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BBenenue

I/IHTepec K CIIMSHUSAM U IOTJIOHMICHUAM B MUPE OUYCHDb BBICOK M SBJIACTCA BaXK-
HbIM MHIHUKATOPOM COCTOSHUA 9KOHOMHKH. CrerneHb aKTUBHOCTU O6HI€MI/IpOBOFO
PBIHKAa KOPIIOPATUBHOI'O KOHTPOJIA ITIO3BOJIICT OHLCHHUTL IIO3UIHUI0O 3KOHOMUKH
CTpaHbl WJIKM PETUOHA HaA rI100aJIbHOM 3KOHOMHUYECKOM UKIIC U OTpaKacT KOHCCH-

CYC-TIPOTHO3 YYaCTHUKOB PHIHKA KACATEIHHO MEPCIEKTUB YIKOHOMHUKH B Oy TyIIIEM.

B pesynbrate opMupoBaHHs TI00aJbHBIX PBIHKOB, HAOJIONAETCS MPOIECC
KOHCOJUJAIIMY MHOTHX OoTpacieil. B 3Toi curyanum o0mas KOHKYPEHTOCIIOCO0-
HOCTb CTPaHbI ONPEAEISACTCS TEM, HACKOJIBKO YCHEITHO U JUHAMUYHO YKOHOMUYE-
CKHE CYOBEKTHI MPOHUKAIOT HA CMEKHBIE PBHIHKH, U HACKOJIBKO 3(h(PEKTUBHO TPO-
UCXOJUT KOHCOJMUAAIMS OTpaciieid BHyTpH cTpaHbl. [10/100HbIE TEHACHIIMM OKa3bl-
BAIOT BJIMAHUE W HAa POCCUMCKUE MpeAnpusAtTHs. B mocinenHne HECKOIbKO JET MbI
HAO0JII0/TaeM JIOCTATOYHO CEPHhE3HBIN POCT 00BEMOB POCCHUHCKOTO PHIHKA CIUSHUMN
Y TMOTJIOMIEHUN: KOJMYECTBO clieJIOK Bo3pocso ¢ 119 B 1999 roay no 408 B 2003
rogy'. TO MO3BOISET TOBOPHTH O TOM, YTO IIPOIIE TAI BHDKMBAHHS M OTEUE-
CTBEHHBIX MPEANPUITHII U BEKTOP Pa3BUTHUS HAIpaBJIeH HA GOPMUPOBAHUE KPYTI-

HBIX IIPOMBIIJICHHBIX XOJIAWHTOB.

OnHako MOAOOHBIA SKCTEHCUBHBIN POCT MyTeM MpUOOpPETeHHsS HOBBIX MpE-
OpUATUNA TauT B cebe HE TOJBKO MOTEHIMAN JAJs PAaCUIMpPEHUs, HO U ONacHOCTh
YHUUTOXEHUSI CTOMMOCTU aKkUMOHepoB. CTaTUCTHKA CAEJIOK IO CIUSHUAM U TO-
[JIOUIEHUSIM, K COXAJIICHHIO, HE YTEIIUTEIbHA U CUTHAIM3UPYET O HEOOXOAUMOCTH
IPaBWIBHO BbIOMpaTh NOTEHLUUAIbHYIO Ii€Nb. Pe3ynbpTaThl MCCIEIOBAaHUM IOJ-
TBEPKAAIOT TE3UC O HEOJHO3HAYHOCTU OLEHOK 3(PPEKTUBHOCTU CIUSHUN U TO-
rnowenuit. [To pesynbratam uccnenoBanust 300 ciausiHuii 3a nepuon 1987-1997

IT., IpoBefieHHOro komnanueil PricewaterhouseCoppers, 57% kommanuii oTcTaror

'KPMG



B CBOEM pa3BuTHH, a uznanue Mergers & Acquisitions Journal yTBepxnaer, 4To

2
61% HNCCIICAOBAHHBIX CACJIOK HEC OKYIIACT BJIOKCHHBIX CPCACTB .

Teme cnusiHMIA ¥ TOTTIONICHUH TOCBSIIEHO MHOXKECTBO PabOT, OJJHAKO, OOJIb-
IIMHCTBO aBTOPOB JIENAeT AKIEHT HAa TEXHWYECKHE ACMEKThI MPOIEecca CIUSHUS
WIN TorJionieHus. beccriopHo, GUHAHCOBBIA KOHCYJBTAHT JIOJIKEH BEJIHUKOJICITHO
pa3duparbcs B METOIaX OLIEHKU aKTUBOB U MPOBOJUTH JCTAIbHYIO (DOHIIOBYIO HH-
BeHTapuzanuio (due diligence) kommanuu-nienu. Ho Ha TakoM KOHKYpEHTHOM
PBIHKE, KaK phIHOK M&A, ()MHAHCOBBIH MOCPETHHUK JTOJDKEH HPEITI0KHUTh KIHEHTY
HEeuTo OoJIbIee, YeM MPOCTO KBAIM(UKAIUIO OICHIUKA. PUCK aKIIMOHEPOB MpH
CIIMSHUSX U TMOTJIOMICHUSX JIOCTATOYHO BEJIHK, MIOATOMY MOTCHIUAIBHBIA KIUEHT
WHBECTHIIMOHHOTO OAaHKUpa OKUAAET MOJIYYHUTh COBET O TOM, KaK CO3JaTh JIOTIOJI-
HUTEJBHYIO CTOMMOCTH JUIs akmuoHepoB. OTBET Ha BOMPOC CO3/MAET JIH CIEIKA
CTOUMOCTh (CHHEPTHIO) TOMOTaeT HE TOJBKO MPHHATH PEIICHHE O COBEPIICHHH

CHEJIKH, HO ¥ IPABUJIBHO OLIEHUTh BO3MOXHYIO IIEHY MPUOOPETEHUS.

Ilenbto naHHOM palOOTHI SABJISIETCS LENOCTHBIM aHaAIN3 IpoLecca MPUHATHUS
pemieHuss 00 PKOHOMHYECKOW LIeIecOO0pa3HOCTH CIHSHMS WIA TMOTJIOIIECHHS, a
TaKXe IPEJCTABICHUE OCHOBHBIX JJIEMEHTOB, OKAa3bIBAIOLIUX BIMSAHUE HA CTOMU-
MOCTb CIIEJIKH. B mepBoii riaBe MpOBOAUTCS aHAJIU3 MOTHUBOB, KOTOPBIMU MEHE-
KEpPbl PYKOBOACTBYIOTCS IIPH MPUHATUU PELIEHUS O CIHUSHHUM, a TAKXE MPUBOIUT-
csl KJIacCU(pUKaLUs CIACJIOK 0 CIUSHUAM M MOIVIOIIEHUsAM. MHOrooopasue MHCT-
PYMEHTOB pbIHKAa KOPHOPATUBHOI'O KOHTPOJIs TpPeOyeT OT KOHCYJIBTAHTA TaKKe
IIOHUMAaHMUSI METOJOB 3allUThl B CIy4ae IONBITOK HEAPY)KECTBEHHOI'O IOIJIOLIE-

HU.

Bropas rinaBa nocssiieHa BOIpocaM TEXHOJIOTHHU CIUSHUNA WIIA TOTJIOMICHUN.
PaccmaTpuBaroTcs TakTUUECKHUE MEPOIPHUATHS, HEOOXOIUMBIE ISl JOCTHUKEHUS

CTpAaTeTUYECKON T1enu OOBEeTUHEHUS KOMIIAHUW — J00aBOYHON aKIMOHEPHON

2 I/IHCTI/ITyT OKOHOMMKH MEPEXOAHOTO IE€proJa



CTOMMOCTH, a Takke Bompochl (puHaHcupoBanus. CTpykTypa (UHAHCUPOBAHUS
MO3BOJISICT AHAIUTUKY OIICHUTh SKOHOMHYECKHE MOTHBBI YIPABISIONUX KOMITA-
HUU TIPU CIHUSIHUAX U, COOTBETCTBEHHO, ONPEICTUTh BO3MOXKHYIO PEAKIIUIO PhIHKA
Ha 00BsABIsIEMYIO cenKy. CII0KHOE TeperuieTeHne TakuxX (hakTOpoB, KaK CIOCOO
OTPaXCHUS CACIKH B OyXTaJITEPCKOM ydeTe, PEXKHM HaJOro00JI0KEeHUS U KOMOH-
HAIUsl WCTOYHUKOB (DMHAHCHUPOBAHUS, SBISICTCS KIFOUEBBIM B YCIIEXE CIEIOK C

BBICOKHNM (1)I/IHaHCOBI)IM IIJICYOM.

Haxkownern, B TpeTbeii riaaBe 00CyXIal0TCsA BOMPOCH! OIEHKH 3((HEKTUBHOCTH
CHEJIKM CIUSHUS WU MOTJIOMICHHS — CUHEpreTuyeckuil 3P deKT, a Takxke yrnpaiie-
HUE CTOUMOCTBIO MPU CIUSHUAX U MOTJIOMICHUsX. MHOTHe (PUHAHCUCTBI IS aHa-
au3a (aKTOpOB MOBBIIIEHHS CTOMMOCTH HCHOJB3YIOT METOJ JAUCKOHTHUPOBAHUS
JICHE)KHBIX IIOTOKOB U ONPEACISAIOT T€ IIEPEMEHHBIE MOJEIIHN, KOTOPBIE OKA3bIBAIOT
BIMsIHUE Ha (popmupoBaHue cTOUMOCTH. K MOJ00HBIM TIEpeMEHHBIM MOKHO OTHE-
CTH CBOOOJHBIN JIEHEKHBIM MOTOK M CPETHEB3BEIICHHYIO CTaBKy Kanurana. OaHa-
KO MEpPBONPUYMHON B U3MEHEHUU CTOUMOCTH SIBJsiETCS 3(PPEKTUBHOE yNpaBiieHUE
camMoro o0beKTa OLIEHKH (TIPEANPUATHE), KOTOPOE HAXOAUT CBOE OTpakeHUe B (u-

HAHCOBOW OTYETHOCTHU U OOCHKHN MHBCCTOpAMU PUCKOBAHHOCTH JAHHOT'O OusHeca.

B nanHo# riaBe ObUI ceMaH aKIEHT Ha CTPATeTMUECKUi acleKT MpU BhIOOpE
KOMITAaHUU-TIETTH ¥ (PaKkTopax, BIMAIONIMX HA YCIEITHOE 3aKphITHe caenku. Kpome
oOmero moaxona K omneHke 3 dekTuBHOCTH, OblIa pa3paboTaHa MOJACIb OICHKU

cuHepreTuyeckoro 3¢ dexra.



I'naBa 1. Teopernueckne 0OCHOBBI CA€JIOK MO CJAUSTHUSM M MOTJIOIIEHUAM

1.1. TeopeTruueckoe 000CHOBAHME MOTHBOB CJAUSIHUHA U MOTJIOIEHUH

Ha mporecc nmpuHSATHS pemieHus] O CIMSHUW WM TOTJIONMICHUH OKa3bIBaeT
BJIMSIHUE IIUPOKOE pasHOoOpa3re MOTUBOB M (DaKTOPOB. DTO 0OCTOATENHCTBO IO-
poaniIo pazHooOpasre TEOPETUIECKUX WHTEPIPETALNI TaHHOTO Tpolecca. B nan-
HOU TJIaBe JeNaeTCs IMONBITKA BBIIEIUTh OCHOBHBIC TEOPHH, IMO3BOJISIOUINE II0-
HSTh, YTO 3aCTABJIICT PHIHOK KOPIOPATUBHOTO KOHTPOJIS YBEJIMYMBATHCS B O0BE-
Max ¥ pa3BUBATHCS, HECMOTPS Ha HEOJHO3HAYHOCTh PE3YJITATOB OOJBIIOTO MPO-

LIEHTA CIEJIOK.

B cooTBeTcTBUM € TeOpuel BBICOKOMEpPHUSI MEHEIDKEPOB, NPENI0KEHHOU Pu-
qapaoM Posnom’, 53bdEKTHBHOCTh KOMITAHHM H €€ CTOMMOCTD ACHCTBHTEIBHO HE
MOBBIIIAOTCS B PE3YJIBTATE CIUSHUSA. JTO CBA3aHHO C TEM, UTO MEHEI)KMEHT KOM-
MAaHWH, KaK MPaBUIIO, IEPEOIIEHUBAECT CBOU CIIOCOOHOCTH U BO3MOXKHOCTH, CUUTAS,
YTO CMOJKET MOJYYHUTh BBIUTPHIII OT MPUOOPETEHUs Npyrod komnanuu. ['unoresa
TOPABIHYU MPEATOJIATAET, YTO YIPABIISIOMINE MPU 3aKIOUYCHUN CAEIOK 110 CIUSHU-
SIM U TIOTJIOIIEHUSIM, PYKOBOJICTBYIOTCSI COOCTBEHHBIMU JIMYHBIMU MOTHUBAMH, KO-
TOpbIE HE BCErja KOHOMUYECKH o0ocHOBaHbl. Teopus Pomna mo3BonsieT oObsc-
HUTb, [I0YEMY MEHEIKEPBI IUIATIAT IPEMUIO 3a KOMIIAHUU, KOTOPBIEC YKE OLICHEHBI
pbIHKOM. BbrICcOKOMEpHe MEHEIKEPOB MO3BOJSET UM CUUTATh, YTO MX OILIEHKa 00-

JICC BCpHA U MPCBOCXOANT OLCHKY PbIHKA.

Pomnn 3a4BJIEICT, YTO B CJIydac IPAaBHUIIBHOCTU €0 TCOpUH, IIPHU OOBIBIICHUU O

clieJIKaxX MO CIUSHUIO WK MOTJIOMIEHHIO TOJKHO MPOUCXOIUTh CIEAYIOIIEE:

3 Richard Roll. The Hubris Hypothesis of Corporate Takeovers. Journal of Business 59, no. 2 (April 1986), pp. 197-
216.



» [lena akuuii mpuoOpeTaromieil KOMIIAHUH JIOJKHA CHHXKATBCSA. JTO MPOUC-
XOJUT B CHJIy TOTO, YTO CHIE€JIKa HE JIy4IIMM oOpa3oM IMOBIUsAET HA Ojaro-
COCTOSIHME aKIIMOHEPOB KOMIAaHUM-TIOKYIIATEIS.

= Jlena akuui KOMIIAaHWMHU-LENW JOJKHA BbIpacTd. lIpuumHa — akuuoHepsl
KOMITAaHUU TOJIy4aT MPEMHUIO.

= KomOuHUpOBaHHBIN PE3yiabTaT POCTa CTOMMOCTH KOMIAHUU-LIENIA U TaJe-
HUSI CTOMMOCTH KOMITAHUH-TIOKYTIATENs IOJDKEH ObITh HETaTUBHBIM, TaK Kak
CYILIECTBYIOT €IIE U3IEPKKU MPU OCYLIECTBIEHUHU ITPOLIECCA MOTJIOMIECHUS U

IOCJIEAYIOIIEN UHTErpauy KOMIIaHUU.

Psn nccnenoBanuii moka3pIBaeT, 4To 00BABICHUE MPUOOPETAIONIEH KOMITAHUH
O TOTJIOIIEHUH MPUBOIUT K CHUKEHHIO €€ KaluTann3auu. Takke 00JbIIoe KOJIu-
YEeCTBO MCCIIEOBAHUM MOATBEPHKAAET TOT (PAKT, UTO MOKYyHATENIN CKIOHHBI Iepe-

IIJ1a4YMBaTh.

Takum o00pa3om, Teopusi O BBICOKOMEpPHHM Oa3upyeTcs Ha TOM, YTO, BO-
IIEPBBIX, PYKOBOJCTBO KOMIIAHUM HE B COCTOSIHUM aJ€KBATHO pPearupoBaTh Ha pe-
aJIbHOE TIOJIOKEHUE JIe]l U HE OLIEHUBAET PE3YJIbTAThl CBOMX MPOUUIBIX AECHCTBHIA;
Y, BO-BTOPBIX, AKIMOHEPBI U COBET JUPEKTOPOB CUCTEMATHYECKH AAIOT BO3MOXK-
HOCTb MEHEJKMEHTY NPUHUMATh WHBECTULIMOHHBIE PELIEHHUs, PE3yJIbTATOM KOTO-

PBIX HC ABJISICTCA YBCIIMYCHUC CTOUMOCTH KOMITAaHHUH.



Pucynok 1. Mogesib BbICOKOMepHS YIIPABJISIIOIINX

HenaBHue 3aciyru BauTeabHOCTH
PYKOBOJCTBA CcOBeTa IMPEKTOPOB

Ouenka padoTsbl
PYKOBO/JCTBA B

npecee IIpemus, ynia4u-
BBICOKOMEPHUE | ——p Baemasi pu
HeonbiTHOCTH NOrJIOIECHHH
PYKOBOJCTBA
CamomHeHne
PYKOBOJCTBA

Uctounuk: Mathew L. A. Hayward, Donald C. Hambrick, Explaining Premiums Paid for Large
Acquisitions: Evidence of CEO Hubris. July 1995.

Hpyroe o0ObsicHeHrnEe HEA0CTaTOYHOM 3(PPEKTUBHOCTH OOJIBIIOTO YUCHA CIHSI-
HUUW SIBISIETCS OJHUM M3 HaubOosee MOIMYJSIPHBIX B TEOPUH KOPIOPATHBHBIX (HU-
HAHCOB M CBS3aHO C TCOPHEH areHTCKHX OTHOIICHMI'. B COOTBETCTBHH C JAHHOIM
TEOpHUEH, B CUJIy HECOBNAJECHUS UHTEPECOB YIPABIISIIOUIUX (ar€HTOB) U COOCTBEH-
HUKOB (IIPUHIIMIIANOB), CIUSHUS, KaK MPaBUiIO, MPEACTABIAIOT UHTEpEC IJII Me-
HE/DKMEHTa, HO HeoOs3aTeNbHO IS aKIMOHEPOB KOMIAHHWH. Teopus areHTCKHX
OTHOIIEHUN BUIUT HUCTOYHUK HEIP(EKTUBHOCTH KOMIIAHUA B WHEPTHOCTH Me-
HEPKMEHTA, a TAKXKE B TOM, YTO BBICIIEE PYKOBOJICTBO HEJOCTATOYHO 3aUHTEPECO-
BaHO B YBEJIMYCHUH PHIHOYHON CTOMMOCTH KOMIAHUIO. CIHMSHUS MIPOUCXOIAT KaK
pe3ynbTaT peann3anuu aMOWIIUN YNPaBISIOMUX B yIIepO OJarocoCTOSHUIO aK-

IIHOHEPOB.

['umoTe3a «MpPOKIAThE TMOOSAUTENS TO3BOJSIET DJIETAHTHO OOBSICHUTH pe-
3yJIbTAaTUBHOCTH HE TOJBKO CIWSHHUHA U MOTJIONICHUH, HO 1 JII0O0TO ayKIuoHa. I 'nu-
1oTe3a rJIacuT, YTo B Oopb0e 3a IIeNIeBYI0 KOMITAHUIO C HauOOJIbIIEH BEPOSITHO-

CTBIO BBIMTPAIOT TC ITOKYIIATCIIN, KOTOPHBIC IICPCOLCHUIIN €€ CTOUMOCTD. B PE3YJib-

* Fama, E.F. and M. C. Jensen. Separation of Ownership and Control. Journal of Law and Economics. 1983, June
26", pp. 301-325.



TaTC NOKYIIATCIIN, KOTOPLIC OLUCHHUIIN L CJIb HauOoJiee TOYHO, HC CUMTAIOT 3KOHO-
MHYCCKH HCHCCOO6p8,3HLIM mpcajaraTb 6OJ'IBI_IIYIO IMPECMUIO U IIPOUTPBIBAOT aAYK-
OUOH HO6CI[I/ITCJ'HO, MpCIIOKUBIHIEMY MAaKCUMAJIbHYTIO ILICHY. I'mnoresa «IIPOKJIATHE

noOeIuTeNs MOICPKUBACT TUTIOTE3Y BHICOKOMEPHSI.

Hekoropple moriomeHuss MOTHUBUPYIOTCS  YBEPEHHOCTHIO  KOMITAHWH-
MOKyTHaTeNsi B BO3MOXKHOCTH yBeNWYeHUsI d(PPEKTUBHOCTH pabOThl MOKYMaeMOU
KOMITaHHUHU 3a CYET CMEHBI PYKOBOJICTBA M TIPUBHECEHUS YIIPABICHYCCKUM MHHOBA-
uii. [TogoOHBIE MOTHBBI SIBISIOTCS KU3HCHHBIMUA B CHUTYyalluU, KOT/Ia KPYITHBIC
KOMIIaHUH JIENAIOT MPEAT0KEHNE O BBIKYIC MEHBIINM IO pa3Mepy KOMITAHUSM.
Kpome Toro, 3hpeKkTHBHOCTH TTOKyIaeMO KOMIIAHUU B HEKOTOPBIX CIydasx BO3-
MOKHO YJYUYIIUTh MPOCTHIM aHAIM30M €€ HHBECTUIIMOHHBIX MPOEKTOB M MPUOCTA-
HOBKOW TIPOCKTOB, XapaKTEPHU3YIOIIUXCS OTPHUIATEIFHOW YHMCTOW MPUBEICHHOU

croumocthio (Net Present Value, NPV).

Eme ogHuM MOTHUBOM ISl CIIMSTHUM M TIOTJIOIICHUM SIBISIETCA AUBEpCUDUKA-
U AeSITEIbHOCTH KOMIIAHUH, YTO MOJIPa3yMEBaeT pOCT 3a mnpeaeisl orpacau. On-
Ha W3 IPUYUH TUBEPCUPUKALNUU — ITO KEITaHHE MEHEIPKMEHTa KOMIIAHUU BOUTH B
OoJiee MpUBJIEKATEIbHbIE C TOUKU 3PEHUSI MPUOBUILHOCTH OTPACIU. DTO MO3BOJISET
KOMITAHUU TIOBBICHTH JOXOAHOCTH CBOero moptdens uHBecTuimid. dunancoBon
BBITOJION AUBEPCUPUKAIINU SBISCTCS CHIKEHUE BOJATUIBHOCTHU JCHEKHBIX MOTO-
KOB TpH OOBEAMHEHUU KOMIAHWI C HE TIOJHOCTBIO KOPPETUPYEMBIMU MMOTOKAMU

PUOBLIH.

OpnHako Teopusi KOPIMOPATUBHBIX (PMHAHCOB TPAKTYET MOJAOOHBIM MOTHB Kak
MOMBITKY MEHEPKEPOB CleNaTh TO, YTO Y aKIMOHEPOB MOJYUYUITIOCH ObI HAMHOTO
¢ dexTrBHEE MPU MEHBIIUX TPAH3aKIMOHHBIX M3Aepkkax. Eciam akmuonep mo-
CUMTAET, YTO EMy HEOOXOAUMO AUBEPCU(ULIUPOBATH CBOM MHBECTHUIIMU, OH IPOCTO
KYIIUT Ha PbIHKUA aKUUU TEX MPEeANnpuATHid (OoTpaciieil), KOTOpbIEe MO3BOJAT €My

CHU3UTh PUCK BIIOKCHUH U JOCTHUYD KeTaeMOM T0XOAHOCTU. TakuM oOpaszom, pe-



MICHHE MEHEPKMEHTA O TUBEPCU(PUKANHA NCITSILHOCTH MPEANPUATHS JIUIH HE-
raTUBHO CKa3bIBaeTcs Ha yxke d(PPeKkTuBHO cCHOPMHUPOBAHHBIN MOPTQENb BIIOXKE-

HUW aKIIMOHEPOB.

Ha ceropnsmauii 1eHb HaMOOJbBIIIEEe PACIIPOCTPAHCHHUE TTOJTYYHIIa TCOPUS CH-
HEPreTUYECKUX BHITOJ. B OCHOBE TEOpWU JEKUT MPHUHIINN JCUCTBHUS CUHEPTHUH,
YTO B ClTydae CIUSHHS O3HAYaeT CIIOCOOHOCTh OOBETMHEHHON KOMITAaHUHU OBITH 00-
Jee TMpUOBUTBHOW W TE€M CaMbIM OMPAaBAaTh MPEMHUIO, YIUIAYCHHYIO K PBIHOYHOU
CTOMMOCTHA KOMNaHWU-Tienn. JlaHHas KoHIenius Oojiee JETaTbHO pacKphiTa B

I'maBe 3 DPpekTUBHOCTD CIUSHUNA U MOTIIOMICHUM.

Pucynok 2. BzauMocBs3b ylJiaueHHOH IpeMUH U CHHepPreTu4eckoro 3¢ gexra

ey

Ofwzd usHa  Crowmocte  [pemua Pecrpyny- Hucran
npvoBpeTeHA  KoMnadud go (30-40%) PHEELLHA CTOMMOCT,
MOrMoWEHHA COEAaHHAR
MNpemun 2a CuHepre- B pE3yNLTaTe
MOMOWEHHE  THYECKME NarnowEH Ha

SPErTbI

Ncrounuk: McKinsey

1.2. XapakTepucTuKa BUAOB CJAMSIHUNA M MOTJIOMICHU I

CrnusiHueM B MUPOBOW MPAKTUKE MPHUHATO HA3BIBATh 00BEIUHEHNE IBYX KOP-
Mopaluii, B KOTOPOM BBIKMBAET TOJBKO OJIHA UX HUX, & JpyTas MPEKpaIlaeT CBOE
CYILECTBOBAHHUE . B pe3ynbTaTe CIMSHHS MOMNIOMAOMAS KOMIIAHHS CTAHOBHTCS
BJIAJICNIBIIEM aKTHUBOB M 00s13aTEILCTB MOTJIONIEHHON KoMnanuu. Yacto nopooHbIe

CHEJIKHM MOJYy4YaloT Ha3BaHUE CTATyTHBIX CIMSHUM (Statutory merger).

> Hatpuk Ioxan. CIusHYS, TOTIOMEHHS U PECTPYKTypu3anus ousseca.-M.: Anbnuna Busnec Byke, 2004.-21c.
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BreinensoT taxke noguuHsomme causaus (subsidiary merger), Ipu KOTOPBIX
1ieIeBasi KOMITAHUS CTAHOBUTHCS JTIOUYEPHEH WIIM YacThIO JIOYepHEH KOMITAaHWHM Ma-
TepUHCKON Kommanuu. [Ipu oOpaTHOM momuuHsOmeM ciusHuM (reverse subsidi-

ary merger) AOYCPHAA KOMIIAHHA HpHO6pCT&I-OHICfI KOMIIaHHH BJIMBACTCA B L CJIb.

Tepmun mornomenue (takeover) mMeer Ooiiee HeONpeneNEHHBIN XapakTep
WCIIOJIb30BAHUS, TaK KaK B OJHUX MCTOYHHKAX aBTOPHI UCIOJB3YIOT JaHHBINA Tep-
MUH JJ1s1 0003HAUCHUS BPAKICOHBIX CIIETIOK, B IPYTUX CIIy4asX OH YIOTpeOseTcs
KaK CMHOHUM TEPMHUHY CiusiHUE. MOXKHO BBIACIUTH cieayromue GopMbl MOTI0-
IICHUH:

= JlpyxectBennoe nornonieHue (friendly takeover): mokymarens jgenaer TeH-
JIEPHOE MPEAI0KEHHE MEHEIPKMEHTY KOMITaHUU-TIEIH.

» Bpaxneonoe nornomenue (hostile takeover): mokymarens aenaer TeHACP-
HOE MPEJUI0KEHNE HEMOCPEICTBEHHO aKIIMOHEpaM KOMITaHUU-11eIH 0e3
MPEABAPUTEIBHOTO COTJIACOBAHUS JEUCTBUU C MEHEIKMEHTOM KOMITAHUU-

OCJIH.

Crenku o CIUSIHUSIM U MOTJIOMICHUSIM BO3MOXKHO KJIacCU(PUIIMPOBATh 10
crioco0y (prHAHCHPOBAHUS:
* BuHyTpeHHUE UCTOYHUKH: HEpACIIpeAeICHHAs! MPUOBUIh U/UIU aKIIUU KOM-
NaHUK-TIOKYTaTeNs;
= JlonroBoe (hMHAHCUPOBAHUS: KPEIUTOBAHNE KOMMEPYECKOTO OaHKa, BBITYCK
MycopHbIX obsuranuii (junk bonds). B pamkax nanHoii rpynmnbsl HEOOX0a1-

MO BBIZICIHTH KJ1acce cnenok, HazeiBaeMbIx LBO (Leveraged Buy-Outs).

LBO wnmm BBIKYTIIBI C JOATOBBIM (PMHAHCUPOBAHUEM — ATO (PMHAHCOBAS TEXHO-
JIOTHsI, TIPU TIOMOIIM KOTOPOM OTKphITas kopropaiwus (public corporation) mpeo6-
pasyeTrcsl B 3aKpBITYIO Kopropaiuio (private corporation). I'pynmna BHEUIHUX WIH

BHYTPCHHUX HHBCCTOPOB BLIKYIIACT BCC HAXOIAIIUCCS B 06paH_[eHI/II/I AKIIMN KOM-
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NaHUH, T7I€ UCTOYHUKOM (PMHAHCHPOBAHUS BBICTYIAET SMUCCHUS JOJITOBBIX 00s513a-
TenbCTB. Kak mpasuito, 1o npomectBun 3-6 JIET BIAJENbIbI CHOBA BBIBOAST KOM-
IIAaHHWIO Ha PBIHOK KanuTtaioB yepe3 nposeneHus [PO. B cioydae ecnu BHyTpeHHH-
MU UHBECTOPAMHU SIBJIIIOTCA MEHEIKEpPhl KOMIAHUH, [MO00HbBIE CIEIKH YacTO Ha-

3piBatoTcst MBO (Management Buy-Outs).

CnusiHUA ¥ TOTJIOLIEHUs MOXKHO TakXe KiacCU(pUUUPOBATh MO IKOHOMHYE-
CKMM MOTHUBAaM:
* ['OpU30HTAJIbHBIC;
= BeprukanbHbIE;

=  KoHrnomeparHsle.

[Ipu TOpU3OHTATBHBIX CIUSHUAX MPOUCXOAUT OO0BEIUHEHUE KOHKYPEHTOB, B
pe3ysbTaTe KOTOPOro IMPOUCXOIUT YBEIIMYEHUE PBIHOYHOM CUIIbL. T€pMHUH PBIHOY-
Hasl CWJIa, KOTOPBHIM WHOTJA HA3bIBAIOT CHJIONW MOHOIIOIHH, OMpPEAENseT CIoco0-
HOCTb KOMIIAHWM YCTAHABIMWBATh U IOJJEPKUBATH LICHY BBIIIE KOHKYPEHTHOIO
ypoBHs. {151 u3MepeHus pbIHOYHOM CUJIBI OBLI MpeyioKeH uHAeke JlepHepa, ko-

TOPBIM U3MEPSET PA3HOCTh MEXY LIEHOU U IIPEAEIIBHBIMU 3aTPATaMM:

(P-MC)
]L = T, rac
P — uena;

MC — npenenbHbIE 3aTPATHI.

B xauecTBe UCTOYHUKOB PHIHOYHOW CHJIbI BBIACISAIOT AU PepeHnanuo npo-
OyKUUU, Oapbephl Il BXOKIEHUS B PHIHOK U JIOJIIO PhIHKA. [ OpU30HTaIbHAS WH-

TeTrpanusd MO3BOJIACT KOMITAHUAM YBCIINYMUBATH OO0 PBIHKA.

BepTI/IKaJ'IBHBIe CIWAHUA W IIOTJTIOHICHHUSA ITPOUCXOLAT C HCJIbIO ITOJYYCHHA
KOHTpPOJII HaA MCTOYHHUKOM CBIPbA HIJIM KOHCYHBIM HOTp€6I/IT€H€M. Takum 06pa—

30M, BCPTUKAJIbHAA HWHTCIpalusad IIO03BOJIACT KOMIIAHUU-TIOKYIIATCIIIO I10JIYYaThb
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KOHTPOJIb HAJl IPEANPUATHSIMH, YIYaCTBYIOIIUMHU B MIPOIECCE CO3AaHUS CTOUMOCTHU
npoaykta. [Ipu o6patHoit mHTerpanuu (backward integration) nmpoucxoaur aBH-
KEHUE K UCTOUYHMKY MOCTABKH, B TO BpeMs Kak Ipu npsimoil unterpauuu (forward
integration) CIMSHUS HAIpPaBJICHbl HAa MOKYIKY KOMIIAHUW, MUMEIOIIUX CUJIbHBIC

MAapKCTUHI'OBBIC U PO3HUYHBIC MOITHOCTH.

MotuBamu BCPTHKAJIBbHBIX CIIUSIHUM U HOFJ’IOHLCHI/Iﬁ MOT'YT OBITH CTPEMJICHHC
00eCNeyYnTh 3aBUCHUMBIH HMCTOYHHK CHa6)KeHI/I$I, 4YTO IIO3BOJIMT KOHTPOJHPOBATDH
€0 HaAJIMYUC, KAYCCTBO H CBOCBPCMCHHOCTHL IIOCTABOK. FJIY6OK3.}I HHTCIpaluAa
BAOJIb OCIIOYKH CO3AaHUA CTOMMOCTH TAKIKC ITO3BOJIACT IMOJIYYUTb SKOHOMHUYCCKUC

BBII'OJbI 3a CYCT HU3KHUX TPAH3aKIIWMOHHBIX 3a4Tpart.

[Ipn KOHIJIOMEpPATHBIX CIUSHUSAX W IOTJIOIICHMSX CHEJIKM HAIpPAaBIEHbI HA
POCT 3a MpeAesnbl TEKYIIEro HanpaBiaeHUs aesTelbHOCTH. [lo100HbIe caustHuS 110-
3BOJISIFOT MOJYYUTh JTOCTYIN B APYTHME OTPACIH U CHU3HUTH BOJATUIBHOCTH JOXOJIOB.
KournomepatHsie cienku ObUTH 0COOEHHO MOMYJISIpHBI B 1960-X TT., OJTHAKO MMO3]1-
HEee MPOU30IIEN MPOUECC AEKOHTIIOMEPHU3ALUU — MPOMBIILIEHHbIE TPYNIbl Pa3yK-
PYIHSUIUCh Yepe3 pa3IMYHbIE «OTHOYKOBBIBAHMS» (spin-offs) u nuBectnumm (di-

vestitures).

B poccuiickoM 3aKOHOJIATEIbCTBE TEPMHUH CIHUSHUE WMHTEPIPETUPYETCS Kak
peopraHuzanus IPUANYECKUX JIUI, TP KOTOPOHl MpaBa M 00A3aHHOCTH KaXJI0Tr0
U3 HHUX MEPEXOT K HOBOMY IOpUIUYECKOMY Jinily. Takum oOpa3om, Bce KOMITa-
HUU, YYaCTBYIOIIHUE B CHEJIKE MO CIUSHUIO, MPEKpalaloT CBOE CYILECTBOBAaHUE, U
co3/laeTcsi HoBoe puandeckoe auio. Kiaccudueckoe onpeeneHue CIUsiHUS B MU-
POBOII MpaKTUKE KaK 00bEAMHEHUE HECKOJIbKUX KOMITAHUM, B pe3yJibTaTe KOTOPO-
ro K OJJHOM WX HUX TMEPEeXOJsT BCE MpaBa Ha aKTUBBI U 00s3aTeNIbCTBA, POCCUIA-

CKUM 3daKOHOAATCIIbCTBOM TPAKTYCTCA KaK IIPUCOCIUHCHUC.
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1.3. IIpoTuBO3axBaTHbIE MEPONIPUATHS

C Pa3BUTHEM PbIHKA KOPIIOPATHBHOI'O KOHTPOJIA ITOBBLIIIAKOTCSA Tp€6OBaHI/ISI K
IMPOTUBO3aXBaTHBIM CpCACTBaM, IIOMOI'arOIINM OTPA3UTH Bpa)KI[C6HOe IIOTJIOLIC-
HHUC. OI[HaKO BIIMSAHHNC HO,ZIO6HI>IX HHCTPYMCHTOB Ha 0J1arocOCTOSTHHE AKIIMOHCPOB

ABJIACTCA HCOJHO3HAYHBIM.

I'mnote3a ykpemieHus: pyKOBOACTBA YTBEPKIAET, YTO YNPABJISIOMIAE KOPIO-
panuen CTPEMATCS COXPAHUTh CBOW MO3WLIHM, UCIIONb3Ys Pa3jIMYHbIE MEpPHI KOP-
MOpPAaTUBHOU 000pOHBI. TakuM 00pa3oM, 3TO MPUBOJAUT JHUIIb K YKPEIJICHUIO TO-
3UIUN PYKOBOJIUTENEH U YMEHBIIAET PHIHOYHYIO CTOMMOCTh WHBECTHULIMM aKIHO-
HepoB. Peliepbl BHICTYIAIOT B POJIM AJIEMEHTA, HEOOXOJUMOTO AJIsi CTUMYJINPOBA-
HUs 3G(HEKTUBHOCTH YIIpaBiICHUSI KOMIIAHUEH MEHEHKepaMu, YTO OYyJeT MOJI0KHU-

TCJIIbHO OTPAKATHCA Ha KAlIUTAJIM3allu KOMITAHUU.

I'unoTe3a UHTEPECOB aKLIMOHEPOB MIPEAIIOIIAraeT, 4YTO OOraTCTBO aKLIMOHEPOB
MOBBIIAETCSA, KOTJAa PYKOBOACTBO IPEANPUHUMAET MEPHI 110 IPEAOTBPALICHUIO
IOTJIOIIEHUS. DTO BBIPAXKAECTCS B 3KOHOMHH PECYPCOB, TaK KAK IIPEBEHTUBHBIC ME-
ponpusiTHs He TPeOYIOT BBIACICHUS PECYPCOB, a TaKKe caM (PakT HAMYUS MPOTH-
BO3aXBaTHBIX MEpP MOKET ObITh UCHOJIb30BaH JJII MAaKCUMU3AILMU CTOMMOCTH JJIst
aKIMOHEPOB B Mpolecce Topro. CormacHoO 1aHHOM THIIOTE3€, PYKOBOACTBO OyneT
UCIIOJI30BaTh OOOPOHUTEIBHBIE MHCTPYMEHTHI 10 MOMEHTA, IOKA HE IOJIYYUT

MPCAJIOKCHUC, COOTBCTCTBYIOIICC NMHTCPCCAM aKIIMOHCPOB.

IIpoBeneHnEe MPEBEHTUBHBIX MEPONPUATUH SIBISIETCS IMPOLEAYPON MO BO3BE-
JICHUIO CTEH, CIIOCOOHBIX OTPA3UTh aTaku penaepoB. [IpeBeHTHUBHBIE MEPONIPUSATHUS

MOTYT OBITh OOBEJICHBI B CIICAYOIIHE TPYTIIHI:

= «SnoButsie mumoan» (poison pills): 1eHHbIe Oymaru, BBIITYCKaeMBbIE I0-
TEHIIMAIBHOU 1IEJIbI0 C TEM, YTOOBI ClIeNIaTh €€ MEHEe IEHHOU JjIsl TOKyIla-

TCIIA.
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» [lompaBku K yCTaBHBIM JIOKYMEHTaM: MOTPABKH, JCIAIOIINAEC 3aTPyTHUTEIIb-
HBIM BHECEHUE N3MEHEHUH B YIIPABICHYCCKUN KOHTPOJIb KOMIIAaHUH-IICITH.
* «3onoTeie mapamtoTe» (golden parachutes): nmpuBiekaTeIbHbIE COTJIAICHUS

O BBIXOJHBIX TTOCOOMSX IJIA PYKOBOACTBA KOMIIAHHUH.

1.3.1. SipoBuTHIE NHJIIOJIH

SAnoBuThle NUIOIU OBUTM H300PETEHBI 3HAMEHUTHIM FOPUCTOM B 00JIaCTH
ciustHUM U norjomennid Maptunom Jlunronom (Martin Lipton) B 1982 r. On
MPEJIOKUI SIOBUTHIE THJIIOIM MEPBOr0O IMOKOJICHUS, KOTOPhIE HA3bIBAJIUCH ILjIa-
HOM MNPUBUJIETUPOBAHHBIX akiuil. KoMmaHus-1eap BeIIIaurBajga CBOMM aKIIMOHE-
paM JUMBHUEH/IBI B BUJE MPUBUIICTUPOBAHHBIX aKIIUM, KOTOPbIE KOHBEPTUPOBAINUCH
B aKI[MU KOMITAHUH-TIOKYTIATENIsl, B ClIydae MOJYyUYEHHUsI €10 KOHTPOJIS HaJl KOMITaHU-
eii-nienpro. OQHAKO JAaHHBIM MEXaHM3M UMEJ CYHIECTBEHHBIN HEIOCTAaTOK — He-
MeJIJICHHOE HETaTUBHOE BJIWSHHE Ha OajaHC KOMIIAHWHU, UCTOJB3YIOIIEH IM0o100-
HYIO SJIOBUTYIO TuItofto. [IpuBuierupoBaHHbie akiUuM, Kak MPaBUIO, BKIKOYAIOT-

CAB ,Z[OJ'IFOCpO‘-IHbIﬁ JOJIT' 1 OKa3bIBAIOT BJIMAHHC Ha (I)I/IHaHCOBBIC IIOKAa3aTCIIn.

K s10BUTHIM MUITIONSAM BTOPOTO MOKOJICHUSI OTHOCSTCS BHemrHue npasa (flip-
over). BMecTo npHBHIErMpOBaHHBIX AKIMI BBITYCKAKOTCS IPaBa, MO3BOJSIOIINE
BJIAJENIbLIAM MOKYIAaTh aKIUU MPHOOpeTaronieil KoMIaHuu 1o Hu3kou nexne. Cep-
TU(QUKATHI IPAB PACIPENEIIOTCS MEXIY akKIIMOHepaMu B opMe TUBUICHIA U aK-
TUBU3UPYIOTCS TIOCIIE OMPEAEIIEHHOTO MMyCKOBOT'O COOBITHS. TUMUYHBIM ITyCKOBBIM

COOBITHEM SIBIISIETCS OJIHO U3 CIIETYIOLIHX:
* ppuobperenne 20% akuuii KOMIaHUHM, HAXOASIIUXCSA B CBOOOTHOM 00pa-

mMCHUN (1)PI3H‘-I€CKI/IM I OPUINYCCKHUM JIHUIIOM,

" TCHACPHOC IPCIIOKCHHUC HA 30% wnm Gonee AKIIMHN KOMIIaHHUHN-LICJIN.
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OCHOBHBIM HEIOCTATKOM BHEITHUX TPaB SBISICTCS TO, YTO OHH d(PPEKTUBHBI
ouiib B cinyyasx npuobperenus 100% kommanuu-nienu. BHyTpeHHUE S0BUTHIC
numonu (flip-in) cranu peakuueil Ha MOJyYEHUE KOHTPOJIS MPU MOKYIIKE MEHEe
100% komnaHuu-1eId. SIIOBUTHIE MIIIOIN TPETHETO MOKOJIEHUS MMO3BOJISIIOT CBO-
UM BJaJieNibllaM TPUOOpETaTh aKIUU KOMIAHUHU-IENH, YTO TO3BOJISIET Pa3MbITh

JO0JIN COOCTBEHHUKOB KOMIIaHHNH-LICJIN.

MexaHu3M BBIITyCKa S0OBUTBIX ITHJIKOJIb 3aKI04acTCs B cienyromeM. [Ipounc-
XOAUT BBIMYCK MPAB, PACHPEICIISIEMBIX CPEIN AKIIMOHEPOB B BUJI€ TUBUICHAOB. [0
HACTYIUICHHUS IYCKOBOT'O COOBITHS IIpaBa TOPTYIOTCS BMECTE C aKUUSAMH, OJJHAKO,
KaK TOJIbKO HAaCTyIaeT aKTUBU3ALUS MIPaBa, OHU OTAECISAIOTCS U CTAHOBITCS UCITOJ-
HSEMBIMHU. B 3TOT MOMEHT akIMOHEPHI MOMy4JaroT cepTudukaTel mpas. [IpaBa mo-
I'YT OBITh BBIKYIUIEHBI SMUTEHTOM [0 HOMHUHAJIBHOW IIEHE B CIy4yae JPY>KECTBEH-

HOTI'O IIOTJIOIICHMA.

Heobxoaumo ynomMsiHyTh O BIMSIHUM HAJIMYUS SIIOBUTHIX MHIIIOJIb HA aKIUO-
HepoB. MccnenoBanue, mposenenHoe kommnanuein Georgeson and Company, moka-
3a]10, YTO 3alMIICHHBIE KOPHOpaluyd B BBIOOpKE MOIY4YWiIu npemuu Ha 78,5%

BhIIe 11eH B 1988 1. 1 HA 26% BbIIIE B 1996 T.

Pl/lcyl-IOK 3. 3aBucuMoOCThH HpeMHﬁ NpHA CJIMAHUAX U MOTVIOMICHUAX 0T HAJUIMA SATOBUTBIX
MMJIKJIb

45% -
40% -
35% -
30% -
25% -
20% -
15% +
10% -

5% -

0% -

W C s940BUTbIMU NUIONSMU

%

W be3 540BUTbIX NUNOfb

KpynHble komnaium  He6onblune komMnaHum

KpymnHbie koMIaHu# —KanuTainu3anys ooyee 1 MiIp. T0JUL.
Hebonplrie KOMITAHUN —KamuTaau3amus MeHee 1 MIIp. JT0JLI.

Hctounuk: Poison Pills and Shareholder Value: 1992-1996. Georgeson and Company.
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1.3.2. IlonpaBKu K ycTaBy

W3meHeHus: B yCTaBHBIX JOKYMEHTax TpeOyIOT OJI0OpeHHs aKIMOHEpPOB, U
O0OBIYHO MEHEIKMEHT KOMITAHWU TOJy4aeT monobHoe omoOpenue. KpymnHeie nH-
CTUTYLIMOHAJIBHBIE UHBECTOPBI CKOPEE BBICTYNAIOT ITACCUBHBIMU aKLUOHEpPaMU U

MPUHUMAIOT CTOPOHY PYKOBOJICTBA.

K nHaunbosee pacrpocTpaHEHHBIM MOMIPaBKaM MOXHO OTHECTH:

" MHOTI'OCTYIICHYATHIC YCIIOBHUA BBI60pOB B COBCT TUPCKTOPOB,
®  TIOJIOXEHHUS O CBer6OHBI_HI/IHCTB€;
® TIIOJIOXEHHE O CHpaBeHHHBOﬁ OCHC,

. I[BOIZH@.H KalluTaJIn3anusi.

3anmTa B (popMe MHOIOCTYIEHUYAThIX BHIOOPOB COBETA JUPEKTOPOB U3MEHSET
CPOK JESTENIbHOCTU MOJTHOMOYHMI COBETa AUPEKTOPOB TaKUM 00pa3oM, YTO JIUIIb
HEKOTOpPBIE TUPEKTOpa MOTYT M30MpAThCS B TEUCHHE Ka)XJI0r0 paccCMaTpHUBAEMOTO
roga. TUIMYHOE NOJIOKEHUE JaeT pa3pelieHue u3ouparb 1/3 coBera AMPEKTOPOB
KXl TOJ CPOKOM Ha TpH Troja. Takol COBET Ha3bIBAECTCS KIIACCU(DHUIIMPOBAH-
HbIM coBeTOM. Takum 00pazoM, Ki1accu(ULIUPOBAHHBIN COBET TUPEKTOPOB HE IO-
3BOJISIET KOMIIAHMM-TIOKYNATEI0 MIHOBEHHO OOECHEUHUTh Ma)XOpUTapHOE Mpea-

CTaBUTCIILCTBO B COBCTC JUPCKTOPOB.

[Tonoxxenne o CBEpXOOJIBIIMHCTBE MPETyCMAaTPUBAET HEOOXOAUMOCTh OOJIb-
IIeT0, YeM IPEANUCHIBAET 3aKOHOIATEILCTBO KOJUYECTBA TOJIOCOB JJIA 0JJ00peHus
OTpEeNIETICHHOTO pojia CACNIOK, HanpuMmep ciusiHui. Kak mpaBuio, cBepXO00IbIInH-
cTBO mpexycmaTtpuBaeT ogoopenue 80% wumu 2/3 ronocos. [Togo6HOE moOI0KEHNE
0OBIYHO BKJIFOYAET OTOBOPKH 00 OTKa3e (escape clauses), m0o3BOJISIONTNE KOMIIAHUN

OTMCHATL WJIM aHHYJIMPOBATDH ITOJOKCHHUEC O CBer6OJ'IBHII/IHCTBC.
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[Tonoxenue o crnpaBeIMBOM 1IeHEe TPEOYET OT MOTEHIHAIBHOTO MOKYMaTeNs
OIIaThl MUHAPHUTAPHBIM aKIIMOHEpaM KAaK MUHHMYM CIIPaBEUIMBOM IIEHBI 32 HX
akuuu. B ycraBe mMoxkeT ObITh 3adukcupoBaHa ¢opmylia pacdyeTa CIpaBeIuBON

IIEHBI WK yKa3biBaeTcs kodpdunment P/E.

[TocnegnuM U3 paccMaTpUBAEMBbIX MHCTPYMEHTOM SIBISIETCS PECTPYKTypH3a-
1Ms aKIMOHEPHOTO KamuTajla B JBa BHJA aKUWW C Pa3IMYHBIMU MPaBaMU T'OJIOCO-
BaHMS. DTO MO3BOJISIET 1aTh OOJIbIIE TOJOCYIOIIMX MPaB IPyMIe akIMOHEPOB, MO/-
JEPKUBAIOIINX PYKOBOACTBO KOMMNAHWU. TEXHHYECKH MBOMHAs KamUTaIA3alUs

OCYHICCTBIIACTCA IIYTCM BBIITYCKaA aKHI/Iﬁ Pa3JIN9YHOI0 KiIacca.

1.3.3. «30/10TBHIE MAPAIIIOTHD

Cornamenue 0 «30JI0TOM MapalroTe) 00eclneurnBaeT pa3oByIO BbIMIATY BbIC-
IIMM PYKOBOJMUTENSIM B CiIydae UX JOOPOBOJIBHOTO MJIM NMPUHYIUTEIBHOTO YBOJIb-
HeHus. CornanieHre 0OObIYHO BCTYMAaeT B CHILY, €CJIU YBOJIbHEHUE MPOUCXOAUT B

TCUYCHHUC IroAa IOCJIC CMCHbBI KOHTPOJIA.

«30JI0ThIC napamroThbD> HC HAIIM HIMPOKOI'0 IMPHUMCHCHUA, OJHAKO HEOOBIY-
HBIM MCKIOYCHHEM ABIAIOTCSA «cepe6p;1HLIe [MapamrOThD) - 9TO KOMIICHCAIITHOHHBIC
corjramiCHuA, MpcaoCTaBIAACMBbIC 6OJII>H_II/IHCTBy COTPYAHUKOB KOMITAHHWH, BKIIFOYAA

OOBIYHBIX CIIy)Kallux.

Hanuuue IMPEBCHTHUBHBIX METOJ0B 3aIlIUThI HC I'AapaHTHUPYCT, YTO KOMITAHW HC
IMOABCPIrHETCA IIOIIBITKE Bpaxcz(e6Hor0 3axBaTa. PBIHOK oTpcarupoBajl pasBUTHCM

CepUH UHCTPYMEHTOB JIJIs1 aKTUBHON OOOpPOHBI.

1.3.4. I3meHeHNsI CTPYKTYPbI KANUTAJIA

KOMHaHI/Iﬂ, IMOABCPIrHyBIIAACA HAIIaACHUIO, MOXCET BHCCTH OIIPCACIICHHBIC

VM3MEHEHUS B CTPYKTYPY CBOETO KAUTalla U TEM CaMbIM CJIIEJIATh LIEJIb MEHEE MPU-
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BJICKATECIbHOM Jys 3axBaTa. s 3TOro MEHEIKMEHT MOXKET HCHOJIb30BaTh Clic-
IYIOLIAE UHCTPYMEHTHI:

=  PekanuTanau3anusi;

= [IpuHsATHE JONOJHUTEIBHOIO JOJITA;

= JlONOJHUTENBHBIN BBITYCK aKI[W;

= (OOpaTHBI! BBIKYII aKI[UH.

Pexanumanuzauyusn

[InaHpl pekanuTanu3aluy CTAIA NOMYJAPHBIMHA B 1980-X IT. M 4acTO BKIIIOYAIOT
BBIIUIATY aKLMOHEpaM CYINEpPAMBHIEHIA, KOTOPBIM (PMHAHCUPYETCS yepe3 JI0JIro-
Bo€ (uHaHcupoBaHue. Takum oOpa3zoM, pekanuTanu3alus MO3BOJSET KOMIIAHWUU
3aMEHUTH COOCTBEHHBIN KalUTall 3a€MHBIM U TEM CaMbIM CJI€JIaTh KOMIIAHUIO-1IEJIb

MCHCC HpHBHCK&TCJ’IBHOﬁ.

Ilpunamue 0ononnumenvbHvIX 001208b1X 00A3AMENLCME

KoMItaHuS-11e7Th MOXET YBEIMYUTH JIOJTOBYIO COCTAaBJISIONIYIO TACCHBA IBYMS
croco0amu: 1) MoMy4uTh KpeAUT B OaHKE WU 2) BBIMYCTUTH oOsuranuu. Jlomos-
HUTEJIbHBIE 3aMMCTBOBAHMSI MHOTJIA OKa3bIBAIOTCS JIJISi KOMITAHUH, €€ TIPUMEHSIO-
Y10, TAKTUKOW BBDK)KEHHOHW 3€MIIH, TaK KakK MPEIOTBPAIICHUE TOTIOMEHHUS T0-

TO0OHBIM 00pa30M MOKET MPUBECTU KOMITAHUS-1IENIb K OAHKPOTCTBY B OYTyIIIEM.

Honoanumenvnulit 6b1nycK aKyuii

Brinyck HOMOJHUTEIBHBIX aKIUM MO3BOJISIET BHECTH U3MEHEHUS B CTPYKTYPY Ka-
nuTaja yBEIIMUYCHHEM COOCTBEHHOTO KamuTaja. YBEJIUMYeHUE KOJMYeCTBa aKIui
JieTaeT 3axBaT 0oJiee TPYIHOM 3a/1aueid, 0JTHAKO, 3TO MPUBOJNUT K Pa3MBbIBAaHUIO J0-
JU COOCTBEHHOCTH akIMoHepoB. Kpome Toro, yBenMYeHHE KOJIMYECTBA aKIUN

MNPpUBOAUT K CHMKCHHUIO KOTHPOBOK.
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Oopammnulit 6vIKyn axuuil

J_I.TI}I MpcaoTBPaAlICHUA Bp&)KI[e6HOFO IIOTJIOMCHUA KOMIIAHUA-IC]Ib MOXKCET BOC-

MOJIb30BAaThCSl BBIKYIIOM COOCTBEHHBIX aKIMi. JTO MO3BOJSIET KOoMmaHuu 1) ciae-

JaTh aKIUKM HEJOCTYHHBIMU ISl OKYyHaTeNs, 2) NPpeaoTBPaTUTh MonagaHue Kpyr-

HBIX MAKETOB aKIUH B PYKU apOUTpakepoB, 3) cBOOOIHbIE (PUHAHCOBBIE PECYPCHI,

IMOTPAYCHHBIC HA BBIKYII CTAHOBATCA HCJAOCTYIIHBIMU JIJIA ITOKYIIATCIIA.

OnHako AaHHBIM MHCTPYMEHT UMEET CEPBbE3HBIM HEAOCTATOK — B PE3YJIbTATE BBI-

KyIa akiui Ha peIHKE B CBOOOJHOM OOpaIlleHUU OCTAeTCsl MEHbIIIE aKIui, 4To Je-

JIACT ITOJIYUYCHHUC KOHTPOJIA Ooiee HpOCTOﬁ 3a)1aqep”1 I IIOKYIIAaTCJIA. Pemenuem

ABJIACTCA HGHCBOﬁ BBIKYII aKI_[I/II\/’I, ITPHU KOTOPOM HPECATTOKCHHUC O BBIKYIIC IIPOU3BO-

JIUTCSL TOJIBKO T€M, KTO HamboJjee BEPOSITHO MPOAACT aKIUU BPaxaeOHOMY TOKY-

I1aTclIno.

Taoauna 1. KpynHeiimme pexkanurajan3anuu

o IMocae
Komnanus
PCKAIIUTATHUIAINNA PCKAIIUTATHUIAINNA

Multimedia

Honrocpounas 3aJ10J5KEHHOCTh 73 878

Banancosasg cronmocts/KoJI-Bo akiuii 15 -52
FMC Corp.

HonrocpouHas 3a105KEHHOCTh 303 1787

BbanancoBas croumocts/Ko-Bo akiuii 7 -11
Colt Industries

JoirocpouHas 3a10J5KEHHOCTh 342 1643

BbanancoBas croumocts/Ko-Bo akiuii 3 -37
Owens-Corning

JonrocpouHas 3a10KEHHOCTh 543 1645

Banancosas croumocts/Koi-Bo akmuii 32 -26
Holiday Corp.

Honrocpounas 3aJ10J5KEHHOCTh 992 2500

Banancosasg croumocts/Kon-Bo akiuii 27 -31

Hcrtounuk:Cass Business School: M&A Course Materials
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1.3.5. 3amura IIhk-Mb>H

3ammra [Ibk-Man (Pac-Man defense) siBnsiercst ogHOM U3 HamOoliee SPKUX
3amuTHBIX Mep. [Ipy ucmoap30BaHNM TOOOHON 3aIUTHl KOMITAHUS-TIENb JIeaeT
IPEIOKCHUE KYITUTh KOMIIAaHUIO-TTOKYIIATE)Isl B OTBET HA €r0 3asBKY KYIHTh IICIIb.

JlaHHOW 3aIMTON YaCTO T'PO3ST, HO OYEHb PEJIKO UCTIOIB3YIOT.

Tabauua 2. [IporuBo3axBaTHble moJio:xkeHusa 1500 komnanuii, orciaexxknaembix LlenTpom
HCCJIeI0BAHMIT OTBETCTBEHHOCTH TNepel HHBecToOpaMu’®

Ilos0kenne 1990 1993 1995
TpeboBanue npenBaputesnbHoro ypenomiienuss | Her nannpix | Her maHHBIX 657
[IpoTuBOIEHiCTBYE TPUHMENTY 84 93 90
[ToaroroBieHHbIE K BBITYCKY MPUBUIIETUPO- Her manmex | Her AaHbix 1275
BaHHBIC aKIINU

KnaccuduimpoBanHblii COBET JUPEKTOPOB 850 862 895
TaliHoe rosocoBaHue 48 139 176
Y4yer He)MHAHCOBBIX aCNEKTOB CIUSHHUS 96 111 108
KyMynsituBHOE rosiocoBanue 263 233 216
JIBa kimacca akuui 112 122 124
OTKa3 0T KyMYJISITHBHOT'O TOJIOCOBaHHUS 131 150 156
CnpaBeiiiBasi 1ieHa 475 492 487
«30JI0ThI€ MAPaAITIOThD» Het nanunix Het nanHrIx 799
OrpanudeHue mpaBa co3bIBaTh CIIELUAIBHOE 355 424 466
cobpaHue

OrpanudeHue JeicTBUs yTEM MHUCbMEHHOTO 357 416 467
cornacus

«S moBuTAas MO 759 795 799
Ono6peHue CnUsHUS TOJIOCOBAHUEM CBEPX- 259 269 267
0OJIBIIMHCTBA

HepaBHble n3bupaTenpHble IpaBa 34 31 30

Ucrounuk: [Tatpuk ['oxan. CriusiHUSI, TTOTJIONICHUS U PECTPYKTypH3alns Ou3Heca

1.3.6. UHCTPYyMEHTHI AKTHBHOI 000POHBI

I'punmeita (Greenmail)

I'punMen 03HAaYaeT BHIILIATY 3HAYUTEIBHOW MPEMUU 332 KPYIHBIN IAKET aK-
i B OOMEH Ha coIJlache aklMOHEepa HE BBIABUTATh 3asBKY Ha MPUOOpeTeHHe

KOHTPOJIA HaAl kommanuei. I1o CyTu, HOI[OGH&?I oricpanus ABJIACTCA PAa3HOBHUAHO-

% Hatpuk Toxan. CIusiHuS, MOTIOMEHNS U PECTPYKTypHu3anus 6usneca.-M.: Anbrnna bussec Bykc, 2004.-245¢.
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CTBIO IIEJIEBOI0 0OpPATHOTO BBIKyMAa akiuil. Beimiara rpuHMeiina 3aTparuBaeT BO-

IMpOC 3TUKHU U Ha ILaHHBIﬁ MOMCHT IIPAKTHYCCKHU HC UCITIOJIb3YyCTCA.

«beablil peiIapb»

KoMmmanus-miens a1 nmpeaoTBpamieHus] HeKeNaTeIbHOTO TOTJIONIEHUS MOXKET
00paTUTHCS K IPYTroi KoMIaHuM («OeNblid phIaphby»), KoTopas OyaeT /s Hee 0o-
Jee MpUeMJIEMbIM MOKymareaeM. B ciayyae JOCTH)KEHUS TOTOBOPEHHOCTH, «OeTbIi
pHIIIApb» JAeNaeT MPEeIOKCHHE Ha MPUOOpEeTEeHHWE YacTH WM BCEW KOMITAHHMH-
e, AJBTEPHATUBHBIN MOKYMAaTeIh MOXET MO00emaTh PYKOBOAUTEISIM KOMITA-
HUU-TIEIA HE TPOBOAUTH MPOJAXKY €€ aKTUBOB M YaCTO TapaHTHUPYET COXpPaHEHUE

3aHUMAaCMbIX ,Z[OJ'DKHOCTGﬁ PYKOBOJAUTCIIAM.

«beablil ckBap»

«benbiM CKB&prOM» HAa3bIBACTCS KOMIIAHHM:A, COrJIaCUBIIAACA KYIIMTb 00JIb-
IIOM MaKeT aKHI/Iﬁ HGHCBOﬁ KOMIIaHHH. I[JIH 9TOI'0 HUCIIOJIB3YIHOT KOHBCPTUPYCMBIC
IMPHUBUJICTUPOBAHHBIC dAKIIUH, YTO IMO3BOJIACT IrapaHTUPOBATh KOHIOCHTPALIUIO OIIPC-

JICJICHHOT'O KOJIMYECTBA I'OJIOCYIOIINX aKIIUM Y APY>KECTBEHHONW CTOPOHBI.

Taxum oOpazom, 3a mocieaHee AecATUIETHE ObUIO pa3padOTaHO MHOMKECTBO
TE€XHOJIOTUM 3aIMUTHI OT MOIVIOUIEHUM, KOTOPHIE MOKHO PA3JEJIUTh HA JIBE IPYIIIIbL:
IIPEBEHTUBHBIE U aKTUBHbIE Mepbl. [IpaBHIIO 1€710BOro CyXJIE€HHS NMO3BOJISET HC-
M0JIb30BaTh Pa3JIMYHbIE BUJbI 3ALUTHI OT MOTJIOIIEHHWM, €ClIM OHM paboTalT B
10JIb3Y MPOJIBHXKEHHSI MPOLECCA TOPIOB U CIIOCOOCTBYIOT YBEIUYEHHIO OOraTCTBa

AKIUOHCPOB.
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I'naBa 2. Opranu3zanus caeJ0K CAMSIHUN ¥ MOTJIOUIeHU

2.1. TakTHKa COIUSAHUH U NOTJIOLIEHUH

B nanHOl yactu OyneT yIelieHO BHUMAaHHE IEHCTBUSM, HANpPaBICHHBIM Ha
BpaxxJieOHOoe noroiienue. Pazputue paznooOpa3HbIX 3allIUTHBIX Mep TpeOyeT Bce
0osee CIIOXKHBIX TAaKTHK MOTJIOMICHUS OT KOMITAHMM-TIOKymaTens. BpaxmneOHble
TIOTJIONICHHSI HA CETOMHSIIHUHN JE€Hb SIBJISIOTCS JOCTATOYHO JICHCTBECHHBIM HHCT-
PYMEHTOM JJIS TIOJTyYECHHsI KOPIOPATUBHOTO KOHTPOJIS, M MOCJIECIHUM TPUMEPOM
MoI00HOTO poAa MOXET CIYXHUTh BpaxkiaeOHoe mornomieHue Oracle xommaHuu

PeopleSoft.

2.1.1. Co3paHue nepBUYHOM NMO3ULIMH

[lepBbIM 1IaroM IMpH Haydaje Ipolecca BPakJeOHOIO IMOTJIOLIEHUS SBISETCS
CO3/1aHuE IIepBOHAYaJIbHOM Io3ulMU. IIporiecc MEpBUYHOrO HAKOIUIEHUS AKLUU
IPOUCXOANT O MOMEHTa O(QUIIUAIBHOTO PACKPBITHS MHPOPMAIMH O BO3MOKHBIX
HaMEpPEHMX 110 IOIVIOLIEHHUIO U II03BOJIAET CHU3UTh CPEIHIOI0 CTOUMOCTb IIOTJIO-
LICHUS, TAK KaK MOKyNaTelb HE BRIIUIAYMBAET NpeMuto. Kpome Toro, npu Hanuuum
nakeTa akUMi perjep Mojy4yaeT Te ke oOlue Mmpapa, 4TO U aKIMOHEPhl KOMIIa-
Huu-uenu. OgHaKko, UHTEpeC TOT (aKT, YTO, HECMOTPSI HA SKOHOMUYECKUE, BBITO-

JIbI OOJIBIITMHCTBO TTOKYTATENICH HE UCITONB3YIOT MOT00HOE HAKOTUICHNE aKIIHi.

Kpome popmupoBanus HayanbHOM MO3ULMH, TOKYIIATEIb MOXKET MOMBITATHCS
Heo(UIIMAIBHO CBSI3aThCs C PyKOBOJICTBOM KoMmaHuu-1enu. HedhopmanbHelii moa-
XOJI IIO3BOJIAET Y3HATh HACTPOCHUE U OTHOLIECHUE PYKOBOACTBA KOMIIAHUU-LIEIU K
BO3MOXXHOMY NOTJIOMEHNI0. OJHAKO MOJOOHBIN IIIar 3aCTaBiseT MOKYIATENs pac-
KPBITh CBOM MO3ULIHMM U, KaK IIPABUJIO, PYKOBOJMUTEINH MOJIYy4arOT OT IOPUCTOB CO-

BCT BCCraa 3asBJIATb O HAMCPCHUHU OCTABATLCS HE3aBUCUMBIMU.
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CymiecTByeT BO3MOXHOCTb IEpe OOBSBIECHUEM TEHAEPHOIO MPEIIOKEHUS
OKa3aTh JaBJICHUE Ha MEHEI)KMEHT KOMITAHUH-LIEIIN — 3TO TaK Ha3bIBAEMbIEC «MEJI-
BEeXbU 00BATHSAY. [lOKynarenb ycTaHaBIMBAE€T KOHTAKT C COBETOM AUPEKTOPOB U
3asBJIIET O HAMEPEHUU OOPATUTHCS C MPSIMBbIM TEHJEPHBIM MPEIOKEHUEM K aK-
nuoHepaMm KomnaHuu. [1ogo0HBIN mIar 3acTaBisieT COBET TUPEKTOPOB KOMIIAHUM-
LEJIH 3aHATh O(ULHAIBHYIO MMO3UIHI0 IO BO3MOKHOMY TorjomeHno. He Toiapko
BEPOSATHOCTh TEHAEPHOrO MPEAJIOKEHUE, HO U HEOOXOJUMOCTh BHUMATEIBHOIO
PacCMOTPEHHUSI PEITIOKEHUS C LENbIO BBIIIOJIHUTH 0053aTeNIbCTBA NIEPE] AKIUOHE-
paMu, OKa3bIBAa€T BO3JACMCTBHE HA COBET AUPEKTOPOB KOMITAHUM-LENH. TUNMMYHON
peakiueil Ha HOBOCTb O «MEJIBEKbEM OOBATUMY» CTAHOBUTCS AKKYMYJIMpPOBaHHE

apOUTpakepaMu aKIUi KOMIIAHUU-TICITH.

Bo3MoxkHas peakiys coBeTa JTUPEKTOPOB KOMITAHMH-IIEIN — IOJIYyYEHUE OT
WHBECTUIIMOHHOTO OaHKa 3aKIIOYEHHUSI O CIPABEMJIMBOCTH (aI€KBATHOCTH) IMONY-
YEHHOT'O MPEI0KEHUS. DTO MO3BOJISIET COBETY JUPEKTOPOB 3aKOHHO OTKJIOHUTH
peJIOKEHNE, TaK KaK UMEIOTCS JJOKa3aTeIbCTBAa MOBEICHUS] PYKOBOJICTBAa KOMITa-

HHH-LCIN B HHTCPCCAX aKIIMOHCPOB.

2.1.2. TenaepHble NpeaI0KeHUs

TeHnaepHbIM TPEAJIOKEHUEM SIBISACTCSI HAMEPEHHE O IMOJYYEHUU KOHTPOJIS
HaJ KOMITAaHHWEH, BCIE]] 32 KOTOPBIM CJEAyeT OBICTPOE aKKyMYJUPOBAHHE €€ aK-
nuii. Komnanuu oObIMHO UCTIONB3YIOT TEHAEPHOE MPEUIOKEHUE B CIydasx, KOrjaa
JPYKECTBEHHOE IOIJIOIICHUE SIBJIAETCS HEBO3MOXHBIM. [10100HBIM MHCTPYMEHT
MO3BOJISIET O0OWTH HEOJIaroKenaTeabHO HACTPOCHHBIM MEHEIKMEHT KOMITaHUU-
LEJH, OJHAKO SIBJISETCA JOCTATOYHO JOPOrocToAEeH anbTepHaTuBOM. OOBsBICHUE
TEHJIEPHOTO MPEIJIOKEHNU UHULIMUPYET ayKIMOHHBIN MPOLIECC U YBEIUYUBAET J0O-

XOOHOCTD, IMOJYYaCMYIO aKIHMOHCPAMU KOMITAHUHU-TICIIN.

TenaepHble TpenoKeHUs ABISIOTCS 3aTPaTHBIMU MEPONPUATHSIMU U TpeOy-
10T (OpPMUPOBAHUE KOMaHJbl TEHACPHOro mpesoxenus. Komanna BKIOYaeT B
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ce0s MHBECTULIMOHHBIA OaHK, OKA3bIBAIOLINI YCIYTH MO (PMHAHCUPOBAHHIO U CO-
IPOBOXKJICHUIO CJIIEJIKH, IOPUANYECKUX KOHCYJIbTAaHTOB, MH(POPMALIMOHHOIO areHTa
u OaHk-aeno3uTapuil. Komnanus, MHUIIMUpYIOLLIAs TEHAEPHOE MPEIIOKEHUE, MO-
KET BBICTYIIUTH C IIPEIJIOKEHUEM O MOKYIKM aKIIMM KOMIIAHUU-LEIU ITOJTHOCTBIO
3a JIEHbI'M WIH TNPEAJIOKUTh HCIIOJIb30BAHNE LIEHHBIX OyMar Kak 4acTUYHYIO WIH
NOJHYI0 KommeHcanuto. Llennpie Oymaru MoryT ObITh OoJjiee TpUBIIEKATEIHHBIM

CII0CO00M OIlIaThl, TaK KaK HCCYT 3HAYNTCIIbHBIC HAJIOI'OBBIC JIBI'OTHI.

Kpome kimaccrueckoro TeHIEpHOTO MPEITIOKEHUSI CYIIECTBYET ABYXbIPYCHOE
TEHAEPHOE TPEUIOKCHHUE WIIM TCHIEPHOE MPEATIOKEHUE C Harpy3Koil TIepBOi yac-
1 (front-end loaded). CtpykTypa npennoxxeHus: cliejlaHa TakuM 00pa3oM, YTOOBI
MPEAJIOKUTh OONBIIYI0 KOMIIEHCAIIMIO 32 MOKYIKY Ha MEPBOM dTale U OKa3aTh
JIaBJICHHE HA aKIIMOHEPOB, KOTOPHIE OMACAIOTCS OKa3aThCsl YIACTHUKAMH BTOPOTO
spyca W MOJYyYUTh MEHBIIYIO KoMmeHcarnuio. KommneHcarus B ABa spyca MOXKET
OBITh pa3OuTa Ha MPEJIOKEHNUE TOTHOCTHIO OIIATUTH 51% KOMITaHUU-TIETH JCHb-
ramu 1o OoJiee BBICOKOH IIEHEe JIs MEPBOTO sipyca U MpeaioskeHne 0oee HU3KOU
IIEHBI C HEJICHEKHOW KOMIIEHCAIMEeH, HapuMep OOJIUTaIlUsIMHU, JUIsl BTOPOTO SIPY-

Ca.

B ciryyae TeHznepa arpecCUBHBIM MOKyIaTEb UMEET JBE CUJIbHBIC aJbTEepHA-
THBBI: IOJHOCTBHIO OIUIAYMBATH JIEHEKHBIMHU CPEICTBAMHU BCE AKLIHMH, MPEIbSIBIICH-
HBIE€ K ITPOJIaYKe WJIM UCIOJIb30BaTh BYXbIPYCHOE Npeioxenue. OIHaKo, pa3BU-
THE CErMEHTa OPOCOBBIX OONMranuil cAenano nepBblil BapuaHT 00jee MHUPOKO UC-
M0JIb3yEMBIM 3a CUET MOJy4YeHHE N0CTyna K puHaHCoBBIM pecypcam. [lokynarenu,
HE MMEIOLIME JOCTYyNa K PhIHKY KallMTaJOB, UCIOJIB3YIOT ABYXbIPYCHBIE IIPEIJIO-

KCHU.

B ciyuae ecnu Ha mepBoM sipyce mpejiaraercs O00bline akiuii, yeM TpeOyeT-
Csl, UCTIOIB3YETCS MPOMOPIIMOHATBHBIN TMOAXO0 M aKIIMOHEPHI MOJyYaroT CMEIIaH-

HYIO 1IEHY:

24



Ps=aP;+ (1- )Py,
rae:
P — cMemanHas 1eHa npeajioxKeHus;
P;— nena renaepHOro npeaioKeHus 1 NEPBOro spyca;
P, — iena TeHiepHOro pesIoKEHUs 1JIs1 BTOPOIO sipyca;

0. — JIOJISl aKLIMM, KyIUIEHHBIX B IEPBOM SIPYCE.

ITpemus paccuutsiBaercs kak [(Pg/P,)-1]*100, roe P, — ppiHo4Has 1ieHa 10 npea-

JIOXKXCHHMUAI.

[Ipu TeHmepHOM MPEAIOKECHUH MMOKYIIATe b IOJDKEH OTBETUTH HAa BOIIPOC Je-
JaTh JIM TPEJIOKEHNE Ha BCE aKIIUM KOMIIAHUM-IIENIA WM OPTraHU30BaTh MPEIjI0-
JKEHUE TaK, YTOOBI MOJYYHTh JIMIIb ONPEACICHHBINA MPOIEHT aKIUi, JOCTaTOYHBIN
JUTSI TIOTy4YeHus KOHTpoJisa. CuuTaeTcs, 9YTo MPEIOKCHUE Ha BCE aKIUU SIBIISICTCS
6omnee 3¢gheKTUBHOM TAKTHKOW MOTJIOMICHUS U 00Jiee CIIOXKHOM I CONMPOTHBIIC-
Hus. [Ipy 9acTHYHOM TPEITIOKEHUH aKITMOHEPHI HECYT PUCK HETIOIYUYEHUS TTOTHON

IMPpEMHUHU 34 BCC CBOM aKIMK, KOTOPBIC OHH IOXKEIAOT IMPCJIOKUTh Ha TCHICP.

Kpome ymoMsiHYTHIX BbImie ()OPM TEHACPHOTO MPEIJIOKCHHS BO3MOXXKHA H
TpexcTymneHvarasi clieJika Mo BBIKYIY aKIMi, KOTOPYIO WHOT/Ia HAa3bIBAIOT TPOMCT-
BEHHBIM HCTIIOM (three-piece suitor). Ha mepBom »Tame MpOMCXOIUT IEpPBOHA-
JalbHOE MPUOOpPETEHUE TOKyMNaTelieM aKIui, 32 KOTOPBIM CJIEAyeT TEHIEPHOE
peayiokeHne BToporo ypoBHs. [locie Toro, kak KOHTPOJIb YCTAaHOBJICH, IIPOUCXO-

AUT «yCTPAaHCHUC) MUHOPUTAPHBIX aKITMOHCPOB HAa TPCTHEM ITalIC.

2.1.3. IlokynnKM Ha OTKPBITOM PBIHKE

[Toxynka akumii MOXKeT cTaTh S()PPEKTUBHOW aAIbTEPHATUBOW TEHICPHOMY

MMPCAJIOKCHUTLO. CKYHKa aKHHﬁ, KaK IMpaBUJIO, OCYHMCCTBIIACTCA MHBCCTUIINOHHBIM
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0aHKOM, KOTOPBIH oOecrieunBaeT (UHAHCHPOBAHHE W HAXOAWUT KPYIHBIC MAKETHI

aKIMK J15 OKYTIKH.

Kpome 3Toro nokynarenb MOXKET BOCIOJb30BAaThCSl TAKTUKOW «IIOJMETaHHUS
yiui (street sweeps). BriepBbie 3Ta TakTuka Obuta Hcnonb3oBaHa B 1985 r. kom-
nanver Hanson Trust PLC. Hanson Trust oTo3Bana cBoe TEHAEPHOE MPEITI0KEHUE
akuuonepam SCM Corporation u HEMENJIEHHO Kynwia y apoutpaxepon 25% ak-
uuit SCM. Jlns BbIsiBIEHUST apOUTPaKEPOB U OCYIIECTBICHHS MIEPETOBOPOB O TO-
KyIKe MOAOOHBIX IMAaKETOB NPHUBJICKACTCS WHBECTUIMOHHBIN OaHK. PesympraTom
N0I00HOM TaKTHKHU SABJISETCS aKKyMYJIHPOBAaHUE KPYITHOTO MaKeTa yepe3 HeOOJb-

m10€ KOJIMYECCTBO CACIIOK.

HecMmoTps Ha siBHbIE MpEeHMyIIECTBA MOKYIIKM Ha OTPBITOM PBIHKE, TEHIEP-
HBIC TPEUIOKEHUST 00JaMar0T OMPEISTICHHBIMU TOJIOKUTETHHBIMI OCOOCHHOCTSI-
mu. [Ipu TeHaepHBIX MPEeATOKEHUIX TTOKYaTellb He 00s3aH MPUoOpeTaTh BHICTAB-
JICHHBIC HA TEHAEP aKIIUH, €CJIM BBICTABJIECHO HEIOCTATOYHOE KOJIMYECTBO aKIIUH, B
TO BpeMsl KaK IPU MOKYNKaX Ha OTKPBITOM PBIHKE CYIIECTBYET PUCK aKKYMYJIHPO-

BaThb JINIIb MHHOpHTapHLIﬁ ITaKCT.

2.1.4. bopb0a 3a 10BEPEHHOCTH

burBa 3a noBepeHHocTH (proxy fight) npeacrasisier co00il MOMBITKY CO CTO-
POHBI OTJICJIBHOTO aKIMOHEPA WJIA TPYIIbl aKIIMOHEPOB MOJIYUYUTh KOHTPOJIb WJIU
MPOU3BECTU M3MEHEHUS B KOMIIAHWU Y€PE3 MCIOJIb30BAHUE MEXAaHU3Ma KOpIopa-
TUBHOI'O T'OJIOCOBAHHUS C MOMOIIBIO J:[OBepeHHOCTeﬁ7. [TogoOHBIN TOAXO0T ABIISICTCS
CKOp€€ MOJIMTUYECKUM UHCTPYMEHTOM, TJI€ MPOUCXOJUT COPEBHOBAHUE 3a T0JIOCA
akiroHepoB. Ha naHHbIi MOMEHT OMTBA 3a JOBEPEHHOCTH UTPAET BAXHYIO POJIb B

nporiecce 00pbObI 32 KOPIIOPATUBHBIN KOHTPOJI.

CymiecTByeT 1B OCHOBHBIE (DOPMBI COCTSA3aHMS 32 TOBEPEHHOCTH:

’ Hatpuk Toxan. CIusiHus, MOTIOMIEHNS U PECTPYKTypHu3anus 6usneca.-M.: Anbrmna bussec Byke, 2004.-332c.
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=  (CocCTsA3aHME 32 MECTA B COBETE AUPEKTOPOB. L{enbto cTaBUTCS CMelleHUE
CTaporo CoBeTa AUPEKTOPOB U BEIOOP HOBOTO, JIOSIIBHOTO K MOKYIIATEITIO.
KoHTpoib HajJl COBETOM AUPEKTOPOB MO3BOJISET TAKKE HHUIIMUPOBATH CME-
HY MEHE/PKMEHTA KOMITaHUU-1IEJIH.

» CocTs3aHue MO yHpaBJIeHYECKUM npeioxkeHusam. [TogoOHbIMu ipeiosxe-
HUSMH MOTYT BBICTYIIAaTh OJOOPEHUE CIUSIHUS UITU TIOTJIONIEHUS, a TAKKE
BHECEHUE MOMPABOK B YCTaB KOMIIAHUU-LETU ISl U3BMEHEHHUS UJIM OTMEHbI

3allIUTHBIX ITOIIPAaBOK.

[Ipotiecc OMTBBI 32 JOBEPEHHOCTH MOKHO YCJIOBHO Pa3JeiUTh HA TPHU dTara.
Ha mepBoM 3Tare mokymnaresiasb Mpu HAJTMYUHA ONPEACIICHHOTO IMaKeTa aKIH MOXKET
MOJIYYUTHh BO3MOKHOCTH MIOTPEOOBATh BHEOUEPETHOTO COOpaHUs aKIIMOHEPOB HIIN
B Clly4ae HEAOCTATOYHOCTU TOJIOCOB TOIMBITATHCS BHECTH M3MEHEHHS Ha O4Yepe]l-
HOM coOpanuu akiuonepoB. Ha BTopom sTtame ocymiecTBisercss mpoiecc coopa
noBepeHHocTed. Ha manHOM sTare KIF0YeBYIO POJib UTPAET KOMMYHHKAIIMOHHAS
COCTaBJISIFONIAs, TaK KaK MMOKYIATEIh CBSI3bIBACTCS C aKIIMOHEPAMU M TIBITACTCS 3a-
PYUUTHCS X MOJACPKKON. B 3apyOekHOM MpaKTUKE YacTO MPUBIIEKAIOTCS KOMIIa-
HUU TI0 cOOpy JIoBepeHHOCTeH (proxy solicitor), KOTOpble MOTYT UMETh COOCTBEH-

HBIC CIITMCKH aKIMMOHCPOB. Ha TPCTHEM ITAIIC IIPOUCXOAUT I'OJIOCOBAHUC.

BuTBBEI 3a TOBEPEHHOCTH SBIISIOTCS MEHEE JIOPOTOCTOSIIEH albTepHATUBOM
TEHJIEPHBIM TpeUIoKeHUsIM. OCHOBHBIMHU CTaThSIMH 3aTpaT SIBJISIOTCS TOHOPApPHI
crienuanucTam (MHBECTUIIMOHHBIN OaHK, IOPUCTHI), @ TaKXKE MOYTOBBIE, IICYATHHIE

N KOMMYHHUKAIITMOHHBIC U3ICPIKKH.

Takum 00pa3oM, OBLITU pacCMOTPEHBI OCHOBHBIE MHCTPYMEHTHI BPaK1€O0HOTO
nornomieHus. «MeaBexxbe 00bSITHE» MO3BOJIAECT OKa3aTh JABICHUE HEMOCPEACT-
BEHHO Ha PYKOBOJCTBO KOMIIAHUU-IIENU U MOJIYUYUTh MpEACTaBlIeHue 00 OTHOIIIE-
HUU PYKOBOJCTBA K MPEJIOKEHUIO O CIMSAHUM WU MmoryouieHuu. B ciydae otpu-

HAaTCJIbHOIO OTBECTA KOMIIAHUA-TIOKYIIATCIIb JACJIACT TCHACPHOC IMPCAJIOKCHUC. Pa3z-
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BUTHE PBHIHKOB KalHUTAJIOB WX BO3pocIIasl TTyOWHA MO3BOJSIET OCYIIECTBISATh BCE
Oosiee MacmTabHbIE BpaXKAeOHBIE MOTOMICHHUS. BbICOKHE KOTUPOBKH U 3HAYECHUS
koapduumenta P/E nenaer tenaepHoe npensioxkeHue 3PQGEKTUBHBIM UHCTPYMEH-
toM. MccnenoBanust BIMsHUSA OUTB 3a JOBEPEHHOCTH Ha OOTaTCTBO aKIIMOHEPOB
MIOKa3bIBAIOT, YTO OHM MMEIOT TEHCHIIUIO aCCOIIMUPOBATHCS C POCTOM CTOMMOCTH
aKIIMOHEPHOTO KamuTajga. Bo3MOXXHBIM O0OBSICHEHHEM MOKET OBITh CBSI3aHO C IO-

TJIOIMICHUCM KOMIIaHHWH MJIN CMEHOM €€ PYKOBOJICTBA.

2.2. CnocoObl pUHAHCUPOBAHUSA CAUAHUH U MOTJIOIEHU I

Bornpoc ¢rHaHcHpoBaHUs SBISETCSA BaXXHBIM HE TOJBKO C MO3ULUHU AKLIUOHE-
POB KOMITAHMI MOKyMAaTess WIK MPOAABLA, HO U KpeauTopa. B 1ienomM, MOXHO BbI-
JEJIUTh KJIACC KPYIMHBIX CAENOK, IJIe BONPOC CTPYKTYpPbl PUHAHCUPOBAHMS 3TO OM-
TUMaJIbHass KOMOWHAIMS TEHE)KHON COCTaBIAIONIEH 1 0OMeHa akiuil. B aTom ciy-
4yae HeoOXOJUMO OCTAHOBUTBHCS Ha aHajIu3e J00aBOYHOM aKIIMOHEPHON CTOMMO-
CTH, KOTOpasi 3aBUCUT OT CLIOCOOHOCTH MOKYyHaTelNsl peain30BaTh MOTEHIUATIbHYIO

CHUHCPIUIO CACIIKH.

[Tpu pemenun o crocobe pUHAHCHUPOBAHUS CIEIKU CIUSHUSA HE BCerna yna-
€TCSl OTPAHUYUTHCS JIMIIb BHYTPEHHUMHU pECypcamMu KOMITAaHUU-TIOKymartens (He-
pacrpesnieneHHas NpUObUIb M aKIMOHEPHBIM KamuTajd) W BO3HUKAET HEOOXOAu-
MOCTh TIPUBJICKATh 3a€MHbBIE cpeacTBa. K MOJ00HBIM c/IelIKaM MOYKHO OTHECTHU BbI-
KYIIBI C BBICOKOM ntoneit 3aeMHbIX cpenctB (LBOs, Leveraged Buy-Outs), BBIKYTIBI
KOMITAHUH KOoMaHIoi MeHemkepoB (MBOs, Management Buy-Outs) u BBIKYyIbI
pabotaukamu npennpusitus (EBOs, Employees Buy-Outs). B mogo0OubIx caenkax
Ha TMEPBBIA TUIAH BBIXOJUT paboTa ¢ KPYMHBIMH (DUHAHCOBBIMU UHCTUTYTAMHU U

KOMOUWHAITMEH CTapIInii/MITaITiil/Heo0eCTIeueHHbIHN TOT.
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2.2.1. PuHaHCUPOBaHNE C HCNOJb30BAHUEM BHYTPEHHHX PECYPCOB

['maBHBIM OTIMYMEM CHENOK, (PMHAHCHUPYEMBIX TOJIBKO aKUUSMU WM TOJBKO
JICHEe)KHBIMUA CPEICTBAMHU, SIBJIETCSA BOIIPOC PACHPEACIICHUS PUCKA pPEATU3ALUU
0’KMJAaeMbIil cuHepruu. [lokynarenp BpIIUIAYMBAET MIPEMHUIO IIPU MOKYIIKE KOMIIA-
HUM, KOTOpas sBIseTCS (PYHKIHMEH Oynymieil BO3MOKHON CHHEPTHMH OOBEIMHEH-
HbIX KoMmIlaHui. OHAKO HE BCEraa yAacTcs IMOJTHOCTBIO WK AaKe YaCTUYHO pea-
JM30BaTh CUHEPTHUIO, BCIEICTBUE YEro MOKYIMAaTeab OepeT Ha ce0sl PUCK, BBIIJIAUH-

Bas IPEMMUIO MPOJIABILY.

B cinydae ¢dunHaHCHMpoBaHWS CHENKH COOCTBEHHBIMU AKIUSAMH TIOKYTATEIs
IIPOUCXOJUT PACIPENCIICHUE PUCKA CUHEPIUU MEXIY MOKYIAaTeIeM U IPOJABLIOM

B IIPOTIOPIIMH, B KOTOPOIl OHU BIAACIOT 00bEIUMHEHHON KOMIIAHUEH.

BnusHue pemenus o BeiOOpe cnioco0a (pUHAHCUPOBAHUS CICJIKH HarJisHEe
IPOUJUTIOCTPUPOBATh Ha npumepe. Jlomyctum, komnanus A (IOKyIaTeiab) MpUHS-
Ja peleHre o nokynke komnanuu b (mpogasen). @PUHAHCOBOE MOJIOKEHUE yUaCT-

HUKOB CJEJIKU MPEJCTaBICHO B TabuIie 3.

Taoauna 3. OCHOBHbIE PHIHOYHBIE NMOKA3ATEJIH YYACTHUKOB CIEJIKHU

KosmnuyecTBo akuuii B PbiHOYHAS LIEHA OHOM PbIHOYHAs KanuTaJIN3a-
cB00OIHOM O0palIeHuH aKuMu st
[Tokynarens 50 muH. akuui 100 mosn. 5 muIpa. JoJul.
[Iponasery 40 MJIH. aKIuni 70 mo. 2.8 MApI. AOJI.

Hcrounnk: Harvard Business Review on Mergers and Acquisitions

MeHepkepbl KOMIIAHUM-TTOKYIIATENs] OLEHUBAIOT IOTEHIMAJIBHYIO CUHEPTHUIO
OT 00bEIMHEHUs KOMIAaHWil B 1.7 MIIpA. JOJUI. U JENar0T NPeJI0KEHNE aKIIMOHE-
paM KOMITAaHUH-TIPOJIABIIa O MOKYIKe Kaxaou akiuu 3a 100 momn. Takum o6pazom,

CTOMMOCTbB CIEIIKH COCTaBIsieT 4 MIIpJ. AOJUL., a npemMus — 1.2 mupa. 105I.

9(1)(1)CKTI/IBHOCTB CACIIKN MJIs1 aKOUMOHCPOB KOMIIAHUHU-IIOKYIIATCIII MOYKHO

OLIEHUTb, PACCUUTAB J0OABOYHYIO aKI[MOHEPHYIO CTOMMOCTb. J[0O6aBouHas cTOM-
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MOCTb JIJIsl aKIIMOHEPOB CKJIAJILIBACTCS U3 PA3HUIIBI MEXKIY OKHIAEMOUN CHHEepruen
U yIUlaueHHOUM mpemuei. B cioydae dhmHaHCUpOBaHUS CIEIKHU MOJTHOCTHIO JICHEK-
HBIMHU CpEJCTBaMH J00aBOYHAsi CTOMMOCThH cocTaBUT 500 muH. o, Eciu moky-
naTesb JeNaeT MPEeJIoKEHUE, COCTOAIIee U3 KOMOMHAIIMU JECHEKHBIX CPEJCTB U
COOCTBEHHBIX aKIIWHi, J00aBOYHAs CTOMMOCTb ISl AKIMOHEPOB KOMIIAHUH-
nokynatenss cHuxkaeTcsi. CTeneHb CHIDKCHHS 3aBUCUT OT JIOJIM COOCTBEHHBIX aK-
UK B IeHE cACNKHU. [Ipeanoso)um, 4To KOMIIAHUSA-TIOKYIIaTe b PEIIOKUIa 00-
MEHSTh KXy COOCTBEHHYIO AaKIUI0 Ha OJHY AaKIHUI KOMIAaHUU-MPOJABIIA.
CTOMMOCTbD CHIEJIKM HE U3MEHSETCS, OJTHAKO MPOUCXOAUT MEepepacupeiesiecHUe J10-
0aBOYHOM aKIIMOHEPHON CTOMMOCTH B CBSI3U C U3MEHEHHUEM J0JIM COOCTBEHHOCTH B
o0beuHEeHHO KoMnaHuu. KoMnaHuu-nokynarento NpuHaUIesKuT Juiib 55.5% u
JIOJISI O’KMJIaeMOM 100aBOYHOM CTOMMOCTH cOocTaBUT 277.5 miuH. momt. (55.5% or

500 muH. 10mT.).

Takum o6pa3zom, 0OOMEH akIMSIMU TO3BOJISIET MPOJABILY MOJIYYUTh YacTh OY-
IAYIIUX BBITOJI OT peaju3allii CUHEpruu. B Toke BpeMsi, akKIIMOHEPHl KOMIaHUH-
MOKyTaTelNs NPy MOJOOHON CTPYKTYpE MPUHUMAIOT Ha ce0sl PUCK YUACTHUS B YOBIT-
Kax, CBSA3aHHBIX C HEBO3MOXKHOCTHIO JOOUTHCS 3aIlUIAaHWPOBAHHBIX BHITOJ 00BEIH-
HEHHUs KoMmnaHuil. JlomycTuM, KOMIaHUSA-TOKyaTellb COrJIaCUIach Ha OOMEH ak-
USIMU U TJIAaHUPYyeMas BBIT0/Ia OT CIUSHUS B 1.7 Mup/. A0JUl. HE OblIa peann3o-
BaHa. B cuenke, onayeHHOW IOJHOCTBIO JEHEKHBIMU CPEACTBAMU, aKLIMOHEPHI
MOKYTIaTeNsl MOJTHOCTHIO OepyT Ha ce0s1 YOBITKH B pe3yibTaTe yINIAYeHHON IPEeMUn
B pasMmepe 1.2 mupa. momn. B ciydae oOMeHa akiuii yOBITKH pacIpenesstoTcs

IPOMOPLMOHATIBHO 107U COOCTBEHHOCTH — 55.5% yOBITKOB.

B03MOXHOCTB BIIUATH Ha TPO(HIIb prcCKa MO3BOJISET aKIIMOHEPaM KOMITAaHUH-
MOKyTIaTeNIsl He TOJIhKO MPUHUMATH PENICHHE O crioco0e (MHAHCUPOBAHUS JTCHEK-
HBIMH CPEJICTBAMU WJIU aKIUSIMH, HO TaKXKe CTPYKTYPUPOBATh MpEIIOKEHUE 00

oOMeHe aKIMsIMH.
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DUKCHUPOBAHHOE KOJIHUYECTBO aKIMNI

[Ipu mogoOHOM TIpeUIOKEHUH 00 OOMEHE KOJIMYECTBO aKIUM HE MEHSETCH,
OJIHAKO CTOMMOCTD CJICJIKM MOKET 3HAYUTEIbHO K0JIeOAaThCsl B IEPUOIC MEXKIY Ja-
TON OOBSIBJICHUS O CIACIKH CIIUSHUS U IaTON 3aKPBITHS CAeTKH. CTOMMOCTD CICIKH
3aBUCUT OT LIEHBI aKI[M{ MOKYyIAaTesisi B MOMEHT 3aBeplieHus TpaHzakiuu. Oco-
OCHHOCTBIO MOJOOHON CTPYKTYPHI SBISETCS BO3MOXKHOCTH 3a(DUKCUPOBATH CTPYK-
TYpYy COOCTBEHHOCTH B 00beIMHEHHON KoMMIaHuU. OTHaKO aKIIMOHEPHI HECYT PUCK
OTpUIIATEILHON JUHAMHMKM aKIHUM TOKyNaTess Mociie OOBSBICHHS O Oyayliem

CJIMSAHUH.

DUKCHPOBAHHAS CTOUMOCTD CACJIKHU

J{pyroi anbTepHATUBON MOXKET CIIY>KUTh ITPEIJI0KEHNUE O BBIITYCKE KOMIIAHHU-
€l-TIOKyIaTeaeM JTONOJHUTENbHBIX aKUUWA OINPENETIEeHHON CTOMMOCTH. B sToMm
cinydae (UKCUPYETCS CTOMMOCTH CHIENKH, a KOJWYECTBO BBIMTYCKAEMBIX aKITUH 3a-
BUCUT OT IICHBI aKIM{ TOKYIMAaTels Ha MOMEHT 3akpbiTus caenku. [lomoOnas
CTPYKTypa sIBJIsIeTCsl 00Jiee pUCKOBAHHOMW JIJIsl MOKYIIATENsl, TaK KakK JieJlaeT HEOll-
pEeIeNICHHBIM JOJMU COOCTBEHHOCTH B 0OBeauHEHHON kommnaHuu. [lpu peskom
CHUKEHUU KOTUPOBOK aKIUH KOMIAHUHU-TIOKYINATENS 1MOciae OOBSBICHUS O TPe/-

CTOAIICM CIIMAHWUHA ITPOUCXOANUT PASMBITHC OTOJIN COOCTBEHHOCTH IMOKYIIaTCJIA.

Takum 00pa3om, Ha pelieHre O CTPYKType (PMHAHCUPOBAHUS CIEIKU OKa3bl-
BaeT BJIMSHUE TpU (PAKTOpA: OLEHKA PHIHKOM AKIUN KOMIAHUU-IOKYHaTels, PUCK
HEPEAIN30BaHHOW CHUHEPIUU U BEPOSITHOCTb CHWIKCHHs aKLUU MOKYIATENsl IepeN

3aKPBITUCM CICJIKU.

Ounenka akumii mokynaressi. Eciy nokymnarenb yBepeH, YTO aKIMM €r0 KOMIIa-
HUU HEIOOIEHEHBl PHIHKOM, TOT/Ia HE CIIEIYET BBITYCKAaTh HOBbIC aKIUU IS (Hu-
HAHCHUPOBAHUS CHEIKHU. PeleHne 0 BBIYCKE HETATUBHO OTPA3UTCA HA TEKYILEM
0JIaroCOCTOSIHUM aKIMoOHepoB. McciaeqoBaHus MOKa3bIBAlOT, YTO PEIICHHE O BbI-

ITYCKE HOBBIX aKHI/Iﬁ PRI | QJI/IHaHCI/IpOBaHI/IH CIWAHHUA WK IOTIOIICHHA BOCIIPUHHA-
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MaroTCs pbIHKOM KaK CUTHaJI MCHCIPKMCHTOM KOMIIAHHWHU O TOM, YTO aKI[MWU KOMIIA-
HHH IICPCOLICHCHEI. B Takoiu CUTyallM1 CYHICCTBYIOT IIPUYUHBI O KNAATh CHUKCHHC

KOTHUPOBOK aKI_II/II\/'I IMOKYIIaTCIIA.

Kak mpaBuiio, KOMIIAaHUH, UCIIOJIB3YIOUIUE COOCTBEHHBIE aKIUU NIl (PUHAHCUPO-
BAHUS CJHICJIOK, YCTAHABJIMBAKOT CTOMMOCTh HOBOTO BBIMYCKA AKIHMN UCXOAS U3 Te-
KyIIeH TUHAMUKH CBOUX aKIUH, a HE OyAyIIeil OIEHKH CTOMMOCTU C YYETOM BO3-
MOXHOU Oyaylieil cCMHepruu. DTO MPUBOJUT K TOMY, YTO IMOKYIMATENb IJIATUT

CJIMIIKOM BBICOKYIO IICHY 34a 00BEKT IIOTJIOIICHM .

Puck cunepruu. Boi6op Mexay hbrHAHCUPOBAaHUEM JICHEKHBIMU CPEJICTBAMU UJTU
aKIUSMH TO3BOJISIET MOJIYUYHUTh OLIEHKY MOKYIAaTeJIeM pUCKa Hepeaau3aluu CUHEp-
reTudeckoro 3¢ dexra. Eciau mokymnarens yBepeH B MOTEHIIMANE CASIKHA MO CIIUS-
HUIO, TO OH MIPUMET pelieHrne npoGUHAHCUPOBATh CIIETKHU MOJHOCThIO JEHEKHBIMU
cpeacTBaM. DTO MO3BOJUT aKIIMOHEPaAM KOMIIAHMHU-ITOKYNAaTENsl MOJHOCThIO TTOJY-
YUTh YKOHOMUYECKHE BBITObI OT CUHEPTrUu o0beMHeHHs. B ciiyyae HeyBepeHHO-
CTH MEHEJKEPOB KOMIIAHHUU-TIOKYMATeNs pean30BaTh dPGEeKT CHHEePruu B I0J-
HOM 00bEeMe, Y HUX BO3HHUKAET MOTHBAITUS 3aCTPaXxoBaTh YaCTUYHO PUCK CUHEPTUU
npeaaokeHueM 00 oOMeHe aKIUsIMU. DTO MPUBOJUT K PA3MBITHIO CTOMMOCTH, HO

OJIHOBPEMEHHO OTPAaHUYMUBACT Y4acTHE B yObITKAX.

[Tocnenuue umcciaeaoBaHUS IMOATBEPXKIAAIOT TOT (hakT, YTO PBHIHOK Oojee Ojaro-
CKJIOHHO pearupyeT Ha CACIKH O CIUSHUSX U MOTJIOMEHUIX, PUHAHCUPYEMBIX Jie-
HEXHBIMU cpenicTBamu. [Ipeoxkenns 06 oOMeHe aklUsIMU JJaeT PhIHKY JIBa OYEHb
BAKHBIX CUTHAJIA: aKIIMU KOMIIAHUU-TIOKYIIATENS IEPEOLICHEHBI U €TO MEHEIKMEHT
HE TIOJIHOCTBIO YBEPEH B DKOHOMHUYECKOM I1€JIeCO00Pa3HOCTH IIIaHUPYEMOTO II0-

TJIOIMICHUA.

PbIHOYHBIA pHCK. PHIHOYHBIA PUCK BO3HHMKAET MPH 3aKPBITUU CHENKH, Npodu-

HAHCUPOBAHHOM akKIusIMH. B 3aBHUCMMOCTH OT CTENEHU BOJIATUIBHOCTH AKIUH
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KOMIAHUH-TIOKyaTeNs B MOMEHT 3aKpBITHS CACNIKH OyAeT 3aBUCETh CTPYKTypa
oOMeHa akiusiMu. Eciin peIHOYHBIN PUCK B MOMEHT 3aKpPBITHS CIACJIKH OLICHUBAET-
Csl KaK HEBBICOKHI, TOTa MOKHO CTPYKTYpPUPOBATh CAEJKY KaK BbINTYCK (PUKCHUPO-
BaHHOTr0 KojuuecTBa akiui. [logoOHas cuTyanus, Kak MpaBUiIO, BOSHUKAET, €CIIU
IIOKYIIaTeNIb U IPOJABEL] OTHOCATCA K OJHOW W TOW K€ OTPACIU UM OHU CUIIBHO
KOppenupoBaHHbl. BbIOOp B CTOPOHY CAENKU ¢ (PUKCUPOBAHHONW CTOMMOCTBIO TO-
3BOJISIET KOMITAHMU-TIOKYIIATEIII0 3aBEPUTHh PBIHOK B YBEPEHHOCTH B TOM, YTO €€

AKIIMHU HC IICPCOUCHCHEDI.

HecMoTpst Ha TO, 4yTO MpakTHUKa (PUHAHCHUPOBAHMS CAEJOK aKIUSMU JTOCTa-
TOYHO PacHpoCTpaHEHa, UCCIEAOBAHMS YKa3bIBAIOT HA TOT (akT, 4yTo B ciiydae 2/3
BCEX OOBSBIECHHBIX CACIKAX O CIMSHUSIX W MOTJIOMICHHUSIX MPOUCXOIUT MPAKTHYIE-
CKM MTHOBEHHOE€ CHIKEHHE KOTHPOBOK aKIUU Mokymnareneil. Bo3aMoXHbBIMU 00b-
SICHCHUSIMU TIOJJOOHON 3aKOHOMEPHOCTH MOKET OBITh H3JIMIIHSS ONTUMHUCTHY-
HOCTh MEHEP)KMEHTA B BOIIPOCE POCTa OINeparmoHHON 3PPEeKTUBHOCTH MOCTE 3a-
BeplIeHUs] 00beAMHEHUs KommaHui. MccrmemoBaHusl yKa3bIBalOT, UTO TEKyIIas
onepanuoHHas dpdexkTuBHOCTE dMHUTEeHTAa PopMmupyet nuib 20-40% poIHOYHON
CTOMMOCTHU aklMH. Bce ocTalibHOE 3aBHCHUT OT OLIEHOK PBIHKOM OYIyIIMX YITyd-
meHni B 3(HEKTUBHOCTH XO3SIMCTBEHHOM NeITeTbHOCTH. TakuM 00pa3om, mpemMus
B 30-40% mnpu CIMSHUM WIA TOTJOIIEHUH TpeOyeT emie 0ojiee 3HAYMUTEITHHBIX

yﬂqueHHﬁ, qTO0 3a49aCTyI0 HC ABJIIACTCA JOCTHKHMbBIM.

2.2.2. PuHAHCHUPOBAHME C UCIOJb30BAHUEM 32€MHBIX CPEICTB

CtpykTypupoBanue GUHAHCHPOBAHUS CIICTKU 110 CIUSHUIO WA MTOTJIOMICHUIO
— 3TO KOMITJIEKC MEPOTIPUSATHI IO OPTaHU3alUU U YIIPABJICHUIO TIPOTPAMMBbI 3a1M-
cTBoBaHU. DaKTOpPOM ycrexa B CTPYKTYPUPOBAHMHM (PMHAHCUPOBAHHMSI SIBISICTCS
pacmpeneneHrue J0X0A0B U aKTUBOB MPUOOPETaeMON KOMIIAHUHM MEXKIY KPEIuTO-
paMu TakuM 00pa3oM, YTOOBI JOOUTHCS:
" MaKCHMH3allMd CYMMBI 3aliMa y CTapiIiuX KPEIUTOPOB, MO KOTOPHIM JTOJIK-
HUK BBIIIJIAYMBACT CaMbI€ HU3KUE MTPOIICHTHI;
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" COXpaHCHHUs ANCHCKHBIX IMOTOKOB HAa YPOBHE, JOCTATOYHOM JJIA IMOAACPXKa-
HUA CY60pILI/IHI/IpOBaHHOFO HJIN ITPOMCIKYTOYHOI'O JOJIT'A,

= oOecrnieyeHus aJIeKBaTHOTO YPOBHS OOOPOTHOTO KamuTaia.

B ciiyyae HecnokHOM clieku OOBIYHO OBIBA€T JIOCTATOYHO OJTHOT'O KPEIMTO-
pa, OAHAKO KPYMHBIE CAEIKA TPEeOYIOT MPHUBICUEHUS] KPEAUTOPOB HECKOIBKHUX
kiaccoB. C yBenmnueHneM obobeMa (PMHAHCUPOBAHUS MPOUCXOIUT HACIOCHUE Pa3-
JUYHBIX BUJIOB J0JIra; OoJiee moapoOHas kiaccuduKaius BUIOB JOJTOBBIX 00s13a-

TEJIBCTB IIPEICTABIICHA B Ta0IMIE 4.

Taoauua 4. Buanl 10J1roBbIx 00493aTeJILCTB

YpoBeHb 10J1roBOI0
00s13aTeILCTBA

Oo0ecneuyenue

HcTouHnk

Crapumii BO300HOB-
JSAEMBIH J0JIT

[TepBoe mpaBo yaepkaHust 000POTHBIX
CPEICTB, IEPBOE WIIM BTOPOE MPABO
yAepKaHHUSI OCHOBHBIX CPEJICTB MJIM HEMa-
TEpUATBHBIX aKTHBOB

Kommepueckue 0anku

Crapmmii cpoYHBbIH
AOJIT
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Hcrounuk: Donald DePamphilis. Mergers, Acquisitions and Other Restructuring Activities: An
Integrated Approach to Process, Tools, Cases, and Solutions.

OO01eMHpoBON MPAKTUKON SIBISETCS NMPUBJICUYECHHUE CTApIIEro KpeauTropa Ha
CaMOM PaHHEM 3Talne CTPYKTYpUPOBAHUS CIEJIKH, TAK KaK CCy/a CTapLIEro Kpeau-
TOpa OOBIYHO MPEJCTABIIAET CaMyl0 OOJBIIYIO YaCTh CPEACTB, IPUBJICKAEMBIX JIs
caenku. Kak npaBuiio, crapmuii JOJIr COCTOUT U3 CPOYHOTO KPEAUTA U BO30OHOB-

asiemMoro kpeauta. CpoUyHBIA KPEIUT UCHOJIb3yeTcs NIl (PMHAHCUPOBAHUS HEMO-
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CPEACTBEHHO MNPHOOpPETEHHUs, a BO30OHOBIISIEMBIM KPEAUT — ISl MOJJEp KaHUs

YPOBHSI OOOPOTHBIX CPEJICTB.

HcTroyHnKoM cTapmiero Kpeaura OOBIYHO BBICTYNAeT KOMMEpPUYECKHH OaHK,
4TO HajlaraeT Ha JaHHBIA BUJ (UHAHCHPOBAHHE ONPEICICHHbIC OCOOCHHOCTH U
orpanudeHus. CTapimii JOJIT BCE 4Yalle MPEAOoCTaBIsIeTCS B opMe KpeauTa 0
BOCTpeOOBaHUS, YTO MO3BOJIIET OaHKaM OT3bIBaTh KPEAUT B JIFOOOE Bpemsi, TPeOO-
BaTh HAMPABIICHUS BCEX JOXOJIOB Ha IMOTAIICHUE KPEAUTA, BBOJAUTH OOJBIIOE KO-

JIMYCCTBO 3allIUTHBIX OTOBOPOK.

3alUTHBIE OTOBOPKH OOBIYHO OTHOCSITCSI K TEHEPUPOBAHUIO IEHEKHBIX MOTO-
KOB Y IIPOLIECCY pacHpeAesieHNs JEHEKHBIX CpelcTB. KpeaquTop ctpeMuTcs momiy-
YUTh KOHTPOJIb HaJ IpOLEcCOM OOCIYyKMBaHUS TEKyIIUX U OyAaymmx o0s3a-
TEIBbCTB, MOATOMY OaHK TpeOyeT OT 3aeMILIMKa MOAJEP>KUBATh HA ONpPEAECICHHOM
YPOBHE CIEAYIOIINE [TOKA3ATENHN:
* k03(p(PULMEHT MOKPHITUS TPOLIEHTA;
" COOTHOIICHHE 3a€MHBIX U COOCTBEHHBIX CPE/ICTB;

* kod(hUIMEHT TeKylIel TUKBUIHOCTH.

O0s13aTenbHBIM MYHKTOM KPEIUTHOTO JOTOBOPA BHICTYIAET HETaTUBHOE 00S-
3aTeNbCTBO — 00A3aTENbCTBO 3a€MIIMKA HE MepeaBaTh TPEThE CTOPOHE B 3aJ0T
aKTWBBI, HA KOTOPbIE OAaHK MOKET HAJIOKHUTH B3bICKAaHUE. ITO HEOOXOIUMO IS TO-
r0o, 4TOOBI HE JOMYCTUTh BO3MOXHOCTh yAEpKAaHUE aKTUBOB MIIAIIMMU KPEIUTO-

paMu NPy HAJIMYUU CTAPUIETO MPaBa yACPKAHUS.

B MexyHapo HOM MpakTHKe UMEET MECTO oOpaTHas cxeMa MOoTallleHHs T1J1a-
Texel no kpeautam Ha LBO. bankyu MEHSIIOT MOPSAIOK IUIATEXKEH MO KpeauTaM ¢
TeM, 9TOOBI 00CCIICYNTh MPHUTOK JICHESIKHBIX CPEJICTB U MAaKCHUMAJIBHO OBICTPOE TIO-
raimenne KpeauToB. [IpM OOBIYHOM KPEAWTOBAHMHM IIPH BHECCHUH JTOCPOYHO

JOJKHUKOM OYEpPEIHOTO TUIaTexa, MOCIeIHUM MOoJy4aeT CBOEro poja oTcpouky. B
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ciaydae kpeautoBanusi LBO, 1ocpoyHbIe IUIATEXKU MOralaroT MOCIEIHUE IO CXEME

IOralnIeHus 0053aTeILCTBA U HE OCBO60}KI[8.I-OT OT BBIILIAT TCKYIIHUX IIATCKEH.

JpyruM MCTOYHUKOM CTapILIEero J0Jira sBJISIOTCA CTpaxoBble KomnaHuu. Ou-
HaHCUPOBAHHUE NPEJOCTABISAETCS Yepe3 YaCTHOE pa3MelIeHHe B BHUJE 00ecredeH-
HBIX WJIM HEOOECIIEUYEHHBIX 3aiMOB ¢ (PUKCUPOBAHHOW MPOLEHTHOM CTABKOM CPO-
KOM 110 15 7ner. 3aeM MOJIHOCTBIO MJIM YAaCTUYHO MpeAocTaBiseTcs B (opme crap-
HIEro J0JIra, OCTATOK SIBJISIETCA CyOOp/IMHUPOBAHHBIM U CCYXaeTcs Mo 0oJiee Bbl-
cokuil mpoueHT. OJIHaKO CTPaxoBble KOMIIAHUM pabOTaOT B TIOCTATOYHO PETYJIH-
pyeMoil atMocdepe, MOITOMY JUIsl NMPUHATHS pelleHns O (UHAHCUPOBAHUU WM

TpeOyeTcs 00JIbllle BpeMEHU B CPABHEHUHU C KOMMEPUECKUMU OaHKaAMH.

HemanoBaxHyto posib B MHAHCUPOBAHUU CIEIKUA O CIUSHUIO WIH TMOTJIO-
IICHUIO WUTPalOT WHBECTUIMOHHBIE OaHKU. AHIEppaillTepbl CIIOCOOHBI MpeAocTa-
BUTH IIPOMEKYTOUHOE (PMHAHCUPOBAHKE CICIKH B OOMEH Ha MPaBO MOCIEAYIOIIE-
ro 3aMeIleHUs] TaHHOTO (PMHAHCUPOBAHUS BBIITYCKOM BBICOKOJOXOJHBIX OOJIUTa-

UH.

CTpyKTypHpOBaHMe 10JIT0BOr0 (PMHAHCUPOBAHUS

OnTuManbHOE CTPYKTYpUpPOBaHHE (DMHAHCUPOBAHUS CHIEIKH BO3MOXHO J0OC-
TUYb JIAIIb IIPU NPAaBWIBHONW OPraHW3alMM B3aWMMOOTHOILLEHUN MEXAY KpEIuTO-
paMH, 4TO TO3BOJSET PA3PELIUTh OPUAUYECKHE U JEJIOBbIE pa3Horiacus. ['nmas-
HbIMU NyHKTAaMHU PAa3HOIJIACUN BBICTYMAIOT IOJIOKEHHE O CyOOpIAMHUPOBAHUU U

BOIIPOCHI IIPpaB Ha obOecrcueHue.

[Ipu BegeHNM MEPEeroBOPOB € KPEAUTOPAMU TJIaBHBIM (DaKTOPOM ycIiexa CTa-
HOBUTCSI MOJIHAS UJICHTU(UKAIMS IPUOPUTETOB U aKTUBOB, KOTOPHIE MOJIYUYUT Ka-
XKIBIA KpenuTop. JlenoBast mpakThka K CErOAHSAIIHEMY JTHIO ONPEAEnia psij npa-
BWI, KOTOPBIM CIIEAYIOT YYACTHHKU CIEIKH. TaKk, KpeauTop, MpeIOoCTaBIISIONIUN

BO300OHOBIISIEMBIA KPEJIUT, TOJYYAET MEPBOE MPABO YIAEP:KaHHUSI OOOPOTHBIX aKTH-
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BOB; CPOUYHBIE KPEAUTOP — MPABO Ha yJEp>KaHHE OCHOBHBIX cpeAcTB. OHAKO MO-

JJOXXCHHUSA O CY60pI[I/IHI/IpOBaHI/II/I Tp€6y10T A0CTATOYHO MJIUTCIIBHBIX IICPETOBOPOB U

AUIIJIIOMATHHU B HAXOKICHUH KOMIIPOMHUCCOB.

[Tonoxenue o CY60pI[I/IHI/Ip0BaHI/II/I — 9TO IIYHKTBI KPSCAUTHOT'O COIJIAIICHU:A, B

KOTOPBIX OHNPCACIIAIOTCA, KAKUC KPCAUTOPLI IMOJIYYarOT BbIIIJIATHI IICPBBIMU B CIIYy-

yae HECIIOCOOHOCTH 3aeMIIMKA BBIMOJHUTE CBOM 00s3arenbcTBa. CyOoopauHUpo-

BaHHBIN KpeauTop (MIAAIINUNA KPEAUTOP) MOTYUYaET BBILIATHI MOCIE TOTO KPEIUTO-

pa (cTapuiero KpeauTopa), o OTHOLIEHUIO K KOTOPOMY OH SIBISIETCS CyOOpAMHHU-

POBAHHBIM. [Tonoxxenue o CY60pI[I/IHI/IpOBaHI/II/I onpcaACACT CICAYIONINEC OTHONIC-

HUS MEXIY KPEIUTOPAMH:

= B CclIy4dac HETJIATEeKECIIOCOOHOCTH HIIH 6aHKp0TCTBe 3aCMIIINKa, CHaydajla

IMPOUCXOOUT IIOJIHOC ITOrallICHUC TpC6OBaHHﬁ CTapmcero KpeauTropa, JHUIIb

IIOCJIE 3TOT'O BBIIUIATHI IPOU3BOAATCS MIIAAIIEMY KPEAUTODY;

= [loramenue Muaaiiero gojra IMPHUOCTAaHABJIMBACTCA B CJ1ydaC HCHCIIOJIHCHUA

0043aTEeNbCTB MO CTAPIIEMY JOJITY.

Tadauua S. Buasl cyoopananpoBanus

PeasibHOE cyOOpAMHUPOBaHNE

OCHOBHBIE TIJIATEXU IO
MITAJIIIEMY JOJTY

» OCHOBHBIE TIATEKH 110 MIIAAUIEMY JTOJITY HE MTPOU3BOISATCS 110
MTOJIHOTO MOTAIIeHHs] CTapIIEero J0Jra

» 3amper Ha JOCPOYHBIC TUIATEXKU TI0 MITAJIIEMY JONTY

» B03MOXHOCTh JJOCPOYHOTO MOTAIICHUS MIIJIIIETO JI0JTa 33 CUET
IIOCTYIUICHUH OT pa3MELICHUs aKIIM WU BBITYCKa JPYIroro
MJIAJIIETO JI0JIra

[Ipuoputer pepunancu-
pOBaHUs cTaplIero J0j-
ra

» Munaamuii KpeIuTop OCTaeTCs MIAIIINM KPEAUTOPOM TIPH Pe-
(buHaAHCHUPOBAaHUH WU 3aMEIICHUU J0JTa

IIpouenypHoe cyGopanHHpOBaHUE

brokupyromue noyoxe-
HUs

[TyHKTBI coryameHus, KOTOpbIE JINIIAIOT 3aeMIIIHKa BO3MOYKHOCTH
HpOI/I?)BOI[I/ITB BBITJIATHI MJIAAIIINUM KpCI[I/ITOpaM HpI/I OHpCI[CJ'IeHHBIX
00CTOSITENHLCTBAX.

HpI/IOCTaHaBHI/IBaIOH_II/Ie
ITOJIOKCHHUA

ITyHKTBI cornameHus, KOTOpblE OrPaHUYMBAIOT IPaBa MJIaALIETO
KpEAUTOPA HA IPUHYAUTEIbHBIC AEUCTBHA B CIIy4ae HEUCIIOIHEHUS
00513aTEeNIbCTB 10 MJIAALIEMY KPEIUTY.

[TogoGHBIE MONOKEHUS UTPAIOT BAXKHYIO POJIb B CUTYallUH, KOra ooa
KpenuTopa B o0ecrieueHre NOIyYHIN OHU U T€ )K€ aKTUBBL. B 3TOM
Ciy4ae, KaK IpaBuwIo, MIIAAIINN KPEAUTOP HE UMEET IIPaBO MPEIbsi-
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BUTH MPETEH3UHN Ha 00eCreYeHue A0 TeX Mop, MoKa He MPOU30UIET
OJIHO M3 CIEAYIOIIUX COOBITHIA:
1. He ucreder (PUKCUPOBAHHBIN NEPHUOJ BPEMEHU
2. cTapiuii KpeauTop He MOTPedyeT JOCPOYHOTO MOTAIICHUS
Jloyra
3. JIOJT cTapuieMy KpeauTopy He OYJeT MOTHOCTHIO BhIMIIaYeH

Uctounuk: Donald DePamphilis. Mergers, Acquisitions and Other Restructuring Activities: An
Integrated Approach to Process, Tools, Cases, and Solutions.

[Tpu BeneHUM MeperoBOpoB O CTPYKTYpe (PUHAHCUPOBAHUS IPOUCXOTUT MPO-
1[ECC HaXO0XICHHUSI KOMIIPOMMCCA, IIPU KOTOPOM IIpaBa CTapIIero U MiaJIlero Kpe-
JUTOpPa MAaKCUMAaJIbHO IpeAcTaBieHbl. CTrapmnii KpeauTop CTPEMMTCS IOIYYUTH
MaKCHUMAaJbHYI0 YBEPEHHOCTb B TOM, YTO €ro HMPHOPUTET OyneT pealu30BaH Ha
IpakTuke. Mitaammi Kpeaurop, CO CBOEN CTOPOHBI, XOUET COKPATUTh BPEMs], B Te-
YeHHE KOTOPOIr'0 OH BBIKJIIOUEH U3 MPOILEcca YPEryIUupoBaHus (PUHAHCOBBIX CIOXK-

HOCTEH 3aCMIIIUKaA.

2.3. CTpyKTypHpOBaHHeE CAEJIOK CIAUSHUIN U MOTJIOMIeHNH

CTpyKTypHpoBaHHE SIBISETCS OAHUM M3 CaMbIX Ba)KHBIX BOIIPOCOB JItOOO
CHCJIKM MO CiusHUI0. Ilox CTpyKTypupOBaHMEM MOHHMMAETCS MPOLECC NMPUIAHUS
dopMBI CIHMAHUIO M TOTJOUIeHHI0. Bpibop Hambosiee mpuemieMoll CTPYKTYpbI
CIEJIKU, TTO3BOJIAIONIEH YUYECTh MHTEPECH], KaK IOKYNaTes, TaK U NpoAaBLa SABJIs-
€TCS KPUTHYECKMM MOMEHTOM IIPH BEICHHM IEPETOBOPOB O ILIEHE WHTErpaluu
KomnaHuii. B manHoit rmaBe OyayT paccMOTpeHbl Haubosee BaKHbIE BOMPOCH! Ha-
JOro00JI0KEHUS U OyXTalTEPCKOro y4eTa, OKa3bIBAIOLIUE BIMSHUE Ha YYaCTHUKOB

CHIEJIKH.

[Ipu noryonieHnn 0OBIYHO UCTIONB3YIOTCS OJUH U3 CJICAYIOIINX CIIOCOOOB:
1. moKynka aKTMBOB KOMITAHUU;
2. TIOKYIMKa aKIMi KOMITAHWH, BJIQJICIOIIEH 11€JI€BbIMU aKTHBaMU;

3. cnusHME MOKyNaTess ¢ MOrJoIaeMol KOMIaHUEH.
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[Ipyn nmokymnke akTHBOB NpuoOpeTaeMas KOMIIAHUS NEPEBOJUT MOKYIATEIIO
aKTUBBI, KOTOPBIE SIBISIOTCS OOBEKTOM MpOJaxu. Bo MHOTHX cily4asx MOKYIKa
aKTHUBOB IO3BOJISIET NPUOOPECTU MOKYNATENI0 HE BECh OM3HEC, a KIIIOUYEBbIE AKTH-
BbI, [TO3BOJIAIOIINE TIOJYUYUTh KOHKYpPEHTHOE nmpeumMyiiectBo. [logo0Has cTpykTy-
pa CHEJIKM TO3BOJISIET, BO-TEPBBIX, MPUHATH TOJBKO YETKO OrOBOpPEHHBIE 00s13a-
TEJIbCTBA, CONPSKEHHBIE C AKTUBOM. BO-BTOPBIX, BBICOKAss CTOMMOCTb aKTHBA I10-
3BOJISIET KOMIIAHUU TOJIyYUTh HAJOTOBBIE JIBIOTHI, TaK KaK Ha OanaHce akTuB Oy-
JIET OTPaXEH IO LeHe NPUOOpeTeHHs U OyaylIue aMOPTU3ALMOHHbBIE HAUUCICHUS
CHHM3SIT HajorooOnaraemyio 0a3zy. OnHako, MoA0OHBIE CAETKU JOCTATOYHO TPYHO-
€MKU U TpeOYyIOT 3HAYUTENIbHBIX BPEMEHHBIX 3aTpat, MO3TOMY IMOKYIKa aKTHBOB

MOJKET OBITh MCIIOIb30BaHa JJI1 TIOKYIIKH HEOOIBIIOT0 KOJIMYECTBA OOBEKTOB.

[Ipu nokymnke akiuii KOMIIAHUU, TOAJIEKAIIECH MPOoaake, KOMIAHUSA-LEb Te-
pemaeT MOKymaTelto IpaBo COOCTBEHHOCTH HAa CBOM aKIIMM B OOMEH Ha COTJIAco-
BaHHBIN MaTex. JJig akiinoHEepOB KOMITAHUU-IETH JaHHas opMa CIETKH Haubo-
Jee mpuemieMa, TOCKOIbKY MPHU MPOJIaXke aKIui MPOUCXOIUT MEPeXo] Bcex 00s-

3aTCJIBCTB HpOHaBaCMOﬁ KOMIIaHHH.

[Ipy causSHUAX OPOUCXOIUT FOPUAUYECKOE IMOTJIOMICHUE OJHOW KOMITAHUH
JIpyroi. Pe3ynbraToM CIEIKH CTAHOBHUTCS IIPUHSATHE IMOKYyTaTEIeM Ha CBOM OajlaHC
BCEX aKTHBOB U 0053aTEILCTB IMOTJIONIEHHON KOMIAaHUU. [[1s1 mpoBeAeHUs CACIKU
10 CIUSIHUIO HEOOXOAMMO COTJIace COBETa JUPEKTOPOB KKJIOM KOMIAHUU U TIPO-

CTOr0 OOJIBIIMHCTBA AKIINOHCPOB.

[Ipu obpaTHOM ciusiHUU (reverse merger) MOKymaTeilb MOTJIOomaeTcs Mpuoo-
PETCHHON KOMIIaHUEH. AKIIMOHEPHI MTOKYMATEeNsl TOTYJYaloT aKIIuKA MPUOOPETEHHOM
KOMITAHUU C BBITUIATON €€ aKIMOHEepaM OTOBOPECHHOW KommeHcamwu. [Ipu dop-
BapaHoMm ciusiHuu (forward merger) mokynaTenb MOTJIONIAET MPUOOPETEHHYIO
KOMITaHUIO. B pe3ynbTaTe caenku KOMIaHUS-TTOKYIIaTebh MPUHUMAET Ha ceOs Bce

aKTUBBl U 00s3aTeNnbCcTBA JaHHOW KommaHuu. Jlouepnee cimstHue (subsidiary
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merger) HaYMHAETCS C CO3AaHMs MOKyNaTelIeM CIEeMaIbHON JOUYepHEH KOMITaHUH,

KOTOpasA BIIOCICACTBHUHA CIIMBACTCA C HpPIO6pCTCHHOﬁ KOMITAaHMEM.

[IpenmyiiecTBOM CIUSHUS SBJSETCS MIPOCTOTA CACIKH, a TAKXKE yI0OHBIM HH-
CTpyMEHTOM 1151 prHAaHCHpOBaHUS ipuoOpeTeHus. Kpeautop BeinaeT ccyay KOM-
MAHUU-TIOKYTIATEIII0 IO/ 3aJI0T aKTUBOB KOMMaHWU-1enu. Cama ccyna MCIOJb3y-
eTCsl TS BBIILJIAThI KOMIICHCAIIMN aKIMOHEpaM IpuodpeTaemMon koMmmanuu. B He-
KOTOPBIX CIIy4asx MpuoOpeTeHrne akiuii KOMOMHUpPYETCs co ciausHueM. [Iponcxo-
JUT aKKyMYJIHPOBAaHUE OMPEIEICHHOTO KOJWYECTBA AKIMHA, KaK TPaBWIO, KOH-
TPOJBHBIN MAKET, KOTOPBIH MCIIOJIB3YETCs MPU TOJIOCOBAHUU 3a MPOBECHUE CIHSI-
HUA. B ciiydae modepHero CiausHUS MPOUCXOIUT YKOHOMHS BPEMEHH JJIS MOKYIIa-
TeJs, TaK KaK OOBIYHO 711 OpOPMIICHUS CICIKU TPEOyeTCs JTUIIIh COTIache ero Co-

BCTa JUPCKTOPOB.

2.3.1. HasioroBoe njiaHupoBaHue

H@HB MOKYyHaTejisi COCTOUT B TOM, YTOOBI JIOCTUYh MUHUMAaJILHOM IMPpUBCACH-
HOH CTOMMOCTH CBOHX 6Y,Z[YHII/IX HaJIOI'OBBIX 065{3aTeJ'II>CTB, IMOABJIAOIIUXCS B PC-
3YyJbTATC CACIKH II0 CIMAHWUIO W IIOTJIOIICHHUIO. Hpouecc IIEPEroBOPOB Tpe6yeT
TAKIKC y4dCTa HMHTCPCCOB IIOKYIIATCIIA, CTPCMAIICTOCA MHHUMU3HNPOBATH HAJIOTH,

YIIa4uBaCMbIC B MOMCHT CICJIKH.

OcHOBHOE paznuyue MEXKIy MOTJOIMICHHEeM aKTHBOB (asset acquisition) u
npuobpereHreM akmuil (stock acquisition) 3akiro4aeTcss B TOM, YTO IOKYyIaTelb
UMEET Pa3INYHYI0 HAJIOTOBYIO 0a3y B Kaxaou u3 caelok. [Ipu mokymke akTHBOB
HAJIOTOBOM 0a30il BHICTYyMHAeT CTOMMOCTh aKTHUBA, ONpeJesieMast 3aTPaTHbIM METO-
oM (IT0 OCTaTOYHON CTOMMOCTH). B cilydae MOKyIKHM akIuii, He MPOUCXOIUT HH-
KaKuX M3MEHEHUU B CTPYKTYpE ydeTa aKTUBOB U MMACCHBOB MPUOOPETCHHONW KOM-
naHuK. DTO Ha3bIBACTCS MEPEeXOasIeii 6a30i, Tak Kak 0a3a akKTUBOB MOTJIONIAEMOMN

KOMITaHUH IIEPEXOJIUT IIPU CMCHEC CcOOCTBECHHOCTH Ha €€ AKII1H.
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Kak mpaBuio, 1151 moKynaTessi CAENKHU C 3aTpaTHOM HaJIOroBoW 0a3oi sBiis-
10TCA 00JI€€ UHTEPECHBIMU. DTO MO3BOJISIET MOKYMNATENI0 OTPA’KaTh aKTUB IO LIEHE
npUOOPETeHHs, KOTOpasi BBIIIE OCTATOYHOM CTOMMOCTH aKTHBa, OTpakaemasi B
ydeTe KoMnaHuu-npojasia. bojee Bbicokas Hajgoronasi 0asza Mo3BOJIUT B OyaylieM

COKOHOMMTH Ha HAJIOTax 3a CUeT 00JIe€ BHICOKHX AMOPTHU3alIMOHHBIX OTUYMCJICHUH.

[Ipu knaccuueckom 0€3HaI0rOBOM MOTJIOLIEHUU TPOUCXOAUT SKBUBAJICHTHBIM
OOMEH aKIMil OJHOM KOMIIAaHUM Ha akiuu apyroil. [Ipm nomoOHON caenke KOHTP-
areHThbl HE MOIy4aroT HU NpUOBLIEH HU YyOBITKOB, IOATOMY OTCYTCTBYET HAJIOIO-
oOnaraemas 06aza. O0s13aTenbCTBA MO HAJIOTaM BO3HHUKAIOT JIMILIb B MOMEHT pealiv-
3alUy NofyuyeHHBIX akiuil. Kpome toro, oOmMeH aknusimMu He TpeOyeT OT MoKyma-
TEJIs MPUBJIEUEHUS 10JIroBoro (hruHaHcupoBaHus. OCHOBHBIE CTPYKTYphI O€3HaIIO-

TOBBIX CACJIOK ITPUBCACHBI B ITPUJIOKCHUN 2.

Pucynok 4. Ilpumep G6e3Ha/10roBoii peopranusanun’

Komnanus 1 Komnanusg 2

DKBHUBAJEHTHBIN 10 CTOUMOCTH OOMEH
akuuil Komnanuu 2 aa akuuu Komnanuu 1

Biaangeaen

Ucrounuk: Crannu ®octep Pun, Anexcanapa Pun Jlaxy. MickyccTBo clivsHUN U HOTJIOMIEHUH.

BonbIIMHCTBO CAENOK O CIMSHUIO M TOTJIONICHUIO (DMHAHCUPYIOTCS 3aeM-
HBIMH CPEJCTBAMH, MO3TOMY BA)XHO IPU CTPYKTYPUPOBAHUHU CHECIKH YUYHUTHIBATH
BO3MO>KHBI€ HAJIOTOBBIE MTOCJIECACTBUSA MPU MOCICAYIOMIECH MOJTHOW WJIM YaCTUHYHOMN

JMKBUALMH PUOOpETAEMON KOMITAHUU.

¥ Craumn docrep Pun, Anexcanapa Pun Jlaxy. MckyccTBO ciusHumil M ioriomenuii.-M.: Ansruna bussec Byke,
2004.-276, 277c.
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JlanHas cuTyanuss MOXET OBITh MPOJAEMOHCTPUPOBAHA Ha CIEAYIONIEM MpH-
mepe. Kommanus 1, BeicTynaromasi mokymnareyieM, HaMepeBaeTcsi MpuooOpecTu Ha
3aeMHbIe cpeactBa 3a 100 y.e. komnanuto T, kotopoi Brnajgeer Kommnanus 2. Kom-
naHus 1eib Biaaaeet aeyms ¢unuanamu: T1 u T2. Cpencrsa Ha MOKYNKY KOMIIa-
HUA T B OCHOBHOM COCTOSIT M3 3a€MHBIX CpeAcTB. [lepBOoHaudanbHas CTOMMOCTD
npuobperenus akuuii T misg ee akiuonepa Komnanun 2 cocrasnsna 20 y.e. Kom-
nanus 1 mmanupyer nepeyctynuTh ¢unuan T2 Tperbelt CTOpoHE cpa3y Imocie 3a-
KPBITHSL CHEIKH MO MPUOOPETEHUIO € LEJbI0 MOramieHus 3aiojnkeHHocTu. He-
CMOTpS Ha TO, YTO 00a Quiinana UMeeT NPUOTUZUTEIHHO OJAMHAKOBYIO CTOMMOCTD,

Komnanus 1 mnanupyet peann3oBath BTopoi drnan 3a 60 y.e.

PHC)’HOK 5. OcHoBHbBIE PBIHOYHBIC MOKA3aTEC/JIN YYACTHUKOB CICJIKH

Kommanus 1

Komnanug T

/o

T T,

Ecau Kommanust 1 npuoGperaer kommanuto T kak aktuB 3a 100 y.e., To npu
nocueayromeil peanuzanun gunuana T2, nanmpumep 3a 50 y.e., He BO3HHKAET Ha-
joroo0naraemoi npuOsuTi. OnHAKO, B ciaydyae npuoodbperenus akuuii Komnanuu T
y €€ akLHMOHepa, MOKYIMAaTelb CTAJIKUBAECTCS C TEM, YTO MPHU peau3alii aKTUBOB
BO3HUKAET HajorooOjaraeMasi MpuObLIb B BHUJIE Pa3HUIIBI MEXAY LIEHOW peann3a-
LMW U OCTaTOYHON CTOMMOCTBIO, IO KOTOPOM OH OTPAKAETCS B yyeTe KoMnaHuu T.
B nannom mpumepe B ciyuae, ecnu Komnanus 1 npuoGperaer akiuu Komnanuu
T, To Ha Ganance MpUOOPETEHHOW KOMIAHUU CTOUMOCTh (punuanoB — 20 y.e. Ta-
KUM 00pa3zoM, npu peannzanuu gunnana T2 3a 60 y.e. komnaHus-BiIaaeel cTal-

KHMBAeTCs C HAIOroobmaraemont mpuObsuIbio paBHOU 50 y.e. (60-20/2).
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He cnexyer taxke 3a0biBaTh TOT ¢akt, uyto mAns ropuandeckux jui (OAO,
3A0, 000, OJI0) umeer mecTo OBITH JBOMHOE HAJOTOOOJIOKEHUE: CHAadalla Ha
YPOBHE JOXOJ0B KOMIIAHWU, Jlajiee MPU paclpeeseHud NpUObLIN MEXKY aKIHo-
Hepamu. [ToaToMy HEOOXOAMMO TaKUM 00pPa30M CTPYKTYpUPOBATh CHEIKY, YTOOBI
aKIMOHEPHl MPUOOPETEHHOMN 1IeNIM MPU MOJYYSHUH BO3HATPAXKACHUS HE MIIATHUIIU

HaJIOIr'u ABa>K/JbI.

2.3.2. Bonpochl 0yXrajrepckoro y4yera

CymiecTByeT /Ba OOHICTIPUHSTHIX METO/a OyXraldTepCKOro ydyeTa orepanuin
M0 CJUSHUIO U TIOTJIONIICHUI0: MeTo ] MOKynku (purchase method) u meron o6be-
nuHeHus uaTepecoB (pooling of interest method). Meroa mokynku paccMarpuBaet
CIICJIKA, B KOTOPBIX IMPOUCXOAUT MOTJOMICHUE OJHOW KOoMNaHuu Jpyrou. llena
NPUOOPETCHUS U U3JCPKKU MPU MOTJIOMIEHUH OTHOCSTCS Ha BCE MpHOOpETaeMble
aKTUBBI M NIEPEXOJIAIINE MaCCUBBI, OCHOBBIBASICh HA UX CHPABEJIMBON PHIHOUHOU
ctoumocTu. Ecnu 11eHa npuoOpeTeHus BbIIIE CIPaBEUIMBOM PHIHOYHOM CTOMMO-
CTH YHCTHIX aKTUBOB MPUOOpPETAEMON KOMIAHUU, TO JI€JIbTa MPEBBIIICHUS OTHO-

cutcs Ha cTaThio goodwill.

MeTton oObeaMHEHUS MHTEPECOB PAcCMaTPHUBACT CAETKUA KaK OO0bEeIWHEHUE
COOCTBEHHOCTHU IMyTeM OOMEHA TOJIOCYIONIUX aKIWWA. AKTHBBI M MACCUBBI KaXI0U
KOMIIAHWM YYUTBIBAIOTCS MO UX MPEABIAYIIEH YYETHOW CTOMMOCTH, PE3YJIbTAThI
TEKyIIeH NeATeIbHOCTH 00€MX KOMIAHUN CYMMHUPYIOTCS 3a BCE MEPHUOJbI, Mpe-

MESCTBYOIHUEC NATC 3aBCPIICHUSA CACIIKU.
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Tabanna 6. CpaBHUTEIbHAS XapAKTEPHCTHKA METOAOB NMOKYNIKH U 00beIMHECHNUS HHTepe-

COB

Ilpeumywecmea

| Heoocmamxku

Meton

MOKYIIKH

AKTUBBI U TACCUBBI OTPAXKAIOTCS 110 CIIpaBel-
JIMBOM CTOMMOCTH, & HE 110 IEpBOHAYaIbHOU
(ucropudeckoit) crommoctu. Takum oOpazom,
OTYETHOCTh IpUOOpeTaeT OOJIbIIE PHIHOYHBIX
Ka4eCcTB, YTO OBIBACT BaXKHBIM IIPH MOJIy4YEHUH
3a€MHBIX CPEJICTB.

VYueTHas npuOBLTE CHIKAETCS 33 CUET AOIOI-
HUTENBHOI aMOPTH3aIHH aKTHBOB U goodwill’.

He tpeOyercs nepecmoTpa puHaHCOBOM OT-
YETHOCTH 32 MPEbIAYIIUE EPUOJIBI.

HGOHpeI[eJ'ICHHOCTB IIpu OIIPCACICHUU LICHBI U
CTOMMOCTH CACIIKH 110 CIIMAHHIO U ITOTJIOIIC-
HUIO.

OT4YETHOCTH HE SIBJIACTCS COHOCTaBHMOﬁ, TakK
KaK HC MPOUCXOOUT €€ ICPECMOTP B pE3yJibTa-
TC CIIMAHUA 3a MPCAbIAYIINEC ITICPHUOIBI.

Metoa 06'Le)II/IHeHI/Iﬂ HHTEPECOB

VYiyumenne GUHAHCOBBIX PE3YIBTATOB, CIIE-
JYIOIIKX 32 MOMEHTOM COBEPILEHUS CAEIKH.
He npoucxoaut Hauucnenus va goodwill, e
OTPa)KarOTCsI IPOYNE PACXO/IBI, CBA3AHHBIC C

IPEBBIIEHUEM LIEHBI TOKYTIKU HaJl OajlaHco-
BOW CTOUMOCTBIO.

AKTHBBI IpUOOpETaEMON KOMITAHUU OTpaka-
IOTCS 110 0aJlaHCOBOM CTOMMOCTH, HE IPOUCXO-
JUT UX TIEPEOLIeHKa 110 CIPaBEIMBON PHIHOY-
HOM CTOMMOCTH.

OTCYTCTBYIOT CIIOKHOCTH (POPMHUPOBAHUS 11e-
HbI WK MIPOBEACHUS OLICHKHU.

HeoOxoaumo mepecMaTpuBaTh aHAIN3 TPEH 1A
pocTta mpuObLITH, TaK KaK BCICACTBUE CITHSHUS
MOTYT BO3HHKHYTb (DaKTOPBI, OKa3bIBAIOIIIHC
BIIMSIHHE Ha CIIOCOOHOCTh OOBEAUHEHHON KOM-
MAaHUM JIOCTHTaTh OXKHUIAEMBIX PE3yJIbTATOB.

DuHaHCOBasE OTYETHOCTH MIEPECMATPHBACTCS,
KaK €cJI¥ Obl KOMIIAHUU OBLIN €IUHBIM IOPH-
IUYECKUM JIAIIOM. DTO IO3BOJISIET JOCTHYD
CPaBHHMOCTH OTYCTHOCTH 3a MPOILIBIC TIEPHO-
L.

OTueTHOCTH MPHOOPETaEMO KOMITAHUU MO-
KeT ObITh HeayIMPOBAHHOM, a IPOBEJICHHUE ay-
JIUTa MOXET OBITh HEBO3MOKHBIM HIIU JI0POTO-
cTosiMM. B pe3ynprare HEBO3MOKEH Iepe-
CMOTp (PMHAHCOBBIX OTYETOB.

Ucrounnk: Kenner ®eppuc, bapoapa [lemepo
XKaTb OIIMOOK MPU MPUOOPETCHHH.

[Tetn. Onenka cronmoct koMmimannu. Kak n3oe-

JlaHHBIE METOABI yUeTa ONEPALMM MO CIUSHUIO U MOTJIOMIEHUIO HE SBIISIIOTCS allb-
TEPHATUBOW U SIBIISIIOTCS CIEACTBUEM TOT'0, KaK CTPYKTYPUPOBAaHA caMa CHENKA.

? o GAAP amopTH3anus Ha PemyTaiuio GUPMbI He HAUMCIIAETCS, [0 COCTOsIHMIO Ha 2004 1. MC®O no3sosio

HAYUCJIATh aMOPTU3alUIO 110 Z[aHHOfI CTaThC.
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I'maBa 3. Ouenka 3¢PeKTUBHOCTH CIAUSTHUH U MOTJIOIEHU I

3.1. Oco0eHHOCTHh CHHEPTeTHYECKUX BHIT0/1

KombuaupoBanue Or3Heca Mmo3BosieT JOOMBATHCS CYIIECTBEHHBIX BBITOJT JIJIS
akiroHepoB. [lonoOHbIN 3PdeKkT HOCUT Ha3BaHUE CUHEPrus. TepMUH OTHOCUTCS K
TaKOMy THITy B3aUMOJCHCTBHUH, KOTnIa ABa (hakTopa JAr0T BMECTE OOMBIIHM 3¢-
dekT, yeM cymMMa JByX HE3aBHUCHUMBIX COCTABIISIIOUIUX. B CAUSHUSAX 101 TEPMUHOM
CUHEPrus MOHUMAETCS] CIOCOOHOCTh OOBEIMHEHHON KOMITAHMM ObITH OoJsiee MpHu-

OBLIILHOM, HEXKEJIU B CITydae MX HE3aBUCUMOTO (PYHKIIMOHUPOBAHMS.

Cuneprust npeactaBiser co0oil yBennuenue >3PQPEKTUBHOCTH JESTEIbHOCTH
00BEAMHEHHOM (PUPMBI CBEPX TOTO, YTO JABE (PUPMBI YK€ MOTYT WU JTOJIKHBI BbI-
NOJIHATHh KaK He3aBUcUMble. Korja mokymnareau MOryT OCTHYb PE3yIbTaTOB Jies-
TEIbHOCTH, KOTOPBIE YK€ OKUIAIOTCA OT IIEJIM, YHACTas TEKYyIlas CTOMMOCThH (net
present value, NPV) ctpateruu nmorsiouieHust OTYETIUBO MpeAcTaBiseTcss GopMy-
J0M:

NPV=cuneprus — npemus

Ha ympaBiieHUeCKOM SI3bIKE€ CHHEPIHs O3HAYAeT KOHKYPHUPOBATh Jydlle, YEM
KTO-TUOO MOT OKUaTh. JTO O3HAYAET yBEJINYEHUE KOHKYPEHTHOTO MPEUMYIIECT-
Ba CBEpPX TOr0, KOTOPOE HEOOXO0AUMO (hupmam, 4TOObI BBIKUTh HAa CBOMX KOHKY-

10
PEHTHBIX pPBIHKaX .

Cy1iecTBOBaHUE CHHEPTUU TIPU OOBCIMHCHUH KOMITAHWH ITO3BOJIIET O0O0BsC-
HUTH (DAKT YIUIAThl MPEMUNA MPU CACIKAX MO CIUSHUASIM W morionieHusM. CuHep-
T'Usl MOKET 00€CTICUUTh MOJIOKUTEIBLHYI0 CTOMMOCTD TOTJIONIeHuUs (net acquisition

value, NAV):

' Mark L. Sirower, The Synergy Trap: How Companies Lose the Acquisition Game.-New York: The Free Press,
2000. Pp. 20,29.
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NAV=(Vg— [Va + V5] ) - (P+E)",

rae:

VAR — CTOMMOCTH 00BbEIMHEHHON KOMITAaHUH;

VA, VB — PBIHOUHAsI CTOMMOCTb KOMITAHUN A U B COOTBETCTBEHHO;
P — mpemus1, BelmIaueHHas 3a MOKYNKYy KoMnaHuu B;

E - H3JCPIKKHU ITponccca MOrjiomcCHMus.

Taxum o6pazoMm, 3ddext cunepruu (Vag — [Va + Vg]) MO3BOJISIET OKYNIUTH
CETKY IO CIUSHUIO U MorjomeHn0. OCOOEHHOCTh CHHEPTUU B TOM, YTO 3TO 3(-
(dexT 00beAMHEHNS CBEPX OXKHUIAEMOT0 PHIHKOM M BEPOSTHOCTb €r0 JOCTHUKCHHUS
He Bceraa u3BectHa. [1o 3Toif mpuynHe, 4eM BBIIIE YIUTaueHHAs PEeMUs, TEM HIDKE
NOTEHUMAIbHbBIE BBITObI OKynaress. [lokynarens A0IKeH Bcerja HOMHUTH, YTO,
nepeaBasi IepBOHAYAIbHBIE CHHEPTEeTHUECKUE BBITOBI MIPOJIABILYy B BUJE TIPEMUH,
OHH OCTAIOTCS C 3a/a4eil TOCTHKEHUSI CHHEPreTUYeCKuX 3(PPEeKToB, YTO HEPEIKO

OKa3bIBAETCId HANOOJIEE CIIOKHOM 3a1ayeil.

Harnsiqnoe mpeacraBieHue CUHEPrud JlaeT Mojeib npodeccopa KuHrcron-
cKoro yHuBepcutera Pobuna Mateioza'”. COrlIacHO MOJIEIH, CHHEPIUs BOBHUKACT
3a CUeT JIBYX OCHOBHBIX MCTOUYHHMKOB — CyOaJIUTUBHOCTH U CyNEPaJAUTUBHOCTH.
Cy06anIuTHBHOCT MO3BOJISIET OOBEMHEHHON KOMITAHUHM CHU3UTh COBOKYITHBIC 3a-
TpaThl Ha KalMUTaJl, YCTPAHUTH AyOJIUPYIOIIUNA MEepCcoHaN U T.J. MPU COXPaHEHUU
CYIIECTBYIOIMNUX 00beMOB Ipojiax. CynepaJIuTUBHOCTh XapaKTEPU3YETCsl YBEIIH-
YeHUEM NpUObLIel B pe3ysibTare OOBEAMHEHUSI YCUIIMNA KOMIAHUN I peain3a-

WU IMTPOCKTOB, KOTOPBLIC HCBO3MOXKHO OBLI10 p€ain3oBaThb IO OTACIIBHOCTH.

Ssum=Ssuper + Ssub

C npyroil CTOpOHbBI, CHHEPTHUIO MOXHO MPEJICTaBUTh KaK CYMMY CHUHEPTHUH,

BO3HHUKAIOIIEH 34 CUCT MOBBLIIICHUE CTOUMOCTHU K&)I(I[Oﬁ nu3 O6LCI[I/IH$I€MBIX KOMIIa-

" Tarpuxk Foxan. CusHMS, TOTTIOMEHHS U PECTPYKTypH3aiis OusHeca.-M.: Anbnuna Busnec Byke, 2004.-153,
154c.

'2 R. Matthews. Mergers, Complexity and Games: SEAG Annual Conference. Kingston University Business School,
2000.
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HUM B COCTaBE€ MHTETPUPOBAHHOW KOMIIAHUU S; U S, (CUHEPrus paclIUpeHusi), u
CUHEPruM Si; U S;;, BO3HUKAIOLIEH 3a CUET peaju3aliy POEKTOB, HEBO3MOKHBIX

JUTSI MHTETPUPYIOIUXCS KOMITAHUM 110 OTJEABHOCTH (CUHEPTHSI CBA3AHHOCTH).

Cuneprus paciiupeHus BKIIOYAeT B ce0s CUHEPruu, MOJIyYeHHbIE B PE3yJib-
Tare CyOaJIMTUBHOCTU U CynepaaIuTUBHOCTHU. [lonoOHas cuHeprus sBIsieTCsl pe-
3yJIbTaTOM TOTO, YTO KOMIIAHWU MOJIy4aroT AOCTYI K pecypcam Apyr apyra. Cu-
HEPrusi CBI3aHHOCTU BKJIIOYAET B ¢€0s TOJIBKO CHHEPIHUIO0, BOSHUKAIOIIYIO 3a CUET
CyNnepajJuTUBHOCTH, U HAXOJUT CBOE OTPAKEHUE B MOSIBICHUHU HOBOTO YHUKAJIb-

HOTO pecypca y 00beJUHEHHON KOMIIaHUU.

Pucynok 6. Ctpykrypa cunepruu®

S
Ve

: ] Vi
Sy
5

HUctounuk: CimsiHUSA U TIOTJIOIICHUA: AJITOPUTM YCIICXaA.

Js1st TOro yTOoObI MOHSTH, KAK BO3JACHCTBYET CUHEPTUsl Ha 00bEeIMHEHNE KOMITAHUM,
HEO0OXOIMMO BBIJICTUTH KiIH0YeBbIe (HakTOphl dPdekTa:
*  OnepanoHHasi CHHEPTUs — JOCTUTAETCS 3 CUET YBEJIWYEHHUS T0XO/I0B U
CHUKEHUS 3aTparT;

=  dunancosas CUHCPIUs — BOBMOKHOCTb CHHKCHUA 3aTPaT HA KalluTaJl.

B pamkax omepanioHHOW CUHEPruH, OECCIOPHO, TOCTHUKEHUE IMOBBIIICHUE
JI0X0J1a SIBJIsIETCSI 00JIee CIIOAKHBIM Pe3yJIbTaTOM. DTO BO3MOXKHO B Clydae KOMOHU-
HallUM KOHKYPEHTHBIX MPEUMYIIECTB OYIyIIUX MapTHEPOB Pajid CO3JaHUSI HOBOTO
MPOAYKTa WM YCUJIEHUS CYIIECTBYIONMIETO. J[pyruM UCTOUHUKOM yBEIUYEHUS J0-

X0O0B MOKCT CIYKUTb O6’beI[I/IHeHI/Ie MAapKCTHUHI'OBbLIX YCI/IJIHﬁ, YTO IIO3BOJIACT

13 Muxaunn KO30,Ha€B. CiausHus 1 MOTJIOUICHHUA: aJITOPUTM YyCIICXa.
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O6’[)CI[PIHGHHOI>1 KOMITaHUM BOCIIOJBb30BATLCS IICPCKPCCTHLBIM MAPKCTHUHIOM JJIA

NPCAJIOKCHUS KIIMCHTAM PACIHUPCHHOI'O aCCOPTUMCHTA TOBAPOB U YCJIYT.

CHWXKCHHE 3aTpar SBISETCS MPEOOIaIaloNIuM PE3yJIbTaTOM B TpyIie (akTo-
poB, dhopmMupyromux 3hGeKT oneparuoHHoi cuHepruu. CHIKEHUE 3aTpaT MOXKET
CTaTh PE3yIbTATOM DKOHOMHH OT MacimTabda (economies of scale) n/mmm 3KkoHOMH-
eit ot oxBarta (economies of scope). Poct 06beMOB MpON3BOACTBA TIO3BOJISCT CHHU-
3UTh CEOCCTOMMOCTD SUHHIIBI TPOM3BOIUMOM MPOIYKIIUH 33 CUET pacpe/Ie/ICHuUs
HaKJIaHBIX pacxojaoB. TakuM 00pa3oM, MPOIecChl KOHCOJIHMIAIUN MOCPEACTBOM
CIIMSIHUK W TIOTJIOIICHHUH IO3BOJISIOT JOOHTHCS IIEHOBOTO KOHKYPEHTHOI'O IIpe-
UMYIIECTBA U JOCTUYbL 0OJIee MOJHOW 3arpy3Kd MPOU3BOJCTBEHHBIX MOIIHOCTEH.
DKOHOMHS OXBaTa IO3BOJIICT KOMIIAHUHM HCIOJIB30BaTh OJWH HA0Op MCXOIHOTO
CBIPBS JUIS MIPOM3BOJCTBA OOJiee MIMPOKOIO aCCOPTHMMEHTA MPOIAYKIIMH M YCIIYT.
[Tpumepom mog00HOTO 3 deKTa MOKET CIIY)KHTh KOHCOJHIAIUS B OaHKOBCKOMW
oTpaciii: OObETUHEHHE JCMO3UTHBIX 0a3 TMO3BOJIIET (DMHAHCOBBIM HHCTUTYTaM
npejyiaraTth 0oJiee M3OIIPEeHHbIC (PMHAHCOBBIC MPOIYKTHI, B TO BpeMsl KaKk MEHEe
KPYIHbIC OAHKH HE UMCIOT BO3MOXKHOCTH COJEP)KATh OTIENIBI JUISI OKAa3aHUS aJlb-

TEPHATUBHBIX YCIIYT.

DHUHAHCOBOW CUHEPTrHEN HA3bIBACTCS BIIMSHUE CIUSHUS WM TOTJIOMICHUS
KOMIIAaHUW Ha 3aTpaThl 1O NPUBJICUEHUIO 3aeMHbIX. XUrTHHC U [llomn oObscHSIOT
naHHbIHA SQ(EKT TePMUHOM B3aHMHOTO cTpaxoBanus fonra'". [Ipu oObeIMHEHHH
JIByX KOMIIAHUM C HE IIOJHOCTHI) KOPPEIMPOBAHHBIMHU JICHEKHBIMU IMOTOKAMU
KpeIUTOphl OOBEIMHEHHOW KOMIAHUU MOJy4aroT HEKYI0 TapaHTHIO, TaK Kak Mpu
OaHKPOTCTBE OJIHOM M3 OOBCAMHSIONMIMXCS KOMITAHUHN JIpyrasi BHICTYIUT ILJIATEIIhb-
koM jonra. I[IpoGiemoit addexra B3aMMHOTO CTpaxOBaHHS SBISICTCS TO, YTO
BBITOJIbl JIepKaTelid 3a€MHOI0 KaluTajla OCYIIECTBIISIIOTCS B yIIepO BiajesibliaM

cobcTtBeHHOro Kanutana. OqHako yOBITKA aKIIMOHEPOB MOTYT ObITh KOMIIEHCHUPO-

'* Robert C. Higgins, Lawrence C. Schall. Corporate Bankruptcy and Conglomerate Mergers. Journal of Finance
(March, 1975). Pp. 93-113.
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BaHbl M0CJIE CIHUSHUS BBITYCKOM HOBBIX JOJITOBBIX OOS3aTENIbCTB, YTO IO3BOJIUT
HOJIyYUTh BBITOJbI 3@ CUET SKOHOMMH Ha HAJIOTax IPH BBIILJIATE MPOLEHTOB 10 00-
muraumsimM. Kpome nganHoro s@dexra, HeoOX0AMMO yYMUTHIBATh 3aTpaThl HA MpPH-
BJICUEHHUE KamuTajga U CHOCOOHOCTh MOJYYHUTh JOCTYH Ha (DMHAHCOBBIA PBHIHOK.
Bonee kpynHas koMnaHusi CriocOOHA BOCIOJIb30BAThCSA OOJBIIUM CIEKTPOM HHCT-
PYMEHTOB JJIsl TIPUBJICYEHHUS] (PMHAHCOBBIX PECYpPCOB, a 3HAYUTENbHBI 00bEM 3a-
MMCTBOBAaHHMI MO3BOJMUT JOCTHYh 3KOHOMMHM IO YAEJIBHBIM 3aTpaTaM Ha Ka)Abld

MIPUBJICYEHHBIN PYyOIIb.

Pucynoxk 7. Ilpouecc peanu3auun CHHEPreTHYECKUX BHIroa'

CrpaTternueckoe
BU/IeHHE
Biaacte 1 OnepanuonHas
KYJbTypa cTparerust
HNuTerpanust
cucTeMm

Hcrounuk: @pank Y. OBanc, [I3Bua M. bumon. OneHka KOMIaHUNA TP CIUSHUAX U TOTJIOLIE-
HUS: CO3/1aHNAE CTOMMOCTH B YAaCTHBIX KOMITAHUSX.

IIpy ocymiecTBIECHUH CIMSAHUN U NOTIIOLICHUN KIIFOYEBYIO POJIb UIPaeT ILIa-
HUpPOBaHUE mpouecca noriomenus. Kaxnas cienka 1mo npruoOpEeTEeHUIO J0JKHA
OLICHUBATBCS C TOUKHU 3PEHUSA BEPOATHOCTU JOCTHIKEHUS MPEICKA3aHHBIX CUHEPTe-
tnyeckux 3pdexroB. Ha puc. 8 mpencraBieHbl YeThIpe 3JIE€MEHTa CTPATEruu IMo-
IVIOLLEHHUSI, KOTOPBIE TOJIKHBI IIPUCYTCTBOBATD U1l JOCTHIKEHUA YCIIEXa B JOCTH-
XKEeHUM cuHepruu. OTCyTCTBUE XOTSI Obl OJJHOTO W3 JIEMEHTOB HE MO3BOJUT KOM-
[AHUU JIOCTUYb HAMEUEHHBIX LEeJeil 0ObeIMHEHHS] U NPUBEAET K MOTEPE aKIHO-

HEPHOM CTOMMOCTH.

15 ®pouk Y. OBanc, I3Bun M. bumon. OueHka KOMIIaHUH NpU CIUSHUSX U MOTJIOIIEHUS: CO3JaHHE CTOMMOCTH B
YacTHBIX KoMmaHusax.-M.: Anbnuna busnec bykc, 2004.-107c.
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» Cmpamezuueckoe uoenue. llenb oObequHEHMs, KOTOpas BBICTYMAET OpH-
SHTUPOM TP BHIPAOOTKE TUIAHA MOTJIONICHUS.

»  Onepayuonnas cmpamezusi. Habop KOHKPETHBIX MEPOINPUATUNA, TO3BOJISIIO-
MIUX JOCTUYb OOBEIMHEHHBIM MPEANPHUATHEM CTPATETHUYECKUX MPEUMy-
IIECTB Ha/l KOHKYPEHTaMHU.

»  Unmeepayus cucmem. boictpas unrerpanusi GUHAHCOBBIX CTPYKTYP, IPOU3-
BOJICTBEHHBIX U MH(POPMAIIMOHHBIX COCTABIISIOIIUX KOMITaHUH.

* Bracmv u xyavmypa. CTpyKTypa OPHUHATHS pELIEHUN B HOBOW KOMIIAHUU,

IPOLEAYPHl COTPYIHUYECTBA U pa3pelIeHHs] KOH(DIUKTOB.

Taxkum 00pa3om, CUHEPrus SABJSIETCS KIIOUYEBBIM (PaKTOPOM ycIiexa CIUSHUI
U TOTJIONIeHUI KoMmmaHuil. DOKyC MEHEKMEHTA JIOJKEH ObITh CHOKYCUPOBaH Ha
CKpYMyJIe3HOU olleHKe 3¢ (eKTa CHHEPTUU U BbIpaOOTKE MOAPOOHOTrO IIaHa Mepo-
MPUATUH, TO3BOJSIOIIMX €r0 peanu3oBarh. 1loaToMy, ympasistomye KOMIAHUU-
MOKYMaTeNsl TOJKHBI OIPEEIUTh HE TOJIBKO PHIHOYHYH) CTOUMOCTD, HO U OLICHUTH
MHBECTUIMOHHYIO CTOMMOCTH LieJin. THBECTUIIMOHHAs CTOMMOCTh OTJIUYAETCS OT
PBIHOYHOM CTOMMOCTH Ha BEJIMYHWHY CUHEPIUM, BOSHUKAIOUIEH NPHU CIUSHUU WUIIU

IMOTJIOIICHUH, 34 BBIYCTOM 3aTpaT HAd HHTCIPALUTO.

Pucynok 8. CpaBHuTe/IbHAS XapaKTEePUCTUKA METO0B MOKYNKH U 00beIMHEHNsI HHTepe-
COB

CIUEHKA PEIHOMHOA CTOMMOCTH
NOrnoLwEaemMond GWIHECA KaK
HE3ABMCKMOro W

| Y
BoiABNEHWE W CTOMMOCTHAA OUBHKA ClueHKa 3aTPAT HA MHTEMPALK K
CHHEPMAN, BOZHWKAKLLAA B KAMOOM Ci

HCTOHHMKE Sz

PACHET MHBECTHLMOHHOA CTOHMOGTI
NOMMOWABMOrD B1M3Heca -
=V +85z-Gi

Y

Hctounuk: Koymnenn Tom, Komnep Tum, Mkppun /xex. CTOMMOCTP KOMIIAHUM: OLICHKA U
yIIpaBJICHUE.
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3.2. anaBneHHe CTOMMOCTBIO IIPH CJIMAHUAX U IOTJTOIICHUA

Ha pannux sramnax pplHOYHOW YKOHOMUKH POCCUMCKHE KOMITAHUU HE CTABUIIU
LEJbI0 BbIPA0OTAaTh CTPATETUUECKUN MOJXOJ K CIMSHUAM M norjomnieHusm. OO0-
UM 7151 OOJIBIITMHCTBA CHIEJIOK ObLIO OTCYTCTBHE KECTKOW HEO0OXO0AUMOCTH (Gop-
MHUPOBaHUS CTPATETUU K BBIOOPY O0OBEKTA MOTJIONICHUS U ero unrerpanuu. OnHa-
KO B IOCJIEHEE BPEMSI HAMETUIIMCH KaK BHYTPEHHUE, TAK U BHELIHUE MPEANIOCHLI-
KU JIJIs1 u3MeHeHus cutyaruu. CoCcTOsSIHUE POCCUNUCKON SKOHOMUKH U T100alIbHbIC
TEHJICHIINM YKa3bIBAIOT HA TO, YTO POCCUUCKUE KOMMAHUU OyAyT aKTUBHO BOBJIE-
YeHBbI B IMPOIECC CIUSHUM M TOTJIOMICHUH W OKaXYTCs Iepell HEOOXOIUMOCTHIO
COBEPIIEHCTBOBATh CBOU MOAXOAbI K CIUSHUAM, IMOTJIOIIEHUSIM U MPOJAKE aKTH-

BOB.

OTOMY CHOCOOCTBYET, BO-IIEPBBIX, CUTYyalUs, KOT/Ia CHJIBHO HEJOOLEHEHHBIX
aKTUBOB NPAKTUYECKU HE OcTaioch. Kaxxaas chenka Mo CIusHUI0 WIM HOIJIoLe-
HUIO CTAHOBUTCS Bce OoJiee KamuTaloeMKoM U TpebyeT Oojiee THIATEIBLHOIO Iia-
HUPOBaHUs. BO-BTOPBIX, Pl POCCUMCKUX KOMIIAHHMM PaCIIONararoT JOCTATOYHOU
IPOU3BOJCTBEHHON U ChIpbEBOM 0a30ii sl TOro, 4TOOBI CTaTh UTPOKAMHU II100aJIb-
HOT'O ypoOBHS. JlocTHXeHue 3To 1esu OyAeT MPOUCXOIUTh 3a CYET KOHCOJIUIAUN
B paMKaxX OCHOBHOI'O HampaBjeHHs OW3HEca, 4TO YXe MPOUCXOAUT B CHIPHEBBIX
OTpacisix, Iie KpyInHble POCCUICKHME KOMIAHUM NMPUOOPETAIOT aKTHBBI B CaMBIX

pPa3HbIX pETHOHAX MUPA.

B pacnopsbkeHMHM KakIOW KOMIIAHMM €CTh LEJblii HaOOp BHYTPEHHUX H
BHEIIHUX MEXaHU3MOB pocTa. BHyTpEeHHHE peannu3yroTcs Yepe3 YBEIMYEHHUE TTPHU-
OBIJIBHOCTU CYIIECTBYIOIIUX aKTHBOB, IMOBBIIIEHHUE OINEPAIMOHHONW 3(¢dEeKTUBHO-
CTU ¥ NPOAYKTOBBIX MHHOBalWii. BHENIHWE - B OCHOBHOM 3a CYET CIMUSHUM, MO-
IJIOIICHUN U anbaHCOB. CIUAHUSA U MOTJIOLICHUS MO3BOJISSIOT KOMIAHUSIM pellaTh
MHOTHE 3aJ1a4d, OJJHOBPEMEHHO MOBBIIIASA BAXXHOCTh CTPATETHUUECKOr0 MOAX0JIA U

HHTCIPAalMOHHOI0 MCHCI?KMCHTA.
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Pucynok 9. BHyTpeHHHe 1 BHEIIHUE MEXaHU3MBI POCTA

MNpogyHTOBLIE
WHHOBEELMH

BHyTpEeHHMH#H [eorpafuyecHoe
pocT pasEnTHE

YaenuyeHue
3t QEHTH BHOCTH

CAMAHKA
M NeraoleH|

BHelwwHWA
pocT

AnbRHCH

Ucrounuk: McKinsey

3.2.1. CTpaTernyecKkuu acneKT CJAUSAHUN U NMOTJIOIEHUI

[Tpu ocymiecTBiIeHNU MpoLecca CIUSAHUN W TOTJIONICHUH HeoOXoauMa BhIpa-
00TKa CTpaTeruu CIUSHUN U TorjiomeHuid. s BeIpaObOTKHU MpaBUIIBHOW CTpaTe-
MU, HEOOXOAMMO BBISIBUTH JBHKYIILYIO CUJTY MPHU MPUHATUM PEIICHUA O CIUSHUU

H IIOTJIOIICHUH.

[{enbro CAUSHUN W NOTJIONIEHUIN SIBJIAETCA CO3JAHUE AKIIMOHEPHOM CTOMMO-
ctu. Ilporecc co3maHust aKIMOHEPHON CTOMMOCTH — 3TO MOAXOJ] K (PMHAHCOBOMY
YIIPaBJICHUIO, HANIPABJICHHBIM HA CO3JaHHE PKOHOMUYECKOW CTOMMOCTH IJI aK-
LIIOHEPOB, BBIPAKEHHOM ITOJIOKUTEIBHOW KypCOBOM AUHAMUKOMN aKIIMN U ITIOTOKOM
,Z[I/IBI/I,ZICH,Z[OB16. UccnenoBanus ykassiBaroT Ha TOT ¢akT, uto 50-75% Bcex caenok
CIVSHUN U TOIVIOIICHUA YHUYTOXKAIOT aKIIMOHEPHYI0 CTOMMOCTh. B 4acTHOCTH B
WCCJIEIOBAHUH, TIPOBEJICHHONW KOHCAaNTHHTOBOM Komranueir McKinsey, ykasbiBa-
€TCsl Ha TO, YTO B OOJIBIIIMHCTBE CEJIOK MPOUCXOIUT Nepeaada JOMOJIHUTEIHLHOTO

cuHepreTndeckoro 3¢ @dexra mokymareaeM IPOJaBIly 3a CUET BBHITUIATHI BHICOKOU

'® The Chartered Institute on Management Accountants (CIMA) Official Terminology.
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npemun (ot 10 10 35% pBIHOYHONM CTOMMOCTH TIpHOOpeTaecMoil Kommnanuu). Taxk,
pe3yabTaThl UCCIAEAOBAHUS BBISBUIN, 4TO TouTH 70% HCClieIOBaHHBIX KOMITAHUMA

HC CMOTJIM JOCTHUYb JKeJlaeMou CHUHCPIUHu JOXOI0B.

Pucynok 10. Heynaunble c1usiHUS U NOTJIOLIEHHUsI: BBIOOPKA U3 77 nyO0JIMYHBIX KOMIIAHW,
%

25 4
20 -

15 |

10 4
| I I
0’ T

30-50 51-60 61-70 71-80 81-90 91-100 >100

PearnbHoe yBenuyeHve AOXOO0B Mo
cpaBHeHMIo ¢ npeanonaraeMbiM, %

Hcrounuk: McKinsey, 2002

Komnanueii A. T. Kearney Obuta mpejioxkeHa KpuBasi KOHCOJUIALUU, TT03BO-
JIAIOIIAsl BBIIBUTh 3aKOHOMEPHOCTH B IUKJIAX CIUSHUK M moromieHuil. Bece ot-
paciau KOHCOJUIUPYIOTCS M Pa3BUBAIOTCS CXOJHBIM 00pa3oM, U Ha CETOIHSIIHUM
JIeHb JII000H oTpaciu B cpeareMm Tpebyercs 20-25 meT mist Toro, YTOObI MIPOUTH
Mpolecc KOHCoNMuaauu. B mponecce KOHCOMUAAIUMN MPOUCXOIUT U3MEHEHUE OT-

paciu, KOTOPO€ MOKHO OMUCATh S-00pa3HOM KPUBOM, UMEIOIIEH YEThIpE CTaIUMU.
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Pucynok 11. KpuBasi KoHCOTMIALNH

Cranus 4
Cragus 1 Cragns 2 Craaus 3 o
H Creunammams PaBHOBecue u
avajbHasi Poct ANBSTHCBI
Makcumym
He3naunTteabHasi I T
T POJIb HAYMHAET
HIpaTh pa3me
KOHIIeHTpaIust p P p
KOMIAHUH
Ycnemnbie MTPOKH L5 @ypEEI
pacIMpsIOT CBOH OC- %OM“H"pyeT fe-
BIIOE YU
HOBHbBIE MPEANPUSITHSA 0JIBILOC HMCI0
HI'POKOB
MuHumMym

Uctounuk: A. T. Kearney, 2002

Pa3BuTue rno0anbHBIX PHIHKOB MPUBEIO K (PEHOMEHY, KOI/a AJI yCIEIIHOIO
pa3BUTHSI OPraHUYECKUN pOCT HepocTaToyeH. Jlyis pocTa W BbDKMBaHUS HEOOXO-
VMBI CIIMSIHUS U TOTJIOLIEHUS, a CTPEMJIEHUE OCTAaThCA B 3AIUIIECHHBIX PBIHOY-
HBIX HUIIAX MOKET MPUBECTH K TOMY, YTO MOAOOHBIC KOMIAHUU OYyIyT MOTJIOIIE-

HBI.

KpuByro koHcoMMmauyM MOKHO HCHOJIb30BaTh KaK MHCTPYMEHT I yCUJIE-
HUS CTPATeTUH KOHCOIUAAIMU U OOJICTYCHHS WHTETpaIllid KOMIIAHUKA B IMPOIECCe
CIIUSIHUM. Y MEHHE PYKOBOJUTEIEH KOMITAHUN aHAIM3UPOBATH TTOJIOKEHUE OTPACIIU
HAa KPUBOW KOHCOJIMJIAIIUA MOXET TIOMOYb MPABWIHLHO pa3paboTaTh CTpaTerude-
CKOE€ BHUJICHHWE M NOHMMAHHUE OCHOBHBIX ACIIEKTOB IPH YIPABJICHUHU CIHSHUSMMU.
KomMmneTeHTHOCTh B cdepe CIAUSHUM CTAaHOBUTCS TJIaBHBIM MPEUMYILECTBOM JIHJIC-
pa, 0JHAKO, HEOOXOAUMO MOMHUTh, YTO YCIIEX CIHUSHUN B HAUMOOJIbILIEH CTEIECHU

3aBUCHUT OT CTaAUU IPOLHCCCa KOHCOJIN AU,
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Pucynok 12. Pe3y1bTaTHBHOCTD CJAMSIHMNA M NOTJIOIIEHHU

80% -
60% -
40% -
59% o
20% 50% B OTpuuartenbHbIN
0% pe3ynbTaTt
b -
O NonoxuteNnbHbLIN
-20% - -50% pe3ynbTaTt
-40%
-60% -
-80% -
sl Cramus 2 Cragua 3 Cragns 4
Crnenuajaunsza- PaBHOBecHe u
HauaabpHas Poct — A —

Ucrounuk: A. T. Kearney, 2002

PesynpraTom ciusHUN B paMKax Mpolecca KOHCOMHUAALMM SBJsieTCs Ooiee
KOHKYpPEHTOCIOCOOHOe mpenanpusatue. [lo3umoHupoBanyre LEeau MOIVIOUIEHUS B
MaTpUIIE POCTa CTOMMOCTH HO3BOJISIET NOKYNATEN0 IPOAHAIU3UPOBATh JOCTOWUH-
CTBA MOTCHIMAIBHOM KOMOHHaImu. Martpuna pocra crommocty' (value-building
growth matrix) MO3BOJISIET OLIEHWUTH, KaKW€ KOMIAHUHM JaHHOW OTpacid MOTYT
OBITh HAWJYYIIUMHU KaHAWJAATaMH Ha moriomienue. [lornomnenne KOHKypeHTa B
CEerMeHTe, pacTylleM TeMIaMU HHM)KE CPEJIHEr0 3HAYEHHUs MO OTPACiH, NMPUBEIET
JUIIb K yXYAUICHUIO ToKazarenel. KommaHwu, OpUEHTHPOBAHHBIE HA MPOCTOMN
POCT ¥ Ha POCT MPHUOBLIHU, ABIAIOTCS 00Jiee MOAXOMAIIMMHU IEJISIMH, TaK Kak Mo-
NO0OHbIE KOMITAHUHU YK€ UMEIOT 0a3y ISl POCTa U HE MOTPEeOYIOT OrPOMHBIX 3aTpaT
Ha PEIICHHE OMEPAIMOHHBIX U CTpaTerndeckux 3agad. OaHaKo HAWITYUIIUM BBIOO-

POM SABJIAIOTCA KOMITAHWH, OPUCHTUPOBAHHBIC HA POCT aKHHOHGPHOﬁ CTOHMMOCTH.

17 James McGrath, Fritz Kroeger, Michael Traem, and Joerg Rockenhacuser. The Value Growers. New York:
McGraw Hill, 2001.
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Pucynok 13. Marpuna pocra

Q1: Komnanuu, opueHTUPOBAaHHbIE HA
POCT aKIIMOHEPHON CTOMMOCTH
Q3 Q1 Q2: Komnanuu, OpueHTUPOBAHHbIE HA
pOCT pUOBLTH
Q3: Komnanuu, opueHTUPOBAaHHbIE HA
Q4 Q2 MPOCTOMN POCT
Q4: Komnanuu, opueHTUPOBaHHbIC Ha
? +
°

POCT aKIIMOHEPHON CTOMMOCTH

Ucrounuk: James McGrath, Fritz Kroeger, Michael Traem, and Joerg Rockenhaeuser. The Value
Growers.

3.2.2. OCHOBHBbIE IIATH, MMO3BOJISIIONIHE PEATU30BATH CTOUMOCTh

JIJ1st TOrO 94TOOBI B pe3yibTaTe CACIKH MO CIUSHHUIO M MOTJIONICHUIO CO3/1aBa-
Jach aKIMOHEpPHAss CTOMMOCTh, HEOOXOIUMO pa3paboTaTh CTPATETHIO MPUOOpeTe-
HUsl OW3HECA, KOTOPBIH JIOJDKEH PAcCKPBIBATh CICAYIOIIUE ITArbl MPOIEcca CIIUs-
HUS U ITOTJIONICHHUS:

1. Anaim3 ¢pakTOpoB, OKa3bIBAIOLIUX BIMSHUE HA MPOIECC CO3AAHMS aKIIHO-

HEPHOW CTOMMOCTH B MPOLECCE CAEIKH;
2. OmueHka CIENKHU MO CIUSHUIO U MOMJIOUIEHUIO;

3. Tlnan uHTerpanuu KoMmnanuu (post-merger integration).

Teopust OLIEHKH TJIACUT, YTO CTOMMOCTh OM3HEca (OPMHUPYETCS B pe3ysibTaTe
reHepalid KOMIAHUEH JIEHEKHBIX MOTOKOB. JIJisi akiMoHepa KOMIAHUU OCOOBIMA
WHTEPEC NMPEACTABISAET JICHEKHBIM MOTOK MOCJE BCEX ONEPALUOHHBIX PACXOJ0B U
3aTpaT Ha KamuTajbHbIE BJIOKEHUA. Ha BeIMYMHY AaHHOIO JIEHEKHOI'O IMOTOKA
OKa3bIBAIOT BJIUSHHUE KaK OMEpallMOHHBIE pbluaru, (OpMUPYIOLIUME MOTOK, TaK U
dakTopsl, OKa3bIBAOIINE JUMHUTHpYIoIee BiausHue. KomOnHanus qaHHbIX GakTo-

POB IIO3BOJEACT CO34aThb MOICIIb q)OpMI/IpOBaHI/IH aKHHOHepHOﬁ CTOMMOCTH MU BbI-
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SIBUTh KJIFOUEBbIE TOYKH, IJI€ BO3MOXHO BO3/I€HCTBOBaTh HA ()OPMUPOBAHUE CTOU-

MOCTH OM3HECA.

Pucynok 14. Moaenb ¢popMupoBaHHUsA aKIMOHEPHOI CTOMMOCTH

JInmuTHpyomue GpakTopsbl

HeonTumanbHas HesddexTumbie KopnoparusHas
Dunanckl Menexxment crparerust KYJBTYpa U CIIOCOOHOCTH
Ou3Hec-npouecchl
pa3BUTHS K pa3BUTHIO

35 8 3 8 . g

YucTelii JeHEeKHBIH MOTOK

T T ©™ 1T 71

Yayymenne Coxkpauenue OnTumMu3zanus
Ypenuuenue TexuoJorus
HCIOJIb30BAHMS 000pOTHOTO onasK NPOU3BOJACTBEHHOT O
n
AKTHBOB KanmuTajia poa IJIaHa

CToMMOCTh 32€MHOI0 KanuTaJjia

HcTtounuk: Rossmore Group

JlaHHast MOZeIb MO3BOJISIET ONPENEIUTD IOKYNATEN0 KIFOYEBbIE ONEPALIMOH-
HbI€ NIOKA3aTeNM KOMIAHUU-1IeId U 00Jiee TOYHO OLIEHUTh BO3MOXHBIM CUHEpre-
TUdeckuil 3¢¢pext. Moaens Mo3BoOJseT MOHATh, YTO TIyOOKOE MOHWMAaHUE TMOKY-
naemoro Ou3Heca sBisgeTcs HeoOoxonuMbIM. Ha 3Tolt cTtaauu pa3paboTku crpare-
MU IIPUBJICKAIOTCS JIMHEMHBIE MEHEIKEPhl C NOHMMAaHHMEM ITPOU3BOJCTBEHHBIX
IIPOLIECCOB, KOTOPBIE MOT'YT YK€ Ha IEPBOHAYAIBHOM JTalle OLEHUTH BO3MOXK-
HOCTb MHTETPALMM JBYX KOMIIAHWW Ha MPOM3BOACTBEHHOM YpPOBHE M yKa3aTh Ha
BO3MOKHBIE TPYAHOCTH. DPPEKT CHHEPTUU MOXKHO pEann30BaTh B TOM Ciydae,
€CJIM MEHEIKEPhl KOMITAHUK-IIOKYTIATENS CMOT'YT IIPEOJO0JIETh BO3ACHCTBUE JTUMU-

TUPYIOMIKX (DAKTOPOB U MOBBICUTH YUCTBIN JIEHEKHBIN MOTOK.

HeoOxoaumo Ha JaHHOM 3Talre NMPOBECTU OLIEHKY PEaMCTUYHOCTH peaan3a-
1M cuHepretudeckoro s¢dexra. Ha ganHoM stamne nokasaTenu Mpojaax, JOXOM-
HOCTH M KOHKYPEHTHOTI'O ITOJI0KEHHUSI OYEHb YaCTO OKA3bIBAKOTCS 3aBBIIIEHHBIMU. C

ATOM LCJIBIO ITPAaBUJIbBHO HE TOJIBKO IIPOBOJUTDH FJ'Iy6OKHI>i aHaliu3 IMMPOU3BOACTBCH-
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HBIX U (PMHAHCOBBIX MTOKAa3aTelied KOMIIAaHUHU-TICNIHA, HO U €€ TTOJIOKEHUE B OTPACIIH.
M. Iloprepom ObuTH pa3paboTaHbl JETEPMUHAHTHI MPUBIEKATEILHOCTH OTPACIIH,
KOTOpPBI€ MO3BOJISIIOT ONPEETUTh MECTO KOMIIAHUHM B OTPAC/IM U OTBETUTh HA BO-
POC, Ha CKOJIbKO JaHHBIA OW3HEC MPUBJICKATENICH C TOUYKH 3peHUs (PyHIaMeH-

TaJdbHBIX (HaKTOPOB.

Pucynoxk 15. Cuuni ITopTepa’™

¥Yrpo3a HOBBIX
BTOP KEeHUI

ConepHu4ecTBo

Bausnne MEKIY Bausnne

NMOCTABIIHKOB CYyleCTBY O LIUMH MoKymnareJsei
KOHKYPEHTAMH

Yrpo3a npoayKkToB-
3aMeHuTe el

Wcrounuk: Maiikn Ioprep. Konkypenuus

Cocrostaue KOHKYPCHIIMU B OTpACIX OMPCACIACTCA IMATbIO OCHOBHBIMHU CHJIA-
MU, IIPEACTABJICHHBIMU HA PHUC. 15.B COBOKYITHOCTH 3THU CHJIbI OIIPCACIIAIOT IIPC-
I[GJIBHBIﬁ IIOTCHII M AaJI HpI/I6BIJ'II/I oTpaciii. 3HaHHWE ATUX OCHOBHBIX HCTOUYHUKOB
KOHKYPCHTHOI'O AAaBJICHHA IMO3BOJIACT BbIABHUTH CHIIBHBIC H cia0ble CTOPOHBI KOM-
IIaHWH, JaThb YCTKOC 000CHOBaHHE MMO3UMOUOHUPOBAHUA KOMIIAHWU B OTpACIIH, OII-
peacInTh NMOTCHIHAJIBHO BO3MOKHBIC q)aKTOpI)I YIpo3bl AJI1 KOMIIAHUW B paMKax

OTPACIIH.

IIman unTer pannun KOMIAHUU B pPE3YIbTATC CIUAHUA WU ITOTJIOIICHHA SABJISA-

CTCA OJHUM M3 CaAMbIX BAXXHBIX COCTABJIAIOIIHUX YCIICHIHOI'O Iponecca CIACJIKHU I10

'8 Maiixn IToprep. Koukypenus.-M.: M3narensckuii foM «Buibsver, 2003.-97c.

58



CIHSTHUIO WITH TIOTJIONIeHHTO. [[paBHIIBHO M CBOEBPEMEHHO MPOBEICHHAS WHTErpa-
IIUST TIO3BOJISIET peanu3oBaTh YPPEKT CHHEPTHH U BHICBOOOJUTH CTOUMOCTH 00be-
JMHEHHOW KOMITAaHWH. BOJIBIIMHCTBO MCCICAOBAHHUI TOBOPUT O BAXKHOCTH TEPBBIX
90 nHeli mociie 3aKPhITUS CACTKHA CIUSHUS WIHA TOTJomeHnus. KpuTuaHOCTh 3TOTOo
NIEpUO/Ia 3aKTF0YAETCS B TOM, YTO HEOOXOIUMO OOBEIMHUTH ONEpaIlMoOHHbIC, (hu-
HAHCOBBIC, YEJIOBEUECKHE, WH(POPMAIMOHHBIC COCTABIISAIONINE JBYX KOMITAHUU.
HesddextnBHOCT M HEMPOAYMAHHOCTh MHTETPAIMOHHBIX MEPOTIPUATUN CO3/1aeT
HEPBO3HOCTh B 00BbEIMHCHHON KOMITAHWH Y BJIMSET HE TOJBKO Ha (PMHAHCOBBIC Pe-
3yJBTAThI, BCJICICTBUE OMEPAIMOHHON HEAP(HEKTHBHOCTH, HO M CTIOCOOHO MPUBEC-

TH K IIOTCPC KIIFOUCBLBIX KaJIPOB Ha BCCX YPOBHAX KOMITAHUU-TICIIN.

[Iporuiecc mmaHupoBaHUS MHTETpAllMU JOJKEH HAYMHATHCS 3a70Jr0 J0 3a-
BEPIICHUST IOPUINICCKOTO OGOPMIICHHS CACIKH IO CIMSHHUIO WU TOTJIOIICHHIO.
[Inan momMKEeH BKITIOYATh HE TOJBKO CTPATETHIO MHTETPAIlMU, HO W KOHKPETHBIN
HaOOp MeponpusATHii, obecreunBarouX o0beanHeHue komnanuii. [Ipomecc 0obe-
JTUHEHUSI COCTOUT M3 BHIPAOOTKH BUICHUS ACATCIBHOCTH OOBEIUHEHHOW KOMMa-

HUH, pa3pabOTKU €€ OTePaIlMOHHON MOJIETH.
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Pucynok 16. Moaeab ¢popMupoBaHHus aKIMOHEPHOI CTOMMOCTH
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Ucrounuk: Ernst & Young LLP

BOJIBIIMHCTBO yCHEMIHBIX KOMIAHWKW CO3JAl0T MEXaHW3M HWHTerpanuu. B
paMKax MoJ00HOT0 MeXaHW3Ma pa3paldaThIBACTCS MIA0JIOH MHTETPAIUU NI Kax-
Joi kroueBol pyHkIMU 1 OusHec npouecca. [Ipumepom ycnexa npuMeHeHHs 1o-
no6uoro mexanusMma sipnsiercsi NCNB, nebomnbimnoii 6ank B Cesepnoit Kaponune. B
1992 r. NCNB cmuiicst ¢ C&S/Sovran u nipeBpatuiics B NationsBank, uyeTBepThiit
no BenmunHe 6aHk CIHIA. Ilpesuaent 6anka MaxKoinn coBepmmn 6osee copoka
MOTJIONICHUN U yBeIW4mI akTuBbl O0anka B 20 pa3 qo 120 mupa. momn. B 1998 r.
ObLi1a 3aBeplilieHa KpynHeias cienka — cnusinue ¢ BankAmerica croumoctsio 60
MIiIpA. nojul. u co3nanue Bank of America. [1o cnmoBam mpesuaenta, 6aHKOM ObLI
pa3paboTaH JeTadbHBIN MIA0JIOH, TO3BOJISIIONINI 2PHEKTUBHO UHTETPUPOBATH BCE
00JIacTH TOTJIOaeMOTro O0aHKa — OT MH(POPMAIIMOHHBIX TEXHOJOTHM O CUCTEM

KpCaANTOBAHUA U IIPOLECCCOB OLICHKN KPCAUTHBIX 3a4BOK.
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Pucynok 17. @akTopbl, HMeWIIHe KPUTHYECKOE 3HAYEHHE JIAl YCIeXa CAMAHUNA U MOrJI0-
menui”’

MpoueHT pecnoHAEHTOB
|

1

VoeHmdmkaums YTO4YHEHME YcTaHoBneHne YmeHve MotmwBauus CrnaxusaHue
CUIbHbIX dwHaHCOBbIX LieHbl B [0roBOpUTLCA O nepcoHana pasnuyui B
KaHaMaaToB Ha oXugaHum n 3aBUCUMOCTV OT Haumbornee HU3KOM  MOrTIOLL EHHOW KynbTy pax
CrnusiHve mn noTeHumarnsHon Oyayuen LeHe KOMMaHuu
nornowy eHme CUHeprum npubbInn

PasBuTtue ctpaterun
CNUSIHUM U Nornolule- CoBeplueHue caenku UHTerpauus nocne
HUWN CNUsiHMA

Hcrounuk: A. T. Kearney

Takum 0Opa3zom, poCT KOMIIAHUU YEPE3 CIAUSHUS U MOTJIOIIECHHMS SBIIETCA 3a-
YaCcTyK0 HEOOXOIUMBIM JJIi BbDKUBAHMS B JTUHAMUYHOM JIEJIOBOM CETOAHSILHEM
okpykeHuu. Opnako, st ero 3(p(PEeKTUBHOIO MPUMEHEHUST HEOOXOJIUM IIaHO-
MEPHBIM MHTEJUICKTYaJbHbIM IPOLECC CO CTOPOHBI PYKOBOJUTEIIEH KOMIIAHUM U
po(heCCUOHAJIOB, OKa3bIBAIOIIMX IMOAJEPHKKY CHAEIKE M0 CIUSHUIO U IOIJIOIIe-

HHUIO.

" I'peitm JTuus, ®pun Kprorep, Credan 3aiizens. K noGene uepes cmsuus: kak oGpaTHTh OTPACIEBYI0 KOHCOIHIA-
o cede Ha monb3y.-M.: AnsrimHa busnec byke, 2004, 128c.
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3.3. Ilpumep oLeHKHM CTOMMOCTH 11eJIM MOTJIOIEHUsI M U3MepeHne CHHEPTrun

MOI[GJIB OLCHKN CHMHCPIUHU IIPH CIUAHUU W ITOTJIOMCHUM OCHOBAaHa Ha MOJCIIN
AUCKOHTUPOBAHHBIX JICHCKHBIX ITOTOKOB. MCTO,I[OHOFI/IH Imponecca OUCHKHU CTOH-
MOCTH O6L€I[HH€HHOI>1 KOMITaHUU IIPH CIUAHHUU WX MMOTJIOIICHHUH C YUCTOM CHUHEP-

reTudeckoro 3¢ ¢ekra npruBeneHa Ha puc. 18.

PucyHnok 18. DTansl oleHKH CTOMMOCTH ¥ CHHepPreTu4eckoro 3¢gpexra

Onenka cTOMMOCTH
OleHKa CTOMMOCTH I% 5 e 6CT°“MOCT"
N o0benuHeHNs1 0e3 CHHEPreTHYECKOT0
Ka’I0H KOMIIAHUU P ODBEIMHEHM ¢
y4yeTa CHHEpIruu apdexrta Y4€TOM CHHEepPrum

Ha IICPBOM OTaAIIC K&)K,Z[I)Iﬁ H3 CY6T)CKTOB CACIKH, KOMIIAHUA-IIOKYIIATCJIIb H

KOMITaHUSI TPOJIaBEll, OLECHUBAIOTCS OTJEIbHO. Pe3ynbTaToM OICHKH SBIISIETCS
CIIpaBE/IJIMBasi CTOMMOCTbh KaxJ0i KoMmaHnuu. Ha BTOpoM 3Tarie nmpoucxoauT mo-
Jy4YeHUE CTOMMOCTH OOBEIMHEHHBIX KOMIAHWU Oe3 ydera CHHEepruu, oOpasyro-
nieiics B pe3yibTaTe CIAUSHUS Wiu noriomieHus. ClaeayrouuM IaroM sBIsieTCs
OIICHKa cuHepreTuyeckoro sddekra. McrouHnkaMu CHHEPTHs MOTYT BBICTYNATh
poCT mpojax (KpocC-MpoOJa)xu, UCIOJIb30BAHUE HOBBIX KAaHAJIOB CObITA M T.1.),
CHUXEHUST cebecTomMocTu (yCTpaHeHHe AyOnmpyromux GyHKnui, dhdextT mac-
mrabda, UCMOJIb30BAaHUE HOBBIX TEXHOJOTUWA U T.JA.) WIM KaK KOMOMHAIIMS BBIIIE
yKa3aHHbBIX (pakTopoB. Ha mociennem stane CTOUMOCTh 00beAMHEHHON KOMITAHUU

KOPPEKTUPYETCS Ha CHHEPreTUUecKuil 3 QeKT.

OueHka CcTOUMOCTH KOMIIAHUHA

OHGHKa KOMITaHUHU IMPOUCXOAUT ITUCKOHTHPOBAHUCM CBO60,Z[HBIX JACHCKHBIX
IIOTOKOB, @ B Ka4CCTBC CTABKW AMCKOHTHPOBAHUS BBICTYIIACT Tp€6yCMa$I HOpMa

JIOXOJTHOCTH, paccuuTbiBaeMas 1o mojienu CAPM:
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YmncThlil JeHEeKHBIH NIOTOK: CraBKa JMCKOHTHPOBAHMSI:

Buipyuxa be3puckoBas craBka
- Cebecmoumocmob npoOanHol npooyKyuu + B*[Ipemus 3a puck

= Onepayuonnas npudwlib

- Ilpoyenmmnovie pacxoovi

= EBT (Ilpubsinw 0o yniamel Ha10208)
- Hanoeu na npuboiie

+  Amopmuszayus

- KanumansHvle 610ceHUs.

- M3menenue 060pomnozo kanumana

B kauecTBe MCXOJHBIX AAHHBIX [JIs pacyeTa JEHEKHBIX MOTOKOB IO KaXJIOU
KOMITaHUU CITYKUT (prHaHcoBasg nHpopmaius. Kak npaBusio, npu OLeHKe CTOMMO-
CTU KOMIIAHUU HCIIOJb3YETCSl MATUIICTHUNW BPEMEHHON TOPU3OHT, MOATOMY st
OIICHKM OYyIyIIMX JEHEKHBIX MOTOKOB HEOOXOJUMO TMOJYYUTH OIEHKY TEMIIOB

pocTa KaX/10M KOMIIAHUU B T€YEHUE OJIMKAUIIUX MSTH JIET U 10ATOCPOUYHBIA POCT.

Kommannsa A

®duHaHcoBOe NorioXeHue

Bblpy4ka B TekyLiem rogy $1,000.00
OnepauuoHHbie pacxoabl (B % OT Beipy4kn) 70.00%
Hanor Ha npuObinb 24.00%
MpoueHTHbIe pacxoabl $100.00
AmMopTm3aums $50.00
KanuntanbHble pacxoabl $75.00
O6opoTHbIN Kanutan (B % oT Beipyuku) 5.00%

MporHo3Hble TeMnbl pocTa

5-neTtHue Temnbl pocTa 15.00%

lNocTnporHo3HbLIN TemMn pocTa 6.00%

Moka3aTenb pucka

BeTta akunmn 1.10
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Kovmanusa B

®duHaHcoOBOE NOJIoXeHue

Bbipyyka B Tekywem rogy $800.00

OnepauuoHHbie pacxogbl (B % OT Bbeipy4kn) 75.00%

Hanor Ha npubbinb 24.00%
MpoueHTHble pacxoabl $100.00
AmMopTnsaums $75.00
KanutanbHble pacxoasbl $100.00
O6opoTHbIN KanuTtan (B % oOT Bbipyukm) 5.00%

MporHo3Hble TeMnbl pocTa

5-netHne Temnbl pocTa 20.00%

MocTnpOrHo3HbIA Temn pocTa 7.00%

NMoka3aTenb pucka

BeTta akunmn 1.25

Ucxonnas punancoBas nHGopMalys MO3BOJISIET MOCTPOUTHh MPOTHO3HBIA OT-
YeT O NMPUOBUISX U YOBITKAX U MOJYYUTh MO KAKJIOH KOMIAHUM 3HAYEHUE YUCTOTO
JICHEKHOTO TIOTOKA 3a CJIEIYIoNUe TATh JeT (0osee neTanbHble BEIUUCICHUS MPe-

ctaBieHsl B [Ipunoxenun 3):

1 2 3 4 5
Komnanug A 138.55 159.33 183.23 210.72 242.32
Komnanus b 53.20 63.84 76.61 91.93 110.32

CrienyronymM 1arom siBJISICTCS ONPEIeICHUE CTaBKU JUCKOHTUPOBAHUS IS KaXK-
TOM KOMITAHUM:

Komnanus A: Ry=RB*Risk Premium=6%+1.10*5.5%=12.05%
Komnanus b: Rg=R¢+B*Risk Premium=6%+1.25%5.5%=12.88%

[TocnemHM KOMIIOHEHTOM, KOTOPBIA HEOOXOIUM JJIsl pacueTa PhIHOYHON CTOMMO-
CTH NpEeAnpUsTH, sBIsieTCa octaroyHas croumocth (Terminal Value) u paccuu-

ThIBAETCs 1O clieaytoiiei popmyre:

FCF, *(1+ g)
=—F T
R-g

v

e

FCF5 — uncTblii 1eHeXKHbIN MOTOK B 5 MEPHUO/I€ MPOTHO3HOTO MEPUOA;
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g — MOCTIIPOTHO3HBIN TEMII POCTAa;

R — craBka AUCKOHTUPOBAHMU.

Takum 00pa3om, CTOUMOCTh KaXK/I0H KOMITAHUU COCTaBJISICT:

1 2 3 4 5 )2 TV
YKMCTbIN AEHEXHbIN NOTOK 138.55 159.33 183.23 210.72 242.32 4245.69
OunckoHTupytowmmn daktop 0.8925 0.7965 0.7108 0.6344 0.5662 0.5662
lpueedeHHasi cmouMocmb 123.65 126.91 130.25 133.68 137.20 651.67 2403.75
CtonmocTtb KomnaHuu A 3055.42
Cmaska OUCKOHMUpPO8aHUs 12.05%
lMocmnpo2Ho3HbIU memr pocma 6.00%

1 2 3 4 5 )2 TV
YnNCTbIN OEHEXHbIN MOTOK 5320 63.84 76.61 91.93 110.32 2007.52
OuckoHTupyrowmnmn daktop 0.8859 0.7848 0.6953 0.6159 0.5457 0.5457
lpueedeHHasi cmouMocme 47.13 50.10 53.26 56.62 60.20 267.31 1095.41
CroumocTtb KomnaHum b 1362.72
Cmaska OuckoHmuposaHusi 12.88%
ITocmnpoaHo3HbIU memr pocma 7.00%

OueHka cTOUMOCTH 00beIMHEHHBIX KOMIIAHUN 0e3 yyeTa CMHepIruu

B cnydyae o0beMHEHHONW KOMMIAHUU ISl OLIEHKM CTOMMOCTH HOBOM KOMIIa-
HHUHU MPOUCXOJUT CYMMHPOBAHUE YUCTBIX JCHEXKHBIX IMOTOK M OCTATOYHBIX CTOU-
MOCTEM Ka)XJ0i KOMIIAHUH, OJIHAKO, IPOUCXOJIUT U3MEHEHUE CTABKUA AUCKOHTHUPO-
BaHUS BCJIEJICTBUE M3MEHEHUs OeThl. boyee kpynHas KOMIIaHUSI BOCIIPUHUMAETCS
PBIHKOM KaK MEHEE PUCKOBAHHOE MPEANPHUSATHE, YTO CHUMKAET CTABKY JUCKOHTH-

pOBaHUs.

HoBast Oera HaxoauTCs KaK CpeIHEB3BEIICHHOE 3HAYeHHWE OEThl KaKI0H KOoMITa-
HUH, TJI€ BECAMH BBICTYNAIOT PHIHOYHBIC CTOUMOCTU OOBEAMHSIIOIINXCS KOMITAaHUH:
ﬁA *PVA +ﬂ5 *PVE

= , e
d PV, +PV,

Ba 1 B — OeTbl komMnanuii A u b,

PV u PV — peiHOYHas ctouMocTh Komnanui A u b.
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HoBoe 3nauenue 6etbl paBHO 1.15, pacdueT cTOMMOCTH OOBEAMHEHHONW KOMIIAHUU

0e3 yuera CuHepreTuyeckoro s¢dexra npercTaBieH HUKe:

1 2 3 4 5 )2 TV
YuncTbi geHexHbI NoTok (A+B) 191.75 223.17 259.84 302.65 352.64 6253.21
OuckoHTupyrowmnn daktop 0.8905 0.7929 0.7061 0.6288 0.5599 0.5599
lpueedeHHass cmouMocme 170.75 176.96 183.47 190.29 197.44 918.92 3501.10
CtonmocTtb KomnaHun A+b 4420.02
Cmaska OUCKOHMUpPOB8aHUs 12.30%

Ouenka cuHepreTuyeckoro 3gpdexra

s onenku s dexra cHHepruu

HCO6XOI[I/IMO BBISIBUTH €€ MCTOYHUK. J_—[OHYC-

TUM, B Pe3yJibTaTe OObEIMHEHHS] BO3HUKAET POCT MPOAAXK 3a CUET PaCIIUpPEHUs

KaHAJIOB COBITA, U PYKOBOJCTBO OOBEAMHEHHOW KOMIIAHNUH OIICHUBACT HOBBIA TEMIT

pocTa B TeueHue nporuo3Horo nepuoja B 20%, a 10JIroCpoOUYHbIA POCT B IOCTIPO-

THO3HOM Tiepuojie — 7%.

VYBenuyeHue Temrna pocTa BCIEICTBHE OObEIMHEHHS YIydllaeT (PMHAHCOBBIC

IIOKa3aTCJIn 06’[)6,[{PIHCHHOI>1 KOMIIaHHMHN MW IIOBBIIIACT 3HAYCHHC IIOKa3aTcJisd CBO-

OOIHBIN JEHEKHBIU IOTOK B TEUEHUE

IMPOTrHO3HOT0 IICPpHOJa:

A+b+Cuneprus 195.60 234.72

281.66 338.00 405.60

CTonMOCTBH 00bEeIMHEHHOI KOMIIAHUH C Y4€eTOM CHHEPIruu

1 2 3 4 5 z TV
UuncTbii geHexHbIn noTok (A+B) 195.60 234.72 281.66 338.00 405.60 8188.45
OunckoHTUpyowmin dpakTop 0.8905 0.7929 0.7061 0.6288 0.5599 0.5599
lpusedeHHasi cmoumocms 174.18 186.12 198.88 212.52 227.09 998.78 4584.62
CtoumocTb KomnaHuu A+b+CuHeprus 5583.40
Cmaska duckoHmuposaHusi 12.30%
Temn pocma 8 nocmpoeHO3HOM repuode 7.00%

Taxum 00pa3omM, B pe3yibTaTe H

pbl KOMIaHUM A U b moTeHIManbHO

a4l CHHCPIuM OT O6T>€I[I/IHGHI/I$I AKIIMOHC-

CIOCOOHBI YBEJIIMUUTH CBOE 0JaroCOCTOSIHUE

Ha $1163.38. KonmuecTBeHHas OlleHKa cHHEepreTndeckoro 3ddexra mo3posier He

TOJIBKO OICHUTDB ILO6aB0‘1Hy1-O AKOUOHCPHYIO CTOMMOCTDb, HO U I'PAHUILY ueHoo6pa-
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30BaHMs. MakcumanbHas 1IeHa CAEJIKH, KOTOpas IKOHOMHYECKH 1IeIeco00pa3Ha —

310 cymma ctoumoctu Kommanuu b u cuneprernyeckoro s dexra.

Cunepreruyecknii 3pdexr: (A+b+Cuneprusi)-(A+B) 1163.38
MaxkcumaiabHasi IKOHOMHYECKH [eJ1eco00pa3Hasi eHa 2526.1
MakcuManbHbIi pa3Mep NpeMuu 85.37%
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3akjIroueHue

ITocnennee necaruiaeTre XX BeKa 03HAMCHOBAJIOCH HEBUIAHHBIM BCIIJIECKOM
CIVSHUM U MOTJOUICHHM KAaK B Pa3BUTHIX, TaK U B Pa3BHUBAIOLIMXCSA CTpaHax. B
1999 r. - Ha MKEe aKTUBHOCTH - ObLIO 00BsABIcHO Oosiee 40 000 cmenok oOmieH
CTOMMOCTBIO CBbIIIE 3,4 TpiH. A0, CIUsiHUS U TIOTJIONIEHUS B TAKUX MaciiTadax
npuBeNd K GyHIaMEHTAIbHBIM U3MEHEHUSIM B PsJie OTpacieil, B TOM YUCJIe XUMHU-
YECKOM, TEJIEKOMMYHUKAIIMOHHOW M OaHKOBCKO. Ho MHOrme sKOHOMUCTHI, aHa-
JIATUKU, KOHCYJIbTAHTBI U TPEICTABUTEIIM PETYJUPYIOIINX OPraHOB JI0 CUX IO

COMHCBAIOTCs B HCJIGCOO6p8.3HOCTI/I 141 3(1)(1)€KTI/IBHOCTI/I CIIMSIHUI U HOFJIOI[IGHPIﬁ.

K coxanenuro, uisl TaKMX YTBEPXKAECHUN €CThb OCHOBaHMs. MHOTOUNCIIEHHBIE
uccienoBanus koHua 1990-x romnoB noaTBEPKAAIOT, YTO OOJBIIMHCTBO CIAUSHUN U
NOTJIOIIEHNH HE MPUBEIN K CO3JaHUI0 CTOMMOCTHU, IPUYEM J0JS HEYJAUHBIX CJIE-
a0k pocturaer 60%. OnHako, IpaBUIBHO IPOBEJECHHOE CIUSHUE CIIOCOOHO cO3/a-
BaTh 3HAYUTEJIbHYIO CTOMMOCTb. JTO IO3BOJIIET HEKOTOPHIM KOMITAHMSM ITOJTHO-
CThbIO TpaHc(opmupoBaThes. HOTa M3-32 MHOTOYMCIIEHHBIX CIUSHUN U3MEHSJICS
0OJIMK LIeNIbIX OTpaciieid, B YaCTHOCTU MOAOOHBIE U3MEHEHUsI HAOJI0IaIUCh B XHU-

MUYECKOH U (papMaleBTUYECKON OTPaCIH.

B nanHoi paboTe mpuBEIeH aHAIUTUYECKUNA MaTepHall U CUCTEMaTU3UPOBaH
TEOPEeTUYECKHUI 06a3uC, MO3BOJISIONIUN MPEJCTABUTh MPOIECC CIUSHUN U MOTIIOIIe-
HUM KaK Hepa3phIBHYIO YacTh OOIIEH CTpaTeruu pa3BUTHUS KOMIaHUU. B kauecTBe
OCHOBHOTO TTOKa3aTelIsl, TIO3BOJISIONIETO U3MEPUTh 3((HEKTUBHOCTh WHTETPAIIUOH-
HBIX TPOIIECCOB, ObLIa BHIOpaHa 100aBOYHAS aKIMOHEpHAss cTOMMOCTh. Co3nanue
100aBOYHOW CTOMMOCTH TIPOUCXOJUT B PE3yJIbTaTe peau3alliil CHHEPTEeTUICCKO-
ro 3¢gdeKra, ToITOMYy €ro peaju3aiusi SBISETCS KIYEBBIM (PakTopoM ycrexa

POCTa KOMITAHUU YCPEC3 CIANAHUA U ITOTJIOIICHU .

CriocoOHOCTh MOKYTaTeNsi U3MEPUTh CUHEPTHIO M Peain30BaTh CUHEPreTHYE-
CKHE BBITOJIbI MOCJIE UHTETPALIMM KOMITAHUH SBJISIETCS KITIOUEBBIM (DaKTOPOM YcIie-
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Xa poCTa MOCPEACTBOM CIMSIHUN U noryionieHui. KonnuecTBeHHbIN aHaIU3 CUHED-
I'MU HEBO3MOXKEH 0€3 IiyOOKOro MOHMMaHusi Ou3Heca 0ObEUHAEMBIX KOMIIAHUM,
a HaJIM4ue JOJATOCPOYHBIX LIENEN Pa3BUTHS MTO3BOJIAET OTBETUTh HA BOIIPOC, KAKUE
0COOEHHOCTH MOKyNaeMON KOMITAHUU TO3BOJIAT UX JocThyb. Kpome Toro, 3Hanue
CUHEPreTUUECKUX BBITOJ I03BOJSIET OOOCHOBAHHO OIPENEIMTh TPAHMIIBI LEHBI

MMPCIOKCHHUA 34 KOMIIAHUTIO-TICJIb.

Eme ogHuM BakHBIM (PAKTOpPOM SIBJISIETCSI MPOLIECC MHTETrpaluy KOMITAHHUMA
IIOCJIE COBEPIICHUS CIEJIKHU IO CIUSHUIO WM MOIIoeHnto. IlepBble Tpu Mecsna
MHTErPAllMOHHBIX PabOT MO3BOJISIOT M30€kaTh MOTEph U co37aTh dPHEKTUBHYIO
OCHOBY JJIsl YCIIEUTHOM peau3alii CUHEPreTUYecKuX BhIroja B Oyayumiem. Cria-
HUPOBaHHBIC PA0OTHI IO MHTETPAIIMU CIIOCOOHBI ylepKaTh KIFOUEBBIX COTPYIHU-
KOB NPHOOpETaeMbIX KOMITAHHM, CBOEBPEMEHHO OOBEIMHUTH WH(GOPMAIIMOHHbBIE

TEXHOJIOTHH U yCTPAHUTh TyOIupyroniie QyHKINH.

OpmHako cTpaTeruyeckoe BUJCHUE U CIUIAHUPOBaHHAs MHTErpaluoHHas pado-
Ta SIBJISICTCS HAYaIbHOW M (PUHATBHOM dTaramMu JI000H CIEIKU MO CIUSHUIO U TO-
TJIOMIeHUIO. MeXay STHMHU 3TalaMH CYIIECTBYET BaXKHBIM CHEKTp padoT, BHIMOJI-
HSIeMbIN TIpo(decCHOHATBFHBIMI (DPUHAHCOBBIMHM TOCPEAHUKAMH, O OpPTaHHU3AIUN
CHEJIKHU IO CIUSHUIO U MOTJIOIIeHUI0. B HEManoBaKHON CTENEHH POCT aKIIMOHEP-
HOM CTOMMOCTH 3aBUCHUT OT MPaBUILHON KOMOMHAIMU (pMHAHCUPOBAaHMS, BHIOOpA
peXrMa HAIOTOOOJIOKEHHUS W CTPYKTYPUPOBAHUS CHETKH IO CIUSHUIO W TOTIIO-

IIEHUIO.

Takum 00pa3om, PIHOK KOPIOPATUBHOTO KOHTPOJIS MO3BOJSET KOMIIAHUAM
NO0OMBATHCS CTPEMHUTENIBHOTO POCTa M HEMOCPEJICTBEHHO y4acTBYET B M3MEHEHUU
obinuka 1enoro psana orpacieid. C 1elbl0 MUHUMH3AIKMK OTEPh MPU UCIOJIb30Ba-
HUU TAKOTO MHCTPYMEHTA, KaK CIHUSHUS M TOTJIOMICHHS, HEOOXOIUMO YAEIUTh

BHUMAHHUEC KAXKJIOMY OTaIly MMpoHecca yrnpaBJICHHUA CTOUMOCTH.
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Ipuioxkenue 1: OCHOBHbIE XAaPAKTEPUCTHKH PbIHKA CJAMSIHUN U MOTJIOIIEHNH

Pucynok 19. /lunamuka pbiHKa caussHui 1 norjomenni B 1990-2004 rr., mupa. goJi.
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Hcrounuk: Thomson Financial

Pucynok 20. I'eorpajpuueckoe pacnpenesenue 00baBIeHHBIX caeok M&A B 2002-2004 rr.
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Ucrounuk: Boston Consulting Group

Pucynok 21. TpancHaunonaabHblie caejku B 1996-2004 rr. crouMocTsi0 cBbimne 10 mupa.
JOJLII.
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Hctounuk: Morgan Stanley

74



Pucynok 22. Cpeanue npemuu, yijiadeHnoie B Mmupe B 1990-2004 rr., 3a ny0Jn4Hble KOM-
NAHUH
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Hcrounuk: Morgan Stanley

Pucynok 23. HanpaBienue caeiok poccuiickoro ousneca B 2002-2003 rr.

788

12002
N 2003

37 22
BHyTpeHHMe caenku Crernku o 3apybesxHbiM — Cenku Mo MHBECTULMSIM B
MHBECTULNAM B CTpaHy 3apy66)KHbIe npeanpuaTmnA

Ucrounuk: PricewaterhouseCoopers
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Tadauua 7. 20 KpynHeHIUX ¢/1eJ10K M0 CJAUSHUSM U MOIJIOIIEHUSIM B YaCTHOM CEKTOpe B
crpanax Bocrounoii EBponsl B 2003 roay

MpumepHasn
aHa- aHa- CTOMMOCTb
MecTto OnucaHue caenku Cp Cp
MHBecTop 00BbEeKT (mnH gonn.
CLUA)
BpuTtaHckas British Petrochemical Group npno6bpena
. N Benuko-
1 poccnimckyto HedTsaHYO KoMmnaHuto "Anbda-Akcecc- Poccus 6350
i OpuTaHus
PeHnoBa" (AAP)
Poccuricknn HedtaHor ruraHT "FOKOC" npuo6pen 20%
MUHYC 0aHa O6blKkHOBEHHAs akLUMs KOMNaHun
2 N yc oA " 4 . Poccunsa Poccus 3000
CnbHedTb" B paMmkax npeaBapuTenbHOM CAENKN B
CBsI3M C HENOATBEPXKAEHHBIM DyAYLLIM CNUSIHUEM
KoMmnaHua "Ba3oBblii aneMeHT" yBenuyuia cBoto 400
anuTane pocCcMMCKOro Npon3BoauTens anto
3 .l.BK nmvn p VIVIVI: ro Npov3BoANTENS antoMUHUS Poceus Poceus 2000
Pycckun antomuHun" ¢ 50 go 75% B pesynbTaTe
nokynku akuum y Millhouse Capital
Yeluckaa TenekoMMmyHuKkaumoHHas rpynna Cesky
Telecom yBenuumna ceoto gosnto B kanutane Eurotel Yeuickas Yeuwickas
4 Praha, spol s r.o. o 100% nyrem npnobpeTeHus Pecnyb- Pecnyb- 1050
ocTtaBmxcsa 49% akumm y CBOMX aMepUuKaHCKNX nuka nuka
napTHepoB
Poccunckasa HedreaobbIBatoLWwas KOMNaH1a
"TiomeHckas HedTtaHas komnanua" (THK) npnobpena
5 _ ® ( )np P Poccus Poccus 800**
38% akuuin komnaHuu no paspaboTke 1 aKcnnyaTayum
HedTeraszoBbix MecTopoXxaeHun "OpeHbyprHedTb”
Mpynna mexayHapoaHbIX UHBECTOPOB Npuobpena Yewickasn
o N . . MexayHa-
6 23.5% aKkuumn YeLlcKon TeNeKOMMYHUKALMOHHON Pecny- 716
poaHas
komnaHum Cesky Telekom, a.s 6nuka
Mpynna nHuesectopos npunobpena 10% akunn NHdopma-
7 poccuniickoro akcnopTtepa anekTpoaHeprum "MHtep PAO unsa He Poccus 700
"EQC" packpbiTa
LLsenuapckasa komnaHma Motor-Columbus AG
npmobpena YeLuck mpmy NRG Inc
cnpe m:nmam y'oc(ﬂpapogjl'lacm ea,mmsa umn Hewckas
8 H pytoLLiyto P H LBenuapusa Pecny- 521
3HEepProycTaHOBOK U 3rIEKTPOIHEPIUHN, a TakxkKe ee 6k
pasnunyHble akTuebl B LleHTpanbHoOM n BoctouHom
Espone
Poccuiickas Hedbrexumundeckas rpynna "NMYyKOWI"
npmobpena 100% akuunm poccMmnckom
9 o Poccusa Poccus 398
HedTerazogobbiBatoen komnanmm OAO "MPIr-
OHepoxn"
Yeuwickasa pupma no ynpasrneHnio HeaBNXNUMOCTb O Yewickas Yeuwckasn
10 Osinek AS npnobpena 51% akuun CEPS AS, 4yewickon Pecny6nmka Pecny- 387
chupmMbl NO akcnnyaTauum TpydoonposoaoB 6nuka
BeHrepckas Hedrexumunyeckas n rasogobbiBatoLLasi
mpma MOL npnobpena 33.8% akuuin cnosaukon
11 up P . P o aKu . 4 BeHrpua CnoBakus 352
HedTEXMUNYECKO NPON3BOACTBEHHOM KOMMNaHUN
Slovnaft AS
MexxayHapogHasa nHesectuunoHHas rpynna AlG
AyHapon u pyn Mex ayHapo
12 npuobpena BEHrepckoro TefieKOMMYHUKaLUOHHOTO has BeHrpusa 340
onepaTtopa Vivendi Telecom Hungary Rt A
Poccuiickas "TpybHas meTtannyprmdyeckass Komnanums"
TMK) npnobpena gononHutenbHo 34% akumn
13 (TMK)npuobpena aon o470 aKu Poccus Poccus 300
npounssoauTens Tpyo "Mpynnsl MOM", yennune ceoe
y4acTme B akLIMOHEepHOM kanuTtane 8o 67%
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IIponoskenne Tabauubl 7

MpumepHasn
MecTo OnucaHue caenku Crpana- Crpana- croumocts
MHBeCTOp o6beKkT (MyiH gonn.
CLLUA)
LLisenuapckasa xongmHrosas komnaHusa Credit Suisse
Group npuobpena npuHagnexatuyto KPN gonto (6.5%) Heuckas
14 N > ’ LLBenuapus Pecny- 268
YeLLCKOU TeNEKOMMYHUKaLMOHHOM KoMmnaHum Cesky 6nmKa

Telecom

Poccunckasa komnanua "lMonaeH Tenekom" npnobpena
15 poccuinckoro TenekoMmmMyHMKaLMoOHHOMo onepaTtopa Poccua Poccus 184
OAO "KomuHkom"

Poccuiickas Hedbrexumundeckas rpynna "NMyKOUI"
npuobpena 81% akuunm poccMnckon Hedre- 1

16 _ " - Poccusa Poccus 180
TMTaHogobbIBaloLWwen komnanun "Aper Onn aHg
TutaHuym Ko."
NTtanbaHckaa komnanus Unicredito Italiano SpA Yeuwckasn

17 npuobpena 85% akuuim 4eLLCKOro KOMMep4YeCcKoro NTanua Pecny- 171
6aHka Zivnostenska Banka 6nuka
Monbckuit onepatop meana-busHeca International

18 Trading and Investmerlts HoIdingvs - ITI Holdings ?A Nonbwa NonbLa 148
npuo6bpena 30% akuuii NornbCKON TENEBU3NOHHOM
ctaHumn TVN Sp zoo
Mpynna mexayHapoaHbIX UHBECTOPOB Npuobpena MeskayHa-

19  3.3% akuuii nonbckoro kKommepyeckoro 6aHka Bank Monbuwa 146
Pekao SA - Bank Polska Kasa Opieki SA poAnasn
Asctpuiickaa komnanusa Wiener Staedtische
Allgemeine Versicherung AG, noctaBLUMK ycryr no Hewckas

20 AscTtpusa Pecny- 140
CcTpaxoBaHuto, Npnobperna YeLCKyto KOMMNaHUto No 6nuka

cTpaxoBaHuto yuepba Pojistovna Ceske Sporitelnya.s

Ncrounuk: PricewaterhouseCoopers

Taoauna 8. OrpaciieBoe pacnpeaejieHne MeKIYHAPOIHBIX C/1€JI0K CAUMSHUIN U MOTJIOIeHUi
B 2004 r.

KomnaHus Dons, % 2:::::,?’::::.' OTpacnb
KOraHckHedTeras 100 9 350 Hedp1b 1 ras
INykonn 7.6 1988 HedTb 1 ras
Muxannosckun TOK 97 1650 Hobblya pyabl
MMK 16.5 870 MeTtannyprus
HoBatak 25+ 1 akuus 850 Hedptb 1 ras
MMK 17.8 790 MeTtannyprus
PAO «ESC Poccumn» 5.3 685 OHepreTuka
Sun Interbrew 34 650 MNuwesas
CBsasbuHBECT 25 625 TenekoMMyHUKaLmn
Gold Fields (KOAP) 20 1170 Hobblya 3onoTa
Queensland 20 400 [MpounsBoacTBO rNMHO3eMa
(ABcTpanus)

Corus 13.4
(BenukobputaHns) 300 MeTannyprus
795 A3C (CLLA) - 296 HedTb 1 ras

Hcrtounuk: Ernst & Young

71



Tadauua 9. OTpacieBoe pacnpeaejeHue MeKIYHAPOIHbIX CAEJ0K CIAUSIHUN U MOTJIOIIeHU I
B 2004 r.

OTpaC.ﬂb Cymmapl-laﬂ CTOMMOCTb %
cAenokK, mnpa. [osnsn.
®PrHaHCOBbLIN CEKTOP 162.5 20.1%
CMH 140.5 17.4%
3apaBooxpaHeHue 110.4 13.6%
HeaBmxnmocTtb 87.7 10.8%
OHepreTuka 68.8 8.5%
Po3Hu4Haga Toprosns 50.6 6.3%
MoTpebuTtenbckue ToBapbl 30.3 3.7%
Bbicokne TexHonornmn 28.3 3.5%
Xumunsa 14.8 1.8%
["OpHasa NPOMbILLIIEHHOCTb 14.5 1.8%
JlecHast NpOMbILLNEHHOCTb 9.7 1.2%
ABTOCTpOEHME 8.7 1.1%
TpaHcnopT 5.6 0.7%
Aapokocmuyeckuin cektop/ ObopoHa 3.3 0.4%

Hcrounuk: Dealogic

Ta6aunna 10. PeliTHHT BelylIMX HHBECTUIIHOHHBIX 0AHKOB

MecTo HanmeHoBaHMe 6aHKa FEELTH FE I EEo -
HbIX, MITH. A4Oonn.
1 Goldman Sachs 2188.09
2 Morgan Stanley 2112.75
3 Citigroup 2010.73
4 JP Morgan Chase 1640.50
5 Merrill Lynch 1555.30
6 Credit Suisse First Boston 1374.66
7 uBS 1291.21
8 Deutsche Bank 1162.12
9 Lehman Brothers 1041.63
10 Bank of America 572.70
1 RBC Capital Markets 397.83
12 Nomura Securities 369.93
13 Daiwa Securities 334.97
14 HSBC 328.78
15 Lazard 325.78

Hcrounuk: Bloomberg
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Tadauua 11. Komuccuonnble, 3apadoTaHHbIe BeAyIIUMHA 0aHKaMM Ha caeakax M&A B
2004 rony

MecTo HaunmeHoBaHue 6aHka Paamep KoMUcCOoH-
HbIX, MJITH. 4ONM.
1 Goldman Sachs 956.90
2 Morgan Stanley 834.50
3 JP Morgan Chase 736.38
4 Citigroup 726.90
5 Merrill Lynch 537.06
6 UBS 451.54
7 Credit Suisse First Boston 430.62
8 Deutsche Bank 428.50
9 Lehman Brothers 427.31
10 Lazard 319.06

Hcroynuk: Thomson Financial

Pucynok 24. CymmapHble moJIy4eHHble 0aHKAMH KOMHMCCHOHHBIE NPH caeakax M&A
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Hcrounuk: UBS
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Ipuiaoxenue 2: OCHOBHbIE CXeMbI HAJIOTOBOI'0 IVIAHMPOBAHMS NIPHU CTPYKTY-
PUPOBAHMH CIeJIOK CJAUSIHUHA U MOTJIOIEHU I

IIpnodperenue akumi

Axuunonep < > [Toxynatens

JleHexxHbIe
cpencTa

Kommanus T

1. Axumonep Bnaaeet 100% axkuuii T.
2. Tloxymnartens mpuodperaet 100% axuii T 3a HaTUYHBIE.

AxTtuBsl T

IIpunodperenune akTHBOB

Axuuonep 1 AK1HOHep 2

<
Kommanus T JleHexKHbIE Kommaunus P

cpeacTBa

1. Axuuonep 1 Bmaneer 100% akuit T; Akunonep 2 Biajeer
Axtussr T 100% aximii P.
2. Kommnanwus P mpuoOperaer Bce akTUBHI T 32 HAIUYHBIE.
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Hanoroo61araemoe popBapanoe ciansiHue

Axnuonep 1 AKk1uonep 2 Axunonep 1 Ax1osnep 2
AN
JleHexxHbIe
cpeacTBa
~~
Kommanus T » | Komnanus P JleHexHbIE Kommnanus P
Akt T cpescTBa
AxtuBbl T AKTHUBBI P AxTuBel P u
T

1. Axumonep 1 Bmaneer 100% akiuit T; Axunonep 2 Bnaaeet 100% axuwmii P.
Kommnanus T cnuBaercs ¢ komnanuen P; aktuBel nepeBoasatces P, akiuu T noramarorcs,
cyuiectBoBaHue T mpekpalaeTcs.

3. P BhImutaumMBaeT J€HEKHbBIE CpelicTBA AKIMOHEDPY 1.

Hanoroo6/1araemoe od0paTHoe ciiusiHue

Axuuonep 1 Ak1monep 2 Axuuonep 1 Akuumonep 2
) 3
JleHexHbIe
Cpe/acTBa
~

Kommanus T » | Komnanwus P JleHexxHbie Komnanus T

Axmmu T c

pencTBa

JleHexHbIe A
KTUBEI P 1
AxtuBel T cpercTBa T
1. Axumonep 1 Bnangeer 100% akuuit T; Akunonep 2 Bnageet 100% akuwmii P.
2. Kowmmnanus P cnuBaetcst ¢ komnanuei T, akuuu P moramarorces, cymectBoBanue P npexpa-

I1aeTCsl.
3. Tlo ycnoBusiMm cornamieHus o ciusiHuu Akuuonep 1 mosydaer aensru P, a Akuuonep 2 no-
ay4daeT akuuu T.
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Hanoroo61araemoe popBapanoe cinsiHue ¢ 104epHeil KOMIIAHUEH

Kommanus P

JleHexxHbIe
cpeacTBa

Kommaunusg S

> Axrmosnep 1

AxtuBpl T

Kommaunus T

Kommaunus P

Axunonep 1

Kommaunus S

JleHexxHbIe
CpeacTBa

AKTUBEI S 1

T

1. Komnanus P Bnaneer 100% axuuii S; Axkunonep 1 Bnageer 100% akumii T.
2. T cnuBaetcs ¢ S 1O yCJIOBHUSIM COTJIAIIIEHUS O CIIMSAHUM, aKTUBBI T niepeBogstcs P, akuuu T
noramarorcsi, 1 P mepeBoIUT IeHeXHBIE CpeicTBA AKIIMOHEPY 1.

Be3nanorosoe ¢gopBapaHoe ciiusinue (peopraHu3anus)

Axrmmosnep 1

Kommanus T

Axmu P

Axkunonep 2

Axnuosnep 1

Kommauus P

AxtuBer T

AxtuBer T

Aknuonep 2

AxTussl P

Komnauus P

AxtuBel P u

T

1. Axmuonep 1 Bmaneer 100% axmuit T; Axumonep 2 Biageet 100% akiuii P.
2. T cnuBaercs ¢ P: aktusel T nepeBogsaTcs P u akuuu T noramarorcs.
3. AxuuoHep 2 nepeBoauT yacTh akuuil P s Axnuonepa 1.



[TorjiomieHne aKTUBOB B 00MEH HA IroJI0CYI0IIHe AKINU

Axnuonep 1 Akuumonep 2

Axkuuonep 1« Akuuonep 2
Axtuu P

Kommanus P

Komnauus T » [ Komnauus P
AxTuBel T

b e e

Axmuonep 1 Bnaneer 100% axuuii T.
o . Axtusel P u
Axmmonep 2 Bianeet 100% akmii P. T
T nepeBoaut aktussl P.
AK1oHep 2 nepeBoauT YacTh akuuid P mis Akumonepa 1, a T nuk-
BUAUPYETCS.

Hcrtounuk: Deloitte
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IIpunoxenue 3: Pacuersl 0 oneHKe CHUHepreTn4eckoro 3¢ dexra

Tadauua 12. IIporao3 or4yera 0 NpUOBLIAX U YOBITKAX KOMIAHUU A

Bbipy4ka e mekyujem 200y
OnepaumnoHHble pacxoabl
OnepayuoHHasi npubbifb
MNMpoueHTHbIe pacxoapl

EBT

Haror Ha npubbinb
lMpubbinb nocre Hamozo8
AmMopTusaumsa

KanutansHble pacxoabl
OBopOoTHbLIN KanuTan
UYncrtbin geHeXHbIN NOTOK

MporHo3Hble TeMnbl pocTa
5-neTHWe Temnbl pocTa

Nnp

0 1 2 3 4 5
1000 1150 1323 1521 1749 2011
700 805 926 1065 1224 1408
300 345 397 456 525 603
100 115 132 152 175 201
200 230 265 304 350 402
48 55 63 73 84 97
152 175 201 231 266 306
50 58 66 76 87 101
75 86 99 114 131 151
6.52 7 9 10 11 13

15%

120.48 138.55 159.33 183.23 210.72 242.32

Ta6auna 13. Ilporno3 oryera o npudbLIAX U YObITKAX kKoMnannu b

Bbipy4yka @ meKkyw,em 200y
OnepaunoHHble pacxoabl
OnepayuoHHasi NpubbIyb
lNpoueHTHbIEe pacxoabl

EBT

Harnor Ha npubbinb
lMpubbinb nocne Haroz208
AmMopTusauus

KanutanbHble pacxoqbl
OBGopoTHbLIN KanuTan
Yuctbin AeHeXHbIN NOTOK

MporHo3Hble TeMnbl pocTa
5-neTHve Temnbl pocTa

(WoY: |
0 1 2 3 4 5
800 960 1152 1382 1659 1991
600 720 864 1037 1244 1493
200 240 288 346 415 498
100 120 144 173 207 249
100 120 144 173 207 249
24 29 35 41 50 60
76 91 109 131 158 189
75 90 108 130 156 187
100 120 144 173 207 249
6.67 8 10 12 14 17
4433 53.20 63.84 76.61 9193 110.32
20%
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Ta6auna 14. Ilporuo3 oryera o NpUObLIAX M YOBITKAX 00beIHHEHHOH KOMIIAHUY € Y4eTOM
CHHEepPrumn

Nop

1 2 3 4 5
Bbipy4ka 8 mekyuwiem 200y 2160 2592 3110 3732 4479
OnepauunoHHble pacxoabl 1560 1872 2246 2696 3235
OnepayuoHHasi npubbinb 600 720 864 1037 1244
MpoueHTHbLIE pacxoabl 240 288 346 415 498
EBT 360 432 518 622 746
Hanor Ha npubbinb 86 104 124 149 179
lMpubbinb noce Hasozoe 274 328 394 473 567
AmMopTu3aums 150 180 216 259 311
KanuTtaneHble pacxoabl 210 252 302 363 435
O60pOoTHLIN KanuTan 18 22 26 31 37
Unctbin AeHeXHbIN NOTOK 195.60 234.72 281.66 338.00 405.60

MporHo3Hble TemMnbl pocTa
5-neTHue Temnbl pocTa 20%
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