HauuoHadbHBIA UCCIIEA0BATEIbCKUNA YHUBEPCUTET —
Beicmias lllkoaa IxoHoMuUku

Kypc «[lpakTuka npuBne4vyeHus
douHaHCUpOBaHUA HA MeXAyHapoOAHbIX

PbIHKaX»
Cpoenku CnMsaHuUA U NOornoLleHus
M&A — Mergers and Acquisitio
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Mergers and Acquisitions (M&A)

CnusaHue (Acquisition, Takeover) — caenka no ob6begMHEHUIO OABYX Unn donee
npeanpmatum Ha oTtHocutensHo PABHOINPABHDBIX npuHumnax, npn KoTopom
obpasyeTcsa HoBas 3KOHOMUYecKasa eguHuLa.

NMNornoweHune (Merger, Takeover) — yctTaHOBIEHME KOHTPONA Had KOMNaHMeENn-
MULLEHLIO NyTEM NpnobpeteHnss He meHee 30% ee akuum, Npu 3TOM KOMMNAHUSA-
MULLEHb NPOAOSTKAET CBOE CYLIECTBOBAHME U AeATernbHOCTb. B mntore nubo
nornouwjarowiasl KomnaHusa OyaeT KOHTPONMpOBaTb KOMMAHMIO-MULLEHb, NUBO
nocnenyet uUx CnusaHue.

© Mikhail Cherkasov



Llenoyku BnageHuvs

beHedunumnap

(Beneficiary) \

BnadeHue %

\ 4

NMpomexyTo4yHas /

NMpomMeXyTo4YHbIU
XONAOWHroBbIN
TpacTt

du3u4dyeckoe siuyo,
peanibHO enaderoujee
6u3sHecom

f—

3apeaucmpupoeaH 8
«O4YeHb Xopouwuxy
rOpPUCOUKYUSIX

XonaunHropas KomnaHus ¥

(Personal HoldCo)

BniadeHue %

\ 4

OcHOBHas xonanHronsas

3apezucmpupoeaHa e
«MJIOXUX» FOPUCOUKUUSIX

komnaHus (HoldCo)

BnadeHue %

\ 4

OnepaunoHHbIe

3apeaucmpupoeaHa e
«O4YeHb Xopouwux»
OPUCOUKYUSIX

KOMMNaHnu
(OpCo)

3apeaucmpuposaHbl 8
cmpaHax eeOeHusi
6u3Heca
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CxeMbl caenokK no cnusaHuaMm/nornoLweHuam

beHedunumnap

(Beneficiary)

[louobpemaem %
—

lIpomexymoyHbie
XOJ1I0UH208bIe KOMNaHuUu

BrnadeHue %

\ 4

NMpomexyTouHas
XonauHrosasi KOMNaHus
(Personal HoldCo)

[Touobpemaem %
—

OCHoO@8HbIe X0/10uUH208bIe
KoMnaHuu

BnadeHue %

A\ 4

OcHoBHaa xonauHrosas
komnaHusa (HoldCo)

[louobpemaem %
—

BnadeHue %

OnepayuoHHbIe
KoMnaHuu

A\ 4

OnepaunoHHbIe

KOMnaHnu
(OpCo)

[louobpemaem %
—

AKmuesbi
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MoTuBbI CITIUSAHUU U NOrNOLLEeHUN

MoTuBbI npoaaBLua

® JenaHue BbIUTU
n3 busHeca
® [lpuBnekarenbHas

LUeHa
® ’KenaHue npusBneyb
OOMOSTHNTENbHbIE

KOMNeTeHUUMU vnu
KanuTan 3a cyeT npogaxu
yacTtum busHeca

® HeobxoaumocTb
BbINTU U3 ODM3Heca

MoTuBbI nokynartens

® Crparernyeckue:
XefaHue yBenmunTb 40N pbiHKa
nnn NpModpecTn HOBbLIE
KOMMNeTEHU M

® JKOHOMMUMECKMe:
CuHepreTnyeckme addpekThl,
peXxnm pmHaHCoBOW
NHBECTULIUN, MUHUMU3AL NS
Hanoros

® WppauuoHanbHble:
amMounumMn meHexepoB

© Mikhail Cherkasov



Tunbl CNINAHUN

lNonHoe cnuaHue. npeanpuUATUS-yYacTHUKN  COENKU
yTpayumBaloT CBOM CTaTyC HOPUAUYECKOrO nuua M rnocrie COenku
nukenampytotcs. OcTaeTcss TOnNbKOo HoBasi 0O0beaMHEHHas
KOMMaHus.

CnusiHne akKTMBOB:. B HOBYIO OObeOVMHEHHYIO KOMMaHUIo
nepenarTcsa KoprnopaTuBHbIE NpaBa KOHTPOMS Hag ocTalbHbIMU
ydacTHMKaMu CcAernku, npu 3TOM nocnegHue npoaosrnkarT
cyllectsoBaHne W cBOK pgedtenbHocTb. Glaxo Welcome wu
SmithKlein Beecham obbegnHunucb, HO MpU 3TOM MNPEXHME
KOMMaHUM 4O CUX MNOp CYLLECTBYIOT, TaKKe Kak 1 o0beanHeHHas.

© Mikhail Cherkasov



Tunbl nornoweHun

.D,pyx(eCTBeHHoe nornoweHue (Friendly Takeover) — nokynka akuum
KOMMaHUN-MULLEHN NPW COrNacum ee akLMOHEPOB 1 MeHemKMeHTa.
.Bpax(p,e6|-|oe nornoweHne (Hostile Takeover) — npoTMB cornacus

CYLLIECTBYIOLLNX aKLIMOHEPOB, MEHEMKMEHTA, MUHOPUTAPHbLIX aKLMOHEPOB.
. MpucoeauHeHune: komnaHun-muwerHn (Target Company, Merger Sub)

npekpallaloT CBOe cyllecTBoBaHWe, a obbeauHeHHas komnauua (Parent)
npnobpeTaeT BCe akTUBbI U 00S13aTENbCTBA KOMMNAHUN-MULLEHEN.

. Reverse (nepeBepHyToe) Takeover: ManeHbkad KOMMaHUA yCTaHaBnNMBaeT
KOHTPOISb Had OOrbLLION.

© Mikhail Cherkasov



Cneuundunyeckme cueHapmm nornoLeHumn

@ NMpuBatnsauuma P2P «Public to Private» - BbIKyn
KBanMPuMUMPOBAHHOIO MNakeTa akumm nyoriMyHoOM KOMMaHuU C
PbIHKA W TMPUHATUE pelleHna O ee pgenuctuHre. [locrne
OENUCTUHra akuum MUHOPUTAPHLIX aKUMOHEPOB noasiexar
obs3aTenbHOMY  BbIKyny MO  YCTAHOBJIEHHOW  3aKOHOM
npoueaype.

Private to Public — nokynka nybnuyHon KomnaHuu
HenybrnnyHoOM KOMMaHWEW C Uenblo YNPOLEHHOro BbIxoga Ha
ny6rINYHbBIN PbIHOK.

@ Bbopbba poBepeHHOCTEN - OopbOa 3a OJOBEPEHHOCTU OT
CYLLIECTBYOLLNX aKLIMOHEPOB Ha rofiocoBaHue.

© Mikhail Cherkasov



Tunbl BpaXXaeObHbIX NOrnoLweHumn

BpaxaebHoe nornoLieHne — CKynka akLMi TPETbEM KOMNaHWeN ¢
&gy LEbI0 NONYHEHNS KBAMOUUMPOBAHHOTO NaKETa ANA YCTAHOBEHMS
C0OCTBEHHOTO MEHEAKMEHTA KOMNaHK,

PeidgepckuiA  3axBaT - OCHOBaHHOE Ha npobenax B
3aKOHOZATENbCTBE M MPAMOM HaPYLIEHWM 3aKOHA NpuobpeTeHue

@‘akuw}i KOMNaHYM,  3aMeHa  MEHeMKMEeHTa,  BbIMyCK
NONONHUTENbHOTO KanuTana Ang Pa3mblBaHNa 0N CYLLECTBYHOLLMX
aKLMOHEPOB W .1,

Greenmail - npogaa NaKkeTa akuUMM 00PaTHO CaMoM KOMNaHUM 3a LiEHY,
3HAUMTENbHO MPEBBILLAOLLYKO PBIHOYHYIO. [TpK 3TOM AKLID, NpeanaratolLee
aKUMM, \TPOXAET MO0 PA3NMUHBIMKA  CIOKHOCTAMM B YMpaBAEHMM
KOMMaHuen, b0 BpakaeOHbIM MOTNOLLEHNEM.

© Mikhail Cherkasov



YacTtHbI cnyyan M&A - pasgeneHue

Demerger (pasbeguHeHune), Spin-off (NoOoYHbIN NpPOAYKT),
Spin-out (BpalwatbCH, NOTEPSB ynpasreHue). BbliAeneHue U3
KOMMaHUU OTOENbHbLIX YacTen, pas3bednHeHue, yxon 4acTu
MeHeKMeHTa n obpa3oBaHME KOHKYPUPYIOLLLEN KOMMAHUM.

\*/

© Mikhail Cherkasov
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“Hey, we're not talking divorce.
We're talking leveraged buyout.”

Axkuuun Parent
company

LBO

© Mikhail Cherkasov



Buabl cCNMMSAHUU U NOrNOLWEeHUMN:

=2~ lopu3oHTanbHoe — CNUAHME KOoMMaHun, padoTalowmnx B
ogHoOW oTpacnu
=21 BepTukanbHoe — CNUAHWE KOMMNAHWUW, OTHOCALLUMUXCA K

pasHbIM CTagmMaM NPOU3BOACTBEHHOIO npoLlecca. Pa3sntmne brusHeca
No Ueno4ke npon3BoACTBEHHbIX CBA3eN: NMbO Ha3ag — K UICTOYHUKaM
Cbipbs; NMBO Brepen — K KOHEYHOMY noTpeduTento.

=%- PopoBoe (napannenbHoe) — Koraa KOMMaHUW MPOM3BOAAT
B3aMMOCBA3aHHbIE TOBapkbl, Hanpumep: KOMMbIOTEPHOE
obopyaoBaHUe 1 KOMMbOTEPHOE obecrneyveHme.

=%- KoHrnomepartHoe cnusaHue — CrnsiHne KoMnaHmm n3 pasHbiX
oTpacrnen.

==- Acqui-hire (cnuanmne cnoB Acquisition & Hire - HaHMMaTb) —
CNUAHNE pagn NonydYeHuss TanaHTnMBoWM KoMaHAabl. [losiBunocb B
2000-e rogbl. HblHeWwWHMe  WHTEPHET-TUraHTbl  UCMOMb3YIOT
NOCTOSAHHO.

© Mikhail Cherkasov



BonHbl caenok M&A

lNMepuvon

1897-1904

1916-1929

1965-1969

1981-1989

1992-2000

2003-2008

[lepBas BosHa

BTopas BonHa

TpeTba BOMHa

UeTBepTaga BonHa

[MaTaa BonHa

LlecTtaa BonHa

OCHOBHbIEe MOTUBDbI
cAernok

rOpl/I3OHTaJ'I bHblE€ CITUAHUA

BepTl/I KalribHbl€ CITUAHUA

[duBepcudpurumpoBaHHble
KOHrioMepaTHble CIUAHUA

OgHopoaHbIE NOrMNOLEHUS;
BpaxxgebHble NnornoLweHus;
PengepctBo

TpaHcHaunoHarsibHbIE
NOrnoLeHns

AKTUBHOCTb MHBECTOPOB,
doHgoB Private Equity,
coenku LBO

© Mikhail Cherkasov



OKOHOMUYECKUN aHanu3 caenok M&A

KomnaHus A — noenowarowas (Parent company); KomnaHus B — noanowjaemas (Target company); A+B —
06beOuHeHHas KoMnaHus

Llenecoobpa3HocTb 00 beaAnHeHUS:
PV,.p 2 PV, + PVp

Llenecoobpa3HocTb ANA akumoHeposB A:
PVA+B B PVA 2 PVBbIHJIaTbI B I10J1b3y aKI[MOHEPOB B

Llenecoobpa3HocTb ANA akuuoHepoB B:
PVB = PVBbIHJIaTbI B I10J1b3Yy aKI[MOHEPOB B

* Ha pa3HbIx N0 NPOAOMKUTENbHOCTM, HO CONOCTaBUMbIX
BPEMEHHbIX OTpe3kax

© Mikhail Cherkasov



MoTtuBbl caenok M&A

MoHononusauyms pblHKa
YBenu4yeHue gonuv pbiHka/o0beMOB Npogax
CuHeprus
B Kpocc-npogaxu
[nBepcndumkayms
38 «HepooueHka» nornowaemMon KoMnaHuM Ha (PUHaHCOBOM

e
e
€<
e

PbIHKE
[oBbILLEHME KayecTBa yrnpaBneHust KOMMNaHUN-MULLIEHN

[leMoHCTpauma pocta @UHAHCOBLIX MoKa3aTenen B

KPaTKOCPOYHOM Nepuose
@%V JTNYHble MOTUBbI MEHEeKEePOB: BOHYCHI
MeHeIKepOoB/30N0Thblie NapaLltoTbl/NMNYHbIE aMbULIK

© Mikhail Cherkasov



MoTtusbl caenok M&A. CuHeprus

A. NamopapaH. «CuHepauss — amo romeHyuasnbHas 00rofiHUmesribHasi cmoumMocms, [osierisroulasics 8

pe3yribmame o0bbeduHeHUs 08yX chupmy.

HNamopgapaH AcsaTt MIHBECTUUMOHHAsA oueHKa. NHCTPYMEHTbI U TEXHUKA OLIEHKM
noodbix aktmeoB./lep. ¢ aHrn. — M.: AnbnnHa busnec bykc, 2004, c. 929

Cuutaetcs, uyto B 80% caenok no cnmsiHWIO M MOTMOLLEHNUIO He AOCTUraeTcst CUHepreTUdeckuii addekT,

KOTOpbIl OT HMX oxumaancs, u B 6onee yem 50% cnyyaes coenka He onpaBaAbIBaeT 3aTpaT, MOHECEHHbIX

BO BpeMs ee OcCyLlecTBneHus. To ecTb B MOMoBMHE crydyaeB 3dPdeKT OT CAenku OLEeHMBaeTCA Kak

HeraTUBHbIN.

Cko1T KpuctopdepcoH, Pobept MakHuw, Janan Cuac «lpoknaTtue
nobegutens»: owndkn cnusaHuin// The McKinsey Quarterly, 2004, Ne 2.

UccnepoBaTtenu caenok 90-x rr. nocuyutanu, 4YTO: MOSMIOXUTENbHbLIN CUHepreTndeckun addekt 6bin

[OCTUMHYT Yepes rog nocre obbseneHus o caenke B 45,83% cnyuaes (55 13 120 caenok), yepes 2 roga
B 42,5% cnyyaeB (51 n3 120 caenok) un Yyepes 3 roga B 44,16 % cnyyaes (53 u3 120 caoenok)

. MY GREAT IDEA

S ENORG LR CON

© Mikhail Cherkasov




MoTtusbl caenok M&A. CuHeprus

NMpeaononoxeHmne Nel. OkoHomMUSA
3a c4YeT MacwTaboB OeATenbHOCTU

— «3thdekT macwrtaba». Cambii
PacCnpoOCTPaHEHHbIN  cnyyYyan  —

COBMECTHOE NoNb30BaHNE
HEKOTOPbIMU LIEHTPanmM30BaHHbIMU

yCcrnyramu: adMUHUCTPAaTUBHOE i
yrnpaBreHue, byxrantepus, SYNERGY
brHaHCOBLIN  KOHTpPONb, human

resources um T.1.

© Mikhail Cherkasov



MoTtusbl caenok M&A. CuHeprus

NMpepnonoxeHue Ne2. JOKoOHOMMA 3a CYET BepPTUKANbHOU
uHTerpauum. I[lpumep HeratmBa: General Motors wvmen
npeumywiectea nepen Ford m Chrysler 3a cyer cobcTBEHHOrO
npomn3Boactea 3andacten. K 1990-m rogam npenmyLllecTBOM YXe
ctann obnagaTtb KOHKYpPeHTbl, Tak Kak y GM wu3-3za 60pbbbl C
KPYNHbIM  NPOddCO30M MNPOMUCXOAUNO MNOCTOAHHOE YyBenuyeHue
3aTpar Ha npou3BoacTBo 3andacten. B utore, GM Bblgenun
NPOM3BOACTBO 3anyacten B oOTAenbHytd kKomnaHuiwo Delphi un
3HAYUTENBbHO CHU3NIN N3OEPXKKN,

= =N

UPSTREAM MIDSTREAM DOWNSTREAM

© Mikhail Cherkasov



MoTtusbl caenok M&A. CuHeprus

{© Original Artist A
Reprod u\g_t\ion rights o bt/ainable from
www. CartdonStock.com
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NMpeanonoxeHue Ne3.
B3aumoaononHawowue pecypchbl.
MHorne wmenkne KomMnaHunM npon3BoasaT
HULLEBbIE TOBAapbLl, KOTOPbLIX HE XBaTaeT B
NIMHEWKE KPYMNHbLIX OnepaTtopoB pPblHKA.
[lpmep nosnTmea: 3HeproreHepupytoLwine
komnaHun Utah Power & Light wu
PacificCorp. ¥ komnaHumm un3 HKTbl nNuK
notpebneHna  npuxogmtcsd  Ha  NETOo
(noTpebneHune KOHOULMOHEPOB B
NYCTbIHHOM KNuMmaTe), Y KarnngopHUNCKON
- Ha 3umy (ans oborpesa).

© Mikhail Cherkasov



MoTtusbl caenok M&A. CuHeprus

NpeanonoxeHune Ne4. JlMwHMe [OeHbrM — KOMMaHUKU C
N30bLITKOM OEHEXHbIX CPEACTB U HEAOCTAaTKOM MHBECTULIMOHHBLIX
BO3MOXHOCTEM O4YEHb YacCTO CTaHOBATCH UWHMLMaATOpaMu
CITUAHUN.

YHukanbHbIU cniy4au:. B cepeanHe 1980-x HepTegobbiBatowme
komnaHum B CLLUA (He(pTb o4eHb Bbipoca B LlEHE) CTAHOBUIUCH
4acTo OObEeKTaMu MOrfoLWeHUus B CBA3N C TeM, YTO obnaganwu
3HAYNTENBbHOW NMUKBUOHOCTbIO, HO BKIlagblBarin €e NOoCTOSAHHO B
pasHble HepeHTabernbHble MPOeKThl. [lokynarenn CTpPeMUnmchb
3aBfagetb KoMnaHuamMu, nabbl He O0nyCTUTb danbHENLIEro
pasbasapuBaHusa geHer. WHBecTopbl npu HeadPEKTNBHON
OEATENIbHOCTNM  MEHeQ)KMEHTa  OKasblBalOT  [JaBrfieHMe  Ha
KOMMaHUIO NyTeM MNOMNbITOK MNOrMoweHnsa. EOUHCTBEHHLIN MYyTb
n3dexaTb MOrnoweHNss — COKpaTUTb TpaTbl N KanUTanoBMOXeHUS
N BbIKYNUTb C PbIHKA YacTb CBOOOAHO obpallatowmxcsa akumm (To
€CTb BEPHYTb AEHbIN MHBECTOPAM).

© Mikhail Cherkasov



MoTtusbl caenok M&A. CuHeprus

NMpeanonoxeHune No5. YcTpaHeHue Hea(h(peKTUBHOCTHU
— MHOrga NPOCTENLLUMA N caMbI NPaKTUYHbLIA NYTb CMEHDI
HEOMMEKTUBHOIO  MeHemkMeHTa. YoppeH badder
Ha3blBaeT 3aBbllUeHHble OXWOaHUA OT MOrMoLweHns
«MEYTOMU O nouenoBaHHOWU NArywke», U3-3a TOro, 4To
MHOIMMe MeHegkepbl OTHOCUTESNBHO YCMNELHbIX KOMMNaHNW
CBATO YBEPEHbLI B CBOEM TanaHTe peaHMMUPOBaATb MeEHee
YCMELWIHY0 KOMMNAHUKD TONMbKO 3a CYET  «CBOEro
MPUKOCHOBEHUA» W Ha3blBAeT 3Ty MPUYMHY B KadecTBe
OCHOBHOIO nMpenaTcTBUA B MOMAyYeHUU npubdbinu  OT
noaobHbIX caenok. «llouenyn narywku», nocre KOToporo
OHa npeBpallaeTca B nNpuHLeccy - poa Yyga. A MHOro nu
4yygec Ha caMoOM Jerie CrnyyaeTcs B XXU3HN?

How about a Ii'l Kiss?

© Mikhail Cherkasov



MoTtusbl caenok M&A. CuHeprus

dakTnyeckune pesynbsratbl caenok (90-e ropabl). Coenkn ¢ oTpuuyatenbHOW
CUHEpPrMen no OoObeEMY NPEBLIWAKT COEMNKU C MONOXUTENIbHOW CUHEPTUEN.
JleBasg 4acTb pAOuarpammbl 0Oonee AnNvMHHasA, 4YemMm npaBas. COENnKn ¢
oTpuuaTenbHbIM cuHepreTndyecknm adpheKTomMm BCTPEeYalTCa ropasgo vatue.
[TpnunHa: OonbWINMHCTBO W3 caernok M&A Obinn HanpaBreHbl HE Ha POCT
KOMMaHuM, a Ha ee pecTpykTtypusauuo. W npmobpetaembie npobrnemHble
aktuebl (Distressed assets) pacTBOpunMCb B akTuUBax MornowaroLlemn
KOMMNAaHMU, a CUHEPreTUYeCKNN 3PAEKT OT CAENMKU NONYy4nUsica oTpuyaTenbHbIM.

KymynatuBHas cuHeprusa 3a 3 roga

200000

150000 ~

100000

50000

0+

-50000 1

-100000 ~

cumulative synergy, min $

-150000

-200000

-250000
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MoTtusbl caenok M&A. dpdeKkT cTapToOBOU 3arpy3Ku

OOVH U3 COMHUTESIbHbIX MOTUBOB CIUAHUN - AdppeKT cTapToBOU
3arpy3ku: KpaTKOCpoO4yHOoe yBenuyeHue npubbinn Ha akuumio. OHOo
npoucxoaumt B peadynerate  nNpuobpeTeHme - HeycrnewHoro
npeanpuaTus NyTem BbiNfaTbl KOMMNEHCAUUN akUMOHEPaAM aKuusiMu
yCrnewHoro npeanpuaTus.

ITPOJOJIDKAN. 1 3SAMHTPUTOBAH

© Mikhail Cherkasov



MoTtuBbl caenok M&A. 3¢ deKkT cTapTOBOU 3arpy3ku

AdhekT craproBou 3arpy3ku: KoHuepH «Henobeammbln» C BbICOKMMW TemMnamu
pocTta npuobpen 3a 50 000 cobcTBeHHbIX akumn 100 000 akumn kKomnaHun «Banasy,
Yy KOTOPOW NepcnekTmBbl pocTa Oblnu criadbivMu.,

KoHuepH "Boobuie
KoHuepH " . o
" ... | KomnaHua "Bsnas HenobegumMmbIn
Henob6egumbin
(nocne cnuaHua) B pesynrare:

MpubbLINGL Ha aKumIo 2,00 2,00 2,6 NpuobINb Ha

LleHa akumn/npnobIinb
(P/E) 20 10 15,00

100 000 100 000 150 000
200 000 200 000 400 000

CoBokKynHas HOM
KanuTanuaaums 4 000 000 2 000 000 6 000 000 [10XOHOCTb
pbIHOYHAsA CTOMMOCTb BITOXXEHUWN -

Tekywasa npmbbinb B
pacueTe Ha 1 gonn., 5,00% 10,00% 6,67%

BNOXEHHbIN B aKLUUU

© Mikhail Cherkasov



MoTtusbl caenok M&A. dhdeKkT cTapToOBOU 3arpy3Ku

AchhekT crtapToBoU 3arpy3ku: MHBecTopbl npuobpenn 3amenneHne TeMnos
pocta «Henobegumoro», HO yBenuuunu aktmebl. [lo cyTM HUYeEro He
N3MeHnnocb. Ho B nepBbIN MOMEHT MHBECTOPLI ObINM BBEAEHbI B 3abnyXaeHue
KPaTKOCPOYHbIM POCTOM nMpubbiin Ha akumn, unn «3OdPEKTOM CTapTOBOU
3arpy3kmn». bonee Bbicoknn P/E «Henobegmnmoro» 6151 0bycrioBrneH oxmngaHnem
MHBECTOPOB WHTEHCUBHOIO pocTta. KpaTKOCPOYHbi 3dPPEKT OOCTUTHYT, HO
YCKOPEHUS pocCTa xaaTb He cTouT. [103TOMYy NOrMyHbIM onpasgaHMeM OXuagaHuu
MHBECTOPOB OyaeT ganbHewnwas uenb nornoweHnn. JonorHUTenbHbIN dakTop:
MEHE)KMEHT rOrnowanwen KoMnaHum 4acto MMeeT OnuuMoH Ha OoHyC,
NPMBSA3aHHbIN K COOTHOWEHUO [lpmnbbinb/Ha akuuto. B nepuon «crtapToBoOu
3arpy3ku» MEHEIXKMEHT Mosly4yaeT rnpaBo Ha CyLECTBEHHbIN DOHYC.

i‘

\‘&
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MoTtuBbl caenok M&A. CHUXeHue 3aTpart

Ewe oaAuMH COMHUTENbHbIM MOTUB CIuUsHUM - CHWXXeHue 3aTpaTr Ha
chuHaHcupoBaHue. KomnaHum A n B xoTaT Bbinyctutb obnuraumm Ha USD 50M
Kaxkgaa. inu cnutbca n BeINYCTUTb eanHble 6oHAbl Ha USD 100M. Bo BTOpOM
criydae npoueHTHasl cTaBKa KynoHa OyadeTr HukKe 3a CYeT MOBbILWEHUS
HagEeXHOCTU OObeAMHEHHOM KOMMaHUW, HO MNpU 3TOM akKUUOHepbl 00enx
KOMMaHUM nNpuMyT Ha cebs rapaHTUpoBaHME PUCKOB CBOUX MAapTHEPOB.

Department
. of cost reduction .

© Original Artisti i m
Re production rights'obtainablefrom
www. CartoonStock.com
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MoTtuBbl caenok M&A. CHUXeHue 3aTpart

[locTaTodMHO OBOCHOBaAHHbLIM MHOrAA BbIMAAUT MOTUB
IKoHOMUU HanoroB. KomnaHua A nmeet gonr 5000,
Bbinnayneass rno Hemy 500 B rog wm npubbinb Ao
HanoroB = - 100 (Hanorm = 0, crtaBka = 20%);
KomnaHna B He uvmeeT gonra nm nmeet npubbinb A0
Hanoros 300 (Hanorn = 60). lNornoweHne KoMnaHUeu
B komnaHun A npuBoanT K obwen npubbinn 200
(Hanorm = 40). llpn ctaBke Hanora Bo PpaHUUM B
34,4% wn NpoOUEHTHbIX CcTaBkax No Kpegutam B 5-6%
rogoBblX MOoAOOHAA SKOHOMUSA UMEET 3HAYUTENbHbIN
adbdekT. Ho npm 3TomM Hago He 3abbiBaTb O CTOMMOCTH
obbeagmnHeHHOMN KOMMaHUMN, KoTopas MOXET
nocTtpagaTb OT MOAOOHbLIX CrUSIHUA. A TakXe O TOM,
YTO aKUMOHEpbl nornowjarwen KomnaHum 6yayT
BbiMflaynBatb W KpeauT, W NPOUEHTbl M3 CBOUX
0oxoao0B.

Copyright 2004 by Randy Glasbergen.
www.glasbergen.com

GLASBERGEN comme

“After federal, state, and local taxes, you get one-third of a wish,”

*lNocne yrnnamel
edeparibHoO20, MECMHO20 U
peauoHarbHO20 Haro208 mbl
umMmeeuwlb rnpaso Ha 00Hy mpemsb
XXernaHus

© Mikhail Cherkasov



MoTtuBbl caenok M&A. CHuxeHue 3aTtpar

Global Corporation Tax Levels In Perspective

Corporate income tax rate in selected OECD countries in 2016

United States S5 (S =5.0%
France I 11 (N 34.4%

Australia & 30.0%
italy 1B 27.5%
spain 22 (NG 2%
Japan o (GGG - %
South Korea ‘o (NG 22.0%
Turkey (SN (S 0.0 %
United Kingdom Zi@ (GG 0.0
Germany @ I 550 @

Canada I+1 (D 5.0
reland 1N (R 2.5%

CTtaBKu Hanora Ha npunobLISIb Kopnopauun no cTpaHam
Mupa

© Mikhail Cherkasov



MoTtuBbl caenok M&A. HeaooueHka PpbIHKOM

CBeEpX COMHUTENbHbLIN MOTUB And caenok - «HepooueHKa akuuwuy
KoMnaHun-muwieHu. Ecnn Bbl npegnonaraete, 4TO akuMmM KOMMNaHUU-MULLIEHU
HedooueHeHbl, cnusiHue He Tpebyetca (!!!!!), - MOXHO KynnTb AelleBble

Bymaru 1 >kgaTb, NoKa pPbIHOK UX MPaBUITbHO NEPEeOoLIeHUT.
The Unreliable Eye
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Your Tax Assessor o
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MoTtuBbl caenok M&A. JInyHbie MOTUBLI

MoTuB, KOTOpPbIM 4YaCTO He NEeXWUT Ha MNOBEpPXHOCTU, HO MNPUCYTCTBYET
npaktndeckn Bcergqa — JlM4Haa 3avuHTEpPeCOBaHHOCTbL MeHeXKepoBs.
Cyuwecteyetr «Teopusa ropabiHu» (hubris [hj:ubris] theory) Puyapga Ponna,
COrfacHO KOTOpPOM nornoweHnss B OOMbLUMHCTBE CBOEM Bbl3BaHbl CBALLEHHOW
YBEPEHHOCTBLIO MOKynaTerien B COOCTBEHHOM NMpaBoTe U TanaHTe. [103TOMy OHM
nNnataT 4ype3MepHO BbLICOKYHO LeHy 3a norfowaemble KoMnaHun. KoHnukT
MHTEPECOB MEHEOXEPOB N aKLMOHEPOB NPUCYTCTBYET BCeraa.

Xouy pbibky!
 Xouy MbiLuKy! Xody monouka!

.'\-"“l*-\
N .
\ "'f ‘.-@‘ = v 4
v J ‘;.:. 6 2N
1 L - {I
3 4

AMBUIINN Y BCEX PASHBIE
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MoTtuBbl caenok M&A. JInyHbie MOTUBLI

NMnyHble ™MoOTUBBLI MeHemxepoB. J3onotoum napawroT. OuveHb YyacTo
MHNLUMATOPOM MOISIOWEHNA CTAHOBUTCA MEHEOKMEHT KOMMaHUN-MULLEHMN,
KOTOPbLIN UMEET OMUMOH «30M0TON napalutoT»: Nocne 4OCPOYHOro yBOSIbHEHUS B

pe3ylibrate normnoweHnda KoMMaHnu MeHEeOXepPbl 3a4acCTyrOo  MOoJ1y4HaroT
dCTPOHOMUYHECKNE CYMMbI BbIXOOHOIO nocoowus.

© Mikhail Cherkasov



MotuBbl caenok M&A. 3aBnageHne akTUBOM

Asset-stripping («pa3peBaHue
aKTUBOBY). [Tokynka HeaooLUEeHEHHOU
KOMMNaHUN C LENbIO MpoaaXXnm ee aKkTUBOB.
dunem Onumeepa CrtoyHa «Wall Street»
NOBECTBYET O HaMepeHun  LUMHUYHOIO
genbua [opgoHa [ekko (o0QHOro M3 camblX
boraTtbiX BbIMbILLSIEHHBIX NEPCOHAa)XXen — Mo
OaHHbIM Forbes) ¢ noMoLlb NHcangepCcKkou
MHopmaumn KYNUTb crnaoyto
aBMakomnaHuto, 4tobbl pacnpogatb ee
camonetbl WU NOAyYUTb  OOCTynm K
NEeHCMOHHOMY POHAY.

AN OLIVER STONE FILM

AL

xR

© Mikhail Cherkasov



MoTtuBbl caenok M&A. NonbITKU KOHTPONSA

N3-3a MHOIMOYUCNEHHbLIX YKas3aHHbIX COMHUTESNbHbLIX MPUYMH caenok MEA
LMBUNMN30BaAHHbIE aKUMOHEepbl YacTo YCTaHaBnMMBaAKT AN MeHeOXMeHTa
npouenypy «Arm’s length merger». nmbo n3dpaHHbIN KOMUTET HE3aBUCUMbIX
OVPEKTOPOB, NMMOO KOMWUTET MWUHOPUTAPHLIX akuMOHEPOB 0ODEenx KomMnaHum
paccMaTpuBaeT U YTBEPXOAET COAENKY.

© Original Artist

Reproduction rights obtainable from
www. Cartoonstock.com

© Mikhail Cherkasov




Cpoenkn M&A. MNMpouenypa

WccnenoBaHue
PbIHKa/
KOHKYPEHTOB
LLInpokmit anct
KaHAMAATOB
(Long list)
CpasHeHue
NO3MLLMIA Ha
PbIHKe
YcTaHoBneHue
KOHTPO/IbHbIX
TOYEK NpoLLecca

Crparerua

o Pa3paborka

CTPATErMYECKOM
KOHLENLyK
busHec-nnaH
KopoTkas
OLLEHKa
(MHaHCOBOrO
NONOXKEHMA
KOMMaHM

Bbibop naptHepa

Kopotkuit anct
KaH/AMaTOB
(Shortlist)
M3yyeHue
BHELLHEN
MHOOPMALMN O
KOMMaHWUK
KOHTaKT C
KOMMaHWen-
MULLEHbHO
Confidentiality
agreement

LOI (Letter of
intent)

Due Diligence

®1HaHCOBbIN
[paBoBoit
[epcoHana
KnueHTckoi
6a3bl
CTpaTernyeckuit
IKONOTUYECKMIA

3aKpbiTHE CAENKM

0643bIBIOLLMI
LOI (Binding
letter of intent)
06cyxaeHue
YCNOBUIA
KOHTPAKTa
ObcyxaeHue
LLEHI
[onyyeHne
KOPMOPaTUBHbIX
0A0bpeHuit
[loanucaHue

Post-M&A
MHTErpauma

CrpyKTypHas
PuHaHCOBaA
[lepcoHana
[paBoBas
KynbTypHas
[posyKTOBaA
TexHonoruyec-
Ka

Etc.

© Mikhail Cherkasov



OueHKa BbIrog U nsgepxek CrimsiHus

Bbi2o0dbl = PVab — (PVa + PVb) = APVab
N30epxxku = [leHexxHasa onnaTta — PVb

NPV = Bobirogbl — N3pgepxkn = APVab — ([JeHexHasi onnata —
PVb)

Tekywasa ctommocTb kKomnaHum A = 200, B = 50. CnuaHune
obecrneynBaeTr SKOHOMMUIO Ha  OMepauMoHHbIX  pacxodax,
npuBegeHHas  cTtoumocTb  kKotopon = 25. CrtommocTb
npnobpeTteHns komnaHnm B = 65.

PVab = 200 + 50 + 25 = 275

N3pepxknm = 65 —-50 = 15

NPV = 25 (pearnbHble Bbirogbl OT CnnAHUSA) — 15 (4acTb Bbirodbl,
gocTtaBlladca akunoHepam komnaHum B) = + 10.

nn: NPV = 275 (ctommocTb nocrne nornoweHnda, PVab) — 65
(eHexHas onnarta) — 200 (Tekywasa ctoumocTb B) = +10

© Mikhail Cherkasov



OueHKa BbIrog U nsgepxek CrimsiHus

HenpaBunbHbIV noaxoA;:

Oxungaemas BbIroga = [OUCKOHTUPOBAHHbLIA [OEHEXHbIN MOTOK KOMMaHUW-
MULLEHX (BKNHOYas BbIrOAbl CIUSHUSA) — AeHeXHble cpeacTBa Ansa onnaTtbl
MOKYNKM

Beiroga = NPVb — [leHexxHasa onnaTta
OueHka 0Oyayulem CTOMMOCTU KOMMaHUM B LENOM — «OLUMBKOONACHbLINY
cnocob. HeobxognMmo oueHMBaTb TOMNLKO AWUCKOHTUPOBAHHYK CTOMMOCTb
KOHKPETHbIX NPEUMYLLECTB OT CnnaHma. [lobaBneHHasi CTOMMOCTb 0bpa3syeTcs
TONBKO B TOM Cliydae, €CnM TOSABMAETCA BO3MOXHOCTb W3BMNEYEHUS
AOMNOSIHUTESNTIbHON IKOHOMUYECKON PEHTDI.

"Remember, It's not a lie if it makes us money.”

© Mikhail Cherkasov




OueHKa BbIrog U nsgepxek CrimsiHus

NMpeanpopaxHaa nepeoueHkKa

Ecnn Ha HOBOCTSX O NMpeacTosilleM CIUSHUM akumMnu KOMMNaHumn-
MULLEHU YyXe BbIpocnun (Hanp., Ans komnaHum B — Ha 10 gonn.
ons obuwero konundectea akumm 1 000 000), nornowiatolas
KoMnaHus npuobpeTtaeTr KOMMaHU C peanbHOM CTOUMOCTbIO
HWXXe, YeM npeanonaraeTcs.

PVb =50 - 10 = 40, 3HauuT

N3oepxkn = 65 (deHexHas onnata) — 40 = 25

NPV = 25 (PeanbHaa OuCKOHTMpOBaHHas Bbiroga oOT
npnobpetenunsn) — 25 (N3pepxkun) = 0,

To ectb, BCe pearibHbleé AO0X0Abl OT C/MAHMA Oblnu
nepepacnpenernieHbl B NONb3y akuuMoHepoB KomnaHunm B
(KOMMaHNN-MULLEHN).

© Mikhail Cherkasov




OueHKa BbIrog U nsgepxek CrimsiHus

PacuyeTbl akuusamm

Ecnn akumoHepbl KoMnaHunM-muweHn (B) nonyyaloT X akumu
00beaNHEHHOW KOMMNAaHUW,

U30epxku = X*PVab — PVb = [dona akuymoHepoB B B
obbeanHeHHon komnaHum AB * PbiHOYHasa ctommocTb akuum AB
[Tpn atom, PVab — ctommocTb 0O0beAMHEHHON KOMMaHUM Mnocrne
NornoLeHns.

BoiBog: [lpn onnate pAeHbramm U3OEPXKUA MNOrMOLWEHNS He
3aBUCAT OT 9KOHOMMYECKMX BbIroAd, MNpu onnate akumsmm -
3aBUCAT OT BbIro4 CIUSHUA Hanpamyto. PMHaAHCMPOBAHME MYyTEM
PACYETOB aKUMAMU HA PYKY TOSIbKO MEHemXepam, HaCTPOEHHbIM
MO OTHOLUEHMIO K Oyayulen CTOMMOCTN 00beAMHEHHON KOMMNaHU
NeCCUMUCTUYHO. AKUMK KOMMaHUM nokynatena obbl4HO nagatoT
B LleHe, ecnn obbaABNAeTCs crnmsiHue, (opMHaHCUpyemoe 3a CYeT
akUnM HOBOW KOMMAaHUMN.

© Mikhail Cherkasov




OO6BbemMbl caenok M&A

KpynHeunwiune B uctopumu caenkum M&A:

Acquirer Name Target Name Announced|Announced Value |Payment type
Time Warner Inc Historic TW Inc. 1/10/00|$186.2 billion Stock
Vodafone Group PLC Vodafone Holding GmbH 11/14/99|$185.0 billion Stock & debt
Verizon Communications |Cellco Partnership 9/2/13($130.1 billion Cash & stock
Shareholders Philip Morris International 8/29/07|5107.6 billion
Multiple acquirers RBS Holdings NV 4/25/07 |$100.0 billion Cash & stock
Pfizer Inc. Warner-Lambert Co. 11/4/99|$87.3 billion Stock
AT&T Inc. BellSouth Corp. 3/5/06($83.1 billion Stock
Exxon Mobil Corp. Mobil Corp. 12/1/98580.3 billion Stock
Royal Dutch Shell PLC Shell Transport & Trading Co. 10/28/04|580.1 billion Stock
Comcast Corp. Comcast Cable Communications 7/9/01[$76.0 billion Stock
Sanofi Aventis SA 1/26/04|573.4 billion Cash & stock
GlaxoSmithKline PLC SmithKline Beecham Ltd. 1/17/00|$72.4 billion Stock
Verizon Communications |GTE Corp. 7/28/98($71.1 billion Stock

- | Citigroup Inc Citicorp/Old 4/6/98|569.8 billion Stock
AT&T Inc. AT&T Teleholdings Inc. 5/11/98|568.2 billion Stock
Comcast Corp. Time Warner Cable Inc. 2/13/14|567.6 billion Stock

© Mikhail Cherkasov



OO6BbemMbl caenok M&A

Figure 1
M&A activity reached $392 billion in 2017, down 16% from 2016

Consumer and retail M&A activity
($ billion)
$512

$474
Deals > $30 billion $171

[ Deals < $30 billion

Year-over-year
growth 2007 2008 2009 2010 201 2012 2013 2014

M&A deal volume +7% -3% -22% +11% -1% -6% -9% -2%

M&A deal value +57% -18% -b5% +50% +2% -10% +50% -8%

- Sources: Dealogic; A.T. Kearney analysis

2015

-12%

$468

2016
+9%

+14%

$392

2017
-6%

-2%
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O6bemMbl caenok M&A

L s
=, 0 P
21 11

2010, 2001 r, 2012, 2013 r. 2014 . 2015 r. 2016 .

Cynindad caonoe, g ponn. CLLLA -‘- KO MHSGS TG CAONOoK

[lnHamuka coenok M&A Ha pOCCUUCKOM PbIHKE

© Mikhail Cherkasov



