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NMouemy Bcerpa ecTb PUCK NOTEPATb AeHbIM B caenke no cnuaHuo/nornoweHuro (M&A)
M HAYEro He nNonyuntb B3ameH? Kakue 6e3onacHbie cnocobbl pacyeToB MOXHO
MCnonb30BaTb NpM NoKynke 6usHeca? B ueM cunbHbie N cnabble CTOPOHbDI
npepnaraeMbiX UHCTPYMEHTOB naaTtexa?

OLHUM 13 KNII0YEBbIX MOMEHTOB MO0 caenkun SIBNSieTCS BONPOC KOPPEKTHOCTM
B3aMMopac4yeToB Nno Hell. Kak npaBuno, «kaMHEeM NPETKHOBEHUS» CNYXUT «KnacCu4yeckoe» -
4TO paHblue: AeHbrn nnun ctynba? Npogasewu HacTamBaeT Ha NONYYEHUN OEHEr, a Yy>Xe NOTOM —
Ha nepenadye (nepeochopmneHnn) busHeca. MNokynaTtenb, HANPOTUB — Ha NEPBOHaYaIbHOM
nepeogOpMIEHM akTUBa, a y>Xe NoTOM — pacyeToB 3a HEro. YumTbiBasa Xe, 4To LeHa
BOMNPOCA, 3a4acTyto — He OAVH MUMNNOH, a TO U MUAAnapL 4ONNapoB — BOMPOC AOBEPUS 1
rapaHTuin Mexay CTOpoHaMu Mo CAENKEe CTOMT OYEHb OCTPO.

MpuyeM Npu NognucaHnmM KPynHblx nokynok (o1 30 MAH. 4oNnapoB) Ans nokynaTtens
HEeManoBaXXHO COXpaHMTb Takme BaXHble cocTasnsiowme noboro 6usHeca Kak:

- NIMUEH3MUN Ha ONpeaeneHHbIn BUA 0eSTENbHOCTY, HA NOb30BaHWE Heapamn 1 T.4.;
- WHBECTUUMOHHbIE KOHTPAKTbI N MPOYMX pa3peleHnii Ha CTPOUTENbCTBO;
- KOMaHfbl KNO4YEBbLIX CNELNanucToB.

MoMUMO 3TOro Hy>XHO BOBUTHLCS NpekpaleHns CyaebHbIX CMOPOB C HANOrOBLIMUA U NMPOYUMU
rocynapCTBEHHbIMM OpraHaMun, BCEBO3MOXHbIX KOPNOpPaTUBHbIX KOHAIMKTOB. MoaToMy
BMO/HE NOTMYHO OCYLWECTBASATb pacyeTbl N0 CAENKE NO3TAMHO, B COOTBETCTBMU C
NCMONHEHNEM (COXPaHEHNEM) KaX4Oro N3 NPOMMCaHHbIX B LOrOBOPE MyHKTOB.

Kak 6ynem nnatntb

B ocHoBe noruvku 60NbWUHCTBA MHCTPYMEHTOB, MCMONb3YEMbIX B MPaKTMKe ANS pacyeToB Nno
coenkam M&A, 0OCHOBaHbl Ha «rapaHTUPOBaHHON» onnaTe no caenke, NPoTUB 0OPOPMIEHNS
npae cobCTBEHHOCTM Ha akTuB (6uaHec). OcTaHoBMMCS NoAPobHee Ha caMblX MOMNYNSIPHbIX U
NX NPENMYLLECTBAX N HEJOCTATKaX.

AkkpenuTtus n Escrow-cuet. CyTb akkpeanTtuea B ynnate 6aHkoM KOMMaHUM (HacTHOMY
NnLy) AEHEXHbIX CPeACTB NPOTMB NpeacTaBneHnst B 6aHk AOKYMeHTOB. B cnyyae coenok
M&A, B NakeT LOKYMEHTOB, MPOTMB KOTOPbIX OTKPbIBAETCS akkpeanTms, Oy ayT BXOAUTb
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BbINUCKA U3 peecTpa akUMOHEepOoB Ux nepenaToyHble JOKYMEHTbl C OTMETKON
peecTpoaepxarens, NnoAnnucaHHbIM OroBop Kynnu-npogaxu akumimi, MMCbMeHHble
06513aTE€NbCTBA PYKOBOACTBA (CNOXEHNE MNOMHOMOYUIA) U T.4.

MexaHnam genctemns Escrow-cyeta BO MHOrom noxoXx. lNokynartenb noMewaeTt AeHbr U,
npefHa3Ha4YeHHble 4N PacyYeToB C NPOAaBLIOM, HA YCNOBHbIN BKNad, u 6aHK B COOTBETCTBUMN C
WHCTPYKUMSMU, NONYYEHHbIMU paHee OT nNpojasLua v nokynarens, cCoBepwaet nnaTtex B
nonb3y nocnegHero. PasymeeTcs, npu yCNOBUW, 4TO NOKyNaTe b BbIMNOMHUT BCE YCNOBUS
[orosopa Ha «packpblTne» Escrow-cyeta. B cnyyae HemcnonHeHus ycnosui gorosopa
npoAaBLoM, baHK Npy HAacTynaeHMM OroBOPEHHOr0 Cpoka BO3BpallaeT CyMMy BKnaaa
nokynartento. B coenkax M&A 3TOT MHCTPYMEHT pac4eTOB NPUMEHSETCS AOCTAaTOYHO 4acTo.

3anor u nenosut. [eHbrv pasmewarTcs Ha crneumnanbHoM cyeTe (a B 60NbWMHCTBE CnyYaes
B GaHKOBCKMX CendpoBbIX Siuerikax) afiBokaTa, KoTopblii CNeauT 3a X0A40M UCTIONHEHUS CAeNKM
1 OeicTByeT B COOTBETCTBUE C NMpasmiamu, 0 KOTOPbIX AOr0BOPU/NCE NPOaaBeLL 1
nokynaTenb.

Pacuetbl yepe3 peno3utapui. 9ta hopma NCnonb3yeTcs Npu caenkax, ¢ LeHHbIMA
6ymaramu, KoTmpyembiMu Ha Brpxax. PacyeTbl ocylecTBnsieT Aen03nTapuii Ha OCHOBE
aBTOMaTU3NPOBAHHOI0 MEXaHN3Ma, KOTOPbIV Ha YPOBHE NPOrpaMMHOro obecneyeHus
MO3BOJISIET NP 3a4NCNEHNN OFOBOPEHHO CyMMbl AEHET HA OMNpPeaesNeHHbIi cYeT Aatb
KOMaHAy Ha nepeynucneHne akuuii ¢ 04HOro NNLEBOro cyeTa Ha ApYyroii.

Ncnonb3oBatb ogodhwopbl He 6e3onacHo

MaccoBoe pacnpocTpaHeHue B Poccun nonyyunno nprMeHeHNe pacyeToB «4epes s4emnky»
NN aKKPeOMTUBbI, OTKPbITble B BaHKax, pacnonoXeHHbIX B opgpwopax. BmecTe ¢ Tem,
HeNb3si He OTMETUTb, 4TO y4acTue B caenke odoOopPOB NPUHUMMNANBHO YNpoLwaeT u camy
npowenypy Coenku.

Ho npu kaxyuweics npoctoTe 1 06WeNpUHATONR «HOpPME» B OCYLLECTBNEeHUM caenok M&A
Yyepes o PLWOopbI (CaMbiM SPKUM U NoKasaTeNbHbIM MPUMEPOM TakKOM «HOPMbI», MOXET
ABNSTbCS KpynHerwas M&A caoenka no nokynke «CmbHedTM» rockoMnaHunein «Fasnpom»,
KoTopas bbina ocywecTBAEHA UMEHHO B HEPE3NAEHTHOM MONE), pacyeThl C y4acTUeEM

o pwopoB HecyT B cebe 0AuH, HO CyLIeCTBEHHbI HELOCTATOK. Peyb naet o ToM, 4To ecnm
«YTO-TO MOWO HE Tak» - NPMBNEYb K CyaeOHON OTBETCTBEHHOCTM BMHOBHbIX BPSA N yaacTcs,
a paccuynTbiBaTb Ha BO3BPAT AEHEXHbIX CPEACTB, B TAKOM CUTyaunn, NPOCTO HaMBHO.
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Mo>HO NonbITaTbCs HECKOIbKO CrNaanTb PUCKU B TAKOM Clly4ae, OTKPbIB aKKpeaMTUBHI
Mexay OByMs opcpwopamu B 6aHkax (monyyaeT AeHbrn oppwop npoaasLa, BoicTaBnseT
LOEHbrN Ha akkpeanTuB — odpdpwop nokynatens). Bmecte ¢ TeM, Takoe «akkpeanTMBHOE
HanoNHEHMEe» COENKU TYT Xe nNpuobpeTeT 1 psiL O4EBUIHbIX HEAOCTATKOB:

- BCSI MH(popMaLmsl No cOenke packpbiBaeTcs 6aHKy 1 TEOPEeTUYECKN MOXET ObiTb
LOCTYMNHA NPaBOOXPAHUTENbHBLIM 1 OMUCKANbHBIM OpraHaMm;

- B BoNbWMHCTBE cnyyYaeB HaHKM BCe-Taku CTaparTCcs ANCTaHUMPOBATLCS OT
CaMOCTOSITENbHOrO ONPefeneHns HaCTyNNeHNs MOMEHTA, C KOTOPbIM CBSA3aH «4ac X» Ans
pacyeToB no caenke. pyrumun cnosamm pakTnyeckn 6aHk 6yneT nonnepXxmsaTtb O4HY U3
CTOPOH B CcAeNKe: NnokynaTens nav npogasua.

Ecnu Bbl Bce Xe 0TBaXXMNMCb Ha NoKynky 6ruaHeca B 00 OLIOPHOM 30HE, TO AOMONHUTENIbHOM
rapaHTvel B coenke Mexay AByMsi OPCPWOPHBIMA KOMMAHUSIMU, MOXET CYXUTb BbICTYNUTb
NMYHOE MopPYyYUTENbCTBO NpoaasLa no obszatenbcTeam ogodwopa, Ha KoTopbii By nyT
nepeYncneHbl CpeLCcTBa MO CAENKE.

CaMmble pacnpocTpaHeHHble 3abnyXaeHnst OTHOCUTebHO caenok M&A

anI pacyeTtax yepe3 akkpeauTtuse, esCrow-cyer — 6aHK npoBepuUT OOKYMEeHTbI
npepocrtaBnsieMblie NpoaoaBLOM. BonbwnHcTBO n0|<yr|aTene|7| N HE nogo3peBaeT, 4To 63HK,
BeCcbma, qoopManbHO NOAXOAUT K OLEeHKe npencTaBNeHHbIX JOKYMEHTOB, NMPOTUB nnarexa no
chenke N HanesiTbCst Ha Hero 6eCCcMbICNEHHO.

Pacuetbl yepes si4enKy («B YepHYH0 ») — 3aLlLUuTa OT OpraHoOB rocyaapcTBeHHOro
KOHTpONSA. «YepHblii» popmMaT — yXe HesalmnIWeHHOCTb, X0Ts Obl BCNeACTBUE TOro, Y4T0 370 -
HEe3akOHHO. S4elika He SBNaeTCS BK1anoM, NO3TOMY A5 ee BCKPbITUS COTPYAHUKaMN
NpPaBOOXPaHNTENbHbIX OPraHOB Aaxe peleHne cyna He TpebyeTcs. K ToMy Xe oHa MoXeT
6blTb BCKpbITA B CNly4yae 0T3blBa NMLEH3MKN y HaHka.

Peanusauus coenkm yepes si4eKy — BbiXo4 Npyu B3aMMHOM He[,0BEepUN, Beab, K/OY
XpaHUTCS yBaXaeMbiM afaBoKaToM. Koy oT si4elikn MoXeT OblTb 31eMeHTapHO YKpamOeH.
JNlnuo, Ha KOTOPOE 3aK/OYEH AOrOBOP aPEHAbI AHENKIN, MOXET CKPbITbCS CO BCEM
COLEPXMMbIM.

BHeceHue aBaHca Mo CAeJKe — YXe rapaHTUsi ee YCNeLHOoro 3aBepLueHusi. Hepeaku
cnyyaw, Koraa npoaasel «Habvpan» aBaHCOB C HECKOJ/bKMX MoKynaTenei u ckpbiBancs (Mnu
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oTKNnanbiBan peannsaumio CAENKKN, MCNoNb3ysi CPEACTBA MO CBOEMY YCMOTpPeHMI0). Kak
npaBuno, 0OTBETCTBEHHOCTb 3a NOA0OHOE HapyLWeHMEe CPOKOB B NpeaBapuTebHbIX LOroBOpax
He nponucbiBaeTcs.

3apaTtoK — xopoLuas CTpaxoBKa Ha crny4yain «3aTsXxek» ¢ peanusaumen coenku. Kak
npasnno, 3a0aTOK CTUMYNPYET K CBEPLIEHMIO CAENKN B 3a4aHHbIe CpokK. Ho, ecnu no
pe3ynbTatam due-diligence ueHa akTvBa oKasblBAETCHA ropas o HUXe 3asiB/IEHHON, a
NpofaBeL, C Heil He CornaceH, 1 B NpeaBapuTesibHbIM OOroBOpe Takoe pa3BmTme cobbiTuii He
NpeaycMOTPEHO — MOXHO ocTaTtbcsl 6e3 3ajaTka.

Ecnun uto-TO NnonaeT «He Tak» MOXHO 6yaeT apecToBaTb akKTUB U CyAuUTLCSA (B TOM Yncne
3a rpaHuuen). Kak nokasbiBaeTt npakTuka, HeaHaHne 3aKOHOB IOPUCOVKLNIA, OT UMEHN
KOTOPbIX 3aK/N04aKTCSA OOroBOPbI, & TaKXe 3/IeMEeHTapHOe OTCYTCTBME COOTBETCTBYIOLWEN
apbuTpaxHO NpakTrKK, NO3BONSIOT peann3oBaTtb NoaobHbIe ambuumny 6ykBanbHO eanMHMLAM
(B OCHOBHOM — KPYMHENWNM POCCUNCKUM KOPMOopaLUKnsim).

CKONbKO BPEMEHU HYXHO Ha npoeeaeHne caenkn M&A 1 KakoBbl OCHOBHblE 3Tanbl?

CTpyKTypupoBaHue gaxe caMblx NpocTbix caenok M&A 3aHnMaeT He MeHee 6-Tu MecsILEB.

|_|pVIHLI,VII'II/Ia}'IbeIMI/I aTanamm Kax,ooWm Takon coenkn SBnsatTCA:

noanucaHne 0orosopa 0 KOHPUAEHUNANbHOCTW;
npeaBapuTenbHOe onpeneneHne LeHbl busHeca;

noanucaHne npeasapuTenbHOro 4OroBopa Nokynkn-npoaaxu;
BHECEHME aBaHca/3anartka no caoernke;

5. nposepneHne pasHocTopoHHUX due diligence (npaBoBOro, OMHAHCOBOr O,
ByxranTepckoro, TEXHMYECKOro u T.4.), B NpoLecce KOTOPOro Nokynartesb ya0CTOBEpseTCs,
4TO OH NpuobpeTaeT He «ByMaxxkun», a [ENCTBMTENbHO BU3HEC;

6. OKOHYaTeNnbHOe onpeneneHne LeHbl bnaHeca;

7. noanvcaHme [orosopa nokKynku-npoaaxmu.

8. OkoHYaTenbHble pacyeTbl NoO caefnke 1 nepeodopmneHne npas cobCTBEHHOCTH.
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