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BBEJAEHUE

OOuienpu3HaHHO B 3alaJHOM HPKOHOMHUYECKON Hayke (M JaHHBIM MOJIX0.
HAaXOJUT Bce OoJblliee OTPaKEHHE B OTEUYECTBEHHOM JIUTEpaType), UTO LEJbIO
NESTETLHOCTH KOMITAHUH (IT0J] KOMITAHKEH OyJeT MoApa3yMeBaThCsl IPEANPHUsATHE
C aKIHOHEepHON (opmoil COOCTBEHHOCTH Kak IOJYyYMBIIEH HamOoJblIee
pacnpoctpanenue B Poccuu, a MoHSITHE KOMIAHUU U AKIIMOHEPHOTO O0O0IecTBa
CUMTAThCA TOXJIECTBEHHBIMU) SIBIIICTCS MaKCHUMHU3allUs €€ CTOUMOCTH U Kak
CJICICTBHE TIOBBIIICHUE OJIArOCOCTOSIHUSL aKIIMOHEPOB. Peopranuzamust cuuraercs
OJIHAM W3 Hambojee ONTUMAJIbHBIX M JEHCTBEHHBIX CIMOCOOOB MaKCHMMU3AIUU
CTOMMOCTH, YTO JI€JAET aKTyaJIbHbIM HCCIIEIOBAHUE PEOpPraHu3alluu KOMIaHUH.

Poccuiickas cnenuduka BBICOKOW CTENEHUW KOHIEHTpAIMU KaruTajia,
HaJU4YUe ONTOBOW CTPYKTYPhl COOCTBEHHOCTH JI€JAIOT UHCTPYMEHTHI (DOHIOBOTO
peiHKa B Poccuu, B 4YaCTHOCTHM aKIMU, HE CTOJIBKO WHBECTUIIMOHHBIM
WHCTPYMEHTOM, MPUHOCAIIMM JI0XOJ B BHUJE AUBHUJICHIOB M POCTa KypCOBOM
CTOUMOCTH, CKOJBKO CpEACTBOM IiepepachpeiesiecHusi COOCTBEHHOCTH U
KOPIOPAaTUBHOT'O KOHTPOJIsl. IMEHHO BBICOKOE 3HAUYE€HHE IIEHHBIX OyMar B JaHHOM
KAueCTBE TaK)Ke 00yCIaBIMBAET AKTyalbHOCTh JAHHOTO UCCIIEIOBAHMUSI.

B nanHoli paboTe pacCMOTpeHHE pEOpraHu3alvi HE OrpPaHUYUTCS
3aKOHOJIATEIBLHO 3aKpeIuieHHbIM (opmamMu; peopraHu3anus IOHUMAETCs B
IIMPOKOM 3HAYCHHHM KaK 3KOHOMHUYECKAs KaTeropus, CBA3aHHAs C M3MECHEHUEM
CTPYKTYpbl AaKIIMOHEPHOTO KamuTaja KOMIAHUW  TPU CIAeIKaX Ha pPbIHKE
KOPIIOPaTUBHOT'O KOHTPOJIA.

[enbto paboOThl SABISIETCS M3YYEHUE BO3MOXKHOCTEW UCIOIb30BaHUs
WHCTPYMEHTOB (DOHAOBOT'O PBhIHKA MPHU MPOBEJICHUN PeOpraHu3anuil komnanui. B

pabote OyayT paccMaTpUBaThCS NPEUMYIIECTBEHHO CIUSIHUS W TOTJIOUICHUS
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(mpucoequHEHMs) Kak TMOJY4YUBIINE HaAuOOIbIIee pachpocTpaHeHUuEe (HOPMBI
peopranusanuy, SBISIOLIMECS Haubojiee XapaKTEpHONM YepTOH COBPEMEHHOIO
JTana pa3BUTHS OM3HEcCa Kak B MUPOBOM 3KOHOMHKE, Tak U B Poccuu. CtpykTrypa
POCCHIICKOTO pbIHKa IIEHHBIX OyMar Mmoka MpeaocTaBisieT ciaadble BO3ZMOXHOCTH
JUIS UCIIOJIB30BAHUSI MHCTPYMEHTOB PbIHKA LIEHHBIX OyMar npu (pMHaHCHPOBAHUU
peopranuzauuii. IloatoMy B paboTre BHHMaHue B OOJbLIEH Mepe YIEIEHO
pPacCMOTPEHUIO 3HAYEHHUs IIEHHBIX Oymar (MpeuMyIIeCTBEHHO aKIUi) Kak
UHCTPYMEHTA T[PU OCYIIECTBJICHUHM CIHSHUM M TOIJIOLIEHUH Ha pBIHKE
KOPIOPAaTUBHOI'O KOHTPOJISl, OCOOCHHO MX MECTa B TEXHOJOTMAX BPAKICOHBIX (a
3a4acTYIO U HE3aKOHHBIX) MOIJIOIIEHUH U MEpaM 0 UX MPEIOTBPALLEHUIO.

JlocTH)KE€HHE MOCTaBICHHOW LEIU JIOCTUIAETCS PEUIEHUEM CIIEYHOLIUX
3ajay:

- olpejesieHue MOHATHUS, POPM U LIeJIeil peopraHu3aliy;

- HM3y4YEHHE MPABOBOIO PEryJMPOBaHUS PEOpraHU3alUd KOMIAHUM, 4YTO
00yCIIOBJIEHO HEOOXOIMMOCTBbIO YETKOTO COOJIIOJEHUS JIaHHOW HpOLEeaypHl,
OTKJIOHEHHE OT KOTOPOM I'PO3UT PHUCKOM OCIApUBaHHs PEOPraHHU3alUu B LEISAX
HEJPYKECTBEHHBIX MOTJIONICHU;

- OINMCAaHUE MEXaHM3Ma HUCIOJb30BAaHUS LIEHHBIX Oymar NMpu KOHKPETHBIX
(dopMax peopraHusaluu, B T.4. TAKUX NEPCHEKTUBHBIX HA POCCUNMCKOM PBIHKE Kak
BBIKYII C WCIOJIb30BAaHMEM JIOJTOBOrO (PUHAHCHUPOBAHUS U  «0OpaTHOE
HOTJIOLEHUEY;

- OLIEHKA 3HAYEHMs LIEHHBIX OyMar Kak MHCTPYMEHTa MepepacupeneseHus
COOCTBEHHOCTM Ha pPBIHKE KOpPIOpPAaTUBHOIO KOHTpoisi B Poccum, omnucanue
HE0OPOCOBECTHBIX MPAKTHUK MX HUCIHOJIB30BaHUS U Mep MPOTUBOJAEUCTBUS
HEJPYKECTBEHHBIM MOTJIOLIECHUSM;

- ONHUCaHUE MEXaHU3Ma CTPYKTypPUPOBAHUS KOHKPETHOW CHEJIKH [0
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peopraHu3auud KomnaHuil Ha npumepe oObeauHeHus kommnanuid IOKOC u
«CubuedTh».

[lepBas riaBa pabOThI SBISIETCS BBOJHONW — B HEH OMHUCHIBAIOTCS TaKHE
TEOPETUYECKHE AaCHeKThl KaK TOHATHE U (OpPMBbI pEOpraHU3aALMM, LENu
IPOBEJCHUS, BO3MOKHOCTH (DMHAHCUPOBAHUS PEOPraHU3ALMM C UCIIOJIb30BAHUEM
[IEHHBIX OyMmar.

Bropas rmaBa  geranu3upyeT  OTHEIbHBIE  BUIBl  PEOpPraHU3aLUN:
paccMaTpuBAaIOTC BBl CIWSHUN U IIOIVIOLIEHMM, OIMCBHIBAIOTCS ILIMPOKO
UCIIOJIb3yEMbIE€ B 3allaJHON NpakTUKe Takue (opmbl peopranuzanuii kak LBO u
«00paTHOE MOIJIOIIEHNE», PACCMATPUBAETCS BO3MOXHOCTH U TEPCHEKTUBBI MX
npuMmeHeHnss B Poccun. Takke B HaHHOW TJIaBe paccMaTrpuBaeTCsl MPABOBOU
MEXaHU3M OCYIIECTBICHHUSI peopraHuzauui Juisi Bcex GOpM M MEXaHU3M
IPOBEJCHUS peopraHu3ali B (popMme MPUCOECTUHEHHs] B YACTHOCTH, MPaBOBOE
peryMpoBaHue NpUOOPETEHUsI KPYIHBIX AKETOB aKIUH.

Tperpss rnaBa akUEHTUPYET BHHMAaHUE HA POCCHUHCKON creuupuke u
IIPAKTUKE  PEOPraHu3alMil:  KOJWYECTBEHHBIE  XAPAKTEPUCTUKU  DPBIHKA
KOPIIOPaTUBHOIO KOHTPOJsE Poccuu, METOABI HEPYKECTBEHHOTO MOTJIOIICHUS U
IPOTUBOJEHCTBAA WM. [l paccMOTpEeHUsT KOHKPETHOrO IpuMepa 110
peopraHu3alid KOMIIAHMM pacCMOTPEHAa  MOMbITKA JOOPOBOJIBHOIO CIUSHUSA
FOKOCa u «Cubnedtn» (kK coxkaleHuto, HeyAaBIIascs), KOTopasi I€MOHCTPUPYET
KaK TOTEHLHUAlbHbIE BO3MOXXHOCTH U1 (UHAHCUPOBAHUS pPEOpPraHu3aluud ¢
NOMOILBIO HHCTPYMEHTOB PbIHKA LIEHHBIX OyMar, Tak ¥ TUIIMYHYO OT€YECTBEHHYIO
IIPAKTUKY OCIIapUBaHUS UTOTOB PEOPTaHU3ALUU.

B nanHO#l pa®oTe CO3HATENBHO CYXXEHO PACCMOTPEHUE TEOPETHUYECKHX
KOHIIeNIUK ciaussHui u nornomenuit. [loaTtomy Kk 3amadam JaHHOM pabOTHI HE

OTHOCATCA PaCCMOTPCHUC TaKHuX TEM KaK OLICHKAa I.[CJICCOO6paBHOCTI/I



peopranu3aluu, OINpEeAeIeHUEe CTOMMOCTH KOMMAHUW TMpU  CIUSHUIX U
NOTJIOUIEHUAX, TEOPUH MOTHUBAIMN NPHUHATUNA PEIUICHUN NpU PEOpraHUu3alvu,

ATaIlbl CTPYKTYPUPOBAHHUS CIAEIIOK [0 pEOPraHU3aLUU.



I'JTABA 1. OCHOBBI PEOPTAHU3AIIMA KOMITAHUM

1.1. ITonsaTre U (popMBbI peopranu3anuil

llonsmue peopeanuzayuu

YcranoBnenusie B ['paxkganckoM Kojekce (GOpMBI  peopraHU3AIMH
IOPUIMYECKOTO JIMIAa HE OTPa)aroT BCEr0 MHOT000pa3usi 3KOHOMHUYECKUX (opM
peopranuzanuu. boiee TOro, B 3aKOHOJATENBCTBE OTCYTCTBYET OIpPEICICHHE
MOHATHUS PEOPTAHU3AINH, CYIIECTBYET JIMIIb PA3TPAHUIYCHHIE OTACITBHBIX (OPM.

[TosTomy B naHHOW paboTe MoJ peopraHu3alueid Kak SKOHOMHYECKOU
Kareropueir OyJeT TOHUMATHCA COBOKYITHOCTh MEPOIPHUSATUN, CBA3aHHBIX C
W3MEHEHHUEM CTPYKTYpbl aKI[MOHEPHOrO KamuTajia M OlepalusiMd Ha pPBIHKE
KOPIOPAaTUBHOTO KOHTPOJIS, @ MMEHHO: CIUSHUA, TOTJIOLIEHUS, BBIICICHUS,
npoOJjieHHe, CO3/1aHME€  XOJJAUMHIOB — BCE  JICUCTBUA, CBSI3aHHBIE C
peCTpyKTypHU3alel akIlMOHEPHOTO KanuTania.

B 3anagHON 3KOHOMHYECKOW JIMTEPATYPE AHAIIOTUYHBIM MOHATHEM SIBJISIETCS
«KOpIIOpAaTHBHAs pPeCTpyKTypu3auus» (corporate restructuring). OTOT TEepMUH
0o0beUHSCT TaKkhe MEPONPHUATHUS KaK CIHUSHUS, MOTJIOLIEHUS, CTpaTeruyecKue
albSHCHI, MPOJAXY KOMIIAHMM WM 4YacTU KOMIIAHWH, CO3JaHHE JdO4YepHEen
KOMIMaHuM (BBIICJICHHUE), a TaKKe MPUOOPETEHHE KOMIAHWU 3a CUET 3a€MHBIX
cpenct (LBO)." Tepmun xe «peopranmsarms» (reorganization) B aHIITHICKOM
SI3BIKE 3a4aCTYI0 UCIIOJb3YETCsl IPUMEHUTENIBHO K IIpolieaype OaHKPOTCTBA.

Puvinok kopnopamuenozo konmpons

[Tonarue peopraHu3alMu KOMIAHUW B 3HAYEHUU, PACCMATPUBAEMOM B

JaHHOW paboTe, HEMOCPEACTBEHHO CBSI3aHO C  JICUCTBUSAMHM Ha  PBIHKE

' Ban Xopu Jlxeiimc, BaxoBma JlxoHn. OCHOBBI (PHHAHCOBOTO MeHemKMeHTa, 11-e¢ m3mamme.: Ilep. ¢
anriauiickoro — M.: M3garensckuii oM "Buassamc', 2003, 992 c.
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KOPIOPATUBHOTO KOHTPOJISl. PRIHOK KOPIOPATHUBHOTO KOHTPOJISI — PHIHOK aKITUH,
NPEIOCTABISAIONINX TIpaBa ToJIOCa, OTHOIICHUS MEXAY YYaCTHUKAMH KOTOPOTO
HaIpaBJeHbl Ha YCTAHOBJIICHHE WM W3MEHEHHE KOHTPOJS HaJ AaKIMOHEPHBIM
o6mecTBoM.” OObEIMHEHNE KaIUTAIOB aKIIMOHEPHBIX OOMIECTB 00s3aTEIbHO
CBSA3aHO C HW3MEHCHUSMU B KOHTPOJIE JTHUX KAIHTAJOB W COCTaBISET OCHOBY
OTHOIIEHUH, CKJIAABIBAIOIINXCS Ha PHIHKE KOPTIOPATUBHOTO KOHTPOJIS.

OCHOBHBIMH LIE/ISIMU PBIHKA KOPIIOPATHBHOT'O KOHTPOJIS SIBISFOTCS:

- CMEHa COOCTBEHHUKOB aKIIMOHEPHOTO 0011ecTBa (Mepexo/i COOCTBEHHOCTH
Ha TOJIOCYIONINE aKIMH, MX KOHIICHTPAIUsI, KOHTPOJb HaJl KOMIIAHUEH, BIUSHUE Ha
ero MOJHUTHUKY, ACITeITbHOCTBD);

- W3MEHEHHE CTaTyca KOMMaHWHM (aKIMOHEPHOE OOIIEeCTBO COXPaHSIET
CyHIECTBYIOIIYIO (OpMYy COOCTBEHHOCTH, HO €ro akIMOHEPHBIA KaruTall
U3MEHSETCS 3a CYET B3aUMOOTHOIICHHH C KamuTalaMH JPYTUX OOIIECTB -
CTAaHOBUTCSI OoJiee KPYIMHBIM TIPHU TOTJIOMICHUH JIPYroro yYacTHHKA pPhIHKA — B
3TOM Clly4ae YyBEIWYMBACTCS HA CyMMY IPHUCOCIMHEHHOTO K HEMYy KamuTala
Ipyroro oOIIECTBa, a HE 3a CYET OOBIYHOTO BBHIMYCKA aKIHWK Ha PBIHOK);
OCHOBHBIMH OITIEpaIiusiMA T0 HW3MEHEHHUS CTaTyca aKIMOHEPHOTo OOIIecTBa
SIBIISIFOTCSL CITUSTHUS (JeTIeHUs ), TIOTJIONIeHNE (BhIICTICHIE) aKITMOHEPHBIX OOIIECTB,
oOpa3zoBaHue (pacrajieHle) XOJIIUHTOB;

- cMeHa (OpMbl COOCTBEHHOCTH (HAmpUMEp, PEOpPraHu3alus OTKPHITOrO
aKIIMOHEPHOTO O00IIecTBa B OOIIECTBO C OTPAaHUYECHHOW OTBETCTBEHHOCTHIO) -
KOMITAaHUS TIEpecTacT OBITh YYaCTHUKOM pBIHKA, aKIIMOHEPHBIM KamuTal
pachopMUPOBHIBACTCSI.

Cnusanus u no2noujeHus

2 Axuunoneproe 1enno: Yueonuk /ITox. Pen. B.A. I'ananosa. — M.: ®unaHce! U ctatrctuka, 2003. — 544 ¢.

3 Axuunoneproe nenno: Yueonuk /ITox. Pen. B.A. I'ananoBa. — M.: ®unaHch! U ctatrctuka, 2003. — 544 ¢.
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Jlnst meneit maHHOW pabOTHI 1ENecOo00pa3HO MCXOAUTh U3 OOMICTIPUHSITHIX
onpeereHnil, UCIOJIb3YEeMbIX B TEOPUU KOPHOPATUBHBIX ()MHAHCOB MU MUPOBOMU
npaktuke. OJHAKO CTOMT OTMETUTb, YTO OIpPENEIEHUS U Ppa3rpaHUUYECHUs
TEPMUHOB «CIUSHUSD, IIPUCOCAUHEHUS» U «IOTJIOLIEHUSD JOCTATOYHO YCIOBHBI.

CrnusiHue - celika, B pe3yJibTare KOTOpOH MPOUCXOAUT 0ObEIMHEHHE IBYX U
Oojee KOMIAHUM B OJHY, CONPOBOXKJAIOIIEECS KOHBEPTALMEH  aKiui
CIIMBAIOIIMXCS KOMIIAHHE, COXPAHEHHEM COCTaBa COOCTBEHHHMKOB.. HekoTopsie
aBTOpPbl MOJYEPKUBAIOT, 4YTO CIIMBAIOIIMECS KOMIIAHWHM IPEKPAIIAIOT CBOKO
JeSTeNbHOCTh (B ATOM OTHOLICHHH JaHHasg (opMma MOJHOCTbIO COOTBETCTBYET
IOPUINYECKOMY OIPEICICHUIO «CIUSHUA» B POCCHICKOM IIpaBe); Jpyrue
OTMEYAlOT, 4YTO B pE3yJbTaTe CIMSIHHUS MOXET IOHUMAThCsl OOBEAUHEHUE
HECKOJIBbKUX (UPM, B pe3yJibTaTe KOTOPOTO OJIHA U3 HUX BBDKHUBAET, a OCTAJIbHbBIC
IPEeKpalaloT CBOE CyllecTBOBaHUE ((opMa «IPUCOECTUHEHUS» B POCCUMCKOM
npase).

[Tornomenue — caenka, Mpu KOTOPOH B pe3yJibTaTe MOKYNKH KOHTPOJIHHOTO
nakera akLUUd MPOUCXOIUT MEPEXo]l MpaB COOCTBEHHOCTH Ha KOMIIAHHUIO, Yallle
BCETO COIPOBOXIAIOIIMMCA 3aMEHOM MEHEI)KMEHTA KYIUICHHOM KOMIIAHUU H
U3MEHEHHEM €€ (UHAHCOBOM W MPOU3BOJCTBEHHOW MOJIUTHKUA. [lpu sTOM
KOMITaHUS-1IETb B IOPUIUYECKOM CMBICIIE OCTAaeTCd (POPMATBHO CAMOCTOSITEIbHBIM
JIMIIOM, CIIUSIHUE OPTaHU3AILMOHHBIX CTPYKTYP HE IPOUCXOAMT.

JlaHHbIE BBIIIE ONMPEENICHUs MPEACTABIAIOTCS 0oJiee MPOTyKTUBHBIMU, YEM
ONpEeNEeNeHUs] CIHUSHUS M TOIVIOHMIEHUS MCXOAS M3 XapaKTepa OTHOLIEHUS
MEHEKMEHTa KOMITAHUM K CIUSHUIO WIM TPUCOCTUHEHUIO U HATUYMS 3alIUTHBIX

Mep (Ipu OTOM  CHHMSHUE ONpeAensercs Kak Jo0oe  00beInHEHHe,

* Pampirmn A.JI., DuToB P.M. IIpo6iIeMsl CIMSHHA M MOIOLICHHH B KOPIOPATHBHOM CEKTOpe. — M.:
WHCTHTYT 5KOHOMHKH MepeXoaHoro nepuoaa, 2002. 177 c.



OCYLIECTBJISIEMOE B JAPYKECTBEHHON (opMe, a MOIJIOLIEHUE OTOXKIAECTBISAETCS
MCKIIOUHTENHO C  BpPaXaeOHBIM mornomeHnueMm).” IIpuBeneHHAas — BbIIIE
KJaccu(UKalus, Ha Hall B3IJIAJ, HE MPEACTaBISET BO3MOXKHBIM BBIJICIUTH
crenu@UKy MCIOJIb30BaHUSI MHCTPYMEHTHI PhIHKA LIEHHBIX Oymar NpUMEHUTEIbHO
K CJIMSIHMIO U MOTJIOIIEHUIO KaK pa3In4yHbIM (popMaM peopraHu3aluu.

HenocpencrBeHHass Lenp phIHKA CIUSHUA — OOBEAMHEHHE OOIIECTB Kak
XO3SUCTBYIOIIUX CYOBEKTOB, X KAlUTAJIOB M XO3AWCTBEHHOW aesTenbHOCTH. Ha
pBIHKE CIUSHUN OOBbEIMHEHUE 3aBEpIIACTCS IMOJHOCTbIO M OCTaeTCsl OIUH
YYaCTHUK PbIHKA BMECTO HECKOJIBKHX.

[Ipu caustHUM MPOUCXOIUT OOBEIUHEHHE KAK aKI[MOHEPHOI'O KaluTaia, TaK
U UMYIIECTBA; COCTaB COOCTBEHHUKOB IPU 3TOM HE MeHsercs. BHemHsas dopma
BBIPAKEHHUSI CIIMAHMS — MPEKpPAlICHUs! CYIIECTBOBAHUS aKIMOHEPHOro OOIIeCTBa
KaK CaMOCTOSITEJIbHOIO YYaCTHUKA PbIHKA U €r0 BXOXKJEHUE B JIpyroe (HOBOE WIH
CYIIECTBYIOIIIEE) OOIIECTRO.

CnusiHue BO3MOYKHO TOJIBKO, €CJIM OOBEIUHIEMbIE aKLIHOHEPHbIE 00IEeCTBA
HaxOJATCS IOJ IOJHBIM KOHTPOJIEM aKIIMOHEPOB — WHULMATOPOB CiausHMA. [lins
A3TOTO0 MO0 POCCUUCKOMY 3aKOHOAATENHCTBY HEOOXOAUM KOHTPOJb Han 75%
rojocyromux axknuil. Ilpu HeEZocTaToyHOCTH TOJO0COB HEOOXOAMM  BBIXOJ
WHULMATOPOB 00BEIMHEHHUS ISl CKYIIKA HEJOCTAIOIIET0 MaKeTa.

Onepauny Ha pBIHKE CHUSHUM — DTO ONEPAMU TEPBUYHOIO PBIHKA,
MOCKOJIbKY OHM CBSI3aHbI C BBIIIYCKOM M M3BSATHEM akuui u3 oOpameHus. Hooe
00IIECTBO JOHKHO BBITYCTUTh HEOOXOIMMOE KOJMYECTBO HOBBIX AKUMU ISl MX
nepesadyy akiMoHepaM OOBEANHIEMbIX aKIIMOHEPHBIX OOIECTB, a 0ObEIUHSIEMBbIE

oOIecTBa JOMKHBI U3BATh M3 OOpalleHus paHee BBIMYIICHHBIE COOCTBEHHBIC

> Pyneixk H.b., CemenkoBa E.B., PeiHOK KOpHOpaTHBHOIO KOHTPOJIS: CIHMSHUS, KECTKHE IOTJIOMICHHUS U
BBIKYIIBI JJOJTOBBIM (prHaHCHpoBaHUEeM. — M.: @uHaHCH U ctaTHcTHKa, 2000. — 456 c.pIK
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aKI1u.

HenocpencTtBeHHON 1€1bI0 PBIHKA MOIJIOIIEHUM CIIYKUT YCTaHOBJIEHUE
KOHTpOJIsl HaJ KomrnaHue. Ha pbIHKe MOriolIeHs] yCTaHOBIIEHHE KOHTPOJIS Hall
aKIUSIMU TPUBOJUT K TOMY, YTO BHEIIHE CaMOCTOSITEJIbHbIC YYAaCTHUKHU DPHIHKA
HAYMHAIOT JIEWCTBOBAaTh KAaK €IMHBIM yYaCTHUK pbIHKA. OJZHUM W3 CIEACTBUUI
W3MCHECHHUS KOHTPOJS HAJ aKIHMOHEPHBIM OOIIECTBOM MOXKET OBITh M3MEHEHUE
I0pUInUecKoil (OPMBI CYIIIECTBOBAHHUS OOIIECTBA.

[Ipy moryonieHnn MPOUCXOAUT OOBEIWHECHHE aKIWK Kak IIpaBa Ha
yIpaBJIE€HUE HECKOJIbLKUMHU aKIMOHEPHBIMU OOIllECTBAMU, H3MEHEHHE COCTaBa
cOOCTBEHHHMKOB, Mepeaya MpaB Ha YIpaBiIeHUE OT OAHUX aKIIMOHEpPaM K JIPYTHM.
OObenrHeHne B COOCTBEHHOCTH OJHOTO YYaCTHUKA pPhIHKA akmuil (Kak mpaB Ha
yIpPAaBJICHHE), a MOTOMY CYIIECTBOBAaHUE AKIMOHEPHOIO OOIECTBA HE MEHSETCH.
KoneunsiM pe3ynbraTtoM »3TOro mporecca M.0. JMKBUAAIuUs oO0IiecTBa ¢
MPUCOEAMHEHUEM €T0 UMYIIIECTBA K UMYIIIECTBY COOCTBEHHUKOB aKI[UW UIIU ITyTEM
JaJdbHEUIIEH pacpoaaXu akTHBOB HA PHIHKE.

PbiHOK moOTTOmeHnii — PBIHOK MPUOOPETEHUS TOJOCYIOMMX — AKIIHMA
KOMIMaHUuM, a TMOTOMY ONEpaluyd OCYIIECTBISIOTCS MPEUMYIIECTBEHHO Ha
BTOPUYHOM DBIHKE (OMepaluy MO IMOKYIKE, BBIKYMY aKIUK y WX BJIJENbLEB B
TpeOyemMoMm KkoyinuecTBe). TakuM oO0pa3oM, HpH MOIJIOIMIEHUH HCIOIb30BAHUE
WHCTPYMEHTOB (OHJOBOTO pbhIHKA sl (UHAHCUPOBAHUS peOpraHU3aIul
OTPaHUYCHO, TaK KaK OHU CaMH BBICTyNaloT O0OBEKTOM TOKynku. Mckimtouenue
COCTaBJISIET CUTYyallMsl, KOT/a JIJIsl TOJYYEHUs] HEOOXOAUMBIX JIEHEKHBIX CPEACTB
MOXXET TMOTpPeOOBATHCS  JOMOJHUTENbHBIA  BBIMYCK  aKIui, JH00 aKuuu
HEOOXOAMMBI ISl TIPSMOTO OOMEHa Ha aKIMUM TMOrIonaeMoro ooOmecTBa (Kak,
Hanpumep npu HeyaaBuiemcs noriomeHun FOKOCom «Cubnedtu»). B stom

cl1y4dac I[EIHHI)Iﬁ PBIHOK TaK>XC MOXKCT OBITH CBsI3aH C IICPBUYHBIM PBIHKOM,
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MIPEIOCTABIISAST BO3MOKHOCTH JIJISI BOBJICUCHUSI MHCTPYMEHTOB (DOHIOBOTO PHIHKA B
(buHaHCHpPOBaHUE TOTJIONIECHUH.

AHanu3 TOTJIONICHW TIOKa3biBaeT, YTO B HHUX B TOJABISIOIIEM
OOJIBIIMHCTBE ClIydae IMpeodsialaeT HMMEHHO TOKyIKa aklHui, a 3HaYeHue
KOHBEpTAlMH aKIM HEBEJIMKO, MOCKOJIbKY MpPH TMOIVIONIEHUU MOKYNaTelb He
3aMHTEPECOBAH B COXPAHCHNN COCTABA IPEKHIX aKIIHOHEPOB H MEHEKMEHTA. °

Tak Kak HCMOAB30BaHWE HWHCTPYMEHTOB (DOHIOBOTO pBIHKA IS
(dbuHaHCHpPOBaHUS TOTJIONICHUH OTPaHWYEHO (YTO OTMEYajoCh BHIIIE), TO B
TaNbHEHIIeM aHalli3 WCIOJIb30BAHMS IIEHHBIX OyMar MpH TMOTJIOMICHHSIX OyaeT
CBA3aH Kak C HHCTPYMEHTOM, INPEIOCTABJISIONIMM B POCCUUCKONW TMpPaKTHKE
MIUPOKHE  BO3MOXKHOCTH  JUII  MAHUMNYJSALIUA — TIpU HEJPYKECTBEHHBIX
TIOTJIOIICHHUSIX.

Pazoenenus u evioenenus

Hapsimy ¢ WHTerpanyOHHBIMH  TPOIECCAMHU, KPYITHBIE  KOMITAHHUH
UCIIOJIB3YIOT Pa3JIMYHBIE METOJbl COKpalIeHUsi CPepbl CBOMX XO3SMCTBEHHBIX
omeparuii  (downsizing) — TNOpoJaXH, «IUBECTHIIMHW» W  aAKIMOHEPHBIC
«ormemeHns».. Hepemko Takas HEOOXOZUMOCTh MOXET BOSHHKHYTH JUIS
JMKBUIAIMH OKA3aBIIErOCs 0€3yCIEIIHbIM CIUSHUS WIIN MOTJIOIIECHHUS.

[Tponaxamu (sells-off) 00BIYHO Ha3bIBACTCS obocobieHue
COOTBETCTBYIOIIETO cerMeHTa (MmoApas3jeicHus) KOMIAaHUU B KadyeCTBE 0CO0Oro
IOpUJIMYECKOTO JIUIIA, Yalle BCEro Jo4YepHel (3aBucuMoit) komnanuu. [Ipogaxu He

SABJIAOTCA OIUIAQYCHHBIMU CJACIKAMH, AKIIHOHCPHBI MaTepHHCKOﬁ KOMIIaHHHU HC

6 Axunoneproe neno: Yueonuk /IToxa. Pen. B.A. 'ananosa. — M.: ®@unaHCH U ctatrcTHka, 2003. — 544 c.

7 Ha nusectumuu B ¢ 1970 mo 2000rr npuxogminock oT 25% mo 55% BcexX cHEeNmOK Ha PpBIHKE
KopropaTuBHOTO KOHTpois B CIIA.

Ucrounuk: T'oxan [latpuk A. CinusiHusl, MOTJIONICHUs U PeCTPYKTypu3aus kommnanuii /[lep. ¢ anrn. — M.:
Ansrimaa busnec byke, 2004.- 741 c.
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TEPSIOT KOHTPOJIb HaJ KoMmanueu. [Ipojgakum MOTYT OCymIecTBIATHCS B (opMme
«OTIMOYKOBBIBAHUSY, OTIICTVICHUS U PACILICTIIICHUS.

B pesynbrare «otmoukoBbiBaHUS» (spin-off) co3maercs otTmenbHOE
IOpUJIMYECKOE JIMIO, JTOYEPHSISE KOMIIAHUS, B KOTOPOM aKIIMOHEPhl MATEPUHCKOU
KOMIIAHUU TIOJY4YaloT JIOJI0 MPOMOPIHMOHAIBHO WX JOJE B MAaTEPUHCKOU
KOMITaHUM.

Pa3nenenne xkommanuu  (split-up) DpOMCXOAUT, KOIJAa MaTEpPUHCKAS
KOMITAaHUS PACIICIISIETCS Ha HECKOJIbKO KOMMAaHWUM B pe3ylibTaTe Cepuu
«OTIOYKOBBbIBaHUW». B  pe3ynapTrare MaTepuHCKass KOMIAHUSA MpeKpaniaet
CYILIECTBOBAHHUE.

Bapuantom «oTmoukoBbIBaHMs» siBIsieTcs  otaeneHue  (split-off), B
pe3yJibTaTe KOTOPOTO YacTh AaKIMOHEPOB MATEPUHCKOW KOMMAHWUU TOIY4YaroT
aKIUU HOBOM JIOYEpHEW KOMITAHWHM B OOMEH Ha aKIMW MAaTEPUHCKON KOMIIAHWUU U
TaKMUM 00pa3oM 00pa3yloT JABE IPyIIIbl AKIUOHEPOB.

B omnmmume ot mpomax «auBectunmm» (divestitures) mpenmosararot
OTUYXXJICHHE MaTepHAIbHBIX AaKTUBOB (WM cerMeHTa Owu3Heca), Kak MpaBHIIO,
nepeycTynaeMbIX 3a JeHbIM (MU IIEHHbIE OyMaru) y»e CyliecTBYIoIIeH ¢pupme.

AKIIMOHEpHOE «OTIIeTUIeHne» (equity carve-outs) MpeAcTaBlIeT coO0oit
NPOMEXKYTOUHYI0O (HOPMYy — «OTHICIJIIEMOE» MOJIpa3/ielieHHe CTaHOBUTCS
OTKPBITOM KOpIHoparyel u nmpuoeraeT K myoIunyHoOMy MPEIOKEHUIO CBOUX aKIU
Ha IepBUYHOM phIHKE (split-off [PO).

Usmenenue cmpykmypol cobcmeeHHOCMU: HOBble (POPMbL peopeaHu3ayull

OtnenbHOM  KaTreropued B pEOpPraHuU3alldu  SIBJISIOTCA  OMEpalllH,
OPUBOASIINE K W3MEHEHHIO CTPYKTYpbl COOCTBEHHOCTM W KOHTPOJIS Hal
KoMmnaHued. TakoBBIMU SIBISIOTCA CACIKHA TIO0 MPEBPALICHUIO aKIMOHEPHOTO

oOmecTBa B 3akpeiToe (going private transaction), Korja BCe aKIUU
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PUOOPETAIOTCS HEOOBIITON TPYNION aKITHOHEPOB.

B HekoTOphIX cily4yasiXx OHU NPUHUMAIOT (OpMY «BBDKUMAaHMS» (squeeze
out), KOrjia yCTpaHsieTcsl y4acThe B KOMIIAaHUU MEJIKUX aKIIMOHEPOB. DTa oneparus
npoBoauTCs B hopme npeiioxkeHus: 00 oomene (exchange offer) ¢ npennoxxeHueM
aKiuuoHepaM OOMEHSTh OOBIKHOBEHHBIC AaKIMM Ha MPUBUIIECTMPOBAHHBIC WIU
obnuraruy Wi B GopMe BBIKYIIa KOMIIAHUEH YacTH HAXOMSIIUXCSA B OOpamieHun
coOCcTBeHHBIX akiuil (share repurchase).

Crenku 1o mpeBpalieHuo myOIuYHON KOMITAaHUH B YaCTHYIO, COBEpIIIaEMbIe
C HCMOJIb30BAHUEM 3HAUYUTENBHBIX 3aliMOB, HA3bIBAIOTCS BBIKYIIOM JOJITOBBIM
dbuHa"HcupoBaHueM, WM BeIKynioMm ¢ pbrdarom (leveraged buyout — LBO). Takas
dopmMa  peopraHuzalid ~ XapaKTepusyercs  OONBIIUMU  BO3MOXHOCTSIMHU
MPUMEHEHUS UHCTPYMEHTOB (POHIOBOTO pPbIHKA — MPEUMYIIECTBEHHO JOJITOBOTO
¢bunancupoBanusi («MmycopHble» oOmuramuu). Ecam npu  Takom  BBIKyIe
WHULIMaTOpaMH MpeoOpa3oBaHusi OOIIECTBO B 3aKPHITOE BHICTYNAIOT MEHEIKEPbI
KOMITIaHUHU, TO TaKasi CAeJIKa OTHOCUTCS K «BbIKyIy MeHemkepamu» (MBO)

[Ipu peopranuszanuii KpynHbIX KOMIIAHMKA Yalle BCEro0 BCTPEUYACTCS
pekanuranu3ainus B opMe MOKYNKH 3a HaiuuHble AeHbru (leveraged cash-out,
LCO). Ucrounrkom (UHAHCOBBIX PECYpCOB B JIAHHOM CJIy4yae BBICTYMAIOT TaK¥Ke
3a€MHBIE CpEJICTBA, Kak MpaBWIIO, «MyCOpHbIe oOmuramuu» (Junk bonds). B
pe3yJIbTaTe SMUCCUU OOJUTAIMNA KOPIOpAIUs MOJIy4aeT BO3MOKHOCTh BBIIJIATUTD
OJTHOKPATHBIM 4pe3BbIYAMHO OOJBIION TUBHUACHJ BHEIIHWM BJIQJICNIbIIAM aKIWH,
WHCAlIepbl K€ Ha COOTBETCTBYIOIIME CYMMbl [MOJY4YalOT JOMOJHUTEIBHOE
KOJIMYECTBO akuuid. J{omst nHCal1IepoB MPU 3TOM 3HAYUTEIHLHO YBEITUYUBACTCS, HO
KOMITIaHUS COXPAHSET CTaTyC MyOJIMYHON M BO3MOXKHOCTH K JIOCTYITy pecypcaM Ha
PBIHKE LIEHHBIX OyMmar.

Hapsiny ¢ «mycopubimuy obmuranusamu, mpu LBO mMoxkeT ocyiecTBiasThes
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«IPOMEXKYTOUHOE» (hrHaHCHUpOBaHUE (mezzanine financing) ¢ UCHOIB30BaHUEM
CyOOpIMHUPOBAHHBIX JOJITOBBIX 0053aTENbCTB, IPEACTABISAIIUX COOON 00IUranuu

JOBOJIBHO HU3KOI'O Ka4CCTBA.

1.2. MoTuBBI IPOBEACHUS PEOPraHU3aLUI

OCHOBHOW 1LENBIO TMPOBEACHUS PEOPraHu3alMy, COTJIACHO 3amaJHOMU
SKOHOMHUYECKON HayKe, SIBJISETCS MaKCHUMHU3alus OJaroCOCTOSIHUS aKLUHUOHEPOB,
YTO MPOSIBJISIETCS B POCTE CTOMMOCTH KOMITAHUH.

CrusiHus u no2noujeHus

HauGonpuumii skoHoMuyecku 3QGeKT npu peopraiusaiui peain3yercs Ipu
CIIMAHUAX U TOTJIOHICHUSX, Kak opMe peopraHu3aluy, YKpyHIHSIIOMMN MacmTad
GU3HeCa M MPENOCTABIISIONIMI ONpe/eIeHHbIe MpenMyIecTsa.” IIpn poBeeHus
CIIMSHUN W TOTJIOUIEHUH HamboJjee 4YacTO PYKOBOJACTBYIOTCS TaKMM MOTHBOM Kak
HaJIU4YHUe 2¢hhexma cunepeuu.

[Tox cuHeprueit NOHUMAIOT HEKUM PE3yJIbTaT OT CIUSHUS, TPEBOCXOASIIMMA
[0 CTOMMOCTH PE€3yJbTaThl KOMIIAHUN, YYaCTBYIOIIMX B CIHUSHUHU, €CIIK Obl OHU
JEeWCTBOBAIM MO OTJEIBHOCTU (M3BECTHO Kak Kilaccuueckas popmyna «2+2=5y).
CuHeprusi peaqusyercs 3a CUeT B3aMMOJIONOJIHAIONIETO JEUCTBUS JABYX AKTHBOB
WIM HECKOJIBKUX NpeanpusaTuil. Cuneprernyeckuii 3ppext Bo3HUKAET Oyiaronapsi:

- SKOHOMHH 3a CUET MaciuTada - CHH)KEHHE CpeHEH BETUUYMHBI U3/IEPKEK
Ha €IUHUIYy NPOAYKIMH IO Mepe YyBelIMueHuss oO0bema BbIycKa. SBisercs
OCHOBHOM LIE€JIbIO TOPU3OHTAIIBHBIX CIUSHUN;

- CHIDKEHHUIO M3JCPKEK 32 CUeT BEPTUKAIBbHON HMHTETpaluu - IMO3BOJISET
CHU3UTh U3AEPKKHU 32 CUET 00ECIeueHuUs BBIMOIHEHNUS 0043aTeNbCTB, YIyUIlIeHUs

yIpaBJEHUs] U KOOPAUHALMH BJIOJb BCEW TEXHOJIOTMYECKOW LETIOYKH, YIIYyULIECHUS

¥ Coueranust MOTHBOB 1 COOTBETCTBYIOIINX CIIOCO00B peopranm3amuii — Cm. [punoxenus 2,3
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KOHTPOJIS KauecTBa;

- KOMOMHUPOBAHUIO B3aUMOJIOTIOJIHSIEMBIX PECYPCOB — KaKJas KOMIAHUs
npuoOpeTaeT pecypchl  JelieBie, YeM HMX IOPUIUIOCE OBl  CcO3/1aBaTrh
CaMOCTOSITENILHO;

- MOTHMBY MOHOIIOJIMH — BO3MOXKHOCTh OOBEAMHEHHOW KOMMAHUM CHU3UTH
[ICHOBYIO KOHKYPEHIIMIO, MOBBICUTh 3(P(EKTUBHOCTH PAOOTHI C MOCTABIIUKAMU
(mpu 0OBEAMHEHNE KOMITAHUU MPUOOPETAIOT AOMOJHUTENBHBINA phlYar CHIKEHUS
3aKYNOYHBIX II€H, KOTOPBIH MOMET OBbITh JOCTUTHYT Kak IyTeM YBEIUYEHUS
COBOKYITHOTO 00BbeMa 3aKyNOK U MOJIYYeHUS CKUIOK TaK M MyTEeM MPSMOI yrpo3bl
CMEHBI MOCTaBIIMKA);

- pa3pabOTKa HOBBIX TEXHOJOTHI U CO3aHUE HOBBIX BUAOB MPOIYKIIHH.

Ha npaktuke mia wMakcumuzauuu 3¢@exta CHHEpruu HEoO0X0auMOo
TIIATEIIBHO BHIOpATh THUIl CIHSHUS, II€JIb U CTpATeTur0. ABTOMAaTHYeCKH 3(PdeKT
CHHEPrUH HE TMOSBISIETCS — HEOOXOAMMO TINATEIbHO HCKaTh W IUIAHUPOBATH
MCTOYHUKHU CUHEPTHUH.

llosvluenue kauecmea ynpaeneHus, ycmpaueHue HedpoexmusHocmu —
nepepacrpezesieHie COOCTBEHHOCTh OT HEA(P(HEKTUBHOTO MEHEPKMEHTA B MOJb3Y
0onee 3(p@eKTUBHOrOo, 3a CUET JTOr0 YIYYIICHHE YIPABICHUS aKTHUBAMHU,
UCTIOJb30BAaHUE PE3EPBOB IO CHIDKEHUIO 3aTpart.

Onmumuzayust HA10200010JCeHUsi (HAN0208ble Wumvl) — BO3MOXKHOCTh
UCIIOJIb30BaHUSl TpaHC(EepTHOro 1EHOOOpa3oBaHMSI C LEJIbI0 MHUHUMU3ALUU

. 9
HAJIOTOBBIX IUIATEKEW, BOBMOKHOCTH MEepeHOca YOBITKOB Ha Oy IyllHe EPUOIBI.

° Cr. 283 Hauorosoro kxojmekca IpeaycMaTpuBaeT IMpaBO OpraHMU3allMd TOCJI€ CIHUSHUAA WU
MPUCOSIUHEHHST YMEHBIIUTh HAJIOroo0jgaraeMyr0 MpUObLIb HA BEIMYMHY YOBITKOB, TMOJNYYCHHBIMH OOCHMU
KOMITAaHHUSIMH JI0 peopranu3aiuu. [Ipy 3TOM CyIIECTBYIO HEKOTOPBIC OTPAaHMYCHUS: YOBITKH HE MOTYT YMEHbIIAThH
Hajloroobsaraemyo 6azy 6oxee, uem Ha 30% 3a oMH rox; IepeHoc YOBITKOB BO3MOXKEH B TeueHue 10 ner.

[IpeaycMOTpeHO BO3MOXKHOCTH CO3JIaHMsI KOHCOJIHMAMPOBAHHOW TPYIIbI HAIOTOILIATENBIIMKOB 110 HAJIOTY
Ha MPHOBLIb, B COCTaB KOTOPOM BXOIAT MATCPUHCKHE W JOYCPHHUE MPEANPHATHSA, YTO MOXKET IPHUBECTH K
YMEHBILCHNUIO CyMMBbl HAaJOrOB Ha TNPHOBUIb, T.K. HaJOr B OyJeT HAYMCIATBCS Ha CyMMapHyIO IpUOBLIb
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Jlusepcughukayus 6usHneca uepe3 3anyck HOBbIX NPOOYKMOB U BbIX0O0 Ha
HOBble DLIHKU.

Ilpeumywecmesa na pvinke kanumana - KpyImHbIE KOPIOPAIMK JOOUBAIOTCS
Oojiee BBIFTOAHBIX YCIOBUM KpeauToBaHus. Pasmep KommaHnuu cam mo cebe
SBJISICTCS TapaHTOM CTAaOMJIBHOCTH M TIO3BOJISICT IMOJydaTh Oo0jee BBICOKUM
KPEIUTHBIA PEUTHHT.

Momue pasnuyst 8 plHOYHOU YeHe KOMNAHUU U CIMOUMOCMU ee 3aMeUleHUs.
- AHOTJA ropas3fi0 BBITOJAHEE KYIUTh JICHUCTBYIOUIEE MPEANPUATHE, YEM CTPOUTH
HOBOC.

Pasznuya meoncoy nuxeuoayuonnot u mexywel poliHOYHOU CMOUMOCTbIO —
IPU TPEBBIIMICHUHN JIMKBUIAIMOHHOW CTOMMOCTBIO HAaJl PBIHOYHOW BBITOJIHEE
MPOAATh AKTUBHI IO YaCTAM.

CornmacHo  wuccienoBanusi, npoBeaeHHbiIM B CIIA, xoMmOuHarus
BBILLICTIEPEYUCIICHHBIX NPUYMH MOTHBUPOBAJIA MPOBEICHUE OKOJO 74 CJIEIIOK
CIIUSIHUN U HOFHOMGHHﬁ.lO

VYKka3piBasg MOTHBBI MPOBEACHUS CIWSHAM W TOIVIOMIEHHWH, IPEICTABISECT
MHTEPEC U3YUYEHUs pe3ysibTaTa peopraHvM3allud — JIOCTUTHYTHI JId B
JICHCTBUTEIILHOCTH IIOCTaBJICHHBIC IICJIH. Kak mokaszagim MHOTOYHCIICHHBIC
SMIIUPUYECKUE HCCICAOBAHUSA, BBITOABI OT CIWSHUA W TMOTJOUIEHUM HE

OIIpaBAbIBAJIN OXHUAaHUs HOKYHaTeHeﬁ, OIIpOBCprasi YTBCPKACHUA 0

MPEONpUATHA KOHCOJNMAUPOBAHHON TPYHIMBI, KOTOPas MOXKET OBITh HIKE CyMMBI NMPHOBUICH BXOMSIIUX B 3Ty
TpyIILy IPEANPUATHIH.

Taxke Tpu CIUSIHUM MPEANPHUATHI 10 TEXHOJOTUYECKOHN LIEMH MPOU3BOJCTBA OHU CTAHOBATCS €IMHBIM
miarensikamMu o HJIC, 4To mo3BossieT mepeHecTd CpPOoK OIIaThl HAJIOra Ha MOMEHT peaji3alliid KOHEYHOTO
MPOAYKTA, U CICIOBATEIBHO, COKPATUTH HHBECTUIMH B 00OPOTHBIC CPE/ICTBA.

WuTepecHsrit pakt, HO MOATOTOBICHHBIE MUH(MUHOM TONpaBKH B HanoroBsIil KOJIEKC TPEAyCMaTPHBAIOT
3alpeT Ha BBHIYUTAHHE M3 CYMMbI CBOHMX O0sI3aTENIbCTB YOBITKOB KYIUICHHBIX mnpeanpustuil. Takum oOpasom
[IpaBUTENBCTBO PACCUUTHIBACT IPECEYb MNPAKTHKY HCIOIb30BAHHMS CXEM CHIDKCHHS HAJOTOB, NPU KOTOPOM
MOKYIAKTCS YOBITOUHBIE KOMITAHHH JIUIIb C IIETbI0 MUHUMH3AIMN HAJOTOBBIX ILIATEKEH.

Hcrouynnk: MBanosa Ceeritana. Henornunas pedopma. /Bemomoctu, 19 anpenst 2004r.

1" Benenpkast O. AHaIH3 KOPIOPATHBHBIX CIMSHUN ¥ IIOTJIOMEH A /Y ipaBieHne kommnanueil. Ne2, 2001.
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HEOCHOPUMBIX IPEUMYIIECTBAX Pa3BUTUS KOMIIAHMM C MOMOUIbIO CIUSHUNA U
IIOIJIOLLICHU .

CornacHo JaHHBIM pPa3JMYHBIX HCCIENOBaHWM, 10 76%  cuenok
CIMSIHUUM/TIOTJIOIIEHU  3aKaHYMBajoch Heyhaue. Tak, 1o HcciaeqoBaHUSM
KOHCAJITUHTOBOM kommnaHuu Accenture yepe3 2-3 roga oObeIuHEHHAs KOMIAHUS
tepsieT 15-50% kanutanuzanuu. ToJIBKO TPEeTh KOMIIAHWUN OKYyIAeT 3aTparbl Ha
cosganme.'  JlamHble  ayguTopckoil  kommaHmum  PricewaterhouseCoopers
CBHUJIETEIILCTBYIOT, UTO 61% ciMsiHUNI HUKOrAa HE OKYMNaroT BJIOKEHHBIX B HHUX
cpenctB, 57% 00beIMHUBIIMXCA KOMIAHUI OTCTAIOT B CBOEM Pa3BUTUU OT APYTHX
cyowekToB poiHka. CornacHo nanubiM KPMG, B 2003r. Tonbko 34% cnustHuil 1
HOTJIONIEHUH MTPUBENIH K IMOBBILLIEHUIO CTOUMOCTH OU3HEca.

Kpome peanuzaiui mojgoXKUTEIbHBIX YUCTO SKOHOMHUYECKUX 3PPEKTOB OT
peopraHu3anyy, IPUCYTCTBYI0 MOTHBBI, CBS3aHHbIE C BHEIKOHOMUYECKHMH
MOTHBaMHU, TAKUE Kak:

- 3al[UTa [IpaB yUpEIUTEIICH;

- YETKOE€ pa3rpaHUYEHUE OTBETCTBEHHOCTH YYACTHHUKOB (y4dpeauTesneil) u
PYKOBOAMTENEH  MPEANpPUATHS, PA3BUTHE  MEXAaHU3MOB  KOPIOPATUBHOTO
yIpaBiieHUs, oOecrieueHre CBOOOJHOIO IMepepaclpe/ieiieHUs] NpaBa Y4yacTusi B
KaluTaje aKUMOHEPHOro OOIIecTBA MW MEepexoJa TakuX MpaB K JULAM,
3aMHTEPECOBAHHBIM B JOJTOCPOYHOM Pa3BUTUU MPeanpusiTuu (3)PeKTUBHBIM
COOCTBEHHHKAM );

- o0ecrieueHHe NHBECTUIIMOHHOW MTPUBJIEKATEIbHOCTH MPEAIPUITHS;

- HUBEIMPOBAHHE OTPACIEBBIX PHUCKOB, CO3[JaHHE BHYTPEHHErO pbIHKA
KamnuTania;

- BbBIXOJ Ha HOBLIC PBIHKH;

" Tenpmun B. Camble moporue Gpaunbie KOHTpakThl. /Cexper dupmsr. — 2002.-Ne10. - C. 26-30.
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- TOBBIIIEHHWE KaNUTAIU3alMUu ¢ MOCHeAyromas mpoaaxka (CKyIka
HEJI0OIEHEHHBIX aKTUBOB);

- opranu3anuu Ooree CIOXKHBIX (UHAHCOBBIX TOTOKOB, B T.4. A
MUHHUMU3AIUU HAJIOTOBBIX U3JIEPHKEK.

Momuewl peopeanuzayuii 8 popme pazoenenusi u 8bl0eneHs]

Hapsany c¢ pacummupenueM JeSTEIbHOCTH KOMIIAHWMHU 3a CUET CIHUSHUU U
MOTJIONIEHUHA MOTYT OJIHOBPEMEHHO OCYIIECTBISTHCS peopranuzanueii B dopme
pas3/ICICHHNS, BBIICICHHS U TIPOIAKH.

B cnyuau nponaxu akTUBOB MOXET HaOMOJaThbcsi oOpaTHAasi CUHEPrus
(reverse synergy) KOTOpas MOET ObITh MpeACTaBICHO QopMynon «4-2=3%
DKOHOMHUYECKHE MPUYUHAMU peopraHu3anuii B GopMe pas/iejeHUN U BbIICICHUN
SIBJISIFOTCSL:

- HECIOCOOHOCTh HCIIOJIb30BaTh OTACIBHOE TMOJPA3CICHUE TaK Ke
3¢ PeKTUBHO, KaK 3TO MOIJIO OBl JIeJIaThCsl B paMKax JIpyTroi KOMIIAHUU;

- TOMBITKA WCHPABUTh NPHUHATHIE paHEe HEBEPHbIE HWHBECTUIMOHHBIC
pelieHus;

- pellleHHE BBITOJHO pEealu30BaTh paHee MPUOOPETECHHOE NpPEANpUsITHE,
CTOMMOCTh ~ KOTOPOT'O  3HAUMUTEIBHO YBENWYWIACh Onarogaps  yCHEIIHOU
PECTPYKTYpHU3ALINHY;

- u30aBJIeHUE OT YOBITOYHOTO OU3HECA;

-o0yieTyeHus1 yrpaBieHus: 000COOICHHBIM CTPYKTYPHBIM MOApa3ieieHuEM

(nuBepcuduKanys MPOU3BOACTBA).

2 TIo nauupiv KPMG B Kax10ii ueTBepToii 13 100 KpynmHeHmmx koMmanuii B Mupe B 2000r. oTMeuascs
MPOLIECC Pa3JeICHNUs WX BBIACICHHS U3 COCTaBa PaHEe CIUBILUXCS MOPa3AEIECHHH.

Uctounmk: Kumpmm MM, wu ngp. Crparermdeckoe ynpasieHue kopmopamusmu. —  CII6.:
KymetUupopmIIpecc, 2002. — 239 c.
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BHeskoHOMHUUYECKHE MOTHBBI PA3JICIICHUN U BBIJICIICHHIT :

- yayuuieHue (UHAHCOBOTO COCTOSTHUSI PEOPraHU3yeMOro OOIecTBa IMyTeM
BBIJICJICHUST «MHOPOJHOTO» AaKTUBA, MOPOKIAIOMIET0 yOBITKM, HE CBSI3aHHBIE C
OCHOBHOM JI€SITETbHOCTHIO, CTACEHUE OCHOBHOTO OM3HECa OT OAHKPOTCTBA

- yhydilieHue (QUHAHCOBOTO COCTOSIHUSI BBIJEJICHHOTO OOIIECTBA IyTEM
OYHIIEHHUS €T0 OT JOJITOB, OCTABJIEHHBIX Y PEOPraHU3yeMOTro oOmIecTBa (IIIMPOKO
UCIIOIb3YETCSl B POCCUICKON MPAKTUKE MapaljIeIbHO C MPOLeaypoil OaHKPOTCTBA)

- BBIJIEJICHHE Pa30BOT0 (3KCTPAOPAMHAPHOTO J0JIra)

- pazjen Ou3Heca MeX]ly €ro COOCTBEHHUKaMU

- Iepeiesl J0JIE B YCTABHOM KamnuTase

- TpeOOBaHMS AHTUMOHOITIOJIBHOTO 3aKOHO/IaTEeITLCTBA

- 3aIlIATa OT MOTJIOLICHHUS.

[Ipu paccmarpuBaHMM MOTHUBOB I PEOPraHM3AlUU BaXXHO IOMHHUTH O
COIMYTCTBYIOIIMX PUCKAX — MPUYUHAX, KOTOPBIE MOTYT MPEMATCTBOBATh IPUHSITHIO
peleHns O MPOBEACHUH PEOPTaHU3ALINY:

- PHUCK OKa3aHHsl CONPOTHUBJIEHUSA MPOLECCY CO CTOPOHBI OJIOYHBIX U
MHUHOPUTAPHBIX aKI[MOHEPOB;

- PUCK NPEabsBICHUS CYJIEOHBIX MCKOB K pPEOpraHu3yeMOoW KOMIIAHUH, a
Takxe GUHAHCOBOMY KOHCYJIbTaHTY;

- PUCK OKa3aHUs COMPOTUBIICHUS CO CTOPOHBI MEHEI)KMEHTA;

- PUCK OKa3aHUs COIMPOTUBIICHUS MTPOLIECCY CO CTOPOHBI OPraHOB BJIACTH;

- PUCK OpeabsSBICHUS KPEIUTOPOM PEOPraHU3yeMO KOMIaHUuU TpeOOBaHUS
JOCPOYHOTO MOTalleHus J0JIra;

- PUCKH, CBSI3aHHBIE C COOIOICHUEM HOPM KOPIIOPATUBHOTO MPaBa;

1 I'mymeunxwii A.A. Kypc nekunii «Peoprann3zanusi akiHOHEPHBIX OOIIECTB: OpraHW3allMOHHO-IIPABOBHIE
acniekThl» - M.: LleHTp nemoBoii nHOpMaNnU eXeHeIeTbHIKA « DKOHOMUKA U XU3HB», 2004, — 55 c.
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- PUCKH, CBA3AHHBIC C HAJIOT'OBBIMHU ITIOCJICICTBUAMMU.

1.3 B03MOKXKHOCTH HCIOJIb30BAHUSI MHCTPYMEHTOB ()OHJA0BOr0 PbIHKA NPH
peopraHu3anuy KOMIaHui

MexaHu3M peopraHusanuyd (B IMPaBOBOM IMOHUMAaHUW D3TOrO TEPMUHA)
OCHOBBIBA€TCSI HEMOCPEACTBEHHO HA BBIMYCKE M IMOTAICHUM akuui. /(i qaHHOU
paboThl B HaJIbHEHIIIEM OCOOBIN MHTEpec OyIeT MPEACTABISATh IMUCCUS aKITUN KaK
OCHOBHOT'O Me€XaHH3Ma (POHIOBOTO PBIHKA, CITIOCOOCTBYIOIIETO:

1) wu3MeHeHMIO coOcCTaBa akIMOHEPOB W MX POJU B YyOpPaBICHUU
aKIIMOHEPHBIM OOIIIECTBOM;

2) IpOTUBOJCHUCTBUIO MOTJIOMICHHUIO CO CTOPOHBI APYrOro y4acTHUKA PHIHKA;

3) UBMEHEHHIO CTPYKTYPHI KaruTaa.

B03MOXHOCTH HCIOIB30BAaHUS HMHCTPYMEHTOB (POHIOBOrO PBIHKA IpHU
(YHAHCUPOBAHUU PEOPTaHU3AIMU KOMIAHUN pean3yroTCa B IMOJIHON Mepe npu
CIMSHUM U OIPAaHUYEHO — TIPU TMOTJIOMIEHUH (TaK KaK TaKeThl aKIul
PUOOPETAOTCS MPEUMYIIIECTBEHHO 3a CUeT JCHEKHBIX CPEJICTB, B OTOM CiIydae
BO3MO>KHO MPHUBJICUCHHE ICHE)KHBIX CPEJICTB 3a CUET BBIMYCKa LIEHHBIX OyMmar).

B MexnyHapoIHOW MpaKTUKE BBIJCISAIOT CICAYIOIIHME OCHOBHBIE CITIOCOOBI
(GUHAHCUPOBAHUA CIUSHUN W TOTJIONIEHUN C HCMOJb30BAHUEM HHCTPYMEHTOB
doHI0BOrO phIHKa: '

1. Onnama crusnus npocmulMu AKYUAMU.

[Ipu naHHOM METOJ€ OIUIATHI TIIATEILHO U3YYAETCsI COCTOSHUE U CTPYKTypa
aKIIMOHEPHOr'0 KaluTajla MpUOOpeTaeMol KOMIIAHWHU, JUKBUIHOCTh €€ aKIUH.

[IpoBoguTcss aHanM3 IIOCIEACTBUUA JIOTIOJIHUTEIBHOW 3MHUCCHM aKIUM Ha

14 Pyneixk H.b., CemenkoBa E.B., PEIHOK KOpHOpPaTHBHOTO KOHTPOJIS: CIHSHHSA, JKECTKHE IOTJIOMICHUS H
BBIKYIIBI JIOJTOBBIM (prHaHCHpoBaHuEM. — M.: ®uHaHCH U ctaTicThka, 2000. — 456 c.
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COOCTBEHHBIM KalWTajdl KOMITAHUH-TIOKYTIATENs, OIEHUBAIOTCS TOJITOCPOYHBIC
NEPCHEKTUBBI HATOTOOOIOKEHUS CITUSHUM.

OCHOBHBIM JOCTOMHCTBOM JAaHHOTO METOJA OIUIAThl SBJISIETCS TO, YTO
MOKYTIaTeIF0 HET HEOOXOIUMOCTH OTBJIEKATh JICHEKHBIC CpPEJCTBA W3 CBOCH
OMEpalMOHHON JESITeNIbHOCTH, HE YBEJIMYMBAETCS J0JroBas Harpyska. Kpome
TOTO, OOMEH aKIUSIMHA PacCMaTPHUBAETCS Kak OC3HAJIOroBas peopraHU3aIms, T.C.
aKIIUH, TIOJTyYCHHBIC aKITMOHEpaMU KOMITAHUH-IIENTN He Oy IyT 00J1araThCsi HaJoroM
JI0 T€X Top, TIoKa He Oy/y MpOIaHBbI.

OCHOBHBIM HEIOCTATKOM JTAHHOTO METOJA SIBJISIETCS CHIDKEHUE MOKa3aTels
EPS 3a cueT yBeandyeHNs KOINIECTBA AKIIUH, SMUTHPYEMBIX JUIS OILIATHL.

2. Onnama causanus ooaueayuAMY UTU NPUBUNELUPOBAHHBIMU AKYUAMU.

[TonynsapHOCTh JaHHOTO MeTOAa OOBSCHSETCS HAJIOTOBBIMH CKHJIKAMH,
MPEIOCTaBISEMbIMU TIPH  KOMIIAHWHU-TIOKYNATENI0 TPH  OIJIaTe JIOJTOBBIMU
WHCTPYMEHTAMH WJTY IPUBUJICTUPOBAHHBIMH AKITUSIMH.

[Ipu npuHATHM pelIeHHs] O JaHHOM BHUJE (PUHAHCUPOBAHUS HEOOXOIUMO
OIICHUTHh HACKOJBKO YCIENTHO OOBEAMHEHHAs KOMIAHHUS CMOXET OCYIIECTBISATH
TTATEXKH T10 JOJITOBBIM 00s3aTEIBCTBAM, 10 PUBHIICTUPOBAHHBIM aKITHSM.

3. Onnama causinus KOHGepMUPYeMblMU YEHHLIMU OYMA2amu.

Omnata TPOWM3ZBOAMUTCS BBIMYIMIEHHBIMH KOHBEPTUPYEMBIMH IICHHBIMH
OymMaraMu Ha HOMHHAQJIbHYIO CTOUMOCTb, PaBHYIO II€HE MPUOOpeTeHus Ou3Heca.
JlanHbpie 1eHHBIE OyMard B JajdbHEHIIEM MOTYT OBITh KOHBEPTUPOBAHBI B
0OBIKHOBEHHbIE aKI[MU 0 00JIee BHICOKOM IIEHE.

Hpel/IMYHICCTBO — BO3MOJXHOCTBH IIPHUBJICUCHUA CPCACTB 3a CUYCT SMUCCHUU

'3 OGbsBICHHE HCIIONB30BAHAE METONA OIUIATHI OOBIKHOBEHHBIMH AKIMAMU B CIHSHMH MPHBOIHMIO K
MaICHUIO KypCOBOI CTOMMOCTH aKIUH-TIOKymaTens B 95% ciaydaeB, 1 HA000pOT — OIIaTa JeHEKHBIMH CPEICTBAMH
npuBoania K pocty akiuid. Pynsik H.b., CemenkoBa E.B., PeiHOK KOpmOpaTHBHOTO KOHTPOJIS: CIUSHHUSA, )KECTKUE
TIOTJIOIIEHHSI U BBIKYIIBI IOJITOBBIM (hrHaHCHpOoBaHHEeM. — M.: @uHaHCH 1 cTatucTrka, 2000. — 456 c.
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OOBIKHOBEHHBIX aKIMii 0e3 HeMemieHHoro ¢ dexTa cHUXeHus koddduimenrta
EPS, npudem 0e3 nepcrieKTUBbI YBETUYEHUS JOJITOBOM HATPY3KH.

4. Onnama causnusi 2UOPUOHBIMU U NPOUZBOOHBIMU YEHHBIMU OYMa2amu.

[Ipu nmanHOM MeTOJEe Il OIUIAThl HCIOJIB3YIOTCS BappaHThl, OIMIIMOHBI
«KOJUD» WM «IIyT» Ha aKUUMW M Oo0JMraiuuy Koprnopanuu nokymarens. OmHako
Oylarogapsi CJIOKHOCTU CTPYKTYPUPOBAHUSI TaKUX CJEJIOK KX HCIOJIb30BaHUE
MOJIYYHJIO HE TaKOE IUPOKOE PACIPOCTPAHEHUH, KaK OCTAIbHBIE METO/IbI.

5. Kombunuposannwiii (cMeuanublil) Memoo oniamsl CIUSHUSA

Ucnonb3yercss kKoOMOUHAIMS U3 BBIIIE NEPEUUCICHHBIX METO/IOB.

Ha 3amane ¢unancupoBaHue peopraHu3aluii ¢ MOMOIIbIO WHCTPYMEHTOB
pBIHKA IIEHHBIX OyMar Haluio mupokoe mpuMeHeHue. Kak npaBuiio, npu CIUSHAH
Y TIOTJIOIIEHUSX BBIOOP CTOUT MEXAY (PUHAHCUPOBAHUEM JIEHEKHBIMU CPEJICTBAMU
WK akiusaMy. B 3aBucUMOCTH OT MeTo/1a PUHAHCUPOBAHMS PACTIPECIISIETCS PUCK:
MU OIUIaTe JAeHbraMy KOMIAHUS-TIOKYNaTelb TPUOOPETAET KaK PUCK MaJICHUs 1IEH
aKUWW, TaKk W BEPOSATHOCTh TOTO, YTO CHUHEprusi He OyneT peanu3oBaHa. [lpu
OIUIATE aKLUMSIMU PUCKH PA3IEISAIOTCS MEXKIY IBYMSI CTOPOHAMM.

JI1s1 XapaKTEepUCTUKKU UCTIOJIb30BAHUSI MHCTPYMEHTOB PhIHKA IIEHHBIX Oymar
B MEXIYHAPOJAHOU MPAKTUKE MPUBEIEM CTATUCTUYECKUE JTAHHBIE.

Tak, B Benukooputranuu ¢ 1972 no 1992 r. cymma caenok, OrmiaueHHBIX
akuusamu, konebamach ot 13% g0 60%, omgHako OOJBIIMHCTBO CHCIIOK
DMHAHCHPOBATIOCH OILUIATONH NCHEKHBIMH cpencTBami.'c B 1994 r. 19% Bcex
CIEJIOK II0 CIMSHUA U MOTJIOIEHNUAM B EBporie omiaunBanocs akuusamu, K 1999 r.
JOJIA  TAaKUX CHEJIOK COCTaBIsIa  YyXKe 32%.17 44,2% obObeMa SMHUCCUH

KOPIOpaTUBHBIX  oOnuranmii B 3amagHoit  EBpome  HampaBisiiuch  Ha

o Pyneix H.b., CemenkoBa E.B., PEIHOK KOPIOpaTHBHOTO KOHTPOJIS: CIHSHUS, )KECTKHE MOTIOIIEHUS U
BBIKYIIBI JIOJTOBBIM (prHaHCHpoBaHuEeM. — M.: ®uHaHCH U ctaTicThka, 2000. — 456 c.
7 Bruckner B., O’Shea. Mergers in European Banking: a Managerial Perspective. Working paper. P. 42.
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DMHAHCHPOBAHHUE IOTJIOMWCHHH.

B 1997-2000r. B EBporie 81% cuenok (uMHAHCUPOBAIOCh HAJUYHOCTHIO,
11% - cMema"HHbBIM CIIOCOOOM IIIaTeka H Toabko 8% - akuusamu. OagHAKo,
HECMOTpPsSI Ha HE3HAUYMTEJbHYIO [OJII0 CHENOK, (MHAHCHUPYEMBIX aKUUSIMH, I10
MOKa3arento 00BbEMOB CJEJIOK B JCHEKHOM BBIPAXKEHUU OHHU JHAUpPOBAIH: 2,8
TPJH. AOJUIT. pOoTHB 171 MApA. KO, PUHAHCUPOBAHUS HATMYHOCTHIO U 925 mipa.
noJul.  (puHAHCHpPOBaHMS KOMOMHUPOBAHHBIM crnocoOom. Takum o00pa3om, B
CpeIHEeM CTOMMOCTh CHIETKM C (UHAHCHPOBAHMEM aKiusaMu B 16 pa3
IPEBOCXOAWIA CHENKY, MPOPUHAHCUPOBAHHYIO HCKIIOUYUTEIBHO HAIMYHOCTBIO.
Kpome Toro, B 61% cnenok, nporHaHCUPOBAHHBIX [IEHEXKHBIMH CPEJCTBAMH,
IpPUOOPETAIUCh AKTHUBBI, 32 CUET K€ CMENIAaHHOTO (PMHAHCUPOBAHWS W aKIUU
aKTHBBI IpHOOpeTatich B 44% 1 20% CIEIOK COOTBETCTBEHHO.

Ananusz 6oiee 3 800 00baBieHHbIX causaHui ¢ 1981 mo 2000 r. moka3nIBaeT,
YTO JI0JIs1 3aBEPIIEHHBIX CAEJIOK B OOLIEM KOJIMYECTBE OOBSABIECHHBIX C
ucnions3oBanueM 100% omiatel akuusMHA BCEra IMPEBBIIAIO KOJUYECTBO
3aBepuIeHHbIX caenok ¢ omiarod 100% npeHexubiMu cpenctBamu.  Tak, B
cpenHeM, 3a 20 JIeT KOJIMYECTBO 3aBEPIICHHBIX CIUSHUN NMPOPUHAHCUPOBAHHBIX
UCKIIFOYUTENBHO aKIUSMH, COCTABISIO 42% OT KOJNMYECTBA BCEX 3aBEPIICHHBIX
CHEJOK, a HaunHas ¢ 1990r. Bcerna MUHUMYM B 2 pa3a NPEeBOCXOANIIO KOJUYECTBO
3aBEPIICHHBIX CAeNoK, npoduHaHncupoBaHHbix 100% omaToil JAEHEKHBIMU
cpencramu.”’

I[aHHBIe APyroro HMcCCJICAOBaHUA IPHUBOAAT CTATUCTHUKY HWCIIOJIb30BaAHUA

'8 Teiinn Jlennc, TabapammroBa Munena. KopropaTusHble 06IMramud — HOBBIA cuer // BamoTHbIH
cnekysaHT. 2002. Ne6. Crtp. 18-21.

Y Uccnenosanme BEIOOpKH U3 3864 cHenok cnusHU 1 nornomeHnid B 3anaxHoi Esporre B 1997-2000r.

Mara Faccio, Ronald W. Masulis. Why is cash the preferred M&A currency in Europe? P.40
www.nd.edu/~finance/020601/news/Faccio.doc

%0 lannble nccaenoBanms BeGopkn 3 862 cmsiamii B CIIIA 3a mepuo 1981-2001r.
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OIUIaThl aKUMSIMH IPU MONBITKAX morjiomenui. Tak, B cpennem, 3a 1978-2000 r.
26% mnpemsioKeHu 0 MOKYIKe Mpe/iarajoch OIIaTUTh JEHEKHBIMH CPEACTBAMH,
41% axmusamu U 32% cMemaHHbIM criocoOoM, mpudemM, HauuHas ¢ 1991r., nons
CHEJIOK, (PUHAHCUPYEMbBIX HCKIIOUUTEIbHO JeHbramu, He mpeBbimana 30%
CTOMMOCTU CJAEJOK, JoJsi (UHAHCHUPYEMBIX AaKUUAMH CHCJIOK CTaOHIbHO
cHmkagace ¢ 63% mo 42%, a nmona KOMOWHUPOBAHHOTO (DMHAHCHUPOBAHUS
COOTBETCTBEHHO pociia ¢ 21% no 32%.°!

OnHako aHHBIE MCCIIEIOBAaHUM, CBSI3BIBAIOIIUX YCHEIIHOCTh AESATEIbHOCTU
KOMITAHUW TIOCTie peopraHu3anmuui ¥ (popmy (GUHAHCHPOBAHUS CHEIOK, U
MOJIKPEIUIEHHbIE CTAaTUCTUYECKUM MaTepUajoM, IOKa3bIBAIOT, YTO HU30BITOYHAs
JIOXOAHOCTh AKIMK KOMIAaHWH, COBEPIIMBIINX CIUSHUE, (PUHAHCUPYEMOE
aKIusAMU, OblIa OTPUIATEIBLHON MPU MOJONKUTEILHON HM30BITOYHON JTOXOJIHOCTU
aKIUi  KOMIIAHWUW, CIHUSIHUE  KOTOPBIX  (PMHAHCUPOBAJIOCH  JICHEKHBIMU
cpencTBaMu’.

[TogBonst UTOr, MOXXHO YTBEPXKAaTh, YTO, HECMOTPS HAa JMIHUPUUYECKHE
JaHHBIE 0 OoJiee XYAIIUX MOKA3aTENSIX ACSITEIPHOCTH KOMIIAHUM, MPUOOPETEHHBIX
32 CyeT OImIaThl akiusMu (B JAaHHOM CJydae I[I0Ka3aTellb YCIEelIHOCTH
00beIMHEHUsI XapaKTepU3yeTcs AUHAMUKON Kypca akIuid KOMIaHUU-TIOKYTaTes
VI BHOBb BO3HUKIIEH KOMIAHWU) U OTHOCHUTEIBHO HU3KYIO OO0 KOJIUYECTBA
CIEJOK C HCIOJIb30BAHUEM OIUIAThl IEHHBIMM OyMaraMu, UHCTPYMEHTBI PBhIHKA
IIEHHBIX OyMar MIMpPOKO MCTIOIB3YIOTCS TPU (PMHAHCHPOBAHUU HAaMOOJIee KPYITHBIX

no o0beMam cienok. IIpu 3ToM akiuu, Kak MpaBUII0, UCIIOJIB3YIOTCS ISl CIAUSHUN

*! JlaHHbIe MO HCCIIEI0BAHMIO BEIGOPKH 13 3 732 mpeoxennii o mokynke B 1978-2000 rr.

Does Investor Misvaluation Drive the Takeover Market? Ming Donga, David Hirshleiferb, Scott
Richardsonc, Siew Hong Teohd. 2003. Working papers

http://www.stern.nyu.edu/clb/hirshleifer.pdf

2 Toxau Matpuk A. CiusiHuS, TOTJIOMICHHS U pecTpyKTypu3aus kommnanuii /Ilep. ¢ anrn. — M.: AjprnuHa
busnec bykc, 2004.- 741 c.
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U noriouieHus B ¢GopMe TNOKYIKHM TAKeTOB akiHii, B TO BpeMs Kak
(¢buHaHCHpOBaHUE  JICHE)KHBIMHU  CpPEJCTBAMM  OCYIECTBIseTcs B  (opme
pPUOOPETEHUS aKTUBOB.

AHaM3 K€ POCCUMCKOM TMPAKTUKH IIOKAa3bIBAET, YTO HHCTPYMEHTHI
(GbOHIOBOTO pHIHKA /JIsi (PUHAHCUPOBAHUS PEOpPraHU3alUi KOMIIAHUN MPAKTHYECKH
HE HCHOJB3YIOTCS. VICKIIOYEHMEM MOYKHO CUYUTaTh HECKOJBKO CHIEJIOK MpHU
CIUSIHUSIX KPYMHBIX KOMIAHUW C pa3BUTHIM KOPIOPATUBHBIM YINPABICHUEM
(IOKOC-Cu6uedts, THK-BP?, OM3-Cuiosie Marmmubl™). Peopranmsamus sxe
MEJIKAX ¥ CPEIHUX KOMIAHUN OCYIIECTBISETCSA B (popMe MOKYIKHA KOHTPOJIBHOTO
MaKeTa aKIUi C OIJIaTOM IEHEKHBIMHU CPEJICTBAMH.

O cnaboM TpPUMEHEHWH [EHHBIX Oymar Ui (pUHAHCUpPOBAaHMUS
peopraHu3aluu  JAESTEIbHOCTH NPEANPUATUNA CBUIETENbCTBYIOT —CIEAYIOIIHE
nanable: B KoHIE 90X romoB Oosee 95% akmuil ABISJINCh TEXHUUYECKUMHU U OBUIN
HaIpaBJI€Hbl HA LEJIM PaClpeiesIeHHs] MEXAY COOCTBEHHUKaMU IMOJ JA00aBOYHBIN
KAMWTAN, HAKOIUICHHBI 3a CYET IIePEOLCHKH OCHOBHBIX (DOHIOB>, HTO
MPAKTUYECKA CBHJICTETLCTBYET 00 OTCYTCTBUM TPUMEHEHUS aKIuil mnpu
peopranuzauusix. Ilociaeanue paHHbIE CBUAETENBCTBYIOT, YTO CHUTYyalHs CO
c1a0bIM PUMEHEHUEM aKIUil i1 PUHAHCUPOBAHUS NEATEIbHOCTH NPEANPUSTUN
3HAYUTEIBHO HE MOMEHsulach - 3a | momyroaue 2003r. oObeM HHBECTHLMI B

OCHOBHOM KamuTaa 3a cyeT sMmuccuii coctaBwia 1,1 mupa. py6. — wim 0,2%

3 CrpykTypa CHENKH NpeiyCMaTpHBAeT Mepenady POCCHACKHMH KOMIAHHSMH «AJb(pa-rpymm» i
«Access/PenoBa» B 00beauHeHHy0 komnannio BP-THK Limited ceoero oddmiopa TNK International co Bcemu ero
aktuBamu (97% axmuit THK u 59% akuuit HK OHAKO), nmakets! akuuit CUJAHKO, «PYCCHA-nerponeym»,
jJomo B OOO «Pocnan MurepHemnn». B coBmectHyro kommanuto BP Brecer 25% axuuit «CUJAHKO», 33%
akuuii «PYCHA TIlerponeym», nonu B mpoektax «CaxamuH-4» u «Caxanud-5» W 75% akuuii KOMIIaHUH,
BIaneroNiell cetblo OcH303ampaBok B Mockse. 3a 50% momo B HOBOM kommanmu BP 3ammatur poccuiickum
yqacTHHKaM 2,4 Mipa. goiut. 3,75 MuIpa. KOHBePTHPYEMBIMU obnurarusivu BP.

* CrpykTypa cHenku mnpeaycMaTpuBaeT mnpoBeaeHne OMS3  JIONONHHTENBHOM SMHCCHH aKUMil u
YBEIMUYEHNE YCTAaBHOTO KanuTajia B 2 pa3a. Biragensusl «CunoBeix Mamua» ooMenstor 100% cBoux akmmit Ha 50%
akmuit OM3. Crenka JgoipkHa 3aBepinTes K ocern 2004r.

3 Mupkus f. PeiHOK HIeHHBIX Oymar: BO3meWcTBHE (yHIAMEHTAIBHBIX (PaKTOPOB, MPOTHO3 M ITOJHUTHKA
passutus. — M.: Anprinaa [Ta6mumep, 2002. — 624 c.

26



COBOKYITHOTO 06'heMa HHBECTHIIMIA. >

Creuu¢urka UCHONB30BaHUS  HMHCTPYMEHTOB  IIEHHBIX  Oymar s
peopraHmM3anmii  3aKJIF0YaeTCs B TOM, 4YTO OMHUCCHS aKIUH — HE CI0co0
NPUBJICYCHUS] CPEJICTB WM (PUHAHCUPOBAHUS peEopraHu3auuil, a @opmanvHoe
ompaoiceHue NEUCTBUN MO NEPEerpynnupoBKe On3Heca (CIMSHMS, TPUCOEANHEHNUS,
BBIICJICHUS, YUpEeXACHUs NoduepHUx obuiecTB). Tak, 3a 1 momyromme 2003r. u3
CyMMbl (DMHAHCOBBIX BJIOKEHUW B aKIMM W Mad OpraHu3auuid Ha cymmy 161.,4
MJIpI. pyO. BIIOKEHHUS B JOYEPHHE M 3aBUCHUMBIE obOmiectBa cocraBisiu 101,3

mipa.”’

20 B nonckax kanurana //IKOHOMHUKA 1 KU3HE. Ne3, 2004.
2" B nouckax kanurana //IKoOHOMHUKA 1 Ku3Hb. Ne3, 2004.

27



T'JIABA 2. XAPAKTEPUCTHUKA PA3JIMYHBIX ®OPM
PEOPTAHU3AIIUM

2.1 CausiHMS ¥ MOTJIOLIEHUSA

Kak yka3piBamoch BBIIE, pa3Iuudsg MEXAY TMOHATHEM CIHUSHUS W
MOTJIONIEHUS IOCTATOYHO YCJIOBHBI.

B eBpomneiickoM mpase, JUisl CIUSHUNA U MOTJIONIEHUN UCTIOIb3YETCS TEPMUH
«cnmusiHAe» (Mmerger), 10 CMBICTY OXBaTHIBAIOIINNA KaK KOPIOPATUBHBIC CIHSHUS,
TakK ¥ npucoeanHeHus. Beinenstorces 2 GopMbI CIUSHUIN:

- MyTeM IpucoeauHenus («merger by acquisitiony);

- myTeM o0pa3oBaHusi HOBOM KoMmaHuu («merger by formation of new
company).

B HekoTOphIX JOKyMEHTaX yHOTpeOJsaeTcss TEPMUH «KOHILICHTpPALUS» -
OoJjiee MIMPOKUN YEM «CIUSIHUE», KOTOPHIH OTHOCHUTCS K HIMPOKOMY CHEKTPY
ornepanui Ha phIHKE, PE3YJIbTaTOM KOTOPBIX ABJISIETCS COCPEAOTOUYECHUE KOHTPOJIS
HaJT KOMMAaHUEW BHE 3aBUCHUMOCTH OT KOHKPETHOW MpaBOBOM (OPMBI TAKOTO
yuyactus. Tak TMOJ 3TO ONpeleieHUe TMOoMagaeT IMOoJyYeHHe KOHTPOJSI Hal
KOMITAHMEH C MMOMOIIBIO MOKYITKYU [TAKETA AKIIUK WUJIA aKTUBOB.

B mpase CIIIA nns oObenuHeHus: komnaHuii (combination) UCMOIB3YIOTCS
TEPMUHBI «CIHUSHUE» (Mmerger) u «koHconmmanus» (consolidation). ITpu 3ToM
CIMSIHUE OIpeAenseTcss Kak OObEJUHEHWE [BYX WIM 0ojiee KOMIAHUM, Npu
KOTOPOM TOJIbKO OJiHA (hrupMa MPOJ0JKAET JEeHCTBOBATh KaK IOPUAMYECKOE JIUIIO,
a KoHconmumanus — oOBeauHEeHWEe ABYyX wuiu Oojee ¢upM ¢ o00Opa3oBaHHEM
COBEpIIEHHO HOBOW (UPMBI M MPEKPAIICHUEM CYIIECTBOBAHUSA CTaphiX (UPM.

O,Z[HaKO 9KOHOMHYCCKAAd CYIIHOCTb OT HCIIOJIb30BAHUA PA3HBIX TCPMHUHOB HC
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MEHSICTCSI, X HA IPAKTHKE OHH CUMTAIOTCS B3ANMO3aMEHSIEMbIMIL

[Ipu mpuoOpeTeHUH KOMIIAHMM HCHOJB3YETCS TEHAEPHOE MPEasIOKEHHE
(tender offer) - omHa KomMmaHusi MpejJIaraeT BBIKYNUTHh AaKIWKA JPYrod IIo
ONpEJEICHHON LIeHe, YHE 3apy4YMBUIMCh COTJIaCMeM MEHEIKMEHTa MU COBETa
TUPEKTOPOB. UTOOBI CTUMYJIMPOBATH MPOAAKY, LEHY MOKYNKH YCTaHABIUBAIOT
OOBIYHO 3HAYWTEIBHO BBIIIE TEKYIICH IEHBI. TeHACpHBIE MPEIIOKEHUS THPOKO
UCIIOIB3YIOTCS TIPU HEJPYKECTBEHHBIX MOTJIOMICHUSX.

Boigenstor «IBYXBSPYCHOE TPENJIOKEHHE O TpuodpereHum» (two-tier
offer), mpu KoTOpoM nepBbIi sipyc (YPOBEHB) NMPEACTaBISAET cO00il MpuodpeTeHne
KOHTPOJILHOTO TaKeTa Mo 1IeHe MPUoOpeTeHus, OOJIbIIeH, YeM 1IeHa TPUOOpEeTeHUs
OCTaBILIUXCA aKUUW (BTOPOTO YPOBHS).

CnusiHUS ¥ TIOTJIOMICHUS MOTYT OBITh JPYKECTBEHHBIMHU WJIH BPKICOHBIMH.
[Ipu npy>XECTBEHHOM TMOTJIOMICHUH MEHEIKEPhl KOMIAHUU-IIEId CIIOCOOCTBYIOT
MOTJIONIECHHUIO U JIa’K€ B HEKOTOPBIX Clydasx Uyt nokynarens. [Ipu BpaxaeOHbIX
MOTJIONICHNSAX MEHEIKMEHT KOMITAHHH-IICIH TPEMSTCTBYET OrOMEHHIO. >

Taxoxke B muTeparype HCIONB3YETCs €Ille OJHA KIacCHU(pUKAIMS CIUSHUN U
TOTJIOIICHHI:

- CIMSIHUSL B TPAJUMLHUOHHOM CMbICTE (pEIIeHHE MPUHUMAIOT MEHEIKEPhI
KOMIIaHUU-1EIIH, KOMITAHUS-TIOKYTaTeNlb MojiydaeT KoHTposib Hag 100%
OOBIKHOBEHHBIX aKIIHH);

- Mexx(pupMeHHbIE TeHAepHbIE TIpenoxkenus — interfirm tender offers, public

tender offers (pelieHue NPUHUMAIOT AKIMOHEPHl KOMMAHUU-LIENU, KOMIIAHUS-

* Ban Xopn, JIxeiimc, BaxoBuu, JlxoH, OCHOBEI (DMHAHCOBOrO MeHemkMeHTa, 11-¢ m3manue.: Ilep. ¢
aHrnuiickoro — M.: M3marensckuii noM "Buibsmc", 2003, 992 c.

2 Cm. kiaccudukanuy noromiennii B [Ipuioxkenun 5.
30 Pyneix H.b., CemenkoBa E.B., PeIHOK KOPIOpaTHBHOTO KOHTPOJIS: CIHSHUS, )KECTKHE MOTIOIIEHUS U
BBIKYIIBI JJOJTOBBIM (prHaHCHpoBaHueM. — M.: ®uHaHCH U ctaTicThka, 2000. — 456 c.
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MOKYyIaTellb TOJIy4yaeT KOHTPOJb He MeHe 4eM Haa 51% OoObIKHOBEHHBIX

rOJIOCYIOIIUX aKIUM).

KoMnanus-11e71b CTAHOBUTCS YaCThIO
MOTJIONIAoIIEeH KOMIIaHUH,

Caustane
—(merger) ~—» HEOOXOMMO YTBEPKIACHUE
aKIMOHEPOB 00CHX KOMITAHHH
Kommanus-1ieas 1 KOMIIaHHsI-
| KOHCOH_HI@HM MOKYyTaTeh MpeoOpa3yoTcs B HOBYIO
(consolidation) KOMITAHHIO; HEOOXOIMMO 0/100peHNe
Tpyras aKIIMOHEPOB 00CHX KOMITAHHH
[ KOMITaHUA
TemyepHoe KoMmmnaHus-11eTb TPOI0KaeT
| mpennoxeHue CYILIECTBOBATH JI0 TEX MOP, MOKA
(tender offer) CYIIECTBYIOT HECOTJIaCHBIC
akuroHephl. Het HeoOXoauMoCTH B
0J100peHNH aKIIMOHEPOB

Kommanwns- —

HOKyHate/b KoMmnanus-1esb ocTaeTcs B
ITprobperenne KayecTBe 00OJIOYKH, HO €€ aKTHBbI
aKTHBOB TIePEBOIATCS B TIOTIIOMIAONTYIO

— (acquisition KOMIIaHUI0. B KOHEUHOM cyeTe
of assets) KOMITaHUIO-TIEJTb JTUKBUTUPYIOT.
CoOcTBeHHBIN
W BHEIHHE T (buyout) - ‘lzCTHOI?'I KOMH;lHI/II/I OOBIYHO
HWHBECTOPBI :

COIIPOBOKAACTCA TCHACPHBIM
NPpCAJIOKCHUCM.

TpaguMOHHO N0 XAapakKTEepy HHTETPALMM B SKOHOMHUYECKOW HAyKe
BBIJICIISICTCS 3 THIIA CIUSHHUU U HornomeHHfI:31

l'opuzoHTanbHBIE — 00BEAMHEHNE OBYX M OOjiee KOMIAHUM, 3aHUMAIOIINX
OJIMHAKOBOE TIOJIO)KCHHWE Ha PBIHKE, HAMpPUMEpP, B Clydae MPUOOPETEHUS OTHUM
MPEANPUATHEM TPEANPUATAS KOHKypeHTa. llenb — pacmmpeHue H0JM phIHKA

KOMITAHUU-TIOKYTIATENsl, YCTPAHEHUsI KOHKYPEHTOB M YKpyIHEHHE Ou3Heca s

NOBBIIIEHUS ero 3¢ (HeKTUBHOCTH (Hanpumep, causinue Exxon u Mobil B 1998r. Ha

31 Yye6Hoe mocobue IUTS TIOATOTOBKH K DK3aMeHaM Ha crenenb CIIA
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77,2 mupa. poit.).”

Beprukanbaple — OOBEIUHEHHUS MPEANPUATHI, HAXOIAINIMXCS B paMKax
€AMHON TEXHOJIOTMYECKOW IIEMOYKM MPOU3BOACTBEHHOrO Ipolecca. 3Iech
BO3MOXKHO JHMOO paclIupeHue KOMITaHUEH-TIOKYyIaTelieM CBOero Ou3Heca Ha
CTaJUI0 BBEPX (CIUSHUS C TIOCTABUIMKOM CHIPhs), JTMOO paclIMpeHre OM3Heca Ha
CTaMIO BHU3 (CIAMSHHE C KOHSYHBIM MOTpeOuTenem).”

KonrnomepaTtHbie — 00beIMHEHNE KOMIIAHUN, 3aHUMAIOIIUXCS Pa3InYHbIMU
BUJAaMU JesTenbHOCTU. llenb Takoro ciausiHus — auBepcUUKAIUs OIepaluu,
cTabunu3aiusi OpuObLIN, CHUKEHUSI PUCKA 3aBUCUMOCTH OT MU3MEHEHUS JI€JI0BOM
KOHBIOHKTYPBI. BBIJICNAIOTCS CHUSHUS C  BBIACICHUEM MPOAYKTOBOW JMHUU
(product line mergers), cnusiHus ¢ paciipeHneM peiHka (market extension merger)
U YKUCTO KOHIJIOMEpaTHBIC CIUSAHUS 0€3 Haau4usi OONIHOCTH OOBEIUHSIIOUIUXCS
CyOBEKTOB XO3SHUCTBEHHOH JEATEIBHOCTH. [l OOJBIIMHCTBA KOHTJIOMEPATOB
XapakTepHAa 4YacThle MOKYNKa W MpOJaxa aKTUBOB IOCIE PECTPYKTYypHU3aLUU

34
JICSITCIIbHOCTH.

2.2 Peopranusauus B ¢gopme 00pa3oBaHus XOJJUHIOBBIX CTPYKTYP
Pacmmpenue BUIOB ACATENBHOCTH KOMIIAHUM IPUBOJUT K YCJIOKHEHHUIO €€
OpraHu3alMOHHON  CTpyKTypel. B Poccum  BenencrBue  €CTECTBEHHBIX
WMHTETPALMOHHBIX IPOLIECCOB KOHUEHTPAMM IPOM3BOJACTBA UM  KalWTala
CJIOKHMJIUCH OIpeieleHHbIe (POpMBbI 00bEIMHEHUN KOMMEPUYECKHX OpraHu3alui,

caMoil pacmpocTpaHeHHOW (opMONl H3 KOTOPBIX SBJISIOTCS  XOJIUHTOBBIC

2 B Poccun nmpuMepaMu TaKHX CHENOK MOXHO cuuTath nprobperenns «EspazXommmaray, «MOOUIBHBIX
Tenecucrem», «Beimnenkomay, « Bumm-buiins-JlanHay.

%3 BOJBIIMHCTBO HEPTAHBIX KOMIAHHIL

¥ B Poccust 6ONbIIOE KOJTMYECTBO XOIIMHIOB M (DHHAHCOBO-TPOMBIIUICHHEIX TPYII MOCTPOEHO IO
KoHTIIoMepaTtHo monenu: Xonauar «MaTeppocy», Group Menatep, ADPK «Cucrema», «ba3oBblii 31eMEHTY,
«Anbpa-rpynmy, Xonautr «Access/PernoBay
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KOMIAHUH WM XOJNAMHTU. B Hacrosimiee BpeMs XONIUHTUA (PYHKIMOHUPYIOT Ha
3amaje TMpakTUYECKH BO BceX BaxkHeWmux ooOnactsax. Cuurtaercs, 4TO
XOJIUHroBast (Qopma oOpraHu3auud (UHAHCOBOTO KamuTajga MOJBMXKHA U
s¢pexTuBHa.

XOJIMHT TIpe/ICTaBIIsIeT cO00M 0COOBIM BUJ KOMIIAHWHU, KOTOPAsi CO3AAeTCs
JUIS BJIAJCHUS KOHTPOJIBHBIMM ITAKETaMHM AaKLUW JAPYIMX KOMIAHUU B LEJSX
KOHTPOJII W YNPABIEHUS MX JeATENbHOCTh. Kiaccuueckas XOJIUHIOBas
KOMIIaHHS, KAaK MPaBWIO, COCTOMT M3 TOJOBHOW (MATEpHHCKOM), JOYEPHUX U
BHYYaTbIX  KOMIIAHHM. Jlouepaue  KOMHaHUM  O0JIAJAlOT  CTaTyCcoOM
CaMOCTOSATENILHOTO FOPUIUYECKOTO JIMIIA U OPraHM30BaHbl MO THUITYy OOIIECTB C
OTPaHUYECHHOW OTBETCTBEHHOCTHIO. Hepenko pouepHHe KOMIIAHUM SIBISIOTCS
JEepKaTeNsIMA  KOHTPOJIBHBIX IaKETOB AaKUWMKA TMOJYMHEHHBIX WM BHYYaThIX
Hoxlpa3z[eneHHﬁ.35

XOJIAMHTOBBIE KOMITAHUM CO3JAOTCS B PE3YJIbTATE:

- peopraHu3aluu KpYIHbIX OPEANPUSTHNA C BBIICICHHEM U3 MX COCTaBa
IIOAPA3IECICHUN B KAYECTBE FOPUANYECKN CAMOCTOATENIBHBIX IIPEAIIPUATHN;

- Opu OOBEAMHEHUM TAKETOB AaKUUWA HOPUIUYECKH CaMOCTOATENbHBIX
MIPEATPUATHN;

- IIPU YYPEXKICHUHU HOBBIX aKIIMOHEPHBIX OOILECTB.

[Ipu QopMupoBaHUM XOJAMHTOB OJWH M3 BAXHEUIIMX BOINPOCOB —
pasrpaHndyeHre (QyHKUMA MeXAy TOJIOBHOM M JIOYEPHUMHU KOMIAHHUSIMH.
Crparernyeckoe pPyKOBOJICTBO OCYLIECTBISICTCS MATEPUHCKOM  KOMITAHUEH
MOCPEJICTBOM BBIPAOOTKH PEKOMEHIALUN, PACTIOPSHKEHUN U TUPEKTUB, YUacTHs B

HAOJIFOIaTETbHOM COBETE JOYepHUX oOmmecTB. Takum o00pa3oMm, OTHOIIEHUS

3% Kupir MM u ap. CrpaTerndeckoe ynpasienue kopnopanusamu. — CII6.: KynstUabopMmIIpece, 2002. —
239 c.
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NOTYMHEHHOCTH U KOHTPOJISI MOT'YT BO3HUKATh B CHILY:

- BJIQJICHUS. OCHOBHBIM OOIIIECTBOM KOHTPOJIBHBIM MAKETOM aKUMN (AOISIMU

B YCTaBHOM KamuTalle, MasiMi) JJOYEPHUX OOIIECTB;

- 3aKJIFOYEHHOTO JI0T0BOPA;

- UHBIX OOCTOATENBCTB (HANPUMEDP, MEPEIUIETEHUSI IEPCOHAIBHOIO COCTaBa

YJICHOB OPraHOB yNPAaBJIEHHUS OCHOBHOTO U JIOYEPHETO OOIIECTBA).

Lenstmu co3manus TOYEPHUX CTPYKTYP B paMKax XOJIMHTA SBISIOTCS:

- nuBepcUudUKaIMs 1eATeIbHOCTH KOMITAHUH;

- 000c00JIeHHE BBICOKOCIEUATN3UPOBAHHBIX JIMLIIEH3UPYEMBIX BHJIOB
NEeSITENIbHOCTH;

- ONTUMM3ALUS CTPYKTYPhl YIIPaBICHUS;

- HAJIOroBoe 1 (hMHAHCOBOE IIAHHPOBAHHE;

- YIpaBJIE€HUE PUCKAMU;

- peanu3anus CrenualbHbIX QYHKINHT;

- pa3BUTHE BHEIIHEAKOHOMHUYECKOH 1€ATEIbHOCTH;

- BO3MOXKHOCTb CO3J@aHHMSl 3aMKHYTBIX TEXHOJIOIMYECKHUX IEMOYEeK OT
JOOBIYH CBHIPHS 10 BBIITYCKa TOTOBOW MPOAYKIIMH U JOBECHUE €€ 0 MOTpeOnTes.

[To nmpuHIMIY NOCTPOEHUS JIHOObIE XOJIIUHIH, U POCCUNMCKHE, B TOM YHCIIE,
MOKHO KJIaCCU(PHUIIMPOBATH CIEAYIOINUM 00pa3oM:

- guBepcuduuupoBanusie («MHTEppoCcy, «OObEIMHEHHBIE MAIIMHOCTPO-
UTEJIbHBIC 3aBOJIBI»);

- BEPTUKAJIbHO-UHTETPUPOBAHHBIC - B OTPACIAX CO 3HAUUTEIHHBIM YHCIOM
TEXHOJIOTMUECKUX IepeaenoB (HedTh, ras, XUMHs, METALIYPIrus - OOJIBIINHCTBO

POCCUNCKUX ChIPbEBbIX KOMIaHuii). [Ipu 3TOM NPOUCXOAUT BBIXOJ Oa3UPYIOIIUXCS

3% CM. BO3MOXHOCTh HCIONB30BAHHS ABTOMATH3HPOBAHHBIX MH(OPMALMOHHBIX TEXHONOTHH B
XOJIIMHTOBBIX CTPYKTYypax ¢ puMeHeHneM nporpammsl Project Expert B Ipunosxenun 10.

33



B J0OBIBAIONIMX OTpacisX CPYNI B TEXHOJOTUYECKH CBSI3aHHBIE CEKTOpa U B
peHTabeNbHbIE CEeKTOpa IPOMBIIUICHHOCTH (HampuMmep, MeTaulypruuecKue
KOMIIAHUM  MOIJIOIIAI0T  MAIIMHOCTPOUTEIbHBIE W aBUACTPOUTEIbHbBIC
npeAnpusTUs, HeTerazoBble XOJIUHIY — XUMUYECKYIO OTPACIb);

- TOPU3OHTAJIBHO UHTETPUPOBAHHBIE;

- CMEIIIaHHbIe, T.€. OJIHOBPEMEHHO BEPTUKAJIBHO HWHTETPUPOBAHHBIE U
nuBepcupunrpoBannblie («CeBepcraliby, «JleHcTpoliMaTepuab»).

B 3aBucumoctH OT OCHOBaHHMS TOMYMHEHHOCTH JOYEPHUX OOIIECTB
OCHOBHOMY BBIICJISIFOTCS UMYIIIECTBEHHBIN XOJIIUHT (OTHOIIEHUS MOJYMHEHHOCTH
CKJIQJIBIBAIOTCS B CHJIy MpeoOJafarouiero ydacThs OCHOBHOTO OOIIecTBa B
yCTaBHOM KaluTaje JAOYEPHUX OOIECTB) U JOTOBOPHBIA XOJAWHT (OTHOIICHUS
MOAYMHEHHOCTH CKJIAJIBIBAIOTCS B CHITY 3aKJIFOUEHHOTO JOTOBOPA).

B 3aBucumoctr OT (yHKIIMH OCHOBHOIO OOINECTBA BBIICISIOT YHUCTHIN
XOJITUHT (OCHOBHOE OOIIECTBO BBIMOJHSAET TOJIBKO KOHTPOJIBHO-YIPABICHUYECKUE
GyHKUIUHU 1O PYKOBOACTBY JOYEPHUMHU OOIIECTBAMM) M CMEIIAHHBINA XOJJIUHT
(ocHOBHOE OOIIECTBO HAapsAy C KOHTPOJIHHO-YIPABICHUSCKUMHU (QYHKIMSIMHU
OCYIIIECTBIISIET CAMOCTOSATEIbHYIO MPEANPUHUMATEIBCKYIO JEATeIbHOCTD).

B Hacrosimee BpeMsi CylIeCTBYIOT 4 OCHOBHBIX THUIIA IOPUAMYECKOTO
0)OPMIICHHS CYIIECTBYIOIINX XOTAHHIOB: '

- (hopManbHO MpoO3pavHasl CTPYKTypa COOCTBEHHOCTH B XOJAMHTE (IOCiE
repexojia Ha €IMHYI0 aKIHIo);

- LIEHTPAJIIbHOW CTPYKTYPOMl XOJJAMHTA SIBISIETCS YIPaBIAIONIas KOMMIAaHUs,
yupexJeHHass HOMHMHAJIBHBIMU  BIAQJCNIbIIAMH  MATEPUHCKOM  XOJJUHTOBOM

KOMITAHHUH U IMOJy4YHBIIasA JOBCPCHHOCTLb HA YIIPABJICHHC AKTHBAMU,

37 Pagpirne A.JI., DuToB P.M. IIpoGieMbl CIMSHHHA W TOTTIOMECHHH B KOPIOPATHBHOM CEKTOpE. — M.:
WHCTHTYT SKOHOMHKH IepexoaHoro nepuoaa, 2002. 114 c.
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- 000J0YEUHBIN XOJAMHT, KOTOPBIA (PakTHUECKH (PYHKIHOHUPYET Kak
€lMHas CTPYKTypa C pEaJbHbIMH YIPABJIECHYECKUMH IIOJIHOMOUYHUSMHU, HO B
KOTOPOM HHU KOHTPOJIMPYIOIIMI aKLIMOHEp, HU cama LEHTPaJbHAas KOMIAHUS HE
SBJIAIOTCS BIAAENbLIAMH JIOYEPHHUX MPEANPUATHI, KOTOpbIE BBIBEIIEHBI B HE
CBSI3aHHBIC FOPUIUYECKH C XOJJAUHIOM CTPYKTYPBI;

- TIpynmna, IpeaycMaTpuBarolias pas3jidyHble YPOBHH BOBJIEYEHHOCTU
YYaCTHHUKOB.

IIpeacraBnsier  MHTEpEC  M3YyYEHMs]  BBICTPAUBAaHHUS  XOJJUHIOBBIX
00BEIMHEHU. MHorue IUBepCcU(ULIPOBAHHBIE KOpIiopauuu ObLIN
c(OpMHUPOBAHBI 32 CYET pa3MELICHUs CBOOOJHBIX JEHEXKHBIX cpeAcTB. B aToM
cllydae MOKYMaJuCh HauOojiee TNepClHeKTUBHbIE OW3HECHI, WM MPOCTO T€
IPEeANpUATHs, KOTOPbIE NPOJABAIUCh B HACTOSIIUA MOMEHT. OHON U3 IJIaBHBIX
Hesiel SBJSUIOCH TOCTH)KEHUE YCTOMUMBOCTH XOJJMHTA 32 CUET CO3JaHusl Ou3HeC-
noptgess, cOaTaHCUPOBAHHOTO C TOYKH 3PEHMS KU3HEHHBIX LUKIIOB Pa3IMYHBIX
oTpaciiell ¥ OJBEPKEHHOCTH BIUSHUIO PHIHOYHOM KOHBIOHKTYE.

bonpmias 4Yacte BEpPTUKAJIbHO MHTETPUPOBAHHBIX KOMIIAHUN  Oblia
BBICTpOEHA HE(QTAHBIMU KOMIIAHUSIMH, MeTajulypramu. MHterpanmusi Hazan (B
nepBble Mepeienbl), Kak MpaBwio, Oblla HEoOXoAMMa s 3alluThl  OT
MOHOIIOJIM3Ma IIOCTaBIIMKOB. MHTerpanus BHepen OOBACHSIACH JKEJTAHUEM
YBEIUYUTh JI00ABICHHYI0 CTOMMOCTH, MHBIMHM CIIOBaMH, MOJYy4aTh OOJBIIYIO
HOPMY TIPUOBLTH.

['Opu30HTaNbHO HMHTETPUPOBAHHBIE XOJIUHIH OOPa30BBIBAINCH IYTEM
NOKYNIKM KOHKYpE€HTOB. B pesynbrare, yBenuuuBaeTcsi 10 pbIHKA, 3PQEKT
Mmaciitaba NPUBOAMT K CHIDKEHHMIO YJENbHBIX M3JEPKEK Ha pa3paboTKy,
IPOU3BOJICTBO U MPOJBUKEHHUE.

B Hacrosiee BpeMs 00JbIIOe KOJIMYECTBO XOJAMHTOB, CHOPMUPOBAHHBIX
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KaK KOHTJIOMEpaTHbIE, NEHCTBYeT B KayecTBE (DOHAOB MPSMBIX HHBECTHUIIUH,
UCIIOJIb3YsI CXEMY: IOKYIIKAa — peopraHu3anys — NPEeaIpoJa)xKHas MOATOTOBKA —
IIpOJaXa.

B nocnennee Bpemsi HaMETHIICS IPOLECC KOHCOIMIALUUU COOCTBEHHOCTH
XOJJAUHIOBBIX  CTPYKTYp U (opMupOBaHHE  MPO3PAYHOU  CTPYKTYpPHI
COOCTBEHHOCTH C IIOMOUIBIO MEpPEX0Ja Ha €IUHYI0 aKIMIO - Mpoliecca Iepesadn
aKUMUA OJHOTO aKIMOHEPHOrOo OOLIECTBA B YCTAaBHBIA KamUTall JIPYroro, B3aMeH
4ero aKkIHOHEphI [EPBOr0 MOIyYAI0T aKIHH BTOPOro oduiectsa.”” O TAKMX IUIaHaX,
HampuMep,  3aBui XoimuHr «PyclIpoMABTO», a «CHIOBbIE MAIIMHBDY B

npenasepuu ciausiHus ¢ «OM3» ocylIecTBUIN TaKyIO IPOLETYPY.

2.3. IIpaBoBoe peryJupoBaHue npouecca peopraHu3aumu

OCHOBBI IPABOBOT'O PETYJIUPOBAHUS PEOPraHU3aLNN aKIIMOHEPHBIX OOLIECTB
B Hacroduiee Bpemsa ocymecTBistores ['paxnanckum  Kogekcom PO,
®enepanbHbiM  3akOHOM  «OO0  akUMOHEpPHBIX oOmecTBax» U DenepanbHbBIM

3ak0HOM «O TOCYIapCTBEHHOW PETUCTpAIluU IOpUANYECKUX JHUI. OcoOeHHOCTH

38 Knanor [I.B. Peopranuzanus akipoHepHbix o0miectB B Poccuiickoit deneparmin — M.: «Jlekc-Kuuray,
2002.-303 c.

39 Konuepn «Cunossle Mmammuby cymectByeT ¢ 1998r. B Hero Bxomsar OAO «Jlenunrpanckuit
MeTaTHYecKuii 3aBo», 3aBox OAO «Dnekrpocuiay», 3aBoj TypOUHHBIX JIoNaToK, KamyKCkuil TypOMHHBIHN 3aBO 1
KOMITaHHSI « DHEPTOMAIIIIKCIIOPTY.

[Ipoumecc cTpyKTypHOIl peopraHu3anuy KOHIEPHA BKJIIOYAT 2 3Tama: 1) opraHusanus CTPYKTYpHI
COOCTBEHHOCTH KOHIIEpHAa B (OpME XOJIMHTa M CO3AaHHE XOJAMHTOBOW KOMMAaHWN «CHIOBBIE MAIIWHBD»; 2)
Mepexo]] Ha eIMHYIO AKIHMIO ITyTeM INPHUCOEAWHEHHUs] IOYEPHUX OOIIECTB K CaMOH XOJIAMHTOBON KOMIIAaHWH, U
CO3JJaHUE €MHOTO FOPHINUECKOTO JHIIA.

[Ipn peanusanuy nepBoro 3Tama K XOJIUHTY MEPeInio BiaaeHue 75% MakeTaMH BO BCEX MPEANPHUSITUAX
KOHIIEpHa, a Takxke Omokupyromuii maker Kamyxckoro typOmHHOTO 3aBoja. Kpome pemeHus mpobiem
KOPIOPaTHBHOI'O YIPABJICHUsI PEOpraHU3alus MO03BOJMIA OOBEIUHNUTh COBITOBBIE M (DUHAHCOBO-DKOHOMHYECKHE
CITy>KOBI IOYEPHUX TPEIIPHUITUI XOJIMHra B €AUHYIO CIIY>KOY ¥ ChOpMHUPOBATH Ha ITOIl OCHOBE EIMHYIO CHCTEMY
[IeHOO0Opa30BaHUs.

Ha Bropom stanie OAO JIM3, OAO 3T u OAO «Dnexrpocuina» 6sun npucoenuaeHsl K OAO «Cunoble
MalMHB», YTO OBUIO MOATBEPXKIEHO HCKIIIOYEHHEM [aHHBIX JIMI W3 E€AMHOTO TOCYAAapCTBEHHOTO peecTpa
IOPUANYECKUX JINL. BONBIIMHCTBO aKIIMOHEPOB NPUCOEMHAEMbIX OOIIECTB PEIIMIO KOHBEPTHPOBATH CBOM aKIUH B
nenaple Oymarm OAO «CuioBble MamIWHEI. [IpucOeIWHEHHBIE MPENNPHUATHS TONYYWIH CTaTyC (IITHAIIOB,
TIOJIOKEHHE O KOTOPBIX OBUIO yTBEP)KICHO coBEeTOM IUPeKTOpoB OAO «CHIIOBEIE MAIIUHBD.

3aBepmmTcs mpouecc peoprann3anyu «CHIOBBIX MalIMH» IOJKEH OOMEHOM IPUBHIIETHPOBAHHBIX aKIMH
(16,2% ycTtaBHOTO KanuTana) Ha OOBIKHOBEHHBIE U MPOLIEAYypOoH cimusaHus ¢ «OM3».
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peopraHu3anuy aKIMOHEPHBIX OOMIECTB B chepax OaHKOBCKOW, MHBECTHUITMOHHOU
CTPaxOBOW NEATEIHHOCTH M CYyOBEKTOB €CTECTBEHHBIX MOHOIONHA, Oonee 25%
KOTOPBIX 3aKpEIuIeHO B (eaepaabHON COOCTBEHHOCTH, JOJIKHBI OMPEIEISATHCS
OTJICTLHBIMH (eepaTbHBIMU 3aKOHAMH.

3aKOHO/ATEIHHO HE OMpPENETICHO ONpEICIICHNE PEOPTaHM3alMHd,  OJHAKO
Ha3BaHBl 5 ((OpM peopraHm3aIuu: CIUSHUE, TPHUCOCTUHEHUE, BBIICICHUC,
pasmenenue, mpeoOpasoBanme.” 10 MHEHHIO GOJBIIMHCTBA HCCIIEIOBATEICH
CAMHCTBEHHOW  0Omel depTrol Bcex (GoOpM  peopraHu3aluu  SIBISIETCS
MPABOMPEEMCTBO, T.€. TEPEXOJl TMpaB U OOSI3aHHOCTEH PEOPraHU3yEeMOTO
FOPUNYECKOrO JINIA K €r0 MPaBOMpeeMHIKaM. "

CrnusHueM 0OIECTB MPHU3HAETCS BO3ZHUKHOBEHUE HOBOTO OOIIECTBA MyTEM
nepeIayd eMy BCeX IpaB M OOS3aHHOCTEH JBYX WM HECKOJIBKUX OOIIECTB C
MPEKpaIICHUEM TTOCIICTHUX.

[Ipucoenuuennem o0OMmMIECTBA TPHU3HACTCA NPEKPAIICHHE OJHOTO WM
HECKOJIbKMX OOIIECTB ¢ TMepenadyeil BceXx MX NpaB W OOS3aHHOCTEH Ipyromy
0OIIIECTRY.

PaznenenneM oOriecTBa MpU3HAETCS MPEKpAIICHUE OOIIECTBA C Mepeaavec
BCEX €ro MpaB B 00s13aHHOCTEH BHOBB CO3/1aBa€MbIM OOIIIECTBAM.

Brinenennem oOmiecTBa MpU3HACTCS CO3JaHWE OJHOTO WU HECKOJIBKUX
oOIIecTB C Tmepefavyeid WM YacTH TpaB W OOSI3aHHOCTEH pPeopraHu3yeMoro
obmrecTBa 06€3 MPEeKpaIICHHS TTOCIICIHETO.

[IpeoOpazoBaHnny HOPUAMYECKOTO JIMIA - W3MEHEHUW OpPTaHWU3AIMOHHO-
PaBoOBOM (POPMBL.

Kak mpaBuino, akmpoHEpHBIC OOIIECTBA OCYIIECCTBISAIOT PEOpraHU3AIUI0 B

40 ®denepanbHbIil 3aK0H OT 22.04.1996 Ne39-D3 «O6 akunoHepHbIX obmecTBax». Ctarbu 16-20.
! Kapaus. A. //fOpunmaeckuii mup. — 2003. -Ne 8. C. 41-50.
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n0o0poBoJIbHOM — mopsiike. OJHAKO B HEKOTOPBIX  ClydasX TIoCyAdapCTBO
peaycMaTpuBaeT 005A3aTeNIbHYI0 PEOPTaHU3aIMI0, KOTOpas MOXKET MPOUCXOJIUTh
B (opme BbIIENCHUS WU PA3ACICHUS M OCYIIECTBIATHCS TO PEHICHUIO
YHOJHOMOYEHHOIO aHTUMOHOIIOJILHOTO TOCYJapCTBEHHOrO OpraHa (paHplle —
MAII, Teneppr — denepanbHas aHTUMOHOMOJBHAS cyk0a) wim cyna. Tak, ®AC
MO>KET BBIJABATh MPEANMCAHUE O IPUHYAUTEIBHOM PA3AEICHUH 00IIeCcTBa, JIN0O0 O
BBIICJICHUH U3 UX COCTaBa OJIHOTO MJIM HECKOJIbKUX OOIIECTB, €CJIM OHU:

- 3aHUMAIOT JOMUHHUPYIOIEE MMOJ0KEHUE HA PhIHKE

- CHCTEMATUYECKH OCYILECTBIISIIOT MOHOIOJIUCTUYECKYIO JIEATEIbHOCTD.

NuunuatuBa npoBeAeHUs] peopraHu3aiii UCXOAUT OT COBETa JTUPEKTOPOB
oOmiecTBa, BHOCSIIET0 COOTBETCTBYIOIIMH BONPOC B MOBECTKY JIHS OOIIEro
coOpaHusi aKIUMOHEPOB, €CIU HHOE HE MpeAyCMOTpeHO ycraBoM. [IpuHsrtue
peuieHdss O TMPOBEICHHH PEOPraHu3alMi OTHOCUTCS MCKIIOUUTENBHO K
KOMIIETEHLIMH O00IIero coOpaHusi aKIMOHEPOB W TpeOyeT ISl YTBEPKIACHUS
OOJBIIMHCTBA B Y4 TOJIOCOB AaKIMOHEPOB, MPUHUMAIOIIMX YYacTHE B OOIIEM
coOpanuu akuoHepoB. I[Ipm 3TOM MO BOmpoCy peopraHu3alii Y4YacTBYIO B
rOJIOCOBAaHUM TAaKXe M BIAJENbIbl MPUBUIETMPOBAHHBIX akiuil. Takxke Ha
coOpaHuM aKIMOHEPOB JIOJDKHBI OBITh PACCMOTPEHBI BOMPOCHI, HUMEIOIINE
HEMOCPEICTBEHHO OTHOUIEHUE K PEOPraHU3alUU: YTBEPKIECHUE YCTaBOB OOLIECTB
BO3HUKAIOIIMX B TPOLECCE peopraHu3anuu, o0 YCTaHOBJICHUM MOPsAKa
KOHBEPTAIIMU aKI[Ui PEOPraHNu3yeMoro oOIIecTBa B aKIIMK €T0 MPaBONPUEMHHKOB,
00 yTBEp>KJIEHUU JIOTOBOPA O CIUSIHUU (IPUCOETUHECHHH ), PEILICHUE O pa3JieJiCHueE,
BBIJICJICHUU WM NMPEe0Opa30BaHUM U JOKYMEHTHI, 0(OPMIISIOIINE MPABOIIPUEMCTBO
(TmepenaTOUHbIN aKT WIH pa3IeTUTEIbHBINA Oaanc).

OO61mmM TpeboBaHMEM K MPOLIEIype MPOBEAEHUS BCeX (OPM peopraHU3aliU

SBJISICTCS 00S3aHHOCTH YBEJOMHUTH O HEH KpeauTopoB oOmiectBa He mo3gHee 30
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OHEW CO JHS TPHUHATHA pEHIeHHs O peopraHu3aluud oOIecTBa, a Impu
peopraHuzanuv B (QopMe CIAUSHUS WIM MNPUCOSAUHEHUS — CO JHS MPUHATHS
pelieHruss 00 3TOM MOCJIEIHUM U3 OOIIECTB, YYaCTBYIOIIMX B CIUSHUU WU
npucoeauHenuu. [Ipu 3Ttom kpeauTopsl B Teuenue 30 IHEW mociie 3TOro B IpaBe
norpeboBaTh OT OOIIeCTBA JOCPOYHOTO TMPEKpAlICHUS WM HCHOJHEHUS
00s3aTeNbCTB M BO3MEIIECHUS MM YOBITKOB. l'OCynapcTBEHHAas pETUCTpanus
0OIIECTB, CO3JJaHHBIX B pe3yjbTaTe PEOpraHu3alid, U MPEKpaLEHUE 3aMUCH O
JeSITeIbBHOCTH PEOPraHM30BAHHOIO OOIIECTBA OCYIIECTBISETCS IPU HAJIUYUU
JI0KA3aTeNIbCTBA YBEIOMIICHHSI KPEAUTOPOB.

OCOOEHHOCTBIO  PEOpPraHu3allMd  aKIMOHEPHOro  OO0IIecTBa  SIBIIACTCS
KoHBepTanusa akuuid. KonBepramus sBisercs (Gopmoil BbIycka (pa3MeieHus)
aKIMi ¥ IpeACTaBisieT co00il 0OMEH akIMil peopraHru3yeMoro o0IIecTBa Ha aKIuu
ero MpaBONPUEMHUKOB, HUMEIONIMM MECTO TpU MPOBEACHUM BceX (PopMm
peopraHu3alyy 3a UCKIYeHueM npeodpa3zoBanud. [lopsaok pasmenieHus akuui
Opy  peopraHu3alvyd aKUMOHEPHBIX o00mecTB perynupyercs Cranmapramu
SMHUCCHM LEHHBIX OyMar M pEerucTpalud MPOCHEKTOB IEHHBIX Oywmar,
ytBepxkeHHbIX [ToctanoBinennem @KIbB ot 18.06.2003 Ne 03-30/mc.

[IpenycmarpuBatoTcsi ~ JOMNOJHUTENIbHBIE ~ TapaHTUM  3allUThl  [paB
aKLIMOHEPOB TIpU TPOBEJCHUM pEOpraHu3alud B (opme pas3aesieHus Wiu
BBIJICJICHUS, TOJOCOBABIIMX MPOTUB WM HE MNPUHUMABIIMX YydyacTHE B
rOJ0COBaHMM IO BONPOCY O peopraHu3aluu oouecTBa. Takue axKIUOHEPHI
JOJDKHBI TMOJYYWUTh AaKIUU KaKJIOro oOIIEecTBa, CO3JaBAEMOr0 B pE3yJibTare
pa3ielieHUsl WIM BBIACIEHUS, NPEAOCTABISIONINE T€ K€ IpaBa, YTO W aKIIHH,
OpUHAJUICKAIINE €My B PEOpPraHu3yeMOM OOIIECTBE MPOMOPIMOHATIBHO YHUCITY
IpUHAAJIEKAIINX MYy aKIUi 3TOro 00ILIECTBa.

B ompeneneHHBIX ciaydasx akKIUM PEOPraHU3yeMoro oOIecTBa He
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KOHBEPTUPYIOTCS B aKIIMU €r0 MPaBONPUEMHUKOB U TOJIEKAT morameHuto. [Ipu
CIMSTHUY aKITMOHEPHBIX OOIIECTB IMOTallaloTCs aKIIMU 00IIeCTBa, MPUHAJIC)KAIINAC
JPYyroMy OOIIECTBY, Yy4YacCTBYIOIIEMY B CIHSHHUH, a TaKXe COOCTBEHHBIC,
MPUHAJICKAIINE YIaCTBYIOIIEMY B CIUSHUUA OOIIECTBY. AHAJOTHYHAS CHUTYaIlus
UMEET MECTO MPU peopraHu3anuu B (opMe MPUCOCIUHCHHS, KOT/Ia MOTaIlarTCs
aKIUA TIPUCOSTUHSIEMOTO OOIIEeCTBA, MPUHAJICKAINTUE OOIIECTBY, K KOTOPOMY
OCYIIECTBIISETCS TPUCOSTUHEHNE, a TAaK)Ke COOCTBEHHBIC aKIIUU, MIPUHAJIC)KAIIIAEC
pUCOSANHSACMOMY OOIecTBy. Takke TIpu peopraHuM3allid HE TOJJIeXKaT
KOHBEPTAIlMW aKIMU aKIMOHEPHOTO 00IIecTBa, TPeOOBAHNWE O BBIKYIIE KOTOPBIX
IPEABSBICHO M KOTOPHIC B COOTBETCTBHM C 3aKOHOJATEIBCTBOM JOJIKHBI OBITH
BBIKYILJICHBI.

KonBepranuss akmuii He SBISETCS CIWHCTBEHHBIM CIIOCOOOM  HUX
pasmeneHus npu peopranusanuu. I[lpu peopranmzaniuu B (HopMe BbIICICHUS
IPETYCMOTPEHBI TaKUE CIIOCOOBI pa3MENICHHs aKIi, KaK paclpeaesiecHue Cpenu
aKIIMOHEPOB PEOPraHU3yeMOro OOIIECTBA W MPHOOPETCHHE aKIMi CO3/1aBacMOro
o011ecTBa CaMHM PEOPraHU3yEeMbIM OOIIECTBOM.

HeoOXxoauMbIM 3TarmioM peopraHu3aliy aKIIMOHEPHOTO OOIIECTBA SBIIACTCS
YTBEPKJICHUE  YUYPEAUTCIBHBIX  JIOKYMEHTOB  €r0  IMPaBONPEEMHUKOB U
dbopMHpOBaHUS WX OpPraHOB ympaBicHus. llpu TpoBEACHUM CIHUSHUS U
MPUCOCIUHEHUS 3TH BOMPOCHI PAcCMATPHUBAIOTCS COBMECTHBIMH COOpaHUSIMHU
o0IIecTB, ydYacTBYIOIIMX B opraHu3anuu. Ilpm peopranm3anum B (dopme
pasfeneHusl W BBIACIICHUS PEIICHUS 10 YKa3aHHBIM BOIMPOCAM TPHHUMAIOTCS
0o0IMMHU COOpPaHUAMHU aKITMOHEPOB KaXKJOT0 U3 CO37aBaCMbIX IIPH PEOPraHU3aluN
o0miecTB, a mpu IpeoOpa3oBaHUM — COOTBETCTBYIOIIMM OPTraHOM CO3/1aBacMOTO
IOPUIUIECKOTO JINIIA.

Kparko ortambl peopranusammm oOmiecTBa, oOmme i BceX (Gopm
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peopraHu3anuu, MPeJACTaBICHBI HUXKE:

1. Ilpeonooicenue o peopeanuzayuu co CmMopoHsl OP2aHO8 YNPAGLEHUS.

[IpoBoaMTCS MOJHBIM aHAIM3 KOMMEPYECKUMX M IPABOBBIX IOCIEACTBUU
peopranuzanuu, OOCYXAAIOTCS YCIOBUS PEOPraHM3alMM U HCIOJHUTEIBHBIX
opraHamMu JIpyrux IOPUIUYECKUX JIUI, YYacCTBYIOIIMX B pEOpPraHU3alUU.
[ToaroTaBnMBalOTCSI TMPOEKTOB OCHOBHBIX JOKYMEHTOB, HEOOXOAMMBIX IS
peopraHu3alyi.

2. Ooobpenue Cosemom upekmopos

3. O0obpenue obuwum cobparuem

4. Konsepmayusa axyuiu

5. Tocyoapcmeennas pecucmpayusi (H08020 W0OPUOUYECKO20 JUYA JIUOO
npexkpaujerue peopeanuyemvlx oouecms).

HOpunnyeckoe U0 cuUMTaeTCs PEOPTaHU30BAHHBIM, 33 HWCKIIOUYCHHEM
CllydaeB TPHUCOCIUHCHHS, C MOMEHTa TOCYJApCTBEHHOW PETUCTPallid BHOBH
BOZHUKIINX ropuanyeckux jull. [lpu peopranuzanuu B popme mpucoeIuHEHUs K
HEMY JPYroro IOPUANYECKOTrO JIMIA IEPBOE U3 HUX CUYUTAETCS PEOPTraHN30BAHHBIM
C MOMEHTa BHECEHUs B EIMHBIN TOCYIapCTBEHHBIM PEECTp HOPUANYECKUX JIUIL
3aMUcy O MpPEKpalleHUH JCSTEIbHOCTH MPUCOETUHSEMOIO0 B COOTBETCTBUU C
MIEPETaTOYHBIM aKTOM.

B cnyvae cnusiHus paBa U O0OS3aHHOCTH Ka)KJOTO M3 PEOPTaHM30BaHHBIX
OOIIECTB MEPEXOAAT K BHOBh BO3HUKIIIEMY IOPUIUIECKOMY JIUIY B COOTBETCTBHUH C
NepeIaToYHbIM aKTOM. B ciydae mpucoenHEeHHs! IOPUIUIECKOTO JUIA K JPYTOMY
K TMOCJeIHEeMY IMpaBa U OOS3aHHOCTH MEpPEeXONAT TaKKe B COOTBETCTBUHU C
pa3aeIUTEIIbHBIM O0aJIaHCOM.

[Tpu pazmeneHun oOIIecTBa €ro mpaBa U 00S3aHHOCTH MEPEXOAST K BHOBb

BO3HUKIIHUM INOPpUIUNYCCKHUM JIUIAM B COOTBCTCTBHUH C Pa3aCiIUTCIIbHBIM 0aJaHCOM.
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B cnyuae BblenieHHs U3 COCTaBa IOPUANMYECKOrO JIMLA OJTHOTO WJIM HECKOJBKHX K
BHOBb BO3ZHHKIIEMY JIMILy MEPEXOJAT IMpaBa U O0S3aHHOCTU PEOPraHU30BAHHOIO
IOPUIMYECKOTO JIMLA B COOTBETCTBUH C Pa3e/IUTEIbHBIM OaJTaHCOM.

[Ipyu mpeoOpa3oBaHMM OJHOTO  IOPUIMYECKOTO JIMLIA B  JAPYIYIO
OpraHu3alMOHHO-TIPaBOBYI0 (QopMy TmpaBa U OOS3aHHOCTH TEPEXOIAT B
COOTBETCTBHHU C II€PEJATOUYHBIM aKTOM.

Pezynuposanue nocnowernuii

TepMHH MOIVIONIEHWE 3aKOHOAATENIBHO HE 3aKpEIUIEH, OJHAKO OH
onpeneisgercs B Ykase [Ipesunenta PO or18.08.1996 «O mepax no 3amure mmpas
aKIMOHEPOB U OOECHEYECHHI0 HHTEPECOB ToOCyJapcTBa Kak COOCTBEHHUKA U
akiuoHepay. [lornomenue -

[Topsinok mpuoOpeTeHusi KPYMHbIX MAKETOB aKIUH peryaupyercsa 3aKOHOM
PCOCP or 22.03.1991 Ne 048-1 «O KOHKypE€HUHH U OrpaHUYEHUU
MOHOIIOJIUCTHYECKON JESITEIbHOCTH Ha TOBAPHBIX PhIHKAX». TaK, COMNIACHO CTaThU
18, B cremylomux ciaydasx TpeOyeTcsi MpeaBapuTeIbHOE  COTrjacue
AHTUMOHOIIOJILHOTO OpraHa Ha OCHOBaHUU XO0/IaTaiiCcTBa:

- Opu NpUOOPETEHUM aKUUH, B pe3yJbTare KOTOPOro IOKYMaTelb
cocpenoraunBaer Oosiee 20% TroJOCYIOMMUX aKUUMKA MpPU CyMMapHOW CTOMMOCTHU
akTUBOB 0011ecTB OoJiee 20 muH. py6. (200 Teic. MPOT);

- TPH NOJIYYEHUH B COOCTBEHHOCTb, MTOJIb30BAHUE UJIU BIJIaJIEHUE OCHOBHBIX
MIPOU3BOJICTBEHHBIX CPEACTB WM HEMaTEepUAIbHBIX AKTHBOB, €CIM OalaHCOBas
CTOMMOCTh HMYyIllecTBa mpeBbimaer 10% OanaHCOBOM CTOMMOCTH OCHOBHBIX
CPEICTB WM HEMAaTepUaJbHbIX AKTUBOB IMPU CYMMApHON CTOMMOCTH aKTHBOB
obmectB 6osee 20 MiH. pyo;

- TpUOOpEeTeHHE TMpaB, MO3BOJISIOLIUX ONPEEISATh YCIOBHUS BEIEHUS

XO3SIUCTBYIOIIUM CyOBEKTOM €ro MPEeANPUHUMATEIbCKON eATeTbHOCTH JH00
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OCYIICCTBIIATH CI)YHKI_II/II/I €T0 NCIIOJTHUTCIIBHOTO OpraHa.

2.4. MexaHu3M peopraHu3anuu B (popmMe npucoeTMHEHMSI.

CnocoboM  pa3menieHuss  akiMil  [pud  NPUCOCIUHEHUH  SBJISIETCS
KOHBEpTAIHS.

OO011ecTBO MOXET OBITh NPUCOSAMHEHO B MPOLECCE peopraHu3anuu 0e3
pasMmenieHus JTOMOJHUTENBHBIX aKIUi WIK ¢ pa3MmelleHueM. B mepBoM ciydae
00IIIECTBO JTOKHO MMETh B CBOEM PACIOPSDKCHHHM Pa3MEIICHHBIE MM aKIUU B
KOJIMYECTBE, JOCTATOUYHOM JUIsl KOHBEpPTAllMM B HHUX aKIUU MNPUCOEIUHSIEMOIO
oOmectBa. Bo BropoM ciyuae oOLIECTBO pa3MeliaeT JOMOJHUTEIbHBIE aKIUU B
KOJIMYECTBE, HEOOXOJUMOM JIJIi KOHBEPTAllMM B HHUX AKIMH MPUCOEIUHSIEMOTO
obmiectBa. [Ipu npucoenrHeHun 00IIECTBA aKIIMU MPUCOCAUHSIEMOr0 OOIIECTBA,
BBIKYIUUICHHBIE OOIIECTBOM MO TPEOOBAHUIO AKIIMOHEPOB, IMOTANIAOTCS. AKIWU,
MOJJIeKAINE KOHBEPTAIMU B aKIIUU PEOPraHU3yeMOro OOIIECTBa MOrallaroTcs B
MOMEHT KOHBEPTAIIIH.

[Ipomecc peopraHuzai MPHUCOCIUHAEMOrO OOIIECTBA XapaKTepU3yeTCs
CIIE/IYIOIMMH STaraMu: "

Dunanco8o-aHaIUMU4ecKas yacmo

1. VuHBeHTapu3zanus UMYIIECTBA W HMYIIECTBEHHBIX MpaB PEBU3US
0053aTeNbCTB OOLIECTBA, BHISIBJICHUE BCEX €r0 KPEAUTOPOB U 1I€OUTOPOB

2. Pa3paboTka mpoexTa nepeiaTouHoro akTa

3. Perucrpanus rpaB Ha HEABUKUMOE UMYILIECTBO

4. TlonyyeHne oT4eTa HE3aBHCHUMOTO OICHIIMKA O PHIHOYHON CTOMMOCTH

aKnuii ooIecTBa

42 Imymeunxwii A.A. Kypc nekiuii «Peopranuzamnsi akifmoHEpHBIX OOIIECTB: OpPraHU3alMOHHO-TIPABOBHIC
acnekThl» - M.: LleHTp nemoBoii nHOpMaInU eXXeHeIeTbHIKA « DKOHOMUKA U XU3Hb», 2004. — 55 c.
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5. Omnpenenenne COBETOM AUPEKTOPOB PBIHOYHOM CTOMMOCTHM AKLIHW IS
1esel ux BbIKyIa oOLIECTBOM O TPEOOBAHUIO aKIIHOHEPOB.

6. AHaJaM3 BO3MOXHBIX BapUAHTOB KOHBEPTALMI aKIUW MPUCOECTUHSIEMOTO
0011eCTBa B aKI[UU PEOPTaHU3yEMOTO

7. CocTaBiieHHEe CMEThI pacX0J10B, CBA3aHHBIX C peopraHu3anuen

Cocmasnenue npoekmos 00KyMeHmMos

8. Pa3pabGoTka M mnpenBapuTeNbHOE YTBEPKIACHUE COBETOM JUPEKTOPOB
JI0OTOBOpa O MPUCOETUHEHUU

JIOTOBOPOM O TMPHUCOCAWHEHUH YCTAaHABIMBAIOTCS: THIIBI BBITYCKAaEMbIX
aKUWi; TpaBa BIAJCNIbLIEB aKUWWA; CPOKM M MOPSIOK OOMEHa Ha HUX aKIui
IPUCOEIUHIEMOr0 OOIIECTBA; COOTHOLIEHUE THUIIOB U HOMUHAIBHBIX CTOMMOCTEN
BBIMYCKA€MbIX aKIWii, NpUMEHseMoe TNpu oOMeHe /s BCeX THUIIOB paHee
BBIMTYIIIEHHBIX AKIMIl KAX/I0r0 PEOPraHu3yeMoro oomecTsa.

9. IlpenBapuTesbHOE YTBEPKIECHUE COBETOM JHUPEKTOPOB MEPEIATOYHOIO
aKTa.

10. Pa3paboTka mpoekTa pemieHusi O BBIMYCKE IIEHHBIX Oymar ( B cliiydae
JTpOOJICHUS WJIH KOHCOJIMIAIINH )

11. Tlpunsarus peuieHusi 0 CoO3bIBE 00IIETO COOpaHUs aKIIMOHEPOB

12. PackpbiTue uHpOpMaANMKU O PEUICHUH O CO3BIBE O0OIIero coOpaHus
aKIIMOHEPOB, YTBEPXKIECHUU €r0 MOBECTKH JHS, PHIHOYHOW IE€HBI BBIKYMAEMBIX
aKIUH.

C MoMeHTa mpoBeAeHUs COOpaHUsl aKIMOHEPOB IPHUCOEIUHAEMOrO H
peopraHuzyeMbIX OOINECTB M 3aKJIIOYEHUS JIOTOBOpa O IMPUCOEIUHEHUU

IMPOBOIATCA CICAYIOMNC MCPOIIPUATHA:

# Vkas Ipesugenta PO ot 18.08.1996 «O Mepax 1o 3aluTe MPaB aKIHOHEPOB U 00ECIICUCHIIO HHTEPECOB
rocy/iapcTBa Kak COOCTBEHHHUKA U aKIIMOHEPa»
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- B CPOK HE IIO3IHEE 3 NHEM — YBEJOMJICHHME HAJIOIOBBIX OPraHOB O
IPUHATOM PEUIEHUU O PEOPraHU3aALNH

- B CPOK HE TMO3[HEe 5 NHeW — packpbiThe MHGOPMAIMH O TMPUHSATHIX
PELICHUSX B CIIydasx IPeLyCMOTPEHHbIX 3aKOHONATEIbCTBOM. 1

- B cpok He mno3aHee 30 nHel — nyOnukamus B IE€YaTHOM H3JIaHUM,
peIHAa3HAYeHHOM [UJIsl NMyOJMKalMKM JTAaHHBIX O TOCYAApCTBEHHOW pErucTpauuu
IOPUIMYECKUX JIMI[, COOOIIEHHUS O TMPUHATOM PEHIEHUH O pPeopraHu3aluu;
IIICbMEHHOE YBEOMIICHUE KPEIUTOPOB O MPUHATOM PEIICHUU O PEOPTaHU3ALUH.

- B CPOK HE Mo3jaHee 45 JHE — BBIKYIl OOIIECTBOM aKIMil 0 TpeOOBaHUIO
AKLIHOHEPOB.

[Ipu gpobneHun (KOHCOMMAALMK) aKIUM TPOBOAITCA  CIEAYHOIINE
MEpPOTIPUSATHUSA:

- YTBEPKACHUE COBETOM JUPEKTOPOB PEILICHUS O BBITYCKE LIEHHBIX Oymar

- perucrpanus BbIITyCKa LEHHbIX Oymar

- IPOBEJICHUS B peecTpe ApoOIeHus (KOHCOIN AN )

- perucTpanys OT4eTa O BBIMYCKE [IEHHBIX OyMar

[Ipu KOHBEepTALMK AKLIUA TPUCOECTUHAEMOI0 OOIIECTBA B JIONOJHUTEIbHBIE
aKLUH PEOPraHU3yeMOT0 IPOBOIATCS CIEAYIOINE MEPOIIPUATHS:

- YTBEPKIEHUE COBETOM JTUPEKTOPOB PEOPTaHU3yeEMOro OOIIECTBA pPELIECHUS
O BBIIYCKE LEHHBIX OyMar, pa3MellaeMbIX MyTeM KOHBEpPTAlMd B HUX aKUUU
IIPUCOCANHSAEMOr0 OOIIECTBA;

- perucTpanus BbIIIyCKa LEHHBIX OyMar peopraHu3yeMbIM OOLIECTBOM;

- Ha JIeHb, NPEAUICCTBYIOUINI JaTe BHECEHUS B PEECTP FOPUAMYECKUX JIMIL

3allCH O IMPCKpaIlICHUN ACATCIbHOCTH ITPUCOCOANHACMOI O 06H1€CTB3 COCTaBJIACTCA

* Tlocranoenenne ®KIIB Poccuu ot 02.07.2003 Ne 03-32/mc «O packpbITHH HHPOPMALHH SMUTECHTAMH
SMHCCHOHHBIX LIEHHBIX OyMar»
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3aKJIIOYUTENbHAsA OyXTanTepcKast OTIYETHOCTD

- BHECEHHE B PEECTp IOPUIMYECKHX JIMI[ 3alUCU O MPEKpaLECHUN
NeSITeIbHOCTH MTPUCOEANHIEMOro o0LIecTBa

- pacKpbITHE PEOpPraHU3yeMbIM O0OILECTBO MH(POPMALUU O CYUIECTBEHHBIX
dakTax

- BHECEHHME 3aIlMCEed O KOHBEPTAUMU AKLIHMW B PEECTP PEOPraHU3yeEMOro
oO1ecTBa No JaHHBIM PEECTpa aKIIMOHEPOB MPUCOEAUHIEMOro 00IIecTBa Ha ATy
€r0 UCKIIIOYEHHUs U3 PeecTpa I0pUIANYECKUX JINLL

- yBenomsenne @OKIBb 00 aHHyJIMpOBaHMM BCEX BBIIYCKOB aKLUUN
IPUCOETUHAEMOT0 O0IIECTBA;

- peructpauMs OoT4era 00 WUTOrax BBINYCKa LEHHBIX Oymar
PEOPraHU30BAHHOTO OOIIECTBA;

- BHECEHHE B YCTaB PEOPraHU30BAaHHOIO OOIECTBA CBEJICHUN, OTpasKatoIInX
M3MEHEHHE YCTaBHOTO KanuTaia.

Ecin xoHBepranus akuui NPUCOEIUHSAEMOro OOILIeCTBa MPOBOAWIACH B
aKLUMU PEOpPraHu3yeMoro oOIeCTBa, HAXOJSAIIMECS B €ro paclopsyKEHUH, TO
BBIITOJIHSFOTCS CIEAYIOIIUE MEPOTIPUATHSA:

- TPUHATHE YIOJHOMOYEHHBIM OPraHoM pPEOpraHuzyemMoro ooOuiecTa
pemieHuss 0 NPHOOPETEeHHM YacTH aKUWW Ui LeJedl UX peanu3alid HOBBIM
BJIAJICIIBLIAM

- IPOBEJICHUE MPOLIETyp NPUOOPETEHUs OOIIECTBOM YaCTH CBOMX aKIUH

- Ha JIcHb, NPEIIIECTBYIONIMN 1aT€ BHECEHUS B PEECTP IOPUIANYECKUX JIULL
3aMKCU O MPEKPAILCHUN JEATEIBHOCTH MPUCOETUHAEMOr0 O0IIECTBA COCTABIIAETCS
3aKJIIOUUTENbHAS OyXraaTepckas OTYETHOCTb

- BHECEHHME B pEeCTp HIOPUAUYECKHX JIMI[ 3alUCH O MpPEKpalleHUun

ACATCIbHOCTH ITPUCOCOANHACMOI'O 06HICCTB3
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- PacKpbITHE PEOPraHU3yEMbIM OOIECTBO MH(POPMALHUU O CYLIECTBEHHBIX
dakTax

- BHECEHHUE 3amucedl O KOHBEPTALUM aKUUH B PEECTP PEOPraHU3yEeMOI0
oO011ecTBa N0 JaHHBIM PEECTpa aKIIMOHEPOB MPUCOEAUHIEMOro 00IlIecTBa Ha ATy
€0 UCKJIIOUEHUS U3 peecTpa FOPUAHYECKUX JIUL]

- yBenomsenne @OKIB 00 aHHyJIMpOBaHMM BCEX BBIIYCKOB aKLUUN
IPUCOEIUHAEMOro 0011IecTBa

- BHECEHHE B YCTaB PEOPraHU30BAaHHOIO OOIECTBA CBEJIEHU, OTpaKatoIIUX

N3MCHCHHNC YCTABHOI'O KaIlMTaJia.

2.5. 3anaaqHas NPaKTHUKA UCHOJb30BAHUSA MEXAHM3MOB PEeOPraHU3alMil U UX
BO3MOKHOCTH nnpuMeHeHus1 B Poccun: LBO u oOpaTHOe morJiomenue.

LBO — BbIKynl A0ATOBBIM (DPMHAHCHPOBAHUEM, IPU MOMOLIM KOTOPOTO
OTKpBbITasi KOMITaHUs TpeoOpazyercs B 4acTHY10. CyTh CIIETTKU 3aKITI0YAETCS B TOM,
YTO MOTJIOIIEHUE MTPOU3BOIUTCS HA 3a€MHbIE JeHbrU. [IprueM 3aiiMbl oramarTcs
3a CUET JI0XOJIOB OT JIEATEIbHOCTH CaMOI'o MOTJIOLIEHHOTo akThuBa. OOBIYHO MpuU
LBO wuHummaTopbl cIeNKd BKIaAbIBaloT okono 10% obmero obobema cpeacTs
HaJUYHBIMU, U 3TU CPEJICTBA CTAHOBSTCA OCHOBOM aKIIMOHEPHOTO KaluTajaa HOBOU
KOMMaHuU. MeHeKephl TMOJy4YaloT OMIIMOHBI Ha aKIMH, KOTOphIe B OyayliemM
obecrieuaT yBeJIMUEHUE WX MMAKETa B CITy4Yae YCIEIIHOTO Pa3BUTHsI KOMIIAaHUH.

Komnanus-nokynarens  ABJISIETC HOBOM  KOMITAHMEH,  CO3/1aBaeMOU
CHenUaIbHO JJIs MPOBEAEHUS BBIKYTA (MPEIbIIyIIas ONepaluoHHas 1eITeIbHOCTh
orcyTtcTByeT). CpencTBa MPUBJIEKAIOTCS 3a CUET OOECHEeYEeHHOro OaHKOBCKOIO
Kpenuta (0O0ecleueHreM CIIyKaT aKTHUBBI BBIKYNIAeMOW KOMITAaHWHU) U BBIMYCKa

«OpocoBBIX» («MyCOpHBIX») oOnuramuii. [locne BbIKyna KOMMaHUM KOMITAHUS-
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MOKyTNaTelb U KOMIAHUA-IIETh OOBIYHO OOBEHMHSIOTCA. J[7si morameHust monra
HEKOTOPBIE aKTHBBI WM OTJEJIbHBIC MMOPa3ICICHUs] KOMIIaHUU pactpoaatorcs. [1o
MPOIIECTBUMA HECKOJbKUX JIET aKUMM KOMIAHUW BO3BPAIIAIOTCS HA OTKPBITHIN
donoBBIi peIHOK (reverse leveraged buy-out, RLBO).*

OcHoBHbIM MOoTHBOM i1 LBO siBiisieTcst Bepa MoKymnarejieid B BO3MOXHOCTb
3HAUYUTEJILHOTO TOBBIIICHUSI PBIHOYHOM CTOMMOCTH KOMIIAHUU B PE3yjbTaTe
pPeCTPYKTypHU3alluU, MEPEeCMOTpa PBHIHOYHOM CTpaTeruu, 3HAYUTEIBLHOI'O pPOCTa
oneparmonHoit 3¢ dextuBHOCTH. LBO oOKazam 3HaYMTENBHOE BIMSHHUE Ha
AKTUBM3ALMIO CAENOK cnugHui u noraouieHuit B 80-90rr B CILIIA.

B 2003r. o npoBeaenun neproit caenku LBO Ha pocCuiiCKOM pbIHKE 3asiBUJT
«BOb-NuBect 6aHK», KOTOPHIN MpohUHAHCUPOBAN MOKYIIKY IpynIon «JIeHcTpoy
OAO «Jlenunrpaackuit koMOuHaT xsedonpoaykto uMm. Kuposa». (JIKXII)

I'pynna «Jlenctpo» opranumsoBana ckynky akuud JIKXII y TpymoBoro
KOJUIEKTHBA, KOTOPOE TAaKXK€ MBITAJICS CKYNUTb KOHIIEpH «Arpoc». CBOOOIHBIX
neHer y «JIeHcTpo» He ObUIO M B TeUeHUE HECKOJbKkuxX aHei B mae 2003r. «BOb-
HuBect 0aHK» MpeAoCTaBUII TOJIOBHOUM CTPYKType «Jlenctpo» - IletepOyprckomy
MEJLHUYHOMY KOMOUWHATY - BeKcelbHbIN 3aeM Ha 400 muiH. py6. Ha 3T cpeacrtna
Opokepckas KommaHusg «JleHcTpoliMarepuasnbl» OpraHuM3oBalia MOIJIOUIEHUE
JIKXII, opranu3oBaB CKyIKy akOMi Yy TpPyAOBOIO KOJUIEKTHBA. BBIKyn
OpeANpUsSTAU TakUM 00pa3oM TMpOIIeNT C  HCIOJb30BAaHUEM  JOJITOBOTO
¢bunancupoBanus. [locne dakTrueckoro 3aBepiieHUs BBIKYIa Ha BTOPHYHBIN
PBIHOK OBLITM BBIBEJICHBI BEKCENS U MOJATOTOBIICH HHPOPMAIITMOHHBIN MEMOPAHAYM

1o 3aiimy. BekcenbHbIi 3aeM, pa3MEIIeHHbIN BECHOM, ObLI MOTaIlleH OCEHBIO.

* Uccnenosanns, nposenennbie B CIIA, mokassiBaioT, 4to g0 LBO (UHAHCOBBIH phluar (OTHOLICHHE
MPUBJICYEHHBIX CPEACTB K KaNWTaly) KomnaHui-ueneil coctasisn 78%. ITocie LBO ypoBeHb phryara moBBIIIANICS
10 1415%, Ho yxe uepes 2 rona omyckancs 10 376%, a Kk MomeHTy BropuuHoro IPO He npesbiman 150%.

Hcrounuk: Pageirun A.Jl., OaToB P.M. IIp0o06seMbl CTUSHUI U MTOTIOMIEHUH B KOPITIOPATUBHOM CEKTOPE. —
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Takxe caenkamu, KOTOpbIE ¢ OOJBLION 10JIEH YCIOBHOCTU MOKHO OTHECTH
k LBO, 6bumu nokynka 6ankom «EBpodunanc» 49% akuwmii «['aznpom-menua» u
BoIkynt ADK «Cuctema» y Deutsche Telekom makera akiun «MTCy» («Cucremar
JUIS1 3TOTO CIEUAIBHO BBIMTYCTUIIA OOJIUT AN ).

N xots nannyto caenky TpyaHo otHectd k LBO B unctoMm Buje, Tak Kak B
ee CTPYKType HE TMPHUCYTCTBYIO  BBIIICTIEPEUMCICHHBIE  00s3aTENbHbBIE
XapaKTEPUCTUKU TAaKUX CHEJIOK, OHA SIBJISETCS MAaKCUMaJIbHO MPUOJIMKEHHON IO
cyTu u3 poccuiickux caenok k LBO. B nacrosimee Bpemsi B Poccun npoBoasiTcs
eQUHUYHbIE clenku, HanoMuHaromue LBO. OnHako 3KkcnepThl yTBEPKAAKOT, YTO
CIPOC HAa TaKUE YCIYI'M MHBECTULMOHHBIX OAHKOB €CTh M MX POCT MPOU30MIET
gepes 1-2 roma.*® BaxueiM (DakTOpOM, CIIOCOGCTBYIOIIMM PACIIMPEHHS CHEIOK
LBO Oyner sBIATbCA CHUXKEHHE NPOLEHTHBIX CTAaBOK C POCTOM CpPOKOB
KPEIUTHBIX PECYPCOB.

Obpamuoe noenowenue (Reverse acquisition).

JlaHHbIii cr1ocod peopraHu3alvy MO3BOJIAET PUBJIEYH CPEJCTBA C TOMOIIBIO
BBIXO/Ia Ha 3aMa{HbIC PHIHKHU.

MexaHu3M 3aKJIIOYaeTCs B TOM, YTO KOMIIAHUS BBIXOJUT Ha (DOHIIOBBIN
PBIHOK, TOTJIOTUB YK€ CYHIECTBYIOUIYI0 KOMIIAHUIO, aKIIUM KOTOPOW HAXOJSATCA B
JUCTUHI€ KaKOU-HUOYAb OUPIKEBOM IJIOIIAKH UM BHEOMPIKEBOIO pbIHKA. Takon
Croco0 MUPOKO PACTIPOCTPAHEH U UCIOJIb3YETCS] MPEUMYILIECTBEHHO KOMIIaHUSIMU
Pa3BUBAIOLIUXCS CTPaH.

HeoOxoaumpIM 371€MEHTOM JJi  NPOBEACHUS OOpATHBIX MOIJIOIIECHHIMA
SBJISICTCS HAJIUYUE KOPIOPAIUU-000JIOUKH, WM Mmeiul-koprnopamuu  (shell),
KOTOpas siBNsieTcs (aKTUUECKH MyCTOM CTPYKTypoil 6e3 cepre3Horo omsneca. Ee

TCKylmasa ACATCIbHOCTb OIpaHUYMBACTCA MHUHHMAJIbHBIM Ha60pOM onepaunﬁ,

4 Bomukos Anekcannp, CepreeB Huxomnait Beikyn nonu //Benomoctu. 06.04.2004. Crp. 7.
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MO3BOJIAIONIUX € OCTaBaThCs B JUCTUHIE OUPKEeBOM IIomaaku. Takas KoMmaHus
CO3/1aHa KaK IPaBHWJIO JJIS TAKUX LIEJIEH, U €€ MPEUMYLIECTBOM SBIISETCA HAIUYUE
HEKOTOPOI OMPIKEBOM UCTOPHH.

MexaHu3M TPOBEJICHUS OINEpPalMi  BBITVISIAUT  CIEIYIOMIKUM  00pa3oM.
AKIIMOHEpHl BBIOPAHHON KOPIOPAIMU-O00JIOYKHA MPOBOJAT JOMOJHUTEIHHOE
JacTHOE pa3MmerieHus: akmuii (private placement), B pe3yabTaTe KOTOPOTO
KOHTPOJIbHBIN MakeT NpuoOpeTaeTcss pocCUUCKOM kommanuen (okosno 85-90%).
Kak wmHBecTop poccuiickass KOMIIAHMW B CHEJIKE HE Y4YacTByeT — JJISI 3TOrO
UCIIOJB3YEeTCs crenranbHo oprann3oBanHas B CIIA kommanus.

[Tocne aToro kopmopainus 000704YKa, TTOMEHSIB COBET AMPEKTOPOB M, Kak
MpaBWIO, Ha3BaHWE, IyTeM OOMEHa AakKIMil 10 HOMHUHAIY Mpuodperaer
POCCHICKYIO0 KOMITAHUIO, KOTOPOM BIAJICIOT aKIIUOHEPHI HIEJI-KOPIIOPALUH.

KoMmanusi HauMHaeT pacKpydywBaThCs Ha OHpKE B pe3yJabTaTe Yero
MOBbIIIACTCA Kanutanu3auus. [locne 3Toro merm-koprnopamuss NPUBIIEKAET

JOITOJIHUTCJIIBHOC Q)HHaHCI/IpOBaHI/IG H JOJISI KOHTPOJIbHBIX dKIITMOHCPOB CHUIKACTCH.

1 cmaous. Iloenowenue (acquisition)

JleHexxHbIE cpencTBa

AKIIMOHEPHI | > Axuuonepsr 2
<
I I
i 80-90% akuwmii myOIUYHON KOMITAaHUHU i 10-20%
| | akmmit
| |
| |
Kommnanns 1 Komnanug 2
(uactHas) (myOnuyHas)
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2 ecmaous. Causnue (Vend-in)

Axumonepsi 1 Axunonepsr 2

80-90% akuuii

~

“>~<__ IyOJIMYHON KOMITaHUH

- 10-20%

aKI Ui
pa3MbIBaeTCs
B pE3yJIbTaTe

JOII. DMHCCHH

I
|
| ~
| ~~-
| ~~

~
| —
|
|
|
|
1

100% 4acTHOM~—__ ~~~
KOMTIaHUH ~<_

~

~_

Komnanus 1 Kommanus 2
Jlon. sMuccust
(uactHas) (myOnuyHas)

Jlanee K  KOpHopaluyd  MOPUCOEAUHSIETCA  JIOMOJHUTEIbHBIM  aKTUB
aKIIMOHEPOB, B pE3yJbTaTE€ 4YEro JO0JisI KOHTPOJBHBIX aAKIMOHEPOB BHOBH
nossimaercsa 10 90-95%.

JlocTOMHCTBOM JaHHOW (OPMBI SIBISIETCS €€ OTHOCUTEIbHAs JCIIEBU3HA U
OBICTpOTA MPOBEACHUS: omnepaius 3aHuMaer 3-6 mecsmeB u ctout 300-400 Toic.
noiut. OOpaTHOE MOTJONIEHUE MOAXOAUT MPEUMYIIECTBEHHO CPETHUM KOMIIaHUSM
¢ roJioBbIM 06opoToM 110 200 MIH. J0JUI., KOTOPhlE HE MOTYT IO3BOJIUTH cebe
Bbillyck ADR. [IloBbllleHHE JIMKBUAHOCTH AaKIU KOMIAHUWA MO3BOJISIET
aKIMOHEpaM MPOAaBaTh MaJible MAKEThI B 1-2%, 4TO MPaKTUYECKU HEBO3MOXKHO Ha
poccuiickoM GOHIOBOM PBIHKE, T MaJIble TAKEThl HEJIMKBU THBI.

[Ipy >TOM 3HAYUTENBHO pACHIUPSAETCS KPYr HMHBECTOPOB, T.K. OHU
BKJIAJIBIBAIOT CPEACTBA B AKIIMM AMEPUKAHCKOW KOMITAHUMU. AKIUU MyOIUYHOU
KOMIIAaHMM MOTYT MCIIOJb30BAaTbCA B KA4eCTBE CPEACTBA OILIATHI  JUIA
(GbUHAHCUPOBAHUSA CIMSHUA U TOTJIONIEHUA TpU MPUOOPETEHUH JPYTruUx
MPEATPUATHIA.

Henocrarkom nannoii popmbl npuBiedeHus GUHAHCUPOBAHUS SIBIISIETCS TO,

4YTO KOPHOpaUMU-000JI0YKH HMMEIOT JIMCTUHT, KaK IPaBUJIO, Ha NepuepuilHbIX
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oupxebix miomankax. (Over the Counter Bulletin Board 8 CIIIA u AIM B
BenukoOpuranun). OgHako B JajbHEHIIEM BO3MOXEH IE€peX0j Ha KpPYIHBIN
Oup>KeBbI€ TUIOMIA/IKH ITPU OTHOCUTEIBHO HEOOJIBIINX 3aTpaTax.

[loka u3BeCTEH JMIUb AWH MPUMEP YJAYHOTO BBIXOJIa HA aMEPHUKAHCKHIA
BHEOMPKEBOU PHIHOK POCCUHCKON KOMIIAHUM METOAOM OOpaTHOro norjoueHus. B
2000r. Ha pbIHOK BbIILIAa HeOonpwas HeTsHas komnaHus 3AO0 «Ionoimy,
BbIOpaB B KayecTBe Hieii-koprnopanuu Teton Petroleum. Kommanum ypanock
npusiedb 9 muH. nomn Ha OTC BB. B Hactosiiiee Bpemsi akiiMd KOMIAHUU
toprytorcss HAa AMEX u umerot nuctunr Ha @paHkPypTckoi Oupxe.

MO>KHO IPEIIOIOKUTh YTO JAHHBIX MEXAHU3M CTAHET IOMYJISIPEH CPEIHUX
MOJIOIBIX M OBICTPO pPACTYIIMX POCCUHCKMX KOMIIAaHUM, 4YTO OOBICHIETCA
HEBBICOKMMHU TpeOOBaHUSA K KOMIAHUAM— 2-3 MJIH. JIOJUL. BBIPYYKH M BBICOKas

JWMHaMMKa pocCTa.

52



TJIABA 3. POCCUMCKAS TIPAKTUKA UCITIOJIb30OBAHUSI
HHCTPYMEHTOB ®OH/IOBOTI'O PBIHKA ITPH PEOPTAHU3ALIUAX

3.1 KounyecTBeHHble M  CTPYKTYpPHbI€  XapaKTEPUCTHKH  PBIHKA
KOPHOPATUBHOI0 KOHTPOJIA Poccun, TeH1eHIMH pa3BUTHSA.

B Hacrosimiee Bpems B Poccun HaOm0gaeTcst ObICTpOE pa3BUTHE MPOIECCOB
peopraHu3ali B CBS3M C aKTUBM3AIMEH MPOIECCOB SKCHAHCUU KPYIMHEUIIUX
rpymnmn (XOJIMHTOB), YTO BBIPAXKAETCSI B POCTE PhIHKA CIUSHUN U MOTJIOIIECHUM.

2003 roxa okazajcsi peKOPJIHBIM 3a MOCIETHUE S JIET KaK M0 00beMY CHIEIIOK,
TaKk U MO MX KOJHMYECTBY, UYTO HJET B pa3pe3 ¢ OOMIEMUPOBOW TEHACHIIUEH —
AKTHBHOCTD 3aK/IIOYEHHBIX B MUPE CHEIOK CIHsHHi moriomienuii magaer.” ITo
JAHHBIM Pa3JIMYHBIX UCTOYHUKOB 00BbEM PBIHKA CACJIOK CIMUSHUI U MOTJIONICHUH B
Pocenn cocrasuit ot 10 mupa. momn. mo 30 mupa. TOJUL. MO Pa3HBIM METOAMKAM
noacuera.

ITo cpaBHEHUIO ¢ 19991, 00MmIAsT CTOMMOCTH CJICTIOK YBEIIMUMIIACh B 7 pa3, 1Mo
cpaBHenuto ¢ 2002r — B 2 pa3za (6e3 yuera caenku THK-BP), cpeansiss croumoctsb
CHENIKM cocTaBmwia 25 muiH. Joji1. OOliee KOJUYECTBO CHIETIOK MO CPAaBHEHUIO C
1999r. Bo3pocio B 4 paza, a npupocT 1o cpaBHeHuto ¢ 2002r. — okosio 30%. Ha

JIOJII0 BHYTPUPOCCUUCKUX CHAEIOK MPUIUIOCH 2/3, MpUYeM YHCIIO MOTJIOMEHUM

7 Tauyk T., O6yxosa H., [iurivan H. TIpeGomsiroii 6usnec / Cexper dupmb 2004, Nel.

% Tlo nmammeiv Thomson Financial Poccus 3a 9 wmecse 2003r. 3amsia 5-¢ mecro B EBpome mo
COBOKYNHOMY 00beMy CIUsHUI M norionieHuid. [Ipu 3ToM mokasarenb JEHEXHOTO BBIPaKEHHUS CIEJIOK BBIPOC B 5
pa3 o 30,4 mipa. Aot

12 mMipa. 1ol — B Takylo CyMMy olieHUBaeTcs komranueil Ernst&Young o0beM caenox 1o ciusHUo U
TMIOTJIOIIEHHIO, COBEPIICHHBIX Ha POCCHHCKOM pbIHKE 3a 9 MecsueB 2003r. (1aHHBIE HE YYUTHIBAIOT CAGIKU WIH UX
4acTh, TJe CTOPOHBI OOMEHHUBAINCH AaKTHBAMU )

CroumMocTth chenmok Bo3pocna ¢ 7,5 mupn. momwrt. B 2002r. mo 23,7 mupa. goiro B 2003r. Mo IaHHBIM
PricewaterhouseCoopers mpu KoIu4ecTBe caenok 436.

* M3 nux 86% MHBECTHIIMI 110 TPHOBPETEHUIO aKTHBOB OTHOCHIIOCH K OTEUECTBEHHOMY PHIHKY. Be3 yuera
JIByX KpymnHenmmnx caenok mno oowsenuneHuto THK-BP u FOKOC-CuOHedTh pHIHOK CHEJIOK KOPIOPATHBHOTO
KOHTPOJISI OlleHUBaeTCs B 14 MIIpa .A0JUL. TIPU CPEeIHEN CTOUMOCTH CACIKH 33 MITH. JJOJUI.
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. . v 4
MHOCTPAHHBIX KOMIIAHHEH POCCHICKHMH IIPEBBICUIO OOpaTHBI mpomece.”
OCHOBHBIMH HAIPABJICHUSMH WHBECTUIIMM POCCUUCKUX KOMIIAHUM MPHUILIUCH Ha
ctpanbl CHI' 1 BocTounyto EBpomny.

Ta6mmia 1. 3aBepiieHHbIE CAETKHU CIUSHUNA U nioryionieHuit B Poccuu B 2002-2003 1.

1999 2000 2001 2002 2003
o0BeM, 00BeM, 00BeM, 00beM, 00BeM,
YqUCIIO YqUCJIIO YqUCIIO qUCIIO YqUcCJIo
MIJIH MIJIH MIJTH MIJIH MIJIH
CLIEJIOK CIIETIOK CIIETIOK CIIEIIOK CIIEJIOK
JIOJIII. IO, IO, O, O,
Buytpupoccuiickue
CMSHMA 1203,8 | 75 | 5083 | 134 | 18993 | 199 |2578,9 | 217 | 6668 | 308
U IIOTJIOILICHUA
TTornomenus
pocenHeiix 1672 | 33 |2111,9] 60 |[13186| 43 |18258| 41 2455 | 53
KOMITAaHUHN
HMHOCTPAaHHBIMH
[Tornomenue
HHOCTPAMHBIX 6,9 11 1057 | 17 | 4636 | 25 | 5044 | 33 975 45
KOMITAaHHUHU
poccuiickuMu
Beero cnsrnii u 1377,9 | 119 | 27259 | 211 |3681,5 | 267 |4909,1 | 291 | 10098 | 406
IIOTJIOICHU N

PocT akTMBHOCTM Ha pBIHKE CIWAHMA W TOIJIOLIEHUH OOBACHAETCA
TEH/CHLIUEN BBICOKON KOHLUEHTPALMU COOCTBEHHOCTH B KPYIHEHIINX POCCUMCKUX
XOJIIMHTaX B paMKax peCcTPyKTypHU3alld U TUBEPCUPHUKALIUU UX JESATEIbHOCTH U
dbopMHpOBaHUSA CTPYKTYp KOHIJIOMepaTHOro Tumna. OJIHAaKO MHOTME KOMIIaHUU
JOCTHIJIM TIOTOJIKA POCTA 34 CUET BHYTPEHHUX PECYpPCOB U IBITAKOTCS PACIIUPATH
NEATENIBHOCTD 34 CYET BHEIIHUX — ITOKYIIasi HOBBIE NMPEANPUATHS.

Kpome TOro, B Hacrosmee BpeMs AaKTUBHO IIPOUCXOAMT IIPOLECC
PECTPYKTYPHU3ALUHU IIyTEM IPOBEACHUS PEOPTraHU3aLMOHHBIX MPOLELYP KPYIIHBIX

IPEeANpUATUNA B 00JIaCTU SHEPTETUKH, CBSI3H, KEIE3HOAOPOKHOIO TPAHCIIOPTA.

9 Cnenku, 3aBepiieHHbIe 10 2 nekadps 2003 r., 6e3 ydera npuBaTH3amUOHHBIX caenok. s 2003 r. — 6e3
caenok THK-BP u «*OKOC»—«Cubuedtp». C yuerom cmenkun BP-THK ob6wvem cmemox B 2003 r. ciemyer
CKOPPEKTHPOBATh HA 7,7 MIIpJ TOJUL. (MIIM Ha JOJIO «KUBBIX» JCHET — 2,6 MipA 10yt ). Mcmounuk: Dealogic 2002—
2003; KPMG.

Poccuiickas SKOHOMHKA B 2003 TOxy. Tennenunn u MIEPCIEKTHBBI
(Bemmyck 25) Pazpmen 4.2. TeHaeHUMM W AWHAMEKA CIUSHUA W TOTIOMIEHWH. Pa3BuTHE peopraHM3ariiOHHBIX
npotecco // UHCTUTYT 9kOHOMUKH niepexoHoro nepuoja. C. 340-356. http://www.iet.ru/trend/2003/

54



Tabnuna 2. Kpynueimue caenku causiHuil u noraomenuit B Poccuun B 2002-2003 rr.

2002 2003 Temn pocta, %
Cronmocts | % | Koa- Cronmocts | % | Koa- Cronmocts | Koa-
C/IeJIOK, BO (¥ (N (1)) BO CIeI0K BO
Tun crenox MUIH. JI0JLL. CHEJIOK | MJIH. TOJLI. CENIOK CAEJIOK
CIIA CIIA
Crenku Ha BHYTPEHHEM DBIHKE
(6e3 crenku FOkoc-Cubreds) 2579 53 217 6 668 17 308 159 42
Cnenka FOkoc-Cubnedth 21732 55 1 - -
ITornomenue poccuiickux
KOMITAaHMH ~ HMHOCTpaHHBIMHU(OE3 1 826 37 41 2 455 6 53 34 29
caenku BP-T HK)
Cnenka BP-THK 7 700 19 1 - -
[Tornomenue WHOCTPaHHBIX
KOMIaHUH pOCCUNCKUMU 504 10 33 975 2 45 93 36
IIpenBapuTenbHBIl  UTOr 11O
caenkam (6e3 caemok FOkoc- 4909 100 291 10 098 26 406 106 40
Cubnedts 1 BP-THK)
Bceero no crenkam 4909 100 291 39530 100 408 705 40
CpenHsisi cTouMOCTh caenku (6e3
caenok FOxkoc-Cubnedts u BP- 17 25 47
THK)

Uctounnk: Dealogic 2003, amanmu3z KIIMI'. B ordere yunThIBalOTCS BCE CAEIKH, 3aBEpIICHHBIE IO 2
nexadpst 2003 roma. Caenku 1Mo MpyuBaTHU3ANNUN HE PACCMATPUBAIOTCS

OtpacneBas CTpyKTypa CHCJIOK IO CIUSHHUSAM M MorjomieHusiM B Poccuu

MpEACTaBJICHA HMUXKE. B 1emoM oOHa Jaimeka OT MHUPOBOM MPAKTUKHU: OKOJIO

ITIOJIOBUHBI OT O6H_I€I‘O oO0beMa CACIIOK OTHOCHUTCA K YKPYIIHCHUAM KOMIIAaHUH B

CBIPBEBBIX OTpacisix (63%), peaku CIUIHUN B CEKTOpPE (PMHAHCOB M CTPAXOBAHUA,

XUMUU U papMaleBTUKH.

Tabnuua 3.0TpacneBast CTpYKTypa pbIHKA CIMSHUN U MOTJIOIIEHUI.

Otpacan Poccus Mup B nejsom
1999 | 2000 | 2001 | 2002 | 2003 | 2003* 2002 2003*
[Tone3Hsle uckonaemsle 53% 4% 49% 25% 83% 63% 7% 5%
IIpomeiniienHoe 1% 55% 6% 34% 6% 14% 8% 8%
IPOU3BOICTBO
TenexoMMyHHUKaLUU 2% 14% 9% 7% 5% 11% 11% 12%
Tpaucnopr 0% 0% 4% 1% 2% 4% 4% 4%
KommyHansHble yeayru 27% 1% 0% 3% 1% 2% 5% 5%
TTumesas, nerkas u 4% 15% 2% 10% 1% 2% 4% 4%
nepeBooOpadaTel
DUHAHCHI U 0% 0% 2% 4% 1% 2% 20% 21%
CTpaxoBaHHE
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Xumus 1 papMmaneBTHKa 4% 5% 20% 1% 0% 1% 11% 12%
CMMU u mporpaMMHBIE 0% 2% 0% 14% 0% 0% 5% 5%
TPOIYKTHI

Hpyrue 9% 5% 8% 1% 1% 2% 25% 25%
Bcero 100% | 100% | 100% | 100% | 100% | 100% 100% 100%

* bes cnenku FOxoc-CubHe(Th.
HUcrounuk: Dealogic 2003, anann3 KIIMI'. B ot4yere yunThIBalOTCS BCE CAENKH, 3aBEPLICHHBIE 110 2
nexabpst 2003 roga. Cuenku 1o NpUBaTH3aLUK HE PACCMATPUBAIOTCS

Tabnuna 4. CnustHYS U TIOTJIOLIEHUS 10 BUAaM, sHBapb-ceHTIOps 2003,%

Kounrnomeparnoe | Beprukansnoe | ['opusonartenbHoe

Joiist B COBOKYITHOM 00beMe
CJIETIOK, 10-15 20-25 65-70
0e3 HeTSIHOrO CeKTopa
Jons B 00I1IEM KOJIMYECTBE
CJICIIOK

Hcrounnk: M&A Appraisal.

2-25 25-30 50-55

JInHaMuKa KOJIMYECTBA PACCMOTPEHHBIX YBEAOMIICHUH M XOJATalCTB B
COOTBETCTBUHM ¢ TpeboBanusMu crared 17 m 18 3akona «O KOHKypEeHIUH U
OTPAaHUYECHUM MOHOIIOJIMCTUYECKOW JEATEIBHOCTH Ha TOBAPHBIX PBIHKAX»

MMpCaACTaBJICHA HUXKEC:

Ta6muma 5. JluHamMuka KOJTUYECTBO YBEIOMJICHUH | xomataiicTB B 1998-2002rr.

. VY nenbHbli BeC B CyMMapHOM
KonunuectBo yBenomieHuit .
o KOJIMYECTBE 3asABJICHUH 110 CTAaThsIM 17 1
M X0J1aTaliCTB
18, %
1o craTtee 17 o craTthe 18 o crarbe 17 o craTthe 18

1998 2485 4417 36,0 64,0
1999 2936 7315 28,6 71,4
2000 3882 12092 24,3 75,7
2001 4827 16165 23,0 77,0
2002 4371 19659 18,2 81,8

Hcrtounuk: nanusie MAII Poccun.

Ta6mmma 6. Ctpykrypa xonarancts, paccmoTpeHHbIXx MAIT B 2002-2003 rr.

2002 2003

Buael xonaraiicTs KOJIMYeCTBO J0JIs1 KOJHY€eCTBO 20151
IIpunoOperenue akuuii (oyei) 7813 71,2% 8880 71,0%
ITosryueHne OCHOBHBIX MIPOU3BOCTBEHHBIX

CPEICTB WIM HEMAaTEPUAIbHBIX aKTUBOB 1901 17,3% 2144 17,1%
CnusiHUA ¥ IPUCOEIUHEHUS

KOMMEpUYECKUX OpraHu3anuil 500 4,6% 539 4,3%
ITpoune 763 7,0% 951 7,6%
Hroro 10977 100% 12514 100%

Ucrounnk: narasie MATII Pocenn, pacuerst MUOIIIIL
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[To panHbIM  TAOAMIBI BHAHO, YTO CIUSHUA U [PUCOEIUHEHUM,
MPOUCXOAIINX KakK peopranu3amus, B Poccum kpaitHe Mayio. DakTUYECKH
CIUSAHUS TPOUCXOAAT Uepe3 MOKYIKY aKIMK WM aKTUBOB (MpUMEP — MOMBITKA
cmuaaug FOKOCa ¢ CI/I6Heq)Tb}o).50 ITo manaeim MAIla, yucino xojaTaiicTB O
NPUOOPETCHUM aKIMK U aKTUBOB Mo4yTd B 20 pa3 OoJibllle, YeM XOJATAUCTB O
CIUSIHUM U TPUCOETUHEHUH KOMMEPUECKHMX OpraHHu3alliii, Ipu4eM XoJaTaiicTBa
KacaloTCsl B OCHOBHOM T'OCYJapCTBEHHBIX YHUTApPHBIX MPEANPUATHH — HX
KOJIMYECTBO COKpalaercs nyteM ykpynHenus. Tak, no ganaeiM MAII, Bcero B
2003r. OpuT0 paccmoTpeHo 539 XOmaTalWCTB O CIUSHUA W TPUCOCTUHEHUU
KOMMEpPUYECKUX opranu3anuid, uto Ha 10% Oomnbiie mokazarens 2002 roxa. Beero
K€ aHTHUMOHOIOJIbHBIM OPraHOM IO peopraHu3anuu OblIo paccmorpeHo § 880
XOJIaTaliCTB O MPUOOPETEHUM aKIWi W J0Jiell B yCTaBHOM Kamutaie u 2 144
X0JIaTalicTBa O NMPUOOPETCHHH aKTUBOB, YTO MPEBBICHIIO TOKA3aTeb IPOILIOTO
roja.

K OCHOBHBIM TEHJICHIIMAM PbIHKA CIMSHUM M MOTJIOIIEHUH MOKHO OTHECTH
YBEJIIMYCHUS MEXIYHAPOJHBIX CIEJIOK C Y4YaCcTHEM POCCHHCKUX KOMIIAHMM
(coBepuieHHE CHIEJIOK 4Yepe3 MHOCTPAHHBIE XOJJIUHTH C TMPUMEHEHUEM
MHOCTPAHHOTO TpaBa) M POCT PbIHKA CIUSHUN W TOIJIOMIEHUA 3a CYeT
MPUBATU3ALIMOHHBIX CIEJOK.

Cpeny MO3UTUBHBIX XapPAKTEPUCTUK CIIETIOK PhIHKA CIUSHUN U TOTJIONICHUN
MO>XHO OTMETUTb CHIDKCHHE OIepaluii ¢ MCIOJb30BAaHUEM MpPEeIHAMEPEHHOIO
OaHKpPOTCTBA, pa3MbIBaHUS aKIMOHEPHOTO KamuTajda M CHJIOBBIX 3axBaToB. Bce
qalie MCMOJb3yeTCsl MPAKTUKA W TEXHOJOTHUS Pa3BUTHIX 3amaJHbIX CTPaH,

MPUTTIAIIAIOTCS TPOPECCHOHAIbHBIE KOHCYJIBTAHTHI.

0 OnHa M3 IPHUMH — 3TO TO, YTO 3aKOHOJATENHCTBO TPEANONATACT COOMOICHHE HHTEPECOB KPEAHTOPOB
npu peopranuzanun. [103ToMy MpeanoYnTaioT onepaniy KyIIi-IIPoaaKid KOHTPOJIBHBIX ITAKETOB aKIIHUi.
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3.2. OcoGeHHoOCTH MpoleccoB peoprannzaunu B Poccun

MOXHO BBIICIUTh CIEAYIONMEe OCOOCHHOCTH IPOIECCOB CIUSHUM U
OTJIOMICHHH '

IlepBasi 0COOEGHHOCTH CBSi3aHA C pa3IUUUSIMUA B TPUYMHAX JaHHBIX
MPOLECCOB. AKTHUBHU3alMs CIUSHUNA W TMOTJOUICHHWS HE CBS3aHa CO CTaJUsIMHU
PKOHOMUYECKOTO Pa3BUTUS — CKOpee OOyCIaBIMBAETCA BCE e€lIe TaKuM
NEeUCTBYIOIUM  (aKTOpOM Kak TMOCTIPUBATU3AIMOHHOE MepepacnpeiesieHue
COOCTBEHHOCTH M JKCIMAHCUA KPYMHBIX Tpyni. [Iporecc cnusHuii 1 mOTIO0mEeHun
MPOUCXOJUT MPEUMYIIECTBEHHO CIIOHTaHHO. BO MHOTHX OTpaciisix He MPOBEICHbI
WHCTUTYLIMOHAJIbHBIE peOpMBl — CTPYKTypa MPEANPHUSATHNA OCTAeTCs HAa YPOBHE
TJIAHOBOW YKOHOMHUKH.

Btopast oco6eHHOCTh 00yciioBlieHa crienu(PuKod pocCUCKoro (hoHI0BOIO
pBhIHKA. PRIHOK IIEHHBIX Oymar ¢ camoro Hauaja pa3BuBajcs B Poccum Kak pbIHOK
KOpIopaTUBHOro KOHTpoisi. Ha HeMm xapakTepHbl HU3KHE O00BEMbl MOPT(ETbHBIX
WHBECTUIIMA W BBICOKME MacIITaObl BBIKyINla akKIMid C LeJbl0 1mepeaena
COOCTBEHHOCTH, MpUYeM O3 y4yacTusi OPTraHU30BAHHOTO (DOHIOBOTO pPHIHKA.
[TosTOoMy pbIHOYHAS 1I€HA aKI[U{ HAa BTOPUYHOM PHIHKE HE UMEET CYIECTBEHHOTO
3Ha4YCHUs (32 HCKIIOUCHHEM OOBCAMHEHUS] KPYIMHEUIINX OTEUYEeCTBEHHBIX
KOMIIaHHM).

TpeTbsi 0COOEHHOCTh CBSI3aHA CO CTPYKTYPOM COOCTBEHHOCTH POCCHUMCKUX
komnanuii. CorjlacHO JaHHBIM MPOBEJEHHBIX HCCieAOBaHMM, B Poccuu omToBas
CTPYKTypa COOCTBEHHOCTH C  JCp)KAHMEM KPYIHBIX MaKeToB akumit.”> Kak

CIICACTBUC - CPAaBHUTCIIbHO BBICOKOC Tp€6OBaHI/IC K HO0JIC TIOAKOHTPOJIBHOI'O

' Pagpirun A.Jl., DutoB P.M. TIpo6ieMsl CIMAHMIA W TOIJIOMEHHH B KOPIOPATUBHOM CEKTOpe. — M.:
WHCTHTYT SKOHOMHKH MepexoaHoro nepuoaa, 2002. 114 c.

2 Cm. Mupku S. PBIHOK LEHHBIX Oymar: Bo3zmelcTBHE (yHIAMEHTANBHBIX (AKTOPOB, MPOTHO3 H
nmoJInTUKa pa3sutus. — M.: AneninHa [Tabmumrep, 2002. — 624 c.
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aKiiMoHepHoro kanurtana (B wuaeane — a0 100%). 3avactyro cuMTaercs
IPEeANnoYTUTENIbHEW HeOPMATIbHBIA KOHTPOJb 3a MPEINPUSTHEM Yepe3 KOHTPOJIb
(UHAHCOBBIX IOTOKOB, [JaBajlbue€CKME€ CXEMbl H T.Ml., YEM OPUAHYECKOE
odopmIIeHHE CITUSTHUS WU TIOTJIoNIeHUA. Jlo HeJaBHETO BpeMs 3HAUNTENbHAS OIS
CHCJIOK MO0 pEopraHu3allud MPOBOJAWIACH HE JJIA ONTHUMHU3ALUU ACSTEIbHOCTU
KOMIIaHWH, a JJIs1 BBIBOJIA U3 HEe IEHEKHBIX MMOTOKOB.

MuHopuTapuy UrparOT MACCUBHYIO POJIb B YIPABJICHUN KOMITAHUSMU U HE
MOTYT BBICTYNaTh TOJHOIICHHBIMM yYaCTHUKAMU pBIHKA KOPIOPATUBHOTO
KOHTPOJIA.

YerBeprast 0coOGHHOCTH KacaeTcsi GopM ciusHuii u mornonieHui. Kak,
IpPaBUJIO, OTCYTCTBYIOT paBHONpaBHbIE ClUsAHUA. OHUHAHCHPOBAHHE CIEIIOK
MIPOU3BOJUTCS 3a CUeT COOCTBEHHBIX CPEACTB akimoHepoB. M3 ¢opm ommaTs
HauOOJbIIIEE PACIPOCTPAaHEHUE TMOIyUYWia OTUIaTa HAIMYHBIMU CPEACTBAMHU WIIU
BEKCEJSIMM, a HE  akKkUWsIMH. XapakTepHOM  OCOOEHHOCTBIO  SIBISETCSA
HEPACIPOCTPAHEHHOCTh JTOOPOBOJIBHBIX JIPYKECKUX CIUSHUW W TOTJIOIICHUMN,
npeobsagaroT JKECTKUE TMOIJIOIIEHUSI C HCIOJb30BaHUEM aJMUHUCTPATUBHOIO
pecypca u cxem OaHKpPOTCTBA.

[IpuoOpeTenue npeAnpusITHl 4acTo MPOBOAWIOCH MO BHEIKOHOMUYECKHUM
MoTtuBaM. Hampumep, mnpu mnpuoOpeTeHHH 3HAYMMOTO [UJIsl PETHOHA WU
rpagoo0pasyIoniero MpPEANpUATHs HOBBbIE COOCTBEHHUKH TONydYaldW phlyar
HOJIUTUYECKOT0 BO3/ICHCTBHS HA MECTHBIE U PETMOHAJIbHBIE BIACTH.

[Istass ocoOeHHocTh KacaeTca (opM TpoBeleHUs caenok. Penko
BCTPEYAIOTCS CIOXKHBIE CXEMbI M0 peOpraHu3alii CyIIeCcTBYOMmUX 6uzHecoB. Ha
NPaKTHKE, KaK MPaBUIIO, BCSA CIOXKHOCTh MPHUHATHS PEUICHUs O CIEJIKE CBSI3aHa C
MIOCTPOCHUEM CXEMBbI, MO3BOJISIIOIIMX M30eraTh TpeOOBaHMI 3aKOHOAATEIHCTBA O

KOHKYPCHII U 0o KOPIIOPAaTUBHOI'O 3aKOHOAATCIBCTBA O 3aMHTCPCCOBAHHOCTH
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caenok. J{ist 5Toro ucnonabp3yoTess oQUIOpHBIE CTPYKTYPhI THO0 MOCPEAHUYECKUE
KOMIIaHHH, ITO3BOJISAIOIINE CKPBITh UICTUHHBIX ITOKYTIATEIICH.

Kax mpaBuiio, npu cTpyKTypUpOBAaHUU OlEpaIuii MepBOHAYAIBHBIA BBIOOD
CTOMT MEXJy JABYMsI BUAAMH oOllepauuid: npuoOpereHue Bcero OusHeca (uepes
INOKYINIKY BCEX aKIMM WIM peopraHusanuio) Jubo NpHOOpEeTEeHHE OTIENIbHBIX
akTuBOB. OIHUM M3 ompeaensomux (HakTopoB Mmpu BbIOOpe sBiseTcs (akTop
BOIIPOCOB HAJIOrOOOIOKEHHUS.

TUNMUYHON B POCCUMCKOM IPAKTUKE SBIISIETCA CUTyalMs, KOTJa IO CyTH
CHeNKa SBISETCS CIUsSHUEM (TMPUCOEOUHEHHEM), HO odopMmisieTcs He B
COOTBETCTBUM C TpeOOBaHUSIMH, MpPEIbABISIEMbIMU K PEOPraHU3alMM, a Kak
NOKYINKa aKIUil M aKTUBOB. OJTO OOBSCHSETCS >KEJaHHUEM KOHTPAreHTOB, BO-
NEPBbIX, OOOUTHM HEOOXOJMMBIE TIPU PEOPTaHU3AIMU MPOLEAYPhl (JIOTOBOP
peopranusainum, IMOPsJIOK KOHBEpTAIMH, IEePEAAaTOUYHbI akKT, CO3bIB OOIIETro
coOpaHusl akIIMOHEPOB, corigacoBaHue B MAII), BO-BTOPBIX, JIMIIUTh KPEAUTOPOB
npaBa TpeOOBaHUS JOCPOYHOI'O UCIIOJHEHUS 0053aTEIbCTB.

IIpy CTPYKTYpUPOBAHMM CHEJIOK IO PEOPraHHU3aLUU PYKOBOJCTBYIOTCS HE
CTOJIbKO YKOHOMHYECKUMHU KPUTEPUSIMHU, CKOJBKO BONPOCAMHU JEHCTBUTEIBHOCTU
U 3allluThl IpuoOpeTaembIx IpaB cOOCTBEHHOCTH. OAHO M3 00s3aTENBCTB —
YBEJOMIIEHHE KPEIUTOPOB M MPEJOCTABICHHE MM IpaBa TPeOOBaTh JOCPOYHOIO
norameHus: yObITKOB — JENalT OObEIUWHEHHUS, MPOBOAMMbBIE KaK CIHUSHHUS U
IPUCOEINHEHNS HETIOMYJIIPHBIMHU.

OcHoBHasi 4yaCThb aKTUBOB Mepepacrpezensercsa BHe GonmoBoro poiHka. [1o

53 HpI/IO6p€TeHI/Ie aKIII/Iﬁ JIIsL ueneﬁ HAJIOTOOOJIOKEHUST HE BJIEUYET 3a Cco0oM JOIIOJTHUTCIIBHOI'O

HaJIOr0O0JIOKEHUSI 0 MOMEHTa HMX IOCIEAYIOIIEro OTYY>KAEHHS, IPU 3TOM OOBEKTOM HaJIOro00JIOXKEHUs OyaeT
MIPU3HABATRCS pPa3HANA MEXIY I[EHOW NPHOOPETeHHWS W IIEHOW IOCIEAYIOMed MpOodaKu. AHAJOTHYHO IIPH
peopraHuzanuy — rnepeadya IMyIIecTBa OCBOOOXKIAETCS OT HAJIOT000I0KEHHS.

B otimume ot nproOpereHns Bcero Onu3Heca, MOKyKa aKTHBa MMPUBOIUT K HAJIOTOOOJIOKEHHUIO HAIOTOM Ha
npubsute 1 HJIC. C yderoMm »3TOro mpojaka akTHBa MOXXET OBITH CTPYKTYpPHpPOBaHAa KakK BBIJICICHHE
CYILECTBYIOLIETO0 aKTHBAa B YCTABHBIM KalMTal CO34aBAacMOM JOYEpHEH KOMIIAHUU C €€ MOCIENYyIoeH Npoaakel
WHHIMATOPY CHACTKH.
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JAHHBIM HCCleoBaHUN c cepeaunbl 90-x rofoB 3a roa B cpenHeMm Ha 6-8%
NPENPUATHII MEHSIIHCh OCHOBHBIC COOCTBEHHHKH.”' PoccHiicKas 0COGEHHOCTD
pBIHKA KOPIIOPATHMBHOIO KOHTPOJIA  3aKJIKYAaeTCss B TOM, YTO OJHOM U3
pacnpocTpaHeHHBIX (OPM CIEIOK Ha PbIHKE KOPIOPATUBHOTO KOHTPOJIS SIBIISAETCS
BHECEHUE AKTHBOB, B TOM YHCJIE MAKETOB aKIUM{ OJHOW KOMIAHWHW, B YCTaBHBIN
KanuTtan apyrod. Takas ¢opma kKak peopranusainusi, TPUMEHSETCS PenKo. ITO
CBSA3aHO C TEM, YTO peopraHu3alus TpeOyeT AOCTATOYHO OOJBIIOTO0 KOJUYECTBA
aJMUHUCTPATUBHBIX JCHCTBUH W CBSI3aHA C BBICOKHMH pHUCKAMH IIPABOBOIO
Xapakrepa.

[Ipaktuka MAIla u apOuTpakHBIX CYJOB CBHJETEIbCTBYET, UTO
3aKOHOJATEIbCTBO O CIUSHUM UM NPUCOEAMHEHUU aKIIMOHEPHBIX OOIIECTB
HeA((DEKTUBHO, IUIOXO OTPEryJUPOBAHBl BONPOCHI MPUOOPETEHUS KPYIHBIX
MaKeTOB aknuh. MaKTUYECKH JEHUCTBYIONIECE 3aKOHOJATEIBbCTBO MPEIMSITCTBYET
peopranuzauuu. MMeromuecss B 3aKOHOAATENbCTBE MPOOENTbl M MPOTUBOPEUUS
BEIyT K TOMY, 4TO JI00asi peopraHu3alis, MpoBoJIMMas B HACTOAILEE BpEMsi, HECET
B ceGe pUCK ObITh MPU3HAHHON HE3aKOHHOI.

Cepbe3Hoil mpobsieMol ISl pa3BUTHUS MPOIIECCOB PEOPTaHU3ALUN SBIIAETCS
HECOBEPILIEHCTBO aHTUMOHOIIOJIBHOTO 3aKOHOaTenbcTBa. CylecTByONMi ceiluac
nopor (20 mmH. py0.) nemaer Hed(EKTHBHBIM U TPYIJOEMKHM Haa30p 3a
IIPOBOAUMBIMU CAEIKAMM IO peopraHu3auuu. Kpome TOro, u3BECTHO, 4TO
TpeOOBaHUS O HAJ30p€ CO CTOPOHBI KOMIIAHUHM JIETKO OOXOZSTCS C IOMOILBIO
(OopMaTbHO HE3aBUCUMBIX aKIIMOHEPOB WIIM 00JIEE CIOKHBIX CXEM.

Opnnako, B cdepe aHTUMOHOIOJBHOIO PEryJUPOBAHMS HAMETHIIAChH

auOepanu3auus pexkuma Haazopa 3a caenkamu. MAIIL (teneps PenepanbHas

> AnekcangpoBa A. OnHa craThs Ha BCE Ciydyad NOIVIONIEHHI BIopo HpaBoBOil MH(OpMALMH OT
21.10.2003 http://www.bpi.ru
55 Yrorm 2003 roma /[XKypuan mist akiponepos. 2004. Nel. Crp. 3-6
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AHTUMOHOTIONBbHAS CiIy’k0a) W MMHHUCTEPCTBO 3KOHOMHYECKOTO Ppa3BUTHS U
TOPrOBJIM TPEIJOXKUI TMOBBICUTH B 150 pa3 mopor CTOMMOCTH AaKTHBOB
yY4acTBYIOUIMX B CIMSHAM WM TOPUCOCAUHEHUU OOLIECTB, TpeOyromui
IPEIBAPUTEILHOTO COIJIacUsl AHTUMOHOIOJIBHOIO oOpraHa, 10 3 Mipa. pyo.
Cnenkax croumocth oT 200 muH. py6. 10 3 Miapa. pyO. JOJDKHBI HOCHUTH
YBEJOMUTENIbHBIN XapakTep ¢ MPaBOM AHTHUMOHOIIOJIBHOIO OpraHa B T€YEHHE 3
Mecsle 3anpeTuTh caenky. Caenku ctouMocthio A0 200 MIH. JDOJKHBI HOCUTH
YBEJOMUTEIIBHBIN XapakTep (II0CiIe COBEPILECHHUS).

Takxke IUIaHMpPYEeTCS OTMEHHUTHh IPOLICHTHBIA Oapbep, TpeOYIOMIMiA
paspenieHuss aHTHUMOHOIOJIBHOIO — OpraHa, npu Mokynke akuuil. Ilpu
npuoOpeTeHNH 10Ju cBbilie 25% KOHTPOJIb JOJKEH OCYHIECTBIIATHCA B MOJHOU
mepe, 10 20% on orcyrcrByer, a oT 20% 10 25% - aBigercs ynpoueHHbIM. [Ipn
J1000M YBEJIMUEHUH JIOJIH YK€ CYIIECTBYIOIIETO aKIMoHepa B pazmepe 6omnee 50%
akuui 10 65% wnnu cebime 75% UMEET CMBICIT TOJIBKO YBEIOMUTEIIBHBIA PEKUM.

XOTs  poCCHMCKHME TMpaBujia pPEOpraHv3aliy  MPUHLIUIHAIBHO  HE
OTJIMYAIOTCA OT 3apyOeKHBIX, OJTHAKO HEeIOpabOTKa 3aKOHOB O MPUBATHU3AIUHU, 00
aKLIMOHEPHBIX O0IIEeCTBaX, PbIHKE ILEHHBIX OyMar, HECOBEPIIEHCTBO CyaAeOHOMN
CUCTEMBbI OTKPBIBAIOT IIUPOKHWE BO3MOXKHOCTH [UII MAHMUIYJUPOBAHUS U
UCIIOJIb30BAaHUSI HE3aKOHHBIX MEXaHU3MOB Ha PBIHKE KOPIOPATHBHOIO KOHTPOJIS.
M3o00peratoTcsi cxembl, (OpMaIbHO HE ABISIIONIMECS pEeopraHu3aluei, HO
MO3BOJIAIONINE JTOOUTHCS HYXHOTO pe3yJbTaTa 0€3 CIOXKHBIX HOPUINYECKUX
npouenyp. B Oyaymem 1is pemieHuss npoOsieM, CBSI3aHHBIX C MpoLEccaMu
peopraHu3aium, He0OXOAMMO KOMILUIEKCHOE PEIIEHHE BOMPOCOB MO CIEAYIOIIUM

56
HaIIPaBJICHUAM:

> JlaHHbIE peKOMEH/IAIHH IPUBOAATCS MHCTHTYTOM SKOHOMHKH MEPEXO0HOTO MEPHOIA.
Poccuiickas SKOHOMHKA B 2003 TOxy. Tennenunn u MEPCIEKTHBBI
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- YCTAHOBJICHHE  3aKOHOJIATEIbHOE  OMpENEJICHUE EIWHOT0  MepeyHs
KaTeropuil JIMI, YbH MpaBa JOJHKHBI OBITh TApAaHTHUPOBAHBI MPU PEOPraHU3ALNN
aKHOHEpHBIX o0mecTB (B kauecte pomnosnHenus B ['K PO nubo B Buae pasznena
CHEIMAIbHOTO 3aKOHA O PeOpraHu3alun);

- pa3BUTHE M JeTaju3alUsl IPaBOBBIX MEXAHU3MOB, OO0ECIEUMBAIOLINX
3alUTy MPaB MUHOPUTAPHBIX aKIIMOHEPOB IMpPH MOrJIoHeHuH (ImyoanyHas odepra,
IPaBO NPUHATHUS PELLIEHUH, «CIIpaBeJINBas LIeHa» U JIp.);

- 3allUTa TpaB MHUHOPUTAPHBIX AKIMOHEPOB, BO3PAXKAIOIIUX TMPOTUB
peopraHu3anuy;

- OIIpe/IeJICHUE YCIOBUM, TPU KOTOPBIX JUL0, YCTAHOBUBLIEE ONPEACICHHBIN
MOPOT KOHTPOJIE B MPOLIECCE MOTJIONIEHHUs, BIIpaBe 3aBEPUINTh KOHCOJIUIAIUIO,
HEB3UpPasl Ha CONPOTHBICHHE MEHEIKEPOB M MUHOPUTAPHBIX aAKIIMOHEPOB
(aHHYJTUPOBAHME 3AIIUTHBIX MEXAHU3MOB, CKYIIKa OCTAIOLIUXCS aKUUU U Ap.);

- BBEJICHHE psa MpaBUJl KOHBEPTALUU aKUWW (J0Jeil ydacTus), KOTOpbIe
JOJDKHBI UCKIIIOUUTh BO3MOXHOCTh «pa3MbIBaHUs», «BBIIABIMBAHUS» U JPYTUX
CIOCOOOB  3JIOYNOTPeOJIeHUs] KPYIHBIMU YYaCTHUKAMH CBOEM BO3MOXXHOCTHIO
ONpeEeNsATh YCIOBUS PEOPraHU3allly;

- pa3BUTHE HOPMATUBHOIO  PETryJIUPOBAHMS  CHEIOK C  JOJTOBBIMU
o0s3aTenbCTBAaMU (B HACTOSIILIEE BPEMSI CYLIECTBYET BO3MOXHOCTb CHUKEHUS
CTOMMOCTU CJIIETIKU MO TOJYYEHHUIO KOHTPOJS MOCPEACTBOM MOKYINKH JOJITOBBIX
0053aTEeNBCTB U COXPAHEHUS! KUHKOTHUTO);

- pa3BuTHE HOPM (TpeOOBaHWI) paCKpPBITHUS HHPOPMALUA O TPOLETYpPE
CIIUSTHUS WJIH TIOTJIONICHUS;

-o0ecrieyeHre  ONTUMAJIBHOTO  YpPOBHA  MPO3PAYHOCTH  CTPYKTYpHI

(Bemmyck 25) Pazpmen 4.2. TeHaeHUMM M AWHAMEKA CIUSHUKA W TOTIOMIEHWH. Pa3BuTHE peopraHM3alliOHHBIX
npoteccoB // UHCTUTYT 9kOHOMUKH niepexoHoro nepuoja. C. 340-356. http://www.iet.ru/trend/2003/
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COOCTBEHHOCTH U UBMEHEHUH B CTPYKTYPE COOCTBEHHOCTH;

- JaJibHEMIlIee COBEPUICHCTBOBAHHWE HOPM, PETYJIUPYIOIIHMX OCOOCHHOCTU
YMHUCCHUU U KOHBEPTALIUU LIEHHBIX OyMmar;

- WM3MEHEHHs B 3aKOHOJATEIbCTBE O PErMCTPATOPCKOM M JENO3UTapHOU
NesATeNbHOCTH, HAITPaBJICHHBIC HA 3aIUTY MPaB COOCTBEHHOCTH Ha aKIUU;

- JlajpHedlas JeTanu3alus M YTOYHEHUE NPUHLUIIOB HAaJOroo0JI0KEHUS
XO34MCTBEHHBIX ONEpaluii B paMKax peopraHuzanuu (3akoH PO «O nHaiore Ha
Olepalny ¢ UEHHbBIMU OyMaraMm») ¢ y4eTOM KOHKPETHBIX CTPAaTErM4yecKuX 3aaad
rOCYJapCTBEHHOIO PETYJUMPOBAaHUS M CYIIECTBYIOIIEH MHUPOBOM NPaKTHKU
CTUMYJIMPOBAHUS/OTpaHUYEHUS JAHHBIX MTPOLIECCOB;

- obecrnieyeHHe KOOpPAMHAIMM CO CTOPOHBI PETYJIHUPYIOUIMX OPraHoB
(HEmNPOTHBOPEUUBOCTH BEJOMCTBEHHBIX AKTOB, EJUHAs CUCTEMA KOHTPOJIS U Ap.);

- obecriedyeHne «IIPO3pavyHOCTH» CYyACOHON MPAKTUKH U OTBETCTBEHHOCTHU
CyleOHBIX PEIICHU Mpu pa3pelieHUH CIOPOB, BO3HUKAKOIIUX B IIpoLECCe

CIIUSIHUU U MOTJIOIICHUH.

3.3. Hcnoab30BaHUusI HHCTPYMEHTOB (POHIAOBOI0 PHIHKA B KOPNOPATHBHBIX
KOH(}JINKTAX.

Haunboiee LUBUJIN30BAHHBIM crnocodom nepepacnpeneneHus
COOCTBEHHOCTH B PBIHOYHOM SKOHOMHUKE CYHUTAETCS CHEIKH KOPHOPATUBHOIO
KOHTPOJIS — CIUSAHUSA U noriomenus. OJTHaKo B OTIMYKE OT TPAJAULMOHHBIX (HOpM
CIMSIHUM M TOIJIOIIEHUH C JIOCTaTOYHO BBICOKOW J0JEeH J10OpOBOIBHBIX
(Ipy’XECTBEHHBIX) CIUSHUMN, B PoccuM OHU MpakTUYECKH BCETJa HOCST JKECTKUH,

BBIHYKJCHHBIM XapakTep. OKCIEPTHl CUYUTAIOT, YTO 74 POCCHUCKUX CIMSHUN
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IIPOUCXOIUT MyTeM BPaKAEOHOro moriomeHus.” OOGBICHEHHEM TOMY CIyXKHT
TOT (haKT, 4TO MPU OTHOCUTEIHHO HEOONBIINX 3aTpaTax mopsaka 0,5 MIIH. IO
MOXHO 3aXBaTHTh OM3HEC CTOMMOCTHIO B 10 pa3 GobIire.

Haubonee pacnpocTpaHeHHbIMU (opMaMHu TOTJIONICHUS HAa POCCUMCKOM
PBIHKE SIBJISIFOTCS:

1) ckynka akuuii y MHHOPUTApHbIX aKIMOHEPOB - OJUH U3 Hauboee
pacrnpocTpaHeHHbIX crocoboB. Hwuzkas nuKBUIHOCTE (OHIOBOTO  pHIHKA,
OTCYTCTBHE MyOJWYHBIX KOTHPOBOK aKIUMH, HE3HAYUTEIbHBIC JIUBUICHIBI
MO3BOJISIFOT JEUIEBO CKYIATh KLU Y BJIAJICIIBIEB.

2) CKymka JOJTOBBIX 0053aTE€NbCTB NPEANPHUSATHNA, HCIOJIb30BAHUE
MexaHu3Ma OaHKpoTcTBa. [lo BeickaszpiBanmsiM pykoBoguteneit @CDO oxoso
TpeTH BceX OaHKPOTCTB B Poccuu MpUXOAWIOCH Ha «3aKa3Hble» OaHKPOTCTBA,
IPUMEPHO TPETh KPEAUTOPOB ObLJIa 3aMHTEPECOBAHA HE B TOJYYCHHUH JCHET, a B
cMeHe coberBeHHuKa.> Ilocme npuHsaTAd B 2002 T. HOBOrO 3aKOHA KOJUYECTBO
TaKuX CIIy4aeB COKpAILAETCS.

3) WCMOJB30BaHME HECOBEPINEHCTBA CYJIEOHBIX MPOIEAYp, 3a4acTyiO
BBIHOCSTCSI TMPOTHUBOIOJI0KHBIE PEIICHUS CY/I0B

4) ucnoJyib30BaHUE PEIICHUM CYI0B /I MPU3HAHUS paHEe OCYIIECTBICHHbIX
CIEeNOK (BBITYCKOB IIEHHBIX OyMar) HeJIeUCTBUTEIbHBIMU, Il OTPAHUYCHUS TIPaB
110 TOJIOCOBAHUIO UJIM BIAJCHUIO MAKETAMH aKIUH, TPOBEICHUIO 00X COOpaHuid,
HA3HAYCHUIO apOUTPAKHBIX yHpaBistonux. OCOOCHHO MIMPOKO PACTIPOCTPAHEHO
UCIIOJIb30BaHUE OIIMOOK YMUTEHTOB MPU PErUCTPAILMU UTOTOB BBIITYCKOB LIEHHBIX

Oymar. [Ipy MHOrMX SMHCCHSX 3a4acTyl0 HapyIIalOTCs IpaBa MUHOPUTAPHEB,

*7 Inemakosa Onbra. CiintHO 1 6e3pasaensHo // Kommepcant, Ne21 06.02.2004
> Bypmucrposa Tarbsina, Kapenun Anapeit. bankporctBa B coBpemeHnHo# Poccuu. //IIpaBo U 3KOHOMHUKA.
2004 Ne3. Crp. 7-17.
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BCJICJICTBHE YETO OHU MOTYT OBbITh IPU3HAHBI HEICUCTBUTEIbHBIMH.

5) chnmcaHue ¢ peecTpa aKUMM M WX Iepedadya depe3 psj  CHEIOK
«JI0OPOCOBECTHOMY TIOKYTIATEITION

6) MOMOJHUTEIbHAs] SMUCCHUSl aKIMK [JIs pa3MbIBaHHE JOJIM HEYTOJHBIX
aKIIMOHEPOB - TOTOBUTCSI pelieHne 001Iero coOpanusi akKIMOHEPOB O Pa3MEIICHUN
JOTIOJIHUTENIBHBIX ~aKIMM 110  3aKpbITOM mnoanucke. [lng HeuTpanmsanuu
BJIAJICIbIIEB KOMITAHUU-IEIU KaK MPaBUIIO MOJIA€TCS UCK B CYJl U aKIMU OTBETUYHKA
BPEMEHHO apecToBbiBatoT. [locne mpoBefeHus coBeTa NUPEKTOPOB JIOJS CTaphIX
BJIAJICTIBLIEB PE3KO COKPAIIAETCS

7) peopraHuzamus MmyTeM BblaeieHusd. llpu 3Tolt cxeme B Xoje
peopranu3anv MPOUCXOIUT OTAECIEHUE JIMKBUIHBIX AKTUBOB M IACCUBOB OT
HEJIMKBUJHBIX W WX BBIBOJI IOJi KOHTPOJb BHOBH CO3JaHHOM KommaHuu. Ha
MPEANPUATUN-TIOJDKHUKE OCTAIOTCS  YOBITKM, TIPAKTUYECKH HepeadbHas K
B3BICKAHHIO I€OUTOPCKAs 3aI0KEHHOCTD H JOJITH MePe/] OI0IKETOM.

8) mpoBejeHUE JBOWMHOTO COBETa aKIHMOHEPOB — 3/IeCh aJIeKBAaTHBIX
CIOCOOOB 3alIMThl MPAKTHUYECKH HE CYIIECTBYET, HauOoyiee YSI3BUMBIA IS
3aKOHHBIX COOCTBEHHUKOB METO/I.

9) n1066upoBaHNE KOHKPETHBIX CACJIOK C MaKeTaMU aKIMi, OCTAIOIINXCS Y
dbenepanbHbIX U PETMOHATBHBIX BIACTEH.

Memoowt 3auumsl om 8paxicOeOHbIX NO2NOUeHULL

[IInpoko W3BECTHBI MEpPbI  3aIUTHl  MpeajiaraéMble B 3aIaJHOU

HPKOHOMUYECKOUN nuTepaType. TpaauIIMOHHO MpeiararoTcs METOAbl pa3ieieHus

* Tlpumep. BeBox B 1999 r. u3 «HmkHeBapTOBCHKE(TEra3», HAXOMMBIIEIOCS B MPOLECCE BHEIIHErO
VIOpaBJICHUS, METOAOM BBIICICHUS H3-T0J OaHKPOTCTBA KadeCTBEHHBIX akTHBOB B OAO «CamotiopHedreras»
(oTomm nMIEeH3uN Ha pa3paboTky CaMOTIOPCKOrO MECTOPOKACHHS M aKTHUBBI YETHIPEX JOUYCPHHUX JOOBIBAIOIINX
npeanpusitun) u OAO «HmwkHeBapTOBCKOe HedTerazonoopiBaroiee mpeanpusaTae» (2 qodepHux oOIIecTBa, He
CBS3aHHBIX C pa3paboTkoil MectopoxknaeHuii). B  «HwkHeBapTOBCKHe(dTEra3» ocrajgach KpeaUTOpCKas
33JJOJDKEHHOCTD Hepe]] OI0KETOM M yOBITKH MPOILIBIX JIET.
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COBETa JUPEKTOPOB, YCIIOBHE CYNEpPOOJBIIMHCTBA, PEKAMUTAIU3AMS BBICIIETO
Kacca,” 0JHAKO [0 POCCHICKOMY 3aKOHOAATEIbCTBY OHH MaJIo MpUMeHUMbL. Tak,
W3BECTHEE €IMHUYHBIN MNpeleAeHT MPUMEHEHHUS «30J0ThIX MMapalloTOB» - IpHU
nonbsiTke 3axBata MEHATEIIOM B 19951 adpuku «KpacHblit OKTA0pb»

Huwxe npuBeneHbl OCHOBHBIE MEXAHWU3MbI, IPUMEHEHHUE KOTOPBIX
3aTPYAHACT HEeAPYKECTBEHHbIE MOTTOLICHHS: "

1. Peopranuzaiiusi KOMIIAHUIO C IIEJIbIO BBIKYNA aKIUA WM U30aBJICHUS OT
MUHOPHUTAPHBIX AKIIHOHEPOB.

2. JIlukBuganusi KOMIIAHUIO, €CJIM 3TO MNPUBATU3HUPOBAHHOE HOPUINYECKOE
JMLO, U TIEPEIaYa BCE UMYLIECTBO HOBOMY FOPUIUUYECKOMY JIULLY.

3. Peopranuzanus KOMIIAHMM CO CMEHOW OpraHU3alMOHHO-IPABOBOM
(GbopMbI U TIPEBpAILIEHUE €€ B 3aKPHITOE aKIIMOHEPHOE OOIIECTBO UM OOLIECTBO C
OTPAHUYEHHOU OTBETCTBEHHOCTHIO.

4. Peoprannsanysi KOMIAHHIO C LEJIbIO BBIBOAA LEHHBIX aKTUBOB. [Ipogaxa
CTpaTErM4ecKuX aKTUBOB HOBOMY ropuandeckoMy iuny. Ilepenaya mmyinecrsa B
3aJ10T.

5. Peopranuzaiidsi KOMIIAHUU C Pa3JCICHUEM Ha HECKOJIbKO HEOOJBIINUX
OPEeANpUATANA, HU OJHO U3 KOTOPBIX HE SBJISETCS MOAXOASIIUM OOBEKTOM
Bpak1eO0HOT0 3axXBarta.

6. Ilepenaua Hambosiee BaXKHBIX AKTHUBOB IMOJHOCTBIO MPUHAICKAIIUM
JOYepHUM KoMHOaHusAM. OCyIIeCTBIECHHUE B TOYEPHUX KOMITAHUSAX HOBOT'O BBITYCKa
aKkuuil apyr s Apyra, KOTOpOro ObUIO OBl JOCTATOYHO JJisl TOTO, YTOOBI

YMCHBIINTL JOJIIO XOJIIII/IHFOBOP'I KOMIIaHHH B K&)K,Z[Ofl I[O‘ICpHGﬁ KOMIIaHHUHN 10

% IMonpobuee — cM. ITpunoxenue 6.

ol BpaxneOubie moriomeHus '"MO-poCCUHCKH': KaK OT HHUX 3almMTHUThCA. - CTaTbsd MpeacTaBUTENeH
amepukaHckod ropunuueckoit ¢upmbel  «Coudert Brothers» Ha wuHTepHeT-pecypce «3aKOHOAATEIbCTBO U
uHBecTUIUM» http:/www.lin.ru
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pa3mepa, Menee 25%. llepenaua ymnpaBieHUsT KaXXI0H JTOYEpHEH KOMIAHUEH
JOSUIbHBIMU ~ MEHEPKEPAMH, KOHILICHTpAalUsl YIPABICHUS B  YNPABISIOLICH
KOMIIaHUHU.

7. llepenaua Bce Oyxrantepckue (yHKIIMU TOJHOCTHIO TMpHUHAJJIEKAIICH
(IpyXecTBEHHOI ) OyXrajaTepckout pupme.

8. Ilepenaya akunu oPIIOPHBIM KOMITAHHSIM.

9. Peopranuzaiivsi KOMIIAHUU C LEJbI0 pa3MbIBaHUs (WJIM HHOTO 00pasza
n30aBIICHUS) TIAKETOB aKIIMi, KOTOPhIE MOTJIM OBl MPEMSTCTBOBATH €€ OCHOBHOMU
XO3SIMCTBEHHOW JIESITEIbHOCTH.

11. 3ydyenune goroBopa ¢ CymeCTBYIOIINM PEECTPOIEPHKATEIEM U POBEPKA
€ro JIOSJIBHOCTh, JUOO 3aKIIOYEHHE JIOTOBOP C HOBBIM PEECTPOJIEPIKATEIIEM.
YMeHbIIIeHHEe KOJIMYECTBO aKIIMOHEPOB C TEM, UTOOBI N30€KaTh 3aKOHOIATEILHOTO
TpeboBaHMs 00 UCTIOIBL30BAHUH HE3ABUCHUMOTO PEECTPOIEPIKATEIIS.

12. Tlepenaya akunu B JOBEPUTEIBHOE YIIPABICHUE, 3aJI0T aKIIUH.

13. Beiata Bce HenorameHHbIX A0aroB. [IpekpamieHue BCAKOTO
VICIIOJIb30BAHUS BEKCETIEH.

14. [IpuobpeTeHue AOMOTHUTEIbHBIX MAKETOB aKIMM Ha BTOPUYHOM PBIHKE
C 1LENbI0 KOMIICHCAIIMM TAKETOB AaKIUi NOTEHUUAIbHBIX 3aXBaTYHKOB.
[IpuBneuenue nis 3ToM uenu GUHAHCUPOBAHUS.

15. Heo0xoauMo yJIOCTOBEPUTHCS B  JIOSUIBHOCTH  CYIIECTBYIOIIETO
PYKOBOJICTBA KOMITAaHWH. BHECTH OTIOJIHEHUS M U3MEHEHUS B YCTaB C TEM, YTOOBI
MAaKCHMAaJIbHO 3aTPYJHUTH 3aMEHY CYILECTBYIOIIMX WICHOB COBETA TUPEKTOPOB U
pykoBoauteneil. Buectu TpeboBaHuEe O KBANM(PUIIMPOBAHHOM OOJBIIMHCTBE MPU
TFOJIOCOBAaHMM 10 ONPEAEICHHBIM BOIIPOCaM, U3MEHECHUS B MOJIOKEHUS O KOHTPOJIE
Y YIIPABJICHUH, MMOJIOKEHHS O COKPAILIEHUU CPOKOB BBIIUIATHI 110 3aMaM.

16. BoITycK JOTIOJTHUTEIbHBIX aKIIHA.
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17. O0benruHeHne ¢ APyro pocCUCKON KOMIaHUEH.

18. O0beHEeHNE C MHOCTPAHHOM KOMITAHUEH.

OnHoM U3 epBOOYEPEIHBIX 3a]1a4 SIBJSIETCS. PETUCTpalvs OTYETa O IEPBOM
BBIITYCKE IIEHHBIX OyMar NPUBAaTU3UPOBAHHBIX NPEANPUITUH, T.K. COIJIACHO
3aKOHOJIATEIBCTBY CACJKH C aKIUSIMH HE3aPETUCTPUPOBAHHBIX aKIIMH MPU3HAKOTCS
HIYTOKHBIMH C MOMEHTA COBEpIICHHS. "

JI1st CHIDKEHMST KOJIMYECTBA HEJIPY>KECTBEHHBIX IMOTJIOMIEHUH HEO00X0IUMO
COBEpUICHCTBOBaTh  IMPABOBBIE  OCHOBBI  PEOPraHU3alMM  MPEANPUATHH,
aKIIMOHEPHOT0 3aKOHOAATEIbCTBA U CYJIEOHO-UCIIOTHUTEILHON CHCTEMBI IO
CJIEIYIOIUM HaIpaBICHUSIM:

1. Onna u3 Mep - BHECEHHE U3MEHEHHI B apOUTPAKHBIN MPOIIECCYyaTbHBIH
KoJiekc. Tak MUHAIKOHOMpA3BUTHUSI TIPeAJIaraeT OTHECTH MPAKTUKY PACCMOTPEHUS
KOPIHOPATUBHBIX KOH(IMKTOB HCKIIOYUTEIBHO K KOMIIETCHIIMH apOUTPaKHOTO
cyna. Eiie omHoOil pekomeHnanueu sBisieTcs oOs3aTelbHas Iepenada Jen 1o
CIOpaM aKIIMOHEPOB (YYaCTHUKOB), CBSI3AHHBIX C JEATEIBHOCTHIO XO3SIMCTBEHHBIX
001I1ecTB, BKIIIOYAs Jieja MO MCKaM K PErucTparopam, B apOUTPaKHbBIE CYIIbI 110
MECTy HaXOXJICHUS COOTBETCTBYyIOIIEro oobmectBa. HeoOxoaumo 3akpenuThb
HOPMBI 00 0053aTEIbHOM YBEIOMJICHHH B JIOCYACOHOM mopsjike oOimiecTBa (ero
YYaCTHUKOB) O HAMEpPEHHH OOpaTUThCS B CyJ TpeOOBaHUEM, KOTOPOE MOKET
MPUBECTH K KOPIIOPATUBHOMY KOH(JIUKTY.

2. HeobOxomumo wu3MeHuTh crtathio 80 3akoHa «O0 aKIMOHEPHBIX
obOuiecTBax». [ledicTByromas pegakuus OO0s3bIBAET MOKYMATENs MNPEAJIOKUTh
BBIKYIl BCEX aKIMM y MHUHOPUTAPHBIX aKI[MOHEPOB MO PBHIHOYHOW IIEHE B Clyyae

npuoOpeteHus: Oomee 30% akmuii B aKIUOHEPHBIX OOIMIECTBAX C YHCIOM

52 TTo cocrostamo Ha cepeauny 2002r. n3 450 000 poccuiiCKMX aKIIMOHEPHBIX 00IIECTB (cpeau KOTophx 60
00 otkpsITIX) TONBKO 110 000 3aperucTpupoBaiu BBHIIYCKH B cOOTBETCTBHH ¢ TpeboBanmsamu OKIIb. McTounmk:
Pagpirun. A. Kak 3ammtuthest 1o6pocoBecTHOMY UHBeCTOpY. //XKypHain st akuuoHepos. — 2003. - NeS5. C. 7-15
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akuonepoB Oosee 1000. Tlpemmaraercs yOpaTh OrpaHWuYeHHE Ha KOJIWYECTBO
aKkIoHepos.”

3. HeoOxomummo  mepecMOTpeTh  KOHIEMIMI0  JI0OPOCOBECTHOTO
npuodOperarens akiui, YCTAaHOBUTh OTPAHUYCHUS] HU HCIOJIB30BaHUE JaHHOTO
MOHSTHUS IPU HEJIPY>KECTBEHHBIX MOTJIOLIECHUSX.

4. Yerkoe ompeneneHue BHIOB OOECIEUUTENbHBIX MEp, KPUTEPUEB HX
aJICKBaTHOCTHU U JOCTATOYHOCTH BCTPEUHOT'O 0OECIICUCHHUS.

5. BBEJICHHE OTBETCTBEHHOCTH MUHOPUTAPHBIX aKIIMOHEPOB 3a MOJauy HCKa,

VMHULMUPYIOIIETr0 BPaK1€0HOE MOITIIOIIEHHE

3.4 Ucnoyib30BaHNsi HHCTPYMEHTOB (JOHI0BOI0 PhIHKA NPU GUHAHCHPOBAHUH
CIMAHUM M NOIVoIeHuH Ha npumepe oO0beaumHenus kommnanui FOKOC-
Cubdnedrn.

Haunbonee wmacmraOHOM — crenkoi peopraHu3aluii  KOMIIAHUWA  C
UCIOJIb30BAaHUEM HMHCTPYMEHTOB pbIHKA IIeHHbIX Oymar B Poccum saBMioch
nonbiTKa cnusaus FOKOCA ¢ «CuoHedThION.

B konue ampens 2003r. Obl10 OOBSIBIEHO O CIUSHUU JABYX HE(QTAHBIX
kommanuii: FOKOC u Cubnedts. CTpyKTypa caenku npeanonaraia npogaxy 20%
akuuit «Cubnedptn» 3a 3 mipA. Jol. U oOMeH ocTaibHbIX akiui (72%
aKIIMOHEPHOro Kamutana) u3 cooTHomeHuss 0,36125% axkuuii oObeAMHEHHOU
komnanuu 3a 1 akumio Cubnedrtu. Ilpeamonaranock 3aBepIIUTh pPacyeThl IO
caenke 10 31 nexadps 2003r.

28 Masi BHeouepeqHOe coOpaHUE aKIIMOHEPOB OAOOPHIIO CHENKY IO

npuodpereruto 20% akmuit CubnedTu 3a 3miupa. nowt. U npuodbperenun 72%

%3 3pikoBa T. KopriopatusHeiii manTax //Poccuiickas razera. 2004, Ne 62 26 mapra 2004r. ctp .10
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akiuit Cubnegtu B oomen Ha akuuu FOKOCa, nns yero ycTaBHBINA KamuTan ObLT
yBEJIMYEH Ha | MIIpA. akiui ¢ pa3MeIleHUeM IO 3aKPBITON MOAMUCKE C OIIaTon
akuuamu «Cubnedgtu». Taxke mis peamuzammu crneiaku OAO «HK «HOKOC»
00BSBWIIO O HAMEPEHUHM BBIKYINUTh YE€pe3 CBOIO JOUEpHIO KoMmmaHuio A0 10%
HEJOCTAIOIIMX aKIIMI HA OTKPHITOM PBIHKE.

K nauany cents6ps FOKOC cran Bnanensuem 20% axmuit CubnedTn, a B
Havasie OoKTs0psa 2003r. 6b110 OOBSABIEHO O 3aBEPIICHUH OOBEAUHEHUSI KOMIIaHUM:
72% axumit Cubnedtn 61T 0OMEeHEHBI Ha 26% akiuit FOkoca, 4acTh KOTOPBIX
HaxoJuj1ach B OOpallleHUH, a YaCTh — SMUTUPOBAaHA JJIsl CAEJIKH 110 MOTJIOIICHHMIO.

B HOs10pe mo TpeboBaHui0 OBIBIIMX akiMOHEpoB CuOHepTH ciusiHue ObLIO
npuoctaHoBiaeHo. B suBape 2004r. B ApOutpaxubiii Cyn nomaid HCK O
HEJICUCTBUTEIBLHOCTH MPU3HAHUIO AonoaHUTENbHON smuccuu FOKOCA koMnanuu
Nimegan Traiding Limited u Gemini Holdings Limited, panee mpuoOpertiime
akuuu 1o 3akpbitoil nognucke. Orserunkamu Beictynaid FOKOC u Cubueds.

Hcrupl ykaspiBaJii Ha HapylIeHHs psifa MOJoxeHuM 3akoHa «O pbIHKe
IEHHBIX Oymar» mpu aononHuTenbHor smuccuu akiuii FOKOCa. B gactHOCTH,
pelieHre o mpoBeAeHUur cobpanus akuronepoB 27 mast 2003 roga ObLIO MPUHSITO
COBETOM JMPEKTOPOB KOMIIAHUU JIUIIb 6 Masi, 3a 21 neHb A0 AaThl cOOpaHus, a He
3a 45, kaKk NpPeayCMOTPEHO 3aKOHOM; MHOTHME AaKI[MOHEPHhl TAKXKE MOJIYYHIH
OrOJUIETEHU NJisi TOJIOCOBAaHUSA MO3JHEE, YeM 3a MpeAyCMOTpEeHHbIe 3aKoHOM 20
JHEN 10 cOOpaHus; CENKa M0 YBETWYCHUIO YCTaBHOTO KamuTala KOMIIAHUU ObLIa
CYILIECTBEHHOW, HO HE MOJIy4HJIa, KaK TOr0 TpeOyeT 3aKOH, 0A00PEHUS CO CTOPOHBI
75% akIMOHEpOB, a TakXke paspenieHuss MuHUCTEpPCTBA MO AHTUMOHOMOJIBHOMN
nonuTtuke. Kpome TOro, HempaBWIbHO Obljla YCTAHOBJIEHA LI€HA DPa3MEIIECHUs
akuuit FOKOCa, nys peructparuu smuccuu B @KIb 0611 ipecTaBiieH HEMOJIHbIN

IEPCYCHb JOKYMCHTOB.
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Hcrnpr  oO0Buamim  @OKIB B  HeHamiexkameMm HCIOJIHCHHH  CBOHX
00s13aHHOCTE M TOTpeOoBaNM TMpu3HaTh He3akoHHbBIM pemeHue OKIb o
perucTpanuu BhIycka. B oOecrneduenne ucka ApOuTpaxksbli cys, MockBbl 16
deBpans apectoBan 57,5% wu3 92% axkuuii "CubnedtH", npuHamTIEeKAIIUX
FOKOCy u nononanutenbubii Boimyck akuuii FOKOCa (17,2%).

2 (eBpamst TpenCTAaBUTENM 2X KOMIIAHUW TOJNHCAIN TMPOTOKOA 00
COBEpIIEHUU 00paTHOM caenku 1o pazaenenuto kommanui. KOKOC, kak ocHOBHOM
Bnazenen «Cudnedrr» HazHaunn Ha 28 mapTa 2004r. mpoBeieHNe BHEOUEPETHOTO
coOpanus akimoHepoB «CuOHepTH», B MOBECTKY JHS KOTOPOTO OBLIM BKJIIOUEHBI
BOIPOCHI 00 u3MeHeHnn ycrapa «CuOHept» n n30paHuu coBeTa TUPEKTOPOB.

1 mapra pemenueM cyna gonosinutenbHas smuccus 17,2% axuuii OKOCa,
BBITTyIIIEHHAs 11 oOMeHa Ha akuuu CuOHedTH, OblIa MpU3HAHA HE3aKOHHOM, 4
mapta MAII Bo3Oyamino neno o Hapymenun FOKOCom 1 CubnedThio ctathu 6
3aK0HA ««O KOHKYPEHILIMH U OTPaHUYECHUU MOHOMOJUCTUUECKOMN JIEITeIIbHOCTH Ha
TOBAPHBIX pbIHKax»». OCHOBaHUEM IOCITY>KHIIO 3asBJIICHUE OJTHOTO UX aKIIMOHEPOB
0 TOM, YTO KOMITAaHWH JTOTOBOPHJIUCH O CIMSHUU 332 MECSII 10 OJI0OpEHUs CIEIKU
MAIlIom.

28 mMaprta Ha BHeouepenHoM cobOpanmu aknuoHepoB Cubnehptn HOKOC
HAMEpUBAJICSl YCTAHOBUTH HAJl KOMIIAHHEH ONEpaliMOHHBIA KOHTPOJIb, epen30pan
COBET JUPEKTOPOB U U3MEHUB yCTaB KoMIanuu. OgHaKo coOpaHue aKIMOHEPOB HE
COCTOSJIOCh M3-32 OTCYTCTBHSI KBOpyMa — peructparop Kommanuu «CuOHedTb»
«P.O.C.T.» He yuen OmIETEHH I 3a0YHOTO TOJIOCOBaHUS, IOJAHHbBIE
FOKOCowm.

Takum oOpa3zoM, pa3BuTHE COOBITHUI IO OOBETUHEHUIO U €T0 JaTbHEHIIeH
OTMEHE IOKa3bIBAIOT, YTO JaXe KPYMHEHUIINE POCCUICKHE KOMIAHUU C BBICOKHU

YPOBHEM KOPIOPATHUBHOTO YIIPaBIICHHS HE HM30€Kajau OIbITa OOIIEPOCCHUHCKHUX
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IPOLIECCOB PEOPraHHU3alMU: apecT akUuid B O0ecrnedYeHue HCKa, IpPU3HAHUE

HE3aKOHHOM 9MHUCCHH, HCAOIMMYIICHUC K I'OJIOCOBAHUIO Ha CO6paHI/II/I AKIIUOHCPOB.
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SAKJIIOYEHHUE

B 3aksmounTenbHOM yacTh paboThl MOABEEM OCHOBHBIC UTOTH.

Peopranuzamnueii kak SKOHOMHMYECKAsl KaTEropus - 3TO COBOKYITHOCTb
MEPOIPHUITUNA, CBSI3aHHBIX C U3MEHEHHEM CTPYKTYPbl AKIIMOHEPHOI'O KaIlUTajla U
onepauMsiMM Ha PBIHKE KOPIIOPATUBHOTO KOHTPOJIS, a HWMEHHO: CIIHSHUS,
MOTJIONICHHUS, BBIJCJIICHUSI, OPOOJEHUE, CO3/IaHUE XOJJIUHTOB — BCE JACHCTBUS,
CBSI3aHHBIE C PECTPYKTYyPHU3ALMEH aKIIMOHEPHOTO KAUTaa.

TengeHuus MHTErpallid U yKpPyMHEHUs OM3HEeca Ha COBPEMEHHOM JTarle
Pa3BUTUS 3KOHOMHMYECKUX OTHOIICHUW NPEAIOIAracT MIHUPOKOE HCIIOJIb30BAHUE
CIEJOK CIUSHUN (CHeNKa, B pe3yJbTare KOTOPOH MPOUCXOIUT OObEIUHEHUE IBYX
u Oojee KOMIAHUW B OJIHY, COINPOBOXKIAIOMIAACS KOHBEpTAIMEH aKuuin
CIIMBAIONIUXCSl KOMITAHUHM, COXPAHEHHEM COCTaBa COOCTBEHHHKOB) U MOTJIONMICHUN
(cmenka, B pe3ysibTaTe KOTOPOM MPOUCXOIUT MEPEXo]i MpaB COOCTBEHHOCTH Ha
KOMIIaHMIO, YaIlle BCErO COMPOBOKIAIOIINICS 3aMEHON MEHEI)KMEHTA KYIUJIEHHOU
KOMITIAaHUU U U3MEHEHHEM ee ((MHAHCOBOM M IPOU3BOJICTBEHHOM MOJIUTHUKN).

Yacto mporecc morionieHui 3apepiaercss GOpMUPOBAHUEM XOJTUHTOBBIX
CTPYKTYp, BO TJIaB€ KOTOPBIX HAXOAUTCA KOMIIAHUSA — BIIAJAENEL] KOHTPOJIbHBIX
MaKEeTOB aKIUK MpeAnpUsSTUNA (MaTepUHCKAs KOMITAHMUS).

Hapsany ¢ WHTErpallMOHHBIMM — TNPOLECCAMHM, KPYNHBIE  KOMIAHUU
UCIIONB3YIOT Pa3IMUHbIE METOIbl COKpaIlleHUs] cepbl CBOUX XO3SHUCTBEHHBIX
onepanuii — NpoJIaku, «IUBECTUIIMNY», U aKIIMOHEPHBIC «OTLICIUICHUD. TaKkxke 3a
pyOeKOM IIUPOKOE PACTPOCTPAHCHHUE TONYYHJIM TOTJIONICHUS ITyOJIHMYHBIX
KOMIIAaHUM C HCMOJb30BAHUEM JIOJTOBOTO (PUHAHCUpPOBAHMUS U JajbHEHIeH
TpaHchopMmarueit B yacTHyro coocTBeHHOCTh — LBO.

Hcnonb3oBaHne HHCTPYMEHTOB PhIHKA LIEHHBIX Oymar Npu peopraHu3anusax
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B (hopMe CHHMSHHUI U MOTIOMEHUI OCYIIECTBISAETCS MOCPEICTBOM OIJIAThI CIUSIHUN
Y IOTJIOIICHUM:

1) mpocThIMU aKIUSIMH;

2) obnurauusMy UM TPUBUIIETUPOBAHHBIMU aKLUSIMU;

3) KOHBEPTUPYEMBIMH LIEHHBIMU Oymaramu;

4) KOMOMHHPOBAaHHBIM CIIOCOOOM.

Opnako, Kak MpaBWIIo, MPU BbIOOpE BapuaHTa (PUHAHCUPOBAHMS PEIIAETCS
BOIPOC O BBHIOOpPE MEX]Iy IUIATEKOM JCHEKHBIMH CPEJICTBAMHU WM AKLHSIMU.
MexayHaponHass NpakTHKa IIOKa3bIBAET, YTO HECMOTPS XYAIIHE I0Ka3aTeNH
KOMIIaHUM, 0ObEIUHEHHBIX C MCIOJIb30BAHUEM OIIAThl AKLUSIMH, OOJBIIMHCTBO
KPYIHBIX CAENIOK (PMHAHCUPYETCS 3a CUET OIJIaThl IIEHHBIMU OyMaramu.

Paccmorpenne Ttakux ¢opm peopranuzanmu kak LBO u oOpatHoe
IIOTJIOLICHUE TI03BOJISICT YTBEPXKAATh O MEPCHEKTMBAX HMX NPUMEHEHMS Ui
(MHaHCHUPOBAHUS ACSATEIBHOCTU MPEANPUATHN.

N3yueHne pOCCHICKOro OIbITa IPOBEICHUS PEOPraHU3AlMK IMOKa3bIBaecT,
YTO PEOpPraHU3aluld, COOTHOCAIIUXCSA C IOPUIAMYECKMM IOHMMAHHUEM JAaHHOI'O
TepMuHa, B Poccuum mpoBOAMTCS HEMHOr0 — Kak MpaBUiIO OHHM (pOopManbHO
OTPaXKar0 y>K€ CJIOKHUBILMECS OTHOLICHHsS BHYTPU TPYNI M XOJIUHIOB. PBIHOK
CHEJIOK KOPIOPAaTUBHOTO KOHTpoJIA B Poccun pacteT ObICTphIMU TEMITAMH, OJJTHAKO
cnenu@UKO SBISETCS BBICOKUM YJEIbHBIM BEC HEAPYKECTBEHHBIX MOTJIOLIEHUH,
NPEANOCHUIKM Pa3BUTUSA KOTOPBIX CO3[a€T HECOBEPILIEHCTBO 3aKOHOIATEIBLHOIO
PEryJIMpOBaHUs PEOPTaHU3ALMMI U HEJOCTATKU Cy1€0HON CUCTEMBI.

N3ydyeHue MNONBITKM CIOUSHUS ABYX KPYNHBIX HE(PTSIHBIX KOMIIAHUH €
BBICOKMM YPOBHEM KOPIIOPATMBHOI'O YIPABJICHUS MOKA3bIBACT, YTO JAKE UM HE
yAaeTrcss  MOpeoAoseTh  cneuu(UUecKuil — XapakTep  POCCHUHMCKOrO  pbIHKA

KOPIIOPATUBHOTO KOHTPOJIA.
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Boeigensitorcss  criemyronue OCOOCHHOCTH TPOIECCOB  PEOpPTaHM3alliid B
Poccun:

- TIOCTIIPUBATU3AIMOHHOE TIepepacIpeiesieHne COOCTBEHHOCTH U DKCIAHCHUS
KPYIHBIX TPYTII;

- crnen$uKa poCCUUCKOro (POHIOBOTO PhIHKA KAaK PbIHKA KOPIOPATUBHOTO
KOHTPOJII C HHU3KUM O00BEeMOM MOPTHETbHBIX WHBECTUIIMA W BBICOKUMU
MaciiTadaM BBIKYNa aklUi C IeNbI0 Tepejena COOCTBEHHOCTH, MpuueM Oe3
y4acTHsi OPraHUu30BaHHOTO ()OHIOBOTO PHIHKA;

- ONTOBAsi CTPYKTypa COOCTBEHHOCTU POCCUMCKUX KOMIIAHUU C JIep:KaHHEM
KPYIHBIX TAKETOB aKIIMii;

- OTCYTCTBHUE PAaBHOIPABHBIX CIUSIHUIA;

- PEIIKO BCTPEYAIOTCS CJIOKHBIE CXEMBbI M0 PEOPTaHU3AIMH CYIIECTBYIOIIUX
OM3HECOB - KaK MPABUJIO, BCS CIIOKHOCTh MPUHSATHS PEIICHUS O CIIETKE CBS3aHA C
MOCTPOCHUEM CXEMBbI, MO3BOJISIONIMX H30eraTh TpeOOBaHUN 3aKOHOJATEILCTBA O
KOHKYPEHIIMU JIMOO KOPHOPATUBHOI'O 3aKOHOAATENIbCTBA O 3aMHTEPECOBAHHOCTHU
CHEJIOK.

HeoOGxonumo  coBepIIEHCTBOBATH IMPABOBBIE OCHOBBI  PEeOpraHU3aIUU
NPEeANPUATANA, AKIMOHEPHOIO 3aKOHOJATENbCTBA U CYJIEOHO-UCTIOTHUTEIBHON
CHUCTEMBI IO CIEAYIOIIUM HAMPABICHUSIM:

1. BHecenue n3MeHeHH B apOUTpaKHBIN POLECCyanbHbIA KOJEKC.

2. IlepecmoTp KoOHIENIMU JOOPOCOBECTHOTO TIIpHOOpeTaTens aKIui,
YCTAHOBJICHHE OrPAaHUYECHUM HA HCMHOJb30BAHME JAHHOTO TOHSTUS MOpPH
HEAPYKECTBEHHBIX MOTJIOMICHUSIX.

3. Yertkoe ormpeneneHne BUIOB OOECIEUYHUTEIBLHBIX MEp, KPUTEPUEB HX
aJICKBaTHOCTHU U JOCTATOYHOCTU BCTPEUHOT'O 00ECIICUCHHUS.

4. CmsirueHusl peryJupoBaHUsl MPUOOPETEHUSI MAKETOB aKIMi, MOBBIIICHUE
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nopora, TpedyrIero oqo0OpeHust U yBe0OMIICHUS.
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HPUJIOKEHUA

Ipuioxkenue 1. Pazinuyusa Mexxay onepauusiMu CJIUSTHHUS U MOTJIOIIEHUSI

[Ipusnax Onepanust causHUA Oneparusi MOTJIOMIECHUS

Hamnune tennepnoro|llponenypa Ttennepa ortcyrter-|Tpebyer OOBSIBIICHUS

IIPEI0KEHUS BYET KOPIIOPATUBHBIM  ITOKYNATEIEM
TEHJEPHOI0 MIPEIOKEHUS
IOIVIONIAEMOMY  AKLIUOHEPHOMY
nﬁnrpr“rnv

®opma  coBeplIeHU |3aKIIOUEHUE JIOTOBOpAa MEXY |3aKIIOUEHHE CACIOK MEXIY Me-

onepanuu KOMaHJaMH MEHEIKEPOB KakK|HEIKMEHTOM KaK

IIPEICTaBUTEISAMU CIIMBAIO- |[IPEICTABUTENIEM

IUXCA aKITMOHCPHBIX 06HIGCTB KOpPIIOpPAaTUBHOI'O IIOKYIIATCIIA U
AKIMUOHCPaAMHU KOpIIOpaTUBHOT'O

MpoJIaBIia

Conepxanne cnenkn |KonBepramust akmuii  o0beau-|Kymis-npomaxka Ak
HAOIIUXCA aKLII/IOHepHBIX 06- ImorjiomaceMoro aKI_[I/IOHepHOFO
[IECTB oOmiecTBa

[Tpumenenue 3amuTHBIE MEpbl  CHUMAIOTCs |3aluTHBIC Mepbl

3aIUTHBIX MEP WM HE TIPUMEHSIOTCS MPEOJIOJICBAIOTCS WM JICJIAI0T

HCHCHCCOO6p33HBIM IIOI'JIOIICHHUEC

Pesynbrar onepanuu  |[Ipekpaimienne cymectBoBanus |[lonyuyeHrne TOro WIM  HWHOTO
AKIIMOHEPHBIX  OOMIECTB  KakK|ypOBHS BJIJIENIBUECKOTO
IOPUIUYECKUX JIUI] (B CIy4ac|KOHTPOJS HaJ  IOTJIONIAeMbIM
NPUCOSANMHCHUS  TIPEKpaIlaeT|aKIMOHEPHBIM 00IIeCTBOM

CBOC CYIIECTBOBAaHHE TOJBKO
MPHUCOCANHIEMOE aKIMOHEPHOE
00111ecTBO)

Ucrounnk: AxumnonepHoe aeno: YueOnuk /Ilox. Pen. B.A. 'ananosa. — M.:

dunaHchl U ctatucThka, 2003. — 544 c.
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Ipunoxenue 2. CBs3b Hejdell W CNOCO00B HHTErpalllM MPH PA3JIHYHBIX

KOMOMHALMAX MOTHBOB M pa3Mepe NorJiomaeMoro OusHeca

MotuBbI Cnocob Bbi6op napTHepa Crparerun YpoBHM UHTerpaumm
MHTerpauvm
OkoHOMMSA Ha BEpTVKarbHas Mo cTapbim ceasam,  |Iobas, kpome Yalue Bcero — npoueaypHbIn
TPaHCaKLMOHHbIX UHTErpauys WK y30K «BriageHusi» (moroBapvBaemcsi 0 cpokax u
N3OepKax LieHax)
HueenuposaHve HecBsi3aHHas no OMHaAHCOBbIM, Yalue Bcero — Herny6okui npoueaypHbIn +
OTpacreBbIX PUCKOB | anBepcudmKkaums TIMYHOCTHbBIM, «BnageHve» unn  |pecTpykTypusaumsi
(koHrromepar) NOMUTUYECKUM «CoxpaHeHune»
KpUTEPUSIM
CrpemneHwe K rOpV3oHTarnbHast 3a4acTyHo Y30K — JioBas, kpome lMpouenypHbI 1 MaTepranbHbIX
MOHoMonMn UHTErpauys orvpKanLmin «BrniageHusi» aKTMBOB; OpPraHN3aLMOHHBIN —
KOHKYPEHT He Bcerga
Bbixog Ha HoBble rop./BepT. MHTerpaums, |pbIHOYHbIN JioBas, kpome B 3aBMCMOCTY OT CBA3AHHOCTU
PbIHKM Wnn cBsi3aHHast noteHuuan «BrnapeHusi» BMOXEHUN
avBepcudmrkaums
CuHeprua rop. /BepT. MHTErpaumsi,| BaxHbl «Crmburos» my6okas nHTerpaums Ha BCcex
Unn cBsi3aHHast OpraHn3auMoHHbIe YPOBHSIX, B T.4. HA
avBepcudmnkaums napameTpsl OpraH13auyoHHOM
[NoBbiLLeHME MoKyrnka dmHaHCcoBasA n «Bnapenve» Hernybokuin npouenypHbin +
KanuTanusaumm un HeJ0OLIEHEHHbIX pbIHOYHas OLeHKa PEeCTpyKTypu3aLyms
npoaaxa aKTVMBOB
Ipuniaoxenue 3. CTeneHb HHTErpanui
MoTuBbI! Pa3mep 1 TMn nornoweHHoro 6usHeca
nornoLweHus Manbiti, 1 6usHec QDYHKYUOHAbHBbIU JJususuoHasnbHbIl KoHanomepam
lMosbiweHue donu
pbiHKa & y3KOL7 MaTepmaanble aKTuBbI, npO,D,yKTOBbIe JMHUN N 5
npon3BoACTBEHHbIE U d)yHKLI,I/IOHaJ'IbHI:Ie Tonbko ueneson ogMBU3NOH

npodykmoeod unu

o MapKeTUHroBeble HKUMW |noapasgeneHnsa
PbIHOYHOU HUWe P be 5 Apasn

MpouenypHbI 1 coumo-
MpoueaypHble acnekTbl KyNbTYPHBIA YPOBEHb
0YeHb BaXHbI

CHuXeHue
KOHKYpeHyuu

MpoaHanuanpoBaTb COOTBETCTBUE XapaKTEPUCTUK KYMIEHHON KOMNaHWUu v

CnyyvaliHasi nokyrka J
COBCTBEHHOM CTpATETWW, 1 NPOBECTU U3GMPATENbHYIO MHTETPALMIO

MaTepuanbHble akTuBbl U
MaTepuanbHble akTvBbl, B |BCeCTOpPOHHS

lMokyrika npoueaypbl AMBU3NOHA,
0ocobeHHOCTN MHTerpaums Ha Bcex o
mexHosoauu obnaparoLLero Hy>How
TEXHOMOrMYECKNEe CUCTEMbI |YPOBHAX _
TEXHOMOrMen
OrpaHuynTb HTErpPaLnio
. He nHTerpmposaTtbcs
CmpemumerbHbIl MaTtepvanbHble akTMBbI U |MOHUTOPWUHIOM
pocm npoueaypbl (PUHAHCOBbIX pe3ynbTaToB Gonbuwe, yem Tpebyet
y Y 3aKOHOAATENLCTBO
OVIBU3NOHOB
BcecTopoHHsas M3bupaTtensbHo
Ucnonb3osaHue MHTerpauus, ocoboe WHTErpupoBaTb CdpokycumpoBaTbCs Ha
MHoeoyucrieHHoU |BcecTopoHHSIA HTerpaumst [BHUMaHne HTerpaumm  |AMBU3UOHBI, C KOTOPbIMU  |dPMHaAHCOBOW
CuHepauu PYHKLMOHAMNbHBLIX €CTb CUHEPreTUYECKUI CuHeprum
obnacrew noTeHuman
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Ipunoxenue 4. MeToabl H3MEHEHHsI CTPYKTYPbl KOPIOPATHBHOT0 KOHTPOJIS

MEeHe/IKepaMi/KOHTPOJIMPYIOIIMMHU AKIHOHEePaM#

Pa3BoaHeHune kanuTaJia Uil yIpoYeHUsi KOHTPOJISl HA/l 001IeCTBOM aKIHOHEPOB
00JILIIMHCTBA WM MPeINPOAaKHOI NOATOTOBKH NMpPeINpUusTHS

[IpoBenenue B akIMOHEPHOM OOIIECTBE
3aKpbITON oaAnucKu (10 1999 r.) unu oTkpbITON
MOANKCKY C 3apaHee ONpeAEIICHHBIMU
WHBECTOpaMH

[lony»xneHne akIMOHEPOB K OTKa3y OT IpaBa
MPEUMYIIECTBEHHOTO BHIKYIIa HOBBIX aKLUH,
pa3MeInIaeMbIX Mo OTKPHITON MOIMUCKE (€CTu
3TO IIPABO €CTh B YCTABE)

Jpobnenue caenok 4Ype3BbIYaifHOTO XapakTepa,
KOTOpBIE, TI0 CYTH, BEAYT K MIPOIaXKe KOMITAHUH,
n30exkaHne KOHTPOJISA 32 KPYIMHBIMH CACITKaMH U
CeITKaMH, COBEepIIaeMbIMH aPrInpoBaHHBIMA
JIMIIaMH, COBEPILIEHHUE CAETIOK MOJCTaBHBIMU
IOPUIUYECKUMH U (PU3UUECKUMHU JIHLAMH C TEM,
YTOOBI CKPBITh H3MEHEHHS B CTPYKTYpe
KOHTPOJISI U M30€XKaTh NPUHATHS PELICHUI
coOpaHueM aKIMOHEPOB

ManunynupoBaHHe JOMOJIHUTEIbHBIMU
rojI0CaMH, KOTOPbIE 1al0T IPUBHIETHPOBAHHBIE
aKIuy (B ciyyae HEBBIILUIATHI JUBUCH/IOB I10
HHUM), THOO COKpAIEHNE YUCIIa TOJIOCYIOIIIX
akuui (mpu BeIIJIATE JUBUAECHOB 110
IPUBHJIETMPOBAHHBIM AKIUSIM)

Ckynka akumii 10 mpoBe/leHUus1 HOBBIX IMHMCCHIA M0/1 TEPEeOIEHKY OCHOBHBIX ()OH/10B

Ckyrika akiuid y pabOTHHKOB ITOCIIE TIEPEOIICHKH OCHOBHBIX (POHIOB 1 (hOPMUPOBAHUS
N00aBOYHOTO KaIUTaNa, HO 10 «TEXHUYECKON» IMUCCUU aKIUH, HICTOYHUKOM KOTOPOH SBISIETCS
HepeoleHKa U KOTopast I0JDKHA OBITh pacIpe/ielieHa MeX/Ty aKIHOHePaMHU B COOTBETCTBHUH C UX
JOJISIMH B KanuTase. DTH CACIKU Ha HEOOIbIINE CyMMBI TAaIOT BO3MOKHOCTB ITOCIIE paclpeieeHus
«TEeXHUYECKOH IMHUCCHI» CTaTh COOCTBEHHUKOM BO MHOT'O pa3 OoJIbIeil (110 HOMUHAIY) CYMMBI

aKIUH

Hepenaqa aKuuii B JAOBEPHUTECJIBHOEC YIIPABJCHHUEC UJIM IIPpaBa 10J10CA 10 TOBEPEHHOCTH

Hcnonp3oBanue ciry>KeOHOTO TIOJIOKEHUS ITIsl PUHYKICHHs paOOTHIUKOB-aKIIHOHEPOB K TIepeade
CBOWX aKIIUH B TOBEPHUTEIHHOE yIPABIICHHE WX TPaB T0JI0CA TI0 TOBEPEHHOCTH ISl TOTO, YTOOBI
YBEJIMYUTH YUCIIO TOJIOCOB, 3aKPEIUICHHBIX 32 YIPaBISIIOIIEH IPYNIIOi

Hecamcunomlpona}mble KPYIIHbBIC CACJTKHA

HecankunoHrupoBaHHbIE KPYITHBIE CACIKU
Mpojake aKTUBOB, U3MEHSIOIINE IPUPOTY
Ou3Heca U CYIECTBEHHO CHIKAIOLIUE
CTOMMOCTh UMYIIIECTBA, HAXOISAIIETOCS B
COOCTBEHHOCTH aKIIMOHEPOB MEHBIIIMHCTBA B
TOM YHCJI€ HA OCHOBE pa30UeHUs CIENIOK C TEM,
YTOOBI OHH HE MOATAAATH O] KAaTETOPHIO
KPYIHBIX

Brikyn kpynmHOro nakera akuui 3a cuer
KpEeANTa, IOramaeMoro 3a C4eT Mpej-
npusATHs, 6€3 CAHKIIMOHUPOBAHUS CIENOK,
COBEpILIAEMbIX C KOH(IMKTOM, HHTEPECOB, U
BHE aHTMMOHOIIOJIBHOTO KOHTPOJIS

CKprTOC HJIK TIEPEKPECTHOC BJIAICHUEC AKIIUAMUA

HecoBnanenue ¢popmanbHO# U peaibHOM CTPYKTYpPbI AKITMOHEPHON COOCTBEHHOCTH, CKPBITOE
npuobpereHue ahPUIupPOBaHHBIMHU JIHIIAMUA KOHTPOJIBHBIX J0JIEH aKIIMOHEPHBIX KaUuTalIoB 0e3
MIPOX0XKIEHUSI aHTUMOHOTIOIBHOTO KOHTPOJIsi. CO3/1aHNe CUCTEMBI MIEPEKPECTHOTO (110 TOPU3OHTAIU
Y BEPTUKAJIN) Y4aCTHsl, TIO3BOJISIONIETO YBEIMYUBATH B CTPYKTYPE KamuTasa 100 aKIIMOHEPOB,

JIEWCTBYIOIIMX B KAYECTBE €AMHOM IPYIIIIbI

NHunuupoBaHue HCKYCCTBEHHOr0 0aHKPOTCTBA WJIM 3alIpeTa PacoOpPsiKeHUs aKIUsIMU

HckyccTBeHHOE HHUITMUPOBAaHUE OaHKPOTCTBA C
TEM, 4YTOOBI HAPYIIUTH yIPABICHHE
aKIMOHEPHBIM OOILECTBOM U OCYILECTBUTH —
yepe3 apOUTpa)xHOe yIpaBIeHUE —
MOIVIOUICHHUE WM JCIIEBYI0 IIPOAAXKY IIPE-
HPUSATHSL WIM €0 yacTel, N3MEHEHHE CTPYKTYPBI

Apect umy1ecTBa B popme akuuii,
MHHUIIMUPOBAHHBIN (TIpH (popManbHOM
COOTBETCTBHH TPeOOBaHUAM 3aKOHO/a-
TEJIbCTBA) C LIENBI0 BOCIPEISATCTBOBATD
PacHoOpsHKEHUIO aKLUAMU, TPEXK/IE BCErO
OCYIIECTBJICHHIO IIPaBa rojioca
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COOCTBEHHOCTH B IT0JIb3Y MOTJIOIIAIOIIECH
KOMITaHUH, 0000 KPYTIHBIE CIEIKH C
KOH(IIUKTOM HHTEPECOB, O3BOJISIOIIUE
nepepacnpeesuTh I€HEKHbIE TOTOKH B MOJIb3Y

OTACJIbHBIX T'PYIII dKOHHOHCPOB

CoBepuienue adpGpuaupoBaHHBIME JHIAMU C1eJI0K ¢ KOHQJIUKTOM HHTEPECOB, B yIIepo
AKIMOHEPHOMY 001IIeCTBY H aKIIMOHEPaM

Co3zanne KOHTPOIUPYIOIIUM
AKIIMOHEPOM CHUCTEMBI
MIOCTAaBOK IO 3aBBIIICHHBIM
[IeHaM U cOBbITa 0 3aHU-
YKCHHBIM [IeHaM, MaHUITYJIH-
poBaHuE pazMepamu
JNeOUTOPCKON M KPETUTOPCKOM
3a7I0JKEHHOCTH C TeM, YTOOBI
nepepacupeaeaInTb J0X0Ibl B
yiep0 ApyruM akimoHepam
(mpenmpusaTue-10HOP
CTaBHUTCS B UCKYCCTBEHHO
TSDKEN0e PUHAHCOBOE
MOJIOXKEHHUE, a TPUObLTH
KOHIIGHTPUPYIOTCS B MaTe-
PUHCKOH KOMIIAaHUU WITH Y
adhhuIMpoBaHHBIX JIUIT)

[Iponaxka akuuii 1o4epHUX U
3aBHCUMBIX KOMITAHUH 110
3aHMKEHHBIM IICHAM, Pa3BOHEHNE
KaruTalna JOYepHUX U 3aBUCUMBIX
KOMIIaHU# ¢ TOHM)KEHUEM JIOJIH B
HUX aKIMOHEPHOTO 00IIeCTBa-
JIOHOpa B HHTEPECaX MEHEKEPOB
WA KOHTPOJIUPYIOLIHX
aKI[MOHEPOB 00LIeCTBa-I0HOPA.
Nmeer cnencTeueM pe3koe
YXYyAUICHUEC aKTUBOB, HAXOA-
IIUXCSI B COOCTBEHHOCTH
o0rmiecTBa-J10HOpA U,
COOTBETCTBEHHO, €r0 aKIIMOHEPOB

IlepeBoa 10XOIHBIX
AKTHUBOB U3 IPEATIPHUITHS,
HaXOJISIIETOCS B TSKEIOM
MOJIOXKEHUH, BO BHOBb
CO3JIaHHBIE UJIH yKe
CYLIECTBYIOIIUE
adhunpoBaHHBIC HIIN
3aBHCUMbBIC KOMITAaHUH(TIPO-
Jaka Mo 3aHMKEHHBIM
LIeHaM 0OMEH aKTHBOB,
MoraiieHue Kpeanra
peann3annen 3aJ0KEHHOTO
MMYIIECTBA) C
OaHKPOTCTBOM KOMITAaHHH-
JIOHOpa, YXY/IIIEHHEM €€
(PMHAHCOBOTO MOJIOKEHHS

HpenHaMepe}mme JAeHCTBUS AKINIHOHEPOB MECHBIIIMHCTBA € HEJIbI0 MMOJYYCHUSA
OJHOCTOPOHHUX IKOHOMMYECCKHUX BbIT0d UJIH UBMCHCHHUSA CTPYKTYPbI KOPIIOPATUBHOI0

KOHTPOJIAA

brnokupoBanue penieHnii cCoOOpanuii akIIMOHEPOB, CyNeOHBIE UCKHU, pab0oTa ¢ POSHHYHBIMH
aKIMOHEpaMH U T.J., Je3opranusytomme padbory OAQO, ¢ 1eiblo IPUHYIUTh KOHTPOIHPYIOIINX
AKI[MOHEPOB BBIKYIUTh aKIIUHU y aKIIMOHEPOB MEHBIIUHCTBA M0 IIeHe OOJIbIIe PHIHOYHOM UITH
HNPUHYAUTH TEPBBIX K M3MEHCHHUIO CTPYKTYPbI KOPIIOPATHBHOTO KOHTPOJIS, K MTPOJIAKE aKIHU ISt
3axBaTa KOHTPOJISI TPYIIIOH aKIIMOHEPOB MEHBIIIMHCTBA

IIpoyne MIHPOKO pacHpoCcTPaHEHHbIE HAPYIIEHHS

Hepnomyck akiuoHepoB Ha
coOpanwue, 00bsIBICHNE
JOBEPEHHOCTEH, BBITaHHBIX
NPEeACTaBUTEISAM aKLIHOHEPOB,
HEJIEHCTBUTEIIBHBIMU 110]1
HaJlyMaHHBIM IPEII0roM

[IpenHamepeHHas HEBBIILIATA
JUBUJIEHI0B, B TOM YHUCIIE
HEBBIIUIATA TUBUCHIOB TOIBKO
CTOPOHHUM aKIMOHEPaM

[TpoBenenue napauieaIbHbIX
coOpaHHii aKIIMOHEPOB H
n30paHne mapaieIbHBIX
UCTIOJIHUTEIIbHBIX OPTaHOB
yIpaBJIeHUs aKIIMOHEPHOTO
oOmiecTBa

Hapymienune HCKITIOUNTETBHBIX
NOJTHOMOYMH 0011ero
coOpaHusl aKLIMOHEPOB,
KOTOpbIE HE MOTYT OBbITH
niepelaHbl HCTIOTHUTEILHOMY
oprasy

BoluepkrBaHue akLIMOHEPOB U3
peecTpa,0TKa3 BO BHECEHUH UIIU
BHECEHHE HEIIPABWIBHBIX CBEACHUN
B peecTp, IIpeIHaMEPEHHAas yTpara
JAHHBIX WJIH IIOTEPS peecTpa

H3mMeHeHne CTPYKTYPBI
aKIMOHEPHOTO KamuTana
MyTeM YMEHbILIEHHUSI HOMU-
HaJIbHOW CTOMMOCTH aKLUH
1, COOTBETCTBEHHO, HEMPO-
MOPIMOHATILHOTO YMEHbIIIE-
HUSI HOMHHAJIbHOM
CTOMMOCTH OTAEJIHHBIX
TUIOB M KaTETOPUH aKIui

UcTounuk:

Mupkun 4.

PoiHOK  1IeHHBIX

Oymar: BO3JCHCTBUE

byHIaMEeHTAIbHBIX (DAKTOPOB, MPOTHO3 U TMOJUTHKA pa3BUTUA. — M.: AjbnuHa

[Ma6mumep, 2002. — 624 c.
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Ipunoxenue S. JlecATh KpymHeHIIUX COEJOK CIUAHUIA/TOTJIONIEHU B

Poccun 3a 10 mecsaesn 2003 r.

IToxymnarens OObexT CIIUSIHUSA wii CnusHue win Jlata Croumo
MOTJIOLICHUS MOTJIONICHUE 3aBEPILEHUsI CTh
CHIETIKU CHIETIKH,
MUJTH.JIOJT
1. CHIA
KOKOC CubnedT(92%) CnustHue OxkT1s0ph 15866
BP TIIK-BP(50%) CnusHue ABrycr 7700
bazoBblit ameMeHT PYCAJI (25%) [Tornomenune OKTAOPH 2000
THK OpenoOyprocdts (26%) [Tornomenune Amnpenb 825
BrimnenKom BrimnenKom-Pernonsr Cnusinue CentsiOpp 802
(44.7%)
Pocuedth CesepHas HEPTb [Tornomenue OKTIOPDH 600
JIVKOUJI [IOIII-DOneprus [Tornomenune Amnpenb 398
ADK «Cucrema MooOunbubie TeneCucreMbl [Tornomenune Amnpenb 367
(10%)
Marathon Oil Khanty Mansiysk Oil ITornmomenune Mait 275
Corporation CorporaLion
I'MK «Hopunbckuii Stillwater Mining (51%i) [Tornmomenune HroHb 257
Huxenp»

91



Ipuiaoxenue 6. Buabl 110rJ101ueHm1.64

B 3aBucumMocTu ot 1enei u cnoco0oB MOTJIOLIEHUST OBIBAIOT:

- ApyxecTBeHHOEe (oduIMaIbHOE TMPEMIOKEHHE O MPUOOpeTeHUU
MOJICPKUBACTCSI  PYKOBOACTBOM  MOTJIONIAEMOW  KOMIIAHMH,  HalpUMep
cTpaTeru4eckoe moriolieHue (strategic buyout).

- BpaxnueOHoe (arpeccuBHOE) — HeapyxkecTBeHHas mnepekynka (hostile
takeover) — KOMMNAHUSA-NOTJIOTUTENb JI€JaeT aKIMOHEepaM MpuoOpeTaeMon
KOMITAaHUU TEHJICPHOE TMPEJIOKEHHE O CKYIKe 3a HamudHbie oObrdHO 95-100%
aknuid. PyKOBOJICTBO W COBET AUPEKTOPOB (DHPMBI C ATUM MPHUTIANICHUEM HE
COTJIaCHBI, a aKIIMOHEPhl MOTYT MPUBETCTBOBATh. OCHOBHBIMHU PAa3HOBHUIHOCTSIMU
Bpak1€OHOTO TOTJIONICHUS SBJISTFOTCS:

- TIOCTETCHHAs CKyIKa AaklWi, HampaBlIeHHas Ha CMEHY COBETa
JTUPEKTOPOB

- oOMeH akuui, 0Opu KOTOPOM AakKIMOHEepaM MpuoOpeTaeMoi
KOMIIAaHUU TIpeajaraercss OOMEHSTh CBOM aKIMM Ha AakKIUM KOMITaHUH-
MOTJIOTUTEIIS.

B MupoBo# IpakTHKE pa3iTuyaroT CASAYIONNE TAKTUKU TOTJIOMICHHUS

- BHe3anHoe norgomieHue (blitzkrieg tender offer): ObicTpast ckymnka axiui
(bust-up takeover), BBIKYIT KOHTPOJIBHOIO MAaKeTa aKUWW C TMPHUBJICUYEHUEM 3aJ0Ta
(leveraged buyout)

- MmeaBexbu 0o0BsATHs (bear hug) — oYeHb BBIFOJHOE MPEIOKEHUE O
NOTJIOIIEHUH KOMITAHMM, CIEIaHHOE €€ AMPEKTOopaM, MpPOTUB KOTOPOro He
BO3paXkaroT aKIIMOHEPHI

- HaBs3aHHas caenka (cram-down deal) - mokymka KOMIaHWUU Yepe3

6 Xwmpi3 Ombra VHBECTHIMOHHBIC CTPATErMM MHOTOHAIMOHANBHBIX KOPIOpAImii. //YrpasieHne

kommanueit 2002. Nel Ctp. 65-71

92



3aeMHBIC CpEJICTBA, KOTJA y aKIMOHEpa HET JPYrod ambTepHATHBBI, KpPOMeE
OPUHATUU Ui ce0sl HEBBITOAHBIX YCJIOBHMA. Pa3HOBHUIHOCTSIMU TaKOW TaKTHKU
MIOTJIONIECHUS SBJISTFOTCS:

- OYCHBb MIECAPOC NPEIIOKECHHE O TOIJIONICHUU, MPU HEMPUHATHU
KOTOPOTO aKIIMOHEPHI MOAAAYT B CyJ1 Ha pyKoBojicTBO komnanuu (godfather offer)

- OYEHB BBITOJIHBIN KOHTPAKT, IPEIIaraéMblii pyKOBOJICTBY KOMIaHUHU
Y TIPEIOCTABIISIONMNN eMy OOJIBITYH0 KOMITCHCAIIUIO TIPH TTOTJIOIICHUH KOMIIAHUU U
npu ero yBoasHeHuu (golden parachute)

- «ctparerust negu Maxkber» (lady Macbeth Startegy) — TtakTuka

MOTJIONIEHUS, KOTJJa KOMIIAaHUsI CHavalla BBHICTYMAeT B POJIM «OEJoro peilaps», a

3aTeM 0OBEIMHACTCS C BPAKICOHBIM ITOTJIOTUTEIICM.
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IIpusoxenue 7. OCHOBHbIE TAKTHKH OTPaKeHNsI BPAKAeOHBIX NMOIJIOIIECHU B
MeKLyHAPOIHOl npakTHKe.”

- I'punamodiin (greenmail) - xommanusi (0OBEKT MOTJIOLIEHUS) C MpeMUeEH
BBIKYITa€T y TIOTEHIIMAIBHOTO TMOTJIOTUTENS TNPUOOPETEHHBIE MM aKIUu 3a
o0elaHue B TEUYEHHE OMNPEJCICHHOrO0 CPOKAa HE BBIKYIATh KOHTPOJIHHBIA MaKeT
aknuid. ETo ocHOBHBIE pPa3HOBHIHOCTH - "MpormanbHbIi monenyi" (good-bye kiss)
u bon voyage bonus.

- SnoButas mwmons (poison pill) - cTpareruss oOBEKTa MOTJIOMICHUS,
HalpaBlieHHAs HA BBICTABJICHHWE CBOMX AaKIUH B HENPHUBJICKATEIILHOM CBETE.
Hampumep, BbIyCK HOBBIX CepUil MPUBUJIETHPOBAHHBIX AKIUNA C TPABOM HX
MOTAIlleHUsI C TPEeMHUEH Toclie TOTJIOMIEH!s, YTO BBI3BIBAET Pa3BOJHEHUE
aKIIMOHEPHOTO KaluTada W MOXKET NPEJOTBPATUTh TMOMBITKY IOTJIOIICHUS,
YBEJIMYHB pacxoibl oriaotutessi. OCHOBHBIE Pa3HOBUIHOCTH:

- BHyTpeHHsa snoButasg nuwmoisa (flip-in poison pill) - nononHurensHas
OMUCCHUS aKIUH, TO3BOJISIIONIAS BCEM aKIMOHEpaM KOMIIAaHUU (32 MCKIIOYEHUEM
MOTJIOTUTEIS) TIOKYTATh JIOMOJIHUTEIbHBIE aKIIUU TT0 CHIDKCHHBIM 11EHAM;

- BHemHsAs sgoButas mwioas  (flip-over poison pill) -gaer mpaBo
nepkarensiM  OOBIKHOBEHHBIX aKIMWA KynmuTh (@ TNPUBWICTUPOBAHHBIX -
KOHBEPTHUPOBATh) AKI[UM MOKYTMATENsS MO 3aHWKECHHOW IIEHE MPHU HEXENaTeIbHOM
00beTMHEHNN KOMITAHUN U T.JI.;

- camoyoOwmiictBeHHOe  JekapctBo  (sucide pill) - geiictBue ¢
NOTEHIIMATBHBIMU  KaTaCTPOUUECKHUMH  TOCIEACTBUSAMHU Al TOTJIOTHTEI,
HanmpuMmep OOMEH akIMil [MOrJolaeMol KOMIIAHMM Ha €€ KpeAUTHBIC

00s13aTENBCTBA, OJJHAKO ATO MOKET HE TOJBKO OTIYTHYThH peiijiepa, HO U NMPUBECTU

8 Xwmpi3 Ombra VHBECTHIMOHHBIC CTPATErMH MHOTOHAIMOHANBHBIX KOPIOpAImii. //YrpasieHne

kommanueit 2002. Nel Ctp. 65-71
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K OaHKPOTCTBY MOTJIOMIAEMON KOMITAaHUH.

- "MaxkaponHas o6opoHa" (macaroni defense) - TakTMKa >MUTHUPOBAHHS
OOJIBIIOrO KOJMYECTBA OOJUTalUi ¢ BO3MOXKHOCTBIO JOCPOYHOI'O MOTAIIEHUs I10
0o0J1ee BBICOKOM LIEHE MPHU MOTJIOLIEHUH.

- OOpatrHbIi BBIKYIl KOHTPOJIBHOTO TAKETa C HUCIOJIb30BAaHUEM 3aEMHBIX
CPEICTB pyKOBOACTBOM KommaHuu (reverse leveraged buyout).

- Ionutuka BeDKKEHHOM 3emun (scorched-earth policy) - mornomaemas
KOMITaHUS COTJIANIAETCS Ha MPOAAXy CaMOW MPUBJIEKATEIHbHON dYacTh Ou3Heca
(uToOBI OHa HE JocTajach peiepy) WIM Ha3HayaeT BBILIATY BCEX
3aJI0JDKEHHOCTEHN Cpa3y MOcye CIUSHHUS.

- Crparerusa "IIbk-MsH" (Pac-Man Strategy) - norjoiiaemass KOMITaHHS
HAaYMHAET CKYNKY aKLUN peraepa, yrpoxas IOIJIOTUTh €ro CaMoro.

OCHOBHBIMH WHCTPYMEHTAMH OTPAXEHUS BPAKICOHOTO MOTJIOIICHHUS

SIBJISTFOTCSI:

- YenoBeueckass mwroist (people pill) - goroBopeHHOCT, 00 YBOJBHEHUH
PYKOBOJSIIIETO 3B€HA M BEAYLIMX CHEHHATUCTOB. B 3TOM ciywae morjouieHue
CTaHOBUTCS HEIEIECO00Pa3HBIM.

- [lencuonHsIN mapanntoT (pension parachute) - IEHCHOHHOE COTJIAlIEHUE, B
COOTBETCTBUH C KOTOPBIM MPH MOMBITKE BPaKACOHOTO MOTJIOMICHUS U30BITOYHBIC
aKTUBBl KOMITAaHUM OyAyT BBIIUIAYEHB YYaCTHUKAM TMPOTPaMMBI B  BHUIE
yYBEIMYCHHBIX TeHcuid. CreoBaTeNibHO peiiep HE CMOXKeT (DUHAHCHPOBATH
MOTJIONICHUE U3 aKTUBOB KOMITAHUH.

- IIpenorBpamenue "dbunancoBoro peruara" (leveraged recapitalization) -
morjomaeMasl KOMITaHUsST OepeT KPYMHBIA 3aeM M BBITJIAYMBACT aKIIMOHEpaM
KpYIHBIE CYyMMBI, TIO CYTH, BBIIOJHAS PoJib "O€’aoro peilapsa" 1Mo OTHOIICHHUIO K

ceoe.
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- YmpaBieHueckudd BBIKYN (management buyout) - BBIKYIl C NpeMHEH
PYKOBOJICTBOM KOMITAHMHM BCEX OOpAIAOIIMXCS aKIMi (KOMITAHHUSI CTaHOBUTCS
YaCTHOM).

- Metoasl "otnyruBanus akyin'" (shark repellent), Takxe Ha3pIBaeMble "UTJIbI
nukoOpaza" (porcupine provision):

- TpebOBaHME YCTAaHOBHUTH CIPABEIJMBYIO LIEHY, OJUHAKOBYIO ISl BCEX
akiioHepoB (any-at-all-bid), - »3To mpenoTBpamaeT YCIOBHOE TEHAEPHOE
npemnoxenne (two-tired bid);

- 30JI0TOM MapamoT - KOHTPAKT C BBICHIMM PYKOBOJCTBOM, JEJAOLINN
3aMEHY JOPOTOCTOSIIEH;

- 3AIIUTHOE CIUSHUE C APYTOM KOMITAHUEH;

- BBEJEHUE B YCTaB KOPHOpAlUU OTrOBOPKU Mepen30paHus Kaxablid roj
YaCTH COBETA JUPEKTOPOB;

- mpolenypa KBaIM(PUIUMPOBAHHOrO OoJbIMHCTBA (Hampumep, 90%) npu
TOJIOCOBAHUH O TIOTJIOIIEHHUU.

- Ilpurnamenue "Oemoro peimapa" (white knight) - npykecTBeHHOU
KOMIIaHUU, TTPUBJIEKAEMOM AJis 3allUThl OT norjioueHus. [IpuBunerueit "6enoro
philiapsa" SBISETCA 3aKPBITHIA OMIIMOH - BO3MOKHOCTh MOKYIKU TOTOJHUTEIHHOM

JOJIM KalluTalia HOFHOHIaeMOﬁ KOMIIaHHMH 110 O€HEC HUKC HOMHMHAJIA.
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Ipuioxkenue 8. KpynHeiimmue ciejku CJIUsTHUA ¥ NMOTJIOIIEHUI B Poceun.®

$10 300 000 000

Cnusaue poccuiickux HedTaubpix komnanuii FOKOC u  «CubnedThb».
CornacHo poroBopam Mmexay Biuaaensuamu FOKOCa u aknmonepamu OAO
«Cubnedtr», FKOKOC nomxen mnpuodbpectu 20% pa3mMenieHHBIX aKIUW 3TOMN
KOMIIAaHWM MHHYC OJIHA aKIUs, YIUIATUB B OOIIEH CJIOXKHOCTH CYMMY,
skBUBaNeHTHYI $3 mupn. Taxke 72% pasmernieHHbIx akiuil «CHOHEDTH» TUTFOC
onna akmus FKOKOC pomkeH momyuuth B obmeH Ha 26,01% akIuoHEpHOTO
KanuTana oObeIMHEHHON KOoMMaHuu, Kotopas OyaeT nepeumenoBaHa B «FOKOC-
Cubned1b». B utore Bce-taku cienka Oblia pacTOPrHyTA.

$6 150 000 000

Xonauar B coctaBe British Petroleum u THK 01 co3nan B despane 2003
rojia Ha mapuTeTHBIX Havanax: 50% ero akuwmii moyyaet British Petroleum, 50% —
«Anbda- I'pynm» u Access/Renova, sBastomuecs ocHOBHbIMY akuuoHepamu THK.
A B xonue uroHsa 2003 roga THK u BP 00bsiBHM 0 3aBepiiieHUHd HOPUANIECKOTO
nporecca cnusiausg. COOTBETCTBYIOIIME JTOKYMEHTHI OBLITM TOAMHUCAHBI 26 HIOHS
2003 rona B JIongone.

$2 500000 000

B oxts16pe 2003 rona xomnanusi «ba3zoBbiii a5ieMeHT» nokymnaet 25% axkuui
koprnopauun «Pycckuii amomunuit» y kommnanud Millhouse Capital, xoTopas
3aHUMaeTcsl ympaBieHueMm akTuBamu akiuoHepoB HK «CubnedTh». Omnmrapx
Poman AOGpamoBHY peann3yeT CBOM POCCHUHCKHE aKTUBBI. B pe3ynbrare ciaenku
naketT «ba30oBOro »3JeMEHTa» B KpPYyNHEHIIEM pPOCCUKWCKOM IPOU3BOJUTEIIE
anmoMuHus yBeamamwicsa 10 75%. OdunmanbHas cyMMa CIENKH HE pas3riialiaeTcs,

OJIHAKO aHAJIMTUKU OIICHUBAIOT e B $2—3 mup/.

% Cynepcnenxu necsrunerus //Jlenosie momu. 2003 Hos6ps.Ne 152
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$1.875 000 000

[Tponaka rocymapctBoM 25% axkuumii «CesizbunBecTa» B 1997 roay. IloGena
xomnannn MUSTCOM Ltd. mpocramace nenort B $1,875 mupa. Komnanus Obuia
CreluanbHO 3apeructpupoBana koHcopuumymoM B coctaBe ICFI Cyprus,
npeactasissiieit «OHOKCHUM-6ank», kopropanueir Renaissance International,
3a kortopou crosm «PeHeccanc Kamuram», W HECKOJBKMMHU 3amaJHbIMU
WHBECTOpAMH, CpPEeAM KOTOPBIX CleAyeT BbIAEAUTh rpynmy  Quantum,
Bo3mIaBisiemyto Jlxxopmxem Copocom.

$1 860 000 000

Camas kpymnHasi, CKaHJallbHasi U mnoJuTu3upoBaHHas caenka 2002 ropxa
BecoMm B $1,86 mupa. mpomsonuia B xone npuBatmzanmu HI'K «CraBaedth». B
utore 3a «CnaBHe(QTh» TOCYIapCTBO HE MOJYYHWJIO TOJHYIO IIEHY: aHAIUTHUKU
nporaosupoBasii $3—4 mupj. B pesynbrare TpaMOTHOTO OTCEYCHHSI KOHKYPCHTOB
anmbsitic THK u «CubnedTn» 3amaTuin 3a KOMIIAHUIO Bcero jumb Ha $160 MuH.
00JIbIIIE CTAPTOBOM LIEHBI.

$1375 000 000

Opnoit u3 kpynuedmux caenok 2002 roma crana npojaaxka HEPTIHOM
xommanueit JIYKOMJI 10% yuacTusi B MPOeKTe OCBOCHHS TPEX MECTOPOXKICHHMIA,
pacnoJyioKeHHbIX B a3epOaiixaHckoM cektope Kacnwmiickoro mopst — Asepu-
Yupar-T'ronenuu (AUDN). Anonckas ltochu B HbIHENIHEM oAy MO UTOTaM CIETKU
3aIIaTUT POCCUKCKON HedTsHOM Kommanuu $1,375 mupa.

$1.080 000 000

[IpuoOperenue  85%  akmuit  HedTsiHoit  kommanuu  OHAKO,
MPUHAJICKABIINX TOCYJAapCTBY. OJTO camasi 3HA4YUTENbHAs IMPUBATU3ALMOHHAS
cnenka 2000 roga. [IpaBuTenbCTBOM ObLT YCTPOEH TEHAEP MO MPOJaxe KOMIAHUU,

NiepBOHAYalIbHAs IIeHa KOTOpoi cocrtaBimsuia $425 muH. boppba Bemach Mexmy
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«CubHedthro», npemiokuBmieir $1 muapa. 3a maker aknuit, U TIOMEHCKOMH
Hedrsanoit komnanuenr (THK), koropas B urtore m crama xozssunom OHAKO,

3arutatuB $1,08 mupg.
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9. Ilpumepshl CHJIOBBIX MOTJIOIIEHUI, M MONBITOK «CUJIOBBIX MOTJIOIIEHUII»

1. "Komnaccxuu K" u "bpamckuu JIIIK"

[TonbITKM CO3[1aHUSI CUCTEMBI IBOMHOTO MEHEI)KMEHTA U JIByX COBETOB
JUPEKTOPOB, TMOMBITKK 3axBaTa MPEANPUSATUS C UCIOJIb30BAaHUEM CHUJIOBBIX
METOJOB Ha OCHOBAHHUM ONPEIEICHUN Pa3IMYHbIX CYJOB IO UICKAM MUHOPHUTAPHBIX
aKIIMOHEPOB (MOMBITKK OCIMApPUBAHUSL pE3yJIbTaTOB mpuBartu3anuu). llombiTku
CO3/IaHUsI CUCTEMbl JIBOMHOTO PEeecTpa W CIHUCAHUS aKIUA CO CUETOB 3aKOHHBIX
BIIQJICTBIICB C HX IMOCICAYIOIEH mpojaxend SKkoObl "moOpocoBeCTHBHIM"
npuodperarensam. [lpeanpusTus HaXOAATCS MOJ KOHTPOJEM COOCTBEHHUKA -
"Mnum Ilann  Ourepnpaii3" uW B HAcToAlIEEe BpeMsl MNPOXOJAT CTAAUIO
peopranu3alum.

Temu >xe KoMIaHUSIMU-'"3axBaTuhkaMu' OBUIM aTaKOBAaHbl U JPYTrUe
MPEANPUATHS EJUTIOI03HO-0yMakHON OTpaCIu.

2. "Vpanvckuii 34600 xumuueckoeo mawunocmpoenus” (Yparxumaw)

Co3manue  cucteMbl  JABOMHOIO  MEHEI)KMEHTA,  HMCIOJIb30BAHUE
ompeneseHruil Cy/loB OOmeld OPUCAUKINK 1O HWCKaM AaKIMOHEPOB A
OCYIIIECTBJICHUS MOMBITKU CUJIOBOTO 3aXBaTa MPEANPUSITHSI.

3. 3a600 "Kpucmann"

Co3manue  cuctemMbl  JBOMHOIO  MEHEKMEHTa,  JJIUTEIbHOE
MPOTUBOCTOSIHUE TPOTUBOOOPCTBYIOIIMX CTOPOH C MCIOJIb30BAHUEM CHJIOBBIX
METOJIOB M OOECHEUYHUTENbHBIX OMPENCICHUN pa3IWYHBIX CYJOB IO HCKaM
aKIIMOHEPOB.

4. AO "Pocnan"

Benymas HedTsiHas KOMIAHUS THITATIOCh OCYIIECTBHUTH MOTJIONICHHE
"Pocmana" mocpenctBoM MmexaHu3ma OaHkporTcTBa. Jlpyras Beaymas HedTsHas

KOMIIaHUS TpUoOpenia TMaKeT aKIuid NPEANPUSTHS U, HCIOJIb3YS HHCTPYMEHT
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UCKOB aKIMOHEPOB, MPOTHBOJEHCTBOBAJI MOMBITKE MorjomeHus. O6e cTopoHbI
MCIOJIb30BAJIM CUJIOBBIE METO/Ibl HA OCHOBAaHUU OMPEEICHUI Pa3IMYHbIX CYJIOB, B
TOM YHCIIE U TI0 UCKaM aKIIHOHEPOB.

5. "Canounckuu memannypauueckuti 3a600" (CM3)

Hcnonb3oBaHne HMCKOB aKIMOHEPOB [JIsi 3axBaTa KOHTPOJIA Haj
PEANPHUATACM, TTOTIBITKH CHJIOBOTO 3aXBarta.

6. AO "Aiic-Dunu"

Co3nanne  cUCTeMBbl  JBOMHOrO  MEHEKMEHTa,  JUIMTEIbHOE
IPOTUBOCTOSIHUE MPOTUBOOOPCTBYIOIIUX CTOPOH C HCIOJB30BAaHUEM CHIIOBBIX
METO/IOB M O0OECIEeUUTENbHBIX OINPEACICHUH pPA3IUYHBIX CYJIO0B (BKJIIOYas
KeMepoBckue) 1o uckam akIioOHEpOB.

7. AO "Ky3neykue gpeppocniasot”

Coznmanue cuCTeMBbl JIBOWHOTO MEHEIKMEHTA, 3axXBaT MPEANPUATUS
HOBOM KOMaHJOW MeHemIKepoB ¢ wucnonp3oBanneM OMOHA, nHa ocHOBaHuu
ompeJieeHus CyJia Mo UCKY aKIMOoHepa, obagaromero 1 akiuen.

8. AO "Pocnegpmo-Kpacnooapnuegpmezas"

Co3nanne CHUCTEMBl JBOWHOTO MEHEKMEHTa M JBYX COBETOB
JTUPEKTOPOB, TOMBITKM 3axBaTa MPEANPUATHS HOBOW KOMAaHIOW MEHEIKEPOB C
UCTIOJb30BAaHUEM CHJIOBBIX METOJOB Ha OCHOBAHUU OMNPEICICHUN pa3IHMYHBIX
CYJIOB TI0 UCKaM MUHOPHUTAPHBIX aKIIHOHEPOB.

9. "Mockosckuil negpmenepepabamwigarowuii 3a600" (MHII3)

Co3manue cucTtemMbl JBOWHOIO pPEECTpa, MOSBIECHHUE JIBYX COCTaBOB
aKIMOHEPOB U JBOMHOTO MEHEHKMEHTA.

10. AO "Kpuoceumaw"

[TonpITKa KOPHMOPATUBHOTO IIIAHTAXKA TMPEANPHATHS CO CTOPOHBI

koMnaHuu "MuH®uH", NpeanpuHATas ¢ UCIIOIb30BAHUEM OMPENEICHUN CY0B MO
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MCKaM MHUHOPHUTApHBIX akuuoHepoB. "[lapann3anus” paboThl KOMIIaHUH.

11. AO "Aghanacuii-nueo" u AO "Teepv-nuso”

JlocT)KeHHEe  MPAaKTUYECKHM  IOJIHOIO  [apajuya  JIeSITEIbHOCTH
KOMIIaHUW, MOCPEICTBOM MHOTOYMCIEHHBIX ONpPENEICHUN pa3IuvHbIX CYJIOB,
BBIHOCHMBIX B 00€CIeUeHHE UCKOB aKIIMOHEPOB MpeanpusaTusi. B cooTBeTcTBUU €
JAHHBIMHM OIpPEACIICHUSIMU MEHEPKMEHTY KOMIIAHMM 3alpeliajioch COBEPILATH
Kakue-1100 IeWCTBUS Ha aKTUBBI KOMIIAHWH, Haarajcs apect U T.A.

12. AO "Cuemmaw"

Co3manue cucrteMbl [JBOWHOIO MEHEDKMEHTA M JIByX COBETOB
JUPEKTOPOB, MONBITKA 3aXBaTa MNPEANPUITHS HOBOW KOMAHI0N MEHEIKEpPOB C
VCIIOJIb30BAHUEM CHJIOBBIX METOJOB, HA OCHOBAaHUU ONPEIECICHUN pa3IMYHBIX
CYJZIOB 10 UICKaM MUHOPHUTAPHBIX AKIIHOHEPOB.

13. AO "Huoicecopodckuii macaodxcupogoii komournam"

NsbaTHEe peecTpa akUMOHEPOB Yy PpETHUCTPATOpPa, COBEPLICHHOE C
WCIIOJIb30BAHUEM CHJIOBBIX METOJIOB, HA OCHOBAaHUU ONpENEICHUN CyJI0B 0OIei
IOPUCIAUKIIMA IO HCKaM akuuoHepoB. IlombITka co3aHus CUCTEMBI JIBOMHOTO
peecTpa U JByX COCTaBOB aKL[MOHEPOB.

14. "Tacanckuu msconepepabamsigarowuil komounam'"

Pacnonaras 14% akuuit ronosnoi ctpykrypsl TAMIIa - OOO "TAMII-
XOJITUHT" HOBOSIBJICHHBIN COBJAJEIICI] Yyepe3 CyJ JOOMJICS apecTa KOHTPOJIbHOIO
NMakeTa Aakui MpeanpusThss W BbIBOJIAa M3 COCTaBa akKIMOHEpPOB Bcex 16
BJIAJIEJIbLIEB O0IIECTBA, OOBUHUB UX B HAHECEHUH MPEANPUATHIO SKOHOMUYECKOTO
yimiep6a. OcCTaBHIMCh E€AWMHOJWYHBIM  XO3IMHOM  XOJIJUHTA JIaHHOE JIMIIO
HEMEJICHHO MepPeBesio KOHTPOJbHbIN nakeT akuuii TAMIIa Ha Gananc cropoHHen
koMmnanuu. [Ipolias yepes uenslii cTpoid GUpM-IOCPETHUKOB, B UTOre 56% akuuii

KOMOHMHATa OKa3aJIiCh, IO COOOIIEHUSIM B mpecce, B pykax MJIM-6aHka, KOTOpbIi
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U 1npojan

nx komnaHuu "Arpoc". 3aMecTUTENIb TEHEPAIBHOTO JUPEKTOpA

o01iecTBa, OJUH M3 "MCKIIOUCHHBIX" MO CyJAeOHOMY pPEIICHHUIO COBJIAICIIBIICB

KOM6I/IHaTa, U €ro ChIH ObUIH ITOXHIIICHBEI. MI/IJ'II/II_[HI/I YAAJIOCh IICPCXBATUTD

IMPECTYIITHUKOB M CIIaCTH 3aJIOKHHUKOB. B036y)KI[CHBI YT'OJIOBHBIC ACJIA.

Hwxe npuBOIUTCS CHUCOK NPENNPUSTUN, B KOPIOPATUBHBIX KOHQIMKTAX,

BO3HUKIINX BOKPYT KOTOPBHIX B 1999-2003 romax, uCnoabp30BAINCH ONPEACICHUS

CyJOB II0 MCKaM AaKIMOHEPOB U JPYTHE€ CXOXKHE TeXHoysoruu. B curyauum c

JaHHBIMU IIPCAIPUATHAMU, OJHAKO, HA OCHOBAHHUH HY6HHKaHHﬁ IIPCCChI, CIIOXKHO

YCTKO YCTAHOBHUTDH, KOHKPETHOC COUCTAHNUC NCITOJIb30BAHHBIX ITPUCMOB!

1

2.

HIT3).

8.
9.

. HK "CUIAHKO".

Houepnue kommannu HI'K "CnaBaedTs" (B yacTHOCTH, SpocnaBckuit

. AO "CeBepo-3amnaiHoe napoxoJicTBo".
. AO "KpacHbli1 TpeyroibHUK'".

. AO "Kys6acyromnp".

. Kb "KonBepcbank".

.AO "HAK "A30T".

3aBop "Ksaetr" (3A0 "MBK").

AQO "Tarmet".

10. AO "Mopckoii nopt Cankr-IlerepOypr".

11. AO "Kpacusiit Beioopxen".

12. AO "CesepHnas He(Tb".

13. 3aBoa "KpacHblif KOTEIBIINK".

14. "BPA3".

15. OAO "MarauToropckuii 3aBoJ MEXaHOMOHTAXHbIX 3arOTOBOK"
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IIpunoxkenue 10. Pemenne MNPUKIAAHBIX ACHEKTOB PeEOPraHu3aluM ¢
HCNO0Jb30BaHMeM nporpammsl Project Expert

Ha paznuunbix 3Tamax peopraHu3zanuu (IMOUCK KOMIAHUU-LIETH, OLICHKa
CTOMMOCTH OW3HEca, MHTErpanusi, OLEHKa KOHCOJIUAMPOBAHHOIO (MHAHCOBOTO
pesyibTaTa) JUIsl  aBTOMAaTH3allMM  JIAHHBIX  MPOLIECCOB  IIEJIECO00pa3HO
UCTIONb30BaTh aHAIMTUYECKYIO0 cucteMy Project Expert. Project Expert - cucrema
NOAJIEP)KKU TPUHATHUS peleHud 1Jig pa3padOTKU U BbIOOpa ONTUMAIBHOTO IJIaHA
pa3ButTus Ou3Heca, co3JaHusl (PMHAHCOBBIX IJIAHOB M MHBECTUIIMOHHBIX MPOEKTOB.
Project Expert mo3BosisieT MOJAENMPOBATh AEATENBHOCTD MPEANPHUITHI pa3InYHbIX
MacmTaboB - OT HEOOJIBIIOTO YACTHOT'O MPEAIPUITHS 10 XOJAUHTOBBIX CTPYKTYP.

Ornenka Ou3Heca MpuoOOpPeTaeMoro MpeANPUITHS

[Ipn peoprann3zanuu NpeaupUATAN OJUH U3 KIKOYEBBIX BOIPOCOB — OLICHKA
CTOMMOCTH TIpruoOpeTaeMoro ousHeca.

JUis perieHuss TaHHOrO BOIpOca IOJb30BaTeiab cUCTeMbl Project Expert
MOXET MCIOJIb30BATh METOJ AUCKOHTHPOBAHUS JCHEKHBIX MOTOKOB ISl OLEHKU
CTOMMOCTH OM3HEca Ha MOMEHT Hauaja MpOoeKTa WM JUIsl IPOrHO3UPOBAHMS €€ Ha
pa3HbIX JTanax peanu3aluu mnpoekra. i1 OIeHKH CcTOMMOCTH Ou3Heca B
«TIOCTHPOTHO3HBI» IMEPUOJ B CHUCTEME pPEAIM30BaHbI MAThH METOAOB: «Moneinb
l'opmona»,  MeTrox  YHCTBIX  aKTMBOB,  JIMKBUAALUMOHHOM  CTOMMOCTH,
npeanojiaraeMo MpoJaku, SKCHEPTHOU oreHkHu. [lob30BaTens MOXET BHIOpATh
U3 HIMPOKOTO CHEKTPa METOJOB OLICHKH TOT, YTO HauboJiee OTBeYaeT CHeluduKe
NPEANPUATHSA, & TAKXKE PACCUUTATh CTABKU JUCKOHTUPOBAHUS.

B Project Expert 3amokeHa BO3MOXXHOCTh NPHMEHATH CPABHUTEIbHBIN
NOJAXOJ JUIsl OUEHKH MPOTHO3HON CTOMMOCTH IPEANPUATHS ¢ UCIOJIb3oBaHuEM 10
MYJIbTUIUIMKATOPOB, HaubOoiee [MHUPOKO MNPUMEHSIEMBIX B MEXKIYHAPOIAHOU

IPAKTUKE:
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P/S — oTHOmIeHWE pPHIHOYHOW CTOMMOCTH KOMITAHMH K BBIPYYKE OT
peanu3anuu 3a NpeaIecTBYOIUN TOI;

P/CF — oTHOmeHue pBHIHOYHOW CTOMMOCTH KOMIIAHUM K BEIMYHHE
JEHEKHOI0 IMOTOKA OT ONEPALlMOHHOM JAEATEIbHOCTH 3a MPEAIIECTBYOIIUN TO;

P/BTCF — oTHoOIIEHHWE pPBIHOYHOW CTOMMOCTH KOMITAHMU K BEJIWYHHE
JIEHE)KHOI'O0 MOTOKA OT OINEPALMOHHOM AESATEIBbHOCTH 34 NPEALIECTBYIOIINNA IO,
0e3 ydeTa BbITUIaThl HAJIOTOB;

P/EBITDA — oTHOIIeHHE PHIHOYHOW CTOMMOCTH KOMITAHWH K MPUOBLIN 10
BBIIUIATHI MIPOLIEHTOB, HAJIOTOB M HAYUCJIEHUS] AMOPTU3ALMU 3a MPEALIECTBYOIINN
roji, 6e3 yuera HEepUOJUIECKUX PACXOJI0B U JOXOJIOB;

P/EBITD — oTHomeHHEe PHIHOYHOW CTOMMOCTH KOMITAHMHM K TPUOBLIN [0
BBIIUIATHI MIPOLIEHTOB, HAJIOTOB M HAYMCIIEHUS] aMOPTU3AlMU 3a MPEAIIECTBYOIINMA
rof;

P/EBIT — oTHOIIEHHE PBIHOYHOW CTOMMOCTHM KOMIIAHMHM K NPUOBUIA 10
BBIIIJIAThI IPOLIEHTOB M HAJIOTOB 3a MPEAIIECTBYOLIUN IO,

P/EBT — oTHOIeHHE PHIHOYHON CTOMMOCTH KOMMAHUU K TPHOBUIH [0
BBITIATHI HAJIOTOB 32 MPEIIECTBYIONIUN TO/;

P/E — oTHOIIEHHE PHIHOYHON CTOMMOCTH KOMIIAHUU K YHUCTOW MPUOBLIH 3a
MPEIIECTBYIOMINI TO;

P/BV — oOTHOLIEHHE pPHIHOYHOM CTOMMOCTH KOMIIAaHMM K OaJaHCOBOM
CTOMMOCTHU €€ COOCTBEHHOTO KaluTaia Ha KOHEI TeKYIIEro Mepruo/a;

P/D — oTHO1IEHUE PHIHOYHOW CTOUMOCTH KOMIIAHUU K CYMME BBITIJIaY€HHBIX
JTUBHUICHOB 3a MPEAIIECTBYOIIHI IO,

B TO ke BpeMs mOnp30BaTellb CHUCTEMBI C NPUMEHEHHEM MEXaHU3Ma
«@opmyna»  MOXET  CO3[4aBaThb  JOMOJHUTEIbHBIE  MYJbTUILIMKATOPHI,

YUYHUTBIBAIOIINC CHeI_[I/I(I)I/IKy OOCHHUBACMOI'O IPCAIPUATHA, a TAKKC BbIYHCIEATH

105



UHTErPajJbHbIil MYJBTUIUIMKATOP IyTEM B3BEIIMBAHUS BCEX HCIOJIb30BAaHHBIX
MYJIBTUILUINKATOPOB C YYETOM CTEIICHH €r0 TOBEPHUS K HUM.

OnHoit n3 Hanbosee YacTo BCTPEUAEMbIX B MPOIECCE PEOPraHU3AIMM TeIe
SBIIIETCS CO3/1aHNE OM3HEC-CTPYKYPHI B BUJIE XOJAUHIA

JUis  aHanu3a pe3ynbTaTOB HMHTErpaliMM KOMIIAHUM B XOJIJIMHIOBBIC
CTpYKTypbl MokeT npumeHsaTeesi Pic Holding — onun u3 moayneii Project Expert.
PIC Holding - yHuBepcasibHas cucTeMa MOJACIUPOBAHUSA AESATEIbHOCTU
XOJAUHIOBOM  KOMIIAaHMM,  KOTOpas  IO3BOJSET  JETaJIbHO  OIMCHIBATh
(uHaHCHUpYyEMbIE TPOEKTHI.

IIporpaMMa 103BOJIIET CO3/aTh CHCTEMY (PUHAHCOBOTO YIIPaBJICHUS
XOJ/IMHFOBOW KOMIIAHMM: OJIHO W3 MPENNpHUITHH pacrpenenseT (UHaHCOBBIE
pecypchbl, HEOOXOIUMBIE JIJIsl BBIOJIHEHUS IPOEKTOB.

[Iporpamma momoraer BbIOpaTh HauOosiee 3GHEKTUBHOE COYETaAHUE
(MHAHCHUPYEMBIX  OJHOBPEMEHHO IPOEKTOB, OOECHEYUTh KOHTPOJIb  HX
BBIIIOJIHEHUsI, =~ CBOEBPEMEHHO  MPUHATH  pEIICHHWE O  NPEKpPALIECHUU
dbuHaHCHpOBaHUS.

B npodeccuonansHoit Bepcuu Project Expert /st XOJIAMHTOBBIX CTPYKTYP
pealin30BaHO cieayomee GyHKIUH:

1) ®unancoBas MOJieNb XOJIIUHTA

MopenupoBanue (pUHAHCOBOW JAESITENIBHOCTU XOJIIMHITOBOM CTPYKTYpPBI C
UCIOJb30BaHUEM (PMHAHCOBBIX MOJEJICH BXOAAIIUMX B HEro NPEINpHUSITHH,
NoAroTOBJIEHHBIX B Project Expert. ®duHaHCcOBasg MOJENb OTPAXKAET CXEMY
B3aMMOJICUCTBUS YNPABISIOMIEH KOMIIAHUMM XOJJHMHIA KAK «BHYTPEHHETO»
IPOEKTa U €ro JOYEpPHUX NPEANPHUATHI - KaK «BHEIIHUX» MPOEKTOB. B Moxenn
BHEIIHUE TMPOEKThl  CBSI3aHBl C  BHYTPEHHUM  MPOEKTOM  (PUHAHCOBOMU

ACATCIIBHOCTBIO - 00s3aTeNLCTBAMU 110 BbIJAHHBIM KpCAHUTaM H II0 BKJIadaM B
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ycraBHbld  KamuTad. B Kom-®dio xonauHra orpaxkeHa oONepanvoHHas |
WHBECTULIMOHHAS JIEATEIIBHOCTh CaMOM YINPABISIIOLIEH KOMIAHUU XOJIIUHIa
(«BHYTpEHHUI» TMpOEKT), €€ (UHAHCOBAsT JEATEIbHOCTh IO IPUBJICYCHUIO
COOCTBEHHBIX M 3a€MHBIX CPEJACTB, a TaK)K€ MO (PUHAHCUPOBAHUIO NPEANPHUATUN
XOJIIMHTa U UHBECTUPOBAHUIO B UX aKIIMOHEPHBIN KanuTall.

2) ®uHaHCUPOBAHUE ACSITEIBHOCTU XOJIAUHIA

@uUHAHCUPOBAHUE [JEATEIBHOCTH XOJJUHTAa IPOU3BOAUTCS Kak IyTeM
peanu3anuyd  COOCTBEHHOM  ONEpalMOHHOW W (UHAHCOBOM  JI€ATEIIBHOCTH
YIOPABJISIONIEH KOMIaHUU (BHYTPEHHUN MPOEKT), TaK M IyTeM (PMHAHCHUPOBAHUSA
OPYTUX MPeANpUsITHI/IPOEKTOB XoyauHra. [ns storo Qopmupyercs Ccrucok
MPOEKTOB, (PMHAHCUPYEMBIX XOJITUHTOM, YKA3bIBAIOTCS yCIOBUS (PMHAHCUPOBAHUS
KOKJI0r0 U3 HUX (KpeOuThl, BIOKEHHUS B aKIMH), BO3BpaTa BIOKEHHBIX CPEICTB
(BO3BpaT KpEIWUTOB, NpOJiaka aklHil) W MOJy4YeHUs AOXOHOB (MPOLEHTHI IO
KpeauTam, IUBUICH/IbI 10 aKIHIM).

3) Pe3ynbTaTh

[Tonmyuyenne nporHo3Horo Kami-diio XOJIWHTOBOM CTPYKTYPBI, AEHEKHBIX
NOTOKOB XOJIJIMHra (MHBECTUPOBAHHBIE CPENICTBA, U3bIATHIE CPEACTBA, JTOXObI),
pacuer mokazarenedl 3(G(GEKTUBHOCTM WHBECTULMNA Bcero XxojauHra. Jlus
YOPABJISIONIEN ~ KOMIAHMUM  (BHYTPEHHHUH  MPOEKT) H  KaXAOro M3
NPEeANPUATUNA/TIPOEKTOB  XOJJAUHIa - TOJy4eHUe BceX (OpM OTYETHOCTH,
npenycMoTpeHHbIX B Project Expert, Bkitouas IeTanu3MpOBAaHHYIO MO CTPOKaM
OTYETHOCTh M CHEUHAJbHbIE TAOMUIBl JUISl HCIOJIb30BAHUS JOMOJHUTEIBHBIX
VCXOJIHBIX JAHHBIX U PE3YyJIbTATOB PACUETA.

4) IlonnyyeHne KOHCOJIUIUPOBAHHONW OTYETHOCTH XOJUHTA

B mnmapmumx Bepcusix 3Ta Bo3MOKHOCTh HenoctynHa. B PIC Holding B

momayJie Integrator ¢ 9To¥ 1eNbI0 peann30BaHbl TAOIUIIBI TIOJIB30BATENsA, KOTOPHIC
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MO3BOJISIOT  CO37]aBaTh W KOHCOJNHAMPOBATH JIOOBIE (OPMBI  OTYETHOCTH
OPEeANpUATANA  XOJJUHIa Ha OCHOBE JIaHHBIX MTOTOBBIX TabmUI, TaOIUIL
JeTaNU3allid W TI0JIb30BaTENsl, CTApTOBOrO0 OanaHca JIO0OT0 U3 MPOEKTOB C
WCIIOJb30BaHUEM MAaTEeMaTHYECKUX 3aBUCUMOCTEe (MexaHuszma "dopmylsr").
CoznaBaemble (OPMYJIBI KECTKO MPUBSI3aHBI K CTPYKTYpPE MPOEKTOB, YJaJCHUE
win 100aBJIeHUE HOBOIO MPOEKTa MPUBEAET K YACTUYHOMY WM Ja)Xe MOJHOMY
U3MEHEHUIO (hOPMYII.

5) UnTerpanus ¢ koprnopatuBHbiMA uHPOpMannoHHbIME cuctemamu (KHUC)

XonauHroBass BepcHsl MO3BOJsAeT ocywmecTBuTh nHTerpannto ¢ KMC Ha
ypoBHe naHHbIX. [ storo B komruiekT mnoctaBku PIC Holding Bxmrouena
cunenmanbHas yrmmta PEXCHANGE, cHabxkeHHas nokyMeHTanuen mo pabore ¢
HEW ¥ IPUMEPOM €€ UCIOJIb30BAHUS.

Hurterpanust ocymectBisieTcs ciueayomum obpazom: KHUC dopmupyer
ONPEICIICHHON CTPYKTYpPhl TEKCTOBBIN (paily, copeprkaiiuii Kak He0OXOUMBIE NSt
co3faHusi (GUHAHCOBOW MOJIENM JIaHHBIE, TaK U KOMaHbI MO0 UX 00padoTke. DTOT
TeKCTOBbIH (haiin oOpabarsiBaercs yrunutoir PEXCHANGE, uto nmo3Bosser:

- cpopMHUpOBaTh HA OCHOBAHMHU HCXOJHBIX JAHHBIX HOBBIN (hailyl mpoekTa
Project Expert - ¢hnHaHCOBYIO MOJIEIb;

* BHECTU OOHOBJICHUS B (PUHAHCOBYIO MOJIEJIb U MPOU3BECTU €€ PACUET;

* BKCIIOPTUPOBATH PE3YJIHTUPYIOIIUE JaHHBIE B YKa3aHHBIA TEKCTOBBIN

dari.
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