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KAK NMPOOATb WU KYTIUTb
BA3SHEC B POCCHUW:

NMPAKTUYECKOE PYKOBOCTBO
OT «HUKOJAEB W MAPTHEPbI» 4

NMOYEMY FOPUONYHECKAA COEJIKA B POCCUN
— 3TO HE YHEBHUK, A LUAXMATHAA NMAPTUA

3a nocnegHve rofbl POCCUNCKUIA PbIHOK CAEMOK MO MOKYMKe 1 npogaxe 6usHeca (M&A)
KapAuHanbHO nameHuncs. Ecnm paHbLue LWMPOKO MPUMEHSINTUCH FOPUONYECKNE NHCTPYMEHTDI
WHOCTPaHHbIX FOPUCOUKLMKN, CErOgHS NPeanpUHUMATENSAM 1 KOPNopaTUBHBIM HOPUCTaM
npuxoamTca paboTaTb Mo Npasuiam, 4EVCTBYHOLLMM UCKIKOYMUTENBHO B Npeaenax
Poccumckon Gepgepaumm.

Cpoenka no npnobpeTeHnto 6musHeca B Poccmm — 3TO HE NPOCTO NEPEYEHb YCITOBUM.
OT0 npoBepka Ha NPoYHOCTb. OHa TpebyeT OT KOMaHAbl He TONbKO 3HaHMIM 3aKOHOB,
HO N MHTYMLUUK, NPAKTUYECKOro onbiTa 1 rnyboKoro MOHUMaHUA TOro, Kak «MbICNAT»
POCCUNCKME Cyabl, FOCYAAaPCTBEHHbIE OPraHbl U KOHTPONNPYHOLLME NHCTaHLMMN.

Mbl — topuanydeckasa ¢rpma «Hukonaes n napTHepb». bonee 20 neT Mbl CONPoOBOXAAEM
CpeaHWN N KPYMHbIM BU3HEC NO pocCUMCKOoMY npaBy. Mbl He aganTupyem 3apybexHble
LWAaBIOHbl — Mbl X 3aMEHUIU Ha COBCTBEHHbIE MEXaHU3Mbl, MPOBEPEHHbIE Ha MPaKTUKE.

HuKOJIaeB ¥ MapTHEPHI

COENKN M&A: BOJbLLE, YEM MEPEOAYA OOJIEN

[Nokynka 6u3Heca — 3To, NpeXae BCero, caeska o puckax. Hn oanH MHBECTOpP He Xo4eT
nprnobpecTn YObITKK, CKpbITble 0683aTeNbCTBa UM 06peMEHEHHbIE aKTMBbI. HW oguH
npoAaBeL, He XeraeT oTAaTb KOMMaHUIO HUXKE e€ peanbHOM CTOMMOCTMU.

YTOBbI COENIKA CTANA B3AVIMOBbBIrOJHOW, BAXKHbI 4
YETbIPE KNMKOYEBbBIX KOMIMNOHEHTA:

n IOPUONYECKAA YNCTOTA:

KTo BageeT aKThBaMU, Ha KaKnx OCHOBaHUAX, C KaKUMWU OrpaHNYEeHNAMMN.

ONHAHCOBAA AOCTOBEPHOCTDb:

HeT nn «noaBogHbIX» A0MroB, HafloroBbiX PUCKOB, 06A3aTENbCTB.

KOPINOPATUBHAA CTPYKTYPA:

MpocTasn nnn «MaTpELLKa» C KUMPCKUMMU, NTFOKCEMBYPrCKUMM
N POCCUNCKMMM KOMMAHUSIMMU.

n MEXAHWU3M CAOEJIKW:

BesonacHas nepegayda geHer n npaB CO6GCTBEHHOCTH, 6€3 NPaBOBLIX MPOBAIOB.

KAK Mbl COIMNMPOBOXOAEM M&A-CLEJIKW:
OoT ANATHOCTUKK OO SAWNTDI

Mbl HE KOHCYNBbTUPYEM «M0 YY4eOHUKY». Mbl BEOEM COENKM OT CTapTa 40 GMHaANbHOro
pacyé€Ta, CONPOBOXAAs KaXkabln Luar.
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,m/ﬁ MPEOBAPUTENBHBIN AHANN3: FOPUONYECKAS PASBELKA

[Nepepn Hayanom — Haww cobcTBeHHbIM Due Diligence. Ecnn mbl paboTaem Co CTOPOHbI
[MpoaaBLa — Mbl «NpUYECHIBaEM» aKTUBbI, YCTPaHAsS topugndeckmne aedekTbl, YTobbl
He CHM3UTb LieHy Ha neperoBopax. Ecnn npeactasnsiem [Nokynatens — nposepsiem
npeaocTaBneHHyo MHGOPMaLMIO, BbiSIBNSA cnabble MecTa, B TOM YMChE:

B Ccyabl M JONMY; W COMHUTESIbHbIE CXEMbl BNAAEHWUS;
B KOPMopaTUBHbIE KOHQINKTEL, B MPU3HAKN GUKTUBHBIX aKTUBOB;

B pPUCKN GaHKPOTCTBa U CybCUANapHON OTBETCTBEHHOCTY;

OT 2 10 12 MECSLIEB

B 3aBUCUMOCTW OT KOJIN4EeCTBa

BPEMA NMPOBEOEHNA DD KOMMaHWI, NX CBA3EN, CTPYKTYpbI
MOXXET BAPbUPOBATbCH BMafeHNa 1 OnepaTUBHOCTN CTOPOH.

BHUMAHWE K OETANAM: HA YTO Mbl
CMOTPM OCOBEHHO TLLATEJIBHO

FOPUANYECKWME PUCKWL:

m YTpaTa aKTMBOB, OCOOEHHO NPMBATU3NPOBaHHbIX B 90-¢;
m CkpbiTble 06513aTeNbCTBa NO 3alMaM, NOPYyUNTENBCTBAM;
m Cpenku ¢ npuaHakamMu He4ENCTBUTENbHOCTY;

u |/|My|.|.l,eCTBO, Ha KOTOPOE MOXET ObITb HaNOXEHO B3bICKaHWE;

[MpobneMHble KOHTPaKTbl C BOAXETHLIMU U «KCEPbIMM» CTPYKTYpPaMW.

HAJIOIroBblE U DUHAHCOBBIE:

® llcnonb3oBaHME CEPbIX CXEM;
m [lonru, 3agonKeHHOCTb, CKpbITble WTpadbl;

m BantoTHble, KpeguTHble, MHPNALMOHHbBIE PUCKW.

NMPON3BOOCTBEHHDIE:

B PUCKM OCTaHOBKW N3-3a PerynsaTopHblX TpeboBaHUN.

Mbl aHanM3npyem gaxke Takue HIaHChl, Kak He3aperncTpUpoBaHHbIE NpaBa Ha 3eMJIH,
3a[,0/KEHHOCTb MO 3aprsaTte, NPETEH3MN COTPYAHUKOB MW apeHLATOPOB.

MPOOABLY — SHAHUE, MOKYTIATEJTHO — SALLUTA

PABEOTA HA CTOPOHE PAEOTA HA CTOPOHE
NPOOABLIA: MOKYMNATENSA:
m [logroTtoBka OKYMEHTOB; m [IpoBepka TONbKO N0 AOCTYMNHOM MHbOPMaLMW;
m BHyTpeHHun Due Diligence; m Pa6oTa B ycnosusax gepuumta BpeMeHu;
m CTpyKTypupOBaHME aKTMBOB; B OrnacoBaHue YCNOBUA OTBETCTBEHHOCTU CTOPOH;
m [logrotoBka K neperosopam: m PaspaboTka 3alUTHBIX MEXaHW3MOB: rapaHTuw,
KHOPUAMYECKAsa YNCTKa». WwTpadbl, yaep>KaHus.

KAK CTPYKTYPUPYIOTCA COENTKW: BCE OOJ/HKHO
bblTb NMO4 KOHTPOJIEM

Mbl BCerga coBeTyeM: faXke eCn NoKyrnaeTe HECKOIbKO KOMMaHNN — genante aTo B pamMKax
OHOr0 JOroBopa Kynam-npogaxu. 3To:

B MUHUMW3NPYET PUCKN OTKa3a OT YacTu COENKY; B ynpoLlaeT GnUHaHCOBYO MOLESb;

B 3alMLLAET CTOPOHbI OT MNEPEKPECTHBIX NPETEH3UN.

MPUMEP U3 NMPAKTUKU «<HUKOJIAEB U NAPTHEPbI»:

COlMNPOBOXOEHWME COEJTKA =  [lokynka 3A0O

MO NOKYINKE MOCTUHNLbBI

Ebl/TO OOOPMJTIEHO B BUAE > Bbikyn [onra ToM e KoMnaHum
OBYX COEJIOK: rnepen MHBECTOPOM

Bce waru 66111 CUHXPOHM3MPOBaHbI B O4HOM LOrOBOPHOM KOHTYpE.

LIEHA 1 NMOPAOOK PACYHETOB:
FOPUONHECKAA MATEMATUKA

Mbl pekoMeHayeM MCMosb30BaTh OLEeHKY CTOMMOCTM 6U3Heca, OCHOBaHHYHO Ha BblBOAaX
aKKpPe4MTOBaHHOIO OLEHLLMKA. DTO CHUXKAET PUCK CNOpOoB, 0COBEHHO ecnn caenka TpebyeT
cornacosaHusa ¢ nogkomMmccuen MNpaBUTenbCTBEHHOM KOMUCCUM MO MHOCTPaHHbIM
NHBECTULNAM.

METOObl OLEHKW:

EBITDA CPABHUTENbHbIN 3ATPATHbIV
NPUObLINBbHOCTL 40 BblYeTa

HaforoB 1 aMmopTU3aLMm, 0COBEHHO Mo aHanoram MO OCTaTOYHOM
nonynsipHa y MHBECTOPOB. Ha pbiHKe CTOMMOCTW aKTUBOB

LleHa — 3T0 He npocTo undpa. 310 ropUanYeckn aHadymmoe ycnosme. Owmnbka B HEN MOXKET
coenatb CAENKY HUYTOXHOMW.

BE3OINACHOCTb PACHETOB: 3CKPOY N AKKPEOUTWB

[Nepepaya npaBa CO6CTBEHHOCTU W NepeYnCIEHNE CPeCTB — 3TO ABa HE3AaBMCUMbIX
npouecca B Poccun. YTobbl CUHXPOHN3NPOBAaTL MX, Mbl MPUMEHSAEM 3CKPOY-cYeTa
W aKKpeauTUBbl, paboTas TOMbKO C HALEXHBbIMU 6aHKaMK UK HOTapuyCcaMm.

MPEMMYLLECTBA:

m [IpogaseL, nonyyaeT AeHbIM TONbKO NOCne Nnepeaaym npas,;
m [lokynaTenb 3aWmLEH OT PUCKA HEUCMONHEHNS 00513aTENBLCTB;

m Bce OOKYMEHTbI COrf1acoBblBatOTCA 3apaHee, BK/IKoYaa yBeoMJTIEHUA HOTapnyCcy U 6aHKy.

3 npakTuKn: No 0gHOM 13 CAENOK, Mbl MPeaycMOTpeny BO3BpaT CPeACTB B Cliyyae
6/10KMPOBKM 6aHKOBCKOIO NlaTexa, a Tak)Ke BO3MOXHOCTb 06paTHOrO BblKyMna Aonen —
FOPUONYECKN 3aLUMLLEHHAS KOHCTPYKLUMS, peanm3oBaHHasa Yepes aCKpoy.

APKN MPUMEP PUCKOB MNPV MEXXOYHAPOOHbIX MEPEBOJAX

B nocnegHee Bpemsi Mbl BCE Yalle CTankMBaeMcs C CUTYyaLusiMK, Korga 3apyoexkHble 6aHKu,
NPUKpbIBasicb KOMMNaeHc-Npoueaypamu, baktnyeckn 610KMpYOT NnepeBosbl n3 Poccuu.
[MonyyeHHble fAeHEXHbIE CPEACTBA «3aBMCAOT» HAa KOPPECMOHAEHTCKMX CYETAX U MOTFYT HE
NnepeuYncnaTbecs agpecaTty He NPOCTO HeAENAMM — B OTAE/bHbIX Cy4YanX 3agepykka ganTcs
MecsiLlaMK, a UHorga 1 rogamu.

[MopobHbIE AENCTBUS MHOCTPaHHbIE PUHAHCOBbIE OpraHn3aunn GopmManbHO OO bACHAOT
HeOB6X0OUMOCTbIO MPOBEAEHUS «YryB6NeHHOro aHann3a» — U3y4yeHusi MPOUCXOXAEHMUS
CpencTB, Lenen nepeBosa, OLEeHKM NoTeHumnanbHbiX puckoB. OgHaKo eBponenckoe
3aKOHOLATENbCTBO B 9TOW YacTu KpanHe HEONPeaeNEHHO: HM NOPSAOK, HU CPOKN NPOBEeAEHMS
TaKMX NMPOBEPOK YETKO HE YCTaHOBJIEHbI. OTO CO34aET YO00HYO NPaBOBYHO CEPYIO 30HY, B
KOTOPOW 6aHKN paKTUUYECKN OENCTBYHOT N0 COOCTBEHHOMY YCMOTPEHMIO.

YT06bl 3aWUTUTBLCS OT MNOJOOHBIX CUTYaLMW, Mbl HACTOATENIbHO PEKOMEHAYEM 3apaHee,

[0 OTNPaBKW CPEeACTB, CorfacoBaTb YCNOBUA CAENMKN C MPUHUMALOLLMM 6aHKOM. YKenaTenbHO
— C NpeAcTaBfieHneM NoHOM MHboPMaLMn O cOenKe, eé CTPYKTYPeE, CTOPOHaX 1 Lensx. JTta
MHbOPMaLmsa OO0MKHa OblTb pacKpbiTa Nepes, ayanTopCcKOM UM KOMMNIaeHc-cny>K6om 6aHka,
C nonyyeHnem odpuumanbHOro NpeaBapuTenbHoOro ogobpeHns Ha NpoBeaeHMEe nepesoa.
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i@ N3 HALLEW MPAKTUK:

BaHku, paHee npepocTasmBLUME OdULMANBHOE Cornacune Ha CAenKy, BNOCNeaCTBUM He
npuoberatoT K 6/IOKMPOBKE YXXe 0400pEHHbIX CPEACTB — AaXke Npu NOBTOPHbIX NepeBoaax.
MHbIMK cnoBamu, ropnanyecku npo3padHasn NpoakTUBHasA NO3ULMS Ha CTapTe CAENKN
SKOHOMMUT HEPBBbI, AEHBIM 1 BPeMSs Ha GUHMLLE.

NMOYEMY BbIBUPAIKOT «HUKOJIAEB U NMAPTHEPDBI» 4

POCCUNCKASA MPAKTUKA,
A HE 3AMNAOHbLIE LUABJTOHbI.

Mbi 6onee 20 net peluaem peasnbHble FOpUaMYeckme 3agadun Ha Tepputopum PO,
CYyANMCS B POCCUNCKMX Cydax, B3aMOAENCTBYEM C rOCOpraHamMm, 3HaeM, Kak
AyMaeT perynsarop.

Mbl NMOHWUMAEM BN3HEC,
A HE TOJ1bKO [NPABO.

Mbl CMOTPWUM Ha CaesiKy rna3amMm COB6CTBEHHMKA. YUnTbiBaeM penyTaunoHHbIe,
Hanorosble, onepaunoHHbIE N yNpaB1ieHYeCKMe NnocnencTtenA.

Mbl COMNMPOBOXOAEM COEJIKW,
A HE TIPOCTO KOHCYJIbTUPYEM.

Oor nepsoro nMcbMa Ao (I)VIHaJ'IbHOFO pacqéTa — Halln FOpUCTbl
conpoBOXOaKoT BECb rnpouecc.

TMBKOCTb. KOHOVOEHUNMAJIBHOCTb.
SALLNTA MHTEPECOB.

Mbl ymeeM goroBapmBaTbCsl — HO €C/IN HY>XKHO, 3aLUMLLaeM MHTEPECHI B cyae
C NOJTHOW FOPUAMNYECKON XECTKOCTBHO.

FOTOBbI K BALLEW COENKE

Ecnun Bbl roToBUTECH K NMOKYMKe 1nn npoaake 6usHeca B Poccmm — He puckymnTe
Bcnenyto. OamH HenpaBUIbHO COCTaBMEHHbBIW JOrOBOP, OAMH 3abbIThbI AOFrOBOP
NOpPYyYUTENBCTBA, OOMH «CEPbIN» aKTUB — U Bbl MOXETE MNOTEPSTb MUIINOHDI.

KomnaHua «Hukonaes u napTHepbl» — 3TO Ball FOPUANYECKUN HAaBUraTOp B MUpPE
MR&A. CesixkuTeCb C HaMu, U Mbl CAENAeM Bally caenky 6e30nacHom, Npo3payvyHou
1 BbIrO4HOW.
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