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PWC AMpeKTOop HanoroBoro AenaprameHtay [ PWC CTapLUUit HaforoBbIil KOHCYIbTaHT

Vita Sakne g 4 Anda Alise Dzintare

Coenku cnnaHus n nornoweHns npeanpuatnin (M&A) He 3pa CYMTAOTCA OAHMM U3 UHAOWKATOPOB
3KOHOMWNYECKON aKTUBHOCTMK - 4eM 60nblle MHTEpeC K MHBECTUUMSAM B BU3HEC, K ero nepekynke,
obbeanHeHNo, TeM AUHaMUYHEe pa3BMBAETCA 3KOHOMMKA. B 3ToM nnaHe 2021 roA CTan pekopACMEHOM
nocnenHUX JIET Kak Mo KOJIMYECTBY CAEMNOK, Tak U No nx obbemy (Konn4ecTBo cAenok B bantum Bo3pocso
Ha 48%), a B 2022 rofy n3-3a reononmTmyeckmx coboituin Temn caenok M&A ynan. YacTb Ccoenok
npoBOOMTCA, APYrue noka nocTaBjieHbl Ha nay3y, U NpeanpuHMMaTeN roTOBATCA K BO3BPALLEHUIo
B 3KOHOMUKY 6onee NporHo3npyembix U CTabuiabHbiXx BpeMeH. MOCKONbKY yCrewHoe 3aKalyeHune
coenkn M&A TpebyeT NoAroToBKM, Cenyac - camoe noaxopsdiiee spemMs, 4Tobbl BbINOMHUTL AOMalLHee
3aflaHune, roToBACh K ciefytowemy LUKy SKOHOMUYECKON aKTUBHOCTH.

KOHCynbTUpys NpeanpusaTia CaMbiX pasHbliX MacwTaboB 1 oTpacieln, KOTOpble XXenatT NpoaaTh CBON
6usHec nnm nprnobpecTn opyroe npeanpusTue, Mbl NOAYEPKMBAEM, YTO O YCMNEWHOro NpoBeaeHmns
COeNIKN 04YeHb Ba)XKHa npeaBapuTesibHas NOAroTOBKAa. 9TO OTHOCUTCA K ANCLUUMNANHE yNaaTbl HAJ0roB,
NpPOAYMaHHON KaApOoBOW MOJINTMKE, MPO3PayYHON CTPYKTYpe NpeanpusaTma n ynopsaaoyeHHbIM busHec-
npoueccaM, a TakXe K BHEeAPEHHbIM NHULMATMBAM B chepe YCTONYMBOCTU. Takne BOMPOCHl HEMb3S
PeWnTb 3a HECKOJIbKO Hefenb AN MecaueB A0 CAENKW - ONS MPU3HAHUA UX MON0XKUTENbHbIX
pe3ynbTaToOB MOXeT notpeboBaTbCA 3aBeplleHMe LMKa OTYETHOro roga. OnbITHbIA COBETHUK
C MeXAYHapoAHbIM MacwTaboMm LeATeNnbHOCTM MOXET MOMOYb TakXe yBUAETb AOMOJHUTENbHbIN
noTeHumMan pa3BuTma busHeca TaMm, rae 3aHATbI NOBCEAHEBHbIMU LeNaMu NpeanpuHUMaTeNnb ero
He 3aMeTuT.

MpoAo/KNTENbHOCTL NMepuoaa NOAroTOBKM K yCrewHon caenke M&A 3aBUCUT OT €€ CI0XHOCTK
1 MmacwTaba, HO, Kak MPaBWJIO, Ha 3TOM NpeaBapuUTesbHOM 3Tane BefeTcs paboTa Had TPEMS BaXKHbIMM
npoLeccamu.

Bo-nepBbiX, HEOOXOAMMO NMPOAHAN3NPOBATL HbIHELIHIOW CTPYKTYpPY NpeanpuaTus u paspaboTaTh
CTPYKTYpPY, NPMEMNEMyto Kak ANs NokynaTens, Tak v Aas NpodaBla nocse 3aBepleHns caenku M&A.
Bo3mMo)xHO, noTpebyeTcs peopraHu3aums npeanpuaTus nNyTeMm OTLeNieHWs OT Hero kKakoro-anbo
HanpaBneHusi bru3Heca, He 3aTparMBaemMoro cienkon. v HaobopoT, ecnm NoKynaTens MHTEPeCyT OAVH
WM HECKOJIbKO acnekToB 6usHeca Ha 6osiee KpynHOM npennpusTi, HeobxoaAnMOo Co34aTb CTPYKTYPY,
COOTBETCTBYIOLWYIO LaHHOW ULenn. Ha 3TOM 3Tane HYXHO OUEHWTb He TOJIbKO MOBCEAHEBHYIO
KOMMEpPYECKY0 OEeATEeNbHOCTb, OPUANYECKME acneKTbl U (MHAHCOBbIE MOTOKMW, HO U MPOBECTM
BCECTOPOHHIOIO OLlEeHKY HanoroBoro rnosioxxeHus. K npumepy, 4Tobbl NnpeanpusTie MOrnao 3aksiyaTb
CNOXHbIE CHENKN, B KOTOPbIX MOXET BO3HUKHYTb 0053aHHOCTb 3aperncTpupoBaThCs B 3apybexHoM
pernctpe HOC, unn npaBuabHO NPUMEHATb Hasoru, Heobxoamma cnpaBka O CBOMX MpaBax. TakuM
obpa3oM, oueHKa HasoroBbIX PUCKOB M pa3paboTka cTpaTernnm MoryT okasaTb 61aroTBOpHOe BAMsHME,



obecrneynBas peanm3aunio CAENKM MaKCMManbHO 6/IM3KO K CLEeHapwuto, 3anaHnpoBaHHOMY obeumu
CTOPOHaMM.

BTopow BaXkHbI NPOLECC - BbIABJIEHWE N OLLEHKA CKPbITbIX PUCKOB. DTO KaCaeTCa TeKyLWNX N paHee
NPUHATBIX Ha cebs 0653aTeNbCTB C y4eTOM TOro, YTO CTOPOHbI BYAYyT HECTU 3a HUX CONUAAPHYIO
OTBETCTBEHHOCTb (cornacHo KoMMepyeckomy 3aKOHY, MO OTHOLUEHMWIO K KOHKPETHON YacTu NpeanpusaTus
LNaHHOe yC/oBMe AEeCTBYET B TeYeHMe NATU NeT nocsie 3akfYveHns caenkun). HeobxoaMmMo oLeHnTb
N POSib KOMMETeHUMMN Bajesbla B UCTOPUN ycrnexa npeanpuaTtus, 4Tobbl n3bexaTb CUTyauun, Koraa
6usHec He cnocobeH ycnewHo paboTaTb 6€3 NpexxHero Bnagensua (nnn pykosoamntens). C TOYKM 3peHns
CKPbITbIX PUCKOB HY>KHO OLLEHMBATb TaKXXe BbllleyKa3aHHbIe HaNoroBble BOMPOCH - KaK yrniaTy Hasloros,
TaK U NpejwecTByoLLeEe NPUMEHEHNE NPEANPUATUEM MOOXKEHWNIA HANOrOBbIX HOPMATUBHO-NPABOBbIX
aKTOB.

B-TpeTbux, HEOOXOAUMO CTPYKTYPUPOBaTb BU3HEC B COOTBETCTBUM C MOXENAHUSMU U BUIOEHUEM
Tekyllero Bnagesbla B KOHTEKCTE KOHKPETHOW CAeNku, 0OLHOBPEMEHHO OLeHWBas WHTepechl
NOTEHLMaNbHOrO Kpyra nokynaTenein. Hepeako Bnajenblbl XOTAT NPoAaTb YaCTb NPeaAnpuaTrs, 4Tobbl
Ha Bblpy4YeHHble CPEeACTBa Pa3BMBaTb APYroe HanpaeieHne 6U3Heca. 3HAYUT, peyb UIOET 0 CO3AaHNM
HOBOW BU3HEC-CTPYKTYPbl AN CTPYKTYP, CNOCOOHbLIX yCNewHo MyHKUVOHUPOBATL NOC/e 3aK/t4eHUs
caenkn M&A. B CNoXHBIX CNyYasx B CTPYKTYPUPOBAHUE BOBIEYEHO MHOXKECTBO BJIMSATENbHbIX CTOPOH,
HanpuMep UHBECTOPbI N KpeaAUTHbIe yupexaeHus. OcobblM BONPOCOM SBASIETCS UCMOJIb30BaHUE HOY-Xay
n 6bpeHaa nocse NpoAaxKy NpPeanpuaTUs, KOTOpble HEPeAKO MOryT MpUHAANexaTb APYyroMy
npeanpuaTuo, NPeaoCTaBMBLIEMY NPOAAHHOMY MPEeAnpPUSTUIO NKLb NPABO MOJb30BaHUS.

CnepyeT NOAYEPKHYTb, YTO KOHCYNbTAHT y4YaCTHUKOB CAENIKW He NpoBoAUT ocoboe mccnenoBaHue
COenoK nokynatend Wan npogasLa, 0AHAKO B OTHOLWEHWUW KOHKPETHOro obbekTa caenkm obbl4HO
noJiy4aeT AOCTAaTOYHO MCYEpPMbIBaOLWYO MHPOPMaLKo, 4Tobbl CBOEBPEMEHHO NpeaynpeanTb CTOPOHbI
COeNKN 0 puckax, obHapyXXeHHbIX MocCae aHasn3a LOKYMEHTOB (D)MHAHCOBOMW M KOMMEPYECKOW
neaTenbHOCTM 1 0bwenoCcTynHOM NHopMaunmn. Ecnm Ha LaHHOM 3Tane BbIABAAIOTCA CYLEeCTBEHHbIE
PUCKW NN HepoyeTbl, 06bIYHO KOHCYNIbTAaHT 3anpallvMBaeT AOMNOJHUTENbHY MHGopMauuio nmubo
pekoMeHAayeT cnocob yCcTpaHUTb HECOOTBETCTBUSA, YTO MO3BOAUT MPOAO/IKNUTL cAenKy. KOHCYyNnbTupys
NAaTBUNCKMUX NpeanpuHUMaTenen, Mbl BCE pexe CTaJKMBaeMmca C CMTyauusamu, Korga npeanpusaTuto
TpebytoTcs MacwTabHble ynydyweHua. bonbwaa 4acTb NPegnpuaTUA NPOSABASAIT LOCTATOYHYIO
CO3HATENIbHOCTb U ANCUUMANHUPOBAHHOCTb, BHEAPAIOT Npo3payHbie 6U3Hec-npoLecchl 1 CBOEBPEMEHHO
ynnaymsatoT Hanorun. Ocoboe BHMMaHME U CuNbl HEOBXOAMMO HanpaBUTb Ha pa3paboTKy NOANTUKK
YCTOMYMBOCTM 1 BHEAPEHME YyCTONYMBOro noaxoga (npuHumnos ESG) B AeATeNbHOCTb NpeanpuaTus,
MOCKONbKY MHBECTOPbI 0bpaLLatoT BCce 60/blue BHUMAHMA Ha AaHHbIA aCnekT.

BHMMaATENbHbI CTOPOHHWIA B3rNaa WU y4yacTue B MOArOTOBKE CHAENKW (OT HANIOroBOW MONIUTUKM,
CTPYKTYpPUpPOBaHUS B3HECA 1 IOPUANYECKMX ACMEKTOB CAENKMN A0 BOMPOCOB YCTOWYMBOCTH) - NNLWb O4HA
N3 BbIFr04, KOTOopyto obecneymBaeT CTOpoHaM chenku M&A npuBieyeHMe OMbITHOrO KOHCY/bTaHTa.
BTopas HeMasioBaxKHas Bellb - MeX[AYHapOAHbLIA OMNbIT KOHCY/JbTaHTa MO3BOASET MOAMOTOBUTH
BfafesbLeB NpeanpusaTus K peaincTUiHoMy cueHaputo caenkun. Kak npaeusio, 06e CTOPOHbl CKOHHbI
cMoTpeTb B Byayuiee, KOTOpPOe NMpuUHecCeT UM MPeacToAWwas CAefika, CKBO3b PO30Bble 0YKU, a POJib
KOHCY/IbTaHTa 3aKJ/o4aeTCs B TOM, 4ToObl B3BECUTb BCE 3@ U NPOTUB, OLEHUTb PUCKM U OaTb OLEHKY
CUTyaLMK, OCHOBAHHYIO Ha hakTax. bonee peanncTnyHbIN B3rnasa no3sonsieT 060CHOBAThH CBOK MO3ULMIO
Ha NeperoBopax C APYrol CTOPOHOW CAENKN M BbICTpee HaXoAUTb KOMMPOMMUCCHI, YTOObl AONTK [0
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3aKJ0YEHNA COeNKU. K TOMy )Xe MnpuBieYeHne MexAyHapoAHOro KOHCY/ibTaHTa O03Ha4yaeT npsaMoW
[OCTYN K TOYHOW M aKTyaslbHON MH(opMaLmm no scemy mupy. CyuwiecTsyeT MHOro NpUMepoB, Koraa
MMEHHO 3TOT MEXAYHAPOAHbI/A acnNeKT Cbirpas pellakolyto poab B caenkax M&A B JlaTBuu unm
B CLleJIKaX, CBSI3aHHbIX C JIATBUACKMMU NPEANPUSTUSMI, 3@ FPpaHULLEeNn.

MockosibKy B CTpaHax bantum He3zaBucumbie npeanpuatusa pabotatoT yxe 30 neT, cywecTByeT pag
NPUMEPOB, KOrha y4YpeauTenn XenawT YyATWU Ha 3aCNyXEHHbIN OTAbIX, NepefaB CO34aHHOE UMK
npeanpuaTne B BeAEeHNe APYroro YaeHa cemMby. B Takmx cayvyasax 4aCcTo NPOUCXOANT PeCcTpyKTypm3auuns
npeanpuaTusa C NpuBIeYEHNEM OLHOrO WM HECKONbKMX WHBECTOPOB, KOTOpble npuobpeTaloT YacTb
6nsHeca. Cneunduka nodobHbIX CnyyYyaeB CBA3aHa C CYyTbio CeMelHOro 6mMsHeca - npepnpusaTue
HacneayeTCa M3 MOKoJeHUs B nokoseHne. Co CMEHON MOKOAEHUN (B T.4. noayyeHmem obpa3oBaHus)
N TPYAOYCTPOMCTBOM APYrux NOOEN, BaXKHbIX AN1I CEMeNHOro busHeca, Conpsi>KeHbl AOMOMHUTENbHbIE
pacxoAabl. JaHHy cneunduky HeobxoamMo y4nThiBaTh NpW NOArOTOBKE K caenke M&A, B CTPyKType
KOTOPOW HEPEAKO MPUXOAUTCA CHATATbCH, HaNpuUMep, C HaNYMEM 3alMOB N CBA3AHHbLIX NPeanpuaTuii
NN C ONpeaeneHHon CTPYKTYPOn ynpaBieHus.

Pe3tloMUpys BbILLEN3NOXKEHHOE, OTMETUM, 4YTO npeanpusatTue nwoboro smaa n ¢ ntobon CTPYKTypou
Hy>X[aeTCq B OCHOBaTE/IbHOW NpeABapuTENbHON NOAFOTOBKe K caenke M&A. 3To MoxeT notpeboBaThb
LLOBOJIbHO MHOIO BPEMEHU N SHEPrUK - Ha AaHHOM NOArOTOBUTEIbHOM 3Tane Hy>KHO NpoaHaan3npoBaTb
npouecchl NpeanpuaTUa, HamTU ero HeWcCrnoJib3yemMbll NOTEHUMan U U3biCKaTb CNocob 3aHATb
MaKCMMaflbHO BbIFOAHOE MOJIOXKEHME Ha MeperoBopax C AenoBbIMM napTHepamu. CambiM LLEHHbIM
«aKTUBOM» B TaKMe MOMEHTbLl CTAaHOBMTCA ONbIT: 4eM Bonblue pazHoobpasHbix caenok M&A yxe 6bino
B paboTe KOHCynbTaHTa, TEM yCrellHee OH HanaeT Hanbosiee BbIFrOAHOE AJ11 CTOPOH PEeLIeHME.



