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5.1. PbIHOK KOpNOpaTUBHOIo KOHTPOnS

 CninaHua/nornoweHuns — OCHOBHbIE BUAObl UHTENPALIMOHHbIX
TpaHcopMaL i B SKOHOMUKE.

» Caenkn no M&A (mergers and acquisitions) Ha3bIBalOT PbIHKOM
KOprnopaTMBHOIO KOHTPOJIS.

 TepMMH 13  aHIMOCAKCOHCKOWM CUCTEMbI KOPMOpaTUBHONO npaBa W
HepaspbIBHO CBA3aH C akUMSMWU KOMMaHUM, OONbLUNHCTBO KOTOPLIX UMEIOT
XOXOEHNE HA OTKPbITOM PbIHKE LIEHHbIX Bymar.

B Poccun yctaHOBMNEHUE KOHTPOSid Had KOMMaHUMEW MOXET U He ObITb
CBSAA3aHO C LleHHbIMW Dymaramu.



5.1. PbIHOK KOpPNoOpaTUBHOIO KOHTPOA

* PbIHOK KOPoOpaTMBHOIO KOHTPOSSA — MHCTPYMEHT KOHTPONS
0EeATENbHOCTN MEHEIKEPOB CO CTOPOHbI aKLIMOHEPOB.

* EAMHCTBEHHbIE aKTUBbI, KOTOPbIE HA HEM 0DpaLLaloTCs, - 3TO
npaBa cO6CTBEHHOCTU (a 3HA4UT, U KoHTpons) Ha AO,
BblpaXeHHble B opMe OObIKHOBEHHbLIX MOMOCYOLLNX aKL M.

* MaTepuanbHbIM U3MePUTENEM PbIHKa KOPNOpPaTUBHOIO
KOHTPOSSA BbICTYNaeT OHO0BbLIN PbIHOK.



5.1. PbIHOK KOpriopamu8H0o20 KOHMpOoIJis

CywlecTByeT BbIiCOKasi MoOnoXuTenbHass Koppenauus
Mexay O9MMEKTUBHOCTLID MEHEeOXMEeHTa KOMMNaHuu W
PbIHOYHOW CTOMMOCTbLIO €€ akLUW.

« Ecnn komnaHusa noa ynpasneHnemM CBOEro MeEHEOKMeEHTa
paboTaeT HeyaOBNETBOPUTESNIBHO, TO 3TO HAaXOAUT CBOE
oTpaXeHune B NageHnn pbIHOYHOMN CTOUMOCTU €€ aKkLUN.

* B aTOM cny4yae komnaHna CTaHOBUTCA NOTEHUMANbLHON
Lilenbo MOrnoLweHns co CTOPOHbI APYTrMX KOMMNaHUN.



5.1. PbIHOK KOpPNOpaTUBHOIO KOHTPONA

« Taknm 06pa3om, PbIHOK KOPNOPAaTUBHOIO KOHTPOSIA
CNOCOBCTBYET:

] PeleHnto areHTCKNX KOHAIMMKTOB BHYTPWU KOMMNAHUN Npw
NOMOLLM 3aMeHbI ee Hea(PMPEKTUBHOINO MeHeQKMEHTA
nyTeM MOrnoLweHuns;

1 lNoBbIWEHNIO KayecTBa yrnpaBreHUs KOMMNaHUEN
OENCTBYIOLLLErO MEHEXKMEHTA (PUCK NoTepn paboThl B
pesynbrate Yyrpo3bl NMorrnoLweHus);

1 lNoBbiweHN0 3PPDEKTUBHOCTN U KOHKYPEHTOCNOCODOHOCTH
KOprnopaTuBHOIo cekTopa HauuoHanbHOM 3KOHOMUKN.



5.1. PbIHOK KOpNnopaTuBHOIO KOHTPOIJIA

* K OCHOBHbIM NapamMeTpam pbliHKa KOpNopaTUBHOIO KOHTPOIS
MOrYyT ObITb OTHECEHbI CrneaytoLmne:

« OcobeHHOCTb TOBapa — akTUBbI NPeANPUATUA  (Liernble
MMYLLIECTBEHHbIE KOMMIEKChI NN Aons, kotopasd obecneymnsBaeT
KOHTPOJb HaA NPEeANpPUATUEM) ;

* CybbekTbl pblHKA — NOKynaTenu, npoaasLubl, PUHAHCOBLIE
nocpeaHunKu (ecrnn NCnonb3yrTCHd 3aeMHble CPpeacTBa),
KOMMNaHUN — KOHCYNbLTaHTbI;

« OObeMbI pblHKa B CTOMMOCTHOM BbIPa)X€HUK, KOSIMYECTBO
CAENOK 3a rofl, oTpacrieBasi CTPYKTypa, A0Sl COENOoK C
MHOCTPAaHHbIM Y4acTUEM.



5.1. PbIHOK KOpNOpPaTUBHOIO KOHTPONS

PaannyHble KOHCaNTUHIOBblE KOMMNaHUN:
* “Price Waterhouse Coopers” (“PWC”)

* “ReDeal Group”

* “M&A Intelligence”

* “Dealogic”

aHanNn3npyrT COCTOAHUE U ANHAMUKY PbIHKA, UCNOMb3YA PasnMyHyo
METOAUKY pacyeTa 3TUX NokasaTerneun, YTo NO3BONAET CyaAUTb O CTEMEHN
KOHLIEHTPAaLUMM pbiHKa 1 gone obbema pbiHka B BBI'1 .



5.1. PbIHOK KOPNOpaTUBHOIO KOHTPONS

* M&A BKNOYAIOT KaK OpYXeCTBEHHbIE, TaK N HEAPYXXECTBEHHbIE
N3MEHEHUNSI KOPNOPAaTUBHOIO KOHTPOMSA N HE CBOAATCSH K
COBEPLUEHMIO OTAENBLHOM CAENKU (KYNnu-npoaaxu, gorosopa o
npucoeanHeHnn n p.), a npeacrasndeTr cobomn busHec-
cTpaTeruto, HanpaBneHHyYo Ha NPUOBPETEHNE KOHTPONA Haa
NeATeNnbHOCTbIO KOMMaHUN-LEenu.

B obwem Buage Cull — 310 coenku, B pesynesrate KOTopbIX
npmnobpeTaeTca KOHTPOIb Hag OApYyrou KomnaHuen nmbo nytem
o0beanHeHnsas OusHeca, nMOO nMyTeM WMHTErpaumm OOHOM
KOMMaHUN B CTPYKTYPY APYron.

e CnnaHue — caenka rno oobeanHeHnto AByx n boree KOMNaHun,
KaK npaBuno, ConocTaBUMbIX MO CBOEN BENIMYMHE, YaCTO
nocpeacTtBoM obMeHa akumamm, o4odpeHHass pyKOBOACTBOM
KOMNaHWn-LUenu, B pe3yrbraTte KOTOpOon co34aeTca HOBOE
topuamnyeckoe nuuo.



S5.1. FbIHOK KOpPpnopaTUBHOIO KOHTpPOINA

MornoweHue — onnadeHHas caernka, B pesynbraTe KOTOPOW OCYLLECTBSETCH nepexopn
npaBa KOpnopaTMBHOIO KOHTPOSIA Ha KopropaLmen.

B caerike y4acrtByroT ABe KOMIMNaHWUKN, KakK npaBnJio, HepaBHbI€ MO BENMTMYNHE:
d Kopnopauma —nokynartesnb
d wnKopnopauus — uene.

B 3apy0OexHoln nutepaType noa normnoLeHnemM MMeeTcsl B BUAY BpaXKaebHbIlh 3axBaTt NyTem
peanun3aunn TeHAEPHOro NpeanoXeHusl, agpecyemMoro akLMoHepam KoMnaHum-Lenn B obxon,
ee pykoBoACTBa.

OcHoBHOe oTnnyMe M&A OT caeriok Nno Kynne-npoaaxe naketoB akummn
(MHTEerpaunoHHbIX COEMNOK) CO CTOPOHbI YACTHbIX NUL, UNMN MHCTUTYLMOHAaNbHbIX MHBECTOPOB
3aKroyaeTcs B pasmepe npuodbperaemMoro naketa akuum.
B nepBomM criyyae peyb UaeT o NpuobpeTeHnm KpynHOro naketTa akuum, No3BonsitoLLEro
YCTaHOBUTb KOHTPOSb Hag KOMMaHNEN LENbIO.
*Bo BTOpOM criy4ae — pa3mep npmodbpeTtaemMoro naketa MOXeT ObITb NoObIM.
*OgHUM U3 OTNINYMTENBHBLIX NPU3HaKoB M&A BbICTYNaeT yBenMyeHne macitaboB bu3Heca
HOBOro CO6CTBEHHMKA.




5.1. PbIHOK KOPNOpaTUBHOIO KOHTPONA

MornoweHune — npegnonaraet npMobpeTeHne Bcen nNornoLiaemMor KomnaHmm, ee
YyacTen Unn e cTpaTernyeckoe y4actme B Kanutane KoMnaHun-Lenu.

e CnnaHue — oobegnHeHne KOMNaHUK ¢ Lierbio co3gaHnst HOBOTO OPUANYECKOro NnnLa,
KOTOPOE MOXET NPU 3TOM COXPaHUTb Ha3BaHWE OHOro N3 y4aCTHUKOB COESKN.

e LleneBaa KoMnaHua (KomMnaHuA-uerib) - O0OBLEKT BpaXgebHOro norroLweHns,
KOTOPbIM MOXET ObITb MOrnoLweH, MNOornowaeTca Unn yXXe nornoweH KoMmnaHmen-
rnokynarenem.

* [lpouecchl, CBA3aHHble C MNpuobpeTeHMeM ApYyrnx KOMMaHwW, 3a pybexom nony4mnnu
N3BECTHOCTb KaK npouecchl CAnsaHna 1 nornoweHnsa. Cam TepMuH 6bin B3SAT N3 aHITTMUCKOro
A3blka N SBNAETCA NepeBoaoM N3BECTHOIO CrioBOCoYEeTaHUA «mergers and acquisitions (M&A).
[TornoweHne — 31O NPUOBpPETEHNE OOQHOMN KOMMaHUEW aKLUMOHEPHOro KanuTtana gpyron B
obMeH Ha aOeHexHble cpeacTBa, OObIKHOBEHHbIE akuunM nnun obnuraunn. CnusiHue xe, Kak
npaBuno, 3To 0ObeAMHEHME WHTEPECOB ABYX KOMMAHMA B COOTBETCTBUM C PELUEHUNEM
aKLUMOHEPOB 3TUX KOMMNaHUN. Pe3ynstatoM CriMaHNsS MOXeET ObITb co3aHne HOBOM KOMMaHUN.



5.2. BonHbI cnusaHun u nornoweHunun

. CriusiHUS u noarioweHUs — OCHOBHbIe 8UOLI UHMe2pauUuOHHbIX mpaHcghopmayuu 8
rnpombIWIIeHHocmu
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5.2. BonHbI cnusHun u nornoweHunu

CnustHMA 1 NOIMOLLIEHUST KOMMNaHMA NepBOHavanbHO nony4mnu pacnpocTtpaHeHue B CLUA B
KOHUe XIXB.

Ha npoTskeHnn ceoen nctopum npoueccol C/I' Hocunu BorTHOODpa3sHbIN XxapakTep (Kak
nepuoabl BbICOKOM aKTUBHOCTU, Tak U Nepuoabl cnaga), otpaxas gasy 9KOHOMUYECKOro Lmkna.

Kaykaas BofiHa MMeET CBOM OCOBEHHOCTU: MPOAOIMKUTENBHOCTb, KONIMYECTBO U 0ObEM CAENOK,
X BN, 3aTparmeasi Npu 9TOM CTPOro onpeaerneHHbie oTpacru.

—

1897-1904r.r. — ropm3oHTaribHagd KoHconmgaums

)
2)  1916-1929r.r. — MOHONONM3aUns
3)  1965-1969r.I. — KOHrromepauyms
4)  1981-1989r.r. — gekoHrnomepauns n ycunexHme THK
5)  1993-2007r.r.- apa Mmera-crnusiHum
6) C 2008r.- Ha4ano pocTa a3naTcKoro ueHTpa M&A.

bonbwunHcTBo C/I1 npegcrtaBiAaAiivt rOpu3OHTAarlbHYHO UHTErpauuio.



5.2. BonHbl cnussHuM U nornoweHumn

v/ NepBasa BonHa (1897-1904r.r.)- tHOycTpuanbHaa pesonounga BegeT K
rOpU3oHTaNbHOW NHTEerpaumm (MOHOMONUSAM):

* Nepunon LWMPOKON 3KOHOMUYECKON 3KCNAHCUN B paMKax OOHOW OoTpacny;

* DOCT KOHLIEHTpaL M1 Npon3BoacTBa Ha OCHoBe 0bbeaNHEHUS
MHOXeCTBa MeNKMUX dnpM B KPYMHbIE KOMMaHUU HaLMOHAaIbHOIo
MacLitTaba — MoOHOMNoONUU:

[Mpn co3gaHum «U.S.Steel» J.P. Morgan o6beanHun 785 KoMnaHnn —
BO3HUKI1a rNepBas aMepuKkaHckasa Koprnopaumsi CTOMMOCTbIO boree 1
MnpA4 gonn. bupxxeesoun Kpusmnc 1904r.



5.2. BonHbI cnusHun u nornoweHunu

v/ BTopasa BonHa (1916-1929r.r.) - HOBbIN aHTUMOHOMOJSbHBLIN 3aKOH BEAET K
BEPTUKaribHOM MHTEerpaumu.

* ABUJ1aCb pe3yJyibTaToOM NoCJiIieBOEHHOIO 3KOHOMNYECKOTIO 6yma,

* BBeAeHne aHTUMOHOMNOJIbHOIO 3aKOHOAAaTESJ1bCTBaA NPUBEITIO K CbOpMVIpOBaHI/II-O
OoNMnronorincTn4eCcKnx pbIHKOB, T.e. AJOMNHUPOBAHUIO HebonbLLOro Ymncna prﬂHeIZMMX

bupm,
* BOBI1IEYEHNE KOpnopauuin yrrenotbiBatoLLen, TAXKENON, XUMNYECKON, MULLIEBOM
oTpacrnen.

3aKoH4YMNacb 3KOHOMUYECKUM KpaXxoM.



5.2. BonHbl cnUssHUM 1 NornoweHuu

v TpeTbs BonHa (1965-1969r.r.) — nepunof ObICTPOro SKOHOMUYECKOro pocTa, apa
KOHIIOMepaToB.

« bonbLwow rnepepoblB Bbi3BaH npuHAaATUEM KoHrpeccom CLLA akTa Celler-Kefauver B 1950r.
npenocTaBnAoLero 4onNosfIHUTENbHbIE BO3MOXHOCTU dpeaeparbHbIM BflaCcTaM U
perynupytowmm opraHam CLLUA rno orpaHUYeHuno CNUaHUn, BeayLwmx K MOHOMONMUCTUYECKOM
KOHLUEHTpaUnn B oTpacnun, 1 00bABIEHUIO UX HENerarbHbIMU, MPOTUBO3AKOHHbLIMMA U
HeOobXoaANMbBIMU K 3anpeLLEHUIO.

* Pesynsratom cTanu noMcku HoBbIX POpPM CIUAHUW, Bblpa3nBLLUUECSH B BOSHE
KOHIMoMepaTUBHbLIX CITUSAHUN.

« PopMMpoBaHME KOHIITOMEPAaTOB N3 Yncna MenKnx u cpegHnx drpm, 3aHATbIX B pasHbIX BUAAX
6usHeca (0o 80% cnusiHN NpuBenu K 06pa3oBaHnO0 KOHIMOMEpPATOB).

« Hanboree akTMBHbIMW Y4aCTHUKaMM TPETLEN BOSTHbI CTann Koprnopawumum asToMOOUNbLHON U
a’3poKoCMUYECKON oTpacrien NPOMbILLIIEHHOCTH.

* bupxesou kpmnaunc 1970r.



5.2. BonHbI cnMsiHUM U NOrnNoLWweHun

v/HeTtBepTana BonHa (1981-1989r.r.) — Ha ooHe akKyMmynmpoBaHU4
OrPOMHbIX MOTOKOB AEHEXHbIX CPEACTB U pOCTa Kanutanmlauymm
doOHAO0BOrO pblHKA, OTMEHbI agMUHUCTpaumnen Penrana B 1980r.
MHOIMX OrpaHU4YeHnmn, HarnoXeHHbIX paHee Ha PbIHOK
KOprnopaTUBHOIO KOHTPOSIS, MPOUCXOAUSTN FOPU3OHTarNbHbIE U
BepTUKarbHbIE CITUAHUSA M NOMMOLLEHNA KPpYNHbIX Kopnopauun, B
TOM YUCIIE KOHIMOMEPATOB;
*LLINPOKOE NUCMNONb30BaHMe BbiKyna akuun OONroBbIM
donHaHCcUpoBaHMEM (onnaTtou caenkm Ha 90% 3a CHET AEeHEXHbIX
CpeacTB, NONYYEeHHbIX OT SMUCCUN OONTOBbIX MUHCTPYMEHTOB),
‘nogasrneHne THK,
bupxxeson kpmnanc 1987r.



5.2. BOJTHbI CJTUAHUN N NOINIOWEeHUN

v/ [aTtaa BonHa (1993-2007r.r.)- ycuneHue npoLeccos PUHaAHCOBOU
rmobanunsaunu, pasBnTmnst MHPOPMaLMOHHbBIX TEXHOMOTMH,
perMoHasribHoOu NHTerpaumm n ap. PakTopos CTUMYNMpOBanu NOUCK
HOBbIX MICTOYHUKOB pOCTa KOMMaHUW.

« C/I'1 naTon BonHbl HOCUIN bonee co3ngaTenbHbIN XapaKkTep, Lerb
KOTOPbIX — peopraHnsaumna akTMBoB A5 MCMOMNb30BaHUSA NPENMYLLIECTB
HOBbIX PbIHKOB U HOBbIX TEXHOJSIOMUN,

* [1nK ropu3oHTanbHbIX CANAHUX NpULLIENCA Ha KOHeL, 90-X, Ha4Yano 2000-X.,
korga B npoueccokl C/I1 6b1nn BoBneveHbl KoMmnaHmm ns Espornbl (AHMMUS,
®paHumns, N'epmanug, LLseuuns), Asum (AnoHuns, CuHranyp, FOHKOHT) 1
INTaTnHckon AMepUKu.



5.2. BornHbl cNnUAHMX N NOrnoweHuu

v/ LLlectada BonHa — (c 2008r.):

*CHMXEHME 00LLero oobemMa caenok BCneacTene yCroXHEeHNA AOCTYrna K 3aeMHbIM
pecypcam,

*3MeHeHmne otpacneson cTpykTypbl C/I1: pocT gonu cdepsbl ycnyr (3gpaBooxpaHeHus,
domHaHCcOoB, TOProBnu, nevyaTn, HEABMXKNMOCTK), a Takke JobbiBaloLLEN
NPOMBbILLUSIEHHOCTU N 3HEPIrETUKN, KOTOPblE OCODEHHO NOCTpaaanu OoT NageHUs! LEH B
2008r.,

*Nno AaHHbIM «Dealogic» B 2009r. 3apaBOOXpaHeHMe BbILWSIO HAa NEPBOE MECTO B MUPE MO
obbemy M&A (127,9 mnpg aonn.), oanee crieayoT dUHaHChI (MCKno4vasi roccekTop- 81
MIpA AONI.), 3NeKTPO3HEPreTmKa, ropHogobblva, HEABMXKUMOCTbL U OCTanbHbIE
oTpacrneBble PbIHKN,

*pe3Koe yBENMNMYEHNE 00NN TPaHCHaUMOoHarbHbIX M&A, B YaCTHOCTU, Ha €BPOMNENCKOM
N aMepUKaHCKOM pblHKe B cdoepe aBmanepeBo3oK, puHaHcos, CMI:

-2009r. «Lufthansa» npnobpena «Austrian Airlines»;

-C 2002r. Pe3ko Bo3pocnu nokynkun HeasmxknmocTtn B CLUA nHeectopamu ns EBponsi,

CpepnHero Boctoka u ap.: Knutan, Mugnsa, OAS, N3paunb, Mekcuka, bpasunus, Kopes,
CwuHranyp, [OHKOHT;



5.2. BonHbI cNUsAHMX N NOrNOLWEeHnn

* B Nepmo pnuHaHCoBOro Kpmnauca 2008-2009r.r. akTMBHOCTb pbliHKA Pe3K0 CHU3unach B
CBS13M C COKPALLLEHMEM UMEILLIMXCS B HANUYMN OEHEXHbIX CPEACTB U BO3MOXKHOCTEN
NpuBeYeHns AonroBoro dMHaHCUpPoBaHUS. AKTUBHOCTb pbiHKa M&A BO MHOIOM
onpeaensieTcsa AOCTYNHOCTbIO 3aeMHOro Kanutana;

* POCTY aKTUBHOCTW NPENATCTBYIOT NPMHATLIE B 2010r. B cTpaHax EC mepbl no
9KOHOMWM B CBSA3M C pOoCcTOM Aeduumta bromkeTa n rocaonra; u ap.

* MepcnekTvBbl pbiHKa M&A MOXHO OLEHUTL C Y4ETOM NPOrHO3HOIO MYMLTUMNNKaTOpa
(P/E) 1 OTHOLLIEHUS YNCTOrO Aonra K EBITDA 1000 BegyLLMX MUPOBbLIX KOMAaHWIM
(«Global 1000»).

 EBITDA (Earnings Before Interest, Taxes, Depreciation and Amortization) — npuoObINb A0
Bbl4YeTa NPOLEHTOB, HANOros 1 amopTusaumun. EBITDA nokasbiBaeT opMHaAHCOBbLIN
pes3ynbsraTt KOMMNaHUK, UCKIoYasa BrnnsHUe adodoekTa CTPYKTYpbl KanuTtana (T.e.
NPOLIEHTOB, YrnyiavyeHHbIX N0 3aeMHbIM CpeACcTBaM), HarnoroBbIX CTaBOK U
aMopPTM3aLMOHHOMN NOSIUTUKN OpraHn3auun.



5.3. Teopuu CIUAHNUUA U NOrMNOLLEHUN

* Ha npoTsXeHUn MHOTrUX NET y4YeHble N NPaKTUKN PblHKA KOPNOPaTUBHOIO KOHTPONS
NbITAalOTCA NOHATbL MOTUBbI, ABMXYLLME KopnopauuaMnu, akTUBHO UCMNOSMb3YOLWMMAN B
CBOEN OeATeNbHOCTU CcTpaTerMm CNMaHUMU 1 NOrnoLweHun.

« CoBpeEMEHHasA JKOHOMMYECKasi Hayka npeasiaraet TpuU OCHOBHbIE  Teopuw,
obbacHsawwmne C/I'1 kKomnaHun:

(1) CuHepreTnyeckas Teopus (synergy theory);

(2) Teopus areHTCKUX uU3pepxek U cBOOOAOHLIX NMOTOKOB AEHEeXHbIX CpeacTB
(agency cost theory);

(3) Teopusa ropabiHu (hubris theory).



5.3. Teopun CANAHUN U NOTTIOLEHUMN.

(1) CuHepreTuyeckast Teopust - OKOH4YaTenLHO cpopmynuposaHa B cepeanHe 80-X T.T.
aBTopamu - bpeann, ecan n Knum, aBnsetca ogHOM M3 caMbiX pacnpOCTPaHEHHbIX
cpeau cneunanucTos.

CyTb Teopumn B obnactn M&A 3akntodaeTcs B TOM, YTO BO3HUKAOLLAS NPY CITUSAHUW HOBas
KOMMaHUs MnosiydaeT BO3MOXHOCTb MCMOMNb30BaHMA LUMPOKOro CrekTpa NpeumyLlecTB
(CMHepruin), KoTopble BO3HUKAKOT BCNeAcTBMEe 0O0beaVHEHUSI PeCypCOB 3TUX KOMMAHWUMN.
OCHOBHbIM MOTMBOM COBEpPLUAEMON COENKWU ONS MEHemMKMEeHTa KOMMaHUU-LENu Wu
KOMMaHUKU-NOKynaTens ABNSAETCA Nony4YeHne n ycurieHne cnHepretTndeckoro achdekra.

* CuHeprusi, BO3HMKarLasi npu MHTerpaumMoHHbIX TpaHcopMaumax 3a cHeT M&A,
O3Ha4YaeT BO3MOXXHOCTb 0ObeAMHEHHOM KOMMAaHUM NPUHOCUTL BOMbLLYH NPUODLINbL, YEM
cymMma o0beMOB NMpuUbbLININ HE3AaBUCUMBbIX KOMMNAHWW, 00 COENKMN.

* CuHepreTndyecknn adpeKkT CrnocobCTBYET POCTY KanmTanmamMpoBaHHOM CTOMMOCTMU
KOMMNaHWUW 1, Kak cneacTeme, MakcumMmmnsaumm 61arococtosaHns akLIMOHEPOB.



5.3. Teopnn CANAHNA U NOTITOLEHUN
YacTto ang HarnsaaHoCTU cuHepreTnyeckum adpdpekT ot M&A npeacTtasfieH B BUAe «2 +2 = 5».

OxngaHue nony4vyeHus cuHepreTnyecknx adoeKToB ABMAETCA peLllaroLLnm akTopomM Npu MPUHATUN
peleHnn o M&A, a cTpemMrieHne K NofnyyYeHno — OCHOBHbIM MOTUBOM.

» ABTOPbI TEOPWUM YCITOBHO Pa3aenstoT BCe CMHEPreTnyeckme adpdekTbl Ha ABa TMNAa:
= OnepauyuoHHbIe CUHEePIny;

= PUHAHCOBbLIE CUHEpPrum.
*OnepaunoHHble CUHEpPrumn NPOABIIAKTCA B ABYX hopmax:
1 — yBennyeHmne goxonos (nosbllweHne apdPeKTUBHOCTH)
2 — COKpaLleHue pacxonoB (3KOHOMMUSA onepaLMoHHbIX 3aTpar) —
MOTrYT N3BMNEKaATbLCA Kak NPy ropusoHTarbHbIX. Tak U Npu BepTUKaNbHbIX CITIMAHUAX.
(1) dopma - yBenuyeHme ooxoaos (NoBbiieHNe 3PPEKTUBHOCTU) CIIOXKHO CrflaHMpoBaTb U OLLEHUTb 40
ocyLluecTBneHusa caenku M&A.
[TomeHyuasnbHbIMU UCMOYHUKaMU B pe3yribTate UHTerpaumm MoryT ObiThb:
MapKETUHIOBbIE OEUCTBUS, CTUMYIMPYIOLLIME Npoaaxmn obenx KomnaHum
Hann4yme bonee LWNMPOKOro acCopTMMeEHTa NPoAYKLMN
Mcnonb3oBaHNe AUCTPUOBLIOTOPCKOM CETU OAHOW KOMMAaHUKU ANs NPOABMXEHNS TOBAPOB APYrou
MCnosib3oBaHMe penyTtaumm ogHOM KOMMNaHUM AN NoBbIWEHNS NPpo4aK ApYrou.

SKKX



5.3. Teopuun CAIMSAHUN M NOrNOLWEHUN

(2) dhbopma — cokpalleHne pacxoaoB (IKOHOMUSA onepauMoHHbIX 3aTpaT) bonee AOCTMKMMA Ha aTane
NraHNPOBaHUSA COENKM 3a CYET:

[JakoHoMuu onepayuOHHbIX uU30epxeK (3KOHOMUA OT MacluTaba, cokpalleHne oybnMpPyOLIMX NoapasaeneHnin u
dbyHKUMN, 6onee ahpdekTMBHOE NCMONb30BaHNE NPON3BOACTBEHHbLIX OnepaLmii, MOLLHOCTEN —

[lachgpekma om e3zaumodornosiHeHus1 8 obnacmu HUNOKP - xapakTepHbl AN FOPU3OHTalNbHbIX CIIUAHUNA U
anBepcundukaumnu;

[Jaghgpekma KomMO6UHUPOBAHUST 83aUMOOONOJIHSIOW,UX PECYypCcos;

[lyeenuyeHue pa3mepoe pbIHOYHOU HUWU — B pe3yrbkTaTte CoKpalLleHUsl KOHKYPEHLMM 1 MOHOMOMNU3aLUun pbiHKa;

» DUHAHCOBbLIE CUHEepPIrum:
co30aHue HaJsli0208bIX WUmoe — Kak criocob CHUXXeHUs Harto200b710)KeHUS;
’8603MOXXHOCMb MOKYINKU KOMIIaHUU o UyeHe Huxe 6anaHcoeou - npuo6pemeHue KomMmriaHuu-yersriu rio
UeHe, HaMHO20 MeHbuWwel, YeM pearsibHas CmoumMocCmb ee akmueoeg, 3ImMo moJibKoO OOUH qbaKmop, HO UeHa

KoMnaHuu ornpederisemcs u OpyeumMu gakmopamu, pacKkpblearouumu nomeHyuarsn pa3eumusi KOMnaHuu:
* B803MO>XHOCMb pacwupeHuUsd pbIHOYHOU HUWU,
*  YpOBeHb (hUHAHCOBO20 MEHEOXMEHMA,
*  Kayecmeo U mexHU4ecKul ypoeeHb 8blryckaemMou rpodykyuu, u op.
0usepcuchukayusi:
*  BO3MOXHOCMb cmabunu3upogamse pocm 00X00HOCMU orepauud,
*  BO3MOXHOCMb CHU3UMb PUCK, c8513aHHbIU ¢ nadeHuUeM 00XO00HOCMU Ha UHeecmuuuu 8 UeHHble bymaau,

u ap.
duHaHcosast CUHepecUst XapaKTepnlyeTcqd COBOKYIHbIM YBEJIMHEHNEM OEHEXHbDLIX

MOTOKOB HOBOW KOMMaHUM U/UNN COBOKYMHbIM CHUXKeHNEM ypoBHS WACC, koTopast
ABNAETCS MHOMKATOPOM dOMHAHCOBOIO pUcKa.



5.3. Teopuu cnusHuUU u noasowjeHuu

(2) Teopusa areHTCKNX nsgepxxek U cBOO6OAHbIX NMOTOKOB AEeHEeXHbIX CPeaAcTB:

OkoH4aTenbHo cdopmynupoBaHa B 1986 r. npodeccopom [lapBapackoro yHmsepcuteta Manknom
[1>KeHCeHOoM.

CyTb TeopUuun — Mmexay meHegxepamm, Kak areHtamMmm akunmoHeposB, N akKunoHepammn UMeEOT MECTO
dlfeéHTCKne B3aMMOOTHOLLEHNA, KOTOPbIM CBONCTBEHHDbI KOHCpJ'II/IKTbI MHTEPECOB.

B pamkax Teopuun — OCHOBHbIM MOTMBOM MEHEIKEPOB ABMAIOTCA COOCTBEHHbIE MHTEPECHI, a He
NHTEepeChl aKLIMOHEPOB.

B ocHOBe KOHMSIMKTa MHTEPECOB — peLleHne o BbinnaTte ansmnaeHaoB. KOHPNNKTLI MHTEpPEeCcOoB
YMEHbLLAKT NMMOKOCTb ynpasneHns MHaHCOBbIMIU pecypcamMi.

(3) Teopus ropabiHM:

B 1986 r. Puiapgom Ponnom npeanoXeHa elle ogHa Teopuda KopnopaTtuBHbIX
CITUSIHUN - meopusi 20pObIHU.

CyTb Teopuun - NpnHATNE MEHEOA>KMEHTOM KOMMNAHUN -MOKYrartesnd peeHnd o
CIinAHNN, HE3aBNCUMO OT ABHOIO OTCYTCTBUA CUHEPIETUNHECKOTO SquDeKTa.

B aTom cny4ae, no mHeHuto P. Ponna, pelweHne o CrmsaHnm MOXeT ObITb BbI3BAHO
TOJIbKO MppaunoHanbLHOM ropablHEN KOMNAHUKM — NOKynaTens.



5.3. Teopuu cnusiHUU u noanoweHuu

Kak nokasbliBaloT pe3ynbraTbl aHanmMTUYEeCKUX nccrieqoBaHUn TEOPUN KOPNopaTUBHbIX
CITUSIHUN (Hanny4vwmMmn rnpusHaHbl paboTbl bepkoBnya n HapanHaH), AOMUHUPYIOLLEN
ABNAETCA CUHEPreTn4ecKkasd TeOpPUA:

* B 49,4% cny4aeB Koprnopauuga-nokynaresib nony4vana nonoXunTenbHbIN 40X04 OT CITUSAHUS;
* B 95,8% cny4yaeB — Kopnopauua-uensb;
* B cpegHeM obLias 4OXOQHOCTL OT CIUSAHUI Oblna NONoXUTESNTbHOW B 76,4% CIly4Yaes.

Takmm obpasom, B cpeHEM ANS % BCEX CITUSIHUN OCHOBHLIM MOTUBOM Oblla pearbHas
CUHeprug.

OcTaBLuasicsl % BCeX CIUSIHUN ODBbACHSETCA TEOPUEN areHTCKUX N3OEPXKEK U TEOPUEN
ropAablHN.

[Mpy 3TOM AOMUHMPYIOLLIEN ABMNSIETCHA TEOPUSI areHTCKUX N3OEPKEK.



CMNACUMBO 3A BHUMAHWE!
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