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CraTbsi NOCBSILLEHA MEXaHU3Mam KOPPEKTUPOBKN LIEHbI npmoGpeTaemoro aKTuBa B cAerikax CrnunsaHua n nornouieHus (M&A). ABTOp aHanusupyet
UX ponb B CTPYKTYpUpOBaHUU COENOK U obecneyeHun 6anaHca NHTEPECOB CTOPOH. Ocoboe BHUMaHue yoenaetca ABYM OCHOBHbIM MeXaHU3-
MaM — «3aKpbITOMY ALLUKY» U «3aKpPbIBAKOLWKMM cHEeTaM», UX NpUHUMNam (*)yHKLlI/IOHVIpOBaHI/IFI, ycnosuam Bbl60pa 1 0cOBEHHOCTAM npuMeHeHna B

Pa3nn4HbIX CLeHapuax.

KntoyeBble crnosa: NpaBo, MexayHapoaHoe KoprnopaTtuBHOE NpaBo, CAENKN NO CAINSHUIO U NOMOLWEHNI0, MeXaHN3Mbl KOPPEKTUPOBKM.

Cpaenku cnusiHus 1 nornolleHns (ganee — caenku M&A) npea-
cTaBnsoT coboit kpaiiHe CrNoXHbIA U MHOTOYPOBHEBBIV NpoLecc, Tpe-
GytoLLMIA HAaMBbICLLIEN CTeNEHN BHUMaHUsSi 1 OCMOTPUTENBHOCTU CO CTO-
POHbI y4aCTBYHOLLMX CTOPOH. HECOMHEHHO, Kaxabli 3Tan cAenku 3acny-
XuBaeT ocoboro BHMMaHWs, OyAb TO COCTaBMeHWe cornalleHust o
HepasrnalleHun, 3aknioyeHne npeaBapuTenbHOro cornatleHms o6 oc-
HOBHbIX YCMOBWSX WNW npouedypa COBMIOAEHUST aHTUMOHOMOMbHbIX
TpebosaHnwuit [1, c. 8]. Llenbto AaHHOM paboTbl ABNSETCA OCBELLEHME BO-
NpOCOB, CBSA3aHHbIX C MEXaHU3MaMV KOPPEKTUPOBKU LieHbI NpuobpeTa-
eMoro aKkTuBa.

CylLecTBYIOT ABa OCHOBHbIX MEXaHU3Ma, NMPU3HaHHbIX 1 Hanbonee
4acTo Ucnosb3yeMblX BO BCEX NPABOBbIX OPUCAUKLMSX AN onpeaene-
HUS LleHbl MOTEHLMANbHOW KOMMaHUW: MEXaHU3M «3aKpbITOro siLLMKa»
(nanee — LBM) n mexaHu3m «3akpblBatoLwmx cyetoBy» (Aanee — CAM).
BbI60p 0AHOrO 13 HUX 3aBUCUT OT Cneumndrkn caernku, cdepbl AesTernb-
HOCTU npuobpeTaemMolrt KOMMaHUW, OCOBEHHOCTEN HPUCOAUKLMOHHBIX
TpeboBaHUii U, KOHEYHO Xe, HaMEePEHU CTOPOH.

Hauatb cnenyet ¢ mexaHuama CAM, NOCKonbKy OH cuuTaeTcst me-
XaHM3MOM LieHo06pa3oBaHNs MO YMOMYaHWUIO ANsl CAENOK CIUSHWS
1 nornoLeHuns Bo Bcem mupe [2, c. 1]. OH BkntoYaeT ABa OCHOBHbIX MO-
KasaTens, NOo3BOMNSIOLWMX PACKPbITb CyThb €ro (hYHKLMOHUPOBAHUSA: Nep-
BUYHYIO CTOMMOCTb (enterprise value) n UTOroByto CTOMMOCTb (equity
value). B koHTeKkCTe pMHAHCOB NepBbIfi NokasaTenb oTpaxaeT obLyo
CTOMMOCTb KOMMaHWK, BKM0Yast Kak COBCTBEHHbIV kanuTan, Tak u Aonr,
a BTOPON — CTOMMOCTb, NMPMHAANEXALLYI aKLMOHepaM KOMNaHWN.

Korpa aBe KoMnaHum pelarT 06beanHUTLCA UMK ofHa KOMNaHWs
npuobpeTaeT Apyryto, Bcerga BCTaeT BONPOC O LieHe caenku (LeHe no-
Kynku). OgHaKo cornacoBaHmne 3TON LieHbl MOXET 3aHSTb 3Ha4YUTENbHOE
Bpemsi. B TeyeHne aTOro nepmopa OXuAaHWA MOXeT NPOU3ONTU MHO-
eCTBO CODObITUI, KOTOPbIE NOTEHLMaNbHO BUAIOT Ha LIEHHOCTb KoMMa-
HUM. YT1oGbl 0BecneunTb paBHOMpaBHOe COOMIOAEHWE WHTepecoB
o0bevx CTOPOH, CNeumanucTbl Mo CAUSIHUSIM U MOTMOLLEHNUSM, Y4acTBY-
lowye B caenke, 4acTo BKMHOYalT B COrnalleHne cneuuanbHble npa-
Buna. MpuynHa 3TOro o4eBuAHa: Npy onpedeneHun CyMMbl, KOTOPYIo
HeobXxoAUMO 3annaTuTb, NoKynaTeslb OLEeHVBaeT, YeM KOMMNaHWs Bna-
[eeT 1 4To OHa AoMmKHa. B xofe dyHKLMOHMPOBaHMUSI KOMMNAHWUWN aKTUBbI
1 obsizaTenbcTBa NpPeTepneBalOT U3MeHeHus. Bnarogapsi koppekTu-
POBKe Ha 3Tane 3aKpbITUs CAEMNKM OKOHYaTENbHas LieHa YUMTbIBAET to-
6ble U3MEHEHUS B CTOMMOCTM KOMMaHUMW, NPOU3oLLEALLNE A0 3aBepLUe-
HUSA cOenku.

CHayana CTOpOHbI J0roBap1BatoTCsl 0 CTOMMOCTM NpuobpeTaemot
KOMMaHWM Ha AaTy noanucaHus gorosopa. 3aTtem 3Ta CTOMMOCTb KOp-
PEKTUPYeTCs Nocre 3aKkpbITUS CAENKU C Y4ETOM (DaKTUYECKOW CTOMMO-
CTV KOMNaHwWW. VIHoraa CTOPOHbI pellaloT BBECTU [LOMOMHUTENbHbI
aTan 1 NpedycMOTPeTb COrMacoBaHHbIN pacyeT CTOMMOCTM COBCTBEH-
HOTO KanuTana nocrne MoANMCcaHWs, HoO A0 3aKpbITUS caenku. B Takux

cryyasix KOppPeKTUPOBKM NPOM3BOASITCA Ha OCHOBE METOLONOormiA Byx-
ranTepckoro yyera, U3NoXeHHbIX B COrNacoBaHHOM [OroBope.

CornacHo uccrnegoBaHusaM AMeprKaHCKoW accoumauuy agBoka-
TOB, NOCBSILLEHHbIM caenkam M&A YacTHbIX KoMnaHuiA, Hanbonee Ya-
CTO MCMOMb3yeMbIM (PMHAHCOBbLIM NMoKasaTenemM npu cocTaBieHun no-
TIOXEHUIA O KOPPEKTUPOBKE LIeHbI MOKYMKW SABMAETCA 06OPOTHbIN Kanu-
Tan [3]. TunnyHas opmynmpoBka NoAOGHOro LOrOBOPHOIO MOMOXEHNS
BbIMAAMT criedyowmnm obpasom:

«LleHa nokynkn noanexumT KOppekTMpoBKe B COOTHOLLEHUW AoNnap
K gonnapy:

— B CTOPOHY YBENMUYEHUSI Ha CyMMY (ecrnn TakoBasi MMeeTcst), Ha
KOTOPYO 06OPOTHBIV KanuTan (CTOMMOCTb akLMOHEPHOro KanuTtana) Ha
MOMEHT Havana paboTbl B [laTy 3akpbITusl, ykasaHHyto B OTyeTe o0 3a-
KpbITUK caenkn («OBopoTHbIN kanuTan Ha [aTy 3akpblTusi»), NpeBbl-
LaeT uenesov 060pOTHbIV kKanuTan (CTOMMOCTb NPeanpuUsTUS);

— WN” B CTOPOHY YMEHbLLUEHWSA Ha CYMMY (ecnv TakoBas UMeeTcs),
Ha KOTopyto 06OpOTHBIV kanuTan Ha [aTy 3akpbiTusa (CTOMMOCTb akum-
OHEpHOro KanuTana) MeHblle LeneBoro 060poTHOro kanurana (ctou-
MOCTU MPeAnpUsaTUS)».

Mcxoas ns Toro, Ybs OLLEHKa NeXWT B OCHOBE 3aKIYEHNS COENKN
(npopgaBua unu nokynatens), pasnuyatT ABa crocoba: earn-out w
ratchet.

MepBbIi cnocob npeanonaraeT 3aknioyeHWe CAENku Ha OCHOBe
OLieHKM nokynaTtens (no LeHe HuXe, YeM TouKa 3peHus npoAasua) C
YyCnoOBUEM [OMONHWUTENbHOW BbINMAThl, €Cny MPOrHo3 npogasua no
obbemy npowuaBoacTBa cbydeTca (Ha ocHoBe nokasatensi EBITDA).
Tawke pacnpocTpaHeHa MpakTuka NpuBEYEHUs HEe3aBUCUMOrO 3KC-
nepTa, KaHANAATYypa KOTOPOro YTBEPXAAETCA NO B3aMHOMY COrnacuio
CTOPOH U yKa3blBaeTcs B foroBope. B cnyyae cnopa o AocTuxeHnn/He-
[OCTUXEHUN nokasaTtenen oH hopMuUpyeT 3akrnioyeHne, KoTopoe CTo-
POHbI 06513aHbI NPUHSATL.

BTopoli cnoco6 npumeHsieTcsl, koraa oLeHKy NpoBOAWT NpoAaBeLl.
Hanpumep, ecnu nokasatenu komnaHuv B nocrneayowue nepuodbl (no-
cre cAeskun) OKaXyTCsl HUXe MPOrHO30B MpoAaBLa, OH MpoAaeT NoKy-
naTento AOMNOSIHUTENbBHYIO AONI0 B yCTaBHOM KanuTtane. B atom cnyyae
YCNOBUWSI NPOAAXM BbICTPaMBAIOTCA Takvum 06pasoM, Y4To A0S nokyna-
Tens B utore 6yaeT cCOOTBETCTBOBATL TON, KOTOPYO OH Nony4un 6bl Ha
BXOA€E, UCXOAS U3 CBOEW OLIEHKM.

[ns adhdekTMBHON peanu3auny MexaHnsma ratchet HemoctaTtoyHo
npocTto obs3atb npogasua B gorosope. LlenecoobpasHee Bkno4nThH
3TOT MeXaHW3M B KOPNopaTUBHbI JOrOBOP U 3aKM0YUTb OMLIMOHHOE CO-
rnawexHve. B cooTBeTCTBMM C TakuM cornalleHveM npogaseL, npeao-
cTaBnseT nokynarento 6e30T3bIBHYI0 0hepTy Ha NpoAaxy emy A0nos-
HUTEMbHOW AOMKW MO OnpeaeneHHoNn LeHe, ecny nokadatens EBITDA
OKaXXeTCS HVKE YCTaHOBMEHHOIO YPOBHS.

MexaHuam LBM koHuenTyanbHO 1 npakTuyeckn 6bin nonynsapusu-
poBaH B Benukobputanun. B pamkax AaHHOro noaxopa CTOPOHbI



npexae Bcero ornpeaensioT CTOMMOCTb akLMOHEPHOro KanuTana npu-
obpeTaemoit komnaHun. OBbIYHO OHA paccYUTbIBAETCS Ha OCHOBE pe-
TpocnekTuBHoro G6anaHca. lNepen nognvcaHMeM OCHOBHOMO [oroBopa
nokynatenb OCyLLEeCTBNsIeT BCECTOPOHHIOW npoBepky (due diligence)
[N onpefeneHnst UTOroBo CTOMMOCTW KOMMaHWW. 3Ta BenNnunHa uk-
cUpyeTcs U 0CTaeTCs HEM3MEHHON Nocne 3aKpbITUSA CAENKU.

Ha aTane, npepflecTByiolemM nognucaHuto, nokynatens 06bI4YHO
3aLYMLLEH OT HECAHKLIMOHUPOBAHHBIX U HENpPeABUAEHHbIX U3SMEHEHWI B
cTOMMOCTY NprobpeTaemoro Gr3Heca NocpeACTBOM CTPAXOBOrO Mexa-
HM3Ma rapaHTuii u Bo3melleHun (W& Insurance). Takve cornaiienus,
Hanpumep, OXBaTbiBAIOT CriefylolMe cuTyauun: nepepava akTMBOB
npviobpeTaemoii KOMNaHM Mo 3aHWKEHHOW CTOVMOCTH, BbInnaTta akum-
OHepaM AUBWAEHLOB UMW BO3HArpaxkaeHUs ynpaensionum MeHemke-
pam v T. 4. B cnyyae no6oro 13 nepeuncrneHHbIx CoObITUI NokynaTento
BbINnaynBaeTcs komneHcauus [4].

MpoBoAs CpaBHWUTENbHBLIN aHanu3 Mexay ABYMS BbILLEONCaH-
HbIMV MexaH1u3mMamMu, Heo6xoAMMO BbiAeNUTL credytollee. CuntaeTcs,
YTO MexaHu3M koppekTupoBk CAM Gonee BbIrOAEH ANS NoKynaTens B
CUIy MOMEHTa nepexoda 3KOHOMMUYECKOro pucka. VIMeHHO Ha npo-
fAaBLie NexuT 06A3aHHOCTb MO HECEHWUIO BO3MOXHbIX YObITKOB A0 3a-
KPbITUSI COEMKM, CBA3AHHBIX NPEeXAe BCero ¢ NoHWKeHNeM CTOMMOCTH
npviobpeTaemoii KOMMnaHuK, a NokynaTenb CTaHOBUTCSA (PUHAHCOBO OT-
BETCTBEHHbIM 32 MPUOBPETEHHYI0 KOMMaHMIO MULLb NOCHe 3aKMio4eHnst
COOTBETCTBYIOLUMX AoroBopoB. Bonee Toro, nokynartenb 06bl4HO pac-
nonaraet 60MbLUMMU pblyaramu BO3AENCTBIUSA B pamMkax npoLiecca Kop-
PEKTUPOBKM LieHbl MOCcne 3aKpbiTUS CAENKW, B pe3ynbraTe Yero UToro-
Basl LieHa 3a4acTyto Konebnetcs B CTOPOHY yMeHbLUeHNs. TeM He Me-
Hee y npoaaBLa Takke eCTb ornpefeneHHble BO3MOXHOCTW ANA Ma-
HeBpa: OH MOXeT, HampuMmep, OTKNaAblBaTb KanuTanbHble 3aTpaThbl,
4TOGbI YBENUUNTL AEHEXHbIE CPEeACTBA B KPAaTKOCPOYHOI NepcrneKkTvBe.

Bo-BTOpbIX, MexaHnam CAM Gonee yHuBepcarneH, NOCKOmnbKy Nofa-
XOOMT ANSA Pas3fNUyHbIX TUMOB CAENOK U «MO3BOMSAET NOMyYnUTb TOYHbIN
hMHAHCOBBIN CHUMOK NPMOBpeTaemMon KOMNaHUM Ha MOMEHT 3aKpbITUS
caenku». B atom cmbicne ncnonb3oBaHne metoga LBM B psage cutya-
LA MOXeT okasaTbcsi HeadhdekTMBHbIM. Hanprmep, koraa nokynatens
nnaHupyet npuobpecTn ctapTtan (BeriMka BEpPOSTHOCTb TOro, YTo Y
cTapTtana He ByaeT AOCTaTOMHOrO KonmyecTsa UHAHCOBbLIX OTHETOB,
Ha OCHOBE KOTOPbIX MOXHO paccuuTaTb NEePBUYHYI0 CTOMMOCTb); Koraa
LeneBasi KOMNaHUS BXOAMT B CMOXHYIO KOPNOpaTUBHYIO CTPYKTYPY (Tak
HasblBaeMble CAEMNkU Mo BblAENEHW0); Unn korga B COBCTBEHHOCTM
npvobpeTaemoii KOMMNaHUM UMEeEeTCs 3HaYUTENbHOe KONMYecTBO hu-
HaHCOBbIX aKTMBOB, KOTOPbIE HEBO3MOXHO A0SXHBIM 06pPa3oM OLEHUTb
(Hanpumep, AepuBaTUBbI).

Hanbonee oyeBmaHbIM 1 GeccnopHbiM HegocTaTkom Metoaa CAM,
BbITEKAIOLLMM U3 €ro KOHLENTyanbHOWM Npupoabl, SBNSETCS BpeMeHHast

MpumeyaHus

1. VickycCTBO CnMsiHWiA 1 nornoLuexuii / nep. ¢ axrn. M., 2004.

1 (hMHaHCOBas 3aTpaTHOCTb, CBA3aHHAasi C COrMacoBaHWeM 1 peanusa-
uMert Bcex MOArOTOBUTENbHBLIX MpoLeayp, a Takke BbiCOKasi BEPOST-
HOCTb BO3HMKHOBEHMSI CMOPOB MO MOBOAY METOAMK LieHOOGpasoBaHust
1 NoMnyYeHHbIX pe3ynbTaToB.

B napagurme mexaHusma LBM akoHoMuyeckas Bbiroga, a Takke
COMyTCTBYIOLLME PUCKM NEPEXOAST K MOKynaTeno Ha Aaty, npeate-
CTBYIOLLYIO MOAMNMCaHWio JoroBopa. HecmoTpsi Ha To, YTo mpoaasel
yTpauvBaeT BO3MOXHOCTb MONYyYMTb Kakyto-nnubo Bbirody oT AesTenb-
HOCTM KOMMaHWM, HaKOMIIeHHYd C MOMEHTa OnpenerieHusi MoKynHOW
LeHbl M [0 AaTbl 3aKpbiTUs caenku, metos LBM Bce xe cuntaetcs 60-
nee 6naronpusTHLIM Ans NpoAaBua. ATo 06bACHAETCA TEM, YTO MOKY-
natenb BbIHYXAEH HeCTW niobble pUCkK, KOTOpble MOTYT BO3HUKHYTb B
nepuvopg ynpaeneHus KomnaHvuern npoaaBLOoM.

Cpeav rmaBHbIX NpeumMyLecTB mexaHuama LBM BbigensioT oTcyT-
CcTBUE HEOBXOAUMOCTU TPaTUTb BPEMS M PECYPChI Ha NpoBefeHne pac-
4YeTOB MOCMe 3aKpbITWS caenku. ATo NO3BONSET CTOPOHaM CocpeaoTo-
UYNTLCA Ha HEMOCpPeaCTBEHHOM yrpaBneHnn 6usHecom (nokynaTesnb He
6yneT 6eCnoKoMTLCSH O CHUXKEHUM LiEHbI MOCIE 3aKPbITHS) UMW Ha UHBbIX
onepaumoHHbIX acnekTax, He CBA3aHHbIX CO cAenkoi (npoaaeel He Oy-
net 03aboyeH HeOOXOAMMOCTBIO NPUBMIEYEHNS AOMOMHUTENBHOMO Ka-
nuTana B criyyae yBenuyeHusi CToMMoCTU NPeAnpuaTUs).

CnepyeT Takke nogyepkHyTb, YTo MexaHuam LBM Gonee yao6eH
ONns BnagenbLeB-NpoaAaBLOB KOMMNAHUIA onpeferieHHbIX opraHu3auu-
OHHO-NPaBoBbIX POPM (Hanpumep, POHAOB NPAMbIX MHBECTULIUIA), KO-
TOpble He pacnonaratoT AOMNOSHUTENbHLIMU CPEACTBaMM AJ1St NpoBe/e-
HUS1 KOPPEKTUPOBOK MOCIIE 3aKPbITUSI CAEIKY.

MoaBogs wtor, B cuny npuHumna lex voluntatis CTOpOHbI BnpaBe
BbIGpaTh MexaHun3m, Hanbonee yao6HbIN Ans KOHKPETHOW caenku. Kak
otmeTun A. Llao B cBoeii ctatbe: «Koraa pblHKM CTaburibHbl, CTOPOHbI
MOryT MO YMOMnYyaHuio ucnonb3osaTtb addekTmBHocTb LBM, onupasch
Ha nctopuyeckue (cbnHaHcoBble) 6anaHc; Koraa pbiHKU HecTabunbHbI,
Kak, Harnpvmep, BO BpeMsi (DUHAHCOBOIO Kpu3unca, CTOPOHbI MOTYT Bbl-
6paTtb CAM ans nonyy4eHns akTyanbHOW KapTUHbI CTOMMOCTM Npuobpe-
TaeMow KOMNaHnW Ha MOMEHT 3akpblTus caenkuy» [5, c. 1241]. AHanus
LIEHOBbIX MEXaHU3MOB NOATBEPXKAAET MX CIIOXKHYIO U KITOYEBYHO POIb B
CTPYKTypUpOBaHuu caenok. Beibop LeHoBoro MexaHusma onpegensiet
OKOHYaTenbHYI0 CTOMMOCTb CAESKWU, CPOKU nepexoAa 3KOHOMMUYECKUX
PVICKOB 1 CIOXHOCTb MpoLieayp, CreayoLmnx 3a caenkoi. Takum obpa-
30Mm, Bbl6op Mexay CAM u LBM siBnsieTcst cTpaTernyeckum u 3aBucut
OT MPeAnoYTEHNA CTOPOH U OBBEKTUBHBIX (DAKTOPOB: CTAGUNBHOCTU
pblHKa, 0COBEHHOCTEN LieneBoro 6usHeca n cneunduky IPUCONKLNN.
CTopoHbl caenkm M&A [OMmKHbI TLaTeNbHO B3BECUTL NMpenmyLLecTsa n
HeJoCTaTKN Kaxaoro MexaHusma, 4tobbl obecneuntb cnpaBefnuBbIi
6anaHc MHTepeCcoB U1 yCreLlHOoe 3aBepLUeHe CAENKN.
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This article focuses on purchase price adjustment mechanisms in mergers and acquisitions (M&A) transactions. The author analyzes their role in
structuring deals and ensuring a balance of interests between the parties. Special attention is given to two primary mechanisms — the «locked box»
and «completion accounts» approaches — including their operational principles, criteria for selection, and features of application in different trans-

action scenarios.
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