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M.I". Monnkapnosa, KaHA4. 3KOH. HayK,!
2. MaeHumoeaopck

METOJIMYECKHI MOAXO/ K KIACCUPUKALIMN PUCKOB
WHTETPALIMOHHOM JESTEJILHOCTH HA TIPUMEPE
METAJLTYPTUYECKOTO KOMILIEKCA P®?

B crarpe npeanmoxkeH pa3paboTaHHBIN METOIMYECKAHN TOIXO0 K KIIaCCH(PHUKAIIUH PH-
CKOB WHTETPAIIIOHHO IeATEITFHOCTH Ha TPUMEPE METAJLTy prudeckoro komruiekca Poc-
culickoil denepanuu, BHISBISIOLINI PUCKH TOCPEACTBOM ONPEAEIEHUS BO3AECHCTBYIO-
IIMX CTOPOH Ha KKIOH CTAJAWU peaNn3alliil HHTETPAIMOHHOTO mpoekta. Ha ocHoBe
MIPEUIOKEHHOTO METOIMYECKOTO TIOAX0/Ia BO3MOKHO TOBBICHTE I(P(PEKTHBHOCTE CH-
CTEMBI YIPABICHUS HHTETPAMOHHBIMH IPOCKTAMH, 00SCIICIUTh POCT KaUTaTH3aInN
KOMIIaHUX U KadeCTBeHHOE (hOpMHpOBaHUE MH(MPACTPYKTYPHI PBIHKA KOPIIOPATHBHO-

T'O KOHTPOJIA.

Knroueevie cnosa: MeTOZ[H‘IeCI(I/Iﬁ 1oaAxoHd, Knaccn(bnxaum{, PHUCKH, UHTCTpAllTMOHHAA
ACATCIBbHOCTD, CTAIUN UHTCTPALUOHHOTO ITPOCKTA, BJIMAIOIINC I'PYIIIbI.

B HacTosiLee BpeMst MHTerpauuoHHas
[EeAaTenbHOCTb CTAHOBUTCSI OCHOBOW pa3Bu-
TUS METaNNypruyeckmx KOMMNaHun B ycrno-
BUSIX ObICTPO MeHsioLLelics busHec-cpeapl.
PelleHnuns, npuHnmaemble B 31O obnactu,
SABMNSAOTCA CTpaTErMyeckumMm u X 3Ha4eHme
BESIMKO KaK Ansi MeTannyprn4yeckoro Kom-
nnekca, Tak 1 A51si BCer 3KOHOMMKUN CTPaHbI.
VHTerpaumsa komnaHuin xapaktepuayercs
BbICOKOW HEONpPeaenéHHOCTbIO U PUCKOM,
Tak Kak MOMEHT NPUHATUS peLleHnst 00 NH-
Terpauumu 1 nonyyeHne pesynsrara pacTs-
HYyTO BO BpeMeHu Ha 1,5-2 roaa, a 3atpa-
Tbl HA NPMOBpPETEHME NPEANPUATAA OYEHDb
BbICOKW. B cBeTe aTux TeHaeHuui ctane-
NUTENHBIM KOMMNaHUSAM BaXXHO OCMbICHEH-
HO MOAXOAUTb K KOHCONuaauuu, B3BELUU-
Basi ypOBHW HEONPEAENEHHOCTN U puCKa.

! Ionuxapnosa Mapus I'ennadvesrna — KaHIUIAT IKO-
HOMHYECKHX HayK, DOLEHT Kadexpbl MareMarnye-
ckux MetonoB B dxoHomuke I'OY BITIO «Maruuro-
TOPCKUI TOCYJapCTBEHHBIN TEXHUUECKUH YHUBEPCH-
tet um. [.1.HocoBay; e-mail: marjyshka@rambler.ru
2 Pabora BBIIONHEHA B paMKax rpaHTa IIpes3u-
nenta PO g rocynapcTBEHHON MOAIEPKKH MO-
JIOJBIX POCCUMCKHUX YYEHBIX — KaHIMUJATOB HayK
(MK-449.2010.6).
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Mo mepe pocTa METOAMYECKOrO YPOB-
HS1 pa3pabOoTKM NPOEKTHbLIX PELUEHUI U pac-
YETHOTO UHCTPYMEHTaPWS MO UHBECTULIMOH-
HOMY NPOEKTUPOBAHMIO CTaHOBUTCS BCe 00-
nee 3aMeTHbIM ero pa3pbiB C YPOBHEM OLie-
HOK MPOEKTHbIX PUCKOB. B GonblUMHCTBE
Jaxe B BbICOKOKAYeCTBEHHbIX MHTErpaum-
OHHbIX MPOEKTaX YMCMNEHHbIE OLIEHKU pu-
ckoB gatoTcs 6e3 JocTaTouHbIX 000CHOBA-
HUA N MUHUMAaTbHOWN coaepXaTenbHOM UH-
TepnpeTaunn. 3To 06CTOATENBCTBO HE Mo-
3BONSIET OOBLEKTMBHO OLIEHWUTb pearbHyto
KOHKYPEHTOCMOCOOHOCTb MPOEKTOB, KOTO-
pble B YCMOBUSIX NMOBbILLEHHbIX PUCKOB Aa-
NEKO HEMOJTHO XapaKTepuayrTCs NoKasare-
namu adpekTnBHoCTY [4].

Peanunsaums MHTErpaLMoHHbIX NPoek-
TOB — 3TO MHOIOCTaAUNHBIN NpoLecc, npea-
yCMaTpuBatLLMIA NpoOXoXaeHWe psga aTa-
noB XWu3Hu npoekTa. Ha puc. 1 npencras-
NeHbl CTaaun UHTErpaLnoHHOro NpPoeKTa
(npoekta M&A).

Kak npasuno, peanusauus atanos 1 1 2
OCYLLIECTBSAETCSI B COOTBETCTBUM C aHITNIA-
CKkMM npaBoM. Bbibop aHrnuiickoro npaea
NPOUCXOQNUT NO CreayoLw M NpUYNHaM:
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aHrnocakcoHcKasi npaBoBasl CUCTe-
Mma — Common law, ocHoBaHHas Ha
cynebHoMm npeueneHTe, pacnonara-
eT 6onblNUM KONMNYECTBOM TMOKNX
N PYHKLMOHAmbHbBIX MHCTPYMEHTOB
CTPYKTYPUPOBaHUS COENOK U NpaBo-
BOW 3aLLNThI;
npaBoBble CUCTEMbI OOMbLUNHCTBA
OLLOPHBLIX OPUCAMKLMIA, C UCTNONb-
30BaHMEM KOTOPLIX MO WM3BECTHbLIM
npuyvHam (cpegmn KoTopbIX Hamno-
roBoe nraHMpoBaHMe U aHOHUM-
HOCTb) CTPYKTYPUPYIOTCS COENKM
M&A, BXoOAT B NPaBOBY KCEMbIO»
Common law.
Kpome 00L1en3BeCcTHbIX JOCTOMHCTB,
CBSI3aHHbIX C MMOKMM MpPaBOBbIM perynu-
pOBaHMEM MHTErPALMOHHbIX NPOLECCOB MO
aHrMUMCKOMY Mpa.y, Krnaccu4eckyto caern-
Ky M&A BbIrO4HO OTNNYaIOT:
CTPYKTYPUPOBaHUE Ha YETKUE U NO-
MMYecKn yBsI3aHHble 3Tanbl;
pasgeneHne BO BPeEMEHM 3TanoB
noanMCcCaHnsa OCHOBHbIX JOKYMEH-
TOB NO CAENKE W NOSIHOro 3aBeplLue-
HUS COEnKu;
BO3MOXHOCTb YBENUYEHUS UMK
YMeHbLUEHWS MOKYNHOW LieHbl npea-
meTa caenku M&A B 3aBMCUMOCTH OT
BbIMONHEHNS YCIOBUIA MO CAENKE.
[MoaTomMy MHOrMe poccumnckne n npak-
TUYECKM BCe MexayHapoaHble caenkun M&A
C POCCUMCKMMIW aKTUBaMM COBEpLLANMCh U
NPOAOoKaoT CoBEpLLAaTbCS C UCMONb30Ba-
HMeM daHHoW Mogenu. [laxe B Tex cry4a-
§IX, KOraa MHTerpaumoHHas caenka coBep-
LIAEeTCst MO POCCUNCKOMY MpaBy, CTOPOHBbI

cTaparTcs NpuUbnuanMTbCst K ONMCaHHOW
BblLLEe MOAENu, 3aMMCTBYS €€ OTAerNbHble
anemMeHTbl B npegenax, 4onyCTUMbIX 3aKo-
HooartenbcTBOM PO,

Mpun paspaboTke MeToAMYECKOro Noa-
Xoda K Knaccudukaumm UHTerpaLmMoHHbIX
PUCKOB Ha MpuvMepe MeTannypruyeckoro
Komnrekca bbina yyteHa cneumduka mH-
TerpawlMoHHON OeATenbHOCTU npeanpus-
TUA MeTannypruyeckon cdepbl, Kotopas
3aKkrovaeTcs B cnegyroLlem:
TeppuTopuanbHas yaaneHHOCTb NH-
TerpupyemMbix NpeanpusaTun n pasnu-
yre X KoprnopaTuBHbIX KynbTyp 06-
ycrnoenuBaet HeObXO4MMOCTb Bbl-
CTpamBaHNsi CUCTEMbI KOHTPONS Hag,
0eaTenbHOCTbI MHTErPUPOBaHHOIO
nNpeanpusTUS U UHTErpaumm Kopro-
paTMBHLIX CTPYKTYp Ansi obecnedye-
HWUsi peanu3avumm Lenen nHrerpaumm,;
BbICOKasi KanuTanoemMKocTb MeTarn-
Nypruyecko NPOMbILLNIEHHOCTH, He-
06X0OMMOCTb OCYLLECTBMNEHUS KPYM-
HbIX Ha4yanbHbIX MHBECTULWIA, ANK-
TenbHbIN Nepunoa BO3MELLEHUS Ha-
YanbHOro KanuTana;
3Ha4MTenNbHOE BpeMs peanusauumu;
nprobpeTeHne OENCTBYIOLLNX U pas-
BUTME HOBbIX NPeanpusiTUn noasep-
YKEHO BMUSIHUIO BHELLIHUX Py BO3-
OEeNCTBUN, BbiICTpanBaHNe OTHOLLe-
HUIA C KOTOPbIMK SABNSAETCA OObEK-
TMBHON HEOOXO4MMOCTbIO AN Me-
Tannypruyeckon koprnopauuu;

BCE KpyrnHble MeTannypruyeckue
npeanpuatna PO asnstoTcsa rpago-
obpasyoLwyMy NpeanpusTUAMn, YTo

°

1. [IpoexTupoBanue 2. Peopranuzanus 3. Unrerpanus
HUHTErpalun — KOMITaHU I — KOMITaHU I
(meperoBOpHBIii (McnonHeHue 10roBopa (KOpTIOpaTUBHBIX
nporiece) KYIUTU-TIPOJIAKH ) KYJBTYP)

Puc. 1. Cmaouu unmezpayuonnoco npoexma
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BreYeT AOMNOMHUTENbHYIO coumanb-
HYIO0 OTBETCTBEHHOCTb;

*  WHTEerpauusi ¢ MeTannypruieckumm
KOMMaHUsSMU nNpeaycmMaTpuBaeT Tex-
HOMOrM4YecKyto COBMECTUMOCTb, YTO
HeobX04UMO YUUTLIBATL MPY OLEHKE
apcbekTa OT UHTErpaLmMoHHON aes-
TenbHOCTY;

*  BepTuKalnbHas UHTerpaums B MUpo-
BOW FrOpHO-MeTannyprmyeckon ot-
pacnv passuTa cnabo, u gaxe Kpyn-
Hble MeTannypruieckme KomnaHum
UMEIOT BbICOKYH 3aBUCUMOCTb OT
NMOCTaBOK CbIPbsi CO CTOPOHbI.

B aTux ycnoBusix aHanu3 puckoB WUH-
TerpaumMoHHbIX NPOEKTOB B MeTanmnypru-
4YeCKoW oTpacnu AomxeH bbiTb He oTAeNb-
HbIM (Ha4anbHbIM) 3TanoMm, a NOCTOSAHHOM
dyHKLMEN, KOTOpasd peannsyeTcs Ha BCeX
aTanax ocyLlecTBneHus npoekTa. AHano-
rMYHO BbIOOP METOA0B M Mep, HarnpaBreH-
HbIX Ha NpeaynpexXaeHne N CHUXeHne pu-
CKOB, TaKxe crnefyeTt paccmaTpuBaTtb He
Kak OTAenbHbIN 3Tan yrnpasneHus pucka-
MW UHTErpaumoHHOro NpoekTa, a Kak no-
CTOSIHHYIO (PYHKLMIO. [pKn 3TOM yKa3aHHble
0CODOEHHOCTU UHTErPaLMOHHBIX MPOEKTOB
B rOpHO-MeTannypruyeckon cpepe Hakna-
OblBaOT CBOW OTNEYaToK Ha 3Tanbl npoLec-
ca ynpasneHusi puckamu:

*  BbIsIBNIEHNE U OLleHKa PUCKOB;

*  BblGOp METOOOB M Mep, HanpaerneH-
HbIX Ha NpeaynpexaeHue U CHxe-
HWe PUCKOB;

*  OLEHKa pe3ynbTaToB TakMxX Mep.

B onpeneneHHon cTenenn crneactemem
CNOXHOro (KOMOVMHUPOBaAHHOTIO) XapakTepa
WHTErpaunoHHON OeATEeNbHOCTU ABNseT-
Csl MHOXXECTBEHHOCTb Y4aCTHUKOB MPOEK-
ToB M&A. Hannumne 3HaunTenbHoro ymicna
YYaCTHMKOB B onpeerneHHon Mepe SBnseT-
cs1 hakTopoM pucka, NOCKOSIbKY HEBbLIMOS-
HeHne XoTs Obl OOHMM U3 HUX CBOUX 00SI-
3aTenbCTB MOXET MPUBECTU K TPYAHOCTAM
peanusauun npoekTa.

[MoaTtoMy Ans BbISIBNEHUS U OLEHKU UH-
TerpaunoHHbIX PUCKOB HeobxoamMmo pac-
CMOTpPETb BO3MOXHbIE AENCTBMS MHOMO4MUC-
neHHbIX yyacTHrkoB M&A (Ha kaxpow cTa-
Oun nHTerpaumnm GopMmnpyroTca pasnuy-
Hble BNUSOLME rpynnbl, CNOCOOHbIE OKa-
3aTb HeraTMBHOE BO3AENCTBUE Ha pesynb-
TaT OCYLLUECTBMNEHUSA HTErpaLUmMoOHHON Aed-
TenbHOCTH). ATO NO3BONMT Hanbornee nor-
HO BbISIBUTb PUCKUN BHELLIHEW N BHYTPEHHEN
Cpeabl Ha Kaxaown cTagnun peannsauum nH-
TerpaumoHHOro NpoeKTa.

B cooTtBeTcTBMM C pUuc. 1 peanusaumsi
caenkm M&A — 3aTo MHOrOCTagUMHLIN Npo-
Liecc, KOTOpbI BKIOYaEeT B cebsi npoxoxae-
HWe psifia 3TanoB XXM3HM NPOEKTa, Ha Kax-
OOM M3 KOTOPbIX MPUCYTCTBYIOT CBOU pu-
cku (cM. puc. 2). [Npu 3TOM Ha Kaxaon cTa-
Oun nHTerpaumnm opMmnpyroTca pasnuy-
Hble BNUSOLME rpynnbl, CNOCOOHbIE OKa-
3aTb HeraTMBHOE BO3AENCTBUE Ha pesynb-
TaT UHTerpaumoHHoOro npoekra. Paccmo-
TPUM BRMSAIOLLME TPYMMNbl KAXO0N U3 cTa-

CoBOKYNHBIIi HHTErpaluOHHBII
puck

1. Pucku cragumn
MPOEKTUPOBAHUS
MHTErpauu

2. Pucku cragun

peopranu3any KOMIaHun

3. Pucku cragun

HUHTCIrpallun KOMITaHH I

Puc. 2. ﬂekomnomuu}l COBOKYNHO20 UHmMe2payuoOHH020 pucka
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OWN HTerpauumn n nponsseaem Krnaccudm-
KaLuo PUCKOB MHTErPaLMOHHOIO NpoekTa
B MeTannypruyeckon coepe.
lMepBasa cTagnst npoekTa — 310 cTaans
NPOEKTUPOBaHNA MHTerpauun. Ha gaHHom
CTaun OCHOBHbIMU y4yacTHuUKamm M&A-
npoLiecca ABnstTCA:
* COBETbl ANPEKTOPOB MHTErpupye-
MbIX KOMMaHUN;
*  dJomHaHcoBble U topuanveckne M&A-
KOHCYIbTaHTbI;
*  MEHEIKMEHT UHTErpMpyemMbiX KOM-
naHum;
e OpraHbl rocygapCTBEHHONM BNacTu.

CoBeT gupeKTopoB. Llenbio geatens-
HOCTW coBeTa OUPEKTOPOB — chOpMMpO-
BaTb OpraH yrnpasrieHus!, BKITHOYaOLWNN Kak
MeHe)XepoB KOMMaHun, Tak n nuy, ceo-
D©04HbIX OT KOMMEPYECKMX, AENOBbIX, POA-
CTBEHHbIX U OpYyrnx B3aVIMOOTHOLLEHUN C
KoMnaHuen n obnagawwmx onpeaenén-
HbIM YPOBHEM 3HaHWU 0 €€ OeATENbHOCTY.
OTOT opraH JOoMmKeH OCyLLeCTBNSATL HaA30p-
Hble d)yHKLLI/II/I OT UMeHU BnagenbLeB KOM-
naHnM N Opyrux 3amHTepecoBaHHbIX NnL,.
CoBeT AMpeKTOPOB ABMSETCH A4POM KOPMo-
paTuBHOro ynpaenexusi. OT coctasa 1 ge-
ecrnocobHOCTM coBeTa 3aBUCAT cTpaTeru-
Yyeckoe pa3BuTME KOMMaHUM 1 3 ekTnBs-
HOCTb KOHTPOsl 3a paboTon MeHemXMeH-
Ta. KntouyeBon Bonpoc obecneyeHns ad-
HEKTUBHOWN AEeATENbHOCTN COBETa OUPEK-
TOPOB 3akrovaeTcss B cobnogeHun pas-
HOBECUA MexXay pasfiMyHbIMU KaTeropua-
MW 4YrieHOB CcOoBeTa, B NOAOTYETHOCTU U He-
BMeLllaTenbCTBe B TEKYLLUYIO OEeATElIbHOCTb
MeHe)KMeHTa.

* B poccuiickux komnaHusix 4pessbl-
YamHO BerMKa KOHUEHTpauusi cob-
CTBEHHOCTM, B pe3ynbrarte 4ero
B COCTaBax COBETOB AMPEKTOPOB
npenctaBryieHbl U akUUMOHeEpPbLI, U
TOon-meHeXXepbl, NpyU He3Ha4YUTEINb-
HOM Yy4acCTun He3aBUCUMbIX OUPEK-
TopoB. CornacHo poccuincKoMy 3a-
KOHOZATeNbCTBY COBET AVPEKTOPOB
[OMmKeH ogobpuTb pecTpykTypusa-
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LU0 KOMMaHWKM B oopMe Npucoeam-
HEHWSsI, HO HE y4acTBOBaTb B NMPOEK-
Te nHTerpaumn. OCHOBHbIMU UHTE-
rPaUMOHHBIMW pUCKaMu, co3aaBae-
MbIMW OeATENbHOCTBIO COBETa Au-
PEKTOPOB, SIBMSOTCS:

PYCK BO3MOXXHOIO BMELLIATENbLCTBA B
onepaTUBHYO AeATENbHOCTb MO BO-
npocam MHTerpaLuu;

PYCK OCYLLECTBMNEHNS AABIEHUSI HA
MEHEIKMEHT C LeNblo NPUHATUS
onpeaenéHHbIX peLleHui;

PUCK YTEYKM UHOPMaLIUK.

PdPnHaHCOBbIE U HOpUanNYecKue
M&A-koHcynbTaHTbl. OQHON N3 OCHOB-
HbIX Npouedyp CTaaun NPOEKTUPOBaHUS
WHTerpaumm asnsetca nposegeHne Due
Diligence (npouepypa dopmupoBaHus
06beKTUBHOrO npeactaBneHns ob obb-
eKTe uHBecTupoBaHusi). [1o HegaBHero
BpeMeHN TexHomnornen nposegeHnss Due
Diligence Bnagenu npeMmyLeCTBEHHO
3anagHble KOHCynbTaHTbl. CerogHsa aTy
TEXHOMOTMI0 MPUMEHSIIOT U POCCUNCKNE
KoMnaHuu, crneumanusupyrowmecsa B o6-
nactn M&A. B nobom cnyvae, Kk npeu-
MyLLeCTBaM MpUBreYeHnst BHELLHUX KOH-
CYINbTAHTOB MOXHO OTHECTU UX He3aBu-
CUMOCTb, NpodeccmoHanmMsam n onepa-
TUBHOCTb. [MaBHbIM MNAOCOM BapuaHTa
COMPOBOXAEHUSA COENKN CUNaMn TOSbKO
COBCTBEHHbIX CNeumnanmncToB KOMMNaHum
SIBNSIETCHA €ro 9KOHOMUYHOCTb. Yalle Bce-
ro oNTUMarnbHbIN BapnaHT — pacnpeaene-
HMe OTAENbHbIX 3a4ay Mexay COTPYAHU-
Kamu KoMnaHuM-NoKynaTensi U BHeLWHUMU
KOHCynbTaHTamum [7].

B npouecce npoBepgeHua Due
Diligence dwuHaHcoBbIe U OpUaNYeckne
M&A-KOHCYNbTaHTbI, Kak NpaBuso, BbiNos-
HSIOT paboThbl, KOTOPbIE MOXHO pa3buTb Ha
TPY B3aMMOCBSA3aHHbIE YaCTW: OLIEHKa CU-
cTeMbl ByxranTepckoro yyeta u 4oCToBep-
HOCTU OTYETHOCTU U (PMHAHCOBBLIN aHa-
NN3; OLEHKa HamnoroBbIX PUCKOB; HOpUAn-
Yyeckasi OLUeHKa pUCKoB M3 0ba3aTenbCcTB
N CoBepLUEHHbIX caenok. [pu aTtom aHa-
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NWUTUKW, ayaMTOpPbI 1 IOPUCTBI paboTaloT B
TECHOM B3auMMOAENCTBUM, MOCKOIbKY KBa-
nudukaumsa caernku, Kak npaBuno, MoXeT
ObITb JaHa TOMNMbKO COBMECTHO C ayauTopa-
MU U lopucTamun. B HukenpuBegeHHON Ta-
Bnvue npeacTaBneH PeNTUHT KOPUANYECKNX
M&A—koHcynbTaHToB 3a 2009 1.
OCHOBHbIMW UHTErpaunMoOHHbIMU PU-
CcKamu, co3gaBaeMbiMy OEATENbHOCTbIO
oMHaHCOBbIX U topuandecknx M&A-KoH-
CYNbTaHTOB, SABMIAIOTCA:
*  PWCK YTEYKM UHOpMaLnK;
*  PWCK HEMOJSTHOIo yyeTa (haKkTopoB,
BMMSIIOLLMX HA MHTErpauuio;
*  pUCK HeBepHOro pac4yeta adek-
TMBHOCTM UHTErpaumu.

MeHeaxepbl. Cneunduka nx nosese-
HMs obycnoBneHa Tem, 4To paboTa B KOM-
NaHWK SBMSETCS OCHOBHbBIM MCTOYHUKOM MX
aoxopa. MeHemxepbl Npexae BCEro 3anH-
TepecoBaHbl B MPOYHOCTUN CBOETO NOSoXe-
HMS, B YCTONYMBOCTW KOMMAHUN N CHUXeE-
HMW PUCKOB BO3AENCTBUSI HENpeaBMOEHHbIX
obcToATenbCTB. [py NpUHATUM cTpaTeru-
YEeCKUX PeLUEHUIN OHW CKITOHHbI K YCTaHOB-
FIEHNIO NPOYHOro fonrocpoyHoro 6anaHca
MeXAy PUCKOM W NPUBbLINbIO.

Mpu aTOM, Kak NpaBuNo, MeHeIKMEHT
KOMMNaHUW-Lenn, ¢ OQHOW CTOPOHbI, CTpe-
MWTCS 3aBbICUTb LieHy 06bekTa M&A, ¢ apy-
rov — Npu NOTMOLLEHUN MPOUCXOANT CMeHa
coBeTa AMPEKTOPOB KOMNaHUK-Lenu, XoTs
Obl YaCTUYHO BbICLLErO MeHempkMmeHTa. o-

PentuHr topnanyeckmx M&A-KOHCYNETaHTOB (MO CTOMMOCTM KOHCYNBTUPYEMbIX TPaH-
3aKUMI C KOHTPOSbHBIMK Naketamu akumn), 2009 r.3

Ne KoMnaHus KonnyectBo | Ob6bem cae- CpefHsas cToMMocTb
n/n cOenok nok, mnpg $ TpaH3akuuu, mnpa $
Freshfields
! Bruckhaus Deringer 8 7,264 0,908
ApnBokaTtckoe 6topo
° «Eropos, INMyrnHckmi, 3 3711 19237
AdbaHacbkeB 1 nap- ’ ’
THEPbI»
3 | Salans 5 3,265 0,653
4 | Linklaters 6 3,126 0,521
5 | Latham & Watkins 7 2,527 0,361
«Knudpdpopg HYaHc
B CHT, numnten» 5 2,435 0487
7 AIIen_ & Overy Legal 7 1,750 0,250
Services
8 | «<ANMPYI» 13 1,430 0,110
Debevoise &
9 Plimpton LLP 7 1,036 0,148
10 | Hogan & Hartson 6 1,008 0,168
11 (B:?ge[ti McKenzie 3 0,807 0,269
12 | Lovells 5 0,495 0,099
13 | CMS 4 0,216 0,054
14 gﬁgﬁ‘;" Consulting 3 0,171 0,057

3 TTo aHHBIM SKCIEPTHO-aHAINTHYEeCKO rpynnsl M&A-Intelligence
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3TOMY B HEKOTOPbIX Cry4asix cnegyet OXu-
[aTb COMpPOTUBMEHUS MPOLEeCCy MHTerpa-
LMN KOMMaHUN CO CTOPOHbI MEeHeaKepoB
KOoMMaHuu-Lienu B opmMe NpoBeaeHus Npo-
TMBO3axBaTHUYECKUX MEPOMNPUATUN, B TOM
yncne 6e3 cornacoBaHnsi C akLMoHepamu.
OCHOBHbIMUW MHTErPaLMOHHBIMU PUCKa-
MU, cO30aBaeMbiMU OeATENbHOCTbIO Me-
He)KMeHTa KOMNaHun-Lenu, SBngaTCs:

*  PMCK HEBEpPHOro pacyeta adpdek-
TUBHOCTU MHTErpauuu;

*  PUCK 3aBblLLUEHUS 0OXOO0B;

*  PUCK 3aHKeHMs cebecToumocTu 3a-
KynaembIX TOBapoB.;

*  PUCK 3aHWKEHUSA pacxXodoB Mo apeH-
ne n ©0T;

*  PUCK HaNM4nsi HeYYTEHHbIX Hanoro-
BbIX 00513aTENbCTB;

*  PUCKHanuuus HepearbHbIX aKTUBOB;

*  PUCK Hanmuuus oTpuuaTtesnbHbIX Yu-
CTbIX aKTUBOB;

*  pUCK NpefocTaBrneHuss HeBEPHOU
(PUHAHCOBOW OTYETHOCTU (KCTaTw,
peanbHble (PbMHaAHCOBbIE NokasaTe-
N BO MHOIUX Crny4vasx MoryT ObiTb
paccyuTaHbl Ha OCHOBE [aHHbIX
yrnpaBrieH4ecKkoro, a He byxranTtep-
CKOro yyeTa);

*  PUCK HEYYTEHHOro UMYyLLIECTBA B 3a-
nore (gaHHasi MHbopMaLust ocobeH-
HO aKkTyaribHa B TeX criyyasix, korga
LileHa cOerkun 3aBUCUT OT pearnbHOu
cToumMocTn akTmeoB). Kak npasu-
no, npuenekas GaHKOBCKNE Kpeau-
Thbl, NpoBepsieMble obLecTBa npe-
OOCTaBnsoT CBOE MMYLLECTBO B 3a-
nor UcnorHeHns o0bs3aTenbCTB ne-
pen kpegutopamu. Npu aToM B ochun-
LnansHoM OTYETHOCTU MHbOpMaLns
Takoro poga B GonbLUMHCTBE Chy-
YaeB He feknapupyetcd. Ee mox-
HO NOMy4YUTb TOSbKO NPV aHanu-
3e NepBUYHbIX JOKYMEHTOB — A0r0-
BOpOB kpeauTa. MHorga obuwectea
BbICTYNaOT NOPYYUTENSMM TPETLUX
nuy, 1 Takke NpeaocTaBrnsioT UMy-
LLleCTBO B 3arnor;
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pUCK NpOBeAEeHMS NPOTMBO3axBar-
HUYECKMX MEPONPUSTUIA, B TOM YMC-
ne 6e3 cornacoBaHusl C akLMOHe-
pamu.
Mpn uHTerpaunmn y MeHemXMeH-
Ta KOMMNaHUW-NOKyNnaTens nosBs-
IOTCSl MEepCrneKkTUBLI NEPENTN C MNo-
BbILLEHNEM B JOMMKHOCTU Ha pabo-
TY B NPUCOEAMHSAEMYIO KOMMAHWIO.
CTtpemneHue nposiBuTb cebs B pabo-
Tax NpoeKTa MHTerpaLmm MoXxeT Bbl-
3BaTb Y MEHE)KEPOB HEOCO3HAHHOE
CTpeMneHne 3aBblCUTb 3PPEKTUB-
HOCTb KOHCONMAALUMM KOMNaHUA, YTO
hopMUpPYET NHTETPALIMOHHbIN PUCK,
KOTOpbLIN PELKO YYNTLIBAETCA PYKO-
BOOCTBOM M aKLMOHEPaMMU.

OCHOBHbIMW UHTErPaUMOHHbIMU PU-

ckamu, co3gaBaemMbiMU OEATENbHOCTbIO

MeHe[KMeHTa KOMMaHUu-nokynarensi, siB-

NATCS:

puUCK HeBepHoro pacyeta addek-

TMBHOCTUW UHTErpaLmu;

PUCK HEMorHoro yyeta GakTopos,

BMMSIOLLMX HA MHTErpauumio;

PUCK yTeYKM MHpopMauum.

OpraHbl rocyfapcTBEHHOW BRacTtu.
BsaumooTHoweHne BGusHeca c rocygap-
CTBEHHBIMW CTPYKTYpamu MMEET Ype3Bbl-
YanHo OonblUOe 3HA4YEeHNe B POCCUNCKON
9KOHOMWUKE, TAe porib aaMUHUCTPATUBHO-
ro pecypca BO Bcex cpepax 4eATeNnbHOCTH
TpaguLUMOHHO Benvka. BnacTHble CTpyKTy-
pbl, OCOOEHHO pervoHarbHble, ABMASHTCS
aKTUBHLIMM UIPOKaMM Ha MOMUTUYECKOM
N 3KOHOMMYECKOM MOMsIX CTPaHbl, MMe-
0T cOBCTBEHHbIE MHTEPECHI. Briactu Bcex
YPOBHEWN OCTPO 3anHTEPECOBaHbI B yBENM-
YEHMW HanoroBow 6a3sbl, NOBbILLIEHNM 3aHSI-
TOCTW HAceneHus N NPUTOKE MHBECTULIA.

[MomMMMoO 3TOro, permoHanbHbIE PYKO-
BOOUTENM XOTHAT COXPaHWUTb KOHTPOMb Hag
cBoen Tepputopuen. lNpucyTcTBue Kpyn-
HOW Koprnopauuu B pPErMoHe He TOMNbKO Be-
O€ET K pa3BMTUO MOHOMOMNU3Ma, HO U PE3KO
YMEHbLLAET BO3MOXXHOCTU KOHTPOMS Takoro
ruraHTa. PegeparnbcHble UHTErPUPOBAHHbIE

.
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CTPYKTYpbl NPUXOQAT B PEMMOH CO CBOUMM
npasunamm Urpbl, UTHOPUPYS CIIOXKUBLLIYHO-
Csl roAaMy CUCTeMY NMUYHbIX CBA3EN 1 3aBU-
cUMOCTEN. Y pernoHanbHbIX BriacTen cBou
B3rNsabl Ha TO, Kakne KoMnaHum siBMsitoTCS
cTpaternyecknumm (B permoHanbHOM acnek-
Te). YacTto oHM nbiTatoTca ybepeyb Takue
KOMMaHUN OT BXOXOEHUSA B COCTaB TpaHC-
HaUMOHanbHbIX U deaepanbHbIX KoMna-
HWIN, NepMoanNYECKN NPeaoCcCTaBnas UM 3a-
LINTY U NOAAEPXKKY.

MonHomouuna n pyHkUMM PeaepansHon
aHTMMOHoNOsbHOM cnyx6bl (PAC) Poccun B
0obnacT rocyaapCTBEHHOMO KOHTPOJSS 3@ 9KO-
HOMWYECKON KOHLEHTpaLMen onpeaeneHsbl
denepanbHbiM 3akoHOM Ne135-03 «O 3a-
LwmTe KoHKypeHuun» [1]. o MHeHuo MHO-
rx crneunanncToB, HA ogHa M3 cdep aHTu-
MOHOMOSBLHOMO 3aKOHOAATENBLCTBA HE Bbi3bl-
Ba€eT TaKOro NPUCTaribHOro BHUMaHus Kk cebe,
Kak cdpepa, perynupytoras nporeccol M&A.

C npegBaputenbHoro cornacus ®AC
OCYLLECTBMAOTCS CO3aHue U peopraHu-
3auUnsa KOMMEPYECKNX OpraHn3auui, caen-
KN C akUMSIMU U UMYLLLECTBOM KOMMepYe-
CKMX OpraHu3aumi, npaBamMmm B OTHOLLEHUN
KOMMep4ecKknx opraHmsauunin. Takmm ob-
pa3oM, 3aKOH NPAMO OrpaHMYNBaET nNpasa
nnL, Ha coBepLUEHME YKa3aHHbIX 4eACTBUN
0e3 npefBapuTENbHOTO cornacusi rocyaap-
CTBEHHOrO OpraHa.

Mo gaHHbIM cyaebHOM CTaTUCTUKK U3
100 % npepnucaHun (HanbornbLlee YNCNo
HapyLLeHNA aHTUMOHOMONBHOMO 3aKoHOAa-
TenbCTBa NPUXOAUTCS Ha SHEPrEeTUYECKYHO
ccepy, Ha BTOPOM 1 TPETbLEM MECTe COOT-
BETCTBEHHO CBSA3UCTbI U TPAHCMOPTHUKM),
koTopble BblaaeT PAC, 80 % ncnonHsietca
6e3 cynos. OctanbHble 20 % aen ocnapu-
BaloTCA B cyaax, 3 Hux 80 % nen ®AC BblI-
UrpbiBaet. TO OAMH U3 CaMbIX BbICOKUX MO-
KasaTenem BblMrpbiBaeMbIX Aen cpeam BCcex
OpraHoB UcnonHuTenbHow Bractu PO [3].

Mpwn atom S anpens 2010 r. BcTynun B
cuny ®enepanbHbIn 3akoH Ne57-d3 «O no-
psiike OCYLLIECTBNEHNSA MHOCTPaHHbIX MHBE-
CTULMIA B XO3SIMCTBEHHbIE 00LLEecTBa, MMe-
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loLLIME cTpaTernyeckoe 3Ha4veHne ans obe-
crnevyeHunst 06opoHbI CTpaHbl U GeaonacHo-
CTM rocygapcTBay, KOTOpbI YCTaHOBMWI He-
obxoanmMocCTb nNpeaBapuTenbHOro corna-
COBaHUs CAENOK C akUMAMU U AONSMU Ta-
Knx obuiecTte ¢ [NpaBUTENbCTBEHHOM KO-
MUCCUEN MO KOHTPOIMIO 338 OCYLLIECTBIEHU-
€M NHOCTPaHHbIX UHBeCTUUMI [2]. KcTaTu,
[MpaBnTENLCTBEHHAS KOMUCCUS MO KOHTPO-
0 3a OCYLLEeCTBNEHNEM UHOCTPAHHbIX UH-
BeCcTMUMI BO rmase ¢ [pembepom MpaBu-
TenbcTtBa PP nmeet npaBo oTkasaTb B CO-
rmacoBaHuUM UHTErpaLnoHHON caenku 6es
00ObsCHEHNsT NMpUYKH. [peayCMOTPEHHbIN
Ne57-03 nopsagok cornacoBaHUs CAENOoK
Ha npakTuke co3gan NpensaTCTBUS NPU UH-
BECTUPOBAHUN HE TOSbKO ANt MHOCTpPaH-
HbIX, HO WU ONs POCCUIACKNUX MHBECTOPOB,
YTO CBSA3AHO C PSIAOM MPUYKNH:

1. CnoXHOCTb TOYHOrO yCTaHOBMe-
HUS CTpaTerndeckoro cratyca Xo-
35ACTBEHHOro obulecTra, npobne-
Ma «HeoXuaaHHbIX» cTpaTernye-
CKMX obulecTB.

Ne57-®3 nonyckaeT BO3HUKHOBEHWE CU-
TyaLun, NpU KOTOPbIX CTpaTernyeckmm craty-
COM MOryT 0bragatb KOMMaHuu, Ybe cTpare-
rmyeckoe 3HavyeHve HeoveBnaHoO. B pesynb-
TaTe HU MHBECTOP, HW Bragenew, KoMnaHum
MOTyT He NnoJo3peBaTb O TOM, YTO KOMMa-
HWUS1 OCYLLIeCTBNSET AeSATENbHOCTb, UMEto-
LLIYtO CTpaTernyeckoe 3HadeHme ans oobopo-
Hbl CTpaHbl U Ge3onacHOCTV rocyaapcTBa.
CTpaTternyeckuin xapaktep OesTenbHOCTU
Tem bornee HeoueBMOEH, YTO Takas AeATeNb-
HOCTb MOXET UrpaTb HE3HAYUTENMBHYIO POIib
B 00LLEM LMKIEe AeATENbHOCT KOMMaHWK.

Mpumepbl «HEOXKMOAHHBLIX» CTpaTern-
YecKkux obLLecTB:

KOMMNaHUW, UMELOLLINE NULIEH3UIO Ha
ncnonb3oBaHne GakTepui, SBNso-
lwmxca Bo3dygMTenamMm MHEKL M-
OHHbIX 3aboneBaHui;

OaHKOBCKME CTPYKTYpbl, UCMOMb3Y-
rowme cpeacTaea WngpoBaHna gaH-
HbIX NpW coBepLUeHNn BaHKOBCKUX
onepauui;

.
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KOMMaHuu, uMmerLimne nuueHsuto
Ha MCMNonb30BaHNE PEHTIEHOBCKOrO
obopyanoBaHusa u ap.
Mpobrnema NoHATMA «OcyLLecTBre-
HUe OeATEeNbHOCTUY.

OTcyTCcTBYET OnpeeneHHOCTb OT-
HOCUTENMbHO TOro, AOCTATOMHO NN Hanu-
yme NULEH3UM Y KOMMNaHWM Ha OCyLlecT-
BNeHWe BuAa OeATEeNnbHOCTU, UMeIoLLEero
cTpaTernyeckoe 3HadeHue, Ansi TOro YTo-
Obl 3Ta KOMNaHUsA NpuM3HaBanacb CTpa-
Termnyeckum obwecTBoMm, Unn Heobxo-
OUMO hakTudeckoe ocylllecTBneHue Ta-
Kon gesTtenbHocTU. ®enepanbHbI 3aKOH
Ne57-d3 He gaeT oTBeTa Ha BONpoC O TOM,
Kak BnusieT Ha npuobpeTeHne koMnaHuin
cTaTyca cTpartermyeckoro obwecTtsa dak-
TUYeCKOe OCYLLIECTBINEHUE NULIEH3NPYEMON
0edTenbHOCTU, UMEeKoLLEen cTpaTernyeckoe
3HayeHue, 6e3 NUUEeH3nN.

3. CaepxpaclimpeHHoe TOMKoBaHue
NOHATUN KMHOCTPAHHbLIN UHBECTOPY
W rpynna nuuy, npobnema poccuii-
CKUX «MHOCTPaHHbIX» NHBECTOPOB.

Mog MHOCTpaHHbLIM WMHBECTOPOM
Ne57-®3 noHMmaeT He TONbKO MHOCTpPaH-
HYI0 KOMMaHWUI0 U MHOCTPaHHOE (husnye-
CKOE N1L0, HO TaKXe W rpynmny nuy, B KO-
TOPYIO BXOAUT MHOCTPaHHas KOMMaHms Unu
WHOCTPAaHHbIN rpaxgaHuH. TepMUH «rpyn-
na nuuy TPakTyeTcst POCCUACKUM 3aKOHO-
[aTenbCTBOM KparHe LUMPOKO U MO3TOMY
B OZHY rpynmny nuL, MOryT BXOAUTb KOMMa-
HWUW, Ha NepBbIV B3NS4 HUKaK He CBA3aH-
Hble ApYr C OpYroMm.

Hactonbko wmnpokoe TonkosaHue de-
JepanbHbIM 3aKOHOM MOHATUIA KMHOCTPaH-
HbI IHBECTOPY» W «rpynna NnLy» NpUBOAUT K
TOMY, YTO MHOCTPaHHbLIM MHBECTOPOM 3aKOH
npu3HaeT by pOCCUIACKYHD KOMMaHWUIO
1 NoBOro pOCCUMCKOrO rpaxgaHuHa, ecnm
Takasi KOMMNaHWsa U rpaxkgaHuH BXOOUT C
TouKN 3peHns NeS7-3 B ogHy rpynny nuu, ¢
WHOCTpPaHHOM KOMNaHWen nnm MHOCTpaHHbIM
rpaxgaHuHOM. JTO NPUBOAUT K TOMY, YTO
ntobas poccuinckas rpynna, BkrovaroLlas B
CBOK CTPYKTYpY XOTs1 Obl OgHY OCPLLIOPHYHO

2.
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KOMMaHuto, ¢ Toukn 3peHns Ne57-d3 npu-
3HaeTCst MIHOCTPaHHbIM MHBECTOPOM [5]. o-
O0BHOE TONMKOBaHWe NPOTMBOPEYNUT OOULIN-
anbHon nosumumn GAC, Ho noaTeepKaaeTcst
cynebHon npakTukon Beicluero apbutpax-
Horo cyna P® (onpeneneHvem BAC PO ot
30.07.2010 NeBAC-9483/10 no geny NeA
40-69515/09-104-320 nogaepaH BbIBOA O
TOM, 4TO NPUOBPETEHME CTPATEMNMHECKOro 00-
LLlecTBa NMUOM, B rpynne KOTOpOro npucyT-
cTByeT odppLLOpHasd KOMMNaHUA, NOANEXUT
00s13aTeNbHOMY COIMacoBaHUO B MOPSIAKE,
npenycMoTpeHHbIM NeS7-03).

Taknm ob6pa3oM, OCHOBHbIE MHTErpa-
LUWOHHbIE PUCKW, cO3aBaeMble AedATerlb-
HOCTbIO OpraHoOB rocy1apCTBEHHOW BNacTu
Ha cTagum NPOEeKTUPOBAHUSA NHTErpauun:

pYCK OTKa3a B MOMy4eHun npensapu-
TeNbHOro corrnacusi aHTUMOHOMNO!b-
HOro opraHa Ha coBepLUeHne UHTe-
rpaumnoHHON caernku (nonyyYeHHoe B
YyCTaHOBIEHHOM Nopsiake npeasapu-
TenbHOE cormnacue Ha coBepLUeHne
WHTErpaunoHHOM Caenkn 4encTByeT
B TeyeHue 1-ro roga ¢ MOMeHTa ero
nornyyeHus);
PUCK NMPU3HAHUA POCCUNCKOU
KoMMaHun-nokynatens MHOCTpaH-
HbIM UHBECTOPOM,;
pUCK NPU3HaAHUA KOMMaHUU-Lenu
cTpaTernyeckon KomnaHuew;
pUCK yTeYKn nHdopmMaLmm.
Pucku ctagmm npoekTupoBaHus UHTe-
rpauumu, BblgeneHHble B COOTBETCTBUU C
BO3MOXHbIM NOBeJeHWEM BblLLeonucaH-
HbIX YYaCTHWKOB MHTErpaunmoHHOro npo-
uecca, npeacTaBneHbl Ha puc. 3.

BTopas ctagus npoekta — 3TO CTa-
Ous peopraHusauuu komnaHui. Ha gaw-
HOM CTaAUN OCHOBHbLIMMW YyYacTHUKAMMU
M&A-npouecca sensatTcs:
aKUMOHEepPbl UHTErpUpyEMbIX KOM-
naHum;

COBEeTbl ANPEKTOPOB MHTErpupye-
MbIX KOMMaHWIA;

MEHEKMEHT MHTErPUPYEMBIX KOM-
naHum;

.

.
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e OopraHbl roCyAapCTBEHHOW BNAaCTW;

*  KpeauTopsl;

*  KOHTpareHTbl;

*  KOHKYPEHTHI;

*  0OLEeCTBEHHOCTb.

AKUMOHepbI. Y aKkLMOHEPOB NHTEMPU-
pyeMbIX KOMMNaHUN HanbornbLMe PUCKK NO
CPaBHEHUIO C APYrMMU y4acTHUKaMK Kop-
NopaTMBHbLIX OTHOLLEHWUIA, HO X UHTEPECHI
npv NUKBUAALMM KOMNaHUM yYO0BNEeTBOPS-
OTCA B MOCIeaHIo odepeap. [pu aTom ak-
LMOHEpPbI MOTyT ObITb NpeacTaBneHbl pas-
HbIMW 3aUHTEPECOBaHHbLIMW rpynnamu, no-
BeJEeHMe KOTopbIX OyAeT CyLeCTBEHHO OT-
nmyarbCes.

OHM MOryT BO3ENCTBOBATL Ha ynpae-
NleHne KoMMnaHWen NyTem roiocoBaHUS Ha
obLiem cobpaHMmn akuMoHEepPOB MO BOMpPO-
caM Bblbopa cocTaBa COBETa UPEKTOPOB
1 ogobpeHusi/HeofobpeHns AeATENBHOCTH
PYKOBOACTBA KOMMaHWU.

OCHOBHbBIMW UHTErPaLMOHHBLIMW pUCKa-
MW, CO3AaBaeMbIMUN OEATENBHOCTLI aKLM-
OHEepPOB KOMMaHMKN-NOKyNaTensi, ABMATCA:

*  PWCK roriocoBaHus NMPOTMB CAENKU
no MHTerpauuu;

*  puck TpeboBaHMs 06A3aTENBLHOIO
BblKyrna akuuiA.

OCHOBHbBIMW UHTErPaLMOHHBLIMW pUCKa-
MW, CO3AaBaeMbIMUN OEATENBHOCTLI aKLM-
OHEPOB KOMMNaHMK-NpoAaBLa, sSIBMSITCS:

*  PWCK roriocoBaHus NMPOTMB CAENKU
no MHTerpauuu;

*  puck TpeboBaHMs 06A3aTENBLHOIO
BblKyrna akuui;

*  PVCK MPOAAXW aKLMA CTOPOHHUM WH-
BECTOpPaM.

CoBeT aupektopoB. OCHOBHbIE WUH-
TerpaunoHHbIE PUCKK, CO34aBaeMble Ae-
ATENbHOCTLIO COBETA AMPEKTOPOB Ha CTa-
QW peopraHn3auum KoMnaHum:

*  puCK HeopobpeHus caenku no uH-
Terpaumu;

*  PWCK BO3MOXHOIO BMELLATENbCTBA B
onepaTuBHYI AEATENBHOCTb MO BO-
npocam MHTerpauuu;

*  PWCK OCYLLECTBIEHUS OABMEHNS Ha

MEHEeL)KMEHT C LeNblo NPUHATUSA
onpeaenéHHbIX peLleHnii;

*  PMCK yTeYKM UHopmaumn.

MeHenxepbl. OCHOBHbIMU MHTErpa-
LUWOHHBIMW pUckamu, cosgaBaemMbiMu fe-
ATENbHOCTLIO MEHEMXXMEHTa UHTerpupye-
MbIX KOMMaHWUIA, SIBNSAOTCS:

*  PUCK HEeMorHoro yyeta hakTopoB,
BMAUSIOLLUX HA UHTErpaLmio;

*  PMCK CaMOBOSbHOIO BbIBOOA aKTU-
BOB B MpoLiecce pecTpyKkTypusaumm
KOMMNaHuu;

*  PMCK OTKasa OT COrnacoBaHHOro 13-
MEHEHUS LieHbl cOenkn no utoram
BbINOMTHEHUS NpeaBapuUTenbHbIX
yCrnoBwuiA, 0b6s3aTenbHbIX Ans 3aKpbl-
TUS COenku;

*  PMCK yTeYKn UHopmaumn.

OpraHbl rocyaapcTBeHHOM BRacTu.
OCHOBHbIE MHTErpaLuoHHbIE PUCKU, CO3-
JaBaeMble 0eATeNnbHOCTbI0 OpraHoB rocy-
JapCTBEHHOW BNacTu:

*  PWUCK aHTUMOHOMOIbHbIX paccre-
[OBaHUN;

*  PMCK yTeYKn uHpopmaumu;

*  CTpaHOBbIE PUCKMU.

KpeaouTtopsbl. Kpeautopbl UHTErpupy-
€eMbIX KOMMaHWI B NepBYyLo odepenb 3auH-
TepecoBaHbl B rapaHTUsiX BO3BpaTa npea-
CTaBrneHHbIX B Kpeaut cpeacts. OHU He
CKMNOHHbI NoAAepXuBaTb peLleHusi, CBS-
3aHHbIE C BICOKMMMW pUCKamu, XoTs1 1 obe-
cneynBatoLLme BbICOKyHo npubbinb. MK PO
npegycmatpuBaeT BO3MOXHOCTb NpeabsiB-
neHus kpeguTopamm TpeboBaHmin OCpoY-
HOro noraiwleHusi o6a3aTenLCTB Npu pe-
opraHusaumm komnaHuin. Takum obpasom,
OCHOBHbIM MHTErpaumoHHbLIM PUCKOM, CO3-
JaBaeMbIM AeaTeNbHOCTbI0 KPeanTOpOB,
SABNSAETCA PUCK NpeabsaABreHUsa JOCPOYHO-
ro norawieHnsi 06s3aTensbCTB.

KoHTpareHTbI. KOHTpareHTbl MHTErpu-
pyeMbIX KOMNaHWN 3anHTEPECOBaHbI B MPO-
OOMKEeHUN 1 pa3BUTUM B3aMMOLENCTBUS C
Koprnopawuen, B eé nnaTéxecnocobHOCTH
N ycTonumBocTn. OCHOBHbLIMU NHTErpauu-
OHHbIMW pUCKamu, co3gaBaeMbiMU Oesi-
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TEeNbHOCTbLIO KOHTPAreHToB B NnpoLecce pe-
CTPYKTYpU3aLMM UHTErpupyemMbix Komna-
HUI, ABNAIOTCS:
*  pUCK OTKasa OT NPOfoHraumm goro-
BOpPOB;
*  puUCK NpeabsiBreHus TpeboBaHnin No
B3bICKaHWUIO 3a40/MKEHHOCTEMN.

KoHkypeHTbl. OCHOBHblE MHTErpauu-
OHHbIE PUCKMK, CO3daBaeMble AeATeNbHO-
CTbIO KOHKYPEHTOB B MPOLLecce pecTpyKTy-
pusaumm NHTErpupyemMbIX KOMMaHuin:

*  puCK NpeanoxeHus 6onee BbICOKON
LUeHbl KOMMNaHUN-Lenu; puUCcK CKymn-
KN KpeauTOPCKMX 3a00SDKEHHOCTEN
KOMMaHuUn-Lenu;

*  PUCK UHNLMNPOBAHUSA aHTUMOHO-
NOSbHbIX paccregoBaHUN.

O6wecTBeHHOCTb. OCHOBHbIM pU-
CKOM, cO31aBaeMbIiM 00LECTBEHHOCTbIO,
SABNsieTCA BO3MOXHOE HECOOTBETCTBUE
YCMNOBWUIA COENKU NpaKkTUKe Haanexatle-
ro KoprnopaTmBHOro ynpaeneHus. Bosgen-
CTBOBaTb Ha KoprnopaTUBHOE yrnpasrieHne
06LLLECTBEHHOCTL MOXET NMyTEM CO34aHus
OOKYMEHTOB, cofepXallmx «pekoMeHaa-
LUMN OTHOCUTEMbHO Haunydlen npakTukm
KopnopaTuBHOro nosegeHus»* [6].

Puckn ctagum peopraHnsauumn komna-
HWA NpeacTaBneHbl Ha puc. 4.

TpeTbs cTagma npoekta — 3TO CTa-
Ounsa MHTerpaumm komnaHun. Npu aTom He-
06X04MMO y4MTbIBaATb, YTO MPU COBEpLLE-
Hun coenok M&A Ha gonto oMHaHCOBOW,
OpraHM3auMoHHO-NPaBOBON, TEXHOMOM-
Yeckon, MHPOPMALMOHHO-TEXHNYECKON U
OpYyrux cOCTaBnsoLWMX NpUXoauTcs BCe-
ro 50 % rapaHTMM yCnewHOCTU UHTerpa-
umoHHoro npoekTa. OctanbHble 50 % co-
CTaBnseT «yenoseyeckuii haktop». lNocne
CNNSAHUSA NyLLeHHas Ha CaMOTeK BHYTPEH-
HAS1 KOHKYPEHLINS: KOPNOopaTUBHbIX KYNbTYp
MOXET OKa3aTbCs HE MEHEE OXXECTOUYEHHOM
W paspyLUnTEnbHOW MO pesynsrataMm, Yem
0encTBUS KOHKYPEHTOB.

HpI/I OTOM HaHHBIC NOKYMCHTBI HC SABJIAIOTCS 00s1-
3aTCIBbHBIMU JJIs1 BBIIIOJTHCHUA.
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Ewle 0o nHMumMmpoBaHus caenku Heob-
XOAMMO coOpaTb BO3MOXHbIA MaKCUMyM
NMHopmaumm 06 ocobeHHOCTAX Kopropa-
TMBHOW KyNbTYpbl KOMN@HUN-LENU U COMo-
CTaBUTb €€ CO CBOEW Moaenbto. JTO no-
3BOSIUT ONPEeaenuTbLCS C NPUHLMNNANbLHON
cTpartervein — byget nm ato cMmobunos pas-
NUYHBIX KYNbTYp B pamkax ogHOW Komna-
HUK, NOMHOE «NnepeBapuBaHME» Kopnopa-
TUBHOW KyNbTYpbl KOMNAHUK-LENU NN e
cMcTemMam LieHHocTew ByaeT npegocTaene-
Ha BO3MOXHOCTb MHTEpdEpPEHLINN.

Ha ctaguu mnHTerpaumm komnaHum
OCHOBHbIMU y4acTHUkamu M&A-npoLiecca
ABMNATCA: aKLMOHEPbI MHTErPUPYEMBbIX
KOMMaHui; COBETbI ANPEKTOPOB UHTErpu-
pyeMbIX KOMNaHUA; MEHEOXXMEHT NHTErpu-
pyeMbIX KOMMaHU; nepcoHarn MHTerpupye-
MbIX KOMMAaHWIA; opraHbl rocy4apcTBEHHOMN
BMacCTW; KOHTPAareHTbl; 0OLLECTBEHHOCTb.

AkuunoHepbl. OCHOBHbIMW UHTErpa-
LMOHHbLIMW pUCKamMu, cO3a4aBaeMbIMM Oesi-
TENbHOCTbLIO aKLUMOHEPOB Ha CTaguun UHTe-
rpaumm KOMMNaHun, ABNATCA:

PUCK NPOAaXKN akLmii CTOPOHHUM UH-
BecTopam;
pUCK NpeabsaBneHns NpPeTEH3NN n
cynebHbIX MCKOB.
CoBet gupektopoB. OCHOBHbIM UHTE-
rpauMoHHbLIM PUCKOM, CO3daBaeMbIM Oesi-
TENbHOCTLIO COBETA OMPEKTOPOB, SABMSET-
CH PUCK MOLLUEHHMYECKUX OENCTBUN.

MeHepxepbl. OCHOBHblE MHTErpauu-
OHHbIE PUCKM, cOo3daBaeMble AesATenbHO-
CTbl0O MEHEAKMEHTA Ha CTaauun MHTerpa-
LMW KOMMNaHUNA:

PUCK MOLLEHHNYECKNX OENCTBUN;

PUCK NOoTepU NIMKBUAHOCTH.
NMepcoHan. lepcoHan gaBngaeTcs
OCHOBHbIM PeCypCcOM KOMMaHWW, OT Kade-
CcTBa 1 3P PEKTUBHOCTM KOTOPOro BO MHO-
roM 3aBUCUT pe3yrkTaTt padboTbl KOMMNaHUK
N €€ KOHKYpeHTOCNocoBHOCTL. NepcoHan
npeanpuaTus nony4YaeT 3apaboTHyto nna-
Ty, KOTOpas SBNSETCA €ro OCHOBHbIM UC-
TOYHWKOM [0XO4a, U OH 3auHTEepecoBaH B
cTabunbHOM paboTe NpeonpusATUst nocne

°

°

°

°
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MHTerpaumoHHbIX npeobpasoBaHui. Oa-
HaKO MOXXET BO3HMKHYTb COMPOTUBIIEHWNE
nepcoHana MHTerpauun, YTo MoXeT Me-
LIaTb CO30aHUI0 eQMHON CnaXkeHHo pabo-
TalLLen opraHnsaunmn, obMeHy 3HaHUAMM
N OMbITOM Mexay 00beguHsieMbIMU Fpyn-
namu COTPYAHMKOB.

OCHOBHbIMMW MHTErPaLMOHHBIMU PUCKa-
MM, co3qaBaeMbIMU AEATENbHOCTbLIO Nep-
coHarmna Ha cTaguu UHTerpauumn KoMnaHum,
ABMSAOTCS:

*  PUCK HENPUATUSI HOBbIX KOpropaTuB-
HbIX CTAaHOApPTOB,

*  PUCK BO3MOXHbIX 3a0acTOBOK;

*  PUCK CHWXXEHUS Npon3BOANTENbHO-
CTV TpyAa;

*  PMCK OOMNOMHUTENbHbIX 3aTpaT Ha
3apaboTHyl0 nnaTy u couumansHoe
obecneveHue.

OpraHbl rocyaapcTBeHHOW BRacTu.
OCHOBHbI€ UHTErpaLuoHHbIE PUCKU, CO3-
JaBaeMble 0eATENbHOCTHH OPraHoB rocy-
[apCcTBEHHON BNacTu:

*  PUCK NpeabsiBreHns 3aBbllLEHHbIX
TpeboBaHUIN counanbHOro nnaxa;

*  pUCK He NpeaocTaBlfieHUsl nakeTa
pervoHarnbHbIX NbroT;

*  pWUCK CO3[aHusA YCIOBUI, HE crno-
cobCcTByOLWNX pa3BuTuo busHeca
WHTErpUpPYyEMOWN CTPYKTYpbI;

*  pUCK yTEYKM MHOpMaLuW;

*  CTpaHOBblE PUCKMN.

KoHTpareHTbl. Ha gaHHon ctaguu
HOBasi opraHusauuns siensietca Hambo-
nee 4yBCTBUTENBHOW K UBMEHEHUIO 3KO-
HOMWYECKOW KOHBLIOHKTYPbI, U 34€eCb
O4YeHb BaXkHO Ans obecnevyeHns dUHaH-
COBOW YCTOMYMBOCTM KOMMaHUM coxpa-
HUTb OCHOBHbIX KOHTpareHToB. OTKa3
OCHOBHbIX MOKynaTenew unu nocraBLiu-
KOB OT paboThbl C opraHmM3aunen Ha npex-
HUX YCMOBUSX MOXET CYLLIECTBEHHO CKOP-
peKkTUpoBaTb NPOrHO3bl JEHEXHOIo NoTo-
Ka MHTerpaunoHHoro npoekta. Heucnon-
HeHus1 06s13aTenbCTB NOCTaBLUMKaMU U MOo-
Kynatensmu, a Takxke prMHaHCOBbIMU Op-
raHM3aumMssMm U CTpaxoBbIMKU KOMMNaHWU-
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SAMU BNEKYT CYLLECTBEHHbLIE PbIHOYHbIE,
KPEOWTHbIE PUCKN U PUCKM NTIMKBULHOCTMU,
KOTOpbIE BMNUSIOT HE TONMBKO HAa CHUXEHNE
NpWGLINK, HO M MOTYT NPUBECTU KOMMAHMIO
K ©aHKpOTCTBY.

OCHOBHbLIMW UHTErPaLMOHHBLIMY pUCKa-
MW, CO34aBaeMbIMUN AEATENBHOCTHIO KOHTP-
areHToB Ha AaHHOW CTaguu, sSIBMSIOTCS:

PUCK HEUCMONHEHUS 06A3aTENbLCTB;

PVCK NOBbLILLEHNS LEH Ha CbIPbE;

PUCK CHUXEHUSI NMOKynaTenbCKoro

cnpoca;

PUCK CHWXXEHUS LIEH Ha NPOAYKLMIO

WHTErpupyeMon KOMMaHuu.
O6wecTBeHHOCTb. OCHOBHbLIM pU-
CKOM, CO3faBaeMbIiM OOLLECTBEHHOCTbIO,
Takke Kak 1 Ha npegbiayLien ctagumn M&A,
ABMSIETCA BO3MOXHOE HEeCOOTBETCTBUE
YCINOBUIN COENKN NPaKkTUKe Haanexallero
KOpnopaTMBHOIO yrnpaBneHus.

Puckn ctagumn nHTerpaumm KomnaHum,
BblOEerNeHHble B COOTBETCTBMM C BO3MOX-
HbIM NOBEAEHNEM BbILLEONUCAHHbIX y4acT-
HWKOB MHTErpaLmnoHHOro npotecca, npea-
cTaBneHbl Ha puc. 5.

Takum 06pasom, B AaHHOM paboTe pas-
paboTaH MeToaMYeCKUIA NOAX0oM, BbISBIISA-
IOLLMIA PUCKM NMOCPELACTBOM OrnpeaeneHnst
BO30ENCTBYIOLLMX CTOPOH Ha Kaxadou CcTa-
1N peanusaumm UHTErpaumoHHOro npo-
ekTa. OnbIT y4acTusa B onpedeneHnn Ha-
npaBrneHnn MHTErpaLmoHHON OesATENbHO-
CTW OQHOrO0 13 BeAyLLMX POCCUNCKNX NPes-
npuatuin OAO «MarHutoropckuii metan-
Nypruyeckmin KOMOUHAT» MO3BONSAET PEKO-
MeHOoBaTb pa3paboTaHHbIi noaxond Ans
BHEAPEHMUS HA NPOMbILLIIEHHBLIX Npeanpu-
AaTnsax P®, yto no3sonut obecnevmTb Npo-
BeJEeHVE KOMMIIEKCHOW paboTbl No ynpae-
NEHWI0 UHTErPaLMOHHBLIMU PUCKaMK Ha pe-
rynsipHOM OCHOBE, YETKO pasrpaHnymnB OT-
BETCTBEHHOCTb 3@ HACTYMNJSIEHNE PUCKOBbIX
coObITWIA, @ Takke MOBLICUTb IPEKTUB-
HOCTb CUCTEMBbI YNpaBrieHUs UHTErpauu-
OHHbIMM MPOEKTaMK 3a CHET UCMONb30Ba-
HWS1 OMONHUTENBHbBIX KPUTEPUEB A1 NPU-
HATUS YPaBNEeHYECKUX peLLEHN.
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CHHCOK HCIOJIb30BAHHBIX HCTOUHHKOB

O 3awmTe KOHKypeHuumu: Pepep. 3aKkoH OT
26.07.2006 r. Ne135-03.

O nopsizke OCYLLECTBMNEHUS MHOCTPAHHBIX
WHBECTULMIA B X03IACTBEHHbIE 0OLLECTBA,
NMetoLMe CTpaTernyeckoe 3HayeHne ans
obecneyeHnst 060poHbI CTpaHsl 1 Gesonac-
HocTu rocypapctea: ®efep. 3akoH PO ot
05.04.2010 . No57-03.

Wuwyk U.A., TpyxaHos K.C. Mpoueccyans-
Hble NPOONEMbI OCMapUBaHNUS PELLEHNA 1
NOCTAHOBIIEHWA aHTUMOHOMOIIBLHOTO Op-
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