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Makcum Conory6,

napTHep aABOKaTCKOro 6ropo Sorainen,

Anekcei BawkeBuy,

NMOMOLLIHVK afiBOKaTa aflBOKaTCKoro 6ropo Sorainen

[oTOBMM nNpeanpuaTue
K NPUBNEYEeHUIO UHBeCTOopa:

NpakKTUKyYM No NoarotoBke K caenke M&A

3akstoyeHune caenku M&A

ABNAETCA 3Ha4YMMbIM COObITUEM

AN 6usHeca u TpebyeT TLLATEIbHON

noAroToBKU CO CTOPOHDI

npoaasya. C Nno3uuum npakTuku

ropunanyeckoro conpoBoXxaeHunsa

coenok M&A n Tpe6oBaHum

HauuoHaJIbHOIo 3aKoHogaTteNibCTBa

pacCMOTPUM OCHOBHbI€ 3Tarlbl

noaAroToBK1 KOMMaHMU K npopaxe,

noaxoAbl K onpeaeneHuto LieHbl

M 0CO6EeHHOCTU 3aKN0YeHuUs

M&A cpenok B benapycu.
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[MoaroTtoBka K npoaaxe

O6s13aTesibHO HeoOX0AMMO HAYUHATE C YETKOIo
MOHVUMaHWS1, Hero Xe Bbl XOTUTE I0CTUYb B PE3YJib-
Tare npoaaxuv usHeca. BaxHa i1 115 BaC TOJ/IbKO
LieHa 1M eCTb MHbIE 3HAYNMbIE (PaKTOPbI, Harpu-
Mep, CPOKM NPoAaxu, COXpaHeHNe 4acTu akTUBOB,
co3faHne CTpaTern4eckoro napTHEPCTBa, Kakne-
b0 nHbIe ob6cTosiTenbeTBa? KakoBbl npenesibHbie
YCJI0BUSI CAEJIKU, HA KOTOPbIe Bbl rOTOBbI MNOATN?
Ectb siny Bac anbtepHatiBa npogaxe?

Mocne oTBeTa Ha 3TV BOMPOChHI OLLEHUTE CUJb-
Hble 1 cnabble CTOPOHbI CBOEro buaHeca, n3yumTte
ero G1HaHCOBY0, SKOHOMUYECKYIO U lopuanye-
CKylo cocTaBnsiome. Ha aTom atane xenaTesibHO
NPUWBeYb CTOPOHHUX KOHCYJILTAHTOB, 4TOObLI NOJy-
YUTb MHEHVE CMeunasMCcTOB, HE MMEIOLLIMX SMOLM -
OHaJIbHOW NPUBA3AHHOCTU K BU3HECY 1 CMTOCOBHbIX
oLeHUTb ero 6osee 06BLEKTUBHO, TaKXe ONmMpasiCb
Ha coOCTBEHHbINV OMbIT B caenkax. BeposTHo,
nocsie Nnogpo6bHOro n3y4yeHuns cBoero 6rusHeca Bbl
TakXke 3ax0TUTe NOAKOPPEKTUPOBATbL CBOM OXMU-
0aHus OT caenku.

Janee uenecoobpasHo NPOBECTM NOOrOTOBKY
6u3Heca K npogaxe, Hanpumep, peannsaumio He-
NPodUbHbLIX aKTUBOB, NEepPeBod, BHYTPUIPYNMNOBbIX
bUHAHCOBbLIX 0693aTENLCTB HA UHbIE KOMMAHUN
rpynnbl, opopmMIeHne PasnyHbIX OPUANYECKNX
BOMPOCOB. MPUMEPHO B 3TO X€ BPEMS MOXHO
Ha4YMHaTb NOUCK NOTEHLMASbHbIX NOKYyNaTenei.

Mpouecc caenku

C y4yeTOM HeboNbLLOro pa3mepa pbiHka bena-
pycu 3a OTHOCUTENIbHO HEGONBLLLOM MPOMEXYTOK
BPEMEHN MOXHO HaMTN TONbKO 1-2 3amHTepe-
COBaHHbIX rnokynartens. B cBa3m ¢ aTum Ha BHY-
TPEHHEM pblHKE CTpaHbl Npoaaxa 6yaeT Nnpoxo-
OnTb 6e3 NpoBeAeHUs TeHaepa (Kak nokasbiBaoT
haHHble MiccnenoBaHus KtoYeBbIX YCIIOBUIA cae-
JNIOK cnusiH1iA 1 nornoweHuin B benapycm 2019,
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91% coenok 3akn4yatTca No pesynsratam nepe-
rOBOPOB U TONbKO 9% — no pe3ynsraTtamMm KOHKYp-
ca 1In NpuUBaTM3aLMOHHbIX NpoLeayp) N MoOXeT
BKJIIOYATb CReayoLwme warnu:

H nognucaHue cornaweHns o HaMepeHusax
(onucaHmne npouecca BeOeHNd Neperosopos
M MNOArOTOBKN K COENKE, €€ OTAESbHbIX YC0BUN);

B NpoBeAEeHME NMPOBEPOK NPOAABAEMOro 6u1s-
Heca (opuanyeckomn, GMHaHCOBOWM, TEXHONOMN-
4EeCKOW, 3KONOrMYeCcKon, NPOBEPKN NepcoHana
nT1.40.);

m CornacoBaHue ycrioBuii Npoaaxm, noaro-
TOBKA OCHOBHbIX IOKYMEHTOB MO CAENKE;

N noAnMcaHnue OKYMEHTOB;

N NbINOJIHEHME YCNOBUM 3aKPbITUS CAENKN
(nony4yeHne KoprnopaTUBHbLIX 0000PEHNIA, NoNyye-
HMEe cornacus aHTMMOHOMOJIbHOrO OpraHa, NouckK
bUHaHCMpPOBaHUA U T.4.);

N 3aKpbITVE CAENKM (Nepexon npas Ha Jonm
(akumn), NnpoBeneHme onnarbl).

He BCe M3 NepeyvyncrieHHbIX 9N1EMEHTOB SB-
naTca obsasaTtensHbiMU. Hanpumep, Hanbonee
MPOCTbIE CAENKM MOTYT BKAOYATb KPaTKoe O3Ha-
KOMJIEHNE C BYXranTepckolr OTYETHOCTbLIO, PSAOM
KOPMOPaTUBHbLIX LOKYMEHTOB, MOAFOTOBKY JOrOBO-
pa KynaM-npoaaxu 1 ero noanncaHme ¢ 0oHoOBpe-
MEHHbIM NMepexoaom npae Ha aonm (akumn). Takas
caoenka MoxeT OblTb 0popMaeHa 3a HECKOJIbKO
OHel, B To BpeMs kak 6osiee CNnoXHble COesku
MOryT AnnTbcs 6osblue roga.

OnpeneneHue ugHbl

[ns oueHkn cToMMocTr BU3Heca UCMNoJb3YIoT-
C MeToAbl, OCHOBaHHbIE Ha CPaBHUTENbLHOM, L0~
XOLHOM UM 3aTpaTHOM noaxogax. Y Kaxaooro us
MEeTOLOB €CTb CBOW MPENMYLLECTBA N HEAOCTaTKN,
a TaKxe onTuMalsbHble CUTyaLMn NPUMEHEHNS.

Mpn NnpMeHeHnn MeToa0B, OCHOBAHHbIX Ha
CpPaBHUTENILHOM NOAXO0AE, CTOMMOCTb OM3Heca
onpenenseTcd UCXoasd U3 CTOMMOCTM aHanorny-
HbIX KOMMAaHUN, T.€. KOMMAaHUN, MOXOXMX HA OLLEHU-
BaeMbIii BU3HEC MO pas3Mepy, BeayLmnx AeaTeslb-
HOCTb Ha TOM X€ PblHKE U UMEIOLLNX MPUMEPHO
Takylo Xe CTpyKTypy kanutana. hdopmaumio
O CTOMMOCTM NMOXOXMX KOMMAAHMI 3a4aCTyI0 NOny-
4aloT 13 KOTUPOBOK (POHAOBOIO PbIHKA W ONy6an-
KOBaHHbIX JaHHbIX O MPUOBPETEHUM TakMX KOMMa-
HuM. MNpenmyLwecTBOM 3TOro MeToaa ABNSeTCs
OrpaHNYEHHOE NCMNONb30BaHME NPOrHO3HbIX AaH-
HbIX, OHAKO OH CUJIbHO 3aBUCUT OT NPaBUJIbHOCTU
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otbopa aHaNornMyHbIX KOMMaHUN 1 OOCTYMHOCTU
MHpOPMaLMKU O HUX.

JoxoaHble MeToabl OCHOBaHbI Ha OLLEeHKe A0-
XO[0B, KOTOpble B 6yayLLEM MOXET NPUHECTHU
6usHec. MeToabl 3TOM rpynnbl UCMONbL3YIOTCH,
€C/IN Y KOMNaHUN ecTb CTabUNbHBIN f0xon, (3pe-
Nble KOMMaHUN) NN €CNN NOSIBIEHME O0XO40B
oXxupaeTcsa B Oyayliem (ctapranbl).

MocnepHasa rpynna MeToaoB — OCHOBAHHbIX
Ha 3aTpaTHOM NOAX0oAe — OLEeHMBaeT B1U3HEC, Uc-
X051 U3 CTOMMOCTM Ero akTUBOB 1 0053aTENbLCTB.
OT METOAbI MO3BOAISIOT NOYYNUTb NPEACTABNEHNE
0 CTOMMOCTH, 32 KOTOPYIO MOXHO CcO3aaTb GU3HEC
C Hynsl, UM O CTOMMOCTU, KOTOPYK MOXHO MOoJy-
YUTb NPV TMKBUJAUMK BM3Heca.

B uenom oueHka B13Heca SBNSIETCS CIOXHOMN
N TPYAOEMKOW NMpoLEenyponi, B CBSA3M C YEM ee
NpPOBEeAEHME y4LlEe BCEr0 NOpPyy4nTb Npodeccmno-
Ha/IbHOMY OLeHLUnKy. Ecnm y BaC HET BO3MOX-
HOCTM BOCMNOJIb30BATbCH YCAyraMu OLLeHLNKA,
NPUMEpPHYI0 CTOMMOCTb OM3HEeca npoLLe BCEro
MOHATb, C/IeAs 3a HOBOCTSIMUM O NPOAaxe Komna-
HUN-KOHKYPEHTOB. B TO e Bpems, HE CTOUT n3-
JIMLLIHE NofiaratbCs Ha TaKylo OLLEHKY, Tak Kak OHa
He o6sA3aTenbHO 6yaeT onTUMasnbHON.

Bbibop opraHn3aunoHHO-NpPaBoBOMN
¢dOpMbI N COCTaBa ydpeauTenemn
npu co3gaHnm KOMNaHnn

Ecnn Bbl He «CepuiiHbIn» NpeanpuHUMaTESb,
TO B 6ONBLUMHCTBE Cly4YaeB MoTeHLUManbHas npo-
haxa npeanpusiTms He LOMKHbI ObITb peLlaloLLM
dakTopam npu NPUHATUN PELLUEHUA O CO34aHNN
Oun3Heca 1 OTAENbHbIX acnekTax ero BeAeHus.
Hanpumep, 06bI4HO HET CMbICTa CO34aBaTh KOM-
MaHWIO C y4peanTeNIeM — HEPE3UAEHTOM Ans 06-
Nler4yeHunst NoTEHLMANbLHOM CAENKN, TaK Kak 3TO MO-
XeT YCNOXHUTb NPOLECC CO34aHNs 1 yNpaBieHuns
KOMMaHWen (ecnmy Bac HET rOTOBOM KOMMAHUKN
3a py6exom) 1 He rapaHTUPYET, YTO CO3aaHHas
CTPyKTypa 6yAeT COOTBETCTBOBATb MOXENAHUAM
MOTEHLMANbLHOrO NOKynaTens.

B 1O xe Bpems cyLecTBYyeT psf MOMEHTOB,
KOTOpPble CTOUT Y4eCTb NPu CO34aHUM KOMMNAHUW,
Jaxe He Mest KOHKPETHbIX MIaHOB ee NPOoOaXM.

OpraHu3auuoHHo-npaBoBas popma. Han-
6onee ynobHas ¢popma Asis NPoaaKM KOMMaHNm —
06L1EeCTBO C OrPaHNYEHHOM OTBETCTBEHHOCTLIO.
OHa npeoycMaTpuBaeT HauMeHbLlee Y1cno Gop-
MasibHOCTEN Npu Npoaaxe 1 B LLeSIOM NO3BONSAET
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[0CTaTO4HO r’MOKO PEerynmpoBaTh KOPropaTuBHbIE
BOMPOCHI.

AKLIMOHepPHbIe 00LLLEeCTBA CNIOXHEe B CO34aHNN
(TpebyeTcs perncTpaums akumin) n npeanonaratoT
[OoNoNHUTENbHBbIE POPMaNbLHOCTU NPU NPoaaxe
(yyactne npodeccmnmoHasibHOro y4acTHMKa pbliHKa
LleHHbIX Bymar, packpbiTve nHdopmaumn), B CBA3U
C 4yeM aTa popma ABASETCA MeHee NpeanoyTu-
TEeNIbHOW, 32 UCKJII0YEHMEM CO34aHUSA COBMECT-
HbIX NPEeaNPUATKIA, B KOTOPbIX HYXXHO 06ecneynTb
HEN3MEHHOCTb COCTaBa NapTHEpPOB, — B TakOM
cnyyae nyduwe cosgatb 3A0.

HanmeHee xenaemas opraHuM3aymoHHO-
npasoBas Gopma — yHUTApPHOE NpeanpusaTme.
Ero npopaxa tpebyeT unu peructpaumm nmyLle-
CTBEHHOr O KOMIMEKCa, UK, YTO Hallle MPOUCXOANT
Ha npakTuke, peopraHmsauum B 0O00.

KopnopaTuBHbie Bonpocbl. BHumaTtenb-
HO MOAONANTE K TaKuM BOoNpocam, kak popmun-
poBaHue ycTaBHOro ¢oHaa, caenkn ¢ AonaMu
(akumamu), peopraHndaunsa komnanmm. Ux He-
npaBufbHOE lopuamnyeckoe odGopmneHme MoxeT
YCNOXHUTb BEAEHNE NeperoBOpoB 1 Cornacosa-
HVE BbIFrOAHbIX YCOBUI COENKU.

OcCHOBHasa fBeaTeNbHOCTb. Takxe He0bHXxo-
OVMO yOennTb BHUMaHne opopMneHuno Hanbo-
Jlee BaXHbIX aCMeKTOB AEATENbHOCTU KOMMaHUN,
Hanpumep, gna IT-6u3Heca aTo OyneT Bonpoc
odopMSIEHMS NMPaB UHTENNEeKTyaslbHOM COOCTBEH-
HOCTU. [locTapanTecb Kak MOXHO paHbLue 0dop-
MUTb KJTIOYEBYIO IOPUANYECKYIO AOKYMEHTALUIO
M nNoaoaepXnBaTb €e B akTyaJlbHOM COCTOSIHUW.
Mepen Hayanom NeperoBOpPOB Mo CAENKE TakKe pe-
KOMeHAyeTCs NPOBECTUN NpeaBapuTENbHYIO opnan-
Yyeckyto NpoBepKy cobCcTBEHHOIrO BU3Heca, kKoTopast
NOMOXET BbISIBUTb HEA0PABOTKN NSt YCTPAHEHWS.

PerynuposaHue pbiHka M&A

XoTst 6enopycckoe 3aKOHOAATENBCTBO HE pe-
rynupyeT cam npouecc caoenkm M&A, oHo npenb-
ABNSET psg TPeb6oBaHNIN K HEKOTOPLIM €ro aTanam.

KopnopaTuBHbie og00peHusa

B cooTBeTcTBUM ¢ 3akoHOoM Pecnybnuvkn be-
napycb o1 09.12.1992 Ne 2020-XII «O x0391CTBEH-
HbIX 00LLECTBAxX» NPUHATME peLleHunii 06 ydacTum
B OPYruX OPUONYECKMX JIMLLAX OTHOCUTCH K KOM-
neTeHuMn obLiero cobpaHnst y4acTHUKOB. Moxo-
Xne TpeboBaHUs 0 KOPNOPaATUBHOM 04006PEHUMN
CLEJNIOK TakXe 4acTo BCTpeyalTCcs B 3akoHOOa-
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TEeNbCTBE MHbIX cTPpaH. COOTBETCTBEHHO, B 60JIb-
LLIMHCTBE Clly4aeB nepen CoOBepPLUEHMEM COEeNOK
c ponsamu (akumamm) notpebyeTtcsa opopMUTb CO-
rnacvie ynosiHOMOY€eHHbIX OPraHOB CTOPOH CAENKN
(ropnanyeckmnx anu).

Cornacwue cynpyra

Ecnu npopaseLl, 4onv van akuum coCcTouT
B 6pake, nepepn COBEPLUEHUEM CAENKN HEOD-
XOAUMO MONy4NTb COOTBETCTBYIOLLME corfnacue
cynpyra uam cynpyru npogasua. Takoe cornacue
xenaresibHo 0GOPMUTL B MMCbMEHHON Gopme
1 YOOCTOBEPUTb HOTapmasibHO.

MpenmywiecTBeHHOE NpaBo

B 000, 040 n 3A0 pelictByeT 06513aTesnibHOe
NPeENMYyLLLEECTBEHHOE NPABO Y4aCTHUKOB NpUo6-
pecTun [ON UK akuuun, NnpogasaemMble ApYruMu
y4acTHMkamMmu kKomnaduu. lNMepen nponaxen nonen
W akLM He-y4acTHUKaM Heo6xoammo cobiio-
CTW NMpoLEenypbl, CBA3aHHbIE C peanna3aumeit aToro
NPenMyLLECTBEHHOIO Npasa 1M 0TKa3oM OT HEro.

Cornacve aHTUMOHOMOJILHOIO
opraHa

HekoTopble caenkm ¢ oonsMun, akLMsaMm v UMy-
LwecTBOM 6en10pyCcckrx CybbekToB XO3MCTBOBA-
HUS noanexaT npeaBapuTenbHOMY coriacosa-
HUIO C @aHTMMOHOMOJIbHbIM OopraHom. Hanbonee
TUNUYHAsA CUTyauus, Koraa Takoe coriacoBaHue
TpebyeTca — npuobpeTeHne Oonen uan akuui,
B pe3yfibTaTte KOTOporo obLiee YMCno AoNen unm
akuui NprnobpeTaemMoro Xxo3sMcTBEHHOro obLle-
CTBa, NPUHAANEXaLLMX NoKynaTeno, nepexognT
nopor B 25% unn 50% o1 obuwero ymcna Bcex
akumii nnu ponei NpnobpeTaemMoro X03sMCTBEH-
Horo obuecTtBa (Hanpumep, npuobpeteHme 10%
aKkLMIA, ecnv nokynaTesnto yxe npuHaanexut 20%).
Mpn aTOM NokynaTenb N X033MCTBEHHOE 0bLLe-
CTBO, YbW JONN UNIU aKLMKW NPUOOpPEeTaloTCs, J0MXK-
HO TakXe COOTBETCTBOBATb OJHOMY M3 Clenylo-
LLMX KPUTEPUEB:

B nMeTb 6anaHCoBY CTOMMOCTb akTUBOB MO
COCTOSIHWIO Ha MOCNEAHIO OTYETHYIO aaty 6onee
200 000 6a30BbIX BENNYUH;

H VIMEeTb BbIPYYKYy OT peann3aunm ToBapoB 3a
npeablayLwmin otyeTHbI rog 6onee 400 000 6a30-
BbIX BEJINYUH;

B ObITb BKJIIOYEHHBLIM B [OCpeecTp cyObeKTOB,
3aHUMAIOLLNX OOMUHUPYIOLLEE MONOXEHNE Ha
TOBApPHbIX pblHKaX UM B focpeecTp cy6bEKTOB
€CTECTBEHHbIX MOHOMOJINIA.
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Caoenku ¢ akumavu AO

Mpw coBepLUEHNU COENOK C aKLMAMN aKLMO-
HEpPHbIX 0OLLEeCTB AeNCTBYET 0COObIN NOPSAOOK:
coenkn ¢ akunamm 3A0 TpebytoT permcrTpauum
y NpodEeCCUNOHANBLHOIO y4aCTHUKA PblHKA LLEHHbIX
6ymar, a coenkm ¢ akumsamm OAO B GOSbLUMHCTBE
CNly4aeB [O0/KHbl COBEPLUIATLCHA HA OPraHn3o-
BaHHOM pbiHKE (T.e. Ha Benopycckon BanioTHO-
doHpoBo bupxe). Kpome Toro, npu npoaaxe
aKLMin NpUMEHSOTCS TpeboBaHUA O packpbITUM
MHMOPMaLIMM Ha PbIHKE LIEHHbIX Bymar.

MpusaTnsauus

Mpwn Nnpopaxe rocyaapCTBEHHbIX YHUTAPHbIX
NPeAnPUATUIA U akUNA, HaXOOALWMXCA B roccob-
CTBEHHOCTMK, (32 PSAOM UCKIIOHEHWNIA) MPUMEHS-
eTCH 3aKoHOA4aTenbCTBO O NpMBaTM3aLMn roc-
umyllecTsa. lNpoueanypa npueatnsaumnsa npea-
nonaraeTt NPOBeAEHUSA ayKLMOHA U KOHKypCca
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(3a MCKJIIOYEHVEM Cly4YaeB NPoaaxu akuunii no
peaynbTatamM JOBEPUTESIbHOMO YNPaBEHMS).

OTuyXXaeHue rocumyLlecTBa

B cnyyae ecnun npogaxa akumin nam npegnpus-
TMA He nognagaeT nojg npouenypy npueatmaa-
uMn, K Heli ByaeT NPUMEHSATLCS 3aKOHOAaTEe b-
CTBO O NOpsiAKE PacrnopsXeHUs rOCUMYLLLECTBOM
(3a psaoom ucknoyeHuin). Cpean npovyero, oHO
npenycmaTtpmueaeT nosaydyeHune cornacusa Mpesn-
[EeHTa Ha OTYYXAEeHNE JONEN, akuMA 1 Npeanpuvs-
TUIA, HaxoOsAWMXcs cobcTBEeHHOCTU Pecnybnmkn
Benapyco.

Oco06ble NpaBoOBbie PEXUMbI
HekoTopble 13 0COBbIX MPaBOBbLIX PEXMMOB
MOTYT 3MEHSTb NepeyeHb 06a3aTesbHbIX 3Tarnos
coenku. HanpumMep, coenku ¢ AonsMu 1 akLsMm
pe3naeHToB MNBT He TpeObytoT nofny4yaTk cornacue
aHTUMOHononbHoro opraxa. PA
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