MO/EJIb YIIPABJIEHU A CTEI/IKXOHI[EPAMI/I
B CJIEJIKAX CJIMSHUWM 1 TTOTJIOIEHUWI

Bawaxmaoze T.T.!, Mapmupocsn D.I'?, Cepeeesa A.A.°

Crparernueckoe pa3BUTHE KOMIIAHUM W €€ CTOMMOCTH HCHBITHIBAIOT Ha cebe BO3/IEHCTBHE CO
CTOPOHBI Pa3IMYHBIX TPYII BHEIIHUX M BHYTPEHHUX CTEHKX0i/epoB. B ycnoBusax Hapacraromien
MHTEHCUBHOCTH TPOLIECCOB KOPIOPAaTHBHOM MHTErpali M TpaHCchopMaluu TMPOSBISIETCS
NOTPEeOHOCTh MEHEIKEPOB-TIPAKTUKOB B CUCTEME YIIPABIICHUS IPOIIECCAMU CITUSHHIA U MTOTJIOIECHHIH,
OCHOBAHHOI Ha CTEHKXOJAEPCKOM MOAXO/E, a CIIEA0BATEIbHO, BEICOKA aKTyaJIbHOCTh pa3paboTKu
CHEMATbHON METPUKU Ul BBISBICHUS WU OTCIEKHUBAHUS WMHTEPECOB CTEHKXOJIEPOB B ITHX
cienkax. B Hacrosmieil pabore momy4mia pa3BUTHE MOAETb YIPABICHUS B3aUMOJCHCTBHEM CO
CTeHMKXoNaepaMu B cienkax ciaustauid u nortomenuii «SUN Cube» (Martirosyan and Vashakmadze,
2013), noka3zaHbl MEXaHU3MBbI €€ HCIIOJIb30BaHUSI B JOCTHKEHUM CHUHEPTUU IPHU MOCIEAYIOIIEH
UHTETPaIUH.

[Toka3zaresieM HSKOHOMHYECKOW  II€NIECOOOpPa3HOCTH  CIMSIHAS W TIODVIOIICHUS  SIBISICTCS
cuneprernueckuii sddexr. A. Jlamomapan (Damodaran, 2005) ompenenser CHHEPruio Kak
«JIOTIOJTHUTEIILHYI0 CTOMMOCTh, TCHEPHPYEMYIO IyTeM OOBbEAMHEHHs AByX (UpM u co3maHus
BO3MO)KHOCTEH, KOTOpbIE HE OBUIM OBbI TOCTYIHBI 3TUM (pUpMaM, CYIIECTBOBABIIUM HE3aBUCUMO

JPyT OT IpyTay.

I[J'IH OLCHKU CHMHCPIUH B CIHUAHHAX W MOINIOIICHUAX WHBCCTHULMOHHBLIC CIICHIUAINCTBI HpI/I6eFaIOT
K HCIIOJIB30BaHHIO MOﬂCHeﬁ JAUCKOHTUPOBAHHBIX ACHCKHBIX ITOTOKOB. OI[HaKO, KaK H3BECTHO,
¢uHaHCOBBIE KOI(D(DUIIMEHTHI SBIAIOTCS CICICTBHEM MPUHATHS YIPABICHYECKUX pereHui. s
MMOCTPOCHUA HaIen MOJCIN OUCHKN CUHCPIUI0 paCCMaTpuBaAcTCs MHAYC — YCPE3 MYJIIbTUIIIIMKATOPbL
omeHkn  (price-to-book ratio, OTHOIIEHWE PHIHOYHONW CTOMMOCTH COOCTBEHHOTO KalHuTajia K
0aJlaHCOBOW CTOMMOCTH COOCTBEHHOTO KarnuTazia). JeKoMno3uiys CTOMMOCTHOTO MYJIBTUIUIMKATOpa
IIOKa3bIBAacCT, 4YTO O6’be)II/IHeHHa$I KOMITaHHA MOXKCT JOCTUYb CUHCPIUIO IO CPCACTBAM MAKCUMHU3allun
peHTa6eHBHOCTI/I CcOOCTBEHHOTO KaluTajia, MUHUMHU3alusg PUCKOB U HapalllMBaHWs TCMIIOB pOCTA.
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Jl1g mocnenyomero BeISIBICHUS APAaiBEPOB POCTa CTOMMOCTH KOMIIAHMM, HCIIOJIB3YETCS MOZEIb
spurammsel (Bamrakmanze, 2012). Mer nonaraem, uto «SUN Cube» MokeT ObITh MPUMEHEH AJIs
aHanu3a Kaxjaoro u3 12 ¢axTopoB Mozpenu spurammbl. MeHemkepaM HEOOXOAUMO ONpeleiIuTh
CTEHUKXOJIJICPOB, MMEIOIINE HEMOCPEACTBEHHOE BIMSHHME HA KaxIbli (akrop, KOTOpbId Oyner
NpoaHaIN3upoBaH Mo dYerbipeM mapamerpam Mmoaenu «SUN Cube». Mogens «SUN Cubey,
SIBIIACTCA TMAarHOCTUYECKUM M AHAJUTUYECKUM HHCTPYMEHTOM, 3aJalollMM BEKTOp UL
KOpPPEKLMM KOMMYHHUKAI[MOHHOM CTPAaTErny B IIPOLECCax CIMSHUNA M NOMIOLEHUH, YTO MO3BOJISET
MUHUMHU3UPOBATh PUCKH JUIsl CHHEPTUU U UHTETPALIUK KOMITAHUH.

JEL: G34

KiaroueBble ci0Ba: CJOUSTHUSI H norJIomeHus, CTeﬁKXOJI[[epr, CHUHEPrus, HHTerpanus, CTOUMOCTbL KOMIIAaHUH,
ESG

BBenenue

BaxxHocTs ynpaBieHus B3aUMOACHCTBUEM CO CTEHKXOJAEPAMH KOMIIAHUU B ITPOLIECCE COBEPILICHHUS
CZEJIOK MO CIUSHHUIO ¥ ONIOIIEHUIO, 8 TAKXKE ITPH MTOCIEAYOLIENH HHTErPALIMHU TPYIHO IEPEOLIEHNTD.
dynnamenTanpHas padora P. @pumana (Freeman, 1984), chopmynupoBaBias TEOPUIO CTEHKXOI-
JIEpOB, MPUBJIEKJIAa BHUMAHUE YUEHBIX-TEOPETHUKOB U MPAKTUKOB K PA3JIMYHBIM BOIPOCAM, CBA3aH-
HBIM C «IPUYACTHBIMH CTOPOHAMM», 3aMHTEPECOBAaHHBIMU B (DMHAHCOBBIX M HMHBIX pe3yJbTaTax
JeATEIbHOCTH opraHu3anuu. Mccnenosarenn OTMEYArOT, YTO COBPEMEHHAs yIpaBJICHUECKas Ia-
paaurmMa OCHOBaHA Ha MPUHIIUIIE CO3JAaHUSI CUCTEMbl YIPABICHUS CTOMMOCTBHIO KOMIIAHUU B WH-
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Tepecax TpyII BHYTPEHHUX M BHeImHUX crelikxoiaepo (baitbypuna u XKyxosen, 2009; Canus,
2009; Npamkosckasi, 2012). CTparerndeckoe pa3BUTHE KOMITAHUH U €€ CTOMMOCTh OTIPEIEISIOTCS
HE TOJBKO PEHICHUSMH M MHTepecaMHl MEHEI)KMEHTAa M COOCTBEHHUKOB, HO TaK)K€ HCIBITHIBAIOT
BO3/ICMCTBHE CO CTOPOHBI MTEPCOHATa KOMIIAHUH, aKIITHOHEPOB, HHBECTOPOB, TOCTABIIIUKOB, ITOKYTIa-
TeJeH U OTPEOUTEICH.

OnHako B HCCIIEAOBAaHUAX NOAPOOHO HE PacCMAaTPUBAJICS CTEHKXOJIEPCKUI MOAXOJ B KOHTEKCTE
CIEJIOK CIUSHUMN U MOITIOIEHUN. B yCIIOBHAX CTarHMPYyOMENH S3KOHOMUKH, KOTJIa OPraHUYHBINA POCT
KOMITaHUH BCE Yallle 3aMEIaeTcsl «IMOKYIKOM pocTay — yKpyIHEHHUEM OM3Heca 3a CUEeT CIUSHUN
U TIOIVIOLIEHUH, MpOSBISAETCS HOTPEOHOCTh OW3HECMEHOB-IPAKTUKOB B CHUCTEME YIIpaBJICHUS
IIpOLIECCaMU CIIUSTHUM U NIONJIOIIEHUH, OCHOBAHHON HA CTEHKXOJAEPCKOM IOAXOIE.

OOBIYHO MHTETPALUS B IEPUO]] IOCIIE COBEPILEHHS CACIOK MO CIUSAHUIO U MOMIOICHUIO KOMIaHUN
(PMI, Post Merger Integration) paccmarpuBaeTcsi Kak MPOEKT, I YIIPABICHUS KOTOPHIM CYILECTBY-
eT ollpe/ieNieHHast MeTpHKa. Bricoka akTyanbHOCTh pa3pabOTKU CHEMATIbHON METPUKH JIs BBISIBIIC-
HUS U OTCJICKUBAHMS UHTEPECOB CTEUKXOJIIEPOB B ITUX CIEIIKAX.

Uccnenosarenu Jlonansacon u [Ipecton (Donaldson and Preston, 1995) 3ameTunm, 4to CTEHKXOI-
JepcKasi TEOpUsl CO3JJaeT OCHOBY Ui U3YUYECHHUSI CBSI3€H, €CIIM TaKOBBIE MPOCIEKUBAIOTCS, MEKIY
MPAKTUKON CTEHKXOJIIEPCKOTO YNPABICHUS U JOCTHKEHUEM PA3IUYHBIX L€, COOTHOCAILIMXCS C
MOKa3aTeasiMU SKOHOMHUYECKOH A (heKTUBHOCTH KoMIaHuu. YueHnblii MaaxaBan (Madhavan, 2005)
B CBOEH paboTe 0OTMEYAET, YTO «MHUIIMATOPBI U OPTaHU3aTOPHI MPOLIECCOB CIMSHUM U MOTIOIIEHUN
JOJDKHBI YTIPABISITh CEMbIO TPYINIIaMU OKUJAHHUM 3aMHTEpecOBaHHBIX cTOpoH». [lo ero muenuro,
BCE CTEHUKXOJIAEPHI B PAaBHOU CTENEHU Ba)KHBI, U KOMITAHUSI MOXKET MOTEPATh 10 10% KIMEHTOB B
Clly4ae HEeJOOICHKH UX 3HAaYUMOCTH B MPOIECCE UHTETPALIUU.

B nameit npenpinymeii crarse (Martirosyan and Vashakmadze, 2013) mMbl ipeicTaBuiIN KOHIETILIUIO
MOJIEJIM YIIPABIICHUSI B3aUMOJCHUCTBUS CO CTEUKXOJIJAEPAMHU B CIEIKAX CIWSHUU U IOIVIOIICHUH,
nonxyuuBmeil HazBanue «SUN Cube». «SUN Cube» Mo3BOJSET COCPEIOTOUUTHCS HA KITFOUEBBIX
nokazarensix 3¢dexruBnoctu (KPI) ynpasienus paznuyHbIME TpynnamMu cTedkxonaepoB. B Ha-
cTosiieit paboTe MbI pa30BbEM MPENTIOKEHHYO0 HAMU KOHIICTILIMIO M IOKaKEeM, KaK OHa MOXKET OBbITh
UCIIOJIb30BaHa B JOCTUKEHUHM CHHEPIUU B IIPOLIECCE UHTETPALIUU ITOCIIE COBEPIIEHUS CAECIKU.
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Mogenb OlleHKH CHHePIruu

Bonpoc penTabesnbHOCTH CAETO0K CAUSHUN U MOMIOMEHUN OKa3aJIiCsl B LIGHTPE BHUMAHHsI HAyYHOTO
U JenoBoro coobuiectBa. B cBoem uccrnenoBanuu P. Bpynep (Bruner, 2001) u3ywan BbIrogy ot
CIIMSIHMS U NONJIOIIEHUS Ul aKIIMOHEPOB KaK KOMIIAHMM-IIOKYIIATElNsd, TaK U KOMIIAHUM-LEnu. B
KaueCTBE LIKaJIbl YCIIEXa CIUSHUN U MOIVIOUIEHUH aBTOP MPEAJIOKUI TPU KATErOPUU BO3MOXKHOTO
UCXOJa CAEJIOK: COXPAHEHUE CTOMMOCTH, CO3[JaHME CTOMMOCTH WUJIU pa3pyLIEHHE CTOUMOCTH KOM-
naHuu. O0NIacThIO CO3aHHUsI CTOUMOCTH CTAHOBUTCSI KOMMEpUECKasi, ONepallioHHasl, CepBUCHas 1/
win (PMHAHCOBAsI CUHEPI U

[TokazareneM HSKOHOMHUYECKOW  II€JI€COOOPA3HOCTH  CHIHMSHUS W TIOTJIOMICHHUS  SIBIISIETCS
cuHepreTuueckuii adexr, Takoil kak poct 10x0on0B WK cHkeHue 3arpar (Houston, James and
Ryngaert, 2001). A. lamonapan (Damodaran, 2005) onpenensieT CHHEPIHIO KaK «IO0MOJIHUTEIbHYIO
CTOMMOCTb, TEHEPUPYEMYIO ITyTEM OObEIUHEHUSI IBYX (PUPM U CO3/1aHUS BO3MOXKHOCTEH, KOTOpbIE
He ObuTH OBl JOCTYMHBI 3TUM (hUpMaMm, CyIIECTBOBABIIMM HE3aBUCUMO JPYT OT JpyTay.

OOBSICHATH CHHEPTUIO IPUHSITO Yepe3 MaTeMaTuyeckoe Beipakenue: 1 + 1= 3. J{ns olleHKu cuHepruu
B CIHUSHHUSX W TOTIONICHUSX HWHBECTHIIMOHHBIC CHEIHAINUCTHI MPHOEraroT K HCIOIB30BAHUIO
MOJIeTIeH TMCKOHTUPOBAHHBIX JIEHEKHBIX TOTOKOB. CIiepBa MPOUCXOUT OLIEHKa CTOMMOCTH Ou3Heca
«Kak oHa ecThb». [lomoOHas OlIEHKa MO3BOJISET ONMPENEIUTh CTOMMOCTh KOMIIAaHUU 0€3 M3MEHEHHUs
OTIEepALIMOHHOM, MHBECTUIIMOHHONW M (MHAHCOBON MOJMUTHUKM Tpeanpuarus. Jlamee mpoBoauTCs
OLIEHKa CTOMMOCTH NPEANPUATHS C JONYLIEHUAMU U3MEHEHUS ONEPALlMOHHON, HHBECTULIMOHHOM,
¢buHaHCOBON TONMTHKHU. PasHuIla MEXTy STHMH ABYMS MPOTHO3HBIMHM 3HAYCHUSMU W SBISETCS
TEOPETUYECKON MAKCHUMaJbHOM BEIIMYMHOM OXKMJIAEMOW CHUHEPIMU B JICHE)KHOM HWCUYUCIIEHUH.
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OpnHako JOCTUYB ITHX MOKa3aTeNell B pe3ysbTaTe CIMSHUS U MOIIOIIEHUs ylaeTcs He 6osiee 4eM B
50% ciy4aes.

I[J'IH MOCTPOCHUA Hamren MOACIIN OHCHKH PACCMOTPUM CHUHCPIHUIO MHAYEC — YCPEC3 CTOMMOCTHBIC
MYJIBTHILTIKATOphl. C MPUMEHEHHEM TaKHX MYJIBTHUILUIMKATOPOB OIICHKH, Kak price-to-book ratio
(oTHOLIEHUE PHIHOYHOM CTOUMOCTH COOCTBEHHOTO KauTasia K 0aiaHCcoBOM CTOUMOCTH COOCTBEHHOTO
KaruTana), CAHEPIusi MOXKET OBbITh 3alKcaHa CIeIyOIM 00pa3oMm:

P/B, + P/B, <P/B, (1)
P/B, — MynbTummkarop price to book koMnaHuu-moKymnarens;

P/B, — MynsTummkarop price to book komnanuu-uenm;

P/B.. — mynbsTummkarop price to book o6bemMHeHHON KOMITAaHUH

MynbTumukarop price—to-book MokeT ObITH BBIpRXKEH uepe3 peHTA0eIbHOCTh U CTOMMOCTH
cOOCTBEHHOTO KanuTana (GUpMbl, a TAKKe TEMITbI POCTA JEHEKHBIX TOTOKOB:

P/B=(ROE -g)/(Re—g) (2)
CremoBaTenbHO, MPEICTABICHHOE BHIIIE BRIPAXKCHUE MOXKET TPAHC(POPMUPOBATHCS:
(ROE, —g,)/ (Re, —g,) + (ROE; —g,)/ (Re, — g,) <(ROE.—g.)/ (Re.—g.) 3)

ROE — penTabensHOCTh COOCTBEHHOTO KalMTama;
R, — cTONMOCTB COOCTBEHHOTO KanuTaa;
€ — TeMITBI POCTa.

HonyquHa;I (bOpMy.]'Ia ACMOHCTPUPYCT, YTO O6’I>CI[I/IHGHHEI${ KOMIIAHUA MOXKET OOCTHYb CHUHCPIUH
MMOCpCACTBOM:

BbINYCK N22(26), 2013 © KOPMOPATUBHbIE DUHAHCbI, 2013

. Mmakcummzanun ROE;

*  CHMXeHHE TpeOyeMOH JOXOIHOCTH Ha COOCTBEHHBIN KarmuTal R (MUHMMH3a1Ms PUCKOB);

Vn paBneHHe 3anacaMH

s KoMNaHHsA-Le/1b ==K oMIaHHA-NoKYIaTelb

Juacpamma 1. Dpyeamma

Jlnis mocieayronero aHaau3a v BbISIBICHHS JpaiiBEpOB poCcTa CTOMMOCTH KOMIIAHMHM HEOOXOIUMO
IPOBECTH JAECKOMITO3UIIMIO peHTabeabHoCcTH cobcTBeHHOro kanutana (ROE). Bmecto Tpaguunon-
HOM JIEKOMITO3MIIMU MCTIONIb3yeM MoAeb apurammsl (Bamakmansze, 2012).
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Opuramma — Bu3yanusanus nBeHaanarudaxtopaot moaenu ROE Ha yemecTkoBoi gumarpamMme
(nnarpamma 1).



JBenamnatudakropHas Moaeis gekommnosunuu ROE:

ROE:[EiYnKpamm].H}ﬂ{_ ui 365 m[ngmo“) 4
B B EBIT TJTH [p;c*'ses L 3*365  3*365  TIOA*365 _OC*365 +1'[BA"365) CK CK ( )
B B B B B B

BII — BanoBast mpuObLIb,

YuK pacxoabl — ynpaBieHYECKHE U KOMMEPUYECKHE PACXOIbI
B — BeIpyuKa,

EBIT — npu0OsL1b 10 BRIYETA IPOLICHTOB U HAJIOTOB,

[TJIH — npuObu1h 10 HATOTOOOIOKEHNUS,

UII — yncras npudbLIb.

JC — nenexxHnle CpecTBa,

13 — neduTtopckas 3aJ0KEHHOCTD,

3 — 3anackhl,

[1OA — npoune 000pOTHBIE AKTHUBBHI,

OC — oCHOBHBIE CpEICTBA,

[1BA — npourie BHEOOOPOTHBIC aKTHBHI,

3K — 3aeMHbIi KanuTa, (KpaTKOCPOUHbIE KPEIUTHI U AOITOCPOYHBIE KPEAUTHI),
CK — coOCTBEeHHBIN KaluTall,

BIIO — GecmpouieHTHBIE 00s13aTeNbCTBA (B MEPBYIO OYEpPEIh ATO KPEAUTOPCKAs 3aJ0KEHHOCTD,
HO TaK)ke BCE CTAaThH MACCHBA, KPOME COOCTBEHHOTO KaIlMTalla, KPATKOCPOUYHBIX M JIOITOCPOYHBIX
KPEIUTOB).
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Hcnonb3oBanne Moaenu spuraMMsbl MO3BOJISIET:
*  OMpeAeNuTh OONIACTU NOCTUKCHUS CHHEPTUH;
*  JIaTh OIICHKY CHHEPTUHU OObEAMHCHHON KOMIIAHWH,

° BbISIBUTH CTCIICHDL pa3Iniunsid KOMITAaHUH U MOTCHIMAJIbHYIO BO3MOKHOCTb K CUHCPIUH.

Mogeanb ynpasBJieHUs CTeNKX0J11epaMu
B caejkax M&A — «SUN Cube»

[lenmprii  psAx wWCCIENOBAaHMM IIOCBSIIEH CTPAaTErWsIM  YNPABICHUS B3aUMOJIECHCTBHEM  CO
creiikxonaepamu (Savageet et al., 1991; Jawahar and McLaughlin, 2001), a Tak:kxe BIUSHUIO CTEHK-
xoJiepoB Ha peutenust pupmel (Frooman, 1999).

«Sun Cube» siBIIsI€TCS HOBOI MOJIEIIBIO, KOTOPAsi MOXKET OBITH HCIIOJIb30BAaHA B YIIPABICHUH ClIEIKAMU
[0 CIUSHUIO U MOIIOIIEHHIO ISl aHaJIM3a B3aUMOJCHCTBUSL KOMIIAHUM CO CTEHKXOJIIepaMu depes
NpU3My YeThIpeX MapamMeTpoB: CTENEHb BOBIEUEHHOCTH / mepcenekTuBa yyactus (Run Rate), ypo-
BEHb OMNpEIENCHHOCTH / nepcnektuBa npo3pauHoctu (Transparency Rate), mepcnektuBa MynbTH-
imkaTuBHOTO 3 dexta (Multiplication Rate), mepcrexkTiBa ynpaBieH4ecKOro nepexoza Ha HOBBIN
stan 6usHec-punocopun (Transmission Rate).
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Kaxxaplii KpuTepuil OLIEHUBAETCS MO0 HECKOJIBKUM YPOBHSM CTEUKXOJIAEPOB.

B nameil knaccupukanuy BBIISICHO TPU YPOBHS CTEUKXoyaepoB. IlepBblii 1 BTOpoil ypoBHHU
IIPEICTABIICHBl KJIIOYEBBIMM CTEUKXOJIIEPAMH, KOTOpBIE OKa3bIBAIOT WM MOTYT OKa3arb
HETOCPEJCTBEHHOE BIHMSHUE Ha Oyayliue [IeHEeKHbIe MOTOKM KOMIAHWW. TpeTuil yCIoBHO
BBIZICIICHHBI YPOBEHb — «YyHAJICHHBIC» CTEUKXOJIIEPBI, KOTOpPBIE KOCBEHHO BIIMAKOT Ha
(GyHKIIMOHUpOBaHUE OHU3HECA.
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Run Rate

Transmission Multiplication
- WHTerpauuma -

Rate Rate

Transparency
Rate

Juaepamma 2. Mooenv «SUN Cubey
YpOBHU CTEHUKXOIAECPOB:
*  1-it ypoBens creiikxonaepoB (SH1) — akimoHepsl, TON-MEHEKMEHT U ITepCOHaT KOMITAaHHUH;
*  2-ii ypoBeHb crerikxonaepoB (SH2) — KIMeHTHI, TOCTAaBIUKH U OaHKH;

e 3-ii ypoBeHb creiikxonnepoB (SH3) — mpouue 3auHTEpeCcOBaHHBIE CTOPOHBI, B TOM YHCIIE
crenupUIEeCKUe M0 OTHOIICHUIO K CpeJie JCUCTBHUS KOMITAHUU.

B 3aBuCHMOCTH OT CHTyalliM BHEIIHHE CTEHKXONAEpPhl MOTYT MEPEXOAUTH C TPEThETO HA BTOPOU
YpOBEHBb U HA0OOPOT.

Onucanne nmapamerpoB moaean «SUN Cube»

Run rate — cTeneHs BOBICUEHHOCTH CTEHKXOIIEPOB B KOPIOPAaTHBHYIO TpaHchopmaruio. 1ot KPI
BBEJICH /IJIs1 OTIpEe/IeNICHUS] BO3MOXHOCTH U TOTOBHOCTHU CTEHKXOJIJIEPOB y4acTBOBATh B Ipolieccax,
CONPSIKEHHBIX CO CACJKOM MO CIUSHUIO ¥ TTOMIOLIEHHIO U MOCJIEeYIoNIel nHTerpanuei. M3pectHo,
9TO OOJIBIIMHCTBO CACIOK M&A CTpamaroT OT TaK Ha3bIBAEMOW «KOPIOPATHBHON aJIEPTHH» —
SBJICHUS, IPU KOTOPOM B XOJI€ MHTETpAIMK JABe WK Oosiee OM3HEC-CTPYKTYphl HE MOTYT YCIEUTHO
00BETMHUTBCS U JJOCTUYb CHUHEPreTHUecKoro 3PgeKra n3-3a HECOBMECTUMOCTH, CYLIECTBEHHOTO
pacxoXxeHHus B MHTEpecax CTEHKXOIIEpOB. DTO MPHUBOAMT K OTTOPKEHHUIO CTPYKTYp, M LEIH
CHUHEpruid MpOBAJIUBAIOTCS.

[leneBbie W (akTHUECKWE 3HAYCHUsS BBICTABISIOTCS IO CIIEAYIOMIEH IIKajde BOBJICYCHHOCTU
CTEUKXOJIAEPOB B CHAEIKY:

0 — He BOBJICYEHBI;

1 — mocraBieHbl B U3BECTHOCTH / MHPOPMUPOBAHBI O COBEPILIEHUH CIEIIKU;
2 — aKTMBHO y4YacCTBYIOT B pa0OYMX IpyMIax 110 MHTETPallu;

3 — BOBJICYUEHBI HA CTAJMH MIPUHATHUS PEILICHUS.

AHanu3upys 3HaY€HHE ITOTO IMapaMeTpa, HeoOOXOAUMO JaTh OTBET HA BOIPOC O TOM, Kakasi CTETICHb
BOBJICYEHHOCTH CTEHKXOJIJIEPOB B C/IENKY HEOOXOAUMA ISl AOCTHKEHUS] CHHEPTeTHUECKOTO 3(h(peKTa.

Transparncy rate — cTeneHb NPo3pavYHOCTH, OMPEACIEHHOCTH OYIYIIEro sl CTEHKXOJIEPOB MOCIIe
UHTEerpanuu. be3 4eTKoro BUIEHHs TOTO, YTO MPOU30MACT CO BCEMH 3aMHTEPECOBAHHBIMHU CTOPOHAMH
MOCJIC CHEJIKH, MPEACTABICHUS O TOM, KaK U3MEHHUTCS MX IMOJIOKCHHE, HEBO3MOYKHO MPOBECTH HH
YCHEIIHOE CIUSHUE U MOMIOIICHNEe, HU MOCIeyIONIy0 nHTerpanuto. [lepen coepiienuem cienku
pexoMeHayeTcs: cOopMHUPOBATh KapTy OyayIIero sl BCeX 3aMHTEPECOBAaHHBIX CTOPOH, B KOTOPOU
OyIeT ykaszaHa cienayroias nHhopMaIus:

*  Benuunna «creiika» B KomMnanuu (MacimTad 6usHeca, JOXO/Ibl), KOTOPBIN COXPAHUT 3a COO0M
cTerkxomaep nocie uaTerpannn. Korma cienka no CIMsHUIO U MOTIIONMICHUIO HHUITUUPYETCS
U pacCMaTpUBAETCs B KAUECTBE MHCTPYMEHTA POCTa CTOMMOCTH OM3HEeca, OHa JOKHA ObITh
MaKCHMAJIBHO TIOJIE3HOM JIJISl CTEHKXOJIIEPOB U HE YXYALIATh X TTOJIOKCHHS.

J Crparernueckuid ¥ OTIEpaTUBHBIN TUIaH Ha MEPUOJ OT 3 110 5 JeT ¢ (UHAHCOBBIMU U COIIH-
aJIbHBIMU KJIFOUEBBIMU TOKa3aTeNs MU 3()()EeKTUBHOCTH.
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LleneBble U (hakTUUYECKHE 3HAYCHHS PAHKUPYIOTCS MO CIEAYIOIIEH IIKasle CTeNEeHH ONpeIeIeHHOCTH
OyIyLIero JIsl KaKI0TO CTEHKXOIepa MOCie CACIKH:

0 — ompenieneHo, HEMPO3pPaAYHO;

1 — ompeneneHo / mpo3payHo B KPATKOCPOUHOM MEPHUOE, 10 6 MECSIICB;

2 — ompeneneHo / Mpo3pavyHo B CPETHECPOUHOM Mepuose, oT 6 mMecsieB a0 1 roaa;

3 — moJyHas OMPENeNeHHOCTh / IPO3PayHOCThb B AOJITOCPOYHOM Tiepuoze, 6onee 1 roga.

Multiplication rate — moka3zaremns, OTpa)XaroIHii BO3MOXHOCTh CTEHKXONIIEPOB MOIYYUTh OT ClIe-
KU MYJIBTUIUITMKaTUBHBIE 3((EKThl B HepeleBaHTHBIX Ou3zHecax. PaboTas B oTpaciu, B KOTOpOH
COCpPEZOTOYECHBI KJIIOUEBble KOMIIETEHIINH, KOMIIAHUS HEH30€KHO BIMAET Ha CMEKHBIE OTPACIIH,
oOcyXUBaroIre OM3HEC WM UHBECTHPYIOIIKe B Hero. Takum oOpa3oM, Mpyu CIUSHUAX U TOIJIO-
HICHUSX HEOOXOAMMO MOHSTh, KaKHe JOTOJIHUTEIbHbIC TPEUMYIIECTBA CO3ACT CENKA U MOCIETy-
IOl[asi MHTErpalus A7l CTEHKXOJIEPOB U3 CMEXHBIX oTpaciel. [Ipu yBeTud4eHnn CTOMMOCTH st
HAIIUX CTEHKXOJJIEPOB HEOOXOAMMO YUYHUTHIBATh COMPSKEHHOE C 3TUM YBEITUYECHHUE UX CTOMMOCTHU
B CMEXHBIX OU3HECaXx.

KPI no3BossieT reHepaibHOMY IUPEKTOPY, COBEPIIAIOIIEMY CIEIKY U IMPOBOJALIEMY UHTETPALIHIO,
IIPOAHAIN3UPOBATE BO3MOKHOCTh CTEMKXOJIEPOB MAaKCHMHM3UPOBATH CTOMMOCTBH IIOCIE CHEIKH
B HEPEJEBAHTHBIX OONIACTSIX. PaccMOTpeHHe MyJIBTHIUTMKATHBHOTO Y(PQeEeKTa MOXKET OKa3aTbCs
IIOJIE3HBIM JIJIS1 BBICTPaUBaHUsI KOMMYHHUKALMOHHOM CTPAaTEruu.

LeneBble u pakTHUECKUE 3HAYCHUST MYJIBTUIUIMKATUBHOTO 3¢ deKTa:
0 — MyJTBTUIUTMKATUBHBIN 3P PEKT OTCYTCTBYET;
| — MyJIBTUIUIMKATUBHBIN 3 PEKT CyIIECTBYET.

Transmission rate oTpa)kaeT 3Tal, Ha KOTOPOM HaXOAHMTCs Ou3Hec-hminocoduss BHYTPEHHHX
CTEHUKXOJIJICPOB, YYAaCTBYIOIIUX B CJCIKE MO CIHMSHHUIO M IOTIONICHHUIO, a TaKKe BO3MOXKHOCTH
nepexojia Ha YPOBEHb BBIIIC B PE3YJbTAaTe CIACIKH. MOXKHO BBIIEIHUTh YETHIPE CTAJIMUA DBOIFOIIMA
¢unocopuu KOPIOPATUBHOTO YIIpaBlieHUs (IuarpamMma 2):

*  (oKyC Ha IO3UTUBHBIN I€HEKHBIN MOTOK;
*  (oOKyC Ha IO3UTUBHYIO ONEPALMOHHYIO IPUObUIL WK peHTabenbHoCTh o EBITDA;
*  (QoKyC Ha CO3JaHUE CTOMMOCTH Il CTEHKXOJIJIEPOB;

*  (¢oKyC Ha COIMATBHYIO OTBETCTBEHHOCTh, ESG (9KoJ0THUYeCcCKre, COIMANbHbIC U YIIPABIICH-
YECKHUE aCTEKThI).

Onwupascey Ha gaHHbll KPI, Ton-MeHe )KMEHT KOMIaHUM MOXKET COCTaBUTh MPEACTABIEHUE O CO-
BMECTHUMOCTH (uinocoduil yrmpaBiaeHHs, KOTOPHIX NMPHUAEPKUBAIOTCS BHYTPEHHHUE CTEHKXOIAEPHI
MHTEIPUPYEMBIX KOMIIAHUH, a TAK)KE OIIPEIEINUTD, KAKOBBI OCHOBHBIE APAaWBEPHI CIUSHUSA U MOITIO-
nieHus. Bamisa Ha naHHBINA 1OKa3arenb MO3BOJSET PYKOBOACTBY MOHSATH OOLIME IMPUOPUTETHI U
MOJXO/bl CTEHKXOJIJIEPOB, YTO TIOMOXKET M30€KaThb MHOTMX IPOOJIEM, CBSI3aHHBIX C MHTETPALUEH.
Orot KPI MoXkeT npe1oTBpaTUTh CAEIKY [0 MHTETpaliii OM3HECOB, KapIMHAIBHO OTIINYAIOIINXCS C
TOYKH 3peHust punocoduu u moaxoaos. [lomaraem, uTo poacTBeHHOCTH HrI0co(Hii 00BETUHIEMBIX
KOMITAaHUM BIIMSET HA YCIIEX CHIEJIOK CIMSHUHN U MOIVIOLIEHUN U Ha BEPOSITHOCTb JOCTHKECHUS IIPH
3TOM CHHEpI'UH.

ran

urocodpun .
On3Heca

Lt 9rand: ESG-
,.'O Jran 3:

opHeHTaLNS
OpueHTaRuA Ha
cosganHme
CTOMMOCTH A1
dran2: cTelikxoepos
. OpueHTanua Ha
EBITDA
Q 3ran 1:
OpueHTaIMA Ha
MOTOKNTeN bHbI

AchemmBE HOTOR Jluaepamma 3. Pazeumue ¢unocopuu busneca
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YeTBepThIii STal SBOJIOLNHU MOAX0/A K YIIPaBIeHUIO KomnaHuel — akieHT Ha ESG — tpeOyet npuH-
UIHAIBHO IPYTON yrpaBieHueckoi punocoduu pazButus OusHeca.

st yernexa Oymynieit MHTerpauu CTEMKXONIePhl JOJKHBI HAXOAUTHCS Ha OTHOW M TOM K€ CTaIuH,
pasznensaTe oxHy ¢umiocoduo. DT0 MMEeT KPUTHYECKOe 3HAueHHWE ISl CO3MaHHsS CTOMMOCTH H
(dbopMUpOBaHUS HAJICKHOW KOMMYHHKAITMOHHOW OCHOBBI. UeM OOJIbIlle TOYCK COMPHKOCHOBEHUS
B (Qwiocopuu, Moaxoaax, MPUOPUTETAX CTEUKXOJIIAECPOB, TeM OOJbBIIE BEPOSTHOCTH OymyIien
ycremHon uHTerpanuu. KpailHe TpyaqHO OCYIIECTBUTH YCIHEIIHYH) WHTETPAlUI0, €CIA OIHU
cTerKkxomnaepbl HaxoasaTcsa Ha craaun ESG, a s Ipyrux IIaBHBIM MO-TIPEKHEMY OCTAeTCs TO-
JIOKUTENLHBIA JIEHSKHBIH TIoTOK. OOIee moHnManue U GuIocopusi B OM3HEC-MOJICIIA TPHUHOCST
MOJIOKUTEIIbHBIEC PE3YJIbTaThl B BUAE YCIIEIIHON MHTETPALIUH.

Transmission rate — €JMHCTBEHHBIH NOKa3aTelb, KOTOPHIH aHAIU3UPYETCS TOJNBKO JUIS TMEPBOU
TpyIIBI CTEHKX0aepoB. Jlist yaeTa 3Toro mokasaress IpuMEHIeTCsl MeTO OlleHKH «360 rpamrycoBy.
LleneBble U pakTHUECKHE 3HAYCHUS IPOPAHKHUPOBAHBI COINIACHO ATANaM SBOJIOINHU KOPIIOPATUBHOM
¢unocopun:

0 — opueHTaIMs Ha MOJOKUTEIbHBIN JEHEAKHBIN MOTOK;
1 — opuenranus Ha EBITDA;
2 — OpHEHTAlUH HA PHIHOYHYIO KallUTATH3AIHIO;

3 — ESG-opuenTarus (MakcUMHU3aIus 0J1arocoOCTOSHUS aKIIMOHEPOB Yepe3 MAaKCHMHU3ALUIO BHITO/IBI
JUTSL CTEMKXOJIIEPOB).

Takum o6pazom, monenb «SUN Cube» — 3T0 cucTeMa OLIEHKH MOTEHIMAIbHOW CHHEPTuH 10, B
IIPOLIECCE U ITOCIIE CAEIIOK CIUSHUN U ITOITIOLIEHNUN KOMIIAHUH B paMKaxX CTEUKXOJIIEPCKOro MOAX0Aa,
[IPEICTABIICHHAS B pa3pe3e YEThIpEX MapaMeTpOB U JAI0LIasi OTBET HA YEThIPE KIIFOYEBBIX BOIIPOCA:

1. Kaxkasg cremnenn BOBI€UEHHOCTH CTGI\/‘IKXOH,Z[CPOB B CACIIKE HGO6XOIII/IM3 HJ11 JOCTUXKECHUA CU-
HepreTudeckux dpQexTon?

2. Hackomnbko omnpezeseHo Oyayiee s Kaxa0ro CTeHKXoJaepa mocie CASIKU?
Kakue MynpTuninkaTuBabie 23QPEKTh MOTYUYAIOT CTEUKXOIAEPHI OT CACIKHU?

4. Ha kaxoit atan ¢punocodun ynpapieHus] KOMIaHHEH HEOOXOIUMO MEPEBOTUTH BHYTPEHHUX
CTEHKXOJIEPOB?

O1eHOYHBIN JIUCT, COCTABIEHHBIA MO cucTemMe mokasareneir momenu «SUN Cubey», mpuBeneH B
Tabmue 1.

Tabnuya 1

OneHoYHBIH JUCT o cucTeMe nokasareJeii mogean «SUN Cube»

Kpurepuu / ereBoe dakTHyecKoe . Mepsi 110
pHTeh 1 % Kommenrapmnii P
CTEHKXOJIepPbI 3HAYEHHE 3HAUEHHE OINTUMHU3ALIN

Run rate 9

SH1

SH2

SH3
Transparency rate

SH1

SH2

SH3
Multiplication rate

SH1

SH2

SH3

Transmission rate

O | == | =W |W|W|W|WO|WwW]|w|w




AXIMOHEPBI 3
Tor-mMeHeKMEHT 3
[epconan 3
UTOIO: 30

Tabnuia COOTHOCHT 1eJIeBbIe U (PaKTUUECKUE 3HAYCHHUSI, TTOJTYICHHBIC 110 UTOTaM aHKETUPOBAHHMS U
onpocoB. Kaxapiii kputepuii auddepeHmpyercs o ypoBHIM CTEHKX0AepoB. Jlanee B mporeHTax
pacCUMTHIBACTCS OTKJIOHEHHE (DAaKTHUECKOTO 3HAYCHHsI OT IIEJIEBOTO, MPEIJIararoTcsi MEphl 10
ONTUMHM3ALMKM KaXJAOro M3 IMoKazarened. MakcumanbHas cymMma mokasareneit cocramisier 30,
MHUHHUMAaJIbHOE 3HaueHue paBHO 0.

LeneBble u GpakTUYECKUE 3HAYCHUS MOTYT OBITh rpa)udecKl N300paskeHbI TS KAXKIA0TO KPUTEPHS,
KaK 3TO MTOKa3aHO HUXe (Iuarpamma 4).

SH1

>SH2
SH3

Jluaepamma 4. Lenesvle u paxmuueckue snavernus napamempa mooenu «SUN Cubey

Baxxno ormeruts, 4to ropusonTtansHble Kputepun monenu «SUN Cube» (Multiplication Rate u
Transmission Rate) garoT maccuBHYyI0 OlI€HKY, a BepTukaibHble (Run Rate u Transparency Rate) —
akTHBHY!0. [0 HalIeMy MHEHHIO, YeM BbIIIE PAaKTUICCKOE 3HAYCHUE, TIOYYCHHOE TI0 METPHKE, TEM
OoJiee yIpaBIsieMbIM SIBIISIETCS TIPOLIECC CIUSHUIN U TTOTIONICHUH, TeM OOJIBIIHIA CHHEPTeTHYECKHUIA
3P PEKT MOXKET OBITh MOJMYYCH. ATPErHPOBAHHOE 3HAYCHHUE OTPAXKAET BOBIICYEHHOCTh CTEHKXOJI-
JICPOB B CJICJIIKY U COOTHOCHUTCS C BOBMOXXHOCTBIO JOCTH)KEHUSI CHHEPTUU B PE3yJIbTaTe CIUSHHUNA U
norionieHni. Huskasi cymMmMapHasi OlleHKa SIBJISICTCS MHJIMKATOPOM CYIIIECTBOBAHMSI PUCKOB HEJO-
CTHDKCHHSI CHHEPTUU ¥ MEIJICHHON MHTETPallvy.
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Ceroanst Takue SIBICHMS, KaK aHHUTWISILMS W 3pO3Usl CTOMMOCTH B paMKaxX HHTETpallMOHHBIX
IPOIIECCOB Ha II00ATLHOM PBIHKE CIHMSHUN ¥ TOTIIOMEHHH, C(OPMHUPOBATIN BOCXOSIINN TPEH]I.
HesddexrnuBHas, MeqieHHas — «TIICOMasy) — HHTErpalys BCe Yalle CTAHOBUTCS IMPEIOCHUTKON
JUISL PEBEPCUBHBIX MTPOLIECCOB, 0OPATHBIX MOIVIOUIEHHUH, PU KOTOPBIX MOKYIaTe b U LEIb MEHSIIOTCS
MECTaMHU.

Monens «SUN Cube» siBnsercs ANArHOCTUYCCKUM U AHAJIUTHYCCKUM UHCTPYMCHTOM, 3a/1at0IUM
BCKTOP JIA KOPPCKIHNU KOMMyHHKElLIHOHHOﬁ CTPATCIHu B MpoHecccax CIIMSIHUM U IIOT. .IIOI.I.ICHHIZ, 4qTo
IMMO3BOJIAICT MUHUMU3HUPOBATL PUCKU IJII CHHCPIUU U UHTCTpAllun KOMIIaHUM.

3akjroueHue

B mHacTosmeli crarbe mosdyuuia pa3BHTHE paHee mpeioxeHHas Hamu KoHuenmus «SUN Cubey,
paccMOTpeHBI 00JIaCTH 3axXBaTa CHHEPTUU B MEPHOJT KOPIIOPATUBHOM MHTETPAIMH JI0, B TIPOIIeCcCe
U TIOCJIE COBEPIICHHS CACIOK IO CIMSHHUIO W TomIomieHuo. [Ipeanoxkena HoBasi MOJIEb OICHKH
CHHEpTHH (dpIramMmma), Kotopas MOXKET IPUMEHAThC BMecTe ¢ Mozenbio «SUN Cubey.

KOPMOPATUBHbBIE PMHAHCDI
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Kak m3BecTHO, puHAHCOBBIC KOY(PPHUIMCHTHI SBISIOTCS CICACTBHEM IMPHHSITHS yIPABICHUICCKUX
pemenuii. Mozenp spuramMMmsl — 3TO IepBbli 1mar. Ha pemenus, npuHMMaemble B IpOLECCAX
CIMSHUM U TOMIOILIEHHUI, MOTYT OKa3bIBaTh MPAMOE WM KOCBEHHOE BO3JIEMCTBUE CTEHUKXOJIECPbI
koMranuu. Mel nionaraeM, 4to «SUN Cube» MOXKeT OBITh MPUMEHEH IS aHAIM3a Kaxaoro u3 12
(haKkTOpPOB MOJIEITH 3PIIraMMbl. MeHeKepaM HeoO0X0IUMO ONIPEICIIUTh 3aNHTEPECOBAHHBIC CTOPOHBI,
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UMEIOIIIEe HEMOCPEACTBEHHOE BIMSHIE Ha KaX /bl (hakTop, KOTOPBIi OyAeT mpoaHaIu3upoBaH Mo
yeTbipeM napametpaMm moaenu «SUN Cubey.

Harma

cliefylomasi crarbs OyIeT TIOCBAIIEHAa MOAPOOHOMY OIMCAHHWIO METOIOJIOTHH,

komOuHupytomei sparammy 1 «SUN Cube» u1st TOro, YTOOBI MPEACTABUTD IEIOCTHYIO CUCTEMY
YIIPABJICHUS B3aUMOIECHCTBUEM CO CTEMKXOJIIEPAMHU B CIIEIKAX CIMSHUMI U MOMIOIEHU KOMIIAaHUI

10.

I1.

12.

13.
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Absract

Strategic development and value of the company are strongly influenced by different groups of internal
and external stakeholders such as shareholders, top-management, personnel, clients, suppliers, banks
and others. Considering the growing M&A activity, there is a high need for a stakeholder based man-
agement system and metrics to trace the interests of all stakeholders that can be used by practitioners.
This paper develops a conceptual framework of the stakeholder management model for M&A deals,
called the SUN Cube (Martirosyan and Vashakmadze, 2013) and shows how the SUN Cube frame-
work can be used in capturing synergies during the post-merger integration process.

Aswath Damodaran (Damodaran, 2005) defines synergy as “the additional value that is generated by
combining two firms, creating opportunities that would not have been available to these firms operat-
ing independently.” Usually, investment professionals use cash flow models for the valuation of syn-
ergy in mergers and acquisitions. In our paper we employ valuation multiples such as the price to book
ratio for defining the synergy. From this model we can state that the combined (united) company can
achieve synergy via maximization of return on equity (ROE), risk reduction and growth maximization.

To identify company value drivers, we perform ROE decomposition approaching the ertsgamma model
(Vashakmadze, 2012). We suggest that the SUN Cube model can be used for each 12 factors. Managers
will need to identify the stakeholders that will have a direct impact on each factor, and each factor will
be analyzed via 4 perspectives of the SUN cube: Run Rate, Transparency Rate, Multiplication Rate,
Transmission Rate. The SUN Cube scorecard shows target and actual values for each perspective, and
perspective is decomposed by three stakeholder levels. We believe that the higher the actual value is,
the more controllable and manageable the synergy effects are.

JEL: G34

Key words: mergers and acquisitions, stakeholders, synergy, integration, company value, ESG.
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