CanssHusg 1 NOrJIONIEHU A
KOMIIAHUM

Jlekuunsa 6
Nno MexxgyHapoaHomy busHecy




CiusiHUSL ¥ TIOTVIOIIEHUS — 3TO MPUOOPETEHNE TOTOBBIX
KOMITAaHUH MOCPEICTBOM ITOKYIIKH MX (DUHAHCOBBIX aKTHBOB

[To3BONAKT YBENUYNUTL MacLUTabbl AEATENBLHOCTW.
MoxeT okasatbcs boree geleBbiM U MeHee
PUCKOBBIM.

B 3aBNUCKMMOCTM OT Lenen n cnocoboB (Nepekynka,
BbIKYIN KOHTPOMNbHOrO NakeTa akumm) npnobpeTteHmne
ObIBaeT:

OpyxecTBeHHOe - opmumanbHoe npeanoXeHue o
NpModpeTeHNN NoaaePKNBAETCS PYKOBOACTBOM
nornowiaemon kKomnaHun. CnmsaHMe nNponcxoanT Ha
OCHOBE aHanmnaa Bblrog ot obbeanHeHunsa. B
pes3ynbsraTe peanusyetcst NpuodbINib OT CUHEPTUMN.




Bpaxnebnoe (arpeccuBHOE) MOMIOMICHUCH
HEeIPY>KECTBEHHAs MEPEKYIIKa

KomMmnaHusa-nornotutens (pengep) aenaer
aKUMoHepaM npuobpeTtaemMomn KoMmnaHmm TeHAEPHOE
npeanoXeHne O CKynke 3a Hann4vHble 0ObIYHO
95-100% akuun. PykoBoacTBO 1 COBET ANPEKTOPOB
donpmbl C 3TUM NpPeaNOXEeHNEM HE COrnacHbl, a
aKuMoHepbl MOryT NPUBETCTBOBATL.

OCHOBHbIMW Pa3HOBUOHOCTAMU BpaXkaebHOro
NpnobpeTeEHNs ABNSIOTCS:

nocTeneHHas ckynka akuuii, HanpasreHHas Ha CMeHY
coBeTa AUPEKTOPOB;

OOMEH akuumn, Npn KOTOPOM akLIMOHepam
npnobpetaemMon KoMmnaHum npeasiaraeTcst OOMeHsATb
CBOM aKLIMM Ha aKUuMnU KOMNAHUU-NOrMOTUTENS.




BHe3amHoe morjioieHue

(blitzkreig tender offer)

bbicTpas ckynka akumu (bust-up takeover),

BbIKYIM KOHTPOMbHOrO nakeTa akuum ¢ npuBrnevYeHnem
3anora (leveraged buyout).
AKTWUBbI MOrMNoLEeHHON KOMMNaHUK NpoaarTcsa Ans
BbINNaThl JOsIra, BO3HUKLLErNO B pe3yrnbsraTte
domHaHcupoBaHUA nornoweHnsa. B Takon cutyauum
pengep npukasbliBaeT OpOKepy cKyrnaTb BCe aKkumu
OPYron KOMMaHUM Ha PbIHKE Kak MOXHO ObICTpee U
CKPbITHO, YTOObLI Nnorrfiowiaemas KOMnNaHMsa He NoHsnNa.

[aHHasa npakTtuka (HasbiBaemasa dawn-raid) B pa3BuTbIX
CTpaHax 3anpeLleHa.




Mensexou o0bsaTus (bear hug) - oucHb BEITOHOE
IPSAVIOKEHUE O MOMIOMICHUN KOMIIAHMH, aKIMOHEPHI HE

BO3PaKaKOTa

Pa3HOBMOHOCTAMU TAKOW TaKTUKU MOrnoLweHus
ABNAKOTCA:

OYeHb Leapoe npeanoXeHne o NorsfioweHnun, npu
HENPUHATUM KOTOPOro akUMOHepLI NogaayT B cyd Ha
pykoBoacTBo komnaHuu (godfather offer);

OYeHb BbIFOAHbLIN KOHTPAKT, npeanaraeMbin
PYKOBOOALLEMY COTPYOAHMKY KOMMaHUU U
npegocTtasnAoWwmm emy 60nbLIYHD KOMNEHcauuo nNpu
NOrNOLWEHNN ero KOMNaHM gpPyromn u npu ero
yBosfibHeHUN (golden parachute). Bkntovaet onnary
__Hanu4yHbIMK, OMNLNOH Ha MOKYMKY akLUUW UK NpeMuto.




HaBs3aHHas cuaenka
(cram-down deal)

NOKyNnKa KOMMNaHMM Yepes3 3aeMHbIE
CpencTBa, Korga y akLunoHepa HET apyrov
arbTepHaTUBBLI, KaK MPUHATb HEBbLITOOHbIE
ans cedbsa ycnosus. Hanpumep, obmeH
CBOMX aKUUW HA «MYyCOpHbLIE» obnurauuu, a
HEe Ha HalnM4yHOCTb.




«Crparerus nean MakoeT»

(Lady Macbeth Strategy)

TaKTUKa NOrnoLleHns, Korga KoMmnaHus
CHa4yana BbICTynaeT B ponu «benoro
pbiLaps», a 3ateM obbeagnHAETCA C
BpaXXaeOHbIM MNOrnoTUTENEM.




OCHOBHBIEC CITOCOOBI NPEAOTBPAICHMS
IIPUOOPETCHUM

anICTaJ'IbHOe oTcnexmnBaHme pykosoacrsoM KOMIMaHUY
TOProBbIX onepau,w‘/'l C aKUundaMHn, XapakKTepHbIX OJ1A
NMOrmMoweHun4d,

OOpalLeHne K KOMMaHUaM, creumanm3vupyowmmecs Ha
pPaHHEM BbISIBIIEHWM NOMbITOK NOMMOLLEHUS;

[lpurnawleHue cneuymanmcToB, UHBECTULMOHHbIX
6aHKOB, KOTOpPble pa3pabartbiBatoT CTpaTernm
NPOTUBOCTOAHNA pengepam;

Obpa3oBaHne «BOEHHOW Ka3HbI» - BblOENMEHNE
cpencTB (JIMKBUAHbIX aKTUBOB, HAaNM4YHOCTH),
XpaHUMbIX BHE KOMMNAHMK Ha crny4Yan NnpnobpeTeHus.

J




OCHOBHBIE TAKTUKHA OTPAKECHHUS
BpaXKACOHOTO IOIJIOIICHHUS

1. 3eneHbin WaHTax (greenmail) - komnaHns (00bLEKT
NornoweHns) ¢ NpeMnen BblKyrnaet y
NOoTEeHUMaNbHOro NOrnoTUTeNs NPUOdpPETEHHbIE UM
akummn 3a obelaHne B TeveHne onpeaeneHHoro
CpoOKa He BblKynaTb KOHTPOMNbHbIN NAKeT akuun.

2. Aposutaa numons (poison pill) - ctpaTerna obbekTa
NorfoLweHns, HanpasneHHaa Ha BbiICTaBlleHME CBOUX
aKUUW B HeMpuBreKkaTenbHOM cBeTe. Hanpumep,
BbIMYCK HOBbIX CEPUN NPUBUNENMPOBAHHbLIX aKLIUN C
NpaBOM MX MNoralleHns ¢ NpeMmnen rnocne
NOrmnoLweHns, YTo MOXET NMPeaoTBPaTUTL MOMbITKY
NOrnoLweHns, yBennymB pacxobl NornoTuTens.




Buapl crparerun «saa0BUTAsT A0S

BHYTpeHHAA agosutaga nuntona (flip-in poison pill) -
OONOSTHUTENbHAs AMUCCUSA aKkLIMN, NO3BOSMAIOLLIAA BCEM
aKuMoHepam KoOMMaHum rnokynaTtb OOMNONHUTESNbHbIE
aKL MU MO CHUXXEHHbIM LleHaM;

BHeLWHss saosuTas nuntons (flip-over poison pill) -
OAEeT npaBo aepxartenam OObIKHOBEHHbIX akUW KYnnT
akuun nokynaTtens no 3aHMmXeHHOW LeHe npu
HeXkenatefilbHOM 00beaMHEHNN KOMMNaHWUN;

camoybumncTeeHHoe rekapcteo (sucide pill) - obmeH
akUunM nornoLliaemMon KoMnaHmumM Ha ee KpeauTHbIe
obsa3aTenbcTBa, OAHAKO 3TO MOXET HEe TOSbKO
OTNYrHyTb pengepa, HO U NPMBECTU K DAHKPOTCTBY
nornowaemMon KoOoMnaHuu. J




OCHOBHBIC TaKTUKH OTPAKECHMS BPaKACOHOIO
[IOTJIOIIEHUSA

3. «MakapoHHasa obopoHa» (macaroni defense) -
TakTUKa AMUTUPOBaHNA DONbLLIOIo KONIM4YecTBa
obnuraymn ¢ BO3MOXHOCTbIO 4OCPOYHOro
norawieHunsi no bonee BbLICOKOW LIEHE MNpu
NOrnoLweHun.

4. OBpaTHbIN BbIKYN KOHTPOSbHOIO NakeTa C
NCMNONb30BaHMEM 3aEMHbIX CPEACTB

PYKOBOACTBOM KOMMaHuu (reverse leveraged
buyout).




OCHOBHBIC TaKTUKH OTPAKECHMS BPaKACOHOIO
[IOTJIOIIEHUSA

. NonnTtnka BbXXeHHON 3eMnu (scorched-earth
policy) - nornowaemas KOMrnaHus corfallaeTca Ha
npoaaxy camon npuenekarenibHou Yactn busHeca
(4TOOLI OHa He gocTarnachb penagepy) nnu HasHadaet
BbINNaTy BCeX 3a40/MKeHHOCTEN cpasy nocrne
CINSTHUS.

. CtpaTterusa «l'1ak-MaH» (Pac-Man Strategy) -
nornowaemMas KoMnaHus Ha4YnMHaeT CKYMKY akuui
pengepa, yrpoxasa rnorfnoTuTbe ero camoro.




OCHOBHBIC MHCTPYMEHTBI OTPaKCHUS
BpaXKACOHOTO IOIJIOIICHHUS

1. Henoee4veckaa nuntonsa (people pill) -
OOroBOPEHHOCTb 00 YBOSIbHEHUN PYKOBOOSALLETO
3BEHa 1 BeayLmx creunannuctoB. B aTom cny4yae
NOrnoLleHNne CTaHOBUTCS HeLenecoobpasHbIM.

2. ['leHCnoHHbIN NapalltoT (pension parachute) -
NEHCMOHHOE cornalleHne, B COOTBETCTBUU C
KOTOPbIM MNpW NonbITKe BpaXXgebHoro nornowieHus
N30bLITOYHLIE aKTUBbI KOMMaHUM OyayT BbiNfa4vyeHb!
yyYacTHUKaM nporpamMmmbl B BUAE YBENUYEHHbIX
neHcun. CnegoBaTtenbHO, pengep HEe CMOXET
doUHaHCUpOoBaTb NOrMoLleHNe U3 akTUBOB
KOMMNaHUM.




3. IIpenoTBpaiieHre «(pUHAHCOBOrO phIyaray -
MomIoIaeMast KOMIaHUs OepeT KPYITHBIA 3aeM U
BEIIIJIAYMBACT aKIIMOHEPAM KPYIIHEIE CYyMMBI

4. YnpaerneH4deckuu Bblkyn (management
buyout) - BbIKyn ¢ npeMnen pykoBoaCcTBOM
KOMMaHUM BCcex obpallaroLmxca akumm
(KOMMaHUA CTAaHOBUTCS YaCTHOW).

5. TpeboBaHne yCcTaHOBUTb CripaBeaiMByo
LIeHY, OAVMHAKOBYIO A1 BCEX aKLUMOHEPOB - 3TO
npenoTBpalLlaeT yCrIoBHOE TEHOEPHOE
npearoXxeHue;




~\

6. IIpouenypa KkBaTu(pULMPOBAHHOTO OOJIBIIMHCTBA
(Hanpumep, 90%) mpu roJo0CoBaHUU O IOTJIOIICHHUH.

/. 30/M10TON NMapaLUtoT - KOHTPAKT C BbICLUUM
PYKOBOACTBOM, AeNnaroLmn 3amMmeHy
OOPOrocTosLlen; sawnTHoe ClnaHne ¢ apyrou
KOMMNaHWeW; BBe4eHMe B yCTaB Kopnopaunm
OroBOPKU Nepen3dpaHna Kaxkabl rog, 4acTu coBeTa
ONPEKTOPOB;

8. lNornowaemasi KomrnaHusa MOXeT 0bpaTUTLCA K
OPY>XEeCTBEHHOW KOMMNAaHUK, NMpuUBriekaemMmomn ans
3alnThbl OT nornowieHusa. Ee npusunnervemn
ABMAETCA 3aKPbITbI OMNLMOH - BO3MOXHOCTb
NOKYMNKW OOMNONHUTENBbHOW O0NM KanuTana
norrowaemMon KoMnaHum no ueHe HuKe HoMuHana.




