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Mepeiitn Ha NMTABHOE MEHIO

BrnvsiHve oxuaaHuin pblHka Ha CTOMMOCTb TPaHCrPaHWYHbIX CAENoK
M&A B HaCTOsILLiee BPEMS He YYUTLIBAETCS B CTPYKTYpe BO3Harpaxae-
Hus. B pa6oTe npeanaraeTcsi UHCTPYMEHT KOPPEKTUPOBKU CTOUMOCTU
caenok M&A, OnuMOH Ha OXWA@HWS PbiHKA, KOTOPbLINA MO3BOMSIET CO-
KpPaTWUTb MOTEPU PbIHOYHOW CTOMMOCTU NOKYNaTenNs 3a CYET BKIOYEHUS
[IONONMHUTENBHOI YCIIOBHOW KOMMOHEHTLI B BO3HarpaxaeHve. Pesynb-
TaTbl UCCMEA0BAHWS NoKasanu, YTo CTOMMOCTb OMNUMOHA Ha OXuaaHus
pbiHKa MokpbIBaeT A0 69% NafeHWsi PbIHOYHOWM KanuTanu3auuu Mnoky-
naTtens B LUeCTW caenkax u3 AecsTu.

BBEOEHUE

CornacHo pesynbTaTaM MpPOBEAEHHbIX Hay4HbIX Mccrneno-
BaHWN, TpaHcrpaHuyHble caenkn M&A MoryT okasbiBaTb pas-
NWYHOE BMUSIHME HA PbIHOYHYD CTOMMOCTb  KOMMaHUU-
nokynatens. Cpenkm AaHHOro BMAa CrMocobHbl co3pasaTh
GonbLUY0 MOMOXUTENbHY CBEPXAO0XOAHOCTb Ha COGCTBEH-
HbIM kanuTan nokynartens [4, c. 173; 6, c. 109; 16, c. 169] unn
HaobopoT — NpMBOANTL K BonbluEMY pa3pyLUEHNIO CTOUMOCTH
aKkumoHepHoro kanutana [9, c. 3; 12, c. 568; 13, c. 815] no
CpaBHEHMIO C BHYTPEHHUMU caernkamn M&A.

Peakuus pblHKa Ha cAenky oTpaxaeT OXuaaHWs y4aCTHUKOB
pbIHKa B KaXAbli MOMEHT BpEMEHWN OTHOCUTENBHO U3MEHEHUS
OCHOBHbIX OnepaLMOoHHbIX U (PMHAHCOBbLIX MoKasaTenen Kom-
naHun. CylecTBylolme MeToAbl OLEHKM CTOMMOCTM TpaHC-
rpaHnYHbIX caenok M&A UrHopupyloT BNNSiHUE peakuun pbiH-
Ka Ha CTOMMOCTb CAOEfnkW W, criefoBaTeribHO, Ha PbIHOYHYIO
CTOMMOCTb KOMMaHUW-MOKyNaTens, a Takke OCHOBbIBAOTCH
TONbKO Ha dyHAaMeHTanbHbIX (aKkTopax Co3[aHusi CTOUMMO-
CTW, TaKnX Kak peHTabenbHOCTb 1 TeMMbI pocTa npoaax, pas-
Mep AEHEXHOro NoToka, ypoBEHb AONTOBOV Harpy3ku.

CBA3b MeXAay OXUAAHUAMMU PbIHKa U
CTOMMOCTbLIO KOMMaHUU-NOKynaTens B
TpaHCcrpaHU4HbIX caenkax M&A

OxunpaHus pbiHKa U CTeneHb UX BIUSHUS HA PbIHOY-
Hyl0 CTOMMOCTb MokynaTens 6yayT pasnuyaTtbecs B 3a-
BMCMMOCTM OT cneuundpmkm caenkn. OCHOBHOW Npuym-
HOM SBNSAETCA HECOOTBETCTBME MEXAY OXWAaHUSAMU
pblHKA (MHCTUTYLMOHAamNbHbIE W YacTHble WHBECTOPbI,
Opokepbl, Tpewnaepbl) W BHYTPEHHUMU MPOrHO3aMM
KOMMaHWh-y4acTHUL, caenkn. B koHTekcTe gaHHon pa-
60Tbl HagoO OTMETWUTb, YTO Hambonee 3HauuTenbHOE
pasnuuue B CTENEHU BNUSHWUA COENKA Ha PbIHOYHYIO
CTOMMOCTb MoKynaTens HabnopaeTcst Mexay BHYyTpeH-
HUMW N TPAHCTPaHUYHbIMK caenkamm M&A.

Hanpumep, KonH wn gp. [13, c. 820] wuccneposamu
pasnuuna B Mpouecce Co3daHvMa CTOMMOCTM  Mocrne
00beanHEHNS KOMMaHUA MeXay BHYTPEHHUMW U TpaHC-
rpaHnyHbIMM M&A 1 obHapyxunu 6onee HM3Kylo adpcpek-
TUBHOCTb TPaHCrPaHU4HbIX COENOK B pesynbrate Kyrb-
TYPHbIX Pa3nuuuii Mexay cTpaHamu NokynaTens u Lenw.
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Angpe, Kynn n Jlap [5, c. 27-43], HaobopoT, npusenu
AokasaTtenbCTBa TOro, YTo TpaHCrpaHuyHble caenkm M&A
€o38aloT GonbLUy AOMONMHUTENBHYIO PbIHOYHY0 CTOM-
MOCTb KOMMaHWKU-MOKYNaTento B AONTOCPOYHOM nepuoae
MO CPaBHEHMIO C aHaNOMMYHbIMU BHYTPEHHUMU COENKaMMU.

BeptpaHg v ap. [7, c. 2221; 8, c. 401] npuwnu K BbIBOOY
O TOM, YTO TpaHCrpaHudHble caenku M&A cosgaroT
OOnbLUYID  AOMOMHUTEMNBHYID  CTOMMOCTb  KOMMaHWUM-
nokynatento M B GonblUen CTeneHW yBenuMuuBalT ero
NPOVN3BOANTENBHOCTbL MO CPaBHEHWMIO C BHYTPEHHUMMU
coenkamn M&A.

®evito-Pyns n MeHeHges-Pukyanpo [16, c. 175] u
Bbpok [11, c. 269] Takke nNokasanu, YTO JOXOOHOCTU aK-
LMOHEPOB KOMMAHMU-MOKyNaTensa Bbille B TpaHcrpa-
HUYHbIX cOenKax No CPpaBHEHUIO C BHYTPEHHUMM.

Peakuusa pbliHka Ha cgenky M&A npegcrtaBnsieT co-
6o pesynbTaT KOMMMEKCHOrO B3auMogencTBus psga
Y4aCTHUKOB pblHKa. Kpome oxugaHum u nporHosos
BCEX YYACTHWKOB PblHKA, HA peakuMio pblHKa Takke
BNUSIET BHELUHWI NOTOK MHpOpMauumn O CAerke vepes
cpeactea MmaccoBon uHdopmauun (CMW), MHeHus
aHanuTUKOB W 3asiBNEHUs KoMnaHuu-nokynatens. Hu-
Xe Ha puc. 1 npeacraBfieHa cxema QOPMUPOBaHUA
peakunn pbiHKa Ha caenky M&A.

Caenka M&A (2) OdmumansHsie PbiHOK
Mokynaterib npecc-penussl U P [ MHCTUTYUMOHanbHbIE
OTYETHOCTb HBECTOPbI
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Puc 1. UameHeHne CTOMMOCTU KOMNaAHUU-
nokynartensi B caenke M&A

Kak nokasaHo Ha puc. 1, npouecc HaunHaeTcs ¢ Toro,
4YTO KOMMaHusA-nokynaTens opMUpyeT COBCTBEHHbIE
OXWOAHWS OTHOCUTENbHO pe3ynbTaToB caenkn M&A
ONns uernen oueHKM CTOMMOCTM KOMMaHuu-uenu (CBsisb
(1)). NHdopmauns 06 oxmaaHusax nokynatensa npoca-
YMBaeTCH Ha PbIHOK Yepe3 pasnuyHble KaHanbl UHgop-
Maumm. Tokynatens MOXeT BbinyckaTb oduumanbHble
npecc-penu3sbl, a Takke (PMHaAHCOBYIO OTYETHOCTb (2) C
COOTBETCTBYIOLLMM pacKkpbITuem o caenke. Kpome Toro,
HOBOCTM O cperke MOryT nonagaTb Ha PbIHOK 4Yepe3
CMMU (3). B HekoTOpbIX Cnyyasix BO3HMKAET yTeyka WH-
dopmaumm, n HenybnuyHas mMHpopMaLus npocaynsa-
eTCHa Ha pbIHOK (4). Kpome TOro, komnaHuv npoBOgAT
BCTPEYMN C aHanUTUKamun Ans packpbITUa WHgopmaumm
N KOMMEHTUPOBaHWA Pes3ynbTaToB [AEeATENbHOCTU U
nporHo3oB komnaHwu (5). Ha ocHoBe packpbiBaeMon
uHdopMaLmMnm aHanuMTUkM OPMUPYIOT COBCTBEHHbIE
NPOrHO3bl U NyGRUKYIOT NX ANS Yy4aCTHMKOB pbiHKa (6).
PbIHOK yuMTbIBa€T COBOKYMHOCTb MOCTyMNawLen WuH-
dopmaumm O chenke, a Takke CTerneHb BO3AENCTBUS
BHELHNX dakTopos (7), a 3atem Ha ee ocHoBe hop-
MUpyeT cOBCTBEHHbIE OXMAAHNS OTHOCMTENBHO CAEMKN
M&A (8). Ha ocHoBe cchopMMpOBaHHbIX OXUOAHWIA pbl-
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HOK MPUHUMaET pelleHne O peakuuMu Ha caenky M&A
(9). Ecnn pbIHOK HAacCTpoeH ONTUMUCTUYHO OTHOCUTENb-
HO MepcrnekTUB CAEenku, TO peakuus pbiHka bygeT 3a-
KM4yaTbCa B pOCTe CTOMMOCTM akuui nokynatens, a
€Cnv NecCMMUCTUYHO — TO B CHWXeHUW. B pesynbtaTe
peakuun pbiHKa Ha caenky M&A pblHOYHAs CTOMMOCTb
KoMnaHun-nokynatens mameHsietcs (10). Takum obpa-
30M, peakuusi pblHKa COOEPXUT COBOKYMHYK MHGOpMa-
LM O nepcrnekTMBax CAENnkn U afekBaTHOCTU OLeHKU
CTOMMOCTU KOMMaHUu-Lenu. YBenuyeHune pbIHOYHON
CTOMMOCTU KOMMaHUW-NoKynaTens MOXeT 03HayaTb
a0eKBaTHY0 OLIEHKY CTOMMOCTM LenuM M NepcrnekTuB
M&A, a cHmkeHne — HaobopOT, MEPEOLIEHKY CTOMMOCTU
Lenun n nepcnekTns HTerpaunm KOMnaHun.

Takum o06pasom, pbIHOK hopMMpyeT OnpeaeneHHbii
CUrHan gns nokynaTerns, BblpaXeHHbIN B peakuuy LieHbl
akumm Ha nybnuyHoe obbsBneHue o caenke. [aHHbIN
CurHan moxeT ObITb UCMonb3oBaH AN KOPPEKTUPOBKU
OLEHKN CTOMMOCTW Lenn Unu Ans KOPPeKTUPOBKA BHYT-
PEHHMX MPOTrHO30B KOMMAaHNW OTHOCUTENBHO COEIKU.

[daHHbIn BbIBOA cornacyeTcs ¢ KoHUenuusmMu ynpas-
neHnss Ha ocHoBe crtommoctn (value based
management, VBM) Pannanopta [19], CttoapTta [20] 1
Yanua [21] n ynpaBneHus CTOUMOCTbIO C Yy4ETOM OXMU-
AaHui (expectations based management, EBM) Ko-
ynnexHga v Jonrodda [14].

Mpepnaraembin B gaHHOM paboTe noaxon K y4vety
OXUOAHUA PblHKA NPV OLEHKe CTOMMOCTWM TpaHcrpa-
HWYHbIX caenok M&A OCHOBbIBAeTCA Ha npeanornoxe-
HAW O HanUuuMu CBA3N MEeXAy OXUOAHUAMWU PbIHKA OT-
HocuTenbHO caenkn M&A WU PbIHOYHONM CTOMMOCTbIO
KoMnaHun-nokynatens. [Ona cywecTBOBaHUS TakoWn
CBSA3M OOIMKHA BbINOMHATBLCA Npeanockinka o6 adpdek-
TMBHOCTU pblHKa B ymepeHHon dopme [15, c. 34-105].
CpenaHHble HaMu NPeanonoXeHNs ABNSAITCH YMEpPeH-
HO XXECTKUMU W COOTBETCTBYIOT TEOPETUYECKUM KOH-
LenuusiM, Ha KOTOPbIX OCHOBLIBAETCH TEOPUS OLIEHKU
cToumocTu busHeca [2].

OMnuprnyeckn CBA3b MexXay W3MEHEHMEM oXupae-
MbIX yHOAMEHTanbHbIX MoKasaTene W PbIHOYHON
CTOMMOCTbIO KOMMaHWUKM oLeHMBanachb B paboTtax Xunu,
Manepy n Py6aka [17] n XycauHoBa [3]. OgHako nepe-
yncrneHHole paboTbl ObiNMM HanpasneHbl Ha OLEHKY
adpekTMBHOCTU caernok M&A 4vepes nokasaTtenu one-
pauMoHHOW AeATENbHOCTU, (POKYCMPOBaNUCbL Ha BHYT-
peHHUX M&A 1 yuuTbiBanun TOMNbKO A0XOAbl KOMMaHUK
Kak apavisepbl PbIHOYHOW CTOMMOCTU.

[nsa oueHKn B3aMMOCBSA3N MeXOY OXKUOAHUSMU PbiH-
Ka MU CTOMMOCTbIO KOMMaHWM-MoKynaTens Hamu Obino
npoBeaeHO AMMNMPUYECKOe UccnefoBaHme.

CTpykTypa 6a3bl AaHHbIX

[nsa npoBeaeHus aHanu3a Gbina ucnonb3oBaHa 6asa
JaHHbIX cgenok M&A FactSet Mergerstat 3a nepuog ¢
2004 no 2013 rr. B BbiGopky nonanu TpaHCrpaHWYHble
caenkn M&A pasmepom 6onee 100 mnH. gonn. CLA,
COBepLUEHHbIE BO BCeX CTpaHax Mupa. B coBokynHocTu
0asa gaHHbIX coaepXuT MHdopmaumio o 4 030 TpaHc-
rpaHnyHbIX caenkax M&A Ha obuyto cymmy 4 TpriH.
ponn. CLWA, B KOTOpbIX NOKynaternem BbiCTynuna ny6-
nMYHasA KOMMaHms.

[ns oueHKy B3anMOCBA3N MEXOY OXXUOAHUSAMU PbIHKa U
CTOMMOCTBLIO KOMMaHWM-NOKynaTens Mbl paccuutann us-

OLEHKA CTOMMOCTW COENOK CIIMAHUIA N NOrMOLWEHUIA

MEHEHWE PLIHOYHOW KanuTanuaaumm nokynatensi u u3me-
HEHVEe KOHCEHCYC-NMPOrHO30B BpOKepoB Ha MHTepBasne oT
90 gHen oo obbsBneHua o caenke go 90 gHen nocne
obbsBneHns (obosHaveHve [-90; +90]). Peakums pbiHka
MOXeT ObITb ABYX TWUMOB: MOMOXMTENbHas — nocrie 0ob-
SIBNEHVS O CAENKe PbIHOYHAsA KanuTanuaauus nokynaTtens
yBENUYMBAETCS; U OTpuLaTenbHas — nocrne obbsBNeHUs
KanuTanusaums cokpallaetcsi. Heobxogumo paccmatpu-
BaTb 0ba Tvna pa3fesnbHo, Tak kak oGbeanHeHne npvBe-
[O€eT K HENTparnbHbIM pe3yrnbTatam B3aMMOCBS3W B LIENOM
Mo COBOKYMHOW BbIOOPKE COEMNOK. VI3MEHEeHMe pbIHOYHON
KanuTanusaumm nokynaTtens 1 M3MeHeHWe NpPOrHo30B
KIMHoYeBbIX (OMHAHCOBLIX NokasaTtenen Obino paccyMTaHo
pasfenbHO Ans COEroK C MOMNOXUTENBHOM M C oTpuua-
TENbHOW peakumen pbiHKa. N3MeHeHne pbIHOYHOW Kanu-
Tanusaumm nokynaTens NpeacTaBreHo HUXKe Ha puc. 2.

Fpacduk 1. Coenku c NoroXXuUTeribHOWU peakuuem
PbIHKa
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HcmoyHuk: FactSet, pacyembl asmopa.
Fpadpuk 2. Coenku c oTpuuaTernbHOM peakuuem
PbIHKa
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HcmouHuk: FactSet, pacyembl asmopa.
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Puc. 2. Peakuus pbiHKa Ha caenky M&A

B cnyyae caenok ¢ NonoXuTternbHOW peakuuewn, pbi-
HOYHasa KanuTanusaums nokynaTtens pocna Ha BCeMm
nHTtepBane [-90; +90]. B cpegHem kanutanusauusi B
TpaHCrpaHu4HbIX caenkax ysenuuvBanacb Ha 14,5%
(cm. puc. 2, rpachuk 1). B cnyyae coenok c oTpuua-
TENbHOW peakumen pbiIHOYHas KanuTanusaums nokyna-
Tensi B TpaHCrpaHU4HbIX CAenkax cokpalianacb Ha
16,7% Ha nHTepane [-90; +90] (cM. puc. 2, rpaduk 2).

C apyromn CTOpOHbI, Mbl paccunTanu cpegHee mame-
HEeHWe KOHCEHCYC-NPOrHo3oB OpoKepoB MO BbIPYYKE,
EBITDA n uncton npubbinu Ha nepsbii (FY+1) n BTO-
por (FY+2) nporHo3HbIi rog Ha uHTepsane [-90; +90].
AHanNOrMYHO W3MEHEHUIO PbIHOYHOW KanuTanuaauun
nokynaTensi, W3MeHeHMe NPOrHo30B OnpeaenseTcs
pasgenbHo Anst TpaHCrpaHU4HbIX COEMNOK C MOMOXU-
TenbHOW peakumen pbiHKa U ¢ oTpuUaTenbHON (CM. puC.
3, rpacukm 3-5).

Ha rpadcpmke 3 (cm. puc. 3) npeacTaBneHo N3aMeHeHve
NPOrHO3HOM BbLIPYYKU KOMMAHWM-MOKyNaTenst nocne
o6bsABneHns o caernke. MMporHo3 BbIpYYKM Ha MepBbIv
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nporHo3HbIn rog (FY+1) pacteT He3aBMCMMO OT peak-
UMM pblHka B pesynbTate adydekta KoHconmpauum
6usHecoB B ByxranTepckon OTYETHOCTWM NO MeXayHa-
pOAHbIM  CcTaHgapTaM  MHAHCOBOMW  OTYETHOCTU
(MC®O) unu Ctangaptam Oyxrantepckoro yyeta Be-

nukobputanum (FAAM BenukoGputaHumn) mnu O6Le-
NpUHATBLIM NpuHUMNam Byxrantepckoro yyeta CLUA.

OpaHako NporHo3 BbIPYYKM Ha BTOPOW NMPOTrHO3HbIN rog
(FY+2) B coenkax C MOMoOXWUTENbHOW peakumen pbiHka
yBenuumnsaetcsa B cpegHem Ha 0,4% 3a [-90; +90], a B
choenkax C oTpuuaTenbHOW peakuuen — HaoboporT,
ymeHbLuaeTcs Ha 0,7%.

MornoxxumeribHas peakyus pbiHKa
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HcmouHuk: FactSet, pacvemsb! asmopa.
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Frpadcdouk 4. MameHeHune oxxnpaemom EBITDA

Frpacdpumk 5. MIameHeHMne oXxnpaeMom YmcrTom NpmsSsinm
OmpuuyamernbHas peakuus pbiHKa
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HcmouyHuk: FactSet, pacyemsb! asmopa.
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HcmouHuk: FactSet, pacvemb! asmopa.
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HcecmoyuyHuk: FactSet, pacyemb! asmopa.
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HicmouHuk: FactSet, pacyembl asmopa.

Puc. 3. UameHeHMe NpOrHo3oB TpaHCrpaHU4HbIX caenok M&A

Ha rpadhvke 4 (cm. puc. 3) npeacraBneHo U3MeHeHue
nporHo3Hon EBITDA komnaHuu-nokynatens nocne
obbsaBneHns o caenke. MNporHo3 EBITDA Ha nepBbii
(FY+1) n BTOpow (FY+2) nporHosHele rofbl B TpaHcrpa-
HUYHBIX CAenKax C MONOXWUTENbHOW peakuuen pbiHKa
pacteT Ha 1,7% u 3,5% COOTBETCTBEHHO. YBENUYEHne
oxupaaemon EBITDA Ha nepBbll MNPOrHO3HLIA oA
MeHbLLE, YeM Ha BTOPOWN, YTO 0O6bACHSAETCH Heobxoam-
MbIMW 3aTpaTaMy Ha WHTerpauuio KOMMaHun nocne
coenkn. Ysenudenne oxugaemon EBITDA FY+2 ces-
3aHO C peanusaumen CUHepreTuyecknx addeKToB U
NoBbILLEHNEM OMNepaLnoHHON 3PdEKTUBHOCTN OOBb-
eauHeHHoro 6usHeca. B coenkax ¢ oTpuuatenbHou pe-
aKkumen pbiHka nporHosHas EBITDA FY+1 cokpawaet-
caHa 2,1%, a EBITDA FY+2 — Ha 1,6%.

Ha rpadomke 5 (cm. puc. 3) npegcraBneHo uaMeHeHue
NMPOrHO3HOW YMCTOW MpUBLINK KOMNaHUK-NoKynaTens
nocrie ob6bsBneHns o caenke. Oxupaemas yucras
NpubbInNb N3MeHsieTcst nocne obbABNEHUS O cOoenke B
Hanbonbluen cTteneHn. B caenkax ¢ NonoXxuTenbHowm
peakuuen pbiHKa oxugaemasi ymctas npumbbinb FY+1
pacteT Ha 1,3%, a FY+2 — Ha 5,3% 3a nepuog [-90;
+90]. B cpenkax ¢ oTpuuaTenbHOM peakuuent pbiHKa
oxugaemas ynctas npubbinb FY+1 un FY+2, Hao6opoT,
cokpawaetcs Ha 9,1% n 13,8% cooTBeTCTBEHHO. 3Ha-
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YUTEeNbHOE WM3MEHEHWE OXMAaeMOW YWUCTON MpubbLINK
CBSI3aHO C TeM, YTO AaHHbli MokasaTenb Yy4uTbiBaeT,
KpoMe ornepaumoHHbIX CUHEPrini, addeKTbl CTPYKTYpPbI
(PMHaAHCMPOBaHWA COEMNKN N U3MEHEeHNs 3MEKTUBHOMN
HanoroBow cTaBku. [NocnegHee Haubonee akTyanbHO
ANst TpaHCrpaHWYHbIX caenok M&A, B KOTOPbIX KOMMa-
HAUM MOTyT €034aTb [OMOSHWUTENbHYID CTOMMOCTb 3a
CYeT UCMOMb30BaHUS NPEUMYLLECTB HarnoroBoW ONTu-
MMU3aLMN B PA3NNYHBIX IOPUCONKLIMSX.

MeToaunka KOPPEKTUPOBKN OLIEHKU
CTOMMOCTMU TpaHCrpaHM4Hou caenku M&A
C YYeTOM OXMAAHUMN PbIHKa

Mol npegnaraem opurMHarnbHbI MIHCTPYMEHT KOppek-
TUPOBKN CTOUMMOCTU TpaHCrpaHuyHbix caoenok M&A ¢
YYETOM OXMAAHWI pblHKa Ans NyOnuYHbIX KOMMaHWUNA.
[na KoppekTUpOBKM CTOMMOCTU COENKW npeanaraeTtcsd
MCMNonb30BaTh pearnbHbIN ONUMOH HAa U3MEHEHNE OXU-
AaeMblX KNo4YeBblX yHOAMeHTanbHbIX NokasaTenen
KOMMaHUn-nokynatensi B MOMEHT 00bsiBNeHns o caen-
Ke — OMUMOH Ha OXUAAHUS PbIHKA.

OnuuWoH Ha oXnaaHus pbiHKa NO3BOSISIET NOKyNaTeNto
3aWUTUTLCA OT MafeHust PbIHOYHOW KanuTanusauun B
pesynbTaTte yXyALleHuUsi MPOrHO30B pbiHKa nocne obb-
aBrneHuns o caenke M&A. OnNUWOH BblaaeTcsl KOMMaHu-



MuwumnH M.C.

eii-npoagaBLOM OO0 OObsBNEHUS O caernke ONs XeOXu-
poBaHWS PUCKOB MOKynaTens B BWAE YCNOBHOW 4acTu
CTOMMOCTU caenku (aHanor earn-out).

BasncHbIM aKTMBOM OMUMOHa Ha OXMAAHWSA PbIHKa AB-
NAETCH KOHCEHCYC-MPOrHO3 doyHAAaMeHTarnbHbIX MoKasa-
Tenen nokynatens (Hampumep, POCT BbIPYYKW, peHTa-
6enbHocTb Mo EBITDA / uncTon npubbinum). Mokynatens
MpV OLEHKEe CTOMMOCTU COenkv onpedenser BnusHWe
M&A Ha KOHCONMMAMPOBaHHbLIE PMHAHCOBbLIE NoKasaTenu
B NMPOrHO3HOM Nepuoae C y4ETOM peanusauum CUHeprm n
3aTpaTt Ha obbeguHeHve komnaHuin. OueHka M3MeHeHUs
KOHCONMAMPOBAaHHBLIX (OMHAHCOBbLIX MOKasaTenewn rnokyna-
Tens MoxeT ObITb MCMONb30BaHa B KavecTBe LIeNneBoro
MpOrHo3a (LeHbl CTpavik) OnuuoHa Ha OXMAAHWS PbIHKa.

Cpok onuuoHa 3aBWCUT OT OCOOEHHOCTEN CAerku,
cTpaTernm KOMMyHUKaLMA C NPeccor 1 MHBecTopamu, a
Takke BEepPOATHOCTU yTeyku uHdopmaumm. Ha ocHose
NpoBEeOEHHOr0 HaMu aHanu3a MOXHO pekoMmeHOoBaTb
yCTaHaBnvBaTb CpOK onuuMoHa go 181 gHa (MHTep-
Ban [90; +90] aHen).

Ecnmn KoHceHcyc NporHo3 B AeHb UCMOMHEHWS ONuUMO-
Ha MeHbLUe LieneBoro KOHCEHCYC-NporHosa, To npoja-
BeL, BbiNfavymBaeT NOKynaTesnto OroBopeHHyo cymmy. A
HaobopoT, ecfnn KOHCEHCYC-MPOrHo3 B AeHb WCMOosHe-
HMS OnuMOHa NpeBbILLaeT LeneBow KOHCEHCYC-NPOrHo3,
TO BbINNaTtbl He Npou3BoasaTcs. Takum obpasom, onuu-
OH Ha OXWAAHWUS PblHKa ABMSETCA OMNUMOHOM Ha Mpo-
Aaxy 6asncHoro akTvea, T.e. ONLUMOHOM MyT.

Cxema 2. ONuUMOH Ha OXUAAHUA pPblHKa
(Mokynamento)

+ 4 Boinname:

L{enesoli
KOHCEHCYyC-npoeHo3

KoHceHcyc-npoaHo3
6a3ucHo20 akmuea

i

Cmoumocme v
onyuoHa

(Mpodasuy)

Viecmo4Huk: pazpabomaHo asmopom

Puc. 4. ONunoH Ha OXuAaaHus pbIHKa

CtoumocTb onuMoHa Ha oXuaaHuus pbiHKa (puc. 4)
npegnaraeTcs oLeHMBaTb C UCNONb30BaHMEM METOO0B
OLEHKWN pearnbHbiX OMNUMOHOB (GUHOMUWanbHas MoZernb,
mogenb bnaka-Loynaa) [20, 21].

V =N(-d,)*S*e™ =N (-d,)*X 4; (1)

OLEHKA CTOMMOCTW COENOK CIIMAHUIA N NOrMOLWEHUIA

d, =

1 S o), ).
O_\/t_*[ln(xj+[r+2jtj, 2
d,=d,—ot . 3)

roe V — CTOMMOCTb ONUMOHAa Ha OXUAAHUS PbIHKA;

S — TeKyLMiA KOHCEHCYC-NPOrHo3 Ha MOMEHT 3aKIto-
YyeHus onumoHa (Hanp. 3a 90 gHew Jo caenku);

X — LeneBor KOHCEHCYC-MPOrHO3 nocrne o0bsBMEHUS O
caenke (Hanpumep, Yepes 90 gHen nocrie 06bABNEHNS);

r — 6e3puckoBas CTaBka;

t — cpok onuuoHa (Hanpvmep, 181 aeHb);

o — CTaHOapTHOe OTKINOHEHWE KOHCEHCYC-NPOrHo3a.

CTOMMOCTb OMUMOHA Ha OXUOAHWUS PbiHKA MOXHO pac-
cuMTaTb Kak B OEHEXHOM BbIpaXeHuW, ecnm 6asncHbIM
aKTVBOM sBNsieTcst abConoTHBIN Nokasatenb (BbIpy4ka,
EBITDA, unctas npubbinb 1 T.4.), Tak U B OTHOCUTENBHOM
(peHTabenbHocTe No EBITDA, uucton npubbinu). Ecnn
MCNONb3yeTCsl OTHOCUTENbHBIA MNoKa3aTenb, Hanpumep
peHTabenbHOCTb BbIpyYkn no EBITDA, TO u3meHeHue
KOHCEHCyC-NporHo3a peHTabensHoctn no EBITDA npu-
MeHsieTcA K 6ase ero pacyeTta, T.€. K BbIpy4dKe.

OueHka napamempos OrnyuUoHa Ha OXUOaHUs pbiHKa.
MapameTpbl mogenun bnaka—LlUoynsa ana oueHkn pe-
anbHOro OMNuUMOHa Ha OXMAaHWA pbiHKa GbinMW onpefe-
neHbl cregyloLwmum obpasom.

1. Tekywuit KOHCEHCYC MPOrHO3 Ha MOMEHT 3aKMoYeHus on-
LUMoHa S — KOHCEHCYC-NPOrHo3 BblibpaHHOro yHaameH-
TanbHoro nokasatens 3a 30-90 AHelr Oo o6bsABNEHMSA
caernku no gaHHblMm FactSet.

2. LleneBoi nporHo3 nocrne obbsBReHust o caenke X — dak-
TW4eCKoe 3Ha4vYeHue KOHCeHCyC-NporHosa no [AaHHbIM
FactSet uepes 30-90 gHelt nocne o6bABNEHMS O CAOETKE.

3. bespuckoBas cTtaBka I — JOXOOHOCTb KPaTKOCPOYHbIX Kas-
Hauverckux obnurauyunii CLUA co cpokom noraweHus 4o 3
Mecsues.

4. Cpok onumoHa t — Cpok AeNCTBUSI OMNUMOHa B rOJOBOM Bbl-
paxxeHuu.

5. CTaH,qapTHoe OTKIMOHEHNEe KOHCEeHCYC-NMporHo3a o — KO-
peHb 13 AMCNEPCUN KOHCEHCYC-NPOrHo3a B Te4eHne cpoka
[encTBms onumMoHa no gaHHbiM FactSet.

Pesynbmambl MpUMEHEHUS ONUUOHa Ha OXXUGaHUSsI PbIH-
Ka. [Ins npoBegeHns UCCnegoBaHUs Mbl UCMONb30Bany
BbIOOpKy M3 1198 TpaHcrpaHuyHbIX caenok M&A mexay
KOMMaHWsAMM HedpmHaHCOBOro cekTopa 3a 2004-2013 rr.

Tak kak oueHuBaeTcs 9PEEKTUBHOCTL NPUMEHEHUS
ONUMOHA Ha OXMAAHUSA PbiHKA KaK 3alLUMTHOrO MHCTPY-
MeHTa OT MafeHUs PbIHOYHOW CTOMMOCTM MOKynaTens,
TO Mbl OrpaHU4MnM BbIGOPKY TOMbKO caenkamu, B KOTO-
pbIX PbIHOYHAA KanuTanu3auusi NoKynaTens CHU3Mnacb
Ha uHTepBane [-90; +90].

207



AYOUT U ®DUHAHCOBbIN AHANN3

3’2016

Npadcdpunk 6.CTOMMOCTb ONUMOHA HAa OXUOAHUA PbIHKa
Temn npupocma ebipyyKku 8 FY+2

PerHmabenbHocmb rno yucmod

npubbinu e FY+2

Pernma6benbHocmb
rno EBITDA e FY+2

[ 90.+90] [~3o,+901 [-30;+30]
m KoacbdpuumeHT Koppenaumumn

[-90;+90] [-3

KoadbdpUumeHT nokpbITusa pucka
oXuaaHum pbiHKa

Licmo4YHUK: pac4émbl agmopa.

1;0 40% 1,0 5 80% 1,0 74% 80%
0,9 — 0,9 69% 09 —
0.8 29% °l 309, OB 54% 60% 9.8 52% 60%
0,7 0,7 0.59 0,7
57 0,5 5 0,53

0,6 i 0,6 0,47 . 0,6
0,5 21% 20% 0,5 45% 40% 05 40%
0,4 0,4 0,4
0,3 0,3
03 10% oS 20% 0,3 20%
0.2 0.2 0,2 003 0.07 0,10

, , 0,1 ; i
0.0 0% 0,0 - . : 0% 00 — || 0%

0;+90] [-30;+30]
— KoachnumneHT Koppenaumun

KoadbdprumeHT NokpeITUA pucka
oxngaHmnin PbIHKa

[-90;+90] [-30;+90] [-30;+30]
mm KoadbpuumeHT Koppensaumumn

KoadbhnumeHT nokpbiTUA pucka
OXXNOAHNN pbIHKa

Puc. 5. CToumocTb onuuoHa Ha oXugaHusi PbIHKa

BasucHbiMM akTuBamu ObiNn BbIGpaHbl M3MEHEeHUs
KOHCEHCYC-NPOrHo30B crneayLmx yHaaMmeHTanbHbIX
rnokasarternen BO BTOPOM MPOrHO3HOM rogy nocne oob-
saBneHns o caernke (FY+2):

e TeMmn NpupocTa BbIPYYKH;

e peHTabenbHOCTb BbIpy4ku Mo EBITDA;

e peHTabenbHOCTb BbIPYYKM MO YNCTOW NPUBLINK.

Ons kaxpgow coenkn Obinyv paccymTaHbl napameTpbl
peanbHOro OnuuoHa Ha OXWOAHUSA pPblHKA, COrfacHo
ONUCaHHON Bbllle METoAUKe, a Takke BbiNnaTtbl Mo on-
umoHy. OueHka ad(PeKTUBHOCTM MPUMEHEHUS OMLMOHA
npoBoamnack Ha OCHOBe ABYX NokasaTtenemn pasgenbHo
AN CTOMMOCTM onuMoHa W Bbinnar.

1. KoaddumumeHT koppensumm ¢ M3MeHeHWeM PbIHOYHON Ka-
nuTanun3aunn nokynartensa.

2. KoahduUMEHT MOKPbITUA pUcKa OXWOAHWWA pblHKA — OT-
HowleHne CTOMMOCTK onuuoHa nnu BbiNfaT No HEMY K U3-
MEeHEeHU pblHO‘-IHOVI Kanutanu3auum nokynatena B abco-
JTMIOTHOM BbIpaXXeHUN.

PesynbTaTthl nccnegosaHua (cM. rpacduk 6 Ha puc. 5)
nokasanu 3HauuTernbHbIA YPOBEHb KOpPEenauum CTou-
MOCTU OMUUOHa Ha OXWOAHWUSI PblHKA C peHTabenbHo-
CTblO MO 4ymcTon npubbinu 1 EBITDA. Ha nHTepBanax
ot [-30; +30] o [-90; +90] gHen KoahpULUMNEHT Koppe-
NAUUN CTOMMOCTM OMUMOHa U peHTabenbHOCTU Mo Yu-
cTon npubbinu coctaensiet 0,57-0,61, a koadbdpULNEHT

MOKPbITUS pucka oxuaaHui peiHka — 21-30%. Koppe-
nauMa  CTOMMOCTM OnuMoHa M peHTabenbHOCTM MO
EBITDA coctaBnset 0,59 Ha uHTepBane [-90; +90] n
0,53 — Ha uHTepBane [-30; +30]. YpoBeHb Koppensuuu
CTOMMOCTU OMUMOHa U TEMMNOB POCTa BbIPYYKN 3HAYU-
TeNbHO HWXe, TaK Kak poCT BbIPYYKM HE OTpaxaeT pe-
anbHoe nony4veHve nNpubbinvM komnaHven nocre M&EA,
cnepoBaTernbHO, SIBMSIETCS MEHEE OOBEKTUBHBLIM MOKa-
3aTenem C TOYKM 3peHNS UHBECTOPOB.

dakTuyeckme BbINNATbl MO OMUMOHY Ha OXWAaHUA
pblHKa HA MOMEHT UCTEYEHUS CPOKa ero AeNCTBUSA Tak-
)Ke OTpakaloT BbICOKYHO CTEMNeHb KOppensiuMn ¢ paspy-
LEeHNeM PbIHOYHOW CTOMMOCTW MokynaTtens (cm. rpa-
vk 7, puc. 6). KoacbdmumeHT koppensuum peHTa-
6enbHOCTM Mo YncTon Npubebinn n EBITDA ¢ nageHuem
KanuTanusauumu nokynatens coctasnset okono 0,4-0,5.
OpHako KO3 MULMEHT MOKPLITUSA NadeHUs PbIHOYHOMN
ctonmocTun coctasnsieT oT 4% [0 7% B OEHEXHOM Bbl-
paxeHuu.

Bonee HuM3koe 3HayeHWe MO CPaABHEHUIO CO CTOUMO-
CTbIO OMUMOHa 0OBACHSIETCS TEM, YTO 4O MOMEHTA pe-
anusaumy OonuuoHa PUCKU OXMAAHUW pblHKa He orpa-
HUYEeHHbI, cnegoBaTenbHO, Aaxe ecnyu nageHue CTou-
MOCTU OKaXeTCsl 3HauUTenbHbIM, BbINNATbl AOMKHbI
OyoyT yBENMUNTLCS MPONOPLNOHANBHO.
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OXnaaHun pbiHKa
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oXUAaHUM pbiHKa

KoadbpnumeHT nokpbITUA pucka
oXnaaHu pbiHKa

VlemouHuk: pac4émsl asmopa.

Puc. 6. Bbinnatbl N0 ONLMOHY Ha OXWAAHUSA PbIHKA

KOPPEKTUPOBKM CTOMMOCTW CLENKM Yepes BbiMnaTthl Mo
OMUMOHY, TMBKOCTL B BbIGOpE KIOYEBLIX MokKasaTenen
coenku (6a30BOro akTMBa peanbHOro onuuoHa), a Tak-
e noctosiHHasi oGpaTtHas CBsi3b C pbiHKOM. C Apyroii
CTOPOHbI, MPUMEHUMOCTb NPEASIOKEHHON METOAUKM

MpeanoXeHHbIN HamMK NOAXO[ K KOPPEKTUPOBKE CTO-
MMOCTM TpaHCrpaHuyHbIX caenok M&A c ucnonb3oBa-
HMEeM OMuUMOHa Ha OXMAaHus pbiHka oGrnajaeT psOoM
npenmyLLecTB U orpaHudeHuin. OCHOBHBIMU MpPenMy-
LWecTBaMM AaHHOrO crocoba SBMSTCA BO3MOXHOCTb
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OCHOBbIBAETCS Ha NpeanonoxeHun 06 apeKTUBHOCTH
pbiHKa B yMepeHHOW hopMe, a pesynbTaT NpuMeHeH!s!
KOPPEKTUPOBKM OOCTaTOYHO CUMbHO 3aBUCUT OT BbIGO-
pa OLeHK/ NapaMeTpoB OMLMOHa.

3AKIIOYEHUE

B paHHOW paboTe nMpeanoxeH OpUrMHanbHbIA MHCTPYMEHT
KOPPEKTUPOBKM CTOMMOCTU TpaHCrpaHuWyHbIX caenok M&A c¢
Y4EeTOM OXWAAHWMA pblHKA — OMUMOH Ha OXWAAHWUSI pbiHKa, a
Takke MexXaHu3M ero NPUMEHEHNS Ha NPaKTUKe.

[MageHne pbIHOYHOW CTOMMOCTW MOKynaTens B criyvyae Hera-
TUBHOW peakummn pbiHka MoxeT gocturate 15% B Teyenve 90
OHen nocre obbsiBreHus o caenke. MNpyvMeHeHWe onumoHa Ha
OXWAAHWA pblHKa NO3BONSET NOKPbITb AAHHbIE NOTEpPU 3a cyeT
BKITIOMEHNST OOMOMHUTENBHOW YCIMOBHOW KOMMOHEHTbI CTOMMO-
CTV coenku. PesynbTaThbl MccnegoBaHust Ha Bblibopke u3 1 198
TpaHCrpaHuyHbIX caenok M&A, B KOTOPbIX PbIHOK HeraTusBHO
oTpearupoBasn Ha OObsBNeHMe O caenke, Mokas3anu BbICOKYH
cTeneHb aPPEKTUBHOCTM MUCNOSb30BAHMA OMNLMOHa Ha OXuaa-
HUA pbiHKa. CTOMMOCTb OMUMOHA Ha OXMAAHWA PbiHKA MOKPbI-
BaeT oT 21% [0 69% nageHusi pbIHOYHOM KanuTanuaawumm noky-
naTens B LUECTU CAernKax u3 AecsATi, a BbiNnaTbl Mo OMNUUOHY —
00 15% nageHns CToOMMOCTM B NATK caenkax u3 gecsartu.
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KnrouyeBble cnoBa

CrvsiHASE U MOTJIOLWEHMS!; OXMOAHUS PbIHKA; KOHCEHCYC-
NPOrHo3bl; NPOrHO3bl GPOKEPOB; OLEHKA CTOMMOCTU; PbIHOYHAS
KanuTanusauusi; LeHa akuuu; ONuMOH; YCIIOBHOE BO3Harpax-
ZeHue.

MuwuH Makcum Cepzeesuy

PELEH3UA

AKTyanbHOCTb Npobnembl. Caenku cnnsiHuiA u nornotleHnin M&A mo-
ryT NPUBOOMTL K PaspyLUEHUIO PbIHOYHOW CTOMMOCTW MOKynaTens B pe-
3ynbTaTte nepeoLeHKV BENUYMHBLI CUHepreTndeckoro adpcpekra unu gop-
MWPOBaHUS OLIEHKN CTOMMOCTM KOMMaHUM-LieNn Ha 3aBblLLEHHbIX OXuaa-
HUSIX MeHemKMeHTa KoMMaHuu-rokynatens. B Takux cnyyasx npu
nyénmyHom obbsSBNEHUM O cAerke akumu KOMMNaHWu-nokynaTtens felue-
BEIOT, YTO OTPaKaEeT PacXoXOeHNEe B OLIEHKE YCNELIHOCTU CAENKN Mexay
yYacTHUKaMM1 (POHAO0BOIO PblHKA U BHYTPEHHUMU OXMAAHUAMU KOMMaHWIA.
MexaHn3M PEeKOHCTPYKUMM PbIHOYHOW CTOMMOCTWM MoKynaTens nocpen-
CTBOM KOPPEKTMPOBKM CTOMMOCTU caenkv M&A nossonun 6bl cokpaTUTb
noTepu akUMOHEPOB MOKyMaTensl, Bbi3BaHHbIE MEPEOLIEHKOW CTOMMOCTU
cAenku.

HayyHasi HoBM3Ha M MpakTuyeckas 3HauMmMocTb. B paGoTe nposeneH
aKTyanbHbI @aHanu3 B3anMOCBA3N MeXay U3MEeHEHNEM PbIHOYHOW CTo-
MMOCTU U KOHCEHCYC-NPOrHO30B KIYEBbLIX (PUHAHCOBbLIX MoKasaTenein
KOMMaHWU-NoKynaTensi B MOMEHT o6bsaBneHust o caenke. Ha ocHoBa-
HWUW NpefCcTaBnEeHHOro aHannsa aBTop MPEeANoXUN OpUrMHanbHbIN UH-
CTPYMEHT — OMNUMOH Ha OXWOaHUsI pblHKA, KOTOPbIA MO3BOMSET CKOP-
peKkTUpoBaTb CTOMMOCTb CAenkn M&A C y4eTOM WM3MEHEHWA KOHCEeH-
CyC-NpOrHo3o8 GpOKepoB Npu 06bsiIBNEHWM o caenke. Kpome Toro,
aBToOp NpUBOAWT AoKa3aTenbCcTBa IPPEKTUBHOCTY NPUMEHEHUST ONuu-
OHa Ha OXWAaHUsi pbiHKA Ha MpPaKTVMKe Ha BbIGOpKE pearnbHbIX CAEMNOK
3a 2004-2013 rr.

3ameyaHns. Heob6xoaMMOCTb NPUMEHEHNS MPeANOXEeHHOro onuuoHa
Ha OXUaHUsA pblHKa UMEHHO AN TPaHCTpaHUYHbIX caenok M&A Hepo-
CcTaTo4yHO 0boCHOBaHa. MepcrnekTUBHBEIM HanpaBneHneM pasBUTUSA pa-
60Tbl MOXET CTaTb paclUMpeHne oLeHKN 3dDEKTUBHOCTM ONUMOHa Ans
BHYTPEHHUX caenok M&A.

3akntoueHne. PeueHavpyemass cTaTbs oTBevyaeT TpeboBaHusM,
npeabsABNAeMbIM K HayYHbIM NyGnvkaumsm, n MoxeT ObiTb peKoMeH-
[oBaHa K ony6nukoBaHuio.

HukumywkuHa W.B., K.3.H., 0oyeHm, Kagedpbl «DUHaHCbl U Kpe-
dum» OkoHomu4yeckoe2o hakynbmema Mockosckoeo eocydapcmeeH-
HO20 yHuUsepcumema um. M.B. JlomoHocosea, 2. Mocksa.

Mepentn Ha MABHOE MEHIO

210



