VIIK 651
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HpkyTtckuii rocyapcTBeHHBIN yHUBEpcUTeT, UpKyTCK

B nmanHOl cTaThe pacKphIBaeTCS TeMa CIUSHUI U MOTJIOIICHUH, a TakK ke, KaK MHPOBOH OIBIT, B JAHHEIX CHIENIKaX, MOXKET IIOMOYb
6m3Hecy Poccny B 00BbEKTHBHOH OIEHKE KOMITAHHUH ITepe]| NoKyIkoi. CrienaH BEIBOJ, YTO OCHOBHOW 1 HanboJiee OTBETCTBEHHBIH dTam
— 3TO JTall HOATOTOBKU. VIMEHHO 3a CUeT TIIAaTeIbHOH M KPOMOTIMBOH ITOATOTOBKH, aHAIN3a BCEX 3JIEMEHTOB KOMITAHHH MOXKHO
MHHUMU3UPOBATh PHCKH MPOBaJa CASIKH. [l KaueCTBEHHOH U 00BbEeKTUBHOM OIIEHKH KOMITAaHUHM HYkHO npoBecTH due diligence, 4to
JIOCJIOBHO O3HAUAET «I0JDKHAs IOOPOCOBECTHOCTBY.

Knioueswle crosa: due diligence, cusiHAe U TOTIIOMICHHE, PUCKH, SKOHOMHKA, HHTETPALHS
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TOOBI pa3o0paThCsi ¢ HOBBIM MoHsATHE — due

diligence, HamM  HeEOOXOOMMO  HEMHOTO

yrIIyOUTBCS. B UCTOPHIO U TTOCMOTPETH OT KyZa
OHO MPUIIIO U YTO O3HAuYaeT. 3apoXkKAECHHE PHIHOYHOM
SKOHOMHMKM B Poccum mnpou3onuio CpaBHUTENBHO
HEaBHO M KaK CJEICTBHE IOSBHINCH HOBBIC
WHCTUTYThl — HMHCTUTYT CIUSHUM W morjolieHuid. B
MHpe JNaHHBIE CHENKH mpoBoxsarcs Ooinee 100 mer u
ectecTBeHHO cTpaHsl 3anana u CLIA mMeroT conuabrit
Oarax oIbpITa M 3HAHUH Ha 3Ty TEMY.

Tak 4To ke Takoe CIMAHHE U MOTJIONICHUE U TOYEMY
KOMITaHMHU K 3TOMY npuberator? Y Ka10i KOMIIaHHH,
4TOOBI PacTH M Pa3BUBATHCS, CYIIECTBYET BHIOOD JIMOO
pacTé opraHu4ecky, MO0 3aBOEBBIBATH HOBBIC PBIHKU
IIyTeM TOKYNKH (IOIJIOLIEHUS) YXKe CYIIECTBYIOIIHUX
urpokoB. Ha camom fene poct — 3T0 He eAMHCTBEHHAs
IpUYMHA CIHUSHUS KOMIIAHUM, HO camas OCHOBHas.
CerogHs cymiecTByeT OYE€Hb MHOTO MOTHBOB IO
KOTOPBIM KOMITAHUH CITUBAIOTCS], HO OCHOBHBIE MOTHBEI

CBOAUTCA K OAHOMY — IIOBBIIICHUC HpI/I6HJ’II/I 501058
CHMIKCHHUC 3aTpar. XoTs HUCcTOopUsaA BHJACIA HEMaJIO
IIpuMEpPoOB HOFHOH.[eHPII;‘I KOMIIaHHWH,

CONPOBOXKJAIOMUXCA JIMYHBIMM ~ aMOUIUSIMH ~ TOTI-
MEHe/KepoB. BiacTe W JAeHBrH, BOT UYTO [JBIDKET
TaKUMU rope yIpaBJieHI[AMH, OHU CKYTIAIOT BCE MOIPST
U JOBOJBHO YacTO OYEHb JAOPOro IUIaTAT 3a 3Ty
€1abocCTh.

YacTh S5KOHOMHCTOB CYUTAET, YTO CACIKU M&A —
HeoOXoAnMass 4YacTb PBIHOYHOM AKOHOMHKH H YTO
CMEHa COOCTBCHHMKOB OYEHb XOpOIIO BIHMSIECT Ha
3¢ PEKTHBHOCTH paOOTHl KOMIIAHUX W HE JaeT OM3HeCy
«3acTOATBCS». Jlpyrast e 4acTh CUHMTAET, 4TO TAaKOTO
polda  CHeNKH, HaoOOpOT, MEIAlT  Pa3BUTHIO
SKOHOMHKM W JIMIIAIOT OW3HEC CTAOWIBHOCTH U
YBEpEHHOCTH B 3aBTpallHEM JiHe, T.e. KOMIIAHUHU
MPUXOIUTCA  OOOPOHATHCS, a HE  pPa3BUBATHCA.
OTHOIIEHHs K TAKOMY BUAY pPa3BUTHI OM3Heca BechMa
HEOJHO3HAYHOE, €CTh KaK IIOJIOKUTEIbHBIE, TaK |
oTpunarenbHele MHeHHs. Ho kakoe Obl He OBLIO
OTHOILIEHHE K 3TOMY BOIPOCY, Takas (opMa pa3BUTHUSA
KOMITaHUH UMEET MECTO OBbITh U HaJ0 OBITh TOTOBBIM K
peanusiM, T.e. H3y4aTb, UCCIEOBaTh, aHAJIU3UPOBATh U
JIeTaTh BBIBOJIbI, KOTOPBIE B HYKHBIH MOMEHT ITOMOTYT
MIPUHSTH PaBUIBHOE PEIeHHE U M30eXaTh MpodieM u
JIMIITHAX 3aTpar.

Jns toro uytoObl M1000€ JENI0 MPOILIO YCIEITHO
HE00XOIMMO B CAMOM Hayajie YeTKO MPeICTaBIATh, YTO
HY’KHO C/IeaTh, KaKue MPOOIeMBI MOTYT BOSHUKHYTh U
KaK HMX PEIINTh, W3YYHUTh 3aKOHOJATEIECTBO B ITOM
obmacth, TMONICYMTATH BCE 3aTpaThl, HA3HAYUTh
OTBETCTBEHHOTO TI0 JAaHHOMY BOIpOCY M T.I.
OpraHu3aluOHHBIE BONPOCHl — OYEHb Ba)KHAs 4acTb
MOJTOTOBKH, MO3TOMY  HE0oOXO0AMMO  3apaHee
pa3oOparbCsi B CYIIECTBYIOIIMX OpPraHM3alMOHHBIX
(hopMax CIUSHHIA U MOTIIOMICHUI:

e 1Be miM Oosiee KOMIIAHUHM MOTYT CO3/1aTh TPETHIO
u mepenatb e Bce cBoM akTUBHI (He MeHee 50 %
AKITMOHEPOB JIOJDKHBI OBITH COTIACHBI);

e 1Be uiaM Oojiee KOMIIAaHHMHM, PEIIAIOT, KOMY H3
KOMIIAaHMH Ha OajlaHC NepelaloT BCE CBOM aKTUBBI U
oOs3arenbcTBa (He MeHee 50 % aKIMOHEPOB JOJDKHEI
OBITH COTJIACHBI);

® [IOKYIIKA YacTH aKIMi MOTJIOaeMOi KOMIIaHUH,
MOJ/IEPKKA aKIIMOHEPOB HE 00s3aTEIbHA,;

® [OKymKa  BCEX  AaKTUBOB  MOTJIOMIAEMOM
KOMIIAaHWW. OTOT BHUJ TOIJIOMCHUS OTIMYAeTCA OT
MIPEABIIYIIEro, TEM, YTO BBIIJIATHI 3a aKIHWU HAYT HE
aKIMOHEPaM, a KOMITaHHH.

HoBompHO 9acto d¢p¢dexkr oT CciauAHUSA ~He
OIPaBAbIBACT OXKHMJAHUS, TaK KaK YIpaBICHYECKHH
MepcoHajl He BCerAa MPaBWIBHO IPOCYUTHIBAET
s¢pexkTuBHOCT. Benp Ha mepBBIM B3IV, KaXKeTcs,
JOCTaTOYHO KYNUTh KOMIIAHWIO 10 IIGHE HIKe
OaaHCOBOW CTOMMOCTHU M Oynemb B MPUOBLIN, HO 3TO
HE BCET/a TaK.

Hdust Toro  9roObl  TpPaBWIBHO  OLCHUTH
3¢ (GEeKTUBHOCTh  COCNKH  HEOOXOAMMO  Y4ecTh
MHOXXECTBO (DaKTOPOB, TAKUX KaK CHHEPTETHYECKHI
3¢ QeKT, BO3HUKHOBEHHE OT CIHSHUS HAJIOTOBBIX,
TIPaBOBBIX, Oyxranrepckux npobiem,
NpOaHaJM3UpPOBaTh  HACTPOCHHOCTh  aKIIMOHEPOB
HOIJIOIAEMO KOMIIaHUM, BEAb €CJIM MOTJIOLICHHE
Oymer «BpaxXACOHBIM», HEOOXOAMMO YBEIUYHBATH
KOJIMYECTBO 3aTPAYCHHBIX CPEICTB U BPEMEHH.

CyliecTByeT 1OBOJIbHO MHOTO BApHAHTOB aHAJIHM3a U
HE BCE aHAIUTHKH YYUTHIBAIOT MMEHHO 3TH (hakTopBbl,
HO 32 OCHOBY Bcerzia OepeTcs IOHNMaHue, YTO ITOKYIIKa
KOMITaHMM — 3TO BJIOXKEHUSI ICHET Ha JIONTOCPOYHYIO
MEPCIIEKTUBY M HEOOXOAMMO 3apaHee IPOCUYHUTATH
Kakne AWBUACHIABI OyJeT NMPUHOCHTH JaHHAs CyMMa.
T.e., mepexn coBepIICHHEM CHIEIKH HEOOXOAMMO
MIPOTHO3UPOBATH MUHUMAIIBHBIHN J10XO0JI, KOTOPHIH OyieT
NPUHOCHUTh KYIUIEHHAsi KOMIIAHHUS, BBIUYECTh U3 ITOTO
BCE M3JCPXKKH W 3aTparbl, OLEHUTb pPEaIbHYIO
CTOMMOCTh KOMIIAHMM M Ha OCHOBAaHHMHU 3THX JAHHBIX
MPOBECTHU aHAJM3, CAETATh BEIBOJBI 00 3(h(heKTHBHOCTH
CHIETIKH.

Ho maxe Takoif, Ka3anock OBl BCE CTOPOHHHMA
MOJX0J, HE BCErJa JaeT BEpHbBIC PpEIIeHHMs, JI000H
QHAINTHK — 53TO 4YEJIIOBEK M €My CBOMCTBEHHO
CyOBEKTHBHAsI TOUKa 3PEHHS BO BCEM, B TOM YHCIIE U B
MIPOTHO3€ JTOXOJHOCTH MOTJIOIIAeMOil KOMITaHWH, MPHU
9TOM HE CTOMT OTMETaTh W BHEUIHHE (AKTOPHI, TAKUE
KaKk KojieOaHHWE BAIIOT WMJIM BHECEHHE W3MEHEHHU B
3aKOHOJATEJBbCTBO. XOTsl C JPYrOil CTOPOHBI HE CTOUT
«BOJIKOB OOSITBCS» Bellb TOTAA MOXET HE COCTOSTHCS
JICUCTBUTENHHO BBITO/IHAS clieika. Kak Bcerna, B )HU3HU
HYXHO MPUIEPIKUBATHCS 30JI0TON CEepeINHBI.

IMocne cnusHUA, KOMIIAHUS MOXKET, KaK YBEIUYUTh
3¢ PEKTUBHOCTB CBOEH NEATEILHOCTH, TAK 1 TIOHUKHYTh
B Kydye OIOPOKpAaTHYECKHX MPOBOJIOYEK, TaK M He
J00paBIIMCh /10  IIPOM3BOJCTBEHHBIX W3MEHEHHH.
[TonsiTHO, YTO 3apaHee Bce CIOXKHO IIPOCYUTATh, TEM
Oosiee Ha Oymare 3TO OJHO, a B PEAJHUH 3TO COBCEM
napyroe. ITo maHHBIM 3apy0EKHBIX aHAIUTHKOB, OLIEHUB
300 xomnaHuii MMOCi€e CIMAHUN M IOIJIOLIEHNH, OoJee
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60 % He okynaeT BIIOXXEHHBIE CpelcTBa, a 6onee 50 %
OTCTAlOT B Pa3BUTHH M BBHIHYKICHBI BHOBb IPOOUTHCS
Ha HE3aBHCHMBIC CANHHUIIBL.

Eciu  cTpyKTypupoBaTh MpoLecCc MPOBEACHUS
CICITKH, TO MOYKHO BBIJICTIUTH 3 OCHOBHBIX 3Tara:

® [OATOTOBKA K CHEIIKE.

e crenxa

e wupHTEerpamusi  —  NPOU3BOACTBEHHOE  H
OpraHu3auHOHHOE O0OBbETMHCHHE [IPEIIPUSITHIA.

Tak, kax MUPOBOIl ONBIT MPOBEAEHUS cAENOK m&a
Oeper cBoe Hayalo ¢ KOHHA 19 Beka W HMeeT
JIOCTaTOYHOE KOJMYECTBO IPUMEpPOB A aHaIu3a
PUCKOB Ha KaXXJOM M3 JaHHBIX 3TamnoB. Ilo maHHBIM
komranun  Mekinsey Ha 3 »Tame  BO3HHMKAeT
MaKCHMalbHBIN pucK. Hmke Ha Tpaduke moxasareabHO
BUHO, YTO TPOIEHT «IPOBanay) CHENKH Ha CTaIuu
MHTETrpalii KOMITAaHUI OYCHb BEIHK.
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Puc.1. HpOL[CHT «IpoBajia» CACIJIOK Ha OCHOBHBIX 3Tallax

Eciu mpoananu3upoBaTh OMBIT MHOTOYHUCICHHBIX
CIIEJIOK CIUSIHUW WJIW TOTJIOIIEHUM, TO MOYKHO CIIeNaTh
OJIHO3HAYHBI BBIBOJ YTO OCHOBHOH u Haubosee
OTBETCTBEHHBIN 3TaIl — 3TO 3Tl NOArOTOBKU. MIMeHHO
3a CUET TINATENPHOW WM KPOMOTIWBOW MOATOTOBKH,
aHaM3a  BCEX  JJIEMEHTOB  KOMIIAaHWH  MOXHO
MUHUMH3HPOBAaTh  PHCKH  TpoBajla HA  JTare
HHTETPAIAH.

Tenepr MBI HEMHOTO pa3o0paivich B HHCTHUTYTE
CIMAHWUH W TIOTJIOIIEHWH, HO dYTo Xe Takoe due
diligence? U xaxoe otHouenue due diligence umeer k
CIUSTHUSIM?

Due diligence — 310 onenka 3¢dexTHBHOCTH
JesITeIbHOCTH MIOTJIOIAeMOH (mpuobpeTaemoir)
KOMIIAaHWHM, COCTaBjeHWe OoOmmeld KapTUHBI  ee
WHBECTUIIMOHHOMN MPUBIEKATEIHHOCTH.

Due diligence BkiarouaeT B cebs  HECKOJBKO
MIOJIHOLIEHHBIX ITPOBEPOK:

e (HUHAHCOBOIT YacTy;

® JOpPUAMYECKON yacTH;

® HaJIOTOBOH Harpys3kH;

® SKOJOTHYHOCTH OHM3HEca.

HanpHelimmii  aHanm3 TpeOyeT ydeTa TaKuX
(hakTopoB Kak BU (CIUSHHUE WIW TOTJIONICHUE) U THIT
HMHTETparuy (TOPU30HTATIHHOE WM BEPTHUKAIBHOE) U
KOHEYHO  XapakTep IUIAaHUPYEeMOW  CHENKH —
JIpYKECTBEHHAS UM HEJPYKECTBCHHAS.

Celfuac, Bce 4Yalie, HHBECTOPHl U COOCTBEHHHKH
KOMIIaHHH Ha ATaIle MOrOTOBKH IOJIE3YIOTCS YCIyTaMu

KOMITaHUH «OOJBIION YETBEPKH», KOTOPBIE UMEIOT yiKe
CONMIHBIN ombIT B mpoBeacHuu due diligence.

s aHanmu3a cuTyanuud Ha peiHKe Poccuu, Obuia
MpoBeJieHa  KOMMYHHUKalMs C  [pelCTaBUTeNIeM
KOMIIAHWU TI0 OLEHKH OW3HEeca C MOMOIIBI0 METOIOB
due diligence. CrnenuanucT TOOENWICS OCHOBHBIMHU
NpUMEpPaMU  3aBBIIEHHS CTOMMOCTH IOTJIOLAaeMOU
KOMITaHUU:

® 3aBBIIIEHHE BBIPYYKH C LEJIBI0 YBEJIWYCHUS
BBIPYUKH B Oyxranrepckoit OTYETHOCTHU
OCYIIECTBIISINCH MPOJAXH CTOPOHHUX TOBApPOB uepe3
pacueTHbIN cUeT KOMIIaHUU.

® aKTUBHI HE B COOCTBEHHOCTH — O0OpYy0BaHUE,
KOTOpOe (UTypUpPOBAIO B OTYETaX KaK COOCTBEHHOE,
HaxOJUTCS B apeHIe.

® OTCYTCTBHE KIHCHTCKOW 0a3bl — OTCYTCTBHUE
KOHTPAKTOB, MOBTOPHBIX MPOAAXK, HOBbIE KJIHEHTHI HE
MIPUXOJST.

® JIONTH U 0053aTENBCTBA — HEYYTCHHBIC JOJITH,
uHpOpMANUs O 3aJ0JDKEHHOCTH, €CTECTBEHHO, HE
03BYYHBAJIACh MOKYIATEIO.

® HEIWKBHUJ — TOBapHBI OCTaTOK HA CKJIaJe HE
COOTBETCTBYET MO KadyecTBY, JMOO 3JIEMEHTapHO HE
BocTpeOoBaH. [[eHHOCTh 3HAYNTENLHO 3aBBINIEHA.

e yOBITKM M OAHKPOTCTBO — KAacCCOBBIA pa3phIB,
JIEHS)KHBI TIOTOK OTPHUIATENBHBIA W KaK BBIBOJ
KOMITaHUsl yObITOTHASL.

Ha dro HeoOxommMo 00paTuTh BHHMAaHUE IIPH
OILICHKE KOMITAHUU:
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e BBIpydYKa (BKJIFOYAs BBIPYUKY, HE OTPAKCHHYIO B
Oyxranrepun);

® pacxoJibl (CKPBIThIE PAacXObl);

e 00s3aTenbCTBa (JIOATH KOMIIAHHN);

® OICHKA AaKTUBOB KOMIAHWU  (OMpEACIHUThH
O0OBEKTHBHYIO IICHY);

® TIPOCYHTATH PEATHHYIO IIPUOBLIHE KOMITAHUH.

I[lo omenkaM KoMmaHWii «OOJBIION YETBEPKM»
Oomee TOJOBHHBI CHENOK HE BeOyT 3a co0oi
YBENWYCHHE 00aBOYHON CTOMMOCTH. bospmas gacte
CBsI3aHA C HEJOCTATOYHO KAYCCTBEHHBIM (PMHAHCOBBIM
AQHAaTU30M CTOPOH YyYaCTHUKOB. JTO eme pa3
JIOKA3bIBACT AKTYaJIbHOCTh MOMHSATONH MPOOJIEMBI U
HE00X0MMMOCTh BHeApeHus mpoueaypsl due diligence
Kak  MHOro()akTOPHOTO M  MHOTOCTYICHYATOTO
KOMILUIEKCHOTO (PMHAHCOBO-3KOHOMHYECKOTO aHaln3a
HAa 3Tare CTPYKTYPUPOBAHUS CICIKA. M
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Due diligence is a new concept for
Russian business

© Khanakova E., 2019

This article deals with the topic of mergers and
acquisitions, as well as international experience in these
transactions can help Russian business in an objective
assessment of the company before buying. It is concluded that
the main and most important stage is the stage of preparation.
It is through careful and painstaking preparation, analysis of
all elements of the company can minimize the risks of failure
of the transaction. For a qualitative and objective assessment
of the company it is necessary to conduct due diligence, which
literally means «due diligence».

Keywords: due diligence, mergers and acquisitions, risks,
economy, integration




