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AHHOTALUS: CIMAMbsl UMeen yeblo aHAIU3 cnocod06 nepedayu CeManmuKy mepmMuHo8 KOpnopamusHo20 npasa
«CNUAHUEY, KNO2NOUeHUeY U KNPUCOeOUHEHIe) NPU hepesooe Ha aHeNUCKUll A3blk. Mamepuanom ucciedoeanus
NOCTYHCUNU MEKCHIbL KOOEKCO8, 3AKOHOG U UHbIX HOPMAMUBHO-NPABOBLIX AKMOE 6 001ACMU KOPHOPAMUBHO20
npaséa P® u CIIIA, yuebnuxu, yuebuvie nocobus u cmamovu no KOpnopamueHomy npagy, d makxdice Clo8apHbvle
cmamvu OOHOA3bIYHBIX U 08YA3LIYHBIX I0PUOUYECKUX cTlogapet. Pe3ynemamul cpagnumenbHo-conocmagumensHo-
20 UCCNIe008aHUA NOKAZANU, YO NPABOSOL UHCINUMYN PeOP2aHU3AYUL TOPUOULECKO20 UYA, U36ECIHbIIL KOPHO-
pamusnomy u nano2oseomy npagy CILLIA, cywecmeennvim 06pazom omaudaemcs om uHCmumyma peop2anusayuu
6 pamxax kopnopamusHnozo npaéa P®. [lepesod mepmunog «ciusnuey u «npucoeOuHeHuey, 0003Ha4auux
npedycmompenHbvle POCCUUCKUM 3aKOHOOAMeNbCmMBOM (Popmbl peopeanu3ayul, 8bl3bl6dem HauboIbuiue ClLoic-
HOCMU 8 C8A3U C HAONI00AeMbIM Ce200HA CeMAHMUYECKUM COBUSOM 8 NOHUMAHUU AHTULCKUX MEPMUHOB «mergery,
«acquisitiony u «consolidationy 6sudy 3akpenusuiecocs Ha nNPaKmuKe 6apuanma nepeeood HauMeHOBaHUs COeNoK
no nepedaye KOpROpamueHo2o Konmpoius «mergers and acquisitions» (M&A) kax «coenku cauanusa u noanouje-
nusy. Ipu nepesode mepmMuHos «CIusAHUE) U KNPUCOCOUHEHUE», 0003HAUATOWUX NPEOYCMOMPEHHbLE POCCULCKUM
3aKOHO0amMenbCmeom Qopmbl peop2anu3ayiil, CReYUAIUCmamu npo8ooAMCsa NAPALenu ¢ U3BECHHOU AMepUKaH-
cKkoMy npasy peopzanuzayuetl muna «4 reorganizationy, odveounsioujell «merger or consolidationy. Oonako
pasnudus 8 obvbeme npagosbix NOCIe0CMBULL NO38ONAIONT NPOSECIU PA32PaHUYEHUE MeNCOY CeMAHMUYECKUM Ha-
NONIHeHueM MmepMuHa «mergery 6 WUpoKoM cmvicile, 00beOUHAIO|e20 NPUcoOeOuHeHue U CIusHue, U mepmMuna
«mergery 8 y3KoM CMblCle, SKEUBALEHINHO20 MEPMUHY «NPUCOCOUHEHUEeY, d MaKice 0D0COONIEHHO PacCMAmpueamy
mepmun «consolidationy Kak 9K6UGaIeHmM MEPMUHA «CIUAHUEY.

KuroueBslie ciioBa: ropuouueckiiil nepegoo, KOpnopamueHoe npaso, peopeanu3ayus iOpUOU1ecKo20 1uyda, CsaHue,
npucoeounenue, coenky ciusanus u noenoujenus, M&A.

Abstract: the article aims to analyze the ways of conveying the semantics of the terms of corporate law “sliyanie”,

“pogloshhenie” and “prisoedinenie” when translated into English. The research material was the texts of codes,
laws and other regulatory legal acts in the field of corporate law of the Russian Federation and the USA, textbooks,
manuals and articles on corporate law, as well as dictionary articles of monolingual and bilingual legal dictionaries.
The results of a comparative study showed that the legal institution of reorganization of a legal entity, known to
the corporate and tax law of the United States, differs significantly from the institute of reorganization within the
framework of corporate law of the Russian Federation. The translation of the terms “sliyanie” and “prisoedinenie”,
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which denote the forms of reorganization provided for by Russian legislation, causes the greatest difficulties due
to the semantic shift observed today in the understanding of the English terms “merger”, “acquisition” and
“consolidation” due to the translation of the names of corporate control transfer transactions “mergers and
acquisitions” (M&A) that has become entrenched in practice as “sdelki sliyaniya i pogloshheniya”. When
translating the terms “sliyanie” and “prisoedinenie”, which denote the forms of reorganization provided for by
Russian legislation, experts draw parallels with the well-known American law reorganization of the type
“A reorganization”, combining “merger or consolidation”. However, the differences in the scope of legal
consequences make it possible to distinguish between the semantic content of the term “merger” in the broad
sense, combining sliyanie and prisoedinenie, and the term “merger” in the narrow sense, equivalent to the term
“prisoedinenie”, and also separately consider the term “consolidation” as equivalent to the term “sliyanie”.

Key words: legal translation, corporate law, reorganization of a legal entity, consolidation, merger, mergers and

acquisitions, M&A.

BBenenue

Hecmotps Ha HaOmonaeMoe CHIDKCHHE MHTCHCHB-
HOCTH B3aUMOJICHCTBUS POCCUICKHUX CYOBEKTOB XO3sIii-
CTBEHHOMH JICATEITHHOCTH C TapTHEpamu u3 EBponeiicko-
ro Coto3a, Coenunennoro koposnesctsa u CILIA, coxpa-
HSIOIIUECS B3aUMOOTHOIIICHUS CYyObEKTOB MEXKITyHAPOJI-
HOTO COTPYIHHYECTBA HYKIAIOTCS B IIPABOBOM 0(OpM-
JICHUH, YTO 00YCIIOBIMBAET BOCTPEOOBAHHOCTD IOPHIHU-
yeckoro nepeBoga. CTpEeMUTEIBHO Pa3BUBAIOIIMECS
BHCIIHEOKOHOMUYECCKHUEC YCIIOBUA OKAa3bIBAIOT CTUMYJIN-
pyro1iee Bo3/IeiCTBUE Ha YYACTHUKOB PhIHKA B X HAME-
PCHIU TOBBICUTH (PUHAHCOBYIO yCTONYNBOCTH IIPEIIIPH-
satuil. [LInpoko mpuMeHsIeMBIMH CITOCOOaMH HapaliuBa-
HUS KOHKYPEHTHBIX IPEUMYIIIECTB U, B KOHSTHOM HTOTE,
TIPUOBUIH, SBIISIOTCS PEOPraHU3aMOHHEIC MEPOTIPUSTHS
B opme crustHAl U npucoenuHenuii. Kpome toro, pac-
MIPOCTPAHCHUE MTOTYIMIIU TaK HA3bIBAEMbIC B AHIJIOS3BIU-
HBIX HCTOUHUKAX clelTku M&A (Mergers and Acquisitions,
C QHIVI. «CIHSHUSI U TIOTVIOIICHHUSY), B PE3YIIbTaTe KOTO-
PBIX IPOUCXOAUT MEPEPACIPEICIICHIE KOPITOPATUBHOTO
KOHTPOJIA B LIENAX YKPYITHEHUs KaluTaa.

AcuUMMeTpHUsI 3aKOHOAATEJILHOIO PeryjJnpoBaHus
JaHHBIX IIPABOBbIX HHCTUTYTOB B aMCPHUKAaHCKOM U pOC-
CHIICKOM TIpaBe M CIIOKUBIIICECS YCTOHUHBOE yroTpeOiie-
HUE 0003HAYAIONINX UX TCPMHHOB KaK PaBHOLICHHBIX C
HEM30€KHOCTHIO IPUBOIUT K BOSHUKHOBEHHIO ITEPEBOJI-
YeCKHUX KOJUTM3UH, YTO M OINpelnesseT aKTyalbHOCTh
JUHTBHCTUYECKUX UCCICIOBAaHUN B OONACTH IMEpeBOja
TEPMHHOB KOPIIOPATHBHOTO MPaBa «CIUSHHUE, CIIOTIIO-
[ICHUE» U «IIPUCOCANHCHUEY Ha AaHIIIMUCKUH S3bIK.

]_Ie.]'lb, Marepuajbl H METOABI UCCJICIOBAHUSA

[enbro HACTOSIIETO NCCIIETOBAHUS SIBIISIETCS aHAIHN3
C1Ioco00B Nepeay CEeMaHTHKH TEPMHUHOB KOPTIOPATHB-
HOTO TIPaBa «CIUSHUEY, KITOTIIOIMIEHUEY U KITPUCOCIIHE-
HHE» TPY TIEPEBOIC HA aHTIIMUCKUH SI3bIK.

MarepuanoMm ucclieOBaHUS TOCITYKUITH TEKCTHI
KOJICKCOB, 32aKOHOB ¥l HHBIX HOPMAaTHBHO-TTPABOBBIX aKTOB
B oOJyiacTu kKoprioparusHoro npasa PO u CIIA, a takxe
y4eOHMKH, y4eOHble TOCOOUS U CTaThbU 110 KOPIIOPaTUB-
HOMY IIpaBy. PaccMOTpeHBI IEpEeBOIHBIE TEKCTHI YaCTH
nepBoil I'paxnanckoro kogekca PO Ha aHrmuiickom

SI3BIKE, MCCIICAOBAHBI CIIOBAPHBIC CTAThU OJTHOSI3BIYHBIX
1 IBYSI3bIYHBIX IOPUIMUYECKUX CIIOBAPEH, CJI0BapHO-CIIpa-
BOUHBIE PECYPCHI U IJIOCCAPUH.

[Tpu npoBeIcHNH HCCIIeIOBAHUS PUMEHSUTUCH CPAB-
HUTEIBHO-COMOCTABUTEIBHBI METOJI, METOJT aHaIu3a
CJIOBapHBIX JIe(PUHUIIMNA, METOJ] KOHTEKCTYalIbHOTO aHa-
JIN3a U JIMHTBUCTHYECKOTO OIMCAHMS.

Pe3y.J'ILTaTbI HCCJIeA0BaAHUSA

B nelicTBytonemM pocCCUIICKOM 3aKOHOIATENbCTBE
Je(UHUIUS TePMHUHA «peopraHu3alus») He MOoTy4uiia
HOPMATUBHOTO 3aKPEIJIeHHs, a OCHOBHBIEC MOJOXKEHHUS,
MIOCBSIILIEHHBIE PEOPTaHU3AIUN IOPUANYECKUX JIHII, 3a-
KperuieHsl B cT. 57-60 I'paxnanckoro konekca PO. Tak,
COTIIacHO CT. 57 «peopraHu3aius IOPUAMYECKOro JUIa
(cnusiHEe, TIPUCOSAMHCHHE, pa3lie]icHUe, BhIICICHUE,
npeoOpa3oBaHue) MOXKET OBITh OCYIIECTRIICHA O pellie-
HUIO €r0 yupeauTenel (Y4acTHHUKOB) WIIM OpraHa FopH-
JUYECKOIO JINIA, YIIOJTHOMOYEHHOTO Ha TO YUPEAUTEIb-
HBIM JIOKyMEHTOMY, U3 YEro CJIEAYET, YTO 3aKOHOJATEhb
OTIpEIeIIIeT PEOPTraHM3aIUIO ITyTEM YKa3aHus ee hopM,
a He XapaKTEePHBIX MPU3HAKOB [1]. AHAIOTUYHBII TOIXOT
MIPOCIIEKUBAETCS U TPU HOPMATUBHO-IIPABOBOM PErYJIU-
POBaHUU PEOPraHU3allUH OTIEIbHBIX BUIOB KOMMEpUE-
CKHMX OpraHuzalui. B cBsi3u ¢ 3TUM B OTE€UYECTBEHHOM
IUBHIIMCTUKE HAOIIOAAETCS IUTIOPATIU3M TOJXOI0B K
OTIPENICIICHUIO JAHHOTO TePMUHA.

AHanu3 aKkTyaJbHBIX UCCIIEIOBAHUN TTO3BOJIAI BbI-
JIETTUTh CJIENYIONNe OCHOBHBIC HampaBieHus. OqHu
y4eHbIe-IIUBMIIMCTBl PACCMATPUBAIOT PEOPraHU3aLUI0
KaK O0COOBIH Tpolecc, B X0Ie KOTOPOTO IPOUCXOIUT
IpekpalieHue 1 (Win) co3gaHue IpUITUecKoro JIMLA,
COIIPOBOXKIAIOIHECS IEPEXOIOM TIpaB u 00s13aHHOCTEH
B nopsuke npasonpeemcTBa (C. B. MapThlmKuH,
E. IT. luBep). pyrue aBTOphI — KaK CI0co0 MpeKpaiie-
HUS JIESTeNbHOCTH IOPUAMYECKOTO JIUIA, COMPOBOXKIa-
tforerocsi oommmM npasonpeemMcTBoM (E. A. CyxaHOB,
M. B. Temokuna, B. I. ®ununnos). B cBoto ouepens
I1. A. MapkoB u B. A. besos onpenensitoT peopranuza-
U0 KaK COBOKYITHOCTh FOPUIMYECKUX (PaKTOB U JICH-
CTBHH, OIIOCPEACTBYIOIINX MEPEXO/ MPaB U 00SI3aHHO-
CTell B MOpsAKE IPaBOIPEEMCTBA.
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BHe 3aBHCUMOCTH OT CMENIaeMoro akIeHTa B O0JIb-
[IMHCTBE BEIPAOOTaHHBIX POCCHACKON ITMBIITUCTHYCCKON
HAyKOHW JNe(QHHUINH TepMUHA «PEOPTaHM3aIlsDy yCMa-
TPUBAIOTCA CIEAYIONIIE HEOOXOANMBIE COCTABIISIOIIHE!
1) mpekparenue u (Mm) cozaanue (M3MEHEHHE) OAHOTO
WU HECKOJIBKUX FOPUINYESCKHUX JIUIT; 2) TIPABOIIPEEMCTBO.

Onnaxo xopniopatusHoe npaso CIIIA, ocHOBY KoTo-
poro cocrapisier MojieNbHbIA 3aKOH O TpeAIpHHIMA-
TenbCcKuX Koproparusx (the Model Business Corporation
Act), He HCTIOJIb3YET TePMUH «PEOPraHU3alUs B IIOHHU-
MaHNH, XapaKTEePHOM IS POCCHICKOTO KOPITOPATHBHOTO
npaBa. B ykazaHHOM akTe TEpPMHH «reorganizationy
ynomuHaercs Toibko B § 10.08 «Amendment pursuant
to reorganization» B KOHTEKCTE OTPEIESIICHHUS MOpPsIIKa
BHECCHHSI M3MCHCHUHN B yUPEAUTEIbHBIC JOKYMCHTHI B
paMKax OCYIIECTBICHHUS IPEIIICAHHOIO CYIOM ILIaHa
peopranuzanui [2].

3aKOHOJAaTENbCTBO O OAHKPOTCTBE, B YACTHOCTH
Konexc o 6ankporctBe (the United States Bankruptcy
Code) B I'maBe 11 «Reorganization», paccMaTpuBacT
peopraHu3aIfio Hapsiay C JIMKBHIAIMEH B KayecTBe
[POLIEYp 10 BOCCTAHOBIICHUIO INIATEKECIIOCOOHOCTH
npeanpusiTuii-nokaukoB [3]. Jlannas mpoueaypa mo-
3BOJISICT COXPAHUTH OM3HEC 0e3 peann3aIiiy KIFOYeBBIX
AKTHUBOB U IPOJOIDKUTH OCYIIECTBICHHUE XO3SHCTBEHHOM
IESTENBHOCTH C TapajulebHON pecTpyKTypHu3anuei
JIOJITa B COOTBETCTBHU C YTBEPIKIAEMBIM CYJIOM ILIAHOM.

B § 368 noppasnena D raBsl 1 Kogekca BHyTpeHHUX
noxosioB CIIA (the United States Internal Revenue Code)
TaKke QUTYPHPYET TEPMHUH «PEOPTaHU3AIMSD), HO KaK
«POIOBOW TEPMUH JJIsl KOPIIOPATUBHBIX MPOLEAYP IO
Hiepepacrpe/ieieHHI0 NMYILECTBa, He MOJIekKAIINX Ha-
JIOro00JIOKEHUIO», B YACTHOCTH: «a statutory merger or
consolidation; the acquisition by one corporation, in
exchange solely for all or a part of its voting stock, of
stock/substantially all of the properties of another corpo-
ration; a transfer by a corporation of all or a part of its
assets to another corporation; a mere change in identity,
form, or place of organization» [4]. [lepeuncieHHbIe
MIPOIICAYPHI B TOW HITH HHOHN CTEIIEHH CBOMCTBEHHBI IS
KaxIou 13 GopM peopraHu3alvu MO CMBICITY POCCHIA-
CKOT'O 3aKOHOJATelIbCTBA, OJHAKO OHU HE SBISIOTCS
OIIPEJISIISIONIMMH, MOCKOJIbKY HE BIEKYT IPEKpalleHHe
u (wnm) cozaHue (M3MEHEHHE) FOPUIUICCKUX JIHI U
BO3HMKHOBEHHE OTHOIIICHUI [TPAaBOIIPEEMCTBA.

BhIlIeH3/10)keHHOE HAXOANUT OTPaKEHHE U B CIIOBAp-
HBIX cTaThsix Black’s Law Dictionary, KOTopblit onipejie-
JAeT TePMHH «reorganization» kak: «1. Bankruptcy.
A financial restructuring of a corporation, esp. in repay-
ment of debts, under a plan approved by a court. 2. Tax.
A restructuring of a corporation, as by a merger or recapi-
talization, in order to improve its tax treatment» [5,
p. 1086—-1087].

Takum 00pa3oMm, PaBOBOW MHCTUTYT peopraHu3a-
LUK, U3BECTHBII KOPIIOPATHBHOMY ¥ HAJIOTOBOMY IPaBY

CIIIA, cymecTBeHHBIM 00pa30M OTJIMYACTCSI OT HHCTH-
TyTa peopraHU3allK IOPUIMYECKOro JIMLA B paMKax
KOpHOpaTuBHOTO mpaBa P®, uTo HEM30€kKHO MOIydaeT
OTpa)K€HHE NPH Nepeaaye CMBICIOBOTO HAIMOJHEHHS
COOTBETCTBYIOIIUX TEPMUHOB IIPU UX NIEPEBOJIE.

B ¢oxyce Hacrosiiero uccieaoBaHus HaXOIATCA
Takue (popMbI peopraHu3alum, KaK CIUSHUE U TIPUCOe-
JUHEHHE U aHAJIM3 CTIOCOOO0B Tepeayn CeMaHTHKHU CO-
OTBETCTBYIOIINX UM TEPMHUHOB ITPY MIEPEBOJIC HA aHIJTHH-
CKH S3BIK.

OnucaHus NIpoLECCOB, CBI3aHHBIX C IPUCOEAUHEHU-
€M U CIIMSHUEM POCCUICKUX I0PUINUECKUX JIULI, BCTpe-
YalOTCs €lle B OT€YECTBEHHOW MPaBOBOU NTOKTPUHE
XIX B. Tak, KOMMEHTUPYS AOPEBOITIOLUOHHOE 3aKOHO-
narenbeTBo o ciusiauy, [1. A. TTucemckuii yka3piBan Ha
JIBa BapuaHTa CIMUAHUA: B COOTBETCTBUU C MEPBHIM B
pe3ynbTaTe CIUSHUS CO3/laBajlach TPEThsl KOMITAHHUS;
BTOPO# BapuaHT Mpearoarai IpoJoKeHHE JIesTelb-
HOCTH OJIHOM M3 CJIMBa€MbIX KOMITauuii [6, c. 197-200].

OpHaKo ClleyeT OTMETUTD, YTO JJIsl TOKTPUHBI TOTO
Meprojia CBOMCTBEHHA TEPMHUHOJIIOTHYECKAsi Heompeie-
JICHHOCTh IPY 0003HAYCHHUH OJTHOTO U TOTO JKE ITPABOBO-
ro siBIeHus. Tak, HampuUMep, CChUTasCch HAa paboOTHI
I. ®. Hlepmenesuya u I1. [1. [{utoBnua, K. H. AnHenkoB
Ha3bIBAET «IIONIOLIEHUEM» KaK «CIIHSHHUE, B IIPOLECCE
KOTOPOT'O O/IHA KOMITaHUS IIPOCTO BXOIUT B COCTaB Mep-
BOH CO BCeM €€ MMYIIECTBOM U aKIMOHEPaMU», TaK U
«o0beIMHEeHNe ABYX KOMIIaHM, KOT1a OHU 00e MpeKpa-
1Ial0TCsA, 00pasys HOBYIO KOMIIaHUIO» [7, . 264].

ITonbITKM TPOBECTH HOPMATHBHOE pa3rpaHUUYCHHE
TIOHATUH «IPUCOCTUHEHUEY U «CIUSHUE)» MPEeNNPUHH-
MaJIMCh YK€ B PAaHHEM COBETCKOM 3aKOHOJATENILCTBE, B
gactHOCTH, B [Tocranosnennu IUK CCCP, CHK CCCP
ot 17 aBrycra 1927 1. «O6 yrBepxkaenun [lonoxkenns oo
AKIIMOHEPHBIX 00IIECTBAX) U MIPHUBEIN BIIOCICICTBUU K
X 3aKkoHomaTenbHOMY 3akperuieHuto B [ K PCOCP
1964 r.

HerictByronias penakuus I paxaanckoro kogekca PO
IpeayCcMaTpUBaeT IAATh (opM peopraHu3aluy IOPUAN-
YEeCKHUX JIMI] U pa3inyaet, Hapsily CO CIUSHUEM U IpH-
COeIMHEHUEM, pa3elieHue, BblJeNieHre 1 mpeoOpa3oBa-
Hue [1].

ITepeBon TEPMHUHOB «CIHSHUEY U KTIPUCOSTUHEHUE)
BBI3BIBACT HAUOOJIBIIHME CIIOKHOCTH B CBSI3U C HAOJIO1a-
€MBIM CETOJIHSI CEMaHTUYECKUM CJIBUTOM B IIOHMMAaHUHU
AHTIIMHACKUX TEPMUHOB «Mmergen», «acquisition» u «con-
solidation», mpou3omeaeM B CO3HAHUU IMUPOKOTO
KpyTa IOJb30BaTeNel, KOTOphIe YIIOTPEOISIOT JaHHBIC
TEPMHHBI B 3HAUEHUSX, OTIIMUHBIX OT IPSMBIX CIIOBAPHBIX
cootBetrcTBUi [8, c. 21]. Tak, clTOBapHBIM SKBHBAJIICHTOM
POCCHIICKOTO TepMHHA «CIHSHUEY» SIBISETCS «consoli-
dationy, a neduHHIMM TepPMUHA «MErger» B aHIIO-aH-
IIMACKUX TOJKOBBIX IOPUIMYECKHUX CIIOBAPAX COBMAJAI0T
C CEMAHTHUYECKUM HAIOJHEHHEM PYCCKOTO TE€pMHHA
IPUCOCTMHEHUEY.
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B wacTHOCTH, MHOTO3HAYHBII TEPMUH «meErger» B
omIHOM u3 npemiokeHHbIx Black’s Law Dictionary 3Ha-
YeHHH MpecTaBisieT coboit «the absorption of one orga-
nization that ceases to exist into another that retains its
own name and identity and acquires the assets and liabi-
lities of the former» [5, c. 826]. JlanHas TpakToBKa
MOJIHOCTBIO COOTBETCTBYET CMBICITY TaKoit popMbI peop-
raHusanuu, kak npegycmorpennoe I'K PO npucoenune-
HUE IOPUINIECKOTO JIUIA K IPYroMy IOPHINICCKOMY
JIUILY, TIPU KOTOPOM K HPUCOCIHHSIOUIEMY TEPEXOMIST
npaBa ¥ 00s3aHHOCTH MTPUCOEHHEHHOTO.

Cpenu npeniaraeMbIx CHEHMATUCTAMH aHTITUMHACKUAX
SKBHBAJICHTOB TEPMHUHA «IIPHCOSAWHEHHE» Hamboee
TOYHBIM MPEACTABIISIETCS «accession», XOTs 1 He beccriop-
HBIM C Y4€TOM XapaKTEePHOT'O JJIs HEro yrnotpeOlieHus B
MEKITyHAPOTHO-TIPABOBOM KOHTEKCTE («the accession of
Poland to the EUy). TepMuH «annexation» B MeX/yHa-
POITHOM ITpaBe 0003Ha4YaeT IPUCOESANHEHHE TEPPHUTOPUH
JPYroro rocyiapctsa B OZHOCTOPOHHEM IOpsJIKe,
«affiliation» ckopee OTHOCHTCS K CIIOCOOHOCTH OKa3hIBATh
BIIMSTHHC Ha JEITELHOCTD IOPUANIECKUX JIHIT, OCYIIECT-
BILTIOIIUX MPEANPUHUMATEIHCKYIO NEITeIBHOCTD, a
«admittance» — XapakTepHBIN I MPOLECCYaNIbHOTO
MpaBa TEPMHUH, 00O3HAYAIOINI MOydYeHHE JIOCTyIa K
cyneOHOMY JielTy, a Takke JJs (eonatbHO-3aBUCUMOTO
BITAZICHUSI 3eMJICH Ha TIpaBe apeH bl (KOIIUTOJIbI).

B cBoto ouepenp «consolidationy», cornacHo npezio-
xenHoMmy Black’s Law Dictionary 3nadenuto, ects «the
unification of two or more corporations or other organi-
zations by dissolving the existing ones and creating a
single new corporation or organization» [5, c. 270]. B
CHILy TOTO, 4TO com1acHo 4. | ct. 58 I'K PO npu cnusinum
FOPUANICCKIX JIUI TIPaBa M 00S3aHHOCTH Ka)KIOTO M3 HUX
MEPEXOIAIT K BHOBb BO3HUKIIIEMY IOPHIMYCCKOMY JIHILY,
HMMEHHO TEPMHH «consolidation) COOTBETCTBYET CIMUSHUIO
Kak (popMe peopraHu3aIiy B POCCHHCKOM TIpaBe.

B kauecTBe MIDTIOCTPUPYIOLIETO IPUMEpPa TPUBEIEM
00BsICHEHHE TEPMHUHOB, NPEJCTABIEHHOE B OJHOM M3
MOMYJSIPHBIX YYEOHUKOB IO AHITIMMCKOMY SI3BIKY MJIS
fopuctoB Cambridge International Legal English: «A
merger takes place when one company is absorbed into
another company. Where company X is merged into
company Y, company Y is the acquiring company and
survives, while company X disappears. In a consolidation,
both company X and company Y disappear and a new
company, Z is formed» [9, p. 49].

Mesxy TeM Ha ITpakTHKe HaOII0IaeTCsl IPOTHBOPE-
YKBasi TCHACHIMS MEPEBOjia TEPMUHA «CIHUSIHUE» KaK
«merger». Hanpumep, Takoli BapuaHT BCTpPEYaeTCs B
niepeBoHbIX TekcTax ['K P®D, Bemonnenusix Y. D. bar-
nepom, a Taxxke A. H. XKunbuoseiM u I[1. b. Marrcom [10,
c. 112; 11, c. 53]. B usBecrHoii padore I1. A. ['oxana
(mepeBoj ¢ anruiickoro A. [lImatoBa) ykasbIBaeTcs, 4To
«cnusiHEeM (merger) Ha3bIBaeTCsl 00bEIUHEHHUE TBYX
Kopnopaunﬁ, B KOTOPOM BBIXKMBACT TOJIBKO OHA U3 HUX,
a pyras IPeKpaIacT CBOE CyIICCTBOBAHUEY; IIPU STOM

BBOJIUTCS MTOHATHE «KOHCOAUMAINS» W OTMEYAETCS, YTO
«CIUSHHE OTIMYaeTCs OT KoHconuaanu (consolidation),
MPEJCTABISIONICH CO00W COCMHEHNE TPEANIPUITUHN, B
KOTOPOM JIBE MJTH O0JIee KOMITaHNWH 00BEANHSIIOTCS, 9TO-
OBl 00pa3oBaTh HOBYIO KOMITaHuio» [12, ¢. 21].

Crarmu @octep Pun tepmun «consolidation» pac-
cMmartpuBaeT Kak «a special form of merger», nposoas
P 3TOM MeTa(OpHUECKyIO Tapajuieslb ¢ IByMS PEKaMH,
KOTOpBIC, COCTUHHUBIIUCH BMECTE, 00pa3yIOT SIUHBIN
BoaHbIH KaHAT: «It’s like the Monongahela and the Al-
legheny rivers, which meet at Pittsburgh to form the Ohio
Rivery» [13, p. 3—4]. O6pa3Ho roBopsi, KOPHOPAINU
Monongahela u Allegheny nipekparuiu cBoe CyIecTBO-
BaHue nocie cnusHus, a Ohio Corporation siBisieTcst UX
MPaBOIPEEMHUKOM. IMEHHO TIpH CIMSHUM FOPUIMYECKUX
mm, cornacHo 4. 1 ct. 58 'K PO, npasa u obs3aHHOCTH
Ka)KJIOTO U3 HHUX MEPEXOMSAT K BHOBb BOSHUKIIEMY IOpH-
JUYECKOMY JIMILY», T. €. ipaBonpeeMHuKy [1]. OgHako B
PYCCKOSI3BIUHOM BepCHH JaHHas «cnenuduaeckas gopma
CIUSTHUS» 0003HaYeHa TIEPEBOTINKOM TEPMUHOM «KOP-
nopatuBHasi KoHconumanusy [14, c. 24]. [Ipu aTom cam
aBTOP HEOJHOKPATHO MOJYEPKUBAET, YTO HECMOTPS Ha
pa3nuuus, TEpMUHBI «merger» 1 «consolidation» nHoraa
HCTIONB3YIOTCSI B3aHMO3aMEHSIEMO.

[Toucku 000CHOBaHHMS [T YIOTPEOJICHUS TSPMHUHOB
«merger» u «consolidation» Ha B3anMo3aMeHsIeMol Oc-
HOBE NPUBOJAT K 3akoHonarenbcTBy CILIA: Tak, B yact-
HoctH, Konekc BHyTpeHHuX goxonoB CIIA, 0603HaunB
pa3IuYHBIe TUIBI PEOPTaHMU3AINMH OyKBAMHU OT «A» 10
«G», odbequaMIT hopMBI «merger or consolidation» B
paMKax IepBoro THIa «A reorganizationy, KOTopasi Ipea-
craBnseT co0oil «a merger or consolidation under a
specific state statute» [4, p. 1086].

B cBoro ouepenb, MojennbHbIN 3aKOH 0 IPEANPHHA-
MmaTenbekux kopropanusax CIIA cogepxut TepMuH
«merger», 00beANHIIOIINI IPUCOSTNHEHUE U CITHSHIE.
Tak, contacHo neduHUIMA, TpeAcTaBIeHHON B § 11.01
I'maBer 11 «merger» o6o3Hauaet «a business combination
pursuant to section 11.02» [2]. B cootBercTBHH € § 11.02
TEpMHUH «mergen» 0003HavaeT crenyoree: «One or more
domestic business corporations may merge with one or
more domestic or foreign business corporations or eligi-
ble entities pursuant to a plan of merger, or two or more
foreign business corporations or domestic or foreign
eligible entities may merge into a new domestic business
corporation to be created in the merger». Takum o6paszom,
paseNUTEIbHBIM COI030M «OI 3aKOH MIPOBOIUT pasrpa-
HHUCHHE MEXTy «merge with one or more domestic or
foreign business corporations» W «merge into a new
domestic business corporation» B paMKax OHOTO IIPaBo-
BOTO MHCTUTYTA.

JlaHHBII BBIBOJ NOATBEPIKIACT COIEpIKaHUE Ne(u-
HUIUHU «survivor» B § 11.01, comtacHo kKoTOopoMy «A
survivor of a merger may preexist the merger or be cre-
ated by the merger» [2]. bonee Toro, 5T0 HaXOIUT MO~
TBEPKJCHHUE B OPHIIMATIHPHOM KOMMeHTapuu K [71aBe 11,
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cornacHo kotopomy «The entity resulting from the
merger may be one of the parties to the merger, or a new
corporation or eligible entity created by the merger».To
€CTh PE3YJILTATOM TaKOW ()OPMBI PEOPraHU3aAINN MOKET
OBITH KaK COXpaHCHHUE MMPHCOCANHSIONIETO I0PUANIECKO-
0 JIMLa B KaUeCTBE NMPaBOIPEEMHHUKA IPUCOEAUHEHHON
OpraHu3alluy, TaK ¥ BOSHUKHOBEHHE HOBOTO HOpUIHYe-
CKOTO JINIIA.

B cBsI31 ¢ 9THM TPYIHO COTIIACHTHCS C YTBEPIKICHU-
em E. B. BepummnuHoii o Tom, yto paszzen 11 ykazansoro
MoienbHOTO 3aKOHA «COAECPKHUT WHCTHUTYT, CXOKHUN
¢ npucoeannenneM B cT. 11.01-11.08, B To Bpems kax
HOPMBI, PETYIUPYIONINE CIUSHIE, BOBCE OTCYTCTBYIOT
B 3aKkoHe» [15, c. 126].

Taxum 00pa3oM, ecinu paccMaTpuBaTh aMEpUKaH-
CKUH IOpUJIMYECKUN TEPMHUH «IMErger» B LIUPOKOM
CMBICJIE, TO OH COEIMHSET B cebe cOOCTBEHHO 00be -
HEHHUE KOPIopaLui, B pe3yJbraTe KOTOPOTro OHA U3 HUX
MPEKpAIaeT CBOE CYILIECTBOBAHUE, a APYyrasi COXpaHs-
€TCs B KaYeCTBE YHUBEPCAIHHOTO MTPABONIPEEMHHKA («t0
merge with one or more business corporationsy»), a
TaKOKe 00BEIMHEHUE IBYX WIIN HECKOJIBKUX KOPIIOPAILTHI,
B pe3yJbTaTe KOTOPOTO MPOUCXOAUT CO3JAHUE HOBOTO
FOPUMYECKOTO JINIA-TIPABONIPEEMHHNKA C TIepeiadeii emy
BCEX IpaB U 00S3aHHOCTEH COCTMHSIONINXCS KOPIIOpa-
LUH ¥ IpeKpalleHneM ocaeIHuX («to merge into a new
business corporation to be created in the merger»). B
3aBUCUMOCTH OT KOHKPETHOH IIEpeBOJUECKOM CUTyaluu

mepBasi U3 OMUCAHHBIX (HOPM PEOPTraHU3AIMH THTA «A
reorganization» MOeT pacCMaTpPUBATLCS Kak 0003Haya-
eMasi TEPMHHOM «Merger» B Y3KOM CMBICIIC U OBITH IIe-
pPEeBEIEHHOM Ha PYCCKHM S3BIK MPU MOMOIIM TEpPMUHA
TIPHCOETUHECHUEY, & BTOPAst — P MOMOIIH TEPMHHOB
CKOHCOIUALMSD, KKOPIIOPATUBHASI KOHCOIH QLS.
JlaHHBII BBIBOJ MJUIIOCTPUPYET IIPOBEIECHHBIN aHa-
JIM3 CEMAHTHUYCCKUX MPH3HAKOB COMOCTABISCMBIX TEp-
MHUHOB, TIpeJICTABJICHHBIN B TabmuIe. [Ipu ocymecTrie-
HHUHY 1e(DUHUIIMOHHOTO aHAJIN3a OB TPUMEHEH ITPeJIo-
sxkeHHblit . A. Crepaunsim u 3. []. ITonoBoit moxxon x
TUTIONOTHH ceM. Tak, apxuceMa Kak HamOojee o0Imas
ceMa B CTPYKTYpE JIEKCHUECKOTO 3HAYCHUsI 0003HaYaeT
POOBOIl MPHU3HAK U OTHOCUT HA3bIBAEMBbIH MpeAMeT K
KaKoMy-JIn0o kiaccy. MIHTerpanbHble CEMBI SIBIISIOTCS
00INMHY B CPABHUBACMBIX 3HAYCHUSIX TEPMHUHOB, a TU(-
(hepeHIIMATBHBIE CEMBI UX PA3JIMYalOT, HA3bIBas BUOBBIC
IpPU3HAKU IpeMEeTa U KOHKPEeTU3upys apxucemy [16,
c.48]. B cTpyKTypHOM OTHOIIIEHUHU B CAMOM CEMe BbIUJIE-
HSIETCSI CEMAaHTUYECKUM MPU3HAK, KOTOPBIA MPEICTaB-
nsieT co00¥ YacTh ceMbl, OOIIYI0 y HEee C JPYyTUMH ce-
mamu. Hanpumep, ceMaHTHUECKUI MPU3HAK «yUaCTHU-
KI» BBIWICHSETCS B CEMax «IOPUIUUYECKUE JTHIAY,
«organizations» u ap. CeMHBIIl KOHKPETHU3aTOP OTIINYa-
eT TaHHYIO CeMy OT APYTOMH, C TeM K& CEMaHTHIECKUM
HpU3HAKOM. B 4acTHOCTH, B ceMe «IOpUINUECKUE JIULIAy»
BBIWICHSIETCS] CEMAaHTUUECKUI MPU3HAK «YYACTHUKIY U
CEMHBIH KOHKPETH3aTOP «KOIMIECTBOY (Talnuia).

TabOnuma
Conocmasnenue Habopos cem ucciedyemvix mepmuHog
Tepmun Merger Merger IIpucoeaunenue Cnusinue Consolidation
Ucrounuk | The USA Model Black’s Law Bopoit Bonbmioit Black’s Law
nedunuun | Business Corpora- | dictionary IOPUJMUYCCKHUH CIIOBaphb, | HOPUAMYECKUN CII0- dictionary
tion Act ct. 5§ 'K PO Bapb,
ct. 58 'K PO
Apxucema | business business ¢dopma peopranuzanun | hopma business
combination combination peorpaHu3anuu combination
WuTterpans- |— domestic business | — organizations — IOpUANYECKHE JTUIIA — IOpUINYECKHUE JINIa | — organizations
HBIE CEMBI | corporations (yuacmuuxu); (yuacmuuxu); (vuacmuuxu); (vuacmuuxu),
(vuacmuuxu); — two or more (koau- | — OJHO WJIN Hec- — 1Ba U Oonee (koauye- |—two or more
— two or more uecmeo) KOJIBKO cmeo); (konuvecmeo)
(konuuecmeo) (konuuecmeo); — mpaBa 1 00s13aHHOCTH
— IpaBa ¥ 00SI3aHHOCTH | TIEPEXO/IT
epexosIT (npasonpeemcmao)
(npasonpeemcmeo)
Juddepen- | — to merge with one | — absorption of one — IOpPUJIMYECKHE TN — ropuau4eckue amua | — unification
LUaJbHBIE | OF More corpora- organization into MPUCOCANHSIOTCS K nIpeBpamnaTcs B oaHo |of two or more
ceMbl tions (arvmepha- another (npoyecc); Jpyromy (npoyecc), organizations
MUBHDLLL pe3)b- — one organization (npoyecc); — mpaBa 1 00513aHHOCTH | (npoyecc);
mam 1); ceases to exist — TIpaBa ¥ 00S3aHHOCTH | KaXKIOTO M3 HUX — two or more
— to merge into (pezynomam);, MPUCOCIMHEHHOTO MePEXOMSAT K BHOBb organizations dis-
a new corpora- — another retains its IOPUAMYESCKOTO JTUIA BO3HHUKIIIEMY OpUIM- | solve (pesyromam);
tion to be created | name and identity MEPEXOJSIT K IPYroMy YECKOMY JIUILY — a single new
(anemepnamusnwiil | (pe3yrvmam); FOPUIUYECKOMY JIULLY (pe3ynomam) organization is cre-
pesyrvmam 2) — another acquires the | (pe3yromam) ated (pezyivbmam)
assets and liabili-
ties (pesyromam,
npasonpeemcmeo)
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Kax ormeuaer T. 1. HekpacoBa, ykopeHuBIIIEHCs B
MacCOBOM SI3BIKOBOM CO3HAaHHWH TEHJCHIIMU TEPEeBOJA
«mergen) Kak «CIUSHHAE» CII0COOCTBYET paclpoCcTpaHe-
HUE ycToWuMBOrO cioocoueranuss M&A (Mergers &
Acquisitions), XxapakTepu3upyrmero ocoooro posaa
CIeNKU B 00JNIacCTH KOpIopaTUBHOTO mpasa [17, c. 65].
TpanuuuoHHO TepMuHoIoruyeckas napa «M&A» nepe-
BOJIUTCS HA PYCCKUU S3BIK KaK «CJICIKU CIUSHUS U T10-
TJIOIICHUSD).

[Ipu ananmu3e MOIXOJOB K MOHUMAHUIO CYNHOCTH
CIMSTHUM ¥ TIOTJIONIECHUN CTAHOBHUTCSI OYCBUIAHBIM, UTO
aHTJIO-aMEPHUKAHCKasl JOKTPUHA MPHUACPKUBACTCS KOH-
LIETIIUH, COTIIACHO KOTOPOH cnenku M&A sBasitoTcst
KOMITJICKCHBIM TEPMHHOM, BKJTFOUAIOIITUM B Ce0sI pa3iind-
HbIe ()OPMBI YCTAHOBJICHUSI KOPIIOPATUBHOTO KOHTPOJIS
W YKPYITHEHUS KaruTaia.

Cornmacio @UHAHCOBO-KPEIUTHOMY JHITUKIIOIEC/ -
YyecKkoMy cioBapio noj penakuueit A. I. I'psizHOBOM
TEPMUH «CJIIEJIKH CIIUSHUS U MOTIIOMIECHUS MPECTaBIIsA-
eT co00l «B 3amaJIHON SKOHOMUYECKOH TuTeparype 00-
iee MOHATHE Uil 0003HAUCHHS TPYINIBl (PHHAHCOBBIX
orepaIyii, 1elib KOTOPbIX — OObeJIMHEHNE KOMITaHUH,
OaHKOB M T. 1. B OJIMH X0O3SHUCTBYIOIIHN CyObEKT C IIENTBIO
TIOJTy9eHHSI KOHKYPEHTHBIX ITpenumytectsy [ 18, c. 876].

K 4gucny poccmiickux nccnenoBarenei, pas3iemsio-
IUX TTOAXO K MOHUMAaHHIO TEPMUHA «CIUSTHHSI ¥ TIOTJIO-
MICHUS KaK eIMHOTO TEPMHHA JIJIS1 0003HAYCHHUS TPYIIITHI
CJIEJIOK IO PUOOPETEHHUIO U IPOIAXKE AKTHUBOB, B PE3YJIb-
Tare KOTOPHIX MPOUCXOIUT MEPEX0]] KOPIOPATUBHOTO
KoHTpouis, oTHOCcsTCs T. B. PemernukoBa, ®. . Banu-
esa, H. b. Pyneik, O. B. KoneBa, A. E. MonoTHUKOB H
np. Tax, nHanpumep, T. B. Pemernukosa u @. 1. Banue-
Ba IMMpEIararoT MOHUMATh TIOJ] CIIUSHUSAME U TIOTJIOIIe-
HUSMHU «MHOXECTBEHHOCTb C/ICTIOK MEXKTY XO3SIHCTBYIO-
IIMMH CyObEKTaMH, B PE3yJbTaTe KOTOPHIX MPOUCXOSAT
CMeHa COOCTBEHHHWKA, O0bEIMHEHNE KOMITAHHWHN s
JaJIbHEHIIero ()yHKIIMOHUPOBAHUS O] STHIOW KOMITa-
HUU-HHUITHATOPA CACIKH MO0 Mepexo/l KOHTPOILHOTO
TaKeTa aKIuil OJHOU U3 CTOPOH CJENKH K Jpyroi» [19,
c. 94].

KomrnekcHbIN aHau3 pa3aeisieMblX POCCUUCKUMU
ABTOPaMHU IOJIXOJI0B MO3BOJISIET YTBEPKIAATh, UYTO OTEUe-
CTBEHHAsl HayKa MPEUMYIIECTBEHHO TATOTEET K pasrpa-
HUYCHHIO TIOHATUH ciusiHus v mortomieHus (F0. B. Ur-
Hatumul, A. J1. Pageirun, P. M. OuToB, H. A. llImenesa).

Ecim B ensix odecrniedeHns TOYHOTO TIepeBo/ia pac-
CMaTpUBATh KAX/IbIH U3 KOMIIOHEHTOB JTaHHOTO Tyallb-
HOTO TEPMHUHA B OTACIBHOCTH, TO MIPEICTABISETCS BO3-
MOYKHBIM 000COOUTHh UX CEMAaHTHUYECKOE HATIOJHEHHUE C
aKIICHTOM Ha Pa3rpaHUYCHHE YKOHOMHYECKOTO M IOpHU-
JINYECKOTO KOMITOHEHTOB JJAHHBIX CJIECTIOK.

KirroueBbIM B TAaHHOM CITyuae SIBJISIETCS YKOHOMHYE-
CKHUH acIeKT CAeNOoK, 0003HauaeMbIX HCCIeAyeMOil
TepMHUHOJIOrH4Yeckoi mapoil. Ilpu cnusHumn oObeIMHNUB-
Mecs B HOBOE IOPUAMYECKOE JUIO-NPABOIIPEEMHHK

KOMITAaHUHM MOTYT KakK MPEKpaTUTh CaMOCTOATEIbHYIO
JIESITENIBHOCTD (B 9TOM Cllyyae BCEe aKTHBBI IIEpeAatoTCs
B HOBOE IOPHJIMYECKOE JIMIO, a aKIMOHEPHI IMOJIy4aroT
aKLIMU HOBOI 00bEAMHEHHOW KOMITAHUH ), TAaK U [TPOIO0JI-
JKUTh XO3AUCTBEHHYIO NEATENbHOCTh IOCIE Mepenadn
HOBOMY IOPUAUYECKOMY JIUILY JIMIIb YaCTH aKTHBOB, YTO
MPOTHBOPEUYHT CYTH PEOPTaHU3allu B OpPME CIUSHUS,
MPElyCMOTPEHHON TPaXJIaHCKUM 3aKOHO/AATEIbCTBOM
PO, npennonaratomieii popMaabHYIO TUKBUIAINIO 00b-
€IMHUBIIMXCS. KOMITAHHH.

B omuune oT 3aKperieHHOro Ha 3aKOHOAATEIbHOM
ypoBae B 'K P® nousTHS «CAUSTHUE, TEPMHUH IIOTIIO-
LIEHHEY [10JIy4nJI HOPMaTUBHOE 3aKPEIICHHE TOJIbKO Ha
YPOBHE MOJ3aKOHHOIO akTa — B Ykase [Ipesunenta PO
ot 16 HOs1Opst 1992 1. Ne 1392 «O Mepax 1o peanu3anuu
MIPOMBIILIJICHHOW MOJTUTUKHU ITPU [IPUBATH3ALIMHU TOCyaap-
CTBEHHBIX MPENNPUATUN» KaK MPUOOpETEeHHUEe OTHUM
MPEeINpUsITHEM KOHTPOJBHOTO MakeTa aKUHUi JIPyroro
MPEAIPUSATHSL.

Crnemyer OTMETUTh, YTO MOHSATHE IOTJIOMICHHUEY
TaK)Ke Haluio oTpakeHue B Kojexce KoprnopaTHBHOTO
HOBeIeHNUS, yTBepKIeHHOM Pacniopsbxkenuem denepaiib-
HOW KOMHCCHH TIO PBIHKY IIEHHBIX Oymar oT 4 anpers
2002 . Ne 421/p. CortacHo JaHHOMY TOKYMEHTY, HOCSI-
LIeMy PEKOMEHIaTeJIbHbIN XapaKTep, 0/l HOIVIOIEHUEM
MOHUMAETCS TPHOOPETEHHE OMHUM IOPUIHICCKUM JIH-
LIOM TpUIALATH U OoJiee MPOLEHTOB OOBIKHOBEHHBIX
aKLUM{ APYroro I0PUINYECKOro JINIA.

Taxkum 00pa3om, MOTJIOIICHHE OJHOW KOMIIaHWUU
Jpyroil kommnaHuel sBusgeTcst GopMoi IKOHOMHUUIECKOU
KOHIICHTPALMKA U JOCTUTAETCS] MyTeM MPHOOPETeHHS
OTIPENICTICHHOr0 00beMa aKIUi, MPUHAATICIKAININX AKIIU-
OHepaM IOMIOIIaeMOl KoMITaHuu. B pe3ynbrare morso-
IICHHUS K MPUOOPETArOIIeH KOMIIAHUHN TIEPEXOJIUT YIIPaB-
JICHYECKUH KOHTPOJIb HaJl PHOOPETEHHONW KOMITAaHHUCH,
U TIOCJIE/IHSAS YTPAauMBaET X035 CTBEHHYIO CAMOCTOSITEIb-
HOCTb, YTO HE BJICUET, OJHAKO, aBTOMAaTH4YECKOM yTpaThl
IOPUINYECKON caMOCTOSITEIbHOCTH, CBOMCTBEHHOH pe-
opraHm3anuy B GopMme mprcoequHeHus. B pesyiprare
00e KOMIIaHUU COXPAHSIOT CBOM 000COOJIEHHBIH cTaTyC
Y IPOJIOJDKAIOT (DYHKLIMOHUPOBATh KaK OT/IEIbHbIE IOpH-
Judeckue uia. To ecTh Ui MOIVIOICHUs XapaKTepHa
MIPUPOAA CHIEIKH, HO B CHITy 00beMa MepexoisIiX MpaB
u 00si3aHHOCTEH, CyOBEKTHOTO COCTaBa M MOCIEACTBUI
— clieKu 0co0oro craryca.

B mmpoko ucnonb3yeMoM OTpaciieBBIMY CIICIIAAITH-
CTaMH Y9eOHHUKE IO CTPAaTETHICCKOMY MEHEIKMCHTY
«Business Strategy: an Introduction» /I. Kamnbena u
J1. Croynxayca (nep. ¢ anrn. H. M. AnmasoBoit) npu
ONMCaHUU cAEI0K M&A UCII0IIb3yeMblil aBTOpaMU KOM-
MOHEHT «merger» QUrypupyer Kak «CIHsSHUE», IPU
KOTOPOM «aKIIMOHEPbl KOMIIAaHUH OOBEIUHAIOTCA Ha
JI0OPOBOJILHON OCHOBE U ACTST pecypchl 00pa3oBaHHON
YKPYITHEHHOH KOMITaHWH, CTAHOBSCH aKI[MOHEPaMHU HO-
BOW opraHuzanuu». B cBoro ouepenb, «MoOrolieHue
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(acquisition) — 3TO «HEpaBHBIH Opak», KOrJa OJHA KOM-
maHus puodperaet npyryro. [Ipu Takoit caeike akmmo-
HEpBI TONIONAEMON KOMITAHHY HE SIBIIIOTCS BJIAJICIb-
LaMH YKpyIHeHHO# opranuzauun» [20, c. 216].

IIpu sTom H. Y. AnmazoBa npu nepeBoje CIeayro-
miero hparmenTa «A takeover is technically the same as
an acquisition, but the term is often taken to mean that
the approach of the larger acquiring company is unwel-
come from the point of view of the smaller target com-
pany» UCIIONb3YeT TEPMHUH «IIPUCOSTUHEHUEY: «ITO eIIe
OJIH CITOCO0 MPUOOPETCHUS OJTHOM KOMIIAHUEH JPYTOit
C TOH JIMIIb pa3HUIICH, YTO MPUOOPETAIOIIA KOMITAHHS
BEICTYIIACT B POJIM 3aXBaTyMKa. B 3TOM ciydae ucmomib-
3yeTcs TEPMUH «IIPUHYIUTEIbHOE moriomenuey [20,
c. 218]. Tem camMbIM TIEPEBOTINK CTABUT 3HAK PABESHCTBA
MEXKIY TEPMUHAMHE KIIPHCOCAMHCHUEY U KIIPHHYIUTEIb-
HOE MOIVIOIICHHEY, BBIBOJSI TAHHBIC IPOLIECCHI KOPIIOpa-
TUBHOI MHTErPAIMH 32 PAMKH TIPETyCMOTPEHHOI 3aK0-
HoaaTenbcTBOM PD peopranusanuu B popme Npucoeau-
HCHUSL.

WHTepecHbIM NpeicTaBIsIeTCs pa3rpaHHueHHe, Po-
BegenHnoe C. @. Pugom B HEOIHOKPATHO TIepen3/1aBaeMon
pabote «The art of M&A». ABTOp akIleHTHPYET BHUMA-
HHUE Ha TOM 00CTOSTENTLCTBE, UTO CIIOBO «METrger NMeeT
CTpOTO IOPUINIECKOE 3HAYCHHUE. «A merger occurs when
one corporation is combined with and disappears into
another corporation. All mergers are statutory mergers,
as all mergers occur as specific formal transactions under
the laws» [13, p. 3—4]. B naHHOI TpakTOBKE TEPMUH
«merger» MaKCHMaJIbHO OJI30K IO CMBICIIOBOMY HATIOJI-
HEHUIO K Takod (hopMe peopraHu3aliu IOPHITIeCKIX
nu1, Kak npucoenuHenue B nonnmManuu 'K PO, u coot-
BETCTBEHHO, CBOEMY CIIOBAPHOMY SKBHBAJICHTY.

Uro kacaeTcs TEpMHHA «acquisition» Kak BTOpOTO
koMmnoHeHTa M&A, To C. @. Pug moHnMaeT noj HUM
«the process by which the stock or assets of a corporation
come to be owned by a buyer» u cOoTHOCHT «merger» 1
«acquisition» Kak 4acTHOe W oOliee. A UMMEHHO
«acquisition» («the generic termy) HUCHOAB3yeTCS IS
ONMCaHUs Mpolecca nepegayd cCOOCTBEHHOCTH, B TO
BpeMsi Kak «merger» («a narrow, technical termy) Ha3bI-
BaeT IOPUAMYECKYIO MPOLEAYPY, KOTOpas MOXKET Kak
MOCJIEI0BaTh, TAK U HE MOCIIE0BATh 32 TIEPEXOA0M Tpa-
Ba cobcTBeHHOCTH [13, p. 24]. Tem cambIM aBTOp MOM-
YEPKUBACT PA3IHUUE MEIKITY IKOHOMUUCCKUM U FOPUIH-
YECKUM acCTIeKTaMHM OMTUCHIBAEMBIX TporieccoB. Cremyer
OTMETHUTB, UTO B niepeBogHON Bepcun kauru C. @. Puna
«McKyCCTBO COMSHUN U MOMIOLICHUI» HCCIENyEMBIE
TEPMHUHBI B IPOAHAIU3UPOBAHHOM BBIIIE KOHTEKCTE
MEPEBE/ICHBI KaK: «merger — climsHue, «consolidationy
— KOHCOJUWJAIU, «acquisition» — momiomienue [14,
p. 24].

O060011eHre npeIaraeMbIX MepeBOAYECKUX pelie-
HUI MO3BOJISICT HA3BaTh B KAUSCTBE BAPUAHTOB MIEPEBOJIA
TEPMHUHA IIOMJIOIIEHUE: «absorption» — MOIIOUICHHUE,

BKJIFOYCHUE B YHCIIO WICHOB, IPHUCOSTUHEHHE; BITUTHIBA-
HUe («absorption of one company by the other company
occurs when one company acquires another, with the
acquiring company continuing to operate and the ab-
sorbed company dissolving») n «takeover» xak moryo-
IIEHHUE, 3aXBaT; MOKYIKA OIHON KOMIIAHUCH KOHTPOJIb-
HOTO TMakKeTa akIui Apyroi; B3siTHE KOMIAHWUM IOJ
KOHTPOJIb («a takeover is the purchase of one company
(the target) by another (the acquirer)»). Bmecte ¢ Tem
TepMuH «takeover» TpeGyeT OrOBOPKH BBUILY 3aKPEIIHB-
IICHCsI 32 HUM HETaTHBHOM KOHHOTAIINH B KOHTEKCTE TaK
Ha3BIBAEMBIX «BPaKACOHBIX MOTIOUICHUN, OCYIIeCT-
BIIIEMBIX TIPOTUB BOJIH MTOTJIOMIAEMOI KOMIIaHUH («h0s-
tile takeovery).

BriBoabI

[IpoBenenHoe wcciienoBaHUE TO3BOIMIO MPHUATH K
CJIC/IYOLIMM BBIBOJIAM: [P MEPEBOJIC TEPMUHOB «CJIIHSI-
HHUE» U «IIPUCOCTUHEHIE», 0003HAYAIOIINX MPEITyCMO-
TPEHHBIC POCCUICKUM 3aKOHOIATEIIECTBOM (hOPMBI PEOP-
raHU3alM1, CIICIHATMCTAMH [TPOBOASATCS MapauIeiin C
M3BECTHOM aMEPUKAHCKOMY TIPaBy peopraHu3alfei Tuma
«A reorganization», o0beAUHSAIOMEH «merger or
consolidation». OfHako pa3nuyns B 00beMe MPAaBOBBIX
MIOCIIE/ICTBUI O3BOJISTIOT MIPOBECTH pa3TpaHIICHIE MEK-
Iy CEMaHTHYCCKAM HAITOJHCHHEM TEPMHHA «merger» B
[INPOKOM CMBICIIE, OOBEANHSIIONIETO MPUCOCANHECHUE U
CIIUSTHUE, M TEPMHIHA «MErgen) B y3KOM CMBICTIC, JKBUBA-
JICHTHOTO TEPMHHY «IIPUCOCTHHEHHE, a TaKke 000C0-
OneHHO paccMaTpuBaTh TEPMUH «consolidation» kak dk-
BUBAJICHT TCPMHUHA «CIIUSHUC.

C yueToM 3aKpemMBIIEroCs BapuaHTa IMepeBoia
HAMMEHOBAHUS CJIEJIOK IO Mepeaade KOPIOPaTUBHOTO
KOHTpoJIs «mergers and acquisitions» (M&A) kak «cren-
K{ CIHSHUS U TIOTJIOMICHUS» TEPMHUH «MErger» sBIsIeT
co00if puMep pacXOKICHHUS TEOPUU W TPAKTHKH U
TpeOyeT OT epeBOTIHNKA JINOO MPUMEHEHHS JTEKCHKO-CE-
MaHTHUYECKOH TpaHC(OPMALUU B BHIEC CMEIICHUS, T. €.
3aMCHBI BUIOBOTO TIOHSTHUS JPYTHM B paMKax OOIIero,
700 COMPOBOTUTEIEHOTO KOMMEHTAPHSI B 3aBHCUMOCTH
OT DKOHOMHKO-IIPABOBOI MPHUPOJIBI OMUCHIBAEMOTO HH-
TErpaluoOHHOro MpoIliecca.

C Heu30eKHOCTHIO BO3HUKAIONIUE MPU MEPEBOIC
TEPMHUHOB «CIIUSIHUCY, KIIPUCOCAUHEHUE» U KIIOTIIOIIE-
HUE» TCPMUHOJIOTUYCCKHUE CMBICIIOBBIC HCCOOTBETCTBUA
BO3MOYKHO IIPEOOJICTh TOJIBKO MPH YCIOBUH OCYIICCT-
BJICHUSI TIEPEBOJUNKOM KOMIIAPAaTUBHOTO aHAIN3a 3aKO-
HOZATEIBHBIX HOPM, CJIOBApPHBIX CTATEH M IIPaBOIPHMeE-
HUTENbHON PAKTHKHA IS TOHUMAaHHUS PeXKUMa (QyHKIIH-
OHUPOBAHUS COOTBETCTBYIOIINX IPABOBBIX (PEHOMEHOB
B POCCHICKOM U aMEPHKAHCKOM IIPaBOIPUMEHHUTEITEHOM
nose.

B nemsix ¢popmupoBanusi eIMHOOOPA3HOTO MOIX0/1a
K TPAaKTOBKE MCCIEyEMbIX TEPMUHOB UJI€HAMU POCCUN-
CKOTO FOPHIUYECKOT0 COOOIECTBA U MEPEBOUNKAMU
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ONHOM M3 3a1a4 3aKOHOJATENs BUIUTCSI 0000ILIeHuE
BBIPAa0OTAHHBIX MPAaBONPUMEHHUTEIHHOM MPaKTHKON
CYIIHOCTHBIX PU3HAKOB PEOPraHU3aIMHU U CIEIOK CIIH-
SIHUSL ¥ TIOTITOILIEHUSI JIJIS TOCIIETYFOIIETO 3aKOHOIATEe b=
HOTO 3aKPEIUICHUS] COOTBETCTBYIOIINX C(HUHHUIIHHA.
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