OI'PAHUYEHMA CTPYKTYPUPOBAHIMS
TPAHCTPAHUYHbBIX CJIEJIOK CJIMSTHUI U HOFJIOH_[EHI/H/I
I[TPU YUYETE OXKUJAAHMU PBIHKA

Muwun M.C.!

O>kuaHus pbIHKA BIUSIOT HA CTOUMOCTD CHIEJIOK CIIMSHUM U MOTIIOIEHHH, 4To HanboJee akTyalb-
HO ISl TPAHCTPAHUYHBIX CIEJIOK BBy 0OJiee BBICOKOTO YPOBHSI HEONPEAEICHHOCTH U CPETHETO
pa3mepa caenku. [lonoxxuTenbHas peakiys pblHKA, BEIpaXKEHHAs! B pOCTE PHIHOYHOIN KanuTaan3a-
LM [TOKYTIATEeNsl, CBUIETEILCTBYET O TOM, YTO PHIHOK IIPU OLIEHKE 0XKU1aeMbIX (DMHAHCOBBIX MTOKA-
3areniell KOMIaHu# nocie 00beAMHEHHSI HACTPOEH OoJiee ONTUMHUCTUYHO, YeM MoKymnatens. OTpu-
HarejabHas peakuusi pelHKa, HA0OOPOT, CBUACTEILCTBYET O BO3MOXKHOM MEepeoLieHKE MOKynaTeiaeM
Oynymux (pUHAHCOBBIX pe3yabTaToB clienkn M&A. B 06oux ciydasx MpouCXoAuT U3MEHEHUE PhI-
HOYHOHM KanmUTaJu3aliK MOKyIaTesls B MOMEHT IyOJIMYHOTO OOBSABICHUS, KOTOPOE SIBISETCS KOC-
BEHHOM BBITOZ0M WJIN U3EPKKAMU OT CHCJIKH JUI aKIMoHepoB. CyIIecTBYIONINE METObI OLIEHKU
CTOMMOCTH TPAHCTPAaHUYHBIX CIEIOK M&A UTHOPUPYIOT BIMSHUE PEAKIIMU PHIHKA HA CTOUMOCTh
C/ICJIKH ¥ PHIHOYHYIO CTOMMOCTh KOMITAHUHU-TIOKYTIATENIs], @ TAK)KE OCHOBBIBAIOTCS TOJIBKO Ha (PyH-
JTAMEHTAJIBHBIX (PaKTOpax CO31aHUSI CTOMMOCTH, TAKUX KaK PEHTA0EIbHOCTh U TEMIIBI POCTa Mpo-
JlaK, pa3Mep JACHEKHOTO MOTOKA U YPOBEHb JIOJITOBOM HArpy3ku. [Ipu CTpyKTypupOBaHHUU CICIKU
OXHJIAaHUSI PHIHKA HE YYUTHIBAIOTCS, a PEaKIsl PhIHKA B BUJE MU3MEHEHHs PHIHOYHOH CTOMMOCTHU
MOKyMaTessi IPUHUMACTCS] KaK HEKOHTPOJIMPyeMasi MOTEPst MM BBIMTPHIL, KOTOPbIM HE BIUSET HA
CTOUMOCTh cAenku M&A. Takum o0pa3om 3QeKT BIUSHUS 0KUIAHUHI pPbIHKA B HACTOSIEE Bpe-
Msl HE YYUTHIBACTCSA B CTPYKTYpE BO3HATPAXKIACHUS CAEIOK CIMSHUN U norouieHnid. Heo6xomumo
YCOBEPILICHCTBOBATh CTPYKTYPUPOBAHUE TPAHCTPAHUYHBIX CIEIOK M&A myTeM BKJIIOYEHHS J10-
MIOJTHUTEIBHOM YCIIOBHOW KOMIIOHEHTBI, KOTOpasi Obl yUMTHIBAIA MAJCHUE PHIHOYHOW CTOMMOCTHU
MOKYIaTeNsl B pe3yJIbTaTe HEraTUBHON PeaKlMy PhIHKA Ha CIEIIKY.

BbIMNYCK Ne3 (31), 2014 © KOPMOPATUBHbIE ®MHAHCbI, 2014

AHATNTUKA

KioueBble cJjioBa: CJAMSAIHUSI M TOMJIOLIEHUsI, OXKHMIAHMS PbIHKA, OIEHKA CTOMMOCTH, PBbIHOYHASI
KANUTAJIU3AIUs, CTPYKTYPUPOBaHHE CAEJI0K

JEL: G34

BBenenue

CornacHo ganubeiM Bloomberg, B 2013 1. 00beM TpaHCTPAaHUYHBIX CHIEJIOK CIUSHUN U MOTJIOIIE-
Huii (M&A) Ha mo6anbHOM pbiHKe cocTaBui 1,08 TpaH mpomt., unu 45,9% ot obmero o6bemMa co-
BepIIeHHBIX clielok M&A. Cpeanuii pazmep TpancrpannuHon caenku M&A B 2013 . coctaBun
117 muta nomi., a cpennsisa npemust — 30,8%, 4To BbIllIe aHAJTOTUYHBIX TTOKA3aTeNen I CpeaHei
BHyTpeHHeH caenku M&A — 70 mun nonn. u 27,4% cooTBeTcTBeHHO. TakuMm oOpa3om, TpaHc-
rpaHuyHble cieaku M&A umerot 60blioe 3HaueHne Ha COBPEMEHHOM IT100ajIbHOM (PMHAHCOBOM
PBIHKE.

CornacHo pe3yabraraM NPOBEIECHHBIX HAyYHBIX HCCIIEAOBAaHUM, TpaHCTpaHU4YHbIE cIeiku M&A
OKa3bIBAIOT PA3JIMYHOE BIMSHUE HA PHIHOUYHYIO0 CTOMMOCTb KOMIAHUU-TTOKynareist. CIenKku JaHHO-
'O BHJIa MOTYT CO3/aBaTh OOJIBIIYIO IMOJIOKUTEIHHYIO CBEPXI0XOIHOCTh HAa COOCTBEHHBIHN KaruTall
nokynarens (Feito-Ruiz, Menendez-Requejo, 2011) unm, Ha060poT, IPUBOAUTE K OOJBIIEMY pa3-
PYIISHUIO CTOMMOCTH aKkimoHepHoro kanutana (Conn, et al., 2003) 1o cpaBHEHHIO ¢ BHYTPCHHHUMH
caenkaMud M&A. OcHOBHOW NPUYMHON SIBIISIETCS HECOOTBETCTBUE OXHUIAHUN PhIHKA U KOMITAHUN
— y4acTHUI cAeNKH. Peakius pelHKa Ha CIEIKY OTpa)kaeT OKUIAHHsI YYACTHUKOB PhIHKA OTHOCH-
TEJIbHO U3MEHEHHUSI OCHOBHBIX ONEPALIMOHHBIX U (PMHAHCOBBIX MOKa3arenell komrnanuu. CyiecTBy-
IOLME METO/Ibl OLIEHKH CTOUMOCTH TPAaHCTPAHUYHBIX cJ1e10K M& A UTHOPUPYIOT BIUSHUE pEaKLIUU
PBIHKA HA CTOUMOCTb CEJIKH U PHIHOYHYIO CTOUMOCTh KOMIIAHUU-TIOKYTIATENIsl, @ TAK)KE OCHOBBIBA-
IOTCSl TOJIBKO Ha (PyHJaMEHTAIBHBIX (DaKTOpax CO3MaHUS CTOMMOCTH, TAKMX KaK pPEHTa0eIbHOCTh
U TEMIIbI pOCTa MPOAAXK, pa3Mep JEHEKHOI0 IMOTOKAa U YPOBEHb J0JITOBOM Harpy3ku. IIpu cTpyk-
TYPUPOBAHUU CAEIKH OKMJAHUS PbIHKA HE YUYWUTBHIBAIOTCS, a PEaKIMsl pbIHKA B BHJIE U3MEHEHUs
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yHuBepcurera umenu M.B. JlomoHocoBa.



PBIHOYHOM CTOMMOCTH TMOKYTIATeNsl IPUHUMAETCS KaK HEKOHTPOJIHUpYeMasi MOTeps. WM BBIMTPHIII,
KOTOPBIN HE BIUAET HA CTOMMOCTD ClIeJIKu M&A.

J1J1s TOrO 4TOOBI COKPATUTH MOTEPIO PHIHOYHOM CTOMMOCTH IMOKYIIATEeNs U IPOBECTU €€ PEKOHCTPYK-
1110, HEOOXOAMMO ONPEAETUTh, KaK U3MEHWINCH ITPOTHO3bI PhIHKA MOCIIE OOBSIBIECHUS O CHIENKE, U
COIIacOBATh BHYTPEHHUE MPOTHO3bI KOMIAHUU C OKUAAHUAMHU pbIHKA. CHHXpOHHU3ALUsI BHYTPEH-
HUX OKUJAHUN KOMIIAHUM U 0’KMJIaHWH NHBECTOPOB YE€PE3 MEXAHU3M PBIHOYHON KOMMYHUKALIMH U
00paTHOM CBSI3U MO3BOJIUT COKPATUTh MOTEPU PHIHOYHOM CTOMMOCTHU MOKYyHAaTessl IPU CTPYKTYpHU-
POBaHMM TPaHCTPAaHUYHBIX cAeTOK M&A.

Binsinue oxxuIaHMU PbIHKA
HAa CTOMMOCTb TPAHCTPAHUYHBIX cAeJI0K M&A

[Ipumensiemble Ha MPAKTUKE METO/bI OLIEHKU CTOMMOCTU OM3HECA MPEINOIaraioT, YTO CTOUMOCTh
KOMIIAaHUHU-1IEJTM OLIEHUBAETCS CIPABEJINBO, C YUYETOM BCEX BO3MOXKHBIX CHHEpruil. B ycmoBusx
3¢ HEKTUBHOTO PbIHKA U OTCYTCTBUS aCUMMETPHU MH(OpMAIMK JTaHHAsE CTOUMOCTH OyAeT BBITOJI-
Ha o0enM crtopoHam caenku. CrnemoBaTenbsHO, 00€ CTOPOHBI JOKHBI OYIyT BECTH MEPETOBOPHI O
LIEHE 10 IOCTHKEHHS YPOBHS CIPABEAIMBON WM HHBECTHUIIMOHHON cToMMOCTH. B pesynsrare co-
BEpILICHHAS CAETKA HE CO3JacT JOMOJHUTEIbHON PHIHOYHONH CTOMMOCTH KOMIIQHHH-TIOKYIATEINo.
HeiitpanbHas peakius pblHKa, IPU YCIOBHH YTO OXKMJAHMS PhIHKA M CTOPOH CJEJKH COBIIAJAIOT,
O3HAYAET, YTO 3aIUIaueHHAast 32 KOMIIAHUIO LIeHa TOJTHOCTHIO COOTBETCTBYET BHYTPEHHEH CTOUMOCTH
LIEJIA C YYETOM BO3MOXKHBIX CUHEPIHi C TIOKYTIaTeIeM.

OpHako, KaK MOKa3bIBaeT MPAKTUKA, PEAKIUs PhIHKA 3HAYMMO OTJIMYAETCS OT HEUTpaibHOW. YacTh
C/ICJIOK CO3/1a€T JOMOJHUTEIbHYI0 CTOMMOCTh KOMIIAHUHU-TIOKYMATEN0, a 4acTh — pa3pyliaeT ee.
H3meHeHnne ppIHOYHOM CTOMMOCTH KOMITAHUU-TTOKYTIATEIIsI TIPECTABIIsIECT CO0O0M KOCBEHHBIE JOXO-
JIbI WTH U3JIEPIKKU aKITMOHEPOB MOKYIIAaTeNsl, KOTOPhIE OHU HECYT B PE3YJIbTATE 3aKJIFOUCHHUS CICIIKH.
CrnenoBarenbHO, HU3MEHEHUE CTOMMOCTH KOMITAHUHU-TIOKYTIATEIIsI TAK)Ke SIBJISIETCS YaCThI0 CTOMMO-
ctu caenku M&A. 3HauuMblil MOJOKUTENbHBINA OTKJIMK B BUJIE€ POCTA PHIHOYHON KallUTAIM3ALNMT
MOKyTaTesisi 03HAYaeT, YTO COIVIACHO PHIHOYHBIM OXKUJAHUSAM CIEIKA CO3/1acT JOIMOJHHUTEIbHYIO
CTOMMOCTH 10 CPAaBHEHHUIO C COTJIACOBAHHOW CTOMMOCTBIO IICJIM. 3HAYUMbBIA OTPHUIATEIIbHBIN OT-
KJIMK O3HAYaeT, YTO IIeHAa IIeJId Oblja 3aBbINICHA U PEATHHOE YBEIMUYCHUE CTOMMOCTH MOKYIIATEIIs
OyneT HWKe, 4eM 3aTrpadeHHas cyMMa. CTOUT OTMETHTh, YTO €CIIM PhIHOK HEA((EKTHBEH, TO B pe-
aKIIMK PbIHKA Ha clieiKy M&A Oyner mpucyTCTBOBATh CIIEKY/ISTUBHAS KOMITIOHEHTA, BKITFOUAIOIIAS
M3MCHCHHS HACTPOCHHMSI PhIHKA, a TAKXKE PsAJl HEPAIIMOHAIBHBIX (JaKTOPOB, HE CBA3AHHBIX Hamps-
MYI0 ¢ PyHIaMEHTaJIbHBIMU MMOKA3aTeIIIMH CICIKH. MBI OCTaBUM CIIEKYJISATHBHYIO YacTh PEaKIIMH
pBhIHKa 32 paMKaMH JaHHOTO HUCCIEAOBaHMSI U CHOKyCHpyeMCs Ha U3MEHEHUW OKUJIAHWW PBIHKA,
KOTOPBIE BBIPAXKAIOTCS B M3MEHEHUH PHIHOYHON CTOMMOCTH IOKYIIATENsl U B HACTOSIIIEE BPEMS HE
YUYUTBIBAIOTCS MPU OLIEHKE CTOMMOCTHU clIeJIKu M&A.
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O>kuaHus pbIHKA M CTETICHb WX BIUSHHUS Ha CTOMMOCTH IOKYTaTelNst OyIyT pa3inyarbcs B 3aBH-
CHUMOCTH OT CIIEIU(HKH CIIENKH. B KOHTEKCTe JaHHOM paboThl HaZ0 OTMETHTH, YTO Hanbosee 3Ha-
YUTEJBHOE pa3Inune HaOI01aeTCsl MEX/ly BHYTPEHHUMHU U TPAHCTPAHUYHBIMU caenkaMu M&A.

Hanpumep, Konn u ap. (Conn, et al., 2003) ucciaenoBanu pa3indus MeX,ly BHyTPEHHUMH U TPaHC-
rpaHMYHBIMU M&A, a Taroke MeXAy NPUOOPETEHHEM YaCTHBIX U IyOIMYHBIX KOMIAHUH B KOHTEK-
CT€ BIUSHUS Ha CTOMMOCTb MOKYTATelsl U MPHIUIK K ClIeAyomuM BbiBogaM. [Ipuobperenue BHy-
TPEHHUX MTyOJINYHBIX KOMIAHUNA MPUBOIUT K MaJECHUIO JOXOAHOCTEH aKIMH MOKyHarens B MepHoz
o0bsaBIeHNs Ha 1%, a Takke K OTpHULIATeIbHON HAKOIUIEHHOM JI0XOHOCTH B MOCeaytomue 3 rojxa
B pazmepe -22%. [IpuoOperenue 3arpaHu4HbIX MyOIMYHBIX KOMIAHUNA NPUBOIUT K HYJIEBBIM H3-
MEHEHUs JOXOAHOCTH B IIEPUO OOBSABIECHUS U K OTPULIATEIbHOW HAKOIIEHHOM TOXOJHOCTH B IO-
cienyromue 3 roga B pazmepe -32%. [Ipuunnoil 6onee HU3KOM A3PPEKTUBHOCTH TPAaHCTPAHUYHBIX
CHEJIOK SIBJISIFOTCS] HALIMOHAJIBHBIE KYJIBTYPHBIE PA3JIMUUSA MEXKy CTpaHAMU ITOKYTaTess ¥ LEH.
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Annpe, Kynu u JIsp (Andre et al., 2004), Ha060poT, IpHUBENIU JOKa3aTeIbCTBA TOTO, YTO TpaHCTpa-
HUYHBIC clIeTKd M&A co31at0T OOBIITYIO TOMOJIHUTEIBHYIO PIHOYHYIO CTOUMOCTD MTOKYTIATEITIO B
AOJTOCPOYHOM MEPUOAC MO CPABHCHUIO C aHAJIOTMYHBIMH BHYTPCHHUMU CACIIKAMH.
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beptpann u 3uroyna (Bertrand, Zitouna, 2008) npuiiuii K BBIBOAY O TOM, YTO TPaHCTPaHUYHBIE
caenku M&A co3narot OOJbIIYIO JOMOTHUTENBHYIO0 CTOMMOCTD MOKYIATeNIo U B OOJIbIIIEH CTeTeHN
YBEJIMYUBAIOT €T0 MIPOU3BOAUTENHHOCTD 110 CPABHEHHUIO C BHYTPEHHUMU cieTkaMu M&A.

Oeiito-Pyns u Menennes-Pukyaiipo (Feito-Ruiz, Menendez-Requejo, 2011) Takke moka3aim, 4To
JIOXOTHOCTH aKIIMOHEPOB TMOKYIIATEIIS BBIIIE B TPAHCTPAHUYHBIX CIENIKAX IO CPABHCHHIO C BHY-
TPCHHUMH.

OMIOUPUYECKH CBSA3b MEXKIY M3MEHEHHEM (DyHaMEHTAIbHbIX (PMHAHCOBBIX MOKa3zaTelell U phl-
HOYHOH CTOMMOCTBIO KOMITAHUH OLleHHBanach B paborax Xunu, [lanepy u Py6ska (Healy, Paleru,
Ruback, 1990) u Xycaunosa (Xycaunos, 2008).

Xunu, [lanepy m Py6sk (Healy, Paleru, Ruback, 1990) uccnenyror cBs3b MeXIy MU3MEHEHUSIMH
JIEHEKHBIX MTOTOKOB (DUPMBI M TOXOJHOCTBIO aKIui KoMranuu nmociie M&A. Jlnsa aHanu3a ucnob-
3yeTcst BBIOOpKa u3 50 KPYMHEHINX CACIOK MEXTy MpoMbInieHHbIMU KoMianusimu CILIA, 3aBep-
meHHbIX B nepuoa 1979—-1983 rr. Pe3ynbrarsl MoiaydeHbl ¢ MOMOIIBIO PErPECCUOHHOIO aHAIM3A.
ABTOpBI IPUXOAAT K BBIBOAY, YTO KOMITAHUU TIOCII€ MHTETPALlMU MTOJIY4al0T 3HAYUTEIbHbIE YIydlle-
HUS OTIEPALIMOHHBIX JEHEKHBIX MOTOKOB, YTO SIBJISIETCS PE3yJIbTaTOM MOBBIILIEHUS! IPOU3BOIUTEb-
HOCTH aKTHBOB I10 CPaBHEHHIO C OCTaJbHBIMU KOMIAHHUSIMH B OTPACIU. YIy4lIEHHs JACHEKHBIX
MTOTOKOB ITPOUCXO/IAT HE 3a CUET CHUYKEHHUS JOJITOCPOUYHOM MPOU3BOAUTENBHOCTH, TaK KaK YPOBEHb
pacxonoB Ha R&D octaercs no-npexHeMy Ha oTpacieBoM ypoBHe. Kpome Toro, cymiecTByer no-
JIOKUTENIbHAS CBSA3b MEX/Y YBEIMUYEHUEM OINEPAIlMOHHBIX JACHEKHBIX MOTOKOB IMOCIHE CIHUSHUS U
CBEPXHOPMAJIbHON JIOXOAHOCTHIO aKLIUK BO BpeMsl OOBSBICHHS O CIENKE, YTO CBUIETEIILCTBYET O
TOM, YTO OXKMJIaHUS OyIyILIEro yBEINMYEHUSI SKOHOMUUECKOH 3((EeKTUBHOCTH JI€KaT B OCHOBE Iepe-
OIICHKHU aKIMi 00beTUHSIONINXCS upM.

B pabote Xycannosa (Xycannos, 2008) conoctaBisitorcs pyHAaMeHTaIbHbIEC U PHIHOYHBIE ITOKa3a-
TEJIU KOMIaHUU 710 U nocie caeaku M&A. C moMonIpio Takoro COMOCTABICHHS aBTOP OLIEHUBAET
CHOCOOHOCTh A(PPEKTUBHOTO PHIHKA YUUTHIBATh B LI€HAX AKIUI BIUSHHUE CACIKH HA ONEpalnOH-
HYI0 3Q(QEKTUBHOCTh KOMIAHWU. Peakius pbIHKa OLIEHUBAETCS C MOMOIIBIO pacdyeTa CBEPXHOP-
MaJIbHOM JIOXOIHOCTH aKIMK 3a mepuox 1 Hemens 10 U 1 Henmens mocie OOBSBICHUS O CHAETIKE.
D¢ hekTUBHOCTH KOMITAHUHM PACCUUTHIBACTCS Kak peHTabenbHOCTh nponax no EBITDA. Tlpuuem
CpaBHHUBAETCA CyMMapHasi peHTa0eIbHOCTh KOMIIAHUH J0 CICIKH M PEHTA0EeTbHOCTh 00bEeINHEH-
HOM KoMIaHuu 4epe3 2 roaa nocie M&A. Vcnonb3yroTces JaHHBIE O KPYITHBIX ITyOIMYHBIX KOMIIa-
Husx u3 Bloomberg, Thompson One Banker u Merger Market 3a nepuon 2001-2004 rr. B Be16opke
MPUCYTCTBYIOT KOMIIAHHH M3 Pa3IMYHBIX CTPaH M oTpacieil. B pesynprate mpuMeHeHHs SKOHO-
METPUYECKHX METO/OB ObUIa OOHApy>KeHa IMOJIOKHUTEIbHAS B3aMMOCBI3b MEXKIy KPaTKOCPOUHOU
peaxiyeil ppIHKa U MOCICAYIONUM peallbHbIM U3MeHeHneM 3¢ ¢dekTuBHOCTH KommaHuu. [Tpuyem
BBIBOJIbI COXPAHSIOTCS JUI PA3IUYHBIX MTOATPYIIT KOMIIAaHUH U cTpad. TakuM 00pazoM, peIHOK CIIO-
coOeH MPOTrHO3UPOBaTh BIUssHUE M&A Ha CTOMMOCTh KOMITAHUH.

Ha ocHOBaHHMH BBIIIIECKa3aHHOTO MOKHO CJIEJIaTh BBIBOJI, YTO PEAKIUs PhIHKA HA TPaHCTPaHUY-
HbIC clIeNK M&A oTiIMYaeTcst OT BHYTPEHHHX CIIEJIOK. B OOJBIIMHCTBE ClTyyaeB TPAHCTPaHUYHBIC
cienkd M&A co3MaroT OONBIIYIO TIOJOKUTEIFHYI0 CBEPXIOXOIHOCTh Ha aKI[MH KOMITAHUU-TIOKY-
nateJisi 10 CPaBHEHUIO ¢ BHyTpeHHUMH M&A. Ecii cBepX10X0HOCTh C/ICTKU OTPHIIATeNIbHA, KaK B
nccnenoBannu Konna u ap. (Conn et al., 2003), To Mo abCcoMOTHOMY 3HAYEHUIO OHA OyJeT OObIIIe
JUTS. TPAHCTPAHUYHBIX C/ICJIOK 110 CPaBHEHHUIO ¢ BHYTPECHHUMHU. DTO 03HAYACT, YTO PHIHOK CHIIbHEE
pearupyer Ha TpaHCTpaHH4YHbIE clesIku M&A 1o cpaBHUIO ¢ BHyTpeHHUMHU. C Ipyroi CTOPOHBI,
BBICOKAsi CBEPXIOXOJTHOCTh TPAHCTPAHUYHBIX CIIEIIOK KPOME MOTECHITMABHBIX CHHEPTHI MOXKET SIB-
JSAThCS KOMITICHCAITUEH 32 MOBBIIICHHBIA PUCK CACTKU. Tak Kak IeJbi0 B TPAHCTPAHUYHOM CJICIIKE
M&A BBICTYNaeT KOMIIAHUS U3 JPYTOd CTPaHbl, TO MOKYIMAaTeNb Oy/lIeT BBIHYKICH Pa3IeNiTh C HEU
CTpaHOBbIe pUCKU. Kpome TOro, MOBBIMIAIOTCS HE TOJIBKO PUCKH 3aKITFOUCHHS CIIEJIKH, HO U €€ HC-
MOJTHCHUST Ha CTa/IMM MHTETPAIlK KOTIMaHWA. B COBOKYITHOCTH 3TO MOBBIIIAET YPOBEHb HEOTpE-
JICTICHHOCTH, a CJIeJIOBAaTeIIbHO, U YPOBEHb TPEeOyeMOil HHBECTOPAMH JIOXOTHOCTH. DMITUPUICCKHE
paboThl B JAHHOM HAIpaBJICHUU C(HOKYCHPOBaHBI HA W3YUYCHHH B3aUMOCBS3H MEXIY PHIHOYHOM
CTOMMOCTBIO KOMITaHUH B clenikaXx M&A u pakTruueckuMu (hyHIaMEHTAIBHBIMH TIOKA3aTeIIsIMHU B
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J0JITOCPOYHOM IICPHUOAC TTOCIIC O6’I>C,Z[I/IH6HI/IH KOMITaHUH. O)I(I/I,I[aHI/IH PbIHKA U UX UBMCHCHHEC B MO-
MEHT OOBIBIECHHUS O CACIIKE M& A xak OCHOBHOM (I)aKTOp HU3MCHCHUA pBIHO‘{HOfI CTOMMOCTH KOMIIa-
HHUH HE OBLI HU3YUCH. Hcnonp3oBanue Ajs aHalu3a (i)aKTI/I‘IeCKI/IX (bl/IHaHCOBBIX IoKa3areiaeu uepes
1-3 roaa 1mocjie COBCpmCcHuA CACIKU, C HaIlley TOYKH 3pCHUS, UCKAKACT PE3YyJIbTAaTbhl UCCIICAOBA-
HHUA pCaKIIMU PbIHKA B MOMCHT O0OBSIBIIEHUS O CACJIKC, TaK KaK JaHHBIC ITOKAa3aTCJIN BKIOYAIOT B
ce0s HacaoeHue OOJIBIIOro KOJNYECTBA HU3MCHAIOIIUXCA YCJ'IOBI/Iﬁ Q)YHKHI/IOHI/IPOBB.HI/IH KOMIIaHUH B
CpCaAHC- U JOJIITOCPOYHOM IICPUOLL.

Tak kak peakuys pbIHKA HE YUYUTBIBAETCS IPU OLIEHKE CTOMMOCTH ceslok M&A, XOTs oHa npej-
CTaBJIsIET COOON JTOTOHUTEIbHBIN BBIMTPHIII WU U3AEPKKUA OT CACIKU JIJIsl KOMIIAHUU-TIOKyIaTe-
751, TO CTENEHb €€ MOTEHIMAJIbHOTO BJIMSHUSA HA CTOUMOCTb CIIEIKU B TPAHCIPAHWYHBIX CIIEIKaX
M&A Gyner Bblllie, 4eM BO BHYTPEHHUX CJEJIKAX B MPEesiax OAHON CTPaHBI.

Peaknus priHka Ha cienky M&A mpencraBiser coboil JocTaTouHO cllokHOE siBieHue. OHa yuu-
THIBAET OKUJAHUS U MIPOTHO3bI BCEX YUACTHUKOB PHIHKA, @ TAK)KE BHEIIHUI MOTOK MHPOPMALIUHU O
caenke yepe3 CMU, MHEHNS aHATMTUKOB U 3asBJICHMS KOMIIAaHUU-NIOKynaTess. Huke npencrasie-
Ha cxeMa (OpMHUPOBAHUS peaKIK phIHKA Ha caenky M&A (cm. cxema 1).
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Cxema 1. Hamenenue cmoumocmu xomnanuu-nokynamens 8 coenxe M&A
Hcemounux: paspabomano agmopom

Kak nokazano Ha cxeMme |, W3HaYaJIbHO KOMIAHHS-TIOKYTAaTeNb (POPMHUPYET COOCTBEHHBIC OXKH/Ia-
HUSI OTHOCUTEIHHO PE3yNIbTAaTOB clielkn M&A u ee BiusiHUS Ha cTouMOCTh (CBs3b (1)). Madopma-
ust 00 OKUIAHUSAX TIOKYTATENs TONaaeT Ha PHIHOK Yepe3 Pa3InYHbIe NCTOYHHKH MH(OPMAITUH.
[Toxymnarenb MOXET BBITyCKAaTh OQUITHAIBHBIC MPECC-PENTU3bI, a TaKKe (DUHAHCOBYIO OTYETHOCTH
(cBs3b (2)). Kpome TOTO, HOBOCTH 0 CAENKe TomaaaT Ha peiHOK yepe3 CMU (cBsi3b (3)). B Heko-
TOPBIX CIIyYasx CYIIECTBYeT yTeuka MH(MOpMaIMy U MHCaiaepckas nHpOpMAaIns MpOoCcayuBacTCs
Ha pBIHOK (CBs3b (4)). Takke KOMITAaHUH TTPOBOAAT BCTPEUH C aHATUTHKAMH JJISI PACKPBITHs HH(OP-
Malli ¥ KOMMEHTHPOBAHUS PE3YJIbTATOB JESITEIILHOCTH M MPOTHO30B KoMranuu (cBs3b (5)). Ha
OCHOBE PacKpbIBAEMOW WH(POPMALIMU aHATUTHKH (OPMHUPYIOT COOCTBEHHBIC IMMPOTHO3BI M TAIOT X
y4aCTHUKaM pPbIHKA (CBsA3b (6)). PEIHOK yUHTBHIBAET COBOKYITHOCTh MOCTYIAIOIICH MHPOpPMAITUN O
CIICJIKE, a TAKKE CTEMEHb BO3ACHCTBHUS BHEITHUX (haKTOPOB (CBsA3h (7)) M Ha OCHOBE Hee GopMUPYET
COOCTBEHHBIEC OXKUIAHUSI OTHOCUTETHHO clieiku M&A (cBs3b (8)). CTOUT OTMETHUTD, UTO CTPYKTypa
pPBIHKA HEOJHOPOJIHA — €r0 YYAaCTHUKAMHU SIBIISIFOTCS HHCTUTYIIHOHAIBHBIC W YaCTHBIE WHBECTOPHI,
a Takke Tpeinepbl. Kaxkmas u3 rpynin y4acTHUKOB PhIHKA UMEET COOCTBEHHBIH TOPU30HT WHBECTH-
pOBaHUsI, HHBECTUIIMOHHBIE BO3MOKHOCTH U OLIEHKY MocTynaromei naopmarmn. [TomydeHHbIe B
pe3ynbTare OKHIAHHS PHIHKA SIBISTIOTCS 0000IIEHNEM OXKUIaHUI pa3IMYHBIX TPYIIT YYaCTHUKOB
PBIHKA, KOTOPBIE YYHUTHIBAIOT PA3IMYHbIE ACHEKTHI cAeku. Ha ocHOBe cOopMHUPOBAHHBIX OXKHIA-
HUW PBIHOK pearupyet Ha ciaenky M&A (cBsa3b (9)). Eciiu ppIHOK HACTPOEH ONITUMHUCTHYHO, TO €T0
peaxiysi OyzeT 3aKIF0YaThesl B POCTE CTOMMOCTH aKIMiA MMOKYIIATENIs, a €CIIH IIECCUMUCTHYHO — TO
B CHIDKEHHH.

B pesynbrare peakuuu pelHKa Ha caeiky M&A CTOMMOCTH KOMITAHUH-TIOKYTIATEIs] U3MEHSIETCS
(cBs3pb (10)). JarHyI0 CBSI3b UCCIIEAOBATU C TO3HIIMH 3aKITIOUYUTEIBHON onleHKkH d(hdeKTHBHOCTH
cnenkd M&A. OgHako peakiysi pIHKa COACPKUT BaXKHYIO HH(OPMAIIHMIO O TIEPCTIEKTUBAX CICIKU
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U aJ€KBAaTHOCTHU OIIEHKHU €€ CTOMMOCTHU. POCT cTomMocTH MMOKYyHarejs MOXKET O3HAYaTh HCJIOOLICHKY
CTOMMOCTH U IICPCIICKTUB M&A, a NaacHuec — HaO60p0T, NIEPCOLCHKY CACIIKU U IICPCIICKTHB UHTC-
I'paluun KOMITaHUH.

Takum 00pa3oM, peIHOK (JOPMUPYET ONPEACTCHHBIA CUTHA JIJIi KOMITAHUU-TIOKYTIaTels. JlaHHbIi
CUTHAJI MOXET OBITh UCTIOIBH30BAH JIJISI KOPPEKTHPOBKU OIICHKH CTOMMOCTH CAEITKH M&A wuimm st
YTOYHEHUS TPOTHO30B KOMIIAHUH OTHOCUTEIBHO CHEIKH.

JlaHHBIN BBIBOJI COIVIACYeTCsl ¢ KOHLEMIMAMM YIpaBlieHHs Ha ocHOBe ctoumoctu (Value Based
Management, VBM) u ymnpaBneHust cTOUMOCThIO ¢ yuyeroM oxumaHuii (Expectations Based
Management, EBM).

CBsi3b MeXKAYy 0)KUAAHUAMH PbIHKA
U CTOMMOCTBI0 KOMIIAHUM-TIOKYIATEJIs
B TPAHCTPAHMYHBIX cAeakax M&A

[IpennaraemMslii B 1aHHOM paboTe MOAXOA K YUETy O’KUJAHUI PhIHKA MPU OLEHKE CTOMMOCTH TpaHC-
IPpaHUYHBIX cAeTOK M&A OCHOBBIBaETCSA HA MPEANOI0KEHUN O HAJTMUUU CBSI3U MEXAY OKUIaHU-
SIMM PbIHKA M CTOUMOCTBIO KOMITAaHUU-TIOKynaress. Takas cBs3b CylecTByeT MpH 3PPEeKTUBHOCTH
pbiHKa B ymepeHHoi ¢popme (Fama, 1965). PeiHOYHASI CTOMMOCTH KOMIIAHUU-TIOKYTIATEIS B KaXKIbII
MOMEHT BPEMEHH 3aBUCHUT OT €€ OyIyIInX JEeHEKHBIX TOTOKOB U PUCKA MOTYUYEHUS STUX ACHEKHBIX
noToKOB. C/ieaHHbIe MTPEIOI0KEHHUSI ABIISIOTCA YMEPEHHO KECTKUMHU U COOTBETCTBYIOT TEOPETH-
YECKUM KOHIICTILIMSAM, Ha KOTOPBIX OCHOBBIBAECTCSI TEOpUS OLCHKM CTOMMOCTH OusHeca (lamona-
pan, 2010).

I[JISI OLCHKU B3aUMOCBA3H MCKAY OXHUAAHWAMU PbIHKA U CTOMMOCTBIO IOKYIIATCJId HaMU ObLIO
IMPOBCACHO SMIIMPHUICCKOC UCCIICAOBAHUC.

Aneopumm nposedeHust uccied08aHus
1. CoOop 6a3pl JaHHBIX 1O TPAHCTPAHUYHBIM cAenkaM M&A 3a 20042013 rr.

2. Coop 06a3bl JaHHBIX MO OPOKEPCKUM KOHCEHCYC-TIPOrHO3aM KITFOYEBBIX (DMHAHCOBBIX MOKa-
3arenieil Ha MOMEHT COBEPIIEHUSI TPAaHCTPaHUYHBIX caieok M&A 3a 20042013 rr.

3. Pacuer m3MeHEHUs PBIHOYHOM CTOMMOCTH IOKyHaress 32 BPEMEHHbIe MHTEpBasbl OT 90
JHeW 10 00bsBiIeHus U B TeueHne 90 nHel nocie oObsSBICHUS O CAETIKE.

4. Pacuer U3MEHEHHUS KOHCEHCYC-TIPOTHO30B MO KIIIOYEBHIM (PMHAHCOBBIM IOKA3aTeNsM 3a
BpeMEHHbBIC HHTEpBaJIBI OT 90 AHEH 10 00BsABIECHUS U B TeueHue 90 qHeH mocie 00bsIBICHUS
0 CJICNIKE.

5. CpaBHUTENbHBIA aHAIN3 CBA3H MEXKIY U3MECHEHHNEM KOHCEHCYC-TIPOrHO30B KITFOYEBBIX (PH-
HAHCOBBIX MTOKa3aTeleld U N3MEHEHUEM PhIHOYHON CTOMMOCTH IOKyIaTess Ha MOMEHT 00b-
SBJICHUSA O CICIIKE.

Kpumepuu ¢popmuposanus u cmpykmypa 6v160pKu 0aHHvIX

Jliis mpoBeneHust aHaM3a ObLIa UCIIONIb30BaHa 0asa JaHHbIX cienok M&A FactSet Mergerstat 3a
nocnennue 10 net, ¢ 2004 mo 2013 . Pazmep cnenku M&A Obl1 orpaHuydeH Ui UCKITIOUEHHS OT-
HOCHTEJIBHO MEHEE 3HAYMMBIX CJIEJIOK, B BBIOOPKY IOIMAJIM TPAaHCTPAHWYHbIE clenkn M&A pas-
mepom Gonee 100 mun gomn. CIIA. BeiGopka Bimodaer cienkd M&A COBEpIICHHBIE IO BCEMY
MHUpPY MEXAYy KOMIIAHUSMHU U3 PA3JIMYHBIX CTPaH, B KOTOPBHIX MOKyMaTeieM sIBJseTcs MmyOnndHas
KOMMaHuA (T.€. KOMIIAHHsI, aKI[UH KOTOPOM KOTUPYIOTCS U TOPryIoTcs Ha Oupxe). [lomyuennas 6aza
JaHHBIX cofepkuT nHpopmanuio o 4030 TpancrpannyHbIXx M&A Ha 0011yI0 CyMMYy 4 TPJIH JOJUI.
CILIA.
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Ipagux 1. Junamuka mpancepanuunvix coenox M&A ¢ 2004—2013 ze.
HUcmounux: FactSet, pacuemwvr asmopa.

Bosbiiiast 4acTh 0K COBEPIAIACh KOMITAaHUSIMH U3 pa3BUTHIX cTpan' (87,7% ot o01iero Komuye-
CTBa), IPUUEM OKOJIO TMOJOBHUHBI BCEX CAENOK ObUIO COBEPIICHO aMepUKaHCKMMH KoMImaHusaMu. Ha
KOMITaHWU U3 Pa3BUBAIOILKXCA CTpaH U emerging markets npunuiocs 7,7% u 4,6% cOOTBETCTBEHHO
0T 00111eT0 00BEMA CcelIoK 3a mocienaue 10 et

Jlons caenok, B KOTOPBIX MOKYTMATENsIMU BBICTYNAIM KOMIAHUNA 00padaThIBAIONICH MPOMBIIICH-
HocTH, coctaBmwia 30%. Kpome Toro, 3HaYUTEIBHBI 00BEM CHCIIOK OBUT COBEPIIICH KOMITAHUSIMU
¢unancoBoit cepsl u HeABIKUMOCTH — 30%, a Takke HHPPACTPYKTYPHBIMH, KOMMYHHUKAIIMOHHBI-
MU ¥ SHEPTeTUYECKUMH KOMIIAaHUSIMU — OKOJIO 18%. KoMmanuu JaHHBIX CEKTOPOB B OOJNbIICH cTe-
MIEHH UCTIONIB3YIOT IPEUMYIIECTBA IT00ATN3ALNY U MEXTyHAPOIHOM quBepcudukanuy Ouszneca. B
MEHBIIIEH CTETIeHN TPaHCTPaHUUYHBIE CeNKH M&A coBepIIaloT KOMIIAHUH M3 CEKTOPOB TOPTOBIN
(4,8%) u ctpourensctia (1,2%).

7.7% 4:6% 27%

B CeBepHas AMepuka
B Pa3BuThie CTpaHbI
JlaTuHcka st AMepuka

Pa3BuBatomuecs crpaHbl
P B EBpona u banxauit

BocTtoxu Appuka
3us1

B Emerging Markets

Ipagpux 2. Cmpykmypa coenox M&A no yposnio ITpagpux 3. Cmpykmypa coenox M&A no peauonam 3a
pazeumus cmpan 3a 2004-2013 ee. 2004-2013 22

Hcmounux: FactSet, pacuemsr asmopa. Hcmounux: FactSet, pacuemsr asmopa.

DuHaHCHI, CTPaX0BaHNUE U HEABIKUMOCTh
B O0pabaThIBatomas Ip OMBIIILI.

B TpaHCcopT, KOMMYHHUKA ITUH, 3IEKTPUIECTBO, Ta3

1.2% TlopHas MeTannyprus
Yenyru
0.2%
B Po3HHNYHA S TOPTOBIIS
OnToBast TOProBist
Mpoune
P CTpouTenbpeTBO

CenbpcKoe X03-BO, JIECHA S TPOMBIIILT.,
DBIOOJIOBCTBO

I'paghux 4. Cmpyxkmypa coenok M&A no ompacau komnanuu-noxynamens sa 2004-2013 rr.

Ucmounux: FactSet, pacuemul asmopa.

Caa3pb MEKAY O KUIAHUSMMU PbIHKA 1 CTOUMOCTBIO ITOKYIIATEIsA

JUisl OLIeHKM BIMSIHUSA OKMAAHUHM PbIHKA Ha CTOMMOCTB IOKYIATEN sl Mbl PACCUUTAIN W3MEHEHHE
PBIHOYHOM KamUTaIU3aIlK TOKYyTaTess 1 N3MEHEHHE KOHCEHCYC-TIPOTrHO30B OpOKepOB Ha MHTEP-
Basie oT 90 aHel 10 00bsABICHNUS O cenke u B TeueHue 90 aHel mocie oObsBieHus (0003HaYCHHE
[-90;+90]). Peakiust pbIHKa A€AUTCS HA IBA THIIA: TOJIOXKHUTEIbHAS, KOTIA B pe3ylbTare 00bsIBICHHS

1. Ucnoneayercst knaccudukarws crpad MB®: passutsie (developed), paszsusatommecs (developing) u emerging markets.
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PBIHOYHAA KalIUTAJIU3alH ITOKYIIATCIIA YBEIIMINUBACTCA, U OTpULATCIIbHASA — KOI'ld KaIllTUTaJIn3alnusa
COKpalacTcCs. HCO6XO,Z[I/IMO paccMarpuBaThb o0a Tumna Pas3aciibHO, TaK KaK O6’b€I[I/IHeHI/Ie IMPpUBCACT
K HeﬁTpaJ’IBHHM pe3yiibTartaM B3aUMOCBA3U B ILICJIOM 110 BI>I60pKe Ha6J'II-O,Z[eHI/II7L Takum o6pa30M,
HN3MCHCHHC prHO‘IHOﬁ KalluTaJIu3alnuu MOKYyIaTeysd 1 USMCHCHUC ITPOTHO30B KIIFOYCBBIX (bI/IHaHCO—
BBIX ITOKa3arenei ObUI0 pacCHruTaHO Pa3aCIIbHO AJIA CACIIOK C MOJIOKUTEIILHOM peaKHI/Ieﬁ PBIHKA " C
OTpHHaTCHBHOﬁ. N3meHeHue prHO‘IHOfI KalmuTaJIu3alvy NOKyIaTeys NpeACTaBIICHO HUKC.

B cnywae cnenok, Ha KOTOpBIE PHIHOK OTPEAarupoBall MOJIOKHUTEIHHO, PHIHOYHAS KalUTaTH3aIns
MoKymartess pociia Ha Bcem unrepsaie [-90;+90]. B cpennem kanurtanuzainusi B TpaHCTPAHHUYHBIX
caenkax yBenmauBanach Ha 14,5% (cm. rpaduk 5). B cimydae caennok ¢ oTpurareIbHON peakiuen
PBIHKA pPIHOYHASI KaUTaIN3alMsl B TPAHCTPAaHUYHBIX ClIeKaX coKpalainack Ha 16,7% Ha unrep-
Base [-90;+90] (cm. rpaduk 6). PeiHOUHAs KamMTamu3anus B 000UX CIIy4asiXx B OOJBIICH CTEIICHU
yBEJIIMYUBAIACh HA MHTEepBajax Oojee 1 Mecsma 1o u mocie oowsBiaeHus — [-90;-30] u [+30;+90].

20% - 0%
15% - 5%

10% - j -10% -
5% 1 f 159 -

0% +45—F———————————— 20% A
90 -30 -14 -7 -1 0 +1 +7 +14+30+90

-90 0 +1 +7 +14+30+90

Bce cnenku Bce cnenxu
TpaHcrpaHUYHBIE TpaHncrpaHuuHsle
JloX01HOCTB I7100aJILHOTO PhIHKA KaTIUTa1a JloxotHOCTh I1100aJIBHOTO PhIHKA KaluTata

Ipagux 5. Coenxu c nonosxcumenvroti peaxyuei pvinka 1 paghux 6. Coenku ¢ ompuyamensHoll peakyueli polHKa

Hcmounux: FactSet, pacuemvr asmopa. Hcmounux: FactSet, pacuemvr asmopa.

C npyroii CTOPOHBI, Mbl PACCUUTAIN CpeJHEe U3MEHEHUE KOHCEHCYC-IIPOTHO30B aHAJIUTUKOB MO
BoIpyuke, EBITDA u unctoi npubsum Ha niepsbiii (FY+1) u Bropoit (FY+2) nporao3Hsrii ron Ha
unrepBaie [-90;+90]. AHaAJIOTMYHO M3MEHEHHMIO PHIHOYHOW KamuTaJW3allud MOKYIaTeNsl U3MEHe-
HUE MPOTHO30B OMNPEENAeTCs pa3IeibHO A TPAHCTPAHUYHBIX CIETIOK C MOJI0KHUTEIbHON peaKiu-
el ppIHKA U ¢ OTPUIIATEILHOM. Pe3ynpraTel pacueToB npeacTaBieHbl Ha rpadukax 7-9.

B cpennem nporso3 BeIpyUKH Ha EepBbIil porHo3Hbii roa (FY+1) pacrer He3aBUCMMO OT peakluu
pBIHKA B pesynbrare 3ddexra koHcomuaanuy OU3HeCcoB B Oyxranrepckoi otaeTHoCcTH o MCDO
i US/UK GAAP. Oxnako mporHo3 BeIpydkH Ha Bropoit ron (FY+2) B caenkax ¢ moiokuTeabHOn
peakiuelt peiHKa yBenuuuBaeTcs B cpeanem Ha 0,4% 3a [-90;+90], a B caenkax ¢ OTpUILIaTEIbHON
peakuuell — Ha0060poT, ymeHsbInaercs Ha 0,7%.

[Tporuo3 EBITDA na nepssrii (FY+1) u Bropoit (FY+2) rogsl B TpaHCTpaHUYHBIX CEIKaX C MOJIO-
JKUTEIBHOU peaknuei polHKa pacteT Ha 1,7% u 3,5% coorBerctBeHHO. PocT oxuaaemoit EBITDA
Ha MEePBbI MPOrHO3HBIHN IO/l MEHbIIIE, YeM Ha BTOPOH, YTO OOBSACHSAETCS HEOOXOIUMBIMH 3aTpaTaMu
Ha oObenuHeHue. YBenuuenue oxxunaemord EBITDA FY+2 cBsizaHo ¢ peanusanueit cuaepreTuye-
ckux 3¢ ($eKkToB U noBbIeHHeM Y((HEKTUBHOCTH 00BbeTMHEHHOTO OM3Heca. B cienkax ¢ oTpuia-
TenbHOU peakuuel poiHka nporHo3Has EBITDA FY+1 nanaer na 2,1%, FY+2 —na 1,6%.

Tonoxcumenvnas peakyus pvlnka Ompuyamenvnas peakyus polHKa
2.5% A 2.0% -
2.0% - 1.5% -
0, .
1.5% 1.0% \
1.0% - .
0.5% - 0.5% -
0.0% - ~ 0.0%
0.5% ~-90-30-14 -7 -1 0 +1 +7 +14+30+90 0.5 19030 -14 -7 -1 0 +1 +7 +14+30+90
—]I3MeHeHue 0xKxaeMoi BeIpyukn B FY+1 =I3mMeHeHne 0KuAaeMOii BEIpY UKy B FY+1

===]I3MeHCHUEe 0XKUJaeMOU BhIpyUYKu B FY+2 ==l3MeHeHne 0KN/1aeMOH BRIPYUKH B FY+2

I'pagux 7. Hsmenenue ooicudaemott evipyuxu Mcmounux: pacuemol agmopa.
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ITlonosicumenvhas peaxkyusl pblHKa Ompuuameﬂbnaﬂ peaxkyusl polHKa
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=== |I3MeHenue oxugaemoii EBITDA B FY+2

Ipagux 8. Hamenenue ooxcudaemoti EBITDA Hcemounuk: FactSet, pacuemvl agmopa.

Tonoowcumenvnasn peaxkyusl polHKa Ompuuameﬂblmﬂ peaxkyus polHka
6% - 2%
4% - 0% A " — '
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. . e ]3MeHeHne 0)knaaeMo yrcToi mpuben B FY+1
e=]]3MCHECHUE 0KU/aEMOU YuCTOH NpubbLIH B FY+1 N N
====]13MeHeHne 0XuaaeMoil yucToi npudsun B FY+2

e===]I3MeHEeHHE 0KUIaeMON YnCcTOH MpnuOHLTH B FY+2

Ipagux 9. Hsmenenue odxcudaemori wucmout npubsiiu Ucmounuk: FactSet, pacuemol asmopa

Oxunaemast 9ucTasi MpUOBLIL pearupyeTr Ha OOBSBICHUE O CACIIKE B HANOOJbINEH cTernenn. B yacT-
HOCTH, JIJISl C/ICJIOK C TIOJIOKUTEILHOM peakIuel ppiHKa oykuaeMas yuctast npuosuts FY+1 pacrer
Ha 1,3%, a FY+2 — Ha 5,3% 3a nepuon [-90;+90]. [Ins cienok ¢ oTpULIATENbHON peakiueil peiH-
Ka oxumaemas yrctas npuosutb FY+1 n FY+2, Hao6opoT, cokpamaercs Ha 9,1% u 13,8% coot-
BETCTBEHHO. 3HAUUTEILHOE U3MEHEHUE OXKUIAEMOM YHCTON MPUOBLIN CBSA3aHO C TEM, YTO JaHHBINA
MoKa3aTeslb YYUThIBAET KPOME OMEPAI[MOHHBIX CHHEPTUH, TaKkke cuHepreTuueckuii 3¢ ekt ot du-
HAaHCUPOBaHUS U U3MeHeHus 3(h(eKTUBHON HayoroBoil craBku. [lociennee Hanbonee akTyaabHO
JUISL TPAHCTPAHUYHBIX cIeTIOK M&A, B KOTOPBIX KOMITAaHUW MOTYT CO3/1aTh JOMOIHUTENBHYIO CTO-
UMOCTb 32 CUET UCIIOJIb30BaHUS TPEUMYIIECTB HAIOTOBOW ONTUMHU3AIMH B Pa3IMUHBIX HATOTOBBIX
FOPUCTUKITUSX.

CTpykTypa Bo3Harpa:xxaeHus caesiok M&A

Jiis popmMupoBaHUS PEKOMEHIAIUN IO COBEPIICHCTBOBAHHUIO CTPYKTYPUPOBAHUS CHCIOK TPaHC-
rpaHuYHON caenku M&A ¢ yuyeToM OKuAaHUM phIHKA paCCMOTPUM CTPYKTYpY BO3HArpaskJIeHUs B
caenkax M&A B cpennem 3a nociennue 10 net (cM. rpaduk 10). bonbiias yacte Bo3HarpaxaeHus
BBITIJIAUYMBACTCS JICHS)KHBIMU cpeacTBamMu — 65% u akiusimu — 31%. YcinoBHBIE MIIaTeXH U MPO-
Yue BHUJIBI BOSHATPAXKICHUS COCTABIISIOT HE3HAYUTENbHYIO 1010 — 0,6%. OgHako B cAenkax ¢ uc-
MOJTb30BaHUEM YCIIOBHBIX IIATEKEH CTPYKTYpa BO3HATPAKIACHHS 3HAYUTEIBHO OTIHYaeTcs. J{oms
YCJIOBHBIX TIJIATEKEN B TaKUX cleNkax coctaBiseT 27%. CAenku ¢ yCIOBHBIMH TUTaTekKaMu Oosee
XapaKTePHBI TSI BRICOKOTEXHOJIOTMYHBIX KOMITAHHM, @ TAK)KEe KOMIIAaHUH Ha PAHHHUX CTAIUSIX Pa3BH-
THs. VIcronb30BaHue JAHHOTO BHJ1a KOMIICHCAIMH ITO3BOJISICT 3aCTPAXOBATHCS OT PUCKOB HEBHITION-
HEHUs1 OM3HEC-TUIaHa, HO, C APYrol CTOPOHBI, MPEIOCTABIISICT MPOAABIYY BO3MOXKHOCTH ITOJTYYHUTh
JIOTIOJTHATETHHBIE BBIILJIATHI, €CITM KOMIIAHUS-IIEITh TTIOKAKET XOPOIITUE PE3ybTaThI.



KOPMOPATUBHbBIE PMHAHCDI
JOURNAL OF CORPORATE FINANCE RESEARCH

AHATNTUKA

BbIMNYCK Ne3 (31), 2014 © KOPMOPATUBHbIE ®MHAHCbI, 2014

Bce coenxu Coenku ¢ ycno8HbIMU NAAMeENCAMU

0, V)
0.6%_\3-04 8.0% 2.5%

B J[eHeKHBIE CpeaCTBa M /IeHeXHbIE CPEICTBA

B AKIIUHA 26.6% YcnoBHEIE IUTA TEXKU
B 0
VCI0BHBIE IIATEXKN B Axuun
IIpouee IIpouee

I'pagux 10. Cmpyxkmypa so3nazpaxcoenus coenox
Ucmounuk: FactSet, pacuemul asmopa.

B nacrosmee BpCM: B HHBCCTHHHOHHO—G&HKOBCKOﬁ MPAKTHUKE CYHICCTBYOT METOAbI KOPPCKTHPOB-
KM CTOMMOCTH CACIIKH M&A B 3aBUCUMOCTH OT pPe3yJIbTAaTOB CACIIKH. [[J'Iﬂ I9THUX ueneﬁ HCIIOJIb3Y-
FOTCA YCJIOBHBIC IJIATCKU, BCJIMUMHA KOTOPBIX 3aBUCUT OT HACTYIIJICHHS B 6yL[y1ueM 3apaHeC OIroBO-
PEHHBIX YCJIOBI/Iﬁ. OCHOBHBIM BUJIOM YCJIOBHBIX IUIaTeXKeH SBIISTFOTCS BBIILIATHI «I10 pe3yiibTaram»»
(eam—out). MexaHusm ﬂeﬁCTBHH BBIIIJIAT «I10 pe3yJibTaTaM» 3aKJIK049acTCs B TOM, YTO IHOKYIIATCJIb U
mpoaaBCl B MOMCHT 3aKJIFOUCHHA CACIKH AJOTIOBAPHUBAKOTCA O ,I[OHOHHHTGJIBHOﬁ ,HeHe)KHOﬁ BBIIIJIATC
B 6yz[ymeM B 3aBUCUMOCTH OT (1)I/IH3.HCOBBIX PE3YJIbTATOB KOMIIAHUH-ICIIN B TCUHCHHUEC CIICAYIOIHUX
1-3 ner mocie caenku. Muaue roBOps, IMPOJAAaBCIl IOJYYACT AOIOJHUTCIBHOC BO3HAI'PAKACHUC,
€CJIM LICJIb BBIIIOJIHUT OM3HEC IIJIaH MOCe CACJIKH.

OpHako JaHHBINA METOJ] KOPPEKTUPOBKH IO pe3yJIbTaTaM CCIKH UMEET CIICIYIONINe OTPAaHUYCHUS:

1. IIpoGnema ocyiiecTBIECHUS ONEPALMOHHOTO KOHTPOJIS Ha/l ACSITEILHOCTBIO 1IETH B TEUEHUE
nepuojia AeicTBUs earn-out.

2. Mexnay cIenkoil ¥ NoJydyeHUEM OTIOKEHHOTO IUIATEXa CYIIECTBYET 3HAUUTENBbHBIN Bpe-
MEHHOUN MHTEpBAJI.

B mepuon mexay 3aKiIrOueHHUEM CACIKHA U MOMydeHUueM (UHAHCOBBIX PE3yAbTATOB JJISI TECTHPO-
BaHUS KOBCHAHT BBITUIAT «I10 Pe3yibraTam» (PaKkTHIeCKUl KOHTPOJIb HAJI IIETBI0 MOXKET pacrpesie-
JATHCS NO-pazHoMy. Hanmpumep, eciii moKynaresib NoJy4Yusl KOHTPOJIbHBIN MMAKET aKI[UK B LIEJIH, TO
OH MOJKET IMOJIHOCTHIO MIOMEHATh MEHEPKMEHT U IUIaH Pa3BUTHUS KOMIAaHUU. I3MEHEeHue cTpareruu
Pa3BHUTUS HEMOCPEACTBEHHO CKAXKETCS Ha OyIyIIUX pe3yabTarax, Mo KOTOPHIM MPOJABEI] TOJIKECH
OyIeT MpeTeHI0BaTh Ha JOMOJHUTEIFHYI0 KOMIIeHcauo. KpoMe Toro, mpojaser] U MOKyIaTelb
MPUHUMAIOT 3HAYUTENbHBIE PUCKH, BO3HUKAIOIIUE B TEUCHHUE CPOKa ecTBU earn-out. [IpuBeneH-
Hasi CTOUMOCTb OTJIOKEHHBIX TUIATEKEN 3HAYUTEIIBHO CHUKAETCS B PE3YJIbTaTe TUCKOHTHPOBAHUS,
YTO MEHEE BBIFOJIHO MTPOIABILY.

Takum 06pazom, B HacTosIIee BpeMsl IIPU CTPYKTYPUPOBAHUU clIeI0K M&A OTCYTCTBYET KOMIIO-
HEHTa, KOPPEKTUPYIOIIast CTOUMOCTh CIICIKU B 3aBUCUMOCTH OT U3MEHEHHS O’KUIaHui peiHKa. [1o-
CJIe TIEPBOTro MyOINYHOTO OOBSIBIICHUS O CIEJIKE CTOUMOCTD MOKYIATeNsi MOXKET YIacTh, €CIIH 0XKH-
JTaHUs phIHKA HEe OyyT COOTBETCTBOBATH 3aJI0KEHHBIM IIPU CTPYKTYPUPOBAHUU CETKE MPOTHO3aM
KOMITAaHUU-TIOKyNaress. B urore aTo mpuBeeT K CHUYKEHUIO HHBECTULIMOHHON MPUBJIEKATEIHHOCTH
caenku M&A 1 1axke BOBMOKHOMY OTKa3y OT caenku. [[ist mpeaoTBpalieHus naieHuss CTOMMOCTH
MOKYyTIaTells B JIaHHOM Ciy4yae HeoOXOoauMo pa3padoTaTh MEXaHU3M KOPPEKTUPOBKH CTOMMOCTHU
CHENKHU C YYETOM CTEHEHHM PACXOKICHUS OKUIAAHWA KOMIAHUHM M PbIHKA U BEJIMYMHBI MOTESHIIU-
AJbHOTO BJIMSHUS TAKOTO PACXOXKJIEHUSI Ha CTOMMOCTD MOKyMaress. BkitoueHne qomoMHuTeIbHON
YCIIOBHOM KOMITOHEHTHI, YUYUTHIBAIOIIEH OKUAAHUS PBIHKA, B CTPYKTYPY CTOMMOCTHU CACIKH IIO-
3BOJIHIIO ObI M30€XKaTh pa3pylIeHHs] PhIHOYHON CTOMMOCTH MOKYTIATels.

3akjroueHue

OxunaHusi ppIHKa OTHOCHUTEIHLHO M3MEHEHHS KITFOUEBBIX (DyHIaMEHTaJbHBIX TTOKa3aTeIei KoMra-
HUN TOCTIe COBEPIICHHs CACIKH M&A BIUAIOT HA CTOUMOCTH CHIETIOK, YTO HanboJiee aKTyajabHO
JUTSl TPAHCTPAHUYHBIX CIEJIOK B BUTy 00Jiee BEICOKOTO YPOBHS HeomnpeaeaeHHOCTH. OHaKo JaHHOE
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BJIMSIHHE B HACTOAIIEE BPEMs HE YUUTHIBAETCS B CTPYKTYpE BO3HATPAXACHUS CICIIOK CIMSHUMA U
nornonieHuit. [loTeHnMansHoOe pa3pylieHre ppIHOYHOW CTOMMOCTH MOKYyTaTess B pe3ysbTraTe He-
COTJIACOBAHHOM C PBHIHKOM OIICHKH TEPCIIEKTUB CIECIKH MOXKET OKa3aTh 3HAYMTEIIBHOE BIMSHUE Ha
CTOMMOCTh CJICJIKA M €€ MPHUBJICKATEIIbHOCTh C TOYKH 3PCHHUS MHBECTOPOB. [lafeHue phIHOYHOM
CTOMMOCTH TMOKYTIaTelIs B CITyyae HEraTUBHOM peaklnu peIHKAa MOXeT Aocturarh 15% B Teuenue 90
JHEH 1ociie 00BIBIECHUS O CIEIIKE.

HeoOxomumo ycoBepIIeHCTBOBaTh CTPYKTYPUPOBAaHUE TPAHCTPAHUUHBIX caedok M&A mnyrem
BKJTIOUEHUS JTOTIOJTHUTEILHON YCIIOBHOW KOMITOHEHTHI, KOTOpast Obl YUHTHIBaJIA MMaJCHUE CTOMMO-
CTH MOKyTaTess B pe3yJbTare HeraTUBHOW peakluy pbIHKA HA CIEIIKY.
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