TEMA 4. CausgHus v NOrJIOIEHUS




CHusHuSA U OOITIOLICHUA: OCHOBHBIC MTOHATHUS
[lonsaTre u k1accu(pUKalMs CIUSIHUN U MOTJIOIIECHUH
OCHOBHEBIE MOTHUBBI CIIMIHUMN U TTOTJIOILEHUMN
MexaHu3M CIUSAHUN U OIJIONIEHUN KOMITaHUU

MeToabl 3aIIUTHI OT MMOTJIOHICHUS



1. CiausiHus 1 NOIOLEHUS:
OCHOBHBIE MOHSATHUS
(D




CylIecTBYIOT OINpeIeIICHHBIC Pa3Iuyus B TOJIKOBAaHUN
HOHATHS “‘CJIMAAHME KOMIIAHUH B 3apy0c:KHOH Teopuu
U IIPAKTUKE M B POCCHIICKOM 3aKOHOJATCIbCTBE

B cOOTBETCTBUHU € OOILIEIPHUHSITHIMU 3a pyOeKoM
MOAX0daMM MO/, CIIMSHHUEM I10JIpa3zyMeBaeTCs JIr000e
00BbEINMHEHUE XO3SUCTBYIOIINX CYOBEKTOB, B PE3YJIbTaTe
KOTOPOIro 00pa3zyeTcs €auHasi SJKOHOMUYECKas €AUHUIIA
13 JIByX WM 00Jiee paHee CYIECTBOBABIIMX CTPYKTYP.



B COOTBETCTBUM K€ C POCCUUCKUM 3aKOHOAATEIHCTBOM
O] CJIMSTHUEM TIOHUMAETCS pPeopraHu3alius
IOPUINYECKUX JIUL, TTPU KOTOPOH ITpaBa U 00SI3aHHOCTH
KaXXJ0r0 U3 HUX MEPEXOAAT KO BHOBb BOZHUKIIIEMY
IOPUAAYECKOMY JIUIY B COOTBETCTBUM C MEPEAATOYHBIM
aKTOM



CiienoBareIbHO, HEOOXOAUMBIM YCIOBUEM O(DOPMIICHUS
CHCJIKY CIWSHUS KOMIIAHUH SIBJISICTCS IMOSIBICHHE HOBOIO
IOPUIUYECKOTO JIMIIA, IIPA STOM HOBas KOMIAHUSA
oOpa3yeTcsl Ha OCHOBE JABYX MJIM HECKOJIBKHUX IPEKHUX
(UpM, YTPAYHMBAIOIINX MOJHOCTHIO CBOE
CaMOCTOSITEJIbHOE CYIIIECTBOBAHUE



B 3apy0OexHOM K€ MpaKTUKE O] CIUSIHUEM MOXKET
MTOHUMAThHCS OObEAMHEHUE HECKOIBKUX (DUPM, B
pe3yJIbTaTe KOTOPOTO OJIHA U3 HUX BBIKHUBAET, a
OCTaJbHBIC YTPAYMBAIOT CBOIK CAMOCTOSTEIILHOCTh U
MPEKPAIIAlOT CYIIECTBOBAHUE.



3a pyOeKOM MOHATUS “CIIMSAHUAS U “TIOTNIOIIEHUs HE
MMEIOT TaKOTO YETKOr0 pa3rpaHHYeHUs, KaK B HAIIEM
3aKOHO/ATENILCTBE.

Jlaxxe camy aHITIMMCKUE aHAJIOTH pacCMaTpUBACMBIX
MOHSATUHA UMEIOT HEOJHO3HAYHOE 3HAYCHUE:!

Merger — noniomnienue (IyTeM MPHOOPETESHUS IIEHHBIX
Oymar Wi OCHOBHOTI'O KaluTalia), CausHue (KoMITaHui)
Acquisition — npuoOperenue (HampuMep, akIuii),
noryoleHre (KoOMIIaHuH)

Merger and acquisitions — CIUSHHUSA U HOIVIOIIEHUS
KOMITAHU U



[Tormoenne KOMIaHu MOKHO ONPENCIIUTh KaK B3SITUE
OTHOW KOMITAaHUEN APYTOU MO CBOM KOHTPOJIb,
YIIPABJICHUE €H0 C MPUOOPETEHUEM a0COIIOTHOIO HIIH
4aCTUYHOI'O MpaBa COOCTBEHHOCTH Ha Hee. llomnorenue
KOMITAHWH 3a4aCTYy0 OCYIIECTBIISETCS ITYTEM CKYIIKH
BCEX aKIUU NPEANPUATHS HA OMprKe, O3HAYAIOIICH
IpUOOPETEHUE ATOrO MPEATPUITHS



2. IIOHATUE U KJIACCUDUKALIUS
‘ CJUSHUU 1 NOITIOLEHUN
(D




B kadecTBe HanOoJ€€ BaXKHBIX MPU3HAKOB KJIACCU(DUKAIINU
3THUX IIPOLIECCOB MOKHO HAa3BaTh:

XapaKTEP MHTETPALMU KOMIIAHUM

HaIMOHAJIbHYIO MPUHAJICKHOCTh O0bEAUHICMBIX
KOMITAaHUH

OTHOILICHUE KOMIIAHUHN K CIHUSHUSIM
CIIoco0 00bEeNUHEHMA ITOTEHIINAIA
YCJIOBUS CIIUSHUS

MCXAaHHN3M CIIMAHUA



B 3ABUCUMOCTHU OT XAPAKTEPA UHTEIPALIUU
KOMIIAHUM

TOPU3OHTAIBLHBIE CIMSIHUSI — O0ObEIUHEHNE KOMITAHUU OJTHOU
OTpPACIIH, TTPOU3BOASAIIMX OJHO U TO K€ U3JIEIUE UIIU
OCYIIECTBIISIIOIIMX OAHU U TE K€ CTAJIMN ITPOU3BOIACTBA

BEPTUKAJIbHBIC CIAUSHUS — 00bEIMHEHUE KOMIIAaHUM pa3HBIX
OTpaCJIEN, CBI3aHHBIX TEXHOJIOTHMYECKUM MPOIECCOM
IIPOU3BOJICTBA TOTOBOTO IPOJIYKTA, T.€. PACIIUPEHUE KOMIIAHUEH -
MOKyMaTejieM CBOSH JeSITeIbHOCTH JU00 Ha MPEAbIAYIIE
MPOM3BOJICTBEHHBIC CTAJINH, BILUIOTh /10 UICTOYHUKOB ChIPhS, JUOO
Ha MOCJEAYIOINE — JJO KOHEUHOTO MOTPEeOUTENS

POAOBBEIC CIIUAHUA — O6’E>€I[I/IHCHI/IG KOMHaHI/If/’I, BbIITYCKAIOIINX
B3aMMOCBA3aHHBIC TOBAPHI

KOHIJIOMEPATHbBIC CAUAHUSA — OOBEIUHEHNE KOMITAHUN pa3IMYHbIX
oTpaciei 6e3 Hau4Ius MPON3BOACTBEHHON OOIMTHOCTH (CIUSHUE
(brpMBI OJTHON OTpaciu ¢ GUPMOI Ipyror OTpaciu, HE
SIBJISIOIICHCS] HU TTOCTABIIMKOM, HU MOTPEOUTEIeM, HH
KOHKYPEHTOM)




TPU PABHOBUJHOCTU KOHIJIOMEPATHBIX CJIMSHUM

CausiHMS ¢ pacIIMPEHUEM MPOAYKTOBON JTUHUH
(product line extension mergers), T.e. COeIMHEHHE
HECKOHKYPUPYIOIIUX MPOAYKTOB, KaHAJILI PeaInu3allui ’
IIPOIIECC ITPOU3BOICTBA KOTOPBIX MOXOKH

CausgHus ¢ paciipeHreM peiHka (market extension
mergers), T.c. IPUOOPETCHUE TOMOTHUTEIBLHBIX
KaHaJIOB pealln3aluy MPOAYKIMH, HallpuMeD,
CYIIEpMapKETOB, B reorpa@uiyecKux paoHaX, KOTOPHIC
paHee He 00CTyKHMBAIHUCH

YucThle KOHITIOMEPATHEIC CIIUSHUS, HE
IpeINoiararolnue HUKaKoM OOIIHOCTH



B 3ABUCHUMOCTH OT HALIMOHAJIbHOM
MNPUHAJJEXKHOCTU OBBEJUHAEMBIX KOMIIAHU

HAIIMOHAJIbHEIE CIUSHHUS — OObeIMHEHNE KOMIIaHUII,
HAXOJAIIMXCS B paMKax OIHOI0 TOCyaapcTBa

TPaHCHAIIMOHAIBHBIC CIUSHUSA — CAUSHHUSA KOMITAHHH,
HAXOASAIIUXCS B pa3HBIX cTpaHax (transnational
merger), IpuoOpeTeHNue KOMIIAHUHI B APYTUX CTPaHaX
(cross-border acquisition)



B 3ABHCMMOCTH OT OTHOIUEHUS YIIPABJIEHYECKOI'O
MNEPCOHAJIA KOMIIAHUHM K CAEJKE IO CJIUSAHUIO WX
HOIVIONINEHUIO KOMITAHUHA

IPYKECTBEHHBIE CIUSAHUS — CIUSHUS, IIPU KOTOPBIX
PYKOBOJISIIMIA COCTAB M aKIIMOHEPHI IPHUOOPETAIONIEH U
nproOpeTaeMol (IIeJIeBOM, BEIOPAHHOM JJIS TTOKYIIKH)
KOMITAHUH MOAJACPKUBAIOT JAHHYIO CIEIKY

BPAKJICOHBIC CIAUSHUS — CIUSHUS U MOIJIOLICHHUS, IIPU
KOTOPBIX PYKOBOISAIINK COCTAB LEJIEBOW KOMIIAHUM
(KOMIaHUHU-MHUIIEHH) HE COITIACEH C TOTOBSIIEHCS CACIKOM U
OCYIIECTBIAET Pl MPOTUBO3aXBATHBIX MEPOIIPUATHH. B
TOM CJIy4ae MpHOOpETAIOIIECH KOMITAHUH MPUXOIUTCA BECTH
Ha PHIHKE LICHHBIX OyMar JIeMCTBUS MPOTHUB 1IEJIEBOM
KOMITAHUM C ILEJIBIO €€ MOMIONIECHUS




B 3ABUCUMOCTH OT CIIOCOBA OBBEANHEHUA
IHOTEHIIUAJIA

KOPIOPAaTUBHbBIE AJIbIHCHI — 3TO OObEIMHEHUE ABYX WU
HECKOJILKHX KOMIIAaHHUM, CKOHIICHTPUPOBAHHOE Ha
KOHKPETHOM OTJeJIbHOM HallpaBjIeHUU OH3Heca,
o0OecIeunBaroIiee NoJIyueHUe CHHEPIreTUIECKOTO
3((deKTa TOILKO B 3TOM HaIIPaBJICHUH, B OCTAJIbHBIX KE
BHUAAX JICATEIBbHOCTU (DUPMBI ICHUCTBYIOT
CaMOCTOATENILHO. KOMITaHUHU U 3TUX LEJIEH MOTYT
CO3/laBaTh COBMECTHBIEC CTPYKTYPhI, HAIIpUMED,
COBMECTHBIC IPEANIPUSTHS

KOopIiopainy — 5TOT THUII CJIUAHNA UMCCT MCCTO TOI'14,
KOrja O6T)6I[I/IHHIOTC5I BCC dAKTHUBbBI BOBJICKACMBbIX B

CHCIKY (hupM



B 3ABHCUMOCTH OT TOI'O, KAKOU IMOTEHLIUAJ B XOJE
CJINSIHUSL OBBLEJIMHSIETCS

IPOU3BOJACTBCHHbLIC CJIUAHWA — 3TO CIIMAHUA, IIPHU
KOTOPbIX O6T)GIII/IHHIOTCH IMPOU3BOACTBCHHbLIC MOIITHOCTH

JBYX WM HECKOJBKHMX KOMIIAHUM C 1EJIbIO MOJYUYCHHUS
CUHEPreTUYECKOro A(PeKTa 3a CYET YBEITUUCHUS
MAacCIITa00B ACATEIbHOCTH

qucToO gl!I/IHaHCOBBIC CJIHUAHNA — 3TO CIIMAHUA, IIPU

KOTOPBIX O0BEIMHUBIIINECS KOMIIAHUU HE JCHCTBYIOT
KaK €IMHOE IIEJIO€, IIPU 3TOM HE OXKUIACTCS
CYILIECTBEHHOM MPOU3BOJICTBEHHON SKOHOMUH, HO UMEET
MECTO LIEHTpalIM3auus (PUHAHCOBOM MOJUTHUKH,
CIIOCOOCTBYIOIIAS] YCUJICHUIO MO3UIIMI HA PhIHKE
IIEHHBIX OyMar, B ()MHaHCUPOBAHUM WHHOBAIIMOHHBIX
IIPOEKTOB



B 3APYBEXKHOI MPAKTUKE MOXHO BBLUIEJIUTH TAKXE
CJEIYIOIIUE BUJIbI CJIMSHNUN KOMITAHUA

CIIMSIHUE KOMITAHHUH, (DYHKIIMOHAIBHO CBA3aHHBIX 110 JIMHUH
IPOM3BOJCTBA WK cObITa mpoaykuuu (product extension
merger)

CIIMSIHUE, B PE3YJIETATE KOTOPOTO BOSHHUKAET HOBOE
ropuandeckoe auio (statutory merger)

nosiHoe nortonienue (full acquisition) nim yactuunoe
nornoiienue (partial acquisition)

npsaMoe ciusaue (outright merger)

CIMSIHUE KOMIIAHUH, COIIPOBOXKAAIOIIEECS OOMEHOM aKIUi
Mexay yuactaukamu (stock-swap merger)

MOTIIOIICHNE KOMITAHUH C MMPUCOEIUHEHUEM aKTHBOB I10
oJIHOM cTouMocTH (purchase acquisition)



3. OCHOBHBIE MOTUBBI CJAUSTHUS U
‘ NOIIOILIEHUN
S




1. ITONYYEHME CUHEPTETUYECKOI'O D®®EKTA

OCHOBHas MPUYMHA PECTPYKTYPHU3AIUN KOMIIAHUM B
BUJIE CIIUSHUM U TOTJIOICHUN KPOETCSA B CTPEMIICHUU
MOJIYYUTh U YCUJINTh CUHEPTETUYECKUI 2P PEKT, T.€.
B3aUMO/IOTIOJIHAIOIIEE IEMCTBUE AKTUBOB JIBYX WJIU
HECKOJIBKUX MPEANPUATHIN, COBOKYITHBIN PE3YJILTAT
KOTOPOI'0 HAMHOI'O MPEBBIIIAECT CYMMY PE3YJIbTAaTOB
OTHENBHBIX JIEUCTBUM DTUX KOMIIAHUMU.



CUHEPTETUYECKUI DPDEKT B JNAHHOM CIIYHAE
MOXET BO3ZHUKHYTDH BJIAT'OJAPA

YKOHOMUH, 00YCIIOBICHHON MacITabaMu
NESITEIIbHOCTH;

KOMOMHHPOBAHUS B3aHMOIOIIOJHSIOIIMX PECYPCOB

(DMHAHCOBOM KOHOMMH 3a CUET CHUKCHHUS
TPAHCAKIIMOHHBIX U3IECPKEK

BO3POCILIEN PHIHOYHOW MOIIU U3-3a CHUKECHUSI
KOHKYPEHIIMU (MOTHB MOHOIIOJIHH)

B3auMoIonoiHIeMocTd B oojtactu HUOKP



3KOHOMI/I§{, ObYCJIOBJIEHHAA MACHITABAMU

JOCTUTAETCs TOTJA, KOIJIa CPE/IHsS BEJIMUMHA U3JICPIKEK Ha
CAUMHUITY MPOIYKIIMU CHHKACTCS MO MEPE YBEIUUCHUS
o0bEMa MPOU3BOACTBA POAYKIIHM.

OIWH U3 UCTOYHUKOB TAKOW SKOHOMUHM 3AKJIIOYAETCS B
pacnpeieICHUH OCTOSTHHBIX U3JIEP>KEK Ha OOJIbIee
YUCJIO €IMHUIL] BBIITYCKAEMOM MIPOAYKIIUU.

CHysiHYS ¥ TIOTJIOIICHUS KOMIIAHUKW MOT'YT IOPOM
00ecIeunBaTh YKOHOMHUIO, OJIYYCHHYIO 34 CUET
LICHTPpAJIN3alUd MApPKETUHTA



CiausgHus C LEJIBIO MOJIYYUTH
B3ANMOJIOINOJIHSIONIME PECYPCHI

XapaKTEepHBI KaK IS KPYIHBIX (UPM, TaK U JIJISI MaJIbIX
PEANPUATUN

3a4acTyro 0OBbEKTOM MOIJIOIICHUS CO CTOPOHBI KPYITHBIX
KOMITIAHMI CTAaHOBSTCS MaJibie IPEANPUATHS, TaK KaK
OHU CIOCOOHBI 00eCcIeynBaTh HEIOCTAIOIINE
KOMIIOHEHTHI JIS1 MX YCHEIIHOI0 (PYHKIIMOHUPOBAHUS



MOTUB MOHOIIOJINU

CiusiHUE B IAHHOM CJIy4ae JA€T BO3MOXHOCTD
KOMIIaHUSIM 00y3/1aTh IIEHOBYIO KOHKYPEHIIMIO: 1IEHBI 13-
3a KOHKYPEHILIMHA MOTYT OBITh CHHUKEHBI HACTOJILKO, YTO
Kbl U3 MPOU3BOAUTEIIECH T10JTyYaeT MUHUMAJIBbHYIO
pUOBLIL

MHorIa KOHKYPEHTBI MOT'YT OBITh IIPHOOPETEHBI U 3aTEM
3aKPBIThI



2. IIOBLILIEHUE KAYECTBA YITPABJIEHUS

ClusHUS U TIONJIOIMIEHUS KOMIAHUHA MOTYT CTaBUTh
CBOCH 11EJIbIO JTOCTHKEHHUE AP hEpEeHIIMPOBAHHOM
3(p(HEKTUBHOCTH, O3HAYAIOIICH, YTO YIIPABICHUE
aKTUBaMM OJHOM M3 (hupM ObLIO HEA(P(DEKTUBHBIM, a
MOCJIE CIUSHUS aKTUBBI KOPHOpaLMU CTaHYT OoJiee
3(p(HEKTUBHO YHPaBISIEMBIMH.



3. HAJIOTOBBIE MOTHUBBI

J1eWCTBYIO1IIEE HAJIOTOBOE 3aKOHOIATEILCTBO
CTUMYJIMPYET ITOPOM CIMSIHUA U MOIIOIIECHMS,
pe3yJbTaTaMyd KOTOPBIX SBIISIIOTCS CHUYKEHHE HAJIOIOB
WJIM TIOJIYYE€HHE HAJIOTOBBIX JIBIOT

Y KOMIIaHUH MOXKET UMEThCS MOTCHIIMAIbHAS
BO3MOKHOCTh KOHOMHUTh Ha HAJOIOBBIX ILJIATEKAaX B
Oro/KeT Onaroaapsi HAJIOTOBBIM JIbIOTaM, HO YPOBEHbB €€
NpUObLIEH HEIOCTATOYEH, YTOOBI pEeaIbHO
BOCITIOJIb30BaThCSl ATUM HNPEUMYILIECTBOM



4. INBEPCUGUKALIUS ITPOU3BOJICTBA

B03M0XXHOCTh HCIIOIB30BaHUST U30BITOYHBIX PECYPCOB.
O4eHb 4acTO NMPUYMHOM CIUSAHUM U MONIONIEHUN
SABJISIETCS TUBEPCU(UKAIIAS B IPYTUE BUJIbI OM3HECA.
JluBepcudukanus moMoraeT CTaOMJIM3upPOBaTh MOTOK
JOXOJ0B, YTO BBITOAHO M paOOTHHUKAM JaHHOM
KOMIIAaHUH, U IIOCTaBIIUKaAM, U ITOTPEOUTEIIM (depe3
pacIIupeHre aCCOPTHMEHTA TOBApOB U YCIIYT).



5. MOSABJEHUE Y KOMIIAHUA BPEMEHHO
CBOBOJIHBbIX PECYPCOB

Komnanus CO3AaCT KPVYIIHBIC IIOTOKHU ACHCKHbBIX
CpCACTB, HO pacCIiiojiaractT HC3HAYUTCJIbHBIM BBI60pOM
IIPUBJICKATC/IbHBIX MHBCCTUIIMOHHBIX BO3MOKHOCTEH

[ToaTOMY 4acTo moA0OHBIE KOMIIAHUH HCIIOJIb3YIOT
00pa30BaABILIMECS U3IHUILKHA JCHEKHBIX CPEACTB JJIs
MPOBEACHUS CIUIHUA

B nIpoTMBHOM CiIy4ae OHM CaMH MOTYT CTaTh OOBEKTOM
MOMIOIICHUS APYTUMM (pUpMaMH, KOTOPbIC HAMIYT
IPUMEHEHUE M30BITOYHBIM JICHE)KHBIM CPEICTBaAM



6. PA3HULIA B PBIHOYHOI HEHE KOMOAHUU U
CTOUMOCTHU EE 3AMEIIEHUS

3a4acTyr0 MPOIIE KYIUTh JCHCTBYIOIIEE MPEATIPUATHE,
YeM CTPOUTH HOBOE

DTO 1eaeco00pa3Ho TOIIa, KOIjla pIHOYHAS OICHKA
MMYIIECTBEHHOI0 KOMILIEKCA 1IEJIEBOM KOMITAHUU
(KOMIaHUU-MHIIIEHN) 3HAYUTEILHO MEHBIIE CTOUMOCTH
3aMCHBI €€ aKTHBOB

PasHu1ia B ppIHOYHOU [IEHE KOMITAHUU U CTOUMOCTH €€
3aMEICHNS BOSHUKAET M3-3a HECOBIIAJICHUS PHIHOYHOM
1 0aJJaHCOBOM CTOMMOCTH IIPHOOpETAEMOM (PUPMEI.



7. PABHULIA MEXTY JUKBUJALIMOHHOMN U TEKYIUIENR
PBIHOYHOHU CTOUMOCTbBIO

Hepenko TUKBUIAIIMOHHAS CTOUMOCTh KOMITAHUU BBIIIIE
€€ TEKYILEW PHIHOYHOKW CTOMMOCTH

B sToMm ciiydae ¢gupma, gaxke npu yCiaoBHHU
NPUOOPETEHHUS €€ MO 1IEHE HECKOJIBKO BBIIIE TEKYILECH
PBIHOYHOM CTOMMOCTH, B JAJIbHEUIIIEM MOKET OBITh
npoAaHa “Bpa3opoc’, IO YacTsIM, C MOJIyUYeHHEM
IIPOJABIIOM 3HAYUTEIBHOIO 10X0Aa (€CIIM aKTHUBBI
(UpPMBI MOTYT OBITH MUCHOJIB30BAaHbI 00JIee 3(PPEKTUBHO
IpU UX IPOAAXKE I10 YACTAM JPYTUM KOMITAHUSIM, UMEET
MECTO NTOA00HE CHHEPIUU U CUHEPTETUYECKOTO

b dexra).



8. JINUHBIE MOTHUBBI MEHE/’KEPOB

1 CTpeMJIEHHE YBEIIMYUTh MOJIUTUYECKUN BEC
PYKOBOJICTBA KOMIIaHUU




9. NPOTUBOCTOSIHUE DKCIIAHCUM HA
POCCUIMCKHUHN PBIHOK BOJEE MOIIHBIX
3AIAJTHBIX KOHKYPEHTOB




4., MEXAHU3M CJIUSHUIN U
‘ NOIVIOIEHUN KOMIIAHUU
.




I[Hﬂ TOI'O, YTObbI CJIMAHUE NJIN TTOTJIOIIEHUE
[TPOLIIO YCIIEHIHO, HEOBXOIMMO

IIpaBUJILHO BBIOpATh OPraHU3alMOHHYI0 (DOPMY CACIKHU

00€CIIEYNTh YETKOE COOTBETCTBUEC CACJIKH
AHTUMOHOIIOJIbBHOMY 3dKOHOJATCJIbCTBY

MMETh JJOCTATOYHO (DMHAHCOBEIX PECYPCOB IS
00bEIUHEHUS

B CJIy4ae CIHUSHMS OBICTPO M MUPHO PEIIUTEL BOIIPOC
“KTO IJIaBHBIN

MaKCUMAaJILHO OBICTPO BKJIIOUHUTH B IIPOLIECC CIMUSHUS HE
TOJIBKO BBICIIIMM, HO U CPEAHUN YIIPABICHUYECKHAMN
IepPCOHAII



OPTAHUM3AIIMOHHBIE ®OPMBbI CJIVSIHUN U
[TOTJIOIIEHUN KOMITAHUU

00bEAMHEHUE JIBYX MU HECKOJIbKUX KOMIAHUM, KOTOPOE
IpeAnoaraeT, YTo OJHa U3 YYaCTHHIL CACIKHA IIPUHAMAET Ha
CBOM 0aJlaHC BCE aKTUBBI U BCE 003aTENLCTBA APYTOU
koMnaHud. HeoOxoauMo J100OUThCS 0100pEHUS CIIEIKH HE
MeHee, yeMm 50% aKIMOHEepOB KOMITAHU, KOTOPbIE
YYacTBYIOT B ceiKke (YCTaBbl KOPIOpAIUi M 3aKOHBI HHOTIA
yCTaHABIMBAIOT 00JIe€ BHICOKYIO JOMIIO TOJIOCOB,
HEOOXOIUMBIX JIJIs1 OHOOPEHHMS CICIKH)

00bEeAMHEHUE JIBYX MU HECKOJIbKUX KOMIAHHUM, KOTOPOE
IpenoaraeT, YTo CO3/1a€TCsl HOBOE IOPUINYECKOE JIUIIO,
KOTOpOE€ IIPMHUMACT Ha CBOM OajlaHC BCE aKTHBHI U BCE
00s13aTeNbCTBA 00BESAUHACMBIX KOMITAHUM. J{JII TIpUMEeHEHUS
Takoi (hOpMbI HEOOXOIMMO JOOUTHCS OJ0OPEHUS CIIEIKH HE
MeHee, yeM 0% aKIMOHEPOB 00BEINMHIEMBIX KOMITAHUI



OPTAHUM3AIIMOHHBIE ®OPMBbI CJIVSIHUN U
[TOTJIOIIEHUN KOMITAHUU

MOKYyTIKa aKIIMi KOMIAHUH JIMOO C OIJIATOM B JEHEKHOM
¢bopMme, 1MOO B OOMEH Ha aKI[UM WJIM WHBIC IICHHBIC OyMaru
MOMJIOIIAOIIEN KOMIIAaHUU. B 3TOM ciiydyae HHULIMATOP
CJIIEJIKU MOXKET BECTH IIEPETOBOPHI C aKIIMOHEPpAMU
MHTEPECYIOIEU €r0 KOMIIAHUHU HA WHAWBUIYAJIbHOW OCHOBE.
OnpoOpeHne u NoaAepKKa CACIKH MEHEIKepaMu
MOIJIOIIAEMOM KOMITAaHUH B ATOM CJIy4ae HE 00s13aTeIbHbI

MOKYIKAa HEKOTOPHIX MM BCEX aKTHUBOB KOMITAHUH.
HeobOxonnMma miepeada rnpaB COOCTBEHHOCTH Ha aKTUBBI, U
ICHBI'M JTOJKHBI OBITH BBIIIJIAYCHBI CAMOM KOMITAaHUM Kak
XO3AMCTBEHHOU €AUHMUIIE, & HE HEMMOCPEACTBEHHO €€
aKI[MOHEepaM



CAEJKY O CIAUSHUIO Y MTOMIOIEHUIO KOMITAHUMN
MOTYT BbITh OCYILECTBJIEHBI CJEJYVIOIUM OBPA3OM

KOMITaHUA X MOKYMNAeT aKTUBBLI KOMITAHUU Y C OIUIaTOU B
JIEHEXHOU (hopMe

KOMITaHUA X MOKYMNAeT aKTUBBLI KOMIIAHUU Y C OILIATOU
IICHHBIMU OyMaramMu, BBITYILICHHbIMHA KOMITAaHUEH-
[MOKyHarejeM

KOMITAaHUA X MOXET KYIIUTh KOHTPOJIbHBIN ITAKET aKI[AK
KOMIIAaHUM Y, CTaB OPH ATOM XOJIJIUHIOM JJI KOMIIaHUHU Y,
KOTOpas MPoA0KAET (PYHKIIMOHUPOBATH KaK
caMOCTOSTeJIbHAsg eINHNLA

IIPOBCACHHUC CJIMAHUA KOMIIAHHUHU X U KOMIIaHUHM Y Ha OCHOBE
oOMeHa AKOWAMHA MC)KAY HUMHA

KOMITaHUs X CJIUBACTCS C KOMIIAHUEU Y U B PE3YJIbTaATE
oOpa3yeTcs HOBast KOMITaHUSA Z. AKIIMOHEPHI KOMITAaHUH X H
VY B onpeneaeHHON MPpONOpUUMHd OOMEHHUBAIOT CBOU aKIIMH Ha
aKIIUU KOMIIAaHUH 7



I1ru OLEHKE 5OOEKTUBHOCTU CIIMAHUA NI
[TOIJIOIIEHNA HEOBXOJIMMO YUUTBIBATDH

HEOOXOAUMOCTh OIPEACICHUS YKOHOMHYCCKUX BEITOJ
M3JIEPIKEK, pacueTa CHHEPreTHIeCKoro 3 deKxra OT CIHMIHMS
Y TIOTJIONIEHUS] KOMITAHUU

HEOOXOJIMMOCTD BBISIBJICHHSI KAK MOTHBOB CJIUSIHUS, TaK U
TOT0, KTO U3 YYAaCTHUKOB BEPOSITHEE BCETO MU3BJICUET U3 HETO
NpUOBLIM, a KTO MOHECET YOBITKH

BO3HMKHOBEHHUE MPU CIMSIHHUAX U MOIVIOIIEHUSIX 0COOBIX
HaJIOTOBBIX, MMPABOBBIX, KAJAPOBBIX U OyXTaJTEPCKUX
pooIeM;

HEOOXOJUMOCTh YUUTHIBaTh, YTO HE BCE CIAUSHHUS U
MOIJIOIICHUS OCYIIECTBIISIIOTCS Ha IOOPOBOJIbHBIX Havyasiax.
B ciydae BpaxkaeOHbBIX MOMIOIMISHUN U3CPKKH Ha
peain3anuio 3TOU CAECIKU MOTYT CYIIECTBEHHO MPEBBICUTH
IIPOTHO3UPYEMBIE



[IPUYUHBI HEYJIAUM CJIMIHNU U TTOTJIONIEHNA

HEBEPHAA OIICHKA MOMIOILIANIEH KOMIIAHUEHN
IIPUBJICKATEIILHOCTH PhIHKA WA KOHKYPEHTHOM ITO3UIIUH
IOITIOIaeMOii (1IeJIEBOI) KOMITAHUT

HEI0OIEHKA pa3Mepa MHBECTUIIMH, HEOOXOAUMBIX IS
OCYIIECTBJICHUS CACIKU MO CIUSHUIO WU MOITIOIIECHUIO
KOMITaHUU

OIIMOKH, JOIYIICHHBIEC B MPOILIECCE pealnu3ayu CACIKA
10 CIUSHUIO



9. METOIbI 3AIIUTHI OT MOMIOIIEHUSA
(0




BPAXJIEBHBIE CIUSIHWS W TOTJIOIIEHUS

3TO CIIUSHMS, IIPU KOTOPBIX PYKOBOMSIINI COCTaB
11eJIEBOM KoMIaHUH (KOMITAaHWKM-MHUIIIEHN) HE COMIACEH C
TOTOBAIIEHUCS CIACIKON U OCYILECTBIISET PSII
IIPOTHUBO3aXBaTHEIX MEP

B sTOM ciiydyae KOMITaHHUsI, KOTOpas XoTejaa Obl
IPHOOPECTH 3aMHTEPECOBABIIYIO €€ (PUPMY, B 00XO.
MEHEIKEPOB 00pallaeTcs HEIOCPEACTBEHHO K
aKIIMOHEpaM LEJIEBOM (PUPMBI



CHoOCOBbI BPAKJIEBHOI'O TIOIJIOIIEHWA KOMITAHUA C
I[TPUBJIEHEHMEM EE AKIIMOHEPOB

IPSAMOE MPEAJTIOKEHHUE O TTOKYIIKE KOHTPOJBHOIO MaKeTa
WA MHAYE TCHICPHOE MPEIIOKEHUE aKITMOHEPaM
KOMITAaHUM -MUITIICHU

MOJIYYEHHUE TIPaBa TOJIOCOBAHUS YYKUMH aKIUAMH, T.€.
rOJIOCOBAHUE MO JOBEPEHHOCTU. B 3TOM ciyuae
MBITAKOTCS HAUTHU MOAACPKKY CPEIN ONPEACIICHHON
YaCTH aKIIMOHEPOB IIEJICBOM KOMIIAHUHU HA OYEPEIHOM
€KETrOTHOM aKIIHOHEPHOM COOpaHUHU



MEHEJUKEPBI KOMITAHMIA, COTTPOTUBJISISICE
[IPEJITTIOJIATAEMOMY TOIJIOILEHUIO, MOT'YT
[IPECJIEJIOBATD JIBE 1[EJIU

IPEAOTBPATUTH MOMIOIICHUE B IIPUHITUIIE. DTO
IIPOUCXOJIUT, KOTJIa MEHEIKEPhI OOSTCS, UTO B HOBOM
KOMITAaHUW UM HE YIaCTCs COXPAHUTh CBOE JOKHOCTHOE
MOJIOKEHUE WJIH JIake padoTy

34CTABUTDH IIOKYIIATCJIA 3aIlJIATUTh BBICOKYIO IICHY 34
ITOITIONICHNEC KOMIIaHHUHA



(OCHOBHBIE TTIPMEMBI SAIIUTBI KOMITAHUU OT
[IOIJIOIIEHMA O IIYBJIMYHOI'O OFBABJIEHUSA OF DTOU

CHEJIKE

Buecenue wusMeHenuil Pomayus cosema Oupexmopog. COBET HEIUTCS Ha

B YCTaB KOpIIOpallMM HECKOJbKO yacTteil. Kaxapiii rom m3OupaeTcsl TONBKO

(“mpoTUBOAKYIBH’
IIOITPABKH K YCTaBY)

OJIHa 4acTh coBeTa. TpeOyercs Oojblliee KOJIUYEeCTBO
TOJIOCOB JJIs1 N30paHus TOTO MM MHOTO JUPEKTOpA.
CeepxOonbuuncmeo: yTBEPKICHUE CHCIKU CIUSHUS
CBEPXOOIBIIMHCTBOM aKIIMOHEPOB. BMeCcTO 0OBIYHOTO
OOJIBIIMHCTBA TpeOyeTcs Oosiee BBICOKAs  JI0JIA
TOJI0COB, He MeHee 2/3, a 00s1yHO 80%.

Cnpaseonueass  yeuma:  OTPAHUYUBACT  CIHSHUS
aKI[MOHEPaMH, BJ1aJICIOIIIUMH ooree, yeM
ONPEACTICHHON J0JIE aklIHWil B OOpallleHUH, €CIu HE
IJaTUTCA  COpaBeMIMBas  IleHa  (ompeaessemas
GopmMysIOl WM COOTBETCTBYIOUIEH  MPOLETYPO
OIICHKH ).



(OCHOBHBIE ITPMEMBI SAIIATHI KOMITAHWUN OT

MOIJIOIIEHUS JIO TIYBJIMYHOTO OFLIBIEHUS OB DTOM
CJIEJIKE

Bua 3amurel Kparkasi xapakTepucTHKA BUAA 3aAIIUTHI

M3menenne  MecTa YUuTBIBas  pa3HUIly B 3aKOHOAATEIbCTBE

perucTpanuu OTJICIIbHBIX PETHOHOB, BEIOMPASTCS TO MECTO IS

KOPIOpaIuu perucTpaiuy, B KOTOPOM MOXHO  IIPOIIE
IIPOBECTH MPOTHBO3aXBaTHBIC IOIMPABKH B YCTaB
1 00JIETYUTh ceOe CyIeOHYIO 3alUTY.




(OCHOBHBIE TTIPMEMBI SAIIUTBI KOMITAHUU OT
[IOIJIOIIEHMA O IIYBJIMYHOI'O OFBABJIEHUSA OF DTOU

CHEJIKE

“SAnosuras

U0

OTA MEphl TNPUMEHSIOTCSI KOMIIAHUEHW 1A
YMEHBIIICHUSI CBOEKW NPUBIIEKATEIbHOCTH IS
MOTEHIIMAIBHOTO ‘‘3axBardyuka’. Hampumep, mis
CYILIECTBYIOIIMX  AKIMOHEPOB  BBINYCKAIOTCA
1paBa, KOTOPBIE B ciy4dae MOKYTIKU
3HAUUTEIBHON HONU AKIUK 3aXBATYUKOM MOTYT
ObITh ~ MCIIOJB30BaHBI IS  MNPUOOPETECHUS
OOBIKHOBEHHBIX aKIUA KOMIIAHUU MO HU3KOU
IIeHEe, OOBIYHO 110 MOJIOBMHE PHIHOYHOM IieHHI. B
ciry4dae CIINSIHUA npaBa MOTYT OBITH
HCMOJIb30BAaHbl  JJII  MNPUOOpPETEHUs  aKUMi
MOKYMNAKOIIEH KOMIIAHUM.



(OCHOBHBIE ITPMEMBI SAIIATHI KOMITAHWUN OT

MOIJIONEHUS JIO MTYBJIUYHOI'O OBBSIBJIEHUS OB DTOM
CJIEJIKE

Bua 3amurel Kparkasi xapakTepucTHKA BUAA 3aAIIUTHI

Breinmyck akuuy ¢ PacmpocTtpanenue OOBIKHOBEHHBIX aKIAN
Oonee BBICOKUMHM HOBOTO Kjacca ¢ 0osiee BBICOKMMHU IpaBaMu
IIpaBaMM roJjioca rojioca. llo3BossieT MeHemKepaM KOMITaHUU-

MUILICHU MOJYYUTh OOJIBITMHCTBO TOJIOCOB 0€3

BJIQJICHUS OOJIBIIICH TOJIEH aKIUH.




(OCHOBHBIE ITPMEMBI SAIIATHI KOMITAHWUN OT

MOIJIONEHUS JIO MTYBJIUYHOI'O OBBSIBJIEHUS OB DTOM
CJIEJIKE

Bua 3amurel Kparkasi xapakTepucTHKA BUAA 3aAIIUTHI

Brikyn ¢ Ilokynka KOMIAHUM WM €€ IOAPA3ICICHUS
HCIIOJIb30BAHUEM IPYIIIOXA YaCTHBIX UHBECTOPOB C IPUBJIICYCHUEM
3a€MHBIX CPEJICTB BBICOKOM JIOJM 3a€MHBIX CPEICTB. AKIHAH

KOMIIAHWHM,  KOTOPYIO  BBIKYHAIOT  TaKHUM
crioco0oM, OoJbllle HE MPOAAIOTCS CBOOOAHO Ha
¢dboHI0BOM pBIHKE. EC/IM mpu BBIKYIIe KOMITAHUH
3Ty TPYIIIy BO3MIABISAIOT €€ MEHEIHKEPHI, TO
TaKyl CJIEIKYy Ha3bIBAIOT GbIKYH KOMNAHUU
MeHeodHcepamu.




(OCHOBHBIE TTIPMEMBI SAIIUTBI KOMITAHUU OT
[TOIJIOLIEHMS ITOCJIE IIYBJINYHOI'O OFBSIBJIEHMS OF TOU

CJIEJIKE

3anmra [Ipkmena

Tsox0a

Caugaue c
phIapem”’

“OebIM

KoHTpHamnaieHue Ha akI[iy 3aXBaT4yMKa.
Bo30OyxnaeTcss cyneOHOe pa30oMparebCTBO

IIPpOTHUB 3aXBaTYHKa 3a HapYHOICHHUC
AHTUMOHOIIOJIBHOT'O 3aKOHOAATCJILCTBA HJIN

3aKOHOJIaTeJIbCTBA O IIEHHBIX Oymarax.
B kauecTBe mociieaHell TONBITKU 3allUTUTLCSI

OT MOITIONIEHUSI MOXKHO UCIIOJIb30BaTh BAPHUAHT
OOBEIMHEHHUS C “NMPYKECTBEHHOW KOMITAaHUEH
KOTOPYKO ~ OOBIYHO  HA3bIBAIOT  “‘O€JIBbIM
phIapem’”.



()CHOBHHEIHWE%HJ3AHHH$IKOMHAHHM(H7

MOIJIONEHUS TIOCJIE TYBJIMUHOTO OFBIBJIEHUS OB DTOM
CJIEJIKE

Bua 3amurel Kparkasi xapakTepucTHKA BUAA 3aAIIMTHI

“3enenas OpoHs” HekoToppie  KOMIIAaHUM  AECHAKOT  TPYIIIE
WHBECTOPOB, YIPOXKAIOMIEH WM 3aXBaToM,
npejaokeHne 00 o0paTHOM  BBIKYNE C
npeMHuend, T.€. TMPEIJIOKEHHE O  BBIKYIIC
KOMIIaHMEHM  CBOMX  AaKIOUM  II0  IICHE,
MPEBBIIAIONIEH PBIHOYHYIO, W, KaK MPaBUIIO,
MPEBBIIAIONIEH IIEHY, KOTOPYIO yIUIaThja 3a
3TH aKLWU JaHHAs TpyMIIa.




(OCHOBHBIE TTIPMEMBI SAIIUTBI KOMITAHUU OT
[TOIJIOLIEHMS ITOCJIE IIYBJINYHOI'O OFBSIBJIEHMS OF TOU

CJIEJIKE

3aKIroueHue
KOHTPAKTOB
yIIpABJICHUE

Ha

KomMmnanun 3aKJIFOYaAIOT co CBOUM
YIPABICHYECKUM MEPCOHAIIOM KOHTPAKTHI Ha
yIPaBICHUE, B KOTOPBIX MPEAyCMATPUBACTCS
BBICOKO€  BO3HAarpaXxiaeHue 3a  padoTy
PYKOBOACTBA. ITO CIYXHUT 3(P(PEKTUBHBIM
CPEACTBOM YBEIMYEHHUS IEHBI MOMIOMIAEMON
KOMITAHUW, T.K.  CTOMMOCTb  “‘30JIOTBIX
MapalrroToB” B 3TOM CIIy4ae CYyUIECTBEHHO
BO3PACTET.



(OCHOBHBIE ITPMEMBI SAIIATHI KOMITAHWUN OT

MOIJIONEHUS TIOCJIE TYBJIMUHOTO OFBIBJIEHUS OB DTOM
CJIEJIKE

Bua 3amurel Kparkasi xapakTepuCcTHKA BUIA 3AIIMTHI

Pectpykrypusauus [Tokynka akTMBOB, KOTOPbIE HE IIOHPABATCSA
AKTUBOB 3aXBaTYMKy  WJIM  KOTOpPBIE CO3aayT
AHTUMOHOIIOJIbHBIC TTPOOJIEMBI.
Pectpykrypusauus Brinyck akuui i ApyKECTBEHHOW TPEThEM
00s13aTEIHCTB CTOPOHBI WJIM YBEJIUYECHUE YUCIIA AKIIUOHEPOB.

BrIkyn akmui ¢ npeMuen y CyIIECTBYIOIIUX
aKIIMOHEPOB.




