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YBaykaempbie umuTaTtenn!

[mobanbHasg 3KOHOMMKA NepexxmBaeT

psif, 3HAYMTENbHbIX BbI30OBOB, BK/1KOYas
reonoUTUYECKY HanpsXXeHHOCTb,
MHPNSLMOHHOE AaBneHue

M HeonpeneneHHoOCTb B LenoYyke NoCTaBoK.
™1 dhakTopbl OKa3blBAKOT rybokoe BAUSHUE
Ha KOMMaHMW BCEX PA3MEPOB M CEKTOPOB.

B pe3ynbrate Mbl HabnaaeM NepeoLeHKy
HaWMMK KNMEHTAMM CTPATETMI Pa3BUTUS

M NOBbIWEHHbIM CNPOC HA IOpUANYECKHNE
KOHCynbTaummn B obnactu M&A u
KOpNopaTMBHbIX BONpocoB. Komnanum u
MHBECTOPbI ULLYT CNOCobbl aaanTMPOBATbLCA
K MEHSILWNUMCS YC/TIOBUSAM, ONTUMU3UPOBATD
CBOM OMepaLMn U YKPenuTb CBOE MONOXEHNE
Ha pbiHKe. [1ns oueHKM TeHAEHUMIA Mbl
NpoBenu aHanus poccninckoro M&A pbliHKa.

AHanutnyeckuii 063op M&A caenok 3a
2022-2024 rr. noAroToBMEH HAa OCHOBE aHanNu3a
65 cOenok Kynan-npoaaXkKu KoMNaHum m3
6onee ueMm 20 cdep unayctpuu (IT, puHtex,
peTein, Nérkas u THKENAN NPOMbILLIEHHOCTb,
TpaHcnopT, dapMakonorus 1 T.4.) Ha obLwyto
cymMMy cBbiwe 1,5 TpnH pybnen, Kotopble
AJIPY[] conpoBoxaan Ha NpoTsKeHun 2,5 ner.

B pamMkax AaHHOro uccienoBaHUs Mbl NMPULLIN
K BbIBOZY, YTO HECMOTPS Ha TO, YTO NOC/IeAHME
rofbl 6onblwMHCTBO M&A caenok CBg3aHo

C BbIXOA0OM MHOCTPaHHbIX MHBECTOPOB

C POCCMICKOrO pbiHKa, B 2024 1. Hayancs poct
knaccuyecknx M&A caoenok, B TOM yucne
MOCTPOEHHbIX HAa MoAdenu auction sale. bonee
TOr0, UHCTUTYLLMOHANbHbIE MHBECTOPBI, KOTOPbIE
nepexmBany onpenesieHHbl Cnag akTMBHOCTH
B KayecTBe MokynaTefien B exit-caenkax

M3-33 CaHKLMI U BblIM OPUEHTUPOBAHDI
NMPeUMYLLECTBEHHO HA peLlleHne BHYTPEHHMUX
OGU3HeCc-BONPOCOB, CTaNM UrpaTb OOHU U3
K/ItOUYEBbIX PONel Ha POCCUIACKOM PbIHKE,

AJIPY]]

Takxke 3a nocnegHee BpeMs HOBble
0cobeHHOCTU Npnobpenn caenku nNo BoIXoay
MHOCTPaHHbIX MHBECTOPOB: COKPATWUIOCh

uymncno MBO cpenok, yBenmumnmncb Cpoku
COeNnoK M3-3a Heo6X0AMMOCTU NoNyYeHUs
COrNACoOBaHWii B ApYrUX OPUCAUKLMSAX B CBA3M
C pacliMpeHUeM TONKOBAHMS 3aKOHOAATENbCTBA
EC v npou.

C 6onee getanbHbIM aHaNM30M CAENOK Bbl
MOXXETE 03HAKOMUTLCA B NOArOTOB/IEHHOM
HaMu AHanuTnyeckom ob3ope M&A caenok
33 2022-2024 rr.

AnexkcaHap
JKapcknin

MNapTHep
KopnopaTveHoe npaso

AZharskiy@alrud.com

AHTOH

JRyTUIUH

MNaptHep

KopnopaTtneHoe npaso

ADzhuplin@alrud.com

Cepreit

XaHaeB

MNaptHep
KopnopaTtneHoe npaBso

SKhanaev@alrud.com

Kpuctuna

Axanosuu
Crapumit topucTt

KopnopaTtneHoe npaBso

KAkalovich@alrud.com



CTpyKTypupOBaHue CIeI0K

[mob6anbHo, Kak u B 2022 — 2023 rr.,Tak u B 2024 . 60/1bLUIMHCTBO
M&A caenok CBS3aHO C BbIXOAOM MHOCTPaHHbIX MHBECTOPOB

C POCCUICKOrO pblHKa (exit-caenku). JaHHble caenku HaueneHobl
Ha CKOpEeWLYI0 NpOAaXY MHOCTPAHHOIO BrM3Heca 1 cenapaumio
POCCUMCKMX KOMMNAHUI OT MEXAYHAPOAHOM CETH, B CBSA3M C YEM
OHM UMEIOT OnpenenéHHyr cneumduky:

e 3aHMXEHHAs MO CPABHEHMIO C PbIHOYHOM LIEHA;
* 3HauMTeNIbHOE OrpaHMYEHNE OTBETCTBEHHOCTM NPOAABLaA;
« OTcyTcTBME 3aBepeHumit No busHecy (npoaaxa “as is”);

* HeobxoanmMocCTb nonyyeHus paspeLieHns MNpaBuUTenbCTBEHHOM
KoMuccumn PO no KOHTPOSHO 3@ OCYLLECTBIEHUMEM UHOCTPAHHbIX
WHBECTMUMI B P, a Takke cornacuit MHOCTPaHHbIX
rocynoapcTBeHHbIX opraHoB (HanpuMmep, Office of Foreign
Assets Control, Federale Overheidsdienst Economie, K.M.O.,
Middenstand en Energie,n 1.4.);

 YacTas nposaxa MHOCTPAHHLIMM MHBECTOPAMMU POCCUIACKOTO
613Heca B Nosib3y MECTHOrO MEHEIKMEHTA, U MPOoY.

B cBs131 c 0603HaYeHHbIMM 0COBEHHOCTAMM Aasiee Mo HEKOTOPbIM
KPUTEPUSIM Mbl aHANIM3MPOBASIM AAHHbIN BUA CAENOK OTAENbHO
OT Knaccuyecknx M&A caenok, He CBA3aHHbIX C BbIXOA0M
MHOCTPAHHbIX MHBECTOPOB C POCCMICKOrO PbIHKA.

IToxkyraTesnsb 110 cOoenke

HeobxoamMMo 0TMETUTb, YTO MHCTUTYLIMOHAJIbHbIE MHBECTOPbI
nepexmBanu onpenesieHHbll CNag akTMBHOCTU B KavecTBe
nokynaTenen B exit-coenkax M3-3a CaHKUMiM 1 Obiim
OPUEHTMPOBAHbI NPEUMYLLECTBEHHO Ha pPeLleHne BHYTPEHHUX
613HeC-BONpoOCoB.

HanpoTuB, 0c060 aKTUBHBIMM CTann HOBble UIPOKK, KOTOPBIX
paHee He BblNo «3aMeTHOY. Tak, B CAENKAX MO BbIXOA4Y
MHOCTPaHHbIX MHBECTOPOB B 85% cnyyaes npuobpeTatensiMu
BbICTYMAAN MHblE NMLA (3a4aCTYH0 3TO KOHKYPEHTbI N0 BusHecy
WA NULA, OCYLLECTBASIOLLME QHANOTUYHYIO AeSTeNbHOCTb

B AQHHOM 06/1aCTH 1 Xenawme pacwmnpuTs chepy CBOen
nearenbHocTu). CoBeplueHne exit-caenok ¢ AMCKOHTOM obneryano
MHBIM IMLAM yyacTue B npuobpeTeHnmn BusHeca.

B knaccnuecknx M&A caenkax ¢ pbIHOYHbIMU YCIOBUSIMU
60/bLMHCTBO NOKyNaTenemn — 3To KPyMnHble MHCTUTYLIMOHA/IbHbIE
MHBECTOPbI.
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Tun coenku

70% Bbixod uHocmparHsix
UH8ecmopos

Knaccuveckas
M&A coenka

HOKYI'IaTe}'Ib no caenkam
BbIXO4a MHOCTPAHHbIX
MHBECTOPOB

UHCMUMyyuoHanbHbIl
uHeecmop

85% Wroe JIuyo

MNokynaTenb
Mo KIACCUYECKUM
M&A coenkam

57% MucmumyyuoHansHeiii
uHeecmop

UHoe nuyo



Bun coenok

bonblMHCTBO Kak Knaccmyeckux M&A coenok, Tak un exit-
cOenok npeacraBnget coboi one-bidder sale, To ecTb
npruobpeTeHne KOMMNAHWUM NPU HANUYUN €AUHCTBEHHOMO
nokynatens. O6bACHAETCS 3TO TeM, YTO MPOAABEL, 3a4aCTYHO
BbIGMpaeT onpenenéHHOro NoKynatens u AUKTyeT CBOU YCIOBUS
caenkn. OcobeHHO 3TO NPOSBNSETCS B CAENKAX MO BbIXO4Y
MHOCTPAHHbIX MHBECTOPOB, TaK Kak MOKynaTenu roToBbl NOMTH

Ha BCTpeYy NpPOoLaBLY B YaCTM HEKOTOPbIX KOMMEPYECKUX
yCI10BUIA (HanpuMmep, KacaTesibHO 3aBepeHUin 06 06CToSTENbCTBAX,
OrpaHWYeHuns OTBETCTBEHHOCTM) B Lensx npuobpeteHuns 6usHeca
C ANCKOHTOM.

Haxe ecnn npnobpeTteHne bMaHeca CTPOUTCS NO Moaenu auction

sale (npuobpeTeHne KOMMNAHMUM NPU HANUYUU HECKONTbKUX

KaHAMAATOB NOKyMaTenemn), To 3aMHTepeCcoBaHHble NOKynaTenm 26%
He NpeacTaBaAT CBOM KOMMEpPYECKMUe YC/I0BUS, @ CTapatoTCs

6onblue yynTbIBaTh 3aMpoCkl NpoAaBLa. ITO OT/IMYAETCS OT

XapakTepa CAefnku, COBepLIEHHON B pe3ynbraTte ayKLUMOHa, B eé
KN1aCCUUYECKOM MOHUMAHUM.

3HauUUTENbHO pexe CTanu BcTpedaTbea caenku MBO (Bbikyn
KOMMaHWM NIOKANTbHbIM MEHELXXMEHTOM), paCnpoCTPaHEHHbIE

B 2022 - 2023 rr. [peanonaraeM, 4To 3TO OOBACHAETCA TEM,

YTO T€ MHOCTPAHHbIE KOMNAHMM, KOTOPbIE M3HAYaNIbHO Bbinu
roTOBbl NepeaaTb KOMMNAHUKM MECTHbIM MEHeIXKepaM, CAeNANM
3TO B CKOPOM BpPEMEHMU NOC/e BBeAEHUS CaHKLMIA. Kpome

TOrO, HE KaXXAas CAenka MOXeT ObITb BbICTPOEHA N0 MOAeNU
MBO, T.k. He Bceraa MeHemkepbl 061a4at0T 4OCTAaTOYHbIMMU
HaBblKaMW AN CAMOCTOATENbHOIO BeAeHMs OM3Heca B KayecTBe
AKLUMOHEpOB, Aa U He BCeraa MeHeoKMeHT ObiBaeT NosiieH.
lMo3TOMY MHOCTpaHHbIEe NPOAaBLLbl, KOTOPbIE HE BblIM HAMEpPEHDI
npoaaBaTb BU3HEC pOCCUIUCKOMY MeHEOXMEHTY, B 2024 T.
OCYLLECTBNAKOT NpeMMYyLLECTBEHHO one-bidder sale nnu auction
sale coenku.

bonee Toro, cokpawenme MBO caenok npeanonoXxmTenbHo
MOXeT BbITb CBA3AHO C TEM, YTO rOCYAAPCTBEHHbIE OPraHbl (Npu
Bbl[la4y€e COMNacKii Ha COBEpLLEHUE CAENOK UK NpU NPOBEeAEHUM
NpoOBEPOK) KpaiHe BHMMATENIbHO OTHOCATCS K CAE/MKaM, KOTopble
He CBS3aHbl C NpMOOpeTEHMEM MeHeIXXMEHTOM Bu3Heca

B COOCTBEHHbIX MHTEPECAX, @ HAaNPaB/EeHbl HA AANbHENLUYIO ero
nepenpoaaxy MHbIM MLAM UAN BO3BPALLEHME MHOCTPAHHbLIM
MHBECTOpaM B ByayLieMm.
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Bupg
cAenku

Beikyn komnavuu meHedmmermom (MBO)

lpuobpemerue KOMNAHUU NpU HAAUYUU
HeCKonbKux kKaHoudamos nokynameneli
(Auction sale)

lpuobpemeHue komMnaHuu Npu HaAU4UU
eduHcmeeHHo20 nokynamens (One-bidder sale)

BHympuepynnosas pecmpykmypu3ayus



XapakTep COesioK M0 BhIXOOY
MHOCTPAHHbBIX MHBECTOPOB

MNMopaenstouwee 60NbILIMHCTBO eXit-cAenok npeacTtaBnseT cobomn
npuobpeTeHme BuU3Heca «kak ecTb» (‘as is”). B TakoM cnydae
MHOCTPaHHbIN MHBECTOP-NPOAABeL, 3a4acTylo He NpeaocTaBnseT
3aBepeHus 06 obcToaTenbCcTBax/0643aTeNbCTBa NO BO3MELLEHUIO
noTepb KacaTtenbHo GusHec aeaTenbHOCTU KoMNaHuK (business
warranties/indemnities), a Takxxe CTOpPOHbI B peAKMUX Cydasx
NpOBOAAT A0 CAENKM aHanu3 komnaHuu (due diligence) ans
OLLEHKM PUCKOB eé npuobpeTteHus.

Ob6bsAcHseTCa 3TO TeM, YTO NPOAABLLI HAMEPEHbI ONepaTUBHO
npoAaTb poccuiickmin busHec 6e3 nposeaeHns anutensHon due
diligence npoBepku KOMNaHMK, a Takxe 6e3 NpenoCcTaBneHUS
rapaHTuii OTHOCUTENbHO AEeATEeNbHOCTM KOMMNaHuu. lNokynaTtenu
CO CBOEM CTOPOHbI TaKXe COrnacHbl 6bICTpO nprnobpectn busHec
C AMCKOHTOM OT PbIHOYHOM CTOMMOCTM akTuBa. bonee Toro,
334acTyr MOKynaTensMm No CAenke BbICTYNatT MeHeaXepbl
KOMMNaHWM, KOTOPble XOPOLIO 3HAaKOMbI C €€ AesTeNbHOCTbIO,
MO3TOMY He HYXAAKTCA B NpefoCTaBieHnn 3aBepeHunii/
0653aTenbCTB N0 BO3MELLEHMIO MOTEPb KacaTenbHO BusHec
AeaTenbHOCTU KOMMAaHWUM.

B cBS3M € 3TMM NpoaaBLbl B as iS cAeNKax NpeaoCcTaBnstoT
TONbKO OFpaHMYEHHbIE 3aBEPEHMS NO HATMYMIO NMONHOMOYMIA

Ha NoanucaHue OOKYMEHTOB No caenke (capacity warranties),
KUNCTOTE» TUTYNA HA SONU/AKLMM U OTCYTCTBUIO KakUX-TMbBOo
obpeMeHeHWI TUTYNA UK NPETEH3MIA CO CTOPOHbI TPETbUX

nuy, (title warranties). Pexxe 3TOT CNMCOK AOMNOMHAETCS TakxKe
Ha/loroBbIMM 3aBEPEHUSIMU, 3aBEPEHUAMM HA KNIOYEBbLIE aKTUBbI
M Ha OTCYTCTBME 3a6aNaHCOBbLIX 0043aTeNbCTB.

OrpaHuuyeHre OTBeTCTBEHHOCTH
IIPOABIIA IO CAEJIKaM BbIXOZA
MHOCTPAHHbBIX MHBECTOPOB

[lng coenok no BbIXOA4Y MHOCTPAHHbIX MHBECTOPOB C POCCUMICKOIO
PbIHKA XapaKTepHO 3HAYUTENbHOE OrpaHMYeHMe OTBETCTBEHHOCTH
npoaasua no TpeboBaHMSIM, BO3HUKAIOLWMM B CBS3M C LOTOBOPOM
Kynau-npopaxu gonew/akumin. ng knaccuuecknx M&A coenok
XapaKTepHO Hanuuune cnepyoLmx NonoXKeHun o6 orpaHnyeHmum
OTBETCTBEHHOCTU NPOAABLA:

» OrpaHuyeHne OTBETCTBEHHOCTM NPOAABLA MaKCUMabHOM
CyMMoli TpeboBaHui, KOTOpble MOTYT ObITb MPEAbABNEHDI
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XapakTep caenku

lMpuobpemeHue
6u3Heca ¢ 3a8epeHusMuU
no busHecy

lpuobpemeHue
busHeca "kak ecms’
(as is)

Cnocobbl
OrpaHUYeHus
OTBETCTBEHHOCTU
npoaaBsua

Hanuyue "knaccudeckux” oepaHuyeHuli (Cpok,
pasmep, de minimis, basket, u npou.)

[Toymu nonHoe uckoyeHue
omeemcmeeHHocmu npodasuya

Omcymcmsue 0emanbHo20 oepaHu4eHus
omeemcmeeHHocmu
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K HEMY CO CTOPOHbI NOKynaTtens (a Takxe andoepeHumnaums Pazmep de minimis u basket
[JAHHbIX CYMM B 3aBUCMMOCTM OT XapaKTepa npeabsBisemMblx B Pa3HbIX TUMax CAENOK
TpeboBaHui); (% OT NMOKYMHOIA LieHbI)

YcTaHoBNEHWE CPOKOB YBEAOM/IEHMSI O BO3MOXHbIX
TpeboBaHMsAX NOKynaTens K NpoaasLy;

OrpaHuyeHune nepuoaa BpEMEHU NOCE 3aBepLIEHUS
COENKK, B TEYEHME KOTOPOro NMoKynaTtesb BpaBe NpeabsBuTb
TpeboBaHMs K NpoaaBLy (a Takke anddepeHunaums 4aHHbIX
CPOKOB B3aBMCMMOCTM OT XapakTepa npeabsBasSeMbIX
TpeboBaHui);

YcTaHoOBNEHWE MUHMMAIbHOM CyMMbl Tpeb0oBaHMS, KOTOpoe
MOXeT ObITb NpeabsBAeHO NoKynaTesem npoaasuy (de
minimis), a TakXe yCTaHOBAEHWUE MUHUMANbHOM CyMMbI A/1S
rpynnbl Tpe6oBaHMi, NpU [OCTUXKEHUM KOTOPOM MOKynaTenb
Brpase npenbssuTb Ux npogasuy (basket);

CoBMecTHOe BeaeHue cynebHbix pa3bupaTtensCcTB B CBS3M Knaccuyeckue
. M&A coenku
C NpegbsBaeHneM TpeboBaHUNTPETBUX NULL;

OrpaHquHme OTBETCTBEHHOCTU NMpOdaBL,a B CBA3U
C UIBMEHEHNEM NMPUMEHMUMOI0 3aKOHOAATENNbCTBA U y'—leTHOVI
NONUTUKMN;

+ OrpaHuyeHne OTBETCTBEHHOCTM NPOAABLA B C/lyyae, ecnu
B OTHOLUEHWM COOTBETCTBYIOLMX TPEOOBAHMIA TPETLUX NNL,
6b11M co3aaHbI HEOBX0AMMbIE pe3epBbl, U NPOM.

De minimis

Basket

Cdenku no 8bIxody
UHOCMPAHHbIX
uH8ecmopos

Cpok ong npegbasneHns TpeboBaHni
nokynaTtensimu (rofbl)

Tpebosarus no mumyny

HanpoTue, B exit-caenkax Jatie BCero npeaycMaTpuBaeTcs MHoe Wrele mpebosanus

perynupoBaHue. B 25% cnyyaeB no Aorosopam Kynan-npoaaxm
fonen/akuuin OTBETCTBEHHOCTb NPOAABLA MNOYTM NOJTHOCTHIO
MCKNKOYAETCS (HanpuMep, 3a CYET YCTAaHOBNEHUS NOpora
MMYLLECTBEHHOM OTBETCTBEHHOCTM NpoAasLa B 1 eBpo nnm

10 000 py6nen).

[axke ecnu B caenkax no BbIXo4y MHOCTPAHHbIX KOMMaHMIA

NpesycMaTpMBaKTCS Knaccuyeckme MexaHM3Mbl Mo OrpaHUYeHmIo

OTBETCTBEHHOCTM, KOTOPbIE ObISIN ONUCAHbI BbILE, TO CYLLHOCTHO

OHM MOTYT 3HAYMTENbHO OTIMYATLCS OT KJIACCMYECKMX BAPMAHTOB.

Hanpumep, 0TBETCTBEHHOCTb NPOAABLIA OFPaHUYMBAETCS

HOMWHANbHOW MAN OUCKOHTUPOBAHHOM CTOMMOCTLIO fonen/

aKuuit, a de minimis u basket 3HauMTENbHO 3aBbILLIEHbI MO Knaccuseckue
CPABHEHMUIO C pbiHOYHbIMU: 1,5-3% 1 5-7% cooTBeTCTBEHHO. M&A cdenxu

Coenku no 8bixody
UHOCMPAHHbIX
uHeecmopos



CTpyKTypa CaenKku

B uenom gna M&A caenok B 2022 - 2024 rr. xapakTepHO
HenocpeacTBEHHOE NpUoBpeTeEHNE TONbKO AONEN/aKL M

(67% cpnenok). Pexxe 3ako4atoTcs CAENKM, HaNPaBieHHbIe Ha
KOCBEHHOE NpuobpeTeHne KOMMaHUK (Yepe3 XONOUHIOBYH
KOMMaHM1I0) UM Ha nepefadvy MHbIX akTMBOB (asset deal).
3a4acTyo KOMOMHMPOBAHHbIE BapUAHTbI CTPYKTYpUpoBaHna M&A
COENOoK UMEIOT MeCTO B C/IeAYHLMX CUTYaUmsX:

* B uenax «ynpouieHus» cTpyKTypupoBaHUS CAENKU —
npuobpeTeHne gonen/akunin + nepegaya gonra/npas
TpeboBaHus;

B uenax nonyyeHus npofaBLOM AOMOHUTENBHOM NPUBBLINU —
npuobpeTeHne foNen/akumi + 3aKn04eHNne KOMMEPYECKMX
[LOrOBOPOB C MPOAABLIOM (HanpuMep, 4OrOBOPOB MOCTABKU UK
OKasaHus ycnyr);

* B uenax nepepaun aktmMBa, 6€3 KOTOPOro KOMMaHMs He
MOXET PYHKLMOHMPOBATL - NpUobpeTeHne foneln/akumn
+ npuobpeTeHne aKTMBOB (HanpuMep, UHTENNEKTYalbHOM
COBCTBEHHOCTU, HEABUXKUMOCTH).

OnuMoH Ha 06paTHBIN BBIKYII
B C/eJIKaX IO BbIXOIY MHOCTPAHHbBIX
MHBECTOPOB

B paMkax HeKoTopbIX exit-CAenoK CTOPOHbI 3aK/H04atOT OMLMOH
Ha 0OpaTHbIM BbIKYN 4OAEN/aKLMI C LeNblo BO3BPALLEHUS
MHOCTPaHHbIX MHBECTOPOB B PMD nocne ocnabneHust CaHKUMM.
OpHako B NpeBanupyoLweM 6ONbLUMHCTBE C1y4aeB CAEN0K

MO BbIXO4Y MHOCTPAHHbIX MHBECTOPOB OMNUMOH Ha 06paTHbIN
BbIKYN A0ONen/akumii He npegycMoTpeH. Mbl nonaraem, 4to

3TO CBSI3AaHO KaK C TEM, YTO CYLL,ECTBYET HEOMNPELENEHHOCTb

B Oa/ibHeMWeM U3MEHEHUU CaHKLLMOHHOIO U KOHTP-
CaHKLMOHHOIO peryiMpoBaHus, Tak U C TEM, YTO MOKynaTeu
cTankueaoTcs ¢ 60NbLIMMKM CNOXKHOCTSIMU NPU NONYYEHUU
pa3speleHuni [paBuTenbCTBEHHOM KOMMCCMM MO KOHTPOSIKO 33
OCYLLECTBEHMEM MHOCTPAHHbIX MHBECTULMI B PO Ha caenky™.
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CTpyKTypa caenku

lepeda4ya monbko
doneli/akyuli

Komb6uHuposaHHas
clenka: nepedaya
doneli/akyuli +
nepedaya akmugos/
ycmynka npae/
npoweHue 0osza

u npoy.

Hannume onumoHa
Ha 06paTHbIM BbiKyN

Ja

Hem

bonee moeo, 8 Haweli npakmuke 8cmpeyanuces cCy4yau, koeda lpasumenscmeeHHas KOMUCCUS N0 KOHMPOJTIO 3a OCyuecmsneHuemM
UHOCMPAHHbLIX UHBecmuyuli 8 PO gvidasana paspewieHue Ha 8siNaamy NoKynHol ueHsl Ha 3apybexHsbili cuem npodasya no coenke

Kynau-npooaxcu doneli nod ycnosuem pacmopxeHus OnyUoHo8 Ha 06pamHblii 8bikyn doned.



YaTa MoKyIHOM LeHbI
T10 CAeJIKaM BbIXO[1d MHOCTPAHHBIX
MHBECTOPOB

B exit-caenkax CTpyKTypMpoBaHMe naaTeXxen 3a4acTyto
OCYLLeCTBASETCS Yepe3 NpeafonnaTy UM pacyeTbl Ha 3aKpbITUK
COenku [0 NoAaym AOKYMEHTOB Ha NepeBof TUTYNA Ha Aonun/
aKLMK, KparHe peKo BCTPeYaeTcs UCNob30BaHME MEXAHM3MOB
AKKpeaoUTUBOB UM 3CKPOY. ITO 06YCNOBAEHO OTHOCUTENBHOM
MPOCTOTOM TAaKOr0 MexaHn3Ma npu OTCYTCTBMM 3aTpar (Kak,
HanpuMmep, Npy UCNONb30BaHMU MEXAHM3MA 3CKOpOY). Takxke
CTOPOHbI CAEMKM MO BbIXOAY MHOCTPAHHbIX MHBECTOPOB peako
npeaycMaTpuBaloT ynnaTy NOKYNHOM LieHbl B pacCPOYKY B CBA3M
C HeonpeaenéHHOCTbI0 B CAaHKLMOHHOM peryiMpoBaHum

M LaNbHENLLIMMU CNTOXKHOCTIMM MpU NPOBEAEHUN ONNAThI.

bonee TOro, B 6onbliMHCTBE exit-caenok (72%) He
npeaycMoTpeHO MOMOXEHUI O KOPPEKTUPOBKE NOKYMHOM
LieHbl (Ha CyMMy yTeuek, AaHHbIX GUHAHCOBOM OTYETHOCTH

nnu 3apaboTtaHHoOM NpubbLIK) B CBA3M C M3HAYATbHBIM
[MCKOHTUPOBAHMEM MOKYMHOW LieHbl. Hannume KoppeKkTMpoBKU
MOKYMHOM LLeHbl B OCTa/IbHbIX C/Ty4asix 06bACHIETCS Hannunem
MHbIX KOHTPAKTHbIX 0653aTeNbCTB.

Takxe B caenkax no BbIXoAy MHOCTPAHHbBIX MHBECTOPOB NOPOM
BCTpeyvancs 3a4yeT TpeboBaHuMIA NO yrnaTe NOKYMHOWM LLeHbI
NPOTMB MHbIX TpeboBaHWU (HanpuMep, NpOTMB TpeboBaHUM Mo

ynnate CyMMmbl 3a171Ma), TaK KaK MCNOJ1Ib30BaHWE 3TON0 MEXaHU3Ma

«YMNpOLLAeT» CTPYKTYPMPOBaHME CAELNKM U NPEKpaLLaeT
0653aTeNbCTBa MEX Ay CTOPOHAMM.

Hanuuune KoppeKTUpoBKM 45%  pyenu

28% espo

Ja
72% Hem

Bantota nnarexa

NMOKYMHOM LLEHbI donnapel

AJIPY]]

Cnocobbl ynnatbl
MOKYMHOM LieHbl

28%  paccpouxa

41%  onnama e dersb 3aKpblimus (Unu 0Koo Hee)
00 3aKkpbimusi
akkpedumus

6% 3a4em

19%  unoe (unas eanoma
wau ansmepHamuea
eanwm)



CornacoBaHMe CIeJIOK 10 BbIXOIY
MHOCTPaHHbIX MHBECTOPOB

¢ [IpaBUTE/ILCTBEHHOM
KomMuccuent PO 1 MHOCTpaHHbIMM
roCyIapCTBEHHBIMI OpraHaMu

B cBS13M C KOHTP-CaHKLMOHHBIM perynupoBaHueM ¢ 2022 .
COBepLUEHME CAENOK NO Kynae-Npoaaxe AoNen/akumi ¢ y4actmeMm
MHOCTPaHHbIX «HEAPYXXECTBEHHbIX» NnL, TpebyeT nonyyeHus
paspelueHms [paBUTENbCTBEHHOM KOMUCCMM NO KOHTPOSIHO

3a OCyLLLECTBNEHMEM MHOCTPAHHbIX MHBECTMLMI B PD Ha caenky
(3a ucknoyeHneM cutyaumn KUK n gpyxecrseHHoro UBO).

Ha npaktuke Mbl 0TMeYaeMm, 4to ¢ KoHua 2022 r. yBennynBaroTcs
CPOKM Ha nonyyeHue paspeleHni MpaBuTenbCTBEHHOM
KoMuccun PO (Ha AaHHbI MOMEHT B cpeaHeM TpebyeTcs oKono
6-8 MecsueB Ha nonyyeHue paspelleHus MNpaBUTeNbCTBEHHOM
Komuccun P®).

Takxke cpoku ocywwecteieHns M&A caenok cunbHO

YBENNYMNIUCH M3-33 HEOOXO0AMMOCTH NONYYEHUS COrNACOBAHUM

B APYrUX IOPUCAMKLMAX B CBA3M C pacLIMPEHNEM TONKOBAHUS
3aKkoHogaTtenbcTBa EBponerickoro Coto3a ¢ 22 nekabps 2023
roga: Tenepb NPoAaXa KOMMNaHWM NPpUMPaBHUMBAETCS K NpoAaxe
060pynoBaHMS 1 TOBApPOB, YTO MOXKET TpebOoBaTb NONYYEHUS
COrnacui MHOCTPAHHbIX FOCYAAPCTBEHHbIX OPraHoOB, eC/iv TOBAp
nonafaeT B CAHKLMOHHbIE CUCKU? (KOHKPETHbBIM CPOK Moy4eHus
COrNAcMi 3aBMUCUT OT KOPUCOMKLMM, HO B HALLIEM NPaKTUKE CPOK
NOMy4eHUs MHOCTPaHHbIX COrNacoBaHmi gocturan 1 roga).

MonyyeHune
paspeweHui MK

MonyyeHune
pa3peweHui MK
B 2022 r.

B 2023 .

27% He mpebosanoce/cdesnka 6bina 00 caHkyull He mpe6osanocs

57%  [a (menee 3 mec) 41%  na (venee 3 mec)
Ja (3-6 mec) 23% na (3-6 mec)
27%  [na (6onee 6 mec) 12%  na (Gonee 6 mec)

B npouecce nonyyeHus

Regulation (EU) 833/2014 Art.12b (1)

MonyyeHune paspelueHuni
MHOCTPAHHbIX OpraHoB
69%  nem (e mpebosanoce)

oa

MNonyyeHune
paspeweHni MK
B 2024 r.

He mpebosanocs
20%  nOa (venee 3 mec)
20% fa (3-6 mec)
20% fa (6onee 6 mec)

B npouecce nonyyeHus
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[IpMeHMMOe TIpaBo u GopyM
IJIsI paCCMOTPEHMS CIIOPOB

MpumeHnMoe npaBo. Caenku No BbIXOAY MHOCTPAHHbIX
MHBECTOPOB MPENMYLLECTBEHHO CTPYKTYpUPYOTCA b0 no
AHIMACKOMY MpaBy, 160 Mo NpasBy NpoAaBLUa (WBEACKOE,
HeMeLLKoe, MCNaHCKoe U nHoe npaBo). Ecnn nogumHenne M&A
[LOrOBOPOB aHIMMUICKOMY NpaBy 6b110 pacnpocTpaHeHo B Poccuu
1 paHee, TO YacToe NoAYMHEHWE CAENOK NpaBy NpoAaBLa
SIBNIIETCS HOBOW TeHAEHUMEeN exit-coenok.

Knaccuueckmne M&A caenkm B 6ONbLUMHCTBE, KaK U paHee,
CTPYKTYPUPYIOTCS MO POCCUMMCKOMY MPaBy, Tak Kak OHO
aBnseTca Hambonee KOMMOPTHLIM A9 CTOPOH M COLEPXKUT BCE
HeobxoauMble NPaBOBbIe MHCTUTYThI ANa peanm3aunn M&A
CAEenok.

®opym ana paccmoTpeHus cnopoB. Bo Bcex Buaax M&A coenok
$hOopyMOM ANg pacCMOTPEHUS CMOPOB BbICTYMAKOT KHEUTPASbHbIEY
MHoCTpaHHble apbuTpaxHble LeHTpbl (HKIAC, SIAC, DIAC). Takxke
B exit-caefikax 40CTaTOYHO YacTo 3aKPENNSAOT «KacKagHbley»
apbuTpaXkHble OrOBOPKM, UTODOLI B C/Ty4ae Y)XXeCTOUEHUS CaHKLMiA
CTOPOHbI UMENN BO3MOXHOCTb HA PacCMOTPEHME CNopa B MHOM
BbIOpaHHOM TPETENCKOM Cyae.

Mpu 3TOM gng knaccmyecknx M&A caenok CTOpoHbl OTAAKT
npeanoyTeHne poCCMMCKUM apOUTPaXKHbIM LLeHTpaM (Hanpumep,
PALL) nnu paxe rocyfapcTBeHHbIM cyfaMm (nocnenHee, ckopee,
XapaKTepHO ANs CAENOoK, FAe Y OAHOM M3 CTOPOH CAENKM eCTb

BHYTPEHHWE pernaMeHTbl No hopyMam A/ paspeLieHns cnopos).

®dopyM ons paccMOTpeHus
CNnopoB (AN caenok
BbIX04a MHOCTPAHHbIX
MHBECTOPOB)

16% Pay 55% pPay
41%  HKIAC 9%  HKIAC
12% Dpiac 27%  Tocydapcmeentsiii cyd
(o)
L I(;f:isgiifrgeem-/o HKIAC -SIAC) e
MKAC
16%  Mroe

Mopym ans paccMoTpeHus

CMOPOB (AN KNAaCCUYEeCKMX
M&A cpenok)

AJIPY]]

lNpuMeHMMoe npaBo
(ona cpenok BbIxoaa
MHOCTPaHHbIX MHBECTOPOB)

25% po
47% Uk
28% Wroe

lNpuMeHnMoe npaso
(Bns Knaccnyeckmnx
M&A cpenok)

72% pPo
21% uk
7%  Wroe



¥Yn. CkakoBas, a. 17, ctp. 2, 6 31, MockBa, Poccus, 125040
E-mail: info@alrud.com | | Ten. +7 495 234-9692

Obpawaem Bawe 8HUMaHue Ha mo, Ymo 8¢5 UHGopMayus bbi1a 839ma U3 OmMKpbIMbIX
UCMOoYHUK08. ABmop 0aHHO20 NUCbMA, paBHO Kak u ropududeckas ¢upma AJIPYL,

He Hecem omeemcmeeHHOCMb 3a NOCAeACMBUS, BO3HUKWUE 8 pe3ysiemame NpuHsmus
peweHuti Ha ocHose AaHHOU UHGopMayuu.

AJIPY 1



