JKVPHAJI "KOPIIOPATUBHBIE PHHAHCBI" Ne4(20) 2011 112

(I)aKTOpI)I, BJIMAKOIIMAEC HA PasMeEP NMMPEMHUA 34 KOHTPOJIb

Poauonos I/I.I/I.29, IlepeBasioBa K.A

Bonpocvl 66edenus u ycmanogienus pasmepa npemuti u CKUOOK 3a KOHMPOJbHbLI XapaKmep
nakema aKyuii OMHOCAMCS K QYHOAMEHMATbHLIM NPOOIEMAM OYEHKU CMOouMocmu OusHecd.
Pasmep npemuu 3a KoHmponb Modcem 3HAYUMENbHO NOGIUSAMb HA PLIHOYHYIO CHOUMOCHb
oyenusaemMo2o buzHeca uiu nakema akyuil. B kascoom kowkpemmom clyuae paszmep npemuu 3a
KOHMPOIb 3A8UCUM ON MHONCECMBA Chneyu@uueckux OJisl Kaxicoo2o euda Ousneca Gaxkmopos:
BHYMPEHHUX 0CODEeHHOCMmel, MAKUX KAK YOelbHblll 6eC OYeHUBAeM0o20 NaKema axkyuil, cmeneHs
KOHYEHMPAyuy aKyuoHepHo20 KAnUmaid, pelcum 20J0CO8AHUsL, U 6HEUHUX, MAKUX KAK Npasosds
Gopma npednpusimus unu 3aKoOHoOamenbHble oepanuyenus. Jannas cmamos nocésujeHa 0030py u
AHanu3zy Smux u Opyeux (hakmopos, Komopwvle NPsImMo Ul KOCBEHHO GUSIOM HA pa3mep npemuu 3d
KOHMPONbHBIU XAPaAKmep nakema akyuil.

JEL: G32, G34
Knrouesvie cnosa na pycckom: koHmponw, npemuu, cKUOKU, haxmopwvl, nakem axyuil

MHor#e CrenuanucTsl B 00JIaCTH OLEHKHA CYUTAIOT, YTO HCIOJIB30BAHHE B PAMKAX OICHKH
Ou3Heca WM TaKeTa akIUi JaHHBIX O «CPEIHEPHIHOYHOI» INpeMHH 3a KOHTpOJb 0e3 ydera
cnenu(UK KOHKPETHOW CHENKH HEeKOoppeKTHO. CyIIecTBYyeT MHOXECTBO (PAKTOpOB, KOTOpHIC
MOTYT OKa3aTh 3HAUUTEJIBHOE BIMSIHHUE HA pa3Mep IPEMHHU 3a KOHTpoub. «lIpakTHueckn HUKTO He
CTaBUT IOJ] COMHEHHE TOT ()aKT, 4TO BIAJENel] MUHOPUTAPHOIO MakeTa akUui KOMIAHUM HE
o0aaeT LEHHBIMU MPEepOraTUBaMU KOHTPOJS U MOTEHIUAIbHBIMU SKOHOMHUYECKUMH BBITOJaMH,
KOTOpBIE HMEET Biajeel] KOHTPOJbHOTO mnakera. OJHAaKO pa3HUIy B CTOMMOCTH aKIMH
MHUHOPUTAPHOTO U KOHTPOJBHOI'O MAaKEeTOB, KOTOpasi OTpakana Obl HaJMYMEe WM OTCYTCTBHE 3THX
IIPEpOraTUB U BBITEKAIOUIMX W3 HHUX BBITOJ, OYEHb TPYIHO OIPEAEIUTh B KOJIUYECTBEHHOM
BbIpakeHUMM. KpoMe Toro, »Ta pasHMIlAa 3HAUYUTEIBHO BapbUpPYeTCd B 3aBUCHUMOCTH OT
COBOKYITHOCTH (JaKTOB M OOCTOSITENILCTB, CBSI3aHHBIX C KOHKPETHOW KOMITAHHUEH M KOHKPETHBIMHU
akuoHepamu» (IIpart, 2001). B Hacrosimieit cratbe OyayT paccMOTpPEHbI OCHOBHBIE W Hauboiiee
MHTEpPECHBIE (PAKTOPBI, KOTOPBIE OKA3bIBAIOT BIMSHHUE HA pa3Mep NPEMHUHU 32 KOHTPOIb.

Hanu4yme/oTcyTcTBHE y IAKETA 3JIEMEHTOB KOHTPOJIS

MeXIyHapoaHbIE CTaHAAPTHl  OIEHKH ONpPENENIAIOT MPEMHI0 32  KOHTPOIb  Kak
JONOJTHUTENbHYI0 CTOMMOCTh, TPHUCYIIYI0 KOHTPOJBHOMY IMAKeTy aKIMid 10 CPaBHEHHUIO C
MUHOPHUTAPHOM J0JIEH, OTPaXKAIOIIYIO JOTIOTHUTEIBHBIE TIOJIHOMOYHS 10 YIIPABICHHIO KOMITAHUEH.
Ecnu mokynaTens mprHoOpeTaeT TOJNBKO YacTh aKIWH KOMITAHHH, TO CTOMMOCTH NMPHOOPETAaeMOTro
UM IIaKeTa, CKOpee BCETo, OyJeT MEHbINE, YeM COOTBETCTBYIOMIMU MPOIEHT OT OOIIEH CTOMMOCTH
BCEX aKkmui. B sKOHOMHYECKOW IUTEpaType TOBOPHUTCS OO0 OCHOBHBIX JJIEMEHTaX KOHTPOJI,
KOTOpbIE 00YCIIaBIMBAIOT TO, YTO «CTOMMOCTH BIIQJICHUS (PACIIOPSHKEHHSI) KOHTPOJIBHBIM MAKETOM
Bceraa Oonblle CTOMMOCTH BIAACHUS (PAacHOpsDKCHHS) MHUHOPHTapHBIM Tmakerom». Cpenu
ocHOBHBIX u3 HuX (Pratt and Reilly, 2000) MoxHO Ha3BaTh MpaBa: Ha3HA4YaTh WIM MEHSTH COCTaB
MEHEDKMEHTa M COBETa JHPEKTOPOB; OMPEACIATH Pa3Mepbl BO3HATPAKACHUH TOI-MEHEIKEPOB;
OTIpeNeNATh TEKYIIYIO0 MPOU3BOACTBEHHYIO M CTPATETMYECKYIO IOJIMTHKY, MEHSATh HAIpaBJICHHUS
pa3BUTHS OM3HECA; OCYNIECTBIATh NMPUOOPETEHUE, apeHIy WM JIMKBUAAIMIO AaKTHBOB OHM3HEca,
BKJIIOYAsk yCTAHOBKH, HEJIBHXMMOCTb M 00OpYAOBaHHE; BBIOMPATH MOCTABIIMKOB, MPOJABLOB U

29 J-p sxoHOM. HayK, podeccop kadeapsr sKoOHOMUKH U PpuHaHCOB hrpmer HUY BIIID.
30 Acmpant HAY BIID, 3A0 «EBpOdKCIIEpT», OLEHILHK.
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CcyOnoJpsAJUUKOB; BECTH IEPEroBOPbl U OCYLIECTBIATh MOIJIOMEHHUS U CIUSHUS; JIUKBUIUPOBATD,
pacryckath, NpOJaBaTh WIM pPEKANUTAIM3MPOBAaTh KOMIIAHMIO, IPOAABATh HIM IMPHOOpETaTh
Ka3Hayelckue OOJuranuy; perucTpupoBaTh AaKIUM KOMIIAHUM JJIs IE€PBOHAYAIbHOTO WU
BTOPUYHOTO MyOIMYHOTO pa3MeICHUSI.

YaeaLHLIH Bec MaKeTa aKIUl

Pacuer KOppEeKTUPOBOK, K KOTOPBIM OTHOCHUTCS MPEMHUS 32 KOHTPOJIb, KaK MPaBUIIO, BEAETCS
Ha TOCJEIHEM JTale OIEHKHM CTOMMOCTH OusHeca. Jlyig ompezeneHuss NMpeMUU 3a KOHTPOJIb,
MEPBOHAYAILHO HEOOXOJUMO BBIICHUTH, KaKOW MMAaKeT TuaHupyercs K mpoaaxke. CorimacHo
MEXIYHAPOAHBIM CTAaHJApPTaM OLEHKM IAKeThl aKUUM JeNATCsS Ha JBa BUJA: KOHTPOJIBHBIN
(Ma)xopUTapHbIN) U HEKOHTPOJIbHBIN (MUHOpUTApHBIN). K MUHOpUTApHBIN 10JIIM OTHOCSTCS BCE
JI0JIM, KOTOpble MMEKT MeHee 50% royioCcyronmx akuuid KOMHIaHUU. B pOCCHICKON INpakTHKe
JICUCTBYIOIIEE 3aKOHOJATEIbCTBO HE OIPEACNSACT MOHATHUS KOHTPOJBHOTO U MUHOPUTAPHOTO
nakeToB. CyTh WX MOXXHO YCTAaHOBUTH MCXOJs U3 TpeboBaHmii cT. 6 denepanpHoro 3akona «0O0
aKIIMOHEPHBIX OO0IIecTBax». B COOTBETCTBUM C JAHHOW CTAaThel, KOHTPOJb HaJ aKIMOHEPHBIM
obmecTBoM (AQO) MOXET OCYIIECTBIATHCS B CiIydae Haauuus akTa MmpeoOIIalaloiiero yJyacTus B
€ro yCTaBHOM KamuTalle, JAIOLIEr0 BO3MOXKHOCTb €ro YYaCTHUKAM OINPENENsTh pPEIICHHUs,
MIPUHUMAaeMble TaKUM 00111ecTBOM. BO3MOXKHBI cie1yIole BapuaHThl:

— Tlonnbiit KOHTpONB (cBBIIIE 75%).

— AGcomoTHbIt KOHTPOdb (75%). Ilaker akumii ot 75% u BbIIIE JaeT JEPXKATEINIO
BO3MOXKHOCTh TPHUHHMMATh JIOObIE pEIIEHHWs B OTHOIIEHWW YMPABICHUS KOMITAaHHUEH.
«AOCONIOTHBIN KOHTPOJIb MPEJICTABISET COO0M HEOTPaHUYEHHYIO CLIOCOOHOCTH BJIa/IETIbIIEB
JIOJIU B aKIIMOHEPHOM KamHTalle OCYHIECTBISTh BCE MpaBa, CBA3AHHBIC C MCIOJb30BAaHUEM
coOCTBEHHOCTH, BKIFOYAs MPaBo Ha TUKBHUIAIUIO KomnaHum» (Ouimmen, [Ipatt, 2000).

— Omneparmonnsiit KOHTPOIb (50% + 1 akuus). «Ilox onepanMOHHBIM KOHTPOJIEM MTOHUMAETCS
CIIOCOOHOCTh BJIAJICNBIICB JIOJIM COOCTBEHHOCTH B AaKIMOHEPHOM KaIUTale BBIOMPATH
OOJBIIMHCTBO 4JIEHOB coBeTa aupekTopoB» (Pummen, [Ipart, 2000). Pemaromuii pazmep
naketa (0T 50 10 75%) naet akIMoOHepy MaccCy MPEUMYIIECTB M0 YIIPABICHUIO KOMITaHUEH.

— brnokupyrommii maket (25% + 1 akuus). Bnagenen 25% mnakera akuumii UMeeT IMpaBo
3a0JI0KMpOBAaTh PsIi CYUIECTBEHHBIX PpELICHHH, a Takke HMEeeT MpaBo JAOCTyla K
JIOKyMEHTaM OyXTraJTepCcKOoro y4era.

— JlonomuutensHbie Bo3MoxHOCTH (10%). Menkuii naket 10 10% coOGCTBEHHOrO KanuTasia He
JIaeT 3HAYUTEIbHBIX IPEUMYIIECTB MO KOHTPOJIIO.

Pa3zmep makera akumii omnpezensieT BbIOOP METOJOB B paMKaxX KOHKPETHBIX IOJXOJIOB,
KOTOpbIe OYyAyT HCIIOJIb30BAHBI B OLIEHKE, M WX 3HAYMMOCTH MPH B3BEIIMBAHUU PE3YJIbTATOB U
pacyeTe UTOrOBOM BEJIMUYMHBI CTOUMOCTH.

brokupyromuii uauM KpynHbIM MUHOPUTApHBIM MakeT MO CPaBHEHHUIO C MHUHOPHUTAPHBIM
00bgHO wMeeT mpemuro. OgHAaKo 3Ta TpeMus OyJIeT, HECOMHEHHO, MCHBIIE TPEeMHUU 32
KOHTPOJIbHBIN MakeT. ECTh W UCKIIIOUEHUS: €CTM MUHOPUTAPHBIN MakeT CIIOCOOCTBYET KOHTPOIIO
HaJ[ PENPHUITHEM, TO TAKOW MAKET aKIUi 3aciy>KMBAeT HEe CKUJKY, a mpemuto (Jecmonn, Kemnu,
1996).

B cimyuae makera akuumii meHee 100% Hammume MHUHOPHTAPHBIX AaKIIMOHEPOB, CIIOCOOHBIX
NPEANPUHATh ONpPENEJCHHbIE NEHCTBUSI, HANpaBICHHbIE IPOTHUB OCYILIECTBICHUS HEKOTOPBIX
MIPEPOTaTUB KOHTPOJIS, CIOCOOHO CHU3UThH BEJIMYUHY ITPEMHH 32 KOHTPOJIb.

«ITakets! akumii B pazmepe 50% He ABIAIOTCS HU KOHTPOJIbHBIMU, HU MUHOPUTapHBIMU. Bra-
nenblibl 50%-HoW 10aM 00BIYHO MOTYT NMPENSTCTBOBATH MPUHITHIO KOPIOPATUBHBIX PELICHUH, HO
HE MOTYT TOBIIUATH Ha OCYILECTBICHHE KOMIaHUEH Kakux-mubo aeiictBuil. CtouMoctsh 50%-Hoii
JIOJTA OOBIYHO HAXOJUTCS TIC-TO IMOCEPEIUHE MEKIY CTOMMOCTBIO KOHTPOJIBHOTO TIaKeTa aKIUi U
CTOMMOCTBIO MUHOPUTAPHOTO MakeTa B YMCTOM BHe. [Ipu 3TOM sMnmpHuuecKkue 1aHHbIE, KOTOPBIE
MOTJIA OBl TOCITY>KHUTh OPUEHTHPOM TPHU OMpeAesieHHHu pas3Mepa ckuiaku Ha 50%-Hyro 7070 B
KOMITAHHH CO CTOMMOCTH KOHTPOJIbHOTO MaKeTa aK[Ui WK IPEMUH K CTOUMOCTH MHUHOPUTAPHOTO
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MaKeTa, OTCYTCTBYIOT. TeM He MeHee MOKHO OTMETHUTh, YTO C YYE€TOM HEAOCTATOYHOW CTENEHU
KOHTpoJia Ha 50%-Hble TOJIM MHOT/AA HAYUCISAETCA CKUAKA CO CTOMMOCTH KOHTPOJIBHOTO IaKeTa
akuuii B pazmepe 15%.

B HekoTopeix 0o0cTosTenhcTBaX Haimuuue IBYX S50%-HBIX [0oJied B OJHOW KOMITAHUU HE
O3HAYaeT, YTO UX BJIAJEIbIbI JIUIICHBI ITpaBa KOHTPOJS B paBHOM mepe. Takas cUTyalusi MOXKET
CIIOXUTHCS B CIIy4ae, €CIIU OJMH U3 BIIAJIEIBIICB 00J1aaeT HEKOTOPBIMHU MPEPOraTUBAMH KOHTPOJIS
B COOTBETCTBHUM C IMOJOKEHUSIMHU JIOrOBOpa. B 3TOM cilyyae CKulIKa CO CTOUMOCTH KOHTPOJIBHOIO
nmakera akuuWid JOJDKHA OBITh MEHBINE N7 JOJNH, BIAaAeNiel]l KOTOpoW 00JagaeT HEKOTOPBIMH
KOHTPOJIbHBIMH TTOJTHOMOYMSIMH, W BBIILIE JIS JOJIH, BIAJEIEl] KOTOPOH TaKUMU MOJTHOMOYUSMH HE
obnamaer» (IIpart, 2001).

AP dexT pacnpeneseHnsi COOCTBEHHOCTH / CTeNeHb KOHIEHTPAIUM AKIIMOHEPHOT0 KalmuTAaJia

[Tpu ompeneneHuy CKUAOK U HAA0ABOK K OLIEHUBAEMOMY IMAKeTy aKIU{ OICHIUKY CIICTyeT
MOHSTh, C KAaKUM IIAKeTOM OH MMEET JeNl0 U KaK Ha €ro CTOMMOCTb BIUSIOT BEIMYUHBI
HEOIICHUBAEMBIX TMaKeTOB akiuid. [Ipu mpoBeeHNn aHalM3a CTPYKTYPhI aKIIMOHEPHOTO KamuTala
HeoOXoauMo yUuThIBaTh psn hakTopoB (Paesa, Kopanes, 2007):

1) mpocToe yBelM4YeHNE YUCIIa aKIM B TAKETe JJaeT NPEUMYIIecTBO ((haKTOp KOJTUUECTBA);

2) yKpyNHEHHE MHUHOPUTAPHOTO TaKeTa AakKUW{d yMEHbIIAeT NPEeUMYIIeCTBa JIPYrHX
aHAJIOTHYHBIX NMAKETOB ((haKTop mepepacnpeeieHus);

3) IOMOJHUTENbHBIE MPEUMYIIECTBA KOHTPOJBHOIO IMAKeTa aKIUH JOCTUTAIOTCS 3a CueT
MOTEPU NPEUMYIIECTB MUHOPUTAPHBIX MakeToB ((hakrop Oananca);

4) rpyrmra nakeToB akIui npu ux oObeAUHEHUN UMEET NMPEUMYIIECTBA, paBHbIE IO MEHbIIEH
Mepe CyMMe MPEUMYIIECTB KaXI0ro U3 MakeToB (PpakTop 00beTUHEHNUS);

5) yBelaMuYEHHE KOJIMYECTBA MEJKUX IIAKeTOB MpPHU OTCYTCTBUM KOHTPOJBHOTO TaKeTa
YMEHBIIIaeT OOMIYI0 BETUYHHY TIpeMuu ((PaKkTop pacIbUICHHOCTH);

6) nmpubmmwkeHne AByX (MM Oojiee) MAKeTOB K pa3Mepy KOHTPOJBHOTO IMakeTa 000oCTpseT
KOHKYPEHTHYIO0 OOphOY M yBEIMUYMBAET MPEUMYIIECTBA MEIKUX MUHOPUTAPHBIX MAKeToOB ((hakTop
KOHKYPEHIIUHN).

Jlnis ompeneneHus BIMSIHHSI CTETICHH KOHIIGHTPAIMHM aKIIMOHEPHOrO KamuTalla Ha YpOBEHb
KOHTPOJISI pacCMaTpUBAaEMOT0 MaKeTa aKIUil He0OXOAUMO CTPYNIUPOBATH MPEANPHUATHS 110 YUCITY
aKIMOHEPOB, BJIAJCIONINX OCTABIIEHCS YaCThIO aKIMOHEPHOTO KAaINHTala, ¥ BEIIMYMHE MX MaKEeTOB
akuui. [To TUM npu3HaKaM MOXKHO BBIJEIUTH CleayIonire (GopMbl pacrpeaeaeHus KanuTana:

— pacIblUIEHHE — BCE SMUTHUPOBAHHBIC aKIIMH PACIPEEICHBI CPEe MHOXKECTBA aKI[MOHEPOB,
KaXKIBIH U3 KOTOPBIX BiIasieeT He Oomnee 2% aKimii;

— HHU3Kas KOHIICHTpAIWs KaluTala — OCTAIBHBIMH aKIUSIMHU BIIAJICIOT MEJIKHE aKIIHOHEPHI,
MAKeT aKIMH B pyKax OJHOro akuuoHepa He npesbimaet 10%;

— CpenHssl KOHIEHTpAIUs — OCTABIIEHCS YacThIO aKIIMOHEPHOTO KaluTalla BIAJCIOT MEJIKUE U
CpeIHHE aKIMOHEPHI, TAKET aKIMi B pyKax OJHOTO aKimoHepa coctapisieT oT 10 1o 25%;

— BBICOKas KOHIEHTpAIUsl — HECKOJIBKO aKIIMOHEPOB, KaX/IbIM U3 KOTOPBIX BiaieeT OT 25 1o
50% akmuii;

— CBEpPXBBICOKAsl KOHIIEHTpAILMs — B PyKax OJHOTO aKIMOHEpa cocpenoTodeHo cpowimie 50%
aAKINH.

Tak kak maket akiuii pasmepom meree 10% He oOiagaeT KOHTPOJEM, a YPOBEHb KOHTPOJIS
75% makera akmui Bceraa SABISCTCS aOCONIOTHBIM, B Tabnwime 1 yTOUYHSETCS BIUSHUE
KOHIICHTpAIlMU KamuTalla Ha CTENEeHb KOHTPOJSI OCTANbHBIX MAaKeTOB akuuid. JlanHbie Tabmuimsl 1
MO3BOJISIFOT TMPEIIOI0KHUTh, YTO PHIHOYHAS CTOMMOCTH Pa3IMYHBIX MAKeTOB OyaeT KojeOaThCs B
3aBHCHMOCTH OT KOHIIGHTpAIlMM AaKIMOHEPHOTO KamuTalla, KOTOpas MOXET OrpaHu4YHBaTh WIH
YBEJIMUYMBATh CTENEHb KOHTPOJS AaKLUMOHEpa Biajeiblla COOTBETCTBYIOLIEIO IaKkeTa akUui, a
CJIeIOBaTENbHO, BIUATH Ha pa3Mep MPEeMUU 32 KOHTPOJIbHBIH MaKeT aKIIHid.
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Pacnpeodenerue ITaxem aryuil
ocmasieiica
ygcni 10-25% 25%+1 aryus 30%+1 aryun 50%+1 axuua
AKUUOHEPHOZO ¢ 00 30% 00 50% 00 75%
Kanumaia
Pacnblienne VYpOBeHb KOHTPOIL 0T | YPOBEHL KOHIPOIL OT
MHHHMAaTBHOTO 110 He3HAIHISIBHOTO 0 v )
Hu3zkan a0COITHOTO a0CcOIITHOTO POECHB KOHTPOIA
TO BBICOKOTO JI0 :
KOHIEHTpanHd 5 49 VYpOBeHbL KOHTPOIS
a0COMHTHOTO
S VPOBeHb KOHTPOTTA OT oT on;pam{omloro
pex MHHHMAaNIBHOTO 10 A0 a0COJIOTHOTO
KOHIEHTpanHsa
He3HAYHTISTBEHOTO
Bricokas VYpoBeHb KOHIPOIA OT | YpOBeHb KOHTPOIA
KOHOeHTpanud HE3HAYHTIEILHOTO 10 0 OIIePAIHOHHOTO
b 4 VpoBeHb KOHTPO.IA . 49 onep
BEICOKOTO
MOZKeT OBITE
CEBepXBRICORANA HEe3HATHIETEHEIM YpOBeHb KOHTPOIA
KOHIEHTpanHA J0 BBICOKOTO

Ananuz CTPYKTYPbI aKOHUOHCPHOI'O KallhuTalla ITO3BOJISICT ONPECACIIUTE BCIINUNHBL HpeMHI’I JJIA
KaXXJ101r0 U3 IaK€TOB aKIII/Iﬁ B OIIPpCACIICHHOM COUCTAaHHNU C APYTYMMH MTAKCTaMH.

duHaHCOBbIE yciaoBusi ou3Heca u (l)I/IHaHCOBLIe noxka3saTeJiu KOMIIaHUMN-1eJINn

K ¢unaHCOBBIM ycnoBusM Ou3HEca OTHOCATCS: (PMHAHCOBAsl CTPYKTYypa KalHTaia, ypPOBEHb
(UHAHCOBOTO JIEeBEpUIKA, CXeMbl (PMHAHCHUPOBAHUS, MPUMEHSEMbIE Ha MPEINPHUITHH, HAIIPUMEP
JM3UHT, W T.1.). Ecim (uHaHCOBOE TONOKEHHWE KOMITAHWM HEYCTOWYHMBOE, TO MHOTHE IIpaBa,
CBS3aHHBIE C KOHTpOJEeM (HampuMmep, MpaBO Ha MOKYNKY KOHTPOJBHBIX MAaKETOB aKIHM JPYTUX
KOMITaHU} ), CTAHOBSITCSI TPYAHO PealIn3yeMbIMH.

Kak moka3bpIBaloT MCCIEeOBaHUS PA3IUYHBIX aBTOPOB, (PMHAHCOBBIE MOKA3aTENH KOMITAHUU-
IEJIM BIUSIOT Ha pa3Mep YIUTayMBaeMOi MpeMuu.

1. PocT BBIpyukM KOMIaHUU-IIENU (TIOJIOKUTENbHASI 3aBUCUMOCTH), yBEJIUYEHHE O0beMa
pBIHKA (TTOJIOKUTETbHAS 3aBUCUMOCTH) M OTHOIIIEHHE COOCTBEHHOTO KamuTaja K aKTHBaM
(orpunarensHas 3aBucumoctsb) (Rhoads, 1987).

2. Crenenp ()MHAHCOBOTO phIYara, JUKBUAHOCTH W TOTEHIMAIHHOE TOBBIIICHHE CTOMMOCTH
aktuBoB (Crawford, Lechner, 1996).

3. JloxogHOCTh COOCTBEHHOTO KamuTalla KOMIAHUHU-LETH (TOJIOKUTEIbHAs 3aBUCHMOCTD)
(Rose, 1987).

4. OrtHolIEHHE JoJira K aKTUBaM, BEJIMYMHA YHUCTOrO OOOPOTHOIO KamuTalla, COOTHOILEHUE
pbeIHOYHOM 1 6anaHcoBoii croumoctu (Walkling, Edmister, 1985).

CrpaHoBble pa3Inyms: 3aKOHOAATeIbCTBO, CTeNeHb 3aIMIIEHHOCTH MPaB MeJKHX
AKIMOHEPOB, HAJIMYNE KOHKYPEHTHOI cpeabl

[TpuMepoM MHOTOUYMCIIEHHBIX HCCIEOBAHUS B OOJACTH OTIMYUN TNpeMHid 3a KOHTPOJb
MEXIy cTpaHamu siBisercst uccienoBanne HenoBel (Nenova, 2000). MexayHapoaHble pa3indus
OOBSACHSIOTCA pa3IMuYMEeM B CHCTEME 3aKOHOAATEIbCTBA M YPOBHEM 3allUThl MHBECTOpPOB. B
ctpaHax CeBepHOIl AMEpUKH, KOTOPbIE HCIOIB3YIOT 00OBIYHOE MPABO, IPEMUS 32 KOHTPOJIb HUXKE 32
cyer Oosee KECTKOro 3aKOHOJATENbCTBA, KOTOPOE PEryIHpyeT IOJyYEHHWE YacTHBIX BBITOJ.
MaxkcruManabHOE YCUJICHHE JaBJICHUS 3aKOHOJATENIbCTBA INPUBOAMT K COKPAIICHHUIO IPEMHH 32
KOHTposib Ha 31%, Mpu ycUJIEHUM 3alUThl aKIIMOHEPOB najeHue cocrapisieT 20%, yxecToueHue
NPaBUJI, PETYIUPYIOMUX CIUAHUA U nornoieHus, — 8% (Nenova, 2000).

s Kananel, CeBepHoit Apuku, AHriuu, AMEpUKH U CKaHJUHABCKUX CTpaH MpeMus 3a
KOHTpOJb cocTaBisier MeHee 10% (B PuuingHauum odeHb Onm3ka K Hymo). B Mekcuke
HaOJII0AI0TCS MAKCUMAJIbHBIE 3HAYEHUS TIPEMUU 32 KOHTPOJIb — OoT 46 110 51% (Dragota, 2006).

Taxxe, B cTpaHax c Oolee pa3BUTOM KOHKYpEHIMEH, HE3aBUCUMOUM Mpeccoil, IydlIuMu
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CTaHJapTaMH OTYETHOCTH U BBICOKUM BBITIOJTHEHHUEM HAJIOTOBBIX TPEOOBAHUN MPEMUS 32 KOHTPOJIb
HIKe. Pe3ynbratamu uccienoBaHus 3WHrajgeca CTalu CIeAyIONINe JaHHbBIe: pa30poc MeAMaHHBIX
3HaYeHUI MpPEeMHH 32 KOHTPOJIb cOCTaBiseT oT -4% g SAnonun no 65% nns bpaswnmuu (Dyck,
Zingales, 2002).

Bo MHOrux crpaHax CymecTBYeT NpaKTHKa HapyLIEHHs MpaB MUHOPHUTAPHBIX aKIIMOHEPOB.
Cpenu HauOonee pacmpoOCTpaHEHHBIX HAPYIICHWH MOXHO BBIACIUTh HApyIICHHE IpaBa Ha
nojlyyeHrue MHQOpMaluK, Ha y4acThe B YIpPaBIEHUU OOIIECTBOM, Ha MOJy4YEHHE JUBUACHIIOB, a
TaKk)Ke yBOJl aKTUBOB W pa3BoJHEHHE KamuTana. CpemHsisi CTOMMOCTh KOHTPOJBHOTO IaKeTa B
CTpaHax C CWJIbHOM 3aIlIMTON MEJIKUX UHBECTOpOB, Takux Kak CIIIA, cocraBuna 4,5%, a B cTpaHax
KonTtunenransHoi EBpombl, ¢ 6osee c1aboil 3ammTol mpaB MUHOPUTAPHBIX aKIIMOHEPOB, — 25,4%
(Nenova, 2000).

3uHranec oOHapy>KUII, YTO MPEMHUs 32 KOHTPOJIb AMEPUKAHCKUX KOMITaHU# cocTaBiseT 4%, a
ntanbssHCKUX — 30%. «IIoCKONBKY LIEHHOCTh KOHTPOJS — 3TO IPOCTO IPHUBEICHHAs OLEHKa
YACTHBIX BBITOJ, MMOJNy9a€MbIX TJIABHBIM aKIIMOHEPOM, TO WX CyMMa, a 3HA4YuT, U IEHHOCTh
KOHTPOJISI 3aBUCUT OT CTEMEHHU 3alIUIIEHHOCTH MpaB MEJIKHUX aKIMOHEpPOB. B pa3HbIX cTpaHax 3Ta
3alIMIIEHHOCTh paszianyHa. be3 cTporux um moapoOHBIX 3akOHOB 00 ordyetHocTH (disclosure rules)
KPYIHBIM HMHBECTOpAaM JIETYE CKPBIBATH 3J0YyHNOTPEOJICHUS, CJe0BaTEeNIbHO, Jerde H3BJIEKATh
BBITOJTy M3 CBOEro MoyioxkeHus» (3unranec, 1998).

JlanHOE sIBIEHHE XapaKTEpPHO HE TOJBKO JI Pa3BUBAIOIIMXCS, HO U JUISl Pa3BUTHIX PHIHKOB
Kanurana. OTO MOATBEP)KIAETCS UCCIIENOBaHUSIMM, ocylecTBiIeHHbIMU Jla [lopra B 1996-1998,
2000 romax.

CymecTBytoT Takxke (GOpPMBI TOBEICHHUS PYyKOBOIWTENEH KOpHOpalyii, KOrja OHU
UCIOJNIB3YIOT CPEJCTBA KOMIAHMM JUIS OIUIaThl CBOMX MPHUBWJIETHI. DTO MX YacTHbIE BBITOAbL. B
yYMEpEeHHBIX (hopMax Takoe MOBEJCHHUE BCTPEUYAETCs JOBOJIBHO YacTO, OCOOEHHO B TE€X CTpaHax, I/ie
TaKkoe TMOBE/ICHUE HE CUMTACTCS] HE3aKOHHBIM, KakK, HampuMmep, Bo OpaHIMU: B 3TO CTpaHE «3aKOH
He O0O0s3BIBa€T PYKOBOJUTENCH KOPIOpAIMA WCIONh30BaTh BCE KOPIIOPATUBHBIE PECYPCHl B
WHTEepecax Toibko kKoprnoparum» (Dyck, Zingales, 2002).

K Ttomy xe cinepyeT OTMETUTh TO, YTO Jake KOI'Zla 3aKOH CYILECTBYET, OH MOXKET OKa3aThCs
HEUCTIOJHUMBIM. B HEKOTOpBIX CTpaHax 3ampelieHa oriaTa aJBOKaToB IO pe3yibTaTaM Ipolecca.
B wurore Menkue akIMOHEpHl HE MOTYT OIUIATUTh CYyJeOHOE TMpecieOBAHUE PYKOBOIUTEIICH
KOpIIOpaInid.

Ha mpemuro 3a KOHTPOJIb BIMSIIOT TaKXKe: Pa3BUTOCTh PHIHKOB KamuTala (4eM OHA MEHBIIIE,
TEM BBIIIIE PEMUS 3a KOHTPOJIb), ypoBeHb pa3Butus CMU, ypoBeHb pa3BUTHS HAJIOTOBOH CHCTEMBI
(IImenes, 2006).

[IpaBoBO€ MPOCTPAHCTBO, NEHCTBYIOIINE 3aKOHBI, MEXaHU3MBbI 3alIUTHl HHBECTOPOB, MTpaBHUIIa
PETyJIMPOBAHMSI CIUSHUN ¥ TOTJIOIIEHUH, YCTaBbl KOpHoOpanuii oObsICHIIOT 68% MeXCTpaHOBBIX
OTJINYWU B CTOUMOCTH KOHTposbHOTO nakeTa (Nenova, 2000).

¢ deKT HeTOOPOCOBECTHOIO NMOBEAECHUS MEHEIKEPOB

Ecin 1nenplo caenku sBISETCS MaKCHUMM3alUs CBOEro OJIarOCOCTOSIHUS MEHeIDKepamMu
KOMITaHUA-TIOKYTIaTeNsl, 3TO MPUBOIUT K KOH(MDIMKTY MEXAy MeEHeKepaMH MU aKLUHOHEpaMu
KOMITAaHWH-TIOKYyTIatenist, d(dektuBHOCTh caenku M&A cHmwkaercs. J[aHHOE OOCTOSTENHCTBO
OTpakaeTcs Ha pa3Mepe IPEeMUH 3a KOHTPOJIb.

duptT B CBOEM HCCIICIOBAaHWM HCIOJIB3yeT Teopuro areHTckux wusnepkek (Firth, 1980).
VccnenoBanue Moka3ano, YTO CAEIKU CIUSHUM M MOIJIOIEHHH MPEeICTaBIsAIOT COOON JOBOJIBHO
JeTKAH TYTh K TMOJNYYEHHIO BBITOJ AaKIMOHEpaMH MPHOOPETCHHBIX (UPM U MEHEIKepamMu
KOMITaHUH-TIOKyTaTesnei 3a cyeT ObICTPOro pocta KomnaHuu. OAHAKO TaKUe CIEIKH MPOTHBOpEYaT
MHTEpEeCcaM aKIMOHEPOB KOMITAHUH-TTOKYTIATeIIsl, © OHA HECYT IMOTEPH.

B 1986 rony >xeHceH cpopMynpoBai OJHy U3 TEOpUH MOTHBAaLUU cAelok M&A, koTopas
ceiluac M3BECTHA KaK TEOPHUS AareHTCKUX H3JIEPKEK CBOOOIHBIX IOTOKOB JCHEKHBIX CpEICTB
(Agency Theory of Free Cash Flow) (Jensen, 1986). Ilo /[)xeHceHy, MEHEIKMEHT CKJIOHEH K
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3aKIIIOYEHUIO CAEIOK M&A B KOJIMYECTBE, CYIIECTBEHHO OTJIMYAIOMIEMCS OT ONTHUMAJbHOIO. 3a
CYHCT pOCTa KOMIIAaHUU MCHCIKMCHT yCI/IJII/IBaeT CBOKO 3HAYUMOCTH IJIA aKI_II/IOHepOB, BJIMAHHUC Ha
pa3BUTHE KOMIIAHWH, YTO, TIO CyTH, JIETIAET €r0 HE3aMEHUMBIM, a 3HAYUT, U CHI)KAET BEPOSTHOCTH
YBOJIbHEHHUSI. ABTOp BBIIIBUTA€T THIOTE3y O TaK Ha3bIBAEMOW «KOHTPOJIBHOM (YHKIMH TOITa».
[IpuBnedyenue nonara m HEOOXOMAMMOCTb €r0 OOCTY)XMBaHUS OyJeT CTUMYJIUPOBATh MEHEHKMEHT
KOMIITAaHUHN Ha ,Z[O.III‘OCpO‘-IHOG paBBI/ITI/IG, a HEC Ha HonyquHe KpaTKOCPO‘IHBIX BBIT'OJI B BHJC
3aBBIIICHHBIX MPEJICTAaBUTEIBCKUX PAcXoA0B. HBECTHIIMU B aKTHBBI, KOTOPhIE UMEIOT IICHHOCTH
JIs  KOMIIAHUU TOJIBKO HpI/I HaJIU4Ynn KOHerTHOFO MCHCIXMCHTA, GBIJII/I TAKXCEC H_II/IpOKO
paccmoTpensl B pabore Lnsiidepa u Buman (Shleifer, Vishny, 1989).

Hannune KOHKYypeHTOB npu 00pboe 3a KOMIIAHUIO-1IeJIb
(Mogesin 00pbLOBI 32 KOHTPOJIb)

Ilo namsbiM  psga  uccrnepoBanuit  (Slusky, Caves, 1991; Varaiya, 1987), dakrop
CYLIECTBOBAaHMSA KOHKYpPEHTOB-TIOKyIaTesJell oOKasajucsi BechbMa 3HauMMbIM. OTHOCHTEIBHOE
BJIMSIHAE JAHHOTO (PaKTOpa OBLJIO TAKXKe MOJy4YeHO Y OKIMHTIOM M DAMUCTEPOM M cocTaBuio 33,5%
(Walkling, Edmister,1985).

Tun akHOHEPHOTo 001ecTBA

UccnenoBanue aBTopoB (Ang, Kohers, 2001) mocBsimeHo BOmpocy O pa3HHIIE B pa3Mepe
MIPEMHIA 111 OTKPBITHIX M 3aKPBITHIX KOMITAHUNA. B cCBOeM HMcClieIOBaHUM OHH TOIBITATUCH OIICHUTh
MIPEMUIO0 332 KOHTPOJIb B 3aKPBITHIX KOMITAHHMSIX TPHU TIOMOIIM COOTHOIIEHUs1 price-to-book ratio.
Takoil moaX0J, IO MHEHHIO aBTOPOB, BEPOSTHEE BCErO MPUBOJUT K HEKOTOPHIM CMEIIECHUSM B
OILICHKE pa3Mepa MPEeMHUH, OCKOJIbKY 0ajaHCOBasi CTOMMOCTh aKTUBOB OUYEHb YAacTO 3aHUXKAETCA C
[ENbI0 CHUKCHHSI HAJIOTOB HAa HMMYIIECTBO. TeM He MeHee OBUIM MONyYeHBI CIETYIOIINe
pe3yNbTaThl: MpEeMUs 32 KOHTPOJb Y 3aKPHITBIX KOMIIAHUH CYIIECTBEHHO BBIIIE, HEXEIH Y
OTKPBITBIX KOMIIAaHUM.

IMopsiiok ros10coBaHMs M MPUHATHS PellIeHUl B KOMIIAHUH

KymyasTuBHoe rojiocopanmue

MaskoputapHasi CHUCTEMa I'OJ0COBaHHS — rojIocOBaHUE Ha O0IIeM coOpaHUM aKLIHOHEPOB I10
MPUHIIAIY «OJHA TOJOCYIOMIasl aKmus OOIIecTBA — OJIWH TOJNOoC». MakopurapHas cucTeMa
roJ0COBaHUS J1a€T BO3MOXHOCTh O0JIaaTeNi0 OOJBIIMHCTBA aKIUH MOJTHOCTHIO KOHTPOJIUPOBATH
pe3yabTaThl rojiocoBaHus. IIpy KyMyJsiTUBHOM TOJIOCOBaHMHM YHKCIO TOJIOCOB, MPUHAJJIEKAIINX
KOKIOMY aKLIMOHEpPY, YMHOXKAeTCS Ha YMCIIO JIUI], KOTOPbIE JOJKHBI ObITh M30paHbl B COBET
JTUPEKTOPOB OOIIecTBa, W aKIMOHEP BIIPaBE OTAATh TOJY4YEHHBIE TAaKUM 00pa3oM roioca
MOJIHOCTBIO 32 OJHOTO KaHAuAAaTa WM pPAaclpelenuTb UX MeXAy IByMs U Oojee KaHAUIaTaMH.
KyMmynartuBHOe ToOjOCOBaHME HE  OOeCleYrBaeT  aBTOMATUYECKOTO  IPEICTaBUTEILCTBA
MUHOPUTAPHBIX aKIIMOHEPOB B COBETE JUPEKTOPOB; M U30paHHUA HYXHOTO JHPEKTOpa
MUHOPHUTAPHBIE aKI[MOHEPHI JOJIKHBI BJIaJCTh A0JEH B KOMIIAHUHA B MUHUMAJIbHOM YCTaHOBJIEHHOM
pa3Mepe, a TaKKe JOJDKHBI CKJIaAbIBaTh CBOM TroJjioca MO aKIHUsAM TakK, KaKk 3TO HEO0OXOIUMO.
KyMynaTuBHOE TOI0COBaHHE MOXKET YBEJIUYUTHh pa3Mep CKHUIKH Ha KOHTPOJBHBIM MAaKeT akiui B
CBSI3U C OTCYTCTBHEM MojaHOro KoHTpoJs (IIpart, 2001).

TpeGoBanus B oTHOMIEHUU KBAJIUGUIHPOBAaHHOTO OoabmuHcTBa (IIpaTT, 2001)

JUIs TIpUHATHS ONpPEAEIEHHBIX DPEIIEHUM, HApUMEpP PEIICHHH O JIMKBUAALMHA KOMIIAHUU
IIOCPEJICTBOM PACHpOJaXU €€ aKTUBOB WA O CIUSHHUM C APYyTrOl KOMIIAHHEW, B psiic KOMIIAHWM, B
COOTBETCTBUU C 3aKOHOAATEIbCTBOM, YCTABOM WJIM BHYTPEHHUMH IIPABWIAMHU U PETIAMEHTOM
CBOEHl MJeATeNbHOCTH, TpedyeTcs Hamuuue OONBIIEro 4YHhcia TOJIOCOB, 4YeM TO, KOTOpOe
IIPEIOCTABIIAETCS NAKETOM akui B pazMepe 50% Iu1roc o1Ha akLusl.

Beinyck #4(20), 2011 © DnexkTpoHHBI )kypHaa Kopnoparusabie ®@unancsl, 2011



JKVPHAJI "KOPIIOPATUBHBIE PHHAHCBI" Ne4(20) 2011 118

Ecnu nmaker akimui npenocTaBisieT MPaBO KOHTPOJS HaJ OMNPEACICHHBIMU JIEUCTBUSIMHU
KOMITAHWHM, HO €ro pa3Mep HEAOCTATOYEH JUIsl MPUHATUS PEHICHUH OTHOCHUTEIIBHO €€ JIPYTuX
JIEWCTBHI, TO CTOMMOCTh TaKOT'0 TMaKeTa aKIHMi OyJIeT HaXOAUTHCS TIe-TO B MPOMEKYTKE MEXITY
CTOMMOCTBIO TIaKeTa, MPEIOCTABJISIONIET0 IMOJHBIA KOHTPOJIb HaJ KOMIIAHMEW, U CTOMMOCTBIO
MHHOPUTAPHOTO MAKETa aKI[Mi B YUCTOM BUJIE.

Ecnan oTnpaBHOM TOYKOM IIPU OLEHKE CIY’KUT CTOMMOCTH KOHTPOJIBHOTO ITAKETa aKLUH, TO
MPUMEHEHNWE TOW WMJIM WHOW CKUIKUA 32 OTCYTCTBHE aOCOIIOTHOTO KOHTPOJISI OOBIYHO SIBIISIETCS
MPaBOMEPHBIM. DMIMPUIECKUE HUCCIICJOBAHMS, KOTOPHIE TOMOTTH OBl OMPENEIUTh pa3sMep ITOU
CKHUJIKH, OTCYTCTBYIOT, HO OOBIYHO €€ pa3Mep HaXOAUTCsA B mpenenax ot 5 10 15%.

Jlns makera axknui, MNPEAOCTABISIIONIETO OJOKUPYIOIIUE TOJHOMOYHS, HAYHCIISETCS
omnpezeeHHas MpeMusi K CTOMMOCTH MHUHOPHUTAPHOTO MakeTa akuuii B yuctoM BuAe. [lockombky
TaKUe MOJIHOMOYHMS UCHOJIb3YIOTCS JOCTAaTOYHO PENKO, pa3Mep MPEMHUHU, KaK MPaBUIIO, SIBISETCS
JIOBOJIBHO HEOOJBIIIMM — BO3MOXKHO, B Tipesesiax oT 5 10 15%. Dta npeMusi MOKET HAUUCIISAThCS Ha
CTOMMOCTh MUHOPHUTAPHOIO MaKeTa aKUWW, aKTUBHO MPOJABAEMBIX M MOKYMAEMbIX Ha PBIHKE (10
MPUMEHEHUS CKHUJKH 3a HHU3KYIO JIMKBUIHOCTH), WIH K€, B CIy4ae HCIIOJIH30BAHUS CTOMMOCTH
KOHTPOJIBHOTO TIaKeTa aKIWid B KauecTBE 0a3bl, OHA MOXET OBITh OTpaxkeHa B Ooyiee HU3KOM
pasMepe CKUAKH 32 HEJIOCTAaTOYHYIO CTENIEHb KOHTPOJIA.

Takum 00Opa3oM, €CiH CYIIECTBYET BEPOSITHOCTh TOTO, YTO OOBEM MakeTa akIuid MOMKET
MIPEAOCTABIIATh €ro BIACNbIy TTPABO ONEPATHBHOTO, HO HE aOCOIFOTHOTO KOHTPOJIS, WU JKE €CITN
OH MOXET JIaTh TaKOMY BIAJEINbIly OJOKUPYIOIINE MOJTHOMOYHUS, TO OICHIIUK JOJDKEH U3YyYHTh
COOTBETCTBYIOIIUE 3aKOHOJATENIbHBIE AaKThl, YCTaB, BHYTPEHHME TIpaBWJIa U pErJIaMEHT
JESITEIIbHOCTH KOMITAHUH, C TEM 4TOOBI OMIPEIeTNTh, CICAYET JIU PACCMOTPETh MPUMEHEHUE CKHUIKH
WJIU TIPEMUH, 00YCIIOBJICHHOW 3TUMH XapaKTePUCTUKAMHU.

THIbI COOCTBEHHUKOB M MX HHBECCTHIIMOHHBIC MOTHBBI

['pynnupoBKH MO KaTEropusiM JOMHHHUPYIOIIUX COOCTBEHHUKOB IO3BOJISIOT YTOYHHUTH, B
pyKax Kakux IpyIl aKIMOHEPOB HAXOAATCS pblYard KOHTPOJS U KAaKUMU BO3MOYKHOCTSMM JAJISL €TO
OCYUIECTBIIEHUSI OHU pacronaratoT. [Ipenmonaraercs cienyromias rpynnupoBKa IPEeIIpUITUNA 1O
KaTeropusM JTOMHHUPYIONHMX coocTBeHHHKOB (CuHoreiikuna, 2002):

— Menemxepsl u ayrcaitnepsl. B Poccuu, kak mpaBuiio, NPEACTaBISIOT UHTEPECHl KPYITHBIX
aKIIMOHEPOB U UTHOPUPYIOT UHTEPECHI IPOUUX COOCTBEHHUKOB.

— TlocynmapctBo. SBisisich akIMOHEPOM, UMEET 3HAYUTENbHBIE BO3MOXKHOCTH YIIPaBJICHUS
HNPEINPUATHEM U KOHTPOJSL HAJl €ro AESITEIbHOCTBIO, MEIKUE U CPEJHHUE AKIMOHEPHI MOJIydaroT
BO3MOXKHOCTh PEaM30BbIBATh UX 3aKOHHBIE MPaBa MO YIPABIEHUIO AESITEIbHOCTHIO 00IIECTBA.

— PabGoTHuKH. SIBASIOTCS MHHOPUTAPHBIMU aKIMOHEpPaMH B OOIIECTBAaX C paClbUICHHBIM
kanutaioM. KOHTpoib OCYIIECTBISAIOT MNPEACTABUTEIN MEJIKUX AaKIMOHEPOB, MpPU OSTOM
YUMUTBHIBAIOTCS MHTEPECHI U IIPaBa BCEX aKLMOHEPOB.

[Ipn oneHKe pPHIHOYHOM CTOMMOCTH TAKETOB aKIMil HEOOXOAMMO YYHUTHIBATH MOTHBBI
MOTEHLMAJIBHOIO HMHBECTOpPA, B 3aBHCHUMOCTH OT KOTOPBIX OH IIPECIEAYET pa3jM4yHble LEIH, a
3HAYUT, [O-pa3HOMY OLIEHHMBaeT IIpaBa, MpeAocTaBisieMble akuued. MOTHBBI omnpeaensoTcs
LEJIIMA WHBECTOPA: KPaTKOCPOUYHBIE O3HAYAIOT BPEMEHHOE BIIOKEHHE (PUHAHCOBBIX PECYPCOB;
JIOJITOCPOYHBIE 03HAYAIOT TO, YTO MHBECTOP MPUOOpETAeT 3HAUUTEIbHBIN MAKeT aKIHii, Moixydaer
BO3MO)XHOCTh KOHCOJIMJIUPOBATh OTYETHOCTh M MPU3HABATH KOMIAHUIO KaK JOUYEPHIOIO C LIETBIO
OCYUIECTBIICHUSI KOHTPOJISL HaJ| 1€ATEIbHOCTBIO.

Hajuyne npuBUJIerHipoBaHHBIX AKIMI U rOCyIapCTBEHHOI0 MAKeTa aKIMI
Hanuune B olieHMBaeMOM IaKeTe MPUBUIETUPOBAHHBIX AKIMM MOXET MOBIMATH Ha €ro
JMKBUJHOCTh W KOHTPOJb NP BBIIUIATE AMBHUIACHIOB. BblmuiaTa NMBUACHIOB yMEHbIIAET YHCIIO

roJIOCYIOUX aKIII/Iﬁ B MAaKETC Ha KOJUYCCTBO IMPUBHUICTUPOBAHHBIX aKHI/Iﬁ. COOTBETCTBEHHO
YMCEHBIIACTCA 3HAYUMOCTDH I1aKCTa aKL[I/Iﬁ. HpI/I OTCYTCTBHUH BBIIUIAT OUBUJACHAOB BCC AKIHUU B
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nakere (OOBIKHOBEHHbIE W TIPUBWIETMPOBAHHBIE) SBISIIOTCA TOJOCYIOIUMH, COOTBETCTBEHHO
YBEJIMYMBAETCS 3HAUUMOCTh MakeTa akiuii (Sckesuy, 2004).

I'ocynapcTBeHHBIN makeT akmuii MoxkeT ObITh B coctaBe maketoB OAO u 3A0. INocmaker
MOKHO OTHECTH K «IIaCCHBHOMY»: €T0 BiaJesiel] He OyJeT CTPEeMUTHCS K 3aXBaTy KOHTPOJIS Hal
HPENPUATHEM U OKYNKE JOMOJHUTEIbHBIX IAKETOB aKLUii; B OmxKaiiliee BpeMsi MOXKHO 0XKHUATh
IIPOBEJEHUS AayKLIMOHA I10 MPOJAXe O3TOro IAKeTa; KPOME TOro, NpU MHUHOPUTAPHOM IAaKETe
rOCYJapCTBEHHbIX aKLUH HUMeeTcs OonblIas BEPOSTHOCTh €ro OJIOKHMPOBAHUS BIaJEibLEM
MaKCHUMAaJIbHOTO YJISIbHOTO Beca IMaKeTa Wiu kKoainuuuei akiuonepos (Paesa, Kosanes, 2007).

KonTakTHbBIE OrpaHu4ceHUusl

Ecnu nonroBele 00s13aTeNbCTBA KOMITAHUU CYIIECTBEHHBI, TO 3TO MOXKET OTPaHUYHBATH
JUBUICHIHBIE BBIIUIATHL U T.A. 30€Ch YaCTh CTOMMOCTH IIPEMHH 3a KOHTPOJIb TEPAETCA, TaK Kak
aKLIMOHEpP HE MOXET PEaJM30BaTh MMEIOLIUNCA y HEro KOHTPOJb I IOJy4eHHs BO3BpaTa Ha
MHBECTUPOBAHHBIE CPELICTBA.

Pa3mep Bo3HarpaxaeHusi reHepaJbHOI0 JMPEKTOPA KOMIIAHUHU

3unranec B 1984-1990 romax mnpoBen HCCIEAOBaHUWE II€H AaKIMM TE€X aMEPUKAHCKHX
KOMIIaHUH, KOTOpbIE UMEJH JBa Kilacca OOBIKHOBEHHBIX aKIUi C OJIMHAKOBBIMU UMYIIIECTBEHHBIMH
npaBaMH, HO C pa3HbIMH @paBaMH rojioca. B 3ToM wuccienoBanuu Oblia OOHapykeHa
MOJIOKUTENIbHAST 3aBUCUMOCTh BEJIIMYMHBI MPEMUU OT pa3Mepa BO3HATPAXKICHHSI T€HEPaJbHOTO
TUpeKTopa KoMmaHuM. BosHarpaxaeHue cBepx CpeAHEro YpoBHS 3UHrajgec OTHOCUT K
Pa3HOBHIHOCTH JIMYHBIX BBIFOJI, KOTOpBIE H3BJIIEKAET MEHemkep. B Xoae ero wucciaepoBaHus
0Ka3aJioCh, YTO Ha CYET Pa3M4Mil B BO3HATPAKICHUH MOXKHO oTHecTH okosio 30% konebaHuil B
BEJIMYMHE IPEMUH 3a KOHTpoib (Yupkoaa, 2005).

THI caeJIKH U cI0Cc00 ONJIATEI

Cnenku M&A penarcs Ha TOPU3OHTAIbHBIE, BEPTHKAJIbHBIE M  KOHIJIOMEpaTHBIE.
O} PeKTUBHOCTD MOCIIETHETO THUIIA CAEJIOK BbI3bIBAJIa CEPbE3HbIC HAYUHBIE JUCKYCCHU.

B 1997 rony Xoiinu, IIaneny u Py6ok Ha ocHOBaHUM BBIOOPKH M3 50 KpyMHEHMIINX CHEIOK
M&A npombiuienabix kopropanuii CIIIA (3a mepuoz ¢ 1979 mo 1984 rox), monenus Bce CACIKH
Ha CTpaTernyeckue Wi (PUHAHCOBBIC, TOMBITAINCH ONPEACIIUTh, KaKHe U3 HUX Oosiee MpUObUIbHBIE.
CrpaTerndeckue CIEIKH — 3TO APYKECTBEHHBIE CIEIKM KOMIIAHWW OJHOM OTpaciiy, CBA3aHHBIC
MIPOU3BOJCTBEHHON I1emo4Koi. (DUHAHCOBBIE CHENKH (KOHTJIOMEpPATHBHBIE) — ITO BpaxkacOHBIC
CIIETIKM KOMITAaHUM Pa3HbIX OTpacieH.

PesynbraThl ucclenoBaHMs IOKa3ajid, YTO YEeM MEHbIIE OBUIM CBSI3aHBI MEXIY CO00i
KOPIOpaluus-noKymnareab 1 Koprnopauus-1esb, TeM MeHee MPUObUIbHOM OKa3bIBajIach cleiKa. ITo
00BSICHAETCS] 3HAYUTEIBHO 00Jiee BBICOKOW cpelHell mpeMueil, kotopas B HUX yruaunBaiach (42%
npotuB 29%). Kpome Toro, KOHIJIOMEpaTHBHOE MOIJIOMICHHE, KaK MPaBUJIO, OIIAYMBAETCs Ha
100% neHeXHBIMH CpeCTBAMU (CTpaTeTrHYecKrue — OOBIKHOBEHHBIMU AKIIMSIMK ), YTO TAK)KE MOXKHO
3anucath eMy B MHUHYyC. Ha mpaktuke OOJBIION MPOLIEHT KOHIJIOMEPAaTUBHBIX MOTJIOUICHUH —
BpakJIeOHbBIE CAETKHU, UTO TAKXKE ABISETCS MPUUMHON MeHbIel noxonnoctu (Pynbik, 2005).

Voucmu, Jletin m Sur (Wansley, Lane, Yang, 1983), B Xome CBOEro HCCIEIOBaHUS
0OHapY UM, YTO CIIOCOO OTIIATHI CIICIKU BIUSET HA BEIMYUHY MPEMUU Jake B OONbIIEH CTENeHH,
HeXenu TN caenku M&A. B ciydae omnathel I€HEXHBIMUA CPEICTBAMU BEJIMYMHA MPEMUM OyAeT
BbIIlIE BEJMYMHBI MPEMUU MPU OIUIATE CIEIKU IIEHHBIMU OyMaramu. DTO BIHMSHHE OOYCIOBIECHO
IPEKIE BCEr0 HAJOTOBBIMU IOCIEACTBUSIMM JUIsl MOKyHarens. OTH  BBIBOABI  TaKXKe
MOTBEPXKIAI0TCS pe3yIbTaTaMu ucciaenoBanus Xoaiinu, [Irneny u Py6ska, mprBe1eHHBIMU BBIIIIE.

VY coBHs POIaXKH CIIOCOOHBI 3HAYUTEIBHO MOBIHUATH M HA PUCK, M HA MPUOBLUTH YIaCTHUKOB
caenku. Crioco0 ormaThl JEHEKHBIMH CPEACTBAMHU SBIISETCS B I[EJIOM 00Jiee MPOCTHIM U MPSMBIM,
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HEKEIN CII0CcO0 OIUIATHI AKIUSMH.
IIpaBo Ha3HAYATH TUPEKTOPOB B COOTBETCTBHH C IOTOBOPOM

WNHorma Binamenpily makeTa akiiiii MOKeT OBITh MPEAO0CTABIICHO MPAaBO Ha3HAYaTh OJTHOTO HWIIH
HECKOJIbKMX JUPEKTOPOB, 3aKPEIUICHHOE IOTOBOPOM. Takoe MpaBO 4YacTO MPEIOCTaBIsETCS B
paMKax TPOEKTOB BEHYYPHOTO (UHAHCHpOBaHUSA. B »TOM ciywae, CKHAKa 3a HEJOCTATOYHYIO
CTETNeHb KOHTPOJISt MOXKeT ObITh cHikeHa ([Ipatt, 2001).

B 3akmiodyeHne creayeT OTMETUTh, YTO 3HAYMMOCTh KaXKIOro (akTopa MOXKET CHIBHO
MEHSTHCS OT KOMIIAHWM K KOMIIAHHMM, OT CACJIKM K clenke. B manbpHedmeM mpeacTaBisieTcs
BO3MOXXHBIM CJIeIaTh MX YCJOBHYIO KJIacCH(PHUKAIUIO NJs TUIMOB Ou3Heca (B BUAC TAOIUIBI) H
MPEeXJI€ BCEro B COMOCTABJICHWH C JOJEd MHTEIUICKTyalbHOTO KamuTaja B Ou3Hece. Takke
CYIIIECTBYET TepeueHb (akTopoB (0aza s MPUMEHEHUS MPEMHH 32 KOHTPOJIb, METOMABI OIEHKU
Ou3Heca (TmakeTa akIuii) ¥ IPEMHUH 32 KOHTPOJIb; 11€JIb OIIEHKH; OTpacieBas MPUHAIJIC)KHOCTh U TIp.;
a TaKXKe COIMOCTABIICHUE TTOHITHIA «IIPEMHSI 32 CHHEPTUIO» U «IIPEMUS 32 PUHAHCOBBI KOHTPOIIBY),
KOTOpBIE B paMKaX JaHHOW CTaThbM OTPa3UTh HE MPEJCTABISICTCS BO3MOXKHBIM, TaK KaK MX 0030p
SIBIISCTCS TEMOM OTJICIbHOM CTaThH.
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