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NMPEANCAOBMUE
K PYCCKOMY
M3AAHUIO

Poccutickuii perHOK CIUSTHUH ¥ TOTJIONEHWH TTPOIoJKaeT akTuBHO pactu. B 2006 r.,
COTJIACHO PACKPBITOH MHGMOPMAIUH, 00TIAs CTOUMOCTD C/IEJIOK MO CTUSHUIO 1 TIOTJIO-
MEHHIO YBETUUMIach Ha 57% 110 cpasrenuio ¢ 2005 T. ¥ cocTaBiIa TPUGTU3UTENHHO
64 mupa o1, Bee Gostblie poccHCKUX KOMITAHHUH PacCMATPUBAIOT CIIMSTHIS ¥ TIOIJIO-
IIEHNS KaK HEOTHEMJIEMYIO YaCTh CBOETO CTPATETMYECKOTO PA3BUTHS, TO3BOJITIONIYIO
YBEJUYUTH JIOJIIO0 Ha PBIHKE, IOJTYYUTH JOCTYI K HOBBIM HCTOYHUKAM CHIPbSI, BBICTPO-
UTh BEPTUKATBHO-UHTETPUPOBAHHYIO CTPYKTYPY WU MTPUOOPECTH HOBBIE TIPOLYKTHI
u niepeioBbie TexHomoruu. CTaHoBATCS GoJiee Pa3HOOOPa3HBIMU (POPMBI TPOBEICHNST
1 (PMHAHCUPOBAHUS CIETOK. PacTeT 3aMHTEPeCOBAHHOCTH GaHKOB B (PMHAHCUPOBAHUH
TpaH3aknui ¢ ncrnosb3oBanreM LBO. Bosbimnii Bec Ha pbIHKe CAMSHUN U TTOTJIOIIE-
HUH TpHOOpeTaloT YacTHble WHBeCThOHAB. He TepsieT cBoell akTyaJIbHOCTH BOMPOC
3aIUTHl COOCTBEHHOCTH OT BPAKIEOHBIX MOTIIOMIEHHIA.

Pactymuii poccuiickuii pbIHOK ITPUBJIEKAET BCE HOBBIX MHBECTOPOB, BCIIEICTBHE
Yero YCUJIMBAETCS KOHIEHTpAIUs OU3Heca W Y/KeCTOYaeTCsT KOHKypeHust. B To ke
BPEMsT OTEUECTBEHHbIE KOMITAHUH BCTYMAOT B G0PBOY 3a MPUBJIEKATENbHBIE MEKIY-
Hapoxubie akTusbl (B 2006 1., o odUIMATIbHBIM JaHHBIM, ObLIO 3aKjoueHo 136 cue-
JIOK TIO TIPHOOPETEHNI0 3apyOeKHBIX aKTHBOB POCCUHCKUME KOMITAHUSAMU OOTIIEit
CTOMMOCTBIO 0KOJIO 10 MJIPA MOJJI.) M CTAJIKUBAIOTCSI C ONBITHBIM MEHEIKMEHTOM,
HAIMOHATLHBIMI 3aKOHOIATETBHBIMU HIOAHCAMHY U IPYTUMU OCOOEHHOCTSIMY BE/ICHST
GusHeca 3a PyOEKOM.

I'my6okoe moHUMaHWE HE TOMBKO CTPATETHYECKOH TIeecO06GPa3HOCTH W TPOTlecca
TIPOBE/IEHIST TIOKYTTKU KOMITAHIH, HO ¥ BCETO Pa3HOOOPa3Hst METONIOB CTPYKTYPUPOBA-
HUST 1 PUHAHCUPOBAHMS CETKU CTAHOBUTCS BasKHBIM (DaKTOPOM ee ycrexa. Jlpyrum
Ba)XKHBIM (DAaKTOPOM HA 3Talle KOHKYPEHIIMU 32 aKTHUBBI CTAHOBUTCS SKOHOMUYECKH
060CHOBAHHAST W PEATHCTUYHAS OIEHKA OOBEKTa MPUOOPETEHNST U BO3MOXKHBIX CH-
HepreTndeckux a3 deKToB, MO3BOJLIIONIAS )KECTKO ONPEeNeUTh IIEHOBOH ANATIa30H 1
u36eKaTh PUCKA TEPETLIATHL.

AKTHBHOCTD Ha POCCHHCKOM PBIHKE CIUSHUN U TIOTJIONIEHNH CITOCOOCTBYET pas-
BUTHIO CTIETHATM3AIINHN B 9TON 06IACTH: B KOMITAHUSAX CO3/IAIOTCS CTIEI[MATH3UPOBAH-
HBIE OTZEJBI M0 CJAVSHISAM U TIOTJIONIEHUSIM, TIPEIOCTABIISIOTCS KOHCYJIBTAIlNOHHBIE
YCJIYTH, OXBATBIBAIONIHE (DITHAHCOBBIE, HATIOTOBBIE, IOPUANYECKIE U TPOYIE ACTIEKTHI
MIPOBEZIEHIIS CIETIOK, PACTET MHTEPEC K M3YIEHHIO TIPeIMETA CAUSHUH U TTOTIONIEHIH
B By3aX.

HoBoe nsnanne xuurn [latpuka [oxana «CusiHUS, TTIOTTIONIEHUS M PECTPYKTYPU-
3aI(MsT KOMITAHUT» TI03BOJIAT 3aNHTEPECOBAHHBIM YHTATEIISIM MOMYUUTD WA YTIYOUTH
CBOW 3HAHUSA B 9TOH 061aCTH. ABTOP TOAPOOHO PACKPBIBAET CTPATETHIYECKUE MOTHBEI
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OCYIIECTBICHUA CAENOK, TEXHOJIOTUN ITPOBEEHNS TTPOTUBO3aXBATHBIX MEPOTIPUATHA,
MPOTIeCC CTPYKTYPUPOBaHUs U (hMHAHCUPOBaHUSA ciesiok yepe3 LBO u nmpuMenenue
MPOTPaMM yYaCTUs MEHEXKMEHTAa 1 COTPYHUKOB B aKIIMOHEPHOM KanuTaze. Hapsay
C 9THM AHATU3UPYIOTCS OCOOEHHOCTH MPOBEIECHUST OLEHKU IS CJUSHUN W TOTJIO-
el B paspese IMyOIMYHbIX U YaCTHBIX KoMaHuil. Onucane UCTOPUU Pa3BUTHS
aMepPUKAHCKOTO PBIHKA CAUSHUN U MOTJIONIEHNH, a TaKKe MHOTOUNCIEHHbIC TTPaKTH-
YyecKue TPUMEPhI, IPUBEJEHHbIe B KHHUTe, ITO3BOJISAIOT MIOJYYUTh HanboJiee I0JIHOe
MIpe/ICTaBIeHNE O TeMe.

Muxaun Ilapes,
Ynpasasowuti napmmuep no cmpamezuuecKkomy pa3sumuio,
KIIMT ¢ Poccuu u CHI'



NMPEANCAOBME

OG6macTh CMSHUI 1 TIOTJIONIEHUI TIPOIOJIKAET TIePEKUBATh 3HAUMTETbHBIIN pocT. OGBIY-
HBIM JIEJIOM CTaJTM PEKOPIHBIE Meracausiiust. Y B caMoM Jiesie, B TO BpeMsI Kak KOT/Ia-TO
Merac/IusiHusT ObIJTN TIaBHBIM 00Pa30oM aMePUKaHCKUM (DEHOMEHOM, HbIHEITHSIS TSATast
BOJTHA CITUSTHUN, KOTopast Hadasach B 1990-e 1T, cTama monctuHe MexxayHapoaHoH. Taxk,
HEKOTOPbIE M3 CAMBIX MACIITAOHBIX CJVSIHIIA U TIOTJIONIEHUI porsonuiv B Esporte. 9to
TTO/TYEPKUBAETCST TeM (DaKTOM, YTO KPYITHEHTIIeH 3a BCIO TIPAKTUKY CIUSTHUAN CIETKON
cTaio BpaskeGHOe TOTJIOIEHe HEMEIIKON KOMITAaHUKM OPUTAHCKOM.

Korza ¢ mavamom sxorommueckoro craga 1990-91 rr. 3akonunsach yeTBepras
BOJIHA CJIMSIHUI, Ka3aJI0Ch, YTO MOTPeOyeTcst HEKOTOPOe BPEMsl, MPexkIe YeM CHOBA
OyJeT ZOCTUTHYT 00beM CENIOK, aHaIornuHbIi 06beMy 1980-x rT. ITapagokcanbHo,
HO TTOCJIe 0YeHb KOPOTKOM May3bl MOIHSIACh HOBAsl BOJTHA CAUSTHUI — 1 Ha ceil pa3
970 Oblia roGaibHas BosiHA., CHENKH 9TOr0 Meproga OTYACTH CTAIU PE3yIbTaToM
pacIupeHusi 9KOHOMUKH, B YCJIOBUSX KOTOPOTO KOMIIAHWH UCITOJIb30BAJIN CIUSTHUS
U MIOIJIONEHMS KaK caMblil ObICTPBIN cIocob pocrTa.

IKOHOMUYECKHIT POCT GBI He eIMHCTBEHHON TIPUUNHO# GO/IbIIOro 00beMa cle-
JIOK, COBEPIIABIIUXCS 10 BceMy MUPY. CBOIO POJIb ChITPAJIU TAaKKe MPOIECCHI 0CIa-
GJIEHUS TOCYIAPCTBEHHOTO peryinpoBanus B EBporie u passutre o6IeeBporeiickoi
sKoOHOMUKH. Takue ctpanbl, kKak Kanajna u ABcTpasus, Takke ITPOIEMOHCTPUPOBAIN
3HAYUTEJILHO OoJiee BHICOKHI 00beM cIeIoK. B Asun kapTuHa, oJIHaKO, Oblila MHOM.
311ech, B TO BpeMsI KaK a3laTcKast 9KOHOMIKA OCTaBaiach ciaboii, yarie NpUMEHsIIChH
pecTpykTypusanus u pagykpynuenue. Kommnanuu B Anonnu u Kopee, nonroe Bpemst
3aIUIIEHHBIE B BBICIIEH CTETIEHU 3aPETyTUPOBAHHBIMU 9KOHOMUYECKUMU CTPYKTY-
paMU CBOMX CTpaH, TEIepb JOJKHBI OBLIM pPaccMaTpuBaTh GAaHKPOTCTBO WM JAPYIHE
(hOpPMBI PECTPYKTYPHUSAIMHU KAK CIIOCOOBI PEIEHUST CBOMX 9KOHOMUYECKHX TIPOOJIEM.

Cresiky ATON BOJHBI CIUSHUI UMEIOT OOJIBIIYIO CTPATErMYeCKy0 HalpaBJIeH-
HOCTh, yeM cenkn 1980-x rr. IIpopbiBHBIE CIENKH, COBEPIIAEMbIE C IENbI0 00ec-
neyeHus: OBICTPOI MPUOBLIN CBOUM ydYaCTHHKaM, BCTpevaroTcss Hedacto. CusHUS
1990-x HocsAT GoJiee BBIPaKEHHBINA CTPATETHYECKI XapaKTep.

B Coenunennpix [1ITatax KoHCOTMIAIMS B HEKOTOPBIX OTPACJISIX OCYTIECTBIISIACH
MOCPEICTBOM CEPUITHBIX CIEJIOK, UTO MIPUBENO K (DOPMUPOBAHUIO HOJIEE OJIUTOOJINC-
TUYECKON PBIHOYHON CTPYKTYPBL. XOTS YUCJIO0 KOHKYPEHTOB CHU3UJIOCh, YUACTHUKU
C/IEJIOK HEPEIKO, Ka3al0Ch, He YBEJTUUYUBAJN CBOEH PHIHOYHON CUJTBI. BMecTo aTOTO
OHU CTPEMUIIUCH JOCTUYb COKPAIIEHUS 3aTPaT Yepe3 9KOHOMIIO OT Maciitaba 1 pac-
[IUPEHKE PHIHOYHBIX BO3MOKHOCTEH. XOTsI 9TH CIEIKN OBLIN BeChMa MOIYJISIPHBIMU
B cepeaune 1990-x rr., k Havamy 2000 1. ppIHOK TIOTEPSIT K HUM WHTEpEC.
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MHorue 3 MeTOIOB, paHee TPUMEHABIUXCSA B CAENKAX CAUSHUHN U TTOTJIONICHUH,
MO-TIPEe;KHEMY YMECTHBI, HO TIOSIBUJINCh U HOBBIE TIPAaBMJIA, KOTOPBbIEe YIUTHIBAIOT
OLIMOKHU MPOILIBIX TIEPUOAOB, a TaKkKe HbIHE IedCTBYIOIINe 9KOHOMUYECKHe U (hu-
HaHCOBBIE ycmoBus. OcTaeTcs HAIEAThCS, YTO ATH HOBBIE TTPABIJIA CEIIAIOT CANSHIS
HATOM BOJIHBI 60JIee COMUAHBIMU U TIPUOBLILHBIMU, YeM 9TO ObLIO B IIPOILIOM.

[enpb 3TOM KHUTU pENTUTENBHO MparMaTndeckas. S TmombpITazcsa HamucaTh ee B
cTHJIe, KOTOPbIi ObLI ObI [T0JI€3€H ¥ IS JINILI, M3y4YaloNINX 9KOHOMUKY, U /IS [IPaK-
TUKYIONINUX CITeNnaancToB. [[oCKOAbKY MU CAUSHUN U TOTJONIEHNH, HECCOMHEHHO,
MEKIUCITUTIINHADEH, HAPSILy C KOPIIOPATUBHBIMY (hUHAHCAMY, KOTOPbIE HAXO/STCS
B IIEHTPE BHUMaHUS 9TOM KHUIH, UCIIOJIb3yeTCs MaTepuall 13 objaacTeil 10pucpy-
JEeHIUHU U 9KOHOMUKHU. ONbIT (PUHAHCKCTOB-IIPAKTUKOB ObLJI MHTErPUPOBAH C KCCJIe-
JIOBAaHUSIMU TeOPeTUKOB cepbl punancos. Hanpumep, Tpu riiaBbl B JaHHON KHUTE
TTOCBSIIICHBI OT[EHKE TPEATPUSTHN, BKITIOUAsT OIIEHKY 3aKPBITBIX YACTHBIX KOMTIAHWH.
ITO BasKHBIN BOIIPOC, KOTOPbI TPAAUIUOHHBIMY (DUHAHCOBBIMK y4eOHUKaMU OObIY-
HO UTHOpUPYeTCs. 3HAUYUTEbHAS YaCTh (PMHAHCOBOU JIMTEPATYPbI JIEJTUTCST HA JIBE
IPYIIbI — NPAKTUYECKYIO U TeopeTndecKyto. OueBuaHO, 00e TPYIIIbl BHECJU CBOI
IEHHBIN BKJIQJ] B OTPACJIb CAUSHUN U TIOTJIONIEHU . DTa KHUTA MBITAETCSI COEMHUTD
9T BKJIaJIbl B OAMH BCeoObeMIIIONI hopmMar.

Poct akTuBHOCTH B chepe CAUSHUIM U TOTJIONEHNN BhI3BAJ AaKTUBU3AIUIO HAYY-
HBIX HCCIeL0BaHUi B 5TON obaactu. JJaHHas KHUTA [IBITAeTCs CHHTE3UPOBATh HEKO-
TOpble U3 HanboJiee BaKHBIX M 3HAYMMbIX HAyYHBIX MCCJIEA0BAHUN 1 IPEACTABUTD X
Pe3yJIBTaThI MTPOCTHIM U TIPArMaTUYHBIM SI3BIKOM. [[0CKOMTBKY 9T UCCIeJOBAaHU, KaK
PABUIIO, BeChMa OOBEMHBI, TO OCBEIIAIOTCS TOIBKO PE3YJIBTAThI HanboJiee BajKHBIX
13 HUX. Takue BOMPOCHI, KaK BJAUSHIE TPOTUBO3aXBATHBIX MEPOTIPUATUN HA pa3Me-
pbI 6OraTcTBa AKIMOHEPOB, UMEIOT CEPhE3HOE 3HAUEHUE JIJIST HHBECTOPOB, KOTOPBIE
03200YEHBI BJIUSHIEM OOOPOHUTENBHBIX AEHCTBUI KOPHOPAIMil HA CTOMMOCTD UX
WHBECTUIIUI. ITOT BOTIPOC SIBJISIETCST XOPOIITUM TTPUMEPOM BaKHOCTU TTPAKTUYECKOTO
BKJIAJ[a HAYYHO-UCCIIE0BATENBCKON JIUTEPATYPHI B PEIIEHNE HACYIIHBIX TPOOJIEM
3KOHOMUYECKOHN TTOJNUTUKH.

A He ctan momMemaTh B KHUATY TeopeTUYeCKHe HMCCJe/0OBaHUs, KOTOPble NMEIOT
MeHblIlee 3HaueHHue Ui JIojiel, CTpeMsANuXcs K MPaKTUYeCKOMYy ITPUMEHEeHUIO
causgHuil v norsomeHnii. OIHaAKO HEKOTOPBIN TeOPeTUYeCKUil aHanu3, HaIpUMep
TEOpHUsI areHTa, MOKeT OBITh II0JIE3€H, B YACTHOCTU, B OObICHEHUH OTAEIbHBIX
MOTHUBOB, HOOYKIAIONUX TOII-MEHEIKEPOB CTPEMHUTHCS K BBIKYIY KOMIIAHUIA OT
cBoero uMmeHu. Marepuasn U3 Teopur HOPTHENST TOMOKET 00BSICHUTH HEKOTOPbIE
CHIZKAIOIME PUCK BBIFOAbI, KOTOPbIe MOTYT OBITh U3BJI€YEHBI UHBECTOPAMU B OPO-
COBBIE OOJIMTAIUY TIOCPEACTBOM IUBEPCUDUKAINN. DTH TEOPETUUECKHE TI0 CBOEMY
XapaKTepy ONMMCAHUA TIPEACTaBICHBI 3/IeCh IIOTOMY, YTO OHU UMEIOT BaXKHOE 3HAUEHUE
JUUIs1 peabHOTO MUpa CIUSHUN U morjoleHuid. BeicTpo pasBuBalomasicst npupoaa
CJIUSTHUH ¥ TIOTJIONIEH I TPeGyeT TTOCTOSTHHOTO OOHOBJIEHSI, TOATOMY MHOIO OBLIN
HPEANPUHATHL BCE YCUIIMS JJIs TOTO, YTOObI BKJIIOYUTh B KHUTY CaMble IIOCJEIHUE
COOBITHS, IPOUCILEIINE HaKaHyHe OIyOIMKOBaHUSL.

Xotrenoch Obl MOXKeNATh YUTATEINIO IPUATHOIO U IPUOBLIBHOTO Iy TELIECTBUS 110
MUPY CJAUSTHUM 1 TIOTJIONEHU .

Hampux A. loxan
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ITocte KOPOTKOTO 3aTHUIIbS CJAUSHUS M TOTJIOIIEHNSI BO30OHOBUIIU CBO GE3yMHBIN
Oer, HayaBIIMiiCa U OYPHO pasBUBABLIMIICA B IIEPUO/] YETBEPTON BOJIHBI CAUSHMIA
1980-x rr. B cepenune 1990-x Hac «HakpbLia» MsATasi BOJHA CJIUSHUM, KOTOPas
XapaKTepu30Basach 00bEMOM CEJIOK, TIPEeBOCXOAuBINNM yposetb 1980-x — ypo-
BE€HDb OJHOTO N3 HaI/I6OJI€e MHTEHCHUBHBIX IEPMNOAOB AEATEIbHOCTHU 110 CAUAHUAM B
akonomuueckoit ucropun CIIA XX croserus. Emnte onna Takas BojgHa MPOKATHU-
Jack B KoHite 1960-x rr.,, a 1Be Goslee paHHUE UMEJTU MECTO Ha PyOesKe CTOIETH
u B 1920-e rr.

YeTBeprast BoJIHA YHUKAJIbHA B CPABHEHUH C TPeMSI IPEAbIAYIIUMA. B 3TOT mepuo
0cO0YI0 POJTb UTPAJIH BpaskaeGHbIE TIOTIONIEH NS U KOMIaHUU-pelizepsl. Kpome Toro,
B 1980-e rr. ppIHOK GPOCOBBIX OOJUTAIMN CTAJ UHCTPYMEHTOM (DMHAHCUPOBAHUS
KPYITHEHIITUX OTepaiuii, MocpescTBOM KOTOPOTO TTOKYHATeJ U KOPIOPAIUNA TIOJy-
YaJii IOCTYT K MUJIMAP/aM JI0JIIapoB i (hpHAHCUPOBAHUS TIOTJIONIEHII CaMbIX
KPYIHBIX 1 aBTOpUTETHBIX Koprioparuii Coenunennbix IItaTos. /locTyn Kk ppiHKam
JIOJITOCPOYHOTO CCYTHOTO KAMUTATA TIO3BOJIMJI METACTUSHUSAM CTaTh PEAIbHOCTHIO.
B0306HOBIIEHE EATENBHOCTH TI0 CJAUSHUSAM ¥ norsiotierusiM B 1990-e tr. 6p1cTpo
NIPEBPATUJIOCH B ISITYIO BOJIHY causgtuil. O ee MHTEHCUBHOCTU CBUJIETEIBCTBYET TOT
(akt, yTo B omnom Jsintib 1998 . ipousonLIiv cpa3y HECKOJBKO CIEJIOK U3 JeCITH
kpynHeitmux B uctopun CIITA (tabmauma 1.1).

s 1980-x rr. xapakrepeH GeclperieZleHTHbI 00beM AesTeJIbHOCTH 110 CJIMS-
HUAM W TIOIVIOMIEHUAM B CPaBHEHUHN C IPEAbIAYIITUMHA IIE€PUOJaMU. Ho ne Tonbpko
00beM CIUSHUN U TIOTJIONEHUH JOCTUT HCTOPHYECKOTO MakcuMyMa (Tabsuia 1.2 u
pucyHok 1.1) — mocTeneHHO YBeTMYUBAIACH CPEMHSS TeHA KaXkKI0TO TOTJIOIMEHUS
(pucynoxk 1.2). To 1980-x rr. HanGoJiee KPyIHble aMePUKAHCKUE KOMIIAHUU HEe MMeJIN
0c0060it HEOGXOIMMOCTH OECTIOKOUTRCSI O 3alUTe cBoei HezaBucumocTu. OIHAKO ¢
IIOABJIEHUIEM Bpa}KI[e6HI)IX IIOIIBITOK HOI‘JIOH.[GHI/IfI OHU Ha4daJu BO3BUT'aTh MOIIIHbIE
0060pOHUTENBLHBIE PYOEKY TIPOTUB 3aXBaTOB U BCE HACTOSITEIbHEE TPU3BIBAJIN BJACTH
[ITATOB TIPUHSITH 3aKOHBI, 3aTPYAHSIONINE BPasKAeOHbIE TIOTIONIEHUSI.

B 1980-€ rr. Habur0a/IuCh Kak OBICTPBII POCT, TAK U Ma/IeHIe YPOBHE BBIKYIIOB
¢ posrosbiM dunancupoBanueM (leveraged buyout, LBO), T0 ecTb ¢ UCII0/Ib30-
BaHWEM 3aeMHOTO KanuTajia s (UHAHCUPOBAHUS BBIKYIA aKI[UH KOPIOPAIIHH.
B mporecce LBO 1y6iimuHast KOMIAHUST CTAHOBUTCSI YACTHOM TIOCPEACTBOM CKYITKU
ee aKIuil, HAaXOASIIUXCS B CBOOOHOM 0OpatieHnu. JTa TeEXHUKa (PHHAHCUPOBAHUST
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Obita momyJistpHoil B cepeaute 1980-x IT., HO cTaja peke MPUMEHSATHCS K KOHILY
JecaTUIeTns, Koraa yuciao noaxoaamux miug LBO meseit ymerbmuiocs. Konen
JECATUIIETUS TaKKe TPOJEMOHCTPUPOBAJI 3HAYUTEHHOE CYKeHUE PBIHKA OPOCO-
BBIX obOJsuraiuii, korga peiizepsr u ¢upmbl LBO wacTHYHO MOTEPSIN JOCTYI K
(bUHAHCHPOBAHUIO, HEOOXOAUMOMY [IJIsI COBEPIIEHUST TAKUX CIEJOK HAa 3a€MHbIE
CpelncTBa.

[Masierne 06BEMOB JIEATETHHOCTY 0 CJAMSHUSM U TIOTJIoeHusiM B Hadase 1990-x
npekpaTusioch B 1992 1., xorzia mpoiiecc 3aKII0YeHUs CIENIOK MHTEHCU(DUITPOBATICS.
B 1993 r. BHOBb GBI IOCTUTHYT MUK TIOJHOMACIITAOHON BOJIHBI cmstHui, OHAKO 3Ta
BOJIHA 3aMETHO OTJImyasach ot mpeapiaymeil. Cuexu 1990-X IT. — 910 yaKe He Te 0OUIbHO
(buHaHCHPYyeMbIe BPaKIeOHBIE OIIEPAIIii, CTOJIb XapakTepHbie st 1980-x. Harporus, B
1990-¢ T. MBI HabTIOaEM OOJIBIIIE CTPATETMIECKUX CIUSTHUH, KOTOPBIE MOTHBUPYIOTCST
OTHIOJIb He TIOJIyYeHUEM KPATKOCPOYHOU TPUOBLIA U HE CBSI3AHBI C BBICOKOU J0JIel
32eMHOT0 KanuTayia B cTpykType ¢dunancuposanust. /s 1990-x u 2000-x rr. Takke
XapaKTepPHO 3aMeTHOe yBesnuenne oobeMa causgauil B Esporne (pucynok 1.3).

Ta6nuua 1.1. [lecatb KpynHeHWHUX CAUAHUNA U NOrNOLEHHUH

06bem
cAenku,
lon lon mnpa.
o6baBneHun coBeplUeHUs Mokynatenb Lienb aonn.
Hos6pb 1999  UioHb 2000 Vodafone AirTouch PLC Mannesmann AG 202,8
Ausapb 2000  Axeapb 2001 America Online Inc. Time Warner 164,7
Hos6pb 1999  UioHb 2000 Pfizer Inc. Warner-Lambert Co. 89,2
Lekabpb 1998 Hos6pb 1999 Exxon Corp. Mobil Corp. 78,9
SAnsapb 2000  [exabpb 2000 Glaxo Wellcome PLC SmithKline 76,0
Beecham PLC
Anpenb 1998  Okrtsa6pb 1998 Travelers Group Inc. Citicorp 72,6
Man 1998 OkTs6pb 1999 SBC Communi- Ameritech Corp. 62,6
cations Inc.
Ausapp 2000  Maw 2000 Shareholders Nortel Networks 61,7
Corp.
Anpenb 1998  Cents6pb 1998  NationsBank Corp. BankAmerica Corp. 61,6
Ausapb 1999  MioHb 1999 Vodafone Group PLC AirTouch 60,3

Communications Inc.

ABTOPBI HACTOSTIIEN KHUTHU OIMCHIBAIOT PACIIUPEHNE 1 Pa3BUTHE C(hepbl CAUSHUIMA
U TIOTJIOIEHUHl, UCHOJIb3YsI METOJI UCTOPUYECKON PETPOCIIEKTHBEI, a TakkKe 0030p
3aKOHOB W TPaBWJ, YIPABJSAIOININX UTPOH CIMSHUI U norsonienuii. Kpome Toro,
paccMaTpUBAaOTCS CTpaTerui 1 MOTUBBI, «B/IOXHOBJISIIONME CAUSIHUS U TTOTJIOIEHHUSI.
[MMupokuii AManazoH HACTYNATEIbHBIX TAKTHYECKUX IPUEMOB U OOOPOHHUTENHHBIX
Mep, KOTOPbIe MOTYT ObITh IPUMEHEHBI C METBI0 OTPAKEHUS MOMBITKU BPaskIeOHOTO
MOTJIONIEHNS, U3yYaeTCs ¢ TOUKU 3PEHUS KaK YIPABJICHUYECKOTO 3BEHA, TAK U aKI[NO-
HepoB. J/lajiee paccMaTpuBaeTCst BO3ENCTBIE, OKa3bIBAEMOE Ha OOTATCTBO AKIIHOHEPOB
Pa3IUYHBIMU HACTYIIATEIbHBIMUA U OOOPOHUTENbHBIMUA TAKTHKAMU.
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Ta6nuua 1.2. O6baBneHus o cnuaHUAX U nornoweHusax s CLUA, 1963—2000 rr.

U3meHeHuUe UzmeHeHHe
lon Kon-eo (%) lopn Kon-so (%)
1963 1361 — 1982 2 346 -2
1964 1950 43 1983 2 533 8
1965 2125 9 1984 2 543 1
1966 2 377 12 1985 3001 18
1967 2975 25 1986 3336 1
1968 4 462 50 1987 2032 -39
1969 6 107 37 1988 2 258 1
1970 5152 -16 1989 2 366 5
1971 4608 -1 1990 2074 -12
1972 4 801 4 1991 1877 -9
1973 4 040 -16 1992 2574 37
1974 2 861 -29 1993 2 663 3
1975 2 297 -20 1994 2997 13
1976 2276 -1 1995 3510 17
1977 2224 -2 1996 5848 67
1978 2 106 -5 1997 7 800 33
1979 2128 1 1998 7 809 -1
1980 1889 -1 1999 9278 19
1981 2 395 27 2000 9 602 4

Hcmounuk: Mergerstat Review, 1990 u 2001.
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PucyHOK 1.1. O6baBneHns o cananuax u nornowenuax s CLUA, 1963—2000 rr.
Hcmounuk: Mergerstat Review, 1981, 1991 n 2001.
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Kpome toro, nogpobHO aHaausupyiorcs TexHudeckue npuembl LBO: pbiHOK
6pOCOBbIX IIEHHbIX 6yMar, HBJIFHOH.[I/IfICH OAHUM U3 TJIaBHBIX MCTOYHUKOB q)I/IHaH-
CUPOBaHUs, U MPOTPAMMBI YUaCTUS CJIyKaIUX B akiimonepHoM karutane (ESOP),
SBJIAIONTNECS BAKHBIM MPUEMOM (puHaHCHPOBaHUA B HeKOTOPBIX Thnax LBO.

[Ipu coBepitieHUH CEJIOK € TPUBICUEHUEM 32€MHOTO KalTUTaJIa B HEKOTOPBIX CJIy-
YasgX MOTYT BO3HUKATh HAJIOTOBbIE JTbrOTHL. [[09TOMY paccMaTpUBAIOTCS PA3IMYHbBIE
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PucyHok 1.2. CpegHss ueHa npuobpetenus 8 CLUA, 1968—2000 rr.
Hcmounuk: Mergerstat Review, 1981, 1991 u 2001.
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PucyHok 1.3. CausiHua w nornowenus 8 CLUA w Espone (8 gonnapax CLUA), 1990—2000 rr.
Hcmounuku: 1) Bernard Black, The First International Merger Wave, Miami Law Review 54, July
2000, pp. 799—818.

2) Thomson Financial Securities Data.
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HAJIOTOBbIE BOTIPOCHI, OTHOCAIINECS KaK K cleKaM, (PMHAHCUPYEMBIM 3a€MHBIMU
CPENCTBAMM, TaK U K UHBIM CIIEJIKAM.

ToapoGHO OIICHIBAETCST PECTPYKTYPH3AIHST KOPIOPAINii, KOTOPast B OTJIMYHE OT
TIOTJIONIEHNS BeZleT K YMEHBITIEHUIO pa3MepoB (pasykpyiHenwio). B 1990-e rr. momyunm
pacrpocTpaHeHue pasjinuHbie (JOPMbI PECTPYKTYPU3AIIUN KOPIIOPAIIU: TUBECTUIINN
(divestiture), «ormoukoBatues (spinoff) 1 pacuieriene kanmrasa (OTYyKIECHUE aKIHH,
equity carve-out). HexoTopble KOMITAaHUN TTPOBOIMJIA CTPATETHIO COKPAIEHUSA, B TO
BpeEMsI KaK JIPyTUe PACHIUPSIUCH MTYTEM CIAUSHUE U TToTJIoienuii. KoMmmnanuu, Kotopbie
HAXOJIMIUCE B GOJIee TSDKEIOM TIOJIOKEHUH, ObLIM BBIHYK/IEHBI HCIOJIB30BATH TIPOIIECC
KOPIOPATUBHON PEOPTAHU3AIINH, YCTAHOBJIEHHbIN 3aKOHAMU 0 GAHKPOTCTBE.

DBosbmiasg gacTh KHUTU TOCBSIIEHA MPOIECCY OIEHKU A Teell CAUSTHUU U
MIOTJIOTIEHU I, KOTOPBI PACCMATPUBAETCS B TPEX OCHOBHBIX acleKTaX:

1. O630p punancosoro anaamsa. Llejab — 03HAKOMUTH YUTATES ¢ HEOOXOMUMBIM
06beMOM (DUHAHCOBBIX 3HAHUHN, KOTOPbIE ObLIN ObI €My MOJIE3HbI B IIPOIecce
OLIEHKHU.

2. Tlpumenenne (UHAHCOBOTO aHAJIM3A TIPU OLEHKE MyOJIMYHBIX KOMITAHWIA.

3. AHajn3 MeTOJIOB OIIEHKH YaCTHBIX MPEANPUITUN.

B nacrositieii KHUTe BeCh MaTepuas TPEACTABASIETCS Kak ¢ HAy4YHOH, Tak U ¢
NPAKTUYECKO# TOuKM 3peHust. IIparMaTrika GoJibllle HHTEPECYET BOIPOC «KAK MO
Oeamv» M NOAPOOHOE OIMCAHWe CAUSHUN U MOIJIONEHUH B PeajbHOM MUDE, a
He TeopeTHYecKre BhIKIAAKU. TaKoil MoAXo[ AONOJHseTcs 6ojiee TPaaUIUOHHBIM
aKaJIeMUYECKUM aHAJIM30M HAayYHOH JIMTEPaTyphbl B KayKAO0# M3 ONMKMCHIBAEMBIX 00-
JlacTel. ITOT ABOMHOI (ITparMaTUYECKUi U aKaIeMUIeCcKuii) oaxo OyIeT Hoje3eH
YUTATEJIO C TOUKHU 3PEHUsT O3HAKOMJIEHUS C ONIBITOM KaK MPaKTUKOB, TaK U Teope-
TUKOB — HCCJIe[oBaTeIel, HaXOAAMINUXCS Ha IIepefHeM Kpae 9Toi 00J1acTi 3HAHUIA.
WccnenoBanust, He UMeIOIINE TIPAKTUYECKOTO 3HAUYEHNUs], He PACCMATPUBAIOTCSI.

OIMPEAEAEHUA

Crusinuem (merger) HasbiBaeTCst 0ObeMHEHNE ABYX KOPIIOPAIMii, B KOTOPOM BbI-
JKMBaeT TOJIBKO OJIHA M3 HUX, a JIpyras IpeKpailaeT cBoe cyiiectBoBanue. [Ipu
CJIMSTHMM TTOTJIONIAON[as KOMIAHUs [PUHUMAET aKTHBbI U 00s3aTebCTBA IIOT-
JiotaeMoit kKommnanuu. VHoT/a 711 ONMMCaHusT ATOTO TUIIA C/IEJIKU MCIIOJIb3YeTCs
TEPMUH cmamymuoe causnue (statutory merger). CTaTyTHOE CIUSTHUE OTJINYAETCS
oT noduunsiowezo causnus (subsidiary merger), NpeacTaBIsAIONIero co0ol causHue
JIBYX KOMIIAaHWH, B KOTOPOM IleJieBasi KOMIIAHWSI CTAaHOBUTCS JI0YEPHEN WM Yac-
ThIO JOYEPHEH KOMIAHUU MaTepUHCKOM komimanuu. Ilormomenue Electronic Data
Systems, BoaTJaBJISIBIIENCS KOJOPUTHBIM TJaBHBIM yrpasisiomuMm Poccom Ilepo
(Ross Perot), co croporn General Motors gBjsgercsa IPUMEPOM IIOAYUHSIOIIETO
cnusinust. Ilpu obpammom noduunsiowem causnuu (reverse subsidiary merger) no-
YyepHsist KOMIIaHUST TIPHoOpeTatoliell KOMIIAHUN BJIUBAETCS B 11€JIb.

CunsiHue otymdaercst ot korcoaudavuu (consolidation), nipeacrapisionieil coboit
coeHEHNe IPeJIPUATHIL, B KOTOPOM JIBe WK (ojiee KOMIAHUN 00beIUHIIOTCS,
4T0OBI 00pa30BaTh COBEPIIEHHO HOBYIO KOMIIAHUIO. Bee 00 benHAIONINECST KOMIIAHUH
VIIPa3IHSIOTCS, U MPOAOJIKaeT paboraTh HOBOe IOpHanYecKoe Jjmio. Hampumep,
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B 1986 1. mpousBoauTe M KOMITBIOTEPOB Burroughs u Sperry o6be tnHIINCD, 4TOOBI
coznatb UNISYS. B aToii koHCONMMAAIINY TTePBOHAYAIbHBIE KOMIIAHUN MPEKPATH-
JIN CBOE CYIIECTBOBAHUE, & UX aKIIMOHEPHI CTATN aKI[MOHEPAMK HOBOM KOMITAHUU.
OnauM U3 cnocobOB HATJISIHOTO MPEACTABIEHUS PA3TUUUS MEKIY CAUSHUEM
U KOHcoJuaaluen spisercs cuaenyiomniee. [Ipu causgunu A + B = A: komnanus
B cnuBaercs ¢ komnanueii A. IIpu xonconuparuu A + B = C, rne C saBasiercs
COBEPIIIEHHO HOBOW KoMmmaHuel. HecMoTps Ha pa3nnuust MexXay HUMU, TEPMUHBI
CusHUe U KOHCOAUOAuUs, KaK, BOPOYEM, U MHOTHE JPYTHE TEPMHUHBI B 00J1acTU
CIUSHUN U TIOTJIONIEHUH, WHOT/IAa UCTIOTh3YIOTCSI B3amMo3aMeHsgeMo. B mpuninte,
KOT/[a OOBEMHSIONNECS KOMITAHIMY UMEIOT TIPUMEPHO OJIMHAKOBBIN pasMmep, 6oJiee
MPUMEHUM TEPMUH KOHCOAUOAYUSL; KOT/IA JIBE KOMITAHIY 3HAYUTETbHO PA3TNIAI0TCS
B pasMmepe, 60Jiee YMECTHBIM SIBJISIETCST TEPMUH CAusiue. Ha pakTrKe, OHAKO, 9TO
pasinure 4acTo PasMBIBAETCS, U TEPMUH CusiHue Goiee TIUPOKO TIPUMEHSIETCS K
KOMOWHAIIHSIM, KOTOPbIE BKJITIOUAIOT (PUPMbBI U PA3HBIX, U OJU3KUX PAasMEPOB.

Emte omauuM TepMUHOM, KOTOPBIN HTUPOKO MCMOJB3YeTCS IS OMUCAHUS Pas-
JINYHBIX TUIIOB TaKUX CHEJIOK, SIBJISETCS noziowenue (takeover). ITOT TepMUH
GoJiee HEOTIpeIeJIEHHBIN U MHOT/IA OTHOCUTCSI TOJBKO K BPaKIEOHBIM CIIEJKaM; B
APYTUX CJIyYasix OH UCIOJb3YeTcs JJisT 0003HAUEHUST KAK JPY/KECTBEHHBIX, TaK U
HEJIPY>KECTBEHHBIX CIUSHUM.

OL EHKA CAEAKH

Haubonee pacripocTpaHEHHBIM METOJIOM JIJISI OTIEHKH CENOK SABJISIETCS METOI, UC-
nosIb3yeMbIii opranusanueil Mergerstat. CTOMMOCTD TIPEATIPUATHS OTPEAETAETCS
KaK CTOMMOCTb COOCTBEHHOTO KallMTaJIa MJII0C CTOMMOCTD 3a€MHOTO KallMTa/a eI
(BKJTIOYASE M KPATKOCPOUYHYIO, U IOJITOCPOYHYIO 33/[0JKEHHOCTD ) Y TIPUBUIETHPOBAH-
HbIE aKI[MK 34 BBIYETOM JEHEKHBIX CPEACTB. Cmoumocms co6Cmeenozo Kanumana
(base equity price) nipenictaBisier coOOi OOIIYIO 1IEHY 32 BHIYETOM CTOMMOCTH 3a-
eMHOTO KanTasa. 1101 ToKyTaTeeM ITOHMMAETCsl KOMITaHUs ¢ GOJTBIIel PhIHOYHOM
KalMTaIM3aien niM KOMITaHWs, KOTOPast BBIITYCKAET AKIIUU C 1eJbI0 OOMEHSTD UX
Ha aKI[UK APYTOH KOMITAHWM B CAEJKE, T/ aKIMA MEHSIOTCS Ha aKI[UH.

TUMbI CAUSHUMA

CiusiHUST 9acTO KJIacCU(MUIMPYIOTCS KAaK FOPU3OHTAJbHbBIE, BEPTUKAIbHbIE WU
KOHIJIOMepatHble. Topusonmanvioe causmue (horizontal merger) MpoucxomuT, Koraa
o6benuHATCS Ba KoHKypeHTa, Hamnpumep, B 1994 1. 1Be KOMIAHUK BOEHHO-IIPO-
MBILIJIEHHOTo KoMILIekca, Northrop u Grumman, 00beIMHIIKCH B CEIKe CTOUMOCTBIO
2,17 mapa. nonn. Eciv ropu3oHTaIbHOE CMSTHIE TPUBOANT K YBEJIMUEHUIO PHIHOYHON
cuJIbl 00bEIMHEHHOI KOMIIAHUH, 4TO OyAeT UMeTh aHTHKOHKYPEHTHbIE TTOCIEACTBHS,
TO TaKO€e CJHUSHHE MOKET ObITh OCIIOPEHO Ha OCHOBAaHUHM aHTHTPECTOBCKUX 3aKOHOB.
B nocniegHme rofipl, OHAKO, IPABUTEIBCTBO BEJIO cebsl JOBOJBHO JIUOEPATBHO U 1103~
BOJISLIIO MHOTHM TOPMBOHTAIBHBIM CIUSHISAM OCYIIECTBISATHCS OeCIPETCTBEHHO.
Bepmuxanvivimu causnusmu (vertical mergers) siBISIOTCS 0ObeIMHEHMs KOMITAHUIA,
MMETOTINX B3aUMOOTHOIIIEHNs MoKyTaTe st ¥ mpozasiia. Hanpumep, B 1993 1. kpynHeii-
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mast B Mupe (hapmakosiornueckas Kommanuss Merck mpro6peia Medco Containment
Services — OTHOTO U3 CaMBIX KPYITHBIX ITPOJIABIIOB MACCOBBIX PEIENITYPHBIX ME/TMKAMEH-
TOB — 3a 6 MAIpAL. 10 DTa oneparust mo3Bosmia Merck npeBpaTUThCs U3 KPyIHEH-
nrefi (hapMareBTIYEeCKOi KOMIIAHWK B MOIITHOTO MHTETPUPOBAHHOTO TTPOU3BOAUTEIIS 1
JUCTPUOBIOTOPA MEAUIIMHCKUX MTPENapaToB. JTa cesKa He Obljia OCTIOpeHa aHTUTPEC-
TOBCKUMMU PETYJIATOPAMHU, XOTSA CaMa KOM6I/IH3HI/IH JABCTBEHHO MPpHUBEJIa K MOABJIEHUIO
GoJiee cubHO# Koprioparuu. [apajoKcanbHo, HO PEryIMpyIONIe OPraHbl CChLIATICH
Ha yBeJNUYeHrne KOHKYPEHIIMN 1 CHUKEHUE TeH, KaK Ha OJKUIAEMBIN Pe3yJIbraT.
Konznomepamnoe crusnue (conglomerate merger) IpoucxoanT, KOT/A KOMITAHUH
He ABJAIOTCA KOHKYPEHTAMU U He HAXOJATCS B OTHOIIECHUSIX TTOKYTIATESt Y TIPOJIaB-
a. OHUM U3 TAKUX TPUMEPOB MOXKET OBITh MOKYyTKa TabauHoil kommanueir Philip
Morris B 1985 r. kommnanuu General Foods 3a 5,6 mupa. gosr. OueBuano, obe atu
KOMITaHUHU HAXOJMJINCh B JIOCTATOUHO JAJIEKNX chepax SKOHOMUUECKON e TebHOC-
1. Ilesiecoo6pasHOCTh KOHTIIOMEPATHBIX TIOTJIOMEHUH OIIUCHIBACTCS B IIaBe 4.

MPUYMHbI CAUSSHUIN U NMOTAOLLEHUMA

Kak pacckassiBaercs B Ti1aBe 4, CyIeCTBYIOT HECKOJIBKO BO3MOKHBIX MOTHBOB, HJIN
MPUYNH, TIO KOTOPBIM KOMITAHUU OCYIIECTBISIOT CAUSHUS WK TToTJIotenns. OaanM
u3 Hanbosiee PacTIPOCTPAHEHHBIX MOTHBOB SIBJISIETCS pacimpenwe. [Iprobperenne
IPYTON KOMIaHWHU B cdepe Om3Heca min reorpadudeckoil 30He, Kyaa XOUeT Mpo-
HUKHYTh KOMIAHUS-TIOKYTIATe b, MOKET OBITh 60Jiee GBICTPBIM MYTEM PACIITAPEHSI,
yeM pacmupenue BHyTpeHHee. I[lorsonieHne KOHKPETHONH KOMIIAHUW MOKET /aTh
OTIpe/ieIEHHbIe CUHEPTETUIECKUE BBITOBI TIPHOOPETATENI0, HATPUMED, KOT/A IBa
BU/Ia SKOHOMHIUECKOH AeATETBHOCTH IOTOMHSIOT APYT ApyTa. OIHAKO HOTJIoNeHne
MOJKET OBITh U YaCThIO MPOTPAMMBbI IUBEPCU(DUKAIINHN, KOTOPAsE TIO3BOJISIET KOMITAHIH
MeperT K IPYTUM BUIaM 3KOHOMUYECKOH /1eITeTbHOCTH.

CTpeMmsich K pacIiupeHnio, KOMITAHUH, BOBJICUCHHbIE B CJAUSHUS U MOTJIOMIEHNS,
CCBIJIAIOTCS HA JKeJIaHUe TTOTYIUTh CMHEePTeTHYeCKNH BBIMTPHIIT KaK Ha OJIHY U3 TPH-
yuH caeakn. CHHePTHst CYIIECTBYET, KOT/Ia CYMMA CJIATaeMBIX Oosiee TTPOIYKTUBHA
U T[eHHA, YeM OT/IebHbIe KOMIIOHEHTHI. CyTIecTByeT MHOKECTBO TTOTEHITUATHHBIX
HMCTOYHUKOB CHEPTUH, I OHM OTTMCBLIBAIOTCS B TJIaBe 4.

HexkoTopble cusHUS W MOTIOMEHUST MOTUBUPYIOTCS (DMHAHCOBBIMU (DaKTOPaAMMU.
Harmpumep, ocyIiecTBIsIEMbIH TIOKyTIaTe/IeM (PHMHAHCOBBIN aHAIN3 MOKET OOHAPY/KUT,
YTO I[eJIb HEAOOIEHEeHA. JTO 3HAYMT, YTO CTOMMOCTD JITISI TIOKYIATeNs 3HAYUTETbHO
IIPEBOCXOJUT PBIHOYHYIO CTOUMOCTb KOMIIAaHUU-IIEJIH, AaKe KOI/A K LieHe HOLJIOIeHIs
MOOABISIETCST TIPEMUST, KOTOPAsi OOBIYHO ACCOTIMUPYETCST C M3MEHEHIEM B KOHTPOJTE.

[lpyrrie MOTUBBI, HAITPUMED HATIOTOBBIE, TAK:KE MOTYT UTPATh POJIb B PENIEHUN O
norsomennu. Takme MOTUBBI H0Jiee TOAPOOHO PACCMATPUBAIOTCS B TriaBe 15.

®UHAHCUPOBAHUE CAUSAHUIA

CIMAHMA OIIAYMBAIOTCA HECKOJBKUMU CIIOCOOAMM: MM TOJIBKO J€HblraM, NN
TOJIBKO II€HHbIMM 6YMaFaMI/I, niam KOM6HHaHH€ﬁ JICHET 1 II€HHbIX 6yMar. Crnenkn
C II€HHbIMH 6YMaFaMI/I MOTYT HCIIOJIb30BAaThb aKIIMU IIOKYIIaTeJIsl, a TaKyKe Apyrue
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IeHHble OyMaru, B YaCTHOCTH JIOJITOBBIE MHCTPYMEHTBI. AKIIUU MOTYT OBITH JHGO
OOBIKHOBEHHBIMH, JUOO MPUBUJIETHPOBAHHBIMU; & TAKKe 3aPETUCTPUPOBAHHBIMHU,
4TO O3HAYAET BO3MOKHOCTH CBOOOIHOW TOPTOBJIM HAa OPraHU30BAHHBIX OUPIKaX,
WJIA OTPAHUYEHHBIMHE, KOT/Ia UX HEJIb3sI TIPEJIaraTh VIS TyOJIUYIHON TIPOIAsKU, XOTS
YACTHBIE CAETKU MEXY OTPAHUYEHHBIM YHCIOM MOKYTaTe e, TAKMX KaK HHCTUTY-
[[UOHAIbHbIE MHBECTOPDI, PA3PEIIAIOTCS.

Crenku ¢ akusIMU MOTYT [IaBaTh IMPOJIABIY HEKOTOPBIE HAJOTOBbIE JIbTOTHI,
KOTOPBIX CHEJKH C jeHbramu He fgator. OIHAKO CHAEJKH ¢ [eHHBIMH GyMmaraMu
TpeOYIOT OT CTOPOH YETKUX JOTOBOPEHHOCTEH O CTOMMOCTHU I[EHHBIX (GyMar, 4To
MO/IYaC CO3/IaeT HEKOTOPYIO HEOTPENEJEeHHOCTh U IAeT JeHbraM MPEUMYIIeCTBO
HAJ[ IIEHHBIMU GyMaraMu B CJIeJKaX C TMO3WIIUU TIpojaBia. st GOIbIIMX CAETOK
MOJTHOCTBIO JIEHEKHAST KOMITEHCAIUST OOBIYHO TIPEIIOJIATAET, YTO MOKYIIATENb T0JI-
JKEH BJIE3TH B JIOJITH, a BTO HECeT ¢ COOOH HeXKesaTeNbHbIE MOCJAEICTBUS PUCKA.
Xors B 1980-e rr. caesku ¢ eHHbIMKU GyMaraMu ObLIN JOBOJIBHO PACIIPOCTPAHEHBI,
B 1990-e TT. Takue CAETKYU CTAJIU MeHee TOMyJsIpHbl. Pa3jinyHble mpenMyIiecTBa
U BJUSHNE HA CTOUMOCTH CHIEJIOK C JIeHbraMU B CPABHEHUM CO CHEJKAMU C IeH-
HBIMU GyMaraMu OTMCHIBAOTCS B TiaBax 13 u 15.

NMPO®ECCUOHAABHBIE YYACTHUKU CAUAHUUA

Koraa KOMITaHUWA PEIIUT, YTO XOYET IMOTJIOTUTDH [[pyFyIO KOMITaHUIO NJIN CJIUTHCA C
Hel, OHa, KaK MpaBUJIo, TPUOErHET K TIOMOIIN BHEITHUX TPodeccuoHanos. Taku-
MU TIpoheccuoHaTaMi 00BIYHO SIBJISTIOTCSI UHBECTUIIMOHHBIE OAHKWUPHI, aJ[BOKATHI,
6yXFaﬂTepr U CIIEIUAJIVICTHI 110 OIICHKE. MHBGCTI/IHI/IOHHBIC 63_HKI/Ipr MOFyT OKa3aThb
PSIZL YCJIYT, BKJTIOYAsT TOMOIITh B BBIOOPE MOAXOSIIEN eI, OIEHKY 1€, COBET TI0
CTpPaTeruM M IpeJoCTaBAeHre HEOOXOAMMOTO (PMHAHCUPOBAHUS JJISI COBEPIIEHUS
cnenku. B pasrap yerBepToii BosHbI causgauil B 1980-€ TT. TOHOpaphl 32 KOHCYJIb-
Tanuu ¥ (hUHAHCUPOBAHUE CIUSHUN OBLIM Ba)KHBIM KOMIIOHEHTOM OOIIEN M0XO0.-
HOCTY TJIABHBIX MHBECTUIIMOHHBIX OaHKoB. Tabsmia 1.3 mokasbiBaeT paHKUPOBaHUE
(OUHAHCOBBIX KOHCYJIBTAHTOB B OOMACTH CIMSHUN U TIOTJIOMEHHUH.
VHBECTUIIMOHHBIM OaHKAM YacTO MPUXOAMTCS CTATKUBATHCS C TPoOIeMaMu,
CBA3aHHbBIMU C KOH(I)JH/IKTaMI/I Me>1<[[y PA3INMYHBIMU JETIaPTaMEHTAMU 3TUX 6OJH)H_H/IX
(PMHAHCOBBIX YUPEKAEHHUH, KOTOPBIE UTPAIOT OYEHD PA3HBIE POJIH B TTPOIECCE CNSHIS.
VHBecTUIMOHHbIE GAHKK YaCTO MMEIOT apOUTPasKHbIE ETIAPTAMEHTDI, CIIOCOOHbIE HAKATT-
JIMBATh aKI[AN KOMITAHUH, KOTOPast 3aTeM MOKET ObITh TTOTIoNIeHa. EC/M OHM TTOKYTTatoT
aKIIMU JI0 TOTO, KAK PHIHOK YOEKIAETCs, YTO KOMIAHUS OYyAeT KyIUIeHa, OHU MOTYT
KyHI/ITI) UX TI0 II€CHE 3HAYNTEJIIbHO HUXKE OKOH‘{aTeﬂbHOﬁ IICHBbI HpI/IO6p€TeHI/IH, O6I)I‘lHO
BKJTIOUAIOIIEI TTPEMIIO CBEPX TOM IEHBI, IO KOTOPOI TOPTYETCS aKIust, ITOT MPOIECE,
TIOJTHBIN PHCKOB, U3BECTEH KAK puckoevil apoumpac (risk arbitrage). Ecin wHBecTH-
[IMOHHBIA GAHK KOHCYJIBTUPYET KJIMEHTa OTHOCUTENBHO BOSMOKHOTO TPUOGPETEHNST
KOMIIAHUH, COBEPIIIEHHO HEOOXOIMMO, YTOOBI MEXKIY apOUTPaKHBIM JeTapTaMEHTOM
1 KOHCYJIBTaHTaMM, PabOTAIONIMMU HEMOCPEACTBEHHO ¢ KIMEHTaMM, Oblla <BO3BEIEHa
Kuraiickast creHa», Tak 9To0bI apOUTpasKepbl HE MOTJIM BOCTIOJIb30BaThCsA MH(pOPMa-
IMEH, KOTOPYIO MMEIOT KOHCYJIBTAHThI M KOTOpast TOKA elle He TOTOBA /IS BBIXOAA Ha
PBIHOK. VI3BJIeKaTh 9KOHOMUYECKYFO BBITOAY U3 TAKOU gHympennei ungopmavuu (inside
information) niporuBozakonHo. IToapobdHee 06 3TOM PacCKa3bIBAETCS B IJIaBe 3.
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Ta6nuua 1.3. PaHxnpoBaHue aMepHUKAHCKUX (PUHAHCOBbIX KOHCY/IbTAHTOB,
01.01.00—31.12.00

O6was cymma uHBec-
TUPOBAHHOrO Kanurana

npoBefileHHbIX CAENOoK O6uwee uucno

Mecto  ®UHaAHCOBbIA KOHCY/bTAHT (mnpa. ponn.) caenok
1 Goldman Sachs & Co. 758,9 187
2 Morgan Stanley Dean Witter 523,1 152
3 Merrill Lynch & Co. 494,6 158
4 Salomon Smith Barney 481,6 153
5 Credit Suisse First Boston 480,0 383
6 Wasserstein Perella Group 262,6 37
7 Chase Manhattan Group Corp. 218,6 115
8 J. P. Morgan & Co. 182,6 85
9 Lehman Brothers 152,5 110
10 UBS Warburg AG 128,0 83

Ucmoyruk: Mergerstat Review, 2001.

Ta6bnuua 1.4. PaH)xMpoBaHWe aMepPUKAHCKUX IOPUANUECKNUX KOHCY/bTAHTOB,
01.01.00—31.12.00

O6was cymMma MHBec-
TUPOBAHHOrO Kanurana
npoBefieHHbIX CAENOK O6wee uucno

Mecto [OpuanuecKUit KOHCY/IbTAHT (mnpa. ponn.) caenok
1 Sullivan & Cromwell 707,6 135
2 Simpson Thacher & Bartlett 700,1 114
3 Skadden Arps Slate Meagher & Flom 572,1 118
4 Dewey Ballantine 419,3 110
5 Morris Nichols Arsht & Tunnell 404,5 76
6 Gleary Gottlieb Steen & Hamilton 358,4 68
7 Cravath Swaine & Moore 338,7 51
8 Wachtell Lipton Rosen & Katz 325,4 98
9 Jones Day Reavis & Pogue 302,2 195

10 Fried Frank Harris Shriver & Jacobson 289,0 68

Hcmouruk: Mergerstat Review, 2001.

B 1990-€ rT. poJib HHBECTUIMOHHBIX GAHKOB HECKOJIBKO U3MEHMIACH. J]eIblibl,
FOHABIIMECH 32 CAEJIKAMM, YTOOBI IIPOCTO IOJIYYUTh CBOM TOHOPAPbI, BBILLIN U3
Mojibl. KoMmanuy, 3aHMMaBIIECs CTUSAHUSIME U MOTJIOIEHUSIMU, CTAJIA CTPEMUTHCS
riay6sKe yyacTBOBATh B CEIKAX M B3I Ha ce0s HEKOTOPbIe U3 00sI3aHHOCTEM, KO-
topbie B 1980-¢ IT. JesiernpoBaiich MHBECTULMOHHBIM GaHkaM. MHOIHe KOMIIaHUK
CTaJU HANPaBJsTh AeITeJbHOCTh CBOUX MHBECTHLMOHHBIX OAHKUPOB B OTJIMYKE
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OT MPOCTOTO CJIEAOBAHUA MX WHCTPYKIUAM, KaK OHM MOCTYNAJN B TPEIABIAYIIEM
JEeCATUIIETUN.

IToCKOMBbKY CAMSIHUS U MOTJIONIEHUS] OKPYKAET OU€Hb CJOKHAS I0PULTIECKAST
cpejia, OPUCTBI TAK/KE UTPAIOT KJIFOUEBYIO POJIb B YCIEXE TPOIECCa MOTIONCHIUS.
IOpuanyeckue ¢pupmMbl MOTYT OBITH GOJIEE BasKHBI BO Bpak[eOHBIX HOIJIOIEHUSIX,
YEM B JIPYKECTBEHHDIX, ITIOTOMY YTO YaCTb COIIPOTUBJICHUA KOMITaHUM-IIEJIN TIPO-
SBJISIETCSA B BUJIE IOPUANUECKOTO MaHEeBpUpoBaHusa. MoskeT moTpeboBaThCs mojada
HoJPOOHBIX JOKyMeHTOB B KoMuccuio 110 menHbiM Oymaram 1 6bupskam (Securities
and Exchange Commission, SEC), KoTopbie CJIeyeT TOTOBUTH MO/ PYKOBOJACTBOM
IOPUANYCCKUX IKCIEPTOB. 1Ipn cANAHUSAX U MOTTOMEHUSIX KaK YacTHBIX, Tak U
nyOJUYHBIX KOMIIAHUI CYIIECTBYET HpPoLece nposepku Oaazonadexcnocmu (due
diligence), BBITIOJIHEHIE KOTOPOTO MMEET CMBICJ TIOPydYaTh opuctam. B Tabu-
e 1.4 nepeuncieHbl BeAyline IOPUAMYECKUe KOHCYIBTAaHThl B 00JACTH CAUSHUIA
U TorJoniennii mo cocrosguuio Ha 2000 T

BaskHyI0 POJIb B CIUSHUSX U MOTJIONEHUSIX UTPAIOT OYXTaaTephl. Y HUX UMEET-
CsT CBOII TIPOIlECC MTPOBEPKHU OYXTaATEPCKO OsaroHaesKHOCTH KoMmanuu. Kpome
TOr0, GyXTasITEPHI BHIMOJIHSIIOT PA3JIMYHbIE APYTrUe (DYHKIIUU, TAKKUE KaK TOATOTOBKA
ITPOTHO3HBIX q)I/IHaHCOBI)IX OTYE€TOB, OCHOBAHHbIX Ha CI[€HapUAX, IpeaiaracMbIX
PYKOBOJICTBOM U JIPYTUMU TPO(GECCHOHATAMHU.

Ente ozxnoli rpynmoit mpodeccronasionB, 0Ka3bIBAIONINX BayKHBIE YCJIYTU B TIPO-
1[ecce CJUSHUI U TIOTJIOIEH U, SIBJISIFOTCS 9KCIEPTHI 10 OI[eHKE, JTHU CIEeIUATUCTDI
MOTYT TIPUBJIEKATHCS KAK KOMIIAHUEH-TIOKyaTeJeM, Tak 1 KOMIIAHUEH-TIEbIO JIJIst
oTipefieJIeHNsT CTOMMOCTH KoMmaHuu. B rmaBax 13 m 14 MBI yBUIUM, YTO 3Ta CTO-
UMOCTh BapbUPYETCSI B 3aBUCUMOCTU OT UCIOJIb3YEMBIX MPETIOCHUIOK. [oaToMy
HKCIEPTHI B TPOIIECCE OIEHKM BBICTPAUBAIOT MOJIEJHM, OCHOBAHHBIE HA PA3JUYHBIX
MPEANOCHIIKAX, HAIIPUMED TEMIIe POCTa J0XOJ0B WM M3JeP/KKaX, KOTOPbIE MOTYT
OBITH yCTpaHEHBI TIOCIe CeaKU. 110 Mepe TOro Kak 9Th W JAPyrue TPeAnOChUIKK
U3MEHSIOTCS, UTOTOBOE 3HAUEHUE CTOMMOCTH TaKKe MOKET MEHSThCS.

BbIKYIT C MTOMOLWbLIO AOATOBOIO
OUHAHCHUPOBAHNMA (LBO)

B cayuae LBO mnokymnaresb UCMOIb3yeT 3a€MHBIN KarmUTaJl sl QUHAHCUPOBAHUS
niorstoneHust kommanwuy. Tepmutr LBO 06bIYHO HCTIOB3YETCS 7St 0603HAYEHUS TTOT-
JIOTIEHUT TTyOIMIHBIX KOMITAHWH, TPY KOTOPBIX MOTJIONEHHAS KOMITAHUSA CTAaHOBHTCST
YaCTHOU. JTOT MPOIIECC HAa3bIBAETCS npusamusayueti (going private) — npeBpalieHme
KOMITAHWY B 3aKPBITYIO, TOTOMY YTO BECh TyOJIUYHBIH aKIIMOHEPHBIN KATUTAI TI0-
KyTaeTcst 0ObIYHO HeGOJIBIION TPYIIIOH WIH €INHCTBEHHBIM MOKYTIATEIEM U aKI[HK
KOMIaHUU GOJIbINE HE TOPTYIOTCS Ha PHIHKAX MeHHbIX Oymar. OJIHUM U3 BAPUAHTOB
LBO sBiisiercst BBIKYI KOMITAaHUN MeHeKepamu (management buyout), Koria moxy-
nateseM KOMIAHWH VU TIO/[PA3/IeJIeHUsT KOMIIAHIY CTAHOBSITCS €€ MeHe/XKepHl.

Bonpbimacteo LBO SBAAIOTCS BBIKYAMU HEOOIBINMUX WM CPEIHETO pasMepa
KOMITAaHWH WU TIOJIpa3e/ieH i KPYIHBIX KoMIauuil. OfHAKO OBIBAIOT U MCKITIOYE-
Hus. B 1989 1. unancoBeIil MUp noTpscia KpymHENIas 1Mo TeM BpEMEHAM CIeJIKa
LBO croumoctsio 25,1 Mipa. 1oL ¢ uesbio npuobperennst RJR Nabisco co cropoHst
Kohlberg Kravis & Roberts.
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[Toce 4eTBepTOil BOJIHBI CJAUSHUN MPAKTUKA BBIKYIOB C JOJTOBBIM (DUHAH-
CUPOBAHUEM YMEHbBIITUIACH, HO HECKOJbKO BOCCTAHOBUJIACH B XOJ€ TISITOU BOJIHBI
(pucyHok 1.4). 9ToMy cr1ocoOCTBOBAIO HECKOJIBKO MIPUYIH, BKJIIOYast 0OBaI PhIHKA
OpOCOBBIX ObJMranuii. ITH BOIPOCHI HOAPOOHO 00CYKIAIOTCS B TiaBax 7 u 8.

PECTPYKTYPU3ALIMA KOPIMOPALIMA

TepmuH pecmpyxmypusayus xopnopayuii (corporate restructuring) 0ObIUHO TIOAPA3Y-
MeBaeT Paclpoiaky aKTHBOB, HATpuMep dugecmuposanue (divestiture). Komnanumu,
MOTJIOTUBIITHE APYTHe (DUPMBI UJTH CO3/IaBIITHE HOBBIE MOIPA3ICICHUS Yepe3 TaKue
BU/IBI JIEITEIBHOCTH, KaK PACHIMPEHNE ACCOPTUMEHTA MPOAYKITUU, MOTYT PENTUTD,
YTO 3TU TOAPA3AeJeHUsT GOJbINE HE COOTBETCTBYIOT TIaHAM KOMITaHUM. PeleHue
MPOJIATh YaCTH KOMITAHUH MOKET OBITh PE3YIBTATOM TIOXOU PabOThI TIOIPa3Ie/ICHNS,
(pmHAHCOBBIX TPYIHOCTEH MW U3MEHEHUS CTPATETMYECKOM OPUEHTAIINT KOMIIAHTH.
Hanpumep, KOMIaHUST MOXKET PENIUTh MepeOKyCHpoBaTh CBOH OCHOBHOW OM3HEC
U TIPOJIaTh HEOCHOBHbBIE J0YepHUE KOMITAHUU. /e TeThHOCTh TAaKOTO PO/Ia aKTUBU-
3UPOBAJIACH TIOCJIE OKOHYAHWS TPETHhEH BOJHBI CIMSHUS, KOT/Ia MHOTHE KOMIIAaHUH,
KOTOPBIE 3aHUMAJIICH PA3HOOOPA3ZHBIMU TIOTJIONIEHUSIMU C TIEJIBI0 TOCTPOEHUST KOH-
[JIOMEPATOB, HAYa i COMHEBATHCSI B 1[EJIECOOOPAZHOCTH ITUX KOMOWHAIIUH,

Ectb Heckosbko (HOpM MpoJaku KOPIOPAIWH, U JTUBECTUIIMN — JIAITH O/HA
u3 Hux. B Hauame 1990-x rT. 0cOOYI0 TOMYISPHOCTH TPUOOPETU «OTIIOYKOBAHUSI>,
a JIPyTUM CITOcO6OM OCYIECTBIIEHUS PACTIPOIAK CTAJIO paciierieHue kamutana. OT-
HOCHUTEJIbHBIC BBITOJbBI KaKAOTO N3 3THUX AJIbTEPHATUBHBIX CPEJICTB IPOJAAXKHN YaCTH
KOMITAaHUM omnuchiBaloTcs B riiase 10.

[lpyroit ¢hopMoOil KOPIIOPATUBHON PECTPYKTYPHU3AIUN SIBJISICTCS PECTPYKTYPH-
3auus 3arpar u pabodeil cuibl. B 1990-e rT. Mbl Bueau, Kak MHOTME KOMIIAHUN
3aHUMAJIUCh KOPROpAmMueHviMu cokpawenusmu (corporate downsizing), cTpeMSICh
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PucyHok 1.4. CymmapHas MUpoOBasi CTOMMOCTb BbIKYNOB C AO/IFOBbIM (PUHAHCUMPOBAHWEM

B gonnapax CLUA, 1980—2000 rr.
Hcemounuk: Thomson Financial Securities Data.
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crath 6ojiee 3(MEKTUBHBIMKU. ITO TOOMIPSIOCH HECKOJBKUMU (DAKTOPaMU, BKJIIO-
qas cmag 1990-1991 rr. m gaBiaeHMe MEKIYHAPOTHONH KOHKYPEHIIUU B Pe3yJbraTe
rJ106aJTM3aI[UH MUPOBBIX PBIHKOB.

Ente oxmoit ¢popmoii pecTpyKTypu3aiuu KOPIOPAIUi SABJSIETCS (DUHAHCOBAS
pecmpyxmypusauus (financial restructuring), 1moj KOTOPOW IOHMMAETCS M3MEHe-
HUE CTPYKTYPbI KaluTaga KOMIIAHUW, HATIPUMEDP YBEJUYEeHNEe 3a€MHOTO KaluTasa
U, COOTBETCTBEHHO, YBeJUUeHue (PUHAHCOBOTO pblyara. XOTsI PECTPYKTYpPU3AIIU
TAKOTO THIA Ba)XHA B (DUHAHCAX KOPIOPAIMKM W HEPEKO BBITTOIHIETCS KaK 4acTh
(brHAHCOBBIX MEPOTTPUATHH B TIPOIIECCE CAUSHUN U MOTJIONIECHWI, OHA HE PAaCCMaTpPHU-
BaeTcs B JAHHON KHUTE Kak (popMa KOPIOPATUBHOW pecTpyKTypu3aiuu. Harmporus,
TEPMUH pecmpykmypusayus Jdaiie UCIoIb3yeTcs s (GopM pecTpyKTYpHU3aIuu,
3aTparuBafoONUX aKTUBBI (HATIPUMED AUBECTUIINN).

MEPETOBOPbI O CAUAHUUN

ITeperoBopsI 10 GOMBITUHCTBY CJAUSHUI 1 TIOTJIONIEHUH TPOXO/SAT B APY/KECTBEHHON
atMocdepe. [Iporiecc 3TOT, Kak MPaBUIO, HAUMHAETCS, KOT/IA PYKOBOJACTBO OTHOMN
KOMITAHUH CBSI3BIBAETCS C PYKOBOJICTBOM II€JIEBOM KOMITAHWH, HEPEIKO YePe3 MHBEC-
TUIIMOHHBIX OAHKMPOB CBOEH KOMIAHUU. PyKOBOJCTBO 00eUX KOMITAHUI PETYJISPHO
uHGOPMUPYET COOTBETCTBYIOIINE COBETHI AMPEKTOPOB O MPOIBIKEHUN TEPETOBOPOB,
MOTOMY UTO CJIMsTHUE 00BIYHO TPpebyeT 0100peHust coBeTa AUPEKTOPoB. MTHOTIA 3TOT
MPOIECC TTPOBUTAETCS TIAJKO W TIPUBOAUT K OBICTPOMY COTJIANIEHUIO O CIUSHUU.
XopolM MPUMEPOM TAaKOTO PasBUTHs COOBITHI siByisteTcst moryiomienne Capital
Cities/ABC Inc. co croporst Walt Disney Co. 8 1995 r. croumoctsio 19 mupa.
nos. HeeMoTpst Ha pasMmep 3TOH CETKH, TOT-MEHEZKEPBI IBYX KOMITAHUE OBICTPO
MPUIILTA K B3aUMOTIOHUMAHUIO ¥ [IPYKECTBEHHAS c/leJiKa Obla 3aBepiieHa B OTHO-
CHUTEJIHHO KOPOTKIE CPOKU. B Ipyrux ciayvasx ApysKeCTBEHHbBIE TIEPETOBOPHI MOTYT
MPEPBATHCS, TIPUBES K MIPEKPATIIEHIIO ITPOIECCca MTPUOOPETEHIS UITH K BPasKAeOHOMY
norsotenuio. [IprMepoM HeyIavHBIX TIEPETOBOPOB IO CAEKE, KOTOPBIE TIPUBENN K
BpaxkIeOHOI TIOKyTKe, GbIIIO TeHIepHOe Tpeioxkenne 1995 r. co ctoporsr Moore
Corporation c espto mpuoGpererust Wallace Computer Services, Inc. B atom ciyuae
TIEPETOBOPBI MEKTY IBYMsI 3aKOPEHEJIBIMI BparaMu B 06JTaCTH TIPOM3BO/ICTBA OJIAHKOB
U 1edaren IPOAOJIKAJINCh B TEUYEHUE IIATH MECAIEB U 3aTEM 6])IJ'H/I TIIpeKpalieHblI,
4TO TPUBEJO K BPaXKIeOHOMY TIPEJIOKEHUI0 Ha cymmy 1,3 MaIpa. J0JuL.

3a UCKIUEHUEM BPaKAeOHBIX CEIOK CIUSHUS OOBIYHO SBJSIOTCS MPOAYKTOM
MEPErOBOPHOTO MPOIlecca MEKTY PYKOBOJICTBAMY CJAUBAIONIMXCS KoMIaHui. [Toky-
HAoIas KOMIaHUsT OOBIYHO HAUMHAET TIEPETOBOPHI, CBA3BIBASICh ¢ PYKOBOACTBOM
KOMIIaHUU-11€JI, IITO6IDI y3HaTh, MPOAAECTCA JIN KOMIIAHWA, 1 TPOABUTDH CcBOU MHTEpeC
K TIOKyNKe. TOT UHTEPEC MOXKET OBITh TPOAYKTOM OOMIMPHOTO JOJITOBPEMEHHOTO
MOMCKA XOPOIIUX KaHIMAATOB Ha morsomnienne. OIHAKO 3TO MOKET OBITh U CBEKUI,
HEOXUTaHHBIN WHTEPeC, B036y>1</:[eHHbII>’I MHBECTUIIMOHHBIM OAHKOM IOKYIATEIs,
0OpaTUBIINMCSI K HEMY C TIPEJIOKEHUEM O TOM, UTO, IO €0 MHEHUIO, €CTh TIPel-
MPUSITHE, KOTOPOE 3aMHTEPECYET MOKyTaTess. B ciydae HeGOBIMIX MOTJIONIEHIH
MOCPETHUKOM MOJKET BBICTYITUTH TaKKe OPOKep IO MPOoasKe TPeANPUITHHN,

W mokymaTesib, U 11ejieBast KOMIAHUS JOJUKHBI MMPOBECTU CBOM COOCTBEHHBIN
OIIEHOYHBIM aHAJIN3 /I OMpPe/IeIEHNUs TOTO, CKOJBKO CTOUT KOMIAHUS-1eTh. Kak
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OTTUCHIBAETCST B TJIABAX, MOCBSIIEHHBIX OIEHKE, CTOUMOCTD KOMIIAHUU-TIEJH JJIsT
TMOKYTATENST MOXKET OTIUYATHCS OT CTOMMOCTH KOMIAHWY [7ist TiposiaBiia. Otenkn
MOTYT OTJINYATHCS U3-32 PA3JIUYHOTO UCTIOJIH30BAHNSI AKTUBOB TIEJTU WJIA PA3JTMIHBIX
MHEHUN OTHOCHUTENBHO Oyyiiero pocrta menn. Eciu KOMIaHUsI-11eJb CIUTAET, UTO
OHA CTOWT 3HAYNTETHHO OOITBIITE, YeM TOTOB 3ATIATUTH TIOKYTIATEND, TPYKECTBEHHAS
clesTKa MOJKET OKa3aThCst HeBO3MOXKHOM. Ecim, omHako, mpoaBert 3anHTePecOBaH B
TpOfIaske 1 00e CTOPOHBI B COCTOSTHUY JIOCTHYD COTJIANIIEHNST TIO TIeHe, CAENKA BITOJI-
He MOJKET CTaTh peasbHoil. [[pyrie BO3MOKHbIE BOTTPOCHI, TaKie Kak (GUHAHCOBBIE
U PETYJISITUBHBIE 000peHus (€C/M OHU HEOOXOIUMBI), IOJLKHBI OBITH PEIIEHBI /[0
TOTO, KaK TePETOBOPHBII MPOIECC TPUBENET K 3ABEPITEHUIO CAETKH.

PaCKprTMe MHdI)OpMaIJ,MM O neperosopax o CAMAHUHA

Jlo 1988 r. 6bL10 HesCHO, Kakue 0043aTeNbCTBA 110 PACKPBITUIO CBOEH AeATeIbHOC-
TH HECJW KOMIIAaHWM, BOBJIEUEHHBIE B TIeperoBophl 0 causgunu. OmgHako B 1988 T.
B OCHOBOTIOJIATAONIEM pelieHnu 1o jeny Basic Inc. npomue Levinson BepxoBHbIit
cyn CIHIA mocTaHOBHJI, YTO OTKa3 MPU3HATD (PAKT MEPErOBOPOB, B TO BPEMsI KaK Ha
caMoM JieJie OHU MMEIT MecTo, HeponycTiM. KoMmaHuy He JOJIKHBI 0OMaHbIBATh
PBIHOK, PACIIPOCTPAHsIsl HETOUHYIO WJIM BBOIAILYIO B 3a0JysKAeHUe WHMOPMALIHIO,
Jaxke Korga o0CyKIeHUsT HOCAT TIPeBapUTEIbHBIN XapakTep U He JeMOHCTPUPYIOT
0c0060ii HalleXKIbl Ha JOCTUKEHHE UTOTOBOTO PE3yJIbTaTa.

Ira nosuius BepxoBHOro cyza oTMeHmJIa GoJiee paHHUE PelleHHUs], KOTOPbIe
OTHOCWJIMChH K TIPEJJIOKEHUSIM WJIU TIEPETOBOPaM KaK SIBJIEHUSIM HEMATEPUATIbHBIM.
Pemenus 1o Basic npomué Levinson He UaET HACTONBKO JAJEKO, 4TOObI TpeHOBATh
OT KOMITAHUY PACKPBITHS BCEX MJIAHOB WJIW BHYTPEHHUX MPEJIOKEHN, KAaCAIOITUXCS
norsiorieHuii. [leperoBopbl MEXKIy ABYMS MMOTEHITUATBHBIMU MTAPTHEPAMHU TIO CJIUSI-
HUIO, OJTHAKO, HEJIb3sT OTPUIIATH.

[lo cux 1mop HesICHO, KOTJia UMEHHO CJIe/lyeT MPOU3BOJAUTH PACKPBITHE WH-
dopmanuu. C yyeTroM TpeOGOBAHUN PACKPHITHUS, AEHCTBUA KOMIAHUU MOTYT
OBITh YCKOPEHBI JaBJEHHEM PBIHOYHON CIEKyJsauu. Bcerga TpyaHO KOH-
(buneHIIMATBHO TPOMOJIKATH TaKUe MePEeroBOPhl U IJIAHUPOBAHUE B TedyeHUe
CKOJIbKO-HUOY/Ib IIPOAOJIKUTENBHOTO BpeMeHU. BMecTo Toro uTo6bl MO3BOJINUTH
WHGOPMAIIUK MEJIJIEHHO MTPOCAYNBATHCS 32 IPeJIesIbl KOMITAHU A, y4aCTBYIOMINX
B clejIKe, KOMIIaHUs 00si3aHa CTPOTO IPHAEPKUBATHCS AOJIKHON MPOLELYPhI
PACKPBITHS, KOJTb CKOPO CTAaHOBUTCS SICHO, UTO COXPaHeHUe KOHOUIEHITnAb-
HOCTH TPYIHO COGJIOCTH WK 4TO (GoJjiee paHHUE 3asBJIEHUs, KOTOPbIE Aejaja
KOMIIaHHUsI, HeOOXOAMMO YTOUHUTb.

B cayuasix, Korga MmosiBJASIIOTCS TMPETIOJNOKEHUS O TOM, UTO IJIAHUPYETCS T0-
[JIOIIEHUE, MOTYT TPOUCXO/IUTh 3HAUUTEJIbHBbIE PIHOUYHbBIE JABUKEHHS IIEH aKIUi
YUYACTBYIOIIUX B CAEJIKE KOMIAHWIA, 0COOEHHO KOMIAHUU-Led. Takue phIHOYHBIE
IBYZKEHHUsI, CKOPee BCEro, BHI30OBYT BOIPOCHI CO CTOPOHBI OMP:IKU, Ha KOTOPOIi TOp-
ryeTcsl KOMIIAHUsI, UJI CO CTOPOHBI HalmoHaibHOIM accoluaiyy JUIepoB IeHHBIX
6ymar (National Association of Securities Dealers, NASD). Xotst 6Gupsku moasep-
raloTcs KPUTHUKE 3a HEKOTOPYIO HEOXOTHOCTb B 0O€CIIeYeHUU COOJIONEHUs 9TUX
MIPaBUJI, HEYAOBJIETBOPUTEIBHBIN OTBET CO CTOPOHBI KOMITAHWII-y4aCTHUI[ MOKET
BBI3BATh JAUCIUTIINHAPHBIE MEPHI TPOTUB HUX.
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NMPOLIEAYPbl OAOBPEHUSA CAUSAHUMA

B Coennnrennbix IllTaTax KaxKaplil MTaT UMeeT 3aKOHO/IATEIbHBIN aKT, yCTAHABIIH-
BAOTIMI TIOPSIIOK CJAUSTHUM M TIOTJI0NeHn i Koprioparuii. [IpaBmia fyig MecTHBIX 1
MHOCTPAaHHBIX KOMITAaHUH MOTYT OBITh pasjMaHbIMU. TTocie TOTo Kak COBET AUPeK-
TOPOB KAKJOH KOMIIAHWUHU MPUXOIUT K COTJIAIIEHUIO, OHU TPUHIMAIOT PE30JIIOINIO,
OIOOPSIIOIILY O CAENKY. DTa PE30JIIOII COAEPKUT Ha3BaHU YYACTBYIONINX B CIEIKE
KOMIIAaHWI W Ha3BaHWE HOBOW KOMIIAHWHU, a Takke (DMHAHCOBBIE YCJIOBUS CIETKU
U JIPYTYI0 HeOOXOAUMYI0 MH(MOPMAIMIO, B YACTHOCTH yKasaHHe METO/a, KOTOPbIN
OyleT MCIOJIb30BAThCS JJisI KOHBEPTAIlMK [EHHBIX OyMar KakJoW KOMIIAaHUH B
HeHHBble OyMaru CO3JaHHOIl B pesysbraTe CIMsHUs Kopropaiuu. Eciu BHOCSTCS
Kakue-Jnb0 U3MEHEHUsI B yCTaBHbBIE JOKYMEHTBI KOPITOPAIUH, 3TO JOJKHO OBITH
OTOBOPEHO B PE30JIIOIHH.

3aTeM cziesiKa nepegaercs Ha ogo0penue akinnonepam. Ilociie 0106peHrs akiy-
OHepaMU TJIaH CJIUSHUS JOJKEH OBITh MOJaH COOTBETCTBYIONIEMY J0JKHOCTHOMY
JIMITY TITaTa — Kak MPaBUJIo, CEKpeTapio mrrata. JJoKyMeHT, cofepsKaiuii AToT TJIaH,
Ha3bIBAETCS NOPSAOOK CusHus uiu koncorudauuu (articles for merger or consolidation).
[Tocne Toro Kak ouIHATbHOE JIMIIO IITAaTa ONMPENESISET, YTO HEOOXOAMMBIE JIOKY-
MEHTBI TIOJIYYEeHbI, BBIJIAETCS CePTUMUKAT O CAUSHUU W KOHCOJTHIAIUN.

ITpasuia Komucenu o 1ieHHbIM GyMaraM 1 Oup:kaM TpeOYIOT OT KOMITaHHi TIpe-
JIOCTaBJIEHUST 3aBJIEHNS Ha BbIJIauy foBepeHHOCTH 10 dhopme 14A. IIynkr 14 aroit
dhopMbI ompeiesisieT KOHKPETHY0 HH(MOPMAIIHMIO, KOTOPast J0JKHA OBbITh BKJIIOUYEHA
B 3asBJIEHIE O JOBEPEHHOCTH JIJIsI CJIyYaeB TOJIOCOBAHMSI IO OJOOPEHUIO CIMSHII,
MPOIAKU 3HAYNTETHHBIX AKTUBOB MJIN JIMKBUIAIUY WUJTH YTIPA3THEHHST KOPIIOPATIHH.
[l koMmaHui — 1esield CUSTHUS 9Ta HH(MOPMAIIHS TOKHA COMEPKATh YCIOBUS U
MPUYUHBI TAKOU CHEJKH, a TAKKE OMUCAaHNE YIETHON TMOJUTHKHI U HAJIOTOBBIX MOC-
aencteuii caenku. HeobxoauMo Takske Hasnuue (QUHAHCOBBIX OTYETOB KOMITAHUK
U OTYETOB, KACAIONIMXCsI COOJIOAECHIS COOTBETCTBYIONIMX IIPABUII IITATOB U (eje-
PaJbHBIX MpaBuJL. Kpome TOTo, MOTYT TPeGOBATHCS 3aKIIOUEHIS O CIIPABEIINBOCTH
OIIEHKW U HEKOTOPbIE JIPYTHe OTHOCSIINECS K CIETKE TOKYMEHTBI.

Cneu,uaAbele KOMUTETbI COBETOB AMPEKTOPOB

CoBeT AUPEKTOPOB MOKET C(POPMHUPOBATH CIIELUANbHbIA KOMHUTET JIJISI OLIEHKK TIPel-
JIOKEHUSL O CIMSAHUK. J{MpeKTopa, KOTOPbIE JIMYHO BBIUTPBIBAIOT OT CJIUSHIS, HAIIPU-
Mep, KOI/a IIPEJIOKEHNE O BBIKYIIE COAEP/KUT MOJIOKEHUSI O TOM, YTO YIIPABIISIOLINE
JUPEKTOPa MOTYT IIOJAYYUThH IOTEHIMAIBHYIO BBITOLY OT CHAEJIKH, HE JOJKHBI OBITH
YjleHaMH 9TOro Komurera. dem Gojiee CI0KHA CIe/IKa, TeM 6oJjiee BEpOsATHO, 4TO Oyer
chOPMHUPOBAH TAKOW KOMHUTET. ITOT KOMUTET JOJLKEH OOPallaThCsl 33 IOPUAMYECKOI
HOIEPAKKOIL, 9TOOBI pa3o0paThCs B MHOIOYUC/IEHHBIX IOPUANYECKHUX BOIIPOCAX, TAKKX
KaK CIIPaBeJIMBOCTD CEJIKM, IPABUJIA OLIEHKHU IPEAIPUATHS 1 JIP. ITOT KOMUTET 1 COBET
JIPEKTOPOB BMECTe JOJKHBI OOECIIEYNTD TINATEIbHOE PACCMOTPEHHE BCEX ACIIEKTOB
cueskn. Cyzi 1o3iHee MOKET IIOABEPrHYTh PACCMOTPEHHIO IIPOLIECC IIPUHSATHS PELICHNS,
Kak, HallpuMep, CIydrIoch B aene Smith npomus Van Gorkom, KoTopoe OIMChIBAETCSE
B raBe 13. B aTOM z1es1e cy/1 mpuiiiesl K BBIBOLY, YTO AUPEKTOPA HECYT II€PCOHAJILHYIO
OTBETCTBEHHOCTD, IIOCKOJIBKY IIPOLECC IPUHATUS PEUICHUI ObLI HEPABUJILHBIM, HE-
CMOTPS Ha TO YTO CAMO pelleHre ObLIIO OUEBUIHO XOPOLIKMM /IS aKIIMOHEPOB.
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3aKkAl0ouYeHUus
O CNpaBeAAMBOCTM OLLEHKM

Kak npaBuio, coBeT AUPEKTOPOB NPUBJIEKAET BHEIIHIO OIEHOYHYIO KOMIIA-
HUIO, HAIIPYMeP WHBECTULMOHHBINA OaHK MU CIIeLUAIU3UPYIOMIYIOCI Ha OLIEHKe
dbupmy, ¢ TeM YTOOBI OLIEHUTD YCAOBUS U LIEHBI CAEIKU. ITa KOMIIAHKA TOTOBUT
3aKJIIOUEHUE O CIIPABEJINBOCTH OI€HKH, B KOTOPOM, B YaCTHOCTHU, MOXKET yKa-
3aTh, UTO NPEAIOKEHIEe HAXOAUTCA B paMKax, KOTOPbIE OHA CUUTAET 0OOCHOBAH-
HpiMu. CorjlacHO OJHOMY OTIPOCY!, /Ui CIeJIOK, OIleHUBAeMbIX CYMMOW MeHee
5 MJIpPA. AOJIL., CPEIHUN TOHOPAp 3a 3aKJII0YEeHHE O CIPABEATUBOCTU OIEHKN
coctaBisis 600 ThiC. MOJIL, a AJs CHEJOK, OllEHMBAaeMbIX Ha cyMMmy OoJiee 5
MJIPZ. JOJUL, — 4,6 MJIH. ZOJLI. DTHU 3aK/II0YEHUsI MOIYT OBITh JOBOJIBHO KPAaTKUMMU
1 06BIYHO JUILEHBI TOAPOOHOro (PUHAHCOBOrO aHanMu3a. Ilpeanoiaraercs, 0OQHaKO,
YTO B OCHOBE CAMOTO 3aKJIOYEHWS JIE)KUT UMEHHO TaKOU JieTaJibHbIil (puHaH-
coBBII aHanus. YacThio IPEACTABIAEMOTO 3aK/II0OUEHNUsI SBJISIETCA COOOLIeHMe
OILIEHI[UKOM O TOM, YTO KOHKPETHO ObLJIO MCCJIEA0BAHO U IIPOBEPEHO, a YTO HET.
Takske m0JKHBI OBITH YKa3aHbl [OJyYeHHbIE TOHOPApbl ¥ BCe IOTEHIIMaJbHbIE
KOH(JIUKTBI UHTEPECOB.

ITocsie mocTUKEHMS B3aWMOIIPUEMJIEMbIX YCIOBMIL U IOJIy4eHUs] OA00peHMs
coBeTa JAMPEKTOPOB, ClejKa IepejaeTcs Ha 0400peHre aKI[MOHEPOB, KOTOPOEe OCY-
IIECTBJISIETCS IIyTEM T0JI0COBaHUs. TOYHBIN MPOLEHT TOJOCOB «3a», HEOOXOMMMBbIii
IS TIOJIy9eHIs] ONOOPEH s CeIKI aKIMOHePaMH, 3aBUCHUT OT 0COOEHHOCTEl ycTaBa
[PEIIPUSTHUS, KOTOPbIiA, B CBOIO 04€PE/lb, PETYIUPYETCS MIPEOOIafAIOIIUMY B JAHHOM
HraTe 3aKoHaMM O Kopropaiusx. ITociie ogo6penns Kaskaash KOMIAHKS HOAaeT He-
00X0/IMMbI€e JOKYMEHTBI BJIACTSM IITATa, I7ie OHa 3aperucTprupoBana. I1o okoHUaHMM
ATOTO TIara U Mepelayv KOMIIEHCAIIUU C/IeJTKa 3aBepIleHa.

YIMPOLUWEHHOE CAUSHUE

VipoleHHoe CIUsSHNE UMEET MECTO B CUTYallMsX, KOIJa Mpouece 0Z0GPEeHHs cOo
CTOPOHBI aKIIMOHEPOB He ABJIsteTcss HeoOxoauMbiM. O1o6peHre aKIIMOHEPOB MOKHO
000iiTH, ecii aKIUK KOPIOPAI[MK CKOHI[EHTPUPOBAHBI B PyKax HEOOJIBIION IPyII-
b, KOTOPAs BBICTYIIAET 3a CIAUsiHUE (HAIPUMEP, B PyKaX PYKOBOJCTBA). 3aKOHBI
HEKOTOPBIX ITNTATOB Pa3peNIaloT 3TON TPYIIEe TIPUHSITh CIETKY CaMOCTOSITEJNbHO,
6e3 sampalluBaHusg 0H0OpeHUs APYrUX akiuoHepoB. COBET AMPEKTOPOB IIPOCTO
0106pPsIeT CIMSHUE TIyTeM MPUHATHS PE30IOHHI.

YnpoieHHoe causiHue MOKET MPOUCXOJAUTD TOJBKO TOT/A, KOT/IA TAKEThI aKITHH,
HaXO/ISIIUECST BO BIAIEHUN COTPYAHUKOB KOMITAHUM, TPEBBINIAIOT OTPEIeIeHHBIN
MOPOT, YKA3aHHBIH JIEMCTBYIOIUMHY B MITaTe€ 3aKOHAMHU O KOPIOPAIMAX. ITOT MPO-
LEHT BapbUPYETCs B 3aBUCKMOCTH OT IIITaTa PErUCTPAL[IE KOMIIAHUK, HO OOBIYHO OH
HaxomuTcs B quamasone ot 90% 10 95%. B wactHoCTH, 110 3akoHam mitata JlemaBap
MIPOIEHT JIJIsI YIIPOIEHHOTO CJAUSTHUS cocTaBsieT 90%.

! The Daily Deal, February 28, 2001. Ucrounuk: CommScan/Computsoft Research Ltd.,
New York.
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OBPALUEHUE
C MMHOPUTAPHbIMU AKUMNOHEPAMU
N «<BbIMOPAXUNBAHMUE»

IIpexze yeM camsiHuEe MOKET OBbITh 3aBEpPHIEHO, GONBIIMHCTBO aKIIMOHEPOB AOJKHO
BBIPA3UTh CBOE ofo0penue. Kak mpaBuiio, oporom GOJIbIIMHCTBA ABAAETCS A0 B 51%.
Korzaa takoe 60JbIIMHCTBO 0H00PSIET CAETKY, OCTABIINECST B MEHBITMHCTBE AKI[OHEPBI
JOJIKHBI BBICTABMTD Ha TIPOIAJKY CBOM aKIIUM, JAKE €CJIM OHU HE TOJIOCOBAMH B TOJIB3Y
caenkn. O6 OCTaBINMXCST B MEHBITMHCTBE aKIIMOHEPAX TOBOPAT, UTO UX 6bLMOPANCUBAION
(be frozen out) w3 vx o3uImii. D10 TpebOBaHIE ONOOPEHIS OOIBIIMHCTBOM PaspaboTaHO
JUISL TOTO, YTOOBI NIPEAOTBPATUTE npobaemy samseusanus (holdout problem), Koropast
MOKET BO3HUKHYTb, KOTJIa MEHBIIMHCTBO MBITAETCS 3a/IePKaTh 3aBEPIIEHNE CACTKH 10
TeX TI0p, MOKa He TOJTyIUT KOMIIEHCAIMIO CBEPX LIEHBI aKIMI MPY MOTJIONIECHUH.
OaHako 9TO He 03HAYAET, YTO HECOTJIACHBIE aKIIMOHEPDI HE UMEIOT MpaB. AKIH-
OHEpBI, CYUTAIONIME, YTO X AKIIUM CTOSAT 3HAYUTETHHO GOJIBIIE, YeM MPE/IaraeTcst
YCTOBUSIMHU CJIMSTHHST, MOTYT OOPAaTUTBCS B CyJl M OTCTAMBAaTh CBOM NPABA AKUUOHEPOS
na ouyenxy (shareholder appraisal rights). ITo6bl yCIENIHO OTCTAaUBATh 9TH TIPABa,
HECOTJIACHbBIE aKIIMOHEPDHI JOJKHBI CIeA0BATh COOTBETCTBYIONIMM IPOIIELYPaM.
[maBHOI M3 9TUX MPONEAYP ABAAETCS TPeOOBAHME O TOM, YTO CBOE HECOTJIACHE CO
CHEJKON aKIMOHEPBI JOJKHBI BbIPA3UTh B T€UEHUE ONPEIETCHHOTO MEPHoaa Bpe-
MeHH. 3aTeM OHU MOTYT TpeOOBaTh HATMYHOTO PacyeTa 3a Pa3HOCTh MEXK/IY «CITpa-
BEJJIMBOI CTOMMOCTBIO» CBOMX aKIMH M KOMIIEHCAIIMEH, KOTOPYIO OHM IOJYYHJIH
daxTryeckn. Koneuno, Kopropamuu conpoTHUBIISIOTCS 9TUM MaHEBPaM, OTOMY 49TO
BBIILJIATA JEHET 34 CTOMMOCTb aKIWMHA ITOJHUMET MpPOOJIEMbI, CBS3aHHbIE € TTO3MIU-
SIMU PYTHX aKIMOHEPOB. TaKue MCKU HECOTIACHBIM aKI[MOHEPaM BBINTPATh OYEHb
TPYAHO. AKIIMOHEPBI MOTYT IOJATh MCK TOJBKO B TOM CJIydae, €CJIM KOPIIOpaIs He
MOJAET UCKa JJIsI ONPE/eJeHIs CIIPaBeINBON CTOMMOCTHU aKIWii TI0CJIe TOTO, KaK
ee YBeJIJOMIJIM O HECOTJIACHU Y BO3PAKEHUAX aKIMOHEPoB. Ecm Takoil nck 1moaan,
CyJl MOKET Ha3HAYUTDh OLEHINUKA JJIsI OIPENETEHUS CIPABEATMBON CTONMOCTH.

MOKYINKA AKTUBOB
B CPABHEHUM C MOKYINKOM AKLIUM

Hamnboustee pactipoctpatiertast hopMa CTUSTHIUS WJTH TIOTTONEHNST — TO TIOKYTTKA aKIHi
MPUOOPETAEMON HITH TIOTJIONAEMON KOMITAaHUH. AJTBTEPHATHBON PUOOPETEHIIO aKITHit
ABJISIETCS IOKYIIKA aKTUBOB 1iesleBol KoMIIaHUU. B aToM ciIydae KOMIIaHUS-IIOKYyIIa-
TeJIb MOKET OTPAHIYKTH CBOU ITPUOOPETEHHSI TOJBKO TEMH YACTIMU KOMIAHUK-TIEIIH,
KOTOPBIE MOAXOIST JITIsT Hy /[T TToKymaresst. Korma mocsre mproGpeTeHust akTHBOB 3Ha-
YUTEIbHAS YaCTb 11eJIU OCTAeTCS HEBLIKYIIJICHHOM, C/IeJIKA SIBJIAETCS JIUIIh YACTUYHBIM
norsomenyieM. Korza OKyIalorcst Bce akTUBBI LIEJIH, 1[eJlb CTAaHOBUTCA (DaKTUYeCKU
000I0YKOIT KOPITOPAINH, B KOTOPO#T COMEPIKATCS JIUIIb EHBIM WIIH T[eHHbIe GyMart,
MOJTyYeHHbIe B KAYeCTBE aKTHBOB OT TPHOOpPETEHNs. B 9THX CUTYaITHSIX KOPIOpaIHst
MOJKeT 3aIJIaTUTh aKI[MOHepaM JIMKBUIAIMOHHBIN AWBUIEH/] U PACIyCTUTh KOMTIa-
Huto. Vi ke KOPIopaIysi MOKET MCIOJIb30BaTh CBOM JIMKBU/IHBIE aKTHBBI, YTOObI
MpUOGPECTH IPYTHE aKTUBBI WK JAPYTYIO KOMITAHUIO.
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MPUHATUE OBA3ATEABCTB INPOAABLIA

Eciu mokymnaTesib mprobpeTaeT BCe aKIMM KOMITAHUHU-I[EJH, OH MPUHUMAET 00si-
3aresibCTBa MpojaBiia. V3MeHeHUsT B COOCTBEHHOCTH Ha aKI[MKM KOMITAHHHU He OC-
BOOOJKIAIOT HOBBIX BJIAZIEJIBIEB OT 00S13aTE/IbCTB MPOAABIA. 3aAKOHBI GOJIBITIHHCTBA
MITATOB 06ECIIEYMBAIOT TAKYIO 3AIIMUTY, KOTOPast MHOT/A Ha3bIBAETCSI 0053amenscmea
npasonpeemnuxa (successor liability). Tlokynareib MOKeT n30exKaTh MPUHATUS HA
cebst 06s13aTeTbCTB MPO/ABIIA, ECJIM MOKYIIAeT TOJhKO YacTh aKTHBOB, a HE aKIUK
KOMITaHUHU-11eJTi. B cirydasx, Korja moKynareib IpuoOpeTaeT 3HAYMTeIbHYIO YacTh
AKTUBOB 1[eJICBOIl KOMIIAHUH, CY/Ibl OOBIYHO MOCTAHOBJISIOT, YTO TTOKYIATEIb HECET
OTBETCTBEHHOCTH 110 00s13aTeIbCTBAM TIPOJABIA. JTO ITOJIOKEHNE M3BECTHO Kak
doxmpuna mpacmogoix pondos (trust funds doctrine). Cym MOXKeT TaKKe TIOCTaHO-
BUTb, UTO C/EJIKA SIBJISETCS CJAUSHIEM Oe-(haxmo, T.e. MOKyITaTe b IPHOGPET aKTHBBI
KOMIIAaHUU-TIEJIA U BO BCEX OTHOMIEHUSAX — JIJIsI BCeX HAMEPEHWH U 11eiell — c/iesika
HE MOJKET PacIleHMBAThCS WHAYe KaK CIUSHIE.

Bonpoc OTBETCTBEHHOCTH TPEEMHUKA MOKET TaKXe MPUMEHSTHCS K APYTUM
00s13aTe/IbCTBAM KOMITAHUH, TAKMM KaK KOHTPaKThl ¢ mpodcotosamu. [Tosuius
HarroHabHOTO yIIpaBjieHusI o BopocaM TpyaoBbix otHomenuii (National Labor
Relations Board) mo aroif mpo6iiemMe 3aKJIH0YaeTCsT B TOM, YTO HOCJE MOTJIOIEHNI
KOJITTEKTUBHBIE TPYIOBBIE IOTOBOPHI COXPAHSIOT CBOIO CHLY.

MPEMMYLUECTBA INMPUOBPETEHUNA AKTUBOB

OpHUM U3 TPEUMYIIECTB MPUOOPETEHUST aKTHBOB B CPABHEHUHU C MPUOOPETECHUEM
aKIUH SBJISIETCST BO3MOYKHOCTD JIJIST TOKYHATeNst 000UTHCh 6e3 00GPEHHs CO CTOPO-
HBI CBOMX aKIMOHEPOB. Takoe 000peHue OOBIYHO SIBJISIETCS HEOOXOAMMBIM TOJIBKO
TOT/Ia, KOTJIa aKTUBBI KOMITAHUU-TIEIA MTPUOOPETAIOTCST ¢ UCMOJb30BAHUEM KM
KOMITAaHWH-TIOKYTIATEIs, a TIOKYTIATe b eTle He UMEET TOCTATOYHOTO KOJTMIeCTBA aKIUi
JUIST COBEPIIEHUST CHAETKHM. ECIU HEIOCTATOUHO OMOOPEHHBIX JJIs 9TOM MU aKIlHii,
TO TIOKYTIATENO J7IsT TOJyYeHHsT ONOOPEHNUSsT, CKOPee BCETO, PUIETCST MTPEATPUHSITH
HEKOTOPbIE TIaTH, BKJIOYAIONINE, B YaCTHOCTH, UBMEHEHNE YCTaBHBIX JIOKYMEHTOB.
ITO CyMECTBEHHO OTIMYAETCS OT TIO3UITUH TIeJIEBOM KOMITAaHWU: ee aKITMOHepaM, BO3-
MOJKHO, TTOTpeGyeTcst 000PUTh TIPOAAKY 3HAUMTETBHOTO YHMC/IA AKTUBOB KOMITAHWH.
HeoOxomuMblii POIIEHT 000PEHHS aKI[OHEPOB 0OBIYHO TAKOI e, Kakoil TpebyeTcst
JUIST TIPHOOPETEHNST aKITNA.

PACITPOAAXA AKTMBOB

Korza Kopriopanusi pemaer mpoiath BCe CBOM aKTHBBI APYTOH KOMITAHUH, OHA CTAHO-
BUTCSI JIUIIB TyCTON 0GOJI0YKOI KOPITOPAIUH C IEHbraMU 1/ WUJIN [IEHHBIME OyMaraMu B
KauyeCTBe CBOUX €INHCTBEHHbBIX aKTUBOB. SaTeM KOMITaHWA, BOSMOKHO, PEIIUT Pa3/iaTh
OCTaBIIMECS JEHbIM CBOUM aKIMOHEpaM B KauyeCTBe JIMKBUAAIMOHHOTO IUBHICH/IA
U TIPEKPATUT, TAKUM 00Pa3oM, CBOE CyIIECTBOBaHME. BpIpydKa OT Mposaku akTHBOB
TaK/Ke MOJKET ObITh paciipeziesieHa depes menoeproe npedioxcerue 06 00pammom eol-
Kyne axuuil, punancupyemom oenexcrvimu cpedcmsamu (cash repurchase tender of fer).
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To ecTh KOMIIAHUS Jie/laeT TEHIEPHOE MPEIIOKEHNE HA CBOU COOCTBEHHbIE aKIIWH,
UCTIOJIB3YS I UX MOKYIIKU BBIPYYKY OT TPOAAKK aKTHUBOB. BO3MOXKHO TaksKe, 4TO
KOPIIOPAITHST PEIUT Pa3BUBATh KAKOW-HUOYIb OU3HEC U B 9TOM CJIydae yIoTpeOuT
CBOU JIMKBUAHDBIE aKTUBDI JIJIA TTOKYIIKU IPYTUX aKTUBOB WJIN KOMITQHUH.
Kommanuu, KOTOpble pemraiT MPOJOJIKUTh CBOE CYIlecTBOBaHUe 6e3 aKTu-
BOB, IOANAAAIOT IO JeHCTBUE 3aKOHA 00 MHBECTUIIMOHHBIX KoMmIanugax 1940 r.
(Investment Company Act of 1940). IToT 3aKOH, OANH U3 PsALA 3aKOHOB O LIEHHBIX
OyMarax, IPUHSATBIX T10cJe BelnKoil gerpeccuu U CBA3aHHOTO ¢ Hell Kpaxa (poHI0-
Boro peiHKa 1929 r., mpuMeHseTcs, KOTAa mocJie Tpojaku akTuBoOB octaiores 100
ua 6osiee akiuuorepoB. OH Tpebyer, YTOObI MHBECTUIMOHHBIE KOMIAHUK PErUCT-
pupoBasnuck B SEC u npuiep:KuBajuch IPUHATHIX €10 TIPABUJ ST MHBECTUITUOH-
HBIX KOMITAHUN. 3aKOH TaKyKe YCTAHABJIMBAET CTAHAAPTHI, KOTOPBIE PETYJIUPYIOT
AeATEJIbHOCTD MHBECTUI[MOHHBIX KoMmmnaHuii. B YaCTHOCTU, OH OXBaTbIBA€T:

e 1[eHO000pa3oBaHue NEHHBIX GyMar JUIst IyOJIUYHON TIPOJAsKHY;
® BBIMYCK MPOCIEKTOB JIJIST TPOJAKU [[EHHBIX OyMar;
® pacrpejieJieHe aKTUBOB BHYTPH TOPTQEsi MHBECTUIIMOHHONH KOMITAHUU.

Ecsu kommanus, Ipofiaionnasi Bce CBOU aKTUBBI, PEIIAET MTHBECTUPOBATH BBIPYUKY
OT TIPOJQKU AaKTHBOB B Ka3HAueiCKIe BEKCeJs, TAKWe WHBECTUIIMU 3TUM 3aKOHOM
He PETyJIUPYIOTCS.

Cy1iecTByIOT 1Ba BUIAa MHBECTUIIMOHHBIX KOMITAHUTL: OMKPbImMble UHBECMUUUOHHbLE
xomnanuu (open-end investment companies) M 3aKpulmvle UHBECMUUUOHHDIE KOMNA-
nuu (closed-end investment companies). OTKPbITbIe UHBECTUIIMOHHBIE KOMIIAHWU,
GoJiee M3BECTHBIE KaK B3aWMHBIE (DOHIIBI, BBITYCKAIOT aKIMU, KOTOPbIE PABHBI 1O
croumoctu GoHzay (mocse ydeTa 3aTpaT HA YIPaBJIeHUE), PaseIeHHOMY Ha YHC-
JIO0 TIPUOOPETEHHBIX akiuil. YUCI0 akiuil B3anMHOTO (DOH/IA YBEIMUMBAECTCS VJIH
YMEHBITAETCSA B 3aBUCUMOCTH OT YKCJIA MPOIaBAEMBIX HOBBIX aKI[Hil I 0OPATHOTO
BBIKYTIA AKIIUI, BBITYIIEHHBIX PAHBIIE.

3aKpbITble MHBECTUIIMOHHBIE KOMITAHUH, KaK IIPABUJIO, HE BBIMYCKAIOT HOBBIX
AKIUI OCJIe TIePBOHAYATBHOTO BBIMYCKA. CTOMMOCTD ATHX aKIUN OIPeAesSIeTCs
CTOUMOCTHIO MHBECTHUIIUI, KOTOPBIE JIETAIOTCS C MCIOTh30BAHUEM BBIDYYKH OT
NIePBOHAYAIBHOTO TIPE/IJIOKEHUST aKIUIL.

OBPATHbBIE CAUAHUA

O6paTHBIM HA3bIBAETCS CJIMSHUE, IPU KOTOPOM YACTHAS KOMIAHUS MOKET CTaTh
nyGAUYHON TyTeM CIUsTHUS ¢ TyOIMYHOM KOMIaHuel, YacTo HeaKTUBHON WK
npeJcTaBIAgomel co6oit KopropatuBHyio 06010uKy. O6beMHEeHHAs KOMITAHUS
MOJKET 3aTe€M BBINYCTUTH TleHHBIe OYMaru v He JOJKHA Oy/IeT TIPU 9TOM HECTU BCe
3aTPaThl ¥ CTATTKUBATBCA CO CIOKHOCTSIMU, KOTOPBIE, KaK TIPABUJIO, ACCOIMUPYIOTCS
C TIEPBOHAYAJILHBIM ITyOJIMIHBIM TPeIOsKeHreM. JacTHAsT KOMIAHUSI B Pe3yJIbTaTe
TOJTy9aeT Ui CBOUX aKIUH 3HAYMTENHHO GOMBIIYIO JUKBUAHOCTD. J[pyruM mpe-
UMYIIECTBOM SIBJISIETCS TO, YTO ATOT TPOIIECC OOBIYHO TPOUCXOAUT GricTpo. Kpome
TOTO, AKIUU YACTHOU KOMIIAHUU TIOCJIE CIENKH TOPTYIOTCS MyOJIMYHO, U 9TO MOXKET
0Ka3aTbCs TPUBJIEKATEJIBHBIM U1 IPYTUX KOMIIAHUU-1IesIel, KOTOPble CTPEMUTCS
HOTJIOTUTD TIOKYNATEb, BOJIBIIMHCTBO OOPATHBIX CJAUSHUI TIPOUCXOAUT ¢ HEOOJIb-
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MMM KOMITaHUAMMU, UITYIIMMH HauMeHee [[OpOFOCTOHH_[I/H(/)I IIyThb K TOMY, ‘ITO6bI
CTaTb HY6.TH/I‘{H]JIMI/I.

HepmaBHrM IpUMEpPOM MOKET CITY;KUTH mpouctieiiee B Mapte 2001 1. ob6paTHOE
crustHue Ha cymmy 229 MutH. oJut. ¢ yaactueM Ariel Corporation u Mayan Network
Corp. B a10ii caenke Mayan norsoruia Ariel. Akimonepsr Mayan noayuwan 90%
00beIMHEHHON KoMITanuu, a akiuoHepsl Ariel — ocraBmmecs 10%. Heobbrarbim
ACTIEKTOM 3TOTO 0OPATHOTO CJIUSHUS SIBUJICSI €70 Pa3Mep, MMOCKOJIBKY OOIBITHHCTBO
TaKUX CJEJIOK, KaK TPABUJIO, COBepIIaeTcss HeGoabiuMu KommanusMu., Crenka
OblLiIa BBITOJHOM J171s1 00erX KOMIIAHUI, II0TOMY YTO OHa 1103BoJnaa Mayan, KoTopast
TOJIbKO HE€QaBHO MPUBJIEKJIa CBOUX /IBYX IIE€PBBIX KJINEHTOB, BBIINTH Ha HY6JII/I‘{HBIC
PBIHKH, OJHOBPEMEHHO faBas Ariel, 1ieHa akiuii u puHaHCUPOBaHKE KOTOPO ObLIN
c1abbIMH, BO3MOKHOCTD YJIYUIIUTh CBOE (DMHAHCOBOE MOJIOKEHIE?,

XOAAUNHIOBbIE KOMITAHUN

BMecTo TOTO 4TOOBI OCYIIECTBISATh CJAUSHUS UM TIOTJIONIEHUSI, TTPHOOPETAOIIAS
KOMITaHUA MOJKET KYTIUTH TOJIBKO 9aCTbhb aKHI/Iﬁ KOMITaHUN-1IEJIN U ﬂeﬁCTBOBaTb KaK
xondunzosast komnanust (holding company), T.e. KOMITAHUST, KOTOPAsT BJAJIEET TOCTATOY-
HBIM TAKETOM aKIIUH, YTOGBI UMETh B IIEIEBOM KOMIIAHUN KOHTPOJIUPYIOIIYIO IOJTIO.
Ucropus TporcxoxkIeHrsT XOJIMHTOBBIX KOMITAaHUH mTpociieskuBaetcs o 1889 r., korzma
Hpyio-/I>xepcu cTam mepBbIM IITATOM, TPUHSIBIINM 3aKOH, TTO3BOJISIBIIUIN CO3/[aHUE
KOPIIOPAITHii ¢ eIMHCTBEHHON TEeJIhI0 BIIAJICHUST aKI[USIMU JPYTHX KOPIOPATIHA.

Eci moxymarens mpuobperaet 100% 1iesi, Takast KOMIAHUST Ha3bIBaeTCs douep-
nei Komnanuei ¢ nomvim yuacmuem (wholly owned subsidiary). OnHako BoBce He
00s13aTeJIbHO BJIA/IETh BCEMU aKI[USIMU KOMIIAHUH, YTOOBI OCYIIECTBIISITH KOHTPOJIb
Hay Heit. MakTuyeckn gaxke 101 B 51% MoxeT He OBITH HEOOXOAUMOM JIJIST TOTO,
4TOOBI MO3BOJIUTH TIOKYNATETI0 KOHTPOJIMPOBATh KOMITAHUIO-TIE/h. J[JIT KOMITaHUH
C CUJIBHO PACTIBIJIEHHON CTPYKTYPOI aKIIMOHEPHOTO KamuTaia 3(h(eKTUBHbBIN pa-
6ouMit KOHTPOJIb MOKET GBITH YCTAHOBJIEH € MOMOIIBIO Beero jmiib 10% mmm 20%
OOBIKHOBEHHBIX aKIWH, HAXOAAIUXCS B 0OOPaIleHUN.

lNpeumywiecrBa

XOJMIMHTOBbIE KOMITAHWHM UMEIOT OTIpefieJiEHHbIE TIPEUMYIIECTBA, KOTOPbIE MOTYT
zeath aTy HopMy Tepesadn KOHTPOJIs GoJiee PeAIOUTHTETbHOMN, YeM HEIIOCPeIC-
TBEHHOE TIOTJIONeHe. BOT HEKOTOPbIE U3 9TUX TTPEUMYIIECTB:

o  Menvwue sampamot. Vlcrionb3ys CTPYKTYPY XOJAUHTOBOU KOMITAHUH, TO-
KYyTaTeJib MOKET TPUOOPECTH KOHTPOJIb HaJl KOMITAHUEN-11€/TbI0, BKJIA/IBIBAS
3HAYMUTEbHO MEHbIINIA KalluTaJl, 4eM HoTpeboBajioch Obl B ciydae 100%-Horo
norsionienus akiuii. O4eBUAHO, YTO HEOOXOAUMOCTD IIPUOOPETEHUsT MEHb-
[IETO YKMCJIA AKIMIA TTO3BOJISIET YCTaHABIUBATh O0Jiee HU3KYID CYMMapHYIO
1ieHy ToKynku. KpoMme TOTo, TOCKOJIbKY OT PhIHKA TPeOyeTCst MEHbIIe aKI[Hii,

2 Danny Forsten, «Mayan Snares Ariel in $229 Million Reverse Merger», The Daily Deal,
30 March 2001, p. 1.



