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Beenenne obsizaresnbHOrO mpeioxkenus B Poccun o3HaMeHOBaJIO c000#T HOBYIO MOIBITKY
€O3/1aTh IMBUIN30BAHHBIE ITPABU/IA IIOIVIONIEHNI, MOIHIB MX JI0 MUPOBBIX cTaHIapTOB. «Cy-
IIECTBYIOT JIBE MOJEIN 00sI3aTeILHOIO MIPEIIoXKeHNsI: OpUTaHCKas 1 aMepUKaHCcKasi». bpuran-
ckas Mojiesib uMeer Mecto B Kogekce Cutu o comsirusiv u niorsiomienusiv (The City Code on
Takeovers and Mergers). IMeHHO K 9TOi MOJE/IM TArOTEET 3aKOHOJATENHLHOE DEryJnpoBaHue
Poccun, n sTa Momenn jerna B ocHOBY JupekTuBbl 0 npejjioxkeruax 1o mnoromennio EC. B
Amepuke fieficTByeT TaK Ha3bIBAEMOE «TEHJIEPHOE MIPEJJIOKEeHIEy. B HayKe BhICKA3bIBAECTCS MHE-
HIe, 9TO, IO CyTH, OHO He sIBJISIETCSI 00s3aTe/IbHBIM M HAIIOMUHAET OPUTAHCKOE J0OPOBOJIHLHOE
npeioxkenue (voluntary bid). Ero mesb cocront ckopee B IMpeOTBPAIEHIN TPEXKIEBPEMEH-
HOIi TIPOJIasK ¥ aKIuii 1o 6oJiee HU3KOM 1eHe (YTO MOYKET CHU3UTH OO0 CTOMMOCThH KOMIIAHUN ).
[Tpuobperarens (bidder) menmaer npejioxKenne BHe 3aBUCHMOCTH OT TOTO, IIPUBEJET JIA 9TO K
CMCHE KOHTPOJIA. KaK MbI BUJIUM, II€JIb TEHACPHOI'O IIPEIJIO?KECHNA HE COBIIaJacT C T'HIIOTEeTUYe-
CKOM I1eJIBbI0 00s13aTeJILHOIO.

Paccmorpum nogpobHee OpuTaHCKYIO MOJIe/Ib Ha IpuMepe Poccunm m HEKOTOPBIX 3apybexk-
HBIX CTpaH. O6H3aTeﬂbHOe IpeaIozKEHNE MO2KHO IIOHMMaThb B CMbICJIE Y3KOM W HIMPOKOM. B
IITTPOKOM CMBICJIe 00sg3aTeIbHOE MPEJIIOYKEHIe IPeICTaBIgeT OO0 HEKMil MeXaHu3M, OIUH U3
CII0COOOB 3aIlUTHI IIPAaB aKIIMOHEPOB; B Y3KOM - O(EepTy.

OT/esIbHOrO pacCMOTPEHHs 3aC/Iy2KUBaeT MOHUMAaHUe 00A3aTeTLHOTO MPEJIOYKEHUS B MU-
POKOM CMBIC/Ie, KaK MeXaHU3Ma, IeJbI0 KOTOPOro SIBJISETCS 3alliTa IPaB aKIIMOHEPOB. DTa
TOYKa 3peHus paclpocTpanena 3a pybexkom. Hampumep, B 2012 rogy ObLia jgana oleHKa Me-
XaHU3MY PABOBOTO peryupoBaHud 1o /IupekTuBe o NpejIoKeHudax Mo MOTJIoNeHuo. B Heit
OBLIIO BBICKA3AHO MHEHHUE, ITO MIPABHUIIO 00SI3aTEIbHOTO IIPE/IJIOYKEHUST TPU3BAHO 3AIUIIATD MH-
HOPUTAPUEB IIyTEM TIPEIOCTABICHIS UM IIpaBa IMPOJaTh CBOU AKIUH B CJIyYae CMEHbI KOHTPO-
Jisl, ¥ TOJIYYUTh HEKWil JIOXOJ OT IIPEMUU, BBIILIAYUBAEMON 38 KOHTPOJIb. CyIIecTBYIOT apry-
MEHTBI «3a» M <«IIPOTHUB» ,Z[aHHOIjI IIO3UI M. OCHOBHI)IM APrYMCECHTOM <«3a» ABJIAE€TCA TO, 9ITO
obs13aTeIbHOE TIPEJIOYKEHIe 00eCIIeanBaeT CIIPABEJINBbII MEXaHU3M BbIX0/Ia aKIIMOHEPOB, T.K.
JlesIaeTesd mostHas odepra, IpelyCMaTPUBAIONIasi BCTPEUHOe yIoBIeTBopenne. Bosee Toro, Kon-
TpOJIbHAS TpeMus JiejaeT 6ojiee BBITOIHON Mpojaxky akimii. [leb Takoro BbIXOja siBJIsIETCs
3allliTa 1IPaB aKIMOHepPa OT MOTEHIUAJIHHBIX JIEHCTBUN HOBOIO KOHTPOJIMPYIONIETO AKIHMOHE-
pa. Bejib, Kak U3BeCTHO, CyObEKTUBHOE IIPABO, IIPEJIOCTABJIEHHOE JINILY, HO He 00eCledeHHoe OT
HapymeHI/IfI HeO6XO,ZLI/IMbIMI/I CpeJacTBaMU 3allUThI, ABJIACTCA JIMIIb «/JICKJIapaTUBHBIM IIDABOM».
O 1HaKO BOBHMKHOBEHIE HOBOI'O KOHTPOJIMPYIOIIETO aKIIHOHEPa COBCEM HE O3HAYAET, YTO OH Oy-
JIET W3BJIEKATH OOJIBIIE BBITOJI TaCTHOIO KOHTPOJIS, HEXKEJIH €0 MPEeCTBeHHUK. B maHHoM
caydae 3allliuTa HOCUT IPEBEHTUBHBIH xapakTtep. Hapyienune npas BIOJIHE MOXKET U HE MPO-
U30UTH, HO CMBIC]T 00S3aTE/ILHOIO MPE/IJIOZKEHUST COCTOUT B IPE3YMIIIUHA HeJT00POCOBECTHOCTU
HIPUOOPETAOIIET0 OIPEIeIEHHBII IPOIEHT aKIUi JINIa, IYTO He BCETIa ABJIAETCS OIPaBIaHHBIM.

Urak, sBisieTcs Jin 3amnuTa MUHOPUTAPHOTO aKITHOHEPA [IPU CMEHE KOHTPOJI HeOOX0IUMMOT 7
OueBnaHo, 9To Ja. BoT TOMBKO obecriednmBaeT Ji HbIHE JIEHCTBYOMMI 3aKOHOIATE/IHLHBIN Me-
XaHN3M 3(DPEKTUBHYIO 3aIuTy?
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B Esporie cyrecTByeT HECKOJIBKO BAPUAHTOB OIMPEJIeIeHIs KOJNIeCTBa aKInil, ITPU Mpuod-
pPeTEeHNN KOTOPBIX HEOOXOIMMO OTIIpaBjeHue myoamanoit odeprsl. [lepBriit criocod - ycranosJie-
Hue nporenta. B Apcrpasinu, Hanpumep, gocrarodnbiii nopor (threshold) onpenensiercs B 20
%. Cunraercs, 9T0 UIMEHHO IIPU HEM MOYKET IIPOU30MTH CMEHa KOHTPOJIsI. B HEKOTOPBIX CTpaHax
[IOPOT YCTAHABIMBAETCS B IPOOHON BesmunHe (Hanpumep, 2/3). Tpernit criocob - omnpeesienne
de-facto KOHTpOJIS: MeXaHU3M 00sI3ATETLHOTO TIPEJJIOXKEHNsT He 3aIlyCKAeTCsI JI0 TeX IOp, MOKa
KOJIMYECTBO aKIUil MIEPBOTO aKITMOHEPA He MPEBLICUT KOJIMYECTBO AKIMIT BTOPOTO AKIMOHEDA,
BJIAJICIONIEr0 HAMOOJIBIINM KoJimdecTBOM. CyIlecTByeT Tak»Ke MHTepecHbIT Benrepckuit MeTo/,
coderaoluii B cebe HECKOJILKO CrocoboB: jmbo npuobperenue 33% akiwii, mbo npuodbpereHue
25% akuwmii Ipu yCJI0BUM, 9TO KPOME HEro HH OJMH aKIMOHEp B KOPIOpaIuh He uMeeT 0ojiee
10% akumii. JlaHHBIN METO/I BECbMa THOOK ¥ MOXKET OBITh aIAlITHPOBAH K PA3IUIHBIM YCIOBUSIM.

Wexost 13 BBIMIEN3/IOKEHHOT0, MOYKHO CAeJIaTh BBIBOJI, 9YTO Ha3pesa HeoOXOTMMOCThL BHECE-
HUsI I3MEHEHNU B IEHCTBYIOIIee 3aKOHOIATeTLCTBO - B 9aCTH YCTAHOBIEHUST BMecTO 30-1TPOTIeHTHOTO
opora ITMOKOIl CHCTEMBI JIJIsI OIpPeIeIeHns AefiCTBUTE/ILHO CMEeHBI KOHTPOJIE B o0IecTse. A
UMEHHO: TIOCTABUTH HEOOXOINMOCTh HallpaBJIeHHUs ITyOJIUIHON 0depThl B 3aBUCUMOCTH OT TOTO,
HMeeTCd JIn B aKIIMOHEPHOM ODINECTBE aKIIMOHED, BJIAICIONINI OOJIBIITUM IIPOIEHTOM aKIIdii B
o0IIecTBe, a, CJIeI0BATEIHLHO, UMEIOIIN OOIBITYI0 BO3MOKHOCTD I OIIPeIeseHns CTPpaTernn
ob11ecTBa.
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