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BBenenue

CnusiHUS ¥ TOTJIOIIEHUS — CJIOXHBIE  KOPIOPATUBHBIE  IPOLIECCHI
peopraHuzanuu Ou3Heca, CyIIeCTBEHHO BIUSIONINE HA JalbHEHIIee pa3BUTHE Kak

OT/ICJIbHBIX KOMIIAHWM, TaK U OTpaciiel B IICJIOM.

W3BecTHO, YTO B MUPOBOW MPAKTUKE OOJBINAS YacTh CIEIOK HE MPUHOCHUT
npexamonaraeMoro pesyisrara (ot 60 1o 75%3a nociearne 30 ser)’, 4To CBS3aHO
C TETBIM PSJIOM MPUYHH. B TO BpeMs Kak TaHHasE 0COOEHHOCTh MPOCIICKUBAETCS 1
Ha POCCHICKOM pBIHKE, Ha HEM TaKXe TPUCYTCTBYET pPAI CHEIUPUICCKIX

(bakTOpOB, 3aMEJISIOIINX PAa3BUTHE.

AKTyaJIbHOCTh JTaHHOM TEMBbl MOATBEPKIAETCS (HAKTUUECKUMU JAAHHBIMU O
Pa3BUTHUH POCCHMCKOIO pBIHKA CIMAHMA W morjomeHud. Hanmpumep, B HemaBHO
omy6siinkoBaHHOM kommanued KIIMI' otu€te o pOCCHMHCKOM pBIHKE CIUSHUIN U
nornomernii B 2011°. rOBOpHTCS, 9TO B TO BpeMsl Kak MHPOBOHl PBIHOK 3a
NOCJICTHUE JBAa TOAA OTBITPaj MOCTKPU3UCHBIN cnanx (Mo cyMMapHOMY OOBEMY
CHIEJIOK), CHIKCHHE aKTUBHOCTH HA OTCYECTBEHHOM PBIHKE B ITOCIEIHUE TOMIbI
ObUIO ropa3fo Oosiee cepbe3HbIM, U O0BEM CHENOK B MPOILJIOM TOAY COCTABHII

menee 50%ot yposus 2006rona.

B nannoit paboTte craBUTCS 11eih W3YYEHUS OCHOBHBIX NPOOJIEM DPa3BUTHS
POCCHICKOrO PhIHKA CIUSHUM WU MOTJIONICHUM HA TAHHOM A3Tane€ U BO3MOYKHOCTEHN
UX TpeojoyieHusl. 3ajayu  paboTbl — U3YYEHUE CYUIHOCTM U MOTHBOB
OCYWIECTBJICHUSI CIUSHUMA H TOTJIOLICHWM, MPOBEACHUE AaHaiu3a PbIHKA,
BBISIBJICHUE KIIFOUEBBIX TEHACHUMN €r0 pa3BUTHUS U PACCMOTPEHHUE BO3MOYKHOCTEU
€ro pa3BUTUA 3a CUYET UCIHOJIb30BaHUS 3apyOEKHOIO OMbITa OCYUIECTBICHUS

CACJIOK.

! Joining Forces: Making One Plus One Equal Thrddéngers, Acquisitions, and Alliances, Revised bipdiated
Mitchell Lee Marks, Philip H. Mirvis, October 20100ssey-Bass
2 00630p KIIMI" — “Peinok cnusiauid u nornomenuit B Poccun 8 2011roay”, mapr 2012
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[IpenmMeToM  wuccienoBaHMsl — SBISIOTCS — MpoOJjeMbl  (PUHAHCOBOTO
CTPYKTYpUpPOBaHUS, OLEHKM KOMIIAHMW M IIPOLIECCOB IPOBEIECHUS CHEIOK I10

CJIIMAHHIO U IOTJIOIICHHIO.

TeopeTnueckoit U METOJOJOTUYECKOW OCHOBOM PaOOTHI SIBISIFOTCS HAay4YHBIE
TPYAbl POCCUHCKUX U 3apYOEKHBIX TCOPETUKOB U MPAKTUKOB PBHIHKA CIUSHHUU U
noryomennii. Cpenm  3apyOeKHBIX aBTOPOB MOXHO OTMETHTh AcBara
Hamonapana, Ilatpuka Burepu, Cxorra Mennepa, Puuapna bpeitnu, 38u boau,
Kpuctodpepa Mepcepa u M.MapteiHoBy. Taxke MOXHO OTMETHTH pabothl b.
Pyneika, A. MomnotaukoBa u H). HWrHatummHa, B KOTOPBIX OCBEIIEHO

(GYHKIMOHUPOBAHUE POCCUHUCKOTO PhIHKA KOPIIOPATUBHOI'O KOHTPOJIS.

OOBEKTOM HCCIIeNOBAHUS SBIAIOTCS CAETKU, MPOBOJUMBIC HA POCCHICKOM
pbiake ciausHui ¥ noryonieHuid B 2009-2012r. Ilpu stom uHpOpMaIIMOHHOM
OCHOBOU MCCIIEZIOBAHUS SIBJSUTUCH CIICIIMAIM3UPOBAHHBIC 0a3bl TaHHBIX O CAEIKAX
Bloombergu Mergermarketananutuueckrie 0030pbl MHBECTULIMOHHBIX OAHKOB
(Ha ocHOBe cuctembl ThOomson Reuters) oTKpbIThIe HCTOYHUKH (IIEPUOTUICCKUE

W3/IaHUS, CTIEIUAIN3UPOBAHHBIC HHTEPHET-PECYPCHI).

B nmepBoii TimaBe paboTHl paccMaTPUBAIOTCS TEOPETUYECKHE OCHOBBI
MPOBEICHUS CIUSHUN W mnorjomieHul. OnpenenseTcs NOHATUWHBIN amnmapar,
naéres  KiaccuuKalus —pasIMUHBIX  BHUJIOB CJACJIOK M PacCMaTpUBaIOTCS
MPaKTUYECKUE MOTUBHI UX ocymiecTBieHus. [locneanee nmeeT O00IbIIOE BIUSHHAC
Ha ycreX IMPOBEICHUsI TPAH3aKIMHU, YTO Jlajiee OTPaXKEHO B paboTe MpHU aHAIU3e

po6JieM pbIHKa KOPIOPATUBHOTO KOHTPOJIS.

Bo BTOpO#l rnaBe paccMaTpuUBarOTCS IMPAKTUYECKUE ACTEKTHI MPOBEACHUS
ciusHUN W moryiomenuit B Poccum. ['maBa HaumHAETCS ¢ KpaTKoro 0030pa
TEKYILIET0 COCTOSIHUS HAlIMOHAJIBHOTO PhIHKA U BBIABJICHUS KIFOYEBBIX TEHJCHIINM,
HaOIoaeMbIX Ha HEM B HacTosiiee Bpems. [lokazaHo, yTo HE0OX0IMMOE yCIIOBUE
YCHENIHOTO  TPOBEIEHUS  CICTKA — TMPaBUIbHBIM  BBIOOpD  MeXaHW3Ma

CTPYKTYPUPOBaHHMS, M B CIEIYIOUIEM pa3feie pPacCMOTPEHbl MPOOIEeMbI
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UCIIOJIb30BaHUSI OCHOBHBIX BHUJOB (PMHAHCOBBIX HMHCTPYMEHTOB Ha POCCHICKOM
peiHke. [lanee mpoaHanmu3upoBaHa OJHA U3 KPYMHEHIIMX CICIOK 3a MOCIEAHHE
roabl — cnusgaue “Ypankamus® u “CuibBuHHUTA”. Ha 3TOM mpumepe BBISBIICHBI
npoOsieMbl JMKBUAHOCTH LEHHBIX Oymar, oOpallaoIuXxcsi Ha POCCUHCKOM
(GOHIOBOM pBIHKE, KOPIOPATHBHOTO YMPAaBICHUS © 3allUThl HHTEPECOB
MUHOPUTAPHBIX aKIIMOHEPOB, KOTOpHIE TPHUCYIIXA JUIsI BCETO HAI[MOHAJIHHOTO
pBIHKA KOPIOPAaTUBHOTO KOHTposis B 1enoMm. I[lokazano, uyto, B ciydae
MIPOBEJICHUS CIEJIOK MaJloTO M CPEAHETO pa3Mepa, dTOT IMepeueHb CYIIECTBEHHO

pacimmpsercs.

B TpeTheli riiaBe pacCMOTPEHBI BO3MOYKHOCTH HCIIOJIB30BaHUS 3apYOEIKHOTO
ombiTa 1O TmpoBeneHuto caenok (LBO, MBO wu oOpaTHOe moOrJoNicHWE) B
POCCHUICKOW MpaKTUKE W OOIIME MEPCIEKTUBBI pa3BUTHS pbiHKA. [lokazaHo, 4TO,
HECMOTpsT Ha TO, YTO NPUMEHCHHE IAHHBIX MEXaHHU3MOB OCJIOXHEHO pSIOM
po0JieM, UX pa3BHTHE MEPCIEKTHBHO JUIsI POCCHICKOTO phIHKA. B ciemyromem
paszene TJaBbl MPOBEIEH aHAIN3 TEX KIIFOYECBBIX (PAKTOPOB, KOTOPHIC MOBIHUSIIOT
Ha Pa3BUTHE POCCHUUCKOTO PBhIHKA KOPIIOPATHBHOTO KOHTPOJS B OJDKadIme

TOJIbI.



I'maBa 1 Teopernyeckne 0CHOBBI NPOBEACHUS CIUAHUNA M MOTJIOIEHU I

KOMITAaHUM
1.1 CymHoCTh CJAMSHUH ¥ NOTJIOIEeHH KaK )OpM peopraHu3anuu KOMIIAHUM

CTpaTeFI/II/I pocta KOMIIAHUM MOXKHO pasaciinTb Ha OCHOBC UX HCTOYHHUKOB Ha

ABC I'PYIIIbI — OPraHU4YCCKUC 1 HCOPIraHNICCKUC.

K wucroynmkam mnepBOoW TpyHIIBI OTHOCATCS JABAa COCTABISIOMIUX — POCT
KOMIAHUM 32 CUET COOCTBEHHBIX CPEACTB M POCT 3a CYET YyBEIMUYEHHUS JOJH Ha

PBIHKE.

HOTCHHI/IaJ'I COOCTBEHHBIX aKTHBOB 00€CIIeUHBacT OpFaHI/I‘{CCKI/Iﬁ pocCT
BBIPYYKHM KOMIIAHMHK 34 CUYCT pOCTa CaMHMX CCIrMCHTOB pPbIHKA, B KOTOPBIX OHa
OCYIICCTBIICT CBOKO ACATCIIbBHOCTD. C}oaa K€ OTHOCHUTCS BIIMAHHNC IMOKYIKU HIIN
npoaaknu aKTHUBOB Ha POCT OusHeca KOMIIaHHUH, O6YCHOBHCHHOC I[I/IHaMHKOﬁ
COOTBCTCTBYIOIINX CETMCHTOB pPbIHKA (HO HCTCUCHMU TI0da CO BpPCMCHHU
IMPOBCACHUSA CI[CJ'IKI/I). HOTCHHI/I&H COOCTBECHHBIX aKTHMBOB KOMIIAHUU IIO9TOMY

CUHUTACTCA IOKA3aTCJIEM €€ CTpaTCFI/I‘{CCKOﬁ 3(1)(1)CKTI/IBHOCTI/I.

YBenuueHnue a0au PBIHKA oOecrneunBaeT OpFaHI/I‘{CCKI/Iﬁ pPOCT KOMITaHUH

OJlarosiapsi 3aXBaTy pbIHOYHOM J0JU KOHKYPEHTOB.

Bropas rpynmna HMCTOYHUKOB TMPEACTABISIET COOOW HeopeaHuuecKuii pocm
KOMIIAHUM, CBA3aHHBIA C BBIXOJOM Ha PBIHOK KOPHOPATHUBHOIO KOHTPOJS H

BOBJICYEHHUEM B MPOLIECCHI CAUSHUMN U MOTJIOMIEHUMN.

Crpareruss OpraHM4e€CKOro pocTa KOMIAHUU SIBIISIETCS. MEHEE PUCKOBAHHOIA,
NpeanojaraeT paBHOMEPHBIM pOCT Ou3Heca NYTEM pPa3BUTHUS  KIHOYEBBIX
HaIpaBJeHUIN AESITeNIbHOCTH U TOBBIIIEHUS KBaIU(UKALMK MEepCcoHanta 3a CYUeT

COOCTBEHHBIX CHJI.



CrpaTerusi HEOPTaHUIECKOTO POCTA, HAMPOTHUB, SBIISSICH 0OJIee PUCKOBAHHOM,

na€T BO3MOXKHOCTM 1l Oosnee OBICTPOrO poCTa KOMIIAHWHU, YCUJICHHS

KOHKypeHTHOﬁ no3unuu, a TaKXKe

reorpaduYecKre PHIHKH.

BbIX0OJla Ha HOBBIC OTpPACICBLIC U

Kamnaﬂ cTparerus o6na11aeT CBOMMH INMPCUMYIICCTBAMH WM HCIOCTAaTKaMH.

Jnsa onpenenenus 4€TKOW KApTHHBI Mbl HMXKE IPOAHAIM3UPOBAIN OTH CTPATETUH

I10 OTACJIbHOCTH.

Ctparerusi OpraHu4ecKoro pocra

IIpeumyuiecrsa

HenocraTku n OrpaHMICHHUSA

[Tonnoe COXpaHCHHUEC HC3aBUCUMOCTHU

KOMITaHUH

OFpaHquHHaﬂ BO3MOXHOCTB
CYIICCTBCHHOT'O YBCIIMYCHUA pa3dMepa

KOMIIAHHMHM B KPATKOCPOUYHOM IICPHUOIC

BBOHIOHI/IOHHOG pa3BUTUC CUCTCMbI
yIlpaBJICHHUS KOMIIAHHWH, OTCYTCTBUEC
PHUCKOB, CBA3aHHBIX C 6BICprIM

paciipenueM OusHeca

OFpaHquHHOCTb pocTa KOMIIaHHUH B

YCIOBHAX MCAJICHHO PAaCTYIICTO PhIHKA

OTHOCHTENNEHO HU3KHE 3aTparThl 110

peam3anun CTPaTCruu

OrpaHn4eHHbIE BO3MOKHOCTH TIPH
nuBepcuuKauy On3Heca B HOBbIC
NePCIeKTUBHbBIC CPEPBI NEATEIBHOCTH
BBUIY OTCYTCTBUSI HEOOXOIUMBIX

3HAHUM U OIIbITA BHYTPHU KOMIIAHUHA

Huskue PHUCKH, CBA3AHHBIC C KOH(I)J'II/IKTOM

HHTCPCCOB KIIMCHTOB U (1)I/IHaHCOBBIMI/I

noTePSIMU

I[OHOJIHI/ITCJII)HLIC (bI/IHaHCOBI)Ie
3aTpaThbl HA Pa3BUTUC TEXHOJIOTUN 1

nepcoHaia BHyTprU KOMIIAaHUHN

Ctparerusi HEOPraHU4eCKOro pocTa




Bo3mokHOCTE OBICTPOTO pOCTa U
YKpEIIeHNEe KOHKYPEHTHOU MTO3UIINHN 32
CYET BBIX0J1a Ha HOBBIC PHIHKH,
pUOOpPETEHNE HOBBIX MATEPHAIIBHBIX U

HEeMaTepUAJIbHBIX PECYPCOB

[ToTennuanbHbIe KOH(PIUKTHI
MHTEPECOB MEHEKMEHTA

00beMHUBIINXCS HUPM

B03MOKHOCTB TOCTHKEHUS
cuHepreTudeckoro ¢ dexra 3a cyet
00beIMHEHHUS OTBITA, 3HAHUH,
TEXHOJIOTHH, TepCOHaIa U PECYPCOB,

s dekra macmTadba

Bricokue 3aTpaThl Ha peanu3anuio
CTpaTeruu, KPaTKOCPOUHOE CHUKEHUE
PUOBUIBHOCTA KOMITAHUM
Heo06xo1uMocTh 3HAUYUTEIbHBIX
BPEMEHHBIX U (DPMHAHCOBBIX 3aTpaT JJIs

IPOBEAEHUS MOCIEAYIOEH HHTETPALUN

Bo03MOXHOCTh CHUKEHUS PHUCKOB 34 CUCT

TUBepCcH(UKAIIIN JEITCIIbHOCTH

Pucku pe3koro nsmMeHeHus
BHYTpU(DUPMEHHON KYJIBTYPHI U

CTpaTeruu

B03MOXHOCTB BEITOIHOTO
MHBECTUPOBAHUS JECHEKHBIX CPEJICTB B
CJIy4ae HEJIOOLEHEHHOCTH PHIHKOM

npuoOpeTaeMoil KOMIIAHUU

Bricokni1 pucK HEBEPHOU OLIEHKHU

CTOUMOCTH HpHO6pCTaGMOﬁ KOMITaHNH

HeoOxoauMo  OTMETHUTH, YTO

PACCMOTPEHHBIC  CTPATCTHHU B

MHOTI'HC

COBOKYITHOCTH.

KOMIIAHUM  TNPUMEHSI0T  00e

Hepenku cayuau, xorma

OpPraHUYeCKUd POCT MNPUOPUTETEH [JIsi KOMIAHUU, HO OHA OCYIIECTBISET

HpI/IO6pCT€HI/IH A BbIXOJa  Ha

KOHKPCTHEBIC

PBIHKK  HWJIM  IIOJIYUCHHA

crienuUIecKX pecypcoB, HEOOXOMUMBIX JIJISl JATBHEHUIIIETO Pa3BUTHS.

PeaJII/IBaHI/IH CTpaTeru HCOPraHU4YCCKOro pocCTa, KakK IIpaBHUJIO, CBs3aHa C

ONpCACIICHHBIMN  MOTHBaMU

paccmotpeHna B maparpade 1.3.

COBEPIICHHSI

cCIenok. Jrta TeMa MoApoOHO




I1. Burepu, C. Cmur u M. baraum B cBoeii kuure “Poct OusHeca mnox
YBEIIMYUTEIBHBIM  CTEKIIOM «3 MpEeIaraloT Memoo OeKOMNO3uyuu pocmd, ¢
MOMOIIBI0  KOTOPOTO OHU  aHAIM3UPYIOT HUCTOYHHMKH pocTta. CoriacHo
WCCJICIOBAaHHUIO aBTOPOB, B KPYITHON KOMIIAHHUH ITOTSHITMAI COOCTBEHHBIX aKTHBOB
obecrieunBaeT pocT B cpeaHeM Ha 6,6%, cousHus u nornomieHus — Ha 3,1%,

yBEeIMYCHHE 10 phiHKa — Ha 0,4% .

CnusiHuS Y MOTJIOLIEHUS SBIIAIOTCS Ba)XXKHBIM MCTOYHUKOM pocta. I1. Burepu,

. 4
C. Cvut u M. barau, nmpoBenu perpecCHOHHBI aHAIU3 , COTJACHO KOTOPOMY
pasmuuuss B Temmax pocta ¢ 1999 mo 2008. ma 33% oOBICHSIIOTCS UX

AKTUBHOCTBIO HA PBIHKE KOPIIOPATUBHOTO KOHTPOJIS.

dakTopbl, onpegenarowme pasnnuma
B TEMMNAxX poCTa KOMNaHUM1

M MNoTeHuman COBCTBEHHbIX aKTUBOB
B CAUAHMA K1 nornoweHmA

I YBennMYeHne pbIHOYHOM 40K

IlousiTHe CANSIHNH M NMOTJIOIEHUHA

8 ITatpuk Burepu, CBen Cmut, Mepaan baran - Poct Gu3Heca 1Mo yBeTHIUTEIbHBIM CTEKIOM, "ManH, VIBaHOB 1
Depbep”, — 2009,rnasa 2
4 IMatpuk Burepu, CBen Cmut, Mepaan barau - Poct OusHeca 1moJ1 yBeTHYUTEIBHBIM CTCKIOM, "ManH, FIBaHOB 1
Depoep”, — 2009, rmaBa 2
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Paccmorpum  Gonee moapoOHO, UYTO TPENCTABISAIOT COOOW CIHUSHUSA W
norsonieaus. Kak ObIJIO MMOKa3aHO BHINIC, CACIKH IO CIUSHHUIO M ITOTJIOIICHUIO
SIBJISIIOTCSI OTHUMH U3 (OPM peopeanuzayuu KOMIAHUU, PETN3YIOIIeH CTPATEer IO

HCOPraHU4YCCKOIro pocTa.

Poccwuiickoe 3akOHOIATENhCTBO HA JAHHBIA MOMEHT HE MperycMaTpuBaeT
YETKOTO OIPEACNICHNS TIOHSTHS PEOPraHu3allud OPUANYECKOro jmia. Hopmsr,
yctanoBJieHHble 57-60 'K P®, onuceiBatoT peopranuzaiuio depe3 e€ hopMbl —
CIHWsHUE, TPHUCOCNWHEHHWE,  pa3JelieHue,  BBIJEICHUE, MpeoOpa3oBaHuE.
Peopranmzamus mpesmnonaraeT mpaBONPEEMCTBO, MPU KOTOPOM TMEPEXOIAT Kak

IIpaBa, TaKk 1 0053aHHOCTH.

CoBpeMeHHbIN 3KOHOMHMUYECKHI CIIOBaph OINpEACNIeT PEOopraHu3alui0 Kak
“npeobpazoBaHue, NMEPEyCTPONCTBO OPraHU3ALMOHHON CTPYKTYphI U yIpaBiIeHUS
NpeanpusiTieM,  KOMIIAHWEW, TpPU  COXPAHEHHMM  OCHOBHBIX  CPEJCTB,

5
IMPOU3BOACTBCHHOI'O IMIOTCHOAJ1a HpCI[HpI/I}ITI/I}I" .

B 3anagHoil nutepaTtype HET TOUHOrO CHHOHHMMA MOHSTHUIO *peopraHu3anus .
[Ipu onucanuu NpUCOEAMHEHUH, CIUSHUN U MOTJIOUIEHUHN, UCTIOJIb3YeTCS TEPMUH
“corporate restructuring”kpprnopatuBHasi pecTpyKTypHu3amus). ITO JOCTATOYHO
HIMPOKOE TOHATHE, 0003HAYarollee Kak OpraHU3allMOHHbIE H3MEHEHMs, TaK U

6
HN3MCHCHUA B CTPYKTYPC KalliTalld, aKTUBOB U 00513aTENbLCTB.

B nannoil pabore moxa peopranuzanueil OyJeT MOHUMATHCS COBOKYIHOCTD
MEpONPUSITUN, CBSI3aHHBIX C peOpraHu3alell akiIMOHEPHOTO KaluTala KOMIAHUU
- TIpU CIUSHUSX, TOTJIOMIEHUSX, pa3eleHus X 1 mpeodpa3zoBanusx. [lo MHEHHIO
aBTOpa, TAKOE OINpPEJECJICHUE B HAWJIy4llIel CTENEHU OTPaKaeT SKOHOMHYECKYIO

CYIIHOCTb IPOIECCca PeOpraHu3allHH.

5 Painzbepr b. A., Jlozosckuii JI. I11., Crapony6ueBa E. b.CoBpeMeHHBIN 2KOHOMUYECKUH CIIOBaph. S U3.,
nepepab. u gon. — M.: UHOPA-M,2007. — 49%

® Creating Value Through Corporate RestructuringseCatudies in Bankruptcies, Buyouts, and Breakups
Stuart C. Gilson, Edward I. Altman - John Wileydg®ons, 2010 - 814 ¢
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CoryiacHO  pacmpoCTPaHEHHOMY  MOJXOJy, MpPOILECChl  PeopraHUu3aluu
KOMIIAaHUM pa3leNaioTcss Ha JiBa TUNA — WHTETPAllMOHHBIE (COMSHUS W

7
TOTJIOIICHMS) U JIC3UHTErpallMOHHbIC (BbIICICHHE, pa3ic/icHuE) .

Jlanee B naHHOM paboTe paccMaTpUBAIOTCA JBE HanOOJIee pacpOCTpaHEHHBIE

(GhOpMBI HHTETPAITMOHHOW peopraHu3aiyu KOMIIAaHUN — CIIMSIHUS U TTOTJIOMICHHUS.
Ciausgaue

Cmusaue (anrn. Merger) - oObenWHEHWE, Kak MPaBUIO JTOOPOBOJILHOE,
UMYIIECTBA M JCSITEIBHOCTH JABYX WJIM HECKOJBKUX KOMITAHUH C IICJIBI0 CO3/IaHHS

o < -~ 8
HOBOM KOMITaHHWH HJIM ITOTJIOIICHUA 3TUX KOMIIaHHMHW OJHOH U3 HUX .

Cornacuo ®enepanbHoMy 3aK0HY OO0 aKIIMOHEPHBIX OOIIECTBAX ', CIUSHUE —
3TO “BO3HMKHOBEHHME HOBOTO OOIIECTBa IyTeM IMepeJadyd €My BCeX IMpaB U
00513aHHOCTEM JABYX WJIM HECKOJIBKHUX OOIIECTB ¢ MpeKpaiieHueM nociaeaaux’ . Cam
TePMUH “CIUSHUSA  OBUI TI03aMMCTBOBAaH M3 AHTJIMHCKOrO s3blKa, HO B
WHOCTPAHHOW JIUTEpaType OH B MEPBYIO OYEPEIb CBS3aH C AKIUSIMH MyOJIAYHBIX

. 9
KOMITaHU#, UMEIOIINX XOXKICHHUE HA PhIHKE.
IToraomenune

B poccuiickoM 3aKOHOZATENBCTBE OTCYTCTBYET IOHATHE IOTJIOLIEHUS
komnanuil. Hawmbonee Onu3koe MOPUIMYECKOE MOHITHE, UCIOJIB3YEMOE B

POCCHUIICKOM PAKTUKE — 3TO MPUCOEIUHEHHE.

Cornacao ®enepanpHoMy 3akoHy OO0  aKIMOHEpPHBIX OOIIEeCTBax ,
OPUCOEAMHEHUE - 3TO “MpeKpalleHHue OJHOTO WM HECKOJbKUX OOIIECTB C
nepenavyeil BceX HUX NpaB W obOsi3aHHOCTEW apyromy obmectBy”. [Hupoxo
pacipocTpaH€H aHAJIOT 3TOTO TEPMHUHA W3 3apyOEKHOW MPAKTUKH — MOTJIOMIECHUE

(acquisition).

" JO. B. Virnatummn - CIHSHAS ¥ TOTTOMICHHST: CTPATErHsl, TAKTHKA, (YMHAHCHI
8 CoBpeMeHHEBII SKOHOMHYECKHUI CI0Baph
® Monoruukos A. Ciusuust u norotneHust. Poccuiickuii onbiT; - Bepimna, 2006, 33@
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Hanpumep, B oktsi6pe 201G OAO «Komctap-OTC» mpuHsT perieHue mo
peopranuzanuu cBoeit 100% nouepneit komnanuun 3A0 «Komctap-Pernonsr» B
dbopme npucoeHeHNs K Hel 16-Tu akIMOHEepHBIX O0IIeCTB, BXoasmux B ['pymmy

xoMianuid «Komcrap-OTC».

P.®ocrep u P.Anekcanapa, aBTOpbl OJHOTO U3 CaMbIX aBTOPUTETHBIX TPYJIOB
0 TeMe CIWSHHI M MOTJIOLICHHH ", OIPENENAIOT MOIJIOLIEHUE KaK IPOLECC,
NPEANONAraloIui, YTO AaKIUM WM AaKTUBbl  KOPHOPALMU  CTAHOBSTCSA
COOCTBEHHOCTBIO TIOKYTAaTelsa. Takke WHTEpPeCHa WX TOYKa 3PEHHS 10 TOBOMIY
pasnuUus MEXKAYy CIHSHUEM U TIOTJIONEHHEM — OOJBIIMHCTBO CHEJIOK TIO0
NPUOOPETEHUIO KOHTPOJIBHOM JOMM B KOMIIAHMM SIBJISIOTCS TOTJIOHICHUSIMH, a
CIVSHUE TPOUCXOAUT TOJIBKO TOT/AA, KOTAa MEHEIKEPbl HAMEPEHBbI Pa3BUBATH
O00BETMHCHHYIO KOMITAHUIO KaK OJHO IieJioe (aBTOPBI OTMEYAIOT, YTO HEPEIKH
Ciy4yad, KOrja IOCJe CIEJKH KOpIopauus peliaeT, YTO MOTJIONIEHHAs KOMIaHUs

JOJKHA OCTaBaThCs HE(POPMATBHBIM JIOYEPHUM OOIIIECTBOM).

Ha nam B3rasg, B onpenenenun P.@octep u P.Anekcanapa MpoHCXOAUT
CMEIIEHNE TIOHSATUI CIMSHUS U MHTETPAIMH JABYX KOMIAHUU rociie caenku (POost-
merger integration)llocientee npeacrapisieT cOO0H OTAEIbHBIN, OYCHb BaXKHBIH,
npolecc, TpeOyroluil TIIaTedbHOro IIaHupoBaHus. Ha mnpaktuke npu
UHTETpalMM I0CIE IMPOBEICHUS CIEIKH MEHEIKMEHTY HeoOXoauMo oOpaTHUTh
BHUMAaHME Ha YCHJIEHUE JHUACPCTBA B KOMIIAHHWH, YIYYIIECHHE CHUCTEMBI
KOMMYHHKAIINM, YEeTKOE OIpeaeseHre OOHOBIEHHOW KOPHOPATHUBHOW KYJBTYPHI,
MOHHUTOPUHI CTAOMJIBHOCTH (PYHKIIMOHUPOBAHHUS KIIIOUEBBIX TI'€HEPUPYIOIIMX
JNOXOJ TMOAPA3IEICHUN TOCHE CHENKHU, NMPUCTAIBHOE OTCIIEKUBAHUE BOCHPHUATHUSA

M3MEHEHHIT KineHTamn)

Jlpyrue 3apyOexkHble aBTOpBI, KaK MPaBUIO, KECTKO HE pPa3rpaHUUYMBAIOT
HNOHATUA CAUsHUS U norjoueHus. Hampumep, B cBoeil kHure «lIpuHuumns

KopriopaTuBHbIX (uHaHcoB» P. bpeiinu u C. Maiiepc He 1ar0T onpeeneHust STUM

10 Pun Ctanmmm @ocrep, Pun Jlaxy Anexcanapa. VIckyccTBO CiiMsiHAN U miorionienuid, M., Anprninaa busnec Bykc,
2004
! Real-World PMI - Learning from Company Experiendester Striiven, BCG perspectives, JUNE 09, 2009
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TEpMUHAM, a B PYCCKOM IIEPEBOJIE UX pa60TLI12 (mon penaknuedt T.b. KpbuioBoit)
o0a mousATus (Mergers -enmsaus 1 acquisitions —orsomeHus) 0003HAYCHBI KaK

CIIMSTHHA.

B nanHoit pabote, Ha Haml B3TIAN, IelecooOpa3Hee NPHUACPKUBATHCS
TPAJUIIMOHHOTO OINPEACICHUS CIUSHUNR M NOIJIOmCHUH (IpHCOeIMHEHNE),
CBSI3aHHOTO C IOpUAMYECKUMHU (opMamMu (YHKIIMOHUPOBAHUS KOMIAHUN TIOCIC
cnenku (Denepanphbiii 3akoH "OO6 akiuoHepHBIX oOmecTBax"). Takoil moaxon
MO3BOJISIET Hamboyiee OOBEKTUBHO OTPA3UTh CYITHOCTh PacCMaTPUBAEMBIX

IPOIIECCOB PEOPTAHUBAIUH.

HeoOxomgumMo OTMETHUTH, YTO Ha COBPEMEHHOM pBIHKE CIMSHUA U
IOTJIOIIEHUH TPAHUIA MEXKy STUMHU TUIAMH CIEJIOK JOBOJIBHO pa3MbITa. Tak Kak
B OOJBIIMHCTBE CAEIOK HE MPOMCXOAUT MPEKpaleHUs O0OMX OOIIEeCTB, OHHU
JOTDKHBI  KITACCH(HIMPOBATECA Kak roriouienns .. C Apyroil CTOPOHBI, B
OOJBIIMHCTBE CIIy4yaeB OOBEKTOM CIEJIKH SIBJISETCS MEHEE YeM CTOINPOLIEHTHAs
noia  komnanuu. IloatoMy, cTporo roBops, Ha3BaThb TaKHE CJHEIKH

IIPUCOEAUHEHNUEM, C FOPUANYECKON TOYKH 3PEHUS, TOXKE HEBEPHO.

Jle3auHTerpaoHHble MPOLECChl TOXE WrPAIOT OOJBIIYI0O POJb HA PHIHKE
peopraHu3alvy KOMIIAHUW, U TEOPETUKU M IPAKTUKA PACCMATPUBAKOT MX Kak

COCTABJISIFONLYIO PBIHKA CIUSIHUWA U MIOTJIONIEHU.
Pa3nesienne

Cormacao ®enepaibHOMy 3akoHYy OO0  akIMOHEpHBIX  OOIIECTBaxX
paszernieHne — 9TO TpeKpaleHue oOIecTBa C Mepemadeii BceX €ero mpaB |
00s13aHHOCTE BHOBBH CO3/laBaeMbIM oOmecTBaMm. Takas peopraHu3anvs B
MOCJIeTHE TOABI OblIa XapakTepHa Il €CTeCTBEHHBIX MOHOMOJUN. OCHOBHBIC
eI — JEMOHOIONM3AIMs OTpaciiel W mpuBlIedYeHHe WHBecTUIMi. [Ipumep

Kiaccuyeckoro pasnmenenuss — pasaeneane PAO "EDC Poccun” B 2008 |, B

2 [IpusHupms kopriopatHBHbIX puHaHCOB. Bpeitnu P., Maiiepc C; 2-€ pycck. u3g. (nep. ¢ 7-ro mexayHap. 1sg.)
- M.: Onumn-BusHec, 2008. — 1008 c.
13 00630p komnannu KPMG “Poccwuiickuii perHOK ciusiauii u nornomiennii B 2009rony”

13



pe3ynbpTate KOTOpOro o0pa3oBajoch 23 HE3aBUCHUMBIX KOMIAHWUH, a Camo

ropuauueckoe o PAO "EDC Poccun™ nepecTaio CymecTBOBaTh.

B 201G Bctam Bompoc O pasaeieHUH YKPAMHCKOTO TOCYAapCTBEHHOTO
xonauara "Hadrora3" Ha He3aBHCHMBIC 1O BUJAM JCSTEIHHOCTA KOMITAHUH. DTO
aBigeTcsl KioueBbiM TpeOoBanuem EC aig BbleNeHUS MHOTOMUJUTMOHHBIX
CPEACTB JI1 MOJICPHHU3ALIMY Ta30TPAHCIIOPTHOM cucTeMbl cTpaHbl. CunuTaercs, 4To
Takoe  paziesneHre  OyJeT  SKOHOMHUYECKH  HelenecooOpasHbIM,  T.K.
(GYHKIIMOHUpOBaHME KOMIAHUI B Tra3oBoi otpaciu Oosee 3G(EKTHUBHO Npu
uHTerpanuu. Bo3MoxHOE pemeHne — o(QopMIICHHE TOYECPHUX MPEANPUITHN
HadTorasza B kauecTBe HE3aBUCHUMBIX OPUIMUECKUX (C COXpAaHEHHEM B CTPYKTYpE

XOJIUHTA).
Boigesienue

Cornacao ®enepanpHoMy 3akoHy OO0  akIMOHEPHBIX OOIIEeCTBaX,
BBIJIETICHUE - ATO “CO3/laHUEe OJHOTO WIIM HECKOJBKUX OOIIECTB C mepemadei um
4acTU TpaB W OOS3aHHOCTEH peopraHU3yeMoro oOmiecTBa 03 MpeKpamIeHUs

[MOCJIEIHETO.”

Hanpumep, B 2008. Meuen  OCyImIECTBMJI  BBIJCICHHE  CBOETO
TOPHOJOOBIBAIONIETO OW3HECA B  CaMOCTOSITENBbHYIO KommaHuto. IlepeBon
TOPHOMOOBIBAIONINX AKTMBOB Ha Oamanc kommaHuu “Meuen-MaitHuHT”
NpOBOAMJICS B pamMkax moArotoBku k IPO, koropoe B cuiy HETraTHBHBIX

14
MOJIUTUYECKUX U SKOHOMHUYECKHX (haKTOpOB ObLI0 0Ti0xeHO 10 201G

14 http://www.maonline.ru/mna/13997-.htmlcaiir maonline.rucrares “Meuen MepeIacT CBOCH «IOYKe»
ympaBlieHHe ropHogoObBatonumu aktueamu” ot 08/09/2008
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1.2 TIloaxoambl K KjIaccuPUKANMH CIEJT0K MO CAUSTHUIO U MOTJIOMIEHU IO

[To creneHn W3MEHEHHSI KOPIIOPATUBHOTO KOHTPOJIS (pa3Mepy mproOpeTaeMoit

I[OJ'II/I) CACJIKM CIHMSAHUA U IOTJIOIICHUS Pa3AC/IAI0OTC Ha.

Crusinue akmueos - 00beIMHEHHE KOMITAHUM ¢ mepenayeil cCOOCTBEHHUKaMuU
B KQYECTBE BKJIa/Ia B YCTABHOW KamuTajl IPaB KOHTPOJISA HAJ CBOUMHU KOMIAHUSMU
U COXpPaHEHHEM HX JCSITeNIbHOCTH M OpraHuW3allMOHHO-TIpaBoBOM (opmbl. I[lo
CTPYKTYype Takas cieika HarnoMmuHaet BoiaeneHue B 'K PO. HenaBuuii npumep —
oObennHeHne sHeproaktuBoB [azmpoma u rpymmel “PenHoBa” Ha 6aze OOO
"T'asmpoMm sHeproxoiauHr”, ¢ TmpeoOpa3oBaHUEM KOMIAHUU B  OTKPBITOE
aKIIMOHEPHOE OOILECTBO M BO3MOXKHBIM MOCJIEIYIONIMM pa3MEIIeHUEM aKlui Ha

. 15
bonoBOI OupxEe .

Konconuoayus - yBenudeHue AOTW OJHWM M3 aKIMOHEPOB, YYaCTHHKOB
koMriannu. OCOOCHHOCTHIO KOHCOJIMJAIIMN SIBIIIETCS TO, YTO TaKUE CHIEIKH HE
OpUBOAST K (YyHIAMEHTAIBHBIM HW3MEHEHHUSIM B JESTEIbHOCTH KOMIIAHHWH, a
CITy»aT CIIOCOOOM YCTAHOBJICHUSI WJIM YCUJICHUS KOHTPOJISA 32 €€ JeATeTbHOCTHIO.
KoHconmupanust mpoBOAUTCA OOBIYHO MEHEI)KMEHTOM KOMIAaHUU UIu €€
KITFOUEBBIMUA  aKITMOHEPAMHU, CKYMAOIMIUMH JIOJAM MHUHOpuTapueB. OmgHUMHU U3
BO3MOYKHBIX II€JIeH KOHCOJIMIAIIUUA MOTYT SIBJISThCS ToarotoBka kK IPO unu 3amura
OT BpaxkieOHOrO rnoroiieHus komnanuu. Hanpumep, B anpene 2012. anraiickoe
OOQO «ArponpoJyKT» yBEIUYUJIO CBOIO J0yit0 B arpapHoil kommnanun OAO I13
«Ypynckuit» no ¢ 29,5% no 100%. [lo mHeHuro 3KCI‘[CpTOB16, oTa CcJHeJKa
npeasocxuiaet mianupyemoe B 2012. nepsuunoe pasmenienue akiuid OAO I13

«Ypynckuii» Ha cymmy 300-500mtH mosm.

> Benomoctn ot 04.10.2011, “ Kaznpom» u «PeroBa» npocst ®AC paspemnts nM 0ObeIHHATS

JNIEKTPOIHEPTETHUCCKUE AKTUBBI»

16« Y pynckuit» «praecsiBaor» nox |PO”, Kommepcants (Poctos), Ne58 (4840), 03.04.2012
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Ilonnoe npuobpemenue (100% - dons) — mpu TOTHOM TPUOOPETEHUM
TIOKYTIaTeNlb YCTAHABIMBACT IMOJHBIA KOHTPOJIb Hal mpeanpusitieM. [Ipu sToMm
npuoOperaromasi CTOpOHa MOMHUMO PBIHOYHOH CTOMMOCTH KOMIIAHWH TUIATHT
TaK)KE TPEMHIO 332 KOHTPOJb, OTPXKAIOUIYI0 CTOMMOCTHOE BBIPOKEHHE
NPEUMYIIECTBA, CBA3AHHOTO C BIIAJCHHEM KOHTPOIBHBIM TAKETOM aKImif.'’
JIaHHBII TPUHIUT TTOATBEPKIACTCS IMIIMPHUYECKU — B MPAKTUKE OIEHKU OM3HEeca
MYJIBTUIUTUKATOPbl CTOMMOCTH KOMITAHUH TI0 METOAY C/IEJIOK OOBIYHO BHIIIE, YeM

10 MCTOAY COIIOCTABUMBIX KOMITQHUH.

Toznowenue (75% -100%) —ycTaHOBICHHE MPEUMYIIECTBEHHOTO KOHTPOJIS
HAJ] KOMITAHHWEH. aKI[MOHEPhl HAJEJSIOTCS TIPaBOM TMPUHUMATh Ha 0O0IeM
coOpaHMH aKIIMOHEPOB BOMPOCH O pPa3MENICHUU, MPUOOPETCHHH OOIIECTBOM
COOCTBEHHBIX aKIIMi, BHOCUTh U3MEHEHUS B YCTaB, YTBEPKAATh KPYITHbIC CHCIKH,

d TaKXXC pacCMaTpruBaTh BOIIPOCHI O JIMKBUAAIINHU N PCOPIraHU3aAlINnN O6I].I€CTB21.

Ilokynka (50-75%) — mnpuoOpeTeHHe KOHTPOJBHOTO TIAKETa HaJIeNseT

AKIIMOHEPOB KBOPYMOM JIA ITPOBCACHUA I'OJOBOTO 06IHCFO CO6paHI/I}I AKIIMOHCPOB

Ilapmnepcmeo (50%-0or1) — mnpuobpererne 50%-101M1 B KOMIIAHHH,
JOCTHXeHne paBHonpaBHOTro KoHTpoJisi (50%). Cunraercs, 4TO YCTaHOBIICHHE
PaBHOIPABHOTO KOHTPOJIS MOXKET MPUBECTH K OCIOKHEHHUIO MPOoIecca MPUHATHS

PEIICHUI M0 TPUYNHE OTCYTCTBUS JOMHUHHUPYIOMIETO COOCTBEHHUKA.

Bausnue (25%-100%) — mnpuoOpereHrne OJOKHPYIONIETO TaKeTa aKIUid
M03BOJISIET OJIOKUPOBATh HEBBITOJHOE PEIICHHE O0LIEro COOpaHUs aKIMOHEPOB B

Cly4dasx, Koraa 3a IpuHATHC PCIICHUC HA 06H_ICM CO6paHI/II/I JOJIDKHO OBITH IIoJaHo

1 I'psiznoBa A.T'., DenoroBa M.A, Ornienka 6usneca YueOuuk. [lox pen. A.I'. I'pssaoBoit, M.A. ®enotoBoii. 2¢
u3ganue, nepepad u gom. M. 2008. 736¢
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He MeHee 3/4 rTonocoB (HampuMmep, W3MEHEHHS B YCTaB, pEOpraHU3aIlvs,

JTMKBUIAITHS).

Yuacmue (0ons 0o 25%) - npuoOpeTeHre A0IM B aKIIMOHEPHOM KaIluTalle,

,Z[OCT&TO‘IHOﬁ AJI BXOXKICHHUS B COBET JTUPEKTOPOB

[To maHHBIM aHAJIUTUYECKOTO ar€HTCTBA Mergers.rﬂﬁ B 2011. Ha

POCCHIICKOM PBIHKE TPAIUIIMOHHO TIPeo0Iaiaiy CAEIKHU MOJHOTO MPHOOPETCHHUS

(487 cnenok)

Buabl caenok no pasmepy npuobperaemoit 4onm B
2011r.

CnuAHNe aKTHBOB
KoHconupaumnsa
MpucoegnHeHnne
NonH.npuobpeTtenune [100%
Nornowexnue [75%;100%

46%

NaptHepcTeo [50%
Nokynka (50%; 75%
Bnuanue (25%; 50%

Yuacme (0%; 25%

]
)
]
)
)
]

T
0% 10% 20% 30% 40% 50%

B CroumocTHasa 4ona M KonunyecTBeHHan 4ona

B 3anagHoi smmMTEepaType  BBIACTSAIOTCS — CHEAYIOIIME  THIIbI
.19,
MOTJIOIIEHUH -

I[To oTpacieBoii/onepanOHHON HAIIPABICHHOCTH:

lopuzoumanvuvie: MEXAy KOMIAHUSIMHA OJHOM W TOW XKeE

OJIMHAKOBEIX CTYIICHAX IIPOU3BOACTBA.

CIIMSTHUU W™

oTpaciid, Ha

18 HUccnenoranue arentctBa Mergers.ru - Crnusaust u [ornomenus B Poccun, suBapb-aekadps 2011”

Y Richard A. Brealey, Stewart C. Myers - Principté<orporate Finance, 7/e, 2003
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[IpoBeneHnEe TOPU3OHTAIBHBIX CIWSHUN INpPECIenyeT OJHOW W3 CBOMX LEJIeH
PKOHOMHIO Ha MacmTabax mpousBojcTBa. Hampumep, kpymuetimee B 2009
poccuiickoe ciausaue Mexay OAO «BemmnenKom» m 3AO «Kuescrap G.S.M.»
JOJDKHO OyZeT CHocOOCTBOBATH YIIYYIICHHIO KAadyeCTBO MOOWIIBHOW CBSI3U B
YKpauHe M YBEIUYEHUIO MPOHUKHOBEHUS MOOWIBHOTO U (DUKCUPOBAHHOIO
WHTEpPHETa, CHUXEHUIO I€H Ha YCIyrd. AHAJIUTUKA OXUJAIOT TOBBIIICHHUE

. 20
CTOUMOCTH 00BEeAUHEHHOTO On3HECA” .

Bepmuxanvuuie: MCKAY KOMIIAHHUAMHU Ha PA3HBIX CTYIICHAX IIPOU3BOACTBA.

[IpoBeneHre BEPTUKAIbHBIX CIUSHUNA CIOCOOCTBYET SKOHOMHUU Ha BEPTHUKAIbHOU
uHTerpannu. KoMnaHum meITalOTCS MPUOOpECTH KOHTPOIb Haj OoJjiee paHHUMU
CTaIUsIMHU TIPOU3BOJICTBA (MHTErpallvsl Ha3aa) Win 0ojiee MO3AHUMHU (MHTETrparus
Briepén). B Poccuu BepTHKanbHasi MHTErpalys MPUCYIIa B OCHOBHOM KOMIIAHHSM

TOOBIBAIOIINX OTpacieH.

Hampumep, B 200&. «EBpasz I'pyn C.A.» nmpuobpen 51,4% axumii «Ilanmpoy3
JlumuTen», KUMPCKOW XOJJUHTOBOM KOMIAHUM. JTa ciaenka mno3Boiuia EBpaszy
NOJIYYUTh KOHTPOJIb HaJ PAIOM METALTYPru4ecKux 3aBOJOB B YKpauHe,

21
npuHagnexasmux «llanvpoys Jinmuren» .

Kounenomepamnule: cavsitHus KOMIIaHUM, paOOTalOIIMX B pa3HbIX OTPACIsX,
a1n00 KOMITaHWW OJHOW OTpaciid, HO HE CBS3aHHBIX MEXIy COOOH MPSMBIMU
DKOHOMHUYECKUMHU OTHOLIEHUSIMHA (He SBJIFOLIUXCSI KOHKYPEHTaMH,

MOCTaBIIMKAMU WA TIOTPEOUTEISIME JPYT AJIS APYTa).

Takue cnusHUS TPOBOMATCS C  LENBI0  TUBEPCH(PHKALUK, COBMECTHOTO
WCTIOJIB30BaHUS ONPEACIEHHBIX PECYpPCOB, HEOOXOIMMBIX 00CHM KOMITAHUSM. JTO
cnoco0 cHmkeHHs coBOKYmHbIX 3atpar. Kommanwmst General Electricecemupno

HN3BCCTHA CBOHMMHU KOHTJIOMECpPATHBIMHU CIIMAHUAMMU. Hap;my (&0) CBOUM

2 http://mergers.ru/review/news/news_10055.htoaliir mergers.rucratss “AMKY 0KOHYATEIBHO pa3peLIHT
ob0beaunenne «Bemvmenkom» u «Kuescrap»”, or 21/10/2010

2 http://mergers.ru/review/news/news_4759.htediir mergers.rucrarss “ «EBpas» npuobpe
NpOU3BOJICTBEHHbIE aKTHBbI Ha Ykpaune”, ot 15/04/2008
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IMPOMBIINIJICHHBIM 6H3H€COM, OHa TaxKXKC BIaACCT TCIICBU3MOHHBIMHU KOMIIAHUAMU

NBC u CNBC.
Briaenstor cnenyromuye BUIbl KOHIJIOMEPATHBIX CIAUSHUM:

« ChnusgHue ¢ pacmmpeHdeM npoaykroBoi mauaum (product line extension
mergers) -o0beIuHeHHEe HEKOHKYPHUPYIOIIUX MPOIYKTOB, KAaHAIBI pealn3aiin
¥ TPOIeCC MPOM3BOJCTBA KOTOPHIX IMOXOXKH. B KadecTBe mpuMepa MOXKHO
npuBecTH npuoOpeTeHue kommnanued Unilever, oqHuM U3 BeIymMX MHPOBBIX
npou3BoauTeneil ToBapoB moBceaHeBHoro cmnpoca (FMCG), poccuiickoro
KOHIIEpHA "Kamuua"?2. D10 noryomieHre mo3poiut Unilever cymecTBeHHO
YBEJIUYUTH CBOIO JIOJIF0 Ha POCCHICKOM PBIHKE KOCMETHYECKHX TOBAPOB.

- Chnusaue ¢ pacmmpeHueM pbiHka (market extension mergersyipuoOpeTeHue
JIOTIOJTHUTEIIBHBIX KaHAJIOB COBITA MPOAYKIMHU, HAIPUMEP, TOPTOBBIX TOUYCK B
peruoHax, paHee He OXBAYEHHBIX TUCTPUOYTOPCKON CEThIO KOMIIAHHH

« YucThle KOHIJIOMEpATHBIE CIMSHMS — B JAHHOM CJIy4ae MEXIy

UHTETPUPYIOIIUMHUCS ~ KOMIAHUSIMH ~ OTCYTCTBYeT  Kakas-Tubo  BUIUMAs

OOLTHOCTH, CIETIKA MPOBOAUTCS C LIETBI0O AUBEPCUDUKAIINY JEATEIBHOCTH.

Konyenmpuueckue (I/l./lu DO()CWI@@HHble) CJIMAHHMA MW  IIOIJIOLOCHHUA - —

o0beIMHEHNE KOMIIaHWM, HAXOASIINUXCS B OJHON OTpAciid, HO MPEAOCTaBIISIONINX
pasHbIe THUIbBI YCIyT/MPOAYKIMU JJIs Pa3HbIX moTpeOuTeneit (Hanpumep, CIMsHUE
Oanka ® Ju3WHTOBOM kKommanmu). B Poccmm B 2011-2012r. HameTwmiiach
TEHACHIIUA OO0BEIMHEHUS OAHKOB CO CTPAaxXxOBBIMH KOMITAHWUSMHU — HaIllpUMep, B
Havyaiie 2012. Coepbank mpruodbpén 100% akmuii cTpaxoBO KOMIAHUU “ AJIBSHC

Jlaitd”.

[lo maHHBIM aHAIUTHUYECKOTO areHTCTBa Mergers.rfﬁ B 201X. ocHoBHas

JaCTb CACJIOK OTHOCHUJIACh K TOPU30HTAJIbHOMY U KOHINIOMCPATHOMY THUIIAM.

?2«Ynilever nokymaer «Kamuny» 3a 390MmH espo”, Begomocrn or 14.10.2011
z HUccnenoranue arenrctBa Mergers.ru - Crnusaust u [ornomenus B Poccun, ssuBapb-aekadps 2011”
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HanpasneHua caenok M&A B Poccum B 2011r.
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06%

[opwW30oHTanbHble BepTWKanbHble Kpyrosbie MapannensHble

Jlonst ¢eioK TOPU30HTAIBLHOTO HAIPaBJICHUS TPAIUIMOHHO Ipeo0iiagana B
obmem konmmdectBe (511caenok), HOMHOTMM MEHBIIE TPUIILIOCH Ha
nuBepcudukanuio. [Ipy aHaM3e CTOMMOCTHBIX XapaKTEPUCTUK OTMEYAeTCs
OTHOCHUTEJIbHO HU3KUH MHTEPEC YYACTHUKOB PhIHKA K BEPTUKAIbHON MHTErPAIlliN
— OCHOBHYIO I1eJTb KOMITAHUH TIBITAIOTCS JOCTUYD YePe3 «TOPHU30HTATHLHBIC

CIEJKU U TUBEPCUPUKAIIUIO.

[To xapakrepy npeanoKeHust O COBEPIICHUU CACIKU CIUSHUS U MMOTJIOMIEHUS

JIEJSITCS Ha IPY’KECTBEHHBIC U BpaXIcOHBIE.

[Ipu npyXeCTBEHHOM TMOTJIONIEHUU NPHUOOpPETArONIas CTOPOHA OOpamaeTcs K
COBETY JHMPEKTOPOB OOBEKTa CHEIKM CO CBOMM HaMepeHueM. Ecmu coser
JTMPEKTOPOB PpEIIAeT, YTO YCJIOBUS CHCIKU OJIATONPUSATHBI Ui KOMIIAHHH, OH

nperaract ux Ha paCCMOTPCHUC aKIIMOHCPAM.

IMpu Bpaxneonom mnoriomenun (hostile takeover)mpuoGperaromas cTopoHa
HPOJIOJDKACT TOOMBATHCS TPOBEICHHS CACIKU TOCIE €€ OTBEPKEHHUS COBETOM
JMPEKTOPOB TMPHOOpPETaeMON KOMIIAHWH, JHOO oOpamaercss ¢ MpeIoKeHHEM
HAMPSAMYI0 K Ma)KOPUTAPHBIM aKIIMOHEpaM, WM BBIKYMAeT aKIMK KOMIIAHUW Ha

PBIHKE.
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Hampumep, B 201T. nonsckas komnauuss CEDC, nuaep poccuiickoro BOA0OYHOTO
pBIHKA, W3-3a HETaTHBHBIX (PMHAHCOBBIX Moka3aresneil konna 2010 —navana 2011
roga morepsiia Oonee /5% cBoeit kanutaymzauuu Ha NASDAQ wu crana
KaHIUJATOM IS HenpykecTBeHHoro mnoriomieHus. Jletom 201T. cTpykTypsl
M.Kaydmana BOCIonb30BAIUCh CUTYyaluend U npuoopenu Ha pbiHke 9,3% akumii
komnanuu 3a 44,22 mau nosn. Ilocne storo munuumentra pykorojactBo CEDC
YCTAaHOBWJIO Oapbepbl, MPEMSTCTBYIONIME BO3MOXKHOCTH HEIPYKECTBEHHOTO
nornomenust.”’  COMNacHO TPHUHATOMY PEIICHHIO, €CIH KAKOH-TO MOKYIIATElb
npuobpén 6onee 10% akmmii kommanuu Oe3 corjacusi CoOBeTa TUPEKTOPOB, TO
PYKOBOJICTBO TMOJIYYaeT MPABO BBHIMYCTUTH TOTIOJHUTEIbHBIC TIPUBIICTHPOBAHHBIC
aKIUU N1 BCEX OCTANBHBIX AKIIMOHEPOB MPOTOPIIMOHATIBHO WX JOJe MO IIeHe
BBIKYTIA, BJIBO€ MEHBIIIC PHIHOYHON HA TOT MOMEHT. TakuM oOpa3om, €clii COBET

AUPCKTOPOB  ITOCUHUTACT HpI/IO6pCTCHI/IC HCAPYKCCTBCHHBIM, O0JIA HOBOI'O

aKiuoHepa OyJeT CYIIECTBEHHO pa3MbITa.

Ilo xapaxmepy enusnus_HA _CMOUMOCHb CIMSHUS U IIOTJIOICHUA IOCIATCA Ha

yeenuuusaowue cmoumocms (accretivey yumenvwarowue (dilutive).

[Ipu mpoBemeHUM CIEIKU TpUOOpeTaroIias CTOPOHA, KaK MpaBWIO, YAENseT
ocoboe BHUMaHUE TOMY 3(PQEKTy, KOTOPHI OKaKeT cAeNKa Ha €€ IMoKas3aTelb
npuObLIK B pacueTe Ha OJIHY OOBIKHOBEHHYIO akiuio (earnings per shatsm EPS).
AHanu3 3TOro MoKa3aTesss UCTOIb3yeTcss OOJIBIIMHCTBOM WHBECTOAHKOB KaK IS
IIEPBUYHON OLICHKH MPUBJIEKATEIBHOCTH IPEANnoiaraeMon cuenku. Kak npasuio,
aKIMOHEPbl HE 3aMHTEPECOBaHBbl B CHENKax, yMmMeHbmawomux EPS (mnako, B
NPAKTHUKE BCTPEYAIOTCS HMCKIIOYEHHs, KOTJa TaKhe CACIKH MPOBOAITCS TIO

NPUYHHE KPYITHOTO CHHEPreTHIecKoro 3pdexra).

Pacuér 3nauenust nokazatens EPSmocne coBepuienust cienku nmpou3BOIUTCS O

cnenyroiei hopmysie (B cirydae npuoOpeTeHus kommnanueir A komranuu B):

24upg CEDCs3amumiatorcst ot Heapyxkectsennoro noromienus”, PBK Daily or 12.09.2011
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EPS — UncTaa NPHOELL KOMIAHHK A 4+ UHCTaa IPHOEITL KOMIIAHHW B

KonmadecTEo akirHs KoMIIaHH« A s 00 pameHEy

B cnywae cTpykTypupoBaHUSI CIOEIKM 4Yepe3 OOMEH aKIMU KOJUYECTBO AaKIUn

KoMnaHu# A B oOpaIrieHnu 1Jis JaHHOW (GOpMYIIbl ONpeesieTcs Kak:

KoIH49eCTBo aKITHA KOMIIaHHK A g O0pamenun = KOTHHeCTBo AKIHA KOMIIaHH4 A s 00 pamm

Hanpumep, B 201Q. oauH U3 AUAEPOB POCCHUHCKOTO MPOAYKTOBOIO pHTEIa,
komnanus X5 Retail Groupiproopena 100%0u3Heca u aktuBoB ceTr "Kormerika”
3a 1.6 muipa gosn. [Ipu 3TOM, coTslacHO HaITUM pacqéTaM,25 nokasarenb EPSns
X5 Retail GroupcocraBun 72 py6 Ha akiuio, a “Komeiikun” — 0.60 py0. Xorts,
Takas CJeNKa MOTSHITMAIBHO YMEHBIIIAET MPUOBLIb HA OJHY aKIUI0 X5, B HEW ObLT
3aJI0)KeH KPYITHBINA cuHepreTndeckuii 3PpdekT — caenka no3Bomut X5 pacHmpuTh
CBOE MpUCyTCTBUE B MOCKBE, 3aHATh /S4IPOLIEHTHYIO JOJI0 B AUCKAyHT-CETMEHTE
¥ TIOJIYYWTh DKOHOMHHM HAa MaciiTade 3a CU€T WHTErpalud CHUCTEM 3aKyINoK W

JTUCTPUOBIOTOPCKON CETH.

Tak kak EPS o6partHo mpomnoprimonanes P/E QTHOIICHHE CTOMMOCTH aKIUH K
NpUOBUIM HA OJTHY aKIIMIO) M MOCJICAHUN HECIOKHO PACCUYMTATh, MMCHHO 3HAYCHHE
P/E wucnone3ytor s oueHku dddekra ot caenku. Kak mnpasuino, EPS
npuoOpeTaroeil CTOPOHBI yBEIUYMUTCS B pesyiabTare caenku, eciu P/E

puoOpeTacMOil KOMITAHUHU HUXKE, YeM € COOCTBEHHBIMN.
B 3aBucumMocTu oT npuodperatroiieil CTOpOHBI, CASIKU Pa3AesIFOTCS Ha!
Coenku, cosepuiaemvie cmpame2uiecKUMUu UH8eCmopamu

K cTparernueckuM MHBECTOpaM OTHOCAT KOHKYPEHTOB KOMITAHWH, OOJIaJarOLINX

CXOXHUM HpOI/ISBOI[CTBOM/OKaBBIBaIOI]_[I/IX CXOXHC YCIYIru, HUI'POKOB CMCIKHBIX

%% Ha 6ase dunancosoii oruernoct X5 Retail Groups "Komeiika" mo MC®O 3a 2009, (mocieusst ayiupoBaHHasL
(buHaHCOBas OTYETHOCTH MEPE]] COBEPIICHUEM CICIKHN)
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OTpacieBbIX OO reorpaduiyecKux pPHIHKOB, KOTOPbIE MOTYT BCTPOUTH OW3HEC

npuoOpeTaeMoii KOMIIAHUH B CBOIO LIETIOUKY CO3aHUSI CTOUMOCTH.

Crpareruueckuii HHBECTOp, KaK MPaBUIIO, 3aMHTEPECOBAH B TOM, YTOOBI BIUATH HA
CTpaTeruio NpuoopeTaeMoli KOMIIAHUH, YyYaCTBOBATh B YNPABICHUH WU MOTYyYUTh
KOHTpPOJIb HaJl KoMnanuen. CtpaTeru 3aMHTEPECOBaHbl B JOJTOCPOYHOM BJIAICHUA

Ou3HEeCOM, pean3ali CHHEPreTHYecKoro 3(dexra U MHTErpaluy MOCie CACIKH.
Coenxu, cosepuiaemvle PuHancos8biMu UHBECMOPAMU

duHAHCOBBIE HHBECTOPHl — 3TO TMPSMBIX HWHBECTHIMH, BEHUYpHBIC (DOHIBI,
YaCTHBIE WMHBECTOpHI, MHOTAAa — OaHku. OHH COBEpIIAIOT CHEIKHA C IIEJIBI0
MAaKCHUMHU3alUUU CTOMMOCTH KYIUIEHHOW JOJIM B KOMIIAHMHA W €€ NaJIbHEUIIEeN
peanuzaiuu. CiaeaoBaTeaIbHO, MHTEPEC TAKMX WHBECTOPOB 00JIee KPATKOCPOUYHBIM,
¥ KIIOUYEBBIM (DAKTOPOM CTAHOBUTCS HEJOOICHEHHOCTh aKIMK TpHoOpeTaeMoin
KOMIITAaHUM HA PBIHKE U BO3MOXXHOCTb YBEIMYEHHS UX CTOUMOCTU. DUHAHCOBBIC
WHBECTOPBI HE CTPEMSITCS YIPABIATH NPUOOPETEHHON KOMITAHUEH HANPSIMYIO, YTO
CO31A€T OIPENEIEHHOE MNPEUMYIIECTBO JAHHOIO THUIIA CHEJNKHU JJI1 TEKYLIEro

MCHCEIPKMCHTA IIPECAIIPUATHSA.

®duHaHCOBBIE UHBECTOPHI MOTYT OBITH IMOJIE3HBI IS MOBBIIICHUS KalMUTaTIU3aluu
KOMITAaHUU - €CJIM 3TO KPYHHBIA MEXAYHAPOIHbINA (OH]I NPSIMbIX UHBECTHUIIMH, €r0
y4acTHE IOBBIIIAET YPOBEHb JOBEpUS K KOMIAHUHU. 3a4acCTyK0 OHHU CTaparoTcs
o0e3omacuTh ce0sl OT HEMPABWIBHBIX JEHCTBUM KOMITAHUM, 3aKJII04asi OMIIUOHHbBIE
COTJIallIEHUs! Ha MPHUOOpPETEHNE KOHTPOIBHOTO MAaKeTa B CIIydasx, KOrja KOMIaHus

COBepIIaeT OMUOKHA B CBOEM PA3BUTHUHU.

MduHaHCOBBIC HHBCCTOPBLI MOTI'YT TAKXKC IIPUHCCTH B KOMITIAHUIO PA3JIMYHBIC 3HAHUA

U OIIBIT.

* 3HAHUS U DKCIEPTHU3Y B MPABUIHLHOM ITOCTPOCHHHM (PUHAHCOBOH CTPYKTYPHI
(3auactyro B poHIax pabOTaIOT OBIBIIME KOHCYJIBTAHTHI 1 MHBECTOAHKHPHI)

® YMCHHC IIPUBJICKATDb 3a€MHBIN U JOMOJIHUTEIbHBIN aKHI/IOHCpHHﬁ KalluTall
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* IIOMOINb B HaiiMe KJIIOYEBBIX Jitojel B KoMmaHuio (y (OHIOB XOpOIIHE

3HAHUS ¥ CBS3U JIFOJICH BO MHOTHX OTPACIsIX), BBICTPaWBaHUE MPABUILHOM

CHCTEMBI MOTHBAIIUH

* TIOMOIIb B ONTUMHU3ALMH IOPUAUYECKOU CTPYKTYPHI

Komnanus PWCBbiaensier cienyomue TpeOoBaHus, BblIBUTaeMble (PMHAHCOBBIMU

o 26,
HHBECTOPAMH K O6’I>CKTy CACJIKH Ha pOCCUUCKOM PBIHKC .

* [po3payHas KOPIOPAaTUBHAS CTPYKTYpa U OTYETHOCTh

* JeTAJLHBIA OM3HEC IUIAH

¢® BO3MOXHOCTB BJIMAHHA HA IPHUHATHUC YIIPABICHUCCKUX pCHICHI/Iﬁ

e 000CHOBaHHOCTH IICHBI aKTHUBAa

* BoIcOKHe TpeboBanwus Kk noxoaHocTH (ROl BIIe 20-30%)

¢ TIOHATHAaA CTPATCIvsiA BbIXO/Jda U3 aKTHBA

DOuHAHCOBBbIE U CTPaATEri4€CKUE NHBECTOPLI

DUHAHCOBBIN UHBECTOP

Crparern4eckuii MFHBECTOP

Jonst 5-100% >50%

[Torepss KOHTpOJIS

TEKYIIMMHU aKIIMOHEPaMU ++ +++
HuBecTUIIMOHHBIN

TOPU30HT 3-7 ner JOJITOCPOYHBIN
Bo3M0KHOCTB BhIXOJ1a U3

onzHeca +++ OTHOCHUT.HCBAXXHO
Cuneprus + +++

CornacHo HammM pacuéram®, B 2011 romy Ha pPOCCHHCKOM PBIHKE OBLIO

COBEpIIEHO 52 CIeNKH ¢ ydacThueMm (puHaHCOBBIX HMHBecTOpoB, uiau 19,8% ot

oOmrero konuuectBa caenok uinu 14% ot ob1elt cTOMMOCTH CAENOK B 3TOM TOJY.

%% IIpesenramus PWC “Dunancossie naBectopsi B Poccuu”, 15 mapra 2012r.

27 pacuér aBTOpa Ha ocHOBe 0a3bl qaHHbIX Mergermarketio cienkam B Poccun B 201 1r.
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CpenHsst CTOMMOCTD CAENKU C y4yacTHeM (PMHAHCOBBIX MHBECTOpPOB Obuia Ha 16%
HIDKE OOIIEPBIHOYHOTO MOKA3aTens, a CPeIHUN pa3Mmep npruodpeTaeMon UMHU 10NN

B KOMITAHMH HWIKE, YEM Y CTPATCITHICCKNX HHBECTOPOB.

Cpenn (UHAHCOBBIX WHBECTOPOB HAa POCCUWCKOM pBHIHKE B JIAHHBIH MOMEHT
HauOojiee aKTUBHBI MeXAyHapoiHble HMHCTUTYTHI pasutus (EBPP, IFC),
WHBECTUPYIONINE B KOMIIAHUH, TIEPCIICKTUBHBIE C TOYKW 3PEHUS BIUSHUS HA POCT

H&HHOH&HBHOﬁ 9KOHOMHMHKH.

B 3aBucuMocTH OT MeXaHu3Ma MMPOBCACHUA CACIIKH, BBIACIIIOT YCTBIPC OCHOBHLIC

(hopMBI TPOBEICHUS CIIETIOK TIO0 CIUSHUIO U TOTJIONICHUIO:
Ilpuobpemenue axmueos

[Ipu »TO#t dopme mpuoOpeTaeMass KOMIIAHUS NEPEBOIUT IOKYMATENI0 BCE
aKTUBBI, UCIOJB3yEMbIE B MpoAaBaeMOM Ou3Hece. DTOT Crocod, Kak MpaBuio,
UCTIOJb3YeTCsl, KOr/ia MpoAaércs He BCS KOMIIAHMS LIEIMKOM, a JIMIIb 4acTh €€
ousHeca. OCHOBHOE NPEUMYIIECTBO. MPUOOPETEHHE MOKYIATeIeM TOJIBKO TeX
00s3aTeNbCTB, KOTOpBHIE CBS3aHBI C KOHKPETHBIMH akTHUBamMu. HemocrtaTku:
Oonpbivie (pUHAHCOBBIE U BPEMEHHBIE 3aTpaThl U HEOOXOAMMOCTh B Psijie CIy4aeB

corjraCcoBaHusl CACIKU C TPETbUMH CTOPOHAMU.

IIpuobpemenue axyuii

[Ipu sT0#t hopmMe mokymaTenb NpUOOpETaeT aKIMK MPOIaBaeMOil KOMIIaHUH B
oOMeH Ha corjlacoBaHHbIi IuaTéx. [IpeumMyecTBO: MEHbIINE MO CPABHEHUIO C
NOKYNKOW Oonbmoro o0bEMa aKTUBOB (PMHAHCOBBIE 3aTpaTbl U HAJOTOBBIC
iatexu. Hemoctatok: HEOOXOAMMOCTh COTJIACOBAHUS CHIEJKU C OOJIBIIMHCTBOM

AKIIMOHECPOB U IMEPEXOJ BCCX 00513aTEeILCTB K IMMOKYHaTeIIro.
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Cnuanue nymém obmeHa akyusmu

IIpy TakoM CIMSAHUM BBIINYIIEHHBIE AaKUHUA OJHOM U3 CTOPOH CHEIKHU
0OMEHHMBAIOTCA Ha aKIMHM APYTrod CTOPOHBI B OMpENeIEHHOM COOTHOIICHHU. B
pe3yapTare  KOMIAHUA-DMUTEHT  JOINOJHUTENBHBIX  aKIMM  CTaHOBUTCA

XOJI,Z[PIHFOBOﬁ KOMHaHHCﬁ, a aApyrast KOMIIaHuAa — JOUYCPHHUM IPCAIIPUATUCM.
ﬂoqepﬂee CIUAHUE

[ToxynaTenb CO30aET CHEUMAIBHYIO JTOYEPHIOK KOMIAHHUIO, KOTOpas 3aTeM
ClIMBaeTcs ¢ mnpuodOperaemoil kKommaHueil. IIpenMylniecTBO Takoro CIHUSIHUS —
IOPUIMYECKOE OTACNIEHUE HOBOTO OM3HECa OT MOTJIOTUBIIECH KOMITAHUH, TPUYEM Ha
aKTUBbl ~MAaTEpUHCKONM KOMIAHUM HE PACIPOCTPAHSIOTCS  00s3aTeNbCTBA

IIOI'JIOIICHHOI'O Ou3Heca.
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1.3 lesan npoBeaeHus CAUSHUNA U MOTJIOIEHUIH
OCHOBHBIE MOTHUBBI MPOBEICHUS CHEJIOK IO CIUSHUIO U MOTJIOIICHUIO MOYXHO
pa3fgeauTh Ha MOTHBBI TIOBBIICHUS CTOMMOCTH KOMIIAHUM M MOTHBBHI,

CBA3AHHBIC C ITPOYUMU LCIIAMU.

MOTHUBBI HOBBILICHUS] CTOUMOCTH KOMITAHUH.

[ToBblllIeHHE  CTOMMOCTHM  HPOUCXOJUT 3a CYET Tak  HA3bIBAEMOIO
CUHEpreTuyeckoro sddekra, npu KOTOPOM CTOUMOCTh OOBEIUHEHHON
KOMIIAHUU MPEBBIIIAET CYMMbl CTOUMOCTEN MPENPUATHI O OTJAEILHOCTH:

cTOoHMOCTe (AF) > cTOHMOCTs A + CTOHMO:

Takoe yBenuueHWe CTOMMOCTH TMPOMCXOMUT 3a CYET pocra Oyaylux
JICHEXKHBIX TOTOKOB OOBEIMHEHHOW KOMIIAHUM, CBSI3aHHOTO C YBEIMYCHHEM
NPUTOKOB (HampuMmep, B Ciydyae YBEIMUYCHHUS KIUCHTCKOW 0a3bl) WIH
YMEHBIIICHHEM OTTOKOB JICHESKHBIX CPEACTB (CHM)KCHHE 3aTpart).

BaxxHO Takke OTMETHUTh, YTO B BHUJAY CHCUU(UKHA MPOBEACHUS CHCIOK IO

CIIUSTHAIO W TIOTJIONMIEHUIO, BEJIMYMHA JTHX JOMOJHHUTEIbHBIX JEHEKHBIX

MIOTOKOB JIOJDKHA TMIOKPHIBATH!

- 3arpaThl Ha OCYIICCTBICHHE CHEIKH (KOMHCCHOHHBIC BO3HATPAXKICHUS
(UHAHCOBBIM M FOPUIUYCCKHM KOHCYJIbTAaHTaM, 3aTpaThl Ha IPOBEICHUE
npeasiHBecTULIMOHHOTO Hccienoanus due dilligence)

« IIpemuun coOCTBEeHHUKaM IIeJIEBOM KOMIaHWK (MPEMUS 32 KOHTPOIIb — MPH
MPHOOPETEHUN KOHTPOJILHOTO TaKeTa aKIUi, MPEeMUs 32 CHHEPIeTHUCCKHUN

addekT)

 IIpoune npeanonaraemele pacxopl, BEI3BAHHBIE IPOBEICHUEM CJICIIKU
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MOTHUBBI TOBBIIICHUS CTOMMOCTH KOMIIAHUM MOXKHO KOHKPECTU3HUPOBATL 110

CJICOYIOIIUM HAIIPABJIICHUAM.

0 O¢gexm macwmaba 3aKIOYaETCS B CHIDKEHWU 3aTpaT Ha EAUHUILY
OPOAYKIHMH TPU YKPYMHEHUH MPOHU3BOACTBA. JTO TaKXKE MOJOKUTEIbHbIC
3QQeKTsl OT yBeNWYEHHS O KOMIIAHMH Ha pBIHKE -  HampuMmep,
yIIy4dllIeHUEe BOCTIPUATHS OpeHJa KOMIAHWM B Ta3ax MOTpeOuTeNne, u Kak
CJIEZICTBHE, CHIKEHHE HEOOXOAUMBIX MAPKETUHIOBBIX 3aTpat

0 Hocmyn K HO8bIM pbIHKAM cOblma U NOCMAGWUKAM. Y CIICIIHOE
ciusiHue/puoOpeTeHne OTKPBIBAET KOMIIAHMH BO3MOXKHOCTH BBIXO/a Ha
HOBBII PHIHOYHBIN CETMEHT, YIPOIIAET BBIXOJ] Ha 3apyOEKHbIE PHIHKH

0 Onepayuonnasn cunepeus. CuHeprusi xapakrtepusyercs popmymoi 2+2=5.
OTO KavyeCcTBEHHOE HW3MEHEHHE, B pe3yJbTaTe KOTOPOro OOBEJMHEHHOE
npeanpustTie padoraet 3ppekTuBHEE, YeM JBE KOMIIAHUH MO OTAEIHHOCTH.
[Monpaznenenuss co CXOXKUMH (YHKIUSIMH MOTYT OBbITh OOBEIUHEHBI, YTO
npuBeAET K CHU)KEHHUIO 3aTpaT, a TEXHOJOTHMH M Pa3paboOTKU KaKAOH U3
KOMIAHU - UCIIOJIB30BATHCSI COBMECTHO.

0 Qunancosas cunepeus (+Hanocu) — ITO MOJIOKUTEIHHBIE CHHEPTETUICCKIE
3QdeKTs, HE CBS3aHHBIE C OINEPAlMOHHON aesTenbHOCThi0. Kamwmran
nepeMeniaeTcss B Oonee MpuObLIbHBIE CPEpbl MPUMEHEHHA. A B Ciydae
yIAy4IIeHUsT KPEIUTHOTO pEeHTHHra, HOBOE NPEANPHUSITHE MOJy4aeT
BO3MOXHOCTh 00JI€e BBIFOAHOIO (PMHAHCHPOBAHMA.”> DTO MOBIEYET 3a
co0oil yBelWYEeHHWE CTOMMOCTH Ou3Heca 3a CUY€T CHIKEHHUS CTaBKH
nuckoHTupoBaHus AeHeKHbIX MOTOKOB (WACC). Takke B OTAEIbHBIX

ClIydasiax MOT'yT ITOABUTBHCS BOSMOKHOCTH CHUIKCHH A HaJIOTOBOM Harpy3Ku.

IIpouue momuenr:

% |ntelligent M&A - Navigating the Mergers and Adgitions Minefield, Scott Moeller and Chris Byad
John Wiley and Sons, 2007, 328c
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XOTS MOTHMBBI IOBBIIICHUS CTOMMOCTH KOMIIAHWH, KaK IIPaBWJIO, ABJIAKOTCA

KIIFOUCBBIMU IIPU COBCPIICHUMN CIACJIIOK CIMAHHA W IMOTJIOIICHHWA, HAa IIPAKTHUKE DA

CACJIO0K ObIBaCT BBI3BAH IMpOYnMHU (I)&KTOpaMI/I, HC HMMCIOIIUMMHU IIPSAMOIO

OTHOLICHHUA K CTOMMOCTH KOMIIaHHNH.

0] HCO6XO,Z[I/IMOCTI> pe€oprammsanm B CBA3HM C H3MCHAIOIMIMMHCS BHCIIHUMU

ycioBusiMu. [Ipumep — Tekymas TEHACHINS KOHCOTUAAIMN B OaHKOBCKOM
chepe B CBSI3M C YBEJIMYEHHBIMH HOPMATHUBHBIMU TpPEOOBAHUAMH I10

o 29
JIOCTAaTOYHOCTHU U a0COFOTHOM BEJINYNHE COOCTBEHHOIO KarnuTaia

0] HHeecmupoeaHue ABJKICTCA LOCJIBHO, KOI'Za KOMIIAHHMA CO CB06OI[HBIMI/I

JIEHS)KHBIMU CPEJCTBAMHM HAXOJMUT TOAXOSAIINNA HEAOOLECHEHHBINM OOBEKT.
NuuimaTop CcIenKkd, XOpoIIo 3Hasi OTpaciib, MOXKET JIydllle OLEHUTh
CIIPABEJIMBYI0 CTOMMOCTbh, Y€M PBIHOK. TakkKe TaKo€ HHBECTHUPOBAHUE
IPOUCXOAUT C IEJIBIO CIIMCAHMS CPEJACTB ¢ OanaHca (Kak croco0 3aluThl OT

HEePYKECTBEHHOTO MOTJIoNIeHus, green mailing).

0 Jlusepcuguxayus oesmenvrocmu. OOBIMHO AUBEPCUPUKAIMIO CUUTAIOT

30
Bruinensaror nBa THma

IJIOXOW MENbI0 JJIs TPOBEICHUS CIUSHMUS.
nuBepcuUKaMK: CBA3aHHAasT W He cBs3aHHas. [lpu  cBs3aHHOM
nuBepcU(UKAIMUM KOMIAHUSL PACIIUPSiET CBOKO JIEATENBbHOCTh IMYyTEM
UHTETpali C MOJApa3JeNeHUsIMU, pabOTalONIMMH B JPYrod OTpaciu co
CXOKel OWM3HEeC-MOJENIbI0 U JpaiiBepaMu pocTa (Hampumep, GUHAHCHI H
CTPaxOBaHHUE WJIM PO3HUYHAS TOPTOBJIS U IMHIIEBAsT TPOMBIIIIJICHHOCTD).

XoTsi cormacHo TMOPTHEnbHON Teopwuw, AUBEpPCUPUKAIMS W TPUBOAUT K
CHUKEHUIO CHenuduueckoro prucka mnpu I/IHBCCTI/IpOBaHI/II/Isl, COBMEILICHHE
Pa3HOPOAHBIX HAINPABICHUA JEATEIBHOCTH (HECBSI3aHHAs HMHTETPAIIHs)
OOBIYHO HE YBEIUYMBAET CTOMMOCTh KoMmnaHuu. OJHAKO psii KOMITaHU,

uMesi OOJIBIIIONW  ONBIT MPOBEICHHUS TMOJOOHBIX CHENOK, CIOCOOHBI

3¢ dEeKTHBHO OCYIIEeCTBIATEH o00HbIe TproopeTenus (General Electric).

29

bankam yrpost kanuran”, PBK Daily or 19.01.2011

% Richard A. Brealey, Stewart C. Myers Principle€ofporate Finance, 7/e - The McGraw-Hill, 20036 k0
rnasa 33.2
%1 7vi Bodie, Alex Kane, Alan J. Marcus , InvestmemteGraw-Hill/Irwin, 2008, 1036
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0 VYcmanosnenue sgpexmusnoco meneddxncmenma. Ecnm  KanmuTandzanus
KOMIIAaHUM  I1aJacT, OHAa CTAHOBHUTCA IOTCHIHAIBHBIM  OOBEKTOM
norjomieHnsi. HoBbIii COOCTBEHHMK HA3HAYUT HOBOE PYKOBOJACTBO, TEM
CaMbIM MOBBICUB () (PEKTUBHOCTD €€ NeATEIHHOCTH.

0 Bwixoo uz o6usneca (cash out) Choenka mo HWHHMIIMATHBE IPOJIAIOIICH
CTOPOHBI, BBI3BaHHAs >KEJaHMEM COOCTBEHHHKA IMPOJaTh CBOKO JIOJIO B
komnanuu. [IpuoOperaromieii CTOpoHe MPU 3TOM HEOOXOJUMO IPHUIIOKHUTH
JOCTaTOYHBIE  YCWJIMA  JUIsl ~ TPOBEACHHUS  MPEABIHBECTHUIIMOHHOTO
uccienoBanmst (Due Diligence) mis onpeneneHns MOTHBOB — BBIXOJa
npoaaBna u3 Ou3Heca. JIaHHBIA THUI CIEIOK SIBJIICTCS OJHUM M3 CaMbIX

pacnpoCTpaHEHHBIX CPEAM CIIETIOK MaJIoro U cpeaHero pazmepa B Poccum.

JInst Ie3MHTErpallMOHHBIX MTPOIECCOB PEOPTraHU3alMM KOMITAHUN MOYKHO BBIICJIUTH
CIeAyoIIUe 1eNu:

Pazoenenue

0 [llossnenue spgexmusnoco cobcmeeHHUKAa — XapakKTepHas Ielb TpH
MPUBATU3ALIMYU TOCYAAPCTBEHHBIX PEANPUATUN

0 [Ilpumok uneecmuyuu. 110BBIILIECHNE WHBECTUIIMOHHOW MPHUBJIEKATEILHOCTH
pa3ieNEHHBIX TPEATPUATHUN.

0 /lemononoausayus ompaciu — W3MEHEHHUS TOCYJapCTBEHHOW IOJIUTHUKH,
3aKOHOJIATEIhCTBA, TPEOOBaHMUS AHTUMOHOIIOIBHBIX OPTraHOB  MOTYT

MOCIYKUTh IPUYMHON Pa3AEIeHUs KPYITHOW KOMIIAHNH.

Bwioenenue

0 Obwuti npupocm 3¢hghexmusHocmu — BbIJIETIEHUE yOBITOYHBIX AKTHBOB B
OTHENbHBIC TPEINPHUSATHS, YTO MOMOXXET KOMIAHWUU COCPEIOTOYUTHCS Ha
OoJiee MEPCIEKTUBHBIX HaIpaBieHUsX nesTtenbHocTH. Hampumep, B 2009-

2010 rr. pykoBoactBo ABToBA3a B paMkax aHTUKPU3UCHON MPOrpaMMBI
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BBIJICIIAIIO HECKOJIBKO MTPUHAIIICIKBAIINX KOHIIEPHY CTPAXOBBIX, TOPTOBBIX U

cepBucHbIX kommannii B 100%#s1e “ qouxu” 32

0 MUHneecmuyuonHas npuseiekamelbHOCMs — BBIJICJICHUE TEPCIEKTUBHBIX
akTUBOB B oTAenbHOEe AO B pacué€re Ha 60s1ee BBICOKYIO X OIICHKY PBIHKOM.
Hanpumep, B 2005-2006r. akimoneps! "Hopunbckoro Hukesns odpa3oBaiu
OAQO "Ilontoc 30510TO", BBIJEIUB 30J0TOJIOOBIBAIOIINE AKTUBBHI B HOBYIO
komnanuto. [Ipu npoBenenun nuctunra Ha JlonaoHckoi GpoHAOBON OHupxKe
BBISICHWJIOCH, YTO PBIHOK oreHu’a "Ilomtoc 3010T0" B 25 pa3 OoJibliie, 4yem
"HopunbCkuii HUKENh' TMOTPATHJI HAa KOHCOJUAALMIO 30JIOTOPYAHBIX

33
AKTHUBOB.

“ITpaBunbHbIE” MOTHBBI JUIS CAUSHUM/TIOTIIONIEHUN

HCCMOTp}I Ha TO, YTO KaxKaas CACJIKA CJIUAHHA WU IMOTJIOIICHUA YHHUKAJIbHA, ObLIH
BBIABJICHBI  OIIPCACIICHHBIC B3aMMOCBA3M MCKAY MOTHBAMHM CACJIIOK MW HX

YCIICHIHOCTBIO.

3apyOekHbIe aBTOPHI YaCTH Pa3EISIOT MOTHBBI IS CIUSHUN W TIOTJIONMEHUN B

3aBUCUMOCTH OT BO3MOXXHOTI'O BJIMAHHA 3THX CACIIOK HA CTOUMOCTD KOMITQaHUH.

. . 34,
P.bpeiinu u C. Maiiepc pa3aensitoT MOTUBBI TAKUM 00pa3oM” .

K npaBunbHbIM MOTHMBaM aBTOPBI OTHOCAT SKOHOMHs Ha 3¢¢ekre macmitada,
NOJIy4eHHe J0CTyna K HEOoOXOAMMBIM pecypcaMm, BepTHKajdbHas HHTErpanus u
MHBECTUPOBAHUE M30OBITOUYHBIX JECHEKHBIX CPEICTB. Takue CIOeNKH, KaKk MpPaBUIIO,
COOTBETCTBYIOT JIOJITOCPOYHOM CTpaTeruu MpUOOpeTaroniel KOMIAaHWUW U, Kak

CJICACTBUC, YBCINYHBAIOT €€ CTOMMOCTb.

K comuautensupiM mMoTuBaMm P.bpeitnn u C. Maifepc oTHOCST nuBepcHUpUKALINIO

ACATCIIBHOCTH, POCT I1OKaA3aTClIsad EPS,Z[J'IH IMPHUBJICYCHUA HMHTCPCCAa MHBCCTOPOB U

32 BEJIOMOCTH ot 15/12/2009¢TtaThs “«ABTOBA3» HaMepeH H3GaBUTHCS OT CMEXKHBIX IIPOU3BOACTB”

% http://www.interros.ru/portfolio/metall/poluszott- caiir UK “Hureppoc”, crrabs mpo OAO "Tlomoc 3010T0"
% Richard A. Brealey, Stewart C. Myers Principle<Cofporate Finance, 7/e - The McGraw—Hill, 2003610
rmaBa 33.1
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CHIDKEHHE 3aTpaT Ha (uHaHcupoBaHue. JluBepcudukauus 0pU CIUSHUSIX U
NOTJIOUICHUSIX HE UMeeT cBoero 3(p@dexkra CHMKEHUS PHUCKOB Ha KOTHUPOBKax
IEeHHBIX Oymar, T.K. OOJBIIMHCTBO WHBECTOPOB JMBEPCUMUIIMPYIOT CBOHMX
nopT¢enu eHHbIX OyMar caMOCTOSITENIbHO, HE TpeOys MpeMuH 3a crieuupuueckuit
puck. Poct moxkazatenss EPS, He oOycioBneHHBI He OOYCIOBJICHHBIM POCTOM
CTOUMOCTH OOBEIMHCHHON KOMITAHWH, HE Na€T MOJOXHUTEIbHOrO 3¢dekrta (Tak
HasbBaeMblid bootstrap effect)Onnako, Takne chaenkw HepeaKo BCTPEUYAIOTCS B
npaktike®”. CHIDKEHHe (HHAHCOBBIX 3aTpPaT aBTOPhl TAKKE HE CUNUTAIOT
JOCTOMHBIM MOTHBOM [UJISl CAENIKU — MpPH CIHUSHUW KOMIIAHUW H3MEHSETCS He
TOJILKO CTOMMOCTH [0JITAa, HO W JOJroBas Harpy3ka. M eciam MeHeIKMEHT
PYKOBOJICTBYETCSI TOJBKO (DMHAHCOBBIMH CHHEPTHUSMH, TaKas CHEKa MOXKET He

COOTBETCTBOBAThH CTPATErUU MPEAIPUATHA.

Crernanuctbl komnanun McKinsey Belieanin cleayonme MOTHBbI, KOTOPhIE C

o 36.
HauOoIbIIEH BCPOATHOCTBIO IMTPHUBOAAT K YBCIIMYCHUIO CTOMMOCTH KOMITAHUHA .

«  Vayuwenue s¢pgpexmusnocmu npuobpemaemoti komnanuu — B TaHHOM CIIy4ae
yeM MeHee 3 deKTHBHA proOpeTaeMasi KOMITaHus (HM)Ke Map)KHHAJILHOCTh U
penTadeabHOCTh nHBecTUpOoBaHHOTO KanuTana (ROIC))—tem Gosbiiuit 3¢ dext
npuHecéT ynyumeHue e€ 3¢dexTuBHOCTH. Hampumep, mpu omneparmoHHON
Mapke B 6%, CHI)KEHHE OTIepaIlMOHHBIX 3aTpaT Ha 3 IL.I1., yBEITUIUBACT MapKy
10 9%, 9yTo yBenTMYMBAET CTOMMOCTh KOMITAHUH B TIoJITOpa pasa. [Ipu Oomnbiei
HAYaJIbHOW Map)KMHAJIBHOCTA BIUSHAE HAa CTOMMOCTh OyJeT MeEHee
3HAYUTEIBHBIM.

«  Konconuouposanue c yenvio ycmpanenus HeUCHONb3YEMbIX MOWHOCMEN —
KOT/Ia KOMIIaHUS JOCTUTAET KPYIMHOTO pa3Mepa, MEHEIKMEHTY ObIBA€T MPOIIIEe
pUOOPECTH OJHOTO M3 KOHKYPEHTOB M yCTPaHUTh HEUCIOJb3yeMble OM3HEC-
CAVHUIIBI B YKPYMHEHHOHW KOPHOpAllUd, YeM CaMOCTOSITEIbHO 3aKPBITh

M30BITOYHBIC MOIIHOCTH, TEM CaMbIM COKPAaTHUB Pa3sMcp CBOM KOMITQHMU.

35
Tam xe
% McKinsey Quarterly, “The five types of successfatjuisitions “;» Marc Goedhart, Tim Koller, and Dev
Wesselsptons 2010
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Konyenmpayusa mapkemuneogvix ycunui, RPOHUKHOGEHUE HA HEOCBOEHHbIe
PbIHKU cOblma — KPYTIHAasg KOPHOopausi COCOOHA YBEIHUYUTh CBOIO CTOMMOCTH
3a cu€T MpUOOpPETEeHUs Pa3BUBAIOILIECHCS KOMIIAHUM U o0OecrieueHus e€ 10cTyna
K CBOMM PbIHKaM

llpuobpemenue ymcmeenHo2o Kanumana U MexHOIO2UU Oeuiesne, yem
CMOUMOCMb UX CO30AHUSL BHYMPU KOMAAHUU — TAHHAS] TEH/ICHIIMS 3aMEUaeTcs B
IIOCJEAHUE TOABl CPENM KOMIIAaHUMM TEXHOJOTHYECKOro cexropa. Hampumep,
xkommnanus Google notpatuina B 2011r. 6onee $1.5 mapa Ha mpuoOpeTeHus
OTHOCHUTENIbHO HEOONbIINX KOMIIAHUW C LEJIbI0 PaCIIUpEeHHs CBOETO
NPUCYTCTBUSI B TMEPCIEKTUBHBIX HUIIAX |T-cekTopa — TIeoJIOKAIMOHHBIX,
PEKOMEHIATENBHBIX U CKUAOYHBIX CEPBHUCAX, COUMAIBHBIX PECYpCax, a TaKXKe
MOOGUIBHBIX TEXHOIOTHSX .

lIpuobpemenue nepcnekmuenviX KOMNAHUL HA pPAHHEU CMAOUU pA3BUMUL U
uUHgeCcmuposaHnue 8 ux pocm — 3TOT MOTHUB JJIsI IPOBEICHUS CAEJIOK MPUMEHUM
KO MHOTHM KPYIIHBIM KOPHOpAalMsAM, [JIsi KOTOPBIX HEOPTaHUYEeCKUM pOCT
SBJIIETCSI OTHUM M3 CTPATErMUYECKUX MPUOPUTETOB U KOTOPbIE UMEIOT OOJIBIION
OMBIT YCHEIIHOTO mpoBeAeHHs caenok [lomoOHON MpakTUKOW — Takxke
3aHUMAIOTCA  CIELMAIM3UPOBAHHBIE BEHUYpHble (OHABI, OJIHAKO Oynydu
(MHaHCOBBIMU MHBECTOpPaMH, OHU MPHUOOPETAIOT MEPCHEKTUBHBIE KOMIIAHUU C
Ieabl0 WX JalbHEWIEH Tpojaxku 1o OoJjiee BhICOKOW 1eHe. Hawmboiee
pacrpoCTpaHEHbl CIAEIKH IO IMOIVIONIEHUIO CTAapTal-KOMIAHUKA B CEKTOPE
BBICOKHMX TexHOJoruil. [1o100HbIE CAECIKN TPOUCXOJAT U HA POCCUMCKOM PHIHKE
— B 2010-201%r. Sunexc npuodpén xommanuu WebVisorn Tweeted Time$,
HecMoTpst Ha TO YTO MPOTHO3HBIE JIEHEXKHBIE MOTOKU MO 0OEUM KOMIAHUSIM
OB HEBETMKH, Pa3padOTaHHBIC MU TEXHOJIOTHH OYIyT OYEHBb TMOJIC3HBI IS
SHgexkca — MOUCKOBUK COOMpaeTcs HMX MHTETPUPOBATH B CBOU CEPBUCHI

“Annexc.HoBoctu” u “Annexc.Merpuka”.

37P

38 un

yan

ocbanr, 27/10/2011, “Google noTpaTuna Ha nornotieHmsa noytn $1,5 mnpa”
Sunexc” BuamsiBaetcs B ctapransl’, nopran MA Online or 29.08.2011http://www.maonline.ru/mna/17606-
deks-vkladyvaetsya-v-startapy.html
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[IpakTyeckue MOTHBBI Uil NPOBEACHUS CHEIOK B OINPEACIEHHOM MeEpe
omunyarorcsi ot teopuu. B 2011 ronmy cnermanuctel McKinsey nposenu
MEXIYHApOJHOE HCCIEIOBaHUEe, B KOTOpPOM OHHU omnpocwin 818 Tom-
MEHEKEPOB U3 PA3HBIX OTPACiIeil 1 PErHOHOB MHUpa° . VX MOTHBBI IPOBEICHHS
CIETOK B  IMOCIEIHUE TOIbl U CTpAaTErM4ecKHe B3IJISIBI Ha OIMMDKaNIIyIo

NEPCIEKTUBY PaCIPEICTUINCH CIETYIOIIMM 00pa3oM:

Caenku, ceasaHHblie ¢ obaagaHnem
nHbOPMaLMK O HEAOOLEHHOCTH
OTAENbHBIX KOMMAHWIA

12%
14%

MpuobpeTeHue KOMNaHWI C Lenbo 209
0
BbIXO/1a Ha HOBblE OTPACAEBbIE UAK 40%
reorpaduyeckme PbiHKKu 0

MpuobpeTeHue KOMNaHWI C Lenbo 339

0
nony4eHus adpdexta macwraba v HOBbLIX 40%
K/MEHTOB 0

MpuobpeTeHue KOMNaHWI C Lenbo
NOAY4EHWA HOBbIX NPOAYKTOB,
TEXHONOMMI, UHTENeKT.KanuTana

36%
46%

0% 10% 20% 30% 40% 50%

W nocnegHue 3 roga, 2009-2011 H nocnegytowme 3 roga, 2012-2014 (nporHos)

Takum 00pa3oM, OCHOBHBIMH MPAKTHICCKUMU MOTHBAMH JIsI IPOBEICHUS CIEIOK
SIBJISIFOTCS TTOJTyYEHUE HOBBIX TEXHOJIOTUI/MHTEIUT.KanmuTana, 3¢ dekt macmrada u

peruoHanbHas u reorpadudeckas TuBepcuUKaIus e TeIbHOCTH.

Kaknmu xapakTepuCTHKaMU JOJDKEH 00J1a1aTh MPUBIICKATEIBHBI 00BEKT CICITKH?
B ciiyuae norunonieHus BeIACIAIOT CAEAYIONUE KPUTEPUH, KOTOPBIM JO0JIKHA

40
YAOBJIICTBOPATD TaKasd KOMIIAHHA .

+  Coomsemcmesue oesmenbHOCMU noeﬂou;aejwoz’i Komnanuu cmpamecuu

npuobpemaroujeli CmopoHbl

¥ McKinsey Quarterly, “Organizing for M&A: McKinseglobal Survey results’iexa6ps 2011
40 ChustHAS ¥ TIOTJIOMICHNUS . BUIIBI, IPUYMHEI, 3aIIUTHBIE TakTHKH, Exonosa H.1O, (CT. topucT 3A0 «[lenonT n
Tyw CHI™»), 2010
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Ha nam B3rusiz, B OONBIIMHCTBE CIIy4aeB 3TO OCHOBHOW KpUTEPHUH, KOTOPOMY
JIOJKHA yJIOBJIETBOPSTH Morjoiaemas komnanus. CAenku, mpu KOTOpbIX o0e
CTOpOHBI ~ pa0oTalOT B  OJHOW  OTpaci, MPUHOCAT  HAUOONBIIHNA
cuHepretTuueckuii. 3pdext 3a cuér >(PPeKTUBHON COBMECTHON pPabOTHI
npeanpusatuii. [IpuoOperaemMas KkommaHusi JOJDKHA Takke o01anarthb

noaAXOoAAMKUMHU TEXHOJIOTHYCCKMMHA, HHTCIIJICKTYaJIbHBIMHU pECYypCaMn

Heoooyenennocms akyuii no2nowaemor KoOMnauuu

JlaHHBIA ~ KpUTEpUW  ABISAETCA  JOMOJHUTEIbHBIM ISl  OOJBIIMHCTBA
CTpaTeTU4YeCKUX WHBECTOpOB. (DUHAHCOBBIE WHBECTOPHI ((POHABI MPSIMBIX
WHBECTHUIIMH) MOTYT MCIOJIB30BaTh ITOT KPUTEPHUU KaK OJWH M3 OCHOBHBIX — B

CJIydac€ BO3MOKHOCTH YBCIMYCHNA UMW CTOMMOCTH KOMITAHWH B I[EUIBHGﬁIHGM

Vuukanonocmo evinyckaemoti npooykyuuloxasvieaemvix yciye

OOnaganue oOmpeAeNeHHbIM KOHKYPEHTHOM MpPEUMYIIECTBOM Ha PBIHKE
3HAYUTEIBHO MTOBBIIAET IMOTEHIIMAJI KOMIIAHUH, U CTPATETHYECKOMY UHBECTOPY
4acTO BBIFOJIHEE NPUOOPECTH TaKyl0 KOMIIAHUIO, 4YeM Co37aBaThb CBOE

KOHKYPEHTHOE MPEUMYIIECTBO “C HYJIS

Hanuuue svicokonukeuonoco banranca ¢ usdbImoyHvIMU OeHeHCHbIMU
cpedcmeamu

Ob6mananue BBICOKOJIMKBUTHBIMH aKTUBaMU JemaeT KOMITAaHHTO
NPUBJICKATETLHON I WHBECTUPOBAHUS B  KPAaTKOCPOYHOM  TEPHUOJE.
N30bITOUHBIE TIEHCUOHHBIC, CTPAaXOBbIE (POHBI TUOO 3HAYUTEIHHBINA MOPTHETH
JMKBUIHBIX IIEHHBIX OyMar MOTyT OBITh peajiM30BaHbI B KOPOTKHE CPOKU Oe3

yiiepOa /i OCHOBHOM JIE€ATEIbHOCTH

Heooucnonv3yemvlii 001206801 nomenyuan KOMNaHuu
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Huskas nonrosas Harpy3ka KOMIaHUH JAET BO3MOXXHOCTH PEaTn30BaTh
(UHAHCOBBIE CHHEPTUU MO0 MPOBECTH ceNKy GuHaHcupyemoro Beikyna (LBO).
CornachHo Hamemy aHanu3y 48 caenok Ha poccuiickom pbiHke B 2010-2011rr.,
CYIIECTBYET OTpPUIIATENbHAS KOppelsius Mexay 3HadeHuem D/E npuobperaemoit
KOMIIaHUH U 3HAYEHUEM MYJIbTHILTUKATOPA, UCXOIS U3 KOTOPOTO COBEPIIAeTCs
TpaH3akuus. J[s orpaHuYeHHs BIUSHUS HEPHIHOYHBIX CIIEJIOK HA Pe3yIbTaThl, MbI
aHAJIM3UPOBAIIN CACIKA CTOMMOCTBIO Oosiee SO MITH. 10J11, IO KOTOPBIM

packpbIBajgach He00X0AUMast UHPOpPMaILIUS.

3aBHCHMOCTDH MKy OLIEHKOI KOMIIAHUM U €€ 10JIT0BOM HATPY3KOil IpH

41
CJINAHHUAX U MOTJIOINCHUAX

ITepuon 2010-2011
KonmdecTBo crnenox 48
CroumocTts > SOMIH
OrpannyeHue JTOJLT
Mynpstummukatop | EV/EBIT EV/EBITDA | P/E
Koppensius ¢ D/E -0.37 -0.43 -0.14

Koppensauusa He 0ueHb BbICOKAs, OHAKO OHA CYIIECTBYET — 3HAYEHU TPEX
MYJIBTUIUIMKATOPOB HAXOATCS B OOPATHOM 3aBUCMMOCTHU OT JJOJTOBOM HArpy3Ku

npruoOpeTaeMoil KOMIaHUH.

«  CywecmesogaHue y no2nouwaemor KOMNaHuu 004epHux ooujecms, Komopule
Mo2ym 6bimb npoodamsl 6e3 3HaUUMenbH020 yuepoa 0l OeHEHCHbIX NOMOKO8
Peanu3zanus HempoUIbHBIX MPEANPHUATHIHA, JESTEIbHOCTh KOTOPHIX HE
OTHOCUTCS K OCHOBHOM, MOKET YBEJIMUUTH OyAYIIYI0 CTOUMOCTh KOMITAHUH 32
CYET CHM)KEHHUSI U3AEPIKEK U PUHECTU JOMOIHUTENbHBIE JEHEKHBIE TOTOKU B

KpPaTKOCPOUYHOM TEPUOJIE.

Mo>xHO CACJIaTh BbIBOJ O TOM, YTO INCPCUHUCIICHHBIC BBIIIIC KPUTCPUU NOJIZKHbBI

COOTBCTCTBOBATHL TEM MOTHBAM, KOTOPBIMHU PYKOBOJACTBYIOTCA MCHEIKEPbI

1 Pacuér aBTopa Ha ocHOBe Ga3bl HaHHKIX Mergermarketa poccuiickoM phIHKe
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IIPUHUMAs PEIIEHUE O COBEPIICHUU CHEIIKHU.
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2.1 AHa/In3 COBPEeMEHHOI0 PhIHKA CJAMAHUI 1 noriomennii B Poccun

B 2011roay Ha poccuiickoM peiHKe 06110 coBepiieHo 10703aBepiieHHbIX

cz[enox42, ux gncio Ha 20%npessimaet nokazarens 201G

Heo0xomuMo OTMETUTH, YTO CTENEHb PACKPBITUS HHPOPMAIMH O CIAEIKaX Ha
POCCHUICKOM DPBIHKE HEBBICOKAsl, YTO SIBJSETCS MPUYMHON PACXOXKIIEHUS OICHOK
MEX]y pa3IMYHbIMU aHAIUTHYECKUMHU areHTcTBamu. Hanpumep, AK&M onenun
o6bem poika B 2011 roxy B $76.1mipa™, B To Bpemst kak Mergers.ruoneHm
sroT nokasatesb B $90.3mipa . [1o 1aHHBIM, MOJyYCHHBIM HAMHU B XOJI€ aHAIHU3a
0a3pl nmaHHbBIX Bloomberg, coBokymHas CcTOMMOCTH CHEIIOK, IO KOTOPBHIM

packpsiBaeTcs uHpopmarus, cocrabuiaa B 2011, $71.7mapna

MOXHO 3aME€TUTh, YTO POCCHUUCKUU PBIHOK CIUSHUN W TMOTJOLIEHUU B
IIOCJIEAHUE TOJIBI TIOBTOPSI AMHAMUKY U3MEHEHUS TEMIIOB pocTa peasibHOro BBII.
Takast 3aKOHOMEPHOCTh HECIIydailHa — B MEPUOJl KPU3HMCA aKTUBHOCTh HA PHIHKE
KOPIIOPAaTUBHOTO KOHTPOJISL CHIJKaeTcs, uHpopmanuoHHas 3()PEeKTUBHOCTD
(GOHIOBOrO pBhIHKA MAJAET M KOMIIAHWU MPEANOYUTAIOT MPUACPKUBATHCS MEHEE
PUCKOBAHHOMW CcTpaTeruu opranudeckoro pocra. JleicreurensHo, B 2009-2010rr.
KOMIAHUH JIEHCTBOBAJIN HA PHIHKE KpaifHE OCTOPOKHO, N3MEHUINCH IPUOPUTETOB
ux pa3BuUTHS, pou3olLIa IPUOCTaHOBKA peanu3auuu TUTAHOB
HKCMAHCUOHUCTCKOTO Pa3BUTHs TPHU TOBBIIIEHWH BHUMAHUS K ONTHMHU3ALMU

. 44
BHYTPEHHEU CTPYKTYPBI U COKPALLIEHUIO U3JIEPKEK .

2 McenenoBanme arentcta Mergers.ru - Crmsirnst n Tlornomenus B Pocenn, stHBapb-nexkadpb 20}1"

*3 Ycenenosanue arentctea AK&M — “ POCCUMCKUI PBIHOK CJIMSIHWM U TTOTJIOLIIEHUI B 2011
rogy”

44 Caiir kommanuu ®BK http://www.fbk.ru/library/columns/mergers 20Q@arss “Poccuiickuii PBHIHOK CITUSIHUNA U
noromeHuit B 2009rony”
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B O6bEM caenok, MApa. 4001 =—4—npupocT BB, %

Kak BugHO u3 rpaduka, MakCHMalbHbIi 00bEM caemok (moutu 130 mup.
nom.) 6611 3adukcnposan B 2007, 8 200906éM cocTaBua yxe 56 M. ot .
Ho cnenyer ormetuts, ocHOBHas A07s caenok B 200°f. npurack Ha pacnpogaxu
aktuBoB “FOKOCa"*® BonpmuHCcTBO CICJIIOK TMPOBOJIUTCS B He(TEra3zoBOH,
TEJICKOMMYHUKAIIMOHHOHN, TOPHOIOOBIBAIONIECH OTPACIISIX U B PO3HUYHOU TOPTOBJIE.
BonpmuucTBO caenok — BHyTpennue (53% B 201G u 70% B 2011r.), B KOTOpBIX
CTOPOHAMH  SIBJISIOTCS TOJBKO pPOCCHMCKME KoMmmnaHuu. Ha wnHOCTpaHHbIE

UHBECTUIIMM M TNpUOOpETeHHE 3apyOeKHBIX aKTUBOB MPUXOAATCS MNPUMEPHO

PaBHBIC JOJIN.

B nmocneanue roapl CyecTBEHHO BO3POCa JI0JIsi BHYTPHUPOCCUHUCKUX CIEIIOK B
obmem 06béme. * B 2011 roay poccuiickue HHBECTOPHI COXPAHSIOT MHTEPEC K
3apyO0eKHBIM KOMITAaHUSM, OJTHAKO CPEIHHUI pa3Mep MOJOOHBIX CACIIOK CHU3MJICS.
Cpenssisi CTOMMOCTh BHYTPUPOCCHICKOM cienku Bbipocia B 2011rony Ha 38,9%,

10 $111mn. ¢ $80mn. B 2010romy.

> 0630p xommanmn KPMG “Poccuiickuii peiHOK comsiamii 1 mornomennii 8 2009roy”
5 0630p Kommarnn KPMG “Poccuiickuii peIHOK cIusHEI 1 noromenuii 8 2007roxy”
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M BHyTpupoccuitckme
W Caenku pocCUMCKUX MHBECTOPOB 3a pybexom

Caenku MHOCTPaHHbIX NnokynaTtenen 8 Poccuu

PoCCUICKHI PHIHOK CIMSHUU Y MOJIOIIEHUN OYTH HA YETBEPTH CHDOPMUPOBAH

TOCKOMITaHHUAMHA

B 2011 rony kommaHuWH, T/I€ KOHTPOJHUPYIONIUM aKIIMOHEPOM SIBIISIETCS
rocyaapctBo, coBepmmin 60 chaenok mo mpuoOpeTeHHI0 OM3Heca Ha OOIIyIo
cymmy $17,8mipa. Hecmotpst Ha cpaBHUTEIBHO HEOOJbIIOE Yncio caeaok (9,8%
oT 0o0IIIero 4mcia), Ha ux a0ito npunuioch 23,4% o0beMa peiHka. KpymHerirei
caenkou B 3Toit kareropun B 2011romy crama koncommaanus 6ankom BTh 80,6%

banka Mocksbl, 3aBepiiienHas B centsiope 2011roqa (ctoumocthio $4 Map).

Caenku oOpaTHOM HampaBICHHOCTH (B pe3yJIbTaTe KOTOPHIX COOCTBEHHOCTh
nepexoanuT u3 (QeaepalbHOW — B YaCTHYIO) MMEIOT ropa3ao MEHBINUN yaeTbHbIH
Bec. CormacHo manabiM AK&M, B 2011 roay Owlio coBeprieHo mopsiaka 133
HOJI00HBIX C/IENOK, HO MX cymMa coctaBmia Bcero $7.8 mupa. Takum oOpasom,
cpenamii  pasmep momoOHbIX caenok  ($58.9 MuH) CymieCTBEHHO —HHXKE
OOIIEPHIHOYHOIO TOKAa3aTeNsl, YTO CBSI3aHO C TNPOJAXKEH MPEUMYIICCTBEHHO
Hemoporux KommaHuii (ctommocthio $1-5 MiaH) dYepe3 mnpUBATH3ALUOHHbBIC

ayKIMoHbI PocumyiecTna.
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KpynHeimen cnenkol mo npuBaTHU3alMM — CcTaja Nokynka HesaBucumon
TpaHCTIOpPTHON Kommanuer /5%  muHyc nByx akmuil «llepBoil rpy30Boii

KoMmnaHuu» B okTs10pe 2011roma 3a 4.2 mipa z[onn48.

IlouTn mTOJOBWHA CIUSHUW W TOTJIONIEHWUN MPUXOIUTCS HA CJEIKA MaJIOro

pasMepa

Cornacio panueiM  AK&M, B 201T. 46% Bcex CcoOBepIIEHHBIX Ha
poccuiickoM pbiHKe caenok (281 caenka) OTHOCHIIOCh HA TPaH3aKIHUKA Pa3MEpOM
ot $1 maa 10 $ 10 maH. MHOTHE U3 3THX CIACIOK COBEPIIAIOTCS HA HEPHIHOYHBIX
yCIIOBUSX M WH(GOpMAIMS O HHUX HE PACKphIBACTCS B OTKPBITHIX HCTOYHHKAX.
Hampumep, JaHHBIE TIOJIydeHHBIE aBTOpPOM B cucTemax Bloomberg wu
Mergermarkets xozae ucciaenoBaHuss pbIHKA coaepikaT MH(GOPMAIIMIO O ropasjio

MCHBIIEM YHCJIC CACJIOK B JAHHOM CCI'MCHTC.

IIpemus npu caenkax Ha pOCCUNCKOM PHIHKE

HpeMI/IH, yimiadyuBacMasd B JOIIOJIHCHHUC K pblHO‘-IHOfI CTOMMOCTH KOMIIaHHMH

IIPY COBEPIICHUU CACIIOK IO CIHMSHUIO U TIOTJIOMIEHUIO OTpaXkaeT 1Ba (pakropa:

« Ilpeumywecmsa, cesazanuvie co 81a0eHuemM KOHMPOIbHO20 NAKEeMa aKyull
— BO3MOJKHOCTb TIPUHATHS CTPATETHYECKUX PEIICHUH, paCCMOTPEHHBIX B
pazaene 1.2nacTosiieit paboTh

«  Ooicudaemviti cunepeemuueckuil d¢pgexm om coeiku — B CIIydae €CIH
YCIICITHOE TIPOBEJCHHUE CAENKUA MPUBEIET K TOSBICHUIO CYIIECTBEHHBIX
PKOHOMHUYECKUX BBITOJl, MpuoOpeTaromas CTOpPOHAa TOTOBA 3aIlUIaTHTh

MPEIIOKHUTH 00JI€€ BBICOKYIO IIEHY

Takum 00pa3oM, mpemusi MpH CACNKAX XapaKTepU3yeT TOT HE OTPAKCHHBIN B
PBIHOYHOM CTOMMOCTHU KOMIIAHUU TOJIOKUTENIbHBIN 3(PPEKT, KOTOPHIA MOSIBUTCS B

PE3YIbTATC 3aKIIOYCHUSA CACIIKH. OTCIOI[a CJIeayeT, 4TO aHaJIn3 HpCMI/Iﬁ Ha PBIHKE

48« Jlucun 3arpyswics’, Anekceit Hemomusinuii, Benomoctu ot 31.10.2011
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CIUSIHUNA U TIOTJIOIIEHUH TTOMOKET MOJIY4YUTh O0Jiee MOJHOE MPEICTABICHHE O €T0

3¢ (HEKTUBHOCTH.

Kak Oymer moxazaHo manmee, poccuiickas crenuduka TakoBa, dYTO
OOJBITMHCTBO YYACTHUKOB PHIHKA KOPIOPATUBHOTO KOHTPOJII — HEMyOJIMYHBIC
koMranuu. CrnepoBaTelibHO, HE TpuOeras K OINPEACTICHUIO PHIHOYHOW OIIEHKU
KOHKPETHBIX KOMIIAHWI, BO3MOXHO MPOAHAIU3UPOBATh MPEMUU TOJBKO MO

OTpaHUYCHHOMY YHUCITY CACIIOK.

B xome pabGoTel aBTOp mpoaHANIM3UpPOBaN JAaHHblE O 45 crenkax c
nyOJIMYHBIMH KOMIIAHUSMH POCCHMCKOM pbIHKe 3a mociennue 3 roga (2009-
201%r.). Cpennsisi mpeMusi 3a KOHTPOIIb, YIUTAYEHHAS] B 3TOM IEPHOE, COCTABUIIA
27%.3T0 3HaUCHUE MPEBBIIAET JAXKE aHAJOTUYHBIN MOKa3aTeslb Ha €BPONEHCKOM
pPBIHKE, KOTOPBIH COrJIacHO HammM pacdetam coctaBmin 22%. Onnako B 2017,
HECMOTpPSI Ha POCT POCCUICKOTO PBhIHKA CIMSIHUM U MOTJIOLIEHUN B aOCOTIOTHOM

BBIPAXKCHHUH, CPEAHAA YILUIAUYCHHAA IIPEMUA 3a KOHTPOJb CHU3UJIACh A0 9%.

Hamu Obuia Taxoke mpoaHanu3upoBaHa 3aBUCUMOCTD YIUTAY€HHOM MPEMUU OT
CTPYKTYpPBhl CHAEJIKM M JOJW BIAJEHUs MNpuoOpeTraeMol KOMIaHWel a0 e€

49
COBEpIICHUS

Pa3mep npemMun B 3aBUCUMOCTH OT CTPYKTYPhI CEIIKH:

Omiara Omiara a[eHe:KHBLIMHU
AKIUSAMH cpeacTBaMu
Cpenusis npemus 23.6% 31.5%
KonunuecTBo
PacCMOTPEHHBIX
CIEJIOK 11 34

“9 [pu ananuse Gbia MCmonb30BaHa HE(OpMaIHOHHAs cucTeMa Bloomberg

42



B cpennem mnpemuu, yIuladeHHbBIE IO CHEIKAM, HNPOBOAUMBIM C OILIATOM
JEHEXHBIMH CPEACTBAMH, MPEBBIIIAIOT AHAJIOTMYHBIE IOKA3aTeld IO CHAEIKaM
oOMeHa akuusMu. JlaHHas  3aKOHOMEpPHOCTb HA  POCCUMCKOM  PBIHKE
TMOATBEPIKAACTCA M TEOPHEI . B pe3y/bTaTe OOMEHA AKIMAMH KaK IOKYIaTelb,
TaKk M IpuoOperaeMas KOMIIAHUS pa3leisiloT B OyIQyLIEM CHHEPreTHYECKHe
3¢ (deKThl, CBsI3aHHBIE C NPOBEACHUEM CHENKU. B ciyyae omnaTsel CAEIKH
JCHE)KHBIMH ~ CpPEICTBAMU  BeCh  CHHepretuyeckuii  sdpdext  mepexoaut
IpUOOpETAIOLIE CTOPOHE, M JOIOJIHUTENbHASI MPEMHUsl BBICTYNIAET B KauyeCTBE

KOMIICHCAallN HOKynaeMOﬁ KOMITIaHHWU 34 YITYIIICHHBIC BBII'OJbI.

CTouT OTMETHTH, UTO pa3Mep MPEMHM MO clleJIKaM Ha POCCUHCKOM PBIHKE
JOCTaTOYHO BOJIATWJIIEH. YUYTOOBI OIEHUTHh OTHOCUTEIBHYIO BEIUYHHY 3TOTO
nokasarelis, HeoOXOJMMO CpPaBHUTh JAMHAMHUKY 3TOr0 MOKaszaTelisd C JaHHBIMU
Ipyrux pelHKOB. Ha Hamn B3risif, 1eiaecoo0pa3Ho CONOCTaBICHUE C €BPONEHCKUM
PBIHKOM, T.K., BO-TIEPBBIX, TMOCIEIHUN MPEICTaBIsIeT COOOHW MOJENTh Pa3BHTOTO
pBIHKA, a BO-BTOPBIX, eBpomeickas (repMaHCKas) CHCTEMa KOPIOPATHBHOTO

N . 51
KOHTPOJISl HanOoJjiee MpUOIMKEeHa K POCCHIICKOH (MHCaiiepcKast MOJIeb) .

CpaBHeHHe TUHAMUKY NMPEMUH HA POCCHIICKOM U eBPOMNEHCKOM PbIHKAX
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%0 7. Christopher Mercer, ASA, CFA - A BRIEF REVIEWFGCONTROL PREMIUMS AN D MINORITY
INTEREST DISCOU NTS; The Journal of Business vaamt(Toronto: Carswell Thomas, 199%p365-387
*! Jlementsea A.I'. Mozenu KOPIIOPaTUBHOTO YIIPABJICHHUS: OMBIT 3apy0exHbIX cTpad U Poccuu // Tlpaso u
ynpasnenue. XX| Bek. 2008.Ne 8.
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[IpoBeeHHOE COMOCTABICHUE NAVUHAMUKU NPEMHUU C €BPOIECUCKAM DPBIHKOM
TOBOPUT KaKk OO0 OTHOCHTENBHO MEHBIIEH CTaOMJIBHOCTH POCCHUUCKOIO pPHIHKA
CIMSHUA M TOIJIOLIEHUM, TaK U O OOJIbIIEM 4YHUCIIE HEIOOLEHEHHBIX PBIHKOM
KOMIAHUI, KOTOphle MOTYT OBITh TNPHUBJICKATEIbHBIMH OOBEKTaMU IS

COBCPpUICHHA CACIIOK.

TenaeHMu

B HacTosimpii MOMEHT HAa POCCHUMCKOM PBIHKE CIHMSHUHA W TOTJIOLIEHUN

HAOJFIOTAIOTCS CISAYIONNE TEHACHITUH:

* Bowicokas axmusnocms mano2o ousneca ($Immu - $15 mMaH) na poinke
KOPNopamusHo20 KOHmpoJisi. B 3TOM CEeKTOpe B CIMSHUS M TOTIOUICHHUS
BOBJICYCHHI B OCHOBHOM KOMITAHWHM B TOPTOBJE, cepe yciayr, CEIbCKOM
XO3SIUCTBE W CBSI3U. Takasi akTUBHOCTh OOBSICHSECTCS CYIIECTBOBAaHHUEM HE
3aHATHIX JI0 CHUX TOpP PHIHOYHBIX HUII, YTO CBSA3aHO CO Ccrenu(puKoin
pasBuBaroIMecs 3KOHOMUKU. CTpaTerus HEOPraHUYECKOTO POCTa B JAHHOM
cllydae OmpaBbIBacT ceOsl KaK JJIsl POCCUMCKUX KOMITAHUN, PACHIHPSIONINX
CBOW OM3HEC, TaK W I 3apyOeKHBIX KOPHOpalWid, 3aMHTEPECOBAHHBIX B
WHBECTUPOBAHUU B TIEPCIIEKTUBHBIC MPEATPHUITHSI.

XOTsl 07T MaJlbIX CIEJIOK B OOIIE CTOMMOCTH COBEpINAEMBIX Ha PHIHKE
TpaH3aKIMil HEBENHKA, U3 Tpaduka BUIHO, YTO TMPUMEPHO MOJOBUHA BCEX
coBepuieHHbIX B 2011, Ha pOCCHIICKOM pBIHKE CIEJI0K OTHOCHJIOCH K

ClIeKaM Majioro pasmepa.

PacnpenesieHue caejiok Ha poccuiickoMm pbinke M& A mo croumocTu B

2011r, % ot o01Iero Ymcjaa CHEIOK

2 YcenenoBanne arentctBa AK&M — “ POCCUMCKHUIA PBIHOK CJIMSIHUAM U HIOIJIOIEHUWIA B 2011
roay”
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B OTS1mAaH go $10 maH
B OT511 mAaH o S50 maH

W OTS551 maH go $100

MAH

W OT5101 maH go 5500
MAH

B OT5501 maH go 51

MNpa
m Gonee $1 mapa.

» [locmkpu3uchele coenxku no npuodpemenuro 0OAHKPOMUBUIUXCA KOMNAHUL.
Kak ormeusaer M.A. ®demotoBa®, OHA M3 PACIPOCTPAHEHHBIX MPHUHH
COBEpUICHHS CAEJIOK B TMOCIEAHUE TOJIbl — CTPEMJICHHE PECTPYKTypU3AIHH
ousHeca, B YaCTHOCTH, yepe3 n30aBIlieHUE oT
HenpoQMIBHBIX/HEPUOBLILHBIX HANpaBIcHUH. B 3TOM mporecce BaKHYIO
poJib Urpaiu OaHKH, MOJTy4yaBIIME 3HAUYMTENIbHbIE aKTHBbI 3a NOATU. Tak,
Hanpumep, B 200%. CoepOank-Kanuran (mouepuss crpykrypa CoepOaHka,
CO3/IaHHAS C IEJIbI0 Peali3aluy HePO(HIILHBIX aKTHBOB OaHKa) IPHOOpeE
25% akuuii mpoIyKTOBOTO puTeiepa “BecTep” B cUeT pecTpyKTypHU3alUH
3a/J0/DKEHHOCTH KOMIaHMM Ha cymmy 1.8 mmpa. py6.>* B 2012
IUTAHUPYETCS MpojaXxka JoJu 0aHKa cTpaTernyeckoMy WHBECTOpy. B menom,
NOJO0OHBIE  CHEJNKM OOBIYHO  XapaKTEpHU3yeTCsl KOPOTKUM  CPOKOM
DKCHO3UIINUA U HEBBICOKOW CTOMMOCTHOM OlleHKO#. Ha Ham B3I, ¢ ogHoHI
CTOPOHBI, 3TO CO3AAET HOBbIE MPUBJIEKATEIbHBIE OOBEKTHI MPUOOPETEHUS
CTpATeTUYECKUMH MHBECTOPAMH, & C IPYrod — HEOJArOMpUATHO BIUSET HA
JOJITOCPOYHYI0 A(DPEKTUBHOCTh KOMITAHWM, T.K. HAXOSICh BO BIIAJICHUH
HEMpO(HUIBHOIO WHBECTOPA, MPEANPUITHE PUCKYET MOTEPSATh CTOMMOCTb.
[Ipomaka KOMITaHWM KPETUTOPOM, KaK MPaBUIIO, TPOUCXOJUT HE HA
PBIHOYHBIX YCJIOBUAX, YTO MOKET BOCHPENSATCTBOBATH 3(P(HEKTUBHOMY

CO3JaHNIO CTOMMOCTH B ,HﬂHBHCﬁHIGM.

53 “M&A. Poccuiickuii ppIHOK: COCTOSIHUE ¥ MPOrHo3”, «OueHnouyHas aesreiapHocth» oT 18.01.2010

> «C6epbank Karmran» Bomen B «Becrep», Bexomocts ot 31.05.2010
45



* Pocm snauumocmu coenok no KoHcoruoayuu.
B mocnegnue roapl B OTACNBHBIX OTPAacisiX HAa POCCUHCKOM pPBIHKE
(po3HnYHAsE TOProBisi, (PMHAHCOBBIN CEKTOP) HAMETWUJIACh TEHICHIUS TIO
KoHconmuaanuu.  KpymHble — WUTPOKH,  MPECHIEAyIIIne  CTPATETHIO
HEOPraHUYECKOTO POCTa, MPUOOPETAIOT KOHKYPEHTOB B 3HAUYMMBIX AJI HUX
perMoHax WM TPOAYKTOBBIX cerMeHTax (Hampumep, CcHaejka Iio
nproberenuio kommanueit Unileverkocmeriaeckoro konmnepHa “Kanuna” >,
MOTJIOUIEHUE pUTEUsepoM “DIpaopafo” CBOEro KOHKYpeHTa — CETH
maraszuaoB “Bepuuaros”>?). Mest ONBIT MPOBEICHHS CHETOK U BBICOKYIO
OpUEHTHUPOBAHHOCTh MEHEPKMEHTAa Ha NPOBEIACHHE HHTErpalliy TOCTe

CACJIKH, TaKHMC KOMIIAHMH, KaK IIpaBHIIO, IPCYCIICBAIOT B YBCIWMUYCHHH

CTOMMOCTH.

OcobeHHOCTH MPOILIECCOB CAMSHUS M IoraolieHus: B Poccun

Poccuiickass mnpakTuka peopraHd3alid KOMIIAHUM MMEKOT JOCTAaTOYHO
BbIpaXeHHyl0 crnenuduky. QDPoHIOBBIA pbHOK B Poccum ¢ camoro ero
BO3HUKHOBEHHUSI PAa3BHBAICSI KAaK PpPBIHOK KOPIIOPATUBHOTO  KOHTPOJS C
npeobJialaHieM CTpaTeruuecKuX HHBECTOPOB. [lopTdenbHbie THBECTUITMN UTPAIOT
MEHBIIYI0O poib. Takum o00pa3oM, B OOJBIIMHCTBE CIy4yaeB MPOLECCHI
peOopraHu3alvu SIBJIAIOTCS CICICTBUEM HE PECTPYKTYPHU3AIMU KamuTajla C LEJbIo

57
noBbIIIeHNS 3PHEKTUBHOCTH, a Nepeiesia COOCTBEHHOCTH.

Ha cerogusiniHuii I6Hb MOYKHO BBIJICTUTD ClEayIoNe (PaKkTOphl, BIUSIONIINE

Ha pa3BUTHE MPOLIECCOB peopraHu3anuu B Poccun:

0 Huskuil yposeHnv packpvimus uHphopmayuu 0 6HYMpeHHUX COeNKax.

% “Unilever mokymaer «Kamuny» 3a 390mis eBpo”, Bexomoctr ot 14.10.2011
56 “«Bnpmopamo» B3s10 npoaus”, Bemomoctu ot 30.01.2012
57 CemenoB AJL, “Crneuunduka cnussHuid ¥ norioieHuit B Poccuiickoit @enepanum. YpapieHIeCKUH MOAX0
MI'Y, 2009.
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MHOX€eCTBO MaJlbIX U CPEJHHUX CHENIOK Ha POCCHICKOM PBIHKE OCYIIECTBISETCS
HenyOnmnuHo. [lo Hammm nmoacuéram, B 2011r. ctoumocts Obi1a packpsita B 49%

CIeJIOK, TI0 cpaBHeHUIO ¢ 32,15%cny4daeB 20098

Ha nam B3rosia, uHGOpMAIMOHHAs MPO3PAYHOCTh PHIHKA BaXKHA MO CJIETYIOIIUM

MpUIrHaM.

1) Bo-niepBbiX, uMest 0ojiee MOIHYI0 HH(DOPMAILMIO 00 aHATOTHYHBIX CIAEIKaX,
MOTCHIIMAIBHBIA TIOKYIATeh MOXET TOYHO OLEHUTh NPUOOpETaeMyro
KoMITaHui. Mcmomp3yss METOA CHENOK, OIEHIIUK OMPENSseT CpeaHee
3HaYeHue MyJbTuiLikaTopa (Hanpumep, EV/EBITDA), B cooTBeTCTBHHU C
KOTOPBIM TTPOUCXOIVIIA aHAJIOTUYHBIE CICTTKA B pacCMaTpUBAeMOM 001acTH,

M 3aTCM YMHOXXACT IMOJIYYCHHOC 3HAYCHNEC Ha IIOKa3aTCIIb 00BEeKTa CACJIKH.

O6naganue wuHpoOpMaruend o OOJIbIIEM KOJUYECTBE CHEJIOK M OoJibliee
packpeITe WHPOPMAIMA O KaXIOW W3 CIEJOK TO3BOJBSIET KaKk OTOOpaTh
OoJiee TTOAXOAAIINE CACIKH IS aHaIu3a, TAK U TOYHEE PacCUMUTaTh OOIIee

S3HAYCHUC MYJIbTHUILIMNKATOPA.

Takxe CTaHOBUTCS BO3MOXXHBIM TOYHEE OLICHUTL pa3MEep IMHIpEMHH 3a

KOHTPOJIb IIPU MPUOOPETEHUH KPYITHOTO MTAKeTa aKIuil.

2) Bo-BTOpBIX, CO CTOPOHBI ITOTJIOMIAEMOM KOMITAHWH, BiaJicHue HHpOopMaIuei
0 TOTEHUUAJIBHBIX MOKYIMATEISIX IOMOTAaeT ONPENEIUTh CTPATErHYECKOe
COOTBETCTBHE pa3BUTHs o0omx OmsHecoB. Kpome TOro, xommanuw,

COBCpHIABIINEC PAHCC AHAJIOTMYHBLIC IIOTIJTIOIICHUS, MMCIOT OOJIBIIINI OIIBIT

%8 Caitr kommanuu ®BK http://www.fbk.ru/library/columns/mergers 20G9atss “Poccuiickuii PBHIHOK CITUSIHUNA U
noromeHuit B 2009rony”
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UHTETpali I[OCJIe CHAETKH, a, CJEI0BaTeNbHO, O00JaJaoT OOJIBIINMHU
BO3MOXKHOCTSIMH YBEJIMUYEHHUSI CTOMMOCTH OH3HECa IIOCJIE€ COBEpIICHHS
caenku (B COBPEMEHHOM POCCHMCKOW MPAKTHKE TaKOW KOMITAHHMA SBJISETCS,
Hanpumep, X5 Retail Group,npecnenoaBmasi B 2010-1%kr. crpareruto
HEOPraHUYECKOr0 pOCTa W TMOIVIOTHUBINAS PsJ KOHKYPEHTOB IO BCEH

Poccun).

0 Hedocmamoumuwiii  yposenwv pazeumusi @QUHAHCOBO2O PbIHKA, HU3KAS
JUKBUOHOCMDb.
Bo-miepBbiX, nmaHHas mpoOiiemMa 3aTpyIHSET TepepacrpeiesieHne CpeaCTB |
COOCTBEHHOCTH B IPOIIECCE PEOpPraHU3AlMKM — B CiIydac OOpamaeMOCTH aKIUH

KOMITAHWH HA PBIHKC CHMIKAKOTCA TPAHCAKIIMOHHBIC 3aTPAaThI.

Bo-BTOpBIX, HEAOCTATOK JIMKBUIHOCTH HA PBIHKE MPUBOJUT K 3aHMXKEHUIO
CTOMMOCTH aKIIMH POCCUMCKUX KOMMAHUK. ITO NPUBOAUT K TOMY, YTO CIIEIKH IO
CJIIMSIHUIO Y TIOTJIOIICHUIO, CTPYKTYpUpYEMbIe uepe3 OOMEH aKIMsMU, CTAHOBSITCS
MEHEE NPUBJIEKATEIbHBIMU JJIsI KOMIIAHUN — Yy HHUX CHHXXAIOTCSI BO3MOKHOCTH
WCITOJI30BAHUS OJIATOTPUATHON PHIHOYHOM OIEHKH CBOWX OyMmar i CHUKEHUS
3aTpaT Ha mnpoBeaeHue cuenku. CornacHo HammMm noxacu€éram, B 2017
CpemHEeIHeBHOE OTHOIIIEHNEe 00beMa THEBHBIX TOProB Ha MMBB k kanurtanu3zaruu
poccuiickoro peiaka coctaBuiio 0.27%./lanHbIi MOKa3aTellb CYIIECTBEHHO HIKE

AHAJIOTMYHOTI'O 3HAUYCHUA IJIA 3apy6e>1<Hbe PBIHKOB.

B-TpCTI)I/IX, HEAOCTATOYHAsA  Pa3BUTOCTbL JOJIOBOrO pbIHKa IIPHUBOAWUT K
YBCIIMYCHUIO CTOMMOCTH 3a€MHBIX CpCacCTB, 4TO  ABJIACTCA HpPI‘-IHHOﬁ
OTPaHUYCHHOI'O HCIIOJIb30BAHHA PA3MCHICHUA KOPIIOPATUBHBIX o6nnraunﬁ KakK

crioco6a MHAHCUPOBAHUS CIICIIKH.

0 Bvicokas cmoumocmv KpeoOumHvlx pecypcos
59
Cornacno ganubeiM [[b P®™, B 2011r. cpenHeB3BelieHHas cTaBKa Mo pyOJIeBbIM

KpeAuTaM, MpeAOCTaBICHHBIM HE(PUHAHCOBHIM OpraHHU3alUsM Ha Cpok Oomnee 1

%9 BrosuieTenb 6aHKOBCKO# cTaThCTHKN Banka Poccun, nexabps 2011r.
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rona, coctaBuia 10,5%. J{ns cpaBHEeHUsI, cpeIHEB3BEIICHHAS CTaBKa IO KPEIUTAM
KOPIIOPALMSIM B €BPO30HE cocTaBmia 4.596°. Tak Kak HIDKHSS TPAHHIA CTABKHU IO
KpenuTaM ompesensercs craBkoi pedunancupoBanus (8% B Poccum Ha koHeln
2011r.), MOXHO cjaelaTh BBIBOJ O TOM, YTO OJHA W3 KIIOYCBBIX IPHYNH
JOPOTOBU3HBI  3aMMCTBOBaHMH — wuHpmanuonHas (B 2011r., cormacHo
ohUIMAIBHBIM TaHHBIM, HHJIISALNS COCTaBUIIA 6.10/(?1).
Bricokast cTouMOCTh 3aMMCTBOBaHMSI HEOJIATOTIPUSITHO BIUSIET HA PA3BUTHE PHIHKA
CIMSHUH W TOTJIOIIEHUA — KOMIIAHUSAM TPUXOJIUTCA B OOJbIIEH CTENeHU
MoJIaraThCsl Ha COOCTBEHHBIE  WCTOYHWKUA (DUHAHCHPOBAHUS CIETKA W Ha
UHCTPYMEHTHl (PMHAHCOBOTO pbIHKA. Tak Kak B POCCUMCKOW TpPaKTUKE
BO3MOXKHOCTH HKCIIOJIb30BaHUSA (DMHAHCOBOTO pBIHKA OrpaHUYEHbl, pa3Mep
COOCTBEHHBIX CpEACTB KOMMAaHWK wurpaer emé Ooibllee 3HAYECHUE TMpHU
coBepiieHust caenku. Hanpumep, B 3apyOeKHOW MpPaKTHKE LIUPOKOE
pacrpocTpaHeHue MONy4YHiIn caeiaku (puHaHncupyemoro Beikyna (Leveraged Buy-
out, LBO), otHakO CTOMMOCTh KPEIUTHBIX CPEICTB OTPAaHUYHMBAECT BO3MOXKHOCTH
NPUMEHCHHS JTAHHOTO MeXaHu3Ma (Mbl PacCMOTPUM €ro Oosiee MOJPOOHO B
TpeThel ri1aBe).

0 /[numenvHulll nepuoo ocywecmesieHus COeiku, NPUYém MHoaue cOeiku max u
He 3a68epularomcs.
[To wammm pacuéram, B 2011r. cpemnuii cpok OCYIIECTBICHHS CHCIKH Ha
poccuiickoM pbiHKe (MTOC/IE aHOHCHPOBAaHUS WH(POPMAIIMUA O CICIKE) COCTABHII
81.5 nust (W11 cpaBHEHHMS, HA EBPOICHCKOM PBIHKE JaHHBIA MOKA3aTeIb COCTABHII
71.1mus). B Poccnn 0coOeHHO JaHHAsI TCHISHITUS NPosBUIach B KpusnucHbie 2008-
2009r., xorma wu3-3a HEYCTOMYMBOM KOHBIOHKTYPHI CTOPOHBI HE MOTJIHU

62
COorjracoBaThb yCJIIOBUS CACIIKH .

%0 Caiir ELIB, MIR EA loans to non-financial corporationspr 2012.;
http://www.ech.int/stats/money/interest/interestitihdex.en.html

1 poccrar

62 Caitr xommanuu ®BK http://www.fbk.ru/library/columns/mergers 20G9atss “Poccuiickuii PBHIHOK CITUSIHUNA U
noromeHuit B 2009rony”
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0 Jlokomomugom ocmaémcsi 0080NbHO O2PAHUYEHHbL Kpye KpPYNHeUuux
HAYUOHAILHBIX KOPNOPAYULL CbIPbEBO2O CEKMOpa.
Hanpumep, B MOKpH3UCHBIC TOJIbI HAUOONBIINN MOABEM JIEMOHCTPUPOBAJICS B
TaKUX OTpacisiX, Kak HedTerasoBasi, yrojbHas W TOPHAs TMPOMBIINIIEHHOCTD,
yepHass W [BeTHas MeTawuryprus. OCHOBHBIMU JApaiiBepamMHu pocTa SIBISUTHCH
BBICOKHE IIEHBI Ha CHIPhEBBIE PECYpChl Ha MHPOBOM PBIHKE, YTO MO3BOJIAJIO
POCCHHCKAM KOMIIAHMSIM  KOHCOJIMAWPOBAThCS B oTpaciu (B YaCTHOCTH,
paccMOTpeHHOe Jajee B paborte cimsiHue “Ypankamus” n CuibBrHHTA” ™ cTano

OJTHOW W3 KPYIMHEHIINX CIIEJIOK HAa POCCHHCKOM PBHIHKE 3a TOCJICIHHNA TOJbI), a

< < 64
TAKIKC CACIIATDb PAJd KPYIITHBIX HpI/I06peTeHI/II/I IJI1 BBIXOJla HAa MUPOBOHU PBIHOK.

63 “Onobpeno causaue «Ypankanus» u «CunsBrauTa»”, "KoMMmepcanTs-Online”, 07.02.2011,
http://kommersant.ru/doc/1581142

84 “PIIB”, Ne 14 2009 craThs “ JIHHAMHIKA POCCHIICKOTO PHIHKA CIIMSHHIA ¥ TOTIOMICHHIT H KPATKOCPOUHbIE
TEHJICHINH €TI0 Pa3BUTHS
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2.2. MexaHU3MbI ¥ IPO0JIeMbI CTPYKTYPUPOBAHHS C/I€JI0K MO CAUSHUIO U

NOoTJIOIICHUI0

Ha nam B3TJIA O, O,Z[HOﬁ N3 TJIaBHBIX HpO6JICM COBCpLICHHUA CACJIOK Ha

POCCUNCKOM PBIHKE SIBIIIETCS] BOIIPOC CTPYKTYPHUPOBAHHSL.

HOI[ CTPYKTYPHUPOBAHHUEM CACJIKH MbI ITOHHMMAacM MCXAaHHU3M IIPOBCACHUA
CACJIIKH C LEIbI0 ONTUMH3ALUU €€ mapamMCeTpoB 1 MUHHUMH3AINU (I)I/IHaHCOBbIX,

HAJIOI'OBBIX U OPUIAUYCCKUX PHUCKOB AJIsI CTOPOH.

[TpuHMMass BO BHUMaHHE TOT (aKT, YTO YCICIIHOE CTPYKTYPHPOBAHUE
CHICIIKH Hpeanoaraer 3P PeKTUBHOE HIOCTPOCHHE npoiiecca
npensiHBecTHIIMOHHOTO HcchenoBanus (due dillegence)cornacoBanre MHOTHX
IOPUIMYECKUX W HAJOTOBBIX BOIPOCOB, B JIAHHOM pasjielie Mbl PacCMOTPHUM
aIbTCPHATHBHBIE MEXaHU3Mbl (DMHAHCOBOTO CTPYKTYPUPOBAaHHUS CHCJIOK Ha
POCCHICKOM pBIHKE KaK pealbHbIe BO3MOXHOCTH TOBBIMICHHS 3(PPEKTUBHOCTH

IMPOBCACHUSA CACIIKU.

[Ipumenenne  WHCTPYMEHTOB  (OHIOBOTO  pBIHKA  BBICTYHNAeT  IpH
peopraHu3anyy B ABYX 3HAUCHUSX.: KaK CIIOCOO OCYIIECTBIIEHUS CIHENIKH, TaK U

UCTOYHUK (PMHAHCUPOBAHUSI.

Bompoc 0 BeIOOpEe  ONTHMANbHOTO  HWCTOYHMKA  (UHAHCHUPOBAHUS
peopranu3anuy NoJHUMAaeTcs B (UHAHCOBOI JIUTEpaType J0CTaTouHO 4acTo. [Ipu
3TOM Pa3iINyYaloT MEXKIY UCTOYHHKAMH (PMHAHCHPOBAHHS M CIOCOOAMHM ILIATEXA.
Hampumep, omuata akumMsiMH ¥ SMHUCCHS C LEJIbIO MOJYYCHUS HAIUYHOCTU IS
omtatsl caenkn. M.MapteiHoBa u JI.Pene6yr® B xozne anammsa 1361 cienku Ha
npotrsokennn  1993-200%r. BeIsICHWIM, 4YTO KIOYEBBIMU (pakTopamMu Mpu

OPUHATUN PELIeHUs O (PMHAHCUPOBAHUU SIBIISIFOTCS:

% Martynova, M., & Renneboog, L. (2009). What detieres the financing decision in corporate takeovers:
Cost of capital, agency problems, or the meansypfment? Journal of Corporate Finance, 15, 290-315
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0 JKenmaHue KpymHBIX aKIIHOHEPOB COXPAHUTH KOHTPOJb HAJl KOMITAHHEH
0 Hamepenue akimoOHEPOB pa3AETUTh PUCKU C aKITMOHEPAMHU 00BEKTa CICIKU
WJIM BBIKYTIUTH UX JOJIIO

0 CrnoxuBIIAsCS CTOUMOCTh UCTOYHUKOB (DMHAHCUPOBAHUS

B menoM, pykoBOACTBO KOMIAHMM CKJIOHHO BbIOMpaTh HMCTOYHHK
(duHAHCHPOBAHUS MPEUMYIECTBEHHO MO MPHUHIMIYY HauMEHbIIUX 3arpaT. Korma
Ha 0ajaHCe MHOTO HAJIMYHOCTH, OHA OYAET UCII0JIb30BAThCA Ul (PMHAHCUPOBAHUS.

B npotuBHOM cilydyae KOMIaHUs MPUOETHET K IMUCCUM WJIH 3aiiMaM.

B MPIpOBOﬁ IMPAKTHUKEC UCIIOJB3YIOTCA CICAYIOINEC OCHOBHBIC METOAbI

(VMHAHCOBOTO CTPYKTYPUPOBAHUS CIMSIHUIN M TIOTJIONICHUH:
1) Mcnonp3oBaHue akiui

OrmaTa akysMu - 3TO HauboJIee EMIeBhIM criocod GUHAHCUPOBAHUS CIIETIOK,
MIPU 3TOM HE MPOUCXOJUT OTBJICUYEHHUS CPEACTB M3 ONEPAIIMOHHOU JEATEIbHOCTU
KoMmnaHuu. Takke HE YBEJIMYMBAETCA JO0JITOBas Harpy3ka Ha KOMIIAHUIO, 4YTO

COXPaHsACT HHBECCTUIMOHHYIO ITPHUBJICKATCIIbHOCTD.

OCHOBHBIE MOTHBBI A4 SMHCCHOHHOI'O (I)I/IHaHCI/IpOBaHI/IH: IEPCOLCHKA
PBIHKOM KLU KOMITAHWUU U HEBBI'OAHOCTD IPUBJICUCHUA KPCANTHBIX PECYPCOB B

CUITY pPUCKOBAHHOCTHU CJCJIKH.

Ho, xak mpaBwiio, npu oOBSIBICHUU IMUCCUU CTOMMOCTbH YK€ BBITYIICHHBIX
aknuii mamaer. C yBenTWYeHUEM 4YHCIIa aKIuil B OOpalieHuu TMajaeT MoKa3aTelb

EPS,‘{TO CIIYXUT HEIraTUBHBIM CUTHAJIOM JII HHBECTOPOB.

CTOMT OTMETUTH, YTO MEXaHM3M OOMEHa aKIUsIMHU Kak croocoda
(bUHAHCUPOBAHUS CHIEJIKH HAa POCCUICKOM PBIHKE B HACTOSIEE BPEMS 3aTPYIHEH.
DTO CBsI3aHO C OONIEeH HETOOIEHKOW aKIui, OOpaIaroluXxcsi Ha POCCHUICKOM

(OHIOBOM phIHKE (HampuMmep, cpelHee 3HaueHue nokasatenss P/Eno koMmaHusM,
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toprytorumcs Ha MMBB o utoram 201Tr. coctaBmio 6.5, B To Bpems Kak IJis

nanexca SP 50Q1annoe 3HaueHue paHsuiocs 14.0°).
2) OmnaTa 00IMranusIMu

Omulata oOnurauMsiMM — CpPaBHUTENBHO  Oosiee  JOpOroil  cmocod
(¢uHaHCHpPOBaHUS, BEAb MO OOMUTalMsIM BCE paBHO MPHUAETCS IIATUTh. B cimydae
HEOJNAronpusTHOM CUTyallUM Ha pPbIHKE aKUUMM KOMIIAaHMM MOTYT OBITh
HEJJOOLIEHEHBI, YTO CAENACT UX MCIOJIb30BAHME HEBBINOMHBIM. Kommnanus moxer
BBIUTH HAa PBIHOK JOJIOBBIX MHCTPYMEHTOB B CIydae €CJIH MPOTHO3UPYEMbIN
IIOJIOXKUTENBHBIA PUTOK JCHEXKHBIX CPEICTB OT HWHBECTHLIMM 3HAYUTEIBHO
mepeKxpoeT m3aepkkH 1o 3aiiMam.’’ Kak mpaBmimo, 1onroBoe (pMHAHCHPOBAHHME

o o 68
CBOMCTBCHHO AJId KOMIIaHMHM C MCHBIIIUM ITOKA3aTCJIEM (I)I/IHaHCOBOFO pbIr4yara.

B caenke Mexny «Ypankamuem» n «CUIbBUHUTOM», pACCMOTPEHHOW HaMU B
CII/IYIOIIEM pa3Jielie, MCIOIb30BaJIach CMelIaHHas (GuHaHCOBas cTpykTypa (20%
ObuT0 MpuUOOpeTeHo 3a cuét 3aémHoro ¢uHaHcupoBanus, 80% - ¢ MOMOIIBIO
oOMeHa aknusiMu). Takod MeXaHW3M MO3BOJWI <Y PaKaIHIO», BO-TIEPBBIX,
OTPaHUYUTh [JOJIIO AKIUOHEPOB «CHIIBBUHUTA» B HOBOM IPEANPHUITHH, & BO-

BTOPBIX, UCIOJIH30BaTh OJAroNpUATHYIO OLIEHKY COOCTBEHHBIX aKIIMi Ha PhIHKE.

3) OmnaTta ruOpUIHBIMU HHCTPYMEHTAMHU

69.
K rubpuanbiM HHCTpYMEHTaM, UCTIOIb3yEMbIM IIPU PEOPTAHU3ALMSIX, OTHOCST .

0 KonBeptupyemsbie nieHHbIe OymMaru

0 OO0ecnieueHHbIC akTUBaMH IIeHHBIC OyMaru (asset-backed securities)

% pacuérn aBTOpA HA OCHOBE JaHHBIX cucteMbl Bloombetg
57 http://www.cfin.ru/investor/manager _and_holder.shtmates “Tloco6ue s HE3aBUCHMOTO akioHepa”,
Mamnaxos B.U.
68 . .

B cpemrem 0,34 1151 KOMIaHui, HCIOAB3YOMUX A0JT0BOC (prHaHcupoBanue u 0,4 i KOMITaHHiA,
UCIIONB3YIOMUX 3Muccuio 3a 1993-2001r. Tam xe rae, u 1)

% 31ech ncmonp3yercs knaccudukamys, npeacTaBiennas B kuure A.R.Lajoux, J.F. Weston, “Art of M and A
financing and refinancing”, McGraw-Hill Professidnd999,rnasa 6
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0 Bappantsl

0] HpI/IBI/IJ'IeFI/IPOBaHHI)Ie AKIINH

a) OruiaTta KOHBEPTUPYEMBIMHU IICHHBIMH OyMaramu

KonBeptupyembie IieHHbIE OyMard BBITYCKAIOTCS Ha CTOMMOCTH, PaBHYIO
HOMHUHAJTy CHIeJIKU. B nanpHeiemM oHu MOTYT ObITh KOHBEPTHPOBAHBI B aKIIUU T10
PBIHOYHOW CTOUMOCTH. [IperMyIecTBO 3TOr0 METO/Ia B TOM, YTO HE MPOUCXOIUT
HEMEJICHHOTO YBEJIMYCHHMS KOJUYECTBA aKIUH B OOpaIlleHUH U CHIDKCHHS
nokazarenss EPS. MoxHo BbeImycTUTh oOnuranuu ¢ mpaBoM otr3biBa (callable
bonds),4To orpaHuYHMT NMOTEHIMATBHBIE YOBITKM JIJII KOMITAHUW B CIy4ae pocra

CTOMMOCTHU aKHI/Iﬁ .

CunTaercs, 4yTO BBITYCK KOHBEPTHUPYEMBIX OOJHMranuii Ja€T JIydlInil CUTHAI

<70 v o
WHBECTOpPAM, YeM dMUCCHs akuui . Eciau neHa akuui ynan€r, T0 KOMIIAHUs He
CMOXET BOCIIONI30BATHCSI TIPABOM OT3bIBa (KOHBEPTHUPOBATH OOJIUTALIUK B AKIUH),

qTo HpI/IBeI[éT K OOJIBIIIAM 3aTparaM I10 IJIaTCKaM 110 aKIUAM.

[IpakTika HCTONB30BaHMS KOHBEPTHPYEMBIX OOJHMraluil MpH IMPOBEICHUU
CHENOK, Kak BIpPOYEM, M TMPAaKTHKAa 5SMHCCUU JaHHBIX HHCTPYMEHTOB MJis
(mHAHCUPOBAHUS IPYIUMX MPOEKTOB, HA POCCUNCKOM pbIHKE He pa3zBurta. OnHaKo,

B wumione 201T. mpomsomuna wuHTepecHass caenka - Lonestate Assets Ltd,
MOAKOHTpOJIbHAsE A. Mutpomuny, npuodpena 51%- om0 B yriaegoObiBaroie
xomnanni “Konmap” ¢ HCIONB30BAaHHEM CXOXKEro HHCTpyMenTta - Kommannn
Gunvor u Volga ResourcesBplmanu KpemuT TOJ 3Ty CHEIKY, KOTOPBIUA
BIIOCJIEJICTBUM  MOKET OBITb KOHBEPTHUPOBAH B aKIUM HNPHUOOPETEHHOIO

“Konmapa”.

9. Stein, “Convertible Bonds as Backdoor Equityaficing,” Journal of Financial Economics 32 (1992821
L4 onestate Assetsonyuut koutpoib Hax "Koamap”, mopran MA Online, cratest or 07.07.2011,
http://www.maonline.ru/mna/17318-lonestate-assetaghit-kontrol-nad-kolmar.html
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0) Mcnonb30Banue BappaHTOB

Brinmyck BappaHTOB 0osiee XapakTepeH sl 3aKPhIThIX KOMIIAHUM. DTO TaK e,
KaK U BBIMMYCK KOHBEPTUPYEMBIX OOJIMTAIIN, HE YBEIIMYMBAET CPa3y KOIMYECTBO
aknuii B oOpamieHuu. BappaHThl B OCHOBHOM WCITOJIB3YIOTCSI KaK CPEIICTBO
dbuHaHCUpOBaHUs, a HE OIUIaThl CJEJOK. BpIlyckass BappaHThl, KOMIaHUs
dakTHUeCKn O00S3yeTCsi TOHECTH AaJbTePHATUBHBIC W3IACPKKH B  Ciydae
MPEBBIICHUS LIEHbl AKIIMU KPUTHUYECKOro 3HadyeHus. Ho B cilyyae uCHoJHEHUs
BAPpPAHTA KOMIIAHUS IMOJYYUT JOIOJHUTEIbHBIN JECHEXKHBIM IMOTOK. B menow,
BEPOSITHOCTh HCIIOJHEHUS BappaHTa OOBIYHO OIICHUBACTCS OOJNBINCH, YeM
BEPOSITHOCTh KOHBepTaluu oOnuranuid. [loaToMy mnpu OlieHKe ChpaBeIuBON
CTOMMOCTH AKLHMM JENAI0T MOMPABKY €€ CHUKEHHE B PE3YJbTATE HCIOJHEHUS

72
BappaHTOB.

B poccuiickoM TmpakTUKE JaHHBIM MHCTPYMEHT HE HAWEND IIUPOKOIO
IPUMEHEHHUs, OJHAKO BpEMs OT BPEMEHHM Cllydad €ro MHCIOJIb30BaHUS IIpU
¢uHaHCcHMpoBaHUU caenok BcTpewaiorcs. Hampumep, B 201G xommanus
“CeBepcTanp’ Tpu TPUOOPETECHUH JOJIM B KaHAACKOH 30J0TOAOOBIBAIOIIEH
komnanuu High River Gold Mines Ltd. (HRG)ionyuuna Bappantel Ha 25
MJTH.JIOJUT., KOTOpBIE 3aTeM YCIIEIIHO pealn30Bajia, YBEIUYHB CBOIO JOJIO B

KOMHaHI/II/I73.

B) Mcrons30BaHye MPUBUICTUPOBAHHBIX AKIIUH

[Tokynka mNpUBWICTUPOBAHHBIX aKIHWi Oojee BHITOAHA JIsI KOMITAHHIH,
MIPEIOCTABIAIOMUX (PUHAHCUPOBAHUE, T.K. TUBHUIACH/IBI, KaK MPABUJIO, 00JararoTcs
MEHBIIIMMHU  HAJOramMH, 4YeM [JOXOAbl OT IPUPOCTAa CTOMMOCTH AKLIHM.
OUHAHCUPOBAHUE TPUBUIETMPOBAHHBIMU AKIUSMH TAKXKE CBSI3aHA C MEHbBIIUMU
3aTparaMy, 4YeM IMpU HCMNOJb30BaHMM oOnuramuil. Ilpm 3TOM MOXET OBITH

YCTaHOBJIEH TaKO pa3mep AMBUACHAA, YTO BBIIUIATHI OyIyT pa3ieieHbl MOPOBHY

2 Aswath Damodaran. Investment Valuation 2nd Edjtimhn Wiley and Sons, 1372 nasa 5
& “'Cesepcranp” yBenmumia noiro B High River Goldrno 70,38% ucnionuus BappanTsl Ha 25 MitH gomut.”, mopTat
Rbc.ru,crartes or 17.08.2010http://v1.quote.rbc.ru/stocks/merge/2010/08/17/%53%2 .shtml
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74
MEXIy IBYMsI CTOpOHaMu cAenku.  Ilpm uCnonb30BaHMM KOHBEPTUPYEMBIX
OpUBUIICTHPOBAaHHBIX akuui, EPS, xak u B ciydae ¢ KOHBEpTHpPYyEeMBIMU

06JII/IFaHPI}IMPI, HC CHMIXXACTCA.

[TpuBHICTUPOBAHHBIC aKIMH  TaKXe YacTO HCIOJB3YIOTCS B KauyecTBE
spouTor  mwmonn - (poison  pill) gms 3ammTEl  OT  HEAPY)KECTBEHHBIX

75
IIOTJIOIICHUH

B cnywae yrpo3bl KOMITaHMSI BBINYCKAET MNPUBUIICTUPOBAHHBIE
aKIUM CYILIECTBYIOIIMM aKUWOHEpaMm. Eciv moriomeHue mnpoucXOIUT, HOBBIM
BHajenen Oyner oO0s3aH BBIUIATUTH KPYMHBIC JAWBUACHABI BIIAJCIbIIaM TaKHX
akuuii. Kcratu, Ha Haml B3IJIsLA, UCIIOJB30BAaHHUE JAHHOTO MEXaHM3Ma MOIJIO OBl
MOTEHUHUAJIBHO YJIYUYIIUTh MOJ0KEHUE MUHOPUTAPHBIX AKIIMOHEPOB «Y palKaIUI»

1IOCJIE MTPOBEACHUS CIIEIIKH.
r) OOecrnieueHHbIC aKTHBAMH IIEHHBIC OyMaru

Hampumep, KommaHusT MOXKET TMPOJATh IOCPEAHHUKY JEOUTOPCKYIO
3aJI0JDKEHHOCTD, KOTOPBIH OOBEAMHSACT 3TH aKTHBBI U BBINTYCKAET IICHHBIC OymMaru
nox ux obOecrneueHue. OTH IEHHbIE Oymaru MOTYT OBITh OOECHEYeHbl Kak
OTJICTIbHBIMU aKTHBAMHM KOMIIAaHWH, TaK M BCCH KOMIIAaHUEH B IIeJIOM. DTH Oymaru
MOTYT HCIIOJIb30BAThCS TMOKYIATEJIeM B KadeCTBE CPEICTBA ISl OCYIIECTBICHUS
npofaku  umHBecTHMH  (kommanuu). B 2008-2009 rr. HemocTaTOYHO
yperyJIMpOBaHHOE HWCIOJb30BaHME aHAJIOTHYHBIX MHCTpyMeHTOB B CIIIA craio

OJIHOM U3 MPUYHH (PUHAHCOBOTO KpHU3HCA.

B poccuiickom mNpakTUKE [MaHHBIE HWHCTPYMEHTBHI HE HAIUIM I[IUPOKOIO
IPUMEHEHHUS, XOTSd OHU MOTJIM Obl OBITh MPUBIIEKATEIbHBI JUJISI OCYIIECTBIICHUS
CHEJIOK IO Ipoja)ke akTUBOB. Ha Ham B3I, OAHO M3 OCHOBHBIX IPENSATCTBUU
pa3BuTusi poccuiickoro peiika ABS —HenocTatounast pa3BUTOCTh (PUHAHCOBOTO

PBIHKA U OTCYTCTBUE IOPUIUYECKUM HOPM, PETYIUPYIOIINUX JaHHBIE NHCTPYMEHTHI.

" ANOTE ON FINANCING MERGERS WITH CONVERTIBLE PRERRED STOCK; SPRECHER, C.
RONALD. Journal of Finance, Jun71, Vol. 26 Issup&33-685, 3
S http://law.jrank.org/pages/9241/Poison-Pill.htnohiit AJIEKTPOHHON aMEPUKAHCKOM MPaBOBO# OHOIHOTEKH
law.jrank.orgcrates npo “sposutsie mutonu” (poison pills)
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B nenom B poccuiickoit mpakTuke OOJBIIMHCTBO CHENOK MPOBOAUTCS Yepe3
yILUIaTy CTOUMOCTH JIeHe)HbIMU cpeacTBamu (6onee 90% cnenok B 2009-2011rr.,
M0 KOTOPBIM PacKphIBAIACh MEXaHU3M OHJIaTBI76). Pa3Butne mexanmsma oOMeHa
aKIUSIMH ~ CYIIECTBEHHO OTCTaeT B CHUJIYy PACCMOTPEHHBIX HaMU TPHYHH.
Hcnonb30oBaHWe  pacCMOTPEHHBIX  HAaMU  aJbTEPHATHUBHBIX  MEXaHHU3MOB
CTPYKTYpPUPOBAHUS  CMOCOOHO  CYIIECTBEHHO  MOBBICUTH  3()PEKTUBHOCTH
MPOBENCHUSI CIETOK TMYyTEM CHUXKEHUS CTOMMOCTA (UHAHCHPOBAHUA U
YAOBJIETBOPEHUSI dTUMU MHCTPYMEHTAMH CIeU(UUECKUX TpeOOBaHMI MpojaBIia

" IIOKYIIaTCJIA.

"6 Pacuér aTopa Ha ocHOBe Ga3bl JaHHbIX Bloombergmo caenkam Ha poCCHIICKOM phIHKE
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2.3. Ilpobjembl mnpoBeneHHMsi CAuAHMA U morjgomeHuii B Poccuun Ha

npuMepe cAeJKU Mexay Ypaakainuem 1 CHJIbBUHATOM

PaccmoTpum crennduky MpoBENEeHHS CHAEIOK Ha POCCHUHUCKOM pBIHKE Ha
puMeEpe OAHOU U3 CaMbIX 3aMETHBIX 3a TOCIICTHUE TObI CACIKU — O0BEIUHEHUS
JBYX  BEOYIIMX  POCCUMCKHUX  IPOU3BOJUTENICH  KaJIMHUHBIX  YI0OpEHMIA,

“Vpankanusa” u «CuabBUHHUTA».

Hens cnenxu

OObenuHeHNE KOMIIAHUW TPHUBEJIO K CO3JAHHUIO BEAYUIETO MHPOBOTO
MPOU3BOJIUTEIIS KAJTUMHUHBIX YI0OpeHWH W OJHOW W3 KpymHedmux B Poccuu
KOMITaHWI TI0 J0ObIYe MOJIe3HBIX MCKomaeMbix. OHa OyaeT obecmednBaTh OKOJIO
17-20 npoI1ieHTOB MHPOBOTO IPOM3BOJCTBA KAJIMHHBIX yaA00OpeHui (Ha TpeTheM
mecte B Mupe mociie PotashCorpu Mosaic)u kourpoaupoBate 42% MUPOBBIX
HKCIOPTHBIX MMOCTABOK. DKCHOPTHBIE MOCTaBKU OYIYT COCTaBIATh OKoJo 84% ot

oobema IMPpOU3BOACTBA.

Komnanuss Ttaxxe Oyner o0nagath Cepbe3HBIMH BO3MOXKHOCTSIMH  T10
YBEJIIMYEHUIO JoJira 1 (UHAHCHUPOBaHWS HWHBECTULMN I pacIIMpEeHUs

IMPOU3BOACTBCHHBIX MOIHHOCTGFI.

OueHka cuaepreTnueckoro ddhdekra

JlanHast cienka B MOJHOW MEpPE COOTBETCTBOBAJA JIOITOCPOYHON CTpaTErHH
“Vpankanua” ©, MO OIIEHKaM OPraHU3aTOPOB, MOCIOCOOCTBYET IOBBIMICHUIO
CTOMMOCTH OOBEAMHEHHOW KOMIIAHWW 3a CYET YBEJMYCHHUS PHIHOYHOW JOJIH,
CHIDKCHHS 3aTPaT U 00BEIUHEHIS PeCypCHOM 6a3bl’ . KpoMe Toro, 06e KOMITaHHH

dbaxkTryecku GyHKIIMOHUPOBAIHN Kak eauHoe 1enoe B 1980¢ rr. CuHepreTuueckuii

77 o
ﬂaHHLIG KOMITaHUH «YpanKam/H/I»
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addext ot caenku oneruBaicsa B 100mmn qom. B rog k 2013 u Bkimtodaet B ce0s

CIICAYyIONIMEC COCTABJIAIOMINC.

«  Onepayuonnas cunepeus (55 MIIH JOJUL). CIOJa OTHOCSATCS CHIDKCHHE
OTEpallMOHHBIX 3aTpar B pe3yinbrare 3(ddexkra wmacmradba, oOMeHa
TEXHOJIOTUSIMU U OTBITOM, MOBBIIEHUS 3PHEKTUBHOCTH 0OCITY>KHBAIOIUX
noapasfaeneHud. Takke B 3Ty OLEHKY BKJIIOYEHBI COKpAIECHHE
HE0OXOIMMBIX UHBECTULIUN B MOJJIEp KaHie Mpou3BoicTBa Ha 20 MITH AJ1.
B TOJ U €JIMHOBPEMCHHBINH MPUTOK JeHEXHBIX cpenctB (10 muH moyn) B
pe3ynbTaTe TUKBUAAITNN N30BITOYHBIX 3a11aCOB

«  Coxpawenue aOMUHUCPAMUBHO-XO3AUCMBEHHbIX pacxo006 (25 miH
J0JUT): 3TO TPOWCXOJUT 3a CUET OOBEAUMHCHHS aJMHHHUCTPATHBHBIX
nojpaszeieHui, yCTpaHeHU! qyOaupyromuxcs GyHKInMl

« CokpaweHue  MPAHCNOPMHLIX  PACXO008 (20 wmuH  jmom.):
nepepacnpeieliecHue TPAHCIOPTHRIX Yepe3  banTuiickuii  OanKepHbII
TepMUHAJ, NPUHALICKAMUN “Ypalkaaui’, CHWKEHHE pPacxoJ0B Ha
(dbpaxToBaHHE Cy/IOB 32 CUET BO3MOKHOCTH 3aKIIFOUEHHUS 00JIee KPYIHBIX U

OOJITOCPOYHBIX KOHTPAKTOB C KOHTPArcHTaMH1

Paccuntaem Takke TPUPOCT CTOMMOCTH Ha  OCHOBE  METOJIMKH,
paccMoTpeHHON B mepBoi riaBe. Ilokasarenr P/E "Ypankamus” 10 caeiku
coctaBimsn 20.7, a «CunpBuHMTa» - 12.1 u cnmenka OblIa OCYIIECTBIICHA C
JIMCKOHTOM B pasmepe 8.65%°. ITporHosupyeMblii mpupocT mokasareas EPS s

“Vpankanus” coctaBui, cienoBarensHo: 20.7/12.1 * 1.0865 - 1 = 85.9%.

CTDVKTVDI/IDOBaHI/Ie CACIIKH

OObeuHeHNe OBLJIO PEATM30BAHO MOCPEACTBOM MPUOOPETEHHS Y paliKaarneM
1565151 oObikHoBeHHOW akmuu (okoio 20%) 'CwibBuHHTA" Yy KOMIIAHHUH

«OTKpbITHE» U TpucoenuHeHus: "CUIbBUHHUTA' K YpalIKaIWIOo 3a CUeT BBIMYCKa

"8 Ha ocHoBe 6a3b1 naunbix Mergermarket
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OOBIKHOBEHHBIX ~ aKUMW Ypankaiugs B OOMEH Ha OOBIKHOBEHHBIE U

NPUBUJIETHPOBaHHbIE akuny "CHUJIBBUHHTA" .

Jlia ueneil puHAHCUPOBAHMS CHEIKU “ Ypaikaiuil® pa3MecTus OupKeBble
obmuraniuu Ha MMBB na oOmyro cymmy B 30 mupa py6. [lpu stom
OJTHOBPEMEHHO C BBIITYCKOM OMPKEBBIX oOOiMranuii “Ypaukaaui® 3aKIH04mI
CHENKY BaJIOTHO-TIPOLIGHTHOTO CBOMa, OOECHEeYMB XEMKUPOBAHHE CBOMX

79
00s13aTeNIbCTB B pyoOIIssx PO, moanexanux BeIIIaTe MO OOIUTAIUsAM

Jlns mpoBeneHus oOMeHa Ypaikalduid BBITYCTHJ HOBBIE aKIMH B 0oObeMe
10 1.2 Mapa ., 9To coctaBisieT 56% oT yucia BHIMTYIIEHHBIX aKIIUK KOMITAHUH

Ha MOMCHT IMPOBCACHUS CACIIKU.

[Ipo6iembl

B X0A€ aHalin3a I[aHHOﬁ CACJIKHN MbI BBISIBUJIN KIIFOUYCBbLIC Hp06JIeMBI, KOTOPLIC
XapaKTCPHbI U I BCET'O pOCCHﬁCKOFO PBIHKaA CIIMSIHUU U HOI‘J'IOIHCHI/Iﬁ B LICJIOM.
OTCYTCTBHUC 3(1)(I)CKTI/IBHOF0 MCXaHHN3Ma 3allliuTbl HMHTCPCCOB MHUHOPUTAPHBIX
AKOUOHCPOB M OTHOCUTCIIbHAA HCJOOUCHHOCTH MHBCCTOPAMHU KOMHaHHﬁ, aKHI/Iﬁ
KOTOPbIX HMCIOT TOJIBKO HaHI/IOHaJ'IBHBII‘/’I JINCTHUHT, HpO6J’ICMLI KOPIIOPATHUBHOTO

yYIPaBJICHHUS.

B nauvane 201I. mMuHOpUTapHBIE aKIMOHEPHI «YpalKalus» MOAATU HCK
IPOTUB PEIICHUS BHEOUYEPEAHOro coOpaHus akmuoHepoB CuibBHHUTA' U
noropopa "Ypankanus U "CuibBUHUTA" O HpI/ICOC,Z[I/IHCHI/II/ISO. B kauecTtBe UCTIIOB
BRICTYIIWUIH  KoMmIanuu  «Akpor», Licona International, ROF Cyprus) u
Medvezhonok Holdings Ltd.ctpyxrypa Prosperity Capital)pnageromme 6,4%
KarnuTasa, He COTVIaCHbIE CO CTOMMOCTHOM OIIEHKOM MX J0JIM B KOMITaHUHU. BBIKyTI

aknuii  “CrJIbBUHUTA” TPOBOAWICA HCXOIs W3 OIeHKH Kommanuu B 239,8

7 «Ypankanuii» 00ecredn OTUMaJIbHBIE YCIOBUS TOJITOBOTO (PMHAHCHUPOBAHUS IS IPUOOPETEHUS aKIIAH
«CunbBunuT», moptan Mergers.rupr 28/02/2011 http://old.mergers.ru/review/news/news_10769.html
80upe cnaim kanuii”, Beromoctu ot 28.03.2011
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MIIpA.pyO, B TO BpeMsl Kak MUHOpUTApHH OlleHUBaiu ee B 6osee yem 430mipa.pyo
Npd KOHBEPTUPOBAHWM MPHHAMISKANMX UM I[EHHBIX Oymar B aKIUH

«Ypaskanusa».

[Ipu 3TOM B 0COOEHHO HEOIATOMPUSATHOM MMOJOKEHUH OKA3aJIMCh BIIAEIBIThI
IPUBUJIETUPOBAHHBIX aKIHH «YpaaKaaus» - UX HEHHbIE OyMaru ObLIH OLIEHEHBI C
IUCKOHTOM B 61% 1o OTHOWIEHHIO K OOBIKHOBEHHBIM aKIMIM KOMIIAHWH.
OTMmedasioch, 9YTO TaHHBIH JTUCKOHT MPEBBIIIACT THITMYHBIE TSI PhIHKA TIOKA3aTeln
B 10-25% franpumep B psifie CACIOK MO peopranu3anuu «CBI3bHHBECTa» CPETHUMA

. 81
TVICKOHT JIJIs IPUBIJIETUPOBAHHBIX akmmid coctaBmit 20%0 7).

JlecTBUTENBbHO, HECMOTPS HAa TO 4YTO 00€ KOMIAHUM 3aHUMArOTCs
OJIMHAKOBBIM ~OM3HECOM U SIBJISIOTCA BEChbMa CXOXXMMH IO OCHOBHBIM
MPOU3BOJICTBEHHBIM M (DMHAHCOBBIM IMOKa3ateysiM, “CHUIBBUHUT TOJYYUJ JIUIIb

39 IpOIIEHTOB OT CTOMMOCTH OHM3HEeca 00bETMHEHHON KOMITAaHUH.

Heobxoaumo 3ameTuTh, YTO B TO BpeMs Kak (UHAHCOBBIE IOKAa3aTEIH
KOMITAHUH HaXOIWIUCh HAa OJAHOM YpOBHE (BeIpyuka oOenx kommanwmii B 2009
coctaBmiia 0kojio 34 Map pyo, pentadensHocTh M0 EBITDA okono 60%),ucxons
U3 CBOMX TEXHUUYECKHX IMOKa3atenel, “CUnbpBUHUT” 10 CIEeTKHA ObUT JaKe KPYITHEe

“Vpankanusa”, T.K. pacnojaran 0ojee KpyImHbIMU 3allacaMH.

Kpome Toro, skcrepTsl Accoluanuy 1o 3aimre npaB uHBecTopoB (AITN)
82 . .
HOCUYHTAIH , Kakoi 00beM TOBapHOW NPOAYKIUH MOTEPSIOT MHUHOPUTAPHH

"CubBUHUTA" B pe3yJIbTaTe MPOBEACHUS CIEIIKH.

“CunbBuaut” B 2010~ nmpousBen 5252 ThIC TOHH XJIOPUCTOTO KaJlusl, TO €CTh
B pacyere Ha Kaxaylo akiuio (OOBIKHOBEHHBIC + IPUBUICTUPOBAHHBIC)
"CuibBHHMTA" TIepe]] NPHUCOEAMHEHHEM K ' Ypankanuio" mnpuxonuiock 498 kr

IMPOU3BCACHHOI'O XJIOPHUCTOI'O KaJIus.

81 " CsispunBect” pasnoxmu o nporenram a3eta "KommepcaHTs", N249 (4349), 23.03.2010
82 ¢« CusbBUHUT npoxaemeswn’, Uapopmanuonnsiii nopran “Gazeta.ru” crares ot 23.12.10
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O6benunennas komnanus B 2010roxy mpoussena 0b1 10300ThIC TOHH - pU
3TOM Ha OJHY akiui mnpuxogutcs 3,3 Kr. Tak Kak Biajgesnen OXHOU
NpUBWICTHPOBaHHON akiuu CuiabBUHUTA' mpu oOMeHe mosydaeT 51,8 akiuii
"Vpankanus', TO mociie CIUSHUA KOMIAHWM Ha KaXAyH MNPHUBUIETHPOBAHHYIO

akiuio "CHIbBUHUATA" TIPUXOAUTCS BCEro 172 Kr XJIOPUCTOTO Kausl.

To ectb B pe3ybTare MHNPUCOCAMHCHUA BJIAJCIbIbI HNPUBUIICTUPOBAHHBIX

aKIMi TEepSOT B pealbHOM BbIpaxkeHWn 65% npuxopsiieiics Ha HX 10O

MIPOTYKITUH.
[Touemy xe “CunbBUHUT” ObLIT OLIEHEH C TAKUM JIUCKOHTOM ?

[To Hamemy MHEHUIO, TIEpBOHAYANIbHAS MPUYMHA — CYIIIECTBEHHAs] PA3HUIIA B
KanuTaau3auy o0enx kommanuid. Hezamonro 10 coBepiieHUs CACTKA PHIHOYHAS
CTOUMOCTbH aKIIMOHEPHOTo KanuTtajna “Ypankanusa® coctasisiia 16 079mvnn nomm, B
TO BpeMs KaK y «CHJIbBUHUTA» JJAHHBIN TIOKa3aTelb ObLI B ITOYTH B 2 pa3a MCHbIIIC
— 8 768wmnn momt. OnHa U3 OCHOBHBIX MPUYMH — HAJIMYME JIMCTHUHTA TEPBOM
KOMITaHUH Ha JIOHIOHCKOM OUpiKe, M KaK CIIEJCTBUE, 00Jiee BRICOKAS TUKBUIHOCTD
(8 2009-2010r., 3a roa /a0 COBEpIICHHS CICIKH €XKCIHEBHO Ha pPBIHKE
toproBasiocb 0.005% akuwmit kommanuit 1o cpaBHeHuto ¢ 0.255% vy
“CunbBHHHATA” ) ¥ MHGMOPMALMOHHAS IPO3PAYHOCTh B INa3aX HHBECTOPOB, UTO
yBEIUYMBAaEeT  TpeOyeMyl  JIOXOJHOCTh (@,  CIIEJOBaTEelIbHO,  CTaBKY

JTUCKOHTHPOBaHMS JIeHeXKHBIX MoTOKOB, WACC).

CpeaHeB3BelIeHHasi CTOMMOCTb  KamMTajJa IA ' Ypaakaaus  ©
" CuabBuHuTa" %
Ypaakaanii CuJIbBUHHUT
bespuckoBas craBka 3.80% 3.80%
PeiHOYHAs mpeMust 7.20% 7.20%
bera 0.53 0.53

8 pacuér aBropa Ha ocHOBe HH(bOpMaLMH 13 6a3sl JaHHEIX Bloomberg
8 Uralkali and Silvinit:: The Hot Season, VTB Capit26.08.2010
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CtpaHoBO#1 puCK 5.60% 5.60%

JIsasmOma 0.5 0.5
[Tpemus 3a TUKBUIHOCTD 1% 5%
[Tpemus 3a kopIl.ynpaBiieHHE 1% 3%
CrouMoCThb aKil.Kar 12.4% 18.4%
Jlonst akir.kar 97% 70%
CrouMOCTb 3aeMH.Kar (rocie

HaJI) 2.30% 7.10%
Jlonst 3aeMH.Kam 3% 30%
WACC 12.1% 15.0%

JleicTBUTEIbHO, WHBECTUIIMOHHbIE OaHKW YYUTBHIBAIM TMPU  pacuére
CpPEAHEB3BEIICHHOW CTOMMOCTH KanuTtana “CUJIbBUHUTA  MPEMUU 34 JTUKBUIHOCTD
M KOPHOPaTUBHOE yIpaBiicHWE. B pesynbrare, 1o gaHHbIM aHanuTUKOB BThb-
KaHHTaJIa85, WACC “CunbBunuta” coctaBun 15.0%, B 1o Bpemss kak WACC

“Vpankanus” paBusuics 12.1%mnepen npoBeAeHUEM CIENIKH.

OuneHka KOMIIAHUM JJIA LeJieil NPOBeIeHHs CAeJIKH, MJ1p11.py686

8 Uralkali and Silvinit:: The Hot Season, VTB Capit26.08.2010
8 ®uHam, TaHHbIE <Y panKaIus»
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Ypankanuu CUNbBUHUT

B 1o Bpems kak akius Ypankaiaus TOProBalIuCh ¢ 464IpOLIEHTHON mpemMueit
(mynprumukatop EV/EBITDA = 24.9) mo OTHOIICHHIO K ILIEHHBIM Oymaram
COIIOCTAaBUMBIX 3MHUTEHTOB (3apyOexHble kommanmu K+S, Potash Corp., SQM,
Interpid Potash, Mosaic, Israel Chemicalsyuun CunpBuHUHTA TOPrOBaUCH C

40-1porieHTHBIM auckoHTOM (MynsTuiunkaTop EV/EBITDA = 12.9).

NHutepecHpli  (pakT: pUCK KOPHMOPATUBHOIO yIIpaBlieHHS “Ypaykaaus'
peann30Balics Ha MPaKTUKE. MHTEPEChl MUHOPUTAPHBIX AKIMOHEPOB KOMIAHHUH

IIPU MIPOBEJICHUU C/IETKU TaK U HE ObLITU YUTCHBI.

B mapre 2012. munopurapubie akiuoHepbl «CUIBMHUTa» CHOBA IBITAIOTCS
OCTIOpPUTHh OOBEAMHEHHWE KOMIIAHUU C «YpaJKaiuem», OJHAKO IIAHCOB Yy HHX

87
HEMHOTO, T.K. OHH YK€ MPOUrpaiu B (heaepaibHOM apOuTpaxe .

Cnenka mexnay “Ypankamuem™ u “CHIBBUHUTOM - OJIHA U3 KPYIMHEHUIIHUX
C/IETIOK Ha POCCHIICKOM PBIHKE 3a MOCJIEIHHUE Tojibl (CTOMMOCTh 7.8Mipa moiut.). B

CHEJIKaX MaJoro M CpeIHEro pasMepa Ha POCCHUCKOM PBIHKE, K PACCMOTPEHHBIM

87 “«MemBesxonok» u «Coxomn» npotus Kepumosa”, nopran Gazeta.rugrares or 06.03.12;

http://www.gazeta.ru/business/2012/03/06/kz_ 4028l
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HaMH mpobiiemMaM, Kak MpaBuiio, T0OaBISIOTCS BOMPOCHI, CBA3AHHBIE CO CIOXKHOU

CTPYKTYpOIl BlIaJileHUs] KOMITAHUEW, HEMOJIHBIM PACKPBITHEM HUH(OPMALIHH.
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3.1 Bo3MOKHOCTH MCIOJIb30BAHUSI 3aPY0€EKHOI0 ONBITA MPOBEAEHUS CAEJT0K

CJIUAHUN 1 norjgomeHnuii B Poccun

B 3apyOexHOl mpakTHKe NPOBEIACHUS CIAUSHUN M TIOTVIONIEHUH 00penu
MOMYJISIPHOCTh TAKWE€ MEXAHWU3MBI TMPOBEIACHUS CHENOK, KaKk (PUHAHCHPYEMBIN

Beikyn (levereged buyout, LBQ) o6paTHoe norioineHue.

dunancupyemsblii BbIkyn (leveraged buyout) — »sto morNIOmEHHE,
OCYIIECTBIISIEMOE, KaK MpaBWIO, HWHCTHTYIIMOHATBHBIMA WHBECTOPAMH, IS
(buHAHCHUPOBAHUS KOTOPOTO MUCHOJB3yeTCs OoJblIas 10y 3aéMHBIX cpencTs. [lpu
TOM AaKTUBBI TOTJIOIIAEMON KOMIIAHMU HCHOJIB3YIOTCS Kak oOecredeHue aiis
3aéMHOTO KamnuTaja. B Cuily BBICOKMX PHCKOB, BbIlTyckaembie mong LBO
obyurarnuu, Wid Apyrue IeHHble OymMaru, OOBIYHO WMMEIOT JOBOJBHO HU3KUU

KPEAUTHBINA PEUTHHT.

Ob6bektom LBO  BolOupaercs kommaHus, oOJazaromas CepbE3HBIM
NOTEHLUAJIOM pa3BUTUS U CTA0WIBHBIMM TNPOTHO3UPYEMBIMHU  JICHEKHBIMU
NOTOKaMH (9TO MCIIONIB3YETCS JUISl TOTAIICHUs J0ra). Takke KOMITAHHS JTOJDKHA
00JaaTh HU3KOW JOJITOBOM HArpy3Koil M BO3MOKHOCTSIMH YBEIHUEHUS JEHEKHBIX

IIOTOKOB.

[Tornomaemas kommnanusi nMpecTaéT ObITh MyOIUYHOM, U e€ akuuii 6osiee He
oOpainaroTcs Ha peiHke. Boikyn ynpasisiowumu (Management buyout)curyanus,

KOTrJla MHUIIUATOP CHACJIKU ABJIACTCA TCKYHICC PYKOBOJACTBO KOMIIAHUMH.

Mexanusm LBO®:

JIuua, punancupyromue LBO, co3maoT HOByI0 KOMIIaHHUIO, KOTOpasi CHavasa

CKYIIA€T BCC aKIIMH 00BeKTa IIOTJIOIICHMA. HpOI/ICXOI[I/IT CIIMSIHUE 3TOM KOMIIAHUHU

8 Giuliano lannotta, Investment Banking: A GuideUderwriting and Advisory Services; Springer, 20193:;
rnaea 2.7
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u obobekTa. OOpasyemas koMmmaHusi oObuHO (puHaHCHpyeTcs 25-50% noneBbiMu
UHCTpyMeHTaMH U Ha 75-50% -ponroBeiMu. IlomynsipHas cTpaterust BbIXoda U3
LBO — mpoBenenue (puHAHCOBHIMM HHCTUTyTaMHW BTOPUYHOIO, T.H. OOpaTHOTO

(reverse) IPO.

Cxema npoBenenusn caeaku L BO

MH1Um aTop caenku

JeHekHble AKUMH HOBOH
cpefcTEa KOMOEHM K1

Honrogoe
HMHEHCHM POBAHNE

o ’—-.,,\,ﬂeHe}KHme cpeacTea

Hoeasa
KOMMaHW A

ObbekT
NOrMoWweHn A

PUHAHCOBLIA
WHCTUTYT

AKTHEEI
Ml sw eHn e
A oMEeHHOCTH

Onoxa 6yma cnenok LBO npumace Ha 1980€ rr. B CILIA. DTa akTUBHOCTH
Obl7a CBsA3aHA C OTMEHOW Psa aHTUMOHOIIOJIBHBIX OTPAHUYEHUH, YTO MPUBEIO K
Pa3pelICHHIO POBEACHHS paHee pAa3pelSHHBIX CACIOK °. BBUIO BBIIYIIEHO
MHOKECTBO MycopHbIXx oOauranuii (junk bonds) qis ¢unancupoanus LBO.
Camast kpymHas cIeiaKka O3HaMEHOBaJla KOHEIl Tnepuwoja, korma B 198%.
¢unancosas kommanus KKR nprobpena RIJR Nabiscaa $31.1mapa.momt. Toraa
paspasuiach cepbE3Has Oopb0a MEXIy NOTCHIMATbHBIMU IMOKYHATEeNISIMHU, YTO
MOYTH B [BAa pasa MOIHSIO OKOHYATENbHYIO HeHy . C MajeHHeM LeH Ha
MycopHble oOmuranuu aktuBHOCTH LBO monmsumace, a RJR Nabiscoosuia

npojana B 1995npumepHo mo 1ieHe mpuoOpeTeHusI.

B 2005-200¥r. mnpomeccet LBO omnare akTUBU3UPOBAIUCH. IDTOMY

CIIOCOOCTBOBAJIM  CHHIKEHUE IMPOICHTHBIX CTAaBOK, o0ieryeHue A0CTyIla K

89 Cair http://www.lbo-advisers.com/Leveraged-Buy-Out.aspres “The History of the Leveraged Buy-Out”
0 Richard A. Brealey, Stewart C. Myers Principle<Cofporate Finance, 7/e - The McGraw—Hill, 2003610
rnaBa 34
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KpPEAUTHBIM pecypcaM U npunstue 3akoHa Capboeitnza - Oxenu B CIHA. B 2008,
B CBSI3U C MEPErpeBOM JOJIFOBOTO phIHKA, Hadajlach Koppekuws. llpuHumas Bo
BHUMaHHE OOLIYIO0 CHUTYaIlMIO HA PHIHKE, MOXHO CUMTATh, YTO IMY3bIPsl Ha PHIHKE

91
LBO B sToT nepuos He HaOII01ATIOCh.

[Ipenmyiecta LBO:

OCHOBHBIMU NpeuMymieCTBaMm HMCIIOJIB30BaHHUA MCXaHHU3Ma LBO JJIA

npuoOpeTaroueil CTOPOHBI MTPU COBEPILIEHUH CAEIIOK SBIISIFOTCS:

1) Hwuszkas moTpeOHOCTh B HAIMYHBIX CPEACTBAX/aKIMOHEPHOM KaIruTale
JUTSL COBEPILICHUS CIICITKH.

2) CHmXKeHHE CpEJHCB3BEHICHHOW CTOMMOCTH  KamlWTaja KOMIIAHHH.
CroumocTh 3a€MHBIX CpEACTB, KaK TPaBUIO, HIKE CTOMMOCTH
aKIMOHEpHOTo KamuTasna (B BHIy Oosiee HU3KOro pucka u 3pdexra
HAJIOTOBOT'O IIUTA), ¥ YBEJIUYCHUE JIOJIU 3aéMHBIX CPEJICTB CIIOCOOCTBYET
CHIDKCHHIO TpeOyeMoi WHBECTOpaMU JTOXOAHOCTH KamuTaja KOMIAHUH
(WACC). Cumxas WACC, KoMITaHUS TEM CaMbIM YBEIUYHBACT CBOIO
CTOMMOCTh 3a CU€T pocTa OyIymuX ITUCKOHTHPOBAHHBIX JICHEKHBIX
noTokoB. CTOUT OTMETUTH, 4TO sl peanu3anuu 3 eKTa HaJIorOBOTO
muTa HEeoOXoAMMo, 4YTOOBI MpHoOpeTaeMasi KOMIIAHWS TEeHepUpoBaja

IMOJIOKUTCIIBbHYIO HpI/I6BIJ'II>.

B cnywae ecnu mpuoOperaromias ctopoHa — (puHaHCOBBIM HHBecTOp (oHx
npsIMBIX ~ WHBecTUIMH, private equity fund), mexanmsm LBO obnamaer

JAOIOJIHUTCIIBHBIMHU IIPECUMYIICCTBAMMU.

1) Bo3MOXKHOE yIiydIlIEeHHWE OIEpaIMOHHBIX ITOKa3aTejle KOMITAHUU
(MeHemxkMeHT private  equity ¢onmoB, kak mpaBuio, oOJamaeTt
JOCTATOYHBIMH HaBBIKAMH W OIBITOM, YTOOBI YBEJIUYUTH CTOMMOCTb

npuoOpeTaeMoil KOMIIAaHUU 33 KOPOTKUE CPOKU

% Katharina Lichtner, “LBO bubble, what bubble?” B®ns: An International Journal 13, 97-100 (Jar/&008)
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2)

OTCYTCTBI/IC BJIMAHUA Ha CTpaTCruro KOMIIaHHNH Cco CTOPOHBI

JOMHUHHUPYIOIIEro He()MHAHCOBOTO aKIIMOHEpa

Henocrarku LBO

1)

2)

3)

4)

Heo0xoauMoCTh COBEpIIEHUS BBHICOKMX (PHUKCHPOBAHHBIX IUIATEKEH IO
JONTY 3aTPYIHSET BO3MOXKHOCTH WHBECTHPOBAHUS T'CHEPHUPYEMOTO
KOMITaHHEH JICHE)KHOTO TIOTOKa

[loBbIlIeHHas OJITOBasi Harpy3Ka YBEIHYMBAET OMNEPAIlMOHHBIA phIYar
KOMITaHHK (COOTHOMICHNE (DUKCUPOBAHHBIX M MIEPEMEHHBIX 3aTpar), 4To
YBEIMYMBACT PHUCKH, TIOBBIINIAs YYBCTBUTEIHLHOCTh  (DMHAHCOBBIX
pe3y/bTaTOB KOMIAHMW K JMHAMHUKE OW3HEC-IMKIOB M JCUCTBHSIM
KOHKYPEHTOB

Kak cnexcrBue, DaHHBI MEXaHW3M HE TOIXOAWUT Ui TPUOOPETEHHUS
KOMITaHHIA CO CBEPXBBICOKMMH TMPOTHO3UPYEMBIMU TEMITAMH POCTA U /W
BBICOKHM PUCKOM BeJCHUS OM3Heca

Bo03MOXHBIE CIIOKHOCTH C TPUBJICYCHHEM JIOJITOBOTO (DMHAHCHPOBAHUSI.
Ha Ham B3risg, Ha POCCHHCKOM pBIHKE NaHHAas TpoOiema Hamboiee
aKTyaJlbHa — TIPAaKTUKa IIeJICBOT0 KPEIUTOBAaHUS Ha TNPUOOpPETEHHE
Ou3Heca HENOCTaTOYHO pa3BUTA, a MPOICHTHBIE CTaBKH IO 3aliMaM

OCTarOTCs Ha BBICOKOM YPOBHC.

Beimensaror cnegyromme  KpUTEPUHM, KOTOPBIM — JOJDKHA  YAOBJIETBOPATH

KOMITQHUSI — OOBEKT IMOTCHIHWAJIBHOI'O ITIOTJIOMCHUSA C UCITIOJIb30BaAHUECM MECXaHNU3MaA

LBO%:

FCHCpI/IPOBaHI/IC CTaOMIBLHOTO JCHCXKHOI'O ITI0OTOKA

%2 Investment Banking: Valuation, Leveraged Buyoats] Mergers and Acquisitions (Wiley Finance), 2009,

ctp.168
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- Benymas mo3ummss Ha peiHKE MO0  O0JaJgaHWE  CePhE3HBIMU
KOHKYPEHTHBIMU MPEUMYIIECTBAMHA

« Hanmuue BO3MOXHOCTEN JajIbHENIIErO pOCTAa KOMIIAHUU

« Hannmune Bo3moxHOCTEH yBennueHus 3¢ (HEeKTUBHOCTH BeACHUs Ou3Heca

« Huskue Tpedyembie KanuTaIbHBIE 3aTPATHI

« BpIcokasi CTOMMOCTb aKTUBOB — HEOOXOJAMMO B KaueCTBE OOECIEYeHUs 10
MpuBJIeKaeMOMy (PMHAHCUPOBAHUIO JJIsl COBEPIIICHUS CACIKU

« HanexHbIli MEHET)KMEHT

Poccutickas npaktuka nmposeaeHus ciueyiok LBO

[TepBoie caenku LBO mpooaunuck B Poccuu emé B 2003. Torma “Ba6-
uHBecT OaHk” mnpoduHaHcupoBan Mokynky OAQO “JIeHUHrpajACKUi KOMOWHAT
xnebonpoaykroB uMm. Kuposa” rpymmoii “Jlencrpo” na $400win. B nepuoa 1o
2008 . npoBOAUIIOCH TOCTATOYHO MHOTO CIIEIOK C CYIIECTBEHHOU J0Jei 3aéMHBIX
CpencTB. DTOMYy CMOCOOCTBOBal Kak OONMH SKOHOMHYECKHH POCT, Tak H
HEKOTOPbIE U3MEHEHUS B 3aKOHOJIATEIHCTBE, YPABHUBAIOIINE MTPaBa POCCUICKUX U
WHOCTPAHHBIX WHBECTOPOB MPHU COTPYAHMUYECTBE C poccuiickumMu OaHkamu. B
KpusucHbIe TobI cnenku LBO moutn e nmpoBoaumuck. [Ipuunaa — noBwImeHHAsS

PUCKOBAHHOCTb TaKUX CACIIOK.

CTtouT OTMETUThH, 4YTO OMNHUCHIBAEMBbIC CHACIKH MONHOIEHHEIM LBO He
aBisitoresi.  COenok ¢ BO3BpaTOM  KpeauTa 3a CYET JIEHEKHOro MOTOKa,
TEHEPUPYEMOTO LIEJIEBOM KOMNaHKWEH, B Poccun 10 HEAAaBHETO BPEMEHU MOYTH HE
6b10°°. B xpusucubie 2008-20089r., Hapsiy ¢ OOIIMM CHIKCHHEM aKTHBHOCTH Ha

PBIHKE KOPIOPATUBHOI'O KOHTPOJIA caenok LBO He npoBoaninocs.

HNutepecnas cnenka mpowusonuia B ceHTsOpe 2011r., xorma mHBecThOHT

TPG CapitalnpodunancupoBail MOKynKy KOHTPOJIbHON g0iu B cetn "JleHta" 3a

98 «Dunancossiit [iupextop», Ne 13a 2007, crates “ Kak nproGpecTy Gu3HEC Ha 3aeMHEIE CPECTBa”
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o o o 94 o
CYE€T KpeauTHON NuHUHU, OTKpbiTo OankoM BTB™. OcobGeHHOCTh 3TOH clenku
cocTosyia B TOM, 4TO 3aeM ObL1 odopmicH Ha camy <«JIeHTy», 4TO MO3BOJIHIIO
npuodperaromieii croporne (TPG Capital)monyunts 0ojiee BHICOKYIO HOXOIHOCTD

OT UHBECTUIINH.

Opnako oOpaTHOM CTOPOHOM Takoro (pUHAHCUPOBAHUS CHEIKUA CTaJo
CEepbE3HOE YBEIIMYEHHE JONTOBOM Harpy3ku «JIeHTe» - mokasarenb YuCThIN
noiar/EBITDA BeIpoc 1OUYTH B TPH pa3a M MPUOJIM3HICA K 3HAYCHHUIO 5, KOTOpOE
CEPBE3HO INPEBBIIAET JOJITOBYIO HATPY3KYy Y APYIMX POCCUUCKUX pureiiepos. K
npumepy, y ‘MarHuta’ aHaJOrM4Hbld IOKa3aTelb Ha MOMEHT COBEpLICHUS
CIEJKUA COCTaBJIsUT OKOJIO 2,a y X5 paBHsuics 3.6. <IeHTe» 00CIy>KHUBaTh KPEIUT
a100 U3 ONEpalMOHHBIX JEHEKHBIX MOTOKOB, JINOO Yepe3 BHIIUIATY AUBHUACHIOB,
YTO CYIIECTBEHHO CHHM3UT BO3MOXKHOCTH MO HMHBECTHUIIMSIM B pa3BUTHE OU3Heca.
JloruuHo npeanosiokuthb, uto TPG CapitabaccunTsiBaer Ha moyydeHue ObICTPOi

npuOBLTN U BBIXOJ U3 KOMIIAHUH B TeUeHHE 2-3 JIET.

Yro kacaercsi 0OLIEr0 COCTOSIHUSI POCCHMCKOIO phIHKA KOPIOPAaTUBHOI'O
KOHTPOJISI, TO Ha TMOJOXHUTENbHBIMH (pakTopamu ans pa3zutus LBO nHa HéM

ABJISIIOTCSI.

0 boJbinoe KoJIu4ecTBO HeAOOICHEHHBIX KOMIAHUN
Kak G110 1TOKa3aHO paHee B Halllel padoTe, CpeiHee 3HAUCHHE MTOKa3aTes
P/E o kommanusm, Topryronumcs Ha MMBB o utoram 2011r. cocraBuiio 6.5,8
TO BpeMsl Kak, iJisg cpaBHeHus, sl uHaekca SP 50QianHoe 3HaueHne paBHSIIOCH
14.6°
0 CHmXKeHHUE MPOIEHTHBIX CTABOK.
Haunnas ¢ 201Q., Ha poccHUICKOM pPBIHKE HAOIIOJAETCS MOCTKPU3UCHAsS
TEHJICHIMSI CHIDKCHHSI CPEJHHMX TMPOIEHTHBIX CTABOK MO OAHKOBCKHUM KPEIUTaAM
npeanpustusM. CorjlacHO JaHHBIM HCCJIEAOBaHUS, MPOBEICHHOIO SKCIepTaMu

Economist Intelligence Unit,B cpeaHecpoyHoM MepHOe HOMHHAIBHBIC

9w Jlenrta" 3aBsi3anach Ha muwutnapa’, ['azera "Kommepcants”, Nel175 (4716), 20.09.2011

%5 Pacuérel aBTOpa Ha OCHOBE JaHHEIX cHCTeME! Bloombetg
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NPOLEHTHBIE CTaBKM IO KpeauTam HopMmanu3ylorcs Ha ypoBHe 8.8% B

HOMHWHAJIbHOM BBIPAKCHHH.

I[I/IHaMI/IKa H IIPOrHoO3 NMPOUHCHTHBIX CTaBOK nmo KpeauTramM

npeanpusitusiv B 2007-2016rr.”

18% -
16% -
14% -
12% -10,0% 10,8%
10% - 8,5%
8% -
6% -
4% -
2%
0% . . . . . . . . . |
2007 2008 2009 2010 2011 2012M2013M2014Mn2015Mn201e6M

15,3%

93% 94% 9,1% 9,0% 88%

0 CHmWKeHUEe CTOUMOCTH aKTUBOB NPEANPUITUN
CornacHo MCCIeIOBaHMIO, MpoBeaéHHOMy Kommanmeii KIIMI™Y, B 201Q.
nopsiaka (3% koMmMmaHuii NyOJUYHBIX POCCHUMCKUX TMPEANPUATHN MNpHU3HAIU
CYILIECTBEHHOE 00€CIIeHEHNE aKTUBOB, MPUUYEM HAUOOJIbIIIEe CHIKEHIUE CTOUMOCTHU
NPUIUIOCH HAa AaKTUBBI KOMITAHWW (UHAHCOBOTO, TOPHOMOOBIBAIOIIETO U

9HEPIreTUICCKOro CEKTOPOB.

daxTopsl, npenarcTBytomnye pazsutuio LBO B Poccuu:

B cBsi31 ¢ BBICOKOI CTOMMOCTBIO JI0JITOCPOYHOTO (PUHAHCUPOBAHUS CIEIKU
LBO moxxeT mpoBOAUTH JAOBOJIBHO OTPAaHUYEHHBIN KPYT POCCHUHCKHUX KOMITAaHUH.

Kak cnencreue, LBO mno Oomdbineli yactu BOCTPeOOBAaHO KPYIHBIMU

% ®axr. sHagenws mo gannsM LB P®, nporros 2012-2016r. - Economist Intelligence Unit (EIU)
97I/Iccnez[0BaHHe KIIMI" * ObecuieHeHHE aKTHBOB B (PMHAHCOBOM OTYETHOCTH MyOIMYHBIX Kommauuii: utorun 2010
roga”, 2012r.
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MEXIYHAPOAHBIMU TPEINPUATUSIMH, HMEIOIUMHU JOCTYNl K Oojee JeneBbIM
CUHIMLIMPOBAHHBIM KpPEIUTaM 3aragHbIX OaHKOB.

C npyroil CTOpPOHBI, Ha POCCHUHCKOM pBIHKE MJii HHBECTOPOB Oolee
NPUBJIEKATEIbHBIMU  SIBIIAFOTCS. CPEOHUE W MEJIKUE H3-32 HX BO3MOXKHOMU
HEJOOLICHEHHOCT M MEHBLIEH CTOMMOCTH CHAEJKH, a CIIEOBATEIbHO, U Ooee
Hu3Koro pucka. C apyroil CTOpOHBI, Taku€ MNPEANPUATHS, NMEPCHEKTUBHBIE JIs
LBO, He Bceraga UMErOT MpoO3pavyHyI0 OTYETHOCTD U CTa0MIIbHBIE IPOTHO3UPYEMBIE
JICHE)KHBIE TIOTOKH.

Taxum 0Opa3oM, MbI MOKEM BBIACIUTH CIEAYOMNE (aKTOPbI, MPENSATCTBYIOLINE
passutnio LBO B Poccun:

O Bricokas cTouMOCTb 3a€MHBIX CPENICTB

0 HenocraTouHoe pa3BUTHE AOJTOCPOUYHOIO KPEAUTOBAHUS

0 Henpo3payHOCTh OTYETHOCTH U CIOKHOCTh IPOrHO3UPOBAHUS IEHEKHBIX

IIOTOKOB Y MCJIKUX U CPEAHUX KOMITQaHUH

Ho, HecMOTps Ha NpPEmATCTBHS, BO3HUKAIOIIME HA IYTH MPOBEICHUS
nonoOHbix caenok, LBO Bce xe sBusercs S(Q(PEKTUBHBIM MEXaHHU3MOM

dbuHaHcupoBaHus Ha peiHke M&A.

AHanmM3 COBOKYIMHOCTH JaHHBIX (DAKTOPOB TIOKA3hIBae€T, YTO B IIEJIOM
BO3MOXXHOCTH 11t mpoBenenuss LBO B Poccum mpucyTCTBYIOT, OJIHAKO
OCYILIECTBJIIEHUE TAKUX CIAEJIOK CBSI3aHO C pSIOM TpyAHOCTEH. TeM He meHee, Mbl
CYMTaeM, YTO C OOIMM pPa3BUTUEM POCCHMCKON HSKOHOMHKH KOJIHMYECTBO
CTOPOHHUKOB  JIaHHOTO  MHCTPYMEHTa Ha  POCCHIICKOM  pBIHKE  OyJner

YBCIINYNBATLCA.

Cneaxu MBO (BbIkyn 0M3Heca MeHeIKepaMHu)
Management buyout (MBO) eseinka, mpu KOTOpOH KOMITAHHSI BBIKYITA€TCS
e€ MeHeIKMEHTOM. Tak Kak MPH 3TOM MEHEIKEpbl, KaK NPaBHJIO, HE HMEIOT

JIOCTaTOYHBIX COOCTBEHHBIX CPEICTB IJIsl COBEpIIEHUs BbIKymna, ciaenku MBO
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4acTo (UHAHCHUPYIOTCS C TMOMOINBIO OAaHKOBCKHUX KpPEIWTOB, CPEACTB (DOHIOB
private equitynian KpeauTOBaHUS CHCIKU MPEKHUMH BJIaJeibllaMUd KOMITAHUH.
[Ipu 3TOM aKTHBBI BBIKYITA€MOW KOMITAHMHM YacTO CIIy>)KaT OOCCICYCHHEM TII0
3aiiMaM.

Torma xak B MupoBOH mnpaktuke caenku MBO 3apoxnpanmuch Kak
Pa3HOBHJIHOCTh (DMHAHCHPYEMOTO BBIKyIAa, B POCCHHWCKOW MPAKTHKE OHH
noJiydryid  OoJIbIliee pacmpocTpaHeHue, dem kinaccumueckoe LBO. Mnatepecnsrit
dbakT — MHOruMe mnpuBaTu3alMoHHbIe aykinuoHel 1990x rr., korga KoMmaHUU
3a4aCTy0 BBIKYIAJIUCh YIPABISIIONUMHU, (HOPMAIBHO HAMOMUHAIU MPOIEIYPY
MBO®,

Kak mpuBaTH3allMOHHBIC AayKIMOHBI, TaK W OOIIEe pPa3BUTHE POCCHUICKOM
HPKOHOMHUKH TIPHUBEM K TOMY, YTO Ha MHOTHX NPEINPHUSATHIX COOCTBEHHOCTh U
KOHTPOJIb HE pa3jielieHbl. Takas KyJbTypa BeJleHus Ou3Heca, 10 HallleMy MHEHUIO,
B II€JIOM CHOCOOCTBYET JalibHEMIeMy pa3BuTHIO Kak caenok LBO, tak u cuenok
minority squeeze-outjipu KOTOPBIX BIAACIICI-MCHEIDKEP YBEIUYHBACT CBOIO
JIOJIFO B KOMIIAaHUH, BBIKYTas €€ IICHHbIC OyMaru y MUHOPUTAPHBIX aKIIHOHEPOB.

Ilo nauusM arentcTBa Mergers.ri’, B 2011 Ha POCCHICKOM PBIHKE MOYKHO
BbIZIenaTh 28 cnenok MBO na o6uryro cymmy 707 mutH. 1051, CTOUT OTMETUTD, YTO
nojasisitomas yactb caeiaok MBO otHocuTes Ha caenku manoro pasmepa (90%

C/IECJIOK UMEJI CTOUMOCTh MeHee 30 MITH JIOJIL. ).

Kpynneiimue caeaxn MBO na poccuiickom pbinke B 2011r.

OneHka,
O0BeKT MJIH.0JI. | Bua OTtpacib
[TonHoe
MocwmeTtpocTtpoit 570 | mpuobperenune CtpouTenscTBO
CamapaoprcuHTes 40 | ITornomenue XUM.TIPOMBIIIICHHOCTb
["opHompoxogueckux padot Ne 1 30| Koncomuparus | CTpOUTENBCTBO

98 “Koutponsuas 3axynka”, XKypuan "Kommepcants Cexper Gupmer’, Ne3 (138), 23.01.2006
%% Management BuyOukusaps-nexabps 2011, uccienopanue HHGOPMALHOHHOr0 areHTcTBa MErgers.ru
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B Hos6pe 201Tr. Ha poccHiicKOM PBIHKE MPOM3O0IILIIA OJHA U3 KPYMHEHIINX
caenok MBO 3a nmocnegnue roapl, KOraa MeHepKepsl “MocMeTpocTposi” BO TIiaBe
¢ renaupexkTopoM Eprennem KanmHbIM BBIKYIHIN KOMIIAHUIO Y HHBECTUIIMOHHON
komriannun bDA Brnagumupa Korana, koTopbiii TogoMm panee mpuoOpén e€ Ha
MIPUBATU3AIIMOHHOM aYKIII/IOHeloo. Coob6mranoch, 4To ciaenka Obljaa OCyIIeCTBICHA
Ha 3aéMHBIE CpEICTBa, a KpeauT mpeaoctaBusl bank MockBbl. PeHTabenbHOCTD
METPOCTPOCHHS B II€JIOM HEBHICOKA, HO JIi MEHEKMEHTa A3TO MpoduIbHAs
JEATEeIbHOCTh M HOPMa JIOXOTHOCTH YCTpPauBaeT MOCIIECIHUX B OOJIbIIEH CTEIECHH.,

Ha mam B3rmsa, HanpaBieane MBO nocTtaTodHo MEpCHEKTHBHO IS
POCCUHCKOTO pBIHKA, B TEPBYIO OUYEpellb, B BHJY CIOXUBIICHUCS MPAKTUKU
HepasJelieHus] COOCTBEHHOCTH M KOHTpoJisa. OmHako passutue caeinok MBO B
Poccun  OCHOXKHSAIOT TE€ K€ TPOOJSIeMBI, CBS3aHHBIE C TPHUBJICUYCHHUEM
JIOJITOCPOYHOT0 (PUHAHCUPOBAHMS, KaK M KJIACCHUUECKUX CACJIOK (PUHAHCHUPYEMOTO
BbIKyMa. [ToaToMy Hanbosiee BepOsSTEH MPUPOCT CACJIOK IO BBIKYITY MEHEKEepaMu

OM3Heca MaJioro U CPeHETro pa3Mepa.

OOpaTHOe MoOrJI0IeHue — 3TO CAEJIKA, MPU KOTOPOH aKIMOHEPhl YaCTHOM
(HemyOnMYHOM) KOMITAHUHM MPUOOPETAI0OT KOHTPOJIb HaJ IyOJIMYHON KOMIaHWEH
(T.H. wenn-komnanueti), a MyOINYHAS KOMIIAHHUS - AKTHBBI YaCTHOM KOMIIAHWH.
OObIYHO BbIOMpaETCs MyOIMYHasi KOMIIAHUS, HE pacloiaraionias CyueCTBeHHbIMU
aKTHUBaMM, 4YTO JellaeT Majo3aTrpatHeiM e€ morjouieHue. Kommnanwus,
coBeplIaromiasi 00paTHOE MOTJIOIIEHNE, HE HYKAaeTCd B HEMEIJICHHOM MOJIy4eHUN

WHBECTHIINH, HO, KaK MPABWJIO, UMEET BO3MOKHOCTH OBICTPOTO POCTA.
101,
Briaensrores crnenyromiye npeuMyiecTBa oOpaTHOro MOTJIOMICHHS

1) OOpatHoe moOrIIONIEHHE TPEOYeT MEHBIIC BPEMEHH W MaTepPUAIbHBIX

3aTpart, uem |IPO

100 « g oram BemEn u3-nos semn”, Bemomoctu ot 01.12.2011

1015chroff, William K., “Reverse merger or IPO? Comsithe former when you take your family businesslipty
Strategic Finance, May 2004
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2) OOpaTHOE TOTJIONIEHNE MEHEE IMOJIBEPIKEHO PHIHOYHOMY pHCKY, uyeM IPO.
B cnyyae mamenust peiaka |PO MokeT OBITh MPHOCTAHOBIICHO, a PE3yJbTATHI
OOpaTHOTO TMOTJIOIICHHUS 3aBUCAT OT CHUTYAallMd HOCe TOTJOUICHUS IIeIul-

KOMIIaHHH.

3) B cimyuae ecnam mem-KoMmmaHus HECET YOBITKM, OHH MOTYT OBITh
NepeHeceHbl Ha Oyaylue NepuoAbl MpU HaIoroobsokeHuu. Takum oOpazom
HOTJIOINAIONIass KOMITAHUS TIOJIy4aeT OIMOJIHUTENbHYI0 AKOHOMHIO JCHEXKHBIX

CpPEACTB.

K HemocTaTkam 00paTHOTO MOTIIOMIEHHUSI OTHOCST:

1) HUcmopus wenn-komnanuu. KoMmaHus MOXET HWMETh CKPBITBIC
00s13aTeNbCTBA, TaK 4YTO HEOOXoAMMa TIaTelabHas MpoBepka. B ciywae ecinu
CYILIECTBYIOIIUE AKI[MOHEPHl HEIOBOJbHBI JEATEIbHOCTHIO KOMIIAHUM, IOCIIE

IOTJIOHICHWA OHU MOT'YT Ha4YaTb M30aBIATLCI OT CBOMX aKHHﬁ.

2) Paszmvleanue axyuoHepHO20 KANumaid TPOUCXOIUT, KOTJA BIIAICIBIIbI
HIEJUT-KOMITAHUU TpeOYIOT COXpaHEeHHs] CBOEH J0JM B KoMmaHuu. Yem 1ieHHee
ICJUI-KOMITaHusl (HampuMep, OHa UMEET MEepPeHECEHHBbIC YOBITKH), TEM CHIIbHEE

pa3MbIBaeTCs J0JIs aKIIMOHEPOB HEMYOIMYHOM KOMITAaHUH.

102,
MexaHu3Mbl, DPUMEHSIEMBbIC TTPU O6DaTHOM INOIJIOIMICHHUHN .

a) ObviKHOBeHHOe nozioujenue. ITO caMblii mpoctoir MexaHusM. [llemn-
KOMIIAHUSl  TIOJHOCTBIO  IOIVIOIIAET HEMyOJIMYHYI0 KOMIIAHMIO, KOTOpas
mpeKpamaer CBOE  CymecTBOBaHWE. AKIMM  HEMyOMWYHOW  KOMIIAHWUHU

KOHBEPTUPYIOTCS B aKkiuu Imeul-komnaHuu. COOCTBEHHMKH —HEMYyOIMYHON

192 bavid N. Feldman, Steven Dresner, “Reverse Mergeking a Company Public Without an IPO”, Bloonmiper
Press; 2006, 282rnasa 3
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KOMIIAHUH TOJIy4al0T KOHTPOJIBHOM MAKET aKIUi B HOBOM MyOJUYHONW KOMITAHHHU.

[Tpu sTOM Bce 00s13aTenbCTBa, CyAeOHbIe TPAdbl, U T.I. OCTAIOTCS.

0) Obpammnas mpeyeonvnas moodenv (0omen axyusmu). [lyomaHas KOMIaHUS
co3maér “‘mycroe’ Jo4YepHee MpENpUATHE, KOTOPOE 3aTeM CIHMBAETCS C
HEMyOIMYHOW KOMITaHWEeH. 3aTeM MPOUCXOAUT OOMEH aKIUIMU MEXKIY MyOINIHOM
¥ HEMyOJMYHON KOMITaHMSIMHU. B pesynbpTare modepHee MpeanpusThHe Uc4e3aeT U
ObIiBIIas HenmyOsuuHast kommnanusi ctaHoButTcsa 100%+Hoi “moukoi” myOsMuHON
KoMITaHuu. [IperMyIecTBO MaHHOTO MEXaHW3Ma B TOM, YTO OH HE BPEIHT
OTICPAIIMOHHON NIEATeTLHOCTH KOMITaHuH. [1o CcyTH, MPOMCXOAWT CMEHA TOJHKO
BJIa/IeTbIla HEeMMyONuIHON Kommanud. OIHAKO MPOBEACHUE TaKOW CICIKH MOXKET

noTpeOoBaTh MIPOBEICHMSI HOBOTO JIUCTUHTA HA OUpPIKeE.

B) OOmen axyuti Ha axmuebl. 11lem-koMIIaHus MPOBOAUT JOMOJHUTEIBHYIO
AMHCCHIO, TPUOOPETAET aKTUBbI HEMyOJNYHON KOMIAHUH, PAcIUIauMBasCh 3a HUX
KOHTPOJIbHBIM MAKETOM CBOMX akiui. [locie yperyampoBaHus BOIPOCOB MO BCEM
o0s13aTenbCTBAM YacTHash KOMIIAHUSI pacmyckaeTrcs. B pesynbrare y HOBOH

nyOIMYHOM KOMITAHUU HE OCTAETCSI CTapbIX 0053aTENbCTB.

Bo03MOXKXHOCTH IIPOBEJIEHNUS 00OPATHBIX MOTJIOIIEHHUI HA POCCUMCKOM DBIHKE

Cayyan mnpoBeAeHMs CIEJIOK OOpaTHOro MOIVIOIIEHUS € POCCUHCKUMHU
komnanusmu eauHuuHbl. B 200G, neOounbinas poccuiickas HeQTsSHAS KOMIIAHUS
3A0 “Tonoin” ¢ TOMOLIBIO HCIOJBb30Banus “Teton Petroleum”kak mesmi-
KOMIIAaHUHM CMOTJIa BBINTH Ha aMEpPUKaHCKUI BHEOMP)KEBOHM pbIHOK. B pesynbrare
CCJIKU KaluTaIu3alys POCCUMCKON KOMITAHUH BhIpociia Oojee yeM B 3 pasza 3a 3

103
roja.

Bonee crexuii npumep —cnaenka mexay OAO “Ilontoc 3010T0” U Ka3axCKOU
30s10T0100BIBatOMIeH Komnanuer Kazakhgold. Axuuu mocienHeit pasmeneHsl Ha
Jlonmouckoi (OHAOBOW OWpKE, YTO B CIydae COBEPIICHHS CHIEIKH BBIBEIET

“ITonroc 30510T0” Ha HOBBIN PHIHOK. [leperoBopsl 1o caenke uayt e ¢ 2008 ., Ho

193 1o mammbIM «Okcnepr» Nel6 (370)/ 2&mnpens 2003,craths “ TONBKO A1 CHILHBIX
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He oOomuiock Oe3 mpoGiem. Hampumep, BBISICHUIOCH, YTO B CIy4ae CMEHBI
KOHTPOJIMPYIOIIET0 aKIIMOHepa BIaeibllbl BhITycka eBpoodnuranuii KazakhGold
Ha $200 mMuH MOryT NpedbsSBHTh HMX K XocpouHoMy BeIkymy mo 101% or
HoMuHama > (cKpbIToe 06s3aTenbeTBO). Ilepruox 2008-2010xapakrepusoBaics
pPOCTOM IIEH Ha 30JI0TO, HO 3TO0 He mo3Bojsuio “Iloiroc 3070TO” BBIMTPATh Ha

KaIruTajau3aluy u3-3a HeonpeaeiaéHunoctu curyaruu ¢ KazakhGold.

Komnanusa “Ilomumerann” Takke 0OOBSIBUJIA O BO3MOXXHOCTH IPOBEICHUS

105 N . .

obpaTHOTO moryIonieHusT . B pe3ynbTaTe cienku e€ akiuu neperyT K TOJTOBHOU
xommanuu Polymetal InternationalzapeructpupoBannyto B JloHmoHe, KOTOpas

npoBeaéT momdnuccuio Ha $1 mip.

Ha Ham B3riisii, B HACTOSANIMA MOMEHT BHAMMBIX TIPEMATCTBHUA JUIS
IPOBEJCHUsT OOpPATHOTO TOTJIOMICHHS POCCUHCKMMHU  TPEINPUSATHAMHU  HE
HaOmomaercs. Ecnu 10 HemaBHEro BpEeMEHHM JaHHBIM MEXaHU3M He ObLI
nonyisipeH B Poccum, To ycnemHslii mpumep caenku mexay OAO “Ilomroc
3o051010” 11 KazakhGoldu mocTkpu3ucHBI poCcT phIHKA KOPIOPATHBHOTO KOHTPOJIS
MOTYT TIO3MUTHUBHO TOBJIMSATH HAa Pa3BUTHE JAHHOTO MEXaHHW3Ma. B cirydae BepHOI
UICHTH(OUKAIIMH [IeJUT-KOMIIAaHUK MEHE/DKEpPaMHu TOAOOHBIe CACITKU MOTYT CTaTh

anprepHatuBoi coepuienus IPO.

104 (Kommepcants» Ne 2 (4057)or 12.01.2009¢tatss “ Ilomoc" npunecer KazakhGoldrpyamocr”

105 (Kommepcants» Ne 202 (4502t 29.10.2010¢tatss “ Ilomumeramt” Hamen B6IX0 B JIOHIOH"
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3.2 IlepcneKTHBBI PAa3BUTHS POCCUICKOr0 PHIHKA CJIAUSIHUI U MOTJIOIIeHUIi

Poccuiicknii pBIHOK CIMSIHUM M IIOTVIOLIEHWHM B HACTOSIIEE BpEMS
HaxoauTcs B (¢aze pocra. HeoOXoauMo OTMETUTh, YTO JAMHAMHUKA 3TOTO PbIHKA
HANpsIMYI0 CBsi3aHA C OOIEM pPa3BUTHEM POCCHUHUCKOW IKOHOMHKH (Kak ObLIO
IIOKa3aHO BO BTOPOM TJlaB€ JAHHOM paboOThl, CYIIECTBYET IOJIOKUTEJIbHAS

KOppESIIus MeKIy 00bEMOM phIHKA CIUSHUHN ¥ MoriomeHui u pocrom BBII).

Takum oOpa3om, JagbHEHINNE MEPCIEKTUBBI PhIHKA OyAET Ha HaIl B3TJISI,
BO MHOTOM CBSI3aHO C OOIIEIKOHOMHYECKUMHU TIPOIIECCAMH ¥ Pa3BUTHEM

¢unancoBoro peiHka B Poccun.

+ CoBepIlIeHCTBOBAHKUE 3aKOHOAATENbCTBA. Ha Haiml B3risia, pa3BUTUIO PhIHKA
MOCIOCOOCTBYET JalIbHEHIIIee COBEPIICHCTBOBAHUE 3aKOHOJATENILCTBA B
chepax rpaxAgaHCKOrO IIpaBa, AaHTUMOHOIIOJIBHOTO PEryJUpPOBAaHHUS U
MHOCTPAHHBIX HWHBECTULHMK. B 4YacTHOCTH, CYIIECTBEHHBIM pPE3yibTaT JacT

IPUHATHUE CIETYIOUIUX Mep:

«  pacumpeHre (QopM peopraHu3aluyd — Ha POCCUMCKOM PBIHKE YacTO
MPOUCXOJAT CHEJIKA MO BBIACICHUK) AaKTUBOB W MAaCCUBOB  OJHOIO
IOPUJIMYECKOTO JIMI[A JAPYIOMY M pa3[ejeHUI0 aKTHUBOB NIACCHBOB CpEIU
HECKOJIBKUX YK€ CYILIECTBYIOUIMX NpeanpusTtuid. Ha naHHbI MOMEHT Takue
caenku He perynupytores ['paxnanckum Kogekcom

«  Takke HeOoOXOJMMO BBEJIEHHE BO3MOKHOCTH KOMOMHUpPOBaHUS (HopM
pEOpraHn3alnuu

« B IENAX 3alUTHl WHTEPECOB YYACTHUKOB CJIEJIOK HEOOXOIMMO
3aKOHOJIaTENIbHOE 3aKpEeIJIeHne OOs3aHHOCTU MPHUBJICYECHUS] HE3aBHCHUMOTO
OLICHILMKA JJIs1 ONPECIICHUSI PBIHOYHOW CTOMMOCTH aKI[Mi, HA OCHOBE KOTOPOU

OCYIICCTBJILCTCA CACTIKA
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«  OIpEIENICHHOE Y>KECTOYCHHE TPEOOBAaHUI MO PACKPBITUIO CTPYKTYPHI
COOCTBEHHOCTH (B TOM 4YHCIIE KOHEUHBIX OCHe(UIIMApOB) IS BBISIBICHHUS
3aWHTEPECOBAHHBIX CTOPOH IPH COBEPIICHUH CIIEIIOK

«  ONpeneleHHOE  YXKECTOYeHHWEe  TpeOOBaHUM MO  PACKPBITHIO
uHpOpMAIIMM O CTOMMOCTH TIPOBOJAUMBIX CAEJIOK  ITO3BOJHUT TOBBICUTH
3 PEeKTUBHOCTH PHIHKA 32 CUET YBEIUYEHHS €ro MPO3PavyHOCTH

+  COBEpIICHCTBOBAHWE 3aKOHOIATEIHCTBA 0 (UHAHCOBBIX
WHCTPYMEHTax (Hampumep, B 4acTH OOECIIEYCHHBIX aKTHBaMH IIEHHBIX Oymar)
MO3BOJMT  CTPYKTYpPHPOBAaTh  CHIENKH, B  HauWOOJbIIEH  CTENCHH

YAOBJICTBOPAIOIIUC TpC6OBaHI/IHM npoJaBia U IMOKYIIaTEJIsd

« Pa3Butue ¢QuHaHcoBoro peiHka. O01iee pa3BUTHE POCCUUCKOro (PMHAHCOBOIO
pBIHKa JIOJDKHO TMOJIOKHUTENBHO TMOBIHATH HA TMPOLECCHl CIUSHUA U
noryionieHnd. B TO BpeMs Kak NOBBIIIEHWE JMKBUIHOCTH HA BHYTPEHHEM
pPBIHKE — JOJITOCPOYHOM TpoliecC, B OJIMIKAMIIEH TMEPCIeKTUBE POCCHUICKHE
KOMIIAHUHM CMOTYT MOJy4aTh OOJIBIIYIO BBHITOAY OT 3apyOeXHOro JTUCTHHTA — C
2013. Oymer cHATO JeiicTBOBaBIIee 254IPOIIEHTHOE OTrpaHUYECHHE Ha

o 106
PasMCIICHNEC aKIIKMK Ha Bap}I6C}KHBIX IiomajaKax.

Ha nmaHHBII MOMEHT MOXHO BBIJICIUTh CIEAYIOIIUE IPEUMYIIECTBA

38pY6C}KHOFO JINCTUHIA OJI1 KOMIIaHHUH.

 HaJIWYHe KPYIMHOTO WHBECTHIIMOHHOTO KaluTaia

+  Pa3BUTOCTH (YOHIOBOTO PHIHKA, KaK CIEICTBUE — BBICOKAS JIMKBUIHOCTD
POCCHUHCKHX IIEHHBIX Oymar

« MIMPOKHHA KPYr NOTEHIMAJIbHBIX WHBECTOPOB — KPYIHBIE 3apyOeKHbIE
IUIOUIAIKK JOCTYNHBI HE TOJIBKO MAJisi HAalMOHAJIBHBIX, HO W Ui psijaa
MEKTyHapOIHBIX HHBECTOPOB

MOMyJISIpU3ALKUsI KOMIIAHUU 32 pyOeKoM

1064 pCDOP cruMaeT orpaHHYCHNS Ha pa3MeIeHns aKiuii 3a pyGesxom”, PBK Daily or 15.11.2011
80



HepeqncneHHHe CbaKTopBI Aar0T BOBMOKHOCTb YBCIIMYUTHL CTOMMOCTL KOMIIAHUH,

aKIIMU KOTOPOU pa3MeleHbl Ha 3apyO0eKHOM TUIOIIAJIKE, P MPOBEICHUH CHCIKHU.

Opnako pasmemenve akiuii B Poccun uMeeT M CBOM  ONpEIEICHHbBIC

IpEUMyILEeCTBa

« MEHbIIIas CTOMMOCTh pa3Mernienus. B PO — ot $5007kiIc., 3a pydexom —
oT $1 MIIH; U3IEPIKKU MOTYT OTJIMYATKLCS B JBa U Oosee pa3l07

- OoJyiee BBICOKAsT ONEPATUBHOCTH. MEPHOJA TOJITOTOBKA W TPOBEIACHHUSI
pasmemienust B PO — ot 3—4 1o 6—-12mecsnes; na LSE —ot 7-8 no 18
Mecsues, Ha NYSE —ot 101110 24 mecsiieB

« Ooiiee JIOSITbHBIE TPEOOBAHMS K KOMIUIEKTY OKYMEHTOB W PAaCKPBITHIO
uHbOopMaIuu

+ BO3MOXHOCTh TIOBBICUTh Y3HABAa€MOCTh KOMIAHWHM WM OpeHma Ha

POCCHIICKOM pBIHKE

B »Tom miane pOCCHﬁCKOC 3aKOHOAATCIIbCTBO CO34a€T Ooiee KOM(I)OpTHBIC

ycnoBusi ans nposeaenus |[PO. Camoe BakHoe nisi kommanuii — cOpMUPOBATH

IIPUBJICKATEIbHYIO0 NHBECTULIMOHHYIO UJEI0 U CYMETh IOHECTH €€ 10 NHBECTOPOB.

Pa3Butne wucnonb3oBaHus (UHAHCOBBIX WHCTPYMEHTOB JUISI COBEPIICHHS
CHCIIKH

Kak roBopwioch BO BTOpPOH TIJaBe, 3TO IO3BOJUT MPOBOJUTH CHEIKUA C
HCIOJIL30BAaHUEM 0oiee MPUBJIEKATEIBHBIX JUIS CTOPOH cXeMm
CTPYKTYpPUPOBAHUS

[IpuBaTu3zanus

Peanusanus 3ammaHMpOBaHHBIX NPUBATU3ALMOHHBIX NPOTPAMM MPUBEAET K
MOSIBJICHUIO MHTEPECHBIX BO3MOKHOCTEH Kak i1 ()MHAHCOBBIX, TaK W JJIs

CTPaTErHueCcKUX MHBECTOPOB. DTH MPOTrPaMMBbl YK€ BBI3BAJIU OOJBILION HHTEPEC

107 yypHan «BAHAEPBUAbA», N26 3a 2010 roa, “Poccuiickuit pbiHok IPO”
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3a npeaenamMu Poccnu, Tak 4To 0KHMIAETCS 3aKIHOYEHUE HECKOJIBKUX KPYITHBIX
C/EJIOK TI0 TPHUOOPETEHUIO POCCUIICKUX aKTUBOB HHOCTPAHHBIMUA WHBECTOPAMU
Pa3Butre GaHKaMHu 11€J1I€BOI0 KpEeIMTOBAaHUS Ha TpruoOpeTeHre Ou3Heca
[TpakThkKa 11€1€BOr0 KpPEAUTOBAHUS OaHKaMH CIEIOK M0 MNPUOOPETEHUIO
Ou3Heca B HacTosuii MOMeHT B Poccuum moutu He pasButa. OIHAKO Ha
3apyOeXXHBIX PhIHKAX MOJO0OHBIE MPOrpPaMMbl CYIIECTBYIOT U WMHBECTOPHI UX
aKTUBHO HCIIONB3YIOT, B YACTHOCTH, JUI MpoBeeHus caenok LBO

Pa3zButue onienku 6uszHeca

CoBepIlIeHCTBOBaHME TMPAKTHKH OICHKM OW3Heca TMpH CIUSHHUSIX H
MOTJIONMICHUSIX TPHUOIU3UTh CYMMBI CHIETOK K CHPaBEJIMBBIM 3HAYCHHUSIM H
BEPHO OLIEHUBATh CUHEpreTuYecKuil 23(h(PeKT npu NMpoBEACHUU CACIIKH
HeobOxomuMo Takke MTOBBICUTH MPO3PAYHOCTh KOMIIAHUW KOPIIOPATUBHOIO
CEKTOpa, JHUKBUIUPOBATH BBICOKME HKOHOMUYECKHME HWHCTUTYLHOHAIbHBIC

PUCKH U aIMUHUCTPATUBHBIE OapbephI
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3akJIoYeHue

B nanHo#l pabote ObLTM paccMOTPEHBI TEOPETUYECKUE OCHOBBI MPOBEICHMUS
CIEJIOK TIO CIUSTHUIO U TOTJIOMICHUIO M OCOOCHHOCTH OCYIIECTBICHUS TPAHCAKITAN

Ha POCCUUCKOM PBIHKE.

B pabore moka3zaHo, YTO BO3MOXKHOCTH yCI€Xa MHPOBEICHUS CAEIKA BO
MHOI'OM OITPEAENSAIOTCS Ha PaHHEW CTaguu — IPU AHAIU3E POJU IUIAHHUPYEMOU
CHEJIKM B paMKax JOJIOCPOYHOM CTpaTeruu KomnaHuu. Kpome Toro, KOHKpETHbIE
MOTHMBBI OCYILIECTBJICHUSI CIUSHUS U TMOTJIOUIEHUs, KaK MPABUJIO, BIMSIOT HA €ro
sbdextuBHOCT,. Ha KOHEYHOM »JTame MNPOBEAEHUS CAEIKH HEeO0OXOAUMO
KOPPEKTHO TPOBECTH HUHTETPAMI0  OOBEAWHEHHBIX  MPEANPUATUH, YTO

MOCMOCOOCTBYET UX HAWIY4IlIeMy JalbHEHIIEMY Pa3BUTHIO.

AHaJlM3 PpPOCCHUMCKON TMPAKTUKU T[OKa3al, YTO HAI[MOHAIbHBIA PBIHOK
KOPHOPATUBHOI'O KOHTPOJISI HAXOAUTCS B (pa3ze MOCTKPU3UCHOIO BOCCTAHOBIICHUS,
OJTHAKO B MPEIBIAYIIHE TOIBI OBLIT JOCTATOYHO BOJIATHIICH, YTO HAIIUIO OTPAKCHUE
B BBICOKOM BapHallMU MPEMHUM 332 KOHTPOJIb MPH NPOBEACHUM CIEIOK B Pa3HbIC
roja. Ha pbrIHKe BBICOKO aKTMBEH MaJjiblii OM3HEC - Ha CHEJNKU CTOMMOCThIO A0 10

MJIH. JOJUI. IPUXOAUTCA OKOJIO IOJIOBUHBI BCCTO KOJIMYCCTBA TpaHSaKHHI;'I.

IlepcriekTHBBI JaJbHEWIIETO pPAa3BUTHSA pPBIHKA BO MHOIOM CBSI3aHBI C
BO3MOXXHOCTBIO  OCYIIECTBIICHUS  (yHIaMEHTalIbHBIX MpeoOpa3oBaHUil  Ha

q)HHaHCOBOM PBIHKE U B H&HHOH&HBHOﬁ 9KOHOMHKCE B IICJIOM.

bouin  paccMOTpeHbl  MpoOJieMbl  CTPYKTYpUPOBAHUSL  CHENOK — s
POCCUICKOTO pBbIHKA MEPCIEKTUBHO HCIOJIb30BAaHUE AKLUHMM W aJIbTEPHATUBHBIX
(MHAHCOBBIX WHCTPYMEHTOB (B MEPBYIO OUYEpEb, KOPIIOPATHUBHBIE OOIUTAIIUN U
NPUBUJICTUPOBAHHBIC aKIMK). B 4acTHOCTH, OIjiaTa akIUsSMH CHWXKAET pas3Mep
TpeOyeMol NMpEeMUH 3a KOHTPOJIb, & HCIOJIb30BAHUE TMOPUIHBIX WHCTPYMEHTOB
IIO3BOJIAET  OTPAHMYMUTHL PA3ZMBITHE JOJEH TEKYIIHUX AaKIMOHEPOB KOMIIAHHH.

OI[HaKO BO3MOXHOCTH ITOJIHOOCHHOI'O HCIIOJB30BaHHWA TaKHMX MCXaHH3MOB
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CTPYKTYpUPOBAaHMS TOKA OTPaHUYEHbI BBUIY OOIIEH HEPa3BUTOCTU POCCHICKOTO

(uHAHCOBOTO pHIHKA

B xome paboThl ObLIM BBIABIEHBI KIIOUEBBIE MPOOJIEMBI, 3aTpPyIHSIOIINE
pa3BuTee CIHUAHUNA U TOTJIOMIEHUHA KakK 3(QQPEKTUBHBIX MEXaHM3MOB Pa3BUTHUS
POCCUICKMX KOMIAHWNA: HEAOCTATOK JHMKBUAHOCTH HAIMOHAIBHOTO (POHIOBOTO
pBIHKA, MPOOJIEMbl KOPMOPATUBHOTO YIPABICHUS HENpPO3pavyHas CTPYKTypa
COOCTBEHHOCTH M (pUHAHCOBOHM OTYETHOCTHM KOMIaHui U npod. HemocraTounas
UH(POPMAIIMOHHAS OTKPBITOCTh PBIHKA OCJIOXHSIET 3()PPEKTUBHOCTh OLEHKU
CTOUMOCTh OHM3Heca AJisi IeJied COBEpIICHMsI CIACIKH U TMOMCK MOTEHIIMATIbHBIX
uHBeCTOpoB. [Ipobrmembl  KOPHOPATUBHOTO  YNpaBIEHUS U MPO3PAYHOCTH

JESITEIbHOCTH KOMITAaHUH TOBBIIIAIOT PUCKU IPUOOPETAIONIECH CTOPOHHI.

PaccmoTpenue caenku mexnay “VYpainkanvem” u “CHUIBBUHHUTOM™ TOMOTJIO
OTPECIUTh B KOJIMYSCTBEHHOM BBIPQKCHHH TE PUCKHU (UTO OTPA3HIIOCHh B OICHKE
CTOMMOCTH KOMIIAHMW TPH COBEPIICHUM CHEJIKH), KOTOPbIC YYHUTHIBAIOT

MHBECTOPBI ITPH COBEPIIEHUU CAEIIOK Ha POCCHUIICKOM PBIHKE.

bbu paccMOTPEHBI BO3MOXXHOCTH HMCIIOJB30BaHUS 3apYOEKHOTO OIBITA IO
nposeneHuio caeiok (LBO, MBO wum o0parHoe mOIIOIIEHHE) B POCCHUCKON
MIPaKTHKE. LBO  mpencraBisier  coOOM  TMEPCHEKTHBHBIMA  MEXaHHM3M
¢uHAHCUpPOBAaHUS CIWSHUW W TOTJIOMIEHUH, HO i ero 3¢pQGEeKTUBHOTO
UCIIOJIb30BaHUSI HEOOXOIMMO OIpPEAENEHHOE COBEPIICHCTBOBAHUE JCHEKHO-
KpenuTHOU cepsl (B 4aCTH pa3BUTHS CICHUATBHBIX MPOrpaMM KPEIUTOBAHUS HA
eJIi TPUOOpeTeHNsI OU3HECa U CHIDKEHHSI TOJITOCPOYHBIX KPEIUTHBIX CTaBOK). B
[eJIOM, Ha Halml B3MJAA, nOpodieMa UHQISAIUM B POCCUHCKON HIKOHOMHUKE
CYIIECTBEHHO OTPAHMYWBAET TMEPCIEKTUBBI PA3BUTHUS PBIHKA KOPIOPATHBHOTO
KOHTPOJISI — BBICOKAsi CTOMMOCTD 3aEMHBIX PECYPCOB CHIKAET MPHUBJIEKATEILHOCTD
CTPYKTYpUPOBAaHHUS CIEIKH C HCIOJb30BaHWEM 3aéMHOTO (DMHAHCHPOBAHUA.
Cnenkun MBO MoryT mony4yuTh najbHeWIIee pa3BUTHE HA HAIIMOHAIHHOM DPBIHKE,
OJIHAKO 3Ta BO3MOXKHOCTb OCJIOKHEHA CX0KuMU (akropamu. B otnnumne ot LBO u

MBO, pans mnpoBeneHHS CHEJIOK OOpaTHOrO TMOIVIOMIEHUS CIeU(UUIEeCKUX
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NPENSATCTBUNA HE HAOMIOMAeTCs, U JaHHBIA MEXaHW3M MOXKET B OJrpkaiiiee BpeMs

cTaTh anbTepHaTuBoi npoBeaeHus |PO poccuiickumu KOMIaHUSMH.
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