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IpeauciioBre K pyCCKOMY H3aHHIO

Poccuiickuii ppIHOK CIIMSAHUY U MOITIOIIEHUH IPOAOJIKAET aKTUBHO pacTu. B 2006 r., cormacHo
PacKpbITON MH(pOPMAIMK, 00LIasi CTOUMOCTb CIEJIOK MO CJAMSHUIO U MOIJIOIEHUIO YBEIMUMIach Ha
57 % no cpaBaenuio ¢ 2005 r. 1 coctaBuiIa MpudIM3UTEIbHO 64 Mipy 10711 Bee Gorblie poccuiickux
KOMITaHMI PaccMaTpUBAIOT CIMSHUSA U MOIVIOLIEHUS KaK HEOThEMJIEMYIO YaCTh CBOETO CTpaTermye-
CKOTO pa3BUTH S, O3BOJIAIOILYIO YBEJIMUUTD JOJTIO HA PHIHKE, IOTYYHUTh AOCTYH K HOBBIM HCTOUHUKAM
CBIPbS1, BBICTPOUTh BEPTUKAIbHO-UHTETPUPOBAHHYIO CTPYKTYPY WJIM IPHOOPECTH HOBBIE MPOIYKTHI
U niepeioBble TeXHOI0ru. CTaHOBATCSA Oosee pa3HOOOPa3HBIMU (POPMBI ITPOBEEHUS U (PUHAHCUPO-
BaHMs ClIeJIOK. PacteT 3anHTepecoBaHHOCTh OAHKOB B (PMHAHCMPOBAHUY TPAH3aKLIMI C UCTIOb30Ba-
HueM LBO. Bonbimii Bec Ha pbIHKE CIMSHUI U MOMIOEHUI TPUOOPETAIOT YaCTHbIE MHBECT(OHIbI.
He Ttepsier cBoeil akTyaJIbHOCTH BOIIPOC 3alUTHl COOCTBEHHOCTH OT BPakA€OHBIX MOIJIOILEHUH.

Pactynmii poccuiickuil pelHOK IPUBJIEKAET BCE HOBBIX MHBECTOPOB, BCIIEICTBUE YEro YCUIIU-
BAeTCsl KOHLIEHTpaLMs OM3Heca U yKecToYaeTcs KOHKYPEHIMs. B To jke Bpemsl 0Te4ecTBEHHbIE KOM-
MIaHWHM BCTYTAIOT B O0pbOY 3a MpUBJIEKaTEIbHbIE MK ayHaponHble akTUBHI (B 2006 T., 0 oduLraib-
HBIM JJaHHBIM, OBbLTO 3aKJTI0YeHO 136 cemnok nmo nmpuoOpeTeHuIo 3apyOeKHbIX aKTUBOB POCCHICKIMU
KOMITaHUSIMU O01IEel CTOMMOCTBIO OKOJI0 10 MJIpJ 0JI1.) M CTAJIKMBAIOTCS C ONIBITHBIM MEHEIKMEH-
TOM, HAIIMOHAJILHBIMH 3aKOHOJATEIbHBIMH HIOAHCAMU U IPYTMMH OCOOSHHOCTSIMU BeJIeHHsI On3Heca
3a pyOeKOM.

['my6okoe nmoHMMaHue He TOJIKO CTPaTernIecKoi 11esieco00pa3HOCTH U MpoLiecca MPOBEACHHS
MOKYIKHM KOMITAaHUH, HO M BCErO pa3sHOOOpasusi METOJOB CTPYKTYPUPOBaHMSI M (PUHAHCHPOBAHUS
CHEJIKU CTAHOBUTCS BAXXHBIM (DAaKTOPOM ee ycriexa. JIpyrum BaxkHbIM (DAKTOPOM Ha 3Tare KOHKYpPeH-
MY 32 aKTUBBI CTAHOBHUTCSI 9KOHOMUUECKH OOOCHOBAHHAS 1 PeaIUCTUYHAsI OlleHKa 0ObeKTa Mproo-
PETEeHUs1 U BO3MOKHBIX CHHEPreTUUecKuX 3(pheKToB, NO3BOJAIONIAs HKECTKO ONPEEeTUTh LIEHOBOM
AMAna3oH U U30exarh pUCKa MeperuiaThl.

AKTHBHOCTb Ha POCCUIICKOM PBbIHKE CIIMSIHUI 1 MOMJIOIIEHUI CIIOCOOCTBYET pa3BUTHIO CIIELIU-
aJIM3alMU B TOM 00J1aCTU: B KOMIAHUAX CO3JAI0TCS CHEHUAIM3MPOBAHHBIE OTAEbI IO CAUSHUAM U
MOIJIOLIEHUAM, NPEJOCTaBIISAIOTCS KOHCY/IBTAIl[MOHHBIE YCIIYTH, OXBaThlBaloIIMe (PMHAHCOBbIE, HAJIO-
TOBbIE, IOPUANYECKHUE U ITPOUUE ACTIEKTHI IPOBE/ICHNUS C/IEJIOK, PACTET MHTEPEC K U3yUEHHUIO ITpeMeTa
CJIMSIHUM U NIOIVIOILEHU! B By3aX.

Hogoe nznanue kauru [arpuka 'oxana «CiausiHUS, NOITIOIIEHUS U PECTPYKTYpU3alivsi KOMIIa-
HUi1» MO3BOJIUT 3aMHTEPECOBAHHBIM UYUTATENISAM IOTYYUTh WM YIJIYOUTh CBOM 3HAaHUS B 9TOM 00Ja-
CTU. ABTOp MOAPOOHO PacKpbIBaeT CTPAaTErMuecKre MOTHUBBI OCYILECTBIEHUS CHIEJIOK, TEXHOJIOTHU
MIPOBEJEHUS POTUBO3AXBATHBIX MEPONPUATHIA, IPOLIECC CTPYKTYPUPOBAHUA U (PUHAHCUPOBAHUS
caeniok yepe3 LBO u npuMeHeHue porpamMm y4acTusi MEHEIKMEHTa U COTPYJIHUKOB B aKLIMOHEP-
HOM Kanutaisie. Hapsay ¢ 3TUM aHaJIM3UPYIOTCSl OCOOEHHOCTH MPOBEICHUS OLIEHKHU ISl CIUSHUI U
MOIVIOLIEHUI B pa3pe3e MyOJIMYHBIX U YACTHBIX KOMIaHUH. ONucaHue UCTOPUU Pa3BUTHS aMEPUKaH-
CKOTO pbIHKA CIIMSIHUIA W TIOIJIOIIEHUH, a TaK)Ke MHOTOYUCIIEHHbIE IIPAKTUYECKUE IIPUMEpBI, IPUBE-
J€HHbIE B KHUT'E, MIO3BOJIAIOT MOIYyYUTh HaOOJIee MOJTHOE MPEICTaBJIEHUE O TEME.

Muxaun 1]apes,
Ynpaensrowuii napmnep no cmpamezuueckomy pazsumuio,
KIIMI" ¢ Poccuu u CHI'
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IIpeaucaosue

OO6nacTh CIMSHUN U TIOTTIONICHUI TIPOIOIIKAET MePeKUBaTh 3HAYUTEbHBINA pocT. OOBIYHBIM
J€JIOM CTaJIi peKopAHble MeraciusiHusA. M1 B camoM Jiesie, B TO BpeMsl Kak KOrJa-TO MeracjausiHus
ObLIM IJIABHBIM 00Pa30M aMEpUKAaHCKUM (PEHOMEHOM, HbIHEIIHSs MATask BOJHA CIUSHUMA, KOoTopas
Havyasack B 1990-e IT., cTasia HoMCTUHE MekIyHaponHOi. Tak, HEKOTOpble U3 CaMbIX MacCIITaOHBIX
CJIMSHUY 1 IIONIOLEeHnI Tponsonuy B EBpone. 910 noguepkuBaeTcs 1eM (PakToM, YTO KpyITHEUIIEN
3a BCIO MPAKTHUKY CIMSHUI CIEJIKOH CTasIo BpakaeOHOe MOIIOIEHNe HEMEIIKOW KOMITaHUU OpUTaH-
CKOM.

Korna ¢ Hauanom skoHomMuueckoro crnaga 1990-91 rr. 3akoHumIach 4eTBepTas BOJIHA CIIUSA-
HHIA, Ka3aJI0Ch, YTO MOTPeOyeTCsl HEKOTOPOE BpeMsl, PEesk/ie YeM CHOBa OyJeT IOCTUTHYT 00beM cle-
JIOK, aHaJIOrMuHbIi 00beMy 1980-x rr. [lapagokcanbHo, HO MOCIIEe OUYeHb KOPOTKOM Tay3bl MOHSIACh
HOBasl BOJIHA CJIMSTHUM — M Ha ceil pa3 3To Obuia rodasbHast BomHa. CIesKM 9TOro nepuosa 0T4acTu
CTaJIM Pe3y/IbTaTOM PACILIMPEHHS] SKOHOMUKH, B YCJIOBUAX KOTOPOTrO KOMITAaHUM MCTIOb30BAIU CJIH-
SIHUS1 M TIOTJIOIIIEHH ST KaK CaMblil OBICTPBIIA CIIOCOO pocTa.

DKOHOMUYECKUI pOCT OblI HE €JUHCTBEHHOW MPUYMHOM OOJIBIIOro 0ObeMa CIEJIOK, COBEp-
IaBIIMXCS 1O BceMy Mupy. CBOIO pojib CBITPaIM Takke MPOLECChl OCaa0IeHUsl TOCYAapCTBEHHOTO
peryaupoBanus B EBporie u paspurtue oouieeBporneiickoil skoHoMuKku. Takue crpansl, kak Kanaga
1 ABcTpasusi, Takxke MPOJEMOHCTPUPOBAIM 3HAYUTEBHO Oosiee BBICOKMI 00beM clesok. B Azun
KapTHHa, OfIHAKO, ObUIa MHOM. 3/1ech, B TO BpeMs KakK a3MaTCKas SKOHOMMKA OCTaBaJach CJIadoi,
yauie NpUMEHsUIMCh PecTpyKTypu3auus U pasykpynHeHue. Komnanuu B Snonun u Kopee, non-
roe BpeMs 3alllMIIEeHHbIE B BBICHIEN CTENEHU 3aperyJMpOBaHHBIMU SKOHOMUUECKMMHU CTPYKTYpaMU
CBOMX CTpaH, Ternepb JOKHBI ObUIM paccMaTpUBaTh OAHKPOTCTBO U Apyrue (pOpMbl pecTpyKTypH3a-
MY KaK CIOCOObI PEIIeHHs] CBOMX SKOHOMHUECKUX MPOOIEM.

Crenky mATOW BOJNHBI CIMSIHUIA MMEIOT OOJIBIIYI0 CTPATErMUecKylo HAIpPaBIEHHOCTb, YeM
caenku 1980-x rr. IIpopbIBHBIE CHIENKH, COBEpIIAeMble C IEIbl0 0OecriedyeH s ObICTPOi MPUOBLTH
CBOMM Y4YacTHHMKaM, Bcrpevatorcst Heyacto. CiusaHus 1990-x Hocat Gonee BbIpakeHHbIN CTpaTeru-
YECKUH XapakTep.

B Coenunennpix Illtarax KOoHCOMMAAUuMs B HEKOTOPBIX OTPACHIAX OCYILECTBIIANIACH MOCPE-
CTBOM CEpHIHBIX CEJIOK, YTO MPHUBEIO K (hOPMUPOBAHUIO OOJIEe OIUTOMOIUCTHYECKON PHIHOYHOM
CTPYKTYpPBI. XOT$ UUCJIO KOHKYPEHTOB CHU3UJIOCh, YYACTHUKHM CIEJIOK HEPEIKO, Ka3aJoCh, HE YBEJIM-
YMBAJIM CBOEH PHIHOYHOM CHJIBl. BMECTO 3TOr0 OHM CTPEMUJIMCh JOCTHYb COKPAILEHHUsI 3aTpaT Yepes3
SKOHOMHUIO OT MacITaba v pacuIMpeHre PhIHOYHBIX BOSMOKHOCTEH. XOTs 3TH CIEJIKH ObLIA BeChbMa
nomnyyspHeIMU B cepegune 1990-x rr., k Havary 2000 r. ppIHOK NOTEPSUI K HUM MHTEPEC.

MHorue U3 MEeTofIOB, paHee MPUMEHSIBIIMXCA B CIEJIKAX CIMSHUI M NOMIOLIEHHUH, MO-TIPeX-
HEMY YMECTHBI, HO TIOSIBUJICh M HOBbIE ITPAaBUJIa, KOTOPBIE YUUTHIBAIOT OIIMOKH MPOIILJIbIX IEPUOIOB,
a TAK)KE HBbIHE JIEUCTBYIOIINE SKOHOMUUYECKUE U (PUHAHCOBBIE ycIoBUsA. OCTaeTcs HaleAThCA, YTO ITU
HOBBIE ITPABIJIA CAENAIOT CIMSHUS MSATOW BOJIHBI 00Jiee COTMAHBIMU U IIPUOBLTLHBIME, Y€M 3TO OBLIO
B IIPOLIIOM.

Lenb 3TOM KHUTU PEeIIUTENIBHO MTparMaTuyeckas. $1 momsITasics HanMcarh €e B CTHJIE, KOTO-
pblii ObUT OBl MOJIE3€H M IS JIUL, U3yYalolUX SKOHOMUKY, U JJI MPAKTUKYIOIHUX CHEUAIUCTOB.
ITockospKy MUp CIUSHUI U MOIJIOIEHUH, HECOMHEHHO, MEXIUCLIMIUIMHAPEH, Hapsy ¢ Kopropa-
TUBHBIMM (PMHAHCaMU, KOTOpbIE HaXOAATCS B LIEHTPE BHUMaHUs TOW KHUTH, MUCHOJIB3YETCs Mate-
puan U3 o0nacTei PUCIIPYICHIIMU U SKOHOMHUKH. ONBIT (PMHAHCUCTOB-TTPAKTUKOB ObLI MHTET PU-
POBaH C UCCJIEA0BAHUAMM TEOPETUKOB cepbl (prHaHcoB. Hanpumep, Tpu I1aBbl B JaHHOW KHUIe
MOCBALIEHBI OLIEHKE NPEANPUATHN, BKJII0YAs OLIEHKY 3aKPBITIX YaCTHBIX KOMITAaHUW. DTO BaKHBIN
BOITPOC, KOTOPBIN TPaJUIIMIOHHBIMU (DMHAHCOBBIMU Y4€OHMKAMH OOBIYHO HTHOPUPYETCSl. 3HAUMTEb-
Has yacTh (PMHAHCOBOW JIUTEPATYPBl JEJUTCS Ha JBE IPYMIIbl — MPAKTUYECKYI0 U TEOPETUUYECKYIO.
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OueBuHO, 0O TPYMITHI BHECIM CBOM IIEHHBIN BKJIAJ] B OTPACIb CJIUSHUN 1 MOTJIOMEHUH. DTa KHUTA
MBITACTCS] COSJIMHUTH 3TH BKJIAbl B OJUH BCEOObEeMITIONINI (pOopMart.

Poct akTuBHOCTH B cpepe CIMAHUI U MOMIONIEHUI BbI3BAJl AKTUBU3ALIMIO HAYYHBIX MCCIIEI0-
BaHMU B 3TOU oOnacTy. [JaHHast KHUTa TBITAeTCS] CHHTE3MPOBATh HEKOTOPbIE M3 HanOosee BaXKHBIX U
3HAUMMBIX HAYYHBIX UCCJIEJOBAHUI U IPEACTABUTH UX PE3YJIbTATHI POCTHIM U MPArMaTUYHBIM S13bl-
koM. [TOCKOMIBKY 3TH HCCIeIoBaHM s, KaK IPABIJIO, BECbMa OOBEMHBI, TO OCBEIIAIOTCS TOJIBKO PE3YITb-
TaThl HanboJIee BaXKHBIX U3 HUX. Takue BOMPOCH, KaK BIMSHUE POTUBO3aXBATHBIX MEPOIIPUSITUI HA
pa3Mepbl OOraTCTBa aKIMOHEPOB, UMEIOT CePhe3HOE 3HAUCHUE /IJIs1 UTHBECTOPOB, KOTOPBIE 03a00UEHbI
BJIMSIHAEM OOOPOHHTENIbHBIX JCHCTBHUI KOPMOPAIMI HA CTOMMOCTh MX MHBECTUIIMNA. DTOT BOIPOC
SIBJISIETCS] XOPOLIMM MPUMEPOM BasKHOCTH MPAKTUUYECKOTO BKJIaJa HAyUHO-MCCIIEA0BATEILCKOM JIUTeE-
paTypsl B pelieHrne HACYIIHBIX TPOOJIeM SKOHOMHUYECKOH MOIUTUKH.

Sl He cTan nomenarb B KHUTY TEOPETUYECKHE UCCIEJOBAaHU, KOTOPbIE UMEIOT MEHbIIIEe 3Ha-
YeHue JU1s JIIofIe, CTPEMSLIMXCS K TPAKTUYECKOMY IIPUMEHEHMIO CIIUSIHUI U noryiomeHuid. OHako
HEKOTOPBIA TEOPETUYECKUN aHAIN3, HAPUMEP TEOPHs areHTa, MOXET ObITh TOJIE3eH, B YaCTHOCTH,
B OOBSICHEHUH OT/IEJIbHBIX MOTHUBOB, TOOYKAAIOIIMX TOM-MEHE)KEPOB CTPEMHTBCSI K BBIKYITY KOM-
MaHUI OT CBOEro UMeHH. Matepualt u3 Teopru MopTgeist TOMOKET OOBSICHUTh HEKOTOPBIE CHUKAIO-
II€ PUCK BBITO/IbI, KOTOPBIE MOTYT ObITh U3BJIEYEHBl HHBECTOPAMH B OPOCOBbIE OOUTAIIMY TIOCPEI-
CTBOM JUBEPCUPUKAIMU. DTU TEOPETUUECKHE TI0 CBOEMY XapaKTepy OIMCAHUSI PE/ICTABIIEHBI 3/1ECh
[IOTOMY, YTO OHU MMEIOT Ba)KHOE 3HAYEHUE /ISl peajIbHOTO MUpa CJAMSHUIA U NorionieHuil. beictpo
Pa3BUBAIOIIASCS TPUPOJA CIUSHUA M TIOMIOMIEHUH TpeOyeT MOCTOSHHOTO OOHOBJIEHHMS, TIOTOMY
MHOIO OBUTH TIPEANPUHSTHI BCE YCHIIUS TSI TOTO, YTOOBI BKJIIOUMTh B KHUTY CaMble TTOCTIEIHIE COOBI-
THSI, IPOKCIIIEIINE HAKaHYHE OIyOJIMKOBAHUSI.

XoTenock Obl IOKeaTh YUTATEITIO TPUSTHOTO U MPUOBLILHOTO MYTEIECTBUS [0 MUPY CITUSHUM
Y TIOIJIOLEHUH.

THampux A. I'oxan
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Yactp 1
OcHOBBI

1
BBeaenue

[Mocse KOPOTKOTO 3aTHUIIIbsI CMSTHKS ¥ TTOTTIONIEHH ST BO3OOHOBHMIIM CBOW Oe3yMHBIN Oer, HauaB-
mmiics 1 OypHO Pa3BUBABILUIACS B IEPHO], YeTBepTOi BoHBI cimsiauid 1980-x rr. B cepeaune 1990-
X HaC «HaKpbUIa» TISITasi BOJIHA CIIMSIHUIN, KOTOpasi XapaKTepr30Bajach 0OEMOM CIENIOK, IIPEBOCXO-
AUBLIMM ypoBeHb 1980-x — ypoBeHb OJHOTO U3 HanOosIee MHTEHCUBHBIX IEPUOAOB AEATETLHOCTH 10
cmAHUAM B 3koHommnueckor ucropun CIIMA XX cronerus. Eme ogHa Takas BojaHa IIpoKaTWiach B
koHIie 1960-x rr., a iBe GoJlee paHHUE UMEJTH MECTO Ha pyOexke cronetuii u B 1920-¢ rr.

YerBeprast BOJIHA YHUKAJIbHA B CPAaBHEHHU C TpeMs MpeAbAymuMH. B ator mepuon ocodyio
POJIb Urpaji BpakJeOHbIe MOIOIIEHUsI M KoMITaHNU-peiaepsl. Kpome toro, B 1980-e rr. phIHOK
OPOCOBBIX OOJIUTALIUI CTaJl MHCTPYMEHTOM (PMHAHCHPOBAHUS KPYITHENIINX ONepalyii, HOCPeICTBOM
KOTOPOTro MOKYIAaTeJIy KOpHopaluii nojyvaau A0CTyl K MUUIMapaaM A0JUlapoB AJ1sl (pUHaHCUPOBa-
HU NOITIOIIEHUH CaMbIX KPYIHBIX M aBTOpUTETHBIX Kopriopauni Coeauuenssix [taros. Joctyn k
PBIHKaM JOJITOCPOYHOTO CCYTHOTO KaluTaa IMO3BOJIMII METacivsIHUSM CTaTh PeasibHOCThI0. B0300-
HOBJIEHHE JEATENIBHOCTU 110 CAMSHUAM U HoriotmeHusM B 1990-e rr. ObIcTpo NpeBpaTuiioch B MATYIO
BOJIHY ciiisAHMEI. O €e MHTEHCUBHOCTH CBUETENBCTBYET TOT (DAKT, YTO B OXHOM JMIIb 1998 r. npo-
M3OIILIH CPpa3y HECKOJIBKO CIEJIOK U3 AecsTy KpynHeimx B ucropun CIIA (tabmmma 1.1).

st 1980-x rT. XapaktepeH OecrpelieleHTHbI 00beM NesITEIbHOCTH 110 CJMSHUSIM | TIOTJIO-
IIEHUAM B CpPaBHEHMU C MpebiylmMu nepuogamu. Ho He Tonbko 0ObeM CIMSHUI M MOIJIOLLe-
HU JIOCTUT UICTOPUYECKOTOo MakcuMyMa (Tadmmia 1.2 u pucyHOK 1.1) — mocTeneHHo yBeIMurBaiach
cpenHss LieHa Kaxaoro noromenus (pucyHok 1.2). Jlo 1980-x rr. HanOosee KpynHble aMepUKaH-
CKMe KOMITAaHUH HEe UMEJN 0COO0I HEOOXOOMMOCTH OECIIOKOMTBCS O 3aIllUTe CBOEH HE3aBUCHMOCTH.
OnHako ¢ MosiBJIeHHEM BPaXXAEOHBIX TTOIBITOK MOITIOIEHUI OHM HavyaJld BO3BUTATh MOIIHBIE 000-
POHUTENIBHBIE PyOeKH MPOTHB 3aXBATOB M BCE HACTOSITENIbHEE MPU3BIBAIIM BJIACTH IITATOB MPUHSITH
3aKOHBI, 3aTPYyAHSIOLIME BPaXAeOHbIE MOIIOLIEHUS.

B 1980-¢ rr. HaOmogammch Kak OBICTPBIA POCT, TAK U TajleHWEe YPOBHEH BBIKYIOB C HOJTO-
BbIM (puHaHcHpoBaHueM (leveraged buyout, LBO), T0 ecTh ¢ NCTIONB30BAHMEM 3a€MHOIO KaluTasa
1J1s1 (prHAHCHPOBaHUs BBIKYIA akMii kopriopanuu. B npouecce LBO ny6innyHast KOMIIaHUsL CTaHO-
BUTCS YaCTHOW MOCPEJCTBOM CKYIKH €€ aKIMi, HaXOIAIIUXCsl B CBOOOJHOM oOpaiieHnu. J1a Tex-
HHMKa (PMHAHCHPOBaHMsI ObUIa TOMYJISIPHO B cepequHe 1980-X IT., HO cTayia pexe MPUMEHSIThCS K
KOHILYy JAeCATWIETHS, Korga uncnio noaxogaumx 1 LBO nenent ymensimnocs. Konen gecarunerus
TaK’ke MPOAEMOHCTPUPOBAJT 3HAYUTEILHOE CyKEeHHE PhIHKAa OPOCOBBIX OONUTralyii, KOraa peiaepsl
u ¢pupmbl LBO yacTuuHO motepsuii JOCTyN K (PMHAHCHPOBAHUIO, HEOOXOAMMOMY [UIsI COBEPILICHUS
TAKMX C/IEJIOK Ha 3a€MHbIE CpeJICTBa.

[Tapenue 00bEMOB AEATEIBHOCTU MO CAMSHUAM U NOMIOLIEHUAM B Hadane 1990-x npekparu-
nock B 1992 r., Korjaa mpoliecc 3akJIioueHusl ¢ielnok uHTeHcuduuupoBaics. B 1993 r. BHOBb Obu1
JOCTUTHYT THUK TOJTHOMACINTAOHOW BOJHBI CvsiHME. OfHAKO 3Ta BOJHA 3aMETHO OT/IMYajach OT
npenpiaymei. Crenku 1990-x rr. — 310 yXke He Te OOMIbHO (PMHAHCHPyeMBble BpakJeOHBIE ONepaliH,
cronb xapaktepusie i 1980-x. Hanpotus, B 1990-e rr. Mbl HaOmogaeM OOJbIIe CTPaTErnIecKuX
CIIMSTHUI, KOTOPbIe MOTUBHPYIOTCS OTHIOIb HE MOTyYEHHEM KPATKOCPOYHON MPHOBLIN 1 HE CBSI3AHBI C
BBICOKOM J10JIEW 3aEMHOTI0 KanuTaia B cTpykrype puHancuposanus. g 1990-x u 2000-x rr. Takxe
XapaKTepHO 3aMeTHOe yBelrmueHne oobeMa ciusiHuil B EBpore (pucysok 1.3).
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Taoauna 1.1. /lecsiTh KpynHeHuX CAMSTHUIA U OTJIOIIe HUIT

Obvem
CASAKH,
Top Fop MApa.
oBLABNCHHA coBepleHHA l'lownalenb Uene Aonn.
Hosbpe 1999  Hione 2000 Vodafone AirTauch PLC Mannesmann AG 202.8
Aneape 2000 Ausape 2001 America Onling Inc. Time Warner 164,7
Headpe 1999 Miode 2000 Pfizer Inc. Warner-Lambert Co. 89,2
2 Haadpe 1999 Exxc . Mobil Corp. 78.9
Jeratpe 2000 Glaxo come PLC SmithKline 76,0
Beacham PLC
Anpene 1998 Okracpe 1998 Travelers Group Inc. Citicarp 72,6
Man 1998 Okracpe 1999 SBC Communi- Ameritech Corp. 62,6
catiens Inc
Aneape 2000 Man 2000 Sharehclders Naortel Networks 81,7
Cormp
Anpene 1998 Centadpe 1998 NaticnsBank Corp BankAmerica Corp. 51,6
Aveapb 19%%  Mioxe 1999 Vaodatone Group PLC AirTouch 50,3
Communications Inc.

ABTOpr HaCTOHH_[eﬁ KHUT'U OIMMUCBIBAIOT PACIIUPEHUC U PA3BUTHUE ccbepbl CITASTHUH 1 Iorjaome-
HHfI, HCTIOJIb3YA METO HCTOpI/I‘{eCKOfI PETPOCIIEKTUBBLI, a4 TAKKE O630p 34KOHOB U IIpaBUJI, YIIpaBJId-
IOIMINX I/IFpOﬁ CIIUSTHAN 1 HOFHOMCHHﬁ. KpOMe TOI'O, paCCMAaTpUBAIOTCA CTPATETUN U MOTHBBI, «BIOX-
HOBJIAIOIIMWEC» CJIIMAHUA U ITIOITIOIICHU A. H_[I/IpOKI/Iﬁ ArAIa30H HACTYIIATEJIbHbIX TAKTUYCCKUX IIPUEMOB
u O60pOHI/ITeHbHLIX MEpP, KOTOPbIE MOT'YT OBITh MNPUMEHCHDBI C LEJIbIO OTPAKEHUA IMOIIBITKU BpaX-
IIC6HOFO NOTJIOIEHU A, U3YYACTCA C TOYKHU 3PEHUA KaK YIIPABJICHYECKOI'O 3B€HA, TdK U aKIIMOHEPOB.
I[anee pacCMaTpruBacTCA BOS,HCfICTBI/Ie, OKa3bIBaeMOe Ha OOraTcTBO AKIMUOHEPOB pa3JIMYHbIMU HACTY-
IIaTCJIbHBIMU 1 O60p0HI/ITCJ'IbeIMI/I TaKTHUKaMMU.

Taoumuna 1.2. OobsaBienns o caugsauax u noraomenusax B CIIIA, 1963-2000 rr.

HzmeHeHHe WzmeHenne

Kon-eo (%) Ton Kon-go {%a)
1361 - 1982 2346 -2
1450 43 1983 2533 8
2125 k] 1984 2543 1
2377 12z 1985 3001 18
24975 25 1986 3336 1
4462 50 1987 2032 -39
6 107 37 1988 2258 1
5152 -6 1989 2 366 5
4608 -1 1940 2074 -12
4801 4 1991 1877 -9
4040 -16 1992 2574 37
2 861 -2% 1993 2663 3
2297 -20 1994 2997 13
2276 1 1995 3510 17
2224 2 1996 5848 &

2106 -5 1997 7800 33
2128 1 1993 7809 -1
183% -1 1999 9278 19
2395 27 2000 9602 4
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B Ttbicauax
-
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Pucynok 1.1. O6bsaBnenus o causiausx u nortomenusx B CIHA, 1963-2000 rr.
Hcmounuk: Mergerstat Review, 1981, 1991 u 2001.

Kpome Toro, nogpo6Ho aHaIM3UpYIOTCs TexHuveckue nprueMsl LBO: peIHOK OpOCOBBIX IEH-
HBIX OyMmar, sIBJISIOIIMIACS OIHUM K3 IJIABHBIX UICTOUHUKOB (PMHAHCUPOBAHUSI, U IPOrPaMMBI YUaCTHUS
CIIy’)Kallyx B akioHepHoM Karutaiie (ESOP), aBisiomuecs BaxXHbIM IpueMoM (PMHAHCUPOBAHUS B
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Hcmounuk: Mergerstat Review, 1981, 1991 u 2001.

HpI/I COBCPUICHHU COCJIOK C IPUBJICYCHUEM 3d€EMHOI'0 KallMTala B HECKOTOPLIX ClIy4dYasdaX MOI'yT
BO3HHUKATh HAJIOTOBLIC JIBI'OTHI. HOE)TOMy paccMaTpruBalOTCA PA3JIMYHbIC HAJIOT'OBBIE BOIIPOCHI, OTHO-
CAIHECA KaK K CICJIKaM, (l)I/IHaHCI/IpyeMI)IM 3a€MHBIMU CPEACTBAMMU, TaK U K UHBIM CACJIKAM.

2000
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Pucynoxk 1.3. Cnusinus u nornomenus B CIIA u Epone (B nomutapax CIIIA), 1990-2000 rr.

Hcmounuku:
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1) Bernard Black, The First International Merger Wave, Miami Law Review 54, July 2000,
pp- 799-818.
2) Thomson Financial Securities Data.

[MonpoGHO OIMUCHIBAETCS] pECTPYKTYpH3allvsl KOPHOpAIUi, KOTopasi B OTJIMYUE OT TOIJIOIIe-
HUSl BEeT K YMEHBIIEHUI0 pa3MepoB (pasykpynHeHuio). B 1990-e rr. momyuwnm pacrpocrpa-
HEHUE pa3InyHble (POPMBbI PECTPYKTYpU3aLMU Kopropauuil: quBectuiu (divestiture), «OTIIOYKO-
BaHue» (spinoff) m paciiernyieHre kanurana (OTYYKISHHE akiMid, equity carve-out). HekoTtopble
KOMITAaHUY TPOBOJIMJIN CTPATETHI0 COKPAIIEHUSs, B TO BpeMsI KaK APyrue paciivpsuIich MyTeM CIIvsi-
HUI ¥ noryoneHuit. Kommanuu, KoTopele HAaXOOUIKCh B O0Jiee TSKEIOM MOJIOKEHNUH, ObLITH BBIHY K-
JEHBI UCTIONB30BATh MPOIIECC KOPIOPATUBHON PEOPraHM3alii, YCTAHOBJICHHBIM 3aKOHAMU O OaHK-
pOTCTBE.

Bonbliasi 4acTh KHUATH TOCBSIIIEHA MPOIECCY OLEHKH TS eield CIUSHUA W TOIJIOIEHUH,
KOTOPBII PACCMATPUBAETCS B TPEX OCHOBHBIX ACTIEKTAaX:

1. O630p ¢unHaHCOBOrO aHaMM3a. Lleab — O3HAKOMUTH YMTATENs] C HEOOXOAUMBIM O0OBEMOM
(pMHAHCOBBIX 3HAHWIA, KOTOpPBIE ObLIIM Obl €My TOJIE3HBI B ITPOIIECCE OLEHKH.

2. IlpumeHeHue (pMHAHCOBOTO aHAIM3a MPU OLIEHKE IMyOJTMYHBIX KOMITaHHIA.

3. AHanM3 METOA0B OLEHKH YaCTHBIX IIPEANPUATHA.

B Hacrosen kHure Bechb MaTepual IpeACTaBiIseTcsl Kak ¢ HAyYHOU, Tak U C MPAaKTUYECKOW
ToukH 3peHus. [Iparmarika 60sblie HHTEPECYeT BOMPOC «KaK 31O 0eaambv» ¥ IOPOOHOE OITUCAHNE
CJIMSIHUM Y TIOTJIOIIEHU B peasIbHOM MHpE, a He TeOpEeTUYeCKHe BBIKJIAAKU. TakoW moaxos AoMoJ-
HseTcs1 Oosiee TPaJUIIMOHHBIM aKaJIeMUUECKMM aHAJIM30M Hay4YHOH JIMTEPATyphl B KaXJOH U3 OIH-
ChIBaeMbIX OOyacTeil. DTOT ABOMHOM (IIparMaTMUECKUil U aKaJIeMUYECKUI) TOAX0/ OyleT Mmojie3eH
YHUTATEJTIO C TOYKH 3PEHHS O3HAKOMJIEHH S C OITBITOM KaK MPAKTHKOB, TaK M TEOPETHKOB — MCCIIEJOBA-
TeJIel, HaXOIAIMXCS Ha TIepe/IHEM Kpae 3Toi oonactv 3HaHui. VccnenoBanus, He UMEIONIHe TTPpaK-
THUYECKOTO 3HAYEHUSI, HE pacCMaTpPUBAIOTCSI.

OnpeneJsieHus

Causinuem (merger) Ha3bIBaeTCsl 00bEAUHEHNE IBYX KOPIOPALIMI, B KOTOPOM BBIXKHUBAET TOJIbKO
OfIHA U3 HUX, a JIpyras MpeKpamiaer cBoe cymiectBoanue. [Ipu ciausHUM moraonamias Komra-
HUSI IPUHUMAET aKTUBBI M 00s3aTeNIbCTBA MOMIOIAeMO KoMaHuu. VIHOrIa As1s OlucaHusi 3TOro
TUNA CHOEJIKU WUCIIONb3YETCs TEPMUH cmamymuoe causHue (statutory merger). CTaTyTHOE CIUMSIHHE
OTJINYACTCS OT nOOUUHsowezo causinus (subsidiary merger), IPeACTaBISIONIETO COOOM CIMSHUE ABYX
KOMIIaHUi1, B KOTOPOM IieJieBasi KOMIIAaHUSI CTAHOBUTCS TIOYEpHeW MJIM YacThio JOUYEpHEN KOMITaHUU
MatepuHckor komnanuu. Ilornomenue Electronic Data Systems, BO3MaBisiBIIENCS KOJOPUTHBIM
raBHbIM yrnpasistiomuM Poccom Ilepo (Ross Perot), co croponst General Motors siBisieTcs mpume-
poM noguuHsoero cusaus. [pu oopamuom noouunsiowem causinuu (reverse subsidiary merger)
JOYEpHsIst KOMIIAHUSI TPUOOPETAIOIIEH KOMITAHUY BJIMBAETCS B 11EJTb.

CnustHue oTmvaetcs OT koncoauoauuu (consolidation), peacTaBsIoONIe coOON coeTMHeHne
MIPEATIPUSTHUI, B KOTOPOM JIBE WK O0Jiee KOMITAHUI 00bEIMHSIOTCS, YTOOBI 00pa30BaTh COBEPIIIEHHO
HOBYIO KOMITaHHI0. Bee 00beTuHSoIIMecss KOMITAHUN YIIPA3THSIOTCS, U TPOJOJIKAET padOTaTh HOBOE
fopuandeckoe uio. Harpumep, B 1986 r. mpounsBoauTenu kommbiorepoB Burroughs u Sperry 00b-
eMHMWINCDH, 4T0OBI co3aath UNISYS. B 310l KOHCONMMAAImu rnepBoHaYaIbHbIe KOMITAaHUH TIPEKpa-
TWIA CBOE CYHIECTBOBAHME, a UX AKIMOHEPBI CTAJIM aKIMOHEpaMu HOBOW KommnaHud. OfHUM U3
CIIOCOOOB HAMJISHOTO TIPE/ICTABIICHU ST Pa3/IMIUsi MKy CIIUSTHUEM U KOHCOJU/IAIMEH SBJISeTCS Clie-
aytoriee. [Ipu cnusinum A + B = A: komnanusa B ciuBaetcs ¢ komnanueit A. Tlpu koHconmupamu
A + B =C, e C aBndercs coBeplIeHHO HOBOUM KommaHuend. HecMoTps Ha pasnuuus Mexy HUMH,
TEPMUHBI CAUSHUE U KOHCOMUOAUUSL, KAK, BIIPOYEM, M MHOTHE JIPyTvie TEPMUHBI B OOJIACTH CIUSIHUT
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Y TIOTJIOIIEHUH, WHOT/IA MCTIONB3YIOTCSl B3auMo3aMeHsieMo. B npuniune, korga oObeIuHSIomrecs
KOMITAaHUY UMEIOT MPUMEPHO OIMHAKOBHIN pazMep, Oojiee MPUMEHUM TEPMHUH KOHCOAUOAUUSL; KOT/IA
JIB€ KOMITAaHWY 3HAYUTEJIbHO Pa3InvaloTcsi B pazmepe, Oosiee yMECTHBIM SIBJISIETCS] TEPMUH CAUsIHUE.
Ha npakTrke, OqHaKO, 3TO pa3/inure YacTo Pa3MbIBAETCs, U TEPMUH CAusiHue OoJiee IMUPOKO MpUMe-
HsIeTCS] K KOMOMHAIMSAM, KOTOPbIe BKJIIOYAIOT (PUPMBI M pa3HBIX, ¥ OJTU3KKUX pa3MepOB.

Eme ogHuM TepMUHOM, KOTOPBIMA IIMPOKO MCHOJIB3YETCs JJIsl ONMUCAHUS PA3TUYHBIX TUIIOB
TaKMX CHENOK, SIBIsIETCS nozaoujerue (takeover). IToT TepMuH Oojiee HeONpeaeIeHHbI U WHOT/A
OTHOCHUTCSI TOJIBKO K BPaXA€OHBIM CAEIKaM; B APYTUX CIy4asiX OH UCHOJIB3YeTCsl IIsl 0003HAYCHU S
KakK JPYXKeCTBEHHbIX, TaK U HEAPYKECTBEHHBIX CIIASTHUI.

OrneHka caeJKu

HawuGonee pacnpocTpaHeHHBIM METOAOM [IJ1s1 OLIEHKH CIIEJIOK SIBJISIETCSI METOI, UCTIONb3YeMBbIi
opranm3zanueir Mergerstat. CTOUMOCTb TIPEIIPUATHS ONPeesseTcs] Kak CTOMMOCTh COOCTBEHHOTO
KaIuTasa Ioc CTOMMOCTb 3a€MHOT0 KanuTasa ey (BKJII04asi U KpaTKOCPOUHYIO, U JOITOCPOYHYIO
3aJJOJKEHHOCTD) U MPUBUJIETMPOBAHHBIE aKIIMK 32 BBIYETOM JICHEKHBIX CpeAcTB. Cmoumocmov coo-
cmeennozo kanumaana (base equity price) pencTaBisieT coO0i OOITyI0 IIEHY 32 BBIYETOM CTOMMOCTHU
3aeMHoro kanurania. [lox nokymnarenaeM MoHUMAaeTCsl KOMIAHUS ¢ OOJIbIIeN PHIHOYHON KanmuTaau3a-
[[Mel WM KOMIIaHU s, KOTOpasi BBITYCKAET aKIIMU C 11eJIbI0 OOMEHSITh MX Ha aKIMU APYTroi KOMIIAaHUU
B CIIEJIKE, IIe aKIIMY MEHSIOTCA Ha aKIWH.

Tunsl COUSIHUN

CnustHUs 9acTo KJIacC(PUIMPYIOTCS] KaK TOPU3OHTAJIbHBIE, BEPTUKAJIbHBIE MITM KOHIJIOMEpaT-
Hble. [opuzonmanvroe causinue (horizontal merger) IPOUCXOAUT, KOTja OOBEAMHSIOTCS /1Ba KOH-
KypeHnta. Haripumep, B 1994 1. aBe KOMIIaHWM BOEHHO-IIPOMBIIIIJIEHHOTO KoMIiekca, Northrop u
Grumman, 0ObeIMHWINCH B CCTKE CTOUMOCTHIO 2,17 muipa. pout. Eciiu ropu3oHTaIbHOE CTUSTHYE
MIPUBOJIUT K YBEJIMUESHHUIO PHIHOYHOW CHIIBI OOBETMHEHHOW KOMITAHUH, 4TO OyJeT MMETh aHTHKOHKY-
PEHTHBIE TIOCJIECTBHS, TO TAKOE CIUSHUE MOXET ObITh OCHOPEHO Ha OCHOBAHUM AHTHTPECTOBCKUX
3aKOHOB. B mocieiHme roapl, OIHAKO, MPABUTEIHCTBO BEJIO ceOsl IOBOJIBHO JTMOEPaIbHO M TIO3BOJISIIO
MHOTUM TOPU30HTAJIBHBIM CIIMSIHUSIM OCYILECTBIISATHCS OeCIPEnsITCTBEHHO.

Bepmuxanvhvimu causirusimu (vertical mergers) sIBISIOTCS OObeTUHEHHS] KOMIIAHHIA, UMEIOIIHAX
B3aMMOOTHOIIIEHUsI OKYMaTesst v npoaasiia. Hanpumep, B 1993 r. kpynHeiias B Mupe papMakosio-
ruyeckas komrnanus Merck nprodpena Medco Containment Services — OTHOTO U3 CaMBIX KPYITHBIX
MIPOJABIIOB MAaCCOBBIX PELENTYPHBIX MEIMKAMEHTOB — 32 6 MJIpI. AO/UL. DTa oreparys MO3BOIHIa
Merck npeBpaTuThCcsl U3 KpynHeumien (papMaleBTUYECKO KOMIIAHUU B MOIIHOI'O MHTETPUPOBaH-
HOT'O MPOU3BOAUTENS ¥ TUCTPUOBIOTOPA MEAMIIMHCKUX TpernapaToB. JTa caeska He Oblia ocropeHa
AHTUTPECTOBCKMMU PETYJISATOPaMHU, XOTSI caMa KOMOWHAITUS SIBCTBEHHO ITPUBeEJIa K MOsIBJICHUIO Oosiee
CUIbHOH Koprioparmu. [lapanokcaiibHO, HO peryaupyloliye OpraHbl CChUIAIMCH HA YBEJIMUEHUE KOH-
KyPEHIIUH U CHIKEHHE 1IeH, KaK Ha OKUIAeMBbIN pe3yJIbTar.

Konznomepamnoe causnue (conglomerate merger) NpoOUCXOIUT, KOrJa KOMIIAHUM HE SIBJISIIOTCS
KOHKYPEHTaMH 1 He HaXOAATCS B OTHOIICHUSIX MOKyNaTesi U poaasia. OJJHUM U3 TaKUX MPUMEPOB
MOXeT ObITh MOKyNKa Tabaunor kommanueit Philip Morris B 1985 r. kommanuu General Foods 3a
5,6 mipa. nomn. O4yeBuaHO, 00€ STH KOMIIAHUM HAXOAWJIMCh B JIOCTATOYHO AAJIeKUX cepax IKOHO-

MUYECKOU JieATeTbHOCTH. LleniecooOpa3HOCTh KOHTJIOMEPATHBIX TMOTJIONIEHUI OMUCHIBAETCS B TJ1aBe
4.
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IIpuyuHbI COMSIHUAN U MOTJIOI e HUAM

Kak pacckasbiBaercs B 11aBe 4, CYIIECTBYIOT HECKOJIBKO BO3MOXHBIX MOTUBOB, WJIM MIPUYHH,
10 KOTOPbIM KOMIAaHUM OCYILECTBIISIIOT CAMSHUS WK norommeHus. OnHuM u3 HauOosee pacipo-
CTpPaHEHHBIX MOTHBOB SIBJIsSIeTCs pacuipenue. [IpuoOperenue qpyroit komnaHuu B cepe OuzHeca
WM Teorpauyeckoil 30He, KyJa XO4eT NMPOHMKHYTh KOMITAHHUS-TIOKYNaTelb, MOXKET ObITh Oosee
OBICTPBIM ITyTEM PACILIUPEHUs], YEM pacllipeHue BHyTpeHHee. [lormoeHrne KOHKpeTHON KOMITaHUU
MOXET JJaTh ONpeJleJIeHHble CUHEPIeTUYECKHE BBITO/Ibl IPUOOpeTaTestio, Halpumep, Korjaa ABa BUaa
KOHOMHYECKOH AeATEbHOCTU JONOIHAIOT ApYT Apyra. OJHaKo NOMIOLIEHHE MOKET ObITh U YacThIO
IIPOrpamMMBbl AUBEPCU(UKALIMI, KOTOpasi MO3BOJISAET KOMIAHUM NEPEUTH K IPyrMM BUJIaM SKOHOMHU-
YECKOM JIeSITEIbHOCTH.

CrpeMsCh K pacIIMpeHNI0, KOMIIAHUH, BOBJIEYEHHBIE B CIIUSHUSA U TIOTJIOIIEHH 1, CChUTAIOTCS HA
JKeJIJaHue TOTyYUTh CUHEPreTUYEeCKUI BBIMIPBIII KaK Ha OJIHY U3 NpUYKH caeiku. CuHeprus cyiue-
CTBYET, KOIJJa CyMMa cjlaraeMelx Oojiee MpoLyKTUBHA U LIEHHA, YeM OT/E/bHbIe KOMIOHEHTHI. Cylie-
CTBYET MHOECTBO MOTEHIMAIbHbIX ICTOYHUKOB CUHEPTUU, U OHU OIMCHIBAIOTCS B IJ1aBe 4.

Hekotopble cnusiHusA U MOIJIOIIEHUs] MOTUBUPYIOTCS (puHaHCOBbIMU (pakTopamu. Hampumep,
OCYILIECTBJIsIEMbII MIOKyNaTesIeM (PMHAHCOBBIN aHAJIN3 MOXET OOHAPYKUTh, UTO LieJb HEI0OLIEHEHA.
ITO 3HAYUT, YTO CTOMMOCTb JIJIs1 IOKYIATe sl 3HAUUTEJIbHO PEBOCXOIUT PHIHOYHYIO CTOUMOCTb KOM-
NaHUK-LENH, Jaxke KOorja K LieHe MOrIoUIeH!s J00aBIseTcsl peMusi, KOTopasi OObIYHO acCOLMUPY-
eTCsl C UBMEHEHHUEM B KOHTPOJIE.

Jlpyrue MOTUBBI, HAIIPUMEpP HAJIOTOBBIE, TAKKE MOTYT UTPATh POJIb B PELLIEHUH O MOMJIOIIEHNH.
Takue MOTUBBI OoJlee OAPOOHO paccMaTpUBAIOTCA B I1ase 15.

PduHaHCUPOBaHUE CIANSTHUH

CnusiHUsL OTUTAYMBAIOTCS] HECKOIBKUMHE CIIOCOOAMU: WITH TOJIBKO JA€HBIaMH, WM TOJBKO IIeH-
HBIMH Oymaramu, Wiv KOMOMHAIIMeW JeHer W leHHbIX Oymar. CHenKy ¢ eHHBIMA Oymaramu MOTYT
UCTIONB30BAaTh aKIIUK TOKYTIaTessl, a TAKKe APyrue HeHHble OyMar, B YaCTHOCTH JIONTOBbIE MHCTPY-
MEHTHI. AKIIUM MOTYT OBITh JTMOO OOBIKHOBEHHBIMH, JTMOO MPUBUIIETUPOBAHHBIMU; & TAKKe 3aperu-
CTPUPOBAHHBIMH, YTO O3HAYAET BO3MOKHOCTh CBOOOIHOM TOPrOBJIM HA OPraHM30BAaHHBIX OMpPKaXx,
WJIM OTPAaHUMYEHHBIMHU, KOT/Ia UX HEJb3s1 MpeiaraTh sl MyOIMYHON MPOJAKH, XOTS YaCTHBIE CACTKH
ME>X/1y OrpaHMYEHHBIM YHCJIOM TMOKYyINaTesiel, TAKUX KaK MHCTUTYIMOHAJIbHBIE MHBECTOPHI, pa3pe-
IIAIOTCA.

Cpenku ¢ akIsIMHM MOTYT JaBaTh MPOJABILy HEKOTOPBIE HAJIOTOBBIE JIbIOTHI, KOTOPBIX CHAEIKH
c JeHpramu He faT. OJHAKO CIEeNKU C HEeHHBIMH OymMaramMu TpeOyloT OT CTOPOH YEeTKHX HAOTOBO-
PEHHOCTEH O CTOMMOCTH IIEHHBIX Oymar, 4To MoJJac co3JaeT HEKOTOPYIO HEONPEIeIeHHOCTh 1 JaeT
JeHbraM MPEeuMYIIECTBO HaJl LIEHHBIMM OyMaraMy B CZIEJIKax C MO3WIMU TpojaaBia. s 6ombmx
CHEJIOK MOJTHOCTHIO JISHEKHAs! KOMITEHCAIMsi OOBIYHO MPEATIONaraeT, 4To MOKynaTelb JOJKeH BIIe3Th
B JIOJITH, & 9TO HECET C COOOM HexenaTebHbIe MOCIeACTBIS prucka. XoTsa B 1980-e IT. cenku ¢ 1eH-
HBIMU Oymaramu OBbLITH JIOBOJILHO pacripocTpaneHsl, B 1990-e IT. Takue c/IeKu CTaid MeHee IOITy-
JSIpHBL. Pa3nuyHble MpeuMyInecTBa U BAMSHUE HA CTOUMOCTD CAENOK C JIEHbraMU B CPAaBHEHHH CO
CHIeJTKaMU C TIEeHHBIMU OyMaramu OTHCHIBAOTCS B I1aBax 13 u 15.

IIpodreccnonanbHble YYIACTHUKH COUSTHUM

Korga koMnaHus peimr, 4To Xo4eT HONIOTUTh IPYTYI0 KOMITAaHUIO WM CIIUTBCS C HEell, OHa, Kak
IIPaBWJIO, MPUOErHET K MOMOIIM BHEIIHUX MpodeccroHanoB. Takumu npodeccuoHasaMu OObIYHO
SIBJISAIOTCS] UHBECTULIMIOHHBIE OQHKHPBI, JBOKAThI, OyXraJTephl ¥ CHEUAINUCTHI 10 OlleHKe. VIHBecTu-
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[IMOHHBIe OAHKMPBI MOTYT OKa3aTh PsiJI YCIIYT, BKJIIOYAs IOMOIIb B BHIOOPE TIOIXOSAIIEH T1eJTH, OIIEHKY
1IEJIM, COBET IO CTPAaTerny W MpeJoCTaBlIeHue HEOOXOAUMOro (pMHAaHCUPOBAHUS /JIsl COBEPILIEHUS
cnesku. B pasrap uerseproii BonHbl ciusgHUM B 1980-€ IT. roHOpaphl 3a KOHCYJIbTallMU U (PUHAH-
CUPOBAaHUE CIUSHUNA ObUTM BaXHBIM KOMIIOHEHTOM OOIIEl JOXOTHOCTH IJIABHBIX MHBECTUIIMIOHHBIX
6ankoB. Tadnmuma 1.3 nmokaspiBaeT paHXUpoBaHUE (PUHAHCOBBIX KOHCYIBTAHTOB B OOJIACTH CITUSTHUNA
Y TIOTJIOIICHHUH.

MHBecTUIIMOHHBIM OaHKaM 4acTO MPUXOIUTCS CTAJIKMBATLCS C MPOOIeMaMu, CBS3aHHBIMU C
KOH(IMKTaMHM MEX]ly Pa3idYHbIMHU JerapTaMeHTaMH 3THUX OOJbIIMX (DUHAHCOBBIX YUPEKICHUM,
KOTOpbIE UTPAIOT OYEeHb pa3HbIe POJU B Ipoliecce CausHus. VIHBECTUIIMOHHbIE OAaHKU YaCTO UMEIOT
apOUTpaXHbIe JeNapTaMeHThl, CIIOCOOHbIE HAKATUIMBATh aKIMM KOMITAHWH, KOTOpasl 3aTeM MOXKeT
OBITH MOTJIONIeHA. EciM OHM MOKYMAoT akIKK A0 TOTO, KaK PHIHOK YOeKAaeTcsl, YTO KOMITaHHsI OyieT
KyIJIeHa, OHA MOTYT KYIHTh MX TIO LIeHe 3HAUUTEIbHO HUKE OKOHUYATEJIbHOW IIEHBI TPUOOPETEHNUS,
OOBIYHO BKJTIOYAIOIIEH MPEMHIO CBEPX TOM IIEHBI, [0 KOTOPOU TOPryeTcs akiys. DTOT MPOIecc, MoJ-
HBI PHICKOB, U3BECTEeH KakK puckosviii apoumpadxc (risk arbitrage). Ecii MHBECTUIIMOHHBI OaHK
KOHCYJIBTHPYET KJIMEHTa OTHOCUTENIBHO BO3MOKHOTO MPUOOPETEHNsI KOMITAHUH, COBEPIIEHHO HE00-
XOAUMO, YTOOBI MEXIY apOMTPaKHBIM JIeMapTaMEHTOM M KOHCYJIbTAHTaMH, paOOTAIOIIUMH HETo-
CPEICTBEHHO C KJIMeHTaMU, Oblla «BO3BelieHa KuTaiickast creHa», Tak 4TOObI apOUTpaKepbl HE MOTJIN
BOCIIOJIb30BAThCsI MH(OPMAIINE, KOTOPYIO UMEIOT KOHCYJIBTAaHTBI M KOTOPasi IOKa eI1e He TOTOBA JIs
BBIXOJ]a HAa PhIHOK. /3BJI€KaTh SKOHOMUYECKYIO BBITOY U3 TaKOU 6HympenHeli ungopmavuu (inside
information) npotuBo3akoHHO. [TogpoGHee 00 3TOM paccKa3biBaeTcs B I7aBe 3.

Tadauma 1.3. PanxkupoBaHue aMepHKaHCKUX (DHHAHCOBBIX KOHCYJbTAHTOB,
01.01.00-31.12.00

06Wan cyMMa HHBec-
THPOBAHHGro KanWTana

NPOBEACHHEIX CASNOK OBwee yucno
Mecro PHHAHCOBLIH KOHCY NbTanT (Mnpa. aonn.) clenok
1 Goldman Sachs & Ce 758,49 187
2 Margan Stanley Dean Witter 5231 152
3 Merrill Lynch & Ce. 4%4.6 158
4 Salemen Smith Barney 4816 153
5 Credit Suisse First Baston 4800 383
G Wasszerstein Perella Group 262.6 a7
Chase Manhattan Group Corp 218.6 115
& 1 P. Morgan & Co 182.6 85
9 Lehman Brothers 152.5 10
10 UBS Warburg AG 128.0 83

Hcemounux: Mergerstat Review, 2001.

Ta6mmna 1.4. PamkupoBaHne aMepHKAaHCKUX HOPHINYECKHX KOHCYJIbTAHTOB,
01.01.00-31.12.00

Ofwan cymma HHBeC-
THpoBaHHOrO KaNWTana
nNpoBefeHHbIX CALNOK Obwee yucno

Mecta  KIpUAHYECKHA KOHCYNLTAHT {mnpa. ponn.) cflenok
1 Sullivan & Cromwell T07.6 135
2 Simpson Thacher & Bartlett 7001 114
3 Skadden Arps Slate Meagher & Flom 5721 118
4 Dewey Ballantine 4193 1o
5 Maorris Nichols Arsht & Tunnell 4045 78

G Gleary Gottlieh Steen & Hamilton 2584 68

7 Cravath § 2 & Moore 3387 51
8 Wachtell Lipton Rosen & Katz 3254 98
q lones Day Reavis & Pogue 02,2 195
10 Fried Frank Harris Shriver & Jlacohson 2890 68
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Hcemounux: Mergerstat Review, 2001.

B 1990-€ rT. posib MHBECTUIIMOHHBIX OAHKOB HECKOJIBKO M3MEHUIACh. [leITbIIbl, TOHSIBIIMECS 32
cHeJIKaMH, YTOOBI TIPOCTO TOMYYUTh CBOM TOHOPAPHI, BHIIUIA U3 MoAbl. Komnanuu, 3aHMMaBIIrecs
CIMSTHUSIMU Y TIOTJIONIEHUSIMH, CTaJli CTPEMUTHCS ITyOKe yJacTBOBATh B C/IGJIKAX U B3sUM Ha cebs
HEKOTOphle U3 00sI3aHHOCTeH, KoTopble B 1980-e IT. nenernpoBaiich WHBECTUIIMOHHBIM OaHKaM.
MHorre KOMIaHuM CTaIM HalPaBJIATh JeSITEIbHOCTh CBOMX MHBECTUIIMOHHBIX OAHKHPOB B OTJIMYUE
OT MPOCTOrO CJIEA0BaHUS UX UHCTPYKLIMSM, KaK OHM MOCTYIAJIH B MPEIbIAYILEM JECATUIECTHH.

[TockomnbKy CIMSAHUSA U MOIVIOMIEHUSI OKPYKaeT OYEHb CIIOKHAS I0pUIMYEcKas cpeja, I0pUCTh
TaK’Ke UI'PAIOT KJTIOUEBYIO POJIb B ycriexe nporiecca rnorjoimenus. l0puanyeckue pupmbl MOTYT ObITH
Oosnee BaXXHBI BO BPakJI€OHBIX TMOIJIOIIEHHIX, YeM B JPYKECTBEHHBIX, TIOTOMY UYTO 4acTh COMPO-
THUBJICHUS] KOMITAHUU-1IEJU MPOSIBIISIETCS B BUJE I0PUANIECKOrO MaHeBpUpoBaHusi. MoxeT rnorpedo-
BaThCs M071a4a NOIPOOHBIX JOKYMeHTOB B Komuccuio 1o ieHHsIM Oymaram u Oupskam (Securities and
Exchange Commission, SEC), koTopble clieiyeT TOTOBUTH MO/1 PyKOBOJICTBOM IOPUINYECKUX IKCIIEP-
ToB. [IpH CIMSHUSAX U TOIJIOMEHUAX KaK YaCTHBIX, TaK U MyOJIMYHBIX KOMITAHUH CYIIECTBYET PO-
1iecc npogepku oaazonadexcrocmu (due diligence), BHIIOJIHEHNE KOTOPOTO UMEET CMBIC] MOPYyYaTh
fopuctaM. B tabnuiie 1.4 nepedrclieHbl Beaylye I0puandeckie KOHCYIBTAHTH B 00IaCTU CITUSTHAN
Y HomIoleHui no cocrosgHuio Ha 2000 r.

BaxHy1o poJib B CITUSHUSIX Y TIOMJIOIIEHUSIX UTPAIOT OyXTraiTepsl. Y HUX UMEETCs CBOM MPOIIece
MPOBEPKH OyXTasITepcKoi OaroHanes;KHOCTH Komnanuu. Kpome Toro, OyxraaTepsl BHIIOIHSIOT pa3-
JIMYHBbIE Jpyrue (PyHKIIUY, TAKMEe KaK MOArOTOBKA MPOTHO3HBIX (DMHAHCOBBIX OTYETOB, OCHOBAHHBIX
Ha CLIEHapUsIX, MpejlaraeMbIX PyKOBOJCTBOM U IPYTMMU MPO(eCCUOHATaMHU.

Erie ogHoit rpyminoii mpodeccroHanoB, OKa3bIBAIOIIMX BaKHbIE YCITYTU B MPOLIECCE CIIUSTHUN U
TOIJIOIEHUH, SIBJISIIOTCS SKCHEPTHI 110 OLEHKE. DT CHELMAINCThl MOTYT IIPUBJIEKATHCS KaK KOMIIa-
HUEW-TIOKYTIaTeleM, TaK M KOMIIAHUEN-1EJIbIo 11 ONpeiesieH!s] CTOMMOCTH KoMnaHuu. B rimasax 13
1 14 Mbl yBUJMM, YTO 3Ta CTOMMOCTb BapbUPYETCS B 3aBUCUMOCTH OT MCIIOJIb3YEMBIX MTPEATIOCHLIOK.
[ToaTomy 3KcrepTh B POLIECCE OLIEHKM BHICTPAUBAIOT MOJEJIN, OCHOBAHHbIE HA PA3JIMYHBIX ITPEATIO-
ChUJIKaX, HaIIpUMep TeMIIe POCTa JOXO/IOB WJIM M3/IEPKKAX, KOTOPBIE MOTYT ObITh YCTpaHEHbI TOCTIe
cnesiku. [To Mepe Toro Kak 3Tv v Apyrue MpearochUlKi U3MEHSIIOTCS, UTOTOBOE 3HAYEHUE CTOMMOCTHU
TaKkKe MOXET MEHAThCS.

Brikyn ¢ nomombio 104arosoro punancuposanus (LBO)

B cnydae LBO nokynaresnb MCIIONB3YET 3a€MHBIM KanUTal 17151 (PMHAHCUPOBAHUA MOIJIOIIEHUS
komnannu. Tepmun LBO 00bIHO Mcnonb3yeTcst 11si 0003HAUeHHsI MOIIOMIEHUH TyOIMIHBIX KOM-
IIaHWM, ITPY KOTOPBIX MOMIOIIEHHAs KOMIIAHN Sl CTAHOBUTCS YaCTHOM. DTOT ITPOLIECC HA3BIBAETCS Npu-
eamuzayueii (going private) — npeBpalieHre KOMIaHUU B 3aKPHITYIO, TIOTOMY YTO BECh IyOIMYHBINA
AKIMOHEPHBIH KaIMTaJl MOKYaeTCcsi OOBIYHO HEOOIBINOM IPYNITON MM €JMHCTBEHHBIM ITOKYIIaTeIeM
Y aKIMM KOMIaHUW OOJIbIlle HEe TOPryIOTCS Ha pbIHKax HeHHbIX Oymar. OmHuMm u3 BapuantoB LBO
SIBJISIETCS BBIKYII KOMIIAHUM MEHeIkepamMHu (management buyout), Koria rmoKyrnaTeaeM KOMIaHUH WIn
No/Ipa3eIeH!sl KOMIIAHUM CTAaHOBSITCS €€ MEHEIKephl.

BonbimucrBo LBO sBAI0TCA BBIKYIaMy HEOONBIINX WIIM CPEJHErO pa3Mepa KOMITaHUN W
No/Ipa3JeeHril KpynHbIX KomnaHuid. OHako ObIBaoT U UcKIoueHus. B 1989 r. ¢puHaHcoBBII Mup
MOTpsCIIa KpyIHenias 1o teM BpeMeHaMm czenka LBO croumoctsio 25,1 MiIpa. A0JUL C LEJIBIO IpU-
obperennst RIR Nabisco co croponst Kohlberg Kravis & Roberts.

Iocne yeTBepTOii BOJHBI CIMSHUI MPAKTHUKA BBIKYIIOB C JOJITOBBIM (PMHAHCUPOBAHUEM YMEHb-
IIUJIaCh, HO HECKOJIBKO BOCCTAHOBHMJIACH B XOJI€ IMSITOM BOJHBI (PUCYHOK 1.4). DTOMY cIOCOOCTBOBAJIO
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HECKOJIbKO MPUYHH, BKJIIOUYasi 0OBaJl phIHKA OPOCOBBIX OOIHUTraliiii. DTH BOMPOCH MOAPOOHO 0OCYK-
JaloTcs B I1aBax 7 u 8.

PecTpykTypu3zanusa kopnopamuii

Tepmun pecmpyxmypuzayus kopnopauuii (corporate restructuring) OOBIMHO TIOAPa3yMeBaeT
pacrpogaxy akTUBOB, Halpumep ousecmuposanue (divestiture). Komnanuy, NMorjgioTUBIIME JpyTUe
(bvpMBl MM CO3JaBLIME HOBBIE MOApA3/IE/IeHNs] Yyepe3 Takue BUABl JESTEIbHOCTH, KaK paclivpe-
HHUE aCCOPTUMEHTA MPOLYKLIUH, MOTYT PEIIUTb, YTO ITU NMOAPA3/EIEHUs OOJblle HE COOTBETCTBYIOT
TUIaHaM KOMITaHUM. Pelnienre mpojarh 9acTé KOMITAHUM MOKET OBITh Pe3YJIbTATOM ILJIOXOW pabOThI
nozipasjeneHus, (PMHaAHCOBBIX TPYAHOCTEH WM U3MEHEHMS CTpaTerMuecKoil OpUeHTalluu KOMIIa-
HuM. Hanpumep, KoMnaHuss MOXeT pelnTh NepeOKyCUpoBaTh CBO OCHOBHOW OM3HEC M MPOJATh
HEOCHOBHBIE JI0UEpHUE KOMITaHUH. [leSITeIbHOCTh TAaKOTO POAa AKTUBU3MPOBAJIACH 110C/IE OKOHYAHHUS
TpeTbeil BOJIHBI CIIUSAHMS, KOTJJa MHOTE KOMIIAHUU, KOTOPbIE 3aHUMAJIUCh Pa3HOOOPA3HBIMU I1OIJI0-
IIEHUSIMH C TIEJIbI0 TIOCTPOEHMUsI KOHIJIOMEPATOB, Ha4Yald COMHEBAThCS B LIEJIECOOOPA3HOCTH ITUX
KOMOMWHALM.

Ectb Heckonbko (hopM Mpojiaky KOPIOpaLuii, ¥ TUBECTULIMM — JIMILb OJIHA U3 HUX. B Hauasne
1990-x rr. ocoOyI0 MOMyISPHOCTh MPUOOPENTU «OTHOUYKOBAHUS», & APYTUM CIIOCOOOM OCYILIECTBIIe-
HUS Paclpofiak CTAIO paclleluieHre KanuTtaia. OTHOCUTENIbHbIE BHITO/Ibl KaXKIOIO U3 9TUX AJIbTep-
HATUBHBIX CPEJICTB MPOAAXU YAaCTU KOMIIAHUY ONMChIBaOTCA B r71aBe 10.
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Pucynok 1.4. CymmapHass MUpOBasi CTOMMOCTD BBIKYTIOB C JJOJTOBBHIM (pMHAHCHPOBAHUEM B
nomnapax CHIA, 1980-2000 rr.

Hcemounuk: Thomson Financial Securities Data.

Hpyroi (hopMoii KOpHOPATUBHON PECTPYKTYPU3AIMH SBJISETCS PECTPYKTYpHU3aIys 3aTpar 1
paboueit cuibl. B 1990-e 1T. MBI BUsIeNN, KaK MHOTHE KOMITAHUW 3aHUMAJIUCh KOPHOPAMUGHBIMU
cokpawerusimu (corporate downsizing), CTpeMsaCh ctaTh Oosiee 3PpPEeKTUBHBIMUA. DTO TOOIIPSIIOCH
HECKOJIbKUMHU (pakTopamu, BKJI04as craa 1990—-1991 rr. u gaBineHue MexayHapOJHON KOHKYPEHITHH
B pe3yJ/ibTaTe TI00AIM3alui MUPOBBIX PHIHKOB.

E1ie ognoit hopMoii pecTpyKTypr3aliuK KOPIOpaLyii ABISIETCS (puUHAHCOo8As pecmpyKmypusa-
uus (financial restructuring), Noji KOTOPON MOHUMAETCS] U3MEHEHUE CTPYKTYPhI KallUTaIa KOMIIaHWH,
HalpuMep YBEJIWYEeHUE 3aeMHOI0 KalluTala U, COOTBETCTBEHHO, yBeJMUeHNe (PMHAHCOBOIO phlyara.
XOTs pecTpyKTypU3allvsi TAKOTO TUIA BakHA B (PMHAHCAX KOPIIOPAIIMY U HEPEIKO BBIMIOTHSIETCS Kak
4acTh (PMHAHCOBBIX MEPOIPUATHI B TIPOIECCe CIUSTHUU U MOTJIOMIEHWH, OHA HE pacCMaTpPUBAETCs B
JAHHOW KHMre Kak (popMa KOPIIOPaTUBHOM pecTpyKTypusauuu. HanpoTtus, TepMUH pecmpykmypu-
3ayusi Jallle uctosb3yercs AJist GOpM PecTPYKTYpU3aLUH, 3aTPariBalolMX aKTUBBI (HallpUMep JUBe-
CTULINN).
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IleperoBopnl 0 CIOMsATHIM

[MeperoBopbl Mo OOJBIIMHCTBY CIAMSHUIA W TOIJIOMIEHUI MPOXOIAT B JIPYKECTBEHHOW aTMO-
cepe. Ipouiecc 3T0T, Kak MpaBUIIo, HAYMHAETCS, KOI/la PyKOBOZICTBO OIHOM KOMITAHUM CBSA3bIBAETCS
C PYKOBOJZICTBOM 1LI€JIEBOW KOMITAHMM, HEPEJIKO Yepe3 MHBECTULIMOHHBIX OAHKMPOB CBOEH KOMITAHUM.
PykoBOacTBO 06erX KOMITAHHMIA PEryJisipHO MH(POPMHPYET COOTBETCTBYIOIINE COBETHI TUPEKTOPOB O
NIPO/IBMKEHHH TIEPETOBOPOB, IOTOMY UTO CJMSIHUE OOBIYHO TpeOyeT 00OpeHusI COBETa AUPEKTOPOB.
WHorna 3TOT NpoLecc MpogBUIraeTcs IN1aAK0 U PUBOAUT K OBICTPOMY COIVIAIIEHUIO O CIUSIHUU. X0PO-
IIMM [IPUMEPOM TaKOTo pa3BUTHs coObITHH siBistercst noromieHne Capital Cities/ABC Inc. co cro-
ponsl Walt Disney Co. B 1995 r. croumoctsio 19 mipa. nosut. HecMotps Ha pa3mep 9To# COeKH, TOI-
MEHeKEephl IBYX KOMITAHHIA OBICTPO MPHIILTA K B3aMMOIIOHMMAaHHMIO M APYKECTBEHHAs CIeJKa Oblia
3aBeplIeHa B OTHOCUTENILHO KOPOTKHE CPOKH. B Apyrux ciyyasx apykecTBeHHbIE IEpEroBOPbl MOTYT
npepBaThcsl, MPUBES K MPEKPaIeHHIO Tporiecca MPHOOPETeHNs WM K BPaKIeOHOMY MOTTIONIEHHMIO.
[TprMepoM HeyaauHbIX TIEPEeroBOpPOB MO ClIEJIKe, KOTOPbIE TPUBEIN K BPaKIeOHOW MOKYIKe, ObLUIO
TeHaepHoe npeaoxkenue 1995 r. co croponsl Moore Corporation ¢ nesbio nprodperenus Wallace
Computer Services, Inc. B 3ToMm cityuae neperoBopsl Mex 1y IBYMs 3aKOpPEHEJIbIMU BparaMu B o0J1a-
CTH ITPOMU3BOZCTBA OJIAHKOB U NevyaTtei MpOoJOJKAIMCh B TEUSHUE MATH MECSLIEB U 3aTeM ObUIH Tpe-
KpalieHsl, YTO MPUBEJIO K BPaXAeOHOMY MPEIOKEHUI0 HAa cymmy 1,3 Mipa. 0.

3a MCKJII0YEHHEM BPaXJAeOHBIX CAENIOK CIUSHUS OOBIYHO SIBJIAIOTCA MPOAYKTOM IMEperoBop-
HOTO Ipoliecca Mexk/y PyKOBOJICTBAMHM CIIMBAOLIMXCs KoMiaHuil. [Tokynaromas KoMmnaHus: 0ObIYHO
HayMHaeT MepPeroBoOpsl, CBA3bIBASICH C PYKOBOICTBOM KOMITAaHUU-LIEIH, YTOObI y3HATh, IPOJAETCS JIU
KOMITaHUs1, U MPOSIBUTh CBOM MHTEPEC K MOKYNKE. DTOT UHTEPEC MOXKET ObITh MPOAYKTOM OOLIMp-
HOT'O JIOJITOBPEMEHHOTO MOMCKA XOPOLIMX KaHIUJATOB Ha norjomenre. OJHaKo 3TO MOXeT ObITh U
CBEXKUii, HEOKUJIAHHBII MHTEpeC, BO30YXKIEHHBII MHBECTUIIMOHHBIM OaHKOM TMOKYIaTesst, 00paTHB-
IIUMCS] K HEMY C MPeUIOKEHUEM O TOM, YTO, 10 €0 MHEHUIO, €CTh MPEINpPUATHE, KOTOPOE 3auH-
TepecyeT Mokynatens. B ciyyae HeOOMbIIMX MOMIOMIEHUH TOCPEAHUKOM MOKET BBICTYIUTh TaKKe
OpOKep MO MpOojaxe MpeAn pUsTHA.

U nokymnarenb, 1 1ieIeBasi KOMIIAHUSI JOJKHBI TIPOBECTH CBOM COOCTBEHHBIH OLICHOYHBIH aHa-
JIU3 17151 ONpeJeIeH s TOro, CKOJIbKO CTOMT KOMIaHUA-11es1b. Kak onuchiBaeTcs B IlaBax, MOCBAIIEH-
HBIX OLIEHKE, CTOMMOCTh KOMITAHUU-LIENU 151 TIOKYIIATeN sl MOKET OTJIMYAThCsl OT CTOMMOCTH KOMITa-
HUM 1714 Tpofasia. OLEHKN MOTYT OTJIMYAThCSA U3-3a Pa3IMYHOIO UCIIOIBb30BaHK A aKTUBOB LIEJIV WIN
Pa3IMYHBIX MHEHMI OTHOCUTENIBHO OyayIlero pocra ueiau. Eciv KoMnaHus-11e/lb CUUTAeT, YTO OHa
CTOUT 3HAYMUTEJILHO OOJIbIIIE, YeM IFOTOB 3aIUIATUTh NOKYIATe b, IPYKECTBEHHAs CIEIKa MOXKET OKa-
3aThCsl HEBO3MOXKHOW. Ecnm, omHako, mpogasel 3anHTepecoBaH B MpoJake U 00e CTOPOHBI B COCTO-
SIHUM JOCTUYb COIJIALIEHMS IO LIEHe, ClIeJIKa BIIOJIHE MOKET CTaTh pealbHOM. [pyrue BO3MOXHBIE
BOIPOCHI, TaKMe KaK (PUHAHCOBBIE W PETYJIATUBHBIE O00peHUs (€CM OHU HEOOXOOMMBI), JOJKHBI
OBITh pELIEHbI 0 TOr0, KaK MeperoBOPHBIN MPOLIECC MPUBEIET K 3aBEPIICHUIO CIEJIKH.

PackpsbiTie nH(OpManum 0 NePeroBopax 0 CAUSHUAN

Ho 1988 r. ObUTO HESICHO, KaKKe 00sI3aTeNIbCTBA M0 PACKPHITUIO CBOEH JEATETHHOCTU HECIH
KOMIIaHMH, BOBJIEUEHHBIE B IEPErOBOPHI O ciiusiHuU. OgHako B 1988 r. B 0cHOBOMOJIAraolem perie-
Huu 1o aeny Basic Inc. npomue Levinson Bepxosubiii cyq CIIIA moctaHOBWII, 4TO OTKa3 MPU3HATH
(bakT meperoBopoB, B TO BpeMsl Kak Ha caMOM Jiejleé OHM UMEIOT MecTo, HefgonyctuM. Kommnanuu
HE JOJDKHBI OOMaHBIBATh PHIHOK, PACTIPOCTPAHSIsi HETOYHYIO WJIM BBOISAIIYIO B 3201y K IeHne HH(Op-
Mallmio, axe Korjaa oOCyKJIeHUs HOCAT TPeIBAPUTENbHBINA XapaKTep W He IEMOHCTPUPYIOT 0COO0i
HaJIeK bl HA IOCTUKEHUE UTOTOBOTO pe3yJibTarta.
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Ata nosuis BepxoBHOTroO cyna oTMeHWIa Ooee paHHUE pelleHHs, KOTOpble OTHOCHUIIUCH K
MPeAIOKEHUSIM WM TIEPEroBopaM Kak sIBJIEHHSM HeMaTepuasibHbiM. Pemenust o Basic npomue
Levinson He UAET HACTOJIBKO JAJIEKO, YTOOBI TPeOOBATh OT KOMIIAHUU PACKPHITUS BCEX TUIAHOB HJIH
BHYTPEHHUX MPEIJIOKEHUH, Kacaomuxcsl noromeHni. [leperoBopbl Mexay AByMsi OTEHIIAAIIb-
HBIMH TTAPTHEPAMU TI0 CIIUSHUIO, OTHAKO, HEJIb3s1 OTPHULIATh.

Jlo cux mop HesICHO, KOrja UMEHHO ClielyeT IPOM3BOAUThL packpbitue nHpopmarmu. C yye-
TOM TpeOOBaHMI PACKPBITUS, NEWCTBUS KOMIIAHUM MOTYT OBITh YCKOPEHBI aBJICHUEM PBHIHOUHOM
crieKyJisiun. Beerna TpyaHO KOH(UASHIMAIBHO MPOAOIKATh TAKKE TEPEroBOpPHl U TIAHUPOBAHKE
B TE€YEHHE CKOJIbKO-HUOYIb MPOAOIKUTENBHOTO BpeMeHH. BMecTo Toro 4roObl MO3BOIUTH MH(OP-
Malliy MEJJICHHO MPOCAYMBAThCS 32 MPeAeibl KOMIIAHUM, YYaCTBYIOIIMX B CIEJIKE, KOMITaHHs 00si-
3aHa CTPOro MPHUICPKUBATHCS JOJIKHOM MPOLEYPbl PACKPBITHS, KOJIb CKOPO CTAHOBHTCS SICHO, UTO
COXpaHeHHe KOH(UIEHIIMATBHOCTU TPYIHO COOMIOCTH MM YTO OoJiee paHHME 3asiBJICHUsI, KOTOpbIe
Jenana KOMIaHusl, HEOOXOIMMO YTOUHUTb.

B ciyuasix, koraa nosiBisiioTes: PeInoIoKeHUsI O TOM, YTO TUIAHUPYETCs TIOTJIOIIEHHE, MOTYT
MIPOMCXOIUTh 3HAUYMTEIbHbIE PHIHOYHbIC JBIKEHHS 1IEeH aKIMN yJacTBYIOIIUX B CHEJIKE KOMITAHUM,
0COOEHHO KOMIaHUU-1IeU. Takue pelHOUHBIEe IBHKEHUS, CKOpPee BCEero, BHIZOBYT BOMPOCHI CO CTO-
POHBI OMPXKH, HA KOTOPOU TOPryeTcsl KOMIIAHUSI, WK CO CTOPOHBI HallmoHaIbHOM accoluaniy Tusie-
poB tenHbix Oymar (National Association of Securities Dealers, NASD). XoTs Gupxu rogsepraiorcs
KPUTHKE 32 HEKOTOPYI0 HEOXOTHOCTh B OOECTeYeHHH COOMIONEHUS STUX TPABIJI, HEYJOBIECTBOPH-
TEJIbHBIA OTBET CO CTOPOHBI KOMITAaHWI-yJaCTHUIL MOKET BbI3BATh TUCHUILTMHAPHBIE MEPhl MPOTHB
HUX.

IIpoueaypsl o100peHus CAUSTHIH

B Coenunennsix IlltaTax Kakaplid IITaT MMEET 3aKOHOIATEJIBHBIA AKT, YCTAHABJIMBAIOLIAN
NOPSJIOK CIAMSIHAM W MOIIOLIeHUI Kopriopauuid. [IpaBuna 111 MECTHBIX M MHOCTPAHHBIX KOMIIa-
HUI MOTYT OBITh pa3nuuHbIMU. [Tocie Toro kak coBeT AMPEKTOPOB KakIA0H KOMIIaHUU MPUXOAUT K
COMJIALLIEHUIO, OHU TPUHUMAIOT PE30JTIOLMIO, OJOOPSIOIILYIO CAENIKY. DTa PEe30JIOLMs COOEPKUT Ha3Ba-
HUS yYacTBYIOILMX B C/IEJIKE KOMITAaHUIM M Ha3BaHME HOBOW KOMIIaHWH, a Takke (PMHAHCOBBIE YCIIO-
BUS CHEJIKU U APYTYI0 HEOOXOAUMYIO MH(POPMALIMIO, B YACTHOCTH YKa3aHUE METO/1a, KOTOPBIi OyaeT
UCIIONB30BAThCA 11 KOHBEPTALIMK LIEHHBIX OyMar KaxJ0il KOMIIaHUU B LIeHHblEe OyMaru CO3JaHHOM
B pe3yJibTare CAUSHUS Kopriopauuu. Eciii BHOCATCS Kakue-I100 U3MEHEHHS B yCTaBHbIE JOKYMEHTHI
KOPHOPALMH, 9TO JOIKHO ObITh OTOBOPEHO B PE3OJIOLINY.

3areMm cpenka rnepenaercsi Ha ogoopeHue akiponepaM. Ilocie onoOpenns akIoHepaMu TUIaH
CJIMSTHUS JOJDKEH OBITh TIOJAH COOTBETCTBYIOIIEMY JOJDKHOCTHOMY JIMITY IITaTa — KaK MPaBUIIO, CEK-
perapio mrara. JJOKyMeHT, Cofiepallliid 3TOT IJ1aH, Ha3bIBAETCS NOPSAOOK CAUSIHUSL UAU KOHCOAUOA-
uuu (articles for merger or consolidation). Ilocne Toro kak opuIMaIBHOE JIULO IITATA ONpPENEIseT,
YTO HEOOXOAMMBIE TOKYMEHTHI TTOTyYeHbI, BhIIACTCS CepTH(MUKAT O CIMSIHUM WM KOHCOTHIAIINN.

[MpaBuna Komwuccnn mo neHHbIM Oymaram M OMpskam TpeOyloT OT KOMIIaHW#M TpeJocTaBlie-
HUS 3asBJIEHNS Ha BblIady JoBepeHHOCTH 1o hopme 14A. ITyHKT 14 31Ol (bOpMBI ONIpeessieT KoH-
KPETHYI0 MH(POPMAIHIO, KOTOpasi AOJKHA ObITh BKJIIOYEHA B 3asiBJICHHE O JIOBEPEHHOCTH IS CITy-
YaeB roJIOCOBAaHUS 10 OA0OPEHMIO CITUSAHUSA, TPOAAXKY 3HAUUTEIbHbIX aKTUBOB WY JIMKBUALMH WU
yIpa3JHeHUs Kopropauuu. I KoMInaHuil — 1eseil ciavsHus 31a nHGpOpMaLMs J0KHA COIEepKaTh
YCJIOBUSL M TIPUYMHBI TAKOH C/IEJIKM, & TAK)KE OMUCAHWE YYETHOW MOJMTUKU M HAJIOTOBBIX MOCIE[-
cTBUii caenkd. HeobxomuMo Takke HaiMuue (PUHAHCOBBIX OTYETOB KOMIIAHMH M OTYETOB, Kacaio-
MMXCst COOMIOIEHHSI COOTBETCTBYIOIIMX MPABUII IITATOB M (hefiepalibHbIX npasmil. Kpome Toro, MoryT
TPeOOBaThCS 3aKJII0UEHHUs O CIIPABEIMBOCTH OLIEHKU M HEKOTOPBIE Ipyrie OTHOCSIIMECS K CHETIKe
JOKYMEHTBI.

20



[1. Toxan. «CnusiHuS, NOIJIOIIEHUS M PECTPYKTYPU3ALUS KOMIIAHHII»

CHCIII/IaJII)HLIe KOMHUTETHI COBETOB JUPEKTOPOB

CoBeT IMPEKTOPOB MOKET C(POPMUPOBATH CIIENUAILHBI KOMUTET JJIsl OLUEHKHU MPEIIOKEHUS
o ciusiHUM. [IupekTopa, KOTOpble JIMYHO BHIMTPBIBAIOT OT CIAMSHUS, HAPUMEP, KOra MpeaiokKeHe
O BBIKYIIE COJECPKUT TMOJIOKEHUsI O TOM, YTO YHPABJISIONIME TUPEKTOpa MOTYT MOMYYUTh IMOTEHIIM-
QJILHYIO BHITOJIY OT CICJIKHU, He JIOJDKHBI OBITh WIEHAMHU 3TOro Komutera. Yem Ooriee CI0kHa ClesKa,
TeM OoJiee BEpOSITHO, 4To OyaeT chOpMUPOBAH TAKOM KOMUTET. DTOT KOMUTET JAOJKEH 0OpaIaThCst
3a IOPUIVYECKON TOAIEPKKOM, YTOOB pa300paThCsi B MHOTOUMCICHHBIX IOPUANYECKUX BOIMPOCAX,
TaKMX KakK CIPaBeIIMBOCTh CHEJIKH, MPaBWJIA OLIEHKH MPEANPUATUS U Ip. DTOT KOMUTET U COBET
JIUPEKTOPOB BMECTE JIOJKHBI 0OECTIEUUTh TIATEILHOE PACCMOTpPEHHE BceX acneKToB creiku. Cyn
MO3/IHEe MOKET MOIBEPrHYTh PACCMOTPEHHIO MPOLIECC MPUHSTUS PellleHN s, KaK, HalpuMep, CIIyuu-
nock B aene Smith npomue Van Gorkom, kotopoe onucbiBaetcs B I1aBe 13. B atom aene cyn npuiien
K BBIBOJY, YTO JUPEKTOPA HECYT MEPCOHAIBHYI0 OTBETCTBEHHOCTh, MOCKOJIBbKY MPOLECC MPUHSATHS
peleHuil ObUT HEeMPaBWIIbHBIM, HECMOTPSI HA TO YTO CaMO pellieHre ObUI0 OYEBUIHO XOPOIUINM sl
aKI[MOHEPOB.

3aKJaUyeHus 0 CIPaBeAJUBOCTH OI€eHKH

Kak mpaBuiio, coBeT AUPEKTOPOB MPUBJIEKAET BHEIIHIOW OIIEHOYHYI0 KOMITAaHHIO, HATIpUMEp
WHBECTUITMOHHBIA OAHK WY CTICIIMATTM3UPYIONTYIOCS Ha OrleHKe (bUpMY, C TEM YTOOBI OIIEHUTH YCIIO-
BUSI Y LIEHBI CJIEJIKM. DTa KOMITAaHUS TOTOBUT 3aKJIIOUEHHE O CIIPABEIJIUBOCTH OIIEHKU, B KOTOPOM,
B YACTHOCTH, MOXET yKa3aThb, YTO MPeAJIOKEHUE HAXOAUTCS B paMKax, KOTOpPbIe OHA CYMTAET 000C-
HOBaHHBIMH. COITIACHO OJHOMY OMPOCY], AJIsl CAEJIOK, OLIEHUBAEMBIX CYMMOW MeHee 5 MIIpA. 0.,
CpPedHMII TOHOpap 3a 3aKJII0YEeHHE O CIPaBeJIMBOCTU OLEHKM cocTaBisui 600 Thic. got., a s
CIICJIOK, OIIEHMBAEMBIX Ha CyMMYy Oojsiee 5 muipf. OOJUL., — 4,6 MJTH. AOJUL. DTH 3aKTIOUYEHUST MOTYT
OBITh JIOBOJILHO KPATKUMU 1 OOBIYHO JIUIIEHBI MOAPOOHOT0 (prHAHCOBOTO aHamm3a. [Ipennonaraercs,
OJJHAKO, YTO B OCHOBE CaMOT'0 3aKJII0OYEHUS JISKUT UMEHHO TaKOM JieTaIbHbIA (PMHAHCOBBIN aHAJU3.
YacThio MpecTaBIsIeMOro 3aKII0YeHUs SIBJISIETCS] COOOIICHNE OIEHITUKOM O TOM, YTO KOHKPETHO
OBbLJIO UCCTIEIOBAHO M MIPOBEPEHO, a UTO HeT. Takske MOJKHBI OBITh YKa3aHBI TOyUYeHHbIE TOHOPAPBI
U BCE ITIOTECHLINAJIbHbIC KOH(bHHKTbI HWHTEPECOB.

[Mocie mocTrkeHUs] B3aUMOIIPUEMIIEMBIX YCJIOBUH U MOMYUYEeHUs OMOOPEHUsT COBETa TUPEKTO-
POB, c/esIKa repeiaeTcs Ha OH0OpeHre aKIIMOHEPOB, KOTOPOE OCYIIECTBIISACTCS ITyTEM IOJIOCOBAHUS.
TOYHBIN MPOIIEHT TOJIOCOB «3a», HEOOXOAUMBIN ISl TIONTyUeHHsST ONOOPEHHS CIEIKYM aKITMOHEPAMH,
3aBUCHT OT OCOOEHHOCTEH yCTaBa MpepusiThsi, KOTOPBIH, B CBOIO OUYepe/lb, PeryIrpyeTcs mpeodsa-
JAIOIIMMHU B IAHHOM ITITaTe 3aKoHaMu o Koprioparusx. [Tocie omoOpeHus kaxaas KOMIaHUs TOIaeT
HEOOXOIUMBbIE IOKYMEHTHI BJIACTSIM IIITaTa, TJie OHA 3aperucTprpoBaHa. 10 OKOHYaHUM ITOTO IIara
Y TIepejauyu KOMITCHCAIMU CIeJTKa 3aBepIlcHa.

YnpomeHHoe ciansiHue

VIpoleHHoe CIMsSHUE UMEET MECTO B CUTYalMsIX, KOrAa MpOLecC Of00peHUs] CO CTOPOHBI
aKIIMOHEPOB He ABJIsIeTCs He0OX0qUMbIM. O100peHHe aKIIMOHEPOB MOKHO OOOUTH, €CJIM aKLIUH KOP-
MOPALK CKOHLIEHTPUPOBAHBI B PyKax HEOOJIBILION IPyMIIbl, KOTOpasi BBICTYIAET 3a CAUsIHUE (HAalpu-
Mep, B PyKax pyKOBOJCTBa). 3aKOHbI HEKOTOPBIX IITATOB Pa3peIlaloT 3TOM Ipymie MPUHATh CAEIKY
CaMOCTOSITEJIBHO, O€3 3ampalivBaHusl OqOOPEeHHs APYruX akIMoHepoB. COBET TUPEKTOPOB MPOCTO
07100psIeT CIUSTHUE ITyTEM MPUHSATHUS PE3OITIOLIUH.

VIpoleHHoe CIUsAHIE MOKET MPOUCXOIUTh TOJIBKO TOIIA, KOT/A MaKeThl aKIMi, HaXO4AIIU-
ecsl BO BJIaJIEHUU COTPYAHUKOB KOMIIAaHHH, ITPEBBIIIAIOT OIPEAEIEHHBII MOPOT, YKa3aHHbIN 1eHCTBY-
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IOMMMHU B IITATEC 3dKOHAMHU O KOPITOpalIHAX. 1ot IMPOUECHT BAPbUPYETCA B 3aBUCMMOCTH OT HLITaTa
perucTpaiuy KOMIIaHuH, HO OOBIYHO OH HaxoauTcs B auanasone ot 90 % no 95 %. B yactHocTH, 110
3aKOHaM Inrata JlenaBap mporeHT AJisl yIPOIEHHOTo ciusiHus coctaisieT 90 %.

OopameHne ¢ MUHOPUTAPHLIMHU
aKIMOHEePaMM U «BbIMOPaKNBaHH€»

[Mpesxze yem ciusiHue MOKET ObITh 3aBEPILEHO, OOJBIIMHCTBO aKIIMOHEPOB JOJKHO BHIPA3HTh
cBoe onoOpenue. Kak mpasuiio, moporom 6osbIIMHCTBA sBistercs 1ons B 51 %. Koraa takoe 60i1b-
IIMHCTBO OZ100pSIET CHEJKY, OCTABIIMECS B MEHBIIMHCTBE aKLMOHEPHI JIOJKHBI BHICTABUTh Ha IMPO-
JaXy CBOM aKIIMH, Ja’ke €CJIM OHM He TOJIOCOBAIM B MOMB3Y caeikh. OO OCTaBIIMXCS B MEHBIIMH-
CTBE aKLIMOHEPAaX FOBOPAT, UTO UX gbLmopadcusarom (be frozen out) U3 ux No3uLMii. 10 TpeOOBAHKE
07100peHus1 OOJIBIIMHCTBOM Pa3pabOTaHO [JIsl TOTrO, YTOOB! PEJOTBPATUTD NPOOAeMY 3AMSIUBAHUSL
(holdout problem), koTOpasi MOXET BO3HUKHYTb, KOIJla MEHBIIMHCTBO MBITAETCS 33[€pPKaTh 3aBep-
IIEHHUE CAEJIKH [0 TeX MOp, OKa He MOTyYUT KOMIIEHCALIMIO CBEPX LIEHBI AKLMI MPU NOMJIOLIEHHH.

OpHako 3TO HE O3HAYAET, YTO HECOIIACHBIE AKLIMOHEPHI HE UMEIOT MpaB. AKLIMOHEPHI, CUUTA-
IOIIME, YTO MX aKIMU CTOSIT 3HAYMTENBHO OOJbIIe, YeM IMpeIaraeTcsl yCAOBUSIMM CIMSHUSL, MOTYT
00paTUThCS B CYJl U OTCTAMBaTh CBOM npaesd akuuorepos Ha oueHky (shareholder appraisal rights).
UYtoObl yCIIENIHO OTCTauBaTh 3TH MIPaBa, HECOMIACHBIE aKIIMOHEPHI I0JKHBI CJIEJOBATh COOTBETCTBY-
IOUIMM Npoueypam. IJ1aBHON U3 3TUX Mpouenyp sABJIsAeTcs TpeOOBaHUE O TOM, UYTO CBOE HECOIJIa-
CHE CO CAEJIKOM aKLIMOHEPHI JOJDKHBI BBIPA3UTh B TEUEHUE ONPEAEIEHHOIO NIEPUO/ia BPEMEHH. 3aTeM
OHM MOTYT TpeOOBaTh HAIMYHOTO pacyeTa 3a pasHOCTh MEK/LY «CIPABEIUBOI CTOMMOCTBIO» CBOHX
aKIUii ¥ KOMIIEHCallKel, KOTOPYI0 OHU MOMy4YrIi (pakThueck. KoHeuHo, koproparyy conpoTuBIs-
I0TCSI STUM MaHEeBpaM, IIOTOMY YTO BBIIUIATA JAEHEr 32 CTOMMOCTh aKLIMi MOIHUMET MPOOIEMBI, CBSI-
3aHHbIE C MO3ULIMAMU JIPYTHX aKIIMOHEPOB. Takue UCKU HECOIIACHBIM aKIIMOHEPaM BBIUTPAaTh OYEHb
TPYIHO. AKLIIMOHEPHI MOT'YT MOJATh UCK TOJIBKO B TOM CIIy4ae, €CJIM KOpIopalus He MoAaeT UCKa s
OIlpe/iesIeHN s CIIPABEAIMBOI CTOMMOCTH aKLIMI MOCJIE TOro, Kak €€ YBeJOMUJIM O HECOIVIACHUU U BO3-
paxkeHMsX akMoHepoB. Eciu Takoil MCK MoJaH, CyJl MOKEeT Ha3HAUUTh OLIEHIIMKA JIs1 OIIPE/Ie/ICHHU S
CIIPaBE/IJIMBOI CTOUMOCTH.

IToxkynka aKkTMBOB B CPAaBHEHNH C MOKYNKON aKIUi

Hawubonee pacnpoctpaneHHast popma CIUSHUS WU TOTJIOIIEHU ST — 9TO MOKYIKA aKIUH MPHO0-
peTaeMoi UM TIOTJIOIAeMO KOMITAaHUH. AJITEPHATHUBOM MPUOOPETEHUIO aKIMIA SIBJISIETCS TTOKYTIKA
aKTHBOB 1IEJIEBOM KOMIaHUU. B 3TOM cilydae KOMMaHH-TIOKYNATeNlb MOKET OTPAHUYUTb CBOM TTPH-
0oOpeTeHHsI TOJIbKO TEMU YacTsIMA KOMITAHUHU-1IEJIN, KOTOPBIE TIOAXOAT AJIs1 Hy:K 1 rokymnaresisi. Korga
rocJie IpUOOPETeHUsI AKTUBOB 3HAYMTEIIbHASI YaCTh LIS OCTAETCsl HEBBIKYIUICHHOM, CAENKA SIBJIs-
eTCsl JIMIIb YaCTUYHBIM TOrJIomenreM. Kora nokynaoTcst Bce aKTUBBI LIeJTH, 11eTb CTAHOBUTCS (pak-
THUYECKH OOO0JIOUKON KOPIOPAIMH, B KOTOPOW COAEPKATCs JIMIIIb ISHbI'M WX IIeHHbIe OyMaru, mojty-
YeHHbIe B KaYeCTBE aKTUBOB OT NMPUOOpETeHUsl. B 3THX cUTyalusx KOpHopanys MOXET 3arjlaTUTh
aKIIMOHEPaM JIMKBU/IAIIMOHHBIA IUBUAEH] M PacIyCTUTh KoMIaHmo. MM ke Kopropanusi MOXeT
UCIIOB30BaTh CBOU JIMKBHUIHbIE aKTUBBI, YTOOBI TPUOOPECTH IPYTHie aKTUBBI WU APYTYIO KOMITAaHHIO.

IIpunsiTHe 0053aTEJILCTB MPOJaBIA

Ecnu nokynatens nmpuoOpeTaeT Bce aKlMM KOMIIAHUU-LIENW, OH MPUHUMaeT 00s3aTesbcTBa
nponasiia. Mi3MeHeHus1 B COOCTBEHHOCTH Ha aKIMM KOMITAaHUW HE OCBOOOX/IAIOT HOBBIX BJIAICIIHIICB
OT 00S13aTENILCTB MPOABIA. 3aKOHBI OOJIBITMHCTBA MITATOB 0OECIIEUMBAIOT TAKYIO 3aIlUTY, KOTOpast
WHOT/1a Ha3bIBaeTCsl 00si3amenvcmaa npagonpeemuuxa (successor liability). [lokynarenb MOxeT U30e-
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JKaTb MPUHATHUS Ha ceOst 0053aTeNIbCTB MPOJIABIIA, €CJTU MOKYIAeT TOIBKO YacTh AKTHBOB, A HE aKIIUH
KOMITAaHUU-LIeNU. B cilydasix, korga mokynaresb MproOpeTaeT 3HAUMTeNIbHYI0 YacTh aKTHBOB LieJie-
BOW KOMITAaHWH, CYJbl OOBIYHO MOCTAHOBJISIIOT, YTO MOKYIATElb HECET OTBETCTBEHHOCTh MO 00si3a-
TEJILCTBAM MPOJABIA. DTO MOJIOKEHUE U3BECTHO KaK OOKMPUHA mpacmosvix ¢onoos (trust funds
doctrine). Cyn MOXET Tak:Ke IOCTAHOBUTb, UTO CIEJIKA SABJIAETCS CAUSHUEM Oe-hakmo, T. €. TIOKyIa-
TeJIb MPUOOPEIT AKTUBBI KOMITAHUHU-LIENT! ¥ BO BCEX OTHOIICHUSIX — IJIsI BCEX HAMEPEeHHUH U 1iesiel —
cHeJIKa He MOXET pacleHUBAThCs MHAYE KaK CIMSHIME.

Borpoc 0TBETCTBEHHOCTH MPEEMHHUKA MOXET TaK:Ke IPUMEHSTBHCS K IPyTrHM 00s13aTeIbCTBAM
KOMITAaHWH, TaKUM KaK KOHTpPakThl ¢ mnpodcoto3amu. Ilosurmss HarmoHanpHOro ympamsieHUs IO
BorpocaM TpyaoBbix otHomenuit (National Labor Relations Board) mo 3toit mpoGieme 3akmoyaercs
B TOM, 4TO TIOCJI€ MOTJIONIEHUI KOJUIEKTUBHBIE TPYJOBbIE JOTOBOPHI COXPAHSIIOT CBOIO CUITY.

IIpeumymecTBa NpruoOpeTeHNsl aKTUBOB

OnHMM 13 TPENMYILECTB TPUOOPETEHHSI AKTHBOB B CPAaBHEHUH C TPUOOPETEHUEM aKIIMiA sIBJIS-
eTCsl BO3MOKHOCTD J1JIs1 TIOKYTIaTe st 0OOMTHCh Oe3 0M0OPEHHsI CO CTOPOHBI CBOMX aKIIMOHEpoB. Takoe
ooOpeHne OOBIYHO SIBJISIETCS HEOOXOAMMBIM TOJIBKO TOT/A, KO AKTUBBI KOMITAHUU-IIEN TTPUOO-
PETAI0TCS ¢ UCTIOb30BAaHUEM aKLMi KOMIIAHUM-TIOKYIIATe I, a MOKYyNaTesb e1le He UMeeT JOCTaToy-
HOTO KOJIMYECTBA aKIIMii 7151 COBEpIeHus cienku. Ecim HenoctatouHo 0n00peHHBIX 1151 3TOMH 1en
aKIMH, TO MOKYMATEeNO /15 TIOJy4eHus1 O0OPEHHsI, CKOpee BCEero, MPUIETCs MPeIIPHHATh HEKOTO-
pble 11ary, BKJIIOYAIOLIHE, B YaCTHOCTU, U3MEHEHHE YCTABHbIX JOKYMEHTOB. DTO CYIIECTBEHHO OTIIU-
YaeTcsi OT MO3UIIMY 1eJIeBOM KOMIIAHHMM: €€ aKIMOHepaM, BO3MOKHO, OTpedyeTcsi 0fl00pHTh Tpo-
JaXy 3HAYMTESBHOIO YKC/Ia aKTUBOB KoMNaHuK. HeoOXoaumblil MPOLEHT 0J0OpEeHus1 aKIIMOHEPOB
OOBIYHO TaKOH ke, KaKoH TpedyeTcs Al TPUOOpETEHH ST aKIH.

Pacnipoagaxa akTuBoOB

Korpma kopriopanvst periaeT mpojath Bce CBOU aKTHBBI JPYrod KOMITAHUM, OHA CTAaHOBHTCS
JIMIITH TYCTOM OOOJIOUKOW KOPIIOpAIuy C JIeHbraMy W/WJIA TIEHHBIMUA OymMaraMu B Ka4eCTBE CBOMX
€IMHCTBEHHBIX aKTUBOB. 3aTeM KOMIIAHU s, BO3MOKHO, PEIIUT pa3[aTh OCTABIIMECS JEHbIU CBOUM
aKIIMOHEpaM B Ka4eCTBe JIMKBUIAIIMOHHOTO JUBUACH/IA U TIPEKPATUT, TAKMM 00pa3oM, CBOE CyIIe-
CTBOBaHMe. BbIpydKa OT Mpoaky aKTUBOB TaK:Ke MOXKET ObITh pacripesieieHa yepes3 meHOepHoe npeo-
JN0JiCeHUe 00 0OPAMHOM 8blKYne aKyuli, PUHAHCUPYEMOM OeHedCHbIMU cpedcmeamu (cash repurchase
tender offer). To ecTh KOMIIaHHS AeTaeT TEHAEPHOE MpeIIoKeHUe Ha CBOM COOCTBEHHBIC aKIIWU,
WCTIONB3YS JJI WX TIOKYIKHU BBIPYYKY OT IMPOJAXU aKTUBOB. BO3MOXHO TakXke, YTO KOPHOpPAIHs
pelmT pa3BUBaTh KAKON-HUOY/Ib OU3HEC W B 3TOM ClIy4yae YIOTPeOUT CBOM JIMKBUIHBIC aKTUBBI JIJISI
MOKYTKY JIPYTUX aKTHBOB WJIM KOMITAHHA.

Komnanum, KOTopble pemaioT NpoIoIKUTh CBOE CYIIIECTBOBaHUE €3 aKTUBOB, MOATIAIAIOT IO
JeficTBYe 3aK0Ha 00 MHBeCTUIIMOHHBIX KommaHuax 1940 r. (Investment Company Act of 1940). 1ot
3aKOH, OJTMH M3 PsiJia 3aKOHOB O LIEHHBIX OyMarax, MpUHATHIX MMocjie Bemmukoil nenpeccuu u cBsi3aH-
HOT'O ¢ Hell Kpaxa (poHaoBoro pbiHKa 1929 r., npumeHsiercs, Korjaa nocie rnpojgaxyu akTHBOB OCTa-
fotcst 100 umm 6onee akipionepoB. OH TpeOyeT, YTOOb MHBECTUIIMOHHBIE KOMITAHUU PErucTpUpo-
Basuch B SEC u nipuiepkuBaiuch MPUHATHIX €10 MPaBWII [ MHBECTUIIMOHHBIX KOMIAHUNA. 3aKOH
TaKkKe yCTaHABJIMBAET CTaH/IAPThl, KOTOPHIE PETyTUPYIOT ACSITETbHOCTh MHBECTUITMOHHBIX KOMITAHUIA.
B vacTHOCTH, OH OXBaThIBaeT:

* [IeH00Opa30BaHUE IIEHHBIX OyMar Jisl MyOIMIHOM MPOIaKU;

* BBIIYCK MMPOCTIEKTOB /ISl IPOAAXH [IEHHBIX Oymar;

* pacrpe/iesieHre aKTHBOB BHYTPU NOPTdesisi MHBECTUIIMOHHOW KOMITAHUM.
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Ecnu komnanus, mpoparoiias Bce CBOM aKTUBBI, pelliaeT MHBECTUPOBATh BHIPYUKY OT MPOAAKHU
AKTUBOB B Ka3HAYEMCKUE BEKCeJisl, TAKUE UHBECTUIIMU STUM 3aKOHOM HE PeryIUpyIOTCs.

Cy1ecTByYIOT 1Ba BUJJa UHBECTULIMOHHBIX KOMITAHUI: OMKPbImble UHEECHUYUOHHbIE KOMNAHUU
(open-end investment companies) U 3akpvimole uHeecmuyuorHvle komnanuu (closed-end investment
companies). OTKpbITbIE WHBECTUIIMIOHHbIE KOMIIAHWH, OOJice M3BECTHbIE KaK B3aWMHBIC (DOHJIBI,
BBIITYCKAIOT aKIIM1, KOTOPbIE PaBHBI MO CTOMMOCTH (hOHY (TIOCIIe yueTa 3aTpar Ha yIipaBJieHUe ), pa3-
JeJICHHOMY Ha YMCJIO IPUOOPETeHHBIX akIui. Yncno akiumii B3auMHOro (hoHIa YBEJTMUMBACTCS WIH
yYMEHBIIIAeTCs B 3aBUCUMOCTH OT YKCJIa TIPOJABaeMbIX HOBBIX aKIIMIA WJIM OOPATHOTO BBIKYTIA aKITHA,
BBIIYIIIEHHBIX PaHbIIIE.

3aKkpbITbie UTHBECTUIIMOHHBIE KOMITAHUM, KaK MPAaBWIO, HE BBHITYCKAIOT HOBBIX aKIUI TMOCTe
MEPBOHAYAILHOTO BhIITycKa. CTOMMOCTDb STUX aKIMU OMpeAesIseTCs] CTOMMOCTBIO MHBECTUIIUN, KOTO-
pble JIENIAI0TCS C UCTIOIb30BAaHUEM BBHIPYUYKH OT NMEPBOHAYAIBHOTO MPEAJIOKEHU ST aKITHIA.

OoOpaTHble CIAUSIHUA

OOpaTHBIM Ha3bIBACTCS CIMSHUE, IIPH KOTOPOM YacTHAsI KOMIIAHHSI MOXKET CTaTh MyOIMYHON
MyTeM CIUSHUS C ITyOJTMYHON KOMITAaHUEH, 4aCcTO HEaK THBHOM MJIM TIpeJICTaBIISIIONIEH OO0 Kopriopa-
THBHYI0 0007104Ky. OObeIMHEeHHA ! KOMITaHHSI MOXKET 3aTeM BHIITYCTUTD LICHHbIe OyMaru ¥ He JI0JKHA
OyZleT Ipy 9TOM HECTH BCE 3aTpaThl M CTAJIKUBATBCS CO CJIOKHOCTSIMH, KOTOpblE, KaK IPaBUIIO,
aCCOLMMPYIOTCS C MEPBOHAYAIBHBIM ITyOIMYHBIM MpeiokeHreM. YacTHas KOMIaHUsA B pe3ysbTaTe
TNIOJTyYaeT /ISl CBOMX aKIMi 3HAYMTENILHO OOJIbIIYIO JIMKBUAHOCTD. [IpyruM MpeumyInecTBoM sIBJiisi-
eTcsl TO, YTO TOT MPOLIECC OOBIYHO MPOMCXOAUT ObIcTpo. Kpome Toro, akimy 4acTHOW KOMIIaHUU
TIOCTIe CZICNIKU TOPrYIOTCsS IMyOJIMYHO, U 9TO MOXKET OKa3aThCsl MPUBJIEKATEIbHBIM /IS JPYTUX KOM-
MaHWI-1IeNIel, KOTOPble CTPEMUTCS TOIJIOTUTH MOKYTaTelb. BOMBIIMHCTBO OOpaTHBIX CIIMSHUIA TPO-
MCXOZIUT C HEOONIBIIMMH KOMIIAHUSIMH, WIIYIIMMHA HaUMEHee JOPOrOCTOSIIUN MyTh K TOMY, YTOOBI
CcTaTh MyOJMYHBIMHU.

HenaBauMm npriMepoM MoXeT cykuTh nporcmenniee B Mapre 2001 r. obpaTHoe ciusiHUE
Ha cyMMy 229 MiH. poml. ¢ yyactueM Ariel Corporation 1 Mayan Network Corp. B stoi1 cnenke
Mayan nornotuna Ariel. Akumonepsl Mayan nomyunnu 90 % oObeTMHEHHON KOMITaHUH, a aKIMO-
Hepol Ariel — ocraBimecst 10 %. HeoObIYHBIM acrieKTOM 3TOTO OOpaTHOTO CIMSIHUS SIBUJICS €T0 pas-
Mep, TIOCKOJIBKY OOJIBIIMHCTBO TaKMX CIEJIOK, KaK MpaBUIIO, COBEPIIAETCsl HeOONbIIMMI KOMITaHH-
ssmu. Crienka Obuta BHITOJHOM AJ1s1 00eMX KOMITAHUI, TOTOMY YTO OHa ro3Boimiia Mayan, KoTopast
TOJIBKO HEIaBHO MPUBJIEKJIA CBOMX JIBYX IEPBBIX KJIMEHTOB, BHINTH Ha ITyOIUYHbIC PHIHKM, OJHOBpE-
MeHHO JaBast Ariel, 1ileHa ak1uii 1 (PUHAHCUPOBAHUE KOTOPOW ObLIH CIAOBIMK, BOZMOKHOCTD YITyd-
IIUTh CBOE (DMHAHCOBOE MOJI0KeHue[2].

XOJII[I/IHI‘ OBbI€¢ KOMIIAaHMH

BmecTto Toro 4ToOB! OCYIIECTBIIATH CMSHUS WIIH TOIJIOMIEHUSI, PHOOpETAIoNIasi KOMIIAHUS
MOKET KYIUTh TOJIBKO YacThb AKIMK KOMIIAHUU-LIEJM U JEUCTBOBATh KAK XOA0UH20805 KOMNAHUS
(holding company), T. e. KOMIIaHUs1, KOTOpast BJIAJIeeT TOCTATOYHBIM IMAKETOM aKIIUi, YTOOBI UMETh
B 11€JIEBOM KOMITAHUM KOHTPOJIMPYIOIYIO 10Ji0. VICTOpHSI TPOMCXOXKIEHHUS XOJIAUHTOBBIX KOMITAHUI
nipociexuBaetcs 1o 1889 r., korna Heio-/[)kepcu cras nepBbIM ITATOM, TPUHSABIIMM 3aKOH, TTO3BO-
JISIBILIMY CO3JIaHUE KOPIHOpalUi ¢ €TUHCTBEHHOW LIEJIbIO BJIA/IEHUs aKIUSIMU APYTUX KOPIOPAIUi.

Ecmu mokynatens npuoOperaer 100 % uienu, Takas KOMIIAHUS HA3bIBACTCSI DouepHell Komna-
Hueti ¢ noanvim yuacmuem (wholly owned subsidiary). OmHako BoBce He 00513aTeJIbHO BJIaIeTh BCEMH
aKIMSIMA KOMIIAaHUM, YTOOBI OCYIIECTBJISITh KOHTPOJb Haa Hell. Paktudecku gaxe nons B 51 %
MOXET He ObITh HEOOXOOVMOW AJIsI TOTO, YTOOBI TIO3BOJIMTH TMOKYIMATEI0 KOHTPOJIMPOBATh KOMIIA-
HUIO-11eJb. [IJ1s1 KOMITAHUHU C CUJIBHO PacIblIEHHOM CTPYKTYpPOM aKLIMOHEPHOT'o KanuTasa 3 QeKTrB-
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HBI pabOYMil KOHTPOJIb MOKET OBITh YCTAHOBJIEH ¢ MOMOIIBI0 Beero uiib 10 % v 20 % oObIKHO-
BEHHBIX aKIMi, HAXOASIIUXCS B OOpAILICHUH.

IIpenmymecTBa

XONIUHIOBblE KOMITAHUKM UMEIOT OIpe/ie/IeHHbIE MPEUMYILECTBA, KOTOPble MOTYT JeaTh 3Ty
dbopmy mepenaun KOHTPOJIS OoJiee TPEANOUTUTEILHOM, YeM HETOCPEICTBEHHOE ToriolieHre. Bor
HEKOTOPbIE U3 ITUX MPEUMYIIECTB:

* Menvuue 3ampamot. VICIONb3ysi CTPYKTYPY XOJIIMHIOBOM KOMIIAHWHU, MOKYMATeh MOXKET
puoOpecTy KOHTPOJIb HaJl KOMIIaHUeW-11eJIbl0, BKJIabIBasl 3HAYUTEbHO MEHBIIUN KaluTasl, 4eM
notpedoBasiochk Obl B cirydae 100 %-Horo nortomeHus akiuil. O4eBUIHO, YTO HEOOXOIUMOCTh TIPH-
OOpeTeHHs] MEHBIIIETO YMCIa aKIMiA TO3BOJISET YCTAHABIMBATH OOJice HU3KYID CYMMAapHYIO IIEHY
Mokynku. Kpome Toro, MockosbKy OT phlHKA TpeOyeTcsi MeHbIlle aKIIMi, Ha aKIIMU KOMIIAHUM OKa-
3bIBAETCSl MEHbIIIEe BOCXOJIAIIIEe [IEHOBOE JaBJICHHE U CTOMMOCTh B PacueTe Ha akKIU MOXET ObITh
Huxke. [Tokymnaresib MOKeT MOIBITAThCSl YMEHBIIUTH BOCXO/ISIIIEe [IEHOBOE AaBJIeHUE, TIOKYTIas aKIUU
MOCTETIEHHO B TeUeHHe AJUTEIbHOTO NEPUOa BPEeMEHH.

* Omcymcmeue npemuu 3a konmpoaw. Ilockonbky He npuoOperaercs 51 % akuuil, TpeMuIo
3a KOHTPOJTb, KOTOpasi OOBIYHO aCCOLUMPYETCsI C MOIJIOMEHUEM KOHTPOJIbHOTO maketa (0T 51 % 1o
100 % aknwii), He HY)KHO OyIeT TUIATUTb.

* Konmponwv ¢ wacmuunoii coocmeennocmoio. Kak ormeudanoch, padoumii KOHTPOIb MOXHO
YCTAaHOBUTD C MOMOIIBI0 MeHee YyeM 51 % akumi KOMIAHUU-IETU. DTO NO3BOJUT KOHTPOJIMPYIOLIEH
KOMITaHUM OCYIIIECTBJISATH OIpeeIeHHOE BIUsIHUE Ha KOPIOPAIHIO-11e/b TaK, YTOObI CIOCOOCTBOBATD
JaJibHENIIEMY OCYIIECTBICHUIO HAMEPEHHI KOHTPOIUPYIOIIEH KOMITAaHUU.

* He mpebyemcsi 0000perusi . 1o HEKOTOPOro KOJIMYecTBa, 0MycKaeMoro ¢eiepaabHbIMU 3aKO-
HAMHU U 3aKOHAMU [ITATOB, XOJIJUHIOBAsI KOMIIAHUSI MOKET ITPOCTO MOKYTATh aKIIUK KOMITAHUU-1IEJTH,
He 3arparimBasi 00OpPEeHHs CO CTOPOHBI aKITMOHEPOB IIejieBoM KoMmanuu. Kak moka3aHo B riase 3,
OCYILIECTBIISITh 9TO CTAHOBUTCS BCE TPY/AHEE, MOTOMY UYTO pa3IMyHble 3aKOHbI 3aTPYAHSIOT TOCTHKE-
HUE XOJIIMHIOBOM KOMITAHUEN TAKOTO YPOBHSI KOHTPOJISI, €CJIU CYILIECTBYET Cepbe3Hasi OMIMO3UIIUSI CO
CTOPOHBI aKIIMOHEPOB.

Henocrarku

XOJIUHTOBBIE KOMITAHUY UMEIOT TaKKe Orpe/ie/ieHHbIe HeJIOCTATKH, KOTOPBIE JIENA0T CACIKU
TAKOTO THIIA MPUBJIEKATEILHBIMUA TOJIBKO TPH OIpeAeieHHbIX 00CTOosATeIbcTBaX. BOT HEKOTOphIe U3
9THUX HEIOCTATKOB:

* Mnozoxpammoe nanoz000n0xcerue . CTpyKTypa XOJIIUHIOBOM KOMITAHUY JT00ABJISAET B KOPIIO-
paTUBHYIO CTPYKTYPY elile ofuH cyioid. Kak rmpaBuiio, JoXoa aKIIMOHePOB TOJIeKUT IBOMHOMY HAJIO-
rooOnoxeHuo. Jloxon odnaraercst HAJIOTOM Ha KOPIIOPATUBHOM YPOBHE, ¥ TIOTOM YacTh OCTABIIETOCs
JI0X0/Ia MOKET OBITh pacrpe/ielieHa MeXAy akIMoHepaMu B hopMe TUBHICHIOB. 3aTeM akKIMOHEp
BBHIIJIAYMBAIOT HAJIOT HA CBOU JMBHMCHIHBIA JOXOJ HA UHAUBUIYAJIHHOM yYPOBHE.

XOJIUHTOBBIE KOMITAHWY TTOTYYAl0T JUBUICHIHBIN JOXOJ OT KOMITAHUU, KOTOPas YKe BHITLIa-
THJIAa HAJIOTU Ha KOPIOPATUBHOM YPOBHE. JTOT JIOXOJ] MOXET 3aTeM MOABEPrHYTHCS HAJIOr00OI0XKe-
HUIO Ha YPOBHE XOJIMHTOBOUM KOMITAHUY, TIPEXK/IE YeM OH Oy/IeT pacrpeaesieH Mexk 1y aKITAOHEPaMH.
ITO NPUBOIUT K TPOMHOMY HAJIOTOOOIOKEHUIO JIOXOI0B Kopriopaiuu. OIHAKO eClid XOJAMHIOBasI
kommanus BiageeT 80 % wau 6osee roJoCcyoIuX aklui fouepHeit koMmmanuu, Ciryx0a BHyTPEHHHUX
noxonoB CIIA pa3speraeT nojaBarh AeKj1apaiuio 0 KOHCOJIMANPOBAHHBIX JOXOAaX, B KOTOPOU AUBU-
JeH/IbI, TIOJTyYeHHbIE OT MAaTePUHCKON KOMITAHUH, HAJIOTOM He obnaratorcst. Korga gons coOcTBeH-
HocTH coctaBiisieT MeHee 80 %, mpuObLTh He MOXeT ObITh KOHCONMUaMpoBaHa, Ho oT 70 % mo 80 %
IVBUIECHIOB HE MOMJIEKAT HAJIOTOOOIOKEHHIO.
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* Aumumpecmosckue npoonemvl. KOMOUHAIMS XOJIMHIOBOM KOMITAHUU MOKET CTaJIKUBATHCS
C TeMH K€ aHTUTPECTOBCKUMH MPOOIEMaMu, YTO U HETIOCPeICTBEHHOE Torolienne. Eciu, onqHako,
PEeryMpYIOIKe OpraHbl HAXOISAT, YTO CTPYKTYpa XOJAMHIOBOM KOMITAHUY SIBJISIETCS aHTUKOHKYPEHT-
HOM, TO OTHOCHUTEJIBHO JIETKO MOTPeOOBaTh, YTOOBI XOJNAMHIOBAs KOMITAHUSI JIMKBUMPOBAJIA CBOM
IO COOCTBEHHOCTH B Kopriopaiuu-1iesi. C y4eToM MpOCTOTHI, ¢ KOTOPOW 3TO OCYIIECTBIISIETCS,
PETYJISAIMOHHBIE BJIACTH MOTYT MOTPeOOBATh ITOro OBICTpee, YeM B ciiydae ¢ 60j1ee MHTEr pupOBaHHOM
KOPIIOPaTUBHOM CTPYKTYPOIl.

* Omcymcmeaue 100 % coocmeenrocmu. Xotsi TOT (haKT, YTO XOJAUHIOBAsT KOMIIAHUST MOXKET
ObITh chopmupoBana 6e3 nmokynku 100 % akuui, CIyKUT HICTOYHUKOM SKOHOMHH 3aTPaT, OH OCTaB-
JISIeT XOJIIMHTOBYI0 KOMITAHUIO C IPYTMMU BHEITHUMHU aKIIMOHEPaMU, KOTOpbIe OyIlyT UMETh HEKOTO-
poe KOHTpoJIMpyloliee BIUsSHUE Ha KOMIIAHUID. DTO MOXKET BECTH K Pa3HOIIACHSAM OTHOCHTEIIBHO
HaIpaBJIeHHs! JesITeIbHOCTH KOMITAaHUH.

CoBMecTHBIE TIpeANPUATHS

JpyruM TUTIOM OObenuHEHHs] Ou3Heca sIBJISICTCS coemecmuoe npeonpusimue (joint venture).
3Aech KOMIIAHUM MOTYT BCTYIIaTh B COIVIAIIEHUS C LIEJBIO TIPEAOCTaBIEHNS ONPENEIEHHBIX PECYP-
COB 151 IOCTUKEHHSI HEKOTOPO 9KOHOMUYEcKol 1eau. Haprmep, oqHa KoMIaHus NMpeaocTaBiser
(pvHaHCHpOBaHUe, a Apyras BHOCUT (pU3MUYECKHUE aKTHBbl WJIM TEXHOJIOTMUYECKHE 3HAHUS U OIIBIT.
[pennpusiTie NoayYaeT HEKOTOPYIO MPUOBLIL, KOTOpas OyIeT pas/iesieHa Mek Iy TapTHEpaMu B OIpe-
JEJIEHHOW TPOIOPLIMH, 3apaHee YCTAHOBJIEHHOM COIAIIEHUEM O COBMECTHOM IPEAN PUSATHH.

B nocneaHue rogpl ObLT CO3/1aH PsiJi MEKIYHAPOIHBIX COBMECTHBIX MPEINpUATUN B aBTO-
MoOMIIbHON TipoMbiIeHHOCTH. Kommnanmu CIIA 3akimoumiy cornameHusi O COTPYIHUYECTBE C
SIMOHCKUMH TTPOU3BOAUTEINSIMHU, YTOOBI BOCIIOIBb30BAThCSI HEKOTOPHIMU CPAaBHUTEIBHBIMU TTPEHMY-
IIECTBAaMM SINOHCKUX KOMITAHUI, TAKUMM KaK TEXHOJIOTMYECKME HOBILECTBA M KOHTPOJIb KayecTna.
ITO COTPYAHUYECTBO INPUBEJIO K CO3AAHUIO0 ITPOM3BOACTBEHHBIX MolHocTer B CIIA mno BeITycKy
aBTOMOOMJIEN [UIS MPOJAKM Ha aMEPUKAHCKOM pbIHKE I0J, TOPrOBbIMH MapKaMu aMEpUKaHCKUX
npousBoauTeneid. Llenplo ObIIO JaTh BO3MOKHOCTh aMEPHKAHCKUM TPOM3BOIUTENISIM BBHITYCKATh
MallMHbl, UMEIOIEe HEKOTOPbIE U3 BBITOIHBIX XAPAKTEPUCTHK STMOHCKUX aBTOMOOWJIEN (KauyecTBo,
HaJeKHOCTh Y SKOHOMUYHOCTh), HE MHBECTUPYSI 3HAUUTENIbHbIE PECYPChl B pa3pabOTKy TEXHOJIOTUU
Y UCTIONIb3Ysl ANOHCKME MPOU3BOACTBEHHbIE HOY-Xay. SIMOHCKKME MPOU3BOAMUTENM, B CBOIO OYepe/b,
CMOIJIM BOCIIOJIb30BAThCS MPEUMYILIECTBAMU TOPTOBBIX MAPOK aMEPUKAHCKUX KOMITAHUI, X JUCTPU-
OBIOTOPCKOI CEThIO U IPyrMMU MapKETUHIOBBIMU JIOCTOMHCTBAMU, UMEIOLMMUCS B PacOpsKEHUN
aMEpUKaHCKUX MPOU3BOAUTENIEN, B YACTHOCTU XOPOIIMMH (PMHAHCOBBIMU BO3MOXHOCTSIMU. Kpome
TOT0, 3TU COBMECTHBIE MPEANPUATHU S, UCTIONB3YIOIIIE AMEPUKAHCKUE IIPOU3BOACTBEHHbIE MOLITHOCTH
¥ pabouyIo CUITY, MO3BOJIMJIM STIOHCKUM POU3BOIUTENSIM M30€KaTh TOPrOBBIX Or paHMYEHHIA, KOTO-
pble MOIVIM MPUMEHSATHCS K HUM, €C/i Obl OHM HEMOCPE/ICTBEHHO MPOAABAIM CBOIO MPOAYKIMIO Ha
aMEepUKaHCKOM pbIHKe. OIHUM U3 NMPUMEPOB TAKMX COMIAIICHU ObLJIO COBMECTHOE IMpeINpHsTHE
mexgy Chrysler Motors u Mitsubishi Motors, B KOTOpOM KOMIIAHUM JOTOBOPUJIMCH O COBMECTHOM
MIPOM3BOZICTBE aBTOMOOMJIEH B BirymunrToHe, mrar MutiHo¥C.

JpyruM npuMepoM, KOTOpbI WJUTIOCTPUPYET KOMOMHALMIO XapaKTEPUCTHK COBMECTHOIO
MPENpUATUA U XOJAMHIOBOM KOMIIaHWH, sBiserca npeanpusatie Packard Bell u NEC, cdopmu-
poBanHoe B 1995 r., B kotopom NEC 3a 170 mutH. gomt. nprodpena 20 % akuuii 3aKpbeITON 4acT-
Hoit komnanuu Packard Bell. B nononnenue k npenocrasienuto Packard Bell nenexHbIx cpencrs,
B KOTOPBIX Ta HYKJaJ1aCh, KOMIIAHUM COITIACUIMCH MOCTABJIATh IPYT JPYry KOMILIEKTYIOLIHUE U ITPO-
M3BOJUTH COBMECTHBIE 3aKyIKH KOMIBIOTEPHBIX JETalleld, a TaKXke y4acTBOBaTh B COBMECTHBIX pa3-
paboTkax nmpoaykuuu. KoMmraHuu Takke JOroBOpPUJIMCh O COBMECTHOM MCIOJIb30BAaHUM MapKETHH-
TOBBIX KaHAJIOB JIPYT Jpyra.
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IMPAKTUYECKHA IIPUMEP: COBMECTHOE IPEJIINPUATUE
COKE 1 PROCTER & GAMBLE CTOUMOCTBIO 4,2 MJIP/I. TOJ1JI.

20 ¢eppana 2001 r. ABe TIWraHTCKME KOMIIAHMM I10 ITPOM3BOACTBY
notpedutensckux nponyktoB Coke m Procter & Gamble yupeannu oTAenbHYO
KOMIIQaHMI0O KaK CBO€ COBMecTHoe rmpeanpustue. Ilnanupyercs, d4ro 31a
KOMITaHUsI OyneT pa3padaTblBaTh M MPOAABATh COKM U JIETKME 3aKYCKM, coueTrast
MesX1yHapoaHyIo cucteMy pacnpenenenus Coke ¢ onbitom paspadotku Procter &
Gamble. KopriopatuBHasi CTpyKTypa MpeAnpusATHs MPeACTaBseT cOO0i KOMITAHUIO
C OrpaHMYEHHOM OTBETCTBEHHOCTBIO, B KOTOPOW Ka/aplii napTHep Biangeer 50 %
akuuid. Kakasi koMnaHusi BHOCUT B 3TO COBMECTHOE MpENNpUsiTHe N3BECTHbIC
norpedutenssm Toprooie Mapku: Coke — coku Minute Maid u Hanutku Fruitopia,
Hi-C u Five Alive; Procter & Gamble — Sunny Delight u Pringles. HoBas komnanus
Oynet uMeThb 4 ThIC. CITyKaIlKX U npopaBath 40 TOProBbIX Mapok.

CoBMecTHOE MPEAIPUATHE COUYETAET CUJIbHbIE CTOPOHBI KAKA0W KOMIAHUH.
Coke 0061a1aeT UCKITIOUMTENIBHO IIMPOKOM IJI00ATBHON CUCTEMON pacrpeeeHus,
KoTopoi He xBaraer Procter & Gamble. Procter & Gamble, oanako, umeer
BIEUYATJISIOLIME BO3MOKHOCTH IO pa3padOTKe HOBBIX OTPEOUTENILCKUX MPOAYKTOB,
TAKUX Kak mNWTaTelbHble Oe3aikoronbHble HanmuTku. Xots Coke Brageer
BCEMUPHO M3BECTHBIMU TOPTOBBIMM MapKaMH U MOCTPOWJIA MPEKPACHYI0 CHCTEMY
pacnpeneneHus, OHa NlepekrBajia CHUKeHne 00beMa CBOUX MPOJaX U CTPEMHUIIACh
K MEPEKJTIOUEHHUIO Ha HOBBIE MTPOLYKTHI, OCOOEHHO Ha Hera3upOBaHHbIE HAMMUTKY. B
sToM HanpasieHuu Procter & Gamble ee npeBocxonur.

KomOuHaims gact TOMYOK HEKOTOPBIM YCHENIHbIM MpoaykTam Procter &
Gamble, Takum kak kaprodesnbHbie uurnchl Pringles. Procter & Gamble cuuraer,
YTO CMOXET 3HAYMTEJbHO YBEJIUUMTb 00beM mpodax Pringles, mpomaBas ux
yepe3 pacnpenenutenbHyio cuctemy Coke. Hampumep, mo coobOienusim, Pringles
MIPUCYTCTBYIOT JIMIIIb B cpeiHeM B ofHOM 13 10 marasuHoB, rae npogaetrcs Coke!.

CoBmectHoe mnpennpusatue ¢ Procter & Gamble ObLIO0 anbTepHATUBOM,
KOTOpo# pykoBoacTBO Coke 3aHSJI0Ch MMOC/E TOrO, KaK HEJABHO COBET TUPEKTOPOB
HAJIOXKWJI BETO Ha mpeanonarasineecs noromedue Quaker Oats, KoTopoe, Mo ux
MHEHUI0, OKa3ajloch ciuiikoMm paoporocrosimm. Cowo3 mexay Coke u Procter
& Gamble nomoraer JIMKBUAMpPOBaTh OTCTaBaHuWE OT Pepsi Ha pBIHKAX COKOB
U 3aKYCOK, IJe TMOCIeIHsss MMeeT OuYeHb CHJIbHBIE Mo3uuuu. Pepsi Bnazeer
JOMHMHUpYIOLIEN TOProBoy Mapkoy cokoB Tropicana, a Takxke 3akyckamu Frito-
Lay. CoBmectnoe npeanpusitue ¢ Procter & Gamble npenocraBisier teneph B
pacnopsbkerre Coke MprU3HaHHbBIE TOPrOBbIE MAPKU B 0OEUX 3THX 0OIACTSIX.

CrpaTernyeckue corw3bl

AJBTEpHATUBOI COBMECTHOMY IMPENIIPUSTHIO SIBISCTCS cmpamezuueckuti corws (strategic
alliance). CTpaTernvyeckuil coi3 MpeAcTaBisieT coooi Oonee THOKYI0, YeM COBMECTHBIE MPENpHsi-
THsI, KOHCTPYKLIMIO M O3HAYAET CaMble Pa3HOOOpa3HbIe COIVIAIICHHS MEX/ly KOMITAHUSIMHU, B COOTBET-
CTBHUU C KOTOPBIMU OHH pa60Ta10T BMECTE B TCUCHUEC PA3JIMYHBIX IIEPUOAOB BPEMCHU IJIA JOCTHUIKE-
HUSI KAKMX-TO KOHKPETHBIX 11eJieid. C MOMOIIIBIO TAKMX COI030B MOT'YT JIETKO YCTAHABJIMBATHCS U JIETKO
paspylarbcsi passIMyHble CBSI3H. B ciiydae crpaTermyeckoro corosa 0puImdecKoe JIMIO0 OOBIYHO He

! Nikhil Deogun and Betsy McKay, «Coke and P&G Plan to Create $4.2 Billion Juice and Snack Company», Wall Street Journal,
21 February 2001, p. B1.
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CO3/IaeTcsl, B TO BpeMsl KaK B CJIyyae COBMECTHOTO MPENPHUATHS 3TO MIPOUCXOAUT. ITO MOXKET OBITh
MPEUMYILECTBOM, TIOTOMY YTO HE NMPUXOAUTCS HECTU MOTEHIMAIbHBIE 3aTpaThl HAa YIPABJISIONIAX
COBMECTHBIM TpeanpusitieM. [1oBbiieHHass THOKOCTh CTPATETMYECKUX COI030B MOKET ObITh 0CO00
BBITOIHOM JIJIS1 PACTYIIMX KOMITAHUM, MTOCKOIBKY TIO3BOJISIET UM OBICTPO HaJIaKMBaTh HEOOXOAUMBIE
CBSI3U. DTH CBSA3M 3a4aCTYIO MIOMOTAIOT Jierye AOCTUraTh LieJieid, KOTOpble TpeOOBaIu Obl 3HAYUTEITb-
HBIX MHBECTULMI U (PMHAHCOBBIX PECYPCOB. 3/1€Ch KPOETCs €llle OfHA IPUYMHA, 10 KOTOPOU PacTy-
I1I1e KOMITAHUH, HAIIPMeP KOMITAaHUM BBICOKMX TEXHOJIOTMI, MOTYT HAlTH TaKyloO aJIbTepHATUBY OCO-
6eHHO BhirogHOM. [IprMepoM coro3a /17151 pa3BUTHSI BBICOKMX TEXHOJIOrUi Obuio cornarienue 1990 r.
mexay NCR u Seagate Technology o coBMecTHON pa3pabOTKe BBICOKOIPOMU3BOIUTEIBHBIX CKJIaI-
ckux cucreM[3]. [Ipumepom cornameHrst 0 BHICOKOTEXHOJIOTMYHOM MapKeTUHTe ObLT COI03 MEKLy
3Com Corporation u Sync Research, B koropom 3Com Corporation mpegocTasiisieT MapKETUHTOBYIO
MoMoIIIb Jyist mponykimu Sync Research.

HenocratkoM co1030B SIBISIETCS BO3MOKHOCTD IPUCTIOCOOJIEHYECKOTO MTOBEICHHS CO CTOPOHBI
naptHepoB. Komnanum, KOTopble Ne1sTCsl SKOHOMUYECKUME CTPATETUsIMUA U CEKPETaMU, MOTYT TIO[I-
BEPrHYTH 3TH IIEHHbIE HEMAaTepUAIbHBIE AKTUBBI OOJIBIIEMY PUCKY, UM MOTJIO Obl TPOM30MTH B OoJiee
VMHTETrPUPOBAHHOUN OPraHU3allMOHHON CTPYKTYpe.

C yuyeToM Kak MpaBUJIO HEMPOYHOW MPUPOIbI COI030B CYIECTBYET TEH/ICHITUS TIO3UIIMOHUPO-
BaHMsI MAPTHEPOB TaK, YTOOB Y HUX CO3[aBalach HEOOXOOUMOCTh JpPYT B Apyre. DTO MogpazyMme-
BaeT, HarpuMep, 0OMEH TOJIbKO HEOOXOOMMOW MH(MOPMAIIMed 1 JIUIIb TOrIa, Koraa 6e3 3TOro Heb3sl
o6oiTuCk. [TapTHEpHI MPOIOIKAIOT COTPYAHNYATH TOJIBKO 70 TEX MOP, IIOKA 3TO MPUHOCUT OOOIOTHYIO
BbITO/y. EC/in mapTHEepsl B COCTOSIHMM TOKa3aTh APYT OPYTY, YTO BCE €Ille CYIIECTBYIOT BBITOABI OT
MPOJOJIKEHU I COTPYJHUYECTBA B OyIyIlieM, TO CTUMYJI K JaJIbHEHIIIEMY COTPYJHUYECTBY OCTAETCSI.

MPAKTUYECKHNI ITPUMEP: COIO3 CISCO - SOFTBANK

B sanBape 2001 r. Cisco oObsBUIA O TPEXCTOPOHHEM COIJIAIIIEHUH, B
COOTBETCTBUU C KOTOPBIM 3TOT aMEPUKAHCKUIA MTPOU3BOIUTEL KOMMYTALIMOHHOTO
obopynoBanus 1ist IatepHera nokymaet 1 % codctBernoctH Softbank 3a 200 mutH.
J0JUI., OJHOBPEMEHHO OCYIIECTBJIsIsl OOpATHBIA BBIKYN OOJBINEH YacTd JOIU
coOctBeHHOCTH Softbank B simoHckom nofpasneneHnu Cisco 3a, Kak cooOIIanoch,
275 min. gomut. Kpome toro, Cisco 00bsiBUIIA, YTO OHA MHBECTUPYET CBbIIE | MIIpHI.
JOJUL. B Q3UATCKUIA BEHUYPHBIN (POH/I, KOTOPBIM OyAeT ynpasisaTh Softbank.

Dta chenka sABJseTcs pacipeHreM otHoueHuit mexay Cisco u Softbank,
KoTopoe Havasnoch B 1994 r., koraa Softbank kynun 12 %-Hy1o 1om0 B SIOHCKOM
noapaszaeneHun Cisco. Softbank Ttaxkxke nomoran Cisco ¢ NPOHUKHOBEHMEM Ha
SIMOHCK M pbIHOK. HoBast crienika mpeiHa3HaueHa /j1si Toro, 4YToObl BOCHOJIb30BAThCS
CWIbHBIMU CTOPOHaMM M pecypcamu 3TUX KommnaHuid. CiscO NPUHOCUT He
TOJIKO CBOM OOIIMPHBIA ONBIT padoThl ¢ MIHTEpHETOM, HO Takke 3HAuYMTesbHbIE
(puHaHcoBbIe pecypcbl. Softbank MPUHOCUT CBOE 3HAHWE A3UATCKOTO UHTEPHET-
OusHeca. JleHexKHbIe pecypchl, KOTOpPbIE «BBIKJIAAbIBAET Ha cTOM» Cisco, MOMOryT
KOMIIEHCUPOBaTh AepUIMUT Takux pecypcoB y Softbank. Cisco, ¢ apyroi cTopoHsl,
paccMaTpuBaeT 3Ty CHEJIKY KaK BO3MOKHOCTb paCHIMPUTh a3UMATCKUN PBHIHOK
Uisi cBouX MPOoAyKToB M ycayr. C yuerom Toro, uro Cisco UMeeT AJIMTelbHbIe
otHouleHus ¢ Softbank, ee ypoBeHb yBEpEHHOCTM B 3TOHM CHEJKE BBIIIE, YEM OH
ObLT Obl, eciii Obl B KAQUeCTBe MapTHEpa BBICTyIMajla KOMIIAHUsS, C KOTOPOUl y Hee
He ObLIO TakMX OoTHoIIeHUH. PuHaHCOBBIe pecypchl Cisco MOSBUIMCH TaKke B TO
BpeMs, Koraa LeHa akuuil Softbank 3HaunTensHO ynasa.
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2
Ucropusa cansiaui

B ucropun Coenunennsix IlTaTtoB MMeny MecTo NsATh MEPUOIOB BHICOKOH aKTUBHOCTH B 00J1a-
CTU CIMSIHUM, YaCTO HA3BIBAEMBIX BOAHAMU CAUSHUL. DT TIEPUOIB XapaKTEPU30BAIUCH ITUKJINY-
HOCTBIO: 32 TIEPHOJIOM C OOJBIIIUM KOJIMYECTBOM CIIMSIHUM CIEOBA IEPHO]] CIajia C OTHOCUTENIBHO
MEHBIIMM 4yMciIoM caussHui. [lepBbie uetbipe BonHbl gatupytorces 1897-1904 rr., 1916-1929 rr.,
1965-1969 rr. 1 1984-1989 rr. B KoH1Ie 1980-X IT. aKTUBHOCTb B chepe CAUSHUNA TOHU3UIIACh, HO
CHOBa Bo3pocia B Hauasie 1990-x, 4To cTajio HbIHEIHel MSATOM BOJTHON. Pa3nyuHble BOJIHBI CIUSHUAN
BBI3BIBAJIM CYIIECTBEHHBIE U3MEHEHH I B CTPYKTYpe aMepUKaHCKOro Om3Heca. OHU ChITpav Ype3Bbl-
YaifHO BaXXHYIO POJb B TPaHC(hOPMAIK AMEPUKAHCKOM MTPOMBIIIUIEHHOCTH U3 COBOKYITHOCTU MaJIbIX
Y Cpe/IHUX MIPEAIPUSATHI B €€ COBPEMEHHYIO (hOpMYy, MPEICTABICHHYIO ThICSTYUaMU MHOTOHAITMOHAITb-
HBIX KOpHOpaLui.

B 371011 r1aBe 60see mogpoOHO paccKa3biBaeTCs O HEJABHUX NEpHOAax CIUSHUU, TOTOMY UTO
OHH, 0€3yCIIOBHO, MMEIOT OOJbIliee OTHOIIEHHE K MOCISJHUM TEHICHIUSM B MHpE CIUSHUN. DTO
0COOEHHO CITPaBeIIMBO B OTHOIIEHUY YETBEPTOM U MSATON BOJH CITUSHUA.

IlepBast Boa1HA, 1897—1904

[lepBas BomHa cnmMsAHUE Havyayiach nocie aenpeccud 1883 r., gocturia nuka mexay 1898 u
1902 rr. u 3akoHumnach B 1904 r. (tabmuua 2.1 u pucyHok 2.1). XOTs 9TU CIMSHUS 3aTPOHYIN
BCE IJIaBHBIE JOOBIBAIOIINE U MTPOM3BOJCTBEHHbBIE OTPACIU MPOMBIILJIEHHOCTH, HEKOTOPbIE OTPACIU
SIBHO JIMOHCTPUPOBAJIM OoJiee BBHICOKHMI YPOBeHb akTWBHOCTU ciusiHui[4]. [To nanHbIM mipodec-
copa Pansda Henbcona n3 HarpionanbHoro 610po skoHoMHuUeckux uccienobanuii (National Bureau
of Economic Research), HanOosbiniee 9ucIo CAMSHUNA MPOM3OILIO B CIEAYIONIUX BOCBMH OTpac-
JISIX: METaJUTyprusi, He(pTenpoayKThl, IPOU3BOACTBO MPOAYKTOB MUTAHUS, XUMUYECKasl IPOMBIIILIEH-
HOCTb, TPAHCIIOPTHOE 0OOPYIOBaHUE, MTPOM3BOJICTBO METAJLIONPOKATA, MAIMHOCTPOSHHUE, JOObIYA
KaMeHHOro yris. Ha aTu orpaciu npuiuiocs npuOIM3UTebHo 2/3 BeeX CAUSTHUNA B 9TOT EPUO]L.

Ta6auna 2.1. KoamuecrBo ciaussanii, 1897-1904 rr.

Ton Konnvecteo cavanui
1897 69
1898 303
1899 1208
1900 340
1901 423
1902 379
1903 142
14904 79

Hcmounux: Merrill Lynch Business Brokerage and Valuation, Mergerstat Review, 1989.

CvstHYS TIEPBOU BOJIHBI B OCHOBHOM HOCHUTH TOPU3OHTAITBLHBIN XapakTep (Tadnuiia 2.2 v pucy-
HOK 2.2). MHOTH€ TOpU30HTAJILHBIE CIIMSIHUS U OTPACIIEBbIE KOHCOIUIAIMY STOIO BPEMEHU HEPEIKO
MIPUBOAVIIN K TIOYTH MOHOIIOJIBHOM CTPYKTYpe pbIHKA. [109TOMY 3TOT nepro Chirpall onpeaesieHHyIO
POJIb B CO3IaHUU OOJTBIITMX MOHOIIOJIMIA ¥ aCCOLIMUPYETCs C IEPBOW MUJUTUAPIHOW CETKON Meraciiu-
saus, korga U.S. Steel, ocHoBanHas [x. I[1. Mopranom, oobeauamtack ¢ Carnegie Steel, ocHOBaH-
Hoit DHppio KapHeru, v ¢ IpyruMu CBOMMM KPYITHBIMA KOHKYpeHTaMu. B nony4duBiiiemMcst craibHOM
TUraHTe CIMINCh 785 oTnenbHbIX KoMianuil. B Teyenue Hekoroporo Bpemenu Ha U.S. Steel nmpuxo-
ntock 75 % cranemurerHbix MorHocten CHIA.
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ITomumo USX Corporation (panee U.S. Steel) u3 nepBoil BOJHBI CIMSHANA HPOUCXOAAT U
HEKOTOpbIE Jpyrve UHAYCTpUasibHble TMranThl coBpeMeHHocTu: DuPont Inc., Standard Oil, General
Electric, Eastman Kodak, American Tobacco Inc. u Navistar International (panee International
Harvester). XoTs 1 ceromHsi 3T¥ KOMIIAaHUU SIBJISIOTCS KPYITHEUIIIMMHU KOPIOPALUSMU C OOJBIIUMHU
JOJISIMU PbIHKA, HEKOTOPBIE M3 HUX B KOHIIE MEPBOW BOJHBI CIMSHUN ObUTH TIOMCTUHE JOMHUHUPYIO-
umwmmu. Hanpumep, American Tobacco Bnanena 90 % peinka, a Standard Oil, npunaiexasias k.
I1. Pokdennepy, pacriopsixanach 85 % pbIHKa.
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1897 1898 1899 1900 1901 1902 1903 1904

Pucynok 2.1. Cnusnus nepsoit Bonnsl, 1887-1904 rr.
INepBas BonHa cusHuil nopoania 300 KpymHbIX 0ObeIUHEHUH, OXBATUBIIMX MHOTHUE IMPO-
MBIIUIEHHBIE PalOHBl ¥ KOHTpOoMpoBaBIIMX 40 % MpoOMBIIUIEHHOTO KanuTaia crpassl. [1o onieHke

Henbcona, B pe3yabrare CIMSHUIA B 9TOT MEPUOJ Ucue3u Ooliee 3 ThiC. KOMITAHUH.

Taoauna 2.2. Tuns! comsanii, 1885-1904 rr.

THN cARAHKA Aona (%)

[opuacHTaNbHOR 78,3
BepTiranoHoe 12,0
[OpHAGHTANBHO-BEPTHRANBHOS 9,7
Beero 100.0

Hemounux: Neil Fligstein, The Transformation of Corporate Control (Cambridge, Mass.:
Harvard University Press, 1990), p. 72.

K 1909 . 100 kpynHeHImx NpoMBIIITIEHHBIX KOPHOPALMiA KOHTPOJIUPOBAIU TOUTH 18 % akTu-
BOB BCeX MNpoMbIlIeHHbIX Koprnopauui CIIIA. [Jaxe nmpuHATHE aHTUTPECTOBCKOro 3akoHa Illep-
MaHa (Sherman Antitrust Act, 1890) He nmomeniano 3ToMy Nepuoay UHTEHCUBHOM JESATEIbHOCTH B
cepe ciusaHMA. OTBETCTBEHHOCTD 3a OrpaHUYEHHOE BozzeicTBHe 3akoHa Illepmana niexkana ras-
HBIM 00pa30oM HAa MUHHCTEPCTBE IOCTHIMHM, KOTOPOMY OblIa MOpYYeHa pealn3alys TOro 3aKOHa.
B nepuon KpynHOM KOHCOMMJALMK Hayala MpOLUIOr0 BeKa MUHHUCTEPCTBO IOCTULIMM, UCIIBITHIBAS
HEIOCTAaTOK KaJpoB, ObUIO HE B COCTOSTHUM AKTMBHO IPOBOAWTDH B KU3Hb aHTUTPECTOBCKOE 3aKO-
HOJATENIbCTBO. [ledaTeIbHOCTh 9TOro yupexkaeH!s: Obljla HalpaBJieHa I7IaBHBIM 00pa3oM Ha mpodco-
103bl, TIO9TOMY Pa3BUTHE TOPU3OHTAIBHBIX CIMSHHUIA M OTPACAEBBIX KOHCONMUAANUI IO OecrpernsT-
CTBEHHO, 0e3 KaKMX-JIMOO 3HAUMTENIbHBIX aHTUTPECTOBCKUX OTPaHUYEHHUI.

K KoHIly niepBoii OOBIIOI BOMHBI CIMSTHUAN CTaJI0 OYEBUIHBIM yBEJINUEHUE YPOBHS KOHIICH-
TPalMy B aMEPUKAHCKOW MPOMBILUIEHHOCTH. YHCIIO KOMIAaHUK B HEKOTOPbIX OTPaCiIsX, HAllpUMep
B CTQJIJIMTEMHOM, CYIIIECTBEHHO COKPATUJIOCh, @ B HEKOTOPBIX OCTAJIOCh JIUIIb 10 OJHOW KOMITAHUM.
[TapagokcanbHO, HO TH MOHOIIOJIM3UPOBAHHbIE OTPACIU (DOPMHUPOBAIUCH NOC/IE IPUHATHS 3aKOHA
[lepmana. Kpome Toro, noMrMMo oTCyTCTBUSI PECYPCOB Y MUHHUCTEPCTBA IOCTULMH, CY/Ibl BHAYaJIE HE
MHTEPIIPETUPOBAIM aHTUMOHOIIOJIbHBIE MOJIOKEeHHs 3aKoHa OykBaibHO. Hampumep, B 1895 r. Bep-
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xoBHbI ¢y CIIIA nocranoBui, yro American Sugar Refining Company He siBjisieTcs MOHOIIOJIUEH,
orpanruuBaoiie Topropimo[S]. Cypl monaraiu, YTo CyTh 3aKOHA — B PETYJIMPOBAHNY aKLIMOHEPHBIX
TPECTOB, AKIIMOHEPHI KOTOPHIX, BKJIAJbIBasi CPEICTBA B KOMITAHUIO, TOBEPST CEPTU(DUKATHI CBOUX
aKIMI IUpeKTopam, 0OeCTIeuyrBaBIINM MOTyYeHHe aKIIMOHepaMU IUBUAEH/IOB 10 3TUM MpPACcosbIM
cepmugburxamam. I1o 3TON NpUUYMHE B T€UEHUE NIEPBOY BOJIHBI CJIMSHUI B HECKOJIBKUX OTPacIsiX Mpo-
MBIIIUIEHHOCTH 3aKoH IllepMaHa He pUMeHSUICS U1 OrpaHUYEHHs 0Opa30BaHKsI MOHOIOMNU.

rOpH-GOHTaﬂDHDIe

lopu3oHTanbHO-
BEpPTHKa/bHbIE,
9,7%

BeptukanbHble
12,0%

Pucynoxk 2.2. Turisl cMsiHUH NIEPBO BOJIHBI.

Hcemounux: Nelson 1959 and Neil Fligstein, The Transformation of Corporate Control
(Cambridge, Mass.: Harvard University Press, 1990), p. 72.

Tpectsl pOpMUPOBATIMCH JOMUHUPYIOIIMMU JIAAEPAMHU SKOHOMUKH, TakuMH Kak [x. I1. Mop-
raH, masa House of Morgan, u [Ixxon [I. Pokgennep, Branenen Standard Oil u National City Bank, B
OTBET Ha cJ1adble pe3y/bTaThl pabOTH MHOTHX MPEANPHUATHI CTPaHbI B YCIOBHSIX HEOIAroMpUsSTHOTO
9KOHOMMYECKOro Kjmmara. OfiHy U3 NPUYXAH HU3KOM NMPOU3BOIUTEIBHOCTA MHOTUX OTPacyel OHU
BUJIETIM B CTPYKTYPE STUX OTPACIIedl, COCTOSIBIIUX U3 OOJIBIIONO KOMMYECTBA MJIBIX U HEI(PDEKTHB-
HBIX KOMNaHui. OHU UCIIOJIb30BAIM CBOE BIMSHUE U BO3MOXHOCTU M IPOBEIM MHOTOYMCIIEHHbIE
CJIMSHUSA B psijie OTpaciel, CTpeMsCh CHU3UTh YPOBEHb KOHKYPEHLIMHU U AaTh BO3MOKHOCTb BbIKHB-
MM KOMIIaHUSIM BOCIIOJIb30BAThCS MPEUMYLIECTBAMU KPYITHOMACIITaOHOro pou3BoacTBa. Koneu-
HBIM pe3yJbTaToM OBUIO TO, YTO HEKOTOpble TpecThl, a UMeHHO American Cottonseed Oil Trust u
National Lead Trust, cranu rocnocTByoIMMH B CBOMX OTpacisx, a Morgan Bank koHTposmpoBai
First National Bank, National Bank of Commerce, First National Bank of Chicago, Liberty National
Bank, Chase National Bank, Hanover National Bank u Astor National Bank[6].

ITomumo BsiToro npuMeHeHus peaepaabHbIX AaHTUTPECTOBCKUX 3aKOHOB, YCIIEX NEPBOW BOJIHBI
CIIMSIHUIA OOBSICHSIETCS Y JPYTUMHU I0pUIMYECKUMH TipuYrHaMu. Hanprumvep, B HEKOTOPBIX IITaTax
3aKOHBI O KOpHopauusax ObulM BechbMa JMOepasibHbIMU. B yacTHOCTH, KOpriopauuu UMenu cBoOO-
HBII IOCTYTI K KallUTaJly, MOIIM BJIaA€Th aKLMAMU APYTMX KOPHOPALMIA U pacliupsATh HOMEHKJIATY Py
CBOMX JIEJIOBBIX ONEpalyii, co3/1aBasi TEM CaMbIM IUIOJOPOJHYIO MOYBY Uil CUsAHUA. CBOOOIHBIN
JOCTYI K KanuTady oOsierdasl KOMIIAHUSIM TIOJTyYeHUe CPeCTB [UIsl NOMVIOMEHHU, a 0OIeryeHHble
NpaBUJjIa, PEryIMpyIOIIve BaIeHUe aKIMsAMHI KOPIOPALid, TO3BOJISUIM MPUOOPETATh aKIMU JPYTUX
KOMITQHUH C 1IEJIbI0 MX MOIVIOIEHU .

He Bce mrratsl CIIA mbepain3oBaiiy 3aKOHbI O KOpHopalusx. B pe3ysbTrarte Teml ClusHui 1
MIOIVIOLIEHUI B OTAENBHBIX IITaTax ObUI BhILLE, yeM B Apyrux. llItar Helo-/Ixxepcu, B koTopom NpuHS-
THE 3aKOHA O XOJJJUHIOBBIX KoMmaHuAX 1888 r. momorio 1mbepanr3oBaTh MECTHBIE 3aKOHBI O KOp-
TopanyAX, GbUT TMANPYIOIIMM IO CTUSHUAM ¥ TIOIIOMEHHAM. 3a HUM cilefoBamy mrathl Huio-Mopk
u JlenaBap. 3aKOH O XONAMHIOBBIX KOMIIAHUSIX CIIOCOOCTBOBAJI TOMY, UTO U JPYTUe IITAThl IIPUHSIIN
Nog0OHbIe HOPMaTHBHBIE aKThI, JAObl HE IOMYCTUTD Nepepeructparmu ¢pupm B Helo-[Ixepcu. Ho Bce
PaBHO MHOT'ME KOMITAaHWM MTPUHUMAJIU pelleHue peructpupoBarbes B Hblo-JlkepcH, yem oObsACHS-
ercsl yyacTe OOJBILIOro YMUciia KOMITAaHUI 3TOro IITata B MEPBOM BOJIHE CAMSAHUNA. DTa TeHISHUUs
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cymiecTBeHHO ocnadna K 1915 r., Koraa pa3inyms B 3aKOHAX Pa3HBIX IITATOB O KOPIOPALUAX CTaIN
MeHee 3HaYUTEeTbHbIMU.

Paseutre TpancnoprHoii cuctembl CIIIA ObUTO e11ie OMHUM BaKHBIM (haKTOPOM NEPBOW BOJHBI
cmustHuiA. OOpa3oBaHKe pa3BETBICHHOW CETH JKeJIe3HBIX JIOPOT MOCIe IPakaaHCKOW BOWHBI TIOMOTJIO
CO3/1aTh HALIMOHAJIBHBIN PHIHOK (BMECTO MHOKECTBA PETMOHAJIBHBIX ), KOTOPbI KOMITAHUH MOTEHIH-
QJIBHO MOTJIM OOCITYKMBaTh. TpaHCKOHTMHEHTAIbHbIE KeJie3Hble noporu, Harnpumep Union Pacific
— Central Pacific, nocrpoennast k 1869 r., cBsi3ajiu 3amaHble MITAThl C OCTAJILHOW YacCThIO CTPAHbI.
MHorre KOMITaHWH, OTHBIHE HE CUMTABIIUE MOTEHIMAT PbIHKA O'PAaHUYEHHBIM y3KUMU PaMKaMH,
PaCIIUPSIINCh, YTOOBI BOCIIOB30BATHCS MPEMMYIIECTBAMU HOBOTO, Oosiee MacIITaOHOTO pPBIHKA.
Komnanuu, KOTOpbIM Terieph MPUIIIOCh CTOJKHYTBCSI C KOHKYPEHIIMEeH CO CTOPOHBI yAaJIeHHBIX
COMEPHHUKOB, MPENOYUTAIN CIUBATHCS C MECTHBIMH KOHKYPEHTaMH, YTOOBI yepKaTh CBOIO JOJTIO
pbiHKa. VI3MeHeHus1 B HAllMOHAJBHOM TPAHCIIOPTHOM CUCTEME CJesaid MOCTAaBKM Ha yIaJeHHBIE
PBIHKH OoJiee JierkuMu U femieBbiMiA. B mepuor ¢ 1882 mo 1900 rr. cTOMMOCTD keIe3HOIOPOKHBIX
MepeBO30K nafaia B cpeaneM Ha 3,7 % B roa[7]. B nauane 1900-X IT. CTOUMOCTh IEPEBO30K YBEJIH-
YKMBaJIaCh OUYEHb HE3HAYMTESILHO, HECMOTPSI HA PACTYIIMH CIPOC HAa TPAHCIIOPTHBIE YCITYTH.

Hekotopble CTpyKTypHBIE W3MEHEHHs IMOMOTaId KOMITAHUSIM OOCITYKMBATh HAIMOHAJIbHBIC
pbiHKU. Hanpumep, n3o0peTeHne MaiivHbl HelpepbIBHOTO MPOU3BOACTBA curapeT boHcaka 1mo3Bo-
mno American Tobacco Company cHabXaTh HAIIMOHAJIBHBIN CUTAPETHBIN PHIHOK C TIOMOIIBIO OTHO-
CUTEJILHO HEOOJIBIIIOTo YKCiIa MatuH| 8].

Io mMepe pacmmpeHysi KOMIIAHUU UCTIOJIB30BAIM SKOHOMUIO OT MacITada B IMPOU3BOICTBE U
pacnipesnenenuu. Hanpumep, Standard Oil Trust konTponupoBaia 40 % MUpOBOro Mpou3BOACTBA
HeTH, UCTIONB3Ys BCETO TPY HE(PTEOUNCTUTENBHBIX 3aB0Aa. OHa JIMKBUANPOBAIA HEHYKHbIE 3aBO/IbI
¥ TeM caMbiM JlocTHria oosbiiei 3¢pdexkTuBHOCTU[Y]. [Tom0OHbIN TpoIlece SKCIAHCUH B TTOTOHE 32
9KOHOMHMEN OT MaciiTada MMelT MEeCTO BO MHOTHX OTpacisix oOpadarbiBaioliell IPOMBIIIIEHHOCTH
Coenunennbix [lItaroB. Komnanuu v ux ynpasJisiolyie Ha4aJld U3ydyarh POU3BOJCTBEHHBIN MPO-
1iecc, 9To0bl MCIOMB30BaTh MIPeuMyIiecTBa MaccoBoro mpou3Boacteal10]. YeenmueHre MaciTaboB
Ou3Heca TpeOOBAIO Takke OoJiee NCKYCHBIX YIPaBJIEHUECKUX HABBIKOB M BEJIO K JIATbHEHINen crie-
IMaJIM3al MEHEI)KMEHTa.

Kak yxe ynomuHanock, reppasi BOJHa CJIMSIHUIA Havanach Juiib B 1897 r., HO nepBas BeJu-
Kasi bumea 3a 3axeam (takeover battle) Hauanach ropaszfo panbiie — B 1868 r. XoTs TepMUH 6umea
3a 3axéam CETOHHS UCTIONIB3YeTCsl, KaK MPaBUIIO, [UIsl OMUCAHUSI TIONYAC HETIPUATHBIX KOH(IMKTOB
MeX/1y KOMIIAaHUSIMU B TIPOLIECCE MOTJIONIEHH I, er0 MOKHO IIPUMEHHTH Oostee OyKBaJIbHO K OaTamsiM,
MIPOMCXOUBIIUM TIPU TEPBHIX CIMSHUAX Kopriopanuid. OnHa Takas CThIYKA BOKPYT TOIJIOIIEHUS
MPOU30IILIA BO BPeMsI COpa 3a KOHTPOJIb Hajl kesie3Hou goporoil Erie Railroad B 1868 r. [onbiTka
noryiommeHus npotuponocrasuia Kopuenuyca Banaepownbra Jdennsny pio, Ixumy ®Pucky u [Ixero
Toynay. B kauecTBe 0IHOM M3 CBOMX ITTABHBIX OOOPOHUTENBHBIX Mep 3anmTHUKH Erie Railroad Beimy-
CTHJIM Ha CBOE MM OTPOMHOE KOJIMYECTBO aKIIMH, XOTS Y HUX M He ObLIO Ha 3TO Mpasa. B 1o Bpems,
MIOCKOJIBKY B3SITOUHMUYECTBO CyAEH U BHIOOPHBIX YMHOBHUKOB OBUIO I€JIOM OOBIYHBIM, I0PUINYECKUE
TMOCJIEICTBHS HAPYILIEHUsI 3AKOHOB O KOPMOPAIMSIX MPAaKTHUECKH OTCYyTCTBOBaIM. CXBaTKa 3a KOH-
TPOJIb HAJl KEJIE3HOM IOPOror MpUHsIA HACWIILCTBEHHBIN 000POT, KOT/a LieJieBasi KOPIopauus s
3aIIUTHl CBOEH MITa0-KBAPTHPHI HAHSIA OXpaHy, BOOPYKEHHYIO OTHECTPEJIbHBIM OpYXKUEM U ITyII-
kamu. [TornbITKA NMOTTIOIEHN I 3aBepIInIach, koraa Bannepounbt octaBui uzelo HacTymienus Ha Erie
Railroad u nepexmounst cBoe BHIMaHKe Ha Oojiee cadble KOMIAaHUU-1IEH.

B konne XIX cronerusi B pe3ysibrarte TAKMX CXBATOK BOKPYT MOIJIOIIEHUH OOIIECTBEHHOCTh
CTaJia BBICKa3bIBATh BCE OOJBIIYI0 03a00Y€HHOCTh HEITMUHBIM BelleHneM OusHeca. B Teuenne 1890-
X TT. 3aKOHBI O KOPIOpalusX He ObLIMA TOCTAaTOYHO 3(peKTUBHBIMU. B OTBET HA MHOXECTBO IMpO-
TECTOB, CBSI3AHHBIX C CUTYyalluel Ha keJie3HbIX joporax, Konrpecc co3nan B 1897 r. Komuccuio no
TOPIOBBIM OTHOILICHUAM MEXAy ITatamu. AgmuHuctpaumu ['appucona, Kinusnenga u MakKunim
(1889-1901) npoBoamIv aKTUBHYIO NOJIUTUKY B MUHTEPECAX KPYIHbBIX KOPIIOpALIMK 1 3aII0JIHUIIU 3Ty
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Komuccrio CTOpOHHUKAaMU TeX CaMbIX XKeJIe3HBIX JIOPOT, JIEATETBHOCTh KOTOPBIX OHA JIOJKHA OblTa
peryaupoBarb. Y uib mocsie NpuHATAS aHTUTPECTOBCKOTO 3aKOHOAATENBCTBA B KOHIE XIX-ro —
Havasie X X-To BEKOB U 00JIee ’eCTKUX 3aKOHOB O IIeHHBIX OyMarax rocie Benmkoi genpeccuu, 10pu-
JMYecKasl cuctemMa oopesia HeOOXOMUMYIO CHITY JJTs TIPOTUBOJCUCTBUS TAKTHKE HEITUYHBIX TIOTJIO-
HICHUI.

He vimest anekBaTHBIX IOPUANYECKUX OrpaHUUYCHUI, OAHKOBCKOE U JEJIOBOE COOOITIECTBO MPH-
HSUJIO CBOM COOCTBEHHBIN OOPOBOJILHBIM KOJEKC STUYECKOTO TOBEIEHUSA. DTOT KOJAEKC TOIICPKH-
BaJICSI C TIOMOIIBIO HETMCAHOTO JIOTOBOPA MEX Ay MHBECTUIIMOHHBIMU OAaHKUPAMU, COTTIAIIABIITMMUCS
BECTH JIeJIa TOJILKO C TEMH KOMITAaHUSIMH, KOTOPbIE MPUICPKUBAIACH ITUX 00JIee BHICOKMX STHUECKUX
cragmaptoB. Cerogasi B BelMKoOpUTaHUM MPUHATO TOJNATaThCsl HA TaKOM JTOOPOBOJIBHBIN KOIEKC.
XoTts 311 HehopMaJTbHBIe CTAHIAPTHI He TTPEAOTBPAIAIA BCEX BUIOB HEMOI00AIIEH AesITeTbHOCTA
MIPU OCYIIIECTBIICHUH TTOTJIONIEHUH, OHU MOATOTOBWIIN TIOYBY JIJISI pPa3yMHOTO TOBEJICHUSI BO BpeMs
MIEPBOI BOJIHBI TIOTJIOMIEHHUH.

Konen nepBoii BojiHE CIMSHUIA MOJIOKWIN CKOpee (PMHAHCOBBIE (PAKTOPBI, YeM IOpUINYECKHE
orpaHnueHus1. Bo-mepBbix, KOJUIATIC CyAOCTPOUTEIFHOTO TpecTa B Hayaie XX B. TPUBJICK BHUMaHKE
K OMAacHOCTH (PMHAHCOBOTO MOIIIEHHWYECTBA. BO-BTOpHIX, U 3T0 Oojee BaxkHO, B 1904 r. mpouso-
11es1 06Bast (POHIOBOTO PHIHKA, 32 KOTOPHIM TOC/Ie/IoBaia OaHKOBCKas maHuka 1907 r., B pe3ysibrate
Yero 3aKpbUTUCh MHOTHE OAHKU CTPaHBI U ObUIT IOATOTOBJIEH IMyTh [Tl (popmupoBanust PeepanbHON
pe3epBHOM crcTeMbl. B cBsi3u ¢ majgeHreM (POHAOBOTO PhIHKA U CJIA0OCThI0 OAHKOBCKOW CHCTEMBI
OCHOBHBIE (DMHAHCOBBIE KOMITOHEHTHI, HEOOXOIMMBIE JIJIS1 TIOATIMTHIBAHUS TTOTJIONIeHuH, ncuesnu. C
VX UCUE3HOBEHUEM TIEPBBIN MEePHO]] BETUKHX TOTJIOMIEHHUA TTPUITIeST K KOHITY.

HexkoTtopble HCTOpUKHM SKOHOMUKU MHTEPIPETUPYIOT MHOTHUE TOPU3OHTAIILHBIC CITMSHUS TIep-
BOU BOJTHBI KaK TIOIBITKY JOOUTHCS SKOHOMUM OT MacinTada. Pacimpsionecss KOMIIAaHUN CTPEMU-
JIMCh Yepe3 CIMSTHUS U TOTJIOIEHUS IMOBBICUTH CBOKO 3(h(EeKTUBHOCTH TyTeM Oojiee HU3KUX 3aTpar
Ha eIMHUITY MPOAYKIUH. TOT pakT, YTO OONBIIMHCTBO ITUX CIMSHUNA 3aKOHUWIIOCH HeyIauel, O3Ha-
YaeT, YTO STH KOMITAaHWU He TOOMIIUCH ycIieXa B CBOEM CTPEMJICHHUH K TIOBBIIIEHHIO 3(P(heKTUBHOCTH.

[Tpu npesunente Teomope PysBenbre, nmpedbiBaBiieM Ha cBoeM nocty ¢ 1901 mo 1909 rr.,
AQHTUTPECTOBCKAS Cpejia TIOCTENIeHHO CTAHOBUJIACh BCe OoJiee CTPOroi. XOTs OH M He Urpall BaKHOU
PO B OKOHYAHWU TEPBOU BOJIHBI CIIMSIHUM, Py3BesbT, TPOCIABUBIIUICS KaK COKpYUmens mpe-
cmog, TIPOJIOJIKaJl OKa3bIBaTh JAaBJICHUE HAa MPOTUBOKOHKYPEHTHYIO JesTebHOCTh. CHavasa npaBu-
TEeJILCTBY HE YAaBaJIOCh JOOUTHCS ycIieXa B CBOMX aHTUTPECTOBCKUX UCKAX, HO OJIMKe K KOHILY Ipe-
ObiBaHUs Py3Benbra y BiacTu cyiaeOHbIe TsKOBI BCE Yallle pa3peliajych B MOJIb3y MPABUTEIILCTBA.
KimoueBoe perienue BepxoBHoro cyna B nesie Northern Securities 1904 r. siBiisieTcst mpuMepom 60JTb-
IIOT0 ycIieXa MPaBUTENILCTBA B OCYIIECTBICHUHM aHTUTPECTOBCKUX MEPONPUSTUN. XOTS MPEe3UICHT
Py3BenpT Men penyTaiuio COKpYyIIUTeSisi TPECTOB, UMEHHO ero npeeMHuk YwibsMm [oBapn Tadr
no0uICs ycrexa B JIMKBUIAINK HECKOJIBKUX KPYITHEHUIITNX TPECTOB.

ITo nponum cyabOb MHOTHE U3 KOMITAHUH, C(OOPMUPOBABIIMXCS B PE3y/IbTaTe Pa3syKpPyITHEHUS
OOJBIIINUX TPECTOB, CTATM B JAJIbHEHINIEM KPYIHBIME Kopriopanusimu. Hanpumep, Standard Oil Obi1a
pa3buta Ha Takve komranuu, kak Standard Oil of New Jersey (Brocieactsuu — Exxon), Standard
Oil of New York (no3guee — Mobil), Standard Oil of California (Chevron) u Standard Oil of Indiana
(Amoco). HemaBHee oObeaunerne Exxon u Mobil 3HaMeHyeT 4acTUYHOE BOCCTAHOBJIEHHE 3TOTO
apoOieHus.

Bropas Bosna, 1916—1929

xopmx Crurnep (George Stigler), skoHoMuCT, naypear HoOeneBckoil mpeMu W ObIBIIWIA
npodeccop YnKarckoro yHuBepcureTa, poTUBOIIOCTABIISIET IEPBYIO U BTOPYIO BOJIHBI CIIMSHUMA KaK
MIPEUMYILIECTBEHHO CAUSHUS 8 MOHONOAUYU VI CAUSIHUS 8 0auzonoauu .. Bo BpeMsl BTOPOY BOJIHBI CJIU-
SIHUI OBUTM KOHCOJIMIMPOBAHBI HEKOTOPBIE OTPaciv SKOHOMUKH. Pe3ynbraTroM Hepeako Oblia oJv-
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TOTMOJIMCTUYECKAs],  He MOHOIOIMCTUYECKAs CTPYKTypa oTpaciu. Moenb KOHCOMMIALUH, YCTaHO-
BUBIIIASICS B TEUEHKE MIEPBOTO Mepro/a CIUSHIN, ObLIa POJ0IKeHa BO BTOPOM riepuozie. B Teuenue
BTOPOTO TMeproJa aMepUKaHCKasi 9KOHOMUKA MPOJOIKaIa pacTh M pa3BUBATHCS TJIABHBIM 00pa3oM
Orarogapsi 5)KOHOMUYECKOMY OyMy TOCJIe TIepBOM MUPOBOU BOWHBI, KOTOPBIN MPEIOCTABUI OOJIBIIION
00beM MHBECTHLIMOHHOTO KaIlUTala Jisi TOTOBBIX K HEMY PbIHKOB IIeHHbIX Oymar. Haimuume kanm-
Tajia, MOANUTHIBABIIIEECs OIarornpusTHHIMA SKOHOMUYECKUMU YCJIOBUSIMU U MSITKUMH TpeOOBaHU-
SIMM K JIOXOJHOCTH, TTOJTOTOBMJIO MOYBY IJIs Kpaxa (poHI0BOro peiHKa B 1929 r.

AnTHTpecToBcKas cpena 1920-x rr. Opi1a 6os1ee cTporou, yem npeodiiaiaBiiiasi HAKAHyHe Tep-
Boit BoyiHb! ciusiHu. K 1910 r. Konrpecc Bcepbe3 odecriokousicst yiepOoM, HAHOCUMBIM PBIHKY CO
CTOPOHBI MOHOMOJIUM, ¥ MOIIIBIO, COCPEIOTOUEHHON B UX pykax. Ctajo oueBUHO, uTo 3aKkoH llep-
MaHa B KauyecTBE CIEPKMBAIOLIErO CPEe/ICTBA Jylsi MOHONonui HeaddektuseH. B pesynbrate Kon-
rpecc B 1914 r. npunsn 3akoH Kieitrona (Clayton Act), kotopslil BBoAUJI B 3aKkoH Illepmana aHTH-
MOHOIIOJTbHBIE TIOJIOXkEHU S (TIoapoOHOe onucaHue 3akoHa KielitoHa nano B raee 3). [To mepe Toro
Kak B MepBble AecATHIeTHs: XX BeKa 9KOHOMUKA U OAHKOBCKasl CUCTeMa BOCCTAHABIUBAJINCH, STOT
AHTUTPECTOBCKUI 3aKOH CTAHOBHIJICS] BXKHBIM CAEPKUBAIOIIMM CPEICTBOM JJ1si MOHOTIONHHA. B H6onee
CTPOrO¥f aHTUTPECTOBCKOM IOPUINYECKON cpelie BTOpasi BOJIHA CIIMSIHUH MOPOIMIIAa MEHbIIIE MOHO-
NOJMH, HO OOJIbIIIE OJUIONOJMNA M MHOTO BEPTUKAIBHBIX CIMsiHUN. Kpome Toro, MHOrue Komra-
HUHM CIMBAIUCH B HECBSI3aHHBIX OTPACIIAX. DTO ObUIO MEPBBIM KPYMTHOMACIITAOHBIM (POPMUPOBAHUEM
KOHIJIOMEPATOB. XOTs TaKue OObeIMHEHNS] BKIIOUAT KOMIIAHUH, HE TTPOM3BOAMBIINE OJMHAKOBBIC
MIPOIYKTbI, OHM YaCTO UMEJT CXOIHBIN ACCOPTUMEHT.

IMPAKTUYECKUI INPUMEP: ALLIED CHEMICAL
CORPORATION

Allied Chemical Corporation — 0ivH U3 KOHIJIOMEPATOB, C(POPMUPOBAHHBIX B
3TOT NEPHOJ, — YCTAHOBUJI KOHTPOJIb HAJ1 IIATHIO pa3IMYHbIMU KoMnaHusamu: General
Chemical, Barrett, Solvay Process, Semet-Solvay u National Aniline and Chemical.
XOTs 3TM KOMITAHUM SIBHO UMEJTM Pa3HBII ACCOPTUMEHT MPOLYKLIMH, OHU PadboTaiu
B CBSI3aHHBIX 9KOHOMHMYeckux oonactsix: General Chemical oO6beauHsia B cede
12 mpowusBoguTeNell cepHO KUCIOTHI, Barrett mponmaBaja moOOYHbIE MPOAYKTHI
aMMMaKa, a TaKKe MPOAYKThl W3 jerts, Solvay Process Obuta KpynmHeHmmM B
CTpaHe MPOU3BOIUTENEM 30J1bl, Semet MpojaBaia NpOoayKIMIo U3 aerts, a National
Aniline and Chemical Obutla KpynHeWIIMM B CTpaHe MPOJABIIOM KpacuTeseu.
O6venunuBimuchk tox srugoit Allied Chemical Corporation, 3TH pa3nuyHbIe
IIPOM3BOJCTBEHHBIE IPOLIECCH OKA3aIUCh IO OHOM YIIPABJIEHUYECKON CTPYKTYPOM.
B pesynbrare Allied cmorna ucnonb3oBaTh pasHble BUbl 9KOHOMHUM, KOTOpBIE
BO3HMKAJIM NPU COBMEILIEHUH 3THX MPOU3BOJCTBEHHBIX MPOLIECCOB U CBSI3aHHBIX C
HUMU MapKETUHTOBBIX JIEUCTBUIA.

Boopy:xusiuck 3akonamu Kinelitona u Illepmana, npaBUTEIbCTBO OKA3aJI0Ch B JIyYILIEM M0JIO-
KeHuu 1151 Oonee 3(ppeKTUBHOrO MPUMEHEHUS AaHTUTPECTOBCKOTO 3aKOHOIATENILCTBA, YEM ITO OBLIO
B [IepHO]] IEPBOi1 BOJIHBI CIMsAHUIA. OIHAKO INIaBHOE BHUMaHKE Y/IeJIsI0Ch PeIoTBPAILEHHI0 00pa3o-
BaHMs KapTeJieil UM IMyJIoB U 60pb0e C HecTIpaBeIIMBBIMU METOJAMU BeJIeHUsI OM3HECa, a He HeJJOIy-
IIEHUIO IPOTUBOKOHKYPEHTHBIX CIIUSAHUIA (PUCYHOK 2.3). B 9T0 Bpemsi BO MHOTHX OTPACIIsIX IIMPOKOE
pacrnpocTpaHeHue MoaydmIo (pUKCMpOBaHKE 1IeH, CUMTaBIleecss Oojiee Cepbe3HON yrpo30i KOHKY-
PEHLMHU, YeM CIIUsIHUS, KOTOpbIE Tereph CTaJIM IVIaBHBIM 00pa30M BEPTHKAJIbHBIMU MJIM KOHIJIOME-
PaTHBIMHU.

2 Jesse Markham, «Survey of the Evidence and Findings on Mergers», in Business Concentration and Public Policy (Princeton,
N.J.: Princeton University Press, 1995). Cm. kommenTapuii Ixopaxa Ctokunra Ha crp. 208-209.
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Kak u nepBasi BoJIHA CIIMSIHUM, BTOPOU Mepuo] ObUT CBUIeTeNIeM 00pa30BaHUsI MHOTHX BbIIa-
IOIIMXCsI KOPIIOPAIiA, KOTOPbIE MPOLBETAIOT U 110 ceit ieHb. Cpeau Hux: General Motors, IBM, John
Deere u Union Carbide Corporation.

HepobpocosecThan
NPaKTHKA
34,9%

Kaptenu u nynb
39,6%

eneanonopokHbIA
TpaHenopt
1.1%

Mpodgicoosbl
5,2%

Cnusnua
13,2%

Pucynox 2.3. Tumst gen no 3akony [lepmana, 1901-1920 rr.

Hcemounux: The Federal Antitrust Laws (Washington, D.C.: U.S. Government Printing Office,
1938) u Neil Fligstein, The Transformation of Corporate Control (Cambridge, Mass.: Harvard
University Press, 1990), p. 79.

Bcero B 1926-1930 rr. npouzonuio 4 600 causuuid, a ¢ 1919 nmo 1930 rr. 12 ThIC. TIpO-
M3BOJICTBEHHBIX, TOPHONOOBIBAIOIINX, KOMMYHAJIBHBIX ¥ OAHKOBCKMX KOMITAaHUH MPEKPATUIIA CBOE
cymecrBoBanue. [To nanapiv Dpna Kuntaepa, B 1921-1933 rr. yepe3 clusHUsA ObLIA MOTJIOMICHBI
akTuBbl B 13 muipa. gomt., npeacrasissime 17,5 % Bcex npousBoacTBeHHbIX akTBOB CLIIA[11].
HermpepbiBHOE pa3BUTHE OOIEHAIIMOHAIBHON CUCTEMBI KEJIE3HOMOPOKHOTO TPAHCIIOPTA B COYETAHUM
C POCTOM aBTOMOOMJIFHOTO TPAHCIIOPTa MPOIOIIKAIO TPaHC(hOPMHUPOBATH MECTHBIE PHIHKU B HAITMO-
HasibHble. KOHKYypeHIMs MexX 1y KOMIaHUSMU YCUIIAJIACh 32 CYET paclipOCTPaHEHUs paIMOIIPUEMHU-
KOB B JIOMaxX B KaueCTBE IJIABHOW (POPMBI pa3BIeUEHUsI, UTO IPUBEIIO K OOJBINEMY HCIIOIb30BAHUIO
pekiamsbl Kak (opmbl quddepeHmaniu mponyKra. MapKeTonoru UCHoib30Bad HOBOE CPEICTBO
TS peKJIaMUPOBaHUSI OOIIEHAIIMOHATIBHBIX OpaH/I0B. Havanack pa MaccoBOro MepuaHjai3vuHra.

OcCoOeHHO CHIIbHOM PHIHOYHOM KOHIIEHTPAIMH TOIBEPIJIACh OTPACIb MPEANPUATHI KOMMY-
HAJILHOTO OOCITYKMBaHUsI. MHOTHE M3 CIIMSHUI BKJTIOYAIHA XOJIJIMHTOBBIE KOMITAHUN KOMMYHAJTBHBIX
MIPEATIPUSATHI, KOTOPble KOHTPOJIMPOBATIUCH OTHOCUTEILHO HEOOJBIIINM YUCIOM aKIIMOHEPOB. DTH
MPENPUATHUS YACTO OPraHM30BBIBAIUCH C UCTIOb30BAHMEM MMMPAMUAATBHON KOPIIOPATUBHOM CTPYK-
TYpBbI, O3BOJISIBIIIEN aKIIMOHEPAM TONydarh MPUObLIH U, TIO 3aKToueHuio deepanbHOi TOProBoit
komuccnn (Federal Trade Commission, FTC), He ciyxuBIIel oOmecTBeHHBIM HHTepecaM. TpecThl
KOMMYHAQJIBHOTO OOCITY’)KUBAHUSI B KOHEUHOM cueTe ObUIM BKJIIOYEHBI B CUCTEMY TOCYAapPCTBEHHOTO
PEryJIMpOBaHUsI 3aKOHOM O XOJITMHTOBBIX KOMITaHHSIX MPEINpPUSATHI KOMMYHATBHOTO OOCITyKHBa-
Hus 1935 r. (Public Utility Holding Company Act, PUHCA). DT0T 3aK0H, NpeJHa3HaYeHHbII 17151
popUIaKTUKY HapyIleHui, Hagena Komuccnio 1o nieHHsIM Oymaram u Oupskam (Securities and
Exchange Commission, SEC) BiacTpio peryimpoBarh KOPIOPATUBHYIO CTPYKTYPY U IIpaBa Ha roJio-
COBaHHME aKIIMOHEPOB MyOIMYHBIX MPEANPUATHI KOMMYHAIBHOTO OOCITYKMBAHHUS, a TAK)KE YIIOJTHO-
Mouns1 SEC ynopsiiounThb BBIITYCK IIEHHBIX OyMar mpeInpusTHsIMA KOMMYHQIBHOTO 0OCITyKMBaHUS
¥ TIOTJIOIIEHNE MU aKTHUBOB WJIM LIEHHBIX Oymar npyrux kommanuil. [TocKombKy B TO Bpems 3710-
yIoTpeOIeHus! PEeANPUATASIMA KOMMYHAJIBHOTO OOCITYKUBAHUSI KOPIIOPATUBHOM BJIACTBIO U (pUIy-
[IMAPHOW OTBETCTBEHHOCTHIO OBLTM ropaszio Oojiee pacipoCTpaHeHHBIMH, YeM CETOHS, B HAIIIU JTHU
PUHCA oco6oii posiu He urpaer.

XOTs CAMSAHUS OXBATUJIMA IPAKTUYECKU BCE OTPAC/IM MPOMBIIIUIEHHOCTH, CEAYIOIIME OTPACIn
MePEKIITN HETPOTIOPITUOHATIBHO OOJIBINIOe KOTMYECTBO CIUSIHUN:

* METaJTyprus;
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* He(pTerepepadoTKa;

* POU3BOZICTBO MPOAYKTOB MUTAHUS;

* XUMHUYeCKast TPOMBIILIEHHOCTb;

* TPAHCIIOPTHOE MAIIMHOCTPOECHHE.

BornHa criusiamii nmofiepxuBaiach He TOJIBKO OrPaHMUYEHHBIM TPUMEHEHUEM aHTHUTPECTOBCKUX
3aKOHOB, HO TaKke U MOOIIPEHNUEM CO CTOPOHBI (he/lepaIbHOrO MPAaBUTEIBCTBA Mpoliecca (popMupo-
BaHMsI OObEAMHEHUI KOPIOPAIIUH C LIEJTBIO MOBBIIIEHNS] TPOU3BOAUTEIBHOCTA HAIIMOHAILHOW MH/TY-
CTPUU B CBETE BOGHHBIX MHTEPECOB IOCYIApCTBa. BMeCTo KOHKYpEeHIIUH BO BpeMsl IIepBOW MHUPOBOM
BOUHBI MOOMIPSITIACH COBMECTHAsI pab0Ta aMepUKaHCKMX KOMITaHUI, 0COOSHHO B 0OpadaTsIBaroiiei u
A0OBIBAIOIIEH MPOMBIIUIEHHOCTH. OIHAKO Ja)e MOoclie OKOHYaHUSI BOMHBI MTPABUTENILCTBO MPHIEP-
KMBAJIOCh 9TOM MOJUTUKU B TeueHue 1920-X rr.

Bropasi BomHa ciusiHUE MMeeT HEKOTOpble OOIIMe YepThl C YeTBEPTOM BOJHOM B TOM, YTO
YacThiM ObUIO MPUBJICYEHHNE 326MHOTO KanuTania Jyis (puHaHCHpOBaHUS cliesloK. KoMnanuu ucnosb-
30BN 3HAYMTEIbHBIE CYMMBbI 3a€MHOTO KalMTajla B CTPYKType (PMHAHCHPOBAHUS, UTO JIaBaJio BO3-
MOXXHOCTb MHBECTOPAM MOJIy4YaTh OrPOMHbIE MTPUOBLIIH, HO TaKXKe BHOCHUJIO PUCK TMaJIeHUsI CTOMMOCTH
B Clly4yae 3aMeJJIeHHs pOCTa SKOHOMHKH, KaKk BCKOpe U Mpou3onuio. OIHUM U3 CTaBIIMX MOMYJIsp-
HBIM THUIIOB CTPYKTYPHI KanuTasa Obuia MMpaMuAaIbHas XONJUHIOBasi KOMITAHUsI, B KOTOPO HEMHO-
TOYMCIIEHHAS TPYIIa HHBECTOPOB C IOMOIIIBIO OTHOCUTEIBHO HEOOJTBIIION CyMMBl MHBECTUPOBAHHOTO
KanuTajia MOrjia KOHTPOJIUPOBATh KPYITHBIE TIPEPUSTHS.

Bropas BonHa ciMsiHUE 3aKOHYMIIACh OMHOBPEMEHHO ¢ KpaxoM (POHIOBOTO phIHKA 29 OKTSIOPS
1929 r. «YepHsblil yeTBepr» cTaj KpyNnHEUIIMM najeHneM (GOHJOBOTO PbIHKA B UCTOPUM A0 Kpaxa
okTs10pst 1987 1. XOTs 9TOT KOJUIArc He ObUT caM 1o cede MpUIMHON Benmkoii nernpeccuu, OH Chir-
pajt B Hell OOJIBIIYIO POJib, KOO BHEC BKJIA]] B 3HAUMTEIbHOE MaJeHUe JIeIOBOM U MHBECTUIIMOHHOM
YBEPEHHOCTH, B pe3y/bTaTe 4ero ObutM ele 0ojiee COKpaIeHbl peAnpuHIMATEeIbCKIe U IOTpeOu-
TEJIbCKUE PacXofbl, UTO yCyryomo aeripeccuio. Ilocie kpaxa 4ucio CIMsiHAN CylIeCTBEHHO YMEHb-
mmsock. He mymast Gosbliiie 0 pacipeHnu, KOMIIAaHUH B 0OCTaHOBKE OBICTPOTO U BCEOOIEro COKpa-
IIEHHST CIIPOCA CTPEMIUTUCH JIMIIh COXPAHUTD TIATEKECTIOCOOHOCTb.

MHBecTumoHHbIe OaHKUPHI UTPATH KJTIOYEBYIO POJIb B TIEPBBIX ABYX MEPHOAX CIUSHUMA, OKa-
3bIBasi 3HAUYMTEIbHOE BIIMSHHME HA JIMJIEPOB SKOHOMUKU. OHM 4acTO HAKJIAIBIBIM BETO HA CIIMSI-
HHE, €CJIM CYUTATH, YTO OHO MTPOTUBOPEUMT TOJIUTUKE WA STUIECKUM B3IJIs11aM MHBECTUIIMOHHOTO
OaHKa, He BbIIEsAsI CPeICTB KOMITaHUHU, KOTOpask HyX1ajaach B (PMHAHCUPOBaHUH. VIHBECTUIIMOHHbIE
OaHKU JIETKO JOCTUTAIM KOHTPOJIUPYIOIIETO BIMSHUS, TTOCKOJIBKY HEOOJBIIOE UX YHUCIO KOHTPOJIH-
POBJIO OOJBINYIO YaCTh KauTaja, UMEBIIerocs it (PMHAHCUPOBAHUS CIMSHUN U TOTJIOMeHui. B
T€ TO/Ibl OTPACib MHBECTUIIMOHHOTO OAHKMHTa OblIa Oosiee KOHIICHTPUPOBaHa, 4eM ceronHs1. OCHOB-
Has 4acTh ee KaluTaja KOHTPOJIUPOBAIAaCh HEOONBIION IPYNION OaHKUPOB, KOTOPIE CTPEMUJIIHChH
HEe KOHKYpPHpOBaTh APYr ¢ ApyroM. Hamprmep, oiMH MHBECTHULIMOHHBIA OAHKHUP, KaK MPaBUIIO, HE
MIBITAJICS TIepeOUTh OU3HEC Y IPYTOro; y Kask/10ro OaHKMpa Oblia CBOsI COOCTBEHHAs KITUEHTYPA, ¥ 3TH
OTHOILICHU I UMEJTH TEH/ICHIIUIO COXPAHATHCS. DTO 3aMETHO KOHTPACTUPYET C TOM BBICOKOH CTETIEHbIO
KOHKYPEHIIUH, KOTOpasi CYIIECTBYET B JAHHOM OTPACIIU CErofiHsI.

Yucno cinvsiHUi, UMEBIINX MECTO B TeUeHHE MEepPBbIX ABYX BOJH, AEMOHCTPUPYET, YTO MHBE-
CTUIIMOHHBIE OAHKU, KaK MPaBUJIO, TIOJJIEPKUBAIN JESITEbHOCTD TIO CJMSIHUSM, OIHAKO B TPETHA
NIepHo]], CJIMSIHAN — 3Py KOHIJIOMEpaToB — (prHAHCOBAs MOAAEPAKKA MOJOOHOTO pojia CIEOK MOCTY-
naJjia 3 UICTOYHUKOB MHBIX, YeM MHBECTUIIMOHHbIE OAHKH.

1940-e roan!

IIpexae yem nepenTH K pacckasy O TPETbEM MEPUOJIE CIIUAHUM, KPAaTKO PACCMOTPUM CIIUSIHUS
1940-x rr. B TeyeHue 3TOro JecSTuiIeTrs KpyIHble KOMIIAaHUHU TPUoOpeTaiu OoJiee MeJIK1e YacTHbIe
MIPEATIPUSATHS MO HAJIOTOBBIM COOOpakeHUsIM. B 3TOT neprio]] BHICOKHMX HAJIOrOB Ha HACJIEICTBO Iepe-
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Java MpeArnpusTUi BHYTPHU ceMeld Obljla OUYeHb JOPOTMM JEJIOM; TIO3TOMY YBEIUYUIICS CTUMYIT JIsI
POk COOCTBEHHON KOMIaHUU APYruM ¢pupMam. Takue causiHUsL He PUBOIVIIN K YBEJTMUEHUIO
KOHIIEHTPAIMY KalUTala, TOTOMY YTO OOJIBIIMHCTBO M3 YYAaCTBYIOIIMX B HUX KOMIIAHUN HE MMEJIO
3HAYUTENILHOM JIONU B OOIIMX aKTUBaX oTpaciu. bomnblas 4acTh 0ObeJMHEHUI CEeMENHBIX MPEATpU-
SITUM COCTOSUIA U3 HEKPYITHBIX KOMITAaHUA.

B 1940-e rr. He MPOU30IIUIO KAKMX-JTMOO KPYIHBIX TEXHOJIOTMUYECKUX U3MEHEHUI WU Cephe3-
HBIX COOBITUI B MH(PPACTPYKType cTpaHbl. [103TOMY yBeIMUeHNe KOMMIEeCTBA CITUSHUNA ObLJIO OTHOCH-
TeJIbHO HeOOMbIMM. Tem He MeHee 3TH MG Pbl MPOAOIIKaIK OecrokouTh KoHrpece, oTpearnpoBas-
il npuHsATreM B 1950 r. 3akona Cennepa — Kudosepa (Celler — Kefauver Act), KOTopblii yCUITUI
pazmen 7 3akoHa Kiefitona (6onee mogpo6Ho o 3akoHe KiteliToHa pacckasbiBaeTcsi B CIIAyIOIeM
paszzene u riase 3).

Tpetbst BotHa, 1965—1969

TpeTpsi BOJIHA CIIMAHUNA MMPOAEMOHCTPUPOBAJIA BBICOKMU YPOBEHb aKTUBHOCTU. OTYACTH 3TO
ObLJIO BBI3BAHO OYMOM B 9KOHOMMKe. B TeueHue 3THX JIeT, 4YacTO Ha3blBa€MBIX MEPUOIOM KOHIJIO-
MEpaTHBIX CJMSHUN, ObUIO BIOJHE OOBIYHBIM, €CJT OTHOCHTEJIBHO HeOObIue (PUpPMbI BHIOUPAIIH
B KauecTBe 1IeJIU TOIONIEHNs] KpyITHble KoMIaHuu. HanpoTus, BO BpeMsi IEpBbIX JBYX BOJIH OOJb-
IIIMHCTBO TIeJIell ObUIM 3HAYMTENILHO MEHbIIe, YeM mnoriomanpe kommanuu. [1o ganaeiv [Turtepa
CraitHepa, «IOIJIOIeHE KOMITaHH ¢ akTUBamMu cBbille 100 MJIH. 10JU1., KOTOPOE B CPEJHEM COCTAB-
aso 1,3 cityyas B ron B 1948—1960 rr. u 5 cinyvaes B roa B 1961-1966 rr., Beipocio 1o 24 B 1967 r.,
103181968 1., 10 20 B 1969 1. 1 5o 12 B 1970 r., npex e yem ynano 10 S5 B 1971 u 1972 rr.»[12].

KomuyectBo cimstHuil 1 norsomenuit B 1960-x rr. nokaszaHo B tadnmuiie 2.3 ¥ Ha pucyHke 2.4.
O1n nanHbie Obu ogoopansl W.T. Grimm and Company (ceituac onn nocrasistioress Houlihan
Lokey Howard & Zukin), koTopasi Hayana (pUKCUPOBATh OOBSBJICHUS O CJMSIHUSIX ¥ MOTJIOMCHU X
c 1 auBaps 1963 r. Kak orMe4asnoch, 3HAUMTEIbHBIA TPOLUEHT CIMSIHWNA Y MOMIOMEHUN, UMEBIINX
MECTO B 3TOT MIEPHO[l, COCTABIIsUIM KOHITIoMepaTHble crenku. [To coobienuto FTC, 80 % cnusumii,
ocymiecTBiIeHHbIX ¢ 1965 no 1975 rr., 6bi1 KoHrIoMepatHbiMu[ 13].

Ta6amuna 2.3. Tperbst BoaiHa caustamii, 1963-1970 rr.

loa Konwyecieo
CNHAHHA

1361
14950
2125
2377
24975
4 462
6 107

5152

Konrnomepatsl, copMupOBaHHBIE B ITOT MEPHUO[, UMEU BeCchbMa JAWBEPCUMDUIIMPOBAHHBIN
ACCOPTUMEHT IpoAyKLUUU. TepMuH ousepcugpuyuposanivle gpupmut (diversified firms), Kak IpaBUIo,
MIPUMEHSIETCS K KOMIIAaHUSIM, KOTOPbIE UMEIOT HECKOJIBKO TOYEPHUX MPEANPUSATHI B APYTUX OTpac-
71X, HO TIPOM3BOAAT OOJBIINYI0 YacTh MPOOYKIIMM B pPaMKax OJHON MPOMBIIUIEHHOW KaTeropuu.
B ormmume ot auBepcudUIIMPOBAHHBIX KOMIIAHUI, KOHIJIOMEpAThl OCYIIECTBISIOT 3HAYUTEIBHYIO
YacTh CBOEH JIeATEIbHOCTHU B Pa3IMYHbIX OTPAC/ISIX. XOPOIIUMU ITpuMepamu siBiistiores Ling-Temco-
Vought (LTV), Litton Industries u ITT. B 1960-x rr. ITT nomioruna Takue pa3Hble KOMIIAHUM,
kak Avis Rent a Car, Sheraton Hotels, Continental Baking u npyrue pa3HOIUIaHOBBIE HpPEANPUs-
THS, BKJIIOYAsl CETU PECTOPAHOB, areHTCTBA MOTPEOUTETHCKOTO KPEIUTa, KOMIIAHUY T10 KUJTAIITHOMY
CTPOMTEINTLCTBY U (DUPMBI — BJIA/IEITbIILI ABTOMOOUJIBHBIX CTOSTHOK B a9pOIopTax. XOTs TPEThs BOJTHA
CITUSIHUI aCCOLUMPYETCSl C TAKUMU XOPOIIIO U3BECTHHIMM KOMMAHUSAMU-KOHITIoMepatamu Kak ITT
u LTV, crparervio nuepcuduKalvy NpoOBOAMIA MHOTHE KOPIOPALIMU CaMbIX Pa3HbIX Pa3MepoB.
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HeOonbime 1 cpejHAe KOMITAaHUH TaK3Ke TTOCIIEI0BATINA STOM MOJIE ¥ PACIIUPUIIU CBOIO IESITETbHOCTD
3a Tpejielibl OCHOBHOTO OM3Heca.

ITo mMepe TOro Kak KOMMaHuM ¢ (PMHAHCOBBIMM PECypCaMy CTPEMUJIUCh K PACHIMPEHHIO, OHU
CTAJIKUBAJIUCH C OOJIee KeCTKMMHU aHTUTPECTOBCKUMHU TOpsiIkaMu. HarpsikeHHasi aHTUTPECTOBCKAs
armMocepa 1960-x rr. 6pi1a crnencrBuem 3akoHa Cemuiepa — Kudgosepa 1950 r., KOTOpbIid yerami
nosnoxkeHus: 3akoHa Kneiitona 1914 r., HanpaeieHHble TpoTuB causHUNA. 3akoH KieiitoHa nenain
TMIOIJIONIEHNE aKIMK JPYrUX KOMIIAHUIM HE3aKOHHBIM, KOT[a OHO NMPHUBOOWIO K CIUSHUIO, 3HAUH-
TEJIbHO COKpAIl[aBIIeMy CTerleHb KOHKYPEHIIUU B JaHHOU oTpaciv. OHAKO 3TOT 3aKOH MMEJT BaXKHYIO
JIa3efKy: OH He MPEMNsATCTBOBA TPOTUBOKOHKYPEHTHOMY IPUOOPETEHHIO aKTUBOB KOMITAHUH. 3aKOH
Cennepa — Kudoepa 3akpbli 3Ty J1a3eiiky. BoopyxeHHoe Oosiee keCTKUMHE 3aKoHaMH, (hefiepaibHOe
MPABUTEJILCTBO 3aHSIO OOJiee CUIIbHYIO aHTUTPECTOBCKYIO TIO3UIINIO, OOPYIIHMBIIMCH U HA TOPH30H-
TaJbHBIE, U HA BEPTHKAJIbHBIC CIMsIHUSA. KoMmanuu, cTpeMUBIINECs K PaCIIUPEeHHIO, OOHAPYKIIH,
YTO €IMHCTBEHHOUN OCTAaBIIENCS aJIbTEPHATUBOU SABJIsIETCS] (DOPMUPOBAHUE KOHTJIOMEPATOB.

7

6

Teicauu

1963 1964 1965 1966 1967 1968 1969 1970

Pucynok 2.4. O0bsBNIeHUS O CIUSHUAX U MOMJIOIIEHUSAX 32 BpeMsi TPEThell BOJHbI CITUSIHUM,
1963-1970 rr. TpeTbs BoJIHA CIIMSAHUI JOCTUITIA cBoero nvka B 1969 r. Ilanenne (poHI0BOrO peiHKa
B COUETAHUU C HAJIOTOBBIMU pepOpMaMU YMEHBIIWIIO CTUMYJIbI K CIUSHUIO.

Bonee nHTEeHCHBHOE NTPUMEHEHNE aHTUTPECTOBCKOIO 3aKOHOAATEIbCTBA B OTHOLIEHUU TOPU-
30HTQJIBHBIX CIMSHUI ObLIO YaCTUYHO MOTHMBUPOBAHO MOJIUTHYECKOW oOcTaHOBKOM 1960-x 1T. B
9TO AECATWIETHE BAIIMHITOHCKUE MOJMTUKH, MOJYEPKUBAsA HApPyLUEHUsI CO CTOPOHBI MOHOIIOJUA,
yepe3 PenepasnbHylo Toproyo komuccuio (FTC) u MUHHMCTEPCTBO I0CTULIMU NIPEATIPUHUMANN YCH-
JIMS € LIEJIbI0 OTPAaHUYUTh PACIIMPEHUE KOPIIOpAlUi, CO3/1aBaBIlee MTOTEHIMAT MOHOIOIMCTUYECKUX
350ynoTpeOneHnil. [JIaBHBIMI CTOPOHHMKAMH 3TUX OoJiee KECTKUX aHTUTPECTOBCKUX Mep ObLIM
reHepasibHbIi Ipokypop [xxoH Mutuenn (John Mitchell) n 3amectutens reHepasbHOTO MPOKypopa
Puuapn MakJlapen (Richard McLaren), m1aBHbII apXUTEKTOP aHTUTPECTOBCKOW IMOJIUTUKHU (pefie-
pasibHOTO TpaBUTENbCTBA B niepuoa 1960-x rr. B cBoell kuure «Ynpaenenue» [aponbn [KuHUH,
TOTAIIHMN IIaBHbIN ynipasistiomui ITT, onuceiBaeT TpyAHOCTH, KOTOPBIE UCIIBITHIBAJIA €10 KOMITa-
HUS TIpY TIONJIOLIEHUH APYrMX KOMIIAHUH, Korjaa y Biaactu Haxonwicsa MakJlapen[14]. Tlocneqauii
BBICTYIAJI MPOTUB KOHIVIOMEPATHBIX MOIVIOLIEHNH, ONUPAsICh HA CBOM ONACEHUS «IOTEHLMAIbHOW
B3aUMHOCTH». Takoe mpouzonuio Obl, Hanpumep, eciau ITT u apyrue ee 1oyepHrUe KOMIAHUM JaJTH
6wl Hartford Insurance, kommnanuu, norsomeHHo# ITT, KOHKypeHTHOe MPEeuMYILEeCTBO Hajl APYTUMHU
crpaxoBbiMu KomnanusiMu. ITT 3actaBuin oTkaszarbes OT M1aHoB 100aBuTh Hartford k cBoeit KOH-
riomeparHor umnepu. OHa cMoIIa MPOJOJIKUTD MTPOLECC MOIVIOMEHHUS TOJIBKO TOCJIE TOrO, Kak
corlacuilach OTKa3aThbCs OT APYTUX MOAPA3EIEHUI TaKoro ke pa3Mepa, kak Hartford Insurance, v e
MIOIJIONIATh APYTMe KPYIHbIE CTPaXoBble KOMNaHuM B TedyeHue 10 siet 6e3 npeaBapuTeIbHOro cora-
CHUS1 MMHUCTEPCTBA IOCTULIMH.

C u3bpaHueM B KOHLE JecATHIeTus1 npesugeHtom Puuapna M. HukcoHa BalllMHITOHCKUE
MOJIMTUKM CTaJIU BBICTYIATh 3a Oojiee CBOOOAHYIO PHIHOYHYIO OpHeHTaruio. HUKCOH moaaepxkuBa
3Ty NOJIMTUKY Yepe3 YeThpeX CBOMX Ha3HaueHleB B BepxoBHom cyne CIIIA, koTopsle gaBau Oonee
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LIMPOKYIO UHTEPITPETALIMIO TAKUM MOHSATHUSM, KaK 10151 pbIHKA. ’KecTkast aHTUTpeCTOBCKas MOJIMTUKA
MUHHUCTEPCTBA I0CTULIMM 3aKOHUYWIach B 1972 r., koraa BepxoBHbI Cy/] HE IPUHS UHTEPIPETALIUIO
AHTUTPECTOBCKMX 3aKOHOB MUHMCTEpCTBa loctuiu. Hanprumep, BepXoBHBII cya Hayas1 UCIIONb30-
BaTh O0JIee IMMPOKHUIA MeXTyHAPOIHbINA B3IJISI HA PHIHOK BMECTO 0oJiee Y3KOTrO MECTHOTO MIIU Peru-
OHAJILHOTO OIpe/ieNieHrsl PhiHKA. B pesynbrate, ecm mocie CivsiHUS KOMIIAHUS Biiajena OoJbIIon
J0JIell aMEePUKAHCKOTO WJIM PETMOHAJIBHOTO PHIHKA, HO MAJIEHbKOM JJOJIEl MEXAyHApOIHOTO PbIHKA,
MOXHO OBUIO CYUTATh, UTO y HEE HET JOCTATOUYHBIX MOHOIOIMCTHUECKUX XapakTepuctuk. K stomy
BpPEMEHHU, OJTHAKO, TPEThSI BOJIHA CIIMSIHUM Y:Ke MOAOILIA K KOHITY.

VinpasJieHuecKkass HayKa U KOHIJIOMePAaThl

BricTpoe pa3BuTHE yIpaBIeHUECKOW HAyKM YCKOPWIO co3faHue KOHriomepaToB. I1Ikosibi
MeHePKMEHTa CTaJIM TIOJIb30BaThCsl BCe OOJIBINEH MPUBJIEKATETBHOCTHIO CPEM N3BECTHBIX BBICIIIUX
yu4eOHBIX 3aBEICHUI, ¥ TUTIOM MarucTpa JeJIOBOro aJJMUHUCTPUPOBAHMS CTAJ IEHHOW peKOMEHIa-
[UeH TS CTISTIMAJIMCTA 10 YIPaBJICHU0. YIIpaBieHYeckas: HayKa pa3padoTasa METOJO0IOTHH, KOTO-
pble 00Jieryajii pyKOBOACTBO OPraHU3AlMSIMHA U TEOPETUUYECKU MO MPUMEHSTHCSA K HIMPOKOMY
CIIEKTPY OpraHW3aIlMid, BKJIIOYasi KOPIIOpAIUH, PABUTEILCTBEHHBIE U 00pa30BaTeIbHbIE YUPEKIe-
HUS ¥ JIaXke BOEHHbIe opraHu3anuu. [1o Mepe Toro Kak 3TH MPUHIUIBI YITPABJICHUs TIOJTy4Yalid Bce
OoJsiee MaccoBOe MPU3HAHUE, JIIOAU, TIOMYUYUBIIAE COOTBETCTBYIOIIlee 0Opa3oBaHUe, CTAIM TyMarth,
4YTO 00/IAAI0T OOIIMPHBIMKA HABHIKAMU, HEOOXOMUMBIMU JIs YIIPABJICHUs OOJBIINM JIUANa30HOM
OpraHU3AlMOHHBIX CTPYKTYp. Takue MeHemKephl MoJjlarajid, 9YT0 B COCTOSIHUM YITPABJISATh KOPHOpa-
TUBHOW OpraHu3allMel, OXBaThIBAIOIIEH HECKOJIBKO oTpacieil. Bepa B TO, UTO KOHIJIOMEpAT MOXET
CTaTh YIPABJISEMON U YCHEUIHON KOPIIOPAaTUBHOM CTPYKTYPOM, CTAHOBUJIACh PEAJIBHOCTBIO.

OTpaCJIeBaH KOHI€EHTPAIIUA U BOJIHA KOHIJTIOMEPATOB

[NockonbKy OONBITMHCTBO CUSIHUH TPEThel BOJHBI MPECTABIISIIN cOO00i (hOpMUPOBaHUE KOH-
IJIOMEpaToB, a HE BEPTUKAJIbHBIE UJIM TOPU3OHTAJILHBIE CIIUSIHUS, OHU HE YBEJIMYMBAJIM OTPACIIEBOM
KOHIeHTparmu. [ToaToMy, HeCMOTps1 Ha OOJIBIIIOE YUCIIO CITUSHUIN, CTETIeHb KOHKYPEHIIMH B Pa3iny-
HBIX OOJIACTSAX MPOMBIIIIEHHOCTH 3aMETHO He M3MeHMIach. MIMeno Mecto mpuMepHo 6 ThIC. CIHs-
HUH, MPUBEAIINX K UICYE3HOBEHMIO 25 THIC. KOMIIAHUI; TEM HE MEHee KOHKYPEHIIUSI B aMePUKAHCKOM
9KOHOMMKE MOHM3WJIACh HE3HAUMTEJIbHO. DTO 3aMETHO KOHTPACTUPYET C NEPBOU BOJIHOW CIMSHUIA,
KOTOpasi IIpUBEJa K 3HAYUTEJIbHOMY YBEJIMUYEHUIO KOHLIEHTPALIMA BO MHOTMX OTPACIISX.

Urpa «neHa-npudbLIbL» U CTUMYJIbI K CIAUSTHUIO

Kax ynomunanoce paHee, MHBECTUIIMOHHbBIE OaHKMPbI HEe (PMHAHCHPOBAIY OOJIBIIIEH YaCTH CIU-
Ui 1960-X IT., Kak OHM JeJ1ajii BO BpeMs JIByX IpeblyIuX BoIH. [I0oBBIIIEHHBIN clIpOC Ha Kpe-
JWTHI CO CTOPOHBI PACIIAPSIOIIEHCS] SKOHOMHUKH COMPOBOKIANICS OSAHBIMHU KPEUTHBIMU PHIHKAMH U
BBICOKMMH IIPOLIEHTHBIMU cTaBKamu. [1o mepe pocTa cripoca Ha cCy/IHBIN KaruTal U HEHHOCTb 3TOTO
KalluTaja, ¥ MPOLUEHTHbIE CTaBKU pociiu. Kpome Toro, crpeMutesibHO pacTyiiye 1eHbsl (POHJOBOTO
PbIHKA 00ECIeunIi MHOTHE KOHIJTIOMEpaTHbIE MOIONIeHUsT (PMHAHCUPOBAHKMEM 3a CUET aKLIMOHep-
HOT'O Kanurasa.

«bbrunit» peiHOK 1960-X IT. MOJHMMAJ LEHbl aKIMi BCE BbIIE U Bbile. [IpombliIeHHbIHI
unaekc [oy-IlxxoHca, cocrapnspimmii B 1960 r. 618 mynkrtoB, Beipoc B 1968 r. 1o 906. B ycio-
BUSIX B3JIETA IIEH HA aKIIMM MHBECTOPHI OCOOEHHO MHTEPECOBAIMCH AKIUSMHU PACTYIMX KOMITAHUI.
[ToreHumapHble IOKYNATEIN CKOPO Y3HAJIM, YTO MOIJIOLIEHUs, (PUHAHCUPYEMBblE aKLUSMHU, MOTYT
OBITH OsecTAIMM «0e300JIe3HEHHBIM» CIIOCOOOM TOBBIIICHN ST TPUOBUIN Ha aKIHMIO Oe3 yBeIUYeHUs
HAJIOrOBBIX 00s13aTeNnbCcTB. CusiHus, (PMHAHCHMpPYeMble Yepe3 CHENKU C aKLUsSMHU, MO He o0na-
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ratbcs HastoroM. Io 3Toii npuunHe pMHAHCHpYEMble aKLMSMU MOIVIOIIEHUS UMEJIN PEUMYILECTBA
HaJ| CICNIKaMU 3a JeHBI'W, KOTOPBIE MO/IBEPrajich HAJIOTOOOIOKEHHIO.

UroObl onpaBaaTh CBOIO SKCMAHCUOHHUCTCKYIO JESITEIbHOCTh, KOMIIAHUM CTAJIA UTPaTh B UTPY
¢ Koa(ppurmenToM neHa-mproObUTh. KoadduimenT nena-npuodblib (price-earnings ratio, P/E ratio)
MIPE/ICTaBIIsIeT COOOM OTHOIIEHUE PHIHOYHOW IEHBl aKIIMM KOMITAHUM K MPHOBUTH, JOCTYITHOM ISt
BJIa/IeNbIIeB OOBIKHOBEHHBIX aKIIMH B pacueTe Ha ofiHy akuuio. Yem Bbime koddduiment P/E, tem
OoJIbIIIe MHBECTOPOB TOTOBBI 3AIUIATUTh 33 AKIIMU KOMITAHUH, UCXOMsI U3 CBOMX OXUAAHUIA OTHOCH-
TeJIbHO ee Oyaymux npuodbuieit. Boicokne koagdurienTsl P/E 1151 60NbIIMHCTBA aKIMIA HA PhIHKE
YKa3bIBaIOT Ha OOIIUI ONTUMHU3M MHBECTOPOB; MMEHHO TaK M OBUIO BO BpeMsl «ObIUBErO» PhIHKA
1960-x rT., KOI/1a BHICOKME LIEHbl aKI1i1 IOMOTaay (pMHAHCUPOBATh TPETHIO BOIHY causHuil. Ciau-
SIHUSI, UHUIIMMPOBaHHbIE Bo3jelicTBreM KoadpuiirenTa P/E, MOKXHO MpOMLTIOCTPUPOBATH CIeIyI0-
M 00pa3oM.

[pexacraBum ceGe, YTO MOIIONIAIOIIAS] KOMIIAHUS KpYITHee, YeM lieJieBasi, CIIMSHUE C KOTOPO
oHa paccMarpuBaet. [Ipeamnonoxum aasnee, yto Oosplias KoMnanus nMeet koadgunuent P/E, pas-
HBIA 25:1, ¥ exeronHyo npuObUIs B pasmMepe | MIH. I0JUT., IPUTOM YTO B OOpAIlleHUH HaXOAUTCS
1 muH. akiuit. Kaxnas akuus npomaetcs mo 25 momn. LeneBas kommaHust umeer Oojiee HU3KUN
ko3 durrent P/E B pazmepe 10:1 u ronoyio npuObsuh B pazMepe 100 Thic. gomt., a Takxke 100 ThIC.
aKIUH, HAXOIAIMXCS B 0OpaIieHuy. AKITUH 3TOW KoMIaHu| npofatotcs o 10 gomn. Bonee kpynHas
KOMITAHUSI TTPeAJiaraeT MeHbIIel KOMITAaHUY TIPEMHMIO 32 €€ aKI|H, YTOObI MOOYAUTH €€ aKIIMOHEPOB
Mpojarh Ux. JTa MpeMus npeajiaraercs B (popMe NMpeyioKeHUs «aK1ys 3a aKLH1I0», B KOTOPOM OJHa
aKIs Oojiee KPYIMHON KOMITAaHWH TI0 TieHe 25 MOJUI. MpejiaraeTcss B 0OMeH 3a JBe aKIMKA MeHbIIen
KOMIIaHuH, KoTopble BMecTe croAT 20 nosut. Bonee kpynHas komnanus BbimyckaeT SO ThIC. aKIMiA,
YTOOBI MPO(PUHAHCUPOBATH ITY MOKYIIKY.

Takoe moryomeHre BeI3bIBAET POCT MPUObLIM Ha akiuio (earnings per share, EPS) y komnanum
c 6onee Boicokum P/E. EPS xommnanuu ¢ 6onee BeicokuM P/E Beipactaet ¢ 1 pomt. go 1,05 most.
MbI cMOXeM YBUIIETh BO3/IEHCTBHE Ha IIeHY aKIy Oosiee KPYITHOW KOMITAaHWH, €CIU ClieslaeM KpH-
TUYECKHU BaKHOE JOMyIIeHue, uTo ee KoappuumeHnt P/E ocraercs Ha TOM ke ypoBHE. DTO O3HAYAET,
YTO PHIHOK MPOJOJIKAET OIIEHUBATh OYIYIIyI0 MPUObLIb ITOM KOMITAHUU TaK ke, Kak 3TO ObUIO JI0
noromieHusi. CripaBeAIMBOCTh TAKOTO JIOMYIIEHHs paccMaTpuBaetcs Oosee rmoapooHo B riase 13.

Ecnu ucxomuts U3 npearnosnoxenus, 4to koddgduipent P/E o6bequHeHHON KOMIIAHUU OCTa-
HeTcs 25, To IeHa akIuu BeipacTeT 110 26,25 mpomt. (25 x 1,05). Y3 atoro npumMepa sicHO, 4To Oojee
KpyIHasi KOMIIAaHUSI MOXKET MPEJIOKUTh MEHbIIE KOMIIAHUM 3HAYUTEIbHYI0 IIPEMUIO, TIPY ITOM €€
EPS u niena akiwmii pactyT. DTOT MPOLIECC MOXKET MPOIOIKATHCS C APYTMMHU MOIJIOMIEHUSIMU, KOTO-
pble TOKE MPUBEAYT K JaJbHEUIIIEMY POCTY IIEHBI aKLIUY MOJIOLIAIILIEN KOMIIAHUH, 10 TeX MOp MOKa
PBIHOK PEIIUT He MPUMEHSTh NpexHuil koapdunuent P/E k 00beAMHEHHON KOMIMaHUM. «Bpranii»
PBIHOK, Takoy Kak B 1960-e rr., nomoraer pocty 3HaueHuit P/E. OnHako Korja ppIHOK MajaeT, yTo U
rpousonuio B KoHue 1960-x rr., 3Ta mpoleaypa CTaHOBUTCSI HEBO3MOKHOM.

[Tponecc mororeHuii, ocHOBaHHBIN Ha BIUsHUM P/E, ctaHOBUTCS Bee Gojiee HEHaIeKHBIM,
M0 Mepe TOro Kak KOMITaHUsI CTPEMHTCS] IPUMEHSTh €r0 K 3HAYUTEIbHO OoJiee KPYIHBIM (bUpMaMm.
OCHOBHOI1 IPEAIOCHUIKON AJIs1 CO3[AHUsI OKUAAHUS, YTO LEHbl aKLIUi BBIPACTYT, SIBJISETCS TO, UYTO
k03 purrent P/E komnanuu ¢ 6onee BoicokrM P/E Oyner npuMeHnM K 00 beJUHEHHOMY TpeIpH-
atuio. OTHAKO B CBSI3M C TEM YTO KOMITaHHS-11eJIb CTAHOBUTCS BCE KPYITHEe, OHA BHOCUT Bce Ooliee
BaXXHBI MPOIICHT B (POpMUPOBaHUE MPUOLLITH O0ObeAMHEHHOM KoMITaHuU. [Tocste Toro Kak KoMmaHust
TIOIJIONTAET HECKOJIbKO KOMITAHUM C OTHOCUTENNBHO Oosiee Hu3kuM P/E, phIHOK yike He XO4eT rnpume-
HATh IEPBOHAYAJIbHBIN, Oosiee BhICOKUi, kKoadduument P/E. CrnenoBaresibHO, CTAHOBUTCS Bee Ooriee
CJIOKHBIM HaXOAMTH LeJIEBbIE KOMIITAaHUY, KOTOPBIE HE NOHU3AT LIEHY aKLMI MOIVIOMA0IIEN KoMIIa-
HuM. [1o Mepe Toro Kak 4ucio NOAXOAAIIMX KaHJUIATOB Ha MOIIOIEHNE YMEHBIAETCs], BOJIHA CJIU-
sHUAN 3amensiercs. CrenoBaTebHO, BOJTHA CIIMSIHAN, OCHOBAaHHASI HA TaKOM «(pMHAHCOBOMW akpoOa-
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THKE», MOXKET IPOIOJIKATHCS JIMIIb O PAHUYEHHBIN MEPUOJ] BpEMEHH, MPEek/ie YeM OHa BbIJOXHETCS,
YTO B JaHHOM CJIy4ae 1 MPOU30IILIO.

[Mockonbky 1960-€ IT. XapakTepru30BaTUCH «ObIYbUM» PHIHKOM U (DOPMHUPOBAHMEM T'MTAHTCKUX
KOHIJIOMEPATOB, MOSIBUJICS TEPMUH Oezyuue 200bt (go go years). Korga B 1969 r. (hoHA0BBIN PHIHOK
OOpyYIIMIICS, 9TO TOBJIUSJIO HA 00BbEM pHIHKA MOMVIOMIEHUI Yepe3 cHrkeHrne KoagduimentoB P/E.
PucyHoK 2.5 1eMOHCTpUpYeT, Kak 3TO NMaJeHue OTPa3UIOCh HA HEKOTOPBIX KPYIMHEHIIINX KOHIJIOMe-
parax.

50
W P/E 8 1960 1. 45,5

MP/EB 1970 1.

40

30

21,6 21,7
20 17,2 ! o
14,4 14,3 15,1

10— 76— —— ] — ] .

Gulf & ITT Litten Teledyne Tenneco Textron
Western Industries
Pucynok 2.5. Tpetbs BoHa cisHuil. Koadgduuuments P/E konrnomeparos B 1960 u 1970 rr.
Konerr TpeTbeii BOHBI CIUSIHUE ObLT 0003HAUEH 3aMETHBIM CHIKeHHeM KoagduiinenTo P/E
HEKOTOPBIX BELYIIMX KOHIJIOMEPATOB 3TOU MOPBI.

Hcmounux: Peter O. Steiner, Mergers: Motive

Byxraarepckue MAHMIYJISIMHA M CTUMYJIbI K CJIAMSIHUIO

B cooTBeTcTBUM ¢ MpaBUIaMU OyXTaJITEPCKOTrO yueTa, MpeoOIagaBIiiMi B TO BpeMs, Y TIOKY-
naresyieil ObUIa BO3MOKHOCTh CO3/IaBaTh OyMakKHble MPHOBUTH MPU MOIIONIEHUH KOMITAHUN, UMEB-
IMX Ha OajlaHCce aKTHBbI ¢ OAJIAHCOBOW CTOMMOCTBIO 3HAUUTEILHO HUKE UX PHIHOYHOM CTOMMOCTH.
[TpuObLIM perucTprupoBaICh, KOTJa MOKYIATeIb PACcpojiaBal HEKOTOPbIE U3 STHX aKTUBOB. UTOObI
MIPOMJLTIOCTPUPOBATh Takue Oyxraiarepckue Manuny sy, A.Jlx. Bpaitnodd[15] BcomuHaet, kak
B 1967 r. Gulf & Western cozagaBaia npuObUIb, pofasasi ¢puabsMbl Paramount Pictures, koTopbie
oHa nipuoOpena B 1966 r. 3HaunTebHAsI YacTh aKTUBOB Paramount 3aKiovanach B Xy/lI0XKECTBEH-
HBIX (PHIIbMAX, KOTOPbIE OTPAKATUCH B OyXTraaTepCKOM yueTe KOMIIAaHUHU MO CTOMMOCTH, 3HAYUTETbHO
Huxe ppiHOUHOU. B 1967 r. Gulf & Western npogaiia 32 u3 3Tux (pMIIBMOB CBOEH JOUYEPHEN KOMITa-
Huu Paramount. 9t0 no3sonmuio Gulf & Western B 1967 r. nojyunTh 3HAUATENBHBIN «JIOXO», YTO
BBUIWJIOCH B YKperuieHue 1ieHbl akuuid Gulf & Western.

[Tutep O. CraiiHep OTMeYaeT, 4To TaKue OyXraJiTepCKue MaHUMYJISLIMY CIIENIANU B 3TOT EPUOLL
TOIYJISIPHBIMHU 17151 IOTJIOIIEHU S 1IeJISIMU KOMITAHUH IO CTPAXOBAHUIO OT MOKAPOB U HECUACTHBIX CITY-
yaes[ 16]. OH mpezrmonaraet, 4To KOHIJIOMEpAThl CYUTAIN CBOU OOJTBbIIIHE MOPTdEH HeTOOIIEHEHHBIX
AKTUBOB OCOOEHHO IMPHBJIEKaTEIbHBIMU B CBETE BO3JCUCTBUS ITOCIIEAYIONMIE MPOJaKH STUX aAKTUBOB
Ha Oynyiye mpuObUM KOHIIoMepaToB. [Jaxe oueHb kpynHas Hartford Insurance Company, kotopast
B 1968 r. uMesa akKTUBB HA CyMMY TPUOIU3UTENIBHO 2 MIIP/. JOJUT. (OKOJIO 9,8 MIp/I. IOJT. B IIeHaX
1999 r.), nepxana siBHO HeoorieHeHHble akTuBbL. [TT 3apaboTasa Ha 9TOW HEJOOIEHKE TPH TOTJI0-
menun Hartford Insurance.

JIpyriuM MCKYCCTBEHHBIM CTHMYJIOM, TTOOIIPSIBIIIMM KOHIJIOMEPATHBIE TIOTJIONIEHN S, ObUIN ICH-
Hble OyMaru, KOTOpble MCIIOIb30BAIUCH JUIsl (PMHAHCUPOBaHUS Toryomenui. [loromarormye Kom-
MIAHUM BBITYCKAJIM KOHBEPTUPYEMble OOIUraliii B OOMEH Ha OOBIKHOBEHHBIE aKIIUH 11eJIEBOW KOM-
nanun. KoHBepTHpyemble oOMUraiuu sIBJISIOTCS JOJTOBBIMU [IEHHBIMU OymMaramui, KOTOpble MOTYT
ObITh OOMEHEHBI Ha Orpe/ie/IeHHOe KOJTMUECTBO OOBIKHOBEHHBIX aKIIWi. B Tako# cutyanuu mpuoObLib
KOMITAaHUU-TIENT YBEINYMBAETCSl O3 YBEJIMUYECHUsI YUCIa OOBIKHOBEHHBIX aKIIWiA, HAXOISIIUXCS B
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oOpamennn. OTHAKO eC [IeHa aKIUK pacTeT, CTOMMOCTh KOHBEPTUPYEMBIX OOJIMTaINiA TAaKKe pac-
TET, MOCKOJIbKY BO3pACTaeT MX KOHBEPTAIIMOHHASI CTOMMOCTh. Korja KoHBepTHpyeMble OOIUraium
UCTIONB3YIOTCS sl (PMHAHCUPOBAHUS TIOTJIONIEHHI, TPUOBUIN JIByX KOMITAHUH CKJIABIBAIOTCS, HO
aKIMM KOMITAHUM-1IENI 3aMEHSIOTCsl oOnmuranusMu. [IprObUTh Ha aKIUIO BBIPACTAET MOTOMY, YTO
NpUObLTb LIEJIEBOM KOMIAHUM JT00ABJSAETCS K MOKa3aresisM MOITIOMAIIEed KOMIIAHUM, HO oOlee
YKCJIO aKIUi, HAXOASIIUXCS B 0OpaIIeHu , OCTaeTCs TAKUM ke, Kak B Havasie. DTOT (heHOMEH Ha3bl-
Baetcs aghgpexmom packpyuusarus (bootstrap effect). Ecnu tot xe koapduinuent P/E npumensiercs
K 00BbEeIMHEHHON KOMITaHWH, IIEHbI aKIIUI BBIPACTAIOT, B PE3y/bTaTe MPUHOCS MPUOBUTH BlIaIeIblIaM
KOHBEPTUpPYEeMBbIX oOnuranuii. HecKoinbKo 3aKOHOB, MPUHSTHIX Oke K KOHITy 1960-X TT., moMoriu
3aBEPIINTHCS TpeThel BosiHe ciusiHui. B 1968 r. 3akon Yuubsimca (Williams Act) Hajtoxu1 orpaHu-
YEeHUs1 Ha ar peCCUBHOCTD TEHIEPHBIX IPEI0KEHUI 1 MOIBITOK MOMJIOMIEHUS]. SIBIISASACH MO-TIpeKHEMY
OYeHb BIUATEILHBIM JIEMEHTOM PEryJIMPOBaHMsI MOJIOMIEHUH, 3aKOH YUIIbsiMCa TIOAPOOHO 00CyXk-
JaeTcs B T7IaBe 3 1Mo Mepe pacCMOTpPEHHsI BOIPOCA O TEHAEPHBIX MPEIJIOKEHUsX. XOTS ITOT 3aKOH
OrpaHUYMJT HEKOTOPbIE IPyOble TAKTHKH TOMJIOMIEHHSI, OH He MOJIOKIII KOHEIl BPaXAeOHBIM TMOIJIO-
meHusM. [1o uporuu cynpObl OH, BOBMOXHO, HEMpeTHAMEPEHHO, (DaKTHYECKH 0OJIerYiiT HEKOTOPBIE
BpaxIeOHbIE CIEITKH.

Ynaaok TpeTbeil BOJHbI CJAUSIHAN

[NepBbIM MPU3HAKOM yTagKa KOHITIOMEPATOB MOKHO cuMTaTh oObsieHue Litton Industries B
1968 r. 0 ToM, YTO ee KBapTaJibHAsA MPUOBUIL CHU3MIACH BriepBble 3a 14 net[17]. Xota npuobiim
Litton ObLIM NO-TIPEKHEMY TOJIOKUTEIBHBIMU, PHIHOK OTBEPHYJICSI OT KOHITIOMEPATOB U BO3POCIIO
JaBJieHKe TPOJIABIIOB HA IIEHbI UX aKIUK.

B 1968 r. reHepasbhbiii ipoKypop Pudapn MakJlapeH oObsSIBIII, UTO HAMEPEH OOPYIIUTHCS
Ha KOHIJIOMEPAThl, KOTOPbIE, KAK OH CYMTAJI, OKa3bIBAJIM MPOTUBOKOHKYPEHTHOE BJIMSTHUE HA PHIHOK.
Kpowme toro, Konrpecc nposei ciyiianus, Bo3iaBisieMble KOHrpeccMeHoM DMmanyaiem Ceniepom
(Emmanuel Celler), mo HeraTuBHOMY BJIMSIHUIO KOHIJIOMEPATOB. DTO YBEJIMYUIIO IOHMXKAIOIIIEE J1aB-
JIeHVe Ha IIeHBI aKIIMI KOHIJIOMEPAaTOB.

[Tpunsarue 3akoHa o HayoroBou pedopme (Tax Reform Act) B 1969 r. nmonoxuio KoHell
HEKOTOPHIM MAHMITYJISALUSAM C OyXTJITEPCKMM y4YeTOM, KOTOpPBIE CO3/1aBasii OyMakKHble MPHOBLIH,
BPEMEHHO TOAEPKUBAIOIINE LIEHbl KA. DTOT 3aKOH, B YACTHOCTH, OT'PAaHUYMJI MCTIONb30BAHUE
KOHBEPTHUPYEMOTO 3a€MHOT0 KamuTtana Jyuisi (PMHAHCUPOBAHUS MOMIOMmEeHU . J[Io MpUHATHS 3aKOHA
BJIa/IeNbIIbl OONMTalvii ObLTM COIVIACHBI HA OYeHb HU3KWE CTaBKM B OOMEH Ha Oyayluid KypcOBOM
POCT MpH Mpofake KOHBEPTUPYEMBbIX oOmraimii. Hu3kue ctaBku oOnuranuii He yBeJTMYMBaJIA PUC-
KOBAaHHOCTbh CTPYKTYpPbI KaluTaaa KOPIOpaIri, MOTOMY YTO CBSI3aHHbIE C HUMHU (PUKCHPOBAHHBIC
BBITIIATHl OBUTM HU3KUMH. 3aKOH O HAJIOroBoi pedopme 1969 r. MONOKIIT KOHEI UCTIONh30BAHUIO
HU3KOIOXOHBIX KOHBEPTUPYEMBIX OONUTanuil 1Jist (pMHAHCUPOBAHUS TIOTJIOIIEHNH, OTOBOPUB, UTO
st tenert pacyera EPS sti oGnuranum paccMarpuBaioTesl Kak OOBIKHOBEHHBIE akiu. B pe3ysib-
tare EPS He nomyuan GymaxHOro yBeJIMmueHusi, TOTOMY YTO AJIsI LieJiel pacyeTa IAaHHOTO TOKa3aTess
KOJIMYECTBO OOBIKHOBEHHBIX aKIIUH MO CYTH YBEJINYMBAIOCH. DTOT 3aKOH TaKKe HAIOKMUII OrpaHIye-
HHE Ha OLIEHKY HEeJJOOIICHEHHBIX aKTUBOB KOMITAHUU-1IEJIN, KOTOPbIE MOTJIM OBITh ITPOJAHBI 10 Oosiee
BBICOKOM CTOMMOCTH 151 TIOJTyYEeHUsI TIOBBIIIEHHOHN MPUOBLITH.

Koraa B 1969 r. ¢onmoBbiii peiHOK o6Banuics, urpath ¢ P/E yxe 6bu10 Henb3sa. COOCTBEHHO
rOBOPsI, MHOTME aHAIMTUKH TyMAaJH, YTO KOHIJIOMEPATHbIE CIAMSHUS TIOMOIIM OOPYIIEHUIO PHIHKA,
MIOCKOJIBKY, KOTJa IIEHHBIM Oymaram MpUIKCHIBAETCS CTOMMOCTb, 3HAYMTENBHO MPEBOCXOISIIAS
BEJIMYMHY, 00YCIIOBJICHHYIO (DyH/IaMEHTATIbHBIMUA SKOHOMUYECKUMHU (PaKTOpaMu, HEN30EKHO HACTY-
muT KoJutarc. IMEeHHO Takol ypOK MOKHO M3BJIeYb M U3 Kpaxa (pOHIOBOTO phIHKA B OKTsA0pe 1987 1.
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PoiHouHast 3 (peKTUBHOCTH U HCKYCCTBEHHbIE
MaHHUIYJISALNMA C eHAMU aKIHui

MHorue KOHIJIOMEpaTHble CIMSHUSI 3TOro rnepuoga ObUIM MHCIUPUPOBAHBI (PMHAHCOBBIMU
MaHUTYJISAIUSAME, CO3/IaBAaBIIMMHU BUIUMOCTh TOTO, YTO OOBbEANHEHHBIE KOMITAHUY HAXOISATCS B JIyY-
11eM (pMHaHCOBOM I0JIOKEHUH, YeM MO3BOJISUIN MPENOIIOKUTh UX (PyHIaMEHTaJIbHbIE SKOHOMUYE-
CKME BO3MOXHOCTU TOMy4YeHHsI MpUObUTH. JIOJKHBI JIM MOBBIMIATHCS IIEHBI aKIMA B OTBET Ha 3TU
(punancoBble MaHunyIALMK? PUHAHCOBAS JIUTEPATYpa BhIPAKaeT COMHEHUE B BO3/IEMCTBUU TaKUX
MaHMITYJIAIMA Ha 3(P(EKTUBHBIN phIHOK. OJHAKO MHOTHE CUMTAIOT, YTO ITH MAHWITY/ISIUN ObUTA
OJIHOM U3 OCHOB TPEThEU BOJIHBI CIUSTHUM.

Aphexmusrocmvio pvinka (market efficiency) Ha3pIBaeTCsl CHIOCOOHOCTh PHIHOYHBIX TIEH CBOE-
BPEMEHHO OTpaXkaTh BCI0 MMEIOITyIocsi MHpopMaiuio. I GEeKTUBHBIN PHIHOK, KOTOPBIH OBICTPO acCH-
MUJIMPYET BCIO UMEIOIIYIOCS B HUIMYMU M YMECTHYIO HH(OPMAIIMIO, He TOIKeH OOMaHBIBATHCS YUCTO
WCKYCCTBEHHBIMU MaHMITYJISIUUSAMU C (PUHAHCOBBIMU OTYETaMH. MHOrOYMCIIEHHbIE UCCIIeJOBAaHUS
npoBepsuM 3(P(PEKTUBHOCTb PHIHKOB B OTBET HA pa3InUHble COOBITHS, TAKME KaK OOBSIBJICHUS O IIPH-
ObLIH, TPOOIEHUHM aKIMK WM O TOJIMTHYECKUX U3MEHEHUsIX B Mupe. Takue ucclieoBaH!sI Ha3bIBa-
I0TCS1 COObIMULIHBIM aHauzom (event studies).

MHorwe uccrie1oBaHusi COOBITUI MPOBOAMIUCH B KOHIIE 1960-x 1 1970-X IT. C LIeblo U3yUeHHUsI
BJIMSIHUSL M3MEHEHMI OyXraJTepcKuX Mokaszarenieid Ha teHsl akimid[18]. Ha apgekTuBHOM phIHKE
IIEHBI aKIMIA HE IOJKHBI pearnpoBarh Ha OyXrajaTepcKkue N3MEeHEeHHs1, KOTOPbIE He OTPaKaloT U3MEHe-
HUI 5KOHOMUYECKOW CTOMMOCTH KoMmaHuu. [ToquucTka 3amuceil B OyXraJiTepckoM y4eTe Wi Bapu-
alliy «OTYETHOM MPUOBLIN», KOTOPbIE HE OMHUPAIOTCS HA COOTBETCTBYIOIINE JIEHEKHBIE TIOTOKH, HEe
3aTparuBaloT UCTUHHYIO CIOCOOHOCTh KOMITaHWHU cO3/1aBath puObLib. T. Pocc Apunbanba uccieno-
BaJI peakMIo 1IeH aKI1il Ha U3MEHEHHs B METO/Ie aMOPTU3aLIU [TPU NIEPEXO/IE C YCKOPEHHOM aMop-
TU3allMu Ha JuHerHyo[19]. B pesynbrare 3TMX U3MeHeHUN 65 M3 KOMIIAaHUH, U3yUYEeHHBIX ApUM-
OaIbIoM, TIOKA3TM yBEJIMYEHHE OTYETHON MPUOBUTM 0e3 KaKOro-JuO0 M3MEHEHUsI UX MCTHHHOW
SKOHOMHYECKON PeHTa0eTbHOCTH. ApurOalib]] OTMEYAET, YTO M3MEHEHUs 1IeH BCiiel 32 OObsIBJICHU-
SIMUA UMEJTH TEHJICHIINIO ObITh HETaTUBHBIMU. DTO O3HAYAET, YTO MHBECTOPHI HE OOpaIaii BHUMAHUS
Ha U3MEHEHHe OTYETHOM MPUOBbLIN M OLICHUBAJIM aKLIMKM UCXO/S U3 X UCTUHHOTO MHBECTUIIMOHHOTO
MOTEHLIMAIA.

Hpyrue uccneioBanus OATBEPKAAOT TOUKY 3peHHs 3(P(PEKTUBHOTO PhIHKA O TOM, UTO KOMIIa-
HUHM He JIOJKHBI OOMaHbIBaTh PHIHOK, TPOU3BO/IS M3MEHEHHsI B OyXTJITEPCKOM YYeTe C IIeJIbI0 Tpe-
CTaBJICHU I JIOKHOM KapTUHBI 9KOHOMHUYECKO ku3HecriocoOHocTH. Kak rnokaseiBator Pobepr Karutan
u Puuapn Posu, ieHa akuuil KOMIaHMM B KOHEYHOM CYETe MaJaeT, Jaxe KOrjga KOMIAHUs BHOCUT
OyXraJTepcKue U3MeHeHH s, KOTOpbIe MPeCTaBIIAI0T Oosee O1aronpusTHYIO BHEITHIO KapTHHY, B TO
BpeMsl Kak peajibHble pe3yJibTaThl HeBakHbie[20]. Onnako Kartan v Posut 3amMeTniu, 9To 1ieHbl akiuii
9TUX (PpUPM MEpeKUBATM HEKOTOPOE BPEMEHHOE YJIydllleHue. DTU UccliieloBaHus 3(PPEKTUBHOCTU
PbIHKA LIEHHBIX OyMar COBMECTUMBI C OIBITOM 3pPbl KOHIJIOMEPATOB B UCTOpUH CIMsIHUK. 1o 6oIb-
IIIOMY CYETy, PHIHOK OTHOCUTEILHO 3(ppekTrBeH rnpu 06padoTke nHpopmaiuu. OIHAKO HEKOTOPbIS
JAHHBIE CBUJIETEJIbCTBYIOT O CYILIECTBOBAaHUM OIPEIEIEHHON KPaTKOCPOYHON HEe3(p(EKTUBHOCTH.

KoHrnomepaTHbple KOMIAHUM JOCTUTAIM BPEMEHHBIX MPUObLIEH Yepe3 (PUHAHCOBbIE MAHMUITY-
asimn. OgHako yeM Oosiee pas3myThl 9TU MPHOBUTH, TeM Oojiee BEpOSITHO, YTO PHIHOK B KOHEYHOM
cueTe oTpearrpyeT Ha HUX Oojee TOUHOH OIIEHKOW. DTO U MPOU30IILIO, KOT/Ia PHIHOK BOCCTAJI TPOTHB
KOHIJIOMEPATOB, YTO O3HAMEHOBAJIO KOHEI] TPEThEW BOJIHBI CIIMSTHUM.

JxoHOMHUYecKasa 3P (PeKTUBHOCTh KOHIJIOMEPAaTOB

Cy1iuecTByeT MaJlo CBUIETENBCTB B MOJIb3Y Pa3yMHOCTH MHOTHX M3 KOHIJIOMEPATHBIX IOIJIO-

meHHﬁ. HOKyHaTeJII/I Hepem(o HCpeHHa‘II/IBaHI/I 3a pa3JII/I‘{HI)Ie KOMIIaHHNU, KOTOpre OHU HOKYHEUII/I.
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MHorue 13 npuoOpeTeHni MPUBOAMIN K IIOXUM (PMHAHCOBBIM pe3y/ibTaTaM. DTO TOATBEPKIACTCS
TeM paktoM, 9T0 60 % MeKOTpacIeBbIX MPHOOpEeTeHUIA, Tporciieamnux Mexay 1970 u 1982 rr., k
1989 r. ObLIH TTPOIAHBI UK JIMKBUAUPOBAHBI[21].

He cymiectByeT okoHUATeTbHOTO OOBSICHEHHUSI TOTO, IIOUEMY KOHIJIOMEPAThI TIOCTUTIA HEY/Iava.
DKOHOMHUYECKasi TeOpHsl, OIHAKO, YKa3blBaeT Ha TOBBIIIEHUE MPOU3BOAMTEIILHOCTH B pe3yJibTaTe
yBEJMYEHUS CrielMaIn3aium. JIeiCTBUTENILHO, 9TO TIOATBEPKIACTCS UCTOPUEH KalMTaIu3Ma CO Bpe-
MeH MPOMBIIIUIEHHOUN PEBOJTIOIUH. Dpa KOHIJIOMEPATOB MPEACTABIIsIA IBUKEHHE OT CICITUATN3AIIH.
Vrpasnsomnye TuBepcUpUIIMIPOBAHHBIMU MPEANTPUATUSIMEI HEPEIKO UMENTU HerTyOOKue 3HaHUs 00
OTpPaCIIsiX, KOTOPble OHU KOHTPOJIMPOBATU. DTO OCOOCHHO 3aMETHO TIPY CPABHEHHU C YIIpaBJIeHYe-
CKUM OITBITOM, 3HAHUSIMUA Y BHUMaHHEM, KOTOPOEe JAEMOHCTPHUPYIOT YIIPABJISIONINE, KOHIIEHTPUPY-
IOIMeCs. Ha OJIHOW OTpaciy WM Jake Ha OTHOM CerMeHTe oTpaciu. HeymuBuTenbHO, YTO Takas
KommaHus kKak Revlon, a ato ¢upma, umeronias 3aciyKeHHYI0 UCTOPUIO ycriexa B KOCMETHUECKOM
MIPOMBIIIIJICHHOCTH, HaHEC]a YPOH CBOEMY OCHOBHOMY KOCMETHYECKOMY OM3Hecy, KOrja JTUBEpCH-
dunpoBanack B Takue HeCBsA3aHHBIE 00JIACTH, KaK 3[JpaBOOX PaHEHHE.

Tpennooopasyromue caussaust 1970-x

B 1970-e rr. uncno oObsIBIEHHUI O CIMSHUSIX U MOTJIOMEHUSX 3HAUUTENIBHO Yo, KaK MoKa-
3aHO B Tabnuie 2.4 u Ha pucyHke 2.6. Tem He MeHee 3TO AeCATUIIETHE CHIIPAJIO BAXKHYIO POJb B
UCTOpUU CIUSIHUN. HeCKONMbKO 3HAKOBBIX CIMSIHUN U3MEHWIIN MPECTaBIeHHE O TOM, YTO CUMTAIIOCH
MMPUEMJIEMBIM ITPY TOIIOMICHUH, HA MHOT'IC I'OJ1bl BIICPC. HCpBbIM W3 3TUX CIIUSHUN OBUIO II0o1JI01IE-
Hue International Nickel Company (INCO) komnanuu ESB (panee usBectHon kak Electric Storage
Battery Company).

Canstaue INCO ¢ ESB

[Nocne TpeTbeli BOTHBI CIUSTHUAI OIHO UCTOPUYECKU 3HAUMMOE CIIMSTHHE MTPOJIOKHUIIO Iy Th TOMY
THITy CIIEJIOK, KOTOPBIM CTAaHET MpeodIaaloiM B YeTBEPTOI BOJIHE, — Bpak1eOHOMY MOTJIOIEHUIO
CO CTOPOHBI KPYITHOW KOMITAaHUH.

B 1974 r. 6azupyromasics B Punanenspuu ESB Obuia KpymHEeUmM mpou3BoauTesieM datapei
B MHUpE, CHEeUATM3UPYSCh Ha aBTOMOOMJIBHBIX aKKyMYJIsITOpax nof ToproBeiMu Mapkamu Willard u
Exide, a Takke B MPOU3BOACTBE JAPYTHX MOTPEOUTEILCKIUX UCTOYHUKOB IIUTAHUS TI0J] TOPrOBOM Map-
kot Ray-O-Vac. B 1974 r. ee nponaxwu npesbicvm 400 MiTH. 107U1. XOTS TPUOBLTH KOMITAHWH TTOBbI-
HIAJIMCh, LIEHBI €€ aKIWK yIajiyi B OTBET Ha B 11€JI0M MOHMXKAIOMUACs (pOHI0BbINM phiHOK. Heckonbko
KOMITaHU# BBIPa3WIM UHTepec K noromieHnio ESB, Ho Bce TH MOMBITKY ObUTH OTpaXeHbl. 18 utons
1974 r. INCO cpenana TeHiepHOe TpeIIoKeHNE C TIeJTbI0 TPUOOPeCTH BCe HaXOAIIMecs B oOpalie-
Huu akuuu ESB no 28 posnn. 3a akiuio wim Beero 3a 157 mutH. goin. Basupyromasics B TopoHTo
INCO konTponmpoBana npudau3uteabHo 40 % MHPOBOrO pbIHKA HUKENSI U ObUIa caMOi OOJTBIION
KOMITaHUeH B 3TOH oTpaciu. KOHKypeHIMsI B HUKEIEeBOW MPOMBIIUIEHHOCTH 32 MPe/IIeCTBYOIINE
cnenke 10 ner yBenmmumiack, a cpoc ObLT Bce Oojiee HEMOCTOSIHHBIM. B MOmbITKE CriIaguTh CBOU
neHexHble motoku, INCO noapickuBasia Jist OTJIOMIEHHUS] KOMITAHUIO-TIETTh C MEHee ITUKJINYeCKUMHU
pe3yJIbTaTaMu.

Taomuna 2.4. O0bABJIEHNA 0 CIHSHUAX U norjaomennsax, 1969-1980 rr.
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log Konnyecteo obuABNeHHH
1969 6107
1970 5152

1 4808
1972 4801
4040
2 861
2297
2276
2224
2106
2128
1980 1889

= =
e e
=R R RS

=
i
e -

Hcmounux: Merrill Lynch Business Brokerage and Valuation, Mergerstat Review, 1989.

B urore International Nickel Company BriOpana ESB kak noaxosiiyio 11ejib o psijay IpudrH.
Bynyun vacteio Toro, yro INCO paclieHnBasia Kak SHEPreTHUeCcKylo IPOMBIIIEHHOCTh, ESB Oblia
NIpUBJIEKATEIbHA B CBETE MPeolIalaBIINX B TO BPeMs BHICOKHUX 1IeH Ha He(pTh. Kpome Toro, Bo3mMok-
HOCTb TOSIBJICHUSI MEKTPUUECKUX aBTOMOOWJIeH Jenana mpou3BoAuTeNls Oatapel ere Oonee mpu-
BiekatesnbHbIM. INCO paccmarpuBaia cHukeHue 1ieH akiuii ESB kak Heoporoii crioco0 BIATH Ha
OBICTPO PACTYIIMI SHEPreTUYECKUI PHIHOK, OJHOBPEMEHHO MOMOrasi cebe CrIauTh BOJATHUIIBHOCTD
coOcTBeHHbIX pofak. K coxanenuio, nornorienue ESB He okazanock 1iist INCO pa3yMHBIM MIarom.
XOTs aKKYMYJIATOPHBIN OM3HEC NeUCTBUTENIBLHO UMEN OrpoMHbIN noteHuuait, ESB He Obuia TexHo-
JIOTUYECKUM JIUAePOM B 3TOM oTpaciu. OHa pa3padoTaia MajooOCTy:KMBaeMble aBTOMOOWIIbHbIC
aKKyMYJISITOPbI, B TO BpeMsl KaKk KOHKYPEHTbI IPOIaBAJIU MPOLYKT, KOTOPBI BOOOIIE HE TpeOoBa
oOciyxuBanusi. OHa Takke yCTyIuIa JIoNU pblHKa ToproBeiM Mapkam Duracell u Eveready — 6ara-
peiikam ¢ MpOoaOKUTEBHBIM CPOKOM CITy:KObl, KOTopbiX ESB He npousBoana. ITockonbKy 3axBar He
ObL1 IpyxecTBeHHBIM noriomieHreM, INCO He cMoria BOCHOIb30BaThCsl TPEUMYILECTBOM JETasIb-
HOro (pMHAHCOBOTO aHAJIM3a C UCIIONB30BAaHUEM BHYTpeHHUX JaHHbIX. [lo Toro kak INCO mnoro-
tiiia ESB, kpynHble pecriektabesibHble KOPHOPAIMY He YYaCTBOBAIN B HEJIPYKECTBEHHBIX MOIJIOILIE-
HUsAX. Tosnbko HeOobIue (PMPMBl U MEHEE yBaKaeMble CIEKYJISIHTbI 3aHUMAJIUCh TAKUMU J€TaMH.
Ecnu npeasioxenue KpynHoi (pvpMsl O MOTJIOIEHUH OTBEPrajioch, TO MOIOIEHHS HE TPOUCXOAUIIO.
Bonee Toro, 60bIIMHCTBO KPYITHBIX MHBECTUIIMOHHBIX OAHKOB OTKa3bIBAJIMCH (PMHAHCUPOBATH BpakK-
neOHble MOTTIOLIECHUSI.

Thicauu
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Pucynoxk 2.6. KoanuecTBo 0O0bsBICHUN O CIMSHUAX U ToromeHusx, 1969-1980 rr.
Hcemounux: Merrill Lynch Business Brokerage and Valuation, Mergerstat Review, 1989.

B 3710 Bpemsi ypoBeHb KOHKYPEHIIMHM, KOTOPBIA CYIIECTBOBAJ B MHBECTUIIMOHHO-OAHKOBCKOM
OTpaciy, OKa3bIBaJ JaBjeHue Ha mproObu Morgan Stanley, nuBecturponHoro 6ankupa INCO. Xots
Morgan Stanley 1 ¥cKaJ IOMOJTHUTEIbHbIE UICTOYHUKY MPUOBLIH, OH TaKke OeCIIOKOMIICS, YTO, OTKa-
3apmmch oMous INCO B nokynke ESB, oH MoxkeT norepsATh CBOEro craporo kjiueHra. Morgan
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Stanley, n31aBHa U3BECTHBIN KaK KOHCEPBATUBHBIN MHBECTUIIMOHHBIN OaHK, HEOXOTHO Ha4al MEHSITh
CBOIO TIO3UIIMIO, TIOCKOJIBKY BUJIEJ, UTO €ro JIONsI PhIHKA CTajla YMEHbBIIAaThCsl U3-3a Bee Oosee arpec-
CHBHOTO HACTYIUIEHHs €ro CONEPHUKOB B MHBECTHUIIMOHHO-OAHKOBCKOM OW3Hece. AHIEpPpalTHHI,
KOTOpBIN cocTaBsin 95 % ero 6uszneca 10 1965 r., cTan MmeHee NpUOBUILHBIM M3-3a TOTO, YTO APYTHUe
MHBECTUIIMOHHBIE OaHKM OpOCasi BBI30B TPAAWIIMOHHBIM OTHOIIIEHUSIM B aHJEPPAUTUHIOBOM OM3-
Hece IMyTeM BbIIBIKEHHS] KOHKYPHUPYIOIIUX MPEIOKEHUN O BBIyCKe HeHHbIX Oymar[22]. MHorue
OaHKU B TIOMCKaX JPYrux oonacteid W3BaedeHs MpUObUIM PACIIUPUIIA CBOM TPEWAMHIOBBIE Oepa-
un. K 1980-M rT. TpelAMHT BHITECHUT aHACPPANTHHT KaK IJIABHBIN HCTOUHHUK NIPUOBUIA MHBECTHILIH-
OHHBIX OaHKOB[23]. DTa cutyarnusi UBMEHUTCA ellle pa3 Omke K KoHIy 1980-X IT., Koraa ToHOpaphl,
CBSI3aHHBIE CO CIIUSTHUSIMU ¥ TIOTJIOIIEHUSIMU, CTAaHYT Bce Ooiee BaKHOM YacThio JOXOIOB HEKOTOPBIX
MHBECTULIMOHHBIX OAaHKOB.

ESB okazaach He TOTOBOM K Bpask1IeOHOMY TIOTJIOIICHUIO C YIeTOM HOBHU3HBI JISICTBUI TAKOTO
tuna. International Nickel Company nana et uiib Tpex4acoBoe MpeaynpexIeHre O CBoeM Mpeio-
KEHUHU «coralaics uim orsepraii». ESB nonsitanacs npeanpuHsATh HEKOTOPbIE IPOTUBO3aXBaTHbIE
00OpOHUTEbHBIE TIPUEMBI, HO OHU OKa3auch HeaeKTuBHBIMU. OHa MCKala TOMOIIY Y NHBECTH-
1moHHoro 6anka Goldman Sachs, KOTOpbIi TOCTapasicsl OPraHU30BaTh JIPYKECTBEHHOE TOTJIOIIECHIE
co croponsl United Aircraft, Ho k centsiOpio 1974 r. BpaxaeOHoe nornomeHne ESB co croponsl
INCO 6wi10 3aBepiieHo[24]. [Mornomenne ESB okazaiock 110xoi MHBECTUIIMEH TIaBHBIM 00pa3oM
notomy, 4to INCO B pe3synbrare CyaeOHbIX UCKOB, BO30YKAEHHBIX TI0 aHTUTPECTOBCKUM COOOpaxe-
HUSM, HEe MMeJla BO3MOXKHOCTH CBOOOIHO YIIPaBJIAThL KoMIaHuer. JIump yepe3 39 MecsiieB mocie
3aBepIIIeHH MOTJIONIEHMsI OHA TOTyYlIa MPaBO OCYIIECTBISATh CBOOOTHBI KOHTPOJIb HaJl KOMIIa-
HUel. boree Toro, Kak OTMevanoch paHee, KOHKypeHTh ESB yke akTMBHO MpojaBaiv MpOayKIUIO
6onee Boicokoro kauecta. B 1981 r. ESB nonecna onepainmonHbie yObITKH; B KOHEUHOM cyete INCO
npojaja ee, pa3aevB Ha YeThIpe YacTy.

XoT4 noryomenre ObUI0 HEYJaYHbIM ¢ (DUHAHCOBOM TOUKU 3PEHHUsI, OHO CO3/AJIO MPELe/IeHT.
OHO TOATOTOBWIIO CIEHY UTsI BPaKA€OHBIX MOIJIONIEHUH CO CTOPOHBI pecrieKTaOeIbHbIX KOMITaHHUIA
BO BTOpOi nonoBuHe 1970-X IT. U BO BpeMs 4eTBepTor BOJIHBI ciussHUi B 1980-e rT. D10 paHee
HeTpueMJIeMOoe ISWCTBUE — BPakIEOHOE MOTJIOIIEHNE CO CTOPOHBI KPYITHOM MPOMBIIIIEHHON (PHPMBI
C TOAJEPKKON BEAYIIEr0 MHBECTUIIMOHHOTO OaHKMpa — CTAIO JErUTUMHBIM. CIIOBO 6pascoetHbili
Ternepb CTaJIO YaCThIO CJIOBAPS MUPA CIUSHUN U noriomeHui. «ESB 3HaeT o Tom, 4To MHOCTpaHHAas
KOMIIaHU JieJlaeT BpakaeOHOe TeHepHOe Mpeyiokenne Ha Bce akiun ESB, — 3aspun . [Ix. [opr,
nipe3usieHT ESB. — Tak clioBo «BpaskieOHbIN» BOIILIO B JIEKCMKOH CJMSHUIA U TIOTJIOMICHU» [25].

3a cBOM KOHCYJIbTalIMOHHBIE Yciyr Morgan Stanley nomyuui ronopap B 250 TbIC. A0 DTOT
TOHOpAp, He CBA3AHHBIA C MPSAMBIM PHCKOM KanuTayia (pUpMBbI U TIO TEM BpPEMEHaM CUMTABIIUKCS
BECbMa IPUBJIEKATEIbHBIM, OJIEJHEET N0 CPABHEHHUIO C TOHOpPApaMH 32 KOHCYJITAIIMOHHbBIE YCITyTH
no causiHusaM B 1980-e rr. Hanpumep, B 1989 r. Morgan Stanley u Tpu Ipyrux MHBECTULIMOHHBIX
OaHKa MOMyYrId 25 MJIH. J0JUL. KOHCYIbTalMOHHBIX ToHOpapoB oT Kohlberg Kravis & Roberts B
BbIKyTie Nabisco ¢ ucronbzoBanueM j1oiaroporo puHancupoBanus (leveraged buyout, LBO) Ha cymmy
MPUOTM3UTENBHO 25 MIIpH. JOJUI.

United Technologies npoTus Otis Elevator

Kax roBopuiioch paHee, Bcien 3a BpakaeOHbM nioriorieHreM ESB co croponst INCO npy-
r'ue€ KpPYyIHBIE KOPIIOpAIHWKU Havdalk O6IIYMI)IBEITB HEAPYKECTBECHHBIC TIOITIOICHUA. Komnannu n nx
[JIaBHbIC YIPABJISIONINE, CKJIOHHbBIE ObITh peiiepamMu, HO CAEPKUBAEMbIe OCYKIEHUEM CO CTOPOHBI
JeJIOBOTrO COOOIIEeCTBA, TeTephb MOYYBCTBOBAH ce0s1 cBOOOAHBIMU. OJHOM U3 TAKUX KOMITAaHUIA ObLTa
United Technologies.

B 1975 1. United Technologies Tonbko uto cMeHusIa cBoe Ha3Banue ¢ United Aircraft Gmaro-
napst yewiusim cBoero npeacenatenis lappu I'pest (Harry Gray) u npesuaenTta DaBapna XeHHeccH
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(Edward Hennessy), KoTopbie TpaHC(hOPMUPOBATIA KOMITAHUIO B pacTYIIHA KoHTIoMepart. OHu ObUTH
3HakoMbl ¢ norsiomeneM INCO — ESB, npunsB yvactue B BoiiHe mokynareneil 3a ESB B ponu
Oe3ycrenHoro «0esoro peiaps», koroporo yropopui Goldman Sachs or umenu ESB. B cepenune
1975 r. oosikHOBeHHBIE akituK Otis Elevator mponaBaauck 1o 32 10J1., TPUTOM YTO KOMITAaHUSI IMeJTa
puObLUTE B 43,5 MuH. got. pu odbeme npoaax 1,1 mupa. pom. Otis Elevator Obita mpuBiieKkatesib-
HOH 11en1bio, uMesi B 1973 r. GaslaHCOBYIO CTOMMOCTD B 38 /10711, Ha aKIMIO U IIeHY aKIMY Ha ypOBHE
8 momn. United Technologies HuKorga mnpeskjae He y4acTBOBaJIa BO BPakIEOHBIX TMOIJIOMIEHHUAX 10
norsomenus Otis Elevator.

B 10O Bpemsi poct Gu3Heca 1Mo MpoM3BOACTBY JM(TOB 3aMELISUICS, M KpUBasi PO HOCHIIA
[UKJIAYECKUI XapaKTep, MOCKOIbKY 3TOT OM3HEC CHIIBHO 3aBHCEIT OT CTPOUTENIBHOW TPOMBIIIITIEHHO-
cru. Tem He MeHee 3Ta 11e/b OblIa MCKITIOUUTENIBHO TIpUBJIeKaTebHOR. TpeThst yacts goxonoB Otis
NocTymnasa ot oOCTyXUBaHUs JTU(PTOB, U ITU JOXOIB UMETH TeHIEHIMIO ObITh Tropa3ao Oonee CTa-
OWJIBHBIMH, YeM JIOXO/Ibl OT cTpouTesbeTBa UG TOB. To, yro Otis ObljTa KOMIaHUE! ¢ OYeHb Kave-
CTBEHHBIM YITpaBJIeHUEM, JeJialio ee eire Oonee npubiekarenbHon 1yist United Technologies. Bomee
Toro, 60 % noxonos Otis MOCTyNanM OT 3apyOeKHBIX KJIMEHTOB, U 3Ta AETaJb MPEKPACHO YKJIA/IbIBa-
nace B 1ianbl United Technologies pacmmputs cBoe MexayHapoaHoe npucytcrsue. Ilokynas Otis,
United Technologies Mora 1uBepcupuimpoBaThCsi HA MEXIyHapOJHOM ypPOBHE, ITOKYyMasi TPy 3TOM
aMEpUKaHCKYI0 KOMITaHHIO ¥ He IPUHUMAs OOBIYHOTO PHCKA, TIPHCYIIIETO MOTTIOMEHUI0 HMHOCTPAHHOU
KOMITQHUH.

Chauana United nonpo6oBasia qpyxkecTBeHHble Moaxoasl K Otis, HO OHM He ObLIM MPUHSTHI.
15 okts6ps 1975 1. United Technologies nmpennoxuna mo 42 101, 32 aKIMKA KOHTPOJIBHOTO MaKeTa
Otis, ¥ 3TO MpeIokKEeHNE BBI3BAJIO TOPSUYI0 OMTBY MEXKIY AByMs KOMITaHUsMU. Otis MCKaJT TOMOIIA
«Oenoro peitiaps» Dana Corporation, OTHOBpEMEHHO BBIIBUTAsl Pa3InIHbIE CYJcOHbIE UCKU, YTOOBI
oreieub United ot 3aBepienus norsomienus. [locnenoBana aykumonHass BoiiHa Mesxay United
Technologies u Dana Corporation, koTopas 3aBepiuiachk Tem, 4yto United Beiurpasa, npeagoxus 44
IoJul. 3a akumio. B ormmuwne ot normomennsa INCO — ESB, normorienue Otis oka3zajioch OJIECTAILAM
BJIOKEHHUEM U30BITOUHBIX JeHeKHBbIX cpeacTB United. Otis qoOusics ycriexa OOJBIIEro, 4emM OxuIa-
JI0Ch, OCOOEHHO Ha MEX/TyHAPOIHBIX PhIHKAX.

[ornomenue Otis co croponsl United Ob1710 THHOBAIMOHHBIM; OHO OBLIO HE TOJIBKO Bpask1e0-
HBIM TIOTJIONIEHUEM, OCYIIECTBICHHBIM M3BECTHOW KOMITAHMEW, HO CTaJ0 TaKXe YCIEIIHBbIM Ipe[-
npustHeM. BpaxieOHble MOTIOMEeHNs] OTHBIHE CTaJIM HAIllpaBJIeHHEM, B KOTOPOM MOTJIA MPHUOBUTBHO
pacimpsATbCcs M3BECTHbIE KOMINaHuu. Hambosee KpynHble aMepHKaHCKHE KOMITAaHMM Havyasld pac-
CMaTpHBAaTh TaKWe TOIIONIEHNS B KaUuecTBe CIOCOOOB yBeanueHus OyayIei joxoqHoct. PrHaH-
COBOE COOOIIECTBO TEMephb OIIYIIAI0 KOHKYPEHTHOE JIaBJieHre B 00JIaCTH TIPeIOCTaBICHUS] HeOOX0-
auMoro (pMHAHCUPOBAHUS AJIsI STUX HEIPYKECTBEHHBIX MOMIONIeHU. bru3Hec normomenuit ObIcTpo
W3MEHSLICS.

Colt Industries npoTus Garlock Industries

[puobperenue Garlock co croponst Colt Industries cTaso ere ogHUM MpeleJeHTHBIM TOTJIO-
IIIEHWEM, TIOMHSBIIMM HeJpPYKECTBEHHbIE TOIJIOIIEHUs Ha 3HAYMTENIbHO OoJiee BBHICOKHMI YpOBEHb
BpaxkaeOHOCTH. [IBa ApYyrux BpaskIeOHBIX MOIJIONIEHHS, OCYIIECTBIEHHBIX KPYMHBIMHU (pUpMamu,
BBUIMJIACH B TOpsTYKE ayKIIMOHHBIE BOWHBI, HO OHU ObUIM MSATKHUMH IO CPABHEHHIO C arpECCBHBIMU
TAKTUKAMH, MCTIOJIb30BAaHHBIMHU B 9TOM TOIJIOLICHHUH.

B 1964 r. Fairbanks Whitney Company n3menuia ceoe HazBanue Ha Colt Industries, kotopoe
HOCHJIa KOMIIAHU S TIO IIPOU3BOJICTBY OTHECTPEILHOTO OPY:KUsI, MpruoOpeTeHHas efo B 1955 r. B Teue-
e 1970-x rr. KomnaHus ObUIa TIOUTH TOJTHOCTHIO PECTPYKTYpPHPOBAHA 3a CUYET TOTO, UTO ee Mpe[-
cenatenb Ixopmx Crpukman (George Strichman) u npesuaent dasua Mapromuc (David Margolis)
M30aBUJIM KOMITAHUIO OT MHOTHX I1JIOXO Pa0OTaBIIMX MPEeNpUATAN. PyKOBOICTBO XOTEJIO UCTIONB30-
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BaTb JICHbI'M, BBIPYUYEHHBIE OT STUX MPOAAXK, ISl TPUOOPETEHUSI OBICTPO PACTYIIMX MPOMBIIILTIEHHBIX
npeanpustuil. B 1975 r. Colt Industries 6611 MpeycreBaommuM KOHITIOMEPaToM ¢ 00bEMOM TTPOIAX
B 1 mupn. mosn. Ero nens — Garlock Industries — mpou3Boaniia yrakoBOYHYIO MPOIYKIUIO U UMeSia
00beM Tpofax mpuoOau3uTebHO 160 MIIH. IOJUL. M pacTynuii nmokasaresns EPS. B MomeHT nipemjio-
xenust Colt oobikHOBeHHBIE akiuu Garlock mpomaBasuck mo 20 105u1., a X OajaHcoBasi CTOMMOCTD
npesbilaga 21 qom. 3a akuuio.

OcraBuB UeI0 EPEroBOPOB O APYKECTBEHHOM NoromeHnnu, Colt criyiaHnpoBaia HeOXKUAAH-
Hylo aTaky Ha Garlock. B To Bpems HeoxuIaHHOe HaraieHre ObUIO BIIOJHE JOITYCTUMBIM, TIOCKOJIbKY
3aKOH YWiIbsiMCa JOIMYyCKal JJIsl TEHIEPHBIX TMpeIokeHui Oojee KOPOTKUM TMepHoJ OXHUIAHUS.
Garlock ysxe Hauasia mpeANpPUHAMATH POTUBO3aXBaTHBIE OOOPOHUTEbHBIE MEPHI, TAKME KaK MHOTO-
CTyIeHYaThle BHIOOPBI JUPEKTOPOB M MPHOOPETEHM S, KOTOPbIE COKPATUIIM Obl CBOOOIHYIO ICHEKHYIO
HAJIMYHOCTh KOMIaHUK. Takske ObLI0 BO30YKAEHO HECKOIBKO MCKOB C 1IEJIbI0 OTKJIOHUTH 3asBKY Colt.
Hanpumep, Garlock nonana uck B dpenepanphblii ¢y, yreepxaas, uro komnanuen Colt Industries
HapyIleHsl (efepaibHble 3aKOHbl O PACKPHITUM MH(OPMAIMU O HEHHBIX Oymarax. Tu cyaeOHble
UCKM TaKKe yTBepkaaiu, uto npegiaraemoe causiaue Colt Industries — Garlock siBisieTcst Hapy-
IIIEHHEM aHTUTPECTOBCKUX 3aKOHOB. OIHUM M3 HanOoJee SKCIEHTPHUYHBIX OOOPOHUTEIBHBIX MEPO-
npustuii Garlock 6110 UCTIONB30BaHNE B KAYECTBE MPOTHUBO3aXBaTHOW OOOPOHUTEILHOW CTPATEr UM
PR-meponpusituii. Garlock HaHsi1a komnanuio 1o cBsi3siM ¢ odmectBeHHocThio Hill and Knowlton,
KOTOpasi CYMTAIach OJHOM M3 BEAyIIMX B 3TOH oOnacTv. DTa KOMIAHUS ChIrpaja Ha Ha3BaHUM
Colt Industries, momectuB B New York Times n Wall Street Journal cooO1ieHusi, B KOTOPBIX YTBEP-
KJaJia, 9To HeOKUAaHHOe TeHaepHoe mpeioxkenure Colt, KOTopoe OHa Ha3Bajia «CyOOOTHee CIiely-
aibHOe»[26], OBUTO He B MHTEpecax aKIMOHEePOB.

B koHIIEe KOHIIOB 00OpOHA, TIOCTPOEHHAs] Ha OOIIECTBEHHBIX OTHOIIEHHSX, a TaKkKe Apyrue
MepHl 3aIUThl OKa3amch HeaddexkTuBHbMU. Garlock npunsiia 3asBky Colt, n «cybOoTHee crienu-
aJlbHOE» TpeJUIOKEHUE MPEBPATUIOCh B 3(P(EeKTUBHYIO TaKTUKY morsomeHus. butsa mexay Colt
u Garlock nomHs1a ypoBeHb BpaXAeOHOCTH B TIOMBITKAX MOIJIOMICHNI Ha HEOBIBATYIO BHICOTY, U B
TMOCJIeYIOIIME OBl 3TO arpecCUBHOE MOBEAEHNE JIUIIb YCHIMBAIOCh. KoMIaHuy — moTeHIMaabHbie
1IeJTM TIOTJIONIEHHI Terepb MOHUMAJTH, YTO HUKaKas CyIIeCTBYIONIAsl TPOTHBO3axXBaTHAsl 0OOpOHA He
MOXET 3aIUTUTh X OT BPakIeOHOM MOKYIKH; BCe KOMITaHUM ObLIM ysI3BUMBL. Bou 3a morsomienue
BeJMCh Oe3 repyatok. KoManuy Hauaay padoTaTh HaJl BO3BEICHUEM eltie Oojiee CUITbHON OOOPOHBL.
Urpast Ha 3THX CTpaxax, MHBECTUIIMOHHbIE OAHKUPbI CTAJM Tpeiararh BCTPEBOKEHHBIM TTOTEHIIU-
QJIBHBIM TIEJISIM CBOM HaBBIKH T10 3alUTe, 1 MHOTHE HA/IENU Ha ceOsl IMUMHY CIEIMaIUCTOB O Mpo-
THBO3axBaTHOW 000poHe. rpa n3MeHmiach, 1 BpaxaeOoHOe MOIIOIEHHE CTAJIO IPUEMIIEMOM YacThiO
MHPa COBPEMEHHBIX KOPIOPATUBHBIX (DMHAHCOB.

YeTBepTas BoaHa, 1981—1989

Hucxogsaumil Tpena, KOTOpbIM XapakTepu30Bal CIUsAHUA U noriomeHus B 1970-e rr. BIJIOTh
1o 1980 r., pe3ko uzmenusn Hampasienue B 1981 r. Xorsa B 1982 r., korga sKoHOMUKA ociadna,
TEMIT CJIUSTHUI CHOBa 3ameiics, K 1984 r. BonHa cimsiHuil HaOpana cvty. Tabmuia 2.5 mokasbl-
BAaET YMCIIO OOBSABIICHHUH O CIMSHUAX U TOrJIomeHusx 3a nepuoa ¢ 1970 no 1989 rr., a pucynok 2.7
JEMOHCTPUPYET CHUkEHUE UX KonuuecTBa ¢ 1974 no 1994 rr. 3nech Mbl TOJIBKO JIUIIb BbIIEIISEM
I[JIaBHBIE HAMPABJIEHU I, KOTOPBIE OTIMYAIOT 3Ty BOJIHY OT TpeX MpPeAblIyIINX; XapaKTePUCTUKU, TTPH-
CyIIIUe KaX IO BOJIHE, ONMCHIBAIOTCS OT/IENIBHO U OoJiee TIONPOOHO B Pa3IMUHBIX IJIaBaX STOW KHUTH.
VHUKAaIbHOW XapaKTePUCTUKOIN YeTBEPTOM BOJIHBI SIBJISIETCS] 3HAUUTENbHAS POJIb BPAXKAEOHbIX MOIJIO-
mieHuil. Kak ormevanoch paHee, Bpaxk/ieOHble MOITIOMIEHHS CTaIM IpuemieMon (popMoi Kopriopa-
TUBHOW 3KcraHcuu K 1980 1., U «HaJeThl» Ha KOPIOPAIIUK TIONYUYHIM CTaTyC BBICOKOIPUOBLITBHOM
CIIEKY/ISITUBHOM JiesiTeJIbHOCTH. B mocienyiomeM Kopriopaiyy U KOMIIaHUH, CHIEHMaTM3UPYIOIIHIEecs
Ha CIIEKYJISIHAX, Pa3bIT PHIBAIU UTPY C MOIIOIIEHUEM KaK CPEJICTBO MOTy4YeHHsI OUeHb BHICOKUX MPH-
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ObLIeH 32 KOPOTKOe BpeMsl. SBIsieTcs 1 MpeasioKeH!e O CIUSIHUY JIPYKECTBEHHBIM WM Bpaxae0-
HBIM — 3TO, KaK IPaBUJIO, OIpeJiesIsieTCs peaklvel coBeTa JUPEKTOPOB 1ieneBoil komnanuu. Ecim
COBET JUPEKTOPOB OJ0OPSET MOIIOIEHHE, TO OHO CYUTACTCS 1Py KECTBEHHBIM; €CJIM BBICTYIIAET MPO-
THB — TOIJIOIIEHNE CUNTAETCS BPAKICOHBIM.

Taouna 2.5. Coejku ciausinuii 1 norjomennii, 1970-1989 rr.

Fop YnnauenHan cymMMa {(MNH. foan.) Kannuecertpo
1970 16 414,9 5152
1971 126193 4608
1972 580.5 4801
1973 4 040
1974 12 465,6 2 861
1975 117464 2297
1976 20029.5 2278
1977 215371 2224
1978 341804 2108
1979 43 5351 2128

1980 44 3457 1889
1981 826176 2395
1982 537545 2348
1982 73080.5 2533
1984 122 223,7 2543
1985 179 767.5 3001
1986 173 136,% 3338
1987 173 136,% 2032
1988 246 8751 2258
1989 2210851 2 368

Hcmounuk: Mergerstat Review, 1998.
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Pucynoxk 2.7. KonruectBo cusiuuil v noromeHuit, 1963-2000 rr.
Hcemounux: Mergerstat Review, 2001.

XOoTs a0COMIOTHOE YUCIIO BPaXJEOHBIX MOIVIOMIEHUI HE TaK BEJIMKO MO CPAaBHEHHIO C OOIIMM
YKCJIOM TOTJIONIEHUH, UX /107151 B 001N CTOMMOCTH MOIJIONIeH I 3HaunTebHa. Tabmmna 2.6 u pucy-
HOK 2.8 0TpaxaioT aOCOTOTHOE YHCIIO TEHAEPHBIX PEIIOKEHHUI Ha IMTyOJIMYHO TOPryeMble KOMITAHUH
B CPaBHEHUH C OOLIMM KOJIMYECTBOM CIMSHUI U norsomenuil. JJanHsie B Tabnuiie 2.6 HECKOIbKO
OOMaHYMBBI, MOCKOJIBKY KaKeTCsl, YTO HOJs1 TEHIEPHbIX NMPEIJIOKEHUH U OCHOPEHHBIX CHEJIOK B
o01eM umcie caeyoK HesHaunTeIbHa. OIHAKO JeHeKHasl BEJIMUMHA STUX CIIEJIOK ObUIa MHOTIA OYeHb
OOJIBIIION, BBUIMBASICH B OOJIee CyIIeCTBEHHbIE MTPOIIEHTHBIE 3HAYEHHS B OOIIEM JEHEKHOM 00beMe
CJIMSIHUM U TIOTJIONICHUM.

Ta6auna 2.6. TenaepHble NpeIO:KeHNs 0 CANUSIHUSX U noryiomenusix, 1974-2000 rr.
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OHLABNEHHA 0 CAHAHNAX TenpepHble OcnopeHHble TeHAepHbIe
Fop W NOIMOIEHHAX npeAnoKeHHn npeanoXeHnn
1974 2 881 76 12
1475 2247 58 20
1476 70 18
1977 69 10
1978 90 18
1479 106 0
1980 a3 12
1981 75 28
14982 68 29
1983 3 1
1984 79 18
1985 84 32
1986 150 40
1987 1% 31
1988 217 46
1989 132 28
1940 ) 3
1991 2 2
1992 18 2
1993 32 3
1994 70 10
1445 85 i
1996 166 8
1997 160 14
1948 179 22
1999 204 16
2000 184 14

Hcmounuk: Mergerstat Review, 2001.
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Pucynok 2.8. TeHaepHsble IpeAIoKeHus: OCIIOpeHHbIe U HeocriopeHHsle, 1974-2000 rr.
Hcmounuk: Mergerstat Review, 2001.

UeTBepThlil NEPUOJ CIMSHUI 3aMETHO OTIMYAETCA OT TPeX MpeAblIyIluX BOJH [0 pa3Mepy U
3HAUEHUIO KOMITAaHUM, BHIOPAHHBIX B KAUECTBE LIeJIM CAUSHUS WK noryiomenust. B 1980-x rr. nensamu
TMIOIVIOLIEHUI CTajl HEKOTOpbIE U3 KPYMHEHIMX KoMIaHui. YeTBepras BojHA OblUla BOJHOW Mera-
causHUi. B 310 necsTuiieTrie pe3ko yBeJIMumIach oO1ast IeHeKHas CyMMa, yIuIadeHHast Py MOIJIo-
meHusax. TaGmuna 2.7 1 pucyHOK 2.9 MOKa3bIBAIOT, KaK BBHIPOCIU CPEAHUE U MEIUAHHbIE LIEHBI C
1970 r. B nonoyHeHye K pocTy IEHEKHOM BEIMYMHBI CIIUSIHUNA, 3HAYUTEJILHO YBEIUYWICA U CPEJHUN
pasmep TunuuHoi caenku. C 1974 no 1986 rr. uucino cuenok pasmepom cebiie 100 MyH. Ao
YBEIMYUIIOCH Oosiee yeM B 23 pa3a. DTo ObUIO BaKHBIM OTIMYMEM OT 3pbl KOHIIIoMepaToB 1960-x
IT., KOrJa rnpeo0iaiaio MorjoleHre MalblX U CpeHuX npeanpusatuid. 1980-e rr. cranu nepuoaom
MWUTHAPIHBIX CIUSHUIA 1 ONIoIeHnA. Beyiye MeracivsiHus: 4eTBepTOi BOJIHBI TIOKa3aHbl B Ta0-
e 2.8.
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QEXAD P OO DO SPIOPOLED
Pucynoxk 2.9. Cpennsist u menuadsas rneHa nokynku, 1968-2000 rr.

Hcmounuk: Mergerstat Review, 2001.

Ta6mauna 2.7. Cpeansia u MequanHas neHa mokynkum B CIIA, 1970-2000 rr. (MuH.
TOJIL.)

Fop CpeaHAA ueHa MeanaHHaa ueHa
1970 9.8 HeT aaHHbIx
1971 7.4 Het aaHHbIx
1972 8.6 28
1973 10,6 3.4
1974 12,5 38
1975 13,9 43
1976 20,1 5.1
1977 213 5,8
1978 39 21
197¢ 41,6 8.5
1980 49.8 43
1981 734 4,0
1982 57,8 10,5
1983 67,9 8,5
1984 12,8

1985 136,2

1986 17,9

1987 168.4

1988 2151

1982 202,5

1990 126,4

1991 98,6

1992 101,8

1993 163,2

1994 1682

1995 205,2

1995 186,7

1997 209,2

1998 385,6 335
1999 4214 38,8
2000 3529 38,0

Hcmounuk: Mergerstat Review, 2001.

He Bce orpaciu nepexuiu ObIcTpbiil pocT ciusiauid B 1980-e rr. B HedTsaHON poMBIIILIIeH-
HOCTH, HallpuMep, yXe OCYIIECTBIIIOCH Oojiee YeM JOCTATOYHO CIVSHHMN, YTO IPHUBEJIO K OOJIbIIIeH
CTENeHU KOHIIEHTpaluu BHYTpu oTpaciu. B nepuon ¢ 1981 no 1985 rr. Ha HedTera3oByio MpOMBIIII-
JIEHHOCTh MPUXOAUIOCh 21,6 % 0oOIIeH IeHeKHOM CTOMMOCTH CJIMSTHUM M TIOIIOIeHN. B TeueHme
BTOpOi MosioBuHB 1980-X rT. Hambonee pacnpocTpaHeHHBIMU ObUIM CHENKU B cepe dapmarieB-
THKHU ¥ MEJUIIMHCKOTO 000pynoBaHusl. OIHON M3 MPUYMH, IO KOTOPON HEKOTOPbIE OTPACIU UCITHI-
THIBAJI HEMPOIIOPIMOHAIIBHO OOJIBIIOE YMCIIO CIUSHUNA W TIOTJIONIEHWH B CPaBHEHUH C JAPYTUMH,
SIBUJIOCH OcJIabJieHre roCcyIapCTBEHHOTO peryarpoBaHusi. Korma, Hanpumep, ObUIO OTMEHEHO pery-
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JIMPOBAHUE aBUATPAHCIIOPTHBIX MEPEBO30K, TAPU(BI CTATM OOBEKTOM BBICOKOW KOHKYpPEHIIUH, YTO
BBI3BAJIO OCJIA0JIEHNEe HEKOTOPBIX aBUANIEPEBO3YMKOB, HECTIOCOOHBIX 3(P(HEeKTUBHO KOHKYpHUPOBaTh. B
pe3yJibTaTe B 3TOW OTPACI IMPOU30ILUIM MHOTOUMCIIEHHBIE TIOIVIOIEHHUS M KOHCoMUJauuu. bankos-
cKas 1 HepTenepepadaThBaIONIas OTPACIHN UCIIBITAIN CXOTHbIE BCIUIECKH KOHKY PEHIIMH, BHI3BABIIIHE
CJIMSIHUS U TIOTJIOLLEHUS.

PoJib KOpIOpaTUBHOIO peiijepa

Bo BpeMst ueTBepTOi BOJIHBI B (PMHAHCOBBIX KPYyrax MOsIBUIICS TEPMUH KOPHOPAMUEHblii pelioep
(corporate raider). I'TaBHBIM UCTOUHUKOM JI0XOJla KOPIIOPaTUBHOIO peiepa sIBJIsEeTCS BbIPyUKa OT
MONBITOK ToryomeHuit. CI0BO nonvimku B TAaHHOM KOHTEKCTE SIBJISIETCS JIOBOJIBHO JTIOOOIBITHBIM,
TMIOCKOJIBKY pefiiep 3a4acTylo 3apadaTeiBacT NPUIMYHYIO TPUOBLTH UMEHHO OT MOMBITOK MOTJIOIIEHHUS,
naxe He MproodpeTas mpaB COOCTBEHHOCTHU Ha IiesieByIo koprioparuio. Koprioparusasiii peitnep [lom
bunzepsH (Paul Bilzerian), Hanipumep, yyacTBOBaJl BO MHOXKECTBE PEUJIOB JI0 MOIJIOMIEHUS UM Singer
Corporation B 1988 r. XoTs Ha 9THX peiax OH 3apadoTajl MPHIMYHYIO MPUObLIb, 10 Singer OH He
JIOBEJI 10 KOHIIA HU OTHOW KPYITHOU CAEJKU 10 MOTJIOIIEHUIO.

Taouuna 2.8. /lecsith kpynHeiimux noriaomennii, 1981-1989 rr.

loa Mokynarens Lens Llena
{Mnpa. ponn.)

938 Kohlberg Kravis RIR Nabisco 25,1

434 Cheavron Gult Cil 13,3

8 Philip Merris Kraft 121

aq Briste

434 Texaco Getty Qil 101

81 DuPont C o 8,0

ag7 Britizh Petroleum Standard Oil of Ohic 1.8

8

Myers Squibk 12,5

1 U.S. Steal Marathon Oil &
ted Stores 8

488 Campesau Fed
486 Kohlberg Kravis Beatrice 3

o o

Hemounux: Wall Street Journal, November 1988. Ilepeneuarano c¢ paspewenuss Wall Street
Journal,copyright © Dow Jones & Company, Inc. Bce mpaBa 3ammiieHs!.

MHorue 13 NONbITOK MOTJIOIIEHNUI CO CTOPOHBI peiiAepOB ObLIA N3HAYATIBHO OPraHU30BAHBI C
TEJIBIO TTPOJAKK aKIIM KOMITAHUHU-TIENH TIO TIeHe 0oJiee BHICOKOM, YeM MEPBOHAYAIBHO yIIaYeHHAST
perinepoM. CriocoOHOCTh pelIepoB MOJTy4aTh JeHEKHbIE BBITUIATH TPUHMEIA (MM HEKOTOPHIE TIeH-
Hble aKTHBbI KOMITAHUHU-TIE/IM) B OOMEH Ha aKIMH, KOTOphIe peiep yxke mproodpes, Aeiaid MHOTUE
TIOTIBITKY BPaX1€OHBIX MOTJIONMIEHUI BeChbMa MPUOBUTHHBIMH. [laxke eciv 1esieBasi KOMIIAHUST OTKa3bl-
BaJIach Y4acTBOBATh B TAKUX CIHEJIKAX, pPeiiep MOT IPEYyCreTh 3a CUET BBEIECHUS] KOMIIAHUU B UTDY.
Korpa xomnaHus-11e1b BCTYNAeT B Urpy, aKLIMU UMEIOT TEHJEHIIMI0 KOHUEHTPUPOBATbCS B pyKax
apOUTpaxepoB, KOTOPbIe TOTOBBI MTPOJATh TIOKYIIATENIO, JAIOIIEMY CaMyI0 BHICOKYIO LIeHY. DTOT Ipo-
[IECC YacToO MPUBOAUT K TOMY, UYTO KOMITAHUIO B KOHIIE KOHIIOB IOIJIONIAIOT, XOTsI 3TO M He 00si3a-
TeJIbHO OyJeT MepBOHAYAIBHBIN TTOKYTIATEb.

XoTs1 apOuTpax ABJISAETCS OOBIMHOM MPAKTUKOM, POJIb apOUTPaKEPOB B IPOILIECCE MOTJIOMICHUS
HE VIMeJIa YeTKOTO OIpe/IeNIeH s IO YeTBEPTOM BOJIHBI CITUSTHANA. ApOUTpakephl, TAKME KaK MeYaIbHO
m3BecTHbId AlB3H boacku (Ivan Boesky), urpaior Ha BEpOATHOCTH TOTO, YTO CJIMSHHUE YCHEIIHO
3aBepitTcs. OHU TMOKYMAIT aKIMM KOMITAHUK-TIETH, OXUAasi, 4To OygeT NpeanpuHsTa MOMbITKA
KynuTh KoMmIanuio. B 1980-x rr. apOuTpaskephl CTaid O4eHb BaXKHOM YaCThIO IIPOIIecca MOTIOMICHH .
WX yyactrie M3MEHHJIO CTpaTernio morJomeHwid. bosee Toro, pa3BuTre TaHHOW «WHIYCTPUN» 00JIer-
YHUJIO POCT YKCIA BPAXAEOHBIX TOTJIOMIEHUIH 3TOr0 IepHoa.
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Jpyrue yHUKaJbHble XapaKTePUCTHKH YeTBEPTOI BOJIHbI

UYeTBepras BoJIHA CMSHUN MPOIEMOHCTPHPOBAJIA HECKOJIBKO APYTMX MHTEPECHBIX U YHUKAIb-
HBIX XapaKTEPUCTHK. DTH YePThl Pe3KO OTIIMYAIOT ee OT JiioOoro apyroro nepuoaa causiauii B CIIA.

ArpeccuBHasi poJjib HHBECTUIHOHHBIX 0AHKOB

ATpeccHBHOCTb MHBECTUIIMOHHBIX OAHKUPOB B MOTOHE 32 CIUSHUSAMHE U MOTJIOMIECHU MU ObLIa
KPUTUYECKM BaXKHOHM /ISl TIObeMa YeTBEpTO BONHBL. B cBOIO ovepenp, CUsSHUSA ObLIM BEJMKO-
JIEMHBIM MCTOYHMKOM TPAKTUYECKU OE3PUCKOBBIX TOHOPAPOB 32 KOHCYJIBTAIIMOHHBIE YCIYTH IS
MHBECTULIMOHHBIX OaHKMPOB. BelmunHa TakMX rOHOPapoB JIOCTUIVIA B KOHIIE 3TOro mepuojaa oec-
MpeleaeHTHBIX pa3MepoB. CHenUaCThl M0 CAUSHUSIM (KaK B MHBECTUIIMOHHBIX OaHKax, Tak M B
IOPUMYECKUX KOMITAaHUSIX) pa3paboTaii MHOTO MHHOBAIIMOHHBIX MPOAYKTOB M TEXHUUYECKUX TpUe-
MOB, ITpeAHA3HAYEHHBIX /17151 OONerYeH s WM MPeA0TBpaIlieHus] orionieHnid. OHU MOATATKUBAIH 1
MOTEHIMAIbHbIE KOMITAHUU-1IEJIU, ¥ TpUoOpeTartesieid K ToMy, YTOOBI Te HAHMMAJIX UX JIMOO0 AJIs OCY-
IIeCTBIICHHS, TMOO IS MPeNoTBpaIieHus noromennid. MaBectuimonHsii 6ank Drexel Burnham
Lambert BBICTYNIIJI IMOHEPOM PA3BUTHSI PHIHKA OPOCOBBIX OOJUralldii OTYACTH ISl TOTO, YTOOBI
MOMOYb (PUHAHCUPOBAHUIO MOIJIOIEHUI. DTH paHee MOJIb30BABIINECS HU3KOM penyTaluel LIeHHbIe
OyMaru CTajii BaXHBIM WHBECTHLIMOHHBIM MHCTPYMEHTOM. PHUHAHCHPOBaHKE C TIOMOIIBIO OPOCOBBIX
OONUraIyii TO3BOJIMJIO PACHIMPSIIOIIMMCS KOMITAaHUSM M periiepaM HaXOIuTh TpeOyeMBblil KaruTas
IJIs1 OCYILIECTBIICHUSI TIOTJIOIIEHHUI MJTH PEHIOB B OTHOIIEHUH HEKOTOPBIX M3 HAUOOJIee BBIIAIOIINXCS
KOpIOpaLui.

Bospocmasi cJI0:KHOCTH cTpaTeruil NOroneHun

B quBepToﬁ BOJIHE MOABUJIMCb MTHHOBAIMOHHBIC TEXHUYCCKUE ITPUEMBI TTIOIJIOIICHUA U MEXa-
HU3MbI MTHBECTUPOBAHU . HaCTYHaTGJIbH]:»Ie n O60pOHI/ITCHLHbIC CTpaTerum CTajain qp€3BquaﬁHO YTOH-
yeHHpIMU. Kommmanum — NMOTCHUHAJIBHLIC LEIU HUCITOJIb30BAIM PA3JIMYHBIC MCEPBI IIPEAOTBPAILICHUA
TIOIJIONIEHHH, YCHIIMBAsl aKTHBHYIO 3allIUTy, KOTOpas MOIJa ObITh pa3BepHyTa B Clydae IMOyde-
HUSI HEKEJIATebHOTO MpeAsIoKeHus: 0 MOKynke. [Tokynarenu Takxke JOKHBI ObUIM pearupoBarth,
Bce OoJiee TBOPUYECKH IMOAXOs K CO3/IQHUIO CTPATeruy IMOIVIOMIEHUS C LEJbI0 MPEOA0IeHUsT TaKO!
3amuThl. CTpaTeruu, HarpaBJIeHHbIE TPOTUB TIOTJIOIEHHH, TOAPOOHO ONMUCHIBAIOTCS B TJIABE S.

Bo3pocmee ucnojib30BaHue 32¢MHOI0 KaluTala

Mhuorue u3 meracaenok 1980-x rr. (pMHaHCHUPOBAIUCH C TIOMOIIIBIO KPYITHBIX CYMM 3a€MHOTO
KarmuTaja. 9To ObLJIO OMHON U3 MPUYWH, TI0 KOTOPHIM HEOOJIbIIIFe KOMITAHWY MOTJIH JIeJIaTh 3asIBKH Ha
MOKYIIKY CPaBHUTEJIBHO KPYIIHBIX LieJIel. B 3TOT nepros TepMUH 8bIKyn ¢ UCNOAL308AHUEM 001208020
¢punancuposanus (leveraged buyout, LBO), Wi @vikyn ¢ 001208biM PUHAHCUPOBAHUEM, CTATT YACTHIO
padouero cioBaps Yorui-ctput. Yepe3 LBO 3aeMHbBIi KarnmuTaal MOKHO ObUIO UCTIONB30BaTh JIJIs Mpe-
BpallieHUs] yOJTMYHBIX KOMIIAHUH B YacTHbIe. Hepeiko caMo pyKOBOJICTBO KOMIIAHWH MCTIONH30BAJIO
3Ty TEXHHUKY B 8bIKYNAX KOMRAHUU MeHedxcepamu (management buyouts). XOTs yOIMYHbIE KOPIIO-
palyu mpeBpaIiaiuch B YaCTHBIE U JIO YETBEPTOW BOJHBI, B 1980-X IT. CAEGJIKM TAKOro THUIA CTAIH
3HAUUTENILHO 0OJIee 3aMETHBIMH.

IOpuanyeckue u NOJUTHYECKHE CTPATEruu

B s1OT nepuos BO3HUKIIM HOBbIE KOH(IMKTBI MEXAY (peliepaibHbIM MTPABUTEILCTBOM M Ipa-
BUTEIbCTBAMH MITaTOB. OcakaeMble KOPIOpAIMK BCe Yalile OOpaIiaiuch K MPaBUTEILCTBAM CBOUX
ITaToB 3a BaIHHTOﬁ OT HEXKeJIaTCJIIbHbIX HpeIUIO)KeHI/Iﬁ O TIOIJIOIIICHU AX. HepenKo OHHN 6bIHI/I B COCTO-
SAHUN y6€III/ITb MECTHbBIC 3aKOHOJATEJIbHbIC C06paHI/I}I IMMPUHATH 3aKOHBI, 3aITPCIIAIONIUEC ITOTITIOIICHU A,
YTO CO3JaBaJIO MPSAMOU KOH(IMKT Mexk 1y (peiepaibHbIMU BJACTSMU U BJacTsMH 1tata. Hekotopble
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opransbl (peiepajibHOro MpaBUTENILCTBA, Takue Kak SEC, monaraiu, 4To 3TU 3aKOHBI HAPYIIAIOT Tpa-
BUJIA TOProBiM Mexay mTatamu. Co cBoel CTOPOHBI aAMUHUCTPALIMU OTAEbHBIX IIITAaTOB CUMTAIIH,
YTO TaK¥e 3aKOHBI ObLTM OCHOBAHbBI HA MPaBax IITaTOB, 3aKPEIJICHHBIX B KOHCTUTYITUHU. OUYeBUIHO,
OJHAKO, YTO MPABUTEIHCTBA HEKOTOPHIX IITATOB CTAJIM 3AIIUTHUKAMU MECTHBIX KOPIOPAIIHIA.

MexayHapoaHbie MOTJIOMeHUs

XoTs 60NBIMHCTBO TorioeHni B 1980-e rr. mpecTaBisio coOo NOMIOMEHUS] aMepPUKaH-
CKUMU (pUpPMaMHM JAPYTUX MECTHBIX KOMITAHWU, 3HAUMUTEJILHBIN TPOLEHT MOIIOIIEHUI TPUIIIEIICS Ha
WHOCTPaHHBIX TIOKyTaTesiel. Harmprmep, oiHOI M3 MeraciesIok YeTBepPTOM BOJTHBI OBLIO TIOTJIOIIEHIE
B 1987 1. Standard Oil co croposnst British Petroleum 3a 7,8 Mipa. gomn. MHorue u3 caeiok Obun
MOTHBUPOBAHBI CTPeMJICHUEM HeaMepUKaHCKUX KOMIIAHWH BBIATH Ha O0Jiee KPYITHBINA U CTAOVITbHBIN
amepukaHckuid ppiHOK. CoemuHenHble [lItaTel nmpeqiaraior 6oee cTaOWILHBIA MOTUTUYSCKUA KITH-
MaT B COUETaHUH C KPYITHEeHIel SKOHOMUKON Mupa. OIHAKO B 3TOT Meproj1 ObLIO TaKKe 3HAYUTEITh-
HOE YHCJIO CJIEJIOK, B KOTOPBIX aMEepUKAHCKKE KOMITAHWU MCTIOIb30BAJIH TIOTJIOMIEHUS, YTOOI BBINTU
32 CBOM HAlIMOHAJIbHBIEC TPAHUIIBI.

B nmomonHeHue K OOBIYHBIM OOCTOSATEBCTBAM, XapaKTEPHBIM ISl BHYTPEHHUX TOTJIONICHUN,
MeXk1IyHapOIHbIE 3aXBaThl BBOASIT TaKKe ACTIEKT OLEHKU BasmoT. Eciu nomiap najiaeT OTHOCUTEIBHO
JIPYTuX BaJIOT, KaK 3TO uMeJsio Mecto B 1990-e IT., akiin1 aMepUKaHCKUX KOPIIOPAIUI TEPSIIOT CBOIO
CTOMMOCTb, a TIOKyMaTeIbHasi CIOCOOHOCTh MHOCTPAHHBIX BATOT pacteT. [lagatonmii noniap aenaer
niorsiommeHus B CIIIA npuBiekaTeTlbHBIMU MHBECTUIUSMU TSI ATIOHCKUX W €BPOTEHCKIX KOMITAHUIA.
YennmuBatoniasicss B 1980-e u 1990-e rr. miobanu3anusi ppIHKOB MPUBOAUT Bce OOJIbIIe M OOJbIIe
WHOCTPAHHBIX TIOKYTIaTeNiell Ha aMepuKaHCKue Oepera. XoTs aMeprUKaHCKHe KOMITAHUHU TOKE MOTYT
y4acTBOBATh B MOIVIOMIEHUSIX HA MHOCTPAHHBIX PhIHKaX (KaK 4acTo W MPOUCXOIUT), MaJAIOITHI 1071-
Jap, OIHAKO, JieJaeT TaKKe MOTJIOMEeHUsT OoJiee JOPOrOCTOSIIMMHI.

IMouemy 3aKOHUYMJIACH YeTBEPTAasi BOJIHA CIAMSIHUI

YerBepras BoJHA CIMAHMNA 3akoHYWIach B 1989 r., Korga mogomies K KOHILY JUIUTEIbHBIA
nepuos 3koHomuueckoro pocra 1980-x rr., u B 1990 r. sxoHOMUKa Nepeliuia B CTaAuI0 KOPOTKOTO
Y CPaBHUTEJILHO MSTKOTO Criajia. 3aMe/iieHle pocTa SKOHOMUKH MTPUBEIIO K pactiay psiia BHICOKO-
MPUOBUTBHBIX C/ICJIOK YETBEPTOM BOJHBI, OCYIIECTBIEHHBIX C UCTIOIb30BAHUEM JOJTOBOrO (PMHAHCH-
poBaHus1. B mononHeHue Kk oo1emMy 3amMeJICHUI0 SKOHOMUKH, APYTUM (haKTOPOM, KOTOPBIN MPHUBE
K OKOHYAHHIO 3TOH BOJIHBI, SIBUJICS 00BaJI phIHKAa OpOCOBBIX OOMUranuii, ooecrieunBaBuiero (puHaH-
cupoBanre MHOTUX LBO. DT1H coObITHS MOAPOOHO OMUCHIBAIOTCS B I/1aBax 7 u 8.

IIaraga BoJiHA

Hauunas ¢ 1992 r. uncio cavsaHui U NOIIOIEHUH CHOBAa Havyasio pacTi. OnATh CTajv COBEp-
IaThCSl KPYITHBIE CHEJIKU, OTIEbHbIE U3 KOTOPBIX MO pa3Mepy CPaBHUMBI CO CAEIKAMH YeTBEPTOU
BOJIHBL. XOT$ B IIITOM MEPUOJIE CITUSTHUI ObLJIO MHOTO METaCIMSTHUM, IIPOUCXOINIIO MEHbIIIE Bpaxaeo-
HBIX 3aXBaTOB M OOJIbIIIE CTPATETMUECKUX CMsIHUE. Koraa skoHOMMKa onpaBmiiach ot craaa 1990-
1991 rr., KOMIaHUK HAYAJIU CTPEMUTBCS K PaCIIMPEHUIO U CJIUSHUS CHOBA CTAJIM PacCMaTpPUBAThCS
Kak ObICTPBIN 1 3(PHEKTHBHBIN CIOCOO TOCTUKEHUsT 9ToM Liesi. OHaKo B ommuue oT epuoya 1980-
x caenku 1990-x rr. nesany OONbIIMIA YIIOp Ha CTpaTeruio, a He Ha ObIcTpoe (prHAHCOBOE odorare-
HUE. DTU CIEJIKU He MOXOAWIM Ha NPO(PUHAHCUPOBAHHBIE 3A€MHBIM KAIUTAJIOM AyThle TPAHCAKIIU
YeTBepTOi BOHBI. OHM (PMHAHCUPOBAIMCH OOJTbITIE COOCTBEHHBIM KAITUTAJIOM, YTO ITPUBEJIO K TTOSIB-
JIeHU10 O0BEJUHEHUI C MEHBILIEH OITOBOW HArPy3KOU.

[Tockonbky crnenku Hadana 1990-x IT. He B TAKOM CTENEHU MCHOJIb30BAIM 3a€MHBIA KaruTal,
KOMITaHUM HE TaK YacTO CTPEMILTUCH ITOCKOPEE PaCHpoaaTh aKTUBbI, YTOOBI PACTLIATUTHLCS C I0JITOM U
YMEHBIIIUTh PACXOJIbl Ha ero 00CTy)KuBaHue. [[pOuCcXOaMBIIIHE CIETKU MOTUBU POBAIICH KOHKPETHOM
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cTpaTerver mokymnarensi, Kotopast Morjia ObiTh 3(peKTUBHEee JOCTUTHYTA Yepe3 CIUsHUE U TOIIo-
LIEHUE, YEM YepPe3 BHYTPEHHEE pacIIMpPEHHE.

NMPAKTUYECKHA IIPUMEP: LING-TEMCO-VOUGHT - POCT
KOHIJIOMEPATA

Poct kopropanun  Ling-Temco-Vought (LTV) sBisierca oaHoil u3
KJIACCUYECKUX UCTOPUI POCTa KOHIJIOMEPATOB B TEUEHHUE TPETHEN BOJIHBI CIIASTHUIA.
Komnanus Bosrnasnsuiack xeitmcom [Ixozedpom Jlunrom. Uctopusi o Towm,
KaK OH IIpeBpaTWl CyMMy B 2 ThIC. JO/UL. U MAJIEHbKYIO 3JEKTPOHHYIO
(upmy B ueTblpHaguaryio no BeauuuHe KommaHuio CoeauHenHbix IlItaroB,
SIBJISIETCSl TIOUCTHHE ynuBHTeNnbHOU. Ling-Temco-Vought Oblna pa3BeTBIEHHON
IIPOMBIIIIJIEHHOM KOpHOpaluen, KOTopasi Ha CBOEM IMKE BKJII0YaJIa TaKUe KPYIHbIE
npeanpuATus, kak: Jones & Laughlin Steel — mecTtyio o BemunHe craienuTerHyo
komnanuio crpaHbl; Wilson & Co — KpynHyl0 KOMIIaHMIO 10 yNAKOBKE Msca U
IIPOM3BOJCTBY CIIOPTUBHBIX TOBapoB; Braniff Airways — aBMakommnaHuio, KoTopas
oOCITy’)KMBaJla MHOTME MECTHble M MeXIyHapogHble pericel; Temco u Vought
Aircraft — 06e nocTaBIsUIN JIeTaTeIbHbIE ANNapaThl 1151 BOOPYKEHHBIX CUJI, — U €111e
HECKOJIBKO KOMITaHUA.

Komnanua LTV mnpousomnia M3 MajeHbKOIO TEXaCCKOIO IPENIPUATHA-
noapsAauuKa, koropoe xummu JIvHr, ciegys monenu avBepcrupUIIMPOBAHHBIX
TOIVIOIIEHUH, BBIPACTWJ B ONHY M3 KPYIHEWIIMX aMEPUKAHCKUX KOPIOpaluy.
Ucxonnoe wopuguueckoe yumio koprnopaiuu — Ling Electric Company Obuia
ocHOBaHa B 1947 1. CO CKpOMHBIM HaYaJbHbIM KallUTAJIOM B 2 ThIC.
A0JUL., UCHOJIB30BaHHBIM HA IOKYIIKY HEHY)KHOI'O I10CJIE€ BOWHBI JIEKTPUUYECKOIO
obopynoBaHus U noaep:kaHHoro rpy3osuka. K 1956 r. Ling Electronics goounachk
YCTOMYMBOIO pOCTA U MPEIPUHSIIA OHY U3 CBOMX IIEPBbIX MOIBITOK NOIVIOIEHHUS,
kymuB L. M. Electronics. 3arem ObUIM TOIJIOMIEHB Pa3IUYHBIE JEKTPOHHBIE
U BOEHHbIE MOAPSAAYMKM, BKJIOuass American Microwave Corporation, United
Electronics Company u Calidyne Company. Iloriomenuss Takoro poga —
KOMITaHU#, KOTOPbIM HE XBaTajo HEOOXOOMMOTO [UIsl pacHIMpeHHs KamnuTasa, —
(punancupoBanuck JIMHroM yepe3 KOMOMHALIMIO 32€MHOTO KaluTalla U aKLUi ero
KOMITQHUH, KOTOpbIE TOProBaIMCh HA BHEOMP:KEBOM PbIHKE.

B 1958 r. atOoT Mactep chenok Mpofgan KOHBEPTUpYeMble OOIUTalu
MOCPEICTBOM YaCTHOTO pa3MeleH 1, OpPraHM30BAaHHOTO MHBECTUIIMOHHBIM OaHKOM
White Weld & Company ¢ Yomn-crpurt. [Ipeanoxenue 1eHHbIX OymMar Takoro
pona ObUI0 OCOOEHHO MOMYNSIPHBIM CPEAX AENbIIOB TPEThel BOJHBI, IOTOMY YTO
OHO HE OKa3blBAJIO HEMEJJIEHHOI'O OTPHIIATEIBHOIO BO3JEHCTBUSA HA IOKAa3aTesb
NpUObLIM HA AKIIMIO, TO3BOJISISE KOMITAHUU 3aHSTh XOPOLIYIO MO3ULIMIO 7Sl y4acTus
B «urpe P/E». Ilpu nene ceoux akuuii Ha ypoBHe 40 nomi. u Bbie JIMHr Havyan
NpolLIeCcC MOKYMKH LieJied, ropa31o 06osiee KPyMHbIX, YeM MOKYHaoasi KOMIIAHUs,
¢ nomtouieHus B 1958 r. akuus 3a akKUMI0 IPOU3BOAUTENS AKYCTUUECKUX CUCTEM
Altec Companies, Inc.

I[Nocne HeckOMbKKUX HEOOBIIMX MOMIOIeHM JIMHT IpeAnpuHST KpyHeiiee
noriomieHre, o0beAMHUB cBoI0 Kommanuio ¢ Texas Engineering and Manufacturing
Company (Temco). Dta caenka no3ponwia JIMHry OCTUYbL JAOJTOCPOYHON LIEU:
oObeauHeHHast komnanus Ling-Temco Electronics crana yactbio cnivcka Fortune
500. Bckope mocie storo JIMHr mipeycrnien BO BpakaeOHOM moriomieHun Vought
Aircraft Company u cpopmuponain Ling-Temco-Vought.
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Ling-Temco-Vought  mnepexwia nepuon  HEBaXHBIX  (PUHAHCOBBIX
PEe3yJIbTaTOB, YTO 3aCTaBWIIO JIMHra pecTpyKTYprUpOBaTh KOMIIAHUIO, TIPO/IAB TJIOXO
pabotaBime noapaszzenenus. B 1967 r. JIMHr ycrnemHo mpoBEpHYNT TeHAEpHOE
npemioxkenre Ha Wilson & Company, ¢upmy, Basoe mnpepbiabiyio LTV o
pasmepy. Dta crenka nepenasunyia LTV na 38 mecro B cnucke Fortune 500.
Wilson cocrosina U3 Tpex JA0YepHUX KOMITAHUI: TPeqIpUsATHS MO YIIaKOBKE Msica
Wilson & Company, ¢gupmsl cnoptuBHbiX ToBapoB Wilson Sporting Goods u
(papmanieBTrueckoit komnanuu Wilson Pharmaceutical and Chemical Corporation.
Tpeiineppl MHOTAA Ha3bIBAJIM 3TU MOAPA3JEICHUS «(ppUKAJENbKa, MAUYUK IS
ronbda u Tabnetka» («meatball, golf ball, and goof ball»). Cremyronmm marom,
NPeANPUHATHIM JIMHIOM B MIOCTPOEHMH 3TOTO MAaCCMBHOTO KOHIJIOMepara, Oblia
nokynka Great America Corporation, KoTopasi Ipe/ICTaBJIsiIa COOOM XOJIIUHTOBYIO
KOMIIaHMI0 C UHBECTULIMSIMU B CaMble pa3Hble MpeanpusTus, Takue Kak Braniff
Airlines u National Car Rental, a Takxe 0aHKM M CTpaxOBble KOMITAHUM. XOTS C
STUM TIOIJIOIIEHUEM, Ka3aJoch, ObUIO CBSI3AaHO HEMHOTO BBITOIHBIX HAIPaBJICHUM,
JIMHT cMOr HCHOJb30BaTh HEKOTOPblE W3 HUX, HANPUMEp Bblaua CTPAXOBBIMU
KOMIIaHUSIMU TIOJIMCOB /151 psifia MOoApa3esieHuid M coTpyaqHukoB LTV.

[Tocne neynapierocs: morsomenust Youngstown Sheet and Tube Company
JIMHT TOJNOXKWJI TI71a3 HAa YETBEPTOrO IO BEJIMYMHE TMPOW3BOAMTENS CTAIM B
Coenunennbix [ITatax Jones & Laughlin Steel. Ling-Temco-Vought kynuna Jones
& Laughlin Steel B TeHaepHOM mIpeyIokeHUU MO 85 JIO/UL. 3a aKIMIO, XOTS JO
00BsIBJIEHUSI 00 ITOM aKIMKM KOMIIAHWU TOproBamch mno 50 momwr. Drta 1meHa
B 425 MuH. Ao/l ObUla KPYNHEHIIUM HAJTMYHBIM TEHAEPHBIM MpPeAioKeHHeM
Ha To Bpems U JaBaia 70 %-Hyl0 NPEeMUI0 KOMIIAHMM B OTPACiM C HU3KUMU
temnamu pocta. K coxanenuio, mnorsomienue Jones & Laughlin npusnekso
BHUMaHUE 3aMEeCTUTEJIsI TeHepaIbHOTO MpoKypopa Puuapaa MakJlapena, KOTOpbIii
PACIIEHII er0 Kak eIlie OJIHO MPOTUBOKOHKYPEHTHOE KOHITIOMEPATHOE MOIJIOIEHHE.
MMHUCTEPCTBO IOCTUIIMM TIOAAJI0 AHTUTPECTOBCKMI HCK, 4YTO OBUIO TUIOXOW
HOBOCTBIO /17151 JTIOOOTO OTBETYMKA, [IOTOMY YTO IPABUTETHCTBO BBHIMTPHIBAJIO OUCHb
BBICOKHMI TMPOLIEHT TaKuX Jies. PBIHOK, TIOXOKE, COMACHIICS C TAKON I0PUAMYECKON
OIIEHKOM, TIOCKOJIBKY TIOCJIe 3TOr0 OOBSIBJICHUS IIeHBl aKIMU yrnayiu. B cBs3u ¢
uckoM LTV He cmorna urparh akTUBHYIO posib B yrpasieHuu Jones & Laughlin u
MIPEATNIPUHSATD IATH, HEOOXOAMMBIE JIs1 YIYUIIeHUs] CUTYAllMX B 3TOH HEYCHeIITHOM
CTAJICJIUTEIHOW KOMIIaHWM, KOTOpasl TOJbKO YTO OOBSIBHJIA O CaMOM HHU3KOM
ypOBHE cBoMX NpuObUIel 3a necaruierve. [lomumo Jones & Laughlin eme aBa
KpYNHBIX KoMNoHeHTa umnepun LTV — ogauM u3 Hux Obuta Braniff Airlines —
COOOIIMIIM O 3HAYUTEbHBIX YOBITKAX. YPEeryJIMpoBaHUE WCKa ObLIO TOCTUTHYTO
B pesyabrare cormacus LTV mpomare Braniff m mpowsBogurens kaOeabHOU U
npoBoAHoi nponykiuu Okonite Company.

Xotrsa LTV cMorna noctuub ONarorpusTHOTO YPEryJIUpPOBaHUS TKOBI, ee
aKIMM CHJIBHO TIOCTPaAaid OTYAaCTM B pe3ysbTare 3TOro0 MCKa, OTYACTH U3-
3a MJIOXOW PadOTHl JOYEPHUX KOMIIAHWUU M OOIIEro CHYIKeHWs phiHKA. [laHHBIE
(pakTOpBHI yCHIMIM JaBJIEHHE CO CTOPOHBI HECOTJIACHBIX aKIIMOHEPOB U BJIA/IENIbIIEB
oONUranuii, KoTopble HOOMBAINCH cMelleHus1 JIMHra ¢ pyKOBOIAIIMX IOCTOB B
LTV. JluHr He cMOT YCTOATH O] STUM AaBJICHUEM, ObUT OTCTPaHeH OT JOJKHOCTH
IJIABHOTO YIPABJIAIOIIETO U B KOHEUYHOM cuete ymen u3 LTV. Ncropusa xuvvu
JluHra, CO3/aBIIEr0 OrpPOMHBIM KOHIJIOMEpar, SIBJISETCSl HCTOpUed 4YesioBeKa,
KOTOpHI omepeann cBoe Bpemsi. OH OblI, BEpOSATHO, CAMBIM HW3BECTHBIM M3
BEJIMKUX CTPOUTEJIE KOHIVIOMEPATOB TPEThEH BOJIHBI CIMAHUU. B TO Bpems kak
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1980-e rr. cTamu u3BeCTHH TakUMU peraepamu, Kak Kapn Aiikan (Carl Icahn)
u Byn IMukenc (Boone Pickens), JIuHr Bo BpeMeHa TpeThed BOJHBI Il OOK
0 OOK C JIpyruMHU «KOHIJIoMepaTopamu», Takumu Kak Jlopenc Tum (Lawrence
Tisch) u3 Loews, Yapns3 brenopn (Charles Bluhdorn) uz Gulf & Western u
ben Xaitneman (Ben Heineman) 3 Northwest Industries. 3agonro go 1980-x rr.
Jlunr oBnagen uckycctBom LBO u BpakieOHbIX moriomieHui. OIHAKO B OTJIMYME
or MHorux peinepoB 1980-x rr. JIMHT BBICTYHaja MPOTHB TMOJTyYeHUs! OBICTPO
NPpUOBLIN OT MOTJIOIIEHUH Iy TeM MPOJaku akTMBOB. OH MOKYyMasl KOMITAaHWUH, CIIe/1ysl
Oosee JOITOCPOYHON CTpaTeruv, KOTopasi, TeM He MeHee, BCe PaBHO MHOTMMH
KPUTHKOBaJach. XOTsl CO BpeMeH TpeTbell BoHbl causHuid LTV nepexuiia MHOTO
M3MEHEeHUH, BKJTI0Yast 0aHKPOTCTBO, OHA MPOIOJKAET PadOTATh U 10 Cei JeHb".

Oco0eHHOCTH NATON BOJIHDBI CJUSHUI: 0XBAaTbl H KOHCOJINJanus 0Tpac.rleﬁ

Kaxnas BonmHa mpuHOCMIA ¢ cOOOH OrnpeesieHHble YHUKAJIbHbIE, HE MOXOXHE Ha Jpyrue,
CHOEJIKU, W TsTas BOJMHA He Obula uckimodeHueM. B cepeaune 1990-x rr. pbIHOK ObUT OXBauyeH
CIIeJIKaMU KOHCOJIMJIAlIMK, KOTOpbIEe CTasIi Has3blBaTh oxBartami (roll-ups). B nannom ciyuae ¢ppar-
MEHTHPOBAHHBIE OTPACIV KOHCOTUAMPOBAIUCH Yepe3 KpyImHoMacITaOHbIe MOTJIOIEH) s KOMITAHU,
Ha3bIBAEMbIX KOHCOIMJATOPaMU. DTO MPOUCXOAUIO BO MHOIMX OTPAC/sX, TAKMX, HAIPUMEp, Kak
norpeOaJibHbIi OU3HEC, MPOU3BOACTBO U Mpoaxa O(pUCHBIX MPOLYKTOB U LIBETOUHOHN MpoayKuuu. B
LIeJIOM, 3TO ObLIa MUfesl, KOTOpasi NepBOHAYAIBHO MOIVIa UMETh HEKOTOpbIE IOCTOMHCTBA, HO 3allula
CJIMIIKOM JajieKo. PHIHOK M3MEHWJI CBOE OTHOILEHME K IMOAOOHBIM criesikaM K KoHiy 1990-x rr.,
MIOCKOJIBKY OHM HE TIPUHECITH OKMJAEMBIX PE3y/IbTaTOB B BUJIE CHUKEHMS 3aTpaT U OOJIBIINX CUHEp-
TUil.

Ilaras BostHa caussnuil B EBpone u A3un

[Tatas BonHa caussHUI ObUIa MOUCTMHE MeEXAyHapoaHou (cM. pucyHok 1.3). Kak BugHo u3
pucyHka 1.1, HauuHas ¢ 1996 r. noapoBoe 3HaueHue U koaudectBo caeyok B Coearnennbix LlTa-
Tax 3HAUMTEJIBHO YBeJIM4YMUIMch. B EBpore ndras BoiHa OTYETIMBO MpOsIBUIIACh HaunHast ¢ 1998 r.
B 1999 r. croumocTs czenok B EBponie Obuta o4ty CTONb Xe Bequka, kak u B CIIIA. Haubormbiiee
YUCIIO EBPOMENCKUX CAENIOK MPUXOoamiIoch Ha BenukoOpuranuio, 3a Kotopoii cnenoanu ['epmanus
u Ppannus (cM. Tadauiy 2.9). B A3uu cTOoMMOCTbh M KOJIMYECTBO CIAMSHUN TaKKe 3aMETHO YBEJH-
yunch HaurHas ¢ 1998 1. BOMbIIMHCTBO TUX CENOK coBepIaioch B Anonun. OO0bemM cAenoK B
Kanaze poc crabunbHO Ha ipotsbkeHuu Beex 1990-x rr., Ho Gosee yem yasousics B 2000 r.

Tao6aumna 2.9. CTouMOCTb CJIHSHUN H MOIJIOIMEHH Mo cTpaHaM (MJIPA. A0JLI.)

Fop CLUA Benukafputauna  FepMadus dpavua  Kanaga  Anoumusa
1940 301.3 99,3 17,1 19,6 253 14.2
1991 208.7 67.5 18.6 26,4 13,7 8.0
1992 216.9 51.5 19.0 28,1 121 4.2
1952 347.7 42.6 15,6 233 18.1 8.9
1954 483.8 52.6 10.4 20,6 26,0 5.3
1945 7346 157.7 17.3 238 36,1 40,4
19496 430.8 1339 14,9 59,3 499 12.0
1947 12481 178.0 62,8 47.1 63,4 201
1998 24009.2 214.2 68.5 103,8 94,6 25,7
1999 21499 434,0 339,2 3134 97.5 2021
2000 24073.2 473.7 174,8 88,7 230.2 108.8

Hcemounuk: Thomson Financial Securities Data.

3o Stanley H. Brown, Ling: The Rise and Fall of a Texas Titan (New York: Atheneum Publishing Co., 1972).
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Bospacratoiee 3HaueHrie EBpornbl B BOJIHE MOMIOLIEHUI WUJUTIOCTPUPYETCS] YBEJIUYEHUEM B
MPIpOBOfI Karurajanu3alyu J0JIU, l'[pI/IXOIIHH_IGﬁCH Ha EBpOHy " OCTAJIbHBIC CTPAaHbl HCAMCPHUKAHCKOI'O
mupa[27]. Tlo nanasim Bepuapaa biaka, B 1975 r. Ha Coenunennsie [Itats npuxoausnocs 52,5 %
0O0IEeMUPOBON KarmuTam3anuu (GoHI0BOro peiHKa, a kK 1998 r. mons CIHIA nonusmnack a0 42 %.
B Gosbleii creneHy 310 M3MEHEeHHe MPOU30LIO 32 cyeT EBpombl, rie pplHOYHAS KanuTaIu3alvs
yBeanumiach ¢ 25 % B 1975 r. 1o 33 % B 1998 .

Pesome

B Hacrosien rinaBe onucaHbl «IIPUIMBBI U OTJMBbI» B Pa3BUTHH KOPIOPATUBHBIX CIWASHUN
u nortounieHn B CoenunenHsbIx Illtarax. 910 pa3BUTHE XapaKTEPU30BAJIOCh YETHIPHMSA INIABHBIMU
NeprOJaMH BBICOKOI aKTUBHOCTH B O0JIaCTH CIIMSTHUMA, Ha3bIBaeMbIX 8oHamu causuii. bonee paH-
HYE BOJIHBI CITMSIHAE HAXOAMIMCH IO OOJIBIIMM BIIMSIHUEM TeXHOJIorrmueckoi Tpancdopmarmu CIITA
B BEJIMKYIO MHIyCTPUAJIbHYI0 SKOHOMHUECKYIO AepxkaBy. IlepBas BosHa CIMsAHUI BKJIOYAIa MHOTO
TOPU3OHTAJIbHBIX KOMOMHALIMIA M KOHCOMMJALIMI HECKOJIBKMX OTpacieil. Bo BTopoil BojHe JOMUHU-
POBAJIM IJIABHBIM 00Pa30M OPU30HTAJIBHBIE CIEIKH, HO OBUIO TaKKe MHOTO M BEpPTHKaIbHBIX. Tpe-
Thsl BOJIHA CTaJla PO KOHIJIOMEPATOB, T. €. IPEBAIMPOBAJIH MOIVIOLIEHUS KOMIIAHUIA U3 Pa3IMYHbIX
orpacieil. YerBepras BOJIHA CIMSHUI YHUKAJIbHA TEM, UTO Ha CLIEHE MOSBUJICS] KOPIOPATHUBHBIN peii-
nep, KOTOPBIA HEPEIKO KMCIOIb30BaJl PHIHOK OPOCOBBIX OOMTanuil 1yist (PMHAHCUPOBAHUS CHIENIOK C
BBICOKOM JI0JIEM 3a€MHBIX CPEACTB. JTO (PMHAHCUPOBAHUE C MOMOILBIO0 3a€MHOI'0 KalMTasa UCIIOJb-
30BaJIOCh TAKJKe JJIs IPYTUX TUIIOB NOXOXKMX (PMHAHCOBBIX TpaHcakuui, HarnpuMmep LBO. Xorsa kop-
MOpaTUBHBIE PEWAEPHI CylIeCTBOBAIA U 1O 1980-X IT., yeTBepTas BOJHA BBABUHYJIA HA NEPEJHUN
IUIaH peiiepa, BOOPYKEHHOro O0raThiM apceHaIoM (PMHAHCHPOBaHUS 3a CYET OPOCOBBIX OOJIUraLUii,
KOTOPBIE MCMOJIL30BAIUCH IJIs «HAJIETOB» HAa HEKOTOPbIE U3 KPYIMHEHUIINX KOPHOpaluuii AMEpUKH.
ITpu sTOM peiinep HaBceraa U3MEHWI B3MJISIbl KOPIOPATUBHOIO PYKOBOACTBA, PaHee He MOJBepraB-
IIEroCsi TAKUM CEpbe3HBIM BHEIHUM yrpo3aM. Korma Omiske k KoHity 1980-X IT. ppIHOK OpOCOBBIX
oOMranuii oOpyIHICs 1 SKOHOMHUKA TTepeliuia B CTaIMIO CMaia, Ka3aJloch, YTO CTPEMUTENIBHOE JIBU-
JKEHUE CIMSHUI U NONJIONIEHUI OJIM3UTCS K 3aBEPILEHUI0. YIIAJOK CIMSHUI, OJHAKO, ObLIT HEAOITUM,
1 B 1992 r. 00beM CeIOK CHOBa BHIPOC, O3HAMEHOBAB, TAKMM O0pa3oM, HAYaJlo MSATOM BOJHHL B
3TOT MEPUOJ] COBEPIIAINCH MEraciusHuA elle 6onee KpymnHele, yeM caenaku 1980-x rr. Kpome toro,
CIIEJIKM TISTOM BOJHBI CTAJIH TJIOOAIBHBIM SIBJIEHUEM, 1 OOJIBIIOE KOJIMYECTBO CIMSHUAN HAOTI0AAI0Ch
B EBpone n Asuu. Cpenku 3Toro neproja OTJIMYAIACh OT MHOTHX CIEJIOK YETBEPTOM BOJIHBL. bosb-
MIMHCTBO U3 HUX OBUIM CTPAaTErMYECKUMU CITMSTHUSIMU, B KOTOPBIX Y4aCTBOBAJIM KOMITAHHH, CTPEMSI-
IIMeCs K BBIXO/ly Ha HOBbIE PbIHKU WJIM K UCTIOIb30BAHUIO TPEUMYILECTB IIPEINOoIaraéMbIX CHHEPIUil.
OcraBinasicst 4acTb JAHHOW KHUTH OoJiee TIOAPOOHO OIMKCHIBAET MOCIIEAHUE COOBITHS B MUpPE CIHSI-
HUI ¥ TIOIJIOIICHHI; TaKXe TIIyOOKO MCCIeqyIOTCSl pa3siMuHble HAIpPaBJIeHUs1 aKTUBHOCTU B cdepe
CJIMSTHUM, YTOOBI YHTATE b ITOTYYMII OJTHOE MPeICTaBIeHHE 000 BCEX CIOKHOCTSX ITOrO MOCTOSTHHO
Pa3BUBAIOIIETOCS TOJIsA AEATEIbHOCTH.
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3
3akoHoaTeJdbHbIE PAMKH

O6muii O630p

IOpunnyeckue TpeGoBaHUS, MIPEABSIBISIEMbIC K CIUSHUAM U TIOMJIOMICHUSIM, Pa3iMJyaloTcs B
3aBUCUMOCTH OT TOTO, SIBJISICTCS JI TPAHCAKITHS APYKECTBEHHBIM CJMSHUEM WM BpaskIeOHOH clien-
KOi1. B Kax 0¥ U3 9THX KaTeropuil mpaBuiia Toxke pa3indyaloTcsi B 3aBUCMOCTH OT TOTO, (pMHAHCHPY-
I0TCS1 JTA CHIEJIKY ISHbraMH WM akiusaMu. Hrke onmuchIBaIOTCS peryaupyroie HOpMbI 17151 Kaxk 101
U3 9THUX aJIbTEPHATHUB.

pyorcecmeennoe causinue, gpunarcupyemoe oenveamu . Ilokynartens JomkeH nogars B Komuc-
CHIO T10 IIeHHBIM OyMaram 1 oupxkam (Securities and Exchange Commission, SEC) 3asiBiienue o goBe-
PEHHOCTH (proxy statement), onuchiBaolee cieynky. OObYHO MOKyNaTe b JOKEeH CHavyasaa Moaarh
npeaBapuTesbHoe 3aseienue. Eciun y Komuccnn ecth kakue-To 3aMedaHusi, peIBapuTebHOe 3asIB-
JIeHWe MOXeT ObITh U3MEHEHO, ITPEk/Ie YeM IMTPUMET OKOHYATETbHYI0 (hopMy. OKOHYATETbHOE 3asIBIIe-
HUE O JIOBEPEHHOCTH 3aTeM IepechLIaeTcs aKIMOHepaM BMeCTe C KapTOUKOW JOBEPEHHOCTH, KOTOPYIO
OHU 3aMOJIHSIOT U BO3BPAIIAIOT. 3aTeM CleJKa J0/DKHA ObITh ON0OpeHa Ha COOpaHUM aKIIMOHEPOB,
TOCJIE Yero OHa MOXET OBITh UCIIOTHEHA.

Jpyoicecmeernnoe causinue, unancupyemoe axyusimu . ITOT TPOIECC TON0OEH CIUSHHUIO,
(puHaHCHMpyeMOMy JAeHbraMu, 3a HCKJIIOYEHHUEM TOro, YTO LIeHHble OyMaru, WCMONb3yemble s
MOKYNKYU aKIMA KOMIIAHWU-TIESN, AOJUKHBI ObITh 3apeructpupoBaHbl. [lokymatesnb ocyiecTBisier
perucTpanmio, ojaBasi CooTBeTCTBYyIOIIee 3asBieHue. [locne Toro kak oHO 0oOpsIeTCs, aKIIMOHEPaM
MOKHO pa3ociaTh KOMOMHHMPOBAHHOE 3a5IBJIEHUE O PETUCTPALIMU U JOBEPEHHOCTH.

Bpasicoebnas coeaxa — menoeproe npeonodicetie deHveamu . TlokynaTtenb HAYMHAET TeHAEP-
HOE TpeJJIokKEeHNe, PacpoCTpaHsisl MaTepUaibl TEHIEPHOTO MPeIoKeHUs CPey aKIIMOHEPOB KOM-
naHuu-1enn. Takue mpeoKeH s TOJKHBI OBITh CeIaHbl B COOTBETCTBUM C TPEOOBAHUSIMH 3aKOHA
VYuipsiMca, KOTOpPBIM OMUCHIBAETCS B HACTOsIIEN I1aBe. OJHAKO B OTJIMYME OT JPYKECTBEHHBIX Cle-
7ok, SEC He umeeT BO3MOKHOCTH JIe/IaTh 3aMEeYaHus 0 MaTepraiam, KOTOpbIE pacChlIaloTCs aKIy-
OHepaM, 110 ux paccbliki. OgHako SEC MOXET cieaTh Takue 3aMedaHusi BO BpeMsl MUHUMAJIbHOTO
nepuosia MpeioKeHNs1, KOTOPBIN OMUChIBAaeTCs Jaliee B JAHHOU TJIaBe.

Bpasicoeonas coenxa — mernoeproe npeonoxcerue axuyusimu . CHavasa MOKyHareso HyX)KHO
MO/IaTh PETUCTPAIIIOHHOE 3asIBIEHHE U KJIaTh, IOKa OHO OyJeT MPU3HAHO AeUCTBUTEIIbHBIM, MPEK/Ie
YyeM IepeiaBaTh MaTepruaibl TEHAEPHOTO MpetokeHus akimonepam. Y SEC MoryT ObITh 3aMedaHust
T0 MPeIBAPUTENILHOMY 3asIBJIEHUIO O PETUCTPAIIK, KOTOPbIE TOIKHBI ObITh YPETYJIUPOBAHBL, IIPEK/Ie
4yeM 3asiBjieHre OyleT MPU3HAHO JISHCTBYIOMMM. [locie 3Toro mpoiiece mpooKaeTcst Tak ke, Kak B
cllyyae TeHIEPHOro MpeJIokKeHHs IeHbIaMHU.

3aKOHbI, peryJupywiue CaIusiHusl,
MOIJIOIEeHHsI M TEH/IePHbIE NMPeII0KeHHSsI

OO6nacTh CIMSHUIA ¥ TIOTJIOICHUN PETyIUPYeTcsl HECKOJIBKUMU 3aKOHaMU. DTH 3aKOHBI yCTa-
HaBJIMBAIOT MPaBUJIA, PENIAMEHTUPYIOIUE MPOLIECC CIUSHUI U mnoryomeHuid. Tlockonpky komma-
HUM-LIEJIA UCTIONB3YIOT HEKOTOphle W3 3THX 3aKOHOB B CBOEW OOOPOHUTENHBHOW TAKTHKE IMPOTH-
BOJICHCTBUS TIOIJIONICHUIO, MPUOOpETaoImas KOMIAHUS JOKHA BHUMATEIbHO PAacCMOTPETh BCE
IOpUANYECKHe acTieKThl cuTyalu. MIHTepecyolye Hac 3aKOHbI OAPA3/ICIISIIOTCS. HA TP OCHOBHBIE
IPYIIIBL: 3aKOHBI O IIEHHBIX OyMarax, aHTUTPECTOBCKHE 3aKOHBI M 3aKOHBI O KOPITOPAIIUSIX.
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3akoHbI 0 IIeHHbIX Oymarax

CYH_ICCTBYIOT HECKOJIBKO PA3JIMYHBIX 3aKOHOB O HEHHBIX 6}’MaFaX, HMEIOIINX OOJIBIIIOE 3Ha-
YECHUE B ccpepe CIIUSTHAA W HOFJ'IOIJ.ICHPIfI. Hanbonee BaxkHas 4acTh 3THX 3aKOHOB paccMmarpuBa-
€TCA B HaHHOfI IaBe: MPEeKAEC BCETO ITO MoJgava (I)OprI 8K m 3arem I'IOILPO6HOC OITMCAaHHUE 3aKOHAa
Yunbsamca. AHa.III/I3I/Ipy}0TCH HauOoJIee 3HAYUMBIE pa3aeiibl 9TOIO0 3dKOHA B Y4CTH, OTHOCHH.[CIL/,ICH K
KOPIIOpaTUBHBIM (bI/IHaHCEIM 1 CIIMAHUAM.

ITogaua cpopmel 8K

3akoH o oupskax 1934 r. (Securities Exchange Act) TpeOyer, uto0st (popma 8K Oblta rosana B
TeyeHue 15 KasleHJapHbIX THE Nociie Onpe/iesIeHHbIX COObITHIA. K Takum COOBITUAM OTHOCATCS IIPU-
oOpeTeHre WM NMpojaXka 3HAYMTENIbHBIX aKTUBOB, BKJMoYas komnanuu. ®opma 8K nomkHa comep-
’aThb CJAEAYIOILYI0 HH(POPMALHIO:

* ONMCaHUE AKTUBOB, IPUOOPETEHHBIX WU MPOJAHHBIX;

* (hopma U cyMMa KOMIIEHCAIUH, NIepeJaHHON UJIM MOJTyYeHHOM;

* MMeHa JIUL], Y KOTOPBIX ObLJIM IPUOOPETEHbI AKTUBHI;

* B Cllyyae MOIVIOUIEHUS] — MCTOYHMUK CPEJCTB, MCIOJIb30BAHHBIX Il (PMHAHCUPOBAHMS
TMIOKYITIKH;

* (bMHAHCOBbIE OTYETHl MPUOOPETEHHOTO MPEAN PUATHS.

ITon npuoOpeTeHreM NMOHUMAETCA MOKYIKa 3HAYMTENIbHBIX CYMM aKTUBOB, €CJIM MpUoOpeTa-
eTcsl MX JI0J151 B yCTAaBHOM KalluTasle MpojAaBLa Uik CyMMa, yIlaueHHasl WK NOoJTy4YeHHas IpH MpU-
oOpeTeHny WM rpofaxe, npepbimaeT 10 % obimei 6asaHCOBOH CTOMMOCTH PETMCTPAHTA WA €ro
JOYEPHUX KOMIIAHU.

Iloxaua ¢popmbl S-4

Korga ny6innyHasi KOMIaHUs J0JKHA BBITYCTUTh HOBBIE aKLUM, YTOOBI MPUOOPECTU aKLUU
KOMITaHUU-LIEJIN, OHa 00s13aHa 3aperucTpupoBaTh 3TU akuu, nogas B SEC ¢opmy o packpsITuu. 910
OOBIYHO JieJIaeTcsl yepes3 3arnoiHenue (popmel S-4, KOTopasi HECKOJIbKO MeHee MofipoOHa, yeM opma
S-1, 3amonHsieMast Ipy NEPBUYHOM BBITYCKE aKIMI JAHHOW KOMIIAaHUH B MyOJIMYHYIO ITPOAAXKY.

3akoH Yuiabamca

3akoH YusbsmMca, IpUHATHIN B 1968 1., siBjisieTcst OTHUM U3 HanOoJiee BaXKHBIX 3aKOHOATEb-
HBIX aKTOB B 00J1aCTH CIMSHUI U MorIomeHn . OH OKa3al 3HAYUTeIbHOE BJIMSHUE Ha aKTUBHOCTD B
ob6mnactu cistamid B 1970-e u 1980-¢e rr. [lo ero nprHATHS TeHISpHbIE TPEIJIOKEHHS] ObUTN TTIaBHBIM
00pa3oM HeperyJIMpyeMbIMH, YTO HE BBI3BIBAJIO 0C000# 03a004eHHOCTH /10 1960 T., MOCKOJIBKY TaKHMX
NpeUIOKEHUH Aeaioch 04eHb HeMHOro. B 1960-¢ IT., omHako, TeHAepHOE MpeAIokeHre CTao 6osee
MOMYJISIPHBIM CPECTBOM 3aXBaTa KOHTPOJISL HaJ KOPIOPAIMSMHU U OTCTPaHEHUSI 0OOPOHSIOIErocst
PYKOBOJICTBA.

B TeHaepHBIX MpemJIOKEHUsAX, KOTOpble UCMOIb30BAIM B KAayeCTBE KOMIIEHCALIUM LIEHHBIE
Oymaru, HEeKOTOpoe OrpaHMYEHHOE PEerylIMpoBaHUe OOECIeYrBAIOCh 3aKOHOM O HEHHBIX Oymarax
1933 r. (Securities Act), TpeOOBaBIIUM pacKpbITUs HH(pOpMalmu. B npenioxkeHnsx, ocyiecTlse-
MBIX C MCHOJIb30BAaHUEM JIEHEKHBIX CPEJICTB, TAKOro peryauposaHus He Obl10. [Toatomy SEC crpe-
MUJIACh 3aIOJIHUTH CYIIECTBYIOLIMI TPOOEIT B 3aKOHOIATENILCTBE, U C 3TOM LEJIbI0 CEHATOP XappUCOH
Yunbsamc (Harrison Williams), npencenarens ceHaTCKOM OaHKOBCKON KOMUCCUU, B 1967 T. BBIIBUHYI
Ha pacCMOTPEHHUE 3aKOHOIPOEKT, MoMy4rBIIni onoopenue Konrpecca B uione 1968 r.
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3akoH YwuiibsiMca BHEC TIOMPABKU B 3aKOH O Oupkax 1934 r., sBSIONMIACS KpaeyroabHbIM
KaMHeM 3aKOHOJATeIbCTBA O IIEHHBIX OyMarax. DTOT 3aKOH, KaK M 3aKOH O IIeHHbIX Oymarax 1933 r.,
OBL BBI3BaH K ’KM3HU CTPEMIICHUEM MIPABUTEIbCTBA 00ECIIeUnTh O0JIee UeTKOE PeryIMpOBaHUe PhIHKA
1eHHbIX Oymar. O0a 3aKOHA TIOMOIIIN JIMKBUIMPOBATh HEKOTOPBIE U3 CTa0bIX MECT B 3aKOHO/IATEIb-
CTBE, CIIOCOOCTBOBABIIINE, 10 MHEHHIO MHOTHX, Kpaxy (POHI0BOTO pbIHKA B OKTsIOpe 1929 r.

B vactHOCTH, HOBBIE TIpaBIIIa obecreunBaiu Oojiee TOJHOEe PAaCKphITHE MH(POPMAIUU KOM-
MaHUSIMU TIPY BBITYCKE LeHHBIX Oymar. Hampumep, 3akoH o neHHbix Oymarax 1933 r. TpeGoBan
OT KOMITAHMH, KOTJla OHA CTAHOBUTCS IMyOJMYHOM, MOAAYM MOIPOOHOro oTvyera. B momonHeHue K
3TOMY 3aKOH 0 Oupxkax 1934 r. 3anpeTus HeKOTOpble oneparyy B cepe HeHHbIX Oymar, BKII0Yast
(pukTHBHBIE Tpopaxu (wash sales) 1 xkoHIIMpoBaHue KiIMeHTCKUMU cyetamu (churning of customer
accounts). OH Takxe odecrieuns co3ianre Kypupytoiiero yupexaenus — SEC, kotopoe 6bu10 chop-
MHPOBAHO, YTOOBI TAPAHTUPOBATH HAJAEKHOCTb MCTIOTHEHHS (peJiepaibHBIX 3aKOHOB O IIEHHBIX OyMa-
rax. Jlononxsis 3akoH o 6upxkax 1934 r., 3akoH YusibsmMca J0OaBIJI B HETO MATh HOBBIX Pa3/iesioB.

3akoH YuibsiMca UMeJT YeThIpe TJIaBHbIC 1IeIH:

1. Pezyauposamov menoeprvie npeonodcenusi . 1o MPUHATUS 3aKOHA YWIbsIMCA aKIIMOHEPOB
KOMITAaHUH-1IeJIeld YacToO MOATAIKUBAIN K OBICTPOM MPOJake CBOMX aKIMM, YTOOBI M30eXKaTh MoTyJe-
HUS1 MEHEee BBITO/IHBIX YCIIOBUH.

2. Ycmanosums npouedypul u mpedosanus 0 packpvimuu unghopmayuu o npuodpemerusix . bia-
rofapsi OOJbIIEMY PACKPHITUIO MH(POPMAIIMU aKIIMOHEPhl MOTYT TIPUHUMATh Oojiee 0OOCHOBAHHBIE
peleHrs OTHOCUTEIHHO CTOMMOCTH TIPEIIOKEHH I O TIOrIoIeHnU. PackpeiTie nHpopMaliii no3Bo-
JISIeT aKLIMOHepaM LIeJIM ToTyJarth OoJiee MOJTHOe MpecTaBIeH!e O MOTEHIMATbHON MOTJIOMIA0IIEH
KOMITaHWU. B cimyyae oOMeHa akiyii Ha aKIMy aKIMOHEepPbl KOMITAHUHU-LIENT CTAaHOBSITCS aKIMOHe-
pamvu ripriodpetarorieit pupmbl. OrieHKa aKIKi TOTJIOIAIIeH (PUPMBI 3aBUCUT OT HATMIHS TIOIPOO-
HBIX (PMTHAHCOBBIX JIAHHBIX.

3. lame akyuonepam épems Ha npuHsmMue UHGOPMUPOBAHHBIX PEULEHULI OMHOCUNENbHO NEH-
OepHblx npednoxceruti . [Jaxe eciau HeoOXoquMast MH(POPMAIIHS MOXKET HAaXOAUTHCS B PACTIOPSKEHUN
aKIIMOHEPOB KOMITAaHUHU-1IEJIM, UM BCE PaBHO HY)KHO BpeMsl, YTOObI IIPOAHAIM3UPOBATh TH JTaHHBIC.
3akoH YuibsiMca Mo3BOJISIET UM MPUHUMATH OoJsiee MH(OPMHUPOBAHHBIE PELIEHUS.

4. Iosvicums 0osepue Kk poliHKaAM UeHHbIX Oymaz. [IoBbIIIAs T0OBEPUE NHBECTOPOB, PHIHKY LIEH-
HBIX OymMar MOTyT IpUBJIEKaTh OOJbIle KanuTaia. IHBecTOphl OyayT MeHbIle OECTIOKOUTHCS O TOM,
YTO CYILIECTBYET PUCK MOHECTH YOBITKU M3-3a MPUHATHS PElIeHU, OCHOBAHHBIX HA OIpPaHUYEHHOM
MH(pOPMAIHH.

o JIyis1 JOCTVKEHMSI STHX LieJield B 3aKOHE YWIIbsiMca ObUIM BBIIEJICHBI MSITh Pa3/IeoB:

* Paznen 13(d) perynupyer 3HaUUTENIbHBIE TPUOOPETEHHS] AKIIUH.

* Paznien 14(d) perynupyeT TeHAepHbIE MPEAIOKEHUS.

* Paznen 14(e) 3amperaer BBeeHUE B 3a0)TyXkK/ICHUE OTHOCUTEIBHO CYIIECTBEHHBIX OOCTOSI-
TEJIbCTB WJIH JIpyTrHe He3aKOHHbIEe NEeWCTBUS MPU MPOIBMKEHUH WM MPOTHUBOICHCTBUN TEH/IEPHBIM
MIPEJIOKEHUSIM.

* Pazpen 14(f) TpeOyeT packpbiTist UHOPMAIUH, €CTH U3MEHEHHE JIOJTN COOCTBEHHOCTH TPH-
BOJMT K 3aMEHE COBETa IMPEKTOPOB Oe3 0100OpeHHUsT aKITMOHEPOB.

* Paznen 13(e) perynupyer NOKYIIKY SMUTEHTOB.

Paznen 13(D) 3akoHa YuiabsimMca

Pazpnen 13(d) 3akoHa YuibsiMca J1aeT akIIMOHEpaM U PyKOBOJICTBY KOMITAHUU-IIESI CUCTEMY
paHHero npenynpexaeHus, 3a01aroBpeMeHHO cO00IIast KM O BO3MOKHOCTH BO3HUKHOBEHHS YTPO3bI
KOHTpOI0. JlaHHBIH pa3zen peycMaTpuBaeT pacKpblThe MH(MOPMALIUHY O NAKeTe aKLUI MOKyaTes,

63



[1. Toxan. «CnusiHuS, NOIJIOIIEHUS M PECTPYKTYPU3ALUS KOMIIAHHII»

€CJIM 9TOT MaKeT JOCTUTraeT 5 % Bcero o0ObeMa aKIuid KOMITAHUU-TIEJTA, HAXOISAIIUXCS B OOpaIleHUN.
Korza 10T 3aK0H OB TPUHST, IIOPOTOBHIN ypOBeHb cocTaBisil 10 %; B qajbHEHIIIEM TaKOM MPOLIEHT
MOCYUTANIN CJIMIIIKOM BBICOKMM, W ObLT yCTAaHOBJIEH O0Jiee KOHCEPBATUBHBINA 5 J0-Hbli YPOBEHb.

PackpeiTrie nH(pOpPMAIK B COOTBETCTBUHM C TMONOkeHUsiMU paszzena 13(d) HeoOxoqumo aaxe
TOrZa, KOrga HeT TeHIEpHOro npemioxenus. [lokynaresb, KOTOpPbIA HAMEPEBAEeTCs MOTYYUTh KOH-
TPOJIb HaJl KOPIIOPAIIME, OIKEH PACKPhITh TpeOyeMyto MH(GOPMAIIHIO BCIIe] 3a MpruodpeTeHreM 5 %
akuuii nenu. [Tokynaresns coBepinaeT 31o packpbite mytem nogayu ¢opmsl 13D (Schedule 13D).

INonaua opmbl MOXET OBITh HEOOXOOMMOM, Jake €CIM HUA OHO YacTHOE JIMIIO WJIM KOMIIa-
HUS 110 CYILECTBY HE BJIALCIOT S5 % akuuil Apyroi kommnanvuu. Eciu rpynna nvHBECTOpOB JI€HCTBYET
coo0111a, TO B COOTBETCTBUH C STUM 3aKOHOM X COBMECTHBIH MAaKET aKIIUi paclieHMBAETCs KaK MpH-
HaJIJIKAIIMA OJHOM TpyIITIE.

Onpenenenue NOHATUS «TPYIIIa» MPUBJIEKJIO OObIIOe BHUMaHKe B KOHLE 1980-X IT. B CBS3M
CO CKaH/IaJIOM BOKPYT napkosku axuuii (stock parking), B KoTopoM yuactBoBaji AiiBaH boacku. [lap-
KOBKa aKILIMI MPOMCXOAUT, KOTJa MOKYNATe CKPBIBAIOT CBOM TMOKYIIKM, TIOpyYasi JpyroMy WHBeE-
CTOpPY MPHOOPETATH ISl HUX aKLIUK KOMIaHUU-11e11. OUeBUIHO, 4TO OpOKepCKre (bMpPMBI HAXOAATCS
B yIOOHOM TOJIOKEHUH JJIs1 TAKOTO MPUOOPETEHHs aKIid, MOCKOIbKY OHU PEryJIsPHO MOKYIMAOT
aKIMM MHOTMX KOMITAHUH [Ts1 pa3MYHbIX KJIMeHTOB. OHaKo, Koraa Opokepckast (prpma BCEro JIUIIIb
CKpbIBA€T UCTUHHOTO BJIAJIENIbIIA AKIIUIA, 9TA CAEJIKA MOXKET PAaCCMaTPUBATLCS KaK HapyIIeHUE 3aKOHA
Yunbsimca. Beuto ycranorneno, uro pupma Jefferies and Company — 6pokep boacku — HakarumBaa
akimu 1u1si Boacku, 3Has 0 ero HaMepeHun 00oWTH TpeOoBaHKe O pacKpbITuM uH(popmarmu. [TpaBo-
OXPAHUTEJIbHbIE OPraHbl 3asIBUJIM, YTO C TOYKM 3PEHUS 3aKOHA YUJIbsIMCA B JAHHOM Cilydae huMesna
MECTO IpyIIa U, CJIeJOBaTeIbHO, 00€ CTOPOHBI JOJIKHBI OBUIM ClIeNIaTh COOTBETCTBYIOIIEE PACKPHITHE
MH(pOPMAIHH.

MokeT CcyIecTBOBaTh 3HAYUTETbHbI SKOHOMUUECKUIA CTUMYJT 11 HE3aKOHHOTO BCTYIUICHUS
B COIJIAlLIEHWE O MapKOBKE aKLMM ¢ Apyroil ctopoHol. Ilocie Toro kak coBeplIaeTcsi pacKpbiTHE
MH(pOPMAIMY, PHIHOK y3HAET O HAMEPEHHSX MOIIONIAIoNIeld KOMIaHUuK. PHIHOK TakXke 3HaeT, 4To
KOTJJa COBEPIIAIOTCS MOIBITKY MOTJIOMIEHHUsI, KOTUPOBKH aKIIU KOMITAHUU-1IETA UMEIOT TeHACHITUIO
3HAUUTENILHO TOBBIIAThCS. [103TOMY Ipyrue CrieKy/asHThI, TaKUe Kak apOUTpakepbl, MOTYT TOIbI-
TaThCsl HAXKUTHCS HA TTOKYTIKE aKIIWI KOMITAaHUU-1IeJTH, Ha/IesICh TIPOJIaTh CBOU aKIIMK O OoJiee BBICO-
KOU IIeHe TeM, KTO B KOHIIE KOHIIOB OyJeT MOKyINaTh KOHTPOJIbHBIN MakeT KoMnaHuu. CrieKyJsium
TAKOTO THUMA SIBJISIOTCS PUMEPOM OJIHOU U3 (hOPM puckogozo apoumpadxca (risk arbitrage).

®opma 13D

Paznen 13(d) npenycmarpusaer nonauy ¢opmsl 13D. Komnanus goymkHa caath HIECTb 9K3€M-
wisipoB 3tout hopmbl B SEC B Teuenne 10 gHelt mocie mpuoOpeTeHus S % akiuii Ipyrovd Komra-
HUM, HAXOJAIIMXCS B oOparieHny. Kpome Toro, ouH 9K3eMIUISP A0JKEH ObITh OTIIPABJIEH 3aKa3HBIM
MUCHMOM B INTA0-KBapTUPY SMUTEHTA LIEHHBIX Oymar. Ele mo ogHOMY 9K3eMIUISpY JOKHO OBbITh
MOCJIAaHO TAKKMM e 00pa3oM KaxkJou 13 OUpXK, TOPryioIux 3TuMu akimsamu. Ha pucynke 3.1 mpen-
crapjieHa konus ¢popmsl 13D.
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OB APFROVAL
OME Numbar 132350145

tElEIHII! Sapiembar 30, 1584 |

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 10549

SCHEDULE 13D

Under the Securitles Exchange Act of 1934
(Amendment Mo, ______J*

{Hame of Issuer)

(Title of Class of Securities)

(CUSIP Number)

(Mame, Address and Telephone Number of Persion Authorized to Receive Motices and Communscatians)

(Date of Event which Requires Filing of this Statement)

[f the filing person has previously filed a statemen: on Schedule 130 o report the acquisition which iz the subject af this
Schedule 130, and is filing this schedule because of Rule 13d-1(b}3) or (4), check the following box .

Check the following box if a fee is being paid with the statement [, (A fee is not required anly if the reporting person: (1)
has a previous statement on fle reporting beneficial awnership of mare than five percent of the class of securities described
in [tem 0; and (2) has filed no amendment subsequent thereto reporting heneficial ownership of five percent ar less of such
class.) (See Rule 13d-7.)

MNote: Six copies of this statement, including all exhibits, should be filed with the Commissien, See Rule 13d.1{a) fer other
pariies 1o whom copies are to be seml.

*The remainder of this cover page shall be flled out for a reporting person’s inital filing on this form with respect ta the
subjiect class of securities, and for any subsequent amendment containing information which would alter disclosures pravided
ifl A prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed™ for the purpose of Section
18 of the Securities Exchange Act of 1934 (" Act’) or otherwise subject 1o the liabilities of thar section of the Act but shall
be subject 1o all other provisions of the Act (however, see the Motes),

SEC 1746 (2-87)

Pucynok 3.1. O6pazen opms 13D.

dopma 13D tpedyeT packpbITus cienyoiei nHpopmarwm[28]:

 Ha3Banue n agpec KOMIaHUM-3MUTEHTA, TUI NPUOOpETaeMbIX IeHHBIX Oymar. Hamprmep,
KOMITAaHWSI MOXKET UMETh OoJiee OTHOTO Kjlacca IeHHBIX Oymar. B atom ciydae morsomaormas KoM-
MaHWs JOJDKHA YKa3aTh KJIacc IIEHHBIX Oymar, KOTOphIX OHa IproOpesia Mo MeHbInen mepe 5 %.

* [TonpoOHast nHGOPMALS O MPOIITIOM YaCTHOTO JIMIIA, MOAI0NIEro NH(pOPMALHIO, BKITIOYas
moOble YTOJIOBHBIE TPECTYIUICHHUS B ITPOLIOM.

* Yucno akumid, (haKTHIECKH HaXOASAIIMXCS B COOCTBEHHOCTH.
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o Llenb chenku. 371ech NOMIONIAIIAS KOMIIAHUS J0JDKHA YKa3aTh, COOMPAETCS JIM OHA TOJy-
YUTh KOHTPOJIb HAJI TIOTJIONIAEMOM KOMITAaHUEH WITH BCEro JIIIIb TIOKYTaeT [eHHble OyMaru J1J1s1 NHBe-
CTULIMOHHBIX LIEJIE.

* VICTOYHUK CpeJICTB, MCIOIb30BAHHBIX 11 (PMHAHCUPOBAHUSI IIPUOOPETEHUS aKIMH KOMIIa-
Huu. Hanpumep, TomkHa ObITh YKa3aHa CTeNleHb MCIIOIb30BaHU sl 3a€MHOT0 KaruTania. MoxeT norpe-
OOBaThCs MpUJIOKEHUE B (hOpMe NMUCBMEHHBIX 3asIBJICHHI OT (DPMHAHCOBBIX MHCTHTYTOB, JOKyMEH-
TaJIbHO TIOATBEPIKTAIOIINX CIIOCOOHOCTD TIOKYIATeN sl 00ecreunTh HeoOXonumoe (PMHAHCHPOBaHME.

SCHEDULE 13D

|CuUsIP No.. § Page ____of ___ Pages

HAME OF AEPOATING PERSON |
1 | 55 0185 BEwTFICATION HO. OF AB0vE PERSON |

‘2 CHECK THE APFROPAIATE BOX IF A MEMBER OF A GROUP" - — wQd |

-
[T
3%““!“‘.

4 SOUACE OF FUNDS"

5 CHECK BOX IF DISCLGSURE OF LEGAL PROCEEDINGS IS REGUIRED PURSUANT TO ITEMS 2id) or 261 =]

6 | emzenskie on #Lace oF ORGANIZATION

SOLE VOTING POWER

|
| vusenor
| sENERCALLY
owno oe
Excn

T.};;; VOTING POWER

weromns | O
PERSON

[ | sanen secsmve rowen
10| "

11 AGGAEGATE AMOUNT BENEFICIALLY CWNED BY EACH REPORTING PERSON

1 GHECK BT 7 THE KGGREATE AMGUNT W FOW (1) EXGLUDES GERTA Bnass -~ O]

13 PEACENT OF CLASS REFRESENTED BY AMOUNT IN ROW (11

TYPE OF REPORTING PERSON
14 "

*SEE INSTRUCTIONS BEFORE FILLING OUT!

Pucynok 3.1. O6pazen ¢popmsl 13D (ipomorkenue).

JonmoJTHNTEIbHbIE MONMPAaBKH, TPedyeMble
B COOTBeTCTBUH ¢ pa3aesiom 13(D)(2)

Paznen 13(d)(2) TpeOyer, 4TOOBI B Clly4yae CYIIECTBEHHOTO M3MEHEHUs (PaKTOB, N3JIOKEHHBIX
B (popme 13D, smureHT onepatuBHO peructpupoBai 3Tu uMeHenus B SEC u Ha Oupkax. Kak u
B OOJIBIIEN YacTH 3aKOHA YMIIbsiMca, (DOPMYJIMPOBKH, KACAIOIIHECS] TOTO, UTO SIBJISIETCS CYIIECTBEH-
HBIM U3MEHEHUEM, WU JaXe TOro, KakoW Meproj] BPEMEHU CUUTATh ONEPAaTUBHBIM, SIBJISIOTCA pac-
IUIBIBYATHIMU. Kak npaBuito, perucrpanus CyllecTBEHHbIX M3MeHeHuil B TeueHue 10 gHeill Moxker
OBITh TIPEMJIEMOH, 32 UCKJIIOYEHUEM TeX CITy4aeB, KOTJa N3MEHEeHHs] HACTOIBKO 3HAYMTENbHBI, YTO
TpeOyetcst 6omee ObicTpast peructpanusi[29]. CteneHb 3HAYMMOCTH U3MEHEHUH MOXHO OTIPEAEIUTh
0 YyBCTBHUTEJILHOCTH PHIHKA M €r0 3aBUCKMOCTH OT HOBOYM MH(OPMAILINH, a TAKKe OT OoJiee paHHe!
MH(OPMaLMHK, PACKPHITON B IEPBOHAYAJIBHO MOIAHHOM (pOpME, KOTOpBIE TENEPh MOT'YT CYIIECTBEHHO
pas3aryarbCs.

Haxka3anus 3a HecoOI01eHHe MoJiokeHui pasaeaa 13(D)

B ciyuae Hapymenus pasaena 13(d) 6o akipoHepsl, MO0 KOMITaHHS-1IeNIb MOTYT TIOJaTh
UCK 0 Bo3MelneHuu yiiepoa. Cyapl, B COOTBETCTBUM C TOJIOKeHUsIMU paznena 13(d), 6onee 03ado-
YeHbl IIPaBaMH aKIIMOHEPOB LIEJIM, YEM MPaBaMU CaMOW KOPHOPALUK-LIENU, TIOTOMY YTO TOT pa3Jiel
3aKOHa ObUT pa3padoTaH ISl 3allIUThl HHTEPECOB aKIIMOHEPOB, & He MHTEPECOB KOPIIOPAIUHU-TIEITH.
Cymbl 60J1€€ CKIIOHHBI PEJOCTABIISATH CPEACTBO CyIeOHOM 3aIUTHI 1O TIPaBY CIIPABE/IJTMBOCTH, TAKOE,
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HarpuMmep, Kak CyJeOHBIN 3aIpeT, a He MPUCYXKJIEHHe K yIulate KoMIleHcalu B (hopMe BO3Mellle-
Hus yOBITKOB. OHU Gosiee 03a00UeHBI TeM, YTOOB 00ECIIeUNTh aKIMOHEepaM MPABUJIBHOE PACKPBITHE
uH(pOpMaIMH, a He oMelarh norsomenuo. [IomruMo cynoB npearnonaraemMble HapyleHus pa3ziena
13(d) moxet paccmarpuBath SEC, 1 OHa MOXET BBOAUTSH OIpe/ie/ieHHble HakazaHusl. CTOPOHBI, ITpU-
3HaHHBIE BUHOBHBIMH B HapyIleHuu pasaena 13(d), Moryt ObITh omTpadoBaHbl, U, BO3MOXHO, CYA
OOSIKET X BEPHYTh HE3AKOHHO MPUCBOEHHOE.
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KoHen 03HakoMuUTEJIbHOT0 (pparmMeHra.

Texkcr npenocrasieH OO0 «JIutPec».

[IpounTaiiTe 3Ty KHUTY LIEJIMKOM, KYIMB IIOJHYIO JIEraJbHYIO Bepcuio Ha JlutPec.

BesomnacHo onnatuTh KHUTY MOKHO OaHKOBCKOM Kaprtoit Visa, MasterCard, Maestro, co cuera
MOOWIIBHOTO TenepoHa, C TUIaTeKHOro tepMuHana, B catone MTC wm Cesi3Hoii, yepes PayPal,
WebMoney, fAunekc.densru, QIWI Komesnek, 60HyCHbIME KapTaMu WX APYTUM YIOOHBIM Bam crio-
COOOM.
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