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M&A MARKET OPERATIONS AS A TOOL
OF DOMESTIC ENTERPRISES’ BUSINESS
MODEL TRANSFORMATION

Abstract. This article reviews the main trends of the world market of M&A transactions and determines specific features of mer-
gers and acquisitions market in Ukraine at the present stage. Based on the analysis, the main types of M&A transactions that
may be undertaken by the domestic enterprises have been identified in order to transform their business models and adapt to
the modern business environment. Purpose: complexity, uncertainty and the rate of change of the environment, the emergence
of the new «players» in the market necessitated adaptation of the existing business models to the commercial landscape. This
requires development of «reserve» measures for companies’ timely response to such changes, and thus update to their busi-
ness models. One of the transformation mechanisms to update business models is the processes of mergers or acquisitions.
Methods. On the basis of statistical methods, in this article the main trends of the modern market of M&A transactions are ana-
lyzed as a tool for transformation of the business model. Results. The study determined that the domestic market of mergers
and acquisitions is entirely new (compared to the world) and still is not fully formed element of the market economy. The main
objectives set by the national members of M&A transactions are specified. They include: access to new markets, products, dis-
tribution channels; more efficient usage of existing resources; financial stabilization; changes in the rate of economic develop-
ment; reducing the likelihood of being swallowed by another company. As a result of this research, a matrix of strategic intent has
been built as a mechanism for effective study strategies on mergers and acquisitions in two aspects: the scope and the source
of benefits. Discussion. M&A is a tool to create a strong position at emerging markets by increasing the size, a number of cus-
tomers, synergy effects realization, and a combination of resources, knowledge and merged companies’ power. To ensure trans-
parency of the modern business models and improve their competitiveness in the global market of M&A transactions, it is neces-
sary to conduct a series of government reforms. This would have positive impact not only on the image and effectiveness of the
domestic business models, but also on the image of the state as a whole and its positive economic development.
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0. C. KpaByeHkO

KaHOnOaT eKOHOMIYHUX HayK, OOLEHT, AOKTOPaHT Kadeapu eKoOHOMIKM NianpueMcTaa,

[oHeubKnin HaUioHaNIbHUIA YHIBEPCUTET eKOHOMIKM i Toprisni imeHi Myxanna TyraH-bapaHoBcbkoro, YkpaiHa

PUHOK M&A OMNEPALIN AK IHCTPYMEHT TPAHC®OPMALUII BIBHEC-MOAEJEU BITYN3HAHUX NIANPUEMCTB
AHoTauiAf. Y cTaTTi po3rnAaHyTO OCHOBHI TeHAeHLIi cBiTOBOro puHky M&A onepaduini Ta BUABAEHO 0COBNNBOCTI CyHacHoro eTa-
ny PO3BUTKY PUHKY 3MIUTTA i MOrMMHaHb B YKpaiHi. BudHaueHo ocHoBHI Buav M&A onepauiii, AKi MOXYTb 3A4JNCHIOBATU BiT4M3-
HAHI nignpuemcTBa anAa TpaHcdopmadii cBoix 6i3Hec-moaenen 3 MeToro aganTauii 40 cy4acHoro 6i3Hec-cepeaoBuLLa Ta Ko-
MepUiHOro npocyBaHHaA (spin-off).

Kntouosi cnosa: nianpneMcTBo, 6i3Hec-moaenb, TpaHcdopMauia, 3NUTTA, NoraMHaHHA, spin-off, M&A onepaulii.

E. C. KpaByeHkO

KaHanaaT 9KOHOMUYECKMX HayK, AOLEHT, AOKTOpaHT Kadeapbl 9KOHOMUKM NpeanpuaTus,

[JoHeuKuin HauMoHasTbHbIN YHUBEPCUTET 3KOHOMMKY 1 TOprosiv umenn Mvixavna TyraH-bapaHosckoro, YkpanHa

PbIHOK M&A OMNMEPALUWN KAK UHCTPYMEHT TPAHC®OPMALIA

BUSHEC-MOAEJNIEN OTEYECTBEHHbIX NPEANPUATUN

AHHOTauuA. B cTaTbe paccMOTpPEHbl OCHOBHbIE TEHAEHLUMM MUPOBOro pbiHKa M&A onepaunin n onpeneneHbl 0COHEeHHOCTH
COBPEMEHHOr0 aTana pasBuTUA PbiHKa CANAHWUIA 1 NornoweHni B YkpanHe. OxapakTepu3oBaHbl OCHOBHbIE Buabl M&A one-
pauuii, KOTopble MOTyT 6bITb OCYLLECTBNEHbI OTEYECTBEHHbIMU MPEeANPUATUAMN ANA TpaHcchopmMaummn nx 6usHec-moaenen ¢
Lienblo agantauum K COBpeMeHHON BusHec-cpese 1 KOMMEPHYECKON packpyTku (spin-off).

KntoueBble cnoBa: npeanpuatue, busHec-Moaenb, TpaHchopmauma, cnuaHne, nornoLenne, spin-off, M&A onepauun.

Introduction. In modern conditions of significant structural
changes caused by global processes of integration and glo-
balization of competitive environment, it is increasingly difficult
for domestic enterprises to maintain their competitive advan-
tage. The complexity and uncertainty of the environment, its
rate of change, the emergence of new «players» in the market
necessitates timely adaptation of existing business models
development a «backup» programs of measures for their
immediate reorganization to respond to such changes in the
macro environment (both direct and indirect impact). Current
satisfactory state of efficiency of the existing business model
cannot guarantee the present owners that in the future this
trend will be maintained. In such economic environment, an
integral part of the overall development strategy should be for-
mulation of certain programs and mechanisms for crisis ma-

3-4(1)°2014

nagement. One of these mechanisms is the processes of mer-
gers or acquisitions.

Brief Literature Review. To the problems of mergers and
acquisitions are mainly devoted works of foreign scientists,
including noteworthy G. Bakker (2008), D. Harding (2006),
G. Patrick (2007), D. Depamfilis (2007), P. Marosini (2005) and
others. The scientists have formed a solid theoretical basis for
effective management of enterprise restructuring tools based on
mergers and acquisitions, essential stages of development and
implementation of strategies for the M&A, by motives of mer-
gers and acquisitions and the main stages of implementation.
The rapid development of economy in the early 2000s led to an
increasing interest in a particular issue of Russian researchers.
Practical aspects of strategy, tactics and synergy in mergers
and acquisitions have been the object of research of such
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scholars, as |. lvashkovskyi (2004), J. Ihnatyshyna (2005),
S. Ishchenko (2011), D. Tykhomirov (2009), E. Fedorova (2006).
However, despite the efficiency and depth of the research, the
process of mergers and acquisitions as a tool of existing busi-
ness models crisis adaptation to the changing conditions of the
enterprise business environment is still not enough researched.

The purpose is to investigate the main trends of the M&A
transactions as anti-crisis instrument of transformation of enter-
prise business model; study of major developments in the
world, the Russian and Ukrainian markets of M&A transactions
as a tool for transformation of the business model of the com-
pany; and construction of the strategic goals matrix for the busi-
ness models transformation based on M&A transactions pro-
jection «scope of benefits/source of benefits»

Results. Activation of mergers and acquisitions has gained
extensive development in the world economy. Most transactions
were concluded in the United States in such sectors, as
telecommunications and banking. Processes of mergers and
acquisitions in the world have a long historical path and practi-
cal experience. Processes of mergers and acquisitions in the
global market are called M&A (Merger and Acquisition). The
transfer of control to manage a business or a part of it is called
the M&A transactions. M&A is a consolidation of economic and
business capital that occurs at the macro- and microeconomic
levels. As a result, in the market there is a large company
instead of several smaller ones. These agreements may relate
to the implementation of enterprise as a whole, and its particu-
lar share.

The five most pronounced waves in the development of
M&A processes may be noted (Figure 1).

The first stage: horizontal consolidation — 1887-1904’s.
Necessity for mergers and acquisitions is due to a change in
legislation and exceptionally unfavorable conditions for busi-
ness. Most mergers were carried out according to the principle
of horizontal integration. Virtually all areas dominated by
monopolies. The ability to significantly influence market prices
by manipulating the production and supply, provided them with
a particularly high yield and changed the very essence of a
market economy, based on this principle of free competition.

The second stage: growing concentration — 1916-1929’s.
In connection with the antitrust laws of mergers and acquisitions
in sectors not lead to the domination of monopolies and oligop-
olies, this means the dominance of a small number of major
firms. For this wave more than the previous one, is character-
ized by vertical mergers and acquisitions and diversification.

The third stage: conglomerate merger — 60-70’s of XX cen-
tury. For this phase is characterized by a surge of mergers and
acquisitions of companies engaged in various types of busi-
ness, i.e. mergers and acquisitions conglomerate type.
According to the Federal Trade Commission of the United
States, from 1965 to 1975 years 80% of mergers and acquisi-
tions have led to the formation of conglomerates. The number
of pure conglomerate mergers and acquisitions increased from
10.1% to 45.5%. Hard antitrust laws restricted horizontal and
vertical integration. The number of horizontal mergers

multinational
combining hostile corporations
with the takeover
diversification
oligopoly goal

monopoly

60-70s 80’s

186 =190 XX century XX century

1916-1929 90’s — till 2011
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Fig. 1: Stages of mergers and acquisitions
Source: Compiled by the author based on [1; 6; 8; 9]

EKOHOMIYHUA YACOMUC-XXI

44

second half of the

decreased from 39% in 1948-1955 to 12% in 1964-1971. In the
70’s there was a very active large enterprises activity in diversi-
fication area in order to acquire assets in the field of electronics
and telecommunications.

The fourth stage: de-conglomerate merger association —
80’s XX century. This stage is characterized by a tendency of
hostile takeovers. Due to mitigate antitrust policy, in this period
were the most common horizontal mergers and acquisitions.

The fifth stage: mega-merger — second half of the 90’s to
20171. One of the reasons for mergers and acquisitions is desire
to ensure stability in conditions of variable markets. The most
popular type of mergers and acquisitions is a horizontal inte-
gration. Their peak came in 1998-2000 as a result of econom-
ic globalization. In 1998, the number of transactions in mergers
and acquisitions has increased dramatically, which was in 2.3
times more than in 1990. In this time, the transnational corpo-
rations’ acquisitions have led to over-concentration of enter-
prises.

Huge swings got mergers and acquisitions in the financial
sector due to rising demand for financial services, the conver-
gence of banking and insurance sectors. During the global cri-
sis, the number of mergers and acquisitions in order to save
enterprises has increased substantially.

Intensified wave of mergers and acquisitions took place in
Europe (England, France, Germany, and Sweden), Asia (Japan,
Singapore, and Hong Kong) and Latin America (Argentina).

Mergers and acquisitions in Ukraine begin in the early
1990s, after the transition to the market economy. Major merg-
ers and acquisitions were realized in the second half of the 90s.
For this reason, the history of mergers and acquisitions in
Ukraine is very different from American and European.

The analysis showed that, in general, there are three main
models of M&A transactions: the acquisition of corporate rights,
acquisition of assets, and acquisition of debt [1].

Describing target industry segmentation of M&A transac-
tions (Figure 2), it is worth noting that three major underdogs of
the world market of M&A in 2013 include the following sectors:
energy and power (14.7%), real estate (13.9%), telecommuni-
cations (11.2%).

Media and Consumer
Entertainment Products and
(5.5%) Services (3.2%) Energy and

Materials \ \ Power (14.7%)

(7.0%)

Telecommunications

Healthcare (11.2%)

(8.5%)

Financials

(9.6%) Industrials

(9.5%)

High Technology
(7.6%)
Government and Consumer Staples
Agencies Retail (5.6%)
(9.6%) (3.6%)

Real Estate
(13.9%)

Iig. 2: Worldwide announced M&A target industry by value
Source: Compiled by the author based on [10]

The domestic and Russian markets of M&A transactions
in the worldwide constitute a significant proportion, as evi-
denced by the data shown in Table 1.

In recent years, Ukrainian market of mergers and acqui-
sitions is entirely new and is not enough formed part of the
market economy, nevertheless it is quite popular. The main
objectives set by the national members of M&A transactions
include: access to the new markets, products, distribution
channels, more efficient usage of existing resources and
skills, financial stabilization, changes in the rate of economic
development, implementation of own companies’ protection,
industry risks diversifying and reduction the likelihood of
being swallowed by another company and so on [4].

The main buyers of Ukrainian assets were local private
investors, so we can talk about the consolidation of the
domestic business. After the decline of the Ukrainian econ-
omy and expensive borrowing resources, many small busi-
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1) «white acquisitions» — clearly

Tab. 1: The volume of the M&A transactions in 2007-2013 planned acquisitions that happen

o . though against the will of the primary

Woridwide, ‘:;:?'1:'2: market — V'(‘)I‘Lsnj;agfma’ket owner, but in strict accordance with

Period billion U.S. S ncacions sharein % | "L dions share in % the applicable law. Typically, this type

dollars billion U.S. to billion U.S. to of absorption is applicable to compa-

dollars worldwide dollars wenidwide nies with ineffective corporate gover-

2007 4070 21.5 0.53 93.1 2.29 nance and weak financial component

2008 2622 3.7 0.14 122.4 4.67 of its business model;

2009 1984 13.9 0.70 48.8 2.46 _ 2) «black acquisitions» — unlawful

seizure of property, which is built on

PlibIY 2401 4.4 L LS =.23 the use of criminal methods: forgery,

2011 2545 6 0.24 68.7 2.70 bribery of officials, blackmail, fraud

2012 2259 5.5 0.24 83.1 3.68 and so on. This type of absorption
2013 2393 8* 0.33 62.6** 2.62 can be applied to any business;

Notes: " — projections; ** — volume of M&A in the first half of 2013.

Source: Compiled by the author based on databases of MergerMarket, Thompson Reuters and rating

agencies «AK&M»

ness owners are forced to sell the business to the larger ones,
for who it is easier to attract short-term loans in Ukraine and
abroad.

Mergers and acquisitions transactions in the world are con-
sidered as one of the sources of new assets, including intangi-
ble. Study of Economic Literature [1-3; 5; 6; 8; 9] has shown the
distinguishing differences between the types of transactions
(Figure 3).

The contract of sale or purchase of the company is recog-
nized as the most simplistic kind of M&A transactions. The price
of buying/selling in this case depends on the successful busi-
ness models in the market. As a result, buying/selling is a
change of ownership.

Merger is a financial transaction as a result of which there
is a merger of several companies into one, accompanied by a
preservation composition of owners [6, p. 14]. The business
model is modified by this operation and increased levels of
competitiveness.

Acquisition is a form of business combination, which sug-
gests that consuming venture is a legal entity, but rather an
enterprise which is absorbed, eliminated by transferring its
assets, liabilities and debts [6, p. 15].

Absorbing company usually has an efficient flexible busi-
ness model and business model of absorption has quite low le-
vel of risk protection that becomes a barrier to timely respond to
a changing business environment, and in a highly competitive
environment is a primary reason for its «exit» from the market.

Possible alternatives to the «hostile» takeover can be
roughly grouped into three main types [2]:

sale / purchase

:’SE[E or, p-u;c-lu;:-e;/-" the ;o;n;any by buying allt
| the shares '

3) «gray acquisitions» — acquisi-
tions undertaken outside legal means
that are similar to the methods of
«white acquisitions», but a set of me-
thods in the whole scheme of fraud is similar to the method of
«black acquisitions». This is a fairly common type of absorption
that applies to any company which activity is translucent and is
made with double-entry bookkeeping.

In the most general sense, mergers and acquisitions are
two practical options for business combination, as a result of
this agreement, only one of which is stored as a legal entity; it
is a principal owner who gains control over another company
(or individual assets) [8].

In practical terms, specified business combination can be
realized by «friendly merger» in order to concentrate resources
and assets, or «hostile takeover», aimed at maximizing control
of the relevant market. Typically, the hostile takeover is involving
the usage of illegal methods and mechanisms. The «enemy»
M&A strategies are characterized by the highest level of harm-
ful effects on the economic and financial stability of the compa-
ny. In Ukraine today, 70% of the acquisitions are going on illegal
(raider) basis [9].

Ukrainian practice knows such examples of acquisitions:
the company «Obolon» was taken over by the company «Sar-
mat» (beverages and beer), the dairy plant «Pridnitrovskyi»
was swallowed by the company «Galakton» and so on.

Business models can be created both for a group of com-
panies or a holding company as a whole and its individual busi-
ness units and products [7, p. 17]. Successful businesses that
are interested in their innovative development based on func-
tional cooperation between the generators of ideas, research
organizations, venture capital funds, investors and «business
angels» within their businesses, can create separate business
units as a spin-off company to merge knowl-
edge, capital and technology.

In international practice, often spin-off cre-
} ates a research organization (alone or togeth-

merge forms P
! (consolidation business /

Termination of autonomous existence by 1

model) " merging into one company I

er with an innovative company that has expe-
rience in the implementation of the innovative
projects) to design and development of pro-

e | model)  |\.-___TeBRg im0 one compary

LIIITIITITIIITIIIIII Z - i

|_u — " Combining e saory i, duction technology perspective, based on the
business models assets results of scientific research. Creation spin-off

Create a public company with PO | is useful in cases, where an innovative project

‘
1
«Reverse merger» O e g

has the potential to evolve into a competitive

acquisition "
\ 1
1

"Capture" by obtaining control over '
financial and economic activity of the :
enterprise or asset I

business model of the company in the future.
Spin-off usually acts in the first two or three
years, it operates and conducts its activities in
a business incubator research organization,
and later becomes an independent market

actor.
Agreements in the M&A market in 2013 in

Mergers and acquisitions transactions

i _ _R_eiie_m_pﬁigfi o;f _siiafe_s _borrowed assets

T Ukraine should be divided into three groups
(Table 2).

Sl - 4} The list of groups of transactions in the
= M&A market in Ukraine is not full. Ukrainian
PP O FORLE e economy has a significant contribution to its

Iig. 3: The main types of M&A transactions
Source: Compiled by the author based on [1-3; 5; 6; 8; 9]
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spread. This is evidenced in success of a large
number of domestic business models that are
sufficiently attractive to foreign investors.
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Fig. 4: The strategic goals matrix for the business models transformation based on M&A transactions
Source: Compiled by the author based on [1-3; 5; 6; 8; 9]

Conclusions. The analysis has shown that at the present,
Ukrainian market of M&A transactions is only forming.
Ukrainian market of mergers and acquisitions every year
becomes more open and transparent, while in some cases to
obtain reliable information is difficult. Attention is drawn to the
fact that the terms of agreements with foreign investors are
open to the public, but the level of transactions disclosure in
the domestic market is rather low. We believe that to ensure
transparency in modern business models and improve their
competitiveness in the global market of M&A transactions, it is
necessary to conduct a series of government reforms. This
would have positive impact not only on the image and effec-
tiveness of domestic business models, but also on the image
of the state as a whole and its economic development.
Companies that have successful business models will soon
change tactics and reorient to expansion through mergers and
acquisitions. New companies create a strong position in
emerging markets by increasing their size, the number of cus-
tomers, the realization of synergy effects, and the combination
of resources, knowledge and capabilities of the united enter-
prises as it is shown in the worked out matrix.
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