CONPOBOXAEHNE CAENOK

NPOLEAYPA U NEPEMEHDI

HeatensHocTb, NpeanonaraioLLas 4oArocpoy-
HOe COTPyOHWM4EeCTBO, HamHoro 6onee pac-
nonaraeT K KOMMpPOMMCCaMm, W CTPeMneHvie
KynuTb MofeLleBne, a npopatb MOAOpOXe
MOXXeT OTCTynaTb Ha BTOPOW MfaH Npu OLeH-
Ke OyayLlero AeHEeXHOro notoka. Ha pbiHke
M&A 3a4acTyto OeWCTBYIOT Apyrve 3akoHbl,
a OCHOBHOW WHTEpPEeC CBOAMUTCS K TOMY, YTO-
Obl NOMY4YNTb MaKCUMaIbHYO BbIrody 34eCh U
ceiyac. [nd 3TOro npu NpoBedeHWn CaenoK
No CNVSHWIO W MOMMOLLEHNO GONbLUMHCTBO
Y4aCTHUKOB PbIHKa MpurniallalT UHBECTULM-
OHHBIX W IOPUANYECKNX KOHCYNBTaHTOB, MPO-
dreccnoHanbHas 3agada KoTopbIX — MaKCu-
MarbHO BbIFOHO OCYLLIECTBUTL EAVHCTBEHHYIO
COenKy, Kotopas U3MeHUT CTPYKTYpy KoMMa-
HUK-3aKa34MKa.

3apna-
4a KOHCY/bTaHTOB 1 Npu paboTe Ha CTOPOHe
npofasua, v npu paboTe Ha CTOPOHE MOKY-
natens CBOAWUTCH K CO34aHWIO CTOMMOCTU U
npasoBoMy obecnedeHunio. Mexagy Tem ux
LENCTBMA BCE Xe MMEIOT Pad NpUHUMAnab-
HbIX Pa3nu4uin.

BaxHasi 4acTb paboTbl KOHCYNLTaHTOB
npn paboTe Ha npoaasLla — [0 3akNioHeHVs
CLENKM BbISBUTb MakCUMalibHOE KOMYECTBO
npobnemM M oWMOOK PYKOBOACTBA W YCMETb
ncnpaBuTb MX. Takke HeoBXOoAMMO OrpaHu-
YUTb JOCTYN K KOMMEPYECKOW MHdopmaumm
KOMMaHMM 1 MUHUMU3MPOBATb PUCK YTEYKM
KOHPMOEHUMANBHBIX  AaHHbIX. OTW  gelcT-
BUA CMOCOOHbI CUMBHO MOBAVSTL HA YCNOBUS
COENKW, YCUNMB MO3MUMIO MPOAasLa Ha ne-
perosopax. KOHCYMbTaHTbl CO CTOPOHbI MO-
KynaTens, HanpoTuB, 4acTO NMOMOraroT BO3/0-
XXWTb Ha NpodaBLa MakCUMym 06s3aTensCcTs
NO MCMPaBNEHMIO OLMOOK W HeOo4YeTOB B
BEOEHUWN [OKYMEHTauMM Ha Npeanpuatun,
MO Pa3peLUeHnio KOHMPMKTHBbIX CUTyauuii C
KOHTpareHTamu, napTHepamu, paboTHUKamm
N FOCYAapCTBEHHbIMW OpraHamu, Y1o0bl MOo-
JIY4UTb MO HACNEACTBY Kak MOXHO MeHbLLe
npo6nem, MeLlaloLMX HOPMarnbHOM AesTenb-
HOCTV KOMNaHun.

Cneundomky paboTbl OPUANYECKUX KOH-
CynbTaHToB No 06e CTOPOHbl Gappukap
packpbiBaeT Erop Hockos, ynpasnsiowwmii
naptHep «[ioBepHya Jluran»: «Ponb topnaun-
4eckor OUPMbl B COMPOBOXAEHUM CLOENKM
cyrybo obecneuntensHas: 4ToObl Kaxkaas u3
CTOPOH Monyyuna To, Ha YTO OHa PacCHUTbI-
BaeT, 1 He NpuHsna Ha cebs HenpeaBuaeHHbIX
puckoB. Korga dompma BbICTynaeT co CTOPO-
Hbl Nokynatens, oHa nposoanT due diligence,
HanpaBMeHHbI Ha BbISBNEHWe pUckoB. Pabo-
Ta CO CTOPOHbI Nokynatens 6onee obbemHas
N CNOXHAasA, NOCKOMNbKY €Cnv Tbl HE 3ameTun
UMK HEQOOLIEHNN KakoW-TO PUCK, Tbl MOACTAaB-
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BOMbLUMHCTBO CAENOK M&A TPEGYHOT NOArOTOBKM OBLUMPHOI JOKYMEHTALUW U NOAKIIOYEHNA K NEPErOBOPAM HOPUCTOB

nsielllb KNMEHTa 1 CTaBWlb MO yaap CBOK
penyTaumio. Hallle 3akoHOZATENLCTBO OYeHb
4acTO MeHseTcs, M 3TO co3aaBano 1 cosaa-
€T NoTeHUMasbHble PUCKM AN MHOTMX KOMMNa-
HUR. HOpuandeckne UPMbI, BbICTyNaroLLMe
Ha CTOpOHe NpopasLa, cneasT, Y4Tobbl OT MNo-
KynaTtensa noctynuna onnata 3a CAenky u He
BO3HWKIIO CUTyauuW, KOrAa MMYLLECTBO YXe
nepeLLno NoKynaTesnio, a onnara 3a Hero npo-
[aBly — elle HeT. To 06bI4HO fABAAETCA 0of-
HVM M3 CaMbIX CMOXHbIX MOMEHTOB B M0G0
chenke. EcTb npaBoBble MHCTPYMEHTbI, KOTO-
pble MoMOraloT pellaTb 3TV BOMPOCHI, HO Ha
npakTuke Bce cuTyaumn TpedyioT UHAMBMAY-
anbHOro noaxona.

Bonpockl onnatbl— Bceraa o4eHb HEPBHbI
1N OTBETCTBEHHbIN MOMEHT B caernke. «/13sey-
HbIi CMOP — YTO paHbLLe, AeHLIW U CTYrbs,
peLlaeTcs ¢ NOMOLLbIO rapaHTuii, akkpeanT-
BOB W MPOYUX MHCTPYMEHTOB», — OTMedvaeT
Cepreit CnaceHHoB, MapTHep U pPykoBOAM-
Tenb NeTepbyprckoro otaeneHus «lenenses,
lonbubnar 1 NapTHePSbI».

Cama cTpyKTypa caenkum
06bI4HO MpeAcTaBnseTca crneaylolm obpa-
30M. CHavana NpoucxoanT npeasapuTensHble
neperoBopbl 1 onpeaeneHne NpUHUMNuans-
HbIX YCMOBWIA CAENKM, a Takxe noanvcaHue
NpoTOKONa O HaMepeHusx (Tak Ha3blBaeMblit
memorandum of understanding). Janee Ha-
CTaeT 4eped NpaBOBOro, Hanoroeoro, dou-
HaHCOBOrO W TEXHWYECKOro ayamuta Mnpuco-
eOVHAeMoOn WM NornoLaeMon  KomnaHum
(due diligence). 3a HUM cnepyeT BbipaboTka
OKOHYaTeSbHbIX YCMNOBUIA CAENKN MO Pe3ynb-
Tatam ayouTa 1 NoAanvcaHue topuanHeckmx
OOKyMeHTOB (agreement). ®uHanbHbIA aTan
— VCMONHeHWe [oroBopa — BKIIIOYaeT ne-
pefady akTMBOB, AEHEXHbIE PACHETbI, CMEHY
MEHEKMEHTa 1 HEKOTOPble Apyrne AercTBns
(Tak Ha3bIBaeMbli closing).

[lo MomeHTa noanucanua NpoTokona o Ha-
MEpeHUsix B Mnpouecce 0O6bIMHO Yy4acTBYHOT
TONbKO MOKyMaTenb Uy NPoAaseL, ero ynon-
HOMOYEHHbIVI NepcoHan 1 OUHaHCOBbIE KOH-
CynbTaHTbl. Ha aTane NoarotoBkM npoTtokona
B NMpoLEeCC BOBMeKaoTCs topucTbl. Mpu npose-
neHumn due diligence, ecnu nokynaresnb He ro-
TOB OCYLLIECTBUTb €r0 CBOMMU CUNamu, Takxe
npurnaLlalTcs CTOPOHHME KOHCYNBTaHTbI.

OpHako chopmanmaaums npouecca n 6e-
30rOoBOPOYHOE 0BEPUE K KOHCYNbTaHTam He

BCerga wayT Ha nonb3dy Aeny. «Cnydaercs,
YTO OPUCTbI MPEYBENMYMBAIOT CYLLIECTBYIO-
LMe PUCKK, YTO 4acTO MOXET NPEnATCTBO-
BaTb COBEPLLEHWIO CAENKN, — NOACHAET Erop
HockoB. — VIHOCTpaHHbIe KOMMaHnW, BNepBbIe
BbIXOAALLUME Ha POCCUNACKNIA PbIHOK, OObIYHO
MOHOCTBIO JOBEPSIOT OLIEHKAM HaHSATbIX IOpU-
Ond4eckux oupM. MHorga nocne nposeaeHus
legal due diligence (topuandeckoe nccneno-
BaHue NpruobpeTaemMor KoMnaHmm, oLeHKa pu-
CKOB. — ,,b") HEKOTOPbIE OPUCTLI OTrOBapPU-
BalOT CBOErO KMMEHTa OT CAENKM, 0OHapyxmB
pucKM, 06bl4HbIE [ON1S POCCUMNCKON AeCTBU-
TENbHOCTW, HO M3ObITOYHbIE AN MHOCTPAHLEB.
B kadvecTtBe npumepa Mory NpuBECTU Cnyyan,
KOTOPbIA SBNAETCH, K COXANEHWIO, HE EANHNY-
HbIM B Hallen npaktnke. Mbl conpoBoxaanm
Nnpofaxy MPOW3BOACTBA, NpuHaAnexalyero
POCCUINCKOMY COOCTBEHHWKY, KPYMHOMY MEX-
LyHapOOHOMY KOHLIEPHY, MHTEPECHI KOTOPOro
NpPeacTaBnsn HePOCCUMNCKNIA 0PUC MeXayHa-
POAHOW topuanyeckor dompmbl. B pesynstate
deal breaker-om (TO ecTb NpuUHUMNMANLHbLIM
019 OHOW U3 CTOPOH YCIIOBMEM, KOTOPOE MO-
XKET MPensaTCTBOBaTb COBEPLUEHWMIO COENKM)
okaszanocb TpeboBaHve O NpegocTaBneHun
rapaHTuii Ha 20 neT No cHabxeHwo nNprobpe-
TaeMoro NpOn3BOACTBA ra30M 1 3MEKTPUYECT-
BOM OT MECTHbIX MOHOMOMNMNCTOB, KOTOPbIE, Kak
N3BECTHO, He CreLuar BbiAaBath Takme rapaH-
™MW TpeTbM nuuam. OYEBUAHO, HYTO HOPUCTLI
XOTENM n3bexarb puUcka OTKIIIOHEHUS CBOETO
KNVEeHTa OT NCTOYHNKOB 3HEPrM, HO MO Tako-
MY OCHOBaHWIO, BEPOSTHO, MOXXHO pasBannTb
95 NpPOoUEHTOB BCEX CHOENOK MO MOKYMNKe Mnpo-
nssopctea B Poccuu. B pesynetare, B OCHOB-
HOM MO 3TOW MPUYMHE, CAENKA Tak U He Obina
CoBepLUEeHa».

Mpu oueH-
ke puckoB B npouecce M&A 04eHb BaXKHO
pas3nensTb peanbHbIe N MHUMbIE CIOXXHOCTH.
«K nprmepy, B 60NbLUMHCTBE COENOK NpuBa-
TM3auMnm MOXKHO HaliTM BECbMa CEPbE3Hble
N3bAHbI 1 TEOPETUHECKM NPU3HATL 3TW COenN-
KW HeaencTBUTENbHbIMU. [MoaTOoMY, Nprobpe-
Tas Nooy KOMNaHWIO, MMYLLIECTBO KOTOPOM
ObINO NPUBATU3NPOBAHO, NokynaTens GepeT
Ha cebsi onpeneneHHble puckn. Ho npak-
TUKYIOLLMIA IOPUCT NOHUMAET, YTO B TEOPUM
PUCKN eCTb, & Ha MPaKkTUKe ocnopuTb 6e3
MOLLIHOrO aAMVHUCTPAaTMBHOIO pecypca npu-
BatM3aumio 0bbekTa B HACTOALLUMA MOMEHT

JlroBeprya Jluras
B acconmaryu ¢ DentorWildeSapte

MABEJT MOBOPO3HIOK

yXKe MNpaKTU4eCKn HEBO3MOXHO. W Takmx
PaCcnpPOCTPaHEHHbIX PUCKOB MHOrO», — ro-
BopwuT Erop Hockos.

K uncny Hambonee 4acTbix npobnem npu
opraHv3aumn CAeNoK 3KCNepTbl OTHOCAT He-
NpPO3payHyto CTPYKTYPY COOCTBEHHOCTU U He-
nNpopaboTaHHyl0 OTYETHOCTb BKyne C  LK-
POKMM WCMOMb30BaHNEM  OMTUMU3ALIMOHHbBIX
cxeM. «Heka4ecTBeHHble hHaHCOBbIE CBeAe-
HUSt OCNOXHSAOT MOArOTOBKY WMHGOPMAaLMOH-
HbIX MaTepmnanos ¥ NOCNEAYIOLLYIO NPOBEPKY
KOMMaHuW nokynareneM, fenas HeooxoanMbIM
nonHomacwtabHblin due diligence. B utore
npoLecC NPOAaXM 4aCTHOW KomnaHum B Poc-
CUN 3aHNMaeT 5-8 MecaueB, a, K NpuMepy, B
BennkobpuTanum Ha 3To yxoamT 2-3 mecaua»,
— ceTyerT NaBen ®uannnos, NapTHep «ABaH-
Ko Kanutan».

[MocnegHwe nonTopa roja MPWHECHH
N HOBble TEHAEHUMM, CMNOCOOHbIE OCMOX-
HUTb XXM3Hb Y4YacTHUKaM OObeAVHUTENbHbIX
coenok. Hanpumep, 3ameTHble TpyaHOCTH
BbI3blBaeT BblpaboTka obulero nogxopa K
OLIEHKECTOVMOCTMAaKTUBOB. «HecekpeT, 4ToA0-
KPWU3UCHbIE LeHbl Obinn, Kak npaswuno, 3a-
BbilLeHbl. MHOrMM npoaasuam Txeno aaet-
€Sl OCO3HaHWe TOoro, 4To LeHa ux 6usHeca B
HbIHELLHMX YCMOBMWAX OLLYTMMO CHU3WUNACh,
— pacckagabiBaeT [asen Oununnnos. — Moky-
natenu, B CBOIO 04epefb, He TOMbKO y4nTbIBa-
0T TEKYLLYIO HEraTUBHYIO KOHBIOHKTYPY, HO U
OPWEHTUPYIOTCA Ha KOHCepBaTUBHbIE UK He-
raTvBHble CLiEHapu pa3BUTUsS CobbITUIA, eLLe
60nbLUE CHYKAIOLLME NPOrHO3HYIO CTOMMOCTb
6unaHeca». Takas cuTyaumsa OCnoXHseT pabo-
Ty M&A-KOHCYNbTaHTOB, TPebys CyLLEeCTBEH-
HbIX OOMOMHUTENBHBIX YCUANA MO CONKEHMNIO
no3vumM MpofaBua W Mnokynarens u pgenas
NPOBEAEHME MHOMVX CAENOK HEBO3MOXHbIM.

Ewe ogHum cnenctemem HebnaronpuaT-
HOM KOHBIOHKTYPbI ABASETCA TOT dhaKT, 4TO
3HauUTEeNbHasA YacTb COENOK MO CAUSHWUAM U
NOMMOLLEHMAM Ha4YMHaeT hopMMpoBaThC 3a
c4eT 6aHKPOTCTB — peasbHbIX U PUKTUBHBIX.
«HeraTnBHble NOCNEACTBUSA 3TOrO Asi SKOHO-
MUKW TPyOHO nepeouenuTs. Pesynstatom Ta-
knx M&A 6yneT He pasBuUTUE U UHBECTULNW,
a BbIBOL aKTVBOB W NMKBMAALMA» — YBEPEH
Cepreit CnaceHHoB.

Pan yvacTHukoB
POCCUINCKOro pbiHKa M&A nonaratoT, 4To Kak
Obl TKENO HU MEePEeXVBaIMCh HeratnBHble
NpPOLECChl B OTEYECTBEHHOW 3KOHOMUKE, B
KOHEYHOM WTOre OHW MNOWAYT PbIHKY TONbKO
Ha Nonbay. VI3BECTHO, 4TO CAENKM, B KOTOPbIX
y4acTBOBaNM MHOCTPaHHbIE KOMNaHuK, Bceraa
OTANHaNNChb OT CAENOK MeXOy POCCUNACKMMM
npeanpuatmaMm 6onee BHUMATENbHbIM OTHO-
LeHNeM K NpoLieaypam NpoBepKnN obbekTa —
due diligence. o cnosam Bacunua Mapkosa,
MeHekepa Hanoroson npaktuku Deloitte B
[MeTepbypre, B yCNOBMSAX HECTAOUNBHOWM 3KO-
HOMUWYECKOW cuTyaumn ponb npouenyp due
diligence pesko BO3pocna — MOBbILLAIOTCA
TpeboBaHMA K Ka4ecTBy MPOBEAEHWA aHaM-
3a, Tak Kak MHBECTOPbI B LIeNoM cTanu bonee
YYBCTBUTESbHbI K PUCKY.

Ecnu aTa TeHOeHUMst COXPaHWUTCS, OTHOLLIe-
HME POCCUNCKMX Y4aCTHUKOB PblHKa K NpoLie-
Llypam noaroToBKM U CONPOBOXKAEHUS CAENOK
OyoeT B OabHENUEM Mano OTIM4aTbCsi OT
noaxoaa 3apybeXkHbIX KomnaHuii. |

CONPOBOXEHWE CAENOK
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