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AHHOTAIUA

Jlannas cmamovsi npedcmagnsiem cobOou UCCIe008aHue CAUAHUL (CAUSHUU U
noznowjenutl) 8 npasosvix cucmemax Aunenuu, I'epmanuu u Yzoexucmana. B cmamove
paccmampusalomcs Kiuioyesble npagogvle AcneKkmvl KOPNopamueHblX KOMOUHAYUL,
MAaKux KaxK nopsaooK CIUAHUS U NO2TOWjeHUsl, npasa u 00sA3aHHOCMU AKYUOHEPOs8 U
VUACMHUKO8, 4 MAKJCe BONPOCHl, CEA3AHHbIE C KOPNOPAMUBHBLIM YHPAGIEHUEM.
Taxoice 6 cmambe aHAMUUPYIOMCA PA3Iudus npasogvlx cucmem Benuxobpumanuu,
I'epmanuu u Y30ekucmaua, 6 mom uucie 80NpOCyHI, CEA3AHHbIE C NPOYedypamu
CAUAHUSA U NO2NOWEHUsl, Npasamu U 00A3AHHOCMAMU AKYUOHEPO8 U YUACHUKOS,
3awumol npae axkyuowepos. B yenom cmames npedcmasnsem cobou 0030p
npaso8vlx ACNeKmo8 CIUAHUL 6 PA3IUYHLIX NPABOBLIX CUCMEMAX U MOxcem Oblmb
none3Ha WpUCmam, NPeonpUHUMAmMensiM U UCCLe008aAmesiM, UHMepPeCyroOUuuUMCs
OaHHOU MeMOU.

Knroueswvie cnoea: peopeanuszayus, o6usHec, no210wWeHUs U CIUAHUsL, NPABO6As]
cucmema, ropuouyeckue auya

INGLIZ VA KONTENENTAL HUQUQDA QONUNCHILIKNING
KORPORATIV KOMBINATSIYASI (QO*‘SHIB YUBORISH VA QO*SHIB
OLISH) (ANGLIYA, GERMANIYA, O‘ZBEKISTON)

ANNOTATSIYA
Ushbu maqola Angliya, Germaniya va O ‘zbekiston huquq tizimlarida yuridik
shaxslarni qayta tashkil etish (qo'shib yuborish va qo ‘shib olish)ni tadgiqotini o ‘zida
aks ettiradi. Magolada korporativ birlashmalarning asosiy huquqgiy jihatlari,
masalan, qo ‘shib yuborish va qo ‘shib olish tartibi, aksiyadorlar va ishtirokchilarning
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huquq va majburiyatlari, shuningdek, korporativ boshqaruv bilan bog ‘lig masalalar
ko ‘rib chigiladi. Shuningdek, maqolada Buyuk Britaniya, Germaniya va O zbekiston
huquq tizimlaridagi farglar, jumladan, yuridik shaxsni gayta tashkil etish tartib-
goidalari, aksiyadorlar va ishtirokchilarning huquq va majburiyatlari, aksiyadorlar
huquglarini himoya qilish bilan bog ‘lig masalalar tahlil gilingan. Umuman olganda,
magola turli huquqgiy tizimlardagi yuridik shaxslarni gayta tashkil etishning huquqiy
Jjihatlarini ko rib chigadi va magola ushbu mavzuga qiziggan huqugshunoslar,
tadbirkorlar va tadgigotchilar uchun foydali bo'lishi mumkin.

Kalit so'zlar: gayta tashkil etish, qo’shib yuborish, qo’shib olish, biznes va
go'shilish, huquq tizimi, yuridik shaxs

CORPORATE COMBINATIONS (MERGERS AND ACQUISITIONYS)
UNDER ENGLISH AND CONTINENTAL LAW
(ENGLAND, GERMANY, UZBEKISTAN)

ABSTRACT

This article is a study of mergers (mergers and acquisitions) in the legal
systems of England, Germany and Uzbekistan. The article discusses the key legal
aspects of corporate combinations, such as the procedure for mergers and
acquisitions, the rights and obligations of shareholders and participants, as well as
issues related to corporate governance. The article also analyzes the differences in
the legal systems of Great Britain, Germany and Uzbekistan, including issues related
to merger and acquisition procedures, the rights and obligations of shareholders and
participants, and the protection of shareholders' rights. In general, the article is an
overview of the legal aspects of mergers in various legal systems and may be useful
to lawyers, entrepreneurs and researchers interested in this topic.

Key words: reorganization, business, acquisitions and mergers, legal system,
legal entities

B xome rmoGanm3aniu Bcero OOIIECTBO, MO3UTHBHBIE (PAKTOPHI, KOTOPHIC
CIIOCOOCTBYET pa3BUTHIO OW3HECA JCHb 3a JIHEM pacTeT, HO MPU 3TOM HaM CTOUT
y4ecThb, 4TO Ou3HEC — ATO pucK. [Ipu Takux 00CTOSITENHCTB, TO €CTh B PUCKOBAHHBIX
CUTYyallMSIX TMPUXOIUTCS YYPECAUTEIIM KOMITAHWH W KOPIIOPAIMA BKJIAJABIBATh BCE
CBOM YCUJUS, HIJii TOrO YTOOBI COXpAaHUTh HMEIOIIHiics OusHec- mojenu. Ha
CETOJHSIIHEM JIHE CYIIECTBYET JiBa CIOC00a, KOTOPHIE MOMOTYT IS Pa3BUTHUS U
COXpaHEHUs KOMITAaHUM, BMECTE C OTUM JaAyT BO3MOXKHOCTH JJIi TPOTUBOCTOSHUS
CYpOBBIM YCOBUsIM Ou3Heca. Takue ocoOble CrIOCOOBI, KaK CIHSHUS U TOTJIOMIEHUS
MIpU peopranu3aiy OusHeca.

592



R Oriental Renaissance: Innovative, (E)ISSN:2181-1784
educational, natural and social sciences WWW.Oriens.uz

O SJIF 2023 =6.131 / ASI Factor = 1.7 3(5), May, 2023

CnusiHEEe W TOIJIOLIEHWE CYMTAETCS OCHOBHBIMM BHUJIAMH PEOPraHU3ALMH
Ou3Heca, MPU TaAKOM JESTEIIbHOCTH KOMITAHUHU WIIH e KOPIOpAuu 00BEIUHSAIOTCS, a
TaKKe TMPUCOCIUHSIOTCI K JApyromy mopuandeckomy muny. Kak craegyer, B
MEXyHapOIHBIX CJAeJIKaxX MaHHBIM BHJ JesTelbHOCTH HaszbiBatoT ‘“Mergers and
Acquisitions”, wunu M&A, mnpu TNepeBOJe O3HAYACTCA KaK «CIUSHHE» W
«mornomeHus». «ClusHUe» U IOTJIONICHMs TpU  YHOTPEOJCHUH  OHU
NEPEIJIETAIOTCS U CKJIAIBIBAIOTCS, CO3[aBasi WIUIIO3UIO KaK OJIHY €auHYo 1enyro. Ho,
KaK BCErJa, NPU MAJICHbKHX JACTAISAX PEIAeTCsd W NOSBISAETCS CYLIECTBEHHBIE
pas3Inuns MEXAY STUMH MPOLIECCAMM.

CnusiHuA Kak IpaBUIIo, TOOPOBOJIBHOE OOBEIUHEHUE IBYX HIIU K€ HECKOJIBKO
IOPUIMYECKUX JIML, CYTh KOTOPOTO SIBJISIETCS CO3JaHHUSI HOBOI'O IKOHOMHYECKOTO
cyonekTa. CornacHo I'paxnanckomy Konekcy PecnyOnuku Y30ekucran co cratbei
49-53, BBINIEN3I0KEHHBIE TEPMUHBI «CIMSHHUE» M «IOTJIOMICHUS» IONAqaeTCs MO
KaTeropuro «peopranuzanusi». Mzyuas ['paxnanckuii Kogekc Hapsiay ¢ Apyrumu
aKTaMW U 3aKOHAMHM B HAI[MOHAJIBHOM IPAKTHKE, a TAKXKE B IPABOBOU CHCTEME,
TEPMUHBI «CIHSHUS» M «IOTJIOLIEHUS» HWMEET KOMIUIEKCHBIN xapaktep. JlaHHbIe
ABJICHUS HE M3JIOKEHO MO OTACIBHOCTH, a M3y4aeTcsl BMECTE€ TaKUMU
PEOPraHN3allMOHHBIMA  METOJAaMU KaK CIMSHUS, NPHUCOCINHEHUE, BBIICICHHUE,
npeoOpa3oBaHue, paszzaeneHue. Peopranuzanus Ha OCHOBE  HAI[MOHAJIBHOTO
3aKOHOJIaTEIbCTBA — TO CIUSHHUE HECKOJIBKO FOPUINYECKUX JIUI K OJHOM €AUHULE, a
TaKXe MPUCOCIUHEHUE OJHOIO IOPUIUYECKOTO JIMIA K JIPYyroMy HOPHUIUYECKOMY
JMLY, pa3AesieHue OJHOIO IOPHUIHYECKOTO JINIA HA HECKOJIBKO HOBBIX HOPUANYECKUX
JUL, KPOME TOr0 BBIJEIECHHWE OJHOTO KOPUAMYECKOrO JHMLA M3 COCTaBa JAPYroro
IOpUMYECKOTO JIMIA, MPU JaHHOM MPOLECCe OCYIIECTBIAETCS MpeoOpa3oBaHUe
HOBOTO IOPHINYECKOTO JIMIIA, B COOTBETCTBUU OCHOBHBIMHU BBIBOJaMHU cTaTheit 49-53
I'paxxnanckomy Konekcy Pecnybmuku V36ekucran®. Cremyer OTMETUTB, YTO CYTh
peopraHMsaliii  COIVIACHO  3aKoHonmareinbcTBY  PVY3, Bcerma  cBsizana ¢
IIPaBONPEEMCTBOM: II€PEXOJ] HMYLIECTBEHHBIX M HWHBIX NpaB OT OJHOIO
IOPUAMYECKOTO JIMIA (BUIOM3MEHSIEMOr0), TO €CTh OT MPEeKpalaeMoro cyObeKTa K
IpYroMy ropuaudeckomy jauly. OCHOBOIOJArarolIMe BBIBOABI JTAHHOTO SIBJICHUS
mznaraetcs B ['K Py3, a Takxke B Takux 3akoHax kKak «OO0 aKIIMOHEPHBIX 00IleCcTBaxX U
3alIUTE TIPaB aKIHOHEPOB®», «O0 06LIECTBAX ¢ OrPaHUYEHHOM M JOMOIHUTEIBHOM
OTBETCTBEHHOCTBIO * », «O COBEPIIEHCTBOBAHMU CHCTEMBI TOCYIAPCTBEHHOM
pErUCTpallud M TIOCTAHOBKM HA Yy4YeT CYOBEKTOB MpeANpUHUMATENbCTBAY, «O

! Tpaxmanckuii Kogexc Pecrry6muku Y36ekuctan ot 01.03.1997

2 I'paxnanckuii Kogexc PecrryOmuku V36exucran ot 01.03.1997

3 3akoH PVY3 ot 26.04.1996 1. N0223-I «O6 AKIMOHEPHBIX OOIIECTBAX M 3alUTE IPaB aKIIHOHEPOB)

43akoH PY3 ot 06.12.2001 r. No310-II «O6 obmiecTBax ¢ OTPaHUUYEHHOM U JOMOJHUTEIBHON OTBETCTBEHHOCTBIO»
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BHECEHUU W3MEHEHUWM U JOMOJHEHUM B MOCTAHOBJICHHE KaOMHETa MUHUCTPOB OT 9
deBpans 2017 r. No 66 «O mepax mo peanmsanuu IlocranoBnenus Ilpesumenta
PecniyOnmuku  Y30ekucran ot 28 oxTsaops 2016 rtoma No III1-2646 «O
COBEPIICHCTBOBAHUM CHUCTEMbl TOCYJAapCTBEHHOM PErHCTpallMd U TOCTAHOBKU Ha
y4eT CyObEKTOB IIPEAPUHIMATEILCTBAY.

B nelictByromem 3akoHoaarenbcTBe [epmanuum B 3akoHe «O Oopwbe ¢
KOHKYpEHIIMEN», B pasnenax 35-43 yka3aHbl OCHOBHBIE ACHEKTHI U KPUTEPHHU O
CIUSIHUM U morioleHun komnanuil. [locnennue nmonpaBku ObUIA BHECEHBI 19 utons
2022 roma. C tem camoM, 3akoH «O mpeoOpazoBanmm ['epManum» peryaupyer
CIUSIHUE U pa3jieieHue ropuanyeckux jaull. CoriacHo 3aKOHOAATeNbCTBY | epManuu,
CIUSIHUE — OTO OOBEIWHEHHE HE MEHEE [BYX HOPUAUYECKUX JHI[ B OJHO
IOpUUYECKOE JIUIIO0, IyTEM Iepeaud BCEX aKTUBOB U 00s13aTEILCTB MEPEIAIOIIETO
(ucuesaroiero) cyonekTa, rnepeaaronero, NMpuHUMarone (BbDKUBIICH) KOMIaHUH,
nonydarene’. Ha 0ocHOBE JaHHOrO 3aKOHA MOYKHO C(OPMYIMPOBATH JBYX OCHOBHBIX
TUMA CIUSHUS: CIUSHHUE MyTeM MNpUOOpeTeHus (K MpUMEpPY, aKTUBOB) U CIUSHMUS,
3aKJIFOUCHUST KOTOPOTO SIBJISIETCSI CO3/]aHUsI HOBOTO opuauyeckoro yjuia. Ha ocHoBe
MIEpBOro TUIMA CIUSHUS, MOJydaTeslb YK€ CYIIECTBYET, B TO BpeMsl TaK BO BTOPOM
Clly4yae CYyIIECTBEHHbIA CyOBEKT, TO €CTh OomnpeaeiceHHas GopMa IPUANIECKOro JIHUIa
npeoOpa3yeTcsi MyTeM CIUSHUS COTJIACHO BEPAUKTY YUpeauTeneii KOMITaHUH.

K mnpumepy, Bo BemukoOputanuu OOJBIIMHCTBO TMPABHI KacCAOIIUXCS
nyonuuynbix noriomenuid  coxepxarcsi B UK Takeover Code («Komekce o
norjiomenue») u UK Takeover Panel (“Panel”). Crnenyer moguepkHyTh, 4TO B H
['epmanuu gaHHBIN TPOLIECC PEOPTraHU3ANK OCYIIECTBISETCS COrIaCHO 3aKOHAMU U
MOJIOKEHUSIMU TlapiiaMeHTa. Eciin B AHIIMM OCHOBHOM 0a30il JIsl periiaMeHTaluu
nanHoro mnpoiecca cuutaercss UK Takeover Code («Kogekce o mornonienue») u UK
Takeover Panel (“Panel”), To B 'epmanuu 3akoH 0 MpHOOPETEHUH U TOTJIONMICHUU
uenHsix Oymar (Wertpapiererwerbs — und Ubernahmegesetz. (WpUG) cuuraetcs
OCHOBHBIM PETYJISITOPOM B 00JIACTU «CIUSHUN» U «TIOTIIONIECHUI». CTOUT OTMETUTH B
VY30ekucTaHe OCHOBHbBIC MOHSATUN PEOPTraHU3AIMK YKa3aHbl B CTaThix [ paskaaHCcKoOro
Konekca, umenno B 49 u 50 crarthax. CorjiacHO AaHHBIM CTaThsIM OIPENIEIICHO, YTO
MMEHHO TMOJIpa3yMeBaeTCs IMOJI peopraHu3alveil OpUIWYECKOro Juia (CIUusHue,
MPUCOEIUHEHNE, BBIJICTICHUEe, MpeoOpazoBaHue). Tem camMoM B COOTBETCTBHUU C
I'paxxnanckum Komekcom PecmyOmmku VY30eKkucTaH BBIMIEU3IOKEHHBIC SBICHUS
peopraHu3alii OCYIIECTBISIETCS M0 PEUICHUI0 yupeauTenael (Y4aCTHUKOB) WM Ke

5 [Mocranosnenne KabOunera MunuctpoB ot 02.12.2020 No763 «O BHeceHMM H3MEHEHHl M JOIMOJIHEHUH B
IIOCTaHOBJIEHHE KabuHeTa MHMHHCTpOB OoT 9 ¢espans 2017 r. No 66 ‘O mepax mo peanmuzanuu IloctaHOoBIEHHS
IMpesunenra PecriyOmuku Y30ekucran ot 28 oxradps 2016 roga No IIT1-2646 «O coBepHIEHCTBOBAHUH CHUCTEMBI
TOCY/IapCTBEHHON pETUCTPAIlK 1 IOCTAHOBKU Ha y4eT CyObEKTOB IpeIPUHAMATEILCTBA

6 3akon «O npeoGpazosannu ['epmannmy»

594



Oriental Renaissance: Innovative,
educational, natural and social sciences

SJIF 2023 =6.131 / ASI Factor=1.7

(E)ISSN:2181-1784
WWW.0riens.uz

3(5), May, 2023

R
O

CO CTOPOHBI IOPUAMYECKOIO JHMIA, KOTOPBIM YIOJIHOMOYEH HA Y4YpPEIUTEIBbHBIX

nokymeHTax. CpaBHUBas NPAKTUKY U 0Aa30BYIO0 TEOPHUIO O PEOPraHU3alUN KOMIIaHUH,

MOXHO chopMmynmupoBaTh TO, 4To B ['epManmm u AHTIMM 0co00€ BHUMAHHUE

YACIACTCA K COCTaBHOM YacTu peopranu3anvn Ha CIMAHHUC W IIOTJIOIICHHUC —

“Mergers and Acquisitions” (M&A), u 1o 3TUMHU SIBICHUSIMHU NMPUHUMAIOT BCEX
BUJIOB peopraHu3anuu. B 3akoHonaTenbHbIX akTax PecnyOnuku Y30ekuctaH c
TOYHOCTBIO ObllIa MPEABSBICHA BCE COCTABHBIC YACTH PEOPTaHU3AINUA KOMIIAHWH:

(cnusiHue, MPUCOEAUHEHNE, BBIJICIICHHUE, PEOOPA30BAHMUE).

BHI/I3y HU3JI0KCHHOM Ta6J'II/II_[e YKa3bIBA€CTCA OCHOBHBLIC PCTYJIATOPBLI, TO CCTb

aKTbl, 3aKOHBbI

U MOJOXKCHUS,

KOTOpBIE PErYyJIUPYET JEATENBHOCTh PEKAMA

(MOIJIOUIEHUS» MU «CcIugHHe», TO ecTb M&A B ['epmanun, BenukoOputanuu u

PecniyOnuku Y306ekucraH:

I'epmanus BeaukoOpuranus Y30ekucran

AktG - 3akom 00 |3akon 1973 roma o |[paxmanckuii  Kogekc
AKIMOHEPHBIX cIpaBeJIuBOM Toprosiie | PecryOnuku

o0IecTBax; (the Fair Trading Act | Y30ekucran oT
GmbHG - 3akon 00 | 1973 Jomonuenus 1989 | 29.08.1996 r. No 257-I
oOmrecTBax c|roma k 3akony o |llonoxenue o mnopsake
OTPaHUYEHHOU KOMITaHUSX (the | rocynapcTBeHHOM
OTBETCTBEHHOCTB; Companies  Act  — | perucrpaiuu CyOBbEKTOB
WpHG - 3akonm o |amendment 1989); peANPUHIMATETHCTBA
TOPTOBJIH neHHbIMH | 3akoH 1998 roma o | /mpunokenne No 1 k
Oymaramu; KOHKYPEHIIUU (the | mocTanoBIEHHIO
WpUg-Av— Competition Act 1998); | Kabunera MWUHHUCTPOB
puoOpeTEeHU U 3akon 1994 roma 00 | oT 9 deBpans 2017 rona
MOTJIOIEHUH Oymar | otmeHe perynupoBanus | NO 66/

3aK0H O U IICHHBIX; u OTKa3e oT | 3aKoH PV3 OT
GWB - 3akoH mpoTHB | COTJIAIICHUS (the | 26.04.1996 1. No0223-I
CepKAHMS Deregulation and | «O6 AKIMOHEPHBIX
KOHKYPEHIIHH; Contracting Out Act | oOmiecTBax u  3aIIuTe
MAR - JlupektuBa o | 1994); MpaB aKIMOHEPOBY;
peryaupoBaHuu Konmekc  cinusanuii  u | 3aKoH PVY3 OT
3II0YMOTPEOICHUSMH HA | TIOTJIONICHUI 06.12.2001 r. No310-I1

PBIHKE U OTMEHE;
Kommepueckuit Koneke
I'epmanuu (HGB);

Benukoopurtanuu (The
City Code on Take-
Overs and Mergers);

«O0

OTPaHUYEHHOU 51

oOmecTBax C

JOTIOJIHUTEIIbHOU
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EBponerickon 3aKOH O KOMIAHMSX | OTBETCTBEHHOCTBIO;
TTUPEKTUBE 2002 r. (The Enterprise | [Tpumoxkenne Nol1
MIPEIOKCHUSX o | Act 2002); [TIKM PV3 oT
nornonieHun (2004/25 / | EBponetickoit 09.02.2017 r. No66
EC) i nyONUYHBIX | AUPCKTHBE «IlonoxxeHune o Mopsiake
KOMITaHUH. MPEIIIOKEHHSIX 0 | TOCYJJapCTBEHHOM
norsomennn (2004/25 / | peructpanuu CyOBEKTOB
EC) s nyOnuYHBIX | IPEANPUHUMATEIIECTBAY;
KOMITAaHU U 3akon PVY3 or 25.12.19
Rules Governing | No598 «O0
Substantial Acquisitions | ”HBECTUIUAX 51
of Shares (SARsS). WHBECTUIIMOHHOM
JEATEIIbHOCTIY;
Vka3 Ilpesuaenra PVY3
or 04.10.2012 NoVII-
4434 «O
JIOTIOJTHUTEJIHHBIX
Mepax
CTUMYJIMPOBAHUIO
MPUBJICUCHUS]  TIPSIMBIX
MHOCTPAHHBIX
WHBECTHUIINN.
CyTh JaHHBIX AaKTOB U TIOJOXKEHUM 3akiouaeTrcss B 00ECIEUCHUH

CTpaBEIMBON JEATEILHOCTH MOTIIOMIEHHUS CO CTOPOHBI aKIIMOHEPAMU OIPEICTICHHON
1eJIeBOI KoMnaHuu. Takke CTOUT OTMETUTh, UMEHUS B BenmnkoOpuTaHuM OTAEIbHBIX
3aKOHOB W aKTOB IO «IIOTJIOIIEHHIO» U «CIUSHUIO», CHOCOOCTBYET OBICTpPOMY H
3 PEKTUBHOMY pa3peIICHUI0 CIIOPOB, KOTOPhIE HAXOAMUTCS B JIIOOBIX oOmacTei
Ou3Heca B COCTOSHMM HeompezeneHHoCcTh. [Ipu 3ToM HecoOmoaeHne yKa3aHHbIX B
HEM MPaBHJ MOXXET NMPHBECTH K caHKIusM co ctoponbsl Panel and the Financial
Conduct Authority” (“FCA”),

¢uHaHcOBOrO phiHKa BenukoOputanuu. B 1ensx pazbsicHEHUs 3aKOHOJATEIbHBIX

KOTOPBIA CUUTAETCA OCHOBHBIM PETYJIATOPOM

aKTOB U 0OO0JIerYeHus HHTCPIIPCTAINN 3dKOHOB B PCHICHUC CYHICCTBCHHBLIX CIIOPOB O

«CIUSHUN» W «HOTJIOWIEHWI» MO0 WHULOMATUBE MUHHUCTEPCTBO TOPrOBIA U
MPOMBINIUICHHOCTH BenukoOputanun Oblia co3maHa PyKoBOJICTBO TO CIUSHUIO
KoMmraHuii, To ectb Mergers Guidance, koTopast B CBOeM JEATEILHOCTH MOJTHOCTHIO
OMKCBHIBAET 3TANOB MPUHATUS pemieHuid no cnopy M&A, a Takxke crucTeMaTH3aluio

KOMIAHUU IIpHu YIIOJTHOMOYCHHBIMU OpTraHaMH. A pIRIb: | repMaHI/II/I, HanOoJIee BaXKHBIM
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opranoMm 1o ciusHuio sBisiercss Bundeskartellamt (denepanbHoe Gropo kapteneit),
KOTOPBIM HaxoauTcsi B boHHe.

CTOUT OTMETHTh, B OTHOIICHWH KPYITHBIX KOMMAHUN TPH «HAMIIOPTHOW» U
«3KCHOPTHON» CIHsIHUM B TeppuTopun EBponeiickoro Coro3a CTOUT NPUHUMATH
[Tonoskenuss EBpocoroza o cnusauu kommanuii (the European Community Merger
Regulation — Council Regulation No0.4064/89), kpome Toro, MUHHCTEPCTBO
TOPrOBJIM W TMPOMBINIICHHOCTH BenuKoOpUTaHUM HAa OCHOBE JTAHHOT'O MOJIOKEHUS
pazpaboran PykoBoacTBo. CorjacHo ¢ 3aKOHOAATEIBCTBOM OO0 HWHOCTPAHHBIX
MHBecTUlIUSIX ['epMaHuu, npu NPUMEHEHUU 3aKOHOB M aKTOB CJIEIYET YUYUTHIBATH HE
TOJBKO HallMOHAJIbHBIC UHTEpechl ['epMaHuu, HO M HAIMOHAJIBHBIE MHTEPECHI BCEX
ywieHoB EC. Ecnu criopel CBSI3aHHBIE C CIUSHHUEM KaCarOTCS TOCYAAapCTBAM, KOTOPBIE
Haxoautcsi B Teppuropun EC, TO B COOTBETCTBUU T'€pMAHCKOW MPABOBOW CHUCTEMBI
npunumaercs (the European Community Merger Regulation — Council Regulation
No0.4064/89) xak u BenukoOputanuu. B HeMelnkoM TmpaBe CIOpPHI, KOTOpHIE
3apOKIAETCSl «BHE TOCYJapCcTBa», K HUM IpuMeHsercs ocHoBHOM the European
Community Merger Regulation — Council Regulation N0.4064/89 — EC, Takue
cratbu kak Ct. 5, 6, 7, 13, 14, 15 cyTh KOTOpBIX 3aKJIIOYAETCA B OOECIEUECHUU
3alIUTHI PAB MEHBIIMHCTBA AaKITMOHEPOB MOTJIOIIAEMON KOMIIaHUY B HAITMOHATBHBIM
MIPaBOM YPOBHE.

OCHOBHBIMH ~ pETyJNIATOpaMU  TIpollecca  «CIAUSHUS»  KOMIIAHMM B
BenukoOpuTtanuu cuutaercs Tpu CyObeKTa:

. I'ocymapcTBeHHBIN CEKpeTaphb (Munwuctp) TOPTOBIIN 17}
npombinuieHHOCTH (the Secretary of State for Trade and Industry);

. ['enepanbubiii qupexrop Oduca cnpasemmoit Toprosmu (the Director
General of Fair Trading);

. Komuccus no koukypeniuu (the Competition Commission)’.

['ocynapcTBeHHbI# cekpetapb (MUHUCTP) TOProBiIU M MpoMblinuieHHocTH (the
Secretary of State for Trade and Industry) — pemaer o mepemade BoImpoca,
KacCarollerocss «CIUSAHUM» KOMIIAHMM Il PacCMOTPEHHsT M MCCIEIOBaHUE CO
croponsl Komuccun mo konkypenimu (the Competition Commission). Ecniu B
3aKJFOYCHUM HccienoBaHuss KoMuccuss 1O KOHKYPEHUMH  YTBEPXKAAET, 4YTO
«CIIMSIHUSD) KOMITAHUM MOJKET 3aTparMBaTh FOCYIApCTBEHHBIE MHTEPECHL, TO B 3TOM
caydyae ['ocymapCTBEHHBIM CEKpeTapb BIpaBe JMUKBUIUPOBATbH TAaKOro poja
«CIUsHUS», JMOO0  yKa3biBaTh  PEKOMEHIAIMKA IS YYaCTHUKOB  JAHHBIX
MPABOOTHOUICHU Ha YAOBJIETBOPEHUH TpPeOOBaHUS OMPEICICHHOTO YYaCTHUKA

" Tly6nMuHO-NIPAaBOBBIE ACTIEKTHI CIMSHUM M MOTJIOMIEHUH MONAAAIOT MO/ IEHCTBUE Ps/la 3aKOHOJIATENLHBIX AKTOB -
Fair Trading Act 1973, Competition Act 1998 u np.
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mporecca «cnusHus» a8 3¢GGekTuBHOW paspemieHus cropa. A B [epmanun
®enepanbHOe OrOpo npucBauBaercs Kk DenepaibHOMy MUHUCTEPCTBY SKOHOMUKH U
KIIMMATHYECKHUX JEeUCTBUN, HO OIOpO HE MOJUUHSACTCS MOJUTHUYECKUM JUPEKTUBAM B
IIpOLIECCE MPUHATHUS PEILICHHUS.

Tepmun «cnusHus» U «morjomeHus» (M&A) B oOuieM mpaBoBOM Hayke,
IOHMMAETCsl KaK KOHCOJMAAlMs KOMIAHUM WJIM HMX OCHOBHBIX OH3HEC-aKTHBOB
IIOCPEACTBOM (DMHAHCOBBIX OIlEpaluii Mexay KommanusMu . Ha anrmmiickom
IIPAaBOBOM IPAKTUKE OIMPENEIICHNS CUTYalluU IOTJIOIEHUS» U «CIUSHUS) — «merger
situation» ymoTpeOJsieTcsl TOBOJIBHO IMUPOKO, C TEM CaMOM OXBATBIBACT PA3IMYHBIX
BUJIOB corjameHuii u caenok. CornacHo 3akoHy BenukoOpuTaHuM JJIsl TOrO, YTOOBI
CIMSIHUSL CTaJI0 KpailHEeW HeoOXOAMMOW B JAESITENbHOCTH KOMIIAHWUHU, HYKHBI
HIDKEU3JI0)KCHHBIE aCIIEKThI TAKUE KaK:

. Korga o0a KOMIIAHUM JIOTOBApUBACTCSl O 3aKPBITUM OJHUX W3 CBOUX
KOMIIaHUH, JIJIs1 TOTO 4TOOBI MPEJOTBPATUTh KOHKYPEHIIMHM MEXAY HUMU;

. JAHHBIM aCMEKT OXBATHIBAET CUTYAILIMIO, KOTJa MPEANPUITHS MONAIH B
0O0ILIyI0 COOCTBEHHOCTh WJIM TOJT OOLIUI KOHTPOb. [IOHATHE «KOHTPOJIBY BKIIIOYAET
B ce0s (HO HE OrpaHMYMBAETCs) IMOJyYEHHE pEHIAIOLIEro BIUSHUA Ha HCXOJ
rOJIOCOBaHUSI M 3aKOH BBIIEHSET TPU YPOBHS KOHTPOJIS HaA MPEANPUATHEM:
CHOCOOHOCTh PEAJIbHO BIIMATH HA €0 MOJUTUKY; BO3MOKHOCTh KOHTPOJIUPOBATH €r0
TOJMTHKY; NPHOOPETEHNE KOHTPOIBHOIO MAKETa aKIUi B PEANPUATHH .

Kpome Toro, wcxoass 3akoHOJAaTeNbCcTBAa  BENMKOOpPUTaHHM  MOXKHO
chopMyIUpPOBaTh TO, YTO CJIUSHUSA W MOIJIOLIEHUS OTHOCUTCS K KOHCOJIMJALUU
KOMIMAaHUM, TO €CTh O0BETMHEHUIO OCHOBHBIX aKTHUBOB U (popM OHM3HECA MOCPEICTBOM
(bMHaHCOBBIX ONepaluuidi U MpaBOBBIX OTHOIIEHWH. Hago yuyects TOT (pakT, 4To mpu
M3YyYCHHM aHIJIMKACKOTO TIpaBa, a TaKXke HAOUMOHAIBHOTO ITIpaBa MOXKEM C
YBEPEHHOCTBIO OTMETUTh O CYIIECTBOBAHMUS OTJIMYUTENIBHBIX YEPTOB MEXKIY
JAHHBIMM TNPaBOBBIMH cHcTeMamu. K npumepy, Ha aHIVIMICKOM TNIpaBe HE
OTpPEENICHO W HE IMpPEIbSABISETCS OCHOBHBIC, a TAKXKe€ KIIOUYEBBbIE MOMEHTHI 00
yKa3aHUU JETalbHOIO aHaliu3a TEPMHUHA pPEOpraHu3aluu. AHIVIMIICKOE NpaBO HE
COJIEPKUT ONpeNIeTeHHBIX U PepeHnii Mexx1y TakuMu (GopMamMu peopraHu3alu
Kak MpeoOpa3oBaHUsl, BBIIEICHUS, CIUSHUSA, MPUCOCIUHEHHE, pa3lIeJICHUE U He
M3Yy4aeT UX MO OTAEIBHOCTH KaK CIEAyeT Y Hac. TepMuH peopraHusaluy Ha OCHOBE
JAHHOM CHCTEMBI IPAaBa OIPAaHUYUBAETCS TOJIBKO C «CIUSHUEM» U «IIOTJIOLIEHUEM» U
NoJl ATHM JIBYM TE€pMHUHAM O0O3HAualoTCs JI0ObIe BUABI OINEpaluil MO MOBOIY
peopranu3anuu opuandeckux Jmi. K npumepy, TepMuH “Merger” Ha aHTIMICKOM

8 Hy6J'II/I‘{HO-HpaBOBI)IC ACIEKTHI CIIMIHUN U HOFJ’IOIIIQHI/Iﬁ noarnagaroT ImoJ HeﬁCTBHe psAaa 3aKOHOAATCIIbHBIX aKTOB -
Fair Trading Act 1973, Competition Act 1998 u np.
A Revised Framework for Insolvency Law (Cmnd 9175)// London: HMSO, 1984,
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MpaBe, TO €CTh «CIHUSHUEY, MOJ JAaHHBIM KaTETOPHH PEOPTaHU3aIMU OO0YCIOBIECHO
MOHUMAaTh JIIOObIE BHIBI MPeoOpa3oBaTEIbHBIX OIEpaIdid, CyThb KOTOPOTO
3aKJII0YAETCS B OOBEAMHEHUE JIBYX MJIM HECKOJIBKO KOMIAHUU B 0JHO 1enoe. CTouT
TOE y4eCTh, TO UTO Ha aHTIIMHCKOM IMPaBE M3J1araeTcs, 4TO CYIMECTBYET ABE (OPMBI
CIIMSTHUE:

o Cnustaue ¢opm cornacHo ctaTbsimu 425-427 CA 1985 — Bce koMmaHuu-
YYACTHUKM NPEKPAIIAIOT CAMOCTOSITENBHOE CYIIECTBOBAHUE M CO3JAIOT HOBOE
IOpUINYECKOE JIMI0, KOTOpOE€ OyJeT TMOJHOIEGHHBIM «HACIEAHUKOM» IIpasB,
00s13aHHOCTEH 1 KaruTana; (ctT. 425 - 427 CA 1985 (scheme of arrangement);

o Cnusnue ¢opMm cornacHo cratbamu 110-111 |A — koMnaHUU-y4aCTHUKH
JTO0OpPOBOJILHO COTJIAIIAIOTCS Ha OCHOBE JOOPOBOJIBHOW JIMKBUIAIIMH, MOKET B 3TOM
[JIJaHE MPUHUMATBCS OTACNIbHAS PE30IIOLMS, MOPYYABUIYIO JUKBUAATOPY IPOJATH
BECh MIIM 4aCTh OM3HECA KOMIIAHMK B OOMEH Ha aKIUH JAPYyroil komnanuu™’,

Buapl cinusiHuii BechMa MHOrooOpas3Ha, TaK Kak JaHHOE SIBJICHUE MOXHO
CrpyIIIIMPOBATh Ha OCHOBE pas3HbelXx Kkpurepud. Hcexons Komekca ciousHuM U
norJyiomenuii BenukoOpuTaHUM MOXKHO CTpYNIUPOBATH IO POJY JEATEILHOCTH
KOMITaHUM:

* [opuzonmanvubie — COTJACHO TOPU30OHTAIBHOMY CIHSHUIO, KOMIIAHUU
JIOJIKHBI BBIMTYCKAaTh OJHY U TOXKE MPOAYKT MOJ pa3HbIM OPEHIOM, a TaKKe SIBISATHCA
KOHKypeHTaMu. OCHOBHOW MOTHB B JAaHHOM MPOLIECCE CUYUTACTCS, pPa3BUTHE
KOMIIAaHUM BO BCEX OTPacCisiX U CHIKCHUE KOHKYPEHIMHM Ha pbIHKE. [[aHHBIN BUI
CIIMSTHUSD KOMIIAHUM CIOCOOCTBYET CO3/IaHMI0 MOHOIIOJWH, MyTEM MPUMEHEHUS
METOJIa «CIUSHUSD) B PEOPTaHU3ALMOHHOM MPOLIECCe.

* Bepmukxanvubie — nanHas opMa peopraHusalii BechbMa CBOeoOpas3Ha, Tak
IeJb 3aKII0YacTcss B OOBEAMHEHHE MO MPHUHIMIY IMOCTaBIIMK-U3roTOBUTENb. K
MpUMEPY, COTJIACHO HACTOSIIETO MPaBOBOTO cUCTeMbl BenukoOpuTaHuu, KOMITaHUU
«CIUAIOTCS» MO0 BEPTHKATy B TOM cCllydae, KOorja orpejesieHHas (popMa KOMIAHUU
HalleJIeH Ha CHIDKEHUS C€e0eCTOMMOCTh NpoJykTa. To €CTh MNPOU3BOAUTEINb
(KomMnawuus) B 3TOM CIydae «CIUSIETCS» - OOBEIUHSIETCS C MOCTABIIUKOM (KOMNAHUS).
B XO/JI¢ JAHHOTO MpOoliecca U3TOTOBUTENIbL MOXKET BBINYCKATh MPOAYKT, HE 00paliasch
CTOPOHHHMM OpraHu3alusiM, NpU H3TOM YIPOILAETCS COMOCTABJICHHBIE 3a7ayH,
CHUYKAETCsI CTOMMOCTh U3TOTOBJIEHUE U ITOCTABKU TOBApA.

A Takxe cleayeT OTMETUTh, O KPUTEPHUSIMH «CIUSHUS» CYIIECTBYET €lIe U
JOTIOJTHUTENbHBIE (DOPMY «CIMSHUS» COTIACHO O0IEMY aHTJIMHCKOMY IIPaBy:

[TapannenbHbie (MU POJOBOE) — B ATOM KOHTEKCTE IMOHUMAETCS, KOMITAHUH,
KOTOpBhI€ BBIMYCKAeT B3aUMOCBSI3aHHBICE TOBaphl: HANpUMEp, MPOU3BOIUTEIH

10 http://www.thetakeoverpanel.org.uk/code Koneke ciusinuii u nornormenuii Benukoopurannn
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noptdenieid ¥ KOMIAHWS, W3TOTABIMBAIONIAS MaTEpHANbl I HUX. B KOHEYHOM
UTOTE: 3a MPOIECC M3TOTOBJIEHUSA OTBEUAET OJHA KOMIIAHWS M3 JBYX, UYTO MpH
HaJlMYUM TaKoro poJila «CIUSHUS)  YIy4dlIaeTcsd KadecTBO IMPOAYKTa U
MIPOU3BOAUTEIBHOCTD TPYA.

Kpyrosoe (koHTIIOMEpOTHOE) — OOBEIMHEHHUE IBYX Pa3HBIX OpraHU3alui,
KOTOpBIE B CBOEM JIESATEIBHOCTH JIAHHbIE KOMIIAHUM HE C YeM HE CBSI3aHbI, HU BUJIOM
IIPOU3BOJICTBA, & TAKXKE HE SIBJISIOTCS KOHKYpEHTaMH JIpyr g npyra. Hampumep,
MPOU3BOAUTENIb CMapTHOHOB OO0BeAMHICTCS C MeOenpHOW KommaHuen. [lens
KOHTJIOMEPATHOTO OOBEIUHEHUE COCTOUTCS B PACIIMPEHUW DPBIHKA, YBEIWYECHUU
J0X0/1a U MPOJIaX IOPUANYECKOTO JIULIA.

Peopranuzaiusi — coefuHeHUsT aOCOJIOTHO Pa3HBIX KOMITAHUWA, MOTHUBOM IS
JTAHHOTO SIBJICHUSI MOKET OBITh OAHKPOTCTBO M JIMKBUAAIIHS.

CoryacHO AaHTIUHCKOMY TMpaBy CIEIYeT pa3leIuTh THI «CIUSHUW» 0
«HAIIMOHAJILHOCTH:

* Buympennee — «CIUSIHUSD MEXKIY KOMIAHUSAMH MTPOUCXOIUT aOCOIIOTHO Ha
TEPPUTOPHUU OJTHOW CTPAHBI;

* UmnopmHoe — B 3TOM Cily4ae IpaBa MHOCTPAHHOW KOMIIAHUH IPUOOpETaeTCs
CO CTOPOHBI OJTHOM KOMIIAHUH;

* OxcnopmHoe — MECTHOE KOMIIAHUS TIEpelaeT CBOM MpaBa K JIPyromy
IOpUIMYECKOMY JIMIY, MECTO HaXOXKJEHUSI KOTOPOTO 3apErMCTPUPOBAHA B JIPYroM
rocyJapcTBe.

* CmewanHoe — Y4YaCTHHUKH, 3apETHMCTPUPOBAHHBIE KaK IOPUAMYECKHUE JIUIIA
MpOoILIECcCa «CIUSHUS» HAXOAUTCS Ha TEPPUTOPUU 3apyOEKHBIX CTpaH.

B anrnuiickoM mpaBOBOM MPAKTUKE Yallle BCETO MPOUCXOAMUT «IOTJIOLIECHUS
HEXENM 4eM «ChusHus». llormomnieHus B CBOEM HaType O3HadaeT MOKYIKY OJHOMU
KOMITAHUM JIPYTO¥, KOTOpas Mpu JaHHOM YCJIOBHH O€peT BCE TpPaH3aKIMOHHBIC
miatexxu. Kpome Toro, B mpoiiecce «IorjomeHue» MmpuoOpeTaTesb, TO €CTh OJHa
kommanus (buyer company wiu offeror) mokymaer BCio WM ke OOJIBIIYIO YacThb
apyroit kommanuu (target company unu offeree), B 3Toii onepanuu meab KOMIAHHH
3akiouaercs (buyer company wiu offeror) B umenne 6osiee 50% akumii uiam ke
cobcTBeHHOCTH Jipyrod kommanuu (target company wim offeree). K tomy ke, 3akoH
HE YCTaHABJIMBAET oOO0A3aTEIbHOTO TPEOOBaHUS B OTHOILIEHWU CTOPOH MJiA

YBECAOMIICHUS O MPCACTOAMCEM HIIN YK€ COCTOABIICMCA CJ'II/ISIHI/II/Ill. Bwmecte ¢ OTHUM,
HaJd0 YYCCTb TO (baI(T, qTO COIJIaCHO KOI[@KCY CJIIMSAHHUA M IIOIJIOIICHHSA KOMIIaAHHMH
MOT'YT B TCUCHHU 4 MECALCB C MOMCHTaA CIUAHHA O6paTI/ITBCH B Komwuccuro 1o
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Konkypentun ajis moaTBepkaeHus (akTa COOJIFOJCHHS UMM BCEX yCTaHOBIIGHHBIX
IpoLeAyp ¥ HEHAHECEHUS yIepOa roCy1apCTBEHHBIM HHTEpecaM L,

Cnegyer  «KUpPHO  MOJYEPKHYTH» TO, 9YTO B  COOTBETCTBHH  C
3aKOHOJIATEILCTBOM PecmyOnmku Y30eKucTaH AesITeIbHOCTh KOMIIAHUU B CIICJICTBUN
peopranmzanui B (QopMe pas3lelieHHs W BBIJCICHUE, CIUSHUE W3 €ro COCTaBa,
OCYIIIECTBIISIETCSI CO CTOPOHBI YITOJIHOMOUYEHHBIX TOCYJapCTBEHHBIX OPTaHOB WJIH T10
pemenuio cyna 2 . EcoM  yHOJIHOMOYEHHBIH OpraH MO  OCYHIECTBICHHUIO
pEOpraHM3aliy WK OpraH IOPUIWYECKOTO JIUIA, HE OCYIIECTBIIAECT PEOPraHU3aIINIO
B CPOK, TO €CTh T'OCYJapCTBEHHYIO PETUCTPALUIO MOCJE MOAMHCAHUSA COTJIAIICHUS
pEeopraHM3aIyi KOMIIAHUH, TO IOPUINYECKOE JTUI0 HE CIUTAETCS PEOPTaHN30BaHHBIM
COTJIACHO C 3aKOHOJIaTeNbCTBOM PecnyOnuku Y30eKucTaH U IeATEIbHOCTh JAHHOTO
MPEANPUATUS SIBISETCS HE JieraJibHOM. Tak Kak, COIVIACHO HallMOHAIBHOM TMpaBe
IOPUIUYECKOE JIMIIO0 CYUTAETCS PEOPraHU30BAaHHBIM C MOMEHTA TOCYAapCTBEHHOM
perucTpanuu’>,

A Taxxe, IPU pEeOpPraHU3aINK IOPUINIECKOTo Jniia B (opMe IPUCOSANHECHHUS
K HEMY JIPYTOT0 IOPUANYECKOTO JIUIA MEPBOE U3 HUX CUYUTACTCS PEOPTraHU30BAHHBIM
C MOMEHTa BHECEHUS B €MHBIN TOCYAaPCTBEHHBIN PEECTP IOPUANMUECKUX JIUIL 3aITHCH
0 MPEKPaIICHNUH JeSTEIBHOCTH MPUCOEINHEHHOTO IOPUANYECKOTO JINIIA, KPOME TOTO,
MIPU CIUSIHUY IOPUAMYECKHUX JIUI TTpaBa U 00sI3aHHOCTH KaXKJ0TO U3 HUX MEPEXOIT K
BHOBb BO3HHUKIIEMY IOPUIUYECKOMY JIUILY B COOTBETCTBHH C IIEPENATOUHBIM aKTOM™,

[lepBoM nemoM CTOUT 3aperucTpUpOBaTh IMOCPEACTBOM OHJIAMH 3arpy3Ku
nokymentoB B Cucremy (https://fo.birdarcha.uz) wm sxe myrem ouHOW momayu
JOKYMEHTOB, TOCJIE€ TOCYAApCTBEHHOW PETUCTPALMU NEATEIHHOCTh FOPUIUIECKOTO
ouua cudraercda JeranpHodM. Ha mnpaktuke BenukoOputanuu, OOJIBIIMHCTBA
KoMmnaHuil oOpamatorcs B KoMUCCHIO 1O CHHMSIHUIO TIEpe]l MX CIUSHUEM, HECMOTPSI
Ha yKa3aHUsl pa3peliuTesIbHbIX HOpM Ha oOpaimienue B Komuccuio B TedeHue 4
MecsIla ¢ MOMEHTA CIHUsHUSL. BMecTe ¢ 3TUM COTJIaCHO aHTIIMHCKOMY MPaBY, CTOPOHBI
MOTYT BbIOpaTh (opmy yBemomusienuss ['eHepanmpHoro nupekropa Oduca
CIIPaBEJIUBOM TOPTOBJIIM B BHUJIC TaK HA3BIBAEMOW «IIPOIEAYPHI MPEABAPUTEIHHOTO

obpamenus» (pre-notification procedure)16. B cooTBeTCTBHM C 3TOW TpoIeaypoi
JNEUCTBYET YCTAHOBJICHHBIM 3aKOHOM MaKCUMAJIbHBI CpOK B 35 NHEW, B TECUCHHUE

KOTOPOIro AOJIZKHO OBITH HUE O TOM, I[eﬁCTBHTeHBHO JIU UMECT MECTO CJ'II/IHHI/Iels.'

1 http://www.thetakeoverpanel.org.uk/code Koneke ciusinuii u nornormenuii Benukoopurannn

12 http://www.thetakeoverpanel.org.uk/code Koneke ciusinuii u nornormenuii Benukoopurannn

13 MMonoxeHne o TMOpsJKE TOCYAAPCTBEHHON PETHCTPALMU CyOBEKTOB MPEMPUHUMATENLCTBA /mpuiioxkenne NO 1 k
noctanosienuro Kabunera Munuctpos ot 9 depains 2017 rona No 66/

14 Tpaxnanckux Kozpexc pecny6iuku V36exkucran ot 29.08.1996 r. No 257-

15 Whish, Richard (2003) 3akon o koukypenuuy, 5-¢ uza. Lexis Nexis Butterworths
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Taxkxe mnpemycmorpeHo  yBemomiieHus ['enepampHoro  aupektopa Oduca
CIpaBeIMBOM TOPrOBIM HEOPUIMAIBHO, HO CIEAyeT YyKa3aTb TO, YTO CpOK
MPUHATUS B TAHHOW cUTyauuu cocTaBisieT 45 nueil. CoriacHO MpaBOBOM MPAaKTHKE
BenmukoOputanuu 1711 y4aCTHHUKOB — TIpoIlecca  CIAUSHUH ¥ TIOTJIOIICHHMA
MPEIOCTaBISETCS PSAJl BCIIOMOTATENbHBIX TPEOOBAaHUM TaKWe KaK, O MPUMEHEHHUS CO
croponbl PykoBozctea (confidential guidance). B xadecTBe anbTepHATHBBI CTOPOHBI
MOTYT TPOCUTh JOJDKHOCTHBIX il Oduca crpaBeIMBON TOProBIM BBIHECTH
nHeopuuansaoe Mssemenne o xkonpuaennuansaoct (informal advice)!®. M3 stux
U3JI0’KEHUH MOXHO c(hOpMYIHpOBaTh TO, YTO MpakTUka BernkoOputranuu B o0iactu
peopraHu3alyi KOMIAaHUN YCTaHABIMBAET MPaBUIIa, KOTOPBIE H MPETYCMOTPEHO U HE
M3JI0KEHO B 3aKOHOJATENbHOM cucteme. To ecTh, MpaKkTHKa CO3/1aeT HOBBIE MTpaBuia,
KOTOPBIM HY>KJIa€TCSl CYLIECTBEHHBI CyOBEKT, U MPUHUMAETCSI Ha OCHOBE JIPYTUX
HOpM. JlaHHas cUTyalHs CO3[a€T HEKYI0 IPaBOTBOPYECTBO KaK B HAIMOHAJIBHOMU
npaBoBoi mnpakTuke PecnyOnuku VY30ekucraH, NpUHUMAeTcs B 00513aTE€IbHOM
MOPSIIKE HECMOTPS HA HE U3JI0KEHHSI B CYIIECTBEHHBIX HOPMaX U aKTOB CTPAHBI.

C npunstuem 3akona 2002 roma o npennpustuu (the Enterprise Act 2002) c
nera 2003 r. OpUTAHCKUU PEXKUM CIUSHUS KOMIAHUU, YCTAHOBJICHHBIA 3aKOHOM
1973 roma o cHpaBemIMBOM TOProOBJE, NPETEPHUI ONPEICICHHBIE W3MEHEHMS,
BBIIEJISETCS J[BA OCHOBHBIX HOBBIX IOJOKEHHS peKuMat’;

o MUHUMHA3ALUS TOJUTHYECKOTO BIUSHUS HA MPOLECC IPUHATUS PELICHUS
O CIVSIHUM KOMIIAHWW IyTEM NepeAadyu 4YaCcTHU ATUX MOJHOMOYMH OT l'occekperaps K
HE3aBUCUMBIM YIIOJHOMOYEHHBIM oOpraHaMm B oOsactu KoHkypeHuuu (Oducy
CIpaBeJIMBOM TOproeiu U KoMuccun o KOHKYpPEHIIUN);

o MPUHATUE pEHIeHU 00 OLIEHKE CIusHUSA OOJBIIMHCTBA KOMITAHUM
UCXOJsS HE CTOJBKO M3 KPUTEPUS UX «KOHKYPEHTHOCTH», CKOJIBKO M3 COOOpaxeHHt
3aILMUTEI TOCYAAaPCTBEHHBIX UHTEPECOBLE,

Cnegyer OTMETUTb, TO TPU CIUSHUM  OOBEIUHSIOTCS  HECKOJIBKO
XO35UCTBYIOIIME CYOBEKThI, CO3/1aBasi HOBYID SKOHOMHUYECKYIO €IWHUILY, MpH
MOTJIONIEHUHA CTOPOHBI corjacyercsa Ha ycraHoBieHUs 100% KOHTpOJsE OCHOBHOIO
oOImiecTBa HaJ  XO3SAUCTBYIOIIMM  OOIIECTBOM U OCYIIECTBIsieMas MyTEM
npuoOpeteHusi Oonmee 30 % ycraBHOro kamurtana (aKuui, 1g0JIed, W T. TII.)
MOTJIOIAEMON  KOMIIAHUM € MOCJIEAYIOIUM MPHUCOESIUHEHUEM  IIOIIIOIIAEMOM
KOMIIaHMU K OCHOBHOMY o6mectBy'®. Cosgannas B 1968 B Jlonmone I'pynma mo
MOTJIOIIEHUSIM U CIUSHUSAM OPTaHU3yeT HaOMIOJEHUsl 32 00sI3aHHOCTSAMU 3aKoHa O

16 The Enterprise Act 2002 (https://www.legislation.gov.uk/ukpga/2002/40/contents
17 The Enterprise Act 2002 (https://www.legislation.gov.uk/ukpga/2002/40/contents
18 The Enterprise Act 2002 (https://www.legislation.gov.uk/ukpga/2002/40/contents
19 http://www.thetakeoverpanel.org.uk/code Koneke ciusinuii u nornomenuii BenukoOopurannn
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KoMIaHuAX?’, U 3a 00SA3aHHOCTAMM, KOTOPBIC M3JI0KCHBI B EBpONEHCKON TUPEKTHBE

npeanoxenusax o mornomerun (2004/25 / EC) gns nyOnuuHble KoMmmaHu 2!,
CormacHo 3akony o kommanusx 2006, crates 979 paer mnpeTeHAEHTY Ha
MOTJIOIIEHHE, KOTOpBIM yxke mnpuodpen 90% akuuii KOMIIaHMHM, TMpPaBO B
IIPUHYIUTEIHLHOM TOPSIKE BBIKYIIUTH OCTABINMXCS aKIIMOHEPOBZ,

B obmem mnane Kogexc o cioustHun o moriomeHun BenukoOputaHUM
yCTaHABJIMBAaeT BCE IPaBWia, CBA3AHHBIE C TIOTJIOUICHHEM KOMIAHWUM, a TakKxke
pEeryiupyeT CHpaBeUIMBOE OTHOIIEHUS KO BCEM ayKIIMOHEpaM KOMIAHUH B XOE
npouecca «moryomenus». C Tem camoMm, aAaHHbld Kopmekc BemukoOpuranuu
YCTaHaBJIMBAET MUHUMAJIBHBINA yPOBEHD CTABOK MPH MOKYIKAX aKIUH, B YACTHOCTH

. aKIMOHEp JOJDKEH cleaTh MPeajoKEeHUe, KOT/a €ro N0, BKIoYas
J0J0 CTOpoH, nocturaet 30% oT ueneBol gonu ( «mIpaBUiIO 005A3aTEIBHOTO
MIPEIIOKCHUS);

. uHpopMaIus, OTHOCALIAsACA K 3asBKE, HE JOJDKHA IyOJMKOBAThCH,
KpOMeE Kak TIOCPEICTBOM OOBSIBICHUM, perynupyeMbix Komekcom;

. YY4aCTHUK TOPTOB JOJDKEH CJeNaTh OOBSABICHUE, €CIM CIYXH WIN
IPEATIONOKEHNS 3aTPOHYIIM KOMIIAHHIO LIEHA aKIMu>",;

. YpOBEHb TPEMIOKEHUS HE [OJDKeH OBITh HIDKE 000N IICHBI,
yIUIAYEHHONW yYaCTHUKOM TOProB 3a JABEHA/LATh MECSLEB A0 OOBSIBICHUS TBEPAOrO
HaMEpPEeHUs CeaTh NPEI0KEHUE;

. €CJIM aKIMKU KYIUICHHBIX B TEUEHHUE Mepuojia MPeIIokKEHUS MO LEHe

BbBIIIC, YCM HCHA INPCAIOKCHUA, HMPECATIOKCHNUC OOJIZKHO OBITH YBCIIMYCHO 10 ATOM

HCHI)127.

B otnuune ropucaukunu BennkoOpuTaHuy, HEMELKU KOHTPOJIb 33 CIIUSIHUEM
BbI3BaH HE TOJBKO C NPUOOPETEHHUEM KOHTPOJS, TO €CTh E€IUHUYHOTO WU
COBMECTHOTO KOHTPOJIS, HO U TpHOOpeTeHreM Bcero 25% kamnurana v mpasa rojoca
B OIPEACIICHHOW KOMIIAHWH, WM, €CIIA CHEJIKA IPUBEIET K TOMY, YTO IOKYIIATEINb
TIOJIYYHUT «KOHKYPEHTOCIIOCOOHO 3HAYMMOE BIIMSHHEY», JaXKe HIKE mopora B 25%%.
A Takke mpaBoBas OCHOBA JUIsI perjlaMeHTallK JaHHBIX SIBJICHUI oOecrieunBaeTcsl Ha
ocHoBe 3akoHa «00 aknuoHepHbix oOmecTBax» (AktG) I'epmanum u npyrumu
COOTBETCTBYIOIIIMMU 3aKOHAMU. PEKUM «CIUSHUS U MOTJIOLIEHUSD> PETYIUPYETCS HA
OCHOBE JIaHHOTO 3aKOHa ['epMaHuM, UHTEPIPETUPYS TaKhe pa3zelibl Kak «Section 2

20 BrpixuMka cratheii Kogexca ciausauii u nornomenuii Benmuko6puranuu (http://www.thetakeoverpanel.org.uk/code)
21 Benkumka cratbeit Konexca cnmstaumii u norsnomennii Benuko6puranun (http://www.thetakeoverpanel.org.uk/code)
22 paul L. Davies, The Takeover Directive as a Protectionist Tool? ECGI - Law Working Paper No. 141/2010
(https://papers.ssrn.com/sol3/papers.cfm?abstract_id=1554616)

23 the Enterprise Act 2002 (https://www.legislation.gov.uk/ukpga/2002/40/contents

24 Benkumka cratbeit Kosekca cnustanii n norsomennii Benuko6puranuu (http://www.thetakeoverpanel.org.uk/code)
% Handelsgesetzbuch — Commercial Code Germany
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Number of founders», «Section 27 Contributions in kind acquisitions of assets;
repayment of contributions». Kpome toro, B Kommepueckom Koxekce I'epmanuu B
paznene 123 «o0 mpaBOOTHOIIEHUH aKIIMOHEPOB C TPETHUMH JTULAMU» YKa3bIBAETCH,
YTO MpU MOIJIOMIEHUH OJHOIO BHJAA FOPUIAMYECKOrO JIMLA, TO €CTh KOMIIAHHH,
0JI00pEHUsI CO CTOPOHBI BCEX YYAaCTHUKOB HAOJIO/IaTEILHOTO COBETA U AKI[MOHEPOB
00 mornomeHus akuuu Tpedyercsa?®. MOKHO C yBEPEHHOCTBIO OTMEYaTh TO, YTO
npaBoBasi 0a3za ['‘epMaHuM HaleneHa CHOPaBEAJIUBOIO OOECIEYEHHH pexuMa
«CTUSHUN M TOIJIOMICHUW» YYUTHIBass TPeOOBaHUS 3aWHTEPECOBAHHBIX CTOPOH, a
TaK)kKe KOMIIAHUM HAa TEPPUTOPUU ['epMaHUM CTPOro cjiaeayeT Ha OCHOBE JAHHOIO
3aKoHoAaTenbCTBa [ epmannn.

B BenukoOpuTaHun B OCHOBHBIX ciydasx 3akoH o kommanusx 2006 ropa
pEryiaupyeT OTHOLIEHUS, KOTOPbIE BO3HUKAIOT B PEXUME «CIHUSAHUM U NOTJIOIECHUI»
KOMITaHUW. B aHHOM 3aKOHE pEerIaMEHTHPYETCS OCHOBHBIE MOMEHTBI CBSI3aHHBIE C
M&A, x npumepy B riaBe 26 «COaenkd M peopraHu3anus» ONpeNesaeTcs] MOHATHH
peopraHu3aliy, BKJIOYas CIHSHUS, NOTJOIIEHUS AaKTUBOB KoMIaHuh. CTOUT
OTMETHTb, UMEHHE B MpPaBOBOM MNpakTuke BemukoOputanun Konekca ciusHUR u
MOTJIOIIECHU, N1aeT yYaCTHHKaM IPAaBOOTHOLIEHUM Ha OOecHedyeHHe HaaJiexalleu
3alATHl aKIMOHEPOB. A TakKe 00ECIe4YMBAET PAaBHONPABHOE OTHOLIEHUS KO BCEM
akuuoHepaMm ompezaesneHHord kommnannu. C Tem camoM, umeHue Komuccun 1o
CIUSIHUSIM W TOIVIOIIEHWSIM B aAHIJIMMCKOW IIPAaBOBOM CHCTEME, CTUMYJIUPYET
KOHTpoJIt0 mporiecca M&A, 3amuiias mpaBa akIIMOHEPOB KOMIIAHUU TPU PEKHUME
ciusitHuM M noroumieHuu.  Kpome Toro, wumenue B pamkax Komuccuu
Anemnsuunonnoro komutera (The Appeal Committee), koTopslii paccMaTpuBacT Jieia
JUL, KOTOpbIE HE corjacHel ¢ BepAukToM Komuccuu obecneynBaeT MOJHOE
YAOBJIETBOPEHUU HOPUAMYECKUX JIUI HaKaHyHE OOpbObl U TpeOOBaHUs CBOMX IpaB
nepen Komuccueii. Tlonmoxxkennsi Komekca wa manHoe Bpemsi oOecrieuynBaeT
CIpaBeUIUBBIA  OamaHC MEXAy IOPUAMYECKUMHU JIMIIAMH, TO €CTh MEXIY
norjouaronie u moryomaeMoro. B Kojekce ycraHaBiuBaercs oOLIue IpaBuiia
MIOBEJICHUSI CTOPOH TIPH TIOTJIONICHUH KoMiaHuii. MiMeHue B mpaBom mpaktuke Rules
Governing Substantial Acquisitions of Shares (SARS), 1aeT BO3MOKHOCTh YTOYHHTH
orpaHu4eHue mpu npuoOpeTeHu akiuid. COCTOSHUS «CIUSHUS U MOTJIOUIEHUS» O]
neiictBueM Takux akToB kak Fair Trading Act 1973 (AkT 0o m00pOCOBECTHOI
KOHKYPEHIIMA B MpeaNpUHUMATEIbCKOM aesTenpHocTH) u Competition Act 1998
(AKT O KOHKYpPEHIIMH), JlaJdl BO3MOXXHOCTh JJIS 3HAYUTEIHHOTO PEePOPMUPOBAHUS
OpUTAaHCKOTO KOHKYPEHTHOI'O 3aKOHO/IATEIbCTBA.

2 Handelsgesetzbuch — Commercial Code Germany
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3akmroyasi, MOKHO c(hopMyIHpOBaTH OCHOBHBIC MOMEHTHI MEXIY TPaBOBBIMHU
cuctemamu BemukoOpuranuu, ['epmanun u PecnyOnuku VY30ekucTtaH Ha OCHOBE
peXKMMA «CIUSHUS U TTOTJIOMICHIS)

Bo-niepBeIX, peopraHmzaiusi IOPUAMYECKOTO JMiia B (Qopme CiusHUE W
norjiomenne B ['epMaHUM  OCYIISCTBIISCTCS  COTJIACHO  COTJIAIICHHUIO
Bundeskartellamt, B Auriuu gaHHas A€SITEIbHOCTh PErIAMEHTHPYETCS CO CTOPOHBI
Komuccun, a B Y30ekucTaHe TO PEIICHUIO YIMOJIHOMOYEHHBIX TOCYIapCTBEHHBIX
OpPraHOB WU IO PEIICHUIO CY/a;

Bo-BTOpBIX, B aHITIMHACKOM IIpaBe CYLIECTBYET OTAEHbHBIM Koxekc 1o
CIMSIHUIO U TIO0 TIOTJIONICHUIO, B TO BpeMs Kak B ['epmManuu u B Y30eKUCTaHE JaHHAS
SBJICHUS] HAXOJUTCS Kak noj cucrema onpeneneHHoro Kogekca: Konexe Kommepun
u I'paxxnanckuii Kogekc;

B-TpeThux, npu peopraHuzanuu OPUIUYECKOTO Jnila B (OpMe CIUSHUS K
HEMYy JIpYTOro IOPUJIMYECKOTO JIMIla B TEPPUTOPUM Y30EKUCTaH, CUHUTACTCS
pEOpPraHN30BaHHBIM C MOMEHTA TOCYJapCTBEHHOMN PETHUCTpAIMH, B TO BPEMS TaK B
AHTJIMY pEeTUCTpAIHsl TOJDKHA OCYIIECTBIISATHCS B TEUCHUN 4 MECHIIEB;

B-uetBepThix, HecMOTpss Ha TO, YTO TEPMHUHBI «CIHSHUE W TIOTJIOMICHUS
YKa3bIBaCTCS TIOJI pa3HBIMH HANMCHOBAHHWSAMHU B HAIMOHAIBHOW 3aKOHOJIATEIHCTBE,
M0 CPaBHEHUIO 3aKOHOJIATEIhCTBO AHIIIMU U ['epMaHuM, HO CYTh JaHHBIX PEKUMOB
peopraHu3aiuy He OTJIMYAeTCs APYT OT APYyra: MPHU CIUSHUU OJHOTO FOPHUIUYECKOTO
JUIA €ro MpaBa W OOS3aHHOCTU TMEPEXOJAT K BHOBb BO3HUKIIUM HOPHUIAYECKUM
JIMIIaM Ha OCHOBE Pa3JeIMTeN5H0ro 6ananca?’;

B-mateix, B HanmoHabHOM 3aKOHOJATENBCTBE JACTCS OONTUPHOE TOHSTHS K
KaTerOpUH PEOpraHu3alluu: pazdeiienue, npeobpazosanue, evloeieHue, ciusnue, B TO
BpeMs KakK B aHTJIMHCKOM ¥ HEMEIKOM IIpaBe YKa3bIBACTCS O] TEPMHUHAMH
«CIIMSHUEM U TIOTJIOIIEHUEM)» BCE BHIIBI OIEpaluil CBSA3aHHBIE C PEKUMAMHU
peopranu3anuy KOMIIaHHUH.
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