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AHHOTaAIMA

Knura npexcraBisier MHTEpec ISl SMUTEHTOB, TJIAHUPYIOLIIMX
pa3MellieHHe  IeHHBIX  OymMar Ha  3apyOexHbIX  OHMpKax,
COTPYOHUKOB TPO(ECCUOHATIHBIX yYaCTHUKOB PpBIHKA IIEHHBIX
OyMar, mpeacTaBuTesiell OpraHoB BJIACTH, IOPUCTOB U CIEIUATINCTOB
B 00J1aCTU MEXIyHaponHbIX (PMHAHCOB. B KHuUre maH MoOmpoOHBIA
aHAIN3 pean30BaHHBIX MPOoeKToB AJIP M mpakTHYecKux Mpooiem,
Bo3HUKawmux Ha peiHKax CIIA, Bemukobpuranvu, EBpornst u FOro-
Bocrounoii Azuu. [TogpoOHO paccMOTpeHbl BO3MOKHOCTH BBITYCKa
AJIP B mporiecce MpuBaTU3aIMA POCCUMCKUX SMUTEHTOB.
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IIpeaucaoBue

Bbl gepxute B pykax KHUTY, KOTOpas MHTEpPECHA HE TOJIb-
KO TpO(heCCUOHAIBHBIM YYaCTHUKAM pPbIHKA IIEHHBIX Oymar,
HO M IIMPOKOMY Kpyry mpogeCcCHOHATIOB — MPErnoJaBaTeIsiM
9KOHOMHUYECKHX JUCIUIUINH, YIeHbIM-9KOHOMHUCTaM, MEeHE/IKe-
paM ¥ KOHEYHO K€ TOCyJapCTBEHHBIM YITPABJICHIIAM.

Mesx1yHapoqHOe pa3MellieHre IIeHHBIX OyMar ¢ IIOMOIIIBIO CO-
BpPEMEHHBIX MHCTPYMEHTOB SIBJISIETCSI KJTIOYEBOU MPOOJIEMOI MH-
BECTUIIMOHHOM MOJIMTUKY B YCJIOBUSX Io0am3anuu. Bot moye-
MY BOMPOCHI BHIITyCKa, pa3MeIleHt s, KOHBEPTAIIMH 1 MOTallleHu st
AJIP, packpbITble B KHUIE, MPEACTABISAET UHTEPEC, KAK METO-
J0oJIoTHsT padOTH HA COBPEMEHHOM PBIHKE TIeHHBIX Oymar. Kpo-
Me Toro, B cooTBeTcTBUM ¢ PenepanbHbiM 3akoHOM Nel78-D3
«O mpuBaTU3aIMU TOCYIAPCTBEHHOIO ¥ MyHUIUIIAIILHOTO UMY-
mectBa» ot 21 nekabpst 2001 roma, Beimyck AJIP siBiisiercst ca-
MOCTOSITeJIBHBIM CIIOCOOOM TpuBatu3aiuu (cratbu 21,22). Tem
CaMbIM 3HaHUsS B 00JaCTH TEOpPUM U MPAKTUKM Bbiycka AJIP
KpaiiHe MMOJIE3HBI JJ1sI PyKOBOISAIIMX paOOTHUKOB (pe/iepabHbIX
Y PETMOHAJIbHBIX OPraHOB BJIACTH, OTBEYAIOIIMX 32 YIIPABJICHUE
rOCY/IapCTBEHHOW COOCTBEHHOCTBIO.

Oco00 11eHHBIM B KHUT€ MHE MPEICTABISCTCS JTMYHBINA OMBIT
aBTOpa M ero OeCIPHUCTPACTHBIN XapakTep M3JI0KEHUST MaTepH-
QJIOB HAa OCHOBE (DAKTUYECKOU MPAKTUKH PaOOTHI 3apyOesKHBIX
Komranvii B BenmkoOpuranuu, Bpaswmn, Bensrum, Kanane,



[opryranmuu, Typuuu, Tannanae, Mcnanuu, [loneme u gpyrux
crpaHax. Takasg Mo3anka 3apyOeKHOTO OMbITa JaeT OOBEKTUB-
Hoe TipencTaBiieHre 00 3ddekTuBHOCTH HMcnonb3oBanust AJIP
B MHBECTUIIMOHHOM TOJIMTUKE B YCIOBUSX NpuBaTu3auuu. Poc-
CHIICKasl TPAKTHUKA OCYIIECTBJIEHUs IPUBATU3ALIUU C UCIIONb30-
BaHueMm AJIP aHanu3upyercs Ha IpUMeEpe YCHEIHOro MUJIOTHO-
ro pa3MeleHus Jeno3uTapHbeix pacnucok Ha akumu OAO HK
Jlykoiin Ha JIoHIOHCKOM (hOHIOBOM OUpIKE.

Bce 31 pakTHKU ¢ OOJIBIION TTyOMHOM, PaCKpPBITHIE aBTO-
POM, CTaHOBATCSI MPUKJIAJHBIM Y4eOHBIM MOCOOMEM AJisi cOO-
CTBEHHUKOB U TOIl MEHEIKEPOB POCCUNCKUX MPEANPUATUH, KO-
TOpbIE TUIAHUPYIOT BBIBOJI CBOMX KOMIIAHUI HA MUPOBOM (PUHAH-
coBbIll peIHOK. U 311eCh BaskHbl pekomeHanmu KIO. PatnukoBa,
KaK yYEHOTO-TIPaKTHKa, KOTOPbIe OCHOBBIBAIOTCS HA €ro TTy0o-
KOU I0pUINYECKON U YIIPABJICHUECKOW MPAKTUKE, U 10 CYTH SIB-
JIAIOTCA MYTEBOAUTENIEM ISl TPOGPECCUOHAIBHOTO OCMBICIIEHUS
PabOTHI CO CIIOKHBIMU (PMHAHCOBHIMHA MHCTPYMEHTAMMU.

KpatHe BaXHBIM MHE NPEICTaBIAETCA pasfaes, IIe aBTop
OIMUCHIBAET TIOBEJCHUE YYaCTHUKOB PbIHKA BO BpeMs Kpu3uca
npu padore ¢ A/IP, BO3HUKAIOIIME PUCKU U MYyTU U MEXaHU3-
MBI UX PELICHHUSI B CIIOKHBIX YCIOBUSIX COBPEMEHHON SKOHOMMU-
ku Poccru. [l MeHs 3Ta paboTta Takxke IIeHHA OIMUCAHUEM HC-
TOPUYECKOU PeTpOCTIeKTUBH co3aanusi AJ/IP, KoTopble SBIAIOT-
cs Har s gHBIM puMepoM 3 dextuBHoi momutuku CIHIA B 06-
JIACTH IOCTHKEHUSI CHCTEMOOOPA3YIOIIUX FeOMOTUTUIECKHX T1e-
Jieid, Kak (pMHAHCOBOTO Y MHBECTUIIMOHHOTO MUPOBOTO IIEHTpA.



[Iparmatu3m, Npo3pavyHOCTh NOCTpOeHUs1 cucteMbl AJIP sBiisi-
ercsl XOpolMM npuMepoM sl Poccun B nmoctpoenun (prHaH-
COBBIX MHCTPYMEHTOB MeXIyHapoaHoro BiausHUsA. U 3aech Mbl
MIOHMMA€EM He TIOBTOPEHHE U KOIMPOBAHUE CYIIECTBYIOUIMX (PU-
HAHCOBBIX MOJIEJIEH, a JIOTUKY M MEXaHU3Mbl MX MOCTPOEHMS
Y BHE/IPEHUS] B MUPOBYI0O SKOHOMHMYECKYI0 NpakTuKy. CoBpe-
MeHHas1 Poccusi, HEMUHYEMO CTaJIKMBasICh C HOBBIMH BBI30BaMH,
BBIHYK/IEHA MHTETPUPOBATh JIUIIUA MAPOBOH OIIBIT, U IOJIKHA
HAy4YMUThCSI CMEJIO TEHEpPUPOBATh HOBBIE MAEU U MPAKTUKU HA MU-
POBOM SKOHOMHYECKOM MPOCTPAHCTBE, OOBEANHSISI TAKUM 00pa-
30M BOKPYT ce0sl CTapbIX U HOBBIX CTPaH-COIO3HUKOB.

Knwra K. 0. PatHukoBa naeT nouBy i1l pa3MbIIIUIEHUA OT-
HIOAb HE HA MOJIUTUYECKUE TEMbI, 4 HAPOTUB HACTPAaUBAET Ka-
MEPTOH MBIC/IY TPE/IEIbHO YETKO Ha MPUKJIAJAHbIE HAlIPABJIECHUS
MIOCTPOEHH I HOBOTO SKOHOMHUYECKOTO MOPs/IKa, Oa3UpyIoero-
Cs1 Ha JIOTUKe, TparMaTu3Me U KOHEYHO K& KOHKYPEHTOCIOCO0-
HOCTHU ¥ TIPO3PAYHOCTH, YTO OCOOEHHO IIEHUTCS B CETOIHSIITHEM
OeCrprCTPaCTHOM ITIOOATBHOM MUPOBOM (PMHAHCOBOM PBIHKE.

H. B. J/lobpocoukuii

3asedyrouuti Kaghedpvl 20cyOapCmMeerH020 YnpasneHust U npasa
0.3.1.,

npogheccop MITHUMO



IIpeaucioBue K NnepBoOMy M3 1aHHUIO

BrImyck Jeno3uTapHbIX pacliMcOK Ha CETOAHSAIIHUNA AEHb SB-
JISIeTCSl OCHOBHBIM CITOCOOOM BBIXOJd POCCHUICKMX IMHUTEHTOB
Ha ¢onHgoBble poHKM CIIIA wm crpan 3amagnou Espomsl. bo-
Jiee MATUIECATU POCCUMCKUX KOMITAaHUM BBITYCTUJIM JIeMO3UTap-
HbIE PaCIIMCKY Ha CBOY aKLIUW U ITPUBJIEKJIV 3HAUYUTENIbHBIE ITOPT-
(benpHBIE MHBECTUIMY 32 PyOe:KoM. MOKHO ¢ yBEpEHHOCTBIO TO-
BOPUTbD, UTO B pe3yJibTaTe 3Toro npouecca Poccus crana yactoio
ME:KAyHapOIHOro (hOHIOBOTO PHIHKA.

Jleno3uTtapHble PaclUCKU JIOITO€ BPEMS OCTABAIUCh MaJlo-
W3yUYEeHHOU 00JIaCThI0, OCBOEHHON HEMHOTUMHU TTpodeccroHana-
MU B 0051acTi OaHKOBCKOTO M (DMHAHCOBOTO TpaBa, a MyOIuKa-
MM Ha TeMy 3apyOeXkHbIX pa3MEUICHUH POCCHICKUX LEHHBIX
Oymar OrpaHMYMBAJIMCh CTaThsIMH OOILErO Xapakrepa B Y3KO-
CHelUAIM3UPOBaHHbIX W3aaHusax. Kuura Paraukosa K. O. gB-
JISieTCsl OIHUM U3 PeIKMX MPUMEPOB KOMIIETEHTHOTO aHaIW3a
MIPOEKTOB BBITYCKA JIETIO3UTAPHBIX PACIIMCOK KaK Crocoda Mpu-
BJIEYEHU 1 HTHOCTPAHHBIX MHBECTULIMI B POCCUMCKYIO SKOHOMUKY
Y Ha CErOAHSIIHUN JAeHb MPEJCTaBIseT cOOON mpruMep 0O0beM-
HOT'0 ¥ BCECTOPOHHET0 0030pa npoekToB AJIP poccuiickux kom-
MaHui 1 OaHKOB.

JlaHHYI0 KHUTY MOJKHO paccMaTpUBaTh Kak ocooue Ajis Tex,
KTO XOUeT IIar 3a I1aroM MPOWTH IO MyTH, MPOUJEHHOMY pOC-
CUHCKVIMU KOMITaHUSIMH, PAa3MECTHBIIMMH CBOH IIEHHBIE OyMarm



Ha MeXAyHapoJHOM (pOHIOBOM pbIHKE. B HacrosieM uccieno-
BaHUU BIIEPBBIC B POCCUICKOU I0pUANYECKON JIMTEPAType AAETCSA
nopoOHbIi aHau3 mpasa o 1eHHbIX Oymarax CIIA, cpaBHMBa-
10TCs1 OoHsATUS 1leHHo Oymaru B ipaBe CIIIA u Poccun, ananmm-
3UpyeTcsl MpaBoBask MPUPOAA IEMO3UTAPHBIX PACHMCOK. Takxke
BIIEPBbIE JaeTcst 0030p 3apyOeKHBIX MPOCTIEKTOB SMHCCHH, Jie-
MO3UTHBIX COIJIALIEHUH U COIJIAIIEHU] C aHJIeppalTeEPaMHu, OCy-
HIECTBJISIONMMY pa3MellleHre IIeHHbIX Oymar cpeid WHBECTO-
POB, aHATM3UPYIOTCS CTPYKTYPa M OCOOEHHOCTH BBIITYCKA U Pa3-
MeIIeHUsI TIeHHBIX Oymar 3a pyOexom. JIoOCTOMHCTBOM HACTOsI-
IIETro MCCIIeIOBAHUS SIBJISIETCS TO, UTO aBTOP HE MPOCTO U3JIaraer
HOPMAaTHBHBIA MaTepUas U COepKaHUe HAYUHBIX MTyOIUKaIHiA,
HO U JIOTUYECKU CUCTEeMAaTU3UpPYeT WX JAJisl TIOCTUKEHUsl Ompe-
JeJIEHHBIX BBIBOJIOB M 3aKJIIOYEHUIl, HA OCHOBE KOTOPbIX MOXHO
ObLIO OBI pa3pabaThiBaTh PEKOMEHIAITNH TI0 TIPEOIONEHHIO TTPO-
671eM, BO3HUKAIOIIUX HA MTPAKTUKE.

Ha npumepe npuBatuzanuu B BenmukoOpuranuu, Vcranum,
benbrun, ®pannumn, Iopryrammu, Taunanae u Ipyrux crpaHax
aBTOP IMOKAa3bIBAET, KAK IOCY/1apCTBA UCTIONB3YIOT IeNO3UTApHbIE
PACIIMCKU 7151 TPUBATU3ALMK TPOMBIIUIEHHOCTU. OCHOBBIBASICh
Ha OmbITe 3apyOeKHBIX CTPaH, B HACTOSINEH KHUTE aBTOP TIPe/-
JlaraeT HOBYIO MOJEJb NMPUBATU3ALMU POCCUMCKUX MpPEeAIpUsi-
T C TOMOUIBIO IETIO3UTAPHBIX pacrucok. Mojens npuBaTu3a-
uuu ¢ nomortbio AIIP, pazpaboraHHasi aBTOpoM, O€3yCIIOBHO,
MIpeJCTaBIACT OOJBIIION TEOPETUISCKUH U TTPAKTHYECKUIA UHTE-
pec U151 OPraHoB BJIACTH Y FOCYAAPCTBEHHbIX BEOMCTB, OTBEYA-



IONIMX 32 YIpaBJIeHNe TOCyIapCTBEHHOU COOCTBEHHOCTBIO.

B kHure naiorcs 1ieHHble pEKOMEHAAIMU U BapUaHThI pellie-
HUs yKa3aHHBIX MpoOIeM. ABTOp MOAKPEIUISIET CBOU BBIBOJIBI
pUMepaMy U3 TPAKTUKHU U TIIyOOKUM aHAJTU30M IOPUINYECKON
TEOpUH, HAXOAAIIENCS Ha CThIKE IBYX MPABOBBIX CHCTEM — aH-
ITIOCAKCOHCKOTO (ITPELIEAEHTHOr0) MpaBa U POMaHO-TepMaHCKON
(KOHTUHEHTAJIbHOU) TTPaBOBOM CUCTEMBI, K KOTOPOU OTHOCHUTCS
Poccus. TlpepyioxkeHus aBTopa ¢ UHTEPECOM BOCTIpUHSATH Pe-
JepaIbHOM KOMHUCCHEW MO PBIHKY IIeHHBIX Oymar u, 0e3ycioB-
HO, OKQXYT OOJIBIIYI0 MOMOIL B MPOPAOOTKE BO3HUKAIOIIUX
Ha MPAKTHKE BOITPOCOB, CBSI3aHHBIX C BBIITYCKAMU JIETIO3UTAPHBIX
PaCIMCOK Ha aKIIMM POCCUMCKUX SMUTEHTOB.

JaHHasgs KHuUra Morja Obl ObITh B BBICOKOW CTENEHU WH-
TepecHa Kak MpO(EeCCHOHATBHBIM IOPUCTaM, TaK U IKOHOMHU-
CTaM, ¥ aHAJIMTUKaM, 3aHUMAIOIIUMCS MPoOIeMaMu TTpUBJiede-
HUSI MTHOCTPAHHBIX MHBECTUIIMN U BOMPOCAMU «KOPHOPATUBHO-
ro yIpaBJieHUsI» Ha MPaKTUKE U B Teopuu. [laHHas KHUTA $SIB-
JISIETCS MPEKPACHBIM MPAKTUIECKUM MTOCOOUeM ISl JTIONeH, Ha-
XOJSIIMXCS B MPOLIECCE MOCTUKEHUS TTPABOBOM U SKOHOMUYE-
CKOW HayKW W CTpeMSIIUMCs HauOoJee MOHO OBIAAeTh (hak-
TUYECKMM U TEOPETUYECKUM MaTeprasioM, KacalolluMcs IpaBa
o nerHbix Oymarax CIIA u Poccum.

Hmumpuii I'nazynoe

Ynen komuccuu Kb PO
2001 e.



BBenenune

Dopmuposanue mexcoynapoorozo gondosozo pvinka. de-
HOMEHOM TIOCJIEIHUX TPHUIIATH JIeT cTajo (OpMUpOBaHKE
ME:KAYHApOIHOrO (POHAOBOIO pPbIHKA, SIBUBIIEECS CIEACTBU-
€M I7100a1M3alry (MHTEPHAIIMOHATU3AlMN ) MUPOBON SKOHOMMU-
ku. IIporiecc rimodanuszaiuy npeacTaBisieT coOOl paspylleHne
a/IMUHUCTPATUBHBIX 0aphepOB MEXy CTpaHAMM, IJIaHETapHOE
00beMHEHNE PETHOHATIBHBIX (PMHAHCOBBIX PHIHKOB, ITpHOOpeTe-
HUEe (PUHAHCOBBIMU TOTOKAMH, KOHKYpeHIUeH, uHgopMalyen
¥ TEXHOJIOTMSIMU BCEOOIIEro, MUPOBOTo XapakTepa. Baxueiiieii
4epToi I1100ar3aIuu sBiseTcs GOpMUPOBAHUE €JTHOTO B Mac-
mradax BCEro MUpa He MPOCTO (PMHAHCOBOTO W MH(OPMAITHOH-
HOT'O pbIHKa, HO (pMHAHCOBO-MH(POPMALIMOHHOTO MPOCTPAHCTBA,
B KOTOPOM BcCe B OOJIbIIIEH CTENEeHN OCYIIECTBIISETCS He TOJIBKO
KOMMepuecKasi, HO ¥ BCSI JIESATEJIbHOCTh YeJIOBEUECTBA KaK TaKo-
Bas!.

['moGanm3anusi S)KOHOMUKH U PbIHKA IIEHHBIX OyMar — 3To co-
3[aHKE TOCYIApPCTBAMU OJIArONIPUSITHBIX YCIOBUIA /ISl MHBECTH-
pOBaHMsI, YTOOBI TIPEXKJIE BCEro 0OECIeYnTh BOZMOKHOCTD (-
(bekTMBHOTO 1 OBICTPOTO MEpPeXoa UMYIIIECTBEHHBIX MPaB U -
(pekTUBHYIO 3amMTy MpaB UHBECTOpOB. HekoTropwle 0OBEKTHI
IPakIaHCKOTro 000pOTa, TaKue Kak IieHHble OyMaru KOMITaHHi,

'Cm: IMpakTrka riaodanu3ayy: Urpsl ¥ paBmia HoBol snoxu. Ilox pen. demnsru-
Ha M. I". M: Undpa-M. 2000.



TI0 CBOEH MPUPOJIE SABISAIOTCS OCHOBOM [1J151 IepeMellieHU s Karu-
Tajia MeXAy cTpaHaMu. Takum 00pa3om riodanu3arus comka-
€T B 9TUX 00JIaCTSAX SKOHOMUYECKHE CTPYKTYPbI U IIPABOBbIE CU-
CTEMBI?.

B tedenne 70-x r. mpakKTUYECKHM MOJHASA OTMEHA OrpaHuyYe-
HUIl Ha TiepeMellleHre KaluTaia B Pa3BUTHIX CTpaHax MpHUBENa
K TOMY, YTO PbIHOK IIEHHBIX OyMar CTajl B TIOJIHOM CMBICJIE CJIO-
Ba MesxayHaponHbiM. [Tporecc rodanu3anuu 3aMeTHO YCKOPHIT-
ca B 80-e r. B teuenue 10 sier gonsg MexayHapOIHBIX Oomnepa-
WA C IEHHBIMU OyMaraMy B BaJIOBOM HAIIMOHAJILHOM IMPOJIyKTe
(BBII) yBennuunach ¢ 9 1o 93% B CIIA, ¢ 8 10 58% B I'epma-
Hun u ¢ 7 10 119% B Anonun. B 1993 r. 00beM MeKaycTpaHOBO-
ro NepeMeNieHr sl KaruTaia, CBA3aHHOIO C MOKYITKOM aKIIUi, 10-
crur 188 mupa. pomn. CIIA, u3 kotopsix 61 mipa. 1osu1., npu-
1iesicst Ha peiHOK cTpad Bocrounoii EBporst 1 FOro-Boctounoi
Azun’.

MmHorue crpansl 3anagHou Esponbi, CeBepHoOll AMeEpUKH
u Asmnatcko-THXOOKeaHCKOro OacceiiHa OTKJIMKHYIIUCHh Ha (Pop-
MHPOBaHUE MEXIYHAPOJHOTO (DOHIOBOTO PHIHKA BHECEHUEM U3-

2 Mo BOIIPOCY TIOOAIM3alliM MHUPOBHIX PHIHKOB cM.: Waverman L. Corporate
Globalization through Mergers and Acquisitions. Calgary.: University of Calgary
Press. 1991; SEC, Staff Report on Internationalization of the Securities Markets,
1987; Trebilock M J., Howse R. The Regulation of International Trade. London:
Routledge. 1995.

3Cm.: Py6rmoB b. b 3apy6exnsie (hornossie peiaku. M.: Uadpa-M, 1996, C. 14—
15 u Marepuansr MupoBoro 6aHka (Baring Securities: Cross-Border Analysis (1983
—1993)).



MEHEHUI B CBOM HAIIMOHAJIbHBIE 3aKOHOAATENILCTBA O LIEHHBIX
Oymarax u npuBatu3anuu. Tak HaOmomaeTcs: COMMKeHUE U YHH-
(pukanumsa npasa neHHsix Oymar crpan EBpomneiickoro Coio3a.
Wnet nporecc oobenuHenus poHmoBbx poiHkoB CIIIA 1 Kana-
Jbl ITyTeM CO3/1aHUsI €UHOIN CUCTEMBbI PACKPHITUS UH(pOpMAIK
¥ YITPOIIIEHHSI TIPOLIE/TY P BKIIIOUESHUSI IIEHHBIX OyMar B OMpKeBOr
JIUCTUHT?,

Poccus u mesncoynapoouvtit HoH008blil pblHOK: HE00X0-
oumocms pedopmvl OMmeuecmeeHH020 3AKOHO0AMeNbCMEA.
Poccus, kak U pyrve CTpaHbl MHUpa, IMOCTETIEHHO CTAaHOBUTCS
YacThio IIO0ATBHOTO PhIHKA KarmuTaia. [lonTBepkaeHreM ToMy
CITy’KaT SMUCCUM IIEHHBIX OyMar KPYIHBIX OTEUECTBEHHBIX KOM-
NaHWii 1 OAHKOB 32 pyOeKoM, 3HAYUTETHHOE yJacTHe MHOCTPAH-
HOT'O Karmrajia Ha pOCCUICKOM BHYTpeHHeM (POHIOBOM phIHKE,

4 Cm.: Cake Ixedpdpu, Jlappen b. ®unmmnmne MakposKoOHOMHKA: ITIOOATBHBIA TOM-
xox1. M.: leno. 1996; Jlykamryk W. Y. I'mobanm3arms, rocygapctso, npaBo, XXI Bek.
M.: Cnapk. 2000; Muxaitnos [I. M. MupoBoil (pMHAHCOBBI pbIHOK: TEHIEHLIUH pa3-
BUTUSA U MHCTpyMeHTHl. M.: Dk3amen. 2000; Epmos M. B. BamoTHo-(uHaHCOBbIE Me-
XaHU3MBI B COBPEMEHHOM MUpe: KPU3UCHBIH onbIT KoHIIa 90-X. M.: DkoHomuka 2000;
Sachs Jeffery D. Globalization and the Rule of Law. Yale Law School Occasional
Papers, Second Series, Number 4, New Haven 1999. P. 3—5. O rioGanu3aiiy pelHKa
neHHbIx Oymar cM.: Securities and Exchange Commission Release No. 33—6841 (July
24, 1989); Multijurisdictional Disclosure System (Outline) 12 O. S. C. B. 2919 (July
28, 1989); SEC Release No. 33—6493 (October 6, 1983) National Policy Statement
No. 45 — MIDS, 14 OSC bull. 2889 (June 28, 1991). O6 yHupuKamy MpaBUiI
TOProBJIM IEHHBIMH Oymaramu u jmctuHra B crpaHax EC cm.: Admisions Directive
of 1979 (Directive 79/279), Listing Particulars Directive of 1980 (Directive 80/390)
u Prospectus Directive of 1989 (Directive 89/298).



a TaKke BBIMYCK (pefiepalbHbIX €BPOOOIUTaINid B paMKax pe-
CTPYKTYPH3allMy BHEIIHEro TOCYIapCTBEHHOrO JI0JIra U KOPIIO-
PATUBHBIX JIOJTOBBIX IIEHHBIX OyMar 3a pyoexxom>.

B cnoxwuBiieiics cutyaiun ocodoe 3HavyeHue ansi Poccum
npuoOpeTaeT TpaMOTHAsl afanTalus OTEYeCTBEHHOrO IpaBa
O IEHHBIX OyMarax TOJ MHPOBBIE CTaHAAPTHI, YTO TTOMOXKET
Co37aHmo Oojiee OMaronpusITHOrO MHBECTUIIMOHHOTO KJIMMATa
U TOCTeNeHHON MHTerpaiuu Poccuu B MUPOBOM PHIHOK Karu-
tana. Pepopma mpaBa, BKJIOYAs] MPOAYMaHHYIO PELIEHIUI0 OT-
JeNbHBIX 3apyOeKHBIX HHCTUTYTOB U HOPM, TpeOyeT MoipoOHO-
0 U3y4eHusl 3apyOeKHOrO 3aKOHOJATEIbCTBA U 0ObIYaeB, pery-
JIMPYIOUIUX MEXyHAPOAHbIE SMUCCUM IIEHHBIX OyMar, a Takke
WHOCTPAHHOW TTPaBONPUMEHUTETBHOM MPaKTUKHU®.

[To omenke skcreproB EBpomeiickoro OaHka peKOHCTPYK-
MU ¥ Pa3BUTHSI, N3YYaBIINX POCCUHCKYIO IPABOBYIO MPAKTHKY,
TI0 KaYeCTBY «9KOHOMHUYECKOT0 3aKOHOJATeNIbcTBA» Poccuiickas
depeparus 3aHUMAET YETBEPTOE MeCTe Cpeau cTpaH BocTouHoi
Eporsl u pecriyomuk ObiBiiiero CCCP, a mo ucnosiHeHuio 3aKo-
HOJIATeNIbCTBA HAXOIUTCS Ha 24-M, TO eCTb Ipearnocieanem. Ta-
KM 00pa3oM, peopMa 3aKOHOAATEIbCTBA HE MPUHECET JOJIK-
HOro 3(peKTa B OTCYTCTBUE KOHTPOJISI CO CTOPOHBI TOCYAapCTBa
32 UCIIOJTHEHHEM MHBECTHUIIMOHHOTO 3aKOHO/IATEIbCTBA, a TAKkKe

3 Hoknaa MHctutyta MexayHapoasbix (punancos (IIF) npu MB® «Ilotoku kanu-
TaJIOB B CTPaHax C pa3BUBAIOIIMMUCS pbIHKaMu», BecHa, 2000 r. C. 18, 78 -84. 95.

6 MawmyToB B. K. COnmmkeHre COBpeMEHHBIX CHCTEM IPABOBOTO PETYIUPOBAHUS XO-
3SIICTBEHHOM JesiTenibHOCTH // Xo3siicTBO U 1paBo. 1999. Nel. C. 18—24.



0e3 co3/aHusi He3aBUCUMOM U OECTIPUCTPACTHOM CyIeOHOM 10C-
TULIUM IJ151 PeATM3aliy 3aKPETUICHHBIX B 3aKOHAX MPaBHIL.’

AmepukaHncKue 0eno3umapHule aKyuu KaxK cnocoo npue.e-
UeHUsl UHOCMPAHHO20 KANUMAAA POCCUTICKUMU KOMNAHUSI-
MU U uX npueamu3auuu 20cy0apcmeom. «VIHBeCTULINN MOKHO
HOJIYYHUTh TaM, TJIe HAXOIATCS peaibHble JeHbr» 8. OmbiT Poc-
CHM TIOKa3bIBAET, YTO POCCUHCKMM KOMIIAHUSIM TIPHUBJIEYb WH-
BECTUIIMY Ha BHYTPEHHEM pBIHKE 3a4acTyi0 He MpejCTaBsieT-
Cs1 BOBMOXHBIM. A €CJIM ¥ BO3MOXKHO, TO HEepeaKo ceOecTou-
MOCTb OOCITyKMBaHHMSI JOJITA JIIs TOJDKHUKA BBICOKA HACTOJBKO,
YTO JeJIaeT MpHUBJIeYeHHNEe JeHEKHBIX CPEJCTB HEBBITOHBIM JINOO
0OpeMeHUTENTbHBIM 1151 On3Heca. Takoe nonoxeHue oObsCHSIET-
Cs1 BO MHOTOM OTCYTCTBHEM CTaOWMJIbHOW OAHKOBCKOW CHUCTEMBI,
HalleJIEHHOH Ha JJOITOCPOYHOE KPEUTOBAHNUE, 4 TAKXKE MECTHBIX
JOJITOCPOYHBIX MHBECTOPOB, OOJIAAIONINX 3HAYUTETbHBIMU (PU-
HAHCOBBIMU BO3MOXXHOCTSIMU®. BBIXOIl U3 CIIOKMBIIIEHCS CUTYa-
UM — OOPATUTHCS K 3apyOekKHbIM UCTOYHUKAM (PUHAHCHPOBA-
HUSL.

V KpyIHBIX ¥ CPETHUX POCCHMCKUX KOMITAHUM €CTh HECKOJTb-

! Legal Determinants of External Finance // The Journal of Finance Vol. LII No.
3. July 1997.

8 Garner Daniel R» Owen Robert R. & Conway Robert P. The Ernst & Young Guide
to Raising Capital. Ernst & Young. John Wiley & Sons, Inc. 1991, P. 25.

o Cm. Hanp.: Mypuviues Anexcarndp TlpuBieueHre KarnuTaaa B OTEYECTBEHHOE IPo-
u3BoacTBo. // Kypnan gis akumonepos. 2000. Ned. C. 30—33; Mamoernuxose Muxa-
12 30JI0THUK MaJl, IoToMy ¥ fopor. // CrerpanbHoe obo3penue Poccuiickue 6aHKH,
Skcenept. 12 nions 2000. Ne22. C. 61—63.



KO CIOCOOOB TMOJTYYUTh MHBECTUIIMM 32 pyOexoM: 1) mpuBiedb
KPEOUTHI ¥ 3aiiMBbI OT THOCTPAHHBIX OAHKOB M KOMIIAHMI (BO BTO-
pOM cilydae, Kak MpaBuJjIo, ISl peasu3allid COBMECTHBIX MPO-
€KTOB); 2) pOCCHIICKasi KOMIIAHUSI MOKET BBIITYCTUTDb 34 I'PaHU-
1Iell CBOM JIOJITOBBIE IIeHHbIe Oymaru (eBpooOIuranuu, cpeaHe-
CpOYHBIE OOJTUTAIIIH 1 €BPOBEKCEIs); 3) MPUBJIEYb MHBECTOPOB,
IPOJaB UM CBOU aKIMHU (peke — OOUralyu), npeicTaBlIeHHbIe
B (popMe AMEpUKaAHCKUX JENO3UTapHbIX akiui (nanee A/[A)
B CIIA ym60 ['MoOanbHBIX AEMO3UTAPHBIX aKIMi B 3araHoun
Erporie 1 FOro-Bocrounoii Aszuu'®. Ilocineqnemy cnocoOy mo-
CBSIIIEHA JaHHasl padoTa.

Tpetuii — nOX0ABI OT MPUBATU3AIMY POCCUNACKUX KOMITAHHIA.
OnHUM W3 MEXaHW3MOB MPUBATU3AINH MTPEAIPUATHI OTpacien
POCCUIMCKOM SKOHOMMKH, IMOJIBb3YIOIINXCSA MOBBIIEHHBIM CIIPO-
COM y MHOCTPAaHHBIX MHBECTOPOB, MOKET ObITh OCYLIECTBICHHE
MPOAAXKHY aKIMK B paMKax MpoekToB AJIA.

JlaHHBIN UTHCTPYMEHT aKTUBHO MCTIONB30BAJICS JJIsI TPUBATH-
3allMM MHOTMMM cTpaHaMu. IIpakTuyecku Bce KpymHHbIEe Ipea-

10 Tepmut I'mobanbHble Aenosutaphsie akiuu (Global Depositary Shares) siBisieTcs
MIepEeBOZIOM HA3BAHUS YKa3aHHBIX LIEHHBIX OyMar ¢ aHIIMHCKOTO SI3bIKA U IIMPOKO HC-
TIOJIb3YETCsI Ha MPAKTUKE POCCUHACKUAM MPO(eCCHOHATBHBIME YYaCTHUKAMH (DOHIOBO-
O pbIHKA ¥ MHBecTopaMu. C TOYKM 3peHUsT YUCTOTHI PYCCKOTO SI3bIKa OBUIO ObI TIpa-
BUJIbHEE HA3BaTh ITH IIeHHBbIE OyMaru «MeskIyHapOIHBIMH JICTIO3UTAPHBIMU AKIHSI-
MU», T. K. CIEJIKHM C HUMM COBEpIIAIOTCS] Ha (hOHI0BOM pbIHKE cTpaH 3anagHoi EBpo-
bl ¥ FOro-BoctouHoi A3uu, B TO BpeMsl Kak PhIHOK AMEPUKAHCKUX JIETIO3UTAPHBIX
akimi orpannunBaetcsa CoenuHeHHsivu LlItatamu. B manHO# padote OyaeT uchosb-
30BaThCsl TEPMUH «[ T0OATbHBIE IETIO3UTAPHBIE aKIIUM», T. K. K HEMY YK€ TPHBBIKIIHA
Ha poccuiickoM (hoHI0BOM pbiHKe. [ToipoGHee cm. [naBy 2.



npUsTUs U rocyaapcTBeHHble Oanku [ombim, Yenickon pecmyo-
JIMKH ¥ ApYyTrux rocygapctB Bocrounoit EBpornsl Obun npuBaTu-
3UpOBaHBI ¢ Ucronb3oBaHueM AJIA (1O0 Takasi BO3SMOKHOCTb
paccmarpuBaiach). C nomorpio AJJA OblIM MPUBaTU3UPOBAHBI
OpuTaHCKas SHepreTuyeckast orpacib (ObLIO IPUBJIEUEHO OoJTee
22 muipa. gomn. CIOA noprdepHbIX NHBECTULIMNA) U KPYITHEU-
mas ¢ppaHiry3ckass HedTsHas KomnaHus «Totanb». Takum 00-
pasoMm, AJIA MO3BOMWIM yKa3aHHBIM TOCYIapCTBaM IpPUBJIEYb
B OI0[KeT (PMHAHCOBBIE PECYPChI, KOTOPbIE HEJb3s1 ObUIO TIOMY-
YUTh Ha BHYTPEHHEM pbIHKe Kanurasa. IIpu 3T0M muiaHbl Bbl-
mycKka 1 pa3Mernienus Takux AJIA oGecnieurBaim B psiie cyda-
€B ToJlyuyeHre padOTHUKAMU MPUBATU3UPYEMbBIX MPEATNPUATHIA
KOMITEHCAIMI OT TOCYAAPCTBA aKIUSMU (JINOO ONIIMOHAMM HA UX
TIOKYTIKY HUKE PHIHOYHON CTOMMOCTH), JINOO (PMKCHPOBAHHBIMU
JEHE)KHBIMU CyMMaMHU.

[MpuBatuzaums B Poccum mpoxoauBiiasi B YCJIOBUSIX MOJI-
HOW M30JISALIMU OT 3apyOekHOro (pOHJIOBOTO PHIHKA, TPHBIICK-
JIa JIMIIb HEMHOTUX «arPECCUBHBIX» MHOCTPAHHBIX UHBECTOPOB.
Ilo nannbm boiiko, nendepa n Bunny, poccuiickue nprsa-
TU3UpYeMble TPEANPUITUS «IIPAKTUUYECKM HEe UMENTH JOCTyIa
K 3apyOexxHOMY (PMHAHCUPOBAHMIO M MTPOABATUCH TIO IIeHe, Ya-
CTO B COTHM pa3 MEHbLIEW, YeM 3alajHble KOMIIAHUU C COIO-
CTaBUMbIMM aKTUBamMK»'!. B oT/iMume OT 3a/10roBbIX ayKIIMOHOB

1 cwm. Hanp.: La Porta Rafael, Lopez-de-Silanes Florencio, Shleifer Andrei and
Vishny Robert W. Legal Determinants of External Finance. // The Journal of Finance.
Vol. LI1 No. 3. July 1997.



Y IHBECTUIIMOHHBIX KOHKYPCOB (B psiie ClTy4aeB, OOepHYBIIMXCS
npofakell TOCyIapCTBEHHON COOCTBEHHOCTH C CYIIECTBEHHBIM
«JIMCKOHTOM» JTMOO TMOCNEAYIOMUM 0053aTeIbCTBOM HE3HAUYM-
TEJIbHOTO MHBECTUPOBAHHU ) IPUBATU3ALIAS] POCCUICKUX KOMIIA-
HUit Tipu niomon AJ/IA mo3BosisieT cpaszy NoIyduTh B OOKET
peaJIbHbIE JEHBIU B CyMME, aICKBATHOM CTOMMOCTY IIPOJAHHBIX
MHBECTOpaM LIeHHbIX Oymar!2. JIjist 3Toro cyiecTByeT MexaHu3M
rapaHTUPOBAHHOTO pa3MeIleHHs IIEHHbIX Oymar, MoTy4uBIIMA
Ha3BaHME «aHAEPPANUTUHTA».

JanHast paboTa MocBAIIeHa aHATIM3y BO3ZMOXHOCTEH HCTIONb-
3oBaHusA AJJA 15 npuBatu3anuu poccuickux kommnanuu (I'na-
Ba 3). Crneayer mpusHath, YTO Heucnosib3oBaHue AJIA kak
crioco0a MPOBEJICHUS MacCOBOM MPUBATH3AIMK HanOojiee TpH-
BJICKATEJIBHBIX JJIS1 3apyOeXKHBIX MHBECTOPOB OTpacieil Mpo-
MBIIUIEHHOCTH JIMIIWJIO POCCUMCKYIO 9KOHOMMKY 3HAYMTEIIBHO-
ro o0beMa MHOCTPaHHBIX UHBECTHUIIMN. ABTOp JIaeT aHAIU3 Psi-
Jla 3aBEPIICHHBIX MPOEKTOB MpUBATH3ALMKU C noMoupio AJA
npennpusATHii 1 6ankoB BenmmkoOputanuu («Bpurwm [lerporne-

12 o nasnbiv MHcTrTyTa 5KOHOMUKH [IEPEXOAHOTO NEPHOia «<MHBECTULIMOHHAS CO-
CTaBJIAIIAS PUBATU3AIMOHHBIX CIEIOK TPAIUIIMOHHO ONM3Ka K HYIO, Ooiee TOoro
MHOTI'M€ CAEJIKHM C MHBECTULMOHHBIMU ycioBusaMHU B 1999—2000 ropa cranu no pas-
HBIM TMPUYMHAM OOBEKTOM pacciie/IoBaHHs Ha TMpeAMeT BO3Bpara IMaKeTOB aKIIUH
B COOCTBEHHOCTh rocynapctBa» (ColuaibHO-9KOHOMHUUECKoe MooxeHne B Poccun,
mapt 2000 rona). ITonxpoGHee 06 3ToM cM. Hanp.: Bacuavuyk Eeeenuii dnvtadus ns-
TUIeTKe npuBaru3aimu // Poccuiickast razera. 15 anp. 2000. Nel5 (254). C. 6 u Xpe-
CTOMATHS 3aJI0roBhIX ayKInoHOB // KommepcanT-DAILY. 14 Hos0Opsa 1995. Ne41—
42. C. 78—80. Takxe cm.: Komapuyruii C. H. [TpuBaTu3arusi: mpaBoBble IPOOIEMBbI.
M: Craryr, 2000. C. 30—31,44—46, 50—51, 54—56, 59—61, 68—75, 80—93.



ym»), @panumu («Torans»), [lonbmm («bank I'mancku c. A.»)
u Nunonesun («IIu. Tu. Tenekommynukacu Muponesus (Ilep-
cepo)» ), OIBIT KOTOPBIX MOXET ObITh TOJIe3eH s Poccun.

B nanHOW paboTe Ha TpUMepe pean30BaHHBIX MPOEKTOB
AJIA pOCCHICKMX KOMITAHMW W OaHKOB ITPMBOAMTCS aHAJIN3
po0ieM, ¢ KOTOPBIMU CTOJIKHYJIUCh MHOCTPAHHBIE UHBECTOPHI,
CTaBIIIKE aKITUOHEPAMU POCCUMCKUX KOMIIAHUI, CAMY KOMITAHUU
Y MX KOHCYJIbTAQHTHI, U KOTOpBIE, TI0O MHEHHIO aBTOpPa, TPeOyIoT
BHUMAaHMs1, TEOPETUYECKOrO U3yUEHUs, a B psAJIE CIIy4aeB U ype-
I'YJIMPOBAaHMS B 3aKOHOAATENbCTBE. ABTOP MpeIaraeT MmyTH pe-
mieHust Takux npodnem (I'nasst 2 u 3).



I'nasa 1. IIpaBoBoe peryjiupoBaHue
npoeKkToB Bbimycka A/IP B npaBe
CHIA, Tunsl npoekToB AJIP
1 0COOEHHOCTH pPerucTpanuu
smuccuu AJIP u packpbiTus
KOpPNopaTuBHON MH(p opManmu

1. Ucnosib30BaHne aMepPUKaHCKHX
JENO3UTAPHBIX aKIUN J1JIs1
NPUBJEeYEHUs] MHOCTPAHHBIX
HHBECTUIIMH B POCCHIICKYIO
NPOMbIILIEHHOCTD

IOpuauyeckoe onpejaeieHmne
«aMepPHMKaHCKOH JeN03uTAPHON aKI[UN»
U «aMEePHUKAHCKON eN03uTapHON
pacnucKu»: o0muil 0030p

WH A



HBIC aKIUH, MPE/ICTaBJICHHbIC aMEPUKAHCKUMH JICTIO3UTAPHBIMU
paciickamu (AJIP), ucnone3ytorcs naBecropamu B CIHA s
MIOKYTIKM aKIIMi 3apyOeKHBIX KOMIAaHWiA, HaunHas ¢ 1927 roaa.
B Hacrosiiiee BpeMs MpakTUYECKU BCE MPEAIOKEHUS aKIUN 3a-
pyoexHbix kommnanuid B CoemHeHHbIX [1ITaTax ocymiecTBisior-
cs mytem svuccud AJJAB. AJIA aKTMBHO UCTIONB3YIOTCS TSI
MPUBATU3ALIMN HAIIMOHAJILHON MTPOMBIITIEHHOCTH TOCY/1apCcTBa-
mu 3anagHou EBponbl, A3un u Jlatunckonn Amepuku. [lo gaH-
HbIM «B3HK 0 Heto-Mopk» ¢ 1990 no 1997 roast 67 KoMnaHuii
ucnonb3oBamu AIIA s npuBieYeHr s THOCTPAHHBIX WHBECTU-
uuM B niporiecce npuBaru3anuu. B 2001 rogy K cnmcky npuco-
enuHuIack Poccrs, BHITYCTUB B paMKax MPOrpamMmbl MPUBATH-
sammu AJIP Ha akimu OAQO «Jlykoim», pa3menieHHbie Ha JIoH-
JIOHCKOU (pOHIOBOW OUpKe.

C 1990 o 1994 r. obmiee komuectBo AJIA, obpariaronmx-
Cs Ha pBIHKE, BbIpocio Oonee yeM Ha 30%, 4TO CBHUICTENb-
CTBYET O MEPCHEeKTUBAX Pa3BUTHS ITOTO BUA IIEHHBIX Oymar
U BBICOKOM MHTEPECe aMEepUKAHCKUX MHBECTOPOB K MHOCTPAH-
HbIM KoMmmanusM'4, B XXI-M Beke Takxke HaOmonaercss Oyp-

13 YMrorna AJIA BBIIyCKAIOTCSI HA MHOCTPaHHbIE KOPIOPATUBHBIE OOMTaIyy (B OC-
HOBHOM C IIEJIBI0 PECTPYKTYPH3AINH JOJITOB), BKJIIOYast OOJIMTAINN, KOHBEPTHPYEMBbIe
B aKIIMM TeX ke 3apyOeKHBIX KOMITAHUH (3TOT METOJ UCIOJB3YeTCs TPU IPHBaTH3a-
LU ; KOHBEPTALUs OCYLIECTBIIAETCS B aKILUH, EPEXOAAIIME U3 FOCYAapCTBEHHOTO Ma-
KeTa B COOCTBEHHOCTD Biagebles AIIA).

14 Cm.: French Kenneth & Potreba James Investor Diversification and International
Equity Markets // 81 Am. Econ. Rev. 222 (1991); Shapiro Alan C.Multinational

Financial Management. (4" ed. 1991); u Velli Joseph American Depositary Receipts:



HBIA pocT pasmertiennss AJIA Ha MupoBbix Ompxkax. Ha cero-
JTHANIHUN 1eHb HacuuThiBaeTcs 6onee 2000 MpOEKTOB BBITYCKA
AJIA. B Hux ydvactByloT KoMmnanuu u3 Oonee 70 cTpaH mupa.
Cpenu Hux: Hemenkuii «[pe3anep bank», Oputanckue «Posic-
Poiic» u «bpurum INerponeym», ¢ppaniry3ckuii kKoHiepH «Pe-
HO», garnoHckue «Tommbda», «Huccan», «Tomora» u «CoHW»,
a Takxe utajabsaHckue «Puar» u «['yuum».

PoccuiicKknii  TOIUIMBHO-3HEPreTUYECKU U IPUPOIHO-pe-
cypchblid kKoMiuieke npeacraBieH PAO «['asnpom», HK «JIV-
KOIJI», AO «Pocredts», PAO «E3C Poccun», «Mocauep-
ro», «YepHoropnedrtoio», «lOrancknedrerazom», «IlypHedre-
razom», «TarHedThio» U JpyrumMu komnanussiMu. AJIA Ha cBon
akimu Beiyctiiii OAO «MMK», «Cepepcranb», «HIIMK»,
«Aspodnor — Poccmiickue Apuanuaun», «CeBepckuil Tpyo-
HbId 3aBOJ», TEJIEKOMMYHUKAIIMOHHBIE KOMIaHUM «Bbimmesn-
Kom», «Meragon», «MTC» u «Poctenekom», a Takxke Topro-
BbIi oM «I'YM», «Meuen», «JleHta», «Pycan» u eme nopsiaka
COpOKAa MATU KOMIIAHUM.

Hecmotpst Ha cnoxHble oTHOIIEHUsT Poccuu ¢ psaoM Beny-
IIIUX MUPOBBIX 9KOHOMUK, B 2015 rogy AJ/IA Tem He MeHee TTpo-
JOJKAIOT aKTUBHO MCIIOJIb30BAThCS1, KAK MHCTPYMEHT IpUBJIEYE-
HUS CPEJICTB MHBECTOPOB HA MEKAYHAPOIHOM PhIHKE KaluTaIa.
Tak, HarIpuMep, YeTBEPTHIA 1O 0OOPOTY MyOJMYHBIN peTeiiep
Poccuu, nerepoyprckasi kommnanus «JleHta» 19 oktsaops 2015 r.
00BsIBIJIA O HAUaJIe pa3MellieHusi Oymar, YToObI TPUBJIEYb OKOJIO

An Overview //17 Fordham Int’l L.J. S38 (1994).



$150 muH". KoMnaHusi mpeiokuia WHBECTOpaM JeTro3UuTap-
Hble pacnucku. Takke KOMITaHUSI OOBSIBUIIA, YTO IIOMHUMO JIETIO-
3UTAPHBIX PACIIMCOK Ha aKIIMA HOBOTO BBIITYCKA B PAMKaX CJEJ-
KM 4aCTh CBOETO MAKETa IJIAHUPYET PEAIM30BaTh OJIMH U3 OCHOB-
HBIX aKIIMOHEPOB KOMMaHUM EBporeiickuii 6aHK peKOHCTPYK-
uuu u passutus (EBPP). Kak roBopurcs B JOKyMeHTe perensie-
pa, EBPP yBenomui ero, 4ro miaHupyeT MpoAarh 4acTb CBOEU
a0 B (hopMe JIeO3UTapHbIX paciucok B pazmepe $100 muH,
«C BO3MOXHOCTBIO yBEMYMTH 00 10 $150 munH». Ha mpu-
BJICUCHHBIEC CPE/ICTBA PETEMIEP PACCUMTHIBAET PACIIUPUTH ITPO-
rpaMMy pocrta cet MarasuHoB. Kak cooOrmaer koMIaHust B pac-
KPBITUH, TIOCTYIUIEHUS OT YBEJIMUEHUs KaruTajaa odecrieyar ei
JOTOJIHUTENbHYI0 (DMHAHCOBYIO THOKOCTbD, UTO B CBOIO OYepeib
NO3BOJIUT OTKpbITh MUHUMYM 40 runepmapketoB B 2016 ro-
Jly, @ TaKXkK€ COXPAHUTh WIM YBEIUYUTb TEMIIbl UX OTKPBITHS
B 2017 rony v B OC/IEQYIONINAE TO/IbI.

B koniie mapra 2015 roga B paMkax pa3melieHusi Jerno3u-
TapHBIX PACIUCOK «JIeHTa» yxke MpUBJIeKa, HECMOTPSI HA CaHK-
MU ¥ OOBEKTUBHO CJIOXKHBIN (DOHIOBBIN PHIHOK, $225 MiTH. DTO
Hoke $10, IleHbl IepBUYHOTO pa3MelIeHus peTeiiepa, KoTopoe
nipouwio B Havasie 2014 roga. Toraa akiMOHEPHI BBIPYYHIIH C TIO-
MOIIIBIO BBIMTYCKA JICMO3UTAPHBIX paciucok $952 mitH 3a 22% ce-
™ «JIeHTa».

15 Cwm.: Auna Jlesuncras «Jlenta» NPEIOXUT UHBeCTOpaM akuuu Ha $150 mutH
B yckopeHHOM pexume // PBK-[Isiimu ot 20 oktsaops 2015.



FOpuouueckoe onpedenenue A/JA. B 1983 r. Komuccus
CHIA no nenHeiM Oymaram u (pOHIOBBIM Oupxkam (jajee —
Komuccus) BriepBble Aana opuauueckoe ompenenenve AJIIA
B «Penmze o KoHnennm AMepruKkaHCKUX JETO3UTAPHBIX PACIIH-
cok» (nmanee — Peaus).

B coorBerctBuu ¢ Pemzom A/JA — 3TO 1€eHOMHHHMPOBaH-
Has B jojutapax CIIIA neHHast Gymara, oTBEp XK IaioIast IpaBo
COOCTBEHHOCTH €€ BJIaJIesiblia Ha OMpe/ieieHHOEe KOJTMUECTBO aK-
i Wi oomrammii nHoctpanHou (st CIIA) koMnaHud, BbI-
nyiieHHsix 3a npeaeaamu Coeaunenubix 1ltaToB B cTpane vH-
KOPITOPAlIMM TAKOM MHOCTPaHHOU KomniaHuu. AJIA He BbIITycKa-
I0TCS HA aKIIUK WA OOJIMTAIIMK aMEePUKAHCKUX KOMITaHUiA.

AJIA Breimyckaiorcsi B CIIIA ameprkaHckuM OaHKOM-AENO3H-
TaprieM, KOTOPBIU SIBJISIETCS WX IMUTEHTOM (TIOIPOOHEe CMOT-
peTh HUXke) (Hajiee — amepuKanHcKuil 0aHk-0eno3umapuii). Ax-
MK WM OONUralvy, mpaBa Ha KoTopele AaioT AJIA, N3pIMaloT-
Ccs1 M3 CBOOOIHOTO oOpaleHns Ha (POHJOBOM PHIHKE CTPaHbI MH-
KOPIOpalMy yKa3aHHOM MHOCTPAaHHOM KOMITAaHWU U JETIOHUPY-
I0TCS1 B MECTHOM OaHKe-xpaHuTtenie («custodian bank») (nanee —
O0aHK-XpaHumenwb WiV poccuiickuii 0Oank-xparnumens ). Crienku
¢ AJIA ocymiecTBisIOTCSl HA OMPKEBOM M BHEOUPIKEBOM PHIHKE
CIIIA. Bmecre ¢ nepexonom rpaB Ha AJIA oT ux nponasna K no-
KyTaTeTio TepexosT MpaBa Ha aKIUU U OOJIUraliud UMY TIpeji-
CTaBJIeHHbIE 'S

1 Cm.: Greene Edward F., Beller Alan L., Cohen George M., Hudson Manley O.,
Jr., Rosen Edward J.U.S. Regulation of the International Securities Markets: A Guide



Eue onHo onpenenenue aenosutapHor akiuu («depositary
share») pano Komwmccuenn B IlpaBuwiie 405 IlonoxeHus
«Cum» (Regulation C), ycraHaB/IMBaIIero oompe TpedoBaHUs
K PErMCTPAIMOHHBIM 3asIBJICHUSIM U MPOCHEKTaM SMUCCUU 1IeH-
HBIX OymMar. B coOTBETCTBUU ¢ HUM, TIO]T JETO3UTAPHON aKIHen
MOHUMaeTCsl TIeHHast Oymara, MOATBepXk/IaeMasi aMepUKaHCKON
JeTIO3UTAPHON PACITUCKOM, KOTOpasi MpeJICTaBIsAeT MPaBo COO-
CTBEHHOCTH €€ JIepKaTesisi HA MTHOCTPaHHYI0 (HeaMepUKAHCKYIO)
IIEHHYI0 OyMary Wi HECKOJIBKO TaKMX LIEHHBIX Oymar, JermoHH-
POBaHHBIX B CTpaHe WX BhIMycKa'’.

FOpuouueckoe onpedenenue Amepukauckoii deno3umap-
Holl pacnucku. B Pennze Komuccus BriepBble ycTaHOBUJIA pas3-
I'PAaHUYEHUE MEKAY aAMEPUKAHCKOW AETO3UTAPHOM PACIMCKOU
Y AMEpPUKAHCKOM Jieno3uTapHor akuueu. «I[lon amepukanckoil
oeno3umapHoll pacnuckou (nanee — A/[P) noHuMaercs CBO-
O0IHOOOpAIIAIIIUIACS cepTU(DHKAT, TTOATBEPXKIAIOIIMA MMpaBa
€ro Jiepkaresisi Ha OINpE/IeIEHHOE KOJIUYECTBO AMEPUKAHCKUX
oeno3umapHulx akyuil (Takxe Kak cepTuduKar Ha akIMu MOJ-
TBEpKJAeT MpaBa ero Jepxaresisi Ha OnpeieieHHOe KOJIMYeCTBO
aKIUI KOMIIAHUM). A MEPUKAHCKASL 0eNO3UMAapHasi AKUUs siB-
JIsieTcsi IeHHOU OyMaroi, MoATBepKAaloIIel MpaBo COOCTBEHHO-

for Domestic and Foreign Issuers and Intermediaries. Pretence Hall Law & Business,
1997 P. 34.

7 Cm.: Jennings Richard W., Marsh Harold, Jr., Coffee John E., Jr. & Seligman Joel
Federal Securities Laws: Selected Statutes, Rules and Forms. Foundation Press 1998,
P. 101.



CTU Ha JICTIOHMPOBAHHBIE IIEHHbIE OyMar MHOCTPAHHOUM KoMTIa-
HUM (TakK ke KaK aKIMd KOMITAaHUW TTOATBEPKAAIOT MPaBO COO-
CTBEHHOCTH Ha JIOJTIO0 B YCTABHOM KaruTajie KOMIAHUM )». Takum
oopazom, A/JP — 370 BbIyIIEHHbII aMEPUKAHCKUM OaHKOM-JIe-
To3UTaprieM CepTU(dHKAT, TTOATBEPK AN TTPAaBO COOCTBEH-
HOCTM Ha ONpefeeHHOe KonmnuectBo AJIA, KOTOpbIE B CBOIO
ouepeb MPEACTaBISAIT MPABO COOCTBEHHOCTH Ha OMpedesieH-
HOE KOJINYECTBO JIETIOHUPOBAHHBIX IIEHHBIX OyMar MHOCTPaHHOU
KOMIIaHUU.

o cnoxuBiieiics Ha poHA0BOM pbiHKE CoearHeHHbix [Ta-
TOB TPAJUIMK OOIasi CTOMMOCTb JAETIOHUPOBAHHBIX MHOCTPAH-
HBIX IIEHHBIX Oymar, mpeacraBieHHbIX onHoM AJIA, cocraBis-
et ot 15 go 30 gomwt. CHIA (Mo aHaJIOTUU CO CPEAHUMHU Iie-
HAMM HA aKI[UM aMEPUKAHCKUX KOMITAHUH, HAXOSIIUXCS B JIH-
crunre Ha Oupxax CIIA)'S. Hanpumep, onna AIJA PAO «I'a3-
IPOM», BBIMYIIIEHHAs B paMKax TpaHiia ot 22 oktsaops 1996 r.,
MPEIOCTaBIIs/Ia MHBECTOPaM TMPaBO COOCTBEHHOCTH Ha TMAaKeT
u3 10 0ObIkHOBEeHHBIX akIwii PAO o0rieit ctonMocTsio 15 ot
75 1IeHTOB HA MOMEHT BBICTABJIEHHUsI TpaHIlla Ha Topru Ha JIoH-
JOHCKOM (poHI0BOIM Oupxke!”.

18 [Tur. no: U. S. Regulation of the International Securities Markets: A Guide for
Domestic and Foreign Issuers and Intermediaries. P. 35.

19 CoorHomenne MKy KOIMYECTBOM MHOCTPAHHBIX (BBIMYIIEHHBIX 32 IMpejena-
mu CIIIA) nenssix 6ymar u AJJA HaseBaloT «koddpunmeHToMm AJJA» I «OTHO-
CU-TEJIbHBIM TToKa3aresieM AIA».



Ilyranuna B TEPMHUHOJIOTHMN:
pasrpannuenue AJ/IA u AJIP

Io coBam DaBapaa I'puna u Tomaca Candopaa, Ha pakTH-
ke Juis ooo3HayeHuss AIJA u AJIP ucnons3yercs onuH TepMUH
«AMEPUKAHCKASL 0eno3umapHas pachucKa», KOTOPbI B «3aBUCH-
MOCTH OT KOHTEKCTa O3HayaeT J1OO CBOOOAHOOOPAIIAIOMIMICS
cepruduKar, MO0 aMEpUKAHCKYIO IIeHHYI0 Oymary, MmpejcTaB-
JIEHHYI0 TakoBbIM» 2. [IaHnsn BpaBepmaH oTMevaeT, 4Tto pa3ym-
HO HE CMEeIINBATh ITU [BA MHCTPYMEHTA, TaK KaK «OyIy4H C TeX-
HUYECKOW TOYKH 3PEHHS SIMUCCUEN aMEPUKAHCKHX IIEHHBIX OY-
Mar Bbiyck AJIA nomkeH nomjiexarb perucrpauun B Komuc-
CHHU, TaK ke, KaKk U MpeJIoKeHNe U MpoAaxka WHBECTOpaM Je-
MOHUPOBAHHBIX NHOCTPAHHBIX IIEHHBIX OyMmar, mpeACTaBIeHHbIX
TakumMu AJIA»2!.

ABTOp COIJIaceH CO BTOPOW TOYKOM 3PEHUS U MOJAraeT, YTo
TepMuHoorndeckoe oorenunerrne AJIIA u AJIP HeBepHO u3-3a
UX Pa3HOM I0pUINIECKON TpUpoabl. [losmomy 6 danHoli pabome
8 3a8UCUMOCIU OM KOHmeKcma peus notioem 06 AJJA u AJlP kax
0 PA3AUUHBIX, HO B3AUMOCEZAHHBIX UHCIPYMEHMAX.

20 Sanford Thomas American Depositary Receipts: An Overview. 1995 (mMatepuasst
koHepentu no Borpocam AJIA B Helo-Hopke).

21 Lwur. o: Daniel Braverman. P. 5.



IIpuBiekareabHoctb AJ/IA nast
POCCHIICKUX KOMIIAHUN M 0AHKOB

Ymo oaem svinyck A/JA omeuecmeeHHbIM KOMnAHUIM?
[TpoGnema mnpuBieYeHHUs] AOATOCPOYHBIX MHBECTULIMI TpeOyeT
OT POCCHUMCKMX KOMIIAHWK HOBOT'O TIOJIXOJa B BHIOOpPE CPE/ICTB
(pynancupoBanus. 11 MHOTUX MPENITPUATUM, KOTOPBIE IIBITA-
I0TCSl YUTH OT IIPUBJIEYEHUS] JOPOrOCTOAIIMX KPEIUTOB U 3ai-
MOB, a TaKXe BBIIYCKa JOJNIOBbIX ILIEHHBIX Oymar, BO3MOX-
HOCTb YBEJIMUEHN S AKIIMOHEPHOTO KAallMTala IyTeM HOBBIX SMHC-
CHi, BKJTIOYAst 3apyOekKHbIe, KQKETCsl JOCTATOYHO TMEePCHEeKTUB-
HOU. 1)1 pOCCUICKUX SMUTEHTOB BbIITyCK AJIA npuBiekareneH
10 CJIEAYIOMM TPUYUHAM:

— IMO3BOJIAT NPUBJIEYb UHOCTPAHHBIN KAIUTAJ AJIs PELICHUA
CTpaTerMYeCKUX KOPIIOPATUBHBIX 3ajad (Tak, Hanpumep, PAO
«["a3nmpom» MHBECTUPOBAI YacTh Joxona ot AIIA B CTpoUTEINb-
cTBO TpyOomnpoBoaa «fman-EBpona», a komnanus «BbiMren-
KOM» — Ha pa3BUTUE ceTU «buiailH» U OCBOEHHE HOBOTO CTaH-
napta cotoBoui csizu DCS-1800)2%;

— OyAeT cnocoOCTBOBATH MOAIEPKAHMIO JIMKBUIHOCTH AKIIAN
KOMITAaHUM Ha POCCUICKOM PbIHKE (XOTs Obl B Mpejesax MUHU-
MaJIbHOTO KOJIMYECTBa oOpalljaeMbIX aKLMil) IyTeM HaparivBa-
HUSI MTH(PPACTPYKTYPHl M aKTUBHOCTH MHBECTOPOB Ha 3apyOesk-

2 Cwm. nyormukamy B «KommepcanT» Ne43 ot 19 Hos6ps 1996 r. u «M3Bectus»
ot 19 Hos16pst 1996 T.



HOM PbIHKE;

— HamOoJiee BEpOSITHO MPHBEJET K YBEINYEHUI0 KOTUPOBOK
AKIMI KOMIIAHUM Ha POCCUMCKOM (POHIOBOM PbIHKE (HalIpumep,
odpurmanbHas nHdopmanus o Bbimycke AIJA AO «Mocanepro»
NpYBe/a K TOBBIIIEHHIO 1IEHbl Ha aKIIUM KOMITAaHUU OoJiee YeM
Ha 20%, akumu Toprooro goma «I'VM» Ha ciienyiomui 1eHb
nocjie pasmetenust AIIA nogopoxanu B Poccun Ha 7,5%, a ak-
MY KoMnaHuu «Aspodior — Poccuiickve ABUaTMHUM» TOAHS-
JIUCh B LieHe Oosiee yeM Ha 15%)%;

— TO3BOJIUT 3aBOEBaTh Y MHBECTOPOB KPEAUTHOE [I0BEpUe
1 00JIeTYuT JasibHelIee pUBJIeUeHUe MPSMbIX U TOPTdETbHBIX
VHBECTHUIIMI HA OTEUYECTBEHHOM U 3apyOeKHOM pbIHKAX;

— €CJIM SMUTEHT IUIAHUPYeT MpoJaBaTh CBOK MPOAYKIIMIO
B CIIA wmm 1pyrux crpaHax, OyaeT crocoOCTBOBATh POABHKE-
HUIO €r0 TOBAPOB Ha 3TH PHIHKU?*,

23 Cm.: «Pocemiickast rasera» ot 11 suBaps 1997 r. C. 8. Eue oxuH xoporuii mpu-
Mep — MpHBJIeUYeHne NHOCTPAHHOrO KanuTtana (padpukoit «KpacHbiii OKTAOpb», IpH-
BIJIETMPOBAHHBIE aKIMH KoTopo# Opumn nporansl B CIIIA B pesynbraTe 9acTHOrO pas-
MEIIeHHs Cpeiy KBaTu(HUIIMPOBaHHBIX MHBeCcTOpoB. [lonpoGHee cM.: Apcenves Ba-
Oum Kpacueiit Oxts0pb Hacaauics uaBecturmsimMu // Kommepcant Jevinu 22 uions
1997 roma Ne19. C. 2.

24 JlaHHbI aHaNIM3 NpPUBENEH MO pefakuuu nepBoro uzganus kaurd B 2001 r.
¥ He TOJHOCTBIO YUHUTHIBAET OCOOSHHOCTH MHBECTHIMOHHOTO KJIMMAaTa B YCJIOBHSX
cankuuii B Poccuun 2014 — 2015 rogos.



IToxkynka A/IA BMecTO mopTheabHbIX
uHBecTUIUH B Poccum — CHUKeHHe
3aTpaT U PUCKA 3apy0e;KHbIX HHBECTOPOB

NuBectuiiun B AJIA npuBiIeKaTesbHbI JJIs AMEPUKAHCKUX
VHBECTOPOB 1O CJIEAYIOIIAM ITPUYHHAM.

— Kak 6b110 ykazano Boie, AJIIA sBIsieTCS aMEepUKaHCKON
HeHHOW OyMaroil M TOAYMHSIETCS TpaBy O IEHHBIX Oymarax
CHIA. ITpaBo CIIIA Tpedyer OT MHOCTPaHHON KOMITaHUM pac-
KPBITHSI HAa QHIJIMIACKOM $I3bIke MH(pOpMaImu o cede B Mpo-
CIEKTE SMHUCCUM M NTHOU JOKYMEHTAlLUH, NpefcTaBiissieMon B Ko-
muccuio. TakuMm 06pa3oM, aMeprUKaHCKUE WHBECTOPbI MOTyYa-
10T 00BEKTUBHYIO MH(POPMAITUIO (BKITIOYAS TTOCIIEAYIONILYIO TIepH-
OIMYECKYI0 OTUETHOCTh) 00 MHOCTPAHHON KOMITAaHWH, ee IIeH-
HBIX Oymarax v MpUHUMAIT HHGOPMUPOBAHHOE WHBECTUIMOH-
HOE pellieHNe O MOKYIKe WK rnpoaaxe AIIA.

— Hpyrum nipeumyniectBom AJIA sBseTcs TO, UTO CHETKU
¢ HUMH coBepualorca B aoitapax CIIA, pacuersl U KIMPUHT
3aHUMAIOT TPU OAHKOBCKUX JTHS M 3aCTPaXOBaHbBI OT PUCKA OIIH-
OOK OpraHu3aIyii, OCYIIECTBIISIONIMX ST ONepalliy B MPOEKTaxX
AJIA. ITpy psAMBIX MHBECTUIUSIX B POCCUMCKHE TIEHHbIE OyMa-
Tl HTHBECTOPBI TEPSIOT JISHBI'M Ha KOHBEPTAIIUH JIOJJIAPOB B PyO-
JIY, @ pacyeThl U KJIMPUHT Ha MPAKTUKE MOTYT JJIUTHCS 10 ABYX
Henenb. Puck mHBecTopa ycyryOnsieTcst TeM, YTO ero cpeicTBa
Ha cyeTe (Ha KOTOPBIN JETIOHUPYIOTCS KyIUIGHHbIE UM POCCUM-



CKUe IIeHHble OyMaru) He 3aCTpaxoBaHbl Ha CTy4all OaHKpOTCTBA
WY OIUOOK OpoKepa MO0 POCCHIICKOTO OaHKa, Yepe3 KOTOPhIN
OCYIIECTBIISIIOTCSL pacueThl (Jiioboe cyneOHoe pa3OoupaTenbCTBO
B POCCHIICKOM CyJie, BKJII0YAsl UCTIOMTHUTEILHOE MTPOM3BOACTBO,
JOPOTOCTOSIIIE Y HEKENATEILHO IS HHBECTOPOB).

— IIpaBa Ha AJIA (pUKCUPYIOTCS B pEECTpe aMEPUKAHCKOIO
OaHKa-/1eno3uTapys WM (10 ero Nopy4YeHio) TaKo| peecTp Be-
JeT POCCUICKUI OaHK-XpaHUTEb, SIBJISIIOIIMICS areHTOM ame-
pUKaHCKOro OaHKa-aerno3uTapusi. [Ipy 3ToM poccuiickast KoMmma-
HHSI TMCBMEHHO COTJIAIIAETCs, YTO JaHHbIE YKA3aHHOTO peecTpa
UMEIOT TIPHOPHUTET HaJ| CBE/ICHUSIMU PEecTpa aKIuid, BeAyIero-
Cs1 POCCUICKOUN KOMITaHWEW WJIM HE3aBUCUMbIM POCCUICKUM pe-
ecTpoepkareneM, U 00s3yeTcsl 32 CBOUM CUET YCTPAHSTh TaKue
HECOOTBETCTBUSI.

— MHBecTop He MOMKeH Ui TIOMyYeHHs MpaBa COOCTBEHHO-
CTM Ha POCCUICKYIO EMOHUPOBAHHYIO IIEHHYI0 Oymary moiy-
Yarh cepTU(UKAT WM UHOE MUCbMEHHOE CBHUJETENILCTBO, MO/~
TBEpKJAI0IEee TaKoe MPaBo, OT POCCUICKOTO AepiKarelisi peecTpa
IIeHHBIX Oymar; Takxke He TpeOyeTcsl BHIBO3UTh YKa3aHHBIN JI0-
kymeHT B CIIA, 4To conpsikeHO ¢ TaMOKeHHBIM 0(hOpMIIEHUEM
U TIOJTyYeHUeM pa3peliieHnsi OpraHoB ['ocygapcTBeHHOro TaMo-
JKEHHOTO KOMHTETa%,

— AJIA 1O3BOJSIIOT MX BJIaJe/IblIaM T'0JI0OCOBATh HAa COOpaHUSIX

BB HEKOTOPBIX CTpaHax IieHHbIe Oymaru, npejcraBieHHbie AJIIA SBISIOTCA Mpelb-
SIBUTEJILCKMMU LIEHHBIMHU OyMaramu («bearer securities»), 4TO BEJIET K yIJIaTe Crelu-
aJILHOTO HaJIora IIpU UX MPSMOM MOKYIKe (MUHYs IpoeKT AJIA) amMepuKkaHCKUMU UH-
BECTOPaMHU.



AKIIMOHEPOB POCCUMCKON KOMIAHUU, aKIIMM KOTOPOU MpeCcTaB-
JeHbl AJIA.

— AMepHKaHCKUI OaHK-AETIO3UTapUil MIePeUrCIseT Baaesb-
uam AJIA nusuaennsl B fosuiapax CIIIA, npeaBaputebHO OCy-
IIIECTBUB KOHBEPTAIUIO POCCUNCKUX PyOJsielt B IOJUIAphI, 3a BbI-
YETOM BCEX POCCUMCKMX M aMEPUKAHCKUX HAJIOTOB (IIPU 3TOM
pa3mep OAHKOBCKOW KOMHUCCHUHU, KaK MPaBUJIO, MEHbIIIE CpeaHe-
PBIHOYHOTO).

— MuBectop moxeT morpedoBath noramenuss AJIA v Bbiia-
91 eMy MpeJCTaBIeHHBIX Takod AJIA poCCHIICKMX IIeHHBIX Oy-
Mar (JIeTOHMPOBAaHHBIX B OaHKe-XpaHutesne B Poccun) B cOOTBET-
CTBMH C IIPOLIELy PO, TPELYCMOTPEHHOM OpraHU3aTOPaMH Ipo-
eKTa.

Takum o6pazom, AJIA (pakTudeckn HaeaseT MHOCTPAHHOTO
WHBECTOpA TEMH ke MPaBaMU, YTO U COOCTBEHHUKA IIEHHBIX OY-
Mar KOMITaHUH, BIAJEIOIMX MU, MAHYS IPOeKT AIA. Bee BbI-
neyka3anHbele 0cooeHHOCTH AJIA B JieTansx oOCykIeHbl HUXKE
B COOTBETCTBYIOIIMX pa3fiesiax JaHHOW PaOOTHI.

B nocnennee Bpems AJIA Bce yaille UCHONb3YIOTCS IIPU CITU-
SHUSX U TOIVIOIIEHUAX KOMIIAHUH B CiIyYae, €C/ii OfIHA U3 Ta-
KX KOMIaHu# pacnonoxeHa Ha repputopun CIIA. AJIA Takxke
MPUMEHSIIOTCS] TPAHCHAIIMOHATBHBIMU KOPIIOPALIUSMHU 17151 TIPO-
BeJICHHUSI TIPOrpaMM MOOIIPeHrs] paOOTHUKOB TaKMX KOPIOpa-
il B CIA mytem nepepaun um akiuii B popme AJIA (su6o
OIMIIMOHOB Ha MPUOOpEeTeHne TaKuX LeHHbIX Oymar). AJIA ak-
TUBHO UCTIONb3YIOTCS TTPU MTPUBATU3ALIMSX KOMITAHUI B CTpaHax



3anagHoit 1 Bocrounon EBporsl, u FOro-Boctounoi Azum (cm.
['naBy 3).

Takxke AJIA BBHITyCKAIOTCA Ha JOJNTOBbIE IIEHHBIE Oyma-
I'd, BKJIOYas TrOCYAApCTBEHHblE, Hampumep, smuccus AlIA
Ha (ppaHIy3CKHE TOCYJapCTBEHHbIE OOJUTAIIMUA OCYIIeCTBIICH-
Hast B 1988 r. (Obligations Assimilables du Tresor)*. Nnre-
pec k AIIA niposiBiisier 1 MunucrepctBo (puHaHcoB Poccuiickon
depepanuu. Tak, Npu y4yacTM MUHBECTUIIMOHHOTO «OaHKa-aH-
neppaitepa» (6aHKa, OCYIIECTBIISIONIEr0 pa3MelieHre IIeHHbIX
OyMmar cpeay MHBECTOPOB 3a Bo3Harpaxaenue) «Caaomon bpa-
3epc» (Salomon Brothers) n amepukanckoro GaHkKa-Aerno3uTa-
pus AIJA «Bsuk od Heio-HMopk» (The Bank of New York)
B 1996 1. ObLIM BBIMYIIIEHBI IETIO3UTAPHBIE PACIIUCKY HA BAJIOT-
Hble oOmuraru Munduna?’.

W3 roga B roJ Ha MPaKTUKE OTKPBIBAIOTCS HOBBIE «TOPU30H-
ThI» UCIIONIb30BAHMS TUX IIEHHBIX OyMar.

2 Coopers R and Barton J. French Sow Their OATsS in the US // Euromoney 85 (Oct
1988) (cited in ADR Concept Release, 56 Fed. Reg. At 24421).

2 Tpocmuuros Heopv u Ilonosea Hadexcoa Salomon nu Mungun Brothers // Kom-
mepcanT-Weekly. 9 arp. 1996 r. C. 46—48.



2. 3aK0oHOJATeJbCTBO O II€HHBIX
oymarax CIIIA u Axktel Komuccun

[Tpexae yem NpUCTYNUTh K aHAIU3Y I0PUANYECKON TPUPOLIBI
AJIA xak uenHoit Oymaru u AJIP, Kak MHCTpyMeHTa aHaJIoruy-
HOT'O TI0 CBOEH TpHpoae cepTU(UKATy TaKOM IIEHHOW Oymard,
ClIelyeT OCTAaHOBUTBLCS HA CTPYKTYPE U OCHOBHBIX MOJIOKEHUSX
3aKOHO/IATeNIbCTBA O LeHHBIX Oymarax CIIA u mTaToB.

[TpaBo o nenneix Oymarax CIIA OGasupyercss Ha NPUHIIU-
e PEerucTpaly SMUCCHIA IIEHHbIX OyMar ¥ Ha pacKpbITUU WH-
opmarum o 1ieHHbIX OyMarax ¥ KOMIIAHUSIX, UX BBITYCTHBIIHX,
MHBecTOopaM B mpocnekTax smuccuu. [Ipaso CHIA npengycmar-
pUBaeT OTBETCTBEHHOCTh 3a HEPACKPBITHE TaKOW MH(pOpMAIUU
O LIEHHBbIX Oymarax.

Ncrounnku npasa CIIIA
0 IIeHHBbIX OymMarax

HevictByiomiee B CIHA ¢denepanbHoe 3aKOHOIATEIHLCTBO
0 IIeHHBIX Oymarax 1 (poHAOBBIX Ouprkax cpopmupoBasoch B 30-
e rogsl XX B. B OTBET Ha (puHAHCOBBIN Kpuzuc 1929 r., nme-
HyeMmbil «Benmkoit nernpeccueii». Torma ObLM MPUHSATHL: 3aKOH
CIHIA 1933 r. «O nennbix 6ymarax» (3axon 1933 r.), 3akoH
CIIA 1934 r. «O nienHbIx Oymarax u (poHIOBBIX Oupxkax» (3a-



Kxon 1934 2.), 3akoH 1939 r. «O6 oopMICHHH TPACTOBBIX CHIe-
70K» ¥ 3akoHbl 1940 1. «O0 MHBECTUIIMOHHBIX KOHCYJIBTAHTAX»
1 «O0 MHBECTULIMOHHBIX KOMITAHUAX» 28, BOJIBIIION BEXOU CTAJIO
npuHsaTue 3akoHa Copbaneca-OKeu, aHaIM3 KOTOPOTrO MPUBO-
IuTcs B JaHHOM Pazpnene (cMm. Huke).

Baxupimu uctounnkamu mipaBa CIIIA o 1ieHHbIX Oymarax
SBJISIOTCS MPaBUJIa U KOMMEHTapuM K (peepabHbIM 3aKOHAM,
KoTopble, HaunHadg ¢ 1934 r., npunumaer Komuccusa CIHIA
1o IIeHHBIM OymaraM U (bOHAOBBIM Oupxkam (rpaBuia Kommc-
CUM, B YaCTHOCTH, PETYJUPYIOT BBHITYCK IIEHHBIX Oymar WHO-
CTpaHHBIMM KoMIIaHWsIMU Ha Tepputopun CoeanHeHHbIx IITa-
TOB), a TAKKe CyleOHbIe TIPEIeJIeHTHl — pelieHus (hpeiepaTbHbIX
CY/IOB U CYJIOB IIITATOB, TPUHSITHIE B PA3BUTHE 3aKOHOIATEIbCTBA
o nienHbix Oymarax CIIIA u mTaTtoB, B KOTOPHIX KOMMEHTUPYIOT-
cs1 OT/IeJTbHbIE HOPMbI 3aKOHOJIATENHCTBA O IIEHHBIX OyMarax.

Kpome Toro, kaxapiii u3 50 mTatoB uMeeT CBOe 3aKOHOA-
TEJIbCTBO O IIEHHBIX Oymarax, IpUMeHsIeMOe K SMUCCUSIM TIeH-
HBIX Oymar HapaBHe ¢ (eaepaabHbIM paBoM. [lis ero 00o3Ha-
YEHUS] Ha MPAKTUKE MCIIONb3YETCS TEPMUH «3AKOHbL 2010020

28 Torna sxe 6bu1 puHAT 3akoH CIHA 1933 1. «O GaHKOBCKOH OESITETHHOCTI,
Gonee u3BecTHHIN Kak «[ac-Cturan DKT» pa3/eNuBIIMA OaHKM HA KOMMEpYecKue
1 uHBecTUIMoHHbe. B 1999 r. «I'mac Cturan DKT» ObLT MOIBEP)KEH 3HAYMTETHHO-
My mnepecMoTpy. B yactHocTH, GaHKaM OBUIO pa3pelieHo HPH ONpPeeIeHHbIX YCIO-
BUSIX OCYILECTBIISATh 002 BUfIA AesITeIbHOCTH ofHOBpeMeHHO. O nenpeccusix Ha PoH-
noBoM peiHKe CIHA m ux mpuunHax cM. ucciepoBanue: Kindelberger C. Mamas,
Panics & Crashes, NY 1998; Mahoney P. The Political Economy of the Securities Act
of 1933 u The Stock Pools and the Securities Exchange Act.



Heba» («blue sky laws» ).

3akoH 1933 r.: o0omuin
0030p U cyaeOHasI MPaAKTHKA

Leau u 3a0auu 3axona. ViccnenoBanue Konrpeccom CIIHA
NPUYKH Kpusuca (poHAOBOTO peIHKA B OKTsA0pe 1929 r. mokasa-
JI0, UTO TIeHHbIe OyMaru mpeJjiarajiuch MHBECTOPaM B YCIIOBHSIX
«H(MOPMAITMOHHOTO BaKyyMa», He TIO3BOJISIBIIIETO UM MTPUHSThH
«MH(OPMUPOBAHHOE pEIlIcHUEe» 00 UX TOKYIKE WIN TpoJake.
Kpome Toro, 3aKkoHOAATEIHCTBO HE MPEyCMAaTPUBAIIO a[IeKBaT-
HBIX CAHKIMI K JIMLIaM, OTBETCTBEHHBIM 332 MOIIEHHUYECTBO
(BKJTIOYAsI TIPEOCTABJICHUE JIOKHBIX CBEICHUI) Ha PHIHKE IIeH-
HBIX Oymar’.

st yerpanenus aTux npotiem 3akoHom 1933 r. Obu1 BBeJeH
PEKVM TOJTHOTO PACKPHITUS MH(OPMALIAH O JIIOOBIX CBEICHUSIX,
UMEIOIINX CYIIECTBEHHBIN XapaKTep JIsl UTHBECTOPOB MPH MPU-
HSTUM UMU MHBECTUIIMOHHBIX PEIeHuil, B mpoliecce MmyOTnHo-
ro pasMmenieHus 1eHHbIx Oymar («full disclosure of all material
facts»)’!. DM 3aKOHOM TaKKe BBEJEHBI KECTKHME CAHKIIAN

2 Hut. mo: U. S. Regulation of the International Securities Markets: A Guide for
Domestic and Foreign Issuers and Intermediaries P. 89.

30 Cm.: House of Comm. On Interstate and Foreign Commerce, 95t Cong., 1% Sess.,
Report of the Advisory Committee on Corporate Disclosure to the Securities and
Exchange Commission, Comm. Print 29 (1977).

31 SEC Securities Act Concept Release Bo. 7314 (July 25, 1996); Jennings Richard
W., Marsh Harold, Jr., Coffee John C, Jr. & Seligman Joel Securities Regulation:



32 MOIIIEHHUYECTBO HA PBHIHKE IIEHHBIX Oymar, BKJIIOYast MpejIo-
CTaBJICHHWE WHBECTOPAM JIOKHBIX CBEIEHHH O IEHHBIX Oymarax
U ux sMutenTe («prevention of fraud and misrepresentation»)*2.
Coneprkanue u popma packpbiTast PUHAHCOBOUW KOPIIOPATUBHON
uHpopmarmu ycranoBiensl [lonoxkenusvmu «Ic-ke» n «c-
Ka» (Regulations S-X and S-K), a Take UHBIMU TOKYMEHTaMU
Komuccnn.

Pezucmpauusa samuccuu uennvix Oymae. Paznensl ¢ 1-ro
no 4-ii cozpepkar orpeaeseH!s] TEepPMUHOB, BKJIIOUAsl MOHSATHE
HeHHoW Oymaru (Oy/leT MpOoaHAJM3UPOBAHO HUKE), a TaKxkKe
YCTaHABJIMBAIOT, YTO SMHUCCHUS LIEHHbIX OyMar, oCcyliecTBIEHHAs
OaHKaMU, CTPAXOBbIMU KOMITAHUSIMU U JIPYTUMHU SMUTEHTAMH,
HE NOMJIEXUT perucrpanyu rno 3akony 1933 r.

Paznea S 3akona 1933 r. gBnserca KIOYEBBIM IOJIOXKE-
HIeM TipaBa o 1eHHbIXx Oymarax CIIA. MM ycTaHOBIIEHO, UTO
moOble CIENKM C IIEHHBIMU OyMaramu 3arpemialTcsi 1O peru-
crpanmu Komwuccueid amMuccun myOIMyHO pa3MelaeMbiX IeH-
HBIX Oymar. Perucrpanys sMucchy 1IEHHBIX Oymar OCYIIECTB-
nsiercss Komuccneit myTeM perucTpaiuyy perucTpaluoHHOro 3a-
sBJIeHus («registration statement»), 9acThl0 KOTOPOTO SIBJISIETCS
MPOCIIEKT IMUCCUU («prospectus» ). 3apeructpupoBaHHbIil B Ko-

Cases and Materials. University Casebook Series. Foundation Press. New York Eighth
Edition. 1998. P.286.

32 Schauwmann Niels B. Securities Regulation. Gilbert. 1997. P. 13; McLucas W.
et al An Overview of Various Procedural Considerations Associated with the SEC’s
Investigative Process. P. 26 (B coopauke Securities Law, Administration, Litigation,
and Enforcement. Foundation Press New York. 1995).



MUCCHH TTPOCTIEKT J0JDKEH OBITh HalpaBJIeH KaXJJOMy HHBECTO-
Py IUTsl O3HAKOMJIEHH S TIepe;] COBEPIIICHUEM MTOCTISAHUM CIETKA
C IIEHHbIMU Oymaramu.

Paznenst 6-ii 1 7-i copepkar TpeOOBaHUsI K PErMCTPaIFOH-
HBIM 3asaBaeHusaM>. B coorBercrBuu ¢ Pasgenom 10-m Komuc-
CHSl UMEeT IIPaBO B CBOMX aKTaX JOMOIHATH IepeueHb CBE/ICHUM,
COZIEPXKAIIUXCSA B PETHCTPAIIMOHHOM 3asIBJICHHH.

PerucrparimonHoe 3asBiieHHe paccMmarpuBaercss Komuccueit
B TeueHue 20 aneil ¢ MmomeHta nofauu («filing»). Ilpunsarue
pelieHus O PEerucTpalui SMUCCHU OCYIIeCTBIsieTcst [lernapra-
MeHTOM Komwuccnu 1Mo KopropaTMBHOMY (DMHAHCUPOBAHUIO H,
BKJTIOYAsI TIEPETTUCKY U MOMPABKU B PErMCTPAIMOHHBIE JOKYMEH-
ThI, MOJKET 3aHATh Ha MpaKkTHKe Oojee AByx MecsieB*. Komuc-
CHSI MOXKET OTKa3aTh B PETHUCTPAIK SMUCCHH JIMOO 3apOCUTh
y SMUTEHTA JONOJIHUTENbHbIE cBefieHus1 (Paznen 8).

Ecnmu perucrpaiiioHHOe 3asiBJICHHE COIEPKUT JIOKHBIE WU
HEBEPHBIE CBE/ICHUS CYULECMBEHH020 011 UHBECOPO8 XAPAaK-
mepa WA eCIA TaKue CBEJEeHUs B HEeM OTCYTCTBYIOT, Kommic-

33 T PErucTpalyy SMUCCUM [IEHHBIX OyMar KOMIIaHUs yrulayuBaeT. Komuccun
PEerucTpalmoHHbi cOop (Kak mpasiio, okoo 200 mpomwt. CHIA 3a Kakaplii MUJLUIM-
OH JIOJUIAPOB OT «00IIel MAKCUMAIBHON CTOMMOCTH Pa3MeIIaeMBbIX LIEHHBIX OyMar»).
3akon 1933 r. 3aBepiuaiot aBa npusoxkenus: Hpunoxenue «it» (Schedule A) conep-
)KUT NIepedeHb CBEJIEHNH, KOTOphle 00s3aTeTbHO JOJKHBI COIEPKAThCsI B pErUCTPaLy-
OHHOM 3asiBJieHnU Kommanuu; [Ipunoxenue «bu» (Schedule B) mpencraisier co6oit
TaKOM ke MepeveHb U151 TOCYIAPCTB U FOCYAaPCTBEHHBIX 00Pa30BAHUI, BBITYCKAIOIINX
JONTOBbIE IleHHble Oymaru Ha Tepputopun CIIA.

3% Iur. no: Global Capital Markets. Chapter 3. P. 155—157 u Securities Regulation:
Cases and Materials. P. 200—219.



CHsI BITPaBe MPUOCTAHOBUTDH SMHUCCHIO IyTEM MTPUHSATHUS MIPUKA3a
O IIPUOCTAHOBJIEHNN («stop order») A0 TEX NOP, OKA yKa3aHHOE
Hapyienue He Oyzet ycrpaneHo (Paznen 8 (d)).

Oce0001coenue om pezucmpavuu. B coorserctBuu ¢ Pazne-
sgamu 19 (3) u 28 3akona 1933 r. Komuccus BopaBe ycraHaB/Id-
BaTb I10 COITIACOBAHMIO CO ITatamMu U peaepasibHbiM [1paBuTesb-
CTBOM UCKMOUEHUSL (0CB0DONMCOEHUS) OM Pe2UCPAUUL IMUCCULL
UeHHbIX OYymaz, TIPUMEHUMBIE K OTAEJIbHBIM KATErOpUsIM SMUTEH-
ToB. OIHUM U3 CITy4aeB OCBOOOKIEHUS OT PErHCTpPAIK SMUC-
cum 1eHHbIX Oymar siBiisiercst [IpaBumno Kommccnn 144 A, o3Bo-
JISTIOIIEE «YACMHOE pa3meujeHue» SHHBIX OyMar cpe/ii KBaJIv-
(punimpoBannbix nHBecTOpOB. lannoe [paBuiio, mogpoGHO onu-
CaHHOE HIKe, pa3pelaeT pa3MelieHue leHHbX Oymar 0e3 pe-
TUCTpAlMU MPOCHEKTa SMUCCUM, €CIIU MOKYNaTeNIsIMUA SIBJISIOT-
Cs1 MIHBECTOPBI, 00/1aAAI0II1e 3HAYUTEIbHBIM ONBITOM MHBECTH-
pOBaHMs B 1IeHHbIE OyMaru M CylieCTBEHHbIM COOCTBEHHBIM T1a-
KETOM IIEHHBIX OyMar CTOPOHHUX SMUTEHTOB.

Omeemcmeennocmsv 3a HecoOatooenue 3akxona 1933 a.
Ilo cnoBam npodpeccopa Panva Bunrtepa, Paznenst 11-i1u 12-1
3akona 1933 r. sasustorcs «pynaamentom mnpasa CIIA o 1ieH-
HBIX OyMarax», Tak Kak B HUX IPEyCMOTPEHA OTBETCTBEHHOCTD
KOMIIAaHWHM, €€ OPTraHOB YIIPaBJIE€HUs, KOHCYJIbTAaHTOB KOMITAaHUU
Y MHBIX JIMII 32 HapylieHus: 3akoHa 1933 r.

35 Pasnen 8A Taxke naet Komuccnu mpaBo npuHsATH pelieHue, 00s3bIBaIoIIee SMU-
TEHTA, HapyIIAOIIEro 3aKOHOAATEILCTBO O IIEHHBIX OyMarax, «BO3/IepkKaThCsl OT KOH-
KPETHBIX JEHCTBUM, BJIEKYIIUX TaKoe HapylleHue» («stare-and-desist proceedings»),
U [IPOBECTU PACCIEIOBAHUE TAKUX ITPOTUBOIPABHBIX JEUCTBUI (cMOTpETb Huke). JIio-



Pazgen 11 mocBsimeH TIpakAaHCKOW OTBETCTBEHHOCTU
32 BKJIOYEHHUE B PErMCTPALIMOHHOE 3aSIBJICHUE JIOKHBIX CBEJIE-
HUI OO 3a HEyKa3aHUE (BaKmos CYuleCmeeHnoz0 ONs UHEe-
cmopos xapakmepa. Tlon stumu paktamu npaso CIIIA mno-
HUMAaeT CBEJIEHUSs, KOTOPbIE BaXKHBI /JI Pa3yMHOIO MHBECTOPA
(«reasonable investor») py MPUHATUU UM PEIIEHUs O TIOKYIKe
Y TIOCIEAyIoNIe pojiaxe IeHHOU Oymaru®.

B cootserctBuu ¢ Paznenom 11 nnBectop BiipaBe 00paTUThLCS
B CyJI 32 BO3MeIIEHHEM yIriepoa:

— K JTIOOBIM JIUIIaM, TTOATIACABIITNM PETHCTPAIIMOHHOE 3asIBJIe-
HUE;

— K JUPEKTOpaM U JIMLaM, 3aHUMAIOUIVM YIpaBJIsIOUIMe Mo-
CTbl B KOMIITAHUM-IMUTEHTE U YKA3aHHBIM B PErMCTPALIMIOHHOM
3asIBJICHUM (HA MOMEHT nojauyu TakoBoro B Komuccuio);

— K ayAuTopy, MHKEHEPY, OLIEHIINKY KOPIOPATUBHBIX aKTH-
BOB, IOpUCTY (TOJIbKO B OTHOLUEHWU CBEICHUW U 3aKJIOYEHUH,
BKJIIOUEHHBIX B PETMCTPALIMOHHOE 3asIBJIEHUE, [TOJTyYEHHBIX C UC-
NIOJIb30BAHMEM MX IIPO(PECCUOHATIBHBIX 3HAHNN);

— K OaHKy-aHjleppalTepy, rapaHTUPOBABIIEMY pa3MelleH1e

Oble pelleHus U MOCTaHOBIeHNs KoMucchu MOryT ObITh 00XKaJIOBaHBI JIMIIOM, B OTHO-
IIEHMH KOTOPOTO OHU BbIHECEHBI, B (penepanbHoM cyae (Paznen 9).

30 «DaKTHI, HMEIOIIUE CYIIECTBEHHOE 3HAYCHHE» ONPEC/SIOTCS B PELICHHH 110 Je-
ny Mills v Electric Auto-Lite Co., 396 U.S. 375 (1980) u TSC Industries, Inc.
v. Northway, Inc. 426 U.S. 438 (1976); TepMuH «pa3yMHbIil HHBECTOP» aHAIU3UPY-
ercs B Begymux npeueneHtax: SEC v. Texas Gulf Sulphur Co. u Jones v. National
Distillers & Chemical Corp. (S.D.N.Y. 1979).



IICHHBIX Oymar?’.

OTBeTyMK OCBOOOXKIAETCA OT OTBETCTBEHHOCTH 110 Pasne-
ay 11, eciu 1OKa)eT, YTO MHBECTOP 3HAJI O HAJMYUKU B PErU-
CTPaIMOHHOM 3asBJICHUU JIOKHBIX CBEICHUN UK 00 OTCYTCTBUU
B HeM (DaKTOB, UMEIOIIMX CYIIECTBEHHOEe 3HaueHue. Kpome To-
ro, TpeleJIeHTHOEe MPaBO OCBOOOKIAET TUPEKTOPOB, mpodec-
CHOHAJILHBIX KOHCYJIbTAHTOB, a TaKke OaHK-aHJeppanTep, OTBe-
YaoIUi 32 pa3MellieHre IIeHHbIX OyMar KOMIIAaHWMA CPey WH-
BECTOPOB, OT OTBETCTBEHHOCTH Mo Pazpeny 11, ecnu oHu go-
KQXYT, 4TO JIEUCTBOBATU € O0AMHCHOU OCMOMPUNENbHOCHIBIO
(«due diligence and due care» ). KoMmaHus-3MHUTEHT IIEHHBIX
Oymar He MOKeT BOCIIOJIb30BaThCsl TAHHBIM BHUIOM 3aIllUATHI.

B pazouparenscte mo aeny «Codres TynBopke UuK.» de-
JEPAIBHBIN CYJ ONPEACTUI «OOAHCHYIO OCMOMPUIMENLHOCHIbY
KaK MPOBEPKY PETUCTPAIIMOHHOTO 3asiBIieHUs Kak Mojodaer

37 CyneGHbIME PELieICHTAMI OTBETCTBEHHOCTh OaHKa-aHAeppaiTepa, pa3MecTHB-
IIero IeHHble OyMard Cpeji MHBECTOPOB TI0 COMIAICHHIO C KOMITAHUEH-IMUTEHTOM,
OrpaHUYMBACTCSl OOINEH CTOMMOCTBIO pa3MeIleHHBIX UM IeHHBIX Oymar. [lostomy
Ha MpaKTHKe corameHust o0 aneppaitiare AJIA (cM. HUXe) MpeaycMaTpUBaIoT Cyo-
CH/IMapHYIO OTBETCTBEHHOCTb C SMUTEHTOM.

38 Cm.: Escott V. BarChris Construction Co. (1968). Poccuiickoe mpaBo 3aMMCTBO-
BAJIO KOHLIETIIIWIO OTBETCTBEHHOCTH JIMII, TOANMCABIINX MPOCTIEKT SMUCCUN [IEHHBIX
Oymar, 3a yriepO, IPUYNHEHHBIA SMUTEHTOM BCJIEICTBHE CONEPKAIIEHCS B YKa3aHHOM
MPOCIEKTe HeJOCTOBEPHON WIIM BBOJAINEH B 320y IeHIE WHBECTOPa MHPOPMAITUH
(4. 5 cr. 5 PenepanbHOro 3akona ot 5 Mapra 1999 r. Ned6-P3 «O 3amure 1pas u 3a-
KOHHBIX HHTEPECOB MHBECTOPOB Ha PhIHKE [IEHHBIX Oymar» ). 1o uadopmariu OKIIB
P® nannas HOpMa 3aKOHA PEOKO SIBISETCS MPEAMETOM CYyNEOHBIX pa3OMpaTesibCTB,
a TIpaKTHKa BO3MeleHHs] PUIMHEHHOTO YyIliepOa 1 KpUTEepUeB OIpe/ieNieHIs pa3Mepa
OTBETCTBEHHOCTH apOUTPaXHBIMHU Cy/IAMH ITOKA HE YCTAaHOBJICHA.



«pa3yMHOMY YeJIOBEKY, YIPaBISIONIEMY CBOEH COOCTBEHHO-
cTeio» («prudent man in the management of his property»). Ta-
Kasi MPOBEpKa Ha MPAKTHKE COCTOUT U3 BCTPEY C PyKOBOJCTBOM
KOMIIAaHUU-SMHUTEHTA, MPOBEPKU YUPEAUTESbHBIX U OCHOBHBIX
KOPHOPATUBHBIX JIOKYMEHTOB, aHAIN3a «KOM(OPTHBIX MHCEM»
OT ayIUTOPOB W IOPHCTOB, BKJIIOYAsS 3aKyoueHue 1o [IpaBwiy
10b-5 (cmotpets Huxe)> . OcoOOEHHOCTH I0PUINYECKON MPOBEp-
KM KOMITaHUM paccMoTpeHbl B [1aBe 2.

Pazen 12 ycraHOBUII OTBETCTBEHHOCT JIIOOOTO JIUIIA, TIPE/I-
JIaraoIlero K MpoAaxe WIM pealu3yloniero IeHHylo Oymary,
SMUCCHSI KOTOPO HE 3aperrcTpUpoOBaHa B COOTBETCTBUM ¢ Pa3-
aenom 5%, OTBETCTBEHHOCTH MO JTAHHOMY pasJiely MOJIEKUT
moOoe IO B CIIydae, eciv SMUCCHUS TIEHHBIX Oymar 3aperu-
CTPUPOBaHa, HO PETUCTPAIIOHHOE 3asIBIICHUE COMAEPIKUT JIOK-

39 In re: Software Toolworks Inc. (1994). Lut. no: Securities Regulation: Cases and
Materials. P. 908, 962 (Amborsino v Rodman and Renshaw).

*0'B nannom cllyJae OTBETYMK OCBOOOXKIAETCS OT OTBETCTBEHHOCTH €CITU JJOKAKET,
YTO SMHCCHS IIEHHBIX OyMar He ToJjIekaa perucrpaniy B Komrccuu B COOTBETCTBUH
¢ Paznenom 28 3akona 1933 r. Paznenom 28 npenycmarpuBaercs npaso Komuccru
W3/1aBaTh TPABIJIA, YCTAHABJIMBAIOIIIE OCBOOOK/ICHHE KOHKPETHBIX SMUCCHH [IEHHBIX
6ymar ot perucrparmu 1o 3akody 1933 r. Tak, B 1990 r. Komuccueii 6b110 IPUHATO
IpaBuno 144 A, paspelaoiiee He pericCTPUPOBATH SMUCCHIO IIEHHBIX OyMar (He HaXo-
JSIIUXCS B JIMCTHHTE HA aMEPUKAHCKUX OMpKaxX WM B aBTOMATH3UPOBAHHBIX TOPro-
BBIX cHcTeMax) 1o 3akoHy 1933 r., eciu Takue [eHHble OyMard pa3MeInaioTcsi TOJIbKO
cpeay KBaJM(UIMPOBAHHBIX MHCTUTYLIMOHAIBHBIX MOKynartesei. K nocieaHumu ot-
HOCSITCS] ’HBECTOPBI, BIIAJICIONIME MTAKETAMH [IEHHbIX Oymar Ha cymmy Gonee 100 MutH.
nomt. Hut. mo. Federal Securities Laws, P. 67—72. O «kBanuuIpoBaHHBIX MOKY-
narensix» cM. Paznen 18 () (3) 3akona 1933 r. Boree nmogpoOHO NaHHKIH CrIOco0 pas-
MemeHnsa AJJA ormmceiBaercs B [maBax 1 u 2.



HYI0 MH(OPMAIIHIO WK HE COAEPKUT MH(MOPMAIIUU CYILIECTBEH-
HO /Il MHBecTopa xapaktepa. OTBeTcTBeHHOCTh 1o Pazgeny
12 HacTymaeTr TOJBKO TOrJa, KOrjAa I OCYILIECTBJICHUS Clie-
JIOK C IIeHHBIMM OymaraMu HCIOJNb3YIOTCS cpedcmea nepeoa-
uu ungopmavuu medxncoy wmamamu. K HIM OTHOCATCS Tese-
o, daxkc, amekTpoHHAs U OOBIYHAS TTOYTA, TeIeKOH(EpeHITNN
Y MHBIE Cpe/icTBa CBSI3U. [1p1 3TOM OHU JOTKHBI OBITh UCIIOB30-
BaHbl /1J1s1 [I€peJauy CBEIEHUI U3 OIHOTO LITaTa B Ipyrou. Takum
00pa3om, AOCTATOYHO Tesie()OHHOTO 3BOHKA W3 OJIHOTO IITaTa
B Apyro# (nim u3-3a pyoexa B CIIIA) ¢ npenioxkeHnem mpoyja-
KU LIeHHOW Oymaru, B OTHOIIeHUH KoTtopoit Komuccus He 3ape-
TUCTPUPOBAJIa PETUCTPALIMOHHOE 3asIBJIEHUE, 1JIS1 HACTYIJICHUS
OTBETCTBEHHOCTH TPE/JIaraioiiero Takyto Oymary numa mo Paz-
neiy 12.

OTBeTYMK MPU3HAETCS HEBUHOBHBIM, €CJTH JIOKAXKET, UTO JIeH-
cTBOBaJl JOOpocoBecTHO («good faith defense»), To ecThb He 3HaN
U HE MOI Mpearnojarath HOCjAe OCYulecmeneHust pa3ymHoil
npoesepku («reasonable care») O JIO)KHBIX CBEICHUSAX WA OT-
CYTCTBUM B PETHCTPALIMOHHOM 3asBJIeHUU (PaKTOB, UMEIOIINX
CYIIECTBEHHOE /I MHBECTOpOB 3HaYeHue*'. OTBETCTBEHHOCTh
no Paznenam 11 mn 12 3akona 1933 r. Hacrynaer Torga, Korjga
WHBECTOP JIOKAXKET, YTO MPU MOKYTIKe [IEHHOW OymMaru OH Iojia-
rajcsl Ha JIOKHBIE CBEJIEHUs, COAEpKaIlUecs B PErucTPalliOH-
HOM 3asIBJICHUHU.

4 Hut. no: Securities Regulation: Cases and Materials. P. 936 (Pinter v Dahl
u Gustafson v Alloyd Co.).



B coorerctBuu ¢ Paznenom 13 BUHOBHOE JIMIIO, TPO/IABIIIEE
IIEHHYI0 Oymary, SMHUCCHsI KOTOPOW He TPOIUIA PErucTpaIuio
no Pazneny 5, yriauynBaeT MHBECTOPY 1IEHY, KOTOPYIO TOT 3arijia-
THJI 32 IIEHHYI0 Oymary, a Tak:ke CyMMY ITPOIIEHTOB 3a MOJIb30Ba-
HUe JIeHe:KHbIMU cpesicTBaMu*?. Ecim vHBeCTOp mpojalt Takyio
IEHHYI0 Oymary, TO eMy TakXe YIUIAuMBaeTCsl PasHUIA MEXy
LIEHOH TIOKYMKHU U Mpofaxu. Bo BTOpoM ciiyyae KOHTPaKT KyTi-
JIM-TIPOAAKU MOJJIEKUT PACTOPKEHUIO U UHBECTOPY BO3BpAIlla-
I0TCSI CyMMa, KOTOPYIO OH 3aryIaTHI 3a IIeHHble OyMaru, v mpo-
LEHTHI 32 MOJIb30BaHKEe JEHEKHbBIMU CPEJICTBAMU.

Paznenom 13 ycraHOBIICHO, YTO OOIIUI CPOK UCKOBOM JIaBHO-
CTH B OTHOIIIeHUH HapyieHui PaznenoB 11 u 12 paBen 12 mecsi-
am. 3aKOH MPeyCMOTPEN COTMIAPHYI0 OTBETCTBEHHOCTh I0PU-
JUYECKUX U (PUBMYECKUX JIULI, «AMEIOIIUM BO3MOXHOCTb KOH-
TPOJIMPOBATH JIUI], IPU3HAHHBIX BUHOBHBIMU B HapyIlieHnu Pa3-
nenoB 11 u 12» (Paspen 15). K takum numam 3akoH 1933 r. oT-
HOCUT KPYIHBIX aKIIMOHEPOB, a TaKXe JIMII, OJTy4YMBIIUX Ipa-
BO MPUHSTUS PEUICHUN U KOHTPOJISI HAJl OPraHaMU YITpaBJICHUS
KOMIIAHUY TI0 areHTCKOMY JIOTOBOPY JIMOO UHBIM 00Pa30oM.

Paznenom 17 npenycmarpuBaercsi OTBETCTBEHHOCTD JII00O-
IO JIULIA, TPU3HAHHOTO BUHOBHBIM B NEPEUUHOM PAMEULEHUU UNU
npooavice TIEHHBIX Oymar C UCIIOJIb30BaHMEM CPECTB Tepe/a-
yn MHpoOpMauuu Mexay mratamu («by the use of any means

42 HOHOHHI/ITSHBHO ynIauMBarOTCA UHBIE CYMMBbI, «€CJIM TAKOBBIE YCTAHOBJIEHBI 3a-
KOHOAATEJIbCTBOM WJIM IOMAJIE)KAT KOMIICHCAIMN B COOTBETCTBUM C IIPABOM CITpAaBE-
JIMBOCTW.



or instruments of transportation or communication in interstate
COMMErce» ), €CJM TAKUE CIEJIKU COBEPUICHBI:

1. c ucnons3zoBanueM cxem («schemes»), KOTOpble UMEIOT 11e-
JIbI0 BBECTH MHBECTOpA B 3a0yKIEHUE OTHOCUTEBHO IEHHOU
OyMarv Wiy HarpaBJieHbl HA COBEpIIIEHNE MOIIICHHUYECTBA;

2. 1S TIONy4YeHUs] ICHEXKHBIX CPEJICTB UM WHOW COOCTBEH-
HOCTHU 3a IIeHHBbIe OyMaru, IpoJaHHbIE C WCIOIb30BaHUEM pPe-
TUCTPALMOHHOIO 3asIBJIEHHS, COAEPXKAIIETO JIOKHbIE CBEJCHUS
WIN HE BKJIIOYAIOUIETO CYHIECTBEHHYIO /IS MHBECTOPOB MH(OP-
Manuo®?.

[Ipumenenue Pazpena 17 orpannuuBaercs uckamu Komwuc-
CUM K MEHEJ)KMEHTY KOMITaHUH, A TAKKEe K MHBIM JIUIIaM, y4acT-
BYIOIIIMM B BOIUIOIIEHUHU B KU3Hb «CXEM, KOTOpPbIE UMEIOT 1e-
JIbI0 BBECTH MHBECTOpA B 3a0JTyKJEHUE OTHOCUTEIBHO IIEHHOU
Oymaru». Komuccus BripaBe Ha4aTh TPOU3BOJICTBO IO JIeNTy Kak
B OTHOIIIEHUH YaCTHOT'O pa3MellleHH sl [IEHHbIX OyMmar (mpeijioxe-
HHE y3KOMY KPYTI'y THBECTOPOB), TaK 1 ITyOJIMYHOTO Pa3MEIIeHHS
(IpeyioKeHne HEOrPAHUYEHHOMY Kpyry MHBeCTOpoB). Hakaza-
HUEM 3a HapyuieHue Pa3nena 17 gBnserca aHHY/IMpOBaHUE WU
BPEMEHHBIN OT3bIB «Pa3PELICHS Ha PAKTUKY» (QHAJIOT JIMLIEH-
3uM) MPO(EeCCUOHAIBLHOTO YYACTHUKA IEHHBIX Oymar, a Takxke

3 Yacro nerupt no Pasgenam 11 1 12 3akona 1933 1. 06beAMHAIOT HCKOBbIE Tpebo-
BaHUs B KOJUIEKTUBHBINA UCK, KOTOPBIA MOXET JOCTUIaTh MHOTMX MHJUIMOHOB JOJUIa-
poB CIIA. Paznen 27 nocesieH KOIEKTUBHBIM UCKaM («class action») v mpouemy-
e paccMOTpeH¥sI JaHHOW KaTeropuH Jiell (Ha3HaueHHe TpeICTaBUTeIs], BO3MEIICHUEe
YOBITKOB, MUPOBOE corJaiieHue («settlement»)).



mrrpad B pazmepe 10 500.000 pomn. CIIHA.

3akon 1934 r.: o0omuin
0030p U cyaeOHasI MPaAKTHKA

Oowguit 0030p. 3akoHoM 1934 r. perynupyercs TOProbis
IIEHHBIMU OyMaraMy Ha BTOPUYHOM PBIHKE, U B YACTHOCTH:

— perucTpanus v nepuoguveckasi OoT4eTHOCTb IMUTEHTOB, BbI-
MYCTUBIIUX LIEeHHbIe OyMaru, HaXoAsIIUecs: B JUCTUHTE Ha aMe-
PUKAaHCKUX (DOHIIOBBIX OUpKax U B aBTOMATU3MPOBAHHBIX TOP-
roBeix cucteMax (Paznensr 12, 13, 17);

— IIpoIie/ypa roJIoCOBaHUS HA COOPaHUSIX aKITHOHEPOB 10 JI0-
BepeHHocTH (Paznen 14);

— TeH/Iephl Ha TOKYTKY leHHbIX Oymar (Pazmen 14);

— peryJMpoBaHUe OpraHu3aIui, padoTaIMx Ha (POHIOBOM
PbIHKE, BKJIIOYAsl CAMOPEryJIUpyeMble OpraHu3aiuu npodgeccu-
OHAJTPHBIX YYACTHMKOB pBIHKA IIeHHBIX Oymar (manee — CPO)
u 6pokepoB-nuiiepos (Paznensr 15, 15 A, 15C, 17A, 17B, 19);

— MMPOAAKy IIEHHBIX OyMar Ha BTOPUYHOM PhIHKE C UCTIONb30-
BAaHUEM HE3aKOHHBIX CXeM U IyTeM MollleHHn4YecTBa (Paznesnst
10, 18, 20, 20A).

MHorue mnonokeHus M KoHuenumu 3akoHa 1934 r. Obl-
JI 3aMMCTBOBAHbl POCCHUICKMM IIPaBOM O IIEHHBIX Oymarax,
u B 4vacTHoctu PenepasibHbIM 3aKOHOM «(O pBIHKE HEHHBIX

4 Cm.: Gleeson Simon Gustafson Draws US Private Placements Closer to UK //
International Financial Law Review. July 1996. P. 20—22.



Oymar», denepanbHbiMu 3aKkOHaMU «O0 aKIMOHEPHBIX OOIIIe-
cTBax» U «O 3aluTe MmpaB ¥ 3aKOHHBIX UHTEPECOB MHBECTOPOB
Ha pbIHKE IIeHHBIX Oymar» (cM. [1aBy 2).

Pezucmpayus no Pazdeay 12. Paznen 12 3akona 1934 r.
Takxke, Kak u Paznen 5 3akona 1933 r., npegycmarpuBaeT peru-
CTpaIIMI0 SMUCCUH TIeHHBIX Oymar B Komuccun.

Perucrpanus nieHnsix Oymar mo Pazpeny 12 tpeOyercs, ec-
JIY LIeHHble OyMaru nojyiexaTt JUCTUHTY Ha OIHOW U3 aMepUKaH-
CKUX (POHIOBBIX OUPK WIM B aBTOMATH3MPOBAHHBIX TOPrOBBIX
crcteMax (Hampumep, muctuar AJIA na Hio-Mopkcekoii hon-
JIOBO OMpXke WM B aBTOMAaTU3MPOBAHHOW CHUCTEME TOPrOBJIU
«HACJJAK»)®.

BaxHo ormeruts, yTO C cepenuubl 1982 r. perucrpanyos-
Hble TOKyMeHThl no Pazneny 5 3akona 1933 r. u no Pa3znmeny
12 3akona 1934 r. obumm gonosiHessl Komuccuen ¢ 1elisio co3aa-
HUSL €OUHOLL CUCIeMbl PACKpbImus uHgopmayuu BMECTO JBYX,
ABTOHOMHO cymiectByonmx. B coorBerctBuu ¢ Penmmzom Ko-
muccnn Ne6383 or 3 mapra 1982 r. Komuccus npussna eau-
HOOOpa3Hble CTAHAAPTHI AJIs MPEAOCTaBIeHUs (PUHAHCOBOU MH-
(popmaly B perucTpaliioHHbIX TOKYMEHTax U (hOpMax OTYeT-

4 Hut. mo: U. S. Regulation of the International Securities Markets: A Guide for
Domestic and Foreign Issuers and Intermediaries. Chapter 3. [l peructpauuu 1eH-
HbIX OyMar u Mocyeayolied NepruoanIecKOi OTYETHOCTH WHOCTPAHHBIX KOMITAHUI
no 3akony 1934 r. Komuccueit ucnonssyercs: @opma 20-®@ (Form 20-F), a taxxke
ee cokpallleHHbIil BapuaHT, Popma 8-A, u rogosoit oruer no Popme 10-K. Komuc-
CHSI MOXET OCBOOOIMTh MHOCTPAHHBIE KOMITAHUHU OT PerucTpariu mo 3akony 1934 r.
1 TOCTIeAYIoIIeH neproauyeckoit ordyetHocTH o [pasuy 12g3—2 (cm. Huxe).



HocTU*. Jla MpaKkTHKe perucTpaius ¥ OTIYETHOCTD 10 3aKOHaM
1933 1 1934 r. Tenepb OCYIIECTBIIAETCA B COOTBETCTBHHU C (POP-
Mamu Komuccunu, conepxkanne KOTOPbIX MPaKTUYECKH UACHTHY-
HO, YTO SKOHOMUT BpeMs Ha UX MOATOTOBKY U JIEJIAeT caM Ipo-
1[ecC pa3MelleHurs [IeHHbIX Oymar 3HAuYUTeNIbHO JeleBiie U -
(extuBHEE*.

OmeemcmeeHHOCMb 34 MAHUNYAUPOBAHUE PLIHKOM. Pa3-
JeqoM 9 mpemycMaTpuBaeTCs OTBETCTBEHHOCTb 32 «MAaHUITY-
JIMPOBAaHUE PHIHKOM IIEHHBIX Oymar», BKJII0Yasi UCKYCCTBEHHOE
yBeJIMUEHHe I11eH, TIPeIOCTaBIIeHe OPOKePOM-/IUIEPOM JIOKHBIX
CBEJIEHUI O IIEHHOUN OymMare KJIMEHTY, YTOObI C LIEJIbI0 CKJIOHUTh
€€ K MOKYIIKe, a TakKe MyOJTMKAITUIo JIOKHOW MH(pOpMAIINH C 11e-
JIBIO TIOBJIMSATh HA TIMHAMMKY IIeH Ha IIeHHbIe OyMarv Ha phIHKe*S.

Omeemcmaennocmv no Pazoeay 10 (b). HauOomnbiee Ko-
JIMYECTBO CyAeOHBIX criopoB BosHuKaer 1o Pazmeiay 10 (b),
MpeyCMaTPUBAIOIIEMY OTBETCTBEHHOCTh 32 MOIIIEHHUYECTBO
(«fraud»), «cBsiZaHHOE C nokynxoi u npooadiceii» («sale and
purchase») Ha BTOPUYHOM PHIHKE TIEHHBIX OyMar, HaXOISIIIUXCS
B JINCTUHTE Ha OUPsKe UM B ABTOMATU3MPOBAHHOW TOPrOBOM CH-
creme (Pazpenst 11, 12 u 17 3akona 1933 r. npegycmarpuBaior
TaKyl0 OTBETCTBEHHOCTh MIPU MEPBUYHOM Pa3MEIIeHUH TIeHHBIX

46 1lur. no: Securities Regulation: Cases and Materials. P. 183—186.

47 Langevoort Theories, Assumptions and Securities Regulation: Market Efficiency
Revisited //140 U.Pa.L.Rev. 85.1 (1992).

8 AHanormunsie HOpMBI coziepxarcs B @enepabHoM 3akone PO or 5 mapra 1999 .

«0 3alUTE IIpaB U 3aKOHHLIX MHTEPECOB MHBECTOPOB HAa PbIHKE LIECHHBIX 6yMar » (CT.
4, 6).



Oymar).

B 1942 r. Komuccus npunsina [Ipasuno 10b -5, onpeaersiio-
miee cepy npumenenust Paznena 10 (b)*°. Cornacuo IpaBuny
10b -5 Paznen 10 (b) npuMeHsieTcs Ha MPAKTUKE K TPEM BUJaM
MpaBOHAPYIICHUI:

1. perucrpalvoHHOE 3asIBJEHUE MMEET JIOKHYI0 MH(pOpMa-
IIUIO0 WU HE COACPKUT (PaKThl M CBE/IEHUS CYIIECTBEHHOTO ISl
MHBECTOPOB XapaKkTepa, KOTOpble NOMKHbBI ObLIM ObITh B HETO
BKJTIOYEHBI;

2. CAGNKM COBEPINAIOTCS C HEHHBIMUA OyMaramMu C MCIOJb30-
BaHMEM HEIOCTYITHOM JpyriMM MHBECTOpaM MH(OpMalIMK CyIe-
CTBEHHOTO xapakTepa («insider trading»);

3. MpM NOKYTIKe W MPOJake MEHHbIX Oymar OoCyIecTBIISIeTCs
MAaHUITYIUPOBAHUE PHIHKOM .

[IpaBuno 10b-5 mpakTuyecku MIEHTUYHO HOpMaMm, 3aKper-
JeHHbIM Paszpenom 17 3akona 1933 r., HO B OTJIMYKE OT MOCIIE-
HETO, PaclpOCTPaHSIETCs UCKJIIOUUTENILHO HA CIICTKY C LIEHHBIMU
OymMaraMu Ha 6mopuvHOM puliKe, a He Ha «TIePBIYHOE pa3Mellie-
HUE U MPOAAXKY TAKUX LIEHHBIX Oymar»°'.

ITo cnoBam npoceccopa Bunrtepa, obmmpHas cyneOHasi mpak-
tuKa nana Pasneny 10 u [IpaBuny 10b -5 nonyuuna B nocnea-

4 Thel The Original Conception of Section 10 (b) of the SEA // 42 Stan. L. Rev.
385 (1990).

59 ITur. no: Securities Regulation: Cases and Materials. P. 1057—1058.

31 ABA Sec. Corp., Banking & Bus. Law: Conference on Codification of the Federal
Securities Laws // 22 Bus. Law. 793, 921—925, esp. at 922 (1967).



HUE Troibl «<HOBOE 3BydaHue». Tak, permeHuem no aeny «Kommc-
cus npotus Tekcac ['ang Cynpyp» yCTaHOBIEHO, YTO MOLIEH-
HUYECTBO (ITPeIOCTABJIEHUE WHBECTOPY JIOKHOM UH(OpPMALIVN)
JOJKHO OBITh «HETIOCPEACTBEHHO CBSI3aHO C TIOKYITKOM U Mpofa-
kel leHHbIX Oymar». B cityuae, Korja mpeaocTaBieHe JIOKHOU
MH(OpMaIIMM HE UMEET OTHOLIEHUSI K TaKOW C/IEJKE, MHBECTOP
HE MOXET B3BICKaTh 1O HEH yOBITKU.

Henom «dpHCT 311 DpHCT poTuB Xoudeaepa» ObLIo orpe-
JIeJIEHO, 4TO [Jisl HACTYIUIEHUSI OTBETCTBEHHOCTU Mo Pazneiny
10 u IlpaBuny 10b -5 y oTBeTYMKa IOKEH MPUCYTCTBOBATH
yMmbicen («scienter»)>. [lenom «biy Yun Cramriic npotuB Ma-
Hop Hpar Crop3» kpyr uctuoB no Pazgeny 10 u IlpaBuny
10b-5 ObUT OrpaHuYeH MPoAABIAMU M TOKYNATEISIMHU TIEHHOW
Oymarm>*. A pemenueM Mo neny «XepmaH npotuB MakJIna-
Ha» MOCTAHOBJIEHO, YTO UCK MOXET OJHOBPEMEHHO MO/aBaThCs
no IIpasuity 10b -5 no 3akony 1934 r. u Pazneny 11 3akona
1933 1.

Bo3Hukaer Bompoc 0 TOM, Kak MCTell B CIIOpe MO pasje-

2 Iut. mo: Securities Regulation: Cases and Materials. P. 683 (SEC v Texas Gulf
Sulfur (2d Cir. 1968)), P. 690—715 (Chemical Bank v. Arthur Andersen & Co.)
u 690 (SEC v Drysdale).

3 ut. no: Securities Regulation: Cases and Materials. P. 697 (Ernst & Ernst v
Hochfelder (SCT 1976)), P. 698 (Blackman v Polaroid (I Cir. 1990)).

34 Blue Chip Stamps v. Manor Drug Stores (SCT 1975) u Cowin v Bresler (DC
1984) (Matepuasl U3 IpaBoBOil 0a3el «Westlaw»).

5 Iur. mo: Securities Regulation: Cases and Materials. P. 979 (Herman v.
MacLean).



ay 10 (b) mor 3HaTh O HEpacKphITOM MH(MOpMALUKA U TOYe-
MY MUMEHHO €€ COKPBITHE OT MHBECTOPOB BBI3BAJIO YOBITKU UCT-
ua? MHorue cyapl ClieayioT «meopuu 3@Phexmuenozo polHKa»
(«efficient market theory»). [laHHast Teopusi UCXOOUT U3 TIpe-
3yMITIIUH BEPbl MHBECTOPA B TO, UTO KAXasi KOMITaHUS, [IEHHbIS
OyMars KOTOpPOH MPOIAIOTCSI HEOTPAHUIYEHHOMY KPYTY MHBECTO-
POB Ha (POH/IOBOM pBIHKE, [10/1aJ1a BCE CYLIECTBEHHbIE CBEICHUS
o cebe (kak Toro TpeOyioT 3akonsl 1933 u 1934 r.), B pe3ysbTa-
T€ Yero pbIHOYHAsI CTOMMOCTH LIEHHBIX OyMar JJaHHOW KOMITAaHUU
«MHKOPIIOpUpOBAJIa (BOHTAIA) B ceOsl TaKylo MH(POPMAITHIO» .
OpnHako aHHasi MO3WLMS B IMOC/E/IHEe BpeMsl IMOjBepraer-
Cs1 Cepbe3HON KPUTHKE BEAYIIMMHU SKOHOMUCTAMU, YTBEPKAAI0-
MU, YTO «CYIIECTBYET MHOTO (paKTOPOB, BIUSIOIIMX HA CTa-
HOBJIGHHE PBIHOYHBIX IIeH, W MyOJMYHO TOCTyHHasi MH(pOopMa-
IS O IIEHHBIX OyMarax 4acTo HEBEpHO BOCHPUHHUMAETCS PhIH-
KOM... TIO KpaiiHell Mepe MPOXOIUT KaKoe-TO BpeMmsl, Mpekje
YeM OHa JIaeT OOBEKTHBHBIM 3(P(EKT pocTa WM TaJeHUs Iie-
HBI [IeHHbIX Oymar»>’. [lo mHenuto PoGeptsi Pomano, cyme6-

3 Klein W. and Coffee J. Business Organization and Finance. NY. P. 392—397,
Booth Richard A. The Efficient Market, Portfolio Theory, and the Downward Sloping
Demand Hypothesis // 68 N.Y.U. L. Rev. 1187 (1993); Fama Eugene F. Efficient
Capital Markets: II //46 J. Finance 1575 (1991); LeRoy Stephen F. Efficient Capital
Markets and Martingales // 27 J. Economic Lit. 1583 (1989)

57 Grossman & Stiglitz On the Impossibility of Informationally Efficent Markets //
70 Am. Econ. Rev. (1980); Gilson Ronald J. & Kraakman Reiner H. The Mechanisms
of Market Efficiency // 70 Va.L.Rev. 549 (1984); Cunningham Lawrence A. Capital
Market Theory, Mandatory Disclosure, and Price Discovery // 51 Wash. 7 Lee. L. Rev.
843, 858 (1994); Cunningham Lawrence A. From Random Works to Chaotic Crashes:



Has MPaKTUKa He Jlajla €MHOrO OTBETA Ha BOMPOC, SIBJISIETCS JI
HEPACKpBITas NH(POpMALIUAS «CYILIECTBEHHOU /11 UHBECTOPOB»,
€CJI TIOCTIe MPUIAHUsS €€ OIVIACKE, PhIHOYHAS CTOMMOCTH IIeH-
HBIX Oymar mpakTuuecku He m3meHmiach. Jxon Kodde nonara-
€T, Y4TO Ha MPAKTHUKE JIOCTATOYHO KOJIeOaHUsI 1IeHbI IIEHHOH Oy-
Maru Ha pbIHKe B npenenax 5—10% (nocne packpeitus MHPOP-
MaIllyu) I TOTO, YTOOBI TIOATBEPAUTh «CYIIECTBEHHBIN Xapak-
Tep» Takou uHgopmarmm’®.

OtBerctBeHHOCTh MO IlpaBuiny 10b-5 Takxke Hacrymaer
MO C/IEJIKaM, COBEPIIEHHBIM C KCHOJIb30BAHUEM HEJOCTYITHOM
JUIsl THBECTOPOB MH(OPMAITMH CYIIIECTBEHHOTO XapaKTepa.

Paznen 20A (b) orpaHnYMBaeT OTBETCTBEHHOCTh OOIIel CyM-
MO TpUOBLIHA, TIOTYYEHHOW OT TAKOW CENKH, OO CyMMOW
yOBITKOB, TPEIOTBPANICHHBIX MyTeM IMPOJIaXH IEHHBIX Oymar
JI0 MOMEHTa MyOJIMYHOTO OrJIalieHusI TH(POPMAIIMU CYIIECTBEH-
HOTO XapakTtepa.

B 80-e r. npuHATO 2 3aKOHA, YKECTOYAIOIIUX CAHKIUH IPO-
TUB MHCAJIEPOB 3a UCIOJIb30BaHUE BHYTPEHHEN HH(popMaLuy —
3akon CIIA 1984 r. «O0 0TBETCTBEHHOCTH 3a KCIIOJIb30BaHUE
uHpopMaIuu, HeJOCTYIHOM /1 THBECTOPOB, ITPU COBEPILIEHUN
CHIEJIOK C IIeHHbIMU Oymaramu» U 3akoH 1988 r. «O06 orBer-
CTBEHHOCTH 32 MOIIICHHUYECTBO Ha PBhIHKE IIEHHBIX Oymar». Ec-
M panee Komuccusa wm cyg MO KOH(PUCKOBATh TOJIBKO J10-

The Linear Genealogy of the Efficient Capital Market Hypothesis // 62 Geo. Wash.
L. Rev. 546—574 (1994).

38 Lwur. no: Securities Laws: Selected Statutes, Rules and Forms. P. 1009—
1011 (Alstead, Dempsey & Co., Inc., 47 SEC 1934, 1035 (1984)).



XO[Ibl, TIOJTyYeHHBIE B PE3yJIbTaTe WCIIOIb30BAaHMS BHYTPEHHEH
nH(pOopManny — HHPOPMAILMK CYLIECTBEHHOI'O XapaKTepa, Hen3-
BECTHOW MHBECTOPaM, TO B COOTBETCTBUM C STUMM 3aKOHAMU
pa3mep mTpada MoxeT B 3 pasa peBbIIaTh MPUObLIb, OTyYeH-
HYIO OT HCTIOJIb30BaHU sl BHYTpeHHe! nHpopmarn. Pusndeckoe
JIMIIO MOXET OBITh TIOABEPrHYTO TIOPEMHOMY 3aKJIIOYEHHIO CPO-
koM 10 10 jer™.

WHtepecHbIM mpejcTaBisieTcsl pelieHde no aeny «dupke
nporuB Komuccnn», coracHo KOTopoMmy OpOoKep y3HaJ OT 3Ha-
KOMOTO O CKOPOM OaHKpPOTCTBE KOMIAHUH «DKBUTH PaHAUHT»
U3-32 pacTparbl YNpPapJsAOUMMUA aKTUBOB, O YeM MPOUHDOP-
MUPOBaJI CBOMX KJIMeHTOB. CBeJieHus1, OMyYeHHbIe KIIMeHTaMU
Opokepa, He ObUIM U3BECTHBI APYTMM MHBECTOpPAM U aKITMOHE-
pam «xBuTH PanauHr». Bocronb3oBaBIIMCh 3TOM MH(POPMA-
1Mei, KIMeHThl OpoKepa MpoAaiu aklMU 0 TOro, Kak JaHHbIe
O pacTpare CTaJld U3BECTHbI HA PhIHKE U BBI3BAJIM pe3KOe Maje-
HHUE MX PBIHOYHOW CTOMMOCTH (OpOKep, Mpap/ia, BIOCIEICTBUN
COOOIINIT O HapyIIIeHnH B razety «Yosut-Ctput JIKopHa», U 10-
9TOMY U HE MOHEC/U YOBITKOB), M MOITOMY HE MOHECIH YObIT-
koB. Bepxosnblii cyn CIIIA nocraHoBuII, YTO OpOKEp HE BUHOBEH
B UCIOJIb30BAaHUM YKa3aHHOW MH(pOpMalLMU B HapylieHue Pasz-
nena 10, moromy 4to:

% YIMeHHO Ha OCHOBAHMHU STHX 3aKOHOB ObLI npuroBopeH B 1986 r. k TIopeMHOMY
3aKJio4YeHuo cpokom Ha 20 mec. u yrate 100 mutH. non, mrpada Visan Boricku, mo-
CITY’KMBIIMI POTOTUIIOM KOPIIOPATUBHOTO NMpaTta (corporate pirate) ['opnona ['ekko
U3 TOJUTABYICKOTo (pmiibMa « Yot ctput», a B 1990 r. — k 10 rogam TiopemMHOro 3a-
KJIIOUEHUS1 1 MHOTOMUJIMOHHOMY 1uTpacdy Maiikia MuikeH.



— IOpPU/IMYECKU HUYTO HE CBSI3bIBAJIO €10 C aKIIMOHEPAMHU « K-
BuTH PaHauHT» (OH He paboTa B KOMIIAHWY, HE BJIajies ee aK-
UMM ; 3HAKOMBIN, OT KOTOPOro Opokep Nomydus HHGOpMAaIuio,
He TpeOOoBaJl OT Hero COOMOIeHUS] KOH(PUACHIIMATIBHOCTH);

— nH(popmarus Obl1a IomydeHa 6e3 HapyIleH!sl 3aKOHa;

— |, CJIe[IoBaTeJIbHO, OpOKep He ObLT 00s13aH COOOIIaTh O Hel
aKIIMOHepaM KOMITAaHWH.

3HakoMBI Opokepa, pacKpbIBIIMKA HWH(POPMAIMIO, TaKXe
He Hapywmni Pazzaena 10, Tak kKak He MOy HUKAKOW MaTepu-
QJIbHOW BBITOJIbI OT €€ OIJIAIIEHUSI, 2 CTPEMUIICS UCKJTIOUUTETbHO
K OIJIaCKE pacTpaThl U 3JI0YNOTPEOIEHUI PYKOBOJCTBA «DKBUTH
danguar»®0.

[IpelieieHTHOE MPABO YCTAHOBUJIO OMGENCIEEHHOCHb OPU-
cmos, ayoumopos u Opyeux npogecCUOHANbHbIE KOHCYAbIMAH-
mMoe KomMnanuil 3a pasrialieHue «3aKpbIToi» (MyOIMYHO Helo-
CTYITHOW) MH(pOpMAIIUU O KOMIIAHUSIX, CTaBIIe UM U3BECTHON
B IpoIiecce MX KOHCYJITAIIMOHHON JesiTebHOCTU®!. B cooTBeT-
ctBum ¢ Paznenom 21A (a) (2) OTBETCTBEHHOCTB JIMII, COBEPIINB-
IIUX C/IEJIKY C IIEHHBIMU OyMaramMu ¢ UCTIOJIb30BaHUEM 3aK PITON
MH(pOPMaLIMK, OTPAHUYUBAETCS CYMMOM, PaBHOW TPEXKPATHO-
My pa3Mepy MoTy4YeHHON UMH MPUOBLITH UK MPEIOTBPAIIEHHBIX
yOBITKOB (pa3HHIIa MEXKAy PHIHOYHOW IIEHOH Ha IIEHHYI0 Oymary

60 Iwur. mo: Securities Laws: Selected Statutes, Rules and Forms. P. 1094—
1104 (Dirks v. SEC).

61 Cu.: hiarella v. US (k/m04eBoit IIpeLiefieHT 10 JaHHoMY Borpocy) u IIpasuio Ko-
Mmuccuu 14e-3.



JI0 ¥ TIOCJIE PACKPBITUSI MH(OPMALIMK), YILIAYMBAEMON B AOMNOJ-
HeHMe K mrpadam, npegycmorpeHHsM Pasnenavu 21 u 21 (B).

ITo ananoruu ¢ Paznenom 15 3akona 1933 r. Paznenom 20 3a-
koHa 1934 r. npeaycMoOTpeHa coaudapHas omeemcmeeHHOCHb
IOPUINYECKUX U (PUBMYECKUX JIUII, «KOHTPOJIUPYIOIIMUX JIMII,
MIPU3HAHHBIX BUHOBHBIMU B HAPYIIEHUH JTIOOBIX TIOJIOKEHUH 3a-
koHa 1934 r. a Takxke npasui Komuccum, NpUHATHIX B MX pa3BU-
The». OTBETCTBEHHOCTb KOHTPOJIMPYIOUIMX JIUI] HE JOJIKHA TTpe-
BbimiaTh 1 MuH. pomwt. CIOA (Paznen 21A (B) (3)).

OmeemcmeeHHOCMb 3a N0HCHBLE C8e0CHUSL 8 Pe2UuCmpayu-
OHHOM 3a5181€HUU U OOKYMEHIMAX NepuoouUecKoll OmuenHo-
cmu. Paznen 18 (a) nmpemycMaTpuBaeT OTBETCTBEHHOCTD /17000~
20 nuya, NOANUCABIIETO PETMCTPALMOHHOE 3asBJIEHHE 110 3aK0-
Hy 1934 r., a TakKe NMpeAOCTaBUBIIIETO COOTBETCTBYIOLIUE TOKY-
MEHTBI O KOMITAHUY Ha OUPIKY JIJIS TIOJTyYSHHU S JIMCTUHTA, 32 JIOXK-
HbIE CBEICHUsI O KOMITAHUM WJTU €€ IIeHHBIX OyMarax, ecii Takue
CBENICHUSI UMEITU OBl Cyujecmeertoe 3HaueHue Onsi UHBeCmopos
MpYU IPUHSITUYA UHBECTULIMOHHBIX PEIIEHUH U UX MPABIUBOE U3-
JIO)KEHUE B PETUCTPALIMOHHOM 3asIBJICHUU MOBJMSIO Obl HA LICHY
YKa3aHHBIX LIEHHBIX Oymar Ha (DOHIOBOM pBIHKE.

Cpok HMCKOBOM HABHOCTM IO JAHHOW KaTeropuu Jen pa-
BeH 12 Mecsiiam ¢ MOMeHTa OOHapyKEeHHs JIOKHBIX CBEJCHUIM
Y He JI0JKEH IpeBbIaTh 36 MecseB ¢ MOMEHTa MoJayu epBo-
ro McKa 0 Bo3MelleHuu yiiepoa o Pazaeny 18 (a) B cinyyae, eciu
3a BO3MEIIEHUEM yirepOa 00paIialTcs Ipyrue rnocTpajaBiive
MHBECTOPBI. JIUI110, MPpU3HAHHOE CYI0M BUHOBHBIM B HAPYIIEHUN



Pazpena 18 (a), BupaBe Moiy4nTh BO3MEILIEHUE YaCTH yIUIAYEH-
HOU UM CYMMBI OT JIPYTUX JIVII, IO/NTMCABIINX PETUCTPAIIMOHHOE
3asiBjieHUe, B nopsiake perpecca (Pazgen 18 (b)).

Ilpoeno3zvl u packpvimue cyuwiecmeeHHoll uHghopmavuu
0 OyOywux coeakax u peopzanuszauuu Komnanuu. Paznenom
23 E peryaupyiorcs ciaydad IIpeJoCTaBIeHU I THBECTOPaM B pe-
TUCTPAIIMOHHBIX 3asIBJIEHUSX U B JOKYMEHTaX OTUYETHOCTH TPO-
THO30B M MHBIX CBEJIECHUHN O OyAyIIUX CAEJKaX KOMITAHUM WU
0 ee peopraHu3alliy, HOCSIIMX CYIIECTBEHHBIM XapakTep IS
UHBeCTOPOB. Takke B HeM OMpeIeISIIOTCS CITyYan, B KOTOPBIX Ha-
CTyIaeT OTBETCTBEHHOCTh 3a MPEJOCTaBIEHUE TAaKUX CBEICHUM,
BbI3BaHHAsI BO3MOKHOCTBIO HEMPABUJIBHOTO TOJKOBAHUS H3JIO-
JKeHHOW MH(OPMAIUU WM HeOOOCHOBAaHHOCTBHIO €€ IMyOTMYHO-
IO PacCKphITHS (HApuUMep, AMPEKTOPa 3HAIOT, YTO CKOPEe BCEro
cliesika He OyJeT 3aK/IoveHa, HO COOOIIAI0T aKIIMOHEpaM M MH-
BecTopam obpatHoe)%?.

62 OcuoBHbie cyneOHbIe mpenefeHTs: Virginia Bankshares v. Sandberg (amupexro-
pa He MPOMH(OPMIPOBAIN aKIIMOHEPOB O MPOTHO3¢ MHBECTHIIOHHOTO OaHKa B OT-
HOIIIEHWH IIeH Ha aKIMM KOMIIaHWH B CJIyYae BBIKYIa aKLMi y aKIIMOHEpOB B MPO-
1lecce peopraHu3aliy, U yKa3aJld HEBEPHYIO LieHY, YTO ObLIO MPU3HAHO CYJI0M Hepac-
KPBITHEM «CYIIECTBEHHOM nH(popManum»); Panter v. Marshall Fields u Kademain v
Ladish (00s13aHHOCTD PacKpHITHS MPOTHO3UPYEMBIX CAEJNOK WIIM MPOTHO30B B OTHO-
meHny Oynymmed mpuosu kommannn); Gerstle v. Gamble-Sleogman, Feit v. Leasco
Data Processing, Speed v. Transamerica (HepacKpbIToe JUPEKTOPAMHU I1JIAHOB JINKBU-
Jalyy KOMIAHUM SABJIAETCA He MPEJOCTABICHUEM «CYIIECTBEHHON MH(pOPMALUK»),
In re: Caterpillar (Hepackpsitoe B @opmax oryerHoctu 10-K u 10-Q mpenmonarae-
MBIX CTIOXKHOCTEH B AESATEIHHOCTH aMepHKaHCKOK KoMmanun «Kareprmnnap» Ha Tep-
putopun Bpasuin, CBA3aHHBIX ¢ HOJUTUYECKAMI ¥ SKOHOMUYECKAMU TPYIHOCTAMHU
B 1990 r., MOBJIEKIIINX CHUXEHE €€ MPUObLIN MPU3HAHO HEPACKPHITHEM «CYIIECTBEH-



Huwvie noaoxcenus. Paznenom 13 (d) (1) nmpemycmorpena
00SI3aHHOCTB JIUIIA WJIH TPYIITH aphHIMPOBAHHBIX UL UH(OP-
mupoBath Komwuccuio B TeueHuwe 10 qHeli ¢ MOMeHTa MPHOO-
pereHuss uMu Oosiee 5% ornpeneneHHOro Kjacca aki|idi Komra-
ann®. Takxke B coorBeTcTBuM ¢ Pasnenom 13 Komuccus Bener
y4eT MHBECTOPOB, BJAJCIONINX IIEHHBIMA OymMaramMu Ha CyMMYy
6onee 10 mummonos powtapoB CHIA. Takke naHHbIM paszze-
JIOM ONPeAesIsIoTCs 0COOEHHOCTH OTYETHOCTH KPYITHBIX Tpeiae-
POB 11 OPOKEPOB-/IUJIEPOB.

B Paszpene 14 ycraHoBiieHBI NpaBOHAPYLIECHUS, CBS3aHHBIE
C HE3aKOHHBIMHU JEUCTBUSMU IO TMOMYUYEHUIO TOBEPEHHOCTEN
Ha roJIoCOBaHMe OT aKIIMOHEPOB, a TAKKE C IPOBEJICHUEM TEH Ie-
POB Ha IMOKYTIKY IIeHHbIX Oymar. B yacTHocTH, 3ariperaercsi mpo-
BeJICHUE TEHJIepa, €C/IM UCTONb30BaIACh JIOXKHAsT UH(pOpMaIUs

HOW» WH(OPMALTUHN).

3 Taxske 3akon yCTaHABJIMBaeT 0OS3aHHOCTh OCHOBHBIX aKLIMOHEPOB (JIWILI, Biaje-
formux 6onee 10% axkimii onpeiesIeHHOro Kjacca), AMPEKTOPOB U PYKOBOLSIIIETO Mep-
COHaJIa KoMIaHnu uH(OpMIpoBaTh Komuccrio: a) o KonruyecTBe aKIvid, prHAIe-
JKaIMX UM Ha MOMEHT TIOJaYy PETMCTPAIMOHHOTO 3asIBJICHHUS] B COOTBETCTBUM ¢ Pa3-
nenoM 12 (g), Ha MOMEHT oAy JOKYMEHTOB Ha OMpPXKY IUISl BKJIIOUCHHSI [IEHHBIX
OGyMar KOMIIAHMU B JIMCTHHT; 0) 0 mproOpereHun umu Oonee 10% akumii onpene-
JIeHHOTO KJjiacca (B Teuenue 10 IHEH ¢ MOMEHTa TaKoro MpuoOpeTeHHsl); a TaKkxke B)
eXeMeCsSTYHO YBeIOMJIATh Komuccnio u Oupxy 00 M3MEHEeHUH WX JIONU B aKIMOHEep-
HOM Kanuraje komnanuu. O crpykrype akuuoHepHoro kanurana B CIIA cm.: Cer-
poooesa O. H. AxunonepHoe nipaBo CIIIA u Poccun. M.: Cnapk. 1996. C. 40- 53;
Klein William A., Coffee John C., Jr. Business Organization and Finance: Legal and

Economic Principles. The Foundation Press. 6" edition. 1996. P. 332—365; Hamilton

Robert W. The Law of Corporations in a Nutshell. West Publishing Co. 4" edition.
1996. P. 123—148.



WIM He ObUTH TIpe/ICTaBIeHbl (DAKThI, UMEIOIINE I HHBECTO-
poB cymiectBenHoe 3HaueHue (Paznen 14 (e)). CyneOHast mpak-
TKa 1o Pazneny 14 (e) oueHb oOmmMpHa 13-3a BOJIHbBI CIMSHUM
Y MOIJIONIeHUI KoMTiaHui, 3axjectHyBier Coenunennbie [lIta-
Thl B KOHIIe 80-x — Havasie 90-x r. o genam gaHHOM KaTteropuu
UCTIBI, KaK MPAaBUJIO, TPEOOBAIM BO3MEINEHHS BPE/ia, BHI3BAH-
Horo HapyuieHueM Paznena 10 u Ilpasuna 10b-5.

Paznenom 29 ycraHaBIMBalOTCS Cllydau, KOra JI0roBop Ha Co-
BEpIIeHUE C/EIKU C IEHHBIMU OyMaramul MpU3HAETCs HeJlleu-
CTBUTEJIbHBIM B YaCTH WU TOJHOCTHIO, €CJIM UM HAPYIIAIOTCS
HOPMBI 3aKOHOJIaTeIbCcTBA O TIeHHbIX Oymarax CIIA (Harpumep,
CTOPOHOM JIOTOBOpa BBICTYINAET OpOKep, He 3aperucTpPUpPOBaH-
b1 Komuccueni B coorBeTcTBum ¢ Pazgenom 15).

3akonbl 1933 u 1934 r.: cnopsl
¢ yuactuem Baageabues AJIA u I'/TIA

3akonbl 1933 u 1934 r. ABIAIOTCS OCHOBHBIMM MCTOYHM-
kamu npaBa CHIA, peryaupyolMMH BBITYCK U pa3MelleHue
JETIO3UTAPHBIX PACHMCOK. BblllieniepevyncieHHble HOPMbI JaH-
HBIX 3aKOHOB BMECTE C TOJIOKeHUsAMU U npaBuiamu Komuccun
peryaMpyioT nporecc Boilycka u pasmenienuss AIA B CHIA.
Kak Oymer ommcano Huke, Komuccueil pa3paOoTaHbl Crelu-
anbHble (DOPMbI PETUCTPALIMOHHBIX 3asIBJICHUN JJIsI IPOrpamMmm
AJIA. B yactHocTH, A4 peructpauuu smuccuu AJIA no 3ako-
Hy 1933 r. ¢ 1983 r. ucnonb3yercs perucTpaliioHHOE 3asiBJe-



Hue, cocrapiieHHoe o ®opme P-6 (Form F-6). Takxe, B psne
ciydaeB ucnonb3yorcst Popmet O-1, O-2 u O-3. CoOCTBEHHH-
k1 AJIA, sMuccHsi KOTOPBIX MPOIIIA PETUCTPALMIO IO 3aKOHY
1933 1 1934 r., BripaBe NogaTh UCKU MPOTUB POCCUMCKUX KOM-
MaHWd, X OPraHOB YIPaBJIEHUS] U IPYTUX YYACTHUKOB IPOEK-
ToB AJIA B ciiyyae HapylIeHM s BBIIEYKAa3aHHOU MPOLIEAYPbI pe-
TUCTPAIIMY SMUCCUU U TPEOOBAHU, TTPEABSBISEMBIX K PACKPbI-
THIO MH(OPMAIIUK O KOMIIAHWY, a TaK)Ke ee IIeHHbIX Oymarax.

Cnopos B otHoeHnd AJIA u I'’ITA nocrarouno mHoro. Bee
OHM TaK WJIM MHAYe CBSA3aHbl C HApYyIIEHUEM KOMIIAHUSMU Ipa-
BUJI aMEPUKAHCKOTO 3aKOHO/IATEIbCTBA O PACKPHITUN MH(OpPMa-
MU B PErMCTPAlMOHHOM 3asBJIEHMH, a Takxke B (popmax me-
puoaMYeckor oTdyeTHocTh. Kpome Toro, AaHHble CHOpbI Kaca-
I0TCS TIPOLIEAYPhl MPOBEICHHUSI OOIIMX TOOBBIX M BHEOUYEpe.-
HBIX COOpaHMI aKITMOHEPOB KOMITAHWH, BRITyCTHBIINX AJIA vm
I'TA Ha CcBOM TroJIOCYIOIIME AKIUM, & TAKKE CONEPKAHUS J0-
KyMEHTAIH, COMPOBOK/IAIONIEH OI0JUIETEHH JIJIsl TOJIOCOBAHUS
(«proxies»).

Bce Takue cnopbl, Kak MpaBUjIO, pacCCMaTpUBAIOTCS B CyJax
CHIA wmm BenukoOputaHuM B COOTBETCTBUM C apOUTpPaXkHBI-
MU OrOBOPKaMH B JIETIO3UTHBIX COIVIAIIEHUSIX C aMEPUKAHCKUM
OaHKOM-JETIO3UTAPHEM, SIBJISIONIMMCS SMUTEHTOM [ETO3UTap-
HBIX pacrucok (cm. [aBy 2)%4,

;! cllydae, eCcli CIIOPBI PEIaloTCsl B TPETEHCKUX CyAaX, 4acTo pelleHusl B OTHO-
HIEHUM TAKMUX JIeJ1 HeIOCTYMHbl. HacKoIbKO M3BECTHO aBTOpY, MOKA HE CYIIECTBYET
UcclieJoBaHusi, 0000IIAIOIIEro Cropkl ¢ yyactieM BiazensiieB AITA u ['JIA.



Ha npakTtike OOJBITMHCTBO CHOPOB C YYaCTHUEM BIIAJIENb-
ueB AJIIA pazpemiaercss myTeM 3aKJII0YEHUs] CTOPOHAMU MUPO-
BOro cornaiieHus («settlement»). YcinoBus coraiieHuil siBjisi-
I0TCS MyOJIMYHO HepacKpbiBaeMoil nHgpopmaiiyeit. Yacto mMex-
JIyHapojHble (PMHAHCOBBIE Ta3eThl MyOIUKYIOT CBEEHUS O TO-
TOBSIIIMXCSI MUPOBBIX coryameHnsix. Hampumep, B 1995 r. Obi-
JI0O MHOTO TyOJTMKAIUi O CO3aHnU (papMarieBTUYECKON KOMIIa-
Huer u3 BemukoOpuranun «Mepaesa [Tu. Dn. Cu.» cnenyanb-
Horo ¢oHga ¢ cymmon aktuBoB 6.750.000 momn. CHIA s
ortatel TpeboBanuii BiagenpiieB AJJA B CoenuHennbix IllTa-
Tax. Bnagenbiiel AJIA, BBITYIIEHHBIX HA aKITUM KOMITAHUH, HA4a-
nm niporiecc npotuB «Meaesa ITu. . Cu.», TpeOysi KoMIieHca-
1My 3a nageHue Kkypca AJJA, BO3HUKILETO B pe3y/IbTaTe YpPE3BbI-
YaiHO ONTUMUCTUYHBIX IPOTHO30B KOMITAHUY O CBOEH JIesITe Ib-
HOCTH M COKPBITHH OT/IEJIbHBIX CYIIECTBEHHBIX /IS UHBECTOPOB
akToB®.

Ha npakTrike MHBECTOPBI MPEANOYUTAIOT MOIABaTh UCKU B OT-
HomeHnn Hapymenuu Pasznena 10 (b) 3akona 1934 r. u Pasge-
jgoB 11 u 12 3akoHa 1993 r. u 3HAUUTEIBHO PEkKe MO pa3Aey
18 3akona 1934 r. (cm. Bbine). Panbd Buntep nonaraer, yto
3TO CBA3AHO C TeM, 4To 1o Pa3neny 18 3akoHa r. ucruam tpyn-
Hee JJOKa3aTh BUHY OTBETUMKA, a TAKXKE TeM, YTO CY/Ibl, KaK Ipa-
BUJIO, TIPUCYXKJIAIOT UM MEHBIIYI0 KoMIeHcauo. Huxe npuBo-
JUTCS1 aHAIA3 HECKOJIbKMX HanOoJee N3BECTHBIX MPEleIeHTOB.

% MEDEVA PLC: UK. Company Sets Up a Fund to Settle U.S. Suit H Wall St. J.,
Dec. 22, 1995 (WESTLAW, 1995 WL-WSJ 9912822).



B nene «Amepukan Meran Kimumake Muk.» (AMK) ucre,
MpeICTaBIsBIIMM ITpaBa BiaaaenbleB Ha 2000 akmi KOMIIaHUU
«Poan Cwmukon Tpact Jlumuren» (PCT), npeabsiBui B cyae
TpeOOBaHHE O MPU3HAHWM HEJIEHCTBUTEIbHBIM cliissHrue AMK
u PCT. B kayectBe OCHOBaHMSI TaKOro TpeOOBaHMSI OH yKa-
3a]1 Ha TO, YTO MaTepwasbl [UIsl OOIIEero coOpaHWs aKIMOHEe-
POB, Ha KOTOPOM OBLJIO YTBEPXKJICHO CIMSHUE, COIEPKAIM JIOK-
Hble cBefeHus («fraudulent misrepresentation»). Cyn coryiacui-
s C ICTIIOM, YKa3aB, UTO MaTepuaJIbl COfIepKajiu CBEACHU S, BBO-
JSIIHAe aKITMOHEPOB B 30Ty KJEHUE, U TIPU3HAT UX CBEJICHUSI-
MU «CYILIECTBEHHOT'O /151 THBECTOPOB Xapaktepax. [1o perenuio
Cy/la UCTIIbl MOJTYYMJIM TTPaBO Ha JOTIOJHUTEIbHBIN MaKeT aKIui
komnanuu PTC B popme AIIA. AMepuKaHCKUi cy He TPU3HAI
cmusinue AMK u PCT HepnenicTBATEIBHBIM BBUIY TOTO, 4TO [Ipa-
BUTEJILCTBO 3amOuu (cTpana uakopropaimu PTC) npunsiio pe-
IIIeHHE O TTPABOMEPHOCTHU TAKOTO CIMSHUSA S,

B nene «bapyxa nportus Pelitep Xongunre ITu. 1. Cu.» cyg
coracuicsa ¢ uctuoM — BiagensueM AJJA xkomnanum «Peuntep
XonauHre», yTBepKJaBIlIMM, 4TO MaJieHue Kypca akuui 1 AJIA
KOMITAaHUU BbI3BAHO HEMOJHBIM PACKPHITUEM HETaTUBHOM WH-
popmariiu 0 HoBoMm MH(MOpPMAITMOHHOM TTpoayKTe «Peritep Xon-
qunre» «Dealing 2000». Cyn B 4aCTHOCTH MPU3HAJI, YTO B JI0-
KyMEHTax, NpeAcTaBieHHbIX B Komuccuio, KoMnaHusi mpeacra-
BUJIa POTHO3bI B OTHOIIIEHUH POCcTa akinil «Peitep XonauHre»

66 Cm.: Kohn v. American Metal Climax, Inc., 458 F. 2d 255 (3d Cir. 1972), cert.
Denied, 409 U.S. 874 (1972).



B CBSI3U C BHEJPEHUEM HOBOIO IPOLYKTAa, OJHAKO TAKUE JOKY-
MEHTBI YMaTYUBAIN 00 N3BECTHBIX KOMITAHUH MTPOOIeMax, CBs-
3aHHBIX ¢ «Dealing 2000»7.

B nene «Peunrong mnporuB [lenont, XacKUMHC 3H]
Cennc» Bnagenen; AJJA komnanuu «®PeppoBaHaguym Kopno-
peiiiiH DH. I11.» (Ferrovanadium Corporation N.L.) yrBepxgan,
YTO JIB€ aBCTPAIMMCKUE AyAUTOPCKUE (PUPMBI U IOPUANYECKUN
KOHCYJIbTAaHT KOMIIaHUM, BelycTuBIIer AJIA, Hapymmia ame-
PUKaHCKOE 3aKOHOJIATENILCTBO O IIEHHBIX OyMarax, Tak Kak B pe-
TMCTPAIIIOHHOM 3asIBJICHUU He OBbLIO SICHO CKa3aHo, YTo (pMHAH-
coBas MH(pOpMaLKs MpeCTaBIeHa M0 ABCTPAIMUCKMM HOpMaM
Oyxrajirepckoro yvera. Vcren monaraji, 4To HpW MOATOTOBKE
npocnekTa npuMeHsuiuch OOIEenpUHATHE aMEPUKAHCKHE CTaH-
naptel (US G.A.A.P.).

Cya nocTaHOBWII, YTO ayIUTOPCKUE (PUPMBI HE 3HAJIH, YTO JI0-
KyMEHTallusl, UMM NOArOTOBJIeHHas1, OyaeT npejcrasieHa B Ko-
MUCCHIO KaK 4aCTh PErMCTPALIMOHHOIO 3a5BJIEHUS, TIO3TOMY CY[l
HE MMeEeT IOPUCAMKIMM PacCMaTpUBaThb JAHHOE JIEJN0 IPOTUB
Hux. Cyq Takke yKaszas, 4To ayTuTopcKkie (hupMbl He ObUTH 0051-
3aHbl BHOCUTBD IONPABKY B NOATOTOBJIEHHYIO MU (PMHAHCOBYIO
JOKYMEHTALMIO, JaKe €CJIM UM CTaJI0 U3BECTHO O IJIaHE KOMIIa-
HUM HCIIOJIb30BaTh MOATOTOBJIEHHYI0O UMH OTYETHOCTD JJIS1 BBI-
nycka AJJA B CIIIA. Cyn npusHail I0pUIAYECKOTO KOHCY/IbTaH-
Ta BUHOBHBIM B TOM, YTO OH HE yJOCTOBEPUJICA B IPaBUJIBHO-
CTU PacKpbITUs B IIPOCIEKTE SMUCCUM MH(POPMALIMU O MpPUMeE-

67 Cm.: Bharucha v. Reuters Holdings, PLC, 810 F. Supp 37 (E.D.N.Y. 1993).



HSIEMBIX HOPMax OyXTaJITepCKOro yueTa.

Hawubornee mokazarenbHO, MOXaNyH, pemenue 1o aeny «Mro-
6a Jlumuren nporus Jlen Tpyn ITu. 1. Cu.» 0 HepacKpuITUU
komnanuen «Jlen Tpym» cyliecTBEeHHBIX CBEIEHUI, TOBJIEKIIINX
yObITKM Biajenbiia akiuil «Jlen I'pym» B pasmepe 111 muH.
nomn. CIHIA. ouepHee obmiectBo ¢dupmbl «A. . T. Jlumu-
ten» (ADT Limited) npro6peno akuuu «Jlen Tpymn» Ha JloH-
JoHCKoM (poHI0BOM Oupske. McTel py MOKYIIKe aKI|H moJiara-
cs1 Ha MH(OPMaIMIo O KOMITaHUM, cofepxaityiocs B dopme 20-
® (cm. Huxke), npenacrapnenHoi «Jlen I'pyn» B Komuccuio B ot-
HoeHuu AJIA «Jlen Tpyr», HAXOASIIUXCS B JIMCTUHIE B CUCTE-
Me aBToMatuszupoBaHHou ToproBiu «<HACIIAK» B CIHA. Cyn
MpU3HAJI TPABOMEPHBIM TpebsiBieHue ucka no Pazneny 10 (b)
u 1o IIpasuiy 10b-5 3akona 1934 r. B CIIIA akuumoHepom, Ky-
NVBIIMM aKIMK OTBeTYMKa B BermmkoOputannu. Cyp mocraHo-
BWJI, YTO JIOXHAsA UHGopManus, conepxaniuascsa B Popme 20-
®, nopnusiina Ha pelHOK AJIA komnanuu B CHIA, Tak ke, Kak
M Ha PBIHOK ee akumil B BenmukoOpuranuu. [lo-Buamumomy, naH-
HOE JIeJI0 3aKOHYMJIOCh MUPOBBIM COIVIAILIEHUEM, TaK KaK OKOH-
YaTteabHOE PelIeHue 10 HEMY CYAOM He ObLIO MPUHSTO %.

Takum 00pa3oM, TeOPEeTUIECKH JII0OOW POCCHMCKHMIA aKIMO-
Hep KOMITAHUH, BHITycTHBIIEH AJIA, MOXeT TpeOoBaTh KOMIIEH-
caluM B Cllyyae MaJeHusi Kypca akluid Ha POCCUMCKOM PbIHKE
B CIIIA, ecu poccuiickasi KOMIIaHKSI HE paCKpblia «CYIeCTBEeH-

68 Cm.: Itoba Limited v. Lep Group, PLC, 54 F. 3d 118 (2d Cir. 1995), cert. Denied,
116 S. Ct. 702 (1996).



HYIO JUISI MTHBECTOPOB MH(OPMAIHIO» O ceOe aMepUKAHCKUM MH-
BecTopaM, Biaaeromum AJIA komnanuu. [1pu atom poccniickni
aKIIMOHEp TIPY NIPUHATUM PEIeHUs O MOKYIKe IIEHHBIX Oymar
JOJIKEH T0JIaraTbCsl Ha JJaHHbIE, COIEPKALUECs] B perucTpaly-
OHHOM 3asIBJICHUY KOMIITAHUU Y UHOW JIOKyMEHTAlIUH, PE/ICTaB-
seHHou B Komwmccnio. OnHaKo penieHre aMepUKaHCKOro Cyaa
OyleT HEeBO3MOKHO WCIIOJHWUTh Ha TeppuTopuu Poccuu BBUIY
OTCYTCTBUS COIVIAIIEHUs] O IPU3HAHUU U UCTIONIHEHUM PEIIEHUI
mexay P® u Coegunennbivu [ltaramu. OgHako pOCCHMCKUI
AKIIMOHEP MOXKET MOIMBITaThCSI UCHIOMHUTH PEIICHHUE B IPYIHX
CTpaHax, €I TaM HaXOJUTCSl UMYILIECTBO OTBETYMKA.

ABTOpY HEM3BECTHO, CYIIECTBYIOT JIM B HACTOSAIIEE BpEMs
AQHAJIOTMYHBIE BbILLIENIEPEYHUCIIEHHBIM CIIOPbI B OTHOIIEHUU POC-
CUUCKUX KoMIaHuy, BeinycTuBIIUX AIA u I'IIA. MHOCTpaHHbIe
WHBECTOPbl MOTYT 3asIBUTh MCKOBBIE TPeOOBaHMS KakK INpPOTUB
POCCUICKMX KOMIIAaHUM, TaK U MPOTUB MPEACTABUTENIEN MEHE K-
MEHTa KOMIIaHWi, MOANUCABIIUX PErUCTPALMOHHOE 3asiBJICHUE
WX (pOpMBI IEPUOANYECKON OTYETHOCTHU. be3ycnoBHO, 4To yem
BbIIIIE ypoBeHb MpoekTa AJIA, TeM OoJibilie pUCK MPEAbsBICHUS
Takux TpedoBaHuil (0 nmpoekrax AJIA mepBoro, BTOporo u Tpe-
Thero ypoBHe# cm. Huxe)®. [IpobneMbl pOCCUICKHMX MPOEKTOB

® 0 criopax B obmactu neHHbIXx Oymar B cymax CIIIA u 3amagnovi EBpo-
ne cM.: Brodsky Edward Guide to Securities Litigation. New York Law Journal
Press. New York. 1974; Transnational Litigation and Commericai Arbitration:
A Comparative Analysis of American, European and International Law. Transnational
Juris Publications. Copenhagen. 1992; Fleming James, Jr., Hazard Geoffrey C.

& Leubsdorf John Civil Procedure. Little, Brown and Company. London. 4



AJIA paccmotpensl B [1ase 3.

Ed. 1992; Securities Litigation: Model Jury Instructions, Securities Litigation
Committee, Subcommittee on Accounting Issues, Section on Litigation. American Bar
Association, Washington. 1996. O criopax B 001acT! LIEHHBIX OyMar B MeXIyHapoj-
HOM apOHTpaxe U B TPETeHCKUX cyaax cM.: Arbitration Law in Europe, International
Chamber of Commerce. London. 1981; Reisman Michael, Craig Laurence, Park
William & Paulson Jon International Commerical Arbitration: Cases, Matertials and
Notes on Resolution of International Business Disputes. Westbury. New York. The
Foundation Press, Inc. 1997; McCledon Stewart & Goodman Rosabel E. Everard
International Commercial Arbitration in New York. The World Arbitration Institute.
New York. Transnational Publishers, Inc. 1993; Sir Mustill Michael J. & Boyd Stewart
C. Commercial Arbitration. Butterworths. London. 1982; Phillips John F Arbitration:
Law, Practice and Precedents. ICSA Publishing Cambridge. 1988. Bce Gonee ya-
CTO B CIOpax aKLMOHEPOB M MEHEKMEHTAa KOMIIAHUI MMM UCHOJb3YIOTCSI BHECY-
neOHble (TIeperoBOpHbIE) METOAbl Pa3pelleHusl CIOpOB, YTO, KaK MPaBUIIO, MO3BO-
JIIeT He TOJBKO CHHU3UTh M3IEPKKH CTOPOH, HO U YCKOPHUTH TPOIIECC PaccMOTpe-
Hus criopoB. B CIIA u BenukoOpuTaHuy Takvie METOIBl OObETUHEHBl TEPMUHOM —
«aJIbTePHATUBHOE PAacCMOTpeHHe criopoB» (alternative dispute resolution). TTogpo6-
Hee cM.: Ertel Damy & Ferrara Ralph C. Beyond Arbitration: Designing Alternatives
to Securities Litigation. Butterworth Legal Publishers. London. 1991; Alternative
Dispute Resolution in Securities Disputes: Model Procedures. Center for Public
Resources, Inc. (CPR Legal Program to Develop Alternatives to Litigation). New
York. 1991. O 3akone CIIHA ot 30 oktsa6ps 1998 r. «O6 anbrepHaTHBHOM (CyneO-
HoMy) paccmorpenuu criopoB» (The Alternative Dispute Resolution Act of 1998)
CwMm.:: Ackerman Jerome The New Federal Alternative Dispute Resolution Act // The
Washington Lawyer March/April 1999. P.28—31, 50. O «aJjbTepHaTUBHOM pac-
CMOTpPEHUH CITIOPOB» B OTHOIIIEHNH LIeHHBIX OyMar B BenmukoOputanuu cM.: Roe Mark
Alternative Dispute Resolution in the UK // PLC. April 1994. P. 29—35.



Komuccusa CIIIA no 1ieHHbIM
oymaram u (pOHI0BBIM OHp KaM

Cmpyxmypa Komuccuu. Komuccus 6buta oOpa3oBaHa B CO-
oteercTBuU ¢ Pazzenom 4 (a) 3akona 1934 r. Komuccueit ynpas-
JISIIOT TIATh YEJIOBEK («commissioners» WM «members» ), Ha3Ha-
yaembix [Ipesupenrom CHIA (mocne cornacoBaHus KaHAWIa-
Typ ¢ CeHarom) Ha niATUIeTHUN cpok. V3 Hux Ilpe3uneHT BbI-
6upaer pykoonutesnsi Komuccuu. B Komuccuu padoraer 6o-
nee 2500 corpynHukoB (Ha 1999 r.), BKJII0Yas 10prcTOB (Oonee
42% mepconana), OyxrajaTepoB-ayaAuTOPOB, cliefoBaTesei (pac-
CJIEIYIOT HapYIIIeHHU sl 3aKOHOJATEIbCTBA O PHIHKE IIEHHBIX OyMar)
Y aHAJIMTUKOB (POHA0BOTO pbiHKa. Komuccus nmeer uetsipe pe-
TMOHAJIBHBIX O(rica U YeThlpe JenapTaMeHTa MO HalpaBJeHU-
sM: KopriopatusHoro (puHancupoBanus (Corporation Finance),
KOHTpOJIsI 3a coOmoaeHueM 3akoHonatenbctBa (Enforcement),
ynpasieHus nipectuiiamMu (Investment Management), perynu-
poBanus ¢gorgoBoro peiaka (Market Regulation)?.

Omoenvl, padomarowue Had npoekmamu A/[P. ]lenap-
TAMEHT KOPIOPAaTUBHOTO (pMHAHCHUPOBAHUSI OTBEYAeT 3a pac-
KpPBbITUE KOPHOPATUBHOW HMH(OpPMALMA U PETUCTPALMIO0 SMUC-
cuii mieHHbIX Oymar. s perucrpaumu Bbimycka AJIA u mo-

70 Article by Freshfields, An Introduction to US Securities Laws. P. 1—2 (uctou-
HUK HaXOOWTCs B OMONMOTeKe opuandeckoi ¢pupmel «Ppemduinc, Bpykxaye, [e-
punKep» B JIOHIOHE).



CJIEIYIONIETO KOHTPOJISI 32 BTOPUUYHBIM PBIHKOM 3THX LEHHBIX
Ooymar BHyTpu [lemapramenta B 1972 r. 6bi1 cozman Otaen
MEXyHapOIHOro KoprnoparuBHoOro (punancupoanus (Office
of International Corporate Finance).

Il MOATOTOBKY M 3aKJIIOUEHMSl COIJIAIIEHUA O COTPY/IHU-
YecTBe C 3apyOeKHBIMH OpraHaMu, PeryiupyionmmMu (oHIo-
Bble pbiHKU («Memoranda of Understanding»), u koopauHa-
MM UCTIOJIHUTEILHOTO MPOU3BOJICTBA 110 JIeJIaM O IIeHHbIX Oyma-
rax 3a pyoexom B [enapramente cozgan OTaen MexayHapoa-
HbIX cBs13ell. B 1995 r. [lenaprameHT KOPIOPaTUBHOTO (PUHAHCH-
POBaHMsI MOArOTOBUII MeMOpaH/IyM O TEXHUYECKOM COTPYIHU-
YeCcTBEe, B3aMMOIIOMOIIIM U KOHCYJbTausAX Mexay Komuccuen
u enepanpHoit Komuccueii o 1ieHHbIM Oymaram v (pOHI0BOMY
peiHKy ipu [IpaButensctee PO (nanee — @KI[b PP)’!, nonnu-
caHHbIH 8 nekabps 1995 r. DTOT TOKYMEHT HaIlpaBJieH Ha pa3BU-
THE POCCUICKO-AMEPUKAHCKOIO COTPYIHUYECTBA HA PhIHKE 1IEH-
Heix Oymar’?. IlpencraButenmu ®KIB PP u Komuccnn Bpems
OT BPEMEHH MPOBOASAT BCTPEUM /s 0OCYKIEHHS BOITPOCOB pe-
ryJaupoBaHusi (hOHJOBOTO pbIHKa, a Takxke AJIP u eBpoobura-
1805170

Hoanomouus Komuccuu no 3axony 1933 2. Paznenamu 20
—26 3akona 1933 r. npenycmorpeno npaBo Komuccuu BbICTy-

1 o o

"'Mocne nepeuMeHoBaHus1 PKIIB P crana naspiBatecs PenepanbHON KOMUCCHEN
O PHIHKY IIEHHBIX OyMmar.

2 To MaTepuaiaM, MOJArOTOBJIEHHbIM aHaIuTHKOM «Jan sun Bpaacrpur CHI»

Tsepooxnevosvim Jmumpuem Dun & Bradstreet Handbook of Russia’s Top Stocks.
Winter, 1996.



nath UCTLIOM B (beAepasibHbIX CyAax MO JeJiaM O HapyIIeHHUsIX
3aKOHOJIATEJIbCTBA, 4 TAKKE YTOYHSIIOTCSI BOIIPOCHI MOJACYAHOCTH,
nporeaypsl coopa fokazareabcTB. 3akoH 1933 roga onpenenun
Tpu Kareropuu mrpagos, kotopbie Komuccus BpaBe HaJloKUTh
Ha BUHOBHBIX JIUI] [10 PEIIEHUIO COOTBETCTBYIOIIETO Cy/Aa:

1. «mrpadel neproit ouepenu» (ot 5000 mo 50.000 gomn.
CIIA);

2. «mtpadsl Bropoit ouepean» (50.000 momt., mis pusnye-
ckoro jmia u 250.000 momnt., 11 OpUAMYECKOro Juia U mapT-
HEpCTBA (TOBAPUILECTBA));

3. «itpadsl TpeThel ouepean», yIlauuBaeMble 3a HauooJee
Tskkue npoctynku (100.000 nomt. CIIA nis puznyeckoro -
na 1 500.000 gom., Ajis OPUAMIECKOTO JIUIA 1 MapTHepCTBa
(ToBapuiriecTBa))’s.

HyxHO oTmMeTuTh, 4yTO B cooTBeTcTBUM ¢ Paznenom 24 3a-
koHa 1933 r. HapyIlIeHre 3aKOHO/IATENbCTBA O IIEHHBIX Oymarax
CIIIA gBnsieTcs yrojJloBHO HAKa3yeMbIM JESTHUEM M HAKa3bIBACT-
Cs1 HE TOJIBKO IyTeM HaJIOKeHus mrTpada, HO U M0 YCMOTPEHUIO
Cylla TIOPEMHBIM 3aKJII0YSHUEM.

Hoanomouus Komuccuu no 3axony 1934 2. B coorBeTcCTBUN
¢ Pazpenom 21 3akona 1934 r. Komuccusi MOXET MPOBOIUTH
paccnenoBaHus HapyileHud 3akoHa 1934 r. u akroB Komuccenu,
MIPUHSATHIX B €ro pazputue. Jluia, yKIoHsIomumecs oT Ja4u CBU-
JETeJIbCKUX MOKa3aHMi, a TAK:KE HE MPEJCTABUBIIME T10 3aIpO-

73
Pasmeps! mrpagoB ykazass! 1o cocrosiHuio Ha 2001 rox, xorga ObUIO M3TAaHO
NIEpBOE U3/IAaHUE HACTOSIIEH KHUTH.



cy Komuccun pokymeHTaiuio, no peieHuio cyia yrjiayuBaioT
1000 momt., mTpada Wir MPUroBapUBaAIOTCS K JIMIIIEHUIO CBOOO-
JIbl Ha CPOK JIO OJIHOTO Tofa JIMOO K TIEPBOMY M BTOPOMY OJIHO-
BpeMeHHo (Paznen 21 (c)).

Penienvem cyna AMpeKTOp KOMIAHUU WJIM JIMLO, 3aHUMAIO-
1iee B Hell pyKOBOJISAIIYIO JI0JKHOCTb, BUHOBHbIE B HAPYIIEHUN
PaznenoB 10 (b) unam 12, MOryT ObITh OTCTPaHEHBI OT 3aHUMAe-
MBIX OJDKHOCTEH Ha onpe/e/ieHHbI CpoK im OeccpouHo (Pasz-
nen 21 (d) 2)). Pasmep maTtepuasibHOM OTBETCTBEHHOCTH JIHII,
BMHOBHBIX B HapynieHnn 3akoHa 1934 r. u npasui Komuccnn,
ycraHoBieH Paznenamu 21 u 21 (B) 3akona 1934 r. (oH B 1ie-
JIOM COBIIQJIaeT ¢ 0ObEMOM OTBETCTBEHHOCTH, MPEITYCMOTPEH-
Hoit B Paznene 20 (2) 3akona 1933 1.).

Paznenom 32 3akona 1934 r. ycraHoBieHa yrojioBHasi OT-
BETCTBEHHOCTb JIIOOOTO JIUI[A, OTBETCTBEHHOTO «3a MPEI0CTaB-
JIEHUE JIOKHBIX CYIIECTBEHHBIX CBEJICHUI» B PErUCTPALIMOHHOM
3asBJICHUU (BKJIIOYAsl JOKYMEHTHI, TIOJaBaeMble IJIsl PEerucTpa-
MU B CAaMOPETyIUPYIOIIUECS OpraHu3aiuy npoheCcCUOHATBHBIX
YUYaCTHUKOB PBIHKA IIEHHBIX OyMar) u B (hopMax MepruonIecKOm
OTUYETHOCTH B BUJE ITpada, He MpeBbIIaIero 2,5 MJH. J10JUL.,
JUISl IOPUAMYECKUX JHI U 1 MIIH. J0JIapoB i (pU3MYECKUX
nvi. TlocnenHuie Takke JOMOJHUTETBHO MOTYT OBITh TIPUTOBO-
PEHBI K JIMITIIEHUIO CBOOO/IBI Ha cpok 10 10 JieT.

Paznenom 11A 3akona 1934 r. ycraHosneHo, uto Komuccus
00s13aHa B CBOMX aKTax perjJaMeHTHUPOBaTh NEATEIbHOCTD JIMII,
BEJIyIIIUX PeeCTpsl IIEHHBIX Oymar, (hOHIOBBIX OMPIK U aBTOMATH-



3UPOBAHHBIX TOPrOBBIX CUCTEM, KJIMPUHTOBBIX U PACYETHBIX Op-
raHW3aIui, XpaHAImX HHHOPMAIIHIO O C/ITKAX C IIEHHBIMU OY-
Maramu, 1 00eCreunTh JO/DKHYIO 3allIUTy 3aKOHHBIX MPaB U WH-
TepecoB MHBECTOPOB Ha BCEX dTarax MX CHENIOK C LIEHHBIMU OY-
maramu. Komuccust 06s13aHa pyKOBOJICTBOBATBCS OOIIIECTBEHHbI-
MU (myOnuaHbBIME) MHTepecamu («public interest»), mpeceKarhb
moOble HapYIIEHHUsI W 3alpeliarh JTo0ble CIeTKU, YMAJISIONe
IIpaBa MHBECTOPOB UM CO3/A0IINE YTPO3y HAlLIMOHATBLHOMY (POH-
JIOBOMY DbIHKY.

Ilpasuna u uncmpyxkuyuu. B cootrBerctBUM C Pazgenom
19 3akona 1933 r. Komwuccus ynoaHOMOYEHA «IIPUHUMATh
[IpaBuna (rules) u wHCTpyKuMuU (regulations) o perucrpanuu
SMUCCHIA TIEHHBIX Oymar, (hOpMbl PEerucTpallMOHHBIX JOKYMEH-
TOB M TPOCHEKTOB (,,prospectuses”) BHITYyCKa IIEHHBIX Oymar»,
a Takxke «paspadarbiBaTh (pOPMbI MEPUOTUIECKON OTUYETHOCTH
¥ onpeensaTh 00beM MH(POPMAIIUHY, BKJII0YaeMOi B (PMHAHCOBbIS
oT4YeTHl (OaJaHChl)» 74,

KoMuccus nprHuMaeT HOBBIE MPaBUJIa TOJIBKO MOCIE MOJy-
YeHUsI OT YYaCTHUKOB (DOH/IOBOTO PHIHKA KOMMEHTAPHEB Ha MX
NIepBOHAYANIBHBIN MPOEKT (MyOnuKyercst B popme peausa — J10-
KyMEHTa, B KOTOPOM JIA0TCSI OO KOMMEHTAPHI U TEKCT Tpa-
BUJIA).

Tak:ke Komuccus U3JaeT peU3bI-pa3bsICHEHUS

"% Cwm.: SEC’s Rules of Practice, 17 C.F.R. (1990); Karmel Roberta S. Implied
Administrative Procedures. P. 1—4 (10KyMeHT nosty4eH B 31eKTPOHHOH (hopMe U3 ap-
XHMBa AMEpPHKAHCKOU acCOIMalliy I0prCcToB, ['pyIina 1o 1eHHbIM Oymaram).



(«interpretative releases»), cogepxaniyie KOMMEHTApUU K 3aKO-
HaM JI00 3asBJIeHus 0 nomuTrke KoMuccu mo KOHKpeTHOMY
BOIPOCY PEryJupoBaHusl pbiHKa 1IeHHbIX Oymar. Komuccust Mo-
KeT MyOIMKOBATh PeJIU3bl, coAepikaliye MH(pOpMALIMIO O IPUHS-
THIX €10 PELIEHUSX, a TAKXKE TaK Ha3bIBAEMBIE «KOHLETITYaJIbHbIE
penu3bl» («concept release»), 9TOOBI MOMYYUTh KOMMEHTAPUH
OT YYaCTHUKOB PBHIHKA IIEHHBIX OyMar o pery;IMpoBaHUH OIpesie-
JIEHHOTO cerMeHTa (pOH/I0BOTO PhIHKA ™.

3anpocvr u omeemwt. VIHBECTOpBI, KOMIIAHUHU-IMUTEHTHI
M WX KOHCYJIBTAHTBI MOTYT oOpatuthcsi B Komuccnio ¢ mpock-
00l TPOKOMMEHTHUPOBATh OT/EJbHBIE MOJOKEHUsI 3aKOHOJA-
TEJIbCTBA, a TAKXKE UX IPUMEHEHUE K KOHKPETHOM CAENIKE C LIEH-
HbIMA Oymaramu. Komuccusi faer oTBET Ha Takue 3arpochl
B (popme «mrichMa 00 OTKase OT AefcTBH» («no-action letter»)
00 «MHUChbMa-KOMMEHTapusi» («interpretive» letter).

B nepBom uznaraercss MHeHue Komuccny B OTHOIIEHUN KOH-
KPETHOU CHEJKU (HampuMep, MOLJIEKUT JIM OHAa PErucTpalyu
B Komrccnn nim HeT) 1O0 KOHKPETHOTO MHCTpyMeHTa (K TpH-
Mepy, SBISIETCS JIM OH IEeHHOW Oymaroii)’s. B «mmchMe-KoM-
MEHTapun» pacKkpbiBaeTcd nosuuusa Komuccuu no npumMeHe-
HHMIO KOHKPETHOW HOPMBI 3aKOHOAATENbCTBA O IIEHHBIX OyMma-
rax K CUTyallid, ONMCAHHOM 3arpaimBanimmM oM. I1o cio-

5 ADR Concept Release at 56 Fed. Reg. 24428 (May 30, 1991).

76 Lemke T. The SEC No-Action Letter Process. P. 7—8 (IOKyMEHT IOJTyYeH B 3JIeK-
TPOHHO#1 (hopMe U3 apxuBa AMEPUKAHCKOW accoLUalyu 10pucToB, I'pynna no ues-
HBIM Oymaram).



BaM Tomaca Jlemke, ¢ 1970 r. «muceMa 00 OTKase OT OeEW-
CTBUI» WM «IMChbMa-KOMMEHTAPUM» TIOIIEXKAT 0OSI3aTeIbHOMY
OITyOJIMKOBAHUIO U «SIBJISIIOTCS BaXKHBIM HCTOUHUKOM MH(OpMa-
1M 0 no3uimu KoMuccenu rmo pa3imyHbsiM BOITpocam MpaBoOIpy-
MEHUTETPHOU TTPAKTHKU» 7.

bopvoa c napywenusimu 3aKoH00amMeNbCMEA 0 YEeHHBLIX OY-
Mmazax. Komuccus Takxke HaJielieHa MOJIHOMOYUSIMU TIPOBOJUTD
paccieoBaHusI HapyIIIEeHUI 3aKOHO/IATeIbCTBA O PHIHKE IIEHHBIX
Oymar’®, Hanmarath mTpadbl Ha JIMIl, BAHOBHBIX B TaKWUX HApYy-
IIEHUSIX, B MOPSIKE TUCIUTUIMHAPHOTO IIPOU3BOJICTBA %, a TaK ke
«TIPH HAJIMYUH JIOCTATOYHBIX OCHOBAHMIl» BO30YXKIaTh YrOJIOB-
HBIE JIeJ1a B OTHOIIEHNWH YKa3aHHBIX JIUI] B (peiepaibHbIX cyaax &,

brooorcem Komuccuu. Komuccrsi uMeeT B CBOEM pacriopsi-
JKEHUU COJIMHbIC JEHEKHbIE CPEICTBA JIJIs1 OCYILIECTBICHUS -
(pextuBHOM padoTel. B 1997 r. Konrpecc CIIIA Bbigesnu eit 0o-
nee 300 mutH. mot., u3 peaepanpHoro OmkeTa (Pasnen 35 3a-
koHa 1934 r.). [JononuutenbHo OromxeT KoMuccun monosHs-
eTcsl 3a CUeT eXEromHbIX cOOpoB, paBHBIX 1/300 omHOro Mpo-
IIEHTa OT OOIel CyMMBbI CIEJIOK, COBEPIIEHHBIX YYaCTHUKAMU

Mo cBeneHusM bpannona ['oprona, Toneko ¢ 1971 no 1996 r. Komuccus npunsia
oomee 55.000 «mmceM 00 OTKa3e OT JENCTBUI».

8 Securities Act, Sec. 8 (e), 15 U.S.C. Sec. 77h (e) (1988); SEA Sec. 21 (a),
15 U.S.C. Sec. 78u (a) (1988).

7 Securities Exchange Act, 15 (b) (4), (bX6) and (c) (4), 15 U.S.C. 780 (h) (4),
(b) (6) and (c) (4) (1988); Securities Enforcement Remedies and Penny Stock Reform
Act of 1990, Pub. L. No. 101 — 429, 104 Stat. 931 (Oct. 15, 1990).

80 Securities Act 20, 15 U.S.C. 77t (1988); SEA 21 (d), 15 U.S.C. 78u (d) (1988).



CPO Ha BHEOMP:KEBOM PhIHKE (32 UCKJIIOUEHHUEM CJIEJIOK ¢ 00NIH-
raiyusiMi M JOJTroBbIMU oOs13aTenberBamu) (Pasgen 31 3akoHa
1934 1.).

3aKOHBI «r0JIy00ro Heda»

Pa3zpanuuenue cgpepvt npumenenus gedepanvrozo npasa
0 UEHHBIX 0Yymazax u npasa wmamos. PerymupoBaHue pblHKa
HeHHbIX Oymar npsimo He 3akperuieHo B Koncrurym CIIA Hi
3a (penepanmeit, Hu 3a mTaTaMu. OTYaCTH 3TO 0OYCIOBIEHO TEM,
yTto BO Bpems npuHatuss Koncruryumu CHIA, poHI0BbBIN phi-
HOK OBbUI MaJIOPa3BUT — ILieHHbIE OyMaru MpojiaBajid B anTeKax
U Ko(elHsIX, a 3aTeM U Ha CHelUaIbHO OTBEJEHHBIX TOPrOBBIX
wiomankax?!. OMHaKO B COOTBETCTBUU C TaK Ha3bIBAEMOW «TOP-
roBoi oroBopkoi» K cT. 1 (pazgen 8) Koncturynuu CIIA, Kon-
rpecc HajleJieH MPaBOM TPUHSATHS «3aKOHOIATEIbCTBA O MPeJ-
MPUHUMATEJIbCKON NIeSITeNIbHOCTU, Bo3HUKaomen Mexay CIHIA
¥ WHOCTPAaHHBIMM TOCYJApCTBAMMU», a TaKkKe «MEKAy IByMS
u OoJiee IITaTaMy B XOJIe TOPrOBJIM MEXk Ty IITaTaMu» («interstate

81 Mepaas B CILIA ¢onoBas 6upxa BosHukIa B 1791 r. B Punagensduu. B 1792 .
24 HbIO-WOPKCKUX Opokepa, paboTaBive ¢ (PMHAHCOBHIMM MHCTPYMEHTAMH U 3a-
KJIIOYaBIIME CHEJIKM, KaK U UX JIOHJOHCKUE KOJUIETH, B KO(elHsX (camasi U3BECT-
Hasi — KoeitHs: «TOHTHH»), TIOAMUCAIN «COMJIallleHue 1o, TiaraHoM» (Buttonwood
Agreement) o cosnanun Huio-Fopkekoit poHioBoi Gupiku. OCHOBHBIMH MOJOKEHH-
SIMU JJAHHOTO COIVIAIlIeHNs ObLITH 3aKJIIOYEHHE CIeTIOK TOJIBKO MEX 1y WieHaMHU (DOH/IO-
BOW OMpkU 1 (PUKCUPOBAHHBII pa3Mep KOMUCCUOHHBIX (TIOCIIeAHEE MOTOKEHUE ObLIO
orMeHeHo Jiib B 1975 r.). Cwm.: The Principal Stock Exchanges of the World. Their
Operations, Structure and Development. // Ed. by Spray D.E., Washington, 1964.



commerce»). [lanHas crarbss KoHCTUTYLIMU JIETr1a B OCHOBY pa3-
IPaHUYCHU S KOMIIETEHITUY (peJiepallviy ¥ IMTaToB B 0OJIACTH pe-
T'YJIMPOBAHUS PhIHKA IIEHHBIX OyMar.



Konen 03HaKOMUTEJLHOI'O
¢dparmenra.

Tekct npenocraBieH OO0 «JIutPec».

[IpounTaiiTe STy KHUTY LIEJIMKOM, KYIIUB TOJIHYIO JIETATbHYIO
Bepcuio Ha JIutPec.

Be3ormacHo oriaTuTh KHATY MOKHO OaHKOBCKOH KapToit Visa,
MasterCard, Maestro, co cuyera MOOMJIBHOTO TesiehOHa, C TiIa-
Te)KHOro TepMmuHaia, B cajoHe MTC wmm Cesa3HoOHM, uepe3
PayPal, WebMoney, Aunexc./lensru, QIWI Komenek, 60Hyc-
HBIMU KapTaMu WK APYTUM YI0OHBIM Bam crioco6om.



https://www.litres.ru/kirill-urevich-ratnikov/amerikanskie-i-globalnye-depozitarnye-raspiski-teoriya-i-praktika-listinga-rossiyskih-akciy-na-zarubezhnyh-birzhah/
https://www.litres.ru/kirill-urevich-ratnikov/amerikanskie-i-globalnye-depozitarnye-raspiski-teoriya-i-praktika-listinga-rossiyskih-akciy-na-zarubezhnyh-birzhah/

	Предисловие
	Предисловие к первому изданию
	Введение
	Глава 1. Правовое регулирование проектов выпуска АДР в праве США, типы проектов АДР и особенности регистрации эмиссии АДР и раскрытия корпоративной информации
	1. Использование американских депозитарных акций для привлечения иностранных инвестиций в российскую промышленность
	Юридическое определение «американской депозитарной акции» и «американской депозитарной расписки»: общий обзор
	Путаница в терминологии: разграничение АДА и АДР
	Привлекательность АДА для российских компании и банков
	Покупка АДА вместо портфельных инвестиций в России – снижение затрат и риска зарубежных инвесторов

	2. Законодательство о ценных бумагах США и Акты Комиссии
	Источники права США о ценных бумагах
	Закон 1933 г.: общий обзор и судебная практика
	Закон 1934 г.: общий обзор и судебная практика
	Законы 1933 и 1934 г.: споры с участием владельцев АДА и ГДА
	Комиссия США по ценным бумагам и фондовым биржам
	Законы «голубого неба»


	Конец ознакомительного фрагмента.

