IIpakTuyeckoe 3ansaTue Ne3 «MexaHum
3AIMTHLI KOMIAHUU OT MOIJIOIIEHU N

Bawejwy BHUMAHUIO npedﬂaeafomc;z 3a0aHUS NO MEXAHUIMY 3aUUNIbL KOMNAHUL Om
I’lOZ]ZOl/b;eHZ/lZZ. Brumamenvno oznaxomvmecw ¢ onucarnuem mexanusma. B bonvuuncmee
npeaﬂOcheHHblx no mamepuaity 3A0AHUL MOXMCEM OKA3AMbCS HECKOTIbKO npasulbHblX ONMeemaoe.
B ocmanvhwix 3a0anusx oonornume nponyuljeHHoe Cjl060. Yemanasnusaiime coomeemcemsue u
npasujlibHyo noC1e008amMenbHOCHb.

MexaHu3M 3aIUTHI KOMIIAHUHA OT MOTJIOIEHU M

Bo MHOruX ciayyasix CIMSHUSA U NOTJIOIIEHUS IIPOBOAATCS 10 B3aUMHOMY COTJIACHIO MEKTY
BBICIIMM YIIPaBJIEHUECKHUM MEepcOHaIoOM o0enx koMnaHui. OJIHaKo HepeKa U MpaKkTUKa
Bpax/1eOHbIX causHUM. Kak Mbl yke oTMeuanu, Bpak1eOHbIe CIUSHUS U TOTJIOIIEHUS — 3TO
CIIUSIHUSL, TTPU KOTOPBIX PYKOBOJASAIIUN COCTaB 1€IeBON KOMIaHUH (KOMIIAHUM-MUILIEHN) HE
COTJIACEH C TOTOBSIIEHCS CACIKON M OCYIIECTBIISIET PsAJl IPOTUBO3aXBaTHBIX Mep. B 3ToM ciyuae
KOMITaHUsl, KOTOpast XoTesa Obl MPUOOPECTH 3aMHTEPECOBABIIYIO ee Gupmy, B 00X0]
MEHEKEePOB oOpalaeTcs HEMOCPEACTBEHHO K aklmoHepaM 1ieneBoit ¢upmbl. CyliecTByeT Ba
BO3MOXHBIX CIIOCO0a BpaXKJeOHOTO MOTJIOMIEHNUS KOMIIAHUY C IPUBJICYEHUEM €€ aKIIHOHEPOB.

Haubonee pacnpocTpaHeHHBIM U3 HUX SIBIISIETCA MPSIMOE MPEIOKEHUE O TIOKYIIKE
KOHTPOJIBHOTO ITAKETa WM MHAYE TEHAEPHOE NIPEMI0KEHNE aKIIHOHEPaM KOMITAHUU -MUILIEHH.

Hpyroii cnoco6 Ha3piBatoT 00pb00it 3a JOBEPEHHOCTH, TOCKOJIBKY OH MPE/IO0JIaraeT NoJydeHre
MpaBa TOJOCOBAHUS Yy)KHUMH aKIHsIMH, T.€. TOJIOCOBAHKE MO JOBEPEHHOCTH. B 3TOM Citydae
MBITAIOTCS] HAUTH MOIJCPIKKY CPE/IN OTIPEICTICHHON YaCcTH aKIIMOHEPOB IEJIEBO KOMITAHUY Ha
OUYEPETHOM €KEroTHOM aKIIMOHEPHOM coOpanuu. CTpeMIIeHHE MOJTyYUTh JOBEPCHHOCTH Ha
TOJIOCOBaHUE OOXOUTCS IOPOTO, U U3 ATOI OOPHOBI TPYIHO BHIUTH MOOSAUTEIIEM.

Menemkepbl KOMITAHUHA, COMTPOTUBIISISICH MPE/IITOIaraéMoMy MOTJIOMEHHI0, MOTYT IIPeciieIoBaTh
IIBE LIETU:

e MPEJAOTBPATUTH MOTJIONMICHUE B IPUHITUIIC. DTO IPOUCXOINT, KOTJIa MEHEKEPhI 00sTCS,
YTO B HOBOW KOMITAHUU MM HE YJIaCTCSI COXPAaHUTh CBOE JJOJDKHOCTHOE TIOJIOXKECHHE HITH
naxe paboTy;

e 3aCTaBUThH MMOKYIATENs 3aIUIATUTh BHICOKYIO IIEHY 32 MOMJIONIEHHE KOMITAHUH.

IIpu 3axBare 6osee Wi MEHEe YCIENIHONH KOMITAaHUH, 0COOEHHO IIPU CONTPOTHBIICHUH
MEHEeKEepPOB, 3HAUUTENIBbHYIO JIOJI0 CPEACTB MIPUXOJUTCS BBIIIJIAUUBATh B KAYECTBE IIPEMUU
aKI[MOHEpaM 3a yTpaTy KOHTpoJis. B GonbIIMHCTBE cilyyaeB pa3Mep nmpemuu kojebnercs ot 20
10 40% «crnpaBeyIMBOW» PRIHOYHON LIEHBI KOMIIAHHH.

B HCEKOTOPBIX CIydasaX I CMATICHUSA HpOTI/IBOpe‘{I/Iﬁ MCKAY KOMITaHUAMHA MCHCKEpaM
MOTJIOIIaeMbIX KOMIAHUM NpeaAOCTABIIAIOT TaK HA3bIBAEMBIC «30JIOTHIC ITapallltiOThD», T.C.
HU3PAAHBIC BBIXOJAHBIC mocoOus Ha cnyqaﬁ NOTCPpHU UMU pa6OTBI B pE3YJIbTATC NOTJIOMICHUS.
Yamie Bcero 3tu MOCOOMS BBIIIJIAYHMBAIOTCS MOTJIOIIAOIIEH KOMHE[HPICIZ, HO MHOr'Jaa u
AKIIMOHCPpaMHU 11 (0 (9:10) (I)I/IpMBI, YTOOBI MCHC/IPKCPBI HC MCIIAJIN CACIIKE €€ IMOTJIOICHUS.



B MupoBo#i MpakTUKE U3BECTHA LIeJIasl CUCTEMA ITPOTUBO3aXBATHBIX MEP, KOTOPBIE IPUMEHSIOT
MEHEeKephI, YTOOBI TPOTUBOCTOSATH HEXKENATeNbHBIM cliesikaM. B Tabnunax 1 u 2 Mel
MOTIBITATICH 0000NUTE HanOOJIee MHTEPECHBIE U3 HUX M HanboJiee MPUMEHUMBbIEC Ha MPAKTHKE.

Ta6n1/1ua 1 — OcHOBHEIE IMPUCMBI 3allITUTbl KOMITAHUHW OT NOTJIOIICHUA 00 HY6JII/I‘IHOFO

Buja 3anmmmrel

00BsBIEHHS 00 ATOM crenke
KpaTkasi XapaKTepHcTHKA BH/IA 3alIUThI

! R.S. Ruback. An Overview of Takeover Defences//Working Paper Ne1836-86. Sloan School of
Management, MIT. September. 1986. Tab. 1&2

Bhecenne nsmeHnenmii B
yCTaB KOPIOpaLuu
(«ITPOTUBOAKYIIBH
MOTNPaBKH K yCTaBy)

3menenue mecrta
PErUCTpaIK KOPIIOPAITIH

«}II[OBI/ITaH ITHJIIOJIS

Brimyck akimuii ¢ 6onee
BBICOKMMH MPABaMU roJioca

BLIKYH C UCIIOJIb30BAHUECM
34€MHBIX CPEACTB

Pomayus cosema oupexmopog: cOBET AETUTCS HA HECKOJIBKO
yacteld. Kax bl rog n3dupaercs TOJIbKO 0/IHa YacTh COBETA.
TpebyeTcst 60mbIIIee KOTMIECTBO TOJIOCOB IS U30PAHUs TOTO WITH
WHOTO JUPEKTOPA.

Ceepxoonbuuncmeo: yTBepKACHUE CACIKHU CIUSTHUS
CBEpXOOJBIIMHCTBOM aKIMOHEPOB. BMecTo 00bIuHOTO
OoJIbIIMHCTBA TpeOyeTcst 6oJiee BRICOKAS I0JIS TOJIOCOB, HE
MeHee %, a 00b1an0 80%.

Cnpageonueas yena: OTPAaHAYUBACT CIUSHUS aKIIHOHEPAMH,
BIIAJICIONITUMU 0oJiee, YeM OTPEICIICHHON J0JIeH aKIIuii B
oOpallleHnH, eClTi He IIATHTCS CIIpaBeITuBast IieHa
(ompenensiemast GopMyII0i MM COOTBETCTBYIOIICH MTPOLIETypOi
OIICHKH).

Y4uuTHIBas pa3HUILY B 3aKOHOAATEILCTBE OTACIBHBIX PETHOHOB,
BBIOMPACTCSI TO MECTO JIJISl PETUCTPAITUH, B KOTOPOM MOYHO TTPOIIE
MIPOBECTH MTPOTHBO3aXBATHBIC IOMTPABKU B YCTaB U O0JIETYHUTH ceOe
CyneOHYIO 3aIlNTYy.

OTH Mepbl IPUMEHSIOTCS KOMITAHUCH JIJI1 YMEHBIICHHSI CBOCH
IPHUBJICKATESILHOCTH JUIS OTCHIMAIBHOTO «3aXBATUHKA.
Hampumep, aj1s CyIeCTBYIONUX aKIIMOHEPOB BBITYCKAIOTCS MPaBa,
KOTOPBIC B CIy4ae MOKYIKH 3HAYUTEILHOM JTOJIU aKIUit
3aXBAaTYMKOM MOT'YT ObITh MCITOJIb30BAHbI JIJISI IPHOOPETCHUS
OOBIKHOBEHHBIX aKIMH KOMITAHUH 110 HU3KOM II€HE, OOBIYHO I10
TIOJIOBUHE PHIHOYHOM IIeHbI. B ciydae criusiHus npaBa MOTYT OBITh
WCIIOJIb30BaHBI ISl IPUOOPETCHHS aKIIUH MOKYMAIOIeH
KOMIIaHHH.

PacnipocTpanenue 0ObIKHOBEHHBIX aKI[UH HOBOTO Kjlacca ¢ Oosee
BBICOKMMH IpaBaMu roJioca. [lo3Bossier MeHepkepaM KOMIIaHUH -
MUIICHH MOJIYYUTh OOJBIIMHCTBO TOJIOCOB 0€3 Bia/ieHus: O0bIen
JIOoJIeH aKIui.

[Toxynka KOMITAaHUH WM €€ IOAPA3AEIEHUS IPYIIION YaCTHBIX
MHBECTOPOB C IIPUBJICYEHUEM BBICOKOU JIOJIU 3a€MHBIX CPEICTB.
AKIIMY KOMITAaHUH, KOTOPYIO BBIKYIAIOT TAKUM CIIOCOO0M, OOJbIIIe
HE TPOAal0TCsa cBOOOTHO Ha (OHIOBOM phiHKe. Ecnu mpu BhIKyTe
KOMIIaHHH 3TY TPYIIILY BO3IJIABIAIOT €€ MEHEIKEPBI, TO TAKYIO
CIEJKY Ha3bIBAIOT BBIKYIT KOMIIAHUN MEHEKEPAMHU.

Ta6m/1ua 2 — OcHOBHBIC MMPUCMBI 3allTUTBI KOMIIAHUH OT MOTJIOIICHUS ITOCJIC l'[y6J'II/I‘-IHOFO

Bua 3anmmrel

0OBSIBICHUS 00 ATOM CrienKe
KpaTkasi XapaKTepHCTHKA BH/A 3aIUTHI



TaGHI/IHa 2 — OcHOBHBIC IMPUCMBI 3allTUThl KOMIIAHWH OT MOTJIOIICHUS ITOCJIC Hy6JII/I‘IHOI‘0

Buj 3amurel

00BIBICHHS 00 ITOM CeNKe 2
KpaTkasi XapaKTepHCTHKA BH/Ia 3aIUTHI

2 L. Herzel&R.W. Shepro. Bidders and Targets: Mergers and Acquisitions in the U.S. Basil
Blackwell, Inc., Cambridge, Mass.,1990, Chap. 8

Sammra [IhxkMmena

Tsx0a

Crusiaue ¢ «OenbIM
pBIIIapeM»

«3eneHas OpoHs»

3akiroueHne
KOHTpaKTOB Ha
yIpaBJICHUE

Pectpykrypuszanms
aKTHUBOB

Pectpykrypuzanms
00s13aTeILCTB

KOHTpHaHaI[eHI/Ie Ha aKIIMH 3aXBaT4yHKa.

Bozoyxnaercs cynebHoe pa3OupaTensCTBO MPOTHB 3aXBaTYHKA 32
HapylIIeHHe aHTUMOHOTIOJIBHOTO 3aKOHOIATENILCTBA UITH
3aKOHOJATENIbCTBA O LIEHHBIX Oymarax.

B kauecTBe nocneaHel NONbITKY 3aUTUTHCS OT MOTJIONIEHUS MOYKHO
HCII0JIb30BaTh BAPUAHT OOBEUHEHMSI C «JIPY)KECTBEHHONH KOMIIaHUEW»,
KOTOPYIO OOBIYHO Ha3bIBAIOT «OEJBIM PhILEAPEM).

HekoTopble KOMITaHUU A€7a0T IPyINIe HHBECTOPOB, YTPOKAIOLIEH UM
3axXBaTOM, NPEAJIOKEHNE 00 0OpPaTHOM BBIKYIIE C IPEMUEH, T.€.
MIPEIOKEHNE O BBIKYIIE KOMIIAaHUEN CBOMX aKIUH 110 LICHE,
MIPEBBIIIAIONIEH PRIHOYHYIO, U, KaK IPaBUJIO, IPEBIIIAIOIIECH LIEHY,
KOTOPYIO YIUIaTHIIA 33 3TU aKLUU JaHHas Ipymnmna.

KoMnanuu 3akio4aroT co CBOMM YIIPaBIEHYECKUM NEPCOHATIOM
KOHTPAKTHI Ha YIIPAaBJICHUEC, B KOTOPBIX MMPEAYCMATPUBACTCA BHICOKOC
BO3HarpaxxJeHue 3a paboTy pyKOBOJCTBA. ITO CIYKHUT dPPEKTUBHBIM
CpE€ACTBOM YBCINYCHUA LICHBL nornomaeMoﬁ KOMIIaHHH, T.K. CTOUMOCTbH
«30JIOTHIX MapaIloTOB» B 3TOM CIIydae CYIIeCTBEHHO BO3pACTET.

[Tokymnka akTUBOB, KOTOPbIE HE MOHPABSTCA 3aXBATUMKY MIIH KOTOPbIE
CO3alyT aHTUMOHOIIOJIbHBIE MTPOOJIEMBI.

Brinyck akiuii 1151 Ipy>KECTBEHHOUN TPEThEH CTOPOHBI HIIA YBEIIUUECHHUE
Yyycia akKIMOHEepOoB. BrIKyn akiuii ¢ mpeMuen y CyecTBYIOIUX
aKIMOHEPOB.

1. ChausiHust (MOTJIOLIEHMSsI), PU KOTOPBIX PYKOBOISIIIUIL COCTAB He/1eBOii KOMIIAHUH
(KOMIIAHMHU-MMIIIEHH) HE COIJIACEH C FOTOBSIIIEHCS CAeJKOH M OCyLIeCTBIIsIeT P/l
NMPOTUBO3aXBATHBIX Mep, Ha3bIBaeTca BPAK/IEHbHBIE cnusiHusi M IOTJIOLEHHSI.

2. OcHOBHbIE PHEMbI 3AIIUTHI KOMIIAHUHU OT MOIJIOIIEHUSs 10 MYyOJTUYHOT 0
00LSABJICHHS 00 ITOH clesKe:

1! KIPOTHUBOAKYJIbU» TMOINPABKH K

YCTaBy.

2! H3MEHCHUEC MECTA PETUCTPAIIMHA
Kopriopanvuu,

3) 3aKJIr0YeHHE KOHTPAKTOB Ha
yIIpaBJICHUE;

6) BBINYCK aKIHii ¢ 00J1€€ BLICOKMMH
IPABAMH I0J10¢a;

7! BBIKYII alcgm‘zi C UCNNOJIb30BAHUECM
3aC€MHBIX CPEACTB.

8) pecTpyKTypH3alus aKTHBOB;

9) cnusiHUE ¢ «OCIBIM PhILIAPEM»;

4) «HAA0BHUTAA INHIIOJA»

5) TsK0a;

10) «3enenast 6poHD.

3. OcHOBHBIE PHEMBI 3AIIUTHI KOMIAHUHU OT MOIJIOIMIEHUSI MOcJIe MYOJIUYHOr 0
00LABJIEHMSA 00 DTOH clesKe:



1) «poTHBOAKYIIBM» MOTPABKH K
yCTaBy;

2) U3MEHEHHE MECTa PErHCTPAIU
KOpIIOpAaLuy;

4) «I0BUTAS TJTFOIIS;

6) BBIIMyCK akiuii ¢ 00Jiee BBICOKMMU ITPaBaMH
rosioca;

7) BBIKYI aKIUH C UCIIOJIB30BAHMEM 3aEMHBIX
CPEICTB;

l'[oxymca AKTHUBOB, KOTOPbLIC HE IIOHPABATCH 3aXBATUYUKY WJIH KOTOPLIC CO3adyT
AHTUMOHOIIOJIBHBIC np06.11eM1>1 Ha3bIBACTCHA:

1) «pOTHBOAKYIIBMY MOMPABKH K
yCTaBYy;

2) U3MEHEHNE MeCTa PEruCTPaIuu
KOPIIOpAIINH;

3) 3aKIr0UYeHHEe KOHTPAKTOB Ha
yIIpaBJICHHE;

4) «II0BUTAS IO,

5) Tsx0a;

6) BBIMyCK aKiuii ¢ 00Jiee BBICOKMMU ITPaBaMU
rojoca;

7) BBIKYII C UCIIOJIb30BAHUEM 3a€MHBIX
CPEICTB;

9) cnusiHuE ¢ «OEBIM phILIApeM;

10) «3eneHast GpoHS».

I[.]Iﬂ CMATr1Y¢eHUuA HpOTPIBOpe‘lI/Iﬁ MEKNY KOMIIAHUAMHU, MEHEIKEPaM MOIrJ0maeMbIX

KOMIIAHMH MPeI0CTABJIAIOT:

D Beixojiibie Hoco0us;  6) axum;

2) B3ATKY; 7) IOTaLHIO;
3) 3a1aToK; 8) Bekcenu;
4) moXBaJbHYIO IPaMOTY; 9) oOnuranuu;

5) 6maromapcteennoe mrcbMo; 10) «3eneHyro 6poHIo».

ITO NpeaoCcTABJIACTC:

L) aKiHolepaMis ENEBOM GUPMBI] 5) npaseryien:;

3) cobpaHueM aKIHOHEPOB;

4) «KpYKKOM Ka4eCTBay;

6) cCOBETOM JUPEKTOPOB;
7) MPE3UICHTOM;

8) co00I1IeCTBOM MEHEKEPOB;



7.

10.

9) riaaBHBIM OyXTrauTepOM.
Crnoco0b1 Bpa:ka1e0HOr0 NOrJIOIIEHUs KOMIIAHUM:

6) «3eneHas OpoHs»;

7) «3aXBaTYHKY;

9) «OenbIii pHIIApbY;

2) CTpPEMUTEIIbHBIN BBIKYIT;

3) «AI0BHTAS TTHITIOJISDY,

10) «3eneHyro OpOHION.
5) 6opbOa 3a KOMITAHHIO;

By 3a1uMThI OT NOTJIOIIEHUS] — BHECEHUE U3MEHEHU B YCTaB Kopnopanum —

MPOUCXOAUT IMMYTEM:

3) BbINyCKa aKIHii ¢ 00Jiee BBICOKUMH 8) ymeHbIlIeHHs CBOCH
IpaBaMu roJioca; MIPUBJIEKATEILHOCTH;

2) BBIKYIIA aKIUil C UCTIOJIb30BaHHEM
3a€MHBIX CPEJICTB;

4) pacripocTpaHeHus] OOBIKHOBEHHBIX aKIlnii; 9) U3MEHEHHs MECTa PETHCTPAIHH.

5) 60pbOBI 38 KOMITAHHIO,

IIpensioxkenne 06 00paTHOM BbIKYIIE C IpeMHeil HA3BIBACTCS:

1) npAMOe IPEIOKEHHE O HOKYIIKE KOHTPOJIbHOTO MaKeTa; B) «3esenas Opomsi»

2) CTPEMUTEJIbHBIN BBIKYII; 7) «3aXBaTYHKY;

3) «IOBUTAS THAITFOJIS; 8) peiinepcTBo;

4) 60pnba 3a TOBEPEHHOCTH; 9) «Oenblii pPHILAPHY;

5) 6opnba 3a KOMITAHHIO; 10) «3enenyro OpoHION».

IIpn npuMeHeHUM NpHeMAa «3aKJIKYeHHe KOHTPAKTOB HA YIIPaBJIeHUE»
NPOUCXOJUT:

1) majieHrue CTOMMOCTH «30JI0THIX MAPAIIIOTOBY; 6) YMEHBIICHHE IIEHBI MOTIOIACMON
KOMIIaHUY;

2) yMeHbIIIEHHE YCTaBHOTO (hoHIA

MOTJIOIAEMON KOMIIAaHUH; 7) yMEHBIIICHHE aKIUii TOTII0MaeMOi
KOMIIaHUY;



- 8) yBenmmueHHe IeHbI MOTJIONIaeMOI

KOMIIaHHUU;
4) yBenuueHue ycTaBHOTO (POH/a MOTIonaeMoi
KOMIIAHHU; 9) nepecMoOTp ycTaBa,

5) cMeHa nipaBieHMs; 10) u3MeHeHne cocTaBa MPaBJICHUSL.
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