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BOIIPOCHI IUBUJIMCTUUYECKOM HAYKA U COBPEMEHHOCTH

K BOIIPOCY Ob YHUO®UKAIINH
POCCHHCKOTI'O 3AKOHOJATEJIBCTBA
Ob AKIIMOHEPHBIX OBIIECTBAX
C 3AKOHOJIATEJbCTBOM EC

H.B. Mupuna

EC saBnsercs kKpynHEHIINM HHBECTOPOM B POCCHIICKYIO SKOHOMUKY, a Poccust 3aHUMaeT TpeTbe
MECTO OCHOBHOI'O TOPTrOBOI0O MapTHepa oObenuHeHHo EBpomnsl, yerymas tonsko Kuraro u CHIA mo
nmnopty B EC, u CIIA u lIseiinapuu — no sxcnopty u3 EC. B cBsI3u ¢ 3TUM IPUXOAUT OCO3HAHUE
HEOOXOIMMOCTH U CBOEBPEMEHHOCTH COBEPILICHCTBOBAHUSI POCCHUICKOTO 3aKOHOIATENbCTBA B 0071aCTH
KOPIIOPaTHBHOTO PETyTUPOBAHMS U IPUIIAHHS EMY COOTBETCTBYIOIMX CTaHAaPTOB OoJiee pa3BUTOTO BO

BCEX OTHOIIEHHUSX 3aKoHoAaTeNbcTBa crpad EC.

Knrouegwie cnosa: Esponetickuil coos, yHupu-
Kayust, peopeanu3ayusl, 2o0pu3oOHmaibHble CIusnusl,
BEPMUKATIbHbIE CUANUSL, POOOGbLE CUSHUS, KOH2O-
MepamHvle CAUAHUS, OPYICECMEEHHblEe CAUAHUI,
epascoeOHble CIUAHUSA.

EC sBnsiercsi OCHOBHBIM TOPTOBO-3KOHOMH-
YecKHM mapTHepoM Poccuu, a Takke Hambomee
MOILLTHO pa3BUBAIOLLEHCSI MUPOBOM MHTErPaLMOHHON
TPYNIHUPOBKOX (cM. TozmpobHee: [5]). Yemex 3ako-
nomateneit EC Oe3yciioBeH B BOIpocax peryjmpo-
BaHUs CIIMAHUS U ITOITIOIICHU ST KOMHaHHﬁ, IIO2TOMY
H3YUCHHC COBPEMCHHBIX TeHI[eHHI/II\/’I 1 3aKOHOMEP-
HOCTEH B IaHHOW 00J1aCTH JIOTHYIHO Ha IPUMEpPE rap-
MoHM3aIMHY 1 yHudukarmu npasa EC. [Tpu nccie-
JIOBAaHUHU JaHHOM POOJIEMbI CTAHOBUTCS OYCBHU/I-
HBIM, YTO MECXaHHU3MBbI }/HI/I(i)I/IKaIII/II/I 1 rapMOHH3a-
LY KOPIIOPATUBHOIO PETYIUPOBAHUS B COCTOSTHUN
YYE€CTh SKOHOMHUYCCKUEC U TMOTIMTUYCCKUE YI'PO3bI
JUTsL CTPaHBl U TIPEIOTBPATUTH KOH(INKT MHTEpe-
COB, BBITCKAIOIIUX M3 ACATCIIbHOCTH XO3${I>'ICTByIO-
IIUX CYOBEKTOB B YCIIOBHSIX SKOHOMHYECKOH WH-
terparmu (cM. moapobuee: [17]).

Kpome Toro, B poccuiickom 3aKOHOIATENb-
CTBE O KOMIIaHHUSAX OOIIME TPaJAMIIMK SBPOIEHC-
KOr0 KOHTHHEHTAJIFHOTO MPaBa OCTAIOTCS JIOMHU-
HUPYIOIIUMH, 4TO OOYyCIIOBIUBAET M OJIU30CTh
aKLKoHepHoro nmpasa Poccuu k cTaHAapTam ax-
toB EC 1o popManbHBIM KpUTEPHSIM, OTPasKeH-
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HbIM B Pernamenrax u upextusax Cosera EC.
Uccnenosanue yanpunupoBanasix HopMm EC B
EJSIX COBEPIICHCTBOBAHUS POCCUIICKOTO KOPITO-
PaTHBHOTO PETYJIMPOBaHUSI CTAHOBUTCS TEM 00-
Jiee aKTyallbHBIM, YeM OOJBIIYIO MOIJEPKKY
MoJIydaer ujes O Ielecoo0pasHocTH HopMUpo-
BaHUS «EIUHOTO EBPOIEHCKOr0 IKOHOMUYECKOTO
MPOCTPAHCTBAY.

Takum 00pa3om, MPaBoOBOM MEXaHU3M, Pa3-
paborannsiii B EC B nanHo# cdepe, npencras-
JII€T HECOMHEHHBIN HHTEpeC 1y Pocenn o npu-
YHHE e¢ OPHEHTHPOBAHHOCTH Ha JIMHAMHUYHOE
MPOBENICHUE PHIHOYHBIX pehopM M yCTpEMIICH-
HOCTH KO Bce 0oJiee TECHOM MHTErpaliu ¢ MUpPO-
BBIM DKOHOMHYECKHM COOOIIECTBOM.

ITo cpaBHenuto ¢ Poccuelt, rae Ha IpakTH-
Ke TpOoIecC PeopraHu3aluy MpeAnpUsITHI 110-
CPEIICTBOM CJIMSTHUS Y IPUCOCANHEHHS HOCHT B
OCHOBHOM OTpHUIATEIbHBIN XapakTep, a mpolle-
Jypa MOTJIOMICHUSI TPEANPHUATHIA 3aKOHOATEIb-
HO He perfiaMeHTHpoBaHa, B crpaHax EC Bo3poc-
JIa poNb MPOBE/ICHHS PEOPTAHNU3AINY KOMITAHUH
MpH MOMOUIM CIIUSIHUH 1 noroneHuil. B crpanax
EC aTa npaBoBas ¢popma B HaubOombIIIeH cTerne-
HU OTBEYAET HHTEpecaM HHTEPHAIIMOHAT3AI[UH
Y KOHIIEHTpalruu Kammtana (cMm.: [21, c. 2-5].

HetlictByroiiee 3akoHonarenscTBo PO om-
penensieT TONbKO IMATh (POpM peopraHU3aIuU
MPEANPUATHS — CITUSTHHE, BBIJICTICHHE, IPUCOCN-
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HEeHHe, pa3JielieHne ¥ peodpaszoBanue. B coBpe-
MeHHOHU kKopriopatuBHO# npakrtuke EC mpuHsaTO
BBIACIATH 3HAUYUTCIIBHO GOHLHICC KOJIMYECTBO
THTIOB PEOPraHU3aIH KOMIIAHHUA B (hOpPME CITHSI-
HUA U ITOIJIOIIICHHA.

B 3aBucuMocCTH OT XapakTepa HHTErpaIiu
KomnaHuii B cTpanax EC npuHATO BRIIETATH clie-
JIYIOIINE BUJIbI CIAUSHUSI KOMITAHUM:

- TOPU3OHTAJILHBIC CIIUSAHUA — O6’beZII/IHeHI/Ie
KOMIIaHMI OIHOM OTpaciu, MPOU3BOASIINX
OJTHO U TO 7K€ U3JIENINE W OCYIIECTBIISIO-
IMUX OJHU M TC KXC CTaAuU IMPOU3BOJICTBA,

- BCpTUKAJIbHBIC CIIUAHUA — OGBCI[I/IH@HI/Ie
KOMIIaHUW pa3HBIX OTPACIIEH, CBSI3AHHBIX
TEXHOJOTHYECKUM IIPOI[ECCOM NPOU3BOJ-
CTBa TOTOBOT'O MPOAYKTA, TO €CTh PacIIH-
peHre KOMIIaHueH-ToKyaTeJIeM CBOe Jie-
SITEIBHOCTH, JTM0O0 Ha MPEIbIIYIINE TIPOU3-
BOACTBCHHBIC CTaAUU — BIIJIOTH JO HCTOY-
HUKOB CBIPbsI, THOO0 Ha MOCIENYIONINE — 10
KOHEYHOTO TIOTPeOUTEIS;

-POAOBELIC CIIUAHUA — OGT)G}Z[I/IHCHI/IC KOM-
HaHHﬁ, BBIITYCKAIOMIUX B3aUMOCBA3aHHBIC
TOBapHI;

- KOHTJIOMEPATHBIC CIUAHUA — O6’be}1HHeHI/Ie
KOMITaHU# pa3U4HbIX oTpacieii 6e3 Ham-
YHsI TPOM3BOJCTBEHHOM OOLTHOCTH, TO ECTh
CITUSTHUE TAKOTO TUTIA — 3TO CIUSIHUE (PUPMBI
OJIHO# oTpaciu ¢ (GUPMOIA IPYyroi oTpaciu,
HE HBJIHIOmeﬁCﬂ HH TIOCTaBIIMKOM, HH IIO-
TpeOuTeneM, Hu KOHKypeHTOM. B pamkax
KOHIJIOMepaTa 00beIMHsAEMbIC KOMITAHUH HE
HMMEIOT HU TEXHOIOTHYECKOTO, HU LIEIEBOT0
SIMHCTBA C OCHOBHOM c(hepoii mesiTebHoC-
TH PpupmbI-uHTErparopa. [Ipodumpyromiee
IIPOMU3BOACTBO B TAKUX O6T)GJII/IHGHI/I${X npu-
HHUMAcCT pacCIiulbIBYaTbIC O4E€PTAaHUA UJIN UC-
yezaer BoBce (cM.: [4, c. 18—40]).

B cBoro 0o4Yepeab, MOXHO BBIACIUTL TPHU
Pa3sSHOBHUAHOCTHU KOHTJIOMCPATHBIX CIUSTHUM:

- CIIMSIHUS C paCIUMPEHUEM TPOAYKTOBOM JIU-
uuu (product line extension mergers '), To
€CTh COEIMHEHNE HEKOHKYPHUPYIOIIUX MPO-
IYKTOB, KaHaJbl pealiu3allud U IIPOIECC
MIPOM3BOACTBA KOTOPBIX MOXOXKU;

- CIMSIHMA C paclIMpeHreM pbiHKa (market
extension mergers %), TO ecTh IpUoOpere-
HUEC JOTOJHUTCIIBHBIX KaHAJIOB peain3aliun
TIPOAYKITIH;

- YUCTBIC KOHITIOMEPATHBIC CIIUAHUA, HE ITPCI-
OJIAraroIIe HUKAKo# o0mHocTH (cM.: [13]).
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B 3aBHCHMOCTH OT OTHOIICHHUS YIIPABJICH-
YEeCKOro IepCcoHaja KOMIaHUH K CIIENKE 110 CIIN-
SIHUTO HJIM TTOTJIOIICHHMIO KOMITaHUM B cTpaHax EC
MOKHO BBIJICJIUTS:

- IPYKECTBEHHBIC CIMSHUS — CIIUSHUSA, IPU
KOTOPBIX PYKOBOJISIIUI COCTaB M aKI[HOHE-
pBI mIproOpeTarolneil 1 nmpuodperacMoi
(KOMITaHUH-«MHTIICHNY) KOMIIaHUH MTOIIep-
JKUBAIOT TAHHYIO CHCIKY;

- BpaxaeOHble CIUsHUS (TIOTJIONICHUS) —
CIIMSTHUS M TIOTJIOLIEHUS, IPU KOTOPBIX Py-
KOBOJIAIINI COCTaB (KOMITAHUU-«MHUIIICHID )
HE COrJIaCeH C TOTOBSAIICHCS CICIKOW W
OCYIIECTBJISICT P MPOTHBO3aXBAaTHBIX
MeponpusTHii. B 3ToM ciiyuae npuobpera-
IO KOMIIAHWM MPUXOAMTCS BECTH Ha
PBhIHKE LICHHBIX Oymar IeHCTBHS MPOTHB
KOMITAaHUHU -«MHUILIEHN» C IENIbI0 €€ MOIJI0-
menus [13, c. 21].

B 3aBucuMOCTH OT criocoba 00beIuHEHHUS
MOTEHIMAJIa BBIICIAIOT:

- KOPIIOPATUBHBIC AJIbIHCHI — OOBSIUHEHHE
JIBYX WM HECKOJIBKUX KOMITAHWH, CKOHIICH-
TPUPOBAHHOE HAa KOHKPETHOM OTAEIBHOM
HampaBlieHHH OW3Heca, 0OecreunBaroIee
MOJIYYCHHE CHHEPreTHUecKoro 3ddekra
TOJIBKO B 9TOM HalpaBJCHHUH, B OCTATbHBIX
e BUIAX NEATSILHOCTA (PUPMBI ICHCTBY-
0T CaMOCTOSITEIIBHO;

- KOPIIOpAIMK — 3TOT THUII CJAMSIHUAS HIMECT Me-
CTO TOIZa, KOraa OObEIUHSIOTCS BCE aKTH-
BBI BOBJICKAEMbIX B CICNIKY (pUPM [TaMm xke].
B poccuiickoM 3aKOHOIATENBCTBE, 10 CPaB-

HEHHIO ¢ rpaBoM cTpad EC, Masno pa3paboTaHbl
MpaBOBbI€ ACIEKThl CIUAHUN U TMOIIOIIECHUH.
B cBsI3u ¢ 3TUM NpencTaBiIseTCsl ONpPaBIaHHBIM
BBEJICHHE B POCCHICKOE 3aKOHOIATEILCTBO, IO
npuMepy rpaea crpan-wieHoB EC, nomomHuTensb-
HBIX (DOpM peopraHU3aIuN X031 CTBEHHBIX 00-
mects. Mcnoap30BaHKE 3TOr0 MOIIIO OBI CITOCO0-
CTBOBaTh () (HEKTHBHOCTH Pa3BUTHS POCCUUCKO-
ro Om3Heca.

CieyeT OTMETUTh, YTO B OOJIBIIMHCTBE
ctpan EC mox ciussHueM MOHUMAETCS OIeparius,
KOTOpas BJIEYET 3a CO0O0M YHHUBEpCAJIbHOE Mpa-
BOIIPEEMCTBO B OTHOIICHUHU I M MMYILIECTBA
CJIMBAOIINXCS KOMIIAHUH, TO €CTh X PEOpraHu-
3anuio 0e3 nukpuaanuu [22, p. 704]. Pacnpoct-
paHEHbI 1Ba BUIA FOPUIUUCCKHUX CIUSHHN: OO~
IICHUE U TOpa3ao peke — oOpa3oBaHUE HOBOMH
komnanui [14, c. 22-30].
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Amnanu3 3aKkoHOmaTeNnbCTBA psana ctpan EC
MOKa3bIBAET, YTO HAUOOIEee YETKO KOHIICTIIIHS
YHUBEPCAJIHHOTO MPAaBONPEEMCTBA BBIpakeHa B
npaBe [epmanun (cm.: [2]). YkazaHHBIE BUIBI
CITMSTHUN pa3pelieHbl MeXy aKIIMOHEPHBIMH 00-
MIECTBAMH M MEXJY aKI[MOHEPHBIMHU O0IIECTBA-
MU U 00IIeCTBAMH C OIPAaHHYCHHOW OTBETCTBEH-
HOCThI0. OTHaKOo 00IIECTBO ¢ OTPaHUYCHHON OT-
BETCTBEHHOCTBIO HE MOXKET MOIIOTUTH aKIHO-
HepHoe obmiecTBo. CliienyeT OTMETHTD, UTO JaH-
HOE ITPaBIJIO AHAJIOTHYHO 3aIIPETY IIPOBEICHHS B
Halllel cTpaHe MPOLEeLyphl «CMEIIaHHON» peop-
TaHU3aI1H, KOTJIa OHA OpraHU3aI[HOHHO-TIPaBO-
Bas (hopma crmBaercs ¢ qpyroi opraHU3anuoH-
HO-TIPaBOBOM (hOpMOii, B pe3ynbrare uero oopa-
3yeTcsl TPEThsl OpraHU3aIOHHO-TIpaBoBas (op-
Ma. [lonoxenus o 3ampere MPOBENEHUS «CMe-
HIAHHOI peopraHu3aliy IOBTOPSIIOTCA U B TIpa-
Be benbrumn. B 3TOl cTpane ciusiHUS pa3penia-
FOTCS JIUITh MEKIY KOMIAHUSIMU OJUHAKOBBIX
THTIOB, W JJISl UX MPOBEICHUS TPeOyeTcs cora-
cre o0mmX coOpaHuii aKIIMOHEPOB CIIMBAOIHX-
cst komranuit [22, p. 109].

B ommuume or OTCYyTCTBHSA YETKOTO 3aKOHO-
JATEINBLHOTO 3aKperuieHns B Poccuu 00si3aHHOCTH
3aKJTFOYEHHS «/I0r0BOPA O CIMSTHUM WU «JI0TOBO-
pa O MPHUCOETUHEHUI» B TepMAHCKOM 3aKOHOIa-
TEJILCTBE YETKO OTPEIESIEH MOPSIOK MTOATOTOBKU
JIOTOBOpA O CIMSHUY, KOTOPBIA 3aBepsercs B Cy-
NeOHOM WJTH HOTapHaJIbHOM TOPSIIIKE.

o cpaBHEHHMIO C OTEUECTBEHHBIM 3aKOHO/A~
TEJTLCTBOM B TIpaBe ' epmaHum comepikarcs Oonee
JIeTalIbHbIE MTONOKEHHS, COINIACHO KOTOPBIM CIIHSI-
HHE JIOJDKHO OBITh 07I00pEHO OOIIMMH COOpaHus-
MH aKIIMOHEPOB YYaCTBYIOIIMX KOMITAHHMA, OOJb-
IIMHCTBOM, TPEICTABISIONIMM TPU YETBEPTH Ka-
nurtana. J[oroBop o CIUSIHUY, pelieHre OOIHX CO-
OpaHMii aKIIMOHEPOB CIMBAIOIIMXCS KOMITAHHN W
0asIaHC MOMIOICHHOM KOMIIAHUH, IIOATOTOBIICHHBIH
3a MIeCTh MECALIEB JI0 AATHI CIMSHUS, 3aHOCSTCS B
TOPTOBBIN PEECTp MO MECTOHAXOXKIACHHIO KOMIIa-
Hui. C 3TOro MOMeHTa yKa3zaHHbIE JOKYMEHTHI
MIPHOOPETAIOT KOHCTUTYTHBHBIA Xapakrep [ibid.].

[Tocne BHECEHUS B peecTp UMYILIECTBO TO-
TJIOIIEHHON KOMIIAHUHU B COOTBETCTBUH C IIPABOM
I'epmanum BMecTe ¢ JonraMu MEpeXoAuT K IMo-
rotuBIiiei. OMHAKO KPEAUTOPHI MOTJIOMICHHON
KOMITaHUH WMEIOT MPaBO B TEYEHHE IIECTH Me-
CSIICB C JaThl CIUSIHHUA TPeOOBaTh YIOBIETBO-
peHus CBOUX IpETeH3Hil. B ciusiHum MoryT y4a-
CTBOBATh HECKOJIIbKO KOMIaHUI. 3amuTa WHTe-

PECOB KPENUTOPOB, B IIEPBYIO OUEPEIb ITOITIOIIEH-
HOW KOMIaHWH, TapaHTUPYyeTCs B CylneOHOM Mo-
paake [2]. LlenecooOpa3Ho nmepeHATh MOJI0KEHHUS
repMaHCKOr0 3aKOHO/IaTeIhCTBA B 0OIACTH ITPaB
KpeAUTOpPOB 00 MCTpeOOBAaHWU B CyACOHOM ITO-
PSAIKE B TEYEHUE LIECTU MECALEB YIOBIETBOpE-
HUs cBOUX TpeboBanwuii [17].

Crnenyer OTMETHTb, YTO B HACTOSIIIEE Bpe-
M TpakTHuecku Bce cTpanbl EC BocnipuHsAIU
KOHLICIILMIO CIUSHHUS KaK YHUBEPCAJIbHOE ITPaBO-
npeeMcTBO 0e3 MUKBUAANUU. VckimrodeHus co-
cTaBisttoT auiub benbrus u Hanus [14]. B gokt-
puHEe 1 cyaeOHoI npakTuke benbrun Bormpoc pe-
maercs no-pasHomy. Ecinu JokTpuHa HacTauBa-
€T Ha TPAaKTOBKE CIHMSHHUS KaK YHHBEpCAJIbHOM
onepaiu 0e3 TUKBUIAIMH, TO TPAKTHKA IIPUIep-
YKUBAETCS IPUHIUIIA, COITIACHO KOTOPOMY KPEIH-
TOPBI TONIOIAEMOM KOMITAHUH UMEIOT IIPaBO Tpe-
00BaTh ee MpeBapUTENLHON TUKBUIAIINY U BBITI-
JIaThl Bcex AoaroB. B Jlanuu cnusHue akiimoHep-
HBIX 001IecTB (hopMallbHO OcymIecTBIsieTcs: Oe3
JUKBHIAnMKA. Ho akTUBEI TTOrnomaeMoi KoMIia-
HHUH B TEUEHHUE LIECTH MECSLIEB HE NEPEAAOTCS
MOTJIOTUBIIEH M YIPaBISIOTCS OTASTBHO B TOM
Cllydae, €ClIy KpEIUTOPhl HE COIVIACHBI HA CIIUs-
HUE WIN HE MOJIYYHJIN TapaHTHIl B OTHOIIEHUHU
JIONITOBBIX 00s13aTenbeTB [22, p. 111].

Takum obpazom, B crpanax EC npu cims-
HUU 3aKpeIUIIeTcs KOHIETIH TPOAOIIKEHHS T10-
[JIOIEHHOW KOMIIAHUH B MOITIOTUBILEH UJIU BCEX
KOMIaHUM-y4aCTHHUIL B HOBOH, POXKJICHHOM CIIHSI-
HueMm. OIHAKO cleayeT OTMETUTh, YTO TOPSI0K
OCYILIECTBIIEHUS U ITOCIIEACTBUS BHYTPEHHUX CIIH-
SIHUH JUIS1 aKITMOHEPOB U KPEAUTOPOB KOMIIAHHI,
Y4acTBYIOIINX B CIUSIHUH, B Kaxoi ctpane EC
OTIMYAIOTCA APYr OT JApyra.

B I'epmanun u @pannuum Tpelyercs 3ak-
JI0YeHHe KOHTPAKTOB O CIUAHUH, a B UTamnu —
HeT. [1o uTanpssHCKOMY 3aKOHOIATENbCTBY MIpU
HECOITIACHH aKL[MOHEPBI MOI'YT BOCIPENSATCTBO-
BaTh CIUSHUIO, ECIIU IPU 3TOM MEHSIOTCS LEIn
OJIHOM M3 KOMIIaHUH, a B Benmukobpuranuu u Mp-
nmaHuu — Het [14].

Oco0eHHOCTBIO CITUSHUN KOMITAHUH IO
(dpaHIly3cKOMY TpaBy SIBJISCTCS 3HAYUTENHHOE
YBEJIIMYEHHUE COCTaBA PYKOBOISALIUX OPTaHOB HO-
BOM KOMIaHUU. Takoi NopsAI0K HE IPEAYCMOTPEH
3aKOHOAATeNbCcTBAMU JpyruX crpan EC [Tam xke].

B Hunepnannax civisHie KOMIIAaHUH Ocyllie-
CTBJISIETCS 110l KOHTPOJIEM COLMAIBHO-3KOHOMH-
YEeCKOr'0 COBETa, B KOTOPBIA BXOAAT IMPEACTaBU-
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TEJY TIPaBHUTENLCTBA, TPEIIPUHUMATENCH U TIPOd-
coro3oB. Ocoboe BHUMaHUE COBET o0pallaeT Ha
coOIonieHre HOpM 00 YJ9acTUU pabourX B yIpaB-
neHny komnanuii. B BenukoOpurannu, @panium,
Wranuu CIUsTHAS ¥ TTOTTIOICHHST KPYITHBIX KOMITa-
HU TPeOYIOT pa3pelieHus CO CTOPOHBI TPABUTEIb-
CTBEHHBIX OpraHoB [14].

B crpanax EC no-paznomy pemaercst mpo-
OneMa rapaHTHIi IpaB U HHTEPECOB KPEAUTOPOB,
AKI[OHEPOB U TPETHUX JIUII, BOSHUKAIOIIAS B CBS-
3H CO CIUSTHHSIMH.

Hdymaercs, 4TO0 B POCCUHCKOE 3aKOHOJA-
TENBCTBO B 00JIACTH PeopraHu3aliui MpearpHsi-
THH HEOOXOJAMMO BHECTH DS CYNICCTBEHHBIX
W3MEHEHUH, KOTOpBIE MO3BOJIAT YIIYUIIHTh OTHO-
HIeHne cyObEeKTOB MPEANPHHUMATEIHCKOTO TIpa-
Ba K MPOBEICHUIO TPOIIENYP CIUSHUS U MOTIIO-
IIEHUS XO35HCTBEHHBIX OOIIECTB.

Tax, Ha mpUMepe TepPMaHCKOTo U PpaHIry3-
CKOTO 3aKOHOJATENIbCTBA IIeNeco00pa3Ho 3aKo-
HOJIATEIBHO 3aKPENUTh MOJIOKEHHUE O TOM, YTO
MPEANPHUSTHS, YIACTBYIOIINE B pEOpraHU3aIiH,
JIOJKHBI TTOATOTOBUTH U COTJIACOBATH BCE YCIIO-
BUSI pEOpraHU3aIluH, KOTOPBIE 3aKPEILISIOTCS IO
MUCaHUEM JIOTOBOPA O CIUSHUU WU IPUCOCIH-
HeHHuH (cM. moapooHee: [17]).

C uenpio onpeseNeHUss PHIHOYHOH CTO-
UMOCTH aKI[UH pPeopraHn3yeMoro MpeanpusTHs,
a TaKXe C IEeNbI0 3allUThl IPaB M 3aKOHHBIX
HWHTEPECOB €ro aKIMOHEPOB JIOJKHA OBITH TIPO-
BeJIcHa He3aBHCHMAasl OlleHKa aKIHii peopraHu-
3yeMOr0 IPEAIPHATHS ISl BBIKYIIA TP pHs-
THEM Yy aKI[MOHEPOB MPUHAJISIKAIINUX UM aK-
nui. J[nsa noctmkeHus yka3aHHOH 1enu HeoO-
xonumo rinasy II @3 «O6 akroHepHBIX 001IIe-
CTBax» JIOMOJHUTh CTaThel, B KOTOPOH 00s-
3aTh PYKOBOJACTBO PEOPraHU3yeMOTro XO3sii-
CTBEHHOTO 00IIIECTBA MPOBOJUTH HE3ABUCUMYIO
OLICHKY aKIHi [TaM xe].

JleTanbHO HOMKEH ObITh MPOaHaIN3UPOBaH
COCTaB KPEAUTOPCKOW 3aJJOJDKEHHOCTH M OIpe-
JielieHa TOTOBHOCTh MPEATIPUSITHS K YIIOBIETBO-
PEHUIO BO3MOXKHBIX TPeOOBaHUI KPEAUTOPOB B
COOTBETCTBHUH CO cT. 60 I'parkaHCcKOro Kojekca
Poccuiickoit @enepanumu.

JlomKHBI OBITH MPOBENIEHBI TIEPETOBOPHI C
OCHOBHBIMH KpPEJUTOPaMH PEOPraHU3yeMOro
MPEANPUATHS C TETbI0 Pa3bsICHEHUSI UM MOTH-
BOB IPOBEJICHHSI PEOPTaHU3aIlNN | MIPECTaBIc-
HUS TIOCIIETHUM JI0OKa3aTelnbCTB TOrO, YTO TUIa-
HUpyeMasi peopraHu3aiys MPEANpUsITHS HUKaK He
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CKaXXCTCA Ha UCITOJTHCHUHU ITPEAIIPUATHEM CBOUX
00513aTENBCTB TIEpe/l KPEIAUTOPAMH.

Taroke 1Mo aHaJIOTUHU C TEPMAHCKUM 3aKOHO-
JIaTeIbCTBOM TIEpe]] HayaJoM IPOBEIEHHs Mpolie-
JypBl peopraHu3aliuil JOJKHA ObITh PUBEEHA B
TOPAIOK BCA HAJIOroBas JOKYMCHTALMA PEAITpuU-
ATUA U JOJIZKHBI 6I)ITB Yi1aK€HbI BCE BOIIPOCHI, CBA-
3aHHBIC C HAJIOTOBBIMHU 00S3aTENLCTBAMH OOIIIe-
CTBa. DTHM HIPEANpPUIATHE 00€30MacuT ceds OT
IIPUBJICYCHUS K HaJIOTOBOM OTBET! CTBCHHOCTH, IIpC-
nycMoTpeHHoi HopMmamu HamoroBoro komekca
Poccuiickoit ®enepanyu, IOCKONBbKY B COOTBET-
cTBUM co cTathsiMu 87 u 89 HamoroBoro xomexca
Poccuiickoit @enepanun pu peopraHu3alvy HaJIo-
TOBBIM OpPraH BIIPABE HA3HAYUTH BBIE3IHYIO HAJO-
TOBYIO ITPOBEPKY, B TOM YHCJIE TIPOBEPKY, IIPeaMe-
TOM KOTOPOH SIBJISIFOTCS. HAJIOTH 34 IIPOBEPEHHBIN
HajoroBbIi iepuon [17].

Kpome toro, o mpumepy repMaHCKOro 3a-
KOHOJATEIbCTBA IIeIecO00pa3Ho 00s3aTenbHOe
3aKII0YEHUE PEOPTaHN3aI[MOHHOTO JIOTOBOPA.
B coorBerctBuu ¢ PenepanbHbIM 3aKOHOM
«O0 aKIIMOHEPHBIX O0IIECTBAX) IIPU PEOpraHu-
3aIiH XO35HCTBEHHOTO 00IIECTBA MEX Ty TIpel-
NIPUATUAMU, YYACTBYIOIIUMH B pEOpTraHU3alliH,
JOJDKEH OBITh 3aKJIIOYEH peopraHHU3aIliOHHBIH
JIOTOBOP [TaM ke].

Crnenyer oTMETHUTh, YTO HOpMBI [ paxknaH-
ckoro kozmekca Poccuiickoit ®denepannu He co-
Jep>KaT OTAENbHBIX MOJIOKEHH 0 peopraHuzye-
MOM JIOTOBOpE, YKa3bIBasi TOJIbKO Ha TO, YTO B
COOTBETCTBHHU C TPeOOBaHUSIMH CT. 57 ['pakian-
ckoro konekca Pocculickoit @enepanyu peopra-
HU3AIUS XO39HCTBEHHOTO 00IIIECTBA IIPOU3BOIUT-
Csl 110 PELICHUIO eT0 YUpeaAnuTeNneH.

B coorBerctBum co ct. 58 I'pakmanckoro
konekca Poccuiickoii denepanyu pu peopralu-
3alliu MPEATIPUATHS B OPME CIUSHIS FITU TIPH-
COETMHEHUS BCE MpaBa U O0s[3aHHOCTH peopra-
HHU3YEMOT'0 IIPEAIIPUATUS IIEPEXOIAT K BHOBb BO3-
HUKAIOIIEMY MPEINPUSITHIO TTOCPEACTBOM CO-
CTaBJICHUA MepeJaTOYHOro aKTa.

B ®enepanpaoM 3akoHe «O0 aKIIMOHEPHBIX
o01IecTBax», OMHAKO, CYIIECTBYIOT TaKHE TTOHS-
THS, KaK «JOrOBOP O CIMSIHUN U «JOr0BOP O MPH-
coennHeHum». [IpaBoBas npuposaa Takoro g0ro-
BOpa 3aKOHOJATENeM He OIperesieHa.

Uto KacaeTcst conep:kaHus AOTOBOPOB O
CIIMAHNN WU ITPUCOCANHEHNH, TO B HEI'O ITPUHATO
BKJIIOYAThH CIIEAYIOIIME TTOJIOKEHHUS: BO-TIEPBBHIX,
OpraHru3aliMOHHBLIC BOIIPOCHI CO3JJaHHA HOBOI'O
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MPEATIPHUSITHS, BO-BTOPBIX, YCIOBHS, HA KOTOPBIX
MPOUCXOIAT NPOIIeypa pEOpraHu3aIrH IPEIIPH-
SITHSL TIOCPENICTBOM CIHSHHS WK IPUCOCTUHEHHS;
B-TPETHhUX, OTHOLICHHS, KaCAIOIIUeCs MPOoIey-
pBI 0OMEHa aKIuil aKIIMOHEPOB PEOPTAHNU3YEMO-
rO MPEeNNpUsATHS Ha aKIMA BHOBbH CO3/1aBaeMO-
ro [2, c. 23].

MOoHO C YBEPEHHOCTBIO CKa3aTh, YTO IIe-
peUYCHb yKa3aHHBIX BOMPOCOB, BKITIOYAEMBIX B
TEKCT JIOTOBOpa O CIIUSTHUY HITH TIPUCOCMHEHNUH,
JIOJDKEH OBITh PACIIMPEH MepeuHeM, KaCaIOIIHM-
Cs BOIIPOCOB 3allIUTHI IPaB W 3aKOHHBIX HHTEpE-
COB 3aWHTEPECOBAHHBIX JIUII, & IMEHHO KPEINUTO-
POB U aKIIHOHEPOB PEOPTAHU3YEMOT'O TIPEITPHSI-
THsl. BKIIIOYEHHE YKa3aHHBIX [OJIOKEHUI B TEKCT
JIOTOBOPA TI03BOJTUT N30EXKAaTh 1IEIO0T0 Psijia KOH-
(IIMKTHBIX CUTYAIIHA, TIPU KOTOPBIX MPOIIECC pe-
OpraHMU3aIyy NPEIIPHUITUS MOXKET MPOXOAUTH CO
3HAYNUTEIBHBIMU OCTIOKHEHHUSIMH.

Tak, HarpuMep, eclii B TEKCT JI0r0BOpa O
peopraHu3aIyy MPEANPUSTHS TOCPEICTBOM CITH-
STHUSL WM TIPUCOGIMHEHMS OyIyT BKITIOYEHBI BOII-
POCHI, Kacarolyecs UCTIOTHEHHS IONTOBBIX 0051-
3aTebCTB Mepel] KpeAUTOPaMU PEOpraHu3yeMo-
'O MPENIPHUSATHS BHOBb CO3/1aBa€MbIM TIPEIITPH-
SITHEM, TO HEeXXEIaTeIbHOT0 I pEOpraHu3yeMo-
'O IPEANPHUSITHS TPEOOBAHUS KPESIUTOPOB O J0C-
POYHOM HICTIONTHEHUH WITU TIPEKPAIICHIH C BO3ME-
IICHUEM YOBITKOB 00S3aTENbCTB MOXKHO OyneT
n30exarh.

3akoHOJaTeNIO cieayer BHecTH B Dene-
payibHBIH 3aK0H «O0 aKIIMOHEPHBIX 00IIECTBAX)
MOJIOYKEHU S, KOTOPBIMH OBl PErYIHPOBAJICS TIOPS-
JIOK 3aKJTIOUeHUs], hopMa U cofiepiKaHue IOrOBO-
POB O CITUSIHUH U TIPUCOSTMHEHUH, C 00s3aTeNb-
HBIM BHECEHHEM B HUX IMOJOKEHUH, KOTOPBIMH
OyIyT 3aluInaThes MpaBa M 3aKOHHBIE HHTEpe-
CBI KPEIUTOPOB 1 aKIIMOHEPOB PEOPTAHU3YEMOTO
MPEANIPHUSITHS, TOCKOJIBKY TTPH MPOBEIICHUH TIPO-
Leyphl peOpraHru3alii B MIEPBYIO O4YEPeb 3aT-
paruBaroTCsl MpaBa U MHTEPECHl HMMEHHO 3THX
YYaCTHHUKOB PEOPTaHU3YEMOTO IMPEANPHUSITHS.
Kpome Toro, 3akoHOM TOMKEH TaKKe PerylInpo-
BaTbCs MOPSAOK pACTOPKEHUS IOrOBOPA, BHECE-
HHE B HEro u3MeHeHuil u T. 1. [Ipencrapnsercs
1enecoodpa3HbIM, €CJIM COCTABICHHBIN 110 yCTa-
HOBJICHHO# 3aKOHOM (hopMe U TIOAMTHCAHHBIN CTO-
POHAMH JIOTOBOP O CIMSTHUU WITH MPUCOSTMHEHUT
OyzeT omo0peH o0IUM coOpaHueM aKIIMOHEPOB.

Ha npumepe 3akononarenscrsa Hunepnan-
10B, Ha Oa3ze denepaibHON aHTUMOHOIOIBHON

CIy’)KOBbl B KaxkJ0oM cyOwbekTe PD cremyer co-
3[1aTh CIENHAIBHO YIIOTHOMOYEHHBIH opraH, Ko-
TOPBIN OyleT OCYIIECTBISATh KOHTPOIb 3a IPO-
BEZICHUEM MPOLIEAYPHI peOpraHU3aluU MPeaIpu-
aTisg B GopMe CIUSHUS UM MPUCOSIUHCHUS.
A peopraHuzanus HanOoee KpYIHbIX Ipenpu-
SITUW, UMEIOIUX, HAITPUMEpP, OOOPOHHOE 3HaUe-
HUeE, JOJKHA OCYIIECTBISATHCS TOMBKO C paspe-
IICHUS TIPaBUTEIbCTBEHHBIX OPTraHOB (CM. TOA-
pobuee: [17]).

Ha ocHoBanuu n3noxeHHOro, [ymMaercs, 1ie-
J1eco00pa3HbIM MPEINIOKUTE 3aKOHOIATENIO BHE-
ctu B miaBy V @enepanpHoro 3akoHa «O rocy-
JAPCTBEHHOW PErHCTPalluU IOPUINYECKUX JIUIL U
WHIMBUAYaTbHBIX TIPEAPUHAMATENCH) JOMONTHH-
TEIbHYIO CTAThIO, TTOIOKEHUSIMHU KOTOPOM 3aKpe-
MIUTh, YTO MPOBEIEHNE PEOPTaHU3aAINH KPYITHBIX
MPEANPUATHH, IMEIOIIINX,, HAIPUMEDP, 000POHHOE
3Ha4YeHHe, MOKET OCYILECTBISITHCS TOMBKO C pa3-
peleHus MPaBUTELCTBEHHBIX OPI'aHOB [TaM Ke].

PeoprannzoBanHoe npeAnpUATHE TOTDKHO B
00513aTENILHOM TIOPSIZIKE OTBEYATH IO JIOJITaAM
PEOpraHn3yeMoro IpeArnpHUsITHs. ITO MOJI0KEHHE
TaKXKe JIOJDKHO OBITh OTPa)XEHO B «JIOTOBOPE O
CIIMAHUW» WIH «JOTOBOpPE O MPUCOSAMHEHUUY.

B nernsix npenynpexneHuss HEoOOOCHOBaHHO-
ro TpebOBaHUsI KPEAUTOPA O IOCPOIHOM HCTION-
HEHHWH WJIH MPEKpaIeHnH 00s3aTeNbCTB C BO3-
MeIeHUEeM YOBITKOB HEOOXOIMMO 3aKOHOIATENb-
HO 3aKpEeInTh, YTO 0OpaIlleHre ¢ TAKUMHU Tpedo-
BaHUSMH BO3MOXKHO TOJILKO B CylneOHOM MOpPSiI-
K€ U B TEUEHUE IIECTH MECSIIEB C MOMEHTA OKOH-
YaHHA peOpraHr3alllH.

B o0s3aTenbHOM TOpsIIKE 3aKOHOAATEIb-
HO JIOJDKHO OBITH 3aKPEIJICHO TAKOE ITOHSITHE, KaK
«TIOTJIOIIEHHUE IPESNPHUATHS», U BBIpaOOTaH KOH-
KPETHBII NPaBOBOM MEXaHU3M €r0 IPOBEACHMUS.

Uro kacaeTcst HEMOCPEACTBEHHO TPUOOpe-
TEHUSI KOHTPOIUPYIOLIETO y4acTHs, TO MO JaH-
HOIi poOiemMe ObLT pa3padoran npoekt TpunHai-
natoit nupextussl [9]. B 2004 1. B pamkax EC
3aKOHYHJIACh paboTa MO COrIacOBaHUIO TPOEK-
Ta IUPEKTHBHI, PEryIUPYIOIIEH MyOIuIHbIE MO-
IJIOIIEHHS KOMITaHUY (M3HadanbHO TpuHaaaras
nupekrua). Jupekrusa 2004/25/EC perynupy-
€T MPEIUIOKECHUS O MTOKYIKe MyTeM Ipruodpere-
HHS aKIUH MyOIMYHBIX KOMITAHUH TOCYIapCTB-
yieHoB EC (takeover bid), akiuu KOTOpBIX
(BCe MM YaCTUYHO) NOMYIIEHBI K 00paIieHuo
Ha PEryJIMpPyeMOM PBIHKE B OTHOM MITH HECKOJIb-
kux crpanax EC 3.

110 H.B. Mupuna. O6 yHu}HUKAIIUU POCCHICKOT0 3aKkoHOnaTeascTBa 00 AO ¢ 3akoHomaTenbecTBoM EC



ITonoxenus TpuHaaaToOl TMPEKTUBHI HA-
MIpaBJIeHbI Ha pElleHHe BOIPOCOB, CBI3aHHBIX C
MpHOOpETEHNEM KOPIIOPATUBHBIX IIEHHBIX OyMar,
JIONYIICHHBIX K OUPIKEBOM TOPTOBIIE. A 3TO 3Ha-
YHT, YTO HE BCE BUJIBI IICHHBIX Oymar mopmajia-
T nox aeicteue Jdupextussl. [log neHHbIMU
OymaraMu 371ech CieayeT MOHMMaTh pa3pelieH-
HbIE K MPOAaKE aKIMH, Jaollue MpaBo rojo-
ca [10]. lupekTrBa He pacrpoCTpaHSIETCS HA KOH-
BEpTUpPYEMbIC IIEHHbIE OyMard, BappaHThI, Tpa-
Ba Ha OMIIMOHKI U BCE IPYTHe MPONU3BOAHBIE HH-
CTpyMeHTHI (cM. moapodHee: [15]).

JupexTrBa pacipocTpaHseT CBOE IeiCTBHE
Ha MPEUIOKEHHS O TIOKYIIKE IyTeM MpHoOpeTe-
HUS aKIIMH MyOMMYHBIX KoMnaHu (takeover bid,
offres publiques *), mesSTENBHOCTh KOTOPBIX pe-
rynupyercs 3akoHoaarenbcTBoM ctpad EC, npu
YCIIOBUH, YTO TaKHe aKIUH (BCE UM YaCTUYHO)
JOMYIICHBI K OOpalleHuIo Ha PeryiupyeMoM
pBIHKE B OAHOM MM Heckonbkux crpaHax EC.
Peub naer o KoMmaHusaX, OCHOBAaHHBIX Ha KaIlu-
Taje U He MPEANOIaralolyX JUYHOTO Y4acTus
aKLMOHEpOB B ympasiieHHH ee aenamu. Crienyer
OTMETUTh, YTO POCCUICKOW IPaBOBOH cHCTEME
JielieHre Ha MyOJMYHBbIE U YacTHhIE KOMIIaHUH
Hen3BecTHO. OJHAKO OIpeeneHue MmyOInIHO
KOMITaHUW BCTPEYAETCS B OTEUECTBEHHOM JIUTe-
parype. Kommanus npusHaeTcs MyOIUYHOMH,
€CJIM OHA 3apEeTUCTPUPOBAaHA B TAKOM KaueCTBe,
a TaK)Xe B €€ YCTaBHBIX JIOKYMEHTaX €CTh yKa-
3aHME Ha TO, YTO OHA SIBJIAETCS TakoBOH. IIpu
3TOM YCTaBHBIH KaluTal MyOInYHON KOMITaHUH
HE MOXET ObITh MEHEE CYMMBI, NP eAIMNCaHHOM
3aKOHOM, KOJIMYECTBEHHBII COCTaB aKIIHOHEPOB
noJikeH mpeBblmath 50 yemoBek (cM.: [6,
c. 150; 7, c. 262)).

Cremyer OTMETHTB, YTO KITFOYEBBIM IPHHIIN-
oM TpoekTa 3axoHomatens EC, momoxeHHOro B
OCHOBY TpHHAATON TUPEKTUBBL, 10 IIPABY MOKET
CUMTAThCA 3alUTa MUHOPUTAPHBIX AKIIMOHEPOB.

OnHO3HAYHO UHTEPHAIIMOHAIBLHOE 3HAUYEHHE
nonokeHui TpruHaaTol AUPEKTUBBIL, IIOCITYKHB-
KX JeTy O0IIIEMHUPOBON SKOHOMUYECKON UHTET-
panmu. B wactHOCTH, TIpU pa3paboTke U3MEHE-
Huii B denepanbHblil 3akoH «O0 aKIIMOHEPHBIX
00IIIeCTBaX» POCCUMCKHI 3aKOHOIATEN b UCIIONb-
30BaJjl OMBIT TAPMOHHU3UPOBAHHOTO KOPIIOPATHB-
Horo mpaBa EC, a UMEHHO 3aKOHOJATENTbHOTO
PpEryIHpOBaHuUs TPOILEAYPBI TPUOOPETEHUS KPYII-
HOTO TIaKeTa aKI[|ii, a TaK)Ke MeXaHHu3Ma BbITec-
HEHHUSI MUHOPUTAPHBIX aKIMOHEPOB. OCHOBHBIE
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nonoxenuss @3 PO or 05.01 2006 1. Ne 7-D3
OpUEHTUPOBaHbl UMEHHO Ha TpuHaauaryio u-
pexruBy EC 2004/25/EC ot 21.04 2004 1., kaca-
IONIYIOCS TYOIMYHBIX TIOTIOIICHUI U IPHOOpeTe-
HUS KOHTPOJIUPYIOIIETO yIacTHSI.

B Poccun Takke B MOCHEIHUE TO/Ibl aKTY-
ANBHOM SIBIISIETCS MpoOeMa yBeTHUeHHs KOH)-
JIUKTOB ¥ CIIOPOB MEKTy MUHOPHTAPHBIMU U Ma-
JKOPUTAPHBIMH aKIIMOHEPAMHU, BOSHUKAIOIIUX B
MpoIlecce peopraHn3aiuy o0ecTB. ITH, CBOEB-
PEMEHHO HE YperyJIUPOBaHHBIE, BOITPOCHI POCCHH-
CKOr'o aKIIMOHEPHOIO MpaBa Bce 0osiblie TPeho-
BaJu K ceO¢ BHMMaHHS 3aKOHOAATENS B YaCTH
MPaBUIILHOTO MIPaBOBOr'0 OOpMIIEHHUS OaniaHca
HMHTEPECOB ¥ B3aUMOOTHOIICHUH MUHOPUTAPHS U
MaKOpUTapHUs MPH peainu3aliy [ICHHbIX OyMar
AKIMOHEPHOI'0 OOIIECTRA.

Pe3ynbraroM mpoOsIBICHHBIX POCCHHCKHM
3aKOHOJIATENEM yCUIUK cTasl denepanbHbli 3a-
koH oT 05.01 2006 1. Ne 7-®3 «O BHECEHHH U3-
MeHeHui B @enepanbHblil 3aKoH “O0 akinoHep-
HBIX 00IIIeCTBaX”’ U HEKOTOPBIC APYTHE 3aKOHO-
naTenbHbIe akThl Poccuiickoit @enepamumy [20],
KOTOpBIi BeTymnuia B cuity 1 utonsg 2006 rona. Ho-
BOBBEICHHUS 3aKOHA KacaroTCsS HEMOCPEACTBEH-
HO PErYJMPOBaHUS KOPIIOPATUBHBIX OTHOILICHHI 110
CIMSHUIO U TIOIJIOIIEHUIO KoMIaHuil B Poccuu.

Tak, coriiacHO MUPOBOM ITPAKTHKE U MPE/-
nucanusM TpuHaaALaTON JUPEKTUBBI, B TOM YUC-
JIe TIPY TTPOJIaKe KPYITHOIO [TaKeTa aKIUi, MUHO-
pUTapHBIC aKIHOHEPHI JOJDKHBI KMETh BO3MOJXK-
HOCTh MPUCOEANHUTRLCA K caenke. Takas mpak-
THKA TIOJTYYHIIa IMHUPOKOE PACIIPOCTPaHEHHE Cpe-
JIM YYACTHHKOB JIFOOBIX OOIIIECTB 3aKPHITOrO UIH
OTKPBITOTO THIIA, €CJM OCTABIIMECS YYaCTHUKH
HE JKeJIal0T HECTU PUCKH, CBSI3aHHBIC C CYIbOOH
KOMITAaHUH I10CJIE TePeaadyud KOHTPOJIS HOBOMY
JIUILY, KOTOpOE TOIy4aeT BO3MOKHOCTD OIperie-
JIATh CTPATErHIo0 JalIbHEHINEro pa3BUTHs 00IIe-
cTBa. XOTS TaKUM JIMIIOM, HanpuMmep, B Tpunaz-
naTol AUpeKTHBE HasbiBaercs Biaaener 30 %
rOJIOCYIOIIUX aKIMi, MUPOBas MPaKTHUKA MOpa-
3yMeBaeT B Oonbliei creneHu (GakT mpuodpe-
TEHHUS KOHTPOJIS HaJl ACATSIIbHOCTBIO 00IIecTBa
HE3aBHCHMO OT KOJIMYECTBA MPHUOOPETAEMBIX
aKIMii, OoJee TOro, KOHTPOJIb KaK BIMSHHE Ha
MPUHATHE PEIICHUH MOXET BO3HHUKATh TaKkKe C
ITOMOIIIBIO YYaCTHs B OpraHaxX YIpaBJICHUS WU
COOTBETCTBYIOIINX JOTOBOPHBIX 00S3aTENIbCTB.
JlupekTuBa CIielanibHO OroBapHUBaEeT, UTO Ipa-
Ba M 00s3aHHOCTH ITPHOOpETATENS B CACNKAX 110

11 ] ——————



BOIIPOCHI IUBUJIMCTUUYECKOM HAYKA U COBPEMEHHOCTH

TIOTJIOIIEHHSIM JTOJDKHBI PACIIPOCTPAHSTHCSA U Ha
cilydad MpHOOpETEeHNs KOCBEHHOTO KOHTPOJIS,
YacTO OCYILECTBIIIEMOTO B IPYTUX CTpaHax, AJs
obecriedeH s IPO3PavHOCTH MPOLEILYPHI U TTOJI-
HOIIEHHOM 3allUThl THTEPECOB MUHOpUTapueB. [1o
MHEHUIO POCCHUHCKUX Yy4eHbIX, Bianerue 30 %
AKIUH KaK €IMHCTBEHHBIN KPUTEPHUI KOHTPOISA
3HAYHUTENBHO CyXaeT cepy MPUMEHEHUS PeKHU-
Mma mortorienus B Poccun [8].

OnHUM U3 TJIaBHBIX 3aMMCTBOBaHHBIX HO-
BOBBEJICHUN MOXHO Tak)ke€ Ha3BaTh MPUHYIU-
TEJbHBIN MOPAJOK BhIKYIA aKIIUH Y MUHOPUTAp-
HBIX aKIIHOHEPOB I10 KEJIIAHUIO MaKOPUTAPHOTO
aKIMoHepa, Biajerolero oomee 95 % akuuii or-
KphITOro obmiectsa [19].

TakuM 00pa3om, B HACTOsIIIEE BpEMs I10-
MHMO JBYX OCHOBHBIX IMPOLEAYP MOTJIOUICHHS
aKIMOHEPHOTO 00IIECTBa — JOOPOBOIBHOE 1 0051~
3aTebHOE MPEUIOKEHNE O TPUOOPETEHNH aKIIHH,
MOXHO TOBOPHUTH elie 00 0JHOI mpoleaype — o
MIPUHYAUTEIHHOM BBIKYIIE aKIHI OTHUMH aKIHO-
HepaMu y APYTHUX, UTO sBJsieTca HOBeIon. [Tpu
3TOM BO3HHKAeT MpobieMa (paKTHUIECKOTO OT-
CTpaHEHUSI MUHOPUTAPHBIX aKI[MOHEPOB OT JIIO-
OBIX MTPOIIECCOB, TPOUCXOMSAIINX B aKITHOHEPHOM
00IIeCTBE, YTO, IO MHEHUIO PsiJia CIICIIHAINCTOB,
nporuBopednt Koncruryuuu PO, 3akpernstorieit
MPaBO Ha OCYILECTBIICHUE JIFO00N He 3arpenieH-
HOH 3aKOHOM IIPEANPUHAMATEIBCKON IS TENBHO-
ctu [1, ¢. 50-52; 3, c. 15-22]. pyrue xe aBTO-
PBI, ¥ MX TIO3UIUS TIpeACTaBIsieTcs Ooee OCHO-
BaTeIbHOM, BCE-TAKU JIOMYCKAIOT BO3MOXHOCTh
MPUHYIUTETFHOTO OTPaHUYEHUS MPaB MEIKOrOo
akuoHepa 1o TpeboBaHUI0 Maxkoputapus [11,
c.47; 12, c. 54; 16, c. 29]. [eiicTBuTensHO, HE
MMeeT CMBICTIa paccMaTpUBaTh JAHHYIO BO3-
MOXHOCTBH Kak nporuBopeune Koncrurynuu PO,
KOTOpas JOMYCKaeT HEKOTOpbhIe OrpaHUYCHHS
paB CyOBEKTOB, €CJIM 3TO MPEIYCMOTPEHO (e-
JiepalibHBIM 3aKOHOM. Kpome Toro, Heo0Xoqumo
BCIIOMHHUTH O CYIIIECTBOBAHMU MHOTOJIETHEH 3a-
PYOSXKHON MPAKTHKX OrpaHUYEHUS [TPaB MUHOPH-
TapHBIX aKIIMOHEPOB, KOTOpasi, B OOJIBIIMHCTBE
cBoeM, cels onpas/aa, u, B YaCTHOCTH, O Mpe/l-
nucaHugax TpuHaauaTon TUPEKTUBBI.

B nienmom npeacraBiseTcs, 9To M3MEHEHMS,
BHeceHHbIe P3-Ne 7 «O BHeceHUH U3MEHEHUH B
®enepanbHblii 3akoH “O0 aKIMOHEPHBIX 00IIIe-
cTBax” M HEKOTOpBIE Apyrve 3aKOHOJATElbHbIE
akThl Poccuiickoit @enepannm» ot 05.01 2006 1.,
MOXKHO CMENIO CYMTATh YOAYHOU ITOIBITKOM CO-

31aTh IMBUJIM30BAaHHBIC MPaBHJIa MOIIOIICHUH,
COOTBETCTBYIOIIME COBPEMEHHOMY YPOBHIO MH-
POBBIX IIPABOBBIX CTaHAAPTOB. OMHUCAHHBIC T10-
JIOKEHUSI, BOCTIPUHSATHIC POCCHICKMM 3aKOHO/Ia-
TenbCTBOM M3 TpuHAAATOW AUPEKTUBHI, CO3/1a-
JIM B KOHITIOMepaTe cBoeM 3( (peKTUBHBIH MpaBo-
BOIi pE)KUM, HalpaBJIEHHBIN Ha obecniedeHue Oa-
JlaHCa MHTEPECOB MEXJAY MUHOPUTAPHBIMH U
MaKOPUTAPHBIM aKIIHOHEPaAMHU.

ITPUMEYAHUA

! Product line extension mergers — CIUSHHUSA C
pacmupeHreM poaykToBoi nuauu [ 18, c. 312].

2 Market extension mergers — CJIMAHHS C pac-
LIMPEHNEM PhIHKA [TaM Xke, . 265].

3 Bepcust, npunsitas Coetom EBporst 19 utonst
2000T. OJ 23/1.24.1.2001.

4 Takeover bid; offres publiques — mpemoxke-
HHE O MOKYIIKE ITyTeM MPUOOPETEHHs KU MyOTry-
HBIX KoMIauui (cM.: [18, c. 414]).
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ON THE ISSUE OF UNIFICATION OF THE RUSSIAN LEGISLATION
ON JOINT-STOCK COMPANIES WITH EU LEGISLATION

N.V. Mirina

The EU is the largest investor in the Russian economy, and Russia takes the third place of
the basic trading partner of incorporated Europe, conceding only to China and the USA on import
to the EU, both the USA and Switzerland — on export from the EU. In this connection the necessity
to comprehend and perfect the Russian legislation in the field of corporate regulation comes, by
adjusting it to corresponding standards of legislation of the EU countries which is more developed

in every respect.

Key words: the European union, unification, reorganisation, horizontal merges, vertical merges,
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