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Hannas cmamos dokazvigaem HeoOXOOUMOCMb KOMWIEKCHO20 NOOX00d K Op2aHu3ayuu cucmemvl 6e30nacHOCmU
nPeonpusmuY ¢ UCHONb308AHUEM MEXHON02UL PA38EOKU U KOHMPPA3EEOKU, KOMOPbLE O0JIICHbI BbIAGUMb U He OONYCMUNb
NOMEHYUATIbHbIE U PeaTbHble Y2pOo3bl O1a20NnoNyuHo20 npoysemanus ouzneca. Cmamos aopecogana 6 Ooavulell cmenenu
PYKOBOOUmENAM, tOP-MeHeddcepam, Hbs (DYHKYUs RPUHUMAMb YNPAGIEHYECKUE DeuleHUusi Ha OCHO8¢ AHATUMUYECKU
00pabomanHoll UHpOpMAYUU NOTYUEHHOU OM NOOPA30eNeHUN CYIHCObL Oe30NACHOCMU.

bezonacHocmb — cucmema

B omHOM M3 OTYeTOB O pe3yibrare pabOTHl YIPABJICHUS SKOHOMHYCCKOW O€30MacHOCTH
MpaBUTENLCTBA MOCKBEHI, ee pykoBoauTenb Anekcanap Kopcak 3asBui 06 yyacTuu (B mepuos ¢ jera
2002r. mo okta6pp 2003r.) B pemenue Ooinee 110 KoprmopaTHBHBIX KOH(MJIMKTOB, CBS3aHHBIX B
0oJbIlel CTENEHH C MOMBITKON BPaKIEeOHOTO MOTJIOMICHHS , U 3TO TOJIBKO Ha TePpUTOPUU MOCKBHI.
[To nanubIM x)ypHana «Crnusaue u nornomenus» 3a 2002r. B Poccun npousomnno 1870 nornoieHui,
u3 kotopbix Oonee 1400 (76%) ObL1M HenpyKecTBeHHBIMU. Kak Mbl BUIUM, Bpask1eOHOE MOTJIOLICHHE
3TO HEe MU, a peanbHas yrpo3a st Ou3Heca.

Takoit BUJ KOPHOPATUBHOTO KOH(IMKTA KaK BpakaeOHOE MOTJIOMIEHHE, CIIOCOOEH PEIIUTh
P KITFOUEBBIX 3a/1a4 JIJIsl KOMITAHUH arpeccopa:

® BO3MOXHOCTH 3aBJIJICTh IICHHBIMHM aKTHBaMH (s MOCKBBI 3TO B TIEPBYIO O4Yepeab OOBEKTHI
HEIBM)KMUMOCTH — 3€MJIsl, 3TaHUS)

e JaNbHEWINAs MPUBATU3ANNS 00bEKTA HATIAACHUS

® YHUYTOXXCHHE KOHKYpPEHTA M T.II.

AHanu3 KOJIMYECTBA BPAKICOHBIX MOTJIONMICHUH, TTOKA3bIBACT 3HAYUTEIBHBIN POCT UX, TOJ OT
roga. Ho yBbl, MHOTHE tOp-MEHEIKephl HE J0 KOHIIA MOHUMAIOT MEXaHH3MOB 3TOrO TMpollecca, a
HEKOTOpBIC 00 3TOM M HE 3aJyMBIBAIOTCSI, CUMTAsT BPaXKICOHOE IOTJIONMICHUE CIIMIIKOM HEpPEeabHBIM
s ux OusHeca. OgHAKO, HEKOTOPBIE JAUPEKTOpa YK€ MOMalId B TaKyH CUTYAIlMIO, KOTJa TPUMs C
yTpa B o(uc, 3acTaBajy B CBOEM Kpeciie abCOIIOTHO MOCTOPOHHETO YEJIOBEKA, MPEIbABIASA IPU 3TOM
pelieHre coOpaHus AaKIMOHEPOB O HA3HAYEHHHM €ro reHepanbHbIM AupekTopoMm. Emie Oonee
pacipoCTpaHEHHBIN CITydald, KOTJa y BXoJa B OQHC, TeIeph yXKe OBIBIIETO JTUPEKTOpPA HE IMyCKAIOT
moau B Mmackax. Kak ke ObiTh? Kak He JOMyCTUTH Takoro moBopoTa coObITui? OTBET OAMH —
HE0OXOIUMO YIeNIATh BHUMAHKE BompocaM Oe3onacHocTd. Jla, IMEHHO O€30TMacHOCTH KakK CHCTeMeE, a
HE TONBKO (PM3MUYECKON OXpaHe OOBbeKTa MyTeM BBICTABICHHS «UIKa()OmoJ00HBIX» OXPAHHUKOB Ha
Bxojae B oduc. CylmecTByeT W JAPyroe paclpoCTPaHEHHOE 3a0y>KJIE€HHWE — TOBOPUTH O 3aIUTE
MOPEINpHUATHS OT BPaKJIEOHOTO MOTJONIEHUS, KaK TOJBKO O Iopuaudeckoil 6e3omacHocTd. Tonbko
KOMIUICKCHBINA, CUCTEMHBIH MOAXO0J K 0€30MacHOCTh MPEANPHUSATHS MO3BOJUT yoepeub ero. Hembss
BBIOpAchIBaTh M3 CHUCTEMBI TaKuME€ €€ JJIEMEHThl Kak KaJpoBas 0e30MacHOCTb, WHGOpPMaIMOHHAS
0€30MMacHOCTh, 3allUTa KOMMEPYECKOW TaWHBI, pa3BeIbIBATCIbLHBIC W KOHTPPA3BEABIBATEIHHBIC
MeporpusaTas. CoBeT Mo 0e30MacHOCTH MPEANPUATHS TOJKEH MPOaHATIU3UPOBATh BCE BO3MOXKHBIC
YIpo3bl, U BBICTPOUTH TAKYI0 CHUCTEMY, KOTOpas IMO3BOJIUT CO3/1aTh aJICKBATHYIO 3alllUTy, €Il J0
MOSIBIICHUS MTOTEHIIMAIBHON yTPO3bl HA TOPU30HTE.

Eme B 511 r. 1o H.3. B cBoeM TpakTtate «MckyccTtBo BoitHb» CyHb L[3b1 ckazam: "...yMemnbrit
0oel HaXOAUT I ce0sl TaKyr0 TO3UIINIO, KOTOPAst JIeNaeT ero MopaKeHrue HEBO3MOKHBIM, HE YITyCKast
MIPH 3TOM MOMEHT JUIsl TIOPaKEHUs MPOTUBHUKA". VIMEHHO ISl TOTO, YTOOBI MPUHSATH «IIPABUITHHYIO
MO3UIMIO» i1 OOOpPOHBI, PYKOBOJACTBO TMPEANPHUATHS JOHKHO 00nafath HHpopManumeil o

'

! Bpaxnae6uoe mormomenne (hostile takeover) - mOMbITKa OBAAETh KOHTPOIEM HaJ KOMIAHHEH MyTeM CKYIIKH €€ aKIIHii
Ha pBIHKE (T.€. IPOTHUB BOJIM PYKOBOJCTBA MJIM BEAYIIUX aKIIHOHEPOB).



TOTOBAIIEMCS HamaJeHuH, 100 HH(POpPMAIMI0O KOCBEHHOIO XapakTepa CBHJETEIbCTBYIOIIYIO
MOATOTOBUTENIbHBIE JEHCTBUSL CO CTOPOHBI arpeccopa. 3Jech Ha IOMOIIb JIOJDKHA MPUITH
pa3Be/bIBaTEIbHAS U KOHTPPA3BEbIBAaTENIbHAS CITYK0a NPeANPHUITHS.

Hu onHo nornouienyre He mpoBoaUTCS 0€3 CEPbE3HOI0 U3YUYEHUS KEepTBbL. Bo BpeMs nsyueHus
arpeccop OyKBaJbHO «BBIBOPAYMBAET BCE MPENNPUATUS HaW3HAHKY», BCE IJI TOTrO, YTOOBI OTHICKATh
crnabple MecTa, Ha KOTOpbIe B JajbHEWIEM JaBUTh. 3afada MOJpa3/IesieHus] Oe30MaCHOCTH BBISBUTh
TaKue JIeHCTBUS arpeccopa Kak BHE, TaK U BHYTPU KOMITAHUH.

Pa3eedka acpeccopa

CO6op w aHamm3 WHPOPMAIMK O IENM, IO3BOJUT KOMIIAHWHM arpeccopy paspaboTaTh
CTpaTerMuecKuil MijaH HamaJeHus. 3ajada IulaHa — OBICTPO M JEIIEBO MOMIOTUTh Hpeanpustue. B
CBOIO OuYepe[b, 3Hask Kakas mH(popMaIs HeoOX0MMa arpeccopy, KOHTPpa3BeAbIBATEIbHBIE CITY>KOBI
OPENpUSATHS CMOTYT IO BO3MOXKHOCTHM MAaKCHUMAaJbHO 3alllUTUTHh 3Ty HH(popManuu, JubO aaTh
arpeccopy JIe3uH(pOpMaINIO, U TEM CAMbIM HAMPABUTh €T0 MO JIOKHOMY ITyTH.

U Tak, arpeccopa UHTEPECYIOT:
YUYPEOAUTENLHBIE JOKYMEHTHI
AOKYMCHTBI, KaCaroIruecCsd nmpuBaTu3anun
CBEJICHUS U3 peecTpa aKIIMOHEPOB
IIPOTOKOJIbI COBETA IUPEKTOPOB, OOIINX COOpaHUIl aKIIUOHEPOB
MoKazaTes (PMHAHCOBO-XO3IMCTBEHHOM NIEATETLHOCTH
MH(pOpMaLUs O PYKOBOJCTBE KOMIIaHUU
KpUMMHAJIbHAs CUTyallUs BOKPYT MPEAIPUATHS
OTHOIIECHHUS C aKIIMOHEpaMHU
TPYZOBBIE JJOTOBOPA U COTJIALICHUS
® B3aMMOOTHOIIEHUS C TPYAOBBIM KOJIJIEKTUBOM M BO3MOKHBIE KOH(DIUKTHI

Yacte MHPOpPMAIIMH MOXHO TOJYYHTh W3 OTKPBITBIX MCTOYHHKOB, B TOM uymcie u3: CMU,
MHTEpPHET, PErHMCTPallMOHHBIX 0a3 AaHHBIX M T.1. [l moimydyeHMs ocTaBlieiics HHGpopManuu
Hamajgaromed CTopoHe HeoOXoauMo OyneT NpHOErHyTh K XHUTPOCTSAM U YJIOBKaM, KOTOpBIE
ynpaByieHue 0€30MacHOCTH KOMIIaHUU 0053aHO HE YIIYCTHUTb.

nyxast o60opoHa

OnHO M3 mepBBIX JEMCTBUI KOTOpOE MpeanpUMET Hamajarolias CTOPOHA, 3TO MOJy4YeHHE
peecTpa aKIIMOHEPOB, IMEHHO IMOJyYUB MHPOPMALUIO 00 aKIMOHEpaxX MPEeINpUsTHs, MOKHO HadaTh
3axBaThIBaTh €ro. 3aKOHOJATENBCTBOM YETKO YCTAHOBJIEHBl pPaMKU MOIXy4eHus HHpopmaruu o0
aKLMOHEepax KOMIIAHUM, AJI 3TOro foctatodHo 1% axuuil. Ho Obu1M citydan korjaa peecTtp noiayvaiu
3a OyTBUIKY BOJKH, JIMOO IO MPEIOroM OpraHU3allMM OTAbIXa I aKLIHOHEPOB. ATrpeccop MOXKET
BOCIIOJIb30BaThCS FOPUIMUECKON HEIPaMOTHOCTBIO NEPCOHAIa KOMIIAHUM PEECTpOJepKaTess , Tak Ha
MOEM JIMYHOM ONBIT ObUI CIy4aid, KOrjaa peecTp moiyya akuuoHep Biajeromuil meree 0,01% axiuid.
B cBs3m ¢ aTMM mpu BBEIOOpE peecTpojepKaTeNs YIpaBiIeHHE OE30MaCHOCTH JIOJDKHO OOpaTHTh
BHUMaHHE Ha CJIEIyIOIEe MOMEHTHI:

®  CBS3b PEECTpOJEPKATENS C KOHKYPUPYIOIIKUMH, TPOTUBOOOPCTBYIOIIMMU KOMITAHUSIMH;
® CBSI3b PETHCTPATOPA C KPUMHUHAIBHBIMH CTPYKTYpaMH;
e yyacTUe KOMIIAHUI Jep)KalluX peecTpbl Yy JaHHOIO peecTpolep)KaTeNst B Ipoleccax

BpPaXXJCOHOTO MOTJIOMICHUS

® yyacTHE peecTpoAep)kaTelis B CyIeOHbIX JAenax Mo (akTy KOPIOPATUBHOIO KOH(IMKTA
BBI3BAHHOI'O OCIIAPUBAHUEM KYIUIU-TIPOLAKH TOJIEH aKIUK.

? Peectpozeparenb MO0 PEHCTPATOp — IOPHAMUECKOE JIMIO 00JIANAloMee MPaBaMH BEIEHHS PEeCTpa BJIaJeibleB
LEHHBIX OyMmar.
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Pa3BenpIBaTeNbHBIM  MOAPA3NICICHUSIM JKEJNATENbHO HANAIUTh XOPOIIUE KOHTAaKThl C
COTPYJIHUKAaMHU perucrparopa, IJis TOrOo 4YTOObI T€ B CBOIO OYepelb MOKIAAbIBAId O MOIBITKaX
MOJIyYUTh peecTp, o (pakTax Kymnu-npoaaxu noneit. He mano Baxxuo undopmuponats Cb o Tom, KTO
neITaercs 3To noayunuts! MiMenHo obnanast Takoi mH(popManuell MOKHO ONEPATUBHO CIUIAHUPOBATH
METO/I 3alUTHI, a TOPOH U CIENATh «XOJ KOHEM» - IEPEeUTH B HACTYIUICHHE.

B cBoto ouepenp noapasneneHre KOHTPPa3BEAKU TOKE HE JIOJDKHO JIpeMaTh, a BECTH paldoTy ¢
COTpYJIHUKaMU KommnaHuu. He peakocTh, Koraa arpeccop HauWHAeT NEHCTBOBATh Yepe3 IMIAHTAK,
yYroBapMBaHHE IMPOCTHIX pabOYMX KOMIAHMM NPOAATh CBOK JIOJIFO. 37€Ch, KEJIATEIbHO HMEThH
nH(OPMATOPOB, KOTOPHIE paccKa3biBalld 00 OOCTaHOBKE, JOKIJIAIBIBAIM O MaJjeHImInX KoieOaHUusXx,
HEJI0BOJILCTBAX B KOJUIEKTHBE, O MpoOiieMax. DTo Bce HEOOXOUMO U JUIsl MTOJAJIEPKaHUsl BHYTPEHHEH
0e30MacHOCTH, AJIs MPEIOTBPAIICHHS] MOIIICHHUYECTBA, BOPOBCTBA U T.II.

OpHako BO3A€MCTBOBAaTh HAa MPOCTOIO COTPYIAHHKA MOXXHO U myTeM uepHoro PR, manmpumep
3aKuAbIBal0 JAe3uHpopMalueil 0 CKOpoM OaHKPOTCTBE MpeAnpuATvsa. Takoe MeponpuUsThe MOXKHO
mpoBecTH kKak uepe3 CMMU, Tak m «3aciaB kazauka», JUOO 3aBepOOBaB HEIOSIIBHOTO COTPYIHHMKA
KOMITAaHUM, KOTOPBIN OBl MMyCKall Ha MPEANPUITHN CIIyXH O CKOPOM MPEKPAIIEHUU €T0 NeSTEIbHOCTH.
Jlist HeoIy IeH sl T0T00HOT0, OPTaHOB OE30MACHOCTH MPEANIPHUATHUS TOJKHBI OCYIIECTBIISATh:

® TOCTOSIHHBIM MOHUTOpUHT CMMU:
o Ha (akT BpakIeOHBIX MOTJIOUICHUI B JAaHHOW OTPACIH, B PETHOHE, 3TO MO3BOJIUT
CIPOTHO3UPOBATh JAIBHENUIITYI0 OOCTAHOBKY BOKPYT MPEANPUSATHUS;
o Ha (hakT mosBIEHU Ne3UH(POPMAIINH O AEATEIHLHOCTH KOMIIAHHH;
o Ha (aKT MOJO3PUTENBHBIX NEHCTBHI KOHKYPEHTOB, KOTOPHIE MOTJIHM ObI IPHUBECTH K
MoTepe KOHTPOJIS HAJ MPEATNPUSTHEM, U T.II.
e TINATEeNbHAs NPOBEpKa COTPYJHHKOB IpH HaiiMe Ha paboty (Ha (akt CcBs3M C
KOHKYPEHTOM, KPUMHUHAJIOM);

® [IOCTOSIHHBIM MOHUTOPHHT NIEpPCOHAIA.

Bce BblmeckazanHOoe HEOOXOAMMO U JIOJDKHO MPOBOJMTHCS YIPABICHHEM O€30MacHOCTH U B
MOBCETHEBHOM JKHU3HHU, @ HE TOJIBKO MPH MOSBICHUH MOTEHIIMAIBEHON YTPO3bl OBITH MOTJIONICHHBIM.

He crout 3a0biBaTh U 0 cO3JaHUU (COBMECTHO C MPECC-CITYK00ii) MOJ0KHUTEITHHOTO UMUK
npeanpustan yepe3 CMMU, kak o oyeHb OONBIIOM 3HAYEHWU NPEANPHUATHS ISl BCEH OTpaciu,
peruoHa, CTpaHbl. JTO MO3BOJIUT «IOJHATH LIYM» IPU TOSBICHUM 3aXBaTuyMKa, U HE JACT €My
OTepaTHUBHO OCYLIECTBUTH CBOU 3aMBbICE].

Eme ogHa w3 BaXHEHIIUX «TOYEK MEpecedeHus» 3To OaHK. 371ech HEOOXOAUMO ICHCTBOBATH
TaKkKe KaKk U C peecTpoiepxareneM (IPOU3BOAUTH MPOBEPKY OaHKa Ha CBS3U C KOHKYpEHTaMH,
KPUMHHAJIOM ... ), MO0 MMEHHO B OaHKE KOHLEHTpUpYyeTcs Bci (uHaHCOBas HHGOpMAIHS O
NesITeIbHOCTH KOMITAHUU, U BCE JCHE)KHBIE aKTHUBBI.

KonmpazeHmbi

Jlpyroii crmoco® MOriomeHns, KOTOPBIH Takke pachpocTpaHeHsl y Hac B Poccum, 3T10
noryiomeHne uepe3 OaHKpoTcTBO. Ilpm3HaTh mnpeanpusTue OAHKPOTOM MCIOIB3Ys COBPEMEHHOE
3aKOHOJATEIbCTBO U MOJIEPIKKY CyJIEOHBIX OPraHOB HE TaK YXK U CIIOKHO, JOCTATOYHO OPraHU30BATh
yepe3 MOACTaBHOE JIMIO NTOCTaBKy TOM WJIM MHOW MPOTYKIMM HA Mapy THICSY J0JUIAPOB, U UCUE3HYTh
Ha HECKOJBKO MECALEB TaK, YTOO MOCTaBIIMKAa HEBO3MOXKHO OBUIO OTHICKAaTh. JIaHHBIM METOJIOM HE
noOpe3roBajia BOCIOJIB30BAaThCSl OJHA MOCKOBCKAs KOMIIaHUS, MOMMEB TEM CcaMbIM OoJblIME
TOProBbIE IUIOIIAAU. 3ajadya MOAPA3AEICHUs EI0BOM pa3BEIKH 3/1€Ch, B COCTABICHUM JOCTATOYHO
MOJTHOM OM3HEC-CIIPABKM C YKa3aHUEM BCEX BBISBICHHBIX a@@WINPOBAHHBIX JIMIL KOHTpareHTa, U
nocyeIyromas mpoBepka ux Ha (PakT CBSA3U C KOHKYPEHTaMH, KPUMUHAJIOM.

IIpoBecT  OGAaHKPOTCTBO, MOXKHO  TakXe CKyNMB JOJTM  MNpeanpuatus. 3ajzada
pa3BeAbIBATEILHOIO IOJPA3/ICiCHUsl 3/1eCh, Takas K€, KaK U paHblle — MOHHMTOPUHI OTKPBITHIX
HMCTOYHHKOB MHGOpMAIMK (MMEHHO B CPEJCTBAaX MAacCOBOW WMH(MOpPMAIUU, HHTEPHET IyOJIHKYIOTCS
OOBSIBIICHUSI O KYIUIX - IPOJIAXKH JTONTOB MPEANPUATHS, HanpuMmep - http://rusdolg.ru ), mpoBepka Bcex
IIOCTaBIIMKOB Ha CBA3b ¢ KOHKYPEHTOM, KDUMHUHAJIOM, IOTEHIIMAJIBHBIM 3aXBaTYUKOM.




danTa3um arpeccopa HET IPaHHMLI, TIOPOU MPUXOIUTCS ATLIOJUPOBATH TOMY, KTO MPHIYMaIl TOT
WJIA UHOH CTIOCO0 3aBIIA/IETh UyKUMH aKTHBAMHU.

K coxanenunio, MHOTHE PYKOBOAMTEIH TOHITh HE MOTYT, YTO BKJIa/(bIBasi B 0€301MaCHOCTh, OHU
MHBECTUPYIOT B pa3BUTUE On3Heca!

19.06.2004e.



