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TAMOXXEHHbIX ~ HANOro06M0XeHWd,  Tem  caMbiM  YBENNYMB  A0MHO
KanuTasioBfIOXKeHNA. B pesynbTate, 60/blIas 4acTb A0OXOA0B Oblna B BuAe
YaCTHbIX TPAHCHEPTHbIX MATEXENA.

UeTBepTbli aprymMeHT cBsi3aH C MPUMEHEHMEM FOCY[ApCTBOM BbICOKMX
TaMOXXEHHbIX Ha/noroobnoXeHuii. [eno B TOM, 4TO Tapudbl OYEHb CUbHO
MCKaXXatT CTOMMOCTb MMMOPTMPOBAHHbIX TOBapOB, BCNEACTBME Yero Takas
NnonMTUKa MNPUBOAUT K CHVDKEHUIO YPOBHSI MNOTPeGUTENbCKOro BblGOpa,
BbIHYXasi MOTPebuTenss noTpednsaTb TOBapbl WM YCAYrM OTeYeCTBEHHOIro
NMPOM3BOACTBA, KOTOpble B CBOK O4Yepefb CYLUECTBEHHO YCTynawT Mo
KayecTBy.

TakuMm 06pa3oM, MCXOAA U3 BbILIECKa3aHHOTO, CrefyerT:

- TEOPEeTUYECKM KadKAasi CTpaTernss MPUHOCUT CBOK MaKCMMasbHYHO
oTAavy OT MacwTaba, XoTs, BbloMpas TOMbKO OLHO HarpaBfieHVe BefeHus
MeXayHapoaHoi Toprosnn, MPC o4eHb peiko f0OMBaIUCH YCMexa;

- TOCYapCTBO HE MOXXET YCMELUHO 3KCMOPTMPOBaTb TOBapbl 3a Py6ex K
YOBNETBOPATb 3arpoCbl HaceneHusi,  ecnv OPWEHTUPOBAHHO TONbKO Ha
WHTPOCMNEKTUBHYIO CTPATErunio;

- He cnefyeT paccMmaTpuBaTb BbILLENPUBEAEHHbIE CTpaTernv Kak [ge
KOHKYPVPYHOLLIME NOMUTUKN BeAeHWS MEXAYHapOAHON TOProB/u;

- eC/IM .TocyfapcTBO CMOXET COBMECTUTb WX KaK [Be B3aMMHO
[OMOJIHAiEMble  HEeOTbeMJIEMble YaCTuLbl, TO 3[4eCb 00/bliasd BepOATHOCTb
ycriexa Kak 0T OTeYeCTBEHHOM, Tak 1 OT MUPOBOI TOProB/IN.

Jou. C. N'ynamos
MpaBoBoe perynmposaHme nornoweHnne CLUA

B 3apybeXkHbIX CTpaHax B KOMMaHUSAX C paccpefoTOYEHHbIM BrafeHNeM
aKUMiA MOrNOLLEHMS NPOUCXOJAT YXKe B Hadasie XX Beka. OCHOBHas npuymHa
3TOr0 - J/IMKBUAHOCTb pPbIHKA LEHHbIX Oymar, a 3HauuT (aKTuyeckoe
pasgeneHve BnafeHna 1 yrpasieHus, U Takue ABIEHUA UMeNN MeCTO BHavase
B CLLUA 1 B HECKONbKO MeHbLLEN cTeneHn B BenmkobpuTtaHun. B 80- Havane
90-x rogoB XX BeKa MHOrMe Yy4yeHble YTBEPXAAM, UTO 3TO He T[po3uUT
eBPOMnenckMM 1 ApyruMm cTpaHam, rae BnafeHvie 6o0siee KOHLEHTPMPOBaHHOL
OfHaKo, KakK CBWAETeNbCTBYHOT (DaKThbl, MOr/OWEHNA B HACTOsLLee Bpems
obpetaldT  rnobanbHblil  xXapakTep. [103TOMy BO3HMKNA 0O6bLEKTMBHas
HeobXoAMMOCTb B M3yyeHUN 3TUX MNPOLECCOB U WX MPaBOBOM
yperynmpoBaHuu.

N3yuyeHne onbita CLLUA Ha OCHOBe aHaimM3a OO6WMX TeHAeHUUA W
cneynduKn - NpaBoOBOrO  pPeryniMpoBaHUs  MOTJ/IOWEHNIA B Y36eKuncTaHe
MO3BO/INT BbISBUTL Hanbosiee 3Ha4YMMY0, (PyHAAMEHTa/IbHYIO CTPYKTYPY HOPM
npasa Nno perynpoBaHNIO KOPNopaTUBHbIX MOT/IOWEHNA.

PerynupoBaHue npoueccoB nornowleHnin B CLLUA ocyLecTBNseTCs Ha
OCHOBe 3aKOHOJaTe/IbCTBa, MMEIOLLEro [BOVHOM YpPOBeHb: (efepasibHbii 1
ypOBeHb LWTaToB. Ha (eaepasibHOM ypoBHe npaBuTenscTso CLUA, B OCHOBHOM
PepepansbHas Komucens no LeHHbIM Gymaram 1 00MeHy, pa3pabaTtbiBaeT
3aKoHofaTe/lbHble MpaBu/ia BbiMycKa W pacnpefeneHns UeHHbIX oymar. [MNpu
3TOM CfefyeT Yy4yeCTb, YTO MOI/IOWEHUS U TOProB/sS LEHHbIMW Bymaramy -
SIB/IEHNS B3aMMOCBS3aHHble W PEryMpyroTcsd OHW B [JaHHOW CTpaHe TaKum

! Cm.: Denis D.J. and Denis D.K. Majority Owner-Managers and Organizational
Efficiency // J. Corp. Fin. - 1994. - Nel. - P.91.
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aKkTaMu o LeHHbIM Bymaram, Kak AKT Mo LeHHbIM 6ymaram 1933 r. (Securities
Act (SA), AKT no 06meHy LieHHbIX 6ymar 1934 r. (Securities Exchange Act), AKT
3alMTbl MHBECTOPOB LieHHbIX 6ymar 1970 r.(Securities' Investors Protection Act)
n AKT Yunbamca (The Williams Act)l. B oTMume 0T akTOB MO LIEHHbIM GyMaram,
Le/Ibl0 KOTOPbIX ABMSETCA B OCHOBHOM MH(hOPMaLMOHHOe obecneyeHre pbiHKa
LEeHHbIX 6ymar, AKT YwunbsiMca cCrneuuasbHO HanpaBfeH Ha perynMpoBaHue
COBEpLUEHNSA TEHAEPHbIX MPeAsIoKeHW, nepes TeM Kak AaTb Kakon-nnbo oTeeT
Ha cAenaHHoe TeHAepHOe NpeasioXKeHNe2

Kak cka3aHO B akTe, Ha npuobpeTtaTeneit 6onee 4em 5% akumii
Hanaraetcs 0053aHHOCTb PacKpbITUS B TeYeHWe roga nocne npuobpeTeHus
crneyroLert MH(hopMaLMmn: KakoB UCTOYHUK CPeACTB Ha NpuobpeTeHuve, Lenu
NPUOGPETEHNSA; KOIMYECTBO aKUMiA, KOTOPbIMU YXKe BfafieeT npuobpertaTesib.
[anee, wncxogs w3 nNpUHLMNA paBeHCTBA MpaB  akLUMOHepoB, T.e. 414
obecneyveHns Apyrux axkumoHepOB AO0CTaTOYHbIM BPEMEHEM NS MPUHATUS
COOTBETCTBYIOLUMX PELUEHWNA, YCTaHOBMEHbl TPW OCHOBHbIX MPUHLMNA
COBepLUEHUS TeHAEePHbIX MPeAsIOKEHNA. Bo-nepBbiX, e€Cnn npuobpeTaTento
npegnaraetcs 6ornblue akuWii, YeM OH XOTen 6bl MPUOGPECTU, OH AO/MHKEH
npuobpecTy BCe akumK, pacrnpesenssi npu aTom TEHAEPHYIO MPEMUIO NMOPOBHY
MeXy BCEMU MNPeA/IOKMBLUMMIA CBOM  akumu. Bo-BTOpbIX, TeHAEPHbINA
othepeHT (nNpuobpeTaTenb) AO/MKEH MPUOOPECTM MPEANOXKEHHbIE EMY aKLUK
Mo BbICLUEM LeHe, KoTopas Korga-nMbo npegnaranacb 3a  akuuu
npnobpeTtaeMoil KOMMaHUW. B-TpeTbux, 060N aKUMOoHep, MNoXKenaBLUni
BbIKYNUTb Y HEr0 akuuun, UMeeT NpaBo 0TKa3aTbCA OT NPUOOPETEHUS aKUui B
nepuos TeHAEPHOro npeanoXxeHnad Hado ckasatb, 4TO AKT Yuibamca
onpefensieT UWb camble (PYyHAAMeHTalbHble HOPMAaTUBHbIE CTaHA4ApThl
NOr/OWEeHNA, NpPeaocTaBnas 6osee nofgpobHOe MX perynvMpoBaHve LTaTam.
lNpakTuKa noka3blBaeT, 4TO nMpasBuna AKTa Yunbamca fenaroT npoLecc
nornoweHni B CLUA 0YeHb CMOXHbIM, 3HAYMTENbHO 3aTPYAHAS  €ro
peanu3aumnio. AKT SIBHO Hale/fleH Ha CAepXXuBaHMe MPOLLEeCCOB MOr/IOLLEHWIA.
OTMeTUM TYT >XXe, 4YTO U3 YyKa3aHHbIX NpaBun B P® [AelCTBYIOT HOPMbI,
nofo6HbIe NMepBOMY NpaBuy akTa.

Kak yxe ckasaHo, nornouleHua B CLUA perynmpyrotca U Ha YpOBHe
LUTATOB, 3aKOHO4ATeNlbCTBa  KOTOPbIX — PerameHTUpyroT  Haubonee
cneunuuHble  acnekTbl — COBEPLUEHUS  KOPMOPATMBHBLIX  MOT/IOLLEHWA.
MpumepHo 35 WTATOB MMEKT COOCTBEHHbIE nMNpaBuia O TeHAEepPHbIX
NPeaIoXKeHNsAX M NO CBOEMY COLEPXaHWK 3TW NpaBuia B pasHbIX LITaTax
SBHO OT/MYatoTCs. HO 3a4acTyro OfHOM M3 OCHOBHbIX LeNie aTUX npaBun
ABNAETCA CTPeMSIEHUE 3alUTUTb MECTHYH MPOMbILLMIEHHOCTb OT TeHAEePHbIX
NPeanoXeHNn u3BHe, T.e. U3 Apyrux LWTatoB. OO6LWEn YepTo 3TOrO
3aKoHoAaTeNIbCTBa SABMSETCS TpeboBaHME O TOM, YTO C/MSHUS KOMMaHWIA
[O/MKHbI OCYLLECTBNSATLCA MO HOPMaM KOpropaTMBHOIO 3aKOHOAATe/IbCTBA TOr0
wTata, B KOTOPOM HaxoauTcs Kopriopauus-uenb. MNpaBoBble HOPMbI LUTATOB
onpefensloT TakXke (uayunapHble 0083aHHOCTW OMPEKTOPOB B MpoLiecce

1 .: Denis D.J. and Denis D.K. Majority Owner-Managers and Organizational Efficiency // J. Corp. Fin. -
1994. - P.546.

2. Denis D.J. and Denis D.K. Majority Owner-Managers and Organizational Efficiencv
// J. Corp. Fin. - 1994. - Nel. - P. 549.

3 JaHHOe npaBusIo Nony4vnsio HasBaHue "npaso Bbixoga” (withdrawal rights).
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CMAHWSA  KOMMAHWA WKW NpPW  CONPOTUBAEHUM  KOMMaHUU-Nenu
HepYy>KeCTBeHHbIM MOr/I0LLEeHUAML

MHoruve wTaThl BOOOLLE pa3paboTanv 3akOHbl MPOTMB MOr/OLEHNN,
4TOObI 3aTPYAHWUTL HEeAPY>KEeCTBEHHbIE MOr/IOWeHNs, 1 BCe LUTaTbl MPUHAIN
TaKk HasblBaeMble '3aKOHbl cuHero He6a" ("blue sky laws"), koTopble
PErynnpytoT BbIMYCK W pacnpefesieHne LeHHbIX 6ymar, a Takxke MoraoweHns
B 3TMX LwWTaTtax2 B HacTosllee Bpems 3TU akKTbl BK/IKOYAKOT MpaBua,
HalleNeHHble Ha NpeaoTBpalLeHre 3/10YMbILIEHHbIX AeNCTBUIA B Mpouecce
HepY>XeCTBEHHbIX MornoweHniid. Cpean pasInyHbIX TUMOB MpPaBW/l LUTATOB
no perynvMpoBaHuIO MOr/OWEHNIA MOXXHO BblAENNTL Hanbonee o6LLUme, Kak:

1. TMMpaBnna nNpuMOGPETEHMA KOHTPO/IbHOrO rMakeTa akuuii, KOTopble
OTPULAIOT MpaBa rosoca npuobpetarens, ecny npuobpeTaeTcs 60/blie Yem
YKa3aHHbIA  MPOLEHT aKuMM  KOMMaHUU-LEeNW, WA >Ke  paspeLleHune
HeaPUINPOBaHHbIX  aKLMOHEepOB KOMMaHWW-UEeNM He MOJlyYeHO Ha
crneynanbHOM cobpaHum (27 WITATOB MMEKOT npasuia aToro Tmuna)é

2. TpaBuna "[enoBol KoMOGUMHauuW™, WM MOpPaTopus, KOTopble
3anpeLlaroT cybbekTy, npuobpetatolieMy 00/blUe, YeM YKa3aHHbIA MPOLEeHT
aKUMin KOMMaHUKU-Lenn, y4yacTBoBaTb B MOC/eAytoweM nornoweHumn (T.e. B
npuobpeTeHN OMpefenieHHOro nakeTa akuyuii) KOMMaHuu-Uenn B TeyeHue
YCTaHOB/IEHHOr0 neproja (33 wrarta MMELOT npasuia 3Toro TUna).

3. MpaBuna "npeactaBuTenein”, KOTOpbIE NO3BONAKOT, a UHOr4a 1 TpebyroT
OT COBeTa AMPEKTOPOB, peLlaTb, KOrja BCTynaTb WAW He BCTYNaTb B CAENKM MO
MOr/IOWEHNI0 KOMMaHuK, Y4uUTbiBas MHTEPEChbl aKLMOHEPOB, a TakxXe ApYrux
YYaCTHUKOB AeATeNbHOCTM Kopnopauuu.

4. MpaBuna, onpegenstoLme yCnoBus NMPUMeEHeHUs 3alUTHbIX LeNCTBUN
(Tak HasblBaeMbIX "AA0BUTBLIX NUAKOAL" W Ap.), KOTOPble MOryT ObiTb
3aeiicTBOBaHbl MPOTUB MOrN0TUTENE CO CTOPOHbI COBETa AUPEKTOPOB, eCcu
MOr/IOLLEHNS NPU3HaHbI HeXXenaTesibHbIMU (26 LITATOB MMEKOT 3aKOHbI Takoro
™Mna).

Kak 1 B 60/bLUMHCTBE ApYyrux cTpaH, caenku B CLUA B Lefiom fensdrcs Ha
LPY>KECTBEHHble W BpaXkAeOHble (HeApy)XXecTBeHHble). [ py>KeCTBEHHbIMU
NPU3HAKTCA CAEMNKM, COoBepLUaeMble ¢ 0400peHUs NpaBeHNsi KOMNaHUN-Lenn,
a K uucny BpPaXKAeOHbIX OTHOCATCA  ajpecyemble  HemnocpecTBEHHO
aKuMoHepaM [aHHOM KOMMaHWW MNpeasioKeHus npofatb WX akuuu. Ycnex
BPa>XKAeOHOro  NpefsioXXeHUs  HerocpeACTBEHHO CBA3aH CO  3HAYeHWeM
npeanaraemMoi Npemun, a TakXKe YCTOMYMBOCTbIO 3alUTbl OT MOr/OLLEHWIA
KOMMNaHUK-LeNn, ee CroCOBHOCTbIO MPUBMEYb aNlbTepHATMBHbLIX MOKYynaTesein

nap.s

I Cm.: Roberta Romano. Competition for Corporate Charters and the Lesson of
Takeover Statutes // Fordham L. Rev. - 1993. - Ne61. - P.843, 856-859.

2 TepBOHaYa/IbHO Leflb 3TUX 3aKOHOB COCTOs/1a B 3awimTe epmepoB B KaH3zace OT
NPUOBGPeTEHNS LIeHHbIX BGyMar CO CTOPOHbl HeYyeCTHbIX OM3HECMEHOB, MPeAsIOXKeHWNs
KOTOPbIX (haKTUYEeCKN He WMeNn peabHOro ob6ecrneyeHnss, 4T0, COOGCTBEHHO, U
0O3HayaeT caM TepMUH "cuHee Hebo", T.e. "nycTbiwky". Cm.: Henn H.G., Alexander
J.R. Laws of Corporations. - 1983. - P.844.

3 Idem.

4 Cm. Roberta Romano. The Future of Hostile Takeovers: Legislation and Public
Opinion // U. Cin. L. Rev. - 1988. - Ne57. - P.457.

5 Cm.: Martin Lipton. Corporate Governance in the Age of Financial Corporatism // U.
Pa. L. Rev. - 1987. - Ne136(1). - P.28-35.
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OO6bIYHO TeHAepHOe MNpeasIoKeHMe HauMHaeTcs ¢ 00bsBNEHUA B
CpeAcTBax MaccoBOM MHOPMaUMn N permcTpauun TeH4ePHbIX AOKYMEHTOB B
Komuccmm no  ueHHbim  6ymaram CLUA. Ho nogo6Hoe packpbiThe
NH(hopMaLmn [0 OnpefesieHHOro artana MnoraoweHnin No >XenaHU ofepeHTa
MOXET XPaHUTbCA B TaillHe B LENAX AOCTVDKEHUS MpecniefyemMoit BbIrogsl OT
MorfoweHnid. A B LENOM BpaxebHOe MOr/oweHe ABSETCA NPOLLECCOM
ny6/IMYHbIM, TaK Kak BO M36eXaHne NeperoBopoB C MeHeIKMEHTOM [aHHOM
KOMMaHMN TeHepHOe NpeasioXKeHne AenaeTcs WMPOKOMY Kpyry aKLMOHEPOB.

TeHAepHOe MNpeanoXeHne LO/MKHO OCTaBaTbC OTKPbITbIM B TeYeHWe Mo
KpailHein Mepe fABajuatn paboumx AHel € AaTbl Ha4ana ero pacrnpocTpaHeHus
fepxatensm akumii (AKT 1934 r.). MpeanoxxeHne JOMKHO ObITb NMPOASIEHO Ha
crnepyrolime aecAtb paboumx AHen oT Aatbl 06bABNEHUS, eCnv NPOLEHT Tuna
Pa3bICKMBAEMbIX LEHHbIX Oymar YBe/IMYUTCA WM  YMEHbLUUTCH, K160
3HaYeHWe KOnmMyecTBa LIEHHbIX Oymar oepTbl YBE/IMYEHO WM YMEHbLUEHO.
VHble MaTepuasibHble W3MEHeHWS B MNPe/IOXeHUA MOryT TMpUBECTU K
NPOAJ/IEHNIO TEHAEPHOrO MPEA/IOKEHUS Ha creayrolme naTb paboumx fHei,
HanpvMep B Ciy4ae W3MEHEHUS YC/OBWIM TEHAEPHOro MNPeAsIoKEHUA UIn B
CBS3U C U3MEHEHMEM YC/TOBUIA (PUHAHCUPOBAHMWSA NPeas1oXKeHNsL

Mpu 3TOM Hago WMEeTb B BUAY, 4YTO BO BCeX LUTaTax YCTaHOB/EH
Pas3/INYHbIA BPEMEHHOW pPacnopsfoK OCYLLEeCTBNEHUS nornoweHnid. OpHako
MOXHO BCe >Ke& nNpWMBECTU CpedHWUA  BPEMEHHO  pacnopsijok KX
OCYLLeCTB/IEHUS:

MepBblil AeHb OO6bsABNEHNE 0 NPEASIOXEHUN
5 OdmymanbHoe Havaso TeHAEepHOro
MATbIN AeHb NPeLNoXeHUs, a TakKe perncrpaums B opraHax

no UeHHbIM Gymaram, B dPegepasibHO TOpProsoi
Komuceum 1 B aHTUMOHOMONMbHBLIX BEAOMCTBAX

[Baauatblil ieHb 3aBepLUEHNe PaCCMOTPEHMS MOT/OLIEHMS B
aHTMMOHOMO/bHbIX OpraHax

TpuauaTbin AeHb (Yepe3 B monHOYb NPOLECC TEHAEPHOrO NPesoXKeHUs

20 pabounx aHel nocne 3aBepLuaeTCs, ec/n ero He MPOAINAN.

ouumanbLHOro Havana)

3aBepLUeHNe TeHAepHOro  Mpecc-penwus, eNUCTUHT akuniA KOMNaHUn-Lenu

NpeLnoXeHns Ha BCex (POHAO0BLIX BMpPXKax 1 perncrpaums
akumm no AKTy 1934 r.

KomnaHusi-Lenb, B CBOK 0Yepedb, UMeeT AecATb paboumx AHeW ¢ Aatbl
nocTynieHns ogepTbl 4Nd TOro, YTobbl MepefaTb akuMOHepam [LOKYMEHT,
YKa3blBaKOLNA - peKoMeHAyeT pykoBoAacTBO AO akuMoHepam MPUHATb WK
OTK/IOHWUTb TEHAEPHOe npeasioxkeHne2 Mpy 3TOM eCTb BPeMeHHbIe pasnyus
MeXy BpaXAeOHbIMU U LAPYXKECTBEHHbLIMWU CLe/IKaMK1, KOTOpble WMEHT U
IOPUANYECKOE, M NPaKTMYeCKoe 3HaveHne. Caenku, 0a06peHHbIe MpaBieHneM
AO, BOOOLE 0OCBOOOXAAKOTCA OT MPUMEHEHUS TOCYAapPCTBEHHbLIX MpaBun
MOr/OLWEHNI, KOTOpble MHa4ye MOru 6bl BbI3BaTb CYLLECTBEHHbIE 3a4EPXKKM.
Kpome  tOpuAMYecKMX  COOOPaXEHW,  MPUHATUE  KOMMAHWEN-Lesbio

! Cm.: French H.L. Op. cit. - P.77f.
2 Cm.: Securities Act 1933. Rule 14(d)-15(a).
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"A00BUTBIX MAMOML" TakKXKe MOXET MOMeLlaTh OCYLLECTB/IEHUIO BPaXKaebHOro
TEHAEPHOro npeasioXeHWs. B TakoM cnyyae MpeTeHAEeHTY MpuaeTcs wuau
nepey6eanTb KOMMaHWIO-LeNb, UM Havatb 6opbOy npoTuB npasneHus AO,
yrosapusas [OBEPEHHbIX NNL, aKUMOHEPOB CMEHWUTb CTPYKTYpYy MpaB/ieHns
AO, pabbl HazHauMTb TaKMUX YMNPaBAAOLWMX, KOTOpble BbIpasAT coriacne Ha
nornotweHve. OfHaKo BpeMsi, HEO6X0AMMOE A5 COBEPLUEHUS 3TUX LEeNCTBUN,
MOXET  3HAUMTE/IbHO TMPEeBbICUTbL  MEepuos TEeHAEPHOro  NPeL/oXeHUs,
npeanucaHHbIA (hefepasibHbIMM 3aKOHaMU MO LIEHHbIM Oymaram, W Mepuog
OXWJaHWUSA, YCTaHOB/MIEHHbIM AHTMMOHONONLHLIM AKTOM Hart-Scott-Rodino
1976 r. Takum o06pa3om, MpaBfieHNe KOMMaHUU-LENN WMEET A0CTAaTOYHO
BPpEMEHM 4N  pacCMOTPEHUsi  BCEBO3MOXXHbIX — albTepHATUB  MNepej
COBEPLUEHMEM  KaKUX-MO0  fafbHEWWNX  AEeACTBUMA, COrNacHO  CBOUM
(hmayLmapHbIM 0643aHHOCTAM, YTOObI MPUHATL MEPbI NPOTUB HEXesaTe lbHbIX
NOrNOLLEHNIAL

OpHuUM 13 npeaBapuTe/ibHbIX  LLAroB, KOTOPble MOXEeT COBepLUnTb
NPeTeHAEHT, ABNAETCA OTOOP HayasbHOW LO/N B KOMMaHMU-LENN B Hagexne
Ha TO0, 4TO, NpMobpeTas HEKOTOPYIO YacTb aKUMiA, OH CMOXET YNYULUUTb CBOW
LIaHCbl Ha norfoweHne. Ho, XOTA co3faHue [O/iM paspeLlaeTcsa M 4acTo
XenaTenbHO, 3T0 MOXKET BbI3BaTb MHOXECTBO MpPobieM Ans odepeHTa Kak o
HopMaM (hefepanibHOro 3aKOHOAATeIbCTBa, TakK M 3aKOHOAATe/1bCTBA LUTATOB.

B nepByto ouyepedp, MUO MM rpynna vy, npuobpetarowmx bonee 5%
noboro TMna akuuii KOMNaHUKU-uenun, LO/MKHbI PacKpbiTb MHMOPMaUUO 0
nogo6Hom npuobpeteHnn B TedeHne 10 gHeid. [lononHUTeNbHbIe 3aKynku 1%
akumin munu 6onee NOTPeOYHOT [AOMOSHUTE/IbHOIO PaCcKpbITUA MHGOopMaLun.
O6beM ee 3aBMCUT OT TOrO, ABNAETCA NI NPETEHAEHT NacCUBHbLIM MHBECTOPOM
VN YKe HaMepeBaeTCs MoNy4nTb KOHTPO/b HaZ KOMMaHWen-Lenbo?.

Bo-BTOpbIX, 00peTeHMe [OIM B KOMMaHWU-LENNW  NPUBOAUT K
BO3HUKHOBEHWIO ClefyHOLLMX AONONHUTENbHBIX TPYAHOCTEN ANns othepeHTa:

1. MornouwieHne, B pe3ynbTate KOTOPOro odepeHT 3aBnageBaet 15% wnam
bonbLle aKkuui, MM60 KONMYECTBOM aKLMii, HOMUHa/IbHas CTOMMOCTb KOTOPbIX
COCTaBNSAeT aKTVBbl KOMMNaHuM-Uenn 6onee 4yeM Ha 15 MAH. [Jonn., He MoryT
ObITb 3aBepLUEHO A0 Tex nop, noka ®PeaepansvHas Toproeas Komuccusi (FTC)
N AHTUMOHOMO/IbHOE OTAe/IeHNe aMepuKaHCKoro MuHMUCTepPCTBa KOCTULNN He
OyayT yBedoOMeHbl M 06GecrneyeHbl HEKOTOPOW WMHMOpMaLMeid OTHOCUTENIbHO
NPeA/IOKEHHON CLEMKM, a TaKXKe, ec/iv YKa3aHHbIA Nepuog 0XXnaaHus ncTek3

2. TpaBuna no O0O0bEAUHEHUIO KOMMEPYECKUX OpraHuMsauuin n no
MOr/OLEHNAM, CBSI3aHHBLIM C MPUOBPETEHNEM KOHTPOJbHbIX MaKeToB akuWui,
HauMHalOT [eNCTBOBaTb, KOrfga nMpeTeHAeHT Ha KOHTPOAb MepecekaeT
yKa3aHHble NOporv 3HayeHnsi COGCTBEHHOCTU.

3. YuypeauTenbHble [OKYMEHTbl 0O0LLeCTBa TakXe MOryT cogepXartb
npaBuna, Kacarowmecs MOr/oWeHnid, KOTopble MOryT OrpaHU4nTb O06BLEM
NprobpeTaeMoil HacTun akLWA.

4. TlpeTeHAEeHT, nMepeceKarolWmMii yKasaHHbIA MNOPOr COBGCTBEHHOCTH,
MOXXET BbI3BaTb K JeNCTBUIO "AA40BUTbIE NN KOMMNaHWUKU-LENN, KOTOpble B
COCTOSIHUW copBaThb MNfaHbl NPeTeHAEHTA.

5. Ecnn KomMnaHus-Lesnb yypexkieHa B LWTaTe ¢ npasuiaMu nNpruobpeTeHuns
KOHTPO/IbHbIX [0/1eM aKUMil CBEPX YKa3aHHbIX YPOBHEN BnafeHus (TUMUYHO

! Cm.: Eric Robinson, John C. Coates IV & Mitchell S. Presser. Op. cit. - P.86.
2 Cm. Securities Exchange Act 1934. Section 13(d).
3 Cm.: Hart-Scott-Rodino. Antitrust Improvements Act (1976).



nonaratT, 4TO 3TO - JlyylwMe WHTepPecbl WX Kopropauum u 3ab0Tbl 06
00bIYHbIX 6n1aropasyMHbIX OAAX B MOLOOHOM MOSIOXEHUN U MPU MOAO0OHBIX
obcTosATenscTBax".l TMpaBuno "AenoBoro paccyieHus", Takum 06pasom,
3awmwaeT  AMPEKTOPOB  OT  JIMYHOM  OTBETCTBEHHOCTWM WU CyAebHOro
npecnefoBaHns, Korga OHW [LelCTBYHOT B COOTBETCTBUM C TPeMsi YKazaHHbIMN
KpUTEPUSMKW, U MNOOLLPSET  UX  CNYXWUTb  KOPNoOpaTMBHOW  uenn  Ans
MaKCMMm3aumm 61arococTosHNA akLMOHepPOoB.4 3TO MpaBWIO pasBuIo fasee
CUCTEMY OLIEHKM TaKTUKM 3aLlMTbl OT MOr/OLWEHNI, YKa3blBasl, YTO AMpeKTopa
B MNpaBe MPUMEHATb TaKTUKY 3aliuMTbl Ha OCHOBE nMpaBuia “[enoBoro
paccy>aeHusa", ecnm OHW MOryT [OKa3aTb, YTO TeHAEepHOe MNpeLnoXKeHue
(haKTUYeCKN MpeAcTaBiAno  yrposy [A1s  KOMnaHuM U 61arocoCTOSAHUIO
aKUMOHEepoB, a TMpUHATblIE Mepbl  3aWuTbl  6blIM M pasyMHbl, U
MPONopUMOHabHbl 06BEKTUBHOM 3HAYMMOCTI CYLLECTBYHIOLLEN YIPO3bI2

Kak BngHo 13 aHanmsa 3akoHogatensctea CLUA, npouesypa nornoweHui
pasnenseTca Npuban3nTeIbHO Ha CnefyoLLue Tanbl:

1. MoAaroToBKa TEHAEPHOrO NPEeASIOKEHNS U MOyYeHNe COOTBETCTBYHOLLMX
paspeLlleHnini B  YMOHOMOYEHHbIX oOpraHax KakK M0 aHTUMOHOMO/IbHOMY
KOHTPO/IO, TaK M N0 PerynMpoBaHnIo ABVKEHMUS LieHHbIX 6ymar.

2. OnybnunkoBaHve NPeasIoKeHUs U COoOLLEeHNA 0 HeM akLMoHepam W
Kopriopaumu. pu 3TOM NpPeasioKeHVe B CPedHeM COAEPXUT UHGopMaLmio
06 ofhepeHTe, 0O6beMe aKLMiA, KOTOpble OH XOYeT MPUOobpecT, 0 CpOoKax
NPOLO/DKEHNA  OhepTbl,  UeNn  NPUOOPEeTeHUs  akuuid,  AasbHeAWwmnx
npeanpUHUMaTENIbCKUX MiaHax odepeHTa Mo YnpaB/eHWo Kopriopauuen u
AP-

3. lMpepocTaBneHvie BPpEMEHN Ha pasMbll/IEHNE M OTKa3 WU MPUHATUE
orepTbl CO CTOPOHbI aKLIMOHEPOB KOMMaHWUU-LesN.

4. MprobpeTeHre BCeX akUMA AaHHOW KOMMaHMM CO CTOPOHbI O(hepeHTa.
Mpu 3ToM UeHa, NpeasioXKeHHas UM BCEM aKLMOHepam, He [O/DKHa ObiTb
pasHOM M He JO/MKHa 6bITb MeHbLLUE, YeM Oblna B onpefeneHHbIn nepuog (ot
3 [0 6 MecsAueB) A0 OOBLABNEHUS OMepTbl Ha PbIHKE LEHHbIX Oymar, 4To
NNLIAEeT oepeHTa BO3MOXKHOCTM MaHUMYNALUN aKLUUAMA NPU NOTOLLEHUSX U
SBHO OC/I0XKHSAET YC/I0BUSA NOT/IOLLEHNS.

5. i3MeHeHne ycnoBuin TeHAEPHOro npoLecca 1 B Cyvae NpuobpeTeHus
60nbLLE NMMMUTA FONIOCYHOLLUMX aKLWIA.

Ha Haw B3rnisg, 3T0T MUHUMYM MpaBui MOXeT OblTb WCMO/b30BaH B
3aKoHOAaTeNbCTBe Y36eKMcTaHa U MMEeHHO B MOAOOHON MOCNefoBaTe/IbHOCTH,
4TO 06ecneynT XoTa Obl MUHMMYM 3aLUMThI NPaB aKLMOHEPOB, NPEeXx/e BCero B
Nosly4YeHUn crnpasBefMBbIX LEH 3a UX akuyuu. WM BoobLie Tako KOMIIEKC
HOPM, PEeryMpyrowmx npoLecc MOrIoWeHniA, Heobxoanum Ans 3awmTtbl AO,
YCMEWHO  OCYLUEeCTBMAIOLWMX  CBOK  [eATe/IbHOCTb,  OT  MOr/IOLLEHWIA
KOHKYpeHTaMK, CTPEMAMMUCA K MOHOMOMM3ALMN CBOEr0 MOMOXKEHUS Ha
PbIHKe, BOMPeKX MpuHLMNaM [eMOHOMoAmn3aumum u ceoboAbl  PbIHOYHOM
KOHKYPEHUMM [/1 BCeX ee Y4aCTHUKOB, AEWCTBYHOLIMX B WHTepecax CBOWX
aKLMOHepoB, B CTPOroM COOTBETCTBUM C 3aKOHOM. Takasd 3almra OTBeyaeT
MaTepuasibHbIM U MHbIM WHTEpPecaM MEeHEePKEPOB, YECTHO W  aKTUBHO
BbIMO/HAKOLWMX CBOWM 00A3aHHOCTU Mepe KOMMaHWel, ee akumoHepamu,

| Cm.: Mark J. Loewenstein. Delaware as Demon: Twenty-Five Years after Professor Cary’s Polemic // U.

Colo. L. Rev. - 2000. - ‘71. - P.497, 502-508.
2 Cm.: French H.L. Op. cit. - P.124.
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paboTHMKaMK, KpeauTopamu M ap. OHU TaKKe BMpaBe paccUuTbIBaTb Ha
HAZIEXKHYIO 3aLLMTY UX UHTEPECOB 3aKOHOM.

114



TOLUKEHT AaBnaT UK, TUCOANET YHUBEPCUTETUHUHT
«uTuncoanii GUAIMMNapHY TapLuaTu MapKasmn»
TOMOHM/AH Hallpra TalépnaHraH

Myuappupnap  AnéxuHa 3.9., Baxp6osa M.M.
Mycanp”™mx Kapumosa M.HO.

KomnbtoTepun  Akabuposa O.H.

JKypHan ToLUKeHT wwajap maTbyoT Ba axbopoT 6O0LLK,apMacuia
02-51-pazamu 6GunaH pyixaTra onuHrad. Tepuwra 6epungn 2004
16.08. Bocuwra pyxcat atungu 2004 1. 08.09. Buunmmn 70 x 108,
1/16. OdpceTr 6ocma ycynupa €3yB  K,orosura émngu. Laptam
6ocma Taborn 10,7. Hawpunét-x~cob tabotn 11,2. Agaan 300 Hycxa.

_ COHNK BytopTMma.

TOLUKeHT AaBnat MK Mcoamét yHmusepcuteTn, 700063, TOLUKEHT,
Y36eKnUCTaH LWoX,Kyyacu, 49-yii. Mypoxaat yuyH TenedoH: 132-63-44
TANY 6ocmaxoHacuaa 6ocmnau.

© NkTucoamét Ba tabsimm, 2004,

Martepuannap Ky4umpub6 6ocunaétraHga «ATMcoAMET Ba Tab/IMM» >KYPHaIMAAH ONIMHIaHAUIM
KypcaTunuwin wapT. XXypHasiga 3b/0oH K.WIMHAETraH MaTepuannapgarv fJanvnnap, pagamiap sa
Mab/lyMOT/IAPHUHT  TYTPUWIUTU  YUyH YNapHUHT  Myannudiapu >kaBobrap aAvco6naHaaunap.
Tagpupuat hrkpu aoum nam Myannudnap hukpura MocC KenaBepmanau.
TagpvipuaTra to6opunrad Kynésmanap myannudgiapra gantapuamaiian.



