SAIIUTHU MEPKHU CPEIIY BPAKJIEBHU CJIMBAHUSA U
HNOrJIbIIAHUSA
Jlopa IleiiueBa
JIOKTOpaHT, KaTeapa ,, Ikonomuka“

Bapuencku cBoO01eH yHUBEPCHUTET ,,YepHOopu3en Xpadbp

Pe3tome: BpaowcoebHo noenvujane e cumyayus npu coeiku 3a NOKYNKO -
npooaxicoba, KosIMo ce 0CvbUeCmasisa HenoCPeOCmEeHO om ObPAHCAmens Ha AKyuu 8
opeanuzayuama, noodiexncawa Ha npudoousare 6e3 0a ce Cvbaaacy8d CbC Cb8emda Ha
oupexmopume (YnpasieHCKOmMo pPbKOBOOCME0) HA ,,3aKYNysaHama‘’ KOMNAHUSL.
Ilpu maxusa coenxu Heobx00UMO e nped8apumenHo 0da ce 2apaHmupa 3auumama
Ha KomMnauusma. AKO moea He € 6b3MONCHO, € HeoOX00UMO 0a ce NPULONCam
onepamugHu Memoou u 0a ce papabomsam cmpame2uu U MaKmuKu 3a 3auuma Ha
axmusume. CUIHO ce npenopvueam MepKu Kamo ,, OmposHu xanyema "“‘, mvii Kamo
8 CIyuall Ha No21vWane me nomazam 0a ce yCmaHosu cnpageodiusd yeHda.

Kniouoseu Oymu: ciusanus, nocnvwanus, 6paxdcoeOHu CiueaHus u

noenrvwarus, 3auiunHiu MepKu.

PROTECTIVE MEASURES AGAINST HOSTILE MERGERS AND
ACQUISITIONS
Lora Peycheva,
PhD student, department of Economics,

Varna Free University ,,Chernorizets Hrabar*
Abstract: A hostile takeover is a situation in purchase-sale transactions,

which is carried out directly by the holder of shares in the organization subject to

acquisition without consulting the board of directors (management) of the
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"purchased" company. In such transactions, it is necessary to guarantee the
protection of the company in advance. If this is not possible, it is necessary to apply
operational methods and develop strategies and tactics to protect the assets.
Measures such as "poison pills" are strongly recommended as they help establish
a fair price in the event of ingestion.

Keywords: merger, takeover, hostile mergers and acquisitions, takeover,

protective measures

3a 51a ce 00SICHAT BUJIOBETE U TEOPUUTE 32 3AILUTHUTE MEPKU, KOUTO MOTaT
Jla ce pUJIaraT 0T KOMIAHUKTE CPEILy ONUTH 32 BpaXKJeOHU NOTIIBINAHUS OT JPYTH
KOMITAaHUU € HEeOOXOJMMO Jia Ce U3SCHU MOHATHETO ,,BpakJeOHU MOTITbIIaHEe
(hostile merger).

BpaxneOHo morrblllaHe € CUTyalusl NPU CHEJIKU 3a MOKYNKO -Ipojaxoa,
KOSITO C€ OCBILECTBSIBA HEMOCPEICTBEHO OT IbpKATeNsl Ha aKIMKM B OPraHU3alusATa,
nojyiexania Ha npupoOnBaHe Oe3 Ja ce ChIVlacyBa ChC ChBETa Ha JUPEKTOPHTE
(YrpaBJIeHCKOTO pPBKOBOJICTBO) Ha ,,3aKylyBaHaTa™ KommaHus. To3u mporec ce
OCBUIECTBSIBA Ype3 MPEXBBPIISIHE HA AKLIUK HA 3aKYIICHO JIPY’KECTBO € [I0-BUCOKA [IEHA
OT Ma3apHara WK ¢ IObJIHUTENEH OOHYC. AKIIMOHEPUTE MO OT/EIHO pellaBar Jaju
Jia IPOIaJIaT CBOMTE aKIMK O€3 J1a Ce ChITAcyBaT C MEHHKBPUTE HA PEAIPHUATHETO.
EnmuH ot xapakrepHHUTE pe3yiTaTd OT BpaxIeOHHWTE MOTTBIIAHUS € TIOeMaHETO Ha
KOHTpPOJI HaJ KOMMaHus Oe3 ChbIVIaCHeTO Ha HacToAums cbBeT. To3u mpouec e
U3BECTEH Ha Yy)KIECTPaHHUTE Na3apu oT 70-Te roAMHU Ha MUHAIMA BEK - OCOOEHO Ha
AMEpUKAHCKUSI U OpUTAHCKHUS Ia3ap, KOUTO C€ XapaKTepusupar ¢ jJo0pe pa3BHTa

razapHa UKOHOMHUKaA. 2

! MsaHoBa, B. OCHOBHM 3alWMTHN MEPKM CPeLLy ,BparkaebHW” cnmsBaHMA 1 nornblanma. // Hayuen
anmaHax Ha BCY, KHuxKa 15, Cepua Obuwectso u anyHocrT, B., 2007, c. 161.

2 Marcin Puziak, Maciej Martyniuk, “Defensive strategies against hostile takeovers. Th e analysis of
selected case studies”, Journal of International Studies, Vol. 5, No 1, 2012, p. 60-69.
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BpaxkneOHuTe MOrIbLIAHUS CE 3acHiIBaT OCOOEHO, KOraTo KOMIIAHHUATA,
KOATO MOKe 11 ObJie IeN Ha BpakIeOHO MOrTbIIAHE, CE XapaKTePH3Upa C:°

e TuBepCcCU(pUKALIUS HA aKIUH;

e TuBEepcU(pUKALMS Ha AakKUW{; JOMHHHUpAHE Ha €IWHUYEH, 4YacTeH
aKIIHOHED;

e TuBEepCcU(PUKAIUS HA aKLKH; JIOLIO yIpaBiIeHUe, KOETO BOJIU IO HEroBara
HeeEeKTUBHOCT;

e TuBepCcU(pUKALMS HA aKI[UU; MTO/LICHSIBAHE Ha [[eHaTa Ha aKuuaTa (KOeTo
MOJKE JIa € Pe3yaTaT OT JIOIIO YIIPABJICHHUE);

e TuBepCcU(PUKAIUS Ha aKIIMK; HUCKO HUBO Ha JIBJIT U / MJIK BUCOKO HUBO Ha
JUKBUTHU aKTUBH.

OcBeH BBTPEIIHOTO CHCTOSIHUE HA JIaJIeHa KOMITAHUS, MHCTUTYI[HOHATTHATA
cpella Ha KOMIIAHHUATAa MOXE ChIIO Ja € (akTop 3a 3amjaxara OT BpaxaeOHO
norbinane. Cpe Hall-BaXKHUTE €JIEMEHTH Ca:

e TuOepanHa Ibp’KaBHA MOJIUTHKA OTHOCHO MPOILIECUTE HAa KOHILIEHTPALIMs
Ha KaluTaia;

e IMTICaTa HAa KYJITYPHH Oapuwiepu, KOUTO ca OCOOCHO HAJIWIE B CTpaHW,
XapaKTepu3upalyd ce€ ChC CHUJIHM TO3UIMH HAa CEMEWHHTE KOPHOpPATHBHU
CTPYKTYpH.

BpaxneOHuTe mornbllaHds Ha aMEepUKAHCKUS M OpUTAHCKHS Maszap ca
pa3IUYHU OT TE3M Ha EBPONEICKUTE WM SMOHCKUTE ma3zapu. BpaxneOHute
MOTJTBIIAHUSL Ca TO-PeJKM Ha Te3W TMa3apu, ThH KaTo HMa OpraHU3UpaHH
oOpa3yBaHHs C TMO-roJiIMaTa dYacT OT akuuute, karo Oanku (['epmanus),
npaButencTBa (Ppannus, ABctpusi) winn cemeiictBa (Mramus, [Bemus), KOUTo

uMaT KOHTPOJI HaJl MyOJIMYHUTE aKIIMOHEpHHU ApyskecTBa. ChIllo Taka TpsiOBa Ja ce

3 Nak Tam.
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MOCOYM, Y€ B EBPOIEHCKHUTE CTPaHU BakHa poOJisi B MYOJIMYHUTE aKIMOHEPHH
JIpyKecTBa UMaT MECTHHTE BJIACTH WM WICHOBETE Ha mpodchio3uTe. Bripeku
¢axTa, ye mojoOHa cUTyalMst HaMalsiBa Oposi Ha BpaKJIeOHUTE MOTITbLIAHUSA, TE
Bce ome mnpuchecrBar B EBpoma. Hemo mnoBede, mopamu cOnmxaBaHEeTO Ha
MKOHOMHMYECKUTE CUCTEMH, KOETO € 0-BUCOKO 0T 90-Te TOAMHN Ha MUHAJIUS BEK,
ONHUTHTE 33 BPaKAeOHH TIOTIBIAHUS HA eBPONEHCKUTE TIa3apy ca MHOroOpoiHu.*

Ot TeopeTnyHa TIeHA TOYKA Ce TPHUeMa, Y€ OCHOBHATA 1€ Ha ICWHOCTTa
Ha e/Ha KOMIaHUS € MaKCUMM3UpaHe Ha redanlaTa WJIM MaKCHMHU3HpaHE Ha
CTOMHOCTTA 3a aKIMOHepHTe (B caydail Ha MyOnuuryu kKomnanun).’ Ilopaau ToBa
TpsiOBa 1a ce mpueMe, 4e OCHOBHATA I1eJ1 Ha BCSAKO MOTIIBIIAHE € ITOBUIIIAaBAHETO Ha
CTOWHOCTTA HA KOMITAHUATA - KAKTO Ha O()epeHTa, TaKa U HA aTaKyBaHA KOMITAHMSI.
[TonoxxuTenHUTE acleKTH Ha TMOIIBIIAHETO C€ pa3KpuBaT B IOBHILIEHATa
AaKTHBHOCT Ha €/1Ha KOMITaHUA U B HapacTBauuTe neyanou. Koraro moriabiianeTo
ce OTHAcCs 10 KOMIaHWH, MPOU3BEXK ALY MOJ0OHN CTOKU MM YCIYT'H, OCHOBHATa
el ce MOCTHra 4pe3 yBeJIWYaBaHE Ha Ma3apHUsS [IsJ1, CHHEPTUYCeH ePEeKT H
WKOHOMHH OT MaIaba.

Ot TexHHMUYecKa IJIeIHA TOYKA, HAll -JIECHUAT M HAll -NOMYJSPEH Ha4YMH 3a
BpaXJeOHO TOIMTbLIAHE € 3aKYIyBaHETO Ha aKIHMHM HAa KOMIIAHWUSTA OT HEHHUTE
eIMHUYHU 1 HECBBbP3aHU akiuoHepu. [logo0Ha cutyarus 4ecTo ce cay4yBa, Korato
[[eJITa Ha TOMIBIIAHETO € JIOMIO YIpaBisiBaHA KOMIAHUS ¢ MEHUDKBPCKU EKHII,
KONTO He »Kejae Ja TMperosaps 3a MNpojaxk0a Ha aKUuu WM CMsSHa Ha

cobcrBenoctTa.® KoMmanusaTa, KosTO ce MHTEpecyBa OT 3aKyIyBaHETO Ha aKIUH,

4 M. Lewandowski, Struktura rynku kapitatowego a fuzje i przejecia przedsiebiorstw, Penetrator-
Rynek Kapitatowy, 4/98, p. 77, from M. Lewandowski, Fuzje i przejecia w Polsce, WIG-Press
Warszawa, 2001, p. 73.

> Marcin Puziak, Maciej Martyniuk, “Defensive strategies against hostile takeovers. Th e analysis
of selected

case studies”, Journal of International Studies, Vol. 5, No 1, 2012, p. 60-69.

6 ITax Tam.
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00siBsiBa TyONMYHO (HAa COOCTBEHHUIIUTE HA BCHYKH AaKIMM HA KOMITAHHSITA)
’KeJTaHUeTO CU J1a KyIlyBa akiuu. TakoBa choOIIEHHE Ce CHCTOM OT: '

- MOKaHa 32 aKIMOHEPUTE J1a IPEI0KAT CBOUTE aKIUH;

- TapaHIMs 32 U3IUIANIaHe Ha OOHYC HaJl HACTOSIIIATA ITa3apHa CTOWHOCT Ha
aKIMUTE CaMO KOTaTO ca 3aKyIeHH,

- pe3epBUpaHE OTHOCHO 3aKylyBaHE€ Ha aKIHH OT HACTOSAIIUTE WM
COOCTBEHHUIIM CaMO KOTaTo TAXHATa CyMa rapaHTHpa KOHTPOJ BBPXY IJlaca Ha
Obaes COOCTBEHHUK.

[ToemaHeTo Ha KOHTPOJN HaJ J1aJicHA KOMIIAHUS C€ MOTBBPKIaBa, KOraTo
IMOKYyIIKaTa BJIC3€C B CHUJIa WU HOBHUAT COGCTBGHI/IK HMa KOHTPOJICH HHTCPEC.
KoHTpoIHUAT MHTEpEC € TaKbB pa3Mep Ha aKIMHUTE HA NaJEHO JIPYKECTBO, KOUTO
€ HeoOXoaWM, 3a Ja Ce TOJYyYH MHO3MHCTBOTO OT TJIacCOBETE IO BpeMe Ha
rOMIIHOTO 06110 chopanue. Tosu 6poii e mesxay 25 u 51% ot Benuku.®

[operocoyeHusT mporec Ha BpaxkIeOHO IOTTBIIAHE € XapaKTepeH 3a
CHUTYaIMATA, KOTaToO aTaKyBalllaTa KOMIIaHUS, TPEANpUeMalia Bpax1eOHO MOTITbIaHe
pasmonara ¢ MHOTO (DMHAHCOBM PECYpCH 3a TaKaBa WHBECTUIMS M WCKa Ja S
OCBIIECTBA 32 OTHOCHTEITHO KpaTrko BpeMme. PasnuyeH HaunH Ha BpaxIeOHO
MOTJTBINIAHE € TOCTENIEHHOTO ¥ CHCTEMATHYHO 3aKyITyBaHe Ha aKIIMH 110 TT1a3apHa IIeHa.
Kommnanusita He TpsiBa 1a MHBECTHpa TOJKOBA MHOTO MApUYHU CPENCTBA
€IHOKpATHO, KOJIKOTO B TOPEONHMCAHATa CUTYaIllus (CIeCTSIBaHE Ha TpEeMHs Haj
nasapHara IieHa), HO B TaKbB CITy4ail IPOLIEChT Ha 3aKyIyBaHE Ha aKIIUH MPOIBIDKaBa
NO-TBJ1T0. PaHHUST mporiec Ha moeMaHe Ha KOHTPOJI HaJl KOMITaHHsI MHOTO TPYTHO ce
oTkprBa. ToBa ce IbJDKU Ha aKTa Ha IMyOIMYHA MPoJaykOa Ha [IEHHH KHUKA, KOWTO He

U3HMCKBA Pa3KprBaHe Ha MH(OPMAIIMS 32 KyITyBaunTe Ha aKIUH, IOKATO T€ HE TOJTy4ar

7W. J. Carney, Mergers and acquisitions. Essentials, Aspen Publishers New York, 2009, p. 25-26.
8 Marcin Puziak, Maciej Martyniuk, “Defensive strategies against hostile takeovers. Th e analysis
of selected

case studies”, Journal of International Studies, Vol. 5, No 1, 2012, p. 60-69.
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5% ot Tsx. Cnie1 TO3u MOMEHT O'BJICIIIOTO 3aKyITyBaHE Ha aKIIMU CTaBa MO-TPY/IHO, Thid
KaTo OOPBT MOXKE JIa THIIKyBa HAMEPCHUATA Ha KYITyBauUTE U Ja TIPEIBUIN BOJISTA
UM J1a moemMar Kommanus. Thil KaTo pealu3upaHeTo Ha Ta3u CTpaTerus € TPyIHO, €
HEOOXOJUMO Ja Ce Ch3aJie CHHIMKAT OT HAKOJIKO HE3aBUCUMHU KOMIIAaHUH, KOUTO J1a
KYIyBaT aKIIM{ CaMu.’

Koraro mpomechT Ha BpakJeOHO MOIIBbIIAHE MPHUKIIOYH, MpUI0OHTATA
KOMITaHUs TIPETHPIIABA PEANLIAa IPOMEHH, HAJIOKEHU OT HOBHUTE cOOCTBEHHIU. Te
MPECTPYKTYPUPAT KOMITaHHATA (MM HSIKOM OT HEWHHTE CTPYKTYpPH) MU CMEHSAT
0opa Ha TUPEKTOPHUTE, 3a Ja MOJ00pAT e(HEKTUBHOCTTA Ha IsjIaTa KOMIIAHUS. 10

Pa3paboTBaHeTo Ha  3aKOHOAATENCTBO OTHOCHO  CIIMBaHUATA U
npuIOOMBAHUATA U TOTIIBIIAHUATA OTpa3siBa pEaJHUTE MPOILECH Ha Ta3apa Ha
KOPIOPATUBHO MPECTPYKTYpUPAHE M KOPIIOPATUBEH KOHTpOJ. TpuHazecerara
nupekxTuBa Ha EC 3a perynupade Ha npupoouBanusaTa'' Biese B cuna Ha 20 Mait
2006 r. Ta3u mupexktnBa Ha EC BKiIIOuYBa pasmopendu 3a ,.cripaBeyivBa IeHA*,
,IIPOIIEAYpa 32 M3TJIIACKBAHE M MPABO HA MpoJax0a HA aKIMU™, OTHACSIIM C€ J0
MUHOPUTApPHUTE aKLIMOHEPH, ,,[IPABUJIO 32 3aIbJDKUTENHO IpeuIaraie’ u ap.

B npakTukara chiiecTByBa U T.Hap. MPHUATEICKO MOTTHIIAHE.

B cnydaii Ha TpUATENCKO TOMIBIIAHE, PEIICHUETO CE€ B3eMa OT
PBHKOBOJICTBOTO Ha KOMIIAHUATA; NpPHU BPaxJAeOHO TMOTIIBIIAHE, CIEI KaTo
MGHI/I,Z[)K’[:pI/ITe Ha [eJjiecBata KOMIIAHUA OTXB’pr’I}IT CbOTBCTHATA o@epTa,

KOMIIaHUSITA KyIlyBad ce oOpbIla AUPEKTHO KbM akiuoHepure. C Apyru nymu,

pasiiukKaTra MEKIAY IMMPUATCIICKH U Bpa}KI[e6HI/I MorjrblaHusa C€ KpUe€ B OTHOILICHHUETO

° P. A. Gaughan, Mergers, acquisitions and corporate restructuring, John Wiley & Sons, Inc., New
Jersey, 2007, p. 234-236.

10 Marcin Puziak, Maciej Martyniuk, “Defensive strategies against hostile takeovers. Th e analysis
of selected

case studies”, Journal of International Studies, Vol. 5, No 1, 2012, p. 60-69.

" Directive 2004/25/EC of the European Parlament and of the Council of 21 April 2004 on Takeover
Bids // Official Journal of the European Union. 30.04.2004. L142/12.
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Ha MCHHU/DKBPUTC Ha LCJICBaTa KOMIIAHHMA KbM HAMCPCHUCTO HAa KOMIIAHUsATaA
KyITyBa4d: aKO PbKOBOACTBOTO CC CHIJIACHU [a MPOAAAC KOMIIAHUATA, TOTTBIIAHCTO
CC Hapu4ia IMpUATCICKO, aKO HC CC CbhIJIaCH, CC HapHia, Bpa)K,Z[€6HO. HO,Z[O6Ha

2, a UMEHHO: ,,KaTo ,,0M3HeC

neUHUIMS € TpeyIoKeHa OT aBTopa P. Jleoron'
TEPMUH", BPKIEOHOTO MOTIBIIAHE CE€ pa3dupa KaTo OMHUT 3a MpuaoOUBaHE HA
KOHTPOJI BBPXY (DMHAHCOBO-UKOHOMHYECKHTE JEHHOCTH WM AaKTHUBUTE Ha
1[eJieBaTa KOMITAHUS B JIUIETO HAa CHIIPOTUBATA OT CTPaHa Ha PHKOBOJCTBOTO WIIH
KJIIOYOBH 4JIEHOBE Ha KommaHusTa. [I[pu3HaBaHeTo Ha €CTECTBOTO Ha CJHeNKaTa
KaTo ,,BpakaeOHa™ 3aBHCH IO-CKOPO OT PEaKIUsATa Ha MEHWIKbPUTE U (WIIH)
aKIMOHEPUTE, YUACTHUIIUTE Ha IeIeBaTa KOMIIAHUS, aKO aTaKyBalllaTa KOMITAHUS
€ M3MBJIHUIIA BCUYKHU N3UCKBAHUS HA PETYIaTOPHUTE OPTAHU J1a peKJIaMUpa CBOUTE
nerictBus. Ho odepraTa 3a nmorireliiane Moke IMbpBOHAYAITHO J1a ObJIe OTXBBPJICHA
C LeJ TNOBMINABaHE Ha TphXKHaTa IeHa. [loBeyeTo chenku, BB3NPUEMaHH OT
MKOHOMMYECKaTa Mpeca KaTo BpaxaeOHU, HE ce pa3nyaBaT OT MPUATEIICKUTE, C
U3KJIIOUYEHHWE Ha TOBa, Y€ BPAXKICOHHTE CE XapaKTepusupar ¢ TMO-TOJIsIMa
my6auyHOCT, 32 1a gopMupar mo-Bucoka nena.'’ Mscnempanus or EC u CAIILL
MOKa3Bat, 4e BpakKJAeOHUTE MOTIbIIaHus Ch3aBaT MoBeue Jo0aBeHa CTOMHOCT OT
NPUITEIICKUTE MOTTbIIAHUS; OCBEH TOBA MOCIEIHUTE Cca MO-CKJIOHHU Ja ,,JJ0BeAatT
0 3HAYUTENTHU OTPUIIATEIIHM TedanOu Ha akius B JBITOCPOYCH IUTAH CIIeT
nornemanero”.!* Tlo-BeposTHO € BpakaeOHUTE MOITBIIAHMS 1A TMPETHPIAT
3HAYUTEIIHO MPECTPYKTypUPAHE B LIEJIEBUTE KOMIIAHUU, KOETO BOAU JI0 MO-BHUCOKH

nevyayiou U peHTa0MITHOCT 3a akironepute. ABropute J. Francks u S. Meyer cbio

12 Jleonos P. , BpaskneOHble nornomenus B POCCHM: ONBIT, TEXHUKA NPOBEJACHHS U OTJIHYHE OT
MmesxayHapoHo# npaktuku // PLB., 2000, N 24, c. 35-39.

13 Grant J. , European Takeovers: The Art of Acquisition, London, Euromoncy Books, 2005, p. 53-
65.

14 Cosh A., The Long-run of Hostile Takeovers, UK Evidence / Working Paper No 215, ESRC
Centre for  Business  Research. 2001, p. 2, https://www.cbr.cam.ac.uk/wp-
content/uploads/2020/08/wp215.pdf
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YCTAQHOBSIBAT, Y€ TPU BPAXKJACOHHW IMOTITBLIAHWSA, 32 pa3jivKa OT IMPHITEICKUTE
TIOTTBIAHNUS, AKIHOHEPHTE IOJIydaBaT I0-BHCOKM mpemui.'® Cropen TaX To3u
¢axT moka3Ba roieMH MOJ3U OT CIMBaHETO, fokato aBropute A. Schleifer u L.
Summers 00siCHSBAT TOBa Ype3 MpepasnpeeiicHre Ha MaTepUATHU AKTUBH OT SIHH
akiuoHep kKuM Apyr. ¢ ITpu usrorsuero Ha TpuHanecerata nupexTusa Ha EC 3a
perynupaHe Ha mNpuoOMBaHUATA, EBpormeiickara KOMHCHS € H3XOAWJIa OT
MPEIOJIOKCHUETO, Y€ HApacTBAHETO Ha BpaxkneOHUTe mornbinanus B EC mma
TIOJIOXKUTETTHO BB3ACUCTBHE BHPXY pa3BUTHETO Ha TMa3apa Ha KOPIOPATUBEH
KOHTPOJI M CBUJICTEJICTBA 32 HEroBaTa e()eKTUBHOCT.

O06001aBaliki XapaKTePUCTUKUTE Ha BPAKICOHO MOTIBIAHE, € BAXKHO J1a
ce 100aBu, Ye MOTTBIIAHUATA, 32 KOUTO CE CMSTA, Y€ ca BPaKICOHM, MOrar Ja ce
NPEeBbPHAT B TPHUATEICKH, PEATH3MpPAHH 0 B3aUMHO ChIVIACHE TI0 BpeMe Ha
NPEroBOPY MEXIy aKIHOHEpUTE Ha JBere KommaHuu. OT Ta3u riieqHa TOYKa
OCHOBHATa XapaKTEPHCTUKa Ha BPaKIACOHO TOTIIBIIAHE € CHTYalHsATa, KOraro
aTaKyBalllaTa KOMITaHUsS TPSOBa J1a 3alUTH CBOSI CYBEPEHUTET - MPOIIEC, HAPEUeH
3amuTeno normbinane.!’ Hemo mosede, KaTo ce pasrpaHMYaBaT BpakneOHHUTE U
NPUATEIICKA MOTTBIIAHUS, € HeoOX0omuMo Ja ce 100aBu, 4e Te Ce paszardaBaT
3HAYUTEIHO OT TIJIeOHA TOYKa Ha TAXHOTO TNpeAaHa3HadeHwe. llenta Ha
NPUSITENICKOTO TOTIBIIAHE € Ja C€ MOJIydaT medanOu OT CHHEepruyHus edexr,
JOKaTO IeNiTa Ha BpaxkaeOHUTE TMOTIBINAHUS € T[OBUIIABAHETO Ha
KOHKYPEHTOCIIOCOOHOCTTa M 33/I0BOJISIBAHE HAa WHBECTUIMOHHUTE HYXIU Ha

aTaKyBallaTa KOMIIaHHA. Ho Bcaxo IoriIpluiaHe  Hajlara mpouec Ha

15 Franks, Mayer C., Hostile Takeovers and the Correction of Managerial Failure, Journal of
Financial Economics, 1996, Vol. 40, p. 163-181.

16 Shicifer A., Summers L. H., Breach of Trust in Hostile Takeovers // A. J. Auerbach (ed.) Corporate
Takeovers: Causes and Consequences / National Bureau of Economic Research. Chicago IL, 1988,
p- 33-54. https://scholar.harvard.edu/files/shleifer/files/breach of trust.pdf

17 C. Podsiadlik, Wrogie przejecia, LexisNexis, Warszawa, 2003, p 3.
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IPeCTPyKTypHpaHe Ha MPUAOOMTAaTa KOMIIAHMS, MPOMSHA HA AKIHOHEPUTE M
yBelIMYaBaHe HA PEHTAOHIHOCTTA.

AHAJIM3 HAa NOJI3UTE M Pa3XoJUTe 32 NPEBAHTHBHH H ONEPATHBHU
MeTO/IM 32 3aLIMTA CPelly BPaskAeOHH MO TbIIAHMS.

[lpy aHanu3 Ha pasAMYHM JTUTEPATYPHH M3TOYHMIM CTaBa SCHO, e
MOBCYCTO U3CJICABAHUA PA3TJICKAAT UJIKW OIrPaHUYICH Ha60p OT METOAM 3a 3alluTa
cpelry BpaxieOHO MOTIIBIIAHE, KAaTO OTPOBHHM XarmueTa 'S, mbekm 3a max !® u 3naren
napamyt?’, WM B3jEiCTBHE HAa TPEANA3sHATE MEPKH ITIPH BPBIIAHETO Ha
akiuoHepute?! m ycnex mpu mormeiadeTo??. Karo 1m0 3alUTHATE MEPKU Ce
pa3JIeNAT Ha JBE IPYIH: PEBAHTUBHHU M OHEPATUBHH. 2>

HpeBaHTHBHI/ITe MCTOAN 3a 3aluTa CC mpujiarat Mnpead na BB3HUKHE
3amiaxa 3a HOTJTBIIAHe U BKIIOYBAT Pa3paboTBAHETO M MPUIATAHETO HAa HAOOp OT
MEpKH 3a Ch3JaBaHe Ha IPABHH U MKOHOMUYECKH OaphepH ¢ Iell IPeoTBpaTIBaHe
Ha BpakAeOHM TOTNBIIAHKS U Ch3[aBaHe HA MPEUKH 3a arpecopa aa mpuaooue
KOHTPOJI HaJl KoMIaHusita. HaBpeMeHHUTE 3aIUTHU MEPKH A e(PEKTHBHH, KOTATO

BCYC € HAIIPABCHO MPCAJIOKCHUC 3a MOTTbIIAHC. C’bH_IO TaKa MMa JOII'bJIHUTCIIHA

rpyna yHUBEpCAIHU METOAM 3a 3allliTa, KOUTO MOTaT J1a Ob1aT MPUIHCAHUA KAKTO

18 Danielson M., Karpoff J., Do Pills Poison Operating Performance? // Journal of Corporate
Finance, 2006, Vol. 12, p.536-559.

19 Bebchuk L., Coates J., Subramanian G. The Powerful Anti-takeover Force of Staggered Boards:
Further Findings and a Reply to Symposium Participants // Stanford Law Review. 2002. Vol. 55, p.
885-917. http://www.law.harvard.edu/faculty/bebchuk/pdfs/2002.Bebchuk-Coates-
Guhan.staggered.boards.pdf

20 Hall P., Anderson H., The Effect of Golden Parachutes on Shareholder Wealth and Takeover
Probabilities // Journal of Business Finance & Accounting, 1997, Vol. 24, No 3 & 4, p. 445-463.

21 Stout L., Do Anti-takeover Defenses Decrease Shareholder Wealth? The Ex post/Ex ante
Valuation Problem // Stanford Law Review, 2002, Vol. 55, p. 845.

22 Schoenberg R., Thornton D., The Impact of .Bid Defenses in Hostile Acquisitions // European
Management Journal, 2006, Vol. 24, No 2-3, p. 142-150.

2 Holl P., Kyriazis D. Agency, Bid Resistance and the Market for Corporate Control // Journal of
Business Finance & Accounting, 1997, Vol. 24, No 7 & 8, p. 1037-1065.
https://www.researchgate.net/publication/4910864 Agency Bid_ Resistance_and_the Market For
_Corporate_Control
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Ha IPEBaHTHBHHTE, TaKa M HAa ONIEPATUBHUTE TPYITH, TOSCT TE MOTAT Jia Ce MpHJIarat
KaKTO Tpeau, Taka W Ciell MPeaoKEeHUETO 3a moribiiane. Karo mpaBuiio e
MPETOPHYUTEINHO Ja Ce MpoydyaT e(HEeKTHTE OT METOUTE 32 3alUTa B KOMOMHAIIHS,
THH KaTO MHOTO KOMITAaHWH M3TIOJI3BAT HAKOJIKO HHCTPYMEHTA HABETHBK U TAXHOTO
B3aNMOJIEUCTBHE € HEN30EKHO.

BujoBe MeTo/14 32 IpeBAHTHBHA 3a1UTA OT BPaKIeOHHN MOTTBIIAHNS.

1) Cynep mHo3uHCcTBO (Supermajority). To3u MeTOll ce U3MOIA3Ba, KOraTo
ce B3eMaT BaXHMW pEIICHUS, HANpUMep IIPH PECTPYKTYpHUpaHe, CIIHMBAHE,
NOTUTBIIIaHE, 3aKyIlyBaHE Ha JPYTH JPYKECTBA WM NMPOMSHA B PBKOBOICTBOTO.
[Ipu MeTona cymep-MHO3MHCTBO MHHUMAITHUSAT MPOIEHT HA aKIIMOHEPUTE Bapupa
or 60 mo 80%, T.e. TOBa € MUHHMYyMa, HEOOXOIMM 3a OJ0OpsSBaHE HAa BCSAKO
pemenue. [Ipu To31 crocod JOpH W KYIyBamOTO APYKECTBO € YCIISUIO J]a B3eMe
KOHTPOJ Haj 0op/a Ha JUPEKTOPUTE MY CE OTHHYaBa CIIOCOOHOCTTA Ja MOThIIHE
1iesieBaTa KOMITaHUS U ToMara Jia ce 0ajaHcupaT HHTEPEeCUTE Ha yIPaBICHUETO C
MHTEpPECHTE Ha AKIMOHEpHTE Ha IleleBaTa KoMmaHus.”* MeToasT Ha cymep-
MHO3MHCTBO Ha MPAKTUKA yBEIMYaBA CTOMHOCTTA HA aKIUKTE. 2> B CBHIIOTO BpeMe
YBEIIMYaBaHETO HA PAa3XOJIUTE 32 KOOPAWHUPAHE HA JCHCTBHUATA Ha aKIIMOHEPHUTE
YeCTO ce KOMIIEHCHPA OT HaMaJIiBaHEe Ha areHTCKUTE Pa3XoIu. Y CIIOBHETO 3a CyTep
MHO3WHCTBO 3a peryJupaHe Ha Hal-BaXKHHUTE JIEHHOCTH CE€ ChIbpPKa B XapTaTra Ha
MHOTO KOMMaHuH. 26

2) Cbh3naBaHe HA cTpaTernyecku cwio3 (Strategic Alliance). To3n meton
Ha 3aIl{Ta MPUJINYa HA METOJa Ha ,,0eNus puiap™ ¢ pasiukara, 4e ce mpujara

npeayu nga mMma 3arjiaxa OT MOTTbIIAaHC. CTpaTeI‘I/IquKI/I}IT CbIO3 MCXKIY [ABC WA

24 Carney W. Shareholder Coordination Costs, Shark Repellents, and Takeout Mergers: The Case
against Fiduciary Duties // American Bar Foundation Research Journal,1983. Vol. 8, No 2, p. 341-
392.

%5 Rudyk N.B. MeTou 3a 3aiuTa cpenty Bpaxae0HO norrbiiane: Yue6. npaktuuen [lonsa. - M .
ousuec, 2006. c. 309

26 M. Lewandowski, Fuzje i przejecia w Polsce, WIG-Press Warszawa, 2001, p. 77-79.

665



MoBeuYe JIpy>KecTBa MMa 3a [Nl Jla MpeAna3d BCUYKU KOMIAHHHM B ChI03a OT
HEXENIaHU TMOTIbINaHus. [Ipu TO3M METOJ ChIIECTBYBa Taka W PHUCK, 4e
CTpaTEeruuecKUsT MapTHHOP MOXKE Ja Ce MPEBbPHE B ,,CUB PHUIIAP™ I CAMUSAT TOU Aa
ce OMNWTa Ja TMOrbJHE KOMIAHUSATAa NapTHHOP, W3MOJI3BaWKN BbTpEUIHATA
uH(popMalus, ¢ KOosITo pasnonara. Hail-ronsiMoTo mpeau3BUKATENCTBO IPU TO3H
METOJI € Ch3JaBaHeTO Ha eheKTUBEH Chi03.>’

3) 3naren mapamyt (Golden Parachute). B choTBeTCTBHE C TO3U METO/I, B
Clly4ail Ha MpoMsiHa B KOHTpOJa B KOMIIAHUATA, Ha BHUCIIETO PHKOBOJICTBO C€
rapaHTupa €IHOKpPaTHO H3IUIAIlaHe Ha BUCOKO Bb3HarpaxiaeHue. Tasu 3amura
OCKBIISIBA MOKYITKAaTa Ha KoMIaHusATa. [lon3uTe 3a MEHUDKBPUTE ca Hail-Beue Te
MOJTy4aBaT BUCOK JTOXOJ, YeCTO PaBEH Ha HAKOJIKO TOAMIIHU 3aruiaTu. PUCKBT 3a
aKIIMOHEpUTE C€ KpHUe BBB BB3MOKHOTO OMOPTIOHHCTUYHO TIOBEIEHUE Ha
MEHUKBPUTE, KOWTO MOTaT Jia MpeAcTaBsIT HeOmarompusTHa odepra 3a
MOTJTBIAHE KATO MEeYeNuBIIa, ThPCEUKH 3HAUMTENHM NapuuHu usrogu. Cropen
MOBEYETO MPOYYBAHMSI CIIOPA3yMEHUETO 3a 3JIaTEH IMapalryT WUMa TOJOKUTEICH
edekT BbpXy mnedanmbara Ha aknus. OCBEH TOBa IleHaTa Ha MOTIBINAHETO CE
yBeJIMYaBa, HaMaJIIBaiKM HEroBaTa BEpOSTHOCT. TO3M METOJ ChIIO Mpeasiara
onepaTHBHA 3allUTa - 0OPaTHO U3KYMyBaHe (BUK 10-101y).”® B mpakTukara uma
HSKOJIKO pa3/eleHHs Ha "KoMIeHcallMOHHUTE napamytu” or nporpamara ESOP
(Employee Stock Ownership Plan) — 3matam (ommcan mo-rope), cpeObpeH
(criopasyMeHHs 3a KOMIEHCAlMM CbhC CPEAHOTO PBKOBOJCTBO), KalaeHU
(criopa3yMeHus 3a KOMIIEHCAIUH C [T0-HUCKOTO PHKOBOJCTBO U HIKOM OOMKHOBEHU

CJIYKUTCIIM Ha CJICBATa KOMHaHI/IH) .29

27 Field/ Karpoff, Takeover Defenses of IPO Firms, 2002, The Journal of Finance, Volume 57, Issue
5, p. 1857-1889.

28 M.D. Cain et al.,, Do takeover laws matter? Evidence from five decades of hostile takeovers,
Journal of Financial Economics 124, 2017, p. 464—485.

2 Hukwrun JI., Hypxuncku [I., CTpaTerus u TaKTHKa Ha 3alUTa CPEILY BPAKAEOHO NOTTbIIAHE. //
CnuBanus u npunobuBanus, 6p.2, 2003.
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4) 3amuTa Ha aktuBute (Fair price). Uneannara 3ammra Ha aKTUBHUTE €
IpaBHA paMKa, KOSTO MPeyH Ha ,,APyruTe’ 1a JUIMAT COOCTBEHUIIUTE OT TEXHUTE
aKTUBHU WM MPUHYXIaBaT MOTIBINAIIOTO APYXKECTBO Ja IJamia BUCOKa IeHa 3a
aKIMUTe W 10 TaKbB HAYMH COOCTBEHHIIMTE HA IleJieBaTa KOMIAHUS MOraTr jaa
3ama3sAT KOHTPOJ HaJ TexHHUTE akuuu. [lpm To3m Meron dYecta MpakTHKa e
NPEXBBPIISIHETO HAa aKTUBU HA TpeTa CTpaHa, HO MOJOO0HM TpaH3aKIMH ca J0CTa
NPOTHBOPEYMBH M KOMIIAHHMTAa HE MOJy4yaBa GKBUBAJIEHT B 3aMsHa. [lo TakbB
HAYMH Ce HapyllaBaT IpaBaTa HA MHUHOPUTApPHUTE aKIHMOHepu. B ciydail ye ce
JOKa)Ke HeIoCTaThb4yHa 3aKOHOCHOOPA3HOCT HA CHENKaTa M JeHCTBHUATA Ha
yIpaBUTEIUTE W B pe3yaTarT Ha TOBa Ce JOBeAe J0 3aryda Ha aKTHBH,
MHHOPHUTAPHUTE aKIMOHEpH ' MMAT 3aKOHHOTO NPaBO 1a 3aBejaT HCK, 3a Ja
nonydar obe3MeTeHue 3a IpeThpreHuTe 3aryou. °' B To3u ciydail yrpasuTenure
M3IUTAINAT Te3HW MCKOBE C TMYHM CPEJICTBA M KAaTO PE3YJITaT Ha TOBA TE JIECHO MOTaT
na 3arybaT cBosita coOCTBEHOCT. 2 JIpyr BapMaHT Ha TO3M METOJ € KOrarto
KOMITAaHUUTE OOMEHST aKTHBU C €JHAKBa CTOMHOCT (TOBa Ce Hapu4ya KPBHCTOCAHO
o0e3redeHune), KOeTo He BIIOmIaBa (PMHAHCOBOTO MM ChcTOsiHME. KaTo mpaBmiio
CBIIECTBYBA PUCK HE CaMO 32 MEHU/DKBPHUTE U KOHTPOIUPAIIUTE aKIIHOHEPH, HO U
3a MHHOPHTapHUTE aKIMOHEPH, Y€ IsAjaTa TPAHCAKIUs Ha AaKTUBHTE Ha
KOMITAHUATA MOJKE J1a IoBeIe 10 3aryou.>>

5) OrpoBHu xanueta (Poison Pill). Ciopen aBropa M. Ryngaert meTona Ha

,,OTPOBHHUTE Xam4yera’ MoraT J1a ObJaT pa3/IeIecH! Ha TIET BU/1a: UCTHHCKH ,,0TPOBHH

30 TTo TakwB cinyuaii mma Pemenne Ha BupxoBHus ¢ba Ha ABctpus ot 26. 4. 2018, OGH 6 Ob
38/18h, NZ 2018/130.

31 Ostheim, Probleme der personalistischen GmbH, GesRZ, 1974, 75 in Rastegar, , Die
Gesellschafterklage in der GmbH, p. 8.

32 Rastegar, Die Gesellschafterklage in der GmbH (2020). Abrufbar unter
https://rdb.manz.at/document/C_2020.08.04 10.20.58-074/formats/dokument.pdf  (Zugriff am:
18.09.2020).

33 Walkling /Long, Agency Theory, Managerial Welfare, and Takeover Bid Resistance, RAND
Journal of Economics, 1984, vol. 15, issue 1, p. 54-68.
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xamyera®; IiIaHoBe 3a [NIacyBaHe; 0OpbIllaHe, KOETO BCHIIIHOCT € OMIIMA 32 MOKYTIKa;
(oun-un; InaHoBE 3a 06paTHA BpB3ka>?. MedTa e a ce HachpYaT aKIMOHEPUTE J1a
KyIyBaT akKIlM{ B IeJieBaTa KOMIIAHUS HAa HaMaJeHa IeHa. ,, | OKCHYHHST eeKT e,
Ye HA KOMITAHMSATA KyITyBad ce HaJdaraT BUCOKH Pa3XO/H. >

6) Ctpaternuecku npuaoduBanusi (Strategic Acquisitions). Upe3 To3u
METOJI MPOIEChT Ha BpakIeOHO MOTIbIIaHe ce yclIokHsBa. Ho HemocraThIuTe
KaTo TMpPEBaHTHBHA MsSpKa BKIIOYBAT HEMPEACKAa3yeMOCT Ha IOBEACHHETO Ha
NOTEHLIMaJIHAaTa TMOrJIbIalla KOMIAHUS Mpeaud Ja ce HampaBu O(UIIMAIHO
npeiokeHne 3a norbinane. [lopaan Tasu npuyrHa TO3W METOJ HE ce Mpuiiara
MHOTO B IPAKTHUKATA.

BujoBe MeTo14 32 0ONepATHBHA 3AIMTA OT BPAKIE€OHU NMOTJIbIIAHHUSA.

1) ban puunap (White Knight). To3n MeToq ce omucBa KOraro HacpeliHa
oepra oT Apyra npuaoOMBallla KOMIIAHHS, pasriiexaaHa KaTo ,,IpusTeicKka™ oT
PBKOBOJCTBOTO Ha IIeJieBaTa KOMITaHUs, 3a OJOKHMpaHe Ha BpaxaeOHara odepra.
BkirouBa Oenu maxkoBe (white squires), KOUTO KyImyBaT CTPAaTETMYecKH Jisul, 3a Ja
ocyeTsT BpakaeOHaTa odepTa, HO He MPaBAT IBIHO TPEUIoKEHHE 3a HorbiiaHe. >
MHoro 4ecto Apy)KecTBara ca MorbJIHATH OT camuTe ,,0emu puriapu™. Kato npasuiio
KOraro KOMITAaHMWTE M3IOJI3BaT TO3M METOJ, TO T€ UMAT JOOPH JIMUYHU OTHOIICHHUS
MEXIY MEHHDKBPUTE Ha IefieBaTa KOMITAHUS U ,,0eTus purap” © € HEOYaKBaHO
NpeBpbIlaHe Ha MOCiIeHaTa B ,,CUB" WIH ,,uepeH putap‘‘. CiaeqoBaTenHo TO31U METO/
MOXe Ja ObJie 1ocTa HaZEK/IEeH U MEeYeNuBIl, HO HAMa Ja ObJe TOCTHIIEH 3a TE3H,
KOMTO HsAMAT TMOJXOMAA] KaHIUIaT 3a ,.cnacuTen cpel OW3HEC MapTHHOPHTE.

W3BecTHH ca M ciydau Ha 3aMecBaHe Ha ,,0€Nusi puLap che 3aryda Ha KOHTPOIN B

34 Ryngaert M., The Effect of Poison Pill Securities on Shareholder Wealth // Journal of Financial
Economics. 1988. March, p. 377-417.

35 Ryngaert, Michael D.,. “The effect of poison pill securities on shareholder wealth” , Journal of
Financial Economics 20, 1988, p. 377-417.

3¢ Richard Schoenberg/Daniel Thornton, The Impact of Bid Defences in Hostile Acquisitions,
European Management Journal, Volume 24, Issues 2—3, April-June, 2006, p. 142-150.
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HeroBa non3a. Ilodsure M ochlecTBUMOCTTa Ha TakaBa 3allldTa ca BCE OILE MO
BBIIPOC, T KATO HE € U3BECTHO 1AM MHBECTHIIMSATA 111 CE U3IUIATH B KPATKOCPOUCH
WIM JBITOCPOYEH IUIaH. B moBedeTo ciydaun odeprara 3a MOTTBIIAHE HABA
HEOYaKBaHO U leJieBaTa KOMITaHUs HsIMa JOCTaThbYHO BpeMe Ja IMOMHUCIIM U OLIEHH
JOXO/IHOCTTA Ha aKIIMUTE Ha KyITyBaya, a 4ecTo U HeoOxoaqumuTe cpeacta. [1o To3u
HAUMH BEPOSITHOCTTA MOAO0OHA TpaH3aKIWs Ja HaMaid Jo0aBeHaTa CTOMHOCT Ha
HenieBaTa KOMIIAHHUST € TBbpAE BUCOKa. KoHTpaaraka moj ¢opmara Ha KOHTpa-
M3KYIyBaHe Ha IbJITOBH 3a/IbJIKEHHS], @ He Ha aKI|H, € o-pasnpocTpaneHa. [1o Bpeme
Ha KOHTpaaTaka Ce M3MOJ3BaT MU METOJuTe 3a mnpoBexaaHe Ha PR-Outkarta. Karo
NpaBUJIo, TIO BpeMe Ha KOH(DIMKT, MPOTUBOIOJIOXKHUTE CTPaHHW 3aroyBar 1a
nyONMKYyBaT B MEIWHUTE WHKPUMHUHHUPAIIA JIOKA3aTENCTBA, JUCKPEIUTHPALIH
onoHeHTa. >’

2) TakTuka Ha u3ropeHara 3ems (scorched earth policy). To3n meron
BKJIIOYBa TEXHUKH, KOUTO eAHa ¢upma WU3MON3Ba, 3a Ja Ce HalpaBu
HENpUBIIEKATETHA 32 MPHUI00HUBaIIaTa KOMITaHUS (BpaXaeOHOTO IPYKECTBO), KATO
MOEMaHe Ha TOBEYEe JIBJITOBE, Pa3BASIHE HA MMHUKA CH, JaBaHE HA BHCIIETO
PBHKOBOJICTBO Ha 3HAUMTEIHA KOMIEHcalus u ap. Maesra 3aq u3moia3BaHETO Ha
TakMBa CTpaTerMu € Ja Ce€ HampaBH IeleBaTa KOMIAHHUS TMO-CKbla (WM
Ge3mose3Ha) 3a Bpakae6Hus ydacTHUK.>® To3u BUJ 3aIMTa MOYXKE /1 C€ IBJIKH HA
ekcTpemMHara (opma Ha ,,0TPOBHOTO Xamde, MPWIOKEHO CJel MyOIUuYHOTO
00sBsIBaHE Ha MPEUIOKEHHUETO 3a noriabinane. Dopmurte My Bapupart OT Mpoaaxoda
Ha ,,0mxkyTa ¢ kopoHa“ (Crown jewels), kirayzara Ha mbppTBaTa pbka (Dead Hand
Clause), 3amura [Tak-Man (Pac Man Defense), 3amuTa ot kanas 3a omap (Lobster
Trap Defense) u nodupane ( Lobbying) 3a Heobxoaumo perynupane. 3a M3rouna

EBpona u Pycus e xapakrepHa cuTyalus, KOrato LejeBara KOMIAaHUS CE€ ONMHUTBA

37 Mucciarelli, F. , White Knights and Black Knights — Does the Search for Competitive Bids always
Benefit the Shareholders of “Target” Companies?, 2006 , p. 408-425.
38 https://www.wallstreetmojo.com/scorched-earth-defense-policy/
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Jla CKpHe UCTHHCKaTa HHpOpMaIHs 3a MedaaonuTe U ((UHAHCOBUTE CH OTYETH U Ja
Tl TIPE/ICTaBH B HAl-MaJKO aTPAaKTHBHATA CBETJIMHA. >

3) Ilokynka Ha aKIMU HA coOcTBeHAaTa KomnaHus (Stock Repurchase).
Komnanusita nu3kymnyBa coOCTBEHHU aKkIMK Ha cBOOOAHUS Ma3ap. B qombiHeHne kbM
3alIUTHUS METO, TO3U METOJ UMa U IPYrH OJaronpusiTHU eheKTh: U3KyMmyBaHETO
Ha aKIMM HaMaisiBa Opos Ha MyOJUYHO THPTYBAaHUTE IICHHU KHUXA U yBEIUYaBa
nevanbara Ha aklWs W Ma3apHaTa KamuTalu3alvs Ha KoMnaHusaTa. Beuuku Tes3u
e(heKTH ce CIIydBaT, ako aKIMHUTE ca Mo/ IleHeHnu. Bhripeku ToBa, B X01a Ha 6opbara
3a aKIMM ¢ KOMITaHUATa KyIlyBay, [IeHaTa UM MO3Ke PsI3Ko Ja ce nmoBumu. [1o To3u
HAYMH PA3TIeKIaHAAT METOJ 3 3aIUTA BEPOSATHO I Obe MHOTO cKbIL. *°

4) AcumeTpu4HU MeTOaH (Asymmetric Methods). Trii KaTo MOBEYETO OT
HAUMHUTE 3a 3allUTa CPEelly MOTIbIIaHe U3UCKBAT 3HAYUTEIIHN Pa3Xxo/H, a cujara
Ha JOroBapsiHE Ha MOTJIbIIaliaTa U IiejieBaTa KOMIIAHUS YECTO € HeCcpaBHUMA,
KOMIIAaHUUTE, OCOOCHO TE3U C OrpaHWYeHH (PUHAHCOBH PECYpPCH, ca B MOCTOSHHO
ThPCEHE Ha TaKa HApEUYCHUTE TBOPUECKH MU aCUMETPUYHH perieHus. OCHOBHOTO
YM IPEAUMCTBO € HUCKaTa lieHa. Te BKIrouBaT TakuBa PR nelicTBus karo ,,mucMa
JI0 TIPE3UACHTA*, KOUTO BKJIIOUBAT M3IPAIaHE HA >KalOu /10 BCSIKAKBU AbpKABHU
areHlliy, Y€ ce MpaBU OMNHUT Jla Ce MPEeB3eME MPEeaNpHUsITHE, W3MOI3BalKU
aJIMUHHCTpaTHBEH pecypc. *!

5) OrpoBHo xamue (Poison Pill). Cnopen aBropute R. Comment u G.
Schwert ycnexbT Ha npuIoOUBaHUATA B CITy4ail HAa U3MOJ3BAHETO HA TO3U METOJI €

IMO-HUCBK, OTKOJIKOTO IIPpU H3MNOJ3BAHCTO Ha IMPCACKA3yCeMHUTC IIPCBAHTHBHU

MCpPKH. Te CMATAT, Y€ MO TO3W HAYMH CC YBCIMNYABAT Pa3XOAUTC 3a MOIIbIIAHC HA

39 https://efinancemanagement.com/mergers-and-acquisitions/scorched-earth-policy

40 DePamphilis D., Mergers, Acquisitions, and Other Restructuring Activities (Seventh Edition),
2014, Pages 75-112.

41 Shuping Chen; Bin Miao; Kristen Valentine, Corporate Control Contests and the Asymmetric
Disclosure of Bad News: Evidence from Peer Firm Disclosure Response to Takeover Threat, The
Accounting Review, 2022, 97 (1), p.123-146.
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KylryBalllaTa KOMIIAHHMA W YBCIWYaBaT IIOJ3UTEC OT LEJICBaTa KOMl'IaHI/ISI.42

PBKOBOACTBOTO HA KOMITAHUSATA MOXKE Ja HAMAJIU HEWHATA MPUBIEKATEITHOCT, KaTo
JaJie Ha CHIIECTBYBAIUTE aKIIMOHEPU MPABOTO J1a KyMyBaT HOBH €MHUCHUU I[EHHU
KHIDKa (OOMKHOBEHH WJIM TIPUBUJIETHPOBAHU akiuu). OChIIECTBSIBA CE CaMO TIPH
OIMT 3a TIOEMaHe Ha PHKOBOJICTBOTO HAa KOMIIAHUSITA, KOTaTO MHBECTUTOP (Ipyra
KOpIHOpalKsi) KOHLIEHTPUpPA B PbLIETE CU roJisaM nakeT akuuu (Hag 15 - 20%). Tosa
IIPaBO MOJKE JIa OCUTYPH 3aKyITyBaHETO Ha aKI[MHM Ha HUCKA LieHa (Harnpumep 1/2 ot
maszapHaTa II€Ha) U C€ peaju3upa 4pe3 JOMbIHUTETHA €MHUCHUS LIEHHM KHIXKa.
[ToTeHMaTHUAT KyIlyBay € B HEpaBHOCTONHO MOJIOKEHUE MTPH MPUJ00MBAHETO HM.
OcBeH TOBa aKIMOHEPHOTO MYy y4acCTHE CE€ pa3pexaa W JeTbT My B peaaHara
cOoOCTBEHOCT HaMmaisiBa. B u3BecTeH CMHUCHI ,,0TPOBHHTE XamueTra“ HrpasT
npepasnpeaeauTesIHa posis, IPeXBbPIAHKH O0raTCTBOTO Ha KOMITAHUATA KyIyBay
KbM aKLMOHEpUTE Ha LejeBata kommanus.*® Ho To3u MeToj Ha 3aliuTa BHHATH
Mo3ke Ja ObZie OTMEHEHa OT ChBETa Ha TUPEKTOPUTE, aKO CE B3eMeE peIlieHue Ja ce
npueMe odeprara Ha KymyBada.** B cBeTOBHATA MpaKTHKa METO/IA HA ,,0TPOBHUTE
xam4Jera‘’“ ce CYMTaT 3a Hall-e)eKTUBHUS METO/ 3a MPEAOTBPATIBAHE HA BPAKICOHU
HOTTbIIAHUSATA.

6) Ctparerudyecku npuaoduBanus (Strategic Acquisitions). ToBa ca eTHI
OT HaW-TIONMyISIpHUTE METONM Cca 3aKyllyBaHETO Ha AaKTHUBH, KOHTO ca
HENPUBIICKATETTHN 3a TMOTIbINANaTa KOMIAHUS, 3all0TO Ch3AaBaT MPEYKH 3a
MNOTJTBIIAHETO OT TJEAHAa TOYKa Ha AaHTUTPBCTOBOTO 3aKOHOJATEJIICTBO H
IMPEXBBHPIISHETO HA aKTHBHU KbM acolMupaHu koMmnanuu. Ho 3akymyBaHeTo Ha He

IMPUBJICKATCIIHA AKTHUBU MOXKC J1a HaMaJIn CTOMHOCTTA Ha neiacBara KOMIIaHHUA, TBU

42 Comment R./ Schwert G., ,,Poison or placebo? Evidence on the deterrence and wealth effects of
modern antitakeover measures®, Journal of Financial Economics 39, 1995, p. 3-43.

4 Hirschleifer D., Titman S., Share Tendering Strategics & the Success of Hostile Takeover Bids
// ' The Journal of Political Economy. 1990, p. 295.

# Gordon J., An American Perspective on the New German Anti-takeover Law / Columbia Law
School. Law Working Paper, 2002, p. 8.
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KaTO aKTHBUTE, KOUTO Ca HETIPHUBJICKATEIHH 3a MOTIIBIIANIaTa KOMIIAHUS, YECTO Ce
OKa3BaT TAaKUBA 3a Ie/leBaTa KoMIaHus. *°

7) 3enena opousi ( Greenmail ) — opraHu3anusaTa, 00EKT Ha BpaxaeOHO
HOTIBIIaHE MPAaBU TPEUIOKCHWE HA TIpyla WHBECTUTOPU Ja 3aKyMAT 4acT OT
HEeWHUTEe aKIUM IO [IeHa, M0-BHCOKa OT masapHara. Llenra e ma ce mpenoTBpaTH
100% Bpaxkne6Ho normbmane. *®

AHaJIM3M HAa TOpUMepHM 32  BpaxkaeOHM  NONVTBIIAHUA  OT
MeKIYHAPOAHATA MPAKTHKA.

Enun nHTEpeceH npumep 3a Bpax1eO0HO MperIbIaHe € MEXIy KOMITaHUHUTE
,,Mittal Steel u ,,Arcelor

Ha 27 smyapu 2006 r. xommanusita ,,Mittal Steel”, Haii-romemusit
Npou3BOANTEN Ha cromaHa B MHmus cbc cemamume B XonmaHaus, o00sBsBa
BpaxaeOHa odepra 3a KOMIaHUsATA ,,Arcelor, Hal-ToIeMuUsT MPOU3BOAWUTEN HA
CTOMaHa B CBETa 0 OTHONICHHWE Ha 00OpOT 1Mo oHOoBa Bpeme. Ilo ToBa Bpeme
JPY>KECTBOTO ,,Arcelor’ € BTOpUAT 1o roJieMHHa MPOU3BOIUTEI HA CTOMaHa B CBETa
u oeprara ot komnanusTa ,,Mittal Steel” mpeau3BUKBa MHOTO CBHIPOTHBA U CE€
BKJIIOUBAT Pa3IMYHU 3aUHTEPECOBAHM CTPAHH, BKIIOYHUTETHO OMBHIMAT (DPEHCKH
npesusieHT JKak [lupak, KoiTo MyOIUYHO c€ TPOTHUBOIIOCTABS Ha BPaXICOHOTO
npeuiokeHre. Ako Ou Ouna ycremiHa, opeprara e msia Ja chb3aajae MIbpBUs B
CBETa MPOU3BOJHUTE] Ha CTO MWJIMOHA TOHA M IOBEYE CTOMAaHA, Ch3JAaBalKu
HpEANPUATHE YETHPH ITBTU TI0 -TOJIIMO OT Hail -ONMU3KHUS CBIEPHUK Ha (upMmara

,,Mittal Steel mo oHoBa Bpeme.*’

45 De Pamphilis D., Mergers and Acquisitions Basics: Negotiation and Deal Structuring, 2011,
Academic Press, p. 177-203.

46 Meanosa, B., [IpolechT Ha CIMBAHKS U MOTIIBIIAHUS B MEXKIYHAPOIHUS OAHKOB OHU3HEC,
Wznarncku uenrsp Ha BCY ,,UepHopuzen Xpadbsp®, B., 2022, ¢.96.

47 https://sites.insead.edu/facultyresearch/research/file.cfm?fid=2671
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HpyxectBoTo ,,Mittal Steel“ e mpemnoxu 28,21 eBpo 3a axknus Ha
KOMIaHUsATa ,,Arcelor, KoeTo o3HauaBma, ue ,,Arcelor momy4aBa nmpemus ot 27 Ha
CTO Ha aKmus, Thi KaTo odeprara e 27% HajJ ma3zapHarTa IIeHa 3a eHa aKIus Ha
»Arcelor m obmara odepra ce ornensia Ha 18,6 munuapaa espo. OCBeH TOBa
CIIMBAHETO Ch3JaBa KOMIIAHUS, YHMSATO Ia3apHa MO3UIUS B MPOU3BOACTBOTO Ha
CTOMaHa, KaKTO U B aBTOMOOMITHUS CEKTOp, cTaBa Bozemia B cBeta HAa NAFTA, EC,
Hentpanna EBpomna, Adpuka u KOxna Adpuka. OcBeH TOBa caMOCTOSTEIHATA
CypoBHHa Ha kommaHusta ,Mittal Steel“ (kems3Ha pyma) € cbCc CTENEH Ha
camogocTaTbyHOCT 60% M TO3M KamauuTeT, ChUE€TaH C TO3M HAa JPY>KECTBOTO
»Arcelor, e MOrsJI 1a ch3/1a71e YETBBPTHS MO TOJIEMHUHA MPOU3BOAUTEN HA XKEII3HA
pyza B cBera. s

Odeprata e mogurHEeHa HA TPU ycIIoBUA: (1) MUHIMATHO TIpUEMaHe OT HaJl
50%:; (2) OnoOpenue Ha aKIMOHEpUTE Ha KoMMaHusTa ,,Mittal Steel” u cemelinoTo
npeanpustue ,,Mittal*“ ga rmacysar B mossa Ha caenkara; u (3) HUKaKBa MPOMsSHA
B CTPYKTypaTa Ha JpYXKeCcTBOTO ,Arcelor, ¢ apyru aymu He ce paspeliaBa
U3XBBPIISHE WK NpUaoOuBaHe oT ,,Arcelor mo Bpeme Ha odeprara. Odeprara ot
npeanpusTHeTo ,,Mittal” cbcTaBisiBa OT KOMOWHAITUS OT Mapy M aKIMH, ThH KaToO
ocHoBHaTa odepTta oT ,,Mittal“ e ChbBKYIMHOCT OT YETHPH aKIMU HAa KOMIAHUATA
,Mittal Steel” mmtoc mombnauTennu € 35,25 B Opoli B 3aMsiHA HA MET aKIUH HA
Ipyx)ecTBoTo ,,Arcelor (umm 0,8 akiuu ot ,,Mittal” muroc nombaauTenTHE 7,05
€Bpo B Opoif 3a BCsKa akus Ha ,,Arcelor). AnrepHatuBHUTE OPepTH CHCTABISABAT
oT 16 akiuu Ha mpennpusatTuero ,,Mittal” 3a 15 aknuu Ha KommaHusTa ,,Arcelor*
WK KaKTO IMOCco4MX ro-rope 28,21 eBpo 3a Bcsika akuus Ha ,,Arcelor®.

Ta3u BpaxneOHa odepTa He € Oe3 MOoCcIeNCTBUS WM KPUTUKU. bopabT Ha
KOMIIaHugTa ,,Arcelor 3asgBsgBa;, Ye KOMIIAHHWATA HE CIOACIAA ChlaTa

cTpaternuecka BH3UsA, OW3HEC MoJen Wiu IeHHocTH Karto ,Mittal Steel®,

48 https://corporate.arcelormittal.com/investors
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PHUCKYBaNKU TEXKKHU MOCIEIUIM 3a FpyHaTa, aKIIMOHEPHUTE, CIYKUTEIIUTE U HEHHUTE
ket

OcBeH TOBa pPHKOBOJICTBOTO Ha KOMITAHUSATA ,,Arcelor* ce onmuTBa 1a U3IIIaIIH
aKI[MOHEPUTE CH OT TOTJIBIIAHETO, ¢ OOSCHEHUETO, Y€ CIMBAHETO HSIMa HUKAKbB
,»MHIYCTpHAJICH CMUCHI* ¥ U3MOJI3Ba TOBA, KOETO B TEOPETUYHATA paMKa ce Hapuda
,,ATAaKa BbPXY JIOTHKATa HA HaJaBaHeTo >’ KOETO 10 CHIECTBO € 3aIUTHA CTPATETUs.
,Arcelor TBbpan, ue ,,Mittal Steel* Company nma cabo KOpriopaTuBHO yIIpaBJeHHUE,
KOETO BHE/IPsIBA MOHO KYJTYPHO yIIpaBJieHHE U ciaba cTpaTterus.. PbKoBOICTBOTO Ha
MPENPUATHETO ,,Arcelor mpoabikaBa J1a 3asBsBa, Y€ aKIIMOHEPUTE HAa KOMITAHUATA
Ouxa 6unm no-no6pe 6e3 ,,Mittal Steel, kato o To3u HauMH ce popMuUpa cTpaTerus
3a 3alMTa Cpelly BpaXkaeOHOTO MoriTblane - ,,Project Tiger.

Brorpeku ye camo JlrokcemOypr nputekaBa akiiuu B kommnanusra (5, 6%),
Opanmust, Hcmanms u  JlrokcemMOypr mnyOnMYHO Cc€ TMPOTHUBOIMOCTABAT Ha
MOTJTBIIAHETO, AOKaTo benrusi ocraBa HeyTpainHa. B pesyarar mpemuepbT Ha
JIroxcemOypr JKan-Knox FOukep ce mosiBa B mpecara, 3asBsiBaiiku, uye odeprara e
,HEpa3oupaema““ u Taka HachpUaBa MHUIIMATUBUTE 3a CIUPAHE HA MOTIBINAHETO C
,»BCHUKH HeoOxomumu cpenctBa™. CKOpo ciel ToBa C€ BKIIOYBAT (PEHCKHST
npemuep Jlomuauk a0 Bunnen u dunancoBusT MuHUCTHD Tuepu bperoH, kouto
MOCTAaBST MO BBIIPOC ,,MHIyCTPUAIIHATA JIOTUKA HA oepTara, KAKTO M HACTOSBAT
3a MoOOWIM3MpaHe Ha ,,MKOHOMHYECKHM MaTpuoTH3bM™. Bbmpochkt 3a
npuI0O0MBAHETO JAOPH CTaBa OLIE MO-Ba)KEH, KOrato (GpeHCKUsT mpe3uaeHt Kak
[[upak ce cpema ¢ FOukep B JIrokcemOypr AHU MO-KbCHO. OCBEH TOBA UCTIAHCKUSIT

(rHAHCOB MUHHUCTBD ce 005BsIBAa MPOTUB OepTaTa, a OENTUNCKOTO PABUTEICTBO,

KOeTo mputexana 2,6 % a1 B KOMIaHUsATa ,,Arcelor, mopu Ha3Ha4yaBa YOBEK,

49 Som, A., International Management - Managing the Global Corporation. Maidenhead: McGraw
Hill Higher Education, 2009, p. 424 450.
0 Weston, J. F., Mergers & Acquisitions, USA: McGraw-Hill Professional Book Group, p.28.
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KOWTO J1a M3BBPIIH MM0-3316JI0049eH aHanu3 Ha odeprarta. [Jopy MuHHCTEpCTBOTO
Ha npaBochaueTo Ha CAII] ce BkItouBa B mporieca, O0sSBSIBAKY, Ye IIe MPOBEE
AHTHTPBCTOB TpPETJIe] Ha C/lenKaTa ',

OcBeH TOBa, B ONUT Jia 3alIUTH (DPEHCKUTE KOMIIAHWU OT BpaKIcOHU
MOTJTBIIAHUS, TOTABAIIHUAT (PPEHCKH MUHUCTBHD Ha UKOHOMHKATa, (PMHAHCHUTE U
npomunieHocTTa Tuepu bperoH mpemyiara HOB 3aKOH, IO3BOJSBAIl HaA
KOMIIAaHUUTE, N30POCHH B KHSKECTBOTO, /1a M3JaBaT HOBU aKIuH, 06e3 Ja CBUKBAT
cpela ¢ akHOHepuTe, KOraTo € HaJuIe BpakaeOHO nmoriabiiane. To3u HOB 3aKOH
Ha IpaKTHKa O3HauaBa, 4e o(epupauioTo APYKECTBO ce Hyx1ae oT 95 % as B
1eieBaTa KOMITaHUS, 32 J1a IPUHYIU MUHOPUTAPHHUTE aKIMOHEPH Ja mpojasaT. B
X0J1a Ha JUCKYCUUTE HAIMOHAITHOCTTA, KYJITypaTa U MaTPUOTU3MBT CE CBBP3BAT C
orkaza. Tvpi Kkaro mpeacenaTeNaT W TJaBEH U3MBIHUTEICH IUPEKTOp Ha
npeanpustueto ,,Mittal Steel* Jlakmvu Mwutan mbpBOHAYATHO € TPaKJaHUH HA
Wuaus, THAUKCKOTO MPAaBUTEIICTBO YyBCTBA HY’KJIaTa Jia IO 3alUTH U TOJKPENH,
KaTo MO TO3HM HAYWH WHIUUCKUSAT MUHUCTBP Ha Thprousta Kaman Hata myOonmuaHo
00sBSBA EBPOTEHCKHUTE NPABUTENICTBA, Ue CA PACUCTKU U JUCKPUMUHHUPALIH. >

Jlokato ce w3mpaBs mpen BpaxkaeOHaTa odepra Ha ,Mittal Steel®,
NpeAnpUsITHETO ,,Arcelor e pazpaboTriia KOMyHUKAIIMOHEH TUIaH ,,Project Tiger*,
C HAJIeKaTa J1a IOKaXe U 1a yOeIu CBOMTE aKIIMOHEPH, Y€ KOMITAHHSITA € TI0-100pe
0e3 yJacTueTo Ha JPYyKecTBOTO ,,Mittal Steel” u na He mpomaBa cBoOMTE aKIMK HA
,Mittal Steel”“. Te BBBexmar ,,uman 2006-2008 r.“ ¢ men nma ,,MaKCUMHU3UPAT
Ch3/IaBaHETO Ha CTOMHOCT 3a aKIMOHEpUTE™, a CHBETHT Ha ,,Arcelor mopwu

obelaBa; yBeMdeHue Ha pesyiTatute ¢ 24% u nosede Gonycu.>>

51 Arcelor Mittal, 2011, Arcelor Recommends Improved Mittal Steel Offer. Media Press releases
2006. http://www.arcelormittal.com/index.php?lang=en&page=49&tb0=120&tblng=1

32 T1ak TaM.

33 Tak TaM.
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IIpe3 nocnennara ceqmuia Ha mait 2006 1. ppbKOBOACTBOTO HA KOMITAHUATA
»Arcelor* 00sBsiBa mpeIJIOKEHUE 32 CTMBAHE HA CTOMHOCT OT 13,6 Muimapaa eBpo
CbC MpeanpusaTueTo ,,CeBepcTan’, HAW-TOJEMHUAT PYCKHM IMPOU3BOAMTEN HaA
CTOMaHa, KaTo OmWT Jaa ObAe m3npeBapeH ,,Mittal Steel“. Ako ToBa cinuBaHe €
yCIIENHO, KOMOMHALIMUSTA OT BTOpaTa 0 rojieMUHA CTOMaHeHa KOMIIAaHUS U Hail-
rojsiMaTa pycka CTOMaHeHa KOMIIAaHUS Ch3/laBa B CBETOBEH MaIlad Hal-rojismara
U Hali-TiedeNMBIIaTa CTOMaHEHa KOMIAHHWS B CBETa, MpeMaxmaiiku ,,Mittal ot
no3unusaTa Ha Homep eaHo. Odeprara oT Komnanusara ,,CeBepcrana“ ce onucBa
KaTo MPHUATEICKA, ThI KaTo BCAKA aKIMs Ha JAPYKECTBOTO ,,Arcelor e orieHeHa Ha
44 eBpo, koero e npexacrasisaBaio 100 % mnpemuss B cpaBHEHHE C LIEHAaTa Ha
3atBapsiHe Ha ,,Arcelor* ot 26 suyapu 2006 r.>*

Bb3MOXKHOTO cnuBaHe He TMOJdy4YaBa TMOJOXKHUTEIHU PEAKIUH  OT
aHaJIM3aTOPHUTE, KOUTO OIMUCBAT CIMBAHETO ¢ mpeanpusTueto ,,Mittal Steel* kato
MO-IIPUBJICKATEIHUS M pa3yMEH BapHaHT OT CIHMBAaHETO CbhC ,,CeBepcran’.
HpyxectBoto ,,CeBepcTan-Apcenop® e reorpagcku orpanndena riasuo a0 EC,
Pycus wu Jlatruncka Awmepuka, JIOKaToO CIMBAaHETO C KommaHusata ,,Mittal®
JOTIpUHACS 32 MO-TOJSMO TIJIOOANHO TPHUCHCTBHE, MO-TOJSM IPOU3BOACTBEH
KalaluuTeT U MO-ToJIIMa CaMOJIOCTaThYHOCT Ha XKeJsI3Ha py/a.

Brorpeku ye B mpecara ce MHULIMMPAT CIYXOBE 3a CTPATErWs 3a 3allUTa CPemry
Bpax1eOHOTO TIpeioxKeHue Ha ,,Mittal“, ,,Arcelor* He e BB3mpHeTa cTparerusra 3a
3ammTa ,,051 puIap, KOeTo Ha Teopus Ou HarpaBmiio odeprara Ha ,,Mittal ome mo-
CKbI1a ¥ O-TIPOABKUTEHA BbB BPEMETO.

B kpaiina cmeTka koMmmnanusTa ,,Mittal*“ ce ceriacsBa aa ruatu 40,27 eBpo 3a
BCSIKA aKIMS Ha JIPYKECTBOTO ,,Arcelor’, modutu JBOWHO MoOBeYe OT cymara, KOSTO

IIBPBOHAYAIHO € IMPCAJIOKNWIA, U TaKa CC II0JIydaBa CIIMBAHC MCXKY ABAaTa I'MraHTa.

4 TTak Tam.
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OcgeH ToBa ,,Arcelor TpsiOBa 1a ru1aT Ha KoMIaHusTa ,,CeBepcran’ rja00a B pazmep
Ha 140 MIWIMOHA €BpO 3a poBajleHaTa cleKa. >

JIpyr mokasartesieH NpuMep 3a BpakAeOHO MOTTbIIaHe € MEXKy KOMITaHUS
, KosiTo € 00ekT Ha morabiiaHe ,,Bohler-Uddeholm,, ups »¢iplO nmormpmiamara
KOMITaHus ,,Voestalpine®.

dupmara ,,Voestalpine AG* e Haii-rossiMaTa aBCTpHUIiCKa KOMIIaHUS 3a
IPOM3BOJICTBO Ha CTOMAaHEHH CTOKH M TEXHOJIOTUHU che cemanuine B Jlunn (I'opua
Asctpusi). dupmara ¢ ocHoBana mpe3 1995 1. or cTomaHomOOWBHATA Trpyra
,,VOEST*, koaT0o € ocHoBaHa mpe3 1946 T. m e yacT OT HAIMOHAIM3UpaHATa
uHaycTpus B ABctpus.>®

Komnanusra ,,Voestalpine ce nmpenacrass B Hag 50 CTpaHH U c€ CHCTOH OT
okosio 500 koMmanuu ¥ GUIHAIH OT TpymnaTa. AKIIMUTE ce KOTUpaT Ha BueHckara
dongoBa 6opca ot 1995 r. B kommanusita padorar nmoeue ot 50 000 aymu mo
nenust cBaT. [lpomaxoOute mpe3 ¢uHancoBata 2020/2021 roguHa BB3IM3AT HA
okono 11,3 munuapna espo. >’ EBITDA e 1.135 mipa. Espo. Kbm 2019 1. rpynara
e otroBopHa 3a 10% ot Bcuuku emucun Ha CO2 B ABCTpUsI, KOETO s IPaBU Haki-
rOJIEMUST U3TbYBATEI B CTpaHaTa.

[Tpe3 1995 r. rpynara ,,Voest-Alpine* ce pa3aens ot npeauiiHaTa cu popma
u ceramHara ,,Bohler-Uddeholm* AG e xoTupana Ha Buenckara ¢onmoBa 6opca.
JIbpKaBHUAT [0 B KOMIAHUATA, HojkpeneH ot ,,Osterreichische Industrieholding
“AG (OIAG), cnaga ot 100% na 72,7%. IIpe3 1996 r. nenbT Ha Abp:KaBaTa €
HaMaJieH 10 OJIOKHPAIIOTO MAIIMHCTBO OT 25 %, a mpe3 2003 r. mocenBa mbJiHA
npuBarm3anus. [Ipe3 2003 r. gpyxectBoto ,,Bohler-Uddeholm* moema ,,Sidenor*

3aBoJa 3a Hepbkaaema cromaHa B bpasuwnms. Ilpes 2005 r. xomnanusTa

33 TTak Tam.

36 https://www.voestalpine.com/group/de/
SThttps://www.voestalpine.com/group/static/sites/group/.downloads/de/aktie/adhoc/gj-2020-
21/2020-21-jahresfinanzbericht.pdf
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,Edelstahlwerke Buderus“ AG ce moema ot mpenmpusituero ,,Robert Bosch*
GmbH. Te ce pazmensar Ha npyxecrBata ,,Buderus Edelstahl GmbH, ,,Buderus
Edelstahl Band“ GmbH wu ,Buderus Edelstahl Schmiedetechnik® GmbH.
MexnyBpemenHo mnpeanpustusta ,,Buderus Edelstahl“ u ,,Buderus Edelstahl
Band* ce o6eauHsBaT 0THOBO B e1Ha Kommanus mipe3 2010 r.

IIpe3s 2001 r. rpyma, pbKoBozeHa oT Pymond Ppuiic, nmpumobusa
OJIoKMpaIo MalIUHCTBO OT 25,1% B KommaHusaTa. TeXHUAT U1 HaMamsBa 0
20,95% 1o 2007 r., HO Ta3u aBCTPHIICKA IPyIa OCTaBa Hail -roJEMUAT aKIIMOHEP HA
KOMIIaHUSTA.

ITpe3 2007 r. cTaBa U3BECTHO, Y€ MPEIUIIHUAT OCHOBEH aKkIMoHep Pynomnd
Opuiic manupa aa nmpojana akiuute cu. Ciea mMbpBOHAYATHO HEOOSICHUMO CHUITHH
KoJieOaHus B IIEHUTE B cpejaTa Ha MapT, MHBecTUTOopckara rpyma ,,CVC Capital
Partners* o0siBsiBa HamepeHHeTO cu Aa mpuaooue 50 mpoieHTa OT KOMITaHUSITA.
ToBa e mocneABaHO OT MYyOJUYHM M3ABJICHUS Ha MOJIUTULM U TpearnpueMadd,
KOUTO OTKPUTO c€ OOsBSIBAT MPOTUB UYKISCTPAHHO TMOTTBINAHE W HCKAT
ABCTPUICKN WHBECTUTOP, KOETO MPEAU3BUKBA OOBHHEHHS B MPOTEKIMOHU3BM B
gyKaecTpaHHaTa npeca. Hsakonko qHHA Mo-KbCHO O0OpABT Ha KoMmIaHusTa ,,Bohler-
Uddeholm* o06sBsiBa, 4e € MPOTUB MOMTBIIAHETO OT WHBECTUTOPCKATa Trpyra
,,CVC*, cie KOeTo TIOCEAHHSAT CE OTTErIs. >

Enua nmen mo-kbcHo, Ha 29 mapt 2007 r., kommaHusta ,,Voestalpine®
00siBsIBa, Y€ Bb3HAMEpsBa Ja moeMe aknuute ot Pynond dpwuiic u chiio taka aa
KyIyBa akKIIMUTE B CBOOOJHO JBHKCHHE. % Or mayamoro Ha form 2008 T.
IpYKEeCTBOTO ,,Voestalpine” mnputexkaBa moBede oT 90% oT aknuuTe Ha

npennpusaTueTo ,,Bohler u ¢punancoBuTe nanHM 3a OanaHca Bede ca BKIIOUCHU B

38 TTak Tam.
9 https://www.finanznachrichten.de/nachrichten-2007-03/7988215-voestalpine-confident-of-
gaining-50-pct-of-boehler-at-around-1-8-bln-eur-020.htm
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Te3W Ha KoMranusaTa. Ha dongoBara 6opca kommnanusra ,,Voestalpine® npeniara
Ha MHBECTHTOpUTE Ha ,,BOhler 70,26 eBpo 3a akius.

Ot 23 ronu 2008 r. mpeamnpustueto ,,Bohler-Uddeholm* Beue He ce koTupa
Ha ¢onaoBata Oopca. J[0JHO aBCTPUUCKUAT JOCTaBUYMK Ha eHeprus ,,EVN® e
nobasen kbM ATX Ha mscToTo Ha ,,Bohler. ©

Ilpe3 cenremBpu 2009 1. KommaHusTa ,,Voestalpine”  peopranusmpa
npyxectBoro ,,Bohler-Uddeholm™ AG. Ilpemummoro moapaszaenenue ,,Precision
Strip* craBa yact oT moapaszaeneHuero ,,voestalpine Profilform®. Ornenure ,,Bohler-
Uddeholm BucokompousBogurenmaute wMeramu u ,,CHeUaTHUITe HW3KOBKHU
o6pasyBaT HOBOTO Tofpassienenue ,,Hepbkaaema cromana voestalpine®. ¢!

B pe3ynrar Ha mpoBeEHUTE aHAIM3K MOXe J1a ce 0000IIHN CIEAHOTO:

Heo6xoamuMo e mpeaBapuTeITHO 1a e TapaHTHpa 3alUTaTa Ha KOMIAHHSITA.
[IpeBaHTHBHH MEPKH 32 3alIMTa KOUTO UMAT YHUBEPCAJICH XapaKTep, TOSCT TE UMaT
3a IeJT J1a 3alIUTAT AaJIeHa KOMIAHHs OT BCHYKH BHIOBE arpeCOpH, 3a pa3jfKa OT
OTIEpaTUBHUTE METOIHU, pa3paboTeHH WHAWBHUAYATHO 3a MPOTUBOJACHUCTBHE HA
KOHKpPETHA KOMITAaHHS 32 TIOTTbIaHe. MHOTO € Ba)HO JIa C€ MPETErIIAT MOJIBUTE ’
pa3xoaMTe OT 3alllUTHATA TAaKTHUKA, Thid KATO MHOTO OT TSAX ca HeoOparumu. Crien
npujaraHe Ha 3alluTara, PhbKOBOACTBOTO MOXE Ja PEIl, Y€ TpaH3aKIusATa 3a
MOTJTBIIAHE JIEHCTBUTEIIHO € OT MOJ3a 3a TAXHATa KOMIIAHUsS, HO Beue HIMa Ja
MOKe J1a S U3BBPIIU, TOPATH HEBH3MOKHOCTTA J1a C€ OTMEHST U3BBPIIICHUTE PEAH
ToBa neicTBus. Cien KaTo OTYETeM BCUUKU (PaKkTOpH KaTo Hal-epeKTUBHU U Hail-
MOJIC3HM METOJAM 3a MPEBEHIUS CPElly Bpa)xIeOHH TOTIBINAHHS ca ,,0TPOBHU
xam4yera““ u ,,371aTeH napamyt . MeToabpT Ha ,,aCUMETPUYHUTE PELICHUA € C IO-
HUCKAa I[I€Ha, HO C To-HsAcHAa momsa. CTpaTernueckure MNPUAOOUBAHMS,

KOHTpaaTaKUTC, TAKTHUKATa Ha U3ropc€Hara 3€¢Ms M 3alluTaTa Ha aKTUBHUTE Ca I10-

60 TTak Tam.
61 https://www.voestalpine.com/group/de/
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CKBIIU U € TTO-MAJIKO NeuesuBIIy Mepku. Karo 11510 HenoctaTbyHaTa epeKTUBHOCT Ha
MCTOAUTC 3a IMPCBAHTUBHA 3allluTa CC AObJLKU Ha JIMIICATa Ha I/IHq)OpMaI_[I/DI 3a
MOTCHUIHAJIHATa KOMIIAHHUA U HCCUT'YPHOCTTA Ha PE3YJITATUTC OT TAXHOTO IIpHJIaraHe.
Criopen nuTepaTypata METOAWTE 3a IPEBaHTHBHA 3allUTa ca TOJKOBAa OIACHHU,
KOJIKOTO U ONEpaTUBHUTE . BhIpekn ToBa MHOrO MOJAPHKHULIM Ha XHUIIOTE3aTa 3a
nasapHara CHja ca YCTAaHOBWJIM TOJIOKUTEIEH e(eKT OT 3alIUTHUTE MEPKHU BBPXY
CTOWHOCTTA Ha L1eJieBaTa KOMIaHUsI ¥ OOIIECTBEHOTO OJIaroChCTOsIHUE KaTo 11s110. 1o
BpEME Ha MOMTBIIAHETO PeaUiia MPOyYBaHHs TIOKa3BaT, Ye eIEMEHTHT Ha M3HEHa1aTa
€ CeprO3Ha MpeyKa 3a KOMIIaHUSITa KyITyBay.

ToBa o3HayaBa, 4e OmepaTUBHUTE METOJM 3a 3alUTa ca MO-e(EKTHBHU B
6opbata 3a cobctBeHOocT. HO Apyru mpoyuyBaHHs IMOKa3BaT, 4e KYIyBalllUTe
KOMIIAaHUM CpPaBHSBAT IEJIEBUTE KOMIIAHMM MO OTHOIIEHUE HAa HaJIMYHMeTO Ha
3alUTa cpelly NpuaoOuBaHus U aTaKyBaT MPEeIMMHO HE3aIUTEHH 1IeIH .

[lo oTHOmIeHHEe Ha II€HAaTa HAa YCIAYTUTE 3a 3alluTa IMPHU MOTIIbIIAHE,
MPCEBAHTHUBHUTC MCTOAN OUCBUIHO UMAT MMPECAUMCTBO. PaBXOI[I/ITe 3a IPCBAHTUBHU
MEPKHU IO MPaBWJIO Ca JECET MBTHU MO-HUCKM OT TE3W 3a 3allluTa M0 BpEME Ha
MOTTBIIAHETO.

KakTo cnenBa ot aHanu3a, HEOOXOAUMO € MPEABAPUTENHO /1a CE TapaHTupa
3alIMTaTa Ha KOMIIAHHMATAa. AKO TOBa HE € BB3MOXKHO, € HEoOXOIuMo Ja ce
IPUJIOKAT ONEPATUBHU METOAM M Ja ce Pa3paboOTAT CTpAaTerMu U TAKTUKU 32
3alMTa Ha akTuBUTE. [IpenoppuBaT ce CUIIHO MEPKH KaTo ,,0TPOBHU XamyeTa™, Thil

KaTo B cnyqaﬁ Ha IOrIbIIaHe TC nmoMaraTt aa c€ yCTaHOBH CIIpaBECAJIMBa LICHA.
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