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3apybeXxkHble MpaBUAQ
ANST UIDOKOB PbIHKO m&d

CPQBHUTEAbHbIVI QHAAM3 3QPYOEXKHOIO OrbiTA y
PEryAVUPOBAHUSI CAUSTHAM U MOIAOLLEHUIN

AHHOTALMSI

B cratbe npeACTABAEH UHCTUTYLIMOHAABHBLIV CPE3 3QPYOEXXHOIO PEeryAm-
POBAHUSI PLIHKQ KOPNOPATUBHOIO KOHTPOAST HO OCHOBE OrbITa CTpAH EC
n CLUA. TooQHAQAM3MPOBAHBI CYLLECTBYIOLME B STUX CTOAHAX MNPABOBbLIE
OCHOBbI, HQ KOTOPbIE AOAXKEH OMUPATLCST KOPMOPATUBHbBIVI CEKTOP Mpu
OCYLLECTBAEHUN CAVSIHUK W MOMOLLLEHUI.

€TAAbHOS MPOoPABOTKA NPA-

BOBON WHPPACTPYKTYPHI,

PETrYAUPYIOLWEN MEPEXOA U
nepepacnpeaeneHme Kopnopa-
TUBHOTO KOHTPOASI, MOAYYUAQ LUMPO-
Koe pacnpocTpaHeHne B CLUIA un
BeAnkobputaHum. 3tomy cnocobce-
TBOBAAO KOAOCCOABHOE PA3BUTUE
GOHAOBOIO PbIHKA, PACMLIAEHHOCTb
OKLMOHEPHOro KANMTAAQ, PA3BUTUE
KOPMOPATUBHOIO YNPABAEHWS], KYAb-
TYPHbIE TPAAMLM CTPOH.
MoaeAn KOPNOPATUBHOIO YNPABAE-
HUST UMEIOT GYHAAMEHTAAbHbBIE PA3-
AVYMST B UCTOPUHECKM CAOXKMBLLINXCS]
KYABTYPHbIX MOpaAMrMax EBponbl 1
CLIA, BAVSIIOLLMIX HO PA3BUTME MNepe-
XOAQ U NEPEPACNPEAENEHUS KOP-
MOPATUBHOIO KOHTPOAS. MIMEHHO
CAVSIHUST U MOTAOLLEHUS B CTPAHOX

OHIAOCOKCOHCKOM MOAEAM KOPMo-
PATUBHOMO YMNPABAESHUS SBASIOTCS
MEXOHM3MOM MepexoAd U nepepac-
npeAeAeHNs KOPNoPATUBHOTO KOHT-
POAS.

EBponenickast MOAEAb
KOPpropQTuBHOIo yrpQBAEHUS
EBponenckas MmoaeAb KOPNopaTMB-
HOrO YMNPQBAEHUS XAPAKTEPUIYET-
CS1 OTHOLLUEHNEM K OKLMOHEPHOMY
0OBLWECTBY KAK K COLMAABHOMY WHC-
TUTYTY, MO3BOASIS KOHLEHTPUPOBATb
KOHTPOAbHbIE MAKETbI AKLMM MPEA-
npusaTnga cpean cTpartermyec-
KX mHBecTtopoB. OCOBEHHOCTbIO
AQHHOW MOAEAN KOPMOPATMBHOIO
YAPABAEHUST B YHOCTHOCTU SIBAGIET-
CSl OCYXAEHUE HEAPY>XECTBEHHbIX
MOTAOLWEHUN OBLWECTBEHHBIM MHE-

Mwhome npeanpuHuMaTensctso, 2009, N° 12 (1)



HMEM. B 4OCTHOCTU, PbIHOK CAUSIHUM
M NOrAOLLEHNN B BeAnkobputaHum
XOPAKTEPUIYETCSI CAMOPETYANPO-
BAHMEM. B QHrAMMCKOM MpaKkTuke
MOXXHO BbIAEAUTb ABO HOMPCOBAEHUS
Pa3pabaATbIBAEMbIX 1 MYOAUKYEMBIX
MPABUTEABCTBOM U APYTMMU HETO-
CYAQPCTBEHHBIMY OPrAHU3ALUSIMU
AOKYMEHTOB, PErYAUPYIOLLNX CAUS-
HUS U MOTAOLLLEHWS U KOPMNOPATUBHbIN
CEKTOP — 3TO AOKYMEHTbI MPABUTEAb-
CTBEHHbIX KOMUTETOB 1 HEMPABUTEAD-
CTBEHHbIX OpraHmaaumin (1). BoAbLLas
4ACTb AOKYMEHTOB KOPMOPATUBHOIO
30KOHOACQTEABCTBO BEAMKOOPUTAHUM
HOCUT PEKOMEHAOTEABHbIN XAPAK-
Tep, YTO OBYCACBAMBAET MNOSIBAEHMNE
PA3AUYHBIX KOAEKCOB, PEMYAVPYHOLLMX
B3AMMOOTHOLLEHUS] CPEeAN MPUHLM-
MAAOB M AreHToB, M HOCSILLMX B BOAb-
en CcTeneHn PeKoOMEHAQTEAbHbIN
XOpaKkTep. PeryaAnpoBaHMe pbiHKA
CAVISIHM 1 NOTrAOLLLEHMIN B EBpOCOIO3€e
OCYLLECTBASIETCSl HO OCHOBE PETAC-
MEHTOB EBPOMENCKOro NApAAMEHTA,
B yacTtHocTn Aepektne Coseta EC
n Ap. B ocHoBe Aunpektme coseta
EC, peryanpytowmx M&A (mergers
& acquisitions), Aexxmnt Koaekc Cutun
Mo CAUSHUGM U noraouweHuam (City
Code on Takeovers and Mergers)
— HE3UKOHOAQTEABHbBIN CBOA MPA-
BUA MO CAUSIHUSIM N MOTFAOLLLEHUSM,
PA3PABOTAHHLIN B 1968 1. BAHKOM
AHrAMU, Kopekc CUtn no CAUSIHUGOM
M MOTAOLLLEHUSIM MO3BOASIET CHU3UTb
OMMOPTYHM3M MEHEAXKEPOB, CO3AO-
€T BCE VHCTUTYLIMOHAABHbIE YCAOBWSI,
HOAEASS PABHBIMW MPABAMM BCEX
AKUMOHEPOB KOMMNAHUK. B OCHOB-
HOM Koaekc Cutn no CAUSIHUGIM U
MOMAOLLEHWSIM MPUMEHSIETCST AOKOAbL-
HO. PEeryAgitopomMm CAEAOK CAUSIHUAN U
MOTrAOLLLEeHMI BbICTYNnaeT KomureT rno
CAUSIHUSM U noraoLeHnam (Panel on
Takeovers and Mergers), COCTOSILLLI

M3 MPEeACTABUTEAEN LEHTPAABHOIO
©AHKA AHIAUKM, AOHAOHCKOW BAAKOT-
HOM BUPXW U AU, NPEACTABAEHHbIX
ARYTMMU GUHAHCOBBIMUY YHPEXAEHW-
SIMU CTQHBI.

CTPOHbI KOHTUHEHTAABHOW EBpOMBI
MCMNOABL3YIOT HE CAMOPEryAUpoOBa-
HMEe, a 3AKOHOAQTEABHO 0OPOpPM-
AEHHblE MPUHUMMABI 1 NPABUAQA MO
MPOBEAEHUNIO CAUSIHUA U MNOTAO-
WeHUN. SIPKUM NPUMEPOM CAYXXUT
LLsenuapwust, TOAHCHOPMMPOBABLLAS
AOBPOBOABHbBIN KOAEKC MOTAOLLEHUI
OnPX 1989 1. B MOAOXKEHMST 3AKOHA O
BUPXKAX 1 GOHAOBOW TOProBAE 1995 .
B HeKoTOpbIX €BpONencKux rocy-
AQPCTBOX, B YHOCTHOCTM B [epMOHUA
1 HUAEPAQHAOX, NPOCAEXMBAETCS
YCUAEHHbBI KOHTPOAb CO CTOPOHDI
rOCyAQPCTBA 34 NPUOBPETEHUSIMUN
NPEANPUSITU, PA3BUTO KAPTEABHOE
30KOHOAQTEALCTBO, ECTb YETKME NPU-
HLMMbI 1 NpOoLEeAYPbl COTAQCOBAHUS
MOTAOLLLEHUN C PABOTHUKAMM NPEA-
npusitnn. MoAeAb KOPNOopATUBHOIO
YMPOBAEHMUS B [EPMAHNM XQPAKTEPW-
3yeTCs1 BbICOKMM YHOCTUEM B AESITEAL-
HOCTW QOKLMOHEPHOro oblecTsa
KOMMAHUM-NAPTHEPOB, SIAPOM TAKOM
KOPMNOPATUBHON MOAEAM BbICTYNAIOT

KAroueBble cAoBa:

MOAEAU KOPOPATUBHOIO
YNPOBAEHWMS],

CAVISIHWSI U MOTAOLLLEHWS],
QAKLIMOHEPHbIN KAMUTAA,

PbIHOK KOPMOPATUBHOFO KOHTPOAS,
QHTUMOHOMOABHOE PETYAUPOBAHUE
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mergers and acquisitions,

share capital,
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B OCHOBHOM OQHKW, KOPMNOPATMBHbIN
KOHTPOAb OCYLLECTBASIKOT B OCHOBHOM
MHCAMAEPBDI.

CTpYKTypa COBCTBEHHOCTM AKLMO-
HEPHOro KANMUTAAQ CKOHLEHTPUPO-
BOHA Y MHCTUTYLIMOHOABHBIX UTPOKOB.
AKLMOHEPBI MHNLIMMPYIOT CTRATEMMIO
CBOEN KOMMAHNM HO AOATOCPOYHYHO
nepcneKTrey. B cBg3n ¢ 3TMM, MHO-
rme aKOHOMUCTbI MPUAEPIKMBAKOTCS
MHEHMSI, YTO PbIHOK KOPMOPOTUBHOIO
KOHTPOAS B [ePMAHNM OTHOCUTEABHO
NAaccuBeH (2).

CMELLOHHOE PETYANPOBAHME CAEAOK
CAVISIHU U NOTAOLLLEEHNM NPOUNCXOANT
BO ®paHuum, Micnarum n beabrin,

NMpuHyMnsl 13- AUPEKTUBbI
Cosera u lNapaameHra EC

B EBpone peryAnpoBaHne CAEAOK
CAVISIHAN U MOTAOLLEHNM OCYLLIECTBAS-
€TCsl HE TOABKO HO HALMOHOABHOM
YPOBHE, BECOMbIV BKAQA B STO PETYAU-
POBAHME BHOCSIT AMpeKkTebl COBETA U
MNapaamerTa EC, KOTOpbIe OnpeAeAs-
0T OBLLME MPUHLAMBI M MUHYMOABHbIE
CTAHAQPTbI AASI TOCYAQPCTB — YAEHOB
EC. B cBs13M C 9TM, CAEAYET OTME-
TUTb, YTO MPUHSITUE TAKON ANPEKTVBBI
HEe O3HAYAET, YTO HA TeppuTopum EC
«AENCTBYIOT €AMHbIE 30QKOHBI, pery-
AMPYIOLLME MPOLECC MOMAOLWLEHMS
KOMMQAHWIA. ... OAHAKO HALUWMOHOAbHbIE
30KOHOAQTEAbHBIE AKTbl FOCYAQPCTB-
YAeHoB EBpOCOI03a AOAXHBI ObiTb
NMPWBEAEHbI B COOTBETCTBUM C TPebOo-
BAHMSIMM 13- AVPEKTVBbI, B OCHOBY
KOTOPOW AETAU OBLLME AAST BCEX NPWU-
HUMMbI» (3).

OcHoBHble 304041 AnpekTnebl CoBe-
Ta EC:

— POLLMTO MHTEPECOB OKLIMOHEPOB;

— CO3AQHME MNPABOBOM €BPOMNENCKOMN
MHPPACTPYKTYPbI CMNOCOBHOW pPA3-
pewmnts KOHOANKTbI, BO3HUKAKOWME
MNPV NOTAOLLLEHNM;

— TAPMOHM3ALMS KOPMNOPATUBHOMO
30KOHOACQTENBCTBA CTPOH EBpOCOIo3a
B OOAQCTU CAUSIHAM 1 MOTAOLLLEHUIA;

— BO3MOXHOCTb MPEAOCTABAEHUS
AOBOMN KOMMNAHUM MPUNOBPETATL KOH-
TPOAbHbIE MAKETbI AKLMN APYTVX KOM-
MNOHUIA;

— OrpaHUYEHME KNCMNOAb3YEMbIX
CPEeACTB 3ALLNTBI MOTAOLLLIAEMOWN KOM-
NaHVEWN.

KOHTPOAB 30 COBAIOAEHMEM YCTOHOB-
AEHHbIX B AMPEKTMBE HOPM U MPOBUA
OCYLLECTBASIOT HE3OBNCUMbBIE OPra-
Hbl FTOCYAQPCTBEHHOW BAQCTH, OBLLe-
CTBEHHbIE OOBEAVMHEHUS] N YACTHbIE
OPraHN3ALUNN, HOAEAEHHBIE DYHKLN-
SIMI KOHTPOASI.

AMepMKGHCKdﬂ MoAeNb
KOPpropQTUBHOIO yripQBAEHUS
AMEPUKAHCKAS MOAEAb KOPMO-
PATUBHOTO YMNPABAEHUS XAPAKTE-
punayeTtcs 6OAbLUMM KOAMYECTBOM
AKLUMOHEPOB, O KOPMOPATUBHLIN
KOHTPOAb 30 AESITEABHOCTBIO KOMMQA-
HUN N €€ MEHEAXXMEHTA, OCYLLECT-
BASIETCSl Yeped GOHAOBLIM PbIHOK.
[ocyAQpPCTBO BLICTYNAET PA3pPABOT-
YMKOM MPABUA AASI BCEX UIPOKOB
PbIHKA KOPMOPATUBHOIO KOHTPOAS C
MOMOLLIbIO CAEAYIOLLETO 30KOHOAQ-
TeAbCTBA (4):

— depepPAAbHOE 30KOHOAQTEALCTBO
O LEHHbIX BYMArax (3aKOH O LEHHbIX
oymarax 1933 r., 30KOH O LLEeHHbIX
oymarax u 6upxax 1934 r., 3aKoH
YnabsiMcoHa 1968 r.);

- depepPAAbHOE AHTUMOHOMOABHOE
30KOHOAQTEABCTBO (30KOH LLlepmaHa
1890 r, 3akoH KnentoHa 1914 1, 30KOH
Cennepa-Kedosepa 1950 r., 3aKOH
O COBEPLIEHCTBOBAHUN OHTUMOHO-
MOABHOIO 30KOHOAQTEABCTBA XAPTO-
Ckotra-PoanHo 1976 1.):

— 3AKOHOAQTEABLCTBO LUTATOB MNPOTMB
30XBATA KOMMOHUIA;
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— OHTUMOHOMOABHOE 30KOHOAOTEADL-
ctBo LLUTtaTOB;

— cneumouyeckme oTpACAEBbIE MPO-
BUAQ;

- MPUPOACOXPAHHOE 30KOHOACTEND-
CTBO;

— TPYAOBOE U MEHCUOHHOE 3AKOHO-
AQTEALCTBO;

— COOTBETCTBYIOLLEE MHOCTPAHHOE
30KOHOAQTEALCTBO.

OpraHamMy PEFYAUPOBAHMS CAVISIHUM U
noraoweHmin 8 CLUA BbICTYNQKOT QHTU-
TPEeCTOBCKNM OTAEA MnHUCTEPCTBA
toctiumm CLUA 1 QepepanbHAS TOp-
roeast komuccusa CLUA, Hecywme
OTBETCTBEHHOCTb 3AQ UCMOAHEHUE
QHTUMOHOMOABHOIO 30KOHOAQTEAb-
ctBa CLUA. PeryampoBaHme CAUSHAM
M MOTAOLLEHUIN OCYLLECTBASIETCS HE
TOABKO HO GeAEPAABHOM YPOBHE, HO
M C NMOMOLLBIO AOKOABbHbIX 30KOHOB
OTAEAbHBIX LWTaTos CLUA.

PaccmoTtpeHne 3apy6ekHOro onbIta
PErYAMPOBAHUSI MEPEXOAQ KOPMNOPa-
TMBHOIO KOHTPOAS, MO3BOASIET BbICTPO-
UTb YETKME NHCTUTYLIMIOHOABHBIE NPO-
BUAQ B3AMMOAEWNCTBUS UTPOKOB HA
pPbIHKE. B CBOKO ouyepeab, AQHHBIN
cpes 3apybeXkHOro onbITa, NOKA3bl-

Popov V.G.

BAET PA3AUYHBIE MOAXOAbB! K PETyAU-
POBAHWNIO CAEAOK CAUSIHUM 1 MOTAO-
LEeHUM C YYeTOM PA3HbIX MPABOBbIX
CUCTEM U TPOAMLIMIA, YTO B CBOKO OYe-
peAb, AOAKHO HANT CBOE MECTO Mpu
AQAbHENLIEM COBEPLUEHCTBOBAHMM
OTEYECTBEHHOIO 30KOHOAQTEABLCTBA.
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Comparative Analysis of International Experience
in Regulating Mergers and Acquisitions

Abstract

he article presents an institutional cross-section of the foreign regulation

of the market for corporate control on the basis of the EU and U.S.

experience. The author analyzes the legal basis existing in these countries,
which guides the corporate sector when realizing mergers and acquisitions.
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