OO01mmii 3aK0H 0 KOPNOPAUAX IITATA
JesaBip: nopsiiok NpoBeAeHUA CJAUSHUA
U NPUCOCANHEeHNI

Kysomun C.E.”

Nzyuenne n ananus 3akoHonarensctsa CLIA o cnusiHUsAX U MOIOIIEHH-
SIX KOMITAaHUH (KOopriopauuii) ¢ Ho3uIui CpaBHUTEIHHO-IIPABOBOTO HCCIIEI0-
BaHMS MO3BOJIET TOUHEE U [NTy0Ke MPEACTABUTh COCTOSIHUE COBPEMEHHOTO
3apyOeKHOT0 3aKOHOJATENBCTBA B C(hepe KOPIOPATUBHOTO PErYIUPOBAHHS,
BBISIBUTH OCOOCHHOCTHU TAaKOTO PETYINPOBAHMUS, JaTh aHAIN3 TEPCIIEKTUB
€ro pa3BUTHS U BO3MOXXHOCTEH BO3/EHCTBUS Ha POCCHUICKHX CyOBEKTOB
BHEITHEIKOHOMHUYECKON AEATEIbHOCTH.

ITockonbky Hambonee MOMYISAPHON FOPUCIAMKLIUEH IS PErMCTpalin
kopniopanuii B CLIIA siBisieTcs mrar Jlenasap, B HACTOALIEH CTaThe BOMPO-
CBI PEryJAMPOBaHuUS HOPSAKA CIUAHHUA (IPUCOSTUHEHHS) KOPIOPaLui OyayT
paccMoTpeHsl Ha puMepe OO0IIero 3akoHa O KOPHOpaLuUsIX 3TOro IITara.
O6pasuy perynupoBaHus MOPAIKa MPOBEICHUS CIUSHUNA M MPUCOCANHE-
Hu# mrara Jlenasap ciaeayroT BO MHOTHX CEBEPOAMEPHUKAHCKHX ITaTax.

Knrwouesvie cnoga: cnusHus 1 IPUCOSTUHEHUS; KOPIIOpALMK; o01Iee
coOpaHHe aKIMOHEPOB; COBET TUPEKTOPOB; TOUEPHSS KOPIOPALIHSL.

Hecmortpst Ha nMerolIrie B HACTOAIIEE BPEMS MECTO OCIIOKHEHUS B pOC-
CUICKO-aMEPHUKAHCKUX MOJUTUYECKUX M BHEITHEIKOHOMHYECKUX OTHO-
IICHHUSAX, CHIDKEHIE BHEIIHETOProBoro obopora mexay Poccueit u CLIA
B 2015 rogy kK aMmepuKaHCKOMY MHBECTULIMOHHOMY PBIHKY COXPaHSETCSI HH-
Tepec y POCCHHCKUX KOMITAaHHUI, KOTOPBIE BKJIAABIBAIOT KAlTUTAJIbI B PA3IHY-
Hbie orpaciu skoHomukn CIIA'. KpynHenimu sKcroprepamMu Kanurasa
BBICTYIAIOT KoMIanuu Poccun, nefictByromye B HeTera3oBoi, MeTaJuTyp-
TMYECKON U TOPHOIOOBIBAIOILEH OTpacisiX MPOMBIILIEHHOCTH. OnpeaesneH-
HBIH MHTEPEC K HHBECTHPOBAHUIO B pEaSIbHBIN CEKTOP aMEPHUKaHCKOH KO-
HOMUKH TIPOSIBIIAIOT TaKKe KOMIIAHUU HECBIPHEBOTO CEKTOPA.

B 37O CBsI3M M3y4eHHUE ONbITa MPABOBOTO PErYIUPOBAHUS CIUSHHUN
U MIPUCOEANHEHHI aMEPUKAHCKUX KOPIIOPALMi HMEeT 3HaYeHUE HE TOJIBKO

" Kysbmun Cranucnas Esrensesuu — ropuckoncyinsr 3A0 «XenuBepr», couckarens Ka-
(benpsl MeXXTyHapOIHOTO YaCTHOTO U rpaxaaHckoro npasa MIIMO (V) MU Poccun.
stanislav.kuzmin@gmail.com.
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C TOYKH 3pEHUS IIPOBEACHNS CPAaBHUTEIBHO-IIPABOBOIO aHATIN3a C POCCHIA-
CKHM 3aKOHOJIaTEIbCTBOM B IIEJISIX €r0 COBEPILIEHCTBOBAHUS, HO U MIPUKIIA/I-
HOM CMBICIT.

B Coenunennsix mrarax AMEpUKH B KaXJIOM OTAEIHLHOM aMepHKaH-
CKOM ILTATe HOPMBI O CIUSHUIX OBUTH MPHUHSATHI B PAMKaX 3aKOHOB O KOp-
nopaiusix. HaunbomnbImii ”HTepec NpeACTaBisieT IPaBOBOE PEryIUpOBAHNC
CIIMAHUMI U NPUCOEIUHEHUH 1O 3aKOHO/IaTEIbCTBY OJJHOM U3 CaMbIX IOITY-
JIIPHBIX IOPUCAMKIIMNA PETUCTPAlMK KOMMEPUYECKHUX KOPIOpaluii — mrara
Henapap. B [lenaBape 3aperucTpupoBaHo OO0JIbIIE KOPIIOPALIUH, YeM B JIFO-
6om npyrom mrare CILIA. B ux uyuciio BXonsT Takue komanuu, kak General
Motors, Mobil, Rockwell International u Dow Chemical.

Cornacho crathe 251(a) Obmiero 3akoHa 0 Koproparnusax mrara [ena-
B3D B CIMSHHUU B OJJHY KOPIIOPALIMIO WM MPUCOEANHEHNH K OTHOM KOpIIO-
pauuu BIipaBe yuacTBOBATh ABE U Oojiee Kopropaluu mrara Jlenasap B co-
orBeTcTBUU ¢ CorameHeM O CIUSHUM WIH TPUCOSANHEHNH.

YrtoOBbl CMSHUE WK TPUCOCTMHEHIE NMENO 3aKOHHYIO CHITY, HE00X0-
JTUMO CTPOTO CIIEZI0BATh IpaBUjlaM, YCTaHOBJICHHBIM cTaThei 251. JlanHas
CTaThsl PETYIUPYET CIUSHUS U MPUCOCANHEHUS C YIaCTHEM KOPIOpaIuid,
3aperuCTPUPOBAHHBIX TOJBKO B mTate Jlenasap. Ctarbs 252 3aKOHOIATEIb-
HO OIpeeIAeT MOPAIOK CIUSHUN 1 IPHUCOSTUHEHUH C y4acTHEM KOpIIopa-
nui mrara JlenaB3p U MHOCTPAaHHBIX KOPIOpaLui, 3aperucTpUPOBAHHBIX
B apyrux mrarax CIIA wmm B okpyre KomymoOusi, a Taxxke 3a pyOexom.
B niennom, HOpMBI, peryiIupyronue CIUsHUS U IPUCOSANHEHUS C yYacTH-
€M KaK KOpIopauuii mrara, Tak 1 ”HOCTPaHHbBIX KOPIIOPaLUi, CYIIIECTBEH-
HBIX Pa3jIu4ui HE UMEIOT.

B mpouenypax ciausHUS WIM TPUCOEIUHEHHUS MOXKHO BBIIEIHUTH Cle-
JIyIOILIME 3TaIlbI:

1. Ono6penue 10roBopa CIUSHUS WIN IPUCOSTUHEHNS COBETOM JTUPEK-
TOPOB KaKJI0 y4acTBYIOIIEH KOpIIOpaluu.

2. YTBepKJAeHUE JOTOBOpa O CIMSIHUHU aKIHOHEpaMH KOPIOpAaLHii-
Y4aCTHHII.

3. Peructpanus cnusuus wiv npucoequHerns CekperapeM mirara.

1. OnoOpenne coBeTOM JUPEKTOPOB KAKI0H KOPNIOPALUH
JA0TOBOPA CJAUSIHUA WJIM NPUCOETMHEHUS
CornacHo 3aKoHaM O KOpropanugax OOJIBIIIMHCTBA IITATOB COBETHI
JAUPCKTOPOB Ka)K,Z[Oﬁ KopImopanuu, y‘{aCTByIOIIIGP'I B CIIMIHUU WA TpHU-
COCAMHCHUHA, NOJIKHBI IMPUHATH PCIICHUC 00 OZ[O6peHI/II/I A OOBSABHUTH
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1Ie7IeCO00Pa3HBIM U TOMYCTUMBIM COTJIAIICHUE O CIFSTHUH WU TPUCOCTHU-
Henun®. [Ipy 5TOM YJIeHBI KaXKI0r0 COBETA MPEKTOPOB 00SI3aHbI IIPOSIBIISATH
JIOJDKHYHO 3a00Ty. B 4acTHOCTH, 3TO 10/jpa3yMeBaeT, 4TO YICHBI COBETA M-
PEKTOPOB JOJDKHBI TIOJTYYHUTh JOCTATOUHYHO HH(OPMAIIHIO O (PAaKTHUYECKUX
ycaoBusix COIIaleHusI O CIIUSTHAY U U3YIHUTH €€.

JlanHas 00s13aHHOCTH HE MOXKET OBITh TIEpEaHa JPYTOMY JIUILY HITH Op-
ra”y IOpUIMYECKOro Jinia. 3akoH mrata [emaBsp ocobo 3ampemniaeT nepe-
Jlaqy TaKUX TIOJTHOMOYHI KOMUTETY COBETA JUPEKTOPOB, UTO CICAYET U3 CO-
nepxanus ctarbu 141(c) OO1ero 3akoHa 0 kopropanusx mrara Jlenasap,
MIPEIyCMaTPUBAIOIICH, YTO «HU OJUH MOJOOHBIN KOMUTET HE MOXET 00-
JIaJaTh TIOJITHOMOYUSMHU B OTHOIICHUM BHECCHMsI M3MCHCHUHN B CepTU(U-
KaT MHKOpIHopaIyH (...), 000peHuUs COMIALICHUS O CIMSHUU WIIN TPUCOC-
JUHEHUH B COOTBETCTBHM CO CT. CT. 251, 252, 254, 255, 256, 257, 258, 263
i 264 HacTosIIIEH IJ1aBbl, PEKOMEHIAIIMN aKIIMOHEPaM MPOJaTh, CIaTh
B apeHly WK OOMEHATh BCE WM NMPAKTHUUECKH BCE MMYIIECTBO KOPIIOpa-
LMY WK €€ aKTUBBI, PEKOMEH AN aKIIMOHEepaM JIMKBHINPOBAThH KOPIIOpa-
[HIO0 WK OCTAaHOBUTH JTIUKBHUIAIMIO WJIM BHECCHIUS MOIIPABOK BO BHYTPEH-
HUM perIaMEeHT KOPIOpaluu. .. ».

Munumanvrnsle mpeposanus K coOEPHCARUIO 002060pa O CTUAHUU UAU
npucoedounenuu

Cratbs 251(b) npeAnuchiBaeT, YTO JOTOBOP O CIAUSHUM HIIN PUCOCIH-
HEHHH JIOJKEH, 110 MEHBIIICH Mepe, CoIepsKaTh Cleyomiee’:

(1) cpoKH U YCIIOBHS CIIUSTHHS WM TIPHUCOESTUHECHUS;

(i1) croco0 UX OCYIIECTBICHUS;

(iii) B c1y4ae NpUCOEANHEHHUS] COOTBETCTBYIOIIME ITOTPABKH HITH H3Me-
HEHHS B CEPTUPHKAT IOPHINUECKOTO JIMIA «BBDKUBIICHY KOPIIOpAIIHH, KO-
TOpBIEC HAMEYCHBI K BHECEHUIO (IIOMIPAaBKU WM U3MEHEHUS KOTOPBIE MOTIIH
OBl I3MEHUTD WJIU MOJIHOCTBIO MepehopMyIIMPOBaTh cepTUdUKAT 00 yupe-
KIICHUH «BBDKHUBILIEI» KOPIIOPALUH), WU, IPU OTCYTCTBUH IONPABOK HIIU
W3MEHEHUH 3asBIICHHE O TOM, YTO CEPTH(HKAT 00 YUPEKJCHUN «BBDKUB-
nreid» Kopropanuu OyneT ee cepTuuKar IpUAMISCKOTO JIMIA;

(iv) B citydae CIUSHHUS, YTO CEPTUPHUKAT 00 yUpeKIESHUH BO3HUKIICH
B pe3yJbTare CIUSHUS KOopIiopanuu OyIeT MPUIOKEH K J0r0BOPY;

(V) mOpsiI0K KOHBEPTAIMK aKLUH, TPH HEOOXOIUMOCTH, KaXKI0H y4a-
CTBYIOILICH B ClIeJIKE KOPIOpAHid B aKIWW WK APYTHE LECHHbIE Oymaru
«BBDKUBIICH» WM BO3HHKILIEH B PE3yNbTaTe CIMSHUS KOPIIOPALWH, HIIH
0 TMOTAlICHUX YacTH WM BCEX TAKUX aKIWH, W, €CIIM KaKHe-JIMOO aKInuu
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KOpIHOpaIuii-y4acTHUKOB HE IJIAHUPYETCSl OCTaBUTh B 000pOTE, KOHBEP-
TUPOBATh UCKIIFOYMTEIBHO B aKIIUH WX APYTHE IIeHHbIE OyMaru «BBIKHB-
Iei» WIM BO3HUKIIEH B pe3ysbTaTe CIUSHHS KOPIIOPAllui MK IIOTacHTb,
HAJIMYHOCTb, UMYIIIECTBO, TIpaBa TpeOOBaHHMS WITH LICHHbIE OyMaru Jpyroi
KOpIOpAaIyy WK IOPUANYECKOTO JIUIA, KOTOPbIE BIIaAETbIIbl TAKUX aKIIUK
JTOJDKHBI TOJIYYHUTh 32 HUX WJIM TOCJIEe KOHBEPTAIIMK TaKWUX aKIUHi U cAadu
KaKUX-JTM0O0 YOCTOBEPAIONINX UX CEPTH(PHUKATOB, HATMIHOCTh, UMYIIECT-
BO, ITpaBa TpeOOBaHMS WM LIEHHBIE OyMaru 110001 JpyTroil Kopropauy Wi
WHOTO IOPHIYECKOTO JIMIA KOTOPBIX MOTYT OBITH TOMTOJTHEHUEM K aKIIUsM
WJIM MHBIM LIEHHBIM OyMaraM «BBDKWBIICH» WIIM BOSHUKIICH B pe3yibTare
CIIMSTHUSI KOPIIOPAIH WK OBITH BMECTO HHX; & TAKKE

(vi) opyrue mofo0HbIe JeTall WK MOJIOKEHHUsI, KOTOPBIE JKENaTeIbHO
BHECTH B JIOTOBOP, BKJIF0Yast, HO 0€3 OrpaHUyueHHs YHUBEPCAIbHOTO Xapak-
Tepa BBIIEYIOMSIHYTOTO, TIOJOKEHNE 00 OIUIaTe HaJMYHBIMH B3aMEH BbI-
MyCKa WK IPU3HAHUS IPOOHBIX aKIUi, 0JIel MpaB UK paB TPeOoBaHUH
W 32 TI00YI0 HHYIO JIOTOBOPEHHOCTh, COOTBETCTBYIOIIYIO MOJIOKCHUSIM
1. 8 §155 Kozmexca mrara JlenaBap, KOTOpbIE PEryaHpyIOT MJIaTeXH BMe-
CTO SMHUCCHU IPOOHBIX aKIUH.

B oTHomIeHNH BBIMTyCKa IpOOHBIX akiuii craths 155 OOmiero 3akoHa
0 KOPIIOpaIusaX HaJeIseT KOPIIopalui MpaBoM IMUTHPOBATh YaCTH JPo0-
HBIX akiuii. Eciu koprnoparus peraer He SMUTHPOBATh YaCTH IPOOHBIX aK-
LUH IPU CIUSTHUM, OHA JI0JDKHA OPTraHU30BaTh MPOAAXKY TAKUX YacTeH JIu-
[IaMH, UMEIOIIMMH MIPABO HA UX MOJYYEHHE, UIIN BBITYCTUTh BPEMEHHBIN
CepTU(HKAT WK CBUJICTEIHCTBA, JAIOIIIE PABO UX BIIAACIbILy MOTYYUTh
HOJIHYIO aKIUIO II0CJe CAayy JaHHBIX JOKYMEHTOB, B CyMME COCTaBIISIO-
HIUX TPaBO Ha OJHY aKIHIO.

2. YTBep:kaenune Coriamennsi 0 CJIUSIHUU AKIMOHEPaMu
KOPIOpanuii-y4aCTHULY

ITo 3akoHaM O KOpHOpaLUsX OOJIBIIMHCTBA IITATOB JOTOBOP O CIIHS-
HUH JOJDKEH OBITh YTBEPKACH aKIMOHEPAaMH yUaCTBYIOIIHX B C/EIKE KOp-
nopauuii (KpoMe CIIydaeB CIUSHHUNA B KOPOTKOH (hopMe «BBIMOpaKMBaHU-
em»)®. Hampumep, cratbst 251(c) OOmiero 3akoHa 0 KOPIOpaIUsx mTara
[Henasap npeanuceiBaet, uro CoriameHue O CIUSHUU WIN IPUCOeTuHE-
HUH JIOJDKHO OBITH MPENCTABICHO HA YTBEPIKICHHE aKIIMOHEPOB KaKIOH
KOpIOpalM-y4aCTHUIIBI CAETIKH Ha TOJIOBOM WJIM BHEOUEPETHOM, CIEIH-
aJbHOM, COOpaHuu.
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Kak u B cinyuae 3akoHa 0 kopnopauusix mrara [lenasap, TpeboBaHue
00 yTBEp»XIEHHH JJOTOBOPA OOIBIIMHCTBOM TOJIOCOB AKIIHOHEPOB SIBIISICT-
CA MMPUHOUIINAJIBHBIM B OONBIINHCTBE HlTaTOB7. TeMm He MCHEC, COINIaCHO
cratbe 903 3aKoHa o Gu3HeCc-Kopnopanusax mrara Hero-Mopk mis ero yr-
BepiKCHUS TpeOyeTcs 66,6% rojaocoB akIMOHEPOB. MHOTHE 3aKOHBI O KOP-
Mopanusx MTaToB NPEAyCMaTPUBAIOT, YTO OT aKIIHOHEPOB MPHOOpETaTENs
He TpeOyeTcsi roI0CcCOBaTh 3a YTBEPXKICHUE CIHUSHUS, €CIIM IPHOOpeTaTeNh
HE BBITyCKaeT 00jIee OMPEIeICHHOTO MPOLICHTa CBOMX aKIuii (00b14HO 20%)
B KQU4C€CTBC BCTPCYHOI'O YAOBJICTBOPCHUS 1O CACIIKE CIIMAHUSA, U €CIIA IIPU-
oOpeTrarelib He BHOCHT IONPABKU B CBOHM YCTaB B CBS3H CO CIUSHUEM WU
npucoenuHenrueM. [lpu TaHHOM HCKITIOUEHUH aKIIMOHEPHI IPHOOpeTaTess
He 00s13aHBI POBOJUTH TOJI0COBaHUE 00 YTBEPIKICHUN CIHMSIHUS HIIH MTPHU-
COCIUHCHUS, CCJIIM BCTPCUHBIM YAOBJICTBOPCHUEM 110 I[aHHOI\/'I CIACJIKE BBI-
CTyIar0oT HaJIMYHBIC UJIU, B ClIy4ac OILUIAThI CJIUAHUA aKIUAMU, €CIN MPEI-
rojiara€Mbl K BBIITYCKY B KQ4€CTBC BCTPCUHOI'O YAOBJIIECTBOPCHUA LCHHBIC
Oymaru nprobperarens He npeBbitaeT 20% (11 HHOH PUMEHSIeMBbIH Tpe-
JIeJT) UMEIOIIUXCSI B 000pOTE aKInii mpruoOpeTaTes.

B psine ciyyaeB 3aKOHBI O KOPIOPAIUAX HEKOTOPBIX IITATOB, B YaCT-
HOCTH, IIPOTUBO3aXBaTHBIE 3aKOHBI, TPEOYIOT CBEPXKBATHU(PHUIIUPOBAHHOTO
OOJNIBIIMHCTBA TOJIOCOB M YCTAHABIHMBAIOT JPYTUE JIOTIOTHHUTENBHBIE Tpe-
OoBaHHsI [IPU OMPEICICHHBIX 00CcTOsTeNbCTBAX . Hanmpumep, B 0COOBIX
ciryyasx 3akoH o chusiHusX 1rtara Jenasap (craths 203 OOmero 3akoHa
0 Kopriopanusix mrara JlenaBap) TpeOyeT yTBEepKACHHUsI HEKOTOPBIX BUIOB
CIIMSTHAN MEXKAY KOPIOpalUei-1eNbl0 U TaK Ha3bIBAEMBIM «3aWHTEPECO-
BaHHBIM aKI[HOHEPOM», KOTOPKIi puodperaet 15% u Gosiee royIoCyonmx
aKIM KOPIOpaIuu-1esn 6e3 MpeIBapuTeIHbHOTO YTBEPKICHUS TTOCTOSH-
HO JIEHCTBYIOIINM COBETOM JUPEKTOPOB KOpIOpamuu-nenu, 66,6% romo-
COB «HE3aMHTEPECOBAHHBIX» AKIIMOHEPOB KOPHOpPALUH-LETH. AHAIOTHY-
HBIM 00pa3oM B yCTaBe WJIM BHYTPEHHEM pETNIAMEHTE KOPHOPALUK-LETN
MOTYT COAEPIKATHCS MOJOKEHHS O CBEPXKBATU(PHUIIMPOBAHHOM OOJBIIHH-
CTBE TOJIOCOB U JAPYTHE “aKylbd PeneiIeHTH! (T.€. MEPHI 1O 3alTUTEe KOM-
MaHUU OT BPaXKeOHOTO MOTIIOMICHNS ), OTIPEAEIISIONINE KOITUIECTBO TOJI0-
COB, HEOOXOAUMOE /IJIsl peau3aliy CIUSHUS UM aHATOTUYHBIX CJICIIOK.

Ha npaktuke npucoequHEHUE CTPOUTCS TaK, YTOOBI IIPOLIECC €r0 OJ10-
OpeHus aknnoHepamu ObLT yriporner’. Hampumep, B citydae mpsiMoro mpu-
COCIMHEHHMS C yYacTHUEM JJOUEPHEH KOpIIOpalnu, MpHodpeTaTenhb BlajeeT
BCEMHU aKIIMIMH BHOBBb O6pa3OBaHHOﬁ B LCJIIX CIIUAHHWA WKW NPUCOCIU-
HCHU KOpropauuuv, HENOCPEACTBECHHO y‘-IaCTByIOIHCﬁ B NPUCOCANHCHUN
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B KauecTBE OJHOM M3 cTopoH (acquisition vehicle). [Ipuobperarens mpo-
CTO JIacT MMCbMEHHOE COTIIache, TOJIOCYsl BCEMH aKIUsIMU JOUepHEl KoMITa-
HUU 3a ipucoenHeHre. [10ckoIpKy TeXHUYeCKU MpruoOpeTaress He yJacT-
BYeT B IPUCOCIMHEHUH, €T0 aKIIMOHEPHI He 00I1aJat0T MPaBoOM roJIOCOBATh
0 BOIMPOCY O IpUcCOeIuHeHHH. B utore, akiuoHepsl npuodperaress Oy-
JIyT 00sI3aHBI TOJIOCOBATH 10 BOIIPOCY 00 0JJ00pEHUH IPUCOESTUHEHUSI, €CITH
npuodpeTaresab HEMOCPEICTBEHHO (B MPOTHUBOIMOJIOKHOCTD MOJHOCTHIO
MpUHAUIeKAIEH eMy JIoYepHel Kopropauuu) OyneT sSBISATHCS CTOPOHON
B CJICIIKE, M 3aKOHOJIaTeNIbCTBO LITaTa HE JIENIaeT UCKIIoYeHusl B TpeboBa-
HUM 00 YTBEPKICHUH CIEIKU aKIIUOHEpaMH (IT0JJOOHOE UCKITIOUYEHHE B CO-
oTBeTCcTBUH c0 cTarkeit 251(f) Obmero 3akoHa 0 KOPIIOPAUIX OMHCAHHO-
ro Beimie). 1 Ha060poT, akMOHEPHl TPHOOpETATENs JOIDKHBI TOJI0OCOBATH
TOJIBKO B CJTydae MPUCOSINHECHUSI C OOMEHOM aKIIMH Ha aKIHUW WK MPea-
JIOKeHMsI OOMEeHa, TIPH KOTOPOM B KXKAOM cllydae MpruoopeTaTelnb npeasa-
raer BhITyCTUTh Oojiee 20% CBOMX CYIIECTBYIOIIUX aKIUH B 00OpalicHUN
B KQUECTBE BCTPEYHOTO YAOBJIECTBOPEHUSL.

3akoHonarenu mrara JlenaBap Takke CTpeMsATCs CMITIUTh TPEOOBAHMSL,
Kacaromuecs oo0peHus aKIIMOHEPaMU COTJIAIICHHS O CIMSHUM WIIH MPHU-
coenuHenun. Tak, B uroHe 2013 roma, crarbs 251 OO1iero 3akoHa 0 Kop-
Hopalusx 5TOro Imrara Obiia gomnoiaHeHa yacteio (h)'’, koropas mo3BoJH-
Jla BKJIIOYATh B COITIAICHHUA O NPHUCOCANHCHUAX ITOJIOXKCHUC 06 OTCYTCTBUU
00513aHHOCTH aKIIHOHEPOB I'OJIOCOBAThH 32 BTOPOU 3Tl CIMSHUS TOCIe 3a-
BEPLICHHUS TEHIEPHOTO MPEJIOKEHUS WU MIPEsIoKeHus: 00 0OMeHe aKIu-
sMU IPH BBIITOJIHCHHUU ONPCACICHHBIX YCHOBHﬁ. VYkazaHHble U3MEHEHUS
MO3BOJISIT KOMITAHUH HE CO3BIBaTh 00IIee COOpaHue aKIMOHEPOB, YeM JI0-
CTUTAaCTCA SKOHOMHA BPEMCHU U YIIPOLIACTCA CaMa Ipoucaypa CIUAHUA
WU NPUCOCAUHCHU.

3. PerucTpauusi corianmeHus 0 CJIMSIHUN UM cepTU(PUKaATa
0 CJUSIHUM

CormmacHo 3aKOHOAATCIILCTBY LITAaTa HCJ’I&BSp, €CJIM A1OTOBOP O CIIMAHUN
HJIN TPUCOCTUHCHU N OBLT YTBCPKACH Tpe6yeMI:IM YHCJIOM I'OJIOCOB aKIIUO-
HEPOB, JO0TrOBOP BCTyIIal B CUJIY MOCJIC TOT'O KaK MOJIHBIN TEKCT OBLI JOJIK-
HbIM 06pa30M IIogaH CCerTap}O mirara D;enaBap. B HaCTOAILIEC BPEMA KOP-
nopanuu 4Jaie npeaAnovYuTaroT noJgaBaTb CCKPETapro IITara CepTI/I(bI/IKaT
O MPUCOCAMHCHUN KaK HAUMCHEC ):[OpOFOfI n O6pCMeHHTCHLHBIfI BapUaHT.
ITonHBIN TEKCT cOTNalIeHUs O CIAUSHUM WU MMpUCOCAUHCHUHN MTPEAOCTAaB-
JIA€TCA aKIITMOHEPpaM 110 Tpe6OBaHI/IIO. B n1r060oMm Ci1y4ae, €CJIM IMPpOBOAUTCA
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npucoeanHeHue B AuHHOR popme (long-form merger) ¢ yuactuem opuru-
QJIbHO 3apETUCTPUPOBAHHON Ha OUpPIKE KOPIIOPAIMU-TIEIH, TOTHBIA TEKCT
COMNIAIICHUS O MIPUCOCIMHEHNH HAIIPABJISIETCS] BMECTE C IPYTUMH MaTepu-
aJlaMy, PacChbUIaEMBIMH aKIIUOHEPAM.

Crarbsa 251(c) OOmiero 3akoHa 0 Koprmopalusax mrara Jlemassp ycra-
HaBIIMBACT, YTO CEPTU(UKAT O CIMSHUU WU TPUCOSANHEHNU JOJKEH CO-
JepIKaTh CIEAYIOLINE TTOJI0KEHUS:

(1) Ha3BaHME W IUTAT PETUCTPALMHU KKIOH KOPIIOpAMU — Y4acTHHU-
Bl CIICNIKH;

(i1) yro Cornamenye o0 CIMSIHAN WK IPUCOCAUMHEHUHN IIPHHSTO, YTBEP-
XKIIEHO, CepTUGUIIMPOBAHO, OHOPMIICHO U MOATBEPKICHO KaXKI0H KOpIO-
panuen-yJyacTHUIIEH B COOTBETCTBUU CO cTaThel 251;

(ii1) Ha3BaHME «BBIKMBIICH)» WM BHOBb 00Pa3yIOIIEHCsl KOPIIOpAINH;

(iv) B cityyae nprcoeTUHEHUS COOTBETCTBYIOLIHE MTOTIPABKH HITH H3Me-
HEHHS B cepTH(dUKaTe 00 YUPEIKACHUH «BBDKUBILIEH» KOPIOPAIMH, KOTO-
PBIM [UTAHUPYETCS IPUAATH CHITY B pe3yibTaTe NPUCOSAUHEHHS, WIIH, €CITH
TaKWX MOMPABOK MM U3MECHEHHH HET, 3asBICHHE O TOM, YTO CepTU(HKAT
00 y4peKACHUH «BBIKHUBIICH) KOPIIOPAIIUH OCTAHETCS TAKOBBIM;

(V) 4To B ciy4ae cnusiHAsL cepTU(dUKAT 00 YUPEKICHUU BHOBb CO3/1a-
BaeMOU Kopriopanuu OyAeT ee cepTru(UKaToM;

(vi) uro odopmieHHoe CoraiieH|e O CIUSHUN WIN PUCOCAMHEHUU
MOAAHO TI0 MECTY BEJICHUSI OCHOBHOM JIeSITETIbHOCTH «BBIKUBILIEH) KOPIO-
pauuu ¢ yKkazaHueM ee ajapeca; 1

(vii) uro korus CoranieHus O CIUSHUM WM MPUCOCAMHEHUHU OyneT
MPEACTABICHO «BBDKHBIIEH» KOpropalue mo TpeboBaHuIo U OecIuiaTHO
JIIO0OMY aKIIMOHEPY JH000H KOPIOpaliu-YIaCTHHUIIBL.

IMocne nonaun ceprudukara o cnusaun CeKpeTapro IITara B yCTaB «BbI-
YKHBILEH» KOPIIOPAIIHA aBTOMAaTUIECKN BHOCSTCS TIONPABKU C H3MCHEHMUSI-
MU, KOTOPBIE yKa3aHbl B cepTH(UKaTe O IPUCOEAUHEHUH.

HenocpencTeeHHo perucrpanus ITOKYMEHTOB, TOAJIEKAIIMX OAade
Cexkperapro mTara, B ToM yrciie CorialeHus 0 CIUSHUM WIH IPUCOETH-
HEHHH, perynupyercs cratbeid 103 Obmiero 3akoHa 0 KOPIOpanusx miTa-
ta Jlenapap. CornacHo crarbe 103(d) 000k TOKYMEHT, IOAaHHBIH B COOT-
BETCTBHH C ITyHKTOM (C) 3TOH K€ CTaThbU BCTYNAET B CHITY C JaThl OAAYH.
B cootBercTBuuM ¢ nmoanmynkroM 103(c)(3) mocne mepenaun JOKYMEHTa
Cekperapp 1mrara GUKCHPYET JIaTy M BpeMs ero mnepenadu. [locie mepe-
Ja4M JOKyMEHTa U MOATBEPKACHUsI YIUIaThl BCeX MOIUIMH M UHBIX 00s13a-
TeNbHBIX Tuarexeld CekpeTapp LITaTa MOATBEPKAACT MOady JOKYMEHTa
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B KaH1espuro CekpeTaps MTara yTeM MPOCTaBICH s Ha JOKYMEHTE CJI0-
Ba «Ilomano» (“Filed”), a Takxe qatel U BpeMeHH mogadu’''.

Ilpexpauienue u usmenenue CoznawieHus 0 CIUARUY UITH RPUCOCOUHEHUU

Cornacho crarbe 251(d) OOmiero 3akoHa o kopropaiusix mrara Jle-
naB3p CornamieHue O CAUSHUM WIN NPUCOETUHEHUH MOXET MpeaycMma-
TPUBATb, YTO TAKOC ComamieHue MOKET 6I>ITI) IMPEKpaAlICHO NI U3MCHE-
HO COBETOM JWPEKTOPOB JIF000H U3 y4acTBYIOIIUX B CAEIKE KOpHopamnui
B J11000€ BpeMs 10 MoAa4X cepTH(HKaTa O CIUSHUN WM TPUCOSTNHEHUT
Cekperapro mraTa HE3aBUCHMO OT TOTO (haKTa, ObUT JIU OH YTBEPKACH aK-
HHOHEpaMH Koproparui-ydactHull. OaHaKko, MONpaBKH, BHECCHHBIE IMO-
CJIe TOJI0COBaHMS aKI[MOHEPOB 10 BONIPOCY CIWSHUS WIH MPUCOEIUHEHUS
JOJDKHBI OTpaHUYUBaThCA OIPEACIICHHBIM KPYTOM BOIIPOCOB 1 HE JOJI’)KHBIL
BJIMSTH HAa OCHOBOIIOJIArarollye yCIOBUS paHee yTBepkaeHHoro Corarie-
HUs. J|OMONMHUTENbHOE TOJIOCOBAaHUE AKIIMOHEPOB MOXKET MOTpeOoBaThCs
JJI4 YTBEPIKACHUA ITOIIPABOK, KaCAIOMIUXCA KOJINMYCCTBA U BH1da BCTPEYHO-
TO YIOBJIETBOPEHUS IO CAEIIKE IPUCOEANHEHHS, WM 3aTPAaruBaIOLINX yCTaB
«BBIKHBILICH» KOPIOPALIMH, WA KOTOPhIC OTPHUIIATSIILHO BIUSIOT Ha JIEp-
JKaresen akiui JT00ro Kiacca 000l U3 Y4acTBYIOIIUX B CICIKE KOPIIO-
pauuii. B wactHocTH, craths 251(d) rmacwur:

«ITompaBka, caenaHHast MOCJE MPUHATHUS JOTOBOpa aKIIMOHEPaMHU JI0-
0011 KOpropaUK-y4yacTHHUIBI HE BIpaBe: 1) U3MEHSATh CyMMY WJIH BH]L aK-
LW, HEHHBIX OyMar, HaJTMYHbIX JICHET, UMYIIECTBA U/UITU TIpaB TPeOOBaHMS,
MMpEAHaA3HAYCHHBIX JJIA oOMeHa Wi KOHBCPTAlUU BCEX UIIU JIFOOBIX aKHI/Iﬁ
M000T0 Kilacca WK UX CepUil TaHHBIX KOPIIOpalui-y4acTHHIL CACIKH, 2)
W3MEHSTH JI000€ yCiIoBHe cepTH(UKATA FOPUITUECKOTO JINIA «BBLKUBILICH
Kopriopauyu, INIaHUPYEMBIX K p€ajin3allviy B pE3yJIbTaTe CIUAHUA WX ITPU-
COCTMHEHMUSI, WM 3) U3MEHSTH JIF00bIC YCIOBUS JJOTOBOPA, €CIIN TOJ00HOE
M3MEHEHHE OTPULIATENIFHO CKaKeTCs Ha BIAJebIax JI0O0bIX KIacCOB WIN
CepuUil aKIIMi y4acTBYIOUIUX B C/ICJIKE KOPIIOPALMiA; B CIIy4ae BHECEHUS U3~
MeHeHui B ComnaiieHue o CIMSHAN WIH MIPUCOSTUHEHUH MTOCIIe ero Moja-
yn B Cekperapro mrara, Ho Pexe, 9YeM OHO BCTYNUIIO B CHITY, cepTHdu-
KaT 0 BHeCceHUHU n3meHenni B CornalieHue o0 CIUSHUN UiIn IMPUCOCANHCHNHU
JIOJDKEH OBITH IIOJaH B COOTBETCTBUMU CO CT. 103».

Bcmpeunoe yoosnemeopenue no coenke ciuanus uiu RPUcOeOuHenus
Crarbs 251(b)(5) O61ero 3akoHa 0 Kopriopanusx mrara Jlemnasap Tpe-
6y€T, ‘-ITOGBI B CoramnieHuy o CIMSIHUA WITH MMPUCOCANHCHHNHU OIIPCACIIAIICA
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XapakTep BCTPEYHOTO YIAOBIETBOPEHHUS, KOTOPOE JIOJKHO OBIThH yIIauyeHO
aKIMOHEPaM Y4YacTBYIOIIUX B CICIIKE KOpIopaluii B 0OMEH Ha X aKIIHU.
CornacHo cratbe 251(b) BcTpeuHOE YIOBIETBOPEHHE MPU CIUSHUM HIIH
MPUCOCANHCHNHN JOJIKHO COCTOATH U3 «aKHI/II\/'I WK JPpYTrUuX HCHHBIX 6yMar
«BBDKHBIIEH WK BHOBb 00Pa30BaHHOI KOPIIOPAIIMH B Pe3yJIbTaTe CIUSIHUS
WA TPUCOCAMHEHUS» U/WIH «HAJIUYHBIC JICHBI'M, UMYIIIECTRO, IIpaBa Tpe0o-
BaHUS WM IIeHHbIe OyMaru 110001 ApyToil KOPIOpaIy WIH IOPUIHTIECKO-
o Jyia. .. HaJIM4YHbIC ACHBI'M, UMYIICCTBO, IIpaBa TpCGOBaHHH NI ICHHBIC
OyMmaru J1t000# Jpyroil KOpHopauy WK IPUAXIECKOTO JIUIA, IPHHAIIIE-
JKaIye eil, MOTyT OBITh TIepelaHbl B TOTIOJHEHUE WIM BMECTO aKIUH HUITH
WHBIX [IEHHBIX OyMar «BbDKHMBIICH) WK BHOBb 00Pa30BaHHOW KOPIOPAIUI.
[TosTOMY BCTpeuHOE YAOBIETBOPEHHUE B CIICJIKE CIUSHHS HITH IPHCOETUHE-
HUSI MOXKET IPUHATH (POPMY MPAKTHUECKH JIF0O0TO BU/IA ICHHOTO BCTPEYHO-
ro yfnoBieTBopenus. bonee Toro, no ConnameHuro o CIUSHAN WU IPHCOe-
JVMHEHUH aKIIHOHEepaM MOXKET ObITh PE0CTABIICHO MTPaBO BHIOOPA MEKIY
pa3sHBIMHU BUAAMU BCTPEYHOTI'O YIOBIETBOPEHHUS, HAIIPUMED, MEXKIY HAJIN4-
HOCTBIO WJIHN aKIIUAIMU «BBDKUBIIECH KOopriopanuu, Wik ux KOM6I/IH3HI/II/I.

Ilpagogvle nocneocmeus cnuAHUA UAU RPUCOCOUHEHUA

Crarbs 259 OO011ero 3aK0Ha 0 KOpIopaIusIx mrara J{eixaBsp onuceiBaeT
MIPaBOBBIC TIOCIEACTBUS CIUSHUS WK npucoenunenus; Crates 260 comep-
JKUT IIPABOMOYHS «BBDKUBIILICHY) KOPIIOPAINH; U CTaThs 261 peryiaupyer pe-
3yABTAT CIUSHUS WU IPUCOCTUHEHUS MTOCIIE MPEAbSIBICHUS HCKOB, TTO/IaH-
HBIX IPOTUB KOPIOPAIMA-YUYACTHHMIL 0 UX CIIHMSHUS WIA TPUCOCTUHCHMYSI.

B o0mux deprax, mpaBoBO# pe3yabTaT CIUSHUS WIN MPUCOCTUHCHUS
TaKOB, YTO «BBDKHBIIASH WK BHOBb O0pa30BaHHAs KOPIIOPAIUS IPUHU-
MaeT BCe aKTUBBI U 0053aTeNbCTBa KopHopauui-yyacTHul. Kopnoparum-
YYaCTHHUIIBI IPEKPAIIAIOT CBOE CYIIECTBOBAHKE 110 3aBEPILICHUH CIUSHHUSL.
B coorBercTBytomieii yactu crarbs 259(a) O01Iero 3akoHa 0 KOPIOpaIHsix
mrara [lenaBap npeaycMaTpuBaeT, uTo pas/ielibHOE CYIIECTBOBaHHE BCEX
YYaCTBYIONIUX B CAEIKE KOPIOPAIUH 32 HCKITIOUEHUEM «BBIKHUBIIICI KOP-
MOpaIy MPEKPaAIIAeTCs, U KOPIOPANH-YYACTHUIIEI CTAHOBATCS HOBOM
KOopHopanuen 1u00 NpucoeTMHAIOTCS K OTHOM U3 TaKUX KOPIIOpaLu, B 3a-
BUCHUMOCTH OT OOCTOSITEJILCTB, O0AAIOIICH BCEMH MpaBaMH, MPUBUIIC-
TUSIMH, TTOJIHOMOYHUSIMH U JIBFOTaMH KaK MyOJIMYHOr0, TaK U YaCTHOTO Xa-
pakTepa, 1 NOANaJaolIel N0/ BCE OrpaHUYEHU KaXA0U CIUBIICICS WU
MIPUCOEANHUBIIENCA KOPIIOPAINK; a BCE WK OTAENbHbIE IIpaBa, IPUBUIIE-
TUH, TIOJTHOMOYHS ¥ JIbTOTHI KAXKI0H YIIOMSHYTOM KOPIIOPAITHH, a TAKKE BCE
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JIBUKUMOE, HEJIBUKHUMOE U CMEIIaHHOE UMYIIECTBO, BCE JIOJITH, KOTOpPhIE
JIOJDKHBI OBITH YIUTau€HBI KaXKI0H YIIOMSHYTOW KOPIIOpAIMU 10 JI000MY
CUETY, a paBHO 3a MOJIKCKY Ha aKIMW U BCe JPYTrHe BeUIH B TPeOOBaHUU
WM TIPUHAJIC)KHOCTH KaXK/I0W TaKOH KOPIOpaluy JOJDKHBI OBITH 3aKpe-
TUIEHBI 32 «BBDKUBIIEH» WM BHOBH 00Pa30BaHHON KOPITOpAIHEH B pe3yib-
TaTe CIUSHUS WK IPHUCOEAUHEHUS.

Takum 00pa3oM, B COOTBETCTBHH CO cTaTheit 259(a), Bce akTHUBBI U 00sI-
3aTeNbCTBA KOPIOPALUN-YYaCTHHUI] B PE3YJIbTaTe CIUAHUS WIH IPHUCOEAN-
HEHHSI TIEPEIAIOTCsl «BBDKUBILEI WITH BHOBb 00pa30BaHHON KOPITOpAIIKH.
Taxo#t mepexon mpaB U 00g3aHHOCTEH MPOUCXOAUT B CUITy 3akoHa. Kak
U B OTHOILIEHHUH JIPYTHUX aKTHBOB U 00s3aTEIbCTB, MIPaBa U OOS3aHHOCTHU
M0 JIOTOBOpaM KOPIOpPAaLMi, YYacCTBYIOLINX B CJENKE, TAaKKe MepeaaroT-
€Sl «BBIKUBIIEID KOPIIOpaIuy B CHITy 3akoHa. OJTHAKO, MHOTHE KOHTPAKTHI
coJiepKar MyHKTHI «Ha CITydail CMEHBI KOHTPOJISDY, B COOTBETCTBUH C KOTO-
PBIMHU JIOTOBOP MPEKpAIAETCs IPH CMEHE KOHTPOJIS Ha/l OJHOM U3 CTOPOH
IPY OTCYTCTBUH COIVIACHS HA MHOE APYToi croponsl'Z, Crarest 260 O01iero
3aKOHA O KOpIopanusx mrara /[enaBsp ycTaHaBIUBAET, YTO «BBIKUBIIAD)
WM BHOBb 00pa30BaHHAas KOPIOpaIKs BIPABE BBITYCTUTH OONHUTallny, 3a-
JIOXKUTH B HITOTEKY JIFOOYIO 4aCTh CBOET0 UMYILIECTBA AJIsl 00eCIIeUeHHs Ta-
KHUX O0nuranuii, 4To0bl COBEPIIUTH Bce TPeOyeMble MIaTeKH WIIN UCTION-
HUTH B3AThIE 0053aTEIBCTBA B HHTEPECAX COBEPIICHUSI IPHUCOEAUHEHUS.

Cratbs 261 O011ero 3akoHa 0 Kopropanusx iirara /lenaB3p coaepxur
MOJIOKEHHUS O TIOCTIEICTBUAX CIUSHUS WU IPUCOSTUHEHNS B OTHOIICHUN
BBIIBUHYTHIX CY[cOHBIX HCKOB. OHa MpelycMaTpUBAacT, 4TO JF000H HCK UITH
HIPOLIECC, TPAXKAAHCKUH, YTOJOBHBIM WIA aIMUHUCTPATUBHBIN, THULIUUPO-
BaHHBIN WM BBIJIBUHYTHII IPOTUB KOPIOPALUU-YIACTHHUIIBI, TOJKEH pac-
CMaTpUBaThCsl, KaK €CII Obl CIMSHUE WM PUCOSANHEHNE HE NMEIH Me-
CTa, WM «BBDKHBILASH WM BHOBb 00pa30BaHHast KOPIIOPALHSI MOXKET OBITh
3aMEHEHA B TaKUX MCKax Wiu npoieccax. [[pou3BoaHbId UCK, MOAAHHBIN
OT UMEHHU YYaCTBYIOIIUX B CIENKE KOPIOPAIMI CUUTAETCSI aKTHBOM 3THX
koprnopanuii. [Toatomy, Kak 1 B ciaydae ¢ JI0ObIM IPYTHM aKTHBOM, BBITO-
JIbl OT TOJa4y MPOM3BOIHOTO HCKa MEpeNaroTcsl «BbDKUBIIEI Kopropa-
uu B cuity 3akoHa'. Tem He MeHee, crarhbst 327 OOIero 3akoHa 0 KOpIio-
pamusx mrata [lenaBsp ycTaHaBIMBAET, YTO UCTEI] B IPOM3BOJHOM HCKE
JIOJDKEH OBITh aKITMOHEPOM KOPIIOPALMK HA MOMEHT COBEPILIEHHUS CIIENKH,
B CBSI3U C KOTOPOM MO/IaH 3TOT MCK, WIIM YTO aKI[UHU BCIIEICTBUE STOMN ClIEIN-
KU TIEpEIUIN B €T0 COOCTBEHHOCTh B CHJTY 3aKOHA.
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BriBoaml: 1. CoracHo O0mmeMy 3akoHy 0 Kopriopanusx mrara [ena-
BIp CIIMSHUE U MPHUCOEANHEHNE KOPIIOPANii OCYIIECTBIISETCS HA OCHOBE
CoranieHus o CIUSHAH (PUCOSTUHEHNUHN ), KOTOPOE JOIHKHO OBITH YTBEP-
KJICHO COBETOM JUPEKTOPOB KOPMOPAIM-yUaCTHHII U OT0OPEHO 00ImnM
coOpaHHeM aKIMOHEPOB B CIIyYasx, MPETyCMOTPEHHBIX 3aKOHOM. Crims-
HUS WITH TIPUCOEINHEHUS ITOJIIeKAT PETUCTPAIIH YIIOJIHOMOYEHHBIMHU Op-
raHaMU IITaTOB.

2. OOuuit 3aKk0H O Kopropanusx mrara J[emassp moapoOHO perymnu-
pyeT paccMaTpruBaeMble BUIBI peopranu3aui. B HEM npeaycMoTpeHo pe-
TYJIUPOBaHUE PA3JIUYHBIX BUJOB CIUSHUN U TPUCOEAUHEHUN KOPIIOpALINI
1 TpeOOBaHU K HUM.

3. B 3akoHOnmarensCcTBe mTara JlemaBip MpOCIIeXUBACTCS TEHICHIUS
M0 CMATYEHHIO TPeOOBaHMIA B OTHOIIEHUH OJJOOPEHHUS aKIIMOHEPaMH KOp-
MOpaINii-y9acTHUI] CIVSTHAS WIH MIPHCOeANHEHNs. B yacTHOCTH, IIpemyc-
MaTpuBaeTcs BCE OOJIbIIIEe YMCIIO CIIydaeB, KOTa Takoe 0l00peHre He Tpe-
oyeTcsl.

The Delaware General Corporation Law:
Business Corporations Merger (consolidation)

Transactions
(Summary)

Stanislav E. Kuzmin®

The study and analysis of U.S. law on mergers and acquisitions
of companies (corporations) from the standpoint of comparative legal
studies allow more accurately and deeper to represent the state of the
modern foreign legislation in the sphere of corporate regulation, to identify
the features of such regulation, to provide an analysis of its development
prospects and opportunities of influence on the Russian economic agents.
Since the most popular jurisdiction for registration of corporations in the
United States is Delaware, in this article will be considered issues of legal
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regulation of conduct of merger (consolidation) on the example of the
General Corporation law of this state. The pattern of regulation of merger
(consolidation) of the state of Delaware is followed by the majority of the
United States.

Keywords: mergers and acquisitions; Corporation; General meeting
of shareholders; Board of Directors; subsidiary company; acquisition
vehicle.

! Tnuxos O.B. Tpsimble nuBecTUINN poccuiickux kommanuit B CIIA. Bectauk Akagemun
(MockoBckast akazeMus peAnpHHIMaTeNnscTBa pu [IpaBurensctBe Mockssr), 2011, Ne 2,
crp. 5.

2 Cwm. Takxke 3umenxosa O.H., Bepinuna E.B., Byposa E.C. Peopranusaius B Gpopme ciiu-
SIHUSL M IPHCOEANHEHHS aKIIMOHEPHBIX 00mecTB PO 1 npenprHIMaTeIbcKUX KOPHOparui
CIIIA: cpaBHHTETHFHO-NIPABOBOM aHANU3 // MOCKOBCKHH JKypHAT MEXIyHAPOIHOTO TpaBa.
—2015. —Ne 2 (98). —C. 122-139.

3 Toxaw [Marpuk A. CltusiHES, IOTIOIIEHHS M PECTPYKTYpu3arus kommanuii / [Tarpux A. To-
xaH; [lep. ¢ anrn. —3-e u3n. —M.: Ansnuna busnec byxkc, 2007. C. 132.

4 Cwm. taxxke Crarbs 251(b) OOero 3akona o Kopriopauusx mrara Jlenassp. CM. Takke
§§ 1101(a), 1200(a) 3akoHa o kopmopanusx mrara Kamupopuus, §902 3akoHa o Kopmo-
pamusx mrata Hero-Mopk. Yacto mproGperareneM sBIsSETCS CHELHAIBHO 00pa3oBaHHas
JUTS LeTield IPUCOEMHEHNUs KOpIIopanysi, a KOHTPOIUPYIOIIasl €e KOPIOPAaIHs SMATHPYET
CBOM COOCTBEHHEBIE aKI[MH B KAYECTBE BCTPEUHOTO YIOBJISTBOPEHHS B CIEIIKE CIVSHUS WIIH
npucoenrHeHus. B ToqoOHBIX ciTydyasix COBET JUPEKTOPOB KOHTPOINPYIOIIEH KOpIIopanuu
JIOJDKEH OIOOPUTH BBITYCK aKIUii.

5 B ClUSsIHUSX WK IPUCOEIMHEHUSIX, PETYIUPYEMBIX cTaTheit 252 O6MIEro 3akoHa 0 Kopropa-
IusIX mrara Jlenasap, ¢ y4acTueM HHOCTPaHHBIX, 3apeTHCTPHPOBAHHBIX 32 ITPeesIaMH 3TOTO
miTara KopIopanuii, CorameHue o CIMSHIH WX IPHCOSANHEHUH TOJDKHO FapaHTHPOBATh,
4TO cepTH(HUKAT 00 YUPEKICHUH «BBDKUBILEH) KOPIIOpanuy OyJIeT COOTBETCTBOBATh 3aK0-
HaM IOPUCIHKINH, B KOTOPOH 3aperuCTPUPOBaHa «BBEDKHBIIIAS» KOPIIOPALHS; COIVIAILICHUE
0 CJIMSTHUY WU TIPHCOEIMHEHNH JIOJDKHO COOTBETCTBOBATH 3aKOHOATEIbCTBY IOPUCIUKIIUH
KOPIIOpaIii-y4acTHULI, 3apeTHCTPUPOBAHHBIX 3a MpeiesiaMu JlenaBapa; u, eciiy «BBIKUB-
mras» Koprioparus OyIeT 3aperucTpupoBaHa 3a IpejeinaMu ImTara JlemaBap, oHa JOJDKHA
JlaTh COIVIacCHe Ha BBI3OB B cy[ B JlenaBap 1o 1r000My Ay, CBI3aHHOMY CO CIHSHHEM WIN
MIPUCOEINHEHUEM.

¢ Kenyon-Slade Stephen. Mergers and takeovers in the US and UK: Law and Practice — New
York: Oxford University Press. 2005. p. 128.

7 Cwm. takxke Cal. Corp. Code §§ 152, 1201(a), (b), (e) and Rev. Model Bus. Corp. Act
§ 11.03(e) (1991). Panee KOpHOpaTHBHBIC 3aKOHBI MPEIYCMATPUBAIN EIUHOMIACHOE yT-
Bep)KJCHHE aKIMOHEePaMH CIHMSHHN W aHAJIOTHYHBIX JeNOBBIX KoMOuHammid. Cm. Carney,
Fundamental Corporate Changes, Minority Shareholders and Business Purpose, 1980 Am.
B. Found. Res. J. 69 (1980); Manning, The Shareholder’s Appraisal Remedy: An Essay

263



for Frank Coker, 72 Yale L.J. 223 (1962); Vestal, The Rights of Dissenting Shareholders:
Protecting the Owners Manning Forgot, 37 Kan. L. Rev. 349 (1989).

8 I'erbman-Tlaenosa U.B., Lipirankosa E.B., Illaxoa B.B. Mepbl 3aIuThl OT BpaxaeOHBIX
nonontennit // FOpuct. —M.: IOpuct, 2008, Ne 8. —C. 22.

? Kenyon-Slade Stephen. Mergers and takeovers in the US and UK: Law and Practice — New
York: Oxford University Press. 2005. p. 25.

10 Chapter 72, formerly HOUSE BILL NO. 127. Approved June 30, 2013. AN ACT
TO AMEND TITLE 8 OF THE DELAWARE CODE RELATING TO THE GENERAL
CORPORATION LAW. http://delcode.delaware.gov/sessionlaws/gal47/chp072.pdf

1 http://delcode.delaware.gov/title8/c001/sc01/index.shtml

12 Cwm. Takke Western Air Lines, Inc. v. Allgeheny Airlines, Inc., 313 A.2d 145, 154 (Del.
Ch. 1973). Ecniut noroBop 0co0biM 00pa3oM He OrOBapUBaeT, YTO OH He JICHCTBYET B OTHO-
IICHHHU MTPABOMPEEMHHKOB H [IECCHOHAPHEB, 3aKOHOIATENBCTBO YETKO YCTAHABIHMBALT, YTO
«BBDKHBLIAS) KOMITAHHS PACCMATPUBACTCS KAk MPOIOJDKAIOIIAS JIeNa TPE/IIICCTBEHHHKOB
B OOBIYHOM MOPSJIKE.

13 Cm. Lewis v. Anderson, 477 A.2d 1040 (Del. 1984); Kramer v. Western Pac. Indus., Inc.,
546A.2d 348 (Del. 1988); Merritt v. Colonial Foods, Inc. 505 A.2d 757 (Del. Ch. 1986).

264



