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BBenenue

JlaHHBIE CBHIETENBCTBYIOT, 4YTO 3a mepuonx 1985-1997 rogoB oObeM chenok B BuUe
CIIMSHUI ¥ TIOTJIOUIeHUH BO BceM Mupe Bo3poc B 4,1 pasa. Ilpu 3TOM OCOOEHHO MHTEHCHBHO
JIaHHBIE TIPOIIECCHl MPOTEKAIW 3a IMOcieaHne 3 roja, auaepoM B 3Toi obmactu Obutn CIIA. 3a
yYKa3aHHBIN Neproj; 00beM CIIEJI0K yBenIuuuics B 2,8 paza u coctaBmwi B 1997 rony 590,2 mupa.
nomr.' B EBporie mporece KOHIEHTPALHMH KalluTana Obll 60Jiee CASPKAHHBIM, H 00BEM CHEIOK B
1997 rony cocrasun 271,7 mapa. nomnapos CIIA. OnHako, BOJIHA CIMSIHUM MPOJOIIKAETCS U yKE
B miepBoil mosioBuHE 1998 1. 00BEM caenok 1o chausHusM coctaBua 1200 mupa. momt. mo
cpaBHeHuo ¢ 1600 mipa. momin. 3a Bech 1997 ro/:[.z. JIMHAMUYHOCTH TMPOLECCOB CIUSHUN U
npucoeAnHeHul (mornomienuii), npoucxoxsmux B CIIIA, moarBepxmaercs ToNed CHEIOK,
COBEpIICHHBIX Ha HAIMOHAJIHHOM W MEXIyHapomHOM YpoBHAX (cMm. [Ipumokenue rpaduk.
«/lnHamuKa ceNoK CIUSHUEN 1 morionieHu# 3a nepuoa 1985-1997 rr.y»).

[lepexxuB ¢ Havama XX BEKa YK€ UYETHIPE BOJIHBI CIUSHUA M TOTJIONIEHU, MUPOBas
HPKOHOMHKA B KOHIIE BTOPOTO THICSYENIETHUS MOAOILIA K HOBOMY dTanmy — riodanuzanuu. Crenku
cpenu auwanpomsBoautenceii Boeing  u  McDonnell Douglas, aBTOMOOUIECTPOUTEIHHBIX
KoHLIepHOB BMW wu Rover Group, Daimler-Benz w Chrysler, HeTsSHBIX KOMITaHWH British
Petroleum n Amoco, Mobil u Texaco, puHaHCOBBIX UHCTUTYTOB Morgan Stanley w Dean Whitter
Discovery, aymuropckux ¢upm Coopers&Lybrand w Pricewaterhouse W KOMIIaHUA MHOTHUX
JIPYTUX OTpaciei MoATBEPKAAI0T 3TOT TE3UC.

[Ipoucxonsnme B MHpE MPOLIECCHl HE MOTYT HHM HAJIOKHUTh OTIEYAaTOK HA pPA3BUTHE
pOCCHUICKOM SKOHOMHUKH. [l0 MHEHHIO aHATUTUKOB U PYKOBOJUTENIEH KPYMHBIX POCCHUCKHX
KOMITaHHM, B HACTOSAILLEE BPEMSI ITPOLIECCHI PEOPTaHU3ALMH MPOUCXOJIAT MOYTH BO BCEX OTPACISIX U
CEKTOpax SKOHOMUKH.

[IpakTruecku 3aBepilieH ATall BOCCTAHOBJICHUs mocie kpusuca 1998 roma, B pesynbrare
KOTOPOr'0 Ha PBIHKE OCTAJIUCh JHIIb CHJIBHBIE KOMIIAHWUM, CYMEBIINE aJalTHPOBATHCS K HOBBIM
YCIIOBUSIM CYIIIECTBOBAHUSI U BO3POCIICH KOHKYpPEHIMH. MEHeIKephl OONBIIMHCTBA KOMITAHUN
HaKOHEI[ OCO3HaJM HEOOXOJMMOCTh OPTaHM3ALIMOHHOM W CTPYKTYPHOM MEPECTPONKH B LEISIX
NOBBIIICHUS 3()PEKTUBHOCTU AESATEILHOCTH KOMIIAHUN M UX YCTOMYUBOTO Pa3BUTHS B OyIyILIEM.
OCHOBHBIM € WHCTPYMEHTOM TIPOBEICHUS TpeoOpa3oBaHUi sBIsieTCs peopraHusanus. Hamo
OTMETHTb, YTO HEOXKUJAHHO 15t Poccuu, Kpu3uc 6J1aroTBOPHO MOBIUSIT HAa Pa3BUTHE POCCUICKON
MPOMBIIUICHHOCTH M SIBUWICS CTHUMYJIOM [UIsl €€ JaJbHEHIIero pocra, a B TEUEHHUE NEpHoja

AQHTUKPHU3UCHOTO yIpaBeHHUs ObUT HAKOIUIEH HeOOXOIMMBIH MOTEHIIUAT.

! Pympix H., CemenkoBa E. PEIHOK KOPIOPATHBHOTO KOHTPOJIS: CIMSHHS, JKECTKUE TIOTTIOMIEHHS H BEIKYIIBI JOJITOBBIM
¢unaHcupoBanueM.- M.: @uHaHcs! u cTatucrika, 2000.-C.-9
* basoes C. MupoBoii GU3HEC: 10X CIMSAHMIT KOMIaHuH // PRIHOK HeHHBIX Gymar.-1999.-Ned - C.39.



Wrak, mo wuMeroummMcs OLEHKaM, TOCTKpPHU3HMCHAs (pUHAHCOBas CUTyalus  co3jalia
YCIIOBUS M TPEANOCHUIKH JJIi BO30OHOBIIEHUSI OOpHOBI HAa PhIHKE KOPIOPATHBHOTO KamuTaja 3a
nepenen CoOCTBEHHOCTH, a TakKe 3HAYMTENbHO AaKTHBU3MPOBaja MPOLECChl  KOHIEHTpPAlUu
KanuTana.

CornacHo ompocy, IpOBeIEHHOMY >KypHainoM «PbIHOK IeHHBIX Oymar» B aekabOpe 2000
rojia, OOJILIIMHCTBO PYKOBOAMTENIEH OXHJIAIOT, YTO MPOLECCH peopraHu3anuu B (hopme CIustHUN
Y TIPUCOEIUHEHUN CTAHYT CaMbIM MEPCHEKTUBHBIM HampaBiIe€HHEM pa3BuTHA kommanuii B 2001
rofy 1 B GrIKaifiine HeCKOIBKO JeT . I103TOMy M3ydeHre BOMPOCOB PEOPraHM3aINy KOMITAHHIT,
Ha Hall B3TJIS, SIBJISETCS aKTyaJlbHOW MPOOIeMOi.

Heabto nanHOW paboOTHI SBISETCS H3YYEHUE MPOIECCOB PEOPraHM3allMi KOMIAHUU C
HCIOJIb30BaHNEM MHCTPYMEHTOB (DOHIOBOTO PHIHKA.

B xope uccnenoBanus ObLIN MOCTaBJICHBI CIEAYIONINE 3aa4u:

v\ U3yYeHHE TEOPETUYECKUX OCHOB M 3aKOHOJATENBHOM 0a3sl Mpolecca peopraHd3aiiu
KOMIIaHHUM;

v/ ompejiesieHre POJIM U 3HAYCHUS IEHHBIX OyMar, a TakKe IMyTH MX MCIOJb30BaHUs B MPOIECCE
peopranu3anuu;

v/ momnbiTKa 0000IIECHISI MUPOBOTO OIBITA B JAHHOM BOIIPOCE M BO3SMOYKHOCTH €r0 TPUMEHCHHS
B POCCUMCKHUX YCIIOBUSX;

v/ BBISBIIEHHE OCOOEHHOCTEN IPOLIECCa peOpPraHu3allii KOMIIaHHI B COBpeMEHHOM Poccuu.

[TockonbKy, Ha Hall B3MJIsL, HauOoJiee pacCIPOCTPAHEHHBIMH U IPUMEHSIEMBIMU (opMamMu
peopraHu3ali KOMIIAHHH C HCIIOJb30BAaHHEM MHCTPYMEHTOB (DOHIOBOTO pBHIHKA SBISIOTCS
CIIMSHUS W TIPUCOCNWHEHMs (WM CIMSHUS W TIOTJIOUICHHS B MHUPOBOW IpakTHKE), Ooibliee
BHHUMaHUE YAESJIOCh PACCMOTPEHUIO UIMEHHO 3TUX JIBYX (DOpM peopranusaiiui.

CTpykTypa AaHHON pabOThl COCTOUT U3 TpeX TIJIaB, KaXkJaas M3 KOTOPHIX BKIIIOYAET TPHU
naparpaga. B mepBoil TnmaBe paccMaTpUBAIOTCS TEOPETHUECKHME OCHOBBI PEOpraHHU3alud
KOMITAHUH: TOHSATHE, KJIAcCH(PHKAIMK, MOTHUBAI[MOHHBIE TEOPHMH M TPABOBOE oOOECIeYeHHE
peopraHu3anuu.

Bo BTOpOil T7aBe OCBEIIAIOTCS TEXHUYECKHE M NPAKTUYECKHE CTOPOHBI pean3alun
Ipolecca peopraHu3alii KOMIIAaHUN: pacCMaTpUBAIOTCS OCHOBHBIE IPOLIEAYPhl pEOpraHU3alny,
METO/bI OLIEHKH CTOMMOCTH KOMITAHUH U TPOOJIeMBbI pa3MeIIeHus [ICHHBIX OyMar.

Tperbs rnaBa mocBdlieHa MpoOieMaM U OCOOEHHOCTSIM pEOpraHM3alud KOMIAHUI B

Poccun. Ha mnpumepe peopranmzaunmn PAO «HopuibCkuii HHKENIb» CcliejlaHa TOMbITKA

3 JTumeps huHAHCOBOTrO phiHKa: HTOru-2000, miansi-2001 / Peisok nennbx 6ymar.-2001.-Nel .-C.10-19.



POaHAJIM3UPOBATh MPOLECC MPEOOpPa30BaHMs, BBIIBUTh HEJOCTATKH MPOLEIYPHl peopraHU3alun
U ee crienu(uKy, a Takke 000OIIUTh MOTYYEHHBIC Pe3yJIbTaThl U CAETIATh BHIBOIBI.

[Tpn HanMcanuu paboOThl OBLIM MCIOJIB30BaHbl TaKHE KIACCHUYECKHE TPYABI HA PYCCKOM U
AHTJIMCKOM si3bIKe, Kak «[IpuHummel koprnopatuBHbIX (puHaHCOB» bpeiinu P. u Maiiepca C.;
«MuBectuuun» VY. Illapna; «CnusHus, peopraHu3alud U KOPIOPATUBHBIA KOHTpOJb» JIXK.
Becrona u K. Yanra, a Taxxe MOHOTpa(uu COBpEMEHHBIX aBTOPOB MO JaHHOM TeMaTHke: «PhIHOK
KOPIIOPATHUBHOIO  KOHTPOJIS:  CIHSHHSA, JKECTKHE IIOIVIONICHWS M BBIKYIBI  JIOJITOBBIM
¢bunancupoBanuem» Pyneik H. U CemenkoBoit E.B.; «KopnopatuBHoe ympaBieHHE: BOIPOCHI
uHTerpaum» Xpadposoil 1. A.; «YmpaBieHue KOprnopaTHBHBIM KamuTanom» Penpamana A.b.;
pabotsl Unupkosoii E. B. u bepauukosoii H., u MmHOTHE ApyrHe.

[ToMmumo 53TOro B paboTe HALUIM OTPaXXCHHE MaTepuanbl WHOCTPAHHOW, a TaKkxke
POCCUHCKON TEePUOANYECKON TeYaTH, a HMEHHO XYpPHAJIOB: «PBIHOK IIEeHHBIX OyMary, «JleHpruy,
«Bompocsl skoHOMHKH», «DKcmepT», «MeHemxMeHT B Poccum u 3a pybexom», «Bmactby,
«KypHan g akiiMoHepoB», «AyAUTOpP», «X034HCTBO U NPaBoy», «POCCUICKUI IKOHOMUYECKUI
KypHaI» M aApyrue, W razer: «Bemomoctm», «KommepcaHTB», «IJKOHOMHMKA M KU3HBbY,
«H3BecTusy, «Poccuiickas razera», «@uHancoBas Poccusy.

Kpome Toro, B pabore HCHOIB30BAIUCH CIPABOYHBIC, CTATUCTUYECKHE MaTepHalbl U

uHOpMaLys, OTydYeHHast ¢ CAaiTOB B ceTH MHTepHeT.



I'naBa 1. OcHOBBI peopranu3anuu KOMIAHUN

§ 1.1. Illonamue u popmul peopzanuzayuu KOMRAHU

OcHOBHas XapaKTepUCTHKa MUPOBOM SKOHOMUKH 90-X romoB 20 Beka — ee Tiiodanu3anus u
BbICOYaiiIIas KOHIEHTPALUs, KOTOpbIe BEAYT K YCUJICHUIO KOHKYPEHLIUH B MUPOBON IKOHOMUKE.
Ha mepBbiif 1utaH BeIIBUTACTCS MPOOJieMa MHHHMH3AIUN TPAHCAKIIMOHHBIX H3ACPKEK, UYTO
NOJpa3yMeBaeT ONTHMU3ALMIO  OPraHU3allMOHHON  CTPYKTypbl Kommanuu. OJHHUM U3
3 PeKTUBHBIX CITOCOOOB MpUpPAIICHUS aKTHBOB, PACIIUPEHUS 00BEMOB MPOM3BOJICTBA M PHIHKOB
cObITa, palMOHANM3AIMKM YIPABICHUS CTPYKTYPHBIMU TMOApPA3ACICHUSIMH, PECTPYKTypHU3alluu
00513aTeNIbCTB KOMITAHUH SBIISIETCS PEOpraHU3alysl.

HeiictByromee 3akoHoaatenbcTBo (cT. 57 'K PO u cr. 15 ®denepanbnoro 3akona «O06
aKIMOHEPHBIX OOIIEeCTBaXx») NpeAycMaTpuBaeT MATh (opM (WM CrIocoOOB) peopraHu3aluu
aKIMOHEPHOTO O0IIecTBa: CIUsSHUE, IPUCOEANHEHNE, pa3/ieJICHIe, BbICIICHNE U TPeoOpa3oBaHUe.
3nech HEOOXOMMO OTMETHTh, YTO B CBOCH paboTe MBI Oy/eM paccMaTpuUBaTh PEOPraHU3AIUIO
MMEHHO aKIIMOHEPHBIX OOIECTB, KaK OpraHU3allMOHHO-TIPABOBBIX (OPM OOBEAMHEHHS KaruTaia
B PO u nambosiee OIM3KUX MO ONMPEAETICHUIO U CMBICIY, KOTOPBIH BKJIAJIBIBAIOT B ONpEACICHHE
KOpIopauuu Ha 3anaje 1 KOMIIaHUU B MUPOBOM MTPAKTHKE.

[Ipu caussHuM 00a XO3MMCTBYIOIMIMX CYObEKTa JUKBHIMPYIOTCS; BECh KaluTal, BCE
UMYIIECTBEHHBIE NpaBa U OO0S3aHHOCTH KAXKAOTO M3 HUX MEPEXOSIT K HOBOMY IOPHINYECKOMY
iy, obpa3zoBaHHOMY UMH. Kilaccmueckuil mpumep — CIOMsIHHE OBYX THUTAHTOB ayAMTOPCKO-
KOHcanTuHroBoro OusHeca Price Waterhouse u Coopers & Lybrand B pesynbTaTe KOTOPOTO
obpazoBaiicsa PricewaterhouseCoopers.

IIpucoennHeHHe 03HAYACT, YTO MMPHCOEIUHSIONICECS IOPUINIECKOE JIUIO JTUKBUAUPYETCS,
€ro KamuTaJ, MMYIIECTBEHHbIE TIpaBa U OOA3aHHOCTH TMEPEXONAT K  OCTaroIeMycs
XO3UCTBYIOIIEMY CYOBEKTY.

Pa3nesieHue 10puanMuecKkoro JMia BeleT K JUKBHUIAIMHU €Tr0, a MOSBUBIIMECS MPHU 3TOM
Opoleaype HOBbIE IOPUAMYECKHE JHIAa IOJy4aloT 10  pa3feiuTeIbHOMY  OalaHCy
COOTBETCTBYIOIIME YAaCTH KalWTala, UMYLIECTBEHHBIC MpaBa U OO0SM3aHHOCTH JHKBUAUPYEMOTO
XO03UCTBEHHOTO CYOBEKTA.

BbienieHune OTHEIbHBIX YacTe MpennpusaTvs U (OpMUPOBAHHE HA UX OCHOBE HOBBIX
IOpUINYECKUX T (1000i OpraHM3alMOHHO-TIPABOBOM (HOPMBI) COXpaHSIET peopraHu3yeMoe
IOPUIMYECKOE JIUI0, @ K KaXJ0MY M3 BHOBb OPTaHU30BAHHBIX IOPHIMYECKUX JIUI] MEPEXOMsT

OTACJIbHBIC UMYIUICCTBCHHEIC IIpaBa U 00s3aHHOCTH.



IIpeoGpa3oBanue M3MEHSET MPABOBOM CTAaTyC HOPUAMYECKOrO JIMIA, a BECh KamuTal (B
HOBOW mpaBoBOW ¢opMe), WMYIIECTBEHHbIE TpaBa MW OOS3aHHOCTH OKa3bIBAIOTCA Y
npeoOpa30BaHHOTO XO3SMCTBYIOIIETO CyOBEKTA.

Takum oOpa3zom, peopraHuzanusi O3HauyaeT MCUYE3HOBEHHE paHee JIEHCTBYIOIIETO
IOPUIMYECKOTO JIMIIA KaK CyObheKTa mpaBa 0e3 mpekparieHus ero nesrenbHocTd. OHa B TOM WU
WHOM CMBICJIE OCYIIECTBISETCS APYTUM HOCUTENIEM TpaB M 00S3aHHOCTEH, HOBBIM MPEAIPUITAEM
WIM OpraHu3anueil (KommaHuei) BO3MOXKHO, C M3MEHEHHEM LEeNH U TMpeAMeTa AESTeIbHOCTH.
Peopranusanus Bcerja cBsizaHa ¢ MpaBOIPEEMCTBOM, IIEPEXOOM UMYILIECTBEHHBIX U UHBIX MPaB U
00513aHHOCTEH OT OAHOTO MPEKpaIaeMOro (BUAOM3MEHIEMOro) cyObeKTa rnpasa K ApyroMy, BHOBb
00pa3zyeMoMy FOPUIUIECKOMY JTUITY.

O4eBUIHBIM SIBISIETCA TOJAPA3JIEICHHE CIOCOOOB pEeopraHu3ali Ha TPU TPYIIIIHI,
Pa3IUYHBIX KaK MO MPOLEAYpPE, TaK U MO MOCIEACTBUIM UX OCYIIECTBICHUS.

K mepBoii OTHOCSTCS CHUSIHUE U IPUCOSIUHEHHE, Ha TTPAKTHKE 00hEIUHAEMbIE TEPMUHOM
«TIOTJIOIICHUEY, MPEAYCMATPHUBAIOIINE TOSBICHUE BMECTO HECKOJBKUX aKIMOHEPHBIX OOIIECTB
OJIHOTO OoJiee KPYITHOTO, UM YKPYITHEHHE OJIHOTO M3 paHee JAeUCTBYIOUIHX.

Ko BTOpOI1 — BBIZIETIEHHE U PA3/ICIICHUE, KOTOPBIE MPECIEAYIOT TPOTUBOIOIOKHBIE TIEPBOM
TpyIIIe Ueu.

B 3apy0exHoil mpakTuke BaKHEWIITMM HHCTPYMEHTOM PEOpraHu3alui OM3Heca SIBISIOTCS
CIMSTHUS W TIOTJIONICHMS, 3aHuMaromue Oonee 85% Bcero oObemMa CACIOK MHPOBOTO PhIHKA. B
MHUPOBOI MpaKTUKE MPUHATO OINpPEAeNsATh MorjoluleHue (takeover) kak OIIAYEHHYIO CHEIKY, B
pe3yabTaTe MPOBEACHUS KOTOPOIl MPOUCXOAMUT MEepexoi MpaB COOCTBEHHOCTH Ha KOPIIOPAIHIO,
yalle BCEro CONPOBOXKAAIOIIYIOCA 3aMEHOM MEHE[PKMEHTa KYIJICHHOW KOopHopauuud U
U3MEHEHHEM ee (PMHAHCOBOM U MPOU3BOCTBEHHON MOJUTUKH.

[Tornomenue paccmarpuBaeTcsi OOBIYHO KaK HACUIILCTBEHHBINA aKT, KOorja OoJiee CUiIbHAs
Y MOIIHAas KOMIIAHUSI TPUCOEIUHSET JIPYryl0, MPUYEM TOCIEIHSS TEPSET CBOIO IOPUIUYECKYIO
CaMOCTOSITENIBHOCTb.

Bo3moskHbI crenyromniye GOpMbI MOTJIONICHUH:

1) Kommanus-mokymnaresns AejlaeT TeHIePHOE MPpeIoKeHne (TPEAJIOKEHUE BEIKYITUTh 95-
100% akiuii KOMIIAHUM-LIETTM) MEHE/DKMEHTY KOMMIaHUU-IEenu. Takoe MNorioiieHue
Ha3bIBAIOT «IpykeckuM nornomeHuem» (friendly takeover).

2) Kommnanus-mokynareiab [elaeT TEeHJEPHOE MpeAJIOKEHUE AaKIMOHEepaM KOMITaHWUHU-
eI, MUHYIO TIPH 3TOM €€ MEHEIKMEHT. JTO - «kecTkoe moriomieHue» (hostile
takeover).

WNHorna B murepatype MOXKHO BCTPETUTh HWHYIO KIACCHU(PUKAIINIO, PA3ICISIONIYI0 CICIKU

Ha CIUSHUS (merger) U Mex(pUpMeHHbIE TeHIepHbIe NpemiokeHus (interfirm or public tender

offers). CnusiHue OTAMYAETCS OT MEK(PUPMEHHOTO TEHIECPHOTO TPEIJIOKECHHS TEM, 4YTO TpHU
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CIMSIHUM TIPaBO MPUHUMATh WM OTKJIOHSTh MNPEIJIOKEHHE Ha TMOKYNKY KOMIAHUU HMEIOT
MEHE/DKEPhl KOMIAHWH-1IETH, a B MEXK(OUPMEHHOM TEHACPHOM TMPEAIOKEHUN — AaKIMOHEPHI
KoMITaHuu-11ed. Kak mpaBmiio, mociie MpoBEACHUS CIHMSHUS KOMITAHHS —TIOKYIATelbh MOJyqaeT
KOHTpoJib Haj BceMH 100% OOBIKHOBEHHBIMU TOJOCYIOIIMMH AKITUSMU KOMITAHWH-IIENIHA, B TO
BpeMsl Kak Mpu MeX(PUPMEHHOM TEHACPHOM TMPEUIOKCHHH € Yalle BCero yAaeTcsl MOMyYUTh
JUIIb KOHTPOJBHBIA TakeT ee akmuih (> 51% BceX OOBIKHOBEHHBIX TOJOCYIOIIMX aKIUH
KOMITAHUH-TICIIN ).

TenaepHple MpeUIOKEHUS B CBOIO OuYepelh MOTYT OBITh JBYX THIIOB: YCIOBHBIE H
0e3ycloBHBIC. YCIIOBHOE TEHIEPHOE TMPEUIOKCHHE KOMITAHUU-TIOKYIATENST BCTYMAET B CHILY
TOJIKO TOTJa, KOT/Ia Ha PBIHKE MOHO BBIKYIIUTH TOYHO OMNPEAEICHHOE B 3TOM TEHIEPHOM
MIPEJIOKEHUN KOJIMYECTBO aKIui. be3ycnoBHOe TeHAEpHOE MpeqIoKEeHUE JCHCTBUTEIHHO BHE
3aBUCUMOCTU

OT KOJIMYECTBA AaKNHWH, AOCTYIIHBIX JIs ITOKYIIKH KOpHOpaHHCﬁ-HOKyHaTeHCM.

Kpome Toro ycnoBHbIe 1 0e3yClIOBHbBIE TEHACPHBIC MPEJIOKEHUS MOTYT ObITh OrpaHUYEHHBIMHU U

HCOTpaHNYCHHBIMU.
OcHOBHBIE (POPMBI PEOPraHN3aIMN Ha PBIHKE KOPIOPATUBHOTO
KOHTpOJIS (3aHMMaroT 6oiiee 85% Bcero o0ObeMa CaeIoK
MHUPOBOTO PhIHKA
MexdpupmeHHbIe CnusHus BrIkymnbl 10AT0BBIM
TEHCPHBIE (xonTpouns Hax 100% (uHAHCHPOBaHUEM
MPEJIOKEHUS TOJIOCYIOLTUX aKIIHif)
(KOHTPOJBHBIH MaKeT )

o T —

VYcnosHble BbesycnoBHble bes yuacTtus C yuactuem
BBIKYTIaeMOH MEHE[’KMEHTa
KOMITaHUU BBIKYTIa€MOH
\ KOMITaHUU
/ \A \ (ympaBieHueCK
Orpanudex Heorpaunu Orpanudex Heorpaunu ue)
HBIE YCHHBIE HBIE YCHHBIE

Puc.1.1.1. Caesxu Ha pbIHKe KOPIIOPATHBHOI0 KOHTPOJIS

JIpy>KeCTBEHHBIE U JKECTKUE TOTJIOIIECHHS U CIUSHUS - HE €JMHCTBEHHBIC, BO3MOXHbBIC Ha
peiHKe (OpMBI peopranu3anuu KoMmranuidi. B cepenune 80-x romoB MHMpPOKOE paclpoCTpaHEHUE
MTOJTYYHJT HOBBIW BHUJI CACIKH — BBIKYIT OJTOBBIM (uHaHcupoBanueM (leveraged buyout — LBO).
OTo (QuHaHCOBas TEXHMKA, MPHU MOMOIIM KOTOPOW OTKpbITas kopmopauust (public corporation)
npeoOpaszyeTcst B KOPIOpaIHIo 3aKpbITOro THUIa (private corporation).

Yarie Bcero UCHoab3yeMble Ui (PUHAHCHUPOBAHUS BBIKYIIOB JIOJTOBBIM (DMHAHCHUPOBAHUEM

HHCTPYMCHTBI — 3TO TaK Ha3bIBACMbIC MYCOPHBEIC 06erau1/m, KOTOpPbIC MHOTrAa €IIC Ha3bIBAIOT
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BBICOKOJIOXOHBIMH oOnuranusiMu. [logoOHBIe  AONTOBBIE O00SI3aTENBCTBA XaPAKTEPU3YIOTCS
BBICOKUM YPOBHEM JOXOJHOCTM M HE MEHEe BBICOKOM cTemeHblo pucka. I[lo mpomectBun
OTIpEIeIEHHOT0 TPOMEKYyTKa BpeMEHU (OOBIYHO OT TpeX MO0 IIECTH JIeT) aKIMH KOMITaHUU
BO3BPAIIAIOTCS HA OTKPBITHIA (POHIOBBIN PHIHOK.

Ecnu BeIKyn JONTOBBIM (DMHAHCHPOBAHUEM HMHUIIMUPYETCS TPYIIION MHBECTOPOB, KOTOpast
6omnee ueM Ha 50% COCTOUT M3 MEHEIKEPOB KOPIOPALWHU, TO €r0 Ha3bIBAIOT YIPABICHUYECKUM
BBIKYIIOM JIOJITOBBIM (pMHaHCHpOBaHKEM (management buyout —-MBO).

Pynwik H. b. u CemenkoBa E. B. B cBoeit paboTe mpemiarator KiracCupUIIMPOBaTh CIUSHUS
110 CIIEIYIOLIUM YETHIPEM THIIAM :

1) ropusontanbhbie (horizontal mergers);

2) BepTukaibHbIe (vertical mergers);

3) PpOICTBEHHBIE WJIM KOHIICHTpHUUYECKHE (concentric mergers);

4) KOHIJIOMepaTuBHBIE (conglomerate mergers).

1) TopusoHTANBHBIE CIUSHUAS TIPOUCXOAAT MEXy KOMIAHUSIMU, PA0OTAOIIUMU Ha OJTHOM
CerMEHTE pbIHKA (B OJHOM OTpaciv) U CHEUHATU3UPYIOIIMMUCS Ha IMPOU3BOJCTBE CXOIHOM
OPOAYKIMHM WM MPEIOCTaBIEHUU CXOIHBIX YCIyr. B kaudecTBe mnpuMepa MOXKHO NPUBECTH
HenaBHee ciausinue Guinness u Grand Metropolitan, B pe3ynpTare KOTOPOro Ha CBET MOSBUIIACH
kopropanusi Diageo, o0e OHHM CHEUATM3UPOBAINCH HAa MPOU3BOJCTBE M TMPOAAXKE CHHUPTHBIX
HanmuTkoB. B Poccum momoOHBIe mporecchl MAYyT B KOHAUTEPCKOHM mpombinuieHHOCTH (OAO
«Kpacnpiit Oxts6pp», OAO «babaeBckoe» MpHUCOSTUHUIN K ceO€ HECKOIBKO PErHMOHAIbHBIX
KOHIUTEPCKUX (padpuk).

Kitacc ropu3oHTanbHBIX CIUSHUN pa30MBAIOT Ha JBa MOJKIIAcCa:
® CIHSHUSA, PACIIUPSIONINE reorpaduio peiHKa cObITa KOMIAHUU-TIOKyHaTes (market
extension mergers);
®  CIUSHUSA, PaCUIMPAIONINE PON3BOACTBEHHBIN aCCOPTUMEHT KOMIAHUH-TIOKYTIaTeNs
(product extension mergers).

HiMeHHO 1pH MPOBEACHNUN TOPU3OHTAIBHOTO CIUSHUS MOXKET BOSHUKHYTH MHOKECTBO
po6JieM ¢ co0III0IeHHEM aHTUMOHOTIOJIBLHOTO 3aKOHOAATENbCTBA, PErYIHPYIOIIETO YCIOBUS
COOJIIOJICHHSI YECTHOM KOHKYPEHIIMU U IEMOHOIIOIN3ALIUHU PHIHKA.

2) Bepmuxkanvhvle ciuaHUs — 3TO CIUSHUI, TIPU MTOMOIIU KOTOPBIX KOMIIAHUA-TIOKYIIATENb
NBITAETCS  PAaCHIMPUTh CBOIO  OMNEPAlMOHHYIO  JIeATENbHOCTh JMOO Ha  Mpelblayline
MPOU3BOJCTBEHHbIE CTafuM, JIMOO Ha TMOCIeAylolmMe. 3a TOocieaHee BpeMs M0A00HbIE

BEPTUKAJIBHBIE CTPYKTYPHI CTPOSTCA B aTIOMHHHEBOM mpombliuieHHOCTH (CuOupcko-Ypanbckas

* Pymeik H.B., CemenxoBa E.B. PEIHOK KOPHOPATHBHOTO KOHTPOIS: CIHSHHS, JKECTKHME IOIVIOMICHHS H BBIKYIIbI
JIONTOBBIM (prHaHCHpOBaHHEM. - M.: ®uHaHch U ctatuctuka, 2000.-C.13



ATIOMUHHUEBas KOMITaHus, Tpymnmna «CuOupckuii amoMuHuii»).OTcIoa U UAET pa3iclieHue Ha JIBa
OCHOBHLIX THIIA:

e BepTHKAIbHOE cimsiHUEe Ha cranuio BBepx (forward fashion vertical merger), mpu

KOTOPOM KOMIIAHHS MOKYIaTelb MOXET co3[aTh A ce0s MCTOYHHUK XOPOLIero u
CTaOWUJIBHOTO CIpoca Ha CBOIO MPOAYKILHUIO, NMPUYEM KOHTPOJIMPOBATH €ro OynaeT
Tonbko ona. Hampumep, B Hawane 1998 roma HedrsiHas xommanus «JIYKOMII»
npuobpena KOHTPOJIbHBIA TaKeT aKUMHA pyMBIHCKOH HedrenepepabaTbiBaromeit
kommanuu «Iletporen» um mobOmnack MOAOOHBIM 00pa3oM yaydiieHus OanaHca
MOIIIHOCTE B J100blYe U mepepadoTKe, a Takke MOoJydusia JOMOJHUTEIbHbIE
BO3MOKHOCTH BBIXO/1a K HOBBIM reorpauuecKuM CErMEHTaM pPBIHKA.

e BepTHUKalIbHOE ciausHHe Ha craamio Hazax (backward fashion vertical merger), npu

KOTOPOU KOMITAHUS-TIOKYTIATeIh MOXET CO3/IaTh Ui ce0sl JCMIEBhIN M CTaOMIbHBIN
HUCTOYHUK HCXOJHOTO CBIpbs Ui IIPOU3BOACTBA CBOECM MPOAYKLUHU, IIPUYEM
KOHTPOJIMPOBaTh OyaeT TonbKo oHa. Hampumep, KoMnaHus, MPOU3BOAALIAS OJEKIY
MOJKET IPUOOPECTH KOMITAHUIO, IPOU3BOISAILYIO TEKCTHIIb.

3) Poocmeennvle unu konyenmpuyeckue cauanus ONPENCISIOT KaK CIUSHUSA, B KOTOPBIX
KOMITaHUSA-TIOKYIIAaTeIb W KOMIAHMS-IENb CBA3aHbI MEXAy CO00H 0a30BOil TEXHOJIOTHEH,
IPOM3BOJICTBEHHBIM IPOLIECCOM WIIM Yepe3 PHIHOYHYIO HUIILY, HO HE CBSI3aHHBbIE CHAOXKEHYECKO-
COBITOBBIM LIMKJIOM HWJIM BBITYCKOM WM MHPOAAXEH OJHOrO M TOro ke MNpOayKTa. Spkum
IIPUMEPOM TAKOT'0 POJa CIUSHUM SABJIACTCS IOKYIKA KPYITHOM KOMIIBIOTEPHOU Kopriopanuen IBM
kopropaniu Lotus Development Corporation.

4) Konenomepamuenvie ciuanus TPOUCXOIAT MEXKIAY KOMIIAHUAMHU KOTOPBIE MPECIEIYIOT
LeNlb JUBEpCU(PUKAIMM CBOMX ONepaluii U MpPH 3TOM COBEPLIEHHO HE CONPUKACAIOTCS MEXKIY
co0OM HM CerMEeHTaMM PbIHKA, HU MPOU3BOICTBEHHO-CHA0KEHUECKUMH CBS3SIMU.

Tun causHusg 3aBUCUT OT CUTYallUH HA PBIHKE U B OTPACIIU IIPOMBILUIEHHOCTH, a TAKXKE OT
CTpPATeTUH ACATEIbHOCTH KOMIIAHMM M PECYPCOB, KOTOPBIMH OHHM pacrosiararor. B mocnenHue
rofibl Ha 3amaje B pe3yJbTaTe JKECTKOM KOHKYPEHIMM Ha PbIHKaX WM (WJIM) M3-3a 3HAUYUTEIIbHON
HEOIIPEACICHHOCTH TOMYJISPHBIM CTaJl TOPU3OHTAJIbHBIA THII CIMsAHUA. B KkadecTBe mpumepa
MOYKHO TIPUBECTH CIIMSHHUS B CTAJICTUTCHHON MPOMBIIICHHOCTH U B cepe MPeaOCTaBICHHS YCIyT
noctyna B VHTEpHET, B KOTOPOW HEONPEACICHHOCTh CUTYAIlMH TpHBeNa K CIUSHUIO (UpM

America Online u CompuServe.
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§ 1.2. Momueayuonuvie meopuu peop2anu3ayuu KOMRaHu

H3meHeHns B OpraHu3allMOHHO-X035MCTBEHHON CTPYKTYpe — IIPOLECC 3aTPATHBIN, a KPOME
TOr0, O0JE3HEHHBIN JIJIs1 PYKOBOACTBA KOMIAHUH (BO3HUKAET Macca JOMOIHUTENbHBIX MPo0IeM U
3a00T). [TosToMy 115t MOTOOHBIX TTPEOOPa30BAHUM TOJKHBI OBITH BECKUE MOTHBBI.

'maBHBIM MOTHMBOM Uisi OOJBIIMHCTBA CIMAHUH 3a pyOekoM SABISETCS POCT
KallUTAIU3UPOBAHHON CTOMMOCTH npeanpusatvss. CHenkd 10 CIMSHUIO M HOTJIOLIEHUIO
o0ecneunBaroT HE TOJILKO BBITOJHOE BJIOKEHHE KalUTalla, HO M CYIECTBEHHOE CHM)KEHUE PUCKOB
€ro IMoTepu, TaK KaK IO3BOJIAIOT YCTAaHABIMBAThb KOHTPOJb HAJ pPEaJbHBIMU aKTUBAMU
HOTJIOAEMOT0  MPENNpPUATHS, YTO HEBO3MOXXHO TPH MOPTHEIbHOM HWHBECTUPOBAHUM WU
MHBECTUPOBAHUH B JIOJTOBBIE 00s3aTEIHCTBA.

O} PeKTUBHOCTh TaKOW peopraHU3aluUd MOXKHO MOATBEPAUTh KOHKPETHBIMHU MPHUMEpPaMHU.
Tak, B xoH1Ie stHBaps 1998 r. nBa OputaHckux dapmareBTuueckux ruranta — Glaxo Wellcome n
SmithKlineBeecham - o0bsiBIIN 0 HaMepeHUH 00beHUTCS. [locie 0ObsIBICHHUS O MPEACTOAIIEM
CIIMSIHUM KOTUPOBKHM AaKIM KomraHuu Bblpociu Ha 20-27%. HoBas xkommaHusl CyIIECTBEHHO
SKOHOMHUT Ha TEKymux usnepxkkax (1,5-3 mupa. momt. B roz[)5 . Kpome Toro, mpemmyniecto
KPYIHBIX KOMIIAHUH 3aKJII0YaeTCs B TOM, YTO 3@ CYET KOHILIEHTPAIMU UCCIEIOBAHUM OHU CMOTYT
TPAaTUTh MEHBUIYIO JOJIO JI0XO0Ja Ha Hay4yHble pa3paboTku. OObeJMHEHHAs KOMIIAaHUS CMOXKET
NO3BOJIMTH TPATUTh HA HAy4YHbBIC UCCIENOBaHMS 10 3,3 MJIpA. 0JUL., YTO B MOJTOPA pasa OoJbIIe,
yeM Onrkaiiie KOHKYpPEHTHI.

MHorue wuccrneoBaTeld CYUTAIOT PHIHOK IOTJIONIEHUN €IWHCTBEHHBIM MEXaHU3MOM
3alIUTHl AKIIMOHEPOB OT MPOHM3BOJIA MEHEIKEpPOB. B 0OMIMPHONH SKOHOMHUYECKOW IUTEpaType
NOAPOOHO aHATM3UPYETCS TAKKE B3aMMOCBS3b MOTJIOMICHUH C «4aCTHOW» BBITOJ0N aKIIMOHEPOB U
NOBBIIIEHUEM 3KOHOMHUYECKOH 3((EKTUBHOCTH TIOCIE TMepexoJa KOHTPOJIs K HOBOMY
COOCTBEHHHUKY.

Bmecte ¢ tem, kak otmedaer A. PaapirmH, 3¢(EKTUBHOCTH yKa3aHHOTO METOJIa BCE
OoJbllIe TIOJBEPraeTcsi KPUTUKE C TOYKHM 3PEHHUS MOCIEIYIOLIEro YIy4IIeHUS KOPIOPAaTHBHOTO
yrpasnenns’. B 9acTHOCTH, OXHM KPUTHKH OTMEYAIOT, YTO ONACHOCTH IOTJIOMICHHS TONKAET
MEHE/PKEPOB K pealn3allli TOJIBKO KpPAaTKOCPOYHBIX IPOEKTOB H3-3a OMACEHUIl CHMXKEHUS
KypcoBOil cTommMocTH akuuil. /[pyrue monaratoT, 4ToO MOIJIOMIEHMS CIY>KaT JIMIIb HWHTEpecaM
akimoHepoB. HakoHel, Bcerza cymecTByeT pUCK JecTaOMIU3aiK AesITeIbHOCTH KaK KOMITAaHUH-

MOKyImarejsd, TaKk 1 KOMIIAHU W - CIIN.

> Casuuknit K., TToxposckuii B. Mup ciusuumii u mornomenuii. / PeIHOK neHHbIX Gymar.-2000.-Ne19.-C.54
% Pagpirun A. BHeIIHHE MeXaHH3MbI KOPIIOPATHBHOTO YIIPABJICHHS H HX 0COOeHHOCTH B Poccun // Bompock!
3koHOMHKU.-2000.-Ne§.- C.95.
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B nacrosimuit MomeHT B Poccun cymiecTByIOT 00BEKTHBHbBIE TPUYUHBI, CIIOCOOCTBYIOIIHE

YCWJIICHUIO TCHACHIHMU K KOHLOCHTpAMU KaluTajld, TO C€CTb K CIHAHHAM MW IOTJIOIICHUAM B

O0OBIYHOM 3ama HOM MOHUMAHUH. ITO 00YCIOBICHO HECKOJIBKUMHU (DaKTOpaMH.

dopmanuzanys OTHOUIEHHH COOCTBEHHOCTH BHYTPU POCCHUHCKHX AaKI[MOHEPHBIX
o0IIeCTB € 1IeNbl0 TpUBJIECUCHHUS UHBecTULM. Henpo3payHOCTb  CTPYKTYpBI
COOCTBEHHOCTH  OOJIBIIMHCTBA  POCCHIMCKMX  KOMIIAHHUM  PEe3KO  IMOBBIIIAET
MHBECTUIIMOHHBIE pucku. Hanbombiee cTpemMiieHre K UHTETpalluy IpU 3TOM OyneT B
TeX OTpacisX, IZle Hambosee OCTpa KOHKYpPEHIMs. 31eChb BO3MOXHBI CIMSHHA, Kak
O0BEKTHBHO OOYCJIOBICHHbIE SKOHOMHYECKHM, TaK M W3 YUCTO KOHBIOHKTYPHBIX
co00pakeHH, PU KOTOPBIX BO3POCIINE TPYAHOCTU YHPABICHUS HOBOM CTPYKTYpOM
[IEPEBELINBAIOT IPEUMYIIECTBA OT CIUSHUS.

VYceunenue peryinupyromeid pojd rocyaapcTBa mociie coobiTuii aBrycta 1998 roma u
MOCJIEIOBABIIET0 Kpu3uca OaHKOBCKOM cuctembl. Tak, omHuM U3 TpeOOBaHUI
IlentpanbHoro baHka sABIseTCA yBEJIMYEHHE YCTAaBHOIO KamuTaja OAaHKOB U Kak
BO3MOXHBI IyTh YBEIMYEHUS — CIMSAHUA OaHKOB. AHAJIOTMYHO M B 001acTH
CTPAaxOBBbIX YCIYr. B MHMIUUPYEMBIX IOCYJAapCTBOM CIIHMSHHUAX HE IOCIECIHIOI POJIb
UTpacT MOTHB MPUBJICUYCHUS HHBECTOPOB (HANpUMEpP POCCUICKOE NPaBUTEIHCTBO
HaMEpEeHO 00bEJUHUTh IPOU3BOJUTEIEH BOCHHBIX CAMOJIETOB).

AxTuBH3a1Ms IPUMEHEHUS NpoLeaypsl 6ankpoTcTBa. B Poccun ¢ BecTymienuem B cuiny
HOBOT'O 3aKOHa 0 OaHKpPOTCTBE MpoLeAypa OAHKPOTCTBA 3HAYUTEIBHO YIPOCTHIIACH U,
€CJIM KTO-TO 3aUHTEPECOBAH B IOIVIONICHMM KOMIIAHMM, CEW4Yac AOCTATOYHO MPOCTO
BO30YyAUTH TpOIENypy OaHKpOTCTBA, a 3aTeM KOHBEPTHUPOBATh JOJITHM B akuuu. B
yacTHOCTH, B Havane 2000 roza Obu1a MpennpuHsaTa MONBITKa TAKUM 00pa30M CMEHUTh
COOCTBEHHUKOB KPYIHBIX TOPOACKUX YHUBEPCAIBHBIX Mara3uHoOB.
Makposkonomudeckue (aktopbl. CormacHo oduimanpHOW cratuctuke B Poccuu B
TEYEHHUE MOCIETHUX JBYX JIET HaOJIIOJANC MOJBbEM MPOMBIIUIEHHOTO MPOU3BOJCTBA.
IIpu 5TOM, C OIHOW CTOPOHBI, LICHBI Ha PECYpPCHl IO MOCIEOHETO MOMEHTa pPOCIU
MEJUICHHEE, 4€M LEHbl Ha KOHEYHYIO IPOAYKIHUIO, YTO IIPUBEIIO K YIYYIICHHUIO
(MHAHCOBOTO TMOJOXKEHUS TMPEANpPUATHH, a C JpPYroil CTOPOHBI, BHYTPEHHUI
IUIaTEKECIOCOOHBI crpoc HE BbIpoc, a jaxe ynaia. CrnenoBarenbHO, Korna
(MHAHCOBBIE PECYpPChl TOCTATOYHBI, OJHUM M3 BAPHAHTOB Pa3BUTUS COOBITUN MOKET

OKa3aThbCd MOKYIKa MCHCC YAAYJIMBBIX KOHKYPCHTOB.

Kpome Toro, nokasaHo 4To mpouecC CIMSHUM TPaJULMOHHO aKTHBU3UPYETCS HA CTaIuH

SKOHOMHUYECKOT0 POCTa U TEHAEHIHUH K POCTY KYpCOB CTOMMOCTH akuui. [IpoBenenusiii B 1999

rony komnanuent «llIpaiicBorepxaycKymepc» aHanu3 Tmokasal, 4TO BO BpeMsl ABYX OTIEIbHO
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B3ATBIX IUKIIOB POCTAa PbIHKA POCT O6I>CMOB CACJIOK MO CIIMAHUAM W HNOTJIOIICHUAM ITPCBBICHUIL
POCT aKTUBHOCTHU Ha prHKe7.

Tem He meHee, mo MHEHUIO A. CapKuCSIHIA, B MOTUBAX CIUSHHUN M MOTJIOMIEHUN TauTCs
yrpo3a (HoHI0BOMY pBIHKyS. [To ero wMHEHHWIO, CYIIECTBYET Jlak€ HECKOJIbKO THIIOTE3,
OMpCACIIAIOINX MPUIUHHO-CIICACTBCHHYIO CBA3b JAHHBIX MPOLECCOB C peaKHHeﬁ (bOHI[OBOFO

pBIHKA:

R/
o

«Y4YacTHUKW TOPTOB O0JaJaf0T YaCTHOM MH(OpManuen, mo3BOJISIIONIEH UM HAaXOIUTh
HEJIOOIICHCHHBIC KOMITAaHUMY — HH(POPMAIIMOHHAS TUIIOTE3a;

«[IpnobpeTeHre KOMMAaHUN MOXKET HMMETh PE3YyJIbTaTOM IOBBIIICHHE IIH, TaK Kak

o
25

TOPU3O0OHTAJIBHBIC MMOTTIOMICHUA BEAYT K MOHOIIOJINHN) — T'HIIOTEC3a prHO‘IHOﬁ MOIIIH,

R/
o

«CnusiHUS JAl0T TPOUCTBEHHBIM A(DPEKT SKOHOMHUHU OT POCTa MACIITAOOB, TOHMIKEHUS
U3JICP)KEK OOpaIICHUs] WM MapKEeTHHTa M YCTPAaHCHHS W30BITOUYHBIX AKTHBOB» —

THUIIOTE3a CUHCPIUH;

X/
X4

% «CokpalieHue HaJOTOBBIX 0053aTENbCTB CTUMYJIHPYET MOTJIOMIEHHUS» — HaJIOroBas

TUIIOTE3a;

R/
o

«Kommaaum ¢ HCYMCJIBIMH MCHCIKCpAMH  YXKC  ABJIAIOTCA INOTCHUIHUAJIbHBIMU

00BEKTaMHU TOTJIOMIEHUS» — TUNoTe3a Hed(h(HEKTUBHOTO yIIpaBIICHUS;

X/
X4

% «llormomenust MoOryT OBITh BBITOJHBIMH H3-32 NPEUMYIIECTB JUBEpCU(DUKALNY,
MOCKOJIBKY PHUCK y OOBEAMHEHHON CTPYKTYpbl HMKE CpPEIHEB3BELICHHOIO pPHCKa
OTJIEIBbHBIX CTPYKTYpP» — FUIOTE3a JUBEPCUPUKAITIH.

I/ITaK, Ha MOPOTSHKCHUH BOT YKC MHOIUX JICT YYCHBIC W IPAKTUKH MBITAOTCA IIOHATH
MOTHUBBLI, ABWXKXYIIUC KOMIIAHUAMHA, dKTUBHO HUCIIOJIB3YIOIIIMMH B cBOCH ACATCIBHOCTH CTPATCrun
causaHui 1 noriomeHuid. CoBpeMeHHas SKOHOMHUYECKas HayKa Mpejyiaraet, no MEHbIIEH Mepe,
TPU OCHOBHBIE TEOPHUH, OOBSICHSIOUINE CIUSHUS: CHUHEPruyeckas TEOpHs, TEOpUs areHTCKUX
H3JCPIKCK CBO60,Z[HI:IX MMOTOKOB JCHCKHBIX CPCACTB U TCOPUA TOPAbIHU.

CuHepeuueckas meopus SIBISIETCSI OJJHOM M3 CaMbIX PACIPOCTPAHEHHBIX TEOPUH, KOTOPYIO

NPUBOJAT B KAUECTBE KaTalM3aTopa CIUSHUN KaK ydeHbIe, Tak U (MHAHCOBBIE MeHeKephl. OHa
OblTa OKOHYATENbHO chopmyaupoBaHa B 1983 roxy B pabore bpemnu, Jlecam m Kuma u He
YTpaTUIa CBOIO aKTYaJbHOCTb U IO CEU JICHE. CyTb €€ COCTOUT B TOM, YTO BO3HHUKAIOLIAs MPH
CIIMSIHUM HOBas KOMIIAHMSI MOXET HCIIOJIb30BaTh IIUPOKUH CHEKTP MPEUMYILIECTB (CUHEPIHi),
KOTOpbIE BO3HUKAIOT BCIEACTBUE OOBEAMHEHHS pECypcoB OSTHX KommaHui. Kpome Toro,
CHHEpTUYecKasi TEOPHsI CIUSTHUHA OCHOBBIBACTCSI HA TOM, YTO MEHEDKEPHI KaK KOMITAHUHU-TICIIH, TaK

U KOMIIAHUH-TIOKYTIIATCIIA HCﬁCTBymT B HAWJTyYIIHMX HHTCPECAX CBOUX AKIHUOHCPOB, T.C. BCC HX

7 BazoeB C. MupoBoii GH3HEC: M0Xa CIHAHHS KOMIaHHH // PRIHOK HeHHbIX Oymar.-1999.-Ned.- C.39
¥ Capkucsnn A. TTormomenus, ciusaus 1 GOHIOBI poIHOK // AyanTop.-1999.-Ne3.-C.52
? Pyneix H. MoTuBBI criusiHmil U sxecTkux norionienunt / Bectauk HAY®OP.-2000.-Ne4.-C.40
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yYCWiiMA HaIllpaBJICHBI Ha MaKCHUMHU3AIUIO 0J1ar0COCTOSHUS IIOCJICAHUX. Bce CHUHCPIru4YCCKUc

3 PEKTH MOXKHO pa3JeIUTh HA JBa TUIA: ONEPAIHOHHBIC CHHEPTHH U (PMHAHCOBBIC CUHEPTHH.

OnepanuoHHbIe CHHEPTIUH

[TomyyeHne  KOMITAHMEH-TIOKYIIATEJIEM  OTEPAIIMOHHBIX  CHHEPTUd  MOXKET  OBITh

pe3yabTaTOM BO3JCHCTBUS CICAYIOMINX (PaKTOPOB:

DKOHOMUS OIIEPALIMOHHEIX H3aepkeK (3ddeKT armoMepalvn).

B pesynbTare ciusHUS NOSABISIETCs Oosiee KpymHas KOMITaHUS, KOTOpasi MOXKET UCIOJIb30BaTh
oTpesiefieHHble NPEUMYIIECTBA, BO3HUKIIUE B pE3ylbTaTe YBEIUYEHHUS €€ pa3MepoB. JTO
HSKOHOMHMSI ONEPAIMOHHBIX HU3JIEPKEK, OOYCIIOBIEHHAas MacIiTabaMu JeATeIbHOCTH (Kak
IIPaBWJIO, UMEHHO 3Ty LEJb IPECIEAYIOT KOPIOPALMU B TOPU3OHTAIBHBIX U BEPTUKAIBHBIX
CIUSAHUAX). BO3HUKIIAs KOMIAHUS  MOXET JIOOMTBCS ~ CEPbE3HOTO  COKpAIICHUs
aJIMUHHUCTPATUBHBIX, MApKETHHIOBBIX W HHBIX OINEPAllMOHHBIX H3JIEPKEK, a KOMIIaHUs-
MOKyMareiab I[MOMHUMO TOTO W 3HAUYUTEIHHOTO TMOBBINICHHUS KBaIU(HUKAIMK [E€pCcOHAaia,
LEHTPATU3ALHUIO €€ OyXralnTepcKoro y4dera, GMHAHCOBOI'O MEHEI)KMEHTA U KOHTPOJIS.

DKOHOMHUS 3aTpaT Ha IPOBCACHUEC HAYYHO-UCCICAOBATCIIbCKUX DaGOT.

Komnanus-nokynarenb  MOXET  MCIOJIB30BaTh  HAyYHO-HCCIENOBATEIbCKHE  LIEHTPHI
NpUOOPETEeHHOW KOMITAaHUM, a TaKXKe ee pabOTHHUKOB JJIsl pa3paOOTKU M BHEAPEHHSI HOBBIX
IPOJIyKTOB, TOBAPOB U YCIIYT HA PHIHOK.

DddexT KOMOMHUPOBAHUS B3aNMOIOIIOJIHIIOIINX PECYPCOB.

HeOGonpmie KoMIaHMM M KpYyNHbIE KOPHOpaluu 00JaJaloT  B3aUMOJONOJIHSAIOUIMMHU
pecypcamu. Tak, npu CIUSHUM BBIMTPBIBAIOT BCE, TaK KAaK HEOOJIbIIAs KOMIAHMS MOTy4aeT
JIOCTYN K (DMHAHCOBBIM pecypcaM, a KpylHas — HYXHBIH €il MpOAYKT, MpHYEM IO IEHE
HaMHOTo OoJiee HU3KOM, Yeil el Mor Obl MPeIOKUTh PHIHOK MJIM YeM 3aTpaThl Ha CO3JIaHHe
COOCTBEHHOTr'O CIEUAIBHOIO MPOM3BOACTBA. KOMIaHUA-IOKYyNaTeNnb, UCHOIb3Ysd CIUSHUE,
MOJKET TaKXK€ 3HAYUTEIbHO PACIIUPUTH CBOM MPOU3BOACTBEHHBIN LIAKIL

YBenuueHus pPasMEpoOB PBIHOYHOM HHUIITN KOMITaHUH (FI/IHOTCSa pPoCcTa

MOHOIIOJIMCTUYECKON MOIIIH)

3axBar 6oJb1Iero «KYyCKa» pBIHKA pu IIOMOILH [IPOBEACHUS
TOPU30HTAILHOTO/BEPTUKAIIBHOTO CIUSHUS, HA KOTOPOM pabOTaeT KOMIIAHHS-TIOKYNaTelb,
IOBJICYET 3a CcO0O0I 3HAUUTENBHOE COKpAllleHHMEe KOHKYPEHLIMM Ha 3TOM CErMEHTe, M 3TO
COKpallleHHe OyJIeT BBITOIHBIM TOJIBKO 11 HOBOM KOMITaHHH.
PDuHaAHCOBBIE CHHEPTUH

[Tonyyenne KOMIAHHEW-TIOKyMaTeneM (UHAHCOBBIX CHHEPTrUil MOXET  OBbITh
pe3yabTaTOM BO3JEUCTBUS CIEAYIOIINX (PAKTOPOB:

Co3paHye HaJJOTOBBIX IITUTOB.
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B03M0OXHOCTh yX0/J]a OT HAJOr0OOJOKEHHSI UTPAeT He MOCIEIHIO Posib cpeau (hakTopos,
CTUMYJIMPYIOIIUX CIUAHUA. Hanpumep, KOMIIaHUU MOTYT IPUHATH PEILICHUE O CIUSHUU, €CIIU
OHA W3 HHUX OO0JaJaeT 3HAYUTEIBHBIMU HAJOrOBBIMU JIBIOTAMM, a OIEpaluu Apyrou
o0JararoTcs 1Mo MOJIHBIM CTaBKaM HaJIOroB. Torza, eciy mocjie CIUsSHUS, HAJIOTOBbIE JIbIOThI
pacrpoCTpaHsATCsT Ha HOBYIO KOMIIAHHIO, 3TO OyIeT BBITOJHO Kak JUIs MEpPBOW, Tak M JJs
BTOPOU KOMIIaHUH.

) B03M0XHOCTh ITOKYIKHA KOMIAHUH I10 IIEHE HIKE OAJIaHCOBOM.

JlocTaTOYHO YacTO KOMIAHUS MOKET CTaTh KaHAWJATOM Ha IMOKYNKY H3-3a TOrO, 4TO
pealibHasi CTOMMOCTh €€ aKTUBOB HAMHOT'O IPEBBIIIAET CTOUMOCTb, B KOTOPYIO €€ OLICHUBAET
peiHOK. OJHAKO HAAO YYUTHIBATh, YTO HCTHUHHAS LIEHHOCTb KOMIIAHUHU OIPEICISIOTCA
MOTEHIMAJIOM €€ pa3BUTHUS, KOTOPHIM BKIIOYaeT B CeOA: BO3MOXHOCTH PACHIMPEHHS
PBIHOYHOM  HHMIIM  KOMIAHUHM, YpOBEHb (UHAHCOBOIO  MEHEIKMEHTa, CKOpPOCTb
MPOU3BOJCTBEHHOTO IIMKJA, KAayeCTBO BBITYCKAEMOW TMPOIYKIMU U MHOTUE JApyrue
MOKAa3aTesH, a OlIEHKa KOMITAHUU PHIHKOM MOXET OBbITh KaK 3aBBIIICHHOM, TaK U 3aHHKEHHOM.

° Jlusepcudukarus.

JIOCTaToOuyHO YacTO B KauecTBe KaTalM3aropa CIMSHUNA (UHAHCOBBHIMH MEHEIKepaMH
Ha3bplBaeTcs aAuBepcudukanusg. [luBepcupukanmymss — 3TO CIHOCOO CHUKEHUS PHCKOB H
ynpasieHuss uMH.  DUHAHCOBBIE  MEHEIKEPHl  YTBEPXKIAIOT, YTO  MPOBEACHHE
nuBepcu(PUKAMU MPU TOMOIIM CIUSHUS MOMOTaeT CTaOWIU3UPOBATH POCT JOXOJHOCTHU
ornepanuil KOMIIAHWHM, a TaK)K€ CHM3UTh PHUCK, CBSI3aHHBIM C MAaJe€HUEM JOXOIHOCTH Ha
MHBECTULIMY B LIEHHBIE OyMaru 3TOW KOMITaHUH.

Bo3spacraronuii mHTEpeC BBI3BIBAET OTHOCUTEIBHO HOBas TEOpUSA CIUSIHUN — meopus

aceHmMcKux _uzoepxycex. JTa Teopus OblJla OKOHUYaTedbHO cdopMmynupoBana B 1986 romy

npodeccopom [apBapiackoro yHuBepcurera M. I[)I(GHCGHOMIO. CormacHo ero Teopud,
pa3paboTaHHONH COBMECTHO ¢ MEKIMHIOM, KOpPIOpPaTUBHbIE MEHEIKEPhl —3TO areHTHI
aKIIMOHEPOB, a OJJOOHBIC areHTCKHE B3aUMOOTHOILICHHS, 10 MHEHHIO J[)KeHCceHa, Bcer/ia YpeBaThl
KOH(QIMKTOM HHTepecoB. MCTOUHMKM KOH(MIMKTHBIX CHTyallMd — 3TO BBIIUIATHI JIEHEKHBIX
CPEICTB aKLMOHEPaM.

B paMkax areHTCKOH TEOpUHM MEHEIDKEPBI YK€ HE NEHCTBYIOT B HAWIYYIIUX MHTEpecax
CBOMX AaKIMOHEPOB, MX OCHOBHBIM NOOYIUTEIHHBIM MOTHBOM SIBIISIIOTCSI COOCTBEHHBIE HHTEPECHI,
KOTOPBIE COBCEM HEOO0S3aTENIbHO JOJKHBI COBNAATh C MHTEPECAMH aKIIMOHEPOB.

AreHTCcKHE Ipo0OIeMbl BO3HUKAIOT, KOT/1a KOHTPAKThl MY HAaHMMATEJIEM U €r0 areHTOM
HE MOTYT OBITh HAaNHMCaHbI, & UX HCIOJHEHHE MPOKOHTPOIMPOBAHO 0€3 HM3/epKeK (areHTCKUX).

[Ipumepom u3aepkek Ha KOHTPOJIb 3a areéHTOM CO CTOPOHBI aKIIMOHEPOB SABIISAIOTCA PAacXOibl Ha
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IpoBe/IeHUE COOpaHMs aKIIMOHEPOB U COJIEPKAHHUE COBETA AUPEKTOPOB, a IPUMEPOM HU3JIEPXKEK Ha
JIEMOHCTPAIIMIO ar€HTOM TOTO, YTO OH JICHCTBYET B MHTEpECax AaKIMOHEPOB UM COOCTBEHHHKOB U
UCTIONTHSIET KOHTPAKT, SBSIFOTCS PACXO/bl Ha ayAUT. ATEHTCKHE IMPOOIEeMBbl MOXHO pa3eiINuTh Ha
npsiMbIe U KOCBEHHBIE. [IpsiMble BKIIIOUAIOT Pacxo/bl Ha HAIMMCAHUE KOHTPAKTOB, KOHTPOJIb 32 UX
UCIIOJIHEHHEM CO CTOpPOHBI HaHMMaTens (monitiring cost) M Ha JEMOHCTPAIMIO areHTOM
(MeHemKepoM) TOTO , UTO OH HCHONHAET KOHTpakT (bonding cost). KocBeHHbIE M3EPKKU — 3TO
TIOXO/Ibl, TTOTEPSHHBIC B PE3YJIbTaTe TOTO, YTO KOHTPOJb HAJ JNEHCTBUSMH MEHEIDKEPOB U CaMH
KOHTPAKTHI C MEHEDKEpaMH HECOBEpIICHHBI. KOHTPOIb HECOBEPIIEHEH B CHITY TOTO, YTO PACXOJIbI
Ha KOHTPOJIb 3a MOJHBIM HCIOJHEHUEM KOHTPAKTOB MPEBBICUIN OBl OTIOJIHUTEIbHBIE PACXOIbl B
pe3yabTaTe KOHTPOJISL.

TunuaHBIME BUAAMHU KOCBEHHBIX ar€HTCKHUX HU3/IEP)KEK CUUTAIOTCSL:

» CaepxnoTtpebieHne MEHEDKEPOB 3a CUET KOMIIAHWH (JMYHBIE CAaMOJIETHI, JOpPOTHE
ITa0-KBAPTHPHI);

» TpancoeprHoe neHooOpa3oBaHue. 3aKIIOUYCHUE KOHTPAKTOB C IPYTUMHU KOMITAaHUSIMH,
HaXOJSIIIIMHUCS IO KOHTPOJIEM MEHEIKepOoM, Ha OoJiee BBITOAHBIX YCIOBHAX, HEXXEN
PBHIHOYHBIE.

» WuBecTupoBaHue CBOOOJIHBIX JCHEKHBIX CPEICTB B HEMPUOBUIbHBIE MPOEKTHl BMECTO
BBIMJIATHI AUBUJICHIOB aKIIMOHEpaM. AKIIMOHEPhI HE 3aMHTEPECOBAHbI B PACIIUPEHUHU
KOMITAaHHWH, €CIIM TIPH 3TOM IaJaeT JTOXOJHOCTh MX BIIOXKEHHUI. PocT He MoxeT OBITh
OIIpaBJaH M JuBepcU(UKAMEH U CTa0NIM3aliel JEHE)KHBIX TOTOKOB KOMIIAHUH U TEM
CaMbIM TOHMKCHHEM PHUCKOBOCTH €€ aKLUH, MOTOMY YTO HHBECTOPHI JIETKO MOTYT
TUBEpCU(PUIIMPOBATE TMOPT(HENTb CBOMX BIOXKEHHHA camMH, Ha (OHIOBOM pBIHKE.
[ToaToMy 3TO HE MOJDKHO OBITH 3a00TOM MEHEHKEPOB. A MEHEIKEpPhl MOTYT OBITh
3aMHTEPECOBAaHBl B POCTE KOMIIAHMM KaK TaKOBOM (4epe3 CIMSHUS U JKECTKHE
NOTJIOIEHUs), TOCKOJIBKY 3TO OTpPakaeTcsi Ha MX COLHUAJIBHOM CTaTyceé M Ha
BO3HArpaxaeHuu. Takum o0pa3oM BIIOKEHUS B HENIPUOBUIbHBIC MPOEKTHI OTHOCATCS K
areHTCKNM H3JIepKKaM

B 1986 r. Puuapmom Pomiom Oblna mpemyiokeHa eme OfHa TEOpHs KOPIOPATHBHBIX

CIIMSIHUM — meopus ZOD()blHI/l. HCHOHB?)YH JaHHBIC U BBIBOJbI, COACPIKAIIHUCCH Ooiiee yeM B COpOKa

pabotax, Pom mpuiien kK BBIBOAY, YTO Ha CAMOM JIEJI€ CIUSHUS U TOTJIOMIEHUS BOOOIIE HE HECYT
B ce0e cuHEeprui, a ecid M HeCyT, TO 3TH CHHEPIMHM NPAKTHUYECKH BCErJa OKa3bIBAIOTCS
nepeoreHeHHbME . COLMONOTH W TICHXONOTH — KaX/IbIi JCHb 3a0pachiBAlOT JKOHOMICTOB

OMIIUPUYCCKHUMU  HUCCIICAOBAHUAMU, MNOATBCPIKAAIOIIUMU  TOT (baKT, 4TO0 B  YCJIOBUIAX

10 Uupkosa E. B. JIeficTBYIOT M MEHEKEPHI B HHTEpecax aknnoHepoB? KoprmopatuBHbIe PUHAHCH B YCIOBHSIX
HeonpeaeneHHoctd. M.: 3AO «Omumn-buznec»,1999.- C.33

16



HEOIPEAEIEHHOCTH UHBECTOPHI JOCTaTOYHO YacTO MIPUHUMAIOT HppalMOHANIbHbIE pemeHus. Pomn
CUYMTAET, YTO UMEHHO K HUM MOYXHO OTHECTHU PELIEHUS O CIMUSHUSX HOTJIOLICHHUS. .

Takum oOpa3oM, B COOTBETCTBUU C TEOPHEH «TOPIBIHM» CIHUSHHUS — 3TO pPE3yJbTaT
WHAMBUIYAJIbHOTO pELIeHHUs] MEHEI)KMEHTa KOMIaHUM-TOKymnarens. Jlaxke eciud ClusHHUE U He
HECeT HUKAKOTO CHHEPrUYecKoro 3(QexTa, 3TO pelleHHe BCE PaBHO MPHUHUMAETCS, TaK Kak
MEHEKMEHT CUMTAET, YTO UMEHHO €r0 OLIEHKa CTOMMOCTH KOMITAHUHU-LIEJIN BEPHA, a PHIHOYHAS
OIICHKa CTOMMOCTH HE MOJIHOCTBbIO OTpakaeT ee moTeHuuan pa3sutus. [lostomy Pomn Hazpan
CBOIO TEOPHUIO TEOpUEH «TOpABIHWY», KOTOpas BbI3BaHA MPPALMOHAIBHOW TOpAbIHEH KOMIIaHHH-
MOKYTIaTeNsl 110 MOBOAY TOTIO, YTO TOJBKO OHA MOYKET MOJHOCTBIO ONPEIENIUTh U paclno3HaTh 3TU

HECYILECTBYIOIUE CUHEPIHH.

§ 1.3. Ilpasosoe obecneuenue npoyecca peopzanu3ayuu KOMRAHU

3akoHoaTenbHOE O(hOpMIICHHE Tpoliecca peopranuzanuu B Poccun permameHtupyercs B
TOW WJTM MHOM CTETIEHH CIIEAYIOINMHA HOPMAaTHBHO-TIPABOBBIMH aKTaMHU:
I'paxnanckum Konexcom P®D;
®denepanbHbli 3aK0H «O0 aKIIMOHEPHBIX 00IIECTBAXY;

®DenepanbHblif 3aK0H «O phIHKE HEHHBIX Oymary;

N X X

[Toctanosnenne ®KIB PO «OO6 yrBepk1eHUN CTaHIAPTOB SMUCCHH aKIIUN 1
00JMTaIuii ¥ UX MPOCIEKTOB YMUCCUHU TIPU PEOPTaHU3AINNA KOMMEPUYECKHUX
opranuzaruiin Ne48;
v Tlonoxenue [[b P® «O6 0cOOEHHOCTSAX peopraHu3aniu 6AaHKOB ITyTeM CITUSHUMN U
MIPUCOCTUHEHUIY;
v 3akoH «O KOHKYPEHIIUH U OIPAaHUYEHIH MOHOIOJIMCTHYECKOMN IEATEILHOCTH Ha
TOBapPHBIX PBIHKAX);
v ®enepainbHblil 3aK0H «O 3aIIUTe KOHKYPEHIIMU HA PHIHKE (PMHAHCOBBIX YCIIYI».
OCHOBBI TMPaBOBOIO PEryJUPOBaHUS PEOPTAHMU3ALMU IOPUIUYECKUX JIUI[ 3aKPEIICHBI
I'paxxnanckum Kogekcom P®. B coorBercTtBun ¢ 'K P® Oputn mpunsaTel DenepanbHbIe 3aKOHBI
«O6 aknmoHepHBIX oOmecTBax» ©u «O pBIHKE IIEHHBIX OyMar», yCTaHABIMBAIOIINE
COOTBETCTBYIOIIHE (OPMBI, TMOPAIOK M TMPOLEAYypPhl PEOPTaHU3AIMM, a TAKKE AITAlbl dMUCCUHU
[IEHHBIX Oymar, B TOM YHCIIE TIPU PEOpPraHu3aluyd KOMIaHHUH.
B pa3Butne 3akoHa «O pheIHKE IEHHBIX Oymar» OBUIO TPHHATO CIHEIHaIbHOE

noctanoBierne OKIb Poccun ot 12 derpans 1997 r. Ne8 ( B pen. [Toctanosnenuss ®KIb PD ot

" Pynpik H., CemenkoBa E. PEIHOK KOPIIOPATHBHOTO KOHTPOJIS: CIHSHHS, KECTKUE MOTTIOMECHNS i BBIKYIIBI JOJNTOBBIM
¢unaHcupoBanueM.- M.:-2000.
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11.11.98 Ne48) «OO0 yTBep>KICHHH CTaHIAPTOB SMHUCCHUU aKIUH W OOIMramuii MX MpPOCIIEKTOB
OMUCCHH MPHU PEOpraHU3aIi KOMMEPUYECKIX OpraHmu3aui» (nagee CTaHmapThl).

[IpoBeneHHbIe crienUaIMCTaMU HCCIEAOBaHUS MO3BOJSAIOT CKa3aTh, YTO B OOIIMX YepTax
poccuiicKie 3aKOHBI O PEOpPraHU3alU B OTHOIIEHUU AKI[MOHEPHBIX OOLIECTB (T.€. IOPUINYECKUX
i, Oojee BCEro COOTBETCTBYIONIMX IMOHATHUIO AMEPUKAHCKOW KOPIOPALUMH) CXOXH C
aHanornuHeiMu 3akoHamu B CIIA'Z. 3akon «O6 AKIMOHEPHBIX OOIIECTBAX» MPeayCMaTPUBACT
pAl OpraHW3alMOHHBIX HW3MEHEHUM, AaHAJOTMYHBIX TEM, KOTOPbIE AMEPHUKAHCKHE IOPUCTHI
MOHUMAIOT KaK CIIMSHUSA, KOHCOJIUJAINH, pa3ieleHusl U OTIENeHUs, a TaKkxke TpaHchopmauuu B
WHOM THII IIPaBOBOM enuHuubl. [Ipoumenypsl mis NpOBENEHHs peopraHU3alUil — IPEIJIOKECHUE
COBETa TUPEKTOPOB, 0100pEHHE aKITMOHEPOB IPYTHe — TAKXKE , B OCHOBHOM , aHAJOTMYHBI.

3akoH «O0 akmuoHepHBIX obOmectBax» (cr. 15-20), ompexnensst MOPOIEAYPHI
peopraiusaliy, OMUChIBAET WX C YYacCTHEM TOJIbKO aKIIMOHEpHbIX obmectB. Ho orcyrcTBue B
3aKkoHE yKa3aHUW Ha BO3MOXKHOCTb «y4YacTHs» B CIUSHUM U TPUCOEAMHEHUU TAKXKE HHBIX
OpPTraHU3aI[MOHHO-TIPABOBBIX (OPM WM yKa3aHWW HAa BO3MOXKHOCTH CO3JAaHHSI B PE3yJIbTare
peopram3aiiy aKkIMOHEPHOro OOIIEeCTBa IOPUANYECKUX JIMI WHOM OpraHU3allMOHHO-TIPAaBOBOM
(dbopMBbI HE SBISETCS MPEMATCTBUEM [UIS OCYIIECTBICHUS TaKOM peopranusanuu. [IpaBomepHOCTD
OCYIIECTBIICHUS TaKOW MO3UIMHU NoATBepxkAaeTcs U CTaHaapTamu.

Peopranmsanusi  akIMOHEpHBIX  OOIIECTB  MOXET  OBITh  JOOPOBOJBHOM MO0
NpUHyIUTEeIbHON. Pemenne o 100poBONBHOM  peopraHu3anmmu B (opmax — CIUSHUA,
NPUCOSANHEHUS, pPa3feNieHus, BbIACICHNUS U MpeoOpa3oBaHusl MPUHUMAETCsS OOUIMM coOpaHueM
aKIMOHEPOB O0IECTBa, OOJBIIMHCTBOM B TPH YETBEPTH T'OJOCOB BIAJENbBLEB TOJOCYIOLINX
aKIui, TPUHUMAIOMINX ydacTue B obOmeM coOpanuu (cT.48-49 3akona «OO0 aKIMOHEPHBIX
oOmecTBax»).

Peopranuszanusi akiimoHEpHbIX 00LIECTB B (hopMe pa3JesieHus U BBIACICHUS MOXKET ObITh
OCYILIECTBJIEHA I10 PEIICHUIO YIOJHOMOYEHHBIX TI'OCYJapCTBEHHBIX OPraHOB WJIM MO PELIECHUIO
Cylla B cIydasix, YyCTaHOBIEHHBIX 3aK0HOM (cT. 57 'K P®). Tak, Hanmpumep, B COOTBETCTBUU CO
cT.19 ®epepanbHoro 3akoHa «O KOHKYPEHIMH ¢ OTPAHMYEHUM MOHOIOJIUCTUYECKON
JIEATEIbHOCTH Ha TOBApHBIX pbIHKax» OT 25 Mast 1995 r. Ne 83-@3 B cnydae, Kora akIimOHEPHOE
0O0IIIeCTBO 3aHMMAET JOMHHHUPYIOIIEE IOJIOKEHHE M COBEPLIMJIO J1Ba WM Oojiee HapylIeHUN
AHTUMOHOTIONFHOTO 3aKOHO/AATEIbCTBA, (efepalabHbli  aHTUMOHOIIOJBHBIM OpraH BIIpaBe
IPUHATH PELICHUE O €ro NPUHYAUTEIBHOM pPA3[EJICHUN WIM BBIACICHUH U3 €r0 COCTaBa OJHOU
WM HECKOJIBKUX OpraHu3anuii Ha 0aze CTPYKTYPHBIX MOPa3/IeIeHUuH, €CIIU 3TO BEJET K Pa3BUTHIO
KOHKypeHuuu. Ecim oOmiee coOpaHue akIMOHEPOB B CPOK, OINPENEICHHBIH B PELICHUU

AHTUMOHOIIOJILHOTO OpraHa, HC MPHUHSAJIO PCHICHUA O pCopraHu3alvu, Cyad IO HCKY YKa3aHHOI'O

"2 Xpabposa 1. KopropaTiBHOE yrpapieHHe: BOIPOCH HHTErpauun. A GHIMpoBaHHbIE NI, OPraHU3aLHOHHOE
IPOEKTUPOBAaHUE, UHTErpallioHHas qfuHaMuka. M.: M3natensckuit JJom «AJIBITMHA»,2000.-C.198
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OpraHa Ha3HA4YaeT BHEIIHETO VIPABISIONIETO OOIIECTBOM M TOPYYaeT €My OCYIIECTBUTh
peopraam3aryio (ct. 57 'K PD).

CnusiHusi, TOJpa3yMeBalOIIMe BBINYCK HOBBIX aKIUH, TpeOYIOT perucTpauuu B
®enepallbHON KOMHCCHM IO PBIHKY LEHHBIX OyMar Jaxe B Cllydae 3aKpbITHIX aKIMOHEPHBIX
o0IIecTB.

B cootBercTBuM co cT. 17 3akoHa «O KOHKYpPEHIIMU U OrPaHUYEHUH MOHOMOJIMCTUYECKOMN
NEeSTEIbHOCTH Ha TOBApHBIX pbIHKaX» (¢eaepaibHbIM aHTUMOHOIOJIBHBIM OpPraHOM ITyTeM
OTKJIOHEHUS MO0  yIOBJETBOPEHHUS XOJaTaiicTBa aKLUMOHEpPHOTO oOOImecTBa O Jaue
MPEeABAPUTENILHOTO COTJIACHS Ha PEOPTaHU3aIUI0 OCYILECTBIISIETCS TOCYIAPCTBEHHBIA KOHTPOJIb 32
CIUSIHUSIMHA M TIPUCOCTUHEHUSIMU KOMIIAHHUH, €CITM CyMMa UX aKTUBOB TIO MOCJETHEMY OanaHcy
npesbimaer 100 teic. MPOT. JlelicTByIOIIMM aHTHMOHOIIOJBHBIM 3aKOHOJATEIbCTBOM TaKKeE
IpelyCMOTpEHa TMpolLeaypa yBEIOMIICHHS pEOpraHM3yeMoil KoMmIaHuel QenepalbHOTO
AHTUMOHOMOJIBHOTO OpraHa O CBEPLIMBIIEMCS CIUSHUM U TMPUCOCAMHEHHH, €CIU CyMMa HX
aKkTUBOB 110 Oanancy npessimaet 50 Toic. MPOT.

'K PO ycranaBnmuBaeT u apyrue, oOmume s BCEX CIOCOOOB peopraHu3anuu HOpMbl. K
HUM OTHOCHUTCSI OOS3aHHOCTH Yy4YpeIWTEeNed IOPUIWYECKOro JHIa WU OpraHa, MPUHSBIIETO
pelieHue O peopraHu3aluu, YTBEPIUTh CIEHHAIbHBIA JOKYMEHT (TEpelaTOuYHbId aKT WIN
pasaenuTenbHBIA OanaHc), CoMEpKAIINi TOJOKEHUS O MPABOMPEEMCTBE M0 BCEM 00s3aTEIbCTBAM
PEOpPraHU30BaHHOTO IOPUIWYECKOTO JHUIA B OTHOIIEHHHU BCEX €ro KPEeIUTOPOB M JOJIKHHUKOB,
BKJIIOYasi U 0053aTeIbCTBA, OCIIAPUBAEMbIE CTOPOHAMH.

AKIIMOHEPHOMY OOIIIECTBY BMEHSETCS B 00s3aHHOCTh He mo3aHee 30 nHel ¢ MOMEHTa
OPUHITHS PEIICHUS O PEOPraHM3aIK MHUCHMEHHO YBEAOMUThH 00 ITOM CBOMX KPEIUTOPOB.
MoOMEHTOM TpUHATUS peUIeHUs CcleayeT CcyuTaTh JaTy I[poBeIeHuss oO0mero codpaHus
peopraHu3yeMoro oOIecTBa, MPHUHSIBIIETO pelIeHue O peopranuzanuu. Kpenutop Bopase
noTpeboBaTh MPEKpAlIEHUS WX JOCPOYHOIO HCIHOJNHEHUS 00s3aTeNbCTBA JIODKHUKA -
peopranuszyemoro oOmiecTBa, M Bo3MelleHHs YObITKOB. HemnpenbsBienue tpeOoBaHUS B
3aKOHOJATEIBHOM IOPSIIKE O3HayaeT (PaKTUUYECKOe COorjache KpeauTopa Ha MepeBoj Joira Ha
npaBolpeeMHUKOB.  JlaHHas  HopMma, TMpHU3BaHHAs  OXpPaHATh  HMHTEPECHl  KPEIUTOPOB
peopranu3yeMoro oOIIeCcTBa, SIBISIETCS CAMBIM CEPHhE3HBIM OTPAHUYHMBAIONINM (HAKTOPOM TpPH
NPHUHITUNA OOIIECTBOM PEIICHUSI O PEOpPraHu3allii, TaK KaK YpeBaTa Ha MPAKTUKE BO3MOKHOCTHIO
(bUHAHCOBBIX MOTEPH I MOCIEIHETO.

Eme omHo#l o0O0mieil 3akOHOAATENBPHOW HOPMOW Il BCEX CIOCOOOB pPEOpraHU3aluu
SIBIIIETCS TPEJOCTaBIsIEMOE aKIMOHepaM 3akoHOM «(O0 aKIMOHEPHBIX OOIIeCTBax» MpPaBo
TpeOOBaTh BBIKYIIa OOIIECTBOM BCEX WIJIM YACTH MPUHAINIKAIMUX UM akiuil. [IpaBom TpebGoBath
BBIKYIla aKIMM HaJeNeHbl BIIAJIEIbIbI TOJOCYIOLIUX AaKUWW, BKIIOYAas MNPUBUIETHPOBAHHBIE.

AKIIOHEp MOXET BOCIOJIb30BaThCS MMPAaBOM TpeOOBaTh BHIKYIA MPUHAUICKAIIUX MYy aKIUi Ipu
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YCIIOBUH, €CIIM OH T'OJI0COBAJI APOMuUE MPUHITHSI COOTBETCTBYIOILEIO PELICHUS UIH He NPUHUMAT
y4acTHs B TOJIOCOBAHUH.

O6mecTBo  00s3aHO  3a0JIAarOBPEMEHHO B TOPSJKE, YCTAHOBJICHHOM  YCTaBOM,
nH(GOPMHUPOBATh aKIIMOHEPOB O HAJUMYMU y HUX IpaBa TpeOOBaTh BBIKyMNa MPUHAAIEKAIIUX UM
aKIWi, [EeHEe W TOPSAKE OCYIIECTBICHUS BBIKYIA, BKIIOYMB YKa3aHHYIO WHQPOpMAIUIO B
co0OIIeHNE O IPOBEIEHUH 0011ero coOpaHusl.

Brikyn akuuii siBisercss 0€3yClIOBHBIM 0053aTeNIbCTBOM 0OIIeCTBa. 3aKOHOM YCTaHOBJIEH
CPOK €ro WCIIOJHEHUsT — JO0 75 1HEW C [JaThl NPUHATHS OOIIMM COOpaHHEM pelieHUs o
peopraam3anuu. OJHAKO YaCTh aKIUi, B OTHOIICHUH KOTOPBIX 3asBJICHO TPeOOBAHME O BBIKYIIE,
BCE-TAKU MOXET OCTaThCsS HEBBIKYIJICHHOW. DJTO CBS3aHO C TEM, YTO OOIIasi CymMMa CpPEICTB,
HallpaBIsieMbIX Ha BBIKYN akIMi He MoxkeT mnpeBbimarb 10% CTOMMOCTHM YHUCTBIX AKTHUBOB
oOmiecTBa Ha J1aTy MPHUHATHS pelleHus o peopraHuzauuu. [1o3ToMy ¢ y4eToM yCTaHOBJIEHHOTO
3aKOHOM OTrpAHUYEHMS] AKIUU BBIKYNAIOTCS Y AaKIMOHEPOB MPOIMOPIUOHAIBHO 3asBICHHBIM
TpeOOBaHUSM.

3aKOHOM TMpeayCMaTpUBAETCS «aBTOMATUYECKOE» IIOTallleHue aKIUil, BBIKYIJIEHHBIX B
pesyapTaTe peopraHuzanuu ooOmiectBa. Iloatomy mpeaycmorpennas Crangapramu  (1.14)
BO3MO>XHOCTh KOHBEPTAIIMH aKIMi MPUCOEIUMHEHHOTO aKIIMOHEPHOTO OOIIecTBa B COOCTBEHHBIC
aKIH, BeIKyIUIeHHbIE AO, K KOTOPOMY OCYIIECTBIISETCS IPUCOCIUHEHHE, SIBIISIETCS] HEBEPHOM.

MosxHO yTBepkath, 4To B P® chopMupoBana CpaBHUTEIHHO YIOPSIOUCHHAs CUCTEMA
HOPMAaTUBHO MPABOBBIX aKTOB, HAIIPABJIEHHBIX HAa PErYJIHMPOBAHUE AKIIMOHEPHBIX OOIIECTB.
OpnHako Mpu peanu3aliyi HOPMATUBHBIX aKTOB HEM30€)KHO BO3HUKAIOT MTPOOJIEMEBI, CBSI3aHHBIC C
HEJOCTAaTKOM MpakTuku. OJHON U3 TaKUX aKTYalTbHBIX MPOOJIEM SIBISIETCS TTpodiieMa
peopranu3aiiy akKIMOHEPHBIX OOIECTB.

Kak u Bo MHOTHX cTpaHaX, B CIIIA ciusHME ¥ TOTJIOMIEHUE MOTYT OBITh OCYIIIECTBIICHBI
TOJILKO C COOJNIOJICHHEM CIIOKUBIIETOCS M OTPabOTaHHOTO TOJaMHU AHTHMOHOIOJIHHOTO
3aKOHO/IATENbCTBA, JOKYMEHTBl KOTOPOTO COXPAHSIOT MPEEMCTBEHHOCTh TPEX MPUHIUIMUATIBHBIX
HOPMAaTUBHBIX aKTOB:

. AntutpecroBckuii 3akoH [llepmana 1890 roma, KOTOphIil yCTaHABIMBAET, YTO JHOOOM
JIOTOBOP, KOMOMHALIUA... WIA CTOBOpP, MPUBOJALINE K OTPAHUUYEHUIO KOMMEPIIUH, SBIISETCS
HE3aKOHHBIM M YTO JI000€ JIHUIO, IPEeINPUHUMAIOIIEE MOMBITKA MOHOIOJIN3UPOBATH JIIOOYIO
JIOJIF0 KOMMEPUYECKUX Ollepalui, 1eCTBYET HE3aKOHHO.

. 3akoH 0 PenepanbHON TOProBoil komuccuu 1914 r., 3anpenaromuii HecrpaBeINBbIE
Mepbl KOHKYPEHTHOH OOpBHOBI M HECIPaBEAJIUBBIC WM BBOJSIINE B 3a0MyXICHHUE NEHCTBUS

WJIU TIPAKTUKY.
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. 3akon Kuneiitona 1914 roma (¢ mnompaBkamu Cemiepa - Kedosepa 1950 r1.),
coZiep Kaliii 3ampeT Ha NpuoOpeTeHHe aKTHBOB MJIM aKIMi, KOTOPBIA B JIIOOOW OTpaciu
KOMMEPIMH WU B JIOOOM pETrHOHE CTpPaHbl MOPOXKIAET BO3MOXKHOE CYIIECTBEHHOE
OrpaHMYeHNe KOHKYPEHINH HIH TSHACHIIO CO3IaHNs MOHOIIOIHH .

OnHako aHTUMOHOIIOJBHOE 3aKOHOAATEeNbcTBO Poccuiickoit denmeparuu ropasao Oosee
IIMPOKO, YeM aHTHTpecTOBCKoe 3akoHonatenbcTBo CIIIA, u Oonbinas yacts cnusiHuii B Poccun
TpeOyeT og00peHnss MUHUCTEPCTBA IO aHTUMOHOTIONFHOM MOJIUTHKE.

B cooTBeTcTBHMU € 3aKOHOJATEIHCTBOM OONBIIMHCTBA cTpaH - WwieHoB ODCP B okTs0pe
1996 r. B CramOyinie ObLT CO37aH COBMECTHBIN JOKYMEHT — 3aKOH 00 aKIMOHEPHBIX OOIECTBaX,
COTJIACHO KOTOPOMY  TPOIECC PEOpPraHM3alfi OOIIECTB OCHOBBIBAETCS Ha  CIEIYIOIIMX
npuHrumax ' *:

1. B OonbmIMHCTBE TOCYIAapCTB 3aKOHOAATEIBCTBO OO0 aKIMOHEPHBIX OOIIecTBax
pelycMaTpuBaeT MEXaHHU3Mbl PEOpPraHM3allMd KOMIIAHWHW, Takue Kak ciiusHue (oObeAuHEeHue
JBYX KOMIIaHUH B OJIHY), MpHCOEAMHEHHE (OJHA KOMIIAHMSI MPUCOENUHSAETCS K APYroil yxke
CYILIECTBYIOIIEH KOMIAHUU), pa3eiieHre (OJHAa KOMIIAaHUS JIEITUTCS Ha JIBE€ HOBBIX KOMITAHHH),
oT/eneHne (HoBass KOMIAHUS CO3JIAeTCsl U OTIENSETCS OT yXKe CYIIECTBYIOIIEH KOMITAHUN) W/WITN
npeoOpa3zoBanue/TpanchopManus (KOMIaHus TpeoOpazyeTcss B IOPHAMYECKOE JIHMIO APYTroro
tuna). B 3akoHomarenbcTBE 00 aKUMOHEPHBIX OOIIECTBAX JOJDKHBI MEPEUUCHATHCS BCe
CYILIECTBYIOIIHNE BUAbI PEOPTaHU3ALINH, & TAK)KE YKA3bIBATHCS MOPSIIOK UX MPOBEACHHUS.

2. 3agactyro pasHbie (GOpPMBI  PEOpPTaHU3ANMH  MOTYT  HUCIOJB30BaThCA  Kak
B3aMMO3aMeHsomue. Takxke, omnepamus, KOTOpas HE CUMTaeTCsl peopraHu3aluued, MOKET
mpecieioBaTh T€ JKe IIeNd, YTO W peopranuzanus. Hampumep, mpojaxa MpakTUYECKH BCEX
AKTUBOB KOMIIAaHMM A KOMMIaHuM b, 4TO He cuuTaeTcss peopraHu3aluei, MOXET 3aMEHSThb
nprcoeANHeHne KoMnaHuu A k komranuu b. Takum oOpazom, mpu mpoaxe MPaKTUIECKH
BCEX aKTHMBOB KOMITAHWHU 3aKOHO/ATEIHCTBO 00 aKIIMOHEPHBIX 00IIeCTBaX JOIKHO
npelycMaTpuBaTh TakKuWe JK€ MEXaHU3Mbl 3allUThl HHTEPECOB AaKIMOHEPOB KaK M MpHU
MPUCOECTUHEHUH.

3. ITockonbKy peopraHu3alvs IpeacTaBiIsieT co00i OYeHb KPYIMHYIO CIENKY (omepaluio),
KOTOpasi CONpsbKeHAa CO CPaBHUTEIbHO BBICOKOM CTENEHbIO pUCKA HaHEeceHus yuiepOa
aKLMOHEpaM, pEIIEHUS O pPEeOopraHu3aluu JOJKHBI MPUHUMATHCA C COTJIacUsl U 0J00peHus
akuuoHepoB. C IeNbI0 3aIIUTHl METKUX aKIMOHEPOB B JTAHHOM CIy4ae YMECTHBIM OBUIO OBl
TpeOOBaHUE O CBEPXOOJBIIMHCTBE. AKIIMOHEPHI, TOJOCYIOIINE MPOTHB PEOPraHU3alUN WU HE
TOJIOCYIOUIME 3a  YTBEp)KICHHE pEeopraHu3alii  JOJDKHbI HMETh IpPaBO  IOTalleHUs

MPUHAJISKANTUX UM aKIui. B kauecTBe aabTepHATHBEI, IS MOJYyUYEHUS TIpaBa MOTAMICHUS aKIIUHA

"3 http://www.iosco.org/
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MO0 3aKOHY MOJKET BBIABUTATHCA TpPeOOBaHME, YTOOBI AKIMOHEpP TOJIOCOBaJ HEMOCPEACTBEHHO
MPOTUB PEOPraHMU3aALMHU, & HE MIPOCTO BO3AEPKHUBAJICS OT roiocoBanus. OIHAKO, TAKOE PEIICHHE
po0JieMbl 3aBUCUT OT YPOBHS Pa3BUTHS MHPPACTPYKTYPhI B CTpaHaX C MEPEXOIHON IKOHOMHUKON
(HampuMep, YpOBEHb PA3BUTHS MOYTOBOW CIIYkObI), KoTOpass HeoOxoamma st 3(PGEeKTHBHOTO
MPOBEACHUS U KOHTPOJIS 32 MOPSIAKOM T'OJIOCOBAHMSL.

4. HckmroueHue MOXKET OBITh YMECTHBIM B TaKOM CHTyallMd, KOTJa MaTepUHCKOM
KOMITAHWHM TpHHAISKUT Oosee 90% akmuii  modepHero mnpeanpusatus. IlpucoenuHenue
JOYEPHETO MPEANpPUATHS K MATEpPUHCKOM KOMIIAHWMHU SBIISETCS OIepalued, CONpSIKEHHOU ¢
KOH(JINKTOM UWHTEPECOB, YTO KaK NpaBWiIo TpeOyeT yTBEpKACHUS TaKOH omepanuu
HE3aMHTEPECOBAHHBIMU aKlMoHepaMu. OHAKO, B TAKOM CiIy4yae MPaBO MEJIKUX AKIMOHEPOB Ha
MoralieHue MNpPUHAMJIeKAIIUX UM aKIHUil SBISETCs JOCTaTOYHO IOJHOBECHOM 3aMEHOM IpaBa
rojioca, Ipy yCIOBUH CIIPABEVIMBON OLIEHKH CTOMMOCTHU UX aKIIHUH.

3ammura HHTCPCCOB KPCAUTOPOB IIPH pCOPraHmu3aliii

5. BaxxHBIM acexToM peopraHru3aliui KOMITaHHUU ABJIACTCA BOIIPOC OTHOCHUTCIIBHO TOIr'O, B
KaKoW CTENeHH 3aKOHOJATEeNbCTBO 00 AaKI[MOHEPHBIX OO0IIecTBax JJOJDKHO BKJIIOYAaTh B ceOs
o0s3aTeNbHbIE TOJIOKEHUS O 3alllUTe MHTEPECOB KPEAUTOPOB. B  HEKOTOpBIX cTpaHax
npeayCcMOTpCHbI BECbMa HE3HAYUTCIBbHBIC MCXAaHU3MBI 3allIUTHI KPCAUTOPOB - KAK MpPaBUIIO, 3TO
JHIIb 3aBepeHHe (TMOATBEPXKICHHE), YTO KOMIIAHHMSI COXpPaHSET CBOM 00s3aTenbCcTBA Iepen
KPEAUTOPOM TOCIie peopraHu3auuu. B Apyrux crpaHax KpeauTopam MpeJoCTaBisieTcs] MpaBo
TpeOOBaHMUS JOCPOYHOM BBIIUIATHI IO BCEM 00s3aTeIbCTBAM B ciydae JOO0OM w3 ¢opm
peopranuszanuy KOMIIaHUH.

6. Baenpenne (QUHAHCOBON MUCIMIUIUHBI B PHIHOYHBIC OTHOIICHUS SIBIISICTCS Ba)KHOM
MPEANOChUIKON ycnemHoro mnepexoja. IlosToMy, B cTaHax C NEPEXOJAHOM HKOHOMHUKOMN
3aKOHOJAATEIBCTBO 00 aKIIMOHEPHBIX OOIIECTBAX JOJKHO IMpeIycMaTpUBaTh 3aIIUTY KPEIUTOPOB B
ciyyae peopraHuzanuu ooOmectBa. [Ipu Tex BHIa peopraHuzalyii, KOTOPhle MOTYT MPHBECTH K
naryOHBIM TOCIIACTBUSAM, KPEAUTOPHI TOJKHBI UMETh MIPAaBO TPeOOBAThH TOCPOYHOM BBITUIATHI 110
o0s3aTenscTBAaM KoMmaHuu. KpenuTopsl MOTYT AaTh cOrjlacue Ha IPOBEJIEHHE peopraHu3alluu
€CJId OHAa HE MPEACTaBISeT A HUX MOTEHIHATbHOW YTrpo3bl, MPHU YCIOBUU YBEIOMIICHHUS O
MPOBEJCHUN TakoW peopraHu3anuu. lIpemocraBieHHe TaKOTO YBEIOMIICHHS JOJDKHO OBITh
MUHUMAJIBHBIM TpeOOBaHUEM IS TPOBEACHHS JIIOOOTO BHJIAa pPEOpPraHU3aIllMi. ITO TO3BOJIUT
KpEAUTOPaM BBIMOJHUTh HMEIOLIUECS KOHTPaKTHbIE 0053aTeabCTBA M, BO3MOXKHO, TpeOOBaTh
JIOCPOYHOM BBITUIATHI MO 00s13aTENIbCTBAM KOMIIAHHUH, €CJIM Y HUX €CTh OCHOBAHUS IPEAINOJararh,
4TO pcopranuzanusl OTpULUATCILHO OTPAa3uTCA Ha HUX HHTCpPCCaX. B OMPCACIICHHBIX CIIy4dasx

KpeauTopaM MOT'YT MMPEAOCTABIATHCA JOIMOJTHUTCIIbHBIC MCXAHU3MbI 3allITUTBL: HAIIPUMCEP, B CJIy4dac

' http://www.turkey1.ru/
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paszieneHus KOMIIAaHWM HA JBa IOPUAUYECKUX JIMLA WIM OTACIICHUWM HOBOM KOMIIAHUU OT paHee
CYILIECTBOBABIIEH, ‘‘cTapble” JOJTM MOTYT IIOKpPBHIBaTbCSl Ha YCTAaHOBJIEHHBIM IEpPUOJ

COBOKYIIHBIMH U pa3acIbHBIMU 00s13aTeILCTBAMU 000HX IOPUINYCCKUX JINUII.

Urak, MOJBOAS WTOTH TIEPBOM TIJIaBbl MOXKHO OTMETUTh MHOroooOpasue Qopm
peopranuzanyii 1 ux KiIacCU(pHUKAIMA, CYIIECTBYIOIMX B iuTepatype. Kpome Toro, oueBuaHo,
YTO BOMNPOCHl PEOPraHu3alUyd KOMIAHUI B ¢GopMe CIHUSHHUS U TOTJIOLIEHHUS JaBHO SIBJISIOTCS
MpEeIMETOM MPUCTATILHOTO M3Yy4YEHUsl cHeruaiucrtamu 3a pyoexkom. O0 3TOM CBUIETENHLCTBYIOT
MHOTOYHCIICHHbIE  WCCIICIOBAaHMs, IOCBALICHHbIE JaHHOMY BOIPOCY, KOTOpbIe  ObUIH
onyOJIMKOBaHBI B HMHOCTpaHHOH mnmrteparype. Oco0oe BHMMaHUE B 3THX paboTax yxemnsercs
BOIIPOCaM MOTHBAIIMK PEOpPTraHM3allid W 000CHOBaHMIO 3(P(HEKTUBHOCTH MAHHOTO METOjIa
pa3BUTHSI KOMIIAHUMA.

B Poccum Haydnas u MeToauueckas pa3pa0oTKa JaHHOTO BOMpOca MOKa HEAOCTaTOYHA,
OJIHAKO, HAJI0 OTMETUTH, YTO B TIOCIIEAHHUE TOJIbI MPOOIEMBI PEOPTAHU3AIMH HAYAIU HHTEPECOBATh
U POCCUICKUX MEHEKEPOB U CIIECIIUATHCTOB.

B orHomenun mnpaBoBoro odgopmiieHus TMpoliecca PEopraHu3ali CTOUT OTMETHUTH
OTHOCHUTEJIBHOE CXOJCTBO B 3aKOHOJATENILCTBE pa3HbIX cTpaH. OHAKO, B X0J1€ U3Y4YEHHUSI JAHHOTO
BOIIPOCA BBISICHUIIOCH, YTO POCCUIICKOE 3aKOHOAATENbCTBO, OCOOCHHO B c(hepe aHTUMOHOIIOIBLHOTO
perynupoBaHusi, mupe, 4deM 3akoHomaTenbcTBO CIIIA, koTopoe Oa3upyercs Ha 3aKOHaX |
MOJIOXKEHHUSAX, IPUHATHIX B emle Havane XX Beka. B 1menoMm, cucrema npaBoBOro peryaupoBaHUs
poleAyphl peopraHu3auu B Poccru AOCTATOYHO YIOpsIOYE€HA W OCHOBHOHM mpoOiemMol B
HACTOsIIEe BpeMsl SBJSIETCS JAeTaiabHas MpopaboTKa OTAETBHBIX BOMPOCOB, BO3ZHUKAIOIIUX MPH

MPAKTUYECKON pean3aluy Npole1yphl IPOBEACHUS PEOPraHU3aII|H.
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I'naBa 2. MexaHusm MNPOBCACHUA PCOPraHn3anuu

§ 2.1. Dmanwt u npouedypa ocyuiecmeneHus peopeaHu3auuu

Komnanusi-nokymnaresnb, NpuHUMasi pEUIEHUE O PEOpraHU3alliy, J0HKHA YETKO MOHUMATD
BCIO MPUHSATYIO Ha ce0sl OTBETCTBEHHOCTh U TO, C YEM €l MPHUIETCS CTOJIKHYThCS MPH peaanu3alun
npoekta. B pe3ynbraTe AaHHOM omepanuy KOMMIAHMS-WHUIMATOP ToJydaeT aOCoJIIOTHO
OTJENbHYI0O SKOHOMHYECKYIO EIMHUIY, MMEIOIIYI0 COOCTBEHHBIH MEHEKMEHT, pabOTHHKOB,
TEXHOJIOTMM, CErMEHTbl pbIHKA. [loMUMO TOro, 4YTO KOMMAHUSA-NOKYMATelb JIOJKHA
UHTETPUPOBATH B CBOU CYLIECTBYIOIIKE OpraHHU3alOHHBIE, TEXHOJOTMYECKHE,
MPOU3BOJICTBEHHBIE U PHIHOYHBIE CTPYKTYpPbl MPUOOPETEHHYI0 KOMITAaHHIO, OHA JIOJKHA CHENaTh
9TO TakK, 9TOOBI 3PPEKTUBHOCTH HOBOI KOMITAHUH B IEJIOM JICHCTBUTEIHHO MOBBICHIIACH.

COOTBETCTBEHHO, [JOCTH)KEHUE IIOCTABJICHHBIX LE€IEH BO3MOXHO IpPU  IPABHIBHOM
BBIOOpE CTPATETHUH W TMOCIEAYIONEH MOATATHOW pealn3alud TaKTHKHA PEOpraHU3aIMH, KOTOPBIHA
BKJIIOUAET TPU OCHOBHBIX JTara:

» IlnanupoBanue

» Anamus

» IlpakTHuecKoe OCyIIeCTBICHUE

PenenT ycnenHoro npoBeeHus peopraHu3aii — 3TO XOpollee MIaHUPOBaHUE U OBICTPOE
U YETKOE MPAKTHUECKOE BOILJIOIIEHUE CINIAHUPOBAHHOTO.

JTan IJIAHUPOBAHUSI HAYMHAETCS C TMporecca ordopa KaHAWAATa HA IOKYIKY.
HeoOxoauMbiM  ycliOBHEM 37eCh SIBISAETCS YETKOE ONpeAeNCHHE CTpPAaTerMd KOMITaHUH-
MOKYTIaTeNsl, OJJHAKO ATO HE €IWHCTBEHHOe ycioBue. Hanbonee Ba)kKHBIM MOMEHTOM SBIISETCS
MECTOIONIOKEeHHE KoMnaHuu-1eau. CnusHue ¢ KoMIaHuel, KoTopash HaxOJIUTCS B CBSI3aHHOM C
NOKyIaTeJeM CerMEHTE pbhIHKa, ObIBAa€T BBI3BAHO HEOOXOAMMOCTBIO POCTAa MPOHM3BOJCTBEHHBIX
MOIIIHOCTeW WJIM yBEITUYCHHEM JOJH pPBIHKA, pACHIMPEHHEM €€ COBITOBBIX KAHAJIOB,
npuoOpeTeHueM HEOoOXOIUMBIX PECypcoB Ji CBOETO PAa3BUTUS WM MCIOJIB30BAHHE BCETO
BBIILIECTIEPEYUCIICHHOTO B PA3JINYHBIX KOMOUHAIUSAX.

CnusHue c KOMIIAHUEH, KOTOpas HE CBfi3aHa C KOMIIAHMEW-NIOKYIIAaTeleM — 3TO
muBepcudukamusa. [Ipy moMOImM  TAaKOro  CIHUSHUS ~ KOMITAHUSA-TIOKYNATENh  MOXKET
TUBEPCUPHUIMPOBATH CBOM TEKYIIHE JOXOJbI, OMepallii, PhIHKH U JUHUMU COBITA WM HAKOHEII,
BbIOpaTh CIUSHUE KaK CII0CO0 MHBECTUPOBAHUS BPEMEHHO CBOOOIHBIX JIC€HEKHBIX CPEICTB.

B nomnonHeHue, MeHeIKepbl KOMIIAHUU TMPU OTOOpPE KAHAUAATOB HAa IMOKYIKY MOTYT
YCTaHaBIUBATh  JOMOJHUTEIbHBIE OTPAaHUYEHUS, KOTOPBIM OTH  KaHAUAAThl  JOJKHBI
yIIOBJIETBOPATH (Teorpaduueckoe MoyokKeHue, pa3Mepbl KOMIIAaHUU, e (PMHAHCOBBIE MOKa3aTeNlu

WM YPOBEHb aKTUBHOCTH KOPIOPATUBHOTO KOHTPOJIS B OTPACIH).
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Kputepuem »s¢pdexktuBHOCTH SBISETCS MaKCUMalbHOE YyBEIMUYEHHE OJIarocoCTOSHHS
aKIMOHEPOB, HJs 4Yero HeoOXOJUMO ONpPENeIUTh CHPABEIJINBYI0 PBIHOYHYIO CTOMMOCTH
KOMNaHUM-11eNH. JIydniel oleHKoN CipaBeyIMBOM PIHOYHON CTOUMOCTH KOMIAHUU-1IENIH, aKIIUU
KOTOPOM KOTUPYIOTCS Ha (POHIOBOM PBIHKE, ABJISETCS 0o0MIasi TEKyIas phIHOYHAs CTOMMOCTh BCEX
€e SMUTUPOBAaHHBIX akiuid. Ho 3Ta omeHka crpaBeannBa TOMBKO IJIS JUKBHIHBIX (DOHIOBBIX
PBIHKOB, K KOTOPBIM OTHECTH POCCUMCKUI PBIHOK HEJIb3sl.

B cBs3u ¢ satum H. Pyapik u E.CemenkoBa B cBoeil paboTe mpemiaraioT OICHHUBATH
CIIPaBEUIMBYI0  PBIHOYHYK) CTOMMOCTH  POCCHUMCKOM  KOpHOpauMd B  BHUAE  MOJEIH,
NPOTHO3UPYIOWIEH OyAyIiue TOXOIbl M PACXOAbl KOMIIAHWM HA HECKOJBKO JIET Bnepez[15 . B
NEpBYIO OYepedb OCYIIECTBISETCA IMOATOTOBKAa 0030pa, KOTOPHIM JOIKEH COCTOATh M3 JIBYX
yacTel: mepBas — TMPOTHO3 (PUHAHCOBBIX W IPOU3BOJCTBEHHBIX I[OKa3aTelei, BTOpas —
nH(pOpMallMOHHAs], HE OTHOCSIIAsACA K MporHo3y. st Toro, 4ToObl MOKHO OBLJIO MPUCTYNUTH K
pacueram, TpedyeTcs coOpaTh CIeAYIOIYI0 HHPOPMAIIUIO O KOMIIAHUU-KaHIUAATE HA TOKYIIKY:

o (DuUHAHCOBYIO OTYETHOCTH 32 HECKOJIBKO JIET (TepBasi U BTopas GopMbl OaiaHca);

e JlanHbple MO O00BEMY MPOHM3BOJACTBA KOMIAHHH, MO OCHOBHBIM THIIAM MPOIYKIIUU H

00BeEMyY ee IPOoAaK;

e JlaHHBIC IO HACTOSIIUM U OYAYIINM KAITUTAIOBIOKCHUSIM KOMITAHUY;

e [losnemenTHast (a He mocTaTeiiHas) CTPYKTypa 3aTpar: aMOpPTH3alUs, pacXxojbl Ha

OIUIAaTy TPyZAa, HA SHEPreTUKY, YIIAKOBKY, CBIPbE U MAaTEPHAJIbI, TPAHCIIOPT.

Nmes »Ty nHbOpMAaIIHIO, MOKHO JOCTATOYHO YETKO OICHUTHh PEANbHYI0 CTOMMOCTH JIae
poccuiickoll KoMnaHuM-KaHaugata. OQHAKO IOMUMO YCTAHOBJIEHMS CIIPaBEJIMBOM pPHIHOYHON
CTOMMOCTH HY)KHO OIPEAEIUTh MPEMHUIO CIUSHUS, KOTOpas JOJHKHA OBbITh yIJIaueHa BiaebliaM
nokynaemMoil kommaHuu. [IporHo3upoBaHue aOCOTIOTHO TOYHOM BETWYMHBI TIPEMUU U
BO3MOXXKHOCTEM 10 €€ OKyNaeMOCTM Ha TIPaKTUKE HEBO3MOXKHO, UCIIOJIB3YSl  TOJIBKO
KOJIMYECTBEHHBIE METO/Ibl aHAIN3a, TAK KaK MIPEMUS TAK)KE SIBIISIETCS PE3YJIbTaTOM MEPETOBOPHOIO
mporecca.

WNrak, Ha »JTane IUIAHUPOBAHMS CIMSAHMS OINpENENsIeTCs KaHIMWIAaT Ha TOKYNKYy H
MPOBOJATCS MEPBOHAYAJIbHBIE PACUYEThl CTOMMOCTH MOKYNKH W MPEMHH, YIUIAYMBAEMOU ITOMY
kaHauaary. IMEHHO Ha OCHOBE MH(OPMAIIMK U PACUETOB, MOJYICHHBIX Ha TOM dTalle U CTPOUTCS
paboTa Ha JTare aHajau3a.

Ha sranme aHaju3a OCHOBHOI 3ajayeil SBIAETCS OINPENEICHHE M OLIEHKAa IPaBOBbIX,

HAJIOTOBBIX M (PMHAHCOBBIX XapaKTEPUCTUK CIMSAHUSA. DTOT aHaIM3 TaKKe BKIIOYaeT B cels

" Pymeik H.B., CemenkoBa E.B. PBIHOK KOPHOPATHBHOIO KOHTPOJIS: CIMSHHS, ECTKHE IOIJIOMICHHS M BBIKYIIBI
JIONTOBBIM (prHaHCHpoBaHUEM. - M.: ®uHaHCcH U ctatuctuka, 2000.-C.102
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OKOHYATEeJIbHOE ONpEeNiCHHE CTpaTeruu, KoTopas OyaeT MCIOJIb30BaThbC KOMIAHMEH Npu
CIIUSTHUM.

VYpoBeHb MPAaBOBOTO aHAIM3a CHEJIKH 3aBHCHUT OT (POpMBI COOCTBEHHOCTH IOKYIAeMOM
KOMITAaHUH. OKCHEPTHl PEKOMEHIYIOT POCCHICKON KOMITaHHH-TIOKYIIATETI0 CKOHICHTPUPOBAThH
CBOE BHUMAaHHUE Ha CJIEIYIOUINX MPAaBOBBIX aCHEKTaXx:

1. O0630p COOTBETCTBYIOUIMX (heepaTbHBIX 3aKOHOJATEILCTB

2. O030p MECTHBIX M MyHUIIMITAILHBIX 3aKOHOIATEIbCTB

3. Tlpomecc yTBep)KAEHHUS COTJALICHUS O HAMEPEHUSIX CTOPOHAMH, BOBJICYCHHBIMH B

CIIMSIHUE, a TaKXKe COrJAlleHUs MO TIOBOJXY IPHUMEHSEMOr0 METOJa OIUIaThl M
COIJIACOBAHUE CTPYKTYPHI IPOBEACHUS CIUSHUS B LIEJIOM

4. PaccMoTpeHme BCeX BO3MOKHBIX IPABOBBIX albTEPHATUB TPOBEACHUS CIUSHHUA H

0TOOpP ONTUMAIIBHOTO U3 HUX.

CrnenoBarenbHO, Ha MPOTSDKEHUH TOTO dTara CHEelMaIMCThl YyYacTBYIOUIME B pa3paboTKe
OpOrpaMMbl PEOPTraHU3aLUN JOJDKHBI PACCMOTPETh BCE BO3MOXKHBIE IOPHINYECKHE ACHEKTHI
CIENKM M B COOTBETCTBHHM C IIPOBEICHHBIM aHAJIM30M BHIOpPAaTh ONTHUMAJbHBIA BapUaHT
IOPUIMYECKOTO O(POPMIICHHSI CAEIIKH.

OOBIYHO CHEHMATUCTl KOMIAHUMU-TIOKYTATENsT BIIOJIHE B COCTOSHUU CaMOCTOSITENIBHO
CIPABUTHCSI CO BCEMH aCIEKTaMU HAJIOT0O00JIOKeHUs caenku. HacrosrenbHas HEOOXOIUMOCTh B
NPUBJICYCHNH BHEIIHUX CHEIUAINCTOB MO HAJIOTOOOJIOKEHNIO BO3HUKAET TOJIBKO B Cllydae, eCin
KOMITAaHHS TIPOBOJIUT HAJIOTOBOE CIUSIHHUE, TO €CTh CO3AeT «HAIOroBble MHUTH». Ho mpoBeneHue
Takux ciaustHuid B PD B Hacrosiee Bpemsi HE MPEACTABISICTCS BO3MOXHBIM H3-32 OTCYTCTBUS
3aKOHOJIATeNbHOMN 0a3bl ISl CO3/1aHUS 3TUX «HATOTOBBIX IIIUTOBY.

Ecnu kommanust He B COCTOSIHUM PO(UHAHCUPOBATH CIHMSIHUE, TO €ANHCTBEHHBIN BBIXOJ —
IOMCK BHEIIHMUX HCTOYHHMKOB (pUHAHCHUpPOBaHUS. BoBiieueHHEe WHBECTHIHMOHHBIX OAHKOB M HX
CHELHMAIHNCTOB B MPOLECC PUHAHCUPOBAHUS ITPOCTO HEOOXOAUMO, TaK KaK C UX TTOMOIIBIO MOXHO
HOJYy4YHTh:

e HeoOxoanmbie prHAHCOBBIE PECYPCHI IS IPOBEACHUS CIUSHIS,

e [IlpenocraBienue B TMpolecce OKa3aHus (UHAHCOBBIX YCIYT COIYTCTBYIOIILYIO

UH(OPMALIHUIO;

e Jlome3nsle  (UHAHCOBBIE  OLEHKM  YCJIOBMH  TPENOCTaBICHHS  KPEIUTa,

11eJ1ecO00pPa3HOCTH UCIOIB30BAHUS CIIOCO0A OTUIATHI CHIENKH;

e VYciyru MHBECTHIIMOHHOTO OaHKa B CITydae MCIOIb30BAaHHS B KAYECTBE OIUIATHI CICIIKU

IMUCCHUIO KaKUX-THOO HHCTPYMEHTOB (DOHJOBOTO PHIHKA.
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Hcknrouenuem sBisieTcs ciaydaid, KOTJa KOMIIQHHMS-IIOKYNAaTedb MO0 CBOMM pa3MepaM BO
MHOT'0 pa3 MpeBbIIIacT KOMIAHUIO-1IENIb U BECh MpoIiecc (PHHAHCOBOTO IJIAHUPOBAHUS CBOJTUTCS K
COCTaBJICHUIO OIOKETa TOJITOCPOYHBIX BIOKECHUH.

Byxranrepckuii acnmekT pabOThl Ha JTale aHAIM3a HE MEHEE BaKEH, YEM DEIICHUs IO
(UHAHCUPOBAHHUIO WK OopuanYeckoe odopmieHue ciaenkd. OYeBHIHO, YTO CIMSHHUE MOXKET
CYIIECTBEHHO OTpa3uThCsi Ha (UHAHCOBOM OTYETHOCTH KOMIIAHMM, W 3ajJadedl sBIseTcs
IPOTHO3MPOBAHNE MTOKa3aTeseil amanca 1mocie NpoBeICHNS CIMSHUS.

Kak mpaBwio, 6ajmaHC KOMMIaHWUW TMPOTHOZHPYETCS TPH TMOMOINM TEeXHUKH pooling of
interests, B KOTOpPOWH BCe pacyeThl MNPOU3BOAATCA O€3 TMEPEeOleHKH CTOMMOCTH AaKTHBOB
NOKYIaeMoil KOMITaHMHU. 3aTeM CIPOTHO3MPOBAHHBIN OadaHC KOPPEKTHUPYETCS Ha JaHHBIE,
HOJTYYEHHbIE Ha MPEBIAYIINX ATamax paboTel. B pesympTare MEHEIKMEHT KOMITAHUH JIOJDKCH
MOJIYYUTh JOJATOCPOUYHBIN TIPOTHO3 (Ha 5 jeT u Oosnbine) dhdexTa, KOTOPHI OKaXeT BIUSHUE Ha
Oyaymue OallaHCHl U OTYETHI O MPHUOBLIAX U YOBITKax. B 3TOM mporHose moiKHa coaepkarbes
noJjie3Hast Il MeHEPKMEHTa nHpopMalyst o OyAyIIuX 3HAUYEHUSX TaKuX Mokasarenel, kak P/E,
peliTuHra OONWTanMii KOMHOAHWU W OOJBIIMHCTBA (MHAHCOBBIX IIOKA3aTeleld JAesSTeIbHOCTH
KOMITAaHHH.

Korma xommaHus-KaHAMZAT Ha TOKYNKY ONpEAeieHa, OLEHEHa U CTpaTerus,
UCTIONIb3yeMasi KOMIAHMEH B TMpOLEcCe CIUSHUS, YEeTKO CQOpPMYJIHMpOBaHA, €€ IPOBEIACHUE
CIUIAaHWPOBAHO, KOMITAaHHS BCTYIAET B ITAIl MPAKTHYECKOI'0 OCYIIeCTBJICHUS CIMSHHUS.

JIro0ast cmenka 3aBepIIaeTcs BCET/a MEPEeroBOpaMHu, KOTOPHIE MOXHO OINPENeNUTh Kak
OKOHYATEeJIbHOE COTIIACOBAHME U YTBEP)KICHHE BCEX YCIOBHM NMPOBEACHUS CIMSIHUSA, IPUYEM JTaXKe
€CIIU CIUsIHUE uMeeT (opMy TeHIEPHOTO MPEIOKEHUS.

Jlo MOMEHTa NPHUHITHS OKOHYATEIHFHOTO PEIICHHS IO IOBOAY IPOBEACHHS CIUSHUS
KOMITAaHHSA-TIOKYTIATENh JOJDKHA OCYIIECTBUTH HECKOJIBKO MTPOBEPOK:

e OuHAHCOBBIN ayauT (IIpoBepKa (PUHAHCOBOTO COCTOSIHUS KOMIIAHUU-IIETIH);

e AyauT pHUCKOBON MO3WMIMH (BBISBICHHE MOTECHIHMAIBHBIX PHUCKOB, COIEPKALIMXCS B

OTIepaIHX, AKTHBAX U BBIITYCKAEMBIX MPOAYKTAX KOMITAHUH-IIEIIN);

e OcyuiecTBICHUE IOMOJHUTEIBHBIX MPOBEPOK, ayIuTa W aHajIM3a CHCIKU 3aBUCHT OT
crienuUKH MPHOOPETaeMOil KOMITAHUU U YK€ BBISBICHHBIX MPEIBIIYIINMHI ayAUTaMA
HE/I0CTAaTKOB.

Wrak, oT Hauvama 70 KOHIIA YCIEX pealu3allid HAaMEYCHHOH oOmepanud 3aBUCHT OT
NPaBUJIBHOTO BBIOOpA CTPATErWu M TAKTUKU PEOPTaHU3ALUH, HO KPOME TOTO, U OT COOJIOJCHHUS
BCEX IOPUJIMYECKH YCTAaHOBJIEHHBIX B Poccuu mponenyp [uist BBIOpaHHBIX ()OPM peopraHu3alii.

Tak, it TOro, ITOOBI OCYILILECTBHTH PEOPraHH3alHIO B (hopMe CAHAHHS,

HE00X0/IMMO MOCTIeIOBATEIBHO MPOUTH CIEAYIOIINE OCHOBHBIE ATAITbI FOPUANYECKOM MPOLIEAYPHI:
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1. 3axioueHue JOroBOpa O CIUSHUH OOLIECTBAMH, YUACTBYIOIIMMU B CITUSHUH.

2. Ilpunatue pemieHuss oOOMKMM COOpaHHMEM aKLIHMOHEPOB  KaXJOTO  OOILIECTBa,
y4JacTBYIOLIETO B CIHMSHWH, O PEOpraHM3aluud B (GopMe CIUSHHA, 00 yTBEPKICHUU
JIOTOBOPA O CIUSIHAU B 00 YTBEP)KACHUH MIEPEIaTOYHOTO aKTa.

3. VrBepxkneHue YcrtaBa u BbIOOpBI COBETa JHPEKTOPOB BHOBH BO3HHUKAIOIIETO
AKIIMOHEPHOTO O0IeCTBa Ha COBMECTHOM OOIIEeM COOpaHWUU aKIMOHEPOB OOIIECTB,
y4JacTBYIOIINX B CIIUSHHH.

4. TocymapcTBeHHas pETUCTpaLUsl IOPUIMYECKOTO JIMIA, BO3HHKIIETO B pe3ybTaTe
CIIUSTHUS.

5. TocynmapcTBeHHast perucTpanys BhITYCKa IIEHHBIX OyMmar, pa3MeniaeMbIX MpH CIUSHUY,
1 oT4eTa 00 UTOrax BBITyCKA IEHHBIX Oymar.

JIns KakKAoTo M3 ITANOB €CTh 00sA3aTeNbHbIC MPAaBWIIA, YCTAaHOBICHHBIE HOPMATHBHBIMU

aKTaMH.

Ha nepBom 3tane 00s13aTENBHO JOJIDKHBI OBITD OIMPCACIICHLI MOPAIOK U YCIIOBUA CIIMAHUA, a

TaKXe MOPSIOK KOHBEPTAllMM aKIMH KaKJOro aKIIMOHEPHOIro OOIIecTBA B AKIMM W (WMJIM) UHBIE
LICHHbIE OymMaru HOBOM KoMIaHMM. B poroBope mnpu ompelesieHud NopsiAka KOHBEpTalUU
(oOMeHa) LEHHBIX Oymar, pa3MellaeMbIX NpHU CIHUSHUHM, YKa3bIBaeTcs BHJ, KaTeropus (THI),
HOMHHAJIIbHASI CTOUMOCTbD, COOTHOIIIEHUE KOHBEpTAIluH (0OMEHa).

Ha Btopom »srame pemeHue oOmero coOpaHUs aKIMOHEPOB KaXJa0ro OOIecTBa,

YYaCTBYIOIIECTO B CIIMSIHUH, O PEOpPTraHu3alud B (OpMe CIUSHUS, 00 YTBEPKICHUHU JIOTOBOPA O
CJIINSIHUU U 06 yTBep)KI[CHI/II/I Hepe):[aTquoro aKTa HpI/IHI/IMaeTCH TOJIBKO I10 HpeI[JIO)KCHI/IIO COBETa
I[I/IpCKTOpOB 6OHI>H_II/IHCTBOM B TpI/I ‘IeTBepTI/I TOJIOCOB aKHI/IOHCpOB, HpI/IHI/IMaIOH_[I/IX y‘-IaCTI/Ie B
o011eM coOpaHuM aKIMOHEPOB.

[Tpouenypa, ocymiecTBiseMas Ha TPETbEM 3Tale, MPOUCXOAUT TOJIHKO HAa COBMECTHOM

o011eM coOpaHUM aKIMOHEPOB OOINECTB, YYaCTBYIOIIUX B CIUSHHUU, B MOPSAIKE, YCTAHOBICHHOM
3akoHOM «O0 aKIIMOHEPHBIX OOILIECTBAX.

Jlnst perucTpany BHOBh CO3/IAaHHOTO OOIIECTBAa HAa YETBEPTOM dTale, BaYKHO MPOBEPUTH

HaJIMYUe IOPUINYECKH MPABUIBLHO OPOPMIIEHHBIX JOKYMEHTOB, HEOOXOIMMBIX Ha MEPBBIX TPEX
JTamnax.

HeoOxomuMo Takke OTMETUTh OCOOCHHOCTH, CBSI3aHHBIE C pETUCTpaIlell ycTaBa
obmecTBa, co3maHHOro B pesynbTare chausHusa. CormacHo CraHgapTaM 5SMHCCHH aKIUA U
0o0JMTaIui ¥ UX IPOCIEKTOB AIMUCCUH TIPH PEOPTaHU3alnd KOMMEPUECKUX Oopranmu3anui (. 1.6,

1.7) ycraBHBIA KamuTan aKIMOHEPHOrO OOIIecTBa, CO3JAHHOTO B PE3yJabTaTe CIHSHUSA, MOXKET
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OBITH OOJIBIIIE CYMMBI YCTaBHBIX KallUTAJIOB KOMMEPYECKHX OpraHW3alui, yYaCTBYIOIIUX B TaKOH

o 16
peoprannsan, HO HC JOJIKCH ITPEBBICUTh CTOUMOCTDL YHCTBIX dKTUBOB CO3IdHHOW KOMIIAHWUU .

Ha nsarom sTane HeoOXoauMo COOII0ICHHE CIEAYIOIINX TPEOOBaHUI

= JloKyMEHThl Ha TOCYIapCTBEHHYIO DPETUCTPALMIO BBIMYCKa IIEHHBIX OyMar IOJIKHBI OBITH
NOJaHbl B PETUCTPUPYIOIIMA OpraH HE MO3JHEe Mecsila C JaThl TOCYAapCTBEHHOU
pEerucTpauy KOMIaHUHU, CO3JaHHON B pe3yabTaTe CIHUSIHUS.

* Pemenue o BBITyCKE IIEHHBIX OyMar KOMMEpPYECKOW OpraHuM3alMM YTBEp)KIAeTcsl MpU ee
CO3JJaHUU B PE3YNbTATE CIUSHUSA — HA OCHOBAaHUHU U B COOTBETCTBUU C JOTOBOPOM O CIUSHHH.

= Pemenue o BBITYCKE LIEHHBIX Oymar JOKHO 00s3aTelIbHO COEpKaTh CBEACHUS O MOPSAIKE U
YCIIOBUSAX Ppa3MEIICHUS IIEHHBIX OyMar, rie YKa3bIBaeTCs COOTBETCTBYIOIIMHA CIOCO0 HX
pa3MeleHus.

KonBepranusi cuuTaeTcsi OCYIISCTBICHHOW B IIEHHbIE OymMarun KOMIIAaHWH, CO3/JaHHOW B
IPOLIECCE CIUSHUSA, B COOTBETCTBHUM C JOIOBOPOM O CIMSHUM B MOMEHT TIOCYJIapCTBEHHOMN
perucTpalii  BHOBb CO3JaHHOM kommaHuu. Ilpm 3ToM 1eHHble Oymaru KOMIIaHUH,
PEOpraHn3yeMbIX MMyTEM CIUSHHUS, P UX KOHBEPTALIMU aHHYJIUPYIOTCS.

ODHOBpPEMEHHO C TOCYIAapCTBEHHOW pEruCcTpalMe  BBIMMYCKa IIEHHBIX  OyMar,
pa3MeniaeMbpIX TpU CIUSHUM KOMIIAHWHM, OCYIIECTBIISIETCS PETUCTpalus OTdeTa 00 uTorax
BBIMTYCKA [[EHHBIX OyMar.

IIpu peopraHH3allMH KOMIIAaHHH B (popMe NPHCOEAHHEHHS HEOOXOINMO
MIPOXO0XKACHHUE CIEAYIOMMX OCHOBHBIX 3TAllOB IPOLEAYPHI:

1. 3akiroueHue JOTOBOpa O MPHUCOCAMHEHUHU MEXKIY NPUCOCAUHAEMON KOMITAHUEH |

KOMITAHHUEH, K KOTOPOH OCYIIECTBIISIETCS IPUCOCIUHEHHUE.

2. llpunsatue pemieHUS OOIMM COOpaHHEM AaKIIMOHEPOB MPHUCOSAUHSIEMONW KOMIIAHUU U
KOMIIaHUM, K KOTOPOM OCYIIECTBISIETCS MPUCOEIUHEHUE, O peopraHusanuu B ¢popme
MPUCOEANHEHUS, 00 YTBEP)KIEHUU JOTOBOpA O MPUCOEAUHEHUU U 00 YTBEP)KIECHUU
NEPEJATOYHOTO aKTa.

3. TocymapcTBeHHass permcTpaiys BbITyCKa IIEHHBIX OyMmar, pa3MelaeMblXx mpH
MPUCOEANHEHNUHU, U 0TYeTa 00 UTOraxX BBIITyCKa IIEHHBIX OyMar.

4. BneceHue W3MEHEHUH B YCTaB aKIMOHEPHOTO OOIIECTBA, K KOTOPOMY OCYIIECTBICHO
MPUCOCIMHEHHUE, CBS3aHHBIX C YBEJIMYEHHEM €ro YCTAaBHOIO KamuTaja Ha
HOMUHAJIbHYI0 CTOMMOCTb Pa3MEIICHHBIX JOMOJHUTEIBHBIX aKIUH, YyBEIUYECHUEM
YyHuclla pa3MELIEHHBIX aKIUi U yMEHBbUICHHEM 4YHCcla OOBSBICHHBIX aKUWN

COOTBETCTBYIOIIUX KaTETOPHIA.

' Tanees P. Peopranmsaliis akiMOHEPHBIX OBIIECTB: MPAKTHUECKHUIT acriekT // JKypHal s akiioHepoB.-1999.-Ne6 .-
C.36
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Ha nepBom stane coriacHo cr.17 3akoHa «O0 akIMOHEPHBIX OOIIECTBax» B JOTOBOPE O

MPUCOSANHEHUN 005S3aTEIhHO TOJKHBI OBITH OMpEAeNICHbI TIOPSAOK M YCIOBHUS MIPUCOCTUHEHHUS, a
TaK)Ke MOPSJ0K KOHBEPTAIIMU aKIHi MPUCOSTUHIEMOr0 00IIIeCTBa.

Ha BTOpOM 3Tame ocymecTBIsieTCs MPOLEAYypa, aHAIOTHYHAS MPOIEIype PeopraHu3auu

KOMIaHui B ¢gopme cnusHuss. Ho kpome TOro, Ha COBMECTHOM 00IIeM COOpaHHUU aKIMOHEPOB
NPUHUMAETCS pEIICHHEe O BHECEHUM HW3MEHEHUHW U [ONOJHEHMH B YCTaB U B Cllydae
HEOOXOAMMOCTH MO WHBIM BOIpocaM. B 3akoHe HE TOBOPUTCS, KaKMe€ WMEHHO W3MEHEHUs U
JIOTIOJTHEHUSI BHOCSTCS B yCTaB M B KakoMm oOmiectBe. [Ipm 3TOM TOpSAIOK TOJIOCOBAHUS
ONpEIESAETCS JOTOBOPOM O MPUCOCTUHEHUH.

W3 noruku crnemyeT, 4TO 3TH W3MEHEHUS CBSI3aHBI MPEXKIE BCETO C LIEHHBIMH Oymaramu
oOmecTBa, K KOTOPOMY OCYIIECTBIISIETCS TPHUCOCIWHEHHWE, W WM3MEHEHHEM €ro YCTaBHOTO
kanuTana. Tem Oosee, uro cormacHo 1. 1.4 CTaHmAapTOB dMHCCHUHU aKIUWA M OOJHMrallud ¥ HX
MPOCIIEKTOB SMUCCHUH MIPU PEOPraHU3allMd KOMMEPUECKUX OpraHU3aliil yKa3aHHbIE U3MEHEHHUS B
yCTaB BHOCSTCS TOJBKO TOCTIE PETUCTPAIIMU PEIICHUS U 0TYeTa 00 UTOTraX yKa3aHHOTO BBITYCKa U
JI0 BHECEHUS 3aMMCH B TOCYIAPCTBEHHBINA PEECTP O MPEKPAIICHUH EITSIbHOCTH TPUCOCTUHIEMON
KOMITaHHWH.

Ha Tperbem ortame o00s3aTeNbHO COONIOJCHHE CPOKOB TIOJAYM JIOKYMEHTOB. Tak,

JOKYMEHTBI Ha TOCYJapCTBEHHYIO PErMCTPALMIO BBIMTYCKAa IIEHHBIX OyMmar, pa3MeniaeMbIX Hpu
peopraiu3aiy myTeM NpUCOeIUHEHUS, JOHKHBI OBITh MPECTABICHBI B PETUCTPUPYIOIINI OpraH
B TEUYEHHE TpPEX MECALEB C JaThl YTBEP)KICHHUS pEIIeHHWs O BBIIYCKE IEHHBIX Oymar
KOMMEPYECKOM OpraHu3anueil, K KOTOpOi OCYLIECTBIISETCS IPUCOCIUHEHHUE.

[Ipu »TOM pemieHHe O BBIMYCKE LEHHBIX OyMar KOMIIAHUM YTBEPXKAACTCS IMpH
NPUCOEANHEHUH K HEW Ha OCHOBAaHMM W B COOTBETCTBHUHM C pEIICHHEM OO0 YyBEIWYEHHH €€
YCTaBHOTO KamuTajga IIyTeM pa3MELIECHUs JONOJIHUTENbHBIX aKIMHd W JIOrOBOPOM O
IIPUCOCIUHECHUH.

Otuer 00 WTOrax BBINYCKA IIGHHBIX Oymar, B Cilydae NpPUCOCTUHEHHUS, JOJDKEH OBITh
MIPEJCTABIIEH SMUTEHTOM B PETUCTPUPYIONIUI opraH He no3aHee 30 gHEH ¢ MOMEHTAa BHECEHHUS B
peecTp 3alrCH O NPEKPAILEHUH 1eATEIbHOCTH IPUCOECINHAEMON KOMITAaHUH.

[IpucoenuHenne o1HON KOMIIAHUU K APYroi 0€3 KOHBEPTALMU IIEHHBIX Oymar win oOMeHa
JI0OJIE  KOMMEPYECKOW OpraHvM3aldd B aKIUMUM KOMIIAHMHM, K KOTOPOM OCYIIECTBIJIEHO
IIPUCOEITUHEHNE, HEBO3MOXKHO.

Ha wderBeproM »JTame B ciydae, €CIM KOHBEpPTAIMsS AaKIWA NPHCOCTUHEHHOTO

AKIMUOHCPHOI'O O6IJ.I€CTB3_ OCYHICCTBJIACTCA B HOIOJHHUTCIBHBIC AKIIMKW KOMIIAHUH, K KOTOpOﬁ
OCYHICCTBIIACTCA MPUCOCAUHCHHUEC, B €TO YCTAaB HOJIKHBI OBLITH BHECEHBI HU3MCHCHHUA, CBA3AHHBIC C
YBCIMUCHUCM YCTABHOT'O KalliTajla HA HOMUHAJIBHYIO CTOUMOCTD Pa3MCIICHHBIX TOMOJIHHUTCIBHBIX

aKIMi ¥ YMEHBIIICHUEM Yrciia OOBSBICHHBIX aKIIUH COOTBETCTBYIOIINX KaTETOPHiA.
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VYCTaBHBIM ~ KamuTall — aKIUOHEPHOTOo  o0ImlecTBa, K  KOTOPOMY  OCYIIECTBISETCS
NPUCOECTUHEHUE, TaK )K€ KaK U B CIydae CIUSHUS, MOXKET ObITh OOJbIIE YCTaBHBIX KalHMTalIOB
KOMIIaHUM, y4acCTBYIOIIUX B IMPUCOCIUHEHUH, HO HE JOJDKEH NPEBBICUTh CTOMMOCTb €€ YHCTBIX
aKTHBOB.

PestoMupyss NpoxokJIeHue MNpoLeaypbl peopranuzanuu B (opMmMax CIUSHUA H
NPUCOETUHEHUST MOXHO CJIEJIaTh HECKOJIBKO BBIBOJOB 00 OCOOCHHOCTSX 3TOTO IMpoliecca:

Iepeodhopmnenue auyenzun

. [Ipu cnusHUM HOBOE IOPUAMYECKOE JUI0 JAOJHKHO MOTYYUTh BeCh HAOOp JHIICH3UI Ha
OKa3aHHEe YCIyT B paMKaX PErHoHa.

. [Ipu npucoearHEHUN KOMITAHUM JIMLIEH3UU HA OKa3aHUE OMpPEACIICHHBIX BUJOB YCIYyT
OyIyT COXpaHEHbI 32 KOMIaHHEH, K KOTOPOH OCYIIECTBISETCS MPUCOEANHEHNE U 3aTpaT Ha
nepeodopmiieHre OyIeT 3HAYUTETFHO MEHBIIIE.

OpeanuzayuoHHo-yupeoumeibHble 80NpPOChl

. [Tpu cnusiHMM TPOBEJEHHE COBMECTHOTO COOpaHHs aKLIMOHEPOB B 3aKOHOJATENIbCTBE
YEeTKO HE MPONHICaHO ( BOIIPOCHI, CBSI3aHHBIE C €r0 CO3BIBOM);

. [Ipu mnpucoenuHeHHM JaTa M MOPSIOK TPOBEICHHUS COBMECTHOTO COOpaHus
aKIIMOHEPOB MOTYT YCTaHABJIMBATBHCS MO IMpaBHJaM, KOTOPBIE 3aKpPEIUIEHBI B YCTaBE TOTO
IOPUANYECKOTrO JIMIa, K KOTOpOMY OyIeT MNpOU3BOIUTHCS MPHUCOCAUHEHHE (OCHOBHOMY
00111eCTBY);

. CocraBieHue CHUCKa aKIMOHEPOB JUIsl y4aCTHS B COBMECTHOM COOpaHMU aKIIMOHEPOB
NPU TPUCOSAMHEHUN MOKET OCYIIECTBISTHCS MO YIPOIICHHOW HpOILEaype B CBSI3U C TEM,
YTO PETUCTPATOPBI, BEAYIINE PEECTP aKIIMOHEPOB, MOTYT MPEIOCTABIATh BCIO MH(OPMAIUIO
MMEHHO OCHOBHOMY OOIIIECTBY;

. [Tpu mpucoeqMHEHUH OTYET O BBIMYCKE IIEHHBIX Oymar perucTpupyercs He MO3JHee
yeM 3a 30 gHEW ¢ MOMEHTa BHECEHHUsS] B PEECTp 3aMMCU O MPEKPAICHUH ACSATEIbHOCTU
MPUCOEANHIEMOro Iopuandeckoro numa. COOTBETCTBEHHO MOPUIMYECKOE JIUIO, KOTOPOE
MPUCOETUHSIETCS, UMEET BpeMsi, YTOObI COOMIOCTH Bce (OPMATBHOCTH M MPOLEIYpHl s
nukBuAanuu. IIpm  TIpUCOEAMHEHWH CIOXHEE HapyIIUTh MpaBa aKLUUMOHEPOB, MpOIIE
PEIIUTh BOIIPOC COXpaHEHHUs pabouux MecT ( MOTYT OBITh PEIICHBI 3apaHee);

. [Ipu cnussHUM perucTpalus OTYEeTa O BBINYCKE ILIEHHBIX OyMar OCYIIECTBISETCS
OJTHOBPEMEHHO C pETUCTpaluell BbIMYCKa Takux Oymar, a KOHBEpTalus CYHUTAeTCs
MPOBEJEHHOW C MOMEHTa pETUCTpallid HOBOTO  IOPUAWYECKOro Juna. Takas
OJTHOBPEMEHHOCTh MOXKET J1aTh OCHOBAHMs Ui HEOJHO3HAUYHOTO TOJKOBAHHUS BOIIpPOCA O
TEXHUYECKHX TMPOLEAYypaXx C TOYKH 3pPEHUsI peecTpa KaxAOro W3 IOPUANYECKHUX JIMII,

Y4acTBYIOUIUX B CIUSHUU, U CPOKE MPEKpalleHusi 00si3aHHOCTEN Mepesl TPETbUMHU JIMIAMU.
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Kpome Toro, cymecTBeHHbIM OynIeT BONPOC, KaK IOPHIMYECKHE JIHUIA, YYacTBYIOIIHE B
CJIIMSAHUU, 6y,Z[YT OCYHICCTBJIATL CBONO ACATCIIBHOCTH OO MOMCHTA HUCKIKOUCHUA HX U3
TrOCyJapCTBEHHOTO peecTpa, TaK Kak JaHHas MPOIeIypa MOXET JUIUTHCS J1ake HECKOJIbKO
JTHEH;

o Ecnu mnpu  mnpucoeguMHEHUM  BBINYCK  LEHHBIX  Oymar  Oyner  mpu3HaH
HG,Z[GI\/'ICTBI/ITGJIBHBIM, OCHOBHOC OGH.[CCTBO CMOKCT OCYHICCTBJIIATH HpOHSBOI[CTBGHHLIﬁ
MPOLIECC, PEryIupys B3aMMOOTHOIICHUS C KPEAUTOpaMU U JeOUTOpaMH, TOT/Ia KaK MpH
CIIMSTHUU HOBOE FOPHIMYECKOE JIUIIO €IIIe HE TOSIBUIIOCH, a CTapOe Y)Ke He PYHKIIMOHUPYET.

Hanozcoswvie sonpocui

OnHMM U3 KIIIOUEBBIX BOIPOCOB CPAaBHUTENIBHOIO aHAIM3a CIMSIHMS U IPUCOEANHEHUSI KaK
¢opM peopraHuzali C TOYKH 3PEHHUS HAJOTOOOJOXKEHMS SIBISETCS BOMPOC O COXPAHEHUHU
(TpaBOIIpEEMCTBE) HAJIOTOBOM JIBTOTHI IO IMEPEHOCY YOBITKOB MPOIUIBIX JIET B CUET Oyaymux
pUOBLICH.

Ha npaktuke mpu ocymiecTBICHMs MPOLEAYPbl peopraHu3anuu B (GopMme 00beIUHEHUS
PETHOHANIBHBIX TEIEKOMMYHHUKAIIMOHHBIX koMmnauuii B Cankr-llerepOypre, B CBepaioBCKOi,
PocroBckoit 1 HoBocuOupckoii obnactsx Hanbojee TPYAHO MPOXOIWI MPOIECC MOArOTOBKU U
COTNIACOBAHHS JIOTOBOPOB O MPUCOCIMHEHHH ' . B CBA3H C 3THM GBLIO IPHHATO PEIICHHE BHECTH B
JIOTOBOP IYHKTBI O COXPAaHEHMM JEHCTBUS KOJIJIEKTHBHBIX JOIOBOPOB JUISl Ka)KIOTO TPYAOBOTO
KOJIJICKTHBA 70 MOMEHTA MIPUHATHUS OOILIETO KOJUIEKTUBHOTO JOrOBOpa 0ObEAMHEHHONW KOMITaHUH.

Jpyroii mpoOieMoil 0Ka3alnoch OTCYTCTBHE YETKOTO 3aKOHOJATEIbCTBA IO BOIPOCY
KoHBepTanMu akuuid. Ilo 3akoHOJATENbCTBY KOHBEpPTALMA IPOUCXOAUT B OAMH JEHb C
OJIHOBPEMEHHBIM UCKIIIOYEHUEM U3 TOCYAaPCTBEHHOI'O PEecTpa, HO He IPOIUCAHO, KaK 3aKpbIBAaTh
peecTp W 4YTO JejnaTh C HOMMHAIBHBIMM JI€p’KaTelsIMM, KaK OHM JIOJKHBI pacKpbIBaTh
uHpopmanuio. Bosnukaior mnpobnembr ¢ perucrtpatropom u  DKIB, koropsie TpedyroT

ONEPaTUBHOTO PEUICHUS.
§ 2.2. Memoowt oyenku cmoumocmu KOMRAHUIL, Y4ACMEYIOUUX 6 PEOP2aAHU3AUUU

[Ipu omeHKEe CTOMMOCTH KOMITAHWH, YYaCTBYIOUIMX B PEOPTaHU3AIMH HCIIOJB3YIOTCS JIBa
HanboJiee PacIpPOCTPAHEHHBIX METO/Ia KOJMYECTBEHHOHN OIIEHKU: METO]I CPABHUTEIIBHOTO aHaN3a
(comparative analysis method - CA) U MeTon TUCKOHTHUPOBAHUS TMOTOKOB JCHEKHBIX CPEACTB
(discount cash flow method — DCF). OcHoOBHOE OTIMYHE OSTHX METOJOB B TOM, YTO
CpaBHHTCHBHBIﬁ AHAJIN3 TO3BOJIACT KOPHOPAUUU-TIOKYIIATCIIIO OIPCACINTL PpaluOHAIBHYIO

CTOUMOCTE IIOIJIOIICHHA, a METOJ AUCKOHTHUPOBAHUSA ITOTOKOB ACHCKHBIX CPEACTB ITO3BOJIACT

"7 CunopoBuu E. OmbIT 00beIHHEHNS PErHOHATBHBIX TEIEKOMMYHUKAIMOHHBIX KOMIAHHIL.// PEIHOK LIEHHBIX GyMar.-
2000.-Ne16.-C.-32
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omnpenenuth 3((EKT, KOTOPBHIH OKaXeT CIUsSHHE Ha OJIaroCOCTOSHUE €€ aKIMOHEPOB.
CriermamucTsl OTMEYAIOT, YTO HA TPAKTUKE IPH OICHKE CIUSHHUS JOCTAaTOYHO pa3yMHBIM
IPE/ICTABIACTCS OJHOBPEMEHHOE ITPUMEHEHHE 3TUX METO/MO0B. [10100HBII KOMIUIEKCHBIN aHanmn3
MOXKET CTJIaJUTh OTACNbHBIC HEOCTAaTKH, MIPUCYIINE KaXIOMY METOIY B OTIACIBHOCTH M CIeNaTh
IPOTHO3HYIO OLIEHKY CIHMSHUSA O0JIee TOUHOM.

MeTo cpaBHUTEJIBLHOI0 AHAJIM3A

[IpumeHeHne CpPaBHUTEIBHOTO aHANM3A JUIS ONPEAETCHUS CTOMMOCTH CIHMSHHUS YacTo
UCTIONB3YeTCS B MPAKTUKE 3aaJHbIX YYaCTHUKOB PpBIHKA KOPHOPATHBHOTO KOHTPOJIL.
CpaBHMTENBHBIM aHAIN3 CIUSHUS 3aKIIOYACTCA B MOCIEIOBATEIHHOM MPOBEACHUM CIETYIOLINX

JIBYX 3TaIloB:

1. AHaJIUTUKHN KOPIIOPAIIMU-TIOKYTIATEIsI OTOMPAIOT U3 BCEX HEIABHO (OOBIYHO MEPHO] HE
Oompme yeM 1,5-2 roma) MpOBEACHHBIX CAETOK HAa PHIHKE KOPIOPATUBHOTO KOHTPOJS TPYIITY

CIIUSIHUI, KOTOPBIE YIOBJIETBOPSUINA OBl CIEIYIOIIUM HUKETePEeUUCIEHHBIM MTPU3HAKAM.

¢ IlpuoOpereHHble B O3TUX CIMSAHMAX KOPIOpALMU  SBJSIFOTCA  POJCTBEHHBIMU
KOPIIOpalMK-1eJId [0  WHAYCTPUM, (PUHAHCOBBIM  IIOKa3aTelsiM,  KadecTBY
MEHEKMEHTa U TOMY MOJTOOHBIM XapaKTePUCTUKAM.

¢ Merox omarel, NPUMEHSBIIUICS B 3THX CIMSIHMAX, COBIANAET C METOAOM, KOTOPBIN

coOupaeTcs UCIOIb30BATh KOPHOPALMS-IOKYIATENb.

¢ B 3aBucuMocTH OT TOro, Kakoe IMOIJIOUIEHHE COOMpAeTcsi MPOBOAMUTH KOPIOpalHs-

NOKynareab, B TPYNIY OTOMPAIOTCS TOJNBKO JKECTKHE IOIJIOUMIEHUsT JHOO TOJIBKO
JIPY’KECTBEHHBIE ITOTJIOIIECHUS.

2. Ha ocHOBe crenuanbHOW CHCTEMBl KO3(DQHUIMEHTOB aHATUTUKH KOPIOPAIUH-
NOKyHaTeasl ONpECNSIOT PalUOHANBHYIO (ONPEAETICHHYI0 PBIHKOM) CTOMMOCTh MOKYIKH
KOPIIOpAIMK LeNn. DTOT 3Tall SBJIAETCS OCHOBOOOPA3YIOIIMM B CPABHUTEIILHOM aHAIIN3E, [I03TOMY
€ro Mbl PACCMOTPHM GoJIee ITOAPOGHO .

Haubonee pacmpocTpaHeHHOM NPAKTUKON SBISETCS HUCIOJb30BAHUE B CPABHUTEIHBHOM

aHaJIM3€e CIAEAYIONICH IPYIIbl U3 BOCBbMH KOA((DHUIIMEHTOB:

Tabauna 2.2.1. Cucrema k03¢ (pUIHEHTOB VI CPABHATEJIBLHOI0 AaHAJIN3a KOMIIaHUH

HaumeHoBanue Pacuer koappuunenrta IIpumensieMblie 0003HAYEHUSA
K03 dpuumenrta

Koaddurnment OTLUTAYCHHOM Pt/ EPSt P1- croumocTh mpuOOpeTEHUS
JIOXOTHOCTH [multiple of OJTHOU aKITMH KOPIIOPAITHH-TIEIIH.
earnings paid], EPST—3HaueHue

KodpuImenTa «IpuObUTL  Ha
AKIIAI0» KOPIIOPAIUH-TICIIH.

'8 Koymenn T.,Komnep T., Myppun . CTOMMOCTh KOMIAHHH: OILIEHKA U ypasienue.-M.: 3A0 Omumi-Busnec,
1999.-C.440-452
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Koaddutuent OIJIAYEHHOTO
MOTOKA  JICHOKHBIX  CPEJICTB
[multiple of cash flow paid]

Pt/ CFt

P1- croumocTh mpuOOpeTEHUS
OJIHOM aKIMK KOPIIOPAIlUH-1ICIIH.
CFT — T1IOTOK JEHEKHBIX
CPEJIICTB 10 aKIUH KOPIOpaIhu-
LETIH.

Koaddutuent OIIaYEeHHOM
EBIT [multiple of paid EBIT]

APt+Dt/ EBITt

APT — arperupoBaHHas
CTOUMOCTD MPHOOPETEHHBIX
aKIU KOpIopauu-1eH.

DT—  pbiHOYHas  CTOMMOCTH
JIOJITa KOPIIOpaluU-1IEIIH.
EBITt— npu0bute Kopropanuu-
LEIU 10 YIUIaThl MPOLECHTHBIX U
HaJIOTOBBIX IIATEKEH.

Koaddurment OIIaYEeHHOM
EBITDA [multiple of paid
EBITDA]

APt+Dt / EBITDAt

APT — arperupoBaHHas
CTOUMOCTH MPHOOPETCHHBIX
aKIU{ KOpIopanuuu-1uesny.

DT—  pbiHOYHas  CTOMMOCTH
JIOJITa KOPIIOPAIUU-LIETIH.
EBITDAT — npuObLTH
KOPIIOpaLMU-IIETN 10 YIUIaThl
MPONEHTHBIX W HAJIOTOBBIX
IIaTeXXei, HAYMCICHHOTO U3HOCa
¥ aMOPTH3AIINH.

Koaddurnment OIIAYEHHOU
OamancoBoi croumocTtd [multiple
of book value paid]

Pt/ BPt

Pr- CTOMMOCTH
MPHOOPETCHHUST  OJTHOW  aKIUU
KOPIOpalUU-1IEIH.

BPr — OanancoBas
CTOMMOCTH OHOM
OOBIKHOBEHHOM  aKkIUu  KOp-
MTOPAITHHA-TICITH.

Koaddurnment OIIAYEHHOU
nmpeMuu [premium paid]

Pt - BMPt/ BMPt

Pr- CTOUMOCTh
MPUOOPETCHUS  OAHOM  aKITMH
KOPIOPaIAH-TICITH.

BMPT — CTOMMOCTH
OIHOW OOBIKHOBEHHOW aKI[UH
KOPIOPAITUU-TICITH IO CIUSHUA.

Koadpumment OIJIaYeHHOM APt+Dt / RVAt APT — arpernpoBaHHas
BOCCTaHOBUTEIBHOH CTOUMOCTH CTOMMOCTb PUOOPETCHHBIX
[multiple of replacement cost aKIIMi KOPITOPAITHH-TICITH.
paid] DT—  pblHOYHAs  CTOMMOCTH
JI0JITa KOPIIOpauHU-TICIIH.
RVAT — BoOCcTaHOBUTEIBHAS
CTOMMOCTb aKTHBOB
KOPTIOpAIMU-LIEITH.
Koadpumment LIEHBI APt+Dt / NROt APT — arpernpoBaHHas
NpUOOPETeHNUS SMHUILIBI pecypca CTOMMOCTb PUOOPETCHHBIX
(price paid per unit of resource] aKIUI KOpIopauuu-Ley.
DT—  pbiHOYHas  CTOMMOCTH

A0JIra KOpriopanuun-nuciin.
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NROT — o00BeM pecypcoB (B
eJMHUIIAX), KOTOPHIMH BJIaJCeT
KOPIOpaIus-1eib

Ecnu kopnopariusi, oroOpaHHas B TPYIITY, HAXOAUTCS B BEICOKOIIUKIMYHON WHAYCTPUH, TO
npu pacuere koddpouinmento (1) u (2) 3HayeHHs NPUOBUIM HA aKLUUIO U TMOTOKA JEHEXHBIX
CPEICTB MO aKIMM CJEeNyeT HCYHUCIATHh KaK CPEAHIOI0 BEIUYMHY 3a NEepUOJ, KOTOPbI paBeH
OIHOMY IIUKITy. Take, ecii U3BECTHBI TOXO/bI, KOTOPble POrHO3UPOBaia Kaxaas Koprnopanus
U3 TPYMIBI 10 CBOETO IOTJIOIMICHUS, a TaKXKe JaTa MOTJOMIEHUS 3TOH KOpHOoparuu, MOMXKET
OKa3aThbCs TOJIE3HBIM pacueT Ko3(pduuuenta (1) kak Ha OCHOBE MMEIOUIMXCS HCTOPUYECKHX
JTAHHBIX, TaK U MO MMPOTHO3HBIM JaHHBIM.

Korna xoprnopanuu-niend B rpymnne HUMEIOT 3HAUMTEIbHO PA3IMYaloOUIecs] CTPYKTYpbI
Kanuraia, To 3HadeHus: kodpdumnrenton (3) u (4) Moryt okazaThCcsi HaMHOTO OoJiee MOJIC3HBIMU
TUTS aHanmu3a, Hexenu 3HadeHus (1) u (2). [loromy 4To paznuyrie B MPOLIEHTHBIX PACX0/aX MOXKET
MOBJIUSITH HA MOTOK JIEHEXKHBIX cpeacTB o akuuu, HO He Ha EBIT unu EBITDA.

[Ipu pacuere ko3ddunuenta (6) CTOMMOCTb OJHOW OOBIKHOBEHHOM aKIIMHM KOPITOPAIHH-
[eNH 10 cIusiHus Oepercs paBHOW ee ctomMocTd 3a 30 qHEl 10 mepBOHAYANBEHOTO OOBSBICHUS O
CIIMSIHAM, TAKUM 00pa3oM, M3 pacdyeTa UCKIIOYAIOTCS PE3KHe CTOMMOCTHBIC KojeOaHus, KOTOphIe
MOTYT OBITh pEe3yJbTaTOM Ype3MEpHO OYpHOM peakiuuu pbhIHKA Ha OOBSBICHHE CIHSHUA.
Koaddumment (7) He3ameHWM MJis OIEHKM NPOMBINIIEHHBIX Kopropamui-ieneid. [Ipu 3tom
BOCCTAHOBUTENIBHYIO CTOMMOCTh aKTHBOB IIEJIECOO0OPAa3HO HMCUUCISATh KaK CPEIHIOI 10
uHAYyCTpuu. JIJis ONEHKH KOPHOpAIH-1IEeIH, KOTOpasi 3aHUMAeTCsl T0OBIYei MPUPOTHBIX PECYPCOB
(ra3, HedTh, yroiab) M YbM AaKTUBBI O00JIAJAalOT OTHOCHUTEIHLHO HU3KOM JMKBHIHOCTBIO Ha
BTOPUYHBIX PBIHKAX, MOXET OKa3aThCs MOJIC3HBIM MpuMeHeHue kodddunuenta (8). KonudectBo
PECYpPCOB, KOTOPBIMH BIIAJIE€T KOPIOpAIHs-1Ie]b, B 3TOM CIydae OINpeaenseTcs B (PU3NIECKUX
eAMHMIIAX. Pa3iaudHble MO CBOEH MPHUPOAE PECYpChl MOTYT OBITh 3aMEHEHBI IJI MPOBEICHUS
pacyeTroB KaKUM-THOO OOIIMM SKBUBAJICHTOM (HalpuUMeEp, TaK Ha3blBAEMbIM «UYHUCTHIM
SKBUBAJIEHTHBIM Oappenem»). Koadbdumuentsr (1), (2), (5) u (6) ucnonb3yroTcs s OICHKH
AKIMOHEPHOTO KamuTasia Koprnoparuu-ienn. A kodpdunuentst (3), (4), (7) u (8) moryr ObITh
UCTIONIb30BaHbI /ISl OIICHKM CTOMMOCTH BCEX aKTHUBOB [net assets] kopmopamuu-iienu (T.e. Kak
JOJITOBOM HArpy3KH, TaK U aKIIMOHEPHOTO KaIlnTaia).

Kak mpaBuio, Ha mpakTUKe BO3HHUKAeT Hemaso BompocoB. OcHOBHas mpoOiema MpHu
UCIIOJIb30BaHUU METOJ/la CPaBHUTEILHOIO aHalli3a 3aKI0o4yaeTcs B TOM, YTOObI 0TOOpaTh IpyMILy
MOTJIONICHUH, KOTOpPhIE MOTJIM OBITh TOXOXXKMMU Ha TOTJIOIIEHHE, TPOBOJUMOE JTaHHON
KOMITaHUEH. DTO KpaifHe ClI0XKHAas 3a7a4a, 1aXe Ha aKTUBHBIX 3aaIHBIX PHIHKAX KOPIIOPATUBHOTO
KOHTPOJIS C COTHSAMHM CIMSHUN | TIOTJIOIICHUH, a TeM 0ojiee Ha POCCHIICKOM phiHKe. Kpome Toro,

€CJIM M YAACTCSl OMPENCTUTh «PAIMOHAIbHYIO» IIEHY IOTJIONICHUS, OIleHKAa CIMSHUN Oyner He
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3aBepIIeHa, MOCKOJIbKY HEMOHATHO, KaK 3Ta I[eHAa OTPA3UTCA Ha OJIAarOCOCTOSHUU AaKIIMOHEPOB
KOpPIIOPALMK-TIOKYIIATENs], TO €CTh HAa CTOMMOCTH aKLUU, UM NpuHauiexkamux. Ha 3Tor Bompoc
MOKHO OyleT OTBETHTHb IIOCJIE€ PACCMOTPEHHSI METO/Aa JUCKOHTHPOBAHUS TMOTOKOB JCHEKHBIX
CPEICTB.

MeToa 1MCKOHTHPOBAHNS MOTOKOB JIEHE:KHBIX CPEICTB

bonpmuHCTBO  KOpHOpauui,  SBISIOIIMXCA ~ AKTMBHBIMM ~ Y4YaCTHUKAMM  pPBIHKA
KOPIIOPaTUBHOT'O KOHTPOJISA, MPEANOYUTAIOT pacCMaTpUBaTh MPOIECC OIEHKU KOPIOpaluu-1eNn
NpU CIUSHUW KaK OCOOBIM CiTydail 3amaun OrO/KETHpPOBAaHUS KamuTajia (OIEHKH (UHAHCOBOTO
npoekTa). OHM CYHTAIOT, YTO XOTS CIMSHUE M HECET OoJiee CIIOKHBIE YIPaBICHYECKHE MTPOOIJIEMBI,
HEXXEITM TOKYIKa KaKOro-TO OTAEIBHOT0 aKTHBa (HOBOTO OOOpPYHOBaHUS WM 3aBOJA), HO C KO-
HOMMYECKON TOYKHU 3PEHHSI MEXAY CIUSHUEM M IMOKYIKOM aKTHBa HE CYLIECTBYET KaKUX-THOO
CEpbE3HBIX OTIMYUMN, a, 3HAYUT, K CIUSHUIO MOXKHO MPUMEHSITh TPATUIMOHHBIE METOIbI OLICHKU
(GbuHAHCOBBIX TPOEKTOB. CaMblil TPATUITMOHHBI — METO]I TUCKOHTHPOBAHUS MOTOKOB JICHEKHBIX
cpenct [discount cash flow method — DCF].

DddextuBHocTs npuMeHeHus: DCF meToma o0yciioBIrMBaeTcsi BO3JACHCTBUEM CIEAYIOIINX
¢dakTopoB: Bo-nepBbix, DCF-MeTo M03BOJISET KOPIOPALMU-TIOKYIATENI0 YIYUTHIBATh B MPOLIECCE
aHaJIn3a AJbTCPHATUBHLIC U3JACPKKU U BPEMCHHYIO CTOMMOCTH ACHCKHBIX CPCIACTB, BO-BTOPLIX,
DCF-meton no3BoJsieT OonpeAesnTh MaKCUMAJIbHYIO 1IEHY CIUSHUS, KOTOPYIO MOYKET IO3BOJIUTH
cee yIUIaTHTh KOPIOPAIMs-TIOKYIIATeNb, He GOSCh HAHECTH YIEPO CBOMM aKIHOHEpaM' .

[Ipexne yem npumenats Meroq DCF, aHamuTuku Kopnoparuu-noKynaresisi 10JIKHbI YETKO
ONpCACINTL [Ba IOKA3aTCIidA: BO-INICPBLIX, BCIWYUHY CHPOTHO3UPOBAHHBIX IMOTOKOB IACHCIKHBIX
CpCACTB, KOTOPBIC NPHUHECCT KOPIIOPALUHU-IIOKYHATC/IIO CIIMAHHUC; BO-BTOPBIX, CTABKY AUCKOHTAa
(M37EpKKU MO TPUBICUYCHUIO KaluTana), T. €. MUHUMAJIbHO NMPUEMIIEMYIO JJIsi PbIHKA CTaBKY
JIOXOJIHOCTH, IOJ KOTOPYIO OH OyJeT TOTOB MpO(HHAHCUPOBATH HOBBIM MPOEKT KOMIIAHUU —
CJINSIHUC.

[Ipy mpoOrHO3MPOBAHUM TOTOKOB JEHEKHBIX CPEICTB, OXHMIAEMbIX OT CIMAHUA (T. €.
MPOTHO3UPOBAHUE pazMepa MPUOBLIN, KOTOPYIO KOPHOpalUs-MOKyNaTelb 0XKUIAeT MOJIYy4YUTh B
pe3ynbTare MpOBEACHUS CIUSIHUS ), AaHAIUTUKY KOPIIOPALMHU-TIOKYTIaTes] HEOOXOJUMO YUUTHIBATh,
4YTO CHPOTHO3UPOBAHHBLIC UM IMOTOKHU CKOPEC BCErO 6yI[yT 3HAYUTCIIbHO OTIIMYAaThCA OT IIOTOKOB
npuOBUIH, KOTOPBIE OBUIM CIIPOrHO3UPOBAHBI KOPIIOPAIHEH-1IENIbI0, OCTaHbCSI OHAa HE3aBHCHUMOM,
HUKEM HE TNpuoOpeTeHHOW KommaHued. OTIMyue TPOTHO30B KOPHOPAIMU-TIOKYIATENsl OT
MIPOTHO30B KOPIOPAIUU-LIETH MOXKET OBITh OOYCIOBJICHO TEM, YTO IepBas CIIOCOOHa Oosee

B(I)q)eKTI/IBHO HUCIIOJBb30BaTh aKTHUBHI KYHHGHHOﬁ KOMIIaHHUH, ,Z[O6I/ITI>CSI CHUIXCHUSA OINCPpallMOHHBIX

19 Ornenka 6uzHeca: yueOHUK. OuHancoBas Akanemus npu [IpaButensctBe Poccuiickoit denepanuu; Mo pea. A.9.H.
I'psizHoBoit A.T'., n.5.H. ®enotoBoit M.A.-M.: ®uHaHChl U cTatuctuka, 1998.-C.105-121
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u3zepkek. TakuM o0pa3oM, BO3HUKAIOT (DaKTOPHI, YBETMUMBAIOIINE JUCKOHTHPOBAHHBIE MOTOKU
npuOBUIM, YTO HMKOTZA HE ObUIO OBl JTOCTYITHO KOPIIOpPAlMHU-LIENH, €CIM Obl OHa OCTanach
HE3aBHUCUMOM KoMmaHuen. Kpome Toro, camsHue MOXKET OTKPBITh MEpe] Kopropaluue-nokymnare-
JIeM HOBBIE€ MHBECTHIIMOHHBIE BO3MOXXHOCTH U NEPCIEKTHBBI pOCTa MPUObUIM (Kak, BIPOYEM, U
3aTrpar) B pe3yNbTaTe pPEaM3alUU «OTKPBIBIIUXCA BO3MOXKHOCTEH». DTO Takke HE0OX0IUMO
YUUTBIBATh MPU IPOTrHO3UPOBAHUH MIOTOKOB JAEHEKHBIX CPEJICTB, KOTOPBIE IPUHECET KOPIOPALUH-
MOKYTIATEeNI0 CIUSHUE.
OOBIYHO MOTOK JEHEKHBIX CPEJICTB ONPEAEIAETCS CEeAYIOMNUM 00pa3oMm:

CF=OP * (1 - ITR) + DAONC - (IWCI + CE),

rae CF — moTok JIeHeKHBIX CPECTB;

OP — onepanpionnast mpuObLIH (TIPHOBLIB, TTONYYSHHAS OT OCHOBHOM JEATEIBHOCTU IPEIIPUSITHSA);
ITR — cTaBKa Mo0X0HOTO HAJIOTa, IO KOTOPO# 00JyaraeTcs npennpusTue;

DAONC — amopTu3anus u UHble O€3HATUYHBIE PACXO/IBI;

IWCI — nonojgHUTETBHBIC MHBECTUIIMU B 00OPOTHBIN KaITUTA;

CE — KanuTaloBIOXEHUS.

[ToMuMO BBIILIEYTTOMAHYTBIX (PaKTOPOB, HA KOTOPbIE HEOOXOAUMO 00paTUTh BHUMAHUE MTPU
MPOTHO3UPOBAHUHU TOTOKOB JICHEKHBIX CPEJICTB, CYHIECTBYIOT IO MEHBIIEH Mepe elle JBa, He

MCHEC BaKHbIX.

= BpiOop IMHBI BPEMEHHOIO TPOMEXKYTKa, Ha KOTOPOM OYIET OCYIIECTBISATHCS
MPOTHO3HPOBAHUE.

* OnpexneneHue OCTaTOYHON MPUOBUIM OT CIUSHHS, T. €. MPHOBLUIN, KOTOpas HE y4dTeHa
NEePUOAOM ITPOTrHO3ZUPOBAHUS.

Ha mnpakThke NpeanoyTHUTENbHBIM SIBJISETCS BHIOOP aHAJUTHUKOM TaKOTO BPEMEHHOTO
MPOMEXKYTKa TPOTHO3MPOBAHUS, KOTOPBIA OBl HE CO3MaBall M3JMIIHETO <«IUCKOMdopTa
HCOMPCACIICHHOCTN» MCHCIPKMCHTY KOpIIOpalluru-IcCiin. Kaxk HU3BCCTHO, UCM JJIMHHEC MPOTHO3, TCM
XyXe ero KauecTBO. Takke 3HAUUTENbHOE BIUSHUE HA BHIOOP BPEMEHHOTO MPOMEXKYTKa
MPOTHO3UPOBAHUS MMOTOKOB JCHEKHBIX CPEICTB OKa3bIBalOT OTPACIIEBbIE OCOOEHHOCTH, TOJUTHKA
MEHEDKMEHTa M crhenuduyeckue 4depTbl, NPUCYIIHE KOHKpETHOMY chusHuio. CraTucTuka
CBUICTCIILCTBYCT, UYTO 90% Bcex CACIaHHBIX MMPOTHO30B IMOTOKOB ACHCKHBIX CPCACTB OT CIUSIHUAN
MMEJIM BpeMEHHOU ropu3oHT OT 5 1m0 10 ner. C apyrod CTOPOHBI, aHAIUTUKY HAMHOTO JIy4llIe
ObT0 OBl OPHEHTHPOBATHCS HE Ha <«IUCKOM(OPT HEONMPEASTICHHOCTH», a Ha TMPOCTOE U
palnMoHaIbHOE TPAaBWIIO: JJIMHA MPOMEXKYTKa IMPOTHO3UPOBAHMS JOJKHA OBITH TaKOBa, YTOOBI HA
BCEH ero MpoTsHKEHHOCTU OKHJIaeMasi CTaBKa IOXOAHOCTH IO CIUSHUIO MPEBBINIANA H3ACPKKHU 110
MPUBJICYCHHUIO KaluTaIa.

OueBUHO, YTO KaKOW OBl MPOMEXYTOK MPOTHO3WPOBAHUS HE ObUT ObI BHIOpaH, OH BCE
PAaBHO HC CMOXCT MOJHOCTBIKO YYCCTb BCC OXUAACMBIC IMMOTOKHU ACHCKHBIX CPCACTB OT CIIUSAHUA.

Bce, uTo oOKka3piBaeTCs HE YUTEHHBIM B BBIOPAaHHOM BPEMEHHOM NPOMEXKYTKE, Ha3bIBAIOT
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OCTAaTOYHOHN MPHOBUIBIO CIUSHUA.. [IpyTMMU CIOBaMH, CTOMMOCTh KOPIOPALMU-TIOKYIATeINs MpH
YCIIOBUH, YTO OXHJaeMasi CTaBKa JOXOJHOCTHU MO MPOEKTY (CIUSHUIO) paBHA M3JACPKKAM IO
MIPUBJICYCHHUIO KamuTaja, He OyleT 3aBUCETh OT MPEANPHHUMAEMOTO €10 MpoeKTa. To ecTh OHa He
YBEJIUYHUTCS, HO U HE YMEHBIIUTCA. TakuMm oOpa3oM, Ui YIPOIIECHUS aHaW3a MPAKTUYECKU
BCEr/la MPEeIoaraeTcs, 4To MOCie OKOHYAHUS TMEpHoJa MPOTHO3UPOBAHUS MPHOBUIA HET WIIH,
YTO IKBUBAJICHTHO, OHA UMEET HYJIEBOM TEMII POCTA.

Ecnu nocne okoH4YaHusi mepuoja MPOTHO3ZUPOBAHUS OKHMAAeMas CTaBKa JOXOJHOCTH IO
CIIMSIHUIO CTAaHET HIKE U3LAEPKEK I10 NPUBJIICYCHUIO KallUTala, TOrAa KOpIIOpalus-IIOKylaTeilb
OyIeT UMeTh JIeTI0 YXKe HEe C OCTAaTOYHOW MPUOBLIBIO, & C OCTATOYHBIM YOBITKOM. DTOT BapHaHT
pa3BUTHUS COOBITHI TaK)kKe HEOOXOIMMO YYHTHIBATH W CKOPPEKTUPOBATh HA HETO PE3YNIbTATHI
MporHo3a. MOXHO, KOHEYHO, NPEANOJIOKUTh, YTO IIOCIE OKOHYAHWS TMEpHoJa MPOrHo3a
KOPHOpAaNMs-MIOKyIaTeIh B TEUECHUE OINPEACICHHOTO0 KOJMYEeCTBA JIET OyAeT HMMETh KaKOH-TO
MOCTOSHHBIM TEMI pOCTa MPUOBUIM, HO 4Yalle BCEro IMOJOOHBIE TPEANONOKEHUS He
MIOATBEPKAAIOTCS IPAKTUKOM.

B cnydae, ecnm aHAIMTUYECKHI OTIET KOPIOPAUUHU-MOKYNATENsl CUUTAET, YTO YPOBEHBb
pUCKa omnepanuid KOpIopaluuu-1eId COMOCTaBUM C PHUCKOBAHHOCTBIO OIEpalMil MX KOMIIAHUH,
CTaBKY JMCKOHTa MOKHO CUMTATh PAaBHOM U3IEPKKAM KOPIOPALUU-TIOKYIATENS 110 NPUBJICYEHUIO
Kanurtaja. BenuumHa O3THX W3IEPKEK OCHOBBIBAETCS HA MPOLIEHTHOM CTAaBKE, KOTOPYIO
KOpHOpanuA-IMOKyIIaTelb MOXET IMOJIYYUTh, UHBECTUPYS CBOU CpEICTBA HE B CIUSHUE, 4 B
aJbTEPHATHBHBIC (PMHAHCOBBIC MPOEKTHI C TAKUM YK€ YPOBHEM PHUCKA.

W3pepkku 1O TPUBICYCHHIO KamuTala (TONBKO B Ciy4ae, €CIH PHUCK OIeparuil
KOPIOPAIMH-IIETH PaBeH PUCKY OMEparuil KOPHOpaIMH-TIOKYIaTess) MOTyT ObITh pacCYUTaHbI
KaK CPEIHEB3BEIICHHBIC W3JICPKKHU IO MPHUBJICYCHHUIO 3a€MHOTO M COOCTBEHHOTO KamuTaja s
Kopropauuu-nokynatensi. CpeaHEeB3BEIICHHbIE H3ACPKKA MO MPUBJICYEHUIO KalWTajla MOTYT
OBITH HAI/ICHHI 110 ClIeAyIOMIEH popmyIe:

WACC=(1-T)* [(D/V)*Rd|+H[(E/V) * Re],

rne WACC [weighted average cost of capital] — cpenHeB3BelIeHHbIC W3JCPKKU TI0 MPUBICUYCHUIO
KamuTana;

T - nmpenenbHas CTaBKa KOPIIOPATUBHOIO ITOI0XO0JHOTO HAJIOTA,

Rd - 10X0JHOCTh TONTOBBIX 00SA3aTEILCTB KOPIIOPALINH;

Re - 10XOmHOCTH COOCTBEHHOrO (AaKIMOHEPHOTO) KalMTala KOPHOpAaIllUH, T.e. e JIOJIEBBIX
00513aTEIIbCTB;

D — cToMMOCTB BCeX JIONTOBBIX 00S3aTENBCTB KOPIIOPALINY;

E — cronMocTh COOCTBEHHOTO (aKIMOHEPHOI'0) KAalHUTaNa KOPIOPAUH, T.e. CTOMMOCTh BCEX JOJIEBBIX

00513aTEIIbCTB;
V- peiHOYHas ctouMocTh Kopriopanuu (V=D + E).

Hanpumep, eciu ouniieHHbIe OT HAJIOTOB M3AEPKKHU MO OOCTYKKUBAHHUIO JI0JIra AJis KOp-
Mopaluu-moKynaTesns paBHbl 5% (T. €. cTaBKa MPOLEHTa MO OOJIUralui KOPHOpauu-noKynaTens

paBHa 5%), a U3NEPKKU MO OOCITY)KMBAHUIO €¢ COOCTBEHHOIO KamuTana oueHeHsl B 15% (T. e.
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KaXKaasi akLisg KOPIIOpaLuu-1IeNId UMEET T0XOAHOCTh, paBHYIO 15%), a Takke MpEeAnonokumM, 4To
KOPIIOpaIUs-MIOKYyNaTeIb IJIAHUPYET MPOBECTH (UHAHCUpoBaHHE ciusHus Ha 20% - smuccueit
JIOJITOBBIX 00si3aTenscTB, a Ha 80% — »dMHUccHel JO0JIeBBIX O0s3aTENbCTB, TOTAA Cpe-
HEB3BELICHHBbIE M3ACPKKM IO IPUBJICUCHHUIO KaluTajla MOTYT ObIThb HailleHbl CleAYIOIINUM
obpazom:

Homnrooit kamutair: 0,20%0,05 = 0,01

CoOctBennsrit kanutan: 0,8%0,15 = 0,12

CpenHeB3BelIEHHBIE U3AEPKKHU 0 puBIedeHuto kanuTana: 0,01+0,12 = 0,13

MeTton cpeHEB3BEIIEHHBIX U3/IEPXKEK 0 MPUBJICUCHHUIO KalUTajla MOKET ObITh MPUMEHEH
TOJIBKO B TOM Clly4ae, KOrjJla YPOBHM pHCKa Ollepanui KOpmopauuid MOKymaTelis W MpoJaBlia
paBHBL. JTO O3HAYAET, UTO MPOBEJICHUE CIMSIHUS HUKAK HE OTPA3UTCA HA YPOBHE PUCKOBAHHOCTH
onepauuii Koprnopauuu-men. Ha npakTuke ypoBHU pucKa KOMITAHHI Yallle BCETO HE COBIAJIAIOT,
U KOPHOPAlMH-TIOKYNATEN0 MPUXOAUTCS KOPPEKTHUPOBATh CTaBKY AMCKOHTHPOBAHHS MOTOKOB
JIEHEXKHBIX CPEJICTB Ha BEJIMYMHY 3TOrO CHp3/a (4eM BBIIIE PUCK OMepaluil KOpHopauuu-1ei,
TEM BBIIIC YCTAHABIIMBACTCS CTaBKa JUCKOHTA). Eciu He Mpou3BeCTH MOAOOHYI0 KOPPEKTUPOBKY,
TO METOJ| CPEIHEB3BELICHHBIX U3JEPKEK M0 MPUBJICUCHHUIO KaIllMTala MOXKET J1aTh HEBEpPHBIE pe-
3y/lbTaThl, HampUMep, OH OyIeT OIeHMBaTh CaMble PUCKOBAaHHBIE IPOEKTHl Kak Hauboiee
MpUBJIEKATEIbHBIE.

B nHacrosiiiee BpeMsi IpaKTHYECKH TOJHOCTBIO OTCYTCTBYET Kakas-IMOO SMIHpUYECKast
JUTEepaTypa, NOCBSIIEHHAs OLIEHKE KayecTBa METOJIOB KOJMUYECTBEHHON OLIEHKH KOPIIOPATUBHBIX
ciusiHui. EquHCTBEHHAs cymiecTByromas padborta — 3To crarhs 1996 r. Kannana u Py631<a20.

B pesynabTaTe mpoBeaeHHOTO CHENUATUCTAMU aHalM3a NPUMEHEHUsST METOJOB OICHKU
CTOMMOCTH KOMITAHUH Ha TMpaKTUKe, OBUIM TONy4YeHBI CIEAYIOIINe pe3yiabTaThl. MeTon
JTUCKOHTHPOBAHUS JCHEKHBIX CPEACTB JaeT JOCTaTOYHO HAJEKHbIE OLEHKU PHIHOYHON
CTOMMOCTH KOMITAHUHU-IIEJIA, HO UMEET MOCTOSIHHYIO TeH/ICHLIMIO €€ 3aBBIIIEHHS — B CPeJIHEM Ha 6-
10%. CpaBHMUTENBHBIM METOJ aHAIM3a TAaKXE JOCTaTOYHO TOYHO OIPEAEISET PBIHOYHYIO
CTOMMOCTbh KOMIIAHUU, HO YK€ HE 3aBBIIIACT, a 3aHUKAET €€ UCTUHHYIO PHIHOYHYIO CTOMMOCTH B
cpenreM Ha 10-16%. ITo stum nanubeiM Kamman u PyGok cienanu npenmnosaokeHue, uto s 0oee
3¢ (peKTUBHON OIIEHKM CTOMMOCTH KOMITAHUU-IIETM HEOOXOJMMO CHadaja MPUMEHUTh METO]
JUCKOHTUPOBAHHOTO JCHEKHOTO IIOTOKA, a 3aTeM CKOPPEKTUPOBAaTh IMOJYUYEHHbIE OT €ro
UCTIOJIb30BaHUs PE3yAbTaThl HA HH(OPMAIIHIO, BRISBICHHYIO B X0J1€ CPABHUTEIHLHOTO aHAJIH3a.

Ho cymecTByIOT 0 MeHbI1Ie Mepe J1B€ OCHOBHBIE MPOOIEMBI C 3TUMU METOJJaMH OLIEHKH.

% Steven N. Kaplan., Richard S. Ruback. The market pricing of cash flow forecasts: discounted cash flow vs. The
method of “comparables”.// Journal of Applied Corporate Finance.-vol.8.-Ne4.-1996.-p.-45-61
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[lepBass — 3TO HaxoXKIEHHE CTaBKM OUCKOHTAa Ais npumeHeHus Mmoxeneit DCF mpu
nomotu Mozenu CAPM, kotopasi, K CoXXaleHHIo, paboTaeT TOJBKO B JKECTKUX MPEANON0KEHHUIX
a0COTIOTHO COBEPIIEHHOIO PhIHKA, K KOUM POCCUICKUN COBCEM HE OTHOCHUTCS.

Bropas — 3T0 TO, 4TO AN MPUMEHEHUS CPaBHUTEIBHOTO METOJa aHajlu3a HeoOXOIUMO
HaJM4he aKTUBHOTO HAIMOHAJIBHOIO PBIHKA KOPIOPATUBHOIO KOHTPOJs, KOTOpwii B Poccun
TOJIbKO HAUMHAET TMOSBIIATHCS.

Eme onna momomHUTENbHAS Mpo0jeMa, ¢ KOTOPO CTaJKUBACTCS POCCHUUCKHM aHATUTHK,
npumensitonii DCF — 370 mporHo3upoBaHue MOTOKOB JACHEXKHBIX CpeACTB. B Hameil ctpane
NOKa He paboTaeT KJIACCHUYECKasi CXeMa MPOTHO3HPOBAHHUS TOTOKOB JIEHE)KHBIX CPEZCTB, a 3HAUMT,
U MOJENH OLICHKM CTOMMOCTH KOMIIAaHUM, HO 3TO HE 3HAYUT, YTO HENb3s NONBITATHCS CO3/1aTh

cxemy Kotopas Obl paboTaa.

§ 2.3. @unancuposanue peopzanuzayuu: cmpamecuieckKue, (huHancosvie
u Oyxzanmepckue acnekmaol

[IpunsTHEe pemieHuss O MPUMEHEHUH TOr0 WM MHOrO0 MeToja (UHAHCUPOBAHHS MPHU
peopraHu3aiiy SBJSETCS OJHUM M3 KJIIOUEBBIX JJIEMEHTOB CHEJIKH, YTO MOXKET 3HAYUTEIbHBIM
0o0pa3oM MOBIUATH HA MPHUHSATHE OKOHYATEIHHOTO PEUICHHs KOMIIAHHEW O I1el1eco00pa3HOCTH
npoBeeHus: peopranu3anuu. IlpaBuibHO BBIOpaHHBIH METOJ| OIUIATHI TPU PEOPraHU3aLUU B
(dbopMe cIusSHUS TOCTATOYHO YacTO MO3BOJISET CIIaJAUTh HECOBIAJICHIUE HHTEPECOB MOKYMATENs U
npojasia kopnopamnuu. Taxxke oT mpuMeHsieMoro MeToa (MHaHCHPOBAHUS BO MHOTOM 3aBHCHT,
HACKOJIBKO YCHCHIHOﬁ n HpHGBIHLHOﬁ OKaXCTCA MNCATCIBHOCTH KOMITAHUHU IMOCJIC IPOBCACHUA
peopra"nuzanuu.

Hanpumep, ecniu B 0roBope O CIUSHUU CPOKH €r0o OIUIaThl KOMIIAHMM PACTATMBAIOT Ha
JIOCTaTOYHO MPOJOJKUTENbHBIA TEepUoJ BPEMEHHU, TO 3TO MOXKET OBbIThb BBITOAHBIM Kak st
KOMITAaHUU-TIOKYIIAaTCJIA (OHa MOXKCT MUHUMHU3UPOBATH TCKYIIHUC ACHCIKHBIC U3ACPKKHU 10 OIIATC
CHEINKH), TaK U JUISI KOMITAHUU-TIeNIA (OHA MOKET CHU3UTh 00BhEM TEKYIIMX HaJOTOBBIX ILIATEKEH ).
Korma cymectByer Gonbiioi cripa/ (pa3pbiB) MEXIy IEHOW MPEMIOKEHUS M IIEHOW CIpoca Ha
MOKYTKY KOMIIAHUU-1IENTU B CIIMSHUH, T.€. KOMIAHUSI-TIOKYAaTeIb U KOMIIAHUSI-LIEIb HE CXOITCS B
CBOHMX OLCHKAX CTOMMOCTHU AKTUBOB KOMITAHUH-ICIIN KOMITAHUA-TIOKYIIATCIb MOXKCT IMPCAJIOXKUTDH
KOMITAHUU-LICJIN 3HAYUTCIIBHO YBCINYUTH pasMCp NCPBOHAUAIIBHOT'O pa3MEpa OIUIAThI CIIMAHUSA (I[O
60-65% oT o0mel CcyMMbl, 3ampalIMBaeMoOi KOpHopaluei-1eiabi0), a OCTaBLIYIOCS CYMMY
COTJIACUTBHCA BBIMIATUTH B 3aBUCUMOCTU OT PEANbHBIX OYyAYIIMX AO0XO0JI0B, KOTOpPbIE €l MPUHECET
IMOKYIIKa KOMIIaHWHN-LCJIN. HCHOJ’IEByS{ 9Ty TCXHUKY, MCHCIKCPbI KOMITAHUU-LICIIN TOJYYaroT
BO3MOKHOCTb IMOJATBEPAUTH 3alPAlIMBACMYI0 MMM LIEHY INPOAAKH KOMIIAaHMHM. B TO ke Bpems

KOMITaHUA-TIOKYIIATCJIb ITOJYYa€T BO3MOXKHOCTH TOYHO OLCHUTH Ty «MPEMHIO», KOTOPYHO OHa

40



MOXET BBIJIATUTh KOMIIAHUM-IENIM, W O3TUM 3allUTUTh ce0s OT MOTEHIMAJILHOIO pHUCKa
[epEIUIaThI.

100%-HASA OIVIATA CJIUAHUA JEHEKHBIMU CPEJCTBAMHAX
[ALL CASH TRANSACTION]

Cmpamezuueckue acnekmaoi

100  %-nag omnata CIAWSAHUSA  JACHEKHBIMU  CPEACTBAMHM  SIBJISJIACh  CaMbIM
pacnpoCcTpaHEHHBIM M MOMYJSIpHBIM B 80-X rogax METOJOM OIUIaThl HAa PBIHKAX CIUSHHUM, U
ceifuac KOMIaHUM IOCTATOYHO YaCTO MPEANOYUTAIOT UCIIOJIb30BaTh KMEHHO 3TOT METO/I.

[TonysipHOCTH 3TOTO METOAA OIUIAThl MOKHO OOBSICHUTH HECKOJIBKUMU TPUUUHAMMU:

Bo-niepBbiX, A€HBIM — 3TO «IIPO3pAayHBI» TOBap, CJIEAOBATEIBHO, CTOPOHAM,
BOBJICUEHHBIM B CJIEJIKY, BCerJa OyJeT U3BECTHA UX peaibHasg CTOMMOCTb U TEKYIIUI ypOBEHb UX
JJUKBUIHOCTH.

3MHI/IpI/I‘-IeCKI/I AOKa3aHO, YTO MNpOUECC CIUAHUA, KOTOpBIﬁ IIOJIHOCTBIO OIlNIa4YMUBACTCA
JICHEeKHBIMU CpEICTBAMHU, KaK IPAaBWJIO, 3aHUMaeT NepuoJ BpemeHu B cpenHeMm Ha 20-30%
MeHI:H_II/II\/'I, 4YEM OH 3aHUMaAJl 6]:1 IIpyu TPpUMCHCHUN UHBIX MCTOAOB OILIATHI.

[Ipu omare ciAMsIHUS JIEHEXKHBIMU CPEICTBAMH, JlaXe €cld OHO NpUHHUMaeT (GopMy
TEHAEPHOTO MPEUIOKEHHSI, OT CTOPOH HE TpeOyeTcs perucTpaluy U MONYYeHUs pa3pelleHus Ha
npoBeaeHue caenku B ®KIb — mporecc, He0OXOAUMBIN TTPH TPUMEHEHUH B Ka4€CTBE OIJIATHI
SMHUCCUH aKIIUU WIN OOJIUTalHii.

HpI/I NPpUMCHCHUU MCTOJAa OIUIaThbl ACHCKHBIMU CPCACTBAMU KOpIOopalur, KOHCYHO,
JOJIKHBI B TOM MJIM MHOM BHJIE€ 3apETUCTPUPOBATh cAesKy. CKOPOCTh €€ MPOXOXKICHUS U pa3Mep
TPAHCAKIIMOHHBIX H3JIEP’KEK, KOTOpbIE MOHECYT MPU ATOM KOMIIAHWH, HEMOCPEACTBEHHO OYyAyT
3aBUCETH OT ,Z[GI\/JICTByIOIJ_IeI‘O 3aKOHOAATCIILCTBA CTPAHLI, B KOTOpOﬁ MMPOBOAUTCH CIIMAHUC.

Dunancosble acnexkmol

CymiecTByeT psiJl 3HAUUTEIbHBIX (PMHAHCOBBIX MTPEUMYIIIECTB, KOTOPBIMU 00J1a1aeT oriaTa
CIMSIHUA JE€HEXHBIMU cpencTBaMu. CnusiHue, B koTopoM npumensiercs 100%-nas omnata
ACHCIKHBIMU CPCACTBAMU, BCCTAA TCHCPUPYCT BHICOKUC KIIPEMHUN) BCEM CTOPOHAM, BOBJICUHCHHBIM
B HCTO IIOTOMY, UTO IIpHU NPUMCHCHHUHU 3TOI'0 MCTOAA Y KOMIIAHUHN-TIOKYTIATCIIA MMOABIACTCA
BO3MO>KHOCTh HCIIOJIb30BaHUS «HAJIOTOBBIX ITUTOBY», a Y KOMIIAHUU-IIPOABIA MOSBISETCS
BO3MOXXHOCTh MOJYYUTh HEKOTOPHIE HAJIOTOBBIE IPEUMYIIIECTBA B IEPHUOJ] TOCIIE CIAUSHUS.

OCHOBHBIM NCTOYHHUKOM BO3HUKHOBCHUA «HAaJIOT'OBBIX IIUTOB» ABJIAIOTCA
AMOPTU3alIUOHHBIC OTYHCJIICHUSA Ha AKTUBBI KOMIIAHHUU-LICIIN, KOTOPBIC CHOCOGHBI JO0CTAaTO4YHO
CWJIBHO YMEHBIIUTh HANoroo0jgaraeMblii JOXO M, KaK CJIEICTBUE, YBEIUUYUTh OTOKU JEHEKHBIX

Cp€ACTB B IIEPHUOI ITOCJIC CIMAHUA KaK OJId KOMIIAHUH-TIOKYIIATEIIA, TaK U AJId KOMIIAaHUH-TCJIN.
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OpnHako, HECMOTpST Ha BCE NPEUMYILIECTBA, 30JO0THIM IMPABWIOM Il KOMIIAHUHM TpU
BbIOOpE METOZA OIUIAThl CIAUSHHS JOJDKHO OBITh: MOAOOP TAaKOTO METO/A OIUIAThl, KOTOPHIH OBl
MO3BOJIMJI MaKCUMH3HUPOBATh BBITOJBI, KOTOPBHIC KOMITAHHMS HAAECTCS IMOJIYYHUTh OT CIHSHUS H
MHHHUMH3HPOBATH U3/IEPKKH, CBS3aHHBIE KaK C ITPOIIECCOM OIUIATHI, TaK U C IIPOBEACHUEM CIEIKH
B IICJIOM.

byxeanmepckue acnexmoi

[Tpumenenne 100%-HO# OmIaTHl CAUSHUSA ACHE)KHBIMH CPEICTBAMH TaKXKe aOCOIIOTHO
«IPO3payHO» U C OyXraJTepckoil TOukHu 3peHus. Mcmomnb3yercs au 3TOT METON AJs BBIKYIA
(haKTHUYECKUX aKTUBOB KOPIIOPALIUU-IIEIIH UITH JIJIsl BEIKYIIA €€ aKIIHii - B JIFOOOM cllydae oreparus
MOJIAETCSl YETKOMY OTPaXXEHHI0 B OyxrairepckoM ydere (kak poccuiickoM, Tak U GAAP)
KOMITaHUM-NOKymaresns. Ho 31eck poccniickne KOMIaHUM JIMIIEHBI TPEUMYILECTB, KOTOPbIE HECET
3TOT METOJ TNpH MpUMEHEHHH Oyxranrepckoro ydera mo Hopmam GAAP. B coorBercTBuU C
HopmMamMu GAAP mpuoOpereHHbIE KOMITAHWEH aKTUBBI, MMACCHUBHI WM aKIMH KOMITAHUHU-TICITN
3aHOCATCS Ha ee OayaHC MO cBOEi PHIHOYHOM cTouMocTH. [1oaTOMy, eciii KOMIaHUsA-TIOKYIIaTeNb
MpUOOpPETET KOMITAaHUIO-IENb MO II€HEe, MPEBBIIIAIONIeH €€ PHIHOYHYIO OILIEHKY, TOTJa OHa, IO
KpailHEeld Mepe, CMOXKET YMEHBIIUTh HAJIOTH CO CBOEHW MOKYNKU. B COOTBETCTBHMM C HOpMamu
Oyxrantepckoro yueta B PO KyrieHHbIe aKTUBBI U TTACCHBBI KOMIIAHUS JOKHA OYIET YUUTHIBAThH
1o (paKTUYECKOH CTOMMOCTH MPUOOPETEHHs] HE3aBUCHUMO OT TOTO, COBMAJAeT 3Ta CTOMMOCTH C

PBIHOYHOM WJIM HET.
OILJVIATA CJIUSAHUSA MTPOCTBIMU AKIIUSIMHA
[COMMON STOCK TRANSACTION]

Cmpamezuueckue acnekmaoi

Crparernyeckuii  aHaJM3 3TOrO0  METOAA MOKa3blBaeT, YTO OIUIaTa  CIMSHUSA
OOBIKHOBEHHBIMH aKLHSMHU COJCPKUT MHOXKECTBO TPYIHOCTEH, pa3pelnTh KOTOpble ObIBaeT
CJIOJKHO, J1a)Ke Ha Pa3BUTOM M OTHOCHTEIBHO CTaOMIBHOM (POHOBOM DPBIHKE, HE TOBOPS YK€ O
POCCHIICKOM pBIHKE.

Eme 1o Hawanma npoueaypsl OIIaThl CTOPOHBI OJDKHBI PACCMOTPETh TaKHE 3JIEMEHTHI KaK
COCTOSIHUE U CTPYKTYpa aKIMOHEPHOTI'O KaluTajla KOMIIAHWU-LIEIH, JTUKBUAHOCTh €€ aKUWi Ha
(OHI0BOM pBIHKE (KaK BHYTPEHHEM, TaK M Ha MEXTYHAPOTHOM).

Bo-BTOpBIX, HEOOXOAMMO NPOAHAIU3UPOBATH, KAK OTPA3UTCS JOMOIHUTEIbHAS dMHUCCHS
OOBIKHOBEHHBIX aKIMH Ha COOCTBEHHOM KalUTaJle KOMIIAHMHU-TIOKYNATeNs, a TakkKe Ha ee
TEKYyIEH ONEeparMOHHONW JEsATeIbHOCTH, M, KOHEYHO, OLEHHUTH JIOJITOCPOYHBIC NEPCHEKTHBBI
HaJIOTOO00JIOKEHUS! CIUSTHUSA.

B03M0>XHO, OCHOBHOW NPHYMHON NMPUMEHEHUS TOTO METOJa OILUIATHl CIMSHUS SIBIISCTCS
TOT ()aKT, YTO KOMIAHUU-TIOKYTIATENI0 HE MPUXOANTCS OTBJIEKATh JICHEKHBIE CPE/ICTBA U3 CBOUX
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00OpOTHBIX WJIM OCHOBHBIX (JOHJOB M TEM CaMblM BHOCHUTH AHCOATaHC B CBOK TEKYIIYIO
OTIEPAITMOHHYIO ACSITeNbHOCTh. [IoMIUMO 3TOr0 Orutara CiusiHUS OOBIKHOBEHHBIMH aKIUsMU (TIpU
MPaBWJIBHOM CTPYKTYPUPOBAHUM SMHUCCUU U MPOBEICHUM MPOLEAYPbl OIUIAThl) MOXKET HECTH
BBITO/IBI JJII BCEX CTOPOH, BOBJICUEHHBIX B CIUSHUE, — OCOOCHHO €CIIM KOMIIaHUS-1IeNib He
coOupaercs BBIBOAWTH Ha (POHIOBBIM PHIHOK IMOJTYYCHHBIE B KAa4eCTBE OIUIATHI OOBIKHOBEHHBIC
aKIMK, a TUIAaHUPYET OCTaThCA aKUMOHEPOM HOBOM KOPHOPALMH AOCTATOYHO MPOIOJIKUTEIbHBIN
nepuos, BpeMeHU. [IoMUMO 3THX CTpaTerMuecKUx MPEeUMYIIECTB, 3TOT METOJ TakKKe IO3BOJISET
n30exaTh yBEIMYEHUS JIOJITOBOM HArpy3Kd Ha HOBYIO KoMmmOaHuio. Eie ogHO mpeumyIiecTBo
ATOro MeToja mepen npyrumu (Hampumep, nepen 100%-Hol omnaToi AEHEKHBIMU CPEICTBAMM)
— 23T0 Oyxrantepckuii yderT. MHOXXECTBO MOMEHTOB YydYeTa MOKYIKH KOMIIAHWUH, KOTOpHIC
BO3HUKAIOT Jla)Ke€ IMPHU HMCIOJIb30BAaHUU CAaMbIX IMPOCTHIX METOJOB, MOTYT OBITh yCTpaHEHbI, B
cily4ae, €CM CHAeJIKa yYHUTHIBACTCA B OYXTaJITEPCKOM YYeTe MPH MOMOIIM TeXHHKH pooling of
interests?'.

Hecmotpst Ha Bce 3TH MpeuMyLIECTBa, CYIIECTBYET M HECKOJIbKO HETaTUBHBIX MOMEHTOB,
BO3HUKAIOIIUX MpPHU MCIONB30BAHUHM 3TOro Mertona. Haumbonee omyTumbli — 3TO BIUSHUE
JIOTIOJTHUTEILHOM AIMUCCUU Ha MokazaTenb EPS (1oXoqHOCTh Ha aKIUi0) KOMIAHUU-TTOKYIATENsl, a
OH B CBOIO OYepeqb Ha JIMKBUJHOCTh €€ aKIuii Ha (OHJOBOM phIHKE. TakKe HCTOYHHUKOM
MHOXeCTBa MpPOOJIEM MOXKET CTaTh XapaKTep OTHOLICHWHA MEXIy MpOoJAroIield M MOKyMaromen
KOMIAHUSAMU (T. €. OCTaeTCs JU KOpHopanus-1esb aklIHOHEpOM HOBOM Kopriopauuu win Het). C
OJIHOI CTOpPOHBI, KOMIIAHUS-IIENIb MOXKET HEMJIOXO I[0/A3apabdoTaTh, €CIM aKLUHUW KOMITAHUU-
nokynaress (T. €. HOBOM KOMITAHUM) CHJIBHO BBIPACTYT B IIEHE B CPETHECPOUYHOM U JOJITOCPOYHOM
nepuone mnocie ciausHus. C  JOpyrol CTOPOHBI, Jake Ta I€Ha, KOTOPYID OHa TOJy4uiia
NEepBOHAYAIbHO — HAa MOMEHT 3aKJIIOYEHHSI CIETIKU, TOCTOSSHHO HAXOIUTCS MO/ YTPO30 MaIeHus
1HeH (MeIBeXbero TpeHJa) Ha akUMM HOBOM kommaHuu. Kak mpaBuio, B pe3yibTaTe 3THX
«HEOOIBIINXY MPOTUBOPEUNN KOMITAHUS-IEIh HAYMHACT KOJIeOaThcs, TpeOOBaTh OMPEeIIEHHBIX
rapaHTHil OT MEHEI)KMEHTa KOMITAHUU-TIOKYNaTeNsl, BECTU JJIUTEJIbHbIE MEPErOBOPHI MO MOBOY
CBOCH HE3aIMIIEHHOCTH. EIMHCTBEHHBIN BBIXOJl W3 ATOM CHTYalldd — 3TO MPOdeCcCHOHATU3M
MEHEI)KMEHTa KOMIAHUHU-TIOKYNaTeNsl, TaKk Kak TOJIbKO €ClM KOMMaHHs-1edb OyIeT yBepeHa B
TOM, YTO TIOKYIIATENIb XOPOIIO MPEACTaBIsAeT cede MEepCIeKTUBLI CBOEro OM3HEca U K TOMY JKe
ymeer paboraTh Ha (OHIOBOM pHIHKE, OHAa OymeT dYyBCTBOBaTh ce0si Oonee WiIM MEHee

3aIUIIEHHON, a 3a7]a4a KOMITAaHUHU-TIOKYTIaTeNsi — YOSIUTh B TOM MEHE/KMEHT CBOEH MOKYIIKH.

! Weston J.F., Chung K.S.,Hoag S.E. Mergers, Restructuring, and Corporate Control. Prentice-Hall, Inc., Englewood
Cliffs,N.J., 1990
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Dunancosble acnexkmol

HpI/IHI/IMaﬂ PEIICHUC 00 MCIIOJB30BaHUM HMJIM HEUCIOJIH30BAHUH 3TOTO METOJa OIlIaThl B

CJINSAHUH, KOMIIAHUA-TIOKYIIATCIIb JOJIKHA OTIPCACIINTD:

1. PeanbHy10 CTOMMOCTDh CBOMX OOBIKHOBEHHBIX aKIM KaK CO CBOCW TOYKHU 3PEHUS, TaK
Y C TOUKH 3pEHUSI CBOETO MPO/IaBIia.
2. JleficTBUTENbHO 1M U3JACPKKH Ha (PUHAHCHPOBAHWE CIUSHHUS TPU TIOMOIIH

HCIIOJIB30BAHUA MHBIX METOJ0B OINIAThI ITPEBBIINAIOT U3ACPIKKU IO IPUMCHCHHUIO 3TOI'O0 METOA.

byxeanmepckue acnexmoi

OcHOBHOE «CBOE0OOpa3me» ITOr0 METO/A OIUIATHI CIIUSTHHSI C OYXTalTepCKON TOUKH 3PEHUS
— 3TO MPEUMYIIECTBA, KOTOPhIE MPEAOCTaBIAET KOMIAaHUHM MeTo] yueTa pooling of interests. Kak
NpaBUJIO, [IEHA, yIUIauMBaeMasi KOMIIaHHEW-TIOKyIaTeleM Py TPOBEICHUH CIIHSHUS, TPEBBIIIACT
BEJIMYMHY YACTOW CTOMMOCTH aKTUBOB KOMITAHMH-IIENH, @ 3TO, P MCIIOJI30BaHUH METO/Ia yIeTa
pooling of interests, maeT moKymnaromeid KOMIaHUU BO3MOXKHOCTh COKPATUTh HAJI0r0oo01araeMyro
0a3y cmenku. K coxanenuto, B PO moka u 3T0O HEBO3MOXKHO, TaK KaK NPUMEHEHUE TEXHUKHU
pooling of interests TpeOyert ctanmapToB GAAP u coorBercTByromero Hamorosoro koaekca.

OIUIATA CJIMSAHUSA OBJIMTAIUAMUA NN TIPUBUJIETUPOBAHHBIMHU AKIIUSMMU [DEBT
OR PREFFERED STOCK TRANSACTION]

Cmpamezuueckue acnekmai

OMuUCCHS JIOATOBBIX WHCTPYMEHTOB WJIM TPHUBUJICTUPOBAHHBIX aKUUH JUISL  OIUIATHI
IPEANoNaraéMoro CIMsHAS — 3TO YHCTO (QuHAHCOBoe pemeHne. OHO CTAHOBHUTCSA
CTPaTEern4ecKUM TOJIBKO B TOT MOMEHT, KOT/Ia MCIIOJIb30BAaHNE MHBIX METOJOB OIUIATHI CIUSHHUS
NPECTABISIETCS HEBO3MOXKHBIM WJIM JK€ aKLIMOHEPHl KOMIAHUHU-IENH TPeOYIOT HCIOIb30BAHUS
UMEHHO 3TOro MeToja. Takas MO3UIMS aKUUOHEPOB OOBICHAETCS TEM, YTO HAJIOTOBBIC
3aKOHOJATEIbCTBA MHOTHX CTpaH MPEIyCMaTPHUBAIOT 3HAYUTEIbHBIC HAJOTOBBIC CKUAKH U
paccpoukd TpoAaomIel CTOpPOHE, €ClIM B KadecTBE OIUIaThl IMPUMEHSIOTCS JIOJITOBBIC
UHCTPYMEHTHl WJIM TNPHUBWIETHPOBaHHBIE akuuu. CHMSHUSA, TPU OIUIaTE KOTOPHIX KOMITAaHUH-
NOKYIATeII0 HEBO3MOXHO OOOHTHCH 0€3 SMHUCCHH TOJOOHBIX (PMHAHCOBBIX WHCTPYMEHTOB,
OBIBAIOT JBYX BHJIOB:

¢ ChusHus, KoOTOpble TpeOYyIOT T1OJ CBOE MPOBEACHHE HACTOJIBKO KpYIHBIC
(brHAHCOBBIE PECYPCHI, YTO KOMITAHUHU-MOKYIATEI0 MPOCTO HEBO3MOKHO HOIYYHUTh
UX MHaye, HeXKEJIM Yepe3 yBEJIMUEHHE CBOETO JIeBepeka (JOJIrOBOM Harpy3Kd Ha

KOPIIOPALIHIO).
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¢ CinusHUA, B KOTOPBIX KOMITAHHSI-TIOKYIATEIh MPHOOPETAaeT KOPIOPAIMI0 C OYCHb
JUTUTETBHBIM IIUKIOM o0OopauuBaeMocTd (DOHAOB, YTO HCKIIOYAECT MPHUMECHEHHE
WHBIX HWCTOYHUKOB (DMHAHCHUPOBAHUS, HEXKEIH dMUCCHUS JIOJITOBBIX MHCTPYMEHTOB
WM IPUBUJIETUPOBAHHBIX aKLIUH.

CymecTByeT ABa Ba)KHEHIIMX MOMEHTAa, Ha KOTOpble KOMIAHHUSA-MOKYHAaTeNlb JI0JDKHA
00paTUTh CBOE BHUMAaHHE MPU BEIOOPE UMEHHO 3TOTO METO/1a OIUIATHI.

[lepBbIif — 3TO KakoB YpOBEHb NPUOBUIBHOCTU €€ MPOU3BOJCTBEHHO-XO03SHCTBEHHON
(omepanoHHOM) AesATeNbHOCTH. Ecium KOMMaHWS-IIeNh B COCTOSHUU OOCCIEYHTH XOPOIIYIO
JOXOJIHOCTh Ha TPOBEJECHHbIE WHBECTUIMHU (31€Ch HMHBECTHIIMM — 3TO €€ I[IOKYyNKa) B
KPaTKOCPOYHOM U CPETHECPOYHOM IEPHOE, TO KOMIAHHUIO-TTOKYNATENs HE JTOJKHO OCCIIOKOUTh
pemieHre Bompoca 00 oO0beMe SMHUCCHH JIOJTOBBIX WHCTPYMEHTOB WM NPUBUICTMPOBAHHBIX
aKUWd, TaKk Kak o0beMbl MPUOBLIU MO3BOJSAT MOJTHOCTHIO MOKPBITH BCE M3AEPKKU IO BHIILIATE
KYHNOHHBIX IUTaTeXell Win (UKCUPOBAHHBIX JAMBHIEHIOB. Pa3Mmepbl ke caMuX BBIILIAT TIO
SMUTHPOBAHHBIM T10]] CIIMSHNE LIEHHBIM OymaraM JIerKo MOAIal0TCA CTPYKTYPHUPOBAHUIO, TaK KaK
3TOT METOJ OILIAThI, KaK MPaBUIIO, IPUMEHSIETCS TOJIBKO B IPYKECTBEHHBIX MOTJIOMIEHUSX, TE B
npoliecce MeperoBOpoOB ATH BOMPOCHI 00CYKIAIOTCS U PEIIAIOTCS.

Bropoe — 3T0 BO3MOXHOCTH 3TOTO METOJIa OIUIAThl CO3/1aBaTh «HAJOTOBBIEC IIUTHI IS
aKLIMOHEPOB WJIM COOCTBEHHUKOB KOMIAHUH-1IeTU. HaoroBble KoaeKkchl OOJBUIMHCTBA CTpaH
MO3BOJIAIOT TMPOBOJUTH TaKYI CTPYKTYPHU3ALMIO CIEIKH, YTO AKIMOHEPhl KOMIIAHWHU-TIENH B
TEYCHHE HECKOJBbKUX JIET TIOCIE CIHUSHUS OKA3bIBAIOTCS TMOJHOCTHIO WIIM YaCTUYHO
OCBOOOXICHHBIMH OT HAJIOTOOOJIOKEHUS 1O (HaKTy MPOJaXH (KaKk 3TO OKa3bIBACTCS BO3MOXKHBIM,
MBI paccMOTpuM B cienytomed rtinaBe). K coxanenuto, B HamoroBom konekce PD He
MPEyCMOTPEHBI JILIOTHI MO TAaKOro poja omnepanusM. lIpenMyiiecTBO «HAJIOTOBBIX IIUTOB)
3aKJTFOYAETCS B TOM, YTO KOMITAHHUS-TIOKYIATENh 32 CYET ATOrO0 CMOKET BBITOProBaTh IS ceOs
HEKOTOphIE TMPEUMYIIECTBA NpPHU MPOBEACHUM JAPYrUX OSTaloOB CIAUSHUS WIM YMEHBUIUTH Ha
CHU)KEHHBIE MPABUTEIHCTBOM HAJIOTH CBOIO LIEHY MPEIIOKEHUS Ha MOKYIKY.

Dunancosble acnexkmol

Kak yxe Obul0 OTMEUYEHO, SMHUCCHs OOMUTalUil WM MPUBHIETUPOBAHHBIX AKLUUH IOA
omjary CIMSHUA — 3TO 4HMCTO (puHaHCOBoe pemieHue. llpexne uyem nNpuHATH pemieHue o0
MCIIOJIb30BaHUU 3TOT0 METOJa KOMIIAaHUA-IIOKYIATeNb JOJDKHA PACCMOTPETh M IPOAaHAIU3UPOBATh
CJIEYIOLIHE BOIIPOCHL:

e JIeHCTBUTENBHO M KOMIIAHUU I10 CHUJIAM IIPOBENECHUE SMUCCUU TAKUX JOCTATOYHO
CIIO)KHBIX ()MHAHCOBBIX HMHCTPYMEHTOB, KaKUMHU SIBISIOTCS  OOJNMTaluud U
OPUBWIECTUPOBAHHBIE aKIMM, W HET JM Yy KOMIAQHUU UHBIX HCTOYHUKOB

(MHAHCUPOBAHUS CBOCH MOKYITKH?
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o JleHCTBUTENBHO JM, OMHUTHPYS TOJ OIUIATY CIUSHUS  OONMTalk  WIIH
MPUBUJIIETUPOBAHHBIC aKIIMKM, KOMIIAHUSI HECET MEHBIIME U3JIEPKKH IO OIUIaTe, YeM
ecyu Obl OHA IPUMEHSIIA UHBIE METO/IBI OTUIATHI?

e (CymecTByeT JHM TakOW METOJ CTPYKTYPUPOBAHHS HMHUCCHU OOJUTAIMA WITH
NPUBUJICTUPOBAHHBIX  aKIMH, TMpU  KOTOPOM  aKLUHUOHEpPhl  KOMIIAHUU-LIETU
JIEHCTBUTEIIHHO TOJIYIHIIA ObI CBOM «HAJIOTOBBIA IIATY»?

e (CyMeeT I KOMIIAHUS BBITOProBaTh ce0e peajbHbIe BHITOJAbl Y KOMIIAHUU-LENH 32
MPUMEHEHHE ITOr0 METO/1a OTIaThI?

Ecnu aHanuTMKU KOMIAHUU-TIOKYMHATENsl TMOJYYHJIA YTBEpAUTEIbHbIE OTBETHI Ha BCE
YeTbIpe BOMPOCA, TO CTOUT PEajbHO MOAYyMaTh O MPUMEHEHUH B CIUSHUU UMEHHO 3TOr0 METO/a

OIlJIaThI.

byxeanmepckue acnexmoi

Ilo crannmapram Oyxrantepckoro yuera GAAP, BbITyck KOMITaHUEH-TIOKyHaTeaeMm IS
OIJIaThl CIAUSHUS OONMUTrauMid WM NPUBWIETHPOBAHHBIX aKIMi OyneT paccMaTpuBaThCs
abcomoTHO Tak ke, kak U 100%-Has orata CIUSHHS ACHEKHBIMU cpeacTBamMu. CTOMMOCTH
YMHUTHPOBAHHBIX IEHHBIX Oymar OyaeT Takoi ke, Kak eciau Obl OHM ObUIM BBIMYIIEHBI HE IMOJ
ciusiue. OJHAKO €ClIM pacCMaTPHUBATh ATOT MPOLIECC ¢ TOYKU 3PEHUS JBMXKEHUS] (PMHAHCOBBIX TO-
TOKOB, B IJaHHOM BapUaHTE JCHEKHBIE CPEJICTBA OT 3TOM 3MHUCCUU ATO HE BPEMEHHO CBOOOHbBIE
CpEICTBA KOMITAHUU-TIOKYIIATEIIS, a €€ 3aTpaThl Ha ciusiHus. B PO B 3TOM cityyae Bce COBIAIAET C
3anafHbBIME CTaHAApTaMHU OyXTalITEpPCKOro ydeTa 3a HCKIIOYEHHEM 3aHECEHUs KYIUIGHHBIX W
IPOIaHHBIX LIEHHBIX OyMar Mo ppIHOYHON CTOMMOCTH — y HAaC OHHM OTPaXKat0TCsl IO CTOMMOCTH MX

(haKTH4IEeCKOTO MPUOOPETCHHUS.
OIUIATA CJIUSIHUA KOHBEPTUPYEMBIMU HEHHBIMU BYMATI'AMHU
(CONVERTIBLE SECURITIES TRANSACTION]

Cmpamezauueckue acnexkmol

OCHOBHBIM CTpPaTErMYeCKUM IPEHMYLICCTBOM HCIIOIB30BAHUS TPH OIUIaTe CIUSHUS
KOHBEPTUPYEMBIX IICHHBIX OyMmar SBISETCS BO3MOXKHOCTh 3MHCCHU KOMITAHHEH-TIOKYyIaTeIeM
OOBIKHOBEHHBIX aKIUi 0e3 HeMeIUIeHHOro 3(QeKTa «pa3BOJHEHHS» CBOETO KamuTaja depes
SMHUTHPOBAHUE OOJHMraliii U MPUBUWICTHPOBAHHBIX aKIMH, IpudeM 0e3 MOsABICHUS NEPCHEKTHUBBI
JIOJITOCPOYHOTO yBEIWYEHHUsI CBOEH MOJATOBOM Harpy3ku. IIporiecc ommatbel TPOUCXOAMT Clie-
TYIOIIUM 00pa3oM: KOMITaHUS-MIOKYTIATeNb BBIITYCKACT IEHHbIE OyMaru JUIs OIUIaThl CIMSHUS TakK,
yTOOBl MX O0OIIas HOMHHAJIbHAs CTOMMOCTb PaBHIACH IICHE CIHMSHUSA, HO OrOBapHBaeT, UTO
YMHUTHPOBAHHBIC IIEHHbIE OyMarn MOTYT OBITh KOHBEPTHpPYEMbI (OOMEHEHBI) Ha OIpeNeIEHHOE
KOJIMYECTBO OOBIKHOBEHHBIX aKIMH B ONPEACHCHHBI MOMEHT B OyaylleM, NpH4YeM IO IEHe,

MpEBBIIIAIONIEH TEKYI[YyI0 CTOMMOCTh OOBIKHOBEHHBIX aKIMW KOMIIAHMU-TIOKyMaTens. OTa
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OTOBOpPKAa O KOHBEPTHPYEMOCTH IO3BOJSET KOMITAHUU-TIOKYTIATENI0 MOBBICUTH 3(()EKTHBHOCTH
MPOBEJICHUS MPOIIEAYPhI OTUIATHI CIUSHUS, @ 3HAYUT, ¥ BCETO CIUSHUS B IIEJIOM, 32 CUET CHIDKEHUS
KOJIMYECTBA YMUTHUPYEMbIX OOBIKHOBEHHBIX aKIUi, TaKk KaK AMHCCHs MOJOOHBIX MHCTPYMEHTOB
BCEr/la COMpsKeHa ¢ KPYIMHBIMU TPAaHCAKIIMOHHBIMU U3JIEP’KKaMHU. DTOT METOJ OIUIAThl SBIISETCS
BCEro JIMIIb PACIIMPEHHEM METOJa OIUIATHI CIUSHUSA IMPU TIOMOIIH OOBIKHOBEHHBIX aAKIIHM.
Heob6xon1uMo 0TMETUTh, 9TO KOMIIAHHUH, PEIIUBIIECH UCTIOIB30BaTh ATOT METOI, IPHUIETCS OTpee-
JIeHHOE BpeMs HecTu Opems ymiaThl (UKCHUPOBAHHBIX KYMOHHBIX IUIATEXeW (B Cllydae BBIITYCKa
obnuraruit) M (GUKCUPOBAHHBIX TUBUJICHIOB (B CIIydae BBITYCKa MPUBMICTHPOBAHHBIX aKITHiA).

Ha npaktuke OCHOBHOW NPUYMHOM JOCTATOYHO YACTOTO HCHOJIB30BAHUS KOMITAHUSMH
ATOr'0 METOJA OIJIAThl SBIISETCS BO3MOXKHOCTh MOTYYCHHS 3HAYUTEIBHBIX CKUJIOK Ha HaJIorax s
aKLIMOHEPOB KOMIAHUH-LIEIH.

Dunancosvle acnexkmol

OCHOBHBIE (1)I/IHaHCOBI)IC ACIICKTBI, KOTOPBLIC IOJIXKHBI OBITH npeaMEToOM TINATCIBHOI'O

aHajin3a CO CTOPOHBI KOMIIAHUHN-TTOKYTIATCIIA IMTPU MPUMCHCHUN JaHHOI'O MCTOAA OIIAThI, 3TO:
a) CTOUMOCTDb aKIHIMOHCPHOTI'O KalluTaJla KOMIIAHUU-TTIOKYIIATCIIsA

0) BeIMYMHA TEKYIIMX JUBUACHAOB 110 OOBIKHOBEHHBIM aKIMAM KaK KOMITAaHUH-
HOKYTIaTeNs, TaK 1 KOMITAHUH-TIEIIH.

OCHOBHOU U, TTOXKaTyi, €AMHCTBEHHON MPUYMUHOM, IO KOTOPOH aKUMOHEPHI U BIIAJICIbIIbI
KOMITAHUHU-1IETH OyIyT COTJIaCHBI Ha MPUMEHEHHUE 3TOr0 METOJa OIUIAThl CIUAHUS, OyleT, Korua
BEJIMYMHA JMBHUJCHAOB IO AKUUSAM KOMIIAHUH-TIOKYNATess, a TakXke ee AMBHUICHIOB IOCIe
CITUSIHMSA, 3HAUYUTETBHO MPEBBICUT BEIWYMHY TUBHJICHIOB, KOTOPHIE 3TH aKIIMOHEPHI M BJIA/ICIIBIIbI
HOJTY4YaroT MO aKIUsAM COOCTBEHHOH KommaHuu. Kopropanuu-nokynareno npuMeHeHHEe TaHHOTO
METOAa TpPUHECET IUBHAEHABI TOJBKO TOrNA, KOTAa 3TOT METOA JacT € BO3MOXKHOCTh
(UHAHCUPOBAHMS CIMAHUS TPH MOMOIIM OOBIKHOBEHHBIX aKIMid, u3beras mpu 3ToM 3¢¢ekra
«Pa3BOAHEHHS» CBOETO KAMUTAJA, YTO SBJISIETCS HEJAOCTYITHBIM IPH MPOBEACHUH OILIAThl OOBIKHO-
BEHHBIMHU aKIUSMH B YHCTOM BHJIC.

byxeanmepckue acnexmoi

Brimyck moj oruiaTy CiIMsHHS KOHBEPTHPYEMBIX IIEHHBIX Oymar BiMseT Kak Ha OajlaHc
KOMIIAaHUM-TIOKYTIaTeNsl, TaKk U Ha ee mokaszarenb P/E (price earnings ratio). B sTtom cmydae
HEOOXO/JMMO YYUTBHIBaTh U BO3MOXHOE H3MEHEHHE OOIMIallMOHHBIX PEUTHUHIOB, MOKa3arenen
JOAroBoM Harpy3ku. MHas cuTyanust ckiaablBaeTcs B OTHOLICHMM PEUTHHIOBBIX OLEHOK B
Poccuiickoit deneparyn, U MO0 OTEYECTBEHHBIM aKLIMOHEPHBIM oOIecTBaM nokasatenu P/E, xak
NpaBUIO, HE AaHAJIM3UPYIOTCS, OOJMrallMOHHBIE PEHTHHTH OTCYTCTBYIOT, a KO3(QQPHUIMEHTHI
JIOJITOBOM HAarpy3Ku HE pacCUMThIBarOTCs. EAMHCTBEHHOE, YTO B ciydae MPUMEHEHHs JaHHOTO

BapI/IaHTa HeO6XO,I[I/IMO caciartb — O(bOpMI/ITI) OSMHUCCHUKO B COOTBCTCTBUHN C HOpMaTI/IBHI)IMI/I
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JOKYMEHTaMH OyXTaJTepCKOro ydera M IMocTaHoBieHUsIMH DenepanbHO KOMUCCHU IO IEHHBIM
Oymaram PO.

OILTTATA CJIUSTHUSA «110 BO3MOKHOCTHW» UJIN YCJOBHBIVM METO/I OTIJIATBI CJITUSTHUS
[CONTINGENT TRANSACTION]

Cmpamezuueckue acnekmaoi

Metox oOIuIaThl «I10 BO3MOXKHOCTH» SIBIISIETCSI PACIIMPEHHEM BCEX CYIIECTBYIOIIUX
METOAOB oOIutaThl ciusHUsA. CyTh €ro 3akiIlo4aeTcsl B CICIYIONMEM: KOMITaHHUS-TIOKYIATeNh
npeiaraeT KOMITAHWU-IIENH CHAadYaja BBIIUIATUTH TOJBKO YaCTh 3allpalldBaeMOil €10 IIEHBI 3a
npogaxy, or 60 mo 90% oOmeil cymMmbl (HE3aBHCHMMO OT TOTO — JCHEKHBIE CpPEJICTBa,
OOBIKHOBEHHBIC aKIIWW, OOJHTraIliH, MPUBHICTHPOBAHHBIC aKIIMH WM KOHBEPTHPYEMbIC IICHHBIC
OyMmaru UCTOJb3YyIOTCS IS OIIATHI), @ OCTABIIYIOCS YaCTh CYMMBI "BBITUIATUTH B 3aBUCUMOCTH OT
HACTYIUICHHsI ompezesieHHoro coObiTus". Kak mpaBuiao, TakuM COOBITHEM CTaHOBHTCS
TOCTIDKEHUE KOMITAHUEH-TIOKYTIATeIeM IeNH, JIS pealu3allid KOTOPOM OHa M IMPOBOJMIIA
cnusiare (yBEIMUYEHUE [I0XOJa, paclIMpeHue TWHUN cObita U T. 1m.). Hampumep, xommanwus-
MOKYTIaTeIh MOYKET COTJIACUTHCS BHIIJIATUTH KOMITAHUH-IENN TPEAONPEACTICHHYI0 CYMMY TOJIEKO
B TOM Cllydae, €CIId B pe3yJibTaTe CIUSHHUS OHAa CyMEeT YBEIMYUBATh TEMITBI POCTa CBOCH
npubbuin Ha 5% eXeromHo, mpuyeM OyAeT nenarb 3TO B TEUYCHHE JABYX JIET C MOMEHTa
3aKTFOYCHHUS CICITKH.

Hcnonp3oBaHue IS OTUIATHI CIMSTHUN STOTO METOJIa UMEET JIBa BAKHBIX CTPATETUYCCKUX

ACIICKTa:

® METOJ TO3BOJISIET KOMITAHWHU-TIOKYIIATENI0 HUBEIUPOBATh PA3HUILY MEXAY ILEHOM
MpeIoKeHUs U IIEHOH crpoca Ha mokyniky (bid-ask spread);

® METOJ TPEAOCTAaBISECT KOMITAHUU-TIOKYIIATENI0 TPEKPACHYID  BO3MOXHOCTb
CTUMYJIHPOBaTh COOCTBEHHHKOB KOMIIAHMH-IIENH, KaK B TIPOIlECCE€ IMPOBEICHUS
CITMSTHUS, TAK M B TEYCHUE HECKOJIBKUX JIET MOCIIE €r0 MPOBEICHHUS.

Dunancosble acnexkmol

JlaHHBII METOA MMEET PsJ HECOMHEHHBIX MPEUMYIIECTB ¢ (PMHAHCOBOW TOYKH 3PCHHUS.
HaH6onee CYHICCTBCHHBIM q)HHaHCOBBIM ACIICKTOM 3TOro METOJa ABJIACTCA MPCAOCTABIsICMAd UM
BO3MOXHOCTb YC€TKOI'0O M 4YCCTHOI'0 OMPCACICHHUA U3ACPIKCK W BLII'OJ OT IMPOBCACHHUA CIIMSIHHA.
Kpome Toro, 3ToT mMeTon mpenocTaBisieT BO3MOXKHOCThH CIIIaKMBaHHs NMPOTHUBOpPEUHMM Ha 3Tare
COTJIACOBaHUs IIEHBI MOKYIKH, M B JaJbHEHIIEM MOKYyMaTeiab MOJIydaeT BO3MOXHOCTh Ooiiee
000CHOBAHHO OMpPENEIUTh pa3Mep MPEMHUH, KOTOPYIO OH MOKET MO3BOJUThH ce0€ YIUIATUTh st
OCYHICCTBJICHUA CIIUSAHUA. YuutniBas 9TO, MOXHO CKa3aTb, UTO «OIlIaTa IIO0 BO3MOXHOCTHU)» —

IMPpOCTO HaxoJAKa MIJId KOMIIaHHWH, KOTOpasd HMECT AOCTATOYHOEC KOJIHMYECTBO BPEMCHHU JIA
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MEPETOBOPHOTO HpoHecca U HCAOCTATOUHOC KOJUYCCTBO CPCACTB IJIA «MTHOBEHHOM» OITIAThI

CJIIMAAHUA.

byxeanmepckue acnexmoi

C Oyxrantepckoil TOYKH 3pEHHS] 3TOT METOJ SBISETCS MEHEee MNPUBIIEKATEIbHBIM [
3amaJHbIX KOpHopamui, Tak Kak 1mo craHpapraMm GAAP oH He MO3BOJISIET MPUMEHSTh TEXHUKY
pooling of interests U cHUXkKeaTh HEKOTOPBIE HAJOTH, a A1 PD (c OyxranTtepckoil TOUKH 3peHHs])

OH HC XYK€ U HC JIy4IlIC OCTAJIbHBIX MCTOJ0B.

OIIVTATA CJIMAHUSA TUBPUAHBIMHA U ITPON3BOAHBIMU HEHHBIMU BYMAT'AMUA

[HYBRID AND DERIVATIVE SECURITIES TRANSACTION (HYBRID CURRENCIES)]

I'uGpunHble LeHHBIE Oymaru, Takue, Kak BappaHThI, OMIMOHBI «KOJUD»- WU «IIyT» Ha
aAKIIUu " O6J'II/II‘aI_II/II/I KOMITAaHUU-TIOKYIIATCJIA H3-3a UX CJIOXHOCTU MCIIOJIB3YIOTCA IIPHU OILIATC
CIUSIHUN HE TakK IMPOKO, KaK BCC PACCMOTPCHHBLIC BBIIIC MCTO/JbI OINJIAThI (;[ance B IPAKTHKE
CIMSTHUN W TIOTJIOIICHUH SKOHOMHYECKHM DPa3BHUTHIX cTpaH 3amana). [Ipumenenne mx B PD Ha

CErO/IHsI HEBO3MOXHO M3-3a OTCYTCTBUS B MOCJIEIHEN Pa3BUTOrO (POHIOBOIO PHIHKA.

v BappaHT — J0JITOCPOYHBIN OIIMOH «KOJI», BHITYCKAEMbI KOMIIAHHEH-TIOKYIATeIeM
Ha COOCTBEHHBIE aKIIUU WJIM OOJIMTaIlHH.

v ONIHOH «KOJUI» — KOHTPAKT MEXIy aKIHMOHEPOM(aMH) KOMIIAHUH-LETH U
KOMITAaHHEH-TTIOKYTIaTeIeM, TTPEIOCTaBIIIONINN aKIIMOHEepYy(aM) KOMITAaHUHU-TICJIA TIPaBO
KYIUTh OMpPENeICHHOE KOJWYECTBO AKIMA WM OOJMralii KOMITAHUW-TIOKYTIATENS Y
KOMIAHUU-TIOKYTIATeNsl TI0 ONPE/IEIICHHON IIeHe B I000€ BpeMs 10 KOHKPETHOW JaThl
BKJIIOYHTEIILHO.

v' OIIHOH «IIyT» — KOHTPAKT MEKIY aKIMOHEPOM(aMH) KOMIIAHUH-IETH ¥ KOMIIAHUEH-
MOKYIaTeleM, MPEIOCTABIAIONINK aKIHOHEpY(aM) KOMIAHHWH-LIETN IPaBO IPOJATh
ONpENIETIEHHOE KOJUYECTBO AaKIMM KOMIAHUHU-TIOKYIMAaTeass camMoM KOMITaHWH-
MOKYTATEIIO 1O ONPECICHHON IIeHE B 000 MOMEHT BPEMEHH 10 KOHKPETHOM JaThI

BKIIIOYHUTCIIBHO.

KOMBUHUPOBAHHBIE METO/bI OIIJIATBI CJIUAHUA [COMBINED TRANSACTION]

KoMmmanuu wame BCEro NpeanoyuTarOT HCIOJIh30BaTh BCE PACCMOTPEHHBIE METOJIbI
OIIAThI B «YHCTOM BHUAE». DTO OOBSCHSIETCS TE€M, YTO KaXKIbIi METOJ JaKe B «JIHCTOM» BHJIE
HECET MHOXXECTBO KOMIUICKCHBIX MpOOJeM KOMIIAHUHU-TIOKYNATeNo, H, EeCTECTBEHHO,
MYJIbTHTUTMKATUBHBIA 2()PEKT, YBETUUMBAIOMNNA UX KOJIMYECTBO, OyaeT oOecreueH KOMIIaHUH,
€CITM HauyaTh KOMOMHHPOBATh Pa3IMYHbIC METOBI OTUTAaThL. Kak MpaBuiIo, KOMITAHUST MOXKET MTOUTH

Ha KOMOMHMPOBAaHHYIO OIUIaTy ciusiHus (Hampumep, 40% — NpUBHUICTUPOBAHHBIMH aKIHMSIMU,
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20% — obmurarusamu, a 40% — OOBIKHOBEHHBIMU aKIUSMU UK 75% - TEHEKHBIMU CPEICTBAMU

mroc 25% - 0OBIKHOBEHHBIMU aKI_[I/ISIMI/I) TOJILKO B TOM CJiy4dac, €CJIi UMCHHO Ha UCIIOJIb30BAHUU

TaKoro METoJa HaCTauBaOT AKIMHUOHCEPHI HIIN COOCTBEHHUKH KOMIIaHUM-1CJIN HIHN KOMIIaHUA-

MOKYTaTelb MPU KOMOMHUPOBAHUH PA3IUYHBIX METOJO0B MUHUMHU3HPYET U3JEPKKHU IO OIUIaTe U

MaKCUMH3UPYET CBOM BBITO/bl. BBIOOp MeTOJa OmiaThl 3aBUCUT OT KOHKPETHOTO ciydyas Hu

OCHOBBIBACTCA Ha THIATEIBHBIX pacyeTax CPaBHUTEIbHOM 3()(hEeKTUBHOCTH KaXKJOT0 U3 HUX.
WTak, MBI pacCMOTpENH MPAKTUYECKH BCE peaIbHO MUCIOIb3YEeMbIC Ha MPAKTHKE METOIbI
ortarel ciusHuil. [lojgoBMHA 3THX METOMOB Bce emie HempuMmeHuMa B P®, Ho Hamboiee

apdexTuBHBIM (Kak B Poccum, Tak u 3a pyOexxom) no-npexxnemy ocraercs 100%-nas orutara

ACHCIKHBIMU CPCIACTBAMMU. Bmecte ¢ TeM MHOroe OnpeaACsICTC B3aMMOOTHOIICHUAMU MCKIAY

KOMITAaHUEH-TTOKYIIaTeIeM M KOMITAaHHEH-LIENIBI0, M €CIM OHH CYMEIOT JOTOBOPUTHCSA, TO U B
Poccun MoryT okaszaTbCs NMPUMEHHMBIMH METOJbI OIUIATHl CIUSHHS IIPH IOMOIIM LIEHHBIX
Oymar. B mob6oM ciydae m000H pPYKOBOIMTENb WM MEHEDKEp JOJDKeH 3HaTh BCE

NEPCUUCIICHHBIC MCTOJAbI OIJIATHI U TIOHUMATh, C KAKUMU U3ACPKKAMU U BBITOAAMU COIPSKCHO

HX HUCIIOJIB30BAaHUC.

B 3akimioueHne mpoAeMOHCTPUPYEM aHalM3 METOJOB OIUIaThl, KOTOpbIE MPUMEHSIINCH

AQHTTIMHACKUMU KOMIAHUAMU Ha NPOTsKeHUH 1972-1992 rr. Ha pbIHKE KOPIIOPAaTUBHOIO KOHTPOJIS.

Ta6anna 2.3.1. MeToab! OIJIATHI HA PHIHKE KOPIIOPATHBHOI0 KOHTPOJIsA BetukoOpuranum,

1972-1992 rr.

Ton Bcero, mita JleHexxHbIe OObIKHOBeHHBIE |OOmMUranuyu u
¢byHTOB cpenctsa, % | akuuu, % MpUBUJIE-
CTEPJMHIOB TUPOBaHHBIC

akuuu, %
1972 2532 19 58 23
1973 1304 53 36 11
1974 508 68 22 9
1975 291 59 32 9
1976 448 72 27 2
1977 824 62 37 1
1978 1140 57 41 2
1979 1 656 56 31 13
1980 1475 52 45 3
1981 1144 68 30 3
1982 2206 58 32 10
1983 2343 44 54 2
1984 5474 54 34 13
1985 7090 40 52 7
1986 15370 26 57 17
1987 16 539 35 60 5
1988 22 839 70 22 8
1989 27250 82 13 5
1990 8329 77 18 5
1991 10434 70 29 I
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1992 5939 63 | 36 1

Ucrounnk: Pynpik H.b., Cemenkora E.B. PEIHOK KOpIIOpaTHBHOTO KOHTPOJIS:
CIIASHUSA, )KECTKHE TIOTJIONIEHUS W BBIKYTIBI TOJITOBBIM (PMHAHCHPOBAaHUEM. - M.
®unance! U cratuctuka, 2000.-C.135

[To mpencraBnenHbiM B Tabmuiie 2.3.1. TaHHBIM, MOKHO CJIENATh CIEIYIOIINE BHIBOJIBI:

Onuara JeHEKHBIMU CPEICTBAMU IIPUMEHSIIACh 110 MeHbIIeH Mepe B 50% Bcex crnusHui
3a uckiarodeHueM 1972, 1983, 1985, 1986 u 1987 ronos.

Onnata OOBIKHOBEHHBIMH aKIMSIMU MpUMEHsUTach Oojiee yeM B 50% Tompko B 1972,
1983, 1985 u 1987 ronpl.

B 1987 r., xoraa npousomien Kpax MUPOBBIX (DOHIOBBIX PHIHKOB, OIJIaTa JIEHEKHBIMU
cpeAcTBaMu MpuMeHsiach B 35% ciydaeB, a oriaTa OOBIKHOBEHHBIMU akIusMH B 60%
ciaydaeB. B 1988 r., xorma cutyamnus Ha (OHIOBBIX PBHIHKaX BBIIPaBUJIACH M BOILIA B
CTaJUI0 POCTA, Mbl HaOJIOJaeM 3€pKajJbHO IPOTHBOIOJIOXKHYIO CUTYalHIO, OIUlaTa
JICHeXKHBIMU CpeJICTBaMH TpuMeHsutack B 70% ciyuyaeB, a omiaTa OOBIKHOBEHHBIMHU
akusaMu B 22% citydaes.

Metoa omnaTsl CIUSHUS OOJIMralMsIMU U MPUBHJICTUPOBAHHBIMU aKIMSAMU B CPEIHEM

npuMeHsiics auiib B 10% Bcex causHuim.

Bribop kopmopamnueii-okynaTeneM MeEToAa OIUIAThl JICHEKHBIMH CpPEACTBAMHU WM

OOBIKHOBEHHBIMH aKIIUSMH SBJSIETCS (PYHKITUEH TEKYIIETO COCTOSHHS HAITMOHAIBHOTO (JOHI0BOTO

pBIHKA.

§ 2.4. Aemomamu3zayus npoyecca anaau3a CIUAHUA KOMRAHUIL

B pesynbrare IpOBEACHHOIO HCCIEAOBAHUSA PBIHKA IIPOTPAMMHBIX IIPOLYKTOB I10

aBTOMaTu3allvK IIponecca peopraHu3allid BBIACHUIIOCH, YTO 10 HACTOALICITO BPEMCEHU

MOAOOHBIX KOMIUIEKCHBIX pa3pabOTOK B AToM oOmactu He Obl1o. OIHAKO HAa Pa3IMYHBIX

JTamax pEeOpraHu3allid  BO3MOXKHO IPUMEHEHHME IPOTPAaMMHBIX CpPEACTB  IHPOKO

HCIOJIb3YCMbBIX Ha PBIHKC, @ UMCHHO!

nporpamMbl  Project Expert - ans onenku 3 (EeKTUBHOCTH BIOXKEHHS CPEICTB
KOMITaHUU-TIOKYIIATCJIA, TAKXKC ITIPpHU pa3pa60TKe ACTAJIbHOI'O IIaHa pa3BUTHA KOMIIAHUU,
KOIJla cO3JaeTcsl TuHaMu4deckasi puHaHcoBask MOJIeib KOMIIAHUU U TPOUTPHIBAETCS Ha
HEW BapUaHTHI pean3alliid TOW WM UHOW CTpaTeruu, onpeeisis camyro 3G HEeKTUBHYIO
W3 HUX; HOBas YIyYIIE€HHAsA BEPCHS JaHHOI'O IIPOTPAMMHOIO MPOAYKTA TAKXKE BKIIOYAET
B ce0si MOJynb, pa3pa0OTaHHBIA ISl aBTOMATH3allUK MPOIEcca OIEHKH CTOMMOCTH

KOMITAaHHMH, KaK Ha OCHOBE MCTOJda AUCKOHTHUPOBAHUA IACHCKHBIX IMOTOKOB (BKJ'IIO‘IaH
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pacueT CTaBKM JUCKOHTUPOBAHMS U KOA(PPHUIMEHTa BHYTPEHHEH JOXOJHOCTH), TaK M Ha

22
OCHOBC CPABHHUTCJIBHOI'O aHAJIM3a KOMITAHUH

. nporpamMbl  Audit Expert - Ha sTane aHanM3a KOMOAHMU-IIENd H 0TOOpa
KaHAuIaToB Ha ciusHue. COBPEeMEHHOMY PYKOBOJIMTENIO HY)KHA HCUEPIIBIBAIONIAs
nHpopmars 0 (PUHAHCOBOM COCTOSSHUM KOMIIAHWHW, WHBECTOPY HEOOXOJHMMa TIOJTHAS
KapTHHA Pa3BUTHUS NPEANIPUATHUS AJIs IPUHIATHS PELIEHUS O pEOpraHu3alu, KpoMe TOro
KOMITAHUHU-TIOKYTIATEeNI0 HEOOX0uM A(PPEKTUBHBIN MHCTPYMEHTApUi it 00paboTKU
¢uHancoBoil mHGoOpManuu. J[aHHBIA MPOTPAMMHBIM MPOIYKT IO3BOJIIET MPOBOIUTH
BCECTOPOHHMH aHaiIM3 (PMHAHCOBOIO COCTOSHUS MPEINpPUATHS W JUHAMHUKH €ro
pa3BUTHS; PACCUNUTHIBATh U CPAaBHUBATh C HOPMATUBHBIMU 3HAYEHHUSMH (DHHAHCOBBIE
NOKa3aTesy, XapaKTepHU3yIollue COCTOsSHHE OW3Heca, OCYILIECTBIATh NMpeoOpa3oBaHUE
CTaHJAPTHBIX POCCUHCKUX OYyXTaJTepCKHX OTYETOB B (DOPMBI, COOTBETCTBYIOIIUE
MexnayHaponHelM — craHmaptam  ¢uHaHcoBoi  otyeTtHoctH  (IAS), mo3Bosser
pa3pabarbiBaTh COOCTBEHHbIE METOAMKM aHalW3a C MCIOJIb30BAHUEM JETalbHbIX
JAHHBIX OYXTaJITepCKOTO y4yeTa; MPOBOAUTH CPABHUTEILHBIA aHAIN3 TPYIIBI KOMIaHUN
(mo 16000), Beimensas HauOosiee MEPCHEKTUBHBIE M HEOJIAaromnoyrydyHsle U3 OOJBIIOTO

o0beMa JTaHHBIX; OJTy4aTh KOHCOJIUAUPOBAHHYIO OTYETHOCTD JJI XOJAMHTA.

. JUTSL OLICHKU COCTOSIHUS PBIHKA, MO3UIIMU KOMITAHUH-1IEJIA U TIEPCTICKTUB €€ Pa3BUTHUSA
MIPUMEHSIETCS Marketing Expert, KOTOpPBIN MO3BOJISIET OILICHUBATh
KOHKYpeHTOoCcTiocoOHOCTh KoMmaHuu-1ienu (SWOT - ananu3); mpu BeIOOpE KOMIIaHHH-

nenu paspadarteiBaTh Hanbosee 3(pPeKTUBHYIO CTpATErnio ee JOCTHUIKECHUS; OLICHUBAThH

PUCKH, CBSI3aHHBIE C Pean3aluen KaxXa0i U3 CTpaTeruid.

KoneuHno, ucnonb30Banue MepeYrCICHHBIX MPOrPAMMHBIX CPEJICTB 0bierdaer padory, HO
C JIpyroll CTOPOHBI HE IO3BOJIAET CUCTEMATHU3UPOBATH IOJTYYEHHBIE PE3YyJIbTaThl U IPOBOJUTH

KOMIIJICKCHEIN aHaJIHN3 CACIIKH pCOopraHu3anuu.

OnHako, B CBSI3M C aKTHBU3ALMEH MPOIIECCOB PEOPraHM3ALMU W POCTa YHCIA CHEIOK
CIUSIHUM M TPUCOEIUHEHUH, B IOCJEIHEE BpeMsl HAdyaluch pa3paboTKU CIeHUaTU3UpPOBAHHBIX
MIPOTrPaMMHBIX TPOJAYKTOB B 3ToM oOmactu. OmpHOW W3 mepBbIX sBmiIack mporpamma Financial
Executives Institute Member Acquisition Model, paspaGorannas Ha 06a3e NPOrpaMMHOIO
npoaykta KoMmmauuu Microsoft Office”. B maGmone TtaGmmunoro pemaktopa Excel c
WCIIONIb30BaHUEeM si3blka Visual Basic co3maHa mporpamMma pacdeTra aHaimusa 3()QPEeKTUBHOCTH

CIIUSIHUSA KOMITaHUI.

** http://www.pro-invest.com/
= http://www.bizoffice.ru/
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Ora mpocreiimas Mojaenb padpadorana mns oueHku 100%-ro mpuoOpeTeHus: KOMITaHUU-
eNMd TyTEeM BBIKYNa €€ aKIMi WIM aKTUBOB, MpH (UHAHCUPOBAHUU CJICIKH BBITYCKOM
JOTIOTHUTEIBHBIX aKIUHM WM HaJTUYHOCTHIO. JlaHHAs MOJeNb OLIEHUBAET CAENKH C TOYKH 3PEHUs
OyIyluX J0X0J0B Ha KaXXAYIO BBIYILIEHHYIO aKklMio. Bee mocnenyomuye pacyeTsl Mporu3BOIATCS
npu nomou GuHaHCOBBIX (pyHKIUH Excel. Kpome Toro, maHHas MOJENb MMO3BOJSIET PACCUUTATh
3 (deKT CHUHEePTUH OT CIUSHUU KOMIAHUH PEryiaupys U KOPPEKTUPYsS HCXOIHBIC JaHHBIC II0
KOMIIaHUU-1IEITH.

Wrak, pacyeT oCylIecTBISETCS B YETHIPEX BapUaHTaX:

1. mpuoOpeTeHue akIuii KOMIaHUHU-1IeNN 3a HamnuHble (cash for stock);

2. npuoOpeTeHre aKTUBOB KOMITAHWHU-IIENIM B OOMEH Ha aKIMA KOMIIAHHH-TIOKYTIAaTeNs
(stock for assets);

3. BBIMYCK JOMOJHUTENIBHBIX aKIHWid KOMIIAHWU-TIOKYNATeNs Juisi OOMEHa Ha aKIUU
KoMmaHuu-uen (pooling);
4. omuara npuOOPETEHHBIX aKTUBOB KOMITAHUU-1IETH HAMUYHBIMHE (cash for assets).
Ha ocnHoBe mpanHbIX Gopmbel Ne2 Oamanca wiam Otdera O TPUOBUIAX H  YOBITKaxX
paccuuThIBatOTCA KOAGOUIIMEHTHI MPUOBUIM HA aKIMIO W Jpyrue (puHAHCOBBIC KOA(DPHUIIUESHTHI
KOMIAHUU-TIOKYTIATeNsl JIO OCYIIECTBICHHUS CIUSHUS W TOCNe. 3aTeM BBOJSTCS HUCXOIHBIC
napaMeTpsl CACNKH: MHCTPYMEHT OIUIAThl MPUOOPETEHI S, HAJIOTOBBIE COCTABIISIONINE, IIEHA aKI[UU
KOMIIAHUU-LIETM M KOMITAHWU-TIOKYIaTels, BalloTa CIEJIKH, OLEHKA aKTHMBOB KOMITAaHUU-IIEIH,
JONITOBasi Harpys3ka mpuoOpeTaeMod KOMMAaHMHM, O0BbEM JOMOJHUTEIbHOW 3MHCCUU KOMIaHHH-
nokynareJs (eciu HeoOX0IUMO).
Jlanee Ha OCHOBE 33/IaHHBIX MTAPAMETPOB aBTOMATHYECKH PACCUNUTHIBAIOTCS TaOIHIIbL:
1. UyBCTBHTENBHOCTH JOXOJOB Ha W3MEHEHHS B CTOMMOCTH aKIMM KOMIIAHUU-IIETU B
Oyaymux neprojax ¢ marom 1$;

2. UyBCTBUTENHHOCTH JOXOJHOCTH HA U3MECHEHHUS B IICHE MPHOOPETEHUS ISl KOMITAHUHU-
MOKYTIaTesl P U3MEHEHUH NPOLeHTHOM cTaBku Ha 0,125%;

3. Pacuer BHyTpeHHEW JOXOIHOCTU OT CIMSHUS MPU 33JaHHBIX MapaMeTpax W3MEHEHUS
CTOUMOCTH aKITUM KOMITAHUHU-IIENT U [ICHBI IPUOOPETEHHUS TSI KOMITAHUU-TIOKYTIATES,

4. Haxonen, pacyeT YyBCTBUTEIBHOCTH JOXOJHOCTH CHEIKH TMpPU  Pa3IMduHOM
COOTHOILIEHUU HAIMYHBIX JIeHET W  aKUMi  KOMIIAHWU-TIOKYMATeNls  Mpu
KOMOMHHPOBAHHOM METO]I€ OTLIATHI CITUSTHHUSL.

[Tpuyem Tabmuubl moa HOMEpOoM 3 W 4 pPacCUMTHIBAIOTCS TOJIBKO TMPH OIUIATE CHCIKH

HaJIUYHBIMU.
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Takum 00pa3zom, BTOpas IJlaBa JaHHOW pabOTHI MOJHOCTBHIO TMOCBSIIEHA MPAKTUYECKUM
acIeKTaM MPOBEICHUS PEOPraHNU3aLuH, 3 UMEHHO TaKUX €€ (GOpM Kak CIUSHUE U NPHUCOSIUHEHHE.
Hccnenys MexaHU3MbI IPOBEACHUS PEOPTAHU3ALMH MOKHO 3aKJIIOYUTh, YTO BOIUIOIICHUE B )KU3Hb
IPOEKTa peopraHu3aluu TpeOyeT HEeMalbIX YCWIMH M HCCIEAOBAaHUI BO MHOIMX OOJIACTSX.
MHoroctyneHuarass IMpoueaypa IpOBEIEHUS pPEOpPraHu3allly CJIOKHA W JUId  JTOCTHYKEHUS
HOJIOKHUTEIBHOTO pe3ynbTara TpeOyeT TIIATENbHOTO IJIAaHUPOBAHUS, aHalIM3a M YETKOU

MPAKTUYECKON pean3aluy Npy COOMI0ICHUN BCEX 3aKOHOJATEIbHO YCTAaHOBIEHHBIX HOPM.

Heo6xonuMo OTMETHTh, YTO BaXKHBIM 3TAllOM PEOPraHU3alMU SBISIETCS BBHIOOP METOa
OLICHKH CTOMMOCTH MPHOOpeTaeMoil KOMITAHWH, TaK KaK OT MPaBHJIBHOCTH BBIOOpA KOMITAHUHU-
KaHJIuJaTa U OLICHKH €€ HacTosIel 1 Oyayieil CTOMMOCTH 3aBUCUT 0JIar0COCTOSIHNE aKIIMOHEPOB
KOMIaHUuMU-npuoOperarens. B 310l cBs3u B rinaBe ObUIM PacCMOTPEHBI KOJUYECTBEHHBIE METOIBI
OIICHKH CTOMMOCTH OHW3HECa W WX HEIOCTAaTKH, a TakKKe KOPPEKTHOCTh HMX MPUMEHEHHS B

POCCUICKHX YCIIOBHSIX.

OpHako caMbIM BaXHBIM MOMEHTOM B JAaHHOW TIJIaBe, Ha HAaml B3TJIAM, SBISETCA
paccMoTpeHre MpoOieMbl (PUHAHCUPOBAHUS PEOPTraHU3aAIMM, IOCKOJIBKY  HEMOCPEACTBEHHO
3aTparuBacT BOIPOCHI yJacTUsl B PEOPraHU3aIMU IIEHHBIX OymMar, Kak HHCTPYMEHTOB (hOHJOBOTO
poiHKa. I[IpoBeneHHOE MccnenoBaHne MO3BOJISCT YTBEPXKIATh O IMUPOKOM NPUMEHEHUH ICHHBIX
Oymar W WX KOMOMHAUMH TpHU (PUHAHCHPOBAHWM PEOPraHM3AaLMU U BHIOOpE METOAa OIUIATHI
ciusiHus. TakuMm 00pa3oM, HEBO3MOXKHO NMPUHHU3UTH POJb, KOTOPYIO MIPAIOT IIEHHbIE Oymaru B
IpOLIECCE PEOPTaHU3aANH KOMITaHHH.

JIOTIOJTHUTENBHBIM JI0KA3aTEIbCTBOM JTAHHOTO TE3UCA MOXKET CIYXHTb aJTOPUTM PaOOTHI
NPOTPAMMHBIX CPEJICTB, PACCUUTHIBAIOUINX 3((EeKT OT chausHug KommaHuid. Tak, KiIroueBbIM
3BEHOM, B 3aBUCHMOCTH OT KOTOPOTO TOCTpPOEH pacueT 3(p(EeKTUBHOCTH M SBISETCS METOX

(bYHAHCUPOBAHUS CIEIKU.
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I'naBa 3. OcoO0enHocTH peopranuszanuu komnauuii B Poccun

§ 3.1. Tenoenyuu Konyenmpayuu Kanumaia 6 NEPUOO nepeodena cooCmeeHHOCmu

['moGanu3anusi SKOHOMHYECKHMX OTHOLICHMHM O3HAyaeT IpPeXJe BCEro IpeBpallieHHe
MHUpPOBOH SKOHOMHKM B IUIOIIAJIKY, HOJCICHHYI0 MEXAYy KpYIMHEHIINMU KOPIOPAIHSIMU.
[Iporiecchl CnusSHUS W TOTJIOMICHHUS, MPOMCXOMAIIME B TOCIETHEe BpeMs, MPHUBOMAT K
HEBUJIAaHHOMY IIPEXk/I€ YKPYITHEHUIO CYObEKTOB X035 ICTBOBAHMS.

[TogoOubie mporecchl He obOouut crtopoHo W Poccuto. KpymHbie ¢uHaHCOBO-
NPOMBIIIJICHHbIE KOHIJIOMEpPaThl Hadaau (JOpMUPOBATHCS B HAIlIEH CTpaHEe B XOJ€ MPUBATH3ALNN
U 3ajoroBblx aykuuoHoB. Kpusuc 1998 roma ocrtaBuin cBOH HEraTuBHBIM ClE€l B HUCTOPUHU
OTEYECTBEHHOI'O MpeArnpuHUMaTenscTBa. ONHAKO T€ KOMIIAHMM, KOTOpPbIE BBIKWIIM, INBITAIOTCA
BIIUCATbCS B MUPOBOW SKOHOMHYECKMH Ipolecc (MPH 3TOM MOYTH BCE OHM HAXOIATCS B OYEHb
HEBBITOJHBIX KOHKYPEHTHBIX YCJOBHAX: OOJBIIMHCTBO HCIIBITHIBAET OCTPBIA (DMHAHCOBBIN
NeQUINT, a UX KaUTATU3aIHs 3aHNKEHA).

PriHOK 1ieHHBIX Oymar B Poccun pa3zBuBacs ¢ caMoro Hayajia Kak pbIHOK KOPIIOPaTUBHOTO
KOHTPOJIS, aKTUBM3MPYs Mepelel COOCTBEHHOCTH MEXIy Y4YacTHUKaMU (DOHIOBOTO pBIHKA —
BiagenplamMu  akiuii. CoBpeMeHHas CHUTyallusi Ha OTCYECTBEHHOM (DOHIOBOM  pBIHKE
XapakTepu3yeTcs yBeIMUEHHEM MaciuTaboB BBIKYMA aKLUUH C LENbl0 mepeaena cOOCTBEHHOCTH,
KOTOPBIIl MMEET JIeTalbHyI0 OCHOBY INPEXJE BCErO B CYLIECTBOBAHMM PbIHKA LIEHHBIX Oymar —
MHCTPYMEHTA OCYIIECTBICHHUsS 3TUX olepauuid. A caMm Imepenen HpOBOAUTCS IOJ BHUIOM
peopraHu3aliu, CXeMbl KOTOPOi He BCera YKJIAAbIBAIOTCS B PAMKH 3aKOHA.

Hecmotpss Ha 310 B Poccum HaOupaeT 0OOpOTHI MpoIlecC KOHIEHTpAalMW KaruTaja.
Hamuune y camMbIX pa3HbIX KOMIAHUH CTpeMJIEHMS K KOHLEHTpaluu OOyCIIOBICHO
KOHKYPEHTHBIMU IPEUMYLIECTBAMHU KPYIHBIX OM3HEC CTPYKTYp Mepel MEJIKHMMHU U CPEeAHUMU
XO3SIMCTBYIOIUMH CyOBEKTaMU:

e Bospocmme BO3MOXHOCTH B (PMHAHCHPOBAHUH Pa3padOTKK HOBBIX BUI0B MPOIYKIMH U

BHE/IPEHUS UX B C)KAaThle CPOKH B MACCOBOE MTPOU3BO/ICTBO;

e OtHOCUTENBHO  OOJbIIAs  JIETKOCTh  TOJIyYEHHS  KPEIUTOB,  JOCTYIHOCTh
OONMrallMOHHOTO  (PMHAHCHPOBAHMSA, a B KPUTHUECKUX OOCTOSATENBCTBAX U
rOCyJapCTBEHHOM MOAIEPKKY;

e OmnpeneneHne MPOU3BOACTBEHHON MPOrpaMMbl B pacdyeTe Ha IMPOCTPAHCTBEHHO
OONbIINIA PBIHOK COBITa, HAa KOTOPOM Bcerga mosBisiercs 3(G(deKT ycpeaHeHUs
KOJIeOaHU KOHBIOHKTYPHI,

e Bo3MmoxxHOCTh 1uBepcU(UKALINU TPOU3BOCTBA;

e DxoHoMmus Omaromaps 3¢ hekTy Macmtada Ha U3Aep)KKax MPOU3BOJICTBA U COBITA;
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e bonee BBICOKHIT 3KCIIOPTHBIN MOTEHIMAN HE TOJBKO 33 CUET HU3KOW Ce0eCTOMMOCTH,
HO U 32 CYET Pa3BUTHIX COBITOBBIX CETEH 3a MpeiellaMy HallMOHAJIbHON SKOHOMUKH;

e DBo03MOXHOCTb BO3BEACHMSI CTPAaTErMUYECKOTO IUIAHMPOBAHMWS Ha BBICIIUNA YPOBEHb
MEHEKMEHTa Kopropauuu 0e3 ymiep6a it 3GpGeKTUBHOCTH €€ (HyHKIMOHUPOBAHUS,
IPY COXPAHEHHU 32 YIPABJSIOMIMMH 3BEHBSIMH 00Jiee HU3KOTO YPOBHS ONEPAaTHBHOTO
KOHTPOJISI U PYKOBOJICTBA;

e CnocoOHOCTb JOJIbIIE MPOTUBOCTOSITH BO3ACHCTBUSIM U3BHE.

Bce 3tu ¢aktopsl M NpUBOAAT K TOMY, YTO IPOLECCHl KOHLEHTPALMHM YCHIUBAOTCS,
OIHOBPEMEHHO IEPEX0/s HA HOBBIM Ka4eCTBEHHBIN YPOBEHb.

Poccuiickue MeHemKepbl B NPUOOPETEHHHM APYIHMX POCCUHCKUX KOMIIAHUH U (MIIH)
CIIUSIHUM C HHUMHU BUIST BO3MOXKHOCTH CO3JIaHUSI MOTPEOMTENbCKOW IEHHOCTH W IOBBIIICHUS
3 PEeKTUBHOCTH CBOUX KOMITAHHM.

C TOukM 3peHUs PYKOBOJIUTENS OTJeNa KOHCYJIbTAlUOHHBIX  YCIYr  (UpMBI
«IIpaiicBotepxaycKynepc» Ceprest ba3zoeBa, B KpaTKOCpPOYHOM INEPCIEKTUBE pEOpraHMU3alus U
KOHCONMUIAIMs OyJeT MPOUCXOAUTh B Oosiee CHIIBHBIX OTPACIsX POCCHIMCKON 3KOHOMHKH. Bymer
HAOIIIOATHCS TAKXKE HCKOPEHEHHE CIIA0BIX M HedD(EKTUBHBIX KoMITaHuii. !

B cpegnecpouyHoil W AOATOCPOYHOM MEPCHEKTHUBE, HECMOTPST Ha HENAaBHUM yaap,
HAaHECEHHbIH WHOCTPAHHBIM HWHBecTOpaMm, Kpu3uc 1998 roma co3gan  BO3MOMKHOCTH  JJIA
UHBECTULIUI B poccUiiCKUEe (UPMBI, OTKPHITHIE I 3TOro. VX OTHOCHTEIBHO HHU3Kasi CTOUMOCTh
MOXET HPUBECTH K YBEIUYEHUIO YHUCIIAa MEXKAYHapoAHBIX ciausHuid. To ecTh ¢QuHaHCOBas
cutyanus B Poccun MOeT yCKOPUTb TEMIIBbI CIIMSHUN B TEX CEKTOpax AIKOHOMMKH, KOTOpbIE ObUIN
TOTOBBI K HUM JI0 BOBHUKHOBEHUs Kpusnuca. K HUM oTHOCSTCA:

¢ CEKTOpHI C BBICOKOH cTeneHpio (parmeHTanuu (O0aHKOBCKUH, (apmaleBTHUYECKUH,
MMBOBAPEHHBIN, TUIIEBOM, COTOBOM CBSI3H);

4 CEKTOpPBI, B KOTOPBIX NPEANPUATHS OBIANEIN PA3IMYHBIMHM CHEIUAIBHBIMU 3HAHUAMH
(OaHKOBCKHIA, (hapMaIleBTHUECKUIL);

4 CEKTOpBI, B KOTOPBIX NMPOU3BOACTBO OTAEJIEHO OT NMPOJaX U MapKeTHHra (4epHas U
LBETHAS] METAJLTYprusi);

4 CEKTOpPBI, B KOTOPBIX OCHOBHOE CBHIPbE IOCTYNAET HA MPOU3BOJCTBEHHOE MPEANPHUITHE
OT OJTHOTO WJIM HECKOJIBKUX MaJIbIX MPEANPUATUH (TaKXkKe YepHasl U [[BETHAs METAJUTypIUs).

B Oynymiem ciausiHus BEpOSITHBI B CEKTOPaX C BBICOKOM CTEMEHBIO POCTA, TAE POCCHHUCKUM
KOMITAHUSIM HUMEET CMBICT OOBEIWHUTHh yCWius Uis Ooniee 3(PQPEKTUBHOIO MPOHUKHOBEHHUS Ha
POCCUMCKMII W MEXIyHApOIHBIM pPbIHKU. CHOMSHUS MEXAY POCCHUMCKMMHM M 3alaJHbIMU

KOMITAHUAMH TaKXE HEC CICAYCT HCKIOYaTh. Poccus 06J1az[aeT OoraTbIMHU IMPUPOAHBIMU

** Bazoes C. MupoBOii GH3HEC: SMOXa CIMAHMS KOMIaHHH // PRIHOK HeHHBIX Oymar.-1999. Ne4.-C.42
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pecypcamu, KBaTHU(PUIIMPOBAHHOW M 0Opa30BaHHOW paboueil CUIION W TMOWIET HAa CIUSHUS IS
TOT0, 4YTOOBI BOCTIOJIB30BAThCS 3aMaJHBIMU (PUHAHCAMHU U OIIBITOM.

B Poccun  mpoucxonmnu Kak TOPHU3OHTalbHBbIE, TaK M BEPTUKAJIbHBIC CIUSHUS U
norsiouieHus. CeronHs HauOousblliee KOJUYECTBO CIUSHUN M TMOIJIOLICHUM HaOmiomaercs B
TabayHOM, MUIIEBOH, (hapMaIleBTUYECKHX OTpacisiX, a TAaKKe B MPOU3BOJCTBE MOTPEOUTEIHCKUX
ToBapoB. Hambonee mnpuMedaTeNbHBIM SBHJIOCH TNPUOOPETEHHE MECTHBIX KOMIIAHUH 1O
pOU3BOACTBY (hapMmarieBTHUecKux ToBapoB (upmont ICN Pharmaceuticals, pactiolio)KeHHOU B
CIIIA.

B Ttabaunyio mnpombIUIGHHOCTh Poccuu KpymHEHIIMMH — MYJIbTHHAIIMOHAIBHBIMU
IPOU3BOIUTENSIMHU B TEUCHHE KOPOTKOTO BPEMEHHU OBbUIM WHBECTUPOBAHBI 3HAYUTEIIHHBIE CPEICTBA
B OCHOBHOM ITyTeM mpuoOpereHus MecTHbIX (padpuk. Takue dbupmbl, kak RJ Reynolds, Philip
Morris, British American Tobacco ctany BianenbliaMu psijia KoManuii Ha tepputopun CHI'.

Jns toro, 4roObl sICHEE MpPEACTaBUTh ce0e MPOUCXOMAALINE B HACTOAIIEE BpeMs B
sKoHOMHKe Poccun mporiecchl, mpuBeaeM ABa Hanboiee U3BECTHBIX M OOLIUX IpUMeEpa.

Kpuzuc 1998 roma okazan Ha pPOCCHIMCKYIO MHUIIEBYIO MPOMBIIUICHHOCTh B IIEJIOM
MO3UTUBHOE BIMsHHWE. JleBambBamusi pyoOsist pe3ko cHu3mwIa A(PPEeKTUBHOCTH HMIIOpPTA
IPOJOBOJILCTBUS, B PE3YJIbTaTE YErOo aKTUBU3UPOBAJICS MPOLECC MMIIOPTO3aMEUICHHsI Ha TaKHX
CeTMEHTaX pbIHKA, KaK TMHBHOM, KOHIUTEPCKUI, MakapOHHbI Taba4yHbIi U JApyrue.
OOHOBpEMEHHO YIYYIIWINCh PHIHOYHBIE BO3MOXHOCTH OTEUECTBEHHBIX IPOU3BOJIUTENIEH I10
3KCIOPTY CBOEH MPOIYKIIUH.

Bricokue TeMIibl pocTta BBITYCKa MPOAYKLIMHU B IMHUILEBON MPOMBIIIJICHHOCTH (B CpEHEM Ha
4-6% npu 25-30% mo otmensHBIM TopoTpacisM) B 1999 romy Obuid 00YCIIOBJIEHBI BCILIECKOM
MHBECTUIIMOHHON aKTUBHOCTH B OTpacid, SBIsIONIClics Haumbojee MpHUBIEKATENbHON cpenu
oTpaciiel ¢ KOpOTKUM UHBECTHUIIMOHHBIM LIUKJIOM.

WuBecTuMOHHBIM OyM B THIIEBOW MPOMBIIICHHOCTH BO MHOTOM OBII CBS3aH CO
CTPEMJIEHMEM  HHOCTPAHHBIX  IPOMU3BOJAUTENIEH  COXPAaHUTb CBOE€  IPUCYTCTBHUE Ha
MPUBJIEKATEILHOM POCCUHCKOM TPOJOBOJILCTBEHHOM PBIHKE BOIPEKH PE3KOMY YXYALICHUIO
3¢ pexTUBHOCTH HMMIIOPTa TOTOBOM MPOMYKIUU U HAMETHBIIEWCS TEHAECHUUU (OPMHUpPOBAHUS
NOTPEOUTENBCKOr0 MaTpuoTu3Ma poccusi. B pesynbrare k 1 ampens 1999 r. B orpaciu O6bU10
HAKOILTEHO Gouee 2,4 M. 0JUI. HHOCTPAHHBIX HHBECTHIIL .

OTMmedeHHbIe BbINI€ TEHACHIMHM MPEIONPENeNIUIN HMHTEHCU(UKALNIO  IPOLIECCOB
KOHIEHTPAllUU U UHTErpauu B orpaciu. OCHOBHBIM MHCTPYMEHTOM, HUCIIOJIB3YEMbIM MIPH 3TOM
UI'POKaMU PbIHKA, CTaJIM, KaK U BO BCEM MHUPE, CACIKH CIUSHUSA U MOTJOMEHUsA. XO0Ts IPOLECCH

KOHICHTpAalMK OTMCYCHLBI BO BCCX INOAOTPACIIAX HI/IH_ICBOI\/'I MMPOMBINIJICHHOCTH, HWHAYCTpPUSIMU,

* Anrtonos B., Konocos A. ['no6anusaius MEPOBOTO PhIHKA MHUIIEBOI NPoayKimy // PhIHOK HeHHBIX Gymar.-2000.-
Ne6.-C.18
57



HanOoJiee OJBEPKEHHBIMA «MaHUW» CIUSHUM M TOTJIONICHUH, HA COBPEMEHHOM 3Talle SIBJISIOTCS
BCE K€ KOHAMTEPCKas, MUBOBApPEHHAs, TabayHasi U MOJIOYHAS.

[Tpon3BOACTBO MUBAa MOXHO MpPHU3HATh HauOOJEe YCIEIIHBIM CErMEHTOM OTEYECTBEHHOI
MUILEBON MPOMBIIUIEHHOCTH POCT BbIITyCKa MPOAYKIMH B ATOM MOJOTPACIH MPOAOJIKAETCS YXKE 5
JET, NpUYEM TEMIBI MOAbEMa MOCTOSIHHO HapacTalT: ¢ 5% B 1995 r. no 30% B 1999 r.
[To3uTHBHOE BIMSHUE HA TUHAMUKY BBIITYCKa OTEYECTBEHHOI'O ITMBA OKa3allu JeBajbBaIs pyOILs,
yIydllIEeHHe KauyecTBa B COYETAaHWUM C KapAWMHAJIBHBIM pacIIMPEeHHEM acCOpTUMEHTa U
«eBpoMen3alus» NbIOIINX POCCHUSIH, B MacCe CBOEH MEJIEHHO, HO BEPHO JIBUTAIOMINXCS OT BOIKHU
K MHBY.

OpHaKo HCIOJIb30BaHUE JAAHHBIX (PAKTOPOB B IOJHOM MEpe CTajJ0 BO3MOXHBIM MMEHHO
Oyraroapsi KOHIICHTPAIIMH, PAa3BEPHYBIIEHCS B OTpaciu ¢ cepearHbl 90-X To/I0B U MO3BOJIMBIICH
POCCUHCKHM TMMHBOBApaM BOCIOJIb30BaThCS d(PPEKTOM IKOHOMHUHM Ha MaciuTade MPOU3BOJACTBA U
IpUBJIEYb 3HAUUTENIbHBIE pECcypchl Mg MojepHu3auuu. PopMHUpOBaHHME ABYX KPYHNHEHIIMX
UTPOKOB IUBHOTO pBIHKAa 0a3upoBaJIOCh HAa MPUOOPETEHUH WHOCTPAHHBIMU KOMIAHUSAMU
POCCHUICKMX MUBOBAPEHHBIX 3aBOJOB U UX MOCIEIYIOIIEH MOIEPHU3AIIH.

CxanguHaBckuil koHuepH Baltic Beverages Holding (BBH) mpuwoOpen akiuu AT
poccuiickux NUBOBapeHHbIX 3aBoI0B — «bantukm»(C.-IlerepOypr), SpociaBckoro mnuB3aBoja,
3aBoga «TAOIIuH» (r. Tyma), Kpacnosipckoro mnm3aBoga «IIukpa» (cmenka 2000 r.) u
«YensbuHcknuBay nepBoHadanbHas fgoias BBH B mocnemnem cocraBmiia, 1Mo UToram CHCIKH B
saBape 1999 r. 20%, B manpHelIeM OHa JODKHA OBITh JOBEJACHA MOCPEICTBOM JIOTIOTHUTEIIBHON
amuccun 10 75%. HHTepecHO, 4TO B pe3ynbTare HOBOM CHEIKH IIOIVIOLIEHMS TYJIbCKOIO
npeanpusTHs GaKTUIECKU MPOUCXOAUT ycuieHue kouTposnst BBH, xors ero co6ctBenHas nois u
CHIWDKaeTcs BIIBOE (10 25%)26.

XonauaroBas komnanus Sun Interbrew (SI) Opina oOpazoBana BecHoil 1999 r. 3a cuer
0o0beIMHEHNUs aKTHUBOB, KOTOphIMU Biajenu B Poccum u ctpanax CHI' Oenbruiickuii muBHON
KOHIEpH Interbrew u xommanus Sun Brewing, Bxonsmas B Sun Group (Hnous). Cnenka mo
CIIMSIHUIO KOHKYPEHTOB, olleHuBaeMas B Oosiee ueM 300 MJIH.JOJI., cTaja OTBETOM Ha aKTHBHbBIE
nevicteusa BBH — «bantukmy.

Cnustaue BbIBeNO S/ Ha BTOpoe MecTO Mo oOvemy Bhimycka nuBa B Poccum (60 mutH
nexaauTpoB B 1999 r.), a oCyllecTBIEHHbIE WHBECTHIMM IO3BOJSIOT PACCUUTBHIBATH HAa POCT
npousBoacTBa B 2000 r. kak MmuauMyM Ha 15%. Tlocinennum npuobpeTeHreM yxe 00beTUHEHHON

KOMIaHuM ctana nokynka 50% axkuuu «KinHCcKoro HI/IBSaBO,Z[a>>27.

*% Antonos B., Konocos A. ['no6anusaius MUPOBOTO PhIHKA MHUIIEBOI MPoayKiuu // PhIHOK HeHHBIX Gymar.-2000.-
Ne6.-C.18
7 Antonos B., Konocos A. ['no6anusaius MUPOBOTO PhIHKA MHUIIEBOi MPoayKimu // PhIHOK HeHHbIX Gymar.-2000.-
C.19
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Brlicokas akTUBHOCTB ITPOLIECCOB Ha MUBHOM phIHKE Poccum, 1o3BosieT yTBEpkAaTh, YTO
CHEIKU CIMSHMS U TOIVIOIIEHUSI OCTaHYTCS OCHOBHBIM MHCTPYMEHTOM PEOPraHU3allid OTpaciu
enie B TEYEHUE HECKOJbKMX JeT. M KOHKypeHUUIO JuAepaM B 3TOM MOTYT COCTaBUTh Kak
«O4akoBO», TaK W 3aKPEMUBIIHNECS HA POCCUICKOM pbiHKe narckas Carlsberg Group, Bnanetomas
66% axumii metepOyprckoii «Bensl», Typeukas «Jdec» u 1oxxHoadpuKaHckas SAB ¢ HOBBIMH
3aBojaamu noj Mocksoii u B Kanyre.

Ha pblHKE KOHIUTEPCKON MPOMBIIUIEHHOCTH BIUIOTH 10 1995 roma mpomospkaincst cman
npousBoacTBa (B uenom Ha 40% ot nmopedpopmeHHOro ypoBHS), oaHako uroru 1999 rona
MO3BOJISIIOT PACCUUTHIBAThH B ONIMKANIINE HECKOJIBKO JIET HA MPEOI0JIEHUE PHIHKOM JJOKPHU3UCHOTO
YPOBHsI, TeM 00JIee YTO POCCUICKHI PHIHOK KOHAMTEPCKUX M3AEIHNA MPU3HACTCS MO MOTECHIIHAIY
BTOPBIM B MHpE.

BaxHpIMH 0COOEHHOCTSIMU POCCUICKOTO KOHAUTEPCKOTO PHIHKA SIBJISIOTCS:

» Ormpenensdomas pojib OTEUECTBEHHBIX KPYIHBIX OH3HEC-CTPYKTYp B Tpolecce
KOHLIEHTPALUU IPOU3BO/ICTBA;

» IlpeobnamaHue y WHOCTPAHHBIX TIPOM3BOJUTEICH CTPATETHH NPOHUKHOBEHHS Ha
PBIHOK IIyTeM cTpouTenbcTBa (aOpuUK, a He CKYOKH YK€ CYIIECTBYIOIIMX
IPEANPUATHIA.

Haumnas ¢ 1995 r. Ha Ttepputopunm Poccun BBeNeHBI B JKCIUTyaTallMI0 YXe€ TpHU
npeanpusTus: KoHmutepckue ¢adbpuku kommanuit Mars (CIHIA), Cadbury Schweppes
(BenukoOpuranus), Stollwerck (I'epmanus).

[TonuTrka ocTanbHBIX KPYNHBIX UTPOKOB HOCUT SIPKO BBIPAKEHHBIN 3KCIIAHCHOHUCTKUI
XapaKkTep U CTPOUTCS Ha MOMVIOUIEHMHM KaK CTOJIMYHBIX, TAaK M PETMOHAIBHBIX KOHJIUTEPCKHUX
¢$abpuk 1 MPOBEICHUH UX KOPEHHON MOAEPHU3ALIMHU TIOCTIE BKIIOYEHHSI B COCTAB XOJIUHTA.

Tak, «Konnepn babGaeBckuii», cyMeBIIMA B3ATh MOJ KOHTPOJb «lOxypamkoHautep» (T.
UenssOMHCK), HOBOCHOUPCKYIO M cOpMOBCKYIO (T. HoBroposa) xonmutepckue (GaOpuku, a Takxke
MOCKOBCKUH «PoT @pOHT», 3aHUMAET IIEPBOE MECTO HAa POCCUHCKOM KOHIUTEPCKOM PBIHKE.

Xonauar, (opmupyrommiics Bokpyr AO «Kpacubiii OKTs0pb», B HacTosIee BpeMs
BKJIFOYACT 8 MpEeANnpUiTH U3 pa3HbIX pernoHoB Poccuun. Ceiiyac Ha 6a3e 00aHKPOTHBIIETOCS
6upobumkanckoro «KoHanTepa» co3aaeTcs emle 0HO MoApa3ieIeHue.

[IBeiiniapckuii koHuEepH Nestle cTanm €IUHCTBEHHBIM HHOCTPAaHHBIM MPOHM3BOIUTEIIEM,
WCITOJIB30BABIINM JUIsl YTBEPKIAEHUS B POCCHM TaKTHMKY CBOMX OCHOBHBIX MECTHBIX KOHKYPEHTOB —
METOJ CIHSHUW | TorjomeHuii. BreiOpannas Nestle cTparterus HapallMBaHUsS AaKTHBOB B
Kpu3ucHbIl mepuox (B 1998-199 rr. Obtm mpuoOpeTeHBl KOHTPOJIBbHBIE IAaKEThl AaKIMUN
KoHautepckux (adpuk «Antaity 9I'. bapnayn) um «Kamckas» (r. Ilepmb)) oxa3zamack

BeIMTphIIIHON. OHa no3BoJmia rpynme Nestle 3aHATh TPEThE MECTO HA PHIHKE U CTaTh BIIa/IEbLIEM
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OJIHOM W3 Hambojee MPECTIKHBIX HAIMOHATBHBIX MapOK B MOMEHT IOBOPOTa POCCHUHCKOTO
NOTPEOUTENS B CTOPOHY OTEUECTBEHHBIX TOBap0B28.

VYkpynHeHue u nepenena cCOOCTBEHHOCTH B OTPAciy MPOU3BOJICTBA KOHIUTEPCKUX TOBApOB
naneko ot 3aBepiueHus. [lonTBepikaeHueM 3TOro Te3uca SBISETCS COOOIIEHHE O HaMepeHUU
kommnanun «Konopu» (r. ExarepunOypr), «Bomxkanka» (r. YiabsHOBCK) u «3aps» (r. Kazans) B
Hayasie 2000 r. BOITH B COCTaB HOBOI'O KOHJUTEPCKOIO XOJAMHIA, CO3/aBAaEMOTr0 BIIaJI€IblIAMU
KOHTPOJIbHBIX MAaKETOB MEPEUUCICHHBIX MPEINPUITHI — MHBECTULHOHHBIMU (poHmamu Barings
Vostok Capital Partners u Capital International®.

OTtedecTBEHHBIN Ta0a4HbBIN PHIHOK, MO OIEHKAM JKCIEPTOB, SBISETCS OJHUM M3 CaMbIX
KPYIHBIX B MUPE U YCTYIAET TOJBKO KUTAHCKOMY, aMEPUKAHCKOMY U SITOHCKOMY.

TabadHast oTpacib MO MPaBy MOXKET CUUTATHCS CaMOUW OBICTPOPA3BUBAIOIICHUCS OTPACIBIO
Poccun. Hakormennbie k koHmy 1999 r. mHBecTHIMU B TaOayHBIM OM3HEC cCOCTaBWIM 1 MIIpA.
JIOJUJI. TIPU 3TOM HHBECT-NPOTPAaMMBbI KPYITHEUIIUX MPOU3BOJUTENEH CUTApET MpPelycMaTpUBAIOT
JanbHEHIIee YBEIMYCHHE KamUTAIOBI0KEeHU — Ha 600 MJIH. TOJUT. B TOJI B EPUO 10 CEPEANHBI
2001 rona.

OCoOCHHOCTH TPOIECCOB KOHIIGHTPAIlMW, TMPOXOISAINIMX B POCCHUHUCKOW TabayHOU
MPOMBILIUIEHHOCTH, CBSI3aHbI C IByMS aCTIEKTaMU:

® OJMHAKOBOM aKTUBHOCTBIO MHOCTPAHHBIX KOPIOpALU KaK B IOIJIOIEHUNA POCCUNUCKUX

KOMITaHHM, TaK U B BO3BEJICHUU ITPOU3BOJICTB C «HYIISN»;
® BIHSHUEM Ha POCCHICKYIO CUTYyal[MI0 HOBOW BOJIHBI CIMSHUA M MOTJIOIICHUN Cpeau
MHUPOBBIX JHICPOB.

B macrosimiee BpeMs KpymHEHIIMM mpou3BoauTeneM curapeT B Poccuu siBisiercst Phillip
Morris, nons xomnanuu Ha pbiHKe gocturaer 25%. K Japan Tobacco nepeunuu apmaBupckasi,
enerkast Tabauynbie Gadpuxu u «P.JIx.P.-Ilerpoy», moriomnieHHble 1 MOAEPHU3UPOBAHHbBIE B CBOE
Bpems rpymmoii R.J. Reynolds.

[IposiBisArOT ce0s B MIaHEe UCTIOIB30BAHUS HHCTPYMEHTOB CIIUSIHUNA U TIOTJIOMIECHUH 1 OoJiee
MeJIKue uHocTpaHHble komnanuu. Illectas mo BenuuumHe W crapeiimas B Amepuke Western
Tobacco Investments LLC ynBounia mpou3BOACTBEHHBIE MOIITHOCTA KOHTPOJIMPYEMON POCCUMCKOM
dabdpuxu «JlykaT».

W3 caMoCTOATENbHBIX POCCHICKHX MPOM3BOIUTENCH MOXHO OTMETHTh «JoHTabak»,
cymeBmuii B 1999 1. coBmectHO ¢ 3aBogoM «HoBocuOMmeramry OpraHu3oBaTh HOBOE

npon3BoACcTBO «JlonHoBocuOTabaky.

** Antonos B., Konocos A. ['no6anusaus MUPOBOTO PhIHKA MHUIIEBOI MPoayKuuu // PhIHOK HeHHBIX Gymar.-2000.-
Ne6.-C.19
% Tam xe, C.19
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B nHacrosimee Bpemsi T7100anu3anyio ¥ WHTETPAIUIO TEICKOMMYHUKAIIMOHHBIX KOMIAHUI
MO>XHO OTHECTH K BEIYIIMM TEHICHLMSIM U3MEHEHUHN CTPYKTYpPbl OTPACIN BO BCEM MHUPE, TOATOMY
WHTErPALIMOHHBIE IIPOLIECCHI B CEKTOpe CBs3u B Poccun B TOJHOM Mepe OTpaxarT U
00LIEMUPOBBIE TEHACHIIUH.

JpyrumM CeKTOpOM HKOHOMHUKH, B KOTOPOM AaKTHBHO HJYT MPOLECCHl KOHILIEHTpPALUU
KaluTajla U KOTOPBIM CIYKUT MPUMEPOM IMPUMEHEHUS OIbITa CIUSHUN U MOTJIONICHUH SIBIsIeTCA
CEKTOp CBS3M M TEIEKOMMYHUKaui. @parMeHTapHasl CTPYKTypa OTPACiIu TEICKOMMYHHUKALUNA U
3EeKTpOCBs3u B Poccun CHMXKaeT ee MHBECTHIIMOHHYIO IPHUBIIEKATEILHOCTh. JTO OOBACHSAETCS
TEM, UYTO B OTJAEIBbHOCTU KaXkJI0€ U3 PETUOHAIBHBIX MPEANPUATUN CBSI3HU CIUIIKOM MaJlo, & aKIUU
— HEJTMKBHJIHBI, YTOOBI IPEIOCTABIIATH HHTEPEC AJI KPYIMHBIX HHBECTOPOB, KaK (PMHAHCOBBIX, TaK
U CTPATETUYECKHUX.

NuBectnimn B caM  XOJOUHI  «CBS3BMHBECT» TaKXKe KaXYyTCSd HE  CIHIIKOM
npuBiekarenbHbIMU. AO «CBSI3bUHBECT» — HE ONEpPalMOHHAs KOMIAHUS,M BCE CBOU JOXObI
MOJTy4aeT B BUJIE AUBHUACHIOB OT JouepHUX npeanpustuii. Ho 6omee BaxkHO, uyTo npu Hamuuu 80
nouepHux kKomranuii AO «CBS3bMHBECT» MPOCTO HE B COCTOSHHH OCYIICCTBIATH 3()PEKTUBHBIN
YIPABJIEHUYECKUN KOHTPOJIb.

Pa3npo0iaeHHOCTs OTpaciu MPOTHBOPEYHUT TaKXKE MHTEpPEcaM TOCyAapcTBa KakK TJIABHOTO
aknuoHepa AO «CaszpuHBecT». Hanmuume 00NBIIOTO KOTUYECTBA JOYEPHUX KOMIIAHUN BEIET K
Hed(p(PEKTUBHOMY PACXO/I0BAaHUIO MHBECTULIMOHHBIX PECYPCOB, HEONITUMAIBHOMY TUIAHUPOBAHUIO
CETH, U3JMIIHUM aJMUHUCTPATUBHBIM U YIIPABICHYECKUM PACXOJIaM.

N rocynmapctBo, u pykoBoacTBO AQO «CBs3bMHBECT» ITOHMMAIOT BCE HEIOCTaTKU
CYIIECTBYIOIIEH CTPYKTYpHI oTpaciu. B 1999 r. pykoBoguTenu xonauHra oObSBUIN O TUIAHAX 10
YKPYITHEHUIO KOMITAaHMH CEKTopa 4Yepe3 UuX yKpynHeHue. B monb3y ciausHuil B
TEJIEeKOMMYHUKALMOHHBIX KOMITAHUAX TOBOPUT TO OOCTOATENBCTBO, UYTO HX CTOUMOCTH
PaCCUUTHIBACTCSI OTHOCHTEIBHO JIETKO. DTO, KaK MPaBUJIO, TeIeQOHHBIC CTAHIIUU, Y3JbI CBS3H,
kabemun u mpodee. CocTaB 00OpyIOBaHUS y KOMIAHUM JIOCTATOYHO OJHOPOJNIEH, IOITOMY
MOCYUTATh BO B3aUMOIIpHeMIIeMble KO3 ()UIIHEHTHI MOKHO.

Kpome TOro, oObEKTHBHO CYIIECTBYET HECKOJIBKO IMO3WTUBHBIX MOMEHTOB. Bemymue
aHaMUTHKN «Anbda-banka» u «bpancBuk BapOypr» cumrTaioT, 4TO MHpOLECC HHTErpaluu U
KOHCOJIMAAINY MOUJIET Ha T0JIb3Yy PHIHKA [IEHHBIX 6yMar30.

Tak ykpynHEHHbIE KOMIIAaHUU OyayT Topas3io 0oJiee TMKBUIHBIMHU Ha (DOHIOBOM PBIHKE U
OCOOCHHO TOBBICUTCS JIMKBUJHOCTh AaKIUil HEOOJBUIMX TEIEKOMMYHHKAIIMOHHBIX KOMITaHUH,
KOTOpPbIE OT ATOT0 TOJIbKO BBIMTpaiOT. Bo-BTOpBIX, B cllydae CIMSHUS JIOJDKHBI COKPATUTHCA

pacxoabl KOMITaHHUH. YKPYHHGHI/IG IMMO3BOJIUT HC TOJIBKO 3KOHOMUTBH pacxXodbl, HO W CO34aCT

**Bornanos A, KaGanosckuii A. [Iporecc HHTErpamuy — mpobIeMbl i IepCreKTHBbI // PhiHOK neHHBIX Gymar.-2000.-
Ne4.- C.60
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yCIOBUSL Ui pabOThIl HAa HOBBIX pPBIHKAX, B TEPBYIO OdYepelb Ha PBHIHKAX JIadbHEH CBS3H.
Bo3HHKAIOT W JOMONHUTENBHBIE MPEUMYIECTBA, KaK HAmpuUMep, MOJyudeHHe IbroT u Ooiee
HU3KHUX TMPOILIEHTHBIX CTaBOK B CiIy4ae MOJy4YeHHUsS KPEAUTOB, TO €CTh y KOMIaHui Oyner Ooiee
MPOCTOM U AEIIEBbIH TOCTYN K KalluTaly, B TOM YHCJE U K 3alaJIHOMY.

Xots, no mHeHMIO AHApes becnanosa, Beaymiero ananutuka UOK «Metponomasy, ecTb
OMaceHusi, YTO IMOJHOMOYHUS OT OJIHMX AaKIMOHEpPOB MOTYT mepeiltu k apyrum. Ho tak yx
CJIOKHJIOCh, YTO HCTOpHUSl BCeX KOHconumanuii u obmeHoB B Poccum Bcerga compsbkeHa ¢
HapylIEHHEM MpaB MEJKUX akIuoHepoB. OpHako, eciu OyAeT coOJI0[eH MapUTeT, TO MPOLEecc
MHTETPAIIH Oy/IeT TO3HTHBHBIM BO BCEX OTHOLICHHSIX.” .

Ha nepBom srane mnaHupyeTcst 00beJUHUTH T€ J04YepHUe npeanpustis «CBsI3bUHBECTa,
KOTOpBIE MPEOCTaBISAIOT YCIYI'M CBS3M B OJHOM peruoHe. Tak, B Hacrosiee BpeMs ke
peanu3ytorcst mpoekThl o0beanHenus: kommnanuii C.-IlerepOypra: OAO «Cankrt-IleTepOyprekuii
Mexayropoassiii MexxayHapoansiii Tenedon», OAO «Ilerepbyprckas tenodonnas cerb» OAO
«Cankt-Ilerepbyprckuit  tenerpag»; Exarepuubypra u CsepanoBckoit ob6mactu: OAO
«Ypanrenekom», OAO «ExarepunOyprckas MexayropogHas TtenedonHas cranmus», OAO
ExarepunOyprckas tenedonnas cetb» u OAO «ExarepunOyprckuit Tenerpad», a takxke OAO
«YpasbcKoil KOHCTPYKTOPCKOe O0ropo cBsi3u»; PoctoBckoit obnactu: OAO «PocroBckuii-Ha-/{oHy
tenerpad» u OAO «PoctoBanekTpocBsa3by; HoBocubupckoit obmactu: OAO «DneKTpocBs3by U
OAO «Hosocubupckas [TC»>2.

Ha 3aBepinaromeit cranuu Haxoautcst mpoekT npucoenuHenus OAO «MockoBckuii MMT»
Kk OAO «Pocrenekom», 4yTo cTajio mnepBbIM B Poccuu mpuMepoM oOBeAMHEHUS ABYX MyOIUYHO
TOPryeMbIX KOMIIaHUH.

be3ycnoBHO, MOpensTCTBUNA W CIHOKHOCTEH HA NYTH KOHCOJUJALMK CEKTOpa CBS3U
MHO>KECTBO.

B nepByto ouepenb 3T0 HECOBEPIIEHCTBO JAEHCTBYIONIETO POCCUNHCKOTO 3aKOHOATENbCTBA,
PETYHPYIOMIETO BOMPOCH PEOPTaHMU3AIMK aKIMOHEPHBIX OOIIECTB, C YeM YK€ YCIeld Ha
MPAKTUKE CTOJIKHYThCS PETHMOHAIbHBIE KOMITAHWHY, HA4YaBIIUE MPOIIECC KOHCOIUIAINH.

B orcyrcTBHE TperieeHTOB M HEOOXOIMMOM 3aKOHOJATEIBHOM 0a3bl I peanu3aluu
MPOEKTOB MOAOOHOT0 MaciiTada padoTa Mo 00bEAMHEHNIO KOMIIAaHUH 3aHUMAaeT He MEHbIIIE TO/Ia.
[Ipn 5TOM mpakTHKa MOKAa3bIBAET, YTO CAMBIM «Y3KHM MECTOM» B TpoIlecce OO0beIUHEHUS
CTAaHOBUTCS 3aTSHYBIIEECS COTJACOBAHME peopraHu3anuu ¢ (enaepaibHbIMU MUHUCTEPCTBAMU,
BEJIOMCTBAMHU U HAJIOTOBBIMH OpraHaMH.

[logBoast wrtOr, HETPYAHO TNOHATH, uYTOo HauuHas c 1998-1999 rr. B Poccun

UHTECHCU(UIIMPOBAJICS TPOIIECC IepepaclpesieieHusi MpaB COOCTBEHHOCTH, KOTOPBIM, B CBOIO

3! Becrianos A. TIpomecc MHTerpaun — mpoGIeMbI U IIEPCHeKTHBHI // PrIHOK neHHBIX GyMar.-2000.-Ne4.-C.60
32 Bparunckuii A. Konconunauus cexropa cesisu B Poccnn // Peinok neHHBIX Gymar.-2000.-Ne4.-C.59
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ouepesib, MOCIYKHII CTUMYJIOM Ul pa3BUTHUS IPOLIECCOB CIMSHHUM U moryiomenuii. M ceiiuac, B
OTIIMYHE OT JOKPU3UCHOM OOIICTIPUHATON MPAKTUKU 3aXBaTa JFOOBIX MOTEHIIUAIBHO MTPUOBLTEHBIX
00BEKTOB, MPOLECC KOHLEHTPALUU XapaKTepU3yeTCs] BBICOKOW CTENEHbIO palMOHAIM3alUuu U

CTpEMJICHHEM COOTBETCTBOBATH MEXIYHAPOJHBIM CTaHJapTaM KOPIIOPATUBHOIO YIIPABICHHUS.

§ 3.2. Peopzanuzauyua PAO «Hopunbckuil nukeiv)» Kak cnocood pazeumus
COBPEMEHHOI KOMNAHUU

Ceroansi poccuiickasi IPOMBIIIUIEHHOCTh CTOUT Ha MOPOre HOBOI'O 3Tana pa3BuTHs. Psn u3
T€X HOBBIX PHIHOYHBIX CTPYKTYp, KOTOpbIEe (hopMHUpOBaAIUCH 4-5 €T TOMY Ha3al, OObEKTUBHO OHU
YK€ MOJIHOCTHIO TOTOBBI K MPOU3BOJCTBEHHOMY U TEXHOJIOTMUYECKOMY MPOPBIBY, K TOMY, YTOOBI

CYIICCTBCHHO YIIPOUYUTH CBOU MO3UIIMHU HA MUPOBBIX PbIHKAX.

OcHOBHb ke arteMeHMbI cmpamea2uu

pocma O BHyTpeHHMI
25% pocT
B [MornoLueHrs
O KovburHmposaH
40% HbW pOCT

Puc. 3.2.1. OcHOBHBIE 3JIEMEHThI CTPaTeruu pocta komnanuii B 1999 rony

[TosToMy B Hambosee NaJIbHOBHIHO HACTPOEHHBIX KOPIOpPALMAX YK€ JABHO AYMAarT O
CTPYKTYPHBIX NpeoOpa3oBaHMsIX, KOTOpbIE U oOecrnednan Obl YCIOBHSA A TAKOTO PEATbHOIO
IPOPBIBA.

Haubonee 3HaunmbiMu pesynbratamu pa3Butis PAO «Hopuibckuil HUKENbY, Hapsay c
YCIECIIHBIM ~ 3aBEpUICHMEM  IIEPUOAA  AHTUKPU3HUCHOTO  YIPABIEHUS M IOCIEAYIOIIEH
cTabmin3anueil 1esTeIbHOCTH KOMIIAHUH, SIBJISIOTCS;

e npuBeneHue (punaHcoBoil oruetHocTH PAO «Hopunbckuii Hukens» 3a 1998, 1999,

2000 romer B cootBercTBHE ¢ MexnyHapoanaeiMu Ctangapramu Aynuta (IAS)
dupmoii KPMG;

e JocTKeHue pekopaHod mpuObud B 82 301 MuH. pyOneil 1o HaIOrooOIoKeHUs 3a

2000 rox (poccuiickue cTaHIapThl OyXTralTepcKoro y4yera);
e (hakTHYECKMUH Tepexo]l K BhIIATe MPOMEXKYTOUYHBIX TUBHAEHAOB, KoTopbie B 2000

rofy coctaBisuim 1,5 pyOuisa Ha akuuio;
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e mpuobpereHue 3apyOeKHOM MHBECTULMOHHO-XOJIIUHI OBOU u TOProBOM
UHPPACTPYKTYpHI, BKIOUas koMmnanuio Norimet Limited, S5KCKIIO3UBHOTO TOProBOTO
naptHepa PAO «HopunbCckuil HUKENb» MO pean3allii HUKEIS U MEIU Ha BHEIIHEM
PBIHKE;

e KpynmHOMacIITaOHas peopraHu3alus KOPHOPaTUBHON CTPYKTYpBHI.

K 2000 romy na mnpeanpustusx PAO «Hopunbckuii HHKETb» yAQIOCh JOOUTHCA
ycToiuuBoro pocta 3((EeKTUBHOCTH MPOU3BOJCTBA, CEPbE3HOIO pPa3BUTHS  COLMAIBHBIX
nporpaMM, O€3yCJIOBHOTO BBINOJIHEHUS 0053aTeNbCTB rnepen (eaepaibHbIM M PErHOHAIBHBIMU
Oro/KeTaMH CO 3HAUUTENIBHBIM YBEIMYEHHEM CYMM HAJIOTOBBIX oTuyHciaeHud. Kommanus
BEpHyJach K MpHOBUIBHONM paboTe W BOCCTAHOBWJIA BBIUIATY JAMBHACHIOB. Bce »51n
IIOJIO’KATEIIbHBIE CIABUTY IIPUBEIIN K BEIXOAY KOMIIAHWH HA HOBBIN KaYECTBCHHBINA YPOBCHb.

Brixon Ha HOBBINM 3Tan TpeOyeT aKTUBAIMM U YKPEIUICHUS TO3ULUN Ha MEXITYHApPOIHBIX
pBIHKaX, AuBepcudukanuy 6usHeca, HOPMUPOBAHUS M PA3BUTHUS BHYTPEHHETO PhIHKA, BHIXOJA Ha
MHUPOBOM ypOBEHb HE€ TOJIBKO II0 MPOU3BOJACTBY M IPOJakaM, HO M IO KOPHOPAaTUBHOMY
yIpaBiIeHUO. B 3TON CBA3M 3aKOHOMEPEH IEPEeXOJ OT CTpaTeTMy BBDKUBAHUSA K CTpaTETUU
JOJITOCPOYHOIO Pa3BUTHS.

I'maBHOM 3amaueil, mo MHeHuI0 pykoBoacTBa PAO «Hopuibckuil HUKENb», SBISETCS
NOBBIIICHNE MHBECTUIIMOHHOW NPUBJICKATEIBHOCTH. Ha 3Tane noarocpo4Horo pa3BuTHs B IUTAHAX
KOMITAaHUU — JMBepcU(UKalus NPOU3BOACTBA, MHTEpHalMOHanu3auus OusHeca. Ilpencenarens
coera nupekropoB PAO «Hopunbckuit Hukens» 0. Kormsip xoncrartuposan: «llombiTkn B
TE€YEHHE TPEX JIET PaCKPYTUTh akuu «HOpHUIBCKOro HUKENSA» O YPOBHS UX PEATILHOM CTOMMOCTHU
OKa3aJUChb HE YAOBICTBOPUTENIBHBIMU. Pe3epB MO KanWTanu3auuu akOUd HCYEpIaH...».
JlocTmKeHME  TIOCTaBICHHBIX  LEJIEH  CTAHOBUTCS  BO3MOXKHBIM — TOJBKO B pE3ylbTare
KPYITHOMACIITAGHON PeopraHu3aLii’ .

KopnopatuBnas crpykrypa PAO «Hopwibckuil HuKenb» HMeNa psl HEJOCTaTKOB,
YCTPaHUTH KOTOpBIC U ObllIa MpH3BaHa peopraHu3ausi, 00eCIeUnB:

e 1epeHoc IeHTpa kKanutanuzauu Ha OAO «Hopunbckas ['opras Kommnanusy,
yCTpaHsAs CHCTEMY JBOHMHOIO HAJOrOOOJOXKEHHMS TpU  BbIILUIATE JUBHIEHIOB
akiuonepaM PAO «HopuibCkuil HHKEIb», WM MOBBIINIEHUE YPOBHS KOPIOPATUBHOTO
yIpaBJICHUS;

® COKpallleHHE NOJUTHYECKUX PUCKOB, IPUCYIIUX POCCUICKOMY PBIHKY B LIEJIOM;

® KOHCOJMIAIMS MEXAYHAPOIHBIX OIEpaluil MO TOProBji€ HUKEIEM, KOOAaJbTOM U
MEJIBI0 TIOCPEACTBOM MpUOoOpeTeHus Komnanuu Norimet Limited;

® [IOBBIIIEHUE IPO3PAYHOCTH KOPIIOPATUBHOM CTPYKTYPHI;

3 Upanos H., Byrpun JI. «Hopuiibckuit HUKelby u3MeHmics B e / Kommepcant ot 20. 09. 2000 r.
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e moBbIIIEeHUE 3()()EKTUBHOCTH CUCTEMBI YIIPABICHHUS.

KpaeyronbHbIM KaMHEM HpOTrpaMMBbl MpeoOpa3oBaHUU SIBISETCA HAECS MaKCUMaJIbHOM
(MHAHCOBON OTKPBHITOCTH HE TOJBKO JUI aKIMOHEPOB, HO M JUIA OOLIECTBEHHOCTH, JUIS TeX, IS
KOro npeodpazoBanusi B HopuiabckoMm HHKeNle MOTYT MPeCTaBIsATh HHTepec. ['apaHTOM uecTHOCTH
Y TIOJTHOM IOPUIAMYECKON COCTOATEILHOCTH BhICTymaeT aBToputeTHhId Deutsche Bank AG London
U He MeHee coynaHas MexnyHaponHas opuanudeckas ¢upma Clifford Chance Punder, koTopsim
OPEJCTOMT THIATENbHO OTCIEXKHBATh, YTOObI pEOpraHu3alsl MPOBOJAMIACH B CTPOTOM
COOTBETCTBUU C POCCUHCKHUM 3aKOHOJATEIbCTBOM, MEXIYHAPOIHBIMH CTaHAApPTaMH, COOJOas
TpaBa BCEX TPYIIT aKIHOHEPOB™ .

PykoBogctBo PAO B Onmxkaiimme TOABl IUIAHUPYET MPOBECTH  MaclITaOHYIO
MOJICPHU3AIMIO TPOU3BOCTBA, pacCCUUTaHHYI0 Ha 10 Jer, A npoBeaeHHst KOTOpoi TpelyroTcs
KpEAUTHl U MPOYME 3aMMCTBOBAHUS. YCJIOBHUS UX MOJyYEHHUS HANpSMYIO 3aBUCAT OT CTENEHU
kanutanuzanuu PAO “HopuiibCkuil HUKENb, OT Kypca €€ aKIHii.

B pesynprate peopraHuzanMd U MOAEPHU3ALUU TPOU3BOACTBA COBOKYIHAs CTOWMOCTD
aKLM{, 110 MPEABAPUTENBHBIM OLIEHKAM HE3aBHUCUMBIX 3KCIIEPTOB, IOJKHA YABOUTHCA U JOCTUYD
3-4 Mapa. 10JIapoB, YTO MO3BOJIMT KOMIAHUM YIPOYUTH CBOM MO3MILIMU, 3aHUMAEMbIE B JECITKE
Han6osee YPPEKTHBHO PaGOTAIOLINX MUPOBBIX [IPH3BOUTENCH HUKEIS .

Takum o06pa3oM, pelnieHHe BceX IOCTABIEHHBIX Ilelied M 3aJady HEBO3MOXHO  0e3
Cephe3HOM peopraHm3alui KOMIIAHUH, YCIEX KOTOPOW 3aBHCUT OT CTENeHH (UHAHCOBOU
IPO3pPaYyHOCTH CTPYKTYpPbl M ONEpanuii KOMIIAHUM, KOT/Ia MHBECTOPHI MOTJHM OBl BHICTH KyJa
HANPAaBIISAIOTCS UX JI€HBI'H, KaKas MpUObUIL 00pa3zyeTcs B pe3yJsbTaTe, Kak C Hee BbIMIAYMBAIOTCS
HAJIOTH, YTO U3 MOCTYIUICHUN UJET Ha colalbHyIo cdepy. [lepemenienne neHTpa KanuTaau3auuu
B HopuibCKyI0 TOPHYIO KOMIIAHHIO, T/I€ M MMPOMCXOAUT 00pa3oBaHME OCHOBHOM 4acTW MpUOBLIH,
MO3BOJIMT YHTH OT ABOMHOTO HAJIOTOOOJIOKEHUS NIPU BBIIIATE AUBUCHIOB, U CIIENACT CTPYKTYPY
KOPIOPAaTUBHBIX (DMHAHCOB 00JIee TPOCTOM U B TOXKE BpeMs Y(DPEKTUBHON — KaK JJII aKIIMOHEPOB,
TaK U IS TOTCHIMATBHBIX MHBECTOpOB (cM [lpunoxkenne cxemy “Konnenmus peopraHuzanuu
PAO “Hopunbckuii HUKENb ).

Tak, o cnoBam npecc-cexkperaps PAO “Hopunbckuii Hukens” Anaronus Kompakosa,
00MEH aKkIuii KOMITAaHUKM Ha OymMaru OCHOBHOTO noApazaenenust komnanuu — HI'K “npubnuzut
aKIMOHEPOB K MPHUOBUIN”, TO €CTh YIPOCTUT CXEMY BBHIIUIAT ITUBUICHAOB aKIIMOHEPAM JOUYEPHHUX
xomnaHuil “Hopuibckoro HUKENS” U CO31aCT BO3MOXKHOCTD IIOJyYEHUS JUBUACHIOB B TOM TOAY,
B KOTOPOM ObUIA IONydeHa TPHOBITE, a HE dYepe3 rof, Kak 5TO MPOMCXOAMIO paHbiie’’. ITo

MHEHHUIO JTUPEKTOpa IO CBA3SIM C OOIIECTBEHHOCThIO KoMmmanuu “HHTeppoc” JI. 3embKoBOM,

34 Topnees E. 3nauut, Beixoq — B nermkenuu! // Poccuiickas razera ot 29. 09. 2000 r.
3 Tam sxe.
3% Upanos H., Byrpun JI. «Hopuiibckuit HHKelby u3MeHmics B e / Kommepcant ot 20. 09. 2000 r.
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peopranmu3asi KOMIIAHUH TTOBBICUT €€ WHBECTUIIMOHHYIO MPUBIEKATEIBHOCTh-KPEIUTOPHI OyIyT
YETKO BHJIETh, YTO OHU MOJTYYAIOT B 3QJIOT MIPUBJICKAEMBIX (PMHAHCOBBIX CpeI[CTB37.

Opnako aHaMUTHKU (DOHAOBOTO pHIHKA CUYHMTAIOT, YTO PpEOpraHu3alus MpecieayeT Hu
npyrue nenu. Ilo cioBam Metajutyprudeckoro aHaauTuka komnanuu “Tporika —luanor” Kaxu
KHKHABEITH/I3€, Y 9TOTO [Iara MOKET ObITh TPH OOBACHEHHS .

[TepBoe — mombITKa M30aBUTHCS OT COIHMAIBHBIX O0S3aTENBCTB, XOTS OHU OCTAIUCh B
pe3ysibTaTe NpPEbIAYlIed PEeCTPYKTYypU3aluM Ha TeX Mpeanpuatusx rpynmnsl “Hopunbckuii
HUKEJb, KOTOPBIC 32 HEHAIOOHOCTHIO MOYKHO OOaHKPOTHTb.

Bropast Bepcusi — MOMBITKA Pa3MBITh JIOJII0 CTOPOHHHUX aKIMOHEPOB. B oduimanisHom
npecc-penuze PAO “Hopunbckuil HHMKENb” TOBOPUTCS, YTO B PE3YJAbTaTe peOpraHu3aluu
HbIHeITHUM BiazaenbiaMm 100% akmuii komrnanuu Oynet mpuHamiexarh 88,5% kamurama HIK.
Takum 00pa3oM, axKTHUBBI, NPUXOMAIIMECS Ha JOJIO akKIuoHepoB ‘“Hopuiabckoro HUKeNs,
ymenbmiarcss Ha 11,5%. Ocranpubie aknum HI'K nocramyrces Bnanmensuam Norimet Limited,
AHTJIMICKOM KOMIIAHMM, OPraHU30BbIBaBIIEH COBIT mponykuuu «HOpMIBCKOTO HHUKENs» B
3anagnoii EBpome. Omgnako, pykoBoactBo PAO «HH» o0ocHOBBIBaeT cBOE perieHUE TEM, YTO
XO0Th aknuoHepsl U He nosrydar 100% axnuii HI'K, Ho M goctanercs oborareHHas KOMITaHHS.

Tpetbst Bepcusi, NMpeUIOKEHHAs AHATUTUKOM, CBOAUTCS K TOMY, YTO KOMIIAHUSI IyTEM
peopraHm3aIy 3acTpaxoBaThCsi OT NOJUTHYECKHX PHUCKOB W 3alIUTUTh COOCTBEHHOCTH OT
MOCATATENIbCTB  TOCCTPYKTYp. O  4WeM  CBHIETENbCTBOBAJ  IOBBILIEHHBIM  HMHTEpEC K
MeTtayuryprudeckoit cooctBeHHocT «HTEppoca» B 2000 rogy co CTOPOHBI Pa3IMUHBIX KPYITHBIX
POCCUHCKHX CTPYKTYP.

TexHu4ecku NmporpaMma peopraHu3alii KOMIAHUU PACCUMTAaHa HA YEThIPE dTara U OJIUH
rox’’. OCYIIECTBICHHE PEOPraHM3aMH TOTAMHO IO3BOIUT COONIOCTH HHTEPECH  BCEX
akuoHepoB PAO “Hopuinbckuii HUKENb’, MOCKOJIBKY OH MO3BOJISAET COXPAHUTH MAaKCUMAJIBHYIO
JUKBUAHOCTh aKUMK BO BpeMsl peopraHuzanui. KOHEUHBIM pe3ylnbTaTOM CTPYKTYPHBIX
npeoOpa3oBaHuid, OCYIIECTBISIEMBIX B mepuos a0 koHma 2001 rona, siBisieTcs MEpPeHoC ICHTpa
kanutanuzanuu Ha OAO “Hopuibckasi ropHas KOMIAHUS C MPEIJIOKEHUEM BCEM aKIIMOHEpam

PAO “Hopunbsckuiit HUKeTs” 00OMEHATH MpUHAAIekKanme uM akiuu Ha akiuun OAO “Hopuibckas

ropHas kKomnanus” (cM cxeMy “Otamnbl peopranuzanuu PAO “Hopunbckuil HUKeND”).

*7 Upanos H., Byrpun JI. «Hopuiibckuit HUKeby u3MeHmics B e / Kommepcant ot 20. 09. 2000 r.
3 Kanrymuucxuit M. «Hopuuxens»ucuesnet // Bexomoctu ot 19. 09. 2000 r.
% Cummnkwuii A. Bonee BiycHbiii mupor // U3sectus ot 26. 09. 2000 T.
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Cxema 3.2.1. Dtansl peopranusanun PAO “Hopuiabckuil HuKeap”
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IIpu sTom Bce umeronecs aktuBbl PAO “Hopunbckuii HUKeNb” OyAyT mepeBeleHbl B
OAO “HI'K” ¢ o0si3aTeNbHBIM YCIIOBHEM COXPAHEHUS U YBEJIMYCHHUS LIEHHOCTH U JMKBUIHOCTHU
aKLIMN KOMIAHUH JIJIS BCEX €€ aKIMOHEPOB.

Hanee Oymer ocymectBieHn guctuHr akumii OAO “HI'K” B Poccuiickoit Toprooi
Cucreme. Ilociie 3Toro miuaHupyeTcst BBITYCK IENO3UTapHBbIX pacnucok Ha akuuu OAO “HI'K”
JUis OOpalleHuss Ha MEXAyHapoIHBIX pbIHKaX. OOBSCHSIETCA 3TO PSIIOM TOHKOCTEH: OIS
HBIHEIIHUX aKIMOHEpoB “HopuibCKOoro Hukens” B yCTaBHOM Kanutaie “Hopuiabckoil ropHoi
kommannn” (HI'K) Heckompko ymenpmmutes, 3atro k HI'K Oyaer mpucoenmHeHa sKCmopTHas
TOproBasi ceTh — OpuTaHckas komnanus “Hopumer”.

[Tocne 3aBepmienus: peopranuzanun OAO «Hopuibckas ropHas KOMITAHUS» CTaHOBUTCSA
BragensiiemM 100% akmuii PAO «Hopunbckuii HUKenb». B nanbHelieM pyKkoOBOJCTBO MJIAHUPYET
nepeBectu Bce akTtuBbl W maccuBel PAO «HH» B HI'K, a camo PAO nukBHAMpPOBATH.
OpnnoBpemenHo Oyayr nukBuaupoBanbsl akumum HI'K, koropsie OyayT HaxoauThCcsi B
cobcrBeHHOCcTH PAQO, 4TOOBI YCTpaHUTh EPEKPECTHOE BIIAJICHUE aKITUSIMH.

Oman 1:

Hauwnas ¢ 1997 ronma, tpeiinunroBas kommanusi Norimet Ltd, 3apeructpupoBaHHas B
BenukoOpuTanuy, BBICTYNIaeT B KAadyeCTBE SKCKIIO3MBHOTO MEXIYHApOJHOTO areHra Io
MapKeTUHTy W peanu3anuu npous3BoguMblx PAO «Hopwibckuil HUKENb» MEAM, HUKEIS U
KoOajbTa M OCYIIECTBIISICT:

® COTPYAHMYECTBO Ha 0a3e I0JTOCPOUYHBIX KOHTPAKTOB;

® AaKTHBHYIO TOPrOBYIO CTpaTerus, MOAJEPKUBAEMYIO0 CHJIBHBIM PYKOBOJCTBOM H

B3BEIICHHON ()MHAHCOBOM MOJIUTUKON
® [peAOCTaBJICHHE KPEAWUTHBIX JUHUI IO OmepanusiM TOProBoro (GpUHAHCHUPOBAHMUS,
MO3BOJIIOIINM OCYIIECTBIISATh THOKHI KOHTPOJIb 32 YPOBHEM TOPIOBBIX 3aI1acoB.

[Ipeumyntecrsa npuobperenus Hopumer

® AKTUBHOC Yy4aCTUC HAa MUPOBOM PBIHKC HUKCIIA U MCIU

® MEXIyHapOIHas CEPTH(HUKAIMS PeaTi3yeMoil KOMITAaHUEH MPOTyKIINN

® TIPOBEJCHUE MOJUTUKU XEIKUPOBAHUS [IEH

e TIyOOKOE 3HAHWE PhIHKA

® YCTAHOBJICHUC NPAMBIX KOHTAKTOB C KOHCYHBIMU HOTpGGI/ITCHSIMI/I

® JIOCTYH K 3apyOeKHBIM CKJIaJIaM

® JIOCTYH K 3HAYUTEIbHBIM TOPrOBBIM M JAPYIrHM MEXKIYHAPOAHBIM (UHAHCOBBIM
pecypcam

e mpuobpereHue mIaTGopMbl I MEXTyHAPOAHON HHBECTHLIMOHHOM NEATEIBHOCTH.
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Kpome Toro cymiectByer u mpsimasi (pUHAHCOBasi BBIT0Jla, MOCKOJBKY YUCTas MPUOBLIb
Hopumer B 1999 rony Beipocna 6osee yem B ceMb pa3 10 75,6 mun.nomwt.CIIA ¢ 10,1 mus. 1o B
1998 rony u o6mamaet uncThiMU akTHBaMu B pazmepe 88,8 miH. momn CIIA mo cocrostHuio Ha 31
nexabpst 1999 .

Ha 1 suBaps 2000 rona B oOpamennu Haxoauauch 100 Teicsu akumii Hopunbckoil ropHoii
xomnanuu, 100% koropeix npunaanexano PAO «Hopunsckuii Hukensy. IleperoBopsl no cuenke
npuobperenuss Hopumera Oputm Hauatel B depane 2000 roga. O1eHKY CTOMMOCTH KOMIIAHUU
MPOBOJIWJIA ABTOPUTETHAS MEXIAyHAapoaHas KoHcanTuHroBas ¢upma BDO Stoy Hayward,
BIIOCJIEJICTBUM CIIPABEJIMBOCTD U IOPUAMUECKYIO YUCTOTY CIEIKU MOATBEPANI KOHCYIpTaHT PAO

' Onnara ciaenku ObUTa TPOM3BEICHA

«Hopunbckuii aukens» Deutsche Bank AG London.*
akmusmu HI'K, To ecth mpu mpuoOperennn 3apyOexHoi cObIToBOM cetn PAO wucmosb3oBai
COOCTBEHHBIE aKTUBBI. J[pyrue BapuaHTHl NMPUBJICUEHUS CPEACTB OKA3aJUCh JOPOTOCTOSIIUMH U
Maod((HEKTUBHBIMU U3-32 CJIOXKHOW CXEMbl ABM)KCHUS JIEHEKHBIX MMOTOKOB BHYTPH XOJIJMHTA,
3aTpyaHSIOMUX ((UHAHCUPOBAHKE U PeaTi3alii0 MHBECTUIIMOHHBIX MPOEKTOB. LlenecoobpasHocTh
CAeNKU Oblia MOATBEPKACHA KOHCYIbTaHTaAMH.

Hauunas ¢ 20 anpens 2000 roma axkuuonepsl Hopumer oOmenuBator 100% yuactus B
komrmanuu Ha 38% akumii OAO “Hopunbckas T'opras Kommanus”. Koadpounment obmena
paccUnuThIBAICS HCXOOs M3 oOLeHkd crouMocTd Norimet B 234 M. gomt. CIIA,
noarepxkaeHHorn OO0 «Pocakceneptusa» Ha ocHoBanuu otdeta BDO Stoy Hayward, u onenku
croumoctt OAO «HI'K» B 616 man. goyn.CIIA, ocymectBiennoit OOO <<Pocal<cnepm3a»42.

Oman 2:

B nrone 2000 rona Hopunbckas ropHast komnanus smutupoBaia 70645 HOBBIX akIUil 10
3aKpBITOM MOJNMUCKE. AKIUM ObUIM pa3MelIeHbl Cpear BCEX akKIUOHEepoB, kpome PAO
«Hopunbsckuil HUKenb», ¢ omnato akuusamMu PAO «Hopunbckuii HUKens» B pasmepe 28,3% ot
ero ycraBHoro kanurana. PAO «Hopwibckuil HUKENb) NPUHSI pPELIEHUE HE y4yacTBOBAaTh B
MOANMUCKE M €ro J0Js B YCTaBHOM KallUTAJle 3MUTEHTA CHU3UIACH [0 36,4%.% 3akpbITast
MOANKMCKa ObUTa OpPraHM30BaHAa TaKWM oO0pa3oM, YTOObI 00ECIEeUWTh TOCe KamuTaTu3allnuu,
MIPOBEICHHOW Ha TPEThEM dTare, MoTydeHue «O0e3bIMSHHBIMHU akimuoHepamm» 50,7 MITH. akIun
Hopunsckoit ropHoit kommnanuu B oomeH Ha 53,5 akmun PAO «Hopuibckuii HUKETb», YTO
coctaBmiio ko3¢ purment oomena 0,949 akuunit Hopuinbckoil ropHON KOMITAHWM Ha OJHY aKIUIO
PAO. llenpto nmaHHOW omeparuu, MO MHEHHMIO aHanmuTUKOB «Peneccanc Kamuram», ObLIO

obecreunTb, 4TOOHI hakTHUeckas 1ieHa Hopumer, kotopas Obljia coriracoBana Ha ypoBHe 234 MITH.

% Kysun A. UHTepBbIO ¢ reHepatbHbIM aupekTopoM PAO «Hopubckuii HuKeb»: PeopraHusanus oTsedaet
MHTEepecaM Bcex akipoHepoB // @unancoas Pocens.-Ne36. ot 28. 09. 2000 .
I Tam xe.
* Kysun A. Ckaugan B uudpax / dunancosas Poccus ot 28. 09. 2000 T.
* http://www.nornik.ru
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nomt. CIIA, coorBeTcTBOBasIa HeoOXxoauMomy uuciy akuuid PAO. IIpu sToM Oblia HCIOIB30BaHA
cpenusis nieHa akiuu PAO, xotopas Ha cepenuny ceHTs0ps 2000 roga cocrammsiia 9,56 mom.
CILIA™,

Iman 3:

21 cents6ps Hopunbckas ropHas KOMIaHus oJ00puiia yBEIMYEHUE YCTABHOTO KamuTaia
1o 258,1 muH. akuuil. 10 auBaps 2001 r. ®KIb 3apeructprupoBaio nNpoMeXyTOUHYIO, IO CyTH
TEXHUYECKYIO, IMUCCHUIO aKIUH YUCIEHHOCThI0 122,3 MiH., KoTopble K 25 stHBaps 2001 r. Obumn
pacnpeeseHbl MeX1y HbIHEIIHUMHU aKI[MOHEpaMH KOMIIAHUH JUIsl TPUBEICHUSI CTOUMOCTH OJTHOM
akmun OAO «HI'K» B coorBerctBHE cO cTOMMOCTBIO ofHOM akmun PAQO. Dmuccus Oblia
pasMelnieHa 3a CYeT KamWTalu3alud TpUOBUIM M pachupesesieHa Cpedu CYIIEeCTBYIONINX
aknuonepoB HI'K. CornacHo rpaduky peopranmzanuu 1 depans Coserom nupekropo HI'K
OBLIM YTBEPKIEHBI PE3yNbTaThl pacipeeneHus akiuil. 6 eBpaist OTYEeT 0 pacnpeaeIeHIN aKInui
obu1 mepenan Ha peructpanuio B OKILB. Yxe 15 ¢espans @KL 3aperucrtpupoBaiga oT4eT O
pacnpenenenun akuuid. B pesynbrare obmiast ynciennocts akiuii HI'K B oOpamenuun cocraBuia
122,5 mn.*

[To 3astBnenuto nmpecc-cyk0s1 PAO eme 10 Hayaima oOMeHa akIUid B CEPeIMHE Masl aKIUU
HI'K 6ynyr 3apeructpupoBanbl (HO emie He HauHyT ToproBarbcsi) B PTC m ma MMBB, uto
MOMOXET U30ekKaTh TEXHUIECKHX 3aJIep>KeK ¢ HadajaoM Toproeiu akiusmu HI'K.

Kpome toro, PAO «HopuibCKkuii HUKENb» IUIAHUPYET BBIMYCTUThH B allpesie-Havyajie mas
AJIP mepBoro ypoBHs Ha 3amaJHbIX TOPrOBBIX IUIONIaAKkax Ha akuuu PAO B nmepBoM moiyroauu
JI0 TOTO, KaK HauHeTcs uxX oOMeH Ha akiuu HI'K. 310 obieraut oOMeH it KPYIHBIX, B OCHOBHOM
MEXITYHAPOJHBIX aKIIMOHEPOB, TaK KaK HMHOCTPAHHBIC AKIMOHEPHI MOJYyYaT MPaBO OOMEHUBATH
CBOM aKIMU Yepe3 Aeno3uTtapHbiii 6ank Bank of New York, B koropom Oynyt xpanuthes AJIP, a
He uepe3 peectpsl PAO «Hopuibckuit Hukenb» 1 OAO «Hopunbsckoit ['opaoit Komnanuwny. 1o
cloBaM HavalbHUKa nenaprameHta PAO mo pabote ¢ akiuoHepamu ¥ WHBecTopamu Hartambu
JlorunoBoii, nocie noaydenus paspemenuss ot OKIIb Ha xonBeprauuto akuuii PAO Ha akuuun
HKT" u no 3aBepmienun kouBepranuu B aBryctre 2001 rona Biaaensisl A/IP Hopuiibckoro Hukens
ABTOMATUYECKH TMoJiydaT BMecTOo HUX AJIP mepBoro ypoBHsS Ha akuuu HI'K.* [Iporpamma
Boinycka AJIP He numutupoBana. PAO “HH” npennonaraer, 4To HMHOCTPAaHHBIE AKIMOHEPHI
cMoryT KoHBepTupoBaTh B AJIP nepsoro ypoBHs ot 18 1o 20 npouenTos akmuii PAO.

Oman 4.

Hanee HI'K 3aBepmuT TpaH3akIuio, MPEUIOKUB OOMEHATHh akiuu Tod yactu PAO,

KOTOpas eil emie He mMpuHamIexuT. 21 ¢eBpays Ha BHeouepenHoM coOpanuu akimonepo HI'K

4 Ilo MaTtepuajiamM 063opa PBIHKA aKLII/Iﬁ koMIanuu «PeHeccaHc Kammurai.
* http://www.nornik.ru
# Peiirep, 03. 04. 2001 r.
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ObUIO TIPUHATO pelieHHe 00 YBEIMYEHWH YCTaBHOTO KamnMTaia MyTeM Bblycka 135 MulH.
JOTIONTHUTENBHBIX akiuil. [Ipemioxkenue Oyner 3akimo4aTrbess B OOMEHE akIUil B COOTHOLICHUU
1:1, uro mpeamnosaraer smuccuto 135,5 muH. akuumid. B pe3ynbraTte umcino akuuid HI'K B
obOpamienun  jpocturHer 258 wiH., 44,6 MIH. W3 KOTOpPHIX OyayTr mnpuHamiexats PAO
«Hopunbckuii HuKeNb», OpIBIINE akMoHepsl Hopumera OyayT umers 27,2 MiIH., OBIBIINE MEIIKHUE
akuuoHepsl PAO Oynyr Bmamets 79,65 muH. akumid, u 55,95 MuH. OyayT TpHHAICKATH
I/IHTeppocy.47 Axkmuu OymyT pasMmemarbess TyTeM 3akpbiTod momnucku. Onenka aknuii PAO
«HopunabCkuii HUKENb», BHOCUMBIX B OIUIATY JOTOJHUTEIBHBIX OOBIKHOBEHHBIX akimmii OAO
«HT'K», mpomssogurcs OOO «Pocakcneprusa». Ha ocHOBaHMM 3aKIIIOYEHHMS] HE3aBHUCHMOIO
OLICHIIMKA IIeHa pa3MmelaeMblx aonodHuTenbHblX akmuil OAO «I'MK «Hopunbckuii HUKENb)»
COOTBETCTBYET PHIHOYHOM 1IeHE, U paBHa 9,54 nosut. CIIA 3a ogHy akuuio.

Torma »xe 21 deBpans 2001 roga ObUTO TpUHATO penieHue o nepeumeHoBannn OAO
«Hopunbckast ropHas komnanus» B OAO «'opHo-MeTamutyprudeckas komnanus «Hopuiabsckuit
HUKenb». JlaHHOe Ha3BaHWe HauOoJiee IMOJIHO OTPAKAaeT OCHOBHYIO JEATENbHOCTh KOMIAHMHU,
3aHUMAIOIIEHCs KaK TOPHOIOOBIBAIOIIEH, TaK M METAJUTYPTHUECKOM JESITEIbHOCThIO. Pemenne o
NIEPEMMEHOBAHNHN TPUHATO B CBSI3U C MPEACTOSIIMM MEPEHOCOM LEHTpa KaUTAIU3ALUN TPYIIIbI
«Hopunbckuit Hukens» ¢ PAO «Hopunsckuii Hukens» Ha OAO «Hopunbckas ropHas
KOMITaHHUS», U KPOME TOTO, MO3BOJISIET COXPAHUTh U3BECTHBIN BceMy mMupy Opauz «Hopuibckuit
HEKETBY. ™

B mocnenneit nexkane ¢epanst Coserom aupektopoB HI'K Obu1 yTBEpkIeH MPOCTEKT
smuccun akiuii HI'K («IIpocnekT npeanoxenus oOMeHa») U 3aTeM B cepeliHe MapTa Nepeiad Ha
peructpanuio B OKIIb.

Oran  obOmena akmuid PAO na akumm IMK  «Hopunbckmii  HHKENnb»  CTal
KYJIbMUHALIMOHHBIM 3TallOM pEOpraHu3allii U BCEe MPEbIIylue AeHCTBUs ObUIM MPUYPOUEHBI K
€ro peajan3aluu.

BonBIIMHCTBO MHMHOPHUTApHBIX AaKIMOHEPOB MPOXKHUBAKOT PAJOM C IPEANPUATHEM — B
Hopunbckom mpomeiniuieHHOM paiione. [loaTomy oOMeH aknuii ObUT HayaT WMEHHO C HHX.
[TepBrrit aTan oOMena akiuit Havancst 23 mapta 2001 roma B Hopunbscke. M yxe 3a mepBbie 1B
Henenu u3 42 ThICSY aKIIMOHEPOB - (PU3NUYECKUX JIUI] aKIIUU OOMEHSIIIH OKOJIO 32 ThICSY genoBex” .

11 ampenst oOMeH akuuii Havayics M B Ipyrux pernonax. Ceilyac akMu MOTYT OOMEHSTh
paboraukun ['MK «Konbckass ropHas KOMIIaHHs», MOCKOBCKOTO TipeacTtaBuTenbcTBa PAO

«Hopunbsckuii Hukenby, « unponukens» B Cankt-IlerepOypre, a takxke >kutenu Kombckoro

7 Bayrpennsis noxymentarus PAO «Hopuibckuii HHKelb, olleHKa «PeHecCaHC KaIuTam
* Mpecc-penu3 YipasieHus Mo CBA3sIM ¢ 00IMecTBeHHOCThI0 PAO «HOPHIIBCKHiT HUKEITbY
* Tomy6osuu T. Axiust o obMeny akuuii / Jensru.-25.04.2001.-Ne16.-C.82
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nosyoctposa. 1o cioBaM nepBoro 3amecTUTeNs reHepaabHOro aupekropa Jl. 3eneHuHa, 3ToT aran
oGMeHa 3aBeprunTes 15 Mas’..

OnHako Ha ATOM TJIABHBIM ATall peopraHu3anuu Ha 3aBepuutcs. [locie perucrtpanuu B
OKIIb nmpocnekra smuccun akuuii ' MK «Hopunbckuii HEKEIb» B TIpoliecc 0OMeHa B MIOHE-HI0JIE
2001 roma OyaeT Mpe;IOKEHO BCTYMHTHb BCEM OCTaNbHBIM akuuoHepam PAO, B Tom uucne
POCCUNCKUM M HHOCTPAHHBIM IOPUANYECKUM JHUIaM.

PAO «HopuibCKuii HUKETbY, TaK K€ , KaK 1 UHBECTOPHI U aKIMOHEPHI 3aMHTEPECOBAH B
CKOpeHIIeM 3aBepUIeHHH mporecca oOMeHa. Tak Kak 3TO TO3BOJHUT OBICTpEE CHHU3UTh PHUCK
HEOTPEACNIEHHOCTH U HHBECTOPHI OYAYT CIENUTh HE 3a dTallaMH PeOpraHU3alliy, a 3a peaTbHbIMU
(UHAHCOBBIMU TIOKA3aTENIIMA KOMITAHUH, €€ TIEPCIIEKTHBAMH U TTPOU3BOJICTBEHHON CTPATETHEH.

3atem mocne okoH4YaHHs oOMeHa 44,6 muH. nmpuHamiexkamux PAO akmuit Hopumbsckoit
TOpPHOW KOMITaHWHM OyayT mepeBeneHbl B gnenosutapuid Deutsche Bank wm B pmanbHeiimem
AQHHYJIMPOBAHBI, YTO TPHUBEAET K COKpAIIeHHI0 obmiero uucina akuuii Hopuibckoil ropHoit
KOMITaHWHU B oOparienuu 1o 213,5 MITH [Iponenypa He siBIsIeTCss HEOOXOUMOI C TOYKU 3pEHUS
3aKOHOJATEIhCTBA U OyJEeT MpOBEJeHa B KaUeCTBE JTOMOJHUTENbHBIX TapaHTUi COOII0/IEHUS MpaB
aKIMOHEPOB M YBEPEHHOCTH HX B TOM, 4YTO aKUMU B MpPOLIECCE pPEOpraHu3aluyd He OyAyT
3a/1IeiCTBOBaHBI B KAKMX-THOO OMEPAIIHsX.

B pesynprate 3aBepmienust 3tanoB 3 u 4, (akTUdeckas IUiaTa 1O COIVIAIICHHIO O
npuobperennn Hopumera B Buje 24,5 MuuIoHa BHOBB BhINTyIIeHHBIX akiuii OAO «Hopuibckas
ropHasg kommnanus» ymeHbmurcss a0 11,5% ot yBeamuenHoro ycraBHoro kamutana OAOQO
«Hopubckast ropHasi KOMIAHUS.

BeiBoabl: B HacTosiuii MOMEHT, nipoliecc peopranuszanuu kommnanun PAO «Hopunbckuii
HUKEIb)» HaXOAUTCS Ha 3aBEPIUAIOIIEM 3Talle U B CBA3M C ITUM, MOYKHO MOJBECTH HEKOTOPBIE
UTOTH U CIENATh BBIBOJIBI.

UtoObl HE OTCTaTh OT CTPEMUTEIHHO MEHSMOIICHCS CUTyallMud B CTpaHe, Ha
MEXIYHAPOJHBIX PBIHKAX cObITa TpeOyeTcs omepaTHBHAS aJanTalus K HOBBIM YCIOBHUSM U
npaBujIam X034l CTBOBAHMUS. CrnenoBatenbHO, peopranu3anus HeoOxouma JUTS
MO3UIMOHUPOBAHUS KOMIIAHUH U HOBOM (pa3bl €€ pa3BUTHUS; 3alUINAET HHTEPECHl aKIMOHEPOB;
MOBBIIIAET MPO3PAYHOCTh KOMITAHUH U YBETUYMBAET CTOMMOCTD aKIUH.

B pesynbrare 3aBepiieHus peopranuzanuu u npuodperenus Hopumer Jlumuren:

v' B cocraB akTBoB OAO «Hopuibckas ropHas kommanus» Bouutd PAO «Hopubckuit

HUKEeNb» U kKomnanusg Hopumert Jlumuren;

> Bopucos B. PecTpykTypusaius — 3To ecTecTBeHHbI npouecce // M3ectus ot 05.04.2001 r.
*! epeBosunkos ®. Pycckuii CTHIb yIpaBiIeHus: TApTHEPCTBO paau aena / Mureppoc.-2001.-Nel .-C.
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v’ cymectBytomumM akionepam PAO «Hopuibckuil Hukenb» mnpuHamiexar 88,5%, a
nponasuam Hopumer Jlumuren —11,5%, COOTBETCTBEHHO, OT YBEJIIMUEHHOT'O YCTAaBHOT'O
kanutaina OAO «Hopuiibckasi ropHas KOMITAHUS;

v' OAO «Hopuibckas ropHasi KOMIIAHHs» OyIeT UMETh OMPIKEBOM JMCTUHT U BIIAIETh,
NpsIMO MJIM KOCBEHHO, BCEMHU aKTUBaMHU M MACCUBAMHM, paHee mpuHamiexamumMu PAO
«Hopunsckuit Hukens» u Hopumer Jlumuren;

v' PAO «Hopunbckuii Hukens» mnpuobpeno Hopumer Jlumuren, HHTErpUpOBaB B
toproByto uHppactpyktypy OAO «Hopuibckas ropHas KOMIAHUS» SKCKIIO3UBHOTO
TOProBOTO MAapTHEpPA IO MPOJIAKEe HA MUPOBOM PBIHKE HUKEISI U MEJIU, POU3BOIUMBIX
KOMIIaHHUEH;

v' Yrpoctunachk cucTeMa yIpaBJieHHs KOMIAHHEH M MOBBICHIACH 3()(PEKTHBHOCTH €€
NEeSITEIbHOCTH;

v' CTpyKTypa akI[MOHEPHOIO KamuTaja craja Oojee NPO3payHOd W IIOHATHOM ISt
AKIIMOHEPOB U UHBECTOPOB;

v" TIOBBICHTCSI IPUBJIEKATEILHOCTH KOMITAHHUH [T HHBECTOPOB.

CambpIM JTydImmuM  J0Ka3aTelbCTBOM A()(PEKTUBHOCTH MPOBOJAMMBIX TPeoOpa3zoBaHU
cnyxuT pauHamuka akuuid PAO «Hopuibckuil HUKeNb», KOTOpas SIBISIETCS OJHHM U3
WHJUKATOPOB PHIHOYHBIX MPOECCOB. Belb NMEHHO POCT KAaMTAIU3ALUA U PHIHOYHBIX KOTHPOBOK
OOBSBIISIICS TJIAaBHOM 1I€JIbIO peOpraHU3aIii KOMITaHUH.

[Tocne omyGnukoBaHMsI COOOIIEHHS O Hayalle PEeOpraHU3alMd KOTUPOBKH aKIMHA PE3KO
CHUBUJINCH. JTO OOBSICHSIOCH HACTOPOKEHHOCTBIO, C KOTOPOH UTPOKU (DOHIOBOTO PHIHKA B
Poccum OTHOCATCS KO BCSKOTO poJia HAYMHAHUSAM W MPeoOpa3oBaHUSAM, B CBS3M C BBICOKOH
HEOMpEAENEHHOCThIO, TOJMTHU3AlMEe O3TOro Mmpolecca U aKTUBHBIM  BMEIIATEIbCTBOM
dbenepabHBIX W perroHanbHbIX BiacTed. Tak, ®KIb monadany ToXke He omoOpuia IiaH
peoprasmu3aiy KOMIaH|H, OJHAKO MOTYYHB JOMOJHUTENbHYIO HH(DOPMAIIMIO O XO/I€ MpoIiecca, B
pesynbTare 5 ampens 2001 rozna cocrosuics cya, Ha KOTOPOM OBIJIO BBIHECEHO pPEIICHUE B MOJb3Y
«Hopunsckoro nukens». 1 6ymaru PAO «HopuiabCkuii HUKEb)» MOCTENEHHO OTBOCBAIM CBOU
MO3UIUH U NPoA0JDKWIH pocT. C Havana roja akuuu «HopuiabCckoro HUKENs» MOI0poKalu MOYTH
BJIBOE, a B KOHILIE ampeiisa Jocturiu otMetku 12,5 nomn. CIIA, yto noutu Ha 10% BbIlIEe caMbIX
BbICOKMX ypoBHeH 2000 roga>>. Jlms CPaBHEHUs, CPEIHss PBIHOYHAS LIEHA 3a OAHY AKLHUIO 3a
nepuo ssaBapb-ceHTs10ph 2000 roga cocrapisna 9,54 mos. CILIA>,

Takum o0pa3om, Ojarojgapsi BEpPHOMY KOPIHOpPAaTHBHOMY pemieHuto, Oymaru PAO
«HopuibCkuil HUKENbY MPOAOIKAIOT OCTABATHCS TJIABHBIM METAJUTYPrUYE€CKUM JIMJIEPOM PBhIHKA

neHHbix Oymar (cm Ilpunokenue rtpaduk «BrnusHue nmpoBomumbix biokom KopropaTuBHOro

52 Kosurun C. CTanbHbIe HHBECTULMH // Jenpru.-2001.-Nel6.
>3 AHanuTHUeCKHii 0030p PHIHKA aKIuMil kommnanueii «Tpoiika-uanory, pespans 2001 .
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pPa3BUTHUS M YIpPABJIECHUS MEPONPUATUI Ha W3MEHEHUE KypcoBoil croumoctu akuuii PAO
«HopuibCcKuil HUKENbY).

[Tocne oxoH4aHus OOMEHa aKUMW M TOJHOTO 3aBEpIICHUS Mpoliecca peopraHu3aluu y
PAO «HopunbCkuil HUKEIb)» MOSIBUTCS LEIbIN psifl IPEUMYIIIECTB.

OpHako, BBI3BIBAET COMHEHHE BOINPOC O IMPABWJIBHOCTH MCIOJIb30BAaHUS CAMOIO TEPMHUHA
peopranuzanuu npu onvcanuu npoucxogiumx B PAO «Hopuiabckuil HUKEIb)» U3MEHEHUSIX.

Tak, B cioBape-CIpaBOYHUKE MpeanpuHuUMarens noja penakimuend Jlozockoro JI. u
Paiizbepra b. mom peopraHuzammeir TMOHUMAETCS TEPEYCTPOMCTBO, TpeoOpa3oBaHUE
OpraHU3aIlMOHHOW CTPYKTYPhl U VYHOPABICHUS NPEANPUATAEM, KOMIIAHUEH NpU COXpaHEHUU
OCHOBHBIX CPEJICTB ¥ POU3BOACTBEHHOIO IIOTEHIIMAIa KOMIIAaHUH.

Torma xak B cioBape-CIpaBOYHHKE (PMHAHCOBOrO MEHEIKepa moja pedakuuen branka
N.A., peopraHuzanueil KOMIIAHUM SIBJSIETCS OJHO W3 HAMPABJICHUW CaHALMU TMPEANPUSITUS-
TOJKHUKA, OCYIIECTBIIEMOE B Pa3NUYHBIX (DOpMax M CBsI3aHHOE, KakK MPaBWIO, C U3MEHEHHUEM
cTaTyca IPHUINYECKOTO JINLA.

Kak BugHO, 006a ompenesneHusi B KaKOW-TO Mepe XapaKTePU3yIOT Te MPOLECChl, KOTOPbHIE
INPOUCXOAAT B COBPEMEHHBIX KoMIaHuax. Ho ¢ agpyro CTOpPOHBI, JE€MOHCTPHUPYIOT
MHOTOIPAaHHOCTh JJAHHOTO OMPENETICHUs U BO3MOXKHOCTh MCIOJIb30BAaHUSI Pa3HbIX TPAKTOBOK MpHU
OTHMCaHHUH MPOIIECCOB KOPIIOPATUBHOTO MTPeoOpa30oBaHusl Ha MPEANPUATHIX.

Ocob6ennoctpio peopranuzanun PAO «Hopunbckuii HUKENb» SBISETCS COUYETAHHE Kak
3JIEMEHTOB PEOPTAHU3ALNN, TAK U PECTPYKTYPHU3ALMH B XOJ€E €AMHOIO MPOLECCa KOPIOPATUBHOTO
[epeyCcTPOMCTBA.

Crtporo roBopsi, IPOUCXOASIINE B KOMIIAHUM HU3MEHEHUS MOKHO OTHECTH K INpOLENype
pecTpykTypusamuu, onHako npuoodperenne PAO «Hopwnbckuii HHKETh» KommaHuu Hopumer
ABJISIETCS] peopraHu3alyell KoMIaHuu B popme NpUcOoeTUHEHUS.

TakuM 00pa3oM OKa3bIBACTCS, YTO HA MPAKTHKE CTPYKTYpa KOMITAHHMA, CXEMBbI JBUKCHHUS
MaTepUaIbHBIX PECYpCOB U (PMHAHCOBBIX MMOTOKOB BHYTPU KOMITAHUHU, UX B3aUMOJICUCTBUE MEXKIY
co0O0il SBJIAIOTCS HACTOJNBKO CJOXKHBIMM M 3allyTaHHBIMHM, YTO HE MOIJAIOTCS YETKOMY
OTpe/eNIeHNI0, 3a(UKCUPOBAHHOMY B  3aKOHOJATENbCTBE M  MPUHATOMY  O(ULHATIBHO.
JleficTBUTENBbHOCTh TOCTOSIHHO BHOCUT CBOM KOPPEKTUBHI U Pa3pyIIAET B YCTAHOBIICHHBIE PAMKHU.

Hagephoe, cnenuduka peopranuzanuy KoMmraHuii B Poccum MMEHHO W 3aKIIIO4YaeTcsl B
TOM, YTO LE€JIM KOPHOPAaTUBHOIO YIPAaBICHUS JOCTUTAOTCS METOAAMHM, HE BCeraa
COOTBETCTBYIOIIUM OOILEPUHATHIM OMNPEICIICHUAM. OJTO CBUIETENLCTBYET O TOM, YTO €Il
NPEICTOUT Hemalash paboTa Kak B HANpPaBICHUU COBEPIICHCTBOBAHUS 3aKOHOIATENHCTBA O
peopraHm3aiy, TaKk ¥ B BBIPa0OTKE KOJEKCAa KOPHMOPATUBHOTO YIPABICHUS, KOTOPBIA OBl
COOTBETCTBOBAJI B PAaBHOW MEPE U POCCUHCKON IEUCTBUTEIBHOCTH M MHUPOBBIM CTaHIAPTAM.

HeoOxoaumo mydrie M3ydyuTh M HCIOJIH30BAaTh 3alaJHBIA OINBIT B 00JIACTH COOJIIONCHUS TpaB
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aKIMOHEPOB, KPEIUTOPOB, MHBECTOPOB U IPOYMX 3aUHTEPECOBAHHBIX JIUL, aJaNTUPYd €ro K
Hallei 1eHCTBUTENBHOCTH, C TEM, YTOOBI C HAUMEHBIIMMHU HOTEPSMHU U Pa304apOBAHUSAMH PHUHTH

K HOBOMY 3Tally pa3BUTHUA SKOHOMHUKH.

§ 3.3. Texnuka 3auwgumal om 8pax*cOeOHBIX OCUCMEUIL NPU PEOPAHUIAUUU

[Iponomkas aHanu3 ocCOOCHHOCTEH HMHTErpallMOHHBIX IporeccoB B Poccun HeoOxommumo
3aTPOHYTh BOIIPOC O HEAPYKECTBEHHBIX CHEIKaX, UMEIOLIUX MECTO Ha PBIHKE KOPIOPATHUBHOIO
KOHTPOJISI, @ UMEHHO, O TaK HAa3bIBAEMBIX BPAXKIEOHBIX MOTJIOMIEHUSX KOMITaHUH.

B Hacrosiiee BpemMsi KOMYECTBO «3aXBaTOB» B AMEpPHKE YMEHBITUIOCH (HaunHas ¢ 1995
r. mo 1999 r. o6bem caemnok causmics ¢ 50 qo 10 mups. nomn)>,

Bonbmast yacte mogoOHBIX cenok Obuia mpoBeneHa B EBpore, koTopast craina MUPOBBIM
JUAEPOM M0 «BPaXKIECOHBIM MOTJIOLICHUSAM», HECMOTpS Ha BCE YCWIMS OOIIEeeBpPONEHCKUX
MHCTUTYTOB MO MX orpanuyeHuto. [Ipu 3ToM nons «BpaxaeOHBIX 3aXBaTOB» BO3pocia Ha (oHe
BCEX CHEJIOK CIUsHUM U noryouieHuii. B EBpore BennunHa Bcex «3axBaToOB» cocTaBmia 393 mipa.
JIOJUL., 4TO B 4 pa3a Ooublie, ueM 3a Bech nepuoa 1990-1998 rojoB°".

[TepBbIii ONBIT «BpakaAeOHBIX MOTIIONICHHUI» B Poccum oTHOcuTCs yxke k cepeauHe 90-x
rofoB. VM3BeCTHON MOMBITKONW MyOJIMYHOTO MPOBEAEHUS ONEpaluy MOTJIOUICHHs CcTaia MOMbITKA
3axBaTa KoHauTepckoil padpuku «Kpacusiit OxTs0ps» netom 1995 r. rpynmoii 6anka «MeHaTem».
MHorue kpynHeimme 6anku 1 QOHABI TOPT(ETbHBIX MHBECTHUIIMNA MPAKTUKOBAIM IMOTJIOLICHUS
KOMIIAaHUII B CaMbIX pa3HbIX OTPACISAX AJIs MOCIEAYIOUIEeH MepenpoaaKu HEpe3uAeHTaM WU
CTpaTernyeckuM HHBecTopaM. B 3ToT mepuon ObuiM MpOBENEHBI OMEpaldy TaK Ha3bIBAEMOI'O
kinaccudyeckoro «myonuunoro tenaepa» (MEHATEII-Anbsac u  «Kpacubiii  OKTSOpBY,
MEHATEIT u AO «1b3 Ilurkspanrtay). [laHHBIE CAETKA NTPOAEMOHCTPUPOBAIN CJIA0OCThH
aJanTalid U Pe3yNbTaTUBHOCTH 3alaJHBIX TEXHOJOTHM «3aXBaTa» B POCCHICKUX YCIOBHSIX.
bonee ymaunpiM ObUTIO MHpUOOpETEHHE KOHTPOJBHBIX IAKETOB 4Yepe3 OupiKeBble ONepaluu
(«Yccypuiickuit  6anp3am» npuoOpen serom 1997 1. 59% akuuit  «BaaanBOCTOKCKOTO
JMKEPOBOAOYHOTO 3aBOJa»), HO IPU 3TOM BBIABIAIACH JOMHHAHTA CTPATETMUECKUX AKIIMOHEPOB,
MO3UIHUS U IEHCTBUS KOTOPBIX B UTOT€ U ONPEAEIIsIN KOHEUHBIA pe3yabTaT aTakHu.

«BpaxaeOHoe moOIIOMIEHHEe» — TMONBITKA TMOJY4YeHHs] KOHTpOJisi HajJ (UHAHCOBO-
XO35IICTBEHHON J1€ATEIbHOCTBIO WIN aKTUBAMU KOMIITAHUU-IIENIA B YCIIOBUSAX CONPOTHUBIIEHUS CO
CTOpPOHBI PYKOBOJICTBA MJIM KJIIOYEBBIX YYACTHUKOB KOMIIAHMH-1IENIM, KPOME TOTO 3TO OAHA W3

¢bopM HHTErpallMOHHBIX OMNEpaluid, MO3TOMY OHA HECeT T€ K€ 4YepTbl, UYTO U JIOObIe

>* Jleornos P. Bpaxie6Hble MOrIOMmEH s » B POCCHH: OIIBIT, TEXHHKA MPOBEICHHUS U OTIHYHIE OT MEXIyHAPOIHOM
npakTHKH // PeiHOK neHHbIX Oymar.-2000.-Ne24.-C.35
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MHTETPAllMOHHBIE CIeNKU. B poccniickoil mpakTHUKe MPU3HAHUE CACTKU «BPAXICOHBIM 3aXBaTOM»
3aBUCUT CKOpee OT PEAKLHM YIPABIAIOIIMX U AKLHAOHEPOB KOMIIAHMM-LIEIU, B CIIydae, €CIIH
aTaKkymollasi KOMIIAHWUs BBIINOJIHIIA BCe TPEOOBaHMS OPraHOB PEryJMpoBaHus 00 aduIIMpoBaHUN
CBOUX JIEUCTBUM.

3ammrTa OT TOTJIOUMIEHUS - 3TO JIIOObIe JEHCTBHS MEHEKMEHTa KOPIOPALUHU-LIEIH,
HalpaBJIeHHbIE Ha OJIOKMPOBAHWE TOIBITOK €€ MPUOOpeTeHHs. 3aliuTa OT MOTJIOIIEHHS TaKXke
BKJIIOYAET BCE JEHCTBUSA MEHEIKMEHTa KOPIOpPAaLUU-TIOKYIATelsd, HAlPaBICHHbBIC HA CHM)KCHUE
IIPUBJICKATEILHOCTH KOPIOPALMM B KadeCTBE LENH, a TAaKXKE IEHCTBUSA IO «OTIIYTHMBAHHIO»
MOTEHIUAIbHBIX KOPIIOPALIUH-arpeccopoB.

HHTeHCHBHOCT O0OPOHUTENBHBIX JCHCTBUN KOPHOPALUU-IIETH MOKET BApbUPOBATHCS OT
IPUMEHEHHS CaMbIX MATKHX M 0€300MAHBIX METOAOB /10 NMPENEIBHO KECTKUX U PaIUKaIbHbIX.
Ecin MsATKHe 3aliUTHBIE NEHCTBUSA MOTYT 3aCTaBUTh KOPIOPALUIO-TIOKYIATENs JIUILIb
IIEPECMOTPETH CBOE TEHACPHOE IIPEIOKEHUE Ha MIOKYIIKY, HE OKa3bIBasi HUKAKOTO BIUSHUSA HA
UCXOJI CIIUSHUS U Pa3Mep TEHACPHOTO NPEATIOKEHHSI, TO )KECTKasl 3aIHUTa MOXKET MOJIHOCTbIO 0J10-
KHPOBATh TEHJEPHOE NPEIIOKEHAE KOPIIOPALMH-TIOKYTIATENs] X IPEIOCTABUTH IPABO HAJIOKEHUS
«BETO» HA MIPOBE/ICHUE CIUSHHS MEHEIKMEHTY 00OPOHSIOLIEHCS KOPIIOpaLUH.

BonbmMHCTBO ~ POCCHHMCKHMX — «BpaXIEOHBIX  MOIJIOIIEHWI» HE  MOryr  OBITh
KBaJM(HULIHUPOBAHBl B COOTBETCTBUM C WHOCTPAaHHBIMU JehuHHLIUAMU. CHEKTp crnocoboB
NIOJIy4EeHHUsl KOHTPOJIA HaJ KOMIIAHUEH-LIENIBbIO B IIPOLlecce «BPaKIEOHOM aTaku» He MOANAgaeT HU
[0J] KaKUe MOJIEH U KPUTEPUH, IPUHSTHIE MEXTyHapOAHBIM OU3HEC - COOOIIECTBOM.

W3 momoOHBIX CHIENOK TOJIBKO HEOONbIIAas YacThb MOXKET ObITh KBaJU(UIMPOBAHA Kak
KJIacCHYecKue o0paslbl CIUAHUN W TorjaomeHuid. [Ipm 3TOoM OosbIIas 4YacTh POCCHUHCKUX
MHTETPALlMOHHBIX ONepalui MOXeT ObITh KBATM(HIMPOBAHA KaK «3aXBaTbD», BO-NEPBBIX, U3-3a
OKa3aHHOTO CONPOTHUBIICHHUSA M, BO-BTOPBIX, IIPH HAJIWYMM KOHKYPEHTa-3axBaT4yMKa. B maHHyr0
KATerOpHUI0 IIONAJacT 3HAYUTEIbHOE KOJIMYECTBO CHENOK. Poccuilckue pa3sHOBUAHOCTH
MHTETPALMOHHBIX ONepanuid 00YyCIOBIEHb MHOTMMHU (paKTOpaMH U HMMEIOT XapaKTePHCTUKHU,
IIPEJICTaBJICHHBIC B:

Taoauna 3.3.1.

CpaBHUTeJIbHbIE XaPAKTEPUCTUKHN BAPHAHTOB HHOCTPAHHBIX H POCCHHCKHX C/1€JI0K
"Bpaxk1e0HOro norJomenus"

Xapaxmepucmuka | 3anaonoe "epaxcoedonoe noznowenue" Pycckuii sapuanm "epaicoedbnozo
noznowenusn'
Dopma BricTpanBanne makera (1010%) B CKkymKa; OTKPBITOE MPeII0KeHHUE;

KOMIIaHUHU-LIEH; OTKPBITHINA TEHICP
TIPOTHB BOJIN YIPABIIOIINX

MIPHOOpPETEHNE TOITOBBIX 005A3aTEIHCTB

HHML;MCIWZOP amaxku

Arpeccop (ero godepHsist GuHAHCOBAS
KOMIIAHHS HJTH YITOTHOMOYEHHBIN
WHBECTUITMOHHBIN OaHK)

Odduropsr arpeccopa
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Nnoy4eHuss KOHmpo.is

HHcmpymeHm AKI_II/II/I KOMITaHHH LICJIH AKHI/II/I; JOJITOBBIC 00s13aTeNbCTBA

Dopma onramul HanuuHele; aknuu arpeccopa; HHble Hammunsie; Bekcens (He 6onee 8%)
IeHHbIe OyMaru (Kak arpeccopa, Tak 1 | arpeccopa Wi npuHsaThie peiHkoM; PRINs
TPETHHX JIMII) & TANs
Cmoumocms PriHOYHBIE KOTUPOBKY aKIIMH TLITIOC PriHOYHBIE KOTUPOBKH aKIMM UIIH MIPSMBIE
onepayuu peMus COTJIAIICHUS C KpeAUTOpaMH (IIeHa MOXKET

BapbHUPOBaTHCS OT 6,5 10 90% BeMUYHUHEBI
JIEHE)KHOTO 0053aTeNbLCTBa, Oe3y yueTa

mrpadoB)
Hnuyuamopwi Yrpasnsomue "3axpaTduka'’; AKITHOHEPHI KOMIIAHUH-TTOKYTIATEIIS
MHBECTUITMOHHBIE OaHKH (TOPa3IIo pexe)
I'nasnwiii AKIHOHEPH! KOMIIAaHUH-TICIIH; AKIMOHEPH! KOMITAaHUH-TIOKYTIATEIIS;
beneduyuap ynpaBiisttonye "3axparauka’’; HEKOTOPBIC U3 aKIIMOHEPOB KOMITAaHUH-
YIPaBIIAIONNEe KOMIAHUU-IICTH LIeJT; HEKOTOPBIE M3 KPEIUTOPOB
KOMITaHUHU-TICITH
Cyovba komnanuu- IIpucoenuuenue k "3axBaT4uky"; PectpykTypusanus; pazaeneHue akTUBOB;
yeau OTUYXAEHHUE OOJIbIICH YacTH BO3MOJXKHOE TIPEKpalieHue AesTeIbHOCTH
HETPO(QUIIBHBIX aKTHBOB; ITOCIIEIYIOIAs
npojaxa

Brusnue mpemvux | Bo3MOXKHO TOJBKO CO CTOPOHBI cyoB (B | Upe3BbdaliHO BEWKO (TIPOTHO3UpYyEMOe /

Uy ciIydae Hayaya TSxKObI), HETMPOTHO3UPYEMOE)
AHTUMOHOIIOJIbHBIX OPTaHOB, KIIIOYEBBIX
KpPEIUTOPOB KOMIAHUH-LISITH; BIUSHIE
MPaBUTEILCTBA MUHIMAJIBHO.

HUcrounuk: JleonoB P. “BpaxmeOubie mornonieHus” B PocCHH: ONBIT, TEXHHKA MPOBEACHHUS W OTIMYHE OT

MEXTyHapOAHON NpakTHKH // PeIHOK 1IeHHBIX Oymar.-2000.-Ne24.

OCHOBHBIMH MpUuIrMHaM¥ BOSHUKHOBCHU pr,Z[HOCTeI\/'I IpH OCYHICCTBIICHUU KIIACCUYCCKUX

CACJIOK CJIMAHMA U ITOTJIOIICHUS B Poccum sBnsroTcs:

¢

Tpynoemkas ¥ KamnuTajgoeMKas MpoLeAypa CAETKH (HEOOXOAMMOCTh B NPOBEJICHUH B
OONBIIMHCTBE  CIIy4acB  HECKOJbKUX  COOpaHWi  aKIMOHEPOB;  COIJIACOBAaHHE  C
rOCy/IapCTBEHHBIMU OpraHaMy; KBaJIM(UIMPOBAHHOE TOJIOCOBAHME; (DUHAHCOBBIE M3JCPIKKU;
3aTpaThl Ha NPUOOpPETeHHE aKIUP Yy HECOTJAacCHBIX aKIMOHEPOB; CHIKEHUE JMKBHUIHOCTU
o0miecTBa — mpuoOpeTaTens akiui);

Brustaue kpeauTopoB(IpaBo JOCPOYHOTO MPEKPAIICHUs 0053aTeNIbCTB);

Hanwuaue 3a1015Kk€HHOCTH TIPUCOESIUHIAEMON KOMITAHUU TIepe]l OF0KETOM M BHEOIOKETHBIMHU
dboHIaMU U U3AEPKKH TI0 €€ PeCTPYKTYpHU3AIIHH;

TpeOoBaHMsI TO COCTaBICHUIO M HAIWYMIO WH(DOpPMAMM B TMEPENaTOYHBIX aKTaX W
pasaenuTensHOM OallaHce;

Hasorosrle mocieacTBus;

[Ipenmnonaraembie TPOTUBOPEUHS MEKIY TPYIIIaMH aKITMOHEPOB U JPYTHE.

IIpu Tom, uyTO chopmMupoBaBIIAsCS CTaOWIbHAs CTPYKTYpa AakIMOHEPOB BO3MOXKHBIX

KOMITaHUH-1IeJIe B YCIOBHSX Kpaxa (oHIOoBOro pelHKa B 1998 romy He mo3Bonsia B

OOJIBIIMHCTBE CIIY4aeB MOIy4aTh KOHTPOJb Ha/l KOMIIAHUEH-1IEIBIO ITyTeM MIPHUOOPETEHUS [TAaKETOB

aKIMid Ha BTOpUYHOM pbiHKE 10 cepenunbl 2000 r. KpoMe Toro, mpeamnochuikaMyd YBEJIUYECHUS

C/IEJIOK BPaXJIEOHOTO MOTJIOIIEHHUSI Ha POCCHHCKOM pPBhIHKE KOPHOPATHBHOTO KOHTPOJSI MOXHO
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Ha3BaTh:

¢ BO3MOXHOCTh CHHKEHHS CTOMMOCTH CJHIEJIKHM MOCPEACTBOM MPHOOPETEHUS JIOJITOBBIX
O6H33TCHI:CTB " COXPaHCHHUS «MHKOTHUTO»,

¢ OrcyTcTBHE HOPMAaTUBHOTO PETYIUPOBAHUS CACIOK C TOJTOBBIMU 0053aTEILCTBAMH U

¢ l3HauanpbHOE COXpaHEHWE YCIOBUW  MOHONONW3ALMM JKOHOMHUKH, KOTOpas Oblia
YHAcIlIeZIOBaHa OT COBETCKO SKOHOMUKHU.

HOE)TOMy B 6OHI>H_II/IHCTB6 CIy4acB B HHTCIpallMOHHBIX CHACJIIKAaX IMPCCICAYCTCA LICIIb
MOJIYUYEHHUSI HEMOCPEJCTBEHHOIO0 KOHTPOJII HaJ aKTHMBaMH U (DPMHAHCOBO-XO3SICTBEHHBIMU
orepanusiMu, a BO3MOKHOE JOMUHUPOBAHUE B OpraHax YIpaBJIEHUs aKIIMOHEPHOro o0IecTBa —
9TO TOJBKO OJIUH U3 CIIOCOOOB JOCTUKECHHUSI LIEJTH, U HE BCETJ]a CAMBIi MPOTYKTUBHBIM.

KimroueBBIM oTiIMYHEM B MPOBCACHUU CACIIOK <CGKCCTKOI'O IMOIJIOUICHUA)» B Poccunm craio
OTJINYWE B UCIIOIH30BaHUHA HHCTPYMEHTOB TI0 MOTYYEHUI0 KOHTPOIIs (cM Tad:. 3.3.2.)
Tabauna 3.3.2. XapakTepucTHKa UCNO0JIb3YyeMOro HHCTPYMEHTAPUS NPH CAEJIKAX

Bpaxxae0Horo norJomenns B Poccun

XapakTepucTHKA AKIUM KOMITIAHHH-TETH Honarossie 00s13aTeJIbCTBA
KOMIAHUHU-LEJTH

[IpocToTa NpUHATHS pEIIeHUH Heo6xonumocTts coriacoBanus u | OTcyTcTBUE HEOOXOAMMOCTH B

MIPUHATHE (hopMabHOTO | IPUHATHH (hopMajIbHOTO

peUiCHuA OpraHaMu YHpaBJICHHUSA | PCILICHUSA
KOMITAaHUU-TIOKYIIATCIIA

AHTUMOHOTIOJIBHOE JocTtaTo4uHo pa3BUTO OTCcyTCTBYyET
perylIupoBaHue
Hanoroselii pexxum Hauor Ha npu0suis Bo3moxen HaJjor Ha

J00aBJICHHYID CTOMMOCTH (HO
4acTO HE IUIATUTCS), HAJOT Ha

npuObLIb
Bo3moxHOCT npuobperenus | Jo 10% (mamee 3amper mo | [Ipsmeie OTpaHUYCHUS
caMoOil KOMITaHUEU-11eJIbI0 3aKOHOJIATEIIHCTBY) OTCYTCTBYIOT
CroumocTs npruoOpeTeHUst PrIHOYHAs WM KOHTPAKTHAs KontpakTHas (3a HMCKIHOUEHHEM
BEKCeNlel,  KOTOphle  MOTYT

MpoaaBaThCA Ha pI:IHKe)

WcTounuk: JleonoB P. “BpaxneOHble moriomeHus” B POCCHH: ONBIT, TEXHUKA IMPOBEICHHS M OTIHYHE OT

MEXTyHapOAHON TpakTHKH // PeiHOK mieHHBIX Oymar.-2000.-Ne24.-C.38

B Poccum mnpm 1goCTaTOYHO pacHpOCTPAaHEHHOM COBMEUICHMM — YOPABILIOIIAX U
aKIIMOHEPOB U COOTBETCTBEHHO CTAOMJIBHOW CTPYKTYPHl aKIIMOHEPOB KOMITAHUHU-TIOKYMATENIN
3HAYUTEIBHO O0OTaTUIIM TEXHUKY «BPa)KACOHOrO MOTJIOIIEHUs». B poccuiickoi mpakTUke 4acTo
UMEET MECTO TaK Ha3bIBa€MOE CONPOTUBIICHHE «3aXBATUMKY», JaXe B ClIydae eciau mobdena
MOCJICAHETO YK€ O4EeBHIHA. B TakoM cirydae MpOMCXOANUT NapajuIeIn3anns Henen:

¢ ComnpoTHBIAIOLIAACA CTOPOHA CTPEMUTCSI HOBBICUTH 3aTpaThl KOMITAHWU-TIOKYIIATEIS

I10 ITOJIYYE€HHIO KOHTPOJIS Hall LEJbIO;
¢ ComnpoTUBIAOLIAACS CTOPOHA INBITAETCS MOJIYYUTh MAKCUMAJIbHBIM BBIUIPHII B
JIEHEXHOM (hopMe OT 3aXBaTUYMKA UM UHOW CTOPOHBI.
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N3BecTHO, YTO MOTJIOMICHHE MTPUHOCUT ¢ COOO0N CBEPXIOXOIHOCTh AKIIMOHEPAM KOPHOpaIuu-
LEeNH, pasMepbl KOTopod cocTaBistoT oT 20—30% peiHOYHOM cToMMocTH akuui 1o 147%
(cpemHsis CBEPXI0XOIHOCTh COCTABIISET 50%).5 6 3ammTa OT NOTJIOMIEHUS BIOJHE MOYKET ITOMOYb
aKIIMOHEpaM YBEJIMYHTh CBOE YHCTOE OjarococTostHue. Tekyimas ppIHOYHAs CTOMMOCTH JIFOOOMH
KOPIOPAIKA MOXET OBITh MPEICTAaBICHA KaK CyMMa JIBYX CIIAraeMbIX, OJJHO M3 KOTOPBIX — CTOHU-
MOCTh KOPIOpalMu NpU YHOPABICHUH TEKYIIUM MEHEIXMEHTOM, a BTOPOE — O0XHIAEMOE
W3MEHEHHUE B CTOMMOCTH KOPIIOpAIMK B PE3yJbTAaTe €€ IMOTJIOMICHHS, KOTOPOE SKBUBAJICHTHO
MIPOU3BEJICHUIO BEPOSTHOCTH TIOTJIOMICHUS KOPIIOpAaIllid Ha W3MEHEHHE €€ CTOMMOCTH B
pe3yabTaTe MOTJIOIIECHHUS.

CxeMaTHu4HoO 3TO BBITJIAAUT TaK:

PrinouHast CtonMOoCTh Beposit- N3menenue
CTOMMOCTh | |KOpmopanuu c| |HOCTh  TO-| |CTOMMOCTH

KopIopan |~ [Tekymmm Me-|T |rnomenus | * |koprmopamuu B

51 HEHKMEHTOM KOPIIOpAINH pEe3yIbTaTe

Otu Tpu (pakTOpa — CTOMMOCTH KOPIOPAIUU C TEKYIIUM MEHEKMEHTOM, BEPOSTHOCTH
MOTJIOUICHUS] KOPIOpAallMU M BEJIMYMHA TEHJIEPHOIrO MPEAJIOKEHUs Ha MOKYIKY B cliyyae, ecliu
KOpIopalusi CTaHeT LEJIbI0 TOIJIOIIEH!s, HEMOCPEACTBEHHO BO3JEHCTBYIOT Ha PBHIHOYHYIO
CTOUMOCTH KOPIIOPAIUH, a 3HAYUT, U HA OJIATOCOCTOSTHUE aKITHOHEPOB.

Haunydmmm MeTogoM i OLEHKH TOTO, HACKOJIBKO BBITOAHA 3allUTa ISl aKIMOHEPOB
KOPIOpalMU-LEeNH, SBJISETCS ONpEeJesieHHe pallMOHAbHOCTH €€ MpoBeneHus. Yamie Bcero
MEHE/KEPbl KOPIOpAaLUU-IIEId MOTYT NPUHATH pEIIEHHWE O 3allliTe OT CIUSHUS MO0 TpeM

[IPUYUHAM.

1) Meneootcepvr mocym cuumams, 4mo ux KOpnopayus HeOOOYeHeHd PbIHKOM U umeem
CKpbImMble UCOYHUKU Y8ETUYEHUS CBOeLl CMOUMOCMU, KOMOPble PbIHOK HE CMO2 OYEeHUMb.

KoprnioparuBHble MeHemKephl, KaK NpPaBUIIO, BCErJa HMMEIOT YaCTHYIO, HWHCAUJIEPCKYIO
uHpOpMaLKIO O OyIyIUX MEepCHeKTHBAaX Pa3BUTHS CBOMX KOMIAHMHA. DTa MHPOpPMALUS MOXKET
BKJIIOYATh IJIaHBl U CTPaTeTMH MEHEKEPOB, HOBBIE HIEH PAOOTHHKOB KOMIAHUH, MATEHTHI U
TOMY MOAOOHBIE AaKTHUBBL, MHQOpPMAIMS O KOTOPBIX HEJOCTyNHA pbIHKY. IIpu paccMoTpenun
TEHJEPHOTO TMPEJIOKEHUSI Ha TOKYNKY MEHEIKMEHT KOPIOpPALMHU-1IeNId TPEeXIE BCEro
CpaBHHUBACT CTOUMOCTb TCHACPA CO CBOMMH OLNCHKAMHM CTOUMOCTH KOMIIAHUH, TPHUYCM,

€CTECTBEHHO, B MOCJIEIHUX YK€ OTpa)keHa BCsl MHCalepcKas HHpopMaIus.
K coxanenuto, 3To oTpuiiaHue 0ObEKTUBHOM OIIEHKH PHIHOYHOM CTOMMOCTH KOPIOPAIUH

HC MABJACTCA AOCTATOYHO BCCKMM MOTHUBOM [JIA HWHUIUUPOBAHUA TIIPOLCAYp 3alllUTbl OT

>0 Pynpik H., Cemenkosa E. PhIHOK KOPIIOPATHBHOTO KOHTPOJIS: CIMSHHS, HKECTKHE TIOMTOMICHHS U BBHIKYIIBI 10ITOBBIM
¢unaHcupoBanueM M.:- -2000.-C.
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MOTJIONICHUS, TTOCKOJIBKY OHO HE IOMOTaeT OIICHHTh KayeCTBO WHCANAEPCKOW HH(OOPMAIINU.
EnuncTBeHHBIM Ooniee wiau MeHee dS(PQPEKTUBHBIM HWHIUKATOPOM HEIOOICHKH PHIHOYHON
CTOMMOCTH KOMIAHUH MOTYT CIIY>KUTb TOIBITKM BHEIIHUX WHBECTOPOB BHIKYIUTH MHCAIAEPCKYIO
uH(GOPMALIUIO Y €€ MEHEI)KMEHTA.
2) Meneoaicepbt mocym cuumams, 4mo nposedeHue 3auumol Y8eauuum pasmepsl
MEeHOEPHO20 NPeOIOHCEHUS HA NOKVNKY.

Bce cpenku, B KOTOpPBIX BO3HUKAIOT IPOTHBOPEYUS MEXKJYy BOBJICYCHHBIMH B HUX
CTOPOHaMH TIO TOBOAY CTOMMOCTH IPOJABa€MOro OOBEKTa, COMPSKEHBl C JJIUTEIbHBIM
MPOLIECCOM COIJIACOBAHMUS 1IEHBbI, M KOPIOPATUBHBIC CIMSHUS — HE HUCKIOueHue. B napy-
JKECTBEHHBIX TMOIJIOUIEHUSX — 3TO IEPErOBOPHBIN MPOLECC, KOTOPBIM MPOUCXOAUT MEXIY
MEHEKEpaMH KOpPIOpalUU-1IeTd U KOPIOpaluu-TIOKyaTesns, a B KECTKUX — 4Yepe3 CpelCcTBa
MaccoBOM WHGOpMaIK (YaIle BCETO Yepe3 CIeNHUATM3UPOBAHHBIC Ta3eThl MWW KypHaibl). [Ipu
JKECTKOM TOTJIOIIEHUH KOPIOpalUsA-OKyNaTellb MBITAETCS COrjacoBaTh BEJIUYMHY TEHIEpa
HapsIMyl0 C aKIMOHEpaMH KOPHOpALMU-LIENH, MUHYS TpH 3TOM ee MeHemkMmeHT. C oaHou
CTOPOHBI, MPUMEHEHHUE 3alIUThl MEHEHKMEHTOM MOKET NEHCTBUTENIbHO MOMOYb aKIHOHEepaM
YBEJIMYUTH CBOE 0JarocOCTOSsIHUE: 3alIUTHBIEC NEUCTBUS 3aMEJIAT MPOIIECC MOMIOMICHHUS, a 3a 3TO
BpeMs K CJIEJIKE CMOTYT MOATSIHYTHCS KOHKYPUPYIOIIHE KOPIOPAIUU-TIOKYTIATeNU, @ YBEIMUYECHUE
KOHKYPEHIIUM HEMUHYEMO TMOBJIeUeT 32 CO00I pOCT BETUYHHBI TCHIEPHOTO MIPEITIOKEHUSI.

MHOK€eCTBO AMIMUPUYECKUX HCCIETOBAHUM, MPOBEACHHBIX 3a mocienuue 10—15 mer,
MOJTBEPXKJIAET, YTO YBEIWYEHHE KOJUYECTBA MOTEHIHUAIbHBIX KOPIOpalui-ToKynaTenen
OTpa)kajoCh Ha OKOHYATEJIILHOW CTOMMOCTH AKLMUU KOpPIOpalUu-Lenyu B ciausHusx. Hampumep,
Bpenmu, Jlecam u Kum oOHapyXwiu, 4YTO YyCHUJICHHE KOHKYPEHTHOW OOpbOBI B Imporecce
MOTJIOIIEHUS] KOPTIOPALUH-1IEIN YBEIUYUBAIIO CBEPXA0XOTHOCTD €€ aKIMOHEPOB ¢ 24 110 41% pbI-
HOYHOW CTOMMOCTH aKIUW 110 CiusiHUsA. PyOsk ke oOHapykuii, 4To 000CTpeHHE KOHKYpPEHIIUU
YBEJIUYUBACT pa3Mep TEHIEPHOTO MPEMJIOKEHHUS Ha MOKYIKY KOPHOpalWU-LEIN B CpEeIHEM Ha
23%.7

MHorue MeHeKepbl, MPUBOAS BRIILIEPACCMOTPEHHBIE apTYMEHTHI, HE JIMILIEHHBIE 3/IpaBOrO
CMbICTa, TPEOYIOT OT CBOMX aKIIMOHEPOB pAa3pelIeHUs] Ha IPOBEIEHUE MPEEIbHO KECTKON
3aIIUThI, KOTOpas HUCKIIOUYWIA Obl BEPOSTHOCTh >KECTKOrO TOrIonieHus kommanuu. [lomoOHOe
paccyxJeHHe MPEArnoaaraeT, 9To0 PHIHOK KOPIOPATHUBHOTO KOHTPOJS HEd(P(HEKTUBEH U HA HEM
OTCYTCTBYET KOHKYPEHIIUS, HO SMIUPUYECKUE CBEIEHUSI TOBOPAT O MOJTHONM HEOOOCHOBAHHOCTHU
sToro yrBepxkaeHus. Kpome Toro, mpuMeHeHue KeCTKUX (OPM 3alIUTHI MOXKET Ha MHOTUE TObI

IIOJIHOCTBIO 3a6JIOKI/Ip0BaTB HC TOJIbKO MPOBCACHHUC OTACIIBHOTO JKCCTKOTO IOIJIOIICHHA, HO U

57 Pyneixk H. MoTuBEI criustHui ¥ skecTkux noraomieHuit / Bectank HAY®OP.-2000.-Ne4.-C.41
80



Jr00bIe TIOMBITKM CMEHBI Hed(h(hEeKTHBHOTO MEHEKMEHTa KOPIOpaIlH, a 3TO TOYHO YAAPHUT IO
0J1ar0COCTOSIHUIO aKIIMOHEPOB.
3) Meneooicepbl Mo2ym ucnonb308ams 3auWumy om no21oujeHus Kak cnocob coxpaHenus
CcOOCMBEHHbIX padOYUX Mecm.

Ecnmu kopmnopanus-nmokynarenb M0 TeM HIM WHBIM TNPUYUHAM TUIAHUPYET YBOJIBHEHUE
TEKYIIEr0o MEHEI)KMEHTa KOPIOpalUU-IeNId TOocie MPOBEACHUS CIUSHUS, TO, €CTECTBEHHO,
NocleHHEe OTHIOAb OyIyT arpecCHBHO HACTPOEHbI, MOJIYYMB TEHAEPHOE MPENIOKEHUE OT
noao0HON KoMmnaHuu. [Ipu Takoil cuTyanmuu, pasyMHO OXKHJIATh, YTO CKOpPEE BCETO MEHEIKMEHT
KOPIOPAIMH-I[ETH BCEMU CBOMMH CHJIAMH OYJET MBITAThCS yAEPKaTh KOHTPOJb HaJ] KOMITAHUCH,
HE OIVIAJBIBAsICh HA MMOJ00HBIE MEJIOUH, KaK 0JarocoCTOsIHIE CBOMX aKIIMOHEPOB.

Wtak, ecnu npuMeHEeHUE 3alllUTHBIX JIEHCTBUI NMPOTUB MOTJIOUICHUS OBLTIO MHUIIUUPOBAHO
MEPBBIM WA BTOPHIM MOTHBOM, TO TMpPH MPOYUX PABHBIX YCIOBUSAX 3Ta 3allUTa BIIOJHE MOXKET
YBEIUYUTh YHUCTOE ONArOCOCTOSHUE AaKIIMOHEPOB KOpIopanuu-uend. Eciau ke 3aluTHbIC
NEeNCTBUS MPeaNPUHUMAIOTCS MEHEI)KMEHTOM KOPIIOpallMU-1IeNId B COOCTBEHHBIX MHTEpecax, T. €.
HCITOJIB3YIOTCSI B KauecTBE Crocoba coxpaHeHHs] X pabodyux MeCT, TO CKopee BCero moaoOHas
3alUTa TOBJEYET 32 COOOH CHM)KEHUE OJIarOCOCTOSIHMS aKI[MOHEpPOB, €CIIM, KOHEYHO, Hapsdy C
TPETHbHM MOTHBOM B IPOIIECCE MPUHATHS PEIICHUS MO 3alUTe HEe MPUHUMAIUCh BO BHUMAaHUE
MIEPBBIA U BTOPOU.

B MHpoBOIi TpakTUKE BCE 3alIUTHBIC ACHCTBHS, KOTOPHIE MOKET HCMOJIb30BaTh KOP-
nopanus-1esib, MOKHO pPa3leIuTh Ha 3aIlIUTHBIC NEHCTBUS, WHUIMUPYEMbIE KOpIOpalei a0
NOSABICHHUS TpeAyoXkeHus Ha Tmokynky [pre-offer defenses], u 3ammTHbBIe JOeicTBuS,
WHULIMUPYEMBIE TTOCJIE TOTO, KaK MPEII0KeHHE Ha MOKYNKY OblIo crnenaHo [post-offer defenses].
O4eBHIHO, YTO K TEPBBIM OTHOCSATCS BCE 3aIMTHBIC ACHCTBHS, WHHUIMHPOBAHUE KOTOPBIX
MPOUCXOIUT JI0 TOrO, KaK KOPIIOPALUA-TIOKYIaTeNb AeIaeT TeHIEPHOE MPEII0KEHUE Ha TOKYIIKY,
a KO BTOPBIM — BCE MHULIMHUPYEMBIE TTOCIIE TOT0, KaK 3TO TEHJIEPHOE MPEIOKEHUE CCNIAHO.

MeToap! 3alIUTHl OT MOTJIOIIEHHS, KOTOPBIE MPUMEHSAIOTCA A0 TOro, Kak KOpHopauuei-
MOKYTIaTeleM JeJlaeTcsi TEeHJEPHOE NpeUIOKEHHE Ha TMOKYNKY HHOI/IAa €Ile Ha3bIBaloT IPo-
¢uIaKTHUeCKUMHU WJIM TPEBEHTUBHBIMU MeTOoAaMM 3auuThl. [loTeHnuanbHas >Q¢EeKTUBHOCTD
TOTO WJIM WHOTO METO/a 3aIIUTHI IaeTCs B MPEAINOIOKEHUH, YTO MEHEDKMEHT KOPIIOPAIIUH-LIENIN

IOJIHOCTBIO UCIOJB3YET BCE MIPECAOCTABIIACMBIC TAHHBIM MCTOAOM BO3MOXKHOCTH.
PA3JIEJIEHUE COBETA JUPEKTOPOB

OTOT METOA 3aIIUTHI MPEATNOoaracT BHECEHHE B YCTaB KOPIOpAIMU ITYHKTa, B KOTOPOM
OTOBapUBACTCS MOPSIOK PA3JCICHUs COBETA JUPEKTOPOB Ha TPW paBHBIC yacTH. Kaxmas dacTb
(1/3 coBera TUPEKTOPOB) MOXKET OBITH M30paHa COOpaHUEM aKIMOHEPOB TOJBKO HA OJWH TOI U
TaKk B TEUCHHUE CIENYIOIUX Tpex jeT. Takum o0pa3oM, KOpPIOpaIUs-MIOKYyNaTeIb OKa3bIBaeTCs

JUIIEHHON BO3MOHOCTH TMOJTYYUTh HEMEAJIEHHBIA KOHTPOJIb HaJ KOpIHOpale-1enbio cpasy ke
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1OCJI€ BBIKYIAa €e KOHTPOJIbHOTO MakeTa (Mmokynku 6onee 51% romocyromux akunuii). Ona Oyzaer
BBIHYXJICHA K/IaTh M0 MEHBIIEH Mepe MPOBEJCHHS JIBYX €XKETOJHBIX COOpaHWN aKIMOHEPOB IS
TOTO, YTOOBI «IPOTAITUTH» B COBET JUPEKTOPOB CBOMX IPEICTABUTENICH, M TOJBKO IMOCIE ITOTO
CMOXXET TIPEMJIOKHUTh aKIMOHEPAM KOPIOPAIMH-IIEId TIOCTaBUTh BOMPOC O CIUSHUH Ha
rOJIOCOBAaHUE M, PA3yMEETCs, BBIUIPAThb, MOCKOJbKY HMMEET KOHTPOJIbHBIM maker. OpHako Ha
MpPaKTUKE KOPIOPALMSA-TIOKYNATeNb JOCTaTOYHO YacTO CHUMAET 3Ty 3allUTy, KaK TOJBKO
MOYYBCTBYET, UTO OWMTBA 32 KOHTPOJb MPOUTpPaHa. BMecTe ¢ TeM cienyeT OTMETUTh, 4TO OoJee
MOJIOBMHA KOMMaHWM, Bxoasmux B uHAekC Standart& Poors 500, mpuMeHsieT naHHBIA BH]
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YCJIIOBHE CYHEPBOJIBIIMHCTBA

OTOT METOJI 3aIMTHI OT MOTJIOIIEHUS, TaK KE KaK M IPeIbIAyILnii, CBSI3aH C BHECEHUEM B
yCTaB KOPIIOPALUK MyHKTA, KOTOPHIN Obl yCTaHABIMBAJI BBICOKUN MPOLIEHT T'OJOCYIOMIMX aKIIHA,
HEOOXOIUMBIX Ui 0J0OpEeHHs! CIUSHUA.. BOJIBIIMHCTBO KOPIOpALUid, MPUMEHSIONINX 3TOT METO]T
3alUTHI, YCTaHABIMBACT KOJUYECTBCHHBI Oaphep TroJI0COB, HEOOXOAMMBIX Uil OJ0OpeHuUs
CIMSIHUSL B IIPOMEXYTKe OT 66,66 no 80%, HO HEKOTOpbIE MOAHUMAIOT IUIAHKY U 10 95%.
EcrecTBeHHO, 4TO MOAOOHOE OrpaHWYEHHE 3HAYUTEIHHO CYXAeT BO3MOXKHOCTH KOPIOpalvH-
nokymnarensi (0COOEHHO B ECTKOM IOIJIOIIEHUH ), TaK KaK Tenepb el MPUXOAUTCS BBIKYIATh HE
MPOCTO KOHTPOJIbHBIN makeT akuuil (50% + omgHa akuwus), a makeT, KOTOPbI Obl yIOBIETBOPSLII
YCIIOBUSM CYNEpOOJBIIMHCTBA, YTO MPUBOIUT K YBEIHMUCHHIO 00BEMOB (PMHAHCOBBIX PECYPCOB,

HEOOXOUMBIX JUISl YCTICIIHOTO MPOBEJICHUS CIIUSHUS.
YCJIOBUE CIIPABEJVIMBOM LIEHBI

Tak e Kak M [Ba MNPEABAYIIMX METOJA 3aIUThI, YCIOBHE CIPAaBEUIMBON LIEHBI
IpeanonaracT BHECEHHUE B YCTaB KOPIOPALUH-LENHM IYHKTa, B KOTOPOM OrOBAapHBAIUCH Obl
ycnoBus Beikymna 6omee 20%, a unoraa u 30% Bcex ee rojocyronmx akuuil. OCHOBHAS LIeJIb 3TOTO
METOJIa 3alUThl — MPEJOTBPALICHUE JBYCTOPOHHUX TEHAEPHBIX IMPEAJIOKEHUN KOprHopanuei-
nokymnarenem CHavasla Jennaercss TEHIEPHOE NPEUIOKEHUE Ha BBIKYN TOJBKO KPYIHBIX ITAKETOB
akuuii (ot 5%), a 3aTeM BTOpOE TEHAEPHOE MPEIOKEHUE Ha BBIKYIT OCTABUIMXCS MaKETOB aKLUH,
HO B IIOCIIE/IHEM II€HA BBIKYIAa OJHOW aKUUHU YK€ 3HAYUTEIHHO HUXKE, YeM OHA OblIa B IEPBOM.
JlornuHo, 4TO, MMes KPYIHBIM IAKeT aKUWM LEead, KOPIOpPALMs-IIOKYIAaTeab BCErAa CMOMKET
HaBsA3aTb CBOM YCJIOBHA BBIKYNIa MEIKHM AaKIUMOHEpaM.. bDOJIBIIMHCTBO  KOPIOpAaLHUH,
IPUMEHSABIIMX OTOT METOJ 3allMThl, YCTAaHABIMBAJIN «CIPABEIIMBYIO LIE€HY» Ha YPOBHE
HUCTOPUYECKOW CTOMMOCTM CBOMX aKLIMK 3a IIepUoj OT Tpex IO MATH JieT. B ciywae ecin
KOPIOpalus-IOKyNaTeab BBINOIHIET YCIOBHUE CIPABEJIMBOM IIE€HBI, KOpHOpalus-LeNb 4Yalle

BCE€TO aBTOMATHYCCKHU CHUMACT 3alllUTy Cynep6OJ'II>HII/IHCTBa.

*¥ Pynsik H., Cemenkosa E. PhIHOK KOPIIOPATHBHOTO KOHTPOJIS: CIMSHHS, HKECTKHE TIOMTIOMICHHS U BHIKYIIBI 10JTOBBIM
¢unaHcupoBanueM.- M.:- 2000.
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AJOBUTBIE IMTNUJIIOJIN

B camom o0meM Buie SIOBUTHIE MWIIOJIU MPEICTABIAIOT €000 3MUTHPOBAHHBIC
KOPIOpaIen-1eNbi0 MpaBa, pa3MelIeHHbIE MEXKIY €€ aKIMOHEepaMHU M JAlollie UM IMpaBO Ha
BBIKYIT JIOTIOJIHUTEIFHOTO KOJMYECTBA OOBIKHOBEHHBIX AaKIUi KOMITAHUU TPH HACTYIUICHUU
orpeneieHHoro coObIThs. Karanm3aTopoMm HCHONHEHHS MpaBa BBIKYIAa MOXKET CTaTh Jro0as
MOTBITKA M3MECHEHHSI KOHTPOJISI HAJ KOMIIAaHWEH, HE COTIAaCOBaHHAS C COBETOM JHUPEKTOPOB
Koprnopauuu-1enu. CymecTByeT o MEHbIIEH Mepe IIeCTh 0CHOBHBIX Pa3HOBUIHOCTEH $JI0BUTHIX
numons: Proffered stock plans. Flip-over plans, Flip-in plans, Flip-out plans, Back-end plans u
Voting plans.

Ha pucynke 3.3.1. KpaTKo NpeACTaBIEHbl BCE OCHOBHBIE THUIIBI 3aLIUTHI SIOBUTHIMHU

UIIOJIAMUA.

SImoBuTHIE SmoButkle

HMﬂfOﬂll/l [IEHHEBIC Oymaru
Preffered Flip-over Back-end |Flip-out Flip-in Voting SIToBHTHIE SlnoButble
Stock Plans | (Plans Plans Plans Plans Plans AKITUH Ty THI

Puc. 3.3.1. Tunsl 32a10UTHI SA0BUTHIMH MUJIIOJISIMHA

B 1994 r. bpuxnu, Kone u Tappu nokasanu, 4To Ha caMOM Jiese peakius GOHI0BOTO PhIH-
Ka (a 3HAYUT, U OJIArOCOCTOSIHHE aKIIMOHEPOB) OYJIET 3aBUCETh OT CTPYKTYPHI COBETA JUPEKTOPOB
obopownstomieiics kopropanuu. OHU JTOKa3amu, YTO CpeaHss peaknus (HOHIAOBOTO pHIHKA
(BBIpaJKEHHAsI B KOTUPOBKAX OOBIKHOBEHHBIX aKIIHMii) HA OOBSBIICHHUE KOPIOPAIIUU O MPUMEHEHUHN
SATOBUTBIX MHUIIIONL OYAET MOJIOKHUTEIbHOM, eCciii OOJIbIIMHCTBO WIEHOB €€ COBETa AUPEKTOPOB
ABIIAIOTCA ayTcaiiiepaMd, U HEraTHMBHOW, €CiIM OOJBIIMHCTBO WICHOB IUPEKTOPOB SIBISIOTCS
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PEKAIIATAJIN3ANNSA BBICIIETI'O KJIACCA

Pexanuranuzaius BBICIIETO Kjlacca SIBISIETCS JTOCTATOYHO MOMYJSPHBIM U, TaK K€ Kak U
SITOBUTAS THJITIONS, BEChbMa KECTKUM THUIIOM pre-offer 3ammrtel. B maHHOM BapuaHTe 3alllUTHBIC
JIEHCTBHSI KOPIOPAIUU-LIETTH CBOJATCA K CIEAyromieMy. Bce sMUTHpOBaHHBIE KOMIIAHUEH aKIIUU
JIEJISATCS Ha JIBa KJlacca: aKIuK ¢ 0OBIKHOBEHHBIM MPABOM roJioca (HU3mui [inferior] kimacc akifuii)
U aKIMHU C TMOBBIIICHHBIM [IPABOM rojioca (BBICIIUH [superior] Kj1acc akuuit).

OOBIYHO aKIM¥, MPUHAAIEKAIINE HU3IIEMY KJIaccy, TOJOCYIOT MO MPABHITY: OJIHA aKIIHS
— OJIVH TOJIOC, a aKIUH, MPUHAJISKAINE BRICIIEMY KJIAcCy, IO MPABIITY: OJHA aKIU — JIECAThH

TOJIOCOB. AKITMH, MPUHAJICKAIINE BBICIIEMY KJIACCy, Pa3MEMIaloTCs TOJIBKO CPeId aKIMOHEPOB

* Pynsik H., CemenkoBa E. PhIHOK KOPIIOPATHBHOTO KOHTPOJIS:CIISHHS, JKECTKUE TIOTTIOMICHHS H BBIKYIIBI JOJTOBBIM
¢unancupoBanuem M.: 2000.-C.
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Kopropanuu-iendn. OHU MOTYT OBITH MO TMPOIIECTBUHU OMPENCICHHOIO KOMIAaHHEH-IMUTECHTOM
BpEeMEHH OOMEHEHBI Ha OOBIKHOBEHHBIEC aKIUH, T. €. Ha aKIMH, IPUHAJISKAIUE HU3IIEMY KIIaccCy.
Kak mpaBuiio, o akiusiM BBICIIIETO Kjlacca YPOBEHb JMBHICHIHBIX BBIIUIAT YCTAHABIUBACTCS Ha
ypOBHE, 00Jiee HU3KOM, HEKENH MO OOBIKHOBCHHBIM AaKIMsIM, a, KPOME TOTO, aKIUU BBICIIETO
KJlacca BCErJa MMEIOT HU3KYI JIMKBUAHOCTH (MOTYT W BOOOIIe He oOpamarkcs Ha (GoHIOBOM
PBIHKE).

Takum croco00M KOMIaHUS-IIENb MPECIeyeT eAMHCTBEHHYIO IIeJIb — KaK MOYKHO CKOpee
3aCTaBUTh WX BIAJICNBIICB MPOM3BECTH OOMEH Ha OOBIKHOBEHHBbIC akiuu. Ilocie mpoBeaeHUs
NMOOOHON peKamUTaIM3alMd MEHEHKMEHT KOPIOPALUU-TIeNH, Jaxke 00yagas OTHOCUTEIHHO He-
OOJBIIMM TMMAKETOM OOBIKHOBEHHBIX aKIWW, Bceraa OyneT WMETh OOJBIIMHCTBO TOJIOCOB H B
JTF00YI0 MHHYTY CIIOCOOCH HAJIOXKHUThH «BETO» HA JIFOOBIC MOMBITKU 110 U3MEHEHUIO KOHTPOJIST Hall
Kopropanueid. [IpuMeHeHre MaHHOW 3aIIUTHI MOJHOCTHIO OJIOKHPYET BCE IMOTMBITKU MPOBEACHUS
YKECTKOTO MOTJIOIICHUS.

Wrak, cambiMu 3()(h)eKTUBHBIMU U TIOJTHOCTHIO OJIOKHPYIOUMMH JIFOOBIE THITHI TOTJIOIICHHHA
SIBIISIIOTCST BCe MOAM(DHKAIMK SIOBUTHIX THJIIONh W pPEKalmUTaIM3alMs BBICHIETO Kiacca. Bce
OCTaJbHBIE METOJAbI B JIy4dllIeM cjiy4dae MOTYT JIMIIb 3aCTaBUTh KOPIOPAIUIO-TIOKYIATEIs
PECTPYKTYpUpOBaTh  CBOE TEHIEPHOE TPEUIOKECHHE, YBEIMYUTh €ro  3aTpartbl IO
(UHAHCUPOBAHUIO CIUSHUS WM 3aTSIHYTh TPOIECC CIUSHUSL.

[Mpomomxast 0630p METOJOB 3aIMUTHI OT MOTJIOIIECHHUSI PACCMOTPHM T€ M3 HUX, KOTOpBIC
PUMEHSIOTCSI TIOCJIEe TOTO, KaK KOPIIOpaIMei-NIOKyaTeleM CeIaHo TeHICPHOE MPEII0KECHNE Ha

noKynky [post-offer 3ammural.
LEJIEBOM BBIKYII

[Ipn neneBoM BBIKYNE KOpHOpauMs-LEedb AENAET MPSIMOE TEHIAEPHOE IPENIOKEHUE
BHEIIHEH TpyNne/OTACTbHOMY HMHBECTOPY, KOTOpbIE BIAJACIOT KPYHMHBIM [AKETOM €€
OOBIKHOBEHHBIX aKIMH U MPEACTABIAIOT NOTEHUUAIBHYIO YTPO3y AJI KOPIOpaluK B KayecTBe ee
MOKYIATeNsl Ha BBIKYN 3TOrO IMakeTa. BBIKYI CONMpPOBOXKIAACTCA YIUIATOW KOPHOpPALUEH-LIEITbIO
3HAYUTEIBHON NPEMUHM HaJ TEKYIIEH PHIHOYHON CTOMMOCTBIO €€ OOBIKHOBEHHBIX akuuil. Ilpu
MOMOIIIM ATOTO METO/A 3alIUTHl KOPHOpalMs-IeNib, BHIKYIHB KPYIHBIH HakeT, W30aBiseTcss OT
MOTEHITMAIBHOTO TOKymnaTess. YeM BbIle pa3mep OOBSBICHHON KOPIIOpAIMEH-1IeNIbI0 MPEMUH,
TEM BBIIIE BEPOSITHOCTh TOIO, YTO TEHJEPHOE MPEJIOKEHHE Ha LEJIEeBOM BBIKYI OKaXKeTCA

YCITCLLIHBIM.
CTOII-COI'JIAIIEHUE (COI'JIAIHEHUE O HEBMEHIATEJIbBCTBE)

Cron-cornamieHne mpeacTaBisier co00il KOHTPAKT, 3aKITI0YaeMblii MEKIYy MEHEI)KMEHTOM
KOPIOpalMU-LIEIN MU KPYHHBIM aKIIMOHEPOM, KOTOpBIM Ha OIpeneIeHHOe KOJIMYECTBO JIET
OTpaHUYMBAET MOCIEAHETO0 BO BIAJCHUH KOHTPOJBHBIM IMAKETOM OOBIKHOBEHHBIX T'OJOCYIOIIMX

Akl Kopropanuu-1end. J[ocTaToyHO YacTo KOPHOpanus-1iedb COMPOBOXKIAET IOIMHUCAHNUE
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CTON-COTJIAIICHHUS] IEJIEBBIM  BBIKYIIOM YacTH TaKeTa, MPUHAUIEKAIETO KOPIOpaIUH-
NOKYIATeNIo, M B TAKOM CJy4ae 3alluTy HA3bIBAIOT 3€JICHON KOJIbUyro [greenmail]. DTo oguH u3
caMbIX 3¢ (HEKTUBHBIX METOJOB post-offer 3amuTel 1 OJHOBPEMEHHO METO]I, HECYIIHI Hanbosee
naryoHble MOCIeICTBUSA I 01aroCOCTOSIHUS aKIIMOHEPOB KOPIOPALIMU-1IeNN; CHIDKEHHE TEKYyILen

CTOUMOCTH aKIIMHA MOxkeT coctaBuTh 10-15%.
TSKBA

[Mosanyii, 3T0 0AMH U3 CaMbIX MOMYJISIPHBIX MeTo/I0B post-offer 3ammutel. bonee 1/3 Bcex
TEHJCPHBIX MPEMJIOKEHUM, cAeNaHHbIX 3a nepuon ¢ 1962 mo 1980 r., compoBOXAaTUCH
BO30YKICHUEM DAa3IMYHBIX CYIEOHBIX HMCKOB CO CTOPOHBI KOPIIOPALUU-IIENH, B KOTOPBIX OHA
OOBHHSJIa KOPIOPAIMIO-TIOKYTIATeNsT B HApYyIICHWH BCEX CYIIECTBYIOMIMX 3aKOHOIATEILCTB,
BKIIIOUAs JaXKe TPUPOOOXPAHHOE 3aKOHOIATEIBCTBO. BOJBIMMHCTBO CyIeOHBIX HCKOB TOIAIOTCS
B CBS3M C AHTUMOHOIIOJBHBIM 3aKOHOJATEeNbCTBOM M 3aKOHOAATENIBCTBOM, PETYIHUPYIOIIUM
(GhOHIAOBBIN PHIHOK.

B pesynbpTaTe MHUIMHPOBAHUS THKOBI KOPIOPAIUSA-IIENTh MOXKET 3aJepiKaTh KOPIOPAIUIO-
nokymnarensi (CyneOHble MPOIENyphl, CIYyIIaHWs, MEePeCMOTPHI Jela U T. M.) U OJHOBPEMEHHO
3HAYUTENIbHO YBEJIMYUTh CTOUMOCTbH CIHUSHUSA (KOPIOpPALUA-MIOKYNaTelb CKOpPEe COIIaCUTCS
YBEJIMYUTH TEHAEPHOE TMPEAJIOKEHUE, HEXEIM HECTH OTPOMHBbIE CyNeOHbIE M TpaH3aKIHOHHBIE
H3JICPKKH).

PECTPYKTYPU3AIIUA AKTUBOB

Orto Hambosee )KECTOKHH MO OTHOIICHUIO K KOPIOpPAIMH-TIOKYyNaTeato mMetona post-offer
3amThl. TONBKO MpeacTaBbTe cede: BBl YK€ MPOCUUTAIN CHHEPTHIO, KOTOPYIO MOJIYYHTE B
pe3ynbraTe NpUOOPETeHUsI HOBOTO HMCCIENOBATEIbCKOTO LIEHTpPA KOPIOPAIMU-LIENH, a OHa YKe
npojaa ero; Win OJM3KHEe KOHTAKThl ¢ aHTUMOHOIIOJIBHBIM KOMHTETOM HUKAK HE BIMCBHIBAIOTCS B
BaIlM OJVOKalIMe TUIaHBl, @ KOPIOpaLUusi-1IeTb Y)Xe OKKynupoBaia 6oiee 60% cBoero cermeHra
peiHka. He crpanHO, 4To mogo0Has 3amMTa JOCTaTOYHO OBICTPO MOXKET CIeNaTh KOPIOpaIuio-
Ile7Tb MEHEe IPHBJICKATENFHON Ui TOKYHaTess, a TakXKe 3HAYUTEIbHO CHHU3UTh CTOMMOCTH
CaMoro CIUSHHS.

PECTPYKTYPU3ALIUA TIACCHUBOB

MertoJ pecTpyKTypH3aiy MacCHBOB 3aKITI0YAETCS B:

1) mpoBeneHUM OTOJHUTEIBPHOW HMHUCCHUM OOBIKHOBEHHBIX TOJIOCYIOIIMX —AaKIHi,
MOJHOCTBIO Pa3MEIIaeMOoil Cpei APYKECTBEHHBIX' BHEITHUX HHBECTOPOB (WJIM aKIIMOHEPOB), T.
€. JINI, KOTOpbIe

HOJ/IEP’KAT CYIIECTBYIOUIMH MEHEKMEHT KOPIOpALMHU-IIEIN B Clydyae IOMBITKH €e
KECTKOT'O MOTJIOLICHHUS;

2) MpOBENEHWUW KPYMHOM 5SMHCCHH JOJTOBBIX O0s3aTENBCTB (KPATKOCPOUHBIX WITH
JOJNTOCPOYHBIX OOJHMranuii); OZHOBPEMEHHO CpEICTBA, IOJYyYEHHBIE OT €€ IPOBEICHUS,
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HANpaBJSIIOTCS HA BBIKYI CBOMX OOBIKHOBEHHBIX aKIMi, 0Opalaromuxcs Ha OTKPBITOM PBIHKE
WM HaXOJSAIIMXCS Y KPYIHBIX, HO «HEOJIaroHae:KHbIX» aKIIHOHEPOB.

[TomuMo paccMOTpeHHBIX BhIlIe Tpynn pre-offer m post-offer 3amuTel, cymecTByoT u

OoJiee IK30THUYECKHE, HAIPUMED, TaKHe, KaK PEMHKOPIIOpays ¥ KOMIICHCAIIMOHHBIC TapallioThI,

HO TaK Kak 110 CPAaBHEHUIO C Y)K€ PACCMOTPEHHBIMH METO/IaMHU OHHU SIBIAIOTCS KpaiHe Cla0bIMU U

Hed(pPEeKTUBHBIMH, TO MBI HE OyaeM pa30oHupaTh UX MOAPOOHO, a MPOCTO OMMIIEM MX OCHOBHBIC

YepTHI.
PEMHKOPIIOPAIIMSA

Metoa 3amuThl peMHKOpIIOpamyeil [reincorporation] 3akitodaercs B TnepeodOpMICHUH
YUpPEIUTENbHBIX JOKYMEHTOB KOpHOpalMU-IIeNd Ha JApyrod mraT (o0jacTte), B KOTOPOM
CYIIECTBYIOT 0OJice CypOBbIE aHTUMOHOTIOJIBHBIC 3aKOHOJIATEIbCTBA, HEXKEIH B TOM, B KOTOPOM
OHa 3apeTUCTPHUPOBAaHA B HACTOSIIMKA MOMEHT. TeopeThdyecku Moao0Has 3alluTa MOXKET
3HAYUTEIBHO 3aTPYIHUTHh TIOTJIONICHHE PEHHKOPIIOPUPOBAHHONW KOMITAHWH, HO Ha TNPaKTHUKE
nepeoopMIeHIE JOKYMEHTOB — IMPOILECC KpaiHe MIUTENbHBINA, U KOPIOPAIUIO-IIENb CKOpee

BCETO MPOCTO YCIEIOT MOTJIOTUTH JI0 TOTO, KaK OHA JIOBE/ET /10 KOHIIA MOI00HYIO 3aIuTy.
KOMIIEHCAHUOHHBIE IMAPAIIIIOTHI

KoMrieHCcalmmoHHBIMM ~ TaparmioTaMu  [severance parachutes] Ha3bpIBalOT — YCIIOBUS,
BKJIIOYAE€MbIE€ B KOHTPAKThl MEHEIKEPOB, KOTOpbIE B CIydae >KECTKOrO0 WM IPOCTO «HE
COTJIACOBAHHOT0» C ATUMH MEHEDKEepaMH IOTJIOIIEHUS, TaPAHTUPYIOT UM MOJIyYeHHE 3HAYUTEIb-
HBIX KOMITICHCAIIMOHHBIX BHIIAT. Belb ckopee Bcero mocie MpoBeAeHUs MOTIoneH s (0COOCHHO
JKECTKOT0) KOPIOPALUSA-TIOKYIATENh TOJHOCTHIO 3aMEHUT BECh OBIBIIUN MEHEIKMEHT, 4YTO,
€CTECTBEHHO, HE MOXKET HE OTPa3UThCs Ha 0J1aroCOCTOSIHUM MOCIEIHETO.

KOMHCHC&HI/IOHHBIG nmapanrrOThbl OBIBAIOT 30JI0TBIMH, CCpC6p$IHI>IMI/I " OJIOBSAHHBIMMU:

* 3onoreie mapamrtoTel [golden parachutes] 3aknro4arOTCsT € TOM-MEHEIHXMEHTOM
KOPIIOpAIHH.

» CepeOpsiHbie mapantoThl [silver parachutes] 3aKir04aroTCs ¢ MEHEHPKMEHTOM CPEIHETO
3BEHA.

* OsoBsiHHBIC TapamIioTHl [tin parachutes] 3aKiOYarOTCSI ¢ MEHEIKMEHTOM HH3ILIErO
3BEHA U OTJIeIbHBIMU PAOOTHUKAMH KOMITaHUH.

O0beM KOMIEHCAIIMOHHBIX MapallfoTOB penko mpeBblmaer 1% oT  cToMMOCTH
norjonieHus. Peakius peiHka Ha 00BSBICHIE O TPUMEHEHUH MTOI0OHOMN 3alTUTHI MOKET OBITh KaK
MO3UTUBHOM (POCT KOTHPOBOK akimuii Kopropamuu-tienn Ha 1,5—3%), Tak U HeraTuBHOU
(magenue crouMocTH akuuid Ha 1% u Gonee). Yaille Bcero peakiusi pplHKa HAIPSIMYIO 3aBUCUT OT
TOT0, KTO, C KEM 3aKJII04aeT KOMIEHCAIIMOHHBIA KOHTPAKT — aKIMOHEPhl C MEHEHPKMEHTOM HJIN

MEHEIKMEHT caM ¢ COOOH.
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BEJIBIA PHILIAPH

B crmydae ecnu xopriopanusi CTAHOBUTCS IIENIBIO )KECTKOTO TMOTJIONMICHUS, €€ MEHEIKMEHT
(kak, BIpo4yeM, U coOpaHHe aKIIMOHEPOB) MOXKET OJOOPUTH MPOBEICHUE 3aLIUTHl OEJbIi phIaph
[white knight]. Bce 3amuTHbIE T1eCTBUS TPU UCTIOJIb30BaHUHU JAHHOTO METO/Ia CBOJSATCS K TIOUCKY
U TIOCIICAYIONIEMY MPHUTIIANICHUIO I OCYIISCTBICHUS TOTJIONICHUS KOMITAHWH-IIEIH KaKOH-TO
TpeThell Kopropamuu — Oenoro peiaps. GaKTHYECKH OOOPOHSIONMIASCS KOPIIOPAIHS MBITACTCS
MOMEIIaTh TPOBEACHUIO €€ JKECTKOTO TMOTJIONMICHHWS TPH  TOMOINMA  OCYIIECTBIICHUS
JIPYKECTBEHHOTO TIOTJIOMICHHUS, M IOKyIaTeJieM BBICTYIAeT Japyras, Oojiee apyKeCTBEHHas
MEHEDKMEHTY KOPIIOPAIMH-1Ie]TH KOMITaHHS.

Takum 00pa3om, OeNbIM pHIIApEeM Yaile BCEro CTAHOBHUTCS KOPIOpAIUs, KOTOpas MO TEM
WIM WHBIM TPUYMHAM MPEANOYTUTEIbHEH JUIsi MEHEKMEHTa KOPIOPAIMU-IENH B KadecTBe
MOKYIIaTesl, KOMIaHKs, B OTHOIMIEHUH KOTOPOH MEHEDKMEHT KOPIIOPAIMH-TICITH YBEPEH, YTO OHA
HE CTAHET IOJHOCTBHIO YHUYTOXKATh KYIUICHHYIO KOMIIAHUIO KaK OPraHW3alMOHHYI0 CIUHUILY W

HpOBOILI/ITL MaCCOBBIC yBOJIBHeHI/I}I cC HepCOHaJIa.
BEJIBI CKBAP

OTOT METOA 3aUIUTHI SBISETCS HEOONbIIOW MOTU(UKAIIMENH 3alIUThI OEJIBIM PHILIApEM C
€IMHCTBEHHBIM OT Hee OTIMYMeM — Oesblil ckBaiip [white squire] B oTinuue oT Genoro puliaps
HE TMMOJy4YaeT KOHTPOJIS HaJ KOpHopanuen-1eabo. bemblii ckBaiip, Kak U OeNblid phIllaph, SABISETCS
JIpY’KECTBEHHOM KOpHopamueil Mo OTHOIICHHI0O K MEHEIKMEHTY KOMIIAHMM, CTaBIIEH LEJbI0
YKECTKOT'O MOTJIOUICHUS. 3alUTHBIE IEHCTBUS 3aKJII0YAIOTCS B TOM, YTO KOPHOpalMs-1eab JeNaeT
IpeUIoKeHHEe OTOOpaHHOMY €10 OeloMy CKBallpy Ha BBIKYI KPYIMHOT'O IAaKeTa CBOMX AaKIIMH,

CONpOBOXKAasd MPEATIOKCHUC MMOAIMNCAHUEM COITIAlICHUA O HCBMCIIATCIIbLCTBE.
3AIIUTA II9KMEHA

3ammra IIhkmena [PacMan defense] 3akirodaercs B KOHTpHANAJACHUU KOPITOPAITUH-TICITH
Ha KOPIIOPALMIO-IIOKYNaTeNsl B CIIy4ae IMOMNBITKM €€ JKECTKOrO IOIVIONIEHUS CO CTOPOHBI
nocjaeAHed (Kopnopauus-lenb JelaeT BCTPEYHOE TEHAEPHOE NPEUIOKEHUE aKLHUOHEpaM
KOPITOpAIIMH-MIOKYTIATeNsl Ha BBIKYN KOHTPOJIBHOTO makera ee akuuii). [lomoOnas 3ammra yxe
MPaKTUYECKH OTOIIJIa B MPOILIOE, Ja U paHbllle BcTpeyanach KpaitHe peako. OcHoBHas mpobiema
C ee MPUMEHEHHEM — 3HAYUTENbHbIH 00beM (PUHAHCOBBIX PECYpPCOB, HEOOXOTUMBIX st
IIPOBEJCHUS KOHTPHACTYIUIEHUS HAa IOKYTATEsl.

Poccuiickuii ONBIT 3alIMTBl OT BPAXACOHBIX TOTJIOMICHUNA CIOXWICA B TEPHOA
CTAHOBJICHUSI TEpBBIX OuzHec — rpymm. Yame Bcero B 1995 —mepBoit momoBune 1998 T.
HCIIOJIb30BAJINCH CIEAYIOIINE CIIOCOOBl (OHM OJHOBPEMEHHO CHHXPOHH3UPOBAIUCH CO CAEIKaMU
10 pacIIMPEHUI0 KOHTPOJI B OTHOIIEHUH KOMIIAaHUM-LIENEi):

¢ 3axmoyeHue «(HopBapIHbIX» KOHTPAKTOB MOKYIKU aKIHii;

¢ «OOpaTHas» UHTErpalliOHHast onepalysi B OTHOIIEHHH KOMITAHUU-TIOKYTIATEls;
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¢ Ckynka COOCTBEHHBIX AaKIMi HEMOCPEICTBEHHO WM 4epe3 aduinpoBaHHBIE
CTPYKTYpBHI;

¢ «KoHKypeHIIUs» U BIUSHUE OPTAHOB aKIMOHEPHBIX OOIIECTB;

¢ KoHKypeHIusl JOBEPEHHOCTEH;

¢ [llosBneHne «OOBSBIECHHBIX» aKIMH, YTO OOJIEr4aeT MPOBEIECHUE DMHCCHH IICHHBIX

OyMar pemeHusIMH COBETa JUPEKTOPOB; OOpEMEHEHHE KOMIIAHUU JIOJITOBBIMU
00s13aTeNTLCTBAMM.

B Hacrosiiee BpeMsi IOMUMO HCIIOJIB30BAHMSI MEP MEXIYHAPOAHOIO OMbITA (CYILIECTBEHHO
CKOPpPEKTHPOBAHHOI0) TPOTHB «3aXBaTa» POCCHUIICKME KOMIAHUHM MPUMEHSIOT pa3HOOOpa3HbIe
criocoObI 3amuThl (cM [lpunokenne Ttabnuna «Poccuiickue (GopMbl 3aUTHI OT BPaKISOHBIX
HOTJIOUIEHUH € MCIIOJIb30BAaHUEM MEXKIYHAPOIHOTO OIBITA»).

Hekotopeie u3 ¢opMm 3amuThl NMpH 3axBare, KOTOPbIE NPUMEHSIOTCS B POCCUHCKOM
MpakTUKE, TPYAHO KBATU(PUIHMPOBATH B CHIIYy HX KymyIaTuBHOTO 3¢dekra. Heobxommmo
OTMETUTh, YTO JOCTATOYHO pE3yJIbTaTHBHBbIE CIOCOOBI 3aIIMTHl YacTO HE JOCTUTAIU
CBOMCTBEHHOTO0 MM 3¢ (deKTa B POCCHUCKUX ciAelKaX. Tak, TpaHcepT KOHTPOJSI B OTHOIICHUU
KpA3a npousoien, gaxe HeCMOTpPs Ha yIa4HO TPOBEIEHHOE pa3MelleHne akiuii B okTs0pe 1999
roja.

B Poccun, xak u Ha 3anazae, JOHKHO OBITh MOHSATO MPABUIIO, YTO HAWIY4Iash TAaKTUKa U
CTpaTerusi 3alluThl —OCYIIECTBIATh CO CBOEH KOMIAHUEH TO, 4TO jAenana Obl caMa KOMITaHHWS-
MOKYTIaTeNb M10CIJIE MTOJIY4EHUs KOHTPOJIS.

B 3akmrodenue, XoTenoch Obl OTMETUTH, YTO B ATOM IJIaBe OBLTH PACCMOTPEHBI POCCHICKUE
OCOOCHHOCTH BPaXKICOHBIX TMOTJIOLUIEHMH M METOAbl 3allUThl OT HUX B KOHTEKCTE
AHTJIOCAKCOHCKOM MOJIENH KOHCOIUIAINH cOOCTBEHHOCTH. OJTHAKO, 3Ta MOJIejb, UMEIOIAs LEIbI0
oOecrieyeHne (HUHAHCOBO-IKOHOMHUYECKON 3()(PEKTUBHOCTH TUIAHUPYEMBIX U OCYIIECTBIISIEMBIX
CHEIOK, yIeIseT HEAOCTAaTOYHO BHUMAHHS COIMANLHBIM aCIeKTaM MpoOieMbl. B CBs3uM ¢ 3TuM,
MOJKET OKa3aThCsl OCTATOUHO IIOJIE3HBIM OIBIT KOPIOPATUBHBIX CIMSHUM W TOIJIOMIEHUH B
Snonun.

K ocoOeHHOCTSM STOHCKOW MOJAENN CIUSHUAN U TIOTJIONICHUN OTHOCSITCS:

» Mepbl MO 00€CIEYEHUIO W 3aKPEIUICHUIO IMOCTOSHHBIX AaKIIMOHEPOB, MpHYEM 5Ta

MOJINTUKA MPOBOJUTCS KaK B paMKax KOMIIAHUH U OAHKOB CpeIHEro pasmepa, Tak u
TUTaHTOB SITOHCKON YKOHOMUKH;
» ConungapHas TO3UIHSI OCHOBHBIX aKIIMOHEPOB, MEPCOHANa KOMITAHUU U PO COI030B B

OTHOLLICHHUH Hpe;[nonaraeMoﬁ CACIIKH CIIUAHUA U IIOTJIOIIICHUA,
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» Bszaumboe mnpeamoureHue (GOPMHPOBAHUIO BEPTUKAIBHBIX M TOPU3OHTAIBHBIX
OPEANPUHUMATENBCKUX TPYII U MEK(PUPMEHHBIX OOBEIUHEHUH, YTO MPENITCTBYET
HAaCUJIbCTBEHHBIM ITOTJIOIIEHHUSM KOHIJIOMEPATHOTO XapaKkTepa;

» CroxuBmiascs  3aKOHOAATENbHas  CHCTeMa,  (PAKTHUECKH  MPEMATCTBYIOIIAS
IIPOHUKHOBEHUIO HHOCTPAHHOI'O KaIUTala C LENbI0 HEIPYKECTBEHHBIX MOIJIOIIEHUH.

Bonee 60% myOIUUHBIX SMOHCKUX KOPIIOPAIMM CUMTAIOT *KelaTeabHbIM, yTo0bl 60-70 %
aKIMi, HAXOJAIIMXCS Y BHEIIHUX COOCTBEHHMKOB, MPHHAIEKAIO CTAGHIBHBIM aKIIHOHEpaM' ..
Korna, ¢ ydetoM «cTaOuiIbHBIX aKIMOHEPOB» W APYTUX KPYMHBIX MHCTUTYTOB, oT 60 mo 80%
aKIUi BBINANAIOT M3 CBOOOJHOM TOPrOBIM, MEHEIKEpbl MOTYT HE oOlacarbcs 3axBaTa u
COCPEOTOUUTHCS Ha  JIOJITOCPOUYHBIX  Lensax. lloreHnumanbHass  BO3MOMKHOCTH — yTpaThl
nHpopMannoHHOW 3(h()EKTUBHOCTH BCICACTBUE MEXAHHMYECKOTO OOBEIWHEHHSI OTIEIbHBIX
OpraHu3alil U pa3pyLICHHs YCTOSBIIMXCS JUYHBIX CBS3€H TAKKE SIBISETCS CYIIECTBEHHBIM
0apbepoM Ha IyTH BPa)keOHOTO MOTJIOIIECHHS.

B ornuume OT NpPUBEPKEHLIEB AHIVIOCAKCOHCKOM MOJENM CIHUSHUKA W TOTJIOLIECHHU,
AMOHCKHWE SKOHOMHCTBI M TPEACTaBUTENM OW3HEca €IMHBl BO MHEHHMM, 4YTO pacxXxoJOBaHUE
3HAYUTENIbHBIX CPEJICTB, B OCOOCHHOCTH Ha HEAPYKECTBEHHBIE «3aXBaThl», a TAKXKE HEraTHUBHbIC
COLMAJIbHBIE  IOCIEACTBUS MOJOOHBIX  ONEpAlMil  SBJIAIOTCA  HEMPOMYKTHBHOM  TpaTo
MaTepUaIbHBIX U YEJIOBEUYECKUX PECYPCOB M B KOHEYHOM CUETE IPEMATCTBYIOT IKOHOMUYECKOMY

POCTY U CTAHOBJICHUIO aICKBATHOI'O COLIMAJIbHOI'O KJIMMaTa.

% Cracrox K. KopropaTHBHbIe CIMSHMS M HOTTIOMEHHS B SIMOHHE—ypokn mis Poccuu // PHIHOK LEHHBIX Gymar.-

2000.-Ne12.-C.47.
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3akJII04YeHue

[TonBoas uroru paboThl, IPEACTABISAETCS 1IEI€CO00Pa3HBIM U3JI0KUThH BBIBOJIbI, KOTOPHIE
OBLIM MOTYYEHBI B pe3yIbTaTe UCCIIEIOBAHUS.

Tak, CIMSHUEM U MOTJIOLIEHUEM C TOUKH 3PEHMSI MUPOBOI IIPAKTUKY SBIISIETCS HE COBCEM
TO, UTO MPHUBBIKIM 3TUMU TepMUHAMU 0003HauaTh B Hallel cTpane. Eciu cnusiHeM BO BceM MUpe
MPU3HAETCS MpoIlecc, MPU KOTOPOM B pe3ysibTaTe Mepefayd B COOTBETCTBHM C MEepeIaTOYHBIM
aKTOM BCEX IpaB U O0S3aHHOCTEW PEOpraHW3yeMbIX KOMITAHUNA 00pa3yeTcsi HOBOE OOIIECTBO, TO
HanOoJiee 3aMETHBIE POCCUICKUE CIUSHUS TOCIEAHEr0 BPEMEHH, CTPOTO TOBOpPS, TAKOBHIMH HE
seisorest °'. B Hameil cTpaHe MpOMCXOAT OOBEIMHEHHE aKIMOHEPHOTO KAIHTama, Hepeaada
KOHTPOJIbHBIX MAKETOB KOMITAHUN B YIIPaBJIEHHE BHOBb CO3/IaBa€MbIM XOJIJIMHTOBBIM CTPYKTYpaM,
0OMEH MmaKeTaMy aKII|i.

Peopranusanusi KOMIIAaHMM CIY)KUT TIOBBICHHIO 3()()EKTUBHOCTH  aKIIMOHEPHOTO
Kanuraia, CIOCOOCTBYET €ro MOOWIBLHOCTH, BOCIIPOHM3BOJACTBY B PACHIUPSIONIMXCS MacIiTadax.
Tem He MeHee Ha MPAaKTUKE caMo MOHSATHE PEOPraHU3aluU TOJKYETCS MO-Pa3HOMY, YTO IPUBOJIUT
K Pa3HOTro pojia HEAOPa3yMEHUAM U JAaKe KOHQIUKTaM.

OnpeneneHue «peopraHu3aluiu» B IIUPOKOM, a HE CTPOro IOPUAMYECKOM CMBICIE,
O3HayaeT CMEHY CYIIECTBYIOLIETO MOJIOKEHUS e Ha IpYyroil mopsIokK, Ooee 1enecoodpa3Hblii u
BbIrOAHbIN. Takum oOpa3om, peopraHusanusi, WJId OOHOBJIEHHE KOPHMOPATUBHOM CTPYKTYPHI,
ABJIIETCS. €CTECTBEHHBIM IPOIIECCOM JIOJTOCPOYHOTO Pa3BUTHS  JIFOOOTO COBPEMEHHOIO
NpeANPUITHS.

OnHako HEOOXOJUMO OTMETUTH, YTO B PoccHM Ha MpaKkTUKE TON-MEHEIKMEHT KOMIaHUN
UCIIONIb3YET JOBOJBHO CBOOOJHOE TOJIKOBAHME  ONPEIENICHUS pPEeOopraHu3alid, KOTOpoe He
00s3aTeNIbHO COBMA/IaeT C IOPUIUYECKUM ONpe/esieHneM, TaHHbIM B 3akoHe «OO0 akIMOHEpPHBIX
obmectBax». [loaToMy YacTo Henmb3s NMPOBECTH YETKON TpaHMIBI MEXAY peopraHu3anueid u
PEeCTpPYKTypHU3aLuei.

B oTHomeHnu mpaBoBoro obecrneyeHus mporecca peoprann3alud MOXKHO 3aKII0YUTh, YTO
B LIEJIOM CO3J]aHa YMOPSAJOYEHHAsi CUCTeMa 3aKOHOJATEIbHOTO PEryJlMpOBaHMs, KaKk B o0yacTu
peopraHu3alii akIMOHEPHBIX OOIIECTB, TaK M KOMMEPYECKHUX opraHuzanuii. B stom acmexte

MOXHO yINOMSHYTh mosiieHne B 1999 romy ®enepanbHoro 3akoHa «OO0 orpaHuyeHUU

8! Cauuknit K., ITokposckuii B. Mup ciusuumii u mornomenuii// PriHok reHHbix 6ymar.-2000.-Ne19.-C.54
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KOHKYPEHIIMU Ha (PMHAHCOBBIX PBIHKAX», MPUHATOrO B KOHTEKCTE PA3BUTUS aHTUMOHOIOJIHHOTO
perynupoBaHusl IIpolLeccoB peopraHu3auuu B Poccun. TeM He MeHee, MO-NIPEKHEMY OCTAaeTCA
HEMaJIO TpoOsieM, BO3HUKAIOMIMX H3-3a HEJOCTATOYHOM MPUCIIOCOOJIEHHOCTH 3aKOHOJATEIBHO
YCTAaHOBJIEHHBIX MpPOLEAYP K POCCHUHCKOW TIPAKTUKE M BO3HUKAIOIIMX B CBSA3M C OTUM
IIPOTUBOPEYUIL.

B oTHOLIEHNM HCTIONB30BaHUSI MUPOBOTO OIBITa U €r0 NPUMEHUMOCTH B Poccun MOXXHO
CIEJIaTh HECKOJIBKO MHTEPECHBIX BBIBOJIOB:

v' Bo-mepBHIX, NPOBEICHHBIA aHAIU3 CBUAETEILCTBYET O TOM, 4YTO OTEYECTBEHHOM
HKOHOMHKE, TaK e KaK 1 MUPOBOI CBOWCTBEHHBI CTPEMJICHHE K YKPYITHEHHIO OU3HECa
U KOHILIGHTpAallMM KamuTajga, M, CIEA0BaTelIbHO, AKTUBHOE IIPUMEHEHUE CHAEIOK
peopranuzanuu KOMITaHU:

v" Bo-BTOpBIX, OCOOEHHOCTHIO COBPEMECHHBIX MPOIECCOB peopraHu3anuk B Poccuu
SBIISICTCS TO, YTO OHU MPOMCXOJAT B KOHTEKCTE MPOLIECCOB Mepesesa cOOCTBEHHOCTH,
KaKk Tepexoa OT MeHee H(PQPEeKTHBHBIX BIaJenbleB K Oonee 3(PQeKTUBHBIM U
MOOMJIBLHBIM;

v' B-TpeThHX, B HAIllleil CTpaHe NMPUMEHEHHE KIACCHUECKMX MOJEIICH, MCIOIb3YEMbBIX B
MHUpPOBOM TIPAaKTUKE HE BCErJa yIadyHO M COOTBETCTBEHHO TpeOyeT ajanTaluu M
BUJOM3MEHEHHUS, YTO OCOOCHHO SIBHO MPOJEMOHCTPUPOBAHO HA MPUMEPE POCCHICKOTO
MOJIX0/Ia K 3alIUTe OT BpaxAeOHBIX ACHCTBUN MTPU pEOPraHU3aIINH;

v' HakoHer, HeOOXOAMMO OTMETHThH €IIe OJHY MpOOJIEMY, 3aTPardBaiOIIyI0 PBHIHOK
KOPIIOPATUBHOTO KOHTPOJs B P® — 3T0 MH(OpManmoHHas MPO3pavyHOCTh Ipoliecca
peopranuszauuu. Tak, KayeCTBEHHBIM CpPaBHUTEIbHBIA  aHAIU3  CHEJIOK IO
peopraHu3aly KOMIIAHUN C HCIOJIb30BAaHHEM WHCTPYMEHTOB (DOHIOBOrO pPHIHKA B
Poccun wu 3a pyOexxoM He MpEACTaBIsAETCS BO3MOXKHBIM  H3-32  HU3KOH
UH(POPMALIMOHHON OTKPBITOCTH POCCUHCKUX KOMITAHUHM MpH NMpuoOpeTeHun Ou3Heca,
IpUYeM JaHHbIE II0 [apaMeTpaM CIEJIKM HE pacKpbhIBAIOTCA JaXke I0CiIe HX
peanmzaunu. Ho cuTyanuss MeHsAeTcs, M KOJMYECTBO KOMIIAHMM, CUMTAKOUIUX, YTO
MPO3PAYHOCTh SIBIIICTCA MPEUMYIIECTBOM, pacTteT. IIpumepoM MOXHO Ha3BaTh
UHPOPMALIMOHHYIO TOJNUTHKY Tpu peopranuzaimun PAO «Hopuibckuif HHKENbY,
KOTOpasi OPUEHTHpPOBaHA HA MAaKCHUMAJIbHYIO OTKPBITOCTb M JIOCTYHMHOCTb Ka’KIOMY
3aMHTEPECOBAHHOMY JIUILY.

CyliecTBEHHbBIE OTJIMYHS UCCIIEAYEMBIX MTPOLIECCOB B Pa3BUTHIX CTpaHax mupa u B Poccun

00yCJIOBJICHBI, C OJHONH CTOPOHBI, HECOTIOCTABUMOCTBIO MAacIITa0O0B C/IEIOK (y HAC KOHIIEHTpALUs
IPOXOJUT MOKAa Ha YPOBHE PETMOHAIBHBIX MOHOIIOJIIMCTOB) U, C IPYroi CTOPOHBI, JOXOIHOCTBIO

OT COBEpILEHHBIX omepanmii. Hampumep, cpenuuii ypoenb moxazatens P/E, mocturaemsiii B
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pe3yabpTaTe CHACJOK CIMSHUN U IOIJIOLICHUI B MUPOBOM IPAKTUKE B HECKOJIBKO pa3 MPEBLIIIACT
COOTBETCTBYMOIIIEe 3HaueHue 1o Poccuu (onenouno 20 mpoTus 4)62 .

AHanu3upys Ipoleccsl peopraHu3allid KOMIIAHWN HEBO3MOXXHO HE OLIEHUTb pOJb U
3HAa4YeHUE LEHHbIX Oymar. B cOBpeMEHHBIX yCIOBUSAX MPAKTUYECKH HEBO3MOXKHO OCYILECTBIISATH
Kakue-JInOo mpeoOpazoBaHust 0e3 ydacTHsi MHCTPYMEHTOB (POHIOBOTO phiHKA. OHM CiIy’KaT Kak
UHIMKATOPOM  YCHEIMHOCTH ¢ 3((EKTUBHOCTH IPOBOAMMBIX IpEoOpa3oBaHMN, TaK U
MHCTPYMEHTOM HEIMOCPEICTBEHHOI0 IpoIlecca pealn3aliy peopraHu3aluyu B JI00ol ee gopme.
Omnepanuu c LEHHbIMH OyMaramu (JDONOJHUTENbHAs SMHUCCHS, KOHBEpTALMs) NPUMEHSIOTCS
NPaKTUYECKH Ha KaXKJIOM J3Tare MPOBOJUMBIX KOPHOPATUBHBIX M3MEHEHUH, OJHAKO 0COOEHHOE
3HaYeHHE OHU MPUOOPETAIOT MPH BEIOOpE METO1a PMHAHCUPOBAHUS CHCIIOK.

B 3akmrodeHue, xodercss OTMETUTh, YTO B Hacrosiuee Bpems B Poccum muer mpormecc
CBOEOOpa3HOW WHTEpHAIMOHAIM3AIMK OW3Heca, Korja OW3HeC WAET TyAa, TIe YCIOBHs Oosee
BBITOJHBI JUUISL PasBUTHS W OyIymied MAeATeNbHOCTH, a HWHCTPYMEHTOM pealu3alluil 3THX

BO3MOXHOCTEH Yepe3 phIHOK IIEHHBIX OyMar U sSIBJISIeTCS PeopraHu3allys.

2 AntonoB B., Komocop A. T'mobanm3anuss MHPOBOTO pBIHKA IHIICBONH NPOAYKIuU. Poccuiickas mHIieBas
MPOMBIIIICHHOCTh: TeHACHIIMU pa3BUTHs // PeiHOK 1IeHHBIX Oymar.-2000.-Ne6.-C.21
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