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Summary. In the context of economic turbulence, sanctions pressure and
structural transformations, domestic companies were forced to adapt to
new realities. Limited access to Western capital, changes in legislation
related to the control of foreign investment, as well asimport substitution
processes have significantly affected the nature and dynamics of mergers
and acquisitions. This article examines the specifics of M&A transactions
taking into account various corporate governance models. Particular
attention is paid to the influence of the corporate governance system
on the specifics of M&A transactions, including mechanisms for control,
protection of shareholders’ rights and risk management of a «hostile»
takeover. The work identifies patterns that determine the predisposition
of individual models to practices within the framework of M&A
transactions and the success of integration processes depending on the
corporate governance structure.
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AenKK No CAVAHNUIO 1 NOFNOLWeEeHNIO (B @aHFMOA3bIYHbIX

WNCTOYHMUKAX MMEHyeMble YCTOMYMBLIM TEPMUMHOM

«mergers & acquisitions», unn cokp. «M&A») 3aHu-
MalOT BaXHOe MeCTO B KOPMOpPaTMBHOW MPaKTUKe, BbICTY-
nas OAHVMM W3 KJIIOYEBbIX WHCTPYMEHTOB CTpaTermyecko-
ro ynpasfieHua KomnaHuamu. B ycnosuax rnobanusauuu
VN OUHAMUYHO MEHSAILWENCA SKOHOMNYECKON Cpeabl caen-
Kn «M&A» no3sonAT 6usHecy afanTUpPoOBaTbCA K HOBbIM
BbI30BaM, PacClUMpPATb NPUCYTCTBME HAa PblHKE, MOBbIWATb
KOHKYpeHTOCMOoCoOHOCTb 1 obecrneumBaTb YCTONYMBBI
pOCT. B poCcCcMNCKON SKOHOMUKE CIIUAHUA W MOrMOLWeHnA
urpatoT 0cobyto Posb, MOCKONbKY OHM CITyXKaT MEXaH3MOM
KOHCONMMAAUMM KanuTana, pecTpykTypusauum oTpacnen
1 NpuBieYeHnsa nHBecTMUnin. Kak cnpaBegnmeBo otmeyvaet
M. VinbnueBa, B yCNIOBUAX MAaCCOBOrO yxofa MHOCTPAHHbIX
WHBECTOPOB C POCCUNCKOrO pblHKA A OTEeYEeCTBEHHON
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AHHOmayuA. B ycnoBuAX 3KOHOMUYECKOW TypbyneHTHOCTM, CaHKLMOHHOTO
[LaBNeHNA N CTPYKTYPHBIX TPaHcOpMaLMii 0TeUecTBeHHbIe KoMMaHUM Bbinu
BbIHYXZeHbl aJanTupoBaTbcA K HOBbIM peanuam. OrpaHuyeHHblii foctyn
K 3anagHoMy Kanutany, U3MeHeHUA B 3aKOHOLATENbCTBE, (BA3aHHble C KOH-
TpONeM MHOCTPaHHbIX MHBECTULMIA, @ TaKke MPOLecchl UMMOpTo3amelLeHus
CYLLeCTBEHHO MOBMUANN HA XapaKTep ¥ AUHAMUKY CAeNoK No CMAHUI W Mo-
rMoLLenuto (aHrn. «mergers & acquisitions»). B HacToAelt cTaTbe nccnegoBaHa
cneunduka nposeseHna caenok «<M&A» ¢ yueTom pasnnuHblx Mogeneli Kop-
nopatueHoro ynpaenenua. Ocoboe BHUMaHUe yaendeTca BAMAHUI CACTEMb
KOpMopaTVBHOrO yNpaBneHna Ha 0CobeHHoCTU npoBefeHuA caenok «M&A»,
BK/I0YaA MeXaH3Mbl KOHTPONA, 3aLLUTbI NPaB aKLMOHEPOB U yNpaBeHua pu-
CKaMI <HefpyKeCTBEHHOr0» NornoLLeHus. B pabote BbiABNEHbI 3aKOHOMEPHO-
(T, ONpegenatLLye NpeapacnonoXeHHOCTb OTAeNbHbIX MofieNeil K NpakTUkam
B pamKax caenok «M&A» 1 ycnewwHoCTb UHTerpaLMoHHbIX NPOLECCoB B 3aBUCH-
MOCTY OT CTPYKTYpbl KOPNOPATUBHOTO yrIpaBReHus.

Kniouegbie c108a: cnuaHnA, NpUcoefnHeRUA 1 nornowienus, caenkn «M&A»,
TEOpUA U NpaKTMKa KOPNOPaTUBHOrO YNpaBieHUs, MOZENM KOpMOpaTUBHOIO
YNpaBJIeHus, areHTCKas npobnema, aHro-aMepuKkaHcKas Moesb KOpnopaTye-
HOro ynpaBneHna, HeMeLKas MofieNb KOPNopPaTUBHOTO YNpaBEeHMs, ANOHCKAs
MOZeNb KOPMOPaTUBHOrO YNpaBieHus, HePYXeCTBEHHbIE MOTNOLLEHNA.

NPaKTUKN KOPMNOPaTUBHOIO YMNpPaBNeHUA XapaKTepHbIM
CTano akTMBHoe obpalleHrie K pa3nyHbiM cnocobam opra-
HU3auum caenok «M&A» — B T.U. NOCpeaCcTBOM peopraHm3a-
LMK, MOKYMKM aKTUBOB, NPMOBpPETEHNA akL i 1 Aonei KOM-
MaHVW ONs YCTaHOBJIEHNA KOHTPOSA HaJ COOCTBEHHOCTbIO
ylweAWnX KOMMaHNN CO CTOPOHbI POCCUNCKNX XO3ANCTBYIO-
wux cybbekToB [9].

OgHOBpPEMEHHO C 3TUM, MO MHeHnto M. inbnyeBon, BHY-
TPEHHUI KOPMOPATUBHBIN PbIHOK EMOHCTPUPYET POCT, 06-
YCITOBNEHHbIA aKTVBHbIM MepepacnpeneneHnem akTUBOB
N cTpemneHrem 6usHeca K yKpenjeHuo no3umuuin B cTpa-
TErnyecky BaXKHbIX OTPACIAX — TaKMX KaK arpomnpoMmbill-
NEeHHOCTb, PUHAHCOBO-KPEeAUTHAA AEeATENbHOCTb, AOObIYa,
nepepaboTka 1 3KCMOPT CbipbeBbIX pecypcoB [9]. B aaHHOM
KOHTEKCTe CAeNKU CNIMAHMA 1 MOTNOLWEHNA BbICTYNaT WH-
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CTPYMEHTOM MepepacrnpefeneHna akTMBOB U KOHLEHTpa-
UMM KanuTana cpenu Hanbonee KpymnHbIX KOPNOpPaTUBHbIX
CTPYKTYp B CTpaTermyeckun 3Haummbix oTpacnax. MNpu stom
HEeCMOTPA Ha TO, UTO, B COOTBETCTBUM C MOSIOKEHMAMU CT. 57
lparkpaHckoro kogekca Poccuiickon Oegepaunn (panee —
K PO) [1], caenkn «M&A» MOXHO, B LIeJIOM OXapaKkTepur3o-
BaTb KaK COrnalleHus, 3akpennaowme nepexon cobcTBeH-
HOCTV KOMMAHWI WM KOHCONMMAAUMIO UX OMepaLnNoHHbIX
noapasfefieHnin B pesynbTaTte peopraHm3aLmm X03anCcTBy-
tolero cybbekTa, de facto B poccuiickor npaktnke «M&A»
06beanHAT cobol cpasy Tpy B1Za CTpaTermyeckrx onepa-
LI, @ UMEHHO:

1. onepauun no cnuAHuto, T.e. fOOPOBOJSIbHOE CTpa-
Termyeckoe obbeanHeHe ABYX WIN HECKOJIbKO He-
3aBUCKMbIX IOPUANYECKNX L, B pe3yfbTaTte KOTo-
poro obpa3yeTcA MOMHOCTbIO HOBasA He3aBMCMMasA
X03ANCTBEHHAsA eAuHULA — MNPW 3TOM, Kak OTMeYaeT
A.A. JlonrononoBsa, K/toyeBo 0COGEHHOCTbIO CNU-
AHNA ABMAETCA COXPaHEeHWe npaB COOCTBEHHOCTU
3a NepBOHayvasibHbIMM BNagesibLamu, KOTopble nosy-
YaloT 4O UMK aKLMKX B HOBOW KOMMAHWM Ha yCio-
BMAX, NPefyCMOTPEHHbIX COrMalleHeM O CIIUAHUK;
3TOT NpoLecC ABNAETCA OOQHUM U3 BUOOB peopraHu-
3aUMmM 1 YKPYNMHEHMA KOPNOPATUBHOIO YNpaBieHua
N aKTMBOB, KOTOpPbI 0OOYyC/NIOBfEeH CTpemneHnem
K YCUNIEHUIO PbIHOYHBIX MO3ULMIA, PaCLUMPEHNIO Freo-
rpadun 0eaTenbHOCTY, CHUXEHUIO U3LEPKEK U yBe-
JINYEHMIO PbIHOYHOW KanuTanmsaumnm oobeUHEHHON
KOMMaHUK; B POCCUNCKOM KOPMOPATUBHONM NPaKTUKe
CNINAHMA Yalle BCero NponCxXoaAaT B paMKax OfHOro
CeKTopa U oTpacnu (T.e. B paMKax ropusoHTasibHas
WHTerpaums), of4HaKO HepeaKu 1 ciyyan BepTUKasb-
HOW MHTerpaunn, HanpaBeHHONM Ha co3JaHue eau-
HOI NPOV3BOACTBEHHO-CObITOBON Lienn [7];

2. onepauuv No NpuUcoeauHeHunto, T. e. npouecc pe-
opraHmM3auun, B xofe KOTOPOro OfHa Koprnopauusa
(NnprcoepmHAemMaa KOMMaHWUSA) MOSIHOCTbIO acCUMU-
NMpyeTca Apyron Kopnopauuen (npyucoegnHaoLen
KOMMaHunen), B pe3ynbraTe 4Yero npucoeauHsaemas
KOMMaHVA NpeKpallaeT CBOe CyLecTBOBaHMe Kak
topuanyeckoe nmuo, a BCce ee akTuBbl U 0b6A3aTesNb-
CTBa NEPEXOQAT K NPUCOEAVHAIOLLEN KOMMNaHWK; Npn
3TOM, B OT/INYME OT CJIMAHMA, NPY KOTOPOM B pe3yJib-
TaTe peopraHn3aLmm Co3aeTcsa HoBas puanyeckas
CTPYKTYpa, NPy NPUCOEAUHEHNM TONIbKO OfHA KOM-
naHua (npucoefynHsAOLWAanA) OCTaeTCA CyLLeCTBOBaTb
B NNPaBOBOM M0J1€, B TO BPeMs Kak Apyrasa NosIHOCTbIo
NMKBMANPYeETCA; Kak noguepkusaeTt A.A. lonronono-
Ba, K/OYEBON OCOBEHHOCTbIO MpUCOoefVHEeHUs AB-
NAETCA LeHTpanu3auus KoprnopaTMBHOrO ynpasse-
HUA 1 NOBbILWEHNe onepaunoHHoOn 3GdeKTUBHOCTY
3a cyeT nornoleHna 6onee cnaboro Urpoka co cTo-
POHbI 6onee KPynHoOW 1 yCTONYMBOW KomnaHum [7];
no MHeHuto M. nbrnyeBon, UMeHHO NpucoeguHeHne
ABNAETCA OAHMM U3 Hanbosiee PacnpPOCTPaHEHHbIX
WNHCTPYMEHTOB PeCcTPYKTYpPU3aLmn KPYMHbIX POCCUN-
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CKUX Koprnopauunii, ocobeHHo B cdpepax UHAHCOB,
HedTerasoBor OTPaC/Ii U BbICOKOTEXHOMOTMMYHOIO
cekTopa (B chepe pearenbHocTn IT-komnaHui) [9];

3. HaKoOHeL, MormoLeHne npeacTaBnseT cobon TPeTbio
dopmy peopraHuzauun, Npu KOTOpoW ofHa Komna-
HWA yCTaHaB/MBaeT KOHTPOSib Haj Apyron nytem
NpYoGpeTeHNA KOHTPOJIbHOTO MakeTa ee rosocy-
owmx akunn (51 % n 6onee) NMbO KNOYEBLIX aKTU-
BOB — HanprmMep, NyTem co3aHunsA KOprnopaTiBHOIro
XONAMHIa NoObIM 13 BO3MOXHbIX CMOCO60B — MoO-
CpencTBOM noslyyeHus abconoTHOro HGONbLUMHCTBA
(aHrn. «voting control») nnyM 6ONbLIMHCTBA rONOCOB
B COBeTe ANPeKTOpoB (aHrn. «direct control»), nnéo
3aKJ/IIOYEHUs] COrnalleHnsa O MOrOWEHNN-KOHTPO-
ne (aHrn. «control contract»); B otTnnumne ot npuco-
elHeHUs, NPX KOTOpOoM NprobpeTaemasn KOMMNaHWA
NIMKBUAWPYETCA, NPW MOMMOLWEHWNN XO3ANCTBYOLNNA
CYyObEKT COXpaHAET PUANYECKylo CaMOCTOSTENb-
HOCTb, HO HaXOAMWTCA NOJ CTPaTermyeckm ynpasne-
HMeM MaTepUHCKOW opraHm3auum [7].

Kak otmeuaeTt A.A. lonrononoBa: «B cerogHAwHen gu-
HaMMNYECKON IKOHOMIMYECKO 0OCTAaHOBKE KOMMaHM YacTo
CTaNIKMBAKOTCA C pPEeLIEHNAMN OTHOCUTENBHO ObbeanHe-
HUI — NOCPEeACTBOM CIMAHUIA 1 NOMOLWEHNA Kopnopauum
MOTYT pa3BMBaTb KOHKYPEHTHOE NPEeVMYLLIECTBO U B KOHEY-
HOM cueTe yBenMumBaTb OUPXKEBYIO CTOUMOCTb aKuui» [7].
B uacTHOCTW, KaK yKa3blBaeT aBTOP, aHaNM3 pa3HOObPa3HbIX
SKOHOMMYECKMX MCTOYHUKOB 1 OMblITa peanunsaunm y>e co-
BepLUEHHbIX CAENOKMO3BONAET BbIAENNTb HECKONbKO KJtoYe-
BbIX MOTVBOB, JIEXKALLMX B OCHOBE CINAHUI, NPUCOeANHEH I
1 NOTMIOWEHNN MeXAYHaPOAHbIX KOPNOPATUBHbIX CTPYKTYp:

1. 30dEeKT aMepaKeHTHOCTY: TaK, Mo MHeHuto A.A. [on-
rornosioBOM OOHUM U3 KITHOYEBbIX MOTMBOB MPY OCY-
WeCcTBNEHNN CTpaTernyecknx onepaumn «M&A»
BbICTyMaeT cTpemsieHre K GOPMUPOBAHMIO SKOHO-
MUKO-OpPraH13aLMOHHON 3MepOKEHTHOCTM — CU-
HepreTMYeCcKoro CBOMCTBa CUCTEMbI, MPU KOTOPOM
00beanHeHNe aKTMBOB, PECYPCOB U COBOKYMHOW
KOMMNETEeHLUMNN COTPYAHNKOB HECKObKNX KOMMaHWUN
Nno3BoJiIAeT [OCTMUb pe3yNbTaToB, NPEBOCXOAALMX
CYMMY MoKa3aTesfieil KaKAomn 13 KOMMaHWU B OTAeNb-
HOCTM; B YaCTHOCTM, KaK YKa3biBaeT A.A. Jonronono-
Ba, caenku «M&A» No3BONAIT paclMpUTb acCopTu-
MEHT MPOAYKUMM U YBENNUYUTb 06bEM MpoAaXK Npu
MUHUManbHbIX 3aTpaTax, UTO BeAeT K MOBbILLEHUIO
o6Lel onepaurioHHOM 3PpPEeKTUBHOCTY U «COBOKYIM-
HOMY pe3ynbTaTy, MpeBblllatoweMy CyMmmy pesysnbTa-
TOB 060CO6NEHHO AeNCTBYOWUX Kopriopauuiis [7];

2. puBepcmduKaumAa akTMBOB: Kak oTMeuaeT A.A. [lon-
rorosoBa Koprnopauuu, CTpeMALLMECA K yMeHbLue-
HUIO PbIHOYHBLIX U GUMHAHCOBBLIX PUCKOB, aKTUBHO
ncnonb3yT caenkn «M&A» Ana CHUXeHUA Bo3aen-
CTBUA onpefeneHHoOW NPon3BOACTBEHHON GYyHKLUMN
Ha JOXOAHOCTb U AnBepcudrKaLmy onepaLoHHbIX
AKTMBOB — B YaCTHOCTW, MpeAnonaraeTcs, Yto npu-
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coefuHeHWe, NOrNoLEeHNE U CITIUAHME C KOMMaHW-
AMK, PAbOTAKLWMMM B CMEXHbIX WIIN COBEPLUEHHO
WHbIX CEKTOPAX SKOHOMUKM, MO3BOJIAET KPYMHbIM aK-
LMOHEPHBIM KOMMAHUAM YMEHbLUUTb 3aBUCUMOCTb
OT HeCTabuMNbHbIX PbIHKOB, CHM3UTb BO3eNCTBUE Liy-
KINYECKMX KPU3MCOB 1 06ecrneunTb YCTONYMBOCTb
[LOXO[10B aKLUMOHEPOB 3a cYET PaboTbl B PasnNUHbIX
oTpacnax [7]; cnepoBaTenbHO, B KOHTEKCTE ANBEPCU-
dukauum caenkn «M&A» BbICTYNaloT UHCTPYMEHTOM
LONTOCPOYHOro  CTPATernyeckoro naaHMpPoOBaHMA
1 ynpaBneHus prckamu;

yCUNEeHME MNO3ULUN Ha KOHKPETHbIX OTpac/ieBbIxX
pblHKax: KopropaTuBHble CcyObeKTbl, cTpemsALme-
CA 3aHATUIO HULWW B onpefesnieHHon chepe npouns-
BOACTBa TOBAapOB WM OKa3aHMWA YCNyr, CTpeMATca
NPUCOeANHUTb UK NOMOTUTb KOMMAHWK, KOTopble
0o6nafaloT CUSbHBIMM MO3MLMAMM Ha BblOPAHHbIX
pblHKaX, 4YTO CMOCOOCTBYeT Jyywlen WHTerpaunm
N yKpenneHno KOHKYPEHTHbIX NO3MLUIA B cTpaTerun-
YecKM BaXKHbIX 06/1aCTAX — NpeanosnaraeTcs, Yto Ta-
KOW Moaxof Nno3BoJsiAeT KOMMNaHMAM UHTErPUPOBaThb
WHHOBALMOHHbIE pPa3paboTKyM, pPaclWMpATb NPOun3-
BO[ACTBEHHbIE MOLHOCTM 1 MOBbIWATb KOHKYPEHTO-
CMOCOGHOCTb Ha LieNeBbIX pbiHKax [7];

WHTEHCMBHBIA POCT KOMMaHWK (B MPOTMBOBEC 3KC-
TEHCUMBHOMY pacwmpeHmnto): caenkm «M&A», no mHe-
Huo A.A. JJonrononoson, NO3BOMAIOT KPYMHbIM
aKUMOHEPHbIM 06LEeCTBaM U MPOW3BOACTBEHHbIM
XONJMHIam yBeMUUTb COBOKYMHYIO AOJIO HA PbIHKE
6e3 1eICTBUTENbHOTO ee paclunpeHns n 6e3 Heobxo-
AVMOCTU BAINTENBHOIO MHBECTUPOBaHMA B COOCTBEH-
Hyt0 MHOPACTPYKTYPY, BpeHa Unm KnmeHTcKyto 6asy
3a CYET UHTEHCMBHOrO yBennyeHnsa 3GPeKTMBHOCTY
LeATeNbHOCTU, MUHYA NPO6eMbl SKCTEHCUBHOTO Op-
raHMYeCcKoro pPocTa, KOTOPbI NoTpeboBan Obl 3HaUU-
TeNbHbIX GUHAHCOBBIX Y BPEMEHHbIX BROXeHUN [7];
WHTErpauma npousBOACTB, KaHaNoB MOCTaBOK WUV
JIOTUCTUYECKUX LiernoYeK: OQHUM 13 KNoueBbIX $ak-
TOPOB KOHKYPEHTHOIO NpeumyLiecTsa npu obpatye-
HUKN K caenkam «M&A» aBnaeTca BepTMKaNbHaA WH-
Terpauns Xo3AnCTBEHHOro npouecca NocpeacTBom
06beAnHeHNA  MOCTABLIMKOB,  Mpou3BoAuTenel
N UCTPUOLIOTOPOB B paMKax e4uMHON KoprnopaTuBe-
HOW CTPYKTYPbI, T.K. MOMNOLWEHNE UM NPUCOeAUHe-
HMe C MOCTaBLMKOB W JIOFUCTUYECKUX KOMMaHWUM
No3BoONIAET OHOBPEMEHHO COKPaTUTb W3L4epPrKKM
Ha 3aKyMKy CblpbA Y KOMMOHEHTOB, MOBbICUTb YPO-
BEHb KOHTPONA Haj NPOU3BOACTBEHHLIMU MpoLec-
caMu 1 ONTMMU3NPOBATb JIOTUCTUKY W ynpaBneHue
uernoykaMu MOCTaBOK (Hanmpumep, Kak oTmevaeT
A.A. Jonrononosa: «ecnn Kopnopauua noraowaet
OQHOTO M3 CBOWMX MOCTAaBLUMKOB, OHa B COCTOSIHUWU
SKOHOMUWTb Ha CTaTbsIX, KOTOPble MOCTABLMK paHee
[06aBnAN K 3aTpaTam; ecsiv KOMMaHWA BblKynaeT
ANCTPUOLIOTOPA, OHA B COCTOSIHMM Peann3oBbIBaTb
CBOMW MpPOAYKTbl MO 6onee HU3KOW UeHe») [7]; npu
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3TOM npepfnonaraercs, Yto GakTopbl OpraHM3auuu
NPON3BOACTBEHHON BEPTMKaNM OCOOEHHO BaXKHbI
B JIOKanM3MpOBaHHOWN SKOHOMUKe, rae 3ddeKTnB-
HOCTb MOCTAaBOK W JIOTUCTUKM HENoCpeacTBEHHO
BAMAET Ha ce6eCcToUMOCTb NPoayKLMY;

6. CHUXXEHMEe KOHKYPEHTHbIX PUCKOB: KakK YyKa3blBaeT
A.A. lonronosnoBa: <MHOre CornallueHusa o cnnaHnn/
MOrfoLWeHN MO3BOJIAT KOPMNopauuam yCTpaHATb
KOHKYPEHLMIO 1 nonyyatb GOMblUy0 JONK PblHKa
1 6osibluee KONNYECTBO MPOM3BOAVMMON MpPoAyK-
umn» [7]; Ha NpaKTMKe 3TO HamnpasJ/ieHne UCMNoNb30-
BaHuA caenok «M&A» Bblpa)kaeTca B MOMNOLWeHnn
CTpaTermyeckn 3HaYMMbIX KOHKYPEHTOB WM KOHCO-
NnJaunn pbiHKa BOKPYT KPYMHENLWNX UFPOKOB, YTO
B COBOKYMHOCTM MO3BONAET CHU3UTb JaBfieHne Le-
HOBOW KOHKYpeHL MK, co3aatb bapbepbl AN BbIXoaa
HOBbIX KOMMaHWA B OTPac/lb U KOHLEHTPMPOBAaTb
PbIHOYHbIE Pecypcbl B pyKaxX OrpaHNUYeHHOro Yumcna
yyacTHUKOB 6e3 HapyLUeHWI aHTVMOHOMOMNbHOIO 3a-
KoHopdaTenbcTBa [7];

7. wncnonb3oBaHue «3ddeKkTa MacwTabar»: HaKoHeL,
OAHUM U3 BaKHeMWUX GaKTOPOB 3PPeKTUBHOCTU
caenok «M&A» BbICTynaeT MoTeHuUManbHoOe [OCTU-
XeHune «adpdeKkTa MacwTaba» — 3TOT MeToh npume-
HAETCA XO3ANCTBYIOLWUMY CYObeKTaMM B onepaLmnsax
CUAHWIA 1 NOTNOLWEHUA ONA CHUXEHMWA MPON3BOA-
CTBEHHbIX 3aTpaT Ha efuHuLY NPoAyKUMM nyTem
yBenuyeHns obbema ornepaLuoHHON AeATENIbHOCTU
BCe KOPNOpPaTUBHOW rpynmbl Unn oTaeNbHbIX Grunn-
anoB; yKpynHeHne OM3Heca MNPUBOAUT K CHUMKEHMIO
CpenHuX N3geprKeK Ha NPON3BOACTBO € AUHULbI NPO-
OyKumK, yto obbAcHAeTCA yBennyeHnem obbemoB
Npor3BOACTBA, ONTUMM3aLMeEN 3aTpaT Ha NepcoHan
N aAMVHUCTPATMBHOE yrpaBieHne 1 COKpaLleHnem
BbINMAT 3a Cbipbe U NOTMMCTUKY — Takum obpasom,
SKOHOMMYECKUIN CMbICST HEKOTOPbIX onepauun civ-
AHWA, NPUCOE[NHEHNA WY MOTNOLWEHWA onpegens-
eTcsl NonoXuTenbHbiM 3¢GdeKToM, KOTopbI AOCTU-
raeTca, Korga pocT NpeanpuaTUA CONPOBOXAAETCA
CHUPKEHUEM CpefHUX M3fepeK, UTo crnocobcteyeT
MOBBILUEHNIO KOHKYPEHTOCNOCOOHOCTY 1 3P deKTrB-
HocCTV paboTbl KomnaHuu [7].

MNpwn 3TOM, Kak cnpaBepnnBo ykasbiBaeT P.O. BockaHsH,
onepauuu NornoweHna B pamkax cornawenunin «<M&A» mo-
rYT HOCUTb KaK «OpyeCTBEHHbIN» XapaKTep, Korga caen-
Ka corflacoBaHa C PyKOBOACTBOM LieNieBOM KOMMaHuK, Tak
N YCNOBHO «BpaKaebHbIN», Korga npuobpeTtaemaa Komna-
HWA CONPOTUBNAETCA CAENKE, @ KOHTPOJb YCTaHaBNMBaeTCA
nocpeacTBOM arpecCcUBHOMO BbIKyMa akuUM Ha OTKPbITOM
PbIHKE, T.e. NOCPeACTBOM MEXaHM3MOB PbIHOYHOrO AaBrie-
HMA B NPOTUBOBEC NeperoBopHomy npoteccy [5]. MHorne
poccuiickne n 3apybexkHble aBTOPbl CKJIOHHbI OLIEHVBaTb
PUCKM HeApyXeCTBEHHOro MOrNOWeHNA Yepe3 npusmy
pa3peleHnsa T. H. «NpobsiemMbl KOHTPONA — BafeHusA»
(B pycCKOA3bIYHBIX UCTOYHMKAX — «areHTCKOM NpobnemMbl»)
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[12], KoTOopaA BriepBble Oblfla 0603HaYeHa B KacCU4ecKom
pabote A. bepna u I MuH3a «CoBpemMeHHasa Kopropauus
N YacTHas co6CcTBEHHOCTb» (aHMN. «The Modern Corporation
and Private Property») 1932 r. [15]. CyTb npo6nembl KOHTPO-
NA — BMAfi€HUA B KOHTEKCTE areHTCKMX OTHOLUEHUI MeXay
npuHUMnanamy (COOCTBEHHUKaMM) 1 areHTaMmn (MeHepKe-
pamMu) 3aKoYaeTcs B pas3peLleHni BONpoca O TOM, Ybl UH-
Tepecbl — COOCTBEHHUKOB (BNafesnbLEB) NN MEHEIKePOB
OOJKHbI MpeobnafaTtb B ynpaBneHUU Kopropauuen npu
bopMMnpPOBaHNN YHMBEPCAIbHOW MOAENN MeHeKMeHTa.
MpepcTaBnsaeTcs, YTo B Hanbosiee NAKOHNUYHOM, BUAE OaH-
Hasi npobnema 6bina obobueHa A.H. XopurHbim 1 A.B. bpos-
KWHbIM, B COOTBETCTBUM C GOPMYNNPOBKON KOTOPbIX areHT-
ckaA npobnema cBfA3aHa C «OTCYTCTBMEM CTPEMJIEHNA
MEeHePKEPOB K MaKCUMUM3aLMM OXOA0B Ha UHBECTUPOBAH-
Hble aKLoHepamu cpeacTtear [14].

Takum o6pa3om, npu ocywecTBieHnn caenok «M&A»
areHTckas npobnema NPoABAAETCA B TOM, YTO MEHEeKepbl
MOryT JeiCTBOBaTb He B MHTepecax CO6CTBEHHUKOB, a py-
KOBOJCTBOBATHCA CBOUMU JINYHBIMY MOTUBAMM, GJIOKMpPYS
nornoLleHne, faxe ecsivi OHO SKOHOMMYECKM Lienecoobpas-
HO, B TO BPeMsl B PaMKax «HefpYKeCTBEHHOro» MoroLye-
HUA Camy aKLMOHepbl MOTYT MOXXEPTBOBATb JONFOCPOUHbI-
MU VHTepecamy KOMMaHUW pagu CUIOMUHYTHOW BbIrOAbl.
Kpome Toro, kak otmeuatot P.B. Mpuxoabko n A.A. MaHcyp:
«KpynHble akLMOHepbl, Kak MPaBuno, HAXOAATCA B ropasfo
6onee NPUBUNIENMPOBAHHOM MOJSIOKEHUY, HEXENN MUHOPW-
TapHble. B cuny Toro, 4to BCe OHM y4acTBYIOT B CObpaHum
aKLMOHEPOB U MMET BC Heobxofumyio UHdOopMaLuio
0 TOM, KaKune npubbinun nosyuunna Koprnopaumsa B OTYETHOM
nepuoge, OHV NOJTyYatoT BOSMOXHOCTb MPUCBOUTL cebe au-
BMAEHAbI, NPUYMTalOMECA HA JONIO MENKUX UHBECTOPOB
1 3a4acTyto 3TUM 3110ynoTpebnaioT» [13].

MNpumeyaTenbHO, YTO MPU MU3yYEeHUN O3HAYEHHOW NPO-
6nembl ewe camu A. bepn u I. MUH3 ncxogunu nus npeano-
CbIIKA O TOM, YTO HecoBMageHue ynpaBfieHYeckux n éu-
HAHCOBbIX VHTEPECOB CO34AaeT KOHQJIVKT, paspelueHne
KOTOPOro BbIpa)kaeTcA B 3aKpenieHun COOTBETCTBYIOLLEN
obesnuueHHON Mogenu ynpasneHus [15]. Kak yka3sbiatoT
M. Ky3sHeuos n A. MypaBbeB, C pa3BuTMeM KpymHbIX KOpMo-
pauwnii B 1970-X IT. NPOUCXOANT OTAENeHNe COOCTBEHHOCTU
OT yNpaBneHusA, YTO MPUBOAUT K BO3HUKHOBEHWIO areHT-
CKUX OTHOLUEHWI MeXZy npuHumnanamy (cobcTBeHHUKa-
MK) 1 areHTamn (MeHegkepamu) [11]. B cBoto ouepefpb, yxke
pasgeneHve NHTEPECOB U PO COOCTBEHHUKOB 11 MeHep-
XepoB-ynpaBfieHLEeB B KOPMOPATUBHOW CTPYKType uyepes
KOHUEMUMIO areHTCKON nNpob6niembl OKasaio pelualollee
BAUAHME Ha GOPMMPOBAHME COBPEMEHHbIX MOAENen Kop-
NopaTMBHOrO YrpaB/ieHUs.

OTgeneHne Kateropun OTHOLWEHUI COBCTBEHHOCTU
OT GYHKUNIA ynpaBneHna npreeno K GopMrUpoBaHuIio ABYX
(a 3aTem — 1 GosbLLErO UYMCIIa) MoAeNel KopnopaTUBHOIoO
ynpasneHua. CerogHA 3T MOAENN He TONbKO OnpeaenstoT
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coboi1 pacnpeneneHne NPUOPUTETOB MPU CTPATEMMUYECKOM
NAaHMpPOBaHMM B PaMKax yrnpasfieHna Kopropauuei, Ho 1
OKa3blBalOT HernocpefCcTBEHHOE BAMAHME Ha CKIOHHOCTb
XO3ANCTBYIOWEro cybbekTa K yyactuio B caenkax «M&A»
N PUCKN «HepyXeCTBEHHOro» NorfoLeHuns. Tak, aHrocak-
COHCKas Mofenb KOPMOPaTUBHOIO yrpaBfeHUs (apyrve Ha-
3BaHMA — «aHrN0-aMepUKaHCKasa MOfesb», «akLoHepHas
Mofenby, «ayTcalnpepckas Mopenby, aHr. «Shareholder-
oriented model») 6bin1a pa3BrTa Ha OCHOBE NPUHLMMOB CBO-
60QHOro pPbliHKa, B COOTBETCTBMM C KOTOPbIMW aKLMOHEpDI
3aHUMalOT LieHTpanbHOe MeCTo B ONpeAesneHny npuopure-
TOB MEHE[KMEHTa, a OCHOBHaA Lieflb KOMMaHUN — MaKCu-
MU13aLma UX NpuobbInu.

[aHHaA mopenb nonyumna LWMPOKOe pacnpocTpaHe-
Hue B CLLUA, BenukobpuTtaHuu, KaHage n Hosoln 3enaHgum
(oT yero n monyuuna COOTBETCTBYHOLLYIO reorpaduryeckyto
NpuBA3KY B Ha3BaHUN) 1 Obla KpaiiHe nonynsapHas Ha GoHe
pocTa $OHOOBbLIX PIHKOB 1 pacLBeTa AeATENIbHOCTU NHCTU-
TyUMOHanbHbIX UHBeCTopoB (aHrn. «qualified institutional
investor»). Kak otmeuyaeT A.l. lemeHTbeBa, B pamKax aHrso-
aMeprKaHCKOM MOZENMN KOPMOPATUBHOIO YNpaBiaeHUs Kiio-
yeBOe 3HayeHue NpuUgaAeTCA PbIHOYHOWM CTOMMOCTY KOMMa-
HUW 1 YOOBIETBOPEHNIO MHTEPECOB aKLMOHEPOB, KOTOpble
BbICTYNaloT dakTyeckummy Bnagenbuamy U OCHOBHbIMU
6eHeduLMapamn AeATENbHOCTU Kopropauun. KoHTponb
CO CTOPOHbI MHBECTOPOB B PaMKaxX aHMMOCAaKCOHCKON MO-
LENn KOPrNopaTUBHOIO yrpaB/ieHns ocslabneH, uto aenaet
KomnaHummn 6onee BOCMPUMMUYMBBLIMU K MOTNOLWEHMAM (B T.u.
BpaxaebHbiM) [8]. PykoBoACTBO KOMNaHUM NPUYHUMAET pe-
LWEeHUA C YYETOM PbIHOYHOWM KOHDBIOHKTYPbI, @ KIIUYEBYIO
ponb B caenkax «M&A» nrpatoT He MeHeKepbl UV UHBECTO-
pbl, @ AepXKaTenu akUun, CTpeMALLMECA K MOMYyYEHUIO Npu-
6bInY Yepes PoCT CTOMMOCTM aKLMIA NN NPOJaKy akTUBOB.

Mpn 3TOM B pamKax aHro-aMepuKaHCKoON monenu, rae
KOHTPOMb Haj KOpMopauuvAMM pPacCpefoToueH Mexay
MHOXXeCTBOM MUHOPUTAPHbIX aKLMOHEPOB, KOMMaHWUK Hau-
6onee ya3BUMbI nepep BpaxkaebHbIMy nornoweHnamu. OT-
CYTCTBME JOMUHUPYIOLLETO BaZienbLia Ae/laeT BO3MOXKHbIM
BbIKYMN KOHTPOJIbHOMO NakeTa Yepe3 GpOHA0BbIN PbIHOK, @ Pbl-
HOYHble MeXaHN3Mbl KOPMOPATMBHOrO KOHTPONA obecneun-
BaloT 6ONbLUYI0 TMOKOCTb B NprobpeTeHnn akTMBoB. Brnipo-
yeMm, PUCKN «He[pPY>KECTBEHHOrO» MOI/IOLEHNA BbICTYNaT
AVaneKTUYeCcKnM cyiefCcTBMEM O6OLLEeN NPeapPacnonoXKeHHO-
CTU aHINI0-aMepPUKaHCKON MOZENN K CieSIKaM Mo pecTpyKTy-
pu3aumy — B YaCTHOCTU, KOMMEHTUPYA AaHHbIA acnekT B.M.
MalwkKoBa OTMeYaEeT, UTO «aHFNOCAKCOHCKAA MOAesb KOpro-
paTVBHOIO yNpaBneHWs npeanonaraeT B paBHOM Mepe BO3-
MOKHOCTb KaK [JOOPOBOJIbHbIX, APYKECTBEHHbIX CIINAHNIA,
TaK U HeAPY>KeCTBEHHDBIX (BpaXKAeOHbIX) nornoweHun» [12].

B TO e Bpemsa xapakTtepHaa gnA cTpaH LleHTpanbHon
EBponbl — Takmx Kak lepmaHua, Asctpua, HugepnaHgbl,
Benbrua n OpaHumAa — Hemeukaa MofeNlb ynpasreHUs
Koprnopauueli (gpyrne Ha3BaHWA — «repmMaHCcKkas MOfesby,
«KOHTMHEHTaIbHO-eBPOMNencKaa MOAeNby, «perHCKaa Mo-
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nenb», «MHCangepckaa MOAeNb», «baHKOBCKaA MoAesb»,
aHrn. «Stakeholder-oriented model») ocHoBaHa Ha npuHLK-
nax KOJUIEKTVMBHOIO YMpaB/ieHNs U yyeTa UHTepecoB pas-
JIMYHbBIX CTENKXONAEPOB (6eHedULMapOB NN BbIFOJOMONY-
yaTtenen). B otnnume ot aHrno-ameprKaHCKon moaenu, rae
OCHOBHOIA aKLIeHT cocpefloToueH Ha obecrneyeHnm TeKyLLmX
WNHTEPECOB aKLMOHEPOB M AOCTUMKEHMWM KPATKOCPOUHbIX
bopManbHbIX NMokasaTenen, HemeLKasi MOAEeNb CTPEMUTCS
K OOCTUPKEHMIO YCTOMUMBOIO M [OSIFOCPOYHOrO pPasBUTUA
Kopnopauun [12].

Kak ykasbiBaeT A.l. [lemeHTbeBa, «0COOEHHOCTY HeMeLl-
KOW MOAenu feTepMnHMpPOBaHbl MHOroobpasvem cneymou-
yeckmx AnAa 3anagHon EBporbl SKOHOMUKO-NOANTUNYECKINX
N HOPMATUBHO-NPaBOBbIX HaKTOPOB, CPeAn KOTOPbIX Bbl-
CoKaa CTeneHb KOHLUEHTpauun akLMOHEpPHOro Kanutana,
JOMUHUMpYIOLWas posib 6aHKOB B MPUHATN KOPMOPATUBHbIX
peleHnin 1 CpaBHUTENbHO HebonbluaA pacnbieHHOCTb
aKUMIM cpean YacTHbIX MHBECTOPOB» [8]. B pamkax Hemeu-
KON mofenu KOoprnopaTuMBHOe ynpaBfieHne OCHOBbIBAEeTCA
Ha YCTOMYMBOM KOHTPOSIE CO CTOPOHbI Ma)KOPUTapPHbIX
aKUMoHepoB, 6aHKOB UK rocyfapcTBa. B Takmx cnctemax
cpenkn «M&A» pexe MpoMCXofAT B pesynbraTte BHeAO-
FOBOPHbIX PbIHOYHbIX MEeXaHW3MOB, a Yalle HOCAT CTpa-
TerMyeckui, perynvmpyembliii xapakTtep. B pamkax cgenok
«M&A», 3aKftouaeMbIX KOMMAHUAMN C HEMELKO MOAENblo,
HabnofaeTcd MeHbluas 3aBUCUMOCTb OT KPATKOCPOYHbIX
WHTEPEeCoB aKLMOHepoB 1 60MbluasA pPosib AOITOCPOYHOrO
CTpaTernyeckoro nAaHMpPoOBaHWA, YTO AenaeT KOMNaHuu
MeHee yA3BMMbIMU A1 PbIHOUYHbIX MAaHUMYAALWA B LIeIOM
N HegpyKeCTBEHHbIX MOrNOLWeHN B YaCTHOCTML.

Beuagy TOro, uto HemeLkasa Mofenb KOPNopaTUBHOrO
yrpaBreHnsa OCHOBbLIBAETCA Ha 6a3e KOHLEHTPUPOBAHHOM
CTPYKTYpbl aKLMOHEPHOro KanuTana, a GpyHKUMIO OCHOB-
HOrO MHBECTOPA BbIMOJIHAET, Kak NPaBuio, KOMMepPYECKUN
6aHK, KoTopbli TpebyeT TwaTenbHOro 060CHOBaHMA Le-
necoobpasHOCTM OCYLEeCTBIEHNA KPYMHbIX GUHAHCOBBIX
npoekToB, caenkn «M&A» valle NPONCXOAAT B pe3ysbTa-
Te [JONIFOCPOYHOrO CTpaTernyeckoro MJiaHMpPoOBaHWA, Ha-
NPaB/IEHHOrO Ha YKpenjeHue MO3ULUA KOMMaHWW, a He
Ha KPaTKOCPOUHYIO CMEeKyNATUBHYIO BbIrogy. 3HauMMon Xa-
PaKTEPUCTMKOWN HEMELIKOM Moaenn, No MHeHuio B.M. Maw-
KOBOW, ABNIAETCSA TO, UTO «B pe3ysibTaTte OOMbLIMHCTBO CAe-
NOK B CTPaHax C KOHTMHEHTa/IbHON MOAENbI0 ynpaBieHnA
HOCUT [pPYXeCTBEHHbII 1 3aKpbITbI XapaKTep, ABNAeTCA
cnefcTBMeM AOATUX NpefBapuUTesibHbIX MeperoBopos, a He
pe3ynbraToM Ny6nnUHbIX TeHAEPHbIX npeanoxeHuny [12].
B Takmx cmuctemax KIueBble CTpaTermyeckue pelleHus
NPUHMMAIOTCA Ha YPOBHE COBETOB ANPEKTOPOB, C MMaCcHOro
of06peHMA KIIYEBOro MHBECTOPa U HaLMOHaNbHOro pe-
rynAaTopa, UTo TakXe CyLLeCTBEHHO OrpPaHNUYNBaAET BO3MOXK-
HOCTb «Hepy>KeCTBEHHOr0» BbIKYMa aKLUii.

HakoHeL, ocHOBaHHas Ha KOHCONUZauuy KoprnopaTus-
HOl COBCTBEHHOCTU SAMOHCKAas MOAeSb KOpPrnopaTUBHOIo
ynpaeneHus (pyrve Ha3BaHWsA — «MOZeNb KINpeLy», «J10-
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ANbHaA MoJesiby, aHr. «long-term cooperative governance
model») cTpouTCcA Ha NpUHUMNax KOnneKkTMBM3ma, [OJro-
CPOYHbIX TPYAOBbIX OTHOLIEHUN M B3aUMOCBA3M MeXay
KOMMaHUAMN Yepes3 NnepeKkpecTHoe BlageHne akunamm. Kak
otmeuvaeT A.l. [lemeHTbeBa, Mogesnb xapakTepusyeTca Ha-
NIYMEeM KPYMHbIX KOPNOPaTMBHbIX FPYAN — «K3MpeLy», Ko-
TOpble 0ObeVHAT MHOXECTBO KOMMaHUN 13 Pa3finyHbIX
oTpacrnen, CBA3aHHbIX MepekpeCcTHbIM BlageHrem akunamm
(NpakTrKoW, NPM KOTOPOWM KOMMaHWW, BXogsAwue B rpynny
Kalpeuy, B3auMHO BafieloT akumaMn Apyr apyra) n [onro-
CPOYHbIMU [AenoBbiMM OTHOoWweHuAMK. CoOoTBETCTBYIOLMNe
rPynMbl OXBaTbIBAOT COGOW LUNPOKNIA KPYT XO3ANCTBYIOLLMX
CyObeKTOB — OT MPOMBILLIEHHbIX NPEANPUATIIA 1O KpeaunT-
HbIX OpraHu3auui, 4To obecrneyrBaeT ycTonunBoe GriHaH-
CupoBaHue 1 cTabunbHble eNIoBble CBA3W MeXAY y4acTHU-
KaMu Takux Kampeduy [8].

B oTnuume oT aHrno-amepuKaHCKoOW CUCTEMbI, rae pbl-
HOUHBII MeXaHU3M aKTUBHO PErynmpyeT CTPYyKTypy CO6-
CTBEHHOCTW, AMOHCKME Kopnopauun  GyHKUUOHUPYIOT
KaK 3aMKHYTble rpynrbl C BbICOKOW CTerNeHbld aBTOHOMMIM,
B TO BPEMSA KaK 13-3a MepeKpecTHOro BlafeHnsa akuuamm
1 NIOTHOIO KOHTPOJA CO CTOPOHbI 6aHKOB HeApY»KeCTBEH-
Hble MornoweHna B ANOHMM MPAKTMYECKN He BCTpeyatoT-
ca. bonee Toro, Kak otmeyaeTt B.M. lNMalKoBa: «B SSNOHCKOW
KOPMOPATUBHOW KyNbType CJIOKWIOCb HEraTuBHOe OT-
HOLLUeHMe K HedpyXeCTBEHHbIM clleNnkaM — BpaxXfebHble
CINAAHNA 1 NMOTTIOLEHWS PACLEHVBAIOTCA Kak HEMPOAYKTUB-
Has TpaTa MaTepuanbHbIX U YeIOBeYECKMX Pecypcos, npe-
NATCTBUE SKOHOMUUYECKOMY POCTY U MPUUYMHA HAPYLUEHWS
6naronpuATHOro couranbHoro Knumatar [12]. B pesynbrate
VIMEHHO AIMOHCKasi MOAeslb KOPMOPaTMBHOIO YNpaBieHuns
LEMOHCTPMPYET MaKCMMalbHYIO CTeNeHb 3alUTbl OT BPax-
[AebHbIX nornoweHnin bnarogapsa cucteMe NepeKkpecTHOro
BMafeHNa akymamMy, 6aHKOBCKOMY Hafi30pYy 1 OpvieHTauumn
Ha AONTOCPOYHOE COTPYLHNYECTBO.

Takum 06pa3om, pasfiyHble MOAENN KOPMOPATUBHOIO
yrnpaBneHna Mo-pasHOMy BAMAKT Ha CTpaTernyeckoe no-
BefleHMe KOMMaHUi, nx yyactne B caenkax «M&A» n sepo-
ATHOCTb HeApYy>KeCTBEHHbIX nornoweHnin. ConpoTnaneHne
MEHEXMEHTa TakMM clefikaM OODBbACHAETC KOHMIMKTOM
MNHTEPECOB MeXAy PYKOBOAUTENAMN N aKUMOHepamu: Me-
HeKepbl CTPEMATCA COXPaHUTb CBOW NO3UUMKM, B TO Bpe-
MA KaK aKUWOHepbl 3auHTepecoBaHbl B MaKCMMU3aL MK
CTOMMOCTU KOMNaHuW. Heppy»kecTBeHHOe mnornoweHne
B 3TOM KOHTEKCTE MOXHO pacCMaTpmBaTb Kak MHCTPYMEHT
PbIHOYHOTO AaBneHua (MpoAaBneHVEe «HEBUAVMMOW PYKK
pblHKa»), HamnpaBfieHHbI Ha ycTpaHeHne HedddEeKTUBHO-
ro yrnpaeneHua 1 MoBbllleHe CTOMMOCTU akTMBOB. Kpome
TOro, CTPYKTYpa KOpPNopaTUBHOIO KOHTPOMA OKa3blBaeT He-
nocpefCcTBEHHOE BNUAHKE Ha BEPOATHOCTb HepYy»KeCTBEH-
HbIX MOMOWEHNN — B YaCTHOCTU, MPeANonaraeTcs, YTo yem
Bbllle KOHLEHTpaUma COOCTBEHHOCTM U CTENEHb KOHTPOJISA
CO CTOPOHbI FOCyAapcTBa MM KPYMHbIX akUMOHEepOoB, TeM
HUXKE BEPOATHOCTb «HepPY>KeCTBEHHbIX» cAeNoK «M&A».
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