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AHHOTAIUA

B meyenue nocreonux oOecamuniemuii NPOCIEHCUBAETNCA, 8 MOM
yucne u 8 Poccuiickoii @edepayuu, menoenyus pocma coeiok no CIusHUsIM
u noenowenusim komnanuti. Ilpoyecc causnuil u noerowenuti 6 Poccuu
umeem spKo evipadcenHyro cneyugpuxy. K poccutickum ocobenHocmsm
OMHOCAMCS (POPMbL U IMANBL NPOYECCO8 NOSTIOWEHUU, MEMOOUKA OYEHKU
CMOUMOCMU, XAPAKmMep 6edeHUst Nepe2osopos Npu 3aKIOYeHUU COeNOK,
MOMUBbl KOMNAHut-uruyuamopos. llpeooradarowuii 6 Mupogou npakmuxe
MOMUE NONYUEeHUs CUHepeemuiecko2o 3ggexkma He xapakmepeH OJis
poccutickux ~ kKomnauui.  bonvuwoe  konuuecmeo  HedpyscecmeeHHbIX
NO2NOWeHUTl U 3aX68amo8 NOpooUno cneyuguyeckue mepsvl KOPnopamueHoll
3auumol — NPEGeHMuUBHbLE U MAKMU4ecKue.

KiroueBbie C10Ba: civsiHUsA U OTIIOIIEHHS, HEAPYKECTBEHHBIE
MTOTJIOIIEHUS U 3aXBaT, MEPbI KOPIOPATUBHOM 3aIUTHI.

JEL koawl: D 21, G 33, G 34, ] 26.
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B TeueHwe moOCIEAHMX JECATWIIETHMH pacTeT KOJIWYECTBO CAEIOK II0 CIHSHUIO U
MOTJIOIIEHUIO KOMIaHui (oOmenpunsaTas abOpeBuaTypa sl CIMSHUN U norjaomeHnii - M&A —
mergers and acquisitions).

Poccuiickas @enepaiys B MOCIeIHUE TOJbl AKTUBHO BKIIIOYAETCS B 3TH MPOLIECCHI U, Ooliee
toro, ¢ Hadana 2000-x rr. crama smaepom mo Boctounoit EBporme B o0mactu npuBiIeYEHUS
WHOCTPaHHBIX HHBEeCTUIIMK. PeanpHbIii nporiecc M&A B PD nmMeet sipko BBIpaXEHHYIO CIICIIH(PUKY.
Bo-niepBbiX, ()OHIOBBII PHIHOK LEHHBIX OyMmar pa3BHBAJICsS C caMOro Hadaja B Poccum xak pbIHOK
KOPIIOPATUBHOTO KOHTPOJISL C MpeodalaHueM CTPAaTeTHYeCKUX, a He MOPT(ENTbHBIX HHBECTOPOB.
Ecnu B CIIA xanuTan pacnbuleH 110 MHOKECTBY aKLMOHEPOB, TO B P® KpYyNHBIMH KOMIAHUSIMU
YIPaBIISAIOT (PUHAHCOBBIE TPYHIBI, OONagaroImue OOJBIIMHCTBOM TOJIOCOB HJIM KOHTPOJBHBIM
MakeToM. Bo-BTOpBIX, CYIIECTBYIOIIME MEXAaHU3Mbl PEryJIHpPOBAaHUS pBIHKA MOPOXKIAIT H
cnenuduunbie GopMbl caenok. [TockonpKy ciausHiue MOKET ObITh MPUHATO TOJIBKO IPU OJOOpPEHUN
75 % roJ0COB aKIIMOHEPOB U Mpoleaypa opopmiieHus 3anumaet 6ompiie roaa, To B PO no dhopme
JOMUHHUPYET TOTJIOIICHNE, a HE CIUSHUE.

®opMbl TIPOBENICHUSI TPOIIECCOB TMOIJIOLIEHUH Takke cnenuduunel. B nurepatype
" 1.
OTMEYalOT OCHOBHbBIEC BAPUAHTHI MOTJIOLIEHUS KOMITAHUI B PO

1) YCTAHOBJICHUC KOHTPOJISI Hald MCHCIKMCHTOM Hpe,[[HpI/IHTI/ISI/J'II/II_IOM, npeaACTaBJIAOIIUM
HUHTCPCCHI BJIaACIIblla KPYITHOI'O IMMAKETa aKHHﬁ;

2) nproOpeTeHne KOHTPOIBHOTO MaKeTa aKIni;
3) 6aHKPOTCTBO KOMIAHUU C TIOCIIEAYIOIIMM IIPUOOPETEHHEM €€ aKTHBOB.

Ycemanoenenue xonmpona nao meneoddcmenmom TOCYAapCTBEHHOTO WM MYHUIUIAIBHOIO
NPEINpUATHS MPEACTaBIseT co00OM HE YTO MHOE, KaK MOAKYH MEHEIKEPOB NMpearpUsITUs/INLL,
MPEJCTABISAIONINX HMHTEPEChl TOCYAAapCTBa Ha OOLIMX COOpaHMIX aKIMOHEpOB (YMHOBHHMKOB IO
YIPaBIECHUIO UMYILIIECTBOM).

Jannsiii cioco0 BechMa yn00€H, KOrja KOpHOpanus-NOKyNaTelb HE B COCTOSHUU HHU
MpUOOPECTH KOHTPOJBHBIM MakeT akuuil, HU 00aHKpoTUTh npennpusrue. [lpum npuBaTH3auu
«He(opmanbHbIe» OTHOUIEHUS ¢ KOMaHIOW YNpaBlIEHUS MPEANpPHUITHEM AAI0T NPEUMYILECTBO B
0opr0e 3a Ipo/1aBaeMble aKTHBHI.

OTpunaTebHBIMH CTOPOHAMH OSTOTO METOJIa SIBIIOTCS  3aBUCHUMOCTH OT KOHKPETHBIX
JOJDKHOCTHBIX JIMII, & TaK)K€ OTCYTCTBHE OGOPMIICHHUS MpaBa COOCTBEHHOCTH HA UMYIIECTBO JTNOO
aKIUW KOMIIaHHH.

38.H.IHTOI>1 oT I'IOI[OGHOFO METOJa MOTJIN OBl cTaTh eXeroaHas 3aMeHa U TIIaTelIbHbBIN OT60p
JuL, NOpCACTaBIIAONINX MHTCPEChI TOCyAapCTBa Ha O6IJ_II/IX CO6paHI/IHX AKIIUOHCPOB, U HUX

1 N
MonotaukoB A. CrusiHus ¥ nioriomenust. Poccuiickuii onbit. — M.: Bepmuna, 2006. — C. 57.
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HCECBA3aHHOCTH C pa3jIMdYHOro poaa KOMMEPUYCCKUMHU OpraHHU3allsIMU. Ho pCaInn )XU3HU JAJICKHU OT
9TOroO.

Bropoii pacnpocTpaHEHHBIH METOJ — npuobpemeHue KOHMPOIbHO2O NAKema axKyuil
(nepexeam ynpaenenus). JaHupiii crocod Hambosee 3(pdeKTHBEH ¢ TOYKH 3pEHHS IPAaBOBBIX
rapaHTuil pacrmpstoriericss komrnanud. OH JaeT BO3MOXHOCTh JIETaIbHO MPUHUMATH PEUICHUS
MPAKTUYECKH 110 BCEM BONIPOCAM JIEATEIbHOCTH oOmiecTBa. COBPEMEHHOE COCTOSHUE CyAeOHOMU
CHCTEMBI JJaeT OCHOBAaHHUE MOKYIATEII0 HE OINacaTrhbcs, YTO 3aWHTEPECOBAHHBIC JIMIIA OCIIOPST €ro
neiictBus. HeraTuBHash CTOpOHA [MaHHOTO METOJAa CBSI3aHA C  BBICOKMMHU U3JIEPKKAMH  T10
MPUOOPETEHUIO aKIuii 00mecTBa. MeTogaMu rmepexpara ynpaBieHUsS B KOMIAHUSAX BBICTYIAIOT KaK
CKYyINKa aKkuui y PU3NYeCKUX I, TaK U Tepeada [EHHBIX OyMar B JIOBEPHUTEILHOE YIpaBICHUE
KOMMEpYECKOH OpraHu3aliid WM HHIUBHIYaJIbHOMY MpEIIpPUHUMATET0 (YIpPaBISIOIIEMY).
CpenctBamu yOeXIEHHsSI aKIIMOHEPOB BBIIATh JIOBEPEHHOCTH MOTYT OBITh Kak aruTaius C
MOMOIIIBIO0 «yBKAEMBIX» Ha MPEIIPUATHH JIFOJICH, TaK U JICHS)KHBIC MMOOIIPEHHS, HY U Pa3InYHbIC
PR-akiuu (cTatbu B MECTHOM mpecce).

B P® Becbma pacnpoCTpaHEHHBIM CTall METOJ OAHKPOMCMEA KOMNAHUU C NOCAE0VIOUWUM
npuobpemenuem ee akmugos. ' TaBHBIN ITFOC MOAETH OAHKPOTCTBA KOMMEPUYECKONH OpraHU3allul —
HU3KHE U3JEPKKH («IE€HEeKHbIe CyOCHIMN» YMHOBHHKAM PErHOHAJIBHBIX OPIaHOB BIIACTH, CYIbSIM
apOUTPaXKHBIX CYJI0B, apOUTPAKHBIM YIIPABIISIOIINM).

Yame BCEro MPHMEHSTCS CIEIYOIas cXeMa OaHKpoTcTa’. B Hauame KOpIOpAIims-
MIOKyNareidb HAUYWHAET IUIAHOMEPHO CKyHaTh JOJITM KOpHOpaluHu-Leau. 3aTeM KopHoparus-
MOKyNaTeab  WHUIMHPYET  Opolenypy  OaHKpOTCTBA  NPEONPHUSATHS,  MPEABAPUTEIHHO
«JIOTOBOPUBLINCH» C OpraHaMH peruoHanbHoOI/penepanbHoit  Biactu. Ilocime »sToro Ha
MIPEANPHUATHH BBOJIAT BHELIHEE YIPABIECHUE, PYKOBOIUTEINA-J0DKHUKA OTCTPAHSAIOT OT JOJKHOCTH,
MIPEKPALLAIOT ITOJIHOMOYNS OPTaHOB YIPABJIEHUS, U HAUYMHAETCS BBIBOJ AKTUBOB OopraHusauuu. B
JAHHOM CJIy4ae Ba)KHas POJb OTBOAMTCS CTaAUM KOHKYPCHOI'O IPOM3BOJCTBA, KOTJa B ILEIAX
YIOBJIETBOPEHUS TPEOOBAHUN KPEIUTOPOB PEAIM3yEeTCsl UMYIIECTBO JOKHUKA.

OnHako CyIIECTBYET M «MHPOBOM» CIOCOO pEIIeHHS MpOOJEMBbl, KOTJa aKIMOHEPHI
KOpHOpalyH-LIeIn Bce-TaKu MPOJAI0T NMpuHaanexamue uM akuuu. Ilocie atoro perucrpupyercs
HOBOE aKI[MOHEPHOE OOILIECTBO M MPOM3BOIUTCSI OOMEH JI0JIrOB KOPHOpAIMU-IENd Ha €ro aKIHH:
KpPEIUTOPBl MPUHUMAIOT B CUET 33JO0JDKEHHOCTH aKIIMM HOBOrO OOIIecTBa, Moramas TeM CaMbIM
CBOM TpeOOBaHUS K JOJKHHUKY.

OcoOenHoctu  BeneHus OusHeca B P®D BHOCAT KOPPEKTHUBBI B KIJIACCHYECKYIO CXEMY
yrpasierns M&A. B MupOBOif paKTHKe BEIPaGOTaNach THIIHYHAS STAITHOCTH MPoIeccoB M&A®,

1. Pazpabotka ctpaterun M&A:
1.1. popmupoBaHre BHyTpEHHEN KOMaH bl MEHEIKEPOB;
1.2. onpeneneHne BHEITHUX KOHCYJIHTAaHTOB.

2. AHaM3 MOTEHIMAIHHOTO 00BbEKTA CIUSHUS

2 Monotuukos A. CiausHus u norotneHust. Poccuiickuii onbiT. — M.: Beprmnaa, 2006. — C. 57-74.
¥ 3aBpsnoBa E., Drokosa E. MextyHapoJHbIE CIIUSIHUS M OTJIOMIEHHS: onbIT 3anazna. — M.: Panr, 2002, — C. 44-58.
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2.1. nepBoHAYaJbHAs CEJICKIUSA — B 3aBUCHMOCTH OT CTPATETMYCCKUX IIeNiel U CyOBbEeKTHBHBIX
MPENMOYTEHU N MEHEKMEHTA;
2.2. onpejienieHHe CTOMMOCTH KOPIOPALUU-TIETIH.
3. TleperoBopHEIi mporiece 1 3aKIIFOUECHUE COTIIAIIICHHUS.
4. OmneHka U cTaOUIU3aIus MOCICICTBUIA.
5. Hurerpanus:
5.1. MOArOTOBKAa MUCCHH H 1IEJICH HOBOM OpraHU3aIuH;
5.2. MOTOTOBKA TJTAHA MEPOIIPHUATHIA [0 peaTH3aIiy CTPATETHH.

Pa3zpaborka crparerun M&A

BHyTpeHHss KOMaH/Aa MEHEPKEPOB — BPEMEHHO CO3/1aBaeéMO€ MOApa3IeIeHue KOPIOpalun-
MOKYyIaTeNsl, HAa KOTOPOE BO3JIOKEHA OTBETCTBEHHOCTh 3a NMPOBEJAEHUE U ocyllecTBieHne M&A.
CoctaB U pa3Mep KOMaH[Ibl OINPEACISIIOTCA: YPOBHEM CIIOKHOCTH CHIEJKH, THUIIOM U Pa3MepoM
KOPIIOpaUMH-1IETH, PA3MEPOM KOPIIOPAUUHU-TIOKYTIATENS, UMEIOIIMMCI BPEMEHEM M OTHOLLICHUSIMU
MEXy MEHE/IP)KEpaMu CIIMBAIOIIUXCS KOMITAHU.

B pOCCHﬁCKOﬁ MMPAaKTUKE COCTAB KOMAHJbI OI'PAHUYCH COTPpYAHHUKaMH KOpIOpaluu,
HpI/I6HI/I)KeHHBIMI/I K I'"IaBHOMY MeHeI[)Kepy-()06CTBeHHI/IKy 1 UMCIOIIIMMHU BBICOKYIO CTCIICHDb JIMYHOM
IPUBA3aHHOCTHU. C I[perfI CTOPOHBI, B 3TY KOMAaHAY MOT'YT BXOAUTDb JIMIld, HC UMCHOIINC HUKAKOT'O
OTHOIICHUS K KOpPIIOpalluu.

K 3amauaM (hprHAHCOBBIX KOHCYJIBTAHTOB, MpPHBIEKAaeMbIX B mpouecce M&A, oTHocATCS:
OIlpeJieJIeHue Kpyra MpeanpusITUil, UHTEPECHBIX Ui OpraHM3allud ajlbsHCA; pa3paboTka U
COIJIACOBAaHME C KIUEHTOM CLEHapueB CIUSHUS M T[OIJIOIIEHUs; pa3paboTka cxeMm
(uHaHCUpOBaHUs; COOCTBEHHO (PMHAHCOBOE KOHCYJIbTUPOBAHUE.

Ouyenp OonblllIoe 3HAYEHHE B MHUPOBOM NPAKTHKE HMEET pemyTanus (UHAHCOBOTO
KOHCyabTaHTa. COBEPIIEHHO HEIOMYCTUMbl 3aHMHTEPECOBAHHOCTH, IMOPOXKJAIOIAs COMHEHUS B
O0OBEKTHBHOCTH aHalu3a U B OECHPUCTPACTHOCTH, a TAKKE€ BO3MOXKHOCTh YTEUKHM HH(pOpPMAIUH,
€CJIM KOHCYJbTUpYIOIIast (pupMa sSBISETCS aKIIMOHEPOM KaK IMOKyNaTessl, TaK ¥ KOpIOpaluu -1eIH.

B poccuiickoil mpakTMKe BHEHMIHWE KOHCYJIBTAHTBI NPHUBIIEKAKOTCSA TOJIBKO IPHU KPYIHBIX
CIIMSIHUSAX U C YYaCTHEM MHOCTPAHHBIX KOMITaHWW. [Ipudem He HCKIIroYeHa CUTyalus, KOTJ1a OJHH
COTPYAHMKHA KOHCYJbTAHTAa BXOJAT B COBET JMPEKTOPOB KOPIOPALMM-LENH, a JApyTHe
pa3padaThIBalOT IUIAHBI U A€TAbHbIE PEKOMEHIAIUH [T KOPIIOPAIMH-TTOKYIaTeIs.

AHAJIN3 NOTEHIHAJIBLHOI0 00 bEKTA CJAUAHUSA

DTOT ATan pyKOBOJCTBO KOPHOPAIUU-TIETTH HAYMHAECT OOBIYHO C BBISIBIEHHUS MOTHBOB M&A.
Bo Bcem mupe cumraercs, uro riaBHas ueab M&A — pocm kanumanuzayuu o06veOUHeHHOU
Komnanuu. B 3TOM WHTETpUpYIOIIEM MOKa3zareie OTpa)kaeTcs POCT pPe3ylIbTaTOB M MacIITaboB
JEeSITeNbHOCTH OOBEAWHEHHBIX KOMIIAHMH 3a CYeT TMPOBEACHHUS COTJIACOBAaHHOW PHIHOYHOMN
MOJINTUKUA U YBEIMUYEHUS PHIHOYHBIX CETMEHTOB, YBEIHUEHHE OOBEMOB aKTUBOB M MOOWIIM3AIUSL
(hMHAHCOBBIX PECYpPCOB, MOBBIIIEHUE KAYeCTBA, ycTpaHeHHe Hed((HEKTUBHOCTH.
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He meHee BaxHBI uH6ecmuyuoHHvle MOMUEbL, PACCMATPUBAIOIINE CHCIKY KaK BBITOJHOE
BJIOXKCHHE KaIluTasa, 00ecleunBaroliee CHIKEHUE PUCKOB BCIIEICTBUE TOIYUYEHUS KOHTPOJS Hal
peanbHBIMH aKTHUBaMH, HE CTOJb TECHO TMPHUBS3aHHBIMH K OOLIEPBIHOYHOMY PHCKY, Kak
HOpTQEeNbHbIE HHBECTULMH.

BOJ'IBI_HYIO POJIb Ha PBIHKC KOPIIOPATUBHOI'O KOHTPOJISA UTPANOT CHREKYIAmMuUeHble MOMUBsL,
6a31/1py}oumec>1 Ha TIPCANOJOXKCHUAX O IPCBBIICHHUKM CTOMMOCTH 3aMCIICHHA AKTHUBOB
KOoprnopauuu-uein Had HUX prHO‘-IHOfI CTOUMOCTBIO, a TAaKXXC IMPCBBIIICHUN JIMKBUJALIMOHHOM
CTOMMOCTH Ha prHO‘IHOﬁ CTOUMOCTBIO KOpIIOpaluu-1IECIn (npoz[ama 110 ‘{aCTHM).

B nocnennee BpeMs, 0cOOEHHO B aKaJleMHUUECKUX HCCIIE0BaHMX, MOCBIIEHHBIX M&A, B
KayecTBE OIPENeNIAIONIEr0 MOTHBA pacCMaTpUBACTCs IOJyYEHHUE cuHepeemuyeckoeo 3¢gexma.
ITon cunepretnueckum 3¢pdekTomM MNOHMMaeTCsl NMpHOOpeTeHne KommaHueil, oOpasyrouielcs B
pesyabrare M&A, cBOHCTBA 3MEpIKEHTHOCTH, T.€. IIPEBOCXOJCTBA CBOMCTB LEJIOro Haj
apupMeTHIeCKO CyMMO# ero yacteid. Miamepsiercss cuHepreTiHueckuii 3pQeKT yepes mpeBbIIeHIe
PBIHOYHOM CTOMMOCTH (PHIHOYHOM KanuTalln3aluy) KOMIaHUH, 00pa30BaHHOMN B pe3ynbrate M&A,

HaJl CYMMOW PBIHOYHOM CTOMMOCTH KOMIIaHUM, €€ 06p2130BaBHII/IX4.

B xadecTBe OCHOBHBIX HCTOUYHHKOB CUHCPIreTUYCCKOI O 3(1)(1)6KT8 OOBLIYHO paccMaTpruBarOTCA:

1) kombunupoeanue: WCMONB30BaHUE HMEBIIUXCS B KOMIIAHHSAX PECYPCOB, KOTOPbBIC HE
MoOrIM ObITh HU 3(P(PEKTUBHO BKIIOUEHBI B XO3SMCTBEHHYIO IEATEIbHOCTb, HU PEANTU30BaHbl Ha
PBIHKE;

2) KomniemenmapHocmy: 0Ooliee TOJHAs 3arpy3ka TPOU3BOJCTBEHHBIX M TOPTOBBIX
MOIIIHOCTEH, ONTUMM3ALMS TPAHCIOPTHBIX MapIIPYTOB, YCTpPaHEHHE cIaObIX CTOPOH OIHOW U3
KOMITAHU 3a CYET UCIIOIb30BAHNS CHIIBHBIX CTOPOH JIPYTOif;

3) IKOHOMUA OoT OJHOMOMECHTHO YBCINMYNBAIOIICTOCS Macirada ACATCIIBHOCTH:
pacnpeaciiCHUC IMOCTOSAHHBIX U3ICPKCK HA OOJIBIINH 00BEM MMPOAYKIHNU;

4) yempanenue 0ybnupyiowux noopaszoenenuti — HUOKP, peknaMbl 1 MapKeTHHTa, CBSI3H C
0O0IIIECTBEHHOCTHIO.

IIpn omnpeneneHUMM pHIHOYHOM CTOMMOCTH B POCCHUHCKOW IPAKTHKE MCHOJIb3YIOTCS
TPAAUIIMOHHBIE METOMBI: 3aTpaTHBIM, JOXOJHBIH W aHAJOTOBBIM mOAXoael. [lms OGosbiein
00BEKTUBHOCTH TIPUBJIEKAIOTCS KOHCAJITUHTOBBIE (DUPMBI, TIPU KPYIMHBIX CAETKAaX — KakK MPaBHIIO,
WHOCTpaHHBIE. B mocnennee BpeMs Bce OoJblliee ydacTHE CTadd NPHHUMATh M XOPOIIO
3apEeKOMEH/IOBABIIHE Ce0s OTEYECTBEHHBIC KOHCAIITUHTOBBIE M HHBECTUITMOHHBIC KOMITAHHUH.

Cneuuduxa omnenku croumoctu OuszHeca B PD cBsizaHa c¢ mpoOiemMaMu AOCTYNMHOCTH U
00BEKTUBHOCTH MH(pOpMaLUU. bosblas yacTk CAEIOK 3aKpbITa OT «IIOCTOPOHHHX IJIa3», U caMoe

‘B [7] mpennararotcs moaxo sl uaMepenust CO npu M&A, npeaycmarpuBaromiye crernubuaecKkue
HampaBJIeHUsT TNpuMeHeHus. B [8] mpemmaraeTcs  ymnpomIEHHBIA — alTOPHTM OIICHKH
CHUHepreTHueckoro 3ddexra u ero pacmnpeneacHuss MeXAY aKIIMOHEPaAMH CIIMBAIOIIMXCS KOMITAHUH
Ha OCHOBE YHUCTOM pUObLTH U K03 dunnenta P/E.
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OoJplliee, Ha YTO MOXHO pPacCUMThIBaTh, — coobmenne B CMUM 00 UTOroBhIX CymMmax
KOMITIEHCAITMH 3a MPOJAHHYI0 KOMITaHWI0. TakuM o0Opa3om, CEepbhe3HO pa3MbIBACTCS caMa OCHOBA
aHAJIOTOBOT'0 METO/a — MPO3PAYHOCTh M HH()OPMAIMOHHASI OTKPBITOCTD CICIIOK.

Pacyersl mo 3arpaTHOMYy MOAXOAY, KaK MPaBUJIO, HE OTPAXAIOT PHIHOYHYIO CTOMMOCTH
KOMIIaHUU-11eNU. BBUAY TOro, 4T0O MHOTHE POCCUNCKHE «HAllMOHAIbHbIE YEMITMOHBD) CYIIECTBYIOT
B (hopMe (PUHAHCOBO-TPOMBILUICHHBIX TPYIII CO CIOXKHOW M YacTO IOPUIUYECKH HEe 0(POPMIIEHHOM
CUCTEMOH XOJITMHTOBBIX CBSI3€H, TO BCTaeT MpoOiemMa BKIIOYCHHUS B OOBEKT OLEHKH Pa3THYHBIX
«crienuUIECcKuX» aKTUBOB U 00s13aTeNLCTB. MHOTHE M3 HUX CKPBITH — HE YUTEHBI 110 OaTaHCOBBIM
1 BHEOAJIaHCOBBIM CUETaM, U MPaBO COOCTBEHHOCTH HAa HUX 0a3UpyeTcs Ha JIMYHBIX OTHOILICHUSX.

IIpy 1OXOOHOM MOAXOAE BO3HMKAET MHOIO METOJOJOTMYECKUX TPYIHOCTEH —
3aTPy/[HUTENIbHBl BHIOOp CTAaBKM KalMTalIM3allMM, CTAaBKU JMCKOHTHPOBAHUS M OIpeAeIeHHE
JUIMTENILHOCTH MPOrHo3HOro nepuoja. [IpobiematnyHbIM sBisieTcss BbIOOp O€3pUCKOBON CTaBKHU:
4r0 OpaThb 3a OCHOBY — CpPEIHErOJOBYK CTAaBKy pe(UHAHCUPOBAHMS, CTaBKY JIOXOJHOCTU
rocobnurauuii, craBky JIMBOP ¢ xoppekTupoBkoii Ha cTpaHOBOM puck. Taxxke TpyAHO OLEHUTh
pa3Mepsl NONPaBOK IIPU IOCTPOCHUH KyMYJISITUBHOM TMCKOHTHON CTaBKHU.

B 3aBepiieHne MOXHO OTMETHTh TPYAHOCTH ONpEAETCHHS BECOB IPU CBEJAECHUHU OLIEHOK
On3Heca 10 BCeM TpeM HOAX0JaM K OKOHYATEIbHOMY pe3yibTaTy.

K xapakTepHbIM ommOKaM Ha 3TOM CTaguu CJEAYeT OTHECTH HEBEPHYIO OLEHKY
KOpHOpaHHeﬁ-HOKYHaTCHCM MPUBJICKATCIIBHOCTU PbIHKA W KOpIIOpalnunu-ueiIn, €€ KOHKprHTHOﬁ
MO3HIMHE ¥ HETOYHOE MO3HIHOHUPOBAHHE HOBOTO (OGBEIMHEHHOTO) MPEANPHSTHS HA PHIHKE .
Taxoke B OOJBIIMHCTBE CIy4aeB AHAJIUTHKHU IOKYIATeNs 4Yepecuyp ONTUMHCTUYHO OIIEHMBAIOT
BO3MOXXHOCTH CBOEH KOMIIaHMH. B pacueTsl He BKIIIOYAOTCS H3AEPKKH 110 MOACPHU3ALNU
MIPOM3BOJICTBEHHBIX AKTUBOB M HEOOXOAMMBbIE JalbHEHIINE HMHBECTHIIMU, OO0S3aTeNbCTBA 10
TrapaHTHUIHOMY OOCITY»KMBAHHIO M 00s3aTEIbCTBA MO OXpaHE OKpyKarwliei cpeasl. Jlomyckaercs
HEJ0OIIEHKa 3aTpaT Ha MPOBEACHHUE BCEX MPOLEAYp U COMYTCTBYIOUIMX Meponpustuii no M&A. B
OOJIBIIMHCTBE CIy4YaeB YNYCKaeTcs W3 BUAY TOTOBHOCTh KOMITAHMHU-TIOKymarens K M&A: ee
HENPUCIIOCOOTIEHHOCTh JUIsl MHTETpallii OPIrCTPYKTYPhl U CTPYKTYPBI YNPABJICHUS IMOTJIOIIAEMOM
KOMITaHWH, HECTBIKYIOIIHUECS! OTHOUIEHUSI COOCTBEHHOCTH OOBEIUHIEMbIX KOMIIAHUM, A2 U MPOCTO
HErOTOBHOCTb MEHEIKEPOB K U3MeHeHUsAM. 1loaToMy anoctepropy npoBOIUTCS IOBTOPHASI OLIEHKA
CTOMMOCTH MHTETpUpyeMOH KOMIIAHMM Ha OCHOBE IMEPEOLEHKH MPOTHO3UPYEMBIX (PMHAHCOBBIX
pe3yabTatoB. K coxanenuto, 1Jii HMHULMATOPOB CAETIKU 3Ta BEIMYMHA MOKET OBITh CYIIECTBEHHO
HIKE NIEpBOHAYATIBHON OLIEHKH.

[leperoBopHbIii Mpouecc M 3aKJII0YEHHE COTJIAIIEHUS
Knaccuueckue PECKOMCHAAIIMHU 110 MPOBCACHHUIO IICPETOBOPOB BKIOYANOT CJICAYHOIIUC

peuenTHG: MEePEroBOpHasl cXeMa JOKHA OBbITh OBICTPON M yOETUTENBHOW; JOKHBI OBITh
BBIPaOOTaHbI 3AIIUTHBIC COTJIANIEHUS JIJII KOPIIOPAIIUU-TIOKYTATels — IPaBO OTKa3a OT CAEIKH MPHU

® YiBanos F0. CiustHuS, MOTIOMICHHS H pasneneHus KOMIIaHWA: CTpaTerus W TaKTUKa TpaHchopmanuu OuszHeca. — M.:
AnprinHa mabmuimep, 2001. C. 69-83.

® 3apsnona E., Drokosa E. MexayHapoIHbIe CIUSHUS ¥ NOTJIOMIEHHs: onbIT 3anazna. — M.: Panr, 2002, — C. 81-90.
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COMHEHUSX B JaHHBIX KOPIOpAlUU-IIETH, TPAaBO CyACOHOW 3allUTHl MHTEPECOB KOPIIOPAIHH-
MTOKYIATEJsl TIOCTIe CACIIKH, BUJ] COOCTBEHHOCTH, (hopMa OTJIaThI.

B ycnoBusix pocCHHCKOTro pbIHKAa OHU KOHKPETU3UPYIOTCS, IPHOOpPETas YePThl «CHUIIOBOTOY
XapakTepa: He OTKPbIBaTh MUHUMAJIBHON M MaKCHUMAaJbHOM LIEHBI MPEIJIOKEHHS, CAMOCTOSITEIHLHO
HE MEHSTh MPEIUIOKEHHs, HE Y3HaB MO3UIIUU PEAIbHOTO COOCTBEHHUKA, HE OTCTYNATh OT IICHBI B
TEYEHHE BCEro IUKJA, HUKOTJA HE WATH HABCTpEUYy MPOTHBOIIOJIOXHOW CTOPOHE, NPU ITOM HE
yOex1aTh B HEMPUEMIIEMOCTH IICHBI MpOJaBiia. B mpoliecce meperoBopoB MOXKET OKa3bIBATHCS
JIaBJICHUE B PA3IMYHBIX hopMax: BBIOPOC KOMIPOMATa, UHUIIMUPOBAHHBIE IPOBEPKU U apECTHl.

NuTerpanus u cradbuianzanus nocjaeacrsuid M&A

WMHTrerpanus Imocie CIMSHUS WIPAcT CYLIECTBEHHYIO pPOJIb U HOCUT MHOT'OYPOBHEBBIN
xapakrep'.

B mepByro ouepenb 3TO MPOlEAypHAs HMHTErpaius: KopropaTuBHas (YCTaB o0IIecTBa,
GYHKIIMH COBETa AMPEKTOPOB, CTAHIAPTHI KOPHOPATHBHOW IMOJUTHUKH); CHCTEM OyXTaJTepCKOro
y4eTa, CUCTEM YIPaBJICHUYECKOTO ydeTa M KOHTPOJIA; CHCTEM U MpOLEeAyp KOHTpPOJsS 3amacos,
rpaduk Mpou3BOICTBA, IUIAHUPOBAHKUE MTOTPEOHOCTH B ChIPhE, aHAIN3 MPOIaXK, 00paboTKa 3aKa30B.

Bo-BTOphIX,  HMHTErpanmuMss  IOPOAYKTOB M  HMMYILIECTBA.  IPOAYKTOBBIX  JINHHH;
IIPOU3BO/ICTBEHHBIX TEXHOJIOTUI; HEABUKUMOCTH U CPEJICTB MPOU3BOJICTBA; U30BITOUHBIE AKTUBBI
(HenpodMITbHBIC, HECTPATETUYCCKIE); B3AHMMOIOTIOTHSFOIINE AKTHBBI.

B-Tperbux, opraHu3alMOHHAs UWHTErpalMs. OpPrCTPYKTypa, yIpaBieHYecKas KOMaHAa,
IIEPCOHAJ, KYJIbTYpa, EAUHOE JINJEPCTBO.

OOBIYHO CTAJIKMBAIOTCA C TAaKUMH CIOKHOCTAMH HMHTETpalliM KakK CO3JlaHHE €JUHOIo
BUJICHUS, aKTUBHOE YIIPaBJIEHUE B3aMMOACHCTBUAMU MEXIY KOMIaHUAMH. OHHU MPOSBISIOTCSA Kak
Ha WHAMBUAYAJIbHOM YPOBHE — ONAceHHe M3MEHEeHMH (moreps paboTbhl, YPOBHS BO3HAIrpPaKICHHUS,
BO3MOXXHOCTH KapbepHOTO pOCTa, COXpPAHEHMs CTaTyca, YBEJIMYEHHWE Harpy3ku), Tak U Ha
IpYNIOBOM — yrpo3a pa3pyLIeHHs, MOTepsl OILYILIEHUs TPYIIOBOM OJM30CTH U LEJIOCTHOCTH,
IIEPEOLIEHKA B3SITOIO Kypca PYKOBOAUTEIIEM.

Haubonee ocTpeiM BOPOCOM, BCTAIOIIMM B MPOIECCE WHTETPAINH, SBISETCS CyAbOa ToI-
MEHe/KepoB  kKommnaHuu-uenu. C  OJHOH CTOPOHBI, 3TO  CHEUHUATUCTHI, JIOCKOHAJIBHO
pazOuparomuecss BO BCeX HIOAHCAX OW3HECA M HMMEIONIUE Pa3BUTYIO CETh JCIIOBBIX KOHTAKTOB.
MHorue W3 HUX TOJB3YIOTCSA ABTOPUTETOM y COTPYAHHMKOB M HMEIOT CTaTyC He(opMaabHBIX
nunepoB. be3yciioBHO, MeHemKephbl, O0Jamarliie TaKUMU KadeCTBaMH, MOTCHIIMAIBHO MOTYT
MPUHECTH OOBEAMHEHHON KOMMAaHWUU OOJBIIYI0 O3y, MU HEOOXOAUMO HX PAIMOHATIHLHOE
«BCTpaWBaHUE» B OPTCTPYKTYPY YIIPABICHUSI.

7AHzlpeeBa T.A. Crparerus W DdTambl UHTETpalMu B Tporecce ciusHud u moriomeHuit. UKD  «AJIbT»
http://www.altrc.ru/cgi-bin/viewnews.cgi?newsall.
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C apyroit CTOPOHBI, B YHCIIE TOM-MEHEDKEPOB MOTJIOMICHHOH KOMIIAHUK MOTYT OBITh JIMIIA,
XapaKTePU3yeMbIC HE TOJBKO KakK «0ayjiacT», HO M KaK «BpPaKIeOHbIC» MO OTHOIICHUIO K HOBBIM
COOCTBEHHHUKAM M PYKOBOJCTBY. ECITH OTKpBIThIC «OyHTApU» 3aMETHBI U HE MPEJICTABIISIOT YIPO3bI,
TO 3aMaCKHPOBAHHbBIC «IPUCIOCOOIICHIbI» — MOTCHIIMAIBHBIC «areHThI» KOHKYPEHTOB — OYCHB
ormacHbl. [loaToMy paboTe 1O BBIACHCHHIO HACTPOCHUH B Cpele BBICIIUX MEHEIKEPOB
MOTJIONICHHONW KOMITAHUM CIIEAYET YAESATh OOJbIIOe BHUMAHHE: O0S3aTeNbHBI HEOJHOKPATHBIC
JMYHbIC Oecebl HOBOTO TeHAUPEKTOpa C KaK/IbIM COTPYIHHUKOM, pa3IHYHbIe (GOPMBI OTKPHITOTO U
CKPBITOTO HAOIIOACHMSI.

KpaeyronpHblM KaMHEM MOCTUHTETPALIMOHHOW KaJApOBOW NOJUTHKU SIBJISETCS Ha3HAUYECHUE
COTPY/ZHUKOB Ha KIIIOYEBBIE MO3UIIMU B HOBOH CTpykType. Hanboiee OpICTpoe perieHne COCTOUT B
Ha3HA4YEHUM MEHe/DKepa KOMIIAHUU-TIOKYIaTells, CaMOCTOSTEIbHO HAOUPAIOIIEro CBOK KOMaHTY.
KoHeuHo, B 3TOM ciy4ae mpeanoyreHue OyneT OTAaBaThCs COTPYIHUKAM M3 CBOEH OpraHU3alUH.
KoMipoMuccHoe pelieHHe 3aKiIlodaeTcs B Ha3HAYEHHUM [BYX CHELUAIMCTOB — IO OJHOMY OT
KaX10il M3 O0O0beAMHUBHIMXCS KOMIAHMM. OHM MOTYT HOArOTOBUTH CIIMCKHM MOIXOMASIIMX
KaHJMJATOB B KOMaHy U3 o0eux opranuzanuil. Ho B 3ToM ciiydae mporiecc NpuHATUS peLeHUui
MOJKET 3aTSHYThCS M3-3a BO3MOXKHBIX TPEHHH U KOH(IMKTOB.

CTaHI[apTHBIfI I 3al1aaAHOI O OousHeca noaxoJ — Ha3HA4YCHHC Ha OCHOBC HC3aBHCHMBIX
OLCHOK MCHCIKCPOB peKPYTHHFOBOﬁ WM KOHCAJITUHIOBOM KoMmIlaHueir — B P® IMPAKTUYCCKU HE
IIPpUMCHUM. VYV cOOCTBEHHHKOB KOMITaHUU-TIOKYIIATEJIsI COBCEM HE 6yz[eT YBEPCHHOCTU B JIMYHON
MNpEeAaHHOCTHU MCHCIKEPpA MJIA «IIPOJAaBJIMBAHUA» UX pemCHHfI.

He wMeHee BaXHBIM SABIISICTCS YCTAHOBJICHUC XOPOIIHX OTHOIICHUH ¢ PAOOBBIMU
COTPY/ZHUKAaMH MOTJIOIMIEHHONH KOMIAHUU. XOTS UX POJIb B IPUHATHU pEIICHUH He3HAYUTEIbHA, HO
IIPY MacCOBOM HETaTHBHOM OTHOLIEHHH K HOBOMY PYKOBOJCTBY MOT'YT BO3HHMKHYTh CEpbE3HbIE
POOJIEMBI.

Hano yuuthiBaTh, 4TO TJIaBHAs MpUYMHA CONPOTHUBIEHUH nepcoHaia M&A — crpax:
oTepsATh pabouee MeECTO, JMIIUTHCSA OINPEAENIEHHOrO0 CTaTyca WM HPUBBIYHOM JApYKECKON
aTMocdepsl Ha paboueM MeCTe, pacCTaThCs C JIIOOMMBIMH KOJUIETaMU, HE CYMETh ITPUCTIOCOOUTHCS
K HOBBIM TpeOOBaHUIM, MOTEPATh PEryJspHBIi noxox’. [TosToMy ¢ mepBbIX AHEH pabOTHI
00bETMHEHHOM KOMITAaHUM HEOOX0IUMO (POpMUPOBAHHE OLIYIIEHUS CTAOMIBHOCTU U YIIYUIIECHUS B
Oy/ayIleM CBOEro IMOJIOKEHHUsS y PSJIOBBIX COTPYAHUKOB. [IJIsT 3TOro BO3MOXKHO HCHOJIB30BAHHE
pa3HOOOpa3HBIX METO/IOB IICUXOJOTHUECKOTO BO3/ICHCTBUSA: MMPOBEICHHE KOJUIEKTUBHBIX COOpaHuil,
OCBEIICHUE B IMOJIOKUTEIBHOM cBeTe M&A B KOPHOpPAaTMBHONM M MECTHOW NEYaTH, KAMIAHUS IO
MIPEIOCTABIIEHUIO COLIMAJIbHBIX MakeToB. K cnenupuyeckuM pocCHMCKUM METO/aM OTHOCHUTCS
MOCEIIeHUE TIMYHO TeHEPAIbHBIM AUPEKTOPOM pabOUHUX MECT COTPYTHHKOB.

Bonpmyto pons mpu M&A wurpaer uHpopmanuoHHas kammnanus. OHa  J0DKHA OBITH
BCEOXBATHIBAIOIIEH, TOJAPOOHON 1 UCIIONB3YIOIIEH BCE BOBMOMKHBIE CIIOCOOBI KOMMYHUKAITUH.

Annpeesa T.A. IlpeononeHue CONPOTHUBIIEHHS IE€PCOHANA IPH CIMAHUSAX W morjiomenusx. http://bkg.ru/cgi-
bin/articles.pl?subitem=52.
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Llens — crenmaTh MpoIecC M3MEHEHUH «IIPO3pauHbIM ISl KKIOTO COTPYAHUKA: YCTPAHUTD
0ecroKoNCTBa, CTpaxu, TPEBOTU M (HPYCTpaILl COTPYAHUKOB. B Kypce Tekymux mpeodpa3zoBaHuit
U CTpPATeTHUECKUX LeJNed OpraHu3alui JIOJDKHO OBITh HE TOJBKO BBICIIEE, HO U JIMHEHHOE
pykoBoncTBO. HeoOxommmo — «BeHTHIUpYyOIEe» coOpaHHe, Ha KOTOPOM  COTPYAHHKAM
MPEOCTABISAETCS BO3MOXKHOCTD BBIIIJIECHYTh CBOM AMOIIMU M HEJIOBOJILCTBO.

O,HHaKO OTKPBITOCTE MW MPO3PAYHOCTH HE XapaKTCPHbI JIA OOJIBIIMHCTBA pOCCI/IﬁCKHX
CICIIOK. P?II[OBBIC COTPYAHUKH HaCTO HE B KYPCE CTPATCTUIYCCKUX IIJIAHOB PYKOBO/JICTBA.

Baxxuapim CpE€aACTBOM (I)OpMI/IpOBaHI/IH 06H_ICCTB6HHOFO MHEHHSA, B TOM 4YHUCJIIC MHCHUI
COTPYAHUKOB KOMITAHMHU-LICIIN, YCPE3 CPCACTBA MacCOBOM PIH(bOpMaI_[I/II/I ABIIACTCA Hy@]’[HKaHHH
IMMCEM W 3asBIICHHI YY4aCTHUKOB KOPIIOPATUBHOTO KOH(l)J'II/IKTa. MHOFOKpaTHO IMOBTOPCHHAA U
CY6’BGKTI/IBHO oTpaxarmasda MHCHUC O,HHOﬁ Hn3 CTOpPOH KOH(bJ'II/IKTa HY6HI/IK3HI/IH co3aacT
BIICYATJICHUC rp;mymeﬁ KaTaCTpO(i)bI oTpacjii HWJIM SKOHOMHMKHM B HOCIOM H CpO‘IHOﬁ
HeO6XOI[I/IMOCTI/I BMCIIATCIILCTBA OPradHOB BJIACTHU IAJIs1 BOOAPCHUS CIIPaBCAJIMBOCTH.

[Tpu ompenesneHnn MHBECTULIMOHHOW CTOMMOCTH IOTJIOLIAEMOM KOMIIAHUU IO CTOMMOCTH
aKTHUBOB COOJIOAAETCS MOJXOJA pa3[elieHHsT Ha aKTHUBbI, KOTOpbIE BIIOCIEACTBUU OyAyT
UCIIOB30BAaTbCAd, — U OHM OLEHUBAIOTCA II0 CTOMMOCTHM 3aMCIICHMS, U AaKTUBBI, OT KOTOPBIX
MOKyHNaTeab JOJDKEH OyneT M30aBUTbCSA, — OHU OLIGHUBAIOTCS IO JMKBUAALMOHHOW CTOMMOCTH.
[TomoOHBI TOAXOA TpHUMEHSETCS W U1 OLEHKH MepcoHana Oynymieil KOMIIaHMM — 4YacTb
COTPY/HUKOB JI0JKHA OBITh COXpaHEHa M 00yueHa, Apyrasi — COKpalleHa.

['maBHasg 1enab COKpallleHUs — IMPOBECTH €ro B HEOOXOAMMBIX O0BEME U CTPYKTYpe,
UHAYLIMPYS HPU ITOM BOCHPHUATHE PAOOTHUKAMH «CIPABEAJIUBOCTHY» IMPUHUMAEMbIX PELICHHUM.
3apaHee THIATEIBHO NPOAYMAaHHas PYKOBOACTBOM KOMIIAHMM-TIOKYNATeNsl M KOHCYJIbTAHTaMU
cxemMa JIOJDKHa OBbIThb MPEJCTAaBICHA Y3KOMY Kpyry OyAyIIHX MeEHeIXepoB OO0BbeInHEHHOMN
KOMIIaHUH, KOTOpble OynyT BOBIIEYEHBI B PadOTy IO COKpalleHuto. Bo Bpemst 3Tol BcTpeun
yOeIUTENbHBIN aKIEHT JIOJIKEH ObITh CIIEJIaH Ha BBIUTPHIIIHBIX U MOJIOKUTENbHBIX MOMEHTaX M&A
U HEOOXOJAWMOCTH OpraHM3allMOHHBIX M3MEHEHHM B MHTEpecax OCTaloIIerocs IepcoHaa.
Pe3ynbratrom MepornpusTHs JOJKHA OBITH aOCOJIOTHAs YBEPEHHOCTh MEHEKEPOB B TOM, UYTO U3
BCEX BO3MOJKHBIX QJIbTEPHATUB COKPAILEHUE 10 NIPEATIAraéMoil pyKOBOJCTBOM CXEME — HaWJTyuIlIasl.
ITocne sToro xenareiabHO MpoBesieHHe 0o0mero coOpaHus A pa3bsiCHEHUs paOOTHUKAM MPUYMH,
1[eJIel, OCHOBHBIX ITPUHIIMIIOB U BPEMEHHBIX CPOKOB IIJIAHUPYEMOI'O COKpaleHus. Jlokinaauynkamu
Ha 3TOM cOOpaHUU JOJDKHBI ObITh YIOMSIHYTBIE BbILIE MeHeKephl. [IpencraBuTtensM pykoBoiCcTBa
KOMIIAaHUU-TIOKYTIaTeJIl ~ OTBOJUTCS ~ «CKPOMHAas  MOJIYaluBas  poib»,  Ipearojararomas
JIEMOHCTPALINIO MOJIEPKKH U BCIYECKOTO COUYBCTBUS BBIOBIBAIOIIEMY IEPCOHAIY.

Llenp NOMOMHUTENBHOTO OOYYEHHS — CO3/1aTh TMO3UTHUBHOE OTHOILIEHHE K MPOBOJMMBIM
npeoOpa3oBaHUsM, BBISIBUB WHIMBHyalbHbIE IOJOKUTEIbHBIE TOCIEACTBUS CIUSHUS JUIs
KOHKPETHOTO COTpYAHMKA. I TaBHasA 3ajada — MpeooieTh CTpax Mepes] HOBBIMU TPeOOBAaHUSIMH U
YMEHBIIUTh HaNpsHDKEHHOCTh TCHUXOJIOTHYecKol aTMocdepsl, CHU3UB BEPOSTHOCTh KOH(IMKTHBIX
CUTyallull Kak MexXJay paOOTHUKaMH U PYKOBOJCTBOM, TaK M MEXJIy CaMUMHU pPaOOTHHUKAMH.
[ToaTomy oOydeHue AOIKHO MPOXOAWTHh HE CTONBKO B (popmax, oOecrneuuBaroluX IOJIydYeHHE
IEPCOHAIOM HOBBIX HpO(i)CCCI/IOHaJ'II)HLIX HAaBBIKOB, CKOJIBKO B BHJC IICUXOJOTHUYCCKUX TPCHHUHIOB
110 KOMMYHHKATHBHBIM HaBbIKaM, IOCTPOSHHUIO KOMaH/ bl MJIM IIPEOJI0JICHHIO CTpecca.
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B pycie nonoaHUTENnbHOr0 OOYy4eHHUS 3HAUMMOM MOXKET CTaTh Mporpamma IMOATOTOBKH
HOBBIX TOII-MEHEKEPOB U3 CPEeIbl OCTAIOLIETOCs MepcoHana. TpeOoBaHuUs K UX KBATU(DUKALMOHHO-
HCIOJIHUTEJILCKOMY YPOBHIO JOJKHBI BBITEKATh U3 IPOBOAMMOM IMOCTUHTETPALIMOHHONW MOJUTHKU:
0001 MX IIar AOJKEH HMOJIKPEIUIATh AEKIapUpyeMble IMPUHLUIIBI U JEMOHCTPUPOBATH JKEIAEMOE
JUI BCEX COTPYJHUKOB IIOBEJIEHUE. YPOBEHb MX BO3HArpaKJACHUs IMPSIMO IPONOPLHOHAIBHO
JOJDKEH 3aBUCETh OT TOTO, KaK OHM CIPABIAIOTCA C HETaTUBHBIMHM PEaKLUUsSMU IOJYMHECHHBIX,
TEPNEINBO U €XKEIHEBHO JNEMOHCTPUPYIOT JOSJIBHOCTh K OpraHu3auuu. BrociencTsuu Takumu
IIOKA3aTesIMU JOJDKHBI CTaThb POCT IMPOU3BOAUTEIIBHOCTH TPYAAa M MHHOBALIMOHHAS aKTHBHOCTH
COTPYZHUKOB: HOBBIE UJEH, TOTOBHOCTh OpaThCs 3@ MPOEKTHI C ONPEICIICHHBIM YPOBHEM PHCKA.

K TunnyHeiM ommOKaM CTpAaTeTMd M TAaKTUKU IIOCJIE IPOBEIAECHUS CHEIKH OTHOCATCS
MPOCYETHl B WHTEIPUPOBAHMU KOMIAHMM C Pa3IUYHBIMH OCOOEHHOCTSMHU MPOU3BOACTBEHHOI'O
mporuecca, OyxydeTa, KOPHOpPaTHUBHOM KyJAbTypbl. TO, YTO BBITJISAENO BIIOJHE COYETAaeMbIM B
MPOEKTUPOBKAX U MPEICTABISUIOCh MEJIOYaMHU, COBCEM HWHAY€ BBITTSIUT B PEATbHON JKHU3HH.
Oco0eHHO, KOTJa MEJIOYM pa3IUYUuil B OPIKYJIbType YCYryOIsIOTCA MCUXOJIOTHYECKOM
HECOBMECTUMOCTBIO JIHJIEPOB U BHICIIUX MEHEKEPOB 00bEINHAEMbIX KOMIIAHUH.

3amuTa or KOPIOpPaTUBHBLIX 3aXBaTO0B

I'maBHasg cneuuduyeckass 0COOEHHOCTh POCCUHCKUX HEAPYXKECTBEHHBIX IOTJIOLUICHUN —
KOPIIOPAaTHBHBIX 3aXBAaTOB, NPOSBIIONMXCA B (opMe MepexBaTa YNPaBIEHUS W CHIIOBBIX
BXOX/ICHUI — TMpHIAeT OCOOYI0 3HAYMMOCTh O0OpoHEe KommaHuii. Hapsay ¢ TpaaunnoOHHBIMH
croco0amMu MPOTUBOJIEHCTBHS MHUIIMMPOBAHUIO OAaHKPOTCTBA, MPEUIAaraloTcs U creruduyeckue -
70 BO30OYXKACHUS MPOLEAYPhl OAaHKPOTCTBAa HAYaTh MPOIIECC BHIBOJIA AKTHBOB (CO3/IaHUE JOYSPHHUX
KOMIIAaHUH C Tocleayromeld npoaaxed uX akuuid (U3NYECKUM JIMLAM, MOJKOHTPOJIbHBIM
MEHEJ’KMEHTY OCHOBHOI'O OOIIECTBA, OJAHAKO IOPUIMYECKH C HUM HE CBS3aHHBIM) WIH YOEIUTh
roCy/1apCTBEHHbIE OPTaHbl B HEBBITOJHOCTH MTOI00HOT0 OAHKPOTCTBA /1711 SKOHOMUKH.

10

Ananuz Jn/ITepaTypm9 U peabHOM XO3SMCTBEHHOW NPAKTUKHU ~ TO3BOJWI OOOOIIUTH U

CUCTCMATU3UPOBATH MCPBI KOpHOpaTHBHOﬁ 3alllUThI pOCCHﬁCKHX KOMIIaHHUH.

DOpMHUPOBAHUE 3aUULYEHHOU KOPNOPAMUSHOU CMPYKMYpbl SBISETCI OCHOBHOM IPEBEHTHBHOMN
Mepoil 3amuThl. Ee 1menb — CHM3UTBh PHUCK 3axBaTa 3a CYET paslellieHUus aKkTHUBOB U MX
COCPEIOTOUYEHHUSI Ha Pa3HBIX opuanydecKux junax. CoOCTBEHHMKHM HEIBHKUMOCTH WJIM CPEICTB
IIPOM3BOJCTBA HE BEIyT NPOU3BOACTBEHHON JEATEIBHOCTM W COOTBETCTBEHHO HE HMEIOT
3a/I0JDKEHHOCTH. 3axBaT )K€ KOMIIAHUM, BEAYIIUX IPOU3BOACTBEHHYIO AESITEIBHOCTh, HUYErO HE
JIaeT: OHU HCIOJIb3YIOT aKTHBBI MO IOTOBOpaM apeH/bl WK Ju3uHra. Hampumep, 3170 MOTyT ObITh
cepBuUcHble KoMnanuu — 00CITyKUBAOIIUE YacTb OM3HEC-TIPOLiecca U MPUHUMAIOIINE YaCTh PHCKOB.

Taxke Moryr OBITh ynpagiamowue Komnaxuu, 0OecHeunBalone HEeOoOXOAUMYIO
LEHTPATU3alUI0 yIIpaBieHHs, HO He Biajeronue aktuBamu. [lepenada QyHKuui €IMHOIMYHOTO

9 .
Honues M.I'. KopriopatuBHbie 3axBaThl: CIMSHUS, MOTIOICHUA, TpUHMIIIL — M.: Ocp-89, 2005; MosoTHukoB A.
Cnusanus u nornoiuenus. Poccuiickuii onsit. — M.: Bepmuna, 2006.

1 Hukonaesa U. Crusnus u noryorieHus no-cudanbcku // [pasaa Cesepa. 22.12.2001; Tepuo B.B. OcobenHoctu
CIUSHUN | moruolieHuit B Poccun Ha mpumepe «Ceepcerainby. http://nwkurier.narod.ru/dvk/dvk_20htm.
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WCTIOJTHUTEIEHOTO OpTraHa yIPaBIISIONICH KOMIAHHH JaeT BO3MOXXHOCTh CO31aTh €AMHBIA LIEHTP
yIpaBjeHUs: OM3HECOM, UTO 00ECTICUUT 3¢hhekmusrnocms makmuuecko2o ynpasieHusl.

HpeBeHTI/IBHLIe MCEPHI 3alIUThI

KopropaTuBHas CTpyKTypa U MEHE)KMEHT KoHTposb/MOHUTOPHHT

DopMUPOBaHUE 3aLIUIEHHON S dexTrBHOE DUHAHCOBBII KOHTPOJIb

KOPIIOPAaTUBHOM CTPYKTYPBI | | TakTHueckoe ynpaBieHue B
KonTtpons 3a
KPEAUTOPCKOi ]
33JI0JDKEHHOCTBIO

Paznenenue/cocpenoroucHne | «OTpaBicHHbIEC MTUITIOIN»

AKTUBOB B Pa3HBIX ||

IOPUINYECKUX JTULAX
MonutopuHr
MOTEHIHATIbHBIX 1
3aXBaTOB

Ilepexon Ha eqUHYIO AKIHUIO — «30JI0TBIE MApPAIIIOTED

O¢ddexruBHOEC yrIpaBIcHIE — MHWckmntoueHue Kontpons 3a

JIOYEPHUMHU CTPYKTYpaMHu || BO3MOYKHOCTH U3MEHEHHUS BHYTPEHHUMU —

peecTpa KOH(IUKTAMH

Puc. 1. TlpeseHTHBHBIE MEPDI 3aUTHI

Bynyr HanaxeHbl (UHAHCOBbIE B3aUMOOTHOILEHHUS MEXIY MATEpUHCKOW M JIOUYEPHUMHU
KOMIIAHUSIMH, YCWIEH (UHAHCOBBI KOHTPOJb, ONTUMHU3UPOBAHBI CXEMbl HAJIOTOOOJIOKEHUS U
YIpaBJIEHUS KPEAUTOPCKOH 3a0JKEHHOCTBIO.

Peopranmzariuss KOMITAaHMHM 4Yalle BCETO TpEIoiaraeT BBIBOJ AaKTHBOB B JOUYEpPHHUE
KOMITAaHUH — 3aKpbIThie akinoHepHbie obmectBa (3A0). [locnenyromas 10MOJHATEIbHAS YMUACCHUS
akuii 3THX 3A0 W UX pa3MemeHus] MeXIy cOo00M W MaTepUHCKOW KOMIIAHWUHU CO3/Ia€T OCHOBY
nepeKpecmHno2o 61aderus pyu 00IIeM KOHTPOJIE CO CTOPOHBI MATEPUHCKOM KOMITaHUH.

B03MO0XHO HECKOJIBKO 8apuanmos KOHmpOoisi MAmMepuHCcKoOu KOMNAHuu, B 3aBUCUMOCTH OT
pasmepa ee 10U aKIUi.

1. Bnaneer 100 % akuuii nouepHeil KOMIaHUU:

1.1. 1 mpoBeAeHUsT O0IIEro COOpaHUsl TOCTaTOYHO MUCbMEHHOTO PEIIeHUs] TeHANPEKTOpa
MaTEpUHCKON KOMITaHUH;

1.2.1et TpeboBaHMIi IO CPOKaAM MPOBEACHUS U 00s13aTeIBHOCTH onoBeleHus yepe3 CMU;
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1.3.B ycraBe MOXHO ONpPEAEIUTh HEOOXOAMMOCTH pPa3peIICHHs] COBETAa JIUPEKTOPOB Ha
MIPOBEJICHUE KPYITHBIX CIIEIOK, IIPH STOM MPEICTABUTEIN MATEPUHCKONW KOMIIAHHUH, B TOM YHCIIE H
€€ TeHANPEKTOP, JOKHEI OBITh B COCTaBE COBETA JUPEKTOPOB JOUCPHEH.

2. Bnaneer 6onee 75 % akuuit qouepHed KOMIIAHUU

2.1.B0O3MOKHO MPOBEIEHUE JTIOOO0T0 PEIICHHs, HO 00s3aTENIbHO COOIIOCHUE TPOIETYPHI
CO3bIBa 001IeT0 cOOpaHus, 4To TpeOyeT BpEMEHHBIX 3aTparT;

2.2.COBET IUPEKTOPOB JIOYEPHEH KOMIIAHMHM HAJEICH HIMPOKMMHU TIOJHOMOYHSMHU, YTO
CO3JIaCT OMACHOCTH TPU BXOJIE€ B HETO MPEICTABUTENICH KOMITAHUH.

3. Bnaneer 6omnee 50 % akiuii qouepHel KOMITAHUH

3.1.MaTepuHCKasi KOMITAHUS HE MOXKET CAMOCTOSTEIILHO IPUHUMATH PEIICHUS;

3.2.HeT pealbHOM OCHOBHI IIOJBJIACTHOCTH COBETA TUPEKTOPOB JOYCPHEH KOMITAHWH, YTO
YCHJIMBAET OMACHOCTh 3aXBara.

4, Bnaneer 6omnee 25 % akiuit JouepHeil KOMIIAHUU, BCE OCTAIbHOE — MUHOPUTAPHUU:

4.1.mpoBe/ieHUE BBIFOJIHOTO PEIICHUs U1l MaTEPUHCKOW KOMIAHUHM BO3MOYXHO TOJIBKO IpHU
HESBKE aKIMOHEPOB, YTO IMPUBOAUT K JKEJAaHUIO HE JONYCTUTh HX Ha obmee coOpaHue
HE3aKOHHBIMH METO/IAMU;

4.2.He00X0MMBl yacTas CMEHa COCTaBa COBETa JUPEKTOPOB JOYEpPHEH KOMIAHMM IS
IpeJOTBpallieHUss (OPMUPOBAHUS TPYIIIBI, IMpecielylomell CBOM HMHTEepechl, JU00 Ha3HaueHHE
JIOSUIBHOTO TEHIUPEKTOpa WM CaMOro TE€HIUPEKTOpa MAaTEpUHCKOM KOMIIAHMM HA JIOJDKHOCTD
TEHIUPEKTOPA J0YEpHEN KOMIIAHUN;

4.3.B KauecTBe MUHOPHTApPHEB MOTYT BBICTYNATh IOPJIMIA, BKJIAIBIBAIOIINE B YCTaBHBIN
KalnuTaj NpuHaIeKalue UM aKIiMM MaTePUHCKON KOMITaHUU.

IIpn mepexkpecTHOM XOJIIMHIE TOYEpHsAs KOMIIAHHS MOXKET BJIAACTh IEPBOCTEIIEHHBIMU
aKTUBaMM MAaTEPUHCKOM KOMIIAHUM — NPOU3BOJCTBEHHBIM 3BEHOM, KaHAJOM cObITa, 00bEKTaMu
HE/IBUYKUMOCTH, YTO YCIIOKHSET 3aXBaT OM3Heca B 1eJIoM. BO3MOXXHO UCIIONB30BaHUE MACKUPOBKU
peanbHBIX BJaJIeNIbLIEB MAKETOB 4epe3 O(IIOpbl, HOMUHAIBHBIX JAep)KaTeslel WM JOBEPUTEIIbHOE
ynpasnenue. CrnennuueckuM pocCUICKUM METO/I0M 3alllUThI SBJSETCS nepenaya OIOKUPYIOIIEro
IaKeTa akUuUi rocyaapcrBy. Takas cxeMa KOpPIOPATHMBHOIO KOHTPOJS OYEHb YyBCTBUTEIbHA K
XxapakTtepy He(OpMaJbHBIX CBS3€H MEXAYy TOIN-MeHeMKMEeHTOM. [Ilpuuem yem Oosibliie 4YHCIIO
JOYEepHUX KOMITaHUH, TEM HUKE BEPOSITHOCTh CTOBOpA MPOTUB «TJIABHOTO Ooccay.

Hpyroii popMoii 3auTel KOPIIOPATUBHON CTPYKTYPHI SIBISETCS 00beouHeHue KOMNaHuu 6
pPAmMKax 00HO20 Iopauya ¢ TOCIENYIOIUM nepexooom Ha eounylo akyuio. Ilepexon mpaB u
00s13aHHOCTEH aKIIMOHEPOB OCYLIECTBIIIETCS HAa OCHOBE IE€PENaTOYHOTO akTa. BbyxoT4eTHOCTS,
aKThl WHBEHTapHU3allMM HMYILIECTBa M 00s3aTENbCTB YTBEPKAAIOTCS Ha OOMIMX COOpaHUAX
AKIIMOHEPOB JOYEPHUX KOMIIAHUM M NPEJICTABISAIOTCS BMECTE C YYPEAUTEIbHBIMHU JTOKYMEHTAMH
s rocpeructpaii. KosdouimeHT KoHBepTauu akuii onpenensercs Ha 6a3e METOAUK YMCThIX
aKTHBOB MJIM pacyera Mo KypcoBoil crTouMocTH. [TocKoIbKy HEKOTOphIE MUHOPUTAPHH MOTYT OBIThH
MPOTUBHUKAMU OOBEMHEHUS, TO BO3MOXHBI Cy/IeOHbIe OCIIapUBaHuUs pelieHuit o nepexoje. Llena
aKIUil MOXKET MOHU3UTHCS B pe3yibTaTe 00bEIUHEHNS — aKLIMOHEPHI MOTYT TPeOOBaTh peanu3aluu
CBOETO IpaBa BbIKyMa akiuii. Hens0e)xxHo nmpoBesieHne CI0KHBIX IEPErOBOPOB C MPEACTAaBUTEIIMH
MHUHOPHUTApHUEB C NPUBJICUYCHUEM HE3aBUCHUMOTIO OLICHINMKA IS ONPENEIICHHS pa3Mepa IPEMHUHU K
peIHOUHOM TieHe akiuu. Ocob0oe BHUMAHHE JOHKHO OBITh YACICHO MPOIEAYPHBIM BOIPOCAM:
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MPOBEACHUIO COOpaHUs W TIOATBEP)KICHHUIO TIpaBa Ha BBIKYN. AKIUOHEPHI JOJIKHBI OBITH
CBOCBPEMEHHO W3BEIICHHl O BPEMEHU IMPOBEICHUS COOpaHMs, ITOJKHBI OBITh COOJIOICHBI
HOPMATUBHBIC CPOKM HAIMpAaBJICHHS TPEOOBAHHWA O BBIKYIIE W €r0 3aBepIIcHUS. B0O3MOXHBIMU
MepaMH CMSITYEHHS KOH(MIMKTOB SBISIOTCS WH(DOPMAIMOHHAS OTKPHITOCTh JICHCTBHUMA M CO3/IaHUE
OOIIECTBEHHOIN OpraHM3aluuu Uit OOBSICHEHUH M KOHCYJIbTAllUH, MOAKOHTPOJIBLHOW MaTEpPUHCKOM
KOMIIaHHH.

Oco0eHHO Ba)XHOUM MPEBEHTUBHOW MEPOU 3alllUTHI SBISIETCS UCKIIOYEHUE BO3MONICHOCU
HE3aKOHHbIX UBMEHeHUll JUYyesblx cuemos 6 peecmpe. JlomyCTUMBI Iiepefadya aklIuil B
JIOBEPUTEIIbHOE YIIpaBJIEHUE, B 3aJIOI WJIM B 3aKjiaj, B HOMUHAJIbHOE JIep)KaHUE — CIUCAHUE U
3auuClieHne Ha cueT nepikartens. [lepexona mpaBa cOOCTBEHHOCTH HE MPOUCXOIUT, 2 00bEM IMpaB
JIOBEPHUTEIIS WK JCeprKaTesl MOKHO PEeTylIHpoBaTh. B kpaitHeM cirydae BO3MOKHO MCKYCCTBEHHOE
oOpeMeHeHHEe aKIMi U aKTUBOB KOMITAHUH, MHUITHAIIUS CYJIeOHOTO TMpoIiecca U HAJIOKEHUE apecTa
Ha HHUX B KauecTBe obOecrneunTenbHOM Mepel. HeoOxoaumo ycTaHoBieHHE HEPOPMAIbHBIX
OTHOIICHUH C TPEACTaBUTENSIMU perucTparopa. Torma ro0ble MOCTYIUICHUS MEpeaaTOYHBIX
PaCHOpSKEHUM K JIMIEBBIM CYETaM BBI3OBYT IOJO3PEHHE, a €CIIU 3TU PACHOPSIKEHUS SIBIISIOTCS
(hanbIIMBBIMU — MOCTY>KAaT OCHOBAHUEM JIJIs1 BO30YK/ICHUS YTOJIOBHOTO Jieja.

K «OTpaBineHHBIM NWIIIOISAM» OTHOCSTCS KaK KIACCUYECKHE NEHCTBUS KOMIIAHMH-LIEIH,
co3JaroIiye npoOjeMbl 3aXBaTYMKy, — BbIIaHHBIE BEKCeNsd, cJaya B apeHay OOBEKTOB
HE/IBUYKUMOCTH, 3aKJIIOUEHHE CIEIIOK, BIEKYIUX Tpadbl 3a HEBBIIOIHEHUE, TaK U ClIEU(PUYECKU
POCCHUICKHE — COKPBITUE W YHUYTOXKCHHME BCEX JOKYMEHTOB KOMIIAHUU-LENH. «30JIO0ThIE
[apalloTh» OCHOBaHbl HAa MYHKTAaX B TPYIOBOM KOHTPAKTE, MNPENOJararluXx KOMIEHCAIUU
MEHEKEpaM TP JTOCPOYHOM NPEKPALICHUU IOTHOMOYMI. B poCCHMICKON XO034iCTBEHHOU
MIPaKTUKE HEPEIKO BCTaBajl BOMPOC O «30JIOTHIX TMapalloTax» MpU CMEHE COOCTBEHHUKOB
koMnanuil. Tak, oguH u3 ObIBIIMX pykoBoauTenedl O0aHka «CeBepHas ka3zHa» Banepuit Maikos
CMOT JI0OKa3aTh B CYZ€, YTO UMEET MPABO Ha «30J0TOM mapamror» B 18 miH py6.11 7 nrons 2009 r.
onuH u3 3kc-meHemkepoB OI'K-2, B utone 2008 r. mepemenmeir or PAO «EDC Poccum» non
KoHTponb «['aznpomay, Jmutpuii KOpkeBuu nodbusics B Mocropeyne peueHust O BBIILUIATE €My
cBoiie 11 MiH py0. «30710THIX HapamntoToBy». beiBmmii renaupextop OI'K-2 Muxaun Ky3uues
MOJTyYHJT B Ka4E€CTBE «30JIOTHIX MapamroToB» 62 muH py6. Bemmnarer menemxkepam OI'K-2 BToporo
ypoBHS (qupekTopam) coctaBuiau 20—27 muH pyO. Ha Kaxaoro, 3amecturenu Ky3uueBa momyduinn
npuMepHo 1o 45 MiH py6. Beero nonyuunnocs 557 minH py6.12

K npeBeHTHBHBIM METO/AM KOHMPOAsA 3aX8ama OTHOCATCS (DMHAHCOBBIA KOHTPOJb, U B
NEPBYIO OdYepellb KOHTPOJIb 3a Kpeoumopckou 3adonscennocmuio. KoHTposb 1enecooOpasHee
OCYILIECTBIIATh HE uepe3 KOMIAHMIO-LENb, a Yepe3 €€ aKIHMOHEPOB WM JPYKECTBEHHBIX JIHMII.
Bo3M0OXHO co31aHME CTIENMANBHOW KOMIAHWH JUT HAKOIUICHHSI M CKYIKH 33J0JDKEHHOCTH, TOT/Ia
OHa MPEBpAIACTCS B 33/I0JDKEHHOCTD JIPYTOTO FOPIIHUIA, U HEMOCPEICTBEHHOW YTPO3bl OaHKPOTCTBA
KoMIaHuu-ien HeT. Oco0oe BHUMaHWE HAJI0 YICNATh TNPOCPOYCHHOW 3aJ0JDKEHHOCTH U
3aJJ0JDKEHHOCTH HEU3BECTHBIM KOMITAaHUSIM.

MOHUI’I’lOpuHZ NOMERYUAIbHBLIX 3aX6aNMo6 BKIIYACT OTCICKHNBAHUC!

" Y3 «CeBepHOit Ka3HBI» MOCHIAINCE «30JI0THIE apamioTsh» // KommepcanTs. — Ne 126 (4181) ot 15.07.20009.
12 Mup HOBOCTEMH. — 5 HOsOpst 2009 T.

56



1) npsIMBIX TIPEUIOKEHUI O MPOIAKEe aKI|ii/T0JICH OT MHBECTUIIMOHHBIX KOMITAHHIA,

2) bakTOB HEOPYKECTBEHHBIX IMOTJIOMICHUN aHAJOIMYHBIX KOMIIAHMH B OTPAciId WM Ha
COIPEIIEIbHBIX TEPPUTOPUSIX;

3) mponecCcoB COo3aaHrd BCPTHUKAJIBHBIX XOJAHWHIOB, B KOTOPBIX KOMIIAHUA-UCIbL MOXKCET
HUrpaTtb poJib 3B€HA,

4) U3MEHCHHUA OTHOIICHHSA MCECTHBIX BHaCTeﬁ, MMPOABJIAOIICIOCA B  YHAaCTUBIIUXCH
IMPOBCPKaAxX U Tpe6OBaHI/I$IX YILJIaThI JOJITOB,

5) 0O0BIIOr0 KOJIMYECTBA CICJIOK C MCJIKUMHU ITaKE€TaMH aKHI/Iﬁ Ha BHe6I/Ip)KeBOM PBIHKE.

Koutponb 3a ewympennumu KoH@aukmamu TpeanoyiaraeT BbIBICHHE MPEANOCHUIOK H
MIPUYMH KOH(IMKTA HA HAaYalIbHBIX CTaJUSX M OCYIIECTBICHUE COTJIACHUTENbHBIX MPOLEAYP MEXKIY
y4yaCTHUKaMW TpH TPHUBJICUEHUU He3aBUCHMOro apourtpa. /[l paspemienuss KoH(IUKTa
HEO0OXOIMMBI Pa3BEACHHUE CTOPOH MO O0JIACTSAM MPUHATHS PEUICHHH U B CiIy4ae HEOOXOIUMOCTH
YBOJIbHEHUE HHUIIMATOPOB KOH(IIHKTA.

K maxkmuueckum mepam saujuntbt OTHOCATCA SKOHOMHUYCCKUC JICHCTBHS:

1. KoHTtpckynka aknuii:

1.1.y coTpy1HUKOB KOMIIAaHUH 110 PHIHOYHOM LIEHE;

1.2.y CONMAIBHO HE3AMUIEHHBIX TPYIII 110 3aBBIIICHHOM neHe’,

2. BrIBOI aKTHBOB:

2.1.CJIETKH [0 OTYYIKICHUIO C HCTIONB30BAHAEM HHCTHTYTA JOOPOCOBECTHOTO BIAJCHAS |

2.2.710ITOCPOYHAsl  apeHJa/IM3UHT M BO3BPAaTHBIM JIM3MHT (TMpHOOpeTeHne M oOpaTHas
apeHz[a)15.

3. bnokupoBka akuuii, NpHOOPETEHHBIX 3aXBATYMKOM:

3.1.npuHATHE PELIeHUs O pa3MeIleHUH JOMOJHUTEIbHBIX aKIMH MO 3aKPHITOH MOJIUCKE,
YTO YMEHBIIUT MaKeT 3aXBaTUHKA,

3.2.apeCT aKIui B 00eCIeYeHUH HCKa O HEAECUCTBUTEILHOCTH CACIIOK 3aXBaTUMKa.

Pemenne 0 JOMONHUTENHHOW OSMHUCCHU TMPUHUMAETCS BHEOYEPEAHBIM  OOIIUM
coOpaHHeM aKIMOHEPOB, MPOBOAMMBIM IO HMHUIIMATUBE COBETa IUpEeKTOopoB. OOBeM smMuccUu
IOJDKEH OBITh TOCTATOYHBLIM IS 00ecCIIeueHrs HE3HAUMTEIHHOCTH MTaKeTa 3axBaTuyrnka. KoMmaHus-
arpeccop MOeT NpPEINpHHSITH MOMBITKY CpbiBa MpoBeleHHUs coOpanus. [loaTomy pykoBoacTBO
KOMITAHUH-1IEJIM HEOOXOIMMO CAEeJaTh BCE BO3MOXKHOE ST oOecrmeueHust Oe€30MacHOCTH MecTa
MIPOBEJICHUS M CAMUX aKI[MOHEPOB, a TAK)KE COOJIIOICHUS BCEX MPOIIETYP.

3 B mepByio ouepess peds HAET O MEHCHOHEPaX — OBIBIIMX COTPYIHMKAX KOMITAHHH, MOy IHBIINX AKIIHA
MPEIIPUATHIA IPU TIPUBATH3AINN B 0OMEH Ha Baydephl.

“ Mmeercs B BUIY NpoBeIcHHE TOCIEI0BATEILHOCTH AKTOB O(DOPMIICHHS [TEPEX0/1a COOCTBEHHOCTH HA OCHOBE
perucTparyn 10roBOpoB KYIUIU-TIPOIAXKH, B X0JI€ KOTOPBIX YCTPaHIETCsI COMHUTEIILHOCTD B I0OPOCOBECTHOCTH
MEePBOro MOKYMaTes.

' Ilepenaua B 10rOCPOUHYIO ApPEH/TY MOAPA3yMEBACT YUACTHE APYKECTBEHHOM CTPYKTYPhI B KAUECTBE apEHIaTOPA.
Bo3BpaTHBI JIM3UHT COCTOUT B IPHOOPETEHNH JTU3HHI0JIaTeIeM B COOCTBEHHOCTh AKTHBA C ITOCIIEAYIONIEH nepenadei
€ro B JIM3UHT MIPOJIaBIly. Bo3MoXXHOH aprymeHTanumei Takoi cXxeMbl sIBISIETCS] HEIOCTATOYHOCTh (PMHAHCOBBIX PECYPCOB
y KOMITaHUU-LIEJIM U HE0O0XOIMMOCTh MX MOTIOJTHEHHSI UMEHHO TaKUM CIIOCOOOM.
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Ecnun xomnanus-arpeccop npuoopena akiquu KOMIIAHUHM-LIEIM MO JOTOBOpaM KYIUIM-
NPOAAXKH WM JAPEHUs, TO aKIHOHEPHl KOMIIAHUHU-LIETH MOTYT OOpaTUTHCS B CyIl C HCKOM O
MPU3HAHUU CJENIOK HEACHCTBUTENbHBIMU. B mopsake oOecrieueHHs] MCKa CyJ MOXET apecToBaTh
IpUOOPETEHHBIE KOMITAHHEH-arpeccopoM aKLUU U 3alIPETUTh UMHU T'OJIOCOBATb.

TakTudeckue MCPbI 3alllUThL

OKOHOMUYECKHUE JESUCTBHS Heskonomuueckue
JIeHUCTBUS
N 3asBIICHHE B IIPABO-

KonTpckynka akimii OXpaHHUTEIbHBIC
OpPraHbl U CYILI
CpbIB MEpONIPpUATUI
3axXBaTynKa

BriBo1 akTUBOB
IIpuBneyenue
BHUMAaHUS
OOIIIECTBEHHOCTH

biiokupoBka akuuii

3aXBaTYHKa
Pa6Gora

baHkpoTCTBO 3aXBaTyMKa C aKIMOHepaMu

Puc. 2. Taktuueckue Mepbl 3alIUThI

[Ipu 3axBaTe KOMMAHUIO-IIETh MOXKHO BEPHYTh OOpaTHO TO npoyedype OAHKpOmMcCmad.
HckyccTBeHHOE CO3aHUE W HAKOIUIGHWE 3aJI0JKEHHOCTH, HEOIIaT 10 JIOTOBOPY 00 OKa3aHWU
yCIIYyT, B TOM 4YHCJIE TMOJAKOHTPOJBHBIX IOCPSIHHUKOB, II03BOJSET BO3OYAHTH MPOILEIYPY
0aHKpPOTCTBAa, a B KauecTBe OOecmedeHus — apecT uMmymiecTBa KommaHuu. Jlamee — tpeboBaHme
BBelleHUsI HaOIofeHus, oOpalleHHe B CyA C XOJAaTallCTBOM 00 YCTpaHEHUU PYKOBOIUTEIS
JOJDKHHKA — TIPEJICTAaBUTEIST KOMITAHUU-3aXBaTUHKA.

Ecnm ke mporienypa GaHKpOTCTBA HampaBlieHa MPOTUB KOMIAHUH-TIEH, TO HAJO JIFOOBIM
o0pa3oM BBIMTpaTh BpeMs IS TOJA4d KaJIOObl B CyJ M TMPHUOCTAHOBICHUS HCIOJHUTEIHHBIX
JICUCTBUIL:

1) 3HAKOMHUTLCA C MaTCpUuaiaMyd HCIIOJIHUTCIBHOTO MPOU3BOACTBA, ACJIATh BBIIIHUCKU U
KOIINH, IPEACTABIATE JOIMMOJTHUTCIIBHBIC MaTCpHUaAJIbl, 1aBaTh IMCbMCHHBIC O6T)$ICH6HI/I$I;
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2) X0/1aTaiicTBOBaTh 00 OTJOXKCHWH HCIIOJHUTEIBHBIX JECHCTBHI B CBSI3U C OOJIE3HBIO

IOJDKHHKA UIIA €r0 HpeI[CTaBI/ITeJ'IH16;

3) 3as1BUTH 00 OTBOJIC IPUCTABY IPU COMHEHHUHU B €r0 OCCIIPUCTPACTHOCTH;
4) pukcupoBath Bce Oecebl C MPUCTABAMU ay 10~ U BUICO3aITUCHIO.

Crnenyer BceMu crioco0amu npueiexams eHumanue oduiecrBeHHoctd 1 CMU: npoBoanuTh

MUTHHTH O HEOOXOAMMOCTH 3allUThl HpPeAnpusaTHs U pabouumx MecT. Ilomoryr 3asBieHus B
IIPAaBOOXPAHUTEIbHBIE OpraHbl 00 Yrpo3ax M IIAHTaXe 3aXBaT4MKa, OOpAILEHUs B Cylbl C HCKaMU
Ha ero JIeHeXXHble cyeTa. Besueckn Hafo cTapaTbes CpbIBaTh BCE MEPOIIPUATHUS 3aXxBaTyMKa: ooliee
coOpaHue, BUBUTHI IPUCTaBa K PETUCTPATOPY, BCTPEUH C MUHOPUTAPUSIMHU.

He menee BaxHna paboma c¢ axyuonepamu. B nepByro odepeib HEOOXOJUMO BBISBICHUE

TPYIIIIBI AKI[MOHEPOB — arMTaTOPOB MPOJIAKH aKIUH, IPOBEICHUE Pa3bACHUTEILHON pabOThI, B TOM
yHcae B IEIAX KOMIPOMETAMH CTOPOHHHKOB 3aXBaT4MKa M KPUTHKH BCETO IPOMCXOISIIEIO
3axBarta. BO3MOXXHO TPOBEJACHHUE CKYNKHA AaKIMH 3axBaTdvKa C BO3MOXKHBIM ITOCICTYIOIINM
0OMEHOM Ha CBOU.
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Abstract

During last decades the tendency of corporate growth all around the
world in the form of mergers and acquisitions is becoming inevitable. The
mentioned process in Russia is very specific. The specifics include the forms
and stages of acquisition process, the methodology of value estimation, the
character and style of negotiation process, staff post integration policy,
motives for mergers and acquisitions. The synergy motive is not typical for
Russian companies. The great amount of hostile takeovers in Russia made
extremely actual the development of specific corporate defense measures —
preventive and operational.
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