AKTyanbHbIM MaTepuan

AKLUUOHEPHOE N208
OBLLECTBO* aBryct 2024

AKTyanbHble Mmoaenn caenok M&A

MNepmsakoBa CBeTnaHa
CrapLunii topuct
ropuanYeckor Grpmel
«ToMaLLeBcKkas 1 napTHepbI»

CaBenbes [letp
[oOMOLLHMK toprCTa
ropuanYeckor prpmel
«ToMaLLeBcKas 1 napTHepbl»

Ha ¢oHe v3MeHeHWn B MUPOBOM MOAUTUYECKON
CUTyaUUn POCCUNCKUIA PBIHOK CAENOK MO CAUA-
HWIO 11 MOTNOLWEeHNo TpaHchopmMuposancd. Huxe
npeacTaBfeH 0630p KOYEBbIX TeHaeHUnn 2022
1n 2023 rr. B 4aCTHOCTHK, paccMaTpMBaKOTCA Cefyo-
Lime BOMpOCHl:

®  0COBEHHOCTU CAeNoK, CBA3AHHbIX C BbIXOAOM
MHOCTPaHLLEB 3 POCCUNCKUX aKTVBOB;

= 0COBEHHOCTU CAeNOK POCCUSH C MHOCTPaHHBbI-
MU aKTUBaMU;

= 0COBEHHOCTU CAEeNOK Ha BHYTPEHHEM pbIHKe
MeXJay POCCUACKMMU CTOPOHaAMU (pesomMuun-
nsumns B PO 1 ApyxKeCcTBEHHbIE PUCANKLNNY);

= pa3peLleHVe CropoB.

OCOBEHHOCTU CAENOK,
CBA3AHHbIX C BbIXO4OM
MHOCTPAHLLEB 13 POCCUINCKINX
AKTVBOB

3ameTHON YepTon caenok M&A C yyacTuem WHO-
CTPaHHbIX COOCTBEHHMKOB CTano npeobnajaHue

PerynAaTopHbIX BOMPOCOB 1 BOMPOCOB npoBegeHnA
pacyeToB HaZ KOMMepPYeCK MK,

faBHOM Npo6aemoli okasannucb MMEHHO Mexa-
HU3Mbl pacyeToB. C y4eTOM HOBbIX CaHKLUM
CO CTOpPOHblI HeApy>XeCTBEHHbIX rocyAapcTs
N OTBETHbIMW MepamMu Poccn BO3MOXHbIe
BapMaHTbl pac4yeToB CYL|eCTBEHHO COKpa-
Tuaucb. Ecan cpenka TpebyeT opobpeHus
MpaBUTENbLCTBEHHOW KOMWUCCUWU MO OCYLLECTB-
NeHN0 NHOCTPaHHbIX WHBECTULUA (Aanee —
MpaBkomwuccurs), nokynatenu obnagatoT oveHb
CKYAHBIM WHCTPYMeHTapmeM, MO3BOISALWMNM
paccunTbIBaTLCA C KOHTpPareHTaMm ns Hegpyxe-
CTBEHHbIX CTpaH'":

= onnaTa B pybniaAx Ha cYeT NpojasBLa B POCCUIA-
cKkoM baHke 6e3 nepeBoja AeHeXHbIX CPeACTB
3a npegensl P®;

1 Beinvcka 13 pelueHna nogkoMmccnm MpaBntensCTBeHHON
KOMMCCM MO KOHTPO/IFO 33 OCYLLIECTBNEHNEM
MNHOCTPaHHbIX MHBECTUMI B Poccninckon desepauin
01 07.07.2023 Ne 171/5, . 1, noan. 9.
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= onsaTta Ha cyeT Trna «C», cpescTBa C KOTOPOro
MOTYT MCMOMb30BaTbCA TO/NIbLKO B OnpejenieH-
HbIX Lenax (Hanpumep, ynaata Hanaoros Uan
6aHKOBCKME KOMUCCUI?);

= onnata Ha 3apyb6exHblli cyeT npogasua npwu
HaNMYMM PacCpPOYUKM MaTexa.

OueBUAHO, UTO NPeACTaBNEHHbIe BApUaHThLI He y10B-
NeTBOPAOT MHTEepecaMm MHOCTPaHHbLIX MPOAaBLIOB.
B cBolO ouepesb, POCCUNCKMI MoKynaTenb CTan-
KVBaeTCcs C HEeBO3MOXHOCTbIO HaMpsaMyr onna-
TUTb aKTVB MPOZAaBLY W WCMONHUTL CBOW 06s3a-
TeNbCTBa Mo cAenke. B ¢BA3M C 3TUM CTOPOHSbI Bbl-
HYX/JeHbl MCKaTb W WCMOAb30BaTb anbTepHaTUB-
Hble WHCTPYMEHTbl OMAaTthbl, YTO MPUBOAUT NGO
K YCAOXHEeHU0 CTPYKTYpbl naaTexel 1, Kak cnep-
CTBYE, — CaMmoli CAenku, NMbo K yBENNYEHUIO Bpe-
MEHU MeX Ay MOAMVCaHVEM CAENKN U MPOBeAeHVeM
pacyeTos.

MoCKONbKY Takue OrpaHWYeHus AWaT CTOPOHbI
YBEPEHHOCTX B MONYYEHWI OMNNaThl, OHW CTPEMATCS
BbICTpee MoAy4nTb AeHbMM, M3-3a Yero B XepTsy
NPUHOCATCS MeXaHWU3Mbl yAepPXaHWUs MOKYMHOM LieHbl
WK ee KOPPEKTVPOBKY, B YaCTHOCTU, NCK/IHOUAOTCS
yCNOBMS, MO3BOASIOWME MOKyMNaTeNto KOPPeKTMpo-
BaTb CYMMY CAENKM Ha OCHOBe BYAYLIMX pe3ynsTaToB
AesTeNbHOCTY NP1MobpeTaemMoin KOMNanHmm (earn out).
Hepepaku cnyyan, Korga COBCTBEHHUKNA U3 Heapyxe-
CTBEHHbIX CTPaH NMPOAAT akTBbl MO HOMUHANBHOW
CTOVMOCTH.

Btopoi 3HaUNMBINA acnekT, B/INSIIOLLNTA
Ha cAenKku, CBsi3aHHbIe C BbIXOAOM MHOCTPaHHbIX

AKTyanbHbIM MaTepuan

VIHBECTOpPOB, Heo6XoAMMOCTb MOJlyuYeHus
corjlacmsi Ha UX coBeplueHUe. ITO COMPSIXKEHO
c cobntoaeHneM Lenoro psaa TpeéoBaHuin’.

Ocobblli NOPSIAOK onpeAeneHns 1 ynnathbl
MOKYMHOW LieHBblI:

= poBejeHMe He3aBNCMMOWN OLLeHKN PbIHOYHOM
CTOMMOCTU aKTMBOB OLEHLLKOM, PeKOMEHAO0-
BaHHbIM [paBKoMUCCHEN, C MOATBEPXKAEHMEM
3KCMEePTHbIM 3aKatoUeHnewm;

= MPOAaXka akTUBOB C ANCKOHTOM He MmeHee 50%
OT PbIHOYHOW CTOMMOCTU aKTUBOB, ONpejense-
MOV COrIaCHO He3aBUCVMOW OLieHKe;

= HanpasneHue B defiepanbHblii 6HOAXET He MeHee
15% OT PbIHOYHOI CTOMMOCTU akTNBOB;

= [PV HaANYMK OMNLMOHA Ha OBpaTHbLIN BbIKYM:
06paTHbIV BbIKYN akTVBa MO PbIHOYHOM CTOW-
MOCTW Ha AaTy peannsaLnm Takoro onumnoHa;

= MaKCVManbHbIA CPOK OBPaTHOro OMuUMOHa —
He 6onee ABYX NeT.

YcTaHOBNeHVEe  K/IKOYEeBbIX — MOKasaTtenei
apdekTmBHOCTU (KM3) ana nokynaTenei
1 nprobpeTtaemoro obLecTea. Hanpumep,
COXpaHeHue TeXHOI0rMYeckoro NoTeHumana,
paboux MecT, OCHOBHOIO B1AA 3KOHOMMNYeC-
Kol peatensHocTn. MicnonHeHnue KIS otcne-
XMBaeTcs NpodUIbHbLIM MUHUCTEPCTBOM.

CooTBeTcTBME TpeboBaHUAM K cAenkam
(onepaumsmM), CBA3aHHbLIM C MYBANYHBLIMU
akuoHepHbIMK obectBamu (MAO) (ecnun
MpYIMeHK1Mo):

2 PeweHwe CoBeTa AgnpekTopos baHka Poccnn 0T 21.11.2022 «O6 yCTaHOBNEHNUM pexvMa CHeToB Thna «C» And NpoBeAeHus
PACYETOB U OCYLLECTBNEHNA (MCMOMHEHWA) CAEN0K (OMnepaLmit), Ha KOTopble PacnpoCTPaHAETCA MOPALOK NCMONMHEHUA
0053aTeNbCTB, MPesyCMOTPEHHEI Ykaszom MNpe3sngeHTa Poccuiickon Peaepaumm oT 5 mapTa 2022 roga Ne 95 «O BpeMeHHOM
nopsAAKe NCMONHEHNA 06A3aTeNbCTB nepes HeKOTOPLIMU MHOCTPaHHBIMI KpeanTopamm», n. 1.1.

3 Bblnucka 13 pelleHns NoakoMmccum MpaBnTensCTBeHHON KOMCCU MO KOHTPOO 33 OCYLLEeCTBAEHNEM MHOCTPAHHbIX
nHBeCTULMA B Poccuinckoit ®eaepaumn Ne 171/5 o1 07.07.2023, 1. 1.

4 Ha aaHHbI MOMEHT Hanbonee 13BecTHbIN cyyait BBeaeHVs KIS cBA3aH ¢ pa3peLleHnem, MpejoCTaBaeHHbIM
000 «bacT Mpaiic» — poccuiickoit fouke xonannra Fix Price, Ha BeinaaTy AnBunaeHA0B: https://ir fix-price.com/
upload/iblock/3e6/fp2xnucafa2r19p311p27ruOxor84857/Press%20Release_Gov.%20permission_10jan2024 rus.pdf.
Mpv 3TOM NapaMeTpbl KIHOUEBbIX MOka3aTenei He bbian PackpbiIThl.
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= eC/I1 B pe3sysibTaTe CAeNKM (onepaumm) C akumsamm
MAO coxpaHsieT CBOW CTaTYyC:
pasmeLlleHne Ha OpraHM30BaHHbLIX TOprax
4,0 20% OoT NnprobpeTaemMoro naketa akLuii;
Hayano pasMelleHnss — He Mo3jHee roja
C AaTtbl cAenkun (onepaumn), a CpoK ero npo-
BeJeHUs — He 6osiee Tpex JieT € AaTbl Havana
Takoro pasmeLleHus;
= PV peopraHm3aLmm Xo3ancTBEHHOro 06LLecTBa
B dopme npucoeanHeHns K MNAO:
pasmelleHne Ha OpraHM30BaHHbLIX TOprax
akumii MAO, K KOTOPOMY OCYLLLeCTBAEHO Npu-
coefiiHeHVe, B KOINYeCTBe, 3KBNBANEHTHOM
20 20% akuuii nprucoeiHeHHOro obLLecTBa
C yuyeToMm Ko3pduUMeHTa KOHBepTauuu
aKLUN TakmMX 06LLLEeCTB NPpY NPUCOefMHEHN;
OCyLLleCTB/IeHME TaKoro pasMeLLeHlsa B Teye-
HWe Tpex neT C AaTbl CAeNKN (onepaumn);
= B C/lydae npekpalieHuss nybaMyHoro cratyca
NMAO wan nAuKBUAAUMM  Takoro obLecTBa
B pe3y/nbTate ocCyLlecTBAeHUs (MCNONHEHNS)
cAenkuv (onepauuny:
pasmelleHne Ha OpraHM30BaHHbLIX TOprax
0 20% akuwnii MAO (BHOBb CO3Z,@HHOMO UK
B pe3ynbTaTe nprobpeteHns AO Ny6aAnYHOro
cTartyca);
npuobpeteHre AO nyb6aMyHOro craTtyca
N TpoBejeHVe Takoro pasMelleHus —
He bonee Tpex IeT € 4aTbl CAENKM (onepauun).

OnuvcaHHble yCNOBWUS HampaB/aeHbl Ha TO, YTOObI
COXPaHWTb MHOCTPAHHBIV KanuTan B CTpaHe, genas
npouecc BbIXOAa M3 POCCUNCKUX aKTUBOB 3KOHO-
MNYECKN HEBBIFOAHbBIM 33 CYeT CO3A4aHNA HEKOHKY-
PEHTHbIX YCNIOBWI CAenku. bnarogaps aTMM Mepam
KONM4ecTBo 1 0bbem caenok B8 2023 1. 3HaUNTENBHO
CHU3WANCh NO CPAaBHEHMIO C NPeAbIAYLLUMM rO40M —
obwnm obvem caenok cocrtasun 11,14 Mapa 4onn.
npotus 16,31 mapa fonn. 8 2022 r.

13-3a 0C060ro nopsfka MNPOAAXM POCCUICKINX
aKTNBOB 3apybexXHbIMA HBECTOPaMU 13 Heapyxe-
CTBEHHBbIX CTpaH akTWBbI 3a4acTyto CTaau Npuob-
peTaTbCs MO NPUHLMMY «Kak eCTb», TO eCTb B TOM
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COCTOSAHWUN, B KaKOM OHW HaxoAATCs Ha MOMEHT
CAenky, a nokynatenb NPUHUMaeT BCe HeAOCTaTKM.
STa MOoAenb npefycMaTpuMBaeT OTKas OT 00Wup-
HOro nepeuyHs 3aBepeHVit 06 0O6CTOATEeNbCTBAX,
a Takxe 0OTKas OT 0043aTeNbCTB MO BO3MELLEHWIO
notepb. PaHblue Takne CAeNKM CONpOBOXAANNCH
TwaTenbHeiM due diligence, HO B Tekylleln cuTya-
LMK, KOrga akTvB mpuobpeTaeTcd B HecTaHAapT-
HbIX YCNOBMWAX, 3HAaYMMOCTb pe3yabTaToB topu-
AVYEeCcKo MpoBepKM yMeHblUaeTCst, U OHW 4acTo
He BAVAIOT Ha LeHY WK YCIoBUA CAenkn. B cBa3u
¢ 3tum due diligence He NpoBOANTCA BOBCE N1MOO
NPOBOAUTCA B yceyeHHOM dopmaTe. PokyC npu
3TOM AenaeTca Ha TUTYNe N NULb CYLLeCTBEHHbIX
BOMpocax Angd busHeca.

Ewie oanH NoNynsipHblA TpeHA — BbIKYN Aonei
WAN  aKkuuii  KOMMaHuUW ee pPyKOBOACTBOM
(Management buyout nnu MBO). Kak npasuno,
3TOT MeToJ, MpUMEHSIeTCA Ha pblHKe, Korja
KOHTpOIMpYoLLLee KOMMNAaHWIO NINLLO:

= XO4yeT 6bICTPO MpojaTb akTWUB, HO He MOXeT
HaWTW MokynaTens, roToBOro 3annatuTb Crpa-
BeAVBYIO LieHy;

= OTKa3blBaeTCs OoT ee PUHAHCUPOBAHUS B CBA3N
C 5KOHOMUYECKO CNabocTbio KOMMaHUN, B TOM
yncne 13-3a OrpaHNYeHHoro Aoctyna K 3apy-
6eXHbIM pecypcam;

= AB/ASETCS WHOCTPaHHbIM COGCTBEHHUKOM 6U3-
Heca 1 MAaHMpyeT Mo3Xe BEPHYTbCHA Ha PbIHOK.
B Takmx cnyvasx mexaHmsm MBO nossonser
BPEMEHHO COXPaHNTb aKTuB.

Mpn Npojaxe pOCCUNCKUX aKTUBOB OTAe/bHble COb-
CTBEHHVIKM CTaNKMBAKOTCH C MOBbLILIEHHbIM CMPOCOM
M3-33 CYLLEeCTBEHHOrO 3aHWXeHns LeHbl. B page
CNly4aeB 3TO MPUBENO K MPOBEAEeHVIO NapannensHblX
neperoBoOpoB Mo CAesike Uan opraHm3aLnm aykumo-
HOB Mexay MoTeHUMaNbHbIMK MOoKynaTendamu, YTo
TakXe OTpaxaeT 3KCTPAOPAVNHAPHbBIN N HEPBIHOUHbIN
XapakTep CUTyaumn, CAOXMBLUENCA OTHOCUTENBHO
MHOCTPaHHbIX MHBECTULIMI, 3aMOPOXEHHbIX B POC-
CNNCKNX aKTNBAX.
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OCOBEHHOCTW CAE/TOK
POCCUAH C NHOCTPAHHbBIMI
AKTUBAMW

CaHKUMOHHbIE PUCKM HEU3DEXHO BAVAIOT Ha OCY-
LLeCTB/EHNE CAENOK POCCUNCKMMI  FpaxaaHamu
C HOCTPaHHbIMK akTnBamn. OCHOBHasa npobnema —
NnoTeHUMaNbHbIe CaHKUMK  OT HeAPYXeCTBEHHbIX
CTPaH, B pe3y/nbraTe KOTOPbIX aKTUBbI MOTYT ObITb
3aMOpOXeHbl. 10 3TOM MpUYNHE POCCUNCKME VHBe-
CTOpbl BCe Yallle BbIOMPAtOT ANA BeAeHus bur3Heca
N MHBECTULNIM FOPUCAMKUNN APYXECTBEHHbBIX CTPaH.
HecMOTpS Ha TO, YTO B HACTOSILLMA MOMEHT HanboNb-
LYHO MONYASpHOCTL nMeeT OAS, cUTyaumna Ha pbiHke
MOXET 3HAUUTeNbHO MOMEHATLCA 33 CYMTaHble
MecCslbl, MO3TOMY HekOoTopble npeanpuHMaTENn
NPUCMaTPUBAIOTCA U K APYrM, Boniee 3K30TUYECKUM
FOPUNCANKLMAM.

TeMm He MeHee faxe NpruobpeTeHne KOMMNaHnn B 4py-
XECTBEHHbIX FOPUCAVKLMNAX He rapaHTUpyeT NOHOM
6€30MaCHOCT OT CaHKLMOHHbBIX p1UCKoB. Hanpumep,
npy OnocpefoBaHHOM WHBECTUPOBaHWM B KOMMa-
HWIO, KOTOpas BedeT AeATeNbHOCTb Ha TEPPUTOPUN
HeApYyXeCTBEHHOW CTPaHbl, OHa TakXe MOXeT ObITb
NOABEPrHyTa CaHKUMAM. Takoe BO3MOXHO B Cydae,
KOrga B OTHOLUEHWW MHBeCTOpa 13 PO Obinn paHee
BBe/eHbl NepcoHanbHble caHkumm EC, a oH nprobpen
50% ponen (akumii) B KOMNaHMM, KOTOpagd XoTb U Haxo-
AVTCS B APYXECTBEHHOW KOPUCAMKLMW, HO ee Bu3Hec
TecHo ¢BsA3aH ¢ EC. Takagd KOMMaHMa aBToMatn4ecku
noanagaeTt noj caHkuum EC, uTo MOXeT caenatb ee
YyObITOUYHOW 1 NPensaTCTBOBATL Aa/ibHelLLeMy pa3su-
TVHO. DTO NMPUBOAUT K HEOOXOAMMOCTI AOMNONHNTENb-
HOIO CTPYKTYPNPOBaHNSA BNAAEHWA aKTUBAMMN.

Kak 1 B cnyyae C MHOCTPaHHBIMU MHBECTULUSAMU
B PO, pocculickne WHBECTOPbl B 3apybexHble
aKTNBbI TakxXe CTanKMBatoTCS C BOMPOCOM YC0XHe-
HMA pacyeToB, HO HECKOBLKO APYroro nopsaaka. Tak,
poccMiickMe nokynatenn CTankmBaroTCs C TPYAHO-
CTAMY NMPU OTKPBITUN CHETOB B 3apyOeXHbIX HaHKax
M NP BbINONHEHNN NAATeXHbIX onepauyunin. Kpome
TOro, CcyeTa POCCUAH YacTO 3aKpblBarOT Mo4 Tem
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WA NHBIM NPeanorom. BcaeAcTBye 3TOr0 CTOPOHD
NprberatoT K UCMONb30BaHWIO MAaTeXHbIX W0308,
areHToB W aNbTepHaTUBHbLIX CMOCOBOB OMaThl
(3a4eT, OTCTYMHOE 1 T.MN.), YTO MOXET yBEeAUYMBATb
N3LEPXKM, @ TakKe YCIOXHATE NpoLeaypy ocyLecT-
BAEHUS CAENKN.

OCOBEHHOCTW CAENOK
HA BHYTPEHHEM PbIHKE
MEXAY POCCUACKNMU
CTOPOHAMU

Apyron ocobeHHOCTb caenok M&A B TekyLlnx
peanvax sBASeTCS TO, YTO XONANHIOBbIE KOMMaHWY,
BNajetrolie pPOCCUNCKAMN aKTUBaMW, 3a4yacTyro
3apernucTpupoBaHbl B HeApyXeCTBEHHbIX Poccunn
lopUCANKUUSX. s oCyllecTBNeHNs CAenkn Heob-
XOAMMO UCKTHOUNTE MHOCTPAHHOE 3BeHO 13 Liernoy-
K BnageHuns. Ins 3Toro MOXHO MCNOAb30BaTk OAMH
13 CneayroLnx MeTOAOB.

Pegomunumnnauymsa B PP (npumepsi: VK, TCS
Group)

Mntocobl:

= MOXHO CKpbITb MHPOPpMaLMO 0 beHeduLmapax
B POCCUIACKOM peecTpe, YTO CHU3UT PUCK BBe-
AEHNS CAHKLWI B OTHOLLEHW KAMEeHTa, a Takxe
KOCBEHHbIX caHkuuin CLLUIA B OTHOLWLIEHUN KOM-
naHuy;

= HaNloroBble NbroThl.

MuHycbI:

= 3aiiMeT OT LWeCTN MecsLeB 40 OAHOrO roAa;

= HeobXoAMMO  OCyLWeCTBUTb  WUHBECTULAN
Ha cymMy He meHee 50000000 py6., kpome TOro,
HY>XXHO nMepejaTb CO3JaBaeMOMy OO6LLeCTBY
1MMyLLecTBO Ha 800000000 py6.;

=  3aKOHOZATeNbCTBO CTPaHbl PerncTpaumnm Kom-
naHUM MOXeT He npegycMaTpuBaTb BO3MOX-
HOCTb PeAOMULINASLINN.
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Pegomunumnauma B  ApY>KeCTBEHHYO
lopucaukumio (Hanbonee nopxoasias
opucankuma — KasaxctaH) (npumepsb:
Polymetal, «Zogo Muuua»)

Mntocobl:

= He TpebyeTcs MUHUMAaJbHbIN pasMep NHBECTU-
U1iA Ha TeppuTopun MexayHapogHOro GuHaH-
COBOrO LieHTpa «AcTaHa»;

= OTCyTCTBME TpeboBaHUA K MUHUMaIbHOMY
pasMepy YCTaBHOro Kanmtana ANg YacTHbIX
KOMMNaHW;

= [MOKMIA yyeT MpaB Ha akuuMuM KOMMaHW (BO3-
MOXHOCTb BeJleHus peecTpa akLMOHepoB
YaCTHbIX KOMMaHW CAMOCTOATENLHO);

= HebONbLIOV perncTpauoHHbI B3HOC 3@ pejo-
Muumnaumo — 300 gonn.;

= OTCYTCTBWE XEeCTKOro peryimpoBaHus ojobpe-
HWUA CAenoK, YTO MO3BOAAET paccMaTpuMBaThb
yKasaHHble BOMpPOCbl KOMMaHuelr caMoCcTos-
TeNlbHO (OTPaxKeHue yC10BUiA B yCTaBe).

MwuHycbi:

= peructpaTop Bnpase OTKa3aTb B pejOMULIN-
NAUMKM NO MOTMBaM LiesiecoobpasHocTh (ecan
NOCUMTAET HYXHbIM), 4TO CO3jaeT PUCKN
HeonpeAeneHHoOCTH;

= HeobXxoAMMOCTb CTPYKTYpUpPOBaHUSA  Jajb-
Helrwnx Bu3Hec-NMpoLLeccoB C POCCUNCKUMMU
LOYEPHUMU KOMMAHNAMU XONANHIa C yYeTOM
TpeboBaHW 3aKoHOAaTeNbLCTBa KasaxcTaHa.

Mpoueaypbl BCTYNAeHUsA B NpAMoe Bnaje-
Hue gonsamMmm (aKumsamm) B paMmkax 3akoHa

06 3KOHOMMYECKU 3HaYUMbIX OpraHu3a-
umnax® (npumepsl: X5 Retail Group, Anbda-
BaHk, «A36yKa BKyca»)

5  ®epepanbHeblii 3akoH 0T 04.08.2023 Ne 470-03
«O6 0COBEHHOCTAX PEryMPOBAHMSA KOPAOPATUBHbIX
OTHOLLIEHWIN B XO3NCTBEHHbIX OBLLECTBAX, ABASIOLLXCA
SKOHOMUYECKY 3HAYNMBIMU OPraHN3aLuamm».
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Mntocobl:

= poCCUCKMe N1ua, BnajeroLrie SKOHOMUYeCcKun
3HaYVMbIMW OpPraHusauaMm Yepes NHOCTPaH-
Hble XongumHrosble komnaHwum (VXK), moryTt
nckNounTb MXK 13 Lenoyky BnageHus, nogas
3asaBneHne B AC MockoBckor o6nactu. Mck
MOXeT 6bITb MojaH Takxe ¢pesepanbHbIM Opra-
HOM WCMONHUTENbHOM BAacTu (Kak B c/y4ae
¢ X5 Retail Group), 4TO CHMXaeT pUCKK akLmo-
Hepos.;

= ObICTPOTa Mpoueaypbl, Tak Kak pelleHune
Mo Aeny BbIHOCUTCA He MO3jHee 4Yem 4epes
Mecsy, C AaTbl MPUHATUA UCKa, 6e3 NpoBeseHs
rnpejBapuTenbHOro 3aceflaHma U cpasy Xxe
BCTynaeT B CUNY;

= OTCYTCTBUE 065A3aTeNbHbIX TpeboBaHUM, KOTO-
pble MPUMEHSIOTCA K KOMMaHUW MNpu Takom
MPUHYANTENBHOW PefoMULNAALNY;

= HeT Heo6XOAMMOCTM NONYyYEHUS COrNacoBaHNSA
PegepaibHON  aHTUMOHOMONBHOW  CAYXK6bI
Poccunm (PAC), baHka Poccun n NMpaskoMuccun.

MwuHycbi:

u noaxoanT nub Ana KOMMaHWU, KOTOpbIe MNMpn-
3HaHbl 3KOHOMNYECKWN 3HAYNMbIM OpraHmsa-

LNAMU.
Mokynka poneint (akuymi) pPOCCUINCKUX
06LLeCcTB y XONIAVHIOBO KOMMaHUU

Mntoc:

= OTCYyTCTBMe  obs3aTeNbHbIX  TpeboBaHuUiA,
KOoTOpble MPUMEHSIOTCA K KOMMaHUW npu
pegomMuumnaunm (byab To JO6POBONLHON UK
NPUHYANTENIbHON).

MuHycbi:
=  OTCYTCTBME Ha/JOrOBbIX /brOT, MOJlyYaeMblX

KOMMaHuen npu Ao6pOBONLHON PesOMULNASA-
unw;
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= BO3MOXHas HeOBXOAMMOCTb MOAYyYEeHMs corna-
CUS Ha CAeNKY CO CTOPOHbI MHOCTPAHHOTO pery-
NATOpa, a TakXe pPoCCcUinckor lMpaBkomumccum,
BaHka Poccun, PAC.

CnepyeT TakXXe OTMeTUTb 3aKpbITbii MaeBbli
MHBECTULUMOHHbIA ¢oHp (3MNP) kak cnocob
CTPYKTYPUPOBaHUS BNajeHUs, KOTOPbIV AoKasan
CBOI MPaKTNYECKY 3HAYMMOCTb (B YacTHOCTH,
yepes 3P Tenepb CTPYKTypumpoBaH 6u3Hec
AHpekca) AnA 3aWMThl NOKynaTensa nnm busHeca
OT caHKkuuii nocne caenkn. OCOBEHHOCTb 3TUX
dOHAOB 3aknrouaeTcs B TOM, UTO BCe onepayuu
BHYTpW GOHAA 0CBOHOXAEHbLI OT HaJI0r000N0XEHNS.
370 No3BoOAseT kanuTany GoHAa pacTu bbICTpee, Tak
Kak npunobbiNb, NoNyYeHHas 3a Bpems CyLLeCTBOBaHNS
doHAa, MOXeT BblTb MONHOCTBK PeNHBECTMPOBaHaA.
Ynpasndrowagd komnaHug 3MNO yaepxmnsaeTt Hanor
Ha NpubblIb BO BpeMms MoraweHus Wam npoaaxu
nae., a Takxxe NPV BbINaaTe MPOMeXYTOYHOro A0X0Aa
nHBecTopy. 3MN® Takxe NpefoCcTaBNAeT CyLlecTBeH-
HbIN YPOBEHb KOHPUAEHLMANBHOCTI, YTO AeNaeT ero
NHCTPYMEHTOM ANA 33Tl POCCUACKUX aKTLBOB
OT MeXAYHAPOAHbBIX CaHKLMNA.

PA3SPELLUEHUE CINMOPOB

M3-3a 3HauUUTeNbHbIX U3SMEHEHWIT BO BHYTPEHHEM
M MeXAYyHapoAHOM bM3Hec-KAnmMaTe USMeHNINCh
npeanoyTeHUs npegnpuHMMaTtene B Bblbope
ap6uTpa>kHbIX LLEHTPOB /151 pa3peLleHnNs CNopoB.
B HacTosiLllee Bpems MpU 3aKJIIUYEHUU CcAeNoK
C MHOCTPaHHbLIM 3JIEMEHTOM CTOPOHbI 4acTo
npeAnoYnTaloT apbuTpaxkHble LEeHTpbl ApyxKe-
CTBEHHbIX (HeATpanbHbIX) PUCAUKLNA, cpeamn
KOTOpPbIX HaM6obLUEV NONYNASAPHOCTbLIO NONb3YyeT-
¢ TOHKOHTCKUIA MeXAYHapPOAHbIN ap6uTpakHbIN
ueHTp (HKIAC), B TO Bpemsa Kak paHee BbIOOP yalle

AKTyanbHbIM MaTepuan

nagan Ha JIoOHAOHCKNA MeXAYHaPOLAHBIA TPeTenCKi
cyn (LCIA), MexayHapoaHbI apbuTpaxHbli cya npu
MexayHapoaHo Toprosor nanate (ICC) nan CuHra-
NYPCKNA MEXAYHAPOAHBIV apouTpaxHbli LeHTp (SIAC).

MNoao6HbI BbIGOPp 060CHOBaAH TeM, YTO B CBA3U
C TrMpUHATMEM TakK Ha3blBaeMoro «3aKoHa
JlyroBoro»® Ans WHOCTpaHUeB, paboTakLunx
C POCCUNCKUMM NNLL @MU, BO3HUK CYLLLeCTBEHHbIN
PUCK HENCNONHEHWUA pPeLUeHN MeXAYHapPOoAHbIX
apbuTpa)keii U MHOCTPaHHbIX CyAOB. HoBOBBE-
AEHVA HAZeNVUN POCCUNCKMX MpeanpuHMMaTener
NpaBoM 06PaTUTLCS B POCCUNCKUIA apOUTPaXKHbIN
CyA C TpeboBaHMeM O BblAade MHOCTPAHHOMY KOHTP-
areHTy cyaebHoro 3anpeta (anti-suit injunction)
Ha MHULMAUNIO MO0 MPOAC/IXEHNEe apOUTPaxkHOro
nnu CyaebHoOro pasbupatensCcTBa B CTpaHe, BBOAVB-
e CaHKLMKM NPOTNB POCCUMCKMX UL, DTO MPUBO-
ONT K HEBO3MOXHOCTN UCMONHEHNS MHOCTPaHHBIMM
KOHTpareHTamy peLleHnin Mo B3bICKaHWIO aKTVBOB
poccniicknx nuL B P®, 13-3a 4ero MHoCTpaHHbIe N1La
CTanv NPOBOAVTL TLLATENBHYH OLEHKY PUCKOB Mpn
BK/IFOYEHMM OrOBOPOK O PaspeLleHnn CnopoB B KOH-
TPaKTbl C POCCUACKNMU NNLAMU.

KoMnpomnccom Ctano OTHeCeHne MoTeHUMalbHbIX
CMOPOB Ha paccMoTpeHVe B ApPYXeCTBeHHble (Hei-
Tpa/bHbIE) MO OTHOLWEHWIO K Pocchn Hpucamkumn
M COOTBETCTBYHLIME apOUTPaxXHbIe WHCTUTYTHI,
Takme Kak yxe ynomaHyTele paHee HKIAC, SIAC
n apyrve. CToMT y4uUTbiBaTb PUCK TOrO, YTO HeW-
TpafbHasa OPUCAMKLMA MOXeT MoTepsaATb Takou
cratyc angd P®. Tak, B n3BeCTHOM pelleHun lNeTep-
Byprckoro cyfa no geny PycxnmanbaHca cys oTkasan
B nCnonHeHnn peweHns HKIAC B cuay TOro, 4To
apouTpaxHoe yypexjeHre HaxoanTca B [OHKOHTre,
KOTOPbIA, B CBOKO 04epe/b, HaXOANTCA MOA BANAHVEM
BennkobputaHuu, BBOAMBLLEN OrpaHUYmUTebHble
Mepbl NPOTUB PO 1 ABNAIOLLENCA HEAPYXECTBEHHON.

6  PenepanbHbli 3akoH 0T 08.06.2020 Ne 171-03 «O BHeCEHWN U3MeHeRW B ADBUTPaXHbIV MPOLECCyanbHbIM KoAeKC POCCUACKO
depepaln B LENAX 3aLLMTLI NpaB GU3NHECKVX 1 FOPUAVHECKMX L, B CBA3W C MEPaMU OrPaHUYUTENBHOMO XapakTepa,
BBEAEHHbBIMU VHOCTPaHHBIM FOCYAaPCTBOM, FOCYAaPCTBEHHbBIM OOBbEAVHEHNEM 1 (111) COFO30M U (M) FOCYAAPCTBEHHBIM
(MeXrocyAapCTBEHHbIM) yUpeXAeHVIeM VIHOCTPaHHOrO roCyAapCTBa UV roCyAapCTBEHHOrO 06beANHEHNIS 1 (UAK) COLO3an.
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[aHHbIA  cnydaid  ABAAETCA  UCKIYUTENbHbBIM,
MOCKONBbKY [OHKOHI He BBOAWA CaHKLUMK, @ Jullb
HaxoAMTCA Mo BANgHueM BennkobputaHun. Mano-
BEPOATHO, YTO OCTaljibHble CyAbl MOCAEAYIOT 3TOMY
noaxoay. HKIAC 1 TOHKOHT B LLe/IOM — APYXeCTBeH-
Hble ropucankuymn, n HKIAC — oanH 13 npuopuTet-
HbIX 1 Hambonee 6AArONPUATHBIX APOUTPAXHbIX
LEeHTPOB  ANd  POCCUICKUX  MNpearnpUuHUMaTenei,
[laxe HecMoTpd Ha pelleHue lNeTepbyprckoro cyaa.
OfHAKO eAnHWYHBbIE pelleHUs POCCUMCKUX CYyL0B
MoKasblBaloT, YTO MPakTUKa MpUMEeHeHNA MOXeT
N3MEHUTHCA B HEONATOMPUATHYIO CTOPOHY.

BbIBO/,

MoaBoAA UTOrM, OTMETUM CYLLeCTBeHHble n3MeHe-
HMS OOCTOATENBCTB U YCNIOBUIA COBEPLUEHNSA CAENO0K
M&A mos BAMAHWEM CaHKUVOHHOTO U perynatop-
HOrO JAaBleHWd, a TakxXe U3MEeHEHWA PbIHOYHOMN
KOHBIOHKTYPBI.

B nepBylo ouepeab peryiaTopHbIe PUCKW CTanw
OAHVIM W13 OCHOBHbIX 06CTOATENLCTB B CAE/KAX
C MHOCTPaHHbBIMY MPOAABLIAMY, KOTOPbIE CTOPOHAM
NPUXOAUTCS YUNTBIBATL Kak HaBs3aHHbIE HepPbIHOU-
Hble YC0BUSA, U 3TO HaMpsaMyto BANSET Ha yCNoBUS
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CAENoK 1N nopsfok nposeseHus. CTOUT Takxe yun-
TblBaTb QaKTMYECKY HEVCMOAHUMOCTL peLleHni
apbuUTpaxeit HeapyXeCTBEHHbIX OPUCAVKLNIA N UHO-
CTPaHHbIX CYA0B.

Bo-BTOpbIX, BHYTPEHHME CAENKM Ha POCCUACKOM
pbIHKE Takxe COBepLlaroTCa B IKCTPAOPANHAPHbLIX
YCNIOBUSAX, UTO BblpaxaeTtca B CYyLLeCTBEeHHbIX
CaHKLUMOHHBIX PUCKaxX B 4acCTu UMMNOPTO3amMeLleHnd
MHOCTPAHHOIO MPOrpaMMHOro obecneyeHVa 1 Tex-
HOJIOT WA, @ TaKXe B 4acCTy KOPNopaTUBHOro ynpase-
HWg, KOTOPOe paHee 3a4acTyto CTPYKTYpPrpOBanoch
C wcnonb3oBaHnem WXK, 3apervcTtpupoBaHHbIX
B HeAPYXeCTBeHHbIX topucankumsx. MNpu nposese-
HWW CAEM0K MO NPUOoBpeTeHNO POCCUNCKUX aKTUBOB
CTOPOHbI CTONKHYINCb C HEOOXOAMMOCTBLIO VCKI0Ye-
HNA NHOCTPAHHOIO 3BeHa 13 LIenoYvky BRajeHns.

Tak>ke CaHKLMOHHbIE PUCKM BHOCHAT CyLLleCTBEH-
Hble 3aTPYAHEHUS B UHBECTUPOBAHWE POCCUIA-
CKUMW L aMN B UHOCTPaHHble aKkTuBbl. Orpa-
HUYUTEebHbIE Mepbl BAEKYT Kak HEBO3MOXHOCTb
NPAMbIX PACYETOB C KOHTPareHTamu, Tak 1 pu1ck 610o-
KMPOBKYM akTMBOB POCCUICKUX UL, 3@ PyOEXOM, YTO
BbIHYX/AaeT MePeHOCNTb MHOCTPaHHbIE MHBECTULN
B APYyXeCTBeHHbIe UMW HelTpabHble IOPUCANKLAN,
NMBO COBCEM OT HUMX OTKa3blBaTbCS.






