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BBepeHune

B 3KOHOMMYecKon nuTepaType CyweCcTBYOT pas/iMyHblie NoOAX0Abl K onpefesieHnto N Knaccupukaumm caenok
CINAHNSA N NOrNOLWEHUS.

Y3Koe noHnMaHune (lopunan4eckoe) CANAHUIA U NOrJOWEHUA NPOUCXOANT N3 IOPUANYECKOro onpeaeneHns NoHATUA
peopraHusaunm lpnanyeckoro amua, popmMamMmm KOToporo ABAAKTCA CAUSAHUSA U NPUCOeANHEHNS. B LLNMPOKOM
MOHMMAHUN (SKOHOMNYECKOM) CIINAHNE U MOTJIOLLLEHNE CBA3AHO C MEPEX04oM KOHTPOAA Had AeATesIbHOCThbIO
KOMMaHUN, KOTOPbIN MOXKET HOCUTb Kak hopMasibHbIA, TakK N HEPOPMaJbHbIA XapaKTep.

NcTopmsa poCcCUIACKOro onbiTa CANAHWUS 1 MOFNO0WEeHNN HaciuTbiBaeT Bonee ABYX AecATuneTuin. MO>XXHO roBOpUTb,
TeM He MeHee, 0 60/1bLIOM BANSAHMN NPOLLECCOB, KOTOPbIE MPONCXOAAT Ha AAHHOM pPbiHKE, Ha KavyecTBo paboTbl
SKOHOMMKUN CTPaHbl. PbIHOK Poccum B 0611aCTW CINAHUIA U NOMNOLWEHUIA SBSIETCS OOHUM N3 Hanbonee AMHaMUYHbIX
N KpynHbiX B BocTo4yHomM EBpone, HO OH AOCTaTO4YHO creymdunyeH - GopMmnpyeTcs MexaHn3M nepenaydu
cobcTBeHHOCTU B pyku Hanbonee ahpeKTUBHbIX COBCTBEHHUKOB.

PaHee, HECKONbLKO OeCATUNEeTUI Ha3ah, B Ka4eCcTBe «MOrJoWweHna» NPUMEHAINCb CXEMbl Bayvyepu3auunmn, CKYnkun
akumin, 6aHKPOTCTBa KOMMaHWN, 4TO NHULUNPOBaJo obpaTHOE BAMSAHME Ha SKOHOMUKY - NpeanpuaTus
nepectaBaan 6bITb KOHKYPEHTOCMOCOOHbLIMY, MepecTaBain 6biTb 06LLECTBEHHO 3hheKTMBHBIMU. TO eCcTb Obln
cnocobom oboraweHnsa oTaenbHbix rpynn Anu. Cenyac e CUTyaums Kak Ha YpoBHE MuUpa, Tak U BHYTPU CTpaHbl
M3MEHWACh B NYYLWYIO CTOPOHY M CAUAHUSA N MOMJIOWEHNA BANAKOT Ha 9KOHOMUKY CTPaHbl TOJIbKO MOJI0XKMUTENbHO.
Llensto naHHOM paboThbl ABASETCSA PAaCCMOTPEHMNE TeMbI C/INAHUSA U NOTJIOWEHNS C TOYKN 3PEHUA MUKPOIKOHOMUKMU.
AKTYanbHOCTb pacCMaTpMBaeMoN TeMbl CBSiI3aHa C TEM, 4TO CeilyYac MHTepec K TeMaM CANAHUA U NornoweHns
Bo3pacTaeT. JanbHenwee pa3BuTne KOMNaHNM BHYTPU CTpaHbl ByaeT xapakTepn30BaTbCs BO3SMOXHOCTAMM
npmeaeYyeHns MaclwTabHbIX MHBECTULNIN, KOTOPLIE, KaK MPaBuio, eCT y KPYMNHbIX Kopnopauuin. O4HOBPEMEHHO C
3TNM, eCTb KOMMaHNK, KOTOpble 3apeKoMeHAoBaNn cebs Ha pbiHKE - UM TaK)Xe Ba>XHO ObiTb «B pbIHKE».

3ajauvu:

1) PaccMOTpeHne onpeaeneHnin «CNAHNE» N «MOTrJIOLLEHNE;

2) AHann3 MexaHU3MOoB Pa3BUTUSA CANSAHUSA U NOrJIOWEHNS Ha NpUMepe pbiHKa NepecTpaxoBaHUS;

3) OnucaHne cneynunkn CANAHNA U MOrNOLLEHNA Ha POCCUNCKOM PblHKE CeroaHs.

TeopeTunyeckne n npuknagHblie Nnpobaemsl, CBA3aHHbIE C MPOLLECCaMUN CAINAHUIN N NOrIOWEHUIA KOMNaHWNA,
A0CTaTO4YHO MOJIHO 1 MoAPOBHO nccnenoBaanch 3apybexxHbiMu aBTopamMun. Mbl oNMpannucb Ha TakUx aBTOPOB, Kak
M. FroxaH, MepToH P., J1. F'penm, XopH OX. n ap.

Ob6BbeKTOM nccnenoBaHnsa ABAAIOTCSA NPOLLECCHl CAINAHUIA U NOTrIOWEHWNA KOMMaHWA Ha MUKPOYPOBHE.

MpeoMeTOM UCCNefoBaHMS BbICTYNAOT TEHAEHUMN Pa3BUTUSA N 0COBEHHOCTU PYHKLMOHUPOBAHNSA PbIHKA CINAHUN
W NOrNOLWEeHN Ha MUKPO3IKOHOMMNYECKOM YPOBHE.
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naBa | Mogxopbl K onpefaeneHnto MOHATUIA «CIINAHNE» N «TMOMJIOLLEeHNE»

1.1 O6was xapakKTepUcTmKa NOHATUA «CIINSHNE» N «MOTJIOLLEHNE>»

CywecTByeT ABa Noaxona K onpefesieHnio CJINAHUA N NOTrJIOWEHNIA:

1) peopraHusaumnsa lPUANYECKOro anua, GopMaMmn KOTOPOro ABASIOTCA CAINAHUA N MPUCOEONHEHWNS;

2) nepexod KOHTPOJIS Ha OeATeIbHOCTbIO KOMMaHWin, KOTOPbIN MOXXET HOCUTb Kak (hOpMasibHbIN, Tak u
HedopMasibHbIN XapaKTep.

MepBblt NOAX0A NCXOAUT N3 IOPUANYECKOr0 MOHUMAHNSA CAENOK CNAHNN N NOrIOWEHU. Pa3znnuyns B
oTe4yeCcTBEHHOM U 3apybeXxHOM 3aKoHOA4aTeNbCTBE AAl0T MOPON MPOTMBOPEYMBLIE, HA MEPBLIN B3rAA4, NOHUMaHUS
OaHHbIX CAeNoK. B cooTBETCTBUM C POCCUNCKMM 3aKOHOL4ATENbCTBOM MNOL CAUSHUEM MOHMMaeTCa peopraHm3auns
IOPUANYECKUX JTNL, MPU KOTOPOW npaBa 1 0643aHHOCTY Ka)KA0ro U3 HUX NepexoasT KO BHOBb BO3HUKLUEMY
IOPUANYECKOMY NNLY B COOTBETCTBUM C NepeaaToyHbiM akToM [2]. Mpu 3ToM HeobX0AMMbIM YC/IOBMEM
ohopMaeHns peopraHmnsaummn (ogHOM U3 hopM KOTOPOKM Kak pas aBaseTca hopMa CAUNSAHUSA), ABNAETCA NosiBJeHNe
HOBOrO LPUANYECKoro nuua. Hoeasa komnaHnsa 6epeT NoA CBOM KOHTPOJIb U yrpaBJieHMe BCe aKTUBbI U
obsi3aTenbCTBa Nepes KAneHTamMmm KOMMNaHUi - CBOMX COCTaBHbIX YacTeNn, Nocsie Yero nocaegHne pacnyckatTcs.
NTak, canaHmnem obLiecTB B POCCMACKOM 3aKOHOAATENbCTBE NPU3HAETCS BO3HUKHOBEHNE HOBOIro obLiecTBa nyTem
nepepayn emy Bcex npas 1 06A93aHHOCTEN ABYX UM HECKOJIbKMX O0BLLECTB C NpekpaLleHneM nocaegHux.

B cooTBeTCTBUM Xe C obLenpnHATBIMY 3a pybexxoM nogxogamu nog CamsHneM nogpasymMmeBaeTca aoboe
obbeanHeHMe X03ANCTBYOLWUNX CyOBLEKTOB, B pe3ybTaTe KOTOporo obpasyeTcsa egnHas SKOHOMMYeCcKas egnHMLa
13 aByx unv 6onee paHee CyLleCTBOBaBLUNX CTPYKTYpP, B pe3ysibTaTe KOTOPOro o4Ha U3 HMUX BbDKUBAET, a
OoCTajibHble YyTpayMBaloT CBOK CaMOCTOATENbHOCTb M NMpeKpaLlaT cylwecTBoBaHme [2].

B poccnnckoM 3akoHodaTesibCTBE 3TOT C/lyyan rnonajaeT nof TEPMUH «NpUcoeguHeHmne», noapasymMesatowmin, 4To
MPOUCXOANT NpeKpalleHne 4eaTeslbHOCTM OAHOM0 MM HECKOJIbKUX IPUANYeCcKX 1L, C nepegadven Bcex Ux npas
n ob6si3aHHOCTEN 06LWEeCTBY, K KOTOPOMY OHU npucoeaunHsATca (A=A+B+C)3. Tak, B KHure MaTtpuk A. oxaHa,
KOTOpas CYMTaeTCsa Knaccuyeckonm paboTon, NOCBSALWEHHON AaHHON TeMe, N BblAep)KaBLuasa YeTbipe n3faHus,
«CNnsIHME» onpefenseTcsa Kak «obbegnHeHne ABYX KOPropaLuuii, B KOTOPOM BbDKMBAET TOJIbKO OfHa U3 HUKX, a
Opyras npekpalliaeT CcBoe cyu,ecTesoBaHue» [4].

Mo4Tn BO BCex cay4vasx O4HO lopnanyeckoe Anuo norjaowaeTt gpyroe [5].

Boobuue, 3a pybe)xoM HET TaKoro XKeCTKOro pa3rpaHnyeHns NOHATUA «CANAHNSA» N «MOFNoWweHns». [laxxe camu
aHIJINNCKME aHanorm paccMaTpmBaeMblX NMOHATUA UMEIOT HEO4HO3Ha4YHOe 3HavYeHme:

Merger - nornoweHune (nytTem npmobpetTeHns LeHHbIX BymMmar nam oCHOBHOIO KannTana), camaHue (KoMnaHun);
Acquisition - npuobpeTeHue (Hanpumep, akuuin), nornaoweHne (komnaHum); Merger and acquisitions - ciamsaHna n
MOroWeHNs KOMNaHUN.

Hapo oTMeTuTb, 4TO B OTEYEeCTBEHHOW AnTepaType ToXKe AOCTaTO4YHO MHOro nybnnkaunii, Kotopble 06beanHAIT
MOHATUSA C/INSHUA U NOTJIOLLEHUSA: «C/INAHME W MOoroLweHne (B nepesoae AaHHOro n3faHnsa oT aHra. Mergers &
Acquisitions - rpynna couHaHCOBbIX OMepauunii, Lesib KOTopbIX - 06beanHeHne KOMMNaHUn B O4NH X03ANCTBYIIOLLNIA
CyOBbEeKT ANs Mosly4YeHNs KOHKYPEHTHbIX MPEVNMYLLECTB U MaKCUMMN3aLIUM CTOUMOCTU 3TOro CybbekTa B
JONrocpoyHom nepcnekTmsee» [9].

Ecnn paccmaTpumBaTb CTPOro MMetoLne B pOCCMNCKOM npaBe popMbl peopraHm3saumn KOMNaHun, To u 3aecb
NPOBOAATCA Mapannenn Mexay CamsaHmeMm n npuobpeteHneM. B yacTtHocTu, B.H. HUKNTCKUI NULLET, 4TO Kakhas
caoenka M&A 3aTparusaeT 601bLLION U COXKHbIA KOMMJIEKC B3aUMOCBA3aHHbIX BOMPOCOB, KOTOPbIA MOXXHO
paccMaTpuBaTb KakK CaMOCTOATEIbHbIN MPOEKT peopraHusaunn busHeca [7].

Taknm obpasom, nNpouecc cnmaHua u nornaoweHns (M&A) KOMMepYeCcKuUx opraHu3aumnii MOXXHO onpeennTb Kak
npouecc obbegnHEHNA ABYX HE3ABUCUMbIX KOMMEPYECKMX OpPraHmM3aLUnii C pa3HOM CTPYKTYPONn COBCTBEHHOCTM B
OOVH XO3ANCTBYOLWMNA CybbeKT (opraHn3aymio).

B oTanydmne ot cnamaHms obliecTs, NnpucoegmHeHe XxapakTepmnsyeTcsa TeM, YTO He BO3HUKAEeT HOBOro cybbekTa
rnpasa (HOBOro KPUANYECKOrO NLLA), MOTOMY KaK MpUCcoeamnHAoWMecs lopmanyeckoe amuLo B Cuay 4Orosopa u B
cuny OenCTBYIOLLEro 3aKkoHoA4aTeNbCTBa NepefaeT CBOU NpaBa U 0643aHHOCTM ApyroMy obuwecTBy, a camMo
npeKpaLlaeT CBOI OeATeNIbHOCTb.

NTak, B Poccun cnmsHne npeactasnseT cobon hopMy peopraHmsaunm KOMNaHUm, Npm KOTOPOW BO3HMKaeT HOBOEe
lopnandeckoe nmuo Ha 6ase NpexxHUX KOMNaHWN, y4acTBYIOWMNX B CAUSHUN.

3apybe)XHOM TePMUH «CANSHNE» MOHMMAETCHA Kak 06beanHeHne X039NCTBYIOWMX CyOHEKTOB, B KOTOPOM OCTaeTcCs
TOJIbKO O4Ha KOMMNaHUs, a OCTallbHble yTpaynBalT CBOK CaMOCTOSATENIbHOCTb U NpekpaLlaloT CylwecTBoBaHMe (T.e.
mkBnanpytoTcs). Mpu 3ToM TOT dakT, 4TO 3apybexHoe «CAnsHne» akueHTUpyeT BHUMaHUe Ha BO3SHWKHOBEHMUN
HoBOro obuiecTBa («obpasyeTca egnHas sKOHOMMYECKas eanHnLa»), a oTe4ecTBeHHOe «NpUcoegnHeHne» Ha
«MpeKpaLleHne 04HOro NN HECKONbKUX 06LLeCcTB», He faeT BO3MOXKHOCTM 06beanHNTbL UX B 04HO. Moa06HbIN



MeXaHM3M NpeKpaLleHnsa 0eaTesIbHOCTN KOMMaHWU B POCCUCKON MPaKTUKe KaK «NpucoeguHeHmne» -
rnepecekaeTcs C TEPMUHOM «MOroweHne» (B paccMaTprMBaeMoOM Y3KOM MOHMMaHWN CN0Ba), KOTOPbLIN Kak pas
O3Ha4aeT 3aBepLUeHMe AeATesIbHOCTY norsowaeMon komnaHnm 6e3 obpasoBaHNA HOBbIX lOpuanyYeckux nuy (bonee
noapobHo 06 3ToM cKkazaHO HMXKe). [TonyyYaeTcs, 4TO B OTE€YeCTBEHHOM 3aKOHOAATeIbCTBE TEPMUH
«npucoennHeHne» 3aMellaeT cobon «noraoweHne» B y3KOM (lOpuan4eckom) cMmbice.

1.2 AHann3 NOHATUSA «MoraoLweHne»

Ternepb pacCMOTPUM CaM TePMUH «nornoweHne» 6onee nogpobHo. MoHATME «MoraoweHne» ABASeTCs 4OCTAaTO4YHO
pacrnpoCcTpaHeHHbIM B HaY4YHOW InTepaType U B OpnaNYeckon cepe emy npmaaetca 6onbLloe 3Ha4YeHme.

OfHaKO AaHHbIM TEPMUH Tak>Xe Bbi3blBaeT pa3HOrjacusa cpean yyeHolx. B kayecTBe CMHOHMMa TEPMUMHa
«MoraouLeHe» B POCCUNCKON INTEpPaType YaCcTo UCMOJIb3YETCA NOHATUE «NpucoegnHeHne» (B opnand4eckom
KOHTEKCTe, cornacHo paxkgaHckoMy kogekcy P®). JIlobonbITHO, YTO paHee B 3aKOHOAATeNbCTBE A0OMNYyCKanacb
peopraHusaumsa B opMe NoraoLeHns, non KOTopbiM noagpasyMesasiacb nokynka 100% akunin obwectsa. Ha
CerofHsAWHNN geHb NnogobHoe nekcmyeckoe ob6o3HaYEHNE CIINAHNA N MPUCOEAVNHEHUSA LUNPOKO PAaCcnpoCTPaHEHO Ha
MpakTUKe, TakK KakK Jly4ylle oTpakaeT CyLLeCcTBO U JIOFTUKY CAESKN.

Monpobyem pa3obpaTbCs, NOYEMY B POCCMACKON SIKOHOMUYECKOW NPaKTUKe MPOBOAMTCS Napassieb MeXay
«nornowieHnemM
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