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STanbl NpuobpeTeHnsa busHeca

IpanBepbl ycnewHbix cagenok M&A
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dtanbl npnobpereHna busHeca (KoHTpona)*
/ BUY-SIDE

* Knaccudukaums no MeToaoaorm npogeccopa dnHaHcoB AcBaTa [amonapaHa @
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dtan 1 dTtan 2 dTtan 3
— aHanu3 motuea(-oB) Bbl6op Lenu (Taprera) — OLleHKa TapreTta C y4eTOM npemMuii 3a KOHTPOJib U BCEX CUHEPruii:
npuoobpeTeHns n onpeaeneHme npuoGpeTeHus,
JOMUHUPYIOLLLErO MOTUBA B COOTBETCTBUM C JOMUHMPYIOLLIUM 1. standalone-ouenka npnobpeTaemoro 6usHeca
cAenKku MOTUBOM NpuobpeTeHuns C TEKYLMM MeHEIXXMEHTOM
— paspaboTka cTpaTerum 2. nepeoLeHKa 6uU3Heca C «IyYlMM» MeHeXXMeHTOM (pasHuua =
npuobpeTeHus CTOMMOCTb KOHTpONsA**)
— OnpeaeneHne pecypcoe 3. «Jo6aBKa» CTOMMOCTU BCEX PACCUMTaAHHbIX cuHepruii (GMHaHCOBbIX /
TpebyeMblix cTpaTervei OMepauyoHHbIX)
dTtan 4 dTtan 5
** TIpeMusi 3a KOHTPOJIb MOXeT cocTaBnATb fo 30-
— CTPYKTYpUpOBaHWe NpUoGpeTeHns u MHTerpauus NpUobpeTeHHOM 40% o1 standalone-oueHku
3aKpbITNE CAETTKU: KOMMaHun B 6u3Hec nokynaTens -
B cpeaHeM npodasuaM ynaeTca BblITOProBaTb
(oT 3TOro 3TaNa BO MHOrOM . 30-50% (HepenKo - 60sibLUe) OT CTOMMOCTH
1. onpeaeneHue LeHbl NpUOGpeTeHUs n 3aBUCUT peannsauunsi CUHeprum) CHHeprii
MaKCMMarbHOro nopora yCcTyrnKu CUHEpPrum***
npoAasuy

2. Bbl6op dopmbl onnaTbl (cash / non-cash)

9Tu aTanbl NPUMEHUMBI K MOKYMKe Nt060ro
613Heca BHe 3aBUCMMOCTM O (hOpMbI
npuobpeTteHus (c nsbATUAMU Ansi caenok MBO)

3. onpegaeneHne UCTOYHUKa bMHaHCUPOBaHMUA
npro6peTeHuns (3aeMHbI / aKLLMOHEPHbIN KanuTtan)

4. aHanus 6yayuiero 6yxranTepckoro yyeTa
npuobpeTeHHOro 6u3Heca y nokynaTens
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MpuunHbl yaauHbix caenok M&A Ha
CTOpPOHEe NpoAaBLa U NOKynarens
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Good M&A | Caenka co3nana anob6aBaeHHYO
ctoumocTb [sell-side]

MpuunHbI Ha CTOpPOHE NpoAaBua OCO06eHHO Ba)XHO
MNpaBunbHOE NOHNUMaHWe apaliBepoB CTOMMOCTHU CBOEro 6usHeca MNocTapaTbCA BbIABUTH U OLLEHUTb
N noTeHuuMana HapatieHnss CTOMMOCTU => NpaBu/ibHas oLeHKa BO3MO)XXHble CUHEpPruM OT CAENKU ANA
standalone cBoeit komnaHum (3To — floor No LeHe, HUXXe KOTopOIA nokKynaTesisi U «BbITOProBaTb» XOTs 6bl
npofaxa He UMeeT cMbicna (B napagurmMe 3KOHOMUYECKMUX UX YacTb (= «NepeTsiHyTb Ha cebsi»
MOTWBOB MOKynaTessl) yacTb f06aBNEHHOW CTOMMOCTH,

co3JaHHOI nokynaTtesnem). Yem

MpaBunbHO Bbl6paH MOMEHT npofaxu 6usHeca (BblrogHee 6onbLue NpoaaseLl «3abepeT»
npoaaTtb «ceyac», YeM OCTaBUTb BapuaHT “going concern”) CUHEpIUiA, TeM BbirofHee ANS HEro

MpaBuUbHO BbiBpaH nokynaTensb (€CNn eCTb Takoit Bbl6op) — cAenka.

HanpuMep, ToT, KTO NPeasioxXuT 6OJ'IbLIJYI-O npeMunio 3a KOHTPOJ1b

TapreT XOpoLLO NoAroToB/EH K CAENKE, ONpeaeneH nepumeTp
npojaBaeMblX akTUBOB, MUTUIMPOBaHbl OCHOBHbIE PUCKHN, B TOM
yucne npoeegeH vendor complex dd (0co6eHHO BaXXHO B
KOHKYPEHTHOM MNpoLiecce Npoaaxm)

Ha pelwieHne o0 NpoJaxke B MeHbLUEen CTeNeHN NOBJIUANMN JINYHbIE U
NMCUXONOrn4yeckue npuimnHbl, a Takxxe «gaBieHne» Tpetbux nnL

CtaTtuctnyecku (I'IO AdHHbIM I'IY6J1I/I‘-IHbIX KOMI'I&HVII?I) B pacnpepnesieHnuun AOGaBHeHHOﬁ CTOMMOCTHU Halle
BblUrpbiBaeT npogasel, 4eM rnokynartesib
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Good M&A | Caenka co3nana aob6aBAeHHYIO
CTOMMOCTb [buy-side]

MpuymnHbI Ha CTOPOHE NoKynaTens

I'IpanmbHaﬂ oueHka standalone ctonmocTu 6usHeca npopgasLa (BeJ'IVILWIHa B TOM Xe UHTepBasie, HTony
npojasua, HECMOTPA Ha CyLLeCTBYHOLLUYHO VIHd)OpMaLWIOHHyI-O aCVIMMeTpVII-O)

OnpefenieHne npemMmn 3a KOHTPOJIb «B PbIHKE» UMW HWXKe (BaXKHO, EC/IM Y aKTMBA HECKOJbKO NoKynaTenein);
yeM Nyyllie MEHEXKMEHT aKTUBA, TEM, KaK CYMTAETCS, Takasi NpeMus AOJXKHa ObITb HUXe

KoppekTHO onpeaeneHbl M NOCYMTaHbl CUHEPruM 1 NpoYMe rnpenmylLecTea aaa nokynaTensa ot CAENKM U
co3faHa CTOMMOCTb, «fobaBneHHas» K standalone (fair market value) oueHke akTvBa

MNpaBUNbHO ONpefeneHa LeHa akTuea, B TOM YNCe ee MakcuMarbHbli pa3Mep, Bbille KOTOPOro
noKynaTesnb He NOMAET B cAenky (B uaeane — MakCUMyM A0JIXeH 6biTb paBeH standalone, Ho 3To, ckopee,
WCKJTIOYEHMS, NOSTOMY NOKYNaTesNb AOMKEH YETKO ONpefennTb, Kakyro YacTb CUHEPTUIA OH ByAeT roToB
yCTYNuUTb, HauMHas Topr co standalone value)

CBOEBPEMEHHO U CUCTEMHO OpPraHW30BaH MpoLecc MHTerpaLumM akTuBa ¢ 6M3HecoM nokynaTens nocne
caenku (oco6eHHO, B NepBbIit rof, Nocsie 3aKpbITUS)

MakcumanbHas fo6aBneHHass CTOMMOCTb AJisl MoKynaTens ot caenkum M&A = npeebilleHe ero oLeHKn
(investment value) Hapg oueHkol npogasua (fair market value)
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