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BBeaeHue

B ycnoBusix coBpeMeHHOTO phIHKa KOMITAHUSM MTOCTOSIHHO MPUXOAUTCS UCKATh
MCTOYHUKU DPACIIMPEHHUs] CBOEH AEATENbHOCTH. DTOMY BO MHOTOM CIIOCOOCTBYET
BO3pOCIIasi KOHKYPEHIIUS BO BCEX CErMEHTax pblHKAa. KoMmaHuu, KOTOpbIe B 3TOM
MpPeyCreBalT, UMEIOT OONBIIMK IIAHC HA YCIEX M YBEJIMYEHHBIE CBOEH MpPUOBLIH.
Cnenkxu cnustaust ¥ norsomenus (M&A) - 3To olHA W3 OCHOBHBIX CTPATETHH IO
Pa3BUTHIO TPEANPUATHS, KOTOpas MOXKET HE TOJBKO YBEIUYUTH 3(PPEKTUBHOCTDH
(GYHKIIMOHUPOBAHMSI KOMITAHWM, HO U YMEHBIIUTh CTOUMOCTH OusHeca. OmHako
HECMOTpsT Ha HEOJHO3HAYHOCTh Tporecca craeilok M&A, naHHBIA  PBIHOK
pO0KaeT HabUpaTh MOMYJIAPHOCTh Kak B MUpeE, Tak U B Poccum.

OCHOBHBIM MOTHBOM TPOBEIEHUS CIENIOK CIMSHUNA M TOTJIOIIEHUS SBISETCS
CTpEeMJIEHHE KOMITaHUH K JOCTMXKEHUIo cuHepruueckoro 3¢ dekra. Ilon manHbIM
ahpexToM TOHMMAETCS CHUTyalus, TP KOTOPOHM CTOMMOCTh OOBEIMHEHHOTO
OPEANpUATHS TPEBBIIIAET CTOUMOCTb OOBEAMHSAIONMXCS KOMIIAHWH, €Clu UuX
CJIOKHTD IO OTACIBHOCTH.

CTOUT OTMETUTH, YTO HECMOTPs Ha TO, 4YTO aOCOJIOTHOE OOJBUIIMHCTBO
MHBECTOPOB CTaBAT JOCTIKEHHE CHHEPTMUM B KAauyeCTBE OCHOBHOW IIENH MpU
npoBeaeHun cueaok M&A, 6oree uem aBe TpeTH Beex caenok M&A He MpUBHOCHT B
OusHec cuHepruyeckoro 3pQexra u He CO3AAI0T JOMOTHUTEIHHYIO CTOUMOCTb.

JlaHHO€ OOCTOATENHCTBO MPENOMNPEENIeT aAKTYaJbHOCTh BHIOPAHHOI TEMBI.
Heabo padoThl SBISETCS UCCIEIOBAHME OTEYECTBEHHOTO U 3apyOEKHOTO pPHIHKA
CIIMSHUM W TOTJIONICHWH, a TaKXKe H3yuyeHHe NPAaKTUKU CO3JaHHsl CTOMMOCTH B
JaHHBIX CIENKAaX.

JUist JOCTHKEHHSI TOCTABICHHOM 1IeIM He0OX0IMMO PEIIUTh P 3a4a4, Kak:

* OrmpeneneHue CyIIHOCTH, KilacCU(UKAUM  CHEJIOK CIUSHUS |
MOTJIOUICHHUS
e l3ydyeHne TEOpPETHYECKMX KOHUENIMHA CO3JaHUS CTOMMOCTH H

cuHepruyeckoro 3¢ dexra



* BrbIsiBIeHHE OCHOBHBIX BHJOB CHHEPIMM M CIHOCOOOB OILICHKH €€
CTOUMOCTH

e AHanmu3 OCHOBHBIX MpoOJeM, TEHACHIMA OTEYECTBEHHOIO U
3apy0eKHOTO PHIHKOB c1esiok M&A

e AHanu3 NpaKTHKU CO3JaHHUsI CTOMMOCTH U (PaKTOPOB, CIIOCOOCTBYIOIINUX
U TIPEMATCTBYIOMIUX 3TOMY

e PemieHue KOHKPETHOM 3aJayd OIIEHKM CTOMMOCTH B pe3yJbTare
runoteTrueckoro ciusaus komnanuii X5 Retail Groupr OAO Maruut

O0beKTOM HCCAeJOBAHMA SBISCTCS POCCHMCKUI W 3apyOeKHBIM PBIHOK
cAeNOK chusHui U nornouieHuil. Ilpeamerom mcciaex0BaHUs BBHICTYNAET CO3/IaHUE
cUHepruyeckoro 3p¢ekra, U OlleHKa ero CTOMMOCTH B paMKax MPOBEACHUS CIEJIOK
M&A.

Cnenxu M&A — 53TO O4YeHb MHOTOTIPAaHHBIA MPOIECC, B CBSI3U C 4YeM HeE
MpECTaBIsIeTCs] BO3MOXKHBIM B paMKax OJHOM pabOThl PacCMOTPETh BCE €ro
acmekTel. B cBs3u ¢ 3TUM HEOOXOAWMO OTMETUThH, UYTO, KOHLEHTPHUPYSICh Ha
CUHEPTUU U OLIEHKE €€ CTOMMOCTH, aBTOP HE yMaJIIeT 3HAaYEHUE TaKUX ACIEKTOB, KaK
due diligence,perynupoBanne peiHka M&A, yrrara mpemuid u 3¢pdexkTuBHOE
CTPYKTYPUPOBAHHE CJIEIIOK.

[IpencraBnennass paboTra COCTOMT M3 JBYX TIJ1aB, TEOPETHUECKOH U
MIPAKTUYECKOM.

B nmnepBoii rnaBe mnpuBEAEHBI OCHOBHBIE TEOPETUYECKHE ACIEKThl CHEJIOK
CIMSTHUH ¥ TIOTJIONICHUM, KaK UX OTpeJeieHe, CYIITHOCTh, Kinaccudukarus. [lomumo
ATOTO0, BBISBIISIIOTCS OCHOBHBIE BUJIbI CHHEPTUU U CIIOCOOBI UX OLICHKHU.

Btopas rmaBa HOCUT Cyry00 MpakTHUECKHUH XapakTep, B paMKax Hee
MPOBOAMUTCS JETANBbHBIM aHaIN3 POCCHICKOro M 3apyOexHoro poiHKOB M&A B
KOJIMYECTBEHHOM, CTPYKTYPHOM M OTpPACI€BOM acleKkTaxX. Takke aHalu3upyTCs
OCHOBHBIE MPAKTUKH CO3/JaHUS CTOMMOCTU U MPUBOAMTCA KOHKPETHOE PEIICHUE IO

OLCHKC CUHCPIUH Ha IPUMCEPC TUIIOTETUYECKOM CACJIKH.



Mertononoruueckoil 0a30il  ucCCIEqOBaHUSI SABISAIOTCA TPYAbl  BEAYIIHUX
MHUPOBBIX TEOPETUKOB B O0JIACTH MCCIIEIOBAHUS CIEIOK CIUSHHUMN M TIOTJIONIEHUH, KaK
AcBar Jlamonopan, Puuapn bpoiinu, Crioapt Maiiepe, Isnnon Ilpart, Towm
Koymmun u JI3Bua bumon. Eciu roBoputh 00 MCHOIB30BaHHOW JUTEpaType, TO
HY)KHO OTMETHUTB, YTO OCOOEHHOCTHIO SIBIISIETCS JOCTATOYHO IIUPOKOE OCBEIICHHUE
JAHHOW TEMBbI B paMKax aMEpUKaHCKON mpakTUKU. Cpeayd OTEYECTBEHHBIX aBTOPOB
HeoOXoauMo BbIACIUTh PadoThl A.I'pssnoBoii, HO.Urnatumumna, A.beraeBoit u
A.bapaHHUKOBa, a TaKXe psjJ NEPUOAUYECKUX H3IaHUN, KaK >KypHaJibl «PBIHOK
IeHHbIX Oymar» u «(IHMsSHUS W TOTJOoIIEeHHsI». UTO KacaeTcs HCIMOJb3yeMOro B
paboTe CTAaTUCTUYECKOTO MaTepuana, TO OCHOBHBIE HCTOYHUKH — 3TO OTYETHI
KOHCAQJITUHTOBBIX ()UPM M MHBECTHIIMOHHBIX OaHkoB, kak BCG, JP Morgan, PwC,
KPMG, E&Y, McKinsey, a Ttakxke naHHbIe HH()OPMAIIMOHHOTO-aHATUTHYECKUAX
noptanoB Bloombergu Thomson Reuters.

B nanHoli paboTe MCMOJib30BaHbI Kak OOIEHAY4YHbIE, TaK W CHEIUaJbHbIC
MeToabl uccienoBanus. Cpeny HCMOJB3yeMbIX OOIIEHAYYHBIX METOJOB MOKHO
NepeYMCIINTh aHaIN3, CHHTE3, MeTo ] 00001IeH s, hopManuasIuy, METOI CPAaBHEHUS
U MojenupoBaHus. K crmenmmanbHBIM MeETOojaM, MPUMEHSEMBIM B JaHHOW paboTe
OTHOCATCS ~ METOJ  (PMHAHCOBOTO  MOJENMPOBaHUS, (OYHKIMOHAIBHBIA |

CTAaTUCTUYCCKUN aHAJIN3.



1. Teope'mqecm/le OCHOBBI CAEJ/IOK CVINAHHUA A ITOIVIOIICHUA

1.1. CywHocmb, Kaaccudpukayusi, Momuebsl c0e/10K CAUSHUS U N02/10WeHUs

Hwu ny1s koro He cekper, 94To OCHOBHAS 11eNTh (PYHKITMOHUPOBAHMSI TIPEIITPUSTHUS
— 3TO MAKCUMHU3AIUS €r0 CTOUMOCTH ISl aKIIMOHEPOB. JJisi TOCTHKEHUS 3TOH 1€y,
KOMITaHMSI JOJDKHA TIOCTOSIHHO PACTH, Pa3BUBATHCS W OTKPBHIBATH ISl CE0S HOBBIC
PBIHKM W BO3MOXHOCTM. Ha mpakTuWke CyIIECTBYET JBa OCHOBHBIX Croco0a
BBITIOJTHCHUSI TAHHOW 331441 — OPTaHUYECKUNA POCT U IPOBEICHHUE CAEIIOK CIUSHUS U
noriomeHuss (M&A). Kaxaplii u3 3THX CHOCOO0B UMEET pPsij MPEUMYIIECTB H
HEJ0CTAaTKOB, TEM HE MEHEE, B MOCIEIHEE NECATUIIETHE KaK OTEYECTBEHHBIE, TaK U
3apyOeKHBIE TPEANPHUATHS BCE dYalle MPEAINOYNUTAIOT M30MpaTh MMEHHO BTOPYIO
CTpaTeruio pa3BuTus.  YTo ke nmpeacTaBiser coboit caenku M&A?

Crenky CausiHUM 1 MOTJIOMIEHUM — 3TO CIIETKU 10 00BEIMHEHUIO IBYX U OoJee
XO3SUCTBYIONUX CYOBEKTOB, B pe3yJbTaTe€ KOTOPHIX OOpa3yrOTCs HOBBIC
XO3SUCTBYIOIIUE CYOBEKThl (CACIKH CIHSHUA), W CACIKA IO NPUOOPETCHHIO H
YCTAHOBJICHUIO KOHTPOJISI OJHUM XO3SHUCTBYIOIIUM CyOBEKTOM HaJa IPYTHM (CICIKH
TIOTJIOTICHWS).

CornacHO akaJeMUYEeCKON JIUTEpaType, €CTh OIpeiesieHHble (QopMabHbIE
IOpUIUYECKAE  Pa3IUuus MEXKAY  ONPEACIICHUSAMH  CIHMSHUS, TOTJIOMICHHUS,
PUCOEUHEHNS, HO B CPe/ie MHBECTUIIMOHHBIX OAHKUPOB, CIICHHMAIU3UPYIOLIUXCS Ha
(hMHAHCOBOM KOHCYJIBTUPOBAHHUH TAaKUX CICNOK, JIIOOYIO CIENKY MO MPUOOPETEHUIO
OJTHOM KOMIIAHWUU JPyroil MMEHylT caenkor M&A, ynaemsss Oosblie BHUMAHHUS
UMEHHO CYTU CJIEIKA U €€ CTPyKTypupoBaHuio. W HMEHHO ¢ MO3UIMH
WHBECTHIIMOHHOTO 0OaHka OyneT paccMaTpWBAThCA JaHHBIM SKOHOMHUYECKHMA
(dheHoMeH.

Cnenxu M&A - 95TO J0JrUd M CJHOXHO CTPYKTYPUPYEMbIH Mpolecc,

COCTOSIIIMM U3 CJIEIYIOIINX JTAIlOB:



1. Ompenenenue  1EHB  TOTJONIAEMOM  KoMmaHuu.  DUHAHCOBO-
ropuanueckne dkcreptusbl, due diligence, ananmms  GUHAHCOBO-XO03HCTBEHHOM
JESTeIbHOCTH KOMITAaHUH, aHaIN3 (PMHAHCOBOW OTYETHOCTH.

2. IIepBuuHbBIE IEPETOBOPHI € MOTJIOMAEMON KOMITAHUEM.

3.  3akirodeHue MpeIBapUTEIBHOTO COTJAIICHHS MO Tpojaaxe Ou3Heca C

IMOrjiomacMbIM IMPCAIIPUATUEM.

4. PackpeiTe mokymarens mnoriomaemMou opraHusauuu. I[Iposenenue
[IEPETOBOPOB.
5.  OcyuiecTBieHre CBOOOJHOTO JOCTyNa AaHAJIUTUKOB K MaTepuaiam

(bMHAHCOBOW OTYETHOCTH MOTJIONIAEMON KOMIIAaHUH.

6. TiareapHBIN aHAIU3 [IEHBI CAEIIKU.

1. IIeperosopsl. [IpuHsTHE COTTAalIEHNs IO LIEHE.
8.  PazpaboTka onTUManbHOW CTPYKTYPHI CIIEIKH.
9. 3aKphITHE CHCIKHU.

Heo0xonmuMo OTMETUTh OY€HBb BBICOKYIO pOJIb MHBECTUIIMOHHBIX OaHKOB B
NPOBEJCHUH JaHHBIX CJEJIOK, a WMEHHO, MHBECTUIIMOHHBIA OaHK BBICTYIAeT B
KauyecTBe!

. dunancoBoro koHcynbTanta: npooaut due diligence,paccunteiBaet
CIPaBEIJIMBYI0 PBIHOYHYIO CTOMMOCTh KOMIIAHHH, TPOTHO3HPYET pPe3yJIbTaThl
CENIKU, OLICHUBAET PUCKU U PE3YyJbTAaThl CAENKH, OLEHHBAeT d()(PEKT CHHEPruu u
CTOMMOCTH OM3HEeca MOCIIE CIUSHUS UK MOTIIOMICHUS.

. [Tocpennuka: BBICTYMAaeT HE3aBHUCHMBIM 3KCIIEPTOM, OTCTAaWBAIOIIUM
MHTEPEChl KJIMEHTA, MOCTABIAECT UH()OPMALIUIO KIMEHTY, OPraHU3yeT MEePEeroBOPhl U
BCTPEYH.

. KOpuanueckoro KOHCyIbTaHTa: OPOPMIISIET AOTOBOPHI U pa3padaThiBaeT
IOPUAMYECKYIO CTPYKTYPBI CICIKH.

Camu mo cebe caenku M&A oTiMyaroTCs ApPyr OT Jpyra MO pa3HbIM
MpU3HAKaM, U BBIACIISAIOT OOJBIIOE KOJIMYECTBO PA3IMYHBIX KIacCU(PHUKAIMI CIEIOK

CIIUAHMA Y ITOTJIOICHMSA, OAHAKO B paMKaX HACTOAIICTO JUIIJIOMHOTI'O IIPOCKTA MbI OBI
7



XOTCJIU OTMETUTDb BUAbI CACJIOK I10 XapaKTCPy MHTCIpallii, CTPYKTYPE HHTCTPpallui U

IO OTHOHICHHWIO YIIPABJIAIOMICTO IIEPCOHAJIA K ITPOBCACHHUIO CIACIIKH.

Wtak, cormacHo KiacCU(PUKALMK MO CTPYKType HHTErpaluu CYIIECTBYIOT

CICOYIOIIHUEC BUIBI CACIIOK:

Chenku cnusiHUS — CHETKH, IPU KOTOPBIX (pupMma Ieb CTAaHOBHUTCS YaCTBIO
¢upMbI, OCylIeCTBISIOMEH NpUOOpeTeHuii, B TakoM ciydae TpedyeTcs
CaHKIIHSI aKIIHOHEPOB CO CTOPOHBI ABYX (UPM.

Cnenkn oOBEAMHEHHUS — CHENKH, IPU KOTOPHIX J1B€ GUPMBI OOBEIUHSIOTCS C
uaeeil oOpa3oBaHMsS HOBOW KOMIIAHMHM, B TaKOM Clydyae Takxke TpeOyercs
CaHKIIHSI aKIIMOHEPOB CO CTOPOHBI ABYX (QUPM.

TennepHoe npenIoxKeHHe — CIEIKH, MPU KOTOPHIX (pUpMa-1esb CYHIECTBYET
70 TeX IMOop, MOKa JAep)KaTcsl TUCCHIASHTCTBYIOIIME aKIHMOHEphl. B KoHeYHOM
UTOTe, CaMble Jy4Illue TEHJIEPHbIE MPEATIOKEHHS MPEoOPa3yIOTCs B CIMSIHUA.
B takoMm ciyuae He TpeOyroTCs CaHKIIMK aKIIMOHEPOB.

[lpuoOperenne akTUBOB — CHENKH, Koraa ¢upMa-lieab [pPOJODKaeT
NeSITEeIbHOCTh KaK KOMIIAHUA-000JI0YKa, OJHAKO €€ AaKTHUBBI IepelaloTcs
npuobpeTaromiei komrnanuu. B koHeuHoM utore pupma-1ens JUKBUAUPYETCS.
[IproOperenne coOCTBEHHBIMU AKIIMOHEPAMU MM CTOPOHHUMH UHBECTOPAMH -
CHIETKU, B pe3yibTaTe KOTOPHIX KOMIIAHMM Yalle BCEro MepecTaroT ObITh
nyOJIMYHBIMM U CTAHOBSITCS YAaCTHBIMU MpeAnpusiTUsMU. Yamie Bcero
OCYILIECTBIIAIOTCS IOCPEICTBOM TEHJIEPHOTO MPEIOKECHHUS.

C ToukM 3peHus KilacCU(PUKAIMHU IO CTPYKTYpE MHTETpaliy CYIIECTBYIOT

CICOYOIIHUEC BUIBI CIACIIOK:

["opuzoHTanbHBIE — COEIMHEHUE KOMIIAHUN M3 OHOU cdeprl Ou3Heca, Korja
(bUpPMBI SBISIIOTCS MPSMBIMU KOHKYPEHTaMU Ha PbIHKE.

BepTukanbHbie — cO€JMHEHHE ABYX WJIM HECKOJbKUX KOMIIAHWM, KaKJIas W3
KOTOpPBIX SBJISIETCSl TMOCTaBIIMKOM JApyroil. Hampumep, mnpuoOpereHue

aBHaKOMIIaHUEH TYPHUCTHYCCKOT'O arcHTCTBA.



[TapannensHbie - COCAUHEHUE KOMIIaHUH, BBIITYCKAIOIUX
B3aMMOJIONIOJIHSIEMBbIE  TOBapbl. lIpuMepoM MOXKET CIyKUTb  CIUSHUE
KOMIaHUH, MPOU3BOIAIINX aBTOMOOWIIN U 3aITYACTH.

KonrnomepaTHble — coeMHEHME KOMIIAHUI M3 PasHbIX OTpaciedl OusHeca,
KOTOpBIE HE SIBJSIIOTCS APYT APYTy HU MOCTABIIUKAMU, HU MOTPEOUTENAMU, HU
KOHKYpPEHTaMH.

HaKOHCH, B 3aBHCHMMOCTH OT OTHOIICHHUSA YIHIPABIAIOIICTO II€pCOHAIA K

IIPOBCACHUIO CIACIKH, BBIACIISAIOT.

JIpy’)KECTBCHHbIC — CIUSHHUS, MPH KOTOPBIX MEHEKEPhl MpHOOpeTacMoi
KOMITAHUH TIOJIOKUTEIILHO OTHOCSTCS K MPUOOPETCHHIO U CaMHU CTPEMSATCS K
HEMY.

BpaxneOHble — cIenku, COBEpIIacMble BOIPEKH JKEJIAHUIO MPUOOpeTacMOi
KOMITAaHUU. B MHpOBOM NpaKkTHKE pacrpoCTpaHEHBI MEHbIIE, HO BO3MOXKHBI B
pernoHax co caabo pa3BUTON 3aKOHOATEIHHOU 0a30M.

YuurteiBas, 4To, KaK y>Xe ObLJIO OTMEUEHO paHee, MOMyIIpHOCTh celok M&A

B IIOCJICAHUE I'OAbl CHJIIBHO BO3pPOCJia, HCO6XOI[I/IMO paccMOTpPECTh, KAKUMU MOTHBaMH

PYKOBOJCTBYIOTCS KOMIIAaHWHM, BBIOMpAIOIINE CIUSAHUSA B KaueCTBE OCHOBHOM

CTpaTerum pocra 1 prHO‘IHOﬁ OKCIIaHCHH.

OCHOBHBIMHA MOTHBAMU CEI0K CIUSHUS U IIOTJIOIIEHUS SIBIISIFOTCS .
BryTpeHHMe: proOpeTeHHe HOBBIX HABBIKOB, MOJYyYEHHUE JOCTYyMa JOCTYI K
HOBBIM IPOJYKTaM, PbIHKAMH, KaHajaM JACTPHOYIIMH, JOCTHIKCHUES CHHEPIHH,
nuBepcudUKanus Ou3Heca, MOBBIIICHHE KalHUTAIU3aldd W CTOMMOCTH
ou3Heca, (GPMHAHCOBBIE BHITOBI U JP.

BHelHue: MOMCK HOBBIX IyTeH Pa3BUTHS B CBA3HM C M3MCHCHHSIMM BHEILIHCH
Cpeau, a MMCHHO U3MEHEHHS B JICHE)KHOM MMOJIMTHKE, MOJIMTHYCCKUE TPHUNHBI,
WU3MCHEHUS B KOHKPETHOW OTPaCIv U JIpyTHe.

XapakTtep, KoTopblii HoOcAT caenku M&A MoxeT ObITh (PMHAHCOBBIM HWIIH

cTparernueckuM. [Ipu (puUHAHCOBOM XapakTepe CIEIKH HWHBECTOpa abCONIOTHO HE



MHTEpPECyeT, HACKOJIbKO MpuobOpeTacmas KOMITaHHS IKOHOMHUYECKH COBMECTHUMA U
HACKOJBKO 3(P(GEKTHBHO COBMECTHOE MpeanpusaThHe Oyaer paboTaTh B CpeaHE H
JIONTOCPOYHOM TepcenekTuBe. OCHOBHAS 1eNb (PMHAHCOBOTO MHBECTOpA - TOJYYHTh
MpUOBLIL OT CHCJIKH, KYNMMB aKTUBBI C HU3KOW CTOMMOCTBIO M TIpojiaB 1o Oosee
BBICOKOU TIeHe. UTO KacaeTcsl CTpAaTeTHYECKOTO XapakTepa CAENIOK, TO TYT HYXHO
OTMETUTh, YTO B JAaHHOMY Ciy4ae IUIAHUPYETCS JOJTOCPOYHOE TIOTYYCHHE
CUHEPTUYECKOro (P QeKTa OT COeTUHEHHUS TBYX KOMITaHHH.

Kak mokasbIBaeT MmpakTHKa, OCHOBHON NMPUYHMHOMN MPOBEIEHUS TaHHBIX CIEIOK
Kak pa3 SBISETCS JOCTIKEHHWE CHHEPTMH W CHHEPrHYecKoro pocTa IOcCIie
npuoOpeteHus. bonee moapoOHO XapaKTepucTUKa CHHEPTUH U €€ HCTOYHUKOB OyeT

paccMOTpEHa B ClEyIolIeM naparpade JTaHHOU TJIaBHbl.
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1.2. Co3daHue cmoumocmu: cuHep2usi U ee UCmMo4YHUKU

C TeopeTrdecKoil CTOPOHBI, OCHOBHAS 11€1h (DYHKIIMOHUPOBAHUS PSP TS
U 1eIb IMPOBENCHUS CHEJIIOK CIHSHUSA W TMOIVIOWIEHUS COBHNAJAOT — 3TO
MaKCHUMHU3AIHsI CTOMMOCTH OM3HEcCa, a TakKe CO3/1aHue T00aBOYHOW CTOMMOCTH IS
aKIMOHEpPOB WM BiaaenslieB. B caenkax M&A no0aBovHasi CTOUMOCTb CO3AA€TCA
IIpU MOSABJICHUH TaKOro (peHOMEHa, KaK CUHEPIHsl.

B akamemuueckold Hayke TOI CHHEpPrued BocmpuHUMaeTcs dddekr
CYMMHPOBAHHS HECKOJIBKUX (PaKTOPOB, B pe3yJbTaTe YEro UX CyMMapHOE JIeHCTBUE
3HAUUTETHLHO MPEBOCXOAUT ACHCTBUE KAXKIOTO U3 CYMMUPYEMbIX (DAKTOPOB, €CIIU UX
B3STh B BHUJE MPOCTOM CcyMMmbl. [IpumeHuTENbHO K (PUHAHCOBOM Hayke, MOA
CUHEpTruel CTOUT MOHMMATh CUTYaIMIO, KOTJa CTOUMOCTb OOBEAMHEHHOU (UPMBI
MIPEBBINIAECT CYMMY CTOUMOCTEHN 2 PUpM 10 CIMSHUS WM TTOTIIONICHHUS .

B wmarematnueckoM BHJAE [aHHYK) CUTyalUI0 MOXHO IPEICTABUTH
CJIE/IYIOIIAM CIIOCOOOM ™

®opmynal.l
Cuneprua =V —V, —V ., re

V, —cTouMocTh (pupMbI A

V; —croumocts pupmbl b

V_; —cToUMOCTb 00beIMHEHHOU (prupmbl A

B Gonee cnoXxHOM TPaKTOBKE, YUUTHIBAIOIIEH TEOPUIO CTOMMOCTHU JIEHET BO
BPEMEHH U 3HAUMMOCTh F'€HEPALIUU JIEHEKHBIX IOTOKOB B OLIEHKE CTOMMOCTH
MpEeAnpUITHsi, CHHEprus B caenkax M&A onpenensiercs KaK™:

®dopmynal.2

T ACF,
£=1 149t

CHHeprua = 2, , TIE

ACF .- pa3HMILIa IEHEKHBIX TTOTOKOB 00BbETUHEHHOW (PUPMBI U CYMMBI ABYX OTJIEJIBHBIX

¢bupm Bo Bpems t, T.€. HHKpEMEHTAIbHbBIN JICHEXKHBIA OTOK OT CICJIKHI

! Aswath Damodaran. The value of synergy — SternaatfoBusiness, October 2005 p. 11
? Aswath Damodaran. The value of synergy — SternaafoBusiness, October 2005 p. 12
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r —TpedyeMas HopMa J0XOIHOCTH, COOTBETCTBYIOIIAs CTaBKa JUCKOHTUPOBAHMUS

HHerMeHTaJIBHBIe ACHCKHBIC ITOTOKH, B CBOXO OUCPCIb BbIPAKAKOTCS

creayoei hopMyIoi:

®dopmynal.3
ACF, = ARev, — ACosts, — ATaxes, — ACapital requirements,, TJ€
ARev, —MHKpEMEHTaJIbHbIE JOXO/bI OT cenku M&A
ACosts, —MHKpEMEeHTaIbHbIE 3aTpaThl OT cAeaku M&A

ATaxes, —HanorooOi0xeHue cuenku M&A

ACapital requirements, — HeobX0QHMEIE KANHTAIEHEIE HHEECTHIIMH

W3 BoimenpuBeeHHONW (OPMYIIbI MOXHO CJENaTh BBIBOJ, YTO OCHOBHBIMU
UCTOYHUKAMU JOOABIEHHOW CTOMMOCTM W CHHEPIUU SIBIIAIOTCS YBEJIUYECHHE
npuObLIN, COKpAIIEHUE 3aTpaT, BBIMTPHILIIN HA HAJIOT000JI0KEHUU U Oojiee HHU3Kas
CTOMMOCTb KanuTana. Haunbonee BecOMbIMM SIBIAIOTCS IEPBbIE J1Ba HCTOYHHUKA,
KOTOpPBIE B OJIPOOHOCTAX OyAyT pacCMOTPEHBI JJaJIee.

Htak, B mepByr oudepelp, CTOMT PACCMOTPETh B JETANSAX TAKyl CTOPOHY
N00aBJIEHHONM CTOMMOCTH, KaK HWHKpPEMEHTaJbHble a0XoAbl. CunTaercs, 4ro B
pe3yNbTaTe yCIEIHOW CIETIKU M0XOAbl 00BEAMHEHHON (PUPMBI MPEBBIMIAIOT CYMMY
JOXOJI0OB  OTAENbHBIX (upM. B  KkayecTBE MCTOYHHMKOB JOIOJHUTEIBHBIX

HHKPCMCHTAJIBHBIX TO0XO0A0B OT CACIKU MOXXHO BBIJIC/IUTD.

* Aswath Damodaran. The value of synergy — SternaabfdBusiness, October 2005 p. 14
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*  Mapkemuneossie 6b1200bl. CyllIeCTBYIOT MHEHHUS, YTO B PE3yJibTaTe CIEIOK
CIHSTHUS ¥ TIOTJIOMICHUSI BO3MOXXHO YBEJIIMUCHUE OTEPAMOHHON MPUOBLIN 3a
CYET YJIYYUIEHHOTO MApKETUHIra. YJIY4YIICHUS MOTYT MPOUCXOAUT B
CeNyIOIMX 00JIacTAX: MOBbIIEHUE d()PEKTUBHOCTH MeaHa TIAHUPOBAHUS U
pEKIIaMBbl, pacIIupeHne JUCTPUOYITMOHHON CeTH, 0aJaHCUPOBKA MPOTYKTOBOTO
MHKCA.

. Cmpameeuueckue 6vicoovi. MHorue cuaenku ME&A o0emarT NpUHECTH
CTpaTeTUYECKUE TPEUMYIIECTBA [JIi OOBEIMHEHHOW KOMIAHUHM  TIPHU
HACTYIUICHUHU OIpEACNeHHbIX CcoObITuH. B TakoM ciydae peub HIET,
HarpuMep, O CIUSHUU MIBEHHON (Hadpuku ¢ KoMmmbloTepHOU Gupmoil. Eciu B
OyayieM CIUSHUE TMO3BOJIUT PACIPOCTPAHUTH KOMITBIOTEPHBIC TEXHOJIOTHH U
U300pecT TNpPOrpaMMHUpyEMble IIBEHHbIE MAlIMHBI, TO CTPATErHYECKUE
MPEUMYIIECTBA MATEPUATU3YIOTCS B YBEJIIMUEHUE BBIPYUKHU.

*  Puinounas unu monononucmuuecxas cuia. CauTaeTcs, 9To ogHa GupMa MOKET
npuoOpeTaTh APYTYIO C 1EJbI0 YMEHBIIEHUSI KOHKYpeHUuUd. B TakoMm ciyuae,
KaKk  [paBWjO,  CIEAYeT  TMOBBIIIEHWE [HEH W  BO3HUKHOBECHHUE
MOHOTIOJIMCTUYECKOW MpUObUHA. Takue CIMSHUS HETaTUBHO BO3JCUCTBYIOT Ha
PKOHOMUKY M Tipecienyrotcss denepanbHoii AHTUMOHOMOJLHONU Ciy»KO00ii.
OpnHako, SMIIUPUYECKUE UCCIEIOBAHUS HE MOJTBEPKIAIOT TEOPUIO PHIHOYHOM
CHWJILI KaKk BecoMOoro MotuBa g caenok  MEA. ITockonbky
MOHOTIOJIM3UPOBAHHOCTh PBIHKA B 1I€JIOM MOBBIIIAET MPUObUIbL WHIYCTPUH,
3HAUUT, BCe (UPMBI JOJDKHBI U3BJIEKATh TMOJB3y OT OJToro. OmgHAKo
uccienoBanue OcneHa Dk00 He moATBepauia (akT KOPPENSIHH CTOMMOCTH
aKIIMM KOMIIAHMM KOHKYPEHTOB C AKIUSAMH CJIMBAIOLIMXCA KOMIIAHUM IIPU
00BsIBIIEHUU O Oy TyIIeH cnenke”.

KacaTenpHO HCTOYHMKOB CHHEPIMH B YacTH COKpAaUIEHUs 3aTpaTr, MOYKHO

BBIACIINTD.

* E. B. Eckbo, “Horizontal Mergers, Collusion and&tholder Wealth,” Journal of Financial Economids(April
1983) p. 87
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Oxonomuss Ha Mmacwmabax. MHOTHE CIHSHHUS TIPOBOJATCS C  IICNBIO
COKpaIlleHHWs] M3JEPKEeK W JIOCTHKEHUS OSKOHOMHUM Ha  MacmTabax
npousBoicTBa. Harmpumep, npu cimsiaun B 2007Tony kommanuii Bank of New
York u Mellon Financial Corporation MeHeKMEHT —IpeacKa3biBall
cokpaienne uzaepxek Ha /00 MIIIJIMOHOB JOJUIAPOB, KOTOPBIE COCTAaBISLIN
oonee 8% B cTpykType Bcex pacxonoB. IIpemmomaraioch, 4TO CIHSHHE
MTO3BOJIUT JIBYM KOMIIAHUSAM Pa3JIeIMTh HCIIOIb3YEMbIE BEICOKOTEXHOJIOTHYHbBIE
crocoObl BeleHUs OW3Heca, a TakKe COKPATUTh KOJIMYECTBO TMEepcoHala ¢
40000m0 36000./JocTmkeHne SKOHOMUM Ha MaciiTabax — 3TO OCHOBHAs II€JIb
NP TIPOBEJICHUH TOPU30HTAIBHBIX CIUSHUHN, HO TaK)Ke aKTHBHO TPUMEHSETCS
U TpPU KOHIJIOMEPATHBIX cienkaxX. IIpodeccroHanmbl, CTPYKTypHpYIOLIUE
JAHHBIC CJICJKH, BBIACIISIOT SKOHOMHIO Ha TaKUX pacxojiax, Kak Oo(HCHBIN
MEHE/DKMEHT, OyXTralTepcKuil ydeT, (PMHAHCOBBIH KOHTPOJUIMHT, & TAK)KEe TOII
MEHEIKMEHT.

DKoHOMUSL NpU 8epMUKAILHOU uHmezpayuu. HeKoTopbie KOMITAHUH TILITAIOTCS
JOCTUTHYTH TOJHOTO KOHTPOJISI HaJ| MPOU3BOJCTBEHHBIM IPOIECCOM ITyTEM
pacIIMpPEeHHs] CBOMX MOIIIHOCTEH KaK B CTOPOHY IMOCTABIIUKOB, TaK U B CTOPOHY
KOHEYHOTO moTpeduTens. OYeBUIHBIM CIOCOOOM JOCTHIKEHHUS 3TOW IeTn
SIBJIICTCS CJIMSIHME C IOCTABIIMKAMM JIMOO TOKYIATEISIMH, YTO BO MHOTHX
CIy4asX IO3BOJISIET 3HAYUTEILHO YMEHBIIUTH aIMHUHHUCTPATUBHBIC PaCXOJIbI.
Hampumep, ans aBuakommanwu, He oOOJiagaromeld COOCTBEHHBIM IMapKOM
CaMOJIETOB, CHUTYyaIusl, TP KOTOPOH €if MPUXOAMIOCh Obl aJIMHHHCTPUPOBATH
apeHJly BCEX CaMOJICTOB, NMPUHOCHIIA ObI 3HAYMTENbHBIC 3aTparbl. [loaTomMy
aBUAKOMIIAHWKM YacTO IMPOBOJAT CIHUSHHUS B CTOPOHY IOCTaBIIMKOB. CTOUT
OTMETHTb, YTO MPEYBEIMUYCHHE 3HAYUMOCTH BEPTUKAILHON MHTETPAIIMH TaKKe
YpeBaTo JOIOJHUTEIBHBIMU 3aTpaTaMi M HEA(P(PEKTUBHBIM YIPABICHUEM.
Wctopuss 3HaeT TakWe TPHUMEPhI, KOTJAa NPEIUPHUATHS  TSDKEIOU
IPOMBINIUICHHOCTH JIOBOJWJIM HMHTETPAIlMOHHBIC IIPOIecCchl o abcypaa, a

HMCHHO JO BbIpalllMBaHUSA COOCTBEHHBIX CBHHEH C OCabIO obecrnieueHus
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NUTaHUsI CBOMX COTPYIHUKOB, YTO, HA0OOPOT, NPUBHOCUIIO JTOMOJIHUTEIbHBIE
u3nepxkku. Ha camom nene, B COBpPEMEHHOM OJKOHOMHMKE KOMITAHUM
UCIOJIB3YIOT MHCTPYMEHTBI, KOTOPbIE BO MHOIMX CIIydasX SBJISIIOTCS Oosee
3p(deKTUBHBIMU, YeM BepTHKalbHAas uUHTerpanus. B maHHoll cuTyauuu
UMEETCS] B BUJY AayTCOPCHHI YCIYr, KOTOpPBI MO3BOJIAET HCIIOJIb30BATh
IPEUMYIIECTBA BEPTUKAIBHON UHTETPAllMM ITPU MEHBILIUX 3aTpaTax.

DKOHOMUS HA OONONHAIOWUX pecypcax. MHOTHE PUPMBI CIIMBAIOTCA C APYTUMU
s HanOosee 3 (HEKTUBHOTO MCIIONB30BAHMS CYIIECTBYIOIIUX PECYPCOB WIIH
JUIsL IPUOOPETEHNSI HEOCTAIOIINUX PECYPCOB ISl 3HAYUTEIBHOIO YBEJIUUECHMUS
BbIpydkH. [lpuMepoM MOXKET CIyXHUTh MarasuH 3HMHETO CIOPTHUBHOIO
MUHBEHTaps, CIUBAIOLIUIICS C Mara3uHHOM TEHHHCA C LEJbI0 CIVIAKUBAHUSA
CE30HHOCTH MPOJAXK U YBEIMUEHUS 3(PPEKTUBHOCTU UCMOIb30BAHUS IIIOLIAAN
MarasmuHa.

bonee sppgpexmuenoe ynpaenenue uzdovimounvimMu cpeocmeamu. Korma
OpEeINpUsITHE HAXOAWTCA Ha 3peNod CTaguu pPa3BUTHUS, 4Yallle BCErO OHO
reHepupyeT OOoNbIIOe KOJMYECTBO JIEHEKHBIX CPEACTB MPH HEAOCTATOYHOM
KonuuecTBe 3(PPEKTUBHBIX MHBECTULIMOHHBIX BO3MOXHOCTEHl. B wumpeane, B
THX CIy4asX KOMIIAHUS JIOJDKHA PACTIPEAEIsATh OOJBIIYI0 YacTh CPEICTB B
M0JIb3Y aKLIIMOHEPOB, YBEIUUMBASI TUBUCHIHBIC BHIIJIATHI WA MIPOBOS BBIKYII
akuui. OHAaKO MEHEIKMEHT JOBOJBHO PEAKO yHpaBiseT (UPMON B TaKOM
KJIIOYE, Yalle BCEero MPEeArnpHUsATHS ¢ H30BITOUYHBIM KOJIMYECTBOM JCHEKHBIX
CPEICTB U MaJbIMU MHBECTULIMOHHBIMA BO3MO>KHOCTSIMHU NPUOOPETAIOT aKLIUU
ApyruX KOMHIAHMM W mnpuberas K CHelKaM CIUSHUS M [OTJIOLIEHUS,
(duHAHCHpPYEMBIMHU 32 CYET COOCTBEHHBIX CBOOOIHBIX JIEHEKHBIX CPENICTB, TEM
CcaMbIM PECTYPKTYpUpPYs CBOM KanuTtaji. B mpoTUBHOM cityyae Takas KOMITaHUs
cama MOXET CTaTh )KePTBOU Bpaxae0HOTO MOTJIOMICHUSI.

Jluksuoayus nesghgpexmuenoco menedxicmenma. JIeHeKHbIE CpeAcTBa HE

ABIIAIOTCA C€AWMHCTBCHHBIM  aKTHUBOM, KOTOPBIM MOXXHO HCC—)(I)(I)CKTI/IBHO
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YIPABIISTD. CymiecTByer OoJbllIo€ KOJIMYECTBO (GUPM, KOTOpbIE HE
UCIIONB3YIOT 3HAUUTEIbHBIA BO3MOXKHOCTU JJISl YBEJIMUYEHHUS TMPOJAX U
COKpalleHusl u3AepKeK. Takue NpeanpusiTUsi OOBIUHO SBJISIOTCS IEPBBIMU
KaHIUAAaTaMy JJIsl TIOTJIOUICHUsI APYTruMu (upmamu ¢ 06ojiee KaueCTBEHHBIM
yIpaBICHYECKUM CcOCTaBOM. CTOUT OTMETUTH, YTO B ATHX CIIy4asX HE HJAET
peYr O KAKUX-TO NPEUMYIIECTBaX OOBbEAUHEHUs ABYX (UpM, MO CyTH 3TO
BCEro JIMIIb MEXaHU3M 3aMEHBI OJTHOM yNpaBICHUYECKONW KOMAaH[bI Ha IPYTYIO.
M&A - He eIuHCTBEHHBIH, HO Haubojee MPOCTOM Crocod yCTpaHEHUs
Her(PexkTuBHOrO MeHemKkMeHTa. CaMu MEHEIKEpbl HEOXOTHO YBOJBHSAIOTCS
N0 COOCTBEHHOMY J>KEIaHMIO, a aKIHMOHEPbl B KPYMHEUIIMX KOPHOpaImsIxX
3a4acTyl0 HE UMEIOT MPSMOI0 BO3JCHCTBHUS Ha ONEPAIIMOHHYIO JI€SITEIbHOCTh
(bUpMBI, B CBSI3U C 9TUM MPU CIUSHUSIX MPOUCXOAT 3HAUUTEITHLHBIE U3MEHEHUS
B YIPAaBJIEHYECKOW KOMaHJe moriomaemoi ¢upmbl. Hanprumep, BeposTHOCTD
YBOJIbBHEHHSI HCIIOJIHUTENBHOTO JUPEKTOpa IMOCJHe CIAUSHUS TMOBBIIIACTCS
npuMepHo B 4 pasa’.
besycnoBHO, noctmxeHue 3@¢deKkra CHHEPrul — OCHOBA B CHEJKAX CIUSHUS U
norjouieHus. OAHaKo, CTOUT OTJAEIbHO OTMETHUTD, UTO (PEHOMEH CHHEPIHHU SIBISETCS
00Jiee TEOPETUYECKUM IO CBOEH CYTH HEXETH MPaKTHUeCKUM. B peanbHON mpakTuke
MHBECTULIMOHHOTO OaHKMHIa OCHOBHAs 3a/1auya — JOTOBOPUTHCS C KIUEHTOM O ILIEHE
MOKYTIKU WJIM IIEHE MPOJIaXKu ompezesieHHoro ousHeca. bonee Toro, kak mokaspiBaroT
MHOTHE SMIIMPUYECKUE HCCIIeOBaHus, Oojiee yeM IMosioBuHA caenok M&A He
XapaKTEepU3yeTCsl YBEIMYEHUEM pOCTa BBIPYYKH U YMEHBIICHUS U3JEPKEK Y
O0OBEIMHEHHON KOMIIAHMU B TE€YEHHE UIUTENBHOrO mepuoaa Bpemenu. Ho, Tem He
MeHee, pplHOK M&A He TepsieT cBoeil momyssipHocTH. [loueMy 3TO MpoMCXOuT,
OyZeT pacCMOTPEHO OTAENbHO B CJICAYIONIMX TJlaBaXx, a jajee, B paMKax

TEOPETUYECKOW 4YacTU pPedb IOWAET O TAaKOM BAXKHEWILEM paslele, HUMEIOLIEM

® K. J. Martin and J. J. McConnell, “Corporate Barfance, Corporate Takeovers, and Management Terfiov
Journal of Finance 46 (June 1991), pp. 671-687.
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MHAPOKOC IMPAKTHYCCKOC IPUMCEHCHHEC, KaK OICHKa OusHeca B CACIKax CJIHAHUA U

IIOTJIOIICHMUA.
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1.3. OyeHka 6u3zHeca u cuHep2uu 6 cde/qKax CAUSTHUSA U N02/10WeHUs

Onenka Ouw3Heca B cheinkax M&A - 4pe3BBIYAHO CIIOKHBIA TIPOIECC,
KOTOPBI 3HAYMTENBHO OTIUYACTCA OT OOBIYHOW OIEHKM CTOMMOCTH OW3Heca.
OCHOBY OTIMYMS B JAHHOM CJIy4ae COCTAaBIISIIOT 3 KOMIIOHEHTA!

e OueHka cuHEpruu
* Bribop cnocoba puHaHCcHpOBaHMS
e OreHKa MpeMUU 3a KOHTPOJIb

Bce Bblmenepeunciennbie (pakToOpbl OKa3bIBAIOT 3HAUMTENBHOE BIMSHUE HA
CTpyKTypupoBaHue caenku M&A, mosToMy Henb3s MmpeHeOperatb KakuM-TO U3 HUX
HUX. TeM He MeHee, B paMKaxX aHHOTO AHWIUIOMHOIO MPOEKTa 0c000€ BHUMAHHE
OyneT yaemneHo OIeHKe CHHeprudeckoro sddexra u, Kak CIEICTBUE, OICHKE
100aBJICHHON CTOMMOCTH.

Jlis  1eneid OIEHKHM CTOMMOCTH OW3HEcCa W CHHEPIHH, BO3MOKHBIN
CUHeprudeckuii 3G(PeKT MOXKHO pa3fenuTh Ha JBa OCHOBHBIX BUA: ONEPALIMOHHBIN
(hMHAHCOBBIN.

OmnepanmoHHasi CHHEPIHsI MOXET XapaKTepPHU30BaThCS YETHIPbMS OCHOBHBIMU
MpU3HAKaMHU: SKOHOMHMs Ha MaciiTabax MpPOU3BOJACTBA, MOHOIOJIMCTUYECKAs CHUJIa,
CTpaTernuecKre BHITObI M MOBHIIICHHBIN POCT HA HOBBIX M PAa3BUBAIOIIMXCS PHIHKAX.
OnepauvoHHasi CHHEpPrHs BAMSIET HAa TaKWe TOKa3aTelud MPEeANpUsITHs, Kak
Map>KUHATBHOCTh, PEHTA0ETTFHOCTD U POCT.

dunaHcoBasi CUHEPrusi, B CBOIO O4YEpelb, OKAa3bIBAET HEMOCPEICTBEHHOE
BO3JICHCTBIE HA YBEJIMUYEHUE [EHEKHBIX IOTOKOB M YMEHBLICHHE CTOUMOCTH
KanmuTana. B cBs3u ¢ 3TUM C (UHAHCOBOW CHHEPIHEH CBS3BIBAIOT. YIIPaBJICHUE
M30BITKOM JICHEXKHBIX CPEJACTB, MOBBIIMIEHWE KPEIUTOCIOCOOHOCTH, BBIUTPHININA HA
HAJIOTO00JIOKEHUH B AUBEPCUDUKAIIHIO.

O4eBHIHO, YTO MPAKTUYECKU BCE CICIKH CIUSHUS W TOTJIOMICHUS HUMEIOT
MOTEHLKAJ JOCTHKEHHS CHHEpTrudeckoro 3 dexra. OCHOBHON MpoOIEeMOii SBISETCS

HC CaMa BO3MOXHOCTHb OLICHKH 3TOI'O 3(1)(1)CKT8,, a UMCEHHO CITIOCOOBI €ro OLICHKHM.

18



OdyeHb BaXXKHO MMEHHO OTBETHTH HA BOINPOCHI: 33 UTO IJIATUTh U CKOJIBKO TJIATHUTh.
Ucxons u3 »Toro, ciemyeT 0COOCHHOE€ BHUMAHHME YAEIUTh TaKUM BOIPOCaM, Kak
HAWTYYIIMi CHOCOO OLIGHKHM CHUHEPIMM M YYBCTBUTEIIBHOCTh JAHHOW OILIEHKH B
3aBUCHUMOCTH OT PA3JIMYHBIX HPEANOI0KEHUMN.

PaccmatpuBas omenky cuHepruu B caenkax M&A, 1o Hamemy MHEHHIO
HanboJiee BEPHO PYKOBOJCTBOBATHCS MPUHILHUIIAMHU JOXOIHOTO MOJIX0Ja K OILEHKE
NPEANPUSATUS, CYIIHOCTh KOTOPOTO CBOJUTCS K HAXOXJICHUI0 BHYTPEHHEH,
CIpaBeUIMBOM CTOMMOCTH OM3HEca NyTeM IMpHUBEIEHUS BceX OyAylIuX T0XOI0B
Ou3Heca K TekyleMy MoMeHTy. CylIHOCTh JTaHHOTO MOAXOAa JIEMOHCTPUPYETCS B

creayromux hopmynax’:

®dopmyna 1.4,
t
Value = Z R FrCr) e
t—p (A+1)E (r—g)
Value —ctoumocts OH3HECa
CF —nenexHbIil HOTOK
I — CpeIHEB3BEIICHHAs CTOMMOCTh KaruTaja
g —TeMIIbl pocTa
t—ron
®opmyina 1.5.

CF = EBIT(1 —t) + D&A — CapEx — ANWC, T

CF —nenexHbIi HOTOK

EBIT —onepanuonnas npuObLIb
D&A — amopruzanus

CapEX —«anuTanbHble 3aTpaThl

ANWC —u3meHeHus B 41cTOM 000POTHOM KaruTane

Takum 00pa3oM, CTOMMOCTh KOMIAHMM 3aBUCUT OT CIEAYIOLUUX (haKTOPOB:
JEHEXXHbIE  IIOTOKM, CTOMMOCTb  KamuTajga, TEMIbI  pocTa, a  TaKkKe
NPOJOKUTENLHOCTh pocTa. Ha OLIeHKYy M CTOMMOCTh CHHEpruM, Kak Oyjaer

00BSICHEHO Jjajiee, BO3JEHCTBYIOT 3TH e (PaKTOPBbI.

® Aswath Damodaran. Investment Valuation. 2nd Edifioti47
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1.3.1. OueHka onepanMOHHONU CUHEPTrUM

['oBopss 00 oOIlleHKE OMNEPAallMOHHON CHUHEPruu, CTOUT OTMETUTh, YTO B
(¢buHAHCOBON HayKe OTHOCUTENIBHO OLEHKU CHHEPTHH CYIIECTBYET JBa MHEHHS JBYX
pa3IMyYHBIX akajeMudeckux IMKojd. COorjaacHO OJHOM WIKOJiE, CHHEPIHs SBISETCS
CJIMILIKOM PAacIUIbIBYaTBIM M HEOINPEACIICHHbIM TMOHATHEM, 4YTOOBl JaBaTh e
YHICIOBYIO OLIEHKY, a TakXKe, JI0Oble CHUCTEeMAaTHUYeCKUE IMOMBITKA JaTh OICHKY
CUHEPTUU TpeOyIOT OOJIBIIOTr0 KOJWYECTBA JOMYHIEHUH M MPENOJIOKEHUH, YTO
nemaer  3TOoT  mpouecc  HedpPexkTuBHbIM.  CTOPOHHUKH  APYrOM  IIKOJIBI
MPUIEPKUBAIOTCSI MHEHHUS, YTO HEOOXOAMMO TMpujaraTb MaKCUMyM YCUJIIMH IS
OLICHKHM BO3MOKHOTO CHUHepruueckoro s¢@dexra, 4yToObl MOHATH, CKOJBKO 3a HEro
MJIaTUTh, HECMOTPSI Ha BCE JOMYILEHUS U HEOMIPEIEeICHHOCTH OyayIIero.

51 npunepKuBaroCh MHEHUSI BTOPOU aKaJIEMHUYECKON IIKOJIBI, [IO3TOMY CUHUTAIO
HEOOXOUMBIM PACCMOTPETh OIIEHKY CHUHEPruu Kak (yHJAAMEHTAJIbHOW OCHOBBI B
C/IENIKaxX CIUSHUS U MOTJIOIICHNUS.

CuuTaercsi, YTO CHHEPrUI0 MOXHO OIICHUTh, JlaB OTBET Ha JBa
(dbyHIaMEHTaIbHBIX BOMPOCA!

B xaxoii ¢popme cunepeus 6yoem cebs nposerams? bynetr 3T0 yBenHUYCHHE
Map>KMHAJIBHOCTU MPOAaX, yBEJIMUYEHHE OYIyIIEero pocTa WM K€ MEepHoJa 3TOro
pocta. C TEOpeTHUECKON CTOPOHBI CHUHEpPrudeckuil 3¢p(eKT CcKa3bIBaeTCs Ha
CTOMMOCTU B TOM CJIy4ae, €CJu OKa3bIBAET BJIMSHUE HA OJIMH U3 YeThIpeX (aKTOPOB,
KaK YBEJIMYEHHUE JIEHEKHBIX IOTOKOB, YBEJIMYEHHE TEMIIOB pOCTa, YBEIHYECHUE
nepuoja JaHHOTO POCTa U CHIYKEHUE CTOMMOCTH KaluTaia.

Koeoa cunepeus naunem cebs nposenams? Penxu Te ciydau, xkorjaa dpdext
CUHEprUM  TMOSBISETCS  cpa3dy, HaoOOpOT, BEPOATHOCTb  BO3HUKHOBEHUS
cUHepruueckoro 3ddQexra TeM Bbille, 4YeM OOJbIIe BPEMEHH MPOLLIO IOCIEe
npoBenenus caenku. [I[puHumast Bo BHUMaHue TaHHbIN (HakT ¥ 3QHEeKT npuBeACHHON
CTOMMOCTH JICHEKHBIX MOTOKOB, MOXHO yTBEPXAATh, YTO CTOUMOCTb CHHEPTHHU TEM

BBIIIIE, YEM paHbIle 3TOT 3P eKT HauMHAeT ce0s MPOSBIISATh.
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Haiinsg oTBeT Ha [Ba BBIIIEHPHUBEACHHBIX BOINPOCA, OLEHKY CTOMMOCTHU
CHUHEPTHH MOXHO IIPOBECTH B TPU MOCIIEI0BATENbHBIX dTara;

1) [IpoBenenue oueHKH o0ewX (GHUPM HE3aBUCHMO APYr OT Apyra MyTeM
JUCKOHTUPOBAHMS  JEHEXHBIX  IMOTOKOB MO  CTaBKe,  paBHOU
CPEIHEB3BEIICHHON CTOMMOCTH KallWTana, HWHAue TOBOPS, HCIOIB3YS
JIOXOJTHOM MOAXOI.

2) OmeHka cTOMMOCTH OOBeAMHEHHOW (UPMBI, 0e3 ydeTa CHHEPru4ecKOro
3p¢ekra, myTeM NPOCTOr0O CYMMHUPOBAaHUS CTOMMOCTEH IBYX (upM,
IIOJIyYEHHBIX Ha IIEPBOM 3TaIlle.

3) BerpauBanue cuHeprudeckoro 3¢¢ekra B O0XHIAEMbIE TEMITBI POCTa |
JICHE)KHbIE IIOTOKM, IE€pEOlleHKa OOBEAMHEHHONM (UPMBI C Y4ETOM
cuHepruu. PasHuna Mexay 3TOM CTOMMOCTBIO M CTOUMOCTBIO, MOJIy4E€HHON
Ha BTOPOM IIIare, 1 sIBJIAETCS OLICHKOW CHHEPTHUH.

CrouT OTHOENBbHO BBIAECIUTH TOT (PAKT, YTO B ITOM Cllydae Mbl OTAENISAEM
CTOMMOCTb CHUHEPTU4YecKoro 3¢ @deKTa OT CTOMMOCTH KOHTpOJis. UTOOBI OIEHHUTH
CTOMMOCTb KOHTpPOJII HEOOXOJIMMO MPOMU3BECTU NEPEOLEHKY (UPMBI, Mpearnosaras
O6onee s(ddexTuBHOE ympaBleHHWE, U CPaBHUTH IMOJYYEHHYIO CTOMMOCTH CO
CTOMMOCTBIO IIPU CYLIECTBYIOIIECH YIIPABICHUYECKOW KOMAH/E.

CumrTast, 4TO OLIEHKY CUHEPTUU MOYHO IPOU3BECTH C NOMOIIbIO BCTPAaWBaHUs
cuneprugeckoro >pdexra B DCF Momens’, mpu oneHke 0ObeIHMHEHHOH (QHPMBI,
HEOOXOAMMO TaKKE€ YUUTHIBATh, KAKME MMEHHO IMONPABKU B MOJENb HYKHO BHECTH.
OnepannoHHasi CUHEPrusi B OCHOBHOM XapaKTEpHU3YETCsl MOBBIIIEHHBIM POCTOM U
HKOHOMHUEHN U3JEPKEK, TOITOMY IONPABKH OKa3bIBAIOT CJIEAYIOIIEee BIUSHUE!

e CuHeprus Kak HSKOHOMHMs u3JepkeK. J(aHHBIM BHUJ CHHEPrUU JIEr4ye BCETO
MOJIETMPYETCs. DKOHOMHSL 3aTpaT HaIpsMYH0 3aTparuBaeT MapKUHAJIbHOCTb
Ou3Heca, 4TO B CBOIO OYepelb BO MHOTOM OINpPEACISET MOJy4aeMyl0 MPUObLIb,

Ha OCHOBEC KOTOpOﬁ paCCUUTBIBAIOTCA AUCKOHTHPYEMBIC NCHCKHBIC ITIOTOKH.

’ DCF model (discounted cash flow modelyesens oneHKkn HCKOHTHPOBAHHEIX JEHEKHEIX ITIOTOKOB
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e CuHeprus Kak MOBBIIIEHHBIH pocT. Takoi BuJ cuHEpruu sBisiercs Oolee
CJIOKHBIM, TOCKOJIbKY MPOSIBISETCS B pasHbIX (popmax. MOXHO BBIAECIUTH Kak
MUHUMYM 3 (OPMBI IPOSABIICHUSI CHHEPTHH POCTA:

0 OOwenuHeHHOE TpeAnpusTHe OyIeT moiay4yaTb OOJBIIMN J0XOA Ha
MHBECTUPOBAHHBIN KaruTal, 4eM Obl Moixydanu 2 GUupMbI 10 OTAEIBHOCTH,
TEM CaMbIM IOBBIIIAS CTABKY, XapaKTEPU3YIOIIYIO pOCT OH3Heca.

0 OOweauHeHHOE TpeAnpusiTHe OyJeT HAaXOAUTH OOJbIlIEe MHBECTUIMOHHBIX
BO3MOXXHOCTEH, 4eM (UPMBI MO OTIAEIbHOCTH, YTO TaKXKe OKaXeT
MOJIOKHUTEIBHOE BO3JIEHCTBHE HA CTaBKYy, XapaKTEpU3YIOIIYI0 pPOCT
OusHeca.

0 OObeaMHEHHOE HPEANPUSATHE MOXKET o0nagaTh OOJbIIed KOHKYPEHTHOM
CHJION, YTO TO3BOJHUT COXPAHSTh M30BITOUHBIA POCT OOJbIIEE KOIUYECTBO
BpPEMEHH.

B pesymbraTe, Kak CHHEpPrus OHKOHOMHM U3ACPKEK, TaK U CHHEPrus
MOBBILICHHOTO POCTa MPOSBIAIOT ce0s B BUAE YBEIMYEHHBIX IEHEKHBIX MOTOKOB.
OpHako cHHEPTus SKOHOMHH H3AEpPKEK OOBIYHO OrpaHMYeHa, TaK KaK HEBO3MOXKHO
COKOHOMHUTH OOJIbIIE 3aTPaT, YEM OHHU €CTh Ha JaHHBIH MOMEHT, a CHHEpPIus pocTa,
HAa0o0OpOT, HE OTrpaHHYEHA HUYEM, KPOME HAIUX MPEAMNOJIOKEHUN U CKeNTHULM3MA

OTHOCUTEBHO Oyaylero GyHKIMOHUPOBAHUS 00bEIMHEHHON KOMITAHUHU.

1.3.2. OueHKa pMHAHCOBOM CUHEPruu

CuHeprusi MOKeT TaK)Ke CO3/1aBaThCsl U3 YUCTHIX (PMHAHCOBBIX (DAKTOPOB WIU
UCTOYHUKOB. K TakuM MCTOYHMKAM MPUYUCISIIOT HAJIOTOBBIE IPEUMYIIECTBA,
nuBepcU(UKAIMIO B BUAE YBEJIIMUYEHHUS IOJITOBOTO NOTEeHIMaas, 6osee 3QpheKTUBHOE
UCIOJIb30BaHUE M30BITOYHBIX JICHEKHBIX CPEICTB U AuBepcudukanuio. [Janee Oyner
MoApoOHEe PACCMOTPEH KAXKIbI HMCTOYHWK CHUHEPTUM W €ro BO3JECHCTBHE Ha

CTOMMOCTb (DUPMBI.

8 . v
Debt CapaClty -BO3MOKHOCTb KOMITAHUH ITPUBJICKATb 3a€MHbIU KalluTall
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Husepcupuxayua — yseanuuenue 0on2oeo2o nomenyuana. Ilo cytu, cnenka
M&A, He wumeromas HUKAKOr0 HWHOTO MOTHBA, KpOME JuUBEpcU(PHUKAIN, HE
OKa3bIBAaCT HUKAKOTO BIMSHUS HA CTOUMOCTbh KOHCOJIMINPOBAHHOM (PUPMBI, €CIIU 002
MPENNPUATHS SIBISIFOTCS MyOIMYHO TOPTYEeMbIMU KOMITaHUSIMU. Beib B TakoM citydae
a000W  HMHBECTOP  MOXET  CaMOCTOSATEIbHO,  HCHOJb3yS  BO3MOXKHOCTH
CYLIECTBYIOILIEIO pPBIHKA JUBEPCUPUIMPOBaTL CBOW mopTdenb. JlelcTBUTENBHO,
OTCYTCTBHE BO3MOXHOCTH TOJYYEHHUS 100ABOYHOW CTOMMOCTH OT AMBEpPCU(UKALNN
Ka)X€TCsl HEJIOTUYHBIM, YUUTBIBAs, YTO 3TO MOT'YT OBITh (PMPMBI U3 Pa3HBIX OTpacieH,
00BEIMHEHNE KOTOPBIX JIOJDKHO NPUHECTH ONpEJEIECHHbIE MpeuMyliecTBa. Jleno B
TOM, YTO €CJIH JOXOAbl (pUPM HE KOPPETUPYIOT MEXIYy COOOH, 3TO 3HAYUT, UTO
BapHalys 10X0A0B 00bEIMHEHHONW (PUPMBI MEHBILE BapUALUHU JOXOJO0B OTIEIIbHBIX
¢bupm. 1 xoTs naHHbIi (HakT HE UMEET MPSAMOTO BO3JIEHCTBUS HA CTOMMOCTD (PUPMBI,
MOCKOJIBKY KOMIIEHCUPYETCS MEpOU CHEIU(PUIECKOr0 prCcKa — OETON CIMBAIOIIUXCS
¢up™m, OH BO3JECHCTBYET HA CTOUMOCTh KOMIIAHUHM KOCBEHHO, IIOCKOJIbKY KOMIIAHUH C
MEHBIIIeH Bapualnuen 10X0Aa HMMEIOT OOJbIIUNA TOJTOBOM MOTeHHHAN. DUPMBI,
uMmeronie OoJsiee CTAaOMIIBHBIA JEHEKHBI MOTOK MEHBIIE IOABEPKEHBI PHUCKY
aedonTa, UYTO TOJOXKUTEIHHO BIHMAET Ha OTHOLIEHHS C KpEAUTOpaMH, Ha
BO3MOXXHOCTh TPHBJIEKATh 3a€MHBIE CPEJCTBA U PEAM30BbIBATH WHBECTUIMOHHBIC
IPOEKThI. DTO, B CBOIO OUYEPE/lb, CKA3bIBAECTCA HA YMEHBUIEHUM CPEIHEB3BELICHHON
CTOMMOCTH KalluTajia, MOCKOJIbKY OOCTYKMBaHUE 3a€MHBIX CPEJICTB JJIsi KOMITAHUU
00XOUTCs AELIEBIE, YeM 00CITyKUBAaHUE COOCTBEHHBIX. B KOHEUHOM HUTOTE JTaHHBIN
(akT cka3bIBaeTCsl HA CTOMMOCTH OM3HECA B CTOPOHY €€ YBEJIMYEHUS] U MOYKET OBbITh
Yyepe3 pa3HUIly B IPUBEACHHBIX JEHE)KHBIX MOTOKAX.

Hcnonvzosanue uzdbimoynvix OeHedncHvlx cpedcms. MeHeIKephbl 3a4acTylo
OTBEpPraroT BO3MOXKHOCTH HHBECTUPOBAHUSA, €CIAM [UJIsI 3TOr0  HEOOXOJUMO
IpUBJICYEHUE KamUTajga. TO B OCHOBHOM MPOUCXOAUT MO MPUYKUHE OTPAaHMYEHHOTO
J0CTyNa Ha pBIHOK KamuTana. IloaTomy crienka ciusHUS KOMHIAHMM C HU30BITKOM
JCHEeKHBIX CPEACTB U KOMITAHUU C HEOCTATKOM JICHET, UMEIOIIeH NHBECTUIIMOHHBIE

BO3MOXHOCTH, WJIH B OOPaTHOM MOPSJIKE, MOKET MPUHECTU CUHEPTUYECKUl I (DEKT.
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B stom ciydae cuHeprus B BuAE 100aBOYHOW CTOMMOCTH OLICHMBAETCSA KaK YUCTAsl
MPUBEICHHAS CTOMMOCThH MPOEKTOB, KOTOPHIE CTAHOBATCS JOCTYNMHBIMU Ui (PUPMBI
BCJIE/ICTBUE NOSIBICHUS CBOOOJHBIX JI€HEXHBIX CpeAcTB. [IpHOBUIBHBIE NPOEKTHI
YBEJIMYUBAIOT JICHEKHBIC MOTOKH MPEANpPUATHSA, TEM CaMbIM TOBBIIIAs CTOUMOCTD
BCEro Om3Heca.

CTOUT OTMETHUTH, YTO 3HAYUTEIIBHOE KOJUYECTBO YCIELIHBIX CAEJIOK CIUSHUSA
Y TIOTJIOIIEHUS IPOUCXOIUT UMEHHO BCIEACTBHE JAHHOTO MOTHBA. JTO MOKA3bIBAET,
YTO CTpaTerusi NPUOOPETEHUs MaJblX, HEMYOJMYHBIX MPEANPUATHI SBISETCS
yCIIEINHOW Ha npakThke. bojee mnoapoOHO 00 ycHmemHocTH CAENOK OyAer
HCCIIEIOBAHO BO BTOPOM TJIABE.

Hanozosvle gvlucpoliiu.

Komnanum bacTo HMCHOJB3YIOT Ja3eWKH B HAJIOTOBOM 3aKOHOJATENbCTBE,
4TOOBl YBENUYMBATH CTOMMOCTh € Tomolibio craenok M&A. CymecTByer Tpu
OCHOBHBIX CIIOC00a U1 N3BJICUEHUS] CHHEPTMH C IOMOIIbIO BBIMIPHIIIA HA HAJIOTAX!

1) Ecnmu ogHO W3 MPEAnpusTH WMEET HAJOTOBBIC BBIUETHI BCJICIICTBUEC
yOBITKOB OT OIEPALMOHHON JEATENbHOCTH, a BTOPOE ILIATUT OOJIbLINE
HAJIOTU W3-3a 3HAYMTEIBHBIX MPUOBLIEH, TO oObeauHeHHass Gupma OyaeT
UMETh HAJOTOBBIE BHITO/BI B pe3ynbrare ciausHus. CTOUT OTMETHTb, YTO
HAJIOTOBbIE OPIaHbl 3a4acTyl0 OIPAaHUYMBAIOT (PUPMBI B HCIIOJIB30BAHUU
TaKOTO METOJa.

2) Bropoe npeumyIiecTBO COCTOMT B TOM, YTO MOKyHAromas KOMITaHHS
UMEET BO3MOYKHOCTb IOBBICUTH CTOMMOCTb aMOPTU3UPYEMBIX AaKTHBOB,
YTO MPHUBOJUT K HAJOTOBBIM BBIMTPHIINIAM B PE3ylbTaTe YBEIMUECHHOMU
aMOPTHU3aLUH U, KaK CJIEACTBUE, YBEIINYEHHBIM JEHEKHBIM ITOTOKAM

3) B ciygasx, Korma HajJoroBO€ 3aKOHOJATEIBCTBO ITO3BOJISIET MPOBOAUTH
NEPEOICHKY 0anaHCOBOM CTOMMOCTH KamuTana, GUpMbI MOTYT 3asiBUTh O
HAJIOTOBBIX BBIUETAX B PE3YJIbTATE TAKOU MEPEOLIEHKH.

Bo Bcex BhIIIENEPEYNCICHHBIX ClTydasx CUHEpPrudeckuil 3hexT oreHnBaeTcs

KaKk TIIpUBCACHHAsA CTOMMOCTbL HAJIOI'OBBIX BBIHI‘pBIIHCﬁ, ITOJABHUBIIUXCA B
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pe3ysibTaTe CHCJNKH CIMSHMS W TorjomeHus. TakuM o0pa3oM, MCTOYHUKU
(UHAHCOBOM CHHEPTrMU aHAJOTMYHO HCTOYHUKAM OMNEPAMOHHOW CHHEPTUU
OLICHMBAIOTCSI C HCIIOJIb30BAHMEM JOXOJHOIO IOAXO0/Ja K OIEHKE Ou3Heca
yepe3 UX NpsAMOE JIOO KOCBEHHOE BIMSHUA KaK Ha JIEHEKHbIE TTOTOKHU, TaK U

Ha CTOMMOCTD KaIllkuTaJja.
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1.4. duHaHcupoeaHue cdeqN0K CAUSHUSA U N02/10WeHUs

Korma ompenenena meneBass ¢upma, MOTHB TPOBOAMUMOM CHEIKH U
yIjlayuBaemasi 1ieHa, TO MpollecC CTPYKTypupoBaHusi caeinku M&A mnepexoauT B
craauio (uHaHcupoBaHus. Ha 3ToM »Tame OCHOBHOW 3amaueil SBISETCS TPUHSITHE
pEeIIeHne o0 TOM, OTKyAa OpaTh JCHEKHBIC CPEACTBA U KaK IJIATHTH 3a MPUOOpETEeHHE.
HcrouHrkaMy TpPUBJICYEHHUS CPEJICTB MOTYT OBITh KaK COOCTBEHHBIE JI€HEKHBIE
3amachl KOMITAHWM, TaK W TPUBJICYCHHBIC 3a€MHBIE W COOCTBEHHBIE CPEICTBA.
[lockonbKy COOCTBEHHBIMH JI€HEXKHBIMH  CPEACTBAMH, JOCTATOYHBIMH  JIS
(YHaHCUPOBAHUSA CIIEIKUA 00JIa/Ial0T OrPAHMYECHHOE YHUCIIO KPYMHEHIINX KOMMIaHUH,
TO OCHOBHBIM BOIIPOCOM SIBIISICTCSA. TPHUBJICKATh COOCTBEHHBIM KalWTal WU
3aemMHblid. KacarenbHo cioco0OB omiaThl 3a 1EJIEBYI0 KOMIIAHUIO, TO B 3TOM Cilydae
KOMITAHUH-TIOKYTIATEIHN CTOAT Mepe] BBIOOPOM: OTUTAYMBATH JICHEKHBIMU CPEJICTBAMHU

UJIA COOCTBEHHBIMH AKIIMAMH.

1.4.1. l[IpuBsieyeHue cpeacTB

K 0CHOBHBIM MHCTpYMEHTaM 3a€MHOTO (PMHAHCHUPOBAHUS OTHOCSATCS CPOUHBIE,
pPEBOJIbLBEPHBIE M OPUK KPEAUThI, KOMMepUeckue Oymaru, a Takxe oOnurammu. K
(UHAHCUPOBAHUIO C TIOMOIIbIO COOCTBEHHOTO KamuTajga MPUYHCIAIOT TaKue
MHCTPYMEHTBI, KaK JONOJHUTEIbHYI0 OMHCCHUIO aKUUil, BBIKYl aKUUHd Y
JEUCTBYIOIIMX aKIIMOHEPOB U HMCIIOJIb30BaHUE Ka3HAUEHCKUX U HEIOpa3MeIIeHHHBIX
akuui.  llpeanmpuarue  MMeeT  BO3MOXHOCTb  NPUBIEYb  JOTOJHUTEIHHOE
¢uHaHCHpOBaHME KaK C TMOMOULIbI0 COOCTBEHHBIX CPEACTB, TaK W MPH IMOMOIIU
MPUBJICYEHHS] 3a€MHOTO KamluTajla, a TaKKe HCIONb3ys JBa YKa3aHHBIX METOJa B
pa3nnuHbIX coueTaHusx. OObIYHO JAHHOE COYETaHHE HAXOAUTCS B 3aBUCUMOCTU OT
J0JTOBOM HArpy3kd M JOJTOBOWH CIIOCOOHOCTH o00eux ¢upM, M IENeBOH, |
npuobOperatoieil. Tak, Kk mpumepy, NpruoOPECTH 1eNIEeBYI0 (PUPMy C HU3KHM YPOBHEM
JOJTOBOM HArpy3KH BBITOJIHEE OCYIIECTBHTH C MOMOILIBIO OOJBIIEro KOJIUYECTBO
3a€MHOT0 KamluTaja, HeXelu Mpuoopectu GupMy ¢ OOJBIIUM YPOBHEM JI0JITA, YTO

0oTpaKacTCa B CTOMMOCTH Cl)I/IpMBI qepe3 CTOMMOCTD IPUBJICUCHHUA KallMTaJia. Taxxe
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BO3MOXHA CUTyalusi, IPU KOTOPOM TOJNBKO y mpuoOpeTaroiieil GupMbl ypoBEHb
JOJTOBOM HArpy3KW 3HAYUTEIBHO HUKE ONTHUMAIBHOIO, B CBSI3M C YEM OHA MOYKET
3aHATh JE€HBIM, YTOOBI OCYUIECTBUTH NpuoOpereHue. B artom ciyuyae, MexaHU3M
MIPUBJICUCHHS CPEACTB UCHTUYHBIN, HO BAXXHO, YTOOBI TIPH OIICHKE IEJIEBOU (YUPMBI
ATOT JIOJT HE OTPaKaJICs, MOCKOJIbKY OH HE UMEET HMUYEro 00IIero ¢ GUupMOu-11eNbIo.
EnuHcTBEHHOE, Kak JAaHHBIM JOJIT OTPa3WTCS B CTOMMOCTH — 3TO YIUIaTa NPEMUU
noKynaromeid GupMoil 3a yBEIHMYCHHE CTOMMOCTH, MPUHAJJISKAMEH COOCTBEHHBIM

AKIOMOHECPaM.

1.4.1. Cnoco6sb! ynjiaTsl

Wtak, mpuobOperaroniee NpearnpusiTie Mo MPUBJICYCHUH CPEIICTB CTAHOBHUTCS
nepes; ouepeaHbIM BBHIOOPOM: 4YeM IUIATUTh 3a IeieBylo Qupmy. JeHeKHbIMU
cpenctBamu  uO0 akmusmu. Jlamee OyayT UCCIEAOBAaHBI MPEUMYIIECTBA H
HEJIOCTATKH Ka)KJI0TO U3 YKa3aHHBIX CIIOCOOOB.

Omnnarta JAEHEKHBIMU CPEJACTBAMU BBITOJHO OTJIMYAETCS TEM, UTO AKIIMOHEPHI
MPUOOPETAIONIETO MPEANPUSTHSI COXPAHSIIOT OAUH M TOT K€ YPOBEHb KOHTPOJS HaJ
KoMmraHued. JlaHHas cuTyaldsi HEeBO3MOXXKHA IPH OIIATe aKIUSIMH, IIPU KOTOPOM
HOBBIC aKITMOHEPHI MOTYYaIOT OMPEEICHHOE KOJIMYECTBO Toj0coB. Hampumep, ecnu
KOMITaHHSI B PE3YJIbTATE CICIKH YBEIIMUMBAETCS 0oJiee 4eM B 2 pasa, 4TO aKIMOHED,
BJIAJICIONIMN MHUHUMAJIbHBIM KOHTPOJBHBIM TIakeToM B paszmepe 50% +1 akuums
MOKET IMOJTHOCTHIO IOTEPSATH KOHTPOJIb U JaKe HE MOTYIUTh OJIOKUPYIOINI TTaKeT.

BTopbiM mpeumyiecTBOM OIUIaThl JEHEKHBIMU CPEJICTBAMU SBJISIETCS TOT
(dakT, 94TO 3TO CaMbIii HAACKHBIA W CTAOWIBHBIA CIIOCOO, KOTOPHIA IOBHIIIACT
BEPOSTHOCTh YCHENIHOTO 3aKpbITUS. J[aHHBIN Te3uc OCOOEHHO MPU HECTAOMIHLHOM
SKOHOMHMYECKOW CHUTyalldd M BOJIATWJIBHOCTH pblHKA. CTOUT OTMETUTh, YTO
MPOJIAI0Iasi CTOPOHA B CHIETKE Yallle BCETO MPEANOYNTAET UMEHHO CIOCO0 OTUIATHI
JIEHEe)KHBIMU CPEJICTBAMHU HE TOJIbKO OJjlarojapsi €ro npocToTe U OYEBUIHOCTH, HO U

6J1aroz[apﬂ BO3MOKHOCTH HIUPOKOTO UCIIOJIB30BaHUA JCHCKHBIX CPCACTB, B TO BPECM:
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KaK yIuiaTa aKkUUsMH 3aCTABJISIET NIPOAABLOB HECTH TPAaH3aKLMOHHBIC U3JIEPKKHU IS
MX IEPBUYHOM ITPOJAKH U MOCIEIYIOIIETO UCIIOJIB30BAHUS ITOJTyYEHHBIX CPEACTB.

OCHOBHBIM HEJIOCTATKOM HCIIOJIb30BAaHUS JCHEXKHBIX CPEICTB B KadeCTBE
criocoba miaTexa SBISETCS HAIOrooOJ0KEHUE MPUPOCTA KAMUTAIBHON CTOMMOCTH.
Korna akmuonepsl 1eneBoil (UPMBI MOMYy4YalOT JEHbIH 3a MPONAXy AaKIUil, Ybs
CTOMMOCTb BO3pOCJIa, OHU OOsA3aHbl yIUIAYMBATh HAJIOI IO Map>KMHAJIBHOU
KOPHOPATUBHOM CTaBKE.

Orulata akIMSAMH TaKKe HECET B ce0s psiji MPEUMYIIECTB, KaK /I aKLIUOHEPOB
nokymnaroomen u uenesod ¢upm. Bropble, kak yxe ObLIO CKa3aHO BBINIE, HE
o0JararoTcs HaJIOTOM, JIaXKe €CJIM MX aKIMHU IPUPOCIH B ctouMocTu. [Tomumo storo,
oljlaTa  aKUMsIMM  TO3BOJIIET  aKLUMOHEpaM  LeJNeBOll  (UpPMBI  COXPAHUTH
OTIpEICTICHHYIO JIOJII0 B 00bETUHEHHOM HPEIIPUITUH.

Jlia BrazenbleB MOKymaromed (GupMbl OCHOBHOE MPEUMYIIECTBO COCTOHUT B
TOM, 4TO MpUOOpETAIOIIEE NPEANPUATHE HE UCIBITHIBAET PE3KUN OTTOK JIEHEKHBIX
CpeAcTB. B KpaTKoCpOYHOM IIEPUOAE ITO MO3BOJIAET OKA3bIBATh MEHBIIEE ABICHUE
Ha JICHEXXHBIN TOTOK. BTOPBIM IPEeMMyIIECTBOM OILIATHI AKIUAMU JUIS MOKYIIAIOIIEH
CTOPOHBI sBISETCA Mrpa ¢ puHAHCOBHIM KodddummenTom P/E. Kommanns moxer
BU3YaJIbHO YBEIMYUTH JOXOJ] Ha aKIUIO ITyTeM npuoOpeTeHus GpupM ¢ 6ojee HU3KUM
nokazatenem P/E. B sroMm ciydae mpu mpoumx paBHBIX YCIOBHSAX IICHA aKIUH
BBIPACTET, HECMOTPSA Ha OTCYTCTBHE (PYyHIAMEHTAIbHON 3KOHOMHYECKONW CTOUMOCTH

B pE€3yJbTaTcC CACIIKU.

9 o
P/E —oTHOIICHKE [IEHbI OTHOM aKIIUK K IPUOBLIA HA OJJHY aKI[UH
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IIpomedicymoyHble 86180001

[MogBomst WTOT TEPBO YacTH PabOTHI, XOUETCS €IIe pa3 KPaTKo OMpPEeIUTh
OCHOBHBIE TEOPETUYECKHE MOHATHS, HEOOXOAUMBIE /711 TOHUMAHMSI TAKOTO SBJICHHUS,
KaK OIleHKa CTOMMOCTH B CJIeNKaxX CiustHus 1 roromeHus (M&A).

Camu cnenku M&A mnpenctaBisitoT coOoi paznuuHbie POpMbl 00BEAUHEHUS
JBYX KOMIIaHH, B pe3yJibTaTe 4Yero oopa3yercsi eMHbINA X03IHCTBYIOUIHHA CyOBEKT.

OCHOBHBIM MOTHBOM TWPOBEICHUS ITAHHBIX CHENOK SBISIETCS IOCTHIKECHUE
CHHEPTUU — J00aBOYHOW CTOMMOCTH, Ha KOTOPYIO CTOMMOCTb OOBEIMHEHHOU
KOMITAaHUY MPEBBIIIAET CYMMY CTOUMOCTEH OTAETbHBIX MPEIIPUATHI.

CymecTtByeT OO0NBIIOE KOJMYECTBO HMCTOYHUKOB TOSBICHHS CHHEPTHUH,
KOTOpPbIE MOXHO IPYNIUPOBATH MO Pa3HBIM MPU3HAKAM, HO B IEJISIX OLIEHKU OM3HEca
U CHHEpruM Hauboyiee TMPEANOYTUTEILHON SIBIISICTCS [EJIEHUE CHHEPrHH Ha
OlepalMoOHHYI0 H (uHaHCOBYyI0. B o00oux ciy4asx OLEHKY CHHEpPrud U
00BETMHEHHOTO OM3HEca CTOUT IMPOBOAUTH C TOMOINBIO JOXOAHOTO IMOAXOJa K
OLICHKE, MO3BOJISIOIIEMY OIPEAETUTh BHYTPEHHIOIO CTOMMOCTh OW3HECa MyTeM
JAUCKOHTHPOBAHUA OyIyIIMX NEHEKHBIX MOTOKOB, TEHEPUPYEMBIX MPEIANPUSTHEM, K
HACTOSIIIIEMY MOMEHTY.

Bce wWCTOUHMKM CHHEPruM, TaKk WIM WHA4Ye, OKAa3bIBAIOT BIIMSHUE HAa
KOMITIOHEHTbI, UCMOJb3yeMble B JIOXOIHOM IOJAXO/AE, M OIEHKa CHHEPrHYECKOTO
s dekTa MpoM3BOAUTCA KaK pa3HHUIA B CTOMMOCTH OM3HECa C Y4ETOM IOIpPAaBOK,
INPUBHOCUMBIX CHHEPTueil, U CTOMMOCTH Ou3Heca 0e3 y4yeTa BIMSHHUS CUHEPrHU Kak
CyMMa CTOMMOCTEN ABYX OTIEIbHBIX IPEANPUSTHIA.

Kak ¥MEHHO BIHSIOT pa3iMyHble UCTOYHUKH CHHEPTUU Ha JACHEKHBIN MOTOK U
CTOMMOCTbH KanuTaia, MoxHo Habmonats B [Ipunoxxenun 1.

OIHO3HAYHO CTOMT OTMETHTh, YTO OIEHKa cienok M&A wu cuHepruum Ha
NPAaKTUKEe BCTpPEYaeT OYeHb MHOTO MpensaTcTBU. (OCHOBHBIE  TEHACHIUH
MEXYHApOAHOTO pbiHKa M&A, 3apyOexHas MpakTHKa CTPYKTYPUPOBAHUS CHEIIOK,
U OIIEHKa OM3HEeCa M CHHEPTUH Ha MPUMEPE PeaIbHOTO CIUSHUS OYAyT paCCMOTPEHBI

B CJIEAYIOLIEH TIJIABE.
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2. 3apy06eKHbI U POCCUMCKUI ONBIT CAEJIOK CIUAHUMN U
NMOIJIOIEeHUM

2.1. AHAAU3 COCMOSIHUS MUPOB020 PbIHKA C0e/10K CAUSHULL U no2/10ujeHutl

Peinok cnenok M&A cam mo cebe sBISETCS OUY€Hb TUHAMUYHBIM PBIHKOM, HO
B TO JX€ BpEeMS JOBOJILHO CHJILHO 3aBHUCUT OT MPOTEKAIONUX AKOHOMHYECKUX
TeHJICHIIUN. DTO MPOUCXOAUT BCJIEACTBUE TOTO, UYTO CIEIKH CIUSHUS — 3TO CIOCOO
pacmmpenusi OM3Heca, a BO3MOXKHOCTh PacIIMpeHue On3Heca HAmpsIMYyI0 3aBHCHUT OT
TEMITOB POCTAa SKOHOMUKH.

CocTtosiHME M OCHOBHBIC TE€HJICHIIMU pbiHKa M&A OyayT uccienoBaHbl B TpeX
MJIOCKOCTSIX: KOJIMYECTBCHHBIN aHAIN3, aHAJIN3 B PETHOHAIILHOM pa3pe3e W, HaKOHeIl,

OTpaCIICBOU aHAJIN3.

2.1.1. KosinyecTBeHHbIM aHAJIU3
Ecau npoBecTr aHanu3 akTUBHOCTH caelliok M&A B acrekTe BpeMEHH, TO
MOYXHO YE€TKO BHJIETh, YTO O0OBEM JAHHOT'O PbIHKA JEHCTBUTEIHHO KOPPEIUPYET C

) 10.
YPOBHEM 3KOHOMHWYCCKOU aKTHBHOCTHU 0.

- O6vem pbiHKa, Mapa S

CE30%)
0%

2090

2251 2288 2215
1710

2007 2008 2009 2010 2011 2012 2013

Pucynox 1 —Muposoii 00em poinka M&A 2007-2013rr.

' MergerMarket. M&A Trend Report 2013
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Ha BrimenpuBeneHHOM rpaduke MOXKHO HAOMIONATh, YTO 3@ MOCIETHHE TOJbI
BEPIIMHOMN pa3BUTH pbIHKA cAusiHUM U nornomenuit ctan 2007roa. Hu nns xoro He
SBIISICTCSI  CEKPETOM, YTO J3TOT TroJ ObUI O03HAMEHOBAaH IIMKOM MHPOBOTO
HKOHOMUYECKOTO POCTA, 32 KOTOPBIM MOCIEN0Bal MUPOBOM (DUHAHCOBBIA KPHU3UC B
2008-2009rr., B pesynbrare KOTOporo peiHOK cokpatwics Ha 53%. C 2010 rona
00bEeM pBhIHKA CTajl IMOCTENEHHO BOCCTAHABIMBATHCA B OObEMax, 3a TpH Toja
yBennuuBIch Ha 30%,0/1HaKO Tak U He cMOT gocTuyb nokazatens 200F. Baxxabim
MOMEHTOM SIBJISIETCS TOT (pakT, YTO 0ObEM pPHIHKA CIUSHWIA U TOTJIOUICHUNA OYECHb
HATJISITHO MOKA3bIBa€T KOMIUIEKCHYIO SKOHOMUYECKYIO CUTYallUIO B MUpPE, HapUMep,
3ameyenne teMnoB pocta B 2013 romy o3HaMEHOBAOCh OTCYTCTBUEM pOCTa B
CyMMapHOM 00beMe CJETIOK.

Ecmu anamm3upoBath pbiHOK M&A 1O KOTMYECTBY CHEIOK, TO MOXKHO

11,
HaA0JII0/IaTh MOX0XKYI0 TEHAEHINIO

I
W
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Pucynok 2 XKouanuecrso caesok M&A B mupe 2007-2013r.
Hcxonst u3 rpaduka, MOXKHO cIelaTh BBIBOJ 00 aHAJIOTMYHOM TpEHIE —
nepuos; (PUHAHCOBOTO KpH3UCAa XapaKTEpU30BAJCS CHIIBHBIM  YMEHBIICHHEM
KosnuyecTBa clenok M&A, a mocie KpU3KCHBIA MEepHoj] — yBEJIMYEHHUEM, KOTOPOE,

TEeM HE MEHee, He CMOTJIO MpuBecTH K noka3arensiMm 2007rona.

" MergerMarket. M&A Trend Report 2013 p.4
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Kak u3BecTHO, 00bE€M pBIHKA CKJIAJIBIBACTCS U3 KOJIMYECTBA CIIETIOK U CPEIHETO
. 12
oboweMa crenku. Cremayrommii rpaduk ~ JEMOHCTPUPYET TOT (HaKT, 4TO Ha pa3Mmep

PBIHKA B MIEPBYIO OUEPEAb BIMIET KOJIUYECTBO CACIIOK, U HE UX CPEAHUI 00BbeM:

250 -

(:25%) B cpeanmit pasmep caenkm mau. $

200 1

| P TTTAN
150
100 A
50
D .

2007 2008 2009 2010 2011 2012 2013

Pucynox 3 —Cpennuii pa3mep caeaxku M&A 2007-2013rr.

JIeHCcTBUTENBHO, B CPAaBHEHUHM C KOJMYECTBOM CJEJIOK, KOTOPOE BO BpEMEHA
KpU3Huca YMEHBIIMIOCh Ha Ienbix 38%, cpemHuii pasmep chenku yman Ha 25%.
[TomuMoO 3TOrO, B MOCHEAYIOUIUE TOBI CPEAHUN 00BEM CACIKU HAXOAUIICS MPUMEPHO
Ha OJTHOM YPOBHE, B TO BpeMsI KaKk KOJIM4YECTBO BbIpocio Ha 38%.

Hrak, Ha gaHHOM 3Tane MOXHO CJIIE€JIaTh BBIBOJ, YTO OJHOW W3 TEHIACHIIUU
pPBIHKA CJIIEJIOK CIUSHUA M TIOTJIOIIEHUM SIBISIETCA 3aBHUCHUMOCTh OT TEMIIOB
HSKOHOMUYECKOTO pocTa. JlokazaTp MaTeMaTHYecKd STO MOXKHO CIEIYIOIINM
oOpazoM: mockoiibky dkoHomuka CIHIA mnocnegHue JECATUIETHS — SBISETCS
JTOMHHHPYIOIIEH SKOHOMUKOW B MHUpe, cocTaBJstomieii 6onee 25% muposoro BBII, u
3HAYNTEIHHO BIHSIONICH HA SKOHOMHKY JIO0OH CTpaHsI, a pbiHOK M&A CIIIA
npencrasisier 40% Bcero peIHKA, TO MPOBEACHNUE KOPPEISIIMOHHOTO aHAN3a MEXKIY
MHANKATOPOM aMEpPUKAHCKOTO (PMHAHCOBOTO PBhIHKA U 00beMOM phiHKa M&A MoxeT
MPOJIEMOHCTPUPOBATh,  HACKOJABKO  PBIHOK M&A  momBepkeH  BIWSHUIO

HKOHOMHUYECKON CUTYallMH U HACTPOEHUSM MHBECTOPOB. 3a UHAUKATOP (PMHAHCOBOTO

' MergerMarket. M&A Trend Report 2013 p.5
Y Goldman Sachs. World economic outlook 2014 p.5
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pbeiaka B3sAT uHAeke S&P 500,0xBarpiBatonuii S00 kpymHEHIINX 10 KanuTaIu3auu

AMCPHUKAHCKHX KOMITaHMH. CJIeI[YIOI_Haﬂ Ta6JII/II_Ia AOKa3bIBACT TCE3WUC KOPPCILAINH

poiaka M&A ¢ ungexcom S&P 500 — kosdduupent koppesiuun pasasiercst 75%mu

CBUACTCIILCTBYCT O CUJIBHOM YPOBHC 3aBUCHMOCTH, a KOPPCIIALIUSA TCMIIOB ITPHUPOCTA

— 95%,4T0 roBOpPUT 00 OYECHH CHIILHOMN 3aBUCHMOCTH.

Tadoauna 1 —Koppeasinusi ppiika M&A ¢ ungexkcom S&P 500

2.1.2.Teorpadpuyeckuii aHa/IU3

Ton S&P 500 | Ipupoct S&P 500 06”6M$$0§ MEA H‘Zﬁ‘;ﬁgi ‘K/?;;Ma

2007 1704,26 3669

2008 1233,25 -28% 2408 -34%

2009 944,20 -23% 1710 -29%

2010 1141,93 21% 2090 22%

2011 1267,84 11% 2251 8%

2012 1382,49 9% 2288 2%

2013 1644,44 19% 2215 -3%
Koppeasiuus 5%
Koppeasinus npupocta 93%

PriHOK CIACIOK CIIMSIHUH U HOFJIOHICHI/Iﬁ CUJIBHO CCIMCHTHPOBAH II0

pernoHansHOMYy mpu3HaKy. Kak yxke ObUIO CKa3aHO, HauOOJIbIIass aKTUBHOCTh

HaOmoaaeTcss B CeBEpOaMEPUKAHCKOM PETUOHE, M 3TO HE YJMBHUTENIBHO, TOCKOJIbKY

AMCpPHUKaHCKasg SKOHOMHKA — caMas MOIIHaA, MacmtabHas u arp€CCruBHasA 3KOHOMHKA

B MHUpE€ Ha TEKyIIMi MOMEHT. B 1ienom, pernonanbHoe pacnpeaenenue peinka M&A

BBITJISIAUT CJIEAYIOIUM 00pa3oMm:

14 Jlanubie Www.micex.com
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Pucynok 4 —MupoBoii 00bem pbiika M&A 1no peruonam 2007-2013.

Wcxons u3 naHHOro rpaguka, Xo4eTcs BbLAEIUTh, YTO, BO-IIEPBBIX, B IEPBYIO
ouepenp CIIA u EBpona sBISIOTCS JOKOMOTUBOM JAaHHOI'O PbIHKA U YTO MMEHHO
peiHOK M&A »TuXx cTpaH HauOoyiee BOJIATWUJICH, a pEruoHbl, kak Adpuka, ATP,
Cpenuuii Boctox nHambonee crabunbHbl. Hampumep, peiku CHIA u Epomnbl 3a
nepuoj, KpU3uca CyMMapHO yMeHbIIWINCh Ha 60, a PBIHOK OCTaJbHBIX CTpaH
cymmapHo ymensbIics Ha 30%.

AHanu3upysi 0JIE€BblE COOTHOLICHHUS MEXAYy CTpaHamMH, MOYKHO MPUUTH K
BBIBOJTY, 4T0 Ooisiee 2/3 Bcero peinka M&A 3ammmator peraku CIHA, u EBpomsl. B

o 15,
HOI[pO6HOCTHX IMPOUCHTHBIC COOTHOIICHUSA OTPAKCHBI HA CIACAYIOIICHU AUarpaMme .

<— 100%
Espona

27% 31% 329% 31% 28% CJcwa
41% 42% l:l ATP

- OcTanbHOM MUP
- AdpuKa 1 cpeaHUIA BOCTOK

0% 25 37% 38% 40%
37% 2k
20%
o 17% 22% 20% 18% 20%
8% 8% 9% 2 10% 10% 8%
2007 2008 2009 2010 2011 2012 2013

Pucynok 5 —MupoBoii 00bem poiika M&A B peruonajbHoi nponopuun 2007-
2013rr.

> MergerMarket. M&A Trend Report 2013 p.54
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CorylacHO TIPEACTABICHHOW WH(OpPMAIlUA, MOXHO TNPUHUTH K BBIBOAY, 4YTO Ha
MPOTSDKCHWM MHOTHX JIET coXpaHsercs aoMmuHHpylomiee noioxenne CIIA u
EBpomnbl, HO HECMOTpsI Ha ATO, MX OTHOCUTENIbHAs 1o nagaer. Hanpumep, ¢ 2007
roja JOJs JTHX JABYX peruoHoB cHu3minack Ha 10%. Hecmotps Ha Tekymee
TOCIIOZICTBO, TAaHHBIE CTPAHBI MOCTEMIEHHO YCTYIAIOT MECTO OBICTPO PA3BUBAIOIIUMCS
SKOHOMHKAM, MHOTHE M3 KOTOPBIX HaxoaaTcs B A3MaTCKO- THXO0OKEaHCKOM PErHOHE.
B cBs3u ¢ 9THM, SIBISIETCS 11€7I€CO00Pa3HBIM TPOBECTH aHAIN3 PhIHKA CIUSHUAN
Y TIOTJIOIICHHH MMEHHO B aCIleKTe PETHOHOB PACTYIIHMX skoHoMuk . B auarpaMmme,
HAXOJSIIEHCS HIKE™ ', MOYKHO HAOJIONATH TEMIIBI pocta peiHKa M&A 10 cTpaHam ¢

Pa3BUBAOITUMHCSA SKOHOMUKAMU, B YUCJIO KOTOPBIX BXOJUT U Poccus.

(+49%)>
~— 524 }
= 483 51 489 || bpasunns
452 ST
34 80 L 43 1 l:l Kntan
68 388 137 D Poccua
97
72 108 153 - Apyrue cTpaHsbl
110 75
101 — 110
124
250 214
2007 2008 2009 2010 2011 2012 2013

Pucynok 6 —O0bem prinka M&A B pasBuBarwmuxcsa crpanax 2007-2018r.
N3 npuBenenHol mHOpMaMU MOXXHO CHENATh JTIOBOJIBHO MpUMeEYaTelIbHbIN
BBIBOJI.  JICMCTBUTENHHO, PAa3BUBAIOIIMECS CTPaHbl JEMOHCTPUPYIOT  Ooree
arpecCUBHBIA POCT U Pa3BUTHE PHIHKA CIUSHUN U MOTJIOUIEHUS, YeM CTpaHbl EBporbI
u CIIIA, 4ro, KO BceMy IpoUYeMy JIMIIHUK Pa3 NOATBEPKAAET TE3UC O 3aBUCUMOCTH
ppiHKa M&A OT TEeMIIOB HSKOHOMHYECKOTO pOCTa. IJTOMY CBHUICTEIBCTBYIOT

CICAYIOIHC Ha6HIO,ZICHI/IH: BO-IICPBLIX, KPU3UC OKasaJl MCHCC HaI‘Y6HOC BJIMAHHUEC Ha

1® Ot aHrawiickoro Emerging Markets
" MergerMarket. M&A Trend Report 2013 p.54
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pa3BHUTHE PHIHKA Pa3BUBAIOIIMUXCS CTPaH, YeM Ha BeChb MUp — najeHue 27% npoTus
53% MHUPOBBIX, BO-BTOPBIX, POCT, MOKAa3aHHBIE 332 YETHIPE MOCJIE KPU3UCHBIX T0ja
okazasics 6osiee nHTeHCHBHBIM — 49%nipotuB 30% MUPOBBIX, U, B-TPETHHX, PHIHOK
pasBuBatomuxcsi crpadn k 2013 romy cymen mpeszoiitu 2007 rox, mokasarenu
KOTOPOTO JI0 CHX JIJII BCETO MHpPA SIBJSIOTCS HEMOKOPUMBIM pyodekoM — 8% mpupocT
ot 2007k 2013rr.

B pernonanpHOM paspese PBIHOK CIHSHUM WU IOIVIOIIEHUM Pa3BUBAOLIMXCS

CTpaH IPEICTaBICH CIeIyFOMIM 00pasoM’™;

+— 100%

8% 19% 16% 16% 18% 10% 9% |:| Bpasuamna
15% I:l Kuraw
19% 26% 32% [ roceus
26% 22% m
24% ° 38% Apyrue cTpanni
15%
21%
13% 16% 15%
8%
0,
43% 399 S0
2007 2008 2009 2010 2011 2012 2013

Pucynok 7 —PbiHok M&A pa3BuBalOmIMXCH CTPAH B PerHOHAIbHO NPONOPUNHU
2007-2013r.

CornacHo npeacTaBI€HHOW MH(POpPMAIMM, CTOUT MOJYEPKHYTh YMEHBIIECHHE

nomu Poccuu B poiHke M&A pasBuBaromuxcs CTpaH (IaHHBIA acmekT Oyjaer

oIpoOHO pa3o0paH B claeAyrolieM maparpade), a TakKe yBEJIMYEHHE OJU PhIHKA

Kwuras.

2.1.3. OTpacsieBo# aHa/IM3

Tpetuit moxxoa K aHaau3y cocTosiHUs pbiHka M&A, ucnonas3yemblil B JaHHOMN
paboTe, - 3TO aHaU3 PHIHKA B COOTBETCTBUM C PA3TMYHBIMU OTPACISMHU, B KOTOPBIX

MIPOUCXOJIAT CIICIIKH.

18 MergerMarket. M&A Trend Report 2013 p.55
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Haubonee momynsipHbiMH oTpaciaMu g ciaelok M&A sBusercs cekTop
TenekoMMmyHukanud — 23%, sHepretuueckuii cexkrop — 19%, a Takke CEKTOp
notpedbuTenbckux ToBapoB — 11%.bonee moapoOHO pa3OUBKY MO OTpaCIsiM MOXKHO

o 19.
Ha6J'IIOI[aTB Ha CJICAYIOIICHU aAuarpamMmme .
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12% L 11% [ Notpe6utensckumii cektop
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Pucynok 8 —MupoBsoii ppiHok M&A B oTpacieBoii nponopuun 20122013rr.
Hcxonst 3 mpuUBEACHHBIX MAaHHBIX, CTOUT OTMETHTh 3HAYUTEIHHBIM POCT
TelleKoMMyHuKaImoHHoro cekropa B 2013roay B cpaBuennu ¢ 2012rogom — 8%, a
TaK)Xe JIOBOJIbHO CHJIBHOE YMEHBIIICHUE JOJU YHEPTeTUYECKOro cexrtopa — 6%.3T1o
JTOBOJILHO MOJIOKUTEILHOHN TEeHECHIIUEH,

MpEACTaBIACTCA IMOCKOJIbKY

CBUJETEIBCTBYET O POCTE  BBICOKOTEXHOJIOTUYHOIO CEKTOpa M  Pa3BUTUHU
MOCTUHAYCTPUATILHON 3KOHOMUKH.
Hcenenyst S5KOHOMHMKHM Pa3BUBAIOLIMXCS CTPAH Ha IPEAMET paclpeaesieHUs

pBIHKA CIUSHUN 1O OTPAcieBbIM CEKTOpaM, MOXKHO OTMETHTb, YTO Haumbojee

JTOMUHHUPYIOIIUMH ~ OTPACIsIMU  SIBIIAFOTCSL  DHEpPreTH4YecKwit cexrop — 27%,
TEJICKOMMYHUKAIIMOHHBIA cektop — 14%, a Takke CEeKTOp XHMHYECKOM
MPOMBIIIEHHOCTH — 13%. JlerampHOeE OTpaclieBO€  pacrhpeiesicHue

o 20
MMPpOACMOHCTPUPOBAHO HA CICAYIOIICH JUarpaMme .

¥ MergerMarket. M&A Trend Report 2013 p.6
*® MergerMarket. M&A Trend Report 2013 p.6
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Pucynok 9 —Pboinok M&A pa3BuBamuxcs CTPaH B 0TPacjeBOi MPONOPIUH
2012-2013r.

[Ipyaumas BO BHUMaHHE TNPUBEACHHYIO HH(OpPMAIMIO, HENIb3sl He
IIOAYEPKHYTh, YTO B PA3BUBAIOIIMXCS CTPAHAX IO-NPEKHEMY ITOMHUHHUPYIOT CEKTOpa
TSDKEJIOW TNPOMBIIIJIEHHOCTH, YTO TOBOPUT O IIOKAa YTO HEAOCTAaTOYHOM YPOBHE
pa3BUTHsI, OJHAKO POCT TEJIEKOMMYHUKAIMOHHOTO CEKTOpA CBUIETEIBCTBYET O

H&MC‘I&IOHIGﬁCH TCHACHINWN B CTOPOHY PAa3BHUTHUA BLICOKHX TEXHOJIOTHUH.

2.1.4. llepcuekTusBsbl Ha 2014 rop,

21’ 2013 rox mpemocTaBui

OKCHepThl W AHAIWTHKUA CXOMSTCS BO MHCHHH
JOCTAaTOYHO MHOTO JIOBOJIOB, 4YTOOBI OBITh ONTUMHUCTUYHO HACTPOEHHBIMU
OTHOCHUTENBHO TPAAYIIEH 3KOHOMUYECKOW CUTyallud W Pa3BUTHA PbIHKA CIUSHUU U
noronienuit B 2014rony. Kak MUHMMYM, OXKHJIaeTCs yBEIMYEHUE 00IIero oobema
CHEJIOK, YeMY CBUJETEIbCTBYIOT PEKOPAHO HU3KUE MPOILEHTHBIE CTABKU U OIPOMHOE
KOJIMYECTBO CBOOOHBIX JICHEIKHBIX CPEJICTB, YACPKUBAEMBIX KOMITAHUSMH.

CornacHo ompocy, mnpoBeaeHHomy kommanueit KPMG, B kortopom

yuactBoBasio 6onee 1000 mpodeccuonanoB chepsr M&A, OCHOBHBIM (hakTOpOM

pocTa pbIHKA JOJIKHBI CTaTh OoJsiee OaronpusiTHbIE SKOHOMUYECKUE ycaoBus. bonee

L KPMG 2014 M&A Outlook Survey report p.2
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ACTAJIbHO, OCHOBHBIMHW MOTHBaMHU YBCIIMYCHUSA JICJIOBOM aKTMBHOCTH B C(bepe M&A

6ymyT cremyromtie GakTopsr:

|:| 3HauuTeNbHble pe3epBbl cBOBOAHBLIX AEeHENHbIX CPEACTE
|:| BO3MOXHOCTM Ha pacTyLLMX pbIHKaX

|:| Huskaa cToMmocTb KpeauTos

- BnaronpuaTHas cMTyalUMsa Ha PbiHKE aKLMOHEepHOro anvrana

- BoccTaHoBNEHMe HMHAHCOBOIO CEKTOpa

B Apyroe

Pucynok 10 —®axkropsl pa3Butus peinka M&A B 2014.
023

OxumaeTcss CyMMapHOE YBEIWYeHHWE phIHKa Ha mensix 13%°, mpu yem
OCHOBHBIMU JIOKOMOTHMBAaMHU pOCTa C OTPACIEBOM TOYKM 3PEHUS JOJKHBI CTaTh
TEJICeKOMMYHUKALIMOHHBIN, (apManeBTUUeCKMI U (QUHAHCOBBIM cekTopa. OTH
OTpacid TEHEPUPYIOT OOIIMPHbIE HWHBECTULMOHHBIE BO3MOXKHOCTU Ojaromaps
PETrYJISTUBHBIM HW3MEHEHUSIM, MPOUCXOJAIMM B MEIUIMHCKOW W (HMHAHCOBOM
oTpaciifix, a TakkKe Ojarojaps IOCTOSHHO MEHSIONIEMYCS MHPY TEXHOJIOTHH,
BO3JICMICTBYIOILIETO HA TEIEKOMMYHHKAIIMOHHBIA CEKTOP.

[To reorpaduueckomMy acmeKkTy O0XKHAAETCS BBICOKAs KOHLIEHTPALUS CHETOK B
CIHIA wu crtpanax A3suu, B TO Bpemsi kak EBpoma OyJeT HCHBITBIBATH CHaj B
oTHouIeHuu caeiok M&A.

24

[lenecooOpa3Ho OTMETHUTBH, YTO pe3yibTarhl mepBoro kaprana 2014 roma
MOKa3bIBAIOT, YTO AHAJUTUKA BO MHOIOM OBUIM MpPaBbl B CBOMX IMPOrHO3aX: 00bEM
caenok yemmuumicsi, CHIA wu Kwutail mnpuBiexaroT Bce Oosblliee BHUMAHHE

WHBECTOPOB, a TEJIICKOMMYHHUKAIMOHHBIA CEKTOP W CEKTOp (DMHAHCOBBIX YCIyT

BOIIUIM B TON 3 CCKTOPOB 110 CYMMApHOMY O6’I)CMy CICJIOK, a MCUIIMHCKas OTpacCilb,

2 KPMG 2014 M&A Outlook Survey report p.3
% Thomson Reuters. 2014 Outlook for Investment BamiServices p.8
2 Allenovery. M&A Index Q1 2014 p.4
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HapsiAy C TEJIEKOMMYHHMKALIMOHHBIM CEKTOPOM JHMAMPYIOT MO KOJMYECTBY CIHEJOK,
00beM KOTOPBIX MpeBbIiiaeT 2 miupa. $.
B cnenyromiem mnaparpade Oyner paccCMOTpPEHbl OCHOBHBIE TEHACHLIMH U

MCPCIICKTHUBBI PA3BUTHUA OTCUCCTBCHHOI'O PhIHKA CACIIOK CIIMSIHUMN 1 HOFJ’IOH.[CHHﬁ.
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2.2. AHa/1u3 cOCMOSIHUS1 0Me4YecmeeHHO020 PbIHKA COe/10K CAUSIHUL U
nozsioujeHuil

Poccuiicknii peIHOK CIEJIOK CIMSHUM W IIOTJIOIICHUHM BO MHOTMX AaCIEKTaX
OTpa)kaeT dKOHOMHUYECKOE PA3BUTHE HAILICW CTPAaHbl U XAPAKTEPU3YETCS CUIbHBIM
KPEHOM B CTOPOHY CBIPBEBOTO CEKTOpa. Ellle OJHOM XapaKTEpHOW YEpTOM SIBIISIETCS
AKTMBHOE YyYacTHe KOMIIAHMM C TOCYJapCTBEHHBIM yd4acTueM B (POpMHpOBAHUU
peiHka M&A.

Bropouem, mns Gonee riayOOKOro IMOHHMMAHHUS POCCHUUCKOTO pbIHKA, Oyner
MPOBEJECH aHAIN3 B TPEX ACMEKTaX: KOJUYECTBEHHOM, OTPACIECBOM, a TAKKE aHAJM3

MPAKTUKU (PMHAHCUPOBAHUS CIEIIOK.

2.2.1. KoinyecTBeHHbBIN aHAJIN3

Poccuiickuit  peiHOK ~ M&A,  aHanoruyHo  OOIIEMHUPOBOMY  TpPEHIY,
WUTIOCTPUPYET DKOHOMHUYECKOE TOJIOKEHHWE CTpaHbl M TEMIBI IKOHOMHUYECKOTO
poctra. [Jlns wmameit ctpanpl 2004. Takke ObUT MHUKOM POCTa SKOHOMHKH, YTO
OTpa3ujIoCh Ha MOKA YTO PEKOPAHOM 3HAYEHUH KaKk 00beMa pbIHKA CIUAHUN, TaK U Ha

25
KonmuecTBe caenok ME&A.  Jlmarpamma, mTpeicTaBleHHas HIKE , JETalbHO
WUTIOCTPUPYET KaK €XEroJHOe M3MEHEHHE B 00beMax phIHKA, TaK M KOJIUYECTBO
CHIEJIOK, 3aKPBITHIX B KaXKIBIH U3 TOOB.

Mapg S Konu4yectso
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Pucynok 11 —O6bem poinka M&A B Pocenu 2007-2013r.

% EMIS PRO. Emerging Europe: M&A Report 2013/14 p. 6
41



CornacHO  mNpuUBENEHHOM  HMHPOPMALMM, HYXKHO MOAYEPKHYTh, UTO
OTEUECTBEHHBIN PHIHOK CIUSHUN OKa3ajcs 00yiee BOJATUILHBIM, YeM OOIIEMHUPOBOIA.
OO0beM phIHKA U KOJIMYECTBO CAEJOK 3a Mepruoj ((MHAHCOBOTO KPU3HMCA COKPATHIIUChH
Ha 2/3,Koraa MEPOBO# PRIHOK YIIAJ HA TIOJIOBUHY, a IMOCIIe KPU3UCHBIM POCT BABOWHE
IIPEB301IEN CPEAHEMUPOBOM TPEHA. BO MHOTOM TaHHBIN arpeCCUBHBINA POCT CBA3aH C
IPOBEICHUEM KpyIHEHIIeH CHEeNKHM B HCTOPUM OTEYECTBEHHOro pbiHKa M&A -
ciusaue Pocuedtu u THK-BII, yTo numnmii pa3 noguepkuBaeT 3aBUCUMOCTh PHIHKA
M&A OT aKTUBHOCTH CHIPHEBBIX KOMIIAHUN ¥ KOMIIAHUN TOCYAapCTBEHHOI'O CEKTOpa.

BnoGaBok, HYXHO 3aMeTUTh, 4YTO TeHJAeHUMs pbiHKa M&A  oueHb
perpe3eHTaTuBHA 110 OTHOLIEHUIO K HACTPOCHUSM WHBECTOPOB M COCTOSIHUSA
¢uHaHCOBOTO phIHKA. B Tabnuie, NpUBENEHHON HUXE MPOU3BEIAEH pacyer
koadurmenTa xoppemnsiuu uaaexca PTC u o0pemoB peiHka cinusinuii B Poccun.

Tab6auna 2 —Koppeasinusi Poccuiickoro peinka M&A ¢ nngexcom PTC

To O0beM phiHKa, Nupexc PTC [IpupocT 00BeMOB [Tpupoct
8 mipa. § (cpemHee 3HaUeHNeE) peiaka M&A nnexca PTC

2007 110 1966

2008 84 1661 -24% -16%

2009 36 995 -57% -40%

2010 90 1494 150% 50%

2011 97 1725 8% 15%

2012 9 1465 2% -15%

2013 70 1414 -29% -3%

Koppeasimus 90%

Kak mokaswiBatoT pacuersl, Koppelsus Habmomaercs Ha ypoBHe 90%, uto
yKa3bIBAa€T HA OYE€Hb CUJIbHBIN YPOBEHb 3aBUCUMOCTH.

[TpoBoas ananu3 cambix nocneanux TeHaeHuui B 2013oqy, MOXHO MPUNATH K
BBIBOJIy, YTO OTE€UECTBEHHBIH PHIHOK M&A B MaHHBI MOMEHT MEpeKUBaeT Oosee
CHIIBHBIN CITaJI, YeM COIOCTABHMbIE PErHOHBI, B TAG/MIE HIDKE ® MOKHO BHICTh, KAK

BeJH cebst PAa3JIMYHBIC PBIHKHU 3a HOCHeI[HI/Iﬁ Troad.

% Herbert Smith Freehills. Russia M&A Trends p. 8
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Tabdnauna 3 —Tenaenuuu cnaga peiIHKoB M&A pa3BHBaOIIUXCH CTPaH

Peruvon O6mwem poiaka B 2013r. N3menenne k 2012r.
PassuBarowmecsa pbiHKU 489 -7%
BPUK 436 1%
Espona 631 -12%
BocTtouyHas espona 108 -26%
Poccun 70 -29%

HampammBaeTcst BBIBOJ O TOM, YTO B TeKYyIIUA MOMEHT poiHOK M&A B Poccun
IIEPEKMBACT 3HAYMTEIBHBIN cnaa. PeiHKM pasBuBaromuxcsa crpal, crpaH bPUK u
Boctounoit EBponbl Takke mokasain 3HaunTeldbHOe cHmkeHue (oT 7% mo 26%),
OJIHAKO HAMHOT'O MEHBIIIE, YeM CTIaJl OTEYECTBEHHOTO pbiHKa — 29%.

dakTopaMu, KOTOpPbHIE OKAa3bIBAIOT TAKOE HETaTUBHOE BIIMSHHUE, SIBISIOTCS
CJIOKHAs SKOHOMUYECKasi cuTyarus, Kk npumepy, poct BBII B 2013 roay cocrasuiu
Bcero 1,596 BMECTO MPHBBIYHEIX HAOMIOIABIIMXCS B MOCTKPU3HCHBINA mepron 4%-
8%, a Tak)ke OTCYTCTBUE CTPYKTYPHBIX pedopM, HAMPaBISIONIMX MPOU3BOJICTBO HA

TEXHOJIOTUYECKUN YKIaJ.

2.2.2. OTpacsieBo# aHa/IM3

Kak yxe ObUIO HEOJHOKpPATHO YKa3aHO, OTEUYECTBEHHBIM PBIHOK CHIEIOK
CIMSHAWA W TOTJIOIIECHUN MMEET SIPKO BBIPAKEHHBIM IIEPEKOC B CTOPOHY CHIPHEBOTO
cekropa. Ha camom nene, 3170 abCONIOTHO HEYAMBUTEIBHO, MOCKOJIBKY OTpa)kaeT
KOMIUIEKCHYIO 3KOHOMUYECKYIO CUTyal1IO B CTPaHe.

Ha pumarpamme, npuBeneHHONW HUXKE, OTPAXEHbI IPONOPLMHU PAIUYHBIX

otpacineit B nuHamuke 2012-2013r. Ha peinke M&A.

?"Tlo manHbIM Wnrepdakc
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|:| CblIpbeROI cEKTOP

|:| XMMHYECKOE NPOM3BOACTBO
55% |:| TeneKOMMYHUWKaLUK

71% [ crpoutensetso

- ®uHaHcoBEIE yCayTH

B opyrie

Pucynok 12 —Poccuiickmii ppiHok M&A B oTpac/ieBoii nponopunu
2012-2013r.

Wudopmanus, mpencTaBieHHas BbIIIE, [OITBEPKAAECT CHIPEBYID U
OHEPreTUYECKYI0 HampaBiIeHHOCTh caeok M&A B Poccun. Crenku JAaHHOTO
CEeKTOpa Ha JAaHHBII MOMEHT OCTaBJIAIOT MpuMepHO 2/3 peiHKa B meiom. OnHako,
CTOWT BBIJICIUTH TOJOXKUTEIbHYIO TEHIEHIINIO0, KoTopas HameTunach B 2013rony —
JI0J151 CACTIOK B CHIPHEBOW OTPACIM COKpaTHiach nmpuMepHO Ha 15%,B To BpeMst Kak
00BEM CHEIIOK, MPUXOISIIANCS Ha CEKTOP TEJICKOMMYHHUKAIIMN BBIPOC MPAKTUYECKH B
2 pasa B IPOTOPIIUH.

CTOUT OTMETHTh, YTO CPEIU EBPONCHCKHX DPa3BUBAIOIIMXCS CTpaH Poccus
3aHUMAaeT JOMHUHHpPYIOIee MoJoKeHne Ha pbiHke M&A Bo MHOrom Omaromaps
ChIpbeBOil oTpacin. Ha TaGmuue®®, mpusemenHoi namee mokasamsi 10 cambIx
KPYITHBIX CJIEJIOK B pPa3yBarOIIUXCS CTpaHax EBPOIEHCKOro pernoHa ¢ ykazaHUEM

KOMIIaHUW U OTpacieH.

% EMIS PRO. Emerging Europe: M&A Report 2013/14 p. 1
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Ta6auna 4 —Kpynueiimue caeaxku M&E&A

B pa3BuBaommxcsa crpaHax EBponbi

3a 2013r.

Mokynatowan komnaHua | Lienesaa KomnaHuA CrpaHa CeKTop 06bem caenkn mapa. $

TyBa CTpOiAraskoHCaNTUHT Poccua CrpouTtenncTso 35

YacTHbI MHBECTOP Montoc 301070 Poccuma CbipbeBoW 2,7

OH3KCUM Ypankanui Poccua CbipbeBoW 2,6

PPF Group NV Telefonica Czech Republic Yexus TeneKoMMYHUKaLMn 2,5

He packpbiBaeTca PH Xongunur Poccuma CbipbeBoW 2,3

lasnpom OAO «MO3CK» Poccuma CbipbeBoW 2,3

PocHedTb UTepa Poccua CbipbeBoW 2,2

YpanXum Ypankanui Poccua CbipbeBoW 2,2

Aman CeBep3Heprua Poccua CbipbeBoW 2,2

Group DF U.A. Inter Media Group YKpaunHa TeneKoMMyHMKaLn 1,9

W3 naHHBIX TaOIUIBI MOXKHO CHENIaTh BbIBOJ, 4TO Poccus siBiseTcst Beaylien
pa3BHUBAKOLICKCS CTpaHOW B EBpore, HO 3TO JMAEPCTBO JOCTAETCS BO MHOI'OM
Osarozapst CbIpb€BOMY CEKTOpPY, ITOCKOJIbKY / U3 8 KpynHeHmux Poccuiickux caenok
OOBSIBJIEHBI UMEHHO B CBIPEBOI OTpaciiyd, B TO BpeMs KaK 2 OCTaBLIMECS KPYIHbIE
caenky B Yexuum n YKpanHe nIpuHALIIeKaT UMEHHO OTPACIIH TEJIEKOMMYHUKALUN.

ITockonbKy ChIpbeBasi OTPACib ABISIETCS NEPENOBOM B OTEYECTBEHHOM PBIHKE
M&A, TO cTouT HccnenoBaTh Kakue (GakTOpbl HOMUMO CTPYKTYPHBIX TUCIPOMOPIUI
B OTE€YECTBEHHON SKOHOMMKE OJIarOBOJIST Pa3BUTHUIO 3TO pbIHKA. MTak, Korga pedb
UJIET O CBIPHEBOM CEKTOPE, TO B IEPBYIO OYepeab MMEETCS B BUAY He(Terasopas
OTpAaCIIb, KOTOPAs U SBISAETCS OCHOBHBIM IPaiBEPOM POCCUUCKOTO PhIHKA CIUSHUNA U
norjomeHnid. OCHOBHas AaKTUBHOCTb IPEIACTaBIEHA JBYMs TIOCYAapCTBEHHBIMU
komnaHusiMu — PocHedtp u ['a3mpom, KOTOpblE HUMEIOT NPEUMYIIECTBA Haj
OCTaJIbHBIMU YYaCTHHUKAMHU PbIHKA. DTOMY CIIy>KaT 3 OCHOBHBIE MPUYHHBI:

e JlaHHBIE KOMIIAHMHM UMEIOT JOCTYyNl K 0OoJjiee JemEBbIM HCTOYHUKAM
(mHAHCUPOBAHUS OT TOCYIAPCTBEHHBIX (PMHAHCOBBIX UHCTUTYTOB

* JlaHHBIE KOMITAHMM CHJIBHO IOJJEPKUBAIOTCS OTEUYECTBEHHBIMU BJACTAMH B
PEryJIsATUBHOM aCIIEKTe

 JlaHHBIEC IPEAIPUATHS UMEIOT IIEPBOOYEPEAHBIC ITPABa B ITOJIYYEHUH JOCTyIA K

He(TAHBIM 3amacam
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Tak, wHampumep, cepusi ciaenok Mexay Pochedtsto m THK-BII BHecna
orpoMHbiii BKiaq B peiHOK M&A B 2012 rogy. Cnenka obbemom 56 mupa.$
cocTaBuia 0oJiee TOJIOBUHBI PhIHKA CIUSHUM U MOTJIOIIEHUH, YTO MOKHO BUJETh Ha

rpaduke HUXKE.

mnpa.5
PbiHok M&A |99
Caenka PocHedTn 1 THK-BIN “
[pyrve coenKku cblpbeBoro cexkTopa 14
Apyrue cektopa i 29

Pucynok 13 —Ctpykrypa psinka M&A B Poccun 2012r.

JlaHHble, TIpeACTaBJICEHHbICE Ha JuarpaMMe, JUIIHUA pa3 MOATBEPKIAOT
3HAYUMOCTh HEPTETa30BOM OTPACTH KaK ISl SKOHOMUKH Poccuu B 11e1oM, Tak U JjIst

PpbIHKa CACIIOK CIIMSIHUH U HOI‘J'IOIHCHPIﬁ.

2.2.3. AHa/1u3 cnoco60B PUHAHCUPOBAHUS CAEJIOK

PaccmarpuBas Bonpoc ¢puHaHcupoBaHus ciaeaok M&A, HE0oOX0IUMO UMETh B
BUJIY JIBa OCHOBHBIX BBIOOpA, BO3HUKAIOIIUX Y MOKYMAIONIEH PUPMBI: BO-TIEPBBIX, ITO
WMCTOYHHUKYU TIPUBJICYCHUS CPEICTB — COOCTBEHHBIC M 3aE€MHBIC, M, BO-BTOPHIX, ITO
Croco0 yraTel 3a MPUOOpPETaeMyl0 KOMIAHHWIO — JACHEKHBIMH CpPEICTBaMH, JINOO
AKIASIMHU.

KacarenbHO BBIOOpa HMCTOYHWMKOB TpUBIICUEHUS (PUHAHCUPOBAHMS, TO Ha
NpaKkTUKe, MOMHMO VYKa3aHHBIX B TCOPETUYECKOH TIJlaBe Croco00B (KPEIHTHI,
O0JIMTraIuy, SMUCCHSI aKIUi), CYIIECTBYIOT TaKHE METOJbI KaK MpoJiaXka aKTHBOB U
rOCy/IapCTBEHHBIC HHBECTHUITUH.

B Poccum B mocnemHue Tpu ToAa HAOMIOJACTCs TEHACHIMS NPAKTHYECKH

JABYKPAaTHOTO YBEJIWYEHUS 3a€MHOr0 (PUHAHCHPOBAHUSA MPHU MPOBEACHUM CJEIOK
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. 29
M&A. Ha mnpuBeneHHOW HUXKE auarpamMme” A€TajlbHO IPEACTABIEHBI CIIOCOOBI

IMPUBJICHCHUA CPCACTB 3a ITOCJICAHHNC 5 51eT B 110 OTEUECTBEHHOM IMPAKTHUKEC CIACIIOK.

—2% = 3% 59T A%
12% ° 7% — 5% ﬁ fApyroe
339 |:|,£I,eHeme|e cpeacTea
46% 33% |:| 3aeMHtle cpeacTsa
53%
48% 61%
46%
52% 62%
20% ? 44%
32%
21%
2008 2009 2010 2011 2012 2013

Prrrrrirkirrriplrpiirlrirr]

Pucynok 14 —Ctpykrypa prinka M&A B Poccuu no cnocody ¢puHaHCHPOBaHUS
2008-2013r.

Hcxons w3 TpencTaBieHHONH WHGOpMAIMU, MOXKHO CHCNaTh BBIBOJ, YTO
OCHOBHBIMH HCTOYHHKAMH (PUHAHCUPOBAHWS I OTEYECTBEHHBIX KOMITAHHMA
SIBJISFOTCS. COOCTBEHHBIC JCHEKHBIC PE3EPBbI, a TaK)Ke IPHUBJICUYCHHE 3aCMHOTO
KanuTajia, MpUYeM B TMOCJIECIHUE TOJbl HAOJIOMAeTCs] TCHACHIMS B CTOPOHY OoJee
4acTOro OOpaIieHus K 3a€MHBIM UCTOYHUKAM.

PaccmatpuBas coco0 omtatel B crienkax M&A, MOXHO yTBepkaaTh, YTO
oriaTa ¢ MOMOIIBIO JICHEKHBIX CPEACTB — HAaMOOJIEe MOMYJISIPHBIN CIOCO0 3aKPBITHS
canenok M&A B Poccun. Ha craemyromem rpa(bI/IKe?’O NpejiCTaBlIeHa JeTajabHas
CTATUCTHUKA OTHOCHTEIIBHO CIIOCO0a YIUIAThl JCHEKHBIMUA CPEJACTBAMHU B CICIKAX

M&A 3a nocnennue 5 ser.

2 Gazprombank. Russia M&A review 2008-2013 p. 6
% Gazprombank. Russia M&A review 2008-2013 p. 7
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Pucynok 15 —Ctpykrypa psinka M&A B Poccuu no cnoco0y omiarsl

2008-2013r.

CornacHo nuarpaMMe BBIIIE, A0S CAENOK, 3aKPBITHIX C MOMOIIBIO OIJIaThl
JCHEeXKHBIMH cpeacTBaMu Haxoautcsa Ha ypoBHe 80-90%.9T1oT mokazaTenb HEMHOTO
NPEBbIIIACT CTATHCTUKY [0 MHUPOBOW MPAKTHUKE, TN€ JA0JA OIUIaThl JCHbraMU
konebsaercs or 50% o 70%.  IlpuunHON 3TOMY MOXKET CIY>KUTh HECTAOMILHOCTD
HYKOHOMHYECKOW CUTyallud Ha OT€YECTBEHHOM (PMHAHCOBOM PBIHKE, B CBS3H C 4YeM
CTOPOHBI CHEJKH 4Yaile oOpamiaiorcs K 0ojee KOHCEPBATHUBHOMY M CTAOUIBHOMY

croco0y — OIIaTOM I€HE)KHBIMU CPEICTBAMM.

2.2.4. llepcuekTusBbl Ha 2014 rop,

YuuThiBass ~ HaNPSHKEHHYIO  TEOMOJIUTUYECKYI0O  OOCTaHOBKY,  KOToOpas
HaOmonaercst B Poccun Ha npotspkenun 2014 roaa, Bps 1M MOXKHO ONTHUMHUCTAYHO
CMOTpETh Ha pa3BuUTHE phIHKAa M&A B MO3UTHUBHOM KIIOYE, YYHUTHIBasS B KaKOM
CTENIEHU JAaHHBIA PBIHOK TIOJABEPKEH HSKOHOMHUYECKMM Konebanusm. Cpemn
OCHOBHBIX TeHACHIIUMN, KOTOphIe OyayT HabmoaaTees B 2014roqy MOKHO BBIJIETUTS.

. KomMmaanu ¢ rocy1apCTBEHHBIM y4acTHEM MPOJO0HKAT ObITh OCHOBHBIMU

JpaiiBepamMu MPOBEICHUS CIICTIOK CIUSHUS U MOTJIONICHUS

. YuuteiBas ToT dakt, uyro Kwurtait B 2013 romy cranm oaHuUM U3

31
)

prnHCﬁHlPIX HMHOCTPAHHBIX HHBCCTOPOB B Poccuro a TAaKXE

*! http://www.webeconomy.rullpamsie 3apy6exnsie nusecTuimn Kuras B Pocuuio
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YKPEIUIIOIUECs IKOHOMUYECKUE, TOPrOBbIE U MHBECTULIMOHHBIE OTHOILLIEHUS
JBYX TOCYAApCTB, TOJOTPEBAEMbIC TEKYIICH MMOTUTHIECKOW OOCTaHOBKOM,
MO>KHO CJEJIaTh BBIBOJ O HAaMEUAIOLIEHCS TEHACHLIMM YYacTHsl KUTAMCKHUX
npeanpuaTuii B crenkax M&A.

. IIpyHrumas BO BHHMAaHHE  YBEIWYMBIIMMCA HMHTEPEC  KOMIIAHUH
PHEPreTUUECKOI0 CEKTopa K pa3paboTkaM ApPKTUYECKOro uienbda, MOMKHO
IIPEATIOJIOKNTE IIPOJOJDKAIOIIECECS JOMHUHUPOBAHKME CHIPHEBOIO CEKTOpa Ha
peinke M&A. Tem He MeHee, CTOUT MOTYEPKHYTh, YTO JaHHBIE Pa3pabOTKH
OTKPBIBAIOT HOBBIE MHBECTULMOHHBIE BO3MOYKHOCTH JUIsI KOMIAHUNA U MOTYT
CIOCOOCTBOBAThH YBEIMYCHHUIO KOJIMYECTBA U 00BEMa CIIETIOK.

. Poct pblHKAa 2JIEKTPOHHOM KOMMEPLHMM MOXET CIPOBOLIMPOBATH
YBEJIIMYEHUE JIOJIM TEIEKOMMYHUKALIMOHHOIO CEKTopa Ha pblHKE M&A.
CunTaercs, 4TO OCHOBHBIMH HUIPOKaMH, CIIOCOOHBIMU MPOCTUMYIUPOBATH
JAHHBII POCT U MPEBPATUTh OTEYECTBEHHBIN TEIEKOMMYHUKAIMOHHBIA PHIHOK
B CaMblii  ObICTpOpacTyllMii  PBIHOK B  MHUpE, JOJDKHBl  CTaTh

CIICHUAIIM3UPOBAHHBIC MHBCCTUIITMOHHBIC Cl)OHI[BI

1.3. Hpakmwca CO30aHUs1 CMOUMOCmMu 8 cde/nKax CAUSIHUSA U noec/iaoujeHusA

HccnenoBaB OTEUECTBEHHYIO M 3apyOeKHYIO MpakTHKU caenok M&A B
CTaTHCTUYECKOM aCIEeKTe, a TAK)KE BBISIBUB OCHOBHBIC TCHICHIIUN PA3BUTHUS JAHHOTO
pPBIHKA, HEOOXOIWMO TPOBECTH AaHaJIM3 OJHOTO0 W3 TJIABHBIX U  CaMbIX
IPOTHUBOPEUYUBBIX KOMIIOHEHTOB CJIEIKH — CO3/IaHUSI CTOMMOCTH B BHJI€ CHHEPTHUH.

[Tpu3HaHHBIM (HAKTOM SIBISIETCS TO, YTO CACIKU CIUSHUN MPAKTUYECKHA BO BCEX
CIIyJasiX CTaBsT Mepen CO0O0I0 MeNlb JOCTHKEHUsT cuHepruu. OTHAKO TajieKo HE BCEM
NpUOOPETAIONINM KOMIIAHHSM YJIAeTCs B PEaTbHOCTH ATOTOJOCTHYL W TMPUHECTU
n00aBIICHHYIO CTOMMOCTh B OM3HEC MO pe3yibTaTaM cluenku. B manHom maparpade
Oyaer paccMOTpeHa OCHOBHAsl CTaTHCTHKA TIO CO3JIaHUI0 CHHEPTHMH B CIENKax
CIUSSHUWA W TIOTJIONIEHUH, OCHOBHBIC TMEPCIEKTHUBBI MO0 JAOCTHIKCHHIO JaHHOTO

s dexTa u KITroUueBbIe aCTIEKTHI CO3AaHUS TOMOJHUTEILHON CTOUMOCTH.
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1.3.1. CTaTUCTU4YECKHI AaHAJ/IN3 CO3JaHUsI CAHEPTUHU B ceiKax M&A
Kak yx OBIJIO OTMEYEHO, CHHEPTUSI — OCHOBHOM MOTHB COBEPIICHUS CICIKU
cmustHust u morjomenus. COrylacHO CTaTUCTHKE, OoJjiee TPEeTH HHBECTOPOB H
AHAJIUTUKOB PACcCMaTPUBAIOT CHUHEPTUI0 Kak HauOosiee BaXHBIM GakTop Juis
32
npoBeaeHus caenku. Onpoc™, B KOTopoM npuHsuIio yuactue 6osee S00aHamuTUKOB

HHBCCTOPOB, IIOKA3BIBACT CJICAYIOIINEC PC3YIbTATHI.

He cornaced

HelTpaneH

CornaceH

Pucynok 16 —CooTBeTCTBHE CHHEPTHU OCHOBHOMY MOTHBY caejiok M&A

Kak u3BectHO, B caenkax M&A cunepruueckuii 3QPexT paznensieTcss MexIy
MOKyTalIel U Tmpojaromieid cropoHamu. Teopust GUHAHCOB TJIACHT O TOM, YTO
MOKYTIATENI0 CIEAYET NEIUThCS CHHEPTHIO C MPOJAOIIEH CTOPOHOUW B TOH Mepe, B
KOTOpOM JApyrue MOTEHIMAIbHbIE MOKYIMAaTeI MOTYT 3TOM CHUHEPTUU JOCTHYb, YTO
BBIPAXKACTCS B JIOMOJHUTEIHON MpPEMUU K CTOMMOCTH TPU TMOKYNKE KOMIaHHH.
OpHako BcCe BBITOABI OT CHHEPrUyeckoro 3¢ @dexra, MOCTYMHBbIE HCKIOYUTEIHHO
OTnpeAeNEHHOMY MOKYMATeN0 JTOJDKHBI MPUHAJICKATh TOJBKO eMy. TeM He MeHee,
CTAaTHCTUKA TIOKA3bIBACT, YTO OOJBIIMHCTBO MPEANPHUATHA, HAXOAAIMIUXCS Ha
MOKYTAaIIed CTOPOHE HE HCHOJB3YIOT BO3MOXKHOCTH pealiu30BaTh  CBOM
UCKJTIOYUTENbHBI CHHEPTHYECKH TIOTEHIMAN, TOCKOIbKY TMEeperiauyuBaroT 3a
npuoOpeTaeMyl0 KOMIaHHWIO. B wWTOre mosydaercs, 4TO CIeNKa THIIOTETHYECKU

MOXET CO3/1aTh JOOABOYHYIO CTOMMOCTh, HO NMPAKTUYECKH 3TO HE peanusyercsd. B

%2 RSM Global Analyst and Investor Survey. Syner@iem Acquisitions — January 2011 p.1
50



IIeJIOM, pe3yJIbTaT OMpOoca FOBOPUT O TOM, YTO CIUIIKOM MHOTO CHHEPTUHU HAIPACHO
MEPEXOJIUT B CTOPOHY MPOJIaBIIA.

CTouT TaKkke OTMETHTh, YTO MOKYIATENN HE BCEr/a BEPHO UIACHTU(DUIUPYIOT
cuHepruueckuii  3pdexr. Benp korga  mpennpusTHs ~— 3KOHOMHUYECKH U
(GYHKIIMOHATBHO HECOTNOCTaBUMBI M KOIJIa MOTpeOuTeNnu 1eneBord  (upmbl
CKENTHYECKH OTHOCATCS K MPUOOPETAIONIEMY NPEANPUATHIO, TO JOCTHYb CUHEPTHU
OYEHb CJOXHO M MPAKTUYECKH HEBO3MOXKHO. bosiee MonoBHHBI YYACTHHKOB OINPOCa
CXONATCS BO MHEHHMH, YTO TOKYMAIOiasg CTOPOHA 3a4acTyl0 WTHOPHPYET
HCCIIeIOBaHIE BO3MOKHOTO 3 (deKTa HETaTUBHON CHHEPTHH.

[Tomumo camoro ¢akra cO3JaHUSI CUHEPTUH, HEOOXOAMMO BBIJACIUTH, UTO
COIJIACHO  CTAaTUCTHKE MOJABIAIONIEE  OOJBIIMHCTBO  MOKyHamomux  (Gupm
HEKOPPEKTHO OIIEHWBAIOT CPOKM peau3aiuil CUHEeprudeckux dhdexToB wu
MOSIBICHUS T00ABOYHONW CTOMMOCTH, @ TAK)K€ CIUIIKOM ONTUMHCTHYHO CMOTPST Ha
3aTpaThl, HEOOXOAUMBIE AJISl MPAKTUUECKOI pean3aun kenaeMbix 3h(eKToB.

Crnenytomast nuarpaMMa KOHCOJHAMPYET JaHHBIE OINpoca, B JIETasIX
OINUCHIBas OCHOBHBIE TPYAHOCTH, C KOTOPBIMH CTaJIKMBAIOTCA MpPUOOpETaIoNIre

NpeaupusaTHA B CACIKAX CIUAHUA.

HenpaBunbHaa oUueHKa HeraTUBHOM cuHeprm | 13% 43% 44%
HenpasuabHble GKUOAHWMA MO CPOKam M CTOMMOCTM peanusaumn |10%| 20% 70%
Cavwkom Bonbluan aona cMHepruM oTaaeTca ueneeoii pupme 42% 35% 23%
|:| Het
[ ] HeirpaneHo
[]na

Pucynok 17 —OcHoBHBIE TPYAHOCTH B caeakax M&A
Ecnu mpoBecTn ananu3 cuHeprudeckux 3(h(PeKToB, KOTOPBIX YIAETCS JOCTUYD
B pe3yibTaTe CACIOK CIWSHUS U MOTJIOMIEHHUS, TO CTOUT OJHO3HAYHO OTMETUTH, YTO

CHUHEPIrusda, OCHOBaHHAd Ha CHHMIXXCHHMM 3aTpar, ABJACTCA AOMHUHHPYIOIIHMM BHAOM
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o 33
CUHCPIUH. Ha auarpamMme, MMpeACTaBJICHHON HHUXKE , MOJKHO BUJCTDH
MMPONOPHUOHAJIBHOC OTHOHICHHUC CHHCPIUHM M3JACPKCK W CHUHCPIrUM JOXOAOB B

3aBUCUMOCTH OT JOJIN pCaHHSOBaHHOﬁ CHUHCPI'UH.

. CUHeprua usaepxek
- CuHeprua npubblam

<20%  20%-50% 51%-60% 61%-70% 71%-80% 81%-90% 91%-100% >100%

Pucynok 18 —Ctpykrypa nocturaemoii cunepruu B M&A

Hcxonst u3 mpuBeACHHBIX JAHHBIX, MOXKHO CIE€laTh BBIBOJ, YTO BEPOSATHOCTH
JTOCTHKCHHsI CHHEPTMH, OCHOBAHHON Ha COKpAICHWH 3aTpaT, 3HAYMTEIHHO BBIIIE.
DTO MPEeACTaBIACTCS BIIOJHE JIOTUYHBIM, TOCKOJBKY CHHEPIHs H3ACpKEK — Oonee
OYEBHJIHBI (EHOMEH, KOTOPHIA MOXKHO TIIATEIHHO IJIAHUPOBATh U CIEIUTH 32
peaiMzanueill, B TO BpeMsl KaK CO3JaHHE CHHEPTUU IMyTeM YBEIMYEHHUS IOXOJI0B
ABISIETCST 0oJiee CyOBEKTUBHBIM acnekToM cneliok M&A, oH 3agacTyro Oasupyercs
Ha JIOBOJIbHO CYOBEKTHBHBIX MPEANOJIOKEHHUSIX IMOKYMAIIIEeH CTOPOHBI M TPYIHO
MOJITACTCSI KOHTPOJIIO B TUTAHE PeaTu3alliu.

Jlanee OyayT TpeaCTaBIICHBI PE3yJbTAaThl aHAIN3a MCTOYHHUKOB JOCTHIKEHUS
OTIepAIIMOHHON CHHEPTHH, U3IEPIKEK U JTOXOJIOB, a TaKke (PUHAHCOBOW CHHEPTHUHU.

AHanmu3 UCTOYHUKOB CHHEPTUU H3ACPIKEK TOBOPUT O TOM, YTO JOCTHIKEHUE
CUHEPTUH, KOTOpPOE MpOSBISETCS B (GOpME YBEIMYECHHS CBOOOJIHOTO JEHENKHOTO
MOTOKA, B OOJIBIIMHCTBE CIy4acB OCYIIECTBISICTCS TMPHU TOMOIIM TaKUX Mep, Kak

COKpalICHUEC KOJMYCCTBA O(I)I/ICOB, MOAJACPKUBAIOIICTO IICPCOHATIA WU ONTHUMH3AIINN

% RSM Global Analyst and Investor Survey. Synesdiem Acquisitions — January 2011 p. 12
52



IMPON3BOACTBCHHBIX MOHIHOCTCﬁ. I[CT&JII)HO JaHHasia I/IH(I)OpMaHI/I}I IMpeACTaBJICHA Ha

o 34
cieayroaicn gparpaMmme .

3aKpTre odpurcoB n
nepcoHana

80

CoKpaweHne
WHTerpayma IT u 63k palll
onepayMoHHbIX
oducos
3aTpar
WcnonesosaHue OnTumusauma

TEXHOAOTMIA Nnpowm3ssoidcTea

Pucynok 19 —McTOYHUKH CHHEPTUM U31EPKEK
Yro KacaeTcs UCTOYHHUKOB CHHEPIMHM JOXOJOB, TO YBEJIWYEHUIO ICHEKHOIO
MOTOKA M CO3JaHHUI0 CHHEPTUU B OOJIbIIEH Mepe CIIOCOOCTBYIOT Takue (PpaKkTOphI, KaK
YBEIIMYEHHUE DPBIHOYHOM CHJIBI, @ TaKXe BO3MOXHOCTb OCYLIECTBIIEHHUS KpOCC-
npogax. Cregyromuii rpaduk>> NIPHOPUTH3NUPYET UCTOUHUKH CHHEPIHH JOXOIO0B B

COOTBCTCTBHUH C UX BO3MOXHOCTAMHU UX JOCTHKCHUSI.

% RSM Global Analyst and Investor Survey. Syner@iem Acquisitions — January 2011 p. 5
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Kpocc npognamu

80
6

40

YBenuyeHHan pblHOYHaA
CcHhna

19 CoBMecCTHble MHHOBaUWKH

CoBmecTHble KaHanbl
AMCTPMBYLMM

Pucynok 20 —McTOYHUKH CHHEPTHH BBIPYUYKH
PaccmatpuBasi ~ QWHAHCOBYIO  CHHEPIHIO,  CTOMT  OTMETUTh,  YTO
JTOMUHHUPYIOINAMA WCTOYHUKAMHU SIBJISIFOTCS BBIMTPBHIIIM HA HAJIOTOOOJIOKCHUH H
MCTIOJIb30BaHUE BPEMEHHO CBOOOJHBIX JCHEKHBIX CPEJCTB, YTO MOXHO BUJIETh HA

36.
rpaduke HUXKE .

YBenv4yeHue
DONroBOMA

cnocobHocTH
60

55
50
5

Bbinrpbiwm Ha L\ Mcnonb3oBaHne
HanoroobaoMKeHU OEHEKHBIX
7] cpeacTs

Pucynok 21 —Uctounuxku GpuHAHCOBO CHHEPTHU

** RSM Global Analyst and Investor Survey. Synergies from Acquisitions — January 2011 p. 7
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Kak yxe ObU10 HEOAHOKPATHO OTMEYEHO, YTO JIaJIEKO HE BCEM MPEANPUATUSIM
yAaeTcsl JOCTHYh CO3JaHUSl JTOTOJHUTEIBLHON CTOMMOCTH B PE3yJbTaTe CIETIOK
M&A. DTomy clocOOCTBYET LIENBIN PSJ TPUIMH, KaK:

1. 3aBbIIeHHBIE OKUOAHUS
KynbsTypHast HECOIMOCTaBUMOCTh
[TpoTUBOOOPCTBO U3MEHEHUSIM
Henoonenka tpeGyeMbIx HHBECTUIIUI
HexBatka nuaepcrna

[ToTepst KIIIOYEBBIX COTPYAHUKOB

N o o A~ DN

HenonnMaHnue AMHAMHUKH PhIHKA
8. TexHHUECKHUE CIIOKHOCTH
3a BCceMU NPUYMHAMH, YKA3aHHBIMH BBIIIE CTOUT HECKOJBKO BAXKHEHIIHX
¢dakTopoB, Kak 3(G(EKTUBHBIA HHTETPALMOHHBIA MPOIECC, KOPPEKTHAas OILICHKA,
s dexruBubiii due diligencer GraronpusTHbIe SKOHOMHYECKHE yciaoBus. Jlanee Ha
FHCTOTpaMMe  MpPEACTAaBICHO ', KAakuM (aKTopaM [pUCBAHBACTCS  OOJNBIIAs

3HAaYUMOCTD.

38

|:| YenewHaa UHTerpaums

239 |:| MpaBuabHas oLeHKa CTOMMOCTH

|:| 3ddextusHbIM due dilligence

- BﬂaFOI'IpHFlTHbIe FJKOHOMMWYECKUE YCNOBKWA

B fpyroe

20

Pucynok 22 —®akTopbl YCHEIIHOTO JOCTHKEHUS] CHHEPT UM
Vcxons 13 TaHHBIX, MOKHO MIPUHTH K BBIBOJY, YTO BaXHCHIIMMHU IIIaraMu K
ycnemHon caenke M&A u  co3gaHUI0 CTOMMOCTH, SBISIOTCA A()QPEeKTUBHOE

MOJCINPOBAHUC CACIIKH, HWHTCIPALMOHHOC IINIAHUPOBAHUC KW TAKIKC pCain3alusd

3" RSM Global Analyst and Investor Survey. Syner@iem Acquisitions — January 2011 p.8
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SaHHaHI/IpOBaHHOﬁ HHTCTpaluu. @) TOM, KaK 3(I)¢)CKTHBHOﬁ HCIIOJTHUTH JAHHBIC 3Tallbl

Y JOCTUYb CHHEPTHH, PEYb MOUJET B CeMyIomeM naparpade.

1.3.2. IIponecc caenku M&A ¢ npaKTU4YeCKON TOYKH 3peHUA

CroumocTbh, co3gaBaeMass B craeinkax M&A MHOromM 3aBHCUT OT TOrO,
HACKOJIbKO TPaMOTHO OOBEIWHEHHAs KOMMAaHWS WIACHTH(PHUIHPYET W pPeaJu3yeT
BO3MOXHOCTH CO3JaHUSI CTOMMOCTH M HACKOJIbKO 3(()EeKTHBHO MPOBOAUT CaM
MPOLIECC UHTETPALIUH, B XO€ KOTOPOTO CTOMMOCTD MPUHUMAET (HU3HUECKUN OOITHK.

JIaHHBIH TIPOIIECC MOKHO YCJIOBHO pa3/eNiuTh Ha 3 OCHOBHBIX dTara:

1. Ananu3s cuneprudeckoro 3¢dexra 1 MOAETUPOBAHUE CACTKU
2. Ananus npaiiBepoB CO3AaHUS CTOMMOCTH
3. Peanuzanus npaiiBepoB 1 COIPOBOXKICHUE CHHEPTUN

Ananu3 cuHeprudeckux 3¢ (EeKToB MPOU3BOIUTCS B Ipolecce (PUHAHCOBOTO
MOJICJIMPOBAHMS BO3MOXKHOM CIIEJIKH, 3TO IPOUCXOIUT HA CAMBIX PaHHHX ATallax emie
1o ornameHus caenkd. OleHKa CHHEPrdd IMPOU3BOAUTCS C YYETOM JOCTYITHOM
nyOanuHON MH(popMaIu, U 0a3upyercs B OCHOBHOM Ha CaMbIX IMEPBOHAYAIbHBIX
NoJOXKeHUsAX. Takoil mpeaBapuTENbHBIA aHAIW3 MPOUCXOAUT C  YYaCTHEM
WHBECTUIIMOHHBIX OaHKUPOB U YIPABICHUECKUX KOHCYJIBTAaHTOB.

Korna coBepiienue chaenku MpHOMMKAETCs K PEalbHOCTH, JOMOJHUTENIbHAS
uHpopMaluss  moctyrmaer B mpomecce due diligence, u  npeanosioxeHus
KOPPEKTUPYIOTCSI COOTBETCTBEHHO. MOJENs WILTIOCTPUPYET HICAIBHOE CTEYCHHE
OOCTOSITENILCTB M MAaKCUMAJIbHO BO3MOXKHBIH CHHEPTUYECKUU IPQPEKT U B CHILY
OOJIBIIOTO KOJMYECTBA NPEANOJIOKEHUH U HEXBATKH HHPOPMAIMU O LIEJIEBOM
KOMIIaHUH, HE SBIISASCH JOKYMEHTOM, HA OCHOBE KOTOPOT'O MO>KHO IPUHUMAThH KaKue-
100 1Iaru Mo UHTErpalyy.

Cunepruyeckuii 3¢ddexr, KOTOpOro MOXKeT HAOOUThCS NpUoOpeTaroas
KOMITaHUS, KaK YK€ ObUIO TOAPOOHO HCCIEAOBAaHO B TEOPETHUYECKOW TJaBe,
BBIPA)KAETCSI B TPEX KATETOPHSIX:

e Pocr BeIpyuku
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» CokparieHue 3aTpat
e Onrumuzanus Kanurana

Jlanee KoMmmaHUsI TEPEXOAUT K CICAYIOMIEMY INAry CIAEIKA — MOAPOOHOMY
aHalIu3y JpariBEepOB COJAHUS CTOMMOCTH. JTO MPOUCXOTUT NPHU OOBSIBICHUU O
COBEPIIICHUU CHEJIKH, B MOMEHT, KaK TOJbKO (pupma mosydaer Oosee IMIMpPOKHA
J0CTYT K MH(POPMAITUHU O TEJIEBON KOMITAHHH.

JpaiiBepbl CO31aHHUSI CTOMMOCTH — 3TO KOHKPETHbIE€ WHUIMATUBBI, KOTOPbIE
MOTYT OBITH OCYIIECTBIICHBI M PEaJN30BaHbI, MPUHECS MPU ITOM KOJUYECTBEHHO
U3MEpPUMBIN pe3yJibTar.

TunuyHbiM ApaiiBEpOM poOCTa BBIPYYKHM MOXKET CTaTh KpOCC-TIPojiaXka
MPOJyKTa TOKYIAMIIEH KOMIIAHUU TOTPEOUTENbCKOW 0Oa3e IeeBOH KOMIaHUH.
JpaiiBepoM COKpalieHusi U3IEPKEK MOKET ObITh KOHCOIUAALMS TOIIEPKUBAIOLIUX
noapaszneneHuii. B mo0oM ciiydae caMbIM BaKHBIM  SIBJIIETCS  BO3MOJKHOCTB
peanu3anyy B BUJIE KOJUYECTBEHHOTO Pe3yJIbTata.

Korna ocHoOBHbIE JpaiiBepbl CTOMMOCTH ONpPEAENEHbl, KPUTHYECKH BaKHO
OCYIIECTBUTh WX MPUOPUTHU3AIMIO U OMPEIETUTh CTaANI0, HA KOTOPOH OHH OymyT
peanu3oBbIBaThCA. [IpakThka MOKa3bIBa€T, YTO HU OJHA CHAEJNKAa HE MNPUHOCUT
CTOJIKO JT0OABICHHOW CTOMMOCTH, CKOJIBKO 3aJI0KEHO B MOJIETH, 3TO O00YCIOBJICHO
OONBIIIMM  KOJMYECTBOM KOHKYPHPYIONIUX CHJI, OTPAaHUYEHHBIM BpEMEHEM U
pecypcamu. [lo3TOoMy KIIIOUEBBIM MOMEHTOM SBJISIETCS (POKYCHpOBaHHME Ha TeX
naliBepax, KOTOpPbIE MOTYT C OOJBIIEH BEPOATHOCTHIO TMPUHECTH HAMOOJBIIYIO
N00aBIIEHHYIO CTOMMOCTB. 3J1eCh MpUMEHUM npuHIun [lapeTo, KOTOpbIM Tiacut o
toM, uto 20% ycunuii npudocsat 80% pesynbraTtoB. B coorBeTcTBUM ¢ 3THM, 20%
WHUNMATUB 1o uHTerpanuu npuHocsaT 80% mobaBnennor crommoctr. Ha sTmx
MHUIIMATUBAX U HY>KHO KOHIEHTPUPOBATHCS CUIIBHEE BCETO.

[Io 3aBepmieHMM  NPUOPUTHU3ALMU  CIECAYIOLIEW  3aJadyed  SIBIACTCS
dbopmupoBanne OM3HEC-Keica st Kakaoro apaiBepa. [log OusHec-kelicoM nMeeTcs
B BHUJY JETaJbHOE M3yUEHHE KaXKIOro JipaiiBepa, KOTOPOE BKIIIOUAET KaueCTBEHHbBIC

QJICMCHTBI, Kak HOI[pO6HOC OIMHUCaHHUEC, KIKYCBBIC INNard 10 JOCTHXCHHIO,
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OPEINOJNIOKEHNsT W B3aMMO3aBUCHUMOCTH,  BOBJICUEHHbIE  (DYHKIMOHAJIBHBIE
JenapTaMeHThl, 1 KaueCTBEHHbIC, KaK (PMHAHCOBBIN aHANU3 W BIMSHHE, a TaKxkKe
€AVHULBI U3MEPEHUS C BPEMEHHBIMHA PAMKAMMU.
busHec-kencsl ABISIIOTCS OTIPABHOM TOYKOU B IPOEKTHOIO IUIAHA PEATU3ALINH.
Kaxxapiii maaH A0KeH JOCTaTOYHO MOAPOOHO OMMCHIBATH HEOOXOAMMBIE 3a7aun JIs
YCIIEIIHOW peaju3aluu JpaiiBepa CTOMMOCTH, BKIIOYas PECypchbl, HEOOXOAUMYIO
uH(pOpMaILIMIO, KpUTHUECKHE TPeOOBAaHUS U T.1.
Korzma npoexTHbIe I1aHbl JE€TaNbHO COCTABIIEHBI, TOI1Aa CO3JaHUE CTOMMOCTH B
BUJE CHHEPrMM oOcTaeTcsl 3a J(P(QEKTUBHBIM pPACIPEACIECHUEM PpPECYpPCOB B
COOTBETCTBUHM CO CPOKAMHU peaM3allid. YUUTHIBas, 4TO OOJBUIMHCTBO ApaiiBEpOM
CTOMMOCTH SIBJISIFOTCSI KpOCC-(DYHKIIMOHAJIBHBIMM IO CBOEH CYIIIHOCTH, HEOOXOAMMA
rpamMOTHasi KOOPAUHALMS BCEX MPOUCXOAANINX IPOLIECCOB.
Cpenu ki0ueBbIX (DAKTOPOB, CKa3bIBAIOIIMXCS HA YCIEUIHOW pealn3aluu
N00aBJIEHHON CTOMMOCTH MO>KHO BBIJIEJIHTb.
e QOKyCHMpPOBaHME HA IPUOPUTETHBIX APANBEPaAX
* JIupepckue Ka4ecTBa O CTOPOHBI MEHEIKMEHTA
 JletampHOE IUIAHUPOBAHUE
* IIoCTOSIHHBIN MEHEIPKMEHT NPOTEKAIOIINX IIPOLIECCOB
CTOUT OTMETHUTH, YTO J1aXK€ B CIIy4ae YCHEIIHOIO JOCTM)KEHUS CHUHEPIHMH U
CO3JaHMsI  JOINOJHUTEIBHOM  CTOMMOCTH, KOMIAHHUHM  JOJDKHBI  YIIPABIATH
NIOCTUHTETPALMOHHBIMU TIpollecCaMy B OyaylleM, 4TOObl HE pa3pylIuTb U HE

KaHHUOANMU3UPOBATh YXKE TOCTUTHYTYIO CTOMMOCTb.
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1.4. Co3daHue cuHepz2uu 6 cdeq1Kax CAUsIHUS U N02/10WeHuUs1 Ha npumepe
cdesaku X5 Retail Group u OAO MazHum

PaccmoTpeB Bce TeopeTHUECKHME AacleKThl CHEIKH, H3YYUB POCCHICKYIO,
3apyOEKHYI0O TPAKTUKY PBIHKA, a TaKKe MPAKTUKYy M CTATUCTUKY IO OIICHKE H
CO3/IaHUI0 CHHEPIUH, TAK)KE€ BAXKHO HA PEAIbHOM NpPUMEPE UCCIEA0BATH CO3JIaHUE
CUHEPTUHU U MOHATh, KaK BO3MOXKHO OIIEHUTh €€ CTOUMOCT.

Jns »TUX 1enedl mpuBElleHa OLIEHKa CTOMMOCTH CHHEPTUM Ha MpUMEpe
TMIIOTETUYECKOro CimsHus Mexay kommanusmu X5 Retall Group B kauectBe
nokymnaresst 1 OAO Maraur B KauecTBe 11eJIeBOM (PUPMBI.

Kak Obuto mccrmenoBaHO B TEOPETHUECKOW YacTU pabOTHI, MEPBBIM IIaroM
ABJISIETCSl OLEHKA KaXKJI0M KOMIIAHMM 10 OTAEJBHOCTH, a BTOPbIM — OIICHKA

O6T>€I[HHCHHOI>1 KOMITAHWHU U CTOUMOCTU CUHCPI'HH.

1.4.1. OueHKa 06'beJUHSIEMbIX NpeANPUATHI

Ouenka mnOpeaAnpusiTUS MOPOU3BOAUTCA C MOMONIBIO JUCKOHTPUPOBAHUS
CBOOOJHBIX JIEHEKHBIX MOTOKOB IO CTAaBKE, PABHOM CPEIHEB3BEIICHHONW CTOMMOCTH
KamnuTana.

Jlst HaxOXKJIeHUsI CBOOOMHBIX JIEHEKHBIX MOTOKOB, HEOOXOAMMO MPOU3BECTH
MIPOTHO3UPOBAHKE ONPEACIICHHBIX CTaTel OalaHca M 0TYeTa O MPUOBLIAX U yOBITKAX.

Jlanee mpuBeneHb HEOOXOIUMBIE CTaThU OTYETa O MPUOBUIAX M yOBITKAX U
GyXTanTepcKoro GaaHca It Kax ol KOMIAHAT -

Tadauma 5 — byxrajarepckasi 0T4eTHOCTh KOMIIAHMHA — OTYeT O MPUOBLISAX H

yObITKAX

X5 Retail Group

OT4eT 0 NPUGHLINAX U YObITKax

Financial results

2012

2013

OAO MarHut

OT4yeT O NPUGHLIAX U Y6bITKAaxX

Financial results

2012

2013

Bbipyyka

15795

16 785

Bblipyuka

14 429

18 201

pocm 8bipydKu

2,2%

6,3%

pocm 8bipyyKu

14,2%

26,1%

CebecToMMOCTb Npoaax

(12 071)

(12 692)

CebecToMMOCTb Npofax

(10 600)

(13 012)

Banoeasi npubbinb

3724

4093

Banosasi npubbinb

3829

5189

Barnoeasi mapxa

23,6%

24,4%

Barnoeasi mapxa

26,5%

28,5%

OnepaumnoHHble U3OEPXKKN

(3 706)

(3477)

OnepaumnoHHble U3AEPXKKU

(2702)

(3638)

OnepauunoHHas npubbinb

18

616

OnepauunoHHas npubbins (EBIT)

1127

1551

OnepayuoHHasi Mapxa

0,1%

3,7%

OnepayuoHHas mapxa

7,8%

8,5%

3
3

8 www.magnit —info.ru — OpuunanbHbint cat OAO MarHur
 Wwww.X5.ru — OdunumanbHbii canTt X5 Retail Group
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Tadauna 6 —byxraarepckasi 0TYETHOCTH KOMIAHMIA — OyXrajJTepckuii 6ajanc

Byxrantepckuit 6anaHc 2012 2013 Byxrantepckuit 6anaHc 2012 2013
Financial results Financial results

OcHoBHble cpeAcTBa 4147 4124 OcHoBHble cpeacTBa 5226 5962
AmopTu3auus 900 397 AmopTun3aums 354 436
KanutanbHble BnoxeHus 724 638 KanutarnbsHble BroxeHuns 1521 1571
KpeawTopckas 3afomkeHHOCT b 2396 2476 KpeauTopckas 3af0ImKeHHOCT b 1413 1471
3anackl 1114 1144 3anacbl 1350 1713
[ebutopckas 3a00mKeHHOCTb 420 468 [lebutopckas 3afomKeHHOCT b 19 19
YiCTbIit 60pOTHBIN kanuTan -862 -864 YACTbIi BOPOTHBIA kKanuTan -44 261

I[J'I?I HaXO0XACHUA CB060I[HBIX ACHCKHBIX IIOTOKOB, C IIOMOIIBIO KOTOPBIX

HaXoaAuTCsa CTOMMOCTB KOMIIAHUH, HCO6XO,Z[I/IMO IMPOTHO3UPOBAHUE OTUYCTHOCTH I10

KaXXJIOMY NPEANPUATUIO. B NPOrHO3MpPOBaHMM HMCIOJIB3YIOTCSA APAaWBEPBI, KOTOPHIE

OIIpCACIIAIOT, B 3aBHUCHMOCTH OT YCro HMU3MCHAIOTCA IIPOTHO3HBLIC II0OKA3aTClIi B

Oynymux nepuojax. Huxe npeacrasiensl ApailBepbl pocTa At 00eMX KOMIIaHH.

Tabnuua 7 —/[paiiBepbl pocTta 0e3 yuera CHHepPrum

X5 Retail Group

OpaviBepbl

PocT BbIpyykn

4%

cpeaHss
UTOpUYEecKas

OAO Marnur

OpaiiBe pbl

PocT BbIpyykn

20%

cpeaHss
uTopuyeckas

Banoeas mapxa

24%

% OT BbIpPYYKM

Banosas mapxa

28%

% OT BbIpyYKU

OnepauuoHHast Mapxa

2%

% OT BbIPYyYKMN

OnepauunoHHast Mapxa

8%

% OT BbIPYYKMN

AmopTu3zaums

16%

% OT OCHOB HbIX
cpencTs

AmopTusauus

7%

% OT OCHOBHbIX
cpeacTs

YOK

-5%

% OT BbIpPYYKM

YOK

1%

% OT BbIpyYKU

KanutanbHble B noxeHus

4%

% OT BbIPYYKM

KanutanbHble BnoxeHus

1546

cpeaHasa
uTopuyeckas

[ onrocpoyHbIi pocT

1%

[ onrocpoyHbIi pocT

3%

CpefHeB 3B eLLeHHast CTOMMOCTb
Kanutana

12%

CpefHeB3BEeLLeHHasi CTOMMOCTb KanuTana

13%

3Has apaiBepbl, MOXKHO MPOU3BECTH MPOrHO3UPOBAHME HEOOXOIUMBIX CTaTel

OyxraiaTepckoro 0ajgaHca U OT4eTa O MPUOBLIAX U YObITKAX.

ITporno3uposanue mis X5 Retail Group:
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Ta6smua 8 —IIporno3 oruerHocTu X5 Retail Group

OT4eT 0 NPUBLINAX U YObITKaX 2013 2015 2016

Bbipyuka 15795 16 785 17 498 18 242 19017 19 826 20 668
pocm 8bIpy4KU 2,2% 6,3% 4,3% 4,3% 4,3% 4,3% 4,3%

CeecToMMOCTb NPOAaX (12 071) (12692)] (13 302) (13867)| (14457 (15071)] (15712

Banosas npubbinb 3724 4093 4196 4375 4561 4754 4956
Banosas Mapxa 23,6% 24,4% 24,0% 24,0% 24,0% 24,0% 24,0%

OnepauyoHHble U3LepXKU (3706) (3477) (3865) (4 029) (4 201) (4 379) (4 565)

OnepauyoHHasi Npubbinb 18 616 331 345 360 375 391
OnepayuoHHas Mapxa 0,1% 3,7% 1,9% 1,9% 1,9% 1,9% 1,9%

Byxrantepckuit 6anatc 2012 2013 2014 2015 2016 2017 2017

OcHoBHble cpefcTBa 4147 4124 4 856 5618 6413 7242 8106

AmopTu3aums 900 397 761 881 1006 1136 1271

KanutarbHble BoXeHns 724 638 732 763 795 829 864

KpeauTopckas 3a00mKeHHOCTb 2 396 2476

3anachl 1114 1144

[lebutopckas 3a40mKeHHOCTb 420 468

WICTbIi BOPOT Hblit KanuTan -862 864 927 —966| 1 oo7| 1 050| 1 095|

ITporuno3upoBanue mist OAO Maraur:

Ta6auna 9 —IIporuo3 oruernoctu OAO Maruut

OT4eT 0 NPUBLINSAX U YObITKax 2015 2016

Beipyuka 14 429 18 201 21841 26 209 31451 37742 45290
pocm 8bIpyyKU 14,2% 26,1% 20,0% 20,0% 20,0% 20,0% 20,0%

CebecToMMOCTb Npogax (10 600) (13012) (15 835) (19 002) (22802) (27 363) (32 835)

Banosas npubbins 3829 5189 6 006 7208 8649 10379 12 455
Banosas mapxa 26,5% 28,5% 27,5% 27,5% 27,5% 27,5% 27,5%

OnepauvoHHbIE M3OEPXKKN (2702) (3638) (4 215) (5 058) (6 070) (7 284) (8741)

OnepauvoHHas npubbins (EBIT) 1127 1551 1791 2149 2579 3095 3714
OnepayuoHHas mapxa 7,8% 8,5% 8,2% 8.2% 8,2% 8.2% 8,2%

SRGE Gana 0 0

OcHoBHble cpeacTBa 5226 5962 7508 9054 10 600 12 146 13 692

AMopTU3aLns 354 436 530 639 748 858 967

KanutanbHble BrioxeHus 1521 1571 1546 1546 1546 1546 1546

Kpeautopckas 3agomKeHHOCTb 1413 1471

3anachl 1350 1713

[lebuTopckas 3af0mKEHHOCT b 19 19

WICTbIiA 6OPOT HbIif KanuTan -44 261 145| 174| 2o9| 251 301

Ilocne IIPOTHO3UPOBAHUA OTUYCTHOCTH, CJ'ICIIYIOIIII/Iﬁ miar — COCTaBJICHUC

CBOGOI[HBIX JACHCKHBIX ITOTOKOB M HAXO0XJICHHMC CTOHMMOTHU Ou3Heca. HOCKOHBK}’ Ha

JAaHHOM 3Tare Mbl HE YYMTHIBAs BO3MOXHBIX CHHEPTHUECKUX 3(P(HEKTOB, TO MOKHO

61



cpa3zy MEpelTH K JIEHEKHBIM TIOTOKaM OOBEAMHEHHOTO MPEANpHUsATHS, NyTeM
CYMMHPOBaHHS HEOOXOUMBIX CTaT€i OTYETHOCTH.

Tadauna 10 —Haxo:kneHue crouMocTH OM3Heca 0e3 yueTra CHHEPruun

MocTNnpOrHo3HbIn
nepvop

PacueT geHexHoro notoka 2016 2017 2018

EBIT*(1-T) 1698 1995 2351 2776 3284
+ Amopmu3sayus 1292 1520 1754 1993 2238
-KanumarnbHele enoxeHus 2278 2309 2341 2375 2410
"-usmeHeHus 8 YOK (179) (10) (6) (2) 6

CB0OOAHbIN AeHEeXHbIA NOTOK 890 1218 1770 2 395 3106 17 726,47

|CTOVIMOCTb 27 107|

WTtak, Mbl HalUIM CTOMMOCTb OOBEAMHEHHOrO MpeAnpusTHs 0e3 yuera
cunepruueckoro 3¢pdexra. Cremyromuii mar — OIEHKa C yY4eTOM BO3MOXHOU

CUHEPTUHU U OIIeHKa caMoro 3¢ exTa CHHEpTUu.

1.4.2. OueHKa 06’ be JUHEHHOTI'0 NpPeANPUATHS U JONOJTHUTE/TbHON CTOUMOCTH

Onenka ¢GUPMBI ¢ YY4ETOM CHHEPIMH TJIABHBIM 00pa3oM OTJIMYAEeTCS B TOM
aCIleKTe, YTO MBI HCIOJIB3YyEM IPYrue IparBepbl pOCTa, B KOTOPBIE 3aKJaJbIBAEM
BO3MOXKHBIN CHUHEPIHYeCKUN 3(PPeKT. YUUThIBasi BHICOKHN TEMIT POCTa BBIPYUYKU Y
OAO MarHut # BBICOKYIO MAap>KMHAJIBHOCTh II0 OINEPAllMOHHOM U BallOBOU
npuOBbLIAM, MBI B paMKaxX MOJEJIUPOBAHUS CIEIKA Mbl MOXKEM IPEAIIONIOKHUTD, UTO Y
00BbEICHHON KOMMaHUM OJjaroaapsi MHHOBALIMOHHBIM TEXHOJOTHSAM U HOy-xay OAO
MarHut TeMn pocTta BEIPYYKH OYAET CTPeMHUThCS (CHHEPTHsl BBIPYYKH) K BBICOKOMY
nokasarento 18%.Kacaemo cuneprum 3atpat, Mbl Takke IPENoIaraéM yBeIUUeHHe
Map>KUHAJIBHOCTH B CTOpPOHY BbICOKMX mokazateneii OAO Marautr — 5%. Bee

JpaiiBephl pocTa JJ1s1 00beAMHEHHON KOMIIAaHUY TIPEJICTABIICHBI Jajee:
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Tadauna 11 —/IpaiiBepsbl pocTa ¢ yuyeToM cuHeprudeckoro 3¢gdgexra

cpe,
PocT BbIpyykmn 18% peaHAn
nTopuyeckas
Banosas mapxa 28%] % OT BbIPyYKM
OnepauuoHHas mapxa 5%]| % oT BbIpyYKH
% OT OCHOBHbIX

AmopTumzaums 11%
cpeacTs
YOK -2%| % OT BbIpYYKM
KanuTtanbHble B noXeHus 2 227,00 cpeanss
uTopuyeckas

[ onrocpoyHbIn pocT 2%

CpepHeB 3B eLLeHHast CTOMMOCT b
Kanutana

12%

Hcnonb3ys apaiiBepsl, B KOTOPBIE 3aJI05KE€H CUHEPTrHUecKuil 3(h(HEKT, MbI TaKkxKe
MOKEM CIIPOTHO3UPOBATh (PMHAHCOBYIO OTYETHOCTh OOBEANHEHHOTO IPEAIPUATHS, B

KOTOPYIO CUHEpruueckuii 3p(HeKT yke BKIIOUEH.

Tabmmna 12 — IlporHo3upoBaHHe OTYETHOCTH € Y4YeTOM CHHEPrU4ecKoro

3¢ ¢exra

OtyeT 0 NPUBLINAX M YObITKaxX 2012 2013 2014 2015 2016 2017 2017

Bbipyuka 30224 34986 41283 48715 57 483 67 830 80039
pocm 8bipyyKU 8,2% 15,8% 18,0% 18,0% 18,0% 18,0% 18,0%

CebecToMmMoCTb npogax -22671 -25704]  (29724) (35074)| (41388) (48838)] (57 628)

Barosas npubbinb 7553 9282 11559 13640 16 095 18992 22411
Banosast Mapxa 25,0% 26,5% 28,0% 28,0% 28,0% 28,0% 28,0%

OnepaLmoHHbIe U3aepKKu -6 408 -7115 (9702) (11448)|  (13509) (15940)]  (18809)

OnepaumoHHasi npubbinb 1145 2167 1858 2192 2587 3052 3602
OnepayuoHHas Mapxa 0 0 4,5% 45% 4,5% 4,5% 45%

OCHOBHbIe CpeacTBa 9373 10 086 12313 14 540 16 767 18 994 21221

AmopTH3aLms 1254 833 1321 1559 1798 2037 2276

KanutanbHble BRoxeHns 2245 2209 2227 2227 2227 2227 2227

Kpeautopckas 3a0mKeHHOCTb 3809 3947

3anacsl 2464 2857

[ebutopckas 3afomKkeHHOCT b 439 487

WICTbI BOPOTHBIN KanuTan -906 -603 -955| 1 127| 1 330| 1 57o| 1 852|

®duHaAJIbHBIM IIarOM HaxX0XACHUA CTOMMOCTH KOMIIAHHMHU C Y4CTOM CHHCPIHUH
ABIIACTCA COCTaBJICHHC HHKPCMCHTAJIbHBIX JCHCHBIX IIOTOKOB n Hux

AUCKOHTHUPOBAHHC 110 CpC,ZIHCBSBCIHCHHOﬁ CTOMMOCTH KallnTaJjia.



Tadoauna 13 — HaxoxkxaeHue CTOMMOCTH OM3Heca ¢ Y4eTOM CHHEPTHM, OIl€HKA

CHHEPIruu

MocTNPOrHO3HbIN

PacuyeT feHeXXHOro noToka 2014 2015 2016 2017 2017
nepvoa

EBIT*(1-T) 1486 1754 2069 2442 2881
+ AmMopmusauusi 1321 1559 1798 2037 2276
-KanumarbHble erioxeHus 2227 2227 2227 2227 2227
"-usmeHerusi 8 YHOK (352) (172) (203) (239) (283)

CB0GOAHBIN AeHEXHbIN NOTOK 932 1258 1844 2491 3213 18 595,65

|CTOMMOCTb 28333,84 |

MOXHO BHIIETh, YTO CHHEPrHYECKUN 3(P(GEKT, KOTOPBIH MBI BKIIOUHINA IIPH
MIPOTHO3UPOBAHUU OTYETHOCTH, OTPA3WICI B CTOMMOCTH OM3HEeca OOBEAMHEHHOTO
MPEANPUATHS KaK JOMOTHUTENbHBIC 4,5% cTOMMOCTH, cocTaBiisist mpuMepHo 3,5%0T1
MPOJIaXK. YUHUTHIBAsI, YTO B MHUPOBOM MPAKTUKE CIEIKH, KOTOPBIE CO3/IaI0T CHHEPTHIO,
omeHnBaoT ee B 2,5%-5% oT mnpomaxx, MOXHO KOHCTAaTUPOBATh, YTO HAIIH
MIPEANOIOKEHUST OTHOCUTEIIBHO CUHEPTUYECKOTO d((PeKTa U ero CTOMMOCTH BITOJTHE
oueBHIHBI. Hy)XHO Takke OTMETHUTh, YTO CTOMMOCTH OICHCHHOH CHHEPTHMH — 3TO
MaKCUMaJIbHBIA pa3Mep NPEMHUH, KOTOPYIO [IOJDKHA VYIUTAYMBATh IMOKYIAKOIIIAs
ctopoHa B caenke M&A. HecMoTps Ha TO, 4TO aHAIM3 TIO3BOJISET CYJIUTh O CO3/IaHUU
JOTIOJTHUTEIBHOW CTOMMOCTH B PE3YJIbTaTe€ CHCIKH, HY)XHO HMMETh B BHJY, YTO
(hakTHYEeCKOe CO3JaHUEe CHHEPTUU BO MHOTOM 3aBHCHT MUMEHHO OT 3(P(GEKTHBHOCTH

HHTCTPAXOHHOTO ITPpOLCCCa.

IIpomedsicymoyHsle 86180006l

[TogBoast UTOr MPAKTUYECKOW IJIaBe, XOUETCs €lle pa3 OTMETUTh OCHOBHBIE
BBIBO/IBI 10 pE3yJIbTaTaM IIPOBEJACHHOIO aHAIU3A.

MexnyHapoaHas npakThka ciesnok M&A neMOHCTPUPYET, UTO PHIHOK CIENIOK
CIIMSIHUM W TOTJIOIICHWM SIBISETCA YPE3BBIYAHO JMHAMUYHBIM PBIHKOM, CHJIBHO
3aBHCHUMBIM OT TEKYyIEH IKOHOMUYECKOW CUTyallUH M TOKa3bIBaIOIIMM BBICOKYIO
KOPpEeJSIMI0 C JIMHAMUKOM (PMHAHCOBOIO pHIHKA B LEJNOM. J(OMUHUPYIOLIIMMU
urpokamu Ha pbiHKe sBisitorcss CIIIA u EBpoma, HecMOTpsi Ha IOCTENEHHOE

COKpallleHHe WX JO0Ju B 00meM oO0beMe caeioK. Takke BaXXHO OTMETUTh, YTO
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pa3BUBAIOIIMECS PBIHKU B IIEJIOM JIEMOHCTPUPYIOT Oojiee JUHAMMYHOE Pa3BUTUE U
0o0J1ee BHICOKHIT pOCT.

AHanu3 0TeYeCTBEHHON MPaKTUKHU [TOKA3ajl, YTO BO MHOTO Haul peiHOK M&A B
CBOMX TEHJEHIUAX TIOBTOPSET PHIHOK OOIIEMUPOBOM, OIHAKO fABISETCS Oosee
BOJIATUJIBHBIM. Takyke He0OXOJUMO MOJYEPKHYTh CHIIBHYIO 3aBUCUMOCTb PBIHKA OT
aKTUBHOCTM KOMIIAHMM C TOCYAApCTBEHHBIM y4aCTUEM M  CTPYKTYPHYIO
MPepacroIOkKEHHOCTh B CTOPOHY ChIpbeBOrO cektopaMm. Kak 3TO HUM medasbHO,
poccuiickuil ppiHOK M&A B mocieaHue rojibl NEPEKUBAET KPUZUC U IEMOHCTPUPYET
0ojee HM3KUE TEMIbI POCTa, 4eM PbIHKM M&A comocTaBUMBIX pa3BUBAOLINXCS
CTpaH.

AHanu3 NpakTUKU CO3JaHMsI CTOMMOCTH IIOKa3all, 4TO OOJIBIIMHCTBO (UPM
CTaBSIT IOCTHKCHUE JOOABOYHON CTOMMOCTH BO TJIaBY yIJia, HO OKOJIO 2/3 CIeToK He
CO3/1al0T CUHEpPruueckoro 3ddexra, 4To MPOUCXOAUT BCIEICTBUE TAaKUX (PAKTOPOB,
KaK 3aBbIIICHHbIE OXKUJAHWs, HEBEpHAas OLEHKAa CHCIKM U Hedp(eKTUBHAs
peann3anus NOCT UHTErPallMOHHBIX MporieccoB. Eciu jxe ctoumMocTh co3naércs, To B
OOJIBIIMHCTBE CIIy4yaeB 3TO CHUHEPrus, OCHOBAHHAs HAa COKpAILlEHUWU 3aTpaT, OHA
Oojbllle TONJAETCSl KOHTPOJIKD W MEHbIIE 3aBUCUT OT CyOBEKTHBHBIX
MPENOJIOKEHUN OKYTAoIEeH (PUPMBI.

AHanu3 yCHEmIHOIO OIbITa PEealu3aldid CUHEPIMM IJIACUT O TOM, YTO TPEMs
OCHOBHBIMH 3TaliaMu YCIICITHON peanu3alnu SBISIOTCA aHAIN3 CHHEPTHH COBMECTHO
C MOJIETIMPOBAHUEM CHEJIKH, JIeTalbHbIN aHAINU3 APaliBEPOB CO3/IaHUS CTOMMOCTU U
peanin3anus HeoOXoauMbIX Mep. [l yCHemHoro OCYIIECTBIEHUS CUHEPIUU
HeoOXxouMa JieTajabHasi MPUOPUTU3ALIUS U TOCTOSHHBIM MEHEKMEHT MPOLIECCOB KakK
BO BpEMsI MHTETPALUH, TaK U IIOCIIE HEE.

Ananu3 runoretnueckodn M&A crnenku mexay komnaHusiMu Maraut m XS
Retail Group packpbul OCHOBHBIE MPaKTHYECKHUE ATallbl, KOTOPbIE HEOOXOIMMO
OPEIIPUHATH JJIs OLIEHKM CTOMMOCTH CUHepruu. B pamkax 3amaum (hprHaHCOBOIO
MOJIETTUPOBaHUsl OblIa OLIEHEHAa THUIOTETHYECKass [100aBlieHHAs CTOMMOCTh IIO

pe3yiabTataM CACIKHA IIpU  ONPCACIACHHLIX IIPCAIIOIO0XKCHHUAX HW  YCIOBHAX.
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3aK/IloueHue

[ToaBoI UTOTH MPOBEAECHHOTO MCCIEA0BAaHMS, HEOOXOIUMO OTMETUTh, YTO B
paMkax pa0OOThl OBLTM W3YyYECHBl OCHOBHBIE TEOPETUYECKHE U TMPAKTHUECKHUE
KOHIUECIIMN PBIHKA CAEJOK CIUSHUN W TOIVIOMIEHWHA M OUEHKH JOTOJHUTEIBHOU
CTOMMOCTH, CO37JaBa€MOM B pe3yJibTaTe MPOBEACHUS JAHHBIX CIEIOK.

[To pesynpTaTam mpoaenaHHOW pabOThl MOXKHO CHIENIaTh BBIBOJ, YTO CO3JaHUE
JOTIOJTHUTENBHOW CTOMMOCTH — 3TO JAOMHHHUPYIOIIUNA MOTHUB AJis OOJIbIlIEd YacTH
CEJIOK, KOTOPBIN MPOSBIISETCS C MPU pealin3aliii CHHEprudeckoro sddexra.

Cunepruueckuii 3>(QdeKT moapa3iensercs Ha JBa OCHOBHBIX BHIA —
OMepaluoOHHYI0 U (pruHAHCOBYIO cuHepruto. CyliecTByeT pa3auyHble UCTOUHUKHU KaK
OTIepallMOHHOM, Tak U (PMHAHCOBON CHHEPTHH, OJHAKO MX OOIIas uyepTa COCTOWT B
TOM, YTO B KOHCUHOM UTOTE€ UX BIUSHUEC U JOTIOJHUTEIbHAS CTOMMOCTh OIICHUBACTCS
C TOMONIbIO OILIEHKM WX BO3JCHCTBHUS Ha CBOOOJHBIE JEHEXKHBIE MOTOKH,
reHEpHUpPyEeMbIe 00hETMHEHHBIM MTPEATPUITHEM.

AHanu3 MUpOBOro peiHKa cienok M&A mokaszan TeHACHIMIO 3aBUCHUMOCTHU
PBIHKA OT IKOHOMUYECKOU cutyanuu, qeMoHcTpupys 90% koppemsiuio ¢ (GOHIOBBIM
uHagaekcoM S&P 500.9ToT Te3uc Taxke moaATBepKIAAET OoJiee TMHAMUYHOE Pa3BUTHE
ppiHka M&A  pasBuBaronIMXcsi CTpaH, KOTOpPbIE BO BpeMs MHUPOBOTO Claja
MOKa3bIBAIOT POCT. VMICXOas M3 PEerMoHaIbHOTO aHaIM3a, HY>KHO MOMYEPKHYTH, YTO
HauOonee pa3ButbiMu peruoHamu siBisitorest CLIA u EBpona, 3anHumas noso Oosee
yeM JBe TpeTu pblHKa. CorjacHO OTpacieBOMY aHaM3y HauOoJsiee aKTHUBHBIMU
cekTopamMu Ha pbeiHKe M&A SBISIOTCS TEIEKOMMYHUKAIIMM, YHEpreTuka u cdepa
NOTPEOUTENBCKUX YCIYT.

OTe4ecTBEHHBIM PHIHOK BO MHOTHX AaCHEKTaX OTIMYACTCA OT OOIIEeMHPOBOM
MpakTUKU. M3 OCHOBHBIX BBIBOJIOB, TOJYYCHHBIX B pE3yJbTaTe aHaIU3a CTOUT
BBIICJIUTh 00Jiee CHWIbHYIO BOJIATUIBHOCTh POCCHUHCKOIO pPBbIHKA B CpPAaBHEHHM C

MUpOBBIM. Takke B Poccum HaOIr0gaeTCsl 3HAYUTENBHBIA CTPYKTYPHBIM MEPEKOC B
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CTOPOHY CBIPBEBOT'0 U SHEPTETUYECKOT0 CEKTOPOB, @ TAKXKE B CTOPOHY IPEIPUITUN
C KOHTPOJILHOM JT0JIel TOCYJ1apCTBa, YTO CHIIbHO MPEAOIIPEIEseT pa3BUTHE PHIHKA.

ITpoBenéHHbI aHANM3 CO3/aHUSl CTOMMOCTH M CUHEpruu B caenkax ME&A
MOJTBEPAUI TE3UC O TOM, YTO CHHEPTUSI — OCHOBHOM MOTHUB IPH MPOBEIACHUH CIETOK
CIUAHUN U moryoueHuil. Taxke Hy>)KHO BBLACTUTH TOT (HakT, yTo OoJiee MOJOBUHBI
CIIUHUN HE NOOMBAIOTCS JAHHOM WENH, YTO MPOUCXOIUT BCJEICTBUE HEBEPHOU
OLICHKH 1eNeBOW (UPMBI, HEPEATUCTUYHBIX OXUAaHUM U HeIDPEeKTUBHON
peai3alluyi MOCT MHTErPAalMOHHBIX MpoleccoB. CuHeprus, KOTOPOW ke yJIaeTcs
J0CTUYb, Yallle BCEro SBJISETCS CHUHEPIHel, OCHOBAaHHOW Ha COKpAILlEHUHU 3aTpar,
MOCKOJIbKY OHA MEHBIIIE 3aBUCUT OT CyOBEKTUBU3MA MOKYHATENs U JIyYIlle OIIaeTCs
KOHTPOJIt0. COIJIaCHO BBIITOJIHEHHOMY HCCIIEJOBAHMIO NIl YCIIEUIHOIO CO3AAaHMs U
peanu3anuyu cuHeprudeckoro sddexrta HEoOXOAMMO [ejaTh AakKIEeHT Ha Tpex
OCHOBHBIX Bellax, Kak MOAEIMPOBAHUE CACIKH, aHAINU3 U IPUOPUTH3ALUS APAiBEPOB
CUHEPTUH U KOHTPOJIb UHTEIPALlMOHHBIX ITPOLIECCOB.

B 3axmounTtenbHON yacTH pabOThl ObUIa MPEANpPHUHATA YyCIEUIHas IMOMBITKA
MOJICJIMPOBAHUS THIIOTETHYECKON caenku ciusaus komnanuii X5 Retail Groupu
OAO Marnut, KoTOpast moKa3ajia CO37JaHie U OLEHKY JTOMOJHUTEIbHON CTOUMOCTH B
C/IENIKE MIPH OMPEEICHHBIX IPEINOI0KEHUAX aBTOPA.

[To pe3ynpTaTam HCCIEI0BaHUS MOYKHO KOHCTAaTUPOBATh (PaKT JOCTHIKEHUS
MOCTaBJICHHBIX LIENEH - POCCHMCKHI W 3apyOeKHbI PBIHKH CHENOK CIUSHUS U
HOIJIONIEHHUsT OBbUIM JETAJbHO PAacCMOTPEHBI B Pa3jIMUYHBIX AaCHEKTaX, BKIIOYas
CO3/IaHHE U OLEHKY JI0NIOJHUTENIBHON CTOMMOCTH.

[TpakTHyeckas 3HAYMMOCTh TMOJYYEHHBIX PE3yJIbTaTOB O0YCIaBIMBIMBACTCS
CUCTEMATHU3allMed M CTPYKTYpUPOBAHUEM TEOPETUUYECKUX KOHLEMNIMH, MU HX
NpPUMEHEHHEM B aHaju3€ MPaKTUYECKHMX TEHASHIMH pBIHKA, a TakXke B
MOJIETTUPOBAHUU KOHKPETHOW CIIEJIKH, B KOTOPOH Oblila MOCTpOeHa MOJIEh CO3AaHUS
CTOUMOCTM W CHHEpPrMYeckoro »3@¢exra B COOTBETCTBUSIMH C OCHOBHBIMHU

TCOPCTUICCKUMU ITOJIOKCHUAMMA OLICHKN CTOUMMOCTHU B CACIIKAX M&A.
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IIpuiioxeHua

IIpunooxcerue A

CuHeprus, ee HICTOYHUKH U BO3/ICHCTBUE HA CTOMMOCTh OM3HECA.

 ——

OnepaymoHHan

— —~

CuHeprua

P

———

dunHaHcoBanA

— [

Crpaternueckue DKOHOMMSA Ha YnpasneHue HanoroBbie Ounsepcndukauma
npenmyuiecTtsea MmacwTabax N36bITOYHBIMM BbIUIPbIWKN
OEHEeXXHbIMWU cpeacTBamm
Bbiwe goxop, bonblwe bonee JKoHOMMUA Peanvsaumsa YMmeHblueHHoe MNoBbiweHne
Ha MHBECTMHMP’I cTabunbHbI 3aTpar MHBECTULMOHHbIX HanoroobnoxeHune 4ONTroBOro
WHBECTULUMMN M pgoxogn, NPOEKTOB — yBe/IMYEHHanA noteHumana —
npubbiib CHUXXEHUe CTOMMOCTH
Kanutana
Bbiwe cTaBKa Bbiwe bonbwe Bbiwe
pocTa CTaBKa NpoAO KM MapKUHaNbH
pocTa TeNbHOCTb OCTb U A0X0[,
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