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CTPYKTYPUS3ALIA TA ®IHAHCOBE 3ABE3MNEYEHHA
YITOA 3AUTTIB TA MO ANUHAHb THK

CraTTs po3rnafae NUTaHHA BU3HAYEHHN edheKTUBHOro cnocoby diHaHCyBaHHS yron 3NUTTIB Ta no-
rnmHadb THK i po3pobku CTPYKTYpHOro cueHapito NpoBefAeHHs SKICHOT iHTerpauiiHol yroam 3 BUKO-
pucTaHHAM npouenypu «due diligence».

The article examines the question of determination of effective method of financing as for trans-
actions about TNC mergers and acquisitions and developments of structural scenario of realization
for high — quality integration transaction with the use of procedure of «due diligence».

Kntouosi cnoBa: TpaHcHaLjioHaibHa KopriopaLlisi, 3/IMTTS Ta NOr/IMHaHHS, akLioHEPHUM Kanitan, doiHaH-
coBe 3abesneyeHHs, CTPYKTypu3alis yroau, npoueaypa «due diligence», TOBTO HanexHOI cTapaHHOCTI
NpW NPOBELEHHI IOPUAUUHKX, (PIHAHCOBHX, MOAATKOBUX TOLLO EKCMEPTUS.

BignosigHo no Teopii cTpateriuHoro ynpasniHHsa 6yab-sika KOMNaHis Mae fBa NPUHLU-
NOBWX BapiaHTa cTpareril 3pOCTaHHs: NPUABAHHA 30BHILLHbOI CTPYKTYPH YA CAMOCTIMHWI PO3-
BUTOK. [pK UOMYy B KOXKEH NEeBHUH MOMEHT uYacy E€KOHOMIUHWN CyD'eKT obupae, AKuM i3
BapiaHTie Oyane onTuMmanbHuM. OCHOBHOIO MeTOl0 00'€IHABUOro NPOLIECY € CTBOPEHHA
cTpaTeriyHOl nepeBarv 3a paxyHOK NPUEAHAHHA Ta iHTerpauii HOBMX enemeHTiB BisHecy,
LL,O NOBUHHO BYTH Biflbll ePEKTUBHWUM, HiXK iX BHYTPILIHIM PO3BMTOK Yy paMKax opraHisauii.

OcTaHHIM YacoM HaMiTUKUCA TEHAEHLIi fO NOCUNEHHS MPOLECIB 3/IUTTIB Ta NOrJIMHaHb
B €KOHOMiKax K MPOBigHUX KpaiH CBiTy, TaK i KpaiH i3 nepexigHol0 eKOHOMIKOIo, WO Npo-
ABNAETLCA Y NOCTIMHOMY 36inblueHHi BapTOCTi yrog,.

BogHouac B ymoBax rnobanisatii, W0 HEBAMHHO 3pOCTaE, Ta akTBi3alii npouecis py-
XY Mi>KHapOLHOro Kanitany, PO3BUTKY HOBMX PUHKIB MUTaHHS CTPYKTypHU3aLii yrog 3/UTTiB
Ta nornaHb, a 0co6/IMBO BUBIP NpaBUNbHOrO Ta eeKTUBHOro cnocoby diHaHCyBaHHS Ta-
KUX yrog Habysae Bce BifblIOi aKTyasbHOCTI Ta 3HAYYLLOCTI A1 €KOHOMIUHOT AisNbHOCTI
THK (TpaHcHauioHanbHUX Kopnopawii).

Cepep HaykoBux 3400yTKiB B ranysi KOPNopaTMBHWUX Yroh 3/IMTTIB Ta MOr/IMHaHb Cif
BUAINIMTU POBOTH TakMX BIJOMMX 3apybi>KHMX Ta BITUM3HAHWX BueHux, ak: [l. AxapoHa,
Y. Bacpdpera, T. Fannita, [I. Nemandinica, P. Moseda, C. Kaprpaiita, [. Kivra, O. Pora-
ua, ®@. TpayTeeiHa, M. XenpoHa, P. LLloH6epra.
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Ane npu uUbOMy BCe Lie HefoCTaTHbO AOCAIIXKEHUMH 3a/IULIAIOTECS MUTaHHS NOEAHAH-
HSi CTPYKTYPHUX Ta (piHAHCOBWMX CKNafoBWX iHTerpauiiHux yrog THK, Bu3sHaueHHs npuuu-
NOBMX eTanis peanisauii Takux yrog, BUABJEHHS rO/IOBHUX NMPHUYKH Ta NMOMUIOK HEE(PEKTHB-
HWUX NPOLIECIB Ta HACNiAKIB peanisauii KoprnopaTuBHUX iHTerpauin y cepeposuui THK.

MerTolo cTaTTi € BU3HaUEHHSA rOIOBHUX MPUUMH HeAKICHOT peanisauii yrog 3/MTTiB Ta no-
r/IMHaHDb, LLO AOMOMOXWTb BU3HAUMTU NMpPaBU/IbHY Ta e(PeKTUBHY CXeMy CTPYKTypHu3auii Ta
peanizauii iHTerpauiHoi yrogy ana THK, a Takox BusiBieHHA ONTUManbHUX CXeM (piHaH-
CYBaHHS Yrog, 3/IMTTiB Ta MOrJIMHaHb i3 METOI0 HeAONYLLEHHS 3HUXKEHHS BapTOCTi aKLjioHep-
HOro Kanitasy KoMmnaHii-nokynus Ta 36epexkeHHs no06pobyTy ii akuioHepis.

Ha nymKy aBTOpiB, Cnif AeTaNbHO PO3rASHYTH MOMEHTH, AKi NEPELKOMXKAOTb eDEKTUB-
HOMY 3AiMCHEHHIO NPOLECIB Yrof 3/IMTTIB Ta MOM/IMHaHb i He CNpUAOTb NEPETBOPEHHIO
nofibHWUX NPOLECIB Ha IHCTPYMEHT, L0 A03BOAE NIABULLMTH KOHKYPEHTOCIPOMOMKHICTb eKOo-
HOMIUYHOI CUCTEMM.

Akwo 3BepHyTUCS 0 pobiT 3apybi>kKHUX aBTOPIB, TO MOXHA MOMITHUTH, LLO B HUX Yac-
TO POBUTBCA aKLEHT Ha HU3bKiM edeKTUBHOCTI yrof 3nuTTIB Ta nornvHaHb. Hasepemo ne-
AKi naHi, AKi BigobpaykaloTb CKadHICTb | HenepeabadyBaHiCTb npouecy 06'eAHaHHSA KOM-
naHii i NokasyloTb HalbiNbL rocTpi, NPobnemMHi MOMeHTH B 3aiMcHeHHI yroa. Tak, 3a AaHWMK
«Mergers & Acquisitions Journal», 61% ycix yrog 3nuTTiB Ta NoriMHaHb KOMMaHil He OKy-
NoBYIOTb BKNafleHUX Yy HUX KowwTie, a gocnimgxenHs 300 anuTTie, aki Bigbynucs 3a nepue
pecatupivua XXI cT., npoBeaeHe KoHcanTuroeoto komnatieto «PriceWaterhouse», nokasa-
no, wo 57% komnaHi, siKi yTBOpUAKUCA B pe3ysbTaTi 3AuTTa abo NOrfMHaHHSA, BiACTAIOTh
3a NoKa3HWKaMK CBOFO PO3BWUTKY Bif iHLIMX aHaNOriyHWMX NPeACTaBHWUKIB PUHKY i 3MYLUEHI
3HOBY PO3AiNATUCSA Ha CaMOCTIMHI KopnopaTuBHi oauHuui [11].

Maitke y 70% Bunaaxis 3nuTTs, BpaxosaHe B 6a3i faHWX KOHCANTHHrOBOI KoMnaHii «McK-
insey», He NPU3BeNOo A0 BaykaHoi cuHeprii NpubyTKiB. 3a pe3ynbTaTtaMu AOCAIAYKEHD, KOM-
naHii, WO 3/MBaAlOTbCA, B CEpeAHbOMy BTpadanu Big 2 Ao 5% 3aranbHOro uucnia CBoixX
knienTiB. Tinbkn y 60% Bunankie npu npoBefeHHi 3NUTTA BAABANOCS OOCAITH 3annaHoBa-
HOrO PIBHA 3HWXXEHHS BUTPAT, MPOTE MaWKe B KOXXHOMY YETBEPTOMY BUMNALKY MOXK/MBICTb
CKOPOTWUTH BUTPaTH nepeoLiiHioBanacs, npuHaiMHi Ha 25%. Takui npopaxyHOK NpH OLjiHLi
KOMMaHil, WO NOrAMHaETbCA, HaJasli Mir MPU3BOAWUTH 4O NOMUAKM uiHow B 5-10% Bip 3a-
ranbHoi BaptocTi komnaHii [10]. Ha aymky ekcneprTiB, KOMaHAH, WO NPOBOAWU yrogy, ya-
CTO cnpoLlyBasu i 3aHafATO NMOBEPXHEBO OLHIOBANM CTIMKICTb OUYiKyBaHUX CUHEPreTUYHMX
edeKTiB | HeobxigHWI ans iIxHbOI peanisauji vac.

Mincymkom HeBaanux ans noKynuis yrof nepeBaxkHo BUABAANOCA NpuabaHHA noaaTKo-
BUX BWIpaLUiB NPOAABLSMM, OCKIJIbKW YacTO NMPU 3/IUTTi KOMMNaHiW BesInKa YacTWHa CTBOPIO-
BaHOI aKLiOHEPHOI BapTOCTi gicTaBanacsa He nokynuam, a npopasuam. MNokynui Bigpasanu
NPoJaBLAM YCiO [OAATKOBY BapTiCTb, fKa YTBOPIOBaNnacsa B pesynbTaTi 3AMTTa abo nornu-
HaHHS, Y BUrAa4i npemii, a BoHa 3a3suuai cknagae Big 10 0o 35% pyHKOBOI BapTOCTI KOM-
naHii, Wo Kynyeanacs, [0 OrojoweHHs yrogu [8].

3a oujnkamu asTopis iz CLUA T. Ik. Fanninva i M. XenpoHa, nuwe B 23% Bunaakis no-
FAIMHAHHS BUNPaBAOBYBA/IM MOHECEHI Ha HUX BUTpPaTH. Y noraMHeHux komnawiax 47 % Ton-
MeHeIKEPIB 3BiNbHANUCS BNPOMAOBXK POKY Nicas yroau, a 715% — npoTsarom Tpbox pPOKIB.
Y 70% Bunagkis He gocsarasca 3annaHoBaHWH CUHepreTHuHWii ecbekT Big 06'eaHaHHa. Ton-
MeHeI>KepH OLLHIOBANM pe3y/bTaTi KOMNaHiK, wo ob'eaHanucs, axk nocepeaHi [2].
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Hapewwri, MoXkHa HaBecTH ouiHky Y. Baddpeta, ofHOro 3 HaMaBTOPUTETHILLMX NpeacTaB-
HUKIB (hiHAHCOBOrO AiNOBOro cnisToBapucTBa. Ha Horo aymKy, «Halbinblui NOrAMHAHHA [EMOH-
CTPYIOTb NPOCTO KpHuyLlle NopyLueHHA GanaHcy: 3 ogHOro GoKy, BOHW € 30/10TUM AHOM ANs
aKLjioHepiB KOMMNaHii-NnoKynus, BOHW 36ibluyloTb AOXiA i cTaTyc KepiBHWLTBA KOMNaHii, BOHM
NPOCTO «FOPLUMK Meay» ANA iHBECTULIMHWMX BaHKipiB M iHWKX npodecioHanis 3 06ox BOKiB.
OgHak, 3 iHwWoro 6oKy, BOHH, Ha XaJlb, 3a3BMUak 3MeHLYIOTb A0OPoBYT aKuioHepiB KoMnaHii,
O MOr/IMHAETLCSA | YacTo Ay>ke 3HauHo. Lle BinbyBaeTbcst TOMy, WO A1 NOKYNUA LiIKOM TH-
noBa CHTyalis — BifAaBaTH Be/IMKY BHYTPILLHIO BapTiCTb, HiXXK oTpumyBaTtu» [1, c. 159].

TakuMM YMHOM, ePEKTUBHICTb 3HAYHOrO YMC/a yrog y cqpepi 3UTTIB Ta NOriMHaHb BU-
AB/ISETbCA HU3bKOIO | HE NPUBOAMTL 4O OUYiKyBaHOro pesysbrary. Ane siKi >X NnpuunHu oby-
MOBJIOIOTb HEBUCOKY €(DEKTUBHICTb MPOLECIB 3/IUTTIB Ta NOrMHaHb? ABTOPH BBaXaloTb, LLLO
3a3BHYaM BUHWKAIOTb TaKi MPUYMHU HeBOAY Y cpepi 3/MUTTIB Ta NOrIMHaHb:

— HenpaeW/ibHa OLiHKAa NOFMHAIOUYOK KOMNaHIEo NPUBABAMBOCTI PUHKY abo KOHKYPEHT-
HOI No3uLii KoMnaHii, Wo NOrfNMHaETbCS;

— HefoOoLiHKa PO3MIpy IHBECTHLIN, HEODXIAHWX AN 3AiNCHEHHSA yroau 3i 3auTTa abo
NorAnHaHHA KOMNaHii;

— MOMMWJIKM, AONYLLEHi Y Npoueci peanisauii yroou 3i 3auTTS;

— Hespana pospobka crparerii 31uTTS;

— HepoCTaTHbO peTesibHe ONpautoBaHHA OKPEMMUX acneKTiB Yroau;

— nepenarta 3a KOMMNaHito, BXKe OLiHEHY PUHKOM;

— BiZICYTHICTb 3aLiKaB/IeHOCTi nepcoHany;

— HECYMICHICTb KOPMNOpPaTUBHUX KY/bTYp.

LouinbHO 3yNMHMTUCA Aelo AeTanbHille Ha A€AKUX TUMNOBMX NpobneMax, Lo BUHUKA-
lOTb Y NpOLECi 3NUTTA KoMnaHii. 3oKpeMa, Ha ocob/MBY yBary 3ac/yroByloTb MUTaHHs,
noe'a3aHi i3 3a6e3neyeHHAM NOCTIHTErpauiiHUX NpoLecis i 3 NOACbKMM hakTopoMm, a Ta-
KOXX (DiHAHCOBI acnekTH 3LiNCHEHHS Yrog,.

Y cyuacHiW nitepatypi caMe HeCyMiCHICTb KOPNOpPaTUBHUX KY/bTyp, LLO MPOSBASETLCS
B MOCTIHTErpauiiHui nepiod, axisLi Ha3WBaIOTb OJHIEIO 3 FONIOBHUX MPUUMH Heehday Oa-
ratboX 3/IMTTIB Ta nornuHaHb. MoskHa HaBecTu fesKi KinbKicHi gaHi, wo BigobpaioTb roc-
TpoTy ui€i npobnemu. Tak, onutysaHHs 190 BUKOHABUMX AMPEKTOPIB W iHLIMX TOMN-MeHed-
epiB, AKi Bpanu yuyacTb y BE/IMKMX Yrofax i3 NorjMHaHHs KOMMaHii, nokasas, LLO came
HECYMICHICTb KOPNOPaTUBHUX KYNbTYp 3Ae6iNblioro, BUSBAANACA OAHIEIO 3 FONOBHUX NPH-
uuH Hesaau Baratbox yroa. Maiike aHanoriuHi pesynbtaTv fano AOCAIAXKeEHHs, nposeae-
He we B 90 pp. XX cT1. ayautopcbkoto chipmoto «Coopers & Lybrand». Byno sctaHosne-
HO, Wo 85% TOn-mMeHemyKepis, AKi Bpanu yyacTb y COTHI HEBAANO 3AINCHEHUX 3AUTTIB Ta
norJiMHaHb, 3asBUW NPO BiAMIHHOCTI B YNPaBNiHCbKiA NPaKTHLi IK NPO FOMIOBHY NMPUUYUHY
HeBdady. B ornapi BputaHcbkoro iHCTUTYTY MeHemKMEHTY TaKOoXX 3ragyBasiocsl Mpo Hepo-
OLiHKY TPYAHOLLIB, LLO BUHUKAIOTb NPU 3/IMTTI ABOX KOpnopaTtueBHMX KynbTyp [7]. Hapewwri,
nif yac AOCNiIpKEHHs, NPOBEAEHOro KoHcanTuHrosoto komnadieo «A.T. Kearney», 6yno npo-
aHanizoBaHo 155 yrop 3/MTTiB Ta NOrjMHaHb y Pi3HUX rany3sx i 3pobseHo BUCHOBOK, WO
B BiNbLIOCTI BUNAAKIB MPUUMHOIO HEBLAY CTaB CaMe «JIOACbKUI dhakTop» [12].

Ha Haw nornsan, B yMoBax He /vlue 3aXigHoi, ane i BiTYU3HSHOT EKOHOMIKMU JIOLCbKUM
hakTop NPHUHUMNOBUIK AN8 yCnilWHOro (44 HeycniwHoro) 3aivcHeHHs yroa. Kpim Toro, ko-
JIM TOBOPUMO NPO 3/IMTTA Ta NOM/IMHAHHA SIK NPO MeXaHi3M nepefadi BNaCHOCTI B PyKH edoek-
TUBHUX BJIACHMKIB, TOBTO MeXaHi3M, L0 NOBUHEH CMPUATH 3POCTaHHIO KOHKYPEHTOCTPOMOXK-
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HOCTi €KOHOMIYHOT CUCTEMH, TO JIOACBKWIA (DAKTOP BUSIB/SETBCA OCOOJIMBO 3HAYYLLMUM.
Came Big MeHTaniteTy, MopasbHWX HOPM JtOfeN 3a/1eXKUTb CTYMiHb NOWWPEHHS HEETUUHUX
Mofenen NoBegiHKK Npu 3IUTTAX | NorNMHaHHAX y cepegoBui THK. BogHouac nioacbkui
haKTOp — Le He EAWHHUN haKTOp, WO BMJIMBAE Ha YCMiX (YW Heycnix) 34iNCHIOBaHUX Yrof,
Wo 3fikcHioloTbes. barato Wo 3yMoBMOETbCA BUOPAHUMK TEXHOJOTIIMU peanisauii npo-
Llecy 3/IMTTS KOMNaHih. HYacto Lie OfHOI NMPUUMHOIO Heycrnixy B 3LiMCHEHHI yrog 3/IMTTiB
Ta NOrJiMHaHb haxiBLi Ha3WBalOTb (piHAHCOBI acnekTW peanizauii yrog [3; 5].

BeakaeTbcs, WO OAHIEIO 3 NMPUYMH HeBAAY 3/IUTTIB Ta MOT/IMHAHb € FOTOBHICTb BULLMX
MeHeZ[yKepiB nepeniadvyBatv 3a nokyrnky. MeHea)KMeHT 4acTo nepecsifye Tak 3BaHUW «CHH-
LPOM NEPEMOXKLA», IKUA MIALUTOBXYE A0 34iMCHEHHS yroau nonpw ece. [ns npuabdaHHs Kom-
naHii-MeTH y TakoMy pasi HepiAKO NPUTATYIOTbCS 3HaYHI JOAATKOBI NMO3WKOBI (hiHAHCOBI pe-
CypcH, WO Hafani BUSIBASIETbCS AYXXe CKiafHO noBepHyTHU. BuHWKae cBoepigHa «Mopa Ha
3/IMTTSA», 32 AKOKO JIOAM iBYTb TaK CaMo, SK i Kynylouu ogar abo Komn'toTepHi irpu.

OcobnuBoi yearu y 3B'A3Ky 3 UMM Yy 3apybidHiM npakTuui 3acnyroeyioTb MeToau
3[4iMCHEHHS Yrof, i3 BUKOPUCTAHHAM MexaHiamis 6oprosoro giHaHcyBaHHs. BukopucTaHHs
no3ukoBmx 3acobie 6yno ocobnuso nonynspHum y 80-x pp. XX crt. Mpote 6arato sKi 3 go-
CKOHaJ/IMX Ha TOW Mepiof yrog, 3aKiHuunucs Hesgano. Tak, Npub/IM3HO NOOBUHA «Yrof pPo-
Ky», npeactaenennx 3 1985 no 1990 pp. y >xypHani «Fortune», Bxe Ha nodatok 90-x pp.
3aKiHunnucb baHkpyTcTeom [4, c. 158].

HeobxifHO 3a3HauMTH OCHOBHI €Tanu 34IMCHEHHI YTrOf 3/IMTTIB Ta MOM/IMHaHb Ha CBITOBOMY KOp-
MOPATUBHOMY PWHKY i BULI/IUTU Ti MOMEHTH B 3LiINCHEHHI Yrofu, siKi NPUHLUMNOBI AN YCNILHOCTI
LbOro npouecy 3 norisgy iHTepeciB He NiWLIe BNACHWKIB, asie i CycnisibcTBa B LjisioMy.

ABTOpHM BBaXKatoTb, WO barato npobnem, NOB'A3aHUX i3 HU3bKOIO EEKTUBHICTIO yrog
3i 3/IMTTA | NOTIMHAHHS KOMMaHIM, MOXXHA BUPILLMTH Yepe3 peTesibHY OLiHKY BapTOCTi KOM-
naHii-MeTH i MO>K/IMBUX CUHEPreTMUHUX edbeKTiB, 3aiicHeHHs rnnbokoro «due diligence» npo-
€KTy, NpaBusibHy NoOy[OBY NEPErOBOPHOIO MPOLECY, YBAXKHE CTaB/IEHHS A0 IOPUAUUHUX M-
TaHb, rPaMOTHO po3pobJieHy cTparterito po3suTKy nicns 3nutTa [9]. Yenix 3anexxuts Big ycix
CTOPiH, Wo 6epyTb yyacTb y 34IMCHEHHI Yyroau, i He Nivwe NpofdaBus i NoKynus, ane i Big
CniBpobITHUKIB, LLO CYNPOBOMPKYIOTb YrO4Y: IOPHUCTIB, ayaUTOPIB, MOAATKOBHUX KOHCY/IbTaHTIB,
(PiIHAHCOBOIO KOHCY/IbTaHTa, SKUW KOOPAMHYE YCi eTanu 34iMCHEHHS yrogu 3 KyniB/i KOM-
naHii (puc. 1.).

‘ Eckpoy-arent ‘ InarbkHMi areHT ‘ Jlenosurapiii ‘

IaBecTunilinnii GaHK
IIponaBeun DinancoBHii Iloxyneusn
KOHCYJIbTaHT
KOHCYJIbTAaHTH

‘ IOpucru ‘ ‘ Aymatopn ‘ ‘ Tonarxosi ‘

Puc. 1. OCHOBHi yyaCHUKH Yrof KOPropaTUBHUX 3/IMTTIB Ta NOr/IMHaHb
(cknanu asTopw)
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3nilicHeHHa yrogu 3i 31uTTA abo NOrfMHaHHS NPOXOAMThb [EKislbKka OCHOBHMX eTanis:

— aHani3 ob'eKkta yroam i neperosopw;

— CTPYKTypHu3auia yroau;

— «due diligence» (diHaHcOBa, OpUAUYHA, NOAATKOBA M iHLI NEPEBipKH);

— BUKOHaHHS yrogu.

Ha crapii aHanizy o6'ekta yroaM OLIHIOIOTbCS BapTiCTb Oi3HECY, MOX/IWBI PU3HKM
34iMCHEHHs yroam, nepenbadvysaHWii cMHepreTuuHmuii ecpexT. Mig yac neperosopHoro npo-
Lecy Y3romKyeTbCs LiiHa Yrogu, 34IMCHIOETbCS 3HUXKEHHSA PU3UKIB 3a JONOMOroK CTPYKTY-
pu3auii yroau, HagaloTbCs [OAATKOBI rapaHTii cTopoHaM, Wwo 6epyTb yuacTb y Kyniai-npo-
naxy ob'ekTa.

Ha cragii ctpykTypmsauii yrogu (puc. 2) po3pobnsetbes iHaHcoBa cTpateria yroau,
30iMCHIOETbCS 3a/lyuYeHHs IHBECTHLIM, pO3pOBNSETbCA CTPYKTYpa Yrofm, NPOBOAUTLCS ne-
peroBopHHiA Npouec i BiabyBaETbCs IOPUANUHE OCPOPMIEHHA YroaH.

Ananiz 06’ckma i nepezogopu
AHaji3 CHHEpPTreTHYHOTO e(deKTy, OLiHKa BapTOCTi
Oi3Hecy, OIlIHKa MOXJMBHX PH3HKIB, Y3TODKCHHS

I[iHK YTOMH Ta iH.

~_

Cmpykmypuszayin y2o0u
Po3poOka  ¢inaHCcOBOi  cTparerii,  3ajdydeHHS
(diHaHCyBaHHS, BH3HAYEHHS CTPYKTypH  YrOIH,
NPOBECHHSA IEPETOBOPIB, IOPUIUYHE O(GOPMIICHHS

yroam

~_
Due diligence
IOpumuHa skcmepTH3a: OPUINYHA E€BICTh YCTAHOBH 1
peectpalii KoMmmaHii, mpaBa BJIACHOCTI Ta peeECTpalis
aKIii, MOKJIMBI TIPaBoBi criopu. DiHAHCOBA EKCIIEPTU3A:
npaBa BIACHOCTI Ha aKTHBH, BEIHKI KOHTPAKTH,
HoIaTKoB1 30008’ I3aHH A

~_

Ananiz 06’exkmy i nepezosopu
[lpoBeeHHs IUIATEXKIB 3a y4yacTO OaHKy SIK
IUIATDKHUK areHT, HaJaHHS TOCIYT AEMO3UTapilo Ipu
nepeaavi MpaB BIACHOCTI Ha aKilii, HaAaHHSA MOCIYT
€CKpOy-areHTa

Puc. 2. OcHoBHi eTanu yroau 3nuTTS | NOrAMHaHHA (CKanu aBTopw)
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Y pasi ycnilwHoro 3fiMcHeHHs npouecy CTPYKTypu3auii yroau BigbysaeTbes npouenypa
«due diligence», nig yac AKOI Ha OCHOBI (hOPMYBaHHS 3arasibHOI KapPTUHU NPO 06'EKT 3AiMCHIO-
BaHOI YroJi OLHIOIOTLCA NOTEHLIIMHI PU3KKK. Taki PU3HMKKM MOXKYTb BYTH NOB'A3aHi 3 HASBHICTIO
nopylleHb 3aKOHOABCTBA NPH NPUBATH3aLLil KOMNaHil, BUKOPUCTaHHS TUX abo iHLLIMX CXem
onTUMi3auii NogaTKOBKUX NaTeXIiB; 3 BiACYTHICTIO HeoBXiaHOT peecTpalii npae BAacHOCTI,
HasBHICTIO Yy KOMnNaHii 3060B'A3aHb, He3zadikcoBaHHWX B 1i 3BITHOCTI i T.iH. [6].
Ons minimizauil nogibHUX PU3MKIB NPOBOAMTLCS NpPaBOBa e€KCNepTU3a peectpalii KOM-
naHii, HabyTTs NpaB BNACHOCTI | peecTpauii akuii, aHani3yloTbCa NPaBoBi CMOPH, OLHIOOTb-
€S BEJIMKI KOHTPaKTU | MOX/IMBI NOAATKOBI 3060B'A3aHHS.

Ha saBeplwanbHii ctagii BinbyBaeTbca, BnacHe, 3aBeplUeHHs Yyroam 3a yuacTio BaHKy sk
NNaTiXXHOrO areHTa, NMPOBOASATLCA NJaTeXi, AN nepefadi npas BAACHOCTI HafatoTbCcs Mo-
CNyrv AenosuTapito, HafaloTbCs NOC/YrM eCKpOy-areHTa (eCKpoy-areHT — He3asieXkHa Tpe-
T8 0co0a, fKa BUKOHYE [OPYYEHHS NIWLLE NICNS BUKOHAHHS Nopy4YrTenemM obyMOB/IEHUX YMOB.).

Mpu cTpykTypu3auii i hiHaHCyBaHHI yroj BMKOPWUCTOBYIOTbCS Pi3HOMAHITHI CXeMH.
Came TyT, Ha Halw NOrnsg, BUHUKAE OOWH 3 NPUHLMNOBUX MOMEHTIB, LLO BM/IMBAE HA 3/IUT-
TS | NOrNMHaHHA 3 nornsgy 3abeaneyeHHs IXHbOT rPOMaACbKOT edpeKTUBHOCTI. Y npouenypi
3AiMcHeHHs yroam 3 npuabaHHA KOMNaHIM B Hawil KpaiHi | 3a KOPAOHOM ICHYIOTb 3HAUHI
BiIMiHHOCTI.

Mpu 3piMCHeHHI yrog 3i 3MTTS | NOrIMHAHHA KOMMaHIM i y Hac, | 3a KOPAOHOM aKLEeHT
POBUTBCA Ha NUTAHHAX 3a/ydyeHHs PiHAHCOBMX Pecypcis, MiHIMi3aLil onoaaTKyBaHHs, po3-
rNAAAETLCA MOXK/IMBICTb BAKOPUCTAHHS MeXaHi3MiB 6Oprosoro ¢iHaHcyBaHHs. 3a3B1uan ge-
TafbHO aHanNI3yloTbCA Pi3HI TEXHIUHI acneKTW HafaHHA KpeauTy Ans npuabaHHs KoMnaHiu,
30KpeMa TaKi NMUTaHHS, sIKk BU3HAYeHHS PO3MipiB KPeauTy, pO3MipiB BUHAropoaM, Lo BHM-
nauyeTbca HGaHKy-KpeaMTopy 3a Nocayry, MOX/IMBOCTI JOBrOCTPOKOBOIO MOralleHHs No3u-
KM, LWTPadoHi CaHKLii 3a NOPYLIEHHS YMOB NO3WKM, 3a0e3neyeHHs KpeauTy, NopsaAoK BUKO-
pUCTaHHS HagaHWx hiHaHCOBWUX pecypciB i T.A.

3AiMCHEHHS Npouesyp 3/UTTS i NOTIMHAHHSA KOMMaHIW MOXK/MBE 3a PaxyHOK BUKOPMC-
TaHHA OEKINbKOX MEXaHi3MiB 3[iMCHEHHSA Yroau: KyniB/i akTUBIB KOMMaHil; KyniB/i akUil KOM-
naHii, WO BONOLIE aKTUBaMMU; 3NUTTSA MOKYNUSA 3 KOMMAHIE, WO NOrMHAETLCS.

3 nornagy MOTHBIB MiHiMi3aLii onofaTkyBaHb, B 3apybixkHUX KpaiHax npuabaHHs Ges-
nocepegHbO aKTUBiB KomnaHil ByBac NOB'A3aHO 3 BMHWKHEHHAM HW3KW npobnem.
Mpu Kynieni akTUBIB BUHMKAE HEOBXIAHICTb BUNAUYBATH 3HaUYHI NOAATKOBI nnaTtexi, To6To
Ha BiAMiHy Bif yrof 3 akuisiMu yci onepaljii 3 akTuBamu nignsratotb onogartkysaHHio. OKpim
npo6eMu BUCOKOro OMOAATKYBaHHS NPW NpUAOaHHI aKTHBIB MOXJ/IMBI CKNagHOLL, NOB'A3aHi
3 HeobXIAHICTIO 3anyyeHHs 3HauHWX (DiHAHCOBUX PECYpCiB ANs 3LINCHEHHS yroau, nepey-
KNafeHHs OesKUX KOHTPAaKTIB, OTPMMaHHS 3rofi¥ TPETbOIi CTOPOHU Ha 3LiWCHEHHS Yroau.

OueBnpHO, Yepe3 Ha3BaHi BULLE MPUUUHW NPU 3LINCHEHHI 3NUTTIB Ta NOrIMHaHb iHBeC-
TOPH LWIMpPLUE BUKOPUCTOBYIOTb MeXaHiaM Kyniefi akuii. [pu nornnHaHHi KoMNaHii Wwasaxom
npuabaHHA aKLii TeX BUHWUKAE HEOBXIAHICTb Y3roAyKeHHA NPHUMHATHOCTI Yroou 3 KOXKHWUM
3 aKkuioHepis Komnaxii. KpiMm Toro, yroam 3 akuisimu yepes nesHWM yac nicns ob'efHaHHS
.MOXYTb MOTIPLUMTH PEXXUM OMOAATKYBaHHS AJiA KOMMaHii-noKynus, ane y MOMeHT caMoro
3/MTTA BCE-TAKW MOX/IMBI 3HaUHI NoAaTKosi ninbru. [lo Toro X, y 6aratbox BUNagKax MoxK-
Ha 3[iMCHWUTH Be3noaTKoBe NPOBEAEHHA yroau. 30KpeMa, Lie peasbHO TOAi, KO aKuii ofHiei
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KopropalLlii NponopLifHO 0BMIHIOITbCSA Ha aKLil iHLWOI Kopnopauii abo Konu akTUBKM oaHiel
Kopropalii nponopuiiHo obMiHIoITbCA Ha akuil iHWol Kopnopauii.

Y pesynbTati 3a KOPAOHOM [OCUTb TUMOBOIO € HACTYNHa cxema Kynisni akuii. Mpu Tu-
nosomy 6e3nofaTKOBOMY MOM/IMHAHHI KOMMaHisi A MOXXe BOJIOLITH KOHTPOJIbHAM MakeTom
akuin komnaHii B, wo kynyetbca kopnopauieto C. lNpu BUKOHaHHI yrogu komnaHisa A ne-
peaae akuii komnaHii B kopnopauii C B 06MiH Ha ronocyioui akLii octaHHbol. 3 Takoi yro-
[lM He CTATYIOTbCA NOJATKM, OCKi/IbKW KOMNaHis A B pe3y/bTaTi yrofiM He OTPUMYE Hi Npu-
OyTKiB, Hi 36UTKiB.

— [MepeBara Takoi yronu nonsira€e B ToMy, WO NPU ydyacTi B yroaax, BifibHUX Bifg cnna-
TW NOAATKIB, Y NPOAaBLsA 3'ABMAETbCA MOX/IMBICTb OOMIHATH aKuii nornuHeHol Kopnopauii
Ha akuii nokynus 6e3 HeraMHOro BM3HaHHA NpuOYTKy. Y pesynbTati cTAryBaHHA nogatkis
i3 Takoi onepadii BiAKNaAaeTbca 4O MOMEHTY, KO/IM aKLii nornMHeHoi KomnaHii 6yayTb npo-
HaHi. JouinbHicTb y TaKOMy MexaHi3Mi 3[iMCHEeHHS yroau BU3HaeTbCs i nokynuem. [ns npua-
BaHHA KOMMNaHii oMy MOXXHa He BUKOPWCTOBYBATH BAacHi chiHaHCOBI KowTh abo No3uKo-
BMM Kanitan. TakMum uyuMHOM, 3 nornspy iHAaHCOBOro MEXaHi3My 3[iWCHEHHS Yyroju
NPUHLUNOBUMU MOMEHTAMM LS iHTErpaUiMHOI NPaKTUKKW BUSBNAIOTHCS:

— 0brpyHTOBaHICTb 3a/y4YeHHs MO3UKOBOro Kanitasy;

— BWBIp CXeMM 3AiMCHEHHA YroaM, 30Kpema, yXBajeHHs PIlleHHs Npo KyniBalo akuin
abo npo Kynieno akTuBiB. 34e6iNblioro, 3AUTTA | MOFAMHAHHA 34IMCHIOIOTLCA uepes
KYMiB/lO aKLii KOMNaHii, ika NOrfIMHAETbCSA, OCKIJIbKK Y TaKOMY pa3i MOX/IMBe OTPHUMaHHS
LesiKMX NOAATKOBUX npedepeHLin.

Cnig, 3a3HauuTH, WO, NepeBakHO, YCi onepalii, NOB'A3aHi i3 3IMTTAM i NOrIMHAHHAM KOM-
NaHiK, HaBiTb Y TOMY BMMaAKY, KOJIM BUKOPUCTOBYIOTHCS CXEMH, SIKi [O3BONSAIOTH MiHIMi3y-
BaTW NOJATKOBI BUNAATH, 3AIMCHIOIOTBCA Ha TEPUTOPII | B MeXax lopUCAUKLIT KpaiH 6a3y-
BaHHA KOMMNaHiW, AKLW0, 3BUYalHO, He WAETbCS NPO Mi>XKHAPOAHI yrogu.

Takum unHOM, 3pobHBLIM aHani3 apoLecie CTPYKTypu3alii yro 3nUTTIB Ta NorfuHaHb
y cepegosuwi THK, cnig BusHaumTy, wo:

1. MeHemXKMEHT KOMNaHii-NoKynus npu yxsaieHHi yrogu 31Tt 3060B'A3aHUM KepyBa-
TUCA He NoKa3HWMKaMKu MacliTaby KoMnaHil nicns o6'efHaHHA Ta NoKas3HWKamu peainisauii
yrofu nig, yac ii CTpyKTypM3auii, NokasHWKamu nicns npoBefeHHs npouenypy «due diligences.

2. BusHaueHo, o ofHielo 3 0cobamBocTel diHaHCYBaHHS Yrof, 3/UTTIB Ta NOFMHaHb € Ti
[OAATKOBI 3000B'A3aHHS, AKi NSAraloTb Ha NOr/IMHaloUy KOMMaHilo abo KoMnaHilo-iHBecTopa, K-
TO BUNIATA KPEAUTOPCbKOI 3a60pProBaHOCTI, NPOBEAEHHS LLIMPOKOMACLITaOHOI iHBECTULIMHOT
nporpamu Tolwo. BuknvkaHo ue Hacamnepep, TUM, WO XapakTePHUM BUAOM Onepauii 31uTTs
i MOr/IMHaHHS MOXHA Ha3BaTW yyacCTb Y FPOLLOBMX ayKLiOHax Ta iHBECTULIMHUX KOHKYpCax.

3. BukopucTaHHs siKicHOI Ta cTpaTeriyHo BU3HaYeHOi CXeMu peasizauii iHTerpauiiHoi yro-
OW MOXKe HaAaTh KOMMaHii MOXIMUBICTb MiHiMi3aLii onofaTkyBaHHSA Ha Taky onepawiio, Lo
NO3WTHUBHO BifOOPa3MTbCA Ha BApPTOCTI aKLiOHepHOro Kanitany Ta fobpobyTy akuioHepis
KOMMNaHii-nokynus.

Takok BapTO 3a3HaUMTH, WO BaXK/MBICTb NPaBUIbHOrO BUOOPY MeTomy hiHAHCYBaHHS
OuYeBHIHA, NPOTE, AK NOKA3YyloTb AOCAILMKEHHS, KOMMNaHIT, AKi KOHLEHTPYIOTb CBOIO yBary nig,
yac yknageHHs yrog M&A BUHATKOBO Ha nNUTaHHAX dhiHaHcyBaHHA, Ha 15% 3HWXYIOTb
MMOBIpHICTb yCnixy iHTerpauiiHoi yroau.
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