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AHHOTALMSI: CIMAMbs COOEPAHCUM AHATU3 NPOYECCd CO30AHUS CIMOUMOCIU 8 PAMKAX COENOK CAUSHULL U
noanowenutl. A6mop anaiuzupyem oCHO8HbLE PAKMOopbl, GIUAIOWUE HA NPOYECC CO30AHUSL CINOUMOCTU OJIsL
KOMNAHUU-NOKYRAMEN, U CROCOObL YNPAGLEHUsE OAHHBIMU (DAKMOPAMU.

KiiroueBble ci10Ba: cozoanue cmoumocmu, cOenKi CIUAHUA U NO2TOUEHUS, OYEHKA, MEHEeOMCMEHM.

Abstract: this article presents an analysis of value creation process in mergers and acquisitions. The author
analyzes main factors which influence on value creation process for buyers and methods to manage them.
Key words: value creation, deals mergers and acquisitions, valuation, management.

Clenku CHUSIHUS WU TOTJIOIICHHSI SBISIOTCS
Ba)KHBIM MCTOYHHKOM POCTa KOMIAHHH M Ba)KHBIM
3IIEMEHTOM MX AMHAMHYECKOro pa3BuTHs. [loriorie-
HUSI TI03BOJISIFOT TEpeiaTh KOMITAHUIO B PYyKH Oolee
3 PEeKTUBHOTO COOCTBEHHUKA WJIM MEHEIKepa, HIIH
CHIKAIOT H30BITOYHBIC MOIITHOCTH, TOMOTAIOT CO3/IaTh
CYLIECTBEHHYIO CTOMMOCTb KaK JUIsi YKOHOMHKH B
EJIOM, TaK U JUIsi COOCTBEHHUKOB U HHBECTOPOB KOM-
MaHHU.

Haunbiii agdexr Habmonaercs, B OCHOBHOM, B
YBEIUYEHUH COBOKYITHOTO JICHEKHOTO TIOTOKa 0OJIb-
HIMHCTBA KOMITAaHUH, TPOBEALIMX CIIEJIKU MO CIUSHHIO
WM noryoeHnto. OHAKO pacipeelIeHUe CO3aHHOMI
CTOMMOCTH SIBJISIETCSI HEPABHOMEPHBIM, TIPHYEM ITPO-
JIAr0IIast CTOPOHA 3a4ACTYFO MOTy4aeT OOIBINYIO YaCTh
CO37aHHON CTOMMOCTH.

XOTs CTaTHCTHYECKU OOJNBLIMHCTBO IMOTIIOMICHUI
HE CO3/7aeT CTOMMOCTH JJIsl TIOKYIAIOIeld CTOPOHBI,
JAHHBIN aHAJIM3 HENPUMEHUM JUIS TONI-MEHEPKMEHTA,
MPUHUMAIOIIETO PENICHUS O 3aKIIOUCHUHN TOW WITH
VMHOM CIIEJIKH.

B o0mem cirydae cienku MOMIOMIEHUS! CO3AAI0T
CTOUMOCTb, KOTJIa JICHE)KHBIC TOTOKH JIBYX KOMITAHHUI
BBIIIIE, YeM OHHU ObUTH OBl Y IBYX KOMIIAHUH, €CITH ObI
CIENKHU He ObUTO (paccMaTpuBacMbIe Ha Tak Ha3bIBa-
emom stand-alone Gasuce). YacTh 3T0#t cTOMMOCTH
Oy/ieT mepenaBathesi aKIMoHepaM KOMITaHUN-TTOKYTIa-
TeJs, €CIHM TOJNBKO HE MMella MECTO CYIIeCTBEHHAs
neperniara 3a KOMIaHUIO-TapreT.

CTouMOCTh, CO3/IaHHAasI JJIsl AKITHOHEPOB TIOKYTIa-
I0LIeH CTOPOHBI, MOKET OBITh PACCUUTAHA KaK Pa3HU-
a MEXJy CTOMMOCTBIO, TIOJYUEHHOH MOKyIareneMm,
W [IEHOH, KOTOPYIO OH 3aruiaTui 3a Komranuioo. Ctou-
MOCTb, CO3/IaHHAS JUIS aKIIMOHEPOB, B CBOIO OYepellb
paccuuThIBacTCsl KaK BHYTPEHHSSI CTOMMOCTh KOMITa-
HuM Ha stand-alone 0a3uce (B 4aCTHOCTH, KaK OyaTO
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KOMITaHUS YIPABISAETCS TPEIABIAYITIM MEHEKMEH-
TOM) ¥ TEKYII[asi CTOUMOCTh BCEX YITyUIICHUH ICTCIIb-
HOCTH KOMITAaHH, KOTOPBIE OyAyT IPOUCXOTUTH ITOCIIe
C/ICJIKH, U, B CBOIO OUYEPE/Ib, IPOSIBITCS B YBEJIUUCHUH
JICHE)KHBIX MTOTOKOB KOMITAHUH-TapreTa.

CTONMOCTB CIENKH OTIPEIETAeTCS KaK PRIHOYHAS
CTOMMOCTb KOMIIaHUH-TapreTa IUIoc (MUHYC) IPEeMUs
(IMCKOHT), yITadeHHas, 9TOO0BI yOeIUTh aKIIMOHEPOB
[PO/IaTh KOMIIAHHIO, WM, B ClIydae AMCKOHTA, MOJTY-
YeHHasi B Pe3yJbTaTe rPaMOTHOTO IIEPErOBOPHOIO
rpoiiecca 1o pe3yibraraM KOMIUIEKCHOH MPOBEPKU
(duediligence) u onieHku cTouMOCTH OH3HECA.

Ecmu cronmocts Ha stand-alone 6a3rce kommanun-
Taprera paBHa ¢ PhIHOYHON CTOMMOCTH, IOKYTIaTeIlb
CO3/1a€T CTOUMOCTH I CBOUX aKI[MOHEPOB TOJIHKO
TOI/Ia, KOrjja CTOMMOCTD YIIYUIICHUH, TPUBHOCHUMBIX
B KOMITaHUIO, BBIIIC MPEMHH, YIUIAYEHHOW 32 KOMIIa-
Huto. PaccMarpuBas JaHHOE ypaBHEHHE, JIETKO TTOHSATH,
MOYeMYy CJACJIKU CIIUSHUS U TOTIOUICHUS CO3aI0T
CTOMMOCTH B OCHOBHOM TOJIBKO JIJIS TPO/IaBIIOB. Ecin
MOKymnaresnsb yriatui npemuto 30 % 3a KOMIaHUIo U
[IPU STOM KOMOWHWPOBaHHAs KOMIIAHUS HE MOXET
MIPUHECTH JIOMOJHUTEIbHBIC JICHEKHBIC MOTOKH, KO-
Tophie co3aanyt Oonee 30 % cTOMMOCTH, TO BCS BbI-
ro/ia yXOIUT MPOIABILY.

Bomnpoc, co31a10T 1M CAEIKUA CIUSHUA U T0-
[JIOMIEHUST TOTIOTHUTEIBHYI0 CTOUMOCTh, U3ydaliCs
Pa3IMYHBIMUA YYCHBIMUA M UCCIICIOBATEISAMU JI0JITOE
BpeMms. B wactHoCTH, KOoMrtanus McKinsey uccie-
moBana 1415 cnemok B mepuon ¢ 1997 mo 2009 .
[To pe3ynbraram aHajiu3a CICJIaH BBIBOJ O TOM, YTO
00I1I1ast CTOMMOCTh KOMIIaHHH (TTOKYTIATENIs U TapreTa)
yBenuuuBanach B cpenneMm Ha 4 % [1]. C mpyroit
CTOPOHBI, SMITUPUYECCKUE HCCIICAOBAHUS PEAKIIUU
PBIHKOB KalMTaja Ha OOBSBIACHHUS O CHIEJKE CIIHS-
HUS WM MOTJIONIEHUS TTOKA3bIBAIOT, UTO [IEHA aKIIUU
KOMITAaHHMH TIOKYTIATels MMajaeT B cpenneM Ha 1-3 %
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nocie oObsBiIeHUS 0 caenke [2]. Hanubiii addext
00BsICHSAETCS, B OCHOBHOM, TEM, YTO MHBECTOPHI B
KPaTKOCPOUYHOW MEpPCHEKTUBE MPOTHOZUPYIOT OT-
TOK JICHEXKHBIX CPEACTB Yy MOKyMarels Ha MOKYIIKY
KOMIIaHUH, YTO HEOTBPATHMO MPHUBOIUT K CHHIKE-
HUIO BHYTpEHHEH cTouMocTu akiuu. Onpaspaercs
MOKYIMKa WM HET, MOKHO OYy/IeT CYyIUTh TOIHKO B
CpeIHECPOYHOM MM J1aXke B JI0JATOCPOUHOM Iepcrex-
THBE, U TOTJ]a CTOMMOCTh aKIMW BEPHETCS Ha CBOU
MPEXKHUN YPOBEHB.

Jpyroii cioco0 mpoBecTH aHaIN3 JaHHOW pooJie-
MBI — 3TO PACCUATATh MPOIEHT CIEIOK, KOTOPbIE CO-
3[aI0T CTOMMOCTB JUI aKIIMOHEPOB KOMIIAHUH-TTOKY-
narens. Aranu3 komnanuu McKinsey mokaszan, uTo
OJTHa TPETh CJIEJNIOK CO3/1aeT CTOMMOCTh, O/IHA TPETh
— HE CO3/IaeT, B OCTABIINUXCS CIEIKAaX PEe3yJIbTaThl He
MTO3BOJISUTN CJEJIaTh ONPEAeICHHBIN BBIBOA [ 1].

Koncantunrosas xomnanust PwC B cBoem uccie-
JIOBAaHWH YTBEP)KIIAeT, YTO CO3TaHHAS CTOMMOCTH B
CJIeJIKaX SIBIISIETCS, PEXKE BCETO, TPOU3BOJHON (DYHK-
MU TI0 pe3ylibTaraM OIEPalMOHHON JIeATeThbHOCTH
KOMITAHMH, 0’KMJIAEMBIX CHHEPIHi, ycriexa OT UHTEr-
paunu komnanuii u npounx ¢akropos [3]. [Tokymnare-
JU ¥ TIPOAABIBI TIPH COBEPIICHUH CHEIOK JTOJKHBI
oOparars 0co60oe BHUMaHUE Ha Pa3pbIB MEXKTy LICHOM
Y CO37IaHHOM CTOMMOCTBIO, TaK Kak UMEHHO 3TOT pa3-
PBIB B KOHEUHOM HMTOT€ TIO3BOJISIET OIIPECIUTh TT00e-
JUTEINeH W MMPOUTPABIIHX OT CIIEITKH.

MHorue mccienoBaTeny COBEPIIAIA MOTBITKN
onpeAenuTh (PaKTOpbl, KOTOPHIE BIMAIOT Ha YCIEX
CIICNIKH, JJIS KOMTIIaHUH-TIoKynaTeneid. OxHa u3 Hayd-
HBIX PalOT BBIACISIET TPU OCHOBHBIX (hakTopa:

1. Kommanuu ¢ cuiibHbIMEA (PMHAHCOBBIMH TIOKA-
3aressiMu OoJiee YCIeIIHbl B romomeHusx. Komma-
HUH, Ybsl IPUOBUIb U II€HA aKIUI POCIIU BBIIIE PHIHKA
B MOCJIEIHWE TPHU TO/a /10 TOTIONMIEHUS KOMITAaHUH,
CTaTUCTUYECKH TOTyYalu CYLIECTBEHHBIN JAOXOA OT
pocTa aKkIuii Py OTVIAIIEHUH CIEIKH.

2. Huzkue npemuy o OTHOILEHHIO K 1ieHe. Mccreno-
BaTeIN YTBEPYK/IAI0T, YTO KOMITAHWUH, KOTOPbIE YIIIATHIN
CYIIECTBEHHYO ITPEMHIO 32 KOMITAHHUIO, TTOTyYaroT YObI-
TOK OT Na/IeHUsI KOTUPOBOK IPH OIVIAIIEHUH CAEIKH.

3. BbITh €IMHCTBEHHBIM MOKyMnaTesieM. Heckonbko
HCCIIeIOBaHMUM MMOKa3alinu, YTO JOXOJHOCTh aKIUi
KOMITAaHUH IOKYTIaTeJIel UMEIOT OTPHUIIATEILHYIO KOP-
PEJISIITUIO C YUCTIOM TTOKyTaTeneit B caenkax [4].

Crenyer Takke yUUTBHIBAaTh (PAKTOPBI, KOTOPHIC HE
BIUSIIOT Ha CO3MaHue (MU pa3pymIeHNne) CTOUMOCTH
KOMITaHUU:

1. Pazamep KoOMIaHUU-TIOKYIIATENS 10 CPABHEHUIO
C pa3MepoM KOMIIaHUU-TapreTa.

2. Bnusinue TpaH3akuuu Ha nokaszarens EPS.

3. AQpummpoBaHHOCTh MEXK]Ty KOMITAHUCH-TIPO-
JIaBIIOM U TapreTOM.

OMIUPUIECKUE UCCIICAOBAHUS MTPOSICHSIOT CIICTY-
IOIIYIO0 3aKOHOMEPHOCTh: B CHIEIKAX CIHUSHUS U IMO-
[JIOIIEHHMsI, KaK U BO MHOTHUX JIPYyrux cdepax, HET
€IMHOIO COBETA JUIsl IPUMCHEHUS. YCIICITHOCTh TOM
WM UHOM CJICNIKHU JIJIA TOKYyIaTessi 3aBUCUT OT MHO-
kKecTBa (paKTOPOB, MHOTHE M3 KOTOPBIX JIGKAT BHE
SKOHOMUYECKOW HAyKH U HOCAT, B YACTHOCTH, IOJIU-
TUYECKHUM Xapakrep.

Tem He MeHEee MOJKHO BBIIEIUTH HECKOJIBKO CTpa-
TErHYECKUX KOHLETIIHNM, KOTOpPbIE TO3BOJISIIOT CO3/1aTh
CTOUMOCTbD TSI TIOKYTATEeIs:

1. Yny4imuTe onepaunoHHbIE TOKA3aTENIH KOMIIA-
HuU-TapreTa. JlaHaas CTparerus SBIsSETCS 0CHOBOIIO-
JIararoIe s yCIENHbIX (DOHIOB TPSMBIX HHBECTH-
uid. MHOTOYHCIICHHBIC UCCICA0BAHNS KOHCAITHHTO-
BBIX KOMITAHHI ITOKA3bIBAIOT, YTO CO3JaHUE CTOUMOCTH
KOMITaHUM YCKOPSIETCA TIPU y4YacTHUH B €€ KamuTaje
(hoHIIOB YacTHBIX MHBeCTHLIMH. Tak, kommnanus E&Y
B cBoeM uccienoBannu «Kak GpoHIbI YaCTHBIX MHBE-
CTHLIMI CO3/1al0T CTOMMOCTb)» YKa3bIBaeT TOT (haKT, uTo
y4acTue (OHJIOB YaCTHHIX WHBECTUIUN MOMOTaeT
KOMITaHUSIM TPOXOJIUTh Yepe3 Mepruoibl KPU3UCOB U
MOCTPOUTH Oosee 3PPEeKTUBHBIN OU3HEC, TAaK Kak
HaLIEJICHO B IEPBYIO OUYEPEb HA CO3AHUE CTOUMOCTH
KOMITaHuH [5].

2. [lonyuuTh HOCTYN KOMIIAHUM K OJHOMY HIIH
HECKOJIbKAM TIEPCIIEKTUBHBIM PBHIHKAM JJIST TIPOIYK-
MU, 3a4aCTy0 HeOOJIbIINE KOMITAHUM UMEIOT HHHO-
BAIIMOHHBIN MPOAYKT, HO HE UMEIOT BOBMOKHOCTH JIJIs
peanu3auu CBOCH MPOIyKIIUU U3-32 HEXBATKH PECyp-
coB. [Tokynka Takoii KOMIIAaHUH OTKPHIBAET BO3MOXK-
HOCTH JJI BBIXO/Ia HA PBIHOK JUISI TApreTa U IaeT JA0-
CTYNl KOMITAHUU-TIOKYIATENI0 K HOBOM TEXHOJOTHUHU.
JlarHbIe (haKTOPHI TO3BOJISIOT CO3/IaTh CYIIECTBEHHYTO
CTOUMOCTH 000MM Y4aCTHUKAM CJICIIKH.

3. [Tonmy4uTh TEXHOIOTUH IO LIEHE HUXKE CTOMMO-
CTH uX pa3paborku. Pazpaborka HeoOXOAUMOHN TEXHO-
JIOTUU SBIISIETCS TPYAO3aTPATHBIM U JOPOTUM IPOLIEC-
COM, KOTOPBII MOAPa3yMEBAET CYIICCTBEHHBIC TPaH-
3aKIUOHHBIC U3ICPKKHU [ KPYHHBIX KOMIAHUM.
HMHoraa HaMHOTO TIPOIIE U ICHIeBIIe IPUOOpECTH He-
OOJIBIIIYIO Y3KOCIEIUAIM3UPOBAHHYIO KOMIIAHHUIO,
o0JTaaronIyt0 HeoOXOUMOW TEXHOJIOTHEW, YeM CO-
3/1aBaTh JAHHYIO TEXHOJIOTHIO ¢ HyJs. Takast TeHIeH-
LU XapaKTepHa JJ1sl BBICOKOTEXHOJIOTHYHOTO Ou3Heca,
rJie TOKyIKa CTapTanoB sIBJISETCS MPUBBIYHON MpaK-
THUKOM.

4. TTokynka cTapTanoB Ha paHHUX cTaausax. [lan-
Hasl CTpaTeTusi OTHOCUTCS K BLICOKOPHUCKOBOH, TaK KaK
HE KaXKaasi TEXHOJIOTUs MPUHOCUT ycrex. [Ipu aTom
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YCHENIHBIE CTApTalbl CTPEMUTEIBHO YBEIMYUBAIOT
CBOIO CTOMMOCTH. [loaToMy mmproOpereHue mogo0Ho-
IO POJjia KOMITAHUHU CO3/IaCT TE€M OOJIbIIE CTOUMOCTH,
4yeM paHbllle TIOKyTKa OyzieT coBepiiena. Ctparerus
MoJJpa3yMeBaeT paboTy B TPEX HAIIPABICHHSIX:

* KOMIIAHUS-TIOKYIIaTeIb JIOJDKHA OBITH TOTOBA
COBEPIINTH MHBECTHIINIO 33JI0JTO JI0 TOTO, KaK KOH-
KYPEHTBI Y PbIHOK B LIEJIOM YBUST [IOTEHIIUAI JAHHOU
TEXHOJIOTUU;

* MCHCI’)KMCHT JOJI’KCH OBITH TOTOB caeiarhb CTaB-
Ky Ha HECKOIJIbKO TEXHOJIOTUM, MOApa3yMeBasi, 4ToO
HEKOTOPBIE U3 TEXHOJIOTHI He OymyT padoTarh;

* MEHE/DKMEHT JIOJI’KEH HMETh OTIBIT «BOCITHTAHHSD)
Om3Heca Ha HAYaIbHOM CTaIvH.

KoppekTHas orieHKa CTOMMOCTH OM3HEca U I1y0o-
KO€ MPENIPOIAXKHOE UCCIISIOBAHUE SBISIFOTCS TEXHH-
YECKUM, HO HE MEHEe BaXKHBIM (DAKTOPOM B Ipoliecce
caenku. KoppekTHas OlleHKa pUCKOB, KOTOPBIC OyIyT
OTpakKeHBI B (PHHAHCOBOM MOJIENTH TIOKYTTKH KOMITAaHHH,
TIOMOXKET OIPEACIIUTL LHCHY JId IEPETOBOPOB U HE
3aIUIATHTh CYIIECTBEHHYIO MPEMUI0, KOTOpas, Kak
OBLITIO YKa3aHO BBIIIIE, HE IIO3BOJIUT CO3/1aTh CTOUMOCTh
JUTSL HTHBECTOPOB.

MeHepKMEHT KOMITAHUU-TTOKYTIaTeJIeN 4acTo Opu-
SHTHUPYETCsl Ha BIUSHHUC MOKYIKH Ha OyXTaJTepCcKue
MOKa3aTeIl BMECTO TOTO, YTOOBI (JOKYyCHPOBATHCS Ha
CO3/IaHUU CTOMMOCTH OT caenku. MccrnemoBanue 117
caenok B CIIJA noka3zanm, 4To yMEHBIIEHUE UIIH yBeE-
JIMYEHUE YUCTOU HpI/I6BI.HI/I KOMITAaHUU-TIOKYIIaTCJIsd
TOCJIE 3aBEPIICHHS TPAH3aKIMHU HE SBISUIOCH OCHOBHBIM
(haxTOpOM /IS pacCMOTpPEHHS PHIHKaMH KaruTasa. Brae
3aBHCHMOCTH OT TOTO, KaKhuM ObLI Mmoka3arenb EPS,
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yepes 2 roga nocnue caenku B 41 % cimyuaeB peaxius
PBHIHKOB KarmiTaia OblIa MOJIOKUTETHHOMU [6].

Bompoc, co3nacT nu caenka cToMMOCTh WM HET,
HE JIOJDKEH CYXKaThCs 70 IPyOBbIX OyXTalTepCKHX IM0-
Kazareyel yBeIWYeHHs JIH yMEHBIIICHHS TI0Ka3aTels
YrCTON NMpUObUIM. ENMMHCTBEHHBIM TOAXOSIIUM TI0-
Ka3aTeleM JUIsl U3MEPEHHUs YBEIUYEHHSI CTOMMOCTH
SIBIISIETCSL IOJITOCPOYHBIHN 3((EKT OT MOKYIKK Ha CO-
BOKYITHBIE JICHEKHBIC TOTOKH JIBYX KOMITAHUM.

XOTsl pa3Hbl€ CTPATErMH IIOKYTIKH KOMITAHUI MOTYT
[IOMOYb IIPEABUIETH CIIENKH, KOTOPBIE CO31aAyT CTOH-
MOCTb, B UTOI'€ Ka)K/1asl CII€JIKa CO3JAaeT WIN pa3pylia-
€T CTOMMOCTb Oylarosiapsi CBOMM YHHKAIbHBIM BO3MOXK-
HOCTSIM yBEJIHYWBATh (WJIM YMEHBIIATh) JICHEXHBIC
[TOTOKHU B TE€X WJIM MHBIX MHIYCTPHAIBHBIX U MaKpO-
ASKOHOMHUYECKUX 00CTOSATENBCTBAX.
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