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OroBOpbl KyMAU-MPoAaxun akuum,
onepupytoLme metogom Completion
counts, Kak NpaBuno, BKioYaoT
rMonoXeHusl, NO3BONSIOLLME CTOPOHAM caen-
KM CKOPPEKTUPOBAaTb UTOTOBYIO MOKYMHYO
LieHy B 3aBUCMMOCTU OT OBCTOSATENbCTB, BO3-
HUKaOLWMX MeXay noAnvcaHuemM AoroBopa
Kynau-npogaxu (signing) n 3akpbiTyem
cpenku (completion) v okasblBatoLMX BIUS-
HMe Ha SKOHOMMYecKMe nokasarenv Nnpuoob-
peTaemMon KOMMaHuu.

B oCHOBY KOpPPeKTUPOBKWN MOKYMHOM
LeHbl CTOPOHbI MOTYT MOJIOXUTL 60onb-
LWoe KONMYeCTBO 3KOHOMMUYECKUNX MoKa-
3aTtenen npnobpeTaemMont KOMMaHUK, Ha-
npumep, EBITDA, o6opoTHbIN KanuTan,
YUCTBIN JONT, YNCTble aKTMBbI U MPOY.
Mpwn 3ToM Npouecc KOPPEKTUPOBKMU MO-
KYMHOW LieHbl MOXET 3aHnMaTb bonblioe
KONNYECTBO BPEMeHU 1 ObITb BecbMa J0-
POrocToAWMM NS CTOPOH.

YKa3aHHbI MeTof Ha CeroAHSILLHUN
JeHb ABNSAETCH OCHOBHbIM CNOcobom pac-
yeTa OKOHYaTEeNbHOW MOKYMHOW LEHBI,
TaK KaK OTpaxaeT MHTepechbl obenx cTo-
POH, OAHAKO B YCIOBUSX IKOHOMUNYECKOM
HecTabunbHOCTU, Korfga AeaTeNlbHOCTb
KOMMaHuW MnokasbliBaeT OTpULaTeNbHble
pe3ynbTaTbl, UCMOJNIb30BaHWE [AHHOrO
MeTojia cTaHOBUTCs Bonee BbIroAHbIM 18
nokynaTensi, MOCKONbKY B pe3ynbTaTe
KOPPEKTUPOBKM NMOKYMHOM LIeHbl OKOHYa-
TefibHasi CTOMMOCTb aKLUMIN YMEHbLLIAETCS.
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OAHMM U3 KJTIOYEBbIX, €C/TI HE OCHOBHbLIM BOMPOCOM
B cAenke Kynan-npojaxwu akunm aBnsieTcs BONpoc,
CBSI3aHHbIN C LLeHOW NprMobpeTaeMbiX aKLUNA.

Kaknm obpa3om ee Heobxoanmo onpenensts?
Kakne obcTosiTenbctBa cnegyeT yunTbiBaTh?
Bo3moOXHa N1 KoppekTMpOBKa NOKYMHOW LEeHbl?

B pamkax caenok Kynnu-npogaxwu akunm, 3akntodaeMbix
Mo aHIMMUMCKOMY NMpaBy, peyb O KOTOPbIX MonaeT

B HaCTOsLLEN CTaTbe, OTBETbI Ha BCE 3TN BOMPOChHI,
Tak UM MHa4e, CBA3aHbl C ABYMS Hanbonee
pacrnpocTpaHeHHbBIMW METOAaMW ornpeaeneHns

CTOMMOCTU aKUUMN:

m onpepeneHme CTOMMoCTM No GanaHcy KOMMNaHUM
Ha MOMEHT 3akpbiTua caenku (Completion Accounts) n
m 3aKpernyieHne CTOMMOCTM aKLMI Ha MOMEHT
noanucaHua caenku (Locked Box).

B KayecTBe anbTepHaTMBHOIO MyTU CTO-
POHbI MOTMYT UCMONb30BaTb MEeTO[ LieHO-
obpasoBaHus Locked Box (gocnoBHo "3a-
KpbiTas KOpobka"), KOTopbIl He Npeano-
naraeT KOPPEKTUPOBKY MOKYMHOWN LieHbI
Ha MOMEHT 3aKPbITUS CAENKW U COOTBET-
CTBEHHO MO3BONSET YCKOPUTb U yaelle-
BUTb MPOLIECC OKOHYaTeNbHbIX PacyeToB
CTOPOH MO cAenkKe.

B GOnbWWHCTBE Cly4aeB MexaHU3M
Locked Box MHTepeceH NpoaaBL.am akLui,
cTpemMawmnMcs ObicTpee 3aKpbiTh CAenKy
6e3 hMHaHCOBbIX MOTEPb U3-3a KOPPEKTU-
POBKM MOKYMHOW LieHbl. 3TN 1 Apyrue 06-
CTOSITENbCTBA, B TOM YMC/Ie BO3MOXHbIE
cynebHble pa3bupaTenbCTBa, CBA3aHHbIe C
KOPPEeKTUPOBKOM MOKYMHOW LieHbl, Npo-
[OJIXKAIOT CErofHs ObITb YacTOM MPUYMHON
npuMeHeHus MmexaHu3ama Locked Box.

3TOT MeXaHM3M [OCTaTOYHO LIMPOKO
pacrnpocTpaHeH B caenkax ¢ y4acTmem UH-
BECTULMOHHbIX KOMMNaHUM 1 npodeccno-
HaNbHbIX NHBECTOPOB. JTO CBA3AHO C TEM,
4YTO [JaHHble YYacTHUKM (UHAHCOBOrO
pbIHKa CTPeMSTC MUHUMWU3UPOBATL pas-
Mep AeHEeXHbIX CPeACTB, ANUTeNbHOE Bpe-
M$i HaxoAsLmMxcs 6e3 ncnonb3oBaHMs Ha
pacyeTHbIX cyeTax W ciyxawmx ana "noa-
CTPaxoBKM" Ha cly4al U3MeHeHUs MoKyn-
HOW LieHbl B pe3ynbTaTe KOPPEKTUPOBKMU.

[JaHHoe cTpeMneHue y4acTHUKOB u-
HaHCOBOrO pblHKa BbI3BaHO BeCcbMa oue-
BUAHBIMW ODCTOATENBCTBAMUN: HEUCTONb-

Locked Box — awuk Manpopol

3yeMble AeHeXHble cpeacTtBa MOXHO Ha-
npaBUTb Ha an06peTeHV|e WHbIX aKTUBOB.

Kak paGortaert Locked Box?

MexaHnsm Locked Box npeanonaraet, 4yto
CTOMMOCTb aKLM ornpefensieTcs CTopoHa-
MW Ha OCHOBaHWUW DyXranTepckomn oTHeTHO-
CTV KOMMaHuu, copMUPOBaHHON A0 UK
K MOMEHTY MOAMNucaHns JoroBopa Kynnu-
npopaaxw, T.e. BCe KOPPeKTUPYIoLLME BeNn-
YMHbI, MO3BOJSAIOLLME pPacCiMTaTb OKOHYa-
TeNlbHyl0 CTOMMOCTb KomnaHuu (equity
value), U3BeCTHbl Ha MOMEHT MOANMMCAHUSA.
Takum ob6paszom, Npu UCMONb30BaHUN
MexaHu3Ma Locked Box akoHoMUYeckune
pUcku nprobpeTaemMor KOMMNaHUU nepe-
XOAAT Ha NoKynaTens B MOMEHT noanuca-
HUS [OoroBopa Kyrnnau-npopaxu akumn
(bakTnyeckm Ha JeHb (GOpMUpPOBaAHUS
npUMeHUMOoW ByxranTepckom oT4eTHOC-
TH), a opuanyeckme pucku (NpaBoBon Tn-
TyN Ha akumK, oTCyTCTBUE ODbpeMeHeHUI,
Hagnexallee yypexaeHne KOMMaHum u
MpoY.) — B MOMEHT 3aKpPbITUS CAENKMU.

3ammrta nokKynarens
oT BHOVHOTPEGJIQHHII
€O CTOPOHDbI NpoJaBla

dddekTUBHOCTL MexaHn3ma Locked Box
noAKpenseTcs BO3MOXHOCTbLIO Mpefo-
CTaBNEHUA CO CTOPOHBI MPOAABLA rapaH-
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TWM O TOM, YTO B MepUoA MeXay nognuca-
HMEeM JOroBOpa U 3aKpPbITUEM CAENKUN He
nponsomaeT HecaHKLWOHUPOBAHHbLIN
BbIBOJ, aKTMBOB U3 KoMnaHuu (leakage),
Hanpumep, B popme BbinnaTbl AUBUAEH-
[lI0B, [OMONHUTENbHbIX BO3HAarpaxaeHum
MeHeIXMEHTY, NnaTexen B Nosb3y KOM-
NaHuM rpynmbl, OCTAOLWMXCS MO, KOHTPO-
NleM npopasLa noce 3aKpbiTUs CAeNKU.

B poroBopax Kymnnu-npojaxu ak-
LM, NOAYMHEHHbIX aHTMNCKOMY Mpasy,
yKasaHHas rapaHTvs npofjaBua, Kak
npasunio, opopmiseTcs B BUAe rapaH-
TN BO3MeleHns yobITKoB (indemnity),
nosponsitowen nokynaTento Mony4YnTb
BO3MeLlleHMe, 3KBUBANEHTHOE CTOMMOC-
TW BbIOLIBIIMX M3 KOMMaHUM aKTUBOB
(pound for pound basis).

C NpaKTUYeCcKOn TOYKM 3peHus Tak-
e HeobGXOAUMO OTMETUTDL, YTO B Cllyyae
npumeHeHuns Locked Box cToOpoHbl 00bIY-
HO He 3aKpennsioT B 4OrOBOpPe MUHU-
ManbHbI pa3mep TpeboBaHWUI, KoTopble
MOTyT ObITb NMpeabsaABeHbl MoKynaTenem
B pamKax rapaHTuii BO3melLeHUs yobIT-
KOB B CBSI3U C BbIBOLOM MPOAABLOM aKTu-
BOB 13 MPOAaBaeMon KOMMNaHuu.

Ecnu mexay cTopoHamu nmeeTcst fo-
rOBOPEHHOCTb, YTO OnpefefieHHas YacTb
akTMBOB OyaeT BbiBefeHa NpoAaBLOM U3
KOMMaHWM, HECMOTPSA Ha 3akiiovyeHue
cenky nog ycnosmnem LeHoobpasosaHus
Locked Box (Hanpumep, 4yepes BbinnaTy
OObABNEHHbLIX AMBUAEHOOB), CTOPOHbI
LONXHbI 0b6ecneyYnTb feTaNbHOe oTpaxe-
HWe 3TUX [OrOBOPEHHOCTEN B COOTBETCT-
BYIOLLEM MOJIOXEHUN cornalieHuns (Tak
Ha3blBaeMbIl "pa3pelleHHbIN BbIBOA, aK-
TMBOB" (permitted leakage).

Ewe oAHO nNpakTuyeckoe 3amevaHue
CBSI3aHO CO CPOKOM WMCKOBOW AABHOCTU
no TpebGoBaHUAM MoKynaTens K NpoAas-
Uy Nno NpuUYMHe HapyweHus nociegHnUM
3anpeTa Ha BblBOf, akTMBOB U3 MpoaaBae-
MO KOMMaHUM.

CTOopoHaMu 0ObIYHO yCTaHaBNMBAETCS
[OCTaTOYHO KOPOTKUI NMPOMEXYTOK Bpe-
MEHM A/ MoJayn nokynatenem CooTBeT-
cTBytoLero vcka (leakage claim), kotopbin
0ObIYHO He MpeBbIWAET nonyTopa NieT co
[IHS 3aKPbITUA CAENKW, @ B HEKOTOPbIX CJTy-
Yasx MOXET CHUXATbCA A0 TPEX MeCsLEB.

BmecTe ¢ TeM NpUMeHeHne MexaHus-
Ma Locked Box He orpaHu4yMBaeT npaea
nokynaTensi TpeboBaTh OT NpoAaBLLa BO3-
MeLLeHUsl UHbIX YObITKOB B pamKax npe-
[OCTaBNEHHbIX NPOAABLOM AOrOBOPHbIX
rapaHTui (warranties).

HakoHeLl, CTOpoHbl 06bIYHO OroBapu-
BalOT cneunanbHoe MooXeHne B JOro-
BOpE Kynan-npoaaxm, cornacHo KoTopo-
My [OMyCKaeTcs pacxofoBaHWe AeHex-
HbIX CPEACTB U WHOE pacnopsxeHue
aKTMBaMW NpPOJaBaeMoN KOMMaHUN B
pamKax oObl4HOM XO35IUCTBEHHOW pes-
TeNbHOCTU (Hanpumep, niaTexu nocTas-

wMKaM 1 Bbinnata 3apaboTHOM nnaTsl
paboTHuKam).

BozmeljeHne NpuoebLInm
KOMNaHUM B NONb3y NpoAaBua

Kak oTmeuyanochb Bbilie, SKOHOMUYeCKME
puckM NnprobpeTaeMor KoMnaHum nepe-
XOAAT K MoKynaTenio B MOMEHT NoAnunca-
HWS foroeopa.

3To O3HayaeT, 4YTo NpuUbbINbL, nony-
YeHHas KoMMaHuen ¢ yKasaHHOW JaThbl,
TakXxe nepexoamT K nokynaTento. Ecnan
npopasel, XenaeT Nofy4ynTb BO3Melle-
HUWe Takoln NpubbINy (Hanpumep, B cUTya-
LMK, KOTAa ee NocTynneHne MOXHO C yBe-
PEHHOCTBIO CNPOrHO3MPOBaTh A0 MOANU-
caHus AOroBOpPa), TO CTOPOHbI JOMKHbI
cornacoBathb yCIOBUS BO3MELLEHMWS B fO-
roBope Kynnn-npoaaxw.

[ins yKa3aHHbIX Lienen CTOpoHbl MOryT
NPUMEHSTb HaYMCNEHME COMNacoBaHHbIX
NMPOLIEHTOB Ha €XeAHEBHOW UM eXeMme-
CAYHOW OCHOBE Ha CTOMMOCTb MpojaBae-
MbIX aKLMI, obLas cymmMa KOTOpbIX Mo3-
BOSIUT BO3MECTUTb MpeArnonaraemblin pas-
Mep npubbinn. B cnyvae, ecnn paTa
3aKpbITUS COENKM TOYHO OonpeaeneHa B Ao-
roBope Kynnu-npoaaxu akuum, To cTopo-
Hbl MOFYT OFOBOPUTLCS, YTO CyMMa BO3-
MeLLEeHMs B NOMb3y NPoAaBLa NMoaexuT
eMHOBPEMEHHOMY MePEeYUCIIEHMIO BMEC-
T€ CO CTOMMOCTbIO NMPOAABAEMbIX aKLMMN.

MpevmyLulecTBa U HEOCTaTKH
Locked Box

Kak ans npogaBua, Tak v Assl NokKynare-
N1 akynn mexaHusm Locked Box paer
ciepyrowme npenmyL,ecTsa rno cpaBHe-
HUIO C MeXaHW3MOM onpefeneHus cToun-
MOCTW akumMi no banaHcy KOMMNaHUM Ha
MOMEHT 3akpbiTus caenku (Completion
Accounts):
=> onpefeneHHOCTb MOKYMHOW LieHbl Ha
MOMeHT MoanucaHnsa Jorosopa Kyn-
NU-NpoAaxun akunm;
= OTCYTCTBUE AJINTENbHBLIX U JOPOro-
CTOSILLMX MEeperoBopoB Mo Koppek-
TUPOBKE NMOKYMHOW LieHbI;
= nsbexaHne BO3IMOXHbIX CyaebHbIX
CMOPOB, CBA3AHHbIX C pa3Hornacus-
MU B OLLEHKE KOPPEKTUPOBKM MOKYI-
HOW LiEHbI.

MexaHn3m Locked Box ocobeHHO BbI-
rofieH NMpoAasLy, peanusyiolemy akumm
Ha ayKUMOHHOW OCHOBE MpW Hanu4uu
6onbluoro Konuyectea nokynartenen. Ta-
Kas cUTyaums nossonsieT emy BbibMpaTtb
Hambonee npuBnekaTensHoe Npeanoxe-
Hue 6e3 onaceHus, 4TO NpeasioXeHHas
LeHa B utore BygeT yMeHbLIeHa B CBA3U C
KOPPEKTUPOBKOW, BbI3BaHHOW TEM, YTO
npuobpeTtaemas KoMMaHus He nokasana
Xefaembix GUHAHCOBbIX PE3YNbTaTOB.
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Ona npogaBua Hegocrtatkamu Locked
Box MOTyT CnyXuTb cnepytowme obcTos-
TenbCTBa:

= npopasel, He MMeeT MpaBa BbIBO-

OUTb NPUOLINL UKW UHbIE aKTUBbI U3

KOMMaHUM C MOMEHTa 3aKJIloYeHUst

CAENKW, eCNIN MHOE He 3aKperneHo B

[OroBope Kynin-npoaaxu akumni;

= B CNlyyae, eI OTOBOP COAEPXUT
yCNoBwus, NO3BONSIOWME BO3MECTUTb
4yacTb NPUBLINM KOMMAHUK, BO3HUK-

Len nocne 3akfo4eHus Jorosopa, B

nonb3y NpoaasLa, To pa3Mep Takoro

BO3MelleHNS MOXeT OblTb 3Hauu-

TenbHO HUXe haKTUYeCKn NonydeH-

HOM MpunObLINK.

Ons nokynatensa HepocTatkamu
Locked Box moryT cnyxuTb crnegytoume
obcToATeNbCTBA:

= HeobX0AMMOCTb AeTanbHOU PUHAH-

COBOW MNpPOBEpPKM KOMMaHUu Ans

NPOrHo3a 3KOHOMMUYECKMX Mokasa-

Tenen nocrne NoAnucaHus Aoroeopa,

NMOCKOMNbKY C 3TOF0 MOMEeHTa PUCKU

ee 3KOHOMUYECKOW AeATeNlbHOCTU

nepexoAsT Ha nokynaTens (3To oco-

OeHHO aKTyanbHO B CUTyaLmmn, Korpa

CTOPOHbI UCMONb3YIOT HeayANpPOBaH-

Hyto OMHaHCOBYIO OTYETHOCTb KOM-

naHuu ans onpeaeneHuns CrouMocTuy

npuobpeTaembix akLMi);
= HEBO3MOXHOCTb U3MEHUTb MOKYM-

HYIO LleHY B CBSI3W C HETAaTUBHbLIMU

nokasaTeNnsiM1 3KOHOMUYECKOWN Aes-

TENbHOCTU KOMMaHUM.

3aknoueHnuve

MexaHn3m Locked Box kak ycnoBue goro-
BOpa Kynin-npojaxu akuuin MoxeT npu-
BNneKaTb CTOPOHbI MPOCTOTOM (hOpMUPO-
BaHWA MOKYMHOW LieHbl U ObICTPOTOM 3a-
KPbITUS CAENKMN.

BmecTe c TeM crieflyeT yunTbIBaTb, YTO B
onpefeneHHbIX 0b6cTosTeNbCTBaX yKasaH-
Hble Lienv MOryT noggsepraTtb OAHy M3 CTO-
POH (4alle nokynaTensl) HeO6OCHOBaHHbIM
(U1HaHCOBBLIM purcKaMm, HanprMep B cUTya-
LMW, Koraa caenka 3aknio4aeTcs B yUI0BU-
X HeCTabunbHOro UHaHCOBOrO PbIHKA.

B 3TOM CBAI3N CTOpOHaM pekoMeHAy-
eTca TWwaTenbHO NpoaHanuM3MpoBaTh Bce
KOMMepyeckne 1 lopuamyeckne acnekTbl
nnaHMpyemMom cenku ¢ Tem, 4Tobbl no
BO3MOXHOCTN CBECTU K MUHUMYMY CBOU
noTeHuManbHble PUCKU.

B ykasaHHOM npouecce, a Takxe B
npouecce NOArOTOBKM AOKYMEHTOB MO
cenke CTOpOHaM He ciieflyeT HejooLe-
HVBaTb PoNb NPOdeccMoHanbHbIX KOH-
CyNnbTaHTOB, y4yacTue KOTOpPbIX caenaeT
B3aMMOAENCTBME CTOPOH bornee nNpoayk-
TUBHbIM, a Takxe OyaeT cnocobcTBOBaTH
npogeccnoHanbHOMy 1 ornepaTMBHOMY
npoueccy coBeplueHUs CAenku.
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