6.2. OLUEHKA OXXUOAEMOM
NMPEMUN B COENKAX CITUAHUA
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MepenTtn Ha NMABHOE MEHIO

B gaHHoOM cTaTbe paccMoTpeHa NpoGrnema OLEHKW OXuaaemoit npe-
MWW B Cryyae HeApYXEeCTBEHHbIX CAENOK CIUSIHAS U MOTMoLeHus, a
Takke B Cryyae, ecnv o6bekTOM CAeNkU SBMsSeTCs yobITouHas komna-
HUS Ha rpaHu GaHkpoTcTBa. B 0Bovx cryyasix pacCMOTpeHbl pasnuy-
Hble MOTMBbI MOTEHLMANbHbIX UHBECTOPOB K 3aKMOYEHWIO CAenku, a
Takke CUTyaUuW Kak C eAUHCTBEHHBLIM MOTEHLManbHLIM WHBECTOPOM,
Tak 1 ¢ AByMs 1 6onee MHBECTOpaMy.

B paHHoOW cTaTbe paccmaTtpuBaeTcsa npobnema oueH-
KM OXnOaeMoln npemun B OBYX HECTaHOapTHbIX Tvnax
CAENOK CMUSHWSA W MOTMOLEHUS — HeOpPY>KECTBEHHbIX
cAenkax u cgenkax, B KOTOpbIX KOMMNaHus-Lenb ABns-
eTca yObITOYHOM KOMMaHWen Ha rpaHu GaHKpoTCTBa.
OTnnunsa gaHHbIX TUNOB CAENOK OT CTaHAapTHOW caen-
KW 3aKno4yaroTcs, BO-NepBbiX, B MOTUBAX KOHTPareHToB
K COBEpLUEHUIO COENKUN, @ BO-BTOPbIX, — B OpraH13auum
MeperoBOpPHOro mnpolecca Mexay npeacTaBuTeENsiMu
KOMMNaHUM-Lenu u noTeHumanbHbiX UHBECTOPOB.

OueHka oxudaemol npemuu 8 HedpyXeCmEeHHbIX
coenkax crnusHUsi U roenouweHusi. B paHHon ctatbe
NOA, HeOpYXeCTBEHHbIMWU CAENKaMU CIMAHUS U NOrno-
WweHns Mbl 6yaem MoHMMaTb CAENKW, B KOTOPbIX Me-
HEDKMEHT KOMMaHWU-Uenu He noAAepXvBaeT waeto
CAEenkv, BCMNeACTBME Yero MHBECTOP npeanpuHumaeT
MONbITKM BECTU NEPETrOBOPLI HANPSMYIO C aKLMOHEpamum
KoMnaHuu-uenu. B cnyyae HeopyxecTBEHHOW caenku
noTeHUuanbHbIi WUHBECTOP MOXET MMEeTb Kak CTaH-
OApHTHBI MOTUB K cOenke Kak addeKkTMBHOMY cpen-
CTBY HEOpPraHM4eckoro pocta COOCTBEHHOW KOMMaHWM,
Tak 1 npecnenosaTtb Lenb pengepckoro 3axsata akum-
OHEpHOro KanuTana koMnauuu-uenu. B gaHHOM KoOH-
TEKCTEe YMECTHO pasfenuTb NoTeHuuMarnbHbIX MHBECTO-
pOB Ha pergepoB 1 He penaepos. [Npn 3TOM kak MOTMB
NoTeEHLManbHOro MHBECTOPA, Tak U OTHOLUEHWE aKLMo-
HEPOB KOMMaHUU-LENW K BO3MOXHOCTM 3aKMO4YUTb
CAEnKy CMVSHUSA UNW MOrMNOLWEHNA onpeaensioT 0co-
6EHHOCTM NeperoBOpHOro NpoLecca MexXay KOHTpareH-
Tamu, SBNSAIOLMECH KITIOYEBbIMU ONS OLEHKU oXuaae-
MOW npemMuu.

Wtak, nog pergepamm mbl ByoeM MoHMMaTb WHBECTO-
pOB, NPeAnpUHIMAtOLLMX NOMbITKN BpaxaebHoro 3axeaTa
aKUMOHEPHOTo KanuTana KOMMaHUM-Lenu v NULLEHNS ak-
LIMOHEPOB KOMMaHWU-LIENW YNPaBreHnst U KOHTPONs Hag
KoMnaHven. [pyrmMmn cnosamu, peyb He MaeT O B3anMo-
BbIFOAHOW CAEnke, B pesynbraTte KOTOPOW YacTb Bbirogpl
OT CAErnkV BbIMayMBaeTCs akuMoHepam KOMMaHuW-Lenm
B BUAE NPEMUWN — HaNpOTVB, MHBECTOP MbITAeTCA MNOIy-
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YATb KOHTPOSb Hah KOMMaHWeW-Lenbio Ha HEBbIrOAHbLIX

AN aKUMOHEPOB YCINOBUSIX, NMPWU 3TOM caernka ¢ 6onbLion

BEPOSITHOCTBIO MOXET OKa3aTbCsl YObITOYHON ANs akumo-

HepoB komnaHuu-uenu [1]. B nogobHom cnyyae akumoHe-

pbl KOMMAAHWUK-LENWY CTPEMATCS 3aLUTUTL KOMMaHU, 1C-

nonb3ys pasnuyHble TaKTUKW 3aluTbl OT BpaxaebHoro
nornoLueHus?t.

Ecnu e nHBecTop He saBnsieTcs pengepom, To oTnmyme
OT CTaHOAPTHOW CAENKW 3aKrioyaeTcs B HECOOTBETCTBUM
neperoBopHOro npouecca ToOMy NpoLeccy, KOTOpbIN CBON-
CTBEHEH CTaHOapTHOW caernke, NpoucTeKaroLeM 13 Toro,
4YTO MeHeaXepbl KOMMaHUN-LEenu no KakMm-TO npuymMHam
He 3auHTepecoBaHbl B cAerke, BCNeaCTBUE Yero MHBe-
CTOp BbIHYXAeH 0bpaTUTbCs HanpsIMyo K akuvMoHepam
KOMMNaHuu-uenu. B Takom crnyyae MHBECTOp HacTpoeH Ha
OOCTKEHUE B3aVMMOBbLIFOAHbIX YCNOBUA CAENKN U FrOTOB
BbINMaTUTL NPEMUIO.

PaccmoTpum pasnuuHble BapuaHTbl pa3BUTMs Ccobbl-
TUI B KOHTEKCTE HEAPY>KECTBEHHbIX CAENOK (puc. 1).

Momnmo cueHapues, rge MHBECTOpP Kraccuduuupy-
€eTCA Kak pengep unu He penaep, paccMoOTpUM Takke
cneayoLLme BapuaHTbl pasButus CobbITUI:

e BapuaHT 1 — aKUMOHepbl He MNaHMpPOBanM NPoAaxy KOM-
naHunn, HO cornacaTca npogatb CBOW 05K, ecnn LeHa,
npegnaraemaa WMHBECTOPOM, MOKaXeTcA MM OO0CTaTO4YHO
BbICOKOW;

L] BapunaHT 2 — aKUMOHepbl HEe XOTAT npoaaBaTb KOMMNAHUIO
HU Ha KaKnx yCrnoBusx.

[anbHenwee pasBuTHE cueHapus npegnonaraet
YTOYHEHME, CKOMbKO MOTEeHUMarnbHbIX WHBECTOPOB
y4acTBYIOT B eperoBopax.

Ecnu peyb nget o eQuHCTBEHHOM MNOTEHLMANbHOM
MHBECTOpE, TO OLEHKa OXMAaeMON NPeMum Kak KOHeu-
HOro pesynbTaTa NeperoBOpHOro npouecca byget 3a-
BUCETb OT MEPErOBOPHON CUIMbl KaK MOTEHLMAINbHOro
MHBECTOpa, TaKk W npeacTtaBUTenen KOMMaHUW-Lenw.
dakTopbl, BRMSAOLWME Ha NEepPeroBOPHY0 CUMY KOHTP-
areHToB, BKIOYaloT:

e U3OEPXKKM OXMAaHusi (CM., Hanpumep, MoHorpacmn OH-
renbeka [9] n bpyHepa [5]);

L] BO3MOXHOCTb 3aKn4nTb cAeNniky ¢ APpYrMM KOHTpareHTomMm
(cm. AepH (Ahern K.R., 2012));

e acummeTpus Hdopmauum (cMm. KpamToH [8], yaeHbepr u
Twuponsb [10]);

L] B3aMM03aBUCUMOCTb NOTEeHUMarbHOro MHBECTopa U KOoM-
naHum-uenu (cm. AepH [2]);

L] Hanudue y noteHuunanbHOro MHBecTtopa MWHOPUTAPHOro
nakeTta aKLl,VIIZ KoOMNaHun-uenun (CM. ncecnegoBsaHua betTo-
Ha [3], BonknuHra [15], BeTToHa n Ok60 [4]);

e poyve 3K30reHHble hakTopbl (HanpuMep, U3MEHEHUE OT-
pacneBoro Hanorosoro BaKOHO,D,aTeJ'II:CTBa);

e noBefeHyeckue acpdpekThl (cM. MoHorpaduo BpyHepa [5]).

Ecnu B neperoBopHom npovecce y4acTByoT aga 1 6o-
nee noTeHUManbHbIX MHBECTOPOB, OMTUMAIibHOW CTpa-
Terven ans npeacraBuTeneln komnaHum-uenu 6yanet op-
raHu3aumsa Topra Mexay noteHuManbHbIMU UHBECTOpa-
Mu (cm. Bynoy n Knemnepep [6], Prwman [10]). Takum
06pa3om, B CTaHOApTHOW CAenke CINUsIHUSE Uiu normno-
LeHus (T.e. B APY)KECTBEHHOW CAENiKe, MOTMBOM KOTO-
poVi He SBMSIETCA CrMaceHue KOMMaHWW-Lenu OT OaHk-
poTCcTBa) OXmnaaemasi NpemMust MOXeT ObITb OLeHeHa ny-
TEM MOAENUPOBAHUSA CUTYaUUN KOHKYPEHTHOW G0pbObl

1 O630p TaKTMK 3aLUMUTLI OT BPaXKAEBGHOro MOrMOLWEHNSI MOXHO
HanTn B nybnukaumsx [1, 13, 14].



mMexay OBymsl U 6onee noTeHumanbHbIMM MHBECTOPaMM
3a BO3MOXHOCTb MpYOBpEeTEeHNs OOMM aKLUOHEPHOro
KanuTana komnaHuu-uenu. ®opmansHoe pelueHve AaH-
HOW 3aa4n MOXXHO MONyYUTb, UCMOMb3YA UHCTPYMEHTa-
pvi Teopun ayKUMOHOB (cM, Hanpumep, Bypkapt [7], a
Tawke Pogec-Kpond 1 BuceaHnataH [12]).

[ HegnpyxecTBeHHas caenka |
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|
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________________________ q
rL Cpenka no pesynbtaTam Topra |

Puc. 1. OueHka oxunpgaemon npeMmumn
B HeApPY)XeCTBEHHOMW caerike CAUAHUA UnNu
nornoweHus

WNTak, ecnv akumoHepbl KOMMAaHUW-LENN He MiaHupo-
Banu npoaaxy M WHBECTOP SABNSETCH pengepoMm, TO
MeHeKepbl U aKUMOHEPbl KOMMNaHUW-Leny BOCNonb3y-
I0TCA TaKTMKaMun 3awmMTbl OT BpaxgebHoro nornoile-
Hus. Topr moxeT obpa3oBaTbCs B Cryvyae NpuMeHeHns
TakTukn «benbiii peiuapb» (white knight), B pamkax ko-
TOpOW NpVBREKaeTCs elle OAUH WHBECTOpP, KOTOPGbIN
AenaeT B3aMMOBbLIFOAHOE ANt HEro U akLMOHEPOB KOM-
naHuWu-uenu npeanoxexHve. B Takom crnyyae oueHka
oXugaeMon npemun MoxeT ObiITb npoBedeHa € uc-
MOnb30BaHNEM TEOPETMKO-UrPOBbIX MOAENen, OCHO-
BaHHbIX Ha Teopuu aykumoHoB. Ecnu Topr He obpa3so-
Bascs, TO pesynbTaT NeperoBOpHOro npouecca byaet
3aBUCETb OT Pe3ynbTaTUBHOCTU MPUMEHEHUS NPOYUX
TaKTWK 3alWuThl OT BpaxaebHOro nNormnoLeHnst B cnyvae
€OMHCTBEHHOro NoTeHUMansHoro MHBecTopa.

HasunpeHko A.A. OXWOAEMASA NPEMWA B COENKAX CITUAHUA U NOTTOLLEHUA

Ecnu akumoHepbl KOMMaHWU-LEenu He nnaHvpoBanmu
npodaxy W WHBECTOP He SBNSeTcs pevaepoMm, To
npeanoXxeHne wHBecTopa MoxeT nmbo 3anHTepeco-
BaTb, MMBO He 3amHTepecoBaTb akuMoHepos. Ecnu ak-
LIMOHEPbl He 3anHTepecoBaHbl, TOPr He obpasosarncs u
WHBECTOP He AenaeT HOBOro NpeasioxeHus, To nepero-
BOPHBIN MpoLecc 3akaH4ynBaeTcs. Ecnn akunoHepbl He
3avHTepecoBaHbl, TOpr He obpasoBancs W WHBECTOp
AenaeT HOBOe MnpeasioXeHune, nocrne KoToporo akumo-
Hepbl NPOSABNAIOT 3aMHTEPECOBAHHOCTb, TO Neperosop-
HbIi NPOLECC MOAENUPYeTCs aHanorM4yHo neperosop-
HOMY npoLeccy B CTaHAAPTHOW caenke B criyvae eanH-
CTBEHHOro NoTeHUManbHOro MHBECTOpaA.

Mpu aTOM HeapyxecTBeHHas caenka MoxeT nepepa-
CTU B ApYyXecTBeHHyl. Ecnn nocne nepsoro npeano-
XeHuns nHBecTopa obpasosarncs Topr, pesynbTaThl KO-
TOPOro He YCTPOWMM akLMOHEepPOB, TO MNEepPeroBOpPHbIN
npouecc 3akaH4yvMBaeTcs. HaobopoT, ecnn pesynbTaThl
Topra nobyamnu akuMoHepoB NpodaTb KOMMaHWIo, TO
BO3MOXHbI ABa BapuaHTa:

. I'IepBbIVI — akunoHepbl pelwakT npogaTtb KOMMNaHUKo Nno pe-
3ynbTatam Topra;

. BTOpOVI — aKuMoHepbl pellatoT npogatb KOMNAaHUIO B pam-
Kax ﬂpy)KeCTBeHHOVI cOenkn u crnefywT 3Tanam CTaH-
AapTHOU caenku.

3ameTum, 4TO ecnn obpasosarncsa Topr, TO €ro, no
aHanornu ¢ cutyaumen ApyXecTBEHHOW CAenkun, MOXHO
WHTEPNpPeTMpOBaTh Kak ayKLOH.

PaccmoTpum cuTyaumio, Korga akuMoHepbl KaTteropu-
YeCKM He XOTAT NpoaaBaTb KOMMaHuio-uens. Ecnu ux-
BECTOp ABMSAETCH peigepoMm, BbliBOAbI B AaHHOM Crly-
Yae aHanorM4Hbl cAenaHHbIM Hamu B paccyXAeHuu,
NpvBEAEHHOM BbIlle, KacaloWeMCcs 3aluTbl OT Bpa-
AebHoro nornoLeHns, ¢ To pasHULEN, YTO akUMOHepbI
no NpuvYMHE CBOWMX NPEANOYTEHUA HE MOTYT UCMONb30-
BaTb TaKTUKy «benbiii peiuapby. Ecnn nHeBectop He siB-
nAeTcs pengepoMm u Topr He obpa3oBbIBAETCS, TO Mbl
MMeeM Wrpy C neperoBOpHON CUMOW, KOTOpas Bceraa
3aKaH4YMBAETCH KPaeBbIM peLleHneM, TaK Kak akumoHe-
pbl He NPoAaAyT KOMNAHMI, KakuM Bbl 3aMaH4YMBbLIM HU
6bIno npeanoxexue. Mo Tow Xe nNpuunHe, ecnu Topr
obpasoBarncs, OH TakkKe 3aKkaH4YMBaeTCs TeM, YTO aKuu-
OHepbl He 3anHTEpPEeCcOBaHbl ero pedynbTatamu.

OueHka oxudaemoli npemuu 8 coeskax ¢ rnpobrieMHbI-
MU KomnaHusimu. KomnaHuio-Luenb MOXHO Knaccudpmum-
poBaTb KaK 340POBYIO, T.€. MPUHOCSALLYIO NMOMOXUTENbHbIE
AeHeXHble NOTOKW N MMEIOLLYIO MoTeHuman pocTta, 1 npo-
6nemHyto, T.e. MeOLLYI0 OTpMLaTENbHbIE AeHEXHbIE MO-
TOKM 1 / NN HaxoJsALLYOCS Ha rpaHn BaHKpoTCTBa.

[anee mbl paccCMOTPUM CAEINKM, B KOTOPbIX KOMMa-
HUS-Lenb ABnseTca npobrnemHon.

B cniyyae, ecnn komnaHus-Uenb MMeeT oTpuuarternb-
Hble OEHEeXHble MOTOKU W |/ UNN HaxoguTCA Ha rpaHu
6aHKpOTCTBa M NPU YCNOBWMW, YTO MOTUBOM CAENKU He
ABNSAETCA cnaceHWe KOMMaHWK, NpoLecC OLEHKU OXW-
AaeMol NpeMun BO MHOFOM aHanoruyeH npoueccy Ans
cTaHOapTHOW caenkn — B oboux cryyasix WHBECTOp
vweT npubbINbHYI0 WMHBECTULMOHHYIO BO3MOXHOCTb.
OpHako neperoBOpHBIN NMpoLecc MOXeT ObiTb OTNWY-
HbIM OT Cryyasi CTaHAapTHOW COEIKU, NOCKOMbKY caen-
KM C NpoBNeMHbIMM KOMMaHUAMW MOTYT MpOXOAuTb B
bonee cxaTtble CPOKM (KOTOpble MOMyT OOBACHATHCA
hakTopamu, B CUIy KOTOPbIX KOMNAHWSA-LeNb UCMbITbI-
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3aTPYAHNTENBHO MOCYNTATb B BUAE AEHEXHBIX MOTOKOB
(K MpUMepy, CnaceHue KoMmaHuu B nepuop kpuauca),  KItOYeBble crioBa

Unn ABNSAIOTCA Ppe3ynbTaToM MPUHYAUTENbHBIX Ael- CnnsiHue; normnoluexve; caerka; MHBecTop; 6aHKpoTCTBO.
CTBUIA (HanpuUMep, HeKoTopas KOMMNaHWs Nog, AaBreHu-
€M rocyfapcTBa nokynaet rpagoobpasytowiee u / unm LHasuderro Anexceli AnekcaHoposuy

couunansbHO 3HauMMoe npeanpusTue).
B Takon cuTyauumn B criydae e€OMHCTBEHHOro NOTEH-
4 y PELIEH3UA
LmManbHOro MHBECTopa MeperoBOpHY0 CuNy npopasua

MOXHO NPUPaBHATL K HYIIO. Uto kacaeTcs cnyyas AByx CraTtbs A.A. [laBnaeHKo paccmaTpuBaeT npobrnemMy OLeHKU oxuaa-
eMOW NPeMun B HeCTaHAAPTHbIX CAeNKax CIUSHUA W nornoLleHus. As-

n 6onee MH?eCTOpOB’VTO p‘pyroe MOHWMaHWE LIEHHOCTY, TOp aHanu3npyeT ABa Tuna cAenok — HeapyXecTBeHHble caenku, a
npunHocmMmMoun caernkoun (K npumMmepy, ynydweHune unumun- TaKke CAenkK, B KOTOPbIX KOMNaHUsA-Lerb ABNAeTCA YObITOYHOR 1 Mo-
oXa, a He npm6b”—|b oT C,D,eJ'IKI/I), nenawT HeBO3M0)KHOV| XeT BbITb Ha rpaHu GaHKpOTCTBa. OHI/IpaHCb Ha MoTuBauUWUKO NOTEHU K-
OLI,eHKy O)KM,D,aEMOVI I'IpeMI/II/I, ucxods u3 MO,D,eJ'IeVI n anbHbIX NHBECTOPOB M KOMMNAHUM-LENN K 3aKN4YeHno caenkn, aBTop

[AenaeT BLIBOA O MPUMEHUMOCTYU NOAXOMIOB K OLIEHKE OXWNAAEeMOil npe-
NOAXOAO0B, MPEANnonaratWwmx MakCUMM3aumio NPUBLINN vy B cTaHaAPTHBIX CAENKAX CAMSHMS M MOFTIOLLEHNS K paccMaTpuBa-

B Ka4eCTBe OCHOBHOIo MOTMBa COENKN. €eMbIM TUNaM CAEnoK Kak criydae eAuHCTBEHHOro MOTEHLUanbHOro WMH-
BECTOpa, Tak W B cnyyae, KorAa MoOTeHUManbHbIX WHBECTOPOB ABa U

HMTepaTypa 6onee. B yacTtHoCTM, AnNsi cUTyauMn HEAPYXECTBEHHON COErKV aBTop
hopMUpYeT AEepEBO PELLEHWIA, B COOTBETCTBUM C KOTOPbIM B 3aBUCH-
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