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BBenenue

VYcenemHoe GyHKUMOHMpOBaHUE (UPMBI B COBPEMEHHOM OHU3HEcCe, B IEpPBYIO Oye-
penb, 00YCIOBIEHO €€ CIIOCOOHOCTBIO MPABUIIBHO OLIEHUBATh CTPEMUTEIBHO MEHSIOLIEECS
BHEIIIHEE OKPY)KCHHE, BBISIBIATH (DAKTOPHI KaK BHYTPEHHETO, TaK U BHEIIHETO BO3/IEHCTBUS,
BIIMSIIOIINE HA YCIOBUS pa3BUTHs OM3HECA, a TAK)KE CBOEBPEMEHHO U 3(PPEKTUBHO aIaITH-
pOBaThCsl K M3MEHSIOLIMMCS ycloBusAM. Ha onpeneneHHOM 3Tane pa3BUTHS 000N XO351H-
CTBYIOIINI CyOBEKT CTAIKMBAETCS C HEOOXOIMMOCTBIO peopraHn3annuy Ou3Heca B OTBET Ha
M3MEHEHUs BHEUIHEeH cpelpl QyKIMOHUpPOBaHUs. Takas peopraHu3anus MOKeT NPUHUMATh
paznuuHble (OPMBbl, HAUMHASL OT PEOPraHN3aALNN BHYTPEHHUX POLECCOB (PENHKUHUPHUHIA)
U 3aKaH4YMBas peopraHuzanueil camoi Gpupmsl kKak 000COOJIEHHOIO XO35HCTBYIOLIETO Cy0h-
€KTa, BKJIIOYAOIEel KaK OT/AEJICHHE U IPOAaXy OTAENIbHBIX aKTUBOB, TaK M BHELIHIOK 3KC-
MIAHCHIO 3a CYET NPUOOPETEHUS APYTUX XO3SMCTBYIOINUX CyOBEKTOB.

VIMeHHO BHELIHSAA 3KCHNAHCUSl CTAHOBUTCS B HACTOSIIIMM MOMEHT OCHOBHBIM IyTEM
pa3BUTHUS KOPIOPALUK B UX MOMBITKE YPPEKTUBHO aNANTHPOBATHCS K CTPEMUTEIHBHO Me-
HSIOUIMMCS YCIIOBHSIM BHEIITHEH Om3Hec-cpenbl. OOmeMrupoBoii 00beM CAETOK M0 CIUSHU-
SIM ¥ TIOTJIOMEHUsIM yBenmmumics K 1998 rogy mo cpaBuenuto ¢ 1990 Gornee yem B 5 pa3 u
JOCTUT HEMHOT'MM MeHee 2,5 TpiaH.noiul. IlpennouteHue noriaoumeHuii BHyTpeHHEMY MyTH
pa3BuTHUs 00yCIaBIMBAETCS LEIBIM PSIZIOM MOTHBOB, KaK-TO: JOCTH)KEHHE ONEPALMOHHON U
(UHAHCOBOM CHHEPIuH, ONITUMHU3ALMUS HAJIOTOOOJIOKEHUS U T.1. (IOJpOOHEE OCHOBHBIE MO-
TUBBI NOTJIOIEHUH OyAyT IpoaHaIU3UPOBAHbI HIDKE). DMIMPUUYECKHE HUCCIEA0BaHUS MTOKa-
3BIBAIOT, YTO JAJIEKO HE BCEr/a BHIOOP BHEUIHEW SKCIAHCHH OOYCIIOBJICH pallOHAIBHBIMH
PKOHOMMUYECKMMH MOTHBaMu. boiee Toro, naxke B cilydae €Ciau MOTEHLHUAIbHOE CIHSHHE
JEHUCTBUTENIBHO HECET SKOHOMHUYECKHE BBITOJIbl, MPAKTHKA IMOKa3bIBAET, YTO MEHEIKEPHI
3a4acTylo He 00JaJal0T HEOOXOIUMBIMU YIIPABIEHYECKIMH HAaBBIKAMH I YCIIEIIHOTO 3a-
BEpILEHUs CTOJb CIOXKHOM SKOHOMUYECKOW omnepauuu. Tem He MeHee, aOCTparupyschb OT
HKOHOMHUYECKOH 11e51ec000pa3HOCTH U 3()(PEKTUBHOCTH TE€X WIIM MHBIX CIMSHUNA U MOTJIOLIe-

HPIfI, HCO6XO,Z[I/IMO KOHCTAaTUPOBATH IJIaBHBIM JJ1s1 JAHHOTO MCCJIeIOBaHUs q)aKTi CJIIMAHUA U
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MOTJIONICHHUST TPEACTABISAIOT cO00H 0HY M3 Hambosiee BaKHBIX COCTABIISIOMINX BHEIIHEH
Ou3HEC-CpeIbl, OKA3bIBAIONIYIO 3HAYUTEIIHOE BIHUSHNE HA CTPATETHUECKUE aCIIEKThI Pa3BH-
TUSL GUPMBI.

CnusiHUS ¥ TIOTJIONICHUS MOTYT PacCMaTPHUBATHCS HE TOJIBKO B KOHTEKCTE CTPATETH-
YEeCKOT0 TUIAHUPOBAHUS JESITEILHOCTH (QUPMBI, KaK albTePHATHBA BHYTPCHHEMY ITyTH pa3-
BUTHUS Ou3Heca. He MeHee BaykeH, U 9TO 0COOEHHO aKTyaslbHO 11 Poccuu, aHAU3 CIMsTHUIMA
Y TIOTJIOIIEHUH C TOYKH 3PEHUS TOBBIIICHUSI KauyecTBa YIPABICHHS OTACIbHBIMU XO3SUCT-
BYIOIIMMHU CyOBEKTaMH, a Yepe3 HUX M BCe YKOHOMUKH B IICIIOM.

Omnepanuy MOTJIOMICHUST MOAPA3yMEBAIOT IMEPEXOJ KOHTPOJS HaJ MOTJIOMIEHHBIM
MPEANPUSTAEM OT OJHOHN TPYMIBI K APYrod. B oTHenpHBIX Ciiydasx, a UMEHHO INPHU T.H.
«BPaXKICOHBIX) TOTJIOMIEHUSAX, CMEHA KOHTPOJIS BIIEYET M CMEHY KOMAaH/IbI YIIPABJISFOIIIHX
MOTJIOMIEHHOTO MpepusaTHs. MIMeHHO Hamn4Yne MexaHu3Ma BPaKIeOHBIX MOTIIOMEHUH TT0-
3BOJISIET B U3BECTHOM CTEMEHU CTIAAUTh MPoOIeMy pa3aeneHus: COOCTBEHHOCTH U KOHTPOJIS
B aKI[MOHEPHOM OOIIECTBE W BOZHUKAIONIMX M3 HEE areHTCKUX KOH(JIMKTOB MEKIY yIpaB-
JSIOMIMMHU U aKITHOHEPAMH.

BpaxeOHble OTJIONICHNS, IO CBOCH CYTH, SIBJISIFOTCS IPAKTUYCCKUM BOTUIOIICHUEM
TaKOTO SIBJICHUS, KaK KOHKYpeHyus 3a ynpasieHue akmugamu. Takas KOHKYPSHIIHUS TIPEATIO-
JlaraeT, 4YTO BCE YNPABISIOUINE B aKIMOHEPHBIX OOIIECTBaX, HAJACICHHBIE HEOOXOANMBIMH
MOJITHOMOYMSIMH, YIPABISIIOT MPUHAIICKAIIUM aKIIMOHEPaM MMYIIECTBOM B IEIISAX YBEJH-
yeHus ux OnarococtosiHus. B ciydae Heah peKTUBHOCTH YIIpaBICHUS PHIHOYHAS CTOMMOCTD
AKTUBOB CHUAETCS, YTO BHIPAXKACTCS, B IEPBYIO OUEPE/ib, B CHIDKCHUU PRIHOYHOW CTOMMO-
ctu akiui ¢pupmel. [Togo0HBIE CUTYAIIMN ¥ CTAHOBATCS CTUMYJIOM JUIsl PACCMOTPEHHUS BO-
mpoca 0 BO3MOXXHOCTH BpakieOHOTo morioieHus. [Ipu 3ToM npeamnonaraeTcs, 4T0 CMEHa
YIIPaBJISFOIIEH KOMaHIbl MPUBEIET K TIOBHIIICHUIO KA4eCTBA YIPABICHHS aKTUBAMU aKIIHO-
HEpPHOTO OOIIeCTBa, T.C. TIPOUBOUIICT nepemewyerue akmueos 6 Oonee 3¢hghexmusHoe uc-
noav3zoeanue. Het HyXIpl TOBOPUTH O TOM, YTO YeM JIydllle OTpabOTaH MEXaHHM3M TaKOTO
MEPEMEIIIEHNSI, TEM BBIIIE YPOBEHB A((HEKTUBHOCTH HAITMOHAIIBHONH YKOHOMHUKH.

C KOHKypeHIIMeH 3a ympaBleHHE aKTHBAaMU TECHO CBS3aHO M TaKO€ MOHSATHE, KaK

PYIHOK KopnopamueHoco KOHmpoJisd, T.C. PbIHOK, Ha KOTOPOM OCYHICCTBIIAKOTCS CACJIKHU I10
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MEPEMEIICHNI0 KOHTPOJISI HaJl aKIIMOHEPHBIMHU OOIIECTBAMHU OT OJHUX TPYIII K IpyruM. PoI-
HOK KOPHOPATHBHOTO KOHTPOJISI HOCUT MO CBOEH CyTH aOCTpaKTHBIN XapakTep W SBISETCS
cBOeoOpa3HON 4acTeio (POHIOBOTO phIHKA. MIMEHHO ¢ MOMOIIBI0 MexaHu3Ma (OHIOBOTO
pPBIHKA B Pa3BUTHIX CTPaHAX PEaTM3yeTCs KOHKYPEHIIHS 3a yIpaBJICHHWE aKTUBAMHU M Tepe-
MeIlleHHEe aKTHBOB B Ooiee 3¢ ()eKTUBHOE UCIIOIB30BAHUE ITYTEM MPOBEACHUS OTJIOMICHUH.

[IpoGema HedIpPEKTUBHOCTH YIPABICHUS U IyTH €€ YCTPaHEHUs, CBI3aHHbIE C IIe-
peMerieHneM KOHTpois K Oonee 3pPpeKTUBHBIM COOCTBEHHUKAM, OCOOCHHO aKTyalbHBI /IS
poccuiickux npeanpustuil. [lepBuunblii mepenesn cOOCTBEHHOCTH, HaYaja0 KOTOPOMY MOJIO-
KHUJIa MaccoBasi MPUBATH3ALMs, HE MPUBEN, KaK IUIAHUPOBAJIOCh, K TOSBICHUIO CKOJBKO-
HUOY/Ib 3HAYMTENBHON TPYNIBl COOCTBEHHUKOB, CIIOCOOHBIX aJalTHPOBATh POCCHICKHE
npeanpuatus K 3p¢GeKTHBHOMY (YHKIMOHHPOBAHHUIO B YCJIOBUSAX PHIHOYHOW 3KOHOMHKH,
OCYIIECTBUTH MOJIEPHHU3AIMIO ITPOU3BOJICTBA U TOBBICUTh KOHKYPEHTOCIIOCOOHOCTh YIIPaB-
asiemMoro 6musHeca. Bece Gosbliee pacpocTpaHEHUE MOJIy4aeT TOYKa 3PEHHUs, COITIaCHO KO-
TOPOH CIIOKUBIIASCS CTPYKTypa YacTHOM COOCTBEHHOCTH W KadeCTBO KOPIOPATHBHOTO
YIIpaBICHHUS HA POCCUHCKUX MPEANPUATHUSIX SBISIOTCS OJHOW M3 TVIABHBIX MPUYHH KPU3HC-
HOTO COCTOSIHUSI POCCHUHCKOW SKOHOMHMKH. OTHHM U3 BO3MOXHBIX ITyTE€H pPELICHUs ITOM
npoOJIeMBI SIBJISIETCSI CMEHA KaK COOCTBEHHHMKOB, TaK U YHPABIISIONINX (3a4aCTyI0 3TO OJHH
U T€ e JHIa) OONBIINHCTBA POCCUHUCKUX MPEANPHITHIA, T.€. OCYIIECTBICHNE (HaKTUICCKH
BTOpOTO Tepenena coOCTBEHHOCTH. Pe3ynmpTaToM Takoro mepejaesna JOJKHO CTaTh MOsBIE-
HUE JCWCTBUTENBHO KBATHU(PHUIIMPOBAHHBIX CIICIUAINCTOB BO TJaBE POCCHUICKUX KOMITaHUH,
CIOCOOHBIX 3(PPEKTHUBHO yNPABIATH OM3HECOM B YCIOBUAX PHIHOYHON SKOHOMHUKH.

C yd4eToM HU3JI0XKEHHOTO, OOBEKTOM HCCIEAOBAaHUS OyAyT SBIATHCSA OMEpaIUU IO-
TJIOUICHUS aKITMOHEPHBIX OOIIECTB.

[IpeaMeT uccnenoBaHusi — OpraHU3alMs U MPOBEACHUE OINEPAIlUil MOTJIOMICHUS aK-
IIHOHEPHBIX OOIIECTB B 3apyOEKHON U POCCUIICKOM MPaKTHKE.

['maBHas 1enb IUCCEPTALlMOHHONW PabOTHl — BHIPAOOTKA METOAMKH OpPTaHU3AlNH U
MPOBEACHUS MOTJIOMICHNH aKIIMOHEPHBIX OOMIECTB B POCCUICKUX YCIOBHSIX.

JUis TOCTYOKEHUS TaHHOU IIeNTi aBTOp C(HOPMYIHMPOBAl U MPEANPUHSII MOMIBITKY pe-

IIUTH CJIEAYIOIINE 3aa4u:
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POaHATU3UPOBATh 3apyO0eKHBIN (B YaCTHOCTH aMEpPUKAHCKUN) OIBIT OpPraHu3a-
IIH TOTJIONIEHUH Ha MPEAMET BO3MOXKHOCTH U LIEJIECO00Pa3HOCTH €r0 UCTIOIH30-
BAHUS B POCCUNCKUX YCIIOBUSX;

NPOaHATU3UPOBATh POCCUICKYIO CHeNH(UKY OpraHU3aIlH TOTJIOMEHUH U BBI-
SIBUTH PUYHMHBI €€ 00yCIaBIUBAIOIINE;

Ha OCHOBE 3apyOE€XHOT'0 U POCCHIICKOTO OIbITa BHIPA0OTaTh METOAMKY MPOBEJIE-

HUSI TIOTJIOIIECHUH B pOCCHﬁCKHX YCIIOBHAX.

Hay‘IHa}I HOBHU3HA HCCIICAOBAHUSA 3aKIOYACTCA B CICAYIOIIHUX PC3yJIbTAaTaX, IIOJIY-

YCHHBIX daBTOPOM U HOCAIIHX XAPAKTCP HOBOT'O 3HAHUSA:

1)

2)

3)

4)

S)

6)

Ha OCHOBE IOPOOHOI0 aHaJIu3a ONpPEIETIeHbl BO3MOKHOCTU U OTPAaHUYEHUS HC-
MOJIb30BAHUSI B POCCHICKUX YCJIOBHUSAX OCHOBHBIX MHCTPYMEHTOB MOTJIOLIEHHUM,
NPUMEHSIOIINXCS B 3apyOEKHOM MPAKTHKE MPUOOPETAIONIMMHA KOMIAHHUSIMH;
NpEeJCTaBIEH JAETaIbHBIN aHaJIM3 METOJOB 3alIMTHI, HCIOJIb3yeMBIX B OOprOe 3a
KOPIOPATUBHBIM KOHTPOJIb MPUOOpETaeMbIMH KOMIAHUSIMU, Ha TMPEAMET BO3-
MOKHOCTH U LI€JIECO00Pa3HOCTH UX IPUMEHEHUS B POCCUNCKHX YCIIOBUSX;
BBISIBJICHA clieln(rKa POCCUICKOTO PhIHKA KOPIOPATUBHOT'O KOHTPOJIS, METO/I0B
Y IPUEMOB, UCIIOJIB3YEMBIX B OpraHU3alMK Norjiouennii B Poccuu;

ompeneneHs! (akToOphl, 00yCIAaBIMBAIOIINE CYIIECTBEHHBIC PA3IUYUsi B MPHME-
HAEMbIX MHCTPYMEHTAaX MOTJIOIIEHUI B POCCHUICKHX YCIIOBUSX B OTJIMYME OT 3a-
pPYOEKHOTO OTBITA;

pa3paboTaHa METOJMKA OPTraHU3allMy U MPOBEACHUS MOTJOIICHUN B POCCUICKUX
YCIIOBUSIX C YYETOM BO3MOXHOCTEW MPUMEHEHUS 3apyOEKHOTO ONBITA;

CIeJIaH MPOTHO3 PAa3BUTHS PhIHKA KOPIIOPATUBHOTO KOHTpoJst B Poccuu, MeTo0B
U HMHCTPYMEHTOB, HCIOJb3yEMbIX B OpPraHU3alli{ TMOTJIOLICHUN aKIIMOHEPHBIX

00111eCTB.

HpI/I HallMCaHHNU pa6OTI:-I ABTOp U3Y4YUJI TPYAbl OTCYCCTBCHHLIX CIICHUAIIMCTOB, 3dHH-

MaBHINXCA UCCIICIOBAHUAMU B obmacTu KOPIOPATUBHOI'O KOHTPOJIA U YHIPABJICHHWA, B 4aCT-

HocTH, HayuHble paboTel H.b.Pynbik, E.B. Cemenkonoii, }0.B.VMiBanoBa, A.b.®enpamana u

apyrux. [TockoapKy B HaCTOSIIIUIT MOMEHT KOJMYECTBO PabOT OTEUECTBEHHBIX HCCIEI0BA-
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TEeJIeH, TIOCBALIEHHBIX 3TOM TEMATHKE, €IlI€ BECbMa OIPAaHUYEHHO, OCHOBHOE BHUMAHHE aB-
TOpa OBIJIO CKOHIIEHTPUPOBAHO HA TPyHax 3apyOeKHBIX CHEIHMAINCTOB M, B YaCTHOCTH, Ta-
kux atopoB Kak IL.AckBut (P.Asquith), M.bpammu (M.Bradley), P.Pomn (R.Roll),
@.Ucrepopyk (F.Easterbrook), M.Jlunton (M.Lipton), [1.I'odsn (P.Gauphan) u psna apy-
TUX.

PaGota cocTout u3 BBeieHUS, TPEX IJIaB U 3aKIIOYCHHUSI.

B mepBoii rmaBe OyayT pacKpbIThl Haubojee OOIIMe MOMEHThI, HEOOXOIUMBIE IS
JaJbHENUIEero yriyOJIeHHOro H3ydeHUs mpoOsembl. ByayT mpoaHanu3upoBaHBI MECTO U
pOJIb TOTJIOMIEHWH B JAEATEIHHOCTH AKIMOHEPHOTO OOINeCTBAa, JaHa COOTBETCTBYIOIIAS
KjaccuuKaius nogoOHBIX CAENOK, PACKPBITHI CTOSAILIME 32 HUMU MOTHUBBL. Llenu uccneno-
BAHMS AUKTYIOT U OTAEIBHOE PACCMOTPEHHUE IOIVIOIEHUA B KOHTEKCTE TEOPUH Ar€HTCKUX
KOH(IJIMKTOB, 4eMy OyJeT IMOCBSIICH OTJENbHbIN maparpad.

B BTOpO#i rnaBe OyJeT pacKphHIT 3apyOEKHBIM OMBIT MPOBEACHHUS BPaKIACOHBIX IO-
rinomenuid. [lomyyaT oTpakeHre BCe OCHOBHbIE METO/bI OOPHOBI 32 KOPHOPATUBHBIN KOH-
TPOJIb M CPEJCTBA 3aLIUTHI OT BPAXKIEOHOIO MOTJIOIIEHUS, KaXIAbId U3 HUX OYyJeT mpoaHa-
JU3UPOBaH Ha MpPeIMET BO3MOXHOCTHU U 11eJIeCO00Pa3HOCTH MPUMEHEHHUS B POCCUNUCKUX YC-
JIOBUSIX.

Hakonern, TpeThs r71aBa OyJeT MOCBSIIEHAa POCCUUCKOW MPAKTUKE OOpHOBI 32 KOH-
TPOJIb B aKIIMOHEPHBIX OOIIECTBaX U MpUYMHAM, 00yCIIaBIUBalOMMM ee crernuduky. Ha oc-
HOBE aHAJIM3a 3apyOEKHOM M POCCUUCKON MPAKTHKH OPTaHU3AIMU TOTJIOMEHUI OyaeT BbI-
paboTaHa METOJMKA OPraHMW3AMU W TPOBEIACHHS IOTJOMECHHH B POCCHUCKHUX YCIOBHSX.
OtnenpHO OyAyT NPHUBEACHBI NEPCIIEKTUBHAS OLICHKA PbIHKA KOPIOPATUBHOI'O KOHTPOJIS B
Poccun, TeHneHIM ero JalbHENIIETO pa3BUTHSA, METOIOB M MPUEMOB, MUCIOJIb3YEMBIX BO
BpaX/1€OHBIX MOTJIOLICHUSX.

[TpuHMMas BO BHUMaHHWE MHOTOTPAaHHOCTh MCCIIelyeMOoi MpoOaemMbl U Halu4ue 00-
Jee 4eM OOIIMPHOTO 3apyO0e)HOTO OIbITa, MPEACTaBIsIeTCs 1esieco00pa3HbIM Cpa3y Hallo-
KHUTH OTpeACTICHHbIC OTPAHUYCHHS B MCCIEIOBAaHUH. 3apyOeKHBI OMBIT OyAeT MmpeacTaB-
JIeH, B TIEPBYIO Ouepe/ib, MPaKTUKOM BpaxkieOHbIx noromeHuid B CIIIA, mockonbky n3Ha-

YabHO CaMO TOHSATHE OOpHOBI 32 KOPIOPATUBHBIA KOHTPOJb, OOJBIIMHCTBO METOJOB H
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MIPUEMOB Bpak1€OHBIX MOTJIOIIEHUH npuiuik K Ham uMeHHo u3 CIIA. HeoOxonumo otme-
TUTh, YTO 0 HEJABHETO BPEMEHH BPaXKACOHBIEC TOTJIOMEHUS SBISUITCH UCKITIOUNTEIbHBIMH
CHCJIKaMU B KOHTMHEHTaJIbHOU EBporme, He roBops yxe o SnoHuu, rae CTpykTypa akiuo-
HEPHOTO KamluTaja, Ja ¥ BeCh AMOHCKUI CTWUJIb BEACHUS OM3HECA MCKIIOYAIOT KaKue-Inbo
OTKpBIThIE CTOJIKHOBEHHUS B OOpbOE 3a KOHTPOJb Haj KopropauusmMu. Tem He MeHee, CH-
Tyalys HAYMHAET MEHATHCS U Bpax/1eOHbIE MOTJIOUIEHHs yXKe HE SIBJSIOTCS YeM-TO UCKIIIO-
YUTEIbHBIM B Pa3BUTHIX cTpaHax 3anagHoi Esponsl. [locrenennas rinodanuzanus MUpOBOH
DKOHOMMKHM M IIOCTOSHHO BO3DPACTAOIas KOHKYPEHLMS I03BOJSAIOT IPEINOJIOKHUTh, YTO
TEH/ICHIIUS PAaCIPOCTPAaHEHHS U3HAYAIHHO YHCTO aMEPUKAHCKOTO criocoda BeaeHus On3He-
ca Oynet Habupath cwiy U B EBpone (SlmoHuto 310 B Ommkaifiieil mepcrneKkTuBe, OYeBUIHO,
HE KOCHETCS B CHJTy CYIIECTBEHHBIX PA3IMYMil B MEHTAIUTETE U CTHJIC BEJICHUS OM3HECa).

B pabote Taxke HEe OTy4YaT PaCCMOTPEHHS BONPOCH (PMHAHCOBOTO aHAJIM3a TOTJIO-
LIEHU, TOCKOJIBKY 3TO HE TOJBKO TEMa OTIEIbHOTO MCCIEAOBAaHMs, HO U BOIPOC B OOJIb-

IICH CTEIICHM CBSI3aHHBIM C (I)I/IHaHCOBBIM MCHCPKMCHTOM, YCM C PLIHKOM LCHHBIX 6YM31".



1. TeopeTn4ecKkue aCNEKTHI ONEPANUNA MOTJIOICHUN

AKIIMOHEPHBIX 001IECTB

1.1. MecTo 1 poJib NOIJIOMIeHUI B PA3BUTHH AKIMOHEPHBIX 001IeCTB

Poct OusHeca, SBISIONIMICS OJHOM M3 INIaBHBIX IeJe BiaJeibleB OOJbIIMHCTBA
KOMMEPUYECKHUX MPEANPUATUN, MOKET ObITh JOCTUTHYT ABYMSI IYTSAMU:

v’ 3a CYeT «BHYTPEHHEr0» POCTa, KOTJa KOMITAHUS HAPalIMBACT MOIIHOCTH IO MPO-
M3BOJICTBY JTMOO HOBOI'O MPOAYKTa (yCIyTrH), MO0 AJi yBEJIUYEHUS BBIITYCKA CBO-
UX YK€ TIPOJAIOIIUXCS TOBAPOB HITM OKAa3bIBAEMBIX YCIYT;

v/ 3a CYET «BHEIIHET0» POCTa, OCHOBHBIMU (hOPMaMU KOTOPOTO SIBJISIOTCS CIUSIHUS 1
MOTJIOIICHUSI.

K guciy ocHOBHBIX (pakTOpOB, 00YCIABIMBAIOIINX CTPEMIICHHE KOMIIAHUNA K BBIOOPY
BTOPOT'O MYTH PA3BUTHSI, MOKHO OTHECTH CJIEAYIOIIHUE:

1. mpuobpereHue yxe AecTByOIIEH (GUPMBI MOXKET YCKOPUTH JOCTHXKEHUE IIelieH,
MOCTABJICHHBIX PYKOBOJACTBOM MPEIIPUITH B paMKax JOJITOCPOYHOIO CTpaTeru-
YEeCKOTO TUIAaHUPOBaHUS (HampuUMep, BbIXOJ Ha HOBBIE PHIHKH MOXKET OBITH CyIIle-
CTBEHHO 00JIeTYeH MPUOOPETEHNEM YK€ JIEHCTBYIOMIETO HA STOM PBIHKE TpPEINpu-
SITHUSA);

2. 3arpatbl, CBA3aHHBIE C PACHIMPEHUEM OpraHHW3aIMH 3a CYET BHYTPEHHETO POCTa,
T.€. HapallMBaHUs COOCTBEHHBIX MOIHOCTEH, MOTYT CYIIECTBEHHO MPEBHIIIATH 3a-
TpaThl Ha IPUOOPETEHNE yXKE NEHCTBYIOIEH (PUPMBI;

3. KOMITaHHS MOXET HCIOJIb30BaTh IIEHHbIE Oymaru IJjisi MPUOOPETeHHs APYTUX
bupm, Toraa kak (puUHaHCHUpPOBAaHUE LIEHHBIMU OyMaraMu MOKYINKH HEO0OXOJUMBIX
JUTSL paCIIMPEHUsI aKTUBOB MOXKET OBbITh 3aTPYAHEHO;

4. mpuoOpeTtaeMbie (GPUPMBI MOTYT OBITh HE B COCTOSTHUHU TaK ke 3P(HEKTUBHO HUCIIOJb-

30BaTh CBOM aKTHUBBI, KaK an06peTa10uJ;aﬂ KOMITaHUA,
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5. 3a4acTyro mpH MOTJOMEHNH KOMIAHWHA I OTJIOMA0MEH GUpMBI MOTYT BO3HU-
KaTh CYUIECTBEHHBIE HAJIOTOBbIE NPEUMYIIECTBA (HampuUMep, eciu y npuolOperae-
MOIl OpraHu3alMi HMEIOTCS 3HAYUTENIbHBIE HEMOKPBITbIE YOBITKH, MOIJIOIICHHE
MO3BOJIUT NMpHOOpeTaroniei GupmMe CHU3UTH HAIOToo0IaraeMyo 6asy);

6. TMyTeM MOTJIOMIEHHS] MOKHO 3((EKTHUBHO JOMOMHATH BO3MOKHOCTH 00€HX KOMIIa-
HUH (Hanpumep, oaHa GupMa MOKET UMETh AP (HEKTUBHYIO MAPKETUHTOBYIO CITYXK-
Oy, HO cJ1a0blif TPOU3BOICTBEHHBIN OT/EN, B TO BPEMS KaK y IPYroil MOXKET ObITh
OTJINYHO HAJIaKEH MPOU3BOJCTBEHHBIN MPOLIECC, HO €CTh TPYAHOCTH C MPOABUNKE-
HUEM IPOU3BOJUMOM MPOAYKIIMH HA PBIHKE).

VYuuThIBasi BCE BBIIETIEPEUHCICHHBIE (DaKTOPHI, BIUSIONINE HA MPUHATHE PEIICHUHN O
BBIOOpE MyTH pa3BUTHA GUPMBI, a TAK)KE MPUHUMAs BO BHUMaHHUE, YTO 3TO JAIEKO HE MOJ-
HBII WX TEPEYCeHb, JOTMYHO MPEANOJIOKUTh, YTO B pPaMKaxX pPa3pabdOTKH IOJATOCPOYHOM
CTpaTeruy pa3BUTHS PYKOBOJCTBO KOMIIAHMM JIOJKHO YUUTHIBATH BO3MOKHOCTh IIPHOOpE-
TEHUs JEHCTBYIOMMX (QUPM, KaK aJbTePHATUBBI PACIIUPEHHS] COOCTBEHHBIX MOIIIHOCTEH.

B peanbHOCTH, B CErONHSIIHEM JEIOBOM MHUpPE, NPAKTUUECKU BCE KPYIHBIE KOPIO-
panuu yAensioT HeMajo BHMMaHHUA pa3paboTKe MlaHa pacliupeHusi Ou3Heca 3a CYeT Io-
TJIONIEHU, KaK 4acTH OOIIEero J0JArOCpPOYHOro IiaHa pa3BuThs. boriee TOro, B HaCTOSIIMIA
MOMEHT, BO BCEl MHPOBOW HKOHOMHKE OCHOBHOHM TEHICHIIMEW CTajo pa3BUTHE OWM3Heca
MMEHHO ITyTEM KOHLEHTPALlUX KaluTaja.

Jl5is TOro 94To0Bl MOJTHEE MOHITh SKOHOMUYECKYIO MPHUPOY MOTIOUICHUNA U Onpee-
JUTh MaKpOAIKOHOMHUYECKHE (PaKTOPHI, BIUAIONINE HA JOMUHUPOBAHUE CIMSHUW M TOTJIO-
IIEHUH, KaKk (JOPMBI paciIMpeHnus Ou3Heca, MPEICTaBISIETCs LEeIeco00pa3HbIM IPOCIEINTh
HCTOPHIO 3TOTO IKOHOMHUYECKOTO SIBJICHUS.

PoauHoii cnusHUN ¥ TIOTJIOMICHUH KaK OHOW U3 (GOpM pacIIupeHus Ou3Heca MOKHO
no npaBy cunutaTh Coenunénnsie lltaTtel AMepuxu. IMeHHO Tam clienku mno npuoOperte-
HUIO KOMITAHUW TOJYYUIIM HauOoJblllee pacnpocTpaHeHue, Obu1 0TpaboTaH MeXaHu3M (u-
HAHCOBOH OIIEHKH CIIMSHUHN, TAKTUKA OOpHOBI 32 KOHTPOJIb HAJl KOMIIAHUEH, 3aKOHOaTeIhb-
HOe perynupoBanue. KpynHbie aMeprKkaHCKHE HHBECTUIIMOHHBIE OAHKHU CO3JaJIA OT/ICIbHBIC

MOJIpa3/IeTICHHsI, 3aHUMAIOIINECs UCKITIOUYUTENBHO 00CTY)KUBAaHUEM CIMSHUN M MIPHOOpeTe-
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HUH ¥ BXOZSIIKE B IeNapTaMEHT KOPIMOPATUBHBIX (PMHAHCOB. DTOT BUJ YCIYT OBICTPO TIpe-
BPAaTHUJICS B OJIHY M3 CaMbIX MPUOBUTBHBIX Chep AesITeTbHOCTH (PMHAHCOBBIX MOCPETHUKOB,

BITOCJICICTBHY TOJIYYMBIIEH Ha3BaHUE OW3HEcCA MO CIUSHUAM U nprodpereHusM (T. H. M &

A business).

Kak 1 OOJIBIIMHCTBO SIBJICHUM, UMEIOIINUX IKOHOMUYECKYIO MPUPOLY, CIAUSHUS MPO-
ucxoaT BonHaMu. Hambonee oru€rnuBo 310 BuaHO Ha npumepe CIIA, rae umenu mecto
YeThIpe KPYMHBIX BOJHBI CIIMSHUM.

[TepBas BosiHa mpokatwmiiach B kKoHie 19 — nagane 20 Beka (1895 — 1904 rr.) u 3atpo-
HyJIa B OCHOBHOM 0a30BbI€ OTPACITU MPOMBINIJICHHOCTH: HE(PTIHYIO, CTATCITUTEHHYIO U T.I1.

Bropas umena mecto B 20 - x rogax Hamiero croietus (1922 — 1929 rr.). HauGomnee
3HAYUTENbHASI PECTPYKTYypHU3AIUs MPOU30ILIA B U3IUIIHE (PArMEHTUPOBAHHBIX OTPACIISX
CEIbCKOX035UCTBEHHOTO MPOU3BOJCTBA, JOOBIBAIOMICH M XUMHUYECKON MPOMBIIUICHHOCTH.
[Ipoliecc KOHLIEHTpAMKU TaK)Ke 3aTPOHYJ 0AaHKOBCKUI OM3HEC M MPENNPUATHS KOMMYHallb-
HOro xo3siictBa. KpoMe Toro, mpojofikuiach KOHIIEHTpAIUsi KamuTajla B TSDKEJOW mpo-
MBIIIJIEHHOCTH.

[Iux Tperbeil BoJHBI mpui€ncs Ha nepuoa ¢ 1967 mo 1969 roawl. Tperbsi BosiHA
Mpe/CcTaBieHa MPEUMYILIECTBEHHO T.H. KOHIJIOMEPATHBIMU CIHUSHUSIMHU, T.€. CIUSHUSMU
KOMIaHU{, (PYHKIMOHUPYIOIIMX B HECBA3AHHBIX MEXKIY co00# cepax Onuzneca. Haubomnee
AKTUBHBIMU TOKYNATEISMHU BBICTYNHIIA KOMIIAHUM U3 a3POKOCMHUYECKON MPOMBIIIIEHHO-
CTH, TSDKEJIOrO0 MAaIIMHOCTPOCHHS W PsAla APYIHMX OTpaciieid, UCTBITHIBABIINE MOCTOSIHHBIC
KosieOaHUs YpOBHS TMPOJIaXk, JTUOO ¢ HEOOJNBITUMHU TEPCIICKTHBAMHU POCTa M PACHIUPCHHUS
OTpAacClEeBbIX PHIHKOB. 3a CUET MPOHUKHOBEHUS C TIOMOIIBIO CIUSIHUN B HOBBIE CTPEMUTENb-
HO pa3BUBAOIIMECs BHUAbl OM3HEca, TaKUe KakK, HalpUMEp, DJIEKTPOHHAS MPOMBIIIJICH-
HOCTb, 3TU KOMIIAHUU JUBEPCUDUIIMPOBAIH CBOIO JI€ATEIbHOCTb, CHUXAIU PUCKU U TOJY-
YaJld JOCTYN K HOBBIM ME€PEJI0BBIM TEXHOJIOTHSIM.

UerBEpTas BoJHA, camasi KpyIHas U3 BceX, 3apoauiack B kKoHIe 70-x — Havane 80 -
X TOJIOB. AKTUBHBIE TIPOIIECCHI PECTPYKTYpU3AIMH HAOIIOJAINCh B OCHOBHOM B cdepe yc-
JyT: KOMMEPYECKOM U MHBECTHIIMOHHOM OaHKOBCKOM JIeJie, CTPaXxOBOM OU3HEcCe, OITOBON U

PO3HUYHOM TOPTOBIE, 3paBooxpaHeHuu. OHON U3 Hanbosee XapaKTepHbIX 0COOEHHOCTEN



12

YETBEPTOUN BOJIHBI MOTJIOIIEHUHN SIBUJIOCH AKTUBHOE M IIMPOKOMACIITA0OHOE UCIIOJIH30BAHHE
3a€MHOTr0 KanuTtajia B (UHAHCUPOBAHUU CHEJIOK, TIOCTYIMHOCTh KOTOPOIro 00YyCIaBIMBAIACh
(dbopMupOBaHUEM U PA3BUTHEM PBIHKA T.H. «OpOCOBBIX» oOnuramwmii (junk bonds).
Bosnukmmiit HeOonbIIoN cnaa B mporeccax KoHneHTpamuu B 1991 — 1993 romax
(dakTHYeCKHu SBUIICA CBOEOOpa3HBIM 3aTHIIbeM mepen Oypeit. Haunnas ¢ 1993 roma, mpo-
1IeCChl KOHIIEHTPAllUU HaOpalau CTOJb MOIIHBIA TEMII, YTO CeiiYac MOXKHO TOBOPUTH YXKE O
HacTosIEeM OymMe CIMSHUNA M MOTJIONMIEHUH OYKBaJIbHO BO BCEX OTPACISIX aMEPHUKAHCKOM
SKOHOMUKH. bojee Toro, aMepukaHCKU NpUMEp OKa3aJICsl YPE3BBIUAITHO 3apa3UTENIbHBIM, U
B HACTOSIIIEE BPEMS BO BCEM MUPOBOM 3KOHOMHUKE OCHOBHOW TEHJICHIIMEN CTAJIIO HAKOILIE-
HUE MUMEHHO MYTEM KOHIIEHTpanuu Kanutana. [[puBeeHHas HUXKE TuUarpamMMma HarjsiiHO

CBHUIACTCIBLCTBYCT O MacIITaOHOCTH ¥ MHTEHCUBHOCTH DTOT'O SIBJICHMS.

Juarpamma Ne 1. O0memupoBasi cyMMapHasi CTOUMOCTb CeJI0K

o CJIMAHUAM U NOTJIOIIICHUAM.
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Hemounux: Sxenepm, 1999, Ne 15, cmp.23

Kak BuaHO u3 nuarpammsbl, ecnu B Hayaie 90-x romoB oOLEeMHUpOBas CTOMMOCTh
CHEJIOK MO CIUSHHAM U MOTJIONIeHUsIMU KoJiebanack B npenenax 400 — 450 mupa. nost. B
roj, To yxke B 1998 rony oHa cocraBmia cBbiuie 2,4 TpiH. J0JI., T.€. yBEJIWYWIACh Ooiiee
geMm B 5 pa3. B 3-m kBaprasne 1999 roma obmmii o0beM 3asBICHHBIX cAeNoK goctur 780,9

MJIPJ. JOJUI., 9TO Ha 46 % Oosblie, yeM 3a TOoT ke nepuoa 1998 rona. [Ipuuem B nuaepsl 1o
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00BEMY CHENIOK CTpeMHUTEeNnbHO BhIpBanach EBpomna: ecnmu B CIIIA o0beM 3aBepiIeHHBIX
caenok 3a 9 mecsueB 1999 rona cokpaTuiics 1Mo CpaBHEHHIO ¢ TeM ke nepuojom 1998 rona
Ha 10 % u coctaBun 322 mipa. 101, To B EBpone oH BeIpoc 6ojiee 4eM B TpU pasza — Co
100,7 mapa. momt. go 374,6 map. )10J1J1.1

XapakTepHo, 4To B EBporie KoHconuaanus 3aTpoHyja HE TOJIBKO CTPAaHbl, BOLIEIINE
B EBponeiickuii Coro3; He MeHee aKTUBHO ATOT MpoliecC UlIeT B crpaHax Boctounoit EBpo-
nbl. B yacTHOCTH, KaKk CBUAETENIBCTBYIOT PE3yJIbTAThl MCCIEIOBAHMS, TPOBEAECHHOIO KOM-
nanueit PriceWaterhouseCoopers B Uexuu, Bearpuu u Ilonbie, KOJTUYECTBO CAEIOK IO
CIIMSIHUSM U TIOTJIOUICHUSAM B 3TUX TpexX cTpaHax 3a 1997 — 1998 rozasl Bepocio 6osee yem
Ha 30 %: ¢ 257 mo 355. Jlunepom mo pocty ooremoB ctana [lombma (59%), 3a Helt uner
Benrpust (37%) u 3ambikaeT Tpoiiky Yexus (15%).

Kak BugHO, TipoIiecchl KOHCOMUAANNN KamuTaua 3a MOCIeIHee TeCATHIETHE PHO0-
pETaloT MOBCEMECTHBIN U Bce Oojiee MHTEHCHBHBIN xapaktep. K uncny dakTtopoB riodans-
HOT'O XapakTepa, BIUSIOMINX Ha JUHAMUKY 3TOTO0 IPOLECCA, MOXKHO OTHECTH CIEAYIOLIHUE:

1) CTAHOBJICHME U PA3BUTHUE YIIPABJICHUS KAK OTJCIbHOM HAYKH, BBIDa60TKa MCTOA0-

JJOTMYCCKHMX OCHOB VYITPABJICHUA KPYITHBIMHA U CJIOXKHBIMH OPpIraHN3alluAMHA

Jlo HenaBHEro BpeMEHHU B YKOHOMUYECKON TEOpHM Oblja IIMPOKO PACIPOCTpaHEHa
TOYKA 3PEHHs, TOBOPSIIAS O TOM, YTO YKPYIHEHHE opranu3anuil 3(pQPeKTHBHO TOIBKO 110
OIpe/IeIECHHOT0 MOMeHTa. [1o gocTMKeHUn opraHu3alyel ONpeAeIEHHOTO ONTUMAIbHOIO
pa3mepa HaumHaeTcs majeHne dPPEKTUBHOCTU NEATEIBHOCTA BCIEACTBHE MOTEPH yIPaB-
asemocTd. OIHAKO MHTEHCUBHOE PA3BUTUE HAyKU YNPABIEHUS C Hayajla BEKa MPUBEIO K
MOSIBIIGHUIO U OOOCHOBAHHIO TEOPUH, MO3BOJIAIONIUX BBHIPAOOTATH METOABI YIPABICHHS
KPYIHBIMU U CIIOKHBIMU OpraHu3anusMu 0e3 3aMeTHol notepu B 3pdektuBHocTu. K Tako-
BBIM METOJaM, HAlpUMEpP, MOXKHO OTHECTH JEJIETMPOBAHME YAaCTH NOJHOMOYHUH BbILIE-
CTOSIIIIUM PYKOBOJICTBOM Ha HU30BBIE YPOBHU MPUHATHS PELICHUH, T.€. AELEHTPAIU3ALUIO
ynpaBiieHus. Yke K Hauany 80-X roJoB OOJBIIMHCTBO KPYIMHBIX aMEPUKAHCKUX KOMITAHUN

3
VMEJIN IEHEHTPAIN30BaHHYI0 CTPYKTYPY YIPABICHHUS , 4, KAK CBUJICTEIbCTBYIOT BBILIECIIPU-

BemomocTy, 1999, 22, cTp.B3
CenmBaHOBa B. BOCTOUHOEBPOMNEMCKMUI OM3HEC KOHCoJmaupyetTcs.//3xcnepr,1999,N 24,cTp.7
MeckoH M.,AnvBept M.,Xemoypu @®. OCHOBE MeHemxMeHTa.-M. :Jemno,1998,cTp.388

w N e
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BEJICHHBIC JTaHHbIC, NIMEHHO B 3TOT MOMEHT 3apOJMJIAaCh OJHA M3 CAMBIX MOILIHBIX BOJH
CIIMSIHUM B aMEPUKAHCKOM dKOHOMMKE. KOHEYHO, HayalbHOE ITOJIOKEHHE YKOHOMUYECKOU
TEOPUH O MOTEPH YIIPABIISIEMOCTH BCJIEACTBUE YPE3MEPHOI'O pa3pacTaHMs OpraHU3aluu He
MOTEPSATIO CBOEW aKTyadbHOCTH. OJIHAKO pa3BUTHE YIPaBIEHUYECKOW MBICIH IO3BOJIMAIIO
3HAYUTENIBHO PaCIIMPUTh T€ ONTUMAJIbHBIE pa3Mepbl KOMIIAHUH, NEPEpacTaHUE KOTOPBIX
YpeBaTO MOSIBIIEHUEM YIIPABIEHYECKUX IPOOIIEM.

2) CTPEMHUTEIILHOE Pa3BUTHE KOMMOBIOTEPHBIX TEXHOJOTUM U CUCTEM KOMIbIOTEPHOM

00pabOTKH JTaHHBIX

Het nyxnbl NpUBOIUTH JOKA3aTEIbCTBA TOTO, YTO PA3BUTHE KOMIIBIOTEPHBIX TEXHO-
noruii (aKTHUECKH MEePEBEPHYIIO BCE MPECTABICHHS O METO/Iax BeaeHus: ousneca. [1o mpo-
THO3aM CIENHAaINCTOB KOHcanTuHroBord komnanuu Andersen Consulting, Bcero uepes Tpu
roga 90 % mnpomax u 83 % mocTtaBOoK OYIyT OCYIIECTBISTHCS C MOMOIIBIO MEXaHU3MOB
AJEKTPOHHOM KOMMEPIMHU, T.€. KOMIIAHHMSM, HE OBJIAJECBIIMM TexHoyioruen HMHrepHer —
TOPrOBIIH Yke B caMoM Haudane 21-ro Beka He ocTaHeTcs Mecta B Omsuece'. He MeHee peso-
JIOUMOHHBINA MEPEBOPOT KOMITBIOTEPHBIE TEXHOJIOTMH COBEPIIMIM U B METOAAaX YIPaBICHHUS
opranuzanusiMu. [IpakTruecku Kakaasi KpyrHas 3amajiHas KOMIaHusl BHEApUiia y ceOs aB-
TOMaTU3UPOBAaHHYIO cucTeMy ynpasienus npeanpustueMm (ACY). Takue cucteMbl m03BO-
JSFOT ONEPATHBHO OTCJICKMBATH BCIO HEOOXOAMMYIO MH(POPMAIIUIO O NEATEILHOCTH TpeE]-
MPUATHS U HA OCHOBE 00pa0OTKH M aHAIIM3a TOJIYYCHHBIX JAHHBIX TPHHUMATH HYXXHBIE pe-
IICHUS] B KpaT4allliie CPOKH, 4TO, 0€3yCIOBHO, BXHO B HBIHCUIHEH CTPEMHTEIHLHO Me-
Hstotelcss ou3nec-cpene. dakTudecku, Mog00OHBIE CUCTEMBI, KAK U COBPEMEHHBIE METO/IbI
yIpaBJeHUs, O3BOJSIOT Peaan30BaTh BCE MPEUMYIIECTBA KPYIMHOTO OM3HECa U YCTPAHUTh
OOJIBIIMHCTBO €r0 HEAOCTATKOB.

3 )rno6an1/13au1/1;1 MHUPOBOM SIKOHOMHUKH

IIpy nOCTOSAHHOW TEHACHIMU K UHTETPALlMA DKOHOMMK Pa3BUTBHIX CTPaH, OYEBUIHO,
4TO 3TO BEAET K OOOCTPEHUIO0 KOHKYPEHILMU Ha HAIlMOHAJIbHBIX PBIHKAX, I/l MOMUMO Ha-
[IUOHAJBHBIX KOPIOPAIMi B KOHKYPEHTHYIO 00ph0Yy BCE aKTMBHEE BKJIIOYAIOTCS HHOCTPAH-

HBIC YUACTHUKMU. dakTuuecKku MPOUCXOOUT CTUPAHUC I'PAHUL] MCXKY HAIIMOHAJIbHBIMU 3KO-
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HOMHUKAMH U HX TpaHchopMaius B €IUHBIH MUPOBOW PBHIHOK. CaMbIM SIPKHM MPHUMEPOM
9TON TEHIEHINH ABIseTCs o0benuHeHne EBponbl u oOpa3oBaHue €AMHOTO €BPONEHCKOTO
peiHKa. Kak ye oTMedanoch BbIlIE, 3TO MPUBEIO K B3PBIBHOMY POCTY CIHSHHUHN U IIOIJIO-
IIEHWH B YKOHOMHUKAX Pa3BHUTHIX €BpOIEHCKUX cTpaH. M 310, 6€e3ycioBHO, OOBEKTHBHAS
TEH/EHLUS, NTOCKOJbKY B MOJOOHOHN cuTyauun HauOojiee MPOCTHIM CIOCOOOM COXPaHUTh
CBOE MOJIO’KEHUE Ha PBIHKE CTAHOBUTCS UMEHHO NPOBEICHUE CIUSHUA C IPYrOd KOMIIAHUEH
(KaK HAllMOHAJIBLHOW C HALMOHAJIBHOMU, YTOOBI A (PEKTUBHEN MPOTUBOCTOATH HHOCTPAHHBIM
KOHKYpEHTaM, TaK ¥ Hal[MOHAJIbHON ¢ MHOCTPAaHHOM, YTOObI 00JErYuTh NIPOHUKHOBEHHUE Ha
JABHO TOJEJIEHHBII PBIHOK).

4)CH$ITI/IC AAMHWHHUCTPATUBHBIX 3aIIPCTOB U ACPECTYIUPOBAHNEC PHIHKOB

l'ocynapcTBeHHbIE OpraHbl, MPU3BAHHBIE PErYIUPOBATH CIUSHUS U TOIJIOUIEHUS B
LESAX HENOMYIICHUS HW3JTUIIHEH KOHUEHTPAUMUU YW MOHOIIOJIU3AIMU OTIEIbHBIX PBHIHKOB,
MOCTENEHHO CMSTYal0T KPUTEPUHU OINPEIEICHUS MOHOIOIBHOTO MOJ0XKEHUSI U CHUMAIOT a/I-
MUHHCTPATUBHBIC 3aMpPEThl, OCYIIECTBISAA TaKUM 00pa30oM JeperyaupoBaHue phIHKOB. Ta-
Kasl TO3MIMS TOCY/IapCTBa OOBICHSIETCS MOHMMAHWEM TOCYAapCTBEHHBIMH YMHOBHHKAMH
TOoro (hakTa, 4YTO B YCIOBUAX TpaHCHOpPMAIIMU HAIIMOHAIBHBIX YKOHOMHUK B €UHYIO MHPO-
BYI0O 9KOHOMHUKY JOJDKHO MEHSTHCS M COOTBETCTBYIOIEE peryiaupoBaHue. Tak, OJHUM W3
MOMYJIIPHBIX METOJOB U3MEPEHHSI KOHLIEHTPALIMKU OTAEIbHBIX OTpaciiell SIBISETCS Omnpene-
JICHUE JIOJU YETBhIPEX BEAYIIUX KOMIIAHUH B CyMMapHOM 00beMe MPOJaK JAaHHON OTPACIH.
Panee cumtanoce, yto, ecnu oHa npesbimaer 40 %, TO 1aHHYIO OTpacib MOYKHO CUUTATh
Ype3MepHO KOHIEHTpUpOBaHHON. Hampumep, mo AaHHBIM HCClIEA0BaHUs, MIPOBEJECHHOTO B
80-x rojax, I0Jds YEThIpeX KpyMHEWIux cranenureinsix kommnanuii B CIIA cocraBisiia
okomo 50 %.” OmHAKO, MO JAHHBIM TOTO YKE MCCIIENOBAHMUS, HOJIS YEeThIpEX KPYMHEHIINX
MHUPOBBIX CTAJICTUTEHHBIX KOMIIAaHHK B OOIIEMHPOBOM OOBEME MPOJAX HE MpeBbimana 14
%. Takum 00pa3om, TO, YTO CUMTACTCS U3JIMIITHEH KOHIIEHTpAIlMel ¢ TOUYKH 3peHusi 060c00-
JIEHHOW HaIlMOHAJTBLHON SKOHOMHUKH, YK€ HUKOUM OOpa3oM HE MOXKET CUMTAThCS TaKOBOM,

€CJIM IPUHATH BO BHUMAaHHME BCIO MUPOBYIO SKOHOMHMKY B 1iesnioM. Hanbonee sipkuM npume-

! MucTynos I'. OT SJIEKTPOHHOM TOPIOBJIM K SJIEKTPOHHON SKOHOMMKE.//Ddxcrneprt,1999,8 38,crp.10

Weston W.J.“Domestic Concentration and International Markets”,New York: KCG Productions, Inc.,
1982,pp.173-188

2
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POM TIOHMMaHHSI JAHHOTO (haKTa TOCYJAPCTBEHHBIMA YHHOBHUKAMH SIBIISIETCS TIO3HIIHSI, KO-
TOPYIO 3aHsjia aJMUHHUCTpanus npesuaeHTa Peiirana B 80-x rogax, korga ObUIO OTKPBITO
3asBJICHO, YTO “yBETHUYCHHE B Pa3Mepe He 00M3aTeNbHO SBIACTCS MIOXHM jgenom”. 3adac-
TYIO TOCYJApCTBEHHbIE YNHOBHUKHU HE OTPAHUYMBAIOTCA CMATYEHHWEM aHTUMOHOIIOJIBHOTO
3aKOHOJATENIbCTBA U MOPAJIbLHOU MOAJIEPKKON YKPYMHSIOUIErocsi Ou3Heca, a akTUBHO TMPH-
3bIBAIOT KOMITAHWU K OOBEIMHEHUIO U Ja’Ke OKa3bIBAIOT HA HUX AaBieHue. HarmsaHoit mi-
JIOCTPALMEe MOYKHO CUMTATh OyM CIUSHUIN KoMmanuii ameprukanckoro BIIK, nckyccTBeHHO
WHCIIUPHUPOBAHHBIN B Hauase 90-x rofoB, Korga ToraamHuil MUHUCTp ob6oponsl CIIA ot-
KPBITO MPHU3BaJ KOMIIAHUU K 00beIMHEHUIO, MOTUBHUPYS 3TO MPOOIEeMOil BBIKUBAHUS UX B
JIOJITOCPOUHO# meperekTrBe.” 13 Gosee MO3IHIX MPHMEPOB CTOUT OTMETUTh COTTALICHHE O
dbopMupOBaHUHU a’dpoKocMHUECKOro Turanta “EBpoko”, moammucannoe B mapte 1998 roma
a’pokocmuueckumu pupmamu EBpombl — British Aerospace (BenukoOpuranust), Aerospaci-
ale (®pannus) u Daimler-Benz Aerospace (I'epmanust) — moa JaBiIeHHEM HAIlMOHAIBHBIX
IPABUTENBCTB.”

5)“‘renHoil’”’ XxapakTep CIUsIHUAMN

OTOT (aKkTOp HE HOCUT INIO0ABHBIN XapaKTep, a cKopee sBIseTcs: (akTopoMm, IencT-
BYIOIIUM B paMKax KOHKPETHOW OTpaciu MHPOBOTO Xo3siiictBa. OH MpOSBISETCS B TOM,
9TO, €CJIM B PE3yJIbTAaTe CIUSHUS BO3HUKAET CYIIECTBEHHBIN TUCOAIAHC CHJI MEX]Y OCHOB-
HBIMHM yYaCTHUKAMHU PBIHKA, TO KOHKYPEHTaM CIUBIICIHCS KOMIIAHWW BOJICH-HEBOJIEH TMpH-
XOJIUTCSI TAKXKE pacCMaTpUBATh BapUAHTHI BO3MOXKHBIX KOHCOMMIAUi. Tak, Hampumep, B
1997 rony B amMepHKaHCKOM HMHBECTUIIMOHHOM OHW3HECE COCTOSUIMCH JIBa KPYMHEHIINX
custamsi: Dean Witter, Discover’s u Morgan Stanley B ¢eBpaine u ceHTSIOpbckoe mproope-
tenne Salomon Brothers ¢punancoBoit rpynmoit Travelers Group.4 [Tociie 3TOro B UHTEPBBIO
Financial Times pykoBoautens Merril Lynch [[pBun PomaHcku OoTMETHI, YTO B KaueCcTBE

orBetHoro mara Merril Lynch, ckopee Bcero, pacimpuT CBOIO JAESITEIbHOCTh 32 PYOeKOM

! Bpurxem 0., Tanencku JI. ®MHAHCOBHI MeHemXMeHT./IllepeBon ¢ aHry. non pexn.Kosasesa B.B.-C-II6.: DKOHO-

Mmyeckas mkoJjia, 1997,crp.409

2 Kobsakos A. BopbBa 3a rocmnomcTBo B BO3myxe.//Jxcnept,1998,N13,cTp.69

dyHaHCOBHE M3BecTMs,1998,N78,cTp.IIT

KobsakoB A. HOBEIM MHBECTMLMOHHBEIM OaHK MMPOBOTO 3HaueHusd.//dxcnept,1997,M37,cTp.50

3
4
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yTEM IIPHOGPETEHHS Psisla 3apYOeKHBIX (PHHAHCOBBIX KOMIaHMi. Y OTBETHBIH IIar He 3a-
METIIT TIOCTIeIoBaTh: yke B HosOpe 1997 roga Merril Lynch o0bsBuna 0 HamepeHun Ky-
MUTh aHIVIMICKYI0 KoMmnaHuto Mercury Asset Management, 3aHMMAIOIIYIOCS YIIPABICHHEM
AKTHBAMHM MTEHCHOHHBIX (hoHI0B.” A B (eBpane 1998 Merril Lynch npuauMaer pemenue 00
HKCIIAHCUU Ha AMOHCKON (POHIIOBBIM PBHIHOK, PEUIMB HA4aTh C BOCCTAHOBJIEHHS PYHH, OC-
TaBIIUXCS Mociie 0AHKPOTCTBA OJHOM U3 KPYMHEHIINUX AMOHCKUX MHBECTHIIMOHHBIX KOMIIa-
Huit: Yamaichi Securities.'

Her Hy>XIpl TOBOPUTBH O TOM, YTO B KaX/10M KOHKPETHOM CJIMSIHUU WJIN MOTJIOIIEHUN
JIETKO TPOCIEKHUBAETCS BIMSAHAE HE TOJIBKO OJHOTO W3 BBIIICTIEPEUUCICHHBIX (aKTOPOB;
KaK MPaBUJIO, OHU B3aMMOJEHCTBYIOT ApYr ¢ ApyroM. Tak, riobanu3anus MUPOBOM 3KOHO-
MUKH U 00OCTpEHHE KOHKYPEHIMH MOATAIKMUBAIOT KOMIIAHUU K OOBEIUHEHUIO, COBEPLICH-
CTBOBAaHUE HAyKW YIPABJICHHUS U KOMIIBIOTEPHBIX TEXHOJIOIMI obOecrneunBaer 3PQPeKTrB-
HOCTb TaKOTO OOBEIMHEHUS, & TOCYAAPCTBEHHbIE YNHOBHUKN CHUMAIOT CTaBIIME YK€ HEaK-
TyaJIbHBIMU aJIMUHUCTPATUBHBIE Oaphephl.

O4eBUAHO, YTO, MOCKOJIbKY BBIIIENPUBEICHHbIE (PAaKTOPBI HOCAT MOCTOSHHBIN Xapak-
Tep U B 0003pUMOM OYJyIlIeM UX BIUSHUE MOXKET TOJIbKO YCHUIMTHCS, MOXKHO CMEJO TOBO-
PUTH O TOM, YTO OOLIEMUPOBOM MPOIECC KOHLIEHTPAIMKU KanuTaa emeé Aanék oT 3aBeplie-
HUs. ByKBanbHO €XEeIHEBHOE TOSIBICHHE B JICIIOBOW mMpecce nHpopmarmu o6 odepeHoM
CJIMSIHUM UJIY TIOTJIOUIEHUH — SIpYailliuil TOMY IpUMep.

Ob6pamasice k¥ Poccun, MOXXHO OTMETHTH, YTO MPOIECCH KOHIEHTPAIMHN KamuTaia
MOCTENEHHO HAaYMHAIOT HaOUpaTh 00OpPOTHI U B OTEUECTBEHHOM 3K0oHOMUKe. Hanbonee sip-
KM TpuMepoM 3()(PEeKTHBHON KOHCOJIHAAIMU MOXKHO CUYUTATh MUIIEBYIO MPOMBIILIICH-
HOCTb.

ABrycroBckuil kpusuc 1998 roga okasain, B 1I€JIOM, BECbMa MO3UTUBHOE BIIUSHHUE Ha
POCCHIICKYIO MUIIEBYIO MPOMBIIUIEHHOCTh U TIPUBEN K (POPMUPOBAHUIO LIETIOTO psifa MOJIo-
KUTENbHBIX TEeHIEHUUW. B pe3ynbrare pes3koil aeBanbBaluu pyOist aKTUBU3UPOBAIUCH

MpoUCCChl UMIIOPTO3aMCHICHUA HA LECIOM PSAAC OTPACIICBBIX PBIHKOB. Hauanocs akTuBHOE

! Financial Times,30.09.97,cTp.24

? KoGsaxos A. Camas-camas xpymnHas B mupe.//dxcnepr,1997,W45,crp.50
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BOCCTAHOBJIGHHE TO3UIUI OTEUECTBEHHBIX TOBAPOIPOU3BOJAUTENEH, PE3KO COKpAaTHUIIach
J0JIs1 TIOCTAaBOK MMITOPTHOW MPOAYKIWH, PSAJ KPYIHBIX HHOCTPAHHBIX KOMITAHUH MpEeAnpH-
HSUT MEPBI K HEMIOCPEICTBEHHOMY BBIXOJly HA POCCHIMCKHIA PHIHOK U T.1. Bce 310 00ycioBu-
JI0 MHTEHCU(HUKAIUIO TPOLecca KOHICHTPAIMH KaluTajla B POCCHICKOW MHIEBOW MpO-
MBIIIUIEHHOCTH.

[Tponiecchl MHTErpanuy KamuTajga OTMEYaroTCs OYKBAJIBbHO BO BCEX MOJOTPACIAX
MUILEBOI MPOMBIIUIEHHOCTH, OHAKO Han0oJiee MHTEHCUBHBIN XapakTep OHU NMPHOOpPEIH B
NUBOBAPEHHON, KOHIUTEPCKOM U TaOauyHON MPOMBIIIEHHOCTH.

AKTUBHAas KOHIEHTpAIMs KamuTala pa3BEpHYNach B MHUBHON MPOMBIIUIEHHOCTH C
cepeannbl 90-x TOA0B, U K Havany 1998 roga B orpaciu copMHPOBAINCH YETHIPE OCHOB-
HBIX XomuHra — Baltic Beverages Holding (BBH), Sun Brewing, Carlsberg u “Ouakoo’.
BMecTte ¢ HECKOTBKMMHU KPYHMHBIMH PErHOHAIBHBIMH MUB3aBOAAMH OHHM KOHTPOJMPOBAIH
6onee monoBuHBI peiHKaA. [Ipeanonaraercs, uro yxe k 2003 rogy um OyaeT npuHaAIEKATh
yxke okono 70 — 75 %. Ha ¢one pactymero norpediaeHus NuBa XOJIJAUHIU OCTOSTHHO Ha-
paluBaT MIPOU3BOJACTBO, KaK BBOJAS HOBbIE MOLIHOCTH, TaK U HOIJIOIIas Oojiee MEIKHUe
npennpusatus. [IpuuéMm cymecTBylOT 0ObEKTUBHBIE MIPEANOCHUIKY I AaJbHEHIIEro pocra
MMEHHO 32 CYET MOTJIOUIeHHUs MEJIKUX NMHUB3aBOJI0B. Tak, 10 OLlEHKe MpeaceaaTesns accolua-
nuu “TluBounnyctpus” Bnaaumupa IIummnaa u3 180 oTeuecTBEHHBIX NMUB3aBOJIOB OKOJIO
MOJIOBHHBI HAXOAATCS B KPUTHUYECKOM COCTOSIHHHM. (DAKTUYECKH I HUX CYIIECTBYIOT
TOJIBKO JIBa YT — OAHKPOTCTBO WJIM CIUSHHUE ¢ Ooyiee KPYMHBIM MpeanpustueM. Menkue
pernoHaIbHBIE MMB3aBO/IBI MPOCTO HE CIIOCOOHBI KOHKYPHPOBATH C KPYITHBIMH BEPTHKAIBHO
MHTETPUPOBAHHBIMHU CTPYKTYpPaMH, KOTOpPbIE CO3/1al0T B paMKaxX XOJIIUHTA MPaKTUYECKH
MOJTHOCTBIO 3aMKHYTBIN NPOU3BOJACTBEHHBIN LUK (TaK, Hanpumep, “bantuka” umeer cBou
COOCTBEHHbIE CeNbXO3NpeANpuATHs, obecnednBaromme e€ ssuMeHéM B JIeHMHIpaJCcKoOM,
Hosropoackoii u IlckoBckoit 06macTsax) U cnocoOHBI 3a cuér 3ddexra macmtaba 3HAYH-
TEJbHO 3KOHOMMTbH Ha M3/Ep)KKaX U, KaK CIIEJCTBHE, BECTH arpeCCUBHYIO MAPKETUHIOBYIO

IMMOJINTUKY.

! CeucTyHor C. Meppunn JIMHU» WTYypMyeT LUMTaIesb GOHIOBOTO PHHKA SNOHMM.//®MHAHCOBLHIE M3BECTMS,
19.02.98,cTp.5
? Xas6mes A. IIMBHOM OGimuxpur.//Drcrnept,1998,N2,crp.43
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Pe3koe maneHue 10XOJ0B HAceIeHUs NMPUBEIO K 3HAYMTEIBHOMY CIAJy Ha pPHIHKE
KOHJUTEPCKON MPOIYKIUH, IIPOJI0JIKaBIIEMYCsl BIUIOTh A0 1995 roga. OnHako, HauMHas ©
1996 ronma, B oTpaciu HAMETWIHCH IMOJIOKHUTEIbHBIE CIBHUTH, O0YCIOBIEHHBIE HE TOJIBKO
YBEJIMYEHUEM UMIIOPTHBIX NOCTABOK KOHAUTEPCKOW MPOAYKLIHUH, HO U POCTOM MPOU3BOJCT-
Ba Ha OTEYECTBEHHBIX NPEANPUITHUAX, @ TAKKE BBOJOM B SKCIUIYaTallMI0 KOHAUTEPCKUX
(babpuk, mocTpoeHHBIX B Poccuy HHOCTpaHHBIMU KOPIOPAIUSMHU.

B oTinune oT NMBHOM NMPOMBIIUIEHHOCTH, TJI€ MPOLECChl KOHUEHTpPAlUK KaluTalia
00yCIJIOBJIEHBI TPEUMYIIECTBEHHO MOJUTUKONW KPYIMHBIX HHOCTPAHHBIX KOMIIAHHUM, aKTUBHO
3aHMMAIOIIMXCSl BHEIIHEW SKCMIaHCHEW W MOMIOUIAIOUIMX Pa3pO3HEHHBIX MECTHBIX IMPOU3-
BOAMTENEH, B KOHAUTEPCKON MPOMBIIIJIEHHOCTH HAauOOJee aKTUBHBIMM MIPOKaMHU BBICTY-
nwii otedecTBeHHble npeanpustus. Tak, «Konuepn babGaeBckuity, 3aHUMAIOMUN 1EPBOE
MECTO Mo 00BeMaM MPOAaX HA OTEUYECTBEHHOM KOHIAMTEPCKOM DBIHKE, B HACTOSIIUNA MO-
MEHT SBISIETCS XOJJUHIOBOM CTPYKTYpOH, CYMEBUIEH B3ATh IIOJ KOHTPOJIb MOCKOBCKHM
«Pot ®ponTy, yensouHckuit 3aBoj «HOxypankoHIUTEP», a TaKKe HOBOCUOUPCKYIO U COP-
MOBCKY10 kKoHauTepckue padbpuku. OAO «Kpacupiii OKTSOpH», BTOPOM KPYIMHEHIIHI poc-
CUHCKHUI TPOU3BOAUTEND, 3a neprod ¢ 1996 o 1999 rr. nproOpen TyabCKyr0, IEH3EHCKYIO,
KOJIOMEHCKYIO, PS3aHCKYI0, MOUIKap-OJMHCKYI0 KOHIAUTEpCcKHe (pabpuKH, a Takxke IMerep-
oyprekyro «Konmutepekyro gadpuky num.CaMoMIoBoi.

[Tpumepy poCCHIICKMX KOMMIAaHMWA MOCHeaoBana MmBeimapckas kommanus «Nestley,
copmupoBaBIIas Ha 0a3e OBYX KYMJICHHBIX CaMapCKUxX KOHAMTEpPCKuX ¢adbpuk «Kowmm-
tepckoe oobenunenune «Poccus». [Tomumo 3toro B 1998 — 1999 rr. 611 ycTaHOBIEH KOH-
TPOJb HaJ OapHAYIbCKON KOHIUTEPCKOH padpukoii «AnTaii» u nepmckoit «Kamckas.

[Iponiecc KOHUEHTpauuu B OTpaciu AajieK OT 3aBepuieHus. Tak, B Hadane 2000 r.
nnBecThouABl «Baring Vostok Capital Partners» u «Capital International» 3asBunu o Hame-
PEHUU CO3/1aTh €AUHBIA KOHAUTEPCKUM XOJAUHT Ha 0a3e Tpex MOAKOHTPOIbHBIX UM TMpe]-
npusituii — padbpuku «Kondpu» (r.ExarepunOypr), «Bomkanka» (Yda) u kazanckoit «3a-

1
pu».

' AHTOHOB B., Kosocos A. IyobBanmsaums MMPOBOT'O PHIHKA NMIEBON MNPONYyKLMM.//PHHOK LEHHHX Oy-—

mar,2000,N6,cTp.16
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TaGauHasi MPOMBINUICHHOCTh SBJISIETCS CaMOW OBICTPOPA3BHBAIOMICICS OTPACIBIO B
Poccun. Beimyck Tabaunoil npoaykiun yBenuamics ¢ 137 mupa.curaper B 1996 r. 1o 6o-
nee 230 mupa. k 1999 r. Hemanyto poiib B CTOJIb CTPEMUTENBHOM PA3BUTUHU CHIFPATIU MPO-
1IeCChl KOHILIEHTPALIMM U WHTETpalluy KamuTajia, OCHOBHBIMU MHUIIMATOPAMU KOTOPBIX BhI-
CTYIUJIU KPYIHENUITNE MUPOBBIE MPOU3BOIUTEIH.

Kpynnueiimuii mpousBoauTtens curapetr B Poccun amepukanckas kommanus «Phillip
Morris» npuoOpena B mpouecce npuBatuzauun OAO «KpacHonmaprabaknpom» u merep-
Ooyprckyo (adpuky «Heay, 4To mo3Bonuio eil nodutbes 25 % nonu Ha peiHKE Tabaka.
Cepus mOrJjomEeHU poccuiickux TabayHbIX 3aBOJOB (B ApwmaBupe, Enbne u CaHKT-
[lerepOypre), mpoBeIeHHAS] IPYTUM HU3BECTHBIM aMEPUKAHCKUM MPOU3BOJUTENIEM CHUTapeT,
kommnanued R.J.Reynolds, Takke obecrmeunia eif KOHTPOJIb HaJ YETBEPTHIO PBhIHKA (cama
R.J.Reynolds Opina BmocnemcTBuM TOTIIONIEHA SMTOHCKON Kopmoparued Japan Tobacco).
bpuranckas komnanust Rothmans B 1995 — 1997 rr. npuoOpena u MogepHU3UpoOBaja capa-
TOBCKYIO Ta0auHyl0 (aOpuUKy M IIMPOKO M3BECTHYIO MOCKOBCKYIO «SIBy». Takas akTtuB-
HOCTbh MHOCTPAHHBIX KOPIIOpALMid pUBesia K TOMy, 4To Ha Havyasno 2000 r. u3 OTHOCUTENb-
HO KPYIHBIX HE3aBHCHMBIX POCCHUICKUX MPOU3BOJUTENICH OCTAJICS JHIIb POCTOBCKHUI Mpo-
m3Boautesb — OAO «J/loHcKol Tabak», CyMEBIIHH, 3apyYUBIINCH MOAACPKKOM MECTHOU
aJMUHUCTpAIMU, 3aKPEMUThCS Ha peruoHaibHOM pbiHKe KpacHomapckoro kpas. [Ipoumnx
0oJee MEIKMX POCCHMCKUX MPOU3BOIUTEINICH, M0 CIIOBaM JTUPEKTOpa accorumanuu «Tabak-
npom» Bacmmmst TepeBLoBa, sKaeT 160 THKBHAALIS, THO0 MOrTIOMmEHHe.

[TuBoBapeHHas, KOHAWTEpPCKass M TabadHas OTpaciu OBLIM BHIOpAHBI B KAadeCTBE
MIPUMEPOB, MOCKOJIbKY UMEHHO B HUX IPOLIECC KOHIEHTpAlMU KamuTana MpHOOpen sIpKo
BBIPAKEHHBIN Xapaktep. OgHAKO, KaK YK€ OTMEYajoCh BBIIIE, CIMSHUS U TOTJIONICHUS B
TOI WJIM MHOM Mepe UMEIOT MECTO MPAKTUYECKU BO BCEX OTPACISAX POCCUMCKON SKOHOMUKH.

Tak B mapte 1998 rona Ob1710 OOBSABICHO O CIUSHUM JABYX KPYIHEHUIIUX METaLTyp-
TUYECKUX mpeanpustuil — “Ypanmai - 3aBogoB” u “HMkopckux 3aBoz0B™. Jlous MPOU3-

BOJICTBA OT/CIIBHBIX BHJIOB OOOPYJOBAaHUS HA POCCUUCKOM DPBIHKE OOBEIUHEHHOTO TMpe]-

1
2

BakeeB A., IllaBnoB B. Ilarb Jjier ommHouyecTBa.//dxcnepr,1999,N14,crp.62
Anybpuer A., KpacHosa B. llaru Beumykunse.//Dxcnept,1998,N10,crp.32
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npusTus Oyaer konedarbest oT S0 mo 95 %. Konnenrpanus kanurana B HEQTSHOW Mpo-
MBIIUICHHOCTH MNPOUCXOAUT Yyxke ¢ 1993 roma, xorma Havalicsi IPOLIECC BBICTPauUBaHMS
KPYIIHBIX BE€PTUKAIbHO-UHTETPUPOBAHHBIX CTPYKTyp. M3 Hambosee MO3MHUX HPUMEPOB
MOXHO oTMeTuTh nornomenne OAQO «JIykoiim» peruoHaabHOTO HePTETOOBIBAIOIICH KOM-
nannn «KomuTOK»y, cocTosBimeecs ocennsro 1999 rona.

bankoBckasi cucteMa TakkKe NPOXOJUT 4Yepe3 AKTUBHYKHO PECTPYKTYpH3aLHI0, BO
MHOTOM Ousiarozapsi crpemiieHuto LleHTpanbHOro 6aHKa K COKpalleHHI0 OOIIeil YMCIIEHHO-
CTH KOMMeEpUecKHX 0aHKOB, OJJHOBPEMEHHO C HapallMBaHUEM KalUTaJIOB KPEIUTHBIX Opra-
Hu3anuid. Yxke k cepenune 1998 rona 6onee 300 kommepuecknx 0AaHKOB MPEKPATUIN CBOIO
JeSTEIIbHOCTh B CBSI3M C peOpraHU3anueii, u3 HuX 294 npucoeInHUINCH B KadecTBe (uina-
JIOB K APYTHM KPEIUTHBIM OPraHH3aLIsIM .

Jlaxxe Ha emé GaKkTUYECKH HAPOXKIAIOIINXCS PIHKAX KOHCOIHMAANUS HaOupaer 000-
potbl. Tak Ha pbIHKE MEWHKUHIOBOM CBsA3M B cepeauHe 1997 roxa mpous3ouuIo CIMsHUE
KpYITHEHIIIero MOCKOBCKOTo omepatopa — Vessolink — ¢ “EnuHol MelpKUHTOBON CHUCTe-
MOI1”, oJisi phIHKa OOBbEIMHEHHOTO MpPENNpusaTHs cocTaBuia nopsaaka 15 %. B despane
1998 rona 6110 3asBIeHO 00 0OBeAMHEHNH KoMTaHuii Multi - Page u RadioPage B enunyto
kommanuto EnergoNet. [To cmoBam Yapiwia benua, npesunenta EnergoNet, ero ¢upma Ha-
MEpEBAETCSl TMOIVIOTUTh HECKOJIBKUX MEJIKHUX OMNEPATOPOB, YHCIO KOTOPHIX YK€ K KOHILY
1998 roa [OKHO YOaBHTBCS BIBOE.

YuuThiBasi BCE BBILIECU3IOKEHHOE, MOKHO CMEJIO MPENOIOKUTh, YTO MPOLIECC KOH-
LEHTpALMU KanuTajaa B POCCUUCKON SKOHOMUKE HAXOJUTCS JUIIb B HAYAJIILHOU CTaJNH pa3-
ButHs. B camoMm OnmxkaiiieM OyayiieM OTE€YECTBEHHYIO 3KOHOMHUKY, OYEBHUJIHO, OXKHUIAET
aKTUBHAs PECTPYKTYpHU3allMsl, OCHOBHBIMH (hOpMaMH KOTOPOU OYIyT SIBASTHCS CIAUSHUS U

IIOTJIOICHMS.

1 v ] o o
By6HOB M. UTO OoXMmaeT pOCCMMCKME OaHKM Ha TEPHMUCTOM TPOMNEe CJHMSHUMA M [OIJioweHui?.//BecTHuk Accouma-—

UMM POCCUMCKMX OaHkoB, 1998,M29
? Xas6ues A. IleifmxMHTOBAas KOHLeHTpaums.//dxcrepr,1998,84, crp. 32
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1.2. DxoHOMHYECKOE COepKaAHNE U MPABOBBIE (POPMBI NOTJIOIEHU A

U UX KJIaccupuramus

Kak B oreuecTBEHHOM, TaKk U B 3apy0exKHOU JINTEpaType CYIIECTBYET HEMAJIOE KOJIH-
YEeCTBO MOAXO/]0B K OINPEAEIICHNI0O TEPMUHA «IIOIJIOUIEHUE». DTO CBA3aHO, B MEPBYIO OYe-
penb, ¢ TeM, YTO ONEPALMU MOTIOMICHNUS aKIIMOHEPHBIX O0IIECTB UMEIOT HE TOIBKO IKOHO-
MHUYECKHE, HO U MPaBOBbIE, OyXraJTEepCKUE U HAJIOroBble acnekThl. [loaToMy mpexie yem
IPUCTYNUTh K AaJbHEHIIEMYy H3J10XKEHUIO, MPEACTABISAETCS 1e1eCO00pa3HbIM ONPENEIUTh
TEPMHUH «IIOTJIOIIEHUEY, KaK OH OyJeT B JajlbHEHIIEM UCIOIb30BaThCs B JAHHOM HCCIIEN10-
BaHUHU.

Cucrematnyeckuil aHanu3 3apyO0exKHON JIUTEpaTypbl IPUBOIAUT K BEIBOLY O TOM, YTO
3apyOeKHbIE IKOHOMHCTBI HE CTPEMSTCS NPUACPKHUBATHCS >KECTKOH TepMHHOIOTHU. B
OOJBITMHCTBE CIYYaeB «IOTJIOMICHNE) ONpEesaeTcs Kak 00beAMHEeHNE IBYX (pupM B O1HY,
IIpH 3TOM MpHOoOpeTaronas GupMa CoOXpaHsaeTcs, a mpruodpeTaeMas Kak IOPUANIECKOE JTUI0
IpeKpallaeT cBoe cyllecTBoBaHue. Hepeako TEpMUHOM «IOTJIOLIEHUE) TaKkKe 0003HaYaeT-
Csl HOKYIIKA JIMIIb KOHTPOJIBHOI'O MaKeTa akuui 0e3 TUKBUIAMK IpruoOpeTaeMoro ousHeca
Kak ropuaudeckoro juna. C 3KOHOMHUYECKON TOYKM 3pEHHS Pa3HULA HECYILECTBEHHA, Of-
HAaKO B IPAaBOBOM acIE€KTE pa3ivyus B YKa3aHHBIX BHMJIaX HOIJIOMIEHUs ropaso Oosee oue-
BUIHBI. BBUY 3TOr0, 00a BUAA MOIJIOMEHHs HAIUIM 3aKOHOJATEeNIbHOE 3aKpeIeHHe B pOC-
CHICKOM IIpaBe.

[epBolit citydaid, mpu KOTOPOM MproOpeTaemast pupMa MpeKpamaeT CBOe CyIIeCTBO-
BAHME KAK IOPUAMYECKOE JIHUIO, ONPENEIEH KaK IPUCOCAVHEHUE, KOTOPBIM «IPU3HAETCS
MPEeKpaIieHne OJHOTO MM HECKOJBKHUX OOIIECTB C Mepenavyeil Bcex MX mpaB U 00s3aHHO-
CTEN IPyroMy 06HICCTBy».1 Bropoit ciydaii, npy KOTOPOM CHEIKAa OTPAaHUYUBAETCS MOKYII-
KOM KOHTPOJIBHOTO IAaKeTa, ONpPEAE]EH MMEHHO KAK IOIVIOIIEHHE, KOTOPBIM IIPU3HAETCA

2
an06peTeHHe OJHHUM IIPCANPUATUCM KOHTPOJIbHOTO ITAKCTA APYIroro NpCamnpuaATA.

' cr.17 BakoHa P® «06 aKLMOHEPHEIX OfleCcTBax»
> n.5.1 Yxasa lpesumedra P® or 16.11.92 W 1392 «O Mepax [0 peanms3aumy [NPOMBIIICHHOM MOJUTUKMA [IPY [IPy—
BaTM3aUMM TOCYIAPCTBEHHEIX [IPEeNNpusTUi»
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Tem He MeHee, TOCKOIBKY JaHHOE MCCIeI0BAaHNE HOCHT YKOHOMUYECKHH XapakTep,
aBTOP TOJIAraeT IEeNIecO00Pa3HBIM MPHUIIEPKUBATHCS CIEIYIOMIEH TPAKTOBKU IMOTIOMICHHUS.
Iloznowenue — cuenka Mo MOKynke OM3HEca, Mpu KOTOPOH MproOpeTaromas KOMITAHUS JId-
00 MOTHOCTHIO TOTJIOMIAET TpHOOpeTaeMyto Gupmy (M TOCIETHSS MPEKpaIaeT CBOE CyIIIe-
CTBOBaHUE), JIMOO OrpaHWYMBAETCS IMOKYNKOH KOHTPOJIBHOTO MakeTa (M mpuodpeTaemas
(bupMa CTaHOBUTCS IOUYEpPHEN OpraHu3aLuent).

[ToMrMoO 3TOrO, MpenCTaBIsSIeTCs TAKXKE LieIecooOpa3HbIM MPOBECTU AHAIM3 Pa3iv-
YU MEXAY TePMUHAMH «CIUSHHE» U «IIOTJIOIIEHHE», MOCKOIbKY 00a MOHATHUS 3a4acTylo
UCIOJIb3YIOTCS JINOO KaK CUMHOHUMBI, JINOO B CIOBOCOYETAHUHU, 0003HAYAIOUIEM OJIHO KO-
HOMHYECKOE SIBIICHHE.

3apyOekHass SKOHOMHYECKAs JIUTEpaTypa TPAKTyeT CIUSHUE Kak OObeIWHEHHE
¢bup™m, ¢ NPUOTUZUTENBHO OJMHAKOBBIMH 3KOHOMHUYECKUMH MapaMerpamu. [pyrumu cio-
BaMU, IIPEIIONAraeTcs, 4YTO B CEIKE 00€ CTOPOHBI BHICTYIMAIOT Ha a0COIIOTHO PaBHBIX Ha-
qajax ¥ MPOUCXOIUT HE MPUOOpEeTeHHne, HO ACUCTBUTENIBHO CIUSHUE BYX PABHbIX OM3HE-
coB. Takoil e TPaKTOBKU TEpMUHA «CIUSHUE» MPHUIEPKUBAETCS U OOJBIIMHCTBO OTEUYECT-
BEHHBIX aBTOPOB.'

B npaBoBoMm acnekre ciusiHue 0003Ha4aeT 00beUHEHNE ABYX (PUPM, IPU KOTOPOM
KaX1asg U3 HUX MPEKPaIaeT CBOE CYNIECTBOBAHHE KaK OTAEIbHOE IOPUIMYECKOE JIHIO, a
o0benMHEHHAst rpMa CTAHOBUTCSI HOBBIM IOPUINYECKUM JUIIOM. IMEHHO Takas TpaKTOBKa
CIIMSIHUS TIPUBEICHA U B POCCHUIICKOM 3aKOHOJATENBCTBE, TNI€ CIUSHHUE OINpenesieTcs Kak
«BO3HMKHOBEHHE HOBOT'O OOIIECTBA IyTeM IEepeadn eMy BCEX IMpaB U 00sS3aHHOCTEH IBYX
VTN HECKONBKUX OBIIECTB C MPEKPAICHHEM TTOCTETHIXY.”

OnHaKko B 9KOHOMHUYECKOW PEaJbHOCTH JTIOCTATOYHO TPYAHO ONPEIENINUTh, YEM SIBJIS-
ercsd Ta WiIM uHass (popMa OObEIUHEHMs] KOMIAHMHW — CIMSHHMEM WM MorjouieHueM. B
OONBIIMHCTBE CIYy4YaeB, B CACJIKAX MO CIUSHUSAM U MOIVIOLICHUIM, KakoBa Obl He ObLIa Mpa-
BOBasi Cyb0a 0ObEIUHSIIOMNXCS IOPUINYECKHUX JIUL, BCE PABHO MOYKHO BBIIEIUTh JOMUHU-

PYIOIIYIO U 3aBUCUMYIO CTOPOHBI, T.€. TaK WM MHAYE B PE3YyJIbTaTe CIUSHUS WJIU IOIJIOLIE-

1
CMm.HanpumMmep Pyneik H.B., CemeHxoBa E.B. PHHOK KOPHOPaTMBHOI'O KOHTPOJIA: CJIMAHMA, XeCTKUE IOIJIOUWEeHMA

M BBIKYIIEl HOJITOBBIM GMHaHCHMpoOBaHMeM. — M.: OumHaHCH MU cratmuctuxka, 2000, cTp.l0
> m.1 cr.16 BaxkoHa PO «06 aKUMOHEPHHX OGIECTBaX»
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HUS IPOUCXOAUT NproOpeTeHne Ouzneca. O4eBHIHO, UMEHHO TTIOATOMY B 3apyO0eKHON KO-
HOMMYECKOW JIUTEpAType 00a TEPMHMHA MCIOIb3YIOTCA KaK CHHOHUMBI JJIi 00O3HA4Y€HHUS
ABJICHUH, UMEIOIMIMX OOIIYI0 SKOHOMHYECKYIO npupoAay. IlockonbKy AaHHOE Mcclieq0BaHUE
HOCHUT 3KOHOMUYECKUI XapaKTep, aBTOP CUUTAET LEIECO00Pa3HbIM MPUAECPKUBATHCA UMEH-
HO 3apy0eXHOro 3KOHOMHUYECKOrO MOAX0Ja U HUCIOJb30BaTh TEPMUHBI «CIMSHUE» U «II0-

IJIOIIEHKE» Ha B3aUMO3aMEHsIEMON OCHOBE.

Knaccupukanusi norjiomeHui

B 3apy0exxHOl 3KOHOMHYECKOH JIuTepaType, Kak NpaBuiio, YAEISIETCS HEI0CTATOYHO
BHUMAaHHUS BONPOCY MOAPOOHON KIacCHU(PUKAIUUA TOTO WM WHOTO YKOHOMHUYECKOTO SIBJIE-
HUS, YTO, OYEBUJIHO, CBS3aHO C PA3JIUYHEM B METOJMUYECKUX MOAX0JaxX 3apyOeKHON U oTe-
YECTBEHHOM 3KOHOMHUYECKHX IIKOJI K M3JI0KEHUIO HAYYHOrO Marepuana. Y YuTbhIBas 3TO, a
TaK)Ke MPUHUMAas BO BHUMaHUE MPAKTUYECKU TMOJIHOE OTCYTCTBHE PabOT OTEYECTBEHHBIX
aBTOPOB, TMOCBSIIEHHBIX MPOOJIEMATUKE TMOIJIOMICHHUM, MPEeACTaBIsAeTCsS LEeIecO00pa3HbIM
MOMBITATHCS IPOBECTU YETKYIO IKOHOMUYECKYIO KJIacCU(DUKAIMIO OTepauii OTIOIIEHUS.

Wtak, norjoiieHuss MOKHO KJIacCU(UIUPOBATH M0 TPEM OCHOBHBIM HAIIPABJICHUSIM:
1)B 3aBucuMoCTH OT XapakTepa 00beINHEeHUA:

a)mosiHoe mornomenue. [Ipu sTom mpoucxoaut Qaxtuueckoe odveanHenue Gupm u

HUX aKTHUBBI CJIMBAIOTCA,

0)4acTUyHOE mOroNIeHrne. B aToM cirydae oHa KOMIIaHUS TPHOOPETAET TAKON MaKeT

aKIMM APYrod KOMIIAHWM, KOTOPBIM ITO3BOJIAET €M IOJHOCTBI0 KOHTPOJIMPOBATH JACs-
TEJNBHOCTh MOCJIEHEH, T. €. 00pa3zyeTcs XOJAMHI M MOJKOHTPOJIbHAsI KOMIIAHUS CTa-
HoBUTCA jnodepHell. Ilpu 3Tom (akTHyeckoe CIusSHUE aKTHBOB O0EMX KOMIIAHUN HE
IIPOUCXOUT WIX IPOUCXOUT JIMIIB YACTUYHO.

2)B 3aBucuMOCTH OT ()OPMBI IPOBEICHUSI NMOTJIOIEHUS MOKHO BbIACJIUTh:

a)apyxectsenHoe nornomienue (friendly merger), mpu KOTOpoM ympasisromye 000ux

KOMITaHHU U OI[O6p$[IOT MMPOBCACHUC TTOTJIOMICHHUA U PCKOMCHAYIOT CBOMM aKIIMOHCpaAM

TaKKC Ha HCTO COIJIaCUTBCA,
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0)Bpaknebnoe nornomenue (hostile merger, hostile takeover), mpu KoTOpoM ympas-

JSIOLME 1EIeBOM KOMIaHUM (T. €. KOMIIAaHUM, KOTOPYIO COOMPArOTCsl MOTJIOTUTH) HE

COTIJIaCHBI C IIOTJIOIICHUEM U 6y,ZLYT CTapaTbCia BCEMHU CUJIAMU COPBATH CICIIKY,

3)B 3aBucumMocTH OT cepbl AeATEJIbHOCTH YYACTHUKOB MOTJIOMIEHUS Pa3IHYaloT:

a)ropusoHTanbHoe noriomieHue (horizontal merger). [lpu TakoM MOTTIOMIEHUH MTPOUC-

XOAUT o0beaTuHEeHne (UpM, 3aHATHIX B OAHOW cdepe OuszHeca. [Ipumepom ropusoH-
TaJILHOT'O TIOTJIOIMICHUSI MOXET CIYy)KUTh HelaBHEe MPUOOpETeHHE M3BECTHBIM (ppaH-
I[y3CKMM MPOM3BOIUTEIEM MPOAYKTOB MUTaHUs Danone aMepHKaHCKOTO MPOU3BOAU-
Tens muHepanbHON Boabsl McKesson Water Products, coctosiBmeecs B magane 2000
roga. OCHOBHAS 0N KPYIHEHMIINX MOTIOIIEHHM, COCTOSBIINXCS 3a MOCICIHIE He-
CKOJIBKO JIET B MHUPOBOH 3KOHOMHKE, MPUXOIUTCS UMEHHO HA TOPU3OHTAIBHBIE MO-
TJIOIIEHHS,;

0)BepTHKaILHOE moroneHne (vertical merger), korna o0ObEIUHSAIOTCS KOMITAHUH, 3a-

HSTBIE PA3TMYHBIMHU CTAAUSIMHU MIPOU3BOJACTBEHHOIO MPOIECCa OJHOTO U TOTO XKe MPOo-
nykta. K Takoro poja morjomeHusM MOKHO OTHECTH, HAllpUMep, MOKYIKY HedTea0-
ObIBaroIel KOMITAHUEW npeAnpuatus no Hedrenepepadborke. B Poccun BepTukans-
HbI€ MOTJIOIIEHUS UTPAIOT PEO0OIIAAOIIYI0 POJIb, TOCKOIBKY MPOIOJIKAETCS POLECC
AKTUBHOTO CTAHOBJICHHSI KPYITHBIX BEPTUKAILHO MHTETPUPOBAHHBIX XOJIUHTOB B Oa-
30BBIX OTPACISAX MTPOMBILIIEHHOCTH;

B)KOHTJIOMEpATHOE TorjomieHue (conglomerate merger) MPOMCXOAUT TOTIA, KOTIA

OOBEAVHSIOTCS KOMIAHUM, (DYHKIIMOHUPYIOIIME B COBEPIICHHO Pa3HBIX OTPACIIAX
sKoHOMUKHU. Hanbosiee HarmsIHBIM MPUMEPOM KOHTIIOMEPATHOTO IMOTJIOMICHUS SIBJISI-
etcst mokynka kommnanuen “Coca — Cola”, mponu3BOAUTENS MPOXJIAIUTEIbHBIX HAIUT-
koB, kuHOKoMITaHu# “Columbia Pictures”. [Iuk momyJisipHOCTH KOHTJIOMEPATHBIX IO-
romenui, Hanpumep B CIIA, npuméncst va 60 — 70 ronel. B HacToAmuii MOMEHT

JIOJISl TAKUX IOTJIOIIEHUH BeCbMa HE3HAYUTEIIbHA.

1

BenomoctTu, 2000,M4, cTp.B5
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MoTHBBI HOIJIOIEH NI

['maBHOM 1ENBIO, KOTOPOE MPECIENYET MM TOJKHO MPECIIeN0BATh JII000€ TOTIIoIIe-
HUE, OYEBHIIHO, SBISETCS TOBBIINIEHUE OJIATOCOCTOSIHUE aKIHOHEpoB. C ydeToMm 3TOTO,
MOKHO OTPEACIUTh HCXOTHOE YCIOBHE, 00s3aTelabHOE A MPOBEACHUS SKOHOMUYECKH
3¢ PEeKTUBHOTO TOTIIOIICHUS:

V(AB) > V(A) + V(B);

rae V(A) — CTOoUMOCTh KOMITaHUH A

V(B) — ctoumocTs kKoMianuu B
V(AB) — crouMocTh 00beTMHEHHON KOMITaHNU AB.

Jlpyrumu ciioBamu, moriomeHne 3(QQeKTHBHO, KOTrJa CTOMMOCTh OOBEIUHEHHOMN
(GbupMBI CTAHOBUTCS OOJIBIIIE CYMMBI CTOMMOCTEN 00euX (pupM B3STHIX MO OTIEIBLHOCTU 0
oovenuHeHus. JlaHHBIA 3PQEeKT mpupocTa CTOMMOCTH B pe3ysibTare OOBEAMHEHUS IBYX
OM3HECOB MOTYYHII HA3BaHWE CUHEPTHH (OT Irped. synergeia — COTpyIHUYECTBO, COAPYKECT-
BO).

B »To#i riaBe MbI IpoaHAIM3UPYEM Pa3InYHbIE UICTOYHUKH BO3MOXKHOTO BO3HHMKHO-
BEHUSl CHHEPTIHH, TOCTHKEHHE KOTOPBIX MOXKET SIBJIATHCS IIETBIO TOTJIOMICHHS, a TaKXkKe
yKa)keM WHBbIC MOTHBBI CIIUSIHUH, TaJICKO He Bcerna 00ycIIOBIEHHBIC 3a00TOH O MOBBIIICHUH

0J1aroCOCTOSIHUS AKIMOHCPOB.

Onepayuonnasn cunepzus

OnepanuroHHasi CUHEPTUS SBISICTCS OAHUM W3 OCHOBHBIX MOTHBOB ITOTJIONICHH.
JlocTrkeHUE ONepaIrMOHHON CHHEPTUU MOXKET OCYIIECTBIATHCS IBYMSI OCHOBHBIM Ty TSIMHU:
1. coxpaieHHeM U3ePKEK B pacueTe Ha CIUHUILY BHIITYCKaeMOM MPOIYKIIUH;
2. YBEJIWYCHHEM BBIPYYKH OT pean3anuu (U, IpU MPOYUX PaBHBIX, JOXOJ0B) 00be-
JTUHEHHON (PUPMBI.
CoxpaleHre u3Iep>KeK B pacueTe Ha SJUHHILY BBITYCKAeMOW MPOAYKIIMU JOCTHUTa-
€TCs 32 CUET YBEIMYCHUS MacmTaboB aesarenbHOoCTH. Kak n3BecTHO U3 00IIeit SKOHOMUYE-

CKOH TEOpHUH, C YBEIIMICHHUEM MACIITa0O0B JCSITEILHOCTH OM3HECA TTPOUCXOUT COKPAIIICHUE
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U3JIEP)KEK B pacueTe Ha €AMHMILY BBITYCKAaeMOW MPOAYKIHMH (OKa3bIBAEMBIX YCIYT). DTO
00yCIIOBJICHO T€M, YTO BEJIMYWHA MTOCTOSIHHBIX WU3JIEPKEK MPEANPUITHS OTHOCUTEIHHO CTa-
OWJIbHA W TPU YBEIUYCHUH OOBEMOB peaNM3allii MOCTOSHHBIE M3JICPKKH B pacueTe Ha
€MHMILY BBITYCKaeMOW MPOAYKLHH COKpAIIAOTCs. B moriomeHun cokpalieHue MmoCcTOsH-
HBIX M3JIEpXKEK 00eCreunBaeTCs 3a CUeT yCTpaHeHUs NyOaupoBaHus GyHKIUN U [IEHTpaIu-
3alMeil OTHEeNOB CTPAaTErH4ecKoro IUIAaHUPOBAHUSA, OyXralTepcKOro ydyeta U KOHTPOJIS,
MapKeTUHTa U JIp.

DKOHOMUS Ha U3JIEPIKKAX SBISIETCS, KaK MPaBUJIO, OCHOBHBIM UCTOYHUKOM OIEpPAIIH-
OHHOM CHHEPIHH U MOXET JOCTUraTh BeCbMa 3HAUUTENbHBIX CyMM. Tak B HOsiOpe 1997 ro-
Jla BOKPYT JIBYX KPYIMHEHIIMX HeMEUKHX MpombliuieHHbIX rpynn — Krupp AG u Thysssen
AG — paszropeiicsi HEUIYTOYHBIN CKaHJal M3-3a TOro, 4To KommaHusi Krupp BblIBHHYIA
npeayoxkeHne o BpaxaeOHom moriomenun Thyssen AG. HeoOxoaummo OTMETHUTH, YTO
CHEJIKU TI0 BpaXk1IeOHOMY MOTJIOIIEHUIO JocTaTouHO TUnnyHbl 175t CIIA, HO ipeACTaBIsIOT
co0oil peakocTh B ['epMaHni, TOCKOJIBKY Majio COOTBETCTBYIOT HEMEIIKOMY CTUJIIO BEJICHHUS
o6usHeca. OmHAaKO MOcie TOro Kak Oblla MOJACYMTAHA MpeJroyiaraeMasi SJKOHOMHS Ha HU3-
Jep’KKax, COCTaBJsIONIas OKoiao 1 Mipi. Mapok B roj (rooBoil 00bEM mpoaax o0beau-
HEHHOM KOMITaHUU MPOTHO3UPOBAJICS HA YpOBHE 67 MIIpA. MapoK), MOTJOIIEHHE ObLIO MO-
MEHTaIBHO 0I00PEHO .

CymectByeT 00JIbIIOE KOJMYECTBO MOTEHIIMAIBHBIX MCTOYHHUKOB BO3HUKHOBEHUS
OTIEPAlMOHHON CHHEPTUH, BBIPAXKAIOIIEHCS B YBEIMYCHHUH OOBEMOB peamu3alil 00bean-
Hsomuxcst GupMm. B kadecTBe OCHOBHOTO MOYKHO BBIICTUTH T.H. «KPOCC-MApKETUHTY, TIPH
KOTOpPOM 00a yJaCTHHKA CIENIKH MOIY4al0T JOCTYM K COBITOBBIM CETAM JPYT APYTra U MOTYT
BOCIIOJIb30BAThCSI MU JUISl YBEJIMUYEHUSI 00bEMOB peain3alui U paclIMpPeHUN PHIHKOB COBbI-
Ta CBOMX YK€ MPOM3BOAMMBIX MPOAYKTOB. Hampumep, KoMIaHus MOXeT pa3padboTaTh Ka-
KOM-IMOO0 HOBBIA MPOAYKT, KOTOPBIN MO MPOrHO3aM OYIET MOJb30BAThCS Ha PbIHKE 0O0Jb-
IIMM YCIIEXOM B Cllydyae HEeMEJUIEHHOTO Havana mpojax. OJIHaKo OHa MOXKET He 00JanaTh
XOpOIIO Pa3BUTOM TOPrOBOM CETHbIO, HEOOXOAMMOW I JOCTUKEHUS 3alljIJaHUPOBAHHBIX

00BEMOB pealM3anuu, a 3a BpeMs, TpeOyromeecs: uisl CO3AaHus TaKOH CETH, KOHKYPEHTHI
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MOT'YT yCHETh pa3paldoTaTh U 3alyCTUTh Ha PHIHOK COOCTBEHHBIE MPOAYKTHI, 00JIa/1at0IIe
CXOIHBIMU XapaKTEepUCTUKaMH. B 3ToM cinyuae, Hanbomee 1enecoo0pa3HbIM MPEACTaABIISICT-
Csl IPOBEJICHUE CIUSHUS C KOMITaHHUEH, 00IaAaroeld XopoIio pa3BUTON TOProBoi ceTbio. B
Ka4eCTBE MPAKTHUYECKOrO0 MPUMEpPA TAKOTO POJAAa MOTJIOMIEHHUS MOXHO MPUBECTU MOKYIKY
dpanmysckoit kommanueit LVMH (kpymHeimuii B MUpe KOHIJoMepaTr B MOJIEILHOM Ou3-
Hece W MPOU3BOJICTBE MpeaMeToB pockoun) 51 % akmuit utanbsHckoro qoma mon Fendi,
COCTOSIBIIYIOCS B KOHLIE 1999 rona.” B kadecTBe OJHOMN M3 IIABHBIX LENCH CACIKH PYKOBO-
muten LMVH 3adBunm akTHBHOE IPOABMKEHUE MPOAYKIMHU JI0Ma MOJI C UCIIOJIb30BAHUEM

COOCTBEHHOM COBITOBOU CETH.

Dunancosasn CUHepcus

duHaHCOBAsI CHHEPTHSI MOXET BBIPAKATHCS B CICTYIOIIEM:

1. cHmKeHUe IIeHbl 3aMMCTBOBAHMSI HA PhIHKAX KaIUTAala;

2. COKpaIlleHHWE 3aTpaT Ha IMUCCHUIO IICHHBIX OyMar;

3. yBenudeHue d3PPEKTUBHOCTH KATUTATIOBIOKECHUH.

B ciydae ecnu Mexy EHEKHBIMH MTOTOKaMHU OOBEIUHSIOMNUXCS (GUPM HE CyIIecT-
BYeT a0COJIFOTHON Koppensanuu (Ko3hGHUITMEHT KOPPEISIIuU MeHbIe 1), JeHEKHBIM MOTOK
o0berHEeHHON (hprpMbI OyIeT Oosee cTabwiieH, 4eM JACHEKHbBIE MTOTOKH 00enx (hUpM Io OT-
IEeTBHOCTU. JTO, B CBOIO OY€pe/ib, 03HAYAET OOJIBIIYIO 3aLIUTY HHTEPECOB KPEIUTOPOB, IO-
CKOJIBKY CHM)KAETCSI PUCK HACTYIUICHHSI OAaHKPOTCTBA W MOBBIIIACTCS 00ECIIEYCHHOCTD JI0JI-
TOBBIX 00s3aTeNbCTB KOMIaHUU. B pesyrnbTaTe 3TOr0 00BeAMHEHHAS (hUpMa, IPH MPOUUX
PaBHBIX YCJIOBHSIX, CMOXET 3aHMMATh CPEICTBA TOJ[ MEHBIIHUNA MPOIEHT, YTO MPUBOIUT K
CHIDKEHUIO OOIIMX 3aTpaT Ha MPHUBJICKAEMBbI KaIUTal.

Kak u B cimyuyae ¢ omepalnioHHOW CHUHEpPruel, BOSHHKAIOMICH 3a CYET yBEITHMYCHUS
MacIiTaboB JACATEIHHOCTH, MOT00HAs K€ YKOHOMUS MMEET MECTO M MPH MPHUBICYCHUN UC-
TOYHUKOB (hrHAHCHpOBaHMs. KoMImaHus, OCyIIeCTBISIONIAasi IMUCCUIO IICHHBIX OyMmar, He-

CCT OMPCACICHHBIC PACXOAbI. CIOZ[a OTHOCATCA pacXodbl IO MOATOTOBKE IMPOCICKTA 3MUC-

1
2

KoGsaxkoB A. Krupp u Thyssen CSKOHOMMIM MMUJIIMApPI Mapok.//3xcnept, 1997,N43,crp.51
BenomocTm, 1999,N29, ctp.B6
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CUH, perucTpainuu BoilTycka B Komuccuu mo 1meHHbIM OymaraMm, peKJIaMHON KOMITAHWH U
T.4. [ToCKONBbKY BENMYWHA ATHX PACXOJO0B OTHOCHUTEIHHO CTa0WJIbHA M Majl0 3aBUCHUT OT
o0BeMa BBITTYCKa, TO YEM 3HAUUTEITHLHEE SMUCCHUS, TEM MEHBIIYIO BEIUYHHY B MPOIICHTHOM
OTHOIICHUH K HEW COCTABJISIOT YKA3aHHBIE TIOCTOSHHBIC pacXoisl. Jlpyrumu cioBamMu, To-
CTOSIHHBIE U3/IEPKKU B pacueTe Ha OJHY SMUTUPYEMYIO IIEHHYIO Oymary aHHOTO BBIITyCKa
OyIyT TeM HMXKE, YeM 3HauMTeJIbHEee STOT BBIMYCK, YTO, B CBOIO OYepelb, TAKKE BEAET K
CHI)KCHMIO LIEHbl 3aMMCTBOBAaHMUS, MPU HAAJEXKAIEM pacyeTe KOTOPOM TOJIKHBI yYUTHI-
BaThCS PACXO/IbI IO OPTraHU3ALUUA SMUCCHUH.

duHaHCOBasI CHHEPTHSI MOXKET 00YyCIaBINBATHLCS BOZHUKHOBEHHEM HOBBIX MHBECTH-
IIMOHHBIX Bo3MOXHOCTeH. [Ipenmonoxum, ogna ¢upma, pyHKIMOHHPYIOMIAs B 3PENIOH OT-
pacim, pacroJiaraeT 3Ha4YUTEIbHBIMA 00BEMaMU CBOOOJHBIX JEHEXHBIX cpeacTB. OmgHaKo
MOCKOJIEKY WHBECTUIIMOHHBIC BO3MOXXHOCTH B JIAHHOW OTpaciii OTPAaHUYCHHBI (CHIIbHAS
KOHKYPEHIIHS U T.I1.) Y HEE OTCYTCTBYIOT MPOEKTHI KAIMUTAJIOBIIOKCHHH, UMEIONTUX YHCTYIO
MPUBEACHHYIO CTOMMOCTh. JIpyruMu clIOBaMH, BIIO)KEHHsI BHYTPU CBOEH OTpaciu MOTYT
obecrieunTh pupMe QU3NYECKUN POCT, HO HE peaJbHOE MOBBIIICHUE OJArOCOCTOSHUS aK-
MOHEepoB. B To ke Bpems, IieneBas KOMOaHUs, QYyHKIIMOHHUPYIOIIAas B APYrod OTpaciu,
MOJKET pacrojiaraTb XOPOIIMMH WHBECTHUIIMOHHBIMU BO3MOKHOCTSIMU, HO HCHBITHIBATH He-
J0CTAaTOK (PMHAHCHPOBAHUS JIJISl UX peanu3anuu. B aToM cirydae, mpoBeeHUE MOTIIONMICHUS
obecreunT mepepacupe/ie]iCHHe PeCypcoB ¢ 1eibio Hanboee 3(h(HEKTUBHOTO MCTIOIB30Ba-
HUSI, YTO MPUBEJIET K POCTY CTOMMOCTH 00beTuHEHHOU (upMbl. B kadecTBe mpuMepa MOX-
HO TIPUBECTH MPUOOpPETEHUE aMEPUKAHCKUM TPOU3BOUTENEM curapeT kommanuen Phillip
Morris ¢upmbr General Foods (mpou3BoguTenss MpOMYyKTOB IMUTAHUS), COCTOSIBIIEECS B
koHie 1987 roga. Ha Tor momenT Phillip Morris pacrosnarana 3HaYUTEIbHBIME 00BEMaMHU
CBOOOIHBIX JCHEXKHBIX CPENICTB, OJHAKO MEPCHEKTUBHI UX d()PEKTUBHOTO BIOKEHHS B CBA-
3M C pa3BepHYBIIeHcs KoMIaHuel no 60prOe ¢ TabaKOKypEeHHEM TMOJIHOCTHIO OTCYTCTBOBA-
mu. General Foods, B cBOI0 ouepeib, HCTIBIThIBAIA HEIOCTATOK (DMHAHCUPOBAHUS, OJIHOBpE-

MEHHO pacroiarasi MOTeHIUATbHO 3(()EKTUBHBIMH NPOEKTaMH KamuTanoBioxeHuid. [lo-
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rinomenne obecneunio General Foods neooxonumeim unancuposanuem, a Phillip Morris

1
— BO3MOXXHOCTBIO AJIsA HauoOoJiee 3(1)(1)6KTI/IBHOFO BJIOKCHUA U3JIMIIKA ACHCIKHBIX CPCACTB.

Jlusepcugpurkayusn

JuBepcudukanusi, B KOHTEKCTE€ JaHHOTO HCCIIEOBAHUS, O3HA4YaeT NMpUOOpeTeHue
(bupM, 3aHATHIX B OTPACISAX SKOHOMUKHU, OTIMYHBIX OT OTPACii, B KOTOPOH (yHKLIMOHUPYET
KOMIaHUA-NOIOTUTENb. OCHOBHOHM LENBbI0O TaKOro MpUOOPETEeHUs SBIISETCS yBEIUYCHHE
CTaOWJIBHOCTH B JIEHEXKHBIX MOTOKaX. Kak yxke yka3plBalochb B aHAJIU3€ MUCTOUYHUKOB (PU-
HAHCOBOI CHHEPTUH, B CIy4yae €Clii JCHEKHBIC MOTOKH OObEIUHSIOMUXCS GUPM HE HMEIOT
a0COIIFOTHO TIOJOXKUTEIFHOW KOPPETSINH, TEHEKHBII MOTOK 00beTMHEHHON KOMIaHu! Oy-
IeT 0osee cTaOUIIEH.

AHamm3upyst 3apyOexHyI0 SKOHOMHUYECKYIO JUTEpPaTypy, HMOCBAIICHHYIO MOTJIOIIE-
HUSIM, MOKHO CZEJIaTh BBIBOJ O TOM, YTO JMBEpCcU(UKALMS SBISETCS OJHUM U3 Haubosee
CHIOPHBIX MOMEHTOB HOIVIOIIEHUH. Peub B TaHHOM cilyyae UIET HE O TOM, YTO JTUBEpCUPU-
Kalus cama 1o ce0e He MOXKeT ObITh IPU3HAHA Kak Lielb rnorjoueHus. [IpuBeaeHHbIe BbIlIe
JaHHbIE, Kacaroliecs TpeTbel BoaHbl nortomenuit B CHIA, xapakrepusoBasiieiics adbco-
JIOTHBIM JTOMUHUPOBAHMEM KOHIJIOMEPATHBIX MOTJIOLIEHUM, HATJISHO MOATBEPKIAOT TOT
¢axT, 9ro muBepcu(UKAIKUA BO MHOTHX CIydasx Urpaja W MPOJOJDKAET UTPpaTh POJb OC-
HOBHOI'O MOTHMBAa IPOBEJIEHUS CIAUSHUIN. 3apyOeKHble UCCIEN0BAaTENN JUCKYTUPYIOT Ipe-
MMYIIECTBEHHO 00 SKOHOMHYECKOU IIeIeCO00pa3HOCTH AMBEpCU(UKANMU KaK IIeNd, Tpe-
ClIeZlyeMOi OmnepanusiMu MOTJIOMIeHnH. B Teopuu KoprmopaTuBHBIX (YMHAHCOB IUBEPCH(H-
Kallksl pacCMaTpUBAETCs KaK BeChbMa HEYAAayHBIA CIOCOO YBEIHMUYEHHUS CTOMMOCTH KOMIa-
Huil. B moaTBepxaeHNe 3TOro NPUBOAUTCS CIIEAYyIOIIee 0OOCHOBaHHUE.

MeHnexepsl KOMIIaHUM, MpuoOpeTas HECBA3aHHBIM OM3HEC, CTPEMATCS 3a CUET JU-
Bepcu(UKALUN TOOUTHCS YBEIMYEHUS CTAaOMJIBHOCTU JIEHEXKHBIX MOTOKOB M, KaK CIIEJCT-
BUE, CHU3UTh PUCK HACTYIUIEHUs HemiaTexecriocoOHocTH. OHAKO Ta e camasi onepanus

MOXET OBIThH npoaciiana 1 CaMMMH aKIIUOHCpPaAMMH. I[.]'ISI 9TOI'0 UM JOCTATOYHO CaMOCTOMA-

' Gauphan P.A. “Mergers, Acquisitions, and Corporate Restructurings”, John Wiley & Sons, Inc., New

York,1999,p.231
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TEJIBHO OMPEACTUTh MOIXOSAIIYI0 KOMIIAHUIO, YbH JACHEKHBIE MMOTOKH CIIa00 KOPPETupo-
BaHHBI C ICHE)KHBIMH IMOTOKAMHA OCHOBHOUM ()MPMBI, M KYIUTh €€ aKIMKU Ha (OHIOBOM PHIH-
ke. Jpyrumu ciaoBaMu, aKIMOHEPHI MPOCTO AWBEPCHUPHUIHMPYIOT CBOM HMHBECTUIIMOHHBIN
nopTdenp, MpuYeM ¢ ropa3fao MEHbIINMH 3aTpaTaMu. Takum o0pa3oM, MEeHeKEphl KOMIa-
HUM (DPAKTHUYECKU OKAa3bIBAIOT CBOMM AaKIMOHEpaM «MEABEXKbIO YCIYTy» pacxoiys 3Hauu-
TEJIbHBIE CPEACTBA HA TO, YTO AKI[MOHEPBI MOT'YT CAEJIATh CAMOCTOSITENIBHO, FOpPa30 IpOLIE
U JICLIEBIIE.

CymecTByeT, OJJHaKO, ¥ Ipyrasi TOUKa 3peHusi, pacCMaTpUBaloLias 1uBepCUPUKALINIO
HE KaK 9KOHOMHYECKU OECIOJIE3HYI0 OMEpalfio, HO KaK CIoco0 COXpaHEeHHs U obecrieye-
HUS KU3HEAEATeIbHOCTH Komnanuu. OO0oCHOBaHUE AMBEpCU(UKALNU, KaK BO3MOXKHO He-
00XOAMMOTO 3Tara pa3BUTHS OW3HECA, BBHITEKACT M3 TEOPHH OPraHU3aIMH, YIUTHIBAIOIICH
pa3nuyHbIEe ACTIEKTHl BHYTPU(UPMEHHBIX OTHOMICHUH W B3aUMOJACUCTBUS (PHPMBI C OKpY-
Karomiei Ou3Hec-cpeon.

B npouecce paboTbl COTpYJHUKH KOMIAHUM BKJIAJBIBAIOT B €€ JESTEIbHOCTh CBOU
3HaHUS U TPY[, T.€. OCYLIECTBIISIIOT UHBECTULMM B pa3BuTue OusHeca. COOTBETCTBEHHO, Y
HUX OTCYTCTBYET BO3MOYKHOCTbh aKLMOHEPOB NPEANPUATHS CPABHUTEIBHO JIETKO JUBEPCH-
(GuIMpOBaTh CBOU BJIOXKEHUS, IOCKOJIBKY OHH, B OOJIBIIMHCTBE CJIy4yaeB, HEOTPHIBHO CBs3a-
HBI C KOHKpPEeTHOH (pupmoit. JIukBuganus naHHOTO OM3HECA MPUBEAET, OYEBUIHO, K TIOTEpE
MO/IaBJIAIOIIENH CTOMMOCTH 3THX MHBECTULIMNA. B 3TOM ciiyyae quBepcudukanys npeaocTas-
JSeT KaK MEHEJDKEpaM, TaK U COTPYJHUKAaM HH30BOIO 3BEHA JOIMOJHUTEIBHYIO BO3MOXK-
HOCTh TapaHTHUPOBATH COXPAaHHOCTh OM3HECa, MX padOYMX MECT U, KaK CIEJCTBHE, CACTaH-
HBbIX B pa3BUTHE KOMIaHUM MHBecTULMH. CTaOMIBHOCTh U 0€30MaCHOCTh padOThI, B CBOIO
ouepeslb, BeJleT K 0osee HU3KUM TpeOOBaHUAM K 3apaOOTHOH IulaTe M, COOTBETCTBEHHO, K
YBEJIMYECHUIO YUCTON NMPUObUIN NMPEANPUSATHS, HApaBIsieMON B TOM YMCIIE€ HA BBIILJIATY JTU-
BHJICH/IOB aKI[MOHEpaM.

C yueToM BBIIIEHU3IIOKEHHOTO, TUBEpCU(UKALNS YXKEe HE MPEACTABISIETCS CIENKOH,
abCcomoTHO OECTONe3HON /U aKIIMOHEPOB MpeAnpusTHs. B coydae cmocoOHOCTH PYKOBO-
ACTBa KOMITaHUHU 3((HEKTUBHO YNPaBISATh BHOBb NPUOOPETEHHBIM OM3HECOM, AMBEPCU(U-

Kanus MOKCT YBCIIMYHMBATH CTOMMOCTHL KOMIIAHHUH. HaFJISII[HBIM npuMepom yCHCH.IHOﬁ Au-
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BepcuuKanuu ABIsSETCS KpynHeimas ameprukanckas kommanusi General Electric. Tonbko
3a nepuox ¢ 1984 mo 1997 rox General Electric ocymecTtBuna 44 npuoOGpereHusi, U3 HUX
6omnee 20 mpuoOpeTeHHBIX (GUPM OBUTM Majo CBSI3aHBI C OCHOBHOHM JESTEIBHOCTHIO MPE-
npustas.. K mactosmemy momenty General Electric mpeacrasisier coGoi KOHIIIOMEpAT,
YCIEIIHO ACHCTBYIONIMK B T.4. HA PHIHKE CTPAaXOBaHMS, TEJICBU3MOHHBIX YCIYT, IIACTUKO-
BBIX KapT, MEUIIMHCKOTO 000pYAOBaHUS | JAp. B kauecTBe KIHOUEBOro 3JIeMEHTa, 00yciIo-
BUBIIIETO YCHEIIHOCTh cTpaTeruu auBepcudukanum General Electric, MOXXHO BBIIEIUTH
npruoOpeTeHne KOMITaHUH, 3aHUMAIOIINX JUANPYIOIINE MO3UIUU B CBOMX oTpacisx. Jpy-
rumu cinoBamu, General Electric ctpemuTcst mpuobpeTath He TOIBKO aKTHUBBI, HO U PYKOBO-
aUTeNe, oONagarommux HEOoOXOAMMOW IMOATOTOBKOM W, caMO€ TJaBHOE, MPAKTUYECKHM

OTIBITOM YCHEIIHOTO YIPABICHHUS CBOUM OU3HECOM.

Hanozoevie momuewt

JIOCTH)KEHHE HAJIOTOBBIX BBITOJ TAKXKE MOMKET SIBIATHCS OAHHM M3 CYIIECTBEHHBIX
MOTHBOB MorJjomieHus. HaaoroBeie BBITOABI I MPHOOPETAIOIIECH KOMITAHUHA MOT'YT BO3HH-
KaTh B JIBYX CJACAYIOIIMX OCHOBHBIX CIyJasX:

1. mpeBbIIIEHHE PHIHOYHONH CTOMMOCTH aKTHBOB IOTJIOIIAEMOM KOMIIAHHHM Hal HMX

0aJaHCOBOI CTOMMOCTEIO;

2. Hanuuue y npuoOpertaromnieil rupMbl 3HAYUTEIHLHBIX HAKOIICHHBIX YOBITKOB.

B OoJyibIIIMHCTBE ClyyaeB PHIHOYHAS CTOMMOCTHh aKTHBOB MPEINPUATHS MajO COOT-
BETCTBYET UX 0AJIaHCOBOW CTOMMOCTH, YTO OOYCJIOBJICHO BIUSHUEM HH(IIAIINHU, BBIOPAHHOM
MOJUTHKOW aMOPTHU3alUU U T.I. B CHIy 3TOro Mmpu MOTJIONICHUH KOMITAHUS-TIOTJIOTUTEITb
UMEET BO3MOYKHOCTh OTPa3HTh B CBOEM OajaHCe KYIJICHHBIC aKTHBBI IO WX PBIHOYHOU
CTOMMOCTH, KaK MPaBHIIO, 3HAUMTEIBHO MPEBBIMIAIOIICH 0aTaHCOBYIO. YBEIHUEHUE CTOM-
MOCTH aKTHBOB O3HAYaeT, B CBOIO OYepE b, YBEIMUCHHE aMOPTH3AIMOHHBIX OTYUCIICHHUI U,
CIIeZIOBATENIBHO, BEACT K COKPAIICHHE HAJIOroo0araeMoi 0as3bl U YBEIUYEHUIO IEHEKHOTO

IIOTOKa.

' Gauphan P.A. “Mergers, Acquisitions, and Corporate Restructurings”, John Wiley & Sons, Inc., New

York,1999,p.231
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Bropoii noTeHunanbHbplii HCTOYHUK HAJOTOBBIX BBIFOJ CBS3aH C BO3MOYKHOCTBIO MC-
MOJIb30BAHMSI MOTJIOMIAIOIIEH KOMITAaHUEH yOBITKOB mproOpeTaeMoil (pupMbl ISl CHUKCHHS
cBoeil HamorooOnaraemMoi 0Oa3bl. Iloryomaromas KoMnaHus, yCTOMYMBO MOJydarouiasi o
UTOTaM JIEATEIIBHOCTH YUCTYIO MPUOBLIb, MOIEKAIIYI0 HATOT000I0KEHHIO, MOXKET MPHOO-
PECTH TPEANPUATHE CO 3HAYUTEIBHBIM 00BEMOM HAKOIUIEHHBIX YOBITKOB, YTO TO3BOJIUT €if
CHU3UTH Hasloroobiaraemyro 6a3y. BennunHa 3KOHOMHUM Ha Hajorax 3aBHCHT KakK OT 00be-
Ma HaKOTJIEHHBIX YOBITKOB, TaK U OT CIHOCOOHOCTH MOTJIOLIAOLIEH KOMIaHUM Te€HEPUPO-
BaTh NPUOBLIb, JOCTATOUHYIO U1 UX 3P(PEKTUBHOTO UCIIOJIH30BAHUS.

AHanu3 pocCUCKOro HaJIOrOBOT0 3aKOHOAATENbCTBA U, B YaCTHOCTH, PeepaibHOro
3akoHa «O Hajore Ha NpUObUIb MPEAIPHUITHI U OpraHU3alUil», MOKa3bIBAET, YTO Mpece-
JIOBaHWE HAJOTOBBIX BBITOJ B KAYECTBE MOTHBA MOTJIOMIEHUS MOKET OBITh HE CIUIIKOM aK-
TyaJIbHO /111 OTE€UYECTBEHHBIX MIPEANPUATUN B CUILY CIEIYIOLUIUX TPUYHH.

Bo-niepBbIX, B OTIIMYKME OT aMEPUKAHCKOMN MPAKTUKH, NTPEIyCMAaTPUBAOIIEH BO3MOK-
HOCTb CNHMCaHMs YOBITKOB, HAKOTUIEHHBIX 32 TPU rojia 10 MOTJIOLIEHUs, POCCUHCKOE 3aKO-
HOJIaTeJIbCTBO YCTAHABIMBAET ropaso Oosiee kecTkhe paMku. B coorBercTBHM € 1.5 CT.6
®3 PD "O nHasore Ha NMpUOBLUIb MPEANPHUATHN U OpraHU3aNMi" OT YIIJIaThl HaJoTa 0CBOOO-
KIAaeTcd 4acTh MPUOBLIM, HAMPABISIEMOr0 Ha MOKPHITUE YOBITKA, MOJYYEHHOIO TOJBKO B
npeasiayneM roay. Jlansee, mpuObLTE MOXKET HANPABIIATHCS HA CIIMCAHUE YOBITKA B TCUCHHE
MOCJIEYIOIIMX IISITH JIET, B TO BpeMsl KaK aMEepUKaHCKasi HAJIOroBasi cucteMa paspeuiaer 15-
neTHU# cpok crmcanus. UM, Hakownern, cormacHo 1.7 ¢1.6 @3 P® "O nHanore Ha mpuOBLIL
NpEeANPUATUN U OpraHM3alMi" NaHHas HAJIoroBasl JIbIOTa HE JIOJKHA YMEHbBIIATh CyMMY
Hayiora 6omee yem Ha 50 %, T.e. moriomIaromas KOMIAHUs CMOXKET CITUCATh 3a CUET yOBbITKA

He 6osee 50 % noayyaeMoil mpuobLIH.

Zlocmuafceuue KOHmpOoJia Hao PUBIHKOM

Cpe,Z[I/I OCHOBHBIX MOTHUBOB, IMPCCICAYCMbBIX IOINIOIICHUAMU, TOCTHIKCHUC KOHTPOJIA
HaZd PBIHKOM, C TOYKH 3PCHHA O6H_IGCTBCHHOFO 0J1ar0COCTOSIHUAS U COLIMaJIBHBIX ITOCJIICACT-

BUIA, UMeeT aOCOFOTHO HETAaTHBHBINA XapaKTep.
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Kontpons Hax peraKkoM (market power) MOXKHO ONPEAETUTh KaK CIIOCOOHOCTh (Hp-
Mbl YCTAHABJIMBATh U MOIJEPKUBATH LIEHBI HA TPOU3BOAUMYIO ITPOIYKIIHIO, IPEBBIIIAIOIINE
YPOBEHb 1I€H, XapaKTEPHBIM AJi1 KOHKYPEHTHOM 3KOHOMHUKH. J[OCTMIKEHHE MOCPEICTBOM
MOTJIOMICHUSI KOHKYPUPYIOIUX (UPM KOHTPOJIS HAJ PHIHKOM (PAaKTUYECKH SIBISIETCS TIO-
MBITKOW MOHOTIOJIN3ALMU COOTBETCTBYIOUINX PHIHKOB COBITA.

UccnenoBanus 3apy0eXHBIX SKOHOMHCTOB HE JAIOT SICHOTO OTBETa Ha BOIPOC, Ha-
CKOJIBKO 4acTO (PMPMBbI, YHaCTBYIOIIME B MOTJIOUIEHUSX, IPECIETYIOT OCHOBHOM ENBIO JJOC-
TUKEHHE MOHOIIOJIBHOTO MOJIOKEHUSI B cBoeW oTpacnu. B wactHocth, B 1983 rony amepu-
KaHCKUW ydeHbId PoOept CTuiamaH B MONBITKE OTBETUTh HAa JAHHBIA BOMPOC MPOAHATH3U-
poBain HeOOMbIIYIO BEIOOPKY U3 11 ¢upM, morionierne KOTOPBIX CTajJo MPeaMEeTOM Ccyaeo-
HOT'O MPECIeIOBAHNS CO CTOPOHBI AHTHMOHOIIOTBHBIX OPraHoB.  Pe3ysbTaThl HCCIIEIOBAHMS
HE TOJATBEPAMIIM TOUYKY 3PEHHS O TOM, YTO JaHHbIE MOIJIOLIEHUS IpecIe0BalIn LENb J10C-
TUKEHUS KOHTPOJISI HaJl poIHKOM. K TakuM ke BbIBOJAM IpPUILE] U aMEPUKAHCKUHA 3KOHO-
MHUCT DTiceH Jk00 Ha OCHOBE aHaju3a 0oJiee MPEeACTaBUTEIbHOM BBIOOPKH U3 126 morio-
HIeHUH, uMeBIIKNX MecTo B 80-X rT. B q0ObIBatolel 1 nepepadaThIBalOIe MPOMBIILIEHHO-
cru CIIIA.?

bonee mo3nHue uccnenoBaHMs, OJHAKO, OOHAPYXKWJIM OINpeAesieHHble TEHACHIINU
MOHOIIOJIM3ALMU B OTJEIbHBIX OTPACIIAX, Pa3BUBILIMECS B PE3YJIbTATE Psifa CIUSHUN U IO-
riomenuit. Hanpumep, uccinenoanne M. Xan Kuma u Bumxes CuHrana BbISBWIO, UYTO
CIMSIHMSL, TIpou3onienue B orpaciu apuanepeBo3ok CIIIA B konue 80-x — Havane 90-X rr.
NpUBENH K POCTy Tapu(poB Ha TMEPEBO3KM HA MapIIpyTax, OOCTYKHUBAaEMbBIX (UpMaMu-
YYACTHUKAMH CIETOK. K TaKMM ke BHIBOAAM O HATHYHH y OOBEIMHSAIOMMXCS (BHPM CTPEM-
JICHUS! K YCTAaHOBJICHUIO KOHTPOJISI HaJl PHIHKOM U M3BJICYEHUH MOHOIOJBHBIX CBEPXIPHUObI-
nen npunwia u [Jpxyaur llleBanbe, 3aHMMaBIIAsACS UCCIEAOBAHUEM TEHACHIMN B aMEpUKaH-
CKO# po3HH4HOM Toprosie. [lo pe3yiabTaTamMm mMpoBEIEHHOTO UCCIEA0BaHNS OOHAPYKUIOCH,

4TO IIOCJIC CCpUun MOTJIOILICHU I CYIICPMAPKECTOB, LICHBI HA PCAIIN3YCMbIC UMU TOBApPHLI BIIO-

! stilman R.S. “Examining Antitrust Policy Towards Mergers”, Journal of Financial Econom-

ics,1983,N11,p.228
2 Eckbo B.E. “Horizontal Mergers, Collusion and Stockholder Wealth”, Journal of Financial Economics,
1983,N11,p.245
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2
CJICACTBUU BBIPOCJIN. HCO6XOI[I/IMO OTMCTUTDH, YTO HC3aBUCHUMO OT TOIr0, MPCCICAYIOT JIN
YYaCTHUKHW TOTIIOMCHUA JOCTHXXCHUC KOHTPOJIA HAall PbIHKOM HM3HAYaJIbHO, WJIW ITOTJIONIC-
HHEC BHC 3aBUCHMOCTH OT HUX HaMepCHI/Iﬁ MOKCT NPUBECTH K MOHOIIOJINU3Aallu, aHTUMOHO-

IMMOJIBHBIC OPTraHbl JOJI’KHBI CBOCBPEMCHHO U KCCTKO IMPCCCKATH JTI00BIE HOI[O6HBIC CACIIKH.

3anudceHHas CmoumMocms AKmMuBo8

B skoHOMHYeCcKOW MpakTHKE CIy4aroTcs CUTYallUd, IPU KOTOPBIX PHIHOYHAS CTOU-
MOCTb aKTHBOB (PUPMBI MOXKET OBbITh CYIIECTBEHHO HI)KE€ CTOMMOCTH MX 3amelneHusi. Ha-
pUMep, BHICOKHI YpOBEHb MHOISAIMHA U OOIIMIA CrajJ aMEepUKaHCKOHW YKOHOMHUKHU B KOHIIE
70-x — naygazne 80-x rr. XX Beka MpuBeI K BOSHUKHOBEHUIO T.H. «3(()eKTa HOKHUI.

C omHOI CTOPOHBI, PHIHOK IIEHHBIX OyMmar HaXOAWJICS B CTarHaluH, OTpakas Hera-
TUBHBIE OXXHJIAHUS WHBECTOPOB OTHOCUTEIILHO TEMIIOB Pa3BUTHS SKOHOMUKH. C Apyroi
CTOPOHBI, HH(DIAUSA MPHUBENA K POCTY CTOMMOCTH 3aMEUICHHS aKTUBOB 10 CPAaBHEHHIO C
0aaHCOBOM CTOMMOCTBIO. Pe3ynbTaToM 3TOro SIBUJIOCH CYILECTBEHHOE IPEBBIIIEHUE CTOM-
MOCTH 3aMEIlIeHUs] aKTUBOB HaJl PhIHOYHON CTOMMOCTBIO MHOTUX aMEPUKAHCKUX KOMIIAHU.
Koapdpunuenr «q ToOuHay, paccUMThIBa€Mbl KaK OTHOIIEHHE PBIHOYHOM CTOMMOCTH
(GUpMBI K CTOMMOCTH 3aMeIleHusl ee akTuBOB, cocTaBisia 0,5 — 0,6. Takum o6paszom, s
¢bupM, mpennosaralIuX CYIIECTBEHHOE pacIiIdpeHre OW3Heca W IIAaHHPYIOIIUX 3HAYH-
TEJNbHbIE KAlHUTaJOBIOXKEHUS, TOPA30 JeHIeBle OOXOAUTCA MPHUOOPETEHHE YXKe IEUCT-
Bytomero omsneca. [Ipenmonoxum, uro koddduiueHt «q Tobuna» cocrasiser 0,6. [laxe
JOITycKasl BBITUIATY MPeMHH ToryiomnaeMoit pupme B pazmepe 50 % ee ppIHOYHON CTOMMO-
CTH, KOHEYHAsl CTOMMOCTb CAENKH cocTaBUT 90 % 1eHbl, KOTOPYIO KOMITAHUSI-TIOTJIOTUTEIb
yniaTtuia Obl B cy4ae pa3BUTUS COOCTBEHHBIX IPOU3BOACTBEHHBIX MOLTHOCTEH.

B kauectBe mpumMepa peanuzaly MOJOOHOIO pojia MOIJIOIIEHUH MOXKHO IPUBECTH
aMepuKaHCKUe He(TsHble Koprnopauuu, B Hayane 80 - X roJJ0B CTOJKHYBIIHECS C BO3ZMOX-

HOCTBIO MPHOOpETeHHs 3armacoB HePTH Oojee ACMEBBIM CIOCOOOM, MYyTEM MOTIIOIICHHUS

! Kim E.H., Singal V. «Mergers and Market Power: Evidence from the Airline Industry”, American Eco-

nomic Review,1993,N3,p.558
? Chevalier J. “Effects of Mergers in Supermarkets Chains”, Journal of Financial Econom-
ics,1987,N2,p.230
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JNEUCTBYIOIIMX NPENNPUITHIA, a HE pa3pabOTKON HOBBIX MecTopoxaeHui. Hanpumep, kom-
nanust “Chevron” kynuna kommanuro “Gulf Oil”, uToObI 3KCIUTyaTUPOBATH MPUHAIIIEKA-
mue el HeTAHbIe MECTOPOXKIACHHS. AHAIOTUYHO CTAJNICMPOKATHBIE KOMIAHUH 3asiBIISLIIH,
YTO JEIIEBIE KYMUTh CYIIECTBYIOIINNA METAUTyprUuecKUil 3aBOJI, YeM CTPOUTH HOBBIH, U B
1984 roxy xoproparms LTV mpuo6pena dupmy Republic Steel 3a 700 MitH. 10171apoB .

[ToMrMO CTOMMOCTH 3aMeIleHuUs] Ha MPUHATHE PEIICHUS O TIPOBEIECHUU MOTIIOIIECHHUS
MOJXKET BJIMSATH U T.H. «JIMKBUAALMOHHAs cTOUMOCThY (break-up value) neneBoit kKoMnaHuu.
[Tox MUKBUIAIMOHHON CTOMMOCTBIO MOHUMAETCS OOIIMi 00BEeM MOCTYIUICHHH JEHEKHBIX
CPEICTB B Cily4ae JIMKBHJIAIMU OM3HECAa M €ro MpoAaXku Mo JacTsM. B Hactosimee Bpems
CTHELMAIHCTHI 10 TOTJIOMEHUSM BCe OOJIbIIEe CKIOHSIOTCS K MPUMEHEHHIO HMEHHO JINKBH-
JAIMMOHHONW CTOMMOCTH B KauecTBE 0a3bl U1 OLIEHKHA OM3HEca.

JIuKBUAAIMOHHASI CTOUMOCTD, TaK e KaK M CTOMMOCTD 3aMEIEHUS, MOKET CYIIECT-
BEHHO MPEBBIIIATH TEKYIIYI0 PRIHOYHYIO CTOMMOCTh Ou3Heca. B aToMm ciydae mpoBeneHue
MOTJIOLIEHUSI C TOCHeAyIolel JUKBUIauued nmpruoodperaeMoil (GUpMbl MOXKET paccMaTpH-
BaTbCs KaK OObIUHAs CHEKYJISTHBHAS CHENIKa, HalleJeHHas Ha ObICTpoe MoJydyeHue mpuobl-
1. OTHOLIEHUE K MOJO00HOT0 PoJia MOTJIOIIEHUIM Janeko He oHo3HayHO. C 0/IHO# cTOpO-
HBI, TUKBUAALUA JII00OTO OM3HEca BelET K ONPE/EIICHHBIM HEraTUBHBIM MOCJEACTBHUIM: B
MacCOBOM TOPSIIKE YBOJBHSIOTCS pabouue, OOpBIBAIOTCS CBS3HM C MOCTAaBIIMKAaMu U T.mm. C
APYTOil CTOPOHBI, €CIM aKTUBBI B PE3yJIbTaTe JIMKBUAALNHU MEPEMEaloTcs B 6onee apdex-
THUBHOE HCIIOJIb30BaHUE, 3TO, O€3YCIOBHO, BEJET K MOBBIMIEHUIO 3()()EKTUBHOCTH SKOHOMHU-

K{ ¥ pOCTY 0JarococTostHus 00IIecTBa.

Hoeviumenue r¢hphpekmuenocmu

[ToBbimienne 3¢hPEeKTUBHOCTH YyIIpaBieHHs SBISETCS OJHUM M3 OCHOBHBIX M, 3ayac-
TYI0, JOMUHHUPYIOUIUX MOTUBOB morjouieHuil. Ecian MmenemxkmenT pupmel A 6onee s dek-
THUBEH, YeM MEHEIKMEHT (pupMbl B, u ecau nocine morioiieHusi ypoBeHb 3(pPeKTHBHOCTH

¢upmbl B nocturaer ypoBHS GUpMBI A, TIOTJIOIIEHUE HECET HE TOJBKO YAaCTHBIC BBITOIBI

! Bpurxem 0., TaneHcku JI. OMHAHCOBEW MeHeIxMeHT.-C.-I0.:9xoHOMMUeCkas wkoja, 1997
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s 00euX KOMIAHHWHA, HO M BBITOABI B IIEJIOM JUIsl 00mecTBa. YpoBeHb 3(()EKTUBHOCTH
BCEH S5KOHOMHKH B PE3yJbTaTe TAKUX IMOTIOMECHUH MOBBIIIAETCS.

JlanHasi Teopusi MOBBIMIEHUS (PPEKTUBHOCTH YIPABICHHUS B Pe3yibTaTe MOTJIOIIE-
HUSl TPEIIoJaraeT CymiecTBOBaHUE (UPM, YpPOBEHb IPPEKTUBHOCTH OMEpaAlil KOTOPHIX
HAXOJUTCS HIDKE CPEeJHEOTpacieBoro ypoBHs. B kadecTBe Hanbonee BEpOSTHBIX KaHHIa-
TOB Ha POJIb MOTJIONIAIONIEH KOMIIAHUHU BBICTYMAIOT (PHPMBI, ONIEPUPYIONINE B TOM K€ HIIH
CXOJTHOM BHJE OM3HEeca, TOCKOJIbKY MMEHHO OHH, CKOpEe BCEro, pacloyiaraloT KOMaHIOH
YIPaBISAIOMNX, 001aJaroneil BceMu HEOOXOIMMbBIMU 3HAHUSIMHU U MPAKTUYECKUM OIBITOM
IS IOBBITIEHUS 3P PEKTUBHOCTH TPUOOpPETaeMOil PUPMBI.

[ToBeiienne 3¢(HEeKTUBHOCTH, KaK MOTHB TOTJIOIIEHUS, HanOojee aKTyaldbHO s
KPYITHBIX XOPOIIO U3BECTHBIX KOMIAHHUH, MproOpeTaomux HeOomblie pacTymnue GupMBI.
Kak npaBuio, Takue GpupMbl ynpapisioTCs MpeIIpUHAMATENIMA, CYMEBITUMHE pa3paboTaTh
YHHUKAQJIBHBIA MTPOIYKT UM YCIIYTY, ONB3YIONUIYIOCS aKTHBHBIM CIIPOCOM Ha pbIHKe. OTHAKO
JanbHENIIee pa3BUTHE MOJOOHBIX (PUPM MOXKET OBITh CEPhE3HO 3aTPYJHEHO BBUAY HEXBAT-
KU cTienn(pUUecKUX yIpaBlIeHUYEeCKUX MMO3HaHUH 1 onbITa. HemoctaTok ynpaBieHUYeCcKuX Ha-
BBIKOB ¥ CIEIMAIbHBIX MO3HAHUN, TAKUM 00pa3oM, MOXET SIBUThCS HENPEOAOTUMBIM TIpe-
IATCTBUEM Ha MYTH pa3BUTHS Om3Heca. B aToMm cimyuyae mpoBeleHHE CIHUSHUS C KPYIHOM
KOMIIaHHEeH, 00ajaroneld TIOMUMO HEOOXOIUMBIX YIPABIEHYECKHX PECypCOB TOCTYIIOM K
KPYIHBIM HCTOYHUKAM (PMHAHCHUPOBAHUS, PA3BUTON COBITOBOM CETHIO U T.II., ABIISETCS HAU-
6onee > heKTUBHBIM pemieHueM. B pesynbraTe CIusHUS MPOUCXOIUT MEPEHOC YIPaBIICH-
YECKHX PECYpCOB KPYIHOW KOMITAHWH, M B PaMKaxX OOBEAMHEHHOW (UPMBI BO3HHKAET
Ynpasnenyeckas cCunepusi.

Te e cooOpaskeHHs MOTYT B paBHOW CTETIEHH OTHOCHUTHCS M K OOBEINHEHUIO PaBHO-
3HAYHBIX KoMmaHui. OfHa U3 HUX MOXET 00JaJaTh XOPOIIO pa3BUTOH MapKEeTHHTOBOIA
ciyk00i1, B TO Bpems Kak y Apyroi 6onee 3peKkTuBHO HaTakeH MPOU3BOJCTBEHHBIN MPO-
necc. B ciydae cnusHHA, TOMUMO ONEPAlMOHHONW CHHEpPIHUH, BOSHUKAIOUICH 3a CUeT IeH-
TpaTu3aliil COOTBETCTBYIOIIMX OT/ENIOB, BOHWKAET W YIpaBICHUYECKAsh CHHEPTHUs, 00Yy-
CIIOBJICHHAs KOMOMHUpPOBaHUEM 3()()EKTHBHBIX YNPaBICHUYECKUX KOMAHA U YBOJHHEHHEM

MeHee MPOo(hecCHOHATBHBIX CIEIHATUCTOB.
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VY4auThIBasi BBIMIEU3I0KEHHOE, JJOTHYHO MPEINOI0KHUTh, YTO 0100Has yIpaBieHIe-
CKasi CHHEPTHS MPeCcieayeTcs, B IEPBYIO 0YEPeIb, B TOPU3OHTAIBHBIX U, MEHEE aKTHBHO, B
BEPTHUKAJIBHBIX MOTJOUICHUAX. B TO ke Bpems B L€ NPOBEACHUS KOHIIIOMEPATHBIX IIO-
TJIOMEHUH TaK)KE MOXET BXOJUTH TOCTHKEHHE CHHEPTHH 32 CUET MOBBIIICHUS KadecTBa
ympasieHus. B 3ToM citydae peub HIET yXKe He O JAOTOJIHEHHH YIPAaBICHYECKUX CIIOCOOHO-
CTel, MMOCKOJIbKY KOMIIAHUS-TIOTJIIOTUTENIb UMH MOXKET HE pacroyiarath BBUAY OTCYTCTBHSA
ombITa pabOTHl B KOHKPETHOW OTpaciu, TAe IUIaHUPYETCS COBEpUIMTH MpuodpereHue. B
KOHIJIOMEPATHOM TIOTJIOLICHNH, HESBHO MPEAINOJIaraeTcs, 4To (pakTUYECKH JII0O0H MOXKET
YIPaBJIATH MPHOOpeTaeMbIM Ou3HECOM 3(P(PEKTHBHEH, YeM CYIIECTBYIONIUI MEHEIKMEHT.

Ha mpakTuke AOCTaTOYHO JETKO HAUTH KOMIAHWH, B KOTOPHIX HE 0 KOHIA UCIIOJIb-
3YIOTCSI BOBMOKHOCTH CHIDKEHHSI 3aTPaT, MOBBIIICHUS MPOU3BOAUTEIBHOCTH U T. M. U3-32
HEd(PPEeKTUBHOTO yrpaBieHHus (0COOEHHO 3Ta CUTyalusl aKTyajdbHA I POCCHICKUX Tpen-
npuaTuii). B 3ToM citydae moriomnenrne MoKeT pacCMaTPUBATHCS KaK CBOETO POJia JIEKapCT-
BO, KOTOPOE XOTh M HE MPUATHO, HO MPUXOAUTCS BBIIHUTH, YTOOBI BBI3AOPOBETh. HecMoTps
Ha CYIIECTBOBaHME OIPEACIEHHBIX PA3HOTIACUI 1O 3TOMY MOBOJY, B IIEJIOM BBIBOJ O TIO-
JIE3HOCTH TOTJIOIIEHHS TS MPEIIpUATHS ¢ Hed((PEKTUBHBIM MEHEIKMEHTOM IOATBEPKAa-
eTcst mpakTUKoil. Tak, MO JAHHBIM MCCIIENOBAHMS aMEPUKAHCKOro 3koHomucta K. IManemy'
B MOTJIOUIEHHBIX KOMIAHUAX (PaKTHUECKHE HOPMBI JOXOJAHOCTH ObUIM OTHOCHUTEIHHO HH3-
K€ B TEUYEHHUE Psijia JIET JO peopraHm3aluu. B mepuoasl crmajga Ha peIHKAaxX cObITAa TaKue

KOMITaHWU TCPAIIA CBOU NTO3HUIIUN U 6LICTpO IIOTJI0IIaJIMCh oonee KPCIIKNUMH KOHKYPCHTAMM.

JIuunvie momuent ynpasnaouux

B pamkax Teopuu areHTCKMX KOH(IJIMKTOB HCCleayeTcs MpobiieMa B3aMMOOTHOILIIE-
HUN MEXIy aKIMOHEpaMU M YNPaBJISIOIMMU KOMMaHui (0osiee mOapoOHO TEOpHUsl areHT-
CKUX KOH(IMKTOB MpeJCTaBjiIeHa B clieqyronieM naparpade). McxoaHoe noiaoxeHue Teopun
COCTOUT B TOM, YTO YNPABISIOIINE J1aJeKO HE BCErja PyKOBOACTBYIOTCS HMCKIIIOUUTEIHHO

WHTEpecaMu CBOUX aKIMOHEepoB. [lormomieHne 3a4acTyro paccMaTpUBAETCS YNPABIISIOLIU-

' Palepu K., «Predicting Takeover Targets: A Methodological and Empirical Analysis», Journal of Ac-

counting and Economics», 1986,N5,p.58
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MU HE KakK Croco0 00ecreunTh ACWCTBUTENBHBIN MPUPOCT PHIHOYHONH CTOMMOCTH PYKOBO-
IUMOTO OM3HECa, HO KaK CPEJCTBO YAOBJIETBOPEHHS CBOUX JIMYHBIX aMOWIIMH, BhIpa)karo-
IIMXCS] B CTPEMJICHHUH YIIPABJIATH O0Jiee KPYIMHOM KOMITaHHEH, IN0O KaK CPEeACTBO MOBBIIIE-
HUSI COOCTBEHHOTO MaTepHaibHOro Omaromonydns. Pasmepsr kopnopamuu BO MHOTOM OII-
pPEeeNsIIOT CTENeHb BIACTH CBOMX MEHE/DKEPOB, HE TOBOPS YK€ O TOM, 4TO ueM OoJiblie
KOMIIaHMs, TEM Ha OOJBIIYIO 3apIulaTy NPEeTeHAYIOT e€ pyKkoBosue paboTHuku. Crenua-
JIMCTHI [0 HOTIOMIEHHAM ~ YTBEPYK/IAIOT, 4TO OFPOMHOE KOJTMYECTBO MOTOOHBIX CIENIOK Obi-
J0 0OYCIIOBIEHO HE COOOpaKEHUSIMU HKOHOMHUYECKOH LENecO00pa3HOCTH, a aMOUIUSAMU

BBICIICTO MCHCI?KMCHTA.

Teopus, coryiacHoO KOTOPOW JIMYHBIE MOTHUBBI YIPABIAIOIIUX MOTYT UIpaTh CYLIECT-
BEHHYIO pOJIb B IPUHATUU PELIEHUS O IPOBEIECHUH IOIJIOIIEHUS, BIEPBbIE MTOTY4YHIa HAYyY-
HOe 00OCHOBaHWE W pa3paboTky B 1986 romy B WccleOBaHNH, MPOBEACHHBIM U3BECTHBIM
aMEPUKAHCKUM dKOHOMMCTOM Puuapmom Pomom.” B cBoei paboTe OH MPEAIONIOKHUI, YTO
XOTSI JJAJIEKO HE BCE IOTJIOLIEHHSI MOTYT ObITh OOBSCHEHb! JUYHBIMM aMOMLIUAMU YIIpaB-
JSIOIIMX, TEM HE MEHee, YeJIoBeYeCKH (DaKTop B MOJOOHBIX CHEIKAaX UIPAaeT HEMaJlOBaX-
HY!0 poJib. CTeneHb BIUSHUS YEI0BEUECKOro (hakTopa MOKET 3HAUUTEJIbHO BapbUPOBATHCSA
OT CHIEJIKU K CJIEJIKE, OJHAKO, 110 UTOraM UCCIIEI0OBAHUs, OCHOBHBIE BBIBOJIBI KOTOPOIO BIIO-
CJIEJICTBUU MOATBEPKIAIUCH pabOTaMU JIPYTruX 3KOHOMUCTOB, MOKHO OJHO3HAYHO YTBEP-
KJIaTh O CYIIECTBEHHOCTH JUYHBIX MOTHBOB YIPABIAIOMNX, KaK (aKkTopa, BIUSIOUIETO HA

MNPHUHATUC PCHICHHUA O CJIIUAHUU.

' Weston J.F, Chung K.S., Hoag S.E. “Mergers, Restructuring, and Corporate Control”,Prentice-Hall,

Inc.,New York,1990,p.279
? Roll R., “The Hubris Hypothesis of Corporate Takeovers”,Journal of Business,1986,N2,p.215
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1.3. IlorJiomeHusi B KOHTEKCTE TEOPUM ATEHTCKUX KOH(JIUKTOB

B nauane nmaparpaga, mocBsIeHHOr0o MOTUBaM TOTJIOIIEHUH, YKa3bIBAJIOCh, YTO KO-
HEYHOM IeNTbI0 MOA00HON SKOHOMUYECKOW ONEpanny, KaK BOPOYeM, U (PyHKIMOHUPOBAHHS
BCell (pUpMBI B LIE€JIOM, SBIISIETCS MaKCUMM3AIKs OJAarocoCTOsTHUSA akiuoHepoB. OmHaKo 3a-
PYOEKHBIMH SKOHOMHCTAaMH YK€ JaBHO NMPHU3HAHO, YTO MEHEKEPbl KOMIAHUK JaJeKo He
BCETJ]a PYKOBOJACTBYIOTCS MCKIIOUUTENBHO 3a00TOi 00 MHTepecax akumoHepoB. Kak yxke
OTMEYaNIoCh BHIIIE, JTUYHBIE MOTHUBBI YIPABISIOUIMX MOTYT UTpaTh JaJieKO HE MOCIEIHIO0
pOJIb B MPHUHATHH PELICHUH, KAacalOMMXCA KaK ONEPaTHBHOTO YIPAaBJICHUS, TaK M OOIIeiH
CTpaTeruu pa3BUTUS (PUPMBI.

Tot ¢akr, 9T0 aKIMOHEPHI MPENOCTABISAIOT YIPABISIONIMM MIPABO MPUHITHS pere-
HUI U JeNerupyI0T HEOOXOIUMBIA 00BEM ITOTHOMOYHH ISl UX peann3anuu, 00yCclaBInBaeT
BO3HUKHOBEHHE TMOTEHIIMATHLHOTO KOH(IMKTa HMHTEPECOB, KOTOPBIH pacCMaTpUBACTCS B
paMKax oO1el KOHUENIUY — Meopull deeHmMcKUx OmHoueHu.

ATEHTCKHE OTHOUICHUS BO3HUKAIOT BO BCEX CIIydasiX, KOTJIa OJMH WM HECKOJBKO
MHIMBUAYYMOB, UMEHYEMbIX NMPUHIUIIATIaAMH, HAHUMAIOT OJJHOTO MJIM HECKOJIBKUX WHINBU-
AYyMOB, UMEHYEMBIX areHTaMH, JJIsl OKa3aHHUs KaKuX-JIUOO YCIYT M HaJIeNsioT UX Heo0Xo-
AUMBIMU TIOJIHOMOYHUSIMH. B Teopuu areHTCKUX OTHOIICHUH HCCIEAYIOTCS, KaK MpaBuio,
7IBa TUTIA OTHOIIEHHH, TOTEHIIHAIEHO BEIYIIUX K BOSHUKHOBEHUIO aréHTCKUX KOH(QINKTOB:

® aKIMOHEP — MEHEKEP;

® aKIMOHEP — KPETUTOP.

B pamkax mgaHHOTO WcCiIeqOBaHUS HAWOOJBIIUI MHTEpEC Uil HAC IMPEICTABISIOT
areHTCKHe OTHOILCHHS MEXIY aKI[MOHepaMH M MEHEIKepaMu, MMOAPOOHOMY aHAIN3Y KOTO-
PBIX U MOCBSIIICH JaHHBIN Taparpad.

[ToTeHIMaNbHBIA aTeHTCKUN KOH(MIMKT MEXy aKIIMOHEPaMU U MEHEKMEHTOM BO3-
HUKAEeT BO BCEX CIIydasx, KOrjaa ympasistomuii pupmel Baageet menee ueM 100 % axmwmii.
Jlo Tex mop MmoKa Bce SKOHOMHYECKUE BBHITOABI OT ACATEIHLHOCTH (PUPMBI HECET JIHIIb OINH

YEJIOBEK, KOTOPHI caM €10 M YIpaBisIeT, areHTCKOTO KOH(IHMKTa HE cymecTByeT. Ecam
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YIPaBJISIOMINNA-aKIIMOHED PEIIUT MEHEe YCepIHO pabdoTaTh, MO0 yBETUYUT 0OBEM CBOMX
NpUBHIIETUN (POCKOIIHBINA O(HC, INYHBINA CAMOJIET U T.I1.) BCE MOCIEACTBHS TaKOTO pelle-
HUsl OyJEeT HECTU HCKIIOYHUTENIBHO OH caM. B ciydae ke, eciau eMy NPHUHAJJIEKUT JIMILIb
gacTh OM3HECa, TO MOCIEeNCTBUS HEeAPPEKTUBHOW pabOTHl WM YPE3MEPHOTO MOTPEeOICHUS
MPUBWIETUN OYIyT TaKKe pasfensaTh U JApyrue akiuoHepbl. [lomoOHas cuTyaums, korga
JNEUCTBUS YIPABIISIOIET0 UAYT Bpa3pe3 C MHTEPECaMH aKLIMOHEPOB, U HA3bIBAETCSI areHT-
CKUM KOH(DIUKTOM.

OnacHOCTh BO3HMKHOBEHHUS areHTCKUX KOH(IJIMKTOB MPECTaBISETCS OCOOEHHO aK-
TyaJIbHOM B cllydasxX KpPYNHBIX KOPIOpAlMil, rAe yNpaBisiollue BIAACIOT, KaK MpPaBUIIO,
CPAaBHUTEJIBHO HEOONBIIUM MaKeTOM akiuil. [lo MHEHHIO MHOTUX 3apyOeXHBIX CHELUaIN-
CTOB B TaKOW CHUTYAIlH TJIABHOM LIETHI0 MEHEKEPOB, CTAHOBUTCSI HE MaKCUMH3aIus Ona-
TOCOCTOSIHHSI aKIITHOHEPOB, HO YBEIMUEHHE pa3MEpPOB YIPaBIsieMoro OW3Heca, 9TO TMO3BOJIS-
eT UM YBEJIMYHBATh COOCTBEHHYIO BIIACTb, IPETCHIOBATH Ha 60jee KPyMHbIC OKIabl U T.II.'
Bce 310, 6€3ycnoBHO, BeieT K HEOOXOIMMOCTH KOHTPOJIUPOBAHUS EUCTBUNA MEHEIKEPOB
CO CTOPOHBI aKI[UOHEPOB.

Kak B 3apy0eXHOM, Tak U POCCHICKOM 3aKOHOAATENbCTBE CYUIECTBYIOT CIELHUATb-
HBIE MMOJIOXKEHUS, peryaupyronme areatupoBanue (cT.cT.1005 — 1011 'K P®), Ho B peans-
HOCTH aKLMOHEPHI, €ECTECTBEHHO, HE 3aKIIYAIOT C YIPABJIAIOIIMMHU areHTCKUX JI0TOBOPOB
Ha YIpaBJIeHUE KOMITaHWEH. ATEHTCKUI KOH(IUKT MEXIy aKIMOHEPaMH W MEHEKEepaMH
BO3HUKAET UMEHHO MTOTOMY, YTO MPAKTUIECKH HEBO3MOXHO HE TOJIBKO 00ecrednTh dPdek-
THBHOE WCIOJIHEHUE, HO ¥ BOOOIIE pa3paboTarh MoM00HKBIN qoroBOp. B cmity aToro, akimo-
HEpaM MPUXOAMTCS MPUOEraTb K MCIOJIb30BAHUIO APYIMX METOJOB, MO3BOJSIOLIMX B TOU
WM UHOM Mepe 00ecnevmTh 3alllUTy UX MHTEPecOB Kak COOCTBEHHUKOB Ou3Heca. Bee pas-
HOOOpa3ue METOJIOB BO3JEHCTBUSI aKIIMOHEPOB HA YIPABIISIOUIMX MOXHO C M3BECTHOU JI0-
JIel yCIIOBHOCTHU Pa3/IeNIuTh Ha:

1. mMexaHu3M BHYTPEHHETO KOHTPOJIS;

2. MeXaHHM3M BHEIITHETO KOHTPOJIA.

* Bpurxem 0., Tanencku Jl.. OMHAHCOBHM MeHeIxMeHT./llepeBon C aHm. non pen.Kosanema B.B.-
C-II6. : O9xoHOMMUeCcKasa mkoJja, 1997,crp.21
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Cxema Ne 1. MexaHu3M BHYTPEHHEr0 KOHTPOJIS 1esITeIbHOCTH YIPABJISIIOIIHX

AKIMOHEPHI
a“— I ———
Crumynupyroiiee JucuunnuHapHoe
BO3/JCHCTBHE BO3/ICIICTBHE
i Coser |
| Jupextopos !
Meunemxepbl

Kak crnenyer u3 npuBeeHHON CXEMBbI, B paMKaxX MEXaHW3Ma BHYTPEHHETO KOHTPOJIS
JESTEIIBHOCTH YIPABJISIONUX aKIMOHEPhl MOTYT MPUOETaTh K METOAaM CTHMYJIUPYIOIIETO
U JUCHUIUIMHAPHOTO BO3AEUCTBUA. JlaHHBIE METO/ABI, B 3aBUCHUMOCTH OT TIOJOKEHUI
yCTaBa, MpeycMaTPUBAIOIINX Pa3TPaHUUCHUE KOMIETEHIIUU MEXAY OpTraHaMH yIIpaBiIeHUs
aKIMOHEPHOTO OOIIECTBa, PEATM3YyIOTCA AaKIMOHEpaMU JMOO HEMOCPEACTBEHHO ITyTEM
MPUHATUS COOTBETCTBYIOIIMX pEIICHWH Ha COOpaHUM AaKIMOHEpPOB, JIMOO Yepe3 COBET
TUPEKTOPOB.

CtumyJaunpoBaHue AesATeJIbHOCTH YIPaBJIAIOIIUX oOecrieynBaeTcs
B3aMMOYBSI3KOM WX BO3HATpaKJIEHUsS M TMOKa3aTelsiMu JAesTenbHOCTH (GupMbl. B kauecTBe
OCHOBHBIX HHCTPYMEHTOB, 00ECIIEYHBAIONINX TAKYI0 B3aUMOYBSI3KY, MOKHO BBIICTTUTh:

®  KOJUJI-OMIIMOHBL;

® HarpajHble aKIUHU.

Komn-onuuonsl Ha mnpuoOpeTeHHe akKIUil YHIpaBiaseMOl KOMIIAHMM TONTYYHIN
HauOosbinee pacrnpoctpaneHue B 50 — 60 rr. B CIIA. Menemxkepbl ¢hupM, HaJeIeHHbBIE
KOJUI-OMIIMOHAMH, TPUOOpETany MpaBO MOKYNKU aKIUNA PYKOBOJUMOM MMM KOMITAHHMH, B

OyaymeM mo 3apaHee (UKCUpOBaHHOM IeHe. TakuM oOpa3om, MOApPa3yMeBaIOCh, YTO
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MEHE/DKEp, MOJYyYMB MOJOOHBIN ONUMOH, OYJAET NPUKIAJIbIBATh BCE YCWIMS AJI1 pOCTa
PBIHOYHOW CTOMMOCTH (UPMBI, MPHUBOJAIIEMY, B CBOIO OYepedb, K YBEIHYCHHIO
BHYTPEHHEN CTOMMOCTH onuuoHa. OJIHAaKO, BIIOCJIEICTBUHU, NOMYISIPHOCTh TAKUX ONI[MOHOB
3aMETHO COKPATUJIACh B CHITY CIIEAYIOIIMX IPUUHH.

B nepuoasl cnaga 1e10BOM aKTUBHOCTM INMOHMYKATENbHbIE TEHACHLUU Ha PbIHKE
LEHHbIX OyMar 3aTparuBaloT, Kak IpaBWJIO, BCEX OMHUTEHTOB M KypChl aKLUUN He
00513aTeNbHO OTPAXKAIOT UCKIIOUUTENBHO pe3ysbTaThl 3(PPEeKTUBHON pabOThl KOHKPETHBIX
MeHeKepoB. B To ke Bpems B nepuojbl MHBECTULMOHHOM aKTMBHOCTH TEHACHLUHU K
MOBBILLIEHUIO KYpPCOB aKIMi MOTYT UMETh MECTO M Yy OTHOCUTENIBHO CJIa00 YHpaBIII€MBbIX
KOMITaHUM. Bce 3T0 MOXKET MPUBOAUTH K CHCTEMATUYECKOM IEPEOLECHKE MM HEIOOLEHKE
3¢ EKTUBHOCTH YNPABICHUS OTAEIBHBIX KOMIaHHUH.

[Tostomy yxe K Hadamy 90-x rr. OONBIIMHCTBO KPYMHEHIINX 3apyOesKHBIX
KOpIIOpanuii BHEAPWIA U IPYTHE CUCTEMBI MOOUIPEHUsI CBOMX pykoBoauteneil. Haubomee
paclpoCTpaHEHHbIM ~ MHCTPYMEHTOM  CTHUMYJIMpPOBAHMS  MEHEDKEPOB  CTalM  T.H.
“Harpagnble” akuuu (bonus shares). HarpaaHeiMu akuusMHu HaJensioTCA YHPaBISIOLIME,
NOoOMBIIMECS 3HAYMTEIBHBIX YCIIEXOB B pabore, mpu 3TOM 3PPEKTUBHOCTH pPabOTHI
u3Mepsiercs o0BbEKTUBHBIMU MOKa3aTeasiMH. B kauecTBe TaKOBBIX MOT'YT BBICTYNATh POCT
JOXOZI0B Ha aKIHI0, POCT MPHUOBUIM HA AKUMOHEPHBIM KamuTadl M T.I. Takas yBs3Ka
obecrieunBaeT 6osnee 3(h(HEKTUBHOE CTUMYIUPOBAHHE MEHEIKEPOB, MOCKOIBKY B JTaHHOM
Clly4ae MX BO3HArpa)kJIEHWE MaJlo 3aBUCUT OT HEMOJBIACTHBIX UM MaKPOIKOHOMMUYECKHX
TEH/ICHIIMH, BIUSIONIMX Ha KOHBIOKTYPY (OHIOBOTO pBbIHKA, HO B OOJBIIEH CTENeHH
OIpeeNAeTCs yCIeXaMU B YIPABJICHUH KOHKPETHON KOMIIaHUEH.

JucuunjiMHapHoe Bo3/ieiicTBHe HA PYKOBOJACTBO KOMIIAaHUH BKJIFOYAET OOIIMPHBIN
HaOOp pPA3IMYHBIX MEp, HAauMHAs OT OrPaHUYEHUIl Ha COBEPILIEHUE KPYMHBIX CAEIOK U
3aKaHYMBAasl YBOJIBHEHUEM BBICHIETO MEHEIPKMEHTA MPEANPUATHSL.

Heo0xoaumMo OTMETUTb, YTO JO HEJAaBHEIO BPEMEHH, HEMOCPEICTBEHHOE
BMEIIATEIHCTBO aKIIMOHEPOB CYUTATIOCH HE CIUIIKOM 3((EKTUBHBIM CITIOCOOOM BIIHSHHS Ha
neiictBus ynpasistomux. OpaHako, yke HauuHas ¢ cepeuHbl 80-X IT. MOBCEMECTHOU

TEHJICHIIMEN CTAJl POCT BIMSHUSA AaKIMOHEPOB HA IOJIMTHUKY, MPOBOJUMYIO PYKOBOACTBOM
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Koproparuii. B mepByto ouepenb, 3TO 00YCIOBJICHO POCTOM JIOJIM WHCTHUTYIHOHAIBHBIX
MHBECTOPOB B COBOKYITHOM akIoHepHoM KanuTtaie. Hanpumep, B Coeaunenssix IlITaTax k
Hayay 90-X IT. HMHCTUTYLHMOHAJbHbIE HMHBECTOPBl KOHTpoiMpoBanu mnopsaka 45 %
COBOKYITHOTO aKIMOHEpHOro KamuTaga u Oomee 50 % axkIMOHEPHOro KamuTaia
KPYIMHEHIINX aMepHKAHCKHX KOpHopamuii.' 3HaunTeIbHbIE OOBEMBI AKKYMYJIMPOBAHHBIX
aKUW{, C OAHOW CTOPOHBI, HE MO3BOJIAIOT MHCTUTYLMOHAIBHBIM HMHBECTOpAaM, B Cllydae
HECOrJacus C JAEATEIbHOCTbIO PYKOBOJCTBA OTAEIBHBIX KOMIIAHHMM, MPOCTO “BBINTH U3
UIPBI”, PEAIN30BaB aKIMM HA PbIHKE. B 3TOM ciiydae uX XKAYT CYIIECTBEHHBIE IIOTEPH, TaK
KaK peanu3anusi KpyIHBIX MTaKETOB HEMUHYEMO MPUBEIET K 00BaJTbHOMY MAJCHHUIO PHIHKA.
C napyroil CTOpOHBI, BEIMYMHA KOHTPOJMPYEMOIO AKIMOHEPHOI'O KamMuTaja IO3BOJIAET
MHCTUTYLIMOHAIbHBIM MHBECTOPAM AaKTHMBHO BMEIIMBATHCS B JESTENBHOCTh KOpPIOpALUUN U
OKa3bIBaTh JIaBJICHUE HA YNPABISAIOIIMX C LEJNbI0 3aCTaBUTh HMX YUYUTHIBaTb HMHTEPECHI
aKIMOHEPOB. OTOT MABOSKHNA 3PQPEKT MpUBET K TOMY, YTO B cCiy4ae HedI(PPEeKTUBHOU
JESITEIbHOCTH  PYKOBOJACTBA  KOMIIAHMM  JJs  KPYIHOTO  akIMOHepa  Haubosee
1L1€JIECO00Pa3HbIM CTAHOBUTCS HE M30aBJIEHUE OT aKIMM TakoW KOMIIAHUU, HO peIIUTeNbHas
O6opbba 3a cBou mpaBa. Kak mokaszana npaktuka 90-x rr. takas 6oppba CTaHOBHUTCS BCe
Oonee ycnemHoW. lMeHHO mOJ [AaBle€HMEM MHCTUTYLHMOHAJIbHBIX HWHBECTOPOB ObUIM
YBOJICHBI BEYIIHE CIEIUAINCTHI B TAKUX KPYIHBIX opranm3anusax, kak Lockheed Martin,
General Motors, American Express m wmHormx apyrux. MccrnenoBanus 3apyOeXHBIX
SKOHOMMCTOB TOJTBEPAWIN HE TOJIBKO BO3pAacTaHUE POJM AKLIUOHEPOB B YIPaBICHHUU

2
KOPHOpaIMsIMH, HO U B I[EJIOM MTO3UTUBHOE BIIMSIHUE 3TUX TIEPEMEH.

Cosem oupexkmopoes

BHyTpeHHMIT MEXaHN3M KOHTPOJIS MPEAIOoJIaraeT IBOHHYIO POJIb COBETA TUPEKTOPOB

AKIIUOHCPHOI'O OGH.IGCTB&. BO-HepBI)IX, COBCT TUPCKTOPOB, SIBJISIFOIIIAMCS 110 CBOEH Ipupoac

opraHoM, NpCACTABIIAIOIMINM HMHTCPECHI aKIIMOHCPOB, BBICTYINIACT MHCTPYMCHTOM, C IIOMO-

* llapn ¥.®., Anexcauznp I'.I., Bewnm I.B. UHBecTuuMM.-M.:MHOPA-M,1997,cTp.12

CMm. Hanpmmep Holderness C.G., Sheehan D.P. “The Role of Majority Shareholders in Publicly Held
Corporations: An Explanatory Analysis”,Journal of Financial Economics,1988,pp.317-346

2
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IIbI0 KOTOPOT0 COOCTBEHHUKHU KOPIIOpaLMid BO3JEHCTBYIOT Ha ynpasiieHue. B cinydae ecnu
COBET JIUPEKTOPOB OrPAHUYNBAETCS UCTIOHUTENbCKIMHA (DYHKIIUSIMU M 00€CTICYNBACT JIUIIb
HaJyIeXkKallee MPETBOPEHUE B KU3Hb PEIICHUH aKIMOHEpOB, MeEpe]] MOCIEAHMMH BCTAeT
po0sieMa CaMOCTOSITENIBHOIO KOHTPOJI IEATEIbHOCTH yrpapistomux. CaMOCTOATENbHBIN
KOHTPOJIb MPEIIOJaracT HaJu4ue ONPEJEICHHBIX PAacXOJ0B HAa €ro OCYIIECTBIEHUE: T.H.
«areHTCKUX 3aTpaT».

ATeHTCKHUE 3aTpaThbl PaBHBI HYJIIO B CIIy4ae, €CIU aKIMOHEPhl 3aHUMAIOT ITaCCUBHYIO
MO3UILMIO U MOJHOCTbIO a0CTPAarupyroTcsl OT YNpaBiICHUs KOMIIAHUEH, YTO HEU30EeKHO Be-
JET K MOSIBJICHUIO areHTCKOro KOH(UUKTa. B TO e Bpems areHTCKHe 3aTpaThl MOTYT OBITH
BECbMa BBICOKH, €CIIM AKIIMOHEPHI CTAPAIOTCS 3aJ€HCTBOBATh BCE JOCTYIIHbIE METO/ABI KOH-
TPOJIS U CTUMYJIUPOBAHUS.

[TomuMoO TOro, YTO BEIMYMHA Ar€HTCKUX 3aTpaT MOXKET CYLIECTBEHHO MPEBBICUTH
MOJIOKUTENbHBINA 3()()EKT OT HUX, HA MPAKTUKE aKIIMOHEPHI BCE PAaBHO OKAa3bIBAIOTCS HE B
COCTOSIHUU OCYIIECTBIISATh BCEOOBEMITIOIIMNA KOHTPOJIb 3a IEHCTBUSIMU MEHEKepoB. BBuay
3TOTr0, COBET JUPEKTOPOB JOJKEH UIPATh HE TOJIBKO MCIOIHUTEIBCKYIO POJb, HO U SIBIISTH-
Csl CaMOCTOSATENBHBIM 3()(PEKTUBHBIM HHCTPYMEHTOM KOHTPOJISI KauyecTBa YIPaBJICHHUS.
®dakTUUYECKH, CaM MEXaHU3M BHYTPEHHEr0 KOHTPOJISI MOXKET CUUTATHCS JOCTATOUHO 3 dek-
THUBHBIM TOJIBKO IIPHU YCJIOBUHM aKTHUBHOW POJIM COBETA AMPEKTOPOB, KAK IEPBUYHOTO U Hau-
Oosee BaKHOTO oprana, obecneunBaromero 3h(GeKTHBHOCTh ASHCTBUN YIPABISIONINX H MX
COOTBETCTBUE UHTEPECAM aKIIMOHEPOB.

D¢ heKTUBHOCTh ACHCTBUIM COBETA TUPEKTOPOB MO 0OECICYCHUIO UHTEPECOB aKIUO-
HEPOB SIBJISJIACH U MPOJIOJIKAET SBIATHCSA IMPEIMETOM AKTUBHBIX SKOHOMHUYECKHX HCCIEO0-
BaHMil. AHamM3 HaydHBIX PaGOT, TOCBSIIEHHBIX JAHHONW TEMAaTHKE, IO3BOJISET CIENaTh
CJIEIYIOLIME BBIBOIBI.

B nienom, coBeT IMPEKTOPOB 3aHUMAET JOCTATOYHO aKTHBHYIO ITO3ULIMIO B yIpaBJile-
HUM aKIMOHEPHBIM 00111ecTBOM. B ciyuae eciu pe3ysabTaThl A€ATEIbHOCTH (PUPMBI CYILECT-

BCHHO HMIKC, YCM B CPCAHEM I10 OTPACIIU, BEPOATHOCTH BMCHIATCIILCTBA COBETA AUPCKTOPOB

' cM. Hanpmmep Morck R., Shleifer A., Vishny R.W. “Management Ownership and Market Valuation: An Em-

pirical Analysis”,Journal of Financial Economics,1988,pp.293-315



46

Y YBOJIbHCHHsI BEIYIIIUX PYKOBOJIUTENEH pe3ko Bo3pacraer. OmHaKO mpodiieMa CTAHOBUTCS
ropaszo CJIOXHEE, eCM CHIXKaromascs 3pGEeKTUBHOCTh UMEET MECTO B paMKax BCEH OT-
paciu. B maHHOM citydae [UIsi coBeTa AMPEKTOPOB CTAHOBUTCS 3aTPYIHUTEIHHO OICHUTH
CTETICHh BUHBI MEHE/KEPOB B HEyAadax KommnaHuu. boriee Toro, maxke B ciiydae HAIAYUS
OOBEKTHBHBIX OOCTOATEIHCTB, MO3BOJSIONIMX OLEHUTHh JEATEILHOCTh MEHEIKMEHTa Kak
HEY/JIOBJICTBOPUTEIILHYIO, COBET JUPEKTOPOB HEOXOTHO OKa3bIBACT JABJICHHWE HAa YIIPaB-
JISIOIINX, MTOCKOJIBKY MEPOTPUSTHS, HEOOXOIMMBIE JIJIsl 03I0POBJICHUSI OM3HECA B YBSIAr0-
IIeH OTPAaCiH, 3a4aCTyI0 BKIIOYAIOT POAAXKY OTICIBHBIX MOApa3elieH!H, YBOIbHEHUE pa-
OOTHHMKOB U T.II.

C y4eToM 3TOr0, MOKHO KOHCTaTUPOBATh, YTO BHYTPEHHHUI MEXaHU3M KOHTPOJIS Ja-
JIEKO HE BCETJa OKa3bIBaeTcsi AoctaTouHo 3(dexruBen. [loatoMmy, nmpu omnpeneneHHbIx 00-
CTOSATEILCTBAX, C IEJBIO 3AIUTHl HHTEPECOB aKIIMOHEPOB, KaK BIIAJIEIbIICB OM3HECA, BO3HHU-

KaeT He0OXOIMMOCTh BO3/IEICTBUS HA YIPABJISIOUIUNX U COBET IUPEKTOPOB HU3BHE.

Cxema Ne 2. MexaHu3M BHEIIIHET0 KOHTPOJIA IeSITeJIbHOCTH YIIPABJISIIONIAX

AKIHOHEPHI

N e

DdunaHCOBBIN Komma OLTOTHTE DoHnoBBII
<> MIIaHUSA-TIOTJIOTUTENL ||
MMOCPEHUK PBIHOK

!

Menemxepbl

B paMkax BHEIIHEro MexaHu3Ma KOHTPOJI OCHOBHBIM (DaKTOPOM, MOOYKIAIOLINM
MEHE/KEPOB JIEMCTBOBATh B MHTEpPECaX AKLUOHEPOB, SIBISIETCS yrpo3a BpaxKAeOHOro Io-
IJIOLIEHUA. AKIIMOHEPHI, HEJOBOJIbHBIC MOJIMTUKON, IIPOBOJUMON YIPABIAIOIIUMHA, MOTYT

n30paTh J1Ba OCHOBHBIX BapHaHTa JEHCTBUI:
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1. akmuenvle Oeticmeus, BbIpa)XKarOUIMECS B IMOUCKE IMOAXOMASAIIEH KOMIIAHWH, C LEJIBIO
OCYIIECTBJICHHs ITOTJIOIICHUS U CMEHBI MEHEKMEeHTa. Kak nmpaBuiio, akiimoHepsl He 3a-
HUMAIOTCSI TAKHM MOMCKOM CaMOCTOSITENIbHO, HO 00pamarwTcs K (UHAHCOBBIM MOCPE-
HUKaM, UMEIOIIM HEOOXOIUMBIN OIBIT OpraHU3aluy MoN0OHBIX crenok. Hampumep, B
aMEepUKaHCKOH MpakTuke Takue pyHKUUU OepyT Ha ce0sl MHBECTULIMOHHbIE OaHKU.

2. naccuenvie Oeticmeus, BbIpaXKalOLIMecs B NpoAaXke akiuil Ha (GoHI0BOM pbiHKe. Takue
IPOAAKU, BKYIE€ C HEraTMBHBIMHU OXHJAHUSIMU MHBECTOPOB OTHOCHUTENIBHO OyAyIIEro
HeA(PPEKTUBHO YIpaBII€eMONl KOMIAHMM, MNPUBOAAT K CYILECTBEHHOMY CHI)KEHUIO
CTOMMOCTH aKLUH U, COOTBETCTBEHHO, 00JIEryaroT MOTJIOLIEHHUE.

AHanu3upys 3apyOeXHYI0 SKOHOMHYECKYIO JINTEPATypy, MO)KHO OTMETUThH CYIIECT-
BOBaHHE IMOJIAPHBIX TOYEK 3peHUs Ha 3(PPEKTUBHOCTH BPAKACOHBIX MOTJIOMIEHUH, KaK WH-
CTpYMEHTa PEeryJMpOBaHHs areHTCKuX mpobnem. Hampumep, W3BeCTHBIN amMepUKaHCKUN
skoHoMHuCT E.d.Dama, aHanmu3upys pas3inyHble MEXaHM3MblI KOPIOPATUBHOIO KOHTPOJI,
IPUXOTUT K BBIBOJY O TOM, YTO OCHOBHBIM ()aKTOPOM, CTUMYJIUPYIOIIUM MEHEIKEPOB JeHi-
CTBOBAaThb B MHTEpPECaX aKIMOHEPOB, SIBJISIETCS KOHKYPEHIMS HAa PBIHKE YIPaBICHUYECKHX
kagpoB. Ilpu 3TOM, yrposa BpaxIeOHOro MHOIJIOIIEHUs paccMaTpUBaeTCs Kak caMoe Io-
clle[lHee, HO AalieKo He camoe 3(h(PeKTUBHOE CPEeICTBO KOHTPOJIS IEATEIIBHOCTH YIIPABIISIO-
mux.

[IpotuBomnonoxkHOW  Touku  3peHus  npuaepxkusatorcs  M.C.JDkeHceH u
B.X.MexknuHr, 10Ka3pIBalOIAE B CBOEM HMCCIIEAOBAaHUM, YTO CYLIECTBYIOT CUTYyallUH, IIPU
KOTOPBIX BpaXkIeOHOE MOTJIOIEHNE 00eCTIeYMBaeT XOTs U 3aTPAaTHBINA, HO Hauboiee OBICT-
pBIii U APPEKTUBHBINA CIIOCOO TMOBBIMICHUS Ka4eCTBA YIPABICHHS 6mnecoM.” K takum xe
BbIBoJIaM nipuxoaat u K.I'.Xonnepaecc u JI.I1.11lunxan B cBoei paboTe, MOCBAIIECHHOM Aes-
TENBHOCTH T.H. «PeiiIepOBy, T.e. KOMIIAHHI, OCYIIECTBISIONMMX BPpaKAeOHOe MOrIONIeH e,
PaccmatpuBas nesTenpHOCTh IIECTH Haubosee akTHBHBIX peiaepos 3a nepuoxa ¢ 1977 no

1982 ron 1 aHanu3upysi AMHAMHUKY KypCOB aKI[Ui MOTJIOMAEMbIX KOMITAHUMA, OHU MTPUXOAST

1
2

Fama E.F. “Agency Problems and the Theory of the Firm”, Journal of Political Economy,04.80,p.296
Jensen M.C., Meckling W.H. “Theory of the Firm: Managerial Behavior, Agency Costs and Ownership
Structure”,Journal of Financial Economics,1976,p.p.315-316

3 C.G.Holderness, D.P.Sheehan, “Raiders or Saviors? The Evidence of Six Controversial Raiders”,
Journal of Finance and Economics,M4,1985,p.555-581
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K BBIBOJIY O TOM, YTO OJTHUM U3 PE3yJIbTaTOB MOTJIOLICHHIA, O€3yCIOBHO, SBISIETCS MOBBIIIE-
HUE KauecTBa MeHeKMeHTa. B 90 % ciryyaeB akTHBHBIE I€WCTBUS PEMIEPOB IPUBOIMUIN K
POCTY PBIHOYHOM CTOMMOCTH LIEJIEBBIX KOMIaHuM. [Ipy 3TOM noBsllIeHHE KypCOB aKLIUM, 110
MHEHHIO YYEHBIX, OTPaXXajo OXHUJAaHWE PBIHKA, YTO TOTJIOTHTENIH NPUMYT aKTUBHOE yd4a-
CTHE B YIpaBICHUHM MpUOOpeTaeMbIM OM3HECOM M OyayT 3¢ (EKTHBHEH KOHTPOJIMPOBATH
JEHCTBUS yNPABISIONIUX, TUO0 BOOOIIE MOJTHOCTHIO CMEHIT MEHEIKMEHT.

[TonBoas 4epTy, MOXKHO OTMETUTh, YTO B HACTOAIIMNA MOMEHT IKOHOMHCTHI BCE
00JIbIlIEe CKIOHSIOTCS K BOCIPHUATHIO BPaXJA€OHBIX MOTJIOMIEHUN HEe KaK HEKOW YpOIMBON
(GhopMBI KOPIIOPATUBHOM OOPHOBI U Tiepeiesa COOCTBEHHOCTH, HO CKOpee KaK K SKOHOMHYE-
CKHU abCOIOTHO HEOOXoauMOMY siBiIeHnI0. Head ek THBHBIN MEHEIKMEHT HAHOCHUT BpE HE
TOJIFKO WHTEpecaM aKLIMOHEPOB, HO U Yepe3 HEYJOBIETBOPUTEIbHBIE YKOHOMHUYECKUE pe-
3yNbTaThl OTJENBHBIX KOMIAHWNA BIMSET HA YKOHOMHUKY B 1eiaoM. C 3TOH TOYKM 3pEHHS
BpakJeOHbIE TOTJIOMICHUSI MOKHO pacCMaTpUBaTh KaK MEpPEeMEIICHHEe aKTUBOB B Oojee d-
(GeKTUBHOE HCIIONBb30BAHUE, BEAyIlee, B TOM YHCIIE U K POCTY OOIECTBEHHOTO Ojarococ-
TOSTHUS B LIEJIOM.

['oBOpst 0 MexaHW3MaxX KOHTPOJIs, 00ECIIEUNBAIOIINX BHIPABHUBAHUE WHTEPECOB aK-
MOHEPOB U YIPABISIONINX NPEIIPUSITHS, HENb3s 000WTH BHUMAHUEM U HEKOTOPBIE KOC-
BEHHBIC MEXaHHU3MBI, TAK)KE MPU3BAHHbIE 00ECHEUNTh CTIIAKUBAHUE Aar€HTCKUX KOH(IHK-
TOB, BO3HUKAIOIIUX U3 Pa3/eleHNs BIajeHus u ynpasieHus. OTHUM U3 TaKHMX KOCBEHHBIX
MEXaHU3MOB SIBIISIETCS T.H. «KOJECKC KOPIOPATHBHOTO TMOBEACHUS», MPEACTABISIIOMNAN U3
ceOst CBOJI OTIPEICTICHHBIX MPABHJI HAMIYYIIETO YIPABICHNUS aKIIMOHEPHBIMU OOIIECTBAMHU.

Kopekcsl KopmopaTHBHOTO TOBEJECHHs BIEPBbIE ObUIM pa3pabOTaHbl M IMOIYUUIH
HIMPOKOE MPUMEHEHHUE B CTpaHax ¢ HauboJiee pa3BUTHIMU (POHAOBBIMU phIHKaMu. [lo mepe
TOT0, KaK OHU JTOKa3alu CBOIO 3(PPEKTUBHOCTH B PEUICHUH MPOOIEMbI areHTCKUX KOH(IJIHK-
TOB aKIIMOHEPOB U YMPABISAIOIINX, KOACKCHl HA4alld HaXOJUTh Bce OOJIbIIee MPUMEHEHHUE U
B CTpaHax C Pa3BUBAIOIIMMKCS PBIHKAMH KamuTaja (B HACTOSIIMM MOMEHT MOCIEAHIO0
CTaJUIO JOPAOOTKH MPOXOJUT U POCCHMCKUH KOJEKC KOPIMOPATHBHOTO TIOBEICHHS).

CTpyKTypHO, KOJIEKCHI COCTOSIT M3 Psijia TJ1aB, OXBATHIBAIOIINX MPUHIUITBI (DYHKIIHO-

HUPOBAHHUA U TTOPAOOK BSaHMOﬂeﬁCTBHﬂ MCXKy OCHOBHBIMU OpraHaMu YIIPpaBJICHUSA O6H_IC-
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CTBa, NOPSAJOK COBEPILEHUS CYLIECTBEHHBIX KOPIIOPATHUBHBIX AEHCTBUI (peopraHu3anuid,
MOTJIONIEHUH, KPYITHBIX CIEJIOK C UMYIIECTBOM OOIIECTBA | T.I1.), MOPSAJOK PACKPBITHS WH-
dbopmanuu 00 001IecTBE, KOHTPOJIH 32 ((MHAHCOBO-XO3SUCTBEHHOHN NIEATEILHOCTHIO KOMITA-
HUH.

«KpacHoli HUTBIOY», NPOXOASIIEH MO BCEMY KOAEKCY KOPIOPATUBHOIO MOBEICHMS,
ABJISI€TCS 3alllUTa UHTEPECOB aKIMOHEepoB. CrienuaaicTaMu Mo KOpIOPaTUBHOMY YIIpaBJie-
HUIO YK€ JOCTaTOYHO JAaBHO IPU3HAH TOT (PAKT, 4TO JuId 0OECHeueHus HajJiexkallero Kop-
MOPAaTUBHOI'O MOBEJEHUS B OTHOLIEHUSIX MEXIY YHIPABISIOIMMHU U aKIIMOHEPAaMHU, OJJHOTO
JMIIB 3aKOHOAATEIBHOTO PETYINPOBaHUs IBHO HeJocTaTouHO. [ToMrUMO TOTO, 4TO TpoIecce
M3MEHEHUI B 3aKOHOJATEIHCTBE JOCTATOYHO MHEPIIMOHEH W HEKOTOPHIE MOJOKUTEIbHBIC
WU YCIEBAIOT YCTApPeTh €Ile SO MOMEHTa MPUHATHUS IMOMPABOK K 3aKOHAM, B 3aKOHOJa-
TEIHHOM TOPSAIKE HEBO3MOXKHO 3aKPEMUTh 3TUKY KOPIIOPATUBHOTO ympaBieHHs. J(aHHYIO
npobseMy U MPHU3BaHBI PelIaTh KOACKCHl KOPIMOPATHBHOTO MOBEACHHS, KOTOPHIE, (pakThye-
CKH, JTOTIOJIHSAIOT IIPABOBbIE aKThl HO HE OYKBOH, a, CKOpee, AyXOM MpeANpUHUMATEIbCKON
3TUKHU. VIMEHHO B CHJIy 3TOTr0, OCHOBHBIE MOJIO’KEHUSI KOJEKCOB HOCST JEKJIapaTUBHbIN Xa-
paxTep, a CaMu KOJIEKChI HE SIBJISIIOTCS IPABOBBIMU aKTaMH.

Tem He MeHee, AEKIapaTUBHOCTh KOJAEKCOB HE O3HAYaeT UX MOJIHOM HeoOs3aTeIbHO-
ctu. [Iporecc coOmo1eHNs] OCHOBHBIX MOJOKEHUH KOJIEKCOB, KaK MPAaBUIIO, HAXOAUTCS MO
MPUCTANTBHBIM KOHTPOJIEM TOCYAAPCTBEHHBIX OPTaHOB, PETYIUPYIONINX PHIHOK IEHHBIX OY-
mar. OHU TpeOYIOT OT KOMIAHUNA PACKPBHITUS HH(OOPMAIIMU O TOM, HACKOJIBKO MPAKTHKA UX
KOPIIOPAaTUBHOTO YIPABICHHUS COOTBETCTBYET OCHOBHBIM MOJIOKEHUSM KOJIEKCa, YeM BHI-
3BaHbI IPUYMHBI HECOOTBETCTBUI, B CITydae €Clii TAKOBBIE UMEIOT MecTO. Takoe pacKpbITHe
uHpopMalK OOecrneuynBaeT MOTEHIMAIbHBIX aKIIMOHEPOB M MHBECTOPOB MH(pOpMaIei o
KayecTBe KOPIOPATUBHOI'O YIPABJIECHUS B TOM WJIM UHOM aKIMOHEPHOM OOLIEeCTBE, OJIUTH-
K€ B3aMMOTHOLICHUH YIPABISAIOUIMX C aKIIMOHEPaMH, OMACHOCTAX MOTEHIMAJIbHBIX areHT-
CKUX KOH(QUIUKTOB. C yueTOM 3TOr0, KOJEKC He TOJIBKO caM M0 cebe OKa3blBaeT OTPaHUYM-
Balolee BO3/ICHCTBUE HA MEHEKEPOB, CTIIAKUBAS MOTCHIIMAIBHBIE areHTCKUE KOH(IIUKTHI.
dakTruecku, HHPOPMAIHS O TOM, HACKOJIBKO TO WIJIM MHOE aKIMOHEPHOE OOIIECTBO CIemy-

CT ITIOJOXCHHAM KOIACKCA B CBOCH HOBCCZ[HCBHOﬁ ACATCIBHOCTHU, MMO3BOJISICT aKIMMOHCPAM
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ceNaTh NpPEIBAPUTENbHBIA BHIOOD MHCTPYMEHTA BO3JEHCTBUS HAa MEHEKMEHT B Cllydae
€ro HEYJIOBJIETBOPUTEIBHON PAOOTBHI.

Taxkum 06pa3oM, KOJEKC KOPHOPATUBHOIO MOBEIEHHS HE TOJIBKO CIIOCOOCTBYET pas-
BUTHUIO KYJIbTYpBl U Ka4eCTBa KOPIIOPATUBHOTO YIPaBIeHUs, (OPMHUPOBAHUIO STUKU TPE-
MIPUHUMATEIBCKUX OTHOLLIEHUM, HO U BBICTYIIAET MEXAHU3MOM, MIO3BOJIAIOIIMM aKIIHOHEPaM
CBOEBPEMEHHO aKKyMYJIMPOBATh HEOOXOIUMBIH 00beM MH(POpPMALUU O JEATEIBHOCTH Me-
HEPKMEHTA U pearupoBaTh Ha BOBHUKHOBEHHUE areHTCKUX KOH(IJIUKTOB C UCIOJIb30BaHHEM

HauOosee 3P PeKTUBHBIX B KOHKPETHON CUTYallMH HHCTPYMEHTOB.
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2. 3apyOesKHbIil ONBIT MPOBEICHU ONePALUIl MOTJIOIEHUA

U BO3MOKHOCTH €I0 IPUMCHCHUA B pOCCHﬁCKHX YCJI0BHUAX

2.1. I/IHCprMeHTLI NOIJIOIICHUA U cneumbm«a HX NPUMEHCHU S

Kak y>xe oTMeuanoch BHIIIE, TOTJIOMIEHUS! B 3aBUCUMOCTH OT ()OPMBI HX TIPOBEACHHUS
MO>KHO KJIACCHU(HUIIMPOBATH Ha!

v’ Ipy’KECTBEHHBIE;

v’ BpaxjicOHbIE.

pysicecmeennvle TIOTIIOMICHUS TPEANONATAIOT COTJACHE YIPABIAIOMUX IEIEBOM
KOMIIAaHWW Ha MPOBEJCHUE CIENKU. B mporecce meperoBopoB ¢ MOTEHIUATBHBIM MOKYIIaTe-
JeM TPOMCXOAUT COTIACOBAHME IMAapaMETPOB MOTJIOMICHHUS, pa3padaThIBA€TCS COOTBETCT-
BYIOIIMU JIOTOBOP, KOTOPBINA 3aTeM MPEICTABISICTCS COOPAHHUIO aKI[MOHEPOB C PEKOMEH/a-
IIUEH YIpaBISIONIMX YTBEPAUTH CACIKY. B ciydae eciu MEHEKMEHT IeJeBOH KOMIIaHHH
HE COTJIaCeH C MPEUIOKECHHEM NpruoOpeTaromeil GUpMbI, MOCISAHSSI MOXKET IMOMBITAThCS
OCYILIECTBUTH 8padicOeOHOe TIOTIIONICHNE W 3aXBaTUTh KOHTPOJIb HAJ| IEJIEBOH KOMIaHHUEH
BOTIPEKHU BOJIE €€ YIPABISIONINX.

Ananu3 3apy0exHOi (M B 0COOEHHOCTH aMEepUKAaHCKOMN) MPAaKTUKU BPaXAeOHBIX TO-
TJIOIIEHUH MO3BOJISET BBIICIUTh TPU OCHOBHBIX HHCTPYMEHTA, KOTOPBIMA MOTYT BOCHOJIb-
30BaThCS MPUOOPETAIONINE KOMIAHUH B O0pHOE 32 KOHTPOIIb Ha/I LIEIEBHIMHU (PHpMaMHU:

1. TenaepHoe nmpemnoxenue (tender offer);

2. 6opnba 3a noBepeHHOCTH (proxy fight);

3. ckynka akiuii Ha poHI0BOM phIHKE (open market purchases).

KoHeuHbIii BBIOOP KaKOro-1M00 MHCTPYMEHTA MOTJIONICHUS WM UX KOMOMHAIIUY 3a-
BHCHUT OT MHOXECTBa ()aKTOPOB, JICUCTBYIOIINX B JaHHBI MOMEHT BPEMEHH B KOHKPETHOM
o6usnec-cpene. K unciy Takux ¢pakTopoB MOYKHO OTHECTH CTEIIEHb Pa3BUTHS PHIHKOB KallH-
Tana M JOCTYIHOCTh HCTOYHUKOB (DMHAHCHUPOBAHUS, 3aKOHOIATEIILHOE PETYIUPOBAHUE T10-

TJIONIEHHUH, (PMHAHCOBOE MOJIOKEHUE IPUOOpeTaTeNs U T.11.
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Cxema Ne 3. Mexanu3m Bpaxkae0HOro NMorJIomeHust

[Tpuobperatomas
KOMITaHUS

[Toxynka HEOOIBIIIOTO [Ipsamoe npensioxkenne
MaKeTa aKuu > COBETY JUPEKTOPOB

Tenaepuoe Ckymnka akiuil Ha boprba 3a
MpeUI0KEHUE 4> (onmosoM prinke [€ P JOBEPEHHOCTH

3axBaT KOHTPOJISL HaJ
[eJICBOU KoMIaHuel

[Ipexe yem mpUCTYNMUTh HETOCPEACTBEHHO K OOpPHOE 3a KOHTPOJIb U MPUOETHYTH K
WCIIOJB30BAHUIO OJIHOTO M3 TPeX HMHCTPYMEHTOB 3axBara (WM UX KOMOMHAIUK),
npuoOpeTaTesib MOXET OCYIIECTBUTh HEOOXOIUMbIEC MOATOTOBUTENIbHBIE MEPONIPUATHS (Ha

cXeMe OHM 0OBeJIeHbI MyHKTUPHOW PaMKOH).

Hepeonauaﬂbna}l noKynka Hebo01buL020 nakema (lKl{llﬁ

[lepBbIM 3TamoM TOTJIOMICHUS MOXKET CTaTh MpHOOpeTeHHe HEOOJBIIOro MaKeTa
aKIM{ LEeJIEBOM KOMITaHWM. JlaHHAs MOKyIKa CIYKUT CBOETO poja IUIAIIAPMOM JUIs
MpOBEACHUsl JalbHele onepauuu. OCyHIecTBIsAA NPUOOpPETEHHE aKIHUi, KOMITaHUS-
MOTJIOTUTENh TMO3UIMOHUPYETCS KaK aKIMOHEpP LeNeBOM (QUPMBbI, UYTO TMO3BOJSAET €l
BOCIMOJIB30BATHCSA BCEMH BBITEKAIOIIMMU OTCIOAA TPAaBAMMU.

HecmoTpsi Ha MEXCTpaHOBBIE Pa3iMuMs B 3aKOHOJATEIBCTBE, KaK MPABUIIO, CTATYC
aKIMoOHepa  HaJeNsIeT MPUOOPETAIONIYI0  KOMIIAHMIO  CJIEAYIOIIMMH  OCHOBHBIMH

INpCUMYHICCTBAMU
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® BO3MOXKHOCTH BHECEHUS MPEATIOKEHUI B IIOBECTKY TOAOBOTO COOpaHMs aKIIMOHEPOB
Y BBIIBIDKEHHSI CBOMX KaHIUIATOB B COBET IUPEKTOPOB;

® BO3MOXHOCTb O3HAaKOMJICHUS C PEECTPOM aKIMOHEPOB;

® BO3MOYKHOCTb MHUIIMMPOBAHUS BHEOUEPETHOTO COOpaHUS aKLIHOHEPOB;

e (OoJee OOMIMPHEIIN TOCTYI K MH(POPMAITUH, KACAIOMIEHCS AeSITEILHOCTH O0IIeCTBA.

VYuutsiBass HEOONBIION pa3Mep MEPBOHAYAIBHO AKKyMYJIHMPYEMOTO IAKeTa,
NEHCTBUTENIBHOE 3HAYEHUE I MNpHOOpeTarenss UMeEeT JIMIIb MO3MLIUMOHHPOBAHUE B
Ka4yecTBE AaKLUOHEPa, YTO HAKIAABIBAET HA PYKOBOAUTEIEH LEJIEBOM KOMIIAHUHU
ornpeneneHHble 00s3arenbcTBa. C OJHON CTOPOHBI, OHU JTOJKHBI MPEANPUHSITH BCE MEPHI K
OTpaXKCHMIO HAIAJEHUs, C APYTrOM, IPU 3TOM HE JOJDKHO IIPOMCXOAUTh HAPYIIECHUE IIPAB U
MHTEPECOB aKUUOHEpOoB. TakuM o0pa3oM, MpuoOpeTass NEpBOHAYAJIBHBIA MAaKET aKUuM,
peilnep obecrneunBaeT ceOe BO3MOXKHOCTb B JIIOOOH MOMEHT BPEMEHHM I0JaTh HCK Ha
pYKOBOAMTENEH 1LeNeBOM  (UPMbI, 3a4acTyr0 abCTparupyrooumuxcs OT HHTEPEcoB
AKIIMOHEPOB B IPOLECCE PEANTU3ALINY 3aL[UTHBIX MEPOIIPUATHUN.

[Tomumo oOpeTeHus craryca akmHoHepa, MEepBOHAYAIbHAS MOKYMKA aKIMH MOXKET
MPUBOANTDH K SKOHOMHH Ha U3JEPXKKaxX CIUsSHUS 1 npuodperarens. Korma napopmarus o
TUTAHUPYIOLIEHCS CHENKEe MOCTUTAEeT PBIHKA, KypC aKUWK IeNeBOM (UPMBI HEMEIJIEHHO
B3MBbIBAET BBEPX, IOCKOJIBKY BCE MOTJIOIIEHHUS CBSI3aHbI C BBIIIATON 3HAYUTEIBLHON PEMHUU
3a KOHTpOJb. COOTBETCTBEHHO, HE3HAYUTENIBHBIE CHEIKA 10 TOKYNKE AaKUud, IIpH
OTCYTCTBUU YTE€UYKH HH(POpPMAIMM, HE AAIOT IOBOJA YYAaCTHMKAM pbIHKA 3ayMaThCsl O
JeMCTBUTEIIBHOM Ha3HAUYE€HUHU TakuX NMOKynok. Iloka mpuoOperaromas KOMIAHUS MOXKET
CKpBIBaTh CBOM UCTMHHBIE HAMEPEHUS U HE MO3BOJISIET PACIIO3HATH UX J1a)K€ 110 KOCBEHHBIM
MpU3HAaKaM, U, B YaCTHOCTH, IO MPOBOJMMOI CKyNKe, JJi1 Hee Bcerjga OyJeT BO3HUKATH
HDKOHOMUS HA U3JEP/KKAX MOTJIOIICHHUS.

Pasmep nepBoHauanpHO AKKyMyJIMPYEMOI'O MaKeTa 3aBUCUT, KAaK IPAaBWIO, OT
MPAaBOBBIX HOPM, PETYIHPYIOMUX TOPSAOK PACKPHITHS HMHPOpPMAIMK B MOTJIOIIEHUsIX. B
gactHoctd, B CIHA, crpane xapakTtepusyrouieiics Haubojee pa3paboTaHHON

3aKOHOAATENbHOM 0a30i perylupyronie CausHusi U MOTJIOUIeHUs, pa3Mep NMepBOHAYATIBHO
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aKKyMYJIIPYEMOT'0 IakeTa He mpeBblaeT 5 %. DTO cBs3aHO ¢ TpeOOBAHMSAMHU 3aKoHa 00
oOpameHnn 1eHHbIX Oymar oT 1934 roma W BBIMYINIEHHBIM B €r0 pa3BUTHE 3aKOHA
VYunesimca ot 1968 roma (cnmenuanbHO NPEJHA3HAYEHHOTO JUIsl  PEryJupOBaHUSA
MOTJIOLEHUI ), B COOTBETCTBUM C KOTOPBIMH KOMIIAHUSA-IPUOOpETATENh 0053aHa B TEUEHHE
10 nHelt ¢ MoMeHTa mnpuoOpereHuss 5 % akuuMi Kakoro-inbo SMHUTEHTA pPACKPHITH
CYLIECTBEHHYIO MH(pOpMAILHIO O clienke. B packpbiBaeMyro HHPOpMAIMIO BXOJAT CBEACHUS
0 mpuoOperarene, KOJIMYECTBO NPHUOOPETEHHBIX AaKLUUH, HCTOUYHUKU (UHAHCHUPOBAHUS
npuodpeTeHus, uenb caeakd U T.1. CooTBeTcTByOIlas HHGpOpMalus I0JKHA ObITh
HampaBiieHa npuoOpetareneM B Komuccuio mo neHHbIM OymaraM U OupikaM, a TaKkxke
HETMOCPEJICTBEHHO PYKOBOIUTENSAM (DUPMBI, YbH aKIIUH OBLIN MPHUOOPETEHBI.

Takoli moOpsimoK packpbITUs WHGOpMAIUK (HAKTUIECKH CIY)KHT CBOECOOpa3HOM
CUCTEMOM TPEBOKHOI'O OMOBEIIEHUS KaK JJIsl MOTEHIIMAIBHOIO 00bEKTa MOIJIOLIEHUS, TaK U
JUIs. BCEX YYAaCTHHUKOB pPbIHKA LEHHBIX Oymar B menom. lleneBas kxommaHus mMosydaeT
OIIpe/IeJICHHbIN pe3epB BPEMEHU I OpraHU3allMM 3allluThl, B TO BpeMs Kak (hOHJIOBBIN
PBIHOK — B IPEBUACHUN KapKOil 00pbOBI — pearupyer 3HauuTeIbHBIM POCTOM Kypca aKIuii
o0bekTa mnoriouieHus. Bcee 310 oOycnaBnuBaer ans npuoOperarenss HEOOXOIUMOCTb

nepexoaa K 0oJiee aKTUBHBIM MCPOIIPHUATHUAM.

Ilpsamoe npeonosricenue cosemy oupekmopos

[IpuoOperaromiasi KOMITAHUS MOYKET MOTMBITATHCS OKA3aTh JABJICHUE HA MEHEIKMEHT
1eneBoil (pUPMBI 10 MPUHATHS AKTHBHBIX Mep, mpuberas K MPSMOMY MPEIIOKCHHIO O
TIOTJIOIICHUHU COBETY NUPEKTOPOB WM T.H. “MenBexxbeMy oObaTuio” (bear hug). IIpu stom
YeTKO 0003HAYaeTCsl TOT (PAaKT, YTO B CIIy4ae OTKIOHEHUS CACIAHHOTO MPEIOKEHUS, He3a-
MEUTUTEILHO TTOCIIeYeT MPsIMOe OOpalleHre K aKIoHepaM (HanmpuMep, B BUAC TCHICPHO-
T'O TIPEJIOKEHUS ).

[ToMUMO TICUXOJOTHYECKOTO BO3JIEHCTBUS, «MEIBEKbE OOBATHE» MOXKET HUMETh U
eIIe OJIHO TMoJie3Hoe cBOMCTBO. Kak Tombko MHpOpMAINUS O CASTAaHHOM MPEIJIOKEHUU CTa-

HOBUTCSA HIMPOKO M3BCCTHA, YHACTHUKU PbIHKA HCHHBIX 6YMal", 3aHMMArImMunuecsa PUCKOBBIM
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apOuTpakeM, HAYMHAIOT aKKyMYJIHPOBATh MAKEThl aKUWi eNeBON (UPMBI ¢ HAMEPEHHEM
3apaboTaTh 3HAYUTENBbHYIO MPUOBLUIH HA MX MOCIEAYIOUICH mpojaxe. Takas aKKyMYyJSIIHS
o0yierdaer MpoBeACHHE MOrIomeHus. Jaxe ecnu BHOCIeNCTBUU MPHOOpETAronas KoMIa-
HUS OTKa3bIBAETCS OT CBOUX HAMEPEHHIA, 3a4acCTyI0, OOBEKT HEYyIaUHBIX MOCSITATENbCTB YKE
OKa3bIBAETCSl «B UTPE» U MOKET ObITh MOIJIONIeH Apyroi ¢upmoil. B kauecTtBe mpumepa
MOXXHO TpUBECTH OOpHOY 3a KOHTPOJIH HaJ aMepukaHCcKoi kommanueil Fisher Scientific,
pasBepHyBirytocs B 1997 roay. IlepBoHayallbHO WHUIMATOPOM TOTJIOUIEHUS BBICTYIHI
xonauHr Bass Brothers. Fisher Scientific ynanocs oTOMTE 3TO HanazeHue, OJJHAKO OHA YKe
OKa3aIIach «B UIPE» ¥ BIOCIIEACTBUM ObLIA MOromena komnanueit Thomas H.Lee & Co.'
Co cTpaTtern4eckoil TOUYKH 3pEHHUs “MEIBEKbe OO0BATHE MOXKET SABIATHCA d(Pdek-
TUBHOM TaKTUKOM JAEMCTBUIL, TOJIBKO €CIIU NPUOOpETaTENb M10J1araeT peajlbHbIM JOCTUKEHHUE
COTJIaCHs C YIPABIAIOMMMH LEJIeBOH (UPMBI Ha MPOBEACHHE CAETKU. “MenBexbe 00bs-
THE” — HauMEHee 3aTpaTHas TAaKTUKa MOTJIOMIEHUS! KaK ¢ TOYKU 3PEHUS BPEMEHHBIX, TaK H
¢bunaHcoBBIX 3aTpaT. KpoMe TOro, oHa B 3HAUUTEIHHOM CTENEHU MO3BOJSET U30eXKaTh Ta-
KHX HETATUBHBIX MOCIEIACTBUN BPaKIECOHOIO MOTJIONIEHUSI KaK YBOJIbHEHHE KIIFOUEBBIX pa-
OOTHUKOB LieJeBOM Gpupmbl U T.. OJIHAKO, B clIy4yae eciu npuodbperaemas pupma perraercs
0Ka3aTh YIOPHOE COMPOTHUBIICHUE, “MeJBEXKbe 00bATHE”, KaK MIPUEM HaNaJeHHs, CTAHOBHT-
cst Hea(ppexTuBHBIM. bornee Toro, neneBast Gpupma, 3a0IarOBPEeMEHHO M3BEIIICHHAS O HaMe-
PEHHSIX NMPOTUBHUKA, MOJIYYAET JOTOJHUTEIBHOE BPEMs U BO3BEIACHHUS HA/IEKHON CHCTeE-

MBI 3allIHUTHhI.

Tenoepnoe npeonoscenue

Tenoeproe npednosiceHue, B cCaMOM OOIIIEM CMBICIE, MPEICTABISIET COO0N MpsiMoe
MPeUIOKCHNE O TMOKYNKE aKIHWW akKIMoHepaMm IienieBoil kommnaHuu. OmHAKO, CTONb pac-
TUIbIBYaTas (pOpMyIMpPOBKAa HA MPAKTHKE MOXET BBUIUTHCS B CEPhE3HBIC MPOOIEMBI IS
BCEX YUYaCTBYIOIIUX B CICIIKE CTOPOH W, B MEPBYIO OYepPEe/b, IS MOKYIATENsl, TOCKOJIBbKY

TCHACPHBIC NPCIIOKCHUA 3a9aCTYO CTAHOBATCS MPEAMETAMU aAKTHUBHBIX CYZ[G6HI>IX pa361/1-

! Gaughan P.A. “Mergers, Acquisitions, and Corporate Restructurings”,John Wiley & Sons,NY,1999,p.245
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patenbcTB. Hanpumep, pasHOUTEHUS B MOHSATUU TEHAEPHOTO MPEIJIOKEHHUS] MOT'YT IIPUBEC-

TH K TOMY, YTO ITOKYHaTelb B IPOLIECCE MOIJIOIIEHNS HE BBIIIOJIHUT TPEOOBaHUI 3aKOHA, pe-

T'YJIUPYIOLIUX TOPSAJOK OCYIIECTBIEHUS TEHAEPHBIX MPEJIOKEHUM, TPOCTO NOTOMY, YTO HE

CUMTAET CBOE MPEIOKEHUE O OKYIKE TAKOBBIM.

Poccuiickoe 3aKk0OHOAATEIBCTBO BOOOIIE HE COAEPKUT TAKOI'O MOHSITHUSA KaK TEHJIEp-
HOE TNpeaIoKeHue. Y IUBUTENBbHO, HO (PaKT: aMepHKaHCKasi HopMaTHBHas 6a3a U, B YaCTHO-
CTH, 3aKOH Yuibsamca oT 1968 rona, cnennanbHO pa3paOOTaHHBINA ISl peryIMpOBaHUs TEH-
JEPHBIX NPEIOKEHUH, TAK)KE HE COJCPKUT YETKOTO OIpeIeeHNs JaHHOrO TepMHuHa. Dak-
TUYECKH, IPOOJIEMa OINpeAENIEHNs, BISETCSA JIU TO WIM UHOE MPEUI0KEHUE O MOKYIIKE TEH-
JepHBIM TPEATIOKEHNEM, OblJIa OCTaBlIeHa HA YCMOTPEHHE aMEPUKAHCKON CyeOHON cucTe-
MBI.

B mpomecce cyneGHBIX pa3OuparensCTB ObLT BRIpAOOTaH CHENHMAIbHBIA BOCHMU-
(aKkTOpPHBIN TECT, MO3BOJIIONIUI CYIUTh O HAIMYHH TEHACPHOTO MpeaoxeHus. B cooTer-
CTBUM C HUM INPEIJIOKEHUE O MOKYIIKE aKIMH SBISAETCS TEHIEPHBIM MPEII0KEHUEM, eClIn
COOJIIOIAIOTCS CIIEAYIOIUE YCIOBUS:

1) mpennoxeHue o NpUOOPETEHUMH aKUUP OOpalEeHO KO BCEM aKIMOHEpaM U HOCHUT
nyOIUYHBIN XapakTep;

2) mpeanojaraeTcs MOKyIKa 3HAYUTEIBLHOTO MaKeTa aKIuid;

3) npemsioKeHHE O MOKYIKE COACPKHUT IMPEMUIO CBEPX CIOKMBILEHCS Ha JAHHOM MOMEHT
PBIHOYHOM IEHBI aKIIUH 1IeNIeBOH (HUPMBL;

4) ycrmoBus MpEeANOKEHUs CKopee (PUKCHpOBaHHBIE, YEM IOTOBOPHBIC;

5) B NpemsioKEHHMH O TOKYNKE COJEPKHUTCS OrOBOPKA OTHOCHUTEIBHO MHUHUMAJIbHO
HE00XO0AMMOIo (M BO3MOXHO MAaKCHUMAJIBHO JOINYCTUMOro) o0beMa NpejularaeéMbIX K
IpoAaKe aKIHi, YTOOBI MOKYIIKa COCTOSIIACH;

6) mpemIoKEeHHEe O TMOKYIKe JeHCTBUTENbHO B TEYEHHE ONPEAENICHHOIO IMPOMEXYTKa
BPEMEHU;

7) cyliecTBYeT ONpPENEIECHHOE [aBJIEHHE Ha aKUMOHepa, MOOYXAarollee ero IMpojaarh

aKIIuH;
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8) myOnuuHOe OOBSBICHUE IUUIAHOB MOKYIKH, KacCaloIIMXCA 1IeJIEBOM KOMIIAHUU,
npeaBapsieT JIM00 COBMANAeT ¢ OBICTPOI aKKyMYIISIIIHEH KPYITHBIX TAKETOB €€ aKI[Hil.

[IpnoOperaromasi koMnaHusi OOBIYHO MpPUOEraeT K HCIHOJb30BAHUIO TEHAEPHOTO
MPEJIOKEHUS, KOTJa UMEIOTCS I0CTaTOYHbIE OCHOBAHUS MPOTHO3UPOBATh OTPUIIATEIIBHYIO
PEaKIINIO Ha MOTJIONIEHHUE CO CTOPOHBI YITPABIISIOIINX 11eJIeBON (PUPMBL.

3aTparhl, CBSI3aHHBIE C OpraHW3alUe TEHACPHOrO TpEaioKeHus (oruara
MyOJUKaIMd, MOATOTOBKA U PACCHIIKA PA3IUYHBIX MH(POPMAIIMOHHBIX MATEPHAIIOB U T.II.)
JIeNaoT TeHACPHOE MPEIoKeHHE Hanbosee TOPOroCTOSIIIMM HHCTPYMEHTOM TOTJIOIICHHUS.
Tem He MeHee, CyIIeCTBYIOIAs CTATUCTUKA MTO3BOJISIET OJHO3HAYHO ONPEJAEIUTh TEHAEPHBIC
MPEJIOKEHUs Kak HambOosee 3G (HEeKTUBHBIM WHCTPYMEHT 3aXBaTa KOHTPOJSI. 3a MEPHOT C
1980 mo 1999 ron 6onee 80 % Bcex TeHIEPHBIX MpeajoxkeHuil, nmeBiux Mecto B CIIIA,
YBEHYAIUCh YCIEXOM. OJTO B HEMaJOW CTENEeHH OOYCIOBICHO TEM, 4YTO TEHACPHOE
MPEIJIOKEHNE BBOJUT OOBEKT MOTIIOMICHUS B “UTPY”, U, IaXXe B CIydae BBHIOBITUS U3 YUCIA
YYaCTHUKOB €ro MHHIIMATOpa, Y IEJIeBON (PUPMBI COXPAHSIOTCS TOBBIIMICHHBIC MIAHCHI Ha
MOCJIEAYIOIIEE TMOTJIONIEHUE CO CTOPOHBI BHOBb BCTYMHBIIUX B OOpbOy IpHoOpeTaTesci.
Tak 3a mepuon ¢ 1993 o 1997 rox Gonee 25 % kKaHAMAATOB Ha MOTJIONMICHUE, OTCTOSBIITNX
CBOI0 HE3aBHCHMOCTb Ha IMEPBOM 3Tame OOphOBI 32 KOHTPOJb, BIOCICICTBHU OBUIM BCE

1
PaBHO TOTJIOIICHBI.

JAunarpamma Ne 2. TenaepHblie npeasio:kenusi 3a nepuos ¢ 1980 mo 1999 rr.
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Hcrouumk: Mergestat Review, 2000

! Mergestat Review,1998,p.85,1999,p.38
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Kak BUgHO W3 mpenCcTaBIEHHOW MUArpaMMbl, TEHACPHBIC MPEIIOKEHUS MOIYIHIN
HauOOJBIIIEE PACIIPOCTPAHEHUE BO BpPEMsI UETBEPTOW BOJHBI CIHMSHHM, KOTJA K yCIyram
peiiepoB CyIIeCTBOBAI U aKTHBHO Pa3BUBAJICS PBHIHOK T.H. “OpocoBBIX” obmuraruii (junk
bonds), obGecneunBaBmMii HEoOXonumoe QuHaHcupoBanue. Kosmmarnc maHHOTO phIHKA B
1989 — 1991 rr. npuBen K CyIIECTBEHHOMY CHM)XEHUIO MCIOJIb30BaHUS TEHJIEPHBIX MpeE.I-
JIO’)KEHUH, KaK, BIPOYEM, U CIEJIOK 0 NorjoieHusM B nenom. Hauunnas ¢ 1993 roga, nsras
BOJIHA CIUSIHUM BHOBb BbI3BaJia IMOBBIIICHHBIN HHTEpEC K TEHIAEPHBIM MPEAJIOKEHUSIM, U
oOyclioBUJIa MPAaKTUYECKH HEMPEPBIBHBIA POCT MX MCIOJIb30BAHUS BIUIOTH JI0 HACTOSILErO
MOMEHTA.

DuHAHCOBBIE BO3MOXXHOCTH, 3aKOHOJIATEIbHBIC OTPAHUYCHUS U P APYrux (akTo-
POB OIPENENSIIOT BO3MOXKHOCTH MPHOOpETAIONIe KOMIIAHUH B MPOLIECCE KOHCTPYHPOBAHUS
TEHAEPHOTO NMpeIoKeHNs. TeHIepHOe MPEeTI0KEHINE MOKET SBISTHCS:

1) B 3aBUCUMOCTH OT KOJIMUECTBA MPUOOPETAEMBIX AKIIMNA:
a) 4vactuuHbIM (partial offer), mpu KOTOpOM MOKyIaTenb 3apaHee OrOBapHUBAET MPEIIO-

JlaraeMblil pa3mMep MpuoOpeTaeMoro rnakera;

b) momHBIM (any-or-all offer), mpu KOTOpOM MOKyIHaTeab TOTOB BBIKYIMUThH BCE MPEI0-

KEHHbIC EMY aKI[1H;

2) B 3aBHCHMOCTH OT (DOPMBI IIaTexa:
a) OIUTAYMBAEMbBIM MOJHOCTHIO HAIMYHBIMHU JIEHEeXKHBIMU cpeicTBami (all-cash offer);
b) mpemycMaTpuBaOIUM OIUIATY IIEHHBIMA OyMaramu, JIMOO KOMOWHAIWEW IEHHBIX

OyMar v HaJTMIHBIX JICHEKHBIX CPEJICTB;

3) B 3aBUCHUMOCTH OT LIEHBI OIIATHI IPUOOPETAEMBIX TAKETOB AKIIUMA:
a) TIOJHBIM BBIKYTIOM BCEX MPEJIOoIaraeMbIX aklUii Mo eIUMHOH 1IeHE;
b) T.H. «IBYXBAPYCHBIM» (two-tiered) BBIKYIIOM, MPU KOTOPOM IEPBOHAYATIBEHO OTOBO-

PEHHBII MaKeT, MO3BOJISIONINI YCTaHOBUTH 3P(GEKTUBHBIA KOHTPOJb, OMJIaYHBACTCS

MO0 OJTHOM 1I€HE; BBIKYIl OCTABIIEHCS YacTH aKIMi OCYIIECTBISETCS MO APYroi, Kak

MPaBUJIO MEHBIIIEH, IEHE;

4) B 3aBHUCHUMOCTHU OT KOJIMYECTBA MPEIJIOKEHHBIX K BBIKYIY aKIIHAMN:
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a) OT3BIBHBIM, IIPU KOTOPOM B CJIy4ae, €CJIM K BBIKYIly HE OyAeT NpeyI0kKEH KOHTPOJIb-
HBIM IIAKeT aKIUU TEHAEPHOE NMPEJI0KEHUE aHHYJINPYETCS;
b) 0e30T3BIBHBIM, MTPH KOTOPOM TOTJIOTHTEIh MIPHOOPETACT BCE AKIMH, MPEII0KECHHBIE

K BBIKYITY BHC 3aBUCUMOCTH OT HAJINYM KOHTPOJIBHOTO ITaKCTa.

MexaHu3M TeHJAEPHOTO IPEAJI0KCHUS

MexaHu3m TEeHJIEPHOro MpPeJIOKEHUsl MpecTaBiseTcs Haubolee 1esecoo0pa3HbIM
paccMOTpPETh B paMKax MPaKTUKH, cioxubiieiics B CoennHeHHbIX [1ITaTax, mOCKoIbKy, Kak
yke oTMmedanoch, uMeHHO B CIIIA BpakaeOHbIC MOTIONMICHUS MOTYYHIH HAauOOJbIIee pac-
MPOCTPAHEHHE U UMEHHO B aMEPUKAHCKOM 3aKOHOAATEIbCTBE BPaXKICOHBIEC MOIJIOLIECHUS B
I[EJIOM U TIpoLieIypa TEHACPHOTO MPEIJIOKEHUs, KaK MHCTpyMeHTa O0phOBI 32 KOHTPOIb B

HYaCTHOCTH, HauoOoJiee ACTAJIbHO PCTJIAMCHTUPOBAHEIL.

Dopmuposarue epynnvl YYACMHUKOE MEHOEPHO20 NPeOlOHCEHUS

[lepBBIM 3TAOM TEHIEPHOTO MPEIJIOKEHUS, KaK TPABUIIO, SIBJIETCS CO3JaHUE TPYII-
bl Y9aCTHUKOB, HEOOXOMUMBIX Juisi 3)PEeKTUBHOTO TpoBeneHus omeparuu. Croa MOTyT
BXOJIUTh:

1. MHBECTHUIIMOHHBIN OAHK;
opuandeckas Gpupma;

T.H. <MH()OPMALMOHHBII areHT»;

N

JIENIO3UTAPHBIN OaHK.

MHBECTULIMOHHBIM OaHK UrpacT KIOYCBYIO POJIb B IIPOBCACHUMN IIOTJIOIOICHHA U B

OOJBIIMHCTBE CIIY4aeB BBINOJIHSET 1B OCHOBHBIE (DYHKIMH: KOHCYJIbTUPOBaHUE U (PUHAH-
cupoBaHue. BricTynas B KauecTBE COBETHHMKA, MHBECTULMOHHBIM OAaHK KOHCYJIbTHPYET
npuodpeTaTess Mo MMPOKOMY KPYry BOIPOCOB: HauWHAs OT (PMHAHCOBOW OLEHKU OOBEKTa
MOTJIOLEHUS U 3aKaHYMBas METOJJaMU OpraHu3allM CKyNKH ero akuuii. Kpome Toro, 0aHK,

3a4acTylo, BBINIOJHIET (YHKIIMH KOOPAWHATOpa BCEH omepainuu, odecrieunBas >PpQexTus-
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HOE B3aMMOJECHCTBUE BHYTPH TpyIIbl. B ciydyae, eciiv moKynartesib UCIBITBIBAET HEJOCTa-
TOK COOCTBEHHBIX CPEJCTB JUIS 3aBEPIICHUS TOTJIONICHHS, OaHK MOXET CaMOCTOSITEIILHO
OpPTraHW30BaTh BBIJAYY CCYbBI, TNOO WHBIM 00pa3oM obecnieunTh (PMHAHCUPOBaHUE (HATIPH-
Mep, B YETBEPTOW BOJIHE CIHSHUN OaHKM aKTUBHO (DMHAHCHUPOBAIM CICIKH C TOMOIIBIO
«OpPOCOBBIX» OOIUTAITUI).

BpaxneOHble NOrIoueHus B MOJABISIONIEM OOJIITMHCTBE CIy4aeB COMPOBOKIAIOT-
Csl aKTUBHBIMHU CyJeOHBIMH pa30upaTeNbCTBAMU, MHUIMUPYEMBIMU KaK MpUOOpeTaTeseM,
TaK ¥ 1e’eBoi komnaHueil. B oTnenbHbIX ciayyasx mpruoOpeTaTesnto NpUuxoIuTcs UMETh Je-
10 ¢ PenepanpHoit Toprosori Komuccuen, 3aHMMaromencss aHTAMOHOITOJIBHBIM PETYJIUPO-
BaHueM. C y4eToM 3TOTO, /I peiiepa )KU3HEHHO BAXKHO 3apYUYUTHCS KBATM(DUIIUPOBAHHON

IOpUJIMYECKON TOMOIIBIO, JIsI YEero M MPUBJIEKAeTCs lopuanyeckas koHropa. FOpuctsl ur-

paroT KIIYEBYIO POJIb, KAK B 3aIIMTE CaMOT0 MPUOOpETaTesNs, Tak U B 3(PPEKTHBHOM «TOp-
MEUPOBAHNUNY» CUCTEMBI 3aIUTHI eTeBO GUpMbl. DaKTHUECKH, OOIBIIMHCTBO 3aIUTHBIX
MEpPONPUATUH, NPEINTPUHUMAEMBIX C LI€JIbI0 OTOUTh BpaXk/1eOHOE IMOIJIONIEHUE, MOTEHIH-
QJIbHO YIEMJISIOT UHTEPECHl aKI[MOHEPOB, YEM U MOT'YT BOCIIOJIb30BaThCS FOPUCTHI TS Op-
raHU3alMU CyJeOHOTO MCKa, BEAYIIEro, IpHU OJIaronpUsITHOM MCXOJE €], K UX HEeHTpau-
3aluu.

«MHbOpMAIIMOHHBIN areHT» 00eCIeYnBaeT PACChIIKY HEOOXOAUMBIX WH(OPMAIIHOH-

HBIX MaTepHUaoB akimoHepaM. [Tomumo 3TOr0 MHPOPMAITMOHHBIE areHTHI C TIOMOMIBIO Te-
neOHHBIX KOHTAKTOB M TIOYTOBBIX OTHPABIICHUN CTAPAIOTCS MPUBIEYh KaK MOXHO OOJb-
1ee KOJMYECTBO aKIIMOHEPOB K YUaCTHIO B TEHJIEPE B YOSIUTh UX COTJIIACUTHCS Ha YCIOBHSI,
MpeAJIOAKEHHbBIE TPUOOpETATEIEM.

«l[InaTeXHbIM areHT» HECET OTBETCTBEHHOCTH 3a OpraHmn3anuro pacducToB C aKIUO-

HCPaMU 110 BBIKYIIACMBIM aAKIUAM M 3a CO6J'II-OI[CHI/IC HaJICKAIICTO IIOPsAAKAa HMX BBIKYIIA.
HpI/IO6peTaTeJ'IB C IIOMOIIBIO IINIATCKHOI'O arcHra MMCCT BO3MOXXHOCTH B JIF000M MOMEHT
JICUCTBUS TCHACPHOI'O IMPCIAJIOKCHUA OLCHUTD KaKOM MaKeT aKIUi YKC aKKYMYJIHUPOBAH U

CIIPpOTHO3HUPOBATH BO3MOKHBIN HCXO/[ OIlCpalu.
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Packpvimue ungpopmayuu 6 menoeprom npednosceHuu

[Tocne pacnpenenenust GyHKIHMA BHYTPYU OPraHU30BAaHHOW KOMaH/IbI, MpuoOpeTaTeb
MOXET HETOCPEICTBEHHO NMPUCTYIUTH K OCYIIECTBICHUIO TEHIECPHOTO NpeaIoKeHus. Ten-
JEpHOE TPEATIOKEHNE CUATACTCS O(PHUIIMATHHO HAYaBIIEMCS B IEHb, KOT/Ia IPOUCXOIHUT XO-
Ts1 OBl OJTHO U3 CJIEYIOIUX COOBITUI:

e nyOuMKauus O TEHACPHOM IIPEI0KEHNUN;
® peKJIama TEHAEPHOIO NPEIJIOKECHHUS;
® pacchUTKa HHPOPMAIIMOHHBIX MAaTEPHAJIOB aKIIMOHEPaM IIeJIeBO KOMITaHUH.

B cootBeTcTBHU ¢ TpeOOBAaHUSMHU 3aKOHA MPUOOPETATEIND, MMOCIE OQUIHATFHOTO Ha-
Jaja TeHJepa, 0053aH He3aMeMTUTENIbHO PACKPBITH HHPOPMAIIHIO O HEM IO YCTAaHOBJICHHOM
¢dopme. B coctaB packpsiBaeMoil HHpOpMALMKU BXOASIT MOAPOOHbBIE CBEACHUS O LiE€JIeBOU
KOMIIaHUH, TPHOOpETaeMbIX LIEHHbIX OyMarax, HCTOYHMKaX (PMHAHCUPOBAHUS CIEJIKH, IJ1a-

Hax HpI/IO6peTaTeH}I 10 z[aaneﬁmeMy Pa3BUTHUIO LICJI€BOM KOMIIAHUU U T.J.

Cpox Oeticmeus meHOepHO20 NPeoNoHCEeHUs

[lepBoHauanbHBI CPOK ACUCTBUS TEHAECPHOTO MPEIJIOKEHHS HOJKEH COCTABIISITh
KaKk MUHUMYM 20 nHel. B TedeHue 3Toro nepuo/ia Bce CyIeCTBYIOUUE aKIIUOHEPHl UMEIOT
MpaBo MPEAbSIBUTH MPUHAJICKAIIME UM aKI[UU K BBIKYITY Ha MIPEAJIOAKEHHBIX TproOpeTaTe-
nem ycioBusax. OgHako (pakTUYECKHuE CPOKU OOJBITMHCTBA TEHIEPHBIX MPEIIOKEHUN Cy-
IIECTBEHHO BBIXOAAT 32 paMKH 20-THEBHOTO MEPHOIA B CUITY CIEAYIOLINUX MPUYHH.

Bo-miepBbix, KOMIIaHUA-IPHOOPETATEh UMEET BO3MOXXKHOCTh MPOJIOHTHPOBATh CPOK
JNEUCTBUS MPEJIOKEHUSI, €CJIM Y HEe UMEIOTCS JOCTATOYHBIE OCHOBAHMS IMOJIarath, 4To B
pe3yabpTaTe MpOJJICHUs] MOKET ObITh HaOpaH HEOOXOAMMBIM MakeT akiuiu. [Ipu 3TOM KOH-
KPETHBIC CPOKH JEHCTBHUS MPOJIOHTUPOBAHHOTO TPEJIOKEHUSI ONPEACISIOTCS npuodpeTa-
TE€JIEM CaMOCTOSTEIbHO.

Bo-BTOpBIX, CPOK TEHIEPA, B COOTBETCTBUM C TPEOOBAHUSIMU 3aKOHA, aBTOMATUUYECKHU
MPOJIEBAETCS NPU U3MEHEHUH YCIOBUM BbIKyna. [Ipu 3TOM, eciin n3MEHEHUs YCIOBUM HO-

CSIT HE CYIIECTBEHHBIN XapakTep (HarpuMmep, YBETUUUBAECTCS pa3Mep MakeTa, nmpernosarae-
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MOT0 K BBIKYIY), aKIIUOHEPBI IIOJIY4arOT JONOJHUTENBHO 10 HEH Ha pa3MbIIIEHUE, a CaMO
MPEUIOKEHNE O BBIKYIIE CUMTACTCS <JIOTOJTHEHHBIM mpemioxennem» (amended offer). B
Clly4ae CYIIECTBEHHOCTH M3MEHEHUI MEepBOHAYAIBHBIX YCIOBUM (HAaIpUMEp, YBEIUYEHUU
LIEHbl BBIKYMAEMbIX aKLW), aKIIMOHEPBI PacIoyiaratoT JOMOJHUTENbHBIMU 20-ThIO JAHIMM,
MOCKOJIBKY CUMTAETCsI, YTO OBLIO ClIeJIaHO «HOBOE TEHAEpHOE npeiokeHue» (new offer).

B Tperbux, B mporecce TeHaepa, kK 60pb0Oe 3a KOHTPOJIb HaJ LEJIeBOM KOMIIaHUEH,
3a4acTyl0 MOJAKIIOYAIOTCS HOBBIE YYAaCTHUKH, BBIJBUTAIOUINE COOCTBEHHBIE YCJIOBHS IIO-
KYINKH (OKOJIO YETBEPTH BCEX TEHACPHBIX MpeiokeHnit, caenanubix B CIIA B 1998 rony,
XapaKTepU30BAJIUCh HAJIMYMEM KaK MMHMMYM JIBYX KOHKYpHUPYIOIIMX IOKynatenei). B
cllydae MOCTYIUIEHUS KOHKYPUPYIOIIETO MPEUIOKEHUS O MOKYINKE, B PACHOPSKEHUU aK-
LIMOHEPOB OKa3bIBAIOTCS AONOJHUTENbHBIE 10 AHEN ais 0OayMbIBaHUS YCIIOBUI IEpBOHA-
YaJIbHO C/IEJITAHHOTO TEHJIEPHOIO MPEAJIOKEHHMS], T.€. OHO ABTOMATUYECKHU ITPOJIJIEBAETCS.

Bce 3T MUHHMMAaNbHBIE CPOKH, YCTAaHOBJIEHHBIE B 3aKOHOJATEIILHOM IMOPSIIKE, MPHU-
3BaHbl, B NIEPBYIO OUEPE/b, JaTh aKIMOHEpaM IIeJIEBOM KOMIIAHUH BO3MOXXHOCTh MPUHSATH
00JlyMaHHOE M B3BELIEHHOE pEIlIeHUE, T.€., IPYTUMHU CJIOBaMHU, 3alUIUTUTh UX MpaBa. Te ke
LM MpecieayeT U 3aKOHOJATEIbHO YCTaHOBIIEHHAs HOPMa, COTJIACHO KOTOPOM BCE aKIMO-
HEepbl HaJleJICHbI TPaBOM OT3bIBA CBOMX YK€ MPEUIOKEHHBIX K BBIKYIY aKIHi B TECUEHHE

BCETO CPOKa NEUCTBUSA TEHIEPHOTO MPEIJIOKEHUS.

Ycnosus evikyna 6 menoepnuix npeonoscenusix

C uenplo MoOYyAUTH AKIMOHEPOB MPOJATh MPUHAUICKAIINE UM aKIIUU pruoOpeTaro-
el KOMIaHUU MPAKTUUYECKU BCET/ia MPUXOIUTCA MPEAJIOKUTh LIEHY BbIKYIA, 3HAYUTEIHHO
MIPEBBIIAIONTYIO JEHCTBYIOIINE PHIHOYHBIC IICHBI, T.€. BHIIIATUTH MPEMHIO 3a KOHTPOJIb. Ha
MPaKTUKE C IEJIbI0 MUHUMM3AIUU H3JEPKEK U YCKOPEHHUS TOTJIOMICHHs, TpHoOpeTaTeIn
MPUOETAIOT K MCTOJIB30BAHUIO YK€ YITIOMHUHABIIIETOCS «JIBYXBSPYCHOT0» TEHIAECPHOTO Mpe/I-
noxkeHusi. Haubonee tunuuHas GopMa Takoro TEHAEpa MperoiaraeT mpeajoKeHne o IMo-

KYTIKC KOHTPOJIbHOTO IaKeTa 1o OZ[HOﬁ CHC, C BBIKYIIOM OCTaBIINXCHA aKLII/Iﬁ II0 ICHC 3HAa-
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YUTENILHO MEHbIIeH (0oJee Toro, BTopas 4acTh, 3a4acTyr0, OILIAYMBAETCS JTOJTOBBIMHU IICH-
HBIMH OymMaramu, UMEIOIMMU TYMAaHHbBIE PHIHOYHBIE TIEPCIIEKTHBHI).

CyTb Takoil TAKTHUKUA CBOJUTCS K HESIBHOMY Pa30MEHUIO aKIMOHEPOB Ha JIBE TPYIIIIHI,
OJlHAa M3 KOTOPBIX MPEJCTABISAET KOHTPOJBHBIN makeT. OcymectBiss nuddepeHmpoBan-
HBIN TTOAXO] K BRIKYIA€MbIM aKIUsIM, MPUOOpeTaTeNih (haKTHIECKHU TIOHYXKAET BCEX aKIIUO-
HEpOB OBICTpee MpoaaTh MPHUHAIICIKAINE UM aKIIMK, YTOOBI TIOMACTh B TIEPBYIO, IPUBUJIC-
TUPOBAHHYIO TPYIITY. AKITMOHEPHI, HE YCIIEBIIME BOBPEMS (/10 aKKyMYJIUPOBaHUsI TIprOOpe-
TaTeleM KOHTPOJIPHOTO IMaKeTa) MpoJaTh aKIMH, aBTOMATHYECKHU IOMaJal0T BO BTOPYIO
rpynny ¢ XyJIWUMH yCIOBUSIMH BBIKYTIA.

«/IByXBSIpyCHBIE» TECHAECPHBIE MPEIJI0KEHNS AaKTUBHO HCIIOJIb30BAIUCH B XOAE YET-
BEPTOI BOJIHBI TOTJIOMEHUH B 80-X IT. U paccMaTpPUBAIHCH Kak d((HEeKTHUBHAS TaKTHKA, I1O-
3BOJISIFOINAST TIPUOOpPETATENSIM B ONPEICTICHHONW CTETICHH COKPATUTh M3HAYAJbHO YCTaHOB-
JIEHHBIN 3aKOHOM MUHUMAaNbHBINA 20-aHeBHbIN niepuoa. OaHaKo, B JadbHEHIIIEM TPOTUBHU-
KU «JIBYXBSPYCHBIX» MIPEAT0KEHUN, HeO€30CHOBATEIHPHO CChIJIABIINECS HA HETaTUBHBIN Xa-
paKkTep TaKOW oOmepalu, BbIpKAONIUHCA B (PAKTHUUECKOM MOHYXICHUU AKIMOHEPOB K
CKOpeHIei mpoake akiui, 100MINCh N3MEHEHUS 3aKOHOAATENbHBIX HOpM. B 1982 roxay ¢
nomaun Komuccuu mo meHHbIM Oymaram v Oup:kaM ObLTHM TPUHSATHI TMOMPABKH K 3aKOHY
YunesiMmca, yCTaHaBIMBAIOIIKME T.H. «IIEPUOJ] MPOMOPILHUOHATBLHOTO BBIKYyMay (proration pe-
riod), aeiicTByrommii B Tederne 20 qHEl ¢ Havana TeHaepHoro npeanoxkenus. CyTh ero 3a-
KJIFOYAeTCsl B TOM, UYTO BCE aKIIMH, IPEAJI0KEHHbIE K TTpojiaxke B TeueHue 20 qHei ¢ MOMeH-
Ta Havyayia TeH/epa, JOHKHBI ObITh OIUIAYEHBI MPOTIOPIMOHANILHO. J|pyruMu CIOBaMH, y aK-
LHOHEPOB, C MPUHITUEM 3THX IOINPABOK, MO-MPEKHEMY UMEETCS BO3MOKHOCTH PAa3MBbIIII-
JATh B TEUCHUE MUHHMMAJIBLHOIO CpOKa JICMCTBHS TEHIAEPHOIO MPEIIOKEHHUS, HE OIacasch
YIYCTUTbh BBITOJIHBIE YCIIOBHS BbIKYIa KOHTPOJBHOTO MAKETA.

B AByXbSIpycHOM TEHJACPHOM MPEIJIOKCHUU KOHEYHAs IIE€Ha CICIKH MOXKET OBITh
ompeeneHa 1o cienyromen Gopmye:

PB = O(,Pf+ (l-O(,)Pb, rac

Pp — ccymMapHBIi Iu1aTex 1o CACIKe;
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P;— nieHa BeiKyIa nepBoro makera, No3BOJSIOIIEr0 YCTAHOBUTh KOHTPOJIb;

P, — nena BbIKyma ocTaBIINXCS aKIUK;

oL - pa3Mep MEPBOTO MAKETA.

[ToMuMO HCTIONIB30BAHUS JBYXBSIPYCHOTO MIPEIJIOKEHUS TpUoOpeTaTesb MOXKET TaK-
e BBIOMpATh MEXAY YaCTHYHBIM M IMOJHBIM TEHJIEPHBIM MpesjioxkenneM. Kak yxe ObLI10
OTMEUEHO BhINIE, MOJHOE MpeJIoKeHUE moapazymeBaeT BboIKyn Bcex 100 % akuuii, B TO
BpEMs KaK YaCTUYHOE HAlIeJICHO MPEK/I€ BCEr0 Ha MOKYIMKY JUIIb KOHTPOJBHOTO MAKETA.

YacTtuuHOE MpPEI0KEHWE HEBBITOJHO JJIsI aKIMOHEPOB IIEJEBOM KOMIAHUM, I0-
CKOJIBKY TOCJIE BBIKYNa KOHTPOJS MM YK€ HE MPUXOAUTCA PACCUUTHIBATH HA IMOJIYyYECHUE
3HAYUTENbHOU Tpemuu. HeratuBHbI 3(P(HEKT YaCTUYHOTO MPEIOKEHUS OTHOCUTEIHHO
CTJIQXKMBAETCS 32 CUET MPONMOPIUOHAIBHON CKYIKH MPEUIOKEHHBIX aKIIUN, 00s13aTEIIbHOCTh
KOTOpPOM, KaK U B CIIy4a€ JIBYXBAPYCHOIO MPEIOKEHUS, YCTAHOBJIEHA 3aKOHOM. TeM He
MEHEEe MPOMOPIIMOHATIBHBIN BBIKYI BCETO JIMIIh 00ECIIEYNBAECT PAaBEHCTBO MEXKY aKI[MOHE-
paMM, HO HE TAPAHTUPYET UM MOJYUYEHHUE JIOMIOTHUTEIIBHBIX JOXOJIOB OT BBIILJIATHI IPEMUH.
B cBsi3u ¢ aTUM 111 mpuoOpeTaTeNs CymecTByeT OMacHOCTh TOTO, YTO MEHEKMEHT Iiefie-
BOW KOMIIAHUU JIETKO CyMeeT yOeIUTh aKIIMOHEPOB HE COIJIAIIaThCs Ha YCIOBHUS TEHIEpa,

Mo KpaifHel Mepe 10 TeX Mop, oKa He OyAeT MPEAIoKEH MOJIHBIN BBIKYII.

Bo03M0OXKHOCTH HCHOJB30BaHUS TEHIEPHBIX OPEMIIOKEHUN B POCCUUCKUAX VCIOBUIX

[Inanupys TeHepHbIe MPEI0KEHUS], aMEPUKAHCKHE KOMITAHUH, B TIEPBYIO OUEpE/Ib,
OTpaHWYEHBI TPEOOBAHUSMU 3aKOHA, 00ECIICYMBAIONTUMY HAJIC)KAIUN yIeT HHTEPECOB aK-
LHUOHEPOB LEIEBOM KOMITAHUU.

AHaM3 POCCHICKOro 3aKOHOATEIbCTBA MO3BOJISIET TOBOPUTh O (haKTUUECKU HEOT-
PaHMYEHHBIX BO3MOXHOCTAX KOHCTPYUPOBAHUS TEHIIEPHBIX MpemsiokeHuil. DakTuuecku
BCE POCCUICKOE 3aKOHOAATEIbHOE PETYIMPOBAHUE TEHIACPHBIX MPEIJI0KEHUN MpeacTaBiie-
HO nosoxkeHus MU ¢T.80 @3 "OO6 akImoHEpHBIX O0IIecTBax", KacaroUMHUCS TPUOOPETeHHUS
KakuM-n00 murom 30 u GoJiee MPOIEHTOB OOBIKHOBEHHBIX aKIIUK O0IIECTRa.

Cornacto 1.1 1aHHOM cTaThu, JIUIIO, UMEIOIIEE HAMEPEHHUE CaMOCTOSATEIbHO WIH CO

ceouM addrmmpoBaHHbM JuoM npuodpectr 30 u Oojee MPOIEHTOB aKIUH OTKPBITOTO
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aKIIMOHEPHOTO OOMIECTBA, C YIETOM KOJIMYECTBA YK€ MPUHAICKAIINX eMy aKIui, 00s13aHO
He no3aHee yeM 3a 30 nHel A0 AaThl PUOOPETEHUs HAMIPABUTH OOIIECTBY MUCHbMEHHOE 3a-
SIBJICHUE O HAMEPEHHH MPUOOPECTU aKUUU. ITO MO3BOJISIET MPUOOPETATENIO aKKyMYJIHPO-
BaTh 0oJiee YeM 3HAYMUTENbHBIN MAaKeT aKIUi 10 OPHUIMAILHOTO PACKPBITUS CBOMX Hamepe-
Huil. Hanpumep, npuobperaTenb MOXKET aKKyMyJIHpOBaTh 29 %-HbIil MakeT U OTIOXHTh
nokynky 1 % axnuit Ha 30 gHel ¢ HampaBJIeHUEM LIEJIEBOM KOMIIAHUHM COOTBETCTBYIOIIETO
yBeaoMieHus. Takum o0pa3oM, B POCCHHCKHX YCIIOBUSAX MPHOOpETaTesab UMEET Tropaszo
00J1bIlIe BO3MOKHOCTEH IKOHOMUTH Ha M3JEP’KKaX CIUSHUS U MPpUOOpeTaTh aklMU MO Te-
KYIIIMM PBIHOYHBIM II€HaM, 0e3 BBITUIATHI MMPEMUU 32 KOHTPOJb, MMOCKOJIBKY O(HUITHAIbHAS
uHOpMAIHS O TUTAHUPYIOMIEHUCS CAETKE JOXOANT A0 PBIHKA TOPa3/Io MO3XKeE.

Hainee, m.2 c1.80 00s3bIBaET JIUIIO, KOTOPOE CAMOCTOSTENIBHO WA COBMECTHO CO
ceouM adrmmpoBaHHBIM JHIIOM TproOpeno 30 u Gojee MPOIEHTOB akKIui OOIIeCcTBa, B
teueHre 30 aAHEW MpeayioKUTh aKUMOHEpaM IMPOoJaTh MPUHAMJICKAIINE UM aKUUU IO IIEHE
HE HUXE CPEIHEB3BELICHHOW IIeHbl MPUOOPETEHUs aKIMii oOLIecTBa 3a MOCIEAHUE IECTh
MecsLeB, MpeuecTByromue nate npuodperenus 30 wnu 6osee MpoueHToB akiui. JlaHHoe
MOJIOKEHHE, OYEBUTHO, MPU3BAHO 3aUTUTUTH aKIIMOHEPOB, OCTABIINXCS MOCIIE BHIKYINA KOH-
TpoJapHOTO makera. OHO TMO3BOJIIET UM PACCUMTHIBATH HA HEKYIO 'CIpaBeMJIUBYIO" IEHY
BBIKYIIA, OIIPEAEIAEMYIO UCXO/S U3 LIEH NPEIBAPUTENIBHO CKYIUIEHHBIX aKIUH.

MuHuManbHbI (PAKTUUECKUI CPOK TEHJEPHOIO MPEMJIOKEHHUSI B POCCUNCKUX YCIIO-
BUsX orpaHuyeH 30 IHAMM, HOCKOJIBKY B COOTBETCTBHM C 1.4 ¢T.80 akuuoHep BIpaBe MpH-
HATH MPEAJIOKEHUE O MPHOOPETEHNH akuui B Cpok He Oosee 30 aHEl ¢ MOMEHTa moyde-
HUs npennoxkeHud. [Ipu 3ToM B poCCHICKOM 3aKOHOJATENBCTBE, B OTIMYHME OT aMEpUKaH-
CKOTO, HE OTOBOPEHBI KaKHe-TUOO BO3ZMOXXHOCTU MPOAJICHUSI JAaHHOTO CPOKa B cllydyae Ha-
CTYIJICHUS OTPEJICIICHHBIX COOBITUN (M3MEHEHHS YCIOBUM BBIKYIA, TOCTYIUICHUS] KOHKYpPH-
PYIOIIETO MPEAJIOKEHHS U T.11.).

3akoH "OO akIMOHEPHBIX OOIIecTBax" MpeaycCMaTpUBAcT BeChbMa OTPAHMYCHHBIN
o0beM HampapisieMod akmuoHepam wHpopMmarnuu. CormacHo 1.5 cT.80 mpemioxkeHue o
MpUOOPETEHNN BKITIOYACT:

® HAWMMCHOBAHHUC M MCCTOHAXOXKACHUC HpI/IO6peTaTCJ'I$I;
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® KOJHMYECTBO BHIKYIAEMBIX aKIIUN;

® IIeHA U CPOK NPUOOPETECHHUS.

JlpyrumMu cioBamMu, B POCCUHCKHUX YCIIOBHUSX aKLIMOHEPHI UMEIOT Topa3i0 MEHBIINH
00beEM, a ¢ YUETOM €€ KaueCTBEHHOI'0 COCTaBa, BOOOIIE HUKaKoil nHpopMaluu 00 yCIOBUIX
C/IJIKU, TO3BOJISIONIEH UM MPUHSATH B3BeLIeHHOe penieHue. [IpuobperaTens He 00s13aH pac-
KpbIBaTh CBOE (PMHAHCOBOE IMOJIOKEHUE, COO0IIaTh 00 UCTOYHUKAX (PUHAHCUpPOBAHUS CliE-
KH U T.JI.

Haxonen, .7 c¢t.80 nmpexycmarpuBaeT, 4to Juio, npuoodpermee 30 unm Gonee mpo-
[IEHTOB aKIMi 00IIecTBa C HaApyImIEeHUSIMH TpeboBanmii cT.80, BIipaBe roocoBaTh Ha 00IIeM
coOpaHWM aKIMOHEPOB IO aKIUSAM, 00IIee KOJIMYECTBO KOTOPHIX He mpeBbimaeT 30 mpo-
[IEHTOB TOJIOCYIOIMX akiuii obmectBa. Ilpm 3TOM B 3aKOHE HE OMpPENEICHO HAa KaKOM
MMEHHO COOpaHHH JAEUCTBYIOT Takue orpaHndeHus. OrpaHndenue npuoOpeTaTens mo rojo-
coBaHuio cBepx 30 %-HOro makeTa Ha BCE€X COOpPAHMSIX aKIIMOHEPOB, MOKET OBIThH JIETKO OC-
MOPEHO B cyAcOHOM MOpsAKe, KaK Hapyllaroluiee npaBa U MHTEpeckl akiuonepa. [loatomy,
Ha MPAKTUKE, BCSI OTBETCTBEHHOCTH MPHOOpETaTeNsi 3a HeCcOOM0AeHIE opsIKa npuoldpeTe-
HUS aKIU{, YCTAHOBJICHHOTO CT.80, MOXXET OTPAaHUYHTHCS JTUIICHHEM €ro MpaBa roJiocoBa-
HUs 110 akIusaM cBepx 30 %-Horo makeTa Ha €IMHCTBEHHOM COOpaHUH aKITMOHEPOB.

Cronp Mamast U, KpOMe TOTO, HeZjopaboTaHHasE 3aKOHOJaTeNbHas 0a3za 00yciIaBInBa-
€T HEOTPAaHWYCHHBIE BO3MOXHOCTHU ISl IPUOOPETATENST B UCIIOJIB30BAHUH CAMBIX Pa3Iny-
HBIX (OPM TEHACPHOTO MPEIOKECHHS. B 4aCTHOCTH, HUYTO HE MPEMSATCTBYET MPUMEHEHUIO
g depeHIIMPOBaHHbIX 1IEH BBIKYMA M0 OTHOIICHHUIO K pa3HbIM MaketaMm akiuil. [IpuoOpe-
TaTelb MOXeT A((EKTUBHO HCIOJB30BaTh JABYXBAPYCHOE MpEUIOKEHHE C HazHAYeHUEM
0oJbIIeH 1EHBl 32 KOHTPOJBHBIA MAKET UM 3HAUUTEIBHO MEHbBIIEH 3a OCTaJIbHBIC AKIIHH.
HuxHuil 11eHoBOM JTUMUT, KOTOPBIA 00s13aHa MPEUIOKUTH MprobperTaromas ¢upma, orpa-
HUYEH, KaK y>K€ OTMEYaloch, ""CpeHEB3BEUICHHOMN IIEHON MpHOOpEeTeHUs aKIuii 001IecTBa
3a TOCTIeTHUE MIECTh MECALEB, MpeAIecTByomue nare npuodperenus 30 wiu 6onee mpo-
1eHToB akiui obmecta". [IpmoOpeTaTenb MOXKET TaKKe HCIOIb30BaTh YAaCTHYHOE TECH-

JEpHOE TpeAJIoKEHUEe, HanpuMep ¢ BbIkyroM 51 % akiuii, a KpoMe TOro JIMMUTHUPOBATH
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CPOKHM TE€HJEpPA. AKIIMOHEPHI, HE YCIEBIINE MPEAJIOKHUTH CBOU aKIMH K MIPOJIAXKE, HE CMOTYT
paccYUTHIBATh Ha KAKOW-THOO MPOMOPLIHUOHATIBHBIN BBIKYII.

[TonBoAS UTOT, MOKHO OTMETHTD, YTO A0COITIOTHO BCE (POPMBI M METOBI TEHIACPHBIX
MpeIOKEHNH, ONMMCaHHbIe B Hadaje maparpada, MOryT MHUPOKO U MpaKTHIecKu 0e3 orpa-
HUYECHUN NPUMEHATHCS B POCCUNCKOM npakTuke. [Ipy 3TOM akimoHepsl 1eNeBOl KOMIIAHUH
a0COJIFOTHO HE 3allMIIEHBI OT HETaTUBHBIX MOCIEICTBUN OTAEIbHBIX (DOPM BBIKYNA, BBUIY
(aKTUYECKOr0 OTCYTCTBUS 3aKOHOJATEIbHBIX HOPM, HALlEJIEHHBIX HA 3aLUTY MX HHTEpe-

COB.

bopvoa 3a npeocmasumenvcmeo

Bopr0a 3a mpeacTaBUTENHCTBO MPEACTABISET COOOM TAKTHKY MOTJIOMICHHUS, TIPU KO-
TOPOW AKLIMOHEP WM IPYIIIAa aKIUOHEPOB IBITAIOTCS IIPU ITOMOIIM MEXaHU3Ma I'0JIOCOBa-
HUS B aKIIMOHEPHOM OOIIECTBE CMECTUTh MEHEIKMEHT ILeJeBOi (hUpMBbI, H30paTh CBOMX
YIPABJISIIOMINX U, TAKAM 00pa3oM, 3aXBaTUTh KOHTPOJb.

bopn0a 3a mpeacTaBUTENbCTBO ABISETCA, MMOCTE TEHACPHBIX MPEIIOKEHUN, BTOPO
Hau0OoJee YacTo UCoib3yeMoi (popmoii 00pbObI 32 KOPIIOPAaTUBHBINA KOHTpOIb. [IpuBeaeH-
Hasi HIDKE auarpaMMa I03BOJISIET MPOCIEAUTh JAMHAMHUKY HCIHOJIB30BaHUS 3TOM (POpMbI

60pr0OsI 3a iepuoa ¢ 1981 mo 1999 rox B CILIA.

Juarpamma Ne 3. bopb0a 3a npeacrasureanscrso B CIIHA B 1981 — 1999 rr.
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HUcrouumk: Mergestat Review, 2000

Kak BuaHO 13 mpeacTaBieHHON aTuarpamMmbl, Hanbosee akTuBHO OOpr0a 3a mpencra-

BUTEIILCTBO pa3BuBaiach B KoHile 80-x — Hayane 90-x IT., Korja ¢ KOJUIacoM pbIHKa Opo-
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COBBIX OOJMTaIil peiaepsl HaKTUIECKH JTUIIIINCH JOCTYIA K 3aeMHBIM (PMHAHCOBBIM Pe-
cypcam, He0OXOIMMBIM /ISl IPOBEACHHUS TEHACPHBIX Npeokenuii. [locne cymecTBeHHOTO
cnaga B 1991 — 1993 rr., 00yc10BIE€HHOT0 OOIIMM COKPAILIEHUEM CIUSHUM U MOTJIOIIECHHH,
6opb0a 3a MpeACTaBUTENBCTBO, HaUMHAs ¢ 1994 roma, BHOBB CTana MIMPOKO MPUMEHSTHCS.

boprba 3a mpencTaBUTENLCTBO, KaK MHCTPYMEHT BPa)KI€OHOTO TOTJIOMIEHHS, 0a3u-
pyeTcs Ha mpoOsemMe T.H. «amaTuu akimoHepoBy (shareholder apathy). Cmpica ee 3akmmtoua-
€TCS B TOM, YTO aKIIMOHEPHI IOCTATOYHO PEIKO MPOSBISIOT CTPEMJICHHE K aKTUBHOMY M HE-
MOCPEICTBEHHOMY y4YaCTHIO B YIIPABJICHUW TMPUHAIISKAIUM UM OusHecoMm. B ciyuae He-
COTJIACHSl C TIOJMTHUKOHN YMPaBISIOMNX Y aKIIMOHEPOB CYIIECTBYET BO3MOKHOCTB «IIPOTOJIO-
COBaTh HOTAMW», T.€. IPOCTO M30aBUTHCA OT AKIWK KOMIIAHWH, TIPOJAB MX HAa (HOHIOBOM
PBIHKE.

[IpoGnema anaTum Kacaercs, B MEPBYIO OYEPEIb, MEIKUX aKIIMOHEPOB, HE MMEIOIINX
BO3MOXHOCTH B CHJTy HE3HAUUTEIHLHOCTH MPUHAICKANINX UM ITAKETOB aKIUd, HEMOCpe]-
CTBCHHO BIIUATH Ha MOJUTHKY YIPaBJICHUS aKIIMOHEPHBIM 001iecTBOM. OIHAKO M KPYITHBIC
aKIMOHEPBI, KaK MMOKA3bIBAIOT MCCIICIOBAHUS 3apyOS)KHBIX 3KOHOMHCTOB, TAKXKE HE CTpe-
MSITCSI IPUHUMATh aKTUBHOE YYacTHE B JICATSIILHOCTH KOMITaHUH. XOTS B IMOCJIETHUE TO/IBI,
KaK YK€ OTMEYaioch, aKTHUBHOCTh HHCTHTYIIHOHAIBHBIX HHBECTOPOB B OOpbOE 3a CBOM Tpa-
Ba CYIIECTBEHHO BO3pOCIa, TEM HE MEHEE OHU MO-TPEKHEMY CTapaloTCs MUHHMAIbHO
BMEIIMBATHCA B Jesia (GUPMBI, 32 UCKITIOUEHHUEM CUTYallui, Korjaa caMmo Oyaymiee Headdek-
TUBHO YIPaBJISIEeMOro OM3HEeca HaXOAUTCS TIOJ] BOIIPOCOM.

B curyanusx, xorja akiimOHEpHl HE JKENAIOT WIH HE UMEIOT BO3MOXHOCTH T'OJIOCO-
BaTh Ha COOpAHMSIX aKIMOHEPOB, MPUHATUE HEOOXOAUMBIX PEIICHUH 00eCcTieunBaeTcs C Io-
MOIIBIO TOJIOCOBAaHUS Yepe3 JOBEPECHHBIX JUI] (TpeacTaBureneii). [Ipu Takom roaocoBaHUH
aKIMOHEDP BBHIMKCHIBACT JOBEPECHHOCTh HA KaKOE-THOO JIUIIO, MPEJIOCTABISIONIYIO MOCIEI-
HEMY TIPaBO TOJIOCOBAThH 1O BCEM BOIpOCaM, OOCYKITAIOMIMMCS Ha OOIIEeM COOpaHWU aK-
muoHepoB. bopr0a 3a MpaBo MpeACTaBIATh HHTEPECHl aKIIMOHEPOB Ha COOPaHWU W Ha3bIBa-
eTcst 60prOOI 3a MPEACTaBUTEIHCTBO.

B 3apy0exxHoiil nmpakTuKe BpaxaeOHBIX TMOTJIOMEHUN MPUHSATO BBIJICISITH IBE OCHOB-

HbIe ()OPMBI OOPHOBI 32 MPEICTABUTEIBCTBO:
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1) 6opp0a 3a MecTa B COBETE IUPEKTOPOB. BBEEHNE CBONX KAaHIMIATOB B COBET JIU-

PEKTOPOB TMO3BOJISIET MPUOOPETATENIO YCTAHOBUTH KOHTPOJIb HAJ| JACSITEIILHOCTBIO IIENIEBOM
(GbUpPMBI, TTOCKOJIBLKY HMEHHO COBET JUPEKTOPOB OTBEYAET 3a ONpEEICHHE OCHOBHBIX Ha-
MIPABJICHUN JEATEIBHOCTH (PUPMBI, BBIHOCUT HA YTBEPKIECHUE COOpaHUS aKIIMOHEPOB KITFO-
YeBbIE€ BOIMPOCHI, B TOM YHCIE TPEJIOKEHUSI O MPUOOPETCHUH, Ha3HAYaeT TeHEPaTbHOTO
aupekTopa u T.1m. Heo0X0aMMO OTMETHUTh, YTO Ha3HAYCHHE TeHEPATBLHOTO AUPEKTOpa B 3a-
pYOEXKHOH MpaKTHKe, KaK MPaBHIIO, OTHECEHO MMEHHO K KOMITETEHIIMHM COBETa JUPEKTOPOB,
€CIIi yCTaBOM OOIIECTBa HE MPEIyCMOTpeHO uHoe. B poccuiickoM 3akoHe «O0 akIimoHep-
HBIX 0OIIECTBax» JNEHCTBYET OOpATHBIN MOPSAOK M30paHus reHepaibHoro aupekrtopa. Co-
rnacHo 1.8 cT.48 @3 «O0 akMOHEPHBIX 00IIECTBaX» 00pa30BaHKHE MCIOJHUTEIBHOTO Op-
ra"a oOIIecTBa, JOCPOYHOE MPEKPAIEHUE €r0 MOTHOMOYHI OTHOCUTCSI K KOMIIETEHITUHU CO-
OpaHHsl aKIIMOHEPOB, €CIM YCTAaBOM OOIIECTBA PEIIEHHE ITUX BOIPOCOB HE OTHECEHO K
KOMIIETEHITUU COBETa AUPEKTOPOB. [loaTomMy mpexe, yeM mpenpHHIMATh TTOTBITKH K yC-
TAQHOBJICHUIO KOHTPOJS HaJ COBETOM JHUPEKTOPOB, MpHOOpeTaroniei gpupme HEOOXO0AUMO
TIIATETHHO U3YYHUTh YCTaB IIEJIEBOM KOMITAHUW B YACTH, KaCaroIIelcsi BHIOOPOB HCIOIHU-
TEJBHOTO OpraHa OOIIecTBa.

2) 6ODI>621 34 YVTBCPKACHHC HA CO6DaHI/II/I AKIIMOHEPOB NPEAI0KCHUN YIPABIISIOIIUX.

B wactHOCTH, ympaBisionipe MOTYT BBIHOCHUTH Ha YTBEP)KICHHE COOpaHHWs aKIMOHEPOB
MPEUIOKEHNS O IPUOOPETEHUH, TMOO HA0OOPOT BBHICTYIUTH C MHULIMATUBOW NMPUHATHUS TI0-
MPaBOK K YCTaBy, HAIlEJIEHHBIX Ha 3aIIUTy OT BpakaeOHOro moryomenus (6onee moapoo-

HBIN aHAJIU3 BO3MOXKHBIX MOMPABOK MPUBEJICH B CIEAYIOLIEM pa3iene).

MexaHu3Mm 6ODI>6I>I 3a IPCACTAaBUTCIIECTBO

HNuunmaTopom 60psObI MOXKET BBICTYNUTh MOTEHLMAIBHBIN MproOpeTaTenb, KOTO-
PBIii, aKKYMYJIUPYsI HEOOXOAMMOE KOJIMYECTBO I'OJIOCOB Yepe3 JOBEPEHHOCTH, Mpeinoiara-
€T CMECTUTh COBET JUPEKTOPOB Ha TPAIYIIEeM cOOpaHuH akimoHepoB. Kpome Toro, k Hava-

71y 60pbOBI 332 MPEACTABUTENHCTBO MOTYT NMPUBECTH MOMBITKH YHPABISIOMINX MPEATPHUHSIT
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CYIIIECTBEHHBIC U3MEHEHUS B JCATEIBHOCTH (PUPMBI: OCYIIECTBUTH KPYIMHYIO TIPOJAXKY aK-
THUBOB, IPUHSTH KaKHe-THOO0 3alUTHBIE MEPHI TPOTUB BPAXKACOHOTO TIOTIIOMICHUS U T.I1.

Ha BTOpOM 3Tame HaumHaeTCs HEMOCPEICTBEHHO cama OopbOa 3a rojoca aKIHOHE-
pos. [Ipuobperaromas pupma BCTymaeT B KOHTAKT C aKIIMOHEPAMH C IIEJIbI0 yOeUTh UX TO-
JI0OCOBATh IO KIIFOUEBBIM BOIPOCAM, KacaroIIMMCS KOHTPOJS HaJ KOMIAHUEH, TaK Kak 3TO
HYKHO mpuoOperaTento. B uncio Takux BOIPOCOB, Kak MPaBUIIO, BXOJAT:

v CMeHa COBeTa AUPEKTOPOB,;

v’ 0100peHNE MPEANOIaraeMoro MOTIOIIEHHUS;

v NpUHATHE 3alIMTHBIX MEp IPOTHB BPaXKA€OHOTO MOMIOMIEHUS (B DTOM Cllydae

nproOpeTaTeh crapaeTcsi yOeIuTh aKIMOHEPOB, YTO NMPHHSTHE 3alIUTHBIX MEP
HAHECET BpeJl, B MEPBYIO OUYEpellb, CAMHUM aKIMOHEpaM, IMO3BOJIsIT HEIPPEKTHB-
HOMY MEHE/DKMEHTY 3aKPETUThCS Ha CBOUX IMO3ZHIIHSX ).

Tperuii sTan BKIIOYAaeT HEMOCPEICTBEHHO caM Tporecc rojocoBaHus. C Ienbio
oOecreynTh HaajekKalluid KOHTPOJIb 3a MPOLEAYpPOM TOJIOCOBaHUS B IpoOIlecce MOJCcUeTa
TOJIOCOB YYacCTBYIOT MPEACTaBUTENH 00eUX MPOTHBOOOPCTBYIOMIKUX CcTOpoH. Hecmotps Ha
3TO, PE3YNbTAThl FOJIOCOBAHMSI BIIOCIIEICTBUH, 3a4aCTyl0, CTAHOBSITCS MpPEIMETaMH aKTHB-
HBIX CYJCOHBIX pa30HupaTeIbCTB.

Boprba 3a mpeacTaBUTENBECTBO SIBISETCS OJHOM W3 HaMMEHEE 3aTPATHBIX TaKTHK
BpaxaeoHoro mnorioiieHuss. OaHako ee 3()PEKTUBHOCTh MO CPABHEHUIO C TEHIACPHBIMHU
MIPEJIOKCHUSMH TaKXKe 3HAYUTENBHO HIKe. COTJlacHO pe3ysibTaTaM HCCIEIOBAHMS aMepH-
kaHckux dkoHomuctoB I1.P. Jlonna u JI.b.Yopuepa, 3a nepuog ¢ 1962 no 1978 rox uz 96
ciry4aeB OOpHOBI 32 TPEICTABUTEIHCTBO B COBETAX TUPEKTOPOB KOMITAHHUH, UMEIONTUX JIHC-
tuHr Ha Hpro-Mopkckoit m1 AMepHKaHCKOi (DOHIOBBIX OMpKaxX, BHELIHMM AaKIHOHEPaM
YIa70Ch MOTYYNTh OONBIIMHCTBO B COBETE AMPEKTOpoB jHimb B 20 % ciydaeB.' Bomee

MO3JHUC UCCICIOBAHUA TAKIKC OTMCUAIOT HCCKOJIBKO BO3POCHINC (nopmea 30 % CHy‘IaeB),

' Dodd P., Warner J.B. “On Corporate Governance: A Study of Proxy Contests”,Journal of Financial

Economics,1983,p.423
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HO TIO-TIPEXKHEMY HE CIUIIIKOM 3HAYUTEIbHBIC MMAHCHI HA ycTieX 00phObI 32 TIPEICTaBUTEIh-
CTBO ISl IOTCHIIMAIBHBIX IPHOOpeTaTeneit.’

[Tomumo HEOOMBIION AP (HEKTHBHOCTH B JIeJie 3aXBaTa KOHTPOJs, O0prOa 3a mpeacra-
BUTEJILCTBO TAKXKE UMEET M JPYrol Cepbe3HbI HEIOCTATOK: B CIIydae, €CIIH UCX0] OOphOBI
IUTSL TIPETEeHJICHTa Ha KOHTPOJIb OKa3ajcs HEYJauyHbIM, Y HETO OTCYTCTBYIOT BO3MOXKHOCTH
KaKuM-TH00 00pa3oM KOMITEHCHPOBATh 3aTpaThl, CBSI3aHHBIC C OTUIATON YCIYT MHBECTHUIIH-
OHHOTO OaHKa, FOPUINYECKUX PUPM H T.1.

TennepHoe npeUIoKeHNE, TI0 CPaBHEHUIO ¢ O0pH0OIi 3a MPEICTaBUTEIBCTBO, COMPSI-
KEHO I IproOpeTaTens ¢ Topa3ao OONMBIIMME PacxXoiaMu, OJHAKO B CIydae HEyJadd OH
MOJXKET peau30BaTh MPUOOPETEHHBIC aKIIUKA HA OTKPBHITOM PBIHKE. 3a4acTyIO, TaKasl peaju-
3amusi He TOJIBKO HE IPUHOCUT HECOCTOSBIIEMYCS TOTIIOTUTENIO YOBITKOB, HO U MOXKET BEC-
TH K TIOJYYEHUIO0 3HAYUTENbHBIX MPUOBLIEH, 0COOCHHO, €CITU MMEIOT MECTO KOHKYPUPYIO-
IMe TeHIEPHBIE TIPEITI0KEHUS.

HecmoTpss Ha Haiu4Me YKa3aHHBIX HEIOCTATKOB, OOphOa 3a MpPEICTaBUTEILCTBO
MPOJOJDKAET OCTABAThCS TAKTUKOHN, aKTHUBHO HCIIOJIE3yEMOW B IMOTBITKAX BPaXACOHBIX IMO-
TJIONIEHUH, YeMy B HEMaJlOl CTENEHH CIIOCOOCTBOBAJIO BBEACHUE 3aKOHOJATENBHBIX OTpa-
HUYCHUH HAa BO3MOXKHOCTH TpuoOpeTaressi B TEHACPHBIX NMpemioxeHusx. Kpome toro, B
MOCIIeTHEE BPEMsI IUPOKOE PACHpPOCTPAHCHHE TMOJIYYHIIa MPAKTUKA OJHOBPEMEHHOTO HC-
MOJI30BAHMSI BO BPKICOHBIX MOTJIOMEHUSX KaK TCHIECPHBIX MPEIIOKCHHMI, TaK U OOPHOBI
3a MPEeACTaBUTENbCTBO. [Ipu 3TOM mocneaHss MpeIHa3HaueHa ISl TIEPBUYHOTO «IPOOHBa-
HUsD» 00OPOHBI POTUBHUKA, a TCHIIEPHOE MPEJIOKEHUE 3aBEPIIacT MPOIEeCC 3aXxBaTa KOH-

TPOJIS.

B03M0XXHOCTH MCIIOJIb30BaHUS 6ODB6BI 3a IPEACTABUTEIILCTBO B POCCUMCKMX YCIOBUSIX

Ananuz pOCCHﬁCKOFO 3aKOHOOATCIbCTBA IIOKAa3bIBACT, 4YTO 6op1>6a 3a npcacraBu-
TCIbCTBO, KAK HHCTPYMCHT Bpamz[e6H0r0 IOI'JIOMICHHUS, MOXXCT aKTHUBHO HMCIIOJIB30BATHCA U

B POCCUMCKHX YCIIOBHUSX.

* DeAngelo H., DeAngelo L. “The Role of Proxy Contests in the Governance of Publicly-Held Corpora-

tions”,Journal of Financial Economics,1988,p.41
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Bo3MokHOCTH TIpeACTaBIsATH MHTEPECHl aKIMOHEpa Ha 00IIeM coOpaHuM Mpeay-
cmotrpera 1.1 c1.57 @3 «O0 akuMOHEpPHBIX OOIIECTBaxX», COTJACHO KOTOPOMY AaKIIHOHED
MMEET MPaBO Ha ydacThe B 00meM coOpaHHH aKIIMOHEPOB KaK JIMYHO, TaK U YepPe3 CBOETO
MPEICTaBUTENS, ACHCTBYIOMIETO HA OCHOBAaHUM JOBEpeHHOCTH. bomee Toro, cormacHo m.2
TOM K€ CTaThU B Cllydyae Iepefaun aklUy MOocie AaThl COCTABJICHUS CIIMCKA U 10 AaThl Ipo-
BEJICHUsI 00ILero coOpaHMsi aKIIMOHEPOB AKIMOHEP 00s3aH BbIIATh NPHOOpPETATEINIO J10BE-
PEHHOCTb Ha I'OJI0COBaHME WJIM FOJI0COBATh HA 00IEM COOpaHUU B COOTBETCTBHHU C €0 yKa-
3aHUSAMU. J[pyrumu cioBamu, Jaxke eciau aKuu ObUIM MPUOOPETEHBI 1OCIe JaThl COCTaBIIe-
HUS CIHMCKa aKIMOHEPOB, UMEIOIINX MPAaBO HA ydacTue B COOpaHHMH, HOBBIA COOCTBEHHUK
BCE PABHO MOJKET BOCIIOJIB30BATHCS MPABOM Trojioca M0 MPUOOPETEHHBIM aKIUsIM. AMepH-
KaHCKOE 3aKOHOAATEIhCTBO HE MPEAYyCMATPUBAET MpaBO rojioca A mpuobdperarens, Ky-
MUBIIETO AKIWU TIOCJE JaThl COCTABJICHUS CIHCKA aKIMOHEPOB, M HE 00S3bIBaET OBIBIIETO
BJIa/IEJbIIa BHIITMCHIBATH KaKne-IN00 T0oBepeHHOCTH. VIMEHHO BBUAY 3TOTO OOCTOATENHCTBA
[IOCJIE COCTaBJIEHMS CIMCKA aKIMOHEPOB, UMEIOLIUX MPaBO I'OJIOCOBAaTh Ha 00IeM cobpa-
HUM, PbIHOYHAS 1IeHa aKLUH aMEPUKAHCKUX KOMIIaHWH, KaK MpPaBUJIO, HE3HAYUTEIBHO CHU-
JKACTCS, OTPaXKas MIOTEPIO BO3MOXKHOCTH GOPHOBI 32 KOHTPOIIb HAJl COBETOM JUPEKTOPOB. '

Kak n B ciydae ¢ TeHIEPHBIMH NPEAJIOKEHUSIMU, NPHOOpeTaTeNb, MIAHUPYIOLINNA
OpeanpuHATE 00pHOY 3a MPEeNCTaBUTENBCTBO, B POCCUHCKHUX YCIOBHSX CTECHEH TOpaso
MEHBIIUMHU aIMAHUCTPATUBHBIMU OTPAHWYCHHUSMH, YeM B aMEPHUKAHCKOW IpakTuke. B ya-
CTHOCTH, aMEpHKaHCKUI 3akoH 00 oOpamieHnu neHHsix oymar ot 1934 roga npexycmatpu-
BaeT 00S3aHHOCTD [T MPUOOPETATENS HAIPABUTh HH()OPMALIMIO 10 yCTaHOBIEHHOU (popme
B Komuccuro no nennsiM Oymaram u 6upskam 3a 10 gHeit 10 Hagana 60pbObI 32 MpeICcTaBu-
tenbecTBO. Kpome Toro mpuoOperarens o0si3aH HampasiaTh B Komuccuio Taxke Bce UH-
(dopMaIOHHbIE MaTepuasbl, KOTOPbIE OH IUIAHUPYET OTIPaBUTh aKLMOHEpaM, ra3eTHhIE
nyonukauuu u T.11. Ecnin Komuccus Haiiner, 4ro uHpopmanus npuodperaTess He COBCEM
KOPpEKTHa, JU00 HE MOJHOCTBIO OTPa)KaeT CIOXKHBILYIOCS CUTYaIUI0, €My NPUAETCS BHO-

CUTb COOTBCTCTBYIOIIUC HCIPABJICHUS, AOIOJHATH IMPCACTABIIAACMBIC CBCIACHUS, 1100 BO-

! Lease R.C., McConnell J.J., Mikkelson W.E. “The Market Value of Control in Publicly Held Corpora-

tions”,Journal of Financial Economics,1983,p.465



73

00I11e OTKa3bIBAaThCS OT PACCHUIKM OTAEIBHBIX MaTepuanoB. Poccuiickoe 3akOHOJATENTBCTBO
HUKAaKAX MOJOOHBIX OTpaHMYEHU Ha mpuoOpeTaress HE HAKIAAbIBACT. YK€ YIOMSHYTAas
cT. 57 @3 «O06 aKIMOHEPHBIX O0IIEeCTBAaX» KPOME KOHCTATHPOBAHHS TOrO (pakTa, 4yTo aK-
IIMOHEP UMEET MPABO IOJI0COBATh Yepe3 JOBEPEHHOE JINIO, HE COACPIKUT MHBIX CYIIECTBEH-
HBIX TOJIOKEHHH. JIpyruX HOPMATHBHBIX aKTOB, KaK-THOO Kacaroumxcs OOpbObI 3a mpen-

CTaBUTCJIBCTBO, B pOCCHﬁCKOM 3aKOHOJATCJIbCTBC HC CYIICCTBYCT.

Ckynka akyuii Ha pblHKe

Kak yxe ObUT0 OTMEYEHO, MPUOOPETATENIb MOKET MPUCTYIHUTHh K aKKyMYJIUPOBAHHUIO
aKIM{ 1EJIEBOM KOMIAHWHM 1O Hadajla TEHJCPHOrO MPEIoKeHUs. B NelCTBUTENBHOCTH,
peiaep MoxeT BooOIIe He MmpuderaTb K TEHACPHOMY MPEI0KEHUIO, HO TIOMBITAThCS CKY-
MUTh KOHTPOJIBHBIA MAaKEeT IyTeM psga caelok Ha (oHgoBoM pwiHKEe (open market
purchases).

B nensix COKpbITHUS WCTUHHBIX LI€JIEW penJep, Kak MpaBUIIO, HE 3aHUMAETCS HEIo-
CPEIICTBEHHO CKYIKOW aKIUi, HO UCHOJB3YeT JJIs 3ToT0o aduianupoBanHbie GpupMmel. Te xe
(GYHKIIMU MOTYT BBITIOJIHATH U MPO(PECCUOHANIbHBIE YYACTHUKU PHIHKA [IEHHBIX Oymar, B 4a-
CTHOCTH OpPOKEPCKHE KOMITAHHH, KOTOPBIC MPUOOPETAIOT aKIMH IENeBOW (UPMBI MO Ta-
PaHTHU MX JANbHEUIIEro BhIKyMa peiaepoM. J[o Tex mop moka nHpopmanus 00 HCTUHHBIX
LETSAX MPOUCXOALIUX CAEIOK, a TAKKE 0 KOHEUHOM IpHoOpeTaTese, He CTAHOBUTCS OO1Ie-
W3BECTHOM, peAEp UMEET BO3MOKHOCTh SKOHOMUTD HA M3JECPKKAX MOTIIOLICHHUS.

[Tocne moctmxeHust 5 %-HOTO MakeTa B COOTBETCTBHHM C aMEPUKAHCKUM 3aKOHOa-
TEIBCTBOM MpHoOpeTarens B TeueHue 10 qHel MOKeH pacKphITh BCIO CYIECTBEHHYIO MH-
dbopMalnio 0 CHeNKe U CBOMX JAbHEHIINX HAMEPEHHUSX B OTHOIICHHH LEIeBOU (DUPMBI.
DTO NEeCATHIHEBHOE OKHO, KAaK MPAaBWIO, aKTUBHO HCIIOJB3YETCs peilepaMu JUisl CyIIEeCT-
BEHHOT'O YBEJIMYEHHUSI KOHTPOJIMpyeMoro nakera. Ha mpakTuke He SIBISIOTCS PEAKUMH CH-
Tyaruu, koraa 3a 10 gaeit 1o ¢hakTruueckoro oOHapOOBaHMs CBOMX HAMEPEHUN peiaep ak-
kymynupyetr 20 u 6oree mporeHToB akiuid. CTONb KPYMHBIA MAaKeT 3aMETHO TOBBIIIACT

LIAHCHI HA YCIIEX BCEH JAJIBHEUIEN onepanuu 1o 3axBaTry KOHTpoJd. B gacTtHoCTH, yBEnU-
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YUBAETCSI BEPOSITHOCTH YCIIEIIHOIO IPOBEAECHUS TEHAEPHOTO MPEMJIOKEHHS, MOCKOJIBKY
peiinepy uis yCTaHOBIEHHSI KOHTPOJISL TpeOyeTcs BBIKYIUTh 3HAYUTEILHO MEHBIIUI MaKeT.
CsKOHOMMB Ha NEPBOHAYAIBHON CKYIIKE, IPUOOpETATENIb MOKET YBEJIUYHUTH LIEHY BBIKYIA
U, TaKUM 00pa3zoM, NMOOYJUTh AKLUOHEPOB NPHUHATH yyacTHe B TeHaepe. KpynHblil makeT
TaK)Ke YBEJIMYMBAET IIaHChI Ha YCTEUIHbIN ucXoa O0pbObI 3a MpeacTaBUTeNbCTBO. [Jaxe ec-
JU IPUOOPETATENIO HE yAaeTCs MOJYUYUTh OOJIBIIMHCTBO B COBETE AUPEKTOPOB, TEM HE Me-
HEe MHUHHUMAJIBHO HEOOXOJIMMOE MpPEACTaBUTEIHCTBO CBOMX HHTEPECOB OH OJIHO3HAYHO
oOecrnieunt. HakoHel, KpymHbIil makeT akiuil mo3BosseT peiaepy 3h(PeKTUBHO MpemsTCT-
BOBAaTh OTJIEITHHBIM 3alUTHBIM MEPOTPHUATHSAM, TPEIMTPHHIMACMBIM YIIPABIISIOMIAMUA C Tie-
JIbIO HE JOMTYCTHUTH BPaKJeOHOE MOTIIOICHHE.

Ycnex CKynky akuui Ha PhIHKE, KaK TAKTHUKH OOpHOBI 32 KOHTPOIIb, B 3HAUUTEIILHOM
Mepe 00YCIIOBJICH HAJMYMEM T.H. «PUCKOBBIX apOuTpaxepoB» (risk arbitragers), T.e. mpo-
(beccHOHANBHBIX YYaCTHUKOB PBIHKA IIEHHBIX OyMmar, CIeNUaTH3UPYIOMNXCS Ha MEPerpo-
Jake aKkIuil 1eJIeBOi KOMIIAaHUM B Tporiecce O0phObl 3a KOHTPOdb. Kak yke oTMedanocs,
KaK TOJIbKO MH(OpMAIUs O TUIAHUPYIOHIEMCS MOTJIONIEHUH HAaYMHAET JOXOAUTh IO PhIHKA,
apOuTpaskepbl MPUCTYNAIOT K aKKYMYJIMPOBAHHUIO aKLUW 1EJ€BOW KOMIAHUU C LENbI0 MX
TanbHEHIIEH BBITOAHOM Tepenpoaaxku. Takum oOpa3oM, CTPYKTypa aKIIMOHEPOB IIEICBOM
KOMITAaHUH MOXET O0YCIIaBIMBaTh ONpEACICHHbIE MPEUMYIIIECTBA CKYIIKH aKIMi Ha PHIHKE
nepes TEHAEPHBIM NPEI0KEHUEM.

OpHum 13 HambOosee ApKUX MPUMEPOB YCHEIHON peanu3auuy JaHHOW TaKTUKH CTa-
na 6opbba 3a KOHTPOJIb HaJ amepukaHckon kommanueit Allied Stores, pa3BepHyBIIascs B
1986 roxy. Hauano 60ps0bI OBLIO MOI0KEHO TEHAESPHBIM MPEATIOKEHHUEM O TPUOOPETCHUN
100 % axumii Allied Stores mo nieHe 66 momt. 3a aknuio oT Campeau Corporation. Ciycts 6
IHe# mociie Hayalla TeHJepa K 6opb0e 3a KOHTPOJIb MOAKIIOUMIICS U3BECTHBIM aMepUKaH-
ckuil mpeanpuHumatens JDasapn [.JlebapTono, mpennokuBIIeH OT UMEHH YIPaBIISIEMOU
UM 4dacTHOU ¢upmel, 67 momt. 3a akiuto Allied Stores. OnieHuB 1mIaHCH Ha yCIEX CBOETO
TEHJIEPHOTO MPEJIOKEHUsI Kak BechMa HeOoubinne, Campeau Corporation oTo3Basia npe-
noxeHne u B TeueHre 30 MUHYT nocie oObsBiIeHns1 00 0T3bIBe prodpena 48 % axmuit Al-

lied myTem HEeCKOMBKUX CAETOK Ha (YOHIOBOM PHIHKE. AKTUBHYIO POJb B OBICTPON aKKyMy-
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JSIUH CTOJ KPYITHOTO TMaKeTa chirpana Opokepckas kommnanus Jeffries Group, Inc., 3apa-
HEe BBISIBUBIIAS HEOOXOIMMBIX aKIMOHEPOB U 3apyUMBIIASICS UX MPEABAPUTEIIHLHBIM COTJIa-
CHeM Ha IPOaKYy.'

[1o cpaBHEHMIO C TEHAEPHBIMU NPEIOKEHUAMH, CKYIIKA aKI[1il HA PbIHKE HECET, KaK
MpaBWJIO, TOPa3A0 MEHBIIME pacxosl sl npuodperatens. COMyTCTBYIOIIME H3AECPKKU
TeHJiepa (3amoJIHEHUE U pacchliika MHGOPMALIMOHHBIX MAaTEpUAJIOB, YCIYTU KOHCYJIbTaHTOB
U T.II.) 110 PA3JIMYHBIM OLIEHKaM cocTaBIAOT nopsiaka 11 — 13 % cymmbl yriaunBaemMon ak-
IIMOHEpaM 3a BbIKymaeMmble akiun.' IIpH CKyIKe akiuii Ha (QOHIOBOM PHIHKE OCHOBHYIO
CTaThI0 PAcXOJI0B MPHUOOpETaTess] COCTABISIIOT OpPOKEPCKHE KOMHCCHOHHBIC, HE IPEBBI-
matonye 2 — 3 % OT CTOMMOCTH CHEIKH.

OpnHako, CKynKa akUMid Ha PbIHKE UMEET U psiJl HEAOCTATKOB 10 CPABHEHUIO C TEH-
JIEpHbIM TpejioxkeHueM. Hanpumep, npuoOperarens, cKkynas akUMd, MOKET HE HaOpaThb
KOHTPOJIBHOTO MAKETa U OKAa3aThCs B BECbMa HENPUBIIEKATEIbHOM MOJIOKEHUH MUHOPUTAP-
HOro akuuoHepa. [Ipu 3ToM, B ciiydae oOpaTHOM MpoAaku akiuii, mpuodperaTeb cKopee
BCEr0 MOHECET 3HAYUTENIbHbIE YOBITKU. B TeHIEpHOM MpeasioKeHUU peiiiep MOXKET 3apaHee
MOCTaBUTh HEOOXOAMMBIM YCIIOBHEM BBIKYIA MpeasiokeHue K mpojaxe Oonee yem 50 %
akuuid. Ecnu HeoOXOauMBINA MakeT HE MPEIJIOkKEH, peiiep MpoCTO OT3BIBAET TEHIIEPHOE
MIPEIOKEHNUE.

[TogBoast UTOT, MOXHO OTMETHThH, YTO CKYIKa aKUWUW HAa PBIHKE, KaK UHCTPYMEHT
BpPaXJEOHOTO TOTJIOMIEHHs, cuuTaeTcs Hanmbonee >(GEeKTUBHON B YCIOBHUSAX, KOT/a KOH-
TPOJIbHBINA MAKET aKIMM 1eJIEBOM KOMIAHWU aKKyMYJIHUPOBaH B pPyKax CPaBHUTEIBHO He-
OO0JIBIIOTO KOJMYECTBA aKIIMOHEPOB, MPEANOI0KHUTEIHHO COTIACHBIX HA MPOAAXy, MPH yC-
JIOBUH MPEIOKEHHS ONPEIeIEHHON MPEMUHN CBEPX TEKYIINX PHIHOYHBIX LIEH.

Poccuiickoe 3aK0HOaTENIbCTBO YCTaHABIMBAET 00SI3aHHOCTH MIPOBEICHUS TEHIEPHO-
ro MpeayiokeHus B ciiydae nokynku 30 u 0oJiee MPOLIEHTOB aKUUH KaKOTro-1M00 aKIMOHEp-
HOro obmiectBa. JlanHHbie TpeOOBaHUS coiepkKaTCs B y)Ke aHanu3upoBasieiics cT.80 3akoHa

«O0 akuoHepHbIX oOmecTBax». OAHaKO, HEOOXOAUMO OTMETUTh, YTO 3aKOHOAATEIbHBIC

! Ingersoll B., “Campeau’s Purchase of 48% of Allied Was Illegal, SEC Will Argue in Court”,Wall

Street Journal,October 1986,p.7
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OTpaHWYEHUs, HA MIPAKTUKE, MOTYT OBITH JIeTKo oboiaensl. Hanpumep, mpuobperaTens, ak-
KyMyJaupoBaBimii HeMHOTHUM MeHee 30 % akuuii, MoxkeT o0paTutbesi K Opokepckum (up-
MaM 3a MOMOIIBIO B BBISIBJICHHH KPYIHBIX aKIIMOHEPOB, TOTOBBIX MPOAATH MPUHAIJICKAIIINE
uM akiud. [locie BBISBICHUS BIaAETbIeB HEOOXOAUMOTO TTaKeTa U JOCTHIKECHHS TIPEIBAPH-
TEJBbHOM IOTOBOPEHHOCTH O POAaXKe, MpuoOpeTaTeNb HallpaBIIseT 3asiBICHIE O HAMEPEHUH
COBEpPILUTh CAEIKY LieJIeBOil kommaHuu. J[aHHOe 3asiBJI€HHE JOJDKHO OBITh HAlpaBJeHO 3a
30 gHeit 10 JaTHl pakTHUecKoro npuobperenns.” Ha mepsblii B3I, COOMOACHHE TaHHOTO
TpeOOBaHMs 3aKOHA MPEACTaBISAET OINPEAEICHHYI0 ONAcHOCTh Ul mpuoOperatess, Io-
CKOJIbKY MPOWH(OPMUPOBAHHBINA 3a0JJarOBPEMEHHO MEHEIKMEHT IIeJIeBOM (DUPMBI MOXKET
MOTIBITATHCS. OTTOBOPUTH AKIIHOHEPOB OT MPOJAKH aKIHH, THO0 TPUOETHYTHh K MCIOIB30Ba-
HUIO KaKUX-TH00 3alUTHBIX Mep. OaHaKo, TPUALATHIHEBHBIN CPOK, OTOBOPEHHBIN B 3aKO-
HE, HAYMHAET T€Yb C MOMEHTA HANpPaBJICHUS IEJIEBOM KOMIAHWM 3asBJICHUSA, HO HE C MO-
MEHTa ero (PaKTHYeCKOro moiydeHus. [[pyrumu cioBamu, Ha MpaKTHKE, MpuoOpeTaTenb
MOJKET OTIPABUTh 3asBJICHHE O HaMEpeHUU npuodpectu akuuu 3a 30 aHEH, HO OTIPABUTH
TaK, 4TOOBI 1eJIeBasi KOMIaHUs MOJIydnia 3asBieHue 3a 2-3 aHs 10 (pakTHuyeckoro npuoo-
peTeHusl.

Kpome Toro, Opokepckue (pupMbl MOTYT CAMOCTOSITENIBHO KYIIUTh HEOOXOAUMBIN ma-
KET TOJI TapaHTHH €ro JabHEeHIIero BeIKyma nmpuoOperateneM. ['apanTus mpuoOperaTens
MO>KET OBITH OTIOJIHUTENBHO MOATBEPXKICHA TapaHTHEH KaKOTO-THOO KPYMHOTO KOMMeEp-
gyeckoro Oanka. Takas omeparysi moay4yuiia B 3aMaHON MPAKTHKE Ha3BaHUE «ITAPKOBKU aK-
ity (parking) u, HanpuMep B aMEPUKAaHCKOM 3aKOHOAATEIbCTBE, CUYMTACTCS HE3aKOHHOM.
Tem He MeHee, B POCCHICKMX YCIOBHAX HMUYTO HE MEIIAET MpUoOpeTarento mpuoderarh K
«TIapKOBKE», MOCKOJIbKY HUKAKMX OIPAaHUYEHUH B MOJOOHBIX CIIy4asiX pOCCUHCKOE 3aKOHO-

AaTCJIbCTBO HC IPECAYyCMAaTpUBACT.

B Smiley R., «Tender Offers, Transactions Costs and the Theory of the Firm”, Review of Economics and

Statistics,1976,M58,p.29
2 n.2, cr.80 03 «0O0 aKUMOHEPHHX OOMEeCTBaX»
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2.2. Pa3zpaboTka u peaju3anus CHCTEMbI 3aIIUTHI 0T BPaKAeOHbIX MOTIOMIeHU

OpHoli u3 HanboJiee XapaKTePHBIX OCOOCHHOCTEH YEeTBEPTOUN BOJHBI CIUSHUN U TIO-
riaomeHny, uMmeBnrein Mmecto B 80-x rr. asammaroro Beka B CIIIA, cram 3HaYUTEIBLHBIN
VIENbHBIN BEC BpaKIeOHBIX MOTJIONIEHUH B 00meM obobeMe caenok. [logasmistomniee 6071b-
IIMHCTBO HauOoJsiee KPYMHBIX CAEIOK IO MPUOOPETEHHIO KOMIAHUM COMPOBOXKIAJIOCH
KpaiiHe *KeCTKOM O0phOOH 3a KOPHOPATUBHBIM KOHTPOJb C MPUBJICUYEHUEM OIPOMHBIX (PH-
HAHCOBBIX pecypcoB. HecMOTpst Ha aKTUBHOE pa3BUTHE PA3THUYHBIX UHCTPYMEHTOB IOTJIO-
HICHUSI, UCTIOJIb3YyEeMbIX IPUOOpETATENSIMU, B PACTIOPSHKEHUH LEJEBBIX (PUPM MEepBOHAYATb-
HO OKa3aJICsl CPAaBHUTEIBHO HEOONBIION HAa0Op 3a4acTy0 HEAOCTATOUHO 3(H(PEKTUBHBIX Me-
TOAOB 3amuThl. OgHAKO, yKe K KOHIYy 80-X IT., CHCTEMbI 3alIUThl, BEICTPAUBAEMBbIE LIETie-
BBIMU (hUpMaMU Ha MyTH PEHIEPOB, CTAM 3HAYUTEIHLHO OOJiee YCIO)KHEHHBIMU U TIPOJY-
MaHHBIMH. KpyrHbIe MHBECTUITMOHHBIE OAHKU U IOPUANYECKUE (PUPMBI OPraHU30BAIIN CIIe-
LUANbHBIE OTJEJbl, COTPYIHUKH KOTOPBHIX BO B3aUMOJCHCTBUU C YNPABIISIIOUIUMHU LETEBBIX
KOMIIaHUH, paboTaliu MCKIIOYUTENbHO HaJ BHEAPEHHUEM M MOCTOSHHBIM COBEpIICHCTBOBA-
HUEM 3alllUTHBIX MEPONPUATUN OT BpaxaeOHbIX nmornomenuid. K nagamy 90-x rr. B 85 %
KPYIHEUIINX aMEpUKAHCKUX KOPHOpalusiXx MMEIUCh B HAJMYUM TINATENBHO MpopaboTaH-
HbIE CHCTEMBI 3allHTHI.

Bce 3amuTHbIe Mephl, IpeANPUHUMAEMbIE KOMIIAHUSIMU C 1I€JIbI0 HE JAOMYCTUTh Bpa-
X1eOHOTO 3axBaTa KOHTPOJISI, MOKHO C M3BECTHOM JI0JIEH YCIIOBHOCTH TIOJICTUThH HA JIBE Ka-
TErOpUU:

v’ npeaBapuTEIbHbIE 3AIUTHBIE MEPOIIPHSTHSL

v’ IOCIIEYIONIHE 3AIMUTHBIE MEPOIIPHUSTHUSL.

[IpenBapuTenbHbIe 3alllMTHBIC MepompusaTus (preventative antitakeover measures)

UCTIOJIB3YIOTCS, KaK MPaBUJIO, 10 BOZHUKHOBEHHSI HEMIOCPEICTBEHHOW YIpO3bl U Hayalla aK-
TUBHOW OOpPBOBI 32 KOHTPOJIb. Takue Mephl MONYUYMIIH Ha3BAaHUE «AKYJIbHX PENEITICHTOB)
(shark repellents) uMeHHO MOTOMY, YTO WUTPAOT POJIb CBOCOOPA3HOTO «OTIYTHBAIOIIETOY

CPEACTBA JIA MOTECHUUAIBHBIX PEUIEPOB.
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B cnyuae, ecniu cuctema mpenBapUTENBHON 3alIUTHI HE cpaboTania JODKHBIM 00pa-
30M U KOMIIAaHMSI BCE-TaKU OKa3ajlaChb OOBEKTOM BPaKIEOHBIX MOCITaTeIbCTB, B JEUCTBHE

MOXET OBITh BBEJICH KOMIUICKC IOCIICIYIOIMMX 3allMTHBIX Meponpusatui (active antitake-

over measures), UCIIOJIb3yeMbIX HEIIOCPEACTBEHHO B Iporiecce OOpHObI.

HpeuBapnTenLHue SAlIUTHBIC MEPONPUATHUS

[lepBBIM 11aroM BO BHEAPEHUU KOMILIEKCA MPEBAPUTENbHBIX 3aIUTHBIX MEPOIPUSI-
TUH SBJSIETCA aHAJN3 CTPYKTYPHI aKIIMOHEPOB LeIeBOi KomnaHuu. OnpeneseHHble TPYIIIbI
aKIIMOHEPOB, HAIPUMEP PAOOTHUKU CaMO KOMIAaHHUH, KaK MPaBHUJIO, HETATUBHO OTHOCATCS
K TMPEATIOKEHUSIM 0 MPUOOPETEHNH, MTOCKOIBKY YCIICUIHBIE MOTJIOMICHUS B IMOAABISIONIEM
OOJBITMHCTBE CIIy4aeB COMPOBOKIAIOTCS 3HAYMTEIBHBIM COKpalleHHEeM IepcoHana. Me-
HEDKMEHTY BEPOSITHO HE MPHUICTCS MPUKIAABIBATh 3HAYUTEIBHBIX YCHINH, YTOOBI yOCIUTh
pabOTHUKOB T'OJIOCOBATH MPOTHUB JIOOBIX BpaXIE€OHBIX MpeasokeHui o mokymke. Kpome
TOT0, B OTHOIICHHSIX C MEPCOHAJIOM B PACIOPSHKEHUM YNPABISIONIMX BCErAa €CTh 3HAYM-
TeJIbHBIA aIMUHUCTPATUBHBIA pecypc. MHCTUTYIMOHANBHBIE HHBECTOPHI, C APYTrOd CTOPO-
HBI, CTpEMSILIMECS K MAaKCUMM3AIUU JJOXOJ0B YIPaBISIEMbIX MU MHBECTUIIMOHHBIX MOPT-
¢eneit, MOTYT TOpa3no ObICTpee COTTACUTHCS HA YCIOBHS MIPHOOpETATENs B ClIydae, €Clid OH
MPEIOKHAT JOCTATOYHYIO IPEMUIO K TeKYIeH PHIHOYHOH IIeHe aKIUH 11eIeBO (PUPMBI.

[Tomumo aHanm3a CTPYKTYphl aKIIMOHEPOB, IEJeBas KOMIAHUA JOJKHA OCYIIECTB-
JSITh MOCTOSTHHBIA MOHUTOPHHT CIEIOK C €€ aKIMsIMH Ha pPhIHKE HEHHBIX Oymar. Peskwuii
POCT 00BEMOB MOKET CBHIETEIHCTBOBATh O HAIWYHH MPUOOPETATEINSA, aKKYMYIHUPYIOLIETO
aKUMU A0 OPUIIMAIBHOTO PAcKpbITUs UHGOpMaUU. B KpynmHBIX KOMIAHUSAX (YHKIIUU MO-
HUTOPUHTA MOTYT OBITh 3aKpEIUICHbl 32 MHBECTUIIMOHHBIMU OT/EJaMH, 3aHUMAIOIIUMUCS
omnepanusiMu Ha GOHIOBOM pBhIHKE, OO ISl THX IeJel MOXKET ObITh TpuBJiedeHa addu-
nupoBaHHas (puHaHcOBasg kommanus. B menkux ¢gupmax BBHIY HE3HAYUTEIBHOCTH JIHOO

BOOOIIE OTCYTCTBUSI 000pOTa €€ IIEHHBIX OyMar Ha ()OHIOBOM pPhIHKE (4TO OCOOCHHO XapaK-

! Parker M. “Companies Not Ringed With Defensive Armor”,Pensions and Investments,1990,N20,p.21
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TEPHO B POCCHMCKHUX YCIIOBHUSX) (DYHKIIMS MOHHUTOPHHTA MOXET OBITh BO3JIOKEHA Ha (u-
HAHCOBOTO aHAJIUTHUKA.

[Tocne Hana)xUBaHWS CHCTEMBI TIOCTOSSHHOTO MOHUTOPHHTA ABUKCHUS aKITMOHEPHOTO
Kanurajga KOMIAHUS MOXKET IMEPEUTH K HETTOCPEICTBEHHOMY BHEAPEHUIO MPEIBAPUTEIIBHBIX
3alIUTHBIX MEpOnpuUATHH. B kauecTBe HambOoiee pacnpoCTPaHEHHBIX MPEIBAPUTEIHHBIX
Mep MOKHO BBIJICITUTH:

1. T.H. «oTpaBieHHBIC MW (poison pills);

2. u3MeHeHus yctaBa pupmsl (corporate charter amendments);

3. T.H. «30J10ThIe mMapantoTel» (golden parachutes).

«Ompaeﬂeuuble nujiroiu)

B camom 00miem cMEbICiie, «OTpaBICHHBIE MIUTIOJIN» MPEJCTABISIOT CO00H ICHHBIE
OyMmaru, BbIITyCKaeMbI€ [EJIEBOI KOMITAaHUEH M HaJeNsIoUIe aKIMOHEPOB 0COOBIMU MpaBa-
MU B Cllydae HACTYIUICHHsI ONPEAENIEHHOTO T.H. «IIyCKOBOTO» coObITHS (triggering event). B
KauyeCTBE TAKOTO COOBITHSI MOXET BBICTYNATh:

v npuobperenne 20 u 6ojiee MPOIEHTOB aKIUi GUPMbBI KAaKHM-JIHOO0 FOPUINIECCKUM

Wi (PU3UIECKUM JIUIIOM;

v’ TeHJIEpHOE NpeIIoKeHHe Ha TIOKYNKY 30 1 60Jiee IPOLEHTOB aKIIHIA.

[IpenocraBnsieMble «OTpPaBACHHBIMU MUIIOISMUY MIPaBa MOTYT CYIIECTBEHHO Bapbu-
pOBaThCA B 3aBUCUMOCTH OT CTPATETHU 3alllMThHI, OJIHAKO MX IJIaBHAs LI€JIb BCErla OJHa:
CYIIECTBEHHO 3aTPYIHUTH WIIA BOOOIIE CAENATh MPAKTHUYECKH HEBO3MOKHBIM BPAKICOHBIN
3axBaT KOHTPOJIS.

B GonbmmHCTBE CllydaeB «OTpaBiICHHbIE MUIOINY» BBIMTYCKAIOTCS MO PEIICHUIO CO-
BeTa JUPEKTOPOB M MOTYT ObITh OTO3BAHBI 32 CUMBOJMYECKYIO LIEHY B JIOOOW MOMEHT 0
HACTYIUICHUSI «IIYyCKOBOT0» COOBbITHS. Takoil MOpsAOK BBIMYCKAa «OTPABICHHBIX MUIIOIbY
o0ecreynBaeT COBETY MUPEKTOPOB BO3MOXKHOCTH JIII MaHEBpa B Clydae, Hampumep, Io-

CTYIUICHUS APYKCCTBCHHOT'O IPCJIOKCHUSA O HpI/IO6pCTCHI/II/I.
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«OTpaBiieHHBIE MUIIOJIN», KAK METOJ 3alIUThl OT BPaxAeOHOTO MOTJIOIIECHHUS, BIEP-
BbIE OBUIN YCIENTIHO MCTOIb30BaHbl B 1982 rony B 60phde Mexay aMepuKaHCKUMHU KOMIIa-
nusimu El Paso Electric u General American Oil. Ha HmkenpuBeaeHHON auarpamme mpe-
CTaBJIeHA TUHAMMKA MCIIOIb30BaHUS «0TpaBlieHHbIX MuiItoib» B CIIA 3a nepuop ¢ 1983 o

1997 rop.

Juarpamma Ne 4. JlnnaMuKa NPUMeHEHHUsI «OTPaBJdeHHBbIX MUIK0Jb» B CIIA.
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VcrouyHuk: P.A.Gaughan, «Mergers, Acqusitions, and Corporate Restructurings»,
John Wiley & Sons, NY, 1999, p.182

Kak BUIHO U3 AMarpaMMsl, MUK MCIIOJIb30BAHUS OTPABICHHBIX MMUJIIOIb COBIIAN C IH-
KOM 4ETBEPTON BOJIHBI CIIMSHUMN, OTIMYUTEIBHON YepTOl KOTOPOH sIBUIaCh aKTUBHASI U UC-
KITIOYUTEIHHO XKecTKast 60pb0a 3a KopropatuBHbIi KOHTpoib. K cepenune 90-x rT., ¢ Hava-
JIOM ISATOM BOJHBI CIMSIHUM, HHTEPEC K «OTPABIEHHBIM MUIIOJISIM» CHOBA BO3pocC U K 1997
rofy BHEIPEHHE «OTPABIEHHBIX MUIIIONBY» CTANO OOIIEPAacIPOCTPAHEHHOW MPAKTUKOHN 3a-
IIMTHI OT BPaXA€OHBIX MMOTIIOLICHHA.

Pa3BuTue 1 MOCTOSIHHOE COBEPILIEHCTBOBAHUE METOJIOB 3aLUThI IPUBEIH K MOSIBIIE-
HUIO Pa3IMYHBIX (OPM «OTPABICHHBIX MUJIIONIb», B KAUECTBE KOTOPHIX, KaK MPABUIIO, BbI-
CTYHAOT:

1. BBINYCKM IPUBUJIEITMPOBAHHBIX aKIUH;

2. BBIIYCKH IIPaB;

3. BBIMTYCKHU OOJHUTANNN C TyT-OMIIHOHOM.
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Buinyck npusunecuposannvix axyuii

Brinmyck npuBUiIErHpOBaHHBIX aKIUM C OMPEACIICHHBIMU XapaKTEPUCTUKAMU SIBUJICS,
M0 CYIIECTBY, MEPBON «OTPABICHHOW IMIIIIONEH» B HCTOPUHM BPaXJACOHBIX TOTJIOMICHHI.
LleneBas kommaHwus, mpuberaroias K Takoi 3alure, pacripeaeseT Cpeld CBOMX aKIHOHe-
POB TUBUIEHABI B (OpMe KOHBEPTHUPYEMBIX MPUBHIECTUPOBAHHBIX akuuid. [Tomumo dukcu-
POBaHHBIX AMBUACH/IOB, aKIIMOHEPHI B CIy4yae HACTYIUICHUS «IIYCKOBOTO» COOBITHS IMOJY-
4aloT ONpeJIeJICHHbIE MpaBa. B yacTHOCTH, yClIOBUS BBIITYCKa MOTYT MPEAyCMaTpUBaTh IS
BCEX BJIa/ICNIbIIEB MPUBUIETUPOBAHHBIX aKIMH, 32 UCKIIOUEHHEM BpaKJ1eOHOTO mproOpeTa-
TeJNs, MPaBo TPeOOBATh OT aKIIMOHEPHOTO OOIMIECTBA BBIKYIIA MMPUHAICKAIINX UM aKIUH 32
HaJMYHBIE JEHEXKHbIE CPEJCTBA IO MAKCUMAIIbHOM II€HE, 3aIUIa4eHHOM peiiiepoM 3a aKIuu
bupMBI B TeUCHHE TIOCTEAHETO Toja. Kpome Toro, ecim mpruoOpeTaTeNio yaaeTcs IpoBeCTH
CIMSIHHUE, TO TMPUBWICTUPOBAHHBIE AKIIMH MOTYT OBITh KOHBEPTUPOBAHBI B OOBIKHOBEHHBIC
aKUMU MpUOOpeTaTesnsi ¢ PhIHOYHONW CTOMMOCTBIO, OIpEAesieMON Kak U B MEPBOM Cilydae.
Het HyX bl TOBOPUTH O TOM, UTO B CIy4ae peajln3alMy TaKUX MpPaB KOHTPOJIbHBIN IAKET,
aKKyMYJIMPOBAHHBIN peiliepoM, MOXKET ObITh HEMEJIEHHO Pa3MbIT, CBOJISl HA HET BCE MPHU-
JI0’)KEHHBIE UM YCUJIIUS.

OpnHako, MCMOJb30BaHUE MPUBWIETUPOBAHHBIX AKIMH B KAue€CTBE «OTPABIICHHBIX
MIJTIONBY HECET M CepPhe3HbIe HEeyA0OCTBa sl mpuobperaTens. B mepByo odepenb, IMH-
TEHT MMEET MPaBO OT3bIBA TAKUX aKIUU JIMIIb MO HUCTEYCHUH TOCTATOUHO JJIUTEIHHOTO
MPOMEXYTKa BpEMEHH, KaK npaBuiio, He MeHee 10 — 15 net. Bo-BTOpbIX, BBITYCK ITPUBUIIE-
TUPOBAHHBIX aKIUWA HEMEHJICHHO OTPaXaeTcsi CaMbIM HETAaTHUBHBIM 00pa3oM Ha CTPYKTYpe
OanaHca mpeanpusITHs ¢ TOYKHM 3peHHs] (puHaHCOBOro aHann3a. OUHAHCOBBIE AHATUTUKH,
oTpeeNissi CTeneHb (MHAHCOBOW 3aBUCMMOCTH KOMIAHUU, KaK MPaBUIIO, TPUOABIIAIOT TIPH-
BUJICTUPOBAHHbBIC AKIIMHU K OJTOCPOUYHOMY AOATY (MOCKOJIBKY B O0OMX Clydasx Mojpasy-
MEBaIOTCs 0053aTEIbHOCTh (PUKCUPOBAHHBIX IUIATEXKEH), YTO BEIET K MOBBIIICHUIO JEI0BO-
ro pucka (PUPMBI, B CBOIO OYEPE/Ib BHI3BIBAIOIIEE YBEIUUCHUE TPEMHH 33 PUCK, TpeOyemMoit

HWHBCCTOPAMHU U KPCAUTOPAMH.
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OTH HENOCTATKH O00YCIIOBUIIM HEBBICOKYIO MPHUBJIEKATEILHOCTD BBIITYCKA MMPUBHIICTH-
POBAaHHBIX aKIUi KaK MEpPHI 3alIUTHl OT BPaXXA€OHOTO MOTJIOUICHHUS W BBI3BAJIH MOBBIIICH-
HBI UHTEPEC K pa3paboTKe HOBBIX, Oosee 3 PeKTHBHBIX cpeAcTB OOPHOBI C BpaKaeOHBIMU

pHoOpeTaTEIIMU.

Buinyck npas

Pa3BuTHe u coBepIIEHCTBOBAHHWE MPUEMOB 3aIIUTHI OT BPaxACOHBIX MOTJIOUICHUS
MPUBENO K IMOSIBJCHUID HOBOI'O THUMA «OTPABIECHHBIX MHIIIOJIb», B KAU€CTBE KOTOPOTO BbI-
CTYINHUJ BbINYCK npaB. IIpaBa nmpenctaBisioT co00M pa3HOBUIHOCTh KOJUI-ONI[MOHA, IMUTH-
PYEMOTro aKIMOHEPHBIM OOILIECTBOM M HAJENAIONIUM aKIIMOHEPOB MPABOM Ha TMOKYIKY aK-
Uil Mo (UKCUPOBAHHOW IICHE B TEUCHHE OIPEAEICHHOTO MPOMEXYyTKa BpeMeHUu. OCHOB-
HBIM Ha3HAYCHHEM BBIITyCKa MpaB SBISETCS OOECIeueHUe MPEUMYIIECTBEHHOTO MpaBa aK-
IMOHEPOB KYMUTh aKIUU JOMOJHUTEIbHOU dMuccuu. [lpu 3Tom obecrnieunBaercst Kak MmpH-
TOK JOTOJHUTEJIBHOIO KamuTajda, TAK U COXPAHEHHE TEKYIIEH CTPYKTYphl aKIIHOHEPHOTO
KanuTala U UCKIOUYEHUE BO3MOXHOCTH €TI0 pa3BOJHEHHUS.

Brinyck npaB, Kak HHCTPYMEHT 3alllUThl OT BpaxJAeOHOTO MOTIONICHHS, MTOoApa3yMe-
BAET HECKOJIBKO MHBIE 1enu. [IpaBa Ha MOKYIIKY aKIUKA pacIpenesoTcs CpeInu aKMOHEPOB
B Ka4eCTBE IMBUICHIA. B COOTBETCTBUHU C YCIIOBHUSAMU BBIIYCKA, BIaACIIbIIbI IIPAB MIOJIyYa-
10T BO3MOXXHOCTh B TEUEHHUE OINPENEIECHHOr0 NEPUOJa BPEMEHHU, KaK MpaBuio He meHee 10
JeT, MpUOOPECTH aKIMK OOIIEeCTBa MO 3apaHee OrOBOPEHHOMU ILieHe. B ycioBusX BbIIycKa,
OJIHAKO, IIPENYCMATPUBAETCS, YTO IIPABO HA MOKYINKY aKLUH HAYUHAET JEHCTBOBATH TOJIBKO
MpPU YCJIOBUM HACTYIUICHHS «IIYCKOBOTO» COOBITHS, HAallpUMEpP MOCTYIUIEHUS TEHIEPHOIO
npenngoxkeHus o Bbikyre 30 u Oosiee MPOIEHTOB akuuid. IMEHHO B MOMEHT HACTYILICHUS
TaKoro coOBITHS cepTU(UKATHI MPAB pacchUIalOTCs akimoHepaM. Kak u B ciiydyae ¢ mpuBH-
JIETUPOBAHHBIMM AKIUSMU SMUTEHT B YCIOBUAX BBIITYCKA OrOBapUBAET BO3MOXKHOCThH OT3bI-
Ba MpaB B TEYCHHE BCETO CPOKA MX OOpaIIeHus 3a CUMBOJIMYECKYIO IIEHY /I0 Te€X MOp MOKa

HC HACTYIIUJIO «ITYCKOBOC» coOnITHE.
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B 3apyOexHBIX SKOHOMHUYECKMX HCTOYHHUKAX MPHHATO BBLIETSATH JIBE OCHOBHBIC
(hOpMBI BBIITYCKA MTPaB, BHICTYMAIONIUX «OTPABICHHBIMH MTHATIOISIMI

v' BBINYCK T.H. «BHenmHuXx» (flip-over) npas;

v’ BBINYCK T.H. «BHyTpeHHNx» (flip-in) mpas.

Buewnue npasa npennonararor, YTo akLIMOHEp LEJIEBOM KOMIIAHUU, 110 HACTYIUICHUU
«IYCKOBOT'O» COOBITHS TMOJIy4aeT MpaBO Ha MOKYIKY aklIMi MpuoOpeTaromie GupMbl 1o
IIEHEe, COCTaBIIAIOIICH, Kak TpaBuio, He 6omee 50 % Tekymied periHOUHOM cTouMocTH. Ilo-
JOOHBIE YCIIOBUS CIIOCOOHBI CEPHE3HO OCIONKHUTH YCTaHOBIEHHE 3 (HEKTUBHOTO KOHTPOJIS
HaJ| TIOTJIONMIEHHOW (PUPMOH B CHITy pealbHOW BO3MOKHOCTH Pa3BOJHEHUS MMAKeTa, aKKyMYy-
JIMPOBAHHOTO PEUAECPOM, B PE3YJIbTATE PECATN3ALNH aKIIMOHEPAMU CBOUX IIPAB.

OpHako y mMogoOHON «OTPaBIEHHOW MIIIIONWY) CYIIECTBYET W CEPhE3HBIM HEIOCTa-
TOK, KOTOPBIH [MO3BOJISIET MPUOOPETATENSIM IIPU ONPEAEIIEHHON TAKTUKE NEHCTBUI N30exkKaTh
Pa3BOJHEHUS KOHTPOJIBHOTO MakKeTa. J[e10 B TOM, 4TO BOCIOIB30BATHCSA MPABOM HA IOKYII-
Ky aKiuii npuobperaroiieil pupMbl, akKLIMOHEPHI MOTYT TOJIBKO B CIy4yae aKKyMYJIUPOBAHUS
peitnepom Beex 100 % axiuii nenaeBoil KOMINaHUU U (PAKTUYECKUM CIUSHUEM aKTHUBOB (IIPH
3TOM MpuodpeTeHHas prupMa Kak IPUINYECKOE JIUIIO NePEeCcTaeT CyuecTBoBaTh). C yueTom
TOT0, YTO OOJIBIIMHCTBO MpUOOpeTaTesiel CTPEMSTCS YCTaHOBUTH MOJHBIM KOHTPOJIb Hal
MOTJIOIEHHBIM OM3HECOM, BHEUIHUE IpaBa OOECIEUMBAIOT 3AIIUTY OT 3HAYUTENIBHOIO KO-
JUYECTBA BpakJ€OHBIX MOTJIOMICHUH, HO JlaJeKo He oT Bcex. Ecnu pelinep orpaHuuuBaeTcs
JIMIIb CKYTIKOM KOHTPOJIBHOTO MAaKeTa, aKIMOHEPHI LIEJIEBOW KOMITAHUH JIMIIAXOTCS BO3MOXK-
HOCTH TpUOOpECTH aKUWU peiaepa, MOCKOIbKY 00€ (UPMBI MPOJOIHKAIOT CYIIECTBOBATH
KaK OT/eNbHbIC I0puandecKue nia. B 1o xe Bpems 51 % akuuii yxe 1mo3BojsieT npuodpe-
TaTeNI0 MPOBOJIUTH BCE HEOOXOAMMBIE PEIICHUsI Yepe3 COOpaHHs aKIIMOHEPOB U, B YaCTHO-
CTH, MOMNBITaTbCA OTO3BaTh oOpallalIIuecs rnpasa, JJM00 BBIKYIUTh UX C HEOONIBIION Tpe-
MHEN.

VYkazaHHbIe HETOCTATKU OOYCIOBUIIN JaNbHEHUIIYI0 aKTUBHYIO pabOTy 1O COBEPIICH-
CTBOBAHMIO METOJOB 3aLIUThl ¥ IIPUBEIN K IOABJICHUIO U AKTUBHOMY BHEAPEHHIO HOBOTO
THIA «OTPABJICHHBIX MHIIIOJIBY - 6HYMPEHHe20 BBITYCKA MpaB. YCIOBHS TaKOrO BBITYCKa

Mpe1ycMaTPUBAIOT, YTO B CIIy4ae HACTYIUIEHUS «ITYCKOBOT0» COOBITHS aKIIMOHEP MOJIYy4arOT
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MPaBo MPUOOPECTH CO 3HAUUTEIHLHON CKUIKON aKIMK caMOU 1eneBoi (Gupmbl. JlaHHBIM THIT
«OTpPABJICHHOH MILTIOJIN» 00ECIIEYNBAET Pa3BOJHECHNE aKIIHOHEPHOTO KaruTaia 00bhEeKTa T0-
TJIONICHUST BHE 3aBUCUMOCTH OT TOTO, OCYIIECTBISIET JIM TpHOOpeTareih (PakTUIecKoe
CIIMSIHUE aKTUBOB, JIMOO TOJIBKO MPUOOPETAET KOHTPOJIb.

B nensx nanbonee 3¢GHeKTUBHONM 3alUTHI 1IeIeBble KOMIIAHUU MPUOETa0T K COBME-
HICHUIO XapaKTEPUCTUK KAK «BHEIIHETO», TaK U «BHYTPEHHETO» BBIIIYCKA IIPaB B paMKax
€IMHOTO0 KOMOMHHPOBAHHOTO BhIMycKa. [1o TaHHBIM Hccea0BaHMs, TPOBEICHHOTO aMEpH-
KaHckuMHU 3KoHoMucTaMu [1.X.Manarectoit u P.A.Yoknunurom B 1988 roay, okono moso-
BHHBI BCEX BBIMYCKOB MPAaB, BHICTYMAIOIINX B KAYECTBE «OTPABJICHHBIX MUIIIOJIbY SBISUIUCH

1
KOMOWHUPOBAaHHBIMHU.

Buinyck obaueayuii ¢ nym-onyuornom

OpHMM M3 MOCIETHUX HOBOBBEJCHUH B TakTHKE OOpbOBI 32 KOPIIOPATUBHBIA KOH-
TPOJIb CTAJIO IPUMEHEHHE BBIITYCKa OOJUraluii B Ka4yecTBe «OTpaBICHHON nmumonn». B yc-
JIOBUSX TaKOr'O BBIIIyCKa MPEIycMaTpUBAETCs MPaBO BIafebla o0IUranuil B cirydae Bpax-
Ae0HOro TOIVIOIIEHUSI MOTPeOOBaTh OT CIMBLICHCS KOMIAHWU BBIKYHIUTH OOJIMIalUH IO
HOMHUHAJy B TEYEHHUE ONPEIEICHHOTO TPOMEKYTKA BPEMEHH.

OMUTEHT, npuberast K UCIOJIb30BaHUIO TAHHON «OTPaBJIEHHOMN MUIIIOJIN» PACCUUTHI-
BAeT Ha TO, YTO B CIy4yae MOTJIOMIECHUS MPEIbSIBICHUE OOIUTAINIA K BBIKYITY MOXKET CO3/aTh
IUIs IpHOOpeTaTeNsi cepbe3Hble MPOOIeMbl, CBI3aHHBIE C HEAOCTATKOM HEOOXOIUMBIX (u-
HAHCOBBIX pecypcoB. Jpyrumu cioBamu, HaMU4YUe B 0OpamieHNH BBITyCKa OOIHUTAIH C TMO0-
JOOHBIMU XapaKTEPUCTUKAMHU 3HAUYNUTENBHO MOBBIIIAET U3AEPAKKHU MOTJIOLEHHS U, COOTBET-
CTBEHHO, CHM)KAET IIAHCHI LIE€JI€BOM KOMITAHUN OKa3aThCsl 0ObEKTOM BHUMAHUS PEHIEPOB.

«OTpaBiieHHbIE MUITIOIW», KaK YK€ OTMEUYanoch, MOTYT ObITh CPABHUTEIBHO OBICTPO
OTMEHEHBI COBETOM JAMPEKTOPOB IieneBo (pupMel. [IprobdperaTenn MOryT MONbITaTHCS BOC-

MMOJIb30BATHCA 3TUM MYTEM OCYHICCTBJICHUA TCHACPHOTO MPCIIOKCHUS, (I)aKTI/I‘-ICCKI/II\/’I BbI-

! Malatesta P.H., Walkling R.A. “Poison Pill Securities: Stockholder Wealth, Profitability, and Own-

ership Structure”,Journal of Financial Economics,1988,820,p.370
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Kyl aKIUid B KOTOPOM MPOU3BOJUTCS JIUIIb IOCIE OT3bIBA «OTPABICHHOW MIIIIOIW». UeMm
BBIIIIE MpeIaraeMasi IpeMusi, TeM OOJIbIIIEE JTaBIICHUE OKAXYT aKIMOHEPHI IIEIeBON KOMIIa-
HUUW Ha CBOU COBET IUPEKTOPOB, KOTOPOE MOXKET MPUBECTHA B TOM YHCIIE U K ITOJIHOH CMEHE
€ro cocTaBa. B memnsx 3amuThl OT MOJOOHOTO Pa3BUTHS COOBITUN MEHEIKMEHT MOXKET TIPH-
OCTHYTh K HCIIOJb30BAaHUIO B BBIMMYCKE MpaB T.H. «OroBOpkKH MepTBOM pykwm» (dead hand
provision). Takas oroopka mnpeaycMaTpUBaeT, YTO OTO3BaTh «OTPABJICHHYIO MHUJIIOIIO»
MOKET TOJIbKO TOT COCTaB COBETa IMPEKTOPOB, KOTOPHIM CyIIECTBOBAJ A0 Havyayia OOpbObI

3d KOHTPOIJIb.

B03M0XXHOCTH MCIIOJIL30BAHUS «OTPABJICHHBIX ITHJIKOJIb)» B DOCCHﬁCKHX YCIIOBHAX

AHanu3 pocCUICKOro 3aKOHOAATENbCTBA MO3BOJSET FTOBOPUTH O HAJIMYHMM CYIIECT-
BEHHBIX OTPaHUYCHHH, 00YCIaBIMBAIOMINX HEAPPEKTUBHOCTD HUCIOIB30BAHUS «OTPABIICH-
HBIX IMWJIIOJIbY» B POCCUNCKUX YCIOBUSIX.

Bo3MoHOCTB BBIyCKa IpaB, XOTA MPSMO U HE MPEAYCMOTPEHA B 3aKOHOJATEIbCT-
BE, TEM HE MEHEee U He 3anpelieHa. B yactHoctH, B ¢1.143 'K PO npaBa Ha NOKYIKYy akIui
MPsIMO HE YIOMSIHYTBI CPeM BUIOB IIEHHBIX OyMar, OIHaKO MOTYT BXOJUTh B COCTaB «JIpy-
I'MX JOKYMEHTOB, KOTOPBIE 3aKOHAMH O IIEHHBIX OymMarax WM B yCTaHOBIIEHHOM HMH IIO-
PSA/IKE OTHECEHBI K UHCITy LEHHBIX Gymary.' 3akoH «O phIHKE IEHHBIX GyMar» mpeaycMaT-
pPUBAET HAIMYME ONPEEIEHHBIX XapaKTEPUCTHUK, [TO3BOJISIOUIMX OTHECTU TOT WIM UHOMU J10-
KYMEHT K 3MHCCHOHHOH LieHHOW Oymare. CorjacHo CT.2 JaHHOrO 3aKOHa 3MHUCCHOHHOU
[EHHON OyMaroi siBisieTcs Jito0asi 1eHHas Oymara 3aKperuisionias COBOKYIMHOCTh UMYIIe-
CTBEHHBIX U HEMMYILIECTBEHHBIX MPaB, pa3MellaeMas BbIITyCKaMU U UMEIoIIasi paBHbIA 00b-
€M U CPOKHU OCYIIECTBJIEHUS MPaB BHYTPU OJHOTO Bbiycka. [lopsaok amMuccuu mnpas Ha 1o-
KYIKY aKIMil MO3BOJISIET TOBOPUTH O TOM, YTO TpaBa 00Jalal0T BCEMU HEOOXOAMMBIMU
MpU3HAKAMU, YTOOBI OBITh OTHECEHHBIM K 3MHCCHUOHHBIM LIEHHBIM OyMaraM B POCCHICKOM

3aKOHOAAaTCIbCTBC.

' Cr.143 TK PO
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B 3apy0exHoil npakTuke pa3MelleHue MpaB, KaK y>Ke 0TMEYalloCh, OCYIIECTBIISAECTCS
B TIOJIABJISIONIEM OOJIBITUHCTBE CIy4aeB IO PEHICHUIO COBETA JUPEKTOPOB AKIIMOHEPHOTO
obmiectBa. Takol e MOPSIIOK ONPENETeH U POCCUUCKUM 3aKOHOM «(O0 aKIMOHEPHBIX 00-
mecTBaxy», 1.3 ¢r.33 KOTOpOro MpeaycMaTpuBaeT, 4YTO pa3MeieHUue 00MECTBOM OOIUTAIIHIA
W MHBIX IIEHHBIX OyMar (B YMCIIO KOTOPBIX MOTYT BXOJWUTh W TpaBa) OCYIIECTBISETCS IO
PEIIEHUIO0 COBETA TUPEKTOPOB, €CIIM YCTaBOM OOIIECTBA HE MPEYCMOTPEHO HHOE.

Takum 00pa3oM, HUYTO HE MEIIAET B POCCHHCKHUX YCJIOBHSIX MPOBOAUTH IMHUCCHIO
MpaB Ha MOKYIKY aKIUi, OJTHAKO OT/EJbHBIC MOJ0KEeHUS 3akoHa «O0 aKIMOHEPHBIX 00IIIe-
CTBax» CEPhE3HO OIPAHMYMBAIOT BO3MOXHOCTH HCIIOJIb30BAHUS BBIITYCKa MPaB B KaueCTBE
«OTPABJICHHOM MHJTFOJIN.

B wactHoCTH, cT.36 ycTaHaBiIMBaeT, YTO OIUIaTa aKIUi OOIIECTBAa OCYIIECTBIACTCS
M0 PHIHOYHOM CTOMMOCTH, HO HE HM)KE HOMUHAJIbHONW CTOMMOCTU. AKIIMOHEPHOE OOIIECTBO
BIIPABE pa3MeIaTh aKIMHU MO LIEHEe HMKE UX PHIHOYHOM CTOMMOCTH B C1y4yae BBIKYMA aKIUi
€ro akIMOHEepaMH, TIPU OCYIIECTBICHUN MPEUMYIIECTBEHHOTO TIpaBa MpUOOpeTEeHUs, OTHA-
KO 1IeHa, yIUlaurBaeMas akiluoHepaMu Ha MOXKeT ObITh HUXkEe 90 % PBIHOYHON CTOMMOCTH
akiui. J[pyruMu ciaoBaMH, B POCCHUUCKHUX YCIOBHUSIX «OTpaBJICHHAs MUJIIOJISH) HE MOXKET
npeaycMaTpuBaTh Kakue-TM00 3HAYUTENIbHBIE CKUIKH TMPU MPHOOPETEHUH aKIIMOHEPAMH
KaK akluil nmpuodperaTesns, Tak U 1eeBoil komnanuu. COOTBETCTBEHHO, TepsSeTCs U OOJIb-
mrast 4acth 3PPeKTa «OTPaBICHHON MU0, TIOCKOJIBKY Y aKIIMOHEPOB IIEJIEBON KOMIIa-
HUU HET peajbHbIX CTHUMYJIOB MPUOOPETATh AKIMH JOMOIHUTEIBHON ASMUCCHUH, TPOBOAS-
HIeicst B ciydae cpabaTbIBaHUS «OTPABICHHON TTUITFOJIH.

Jlanee, «BHyTPEHHUI» BBIITYCK MPAB UMEET CMBICII JIUIIIb, KOT/Ia B YCIOBUSIX BBITYCKa
MPEAYCMOTPEHO, YTO KPYMHBIA aKIUOHEP, MOJ KOTOPBIM IOJpa3yMeBacTCsl BPaXKIeOHBIN
npuobperaresb, HE MOXKET BOCIIOJIB30BAaThCS KaK BCE OCTAJIbHBIC aKIMOHEPHI MPABOM Ha
npuoOpeTeHne akIui 1eJIeBOM KOMIAHWU CO CKHJAKOW. B mMpoTHBHOM ciiydae, JOIMOIHU-
TeJIbHAsi YMUCCHUS HE NMPHUBOJUT K PA3BOJHEHUIO AaKIMOHEPHOrO KalWTajla, MOCKOJbKY, B
clly4yae peajau3aliyi BCEMU aKIIMOHEpaMU CBOMX MPAB Ha MOKYIKY, CTPYKTypa aKIMOHEPHO-
ro KalmMTajla OCTaHeTCS HeM3MEHHOM. Poccuiickoe 3aKOHOAATEIIBLCTBO M, B YACTHOCTHU CT.41

3akoHa «O0 aKIMOHEPHBIX OO0IIECTBAX», MPEIYCMATPUBAET, YTO JIFOOOH AKIMOHEP HUMEET
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BO3MOKHOCTb BOCHOJIb30BaThCA MPABOM MPEUMYIIECTBEHHON MOKYyNKH akuuil. CooTBETCT-
BEHHO, JIOOBIC YCJIOBHS BBIITYCKa, HAIleJICHHbIE Ha MuddepeHnmanmo akImoHepoB B BO-
poce MpUOoOpETEHUsT pa3MeIlaeMbIX aKIUi, MOTYT OBITh JIETKO OCIOPEHBI B CyIe0HOM IT0-
pAIKe.

[TogBoas UTOT, MOXKHO OTMETHUTh, YTO «OTPABJICHHBIE IUIIIOJIN» MOI'YT HCIIOJb30-
BaTbCAd B POCCHUMCKOW MpPaKTHKE, OJHAKO 3aKOHOJATEIbHbIE OTPaHUUYEHHUs OO0YCIIaBIMBAIOT

HeO0JbIIYI0 3(PPEKTUBHOCTh UX MPUMEHEHUS.

H3zmenenusn 6 ycmaee

W3menenus B ycraBe aKIIMOHEPHOTO OOIIECTBA SIBIAIOTCS OAHMM W3 Hambojee pac-
MPOCTPAaHEHHBIX M HAMEHEEe 3aTPaTHBIX CIOCO00B 3alUThl OT moriomienus. Kak nmpasuino,
M3MEHEHHS B ycTaBe TpeOyIOT yTBepKIeHus Ha oOuiemM coOpanun akumonepos. Kak moxa-
3bIBa€T MPAKTHKA, MEHE[UKMEHT PEIKO BCTPEUAETCs C aKTHBHBIM CONPOTHBICHHEM aKI[HO-
HEpPOB, U OOJBIIMHCTBO 3aIUTHBIX TOMPABOK YTBEPXKAIOTCS OTHOCHTEIBHO Jerko. Yac-
TUYHO 3TO MOXKHO OOBSCHHUTH TE€M, YTO YNPABIAIOIIUE, JTOOOUPYS MOMpPAaBKH, AEHCTBYIOT
ropaszo 6oyiee OpraHM30BaHHO, YEM COMPOTHBIISIONINECS aKIIMOHEPHI.

Hanbonee THIMMYHBIME 3alIUTHBIMU ITOTIPABKAMU SIBIISFOTCS:

1. T.H. «pa3neneHHbI» coBeT AUPEKTOpOB (staggered board);

2. OroBOpKa O «CBEpXOONBIIMHCTBEY (Supermajority provision);

3. T.H. «aBoMHas kanuTanm3aus» (dual capitalization).

«Pazoenennwiiiy cogem oupexmopos

Coser AUPCKTOPOB HUI'PACT KIIIOYCBYIO POJIb B ONPCACIICHUU CTPATCTUHU U HOJIIO-
CpO‘IHOfI IIOJIMTUKH PA3BUTHUA ousneca. Kak IIpaBruJIoO, UMCHHO COBCT IHPCKTOPOB, n30u-
paeMHﬁ AKIUOHCpaMHU, HECECT OTBCTCTBCHHOCTD 3a OIIPCACIICHUC ITPUOPUTCTHBIX HAIIPABJIC-

HUN ACATCIBbHOCTU KOMITAHWH, HA3HAYACT U KOHTPOJIUPYCT ACATCIBbHOCTDb MCIIOJIHUTCIIBHO-

B Brickley J.A., Lease R.C., Smith C.W. “Ownership Structure and Voting on Antitakeover Amendments,”

Journal of Financial Economics,N20,1988,p.273
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ro oprasa (IMpEeKTOpa W/WiH MpaBieHus). BBuAy 3TOro mepBbIM maroM mpuoOpeTaTens K
CMEHE PYKOBOJSIIETO COCTaBa LEJIEBOW KOMITAHUH, MOCIE aKKyMYIHPOBAHUS KOHTPOJIBHO-
O TIaKeTa, SBSIETCS YCTAHOBJICHNE KOHTPOJIS HaJl COBETOM JTUPEKTOPOB.

CoBeTr ITUPEKTOpOB M30MpaeTCs Ha €XKETOAHOM cOOpaHuH akinuoHepoB. COOTBETCT-
BEHHO, KPYITHBIM aKIMOHEp UMEET MPaBO BHECTU CBOMX KaHIUAATOB B COBET AUPEKTOPOB, U
MPU HATMYUH TOCTATOYHOT'O KOJIMYECTBA I'OJIOCOB, MOIYYUTH OOJBIIMHCTBO B COBETE.

OroBopka 0 «pa3[ieJIeHHOM» COBETE HalleJieHa Ha CO3/laHue MPEMATCTBUIA Ha MYyTH
peiiiepa UIMEHHO B IIPOIIECCE CMEHBI coBeTa TUpekTopoB. CyTh ee 3aKiovaeTcs B pasjere-
HUM COBETa JUPEKTOPOB HA HECKOJBKO TPYII, MPU 3TOM HA €XKETOJTHOM COOpAaHUH MOXKET
OBITH Iepen30paHo He OoJee OAHOM TPYIIBI TUPEKTOpoB. Hanbonee THIMYHBIM BapuaHTOM
SBIISICTCS IEJICHUE COBETA HA TPU TPYIIIBI C €KETOJHBIM U30paHueM TPeTH AUPEKTOpoB. Ta-
KM 00pa3oM, MpUOOpPETATEeNNI0 MOXKET MOTPEeOOBATHCS CBBIIMIE ABYX JET IS MOTYyYCHHS
MOJTHOTO KOHTPOJISI HAJ MOTJOMEHHBIM OM3HECOM. DTO CYIIECTBEHHO OTPAaHUYHMBAET BO3-
MO>KHOCTH MPUOOpeTaTeNsl BIUATh Ha JESTEIBHOCTD Je-I0pe KOHTPOIUPYEMOI KOMIaHHH.

B poccuiickoii mpakTHKe «pa3/eleHHbI» COBET MPUMEHSITHCS HE MOXKET BBUAY HUM-
MEepaTUBHBIX HOPM, KACAIOIIUXCS MOPSAKA U30paHUs COBETa TUPEKTOPOB U COACPIKAIIUXCS
B CT.66 3akoHa «O0 aKIMOHEPHBIX O0IIecTBax». B yacTHOCTH MyHKTOM | yKa3aHHOW cTa-
THU TPEAYCMOTPEHO, YTO WIEHBI COBETa TUPEKTOPOB 00IIeCTBa N30MPAIOTCA TOJOBBIM 00-
MM cOOpaHHeM aKIIMOHEPOB CPOKOM Ha ouH roja. Kpome Toro, 3akoHOM MpexycMOTPEHO,
YTO TOJTHOMOYHS JIOOOTO 4WIEHA COBETa TUPEKTOPOB JHOO BCEX BMECTE MOTYT OBITH Ipe-
KpAaIICHBI TI0 PEIICHUI0 00IIero coOpaHus aKIMOHEPOB NOCPOYHO. TakuM oOpa3om JTo0bIe
MOJIOKEHUS yCTaBa, MPEeAyCMaTPUBAIONINE KaKHe-TH00 MPEMsATCTBUS Ha MYyTH Nepen3opa-

HHA COBCTA JTUPCKTOPOB ABTOMATHUYCCKU SABJIAIOTCA HC3AKOHHBIMU..

02060pKa 0 «Cc6epxOONLULUHCTNGE»

B YCTaBC aKIMOHCPHOI'O O6H_IeCTBa OTOBOPCHO MHHUMAJIbBHOC KOJINYCCTBO I'OJIOCOB,
HGO6XOI[I/IMBIX AJI pCIICHUA HanOoJIee BaXKHBIX BOIIPOCOB, TAKUX KaK BHCCCHUC U3MEHCHHU

B yCTaB, KpyIliHad MNpoJaka aKTUBOB W, B TOM YHCJIC, IPOBCACHUC CIIMAHWA. OFOBOpKa 0
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«CBEPXOOJBIIMHCTBE)» TMPENYCMAaTPUBAET, YTO Ui OJO0OpeHUs ciusHus Tpedyercs Ooiee
9YeM MPOCTOE OOJBIIUHCTBO TOJIOCOB, T.€. «CBEPXOONBIIMHCTBOY». THIHUYHBIM NPUMEPOM
cBepxOonbmmHCTBA sBIsieTcst 75 — 80 % rojocoB, B OTACIBHBIX CUTYAIUSX pa3Mep HeoO-
xoqumoro maketa gocturaet 90 — 95 %. OroBopka o0 «CBEpXOOIBITHHCTBEY» MOXKET COJEp-
&KaTb ommenumenvHoe yciosue (escape clause), B COOTBETCTBUU C KOTOPBIM IMOJOXKEHUE O
«CBEpXOOJIBIIMHCTBE» HE JIEUCTBYET B clilydyae OJOOpEHUs CIMSIHHUS COBETOM JHUPEKTOPOB
1eneBoi (GUPMBI.

Hau6onee 3¢eKTUBHBIM «CBEPXOOJIBIINHCTBO» MOXKET SBJISATHCS B CUTYallMH, KOTJa
MEHEPKMEHT 11eJIEBOM KOMITAaHUU KOHTPOJIMPYET OJOKUpYyromuii naket akuui (25 %). B To
e BpeMs «CBEPXOOJBIINHCTBO» PEIKO HCIOJIb3YeTCsl KaK €JUHCTBEHHBIM METOJ 3allHTHhI,
HO TIOYTH Bcernaa Kak 3 (EeKTUBHOE TOMOTHEHNE K KOMIJIEKCHOW CHUCTeMe 3ammuThl. Ecim
1T BHECEHUS] NI3MEHEHHI B YCTaB TPeOYeTCsl CBEPXKPYITHBINA MaKeT aKIHi, i MpruodpeTa-
TEJsI CTAHOBUTCS TOPA3/I0 CIOXKHEEe HEUTPAIM30BaTh BCE MPOUNE 3aIIUTHBIE MEPHI IIeNIEBOM
KOMIIaHUU.

AHanu3 poccUiCKON HOPMATUBHOM 0a3bl, U B YaCTHOCTH 3aKoHa «O0 aKIMOHEPHBIX
oOuiecTBax» MO3BOJISIET TOBOPUTH 00 OTCYTCTBUHU JUIsl 1I€JIEBOM KOMITAHUM BO3MOXKHOCTH
npuberaTh K JaHHOMY METOJy 3alUThl, HO BMECTE C TEM B 3aKOHE yX€ MPUCYTCTBYIOT IO-
JIOKEHHsI, 00yCIaBINBAIOIINE HEOOXOIUMOCTh KOHTPOJIMPOBAHUS CBEPXKPYITHOTO TMAKeTa,
JUISL IPUHATHST HanOoJiee BaKHbIX pelieHuid. B wactHoctH, cr.cT. 48, 49 3akoHa «O06 ak-
IIMOHEPHBIX O0IIECTBaX» YCTAHOBIEHO, YTO 75 % TOJIOCOB TpeOyeTCs NJIsl MPUHSATHUS pelie-
HUH I10 CJIEAYIOIIHUM BOIPOCAM:

1. BHECeHHE U3MEHEHHI U JIOTIOJHEHUH B yCTaB 00IIECTBa;

2. peopraHuzalusg W JHKBUJAIUs oOIIecTBa (pelieHue O peopraHu3anuu oOLIecTBa
MO>KET MPUHUMATHCS COOpaHUEM aKIIMOHEPOB TOJBKO MO MPEATIOKEHUI0 COBETa /M-
PEKTOPOB);

3. ompenesneHue MpeAesibHOro pa3Mepa 0ObsIBICHHBIX aKIUH;

4. coBeplIeHHE KPYIHBIX CAETIOK.

Takum 00pa3oM, OroBopka O «CBEPXOOJBIIMHCTBEY (PAKTUUECKH OIpENeiICHa B 3a-

KOHOAATCIIbHOM IIOPSAAKE W HE Tpe6yeT JOITOJIHUTCIBbHBIX U3MCHCHUI B yCTaB O6IJ.[€CTBa.
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Bwmecte ¢ Tem, 3akoHOaTENbHOE (PUKCUPOBAHUE «CBEPXOOIBIIMHCTBAY» 00YCIaBIMBAET JIS
IIEJIEBOM KOMITAHUU OTCYTCTBHE MAaHEBPA, OCKOJIBKY B YCTaBE HE MOXKET OBITH MPEITyCMOT-
pEH MHOM, OoJiee KPYIHBIM, pa3Mep MakeTa, TpeOyeMoro il MPUHATHS BaKHBIX PELICHUH.
Takoe u3meHeHue ObLI0 ObI HE3aKOHHO U JIETKO OCHApUBaJIOCh B CyeOHOM nopsake. Mcexo-
151 U3 3TOT0, B POCCUNCKUX YCIOBHUSIX MEHE/DKMEHTY U JIOSJIBHBIM €My aKI[OHepaM TpeOy-
eTcsl KOHTpOJIUupoBaTh Oosiee 25 % ronocoB i OJOKUPOBAHUS JHOOBIX MOMBITOK CMEHBI

KOHTPOJIA.

Jleotinas kanumanuzayust

JIBoiiHasi KamuTaau3alus NpeayCMaTpUBAaeT HAJIMYKWE B OOpaIleHuu JABYX M Oolee
TUTIOB OOBIKHOBEHHBIX aKIMi KOMIAHUH C Pa3HBIM KOJIMYECTBOM T'OJIOCOB, MPUXOISIIUXCS
Ha onHY akiuio. OCHOBHAs LIeb ABOWHOW KalMTaIN3aIH — IIPEIOCTABUTH OOJIbIIEE KOJIH-
YeCTBO T'OJIOCOB AKIMOHEpPaM JIOSJIBHO OTHOCAIIMMCS K MEHEKMEHTY LIEIeBOH (HUpPMBI.
Hanbonee THUMMYHBIM TNPHUMEPOM JBOMHOM KamWTalW3allMM SBISETCS IONOJIHUTEIbHAS
OMHCCHS aKIUH, 00JaAal0MX OOJIBIINM KOJIMYECTBOM T'OJIOCOB MO CPABHEHHUIO C yXKE pas-
MEIIEHHBIMU aKIUsIMH o0ImiecTBa. Hampumep, Ha KaXIyl0 aKLIUIO JOMOJHUTEIHHOTO BbI-
nycka Moxet npuxoaurces ot 10 1o 100 rosocos.

C nenpio 0Tpa3uTh BO3MOKHBIE OOBHHEHHUS B HAPYIIEHUH TIPaB aKIIHOHEPOB, BCE aK-
IIUU JOMOJHUTEIFHOW IMHUCCUN PACIPEICIIIOTCS MEXIY CYIIECTBYIONIMMH aKIMOHEPAMH
MPONOPIIMOHAIBHO, OJTHAKO aKIIMOHEpaM BIIOCIEICTBUH MPEIOCTABISAETCS MPABO OOMEHSTh
aKIUH ¢ OONBIIUM KOJIMYECTBOM T'OJIOCOB HA aKIMHU ¢ OOBIYHBIM MpaBoM ronoca (1 akmms —
1 ronoc). BoABIIMHCTBO aKIMOHEPOB OCYLIECTBISIET TAKOW OOMEH, MOCKOJIbKY aKLIUH J0-
MOJHUTENIFHOTO BBIITYCKa XapaKTEepPHU3YIOTCS, KaK MpPaBWJIO, MEHBIIEH JHUKBUIHOCTHIO U
MEHBIIMM Pa3MEepOM BBHIIJIAYMBACMBIX IMBHICHOB. YPAaBISIONINE, KOTOPHIE MOTYT SB-
JSTHCS OHOBPEMEHHO U aKIIMOHEpPaMH, HA00OPOT OTKa3bIBAIOTCS OT OOMEHa B MOJIB3Y 00-
peTeHus OOJIBIIEro KOJIMYECTBA rOJI0COB. B nTore ABoWHAs KamuTaln3anus MPUBOIUT K Tie-
pepacnpeieieHUIO TOJIOCOB BHYTPH COXPAHSIOUICHCS BHEITHE HEM3MEHHON CTPYKTYPHI aK-

IIIOHEPOB.
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B 1988 romy amepukanckas Komuccus mo neHHbIM OymaraMm u Oupskam 3arpeTuiia
IIPOBEJIEHNE MOJOOHBIX BBINTYCKOB aKIMi, BEAYIIUX K COKPALLIEHUIO KOJIMYECTBA I'OJOCOB
CYIIECTBYIONINX aKUOHepoB. OHAKO, COOTBETCTBYIONMI HOpMaTHBHBINA akT (Rule 19¢c-4)
HE UMeIl 00paTHOM CHIIBI, TOATOMY aMepuKaHCKue Komnanuu ¢ 1988 roga He MMEIOT npaBa
OCYILECTBIISITh JBOMHYIO KalMTaIM3alMI0, OJHAKO YK€ OOpallaroliuecs: akliui TaKUX BbI-
IIyCKOB OCTAIOTCS B CUJIE.

Poccuiickuii 3akoH «O0 akIIMOHEPHBIX OOLIECTBAaX» MPEelyCMAaTPUBACT, YTO KaxKIas
OOBIKHOBEHHAS KIS OOIIECTBA MPEIOCTABISET AKIMOHEPY OJMHAKOBBIA 0OBEM mpas.'
JIpyrumu cI0BaMH, aKIIMOHEPHOE OOIIECTBO HE MOXKET OCYIIECTBIIATH BBITYCKH OOBIKHO-
BEHHBIX aKIUH C pa3HbIM 00bEMOM MPEJOCTABIAEMbIX aKIIMOHEPAM IIPAB, U JBOMHAs Kalu-
TaJau3alys Ha OCHOBE BBINTYCKAa OOBIKHOBEHHBIX aKIIMi, TakKuM oOpa3oM, He3akoHHa. OjHa-
KO, aHaJIU3 MIpaB aKLIMOHEPOB — BJIA/IEIbLEB IPUBUIIETHPOBaHHbIX akiui (cT.32 3akoHa «O0
aKIIMOHEPHBIX OOIIECTBAX») MOKA3bIBAET, YTO ABOWHAS KANHUTAIU3AIUs MOXXET OBITH OCY-
IIECTBJIEHA HA OCHOBE BBITYCKA IPUBUIIETMPOBAHHBIX aKLUH.

CornacHo 1.1 ¢1.32, akunOHEps! — BiIaJeNblbl PUBUIETMPOBAHHBIX aKIUI HE UMe-
IOT MpaBa rojioca Ha cOOpaHUM aKIIMOHEPOB, €CIIM MHOE HE YCTAHOBJIEHO 3aKOHOM HJIU YC-

TaBOM 06HI€CTBa JJIA OIIPCACIICHHOI'O TUIIA IMPUBUJICTUPOBAHHBIX akuu. Takum 06p&30M,

npobsiieMa Ha/leIeHUsl NMPUBWIETMPOBAHHBIX aKLUMK MPAaBOM T0OJ0Ca MOXET ObITh penieHa
IIyTEM BHECEHMSI COOTBETCTBYIOIIMX U3MEHEHUI B yCTaB aKLIHOHEPHOTO OOIIECTBA.

Hanee, n.1 c1.32 Takke ycTaHaBIMBAET, YTO MPUBUIIETMPOBAHHBIE aKLIUU OJHOIO TH-
[a MpeAOoCTaBIAIOT AKIMOHEpaM OJMHAKOBBIM 00beM mpaB. COOTBETCTBEHHO, pa3HHULA B
00bEeMe MPEAOCTaBISIEMBIX TPAaB MOXET OBITh pPEIlleHa IyTeM BBIMYCKa JABYX THUIIOB MPHUBH-
JIETUPOBAaHHBIX akuMi. [Ipym 3TOM OIMH THUIl NPUBUIETUPOBAHHBIX AKIMH MOXKET Mpeaoc-
TaBJIATh AKI[MOHEPAM IIPaBO HA 3HAUYUTENbHbIN (PUKCUPOBAHHBINA TUBUICH]I, B TO BpEMs Kak
APYroi HaJeNATh UX MPAaBOM IoJIoca, C KOJMYECTBOM I0JIOCOB B pacyeTe Ha OHY IpHUBMIIE-
TMPOBAHHYIO aKIMIO OOJIbIIE, YeM Ha OJHY OOBIKHOBEHHYIO. OTIENbHO MOTYT IpeaycMaT-
pUBATBHCSL YCIOBMS, MPU KOTOPHIX MPUBUIETMPOBAHHBIE aKLUMU BTOPOTO THUIA MOJYYarOT

paBo ronoca. TakuM yCIIOBUEM MOXKET CTaTh, HAIPUMEpP, NMPUOOPETEHUE KAaKUM-ITHOO0 JIH-
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oM wiu rpynmnoi adpdunrmpoBanHbx iul 6onee 20 % OOBIKHOBEHHBIX aKLIWK OOIIECTBA.
BOiBIIMHCTBO aKIMOHEPOB CKOPEE BBHIOEPYT MEPBBII THUIT IPUBWIETUPOBAHHBIX AKIMM, I10-
3BOJISIFOIIMN TIOJTY4aTh 3HAYUTENBHBIN (DUKCUPOBAHHBIM JAMBHIEHA, B TO BpeMs KakK Me-
HEDKMEHT ENIeBON (PUPMBI MOXKET MPEANOYEeCTh BTOPOU THII, OOECTIEYUBAIOLINI €My KOH-

TPOJIb HAl OOJILIINM KOJIMYECTBOM I'OJIOCOB B CJIydac IOIIBITKH Bpamne6H0r0 IIOTJIOIICHU .

«3onomuie napawilomaol»

«3on10mule napawitomsly TPEACTABIAIOT COO0H CHeMaIbHbIe KOMIICHCAIIMOHHBIE CO-
IJIALIEHUs, 3aKI0YaeMble KOMIAHUEH CO CBOMM BBICIIMM PYKOBOJCTBOM. 30JOTBIMU OHH
Ha3bIBAIOTCS B CUJTYy OOJIee YeM 3HAUUTENbHBIX JEHEKHBIX BBIIUIAT, MOJY4aeMbIX PYKOBOIU-
TensiMu (UPMBI KaK B CiIydae JOOPOBOJBHON OTCTaBKH, TaK M yBOJHHEHHS B PE3YJIbTATE
BpaX/1€OHOro MOrVIONIeHUs. Takue COrjlalleHus] MOTYT 3aKIr4aThCsl Ha OIpeNeSICHHBIN
CPOK, HO B OOJIBIIMHCTBE CIIy4aeB B HUX COACPKUTCS T.H. «8euHo3eneHasny (evergreen) o2o-
80pKa, COTJACHO KOTOPOH NEPBOHAYAIBHO ONPEACIICHHBIN MEPUOJ CPOKOM B OJMH I'OJ aB-
TOMAaTUYECKH IPOJJIEBAETCS HA TOJl, €CIM HE MPOUCXOIUT CMEHbI KOHTpOJs. CyMma BbIILIa-
YUBAEMOM KOMITEHCAIIUU OOBIYHO OMPEENSIeTCs UCXOIsl U3 €KEroJHOr0 OKJIaaa pyKOBOIM-
TENS U CpoKa ero ciyxObl B pupme. Hanmpumep, yBonbHIEMBII THO0 YBOJIBHSIONIUICS CO-
TPYAHUK MOXKET MOTYYUTh CYMMY, SKBUBAJICHTHYIO HECKOJIBKUM FOJOBBIM OKJIAJIaM.

30J10Thle MapalIlOThl HAYWHAIOT IEHCTBOBATh B Cllydyae HACTYIUIEHUS OIPEAEIEHHOTO
COOBITHS, KOTOPBIM OOBIYHO BBICTYIAET MPHOOPETEHNE KAaKUM-JINOO JTUIIOM KPYITHOTO TTaKe-
Ta akmmii oOmectBa. CormacHO BBIBOJAM HCCICIOBaHHMS aMEPUKAHCKHX — yYCHBIX
P.JlamGepTta u JI.JIapHepa, 30J10ThIe TTApaIIOThl MPUBOAATCS B JICUCTBUE MPU aKKYMYJIHPO-
BAHUM B OJJHUX pyKax okouso 26 — 27 % aKimit.” 3070ThIe MapalIioThl IEUCTBYIOT U B TOM
cilydae, eclid KTO-TM00 M3 PYKOBOJSILIETO COCTaBa caM yXOJUT B OTCTaBKY I1OCJIE CMEHBI

KOHTPOJIA. Pa3HOBUIHOCTBIO 30JIOTHIX MMapamroTOB ABJIAIOTCA «cepe6p;[Hble ImapamrThI»,

''m.1 cr.31 BakoHa «06 aKLMOHEPHEIX OfleCTBax»

Lambert R.A., Larker D.F. “Golden Parachutes, Executive Decision Making and Shareholder Wealth”,
Journal of Accounting Economics,1985,N7,p.187

2
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MpEeACTaBISAIOMINE CO00M KOMITIEHCAIIMOHHBIE COIJIAIICHUS 3aKI0YaeMble ¢ OOJIBIIMHCTBOM
paboOTHUKOB (PUPMBI, B T.4. C COTPYJTHUKAMU HU30BOTO YPOBHSI.

Kak nmokazana npaktuka BpakJ1eOHBIX MOTJIOIICHHM, 30JI0ThIE MapaIlIIOThl SIBIASIOTCS
HauMmeHee (P PEeKTUBHBIM cpencTBOM 00phOKI ¢ pelinepamu. B mepByro odepens, 3To CBs3a-
HO C T€M, YTO pa3Mep KOMIICHCAIIU, BBIIIIAYMBAEMbIX PYKOBOAUTENSIM LIEJI€BOM KOMITAHUHU
HECOMOCTAaBUM C MaclITaboM JIEHEKHBIX CPEJICTB, B LIEJIOM 3aTPAaulBAEMbIX Ha MPOBEACHHE
norjoieHui. Peiinepsl, BrIIJIauMBaIONIe MUJUTHAPABI 1OJIAPOB 32 MPUOOPETEHHE KOMIIa-
HUH, MOTYT OTHOCUTEJIBHO JIETKO MO3BOJUTH ce0€ MOTEPI0 HECKOIbKUX MUJUIMOHOB B Kaye-
CTBE KOMITEHCAITHH.

TeM He MeHee, 30/10ThIe MAPALTIOTHl MOTYT CYIIECTBEHHO BIUATH Ha pa3Mep MpPeMHuH,
MOJIy4yaeMOM aKI[MOHepaMu 1ieneBoil (upMbl. Pe3ynbrathl ucciaeoBaHus, MPOBEIECHHOTO B
1985 rony amepukanckuMu 3xoHOoMucTaMu J[.Maununr, X.Hos u J{.Maiinzom, noaTBepAu-
JIM HaJTU4YUe YCTOWYMBOW MOJOXKUTEIBHOU KOPPEISALUA MEXAY pa3MepamMu 30J0ThIX Mapa-
IIFOTOB M MPEMHEii, BBIIIAYMBAEMOil 32 KOHTPONb. J[aHHAS B3aHMOCBS3b OOBSICHACTCS TEM,
YTO PYKOBOJUTEIM LEIEBbIX KOMIIAHUM, UMEIOIIKE B 3a1ace 30J0TOM MMapalloT, YyBCTBYIOT
cebst Oojiee HE3aBUCMMO U MOTYT BECTH NEPETOBOPHI ¢ MpUOOpeTaTeneM, HE Oracasch 3a
cBoe Oyaymee. C 3TOM TOYKHM 3pEHUs 30JI0ThIE MapallloThl MPEACTABISIIOT cOO0H J0CcTaTou-
HO 3 (HEKTHBHOE CPEJICTBO B CTIIAKMBAHUU areHTCKUX KOH(IMKTOB, BO3HUKAIOIINX MEXKITY
MEHe/DKepaMu U aKIMOHEpaMU B TIEPHOJIbI OOPHOBI 32 KOHTPOJIb HA/l MPUHAIIICKAIIAM UM

OHU3HECOM.

IMocaeayroniue 3anMTHbIE MEPONIPUSITUSA

BHenpeHHe KOMIIJICKCA ITPCABAPUTCIIBHBIX 3alIUTHBIX MepOHpH}ITHﬁ, 6e3y0J'IOBHO,
MOBBIIACT MU3ACPKKH ITOIIIOICHUA JIA IMOTCHIHAJIBHOI'O HpI/IOGPeTaTeJ'IH U CHIKaeT 00-
Iyro 3(1)(1)GKTI/IBHOCTB OorIcpanuvu, HO JAJICKO HC TapaHTUPYCT COXPAHCHUC HC3aBUCHUMOCTU

LIEJIEBOM KOMIaHuU. B ciyyae, eciau KOMIUIEKC IPEABApPUTENIbHOM 3alUThl HE OTIYTHYJ

! Machlin J., Choe H., Miles J. «The Effects of Golden Parachutes on Takeover Activity”,Journal of

Law and Economics,1993,N2,p.871
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peiiiepoB, B mporiecce HavaBIelcs O0pPHOBI 32 KOHTPOJIb IEJIeBbIe (PUPMBI MOTYT MpUOe-
raTthb K aKTUBHBIM MEpaM 3aIllUThlI.

Ananu3 3apyOeKHBIX YKOHOMHUYECKHX HCTOYHUKOB MO3BOJISIET BBIIEIUTH BOCEMb OC-
HOBHBIX CITOCOOOB, MCIONB3yEeMbIX IEIEBBIMU (UpMaMu B O0pb0e 3a COXpaHEHUE HE3aBH-
CUMOCTH:

1. T.H. «rpuHMeNm» (greenmail) u «cormamenne o 6e3nericTBum» (standstill agree-

ment);

2. pexkanuTtanuzamus (recapitalization);

3. mpurnamenue T.H. «Oenoro peimaps» (white knight) wnm «6emoro ckBaiipa»

(white squire);

4. pecTpyKTypH3allHs aKTHBOB;

5. BBIKYN aKLHW;

6. cyne6nsie TsoxObI (litigation);

7. T1.H. «3amuta [[3k-M>anHa» (Pac-Man defense).

«I punmetiny u «coenauienue o 6ezoeticmauny

«'punmein» npencTaBiseT co0O0i BBHIKYI ENeBON (HUPMOI COOCTBEHHBIX aKIUil y
peiiaepa, CONpoBOXKAAIOIINKCA B OONBIIMHCTBE Clly4aeB BbIIIaTON npeMuu. C 1enbro mpe-
JIOTBPATUTh BO3MOXKHBIC B JTAJBHEUIIIEM MOBTOPHBIC MOIBITKH CKYIKH aKIHW, BMECTE C
TPUHMEMIOM TOMMCHIBAETCS «COTJameHne o 0e31eHCTBUI», B COOTBETCTBUU C KOTOPHIM
peiinep 00a3yeTcs He MOKYIMaTh aKIUH EeJIeBOW (PUPMBI B TEUEHUE OMPEISICHHOTO MEePHoa
BpPEMEHH (KaK IPaBUJIO HE MEHee 5 JIeT).

Pa3meps! BbIIIauMBaeMbIX peiliepaM MpemMuil MOI'yT AOCTUIaTh BeCbMa 3HAYMTEIb-
HBIX CyMM. [IpuMepoM MOXKET MOCIYXUTh CpaXKeHHE 3a aMEPUKAHCKYI0 He(PTAHYIO KOMIa-
Huto Phillips Petroleum, cocrosiBmieecst B 1982 rony. Kommnanwueit - moriaoTureneM BBICTY-
nwia apyras HeTsHas komnanus Mesa Petroleum, koTtopas, mpuobpetst 6 % akumii Phil-
lips Petroleum caenama mpemiokeHrne O BBIKYIE JOMOTHHUTENBHBIX 15 % akmmii. Phillips

Petroleum oTBeTHIIA HA TO PSIOM MEp, B TOM YHUCIIE MPEATOKEHNEM 00 00paTHOM BBIKYIIE
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¢ npemueii. Caenka Obl1a coBepleHa, a o0uwmid pasmep npemMun goctur 89 miH. nomt. Op-
HOBPEMEHHO C BBIKYIIOM OBLJIO MOATMKCAHO COTJAlleHne 0 0e3/1elCTBUH, B COOTBETCTBHH C
koTophiM Mesa Petroleum cornacwiach He NMPEANPUHUMATH TOMBITOK BPaXIeOHOTO IIO-
riomienus Phillips Petroleum B Teuenue crneayrommx st ner.!

['punMmeiin siBasieTcss 0MHOM M3 HauMeHee F(P(HEKTUBHBIX CTpATETU 3aIIUThI, IPEXKIE
BCEro MOTOMY, YTO, [0 CYIIECTBY, MPEJCTABISET LeJeBOM (upMe JUIIbL HEKOTOPYIO Bpe-
MEHHYI0 0TcpouKy. Ecnu neneBas pupma He CyMeeT WK HE yCIieeT BOCIOIb30BaAThCS TaKOU
OTCPOYKOM AJi BHeIpeHUs Oosee dPPEeKTUBHBIX 3ALIUTHBIX Mep, ¢ OOJBIION J0Jiel Bepo-
STHOCTH BCIIEJ] 32 MEPBBIM MPEIJIOKCHHEM MOCIEAyIOT u Apyrue. Haunbonee sipkum moj-
TBEPKJICHUEM ITOT'O MOKHO CUUTATh CUTYAIIHIO, B KOTOPOUW OKAa3aJiCs U3BECTHHIN MPOU3BO-
IUTENb OpUTBEHHBIX MpuHAIe)kHOCTeH Kommnanus Gillette B xorme 80-x rr. B 1986 rony
Gillette, mox yrpo3oii TeHAEPHOTO MPeNIOKEeHHs, corjacuiaachk BeIaTuTh Revlon Corpo-
ration TpUHMEN, pa3Mep KOTOPOTO COCTAaBUII OKOJIO 75 MutH.oi1. OHAKO BBIIUIATA TPUH-
Meiina He oOeperna Gillette oT MOBTOpHON TMOMBITKKA BPaKASOHOTO TMOTJIOMICHUST YXKE CO
cTopoHbl Apyroro npuodpetarens Coniston Partners. Coniston oTka3anach OT CBOUX MPUTS-
3anuii Ha Gillette uie mocne yniaaTel TpUHMENIA, ¢ IIeHOM BbIKyma Ha 15 % Oonee Teky-
el peIHOYHOM I1IeHBI. B mporiecce cyaeOnbix pazoupatenscTB Mexay Coniston u Gillette
BBISICHWJIOCH, YTO TIOCIEAHSS 3aKJIOYMia cornameHus o Oesxeiicteum ¢ 10 pa3nuyHbIiME
KOMITAaHUSIMU U BCEM UM OB BBITIJIAYCHBI HEMAJIBIE OTCTYITHBIC.

AHann3 poCcCUNCKOT0 3aKOHOIATENhCTBA TIOKA3bIBAET, UTO MPUMEHEHNE TPUHMENIIA B
POCCHIICKON TTPAKTUKE MPAKTUICCKH HEBO3MOXKHO U JIETKO MOXKET OBITh OCIIOPEHO KaK Ha-
pyIIaroliee mpaBa U MHTEPECHl OCTABHBIX aKIIMOHEPOB, HE YUACTBYIONIUX B BBIKYIIC.

[Tonoxenust ct.72 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX» MPEIyCMATPUBAIOT YTO,
aKIMOHEpHOE OOIEeCTBO BIpaBe MpUOOpeTaTh pa3MElICHHbIE UM aKIUU KaK MO PELICHUIO
coOpaHHs aKIIMOHEPOB, TaK U MO PEIICHUI0 COBeTa TUPEKTOpoB. Kaxablil akiimoHep — Bia-
JieNiel] akiui OIpeAeNIeHHbIX KaTeropuil, pelieHne O MpUOOPEeTeHWH KOTOPBIX MPHUHSATO,

2
BIpaBe NPOJAaTh CBOM aKIWH, a 00IIecTBO 00s3aH0 mpruodpectu nx.” COOTBETCTBEHHO, He-

! Bpeitmu P., Maitepc C. IpMHUMOE KOPIOPATUBHEX OMHAHCOB.-M.:OmmMn-Busuec, 1997, crp. 929
> n.4 cr.72 BakoHa «06 aKLJMOHEPHEX oblecTBax»
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BO3MOJKHO Ha MPAKTHKE MPOBECTU PA3JCICHNE MEXAY OOBIKHOBEHHBIMHU aKIMSIMH peiiepa
Y OCTaJIbHBIX aKIIMOHEPOB, U, IPU MPUHSATHH PEUICHHUS O BBIKYIIE aKIMi C IPEMUEH, BeInKa
BEPOSATHOCTH TOTO, YTO BCE aKIMOHEPHI MPEJIOKAT CBOM aKIMU K BBIKYITy. B Takoii curya-
MY LieeBasi KOMIAHMs Oy/eT 0053aHa OCYIIECTBHTh MPOMOPUHOHATBHEIH BEIKYI AKIHH,'
U, COOTBETCTBEHHO, IUTAHUPYEMBbI€ IIe]TH BBIKYTa He OYAyT JOCTUTHYTHI.

Kpome TOro, coBer AMPEKTOPOB aKIMOHEPHOro OOIECTBA HE BIpaBe NMPUHUMATH
peleHre 0 MPUOOPETeHNN aKIMH, eClIM HOMUHAJIbHAs CTOMMOCTh aKIUi 00IecTBa, Haxo-
ISIuXcst B oOpalieHny, coctaBuT MeHee 90 % ycTaBHOro kamnuraia. Jpyrumu cioBami,
MaKCHUMAJIbHBIA pa3Mep MaKeTa, KOTOPBIA MOXKET OBITh BBIKYIUIEH y peiiiepa COCTABIISIET HE
6omnee 10 %. Cobpanue akIMOHEPOB MOXKET MPHUHATH PELICHHE O BBHIKyIE 0ojiee KPYMHOTO
MakKeTa, OJJHAKO MAJIOBEPOSTHO, YTO aKIIMOHEPHI COTIIACATCS C YIUIATON 3HAYUTEIHHOU Tpe-
MUH peiiiepy ¥ OJHOBPEMEHHOM JIMIIEHWH OCTAIBHBIX aKIIMOHEPOB 3apaboTaTh TAKYIO )K€

IPUOBLIb.

PeKal’lleaJZLlS’ClL;M}Z u npsamoe npuejeyerHue 3ademMHblx cpeécme

Pexkanuranuzanus sBiseTcs OJAHUM W3 HaumOoJiee pauKaJbHBIX CPEICTB 3alUTHI.
[Tox pexanuTanu3anueir OOBIYHO MOHUMAETCS BBITUIATA 3HAYUTEIBHBIX JUBUIACHIOB aKIINO-
HepaMm, (puHaHCHpyemas 3a CYEeT NMPUBJICUCHUS 3aeMHBIX CpelcTB. [Ipu 3TOM, OHU aKIno-
HEpBI NOJYYarOT TUBUACH/ MPEUMYILIECTBEHHO HATUYHBIMU JCHEKHBIMU CPEACTBAMHU, JTNOO
KOMOMHAIMEH JeHEeT W JOJITOBBIX IIEHHBIX OyMar, B TO BpeMs Kak WHCaiaepsl (B JaHHOM
Clly4ya€ MEHEIKMEHT U JIOSUTbHBIE €My aKIMOHEPHI) MOJYYaOT MPEUMYIIECTBEHHO JOMOJ-
HUTENbHBIE akiuK. LleneBas koMnaHuss MOKET NPUOETHYTh U K MPSMOMY MPUBJICYEHUIO 3a-
€MHBIX CPEJICTB, HE BHITUIAUMBAs IUBHUICH/bI aKI[MOHEpaM. Tem He MeHee, B 000uX cllydasix
PE3YNIBTaTOM TaKUX OINEpaluil SBISETCA PE3KOEe U3MEHEHUE CTPYKTYPhI KanuTasia GUpPMBI, C

BO3paCTaHUCM JOJIM 3aCMHBIX HCTOYHUKOB q)HHaHCI/IpOBaHI/IH. KpOMe TOTO, B PC3YyJIbTATC

!'m.4 cr.72 BakoHa «06 aKLUMOHEPHHX OGMECTBAX»
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peKanuTaIn3aluy J10JIsl aKIIMOHEPHOTO KalKuTalla, KOHTPOJIMpyeMasi HHCalepaMy, Bo3pac-
TaeT Hepeako Ha 30 u Gojee MPOLEHTOB. '

D¢ heKTUBHOCTh JAHHOW TAKTHKU 3aIUThl HEOJHO3HAYHO BOCHPUHHMAETCS IKOHO-
muctamu. C 0HOI CTOPOHBI, HEOOJIBIIION yIENbHBINA BEC J0JIra B CTPYKType KamuTaia Io-
BbIIIAET A1 (UPMBI BEPOSTHOCTh OKa3aThCsl OOBEKTOM BHUMaHUS peiijiepoB. Bricokas
«KPEIMTOEMKOCTh» MOXET OBbITh UCIOJIB30BaHA peiaepoM il PUHAHCUPOBAHUS MOTIIOIIE-
HUA 32 CYET 3a€MHBIX CPEACTB, APYTMMHU CIOBAMH PEWUIep OCYIIECTBUT PEKANUTAIU3ALUIO
CaMOCTOSITENIbHO, HO 3a cueT 1eneBoi pupmbl. C Ipyroil CTOPOHBI, TONOJHUTEIbHBINA JONT
YBEIIMYMBACT CTENEHb (PMHAHCOBOM 3aBUCUMOCTH Ou3HEca M O0OyCIaBIMBAET MOBBIIICHHUE
JenoBoro pucka pupmsl. B pesynbprare pekanuranuzanyu, JTUOO MPOCTOTO MPHUBICYCHHS
JOTIOJTHUTENBHBIX 3a€MHBIX CPEJCTB, yIENIbHBIA BEC OJIra B CTPYKTYpe KamuTajaa HEPEAKO
YBEMUYMBACTCS JI0 KPUTHUYECKOTO 3HaueHHs B 85 — 90 %.' VIMEHHO m03TOMY 3Ta TAKTHKA
3aIUTHI TTOTYYWIIa Ha3BaHUE «TaKTHKU BBDKOKEHHOHW 3emuim» (scorched earth defense), mo-
CKOJIbKY B pe3yJibTaTe €€ peali3allii HEepeIKo HAcTymnaeT OaHKPOTCTBO LIEJIEBOM KoMIia-
HUU.

B poccuiickux ycloBUSIX HCHOJIb30BaHHE MOJOOHONW TaKTUKH MOXET ObITh BechMa
3aTpyIHEHO, B IEPBYIO OYEpe/b, BBUIY HEPA3BUTOCTH PHIHKA KOPIOPATUBHBIX OOJIUTAIIHIA.
Ha nacrosmmii MOMEHT Ha pbiHKe oOpamatorcs obnuramuu 10 — 15 SMUTEHTOB, MPEACTaB-
Jomux co0oil Hambosnee KpymHble W m3BecTHble kKommannu (PAO «l'asmpom», OAO
«THK», OAO «Jlykotn» u T.1.). JI7s OCTaNbHBIX JOCTYI HA 3TOT PHIHOK, (DaKTHYECKH, 3a-
KPBIT, MTOCKOJBbKY MHBECTOPHI HE TOTOBBI OpaTh Ha ceOsl PUCKM MHBECTUPOBAHUS B JOJTH
POCCUNCKHX KOMITAaHUH, MPEICTABIAIONINX CO00M B OONBIIMHCTBE CBOEM MAaJIONPO3pavyHbIe
CTPYKTYpBI C HEOIpeAeIEHHbBIMHU MEPCIEKTUBAMU PAa3BUTHUA. Te ke MPUUMHBI 00YCIIaBIH-
BalOT U BeChbMa OTPAHHUYEHHYIO JOCTYMHOCTh OAHKOBCKUX KpPeAUTOB. TakuMm oOpa3om, Hc-
MOJIb30BAHUE TAKTUKH 3aLIUThI, MPEAIOIATAIONIe TPUBICYCHUE 3HAYUTEIbHBIX 3a€MHBIX
pecypcoB, aiisi OOJBIIMHCTBA POCCHMCKUX KOMIAHUM MpPEACTaBIsSETCS TPYIHOAOCTHUKH-

MBIM, €CJIM HE HCBO3MOKHBIM.

! Kleinman R. “The Shareholder Gains from Leveraged Cash Outs: Some Preliminary Evidence”,Journal of

Corporate Finance,N1,1988,p.50
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Ipuenawenue «6enoeo pviyapsa»

Kommnanus, okazaBmascs 1noj yrpo3oi BpakIe€OHOIO MOIJIOUIEHHS, MOKET Npuoder-
HYTb K IIOMOIIH T.H. «0€JIOT0 phILaps», 0 KOTOPBIM Mo/ipa3yMeBaeTcs apyras pupma, siB-
asromasca Oosiee NMpUeMIIEMBbIM KaHAWJATOM B mpuoOperarenu. benblil pblapb 3aTem
BCTYIAET B UTPY C COOCTBEHHBIM TEHJEPHBIM INPEAJIOKEHUEM, COJAEpKAIIUM OoJiee BBIMOJ-
Hble ycnoBHsl. Takue ycaoBHsS MOTYT BKJIHOYATh HE TOJBKO 0OJiee BBICOKYIO LIEHY BBIKYIIA,
HO U OIIpeJesIeHHbIe 00513aTeNbCTBA CO CTOPOHBI IpuoOpeTaTess, HapuMep, He pacipoa-
BaTh AKTWBBI IENEBON (DUPMBI. YTIPABISAIONINE IEJIEBON KOMIAHHH, CO CBOEH CTOPOHBI,
o0ecreunBaOT HeOOXOMMYIO TIOJAEPKKY O€IOMY PBHILIapIo M OKa3bIBAIOT AABJICHUE HA aK-
LMOHEPOB C LENbI0 CKJIOHUTh UX COTJIACUTBCS C €ro IMpeajoKeHneM. B kauecTBe miaTel 3a
TaKyl0 MOAJEPKKY MEHEIDKMEHTY, KaK MPaBUJIO, TAPAaHTUPYETCS] COXPAHEHUE 3aHMMAEMbIX
MO3ULUHI TIOCIIE TIPOBEAEHUS TIOTJIOUICHUS.

[Touck Genoro psllapss MOXKET OCYLIECTBIIATHCA KaK HAa OCHOBE JIMUYHBIX KOHTAKTOB
YIPaBISIIOIINX, TaK U C MOMOIIBIO CIELHATINCTOB U3 MHBECTULIMOHHOTO OaHKa, 3aHUMaro-
IIMXCSl OJ00POM MOAXOAUIMX KaHIUAATOB. benblil peiapb MoxkeT o0yclaBiIMBaTh CBOE
ydacTHe ONpEAETICHHBIMU YCTYIIKaMU CO CTOPOHBI LIEIEBOM (PHPMBI, HAIPUMED, COTTIACHEM
Ha MPOJAXy ONpPENEIEHHBIX aKTUBOB IPUOOPETEHHOTO NMPEANPUATHS, CPEACTBA OT KOTOPOU
MOTyT OBITh HalpaBlieHbl Ha (PMHAHCUPOBAHUE J0JITA, IPUBIEKAEMOTO ISl IPOBEACHUS T10-
riomeHus. OgHaKo, €CM yCTYIIKH CO CTOPOHBI YIPABIIAIOMIUX OYAYT CTOJIb 3HAYUTEIIbHBI,
YTO MOTYT paccMaTpUBaThCsl KaK CYIIECTBEHHOE IMPEUMMYIIECTBO OJHOIO MpuoOpeTaTess
nepes ApyruM, AeMCTBUS YIPABISAIOLUX MOTYT OBICTPO OKa3aTbCs MPEAMETOM CYyIEOHBIX
pa3dupaTenbCTB, KaK HapyLIAKoLKe TpaBa U HHTEPEChl aKIIHOHEPOB.

B kauectBe HarmsiiHOro npumepa 3PQGEKTUBHOTO U, OJHOBPEMEHHO, JPaMaTHYHOTO
UCIOJIb30BaHMS 3aILUThI C MPUBJICYECHUEM O€JIOr0o phllaps MOXHO MPHUBECTU CPaKEHUE 3a
amepukaHnckyiro Hedranyto xommanusi Cities Service Oil Company, pa3BepHYBIIyIOCS B

1982 ronay. Ilocne mocTyrmieHHus] Bpa)KAeOHOTO TEHJIEPHOTO MPEANIOKEHUS OT KOMIAHUU

1 . .
Gaughan P.A. “Mergers, Acquisitions, and Corporate Restructurings”,John Wiley & Sons,NY,1999,p.245
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Mesa Petroleum, Cities mpuOersia kK mpuriameHuio 6emaoro psinaps. B xauectBe TakoBOToO
BeicTynmia kommanus Gulf Oil, sBisiBIasicss Ha TOT MOMEHT TPEThEH MO0 BETUYHHE aMepH-
kaHckoil HedTssHOM kKommanuei. Gulf Oil BeicTynmina ¢ cOOCTBEHHBIM TEHACPHBIM MPEIIIO-
KEHUEM C IIEHOM BBhIKyMa 63 J0JUI. 3a aKIMIO, YTO COCTaBJsI0 HA 13 1ol OoJibliie LEHBI,
npennoxxeHHoil Mesa. Cities coriacuiach ¢ ImpeajokeHueM, ojfHako Brociuenctsuu Gulf
Oil, oneHuB pa3Mepsl 10JTa, MPUBJICUYCHHE KOTOPOTro ObLIO HEOOXOAUMO IJisi PUHAHCHUPO-
BaHUA CIENKU, 0TO3Baja npeasioxkenue. Tem He MeHee, Cities, Mpy MOMOIIM WHBECTULIMOH-
Horo O6anka Goldman Sachs, Bce ke ymanock HaWTH BTOPOTo O€JI0TO phIllapss — KOMIAHUIO
Occidental Petroleum — cimsiHAe ¢ KOTOPBIM K OBITO IPOBEACHO.

3ammuTa ¢ UCTOJIh30BaHUEM «OEJIOro CKBalpay, B OTIIMYUE OT OEJIOTo phIaps, Ipe/l-
MoJjlaraeT COXpaHeHHEe HE3aBUCHUMOCTH 1eeBOi (pupmbl. benbiM ckBaiipoM Ha3bIBaeTcs Jio-
SUTBHBIM TI0 OTHOIIEHUIO K MEHEPKMEHTY WHBECTOP, TOTOBBIM KYNHUTh KPYITHBIN MAKeT aK-
[IUH UCKITFOUYUTEITFHO B MHBECTHIIMOHHBIX MEJISIX U HE TUIAHUPYIONINN aKTUBHO BMEIIHBATh-
Csl B €e JeSATeNIbHOCTh. MeXaHu3M pean3aliy TaKoW TAKTUKHU 3aIUThl BKIIOYAET JOMOIHU-
TEJIbHBIM BBIITYCK KWW LEJEeBOW KOMIIAHUEW, KOTOPBIM C IOMOIIBIO 3aKPBITON MOAIUCKA
cpa3y BbIKymnaetcsi 0enbiM ckBaiipoM. C 1eNbl0 COXPaHUTh TEKYILYIO CTPYKTYPY aKI[MOHE-
POB U HE JOMYCTUTh Pa3BOAHEHMs AKIIMOHEPHOTO KamuTaja BBITYCK OCYILIECTBISETCS B
(dhopMe KOHBEPTUPYEMBIX PUBHIICTUPOBAHHBIX AKITUH, IPU 3TOM B YCJIOBHSIX BBIITYCKA OTO-
BapUBAETCSl MPABO TOJOCA MO JAHHBIM aKIWSIM, BO3HUKAIOIIEC B CIydae HACTYIUICHHUS
«CTapTOBOTO» COOBITUS. B yCIOBHSX CIENKH, B LIESAX AOMOJHUTEILHOTO CTPAaXOBaHUS, I1€-
TIeBOU (hUPMOI MOKET BKITIOYATHCS IMMYHKT O HEBO3MOXKHOCTH TIPOJAKH JTAHHBIX aKIUH JIFO-
OOMy MOTEHITUATBFHOMY pEUepy.

O6a Tuna 3ammThl MOTYT OBITh JIETKO UCIIOJIB30BaHbl U B POCCUIMCKOM mpakTuke. O
HAaKO HEOOXOJUMO MMETh B BUAY, YTO NPU NMPUMEHEHUU 3aLIUTHI C MPUBJICUYECHUEM OEI0ro
CKBaiijpa MOT'yT BO3HHUKHYTH 3aTPyJIHEHUs, CBSI3aHHBIE C PETHCTpAUEil TOMOJHUTEIBHOIO
BbIMyCKa akiuil. Bpems, HeoOxoauMoe JUisi TAKOM perucTpaluu, MOKET OKa3aThbCs KPUTH-

YCCKH BAXXHBIM B YCIIOBHAX HAJIWYUSA Bpa>1</:[e6H0ro TCHACPHOI'0 MPCAJIOKCHHA. B aMCpHu-

1Weston J.F., Chung K.S., Hoag S.E. “Mergers, Restructuring, and Corporate Control”,Prentice-
Hall, Inc.,New York,1990,p.330
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KaHCKOW TPaKTHKE JaHHas mpoljemMa pelraeTcs Mpy MOMOIIH T.H. «PE3ePBHOM perucrpa-
um» (shelf registration), mo3BosIrOIEel aKIIMOHEPHOMY OOIIECTBY 3apaHee 3apeTrUCTPHPO-
BaTh MpECIbHBIN 00bEM TUIAHUPYEMBIX K BBITYCKY aKIMil, a CaM BBITYCK pa3MelIaTh 10
Mepe HeobxoauMocTu. Poccuiickoe 3aKOHOIATENTbCTBO HE MPEAYCMATPUBAET BOZMOKHOCTH
PE3EPBHON pEruCTpalyy, 9TO 0O0YCIaBIUBACT LISl [IEJICBOW KOMIAHHH HEOOXOJMMOCTh 3a-
OJIarOBPEMEHHO MPOWUTHU MPOLEAYPY PETUCTPAIIUH U, PAKTHUECKH, IEPEBOIHUT 3AIIUTY C HC-

MOJIb30BaHKEM OeJIoro CKBaipa B IpYIIy MpPeBAPUTENbHBIX 3alIUTHBIX MEPOTIPUSTUH.

Pecmpykmypwauuﬂ aKkmueoe

3amuInasich OT BpaK1€OHOTO MOTJIOIICHUS LIeJIeBasi KOMIAHUS MOXKET MPUOETHYTh K
PECTPYKTYpU3ALIMHU, BKITIOYAIOIIEH KaK MPOAAXY, TAK U MOKYIKY ONPEIeICHHBIX aKTUBOB.

[Inanupys noryouieHue, NpuoopeTaTesib No-pa3HOMY OLICHUBAET CTENEHb MPUBIICKA-
TETLHOCTU T€X WM WHBIX aKTUBOB IIeIeBOM ¢upMbl. Hepenku cuTyaruu, B KOTOPBIX MPH-
oOpeTaTenb ele 10 MOMEHTa HeTIOCPEICTBEHHOTO OCYIIECTBICHHS MOTJIONIEHUS YK€ YETKO
3HAET, KAKKMEe MMEHHO aKTHBBI HEOOXOJMMO COXPAaHHTh M KaKue MOTYT OBITh MPOJAHBI IS
peduHaHCUPOBaHUS TIPUBJICUCHHOTO JIJIsl POBEICHUsI TTOTJIoNeHUs Aoara. Mcxons u3 cde-
PBI IESTEIBHOCTH IPUOOpETATENSI, HAPABICHHOCTH €ro OM3Heca, IeJieBasi KOMITAHUS TaKXKe
MOXKET 3apaHee OLEHUTh CTENEHb MPUBICKATEILHOCTH PA3IMYHBIX MPUHAICKAIINX €1 aK-
TUBOB JUIsi mipuoOperarens. J[OMOJHUTET,HBIM HCTOYHUKOM WHGOpPMAIHMH s [EJIEBOM
(UpMBI MOTYT SIBISITHCS CBEACHUS, MPEICTABIISIEMbIE PUOOPETATENIEM B TOCYAAPCTBEHHBIC
peryIupyrolme Opradbl, B TOM YHCIIE CBEICHUS O IUTAHUPYEMBIX MPOJIa’kaX aKTUBOB lieJie-
BOM KOMIIaHUU B CiIy4yae, €CJu MOTJIoNIeHne OyAeT ocylecTBIeHo. OnpeieuB KaKue aKTH-
BHI SIBJISIFOTCS] HanOoOJIee MPUBJICKATEILHBIMU JIJIA peijiepa, 1eaeBast pupma MOKeT X Mpo-
JaTh, 9YTO B OOJIBIIMHCTBE CITy4aeB BEJCT K OT3BIBY BPakJACOHOTO MpeaioKeHus. Takoi me-
TOJI 3aITUTHI MOJTYYHUIT HA3BAHUEC «MMEPHOBLLU BEHEY ).

3ammra «TepHOBBIM BEHEI» SIBISETCS OJHUM W3 HanOOJee CIOPHBIX METOA0B OOpPb-
Obl ¢ BpaxaeOHBIMU TIproOperarensiMu. B mporecce ee peanmsanuu 1iesieBasi KOMIAHUS

MOJKET JIMIIUTHCS OOJIBIIEH YaCTH CBOMX Hauboee OCHHBIX aKTHUBOB, YTO HE MOXKCT HC BbI-
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3BaTh aKTUBHOE COMPOTHBIICHHE CO CTOPOHBI aKITMOHEPOB. BBUIY 3TOTO, YIIpaBIIsIIONIHE TIe-
JIEBOU (PUPMBI JOJKHBI IPHIIOKHUTH BCE YCUITUS K MOTYYCHUIO KAK MUHUMYM CIPaBeIITUBOM
PBIHOYHOM IICHBI 32 MPOJIaBACMbI€ aKTHBBI, B IPOTHBHOM CITy4ae WX HEU30€KHO OOBUHST B
JEHCTBUSX, HAPYIIAIOIUX HHTEPECHI AKITHOHEPOB.

OOpaTHO# cTpaTeruei 3alIuThl SBISETCS MPUOOPETEHUE 1IEJICBOW KOMITAHUEH OIpe-
JCTICHHBIX BUOB aKTHBOB. BO-TIEPBBIX, MMyTEM MPHOOPETEHHS ONPEICICHHBIX aKTHBOB WIIH
yXKe JeHcTByromero OuszHeca, mesneBas (upmMa MOXKET MOCTapaThCs CO31aTh IS peraepa
npobseMbl ¢ coOMoeHreM TpeOOBaHMI AaHTHMOHOIOJIBLHOTO 3aKOHOAATENhCTBa. Hampu-
Mep, 1elieBas KOMITAHKSI MOYKET MPHOOPECTH KaKyro-1r00 Gupmy, 3aHATYIO B TOH ke cdepe
JESTEIIbHOCTH, 9TO U pelinep. TmareapHblid mog00p MOAXOASIIEr0 KaHIUIaTa BRI3OBET IS
peiiiepa Kak MUHIMYM 3aTPYAHCHHS B MIOJTYYEHUU MIPEABAPUTEIHLHOTO COTIACHS Ha CHETKY
CO CTOPOHBI aHTUMOHOIIOIHHBIX OPTAHOB.

Bo-BTOpEhIX, 1IeNIeBas KOMIAHHUSI MOKET MPUOETHYTh K MPUOOPETEHUI0 KaKOTo-1100
OM3Heca C IeNbI0 CHU3UTh B IIa3ax peijiepa COOCTBEHHYIO IPUBJIEKATEIbHOCTh. Hanmpumep,
€CIIM 1IeJieBasi KOMIIAHUS TIPEACTaBISICT COOOW YCTOWYMBOE TPEANPHUATHE, C HEOOIBIION
(UHAHCOBOW 3aBUCHMOCTBIO U CTAOWIIBHBIMH JICHE)KHBIMU TIOTOKaMH, IIPUOOPETEHUE MEHEE
PEHTA0EILHOTO, TIEPETPYKEHHOTO JIOJITaMK OM3HECa, MOXKET 3aCTaBUTh peljepa mepecMoT-
pPETh CBOM HaMEpEHUSI.

PectpykTypusanus akTHBOB MOXKET IMIUPOKO MPUMEHSITHCS M B POCCHICKUX YCIIOBH-
sx. B wacTHOCTH KpymHasi C/eliKa, CBSI3aHHAS C MPOJAKEH MMYIIECTBA aKIIMOHEPHOTO 00-
IIECTBa C 0aJaHCOBOM CTOMMOCTBHIO OT 25 10 50 % 0amaHcoBOII CTOMMOCTH BCEX aKTHBOB,
TIOJUTEXHUT YTBEP)KICHUIO COBETOM IMPEKTOPOB aKIHOHEPHOro obmecTBa.’ IIpu creike ¢
umyIiecTBoM cBbliie 50 % OGanaHCOBON CTOMMOCTH BCEX aKTHBOB, peUICHUE MPUHUMAETCA
oM cobpanmeM akiuonepoB.” TakuM 06pa3zoM, YIPaBISIONINE 0OIECTBA HMEIOT [PABO
CaMOCTOSATEIBHO PACTIOPSKATHCS MMOJIOBUHOW aKTHBOB aKIIMOHEPHOTO 00IIecTBa, 0e3 mpej-
BapHUTEIHHOTO COTJIACHS aKIMOHEPOB. boyiee TOro, Kak moka3bpIBaeT NMpaKTHUKa, OalaHCOBas

CTOMMOCTh OCHOBHBIX CPEICTB POCCUHUCKHUX MPEANPUATHI (31aHus, 000pyI0BaHHE) 3adac-

''m.1 cr.79 Bakona «06 aKLMOHEPHEIX ObleCTBax»
2 m.2 cr.79 BakoHa “06 aKLUMOHEPHHX OOMECTBAaX»
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TYIO TOpa3f0 HIKE MX PealbHON phIHOYHOM cTouMocTH. OTHOBPEMEHHO C 3TUM, HEPEAKHU
CUTyaIluu TIPU KOTOPBIX NeOUTOpCKas 3aJ0KEHHOCTh cocTaBisieT 6onee 50 % Bcex akTu-
BOB. B COBOKYMHOCTH 3TO MPUBOAUT K TOMY, YTO MPU HATUYUU COOTBETCTBYIOIIEIO >KeJa-
HUSI, YIPABISIONIE MOTYT 0€3 COTJIachsl aKIMOHEPOB IMOJHOCTHIO MPOJAaTh BCE PeabHBIC
MPOU3BOJICTBEHHBIE aKTHUBBI MPEANPUATUS U OCTaBUTh OT OM3Heca (PaKTHUECKH OJHY 000-
JIOYKY, COCTOSIUIYIO MPEUMYIIECTBEHHO M3 MPOCPOUYEHHOW NeOMTOPCKON 3a/10JKEHHOCTH,
HEpeabHOM K B3bICKAHMIO.

B 3akoHonaTenbcTBE MpenycCMOTPEH OINpEACSICHHBIN MOPSIIOK COBEPILIEHUST KPYITHON
CHEIIKH, COOJII0IEHNE KOTOPOTO, TI0 3aMBICITY 3aKOHOAATES, JOHKEH 00eCTIeUnBaTh 3aIUTY
WHTEPECOB akmuoHepoB. B wactHocTH 1.2 cT1.77 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX)
MpeAyCMaTPUBAET, YTO NPHU COBEPIICHUH KPYMHOW CHEIKA CTOMMOCTb MPUOOpPETaeMoro
WJIU TPOJaBaeMOro UMYIIECTBA OMPEEISETCS COBETOM TUPEKTOPOB HA OCHOBE PHIHOYHBIX
ueH. OIHaKo, OTCYTCTBUE YETKOTO MEXaHU3Ma OMPENeNICHUs] COOTBETCTBYIONIEH PHIHOYHOM
CTOMMOCTH TIO3BOJIIET COBETY AUPEKTOPOB (PAKTUUECKH CAMOCTOSITEIBHO OLEHUBATH PhI-
HOYHYIO CTOMMOCTB T€X WJIM MHBIX aKTHBOB. 3aKOH HE OO0S3bIBAE€T COBET JUPEKTOPOB MpPH-
BJIEKaTh HE3aBUCHUMYIO OLICHOYHYIO (pUpMY JUIsl OMpeNeieHus] pealbHOW PHIHOYHOM CTOM-
MOCTH TNPOJIaBa€MOro UMyIlecTBa. boyiee Toro, nake mMpHUBJIeUEHUE OLICHIIMKOB HE rapaH-
TUPYET HE3aBUCUMOCTb OLICHKHU, MOCKOJIbKY 3aKa34MKOM OILEHKH BBICTYIAET BCE TOT KE CO-
BET IUPEKTOPOB. Bece 310, 6€3yCI0BHO, MOKET IPUBECTH, a, KaK MOKA3bIBACT MPAKTHKA, 3a-
YacTyl0 W MPUBOJUT K MPOJAKE aKTHUBOB MO ILIEHE 3HAYUTEIHHO MEHbIIEH peasbHON phI-
HOYHOM CTOMMOCTH.

C y4eToMm BBIIIEU3NI0KEHHOT0, MOXKHO CJIENIaTh BBIBOJ O TOM, YTO PECTPYKTYpPHU3ALIHs
aKTUBOB, B Ka4€CTBE METOJa 3aIIUThl OT BPaX€OHOTO MOTJIOMICHHSI, MOKET IUPOKO MpPHU-
MEHSTHCS B poccUicKoM nmpakTruke. OHAKO Ha BCEX dTanax MCIMOJIb30BaHUs TaKOW 3allUThI
HE0OXO0/IMM BCEOOBEMITIONINI KOHTPOJIb AKIIMOHEPOB LIEJIEBOM (UPMBI Haa IEHCTBUSMHU

YIPAaBIIAIONINX.

Buikyn axyuii
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Brikyn akiuii, Kak Mepa 3alHThl OT BPaXaAeOHOTO IMOTIOMEHHS, HECET IS IIeNIeBOM
KOMIIAHUU PsIJT BAKHBIX TPEUMYIIECTB.

Bo-mepBbIX, BBIKYN akIMii yMEHbIIAeT 00Iiee KOJTHMYECTBO OOPAIIAIONIMXCS aKIHHA
neneBoit Gupmel. [IproOpeTeHre akiuii camoiil 1eneBOi KOMITaHWEH 0O0yClIaBIMBaeT He-
BO3MOXHOCTb UX MPUOOPETEHUS pelIePOM.

Bo-BTOpBIX, BRIKYI aKIMii TO3BOJISIET MIPECEUb aKKyMYJIMPOBAHUE KPYITHBIX aKETOB
B pyKax apOUTpaxxepoB. YUACTHUKU PbIHKA IIEHHBIX OyMmar, 3aHMMaroIIHecs: PUCKOBBIM ap-
OouTpaxkeM, MOTYT, KaK Y€ OTMEYaloCh, CYHIECTBEHHO OOJErduTh AJisl peljepa mpoiecc
MOTJIONICHUS, TIOCKOJIBKY TJIaBHASA MX IIeNb — 3apaboTaTh MPHOBLTH HAa TIEPENpOAaKe aKIIHi
MOCTIENYIOMIEMY TTOKYIATeI0, MPEIOKUBIIEMY HAUBBICIIYIO IIeHY (OOBIYHO OH U SIBIISIETCS
pennaepom).

B-Tperpux, mpuobperasi cCOOCTBEHHBIEC aKIMH IIeJIeBasi KOMITAHUS HCIIONIB3YET COOCT-
BEHHBIC WM 3a€MHBIX (PMHAHCOBBIE pecypchl. B mepBom ciywae, peliaep aBTOMaTHYECKH
JIUIIAETCS BO3MOKHOCTH HCIOJB30BAHUS JICHEKHBIX PECypCOB LIEJIEBOM KOMIAHUU IS
JalbHENIero pepuHAHCUPOBAHUS TOTJIOIICHHS, HAlpPUMEpP TMOTalleHUus TMPUBICYEHHBIX
KkpeauToB. [IpnobpeTeHue 1eeBoil KOMIaHUe akluii 3a CYET 3aeMHBIX CPEJICTB YMEHbIIIa-
€T €€ «KPEIUTOEMKOCTb», UTO TakKe 0OyCIaBIMBaeT IJs peiepa HEAOCTYMHOCTb JOJITO-
BOTO (pHAHCUPOBAHUS.

Henocratku BeIKyma akmuii, Kak (OpMbI 3alUTH OT BPaKACOHOTO TOTJIOIIEHUS, He-
Pa3phIBHO CBSI3aHBI C €r0 MpeuMylnecTBaMu. Hampumep, BBIKYN aKkIHii Ha PBIHKE BEIET K
COKpAIIICHUIO 00IIEeT0 KONnYecTBa akuii B oOpameHnn. C 0THOW CTOPOHBI, pEHaep yKe He
CMOXeET MPUOOPECTH ITU aKIKHU, BO BCSIKOM CIy4ae JI0 TeX MOp MOKa He MPHUIET K COTJIarie-
HUIO C 1eneBor Gpupmoi. OgHAKO ¢ IPYroil CTOPOHBI, peilepy HEoOX0IMMO MPHOOpeCcTH
ropa3j0o MeHblIee KOJUYECTBO aKIUH JIJIsl aKKyMYyJHUPOBAaHHsI KOHTPOJBHOrO makeTa. Jlis
paspelieHus 3Toi mMpoOJIeMbl 1IeJieBasi KOMITAHUSI MOKET MPUOeraTh K T.H. «TOUYEYHBIM BbI-
Kynam akmuii» (targeted share repurchases). Takol BbIKyN mojpa3zyMeBaeT MPUOOPETCHHUE
aKIUil y KOHKPETHOTO aKIMOHEPa, MPEAIOIOKUTEIBHO Han0oJIee CKIIOHHOTO K UX MPOJIaXKe

B CIIy4ae MPEeIIOKEHUS PEUAEPOM JOCTATOYHON MPEMUH.
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Bo3M0XHOCTH BBIKYIIa aKIIMM B POCCHUUCKUX YCIOBHAX YK€ aHAIN3UPOBAINCH BBILIE
IIPU PACCMOTPEHUH «TpUHMENay. OIHAKO MPeACTaBIsIeTCs He0OOX0JUMBIM JOMOITHUTEIHHO
OTMETHUTH, YTO IO PELIEHUIO COBETA TUPEKTOPOB MOTYT IPHOOPETATHCSA AKIUU C HOMUHAJIb-
HOM CTOMMOCTBIO He Goree 10 % ycraBHOro Kanmtama.' Bojee 3HAYMTENBHBIH BBIKYIT MO-
KeT OBITh OCYIIECTBJIEH TOJBKO IO PEIICHUIO COOpaHUsl aKIMOHEPOB 00 YMEHbILIEHUH YC-
TABHOTO KAMHTANA IyTeM IPHOOPETEHNs YacTH Pa3MEIeHHBIX akiuit.” B ciydae mpHHSTHS
TaKOI'0 PEIICHUs aBTOMAaTUYECKU 3aIlyCKaeTCs MEXaHU3M TEHIEPHOIO IMPENIOKEHHUs Lielie-
BOI (pupMBI Ha CBOM COOCTBEHHBIE AKIMM, IOCKOJIbKY B COOTBETCTBHHM C 1.4 CT.72 3akoHa
«O0 aKIMOHEPHBIX OOIIECTBAXY, KAXKIBIN aKIMOHEP MPUOOpPETaeT MPaBO MPOAATh MPUHA/I-

JIeKalIfe eMy aKIH, PEHIeHne O TPUOOPETEHUH KOTOPBIX MIPHHSTO.

Cyoebnvie msicobl

[Tonasnsiromiee OOJIBIIMHCTBO BpPaXA€OHBIX IMOTJIOUIEHUH CONPOBOXKJIACTCS aKTHUB-
HBIMU CYJE€OHBIMM pa30oMpaTenbCTBAaMHU, HHULMUPYEMbBIMH KakK MpuoOpeTaTesieM, Tak U 1e-
neBoi (pupMoi. BOIBIIMHCTBO 3aIUTHBIX Mep, NPEANPUHUMAEMBIX YIPABISAIOIIUMU C 1ie-
JBI0 TMPEJOTBPATUTH IOIVIOIIEHHE, BEAYT K HEKOTOPOMY, MHOTAA BECbMA 3HAYUTEIBHOMY,
CHIDKEHUIO PBIHOYHON CTOMMOCTH aKIMU IeIeBOM (PUPMBI, 9TO MOXKET PacCMaTpHUBATHCS
KaK HEHaJJeXalllee UCIOJIHEHNE YNPaBIAIOIIUMU CBOUX OOsS3aHHOCTEH, TJITABHOM U3 KOTO-
PBIX SBIISETCS MaKCUMM3alusl OiarococtossHus akuuoHepo. Kpome Toro, npuberas x mo-
MOIIM «Oeoro phIaps», YIMPaBISIONIUE CTAPAIOTCS BCEMHU CHJIAMH O0ECIEUHTH MoOexy
MMEHHO JIPYKECTBEHHOH (pUpMe U, 3a4acTyl0, HE3aKOHHO OTCEKAIOT peiiiepa OT yJacTHs B
ayKI[MOHE, YTO TAK)KE MOYKET PacCMaTpUBATHCS KaK JAEUCTBUSI, UAYIINE BPa3pe3 C pealbHbl-
MU UHTEPECAMHU aKIIMOHEPOB.

['maBHas 1e71b, KOTOPYIO MPECIEAYIOT YIPABJIAIONIUE LEIEBOM KOMIAHUU, UHULIUU-

pys cyneOHyto TskOy ¢ peiaepoM, - TOMOJHUTENIbHOE BpeMsi, HEOOXO0IMMOE JIsl BO3BEJIe-

''n.2 cr.72 Baxona “06 aKLMOHEPHEIX ObleCTBax»
2 n.1 cr.72 BakoHa “06 aKLUMOHEPHHX OOMECTBAaX»
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HUS APPEKTUBHON CUCTEMBI 3aIUTHI, TOMCKa Oexoro peiuaps u T.1. [Ipenmeramu nogaBae-
MBIX CYACOHBIX HCKOB MOTYT CTaTh:

1) HapyiieHue npuolOperareseM aHTHMOHOIIOJABHOI'O 3aKoHomaTeabcTBa. OOBHUHSIS

npuobpeTarens B HapyIICHUH aHTHMOHOIIOJIBHOTO 3aKOHOJIATENIbCTBA, YIPAaBISIOMINE CTa-
paroTcsl I0Ka3aTh, YTO TUIAHUPYEMOE IMOTJIONICHHE MOXKET MPHUBECTH K YPE3MEPHON MOHO-
MOJTU3AIIUU OTPACIIEBBIX PHIHKOB M, COOTBETCTBEHHO, JIOJDKHO OBITH HEMEIJIEHHO OJIOKUPO-
BaHO aHTUMOHOTOJBHBIMU OpraHamMu. HeoOXoauMo OJHAKO OTMETUTh, YTO MOCTEIIEHHOE
CMSTYCHHE AHTHMOHOIIOJFHOM TOJUTHKH, WUMEIOIIee MECTO B OOJBIIMHCTBE Pa3BHTHIX
CTpaH Ha4yWHas ¢ cepeauHbl 80-X IT., 00yCIOBUIO HEOONBITYI0 3PPEKTUBHOCTh TAKHX CY-
neOHBIX HCKOB B 00pBH0O€E ¢ BpakaeOHBIMU IPUOOPETATEISIMH;

2) HEeHaJUIeKAlllee PACKPBLITUE IPUOOpETaATENEM BCEH HEOOXOIUMOUN WMHGOPMAIIUN.

VYnpasausionuye 1eneBoil GupmMbl, THUIUUPYS TAKOH MCK, CTaparoTCs J0Ka3aTh, YTO MPHOO-
perarenb MO0 He MOJHOCTHIO PACKPBLI, MO0 CYIIECTBEHHO MCKA3MI WH(OPMAIUIO, HEOO-
XOJUMYI0 aKIMOHEpaM IEJIEBOM KOMIIAHUM JUIS NPUHATUSA B3BELICHHOro peleHus. Kak
IIPaBUJIO, IPUOOpeTaTenh OOBUHAETCS B IPEJOCTaBICHUN HENOJIHBIX CBEIECHUH, KacaroIIHX-
Csl UICTOYHUKOB (DMHAHCUPOBAHUS CHEJIKH, AAJbHEHIINX HaMepeHui npuolperartesns B Cily-
Jae, ecJIi MorJIolleHrne 0yJeT ocyuecTBieHo U T.1. [IpuobperaTens, B cBOIO ouepe.ib, 100
cTapaeTcs J0Ka3aTh, YTO BECh 00beM HEOOXOAMMON MH(pOpMaIKUU OBUT PACKPBIT HaJJIekKa-
mmM 00pa3oM, THO0 MPETOCTABISET aKIIMOHEPaM JONOTHUTEIbHBIC CBEICHNUS;
Henocrarounas npopabOTaHHOCTh, a, 3a4acTyl0, MOJIHOE OTCYTCTBHE HOPMATHUBHBIX
aKTOB, KAaCalOIIUXCS PA3IUYHBIX ACHEKTOB CIUSHUN M TOTJIOMICHWH, 00yCIaBIMBAaeT 00-
IIMPHBIE BO3MOXKHOCTH JIJIsl TPUMEHEHUsS! CyleOHBIX TsDKO, KaK METOZa 3alIMThl OT Bpax-
NeOHBIX MOIJIOIIEHU, B pOCCUHCKON NpakTuke. B To ke BpeMs HeoOXOAUMO OTMETUTh, YTO
JaJIeKO HE BCE BBIIICNIEPEUNCIICHHbIE OCHOBAHUS MOTYT SIBIATHCS MpeaIMeToM Uit 3(dek-
TUBHOTO CyJeOHOro mpecienoBanus. Tak, HanpuMep, NpuodpeTaTenss B pOCCUHCKUX YCIIO-
BUSAX (DAKTUYECKH HEBO3MOKHO OOBHHUTH B HEHAJIEKAIIEM PACKPBITUN MH(OpMaLUH, I10-
CKOJIBKY HCYEPIIBIBAIOLIMN, U OJAHOBPEMEHHO C 3THM BECbMa OIPAaHUYEHHBIM, NEpEYEHb
CBEJICHUI, paCKPbIBAEMBIX B MOTJIOIIEHUN YCTaHOBJIEH 3aKkoHOM. CornacHo 1.5 ¢1.80 3ako-

Ha «OO0 aKIMOHEPHBIX 00IIECTBAX» MPEIIOKECHHE O MPUOOPETEHUU aKIUK JOKHO COJEp-
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’KaTh JIMIIb HAMMEHOBAHUE U MECTO HAXOXKIEHUS MPUOOpeTaTeisl, KOJUYECTBE U LIEHE BbI-
KyHaeMbIX aklui, cpoke BbIKymna. Jlroboe mpemnokeHue o MpUOOPETEeHUH COIOEPKHUT BCE
9TH CBEJICHUS, B IPOTHBHOM Cly4yae MpUoOpeTaTesah MPOCTO HE CMOT OBl OCYIIECTBUTH BbI-
KyIl.

HecomueHHo ropa3no 0osibliine BO3MOKHOCTU )i 3(PPEKTUBHOTO 3aTATMBAHUS T10-
[JIOUIEHUSI TPEICTABISIET aHTHUMOHOIIOJIBHOE 3aKOHOAATENbCTBO. B coorBercTBUM C II.1
cT.18 3akona «O KOHKYpEHIIMM U OTPAHUYEHUHU MOHOIOJIUCTUYECKON AESTEIbHOCTH HA TO-
BapHBIX pbIHKax» MpHu npuodbperenun 6omee 20 % akiuii Kakoro-mud0 aKMOHEPHOTO 00-
LIeCTBa, €CJIM CyMMapHasi 0ajaHCOBasi CTOMMOCTb aKTUBOB IPUOOpETaTeNsl U OpraHu3alui,
ypH akuuu Obutn mpuoOperensl, npesbimaet 100 teicsta MPOT, Heobxoaumo mpenBapu-
TeJIbHOE corjacue MHUHUCTEpCTBA MO aHTUMOHOIOJBHOU nonuTuke Poccuiickoir denepa-
1. CTONb HU3KUH JTUMUT 00YCIIaBIMBAeT HEOOXOIUMOCTD IS MOIYYEHHUS MPEIBAPUTEIh-
Horo cornacust MAII daktudecku st Bcex Oonee nian MeHee KpynHbIx npeanpusatuit (100
tic. MPOT = 8,43 MiH.py0.). [Ipu sTtom MAII BripaBe OTKJIOHUTH XOJaTaliCTBO, €CIU €T0
yIIOBJIETBOPEHHUE MOXET MPHUBECTH K YCHIICHHIO JOMHUHUPYIOIIETO MOJIOKEHHUS CyObeKTa
WIN OTPaHUYEHUI0 KOHKypeHIUU. COOTBETCTBEHHO, IiefieBas (UpMa MOXKET IMOMbITAThCA
yOeIuTh YNHOBHUKOB B TOM, YTO IOTJIONICHHE BEAECT UMEHHO K OTPaHMYECHHIO KOHKYPEH-
MU 1 HE JOJDKHO OBITh 0700peHo. Jlaxke ecnu B ganmpHEimeM npuodperareneM OyaeT 1o-
Ka3aHO OTCYTCTBUE OIPAaHMUYEHUSI KOHKYPEHIINH, 1I€JIeBasi KOMIIAHUSI MOXKET BBIMTPATh Bpe-

Ms HEOOXO0IMMOE JUIsl BHEIPEHUSI MHBIX 3aITUTHBIX MEPONPUSTUH.

3awuma Il>k-Mboua

3aH_II/ITa HBK-MBH&, CBOMM Ha3BaHHEM OOs13aHHAs HOHYHHPHOﬁ BHUACOUTPE, ABJIACTCA
OJIHOM H3 HauoOoee PCAKUX U OJHOBPCMCHHO HauoOoee KpaCOYHBIX CTpaTeFI/II)'I 3alINThI,
INPpUMCHACMBIX HCJIICBBIMHU KOMIIAHUAMMU. B 3zamute II3k-MbsHa neneBas KOMIIaHUsA, ITOCIIC
MOCTYIIJICHUA Bpamz[e6H0r0 TCHACPHOTO TMPCAJIOKCHHNA, B CBOI OYCPCAb BBICTYIIACT C

MPENJIOKEHUEM O NMPUOOpeTeHNH akuuil peiinepa. OIHUM U3 Hambojee SIPKUX MPUMEPOB
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YIauHOT'O MCIIOJb30BAaHUS JAHHOM 3allMTHI SIBISIETCS CpakeHHe, pa3BepHyBiueecs B 1988
rogy Mexay amepukanckumu komnanusiMu - E-II Holdings 1 American Brands.

B suBape 1988 rona lonansa Kemnu, npencenarens npasnenus E-II Holdings, 00b-
SBIJI O IMISCTUMWUIMAPAHOM TEHACPHOM TIPEUIOKEHUN Ha TMOKYIKY akmuii American
Brands. K momenTy o6bsBienus npeaioxenus o nokynke E-II Holdings yxxe akkymymnupo-
Bajo 4,6 % akumii American Brands. American Brands, B cBoro o4epenb, BRICTyIIHIIA C OT-
BETHBIM TpeyioxkenueM o npuodpetenun 100 % axuuit E-II Holdings 3a 2,7 mupa.qos.
YCI0BHS TEH/Iepa YCTPOMIIH aKIHOHEPOB, ¥ MOTIOIICHHE ObIIO 3aBepIICHO.

HeoOxommMO OTMETHTH, YTO HCIIOJIL30BAHME ICJIEBOM KOMITaHWEH 3amuThl IIoK-
MbHa peako JOBOIUTCS A0 JIorndeckoro (purana. B OonbmMHCTBE cirydaeB 1ienieBast pupma
cTapaercss 0003HaYUTh BO3MOXKHOCTh UCTIOJL30BAHUSI TAHHOTO CPEJICTBA 3alTUTHI U YOSIUTh
peiiiepa B BBICOKMX IIIAHCAX HA yCIIEX €€ MPUMEHEHWs, €CIIM OH He OTKaXXETCS OT CBOUX Ha-

. 2
MEpEHHUH.

1Gaughan P.A. “Mergers, Acquisitions, and Corporate Restructurings”,John Wiley & Sons,NY,1999,p.235

2Weston J.F., Chung K.S., Hoag S.E. “Mergers, Restructuring, and Corporate Control”,Prentice-
Hall, Inc.,New York,1990,p.497
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3. TexHoJsi0orusi NpoBeIeHUS ONepPanuid MOTJIOIICHUS

B POCCHIICKHMX YCJIOBUAX

3.1. Cnenuduka noriaomennii B Poccnn

Poccuiickas nmpakTuka npoBeAeHUs Ollepaluii MOTJIONIEHUS IOKa3bIBAET, YTO METO/IbI
U TpueMbl 60pBHOBI 32 KOHTPOJIb, UCIIOJIb3YEMbIE€ B POCCUHCKHUX YCIOBUSIX, B KOpHE OTJIMYa-
I0TCS OT 3apyOEKHOT0 OIbITa OCYIIECTBIICHUS BpaxaeOHbIX morjomeHui. [Ipuunnel, 00y-
CIIaBIMBAlOMINE CrienUpUKy BpakaeOHbIX moriouiernii B Poccun, OyayT moapoOHO ocBe-
IIEHbl HWKE; B HACTOsIIEM maparpade Mbl CKOHIEHTPUPYEMCS Ha TEXHHYECKOH CTOpOHE
OCYILIECTBJICHHUS BPAKCOHBIX TOTJIOMIECHUH.

AHaly3 MHOTOYHCIICHHBIX MyOJIUKalUi B J€JIOBOM NEPUOIUKE, CBI3aHHBIX C KOPIIO-
pPaTUBHBIM KOHTPOJIEM, ITO3BOJISIET BBIJICIUTH HECKOJIBKO XapaKTEPHBIX OCOOCHHOCTEN mpo-
BEJICHUS BPaKI€OHBIX MOTJIONICHUH B POCCUICKUX YCIOBHSIX:

1) B IIPOHEcCce BDa)KI[e6HI>IX MOTIJIOLICHUNM NPAKTUYSCKU HE MCHOJB3YKOTCS TAKHE IMPOKO

OPUMCHIACMBIC B 33DV6€)KHOI>1 OPAaKTUKC HHCTPYMCHTBI, KaK TCHACPHOC INPCAIOKCHHC H

0Ooprba 32 TOBEPEHHOCTH.

JlocTmkeHne KOHTPOJIS Ha/l NPEANPUATHEM B MOJABIISIONIEM OOJBIINHCTBE CIydYacB
OCYILIECTBJIIETCA C IOMOULIBIO CKYIIKHM KLU Ha OTKPBITOM PBIHKE, B T.Y. Y WIEHOB TPYJIO-
BOTO KOJUJICKTUBA, C 33/IeHCTBOBaHNEM a(pUINPOBAHHBIX CTPYKTYp mpuodperaremns. AKKy-
MYJIALMS aKIUM TaKKe€ OCYLIECTBIISIETCS] MOCPEACTBOM y4YacTUsl B MHBECTULIMOHHBIX KOH-
Kypcax IO MOKYNKE MAaKETOB aKLMW, HAXOAAIIMXCS B TOCYIapCTBEHHOW COOCTBEHHOCTH.
TUNMYHBIM MpPUMEPOM peanu3aluu MoJ00HON CTpaTeruu MOTJIOMICHUS MOXET CUUTAThCA
cuTyauus ¢ 60pb00i 32 KOHTPOJIb HAaJ OJAHUM U3 KPYMHEUIIUX POCCUMCKUX MPOU3BOAUTE-
neif SIEKTPOTEXHUKH JUIsi CTPOMTEIBHOIO CEeKTOpa M TPAHCIOPTHOrO MAIIMHOCTPOCHHS.'
[Tocne mposenenus npuBatuzanuu B 1993 roay (mo BTOpOMY BapuaHTY JIbIOT) CTPYKTypa

AKIMMMOHCPHOT O KalrTajlad MpCaANpUATHA BbITJIAACTIa CIICAYIOIUM 06pa30M:

! Tonmy6xos J.I0. OCOBEHHOCTM KOPIOPATMBHOTO yIpaBjleHMs B Poccum.-M. :AnbsnmHa, 1999, crp.51-56
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v' 51 % akiuii mepenuio K TpyI0BOMY KOJUIEKTHBY;

v' 29 % - BBIKYIUIEHO KPYITHBIM MOCKOBCKMM KOMMEPYECKHM OAHKOM Ha Bay4epHOM

ayKIMOHE;

v 20 % - BpEMEHHO 3aKpEIUICHO B TOCYIaPCTBEHHOM COOCTBEHHOCTH.

Hauunas ¢ 1994 rona, kommepueckuii 0aHK, HETOBOJbHBIN MOTUTUKON, TPOBOAUMOM
MEHEPKMEHTOM, HAYMHAET NPUJIAraTh YCWIMs K YCTAHOBJICHMIO KOHTPOJISL HaJl IpPENIpH-
ATHEM U CMEHE YIPABJISIOLIETO cOocTaBa. [lepBoHAaYalbHO CKyIKa aKIUil Belach y YJICHOB
TPYJAOBOI0 KOJUIEKTHBA, OJHAKO ITOCKOJIBKY MEHEKMEHT, BOCIIOJIBb30BABIINCH aJMUHUCT-
PaTUBHBIM PECYpPCOM, OKa3aja JaBJIEHUE Ha paOOTHUKOB MpEANpUsATUs, OaHKY yIajloch aK-
KyMyJiupoBaTh Juiib 10 % akuui.

B 1995 rony Ha MHBECTHIIMOHHOM KOHKypce 1o nokynke 20 % akuuii, 3aKperuieH-
HBIX B T'OCYJAapCTBEHHON COOCTBEHHOCTH, OAHK BBILIEN MOOEAUTENIEM M, TAKUM 00Opa3om,
akkymynupoBan 59 % akumii npennpustus. B nanpHeiem 0aHK cMEHM OOJIBLIYIO YacTh
COBETA IUPEKTOPOB U MOIYYUII MOJHBIA KOHTPOJIb HAJl ONIEPATUBHON E€ATEIBHOCTBIO MIPEJI-
HIPUATHSL.

2) MINPOKO NPUMCHIACTCA ITPCABAPUTCIBHOC YCTAHOBJICHHMC KOHTPOJIA HaJd ITOCTAaBHIMKAMM

CBIPhS JIJIS ISJIEBOM KOMOAHUM, C MOCICAYIOIIAM 6J'IOKI/IDOBaHI/IeM IIOCTABOK B CJIydac HCCO-

Trj1acusda MCHCIOKMCHTA HAa IMIPOBCACHUC MMOIJIOMICHU .

B wactHocTH, nMeHHO K TakoMy Metony npuber Kb «Poccuiickuii xpeauT» B mo-
IBITKE NEPEXBATUTh KOHTPOJb HajJ HoBomunenkum mMeTamypruueckuM KOMOMHATOM. AK-
KyMmynupoBaB B 1997 roak KOHTpOJbHBIM naker JleGennHCKOro ropHoOOOraTUTENBHOIO
KoMOnHaTa, ocCHOBHOTO TocTtaBinka ceipbst HIIMK, «Poccuiickuii kpenut» Hayan oKasbl-
Bathb nasieHue Ha HJIMK myreM moBbIIEHHs OTIIYCKHBIX LIEH Ha CbIpbe. KOHEUHON LIebIo
OaHka sBissoch yctaHoBiaeHue koHTposst Hax HJIMK. Hecmotpst Ha T0, 4TO B HMTOrE mo-
IBITKU 0aHKa HE YBEHUYAINCh YCIIEXOM, CYHIECTBYIOT NPUMEPHl U Oosee 3(PPEeKTUBHOIO UC-
T0JIb30BAHMS JAHHOI CTPATErHH GOPHOBI B JOCTIKEHUH KOHTPOJISL. '

3) B IIPOLICCC 3axBaTa KOHTPOJIAA AKTHMBHO BOBJICKAIOTCA T'OCYAAPCTBCHHBIC OPIaHBbI

BJIaCTH, OKA3bIBAKOINMEC AABJICHHC Ha HDOTI/IBO6ODCTBVIOHIVIO CTOPOHY (Da3J'II/I‘-IHOFO poJa
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OCJIACBBIC ITPOBCPKHU KOHTPOJHUPVYVIOIIIKUX OPraHoB, B T.4. HAJOTOBOM HWHCIICKIIMH, ITPaBOOXpa-

HUTCJIBHBIX OPraHoB U T.H.). KpOMe TOro, ¢ LCJIbIO «O0OBEKTUBHOI0Y OCBCHICHHUA IMPOUCXO-

asimeit 60prObI 32 KOHTPOJIb, MPUBJIEKAIOTCS CPEICTBA MACCOBOM MH(OpMAIUH, IENIb KOTO-
PBIX 3aKJII0YAETCS B CO3JaHUM HETaTUBHOTO 00pa3a MpOTHBOOOPCTBYIOLIEH CTOPOHBI IyTEM
nyOIUKAIMK Pa3IUYIHOTO POa KOMIIPOMETHPYIOLIeH HHPOPMAIHH.

B kauyectBe ogHOro m3 Hamboiee SIPKUX MPUMEPOB MOJOOHOW TAKTHKH JEHCTBHN
MOYXHO TIpUBECTH OOpbOY 3a KOHTPOJIb HAJ OJHUM M3 KPYIMHEHIINX POCCHICKUX MOPCKUX
nepeBo3unkoB — OAO «Bocroktpancdmaor». [locie BbIkyma KOHTPOJIBHOTO MaKeTa aKLUii
BT® y amepukanckoro naBecturimoHHoro ¢onga «New Century Holdings» HOBBIN akmmo-
HEp — WHBECTUIIMOHHAs Koprnopamus «l[lapTHepcTBo» - OCyIIecTBMI CMEHY PYKOBOJACTBA
«BocTokTpancdora», HeapHEeKTUBHO ymnpaBisBIIero npeanpustueM. OTHAKO YBOJICHHBIN
reHepaIbHBIA TUPEKTOp «BocTokTpancdnoray, HCTIONB3ys CBOM KOHTAKTHI B MPAaBOOXPAaHU-
TeNbHBIX opraHax [IpuMopckoro kpasi, JOOHICS 3aBEACHUS PAla YTOJIOBHBIX JI€] Ha BHOBb
Ha3HauYeHHOE PYKOBOJCTBO MPEANPHITHS U 3alpeTa Ha BaKHEHIIe pUHAHCOBBIE ONepaluu
«BoctokTpancdnoray. [Tomumo 3Toro, Obiia opraHu3zoBaHa MH(OPMAIMOHHAS KOMIIAHHS
10 JUCKpeauTanun pykosoauteneil «IlaptaepctBa». Bee 3T neficTBUS pUBEIN K OTPOM-
HBIM YObITKaM 17151 «BocTokTpaHCc(I0Ta» M0 HEMCIIOJHEHHBIM KOHTPAKTaM M BO3HHKHOBE-
HUIO PEabHOM BO3MOKHOCTH OaHKPOTCTBA TIPS/ IIPHSTHS.

3) B mporiecce 60pbObI 32 KOHTPOJIb CUCTEMATHYSCKU HAPVIIAIOTCS IpaBa akIMoHEpoB. B

HYaCTHOCTH, DaCHDOCTDaHCHHOfI ABJIICTCA ITPAKTHKA ITPOBCACHHUA AOIIOJHUTCIBHBIX 3MMHC-

CI/Iﬁ, CAMHCTBCHHAA IICJIb KOTOPBIX COCTOUT B PA3MBIBAHHWHN AOJIM INPOYMX AKIIMOHCPOB M aK-

KYMVIIMPOBAHHUH KOHTPOJIBHOI'O IMAKCTAa B PYKax SaHHTCDCCOBaHHOﬁ T'PVYIIIIEL.

I[aHHa}I TCXHHUKA IMPCAIIOJIaracT NpUHATHUC PCUICHUA O IIPOBCACHHUU JIOTIOJIHUTEIILHOM
OMHCCHUH aKHHfI, pasMCIIaCMBbIX I10 SaKpBITOﬁ IIOJIIMCKCE. OI[HOBpeMeHHO C OTHUM IIPpHUHHMaA-
CTCs pCIICHUC O HCIIPUMCHCHHUHU IMPCHUMYIICCTBCHHOI'O IIpaBa aKIIMOHCPOB HA BLIKYII Pa3-
MeIaeMbIX akiuii. B COBOKYIIHOCTH TaKHC JICUCTBUS MNPpUBOIAT K YBCIMYCHUIO pasMcpa

KOHTPOJIUPYEMOT'O MAKETa B pyKax KPYIHOrO akKIMOHEPA U PAa3MBIBAHUIO JOJU OCTAIBHBIX

! CuBakoB J. OTBeTHLIL ynap.//2xcnepr, 12,1998, crp.35
? YepusieB M. Eme omHa npmMopckas ucropusd.//dxcnepr,1999,N16,crp. 38
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aKIMOHEPOB B YCTABHOM KallUTalle aKIMOHEepHOTo obmiecTBa. [lonoOHas onepanusi, B 3aBU-
CUMOCTHU OT TOTO, KTO KOHKPETHO 00JIaJJa€T KOHTPOJIbHBIM MTAKETOM, MOKET MCIIOJIB30BaATh-
Csl KAaK MEHEIDKMEHTOM IIEJICBOM KOMIIAaHUM MPOTUB KPYITHOTO aKIMOHEPa, TaK U HA00OPOT.
Pa3mbiBaHmE ycTaBHOTO KanmuTalia — OJHA U3 Han0oJiee paclpoCTPAHEHHBIX TAKTHK OOPHOBI
3a KOHTPOJb Ha POCCHUHCKUX Mpeanpustusx. B pasHoe Bpems Kk Heil mpuberanu Takue
kpynHble poccuiickue kommnannn kak OAO «TomckuedTts», OAO «IOranckuedrerasy,
OAO «AnTaiisHepro» u T.z[.1

HecMmoTps Ha Bce BBIIIEU3I0KEHHOE, HA MEPBBIN B3IJISI MOKHO ClielaTh BBIBOJ O
TOM, YTO POCCHIICKasl MPAKTHKA IMOTJIOMICHHA CXOIUTCS ¢ 3apyOeKHBIM OIBITOM B TJIABHOM
— MePeX0/ KOHTPOJIS pealu3yeTcsi C TIOMOMIbI0 MeXaHU3Ma (POHJIOBOTO PHIHKA, ITYyTEM IIe-
peMeleHnsl 0Jed BHYTPH AaKLUOHEPHOIO KalMWTajla NPeanpuaTHid. pyrumu crnoBamy,
JOCTH>KEHUE KOHTPOJST 00ECIeYMBAETCS MYTEM aKKyMYJIMPOBAHUS TEM WM MHBIM CIIOCO-
OOM KOHTPOJIBHOTO TIaKeTa aKIUi akImoHepHOTo obmecTBa. OgHako, ¢ Havana 1998 rona,
¢ BBeAeHueM B aeiictBue @3 "O HecocTosATeNbHOCTH (0aHKPOTCTBE)", OBUT OTKPHIT MHOM,
ropasio Oonee 3pPpeKTUBHBIN, crToco0 OOPHOBI 32 KOHTPOJb HaJl COOCTBEHHOCTHIO B pOC-
CUICKUX YCIOBUSIX — OGHKPOMCMEBO.

W3HauanbHO, BHEApEHUE U MPUMEHEHHE MHCTUTYyTa OaHKpoTcTBa B Poccuu, mo 3a-
MBICJTYy €r0 aKTUBHBIX CTOPOHHHMKOB, JOJKHO OBLIO 00€CTIEUUTh TOCTUXKEHUE JIByX OCHOB-
HBIX IIEeJIeH:

v/ JIHMKBUIAIKs a0COMIOTHO HEKU3HECIIOCOOHBIX NPEANPUATHH, KOTOPHIE B CHILY

pa3IMYHbIX MNPUYUH (HEBOCTPEOOBAHHOCTH BBIIYCKA€MOM IPOIYKLHUH, IOJIHAL
W3HOIIEHHOCTh KaK B (PM3UYECKOM, TaK M MOPAJILHOM IIJIaHE OCHOBHBIX (DOHIOB U
T.I.) HE B COCTOSIHUU 3P (HEKTUBHO (PYHKIIMOHUPOBATH B YCIOBUSX PHIHKA;

4 d)I/IHaHCOBOG O310POBJICHHUC HDeHHDHHTHﬁ, IIOIIaBIIMUX B KPU3HUCHYIO CUTyallUIO B

OCHOBHOM 6HaFOHapH Hero@eCCHOHaHBHOMy YIpaBJICHUIO, HO HMMCHOIIUX IIO-
TCHIOHUAJIbHBIC BO3MOXXHOCTH JIA YCHGIHHOﬁ aJalraigun K yCJIOBHAM pBIHO‘IHOﬁ

3KOHOMMKHM.

! BonmkoB A., CusaxoB JI. TexHosorms aBGCOJOTHOM BiacTu.//3dxcnepr,1999,N23,crp.30
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Onnako, yxxe HaunHas ¢ 1998 roga, cranoButcs Bce 0ojiee OYEBUIHBIM: OAaHKPOTCT-
BO B POCCHICKHX YCIIOBUSX — OJMH M3 OCHOBHBIX, €CIIM HE TJIaBHBIM, HHCTPYMEHT NepexBa-
Ta KOHTPOJS HaJ cOOCTBEHHOCTHI0. Hanbomnee HArMSIIHBIM MOATBEPKICHUEM TaKOW IMO3U-
LMK MOYKHO cuuTaTh nucbMo Beiciiero Apoutpaxnoro Cyna P®, B koTopom oTMevaeTcs,
YTO «KaK MMOKa3bIBAET U3YUCHHE UMEIOIIUXCS JaHHBIX, KOJUYECTBO 3asBJICHUN O HECOCTOSI-
TEJIBHOCTH, MOCTYMAIIINUX B apOUTpaKHbIE CY/Ibl, 32 TIOCIEIHEE BPEMSI PE3KO BO3POCIIO», B
cBsi3M ¢ yeM Boicimmit Apoutpaxusiii Cyn peKOMEeHIyeT apOUuTPakHbIM CyAaM, CPEIu Mpo-
YUX MEp, «KMMETh B BU]Ly, UTO MpOLEaypa OAaHKPOTCTBA MOXKET MCIOJb30BaThCs B LIETSAX Te-
perena cobcTBeHHOCTHY. Kak TMOKa3biBaeT MPaKTHKA, MPOLEAypa OAHKPOTCTBA HE TOTBKO
MOJKET, HO U OoJiee 4YeM aKTUBHO HCIIONIB3YEeTCs B mepenesne codcrBenHocTr. DakTuyeckw,
CTPEMHUTENHHO HaOUPAIOLINii 000POTHI MPOIIECC MACCOBBIX OAHKPOTCTB MPEANPHUATHI 03HA-
gaeT co00il He UTO MHOE KaK HAayajo BTOPOW BOJIHBI mepezenna coocTBeHHOCTH B Poccun (B
KauecTBE MEPBOIl MOKHO CUMTATh MaccoByr mpuBatuzauuio 1992 — 1995 rr.). Haubonee
HarJIAIHO 00 3TOM CBUAETENbCTBYET AMHAMHKA OaHKpoTcTB. B 1993 roxy, c BBeneHueM B
neiictBue craporo 3akoHa «O HECOCTOSITENLHOCTH (OAHKPOTCTBE)» MPENNPHUATHID, OBLIO
MPUHATO K MPOU3BOJACTBY U paccMOTpeHo HemMHoruMm Oosnee 100 nem stoit kareropuu. B
1997 rony yxe 6onee 2600 opranu3anuii ObLIN MIPU3HAHBI OaHKpoTamMu, 1o 850 nernam BBe-
neHa mpoueaypa HaOmoneHus. OgHaKko NEHCTBUTENHHO JaBUHOOOpa3HBIA Xapakrep OaH-
KpOTCTBO npuoOpeno HaunHas ¢ 1998 roxa, c MOMeHTa BBEICHHsI B IEHCTBUE HOBOT'O 3aKo-
Ha «O HecocTosTensHOCTH (0aHKpoTCcTBE). Tonbko 3a 10 mecsueB 1999 roma (¢ mapra o
HOs10pB) ObUTO BO30Y)aeHO 3 495 nen o 6ankpoTcTBe. Hanbomnee HArisgHO O CTPEMUTEITBHO

HapacCTaromeM TCMIIC 6aHKpOCTB CBHUJACTCIILCTBYCT HUKCIIPUBCACHHAA AUarpaMMa.

! MuceMo Breicmero ApGurpaxHoro Cyma PO N C1-7/YH-61 ot 20.01.99
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JAuarpamma Ne 5. JluHaMUKA NPUHATHSA 3asIBJECHUI 0 IPU3HAHUH OAHKPOTOM
¢ 01.11.99 no 01.04.01
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UcTouumk: «BecTHmx OCHH», 1999 - 2001rr.

3a 17 mecsneB (¢ HOsOpst 1999 no ampens 2001) xonuuecTBO Aen 0 OAaHKPOTCTBE,
NPUHUMAEMBIX K MPOU3BOJCTBY, yBeIMUMUiIoch ¢ 895 no 2060 nen exxemecsyHo, T.e. Oosee
yeM B 2 paza. Kak BUHO U3 IIpe/CTaBIEHHON quarpaMMsbl, IPAaKTUUECKU 3@ BECh paccMaT-
pHUBaeMbli IEpUO]] KOJIMYECTBO MPUHATHIX K IPOU3BOJCTBY 1€ HEYKIOHHO pocio. ITpocTas
HKCTPAIOJIALMUS O3BOJISIET TOBOPUTH O TOM, UTO MpoLecc OaHKPOTCTB TOJIBKO HaOUpaeT CH-
ay.

[Ipexxae yeM npoaHaIM3UPOBATh IPUIMHBI MOMYISIPHOCTH MPOLEAYPHl OaHKPOTCTBA,
KaK HHCTPYMEHTA TepexBaTa KOHTPOJIS, MPEACTABISETCS 1eIeCO00pa3HbIM KPAaTKO OMUCATh
caM MexaHH3M OaHKpPOTCTBAa B POCCHICKHX ycNOBHsX, ompeneneHHbii @3 "O HecocTos-
TenbHOCTHU (OaHKPOTCTBE)".

Urak, cornacHo 3akoHy «O HecocTOATENbHOCTU (OAHKPOTCTBE)» K MPEANPUATHAM-
JIOJKHHKAM MOTYT ObITh TIPUMEHEHHI CIIEYIOIINE IPOLIEAYPhl GAHKPOTCTRA:

1. naOmronenwue;

2. BHEUIHEE yNpaBJICHUE;

3. KOHKYpCHO€ IPOM3BOJICTBO;

4. MHUpOBOE COIJIallIEHUE.

OcHoBHas 3ama4a npoyedypsvl HaAOAOOeHUs: — TPUHITHE MEpP MO OOECIEUYCHUIO CO-

XpPaHHOCTH MMYHICCTBA NOJDKHUKA W NPOBCACHUC aHaJIn3a €ro qMIHaHCOBOFO COCTOsIHUA.

! Cr.23 93 "O HECOCTOSTENLHOCTN (BaukporcTee) "
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Ananmu3 (pUHAHCOBOTO COCTOSIHHS TPEINOiaraeT BhIPaOOTKY W 00OCHOBAaHHE TMO3UIUH 10
BOIIPOCY O AaJIbHENUIIEHN Cy1p0€ N0KHUKA.

B caydae ecnm (uHaHCOBBIN aHaIM3 MOKAa3bIBAET, YTO HECMOTPS HA HACTYIUICHUE
HETUIATE)KECITOCOOHOCTH KPU3HCHAS CUTYalMsl MOKET OBITh MPEOI0NICHA ITYTEM peaTr3aliiu
KOMILIEKCa Mep, HANpaBJICHHbIX Ha 037]0pOBJIeHHE OM3HEca, B OTHOLIEHUU JOJKHUKA BBO-
IUTCS npoyedypa eHewine20 ynpasieHus. B paMkax BHEIIHEro YIpaBiIeHHsI, CPOK KOTOPOIro
0OBIYHO KOJIEOJIETCsl OT ToAa A0 MOIyTopa JeT, B COOTBETCTBUU € pa3pabOTaHHBIM IJIAHOM
IMPUHUMAIOTCSI MEPBI 10 BOCCTAHOBJICHMIO IIIATEXKECIOCOOHOCTU OJDKHHMKA. Takue Mepsl
MOT'YT BKITIOYATh:'

1. mepenpodunrpoBaHue MPOU3BOICTBA;

2. 3aKpbITHE HEPEHTAOEIbHBIX MPOU3BO/JICTB;

3. nMKBUAAUUIO AEOMTOPCKOM 3aI0IKEHHOCTH;

4. yctynky mpaB TpeOOBaHUS JTOJDKHUKA

5. mpoaaxky 4yaCTH MMYILECTBA WM BCErO MPEANpUATUS JODKHUKA U UHBIE CITOCOOBI

BOCCTAHOBJICHUS IJIATEKECIIOCOOHOCTH.

W TOroBbIM pe3ynbTaToM KOMILIEKCA 030POBUTENIBHBIX MEPONPUATUHN SBISETCS Ha-
KOIUIEHUE CPEJICTB, HEOOXOUMBIX JJIs paCY€TOB C KPEAUTOPaMH M0 OKOHYAHUM BHELIHETO
yIIpaBJICHHUS.

B cinydae ecnm aHanu3 (UHAHCOBOTO COCTOSIHHSI MOKa3al, YTO JODKHUK HE WMEET
HUKAKOH BO3MO>KHOCTH BOCCTAHOBUTH IUIATEKECITIOCOOHOCTD, AaXKE MPH YCIOBUU MPUHITHS
Mep, HaIllPaBJICHHBIX HA MOBBIMIEHHE YPPEKTUBHOCTA (PMHAHCOBO-XO3SIMICTBEHHOM AESTEIh-
HOCTH, BBOJUTCSL KOHKYPCHOE Npou3600cmeo. B paMkax KOHKYpPCHOTO MPOHM3BOJICTBA OCY-
IIECTBIISIETCS OLIEHKA MMYILECTBAa JOJDKHMKA M ero peanusanusd. CpeacTsa oT peanus3aluu
HaMpaBJISIOTCS HAa PACUYEThl C KpeAUTOpaMu. MITOroBBIM pe3yabTaTOM KOHKYPCHOI'O MPOM3-
BOJICTBA CTAHOBUTCS IOJIHAS JIMKBUAALMS JOJDKHMKA KaK IOPUIMYECKOro JIMIA U IMoraiie-
HUE TpeOOBAaHUIN KPEAUTOPOB 3a CUET CPEJCTB, BHIPYUEHHBIX OT PEATU3aLUU €r0 UMYILEeCT-

Ba.

! Cr.85 93 "O HECOCTOSTEILHOCTN (BaukporcTee) "
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HaKOHeH, Mupoeoe coenauteHue nmoapasyMeBacT 3aKIIIOYCHUC MCKAY HOJDKHUKOM U

KpCaAuTOpaMu COIJIallICHUA, B COOTBETCTBHUU C KOTOPBIM JJOJKHHUK IMIPUHUMACT Ha cebs 004-

3aTCJIbCTBA PACIIATUTBHCA C KPEAUTOPAMU B I[O6pOBOJ'II>HOM nopssaAKC B COOTBCTCTBUU C OT'O-

BOPEHHBIM TPapUKOM pacueToB. YCIOBUS MHPOBOTO COTJAIICHHS TAaKXKE MOTYT Tpemdy-

1
CMAaTpHBAaTh:

1.
2.

W

OTCPOYKY MJIM PACCPOUKY MCIIOJIIHEHUS 00513aTeNIbCTB JOIKHUKOM;

YCTYIKY IIpaB TPEOOBaHUS 10JKHUKA;

UCIIOJHEHNE 00513aTeNIbCTB JOKHUKA TPEThUMU JIMLAMU;

CKUJIKY C JI0JITa;

oOMeH TpeOOBaHUI Ha aKIUH, a TAK)KE WHBIE CITOCOOBI yIOBIETBOPEHUS TpeOOBa-

HUH KPEAUTOPOB, HE IPOTUBOPEYALNE POCCUICKOMY 3aKOHOAATENbCTBY.

MupoBoe coriameHne MOKeT ObITh 3aKJIFOYEHO Ha JIF000H cTaguu jaena o 0aHKpOT-

CTBC 1 aBTOMATHUYCCKHA BJICUYCT Cro MpPCKpaniCHueC.

CxemMaTuyHO mponecc 6aHKpOTCTBa MOJKET OBITh MMpeaAcCTaBJICH CJIICAYIOIIUM 06pa-

30M.

1 C7.122 m.2 93 "O HECOCTOSTENbHOCTU (BbankporcTee) "



116

Cxema Ne 4. IIponecc 0aHKpoTCcTBA

[Monaua 3asBIICHAS B apOUTPaXKHBIN
CyJ O IPU3HAHUU JOJKHUKA

v

IpuHsATHE 3asBJICHUS K POU3BOICTBY
1 BBEJICHHE HAOIIOCHHS

v

HabOnroneuue

'

3acenanue apOUTPaKHOTO Cy/a,
YTBEpXKICHHE ajbHEHIIIEH mpoieyphl
0aHKPOTCTBA

/\

YCTaHOBJICHUE KPEAUTOPOB
aHamM3 QMHAHCOBOTO COCTOSHUS
HPOBEJICHHE TIEPBOTO COOpaHUs

KPEIUTOPOB, IPUHATHE PELICHHS O
JaNbHEHIIeH cyip0e TOKHHUKA

Buemnee ynpasiienue

KoHkypcHOe npon3BoicTBO

v

v

Pa3paboTka niiana BHEIIHETO
YIIpaBIeHUHS

OIICHKa UMYIICCTBaA
JOJDKHUKa

v

v

Peammzanus nnana u
037I0POBJICHUE TPEATIPUATHS

Peanuzanus umytiecta
JIOJDKHUKA

v

v

OKOHYaHKE BHEIIIHETO YyiipaBJICHUA,
pacyeThl C KPCAUTOPpAMU

Pacuertsl ¢ KpeaAuTopaMu, 3aBEPUICHUC
KOHKYPCHOI'O IPOU3BOJACTBA

v

v

ITepexon npeanpusiTs Mo
KOHTPOJIb aKKIIHOHEPOB

JIuKBH A TPEANPHUSTHS KaK
IOPUINYECKOTO JIHIIA

KiroueBoit urypoit Bcero mpoiiecca 0aHKpOTCTBA SIBIISIETCSI apOUTPaKHBINA YyIIpaB-

BaTh KakK:

Jsomuid. B 3aBUCMMOCTH OT mpoueaypsl apOUTpaKHBIN YIPABISIONINN MOXKET IEHCTBO-

1. BpeMeHHBbIH ynpaBistomuil (Ha0I0eHHE);

2. BHEILIHUU yIpaBisOMINUMA (BHEIIHEE YIPABICHUE);
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3. KOHKYPCHBIH yHpaBJIIOMINNA (KOHKYPCHOE IIPOU3BOJICTBO).

OCHOBHBIMH 3a/1a4aMU 8PEMEHHO20 YNPAGIAI0We20 IBISIOTCA:

v’ ycTaHOBIICHHE TPeOOBaHUI KPEJAUTOPOB JIJIs yUaCTHs B TIEPBOM COOpPaHUH KPEIu-

TOPOB;

v’ obecrieueHne COXPaHHOCTH UMYIIECTBA JOJDKHHKA;

v/ TpoBeleHHE aHaIKM3a (PMHAHCOBOTO COCTOSIHHS JOJDKHHUKA Ha OCHOBE MH(OpMa-
LI1H, PEAOCTABIAEMOI PYKOBOJICTBOM JIOJDKHHUKA (a MOCIeaAHee 00s13aHO 10 Tpe-
OOBaHUIO BPEMEHHOTI'O YIPABISIOUIETO MPEIOCTaBUTh JH00YI0 HH(OpMaLuIo, Ka-
CaroUyIOCs AEITEIbHOCTH NOIDKHHKA).'

Jl>xae MOBEpXHOCTHBIN aHANMNU3 (QYHKIMH BPEMEHHOTO YIPABJISIONIETO MO3BOJISET TO-
BOpUTH 00 OTPOMHON 3HAYUMOCTH €ro (UTYpPHI B IMPOIECCE BCETO Jaeia O OaHKPOTCTBE.
IIpakTHKa 1TOKa3bpIBAET, YTO UMEHHO OT JAECUCTBUU BPEMEHHOIO YIIPABIIAIOLIEIO BO MHOIOM
3aBUCHT:

a) pacCTaHOBKa CHJI Ha TICPBOM CO6D&HI/II/I KpPEAUTOPOB, ONPEACISIONIEM JaJbHEH-

JRIRY10) CVI[BGV JOJDKHHKA. HeCOBepHIeHCTBO 3aKOHOJATCJIbCTBA BKYIIC C HEBBICOKON KBaJHu-

¢bukanueil IpUIMYECKUX CIyK0 Kak JODKHUKA, TaK U KPEIUTOPOB, OCTABISAET ONBITHOMY
YIPaBISIIOIIEMY 3HAYUTEJIbHbIE BO3MOXHOCTH Ul MaHEBpa B pPacCMOTPEHMH OOOCHOBAH-
HOCTH TpeOOBaHUI TEX WM HHBIX KPEIUTOPOB, @ OT PE3YNIbTAaTOB TAKOI'O PACCMOTPEHHS
MOJTHOCTBIO 3aBUCUT PACKJIa/ CHII Ha TIEPBOM COOpaHHH KPEAUTOPOB;

0) BBIOOD HanpHeHIIel npoueaypsl 6aHKpOTCcTBA. BpeMeHHBIN yIpaBIIsSiOnfii caMo-

CTOATEIBHO, JUOO C NMPUBIECYEHHUEM COOTBETCTBYIOIIMX CHELUAINCTOB, IPOBOJAUT AHAIU3
(UHAHCOBOTO COCTOSIHUSA NOJDKHHUKA. VIMEHHO (MHAHCOBBIN aHAIM3 MPHU3BAH BBHIPAOOTATh U
000CHOBAaTh HEOOXOAMMOCTh MPUMEHEHUSI TOW WM WHOM mporeaypsl 6aHkporcTBa. [Ipak-
THKAa OAHKPOTCTB MOKAa3bIBAET, YTO MPHU HAJUYHH COOTBETCTBYIOIIEH MOATOTOBKU Y Bpe-
MEHHOTO YIPAaBIISAIOIIET0, JIN0O y MPUBJICUEHHBIX UM CIELUATNCTOB, BBIBOJIbI TPOBEICHHO-
ro aHanu3a (UHAHCOBOT'O COCTOSIHUSI KpailHE PEIKO OCHapHUBAIOTCS B CyA€OHOM MOPSJIKE.

310 00YCIOBIEHO KaK OTCYTCTBHMEM YIIyOJIEHHBIX TIO3HAHWK B 00JacTH (PUHAHCOBOTO

! Cr.60 3 "O HECOCTOSTENLHOCTN (BaukporcTee) "
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aHanm3a Kak y apOUTPaKHBIX CyJIeH, TaK U Y IOPUIUIECKOHN CIIy>KOBI TPOTUBOOOPCTBYIOIIEH
CTOPOHBIL.

Hcxona u3 BBIIEU3T0KEHHOTO, JIOTUYHO MPEAION0KUTh, YTO MPOJIBUKEHHE CBOETO
KaH/JM/aTa BO BPEMEHHBIE YIPABIAIONIME — IMEpBasi U HamOoJiee BaKHAs 3ajlaya Kak Jyist
KpenuTopa (BpakaeOHOro mpuoOpeTaTess), pacCMaTPUBAIOIIETO BO3MOXKHOCThH 3axBaTa
KOHTPOJISI HaJl aKTUBaMH JOJDKHUKA C MOMOIIBI0 OAHKPOTCTBA, TaK M JOKHHUKA (IICJICBOM
¢bupMbI), 3amumiaronerocss or HanagaeHus. B 3Tom miane 3akoH "O HECOCTOSITEIHHOCTH
(6aHKpOTCTBE)" JaeT KPEeauTOpy CEephe3HOE MPEUMYIIECTBO, MOCKOIbKY OJHOBPEMEHHO C
nojaveil 3asiBICHUSI O MPU3HAHUU JOJKHUKA OAHKPOTOM KPEIUTOP MOXKET MPEICTABUTH
CBOIO KaHJIUJIATYPy BPEMEHHOTrO ympasistoiiero. [Ipu ycinoBuu cobntoaeHus Bcex Heo0xo-
TUMBIX (OPMATLHOCTEH HAa3HAYEHHE BPEMEHHBIM YIPABISIONIUM KaHIUJATa KPEAUTOPA
BecbMma BeposTHO. OHAKO, HA TPAKTUKE, HEPEAKHU CIydau, KOrja Ha3HadaeTcs apOUuTpax-
HBIW YNIPABJISIONINHI, TEVCTBUTEIBHO HE3aBUCUMBIM HHA OT JTOJKHUKA, HU OT KPEIUTOpOB. B
TaKOM CUTYyallUM B UHTEPECAX KakK JIOJKHUKA, TaK U KPEIUTOPOB, KAaK MOXKHO CKOpPEE CKJIO-
HUTHh BPEMEHHOT'O YIPABJISAIONIETO 3aHATh HEOOXOAUMYI0 MM mosunuio. Cutyanuu, Koraa
BPEMEHHOMY YIPaBJISIONIEMY YIAETCs «OCTaThCS HAaJl CXBATKON» JOCTATOYHO PEIKHU.

HenocpenctBenHoe mnepepacnpeeieHue KOHTPOJS HaJl aKTUBaMU MPEANPUSTHS
MPOUCXOIUT B OOJBIIMHCTBE CITy4acB HA CTAJIUM BHEIIHETO YMPaBIICHUS, THOO0 KOHKYPCHO-
ro TMPOM3BOJACTBA. B KauecTBE WCXOMHOTO YCIOBHUS MPUMEM Ha3HAUYCHHE apOUTPaKHOTO
YIPaBIISIIOLIETO, JEUCTBYIOIIETO B HHTEPECAX KPEAUTOPA-MIOTIIOTUTEIIA.

B cootBercTBUU cOo cT.69 @3 "O HecocTosTeabHOCTH (0AHKPOTCTBE)"' ¢ MOMEHTa
BBEJICHHS BHELIHETO YIIPABJICHUSA PYKOBOJAUTEIb JOJKHHKA OTCTPAHSAETCS OT JOJIKHOCTH, a
yIpaBJIeHUE JeldaMU JOJKHUKA BO3JIaraeTcsi Ha BHEHIHEro ympasiswomiero. C 3Toro Mo-
MEHTAa BHEIIHUH yMPABISIIOMINN (PaKTUUECKH TOJIyJaeT MPaBO PacoOPsKAThCS UMYIIECTBOM
NoJbKHUKA. HemocpeacTBEeHHOE MepeMelIeHne KOHTPOJIS HaJl aKTUBAMHU JIOJKHHKA MOYET
MpelyCMaTPpUBATh Pa3IMYHbIE BApUAHTHI CTPATETMU JACHCTBUN BHEIIHETO YIMPABJISIOUIETO.
TeM He MeHee, HE TIPETEHAYs Ha MOJHBIM OXBAT BCEX HbIOAHCOB MOYKHO OYEPTUTHh TPU OC-
HOBHBIX BapUaHTA JICVCTBUI BHEIIHETO YIPABIISIOLIETO:

1. mponaxa npennpusaTus (Ou3Heca) JOKHHUKA;
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2. IOTIOTHUTEIIbHAS SMUCCHUS aKIIHiA,
3. BHEcCeHHE MMYIIECTBA JOJDKHUKA B YCTaBHBIM KalHUTal BHOBb 00pa3yeMoOro ak-
LIMOHEPHOT0 OOLIECTBA.
IIpooasca npeonpusmus (busneca) Oondxcnuka perymupyercs ct.86 @3 "O Heco-
CTOSITEILHOCTH (0aHKPOTCTBE)", B COOTBETCTBUU C KOTOPOH MpOJaka MPEANPUATHS TPOU3-

BOJUTCA Ha OTKPBLITHIX TOPrax, €CJIWM MHOC HC MPCAYCMOTPCHO IJIAHOM BHCIIHCTO YIIPABJIC-

Hus. B muaHbl kpeauTopa, NpeTeHIyIOIIEro Ha MOrJoleHe 0u3Heca JoJKHMKA, KaK Mpa-
BUJIO, HE BXOIUT Y4aCTHE B OTKPBITBIX TOPrax, HE TOJIBKO IOBBIIIAIOIINX U3IACPKKH IO-
TJIOIIEHUS, HO M MMEIOIMX 3a4acTyl0 MaJlonpencKkazyemblid ucxon. MckyccTBEHHbIE orpa-
HUYEHMS HA y4acTHs B TOprax MHbIX NOTEHIMAJIBHBIX OKYIAaTEIe HEMEJIEHHO MOCITYXKaT
MOBOJIOM K MOJa4€ kajio0 Ha AeMCTBUS BHEIIHETO YIPABISIOMNIETO W, BO3MOXHO, TPUBEIYT
K €ro OTCTpaHeHHo0. B 1ensx MCKItoueHus: nNoJ00HOro pa3BUTHS CUTYAlMH IUIAHOM BHEUI-
HETO YNpaBJICHHUS, YTBEPKAA€MbIM COOpaHHUEM KPEAMTOPOB, MOKET OBITH MPEAYCMOTPEHA
poAaka MpeanpusITus 06e3 MpoBeIeHHUs] TOProB, M0 JI0TOBOPY KYIUIM-IPOAAXKH, 3aKJItouae-
MBIM BHEIIHMM YIPABIIAIOIIMM. YCJIOBHs Takoro JOTOBOpPa TAaKK€ MOTYT IOJJIEKATh YT-
BEP)KJICHHUIO Ha cOOpaHUM KpeauTopoB. KitoueBbIM MOMEHTOM 37€Ch SBISETCS TO, YTO B
X0/l HaOJI0JeHUs BPEMEHHBIM YIPaBIISIIOIINM, KaK YK€ 0TMEYalloCh, MOI'YT «OTCEBAThCA»
OTIENbHBIE KPEIUTOPHI C IENbI0 KOHLIEHTPAUU OOJBIIMHCTBA TOJOCOB B PYKax HYXHOTO
KpeAuTopa, JTUOO0 TPYIIBl KPEIUTOPOB, NEHCTBYIOHIMX COBMECTHO. Takum oOpa3om, Bce
MPUHAMAaEMbIe pemeHus: (OpMaNIbHO YTBEPHKIAIOTCS COOpaHHEM KPEIUTOPOB OOJBIIMHCT-
BOM T'OJIOCOB, YTO TIO3BOJISIET YIPABISIOUIEMY PEalH30BbIBATh OM3HEC HOKHUKA B IEJIOM,
a0 ompeAeNeHHbIE aKTUBHI MO0 OTAEIBHOCTH, TI0 TOTOBOpaM KYIUIH-TIPOAaKH, 0€3 TMpoBe-
IeHUs: TOpros. HeT HyXabl TOBOPUTH O TOM, YTO ILI€HA, YIUIAYMBaeMas 3a OTU aKTHUBBI, KaKk
IIPABUJIO, CYLLIECTBEHHO HI)KE PhIHOYHOM LIEHBI, YTO MO3BOJIIET KPEAUTOPY-IPHOOPETATEINIO
OCYIIECTBUTH MOMVIOLICHUE CO 3HAYMTEIBHO MEHBIIMMHU U31EPKKAMH.

BTopoii BapuaHT neicTBUI MpeaycMaTpUBACT npogedeHue 8 X00e GHeuHe20 Ynpas-
JIeHUs1 OONOAHUMeNbHoU amuccuu akyui. 1lpu HaaexameMm CTpyKTYpUPOBAHHUH, B PE3YIIb-
TaTe TAaKOW OINEpaluy TMPOU3BOJUTCS DPA3BOJHEHHE AaKIMOHEPHOIrO Kamurtaiga (UpMbI-

AOJDKHUKA € KOHIOCHTPUPOBAHUCM KOHTPOJIBHOT'O IIAKCTa aKHI/Iﬁ B PpyKax KpcaAuTopa-
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nornotutens. [IpoBeneHre NOMOIHUTENBHOM YMUCCUN aKIIUK SIBIISIETCS HAKOOJIEe MPOCTHIM
1 3G(HEKTUBHBIM CIIOCOOOM TIEPEMENICHHS] KOHTPOJIS HAJl TOJKHUKOM K KPeIUTOPaM, OHa-
KO CYIIECTBYIOIIUE MPABOBBIE KOJUTU3UHA MEXKAY 3aKOHOM «O0 aKIMOHEPHBIX O0IIEeCTBax)
u 3akoHOM «O HECOCTOSTENBHOCTH (0AaHKPOTCTBE)"» HAKIIAIBIBAIOT CYIICCTBEHHBIC OTpa-
HUYEHUS HAa UCNOJb30BaHUE JAHHON CTPATETHUH.
3akoH "O HecocTosATENBHOCTH (0aHKPOTCTBE)" MPSAMO HE MpeaycMaTpuBacT B Kade-
CTBE OJJHOW M3 MEp BOCCTAHOBJICHHMS IJIATEKECTIOCOOHOCTH JTOJDKHUKA MPOBEICHUE JOIO0J-
HUTEJNbHON dMHUccUU akiuil. Takoil 0OMEeH MOYXKHO OTHECTU K «MHBIM CIIOCOOaM BOCCTaHOB-
JICHHS. IUIATEKECIIOCOOHOCTH MODKHHKA». KOCBEHHO BO3MOXHOCTB IOMOJTHHTEIIBHOI
AMHUCCHUU MPETYCMOTpEeHA JUIIb CT.CT.69, 76 n 122 @3 «O HecocTosATENbHOCTH (OAHKPOTCT-
Be)». CtaThst 69 ycTaHABIMBAET, YTO C MOMEHTA BBEJICHUS BHEIIIHETO yIPaBJICHUS BCE MOJ-
HOMOYHSI OPTaHOB YIPABICHUS JOJDKHUKA (B T.4. M COOpaHUS aKIIMOHEPOB) MEPEXOMIT K
BHEIIIHEMY YIpaBiistonieMy. B ctatee 76 npeaycMOTpeHO MpaBO BHEIIHETO YIPABISIOIIETO
CaMOCTOSITENIBHO PacHopsKaThCsl UMYILECTBOM JOJDKHUKA, U, HAKOHEL, 1.2 cT.122 oTHOCUT
K OJIHUM U3 BO3MOXKHBIX YCIIOBHI MHPOBOTO COIJIAllIEHUSI OOMEH TpeOOBaHMIl HA aKIIHH.
Takum 00Opa3om, KOCBEHHOE 3aKOHOJATEIbHOE 3aKpEIIeHHWEe TMOJy4YaeT CIEAYIOIIasi IBYX-
JTanHas CTpaTerus nepexsaTa KOHTPOJIS HaJl aKTUBAMMU JTOJDKHUKA.
1. Ha nepBoM 3Tane BHEIIHUM YHPaBISIOIIUNA YTBEPXKAAET HA COOpaHUM KPEAUTO-
POB MPOBEICHUE JONMOJTHUTEIBHON SMUCCHH aKIUK;

2. Ha BTOpOM 3Tame 3akI04aeTcss MUPOBOE COTJIAIIEHUE, TPEeIyCMaTpHUBAOIIee 00-
MeH TpeOOBaHU KPEIUTOPOB HA aKIMH JIOTIOJHUTEIHPHON SMUCCHH, U TIPOIIETypa
OaHKpPOTCTBA OJIArONOIYYHO 3aBEPIIAETCS.

Tem He MeHee, KaK yKe ObLIO OTMEUEHO TaKOW BapHUaHT JCHCTBUM JIMILIb KOCBEHHO
npenycMotpeH 3akoHOM «O HecocToATeNbHOCTH (O0aHKpOTCTBE)». B cBOrO ouepennr 3akoH
«O0 aKIMOHEPHBIX 00IIECTBAX» OTHOCUT BOIIPOC O MPOBEACHUU TOTOJHUTEIBHON SMUCCUU
aKUMN K UCKITIOYUTENbHON KOMIIETEHIIUU cOOpaHus akiimoHepoB. COOTBETCTBEHHO, JOIOJI-
HUTENbHAs YMUCCUS aKI[Ui B OAHKPOTCTBE MOXKET TPAKTOBATHCSA KaK MPSIMOE YIIEMIICHUE

MpaB aKIMOHEPOB, T.€. MPEACTABIIACT cO00i Oosiee YeM OIaronpusTHBINA MOBO JJIS TIOJa4H
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UCKOB O IPU3HAHMM €€ HeAeMcTBUTENbHOU. TakuM 00pa3oM, KpeauTOp, KOHBEPTHPOBAB
CBOI JIONT B aKLUH, CTAJIKUBAETCA CO 3HAUUTEIBHOW HEONPEAEIIEHHOCThIO CBOETO Oy lyliie-
IO MOJIOKEHUS YXKE KaK aKIMOHEPA U OTPOMHBIMH PUCKAMH, CBA3aHHBIMU C BO3MOYKHOCTBIO
JNAJbHEWIIETO OCIIAPUBAHKS TPOBEICHHON KOHBEPTALIUH.

Haubonee HarnsgHbIM JOKa3aTEIbCTBOM HCKIIIOUUTENIBHOW PUCKOBAaHHOCTH JAHHOM
CXEMBI 3aXBaTa KOHTPOJIS HaJl JOJDKHUKOM MO>KHO CUUTaTh TO OOCTOSITEILCTBO, YTO 32 BEChH
nepuon AeiictBus 3akoHa «O HECOCTOSTENbHOCTH (OaHKPOTCTBE)» KOHBEpTALMs J0Jra B
aKIUM KMCIIOJIb30BAJACh JIUIIb OAWH pa3 — MpU OaHKpOTCcTBE JIGHHMHIPaJICKOro MeTayinye-
ckoro 3aBojia. Buemnuii ynpasstomuii JIM3, npoBeast JONOJHUTENbHYIO IMUCCUIO aKIIH,
pacIpenenus uxX Mo 3aKpbITOM MOIINCKE Cpeau KPeAUTOpPOB mpennpuatus. B pesynbraTe
ATOW omnepany KOHTPOJIb HaJl 3aBOJIOM Iepelies 0T « DHEProMaIlIKOPIOPALUN» K CTPYKTY-
paM XOJIUHTa «I/IHTeppoc».2 [IpoBeneHnE TOMONMHUTENBHON IMUCCHN AKIIUHA OCIIAPUBAIIOCH
«OHepromaiikoprnopanuein» MociaeA0BaTeIbHO BO BCEX CYAE€OHBIX HMHCTAHLUAX, OJIHAKO
Bricuii ApOuTpakHbI Cya MPU3HAI 3aKOHHOCTH MPOBEICHHOW JOTOJHUTEILHON IMUC-
cuu. TeM He MeHee, 3TO HE 03HAYAET CTAPT AKTUBHOTO MCIOJIb30BaHUS JAHHOIO BapHaHTa
nepepacipeeseHusl KOHTPOJIs, IOCKOJIbKY PELICHUE O IPU3HAHUU JTONOJHUTEIBHOW IMUC-
CUM aKIUI 3aKOHHOW ObUIO MPUHATO CYJIOM «C YYETOM KOHKPETHBIX OOCTOSITEIBCTB JEIIa.
Jpyrumu cioBaMy, IPU3HAHWE 3aKOHHOCTH AOIIOJHUTEIBHON SMHCCUM AKLUH B Ciydae C
JIM3 He TOXIeCTBEHHO NMPU3HAHUIO 3aKOHHOCTH €€ U JJIs JAPYIUX NpeaArnpUsTU.

Tpetuit BapuaHT MepeMenICHUsS KOHTPOJIS HaJl aKTUBAMHU JIOJDKHHKA MPEIyCMaTpH-
BACT GHECEHUEe UMYWeCmB8a O0NNICHUKA 8 YCMABHbII KANUmai 6HO8b 00pa3yemoco aKyuo-
HepHo20 obujecmaa. AHaN3 MPAKTHKH OAHKPOTCTB TOKA3bIBAET, YTO UMEHHO CO3/IaHUE Ha
0a3e UMyIIeCTBa IOHDKHHKA HOBOTO aKIIMOHEPHOTO OOIIEeCTBa SIBJISCTCS HauOoyiee MOmy-
JSIPHBIM CIIOCOOOM TIepepacipe/ieiCHUs] KOHTPOJIS HaJl aKTHBAaMH JOJDKHUKA B MPOIEIype
OAaHKPOTCTBA.

B pamkax maHHOUW CTpaTeruu BHEIIHUM yIPABISIIONINN, HAJCIICHHBIA BCEMH HE00XO-
JUMBIMU TIOJIHOMOUYHMSMHU IO YIPABJICHUIO UMYUIECTBOM MPEANPUATUI-0aHKPOTA, CO3IaeT

HOBOC aKIIMOHCPHOC 06HI€CTBO. B kadectBe BkIIaga B YCTaBHBIﬁ KaIluTaj BHOCUTCS Hanbo-

1
2

Cr.85 ®3 "O HecocTosaTeNnbHOCTU (BaHkporcTnBe)"
KouHoHoBa E., ByTpus . JIM3 Bemes u3 baHkporcrsa.//Kommepcanrt,N141 ot 09.08.01,crTp.4
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Jiee IEHHBIE NI KPEAUTOPA-TIOTIIOTUTENS aKTUBBI TOJDKHUKA. [lapaiienbHo ¢ 3TUM 4acTh
MMYINECTBA JOJKHUKA, HE TPEICTABIISIONIAs HHTEPEC I KPEIUTOpa, pacipoaeTcs.

Bce ati MmeponpusiTust IpUBOAST B KOHEYHOM CUETE K TOMY, YTO €TUHCTBEHHBIM aK-
TUBOM TPEANPUATHS-OAHKPOTA OCTACTCS TMAKET aKIUHA HOBOTO AaKI[MOHEPHOTO OOIIEeCTBa.
Pa3mep maHHOTO MakeTa 3aBUCHT OT TOT'O, HA KAKOM 3Talle BHEIIHETO yIPAaBICHUS B JICHCT-
BHE BCTYIAET KPEAUTOP-NOrIOTUTENb. OH MOXET CTaTh aKIIMOHEPOM YXKE B XOJIe CO3JIaHUs
HOBOT'O aKIIMOHEPHOTO OOIIECTBA, U B 3TOM CJIydae pa3Mmep IakeTa akIui, MepeXo i K
JOJDKHUKY, He TipeBbInaeT 49 %. KoHTpoJbHBIN MakeT akiyid, B CBOIO 04epeib, IEPEXOIUT
K KpeIuTOpy JIMOO HAMPSMYIO, MO0 Yepe3 MOTHOCTHIO MOJKOHTPOIBHYIO €My CTPYKTYPY.
[Ipyn ©HOM pa3BUTUU CHUTYaIluU, H B YAaCTHOCTH, €CIU KOHTPOJIBbHBIA MAKET aKIWid BHOBb
CO3/IaHHOTO aKITMOHEPHOTO OOIIECTBA OCTACTCS 32 JOJKHUKOM, KPEAUTOP MPUOOPETAET ero
HaAMpsIMYI0 y BHEIIHETO yIpaBiisroniero. Heo0XoammMocTh OpraHu3aiyyl OTKPBITHIX TOPTOB
MO TPOJaKe KOHTPOJIBHOTO MAaKeTa CHUMAETCS IyTeM MPOBEJEHUSI COOTBETCTBYIOIIUX Pe-
IICHHUI Ha COOpaHUHU KPEIUTOPOB.

Kak y»e oTMeuanock BbIIIe, TPETHI BapUAHT MEPEMEIICHUS KOHTPOJISA Ha/l aKTUBAMHU
JOJDKHUKA, TPETyCMaTPUBAOIINNA 00pa30BaHHE HOBOTO aKIIMOHEPHOT'O OOIECTBA, SBIISICTCS
Ha HACTOSLIUH MOMEHT CaMbIM MOMYJISPHBIM. JTO OOYCIIOBJICHO, B MEPBYIO OYEPE/b, TEM,
9TO OH HAJIKHO MCKIFOUAET BCAKYIO BO3MOXKHOCTH O00KAJIOBAHUS B CYJCOHOM TOPSIKE TI0
MOTHBAM YIIEMJICHHS TIPaB CYIICCTBYIOIIMX aKIMOHEPOB mpeanpusatus. boiee Toro, ero
neraibHOCTh oATBepkaeHa U [locranosnenuem IlpaButensctBa PO No 476 ot 22.05.98, B
KOTOPOM CO3J/IaHHE HOBOTO aKIIMOHEPHOTO O0IIecTBa Ha 0a3e UMYIIECTBA JODKHHUKA MPSIMO
YKa3aHO KaK OJWH W3 BO3MOXHBIX BapHaHTOB BOCCTAHOBJICHHS IUIATEKECIIOCOOHOCTH.
[TpakTrka OAHKPOTCTB TAK)KE MOJATBEPXKJAaeT (PaAKTUUYSCKU TOJHOE MPEANOYTCHUE UMEHHO
JAaHHOMY BapHaHTy IIepepaclpeiejiCHUs KOHTPOJS HaJl WMYIIECTBOM IPEIPHUSATHII-
GaHKPOTOB.'

[Tepepacripenenienue akTUBOB JIOJDKHHMKA B paMKax KOHKYPCHOTO IPOM3BOJICTBA

MMPOU3BOANUTCS (1)aKTI/I‘IeCKI/I B TOM K€ MOPAAKE, UTO WU Mpoaaka NMpCAnpusaTrusa JOJDKHHUKA B

1
Cm. Hanpmumep Kouwba H., I'pamoTeHko T. Mepel, MCIOJIb3yeMble NJII BOCCTAHOBJIEHMS I1JIaTEXeCHIOCOOHOCTH

OPUIONUYECKUX Juii.//BecTuuk ®C®0,N9,2000,cTp.34.
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X0Jie BHelHero ympasieHusa. OO0sS3aHHOCTh KOHKYPCHOTO YIPABISIOUIETO IO MPOAaxXe
MMYILECTBA HA OTKPBITBIX TOPrax, TaK K€ KaK U BO BHEIIHEM YIIPABICHUU, CHUMAECTCS I1y-

TEM MPOBEJICHUSI COOTBETCTBYIOIIETO PEIICHUSI HA COOpaHUM KPEAUTOPOB.
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3.2. Ananu3 paxkTopoB, 00yCJIABJIUBAKIINX CHIeMU(PUKY POCCHICKON MPAKTHKHA

MOTrJIOIIEeHU

HecMoTpst Ha Kaxymryrocsi JerkocTh U 3PQPEKTUBHOCTh OAaHKPOTCTBA KaK HHCTPY-
MEHTa BPaxJeOHOr0 MOIJIONIEHUS, HAJTUYHE OTPOMHOIO KOJHWYECTBA JEHCTBYIOIIMX JIMI]
(IOMKHUKH, KPEIUTOPBI, apOUTpaXKHBIE YIpaBistoliue, apouTpaxusie cynbl, GenepanpHas
ciy0a 1Mo (PMHAHCOBOMY O370pPOBJICHHIO M OAHKPOTCTBY U T.[.) U Pa3HOHANPABICHHOCTH
WX UHTEPECOB, MOPSAAOK Ha3HAYCHUS U CHATHSA apOUTPAXKHBIX YIPABIISIONINX, OECKOHEUHBIC
cyneOHbIe pa30upaTebCTBA — BCE 3TO MPHUBOAMT K IpolieaypaM OaHKPOTCTBA, 3a4acTYIO C
COBEPIIICHHO HEeMpecKa3zyeMbIMU UcxoAamMu. TeM He MeHee, OaHKPOTCTBA, KaK YK€ OTMe-
4aJI0Ch, BCE aKTHBHEE MCIOJIb3YIOTCS KaK HHCTPYMEHT Iepe/iena COOCTBEHHOCTH.

B 3HaunTenpHON cTEneHu 3TO 00YCIOBIEHO OTHOCUTEIBHOM JIETKOCThIO MHULIMHPO-
BaHMS Tpoliecca OAaHKPOTCTBA B POCCUUCKUX YCIOBUAX. B OCHOBY 3KOHOMUYECKON KOHIIE-
1uu 3akoHa 0 6aHkpoTcTBe 1992 roma ObLT MOMOXKEH T.H. KIIPUHITUI HEOTUIATHOCTHY, B CO-
OTBETCTBHH C KOTOPHIM OAHKPOTOM MOKET OBITh MPU3HAH TOJIHKO CYOBEKT, HE pacIlIavu-
BAIOIIMICS 1O CBOMM 0053aTelbCTBAM M OJHOBPEMEHHO HE O0JaJaroniuii TOCTaTOYHBIM
MMYIIIECTBOM, PEIM30BaB KOTOPOE MOXKHO OBLIO OBl PacIUIaTHThCS ¢ KpeauTopamu. B oc-
HOBY JICHCTBYIOIIETO 3aKOHA 0 0AHKPOTCTBE, BBEICHOTO B JelicTBUe B 1998 roay, moioxxeH
T.H. «IIPUHIUI HETJIATEKECITOCOOHOCTHY», UCXOAS U3 KOTOPOTO YCTAHOBJIEHHE BO3MOXKHO-
CTH/HEBO3MOXXHOCTH BOCCTAHOBJICHHUS ILIATEKECIIOCOOHOCTH M, COOTBETCTBEHHO, IpH3HA-
HUsS TUO0 HE MPU3HAHKS JOJDKHUKA OAaHKPOTOM, OazupyeTcs Ha U3YYCHHH (PUHAHCOBBIX pe-
3yJbTATOB ACSATEIBHOCTH M aHAJIN3E JCHEKHBIX MOTOKOB. 3aKOHOJIATEbHOE 3aKpEIUICHUE
KOHIIEMIUS HEeIIaTeXKeCcrmocoOHOCTH obpena B cTarhsax 3,5 @3 "O HecoCTOATETbHOCTH
(GaHKpOTCTBE)", B COOTBETCTBUU C KOTOPBIMU TSI IPUHATHUS apOUTPAKHBIM CYZIOM 3asiBJIe-
HUS O TIPU3HAHUHU JOJDKHUKA OAHKPOTOM M BBEJACHUHU HAOIIOJCHUS JOHKHBI COOTIOIATHCS
OJIHOBPEMEHHO J/IBa YCJIOBUSI:

v TpeboBaHUS K JOJDKHHKY-IOPHUIAMYECKOMY JIMIy B COBOKYITHOCTH IOJDKHBI CO-

cTaBIIATh He MeHee 500 MUHUMAIILHBIX PasMCpOB OILIAThI TpyAa,
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v’ JaHHBIE 00S3aTEJbCTBA JOJDKHBI OBITh HE HCIONHEHBI JOJDKHUKOM B TCUCHHE
TPEX MECAIEB C MOMEHTA HACTYIICHHS TaThl UX UCTIOJTHEHHUS.

JlpyrumMu croBaMH, €CIA y Kakoro-mu0o MPEeANpHSITHS CYIIECTBYET KPEAHTOPCKAs
3a0JKeHHOCTh Ha cymmy cBbie 50 000 pyO. u mpocpouka 1o ee ymjaaTe JOCTUTIIa Tpex
MecsIIeB, eCTh BCe HEOOXOAMMbIe OCHOBAaHHUS JJIS Hayasa mporecca OaHkpoTcTBa. Mexons
U3 3THX MHHHUMAJIBHBIX TpeOOBaHMN MOXHO WHHIMUPOBATH MpOLEnypy OaHKpPOTCTBAa Ha
MOJIABIISIOIEM OOJIBIIMHCTBE POCCUUCKUX MPEANPHUITHH.

bonee Toro, JerkocTh MHUIMUPOBAHUS OAHKPOTCTBA MpHUBENA K MOSBICHUIO CXEM
nepexBaTa KOHTPOJIA, aOCONIOTHO JIETalbHBIX C TOYKH 3PEHUS JIEHCTBYIONIETO 3aKOHOJA-
TENbCTBA, HO JINIICHHBIX KAKOKH-INOO YKOHOMUYECKOH JIOTHKH. B KadecTBe mpuMepa MOKHO

MPUBECTH CUTYAIUIO ¢ OAaHKPOTCTBOM psifa KPYIHBIX YCHENTHO ()YHKIIMOHHUPYIONIUX MOC-

KOBCKMX YHHMBEPCAJIBHBIX Mara3suHoB, cioxusuiytocs B cepeanne 2000 rona. CxemaTHyHO,
MEXaHU3M, C MTOMOIMIBIO KOTOPOTO ObLIa MPEINPUHATA MOMBITKA 3aXBaTa KOHTPOJIS, MOYKHO

NpcaAcCTaBuTh CICAYIOIIUM o6pa30M.

Cxema Ne 5. Mexanu3m 0aHKpPOTCTBA (MpuMep).

Vuusepmar (€ ApOuTpaXHbIH CyJL
BBCIACHUC
. HAOJFO ICHUS
|
! w
= | = o= 8
: S | B E
2 3 1 B E =)
S & =i =N
S = == S ==
e o E g5
|
\ 4
ITocTaBmuk p»| Kpeaurop-3asButenb

MepeycTymnka
Jonra

Ha nepBowM stane Hekast pupMa-nmocTaBIIMK MPOJAEeT YHUBEPMAry MapTUIO TOBapa ¢

OTCpO‘IKOﬁ OIIJIAaTHI. yHI/IBepMaF MOJKET OBITh 3aUHTCPCCOBAH «BBII'OJHBIMH» YCIIOBUAMU
IIOCTaBKH (CHI/DKCHHBIC HOCHBI, 3HAYUTCIIbHAsA OTCpPOYKa OIUIATbhl H T.H.). CYMMa CACIIKH

noipkHa npesbiuarts 500 MPOT.
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BTopo#t sran nedcTBU MpearonaraeT nepeycTylky AoJra yHUBEpMara moCTaBIIu-
KOM TpeTbeMy juny. IIpu 3TOM yHHMBepmar He CTaBUTCS B M3BECTHOCTH O IPOM3OLIEIIICH
cnenke. Ilocne mepeycTynku Aoira MoCTaBIIUK 3aKPHIBAET CBOM cUeT B OaHKE (OTpa)KeH-
HBI B PEKBH3UTAX JOTOBOPA IMOCTABKM), MEHSIET MECTO HaXOXKJIEHHUsI, JINOO BOOOIIE JTUKBH-
nupyercs. 11o ucTedeHnn OTCPOYKM YHUBEpMAr IBITAETCA PACIUIATUTBCS C MOCTABIIMKOM,
OJIHAKO BBHJY 3aKpBITUSl €AMHCTBEHHO U3BECTHOIO YHMBEPMAry CUeTa IOCTaBLIMKA, a TaK-
K€ HEBO3MOXKHOCTH OIPEICIIUTh MECTO HaXOXJCHMs IOCTaBIIMKA, YHUBEpMAr HE MMEET
BO3MOXXHOCTHU C HUM PaCILJIaTUTHCS.

Ha tperhem sTame, mo mpomIecTBHM TPEX MecAleB, ¢pupma (KpeauTop-3asiBUTEND),

KOTOPOH MOCTaBIIUK MEPEYyCTYIWI JOJT YHHBEpMara, oOpamaercst B apOuTpaKHBIA CyI C
3agBIIEHUEM O NMPU3HAHWU YHUBEpMara OaHKPOTOM. ApOUTpPaXHOMY CyIbe, MPH YCIOBHH
coOmrofeHus (HOPMATBHOTO MOPSIIKA TIOIaYH 3asiBICHHSI O TIPU3HAHUKM OAHKPOTOM, HE OCTa-
€TCS HHYeT0 WHOTO, KPOME KaK MPUHSATH 3asBJICHHE K IPOU3BOJICTBY, BBECTH HAOIIOJCHHUE U
HA3HAYUTh BPEMEHHOT'O YINPaBJISIoNIEro. BpeMeHHbIN yrpaBisiomui, Kak yxe ObUIo MoKa-
3aHO paHee, UMEeEeT 3HAYUTENbHOE BIMSHUE HAa JaIbHEUINUN XOJ Aesia 0 OAHKPOTCTBE, U B
cllydae eciiv apOUTpakHBIM CyJOM Oblila YTBEp)K/I€HA KaHIUAATYypa YIPABISIIONIETO, MPe/-
JI0’KEHHOTO KPEAUTOPOM, Y YHHUBEpMAra MnosiBisijiach peajibHas BO3MOKHOCTh CMEHBI COOCT-
BEHHHUKA.

Tem He MeHee, OTHOCUTENbHAS JIETKOCTh WHUIIMUPOBAHUS MPOLEAYPHl OAHKPOTCTBA
cama 1o cebe He MOXKET SIBIATHCS OCHOBHBIM (PaKTOPOM, OOYCITaBIMBAIOLINM IPEIIOUTE-
HUE MMEHHO OaHKpOTCTBa KakK MeToJa BpaxaeOHoro moriomeHus. Kak yxe orMmedanoch
BBIIIIE, TTPOIeypa OaHKPOTCTBA MPEACTaBIsIET COOOK BEChbMa CIIOXKHBIM MPOIECC, B paMKax
KOTOPOT'O 3a4acTyl0 HEBO3MOYKHO CIPOTHO3MPOBATH KOHEUHBIN pe3yibpTaT. baHKpOTCTBO —
JUIIb UHCTPYMEHT MepexBaTa KOHTPOJSA HaJ aKTUBaMU; MOJJIMHHAS MPUYMHA MCIOJb30Ba-
HUS UMEHHO 3TOTO MHCTPYMEHTA — CTPYKTYpa aKIMOHEPHOrO KamuTanaa MPUBATU3UPOBAaH-
HBIX POCCHUWCKHUX MNPEANPUATHM, CIOXKUBLIAACI K cepeanHe 90-x IT., mocie 3aBeplICHHUs
MAaCCOBOM ITPUBATU3ALUH.

B cootBercTBHM ¢ IlepBOoM rocynapCTBEHHOM NPOrpaMMOM IPUBATH3ALUU, YTBEp-

*AeHHOM noctaHoBieHrueM BepxoBHoro Cosera P® 11 utons 1992 roga mpeagycmarpuBa-
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JIOCh TPU BapHaHTa aKIMOHWPOBAHUS ISl KPYIMHBIX NPEINPUATHI (YMCIEHHOCTh paboTaro-
mmx 6onee 1000 gen., croumocTh OCHOBHBIX (oHI0B Ha 01.01.92 6omnee 50 muH.pyo.).

Ilepsviii 6apuanm npuseamuzayuu TpeAnonaran O0e3Bo3Me3nHy0 neperady 25 %
MPUBWIETUPOBAHHBIX AKLIMKA M MpeJoCcTaBiIeHUE NpaBa Ha MOKYNKY 10 % OOBIKHOBEHHBIX
aKUMWA Ha JIbTOTHBIX YCIOBUSIX TPYAOBOMY KOJUIEKTUBY HPEANPHUATHS. AIMUHHUCTpaLUs
MPEANpPUSTUS MOIJIa PaCCYUTHIBATh HA 0€3B03Me3/IHOE MosydeHHne 5 % OOBIKHOBEHHBIX aK-
uuid. Ha BayuepHbIil ayKIIMOH BBICTaBISIOCh 29 % OOBIKHOBEHHBIX akiuil. B rocymapct-
BEHHOM COOCTBEHHOCTH BpEeMEHHO 3akperuisioch 31 % akuwmii, moanexamux B JajbHeHIeM
peanu3anuy Ha JEHEXKHBIX ayKIMOHAX, NHBECTULIMOHHBIX KOHKYypcax M T.I. B cooTBercT-
BUU CO 8MOPbIM 8APUAHMOM npusamu3ayuu KOHTPOJIbHbIN naket B 51 % akuuil npogasai-
Csl TPYAOBOMY KOJIJIEKTUBY Ha JIbFOTHBIX YCIOBHSX, 29 % BBICTABIAJIOCH HA BaydepHbBIN
aykiuoH, a 20 % BPEMEHHO 3aKpeIusUIOCh B TOCYIapCTBEHHOM COOCTBEHHOCTH C MOCIe-
ayromen peanusauueil. Hakonen, mpemuti eapuanm npusamuzayuu npeaycMaTpyuBail Npo-
naxy 20 % axkuuil Ha JbIFOTHBIX YCJIOBUSIX TPYAOBOMY KOJIJIEKTUBY, 29 % peain30BbIBaIOCH
Ha Bay4yepHOM ayKIuoHe, a 31 % 3akperuisuics B rocyJapcTBEHHOW COOCTBEHHOCTH IS T1O-
CIeyIoNIe peanu3anui. AIMUHUCTPALMS PEANPUATHS, B3sIBIIast HA ce0sl 00s3aTeNnbCTBA
M0 peopraHu3aluu OU3Heca, MOrJia PacCUUTHIBATh Ha MOKYNKy 20 % akuuii Ha JIbTOTHBIX
YCIIOBUSX.

Vxe k cepeaune 1994 rona Obuto mpuBatusupoBaHo cBbiie 100 ThicAY mpeanpu-
aruid, nponssoauBmnx 40 % BBII Poccuu. Ilpu 3Tom Oonee 75 % KpyHHBIX IpeanpUsATHI
OBUTO MPUBATHU3UPOBAHO O BTOPOMY BapHaHty, 24 % 1o mepBoMy, TPETUH BapHaHT UMEI
MecTo b B 1 % cinydaes.'

HecMmoTps Ha W3HAYabHYIO PACHbUICHHOCTh aKIIMOHEPHOrO KamluTaja, B JajbHEeH-
1IeM HaMETUJIUCH JIBE OCHOBHBIE I'PYIIIbI aKIIMOHEPOB, MOCTEIIEHHO CKOHIIEHTPUPOBABIIINE
B CBOMX PYKaX KpYIHbBIE MAKEThl aKI[UI B LIETSAX YCTAHOBJICHUS KOHTPOJIS HAJ NPEANPUSITH-
em:

v’ TON-MEHEPKMEHT CAMHX MPUBATU3MPOBAHHBIX MPEIIPUSITHIA;

! Tonmy6ros [.I0. OcobeHHOCTM KOPIOPaTUBHOTO yNpaejieHus B Poccum.-M. :AnbnmHa, 1999, crp.25
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v/ BHEIIHHE WHBECTOPHI, B T.4. KOMMEpYECKHe OaHKH, MHBECTUI[MOHHBIE U (DHHAH-
COBBIC KOMITAHWW, NTHBECTUITMOHHBIE (DOHJIBI U T.II.

[Ipuobperennie akuuii BHICIIUM MEHEIKMEHTOM JAUKTOBAIOCH CTPEMJICHUEM COXpa-
HUTH KOHTPOJIb HAJl YIPABISIEMBbIM OU3HECOM M HEJOMYCTUTh MPUXOJa HOBBIX COOCTBEHHHU-
KOB, MOCKOJIbKY 3TO MOTJIO TIPUBECTH K CMEHE PYKOBOJSIIETO CocTaBa mpeanpusTus. Emie
JI0 Hayaja MpUBaTU3AIMH, B YCIOBHUSAX Pa3pyIIEHHON CHCTEMBI TOCYIapCTBEHHOTO KOHTPO-
J1 U OTCYTCTBUS KaKOW-THOO0 3((HEKTUBHON 3aMEHBI TOCYJapCTBEHHOTO PETYIHPOBAHMUS,
BBICIIIEE PYKOBOJICTBO 3HAYUTEIBHON YACTU POCCUMCKUX MPEANPHUATHN MPAKTUKOBAIO Tie-
penpoaaKy MPOU3BOIUMON MTPOIYKIIUU Yepe3 oPPIIOPHBIE CTPYKTYPHI, YTO TO3BOJISIIO Me-
HE/PKMEHTY TIPUCBAMBATh OOJBIIYI0 YacTh MPUOBUIH OT peain3arii. AKKYMYJIHUPOBAaHHBIC
TakuM 00pa3oM JI€HEKHbIE CPEACTBAa C HAYaJOM MpUBATU3AMU OBUIM HANpaBiCHbl Ha
CKYIIKY MPHUBATU3AIMOHHBIX YEKOB (Bay4€pOB) Y HACENEHUS C LIENbIO yUYacTHUsl B Bay4YepPHOM
ayKIMOHE MO0 MPOJAXKe aKUUM MpUBATU3UPYEMOro mpennpudrus. Enie onHUM MHCTpyMEH-
TOM aKKyMYJIMPOBaHHS Bay4depoB BBICTYMHINA YE€KOBbIE HMHBECTUIIMOHHBIE (DOHIIBI, Tpeia-
raBiige B 0OMEH Ha Baydepbl CBOM aKIMH (IO SKCTIEPTHBIM olleHkaM okosio 80 % UM dos
10 COCTOSIHUIO Ha cepeauny 1994 rona npunHamiexano ae-hakTo TUPEKTOpaM POCCUMCKUX
npez[an/I;ITI/HZ).1 MeHeKMEHTOM BeJlach TakKe aKTHBHAs paboTa Mo CKyNKe akIul y Tpy-
JIOBOTO KOJUIEKTUBA Ye€pe3 MOJAKOHTPOJbHBIE CTPYKTYPHI, a TAKKe MPUOOPETEHUIO aKIUH,
3aKpEIICHHBIX B TOCYAapCTBEHHON COOCTBEHHOCTH, Ha JICHEXKHBIX ayKIMOHAX U UHBECTH-
LMOHHBIX KOHKYpCaxX. 3a4acTyl0 PYKOBOJCTBO OIPaHMYMBAIOCH MPUOOPETEHUEM CpPaBHU-
TenbHO HeOoubioro makera akui (10 — 15 %), ogHako mpu 3TOM C LENbIO UCKIIIOYEHUS
MPOJAXKH paOOTHUKAMH aKIIUH TPETHUM JIUIAM ITPAKTUKOBAJIOCHh YCTAHOBJICHUE PA3TUYHOTO
pO/ia HE3aKOHHBIX orpaHnyeHuid. Hampumep, paOOTHUK, MpOJaBIINN CBOW aKIIUM BHEITHE-
MYy HHBECTOPY, MOT OBITb HEMEJJICHHO TOJ JIOOBIM MPEIOrOM YBOJICH, JHUIICH COIUaIb-
HBIX IMOCOOMH U T.II.

AKKYMyJIUpOBaHHE aKIMil BHEIIHUMH MHBECTOpPaMH, MOAABJISAIONIAS YacTh KOTOPHIX
ObLJ1a TIpeICTaBIeHa PA3IMYHOTO poia (PMHAHCOBBIMH WHCTUTYTAMHU, OCYIIECTBISIIOCH TIPe-

HUMYIICCTBCHHO HAa BAYy4YCPHBIX aYKIIMOHAX, a B I[a.]'II)HCI\/JIH_ICM M Ha OCHCKHLIX ayKIIMOHAX U
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MHBECTULIMOHHBIX KOHKYypCax I10 MPOJaXe akLWi, BPEMEHHO 3aKPEIUIEHHBIX B TOCYAapCT-
BEHHOHN coOcTtBeHHOCTU. Cro/1a k€ MOXKHO OTHECTU M I1€YaJIbHO M3BECTHBIE «3aJIOIOBBIE)
ayKIMOHBI, 110 YCJIOBHSIM KOTOPBIX FOCYJapCTBY IPEIOCTABISUINCH KPEAUTHI MO 3aJ10T Ia-
KETOB aKIIMK KPYIMHENIINX POCCUUCKUX NPEeANPUATHI. FIMEHHO ¢ 3a710rOBBIMU ayKIIMOHAMU
CBSI3aHO  OKOHYaTelbHOE  (OPMUPOBAHME  OCHOBHBIX  POCCHUHCKUX  (PMHAHCOBO-
IIPOMBIIJICHHBIX TPYIII U MOSBJIECHUE T.H. OJIUTrapXxoB». BHEIIHNE MHBECTOPHI IPEAITPUHU-
MaJd U AKTUBHBIE MOMNBITKM CKYIUTh aKLUUU Y TPYAOBBIX KOJUIEKTUBOB, OJHAKO MEHEJXK-
MEHT, 3aJIeICTBOBAB BCE BO3MOKHbBIC a]IMUHUCTPATUBHBIE PECYPCHI, KaK MPABUIIO, YCIIEHIIHO
OIOKMPOBAI TAKYIO CKYTIKY.

AKTHMBHBIN IIpoLiecC NepepacipereseHusl akKIMOHEPHOT O KaruTaina Ha OOJIbIIMHCTBE
POCCHIMCKMX MpEeANpUsATUi 3aBepliniics K cepeaune 1996 roaa, u CTpykTypa COBOKYITHOTO
aKIIMOHEPHOTO KamnuTajda MPUBATU3UPOBAHHBIX MPEANPHUATHIA BBITIISIIENA CIEAYIOMUM 00-

pa3om.

Juarpamma Ne 5. CTpyKTypa COBOKYITHOT0 aKIIMOHEPHOT0 KAMUTAJIA

NPUBATU3UPOBAHHBIX NpeanpusaTuii (1996 r.)

Bbiclunn
MEHEeIKMEHT BHellHuWe
16% WHBECTOPbI
32%
locypapcTtBo
4%
Tpynosble
KONMNEeKTUBbI Menkne
35% BHELUHWe
aKLMOHepbI
13%

Ucrounmk: PaneirmH A.Jl. «Poccuyickas NPMBATHU3ALMOHHAS IIpoI'paMMa M ee pes3yJsbTaThl»,

usmImIi 1998.

Ha HCpBBIﬁ B3I, MPUBCACHHBIC JAHHBIC CBUACTCILCTBYIOT O TOM, YTO aKIITHUOHEP-

HBIM KanuTall ObLI IMO-MPEKHEMY paClblJICH, © HU MCHCI?)KMCHT, HU BHCIITHUC HHBCCTOPLI HC

1
Tonnybxoe I.00. OCOBEHHOCTM KOPIOPATMBHOTO yHIpaBjieHus B Poccum.-M.:AnbnmuHa,1999,crp.27
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Braaenu 3¢ HEeKTUBHBIM KOHTpoJIeM. OTHAKO B PEATbHOCTH JIOJISI B aKIIMOHEPHOM KaIuTale,
ne-GakTo KOHTpoJIUpyeMasi pyKOBOJICTBOM, 3HAUUTEIHLHO MPEBHINIAJIA JOII0 KOHTPOIHpYe-
Myto ae-tope. Kak yxe ormedanock, aAIMUHUCTPATUBHBIE PECYPChI TO3BOJISIIU MEHEHKMEH-
Ty (haKTHYECKH KOHTPOJIHMPOBAThH AKIMH TPYAOBOTO KOJIEKTHBA. KpoMe TOro, 3HaUMTEh-
Hasi 4aCTh MEJIKUX BHEIIHUX aKIIMOHEPOB B JEUCTBUTEIBHOCTH, KaK MPABUJIO, TPEICTABISAET
coboii CcTpyKTYpHI, aQhUIUPOBAHHBIE C PYKOBOACTBOM MPEANPHUATHS. B yCI0BUAX OTCYTCT-
BUS O(PHUITMATHHON CTAaTUCTHYECKON MH(pOpMAaIMK OOJIBITUHCTBO SKCIEPTHBIX OIIEHOK CXO-
JTUTCS. B TOM, YTO Ha OJTHO MPEANPUATHE, KOHTPOJIUPYEMOE BHEIIHUMU WHBECTOPaMU, MPH-
XOJIUIIOCH 10 5-6 MpeanpusTuil, KOHTPOJIUPYEMBIX MEHEIKMEHTOM.

Takum oOpazom, yxe k Hadany 1997 roga y OOJBIIMHCTBA POCCUHUCKHUX IPENIPH-
SATHI TOSIBUIIUCh HOBbIE COOCTBEHHUKHU, MPUUEM NOOAGIAIOUIA YACMb U3 HUX Oblid npeo-
cmaenena 0eucmeyrouuM pyKogoocmeom npeonpusamus. B ycnoBusX, KOrjaa KOHTPOIbHBIN
MaKeT aKIUi MPUHAJICKUT JEHCTBYIOIIEMY PYKOBOJICTBY MPEANPHUATHS, MCIOIb30BaAHUE
METOJIOB BpaxACOHOTO MOTJIOIICHHS, TPUMEHAEMBIX B 3apyOe)KHON MpakTUKe (TCHIEepHBIE
MIPEJIOKEHUS U T.J.), CTAHOBUTCS HEBO3MOXKHBIM. IMEHHO MO3TOMY €ITMHCTBEHHOM peasb-
HON BO3MOXXHOCTBIO YCTpaHEHUs HEed(PPEKTHBHOTO MEHEIKMEHTAa U TepexBaTa KOHTPOJIS
HaJl aKTUBaMHU CTaHOBHTCS Mpolieypa OaHKPOTCTBA.

CtpemiieHHE K WCIOJIb30BAHMIO OAHKPOTCTBA KaK MHCTPYMEHTA BPAXKICOHOTO IIO-
TJIONICHUST MOXKET OBITh MPOJUKTOBAHO U €IIIe OJHUM BEChMa BaXKHBIM OOCTOSTEIHCTBOM.
Jlaxke B cuUTyalMsiX, KOTJla BpakJeOHBIM MPUOOpETaTeNlb MOXET aKKyMyJUpOBaTh KOH-
TPOJBHBIA MAKET aKUHK MOIVIOMAEMON KOMIIAHUH, 3TO €UI€ HE O3HAYaeT, 4TO B JAJbHEM-
IIeM OH JICUCTBHUTENHHO 0ObeTCs Y(H(PEKTUBHOTO KOHTPOIISI HAJl PEIMPUATHEM H CMOXKET
CMECTUTh MEHEIXKMEHT. J[pyrumu cioBaMH, B POCCHUMCKHX YCIOBHUSX MEPEMEIICHUE KOH-
TPOJILHOTO TMaKeTa aKIUi OT OJHOU TPYMIIbI aKIIMOHEPOB K IPYToi MpeJCTaBIsIeT cO00i Te-
pexBaT KOHTPOJIS Jie-10pe; J1e-(hakTo — ATO JIUIIb peaabHOe Hadauo 0OpbObI 32 KOHTPOJIb Hal
aKIIMOHEPHBIM 001IecTBOM. Takoe MoIoKeHHe el CBsA3aHO, B IEPBYIO OUepeb, C CUCTeMa-
TUYECKUM YIIEMJICHHEM HHTEPECOB aKIMOHEPOB, UMEIOIIUM MECTO B POCCUNUCKHUX YCIOBU-
sx. [Ipu 3ToM MeTob1 OOpHEOBI MEHEPKMEHTA CO CBOMMHY aKIIMOHEPaMH BEChMa MHOTOYHC-

JICHHBI U BapbUPYIOTCS OT OTKPOBEHHO KPUMHUHAJIBHBIX MEPOIPUATUI 10 FOPUAUYECKHU T'pa-
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MOTHOU OOOpOHBI, MO3BOJIAIONIEH YIIEMIISATh UHTEPECHl AKIMOHEPOB, NEUCTBYS UCKIIOYU-
TEIbHO B paMKaX 3aKOHa.

[Ipexne yeM nepeiTu K pacCCMOTPEHHUIO MPUEMOB, UCTIOIb3YEMbIX MEHEKMEHTOM B
O60prOe ¢ BpaxaeOHBIMH MPUOOPETATENSIMH, TMPEACTABISICTCS IEIECOO00Pa3HBIM KPATKO
OMHCaTh CaM MEXaHU3M CMEHbl PYKOBOJICTBA MPEINPHUATHS, KaK OH 3aKperieH B POCCHIA-
ckoM 3akoHe «O0 akiroHepHbIX obmecTBax». [loaTanmHOE paccMOTpeHHEe TOT0 MEeXaHU3Ma
MO3BOJIUT B AAJIbHEUIIIEM OMPEEIUTh Ha KaKO UMEHHO CTaJIMU CMEHbI KOHTPOJISI MEHE K-
MEHTOM MOTYT OBITh 33JIeiICTBOBaHbI MMPUEMbI OOPHOBI ¢ BpaxaeOHO HACTPOSHHBIMH aKIIMO-

HEPaMH.

Cxema Ne 6. MexaHHU3M CMEHBI KOHTPOJIA B aAKIHNHOHECPHOM Oﬁl].leCTBe

[IpnobOperenre KOHTPOJIBHOTO
MaKeTa akIu

'

dopmynrpoBaHUE BOIIPOCOB MOBECTKH JTHS U
HarpaBJIeHuE TPEOOBAHHS O CO3BIBE
BHEOYEPETHOTO COOpPaHUS COBETY JUPEKTOPOB

'

[TpoBeeHne BHEOUEPETHOTO COOpaHHsI aKIIMOHEPOB
U CMCHA MCHCI’)KMCHTA IIPCAIIPDUATHUA

Ha nepBoM sTane npoucxXoAuT aKKyMYJIUPOBaHUE NAKETa aKUUW, IPEANOI0KUTENb-
HO JIOCTaTOYHOTrO JUIsl MPOBEACHHUS Ha COOpaHWU aKIIMOHEPOB pPEHICHHM, HEeOOXOIUMBIX
MpUOOpETaTeNto, U B YaCTHOCTU Nepen30paHue YJeHOB COBETA AUPEKTOPOB, UCIOJIHUTEb-
HOTO OpraHa oOuiecTBa (FreHepalbHOTO IUPEKTOpa W/WiK npasieHus) u T.4. [Ipouecc mpu-
OoOpeTeHus] aKIMid Y€ aHAIU3HPOBAJICS BBIIIE, IOSTOMY B Kau€CTBE MCXOIHOTO YCIOBHUS
IMPUMEM HAJIMYUE Yy MpHUOOpeTaTesnss KOHTPOJIBHOIO MAaKeTa aKLMi, MOTEHIHMAJIbHO MO3BO-

JISTFOIIETO TIPOBECTU BCE HEOOXOIUMBIE PEIIeHUsI Ha O0IIeM COOpaHUU aKIIMOHEPOB.
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Bropoii sTan npenamnonaraetr GopMyaupoBaHUE MPUOOPETATEIEM BOIPOCOB ISl BHE-
CEHMs B MOBECTKY JIHS BHEOUYEPETHOro oOIIero coopanus akuuoHepoB. Ha nanHom 3tare
aKIMOHEP ONPENENAeTCs C KAHAUAATYPaMH, IPEIaracMbIMU B COBET IUPEKTOPOB, a TAKKE
pemaeT BONpOC O BBIABI)KEHHWH CBOETO KaHAWJATa B MCIOJIHHUTEIBHBIA OpraH OOIIecTBa,
€CJIM YCTaBOM pELICHHE U MOPSA0K U30paHus UCIOJHUTEIBHOIO OpraHa OTHECEH K KOMIIe-
TEHLMH 00IIero coopaHusi akunoHepoB. TpeboBaHUE O CO3bIBE BHEOUYEPEIHOI'O COOpaHUs
HaIPaBJISIETCS. aKIIMOHEPOM COBETY AUPEKTOPOB, KOTOPBIM B TeueHUE 45 IHEW ¢ MOMEHTa
IpeaCcTaBlIeHUs] TpeOoBaHMs 00s3aH CO3BAaTh M IIPOBECTH BHEouepeaHOe oblee coOpaHue
akMOHepoB. [Ipy 3TOM COBET AUPEKTOPOB MOKET M OTKA3aTh B CO3bIBE BHEOUYEPEIHOIO CO-
Opanwusi, eciii He COOMIOEH pAa POpPMaTbHBIX YCIOBUH (HApYIICH MOPSAOK MPEIbIBICHUS
TpeOOBaHMSA O CO3bIBE COOpaHMS, YCTAHOBICHHBIA 3aKOHOM, M T.II.). B pemenue o co3bie
coOpanust 1oKHA OBITh TaKKe yYKa3aHa opMa ero mpoBeACHHS (COBMECTHOE MPHUCYTCTBHE
WJIA 3a09HOE TOJIOCOBAHHUE), PUYEM COBET TUPEKTOPOB HE BIIpaBe U3MEHATH popMy cobpa-
HUS, IPEUIaraeMyro aKIIHOHEPOM.

Tperuil sTam BKIIOYaeT HEMOCPEACTBEHHO caMo oOliee coOpaHHEe U CMELICHHE
yIpaBisitoliell KOMaHAbl aKIMOHEPHOro oOlliecTBa (CoBeTa AUPEKTOPOB W/WINM HCIOJHU-
TEJNBHOT0 oprasa). J{ist Toro, 4ro0bl coOpaHue ObUIO IPU3HAHO IIPABOMOYHBIM (MMENIO KBO-
pPYM) Ha HEM JOJKHBI 3apETUCTPUPOBATHCS aKIIMOHEPHI WIHM X MPEACTAaBUTENH, 00aaaro-
II1€ B COBOKYNHOCTH O0Jiee YeM MOJIOBHHOM IOJIOCYIOIIMX akiuil oduiectsa. [Tpu otcyrct-
BUU KBOpyMa JIOJDKHA OBITH OMpEJeNieHa J1aTa MPOBEIEeHUsI HOBOTO coOpaHusi, KOTopoe Oy-
JET CUUTATHCS IPABOMOYHBIM, €CJIM JIJISl y4aCTHUsl B HEM 3apErUCTPUPYIOTCS aKLIMOHEPHI WIH
uX npeacraBuTenu, odnanarmue 30 u 6oaee MpoIeHTaMH TOJIOCYIOIINX aKIIUH.

TakoB BKpaTlie MEXaHU3M IPUOOPETEHNST KOHTPOJIS U CMEHBI YIPABISIOUINX, KAK OH
3aKpeIuleH B poccuiickoM 3akoHe «OO0 akLMOHepHBIX obmiecTBax». bosee yriayOneHHBbIH
aHalu3, a TAaKXKe YK€ MMEIOLIascsl poccuiickas MpakTHKa OOpbObI C HEAPYKECTBEHHBIMU
aKLMOHEPaMH, TMOKa3bIBAET, YTO MPAKTUYECKH HA KaXkJOM 3Talle ACUCTBUI IO IepexBaTy
KOHTPOJISI U CMEHBI YIPABISIIOLIMX Jlake 00JIaJaroluii KOHTPOJIbHBIM MMaKETOM aKLHUOHEP

MOJKET OBITh 6JIOKI/IpOBaH B pajin3dalini CBOUX 3aKOHHBIX MHTCPCCOB.
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OpanM 13 HanboJiee YacTO MPAKTUKOBABIIMXCS M HAaMMEHEE 3aKOHHBIX CIIOCOOOB
060pbOBI ¢ HEAPYKECTBEHHBIMU aKIIMOHEPAMH SIBIIECTCS T.H. «BBIUEPKUBAHHIE U3 PEECTPa aK-
LMOHEPOB». B pe3ynbrare Takoro BHIYEPKUBAHUS AKIIMOHEP HE TOJIBKO HE MMEET BO3MOXK-
HOCTH TpeOOBaTh MPOBEACHHS COOpaHUsSA, HO M BOOOINE MEPEecTacT BOCIPHHUMATHCS Me-
HEPKMEHTOM MPEANpPUsTUS B KaYecTBE aklinoHepa. HeT HyX bl TOBOPUTH O TOM, UTO TaKas
orepanusi HOCUT a0COJIIOTHO HE3aKOHHBIN XapaKTep W JIETKO MOXET ObITh OCHOpEHa B CY-
nebHom nopsjke. [1o 3TUM npuynHaM BhIYEpKUBAHUE U3 PEECTpa, MePBOHAYAIBHO aKTUBHO
npUMeHsBIIeecs: B 60pbOe 32 KOHTPOJIb Ha/l POCCUICKUMU MPEIIPUITHUSIMHI, HAYallo MOCTe-
MEHHO CMEHATHCA WHBIMHU, OoJiee IMBHIM30BAaHHBIMU (GopMamMu OOpBHOBI ¢ BpakaeOHBIMH
puoOpeTaTeIsIMu.

Kaxk yxe oTmeudanoch Bblle, TpeOOBaTh MPOBEAEHUS BHEOUEPEIHOTO COOpaHHs MO-
KET B TOM YHUCJIC aKIMOHeD, Biajeomui 10 u 6osiee MporeHTaMu TOJI0CYIONUX aKIui 00-
mectBa. 3akoH «O0 aKIMOHEPHBIX O0IIECTBAX) MPEAYCMATPUBACT P YCIOBHA, IPH HAIH-
YU KOTOPBIX COBET IUPEKTOPOB MOXKET OTKAa3aTh B MPOBEJECHUU BHEOUEPETHOTO COOPAHHUS.
B wactHocTH 1.4 cT1.55 3akoHa «O0 aKIIMOHEPHBIX O0IIECTBAX» YCTAaHABIMBAET, YTO pelle-
HUe 00 0TKa3e B MPOBEICHUU COOpaHUSI MOKET OBITh MIPUHSITO €CIH:

v He COOJIO/IEH YCTAaHOBIICHHBIH 3aKOHOM IMOPSIOK MPEAbABICHHUS TPEOOBAaHUS O

CO3bIBE COOpaHUS;
v’ akIuoHep, TpeOyONIMil CO3bIBAa BHEOYEPEIHOTO COOpaHus, BiaaeeT MeHee 4yeM 10
% roJyiocyronrxa akiuii;

v HH OJIUH U3 BOMPOCOB, MPEIOKEHHBIX B TIOBECTKY [HS COOpaHHs HE OTHECEH K

€ro KOMIETEHIINH;

v/ BOIpOC, NpeIaraeMblil J1JIsl BHECCHHUS B MTOBECTKY JHS, HE COOTBETCTBYET TPeOO-

BaHHUSAM 3aKOHOJIATENIbCTBA.

TakuM o0pa3om, yxe Ha JTaHHOM JTarie COBET AUPEKTOPOB, MPU HAIUYUHU XOTSA Obl
OJIHOTO U3 BBIIIETIEPEUUCICHHBIX YCIOBHM, MOXET OTKa3aTh aKIIMOHEPY B MPOBEJIEHUU COO-
panus. Becbma orpanndenHbiii Ha00p ycinoBuil U uX OpMaTbHBIA XapaKkTep 00yclaBIuBa-

€T OTHOCHUTCIIbHYIO JICTKOCTH OCIApHUBAHUSA TAKOI'O OTKa3a B CYZ[66HOM nopsAAKEC, OAHAKO
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VIPABIISIONINE [ETEBON (PUPMBI MOTY4YalOT HEKOTOPHIN pe3epB BPEMEHU I BHEAPEHUS Ka-
KHUX-TN00 MHBIX 00Jee 3((HEeKTUBHBIX 3aIIUTHBIX MEPOTPUATHI.

Kpowme Toro, y coBeTa JupEKTOPOB OCTAETCA U €IIE OJWH BAPUAHT 3aIIUTHL. B 3aKk0oHE
onpeJieNieH npenenbHbiii cpok B 10 AHEH, B Te4eHHE KOTOPOro COBETOM JIUPEKTOPOB TOJIK-
HO OBITh MPUHSATO PEIICHHE O CO3BIBE, TUOO 00 OTKa3e B CO3BIBE BHEOUEPEIHOTO COOpaHMUSI
akimoHepoB. Eciin B TeueHUE YCTAHOBJIEHHOIO CpPOKAa COBETOM AUPEKTOPOB HE MPHUHSTO
pelieHne o Co3bIBe/0TKa3e B CO3BIBE COOpaHMsI, BHEOUEpEIHOE 00IIee coOpaHre aKIMOHe-
POB MOXET OBITh CO3BAHO JIUIIAMH, TPEOYIOMIMMU €ro co3biBa. OHAKO B 3aKOHE HUYETO HE
CKa3aHO O TOPSJIKE MPOBEICHHUS TaKOro coOpaHus. J[pyrumu clioBaMu, akIMOHEP MOXKET
CO3BaTh COOpaHUE, OJHAKO MPOBECTH €ro 0€3 y4acTusi CYETHOM KOMHUCCUHU OH HE B COCTOSI-
HUHU, MOCKOJIbKY UMEHHO CU€THasi KOMHUCCHS ONpEeAeseT KBOpyM coOpaHus, T.e. €ro Ipa-
BOMOYHOCTh. CUETHasi KOMUCCHUS — MTOCTOSIHHO JIEWCTBYIONIUN OpTraH OOIIEeCTBa, KOJIUYECT-
BEHHBI Y TIEPCOHANILHBIA COCTaB KOTOPOU YTBEPKIAETCA COOpaHUEM aKLIUOHEPOB 1O npeo-
JI0diceHUt0 cosema oupekmopos. CueTHas KOMHUCCHUs, QYHKIMOHUPYIOIIAas HA JaHHOM COO-
paHuu, 10JDKHA ObLTa OBITH M30paHa Ha OJHOM M3 MPEILIAYITUX COOpaHUd aKIIMOHEPOB, KO-
ra MEHEKMEHT €I1l€ KOHTPOJIMPOBAJI PACCTAHOBKY CHJI CpeId aKIIMOHEPOB. EcTecTBEHHO
PEANOI0KUTh, YTO KOHTPOJIUpPYEeMasi MEHEIP)KMEHTOM CUETHAsi KOMUCCHUSI OKKETCS HEN0-
csiraeMoM J1Jis aKIMOHEPa, CO3BABILIETO BHEOUYEPEIHOE COOPAHNE CAMOCTOSATEINBHO.

B kadecTBe mpakTUUECKOTo MpUMeEpa pean3aldid TaKo 3alllUuThl MOKHO MPUBECTH
60pr0y 3a Jlebequuckuii ropaooborarutensHbii komOuHaT (I'OK), pa3zBepHYBIIYyIOCS MEX-
ny menemkmenToM Jlebeaunckoro 'OKa u Kb «Poccuiickuit kpeaut» B 1997 roay. «Poc-
CUUCKHUI KpeauT», aKKyMYJIHUPOBAB KOHTPOJIbHBIM MAKET MPEANPUSITHS, HAPABUI COBETY
JTUPEKTOPOB TPeOOBaHUE O CO3bIBE BHEOYEPEIHOTO cOOpaHUs akiMoHepoB. He momyuuB B
YCTaHOBJICHHBIN 3aKOHOM CPOK OTBETa, 0AHK CaMOCTOSITEJILHO CO3BaJl COOpaHHE aKIMOHE-
poB. B yCIOBUAX HEIOCTYITHOCTH CUETHOM KOMUCCHH, «POCCUIICKOMY KPEIUTY» MPUIILIOCH
B Hayayie coOOpaHMsI, BHE MOBECTKH JHS, FOJIOCOBAHUEM HM30MpPATh COOCTBEHHYIO CUCTHYIO
KOMHCCHIO, IPUCTYMUBIIYIO K ONpeeieHnto kBopyma. O1HaKO MoJ00HbIe JEHCTBUS Mpe/I-
CTaBJISIIOT cO00# OoJee 4eM ONaronpusSTHBINA MMOBOJ IS ITOAaYM CyIcOHOTO MCKa O MPU3HA-

HUM PEHICHUH Takoro coOpanus HexeWcTBuTenbHBIM. [lo cioBam A.BonkoBa, mpe3uaeHTa
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KoMrnaHnu «MuH(UHY», BRICTYNABIIEH KOHCYIbTAaHTOM pyKoBojacTBa Jlebenunckoro I'OKa
M0 OPTraHM3ALMHU 3AIIUTHI OT TOTJIOIIEHUS, PEIIEHUs] BHEOUEPEAHOTO COOpaHUs aKIMOHE-
poB, co3BaHHOTO «PoccHUiCKMM KpeauTOM», MOTYT OBITh JIEFTKO OCIOPEHBI YK€ B NEpBOI
CyIeOHOi HHCTAaHIHH.

C nopsakom o0pa3oBaHus U (YHKIMOHUPOBAHUS CUYETHOW KOMHUCCUHU aKLIHOHEPHOTO
o011ecTBa CBs3aHa M €Ille OJHA IUPOKO MPUMEHSIONIASACS Ha IPAKTUKE CTPATETUs 3alllUThI.
B cootBercTBUM co cTaTheil 56 3akoHa «O0 aKLIMOHEPHBIX OOLIECTBAX» CUETHAasE KOMUCCHS
B 00s13aTe’NbHOM HoOpsiaKe (GOpMUPYETCs B OOIIECTBE C YHMCIOM AKIMOHEPOB-BIIAENIbLIEB
TOJIOCYIONUX aKIui Oosiee cTa, IpU 3TOM KOJMYECTBEHHBIN U MEPCOHAIBHBIN COCTaB CUET-
HOW KOMHUCCHU YTBEP)KIAETCS OOIIMM COOpaHMEM aKIIMOHEPOB MO MPEUIOKEHUIO COBETa
TupeKkTopoB. B obmiecTBe ¢ uncnom akimoHepoB O6onee 500 GyHKIUM CUYETHOW KOMHCCHH
MOXET OCYILECTBIIATh CIELUAIN3UPOBAHHBIA PETUCTPATOP. B 3aKkoHe onpenesneH ucuepsl-
BAIOIIHI TepeueHb PYHKINNA CYETHOM KOMUCCHH, & HMEHHO:

1. pa3pscHEeHHE BOIIPOCOB IO MOPSAKY FOJIOCOBAHMS;

2. obecrniedyeHue coOJII0IEHHUs] YCTAHOBIECHHOI'O MOPSIIKA FOJI0COBaHMS;

3. MOACYET TOJI0COB U MOJBEJECHUE UTOIOB I'0JIOCOBAHMS;

4. cocraBieHUe IPOTOKOJIA 00 UTOTax roJOCOBAHUS;

5. mepenada B apXuB OIOJUIETEHEH ISl TOTIOCOBAHMSL.

Takum oOpa3zom, cdyeTHass KOMHCCHS (PAaKTUYECKH BBITIONHSIET BeChb 00BeM paboT ¢
MOMEHTa OKOHYAaHHs PETHCTpAIlMH YYaCTHUKOB 0OIIero coOpaHus axkmuoHepoB. OgHaKo
KITFOYEBBIM MOMEHTOM COOpaHHs, UCTIOIB3YEMbIM MEHEKMEHTOM B 00phOe ¢ HEApYKecT-
BEHHBIMU aKLMOHEPAMH, SIBJIIETCS UMEHHO 2man pecucmpayuu y4acmuukog coopanus. J1s
pEerucTpanuy aKIHOHEPOB B KayeCTBE YYAaCTHUKOB COOpaHHs J0JDKHA OBITh INpOBEIEHA
IpoBEpKa MOJIHOMOYMH CaMHUX y4YaCTHHUKOB, JIMOO ux mpenctaBureneil. Ilockonabky Takas
IIPOBEpPKA HE BXOAUT B KOMIIETECHIMIO CYETHOM KOMMCCHM MEHEIKMEHT Ha3HA4aeT HEKYIO
JIOMOJIHUTENbHYI0O KOMUCCHIO (MaHIAaTHYI0, PETUCTPALIMOHHYIO U T.II.), OCHOBHOW (hyHKIU-
€l KOTOPOM CTAaHOBUTCSI MMEHHO IIPOBEPKA IOJHOMOYMH IIPEACTaBUTEIEH aKLUOHEPOB.

Wtorn npoBepku MOJHOMOYUN ONPEAEIAIOT KOHEUHbIN packiaa CUl Ha COOpaHUU, U UMEH-

! Cupaxos ]J., HpmeasnoB A.. ANKMIOO NPOTMBE KOHTPOJBLHOTO nakeTa.//dxcrepr,l1999,N43,crp.49
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HO Ha 3Tane TakoW NMPOBEPKU IPOUCXOJIUT «OTCEB» HEYTrOAHBIX akUMOHEpoB. [Ipu sToMm
MPEICTaBUTEb BPAX1€OHOI0 10 OTHOIIEHHUIO K MEHEJDKMEHTY aKIMOHEPa MOIy4aeT HEKUN
JOKYMEHT, HallpUMEP «BBIIUCKY M3 MPOTOKOJA MAHJATHOM KOMHCCHHM», C OTKa30M IpH-
3HATh €ro MPEeICTaBUTELCTBO 3aKOHHBIM (BBHY HEHaJyIekKalie o(hOpMICHHON JOBEPEHHO-
CTH M T.A.). JIpyrumMu ciaoBaMu, akIMOHEPY BBIAAECTCS HEKUI JOKYMEHT, HE OIpPEeIeHHBIN
3aKOHHOW MpoLeAypol, HO M He mpotuBopedamuii eil. Kak noka3spiBaeT mpakTHka, mnep-
CIEKTHBa 0JIaronoJIyyHOro MCXoAa AajbHEeHIero cyJaeOHOro pa3oupaTesbCcTBa MPECTaB-
asieTcs BecbMa TyMaHHOM. IlocTpanaBuivii akioHep BTSATMBaeTcsi B OECKOHEUHbIE Cynaeo-
HBIE TSDKOBI, MBITAsICh YCTAHOBUTH HAJICKAIIETO OTBETYMKA, UCTPEOOBATH MOITMHHUKH J10-
KYMEHTOB NOJYMHU(PUUECKUX KOMUCCHM, NEATENBHOCTh KOTOPBIX HE PETYIUPYETCS 3aKOHOM,
uT.a

[logBonas WTOr, MOXHO OTMETHUTH, YTO HAJM4YHME y MEHEKMEHTa MpEANpUATHS,
CTaBIIETO OOBEKTOM BPaXXA€OHOTO MOTJIOMICHUS, TPAMOTHON IOPUINYECKON CITYKOBI, OO
IPUBJICYEHNE KBATM(UIUPOBAHHOIO KOHCYJIBTaHTA, I03BOJIET, AEUCTBYs CTPOTO B paMKax
IIPABOBOrO MOJIs, IO CYTH YHIEMJISATh 3aKOHHBIE HHTEPECHI aKIIMOHEPOB U 3(PPEKTUBHO Ipe-
ISATCTBOBAaTh CMEHE (PaKTUYECKOrO0 KOHTPOJI Haja HpeanpustueM. JT0, B CBOK OYEpE[b,
TaKXe 00ycaB/IMBaeT NPEANOYTEHHE UMEHHO MPOLEeAYypbl OAHKPOTCTBA MPOYUM METOAAM

BpPaXJ€OHOTO MOTJIOIICHUS B POCCUICKUX YCIOBUSIX.

! BonmkoB A., CusaxoB Jl. TexHosorms aGCOOTHOM BiacTu.//dxcnepr,1999,N23,crp.31
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3.3. MeToauka npoBeaeHus MOrJI0meHnit

H MEPCIEKTUBLI PAa3BUTHA MEXaHU3MAaA norJjiomenud B Poccun

Bo BTOpoOii rmaBe mccnenoBaHus ObLT ONMUCAH 3apYOEKHBIM OMBIT OCYIIECTBICHHS
oreparnuii MOTJIOMEHUN C TOIPOOHBIM aHAIM30M METOJOB M TPHEMOB KOPIIOPATUBHON
00pbOBI Ha MPEMET BO3MOKHOCTH MX UCIIOJIb30BAHMS B POCCUICKUX YCIOBHSIX.

B nepBoM u Bo BTopoM naparpade TpeThbeil riaaBbl Obuia MpoaHaIu3UpOBaHa POCCHIA-
cKkas cnenuduKa MOTJIOIIEHNH, BBISBICHB U 00bSICHEHBI MPUYUHBI, 00YCIIaBIMBAIOIINE CY-
HIECTBEHHBIE OTJIMYMUS POCCUUCKON MPAKTHUKU OT 3apyOEeKHBIX MOIXOJ0B K OpraHU3alUu
OOTJIOIEHUH.

B nacrosimem maparpade Oyner mpeAnpuHATa MOMBITKA BEIPabOTaTh U 000CHOBATH
METOJIUKY MPOBEACHUS MOTJIOEHHS B POCCUMCKUAX YCIOBUSX C YYETOM BO3MOYKHOCTH IPHU-
MEHEHHs 3apyOeKHOTO OMbITa U MMEIOIIECHUCS POCCUMCKON crielu(PUuKU OpraHu3aIuu Io-
TOOHBIX OIEpalnid.

[Tpouecc nmoriomueHus: MOKeET ObITh YCIIOBHO pa3OUT Ha JiBa 3Tara:

1. MOATrOTOBUTENBHBIN 3Tam, B XOA€ KOTOPOTO OCYLIECTBISETCS cOOp MEPBUYHOM
uHpopmanuu 00 0O0BEKTE MOTJIOUIEHUS, €€ MPEeABAPUTEIbHBIN aHaIN3 U BHIOOD
croco0a rnepexBaTa KOHTPOJIS;

2. JTam aKTUBHBIX MEPOMNPUSITUH, B XOJI€ KOTOPOro pa3padaThiBaeTCs IJIaH MEpOo-
MPUATUI U HETIOCPEICTBEHHO OCYLIECTBIISIETCS IEPEXBAT KOHTPOJISL.

CxeMaTHYHO OpraHU3alMIo Mpoliecca MOTJIOMICHUS] MOXKHO NPEICTaBUThH CIEAYIO-

M 00pa3oM.
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Cxema Ne 7 . Opranusanus npouecca norJomeHust

Opranuzanus paboyeil rpymniisl o
IIPOBEICHUIO MTOTJIOIICHUS

v

CO6op mpenBapuTenbHON HHPOPMAITUT
00 00BEKTe MOTIOICHUS

v

AHanu3 00beKTa MOTJIONICHHS U BEIOOD
crioco0a rnepexBaTa KOHTPOJIS

I

UeLE UMHIUSLMIOLOITO

PazpaboTka neTanbHOrO IjiaHa MEpONpUATUI
10 OpraHU3alMY MOTJIOLEHUS

;

Peanusanus niaHa MeponpusaTHi U
OCYLIECTBJICHUE TOTJIOLIEHUS

unisudirodsam
XHMAIUINL LeLE

1. IToaroTOBUTEIBLHBIN dTAI

Opzanuzayus padoyeii 2pynnvl N0 NPOEEOEHUI) NO2TOULEHUA
PabGouas rpynma mo mpoBeAEHUIO MOTJIONICHUS HE JOJDKHA OBITH Ype3MEepHO pasiy-
TOM, MOCKONBKY ee (PYHKIMM He MPEeABAPUTEIBHOM dTare JOCTaTOYHO orpaHuyeHsl. OnTu-
MaJIbHBIN pa3Mmep — 3 CHennanncTa, B T.9.:
1. pyKoBOAWTENb MPOEKTA;
2. cHenuasucT 1Mo KOPHOpaTHBHBIM (GrHAHCaM/(DUHAHCOBBIN AHAIHTHK;
3. IOpHUCT B 00JIaCTU KOPIIOPATUBHOIO MPaBa, XOpPOILIO pa3OuparoIiuiicss B BOIPocax

OaHKPOTCTBA.

Coop npeosapumenvhoii ungpopmayuu 06 00veKme NO210UWeHUA
Jlnst mpoBeieHNs aHalu3a U BBIPAOOTKHM CTpATErHH MepexBaTa KOHTPOJIS HE0OXO0au-
MO TpoBecTH cOop mpeaBapuTenbHOl nHpopmaiu 06 o0bekTe nornomenus. K unciay mu-
HUMAaJIbHO HEOOXOAUMBIX IOKYMEHTOB MOXXHO OTHECTH:

1. cBeneHUs 0 rOCYIapCTBEHHOM perucTpanuu NpearnpusaTs;
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6.
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YUpEAUTENbHbIE IOKYMEHTHI (YCTaB, YUpEIUTENbHbBIN 10I0BOD);

IPOCHEKTHI SMUCCHUM aKIMi, OTYETHI 00 UTOrax BBIYCKA;

NOCTIETHUI TOMO0BOM OyXranTepckuid OanmaHCc ¢ mpuiiokeHussMu (popmsl 2-5) u
MOKBapTAIbHBIE OAJIAHCHI 33 TEKYIIUI TOJ] ¢ pac(PpPOBKON TeOUTOPCKON U Kpe-
JUTOPCKOM 33J10JKEHHOCTH;

peecTp akIIMOHEPOB Ha MOCJIEIHIOI BO3MOXKHYIO JaTy;

CBCACHHA O IPUHAAJIC)KAIICM IIPCAIIPHUATHIO HCABUKUMOM UMYIICCTBC.

Bce YKa3aHHbIC CBCACHUA HOCAT 7100 TTOJTHOCTBIO OTKpBITBIﬁ XapakrTep, nu0o 10 3a-

MIPOCY MPENOCTABIISAIOTCS TOCYJAPCTBEHHBIMU PETHCTPUPYIOLIMMHU OpraHamMu 3a HeOOJb-

IIYIO TUIATy, THOO0 MOTYT OBITH COOpAHbI CIENUATBHBIMU (PUPMaMU, 3aHUMAIOIIIMHUCS TaKO-

ro pojia NeATeIbHOCThI0 HA KOMMEPUYECKOM OCHOBE.

Kpome Toro, xak npaBuiio, NOTEHIUAIBHBIN ITOIVIOTHTENb B TOM WK UHOW MEpe yxke

3HAaKOM C JOCATCIBbHOCTBIO 00BeKTa MOTJIOMICHUA U MOXKCET MPCAOCTABUTDH HHC&fI,HCpCKYIO

I/IH(i)OpMaHI/IIO O MMpcanpuATru, U, B 4aCTHOCTHU, CBCACHUA O:

1.
2.

(9%

OCHOBHBIX ITOCTABIIUKAX U MOTPEOUTENSIX TPOAYKIIUHU PEATIPUSITHS,

CTPYKTYpE U KaueCTBE aKTUBOB;

TUTAHUPYEMBIX TIPOU3BOJICTBEHHBIX MTPOrpaMMax;

adGUITUPOBAHHBIX KOMITAHUSIX, B T.4. JOYEPHUX U 3aBUCUMBIX OOIIECTBAX;
OTHONICHHUSIX MEHEIDKMEHTA MPEANPUSATUS CO CBOMMH aKIIMOHEPAMHU U KPEIUTO-

pamu.

Ananu3 o6vexkma noziouileHusa u 6blp£160ml('tl cmpamezuu nepexeama KOHmpOo.Ji.

Kaxk YK€ OTMCYAJIOCH BBHILIC, B pOCCI/II\/’ICKI/IX YCIOBHUAX CYHICCTBYIOT ABAa OCHOBHBIX

IIYTHU IICPCXBATa KOHTPOJIA:

1.
2.

MyTeM CKYIIKH aKIUi (YCIOBHO Ha30BeM ero «(OoHI0BbIN» cioco0);

MyTeM UHUIIMAINH MPOIEeTYphl OaHKPOTCTBA («OAHKPOTHBIMY CITOCO0).

Hepenku Takke cUTyallud B KOTOPBIX MCHOJB3YIOTCA cpa3y 06a crocoba mepexBaTa

KOHTpPOJISL.

I/ICXOIDI HU3 3TOr0, KOHCYHbIMH LCIAMHA aHAJINU3a 00BeKTa IO IO CHUS ABJIAKOTCA:
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1. BBIOOp criocoba nepexBaTa KOHTPOJIS;

2. pa3paboTKa JAETalbHOIO IJIaHa EUCTBUM.

[IpoBoaMMEIi aHanu3 00BEKTa MOTJIOMIEHUS] PACHalaeTCsl Ha TPU OCHOBHBIE COCTaB-
JSTIOIIHE:

1. ropuamyeckuii aHaIM3;

2. PKOHOMHYECKUH aHaIH3;

3. aHa;m3 cocTaBa AKIIUOHCPOB U KPCAHUTOPOB.

FOpuouueckuit ananus

IOpuanueckuili aHanu3 JoJKeH ObITH HANpaBJIEH, B MEPBYIO OYEPE]b, HA M3yUEHUE
YUPEeIUTENbHBIX JOKYMEHTOB JIOJDKHHKA M, B OCOOCHHOCTH, TOJIOKEHHH YCTaBa, Kacaro-
HIUXCA:

HOpsi/IKa BBITTyCKa, OOpaIieHus U BEIKYIa EHHBIX OyMar 00IIecTBa;

NOpsJIKAa COBEPILEHUS KPYITHBIX CIETIOK C UMYIIECTBOM OOIIECTBA;

nopsiaika n30paHus, GyHKIMOHUPOBAHUS U Pa3rpaHUUYEHHs] KOMIIETECHIIMHU Opra-
HOB YIpPaBJIEHMsI 00LECTBA.

Kak noka3plBaeT MpakTHKa, MOJOXKEHHs YCTaBa, Kacarolluecs MOpsIKa BBITYyCKa U
oOpaleHHst LIEHHBIX OyMmar oOLIecTBa, a TaKXkKe MOPsIIKa COBEPIIEHHS KPYIHBIX CIIEIOK, MO-
BTOPSIIOT IIPaBOBbIE HOPMBI 3akoHa «O0 akIMOHEPHBIX obuiecTBax». OnpeneneHHbIe HIOaH-
Chbl, UMEIOILIME KIIFOYEBOE 3HAUYEHME JJISl YCIEIIHOIO MepexBaTa KOHTPOJS, BCTPEUAIOTCS B
nopsiake u30panusi, QYHKIIMOHUPOBAHUS W Pa3rpaHUYCHUs] KOMIETCHIIMA OPTraHOB YIpaB-
neHus odmectBa. B wacTHocTH, cneayeT yAenuTh 0co00€ BHUMAHHUE CIEAYIOIIMM BOIPO-
cam:

1) I/136DaHI/I€ T'CHCPAJIBHOI'O AHMPCKTOPA O6III€CTBa. Kak YKE€ OTMCYAJIOCH BBIIIC, 3a-

koH «O0 AKIIUOHCPHBIX 06HI€CTB3X>> OTHOCHUT OTOT BOIIPOC K KOMIICTCHIHUHN C06paHI/I}I aK-
IMUOHCPOB, €CJIM MHOC HC IMPCAYCMOTPCHO YCTAaBOM. Ha IMPAKTUKE YCTABOM AOCTATOYHO YacC-
TO MPCAYCMATPHUBACTCA I/136paHI/Ie IFCHCPAJIBHOTO JUPCKTOpAa COBETOM OUPCKTOPOB OGH_IGCT-
Ba, U3 4€rO CIICAYCT, YTO OO YCTAHOBJICHUA KOHTPOJIA Had MCHCIKMCHTOM MPCANPUATHA

MOTJIOTUTCIIO MPUACTCA NMMEPBOHAYATIBHO I[O6I/IBaTbC$I KOHTPOJIL HaZl COBETOM JUPCKTOPOB.
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2) u3bpaHue coBeTa AUPEKTOPOB obmiecTBa. HecMOTpsi Ha HEBO3MOXKHOCTH UCIIOJIb-

30BaHUS «Pa3/IeJICHHOI0» COBETa B POCCHMCKON MpPAKTHUKE, TEM HE MEHeEE, MOPsI0K n30pa-
HUSI COBETA TUPEKTOPOB TpeOyeT caMoro BHUMATENIBHOTO u3ydeHus. B qactHocTH, HEOOXO-
JUMO BBISICHUTH IPOCTBIM JIMOO KyMYJATUBHBIM OJIOCOBAHUEM H30MpAETCsl COBET JUPEK-
TopoB. Ilpy HamMUMM KyMYJISTHUBHOTO TI'OJOCOBaHMsS Aake€ NMPHUOOPETEHHE KOHTPOJBHOTO
nakeTa aklIMi He JaeT MOJHOT0 KOHTPOJISI Hajl COBETOM AUpeKTopoB. Kpome Toro kymysis-
TUBHOE I'0JIOCOBAaHHE MOXKET SIBISATHCSI MHCTPYMEHTOM C IOMOILBIO KOTOPOTO peayn3yeTcs
T.H. «MaTpelieyHas» TexHonorus. /g ee peanuzanuu B yCTaB BHOCATCS CIENYIOIIME I10-
MIPaBKU:

v’ u3bpaHue COBETa JUPEKTOPOB OCYIIECTBISIETCS KYMYJIATHBHBIM T'OJIOCOBAHUEM;

v’ u3bpaHue reHepaIbHOTO JUPEKTOPA OTHOCHTCS K KOMITIETEHIIMU COBETA JTUPEKTOPOB;

v’ Ui M30paHus TEHEPAIBLHOTO IMPEKTOpAa HEOOXOAMMO KBATH()UIIMPOBAHHOE 0O0JIb-

IIMHCTBO I'0JI0OCOB (KakK MPaBUJIO IBE TPETU OT OOIIEro KOJWYECTBA T'OJIOCOB COBETA

JTUPEKTOPOB).

KoHeuHBIM pe3yapTaToM peanu3aliy «MaTpeleyHon» TEXHOIOIMH ABJISETCS TO, YTO
BJIa/iesel] KOHTPOJIbHOIo naketa B 51 % akumii MoXkeT u30paTh JUIIb ISATh OT AEBITH 4Jie-
HOB COBETa JUPEKTOPOB, YTO HE JJA€T €My JIBE€ TPETU I'0JI0OCOB COBETA (HEOOXOIUMBI rojioca
mecty wieHoB). CiaenoBaTenbHO, HECMOTPS Ha 00J1a1aHe KOHTPOJIBHBIM MTAKeTOM, U30paTh
TeHEpaIbHOTO JUPEKTOPA AKIIMOHEP HE B COCTOSIHUU.

3) n3bpanue cueTHOW KOMHUCCHH U MOPAIOK ee QyHkunoHupoBanus. Kak yxe oTme-

4aJIOCh BBILIE, YMEIO MAHMILYJHPYs CUETHOM KOMHCCHEW MEHEIKMEHT NPENIPUATHS MO-
KeT 3PPEKTUBHO MPETATCTBOBATH MMPOBEICHUIO COOPAaHUI aKIIMOHEPOB IO BOIPOCAM CMe-

HBbI ynpaBnﬂ}omeﬁ KOMaH/BbI.

IKonomuueckuil ananus

DKOHOMHUYECKUI aHaJIM3 MPHU3BaH JaTh IEPBBIA, CaMblii MTOBEPXHOCTHBIN, OTBET Ha
BOIIPOC, KAKOBO (PMHAHCOBOE COCTOSIHME MPEANpHUITHs. B 1eaoM, 5JKOHOMUYSCKUN aHaIu3
MPOBOJUTCS 10 OOMICTIPUHATON METOIMKE C pacdeToM KO3 (HUIIMEHTOB JIMKBUIHOCTH, PU-

HaHCOBOM 3aBHCUMOCTH, PEHTA0ENbHOCTH U T.1. [I[pOBOAUTCSA cOMOCTaBIEHUE CO CPETHEOT-
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paciieBbIM JaHHBIMH (€CJIH TakoBble UMetoTcs). [Ipu HaMuuu OyXTanTepCcKoil OTYETHOCTH
3a MPEIbIAYIINEe OTYETHBIE MEPUOIBI 1IETIECO00pa3HO MPOaHAM3UPOBATh JUHAMHUKY OCHOB-
HBIX cTaTeil OanaHca, mpuyeM 0co00e BHUMAaHHWE HEOOXOMUMO YIETSTh TPEM KIFOYEBBIM
MOMEHTaM, a UMEHHO:

v’ 0sudicenuio 8Heobopomubix akmueos npeonpusmus. KpynHele COKpalleHus oc-
HOBHBIX CPEJICTB W MapajUIeIbHOE YBEIMUYEHHE JOJITOCPOUYHBIX (UHAHCOBBIX
BJIOXKCHHI MOTYT CBUICTEICTBOBATH O BEAYIIEMCS BHIBOJC aKTHBOB B IOUEPHUE
KOMITaHUY;

v’ 0susicenuio debumopckoil 3a0onscennocmu. TIOCTOSHHBIN POCT IeOUTOPCKOM 3a-
JOJKEHHOCTH TOBOPUT HE TOJBKO O HEAIP(HEKTHBHOW paboTe MPEIIPHUSITHSI CO
CBOMMH JeOMTOpaMH, HO U BO3MOXXHO O HAMEPEHHOW pearu3aiuy MPOTYKIIHH
HETUTATeKECMOCOOHBIM JIEOMTOpPaM, KAKOBEIMU BEPOSITHEE BCETO SIBISIOTCS FOPH-
nudeckue mna, adhGUIMpoBaHHBIE C PYKOBOJCTBOM MPEAIPUSTHUS;

v’ 0sudicenuio Kpeoumopckoul 3a0odicenHocmu. Pe3Kuil IpupoCcT KPeIUTOPCKOM 3a-
JOJDKEHHOCTH MOJKET CBUACTEIHCTBOBATH KaK O PEaTbHOM YXYIIICHUH (PHHAHCO-
BOT'O COCTOSIHUSI TIPEATPUSATHS, TaK U O HAMEPEHHOM CO3JaHUH (PUKTHBHOHN Kpe-
JTUTOPCKON 3aI0JDKEHHOCTH TIepe]] CTPYKTYpaMH, KOHTPOJIUPYEMBIMA MEHEK-

MCHTOM.

Ananu3z cocmaea akyuonepos u Kpeoumopoes

AHanu3 cmpykmypvl aKyuoHepHo20 Kanumana NPU3BaH 00ECIEeUUTh MOTJIOTUTEIO
SICHO€ TTIOHMMAaHHE COCTaBa COOCTBEHHMKOB OOBEKTA MOTJIOMICHHS U MPOLEHTHBIE A0JIU KO-
TOPBIMHU OHHU BJIAJICIOT, T.€. MPOIIE TOBOPSI, OTYETIMBO MPEACTABIATh PacIpe/ieiCeHHe KOH-
TPOJIS B LIEJIEBOW KOMITaHUU.

[TepBsiii 1 HanboJiee BaXKHBII BOMPOC — KAKUM MPOIIEHTOM T'0JIOCOB pacroiaraet Me-
HE/DKMEHT mpeanpusTus. B ciydae, eciiu MeHeIKMEHT 001a/1aeT KOHTPOJIbHBIM MaKETOM
aKkuui «(pOHIIOBBIN» CrOCOO mepexBaTa KOHTPOJsSI HEMEAJIEHHO JIOJKEH OBITh MOCTaBIICH
o1 BOonpoc. Bo3MOXHOCTh UCTIONB30BaHUS «(OHIOBOTO» CIIOC00a mepexBaTa KOHTPOJIS B

TaKOW CUTYyallMU CYILECTBYET JIMIIb B CIy4ae €CJIM KOHTPOJIbHBIN IMAKET aKLUU paclpene-
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JIEH Cpe HECKOJIbKUX TOI-MEHEKEPOB MPEANpUsATU. MexXay HUMHU TaKXe JOJDKEH Cy-
MIECTBOBATh KaKON-TMO0 KOH(MIUKT, 00yCIaBIUBAOIINN HAIMYNE y KOTO-THOO U3 PYKOBO-
JICTBA MPEANPUATHUS KEJTaHUS IPOAATh NPUHAIICKAIIUNA MY TAKeT aKIIHUM.

Ha BTOpoMm sTane HeoOX0AMMO MPOAHAIM3UPOBAThH paclpeieNieHue J0JIel cpeau oc-
TaJbHBIX AKIIMOHEPOB M PAHXKUPOBATh MX MO CTENEHU TOTOBHOCTU K MPOJAXE MpPUHAJJIE-
xanmx UM akui. C yd4eToM cocTaBa aKIIMOHEPOB YCPEIHEHHOI'O0 POCCHUMCKOTO MpEeaIpu-
arusg (cMm.auarpaMmmy Ne 6) cTerneHb TOTOBHOCTH K MPOAAKE aKIUH MOXHO OIICHUTH CJie-
TYIOITUM 00pa3oMm:

l. TpynOBOW KOJJIEKTUB — HAUMEHBIIASI BEPOATHOCTD;

2. BHEIIHWE UHBECTOPHI — CPEIHSSA BEPOATHOCTD;

3. Menkue akIUOHEpPHl (MPOQPECCHOHANBHBIE YYaCTHUKH PBIHKA IIEHHBIX Oymar u

T.I1.) — HaUOOJIbIIIasi BEPOSITHOCTD.

BeposatHocTh mpogaku makeTa akiiMii, 3aKperieHHOrO0 B TOCYJapCTBEHHOW COOCT-
BEHHOCTH (€ClIi TaKOBOM MMEETCs), O MOHSITHBIM NMPUYMHAM MPOTHO3UPOBAHUIO HE TMOJ-
JICHKUT.

KoneuHnoll nenvto ananusa Kpeoumopos NPEINpUSTHS BBICTyNAaeT (HOPMHpPOBAHUE
YETKOM U SICHOM KapTHUHBI O COCTaBE KPEAUTOPOB MPEANPUATHS, YAEIBHOTO BECa 3a10JKEH-
HOCTH MPUXOJISAIIETOCS Ha KaXI0TO U3 HUX. MHpOpMaIus o pacipeaeieHnn KPeauTOPCKOM
3aJI0JDKEHHOCTH 00€CIIeunBaeT MOTIOTUTETI0 BO3MOXKHOCTh MPUOIU3UTEIHLHOTO MPOTHO3a
PAcCTaHOBKH CHJI Ha MIEPBOM COOpaHHUM KPEIUTOPOB B Cllydae WHUIIMAIIUU MPOLEAYpPhI OaH-
KpPOTCTBA.

Kak u B ciydae ¢ akiimoHepaMu CXOAHOMY PaH>XHUPOBAHUIO JOJIKHBI ObITh MOJIBEPT-
HYTBl KPEIUTOPBI NPEANPUITHS HA MPEIMET TOTOBHOCTU K yCTynKe Aojra. OQHaKo crenu-
¢uka 0aHKPOTCTBA HAKJIAJbIBAET CBOU OIPAHUYEHUS HA aHAJU3 KPEIUTOPCKOW 3a/10KEH-
HOCTH U B YaCTHOCTH:

v/ 3aJI0/DKEHHOCTh 10 OIUIaTe TPyJa HE MO/DKHA WHTEPECOBATh MOTJIOTHTENS, IMO-

CKOJIBKY HE 00JIaJJaeT MPaBOM T0JI0ca Ha COOpaHUM KPEIUTOPOB;
v’ 3aJI0JDKEHHOCTD 10 YIUIATE€ HAJOrOB M 00A3aTEIbHBIX IIATEKEH B OHOKET U BO

BHEOIO/KETHBIE (DOHIBI B CHITY JIEHCTBYIOIIETO 3aKOHOJIATEIhCTBA HEpPEalbHA K
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npuoOpereHnto. B To e BpeMsl ee Haluuue IpH YCIOBUM HAJTa)KEHHBIX KOHTaK-
TOB C MECTHOM aJMUHUCTpaLMEl, TepputropuanbHbiM otaeneHueM ®COO PO,
MIO3BOJISIET, KaK MOKA3bIBA€T MPAKTHUKA, 0€3 3HAYUTEIBHBIX BIOKEHUH KOHTPOJIH-
pOBaTh 3HAYUTEIBHYIO YaCTh TOJIOCOB HA TIEPBOM COOpAaHUM KPEIUTOPOB;

v’ 3aJI0JDKEHHOCTh TIepell KPeIUTOPaMH, CBSI3aHHBIMU JIOJITOBPEMEHHBIMH [ICJIOBBI-

MU CBSI3SIMU C JOJDKHMKOM, Tak)K€ BEChbMa COMHHUTENbHAa K NPUOOPETEHHIO IO
KpaifHell Mepe 0 Hayajia BHEIHEro yNpaBiIeHUs JM00 KOHKYPCHOI'O IPOU3BOJ-
CTBa.

Heo0xoammMo OTMETHTB, YTO JaHHBIE 00 aKIMOHEPaX M KPEOUTOpax 00bEKTa MOrJIo-
IIEHHUs, B3AThIE HA TMEPBOM dTane cOopa mHpOpManuu U3 peecTpa aKIMOHEPOB U paciIud-
POBKHM KPEIUTOPCKOM 3aJ0JKEHHOCTH COOTBETCTBEHHO, KaK IpaBUIIO, HE 00JaAar0T 00ib-
HIOW cTeneHblo MH(pOpMAaTUBHOCTU. PDAKTUUECKH M3 HUX MOXHO JIMIIb COCTABUTH CIIMCOK
IOPUINYECKUX U (PU3UUECKUX JIUI C TPUHAISKAITIM UM MPOLEHTOM aKIIMOHEPHOTO KaIu-
Tana 1100 KpeAUTOPCKOMN 3a0KEHHOCTH.

PeanpHyro LIEHHOCTh IPEICTABIAIOT JaHHBIE O TOM, HACKOJBKO TOT MM MHOW aK-
LIUOHEP WIN KpeauTop appuinpoBaHbl C pyKOBOJICTBOM npeanpusatus. C yueTom 3Toro, 3a
BBISIBJICHHEM aKLHMOHEPOB U KPEJUTOPOB JOJKEH CJIe0BaTh ATaIl JOMOJIHUTEIBHOTO coopa
uHpOpMAIK IO HUM, BKIIIOYAIONIEH B MEPBYIO OYepeab CBEACHHUS 00 YUPEIUTENIX U pac-
MIPEACIICHUN MEXAY HUMHU JT0JIEH.

W3 odpunmanbHeIX UCTOYHUKOB (HDaKTUYECKH HEBO3MOXKHO MOTYEPHIHYTH MH(pOpMa-
LU0 O JOYEPHUX M 3aBHCHMBIX OOIECTBAX, OJJHAKO, KAK YK€ OTMEYaJIOCh, CYIIECTBYIOT

KOMITaHHWH, 3aHUMAIOIUCCA C60pOM TaKuX CBGL[GHI/II\/’I Ha KOMMequCKOﬁ OCHOBC.

KoneunbiMu pe3ynbratamMu 3Tana cOopa u ananusa uHdopmanuu o0 00bEeKTe Mo-
TJIOLIEHUS TOJKHBI CTaTh:

l. cnucok akKIIMOHEPOB MPEANPUATHS C YKa3aHUEM MPUHAMIECKALIIUX UM J10JIEH;

2. CIHCOK KPEIUTOPOB MPEANPUATHS C yKa3aHUEM NPUXOJALIETOCS HA HUX Y/EIb-

HOT'O Beca KPEeIUTOPCKOM 33 J0JKEHHOCTH;
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3. cxema B3aMMHOIO BJIMSIHUSI MEHEPKMEHTA NPEIUPUITHS, caMOro HpPeapHUsITHS
KaK IOPHUJIMYECKOTO JIMLA, €r0 aKIMOHEPOB M KPEIUTOPOB (IpUMEpHas cXema

npuseaeHa B [Ipunoxenun 1).

Buvioop cnocoda nepexeama konmponsn

[TpoBeneHHbI penBapuTENbHBIA aHAM3 00BEKTa MOTJIOUIEHHS MO3BOJISET chopmy-
JTUPOBaTh U 000CHOBATH MOUICKAIINI MPUMEHEHHUIO CIIO0CO0 NepexBaTa KOHTPOJIS.

«DoHA0BbINY» c11OCO0 MOANEKHUT MPUMEHEHHUIO NMPU HATUYUH CIIETYIOIINX YCIOBUHM:

v\ MCHEKMEHT MPEINPHUATHS HE BIAJEET KOHTPOJIBHBIM IMakeToM akmmii. KoH-

TPOJIbHBIA MAKeT aKIUi JOKEH ObITh CKOHIEHTPUPOBAH B PyKaX aKIMOHEPOB,
MOTEHI[MATIHLHO TOTOBBIX K €r0 MPOIAXKE;

v ()MHAHCOBOE COCTOSHME IMPEANPHATHSI OTHOCHTEIBHO CTAOMIBHOE M HCKIHOYAET
BO3MOKHOCTb HACTYIUICHUSI HEIUIaTeKECIOCOOHOCTH Ha OJNMKaWIIYIO MEepCIeK-
TUBY;

v/ BHEIPEHHbIE 3allUTHBIE MEPHI (MOMPAaBKUA K YCTaBY M T.II.) MOT'YT OBITh CPaBHH-
TEJIBHO JIETKO U OBICTPO MPEOI0JICHBI.

Crnenyer OTMETUTh, YTO B POCCUICKUX YCIOBHSIX HAaHOOMBIIYIO OMACHOCTh JJISl MPH-
oOpeTarensi MPEJCTaBIsSET aXke HE BBICTPOCHHAs CUCTEMa 3alIUThl OT Bpa)xaAeOHOTO TO-
rionieHus. Kak moka3piBaeT MpakTHKa, POCCUICKHE MEHEIKEpPhl B OOJBIIMHCTBE CBOEM
elle Majo 03a004YeHbl MPoOIEeMaMHi KOPIOPATUBHOTO KOHTPOJISI U PEIKO 3a01aroBpeMEHHO
OpPraHU3yIOT TPAMOTHYIO CUCTEMY 3allUThl. PeaibHyl0 OMacHOCTh JUIsl OTJIOTUTENS Tpea-
CTaBJISICT MHUIIHAIIHSI TIPOIIEAYPhl OAHKPOTCTBA CAMUM MEHEKMEHTOM Tipeanpusitusi. [Ipo-
JBIKEHHUE CBOEH KaHIUAATyphl apOUTPAKHOTO YIPABIISIONIET0 00€CIeYBAET MEHEIKMEH-
Ty KOHTPOJIb HaJ MPEANPUITHEM U BO3MOKHOCTh MPAKTHUUECKH MOJTHOCTHIO UTHOPUPOBATH
UHTEpechl akiuoHepoB. C yuyeToM 3TOTr0 OJHUM U3 HEMPEMEHHBIX YCIOBUI MpPUMEHEHHUS
«(poHaoBOrO» crocoda mepexBara KOHTPOJISA SIBISIETCSI OTCYTCTBUE 3HAYUTEIBHOW 3aJ10J1-
KEHHOCTU OOBEKTa TOIJIOUICHUS Tepea CTPYyKTypamu, ad@uinpoBaHHBIMU C PYKOBO-
JICTBOM.

«baHKpOTHBII» c110cO0 NepexBaTa KOHTPOJIS CIENYET UCIONb30BATh IIPH:
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1. Hanmuuuu MO0 NpeaBapUTENILHON CKYNKE 3HAYUTEIBHOIO 00beMa KPEAUTOPCKOM
3aJJ0JUKEHHOCTH 00BeKTa mornomenus. O0beM mpHoOpeTaeMoro 1oira JODKEeH
UCKJIIOYUTh BO3MOXHOCTb OIJIaThl €r0 0OBEKTOM IOTJIOIIEHHSI A0 BBEIAECHUS MPO-
HeAyphl HAOIIOICHHS,

2. HalIU4YUM «KOHTPOJIBHOTO IMAKeTa» KPEeIUTOPCKOM 3aJ0JKEHHOCTH B pyKax Kpe-
JTUTOPOB, HE aQPUINPOBAHHBIX U HE MMEIOLIUX JIOJITOBPEMEHHBIX YCTONYMBBIX
CBsI3el C pyKOBOJCTBOM II€JIEBOI KOMITaHUY;

3. HaIMYMM HaJaKEHHBIX KOHTAKTOB B MECTHBIX OpraHax BJIACTH, TEPPUTOpPUAIIb-
HbeIX opraHax @CPO PO, no3BoJsAOIINX, 3apYUUBIINCH MMOANEPKKOM, paccuu-

THIBATh B MPOIECCE FOJIOCOBAHUS HA T0JIOCA KPEIUTOPOB UETBEPTON OUEPE/IH.

2. JTan aKTUBHBIX MEePONPUSATHIA

«DoH008wLIL) CROCOO nepexeama KORMpPoa

CxeMaTHyHO «(pOHIOBBI» CIIOCOO TMepexBaTa KOHTPOJS mpeacrasieH B [Ipumoxe-
HuH 2. [lepBpIM 1marom sBisieTcs BHIOOP MHCTPYMEHTA MOTJIONIECHHS, OCYIIECTBIISIEMbIH Ha
OCHOBE BBITMIOJIHEHHOTO Ha MPEABAPUTEIHHOM JTalle aHaJIu3a CTPYKTYPHl aKIIMOHEPHOTO Ka-
nyUTaNa 1eneBoil KkoMmmaHuu. M3 Tpex OCHOBHBIX WHCTPYMEHTOB MOTJIONIEHHS, UCIOIb3Yye-
MBIX B 3apyO€KHOH MPAaKTHKE B POCCHICKUX YCIOBHUSX MPEACTABISETCS I€IeCO00pa3HBIM
OTPaHUYHUTHCSA BRIOOPOM U3 JBYX: TEHAECPHOTO MPEUIOKEHUS JTNOO CKYIKH aKIMi HA PhIH-
ke. bopp0a 3a mpeacTaBUTENBCTBO SBIISIETCS HanMeHee d()()EeKTUBHON TaKTHUKOW Bpaxaeo-
HOTO TIOTJIOIIEHHSI ¥ MOXET HCIIOJIb30BaThCS JIMIIb B KAUECTBE JOMOJHEHHUS K OJHOMY U3
IBYX MPEATIOKEHHBIX HHCTPYMEHTOB.

[Ipouecc BbIOOpa MeXIy TEHICPHBIM INMPEIIOKEHHEM M CKYNKON aKIWi Ha pPBIHKE

MOJKET OBITH 00JIeTUeH IIYTEM IIOCTPOCHUA cnez[y}omeﬁ Ta6J'II/IHBI.

Tennepnoe | Cxynka akumi
Ycaosue
Npe1JIoKeHue HA PbIHKE

HaJINYHE OOJIBIIOTO KOJTUYECTBA aKIIMOHEPOB + -
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3HAYUTEIIbHBIN NAKET aKIIMi CKOHLUEHTPUPOBAH B PyKaxX

MCHCIXKMCHTA

3HAYUTEIbHBIN MAKET aKIIUU TPUHAIICKUT TPYJIOBOMY

KOJUICKTHUBY

HECKOJIBKO KPYIIHBIX [IAKETOB aKLUKA CKOHLICHTPUPOBA-
HBI B PyKax BHEITHUX aKIIHOHEPOB (MOPTQEIbHBIX HH- - +

BECTOPOB)

HNMECTCA BO3MOKXHOCTD ICPBOHAYAJIBHOTO CKPBITOT'O

NpUOOpPETEHUS MaKeTa aKIHii

TennepHoOe npenyoxeHue

Kak cnenyer u3 Tabauipl, ONTUMAIBHON cUTyalue A UCIOIb30BaHUs TEHAEPHOIO
IIPEUIOKEHUS SABJISIETCS. 3HAYUTEIIbHAs PACIBUICHHOCTh aKIMOHEPHOIO KalluTaja LENeBOU
KOMITAHUH C CYILECTBEHHBIM YJEIbHBIM BECOM, NPUXOASIIEMCS Ha TPYIOBON KOJUIEKTUB, U
HEBBICOKOU J10JIEH, HEMOCPEACTBEHHO KOHTPOIMPYEMON MEHEIKMEHTOM IIPEIITIPUATHUSA.

IIepBbIM 3Tanom B peanu3alvu TEHAECPHOI'O NPEMIOKEHUS AOJDKHO CTaThb CKPBITOE
puoOpeTeHrne o BO3MOKHOCTU KPYITHOrO Makera akiuil. B 3aBucumoctu ot pasmepa ax-
KyMYJIIPOBaHHOTO ITAKETa 3TO HAAEIAET MOMIOTUTEINS PSAAOM BO3MOKHOCTEN B TaJbHEHNIIEH
0opb0e, HauMHasl OT OCHApUBAHUs B CyJlaX HEMPABOMEPHBIX JIEHCTBUM MEHEIKMEHTA U 3a-
KaH4YMBasi BO3MOXKHOCTBIO CO3bIBA BHEOUEPEAHOI'O COOpaHUs aKIIMOHEPOB.

BropeiM 3Tanom J0mKHO cTaTh (YOPMYJIMPOBAHUE YCIOBUM TE€HAEpa U HalpaBICHUS
IIpeUIoKEHNs akuuoHepaM. IIponecc KOHCTpyHpOBaHKs TEHACPHOIO MPEIIOKEHUS B pOC-
CUHCKHMX YCIOBHUAX INPEACTaBICH HMKE. Kpome TOro, Ha BTOpoOM 3Tamne NMpOUCXOIUT Opra-
HU3aUsl TPYIIBl YYaCTHUKOB TEHIEPHOTO MPEUIOKEHUSA, BKIIOYas MHPOPMAIMOHHBIX H
TUTATEKHBIX areHTOB, B POJIM KOTOPHIX MOTYT BBICTYIATh MPO(ECCHOHANBHBIC yYYaCTHUKH
PBIHKA [IEHHBIX OyMar.

TperbuM 1Iarom sBISETCS NMPOBEACHHUE TEHIEPA U HENOCPEACTBEHHBIN BBIKYIT aAKIUI

Yy aKIIUOHCPOB LICJIEBOM KOMIIAHHUH.
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Koncmpyuposanue menoepnozo npeonodiceHust @ poCCUtiCKUX YCI08USIX

KonctpynpoBanue TEHAEPHOrO NPEIIOKEHUS B POCCHUCKUX YCIOBUAX BKIKOYAET
OIpe/IeNIEHNE KIIFOUEBBIX APAMETPOB CAEJIKHU 110 IPUOOPETEHUIO KOHTPOJIS HA OCHOBE IPO-
aHAJIM3UPOBAHHOTO BO BTOPOM TIJlaBe 3apyOeKHOM MPAKTUKU TEHIAEPHBIX MPEAJIOKEHUM ¢
y4eToM TpeOOBaHUN POCCHHCKOIo 3aKOHOJaTeNnbcTBa. K KiIoueBbIM Mapamerpam OTHOCST-
csl:

e [ICHA BBIKYIA aKLUU;
e 00bEM BBIKYNIAa€MOIO MAKETA;
® CpOK JIEHCTBUSA TEHACPHOTO MPEITI0KECHUS;

® packpsiThe HH(pOpMaIMK 0 IpuodpeTaTene.

L]ena vikyna axyuti

[lepBbIM 3TanoM B ONpEAENEHUU LIEHbI BbIKyNa aKUUW SBISETCS YCTaHOBJIEHUE JIM-
MUTOB MaKCUMaJIbHOM M MUHUMAJIbHOW LEHBI BbIKyNa, APYTMMH CJIOBAMM ONpEIECICHHE
BO3MOXHOTO JTMaIa3oHa IeH.

MakcumainbHas 11eHa BBIKYNAEMbIX aKLUN ONpEAesseTcss Ha OCHOBE MPOBEIEHHOTO
aHanu3a 3()(QEeKTUBHOCTH BCEl omepanuy MOTJIOMICHUs M MPEACTaBIsAeT cOO0 LeHy, Ipu
KOTOpOI BCE YKOHOMUYECKHE BBITOJbI OT IUIAHUPYIOIIEHUCS CAENKU (CHMHEPreTHYeCKuil 3(-
GdeKT U T.I.) mepeiayT K akIMoHepaM 1eneBoid komrnanuu. C TOUKU 3pEeHUs] SKOHOMHYECKOH
TEOpUM MaKCHMMajbHasl 1I€Ha BBIKYNa MPEACTaBIseT COOOW TaKyro LIEHY aKIUil LeJIeBOil
KOMIIaHUH, MPU KOTOPOH yucTas Tekymas croumoctb (NPV) omepanuu nornomenus asns
aKLMOHEPOB MPUOOPETAIOIIEH KOMIIAHUN PaBHA HYJIO.

MuHnManbpHas IIeHa BBIKYIa, COOTBETCTBEHHO, MPEACTABIAET COOOH IEHy, MpU KO-
TOPON BCE SKOHOMHMYECKHE BBITOJBI OT MPOBOJMMOM ONEpalUy JOCTAHYTCS aKIHMOHEpam
npuobperaromeid komnanui. OAHOBPEMEHHO C 3TUM, B ClIy4ae €CJIM MpUoOpeTaroas Kom-

naHus yxe koHTpoaupyeT 30 % u Oosiee NPOLEHTOB aKIU 11eNeBOM (GUPMBI, MUHUMAJIbHO
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JOIyCTUMAs! T[eHa BBIKYMA OCTABINUXCS akiuii coriiacHo cT.80 3akona «O0 aKIMOHEPHBIX
o01mIecTBax» paBHA CPETHEB3BEIICHHON IIEHE MPHOOPETEHHS aKIMA LEIeBON KOMITAHUU 32
nocjieaHue mectb MecsieB. [I0CKoNbKy rapaHTHUPOBAHHBIN KOHTPOJIb COCTaBIAET cBhIiie S0
%, MpU KOHCTPYMPOBAHUM TEHJEPHOTO MPEIOKEHUSI B POCCUICKUX YCIOBUAX MPE/ICTAB-
JSieTCs 11eN1ecO00pa3HbIM Cpa3y OMpPEeNeIUTh MUHUMAJIbHYIO 1IEHY BBIKYIa KaK CpeHEeB3Be-
HICHHYIO LIEHY MPUOOpEeTEeHNUs aKIMii 11eJIeBOM KOMITAaHUH 3a MOCJIeIHUE HIECTh MECSIIEB.
[Tocne onpeneneHus AuanazoHa BO3MOXKHBIX 1IeH KOHEYHAs IleHa BbIKyIa MOXET OIl-
PEAENATHCS CIENYIOLUUM 00pa3oM:
® [pU HAIUYWU JTUKBUIHOTO BTOPUYHOTO PHIHKA aKIU 11€J1I€BOM KOMIAHUMU — KaK
PBIHOYHAS LI€HA IUTIOC mpeMust 32 KOHTPob (20 - 30 % phIHOYHOI 1IEHBI);
® B CIydYae €CJIM JUKBUAHBIM BTOPUYHBIA PHIHOK OTCYTCTBYET — HA OCHOBE CPaBHHU-
TEIbHBIX OIIEHOK MCXOJs M3 LIEH aKIUi OObEKTOB-aHAJIOroB, OATaHCOBOM CTOM-
MOCTH aKIMH, OLEHOYHOM CTOMMOCTH ILTIOC MPEMHUS 32 KOHTPOJIb (B TOM XKe pa3-

Mepe).

Obvem gviKynaemo2o nakema

Takxe Kak U TP ONPEICTICHUN TICHBI, IEPBBIM IIaTOM B OTPEEICHHH 00beMa BbI-
KYIaeMoro makeTa CTAaHOBUTCSI YCTAHOBJICHUE JUANa30HA pa3MepoB MPUOOPETaeMOro mnaxe-
Ta aKIUH.

OueBHIHO, YTO MPHU OTHOCUTEIHHO HEOOJBIION PACTIBIICHHOCTH aKIMOHEPHOTO Ka-
MUTaja B POCCUUCKUX YCJIOBHUSAX B MEPBOM MPUOTMKEHUU pa3Mep BBIKYIIAEMOTO IaKeTa,
o0ecreunBaroero KOHTpoib, JTOJDKEH KojiebaThes B auamnazone oT 50 mo 100 % akuwmid.
OnHako TpU HAJIMYMKM B yCTaBe I1€JIEBOM KOMITAHWUU KAaKWX-JIMOO 3aIIUTHBIX OTOBOPOK,
WHBIX 3aLIUTHBIX MEPOIPUATUNA, BHEAPEHHBIX MEHEI)KMEHTOM, U TPEOYIOUIUX AJII UX YCT-
paHEHUs] BHECEHHE MU3MEHEHHI B yCTaB, pa3Mep BBIKYIIA€MOr0 MaKeTa JI0JKEH COCTaBIISTh
He meHee 75 % (ctT.48 3akona «O6 AO»). Kpome Toro, ecnu mpuodperaTens IIaHUPYET
OCYIIECTBUTH TOJHOE CIIUSHUE, TO JJI MPOBEJACHUS PEOPTAHU3AIUN €My TaKXKe MOTpedyeT-

Cs1 KOHTPOJIMPOBATh HE MeHee 75 %.
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B nelicTBUTETFHOCTH MHUHMMAIIBHBIN pa3Mep BBIKYIIA€MOTO MakeTa (PaKTUIEeCKH yc-
TAHOBJICH 3aKOHOJATEIbHO, MOCKOJIBKY B cOOTBeTCTBUU cO CT.80 3akona «O6 AO» mnulo,
npuobperiee 30 U Gosiee MPOLEHTOB AKIMM, 00sA3aHO MPEIOKUTH BCEM OCTAJIBHBIM aK-
[IMOHEpaM TPOAaTh MPUHAIIEKAIINE UM aKIuu. [[pyrumu cioBaMu, KOHCTPYHPYS TEHIEP-
HOE MpeJJIoKeHHe, TpruoOpeTaTensb N0HKeH MPeIoKUTh BRIKYUTh 100 % akiuii meneBoit
koMImauu. OHAKO UCTIOb30BaHUE «IABYXbBSIPYCHOT0» TEHIESPHOTO MPEIOKEHHUS TT03BOJIS-
eT mpuoOpeTaTento, popMaabHO BHITIONHSS TPEOOBAHUS 3aKOHA, pa30UTh aKIMOHEPOB IIee-
BOM KOMIIAHUM Ha JIBE TPYIIIHI, B OJHY U3 KOTOPBIX BOMAET 00J1aiaTeIn KOHTPOJIBHOTO Ta-

KCTa, a B APYT'YIO — OCTAaBIINECCA MUHOPUTAPHBIC AKITMOHCPEI.

Cpox Oeticmeus meHOepHO20 NPeONoHCEeHUs

Ilo cpaBHEHHIO C aMEPUKAHCKOM NPAKTUKOM, ONPENENSIOIEd MUHUMAIbHBIM CPOK
JNEUCTBUS TEHJIEPHOTO MpeayiokeHus: B 20 qHel, CpoK AEUCTBUS TEHACPHOTO MPEIJIOKEHUS
B cooTBeTcTBUHU cO cT.80 3akoHa «O6 AO» coctaBiser 30 mHEH, YTO HA TEPBBIN B3I
CBUJICTEIILCTBYET O OOJIBIIIEM BPEMEHHU IJis aHAJIU3a YCJIOBHH TEHJEpa y POCCHUUCKOTO aK-
nronepa. OnHako 3akoHoaatenbcTBO CIIA ropasmgo 6osee THOKO MOIXOIUT K BOMPOCY 00
M3MEHEHHUIX W3HAYAJIbHOTO CPOKa JACHCTBUS TEHAEPHOro npeioxkenus. Tak B ciyyae, eciu
YCIIOBUS TeHIepa OBLIIN HECYIIECTBEHHO U3MEHEHBI, IEHCTBUE MPEIOKECHIS TTPOIIICBACTCS
Ha gonoiHuTenbHbie 10 aHe, a B ciydae NOCTYIUIEHHUS] KOHKYPUPYIOIIETO MPEIOKEHUS —
eme Ha 10 gHeil. B poccuiickoM 3aKOHOAATENBCTBE HE MPEAYCMOTPEHBI BO3MOKHOCTH Ka-

KUX-T100 M3MEHEHUN YCTAaHOBJICHHOT'O CpOKa Z[el\/'ICTBI/IH TCHACPHOTO MPCIJIOKCHUSA.

Packpvimue ungpopmayuu o npuobpemamene

Kak y»xe oTMedanocs BO BTOpOH TIiaBe, 3apyOekHas MpaKkTHKa TEHAEPHBIX Mpeasio-
KEeHHI TpeOyeT OT mpuoOperaTenell BCEOOBEMITIONIET0 PacKphITHs MH(OpManuu, Kacaro-
mieiicss MHAHCOBOTO TOJOXKEHHS MPUOOpeTaTeNsi, MICTOYHUKOB (PMHAHCHPOBAHMS CACTKU H

T.1. JlanHas nHGOpMAaNKs HAmpaBisieTCs KaK B TOCYIapPCTBEHHBIE OPTaHbl, PETYIUPYIOLIIe
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PBIHOK IIEHHBIX OyMmar, Tak ¥ MEHEeDKepaM W aKIMOHepaM ILieJeBoi Kommnanud. B poccuii-
CKOM 3aKOHOJIaTEJIbCTBE BOOOIIE HE MPEIYCMOTPEHO KaKOe-IMOO pacKphITHE HHPOpMAUN
o mianupyemoit caenke. Ctatesa 80 3akoHa «O0 AO» mpeaycMaTpuBaeT, YTO MPEI0KEHHUE
0 NMpUOOPETEHNH, HATIPABISIEMOE AKIIMOHEPAM, B 00513aTEIHLHOM MOPSIIKE JOHKHO BKIIIOYATH
JMIIb HAUMEHOBAHUE M MECTOHAXOXJIEHUE MpHUoOpeTaTesns, KOJIUYECTBO BBIKYIAeMbIX aK-
Ui, 1IeHy U cpok npuodbperenus. Ilpeacrapnsercs, 4To B pOCCUHCKUX YCIOBHUSIX 100poco-
BECTHBIM IIPUOOpETATENAM, CTPEMSIIUMCS YOS IUTh aKIMOHEPOB LIEIeBOM KOMIIAHUM COTJIa-
CUTbCS Ha NPEUIOKEHHBIE YCIOBMsI, HEOOXOAUMO IMPENOCTaBIATh ropa3fo Oosiee oOmup-
HYI0 HH()OPMAITUIO ¥ PACKPBIBATH CBEICHUS O:

¢ (UHAHCOBOM IOJIOKEHNUU PUOOpeTaTes;

® UCTOYHHMKAaX (PMHAHCUPOBAHUS CHCIKHU;

® JIJIaHax an/I06peTaTeJm 10 JaJIbHEHUIIEH cyz[1>6e IHOI'JIOICHHOI'O Ou3Heca.

Bce BblIen3n05k€HHOE MO3BOJISIET YTBEPKAATh, YTO B POCCUMCKHUX YCIOBUSX Han0O-
jee ONTHMAaJbHBIM BapUaHTOM SBISETCS HCIIOJIb30BAHUE OT3BIBHOTO «IBYXBIAPYCHOIO»
TEHJEPHOI0 MPEII0KEHNUS, IPOLECC KOHCTPYUPOBAHMSI KOTOPOTO, MOXKHO OOJIETYUTh ITYyTEM

MOCTPOEHUS CIEAYIONICH TaOIUIIBI.

BBIKYNY aKIUH

ITapamMeTp TeHaepHOTO Pexomenayemoe IIpuMmeuyanus
NpeAI0KeHus 3HAYeHHe napamMerpa
Oo0beMm npenaraembix k| 100 %

YcioBus BbIKyNA

75 % axuuii — 1o peIHOYHOMN
CTOMMOCTH + TIpeMus 3a
KOHTPOJIb (20 — 30 %)

IIPU OTCYTCTBUH BHEIPCH-
HBIX 3alUTHBIX MEp 3HaUe-
HUE MOXET OBITh COKpaIlle-
HO 10 50 % + 1 akms

25 % axkuuii — 1o cpejiHe-
B3BEIICHHOM IIeHEe TIPUOOpe-
TEHHS 3a MOCJIeJHHUE 6 Me-
CAIIEB

BO3MOXXHOCTb aJIbTEpHa-
TUBHOTO ILIaTeXa LIEHHbIMU
Oymaramu npuooperaTesst

Bo3Mo:KHOCTBL 0T3bIBA

B Ciy4yae Heo00opa KOH-
TPOJBLHOTO MaKeTa

Cpoxk neiicTBus

30 guen

HNudopmauus Hanpas-
JseMasi akIlMOHepam

HAanMMCHOBAHHEC U MECTOHA-
XOXJICHHUC an/I06peTaTeJ1;1;

KOJIMYECTBO U IIEHA MTPUOO-
peTaeMbIX aKiuii onpejie-
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(MHUHMMAJILHO HEO0XO0 M-
Masi)

KOJIMYECTBO IproOpeTae-
MBIX aKIUM;
1IeHa U CPOK IIPHUOOpETEHUS

JISIIOTCS B IPEAJIOAKEHHOM
BBIILIE MTOPSJIKE;

CPOK MPUOOPETEHHSI aKITUI
onpeneneH 3akoHoM (15
JTHEHN);

HNudopmauus Hanpas-
JseMasi akiMoOHepaMm (1e-
Jiecoo0pa3Hasi K pacKpbl-
THIO)

(buHAHCOBOE MOJIOKEHNE
npuodpeTarens;
MCTOYHHUKH (PHHAHCUPOBA-
HUS CJIeTKU (COOCTBEHHBIE
CpeICTBAa, KPEAUTHI U T.I1.);

(UHAHCOBOE MOJIOKEHUE
pUOOpeTaATENS MOXKET
OBITh PACKPBITO IYTEM IIpe-
JOCTaBJIEHUs OyXrairep-
CKOM OTUETHOCTH

IUIaHBI IO JaJIbHEUIIEN
Cynb0e 1eneBoi KOMIIaHUH;
WHEBIC CBEACHHS, BBITOJIHO
XapaKkTePU3YIOIIUE CeIaH-
HOE IPeIJI0KEHUE

Ckynka axkLuy Ha PBIHKE

OntuMalnbHOW CHUTYyallMe AJi1 UCMOJb30BaHUS CKYNKHU aKUUW Ha PBIHKE SIBIIAETCS
KOHIEHTPALMsI aKIMOHEPHOI'0 KamuTalla B pyKax HEOOJBIIONW IpyIIbl BHEITHUX aKIHUOHE-
poB (noptdenbHbIX HHBECTOPOB). CKyIKa aKIHMii Ha PhIHKE MOXET ObITh YCIOBHO pa30ouTa
Ha TPU OCHOBHBIX JTara.

[lepBslii 3Tan BKItOYaeT (OPMUPOBAHKE TPYIIBI YYACTHUKOB MoromieHus. Gopmu-
pOBaHNE UMEHHO 2pynnsl YYaCTHUKOB TMOTJIONIEHUsI 00YCIOBIEHO HEOOXOAUMOCTBIO CKPBbI-
TOro MPOBEICHUs onepauuu. Kak yxe 0oTMedasioch, OpraHu3ys CKyNKY akIui C 3aJ€HUCTBO-
BaHUEM PsJla CTPYKTYp, MPUOOpETATEN0 ynaeTcs o00iTH TpeOoBaHUs 3aKOHOAATEILCTBA O
3a07arOBpeMEHHOM PACKPBITHH MH(POPMAIMK O TUIAHUPYIOMEMCS Moriomennn. Mmeans-
HBIM BAapUaHTOM SBJISIETCA TpYyINa IOMVIOWICHUS, COCTOSIIAas W3 psaa OpraHu3alui-
npodeccuoHaNbHBIX YYAaCTHUKOB pPhIHKA IIEHHBIX Oymar, mproOpeTarolas akiuH IMoJ ra-
PaHTUHU JATbHEHIIEro UX BBIKYIIA MOTVIOTUTEIIEM.

BTopeiM 3Tanom ABISIETCS MPOBEACHUE NPEABAPUTENBHBIX IEPETOBOPOB C AKIIMOHE-
paMu, JOCTH>KEHUE JOTOBOPEHHOCTEN MO OCHOBHBIM IMapaMeTpaM CHEJIOK U HEHOCPEeICT-
BEHHAsl CKYIIKa aKIWM.

Ha tpersem 3aBepinaronieM 3tane NpOUCXOIUT MNEPEMEIIEHUE CKYIUICHHBIX MaKETOB

aKIUK OT YYACTHUKOB OTNEPAIMH K MOTIOTUTENIO JINOO0 ero adGUIupoBaHHBIM CTPYKTypaM
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U, TAKUM 00pa3oM, aKKyMyJIMPOBaHHUE B PyKax MOIJIOTUTENSE KOHTPOJIBHOTO TAKeTa LEIEBOU
KOMITAHWH.

HTOroBeiM pe3ynbTaTOM KakK TEHAEPHOI'O NIPEMJIOKEHUSA, TAK M CKYNKH aKUUW Ha
PBIHKE SBIISICTCS MHUIMALMS BHEOUEPETHOTO COOpaHUs aKIMOHEPOB, HA KOTOPOM JOJDKHA

HpOHSOﬁTH CMEHa TOI-MEHEPKMEHTA 1€JIEBOM KOMIIAHHUH.

361114147’]’161 ont NO2lIOWEerUA U nymu ee np€000fl€Hu}Z

[Tpumenenne «(poHIOBOrO» crocoda MOIJOLIEHHsI, BEIOOP HMCHOIB3YEMBIX HHCTPY-
MEHTOB MOTJIOMICHUS ¥ MEXAaHU3M MX MPUMEHEHUS B 3HAUUTEIHHON Mepe 00yCIaBIMBAIOTCS
cnenn(UKoi KOHKPETHOW CUTYyallud M, B YACTHOCTH, HAIMYUEM 3aIIUTHBIX MEp, BHEIPEH-
HBIX MEHEP)KMEHTOM LIEJIEBOM KOMITaHUU.

[IpuBeneHHbBIE BO BTOPOII Ii1aBe pabOTHI Pe3yabTaThl MOAPOOHOTO aHAIM3a BO3MOXK-
HOCTEH MPUMEHEHUS 3apyOeKHOTO OIBITa OPTaHU3AIMN CUCTEMBI 3alIUTHI OT BPaXAeOHOTO

IIOTJIOICHUA KPAaTKO CBCIACHLI B HpeﬂCTaBHeHHOﬁ HMIKC Ta6JII/II_Ie.

CTpaTeI‘HH 3aIIIUThI
«OTPABJICHHBIC ITUJITO-
JID»

B03M0KHOCTH HCTIOJIL30BAHNUSI B POCCHICKUX YCJIOBHSX
OTPaHUYEHBI, TIOCKOJBKY 3aKOHOM OIpe/ielieHa MaKCHUMallbHaS
CKUJIKA C PHIHOYHOMW IIEHBI TIPU pEAIU3alUN MPEHUMYIIICCTBEH-
HOTO MpaBa Ha MOKYMKY akiuii (He 6omee 10 %)

OT'OBOpPKa O «pasac-
JICHHOM COBCTC»

HEBO3MOJXKHa, T.K. B COOTBETCTBHU C 3aKOHOM ITOJIHOMOYHS
Ar000T0 WM BCEX UYIEHOB COBETa JUPEKTOPOB MOTYT OBITH
IPEKpaIIeHbl TOCPOYHO

OrOBOPKa O «CBEPX-
OOJIBIIIUHCTBE

HEBO3MOJKHA M OJTHOBPEMEHHO HeleIecoo0pa3Ha, MOCKOIbKY
MUHHMAJILHBIA Pa3Mep TOJIOCOB IS MIPUHSATHS PEIICHHUS O pe-
OpPraHM3allMH B T.4. U IIyTEM TOTJIOIICHHUS YK€ 3aKPEIJICH B 3a-
KoHe (75 %)

«JIBOMHAS KaITUTaJIN-
3a1sI»

BO3MOKHA Ha OCHOBE BBINTYCKAa MPHBHJICTHPOBAHHBIX AKIMH C
IPaBOM T0JIOCA IO BOIIPOCAM PEOpraHU3aluy 00IecTBa

«30JIOTBIC ITapallIro-
ThID»

BO3MOJKHBI, HO TIOCJI€ MPUHATHS KOJAEKCa KOPIMOPATHBHOTO TIO-
BeJICHUsI OYIyT CUNTATHCSI HEATUIHOM JIETTOBOM MPAKTUKOM

«TPUHMEWI» HEBO3MOXKCH, 32 UCKIFOUEHUEM CHUTYAIlUH, KOTJa BBIKYII 0/100-
pseTCs MOJABIISIONIMM KOJUYECTBOM aKIIMOHEPOB

peKanuTaIn3aIus BO3MOKHAa B 3aBHCHUMOCTH OT KPEIUTOCTIOCOOHOCTH IICJICBOM
KOMIIaHUH

MIpUTJIAllIEeHUE «OeNno- | BO3MOXKHO

TO PBILapsI»

PECTPYKTypHU3aLUS BO3MO’KHA

AKTHBOB
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CyleOHbIE TAKOBI BO3MOXXHBI B OCOOEHHOCTH 110 NTOBOJlY HapyIIEHHs] aHTUMOHO-
IIOJIBHOTO 3aKOHOAATENbCTBA
3amura [I>k-Mbsna BO3MOJKHA

W3 11 mpencTaBiieHHBIX CTPAaTErwid 3alIMTHI JIMIITh TPH TOJHOCTHIO HEBO3MOXKHBI K
UCTIOJIb30BAHHUIO B POCCHICKON MpPaKTHKE, 3)PEKTHBHOMY MPUMEHEHHIO OCTAIBHBIX BOCH-
MU CTpaTeTHid MOXET MOMEIIATh JIUIIb HEAOCTATOYHAS KBaTHU(UIIMPOBAHHOCTh MEHEIXK-
MEHTa 00BEKTa TOTJIOMIEHUSI.

BonapmmHCTBO M3 BHEIPEHHBIX 3AIIUTHBIX MEPONPUATAN MOTYT OBITh MPEOJIO0TICHBI
MyTeM BHECEHHUs COOTBETCTBYIONINX U3MEHECHUN B YCTaB IesieBol kKommnaHuu. Kak moka3sbl-
BaeT MPAKTHKA, PEATbHYIO OMMACHOCTH ISl MPUOOPETATEIS IPEICTABISET PEKAMUTATU3AIIHS
1100 PECTPYKTYPHU3AIHsI AKTHBOB.

Pekanuranu3zanus akTHBOB, BKIIIOYAIOIIAs CYIIECTBEHHOE YBEIWYCHHE OJTOBOTO
OpeMeHH 11eJIeBO KOMIIaHUH, MOXET MPUBOJUTH K TOMY, YTO MPUOOPETATENb, TIEPEXBATHUB
KOHTPOJIb HaJ IIeJIEBOM KOMITAHWEH, TIOJy4YaeT B JOMOJIHEHUE K €€ aKTHBaM KPYITHBIH JIOJIT,
BEIYIIUN B MEPCIEKTUBE K OAHKPOTCTBY U MEPEXOAY MPEANPHUATHS IO KOHTPOJIb KPEIUTO-
poB. PecTpykTypusanusi akTHBOB 3aKJIIOYAETCsI, KaK MPABHUIIO, B BEIBOJIC HAUOOJIee TICHHBIX
aKTUBOB OOBEKTA TOTJIOMICHUS MTYTEM CO3JIaHUs JOUSPHUX MPEANPUATHN U TOCIEAYIOMEM
pa3MBIBaHUU JIOJIM MAaTEPUHCKOW KOMITAHUW B YCTaBHOM Kamutaie. VcxomHas mpeamnochi-
Ka JIJISl TAKOTO pojia ACHCTBUI MEHEI)KMEHTAa — HEAaKTHBHOCTH aKITMOHEPOB IEJICBOW KOMIIa-
HUM B BOIIPOCaX KOHTPOJIS ACHCTBUN YIIPABIISIONINX.

[IpakTrKa KOPIOPATUBHON OOPHOBI MOKA3BIBAET, YTO CBOCBPEMEHHOE pPearupoBaHHC
aKIMOHEPOB Ha IMOJOOHBIC 3aIUTHBIC MEPONPUATHS (IT0J1a4a MCKOBBIX 3asBICHHMA, XOa-
TalicTB 00 oOecreyeHrnr UcKa U T.II.) ropa3go Ooisee 3(hPEeKTUBHO, HEKETU OCIapUBaHUE
TaKOTO Poja JECHCTBHI YK€ 10 3aBEPIICHUH Mpoliecca nepexsara KOHTpoisi. C y4eTom 3To-
ro PHOOPETATEIIO, IPOTHOZUPYIOMIEMY IMTOA0OHBIC METOIBI 3aITUTHI, CIICTYET:

1) 3abmaroBpeMeHHO MO3UIIMOHUPOBATHCS B KAUECTBE aKIMOHEpa IEJIEBOM KOMIIa-

HUU CO CKOJIb YTOHO MaJIbIM KOJIMYECTBOM aKIUi (BaxkeH caM (aKT UX HATHYIHUS,

00yCJIaBIIMBAIOIIHIA BO3MOXXHOCTh OOpAICHUS B Cy);
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2) OpraHu3oBaTh CONPOTHUBIIEHUE CO CTOPOHBI MPOYMX AKI[MOHEPOB LIEJIEBOM KOMIIa-
HUHM U 10 BO3MOXHOCTH 3aIlyCTUTh MEXaHU3M OOpBOBI 3a MPEICTaBUTEIHCTBO.
HMenHo B JaHHOM KOHTEKCTe OOphOa 3a MPEACTaBUTENBCTBO MOXKET SIBIATHCS

KpaitHe 3Q(eKTUBHBIM JOMOJTHEHHEM OCHOBHOTO HHCTPYMEHTA MOTJIOMIECHUSI.

«bankpommnulity cnocod nepexeama KOHmpona

Kak u3BecTHO, mt00ast ctpaterus popmMupyercs B O0JbIIel CTENEHH UCXOAs U3 KOH-
KpPETHON 00CTaHOBKH, IpYTMMHU CJIOBAMM, CTpATErusl onpeneiserca curyauueid. Tem He me-
Hee, He MpEeTeHAys Ha IMOJHBIA 0XBAT BCEX HIOAHCOB, MOXKHO OMNPEIEIUTh OOIILYIO0 cTpaTe-
THIO JCHCTBUHN, UCIOIB3YEMYIO IPU «OaHKPOTHOM» CIIOCOOE TepexBaTa KOHTPOJIS U MOIH-
bUIpPyeMyIo ¢ y4eTOM KOHKPETHBIX 00CTOSTENICTB.

CxeMaTH4YHO «0aHKPOTHBIIN» cHOcoO mepexBara KOHTpoJisi u3olOpaxeH B Ilpunoxe-
HUU 3 ¥ MOXKET OBbITh pa30UT Ha JABE CTAIUU:

1. BBeneHue HaOJIIOJIEHUS U MTOATOTOBKA K JAajbHeHel npoueaype 0aHKpOTCTBA;

2. HEeNOCpEeICTBEHHOE Iepepactpe/ieieHne KOHTPOJIs HaJl akTUBaMHM OOBEKTa IO-

TJIOLEHMSI B XO/1€ BHEILIHETO YIIPABJIEHUS JINOO KOHKYPCHOTO TPOU3BOCTBA.

IlepBas cragust «O0aHKPOTHOro» crnocoba nepexBaTa KOHTPOJS OJKHA BKIIIOYATh
PAL CIERYIOIHUX MEPOIPUATHN:

v/ TpenBapuTesbHAs CKYIKA J0JITa [EJIEBOM KOMITAHUN
noJjiaya 3asBJIE€HUS O IPU3HAHUU OAHKPOTOM B apOUTPaKHBIN CYII;
BBEJICHUE HAOJIIO/IEHUS U HA3HaUYE€HUE BPEMEHHOTO YIIPABIIAIOIIETO;
OTCTPaHEHUE PYKOBOAUTENS OOBEKTA MOTJIOMIEHUS OT JOJKHOCTH;

dbopMupoBaHHe peecTpa KpeaIuTOPOB JIsl yUacTusi B IEPBOM COOpaHUU;

A N NN

MIPOBEICHUE TEPBOTO COOpaHUsl KPEIUTOPOB U BHIOOp AANBHEHIIECH MpOIeayphl
OaHKPOTCTBA;

v’ yIBepKIeHHE BEIOPAHHOM MPOIeIyphl OaHKPOTCTBA B apOUTPaXKHOM CY/IE.
KoneunbiMu niensiMu nepBoy CTaIuK BBICTYIAOT:

1) mocTtaHOBKa BpEMEHHOTO YMPABIISIIOLIETO, IPYKECTBEHHOTO MOTJIOTUTEINIO;

2) neTalbHBIA aHAN3 00BEKTA IMOTJIOMICHHS,
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3) IoCTUKEHHE KOHTPOJIS HaJl COOpaHUEM KPEAUTOPOB;
4) npoABMKEHHE JPYKECTBEHHOM KaHIUIATYphl BHEIIHETO JIMOO KOHKYPCHOIO
YIPaBIISAIOIIETO.

[IpenBapurenbHbIM U, B OOJIBIIMHCTBE CIIy4aeB, a0COIIOTHO HEOOXOIUMBIM YCIOBH-
eM 3(Q(EeKTUBHOrO MPOBEACHUS MEPBON CTaIUM SBISETCS CKyNKa JOJITOB O0OBEKTa MOIJIO-
nieHus. B nepByro odepenb, 3TO MO3BOJIAET MOMVIOTUTENO MO3ULIMOHUPOBATECA B Ka4eCTBE
KpEeUTOpa, T.€. IOJYyYUTh NPAaBO Ha MHULUUPOBAHUE MPOLETypbl OAHKPOTCTBA U IPEIO-
KEHHME KaHJIUAATypbl BPEMEHHOro yrpasistonero. OobseM npruodpeTaeMoro 10jra 3aBUCUT
OT KOHKPETHBIX OOCTOSITENTCTB, OJHAKO C YYETOM MPOBEACHHOTO MPEABAPUTEILHOTO aHa-
Ju3a B JIIOOOM Cllydae JI0JKEH rapaHTUPOBaTh HEBO3MOXKHOCTB IS 11€JIEBOM KOMIIAHUU I10-
racuTh TOT JOJT 10 BBeACHHUA HaOmMoAeHUsI. ONTHMAaTbHBIM TIEPUOIOM JJIsl TPHUOOPETEHHS
OCHOBHOHM 4YacTH 33J0JDKEHHOCTH LIEJIEBOM KOMIIAHUM SIBJISIETCS NMPOMEXYTOK BPEMEHHU C
MOMEHTA M0J1ayy 3asBJIECHUS O MPU3HAHUM OAaHKPOTOM B apOMTPaXHBIA CyJl U O BBEIECHUS
HaOmoaeHus. Kak nokaspiBaeT mpakTuka, MHGOpMaLKs 0 Hayaue Npoueaypbl OaHKpOTCTBA
CTAaHOBUTCSI OOILIIEM3BECTHON YyX€ 10 MCTEYEHUU HECKOJIBKUX JHEH ¢ MOMEHTa MPHUHSITHA
3asBJIEHUS O MPU3HAHUM OAHKPOTOM K MPOM3BOJCTBY. ECTECTBEHHO, UTO B YCIOBHUSX BO3-
MOKHOTO OaHKPOTCTBA KPEIUTOPHI MPEANPHUITHS CTAHOBATCS ropasfo 0ojiee CKIOHHBI K
MEPEroBOpaM O MPOJAKE MPUHAMICIKAINEH UM KPEIUTOPCKOM 3aJ0JKEHHOCTU IIENEBOU
kommnanuu. Ha mpakTuke mormotutens noiydaet 1 — 1,5 mecsia juist Toro, 4To0bI JOBECTH
00BEM KOHTPOIHPYEMON KPETUTOPCKOH 3a0ikeHHOCTH 110 40 — 60 %.

OnHOBpEMEHHO € MOJaveil 3asBICHHUS O NPU3HAHUM OAHKPOTOM Ieeco00pa3HO
TaK)K€ 3asIBUTh XOJATANCTBO O MPUHATUU MEpP MO 00ECIIEYEHNIO TPeOOBAaHUI KPEIUTOPOB H,
B YAaCTHOCTH, 3allPETUTh LIEJIEBOM KOMIIAHMM COBEPIIATH KPYIHBIE CACIKU. B mpoTMBHOM
CJly4ae MEHEJDKMEHT MPEAIPUITHSI MOXKET MCIOIb30BaTh 3TOT K€ BPEMEHHOW MEPUOJ AJIs
BBIBE/ICHUS aKTUBOB IIPEANIPUATHUS B IOJKOHTPOJIBHBIE CTPYKTYPHI.

ObecrieunB BBeICHNE HAOIIOAEHNS U TIOCTAHOBKY «CBOEI» KaHIUAATYpPbl BPEMEHHO-
IO YIPABJISAIOIIETO, MOMIOTUTEND MOIYy4aeT BO3MOKHOCTh MOJHOCThIO 03HAKOMUTBHCSA C JIesl-
TEJIBHOCTBIO 1IeeBOM KoMnanuu. Kak yke 0TMeudanoch, BPEMEHHBINA YIPABIISIIOLIIUN BIPABE

TpeOoBaTh OT PYKOBOICTBA MPEOCTaBICHUS JTI000H nHpOpManuu o npennpustud. Ha atom
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JTare B MAaKCUMaJIbHO CKAaTble CPOKH HEOOXOIMMO MPOBECTH KOMIUIEKCHBIN aHanu3 (hruHaH-
COBO-XO3SIIICTBEHHOM JI€ATEIbHOCTH NPEAIPUITHS U HA €0 OCHOBE CKOPPEKTUPOBATH JaJlb-
HEHIIYIO CTPATEruio JeHCTBUM.

OpHako, KI0YeBBIM MOMEHTOM HaOII0ACHUS SIBIIseTCS (DOPMUPOBAHUE peecTpa Kpe-
JUTOPOB LIEJIEBOM KOMIIAHMU, UCXOAS U3 KOTOPOro M OIpenesseTcs COCTaB yYaCTHHUKOB
NEepBOro coOpaHus KpeAUTOPOB U paccTaHOBKa cuil Ha HeM. Kak nmoka3plBaeT mpakTHKa, OJ-
HUM U3 NEPBBIX IIAroB K JOCTHKEHUIO KOHTPOJIS HaJ COOpaHUEM KPEIUTOPOB SIBJISETCS OT-
CTpPAaHEHHE PYKOBOJUTENS LEIeBOM KOMIAHUM OT JIOJKHOCTH U BO3JIOKEHUE 00s3aHHOCTEN
PYKOBOJMTEISI HA BPEMEHHOTO YIpaBistoniero. Takum o0pa3oM, oOecrieunBaeTCs:

1) moMOXUTENBbHOE PAaCCMOTPEHNE TPEOOBAHMI CAaMOTO MOTIOTUTEINS U KPEIUTOPOB,

adGUIMPOBAHHBIX C HUM, M BKIIIOUEHUE UX B PEECTP KPEIUTOPOB;

2) «oTceB» Mo (GOpMaAIbHBIM OCHOBAaHUSAM TPeOOBAHUN KPEAUTOPOB, CBSI3aHHBIX C

PYKOBOJCTBOM JIOJIKHUKA;
3) GmoKupoOBaHME BO3MOXKHBIX MONBITOK CO3aHUs «(PUKTUBHONY) KPEAUTOPCKOH 3a-
JOJDKEHHOCTU PYKOBOJICTBOM MPEIIPUSATHS.

OTtcTpaHeHue pyKOBOAMTENS JODKHHUKA OT JIOJKHOCTH BO3MOXKHO Ha JH0O0M (op-
MaJIbHOM OCHOBaHMM. Kak mpaBuiio, TAKUM OCHOBAaHHEM BBICTYNAE€T HECBOEBPEMEHHOE
MIpeIOCTaBICHUE PYKOBOJICTBOM KaKUX-TMOO CBEIEHUI BPEMEHHOMY YIIPaBJISAIOLIEMY, TH00
HEO0OOCHOBaHHOE MPU3HAHUE TPEOOBAHUI KaKUX-THOO KPEIUTOPOB.

[Ipu ycnoBum GopmupoBaHHs peecTpa KPeIuTOPOB, B KOTOPOM MOTJIOTHTENH JHOO
HEMOCPEJCTBEHHO, 00 Yepe3 addumpoBaHHBIE CTPYKTYphl KOHTpoimpyeT 6oiee 50 %
KpEAUTOPCKOM 3aJJ0JKEHHOCTH, ITPOBE/IEHUE NIEPBOT0 COOpaHUs KPEAUTOPOB, YTBEPKICHUE
JanpHeHmen npoueaypbl 0aHKpOTCTBAa B apOMTPaKHOM CyJI€ UM IOCTAaHOBKA «CBOEH» KaH-
JAUJATYpbl BHEIIHEIO WJIM KOHKYPCHOTO YHPAaBISIOLIEr0 CTaHOBUTCS He Oosee ueM ¢op-
MaJIbHOCTBIO.

B 3aBucumoctu oT BbIOpaHHOM Ipoleaypbl 0AaHKPOTCTBA HEMOCPEICTBEHHOE Iepe-
pacnpeieneHle KOHTPOJIs HaJl aKTUBaMU JIOJKHUKA MOXKET IMPOMCXOAUTh B paMKax BHEUI-

HEro yIpaBJiieHUs TU00 KOHKYPCHOTO TPOU3BOJICTBA.
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BHellHee ynpaBJeHMe

[Ipouecc mepepacnpeneneHuss akTUBOB II€JIEBOM KOMIIAHMM B pPaMKaxX BHEUIHETO
yIpaBJIEHUsI CXeMaTHUYHO npecTanieH B [Ipunoxxenuu 4.

[lepBBIM 3Tammom nepepacupeesieHus: KOHTPOJIS SBJsieTCS pa3padoTKa IiiaHa BHEII-
HEro YIpaBJIeHHs, 005A3aTeIbHOCTh KOTOporo npeaycmorpeHa @3 «O HecoCTOATENbHOCTH
(GankpoTCcTBE)». B mtaHe BHEIIHEro ympaBlieHUS! B Ka4€CTBE TJIABHOW MEpPbl BOCCTAHOBJIE-
HUS IUIaTEKECIIOCOOHOCTH MPEAYCMATPUBAETCS IPOBEJIEHUE PECTPYKTYpPU3ALIMH UMYLIECT-
BEHHOT'O KOMIUIEKCA LIeJIEBOM KOMIaHUU. PecTpyKkTypu3amus UMyIIECTBEHHOTO KOMILIEKCa
JI0JKHA BKIIIOYATh BBIJIEJICHHE OCHOBHOTO OM3HEca IeJIeBOM KOMIAHUH U MPOJAXy MPOUYUX
HenpouIbHbIX aKTUBOB. OCHOBHBIM OW3HECOM B Hallell CUTYallMd SIBIISIOTCS aKTHUBBI,
HauOoJee eHHbIE AJISl MOTJIOTUTENS, T.6. UMEHHO T€ aKTHUBBI, paJli KOTOPBHIX U 3aTeBaeTCs
MPOLIECC MOTIOLIEHUSI.

[locne BbIaENEHHSI OCHOBHOTO OM3HECA LIEIEBOM KOMIAHUM HEMOCPEACTBEHHBIN I1e-
pPEXO KOHTPOJIA HaJl HUM K HOTJIOTUTENIO MOKET OBITh OCYLIECTBIIEH JABYMS IIyTSAMMU:

1) co3manueMm Ha 6a3ze OCHOBHOT'O OM3HEcCA IEeJIEBOM KOMITAHUW HOBOTO aKIIMOHEPHO-

ro oOmiecTBa ¢ 3aKperyieHHEeM IMaKeTa aKIHi 3TOro 00IIecTBa B COOCTBEHHOCTU
LICJICBOM KOMITAHHU,

2) npsMoil mpoaakeit OCHOBHOT'O OM3HEca MOTJIOTUTENIO.

[lepBelif MyTh TepepacmpenesecHUs] KOHTPOJs HaJa LEJeBOM KOMIaHWel SBIseTcs
HauOosnee 3(PPEKTUBHBIM, MOCKOJIBKY MO3BOJISIET B 3HAYUTENIBHONW Mepe CHHU3UTh PUCKH,
CBsI3aHHbBIE C JAIbHEUIIUM CyAeOHBIM OCIIapUBaHUEM MPOBOIMMOM onepanuu. CxeMaTu4HO

OH MOXXET OBITh MPEJCTABIICH CIICAYIOMUM 00pa3oMm.
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Cxema Ne 8. IlepepacnpenesieHne KOHTPOJISI HA/l AKTUBAMM LeJI€BOl KOMIIAHUM

BO BHELIHEM yIIpaBJeHUH (IIepBbIil BADHAHT).

Buemnuil ynpasiasomun

yIpaBJIEHHE UMYILECTBOM CO3/J]aHHE U PEerUCTpanus

N e

BHECCHHNC UMYIIIECTBA B Ka4€CTBC
BKJIaJla B yCTaBHLIﬁ KaruTrall

HNmymectso | p»| Hosoe akimonepHoe
NPEANPUATHS-0aHKPOTA |4 | 00111eCTBO
'\ - MaKeT aKIui //’v
IpuoGpeTEHnE / Bl el \ BXOXK/IEHHE B
MaKeTa aKIuit erI[I/ITop-HOFJIOTI/ITeJU, YCTaBHBIN KaruTain

JlanHas cTpaTerusi BKJIOYaeT psiJi OCHOBHBIX JTAloB, B T.4.:
1) ompexneneHue cocTaBa aKTHBOB LEJIE€BOM KOMIIAHMH, MOJUIEKAIIUX BHECEHHUIO B
YCTaBHBIM KalmuTaa HOBOTO aKIIMOHEPHOTO OOLIECTBa;
2) co3AaHMEe U PErucTpalys HOBOTO aKLMOHEPHOIo 00IecTBa, (POPMUPOBAHUE YC-
TAaBHOT'O KaIllUTAJIa aKTUBAMH LI€JIEBO KOMIIAaHUU;
3) mpojaxa makera akIMil HOBOT'O aKIIMOHEPHOro OOIIeCTBa CTPYKTypaM IOIJIOTH-
TeNsl MO0 BXOXK/IEHHUE MOTJIOTUTENS B yCTaBHBIN KallMTal HOBOIO aKIIMOHEPHOTO
00111eCTBa ¢ MPHUOOPETEHNEM KOHTPOJIBHOI'O NTAKeTa €ro aKIUi.
Kak cnenyer u3 npuBeneHHON CXeMbl, IPUOOpETATENh TAKKE MOXKET BbIOMpAaTh MO-
MEHT aKKyMYJUPOBaHUS KOHTPOJIBHOIO MaKeTa aKIUil HOBOIo aKIMOHEpPHOro obiecTBa. B
cllyyae, €ciIM HOIVIOTUTENb UMEET KaKue-IMOO akTHBBI, KOTOpble MOTYT 3((EKTUBHO J0-
MIOJIHUTh OCHOBHOM OM3HEC 11€JIeBOM KOMIAHHM B COOCTBEHHOCTH IMpPENNpUATHSA-OaHKPOTa
COXpaHAETCs] HEKOHTPOJIbHBIM nakeT akuuid. KOoHTposb B HOBOM aKIIMOHEPHOM OOLIECTBE
3aKperIsieTcs 3a MOIJIOTUTEIEM OJTHOBPEMEHHO ¢ ero oOpa3oBaHHeM. B npoTuBHOM citydae,
KOHTPOJIbHBIN ITaKeT HOBOTO aKIIMOHEPHOTO OOINECTBA 3aKpeIlIsieTcs 3a LEeIeBOH KOMITaHU-
eil. B manpHeliniemM oH peanusyercs MyTeM NpSAMOM KYIUIM-NPOJaKu 00 caMOMy IOTJIO-

TUTEIO0, 100 apPUIMPOBaHHBIM C HUM CTpyKTypaM. Heo0XoanMocTs mpoBeAeHUsT OTKPHI-
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THIX TOPrOB CHUMAETCS ITyTEM IPUHATHS COOTBETCTBYIOLIMX PELIEHU HAa COOpaHUU Kpeau-
TOPOB.

HeobxonuMo OTMETUTh, YTO CTpATErusl AEUCTBUM MPHOOpETaTENs HA TPETHEM dTare
B 3HAYUTEJIBHONW MEpE ONpENEsieTCs] 0OCOOEHHOCTAMU KOHKPETHOM curyauuu. Tak, BMECTO
IPSIMOM MOKYIKH aKIIMH HOBOI'O aKIIMOHEPHOr'0 OOIIECTBA, 3aKPEIUIEHHBIX 3a L[EIeBON KOM-
naHuel, MoKeT ObITh 3aKIII0OYEHO MUPOBOE COTJallleHue, MpeaycMaTprBarolee oOMeH Tpe-
O0OBaHUIl KpeAUTOPOB Ha AKLMU HOBOI'O aKIMOHEPHOro obmiecTBa. J[aHHas cTparerus co-
IpsDKEHA ¢ HAMMEHBIIMMU 3aTpaTaMu Ajs mpuoOpeTaressi, OHAKO JJIs €€ pean3aluu OH
HE TOJIbKO JOJKEH KOHTPOJIMPOBATh COOpaHUE KPEAUTOPOB, HO U UMETh HEMOCPEACTBEHHOE
BIIMSIHUE HA KPEAUTOPOB, OOECIIEUECHHBIX 3aJI0rOM (KpEeIUTOPHl TPEThEl 0Uepein), €Cliu Ta-
KOBbIe UMeEIOTCs. HeoOXoaumMocTh KOHTPOIUPOBAHUS KPEIUTOPOB TPEThed ouepenau o0y-
ciosieHa cT.120 @3 «O HecocToATENbHOCTH (0AHKPOTCTBE)», B COOTBETCTBUU C KOTOPOU
MHUPOBOE COTJIAIIEHUE 3aKITI0YAETCSI OOJIBIIMHCTBOM I'OJIOCOB OT OOIIETO YHCiIa KPEIUTOPOB
U TpU €IMHOTIIACHOM OI00pEHUH KPEIUTOPOB, 00ECIIEUEHHBIX 3aJI0TOM.

Bropoil nyTh nepexsara KOHTpOJIS — MpsiMasi IPoJaka OCHOBHOI'O OM3HEca 1IeJIeBOM
KOMIIAaHUH — UMEET ropaso OOJblle MUHYCOB M MOXET OBbITh PEKOMEHIOBAaH K HCIOJb30-
BAaHUIO B KpailiHE peikux cuTyauusx. [IoMHMO CylleCTBEHHOIO MOBBILICHUS W3JEPKEK Ha
MIPOBEJICHUE MOTJIOLIEHUs, IpsiMasi MpoJaxa NPEeIpUSATHS BICYET U 3HAYUTEIbHBIE PUCKU
JUTSL TIOTJIOTUTEISA, CBSI3aHHBIEC ¢ HeopaboTaHHOCTRI0O D3 «O HecocToATeNBHOCTH (OaHKPOT-
CTBE)» B TOM, YTO KacaeTcsl MPaBOBOM CyAbOBI 00S3aTENBCTB MPEATNPHUATHS TP €T0 MPOAa-
xe. Cratbst 86 @3 «O HecocToATENbHOCTU (0AHKPOTCTBE)» YCTAHABIMBAET, YTO MPHU MPO-
Jake MPeNnpHusIThs, TeHEKHbIE 0053aTeNIbCTBA U 00s13aTENIbHBIC TUIATEXKU TOJDKHUKA Ha Ja-
Ty HPUHATUS apOMTPAKHBIM CYAOM 3asBICHHUS O INMPU3HAHUM JOJDKHHUKA OaHKpPOTOM He
BKJIIOUAIOTCA B cOCTaB npeanpusaTusa. OJHAKO, HAa MPAKTUKE HEPEAKH CUTYyalMH IPU KOTO-
PBIX MpeanpusiTHe oOpacTaeT 3HAUUTENbHBIMH JIOJIFAMH YK€ B XO0J€ MpOoLeaypbl 0aHKPOT-
ctBa. C y4eToM 3TOro, MOrJIOTUTENb MOXKET CTOJIKHYTBCS C TEM, UTO OJJHOBPEMEHHO C aKTH-
BaMH 1I€JIEBOM KOMITAHUH, HA KOTOPbIE OH PaCCYUTHIBAJI, OH MOJYUYUT U 3HAUUTEIbHbIE 10J-
I'M, KOTOPBIE B €ro IUIaHbl HE BXOAWIN BoBce. C y4yeToOM 3TOro, B MOAABIISIFOIIEM OOJIBIINH-

CTBE CIIy4aeB Iepepacrpeie]IeHue KOHTPOJIs Ha/l aKTUBAaMU 1EJIEBOM KOMITAaHUHU 1IeJIeco00-
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Pa3HO OCYIIECTBIATH IyTEM CO3JaHHUS HOBOT'O aKIIMOHEPHOTO OOIIECTBA W aKKyMYJIHpPOBa-
HUS €70 KOHTPOJIBHOI'O ITAKETA.

ITocne HakomIeHHWs CPEACTB 3a CUET peaM3alUy MMYIIECTBEHHOTO KOMIUIEKCA Iie-
JIEBOM KOMIIaHUM BHEIIIHUM YIPABIIIOMNANA HAIIPABIISIET UX HA pacyeTsl ¢ Kpeauropamu. Ta-
KUM 00pa3zoM, peajabHbIMU 3aTpaTaMy JJIsl TOTJIOTUTENS SIBJISIOTCS 3aTpaThl HA MIPOBEJCHHE
CKYIIKH JIOJIOB M JOJISI PACIpPEACIIIeMON CyMMBI, MPUXOAIIEHCS HAa OCTAJIbHBIX KPEIUTO-
poB npeanpusatus. C yueToM 3TOro, INIAHUPYs HOIJIOIIEHUE C UCIOIb30BAaHUEM «OaHKPOT-
HOTro» croco0a, MOrJ0TUTENb MOKET MPUOIU3UTENBHO OLEHUTh €ro 3(p(HEeKTUBHOCTD C UC-

MOJIb30BAHKUEM CIIEAYIOIIEeH (hOPMYIIBI:

E =PV — (a. DB + S/D(1-a)D) = PV — (aDB + S(1-av)),

rie  E —»ddexTuBHOCTH MOTIOMIECHHUS;

PV - onleHOYHas CTOMMOCTH OM3HECA LIEJICBOM KOMITAHUY;
D - o6muii 00beM J10JIra 11eJIEBOI KOMIIAHUH;

0L - POIEHT J0JITa TPUXOAIIETOCS Ha MOTJIOTUTEIS,

S - cymMMma K BhITIIaTE MEXAY KPEIUTOPaMU;

B - k03 puLMEeHT CKYNKH JOTOB.

Jlyist GostbIieit HATTSIAHOCTH pa30epeM MPaKTUISCKYIO CUTYAIIUIO.

[Ipenmonoxum Ou3HEC 1eIeBON KOMIAHUK orleHuBaeTcs B 1 mutH. py6. OOt 005-
eM joJra 1eneBoil koMmmnanuu coctaBisieT 900 Teic.py0. [lornorurens miaHUpyeT CKYIUTH
70 % KpeauTOpCKON 3aJ0JKEHHOCTH cO CKukod B 60 % ot HomMuHana. B xozne BHelIHero
yIOpaBJICHUSI OT pPealn3allii MMYIIECTBEHHOTO KOMIUICKCA IUIAHUPYETCS TMOJIy4YUTh M Ha-
MpaBUTh Ha pacueTsl ¢ kpeautopamu 700 Teic.py0. D PEeKTUBHOCTH JaHHOM ONEpaIuu pac-
CUHMTaeM IO BhIIETpUBEACHHON hopmyre. Mrak:

PV — 1 man.py0.;

D — 900 TsIC.pYO.;

a-0,7;
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B -0,6;

S — 700 tBIC.pYyO.

CnenoBaTeiabHO,

E =1 000 000 — (0,7x900 000x0,6 + 700 000x(1- 0,7))= 412 000 pyO.

OTtcro/1a, MOTJIOTUTEINb TOJyYaeT MOJOXKUTEIbHbIN 3 dekT oT onepanuu B 412 000
pyO., WK, 4TO OJIHO M TO ke, TpaTuT 588 Thic. pyO. Ha MpHoOpeTeHrne Ou3Heca CTOMMOCTBIO
B 1 MuiH.py0. Ilpu ycnoBum cuHepreTnyeckoro 3ggexra oT NOrIoUEeHUs] peaJbHble SKOHO-

MHWYCCKHEC BBITOJAbI AJIA IMOTJIOTUTCIIA BO3PACTAOT CIIC OouIbIIIE.

KoukypcHOE MNPpOM3BOLCTBO

[Tpouecc nepepacnpeeneHus KOHTPOIS HAJ, aKTUBaMH LIE€JIEBOM KOMIIAHUU B XOJ€
KOHKYPCHOT'O IIPOM3BOJICTBA TOpa3ao MeHee pazHooOpaseH. [Ipu KOHKypCHOM MpPOU3BOJCT-
Be, (paKTUYECKH, BO3MOXEH JIUIIb OJWH MYyTh Tepepacnpe/iejicHUs] aKTHBOB: MpsMas UX
MpoJaXka CTPYKTypaM, KOHTPOJIUPYEMBIM TorjoTutereM. Kak u B ciydae BHEITHETO YIIpaB-
JICHUS BMECTO TIPOJaku OW3Heca JODKHHKA B IIEJIOM, IiesiecooOpa3Hell MpUOEeTHYTh K €ro
peanm3anuu mo JactsiM. HeoOXoauMoCTh MPOBEACHUS OTKPBITHIX TOPTOB CHUMAETCS ITyTeM
IPUHSTHSI COOTBETCTBYIOUINX PEHICHUIN Ha COOpaHUH KPEAUTOPOB. DKOHOMHUYECKAs AP dek-
TUBHOCTH TOTJIOIIEHUS B KOHKYPCHOM IMPOU3BOJICTBE MOKET OBbITh paccuMTaHa IO BbIIIe-

MpUBEACHHON (opMmyIie.

[lepcrieKTUBBI pa3BUTHUSL MEXaHM3Ma NOrJIOIICHUM B Poccun

B mpencraBieHHO# BBIIIE METOIMKE MPEIOKEHO pacCMaTpUBaTh OAHKPOTCTBO Kak
oauH 13 Hanbosee 3((HEeKTUBHBIX CITOCOOOB MPOBENEHUS BPAKIEOHOTO TOTIIOMIEHHUS B POC-
cuiickux ycnoBusaxX. C TOUKH 3peHust 23PPEKTUBHOCTH OTEPAIMH MOTJIOMEHHUS 3TO IEHCTBH-
TEJILHO TaK.

Onnako, IpOTrHO3MPYS AajbHEHIIee pa3BUTHE MeXaHU3Ma morjouieHnii B Poccun n
OLICHMBAs MEPCHEKTHBHI MCIOIB30BAHUS PA3IMYHOTO POJia HHCTPYMEHTOB KOPIIOPATUBHOM

60pb6bl, HEJIb3s 3a0bIBaTh O TJIABHOM: MCIIOJIb30BaHHME 63HKpOTCTBa B ICJIAX 3aXBaTa KOH-
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TPOJISI HE MOXKET OBITh NPU3HAHO HOPMAIBHON SKOHOMHYECKOW CHUTYAIlMeH, XapaKTepHOU
JUIsL CTpaHbl C LUMBWJIM30BAHHOM PBIHOYHOM JKOHOMHKOM. BHE 3aBHCMMOCTH OT NpUYMH,
OOBEKTHBHO MOJTAIKHBAIOIINX MPUOOPETATENS K HCIIOJIB30BAHUIO OAHKPOTCTBA KaK MHCT-
pyMeHTa BpaKAeOHOTO TOTJIOMIEHUSI B POCCHMCKUX YCIOBHUSAX, HEOOXOIUMO MOTYEPKHYTH
rJIaBHOE: OAHKPOTCTBO, MO CBOEH CYTH, SIBISETCSI COBEPIIEHHO 000COOJIEHHBIM 3KOHOMUYE-
CKHUM SIBJICHHEM M, KaK ITOKa3bIBAET OMBIT PA3BUTHIX CTPaH, UMEET Majlo 001ero ¢ 6opbooii
3a KOHTPOJIb HaJl COOCTBEHHOCThIO. BaHKPOTCTBO — 3TO MEXaHU3M, U3HAYAIBHO OPUEHTHPO-
BaHHBIA Ha CBOEr0 poOjia CaHALUI0 YKOHOMUKH, JIMKBUAALUIO a0COIOTHO HEXHM3HECIIOCO0-
HBIX IPEANPUATUN U O34OPOBIECHUE MNPEANPUATHM, UMEIOIIMUX NOTCHIUAIbHYI0 BO3MOX-
HOCTh YCHEIHO (hYHKIIMOHMPOBATh B YCIOBHSX pbIHKAa. B mpormecce 6aHKpOTCTBA MOXKET
MIPOUCXOIUTH U, 3a4ACTYI0, IPOUCXOIUT NIEPEMEILIEHAE AKTUBOB OT aKIIMOHEPOB K KPEINUTO-
paM, HO HU B OJHON PKOHOMHYECKH Pa3BHTOH CTpaHe OAHKPOTCTBO HE HCIIOJIb3YETCS MC-
KJIFOUMTENIBHO JUIS IEPEXBATa KOHTPOJIA HAJl aKTUBAMH.

Kpome Toro, nopasistomiee GOJbIIMHCTBO POCCUNCKUX MPEINPUITUN UMEET 3HAUM-
TEIbHYIO KPEAUTOPCKYIO 33I0JKEHHOCTbD, OJHAKO JAJIEKO HE BCE U3 HUX YIPABIISIOTCS JCH-
CTBUTEIBHO HEIP(HEKTUBHO. J[eATeNbHOCTh 1I000T0 SKOHOMUYECKOIO CYObEKTa 3aBUCUT OT
OonpIIOro KosnyecTBa (PaKTOpOB Kak BHYTPEHHEH, Tak U BHeWIHEH cpenbl. Ecin BHYTpeH-
Hssl cpella OpraHu3aluy HaXOIWUTCA IOJ IPSIMBIM KOHTPOJIEM MEHEI)KMEHTA U €€ HecTa-
OUITBLHOCTH, B TIEPBYIO OYEPEIb, MOXKET OOBSCHATHCS HEKOMIIETEHTHBIM PYKOBOJCTBOM, TO
BO3MOKHOCTH BJIHMSIHHS MEHEIKMEHTAa Ha BHEIIHIOIO Cpeay BecbMa orpanmdeHbl. OOmias
HECTAaOMJIBHOCTh MaKpPOIKOHOMHYECKOW cuTyanuuu B Poccuu, mepuoanueckue KpHU3UCHI
0aHKOBCKOH CHCTEMBI, phIHKA [IEHHBIX OyMar u T.I., 0€3yCIOBHO BIMAIOT KaK Ha Pa3BUTHE
HSKOHOMUKH B LIEJIOM, TaK U Ha pa3BUTHUE OTAENbHBIX OM3Hec-eAuHML. VHuIMupoBanue 0aH-
KpPOTCTBA, TAKUM 00pa3oM, MOXKET HE TOJBKO 00JieryaTh MPOLECC NePEeMELIeHUs aKTUBOB B
Oonee 3(pPpeKTUBHOE UCIONB30BAHNUE, HO U HA00OPOT CIOCOOCTBOBATH MEPEXOY KOHTPOJIS
K J1ajeKo He 3((hEeKTUBHBIM COOCTBEHHUKAM, €IMHCTBEHHAs 11€Jb KOTOPBIX COCTOUT B JIMK-
BUJAIMN TIPEINPUATHS, PaCIPOAaKe €ro aKTHBOB U 3apabaThiBaHWM MPHOBLTH, Oosee dem

3HAUYUTENILHOU 110 CPAaBHEHUIO C U3JIEPKKaMH Ha MPOBEICHHUE MPOLETYpbl OaHKPOTCTBA
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Crenu¢uka pelHKa KOPIIOPATUBHOTO KOHTposii B Poccum, mpueMoB M METOHOB
00pbOBI, MCHOJB3YEMBIX BO BPaKICOHBIX MOTJIOMICHUAX, OOYCIABIMBAETCS HE TOJIBKO
CTPYKTYpOM aKIMOHEPHOI0 KaluTala POCCHUMCKHUX INPEANPHUATHNA, HAPYLICHUEM IpPAB aK-
nuoHepoB u T.. IIpoGnema 3akitouaercs B TOM, 4TO B PoccuM TOJIBKO HAaYMHAET HApOXK-
JaThCsl KyJbTypa yNpPaBICHUS aKIIMOHEPHBIM KallMTaJIOM, XapaKTepHas sl SKOHOMUYECKU
pa3BUTHIX CTpaH. Bechb OrpoMHbIN 3apyOeKHBIM ONBIT Pa3BUTHS KOPHOPATUBHON (HOPMBI
COOCTBEHHOCTH, MPOOJIEMbl pa3rpaHUYEHUs BJIAJCHUS U KOHTPOJISI B AKLIMOHEPHBIX OOIIIe-
CTBaX, crenu@uka KOpIOpaTUBHOIO KOHTPOJISL — BCE 3TO aOCOJIFOTHO HOBbIE MOHATHUS JUIS
OONBIIMHCTBA POCCHUICKUX MEHEIKEPOB M aKIHOHEPOB. OTCYTCTBHE COOTBETCTBYIOLIMX
3HAaHUH U OIBITa BO MHOTOM OOYyCIIaBIMBAET OTHIOAb HE IIMBIIIN30BAaHHBIE (POPMBI OOPHOBI
3a KOHTPOJIb HA POCCUMCKUX MPEATPHUATHSAX.

[IpoGnema HeocTaTKa COOTBETCTBYIOLIMX 3HAHMM MOTIJIa Obl pelaTbes MyTeM MpHU-
BJICUEHUS] CTOPOHHUX KOHCYJIHTAHTOB, B TOM YMCJI€ YIaCTHHUKOB PhIHKA IICHHBIX OyMar, yxe
o0nagarommux HEOoOXOAMMBIM OIBITOM M YMEHOIIUX IPUMEHUTbh 3apyOEeKHYI0 HPAKTHKY
00pbOBI 32 KOHTPOJb B POCCUHCKOM NeiicTBUTENbHOCTH. OAHAKO MPAaKTHKA MPUBIICYEHUS
KOHCYJIbTAHTOB IOKa3bIBAET, YTO YYACTHUKH OOpHOBI 32 KOHTPOJIb 0OpaIllaloTCs 32 KBAJIU-
(GUIMPOBaHHON MOMOILBIO TPAKTUYECKU B MOCIEAHUNA MOMEHT, U KOHCYJIbTAaHThI, paboTas B
YCJIOBUSAX KECTOYANUILIEro LEUTHOTA, HE UMEIOT BO3MOYKHOCTH BBICTPAaWBaTh KJIACCHYECKUE
CXEMBbI 3alIUThI, UCIOJIb3YEMbIE B 3apYOEKHOM MPAKTUKE, U MPUOETAIOT K MCIOIb30BAHUIO
«Ipopex» B NEHUCTBYIOIIEM 3aKOHOJATENIBCTBE, KAK HAIPUMEDP C YXKE OINMCAHHBIM BBIIIE
MPUMEPOM CO CUETHOW KoMHccHuen. HeT Hy»Xapl TOBOPUTH O TOM, 4TO 3((HEKTUBHOCTH IO-
KapHBIX MEp JAJIEKO HE TOXKIECTBeHHA 3()(PEKTHMBHOCTH 3apaHee CIUIAaHWPOBAHHOM M Tpa-
MOTHO OPraHM30BAHHOM CHUCTEMBI OOOPOHBI C MCIOIb30BAHUEM IOJXO0/A0B, 0a3UPYIOIUXCS
Ha O'POMHOM 3apyO€’KHOM OIIBITE.

B 3HaunTenbHON Mepe (OPMHPOBAHMIO KYJIbTYPbl KOPIOPATHUBHOIO YIIPAaBJICHUS U
00pbOBI 32 KOPIOPATUBHBIN KOHTPOJIb JOJKEH CIIOCOOCTBOBATH U KOJIEKC KOPIOPATUBHOTO
MOBE/IeHUs], padoTa HaJl KOTOPHIM aKTUBHO BEAETCS B HACTOSIIMIA MOMEHT. B pa3BHUTHIX 3a-
pyOeXHBIX cTpaHaxX MpoOJEeMbl KOPIOPATUBHOIO YIPABJIEHHUSI BO MHOI'OM PEIIAIOTCS UMEH-

HO C MOMOIIIbIO TAKOTO POJia KOJEKCOB, SBJISIIONIUX COOOM CBOJ HEIIACHBIX MPaBUI KOPIIO-
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PaTUBHOI'O MOBEACHMS yYaCTHUKOB pblHKAa. HecMOTpsl Ha peKOMEHJaTeNIbHbIN XapaKkTep Ta-
KX KOJEKCOB CYIIECTBYIOIINE MEXaHU3MbI KOHTPOJIS U, B YaCTHOCTH, HA/30p 3a coOIoe-
HUEM TIOJIO)KEHUH KOJEKCa CO CTOPOHBI rOCYAApCTBEHHBIX OPraHOB M HEMEIJIEHHOE pac-
KpbITHE HHPOPMAMKA 00 OTKIOHEHHSX OT TOOPOCOBECTHOMH 1€7I0BOI MPAKTUKHA CO CTOPOHBI
OTJIEbHBIX KOMIIAHUS, 3aCTABJISIIOT MEHEPKMEHT MPUIEPKUBATHCS OOUIEIPUHSTHIX MPaBHII
KOPIIOPATUBHOTO MTOBEICHUS.

[TpoGnembl popmMupoBaHUs UBUIM30BAHHOTO PbIHKA KOPIOPATUBHOTO KOHTPOJS U
HapOXKJICHUS KYJIbTYPhl YIIPABICHUS AKIWOHEPHBIM KAlUTAJIOM TaK)K€ HaINpPSMYIO CBS3aHBI
C HECOBEPILIEHCTBOM POCCUICKOIO 3aKOHOAATENbCTBA. [IprueM no oneHkaM CrenuanicToB
pPOCCHIICKOE KOPIIOPATUBHOE MPABO CO3/AaeT Ja)ke OOJBIIYIO 3aLIUTY JJIS aKIHOHEPOB YEM
amepukaHckoe. Ognako B CIIA HapylieHHsIM IpaB aKLMOHEPOB, 3a4acCTYI0 MMEIOIIUX Me-
CTO B TIporiecce 0OphOBI 32 KOPIIOPATUBHBIN KOHTPOJIb, MPENSTCTBYET BCS 3aKOHOIATEIbHAS
cpella B LIEJIOM, & HE OTJEJIbHbIE JTOKYMEHTBI. A aMEpPUKaHCKas MpPaBOBas CUCTEMa OPUEH-
TUpYETCs Ha BBINIOJIHEHHE He OYKBBI, a JyXa 3aKOHA, HAa OMPEJEICHUH MPUHIUIA CIIpaBe]l-
JIMBOCTU cleNIoK. Tak, 0 aMepuKaHCKOMY MPaBy, MOKYIIKa KOMIAHUHA CTOMMOCTBIO B MUJI-
JUap]l 10JIJIapOB BCEro 32 MUJIIMOH (TUIIMYHOE POCCUNCKOE HApYIIEHHE UHTEPECOB aKIMO-
HEPOB) MOXKET TPAKTOBAThCA KaK «OUEHb HECIpaBeUIMBasi CAENKAa» U Ha 3TOM OCHOBAHHUU
JIerKko GyJeT pacTOPrHyTa CYI0M. '

B nonrocpouHnoii mepcnekTuBe, 6€3yCcIOBHO, BCE BhIMICyKa3aHHBIE MPOOIEMBI OyIyT
MOCTENEHHO PEIaThCsl U POCCHUICKUI PHIHOK KOPIOPATHBHOTO KOHTPOJISI HAYHET Bce Ooee
COOTBETCTBOBATh 3allaJHbIM CTaHAapTaM. Pa3zBuBatomasicsi cucrema OuzHec 0Opa3oOBaHUA,
aJIanTUPOBAHHBIE TTPOTPAMMBI MTOJITOTOBKU KBATH(DHUIIMPOBAHHBIX YIPABIEHIEB, BOCIIOIHE-
HUE HEIOCTaTKa KOHOMUYECKOHN JTUTEpaTyphbl, MOCBAIIEHHON MpoljeMe KOPIOPATUBHOIO
KOHTPOJISI — BCE 3TO MpUBEIET K hopMUpoBaHUIO B Poccuu peiHKa KOPHIOPATUBHOTO YIIPaB-
JICHUSI U KOHTPOJISI B TOM BHUJIE B KAKOM OH CYIIECTBYET B Pa3BUTHIX 3apYyOEKHBIX CTpPAHAX.
HecomHeHHO, cBO€ MECTO Ha 3TOM PBIHKE 3alMyT U MpOo(decCHOHAIbHbIE YHACTHUKH PhIHKA
LEHHBIX OyMmar, OKa3blBaIOIIME KOHCYJbTAlMOHHBIE YCIYTH MO BOIPOCAM CIUSHUN W IO-

riouieHuid. Tem He MeHee, B CpellHECPOUHON mepcrekTuBe (2-3 roja) mpolecc nepepac-
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npeneneHus COOCTBEHHOCTH, OUYEBHJIHO, B OOJIBIIIEH CTEMEHN OyIeT XapaKTepr30BaThCs aK-
THUBHBIM UCTIOJIB30BaHUEM OaHKPOTCTB.

dyHIaMeHTaNbHAs TMPUYMHA, OOYCIOBIMBAIONIAS HWCIIONH30BAHUE WMEHHO OaH-
KPOTCTB B LIEISIX MEpeXBaTa KOHTPOJS — CTPYKTypa aKIIMOHEPHOr0 KaluTalla POCCUMCKUX
npeanpusaTuii. Kak yxe oTMedasnoch BbIle, 0OJbIIas 4acTh POCCUUCKUX MPEINPUATUNA B
pe3yabpTaTe MPUBATH3AlMM OCTAJach IOJ KOHTPOJEM OBIBIIETO pPYyKOBOACTBAa. HaumBHO
npearnoaraTh, YT0 MEHEPKMEHT, OCBOMBIINI 3a TOABI peOpM OTPOMHOE KOJIUYECTBO pa3-
JUYHBIX CIOCOOOB YyBOJa MPUOBLTH (Yepe3 MOAKOHTPOJIbHBIE O(QUIOpHBIE CTPYKTYPHI U
T.II.) COTJIACUTHCS C MPUXOJIOM HOBBIX COOCTBEHHHKOB, IMPECIECAYIONUX METBI0 HE JTUYHBIE
BBITO/IbI, HO TIOBBIIEHUE (P (DEKTUBHOCTH OM3HECA, UTO HA MPAKTUKE, B TIEPBYIO OYEpEb,
O3Ha4YaeT HEOOXOJAMMOCTh CMEHBI MMEHHO YIpaBISIIONIer KomaHabl. Bce pasHoobOpasme
OMHMCAHHBIX BBIIIE METOJOB TOMJIONICHHH, Oa3upyroIieecss Ha HAKOIIEHHOM 3apyOeKHOM
OTIBITE, OKA3bIBAETCSl A0COMIOTHO OECIOJIE3HO B YCIOBHSIX, KOTJa KOHTPOJIBHBIA MAKET aK-
UUA TPUHAJIEKUT MEHEDKMEHTY npeanpusatus. [103ToMy €IMHCTBEHHON pealbHOW BO3-
MOXHOCTBIO CMEHBI KOHTPOJISI OCTaeTcs Mporeaypa OaHKpOTCTBA. B yCIOBHSX cCyIecT-
Bytole Hed(h(PEeKTUBHOCTH yIpaBICHHUS Ha OOJBITUHCTBE POCCUHUCKHUX MPEANPUATUN U OT-
CYTCTBHHM BO3MO>KHOCTH CMEHBI MEHEKMEHTA MyTeM MepepacipeieieHUs KOHTPOJIs BHYT-
PH aKIIMOHEPHOTO KamuTajia, 0aHKPOTCTBA MPEACTABISIOTCS HE TOJIBKO €IMHCTBEHHOHN BO3-
MOHOCTBIO CMEHBI KOHTpPOJII, HO U OOBEKTUBHOMW HEOOXOJIMMOCTHIO. JlaHHBIN MpoIlecc,
0e3yCIIOBHO, JIOJDKEH MPOTEKAaTh B TOpa3no Ooyiee JKECTKUX 3aKOHOJATEIBHBIX PAMKaX.
JleficTBYyIOIIIEE€ 3aKOHOIATEIILCTBO TPEOYET CEphe3HOM MepepabOTKH, MOCKOIbKY, KaK MOKa-
3BIBACT MPAKTUKA, OAHKPOTCTBO JAJIEKO HE BCETJIa BIICUET MPUXOJ JCHCTBUTENHHO A dek-
TUBHBIX COOCTBEHHHMKOB. HemopaOoTaHHOCTh 3aKOHOMATENIBHBIX MPaBUJI WTPHI MPHUBENA K
TOMY, UTO HAYaJId CO3/1aBaThCsl U AKTUBHO JICWCTBOBATH LIEJIbIC TPYIIIbI, CIECHUAIUIUPYIO-
IIMecs Ha HAMEPEHHOM OaHKPOTCTBE MPEANPHUATHN C LETbI0 BBIBOJA WJIM PACIIPOJAKH aAK-
TtuBOB. [lapamiensHo ¢ 7opabOTKONH HOPMATUBHOM Oa3bl, peryaupyrolieil 0aHKPOTCTBO, He-
COMHEHHO JIOJIKHBI BHOCUTHCSI U3MEHEHHUS U B POCCUICKOE KOPIIOPATHUBHOE MPABO, HAMPAB-

JICHHBbIE Ha OOCCIIEUeHHUE 34Tl UHTCPCCOB AKIIMOHCPOB. Kaxk YK€ OTMCYAJIOCh, NaXXC B

1 o
BosikoB A., CuBakos JI. TexHosoTrua abBCOJIOTHOM BjacTu.//dxcnepr,1999,N23,crp.31
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YCJIOBHSIX NIEPEX0Ja KOHTPOJIBHOIO MAKETAa KUK OT OJHOW T'PYIIIbI AKIIMOHEPOB K JIPYTOM,
MEHEPKMEHT HAaXOJUT BO3MOXKHOCTH, IOJb3YSICh HECOBEPLIEHCTBOM 3aKOHOJATEIbCTBA,
COXpaHsTh (DAKTUUECKUI KOHTPOJh HaJl OM3HECOM W TPEMATCTBOBATH PEAM3AINH 3aKOH-
HBIX UHTEPECOB aKIMOHEPOB, AEHCTBYS UCKIIOYUTEIBHO B IENISIX MaKCUMHU3aIlUd COOCTBEH-
HOro OsarococtostHusl. Heo0X0auMo OTMETUTbh, YTO TOCYJAapCTBEHHBIE OpraHbl JACHCTBU-
TeIbHO 03a004eHbl MpoOJIEeMOl HECOBEPIIEHCTBA 3aKOHOJATENbHONW 0a3bpl. B Hacrosuimii
MOMEHT BeJleTcsl paboTa HaJ M3MEHEHHSIMHU Kak B pOcCHUCKUN 3akOH «OO0 aKIHMOHEPHBIX
oOuiecTBax», Tak ¥ B 3aKOH «O HECOCTOSTENLHOCTH (0aHKPOTCTBE)».

[ToxBomst UTOT, MOKHO OTMETHTbH, UYTO B OJIMIKAUIICH mMepcrieKTuBe OAHKPOTCTBA HE
TOJIBKO OCTaHYTCS, HO M OyAyT BCE aKTUBHEE MCIIOIh30BATHCS KaK MHCTPYMEHT BpaxaeOHO-
T'O TIOTJIONIEHUSI B POCCUMCKUX YCIOBUSX. JlaHHAs TEHIEHINS HOCUT OOBEKTHBHBIA XapaK-
TEp W MPEACTaBISACTCS HEOOXOIUMON B YCIOBHSIX OTCYTCTBUS WHBIX PEATBHBIX BO3MOXKHO-
cTel cMeHbl Hed(PPEKTUBHBIX COOCTBEHHUKOB OOJBITMHCTBA POCCUUCKHUX MPEIITPHUSITHIA.
OpnHako B JanbHeiIIeM, 0 Mepe pa3BUTHUSL PHIHOYHBIX OTHOILIEHUH, (POPMUPOBAHUS KYJIb-
Typbl KOPHOPAaTUBHOTO YIMPAaBJIEHUS, MOSBICHUS KBATU(QUIMPOBAHHBIX CIEIMAIUCTOB IO
npoGiieMaM KOPIOPATUBHOT'O KOHTPOJISl, PAa3BUTHEM U COBEPIIEHCTBOBAHUEM POCCHUHUCKOIO
KOPIHOPaTUBHOTO MpaBa, POCCUHUCKUIA MeXaHU3M BpaxAeOHBIX NOTrJIOLIEeHUN OyaeTr Bce
OosbIie TPUOTIKATECS K 3apyOeKHBIM CTaHAApTaM, U BEChb OTPOMHBIN OMBIT MPUEMOB U
METOJIOB OOpBOBI 32 KOPIIOPATUBHBIA KOHTPOIIb, UCIIOJIB3YEMBIX B Pa3BUTHIX 3apyOCIKHBIX

CTpaHax, MOCTEIIEHHO HAalJET CBOE IPUMEHEHHUE U B POCCUNCKUX YCIOBUSAX.
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3akJII04YeHue

CnustHYSI ¥ TIOTJIONICHHS TPEICTABIISIIOT CO00M OJHY M3 HamOoJiee BaXKHBIX COCTAB-
JISTFOIUX COBPEMEHHBIX KOPIOPATUBHBIX (MHAHCOB. HapacTaromme TeHIeHIIMN KOHIIEHTpa-
MU KaluTajga W MPEANOYTEHUE BHENIHEW SKCIAHCHHM BHYTPEHHEMY ITYyTH Pa3BUTHS 00Y-
CJIaBJIMBAIOT BAXKHOCTh yUeTa CIIMSIHUM W TOTJIONICHWH B paMKaX CTPATeTHYeCKOTO TUTaHH-
poBaHus aesTenbHOCTH Ou3Heca. OMHAKO CYIIECTBYET U €Ile OJIMH HEe MEHEe BaXKHBIN ac-
MEKT TOTJIONIEHUI — TIOBBIIIIEHUE KA4eCTBA YIPABIICHUS aKTHUBAMHU U POCT 3 (HEKTUBHOCTH
OM3Heca 3a cyeT mepexojaa KOHTPOJIS OT OJHUX COOCTBEHHUKOB K IPYrMM. B pa3BHTBHIX
CTpaHaxX TaKOH Tepexoj o0ecTeuuBaeTCsl Yepe3 MEXaHW3M phIHKA IEHHBIX Oymar u ero
000COOJICHHOH YaCTH — PhIHKA KOPIIOPATHBHOTO KOHTPOJISI.

CHmxenne 3pGEeKTUBHOCTA OM3HECA BENET K CHIDKEHUIO PHIHOYHOW CTOMMOCTH aK-
U KOMITAHWH, YTO, B CBOIO OUYEPE/Ib, BIICUET COKpalleHne 00rarcTBa akiimoHepoB. B pac-
MOPSDKEHUN aKIIMOHEPOB, HEYIOBIETBOPEHHBIX IMOJMTUKOW MPOBOIUMON MEHEIKMEHTOM,
UMEIOTCS JIBA MEXaHU3Ma, MMO3BOJISIONINX B TOM WIIM WHOW MEpe MPUBECTU B COOTBETCTBHE
WHTEPECHI YIPABISIOMNX U aKIIMOHEPOB. MexaHN3M BHYTPEHHETO KOHTPOJIS MPE/IoiaracT
BO3JICHCTBUE Ha YIMPABJISIONUX C MOMOINBI0 Psa CTUMYIUPYIOMUX W JTACHUATLINHAPHBIX
Mmep. Crojila MOTYT BKJIFOYATHCS TUTAHBI TIPEMHUAIBHON MOKYIKM aKIUH, yBsI3Ka BO3HArpax-
ICHUS C Pe3yIbTaTaMu NEATEIbHOCTH (UPMBI, U3MEPSIEMBIMH Ha OCHOBE psJia KOJHYECT-
BEHHBIX IOKa3aTenell (UHAHCOBO-XO3SHCTBEHHOH MesATeNbHOCTH (0amaHCOBOW MpPHOBLIH,
J0X0Jla Ha aKIHUIo U T.I.), TUCIUILTMHAPHOE BO3JEHCTBHE Yepe3 COBET JUPEKTOPOB, B T.4.
YBOJIbHEHHUE PYKOBOISAMUX paOOoTHUKOB. OJIHAKO, KaK MOKA3bIBAIOT IMITHPUUICCKUE HUCCIIe-
JIOBaHMs, JaJIeKO HE BCETJa BHYTPCHHHUNM MEXaHWU3M KOHTPOJSI OKA3hIBACTCS JTOCTATOYHO
s dexTuBeH. B ciayuae ero HeadHEKTUBHOCTH B €TI0 BCTYMAET MEXAaHU3M BHEITHETO KOH-
TPOJISi, OCHOBHBIM HHCTPYMEHTOM KOTOPOTO SIBJISIOTCS BpaxkaeOHbIe moriomieHus. OTHO-
IICHUE K BPaXXIeOHBIM TOTJIOMICHUSAM CPEIU 3apyOe)KHBIX SKOHOMHUCTOB JTAJIEKO HE OJIHO-
3Ha4YHO, TEM HE MCHEE IMIMPHUYCCKUE HMCCIICIOBAHUS IMOKA3bIBAIOT, YTO BpaxacOHBIC IMO-

TJIOMICHUS, B OOJIBLIIIMHCTBE CJIy4uacs, JIEHCTBUTEIILHO CHOCO6CTBYIOT MEPEeMCUICHNUTIO aKTHU-
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BOB B OoJiee 3(h(peKTUBHOE MCIOJIB30BaHKE, JIMOO IO KpalHEH Mepe CITy’KaT CBOEOOpa3HBIM
TOJYKOM JUJISI MEHEPKMEHTA K MPUHATHIO PEaJbHBIX MEp, HAIPABJICHHBIX HAa MOBBILIEHUE
Ka4yeCTBA YIPABJICHUS.

[Ipobnema HerhHEKTUBHOTO yIpaBICHUS TMPEICTABISETCS OCOOEHHO aKTyalIbHOU B
poccuiickux ycioBusx. HecMoTps Ha Hanuuue MaKpOIKOHOMHUYECKUX MPUYUH, YCYTyo-
JSIOIUX KPU3UCHOE COCTOSIHME POCCUMCKHUX MPEANpUSITHI (BBICOKHII YpOBEHb HAIOr000-
JIO’KEHUs, TEPUOIMYECKHE KPU3UCHI 0AHKOBCKOM CHUCTEMBI U PhIHKA IIEHHBIX Oymar u T.I1.),
MIOCTENIEHHO HAYWHAET JOMHMHHUPOBATH HOBAs TOYKA 3PEHMS, COTJIACHO KOTOPOH MpOAOJ-
KAOUIUNCS KPU3UC B POCCHUMCKOM SKOHOMMKE CBSI3aH, B IEPBYIO OYEPEIb, C KAYECTBOM
YIPABICHUS HA POCCUUCKUX Npeanpustusx. [IpuBaTru3anus He npuBena, Kak IIIaHUPOBA-
JI0Ch, K TIOSIBJICHUIO (P (EKTUBHBIX COOCTBEHHUKOB: BO TJIaBE MOAABJISIFONIETO OOJIBITMHCTBA
KPYITHBIX POCCHUCKUX MPEANPUATHI OCTAJIOCh MPEKHEE PYKOBOJACTBO, JOKA3ABIIEE 3a TOAbI
pedopM cBOe HEYMEHHE, a 3a9acTyl0 U HEXXEJaHHE MPOBOAUTH KOPEHHYIO PECTPYKTYpH3a-
110 OM3HECA C LIETBIO aIallTallii €r0 K YCIOBUSIM PHIHOYHOM SKOHOMUKH. B Takoil curya-
LA €IUHCTBEHHO BO3MOKHOCTBIO IPEOJIOJEHUSI KPHU3UCAa HA POCCUUCKUX MPEANPUITHUAX
CTAaHOBHUTCS BTOPOW Mepeaesl cOOCTBEHHOCTH, UTOTOBBIM PE3YIbTaTOM KOTOPOTO IOJIKHO
CTaThb yCTpaHEHUE [EHCTBYIOUIETO MEHEKMEHTa W TMOSBIECHUS HOBBIX 3((HEKTUBHBIX
yIpaBJeHIEB. B CBS3U ¢ 3TUM LIETbIO HACTOSIIEIO UCCIEA0BaHUS SIBJSIIACh BRIpaOOTKa Me-
TOJMKHN OPTaHMU3AIMHN BPAXKICOHBIX IMOTJIONICHWI HAa OCHOBE aHAM3a MMEIOIETocs 3apy-
0€KHOTO U POCCUHCKOTO OIBITa OPraHU3AIMK TAKOTO POJIA ONEPALIUii.

B cooTBeTcTBUU ¢ 1IeNAMU U 33/1auaMi paOOThl KCCIIEIOBAHUE TTPOBOIUIIOCH IO TPEM
OCHOBHBIM HaIlPaBIICHUSIM:

v aHajgM3 3apyOeXHOTO OIbITa OPraHMU3aIM{ MOTJIOMIEHWA W BO3MOXKHOCTH €TO

IIPUMEHEHHUSI B POCCUMCKUX YCIIOBHUSIX;

v/ aHaJ M3 POCCHUCKOW Crenu(pHKH OpraHU3aldd MOTJIOICHHH, BbIABICHHE W aHa-

a3 (HakTOpoB, OOYCIABIUBAIOIIMX €€ CYHIECTBEHHOE OTJIMYHME OT 3apyOexHOi

IIPaKTHKU;
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v’ BBIpabOTKA METOJMKH OPTaHW3AIMK TTOTJIONIEHHI HA OCHOBE aHaJIN3a HAKOIUICH-
HOTO 3apy0eXHOr0 U (POPMHUPYIOIMIETOCS POCCUHCKOTO OIBITa OPTaHU3AIUHN TaKO-
ro poJa Oneparmi.

[IpoBeneHHOE HcclieJ0OBaHUE MTO3BOJIMIIO CAENIATh ABTOPY CJIEAYIOIINE BHIBOJbI:

1) nogasisitoniee 6OIBIIMHCTBO METOJIOB U MPUEMOB, UCIIOJIb3YEMbIX IIPH OpraHu3a-
I[MU TIOTJIOLIEHUH B 3apyO0eKHOM MPaKTUKE, MOXKET MPAKTUUECKU O3 OTpaHUUYECHUI UCTIONb-
30BaThCsl B POCCUHCKHMX YCIOBHUSAX. bojee TOro, orpaHMYE€HHOCTh POCCHIICKOrO KOpropa-
TUBHOTO IpaBa, OTCYTCTBUE 3aKOHOJATEIBHOIO PEryJIUPOBAHUS TAKUX CI0KHBIX Y9KOHOMHU-
YEeCKUX Olepanuil KaK, HapuMep, TEHAEPHOE NpeJIoKeHUe (JOMUHUPYIOINA HHCTPYMEHT
BpaX/1€OHBIX MOTJIOIIEHUI) NPEACTABISET B PACIOPSHKEHUE MPUOOpETaTENsl HEOrPaHUYEH-
Hbl€ BO3MOYKHOCTH B IUIAHMPOBAaHUU U PEAM3ALMM BPaKIEOHBIX moryomeHuil. OrpaHu-
YEHHOCTh HOPM 3aKOHOJIATEILHOTO PEryJIMPOBAHHS B TOH K€ Mepe CoCOOCTBYET M WHTE-
pecam 1eneBoi GUpMbI, B HE MEHBIIIEH CTEIIeHN CBOOOHONM B BRIOOPE CPEICTB U METOJIOB
3aIUTHI, B TOM YUCJIE U B UCIOJIb30BAHUM NPUEMOB, IBHO HapyLIAIOIIUX UHTEPECHI CyLIe-
CTBYIOIIMX aKIIMOHEPOB («YBOJ» aKTHBOB U T.I1.);

2) HeCcMOTpsi Ha MPAKTHYECKH MOJHYI0 JOCTYIMHOCTh BCET0 apceHala METOJO0B U
MPUEMOB OPraHU3alMK BPaXKJAeOHBIX MOTJIOIIEHUN, UCTIONb3yEMbIX B 3apyOEeKHON MpPaKTH-
Ke, poccuiickas cneru@uKka BpakAeOHBIX MOTIOMCHHH XapaKTepU3yeTcs COOCTBEHHBIMH
YHUKQJIbHBIMH WHCTPYMEHTaMHU OOpPHOBI 32 KOPIOPATHBHBIN KOHTPOJIb, U3 KOTOPHIX JOMH-
HUPYIOILUM CTAaHOBUTCSI OaHKPOTCTBO;

3) ucmonp3oBaHWEe OAHKPOTCTBA B KAa4eCTBE MHCTPYMEHTA BPaKICOHBIX MOTIIOIIE-
HU, 0OBACHACTCS PSAIOM OOBEKTHBHBIX MPUYHH, TTIABHOM M3 KOTOPBIX SBISIETCA CTPYKTYpa
COOCTBEHHOCTH, CJIOXKMBIIAsICA Ha OOJBIIMHCTBE POCCUMCKUX MPEANPUATHNA MO 3aBepllie-
HUW MacCOBOW ImpuBaTu3auuu. B yCcloBHsX, KOT/1a KOHTPOJIbHBIN MAKET 11€JIEBOM KOMITAHUU
MPUHAATIEKUT MEHEHPKMEHTY, OaHKPOTCTBO CTAaHOBHUTCS (DAKTUYECKU €IMHCTBEHHBIM J10C-
TYIHBIM MHCTPYMEHTOM IiepexBaTa KOHTpouid. [Ipenmnourenne GaHKPOTCTBY B 3HAUUTEIb-
HOM cTeneHu OOBICHSETCS TaKK€ CUCTEMATHYECKHMMM HapyLIEHUSIMU MpaB aKIMOHEPOB B

POCCUMCKHX YCJIOBHSAX, IPUBOJAIIMX 3a4aCTYI0O K TOMY, YTO aKKyMYJHUPOBAaHHE KOHTPOJIb-
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HOTO TTaKeTa aKIHU{ [eJIeBOH KOMIAHUH HE TOJIBKO HE 3aBEpIIAET, HO, HAIIPOTUB, CTAHOBUT-
csi ctapToM OOpbOBI 32 peanbHBI KOHTPOIb HAJl PEANPHUSTHEM;

4) mo mMepe pa3BUTHS KyJIbTYPHl YIPaBICHUS aKIIMOHEPHBIM KallMTalIOM, COBEPIICH-
CTBOBAaHHEM KOPIIOPATUBHOTO TpaBa, crenr(drka, MEXaHU3M U NpeJHa3HaueHUE OAHKPOT-
CTBa B POCCUMCKHX YCJIOBUSAX OyaeT Bce Ooble NPUOIMKATECS K 3alaJHbIM CTaHAapTaM.
[Tpo6aemsbl ke OOpbOBI 32 KOPIOPATUBHBIN KOHTPOIb OyAyT pelaTtbCs ¢ NOMOIIBIO MeXa-
HU3Ma (OHJOBOIO PBIHKA, KaK 3TO PEAIU3yeTcss B OOJBIIMHCTBE Pa3BUTHIX 3apyOeikHBIX
ctpaH. [lo Mepe Takoro nepexona 3apyOeKHbIM ONBIT MPOBEACHUS BPaXA€OHBIX MOIIONIE-
HUI 1 BCe pazHooOpa3ne METOA0B M MPHEMOB OOpbOBI 32 KOPIIOPATUBHBIA KOHTPOJb B YC-
JIOBHUSAX IUBWJIN30BAHHOW PBIHOYHON >KOHOMHKH OYIyT HaXOAWTh Bce Ooyiee aKTHBHOE
npuMeHenne u B Poccun. Hemamyio pons B ¢GopmupoBaHHE HHWBUIM30BAHHON MPAKTUKH
KOPIIOPATUBHOTO YTPaBJICHUS W OOPHOBI 32 KOPHMOPATHBHBIA KOHTPOJIb JOKEH BHECTU H
pa3padaTHIBAIOLINIICS B HACTOALINI MOMEHT KOAEKC KOPIIOPATHBHOTO TIOBEICHHS;

5) TeM He MeHee, B OymKaiiiiel nepcrnekTuse (2 — 3 rona) 6aHKPOTCTBAa OCTAHYTCS
OJHUM U3 Hanbosee 3PpPEeKTUBHBIX HHCTPYMEHTOB OOpHOBI 3a KOPIIOPATUBHBIA KOHTPOJIb B
POCCUICKUX YCIOBUAX. ITO 00YCIOBIEHO KaK J0CTATOYHON MHEPLIUOHHOCTHIO B pa3paboT-
K€ 3aKOHOAATEIbHON 0a3bl, TAK U ONpPEJEIECHHBIM MEPUOJIOM BPEMEHHU, HEOOXOJUMbIM Ha
€CTECTBEHHYIO KOPPEKIIHIO CIOKHUBILIEHCS MPAKTHKN KOPIIOPATUBHOW OOPHOBI C yIETOM H3-
MEHSIOMIETOCS PETYIUPOBAHUS.

[Ipennoxennas Mo pe3yibTaTaM MCCIEIOBAHNUS METOAMKA B ONPEACICHHON CTENCHH
MO3BOJISICT MPH TUIAHWPOBAHWU M OPTaHM3AIMH BPaKICOHBIX MOTJIOMIEHUI B POCCHUHCKUX
YCIOBHUSIX COBMECTHTH HAKOIUICHHBIH 3apyOEKHBI ONBIT U POCCUHUCKYIO CIEIU(PUKY TPO-

BEJICHHS TAKOTO POJIa OIepaIu.
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