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Abstract

The article, as an alternative source of financing for mergers and acquisitions,
considers one of the modern tools of the hybrid financing method — mezzanine
financing, which allows solving the problem of optimizing the structure of financing
sources in M&A transactions. The essence, goals and features of attracting mezzanine
financing, the conditions for its use in Russia, its advantages and disadvantages are
considered.

Keywords: mergers and acquisitions, M&A, hybrid financing, mezzanine financing,
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B coBpeMeHHBIX yCIIOBUSX HA MUPOBOM (DPUHAHCOBOM PBIHKE CIIETKHU CIUSHUN
u noriomenud  (mergers&acquisitions, M&A)  sBustorcs  3(H(HEKTUBHBIM
MHCTPYMEHTOM JWHAMUYHOT'O PAa3BUTUS OBICTPOpACTYIIMX KOMIaHuW. JlaHHBIE
CIETKU BBICTYMAIOT JIEHCTBEHHBIM HMHCTPYMEHTOM pEalH3aliil CTPATErHHu T10
paclUIMpeHu0  COBPEMEHHOro  Ou3Heca,  JIuBepcU(UKALMM  ACSITEIbHOCTH,
MOBBIIICHUIO KayeCTBa YMPaBJIEHUS, MOBBIIICHUIO MMOKA3aTeNsl JOXOIHOCTH, YPOBHS
KOHKYPEHTOCIIOCOOHOCTH ¥ BO3MOXHOW MHHHMH3AI[MM HAJIOrOBOr0 OpeMeHu Hu
HOJIyueHHsT HaJIoroBbiXx Jbrot [3]. B cBOl ouepenp, At COBEpIIEHHS CICIOK
CIIMSIHUM M TIOTJIOLIEHUH, KOTOpPbIE MOXXHO OTHECTH K KaTeroOpuH JO0JTOCPOYHBIX
WHBECTHIIMOHHBIX MPOEKTOB, TpeOyeTcs KpyrmHoe (UHAHCHPOBAHHUE, OpraHU3aIlus
KOTOPOTO SIBJISIETCSA IPUOPUTETHOM 3a/1ayeil B X0/€ peaau3alii TaKuX MPOEKTOB.

®dunancupoBanue caenku M&A npennosnaraer odecrneueHue mpruoopeTaroniei
KOMIIAHUHA HEOOXOIMMBIMH (DMHAHCOBBIMU pecypcamMu i NPUOOPETEHUs IeJIEeBOU
KOMIIaHUU. [[ns nenell MHUHMMU3aLMKA PUCKOB caenok ME&A mpoBomutcs uX
[IPaBUWIBHOE CTPYKTYpPUPOBAHUE, CYTh KOTOPOI'O 3aKJIKOYAeTCs B OLIEHKE CIEJIOK
M&A uyepe3 ropuanveckuii, HaJIOTOBbIM W ¢uHAHCOBBIN aHanmu3. [locie ananmuza
puckoB mpuoOperaemoro aktuBa (3tam due diligence), ompenensiercss HEKuit

Jduaria3oH HpHGMHCMOﬁ IHCHBI, Ha OCHOBC KOTOpPOI'O np1/106peTa}0H1a5I KOMIIaHHA
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MOXXET TOYHO ONpENeTUTh HeoOXomuMmbli o0beMm QuHaHcupoBanus. [loHnmanme
TpeObyeMoro oObeMa (QUHAHCUPOBAHMS TIO3BOJIIET ONTUMHU3HPOBATH CTPYKTYPY
UCTOYHUKOB  (uHaHCHUpoBaHus M&A B 1emIX  CHUXKEHUS  CTOMMOCTHU
MHBECTHPOBAHHOT'O KalWTajla W COXPAaHEHUs JEHEKHBIX IMOTOKOB KOMITAHMU Ha
YPOBHE, IOCTATOYHOM JIJIsl OJJCpKaHus ee aesiTenbHocTH [1].

B 3aBucumMocTHM OT WCTOYHMKOB (WHAHCUPOBAHUS BBIICISIOT YETHIPE
OCHOBHBIX Meroja (¢uHaHcupoBaHus caenok ME&A: camodunaHcupoBanue,
nonrooe (uHancupoBanue (debt financing), dunancupoBanue myrem paszmenieHus
akiui Wi goneBoe (¢uHaHcHUpoBaHue (equity financing) m cmemanHoe WM
rubpuaHoe Gunancuposanue (hybrid financing).

KitoueBbiM  pakTopoM mnpu BeIOOpE MeTO/a (PUHAHCUPOBAHUS SBIISIIOTCS
YCIIOBUS paclpeieNieHus] pucka B OCYyIecTBIsieMoi caenke. Eciau ¢puHancupoBaHue
CIEIKM HMEET JICHE)KHOE COCTaBIIAIONIEEe, TO CTOMMOCTH caelkn M&A
3apuKCHpoBaHAa OTHOCHTEIHHO BCEX €€ Y4YaCTHHKOB. Ecim crenka omadymBaercs
aKIUSMH, TIEHBI Ha KOTOPBIC MOABEPIKEHBI MOCTOSHHBIM W3MEHEHHSAM, W MPU 3TOM
ko3 uirieHT OoOMEHa akKUMSIMU HE (PUKCHPYETCs, TO BO3HHUKAIOT PUCKH IS
npuoOpeTaronieil KOMIIAHWU: B Cily4ae TaACHUS CTOMMOCTH AaKIUK IOCIe
OOBSIBIICHUS CIENIKW aKIIMOHEPHI MOHeCyT yObITKH. [Ipu caenkax ¢ pukcupoBaHHBIM
kKodhurreHTOM OOMEHa PHUCKM HECYT aKIMOHEphl MpuoOpeTaeMol KOMIaHWH,
KOTOpBIC TOJyYaloT MEHBIIYI0 IIEHy B Clydae IOHW)KCHHSI KOTHPOBOK aKIIHA
nproOpeTaroiei koMnanuu [2].

Meroa TtuOpHIHOTO (GUHAHCHPOBAHHUS co4yeTaeT B ceOe MpU3HAKH Kak
(dbuHAHCHpPOBaHUS C TPUBICYCHHEM 3a€MHOTO KalWTajia, TaK M C HCIOJIb30BAaHHEM
aKIUoHepHOoro kamurtajga. OCHOBHBIMU MHCTPYMEHTaMH (PMHAHCUPOBAHMS B paMKax
THOPHUIHOTO METOMa  SIBJISTIOTCS (buHAHCUpPOBaHUE myTeM BBITTyCKa
MIPUBUJICTUPOBAHHBIX aKIUH, KOHBEPTUPYEMBIX OOJIUTAIHA, ITyTEM HCIIOIh30BAHUS
BAppaHTOB, TMIOJIY4YEHUS CEKbIOPUTU3MPOBAHHBIX KPEIUTOB U  ME30HHHHOTO

(dbuHaHCUPOBAHUSI.
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[TogpobHO oOCTaHOBUMCS Ha TOCIEIHEM WHCTPYMEHTE (UHAHCUPOBAHUS
canenok M&A B pamkax THOpUIHOTO MeTona (PUHAHCUPOBAHUS — ME30HHMHHOM
(buHaHCUPOBaHUU, KOTOPOE IIUPOKO MPUMEHSETCS B 3aMa{HOM MPAKTHUKE.

B pamkax Me30HMHHOrO (pUHAHCHUPOBAHMS, KaK MPaBHUIIO, MPEIOCTaBISETCS
ME30HUHHBIN KpPEAUT B OTHOCUTEIBHO KPYMHOM cymme 0Oe3 oOecredyeHus Wiu
UMEIOIINHN T1yOOKYI0 CYOOpJIMHUPOBAHHYIO CTPYKTYpPY OOecredeHusi, Ipu KOTOPOM
KpEIUTOp TEepPEHUMAEeT BTOPUYHBIE IMpaBa COOCTBEHHOCTH HA aKTHMBBI KOMITaHWHU.
Cpok BoO3Bpara 3aiiMa OOBIYHO MPEBBINIAET MSITh JET, MPU KOTOPOM TEIO A0jra
Moraiiaercsi B KOHIIE Cpoka KpenutoBaHus. Kpemnutopy BbLAaeTCs OTPBIBHOM
ceptuuKaT, KOTOPBIM JaeT €My TMpaBO Ha MPUOOpPETEHHE OIMPEACICHHOTO
KOJIMYECTBA AaKIMWA WM OOJHWramuii 1Mo 3apaHee yKa3aHHOW IIeHEe M B TEUCHHE
OIPEJIETIEHHOr0 CPOKa WJIM aHAJOTMYHBIM MEXaHU3MOM, JAIOIIUM IIPaBO KPEIUTOPY
B JIAJIbHEHIIIEM yY4aCTBOBATh B ycIexax npoekra [7].

CpencrBa, mojgydaemMble OT ONEpalid ME30HUHHOTO (DUHAHCHUPOBAHMSI,
CUMTAIOTCS 3a€MHBIM KalUTaJIOM, MpU 3TOM oO0Jiajas dyepramu coOCTBeHHOro. B
caenkax M&A kpenutopsl B3aMeH MPEJOCTaBICHUS JEHEKHBIX CPEACTB MOIY4YaloT
BappaHTbl — I1IEHHbIe Oymaru, Jaroume Jep)Kareilto MpaBo  MOKYIAaTh
MPOMOPIHUOHAIIBHOE KOJIMYECTBO AaKIMl B TEUEHHE OINPEJIEICHHOrO MPOMEXYTKA
BpPEMEHU MO II€HE, HU3KOW MO CPABHEHUIO C PBIHOYHOW IeHOW. BrocimenctBuum
BappaHThl MOTYT OBITh KOHBEPTHUPOBAHBI B AKITUH MOTJIONIAEMON KOMIIAaHUH.

Hepenko Me30HMHHBIN AOJT TPAKTYIOT KaK LENbI MEXaHU3M, KOTOPBI MOXKET
npuHUMAaTh (OPMY KOHBEPTUPYEMOTO J0JdTa, CYOOPAMHHPOBAHHOIO KpEIWUTa WIIH
(¢buHaHCUpOBaHUSI MyTEM BBITYCKAa BappaHTOB M MPUBUIECTMPOBAHHBIX akuui. Bce
ME30HUHHBIE UHCTPYMEHTBI UMEIOT OOIIME YEePThl CTPOTrOro MOAYMHEHUS K CTaAPIIUM
KpeauTopaM, NPUOPUTETAa HaJl COOCTBEHHBIM KalUTajIOM, OTCYTCTBHSI TBEPAOTrO
oOecrieueHust U 00Jiee BLICOKOI CTOMMOCTH MO CPAaBHEHUIO C OAHKOBCKUM KPEIUTOM.

Me3onnHHOE (DTHAHCHPOBAHUE TIO COOTHOIIEHUIO PUCK-T0XOTHOCTh 3aHUMAET

IMPOMCIKYTOYHOC IIOJIOKCHHUC MCIKIAY 0OaHKOBCKUM KpCAUTOBAHUCM H IIPAMBIMHU
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WHBECTUIIMAMHU. Tak Kak ME30HMHHOE O0S3aTENbCTBO HMMEET O00Jiee BBICOKHIA

MPUOPUTET TIepe/ BBHIIUIATOM aKIMOHEpaM, CIIEOBaTENIbHO, PUCK HHBECTOpA MpPH

ME30HUHHOM (DMHAHCUPOBAHMM HH)KE PUCKA TMPHU MPSIMBIX MHBECTHUIUSAX, HO H3-3a

OTCYTCTBHSI HEIOCTATOYHOT'O OOECIIEUSHHsI PUCK BHINIE, YeM PUCK NpU O0aHKOBCKOM

KpeauTe, BhIJaBaeMOM T0J TBepaoe obecmeueHne. OgHAKO TOXOAHOCTh MHBECTOPA

npu Me30HMHHOM (QuHaHcupoBanuu Bbime (20-30%), dem mnpu OaHKOBCKOM

kpenuroBanuu (12-22%), HO HUKE TOXOIXHOCTH NMPSAMBIX HHBecTHIHH (30-45%) [5].

Bunmamu BeITIIAT 32 ME30OHUHHBIN KPEAUT MOTYT SIBISITHCSI:

— TIEPUOAMYECKHE BBHIMUIATH (UKCHPOBAHHOTO WM MEPEMEHHOTO TMPOIEHTa 3a
MOJIb30BaHUE JOATOM (KYMOHHBIE BBITUIATHI TIO OOJNHTanusM; OTIIOKCHHBIN
MPOIICHT, BHITUTAYMBAEMBIN B KOHIIE TIEPUO/Ia, HO KATUTATU3UPYIONTUHCS pa3 B TOJT
— payable in kind interest wiau nuBHACHIHBIC BBIILIATHI 10 MPUBUICTUPOBAHHBIM
aKIUsIM));

— (¢uKCUpOBaHHBIE BHITIIATHI B BHJIEC MPOIEHTa OT mojiydyaeMoi BeIpyuku, EBITDA
WK HepacIpeaeacHHon npubeuin (participation payout);

— BBIIUIATHI TI0 OMIIMOHAM W BappaHTaM, MMO3BOJISIFOIINE MPUOOPECTH HWHBECTOPY 1-
5% nonu B xommanuw [5].

Ha 3amane Me30HMHHBIMH WHBECTOPAMH MOTYT BBICTYIATh (OHABI TPSIMBIX
WHBECTUIINH, XeK-(DOHIBI, CTPAXOBbIE KOMIIAHUY WM WHBECTUIIMOHHBIC OaHKH. B
Poccuun m3 QoHIOB ME3OHUHHBIN KPETUT MPEAIaraloT MHBECTUIIMOHHBIE (GoHIbl Hi
Capital u Volga River Growth, a Taxxxe ®onn Me3onuanoro ®unancupopanus [5].

W3 0aHKOB ME30HMHHOE (DUHAHCHUPOBAHWE B KA4YECTBE OTICIHHOU YCIYTH
npemnarator CoOepbank u Anbpa-bank. COepOaHK NPETOCTABISIET ME30HUHHOE
dbuHaHCUpOBAHUE NJIsi PA3MUYHBIX II€NIeid, B T.4. JUIA NPUOOpETeHUs: Ou3Heca C
yuactuem COepbank MHBeCTHIINH, MPEHMYIIIECTBOM KOTOPOTO SIBJISICTCS CHUKCHHE
J07M cOOCTBEHHBIX cpencTs. [lapamerpamu mpeaocTaBiIsieMoro MpOayKTa SBISICTCS:
o0beM punancupoBanus — ot 500 muH. py6., cpok — 1o 10 mer, pazmep — 50% ot
00IIero KamuTanaa COBMECTHOTO MPOEKTa, MHCTPYMEHT — OOBIKHOBEHHBIE AaKIHMH WIIN
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707 B COBMECTHOM TPEANPHATHH, OOECIICUCHHE — 3aJ0r aKIUHA COBMECTHOI'O
npeanpusaTus. MexaHu3M BbIXOJIa 3aKJIFOYaeTCs B IMOTANICHUH 32 CYET IMOTOKOB OT
Om3Heca, COOBITHS JUKBHUIHOCTH, TOTAIICHHs 3a CYET peaju3allid OTICIbHBIX
aKTUBOB WIJIM TIOTAlICHWs 3a CYeT CpeACTB mapTHepa. [IpoleHThl JOMHKHBI
yIUIAYMBATHCS €KEKBApTAIbHO WM B KOHIIE cpoka. K 3aeMINMKY HpeabsBISCTCS
tpeboBanue mo nokazarenmo DSCR — Debt Service Coverage Ratio (koadduruenHt
MOKPBITHUS BBITUIAT IO OOCTY)KHUBAHHUIO JIONTa), 3HAYESHUE KOTOPOTo JIOJIKHO OBITh HE
umwke 1,1 u mo mokazaremo LTV/LTC — Lifetime value/Lifetime cost (oTHomenwue
COBOKYITHOW NMPUOBUTH KOMITAHHWH, ITOJy9aeMOM OT OJHOTO KIMEHTa 3a BCE BpeMs
COTPYJHUYECTBA C HHUM, HAa COBOKYITHBIC PACXOJbI HAa 3TOr0 KJIWCHTA), 3HAUYCHHE
KOTOPOro JIOJDKHO cocTaBiaTh MeHee 85% [8]. Anbda-bank Takke mpemoctaBisier
ME30HWHHBIN KPEAWT Ha pa3HbIe IeNM, B T.4. HA PUOOpPETEHHE APYTruX KOMITAHHA.
[IpenmytiecTBaMu SBISETCS THOKHI MOAXO0/I, YYUTHIBAOIINA HHTEPECHI M 3aEMIIHKA,
U €0 aKIIMOHEPOB, PHIHOYHAS MPOICHTHAS CTaBKa C JOMOJHUTEIBHON JOXOIHOCTHIO,
3aBHCAIIEH OT YCIEIIHOCTH NpPOeKTa U 3(PGEKTHBHOCTh CTABKH, YYHUTHIBAIOILAS
npoduIb pUCKA CICIKHM M BO3MOXKHOCTH €r0 CHW)KCHHS HA Pa3jIMYHBIX CTaIMsIX
peanu3anuu TpPOeKTa. B KayecTBE OCHOBHBIX KPHUTCPUEB YKa3bIBACTCS CPOK
KPEIUTOBAHUS, KOTOPBIA COCTaBISIET 1O 7 JIET M TO, YTO IPOIEHTHAs CTaBKa
YCTaHABIWBACTCS  WHIUBUAYAJIbHO B 3aBUCUMOCTH  OT  XapaKTEPUCTHUK
(HHAHCHUPYEMOT0 MPOEKTa U PUHAHCOBOTO COCTOSHUS 3aeMiiuka [9].
[TpenMyIiecTBOM ME30HMHHOTO (DMHAHCHUPOBAaHUS SBJSIETCS JOCTYN K
3HAYUTEIBHBIM 00BbEMaM CPEACTB B YCIOBHSIX HEIOCTATOYHOT'O OOECIEYCHHUs, Yero
HE TIpernonaraeT 0aHKOBCKOE KpeAUTOBaHUE. Psii MccienoBaHuii MOKa3bIBAIOT, UTO
NPUBJICYCHHEC ME30HMHHOTO (MHAHCUPOBAHMS IIO3BOJSET CHHU3HMTH H3ICPKKU
karmutana (WACC) u moBeIcHTh peHTabeabHOCTh coOcTBeHHOro kamurtana (ROE).
Taxoke mpuBIIEKaTh ME30HUHHOE (DMHAHCUPOBAHUE MMEIOT BO3MOXHOCTH KOMIIAHHH,
Yy KOTOPBIX OTCYTCTBYET JOCTATOYHBIA JOCTYH K KaIUTally, YTO OOBIYHO CBS3aHO C

BBICOKOH JIOJITOBOM HArpy3KO# WJIH YCIOBHSIMH, KOTOPBIE AUKTYyeT peIHOK [6]. CTouT
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OTMETUTh, YTO MPUBJIEKaTh ME30HWHHOE (UHAHCHUPOBAHUE €CTh BO3MOXKHOCTH Y
KOMIIaHUM, Yy KOTOPBIX MCUEpIaH JUMHUT OaHKOBCKOI'O KPEAUTOBAHUS, a aKLIMOHEPHI
HE XOTAT pa3MblBaTb CBOM [JIOJIM B AKLUMOHEPHOM KallWTaje, IIpUBJIEKas
(uHaHCUpPOBAHUE 3a CUET J0JIEBBIX MHCTPYMEHTOB.

N3 HemocTaTkOB  MOXHO  Ha3BaThb  JOPOTOBU3HY  JAHHOTO  METOJa
(uHaHCUPOBaHUS, CIIOKHOCTb MPOLENYypbl OQOPMIEHUS H3-3a WHIWBHUIYAJIbHOCTU
CTPYKTYPUPOBaHHS, a TaKXKe J>KECTKUE TpeOOBaHUA K MEHEIKMEHTY KOMIAaHUH-
3aeMIIMKa, MPO3PaYHOCTH ydera U (MHAHCOBOM OTYETHOCTH. Takke HE CTOUT
3a0bIBaTh, YTO ME30HHMHHBIM HHBECTOpPAM HHTEPECHBI KOMIAHUHM CO CTaOMIbHBIM
JICHE)KHBIM TMOTOKOM, YCTOWYMBBIM TIOJIO)KEHHEM Ha pBIHKE U 00Jajaromnue
KOHKYPEHTHbIMM  NpPEUMYyLIECTBAMHU. Tak Kak  [OJIy4YE€HHE  ME30HHHHOIO
¢uHaHCUpOBaHUs HE TpedyeT TBepHOro oOecnedyeHus, Kak MHpu OaHKOBCKOM
KpPEIUTOBAaHUM, CIIEOBATEIbHO, ME3OHUHHBIE KPEIUTOPHI TIIATEIBHO AHATU3UPYIOT
3a€MILMKOB, TPEAbIBIAS BBICOKME TpeOOBaHUSA K (PUHAHCOBOMY COCTOSIHHIO,
(MHAHCOBBIM MOKA3aTENsAM U CTPATETUU PA3BUTHSI KOMIIAHUH-3aEMIIUKOB.

YuuTteiBas BaJIOTHO-(PMHAHCOBBIM KpU3MC M HECTAOMIBLHOE MOJOKEHHE Ha
KPEIUTHOM pBIHKE, W, B CBSI3U C 3TUM YXECTOUCHHE TPEOOBAaHUN K MOIYyYEHUIO
TPaJAMIMOHHOrO OaHKOBCKOro kpemuta [4], B Poccum mnoBbimaercss uHTEpeC K
QIbTEPHATUBHBIM  HMCTOYHMKAM (UHAHCUPOBAHMS, B T.4. K ME30HUHHOMY
¢uHaHcupoBaHuto. WM3-3a HaJIM4YUS BECOMBIX MPEUMYIIECTB NeEpen ApPYTHMMHU
JOJTOBBIMA U JIOJIEBBIMM ~ MCTOYHUKAMU  ()MHAHCUPOBAaHUS  ME30HUHHOE
(vHaHCHpOBaHUE TOJyYaeT OOJIBIIYIO MOMYJISPHOCTb, HO HE CTOUT 3a0bIBATh, UTO
IUISL HaJIU4YMsl ONTUMHUCTUYHBIX TEPCIEKTUB pa3BUTUSA JAaHHOTO (PUHAHCOBOIO
WHCTPYMEHTA, HYXEH IPUBJIEKATEIbHbII WHBECTULMOHHBIM KIMMaT B CTPaHE H
HU3KHUE IPOLIEHTHBIE CTABKHU 10 KPEAUTaM U 3aliMaM.

PaccmMoTpeB  Me30HMHHOE (UHAHCHPOBAaHME B  KAauecTBE MEXaHHU3Ma
(¢uHaHCUpPOBaHUS CHENOK CIAMSHUM M NOIVIOUIEHHWH, KOTOpO€ HaM Ipeajaraer

MUPOBOM (DMHAHCOBBIA PBIHOK, MOXHO TPUUTH K TAaKOMY BBIBOAY, YTO 3ajaya
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(buHAHCUPOBAHUS SIBJISETCS OJHOM M3 CaMbIX CJIOKHBIX U MHOTOTPAHHBIX JTAroOB B
MpolLiecce CAUSHUS U TorjoleHus. BeiOupas KOHKpeTHbIN crnocod GuHAHCUPOBAHMUS,
CJIElyeT OIICHUTh BCEBO3MOXKHBIE PUCKHM M YYE€CTb MHOXECTBO (PaKTOpPOB —
JOPOTOBH3HY, MPOCTOTY, CKOPOCTh MOIYYCHHSI CPEJCTB, a TAKKE TOCTYI K JJIMHHBIM

JIIEHbIaM.
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