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AHHOTaLMA

B cratee paccmaTpuBaeTcs anbTepHATHBHBINA CIIOCOO BBIXOJa KOMIIAHUH HA ()OHAOBBIN PBIHOK
IMyTeM TPOBEIEHHS CICTKHA MO CIMSAHUAM Wiu moriomeHnsMm (Mergers and Acquisitions,
M&A). ABtop nenaer BbIBOJBI 0 BeposiTHOCTH BhIOopa IPO (Initial Public Offering) u caenxu
M&A B 3aBHCMMOCTH OT XapaKTEPHCTHK pbIHKa. Llesbo JaHHOrO MccienoBaHHs SBISIETCS
aHaJ M3 MeXaHHM3Ma IPOBENICHHs OOpaTHBIX MOTJIOMIEHHH Ha aMEepPHKaHCKOM BHEOUpPIKEBOM
puiake nennsix 0ymar OTC Markets Group.

Bbuti BBISIBIIEHBI TPYAHOCTH M OOOCHOBaHa HEOOXOJMMOCTH BHIOOpA JIMCTUHIA C YEPHOTO
Bxosa. /laHa WHTeprperalus KOMIIQaHWH-00O0JOYEK M HMX BHAOB. ABTOp IPOaHAIM3UPOBAI
orpaHWYeHuss U TpeOoBaHms, npenbsBisieMble Kommccueir CIIIA mo meHHBIM Oymaram #
oupxxam (Securities & Exchange Commission, SEC) k koMmmaHusIM, TOPTYEeMBIM B OJHOH 3
tpex kareropuit OTCQX, OTCQB u OTC Pink. B craTtee paccMOTpeHHI cTaguu O0OpPaTHOTO
nornotieHus. [loguepkuBaeTcs ocobast 3Haummocth due diligence (mouck, aHamu3 u
CONOCTaBJICHHE MHOKECTBA PA3INYHBIX 2JIEMEHTOB OU3Hec-IIpoLecca).

KiioueBble ciioBa
Cnustaus 1 noryonierus, [PO, oOpaTHOe MOMIONIECHHE, KOMITAHUA-000JI0UKa, BHCOUPIKEBOM
PBIHOK.

CeromHst wuaes BHEIPEHUS WMHHOBAIMA B (UMHAHCOBOM MHPE HAXOJUT CBOE
OTpa)XCHUE B CO3JJAHWH PA3IUMYHBIX MPAKTHK, MMO3BOJISIONIMX 3KOHOMHUTH BPEMsi, YBEIUYHUTH
CYILECTBYIOIINE BBITOJBI M YCKOPUTH MPOLECCHI, CBSI3aHHBIC C Pa3IMYHBIMH OIEPAIHSIMH.
Cnaenku o cnustausiM 1 orsornenusm (Mergers and Acquisitions, M&A) SBIsSIOTCS OJHUMH
U3 IOCJIEACTBUN BHEAPEHUS TaKOW MHHOBALMOHHOM IIPAKTUKU B YK€ TPAJULMOHHBIA IIyTh
NpUOOpETEeHNsI MyOJIMYHOrO CTaTyca Ha MUPOBBIX PhIHKaxX IeHHBIX Oymar uepe3 [PO (Initial
Public Offering). Takoit BapuaHT pa3BUTHS COOBITHIA Ha3bIBAETCS JTMCTHHIOM C YEPHOTO X0/1a
(ot aurm. Backdoor Listing), xorga gactHash KOMIAHHS HCIONB3YET albTEPHATHBHBIC MMYTH
BBIXOZIa Ha MEKAYHAapoAHyo QonmoBylo Oupxyl. Cmenka M&A mnomoraer yacTHOM
KOMITaHUU M30eKaTh MPOoOJieM, XapakTepHbIX i mporecca [PO, u MO3BONSET YCKOPHUTH
nyOnuuHBIl  JaucTHHT. Ha TeKyluii MOMEHT CIMSIHUSL W IOTJIONICHHWS MOTYT CTaTh
IPEIIOYTHTEILHBIM BapUAHTOM BBIXOJAa Ha OWMPXKY JUIS POCCHHCKHX KOMITAaHHH, KOTOpPBIC
CleNIaT MOJNYYHTh MyONWYHBIA CTaTyc ©0€3 COOTBETCTBUSI CIIOKHBIM TPEOOBAHHSIM

muctuHra uepes [PO.

' Brown P.R., Ferguson A., Lam P. Choice between alternative routes to go public: Backdoor listing versus
IPO // 2010 AFAANZ Conference Website Proceedings, NA. Christchurch: 2010. PP. 503-530.
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B nenom cnusiHue noxpa3syMeBaeT 0ObeAMHEHUE JIBYX WIIM HECKOJIBKUX KOMIAHUM, B
KOTOPOM BBDKHBaeT TOJILKO OJIHA M3 HHUX, a Jpyras MpeKpamniaeT cBo¢ cymecrBoBaHueZ. B
pe3ynbTare Morjouaonias KOMIaHus MPUCOETUHSET K ce0e akTUBbI Apyroi komnanuu. [lox
MOTJIOIIEHNEM TOHUMAETCSl MPHOOPETeHNE OJHOM KOMITAaHUHM JPYrol, MpH KOTOPOHl mepBas
COXpaHsIET CBOK 3KOHOMHYECKYIO U IOPUIMYECKYIO CaMOCTOSTENBHOCTh. Ba)kKHO OTMETUTS,
YTO BCE aKTUBBI MOTJIOMEHHON KOMITAHUU TIEPEXO/AT BO BIaJACHUE KOMIIAHUU-TIOTJIOTUTETIS.

JlaHHBIE TIO KOTMYECTBY M 00BEMY COBEpIICHHBIX cleloKk M&A 1mo cocTosHUI0 Ha

xoHen 2017 r. npencrasiensl Ha Pucynke 1.

InodanbubIi ppiHOK M&A
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Pucynok 1. KotnuectBo u 00beM caenok M&A B mupe (2008-2017rr.)3

Cormacuno uacruryty IMAA, 2015 rox ctan caMbIM HaJEKHBIM JIJIsI PhIHKA CIUSHUN
u nornomenuit ¢ 2007 roxa. B 2016 u 2017 rogax HabnrogaeTcss pocT KOJIMYECTBA CIIEIOK C
OJTHOBPEMEHHBIM COKpalleHHneM o0beMa, YTO TOBOPHUT 00 HUCIOIB30BaHWM HHCTPYMEHTA
M&A HekpynmHbIMH KoMTNaHusAMH. CaMbIMH akTUBHBIMH oTpacisimMu B 2017 romy craim
dapmalieBTUKa, 3paBOOXpPaHEHHE, TEXHOJOTHM U TEJIEKOMMYHHMKAIMU. JTO OTpaciu,
CBSI3aHHBIE B TOM WJIM MHOM CTENEHU C CO3/IaHUEM MHHOBALIUM.

IIpotecc IPO  mnpeacraBisier co0oif  mepByro NyONUYHYIO TPOJAXKY MU
pacripesiesieHne akiuii KoMImanuu Ha GoHA0BOM pbiHKe. [[1st MHOTHX Tipeanpunumareneid [PO
ABJIIETCS MapKEPOM ycrexa KOMITaHWH, KOTJa €€ JOXO/IbI I0CTaTOYHbI, YTOObI FapaHTUPOBATh

nyonuuHyr0 cobcTBeHHOCTh. OmHako, Juisi Toro 4ToObl BeiiTH Ha [PO, koMmmanuu

2
Toxan I1.4. CavusiHusl, TIOTJIOIIECHUSI U PECTPYKTypHU3alusl KoMIaHui, 4-e¢ nznanue. M.. Anpnuna [labaummeps,
2010. C. 21.

3
Number and Value of M&A Worlwide / IMAA — Institute for Mergers, Acquisitions & Aliances [Official
Site]. URL.: https://imaa-institute.org/mergers-and-acquisitions-statistics/ (accessed: 24.04.2018).
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HGO6XOI[I/IMO BBITIOJIHUTH pAn 3aTPAaTHBIX 1o BPCMCHHBIM u MaTCpraJIbHbIM
paMKam Mpoueayp.
JlanHbIe MO KOJMWYECTBY M 00BEMY coBepiieHHBIX |IPO B Mupe 1o COCTOSHHIO Ha

koHen 2017 r. npencrasieHsl Ha Pucynke 2.
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Pucynok 2. KonnuectBo u 00bem caenok |PO B mupe (2008-2017rr.)4

Cormacao nmanaeiM Ernst&Young, B 2016 romy kosmuectBo coBepiieHHbIX PO
cokparunock Ha 13%, a oObem cmenok — Ha 32%. DTO CBS3aHO C SKOHOMHYECKOH W
MOJIMTUYECKOW HECTaOMIBHOCTBIO: HEOXHUIAHHBIC DPE3yJIbTaThl TOJIOCOBAHHS MO BBIXOAY
BenukoOputanun w3 EBpomeiickoro coro3a, pe3kHe CKauykd II€H Ha HEPTh, BBIOOPHI
npesunenta CIIIA. 3ato B 2017 rogy rmobanbnbiii peiHOK IPO oTBOeBan cBoM mo3unuu U
nokasaj Jydiue pe3yiapraTsl ¢ 2007 rona no KOJIMUYECTBY CHENIOK, YBEIWYMB UX Ha 48% 1o
cpaBHeHHio ¢ 2016 rogom. OXXUBJIEHHE YKOHOMHUKH OOYCJIOBIEHO HHM3KOW BOJATHUIBHOCTBIO
[0 PErMOHAM U HOBBIM anmeTUuToM K TpaHcrpanudHbiM [PO, oco6enno B CIIIA, 'onkonre u
Jlongone. Takas auHaMHMKa Jae€T OCHOBAHMS MpeAnosiararb, 4ro pocTt aktuBHocTu I[PO
nponosnkutes v B 2018 rony.

B nocnennee Bpems Ha (PMHAHCOBBIX pBIHKaxX HAONIONACTCS MPEeHO «08OUHO20

nymuy (ot anra. dual-track process), korma KOMITaHHS OJHOBPEMEHHO 3aHHUMAETCS

4Global IPO market climbs to 10-year high in 2017/ Ernst& Young [Duekrponnsiii pecypc]
URL.: http://www.ey.com/Publication/vwL U Assets/ey-global-ipo-market-climbs-to-10-year-high-in-
2017/$FILE/ey-global-ipo-market-climbs-to-10-year-high-in-2017.pdf (accessed: 24.04.2018).
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MOATOTOBKOM JIBYX TMPOLIECCOB: perucrpanuei aokymeHntoB Ha I[PO u paccMmoTpeHuem
NIPEUIOKEHUH O CIMSHUSAX WIHM MOTJIOMIeHUsX®. Takoi Moaxoj CTUMYIHPYET MOBBIIICHHYIO
KOHKYPEHIUIO MEXJIYy CTPaTerMYeCKMMH HHBECTOPAMM, YTO MO3BOJISIET MaKCHUMH3HUPOBAaTh
JIOXOJI W TIPOBECTH BCECTOPOHHIOK AHAIUTHUKY KaK (DMHAHCOBBIX, TaK M CTPATETHUECKUX
WHBECTOPOB. B mTOre KoMmaHuu HEOOXOOMMO BBIOpaTh HamOoJee MOAXOMAILIYI0 Ui Heé
crparernro. MHorma mpeaycMarpuBaercs €mié M TPETUH BapUAHT Pa3BUTHUS CUTYallUd C
HCIIOJIb30BaHUEM MYCOPHBIX OOJIMTaIyii, B TAKOM ciy4yae MpPOBOJATCSA BCE TPH Mpoliecca Ha
napajieibHOM ocHOBe (0T aHrI. triple-track process).

Ha nanHBIE MOMEHT HEBO3MOXHO OMPEACIUTh, CKOJBKO KOMITAHWN BBIOpATIH
CTpaTeruio JBOMHOrO MM TPOWHOTO MYTH, MOCKOJIBKY HET (OPMAIbHOTO IMpHU3HAKA, I10
KOTOPOMY HUX MOXXHO OBLIO OBl pa3iNy4uTh, TaK KaK BO3MOXKHOE CIMSHHE WJIH IMOTJIOIIEHUE
paccMaTpuBaeTcs Kak CTaJus IMEPEeroBOPOB M YACTO HE YINOMUHAETCS B IMPECCE WM KaKou-
TO CTaTUCTHKE.

Br16op mexny IPO u cnenkoit M&A MoKeT ObITh 00YCIIOBIICH CrieU(PUKON PHIHKA,
a MMEHHO YPOBHEM MOHONOJMU3ALMM W CTENEHbI0 HWHHOBAIMOHHOCTH. Y POBEHb
MOHOTOJU3AMN PBIHKA MOXHO JETePMHUHUPOBATH, HCIOJIb3yd HWHIEKC KOHLEHTpaIuHy,
unaekc Jluaga w wHAekc Xepduupans-XupmmaHa. Pacy€r moporoBoil monm phIHKA
MPOUCXOIUT MYTEM OMNpPENENICHUS «CYyMMapHON IO HECKOJbKUX KpPYMHEWINX (GupM B
obmem o0béMe peiHkan®. C 1982 r. B CIIA wunaeke Xepdunpans-XupiiMaHa
3aKOHOJATENILHO UCIIONIb3YETCs IPU OLIEHKE I0IIyCTUMOCTH IpoBeeHus M&A.

Takum 00pa3oM, BEICOKOKOHIIEHTPUPOBAHHBIE PHIHKU MEHEE MTOIBEPKECHBI CIIUSHUSIM
U TOIMIOMICHUAM, HHU3KMA TOTEeHUuan Juigd OOBeAMHEHHS W  aHTHUMOHOIIOJIbHOE
3aKOHOJIaTEIbCTBO JAENAOT MX IMPOBEACHUE 3aTPyIHUTENbHBIMUA. OJHAKO B TO K€ BpEMs
BBDKMBAHHE HEOOJNBIINX KOMITAHWNA B TaKUX YCIOBHUSAX HAXOAUTCS IO YIPO30H, MOITOMY
CeNKa O TMOTJIOMEHUIO MOXKET PACCMATPUBATHCS UMH KaK BapwaHT pa3BUTHsA. Y HaoOopoT,
CIMSIHMS ¥ TIOTJIOMIEHUs OyIyT yalle BCTpe4yaThCcsl B pa3apoOsieHHBIX, (hparMEeHTUPOBAHHBIX
orpacisix. CTOMT OTMETUTh, YTO HE BCE OTpaciIM pPbIHKA CTPEMATCS K OJAMHAKOBOM

KOHIIGHTPALlMM, TaK KaK 3TO MOXET NMPUBECTH K HUX HHU3KOH »ddextnBHOCTH. HO MOXKHO

’ Brau J.C., Sutton N.K., Hatch N.W. Dual-track versus single-track sell-outs: An empirical analysis of
competing harvest strategies // Journal of Business Venturing. 2010. Ne 25 (4). PP. 389-402.

Bapan B., Bapan E. KonnuecTBEHHBIE OKA3aTeIM YPOBHS MOHOMOIM3anuu phiHka // Bectnuk Poccuiickoro
yHuBepcutera kooneparmu, 2014, Ne 2 (16). C. 112-113.
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MPEIOJIOKHUTh, YTO TIPH BHICOKOM YPOBHE KOHIEHTpanuu ciaenku M&A MeHee BEpOSTHBI,
yem nposenenue 1PO.

Ecnu roBoputh 0 creneHn MHHOBALMOHHOCTH PBIHKA, TO CETOJHS BBIPOC MHTEPEC
WHBECTOPOB K MOJIOJBIM KOMIIAHUSIM, 3aHUMAIOIIMMCS pa3paboTkamMu B cepe BBICOKHX
TEXHOJOTHI. DTO CTUMYIHpPYET HOBBIE KOMIaHWU BBIOMpaTh [PO B mOMBITKax MOCTHYb
ycrexa, mojgooHoro Square, Atlassian, Match Group, Fitbit u GoDaddy’. Ho Henb3s 3a0b1BaTh
o ToM, 4To BBIOOp IPO TecHO cBsi3aH ¢ pacKkpeITHEM KOH(MHICHIHMAILHONH WH(MOpMAaIUH,
KOTOpasi JIJIsl BBICOKOTEXHOJIOTMYHBIX KOMIIAHUN MIpaeT He IMOCJENHIO pojb. boiee Toro,
coryiacHo uccnenoBanuio Cranadopackoit Beiciieii [lkonbr busneca®, mocne nposeneHus
IPO uHHOBaIMOHHAs NEATENIBHOCTh CHUXaeTcs Ha 40% u3-3a pa3MbIBaHUS COOCTBEHHOCTH U
00SI3HM OCYHIIECTBIIATh HECTaHJAPTHBIE pa3pabOTKH, KOTOpble MOTYT HE MPHUHECTH
HEOOXOUMBIX PE3yJAbTATOB JJIsi TMPUBJICKATENbHBIX (UHAHCOBBIX OT4ETOB. [loaTomy 3a
MOCIICAHAE TOABl WHHOBAIMOHHBIA MOTHB CTaJl OJHUM U3 JIHAUPYIOIUX (HaKTOPOB
coBepuIeHUs caeTku M&A, KoTopasi MOXKET MPOXOAUTH B YCIOBHUSIX KOHPHUACHINATHLHOCTU U
OTJIMYAETCS BHICOKUMH MPEMHSIMH, BBIIUIAYMBAEMBIMUA TEXHOJIOTMUYECKUM KOMMOAHUSAM I10
CPaBHCHHMIO C JpYruMH pblHKaMu. OOMEH WHHOBAalUSMH BBITOIEH Kak ISl KPYIHBIX
KOMITaHU#, KOTOpbIE MOJMY4Yal0T HOBBIA MATEHT WU U3JIENUE, TaK U JUIsl MaJIbIX, BBDKUBAHUE
KOTOPBIX B YCJOBHSIX IMOCTOSHHOM KOHKYPEHILIMH BCErJa HaXOIUTCsS MOJ yrpo3oil. B Ttakom
Cydyae MOYKHO MPEANOJIOKUTh, YTO JJIsi HHHOBAIIMOHHBIX KoMnaHui nipoBeaeHue [PO meHee
BEPOATHO, 4eM npoBeneHne M&A. Oqnako B Oyaymiem Oiarogaps Tomy, uto [IPO obGecnieunt
KOMIIAHUIO MYOJIMYHO TOPTYEMBIMH aKIUSIMH, MOXKHO MPOBECTU TOTJIONICHHUE, UCTIONB3YS UX
KaK c1oco0 OIIaThl.

CTouT Takke OTMETHTb, YTO YACTHbIE KOMIIAHMHM C BBICOKUM YPOBHEM 3a€MHBIX
CPEACTB PAacCCMaTPUBAIOTCA MHBECTOPAMHU C BBICOKOW NOJEH MOAO3pEHHUs. Takue KOMIAHUU
OynyTt cepb€3Ho HemoolieHeHbI B [PO M BBIHYXIEHBI MPU 3TOM IUIATUTH OOJbININE ACHBTH
(UHAHCOBBIM KOHCYJIHTAHTAM.

Eciu koMmaHusi roTOBa BOCHOJB30BaThCS JIMCTUHIOM C YEPHOrO BXOJa, TO
OCHOBHBIM MEXaHU3MOM OyAyT OOpaTHbIE CIUSHUS WM OOpaTHBIC MOTJOMEHUS. OTY

CTpATeTHI0 HA3bIBAIOT ajJbTePHATHBHOE MyOinuHoe mpemiokenne — APO (Alternative

7 .
Asaxan H. Camble ycnenrnsie |IPO B Boicokux TexHosorusx / [lopran tpeiinuarosoit kommanuu United Traders
[Onexrponnsiit pecype] URL: https://utmagazine.ru/posts/16949-samye-uspeshnye-ipo-v-vysokih-tehnologiyah

8Are IPOs Good for Innovation?/ Graduate School of Stanford Business [Official Site].
URL.: https://www.gsb.stanford.edu/insights/are-ipos-good-innovation (accessed: 20.04.2018).
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Public Offering)®. Ono mpexacraBisier coOoii KOMOMHALIMIO ABYX TpaH3aKIMid: 0OpaTHOE
MOTJIOUICHUE WM CIUSHUE U MPHUBJICYCHHE MHBECTHUIIMMA, KOTOPOE MOKET MPOU30UTH MOCie
00paTHOTO MOTJIOMICHHUS MTyTeM YacTHOTo pasMemieHus akuuid (Private Investment in Public
Equity, PIPE) wiu Bropuunoro nyosimdyHoro pasmemieHus akiuii (Seasoned Equity Offering,
SEO). PaccmoTrpum noapoOHee NEpBYIO CTAAMIO.

Obpamnoe crusnue (Reverse Merger, RM) — 310 o0beanHeHHe ABYX KOMITaHHUH,
OJIHA W3 KOTOPBIX SIBJISIETCS YACTHOW, a Jpyras — IyOJUYHOM, NIl oOpa30BaHUsI HOBOH
KOMITAaHUU ¢ TyOnuuHbIM cTtatycoM. Obpammnoe noenowenue (Reverse Acquisition, RA)
IpeCTaBIsieT COOOW BBIKYN YaCTHOM KOMITAaHHEHW MyOJWYHOH, pe3yabTaToM KOTOPOTO
ABJISIETCS NCUE3HOBEHHUE MOTJIONIEHHON KOMITAHUU ¢ MPUOOpEeTeHne MyOoJInyHOro craryca Ajis
KOMITaHUH-TIoTIoTUTeNsA. Jlamee B crtathe OyaeT O0OOOIMIEHHO WCIIONB30BATHCA TEPMHUH
«00OpaTHOE IMOTJIOIIECHUEY.

OnHuM U3 BaxHbIX oTianuuil Mexay PO u oOpaTHBIM MOTJIOIMIEHUEM SIBIISETCS
MHUCCHS, KOTOpasl 3aKjaJbpIBacTCcsi B MNpoBOoAMMYIO TpaH3akiuioo. Llenpto [PO sBugercs
npojaka TIaKeTa aKIuid KOMIIAHMM CTOPOHHMM HMHBECTOpaM, a IIeJibl0 OOpaTHOro
MOTJIOIIEHUSI — TOJIbKO BBIXOJ KOMIAHMM Ha (OHAOBBIM phiHOK). BpemeHHbIe 3aTparsl,
HaAIpaBJIEHHBIC HA JOCTIKEHHWE HEOOXOAMMOIO YPOBHS JTUKBHAHOCTH mociie RM, paBHbI 1
roay, a 1O CTOMMOCTM MapKETMHTOBON KaMIlaHWW CpPEeAM MOTEHIMAIbHBIX HHBECTOPOB
npeBbIIanT $1 MITH.

B nenom obpatHOe MOrIomeHre HapaBlIeHO Ha OTHOCUTEIbHO ObicTpoe (0T 2 1o 8
MECSIIEB) MOJNYYCHUE IyONMYHOrO CTaryca Ui YacTHBIX KOMIIAaHMH 4Yepe3 CHCIKy C
KOMNAHUEU-NYCMbIUWKOU, Wil Komnauuet-ooonoukou, uiu  wenn-komnanuei  (Shell
Company), akuum KOTOpoW cBOOOAHO mpomatorcsi Ha Owupyke. [lox memn-koMmanuein
noApa3yMeBaeTcs «KOMIAHMs, KOTOpasl HaJUIeXkKalluM 00pa3oM CO3[aHa M CYIIECTBYET, HO He
BeJIa U HE BEIET JETOBBIX OINEpallyii, NN KOPIOpAIHsl, HE UMEIOIIasi CYIeCTBEHHBIX aKTHBOB
U HE Belyllas CepbE3HBIX OMepaluii, cozaaBaemasi sl CMSITYeHUs] HAJIOTOBBIX YCIIOBHM ISt
npyrux kommanui»1l, Kommanus-o001049ka paccMaTpuBaeTCss Kak OBICTPBIA M HEIOPOTOM

croco0 BBIXOJa JPYroil KOMIaHUU Ha (DOHIOBBIN PHIHOK.

’ Suli Y. Study on Exit Mechanism for Private Equity Investment // Canadian Social Science, 2009. Ne 5 (2).
PP. 18-24.

. Adjei F., Cyree K.B., Walker M.M. The determinants and survival of reverse mergers vs IPOs // Journal of
Economlcs and Finance, 2008. Ne 32 (2). PP. 176-194.

}Kykoecm}z H. T'noccapwmii BeHuypHoro npennpuanMartenberBa. CII0.: Poccuiickas accoruarysi BEHIYpPHOTO
unuBectupoBanus (PABU), 2011. C. 237.
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Hcrtopust oOpaTtHbIX moriomeHuidi Havyamach B 1956 r., korma HeTSHOW MarHaT
Apmann Xammep COBEpIIMJI TEpPBYIO MMOAOOHYIO CAENKY M BBIBEI CBOIO KOMIIAHUIO
Occidental Petroleum Ha OwupXy myréM WHBECTHPOBAHUS B IYOJHMYHYIO KOMITAHHIO-
nycTeimiky. Ilocie ero ycmexa oOpaTHbIE TOTJIOUICHHUS CTajll pacCMaTpUBAThCS Kak
3 PEKTUBHBI METOJ TOCTHMKEHUS MYOJUYHOCTH M MOJYYHIIM LIMPOKOE PAaCHpOCTpaHEHUE,
HaunHasg ¢ 1980 rr. [lepBoHa4aibHO CHEIKH MO OOPATHBIM IOTJIOMICHUSM 3aKII0YaIUCh
MEXIYy JIBYMSI MECTHBIMH KOMIAHMSIMHM, OJIHAaKO 3aTe€M TaKhe TpaH3aKLUUU CTallu
UCTIOJIb30BAThCS /IS TIOIYYEHHUs JOCTyla Ha aMepHuKaHckue (GpoHmoBble phIHKU. Ha maHHBIHM
MOMEHT OOJIbIIIas YacTh CAEIOK OCYHIECTBISETCS KUTAHCKUMH KOMITAHUSIMU C TIPUBJICUCHHEM
aMEPUKAHCKUX LIEJI-KOPIOpaIuii.

MOXXHO BBIICIUTh HECKOJIBKO MPUYUH MPOBEIACHHUS OOPATHOTO MOTJIONICHHUS:
ONIEpPAaTUBHOCTh TPOBEIEHUS TNPOLEAYpbl, MEHBbIIWN YpPOBEHb 3aTpaT, HE TaKOH OXBar
packpbITHS MHPOPMAIMH, Majoe KOJIHYECTBO MOTEHIMANbHBIX HHBecTopoBl2. Jlns RM He
TpeOyercs anaeppaitep, komuccus koroporo npu IPO cocrasiser okono 6—10% ot o6bema
pasMenieHus. B 1enom cTOMMOCTh OOpaTHOTO MOTJIOIIEHUS HAaXOJUTCS B JMAma3oHe OT
$300.000 no $550.000, BKIrOUAs 3aTpaThl Ha MPOBEICHUE HHPOPMAIIMOHHOTO MEMOPaHIyMa,
ayJUTa KOMIIAHUU-KJIMEHTA, a TAK)Ke M3AEPKKU 0 IOPUANIECKON POBEPKE U MPHOOPETEHUIO
KOMIaHUU-TTYCTBIIIKH.

[lema-koMIaHUKM MOXHO HaiiTH Ha BHeOHpkeBoM peiHke (Over-the-Counter, OTC).
Camoii kpynHoit BHeOuprkeBor muromaakoi ssisercst OTC Markets Group, Tie BBIICIECHO
TPU KaTETOPUH, K KOTOPBIM MOKHO OTHECTH TOPTYEMbIE HA HEN KOMIIAHUU: camas Ha0éxcHas
OTCQX, 6onee svicokopuckosass OTCOB u naubonee nenpeockasyemass OTC Pink13. B
3aBUCHUMOCTH OT TOTO, B KaKOM KaTeropuu TMpeAcTaBlieHa KOMIAHHUS, MOXKHO OLEHUTh
CBOEBPEMEHHOCTh TOATOTOBKM W BBITPY3KHM B IYONUYHBIA JocTynm ee (UHAHCOBOU
OTYETHOCTH, A TAKXKE IIOJYYUTh IPEIACTABICHUE O HAAEKHOCTH KommaHuu. PaccMmorpum
noaApoOHee Kax Ayt u3 0003HAUYCHHBIX BBIIIE KATETOPHA.

OTCQX 4JacTto paccMaTpUBAETCs HEKOTOPHIMU KOMITAHUAMM KakK MOCIEIHHUM IIar K
muctuary Ha NASDAQ wmu NYSE. J[lpyrue paccMaTpuBalOT 3Ty KaTerOpHIO Kak

Ka4eCTBEHHYIO aJbTEPHATHUBY TPAAULMOHHOTO OWPIKEBOTO JIMCTHHTA, KOTOpAas MO3BOJISET

12
Casaneii B.B. K ouenke 3¢ peKkTHBHOCTH (HHHAHCHPOBAHUS CIOCIOK MO CIUSHUIO U noriouenuto // U3Bectus
JansreBocTounoro denepansaoro ynusepcurera, 2007. Dxonomuka u ynpasnenune. Ne 4. C. 28-30.
13
Duffie D., Gérleanu N., Pedersen L.H. Over-the-Counter Markets // Econometrica, 2005. Ne 73 (6). PP. 1815-
1847.
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3HAYUTENBHO SKOHOMHTH CPEICTBAa HA CXOXKHE YCIyru Oupik. J[is Toro, yToObl MOMacTh Ha
peiHOK OTCQX, KOMITaHHSIM HEOOXOAMMO COOTBETCTBOBATH CIICIYIOIIUM TPEOOBAHUSIM:
OBITh B JINCTMHTEC HA WHOCTPaHHOW Oupike, cooTBeTcTBOBaTh MC®DO (MexmyHapoaHbie
CTaHAapThl (PUHAHCOBOW OTYETHOCTH), BKIFOUAST MUHUMAIIBHYIO PHIHOYHYIO KaIMUTATH3AIUIO
B paszmepe 10 muH pgomt. CHIA u MmuHuManbeHyto neny npenioxenus — 0,25 nomn. CHIA, a
TaKXke€ TMPEJOCTaBUTh pPEKOMeHaaTenbHoe muchbMo oT crnoHcopa OTCQX. Komnanum-
MYCTBIIKK U KOMIIAaHUH, HaXOIIIMecs Ha IpaHyu 0aHKPOTCTBA WJIM B CTaIUU PEOPraHU3allHH,
TEOPETUYECKH HE MOTYT MOMACTh HAa JAHHBIA PHIHOK.

B kareropun OTCQX Ha Tekyumil MoMeHT npexacrasieHo 410 kommanuii u3 24
CTpaH, Cpeau KOTOPBIX MpeoliaaaroT KoMmmanuu u3 Amepuku (161 xommanus, Hampumep,
Atlas Energy Group, Hunter Oil Corp, OmniComm Systems, Track Group u apyrue) u
Kanager (107 xommanuii, Hanpumep, Air Canada, Dynasty Metals&Mining, GoldMining,
SilverCrest Metals u npyrue). Takxe npucyTCTBYIOT Kopropauuu u3 BemukoOpurtanuu (26
KOMITaHWi, Hampumep, Bahamas Petroleum Company, Easylet, Marks&Spencer Group u
npyrue), a takxke 4 xommanmu u3 Poccum — T'azmpom nHedTh, TMK, Pocrenekom u
Pycl'uapo. Pa3mep pplHOUYHOM KanuTanu3aluu JaHHOW kateropuu B utoHe 2017 1. cocTaBiisii
1,4 Tpnu pomn. CHIA, cornacHo opunmansaomy caiity OTC Markets4.

Kareropus OTCQB He BbIBUTACT TpeOOBaHWW MO MHHHUMAIBHOW pPHIHOYHOMN
KaluTaIu3alul 1 UMEeT MOHMWKEHHYI0O MUHHMMAJIbHYIO IeHy mpeanoxenus — 0,01 o
CIIA. 3nech, kKak MpaBuiO, MPEACTaBICHBI HEOONBINNE W Pa3BUBAIONIMECS KOMITAHHH,
KoTopsle emé He cooTBeTcTBYIOT OTCQX.

JIJis ToMcKa KOMIIaHUH-ITYCTHIIIeK uaeanbHo mompoiaét kareropus OTC Pink!®, Ha
JTAHHOM PBIHKE OTCYTCTBYIOT (DMHAHCOBBIE CTaHAPTHI WM TPeOOBaHUS K OTYETHOCTHU. 3/1€Ch
MPEJICTABICHBl KOMIIAHWH, KOTOpPBIE OTPAaHHYMBAIOT PACKPBITHE CBOEH (MHAHCOBOM
uH(pOpMaIIUU, SBISIOTCS MYCOPHBIMH HIJIM IYCTHIMH, a TakKe MPOOJIEMHBIE KOMITAHHH,
KOTOpBIE HE XOTAT WJIM HE MOTYT IMPEAOCTaBUThH aJEKBATHYI0 MH(OPMAIMIO0 WHBECTOPAM.
[Tockonbky pbIHOK Pink TpeOyeT HaWMEHbBIICH CTENEHW PaCcKphITUS HWHPOpMaud O
KOMIIAaHUM, WHBECTOpPaM HACTOATEIBHO PEKOMEHAYETCS TMPOSBIATH OCTOPOKHOCTH U

THIATCIIBHO U3Yy4YaThb KOMITAHUHW NICPCA MPUHATUCM MHBCCTUIIMOHHBIX pemeHHﬁ.

M OTCQX International / OTC Markets Group Inc [Official Site]. URL: https://www.otcmarkets.com/corporate-
services/get-started/otcgx-international (accessed: 25.04.2018).

15
Bushee B.J., Leuz C. Economic consequences of SEC disclosure regulation: evidence from the OTC bulletin
board // Journal of accounting and economics. 2005. Vol. 39. Ne 2. PP. 233-264.
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Ha poiake Pink xommanuu nmojpasnensiores ené Ha TpU MOAKATErOpHHU 10 IIIyOuHe
U CBOEBPEMEHHOCTH HH(OpMAaLUU, KOTOPYIO OHHU NpPeaocTaBisiioT HHBecTopam: Current
Information (texymue nanubie), Limited Information (orpanuuenHpie naHHBIE) W NO
Information (HeT maHHBIX). B mepBoM ciyyae KOMITAaHUM BOBpPEMs 3arpyKaloT aKTyalbHYIO
¢uHAHCOBYIO OTYETHOCTH. [ KBapTajdbHBIX OTYETOB — HE Mo3aHee 45 THel OKOHYaHUs
KBapTasa, JJisl TOJOBbIX OTYETOB — He no3aHee 90 nHeit okoHyanus roja. [{ns nogkareropuu
OTC Pink Limited Information xapakTepHO YaCTHYHOE MPEAOCTaBICHHE JaHHBIX. OOBIYHO
9TO KOMIIAHUH HAXOAIINECS HAa CTAAUU OAaHKPOTCTBA.

OTC Pink No Information siBisiercst cambiM puckoBaHHbIM cekTopom OTC Markets
Group W OTJIMYAETCS OTCYTCTBUEM PACKPBITOM OTYETHOCTU. B 3TOM Kareropum MOKHO
BCTPETUTH HECYILECTBYIOIINE KOMIIAHUH, KOTOPbIE MPEKPATHIIA CBOIO JI€ATEIbHOCTD, a TAKKE
KOMITAHUH c COMHUTEJIbHBIMU MpaKkTUKaMU YIPABJICHUS u pacKpbITUs
UH(OPMALIMU HA PHIHKE.

JNomonuutensHo Ha peiHKe OTC Markets Group MCmons3yroTcsl ABa craryca Jist
ompeeNeHus: KpaiiHe pUCKOBAaHHBIX W HeOsmaroHanéxubix kommanuii: Caveat Emptor u Grey
Market. Cratyc Caveat Emptor, unu «IlycTs nokynarens OyIeT OCTOPOKEH», TPUCBANBACTCS
KOMIIAHUSIM, Ubsl ACSITEIHLHOCTD CTaJIa IPEIMETOM OOIIECTBEHHOT'O MHTEpeca: COMHUTEIHHOE
NPOJBMKEHHE aKIMii, OOBMHEHHE B MOIICHHUYECTBE, NPUOCTAHOBICHUE AEATEIbHOCTU
perymupyromuMu opranamMu u T.10. [Tomerka Grey Market, ninm «Cepblii ppIHOK», CTaBHTCS
TEM KOMIIAHUSM, KOTOpbIe HE MPHOEraroT K yciayram OpOKepoB, a JCUCTBYIOT HAMpPsIMYIO.
OtcyrcTBUe MH(POPMAIUU O JBIKEHHU KOTHPOBOK CYIIECTBEHHO CHUXKAET MPO3PAYHOCTh
TOPrOB STUMU IIECHHBIMU OyMaramu.

Takum 00pa3oM, KOMIAHUIO-TIYCTHINIKY MOXHO HaiiTu Ha peiHke OTC Markets
Group Bo Bcex kateropusix, HO B kateropuu Pink u OTCQB ¢ BBICOKOI 1051€ BEPOSATHOCTH.
Ha prinke npencTaBiieHO TOBOJIBHO MHOTO KOMITAHUM, KOTOPBIE IPEAiaraloT CBOU YCIYTH MO
noaoopy shell-kommanuii. Ha crermanusupoBanubix caiitax, Hampumep, Public Shells for
sale, MOXHO OCTaBUTb 3aIPOC C MPOCKOO# MOI00PATh HHTEPECYIONIYI0 KOMIAHUIO-TTYCTBIIIKY
no 3aaanHeiM kputepusm: OTCQX, OTCQB, OTCPink u Form10 (006 3ToM THIle KOMIIAHHH
OyzeT paccka3zaHo Jajiee) IpU HalMCaHUH 3a1poca Ha COTPYAHUYECTBO.

MOXHO BBIIETUTh HECKOJIBKO munog Komnauuii-obonodex. B 3aBUCUMOCTH OT
perynspHoctH nogaBaeMoit otuétHoct B Komuccuro CIHIA 1o 1ieHHbIM Oymaram u Oupskam
(Securities & Exchange Commision, SEC) pa3nuuarOT OTYMTHIBAIOIIMECS W HE

OTYUTHIBAOIINCCA (((CH}IH_II/IG») KOMITAaHUU-ITYCTBILIKH. CyH_[eCTByeT TakKKC AOCJIICHHUC Ha
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KOMIIAaHUM, CIICIHUATBHO CO3JaHHBIC IJI CICIKH OOpaTHOTO TOIJIONICHUS U HE BEIyIIUe
NPEINPUHIMATENBCKYIO JeSITeIbHOCTh, U paHee (QYHKIIMOHHPOBABIINE KOMITAHUHU, KOTOPHIC
CTaJIM IMYCTBHIMIKONW (TIpojiaka JOYEPHUX KOMIAaHUH, OAHKPOTCTBO M T.JI.), HO COXPaHHUBIIIHE
JUCTUHT Ha (HoHmoBON Oupske. [IepBbIil THI KOMIIAHHMI HA3bIBAIOT JCHEKHBIMH 000JI0YKaMHU
(ot anmrn. Cash Shells), mockonbKy WX €IMHCTBEHHBIM OCTABIIMMCS AKTUBOM SIBIISIFOTCS
JICHEe)KHBIE CPEJICTBA, TIOJYYCHHBIC OT JIMKBHIAIIMH BCEX paHEe CYIIECTBOBABIIMX TOPTOBBIX
akTUBOB. COOTBETCTBEHHO, WX TJIABHBIM JOCTOMHCTBOM, ITOMHMO JOCTyNa Ha OHWpPXKY,
SIBJISIETCSL ICHEIKHBIE CPEJICTBA, TOTOBBIC B JTIO00 MOMEHT CTaTh MHBECTUIIUSMU ISl APYTOM
kommanuu. CpeHuil pa3Mep ISHEKHBIX CPENICTB TAKOHM JIeHEXHOM 000510uky Ha JIoH0HCKOM
(G oHI0BOM OUpPKE OIEHUBAJICSA B 5 MITH ()YHTOB CTEPJIMHTOB.

Pasnuuaror aBa tuma Cash Shell: «uucreie» nenexnbsie o6omouku (ot anri. Clean
Cash Shells), wiu mo-gpyromy ux Ha3bIBarOT KOMITAHUSMHU HE3aIOJHEHHOTO JMCTa (OT aHTIL.
Blank Check Companies), a Takxe «rpsi3HbIe» JeHEk)HbIe 00osouku (ot anri. Dirty Cash
Shells)8, «UucThiMU» JIEHEKHBIMH O0OOJOYKAMH SBJSIOTCS KOMITAHUH, (OPMHpyEMbIe
npodecCHOHATIaMH ¢ €MHCTBEHHOW HEJIbI0 TIOMCKA MOIXOASIIET0 YaCTHOTO OM3Heca IS €ro
NOTJIOMICHUS U YBCIUYCHHSA CTOMMOCTHU yucTol KoMnanuu-ooonoukn. O6sryao Clean Cash
Shell — 510 HOBas kommaHus 0e3 KakoW-TMOO TOProBOM HCTOPHH W JOJITOB, YTO
3HAYUTEIBHO CHUYKAET PUCKH T10 TTOTJIONMICHHUIO TSl KOMITaHUH-TIEJIH.

K nanHO# KaTeropmu MOXHO OTHECTH paHee oOo3HaueHHble SPAC-kommanum —
CrHenuaibHble PUPMBI TI0 TIPHOOpeTeHuto akiwii, co3ganabie B 2003 roqy kommanuei Early
Bird Capital Inc. Jlanusie komnanuu 3apeructpupoBanbl B SEC u TOpryrorcs Ha pbIHKe
OTCBB nocne ux nepsuuHoro nyonugHoro pasmenieHus. Lensto SPAC sBnsercs mouck u
npuoOpeTeHue  KOMITAHWH  MOCPEACTBOM  TIOTJIONICHHWH, OOMEHa  aKIUsSIMHU  WIH
JpYTUX TpaH3akuuiil’.

Taxxe npumepom Clean Cash Shells siBnsitoTcss KOMIIaHUU-000IOYKH, HAa3bIBAEMBIC
Form 10. Otu ¢upmbl HE TOPTYIOTCA, Y HUX HET 000POTOB, HET JOJTOB U HET HOMHUHAIHHOTO
KoJm4ecTBa akiuoHepoB. Ux nens uaentnyna SPAC, HO Takue KOMITaHUM HE 0OpEeMEHEHBI
dbopManbHBIMU CTPYKTYpPaMH, OHHU MOTYT OBICTPO 3aKIIOYHTH CHIEIKY, TOCKOJIBKY HE

TpeOyeTcss coOpaHusl aKIIMOHEPOB, TaK KaK 4acTO €CTh TOJbKO OJWH WM JIBa aKIMOHEpa.

. Bendelow H. The Cash Shell Guide. Demystifying the process / Holland Bendelow [DnextponHsiii pecypc]
URL: http://www.hbcg.co.uk/wp-content/uploads/2013/04/Holland-Bendelow-2015-cash-shell-guide.pdf  (mata
obpamtenus: 22.02.2018).

17
Hurduzeu G., Vlad L.B., Hurduzeu R. The Reverse Mergers — Alternatives to Initial Public Offerings. //
Business Excellence and Management. 2012. Ne 2 (2). PP. 71-78.
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AHAJIOTUYHBIM 00pa30M JIETKO YIPABJISIFOTCS BOMPOCHI CTPYKTYPBI aKIKi U o1leHKH. [ToaToMy
KOMITaHUU-000s10ukH THIa Form 10 MCKIIOYAIOT PUCKH, CBSI3aHHBIC C HE3aKOHHBIM BBIBOJIOM
aKIMi 13 TPUOOPETEHHON KOMIIaHUH.

JUnst «rpsi3HBIX» JACHEKHBIX 000JI0YEK XapaKTepHa WHas CTpaTerus ACUCTBUIl. OHH,
HA00OPOT, BBICTYMAIOT B POJIM KOMITAHUK-TIENIeH JIsl ToryiomieHus. Takue KOMIIaHUH paHee
(GYHKIIMOHMPOBAIM KaK OOBIYHBIC, MO3TOMY Iepe] TPOBEACHUEM CHACIKH MOKYIATEI0
HEOOXOIMMO TPOBECTH BCeCTOPOHHUI apto aunnmkeHc (Due Diligence): u3yuuts TOProByio
UCTOPHIO, BBISBUTH NPHYMHBI ~ MPEBPAIICHUS B  KOMIIAHHIO-TIYCTHINIKY, H3y4YHTh
MOTEHIMATIbHBIE 00s3aTeIbCTBA, CPEIU KOTOPHIX MOTYT OBITH JOJTH MEPEH MPEIbITyIMMUA
KJIMEHTaMH, JIOTOBOPHBIC 00s3aTeIbCTBA C IMOCTABIIMKAMH, COTJIANICHUS ¢ OaHKaMU W
JIPYTUMH KPEIUTOpPaMH, HaJOroBble oOs3aTenscTBa M Apyrueld, Oosrano Dirty Cash Shells
BBIKYTIAIOTCSI TPO(ECCHOHAIAMH MJTH BBICTABIISIOTCS Ha MPOJIAXKY aKIIMOHEPAMH.

MOKHO BBIICIUTD MpU MAnd HPosedeHus 00pamHoeo no2ioujenus: BHYTPEHHSS
noarotoBka kommanuu, due diligence m meperoBopsl MO YCIOBHSIM MPHOOPETEHUS H

3aKpbITHE 00paTHOTO MorjoueHus. PaccMoTpuM Kaxkaplii U3 HUX noapoOHee.

1) BHyTpeHHSS MOATOTOBKA KOMIIAHMH. JTO camas TPymoE€MKas M CIIO)KHAs 4acTb
nporecca oopaTHoro norjomieHus. Ha qanHOM 1miare HeoOX0IUMO BBIOPATh U OPraHU30BATh
rpynny (pUHAHCOBBIX 3KCIIEPTOB JJIsi MPOBENEHUS aylnuTa, HAUTH MOAXOSIIYI0 KOMITAHUIO-
000J10YKy, yIOCTOBEPUTHCA B HaMW4MK y He€ oTu€THOCTH Ha caiite SEC 3a mocnennue nBa
roja W TIIATEIbHO €€ W3y4HTh. l[Ipeamonaraercs, 4yTo (UHAHCOBAasS OTYETHOCTH OOEUX
KoMmnaHuii cootBeTcTByeT TpeboBanusM MCDO u T'AAIl (OOmenpuHsAThIC MPUHITUIIBI
oyxrantepckoro yuéra, ot anria. Generally Accepted Accounting Principles), u ayauropam
HEOOXOAMMO TOJIbKO coriacoBath (uHaHCOBYHO OT4éTHOCTH ¢ ['AAIl CIIA, xoTopsrit
BKIIIOYaeT B ce0s psJ NPHUHIUIOB: TPHUHIWMI JBYCTOPOHHOCTH, WPUHIIUI JEHEKHOTO
U3MEpPEHUS, TPHHIUI AaBTOHOMHOCTH TPEATPHUSATHUS, MPUHIMI HETPEPHIBHOCTH, MPUHIIUI
ce0ecTOMMOCTH, MPUHIMI  KOHCEpBAaTH3Ma, MPUHLUI  MAaT€PUAIbHOCTH, MPUHLUI
peanu3anuy, IPUHIUI COOTBETCTBUS, MPUHLIMI Y4ETa MO HAYUCICHHUI0. MHOTHEe KOMIaHUU
4acToO TEPMST HEyAaudy H3-3a HEJOCTATOYHOM OCMOTPUTEIBHOCTH M CTAHOBATCS JKEPTBAMHU

oOMaHa win MomieHHHYecTBa. CornacoBaHue OOBIYHO NIUTCS HE Oojiee TPEX MeECSIEB, HO

18
Angwin D. Mergers and acquisitions across European borders: National perspectives on preacquisition due
diligence and the use of professional advisers // Journal of world business. 2001. Vol. 36. Ne 1. C. 32-57.
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MOYET 3aHATh IIECTh B ciiyyae HecooTBeTcTBUS TpeboBanusiM MC®PO u I'AAIL Bropoii stan
JTOJI’KEH Ha4yaThCsl BO BPeMsl IaHHOTO ayJHUTa U 3aBEPIIMTHCS 1O €r0 OKOHYAHUS.

2) Due diligence u meperoBopsl 1o yciaoBusM mpuoOperenus. Ha stom 1mare
3aKJIIOYAeTCs JIOTOBOP O HAMEPEHMSIX M OOCYXKIAIOTCS OCHOBHBIC YCIIOBUS OOpaTHOTO
MOTJIOIIEHHS: TPOIEHTHOE paclpesielieHne, YJICHCTBO B COBETE JUPEKTOPOB, aJITOPUTM
yIpaBJIeHUs] KOMITAHUEH, ClIOCOOHOCTh TpoaaBaTh akiuu u T.1. [IpoBoaurcs due diligence —
MOKCK, aHAIM3 U COIMOCTAaBJIICHHE MHOXKECTBA PA3IUYHBIX AJIEMEHTOB Ou3Hec-mporecca. OH
MIOMOTAET TOKYMATEeIsIM OINpPEACNIUTh, YTO OHU MOKYHAroT. J(pl0 IMIMKAHC MPOBOAUTCS KaK
JUIs BHEIIHEW, TaK W Uil BHyTpeHHeW nHpopmanuul®. BHemHss uHpopManus BKIIOYACT B
ce0s MaKpOIKOHOMHYECKUW aHaJIM3; PETHOHAIBHBIM aHajdu3; aHaju3 TEHICHIIUH OTpaciH;
IMPOTHO3MPOBAaHUE pPOCTAa M AaHAIW3 CTENEHH KOHKYPEHIIMH B OTpaciu. BHyTpeHHss
uHpopMaLus COACPXKUT B cebe JaHHble OO0 ONepaTMBHOM YIPABJICHUH, OCHOBHBIX
(MHAHCOBBIX TOKA3aTeNsIX, WHTEJUIEKTyalJbHOH cobcTBeHHOCTH, WT-cucreme, a Taxke
OXBAaTbIBAaCT CBEACHUS O KOPHOPATUBHOM CTPYKType, MOAPA3ACICHUSX M YEJIOBEUECKUX
pecypcax. BaxHo yOeauThCs, YTO KOMITAHUSA-IYCTHIIIKA HE HUMEET MOTEHUUAIbHBIX WU
HETPEIBUICHHBIX 005S3aTEeNbCTB, CBA3AHHBIX C MPOLUIBIM OM3HECOM WM YIpaBlICHHEM, a
TaKXKe MMEeT CTPYKTYpy KanHuTaIM3alud, IO3BOJSIONIYI0O BBITYCKATh JOCTAaTOYHOE
KOJIMYECTBO aKIMi. DTOT 3Tall MOXKET 3aHATh OT ABYX JI0 YETBIPEX HEIEIb.

3) 3akppIiTHE 00paTHOrO MOMIOIIEHUSA. JIaHHBIA 3Tall HAYMHAETCS C COCTABIICHUS
JOKYMEHTAIlUl M0 CJEJIKe, KOTopas BKIIOYAeT CieAylolee: corjamenue o0 oOmeHe
aKIUsAMH, JOKYMEHTHl o ¢uHaHcupoBanuto, Super 8-K. Super 8-K Bxmouaer B ceOs
BCECTOPOHHIOI MH(GOPMAIUIO O MPEArNojJaraéMoM NMPUOOPETEHUH W U3MEHEHUU KOHTPOJIA,
BKIIOYas Bce gaHHbie o @opme 10 (mHbOpMarus o Ou3HECe KOMITAaHWH, €€ COTJIAIICHUSX,
¢dakTopax puCKa, JUPEKTOpax M JODKHOCTHBIX juuax), MD&A (o0s3aTenbHOE pacKpbITHE
(MHAHCOBON OTYETHOCTH U aHAJIN3 SKOHOMUYECKHUX PE3yIbTaTOB JIEATEIILHOCTH YMUTEHTA CO
CTOPOHBI PYKOBOJICTBA KOMIIAHMK OT aHrj1. Management’s Discussion & Analysis)20 u ayaur
(brHAaHCOBBIX OTUYETOB 3a J1Ba rojaa. Super 8-K momkHa OBITh MOJIaHa B TEUEHUE YETHIPEX THEH
10CJI€ 3aKPBITHSL 00PATHOTO TOTJIOLICHHS, I03TOMY €€ HeOOXOAMMO COCTAaBIATh Cpa3y MOcIie

noAnurucCaHus NuCbMa 0 HaMCPCHUSAX.

. Perry J.S., Herd T.J. Reducing M&A risk through improved due diligence // Strategy & Leadership. 2004. Vol
32. Ne 2. PP. 12-109.

» Clarkson P.M., Kao J.L., Richardson G.D. The voluntary inclusion of forecasts in the MD&A section of
annual reports // Contemporary accounting research. 1994. Vol. 11. Ne 1. PP. 423-450.
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CymectByeT pso mpebosarnuti, npedvagisemvlx SEC Kk KOMIaHUSIM, BBIXOASIIAM Ha
oupxy uepe3 odpatHoe noryomeHrne. ChopMupoBaBIIAsCS KOMIIAHUS JI0JDKHA PACKPBITH BCIO
HEeoOXoauMYy0 HH(OpMAIIUIO 0 TPOBENEHHOM caenKke oopaTHoro noriomenus SEC, Brmouas
(dbuHAHCOBBIE PE3yNbTaThl OOBEAUHEHHOTO TpeanpUsTUs. J[OMOTHUTETEHO MPUOOPETEHHBIE
IeHHble OyMmaru JOJDKHBI TOpProBaThcs Ha BHeOupkeBoM poiHke CIIIA wnmm  apyroi
HAI[MOHAJILHOU OMp)ke HEe MEHee YeM OJUH ToJl MOCJe 3aBEpIICHUs 0OpaTHOTO CIMUSHUS 10
nojayv 3asgBKM Ha JUCTHHI. bornee TOro, KOMIaHMKM HEOOXOIMMO MOJIJEPKUBATH
MUHUMAJIBHYIO IIEHY 3aKpbIThs akuuii oT 2 1o 4 nomn. CIIIA nHe menee 30 u3 nocinegnux 60
TOProBeIX JHEW. Takke KOMIIaHHMS JOJDKHA MOJATh KAK MHUHUMYM OJWH OTYET 3a MOJIHBIN
(WHAHCOBBIN TOA. DTU MpaBWIa CTATH peaknuer Ha oOBuHEeHHs B 2010 T. B MOIIIEHHHYECTBE
IpU TMOATOTOBKE (PUHAHCOBOM OTYETHOCTH KUTAMCKUMHU KOMIAHHUSIMH, BBIXOISIIMMH Ha
oupxxy CLIAZL,

OtnenbHO HeoOXomuMo paccMoTpeTh mpaBuio 144A Komuccun mo 1eHHBIM
Oymaram u Oupkam. CorjlacHO €My, IIEHHbIe Oymaru, BBITYIICHHBIC OBIBIICH KOMIIAHUEH-

000JI04KOii, HE TOCTYITHBI JUIsl IEPENPOIaXKU MPU HEBBIMOIHEHUU CIEIYIOIHNX TPeOOBaHMIA:

1) IIpomén oauH roj ¢ MOMEHTA MoJa4Yu dSMUTCHTOM HHpopMalu no dopme
10, koTOpasi OTpaXkaeT €ro craTyc Kak JIUIa, KOTOpoe OONbIle HE SIBISCTCS
KOMITaHUEH-000I09KOH.

2) DMUTEHT SBJISIETCS ACHCTBYIOMICH KOMITAHUEH BO BCeX OTUYETax, MOJAHHBIX B
SEC B TeueHue npeaecTBYIOLIEro Mpoaaxke rojia. ITo MPaBUIIO Ha3bIBACTCA
«Beunozenénoe mpasuio» (Evergreen Rule), 0e3 coGmomeHHs KOTOPOro
IIEHHBIE OymMarw TMpeXHEH KOMMaHUU-O0O0JIOYKH HE MOTYT OBITh MPOJAHBI.
Takoe orpaHuueHue IMO3BOJSIET U30€XKAaTh CHUTyallMH, KOIJa Mpojaxa
NpoM30HAET B TO BpeMs, KOrjJa JeATeIbHOCTh JMHUTEHTa Oyjaer
npuocTaHoBiieHa. JlaHHOe mpaBWIIO AEHCTBYET A OBIBIIMX KOMITAHHIA-
o0onouek OecCpovHO, Ha)xe eciad OMHUTEHT JaBHO TepecTaéT OBITh
ob6onoukor 1 @opma 10 ObuTa TOJAHA M MHOTO JIET Ha3al.

PaccmMoTpuM JOCTOMHCTBA W HENOCTATKH TONYy4YEHHUS KOMIAHUEH MyOIHMYHOTO

craryca. OCHOBHBIMH JOCTOMHCTBAMH BbIXOJ4a Ha 6I/Ip)Ky ABJISIFOTCA CIICAYIOINEC MOMCHTHI:

“ After China fraud boom, Nasdaq steps up scrutiny of shady listings/ MarketWatch [Official Site].
URL.: https://www.marketwatch.com/story/after-china-fraud-boom-nasdag-steps-up-scrutiny-of-shady-listings-
2016-06-20 (accessed: 25.04.2018).
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1) TIloBblieHUE YPOBHS JMKBUJIHOCTH KOMITAHHH. AKIIMOHEPHI MPHOOPETAIOT
JOCTYIl K MHOCTPaHHBIM HWHBECTHUIIMSAM, CYIIECTBEHHO HE pa3MbIBasi CBOM
KOHTpOJb HaJx Kommnanue. OOnerdaercs JOCTYyN K TPaAUIIMOHHBIM
KpEAUTHBIM pecypcam.

2) IloBbllieHWe KamWTaaM3alud KOMMAaHWU. Ee CTOMMOCTh OOBEKTUBHO
OLICHUBAETCA  PBIHKOM, II09TOMY IIpH  TOJOXHUTEIBHOW  JUHAMHUKE
MPOM3BOJICTBEHHBIX W (UHAHCOBBIX T[OKa3aTejaell akuuu KOMIIaHUU
CTAHOBSITCS TMPUBJICKATEIbHBI JJIsI WHBECTOPOB W pACTyT B II€HE, 4YTO
MPUBOJUT KaK K YBEIMYCHUIO CTOMMOCTH OHM3HECa, TaK M K YBEIMUYCHUIO
J0JIeH KaXKJI0TO U3 aKIIMOHEPOB B A0COJIOTHOM BBIPAXKEHUU.

3) IloBbilieHUE MpPECTHXKa OpPraHW3AlMH, y3HABAGMOCTH €€ OpeHIa, a TaKKe
JIOBEpUS CO CTOPOHBI MHBECTOPOB HE TOJILKO Ha TOBAPHOM PBIHKE WJIM PBIHKE
yCIIyT, HO W Ha (UHAHCOBOM pPBIHKE H3-32 PETYISPHBIX ayJUTOPCKUX
MIPOBEPOK U MOATBEPKACHHOU MPO3PAYHOCTH OTYETOB.

4) B03MOXHOCTh MCIOJIb30BaHUS aKIMi B KaYECTBE 3aJ0ra, CPEJCTBA IIaTexa
Y TIOOLIPEHUS COTPYAHUKOB KOMIIaHUH.

5) JlomomHuTeNnbHAs 9JKOHOMHYECKass 0€30IacHOCTh, Oiarogaps HOpMam
MeXIyHapoIHOTo mpaBa. HeompaBnaHHbIE NMpPETEH3WHM K KOMIIAHUU OyayT
3arpyaHeHbl (aKTOM Hanuuus y He€ paclbUICHHBIX HWHOCTPAHHBIX
aKIMOHEPOB, KOTOphIE TIpU 3TOM He OyayT BIUATH Ha YIOpaBICHUE
KOMITAaHUEH ¥ BMEIIMBATHCS B BOMPOCHI KOPIIOPATUBHOTO KOHTPOJIS.

K HenocraTkaM mpeBpalieHus B MyOJUYHYI0 KOMIIAHUIO MO>KHO OTHECTH:

1) Beicokne U3AEPXKKH B XOJ€ MOArOTOBKHM M mpoBeaeHus IPO: ormrara yciyr
BHEIIHUX KOHCYJIBTAHTOB I10 CONPOBOXKJICHHUIO JHCTUHTA M COOTBETCTBUIO
3aKOHO/IaTeIILHBIM TPEOOBaHUAMZ2,

2) PackpeitHe uWH(pOpPMAIUH B COOTBETCTBHH C TpeOOBaHUSAMH 3aKoHa O
ToproBie leHHbIMU Oymaramu oT 1934 roma (Securities Exchange Act of
1934)23, KoMnaHuu HEOOXOJMMO MPEAOCTaBIATh TOJOBbIC, KBAPTAIbHBIC H
TeKymue oT4€Thl B ycTaHoBieHHOW (popme B Komuccuio CIIIA mo nieHHbIM

oymaram u oupxam (Securities & Exchange Commision, SEC).

22
Jlykawoe A.B. Tlpouecc npuoOpeTeHUs] KamuTana: MEPBUYHOE MYOJIMYHOE Pa3MELICHHE AaKIMil KOMITaHHU
(IPO) /l Ynpapnenue koprioparuBasiMu GuHancamu, 2004. Ne 4. C. 21-41.

z Malouf J., Prehearing O.F. Securities Exchange Act Of 1934 // Sec Docket. 2014. Vol. 110. Ne 3. P. 991.
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3) CootBerctBrue otuétHOoCcTH 3akoHy CapoOeitnc-Oxcnu (Sarbanes-Oxley Act),
JeWCTBUE KOTOPOIO PpACHpOCTPAHSETCS HE TOJNBKO Ha aMEpUKaHCKUe
KOMIIaHMM, HO M Ha BCE KOMIIAHMHM, IIEHHble OyMmaru KOTOPBIX
zapeructpupoBanbl B SEC24. CornacHo sTomMy (enepaibHOMY CTaHIApTy, B
KaX/10i myOJIMYHON KOMIaHUU JTOoJbKeH ObITh KoMuTeT mo ayanTy, KOTOpBIN
OTUUTBHIBAETCS O CBOMX pe3yJsibTarax Hampsmyro B SEC; cokparieHo 10 aByx
IHEH BpeMsl NPEeIOoCTaBJIEHUs] OTYETOB IO ONEpPAlUsAM C aKUUSAMH; BBEAEH
3alpeT Ha MPeJOCTaBICHUE JIMYHBIX CCYAd MEHEKMEHTY KOMIIaHWUH;
yTBepxkaeHa noanuck Beex noknanoB B SEC CEO (Chief Executive Officer)
u CFO (Chief Financial Officer) mms auYHOW OTBETCTBEHHOCTH 3a
IIPEJOCTaBICHHBIE JAHHbIE, a TAK)KE NMPHHSITHI JAONOJHUTEIbHBIE MEPHI 110
3alIMTe KOPIOPATUBHBIX HH(POPMATOPOB.

4) CokparieHre CcBOOOJbI JCHCTBUH MEHEIKMEHTa KOMIIAHUM B CBS3H C
HEOO0XOAMMOCTBIO COTJIaCOBaHMSI PsAJia BOIPOCOB C COBETOM JUPEKTOPOB WIIN
aKIMOHEPaMHU.

Komnanuu HeoOX0AMMO NPUHATH PELICHHUE 10 MPUOOPETEHUIO MyOIMYHOTO cTaTyca
B 3aBUCHUMOCTH OT CBOMX IieJiell M cTpareruu pazButus. OOpaTHOE MOTIIONIECHHE SBISETCS
OJIHUM U3 BapUaHTOB IMOJY4YEHHs Takoro craryca. Ilockoibky oHO He TpeOyeT myOIMYHBIX
MEpONPUATHHA 10 MOMEHTA OCYIIECTBJIECHUS, TO MOKET ObITh MPOBEJIEHO B 00JIe€ KOPOTKHM
cpok, yem |PO. Opnako eciu 1EIbI0 KOMIAHUM SBISICTCS TPUBJICUCHUE BHEITHUX
(MHAHCOBBIX CPEACTB, TO OOLIUII CPOK YBETUYMBACTCS, MOCKOJBKY TpeOyercs Bpems s
YBEJIMYEHUS JIMKBUIHOCTU aKIHH, a Takke HE0OXOANMO BpeMs Ha MOATOTOBKY BTOPUYHOIO
pasmemnienus. Baxxubim MmoMenToM BbIOOpa IPO umu cnenkn M&A siBisieTcst XxapaKTepucTHKa
PBIHKA IO YPOBHIO MOHOTIOJIM3AIIMU M CTETICHH HHHOBAI[MOHHOCTH.

Ha texymuii MOMEHT Ha aMEpPHKaHCKOM pPhIHKE LIEHHBIX OyMar co3/1aHbl BCE YCIOBUS
JUIS BBIXOJ]a KOMIIAHUU B IyOJIM4HYyI0 cepy lesTenpHOCTH. biaronaps onucaHHBIM BbIIIE
OTPaHUYEHUSM, IPOLECC CTAHOBJIEHUS KOMIIAHUM MyOIMYHON SBISETCS NPO3PAYHBIM.
OOpatHble CIUAHUS M TOIJIOMICHUS SIBISIOTCS OBICTPBHIMH, Majlo3aTPaTHBIMH CHEITKAMHU C
ONTUMAJIHBIM YPOBHEM PpACKpHITHS HH(GOpMAIMM, KOTOpPHIE CTAHOBSTCS KauyeCTBEHHOM

anpTepHatuBon [PO.

24
Cyxaueea I'.F1. OCHOBHBIE DIIEMEHTHI CHCTEMBI KOHTPOJIA M HaJa30pa 3a Oyxraarepckoil oruetHocthio // Bee

st Oyxranrepa. 2007. Ne 7. C. 15-22.
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Poccuiickne KOMIDaHMM MOTYT 3aKOHHO HMCIIOJIb30BaTh KOMITAHUU-OOOJIOUKH ISt
BBIXOZa Ha OMpXKY M MOJTYYEHHsS MPEUMYINECTB ITyOnmuuHoro craryca. CHU3UTH PHCKH
IPOBEJICHUSI 0OPATHOTO TOTJIOMIEHUSI MOYKHO C MOMOIIBIO ayJuTa OTYETHOCTH BBIOPAHHOU
kommnanuu Ha caiite SEC, Bcecroponnero due dilligence, a Takxe oOparieHus B crieliiaabHbIC
areHTCcTBa 1Mo MnoAdopy Oe3omacHbIX KoMIaHUH-ycThiek. CoOtoasi yHOMsSHYThIE BBILIE

IpaBuJia, BO3MOXKHO IOCTUYb CUHEPTHH B MOJTYY€HUU MyOIHMYHOTO cTaTyca.
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Annotation

The article looks at an alternative way for a company to enter into the stock market by
conducting a Merger or Acquisition (M&A) deal. The author finds that the likelihood of
choosing IPO (Initial Public Offering) and M&A deal depends on the market characteristics.
The purpose of this study is to analyze the mechanism of reverse takeovers in the OTC Markets
Group.

The difficulties and the necessity of selecting listing from the black door are identified. The
interpretation of shell companies and their types is given. The author analyzes both restrictions
and requirements that are imposed by the US Securities&Exchange Commission (SEC) on
companies traded in one of three categories OTCQX, OTCQB and OTC Pink. The stages of
reverse absorption are considered in the article. The special importance of due diligence is
emphasized.
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