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BO W30eKaHWE HETaTUBHBIX HOCJICI[CTBI/Iﬁ CMCHBI KOPIIOPATHUBHOI'O KOHTPOJIA,

Oco0blii MPaBOBOM peXUM MPHUOOPETEHUS KPYIHBIX TAKETOB aKIIUK YCTAaHOBIICH

MOCKOJIBKY ~ OTJIMYUTEIbHOM OCOOCHHOCTHIO TakKoro crnoco0a yCTaHOBIICHHUSA
KOPIIOPATUBHOTO KOHTPOJIA KaK MyOJUYHOE IMOTJIONIEHUE SBIISIOTCS OMpPEEICHHBIC
KOH(MJIUKTHl HMHTEPECOB, KakK HalpuMep, MeXAy MpuoOpeTaTesieM akiui u
MEHEPKMEHTOM KOMITAHUU WJIM MEXIy MpUoOpeTaTeseM akiuil 1 MUHOPUTAPHBIMU
AKIIMOHEPAMU IOTJIONIAEMON KOMITAaHUU.

KoHdnukT  uHTEpecOoB  MEXIy  MOTECHIUAIbHBIM  MOTJOTHTEIEM U
MEHE/KMEHTOM XapaKTepeH IVIaBHbIM O0pa3oM il KOMIAHW C paclbUICHHOU
CTPYKTYpOM KamnuTajga, XOTs MOXET HUMEThb MECTO M B KOMIIAHUAX C
KOHIICHTPUPOBAHHOM  CTPYKTYpOW  KallWTajla, TAE€ IPOM3OLUIO  Pa3/ICIICHHUE
COOCTBEHHOCTU M KOHTpOJs. Hamuune Takoro KOH(IHMKTa 00YyCJIOBIEHO TEM, YTO B
CJIy4ae YCIEUIHOCTH ITyOJINYHOTO MOIVIOIEHUS BBICOKA BEPOSTHOCTD TOTO, UTO HOBBIN
KOHTPOJIMPYIOIIMKA aKIMOHEP 3aMEHUT MEHEIKMEHT KOMIaHUHU-LENN Ha MHBIX JIMII,
KOTOpPBIM OH JoBepsieT. M, kKak cmpaBeIiMBO ykazaHo B jautepatype [l, c. 531],
OCO3HaHUe 3TOro (pakTa MOXKET CTaTb NPUUYUHON IEUCTBUN MEHE)KMEHTA KOMITAHUU
B yliepOd HHTEpecaM akUHOHEPOB, a MMEHHO MPUBECTU K BOCHPEMSITCTBOBAHUIO
M3MEHEHUIO0 KOHTPOJISI HaJl HeM UM K CTPEMJICHHIO MOIYYUTh ONpE/IeIeHHbIE OOHYCHI
Ui cebsi 0e3 yuera HHTEPECOB aKIMOHEPOB. YKazaHHas IMpodiieMa co37aeT
MOTPEOHOCTh ~ BKJIIOUEHHMSI B 3aKOHOJATENbCTBO  HOPM,  OrPaHUYMBAIOLIUX
BO3MOXXHOCTh MEHEPKMEHTa KOMIIAaHMM «OKAaIlbIBaThCS» W TNPUHUMATh MeEpbl
KOPIOPAaTUBHOW OOOPOHBI B CUTYAIIMH MMyOJIMYHOTO MOTJIOMICHHS.

KoH(QAMKT MHTEpecoB, BO3HMKAIOUIMI MEXAy HOBBIM KOHTPOJIHUPYIOIIUM
AKIIMOHEPOM M IPYTMMU aKIIMOHEpaMU MOTJIOAEMON KOMIIAaHUH-1IEIIU, CBA3aH C TEM,
YTO TMOSIBJICHUE HOBOM KIIIOYEBOM (UTypbl B KOMIIAHWU CIIOCOOHO MPHUBECTH K
CYILIECTBEHHBIM NOCJIEACTBUSAM, BILIOTh JO M3MEHEHUS HANPABICHHS JIEATEIbHOCTH
KOMIIAHMM WM JaXe TMpeKpallleHus ee JesTenbHocTH. B Takoil cutyauuu

HCOIIPCACICHHOCTH OTHOCHUTCJIBHO 6YI[YIH€FO KOMIIaHHMH u pHUCKa
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ONMOPTYHUCTHYECKOTO  IMOBEJAEHUS  HOBOIO  KOHTPOJIMPYIOIIETO  aKIUOHEPA
JaJbHENIIEEe y4acTUE MUHOPUTAPUEB B KAMTAJIE KOMIIAHUM MOJXKET CTaTh JJI1 HUX
HEXKEJIATEIIbHBIM, OJHAKO U «BBIXO» U3 HEE MOKET CTaTh HEBO3MOKHBIM B IIPUHLIAIIE
(HMKTO HE 3axO04eT MOKyNaTh MX akKIuu) JUOo OyNeT COMpshHKEH C MOTepel 4YacTu
UHBECTULIMNA. B TO ke BpeMs C TOYKM 3pEHHMs MOIJIOTUTENS MOXKET BO3HUKHYTH
npobiieMa ¢ppupaiiiepcTBa MUHOPUTAPHBIX aKIIMOHEPOB, KOTOPHIE MOTYT CIIEIIMATEHO
BO3JICP>KUBATHCS OT MPOAAKU MPUHAATSKAIUX UM aKIUH B MpOIecce MyOJIUIHOTO
NOTJIOIIEHUsA, OXHUAas, 4YTO CTOMMOCTb KOMIIAHMHM M, COOTBETCTBEHHO, MUX AaKLUUN
BO3pacTeT B pe3yiapTaTe 3((PEKTUBHOrO YIpaBICHUS C€O CTOPOHBI HOBOIO
KOHTPOJIMPYIOIIETO aKIMOHEepa. B TakoM cilydae MUHOPHUTApUU HE MOHECYT KaKUX-
au00 pacxoJoB, a MX JIOXOJ Ha akKLUHUIO BO3PACTET, B OTJIMYHE OT IOIJIOTUTES,
KOTOpPbIA HE OyAET UMETh MOJHOTO €JUHOJMYHOTO KOHTPOJS U OYyIET BBIHYXKIEH
HECTU JIONOJIHUTEJIbHBIE 3aTpaThl Ha KOPIOPATHBHBIE HPOLEAYPHl. YKa3aHHbIC
NpoOJEMBbl  PEIIAIOTCS IMyTEM MPEJOCTABICHHS MHUHOPHUTAPHBIM  aKIMOHEpaM
3aKOHOJIaTEIbHBIX MEXaHU3MOB «BBIX0/1a» U3 KOMIIAHUU U MPOAAKH CBOMX AKLUU I10
CIPAaBEUINBOM IIEHE, a KOHTPOJMPYIOIIEMY aKLUHWOHEPY — IMpaBa IPUHYIUTEIBHO
BBIKYIIUTh aKIUH JIPYTUX OCTABIIMUXCS B KOMIIAHUH AKIIMOHEPOB.

Ha ceroaHsmnni 1eHb B MUPOBOM ITPAKTUKE CIIOKUIIACH JBE OCHOBHBIE MOJEIN
MPaBOBBIX PEKUMOB NPHUOOPETEHUS] KPYMHBIX NAKETOB AaKIUH: aMEepUKAaHCKas W
eBporeiickas (OpuTaHckasi).

|. AMepukaHckas Mojielnb. BriepBbie 0COObIN pEeKUM TOTIIOMICHUN TTOSIBUJICS B
CIIA B 1968 romy, xorma BcTynui B cuiy 3akoH Yunbsmca (Williams Act),
BHOCHBILIMI U3MEHEHUS B 3aKOH O TOProBJie lIeHHbIMU Oymarami. [TosiBienre qaHHOTO
3aK0Ha OBLJIO OOYCIIOBJIEHO TeM, 4TO B Havase 1960-X rofgoB OJHHMM M3 OCHOBHBIX
MHCTPYMEHTOB YCTAHOBJICHUSI KOHTPOJISI HaJl IMyOJUYHBIMU KOPIOPALUSAMU CTaIH
TEH/IEPHbIE MPEIOKEHUs, (PAKTUUECKH MPEICTABISAIONINE CO00N MyOInYHyI0 odepTy
BJIQ/IENIbIIAM LIEHHBIX OyMar o MpuoOpETeHUH Y HUX aKUui Takoil kopropauuu. [Tpu

ATOM JICHCTBOBaBIIee B TO BpeMs (eaepabHOEe 3aKOHOJATENLCTBO HE COJEPIKAIIO
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MOJIOKEHUM, PEryJUPYIONINX TEHACPHbIE MPEII0KEHUS, YeM IMOJIb30BAINCH JIUIIA,
CTPEMUBIIMECS K YCTAHOBIICHUIO KOHTPOJISI HAJl KOMITAHUSAMH U HAIPABJISIBIINE TAKUE
NpEeJIOAKEHUS], HE pacKphIBasi aKlIMOHEpaM Kakoi-1100 nHGopMalluy 0 CBOUX IUIaHAX.
CoOTBETCTBEHHO, OCHOBHAA II€JIb 3aKOHA COCTOsIa B OOECIICUEHUU IPEIOCTABICHUS
BJa/iebllaM IEHHBIX Oymar HeoOXoauMol HH(OpMalMM, Kacarollecs TeHIEPHOTro
MIPEJIOKEHUS, ITIS1 CO3/TaHUS YCIIOBUHM TPUHATHS UMU 00 lyMaHHOTO M 00OCHOBAaHHOTO
penieHusl 0 mpojaxe Wi o0 OTKa3ze OT MPOJIaKW CBOMX IEHHBIX Oymar; ¢ 3TOH ke
LEIbI0 3aKOH YCTAaHABIMBAII MUHUMAJIbHBIN CPOK JEHCTBUS TEHAEPHOTO MPEIJIOKEHUS.
B nocnenyroiieM oTAeNbHbIE MITATHI TAK)XXE CTATU MPUHUMATh 3aKOHBI, PETYIUPYIOIINE
MPOLIECC MYOIMYHBIX TOTJIONICHHM.

Il. Bpuranckas wmogens. B BenukoOpuTaHuum H3HAYAIbHO CTPYKTypa
aKIIMOHEPHOTO  KalmuTajJla KOMIAHUM ObUla KOHIEHTPUPOBAHHOW, MOITOMY
MPEANOCHUIKON  MPUHATHS ~ CHEHUAIBLHOTO MPABOBOTO  pEeXUMa  IMyOJIUYHOTO
MOIJIONIEHUST CTajlo0 TO, YTO TMPU NPUOOPETEHUH KPYMHBIX MAKETOB aKIUi
CTAJIKUBAIOTCS pa3Hble KOH(MDIUKTYIOIIUE UHTEPECHI, TPEOYIOIIUE YPETYIUPOBAHUS U
3amuThl. B okTsa6pe 1967 r. bankom AHrimmu Obula OpraHu3oBaHa KOMHUCCHS, B
KOTOPYIO BOILUIM TPEACTaBUTENM MNPO(EeCCUOHANBHBIX OO0bEAMHEHUNH OaHKOB,
WHBECTUIIMOHHBIX TPACTOB, CTPAXOBBIX M MPOMBIIUICHHBIX KOMIAHHUM, (OHIOBBIX
Oup>k 1 eHcMoHHBIX (oHA0B [2]. B pe3ynbrare padotsl Komuccuu 27 mapra 1968 r.
obu1 onybonukoBaH Konmekc Cutu [3], cTaBIImii OCHOBOM /il JAJIbHEUINIETO Pa3BUTHS
3aKOHOJATENhCTBA EBPOMEUCKUX CTpaH O MyOJWYHBIX TMOMIONICHUSX. BBeneHue B
neiictere Koaexkca Cutu B OOJIBIION CTETICHH OBLIO CBSI3aHO ¢ MOHUMAHUEM TOTO, YTO
B paMKax Tpolecca MprUoOpeTeHUsl KPYIHBIX MAKETOB aKIUKA CTAJKUBAIOTCS pa3HbIC
KOH(DITUKTYOIINE UHTEPECHl U OHU TPEOYIOT yperyJIupOBaHus 1 3alUThl. Peus, mpexie
BCEro, IUla O TpaBaX M B3aKOHHBIX HMHTEpPECaX MHUHOPUTAPHBIX aKIMOHEPOB.
OnnoBpeMenHo B Benmkobputanuu ctana GyHKIIMOHUPOBATH HE3aBUCUMAST KOMUCCHS
no mnorjiomeHusM u ciausHuaM. Kogekc Cutu BkIodan B ceOsl MPUHIMIBIL, B

COOTBCTCTBHMHN C KOTOPBIMH B BCHI/IKO6pI/ITaHI/II/I JOJI2KHbBI ObLIN OCYHICCTBIIATHCA
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MyOJMUYHBIE TIOTJIOMIEHUS (Cpeau TpoYero OBLIO B KOACKCE OBLI MPEIyCMOTPEH
MEXaHU3M 0043aTeIbHOIO MPEUIOKEHUS W IPaBWIO, IPEANUCHIBAIOLIEE COBETY
JUPEKTOPOB KOMIIAHUM BO3JEPKUBATHCA OT IPHUHATHS PEIICHUH, KOTOPBIE MOTYT
3aTPYJIHUTh YCTAHOBJIEHUE KOHTPOJIS HAJ HEM).

B nanpHeiiiem ocHoBHble nosokeHust Konmekca Cutu ObUTM 3aMMCTBOBAHbBI
MHOTMMHU €BPOIEHCKUMH CTpaHaMd B XOJ€ pPa3paOOTKM HALUMOHAIBHBIX 3aKOHOB,
pEeryIupyIONMX MyOJUYHbIE TMOTJOoUIeHNs. bonee Toro, B LemIX YHU(DUKAUUU H
rapMOHHU3ALUU HOPM O MyOJIMYHBIX MOIJIOIIEHUSIX Ha OOILIEEBPONEHCKOM YpOBHE Ha
ocHoBanuu nonoxenuit Kogexkca Cutu B 2004 rogy nociie IIMTENbHBIX 00CYKISHHIMA
(mepBbIi MpoOEKT ObLT MmoAroToBiieH eme B 1987 roay) Obuta npunara JupextuBa No
2004/25/EC Espomnelickoro mapnamenta u Cosera Epomneiickoro Corosza «O
MPEMIOKEHUAX 110 TOTJIOIWEHUIO» [4]. JIMpeKTUBa SABIAETCA PAMOYHBIM JOKYMEHTOM,
COJIEpKalllUM MUHUMAJIbHBIE TaPAaHTUU 3aIIUTHI NPAaB U 3aKOHHBIX MHTEPECOB JIMII,
KOTOPBIX 3aTparuBaeT Npoueaypa MmyOJuyHOro MOMIOMICHHMS, U MPEJOCTaBISET MPABO
YCTQHOBUTH JIONOJHUTENIbHBIE CIIOCOOBI MX 3alllMThl Ha HAIMOHAIBHOM ypoBHE. B
JIUpeKkTUBe MpeIyCMOTPEHbl MOJIOKEHUS 00 00s3aTeNbHOM MpPEJIOKEHUU, O
CIpPaBEJIMBOM LIEHE B Cllydyae HANpaBJICHUS TaKOTO MPEIJIOKEHHS, O BBITECHEHUH
MUHOPHUTApHBIX AKIIMOHEPOB (squeeze-out) U O MpaBE€ MHUHOPUTAPHBIX AKIMOHEPOB
TpeOOBaTh BBIKyNa akmuii 1mo crnpaBemauBor neHe (Sell-out). B Tekcre J[upekTuBbi
YCTaHOBJIEHBI /IBA BaKHEHIINX MPABUJIA: MPABUIIO HEJOMYIEHUS IPUHITHUS 3aIUTHBIX
Mep KOMITaHUeH-11eIbi0 0e3 0J00peHHsI aKIIMOHEPOB (MPaBUJI0O HEBMELIATENbCTBA) U
MpaBujIO MPoOUTHUsS - ObUIM caenaHbl (aKyJIbTaTUBHBIMU M OblLIa BBEJIEHA CHUCTEMA
onuuit [5, ¢. 203]. IIpu aTom B orimume ot npuHiaTusa Komexkca CutH, 11€7bIO
JIUpEKTUBBI SBJSUIACH HE TOJBKO IE€JIb 3aIIUTHI MPaB M 3aKOHHBIX HHTEPECOB
MUHOPHUTAPHBIX AaKIMOHEPOB, HO U 1E€Jdb CTUMYJUPOBAHUS TMOIVIOUICHUN MJis
YKPYITHEHUS €BPONEHCKUX KOMIaHU 1 MOBBILIECHUS UX KOHKYPEHTHOCIIOCOOHOCTH Ha

rJ100aJIbHOM YPOBHE.
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HOFHOHIGHHﬁ, HCO6XOI[I/IMO OTMCTHUTDB, YTO B OCHOBY pOCCHﬁCKOFO 3aKOHOAATCJIbCTBA

Kacaemo poccuiickoro ombiTa MpPaBOBOTO PETrYJIUPOBAHHUS ITyOJUUHBIX

ObLIa TOJI0XKeHa OpUTAHCKAsi MOJIEh IPABOBOTO PEKMMa MYyOJIMYHBIX MOTJIOMICHHUH.
OTedecTBEHHBIN 3aKOHOJATENb YXKE B MEpBOHAYAIBbHOW penakuuu DdenepanbHOro
3akoHa «OO0 akIMOHEepHBIX oOuIecTBax» (Hasee — 3akoH 00 AQ) mpemgycMoTpen
MEXaHU3M 00513aTeIbHOTO MPEJIOKEHUS, OTHAKO €/1Ba JIU MOKHO OBLIIO TOBOPUTH O €T0
s dextuBHOCTH. JInmib B 2006 romy ¢ BBeAeHHEM B aetictBue riaaBel XI.1 3akona 00
aKIIMOHEPHBIX  oOmiecTBax  Oblla  BBICTPOEHA  OMNpE/ACNieHHAas  KOHUEMIUs
PETYJIUPOBAHMS TIOTJIONMICHHSI, KOTOpas YCTAaHOBHWJIA CIICIIHAIBHBIC MEXaHU3MBI

MPUOOPETEHUS! KPYITHBIX TAKETOB aKIIH.
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