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15 Kakue HoBble BO3MOXHOCTU OJ19 CAeN0oK
OusHec MoxeT noay4utb B OAD

17 Ponb MexKpeauTopCcKoro cornawieHumsa
B KPYMHbIX UHPPACTPYKTYPHbIX MPOEeKTax
CrocygapCTBeHHbIM y4acTUeM

17 Hayuarca nu Kutanu Poccusa
DOBEPATb APYr APYry B Ou3Hece

ydllle <IIepeCUuIeTh B IeHbrax»

Tekywun ron 4eMOHCTPUPYET pa3HoHarnpaB/ieHHbIe
TpeHObl BaKTUBHOCTU COENOK CANAHNA 1 NOroLle-
H1A (M&A) Ha pOCCUINCKOM PbIHKE. KerChbl C «BbIXO-
JOM MHOCTPaHLEB» MPAaKTUYECKN COLLIU Ha HET, npe-
ob6napaloT Knaccriyeckre nokanbHble CAENKn no poc-
CUMCKOMY NMpaBy, MHOTE U3 KOTOPbIX yKa3blBAOT

Ha KOHCONMAALMIO TOro UK MHOrO OM3Heca B pykax
CTpaTernyecknx MHBECTOPOB. 113-3a BEICOKOW KJT0-
yeBow ctaBkm LB PMD 2025 rog Ha3biBaOT «rO40M MNO-
KynaTenew»: MHBEeCTOPLI, pacnonaraioLwme ceob0oI-
HbIMW AEHBramy UM OCTYNOM K 3aeMHOMY DIHaH-
CYpPOBaHUIO, OMKTYIOT CBOM nNpaswusa. [1o cnosBam
OONbLUMHCTBA OMPOLLEHHbIX B opUANYECKUX DUPM,
B MEpBOM kKBapTasie Habnoaanocek CHXEHVE Ycna
J0OrOBOPOB Kak Nno KOJIMYECTRY, Tak 1 M0 CyMMaMm.
Bripo4dem, ¢ Ha4anoM CHUXEHUSA CTaBk BO BTOPOM
KkBapTase pbHOK M&A OXMBUICA 1 NoKasan yMepeH-
HbI POCT, XOTH MHBECTOPbI MPOAOSIXAIOT COXPaHATL
OCTOPOXHOCTb. [MpOrHO3bl Ha OnvxXanuee OyaoyLlee
IOPUCTHI CBA3BIBAIOT B NMEPBYIO O4epeib C KPeanTHO-
OEHEXHOW NOIUTNKOM POCCUINCKNX BNacTew, a Takxe
CO CMArYEHNEM UMW YCUNIEHUEM CaHKLLNA,

— COCTOSIHUE pPbIHKa —

KniouyeBble TeHAEHUUU
Poccutickuii pptHOK M&A B 2025 rozxy
IIPOJIOJDKAET AJAITAINI0 K HOBOH pe-
ATIBHOCTH, TIepeXKUB (hasy OypHOIL repe-
crpoiiku. Hanbosee 3HaunMast TeHIeH-
nus 2025 rofa — CyLeCTBeHHOe CHU-
»KeHHe YHCIa CIeIOK C yIacTHeM UHO-
CTPaHHBIX NTHBECTOPOB, KOHCTAaTUPYeT
maptHep Denuo EBrennii Dryxos. [TapT
Hep U IIaBa ITPAaKTUKU COIIPOBOKACHIUA
CJIeJIOK U ITPOeKTOB I0pOUPMBI «/[IKUH,
TopuyHas u naptHepsD CypeH [opiry-
HAH OTMeYaeT, 9TO C/IeJIKU 110 BBIXO-
JIy THOCTPaHIIeB 13 POCCUNCKUX aKTH-
BOB OBLITV OCHOBHBIM JIPANBEPOM POCTA
pbiHKa M&A B 2022-2023 rogax. Yipas-
sarouruii maptHep KKMIT Makcum Ky-
JICILIOB IIOATBEP:KaeT IaZleHHe KOJIN-
YeCTBa eXit-CIeIoK, CBA3BIBAs TO C 3a-
BepllleHeM IIepBOM BOJIHBI yXO/ia MHO-
CTPaHHBIX NHBECTOPOB, HAYABIIENCA B
2022 rofy, a TaKKe C y)KeCTOYeHHeM pe-
TYJIMPOBAHUA TAKUX CHEJIOK B 2024 ro-
Jiy. OGHOBJIEHHBIe ITPAaBUJIA 10 BBIXO-
JIy THOCTPaHIIeB C POCCUHCKOIO PhIH-
Ka 110 OOJIBIIIOMY CYETY CTAJIH 3aIIPeTH-
TeJIbHBIMH, yTOUHsIeT IaptHep Forward
Legal Auzpett duunmeHKo. B cBsaA3u ¢
STUM P, THOCTPAaHHBIX UTPOKOB Pac-
CMaTpUBaeT BO3MOXKHOCTU BBIXOJA C
POCCHIICKOTO PhIHKA He depe3 CIe/KH,
a yepe3 KOPIOpaTUBHbIEe MEXaHU3MBI,
Jenurca naprHep «Ilemnenses Ipymm»
Wb BosloTHOB.

Yopasiaonuit maptTHep NSP Anexk-
cangp HekTopoB oTMeuaeT CyIecT-
BEeHHOe 3aMeJlJIeHHe YUCTO PHIHOTYHOU
M&A-aKTUBHOCTU KJIUEHTOB: «BbICO-
Kas KJII0YeBasd CTaBKa, Oporoe (prHaH-
CHPOBaHNe, HeTIOHATHBIE J0JITOCPOY-
Hble TIePCIIeKTUBbI 9KOHOMUKHU, Hec-
TaGMIIbHBII BAIIOTHBIHN KyPC 1 UHQIISA-
M, a TaKKe HeIlloC/IeZ0BaTeIbHOCTh
«IIPABWJI UTPBI» CTUMYJIUPYIOT MTHBECTO-
POB «IIepeCUIeTh B IeHbrax». [lapTHep 1
PYKOBOIUTENH IOPUANICCKON ITPaKTH-
xu Kept VpuHa Hapermesa 106aBis-
eT K IpPUYMHAaM «(BO3HUKIILIKE B Pe3yJ/Ib-

TaTe HOBBIX CAHKIIMOHHBIX OIPaHMYe-
HUIH cepbe3HbIe TPOOJIeMBI C IIaTeXKa-
MU 13 Krtas 1 MHBIX Ipy»KeCTBeHHBIX
CTpaly. MakcuM Kysielos, B CBOIO 04e-
perp, TaKKe CBA3BIBACT I1aJIeHHe aKTHB-
HOCTH B IIepPBbIe MeCAIIBI TeKYIIero ro-
Jla C TeM, YTO 13-32 HAJIOTOBOM pepOpMBI
CTOPOHBI CTPEMILINCH YCIIeTh 3aKPHITh
CIeNKu 10 KoH1Ia 2024 rofia: pevsb 06 06-
HyJIeHuU ¢ 2025 rofa IbroTeI 10 JaBHO-
cru BnageHvs goysivu O00.

Brnpoyem, y»e BoO BTOpOM KBapTa-
Jie PIHOK M&A CTaJI ITI0Ka3bIBaTh IIPU-
3HAKM BOCCTAaHOBJICHUA. [IapTHep U py-
KOBOJIUTeJIb IPAKTUKU CJIMAHUN U TI0-
IJIOLIeHUH U KOPIIOPAaTUBHOTO IIpa-
Ba AB EITAM Apxkazanii KpacHuxuH Ha-
6JII0ZaeT yBeTYeHYe YA JIOKAIb-
HBIX, BHYTPUPOCCUUCKUX CIesIoK. I1o
€ro CJIOBaM, YCIIOKHAETCS U ITpeTepIie-
BaeT IIOCTOSIHHbIE N3MeHEeHI:I UX peTy-
JIATOPHAsA COCTABJIAIOIIALA, B CBA3U CUeM
BOKHBIM B CTPYKTYPUPOBAHUH C/IETIOK
0CTaeTCsI BCeCTOPOHHSAA KOMILIeKCHas
OLIeHKA PUCKOB, B TOM YHCJIe COOIIozie-
HHe KOHTPCAHKIIMOHHOTO, BAJIIOTHOTO
U MHOTO 3aKOHOZATeIbCTBA.

B 4mciie 5KOHOMUYECKUX 0COGeH-
HOCTEl COBETHUK aJJBOKATCKOTO OI0PO
Asari Legal lanun VBaHOB HasbIBaeT
IIpeuMyllecTBeHHOe GUHAHCUPOBa-
HUe CIeJIOK U3 COOCTBEHHBIX CPEJICTB
13-3a BEICOKOI CTOMMOCTH 3a€MHBIX 1
JIOIIOJTHUTEIbHOE CHIDKeHYe B 2025 ro-
JIy IPYMEHUMBIX MYJIBTHUILTIKATOPOB.
ITapTHep KOPIIOPAaTUBHON MPAKTUKU
610po «VBaHAH U ITapTHEPH» MakcUM
PacIryTuiH BUAUT <HEKOTOPBIUA POCT KO-
JidecTBa cash-in ¢iesiok 1o Impueieye-
HUIO ITOPTQeIbHBIX UHBECTOPOB MJI
pebrHAHCUPOBAHUSA 3a/I0JDKEHHOCTH
KOMIIaHUI.

B cBA3U € OTCyTCTBHEM 5KOHOMMUYe-
CKOH 11eJIecO06Pa3HOCTH Y NHBECTH-
IIMOHHBIX CIIeJIOK CHU3WIAach M&A-ak-
TUBHOCTB KJIACCUYECKUX (PUHAHCOBBIX
uHBecTOpOB (Private Equity u Venture
Capital) Ha ¢poHe JOMUHUPOBAHUA
cTpareros, family offices u guBepcu-
(GUIMPOBAHHBIX XOJIIUMHIOB, TOBOPUT
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PYKOBOJHUTeJIb IOTOBOPHOM, KOpIIOpa-
THUBHOU M 3aKOHOTBOPYECKOH ITPAKTH-
KU 6I0pO aiBOKaToB «/le-fope» EneHa
TumoreHko. [TapTHep I0pUAMTIeCKON
dupmel «Anpyy AHTOH JKYTUTUH BBI-
JlesiseT TpeH/I, Ha aKTUBHOe HCIIO/Ib30-
BaHUe JUYHBIX QOHIOB KaK MHCTPY-
MEHTOB 060CO0IeHIA AKTHBOB. [10 maH-
HBIM UCCIIETOBAHI <AJIPY, TOJIBKO 32
IiepBbIe YeThIpe Mecsna 2025 roga Obr-
JIO CO3J]aHO 70 JIMIHBIX POH/IOB, UTO CO-
craBiszeT 50% OT 0611ero qrcia GOH/IOB,
CO3IAaHHBIX 3a BeCh 2024 rofi, 1 3TOT I10-
KasareJIb IIPOoJDKAeT PACTH.

IIpomaBiiaMu BCe yallle BBICTYIIAIoT
HeIT0Cpe/ICTBeHHO GeHeduIape-hus-
JINIIA, TaK KaK B HEKOTOPBIX CeIMEeHTax
PBIHKA ITPOM30IILIA JeoPIIOPU3aINA 1
YIIPOCTWINCH CTPYKTYPBI BIa[ieHUA aK-
TUBaMU, YKa3bIBaeT IapTHEP U PYKO-
BOAUTENb KOPIIOPAaTUBHOM MTPAaKTUKU
ELWI Tumyp Baitpamos. CypeH lopiry-
HSH JI06GABJISAET, YTO MTOSIBUIUCH ClIeJT-
KU TI0 Ilepenpofake aKTUBOB, IIPHO-
OpeTeHHbIX Y UHOCTPAHIIEB, B UX PaM-
Kax JIOCTATOIHO OYKECTOIEHHO 00CY»K/a-
IOTCA OTBETCTBEHHOCTB 3a YCTaHOBJICH-
Hble mpaBkoMuccuelt KPI 1 cpok 3aBe-
PeHU, KOTOPBIY MTPOAABIILI IIPOCSAT OT-
PAaHUYUTD HETIPOJO/LKUTEIbHBIM CPO-
KOM CBOETO BJIaJIeHUL.

[No-mipeXxHeMy COXpaHAETCA U II0-
TPeOHOCTh B PEIOMULIIIAIUY XOJI-
JUHTOB, OTMeYaeT COBeTHUK IIPaKTU-
KU KOPITOPaTUBHOTO ITpaBa 1 M&A BGP
Litigation Mpuna Kyanuesa. Taxoke, 110
ee (JI0BaM, GU3HeC IIPOBOJUT PECTPYK-
TYPHU3aI1I0 CBOMX aKTUBOB U OIITUMMU-
3aIMIO CTPYKTYP BJIaleHU:A aKTUBaMU,
GoJIBIIIOe BHUMAaHUe YesIseTCs BOIIPO-
caM KOPIIOPAaTUBHOTO YIIPABJICHUA KaK
YaCTU CTPATerMU MOATOTOBKU K [PO 1
1Iary Ha ITyTU BHEAPEHUA KOPIIOPATUB-
HOTO KOMIUTaeHCa.

[NTapTHep KOJUIeTHH afBOKaTOB «Mo-
HACTBIPCKUH, 31062, CTerlaHOB U IapT-
HepbD Muxann MoTpud oTMedaeT, 9To
OIHUM U3 3HAaUMMBIX aKTOPOB Ha M&A-
PBIHKE B TEeKyILeM I'Oly CTaJIO ToCyAap-
CTBO: ¢AKTUBHOCTD B II€PBYIO O4epe/ib
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Tennpokypatypsl PO, kotopas obpara-
€TCs C UCKAMU 00 U3BATUN Y TEKYIIIX
COGCTBEHHUKOB AKTHBOB U IIepeJiade X
T10J], KOHTPOJIb TOCYAAPCTBA WM Ha3Ha-
YeHHBIX UM JIUII, IIO-IIPe)KHEeMY OCTa-
€TCs 3HAYUTeTbHOM. 10 KOJIMIecTBy 3a-
TPOHYTBHIX 3TUMHU IIpOlleccaMyl Gr3He-
COB U X CTOUMOCTH 3TH COOBITHUA OTTe-
PeKatoT OOBIIHBIE M&A-CIIETTKI.

B MeXIyHapoHBIX CJleIKaX, yTod-
HseT rocroka HapslmieBa, 3aMeTHEI
KUTaCKHe NHBeCTOPHI, IIOKyTIalolre
POCCUIICKUe aKTUBHI U cozziaoliyie B PO
coBMmectHbIe mpeapuATys (CIT) ¢ KpyT-
HBIMU OTeYeCTBeHHBIMU UrpokaMu. C
KoHIa 2024 roga Kept cormpoBoxaet
P TAKUIX ITIPOEKTOB B PA3IMIHBIX OT-
PauIAX MPOU3BOACTBEHHOIO CeKTOPA.
Kpowme atoro, B ripaktuke «/IakuH, Iop-
IIYHAH U ITapTHEPBD COXPAHSIOTCA ClIeJT-
KH TI0 TIepeIpofiake 3apyOesKHbIX aK-
THBOB, IPUHAJIEKAIINX POCCUNCKUM
COOGCTBEHHUKAM, KOTOPHIM IIPUCYIIe
CIOXKHOE CTPYKTYPHPOBAHME 1 UCTIONb-
30BaHMe IIOCPeTHUKOB (IIPOMEeXKyTOY-
HBIX BJIAZIEJIBIIEB) B IPY>KeCTBEHHBIX
IOPUCIUKITUAX.

ITpu 3TOM B CIeIKaxX C MHBeCTOpaMu
U3 a3MaTCKUX CTPAH 4acTO BOSHUKAIOT
CJIOKHOCTH B CTPYKTyPUPOBaHUU QU-
HaHCOBBIX IIOTOKOB B Poccuio B cBA3U
C CAaHKLIMIOHHBIM JJaBJIeHUEM, YKa3bIBa-
€T ITapTHep KOPIIOPaTUBHOU TPaKTUKU
AB KHMATI AnToH CamoxBasioB. Ha pone
POCTa YMCIa CAEJIOK C A3relt U Bimk-
HHUM BOCTOKOM pacIIpoCcTpaHAeTCs UC-
TI0JIb30BAHME B PacyeTax albTePHATHB-
HBIX BIIOT (FOAHU, JUPXaMBbI, KPHUIITO-
BAJIIOTHI) U1 MUHUMU3AIUU PUCKOB,
nob6asiaer naptaep ®BK Legal BuxTo-
pusA APYTIOHSAH.

[Tpu 3TOM YCTOMYUBBIN POCT UHTe-
peca a3uaTCKUX UHBeCTOPOB K POCCUH-
CKOY 9KOHOMUIKe, TI0 MHEHUIO YIIPABJLA-
o1ero napraepa Ingvarr Mrops Masu-
JIHA, B GJIDKAKIIYe ToAbI Oy/eT TIaB-
HBIM JIpaiiBepOM AMHAMUKI M&A-aK-
THUBHOCTH, & X ITOAXOZBI K IIePeroBOpaM
U CTPYKTYPUPOBAHUIO CLEJIOK MaJIO OT-
JIMYAIOTCA OT IIPUBBIMHBIX MEKIYHAPO/I-

HBIX CTAaH/IAPTOB. «Pa3HUIIA 3aKITIOUaeT-
Cs1 CKOpee B KOPITOPAaTUBHOM KyJIBType:
JaCTHbIe KOMIIAHUY U GU3HECHI C CHJIb-
HOU POJIBIO aKITIOHEPOB JIeHCTBYIOT ObI-
CTPO U TUOKO, TOT/IA KAK TOCKOMITAHWY U
IIyOJIMYHBIE KOPITOPAIIUY IPUHUMAIOT
PDeLIeHus [I0JIbIIIe»,— FOBOPUT OH.

dakTopbl BANAHUSA

M HOBbIE YCJIOBUSA
«OKOHOMHUYECKUH JIaH madT, BIuA-
IOLIUM Ha PBIHOK M&A, B TeKyIlleM I'o-
Jly BCe ellle HaXOAUTCA MO JaBIeHeM
HeOIIPe/leJICHHOCTU B T€OIIOJIUTUKE 1
CaHKIIMOHHBIX OTPaHUYeHUI),— yKa-
3bIBaeT AHTOH CaMOXBaJIOB. «CaHKIIUU
Y BIIOTHBIE OTPAaHUYeHNA U3MEHIIN
CTPYKTYPY CHEJIOK, 8 THBECTOPHI TellePh
JleJIaloT CTaBKy Ha CTpaxOBaHUe PUCKOB
4yepes3 ajJbTepHAaTUBHBIE IJIATE)KHbIE
MeXaHU3MBI U CAHKIIMOHHBIE OTOBOD-
KI»,— KOHCTaTupyeT Bukropusa Apy-
TIOHAH. OHa TakKe yKa3blBaeT Ha yCU-
Jsierne KoHTposa PACu MunprHa PO B
OTHOILIEHUU CAEJIOK B CTpaTeTMIecKUX
OTPACJIAX.

OnHMM U3 KIIIOUYeBBIX (PaKTOPOB, 13-
MEeHUBIINX CUTYyaIuio B chepe M&A B
2024-2025 romax, EBrennii IimyxoB Ha-
3BIBaeT «yXyJlLIeHle MaKPOSKOHOMU-
YyeCKHUX IT0Kazartesei B POy, «Oxrame-
HMe S5KOHOMUKMU CO3/1aeT HeoIIpeieieH-
HOCTb B OTHOIIeHUU AMHAMUKH PBIHKA,
CIIPOCa U IIOBeJIeHUs II0TpeOuTesIei U,
KaK CJIe[ICTBYEe, HeBO3MO)KHOCTB JIJI1 TH-
BeCTopa CIIPOTHO3MPOBATh ITOKA3aTesH,
Pa3BUTHE TOTO WIM HHOTO GH3HeCa Wi
POCT CTOMMOCTH aKTHBA B IIEPCIICKTHU-
Be»,— IopdepKuBaeT Miibsa bosoTHOB.
ITo MHEHHIO GOJIBIIMHCTBA OIIPOIIEH-
HBIX, IJIABHBIA GAKTOD, BIUAIONIIHN HA
M&A-nmagamadr B 2025 rofy,— 5T0 BbI-
coKkas KirovyeBas craBka I[b P®. Ona
BJIMAET KaK Ha BO3MOYKHOCTB ITpHBJIeYe-
HIA 3aeMHOTO (PUHAHCHUPOBAHUA, TaK 1
Ha ofl11ee 5KOHOMHYECKOe COCTOSHUe
TIOKyIIaTeJIeH, TIOsACHseT CTAPIIN ITapT-
Hep Verba Legal Asrexkcanzip Pyzakos.

Ha aToM (poHe CTOPOHBI IeMOHCTPU-
PYIOT GOJIBIIYI0 OCMOTPUTEIHLHOCTH B
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TIeperoBopax, FOBOPUT IIAPTHEP KOPIIO-
PaTUBHOM MPaKTUKY [ M&A 10phrpMbL
Alumni Partners MarBeii Kartoyxuii:
«YX0f OT BOBICTPBIX C/IEIOK, XapaKTep-
HBIX 1A 2022 roza, IpuBes K BO3Bpa-
LIeHUIO ITOJIHOPOPMATHBIX I1epPeroBo-
POB C KOMILICKCHOM CTPYKTYPOH JIOKy-
MEeHTAllWH, TApaHTUAMU, OTPaHIIeHH-
SIMU OTBETCTBEHHOCTH, YCJIOBUAMU 06
OTCPOYKAX U ITlepeMeHHOU IleHOH. MBI
HabJIoiaeM Iiepexoy, ot pro-seller ycio-
BUH K CJleJIKaM, IZie ITOKyIIaTeIu JUK-
TYIOT CBOH yCJIOBUsD. [TapTHEp U pyKO-
BOZIUTENIb MEKIyHAPOIHOM IPAKTUKNA
KoJuteruu afBokatoB Delcredere Ma-
par ArabaJIIH OTMedaeT, YTO YYaCTHU-
KU CIIeJIOK BepHYJINCh K ITPAaKTUKe 10
00CTOATEIHFHOM IIPOBEpPKe IIprobpeTa-
€MBIX aKTUBOB U CTAJIH O0JIee IeTaIbHO
COITIACOBBIBATH KJIIOUEBbIe ITapaMeTphI
CIEJIOK Ha CTaINH COIIAIIeHUH 06 oc-
HOBHBIX YCIOBUAX.

CIiesIKM CTAaHOBATCSA BCe MeHee IIa-
6JIOHHBIMU, QOKyC cMelmaeTcs Ha
yIIpaB/IeHHe PUCKaMU, a B XoJe Iiepe-
TOBOPOB Ha IIOBECTKe CTOUT He TOIbKO
BOIIPOC IIeHbI, HO U NUHBeCTUI[MOHHBIe
U yIIpaB/ieHUeCcKre 00s3aTeIbCTBa, I1e-
peunciaer Apkanuii KpacHuxus. Vpu-
Ha HappImeBa ykasbIBaeT Ha KpalHIOIO
OCTOPOKHOCTB YIACTHUKOB PBIHKA IIPY
NIPUHATUYU WHBECTUIIMOHHBIX pellle-
HUU U CHIDKeHUe «aIlIleTUTa K PUCKY». B
CBfI3U C 9TUM Y>KeCTOYAIOTCS ITOAXOBI K
due diligence u 10puANYECKOMY CTPYK-
TypPUPOBAaHUIO, BKJIIOYAS YCUIHHBIN
KOMIUTaeHC, MUTUTAIIUIO PUCKOB, HO-
BbIe MeXaHU3MbI OTPAaHIMYEHU OTBET-
CTBEHHOCTU U OXPaHbI UMYIlleCTBEeH-
HBIX ITPaB, TOBOPUT EjleHa TuMoIIeHKO.

Eme onyH 3HaYMMBIN QaKTOp 3a-
KJII04aeTcs B TOM, UTO 3aMeTHas 4acTh
crestok 2024 u 2025 rofiloB — 3TO HAIU-
OHAJIN3aIW WIN IIepeXof; aKTUBOB K
TOCyIapCTB@HHBIM WJIU CBA3AHHBIM C
HHMHU CTPYKTypaM, yKasbIBaeT EireHa
Tumoirenko. ITo ee orleHKaM, S0 Ta-
KUX OIePALLH TOXOAUT A0 7—10% 065~
eMa PBIHKA, YTO «OYeHb 3aMEeTHO U Me-
HsIeT IPUPOAY M&A», TIOCKOJIBKY aKTU-
BBI U3BIMAIOTCA Y IIPEKHUX BIaJIeJIbIIeB
0e3 BBIILIATHI KOMIIEHCAIUN. B CBA3M C
9THUM, IIPH OIleHKe PUCKOB ceidac OT-
JleJIbHO IIPOBOAUTCA aHAIN3 YyTPO3 Ha-
[IMOHAIM3ANNH: aHAIN3UPYETCS UCTO-
Py KOMIIAHUM 6e3 CPOKOB MCKOBOM
JJaBHOCTH II0 TAKUM MOMEHTaM, KakK
IPUBATU3ANVA, KOPPYIITUMOHHbIE PU-
CKU, THOCTPaHHBIe MHBECTULIUH, TIOSC-
HsIeT TOCTIO)Ka APYTIOHSH.

YCunmancey pacxoXieHuA BO B3IJLA-
JIaX Ha OLIeHKy GU3Heca, IIOCKOJIBKY ITPO-
JIaBIIbI He TOTOBBI COIVIANIAThCA Ha IIPO-
JXy TI0 TeKYIIUM HU3KUM MYJIbTH-
IJIMKaTtopaM, rooput VMpusa Kysanie-
Ba. MakcuM KyseroB HabitoaeT mmoss-
PHY3AITHIO ITO3UIIUH CTOPOH IT0 TTOBOZY
CIIpaBeINBOM OLIeHK! CTONMOCTH KOM-
TIaHUUY, B TOM YHCJ/Ie U3-3a BBICOKUX PH-
CKOB /11 nHBecTopa. [Ipu aToM Bce 4ya-
111e MCIIOIB3YIOTCA (GOPMBI OTCPOUEHHON
OILIATHI 110 CZIeJIKe, YTOOBI pacipese-
JIUTh PUCKU MEK/Ty CTOPOHAMU U COU-
3UTh Pa3pHIB B OlleHKe OU3HeCa MKy
NIPOJABIIOM U IIOKyIIaTesJeM, TOBOPUT
COBETHUK KOPITOPAaTUBHOU ITPAKTUKU
Better Chance VBax ®perkus. Tak, Ha-
GJIIOIA€TCS YCTOMIUBBIE CABUT OT MOJIE-
Jiet ¢ QUKCHPOBAHHOM IIeHOH B CTOPOHY
HCIOJIb30BaHMUA MEXaHU3MOB earn-out u

completion accounts, yTod-
Hset Marseit Karuroyxwuii. c15 N

Onbra
OauvHUOBA

KOnus
CmypoBa
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-OPUONYECKN OV3HEC

NEXTONS)>

Dopmyiia IieHbI

OOHVM 13 Hanboee 3HA4YMMbIX aCMEKTOB CTPYKTYPUPOBaHUA CAEN0K M&A aBAAeTCA onpeaeneHmne NnokynHow LeHbl. BeilOpaHHbIM MexaHn3m gprkca-
L/ 1 KOPPEKTVPOBKW LIEHbBI BINAET HA pacnpeneseHne prckoB MEX Yy CTOPOHaMM, CTOMMOCTb COENKM 1 ee YCMNEeLHOe 3aBEPLUEHNE. IKCNEPTHI
Nextons napTHep NpakTnkK KopnopaTrneBHOro npasa u M&A, pyKoBOAMTENL NPaKTUKK HeABMXMMOCTY Cepren TpaxTeHOepr 11 COBETHUK NPakKTUKN
KopnopaTneHOro npasa n M&A Hatanbs MocTaBHMHA pacCcMaTpyiBalOT OCHOBHbLIE MOAXOAb! K PUKCALM MOKYMHOW LUEHbI, X OCOOEHHOCTU 1 NPaKT -
4YeCcKye acnekTbl MPYMEHEHMA B COBPEMEHHbLIX POCCUICKMX Peanmnax.

— npakTuka —

dukcnpoBaHHas LeHa

DUKCUPOBAHHAS [IEHA — 3TO HAMOOJIEE IPOCTOM TIOAXO/ K
oIIpesieIeHNI0 CTONMOCTY aKTUBA, IIPU KOTOPOM CTOPOHBI
JTOTOBAPUBAIOTCS O KOHKPETHOU CyMMe, He TTO/JIe)Kalet
MOCJIeIYIOIIEe KOPPEKTUPOBKe. TAKO ITOIXO MOKET ObITh
WCIIOIB30BaH B OTHONIEHUH CZEJIOK C OTHOCUTEIBHO IIPO-
CTBIMU aKTUBAMU, C OFHOBPEMEHHBIM IO/IINCAHNEM U 3a-
KPBITHEM, I10 BBIXOJy MHOCTPAHHBIX MHBECTOPOB C PhIHKA
P®. Vicriomp3oBaHMe GUKCUPOBAHHOM IIeHBI OTINIAeTCS Psi-
JTOM 0COGEHHOCTEH: TTO/ITOTOBKA IOTOBOPA KYTLTU-TIPOAKL
(JKII) cpaBHUTEIBHO ITPOCTA U He TpebyeT HeOOXOAMMOCTH
COTJIACOBAHUS MEXAaHN3MOB KOPPEKTUPOBKU IIeHbI — 06e
CTOPOHBI TOYHO 3HAIOT Pa3Mep IeHbI IIPU ITOIIUCAHUU JI0-
roBopa. TpaHCaKIIMOHHbBIE U3EPKKU Ha IPUBJIEICHIE ay-
JIUTOPOB UL pacdeTa KOPPeKTUPOBKY IIeHbI CHIDKAIOTCS, &
TaKKe UCKJIIOYAIOTCSI BO3MOYKHBIE CITOPHI 10 TIOBOZTY pacye-
TOB €€ KOPPEKTUPOBKU. [Ip1 3TOM He yIUTBIBAIOTCS U3Me-
HeHUsI B GUHAHCOBOM COCTOSTHUU MTPUOGpPeTaeMOil KOMIIa-
HUU (TapreTa) MeX/y IOAIINCAHUEM U 3aKPBITHEM.

B oTCyTCTBUE BO3MOKHOCTU CKOPPEKTUPOBATE MTOKYII-
HYIO IleHy BO3HUKAeT BOIIPOC: KaK ITOKYIIATEITIO 3aI[UTUTHCS
OT IpuoGpeTeHUs1 Ou3Heca, GUHAHCOBOE COCTOSIHLIE KOTO-
POTO B PeATbHOCTU MOYKET OKA3aThCS XY)Ke €r0 OyKUIAHUI?
[Tpu TaKOM TIOZXO/Ie TTOKYIIATeNTb BEIHY K H IT0JIaraThCs B
OCHOBHOM Ha IIpeJIoCTaBIeHHbIe TpozasiioM B JIKIT 3aBepe-
HUA 00 00CTOATEIHCTBAX U 0043aTEIBCTBA I10 BO3MEILEHUIO
UMYyIIeCTBeHHBIX ITOTePb.

Completion Accounts

MexaHU3M KOPPeKTUPOBKH IleHbl Ha OCHOBe (PMHAHCO-
BOM OTYETHOCTU TapreTa I10 COCTOSHUIO Ha J]aTy 3aKPHITUA
crenku (Completion Accounts) mpezicTaBiseT co60i Hau-
6osree pacIIpOCTPaHEeHHBIN IOIXO/ B POCCUICKUX CIeIKaX
M&A. CyTb MexaHu3Ma B cylefytomieM. CHadalIa CTOPOHbI
COIJIACOBBIBAIOT IIPE/IBAPUTEIHHYIO (6a30BYI0) IeHY, KOTO-
pasd MOKeT OIIpeZlesIAThCA Ha OCHOBe IOCIeJHeH ayaupo-
BAHHOM OTYeTHOCTH, yIIPaBJIeHYeCKON OTYeTHOCTH TapreTa
Ha OIIpe/IeJIeHHYIO JIaTy WU IIPe/IBAPUTETBHOTO OalaHca,
TIOATOTOBJIEHHOTO CIIeIINaNIbHO JJIA CAeJIKU. 3aTeM COIJa-
COBBIBAETCS METOOIOIUA KOPPEKTUPOBKU LIeHBI, TO eCTh
IieJIeBbIe ITOKa3aTeny GMHAHCOBOU JIeATeIbHOCTH Tapre-
Ta, HeJIOCTIKEHIIE LI [IePeBBITOTHeHIe KOTOPBIX OyeT
KOPPeKTHPOBATh lieHy. Yalre BCero Ha ITpaKTHKe UCIIOb3Y-
eTCs KOPPeKTHPOBKA HAa YPOBEHB YHCTOTO ZOJITa I pa3Mep
000pOTHOTO KaIluTasa, IIPX 3TOM CTOPOHBI B 3aBUCHMOCTH
oT 6u3Heca Tapreta MOTYT UCIIOJIb30BaTh U UHbBIE II0Ka3a-
TeJIU: yPOBEHB 33JJ0JDKeHHOCTH TapreTa, ypoBeHb CAPEX
3a COIIACOBAHHBIN ITePUOJ], HAJIMYNE JeHeXHBIX CPeZICTB
Ha cyeTax U T. . B aTy 3aKpBITUA CLIeJIKK — KaK IIPaBUJIO,
B JIaTy Ilepexo/ia IIpaBa COGCTBEHHOCTU Ha aKTUB OT IIPO-
JIaBIja K IMOKyTIaTel0 — IIPOUCXOLUT yILIaTa IpeJBapu-
TeJIbHOM IleHBI. [Io3/Hee B TeueHMe COIVIACOBAHHOTO IIepH-

%)
z|
o
=
X
]
z|
o
I
i}
5
o
<|
&
3]
o
=
o
o
cl

Cepreit TpaxTeHbepr

0712 (0OBITHO ABA-TPU MECSIA) TOCTIe 3AKPBITUSA CIIEIKU CO-
CTaBJIIETCSI OTYETHOCTD TAPTeTa 110 COCTOSTHUIO Ha JIaTy 3a-
KPBITHs, TTIOCJTE Y€T0 MTPOU3BOAUTCS KOPPEKTUPOBKA IIEHBI
B CTOPOHY YBeJIMYeHUS NI yMeHbIeHu:. [lanee 1u0o 1mo-
KyTIaTeJIb ZOIIAYUBAET pa3Mep KOPPEKTUPOBKY IIPOZIABILY,
60 TIPOZIABEI] BO3BPAIIIAeT ITOKYTIATEeTIO YACTh PaHee I10-
JIy4eHHOU ITIOKyITHOU IIeHBI.

KiTi04ueBbIM 31eMeHTOM TaKUX CIEJIOK SIBJISeTCS JeTalb-
HOE COIJIaCOBAHUE METOOJIOTYH PACYCTOB JIJIS LI KOpP-
PEeKTUPOBKH, ITPU KOTOPHIX CTOMMOCTb TapreTa YBeTMINBa-
€TCsI Ha «AaKTUBBD U YMEHBIAeTCs Ha «ITACCUBBD. B 107006-
HBIX CI@JIKaX IOPUCTHI BCEr/a IUIOTHO PabOTAIOT B CBS3KE
J160 ¢ GUHAHCOBBIMU KOMAH/IAMU, IO JOTTOTHUTETHHO
TIPUBJIEKAIOT ay[UTOPOB, IIOMOTAIOIIUX Pa3paboTaTh METO-
JTOJIOTHIO PACYETOB. JIJIs MUTIOCTPAIIAY 3HATUMOCTH JJOCKO-
HAJILHOTO ITOZIX0/Ia K COIIACOBAHUIO TAKOM METOI0IOTUY 1
«CTOMIMOCTU OLITUOKU» IIPU PACUETaX MOXKHO IIPUBECTU ITPU-
Mep U3 ITPAKTUKH, KOT/a B OMHOM U3 CIEJIOK HEKOPPEKTHOE
HCIIOIb30BAHKE COI03a <WJIM» BMECTO «1» B IIOJIOKEHUAX O
KOPPEKTHUPOBKE IIeHbI IIPUBEJIO K PA3HUIIE B PACUETAX B Jie-
CSITKU MIUTUOHOB PyOJTeii.

MexaHM3M KOPPEKTUPOBKH IIeHbI II03BOJIsIeT Haubosee
JIeTAIBHO PACCYUTATh CTOMMOCTD OM3Heca Ha JIaTy 3aKPhI-
THsL, 9TO MOYKET OBITh 0COOEHHO AKTYaTThHO, KOT/IA ITO/[ITHCA-
HUe U 3aKPBITHE CIeJIKU pa3HeceHbI BO BpeMeHU. OfHaKo
TIPOIECC COTVIACOBAHUS METOI0JIOTUN KOPPEKTUPOBKU Ya-

MPEAOCTAB/IEHO NEXTONS
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Hatanbs MocTtaBHMHA

CTO 3aHMMaeT 3HaYUTEIbHOe BpeMs U MOXKeT II0TPeGOBaTh
JIOTIOJIHUTEIBHBIX 3aTPaT, HAlIpUMep IIPY HeOOXOAUMOCTH
IIPUBJICYCHUA ayIUTOPOB.

Locked Box

MexaHU3M KOPPEKTUPOBKU IIeHBI HA OCHOBE 3aKPBITOTO
nepuMetpa (Locked Box) mpezrionaraeT pUKCAIIUIO IeHbl
Ha ompeziesieHHy10 faTy (locked box date). CHauasa cTopo-
HEI ontpezestioT locked box date, KoTopas, Kak IIpaBwWwIoO,
ABJIAETCA LaTOU IocIeHel ay[UPOBAaHHON OTYeTHOCTU
WIU yIIpaBjleHYeCKO! OTYeTHOCTU TapreTa IIPU YCJIOBUU
ee TIIATeTLHOU ITPOBEPKU ITOKyIiarenaeM. Ha oty mary cro-
POHBI PaCCYUTHIBAIOT IIPeIBAPUTEIBHYIO IleHy aKTUBa. 3a-
TeM OHU COITIAaCOBBIBAIOT IlepedyeHb C/IeJIOK (TaK Ha3bIBae-
MBIX yTeY€eK), KOTOPbIE TAPreT He MOYKET OCYIIeCTBIISTh 6e3
cornacus nokynaressa ¢ locked box date o aThl 3aKpbI-
TUA CHEeJIKYU, HalIpUMeD BBIILIATH JUBUIEH/IOB B II0JIb3Y
IIPOJIABIIA, BRIILJIATHI B TI0JIB3Y TPYIIIIBI ITPOABIIA 10 JIFO-
OBIM TOTOBOpaM U Ipodee. CorIacOBaHME yTeueK HaIlrpas-
JIeHO Ha u3beXaHre BHIBO/IA aKTUBOB U3 TPYIIIIBI TAPTeTa
¢ locked box date o aThI 3aKPHITUS JJII COXPAHEHUS CTO-
UMOCTHU U 6usHeca TapreTa. B JIKII Tak:ke COIJIacOBBIBAET-
Cs TlepedeHb pa3pelleHHBIX CeJIOK TapreTa (Tak Ha3bIBae-
MBIX pa3pelleHHbIX yTeUeK), COBEePIIeHEe KOTOPBIX JIOITy-
CKaeTcs 6e3 ComTacus MOKYIIaTe sl U He BIUsET Ha pasMep
TIOKYITHOU I[eHBL.

[Tpu BBLABIEHUH ITOKyTIaTeIeM yTedek B Irepuoz ¢ locked
box date 10 AaThI 3aKPBITHA IIOKYITHAA [IeHA, yIIaulBaeMast
TIOKyTIaTesIeM B IaTy 3aKPBITHA, yMeHbIIIaeTcsl Ha CyMMYy Ta-
KX BBIABJIEHHBIX yTedeK. ECJIN yTeUKY BBIABIIAIOTCA yiKe
TI0CJIe TOTO, KaK ITOKyIIaTeIb YIJIATII ITOKYITHYIO IIeHy B Jja-
Ty 3aKPBITHUSA, TO 37eCh IIOKyTIaTesIb, KaK IIPaBUJIO, IToIaraeT-
€51 Ha 06513aTeJIhCTBA IT0 BO3MEIIEHUIO NMYTIeCTBeHHBIX I10-
Tepb, BKJIIOUYeHHbIe B JIKII.

MexaHu3M KoppeKTupoBKHU Locked Box mpuMensercs
B POCCUHCKUX CIeKax M&A 0CTaTOYHO pPesiKo, TaK KaK
OGBITHO CTOPOHBI IIPEATIOYUTAIOT GoJIee KJIACCUIeCKUN 1
TIOHATHBIN UM MexaHH3M Completion Accounts, onucas-
HBIH BBIIIIE.

Earn-out

CyTh MexaHM3Ma KOPPEKTUPOBKU IIeHbI Ha OCHOBe 3apabo-
TaHHOM NTpUO6BLIH (Earn-out) COCTOUT B TOM, YTO CTOPOHBI
COIVIACOBBIBAIOT IIPEABAPUTEIIBHYIO IIeHY, KOTOPast IIozIe-
JKUT yIUIaTe Ha 3aKPBITUH. [10 MCTeYeHNH COrTIacOBaHHO-
IO CTOPOHAaMU CPOKa (Harpumep, 12 MecAneB IocIe 3aKphl-
TH) IPOUCXOAUT KOPPEKTUPOBKA ITOKYITHON IIeHbI MCXO-
I 13 paKTIIeCKUX ITOKa3aTesIel TapreTa 3a 9TOT IePHUO/I,.
COOTBETCTBEHHO, B 3aBUICUMOCTH OT JOCTVKEH WU He-
JIOCTYDKEHUA COIVIACOBAHHOTO YPOBHSA NPUOGBIBHOCTU U
WHBIX IIOKa3aTesiel y IOKyTIaTes sl BO3HUKAET MU He BO3-
HHKaeT 0043aTeIbCTBO JOTIATUTD IIPOJABILY OIIpe/ieIeH-
HYIO CyMMY.

Earn-out 0co6eHHO XapaKTepeH IS CIEJIOK B OTHOIIIe-
HUHY CTAPTAIOB, TOTEHITHA KOTOPBIX J0JDKEH PACKPBIThCA
110 UCTeYeHUH BpeMeHHU I10C/Ie 3aKPBITHA CIeIKU. 110 OIbI-
TY JAHHBIN MEeXaHN3M He OUY€Hb PACIIPOCTPAHeH B KJIACCU-
YeCKHMX POCCUMCKIX M&A-CziesIkax, HO MHOIIA OU3HeC IpHU-
Geraer K HeMy B TypOyJIeHTHbIe BpeMeHa, KOI/Ia CTOPOHBI He
MOTYT JOTOBOPUTHCS O CIIPABEIMBO CTOMMOCTY OU3Heca,
TaK KaK Ha IIPaKTHKe [IPOZiaBel] ¥ IIOKYIIaTesIb 4acTo COBep-
LIIEHHO I10-Pa3HOMY — GoJIee MIH MeHee KOHCePBaTHBHO —
OLIEHUBAIOT IIEPCIIEKTHBEI TOTO MJIN MHOTO OM3HECa U, COOT-
BETCTBEHHO, €T0 CTOMMOCTb.

I[Tpu pacyere KOppeKTUPOBKH Earn-out Bcerya BcTaeT BO-
IIPOC YIIPaBJIeHUA TAPreTOM B TedeHre ITIeproAa, 3a KOTo-
PBIF paCCYUTHIBACTCA IPUOBLTH. Ha IIpaKTHKE 3TOT BOIIPOC
pelaeTcs IyTeM COIVIACOBAHUA JIeTAIbHBIX IIPABUJI KOPIIO-
PaTHUBHOTO YIIPABJIeHUs TapreTa Ha yKa3aHHBIN [TePUO].

BbI6OD ONITHMATIBHOTO MeXaHU3Ma OIIpeZiesieH s I10-
KYIIHOU IIeHBI TpebyeT yJyeTa MHOXKeCTBa (aKTOPOB, B TOM
YIICJIe IIePerOBOPHOM O3UIINY CTOPOH, BpPeMeHHBIX CPO-
KOB CI@JIKU, XapaKTepa, BOJIATUJIBHOCTU U ITOTeHI[HAJIA
6u3Heca, a TAK)Ke CI10co6a IMPOoIayKY aKTUBA. 1 B COBpeMeH-
HBIX YCJIOBUAX 9KOHOMUYECKON HeoIlpeZleIeHHOCTY 3Ha-
YeHHe KOPPEKTHOTO CTPYKTYPUPOBAHUA MeXaHNU3Ma OIl-
peziesieHHs ITOKYITHOM I[eHbI TOJIBKO PACTeT, @ TPAMOTHBIN
BBIOOD U JleTasibHAA IPOPabOTKa COOTBETCTBYIOIIETO Me-
XaHU3Ma MOTYT CTaTh KJII0YeBBIM (aKTOPOM ycIrexa Bcei
crenku M&A.

CIeJIKU roza

— CerMeHT pblHKa —

UHcTuTtyT caenok M&A npogonxa-
€T BbIMOJIHATb POJib NOKa3aTens
9KOHOMU4YecKon aAuHamuku. B cne-
umanbHom paHkuHre U «Kommep-
caHTb» COOpan u CTPyKTypupoBan
cpenku, npeaocTaBs/ieHHbIe Iopu-
avdeckumm bupmamu, BbiAeNuB
Te, KOTopble, N0 MHEHUIO peAak-
LN, HarngaHee BCero AeMOHCTPU-
pyloT NnepemMeLleHne KanmTanos ¢
sIHBaps No ceHTa6pb 2025 ropa.

B psHKUHT BouuIu cgeaku M&A,
IpeloCTaBIeHHble I0PUAUIeCKUMU
dupmaMu u oTOOpAHHBIE PeIaKI[U-
et ,’b" 3a mepuoz ¢ AHBapA IO CeH-
TAGPH 2025 roia. B poIHKUHT BKIIIOYe-
HBI CJeJIKU, KOTOPble KJIaCCUPUIIU-
PYIOTCA KaK BHyTpeHHUe (KOTZa aK-
TUB HaXOJUTCA Ha Teppuropuu Poc-
CHM U IIOKyIIaTejieM BBICTYIIaeT POC-
CUUCKUU pe3nIeHT, OLHAKO IIPOJaB-
1IOM ABJISIeTCS MHOCTPAaHHBIY UHBeC-
TOD), ¥ CIeJIKU POCCUHCKUX NHBECTO-
DOB 3a pyOexxoMm.

OpHaKo 13-32 HeBO3MOXXHOCTU OC-
BETHUTH BCe TTOI00HbIE TIPOEKTHI B O/l
HOM MaTepuaje II0pOroM OTCeYeHUsA
CTaJIN CIeJIKU, YACTUYIHO WJIU TTOJTHO-
CThI0 He Haxopsamuecs mog NDA. [la-
JIEKO He BCe KeMCHhl CTAHOBATCA IIy-
OGJIMYHBIMU U He BCe I0pUAUIECKUe
(GUPMBI TOTOBBI eTUTHCA HHPOPMa-
nuei 06 yIaCTHUKAX, CYyTH WU CTO-
MMOCTH CieKu. KoMImaHuu, numer-
1ye KPYIHBIX KJINEeHTOB C epCIleK-
TUBOH JOJITOT'O COTPYAHUYECTBA, Ya-
CTO CBSI3aHBI 00A3aTeILCTBAMU KOH-
(pupeHIIMaTBbHOCTU U He IPeoCTaB-
JIAIOT JLJIA UCCIeloBaHUA HHPoOpMa-
IIUIO O TAKUX Aenax. it MUHUMU3a-
AU 3TUX PUCKOB PeJaKIHA OCHOBBI-
BaJach KaK Ha JAHHBIX, ITOJIy9eHHBIX
OT IIpe/iCTaBUTeJIe cCaMUX I0pUimde-
CKuX QUPM, TaK U Ha CBeJeHUAX IIy-
GJIMIHOTO XapaKTepa.

Vudopmanusd 1Mo KOKIOU ClelKe
IPeNoCTaBIANIACH B (JIEYIOIIUX KaTe-
TOPUAX: OTPAC/Ib; HANMEHOBAHUe 00
eKTa CZIeJIKU; PeTUoH; IIpofiaBel; (KO-
HeYHBIH 6eHedUIMap); MOKyIIaTelh
(cOGCTBEHHUK MOKyTIaTesIs); I0pUIU-
yeckag GupMa, COIPOBOKIAIOIIAL
cenKy; popMaT CIIeTKY; pa3Mep IaKe-
Ta AKOUH[KoeH (%); CTOMMOCTE CAesT-
KU (py0./$); XapaKTepUCTHKaA, COCTOS-
HUe CJIeIKU; OIIMCaHUe CJIeTKU.

VccienoBaHre IPOBOSUNIOCH I10
CIleJIKaM, COBEPIIeHHBIM B 22 OTpa-
csx: IT, moOBIYa TTOJIE3HBIX UCKOIIAe-
MBIX, JIeTKas IIPOMBIILJIEHHOCTD, Ma-
LIMHOCTPOeHUe, MeTaJUIyPIrusd, Iulie-

Bas IPOMBIIIIEHHOCTD, IIPOYMe IIPO-
U3BOJICTBA, CBA3b, CEIBCKOE XO3ANCT-
Bo, CMU, criopt, cTpaxoBaHue, CTPO-
UTEJIBCTBO U ieBesonnMeHT, TMT, Top-
rosiA (FMCG), Tparcmiopt, TOK, yory-
Y, UHAHCOBbIe MHCTUTYTEI, papMa-
LIeBTHKA, XUMUYeCcKas U HepTeXUMU-
YecKas MPOMBIILIeHHOCTb, 3J1eKTPO3-
HepreTHKa.

CorIacHO MeTOJI0JIOTHH 0TOOPA Cie-
JIOK, YIUTBIBAJIHNCH CAEIKH I10 KyILIe-
IIPOZIa)Ke IIAKEeTOB aKIUI/oIeil He Me-
Hee 50% WX KOHCOMUAAIINY TAKOBBIX
B KOMITAHUAX C yIaCTHEM POCCUICKO-
ro KaIuTasa Ju60 akTUBOB Ha TeppU-
Topuu PO crommocTeio 0T $1 MIIH, O KO-
TOPBIX CTAJIO U3BECTHO B TeUeHUe IIe-
puoza NCCIeJOBaHUA.

Kputepuamu i IpUHATHA CIel-
KU K UCCIIeJOBAaHUIO CIIY)KIJIN: 3aBep-
LIeHUe C/IeJIKY; Of0OpeHe CIeJIKH CO-
BETOM JINPEKTOPOB KOMIIAaHUU, COBPa-
HHeM aKIIMOHePOB, aHTUMOHOIIOJb-
HBIMM OpTraHaMU; IO CaHNe COLa-
IIeHVs 0 HAMEePeHUAX.

He y4UTBIBaNINCH CAEIKU: C ITaKeTa-
MU MeHee 50%, eCJIM TOJIBKO pedub He
[IUTa 0 KOHCOJINJJATINY KOHTPOJIBLHOTO
IaKeTa; CTOMMOCTBIO MeHee $1 MIIH;
COBepIlIeHHbIe B PAMKaX XOJIMHTA JIU-
60 eIITHOM TPYIIIIBI JIUII, SIBJISIOIIIXCS
KOHEYHBIMU OeHe(UIInapaMy KOMITa-
HUNW—YyJIaCTHUII CIeJIKU.

CTOUMOCTD CIIeJIOK, OIIeHeHHBIX B
PyOIIAX, €eBPO U MHOH BaIOTe, Iepe-
CYUTBIBAIACH B fos1apkl CIIIA 110 Kyp-
cy LIB PO Ha 1 ceHTs6pst 2025 roza.

IT

Otpacnb: IT, TMT

HaumeHoBaHue 00beKTa caenku:

AO «3apsaa!» (cepsuc «bepu 3apaal», cneuna-
JN3NPYIOLLMIACS Ha LWepuHre nayapbaHKoB)
Peruon: Poccuiickas ®enepaums

Mpopase (koHe4Hblli 6eHeduumap):
ocHosatenn 1 nxeectopsl AO «3apagl»
MokynaTenb (COGCTBEHHUK NOKynaTe-
Nist): KOMNaHUK rpynibl «AHAEKC»
lOpuaunyeckaa pupma, conpoBoxpaio-
was caenky: Level Legal Services co cTopo-
Hbl npofaBua, Orion o CTOPOHbI NokynaTens
dopmart caenku: kynns-npogaxa akuui
Pa3mep nakera akuuii/goneii: 100%
CTouMoOCTb CAENKM: He pasriallaercs
XapakTepucTuka, COCTOSIHME CAENKHU:
3aBeplueHa

Onucanue: Komannga Level Legal
Services KOHCYJIBTUPOBAJIA KJIFOUEBBIX
aknuoHepoB AO «3apanl», a KoMaH-
na Orion — rpymmny «IHIeKc» B pam-
Kax CJIeJIKY TI0 TpuobpereHnio 100%
aknuit AO «3apanly. Cepsuc «bepu 3a-
ALy, ABAIOUUNCA JIUAEPOM Ha PBIH-

Ke CepBUCOB apeH/Ibl 1ay3pOaHKOB, B
Mae 2024 roga nposei pre-IPO paysz,
110 UTOraM KOTOPOTO IIPUBJIEK Oosee
200 uHBeCTOPOB U 750 MJIH Py6. WH-
BecTuIui. Creska 1o npuobpeTeHUIo
cepBuca «bepu 3apsa» rpynmnoi «JH-
JIeKC» TIpeJIioiaraia MO3TaIIHbIN BBI-
KYII akI[U¥ uHBecTopoB pre-IPO pays-
Jla, OPraHU30BAHHBIN Yepe3 6poKepa,
KOTOPBIH COIPOBOXKAAICS IIpUOOpeTe-
HUeM aKIIui yupesuTtesnei 1 puHaHCO-
BBIX NTHBECTOPOB.

B pamkax cmenku komaHabe! Orion
u Level Legal Services ygacTBoBaniu B
CTPYKTYPUPOBAHUU CHEIKH, IIOATO-
TOBKE TPAHCAKIITMOHHOU JOKyMeHTa-
IIMU U TIeperoBopax Io CesIKe, a TaK-
»Ke COIIPOBOXKAAIU MOJIICAHe U 3a-
KpbITHe czienKy. Taxoke komasza Orion
IIpoBeJIa IIPaBOBYIO IIPOBepKYy (legal
due diligence) cepBuca.

Otpacnb: IT

HaumeHoBaHue o6bekTa caenku:
CO3/1aHne COBMECTHOIO NPeAnpuUsTUs C OCHO-
BaTenamu rpynnbl komnaxuid SolidSoft (oaux

13 KpYNHENLUMX POCCHIACKMX Pa3paboTyikoB
MEXCETeBbIX 9KPAHOB 191 3aLLmThl Be6-npuno-
xeHnit (Web Application Firewall)

Peruon: Poccuiickas ®epepaums

Mpoaaeel (koHeuHblii GeHeduuuap):
SolidSoft (000 «ConuaCodt»)

MokynaTenb (COGCTBEHHUK NOKynaTe-
ns): MKMAO «fAHaexc»

lOpupunyeckas pupma, conposoxpa-
owas caenky: Delcredere co CTOpOHbI
npofasua, «MenauHr, BoNTUWKMH 1 napTHepbI»
€O CTOPOHbI MoKynaTens

dopmart caenku: kynns-npogaxa Lom
Pa3mep naketa akumii/ponei: 50%
CTOMMOCTb CAENKM: He pasrialaercs
(BO3MOXHast cymma caenkin — 3-4 mnpg, pyo.,
COMNaCcHO OTKPbITbIM MCTOYHMKAM)
XapakTepucTuka, COCTOSIHNE CAEeJKU:
3aBeplueHa

Onucanue: B pamrkax crenku SolidSoft
u Yandex B2B Tech (nozpaszgenenue
«IHAeKcay», 3aHUMaroIeecss pa3pabot-
KOM ¥ Pa3BUTHEM pelleHUH /I KOp-
TIOPaTUBHOTI'O CEKTOPA) CO3JafyT COB-
MeCTHOe MpeAIpusTre, KoTopoe 6y-
JIeT 3aHUMAThCS pa3paboTKOM CepBU-
COB U IIPOZIYKTOB B 00JIaCTU KUOepHes-
OIIaCHOCTHU, HAaIpUMep UHCTPYMeH-
TOB, KOTOPBIE ITO3BOJISIT OU3HECy 3aIu-
IATh CBOU BeG-IIPUJIOJKEHUS OT aTaK
U IPYTUX COBPEMeHHBIX yrpo3. YHU-
KaJIbHOCTh IIPOEKTAa 3aKJII0YaeTC s B
TOM, UTO CO3/IaHHBIE UM PelleHuUs Oy-
IIyT ZOCTYITHBI KaK B 00JIaKe, TaK U II0
MOJIeJIU ON-Premises, TO eCTh KJIIMEHTBI
CMOTYT Pa3BepHYTh UX Ha CBOei COOCT-
BeHHOU nHPpacTpyKType. Kpome Toro,

B IUIAHAX ITAPTHEPOB, UCIIOIb3YS OIIBIT
U TeXHOJIOTUH IPYT APYTa, yCUIUTh Me-
XaHU3MBI 3aIIUTHI KJIMEHTOB C UCIIOJb-
3oBaHueM -TeXHOIOTIH.

OcuoBartenu SolidSoft ctpemu-
JINCB He TOJIBKO K yCTAaHOBJIEeHUIO T1a-
PUTETHOTO ITAPTHEPCTBA C KII0UYeBBIM
urpokom IT-peIHKa, HO U K COXpaHe-
HUIO OIIpe/leJIeHHON CTelleHU aBTO-
HOMUM B yIIpaBJIeHUU OU3HeCoM. Py-
KOBOZCTBO COBMECTHBIM IIPeJIIPHs-
THeM OyZIeT OCyLIeCTBIIAThCA OCHOBA-
tenamu SolidSoft, mpu aToM KoMmITa-
HUS IPOJOJDKUT Pa3BUBATh CBOU COO-
CTBeHHBIe IIPOAIYKTEL, & BCe CYIeCTBY-
rorue cornaineHus SolidSoft ¢ kiuen-
TaMH U IapTHePaMU OCTAaHYTCS B CH-
Jste. ITo ycsIoBUAM CieNIKU «IHIeKC» u
ocHoBarenu SolidSoft nmeroT paBHEBIE
nouu B CIT: <IHIeKC» ITOJIyInI CBOIO
noito B CII B pesysibTare mpuobpere-
HuA 50-1IporieHTHOM oyt B SolidSoft;
IIOMHUMO 3TOTO, COITIACHO YCJIOBUAM
CHeJIKY, «HIeKC» MOoIyIUT OMITUOH
Ha yBeJIMUeHUe CBOeH nou B Oy/Iy-
meM. Komanga Delcredere koHCyIb-
TupoBasa SolidSoft 1o pasIUIHBIM
KOPIIOPATUBHBIM BollpocaM. Koman-
a «<MesutHT, BOUTUIIKUH U ITapTHe-
PBI» KOHCyJIbTHpPOBana Yandex B2B
Tech o BceM acmekTaM CO3aHUA
CII, BKJII09ass BOIPOCHI KOPIIOPATUB-
HOTO IIpaBa U MHTeJJIeKTyaJIbHOU
COOCTBEHHOCTH.

Otpacne: IT, TMT

HaumeHoBaHue 00bEKTa CAENKM: BCe
CYLLLECTBEHHbIE aKTVBbI pa3paboTymnka B cdhepe
knbepbesonacHoctu F.A.C.C.T (paHee —
Group IB)

PervoH: Poccuiickas ®enepauys (Mocksa)
Mpopaeew (KoHe4Hblit 6eHeduumap):
akuporepsl rpynnsl F.A.C.C.T.

MokynaTenb (COGCTBEHHUK NOKynaTe-
ns): AO «Caitbepyc»

Opuaunyeckas pupma, conposoxaaio-
wasa caenky: «Hukonockas KoHcanuur co
CTOPOHbI NpoAaBLa, Better Chance co CTOpOHbI
nokynarens, Seven Hills Legal — koHcynbTaHT
nokynarensi no BONPOCam MHTENNEKTYaNbHOIA
COBCTBEHHOCTH

®dopmat caenku: kynns-nposaxa akTneos
Pa3amep naketa akuuii/goneii: 1o 100%
aKTVBOB

CroumocTb caenku (py6./$):

He pasrnaLuaercs

XapakTepucTuka, COCTOSiHNE CAeNKN:
3aBeplueHa

Onucanue: KoHcynsrrpoBanue GoHza
«Caitbepyc» B CBA3HU C IpHOOpeTeHueM
110 100% paspaboruuka B chepe Kubep-
oesomacHoctu F.A.C.C.T. 1y1a co3maHust
HOBOM VIB-KOMIIaHU .

NuBecrops! popmupyioTr Vb-kom-
MMaHUI0 HOBOTO IOKOJEHU:, KOTO-
pas 6yzmer o6pazoBaHa Ha 6aze aKTHU-
BOB, TexHosiorui u kagpos F.A.C.C.T.
HoBas koMIaHUA CPOKYCHUPyeTCsa Ha
pa3paboTKe HOBOW JIMHEMKHU TEXHO-
JIOTUH IIPeJJOTBPALeHUA U Pacciesio-
BaHUA KUOepIpeCcTyIUIeHUH, B TOM
4lCcyIe IIyTeM BHeIpeHUs pellleHUH 1
CEpPBUCOB, IPUOOPETAEMBIX Y TPYIIIIBI
FACCT.

B paMKax mmpoekTa I0pucThI Better
Chance KOHCY/JIBTHPOBAJIH KJIHEHTA
TI0 BCeM TPaHCAKI[MOHHBIM BOIIPOCAM
COIIPOBOXKIEHUS CLIEJIKU.

Otpacnb: IT

HanmenoBaHue 06beKTa CAenKu:
Technored (BeayLwmit pa3apaboTynK NPOMBbILL-
neHHbIx po60oToB B Poccum)

PerunoH: Poccuiickas Genepauys

MpopaeeL (koHe4Hblli GeHeduumap):
Technored

Mokynatenb (COGCTBEHHUK NOKynaTe-
nq): [K «BaptoH», [lenuc ®ponos (cosnane-
neu, rpynnbl <AcTpa» 1 «baiikan nekTpOHMKC»)
Opuguyeckaa pupma, conpoBoxpa-
towas caenky: ASB Consulting Group

€O CTOPOHbI NPOAABLA

dopmart caenku: kynas-npogaxa akumit
Pa3mep naketa akumii/poneii: 51%
CroumocTb caenku: 750 MaH pyb. ¢ yyeTom
[IBYX 3TanoB cAenku (06wmit 06bem MHBECTU-
Lit B NapTHEPCTBO COCTABUT OKONO 6,5 MApA
pyb. no 2030 ropa)

XapakTepucTtuka, COCTOSIHUE COENKN:
3aBeplueHa

Onucanue cpenku: ASB Consulting
Group KOHCYJIBTUPOBAJa II0 BXOXK/e-
HUIO I/IHBECTI/IL[I/IOHHoﬁ KOMIIaHUU
«BapToH» B coctaB ydacTHUKOB OO0
«TexHOp3A», BKJIKOYAS CTPYKTyPHU-
POBaHUE C/IeJIKYU, yIacTHe B IIepero-
BOpax, IIOJIOTOBKY U COIJIACOBaHUE
BCeX JJOKYMEHTOB II0 CZleJIKe: KOPIIOo-
PaTUBHBIN JOTOBOP U YCTaB, OIIINIO-
HBI, a TAKXKe COIIYTCTBYIOLINE OKY-
MEHTBHI JJIS1 TIOJTHOTO 3aKPBITUA Ce-
KU, 00eCIIeYnB I0PUIUIECKYIO TTO-
Jlep>KKy Ha BceXx sTanax. CTpyKTypa
CIeJKU U JOKYMEeHTHI, pa3paboTaH-
Hble ASB Consulting Group, yIuThI-
BaJIX BCe 3TAIIBl yUYaCTUA HHBECTOPA
B KOMIIAHUH, a TaK)Ke BBITIOJITHEHUE
CTOPOHAMMU B3aUMHBIX O6H33TEIII;CTB
10 OyZyUMM 3TaraM BILUIOTH 0 TIIa-
HUpyeMoro BbIxoza «TexHOpsA» Ha
IPO ¢ yueToMm mpeo6paszoBanus B AO.
Technored coBMecTHO ¢ <ACTpOI» 3a
IIATH JIeT IUIAaHUPYeT BBIIIYCTUTD He
MeHee 25 TBIC. POOOTOB U POBOTOTEX-
HUYeCKUX KOMILIEKCOB, a TaKKe IIPOo-
Bectu [PO. Cresnka sABseTCsS BaXKHBIM

IIaroM B Pa3BUTUHU POCCUHCKOH! po-
OOTOTEXHUKMU.

Otpacnb: IT, TMT

HaumeHoBaHMe o0beKTa cAenku: rpynna
«Boka-Tex»

Perunon: Poccuiickas ®enepauns, Pecnybnnka
Kazaxcran

Mpopaeel (koHeYHbli GeHeduumnap):
usnyeckue nuua

Mokynatenb (COGCTBEHHUK NOKynaTens):
MAQO «Bbimnenkom»

lOpuanyeckas pupma, conposoxaato-
waa caenky: Alumni Partners co CTOPOHbI
nokynarens

dopmat caenku: kynns-npofaxa akumii
Pasmep nakeTa akuuii/gonei: 44%
(koHcOonMpaums no 64%)

CToumocTb CAenKM): He pasrnaliaercs
(Bo3MOXHast cymma caenkun — 500 maH pyo.,
COrNacHO OTKPbITbIM UCTOYHIKAM)
XapakTepucTnka, COCTOSIHUE CAeNKN:
3aBeplLeHa

Onucanmne: Alumni Partners BBICTY-
MHJIa OPUIAYECKUM KOHCYJIBTaHTOM
ITAO «Beimriennkom» (6pers «braiiy)
B CJIleJIKe TI0 IpuobpeTeHUIo 44% Io-
Jielt B yctaBHOM KanuTase OOO «Bo-
ka-Tek», Belyliero poCCUMCKOIO pas-
paboTyrKa peleHN B 06JIaCTH peyde-
BOM QHAJIMTUKYU ¥ MOHUTOPHHTA B3aU-
MOZeHCTBUA IIepCoHaa C KIMeHTaMMU.
Panee B koMITaHUIO MHBeCTUpOBaJ L T-
donp «XaiiB», KOHTPOIMPYeMbIH «Bbu-
JIJAalHOM», COXPaHUBILIUM B IIPOEKTe
JIOJTI0 pa3MepoM B 20% — TakuMm o6pa-
30M, COBOKYITHAA JOJIA IIPAMOTO U KOC-
BEHHOTO BJIaIeHUs B IIPOEKTe COCTa-
BUJIA 64%. Crenke mpeJliecTBoBaIa
PECTPYKTYypHU3alUA BIaIeHU Ka3axc-
TAHCKOU YacCThIO GM3Heca, II03BOJIUB-
I1ast CKOHIIeHTPHPOBATh ITpaBa Biajie-
HUA TpymIon B Poccum.

00O «Boxka-Tek» sABIAETCA paspa-
60TYMKOM WHHOBAIIMOHHOTO pellle-
HUA Ha Gase ayano6elipKa — HOCKMO-
TO yCTPOMCTBA, QUKCUPYIOLIETo JUa-
JIOT MEXly COTPYLJHUKOM U KJIMEHTOM,
a Tak)Ke IIPOrPaMMHOTO 00eCIIeYeH s,
BKJIIOYAIOLIEr0 aBTOMaTHYeCKoe pac-
TI03HaBaHUe Peuy U aHATUTUIeCKYIO
w1athopMy C TUOKO CUCTEMOU IIpeJi-
CTaBJIeHU ¥ BU3yaIN3allU JAHHBIX.

YBesueHuUe JJOIU BIaJIleHUs B IIPO-
eKTe II03BOJIUT «BrmalHy» yKpenuTh
TIO3UIIMHY Ha PBIHKE peyeBOU aHaJU-
TUKU, UHTETPUPOBATbh BO3MOKHOCTH
TOJIOCOBOM aHAJIUTUKU C CUCTEeMaMU
BUZIeOHAOITIONEHYS U BUIe0aHATTUTH-
ku «bunatigar, pazsuBaTth U-uHCTPY-
MEHTBHI ¥ MacIITabUPOBATh COBMECT-
Hble IIPOAYKTHI I IIpeJ-

JIOXKeHUs KJIMeHTaM. c16 N
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-OPVONYECKIIN ON3HEC

WHITE
SQUARE

M nemMm Ha BOCTOK

OA3 CTPeMUTENBHO NPEBPALLAIOTCS B HOBbIN LIEHTP NPUTAXE-
HUA 0159 DOCCUNCKOro Kanmrana: AeCATKY KOMMNaHnm NepeHo-
cat croga ceov xonanHru. Coenkn M&A B OAS OTKPbIBAIOT
OU3HECY HOBbIE BOSMOXHOCTW, HO TREOYIOT y4eTa MeCTHOW
cneundukun. NMaptHepbl White Square EBreHuin Kopones

n Anekcen MapeeB — O TOM, HA 4TO NPK NPOBELEHUN COE-
JIOK B 3TOM PErVvIOHe crieayeTt obpallaTts 0CO00e BHUMAaHME.

— aKcnepTusa —

B nowtennue roapt O6beuHeHHBIe ApabcKuie
OMmuparsl (OAD) yBepeHHO 3apeKOMeH/[0Ba-
Jiu1 ce6sI KaK BeIyIuil GIMHAHCOBBIN U OM3HeC-
neHTp bimokHero Bocroka. VX BBITOJIHOe Teo-
rpaduueckoe MoyoKeHre, pa3BuTas puHaH-
coBas u 6M3HeC-MHGPACTPYKTYPa, HAJIOTOBEIE
npedepeHINH, a TaAK)Ke ITOJIUTUYecKas U 9Ko-
HOMMYECKas CTAOMIBHOCTS fenaioT OAD uze-
ATTPHOM 6a301i /I BeJleHUS MeKIyHAPOIHOTO
OusHeca.

OrHOCHUTeNbHAA CAaHKIIMOHHAA HEeUTpasb-
HOCTb OAD, KOHQUIeHITNATBHOCTD Y THOKOCTD
IIPAaBOBOTO PeryJINpPOBAHUA CeJIaIn 3Ty CTpa-
HY eCTeCTBEHHBIM BBIOOPOM JIJIsi POCCUICKO-
ro Ou3Heca, KOTOPBIH UIleT Haubosee IoaXo-
JIA1Ye MTHOCTPaHHbIe I0PUCAUKITNU I CBOMX
MeXIYHaPOHBIX XOJIITUHTOBBIX U TOPTOBBIX
CTPYKTYP. 3a ITOCJIeIHYe TP T'OJa IeCATKU KOM-
IIaHUM, CBA3aHHBIX C Poccurell, mepeBey cBou
xosiguHTY B OAD U3 TAKUX TPAIUIIMOHHBIX €B-
poIelicKuX I0pUCIUKINY, kKak Kunp, Hugep-
JIaHZBI U1 JIIOKCeMOyPT.

B Hacrosiee Bpemst B OAD 6a3upyeTcst MHO-
»KeCTBO KOMITaHUM, TeCHO CBA3aHHBIX C POC-
CHMICKUM PBIHKOM U GM3HEeCOM. B CBsI3U ¢ aTUM
BOIIPOCHI CTPYKTYPUPOBAHUA U PeaTn3aluu
creoK M&A, KacaroIuxcss KoMIIaHUHA B OAD,
CTAaHOBATCS JUIsI POCCUIICKOTO 6U3Heca Bce 60-
Jiee aKTyaJIbHBIMU.

OnHaKo 0COOEHHOCTHU CIeJIOK M&A B 3TOI
cTpaHe TpeOyIOT BHUMATEIHHOTO MTOAX0/A K
MeCTHOU crenupuke, 0CO6EHHO KOT/[a Pevb

UJIeT O BEIOOPEe I0PUCAUKIINY JJI CTPYKTYPU-
POBaHUS CHEJIOK, 06 UCIOIb30BAHNU OTAEb-
HBIX UHCTPYMEHTOB CJIeJIOK U OpraHU3aIuu
1podeCcCUOHAIBHOU NHPPACTPYKTYPEL.

UudpacTpykTypa anga caenok

B omimdue oT cTpaH ¢ MHON IPaBOBOU CHUCTe-
Mo, B OAD cy1iecTByeT HeCKOJIBKO IIPABOBBIX
DPEXUMOB, KQXKIbIIT 13 KOTOPBIX UMeeT CO6CT-
BEHHBIX PETYJIATOPOB, CYZbI K KOPIIOPATUBHOE
3aKOHOZATeNbCTBO. IOpucauknum B OAD MOX-
HO pa3feyIuTh Ha MaTepUKOBbIe (OHIIODHEIE)
VIS KQKIOTO U3 CEMU SMUPATOB U CBOGOIHbBIE
9KOHOMMYECKUe 30HbI, KOTOPBIX HAaCINUTHIBA-
ercsa ceointe 40 (DIFC, ADGM, JAFZA, RAKEZ,
[FZA, KIZAD, DMCC u gpyrue).

HekoTopble CBOGO/IHBIE 30HBI UMEIOT TU0-
KOe KOPIIOPAaTUBHOe peryanpoBaHue, KOTo-
poe, BO MHOTOM, OCHOBBIBAETCS Ha IIPUHIIU-
max obuiero mpasa. Hampumep, mpaBoBas cu-
creMa cBoOogHOM 30HBI Abu Dhabi Global
Market (ADGM) B 11eJToM OCHOBaHa Ha aHIJIUH-
CKOM O0IIleM ITpaBe U CTAaTyTaX: OHa II03BOJIA-
eT 6oJIee pa3HOOOPA3HO ITOJXOIUTD K CTPYKTY-
PHPOBAHUIO AKIIOHEPHOTO KaITKTajIa KOMIIa-
HUU U, COOTBETCTBEHHO, JlaeT JOIIOJIHUTeIb-
HBIY MHCTPyMeHTapHUi 110 HaCTPOIKe OIIIINOH-
HBIX IIPOTPAMM I NX MeHe/KMeHTa.

OCHOBHBIe ITPENMYTIeCTBAa CBOOOTHBIX 30H
110 CPAaBHEHUIO C MAaTePUKOBBIMU I0PUCTUK-
MY BKJIIOYAIOT HAJIOTOBBIE JIbTOTHI (1A OT-
JleJIbHBIX BUJIOB JIeATeJIbHOCTH), YIIPOIleHHbIe
IIPOIeCCHI PeTUCTPAIUY U Ilepe/lauy aKIuil. B
YaCTHOCTH, KJIIOUEBEIe IS CIeJIoKk M&A cBo-
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Esrennit Kopones

60/1HbIe 30HBI 06JIaIAI0T BBICOKUM YPOBHEM
«oIGPOBAHHOCTI. DTO GJIATONPUATHO CKa-
3BIBaeTCs Ha IPOCTOTEe U CKOPOCTH B3aUMOle -
CTBHUSA C PETUCTPATOPOM KOMIIAHUH JUIA Liesleld
OCYIIeCTBIeHU Pa3TUIHBIX KOPITIOPAaTUBHBIX
JleMICTBUY (HaIIpuMe)p, 3aMeHBI JIUI] B OpraHax
yIIpaBiieHUsA). B OTHOIIeHNHY ITepefjadyy aKIUI
TaKXe 3a4acTyIo eCTh BO3MOXKHOCTb HaIIpaBJle-
HUA PACIIOPAAUTEIBHBIX JOKYMEHTOB Ha 0OCy-
LIeCTBJICHHE CZIeIKY ITOCPEJCTBOM OHJIAlH-Ka-
OGUHeTa WIN MHBIX IU(QPOBBIX KAHAJIOB.

ITpu 5TOM CTOUT OTMETUTD, UTO BOBJIEUEH-
HOCTbD B C/IEJIKY KOMIIAHUU U3 CBOOOTHOM 30-
HBI, KaK IIPAaBIJIO, TpebyeT yJacTus1 KopIopa-
THUBHBIX CEPBUC-TIPOBAIIePOB, KOTOPHIE BBICTY-
T1aI0T eIMHBIM OKHOM B3aMO/ICUCTBUA C PErH-
CTPaTOPOM COOTBETCTBYIOIIeH 30HBL. 1, B OTIN-
4yre OT UHBIX IOIy/IIPHBIX HeIPY)KeCTBeHHBIX
IopUCAVKIY (Hanpumep, Kumpa), 8 OAD mo-
TIpe)KHeMY HaOJIIoaeTCst GOJIBIION BEIGOD KOP-
TIOPaTUBHBIX CEPBUC-TIPOBAN/IePOB, TOTOBBIX
COIIPOBOXKAATh IIPOEKTHI C IIPSAMBIM MJINU KOC-
BEeHHBIM yJacTHeM POCCUMCKUX MTHBECTOPOB.

He MeHee 3HAaUMMBIM 3JIeMeHTOM HHOpa-
CTPYKTYPBI, HEOOXOAUMBIM TSI 3P HEKTUBHOMN

peayu3anum cesiok M&A, ABJIAeTC MecTo pac-
CMOTPeHU CLIOPOB, BO3HUKAIOIINX 13 COOTBET-
CTBYIOIIUX ¢/lesIoK. OAD Tipejjiaraer B 9TOM 4a-
CTHU y’Ke IIPOBepeHHBIN Ha IIPaKTUKe TpeTeii-
CKUU MHCTUTYT B BUzile MeXIyHapOZHOIO ap-
ourpakHoro rentpa ly6as (DIAC). B Texyeit
TIOJINTUYIEeCKON 06CTAaHOBKe OH II03BOJISIET Pac-
CMaTpUBAaTh CIIOPBI B HEUTPaIbHOU IOPUCAYIK-
uu, GOPMUPOBATD ITOAXOMISAINUN COCTAB apOu-
TPOB U PACCYUTHIBATH HA BOBMOKHOCTb HCIIOJI-
HeHUs PellleHusI B OyIyIeM.

OTpenbHble UHCTPYMEHTbI

cpenok M&A

OmHO# 13 0COOEHHOCTEN CHEIOK C aKIIUAMU
B OAD, Kak ¥ BO MHOTUX JPYTUX IOPUCAUKIIM-
AIX, AABJIAETCA IPOMEXKYTOK BpeMeHU MeX/Ly CO-
BepIlIeHUeM PACIOPAAUTEIbHBIX JeUCTBUU U
TIepexo/loM TUTYJIa Ha akIuu. B 3aBucUMOCTH
OT IOPUCIUKIIUY ITPHOOpeTaeMOi KOMITAaHUHU
U APYTUX IIapaMeTPOB CLAEIKU 3TOT MHTEePBal
MO>KeT COCTAaBJIATE OT HeCKOJIBKUX JHeH [0 He-
CKOJIBKUMX Mecs1leB (HallpuMep, B CIydae IOJIy-
YeHUs Pery/IITOPHBIX O[0OPEHNT).

CyJeToM 3TOro BpeMeHHOTO NHTepBaJIa UC-
II0JIb30BaHUe ILIATEKHOTO 3CKPOY VLA obecrie-
YeHUA NlepeJlayy IOKYITHOM IeHbI IIPOTUB THU-
TyJla Ha aKIuu ABisgercsa B OAD pacrpocTpa-
HeHHOM IMpaKTUKOM. Kiaccuyeckuii miatex-
HBIN 3CKPOY IIPEAIIOIATraeT, YTo GaHK, BBICTY-
MAIOI[UH dCKPOY-areHTOM, II0IydaeT OT ITOKY-
raresisd IeHy OOBIYHO JI0 IOAIINCAHUA PACIIO-
PALUTEIBHBIX JOKYMEHTOB IIO Ilepefade ak-
LI U IIepeducyAeT IOKYITHYIO IleHy Ha CYeT
IIpoJlaBIia yXe IIocje Iepexoja TUTYJIA Ha
aKIWM.

B OAD Taxke MOKHO BCTPETUTD UCIIONIb30-
BaHMe JOKyMeHTapHOT'0 3CKPOY, KOIZa IIpefiMe-
TOM 3CKPOY SBJISIeTCS HabOp JOKYMEHTOB, He-
00XOMIMBIX JIJIA 3aKPBITHA CLIEIKH, WJTH MEHe]I-
’Kep-4eK (Pa3HOBUHOCTD YeKa, IIaTexX IO KO-
TOPOMY IIOJTHOCTBIO 06ecriedeH GaHKOM ITOKY-
T1aTesis). DCKPOYy-aTeHTOM JJI TAKUX YeKOB, KaK
IIpaBUJIO, BBICTYTIaeT KOMITAHUA, IPeIOCTaBILA-
Io1as KOPIIOPaTUBHbIE YCIYTHU.

NPEAOCTABIIEHO WHITE SQUARE

Anekceit Mapees

Hcnonp3oBaHUe JOKYMEHTapHOTO 3CKPOY
BMECTO KJIACCAYECKOIO IIaTeXHOIO MOXeT
6BITH 6OJIee ONTUMAIBHBIM, IIOCKOJIBKY OHO
obecriedrBaeT 60JIee CXKaThle CPOKY COIIACOBa-
HUA YCJIOBUH 3CKPOY-COMIAIIeHUA 1 MeHBIIYIO
CTOMMOCTB 10 CPABHEHMUIO C TPAJUIIIOHHBIMU
5CKPOY-COIIALIeHUAMM.

Heo6xoquMo TaKKe OTMETUTD, 4TO B OAD
JIOCTATOYHO pacIpocTpaHeHa IIpaKTUKa CTpa-
XOBAaHMA OTBETCTBEHHOCTU NPOJABIA IO
cpenkaM M&A. Takue cTpaxoBble IIPOAYKTHI
TIOJIB3YIOTCS MOBBIIIEHHBIM CIIPOCOM CO CTO-
POHBI UHBEeCTULIMOHHBIX (POHI 0B, KOTOPBIM
BayKHO MUHUMU3UPOBATh PUCKU OTBETCTBEH-
HOCTH IIOCJIe 3aBeplIeHUA chenku. CTpaxo-
BbI€ KOMIIAHUH, IIpe/jIaralolie COOTBETCT-
Bytomue yciayry B OAD, IIy60KO HHTETPUPO-
BaHBI B MeXXyHapoJHble GUHAHCOBBIE PhIH-
KU U TT09TOMY HaKJIQJ[BIBAIOT PAJL OTpAaHUUe-
HUH Ha pPaGOTy C POCCUNICKUMU aKTUBAMU U
6eHedunmapamu. [Ip1 5TOM BO3MOXKHOCTH
HCIIOJIB30BAHUA JAHHOTO BUJIA CTPAaXOBaHUA
BO3MO’KHA B OTHOLIEHUU MEXIYHapOIHBIX
KOHTYDPOB OM3Heca, HAIIPAMYIO He CBA3aH-
HBIX ¢ Poccueii.

Jlydiite «<riepeCcuieTh B I Hbrax»

— COCTOSiHUE pbIHKa —

AHTOH CaMOXBaJIOB OTMe-
c13 4JaeT yCUJIeHHe BePTUKAJb-
HOU mMHTerpanuu: «<KpymnHsle UTpo-
KU pacCMaTpUBaIOT BO3MOXKHOCTH I10
IPUOGPETEHHIO KOMITAHUH MEHBIIIETO
MaciTaba yid yCUIeHUA CBOUX 103U~
OUH Ha PBIHKE U JOCTIDKEHUA CUHep-
TeTUIeCKOTo 3Q(PeKTa OT TAKUX CHe-
Jok». C HUM COIJIaceH IapTHeP IIpa-
KTHKHU KOPIIOPaTUBHOTO ITpaBa U M&A
Seamless Legal Apraurec Oranos: «<MH-
Tepec Il KPYITHBIX UTPOKOB IO-IIPesk-
HeMy IPeJCTaBIAT aKTUBBI, KOTO-
pble CO3ai0T CHHEePIHIO C OCHOBHBIM
GU3HEeCOM ITOKyIIaTesIsd ¥, TAKUM 00pa-
30M, MYJBTUIIMIUPYIOT TEKYILYIO
IpuOBLIb, 0COOEHHO eCIU TaKKe Tap-
TeThI IIPO/IAIOTCs 10 CHIDKeHHOH IleHe
13-3a aJA0IKUX QUHAHCOBBIX IIOKa-
3aresell MJIM JINYHOTO PellleHN: OeHe-
¢$UnMapoB BEIMTH U3 OM3HECa»,— ro-
BODHT OH.

AnTOH JDKYIUIUH N06aBIAET, YTO
MIPOZIOJDKAETCS KOHCOIUIAITNA OU3He-
Ca B PyKax CTpaTeruyeCKUX NHBECTO-
poB. Kpome ToT0, IpOJ0IKaeT TOCIIO-
JUH JKYIUIMH, YBeJIUYUBaeTCs YU-
CJIO CHEJIOK IO CO3/IaHUIO0 COBMECTHBIX
npepnpusaTuii. Mapat ArabaisH [10-
6asiraet, 4to B CIT yacTo KPyITHBIN UI-
POK Yy4aCTBYeT «I€HbIraMM», a 3a Cpel-
HUMU UTPOKaMHU COXPaHAETCs oIlepa-
LIMOHHOE YIIPaBIeHre OU3HeCOM.

ITOCKOJIBKY POCCUMICKUIN PBIHOK
M&A cTajs npeuMyIiecTBeHHO BHY-
TPEeHHUM, B IOAABIAIOILEM 00JIb-
LIWHCTBE CJIydaeB CIEJKU PeryIupy-
IOTCSI POCCUMCKUM TIPaBOM C ITepefia-
4yel CITOPOB B rOCyAapCTBEHHBIe apou-
TPaXKHbIE CyZbI WJIM POCCUIICKHE TPe-
TelcKue Cy[bl, roBoput Januui MBa-
HOB. [IpudeM, yrounger Bukropusa
ApYTIOHAH, JJa)ke B TPAHCTPAaHIYHBIX

peknama

ClleTKax HepeJKo IIPOIKCBIBAIOT POC-
CUUCKYI0 IOpUCAUKINIO. K ToMy e cy-
JleGHas MPaKTUKA AUKTyeT CTAaHJapThI
JIOJ>KHOM OCMOTPUTEIBHOCTU MOKY-
nareJid. [IokyIiaTtesau He MOIYT IIOJIHO-
CTBIO IIOJIAraThCA Ha 3aBEePEeHU IIPo-
JIaBIIA B ZIOTOBOPE 1 PaCCINUTBIBATH HA
OJTHO3HAYHYIO 3aIUTy TPeOOBaHUN
110 HUM B CyJie, IIOACHAET TOCIOAUH
Mortpwuu. B ¢BA3U ¢ 3TUM, IPOAJOJIKA-
et Vpuna KysHieBa, 0613aTeJIbHBIM
YCIOBUEM JUJIA 3aKJII0YeHUA CLeJIKNA
CTaHOBUTCA KOMILIeKCHas IpoBepKa
aKTHBa — KaK Iopuandeckas, QUHaH-
COBas U HAJIOTOBAsi, TAK U OoJiee CIie-
IHQUIHBIE IPOBEPKU, HAIIPUMep 9KO-
JIOTHMYeCKUH ayIuT.

C y4eToM TeKyIIuX MaKpO3KOHO-
MUYeCKHX U TeONOTUTUIeCKUX (PaK-
TOPOB Ba»KHBIM BOIIPOCOM IIPU CTPYK-
TyPUPOBAaHUU CIEJIOK OCTACTCA KOH-
GUIeHITNANTBHOCTD BIIAIeHNsA, T06aB-
JsieT AHTOH CaMOXBaJIOB. B ¢BA3U C
9TUM, IIpozopkaeT Tumyp baiipamos,
COoXpaHsAeTCsA TPeH/| Ha UCIIOIb30Ba-
HUe CIIeUaJbHbIX KOPIIOPATUBHBIX
CTPYKTYD U CJIO)KHBIX MEXaHH3MOB
omaTel. HeBO3MOXXHOCTB IJIs1 HeKo-
TOPBIX IIPOJABIIOB IPUHUMATh «CaHK-
LIMOHHBIE) IeHbTU BJIeYeT Heo0OXO0/1-
MOCTB IPUBJIEYEHUA B CIETIKY TPEThb-
UX, (HeCAHKIIMOHHBIX) JIUII, PacCcKa-
3piBaeT MakcuMm Kysemos. TpyaHo-
CTHU C MeXIyHapOJHBIMU pacdeTaMu
BJIEKYT PacCIIPOCTPAHEeHUe TAKUX UH-
CTPYMeHTOB, Kak 311 ®s1 u CPO, ko-
TOPBIe IIO3BOJIAIOT CKPBITh NCTOUHUKN
($UHAHCHPOBAHUA.

O6GbemMbl M oTpacaun

BosIBIIMHCTBO OIIPOLIEHHBIX IOPOUPM
HaOII0AIN CHIDKEHUE CPeTHel CTO-
UMOCTHU CZeJIOK M&A KaK MUHUMYM
B IIepBOM KBapraje 2025 roga. Bripo-
4eM, HEKOTOpble OTMedaaun o0part-

HbIl TpeH;: B AB EITAM u «/IakuH, Top-
IyHSAH U IapTHePbI» TOBOPAT O POCTe
CpefHell CTOMMOCTH CZIeJIOK Ha poHe
YMEHBbILIeH UX KOJIMYeCTBa.

ITo maHHBIM OI0JIeTeHs «PBIHOK
CJIUAHUU U MOTJIOIMEeHUN», KoJInJe-
CTBO CZI€JIOK B IIEPBOM IIOJIYTOAYU CO-
KpaTuioch (201 crenka IpoTus 233
3a aHAJIOTUYHBIN Iepuoy, 2024 roza),
X CyMMapHas CTOUMOCTb CHU3MJIAChH
Ha 12,3% (1o $18,7 muipg). IIpu aToM B
nroHe 2025 roga Ipousouesa pocT Ha
23,2% (43 cmenku Ha cymMmMy $3,36 M-
PZ) K UIOHIO IIPOIIIOTOo rofia. B mesmom
BO BTOPOM KBapTajie 06beM CZIeIOK BbI-
Ppoc Ha 54% 110 CpaBHEHUIO C IIEPBBIM,
yKasblBaeT rocroxa TumonieHko. I1o
oneHKaM Mpunsl HapeimeBoi, cei-
Yac JOMUHUDPYIOT CIeJIKA B CeIMeHTe
oT $50 MuIH 710 $100 MJIH.

[TprMeHUTEeIBHO K OTPACJIAM I0PU-
CTBI OTMEYAIOT HANGOJIBIINH POCT Cle-
JI0K B IT-cekTOpe U KOHCOMUIALUIO
AaKTHBOB Ha 9TOM pbIHKe. Tumyp Baii-
PaMOB OTMe€YaeT, YTO ITOKYyIIaTeIAMU
3/leCh BBICTYIAIOT <KPyIHBIEe OAHKU
U KOPIIOpPAIUH, LI KOTOPBIX IIPUO-
6peTaeMble AKTUBBI ABJIAIOTCA KOM-
IUIEMeHTAPHBIMU II0 OTHOLICHUIO K
OCHOBHOMY 6u3Hecy». Manbiii tech-
OGM3HeC CKYNaloT KPyIHbIe UTPOKU
Bpoze «IHmekca» u «Coepar, IOATBEP-
KraeT Buxktopusa ApyTioHAH. Cpenu
JIPYTUX OTPACIel IOPUCTHI yKa3bIBAIOT
HA aKTUBHOCTH B cepe JOOBIYU I10-
JIE3HBIX MCKOIIaeMBbIX, IIUIEeBOU IIPO-
MBINJIEHHOCTH, B TMT, HeABIKIMO-
CTU U [eBeJIOIIMEHTe, TPAHCIIOPTe U
JIOTHCTHKE.

lTocrmopyH KpacHUXMH IToJIaraert,
YTO «TOYKHU POCTa 06YCJIOBIEHBI IIPHU-
OpUTeTaMU IrOCyapCTBEHHOU IIOJIU-
TUKH, BKJIOYas QOKyC Ha UMIIOPTO-
3aMellleHUe, TeXHOJIOTUYeCKYIO0 aB-
TOHOMMUIO, HUPPOBYIO TpaHCHOopMa-

LU0 U PAa3BUTHE CTPATEeTMYeCKU BaXK-
HBIX OoTpacieli». [To orfeHKaM rocmo-
nuHa HekTOpoBa, MOBOJIBHO BBICO-
Kas aKTUBHOCTD HAOJIIOJAETCS B TaK
HassIBaeMOM cermeHTe distressed
assets: «(HekoTopble GU3HECHI I0Bee-
HBI IO TAKOTO COCTOSIHUS, YTO HE MO-
T'yT He IIPOJIaThCsDy.

MpPOrHo3bl  pucKn
BOJIBIIMHCTBO I0PUCTOB JAIOT OCTO-
POXKHBIE TIPOTHO3bI Ha HEBGOIBIION
POCT CeJIOK K KOHITY ToZia, OTMedas BO-
JIATWIBHOCTH PBIHKA, BIUAHNIE BHeIl-
HUX U BHyTPEHHUX (DAKTOPOB U HEXKe-
JIJaHVe NHBeCTOPOB PUCKOBATh. «PhI-
HOK M&A Bceryia AIBJIAeTCs KpaliHe BOC-
TIPUUMYUBBIM K SKOHOMUYECKUIM U Te-
OIIOJIMTUYeCKUM (paKTopaM. B Teky-
LIYX YOUIOBUAX MHOTHE YIaCTHUKY CJie-
JIOK HaXOJIATCS B BBDKU/IATETBHOM I10-
3UIIUU U OTKJIAAbIBAIOT COBepIIeHue
CIeJIOK 10 MOMEHTA OOJIbIIeH CTa0u-
JIN3AIUY PHIHKOB»,— FOBOPUT AHTOH
CamoxBasioB. YTo KacaeTcs reorojIu-
TUKU, Muxaui MoTpud iosaraer, YTo
CyllleCTBeHHbIe TIOJIBIDKKU K YperyJsu-
POBaHUIO KOHQJINKTA ¥ B OCOOEHHOCTH
OTMeHa TeX MU UHBIX CAHKIIUN MOTyT
IIPUBECTH K OKUBJIEHUI0 M&A-aKTHUB-
HOCTH, IIPeXJie Bcero B cdpepax, OpreH-
TUPOBAaHHBIX Ha MeXIyHAPOJIHOEe CO-
TPYAHUYECTBO U IIpUBJIeYeHUe NHBeC-
TUIUY, TAKUX KaK QUHAHCHI, TEXHOJIO-
TUU, TeJIeKOM U IIPOU3BOJCTBO C IKC-
TIOPTHBIM IIOTEHIINAJTIOM.

Co CTOpOHBI 5KOHOMUKU PHIHOK BO
MHOTOM OyZIeT OIpeziesisTh YPOBeHb
kJiroueBot ctaBku LB P®. [Toka mipo-
IeHTHBIEe CTaBKH OCTAIOTCS IOBOJIBHO
BBICOKUMH, VIBaH ®PBIIIKUH OXKUIA-
eT pocCTa CZIeJIOK B paMKax GUHAHCO-
BBIX PeCTPYKTypu3anuil. AHzapen du-
JIMIIIIeHKO CYUTaeT, YTO IIepBoe OCeH-
Hee 3acemanue L[ P® mo kirrouyeBoit

CTaBKe MOXKeT 3aJ]aTh TPeH/, KaK MIHU-
MyM JI0 KOHIIa rofia. BUKTOpusa ApyTio-
HAH JIeT BCIUIeCKAa aKTUBHOCTU B 4eT-
BePTOM KBapTajle, yIUTbIBasg HadaB-
IIeecs CHIDKeHUe CTaBKU, HO ITojIara-
€T, UTO «KJIACCUIeCKUi» M&A yxe He
BEPHETCST: «DTO Oy/IeT PIHOK CIOKHBIX
CTPYKTYP U FOCyIapCTBEHHO-YaCTHBIX
ru6puoB». I JIaBHOE CHIDKeHUe KJTI0-
4eBOU CTABKU U yBePeHHBIe IIPOTHO-
3BI I10 ee JaIbHelIlIeMy yMeHbIIeHUIO
BO3BPAIllAIOT y UHBECTOPOB AIIIeTUT K
TMOTeHIINAJbHBIM M&A-cHenKaM KaK
ajpTepHaTHBe NHCTPYMeHTaM C Iaja-
1011Ie M PUKCUPOBAHHOU JJOXOHOCTBIO.
OpHaKO GOJBITMHCTBO KJIUEHTOB CXO-
JUTCA BO MHEHUH, UTO IIPU COXPaHe-
HUM TeKyIllero TpeH ia B ieicTBusax L1b
TIOJTHOIIEHHOTO IIPOOYyXaeHUsI M&A-
PBIHKA MOXKHO O)KU/IaTh He paHee I1ep-
BOTO ITosIyrogusa 2026 rosia»,— IIPOTHO-
supyet Apraniec OraHoB. Mapar Ara6a-
JIAH II0JIaraeT, YTO B C/IeJIKaX IIOCTeIleH-
HO HaYHeT yJ4aCTBOBATh 3a€MHBIH OaH-
KOBCKUH KaIlUTaJl.

ITpu coxpaHeHUU BBICOKOM KJIIode-
BOM CTAaBKU C yI€TOM PEIHOYHON KOHB-
IOHKTYPBI MOXKeT YBeJIMIUThCA KOJIH-
YeCTBO IPOABAEMBIX (IIPOGJIEMHBIX»
aKTHBOB, KOTOPbIE, K COXXAJICHUIO, U
OyZIyT OKa3bIBaTh BIMAHUE HA II0JIO-
JKUTEJIbHYI0O JUHAMUKY M&A-aKTUB-
HOCTH, Ioj1araeT AJleKcaszap Pynakos.
TocrtogyiH BOJIOTHOB MPOTHO3UPYeT,
YTO B KaueCcTBe aJIbTePHATUB CIeTKaM
TI0 IIOKYIIKe aKTUBOB U CO3/JaHUIO COB-
MECTHBIX IIPEeATIPUATUI MOTYT PaCIIPO-
CTPAaHUTHCS U «MeHee 0Os3bIBAIOIILIE)
(OpMBI COTpyIHMYECTBA U IIPUBJIeYe-
HHA MTHBEeCTUIUH, TaKHe KaK CO3aH1e
AJIBAHCOB, IIPUOOpeTe e IIPaB Ha OT-
JleJIbHbIe HeOOXOIUMbIe I OM3Heca
00BEKTHI (HarpuMep, coPT), KOHTPAKT-
HOe IIPOU3BOZCTBO U APYTUE JOIOBOP-
Hble KOHCTPYKIIUM.

[ ne Bawa sBbiroaa?

WpuHa HapsllieBa pacCUuThIBAeT
Ha COXpaHeHMe aKTUBHOCTU UHBEC-
TOPOB U3 JPYKeCTBEHHBIX CTPaH, 0CO-
6enHO u3 Kuras, a yIuThIBasA HayaThle
IIePeroBOPEI 10 PAAY IIPOEKTOB, OHA
IIPOTHO3UPYET POCT BO BTOPOU I10JIO-
BuHe 2025 roja ynciaa caejaoK IIo Co-
3panuio CIl He Tosipko B IT, HO U B pe-
QJIBHOM CEKTOPe (XMMHUYECKOe IIPOU3-
BOJZICTBO, aBTOMOOMJIBHASA ITPOMBIIII-
JIGHHOCTb 1 MallIMHOCTpOeHue). JJaHu-
w1 VIBaHOB IT0JIaTaeT, YTo 3apyOe)KHBIM
WHBeCTOpaM Hanbosiee MHTEPEeCHBI
BJIOXKeHUs B UTHPPACTPYKTYPHBIe IIPO-
@KTBI, KOMMePUYeCKYI0 HeZIBIKUMOCTbD,
B MEHBIIIeH CTeTlleH! — B IIPUPOAHEIE
pecypcel. Vcxonaniue u3 PO nnsectu-
LMY, 10 er0 CJIOBaM, IIPeUMYIIeCTBeH-
HO KOH(QUIeHITUAIbHBI 1 HAIIPABJIeHBI
B Kuraii u ctpans! CpenHelt A3uu, rie
peyb uzeT B OCHOBHOM O co3faHuu CIT
WWIN IPUOOPETeHNH CTPATernIecKoH,
HO He KOHTPOJIUPYIoLel oMU B MeCT-
HBIX OM3Hecax.

K HeraTuBHBIM (paKTOpaM, OTIIYTU-
BaIOLIUM KJIMEHTOB OT CLEJIOK, AJIeK-
canzp Hexropos u Tumyp baiipamos
OTHOCAT KeMCHI JeIPUBaTU3AIUU U
HaIlMOHAJIN3anuu 6usHeca. «I11oxo
IIPOTHO3UPYyeMas CUTyalys C <HAI[uOo-
HaJIM3aIueli o Cy/y» OTOUBAeT JKeJla-
HHUe paccMaTPUBAaTh MHOTHE aKTHUBBI
KaK 00beKT IpUuobpeTeHusi»,— IPU-
3HaeT rocrosxa TumonieHko. JIpyrue
oTpuIaTeIbHbIe PAaKTOPHI — BBICOKOE
CaHKIMOHHOE JIaBJIeHHEe U Hel0oCTa-
TOK JINKBUJJTHOCTU Ha PhIHKE, T06ABIIA-
et Mpuna Kysannesa. Kpome Toro, o1-
meyvaeT EjleHa TUMOIIIEHKO, BBICOKAsA
JIOXOZHOCTD ITAaCCUBHBIX NHBECTUIIUNI
(eTo3uToB) U3-3a MOHeTapHOM MoJIU-
TUKU TaKXe CHIDKaeT MHTepeC COCTOS-
TeJIbHBIX MTHBECTOPOB K PUCKY U CTpa-
Tern4eCKUM IIPHOOPETeHUAM.

AHHa 3aHUHA

+7 495 103 0033
info@elwi.com

OhuLManbHBINA IOPUANYECKUIA NAPTHEP
AccoLmaLmMn KOPNOPATVBHBIX KA3HAYeEeB
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-OPUONYECKN OV3HEC

o,consulting

APXUTEKTY PHBIN KO/

tOpncT 60sbLIE HE NPOCTO XPaHUTENb AOKYMEHTOB M Npa-
BMN. B 3M0OXy CaHKLWI M pa30pBaHHbIX LIEMO4YEK MOCTABOK
OH CTAHOBUTCHA CTPATerom, KOTopbI COOMpPaeT TpaHcrpa-
HYHBIE M&A-TPOEKTHI C HYNA, ANPVXMPYET UHTEPEeCcCamMV
CTOPOH M OTBEYAET HE TOJbKO 3a IOPUANYECKYIO YACTOTY,
HO 1 3a caM peaybraT CaEeNKN.

— NpaKTukKa —

Ha mpoTskeHNH IBYX ITOCIEAHIX JIeT MeH:A BCe
yarie CIpalluBaioT O TOM, B Ka4ecTBe KOro s
KOHCYJIBTUPYI0 — FOPUCTA WM UHBECTUIIOH-
Horo 6a"knpa? O6BIYHO 1 0TBeYaro: I — apxu-
TEKTOP CIeJIOK».

PBIHOK TPaHC)OPMUPYETCsI, & BMeCTe C HUM
Hen36e)XHO MeHsieTcs U mpodeccust. Mot -
HBIU OIIBIT, KaK U OITBIT MOel KOMaH/bl, 4eT-
KO CBUZIETEJIbCTBYET: TPAAUIIMOHHAS I0PUIH-
yeckas posb (due diligence, mogmnucasue 1o-
KyMEeHTOB, CTPYKTypHPOBaHUe, COIIaCOBaHUe
SPA) cerozusi 3aHuMaer He 6ostee 20% Moero pa-
6ouero BpeMeHU. Bce octasbHOe — 3TO dacu-
JINTALYsA, CTpaTermdeckas COOpKa U yIpaBieH-
YeCKUY MH)KUHUPUHT.

IOpucT kak pacunutatop
Pagbpmie B TpaHCrpaHUYHBIX M&A-cHenkax
IOPUCT MOAKIIIOYAJICA K IIPOEKTY TOJIBKO II0C/Ie
TOT'0, KaK €T0 IIPUHOCWII KIMEeHT WIU UHBeCT-
6aHK, BXO/I B HETO Ha dTarle IOAIINCAHUI Tep-
MIILIKTA X BBIXOZA II0CJIE IT0JAYM JOKYMEHTOB Ha
cMeHy TUTYysa. CeTofiHs e I0pPUIUIeCKU KOH-
CYJIBTaHT BBICOKOTO YPOBH: BCe Yalle CTAHOBUT-
Cs1aBTOPOM CIIeJIKH, CO3/IAIOLIVIM ee C HyJIA. Bxoz,
B IIPOEKT IIPOMCXOUT Ha dTalle, KOIJa elle HeT
HHY ITOKyTIaTesIsA, HU IIPO/IaBIIa, HY YeTKON KOH-
CTPYKIIUU — €CTb TOJIbKO KOHTEKCT: CAaHKIUH,
3aMOPOKe€HHbI€ AKTUBBI, Pa30pPBaHHBIE LIEI10Y-
KU, TIOJIUTUYECKU YyBCTBUTEIBHBIE DHIHKIU.
MBbI He IPOCTO IIpOBepsAeM JOKYMEHTEI, HO
u GopMUpyeM caMy apXUTeKTyPy CHAEJIKU: OT
HJed 1 9KOHOMUIEeCKOU JIOTUKHU JI0 ee IIOJTHOTO
HCIIOJIHeHUA B YCJIOBUAX CAHKIIUH, PeTyJIATOD-
HBIX OTPAaHUYEHUI U TeOIIOTUTHIEeCKOH TypOy-

JIEHTHOCTU. MBI «cobrpaeM» CZIeJIKY BPYYHYIO,
TO €CTh HAXO/IUM S9KOHOMHUYIECKYIO MOJIENIb, KO-
TOpas yAOBIeTBOPsieT 06e CTOPOHEI, IIPOeK-
THUpyeM HHOPACTPYKTYPY Ilepe/jayll aKTUBOB
U IEHEe)KHBIX CPEJICTB C YIeTOM CAaHKI[OHHO-
T0 KOMILIA@HCa, OPTaHU3yeM I0PUANIeCKYIO
OCHOBY CJIeJIKH, BKJIIOYasi paboTy C perysaTopa-
MU U BhICTpauBaHue GR-KOMMYHUKAIUN cpa-
3y B HeCKOJIBKUX I0PUCIUKIUAX, GopMupyeM
CTPYKTYpy pacueToB. Ha aToMm doHe Bo3pacra-
€T CIIPOC Ha HeCTaHJJAPTHbIe KOHCTPYKIINU:
CBOIIBI, OOMEHHBIE CAENIKH, THOPUIHbIE BBIXO-
JIbI, KOMIUIEKCHBIE TPAaHCTPAaHUYHBIE PECTPYK-
TYPU3AINH C yIaCTHEM PETYJIATOPOB HECKOJIb-
KHUX CTPaH.

OTtknaccuyeckoro M&A
KapxutekKrtype 3amMeLlleHun

CaMble HUHTEpeCHBIE CIIKY, KOTOPbIE 51 Bey
[IOC/IEIHIIE IBA TO/Ia,— JTO UCTOPUU, B KOTO-
DBIX (HHIYero He IIPOJABAJIOCH), TO €CTh OTCYT-
CTBOBAJIM MIPUBBIYHBIN AaKTUB HA IPOJAKY U
OYeBU/HBIE TIOKYIIATEIN. DTO MOLJIU OBITH 3a-
6JIOKNPOBAaHHBIE AUBHUEHLBL Y «TOIKU» €BPO-
e CKOTO XOJIINHTA, JOJITOBbIe 00513aTeIhCT-
Ba IIepesl THOCTPAHHBIM GaHKOM, CyBE€pEeHHBIE
GOH/BI HA GajsaHCe, OT KOTOPBIX HY}KHO OBI-
JI0 U36aBUTHCS He Yepe3 PhIHOK, UM POCCHUI-
CKUI aKTUB UHOCTPAHHOTO BJIA/IENIbIIA, HTe-
PECHBIN TPOQUILHOMY UTPOKY, HO HEOCTYII-
HBIH [JIs1 TOKYIIKY Ha OGBIYHBIX YCIOBUAX. Tak
POYKAAIOTCS CTPYKTYPBI, T/ie, K IIPUMEDY, OMUH
VHBECTOD BBIXOJUT U3 IIPOEKTA, IIOJIy4ast B3a-
MeH JIMKBUAHbIE GyMaru aMepUKaHCKIX IMU-
TEHTOB, JIPYTOU 3aXO/IUT, KOHCOJIVTUPYSI TIOITIO
4yepes odceT 065I3aTeIBCTB, & TPETUH MOJIyIaeT
JIOJTIO Yepe3 3aMeLIA0IUil 3aeM — U BeCh 3TOT
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Onbra CopoknHa

TIPOIIeCC Pean3yeTcs B IATH IOPUCAUKINAX 1
107l KOHTPOJIEM TPeX PerysaTopoB. KTo-To cka-
KeT: «<DTO He IOPUCIIPYAEHIV. A 4 OTBedy: 3TO
U eCTh HOBO€ aMIUIya IOPUICTA B CAEJIKAX.
Ceropus Haubosee BOCTpe6OBaH Gpopmar
«TUOPUIHBIX» CLEJIOK, B KOTOPBIX IIPOUCXOIUT
He GaHaIbHAA KyIULI-IPOAAXKA, a TpaHCchopMa-
M KalldTajla: BIOXKeHUsA, PeNHBeCTUPOBa-
HUe, 3aMeHa 0043aTeIbCTB Ha JI0JIeBOe yJac-
THe WK OOMeH IIpaBaMu TpeOOBaHUA Ha pe-
aJIbHBbIe aKTUBBIL. ECJIN ellfe HeCKOJIBKO JIeT Ha-
3a]] CpeJHUII pa3Mep K1accudecko M&A-czier-
kU B ripakTuke O2 Consulting cocTaBst oKo-
J10 $50 MJIH, TO HBIHeIIIHHe IIPOeKThI, KOTOPbIe
A KypUPYIO JIMYHO, CTapTyIoT OT $100 MJIH U
JIOXOJAT 0 HeCKOJIBKUX MIULINAPZOB J0JUIa-
POB, OTpa)kas He TOJILKO MACINTa0 CAENIKH, HO
U IPUHIUIINAIBHO UHOU YPOBEHb ee CJIOXKHO-
CTH U CTPATeTMYeCKON IIPOPAOOTKY, BKIIIOYAS
NIPOEeKTUPOBaHNEe NHPPACTPYKTYPHI IBIDKE-
HUA aKTUBOB U JIeHeXXHBIX II0TOKOB C yIeTOM
CaHKITMOHHOTO KOMIUIaeHca. B Hamelt komria-
HHUU TAKUMU IIPOeKTaMU 3aHUMaeTCs CIIeIu-
QJIBHBIH IIPOEKTHBIN 0UC, pabOTAIOUIUI TIOZ

MOMM PYKOBOJCTBOM. Mos 33a/1a4a — OTBEeYaTh
He TOJIBKO 33 IOPUAMYECKYIO 9acCTh, HO U 3a pe-
3YJIBTAT CIIEJIKU B TiesIoM. ECitu rje-To Heob6xo-
JuMa 6osee TIyOoKas 3KCIIepTU3a — II0 OT-
pacIv, OPUCIUKINY WK GOPMATy CAEIKU, S
TIO/TKJIIOYAT0 OT/IeTbHBIX KCIIEPTOB MJIH LIeJIbIe
KOMAH/IBI U3 IPYTUX I0pOUPM, 9aCTh U3 KOTO-
DBIX MOYKET BBICTYIIaTh HAIIMMU KOHKYPeHTa-
MH. DTO elle pa3 MOYePKUBAET, YTO CETO/[HS
IOPUCT B CJIOKHOU CJIeJIKe He IIPOCTO UCITONHU-
TeJIb, & CTPAaTer, KOTOPBIN IUPIKUPYeT IIPOIiec-
COM, B TO BPeMsI KaK PYTHHHYIO IOPUAMIECKYIO
paboTy MOKHO TIepeiaTh IPYyTHM.

BonbLie, 4em COBETHUK

YT06BI COGPATH CJIOXKHYIO CAENKY, MaJIO OBITh
IPOCTO XOPOIIUM 3KcmepTroM. Takas 3aza-
ya TpebyeT He IIPOCTO 3HAHUSA 3aKOHA, a yMe-
HUA COIUHATH UHTEPEeCHl, IOPUCAUKIINY, 1ie-
JIM 4 OTPAaHUYeHUA B eUHOe Leyioe. HyKHbI
JleJIoBas MHTYUIIVA, IOHNMAaHUe IleJel U UH-
TepecoB CTOPOH, WIYOOKOe IoBepHe CO CTOPO-
HBI BCEX YYaCTHUKOB U IIOTPYKeHUE B IIOBECT-
KY PeryJLATOPOB Pa3HbIX cTpaH. [IpuHIUII cCopy-
paste y)xe He paboTaeT: Ta CTPYKTYpPa, YTO BbI-
crpesniia B 2021 rofy, CKopee BCero, IIpOBaJIUT-
Cs1 CerofiHsA, U HA000POT — KPEaTHB, aJJalITHB-
HOCTb U JJOTOBOPOCIIOCOOHOCTB CeTOHSA IIeHAT-
s BBIIIIE IA0IOHOB.

Jlpyras xiaroueBas IpUMeTa BDeMeHU — U3-
MeHeHHe OXKUJAHUI CO CTOPOHBI KJIMeHTa. B
KPYITHBIX CZIeJIKaX C y9aCTHeM INI0OaIbHBIX KOP-
TIOPALMH IOPUANIeCKUY COBETHUK CTAHOBUTCS
JaCTBIO CTPATETNIeCKOTo ITaba HapaBHe ¢ GaH-
kupamy, CEO, akimoHepaMU ¥ COBETOM IUPEK-
TOpOB. ET0 3a1a4a — He TOJIBKO BUZETH BCIO Kap-
THHY, IeHICTBYA B PaMKaX 3aKOHA, HO U BBITIOJ-
HATD paboTy I10 C/leJIKe MaKCUMaIbHO dhdek-
THUBHO, MAaKCHMAJIBHO OBICTPO, B IIPABUJIBHBIN
MOMEHT 1 C MUHUMAaJIbHbIMU PUCKaMU.

ABTOpPCTBO CAesiKn

KOI‘,ZL& AHAYMHAIO paGOTaTL CRJIMEHTOM, A CIIPpa-
IV BAIO HE ITPO YCJIOBUA CACJIKY, A IIPO TO, KAKO-
TO pe3yJIbTaTa OH XOYeT JOOUTHCSA U KAaKUX PU-
CKOB 60ouTCA. IIOTOMY 9TO CTPYKTypa CIEeIKHI
JAOJDKHA OTBEYATh HE TOJIBKO Ha I0OPUANYIECKYIO

JIOTUIKY, HO ¥ Ha €T0 BHYTPeHHUe CTPaXU: 3aMO-
PO3KU, GIIOKUPOBKU, TIOTEPIO KOHTPOJIS, JIABJIe-
HUe u3BHe. IMeHHO II03TOMY MbI CTAJIH IIPUMe-
HATD B JIOXKHBIX ITPOEKTaX JJIEMEHTHI, DAHbIIIe
CYUTABIINECS HeTUITUIHBIMU 711 M&A: cTpecc-
TeCTBI HA yCTOMYMBOCTD OM3HECa IIPU CMEeHe aK-
IIOHEPHOT0 KOHTPOJIA ITPU BBIXOZIe MHOCTPAH-
HBIX KOMIIAHUY, MOZIeJINPOBaHUeE CIleHapueB
CAaHKI[MOHHOTO JIaBJIeHUs, KOHQUIeHITUATh-
Hble KOHCYJIBTAllNY C PeTyIsaTopaMu. Bens ce-
TOMHs TI06as1 KPYITHASA CIIeJIKa — 3TO He TOJIBKO
(hopMasbHBIE PUCKH. DTO YeJIOBeYeCKUU (ak-
TOP, SMOIIUY U TOHKU I 6AIaHC UHTEPECOB.

HyxeH nu3pecb iopuct?

Jla, Ho He KJIaccuuecKui. Hy»keH COBeTHUK, KO-
TOPBIN IOHUMAeT A3bIK IIpaBa U OHOBPEeMeH-
HO FOBODUT Ha sI3bIKe Ou3Heca u crpaterui. Ko-
TOPBIH He IpeJIaraeT IOCTYITUTh «KaK OObIY-
HO», a IPOpabaThIBaeT BCe BO3BMOKHBIE TUITOTe-
36l [IOHMMAeT, KaK BCTPOUTB MHTEPEChI CTOPOH
B €JUHBIN IIPaBOBOM 1 GHMHAHCOBBIN KOHTYP,
He HapyIIUB IIPU 5TOM IPaBUJ PACKPBITHUA,
BQIIOTHOTO KOHTPOJISI ¥ CAHKIIMOHHOTO KOM-
IJIaeHca. 3HaeT, YTO MO IUCaHHbIe I0pUAIIe-
CKMe JOKyMeHTbI — JINIIb QUHAIBHBIN aKKODJ,
CJIO’KHOU KOMOWHAIIUY UHTEPECOB, IeJlel 1
OrpaHUYeHU.

Takux crenuaarCcTOB HeJIb3s BRIPACTUTD
TOJIPKO Ha OIIBITe I0PUJUIECKON ITPAKTUKH,
3TOT OIBIT HapabaThIBAaeTCA IIyTeM CHHTe3a
NIpeIPUHUMATeIbCKUX HaBbIKOB, BeJleHU
MacCIITaOHBIX CAENIOK, IOHMMaHNsA OU3Heca,
TIOJIMTUYeCKOTO KOHTeKCTa U, caMoe IJIaBHOe,
noBepusa. OHO U eCTb OCHOBHOU QyH/IaMeHT,
Ha KOTOPOM CEeTOJHS CTPOUTCA I0pUIUIeCKast
mpodeccus B COBpeMeHHBIX ¢ZieTkax M&A. 11 B
3TOM CMBICJIE IOPUCT HOBOTO ITOKOJIEHUA OIrKe
K ApXUTEKTOPY WU IUPIDKEPY, YeM K KOHCYJTb-
TaHTy. Ero Muccus He IpOCTO 3alIUIATh, IIPO-
BepATh U 0POPMIIATS, & CO3/IaBaTh CLIeJIKY, CUH-
XPOHU3VPOBATh MHTEPECHI CTOPOH U IOBOAUTD
TIPOEKT ZI0 Pe3yJIbTaTa.

Osbra CopoxkuHa,

YIPaBJIAIONIMI IapTHEP

02 Consulting n Oxygen Empire

Dubai

CIeJIKU roza

— CerMeHT pblIHKa —
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AOBbIYANMOJIE3HbIX
UCKOMNAEMbIX

OTpacnb: 106bl4a NOAE3HbIX UCKONAEMbIX
HanmeHoBaHue 06beKTa CAenku:

akuum ny6aNYHOro akLMOHEPHOro 00LecTBa
«tOxypanaonoto Mpynna komnauit» (MAO OrK)
— OJHOTO U3 KPYMHELLNX 3010TOL0OBIBAIOLLMX
npeanpuatin Poccuu

PeruoH: Poccuiickas ®epnepaums

MpopaBew (koHeYHbl GeHeduumnap):
bu3nyeckoe nmuo

Mokynatenb (COGCTBEHHUK NOKyna-
Tens): AO «AAA YnpasneHne kanutanom»
(BxoauT B rpynny «a3npombaHk»)
lOpupnyeckas pupma, conposoxaaio-
was caenky: VERBA LEGAL — co cTopoHbl
npozasua

dopmart caenku: kynns-nposaxa akTmeos
Paamep nakeTa akumii/ gponeii: 22%
CroumocTb caenku: 6onee 24 Mapa pyo.
XapakTepucTnka, COCTOSIHUE CRENKu:
3aBeplueHa

Onucanme: KoMIIeKCHOe 10puimnde-
CKOe COIIPOBOXKAEeHUe CJIeIKH 10 IIPOo-
JIaxe 22% aKIUN MyOJIMIHOTO aKI[1O-
HepHOTrO o61ecTBa «H0XKypan3oa0To
Ipynmna komnanuii» (ITAO IOTK) — oz-
HOTO U3 KPYIHEUIINX 30JI0TO[00BI-
Baomux npegnpuatuii Poccun. AO
«AAA YripaBieHUe KaIluTajaoM», BXO-
Jtiee B Tpyy «[a3mpoM6OaHKy, IpU-
006pesio 22% aKuuil y Ipe3ufieHTa u
ocHOoBHOTO akiuoHepa I[TAO IOTK —
110 UTOTaM CZIeJIKU IIPe3uIeHT OCTall-
Cs KpyITHeHImyM aknuoHepom ITAO
IOI'K ¢ makeToM aknuil B pasmepe
67,8% OT yCTaBHOI'O KaIlUTaJIa KOMIIa-
HuU. Jloas aKIui KOMIIAaHUU B CBO-
60mHOM OOpalieHUU OCTaaach Ha
ypoBHe 10,15%.

OTtpacnb: 100bl4a MONE3HbIX 1CKONAEMbIX
HanmeHoBaHue 06beKTa caenku:
Zapadnaya Gold Mining (T'PK «3anagHas»)
PeruoH: Poccuiickas ®enepaums

MpopaBew (koHeYHbl GeHeduumnap):
akumoHepbl MKAO «3anagnas Mong MaitHuHr
Jnmnren»

Mokynatenb (CoOGCTBEHHUK NOKynaTe-
N9): 4aCTHbII POCCUICKMIA MHBECTOP
lOpupuueckasa pupma, conpoBoxpaaio-
was caenky: BIRCH co cTopoHbl npofasua
dopmart caenku: kynas-npoaaxa akuuii
Pa3mep nakerta akuuit/goneit: 100%
CToMMOCTb CAENKM: He pasrnallaeTcs (B03-
MOXHas cymma caenkin — $400 maH, cornacHo
OTKPbITbIM UCTOYHNKAM)

XapakTepucTuka, COCTOSIHUE COEeJKu:
3aBeplueHa

Onucanue: KoHCyJIBTHPOBaHME aKIU-
oHepoB MKAO «3amnagnas o Mait-
HUHT JIUMUTEe ) B CIEJIKE T10 IIPOJAXKe
YaCTHOMY MHBECTOPY I'PYIIIIBI 30JI0TO-
JOOBIBAIOIIX KOMITAHUM, OCYII[€CTB-
JISSIOIIUX CBOIO IeSITEILHOCTD Oosiee 40
JIET ¥ pa3pabaThIBAOIINX 13 IPOEKTOB
Ha 30JI0ThIX MECTOPOXK/IeHUSX Ha CeBe-
po-BocToke Poccuu u B Bocrounoi Cu-
6UpH, BKIIIOUAs Fe0JIOTOPA3BeKy, Pas-
paborky u 1o6s14y. [PK «3amagHasy
IIPOU3BOIUT OKOJIO 3 TOHH 30JI0Ta B Ton,
U BXOJUT B TOII-15 KPyIIHEMINX 30510~
TOZOOBITYNKOB CTPAHEL.

NMPO4YUE
nNPON3BOACTBA

OTtpacnb: npoyve NPON3BOACTBA (LEeNono3-
HO-6ymMaxHas NPOMBILLNEHHOCTB)
HaumeHoBaHue o6bekTa caenku: 000
«MMNO® MNakagxurr», 000 «MMMOD Po-
Torpasiop» 1 000 «Hesckue rpaHn» (KpynHble
NPEANPUATIS NO NPOM3BOLCTBY KAPTOHHOI
ynakosku ans FMCG-npoaykumm u TabauHbix
130eAni 1 CneunanaupoBaHHoil bymarn)
PeruoH: Poccuiickas ®enepaums (JleHnt-
rpaackas obnactb, MckoBckast 06nacTb)
Mpoaase (koHe4Hblli OeHeduuumap):

He pasrnawaeTcs (CornacHo OTKPLITHIM NCTOY-
HUKam, fieBenonepckas kKoMnaxus «paHenb,
GeHeduumap — W. Hurmarynant)
MokynaTenb (COGCTBEHHUK NOKynaTe-
ns): rpynna komnaxuii «<Ceesa» — OfnH U3
NMAEPOB POCCHIACKOro Neconepepabarbisa-
I0LLLero KoMnaekca, KpynHenwnia B Poccuu
NpoM3BOANTENb KapTOHA 1 Bymaru U3 OCHHbI,

a Takke MUPOBOI ufep No BbIMyCcky 6epe3o-
BOW haHepsl

IOpuanyeckaa pupma, conposoxgaio-
was caenky: «Kysep Kynewos Makcmerko

11 NapTHEPbI» CO CTOPOHbI NOKynaTens

dopmart caenku: kynna-nposaxa akTmsos
Pa3mep naketa akumii/ponei: 100%
CToMMOCTb CAENKM: He pasralaeTcs
(BO3MOXHast cymma caenku — ot 10 mapa

1o 13 mnpa py6., COrNacHo OTKPbITbIM
UCTOYHMKAM)

XapakTepucTuka, COCTOSIHME CAENKHU:
3aBeplueHa

Onucanue: rpytia «CBe3a» mprobpera
TPHU KPYIIHBIX HPeAIPUATHA 110 IIPO-
U3BOJICTBY KAPTOHHOU YIIAaKOBKU JIJIS
FMCG-mipofiyKiinul ¥ TabadyHbIX U3/e-
JINY U CHeITUaIN3MPOBAHHON GyMaru
— 000 (MMITO® ITaxamkuHT», 000
«MMITO® Potorpasiop» u OO0 «Hes-
CKMe TpaHW», KOTophle 0 2022 roza
TIPUHAJJIEKATIN KPYITHOMY aBCTPUU-
ckoMmy xonauHry Mayr-Melnhof u 651
JI TIPOJIAHBI TIPeIbIIyIIeMy COOCTBEH-
HUKY B paMKax BeIxoza Mayr-Melnhof
U3 POCCUICKOTO 6u3Heca. B pesymsraTe
crenky «CBe3ar yCUIWIA TO3UILINY Ha
KapTOHHO-OYMayKHOM PBIHKE U O3KU/IA-
eT Cepbe3HOI0 CUHepreTUIecKoro a¢-
(deKTa OT BXOXKIeHUA HOBBIX aKTUBOB
B CTPYKTYPY €T0 I'PYIIIbI, KOTOPBIA B
KOHEYHOM CYeTe MOKeT ITIOBBICUTD 3¢-
(beKTBHOCTB Bcero poccuiickoro JITK.

CTPOUTEJIbCTBO
U AEBEJIONMMEHT

OTpacnb: CTPOUTENLCTBO U 1EBENONMEHT
HaumeHoBaHue o0bekTa caenku: «Outlet
Village Benas Java» n «Outlet Village Mynkoso»
Peruon: Poccuiickas ®eaepaums (Mocksa,
CankT-MeTepbypr)

Mpopaeeu (koHeYHbli GeHeduumap):
amepukaHckuit Goug Hines u poccuitckas
rpynna komnanuit «benas laya»
Mokynatenb (cOGCTBEHHUK NOKynaTe-
ns): AO «Kama Kanvran»

lOpuaunyeckaa pupma, conpoBoxpaaio-
was caenky: Nextons co CTOPOHbI NPOAABLLa,
SL Legal co cTopoHbI nokynatens

®dopmart caenku: kynis-npoaaxa fonei n
aKLmit B KOMNaHUSX—COOCTBEHHIKAX aKTUBOB
Pa3mep naketa akumii/poneit: 100%
CToMMOCTb CAENKM: He pasrialaercs
(Bo3MOXHast cymma caenkin — 20 mapa pyo.,
COMNACHO OTKPbITbIM UCTOYHMKAM)
XapakTepucTuka, COCTOSIHME CAENKHU:
3aBepLueHa

Onucanwue: B pamkax crenku «Kama Ka-
TIUTAJI», POCCUUCKUYI NHBECTULIMOH-
HBIU XOJIITUHT, 3aHUMAIOITUNCA IpU-
obpeTeHNEeM, OTIePAIOHHBIM YIIPaB-
JICHHEM U Pa3BUTHEM KPYITHBIX 00b-
€KTOB KOMMepUeCKOM HeIBIDKUMOCTH,
IIpuoGpet 1Ba 3HAKOBBIX Ay TJIeT-I[eHT-
pa B Poccuu: «Outlet Village bemas Ja-
ya» (I. Mocksa) u «Outlet Village ITynko-
BO» (. CaHkT-IleTepOypr). [To sKCIIepT-
HBIM OIleHKaM, COBOKYITHAs PhIHOYHAS
CTOMMOCTH O6'bEKTOB COCTABJLAET OKO-
J10 20 MIIpA, pyO.

«Outlet Village Besaa [laga»
(37,2 TBIC. KB. M) — II€PBBIN HIOMNHI-
IEeHTP MOJO06HOTO YPOBHS IO OT-
KpBITHIM He6oM B Poccuu. TIpozaBmia-
MU aKTHBa BBICTYIIMJIN MEXKIYHAPO-
HBIN Qouy Hines u poccuiickas rpym-
ma komnauui «bemasa Jagar. «Outlet
Village ITynkoBo» (35,5 TBIC. KB. M) —
KpyIHeNImi aymieT-1ieHTp B CeBepo-
3anmagzHoM peruoHe PO. [IpomasiioMm
JIAHHOTO aKTUBA BBICTYIIMI MEXIY-
Haponubiit poua Hines. lanHble 005
©KTBI ABJIAI0TCA OFHUMU U3 KPyITHeH-
LIUX ayTIeT-IIeHTpoB B Poccuu, B KOTO-
PBIX Ha CETOAHAIIHUH JIeHb ITpeiCTaB-
JteHo 6osiee 280 MOHO- U MyJIFTUOPEH-
JIOBBIX MarasvHOB BeyLIUX MeXX/IyHa-
POIHBIX U POCCUUCKUX OPEH/IOB.

Komanpza SL Legal KOHCy/IBTHpPOBa-
JIa TIOKyTIaTeJIs1 IT0 BceM BOIIPOcaM IpH-
obpereHus 100% poseii/aKIuii B KOM-
TTaHUAX—COOCTBEHHUKAX ayTIeT-LieH-
TpOB: I0puCTHI SL Legal ocyiecTBIsuin
KOMILIEKCHOE COITPOBOXK/I€HIIe IIPOeK-
Ta, BKJIIOYasA I0PUIUIECKYIO IIPOBEPKY
aKTUBOB, IIOAATOTOBKY JOKyMeHTall1
II0 CAeJIKaM, yJacTHe B IIeperoBopax,
CTPYKTypHPOBaHMe ITOAXO/A K IToralie-
HUIO BHYTPUTPYIIIIOBOM 3a7J0/DKeHHO-
CTH U ONITUAM I10 PeCTPYKTYPHU3AINN
BHEIITHETO JI0JITa, BKJII0oYas ITpruobpeTe-
HMe KUITPCKON KOMITAHUU-IO/DKHUKA.

Komanzma Nextons KOHCYJIBTHPO-
BaJIa MeXKAyHapOJHbIe NHBeCTUINOH-
Hble GoHABI rpynnsl Hines mo Bcem
aCIeKTaM IIPOJAKU JOJeH B yCTaB-
HOM KaIlHTaJIe OOIIeCTB, BIaJIeI0IUX
«Outlet Village Besas [laga» u «Outlet
Village ITynkoBo», B monb3y «Kama
Kanuram.

OTpacnb: CTPOUTENBCTBO U 1EBENONMEHT
HaumeHoBaHue 00beKTa caenku:

000 CAM TK-2

Peruon: Poccuiickas Peaepaums

Mpopaeeu (KoHe4Hblit GeHeduumap):
3MN® «Asumyt-Kanuran»

MokynaTtenb (COGCTBEHHMK NOKynaTe-
ns): 000 «CoepbaHk MHBecTuLN»
IOpuanyeckaa pupma, conpoBoxgaio-
wasa caenky: Orion co CTOPOHbI Nokynarens
dopmart caenku: kynna-npogaxa Lonei
Pa3mep nakera akumii/aonei: 100
CToMMOCTb CAENKM: He pasrialaercs
XapakTepucTuka, COCTOSIHNE CAEeJKU:
3aBeplueHa

Onucanne: Komanga Orion KOHCYJIb-
tupoBwia 000 «Cbepbank HWHBec-
TULIUW» B CHEJIKe 1O MPUOOPETeHUI0
100% moneit OO0 COM TK-2 u nmajb-
Helnell mpogaxe 50% posmeir OO0
«Jloromapk 7». CIM TK-2 saBisgerca
COOCTBEHHUKOM HECKOJIBKUX 3eMeJTb-
HBIX Y4aCTKOB IUIOIIAABIO 15,5 ra u
CKJIQZICKOTO KOMIUIEeKCa IUIOLIAJBIO

82 142 kB. M Ha JIMIIKMHCKOM LIOC-
ce MOCKOBCKOU o6iacTu. B pamkax
crenku koMaHza Orion ydacTBoBasa
B IIO/ITOTOBKE TPAHCAKIIOHHOM JOKY-
MEHTallUU U IIePeroBopax Io CAeKe,
a TaKKe COIPOBOXKAAIA IIOAINMCAHUE
U 3aKpbITHe CIenKd. Chenka II0 Ipu-
obperenuro CIM TK-2 mpexronaranza
TIOKYTIKYy 100% noseii y 3aKpbITOTO Ia-
€BOT0 MHBECTUIIMOHHOTO QOH/A «A3H-
MyT-Kanutan» ¥ JalbHENIIyIO0 IIPO-
Jaxy 50% noneit OO0 «Jloromapk 7»,
KOTOpOe OyeT 3aHUMAThCs OTlepaIiu-
OHHBIM YIIPaBJI€HUEM JIOTOIIAPKOM.

OTpacnb: CTPOUTENLCTBO U AEBENONMEHT
HaumeHoBaHue o6bekTa caenku: 000
«CnewunanuanpoBaHHblid 3acTpoLLmK ,Camonet-
Buptoneso“» (MpoekTHas komnaHus Aesenonep-
ckoro npoekTa «Keaptan epueHa»)
Peruon: Poccuiickas ®eaepalms
Mpoaaeel (koHeYHblii GeHedpuuuap):
rpynna komnatuii MAO «[K ,Camonet*»
MokynaTenb (COGCTBEHHUK MOKynaTe-
ns): rpynna koMnaxuii «bpycHuka»
Opugunyeckas pupma, conposoxnaa-
towas caenky: 02 Consulting co CTOpPOHBI
nokynarens
®dopmart caenku: kynna-npogaxa fonei
Pasmep naketa akumii/goneii: 100%
CTOMMOCTb CAENKM: He pasrialiaercs
XapakTepucTuka, COCTOSiHNE CAeNKu:
3aBeplueHa
Onucanue: Komagma O2 Consulting co-
npoBozwia mpuobperenue 'K «Bpyc-
HUKa» mpoekTa «KBaptan leprieHar (60-
Jtee 850 THIC. KB. M 3aCTPOMKH, BKITIOYAsI
YKIJIYIO YacCTh CBBIIIE 647 TBIC. KB. M) y
I'K «Camosnet». Czresika Io3BOJIMIA YCU-
JIUTh MO3UIUU «BpyCHUKU» HA MOC-
KOBCKOM DBIHKE KIJIOW HeIBIDKIMO-
CTU U HAPaCTUTh IPUCYTCTBUE HA BBI-
COKOMAap)KMHAJIBLHOM PhIHKe MOCKBBI;
B pe3yJIbTaTe CIeJIKU 3eMeTbHBIN OaHK
«bpycHUKN» B MOCKOBCKOM peTruoHe
YBEJIMYMICS Gosiee 4eM B 2,5 pasa, uTo
TI03BOJIMJIO KOMITAHWUY 3aKPEIIUTh JIU-
JlepCKUe ITO3ULINY CPe/iu KPYTTHeMIITHX
(enmepasbHBIX IeBeIOIePOB.
IOpupnyeckoe CONPOBOXIEHUE
BKJIIOYAJIO KOMIUIEKCHYTO PabOTy: IIPO-
Be/leHUe I0PUANYeCKOT0 ¥ HAJIOTOBOTO
due diligence mpro6petaeMoii KoMIIa-
HUU U 3eMeJIbHBIX YIACTKOB, Pa3paboT-
KY 1 COIVIACOBAaHUe CTPYKTYPHI C/IeJIKH,
a TaKKe TPaHCaKI[MOHHOM JOKyMeHTa-
nuu. Ocoboe BHUMaHUe OBUIO yese-
HO JIETAIbHOM MPOPaABOTKE KOMILIEKC-
HOTO JJOTOBOPA KYIIU-IIPOJAXKU JI0-
JIel 3aCTpPONIIUKA, KOTOPBIN IIpefyc-
MaTPUBAJI He TOJIBKO IIepexo/i IIpaB Ha
JIOJIV KOMIIAaHUH, HO U Tlepefady 00b-
€KTa B IIPOILiecce CTPOUTENIBCTBA, 0051-
3aTeJIbCTB 10 CTPOUTETBCTBY MACIITa6-
HBIX COIIAJIBHBIX OOBEKTOB: IIKOJI,
JIeTCKUX CaZIOB U ITOJIUKJINHUKU.

OTpacnb: CTPOUTENLCTBO U AEBENONMEHT
HaumenoBaHue o6bekTa caenku: MAO
«MHrpag»

PervoH: Poccuiickas Qenepalins
Mpopaeew (KoHe4Hblit GeHeduumap):
000 «KoHuepH ,Poccuym™

MokynaTenb (COGCTBEHHUK NOKynaTe-
ns): Sminex

Opuaunyeckas pupma, conpoBoxaaio-
wasa caenky: Nextons co CTOpOHbI NpofasLia
®dopmart caenku: kynis-npoaaxa akTuBoB

Pa3mep nakerta akuuii/ponei: —
CTOMMOCTb CHEJIKU: He pasrnaliaeTcs
XapakTepucTuka, COCTOSIHUE COEeNKu:
3aBeplleHa

Onucanne: Komana Nextons KOHCYJIb-
tuposana OO0 «KoHnepH ,,PoccuyMm™»
TI0 BceM acrieKTam npogaxu ITAO «u-
rpazy B 103y KOMIIAHUU Sminex. B
COCTaB CAEJIKU BOLLIU 19 eBesonep-
CKHUX IIPOEKTOB B CTaJIUU CTPOUTENIBCT-
Ba U IIPOEKTHUPOBaHUA B MockBe 1 Moc-
KOBCKOM 00y1acTy. VX 0611ast IUIoIiasb,
BKJIIOYAs KWIYI0, KOMMepuecKue 110-
MelIlleHUA U COITUaIbHYI0 NHPPaCTPyK-
Typy, COCTaBjisgeT 7,1 MJIH KB. M. Bmecte
C 3TUM B KOHTYpPe CIeJIKHU 15 THIC. Ta 3e-
MeJIBHOTO 6aHKa B MOCKOBCKOM 0671a-
CTH, B TOM uuciie aBa npoekra MKC,
JIBa TIPOEKTa CTPOUTEIBCTBA JIOTUCTH-
YeCcKUX LleHTpoB B HoBoit MockBe u
PAL IPYTUX aKTUBOB.

OTpacnb: CTPOUTENLCTBO 11 IEBENOMNMEHT
HanmeHoBaHUe 06beKTa CAENKM:

40 pasnnyHbIX KOMNaHNi

PeruoH: Poccuiickas ®enepaums
Mpopasew: PefepanbHoe areHTCTBO

10 YNPaBAEHUIO FOCYAaPCTBEHHBIM MMYLLECTBOM
Mokynatenb: KOHQUAEHUMANBHO
IOpuauyeckaa pupma, conpoBoxpas-
was caenky: Forward Legal co CTOPOHbI
nokynarens

dopwmart caenku: kynns-npogaxa foneit/
aKLMIA KOMNaHWi

Pa3mep nakerta akuuit/goneit: 100%
CTommocTb CAENKM: He pasralaercs
XapakTepucTuKa/coCTOSIHUE CAENKMU:
3aBepLueHa

Onucanume: [IpencraBieHrie UHTEPECOB
TIOKYyIIaTeJIA B CZeJIKe 110 BBIKYILy y Po-
CUMyILeCcTBa opTdesd U3 IPUMepHO
40 KOMIAaHUY, BKJIIOYAIOLIEro CTPOs-
IMuecCA XUJIble KOMILJICKCEI B IEHTPE
MOCKBBI, 3JaHUA B UICTOPUIECKUX Jle-
JIOBBIX KBAPTAJIaX U Psifi OU3HeC-1IeHT-
poB. Komanga Forward Legal koHCyTB-
TUPOBAJIA ITOKYyIIaTeJIsI Ha BCeX ITarlax
CIeJIKU.

OTpacnb: CTPOUTENLCTBO 11 IEBENONMEHT,
(VHAHCOBbIE UHCTUTYTbI

HaumenoBaHue o6bekTa caenku: 100%
nonei B Heckonbkux 000, B COBCTBEHHOCTH
KOTOPbIX HAXOAATCS 3aHNs KOMMAEKca rocTu-
HUUbI «TypucT»

Perunon: Poccuiickas ®enepaums (Mocksa)
MpopaseL (koHe4HbIli GeHeduumap):
du3nyeckmne nuua — beHeduumaps!

000 «Asryct», 000 «Mapt», 000 «Anpenb»,
000 «BecHa» n 000 «Jleto»

Mokynatenb (COGCTBEHHMK NOKynaTe-
nq): «T-[leBenonment (T-baHk)
lOpupunyeckas ¢pupma, conpoeoxpa-
towaa caenky: Alumni Partners co CTOpoHbI
nokynarens

dopmart caenku: kynns-npogaxa fonei
Pa3mep naketa akumii/poneii: 100%
CTomMmocTb CAENKM: He pasriawaercs
(BO3MOXHas cymma caenkm — 3 Mapg, pyo.,
COMNMACHO OTKPbITBIM UCTOYHIKAM)
XapakTepucTuka, COCTOSIHME CAENKU:
3aBeplUeHa

Onucanue: Komanga Alumni Partners
conpoBoxzaia «T-/leBesIonIMeHT» (Lo-
yepHIO KoMmaHuIo T-baHKa) B ciesike
10 IPUOOPETEHUIO TOJIEH B yCTABHOM
KamnuTajge HeCKOJbKUX KOMITAaHUMU,
BJIAIEIOIIUX MATHIO 3MAHUIMU KOM-

IIeKca rocTuHULE! « Typuct B MocKkBe
00IIeN IIoMAnbIo 24,7 THIC. KB. M,
BKJIIOYas IIpaBa Ha 3eMeJIbHBIN y4ya-
CTOK, Ha KOTOPOM OHMU PaCIOJIOKEeHBI,
JUIA CO3JAaHUsA CTYeHIeCKOro TOpoKa
LleHTpasIbHOTO YHUBEPCUTETA.

Alumni Partners ocyimecTBisza
KOMILJICKCHOE COIIPOBOXKIEHUE CZell-
KU, BKJIIOYAs IOPUANUECKYIO IIPOBep-
Ky KOMIIAHUU U 00BEKTOB HEJBUKU-
MOCTHU, CTPYKTYPHUPOBaHUE CLIEJIKU (C
Y4eTOM CJIO)KHOTO BHEIIHero U BHY-
TpeHHero GUHAHCUPOBAHUA), IIOATO-
TOBKY M COIVIACOBaHUE TPAHCAKIIUOH-
HOM JTOKyMeHTalluu, IoJIy9eHue Co-
miacus ®AC Poccuu, mpoBesieHUe I1e-
PEroBOPOB U IOJIIMCAHME.

OTtpacnb: CTPOUTENLCTBO 1 1EBENONMEHT
HaumenoBaHue o6bekTa caenku: K
«KunKanuHBeCT» (KpynHblii fesenonep [anbHe-
BOCTOYHOIO (eaepanbHoro okpyra)

Perunon: Poccuiickas ®enepaums (Mpumop-
CKUiA Kpait)

MpoaaseL (koHe4Hblli 6eHeduumap):
Kopo6os /. B., PymaHues H. H.

Mokynatenb (COGCTBEHHUK NOKynaTe-
nq): GloraX

lOpupnyeckas ¢pupma, conposoxpa-
owas caenky: «Jlemuvk, Kpynckuii

11 NapTHepbI»

®dopmar caenku: kynis-npoaaxa akTmeos
Paamep naketa akuuii/goneii: 100%

B K10/ KOMNaHUW rpynMbl

CToMMOCTb CAENKM): He pasrnawiaercs
(BO3MOXHast cymma caenkn — 3 mapg, pyo.,
COMNACHO OTKPBITbIM NCTOYHMKAM)
XapakTepucTuka, COCTOSIHME CAENKHU:
3aBeplueHa

Onucanme: B pamKax IpoeKkTa KOMaH-
Ja «Jlemuuk, Kpymckuil u mapTHepbl»
(JIKII) mpoBesa KOMILIeKCHBIN due
diligence rpymnmsl mpoziaBIia, B pe3yiib-
Tare KOTOPOTO ObUTU BBISIBJIEHBI OCHOB-
Hble PUCKU aKTUBA, a TaKXKe OIlpeJie/leH
KOHKDEeTHBIH ITepUMeTp IIprobpeTae-
MBIX KoMITaHUM. Cheka BKIIOYaIa B
ce0s1 TTOTHBIN MACCHB TPAHCAKITMOHHOM
JIOKYMEHTAITUH, BKJII0Yas PAMOYHBIN
(reHepaJIbHBII) JOTOBOP KYILIH-IIPOZA-
KU, IOTOBOPBI KYILTU-IIPOAKU JOJIeH,
JIOTOBOPBI 1IeCCUU U COITyTCTBYIOIIVIE
JIOKyMeHTHI, 06ecIieqInBaroIye 0pu-
JUYeCKYIO IeJOCTHOCTD cenku. JIKIT
TaK)Ke OKa3bIBAIU YCJIYTU PETYJIATOP-
HOT'O COITPOBOXKIIEHUA CJIEJIKY, & IMeH-
HO nomy4yenus cornacoBanusa PAC Poc-
CUU, BKJIIOYAs ITO/ITOTOBKY IOKYyMEHTOB
U BBIPAOOTKY [TPABOBOM TTO3UITUH.

TOProBN (FMCG)
Otpacnb: FMCG
HaumeHoBaHue 06beKTa caenku:
CeTb NPOAO0BOCTBEHHBIX CYNepMapkeTos
«A3byka Bkyca»
PerunoHn: Poccuiickas Genepaums
MpopaeeL (koHe4Hblli GeHeduumap):
COBCTBEHHVKM MAXOPUTApHOro naketa fonei
8 yctaBHOM kanutane 000 «opogckoi cynep-
mapkeT» («A3byka Bkyca»)
Mokynatenb (COGCTBEHHUK
nokynarens): AO «Tangep»
(onepauuorHas komnanus MAO «Martut»)
lOpupnyeckas ¢pupma,
CONpPOBOX/AAIoWWAa CAENKY: afBOKaTCKOe
6topo EMAM (AB EMAM) co cTopoHsl npofasLa,
Stonebridge Legal co cTOpoHbI

c20 \

nokynarens
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Jlopora K IOBepUIO0

3a 30 neT kuTanckme NHBECTULMY B POCCUIO MPOLAN MYTb OT EONHUYHBIX MPOEKTOB B ChiPbEBOM CEKTOPE A0 «CTPaTErM4eCckKoro napTHEPCTBA»

Ha NOUTNYECKOM ypoBHe. OgHaKko 00bemM BRoxeHuin KHP B pOCCUINCKYIO 9KOHOMMKY OCTAeTCA CKPOMHbIM: ODULUMANBHO MPAMbIE MHBECTULK N3 KTas
penko npesbitwan $2—-3 Mnpa, B rod, 4To COCTaBAAEeT A0 NPOLIEHTa OT roOalbHOro KUTAMCKOro aKkcnopTa Kanutana. YnpasnaoLwmii napTHep Ingvarr
Uropb MasunuH v ctapwnnioprct Hatanba KapanBaH — 0 ToM, Hayyatca v Kutam n Poccus 0BEPATh APYr APYry B OM3HECE 11 KakK CKOPO MONTU-
4eCKn COI03 NPEBPATUTCH B peasibHOE MHBECTULIMOHHOE COTPYAHNYECTBO.

— HOBbI€ PbIHKN —

MpoBepeHHble BpeMeHeM

VcToprdecKy IIaBHBIMU UTPOKAMHU B POCCUHCKON 9KOHO-
MUKe ObUIN KUTAHCKUe FOCy[apCTBeHHbIe KOPIIOPAIIUY —
CNPC, Sinopec, CNOOC, Silk Road Fund, ubu uHTepechl
KOHIIEHTPUPOBAIKUCH BOKPYT 0ObYY HedTH U Tasa, Hed-
TeXUMUU U yLOOPeHUN U yIaCTUA B TAKUX IPOEKTaX, KaK
«fIman CIII» u «Apktuk CIII-2», B kantutane CUUBYPa, B «Yz-
MmyprHedTH» 1 «CaxanuHe-3». YacTHble koMmnanuu us KHP
JelicTBoBasIU 60JIee TOUeYHO U AUBepCUPUIIUPOBAHHO:
aBTOKOHIepH Great Wall Motors rmocTpous 3aBo/, B Tyib-
ckoit o6actu, Fosun mpuoGpesta 6usnec-1ieHTp B MoCKBe,
Alibaba BMecTe ¢ poCCUHICKMMU ITapTHepaMU 3aIlyCTHIa
AliExpress Russia, kutaiickas Angel Yeast oTKpbLIa 3a-
BOJI, TIO IIPOU3BO/ICTBY JPOXIKEN U yrobpeHuit B JIumer-
KOH 06JIaCTH.

OTzebHOM KaTeropuell BRICTYIIAIOT CyBepeHHble (OH-
ITbI ¥ GAaHKY pa3BUTU: Poccuiicko-KUTaiCKUit MHBECTHUITH-
oHHbBIN QoA u Silk Road Fund nozmepkyBaiu IPOEKTHL B
JIeCHOM, 9HepreTUYeCKON U XUMUIeCKOH oTpaciix, a pu-
HAaHCUPOBaHUeE KPYITHEHIINX CJIeJIOK YACTHYHO 0becrieqn-
BaJIOCH KUTAMCKIMU GaHKAMUL.

dopmart ygacTusa 06BIYHO IIPOXOJUII IIO CXeMe «<MUHO-
pUTapHasi I0JIs UK COBMECTHOE IpeAnpusTue 6e3 Ie-
pellady KOHTPOJIA KUTAUCKUM UHBecTopaMy. Takoit ¢pop-
MaT COOTBETCTBOBAJI KaK POCCUNCKOMY IOJIXOAY, OTpaHU-
YUBAIOIIEMY JOCTYII MHOCTPAHIIEB K CTPATeTHNIeCKIM aK-
TUBaM, TaK U OCTOPOKHOCTH CAMUX KATAUCKUX UHBECTO-
POB, IIPeINIOYUTAIONIUX YIIPaBIeHIeCKOMY KOHTPOJIIO IU-
BUZIEH/IBI ¥ TOJITOCPOYHBIE ITOCTAaBKU CBIPhA. HacTo KUTaM-
CKYe MHBECTUITNH TN «B CBA3KE» C TOPTOBBIMU KOHTPAK-
TaMU U KPeJIUTHBIMU JIUHUAMU KUTAHCKUX 6aHKOB. Ta-
Kas MOJIeJTb O3Havasa, YTO POCCUICKYe KOMIIAHUY TIOJy-
Yajid JOCTYH K QMHAHCUPOBAHUIO Ha JIBTOTHBIX YCJIIOBH-
AIX, @ KUTAXCKas CTOPOHA — JIOJITOCPOYHBIe ITIOCTaBKU ChI-
PbA U CHIDKeHIe PUCKOB.

AkKypaTHOE COTPYyAHUYECTBO

HauwHas ¢ 2022 rosia MHOTHE OXXUIATH «<KUTAWCKOTO TIPO-
PBIBa» — MACIITAGHOTO IIPUXO0ZA KAIIUTAIA X HOBBIX MHBe-
CTIIPOEKTOB. PeaTbHOCTB OKa3asach MeHee OHO3HAUHOM:
Kurait coXpaHUI CTaTyC KJII09eBOr0 TOPTrOBOTO ITApTHEPA,
HO ZIeHICTBYeT KpaliHe BEIOOPOYHO. MaCCOBBIX BIOKEHUN
He IIPOMCXOJUT, ONHAKO IIPe)XXHUe IIPOEKTHI IIPOAODKAIOT
Pa3BUBAaThCS — K IPUMepy, B KoHIle 2023 roja 6bu1a 3arry-
1IeHa IIepBast oyepeb IpoekTta «ApKTUK CI1I-2», 3HauuTe b
Has 4acTh IPOJIYKIINU KOTOPOTO 3aKpeIlIeHa 3a KUTalCKU-
Mu notpeburensamu. A «Cria Cu6upu-2» 1ocjie MHOTOJIeT-
HUX COIVIACOBAHUI BCe-TAaKU ObLIA IIOIIMCAHA B TEKyIEM
ro/ly — TeIllepb IJIABHBIM BOIIPOCOM CTAaHOBUTCS IIPAaKTHYe-
CKas peayn3aliys JOTOBOPEHHOCTe .

IMapastenpbHO KUTaICKHe KOMIIAHUHY HadaId 3aHUMAaTh
HUIITHM, OCBOOOZMBIIKECH TIOCTIe YXO/IA 3aIIa[HBIX UTPOKOB.
Oco6eHHO 3TO 3aMeTHO B aBTOMOOWJIECTPOEHUH: JIOJIST KU-
TaMCKUX OPeH/I0B Ha PBIHKe ITPeBBICHIIA 50% OT 06IIIero Y-

NPEAOCTABSIEHO INGVARR

Mropb Maaunuu

(JIa HAUMEHOBAHUH, XOTS B OCHOBHOM 3TO ITOCTABKU aBTO,
cobpaHHbIX B KuTae. VICKiII09eHIE COCTABIIAIOT OT/Ie/IbHbIE
TIPOEKTEHL, Ie Kurtaii 1eMOHCTpUpPyeT TOTOBHOCTS K JIOJITOC-
POYHOMY ITPUCYTCTBUIO, HarrpuMep 3aBoy Haval B Tysrbckom
o0JIacTy MIH paciirpeHye MoutHocTel Haier. B arponpome
CTapTOBAJIM HOBBIE ITPOEKTHI IO IIIyOOKOH IepepaboTKe 3ep-
Ha ¥ BBIIYCKY KOPMOBBIX JOOABOK, a HA TPAHUIIE OTKPbIBA-
IOTCSI HOBBI@ MOCTBI M1 TepDMUHAJIBI.

B BBICOKOTEXHOJIOTUYHBIX CEKTOPaX HACTPOU OCTaeTCs
OCTOPOXKHBIM: KPyITHbIe UTPOKU Bpoze Huawei vtu ZTE u3-
6eraroT MPsAMOU paboThI C POCCUSHAMU, HO COTHU KOMIIa-
HUI BTOPOTO 31IIeJIOHA — OT AEKTPOHUKU U OBITOBOH TeX-
HUKH /10 IT-cepBICOB — aKTUBHO BBIXOJAT HA POCCUMICKUN
DBIHOK.

B punaHCOBOI chepe BEIpOCIIA POJIb I0AHA: 3a TIOCTIe]I-
HUe JIBa TOJIa OH CTaJI OCHOBHOU BAJIIOTON BHEITHEN TOP-
roBiau Mexxy Poccueir u KutaeM, a pacdeTsl B HaIlBaJIIO-
TaxX IIpeBpamaioTca B HopMy. OZHAKO 3a STON CTAaTUCTUKON
CKPBIBAIOTCA BO¥KHBIE OrpaHnYeHysA. B KoHIe 2022 rogja Ku-
Talickas 6aHKOBCKas cucTeMa paKTUIeCKU 3aKPhLIa BO3-
MOYKHOCTD IIPSIMBIX PACUETOB JIJIsI GOJIBIIMHCTBA POCCUM-
CKHUX KOHTPAreHTOB, IIPe’KJe BCero 13-3a OIaceHUH BTO-
PUYHBIX CAHKIMY. MHOTHe CIeIKY IPUXOJUTCS IIPOBOLUTD

4yepe3 MHOTOCTYIIeHUYaTble CXeMBI U CeTh IIOCPeIHUKOB,
YTO yBEIIMUMBAET U3ZIeP>KKHU U CHIDKAeT IPefICKa3yeMOCTb.

He peltreH ¥ BOIIPOC PaCIIMPeHA HHCTUTYIIHOHATIBHO-
TO IIPUCYTCTBUA POCCUHCKUX 6aHKOB B KuTae: HecMoTps Ha
O4YeBHIHYIO IIOTPEGHOCTS, 3a ITOCJIeAHIIE TPU FOJjd HY OJUH
POCCUHCKUI GaHK TaK U He IIOJIYYIJI HOBBIX JIUIIeH3UN Ha
oTKphITHe (rnnanos B Kurtae. Kuraiickue GaHKH TAKKe I10-
Ka He 3aHAUIM HUIITY, 0OCBOOOMBIIYIOCA ITOCIe yXozia 13 Poc-
CHU eBPOIeNMCKUX UTPOKOB, OTPAaHUYUNBASACh QUHAHCUPO-
BaHMEM TOPTOBBIX OIlePAIUH IPeNMyIIeCTBeHHO LT KU-
TaliCKUX KJIMEeHTOB. Bce aTo flestaeT prHAHCOBOE COTPYAHU-
YeCTBO YA3BUMBIM: I0aHb YKPEIIWI CBOU ITO3UITNHU, HO CHC-
TeMHbIe KaHaJIbl QMHAHCHPOBAHUA ITOKA He OTKPBITEHL.

OtnenbHasA TeMa — MTaHAA-00H/BL: HECMOTPSI Ha 3aMeT-
HBIN UHTepec PsA/ia KPYITHBIX POCCUMCKUX KOMIIAHUH K BBI-
IIyCKY OOJINTALINA B 0AHAX, KUTAHCKUI PHIHOK U PETYJLATO-
PBI He TOTOBBI IPUHUMAaTh POCCUMCKUX SMUTeHTOB. Hop-
MaTHUBHAsA 6a3a IT03BOJIAET POCCUMCKIM KOMIIAHUAM BBIXO-
JIUTh HA IyOJIUYHBIN TOJITOBOY PRIHOK KuTas, HO Ha mpa-
KTUKe ¢ 2016 roza yclenHoe pasMeleHne COCTOSAI0Ch
Juib y «Pycamar.

nporHOSbl mnnepcneKkTuBbl

Korza B 2022 rofiy MbI CO3ZIaBJIN POCCUMCKO-KUTANCKYIO
MIPAKTUKY, 3aIIPOCHI KJIMEHTOB CBOLINCE K JIEKIIUOHHOMY
Kypcy 1o Kutaro» — IpaBuia UTphl, 0COOEHHOCTHU PBIHKA.
Drot uHTepec Hayas ObICTPO TPAHCPOPMUPOBATHCA B PEasIb-
HBIe ITPOeKTHI: ITOJ[ABJIsIoNee GOIBITNHCTBO HAIINX KITH-
€HTOB BCKOPe IIPUCTYIIMIN K OPTaHU3aLU1 CBOETO IIPUCYT-
crBuA B Kurae. [JoHavanry — B eJIAX UCCIeI0BAHUA PbIH-
Ka IIPOJIAK CBOEro TOBapa U 3aKyIIOK MaTePUAJIOB U 060py-
JIOBaHUA, HO yrKe B 2023 roziy Mbl yBUIeJIU IIePBbIe POCCUH-
ckue naBecrunuy B KHP, B OCHOBHOM 4epe3 COBMECTHBIE
TIPeATIPUATHA C KUTAHCKIMY ITapTHEPAMH.

[Tpoduib POCCUICKUX NHBECTOPOB BBRITVIAZET ITpe/iCcKa-
3yeMo, HO II0OKa3aTeJIbHO — HedTeras, XuMu4decKas IIpo-
MBIIIEHHOCTh, MUKPOJIEKTPOHMKA U TeJIeKOM. BHMMaHue
MHBECTOPOB M3 He(Tera3oBOM M XMMUYECKOMN ITPOMBIII-
JIEHHOCTH GBLIIO COCPEZOTOYEeHO Ha IIPHoOpeTeHny HHPPa-
CTPYKTYPHI UL AUCTPUOYIINY U COBITA, & MHBECTOPHI U3 M H-
JIyCTPUU TeJIeKOMa ¥ MUKPOJIEKTPOHUKY UCKaJIU I1apT-
HePCTBa C KUTAaHCKUMU Pa3paboTINKaMHU. B KaKIoM cirydae
POCCHIICKYIe KJIMEeHThI HACTAMBAIM HAa KOHTPOJIBHOM ITaKe-
Te aKI[Ui, TOHMMasi, YTO 6e3 MeCTHBIX IIAPTHEPOB BCe JKe
He 000UTHCh. MUHOPUTApHBIE IPAMbIE MHBECTUIIUY B KU-
TaNCKYI0 9KOHOMUKY, CyZis 110 BCeMy, II0Ka He Ha IIOBeCTKe y
KPYITHOTO POCCHICKOTo OM3Heca.

C xoH1ia 2024 roga HaMeTUJIOCh BCTPeYHoe JIBIDKeHUe:
B Poccuro HaYamu IpUXOAUTh KPYITHbIE KUTANCKYIe KOMIIa-
HUU C IIeJIbI0 CO3/IaHMA COBMECTHBIX IPeJIPUATHHI C POC-
CHUMCKUMMU NapTHepaMU. DTH CAeIKU, IPeUMyIeCTBeHHO
B arpapHOM CeKTope 1 06pabaThIBaOIel TIPOMBIIIEHHO-
CTH, OTJIMYAIOTCA OT UCTOPUYECKUX KUTAMCKUX NHBECTU-
LIUI — BMeCTO MUHOPUTaPHBIX MHBECTUIIUHM KUTANUIIBI U
poccusAHe yallle IIbITAITCA CO31aBaTh COBMECTHBIE IIPeJi-
TIPUATHA Ha TAaPUTEeTHBIX Hadasiax. [Ioka KUTaliCKHe NHBe-
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Hatanbg KapausaH

CTOPBI Yalle IPUHOCAT C COOOI TEXHOJIOTUN U PHIHKU COBI-
Ta ¥ peke — KaIluTaJ, XOTA B IoCIeHee BpeMs 3TOT TPeHT,
HAYMHaeT MeHAThCA.

B Gurrpkainiye ATk JIeT MBI OJKUZIdeM POCTa YHCJIA COB-
MeCTHBIX IPeJIIPUATUHN B 06eUX CTPAHAX, UTO JODKHO OT-
KPBITb IOCTYTI K KUTAaCKOMY 3aeéMHOMY GHMHAHCHPOBAHUIO.
TpamunronHo 6anku KHP HEOXOTHO KPEJIUTYIOT MHOCTPAH-
Hble KOMITAHHUH, eCJIN y TeX HeT KAUTAMCKOTO aKIoHepa —
TaKue CJIeJIKU BO3MOXKHBI CKOpee II0/, KPyITHbIe SKCIIOPT-
HbIe KOHTPAKTBI, B TO YK€ BPeM: COBMECTHBIE IIPeIIPUATIA
C yJacTHeM KHATaNCKOTO KalluTaJIa IOIyqaioT IPUHIUIIN-
AJIbHO UHBIe ITePCIIeKTUBEL.

Tax>ke MBI OKHJJaeM OTKPBITUA JOCTYTIAa POCCUHCKIM
KOMITAHUAM Ha IIyOJIUYHBIN JOJITOBOM PHIHOK Kutas u
paccyuThIBaeM Ha TO, YTO BOIIPOC C IPAMBIMU pacuyeTaMu
B I0AHAX B UTOTe OyZleT pellleH Ha CUCTEMHOM YPOBHE —
KaK MUHHMYM IIOCPeJCTBOM OIlpeZiesIeHU: pAfa QUHaH-
COBBIX MHCTUTYTOB C 00€MX CTOPOH, CITeI[HaTU3UPYIOIIX-
¢ Ha atux onepanuax. Co spemenem KHP, BepoaTHo, 1o-
IIyCTUT POCCUNWCKUX UTPOKOB U B CBOU (PUHAHCOBBIN CeK-
Top. [TomuTyeckoe «cTpaTerundeckoe IapTHEPCTBO» ITOCTe-
TIeHHO JIOJDKHO IIepepacTy B KaueCTBeHHOe MHBEeCTUITNOH-
HOe COTPYZHUYECTBO.

HMH)pacTpyKTypa UIleT AeHbI'U II0-HOBOMY

— NpaKTukKa —

AkcnepTbl Better Chance — naptHep BJ1A-
AUMUP BAPBOJIUH, cTapLume 1opuUCTbl
APWUHA KAYAHOBA n MAPUHA KUSEHKO-
BA — 0 ponin MeXKpeauTopCcKoro cornatie-
HUS B KPYMHbIX UHPPACTPYKTYPHbBIX MPOEK-
Tax C rocyA,apCTBEHHbIM y4acTUueM.

B Tekymell 5KOHOMUYECKOW CUTyaI[UN
KpyIHelmue HHQPaCcTPYKTyPHbIe IIPOEKThHI
(UMHAHCUPYIOTCA VIABHBIM 00Pa30M B paMKax
TeX WJIN NHBIX MeXaHIU3MOB rOCyapCTBeHHO-
YaCcTHOTO MapTHePCTBA B IIHPOKOM CMBICTIe
3TOro cjoBa. PUHAHCUPOBAHUE MOXKET IIPO-
HUCXOZUTH KaK B PAMKaX (KJIACCUIECKOM» CXe-
MbI [YUI1 1pu 3aK/II09eHUY KOHIIECCUOHHOTO
COIVIallleHus, TaK U IIyTeM OIIOCPeLOBAaHHOTO
y4acThA rocyapcTBa B QMHAHCUPOBAHUU PaC-
XOJIOB YaCTHOTO TIapTHepa Ha CO3flaHUe, dKC-
IUIyaTalUIo WX TeEXHIYeCKoe 00CyKUBaHYe
00beKTa comIanieHus1. Takoe yIacTre rocyfap-
CTBa MOXXeT BBIPAXKAThCS B IIPeJJOCTAaBIeHUU
Pa3HOOOPA3HBIX CyOCUANIN WIIN HHCTPYMeH-
TOB JILTOTHOTO KPeAUTOBAHNUSA: KaIIUTaTbHBIX
T'PaHTOB, IpefocTaBiieHus cpencTs ®PHB, BoIy-
CKa 06Iiranuii, cybopAMHUPOBAHUS ITPOIIEHT-
HBIX CTaBOK.

Jlia npuBiedyeHuA B IpoeKTsl Y11 pasHoo-
6Pa3HBIX UCTOYHUKOB QUHAHCUPOBAHUS HEOO-

NPEAOCTAB/IEHO BETTER CHANCE

Bnagumup bap6onut

NPEAOCTAB/IEHO BETTER CHANCE

Apuna KayaHosa

NPEAOCTAB/IEHO BETTER CHANCE

MapuHa Kusenkosa

CTBYIOIIMMY B CUHJIUKATe KPeJIUTHBIMU Opra-
HU3anuAMU. [[py 3TOM B paMKax OJJHOTO KJIac-
ca MOTYT COCYIIIeCTBOBATh KPEAUTOPHI 110 He-
CKOJIBKUM (DMHAHCOBBIM MHCTPYMEHTaM, Ha-
TIpHUMep HeCKOJIBKO CTAPIINX KPETUTOPOB, SB-
JIAIOIIVIXCA CTOPOHAMU Pa3HBIX KPEIUTHBIX JI0-
TOBOPOB WJIM PAa3HBIX BBIILYCKOB OOIUranui. B
TaKUX CJIy4asx [1eJ1eco06pa3Ho yCTaHOBUTh He-
CKOJIBKO CTyTIeHeH B3aUMOZEHCTBUA, IIPU KO-
TOPBIX B3aUMOJIHCTBHE C MEKKPEIUTOPCKIM
areHTOM OCYIIEeCTBJISET aTeHT COOTBETCTBYIO-
IIIero KJjacca KpeIuTopoB. Takol areHT opra-
HU3yeT IIPUHATHE PellleHIH BHyTPU COOTBETCT-
BYIOIIIETO KJIACCA U OCYIIEeCTBIISeT UHbIe QyHK-
LY, HeOOXOIMbIe JUIs YCIIeITHOTO TPAHC Y-
pOBaHUsA BosIU (0OeCIieyeHUA UHTePeCoB) OT-
JIeJIBHOTO KJIACCA B PAMKAaX MEKKPEIUTOPCKO-
TO COIVIALIIeHU.

30Ha NoKpbITUSA

JI1060€e MEeKKPEIUTOPCKOE COTIAIICHHE, PEry-
JIUPYIOIIee TOPAN0K B3AUMOAEACTBUSA MEKITY
PasIUYHBIMU QUHAHCUPYIOIIMMU OpraHu3a-
UMY, CTAHAAPTHO JOJDKHO OTIPEeIATh Ta-
KUe BOIMPOCHI, KAK MOPAJOK FOJIOCOBAHUS U
MIPUHATHA PelleHuH, IIOPsIOK OCyIecTBIIe-
HUA KPeJUTOPAMU [IPaBa JOCPOIHOTO B3BICKA-
HUA 3a[0/DKEHHOCTH, TTOPSIOK Peannu3anun
006111eT0 06€eCITeueHNs U ITOPSOK pacIipeieie-

XOJVIMO He TOJIBKO ITOCTOSHHOE COBEePIeHCTBO-
BaHMe IIPUBBIYHBIX CXeM, KOTOPBIMU TPaJUIIN-
OHHO 0)OPMJISIOTCS B3ANMOOTHOIIEHI MeXK-
JIy y9aCTHUKaMU TAKUX IIPOEKTOB, HO U IIOMCK
HOBBIX IOPUIMUECKUX pellleHUH, KOTOphIe I10-
3BOJISJTU OBI yIUTHIBATh MHTEPECHI BCeX GUHAH-
CHPYIOIINX CTOPOH U ITPU 3TOM CTPOTO COOTBET-
CTBOBAJIN TPeOOBAHUAM 3aKOHOB, PETYIHPYIO-
IIUX yY9aCTHe TOCYAPCTBA B IOJOOHBIX IIPOEK-
Tax. DTU 06CTOATEIHCTBA TPEOYIOT Pa3pabOTKU
HOBOTO YHUKAQJIBHOTO IIPAaBOBOT0 UHCTPYMEH-
Tapus, PeryJIUpyoero MOoPsI0K B3auMoieH-
CTBUA BCEX CYOBEKTOB, YIACTBYIOIINX B QMHAH-
CHPOBaHUU NHQPACTPYKTYPHOIO IIPOEKTa, pe-
aJIM3yeMOro B paMKaX TOM WIX NHON CTPYKTY-
pe1 '], BKiTI09asA GUHAHCHPYIOIIYIe HHCTUTY-
TBI, KOHI[ECCHOHEePA, SMUTEHTOB OOJIUTAIIUN 1
OpTaHbI TOCYZAPCTBEHHOU BIACTH. JleiCTByIO-
Iee 3aKOHO/IATeNIBCTBO IT03BOJIAET CTOPOHAM
CaMOCTOATENIBHO Pa3pabaTbIBaTh COOTBETCTBY-
IOIYI0 MEXaHUKY MEeXKPeJUTOPCKOTO B3aU-
MOZIEeHICTBY, OTINPAsICh HA 6a30BbIE IIPABOBLIE
KOHCTPYKIIUU U CXO)KUe IIPAaBOBble MHCTUTYTHI
C y4eToM 0COGeHHOCTeH KOHKPEeTHOTO THBeC-
TUIIMOHHOT'O ITPOEKTA.

UHcTpyMeHT dukcauum npas

B npaktuke Better Chance y»ke HeoJHOKpart-
HO pealn30BbIBAINICh KOMIUIEKCHBIE MeXXKpe-
JUTOPCKHUE COITIAIIEHU. DTO JOTOBOPEHHOCTH
MeX/y yIaCTHUKaMU QUHAHCHPOBAHUA, KOTO-
pble 110 CBOe IIPaBOBOM CyTHU ABJAIOTCA CMe-

IIAHHBIMH JIOTOBOPAMU U COZleprKaT B cebe ajte-
MeHTBI Pa3HBIX TUIIOB KOHTPAKTOB: COLIallle-
HUU O TIOPAJIKe peayn3aIuy IIpaB KpPeJIuTo-
POB, aTeHTCKUX JIOTOBOPOB U ZIOTOBOPOB I10-
Dy4YeHUs, JOrOBOPOB 00 YIIPABIeHUH 3aJI0TOM
U IPYTUX WHCTPYMEHTOB, IIPelyCMOTPEHHBIX
IPaKIAHCKUM 3aKOHO/IATeIbCTBOM MJIN PEaTH-
3yeMBIX B CHULY IIDUHITUIIA CBOOO/IBI IOTOBOPA.

DraBHAA 11e/Th MEXXKPEAUTOPCKOTO JOT0OBO-
pa B mpoekTtax ['II] — geTkas GuKcanysg Ipas
Pa3HBIX IPYIII KPeJUTOPOB U OIlpe/iesIeHIe I10-
PAIIKA VX IeHCTBUH B PA3TMIHBIX CUTYAIIAX.
AJITOPUTMBI OCYIIeCTBICHUS IIPAB IIpeiHa3-
Ha4YeHBI KaK /1A o0ecIledeHus (II0BCeHeB-
HOI» PabOTHI C IIPOEKTOM, TaK U JIJIS peayn3a-
UM IIPaB KPEeSUTOPOB NP BOSHUKHOBEHUH
IPOOJIEMHBIX CUTYAIUi: HEUCIIOJHEeHUS 005-
3aTeIbCTB, OOpalleHNs B3bICKAHUA HA MIPe]-
MeT 3aJI0Ta (HaXOZALIerocs B 3aJI0Te KaK Y BceX
KJIACCOB KPeIUTOPOB, YUYACTBYIOMIUX B MeX-
KPEeJIUTOPCKOM COITIAIIeHUH, TaK U Y OT/AeJIb-
HBIX KJIACCOB KPEIUTOPOB), IPUHYIUTEIHHOTO
B3BICKaHUA 33/I0/DKEHHOCTU U IPYTUX CIydaeB.

Ba)KHBIM 27IeMeHTOM MeKKPeIUTOPCKOTO
COJIAIIeHUS ABJIACTCA PEeryJIMpOBaHue IIPeo-
CTaBJIeHM U ITpeKpallleHU: ITOJTHOMOY LI MeX-
KPeIUTOPCKOTO areHTa U APYTUX aAMUHIICTPA-
THUBHBIX yIIPABJIAIOIINX, Y61 QYHKITUH ITPeJyc-
MOTpeHBI B IOKyMeHTe. [IOCKOIBbKY UX JlesiTelb-
HOCTb ITOYTH He yperyJIupoBaHa 3aKOHOM Ha-
IIPAMYIO (MUCKJITI0YeHHIEM, TTOKaILYH, MOXKHO Ha-
3BaTh TOJIKO YIIPABJIAIONIETO 3aI0T0M, QyHK-

IIMOHAJ KOTOPOTO B 06II[eM BUJIe YPEeTyIupo-
BaH B [pakmaHcKkoM Kojiekce P®), mpasa u 06s1-
3aHHOCTH TaKKX areHTOB HeOOXOIUMO II07-
POGHO JleTan3npoBaTh B cornameHuu. CooT-
BETCTBYIOIIME TTOJIOKeHU JOKYMeHTa JJOJIK-
HBI OTIpeJeNIATh KaK IeHMCTBUA areHTa, TaK U
JIeJICTBUA Pa3JIMYHBIX KJIaCCOB KPeAUTOPOB
IIPU peayn3alliiy IIpaB KpeJJUTOPOB B PA3INd-
HBIX CUTYAIUAX, HAIIpUMep IIPU OTKa3e Kpe-
JUTOPaMU OT OCYILIeCTBIeHUA OIIpeieIeHHBIX
CpeJCTB IIPAaBOBOM 3aIIUTHI, IIOJydeHUU Jle-
HE)XHBIX CPEJICTB B 00XO/ TIOJIOKEHU MEK-
KPeJUTOPCKOTO COIIANIeHYsI MTH 06paIeH I
B3BICKAHUA Ha IIpeIMeT 3aJIora. KirroueBbIM ac-
IIEKTOM SIBJISIETCS PEryJIMPOBAaHUE IMOPSAIKA
pacIipeziesieHUs JeHe>KHBIX CPeJICTB, HaIllpaB-
JIIeMBIX B ITOTrallleHye 33JI0JDKeHHOCTU I1epef,
KpeIUTOPaMU.

MeXKpeouTOPCKUY areHT — Kak IIPaBuJIo,
JIe¥ICTBYIOLIUH B paMKaX TOM WJIN UHOU areHT-
CKOU CXeMBI — MOJKeT OCYIIeCTBJIATH IIPaBa
KPeAUTOPOB TOJIBKO Ha OCHOBAaHUU pelleHuN
KPeIUTOPOB B IOPsAJIKe, YCTAHOBJIEHHOM MeXX-
KPeIUTOPCKUM coryarieHueM. [Ipu 3ToM cTo-
POHAMHU TOI0GHOTO COLVIANIIEHUS MOTYT SB-
JIATBCA He TOJIBKO KPeIUTOPHI 10 KJlaccuye-
CKAM QUHAHCOBBIM MHCTPYMEHTaM (KPeIuT-
HBIM ZIOTOBOPaM, OTOBOPaM 3aiiMa WIu 00-
JINTAITUAM), HO U KOHTPAareHThI 3aeMITHUKa 110
IIPOEKTHBIM JIOTOBOPAM B CIIyIasiX, KOTZa 3aeM-
LUK HeceT I10 HUM CyIlleCTBeHHYI0 GUHAHCO-
BYIO HAaIPy3KYy.

COOTBeTCTBEHHO, MEKKPEIUTOPCKOe COTIa-
LIIeHUe oTIpe/iesieT, KAKUM 06Pa3oM B IIPOeKTe
B3aUMOZeCTBYIOT Pa3IMIHbIe MHCTPYMEHTHI
($rHaHCHPOBaHMA. B JOKyMeHTe QUKCUPYIOTCA
TIpeuMyllecTBeHHOe JleiCTBUe OTHUX UHCTPY-
MEHTOB Ilepe]] [PYTUMU (eCJIM COOTBETCTBYIO-
1m1as1 CyOOpAUHALINA ABIIIETCS JIeMEeHTOM IIPO-
eKTa), IOPsI0K BHeCeHUsI B HUX U3MeHeHUN U
CTeIleHb, B KOTOPOU OT/leTbHbIe KJIACCHI Kpe-
JUTOPOB JOJDKHBI YIUTBIBATE 3TO COMIALIeHUe
IIPY PeayIn3aliiy CBOUX IIPaB U 0053aHHOCTe N
10 Pa3JIMYHBIM JI0TOBOPaM (pUHAHCUPOBAHUA
B paMikax ['1I1.

UHTepechl OTAENBbHBIX KJITACCOB

B ciiygyae KOMILIEKCHOTO (PMHAHCUPOBAHUA
npoekta ['UIT Me>XKpeqUTOPCKasa HaJICTPOUKA,
KaK IIPaBWIO, PETyJIMPYeT yKe IIOPALOK B3au-
MOZLeMICTBUSA MeKIy Pa3INIHBIMU KIaCCaMU
YyIaCTHUKOB GMHAHCHPOBAHUA, B TO BpeMsI KaK
B PaMKax KaK/I0T0 Ky1acca (Oy/ib TO KpeIUTHBIE
OPraHM3alNY, SMUTEHTHI OOIUTALIUT, APYyTHe
JINIIA, IPeNOCTaBIIAIoNIe GUHAHCHPOBaHYe B
TOM WJIA MHOM BHJIe) MeXKPeIUTOPCKUE B3au-
MOOTHOIIEHUS MOTYT ITOTPe6OBATh ZOIIOIHU-
TeJILHOTO PeTyJIMPOBAHUA C yIeTOM CIeItudu-
KU KOHKPeTHOTIO KJacca. K mpumepy, IpuBbIY-
Hag IIpu peanusanuu npoekros [UII ¢popma
y4acTUA KpeAUTHBIX OPTaHU3alui — 3aKJII0-
YeHHUe JJOr0BOpa CUHAUIIMPOBAHHOTO Kpeau-
Ta — B TOM YU CJIE ABJIAETCA MHCTPYMEHTOM pe-
TYJINPOBAaHUA B3aUMOOTHOLIEHUH MeXy yda-

HUA IOCTYTAIOIIUX CPEJICTB.

Heo6X0AMMBIH KBOPYM LA IPUHATUA pe-
IIeHUH 3aBUCUT OT UX 3HAYUMOCTH JJIs UH-
BeCTUIIMOHHOTO IPOEKTa: PAJ BOIIPOCOB Tpe-
OyeT eJMHOITIACKS BCEX KJIACCOB (HAIIpUMeD,
U3MeHeHue rpaduka ImoraleHus OCHOBHO-
TO Z0JITa), Ipyrue — HallpuMep, KacaroIluecs
MexaHH3Ma paboThl KOHI[eCCHOHHOTO COIJIa-
LIeHUA — PeLIAIOTCA OGHUM WX HECKOJIbKU-
MH KJIaccaMU KpeAUTOPOoB. OTAeIbHBIE BOIIPO-
CBI, KOTOPbI€ 3aTParuBalOT UHTEPEChl TOJIbKO
OJIHOTO KJIacCa U He ABJIAIOTCA CyIeCTBeHHBI-
MH JJI IPOEKTA B I1eJIOM, MOTYT He BBIHOCHUTB-
Cs Ha YPOBEHBb MEXKDPEAUTOPCKOIO CoIJIalle-
HuA. [IOpSAFOK IPUHATUA PelleHU U HeoO-
XOJUMBIM KBOPYM yCTaHABIUBAIOTCA B PaM-
Kax COIIallleHUA CAaMUMU KPeAUTOPaMHu, I10-
CKOJIBKY 3aKOHOZIATEJIBCTBO HE PETryJINPyeT er0
JIeTaJIbHO.

KpowMe Toro, ¢ yueToM posau u GOpMEI yda-
CTHUA TOCYyapCcTBa B PMHAHCUPOBAHUYU UHBe-
CTUIIMOHHOTO ITPOEKTa MOXKeT IT0TPe6oBaThCA
JIOTIOJIHUTeJIbHOe peryJIupoBaHue crenudu-
YeCKHUX BOIIPOCOB. Hampumep, Ipu «<kjraccuye-
ckol» cxeme I'IIT cTaHOBATCA BaXKHBI IIPaBU-
JIa B3aUMOZ,eMCTBUA PUHAHCUPYIOUUX Opra-
HU3AIIUH C KOHIIeJIEHTOM B PaMKaXx IIPSIMOTO
COIIallleHUA, TOPAAOK pacIpeieJIeHUA MOJy-
YaeMbIX KOMIIEHCAIIUH OT ITyGIMYHOTO I1apT-
Hepa ¥ MeXaHU3MBbI ypeTyJIMPOBAaHUA BOIIPO-
COB IIPU NpeKpallleHU! KOHIIeCCUOHHOTO
COIJIallleHUs.
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-OPUONYECKN OV3HEC

AJIPYI]

llepexon Ha TUYHOE

JInyHble GoHObI, MOABMBLLUMECH B DOCCUCKOM NpaBe BCEro TpW rofa Hasan, CTPEMUTENbHO 3BOMOLMOHMPYIOT U3 PEOKOrO MHCTPYMEHTa ONA 9HTY3Ma-
CTOB B OAVH 113 KJTIOHEBbIX MEXAHM3MOB 3aLL/Thl Kanutana v MpeeMCTBEHHOCTN B BuaHece. SkecnepTol «AJIPY/» — napTHep, pyKOBOAUTENb MPAKTUKM
KOPropaTmMBHOIO Npasa, CNnaHnn 1 nornowleHnin Anekcangp XXapckun, ctaplumny napTHeEP, PYKOBOAWTENb MPAKTUKM YHaCTHBIX KNneHToB Makcum
AnekceeB rpu yyactim ctapumx opuctos «<AJIPY/1» PomaHa BegepHukoBa 1 KpuctrHbl FOH4apoBOM — pacCckas3biBaloT O TOM, KaK JINYHbIE POH-
bl CTAHOBATCA HE TOJIbKO XOPOLUMM HACEACTBEHHbBIM DELLEHVEM, HO U yA00OHOM nnatdopmon ang caenok M&A, nosbiasg KOHQUAEHUMANbHOCTb,
rMOKOCTb 1 YCTOMYMBOCTb KOMMAHWI B YCIOBUAX TYPOYNEHTHOIO PbIHKA.

— HOBblI€ UHCTPYMEHTbI —

B o6imactut M&A-C/1eJIOK TPAJUITMOHHO TOBOPST O CUHEPTH-
AX, OLleHKaxX U MyJIbTUILINKaTOpax. Ho B mociennee Bpe-
MsI PETYJIIPHO 3BYYUT BOIIPOC, KOTOPBIH paHbllle OBLIO He
TIPUHATO 33/1aBaTh BCJIYX: ITO OyzieT ¢ GM3HeCOM I10cyIe yXOo-
Jla COGCTBEHHUKA? 1 B OTBET BCe yallle CJIBIIIHBI PACCYIKIe-
HUA 0 TMIHBIX POH/IAX. DTOT MHCTPYMEHT, IIOSBUBIINICA B
poccuiickoM mpase B 2022 rofy, IIOCTeIIeHHO IIpeBpallaeT-
CsI U3 «9K30TUKMU JIJIA [IMOHEPOB» B OIH 13 KJIFOUE€BBIX MeXa-
HHU3MOB CTPYKTYPHUPOBAaHNA KAIIUTAJIA.

[TOKpUTHKOBAB MHCTPYMEHT Ha CTapTe, GU3HeC ajallTH-
poBaJi ero popMart IO, CBOM 3aJaUl: OT 3aLI[UTHI aKTUBOB JIO
MHOTI'OYPOBHEBOTO HAaCJIeCTBEHHOIO IIJITaHMpoBaHuA. Ha
IIPaKTHKe MBI BUIVIM, UTO JINIHbIE HOHJIBI TAKXKe 00ILAI0T
GOJIBIIMIM ITOTEHITAIOM I UCIIOIb30BaHUA B M&A-Cies-
kax. ComIacHO HaIlleMy UCCIeJOBAHUIO, TUIHBIX GOHIOB
Ha PbIHKE HACYUTHIBAETCA YoKe HeCKOJIBKO COTEH, a AaKTUBBI
TOII-5 POH/IOB OLIeHUBAIOTCA B 6ostee yeM 100 MiIpz, pyo.

OCHOBHOM BOITPOC — KaK JIMIYHBIN QOHZ, MOXKET IIOMOYb
COOCTBEHHUKY KpyITHOTO 613Heca? Hinke MBI PacCMOTPUM
IIpeuMyIlecTBa JINIHBIX GOHMOB KaK KOMILUIEKCHOTO UH-
CTPYMEHTA, II03BOJIAIOIIET0 KOHIIeHTPUPOBATh AKTUBBI U
OINHOBPEMEHHO BBICTPAUBATh TUOKYIO CTPYKTYPY yIIpaBJIe-
HUA U IIPEeMCTBEHHOCTH.

MecTo B M&A-cpenkax

BiiazeHue KpyIHBIM 613HeCOM B Poccuy HaIlpsAMyIo HeceT
B cebe Bce GOJIbIIIe CAHKITMOHHBIX PUCKOB, U HOBbIE BBI30BBI
TPeGyIOT HOBBIX pellleHui. JIMIHBIN HOH/, TO3BOJISIET OTIe-
JIUTh aKTUB OT COOCTBEHHUKA, YIIAKOBAB €ro B CBoeobpas-
HOeE «aJIbTeP 3ro»: HHPOPMAIHA 00 yIpesiuTese 1 BbITOfI0-
IpHOGPeTATeIAX IMIHBIX POH/IOB HEJIOCTYITHA B KAKMX-JTH-
60 IyOIMYHBIX peecTpax — 3TOT (AKT CyIeCTBEHHO IIOBbI-
1raeT KOHQUIeHITUAIBHOCTD BJIa/IeHUSA aKTUBOM, B 0COOEH-
HOCTH 3aIIUIIASA OT 3aPyOeKHBIX aKTOPOB (HAIIPUMe)P, CAHK-
LIMOHHBIX OpraHoB). OT/ie/leHre aKTHBa TaKXKe 00ecrieyu-
BaeT HeCKOJIBKO BOJIBIIYIO0, XOTS U He 6e3yCIIOBHYIO 3a1UTy
UL GU3HeCa OT YYaCTHUKOB IPAXKIAHCKOTO 060POTa B CBsI-
3U CJINYHBIMU PUCKAMU COOCTBEHHUKA.

JINIHBIH QOH/I ITO3BOJIET COOPATH BCE AKTUBHI B €JUHYIO
CTPYKTYPY — TaK, B HETr0O MOXKHO BHECTH He TOJIBKO JIOJIN
WUJIY AKITUU B OCHOBHOM OHM3HeCe, HO U JIMYHbIe AKTHBHI, Ha-
IIpuMep HeIBIKUMOCTb. B I11es1oM ke, eCiTi IMIHEIN QOH/
BBICTYIIAeT CTOPOHOH B cziesike M&A, cziesika ¢ TaKo! CTPyK-
Typo¥ OyzieT yno6Ha U I IIPO/IaBLIA, U VLA IIOKYIIATe .

[Tpu oTOM JTMIHBIN (OHZ, MOXKET CTaTh He TOJIBKO «I1ac-
CUBHO KOPOOKOM» LIS PA3JIMYHBIX BUZOB AKTHBOB, HO U
AKTUBHBIM UTPOKOM PhIHKA. Ha3HaYeHMe JOBEPeHHOro U
mpodeCcCHOHATBFHOTO YIIPaBIeHIIA (TeHepaIbHbIN TUpeK-
TOP WJIN yIIPABJIAOIIAA KOMITAHYSA) TI03BOJIAET yIaCTBOBATh
B Pa3JIMYHOIO PO/Ia UHBECTULIUAX U M&A-Cziesikax, mpu
3TOM arperupysi AKTUBBI IO, €IHOM, TTPO3PAYHOM, THOKOL
U KOHQUIeHINAIBHOU CTPYKTYpoil. CyllleCTBeHHBIM ILTIO-
coM (B ominuue, HarpuMep, oT 3[1Mda) ABsAeTCA TO, UTO AJIA
JIMIHOTO GOH/IA HET HeOOX0JUMOCTY Ha3HAYATh JINIeH3HU-
POBaHHYIO YIIPABJIAIONIYI0 KOMITAHUIO.

doHy BrIpaBe 3aHUMAThCA PAa3HBIMU HAIIPABJIEHUAMU
nestenbHOCTU. ECciii morpebyeTcs, B HeM MOXKHO CO3/1aTh
pasHble OPraHbl, OTBeYAIOIIKe KK/l 3a CBOe HaIIpaB-
JieHHe OM3Heca 110/l PyKOBOZCTBOM €JMHOTO JUPEKTOPA.

AnekcaHap Xapckuit

Ectu ke HeOOXOMIMO BBIIETTUTH OT/I€JIbHbIE BU/IBI AKTH-
BOB, y4peIUTesIh UMeeT IIPABO CO3/IaTh HeCKOIBKO POH/IOB.

XOTs JIMYHBIN GOH He ABJIAETCA MHCTPYMEHTOM HaJIO-
TOBOU OIITUMU3AIUY U TIPeJHA3ZHAYEH IS IPYTUX IeJIel,
V Hero ecTh OIlpefieJIeHHbIe HaJOTOBBIE IIPEeNMYIIeCTBa.
Hampumep, JIMYHBIN GOHJ, MOYKET IPUMEHATH JIbTOTHYIO
15-IIPOIIEHTHYIO CTABKY HAJIOTa Ha IPUOBLIb, €CJIN OCHOB-
HYIO JIOJTIO €T0 JOXOZ0B (6ostee 90%) COCTABJIAIOT TAK HA3bIBA-
eMble [TAaCCUBHBIe TOXOBI (TUBUIEHBI, JOXOIbI OT IIPOZa-
KU AKITUH WU JI0JIeY KOMIIAHUH, TOXO/TBI OT IIPO/IAKY T
apeH/Ibl HeZIBIKUMOTO UMYIIeCTBA M HEKOTOPEIe IpyTHe).
ITpu 3TOM JI0XOZ, BBIIIAYNBAEMBIN BBITOIOIIPHOOpeTaTe-
JIAM JIMTIHOTO POH/IA B COOTBETCTBUY C YCJIOBHAMU YIIPaBIIe-
HUA (YIPeSUTENIIO WK eT0 OIM3KIM POJCTBEHHUKAM, eCITH
OHM ABJIAIOTCA HAJIOTOBBIMU Pe3U/IeHTaMU, a II0CJIe CMEePTU
y4IpenuTesIsi — JII0OBIM BRITOAOIIPUOOpeTaTe M 63 00
HUTEIBHBIX YCIOBUM), He obsaraetcss HA®DJL. Takum o6pa-
30M, IIPY OIIPE/IeIeHHBIX 00CTOATEIBCTBAX U IIPAaBUIBHOM
IUIAHUPOBAHUU MOXKHO TOOUTHCA 0b11elt 3QpPpeKTUBHON
CTaBKU HAJIOTOOOJIOKEHUS TOXOZO0B B pAMKAaX CTPYKTYPBI
B pasmepe 15%.

B mosirocpouHo# mepcrieKTrBe GOHI 00eCIIeInBaAET CTa-
GIUILHOCTB GH3HeCa U JOBepre TApTHEPOB|TIOKyIIaTeIeH, ITo-
3BOJLAA IIPOBOAUTH CZiesIKU M&A ObIcTpee 1 Ge30I1acHee, 4eM
eCJT¥ GBI AKTUBBI HAXO/IWJINCh Y HACJIETHIKOB HATIPSMYIO.

«)XUN3Hb NOCIe XXU3HUN»:

npeemMcTBEeHHOCTb ynpaBJieHUs

B Hamrei mpakTHKe JUIHbIE GOH/IBI CTAHOBATCS YIOOHBIM
WHCTPYMEHTOM JIJIA BBICTPAUBAHUSA aPXUTEKTYDPHI Oy/Iy-

1iero. MHoOrue BiIaZiesIblibl 3afyMbIBaIOTCA O TOM, KTO BCTa-
HeTy pyJ/I IocIe HUX. MOYKHO 3apaHee Ha3HAauYUTh OIlpefie-
JICHHBIX JIMII, IPOIIHCAB 3TO B JOKyMeHTaxX QOHJA, WJIH Ke
OIIpe/ieNINTh KPUTEPUH JIA 0TOOPA U YCTAHOBUTH IIPOLIE/LY-
Py GopMUpOBaHUsA OPraHOB — CBOGO/IA 3/1€Ch BEJINKA.

OpyH 13 paGoTaIOIINX MEXaHU3MOB — COBET HaCJIe[HU-
KOB. o cyTH, 3T0 TpeHUPOBOYHAA IUIOIIAIKA: HACIe HU-
KU TI0JIy49alOT OTPaHWYeHHBIE ITIOJTHOMOYHS 110 KJII0YEeBbIM
BOIIPOCAM U OTIBIT, & OTlepaI[OHHbIe pellleHNUs IO-TIPeKHe-
My IIPUHHUMAIOT IIpodecCOHaIbHEIe YIIpaBiAtomye. Takue
«(OH/IBI Ha BeKA», PACCUUTAHHBIE HA IIPEeMCTBeHHOCTD He-
CKOJIBKUX IIOKOJICHUH, Yallle BCero BCTPeJaroTCs B pUTeAIe.

J71s1 BONTOCpOYHBIX QOH/IOB, PACCIUTAHHBIX HA HECKOJIb-
KO TIOKOJIeHUH, MBI IIPU/IyMaJI KOHCTPYKIIUH, KOTOPHIe 3a-
MeJUIAIOT Ipo6JIeHre KOPIIOPAaTUBHOTO KOHTPOJIA. Hanpu-
Mep, IIPaBO IojI0Ca 3aKPEeIUIAeTCS 338 OGHUM IIpe/ICTaBUTe-
JIeM BeTBU «HACJIeIHUKAY, JaKe eCIM SKOHOMUYeCKas IO
JIeJTUTCA MeXy HeCKOJIbKUMU ero JeTbMU WX BHYKaMU.
Tak MBI 3aMezIAeM paCIbLIeHHEe KOPIIOPATUBHOIO KOHTP-
OJIA ¥ COXPaHseM YIIPaBIAeMOCTb.

JIOTIOTTHUTETBHO MOKHO 3adUKCHPOBATh TPeOOBAHUA K
wIeHaM COBeTa: BO3PACT, OIIBIT, KBAIM(DUKAIWA, PeITyTally.
DTO CHIKAeT PUCKU KOH(IMKTOB U OIIHUOOK.

MGKoCTb AN BKOHOMUNYECKOM
adbdekTUBHOCTU

MBI TakKe paspa6aTbIBaeM CIIenaJIbHbIE ITpABUJIA JUIA Pa-
6OTBI C aKTUBAMH ITI0CIIE yxoza yapenutesia. OQuH U3 Ipu-
MepoB — lock-up nmeproz;: KirroueBble aKTUBEI HOH/IA Ha He-
CKOJIBKO JIET 3aMOPAXXUBAIOTCA U HE MOTYT 6I>ITI> IIPOAAHEIL,
YTO IIO3BOJIAET 3alIUTUTH 6H3HeC oT XaOTH‘IHOfI pacipoga-
KU 1 00€CIIEYNTh CEMbe CTAOWIBHBINA JOXOZ, B BU/IE JUBU-
neHnoB. TAKOM MHCTPYMEHT 4acTo ObIBaeT BOCTPeOOBaH B
C(pepe IIPOMBIIIJIEHHOCTH, KOT/Id BAKHO COXPAHUTH KAITU-
TAJIOEMKHE aKTUBEI B CT&6I/IJII)HOM COCTOSIHUMU.

B Apyrux ciyvasix, HA060pOT, aKI[eHT JeIaeTcsl Ha Th6-
KOCTb. MBI IPOEKTUPYyeM (POH/IBI C 3apaHee IPONICAHHBIMU
TPUITEPAMU )1 IPOAAKU aKTUBOB. Harrprmep, riomarosas
peann3anug B TEIEHUE OIIPpeeJIEHHOI'O CPOKa CO CIIeIun-
AJIBHBIMU ITPABUJIAMU IIPOJAYKU KJIIOYEBBIX AKTUBOB! PbI-
HOYHasA OIleHKa II10 OHpe,I[eJIEHHI;IM TpEﬁOBaHI/IHM, corja-
COBaHUeE CIOEJIOK C Ha6J'IIO,ZLaTe)ILHI>IM COBETOM I/I/I/IJ'II/I COBe-
TOM HACJIeOJHHNKOB. CHeL[I/IEU'ILHbIe IIpaBWJIa I'OJIOCOBAHUA
II0 TAKUM TOYEUYHBIM KJIIOUYE€BBIM BOIIPOCAM MOTYT JTOITIOJI-
HUTEJIBHO 06e3OHaCI/ITL dKTHUB J'II/I6O Xe, HaO60pOT, caenaTb
Iporecc 6011ee I‘I/I6KI/IM. DTU IIPpaBUJIad ITIO3BOJIAIOT OHOBPE-
MEHHO 3alllUTUTh I/IHTEPECI;I ceMbUu U Hpe,I[OCTaBI/ITI) MeHe[-
KMEHTY IIPOCTPAaHCTBO JJIA MAHEBPA. Takue pelieHus 9a-
111e Bcero BocTpe6oBaHs! B IT-ceKTope, I7ie CBOeBpeMeHHbBIN
BBIXO/l 13 AKTHBA MOYKET OKAa3aThCA BAXKHEE, 9YeM ero JO0JITOC-
POYHOe yZepKaHUe.

Puckn v noaBoaHble KAMHU
TMGKOCTD HOH/IA — 3TO OFHOBPEMEHHO €TI0 CHJIA U €T0 PUCK:
HeMpPOAyMaHHAs Ha CTAPTE aPXUTEKTypa MOXKET IIPeBpa-
TUTBCS B UCTOYHUK ITPOOIIEM.

TTOHATHBIM CTPEMJIEHUEM YU PEIUTENs GyIeT MAKCUMAITb-
HO OTPAHUYUTH BO3MOKHOCTH EMO 110 HermmpaBoMepHOMY OT-
YYIKIIEHUEO WIK 00PEMEHEHUI0 aKTUBOB, HO CJTUIIIKOM >KEeCT-
KU1 KOHTPOJIb WIN CJIOYKHBIE OTPAHUIEHUS TTAPAJIU3YIOT Pa-
60ty honza. C Ipyroii CTOPOHBI, CIUIIKOM MATKIE YCIOBUS,

<ANPYLL

Makcum Anekcees

HAa060POT, MOTYT CO3/IaTh PUCK yTPAThI aKTUBOB. B KayKImoM
(doHze HEOOXOANMO MHIUBUIYATLHO ITOJXOAUTH K IIOCTPO-
€HUIO CUCTEeMBI YIIPABJIeHUsI, YIUTHIBASI BCE 0OCTOSITEIBCT-
Ba yupeauTess U creruduky ero 6usneca. Hasorossie ac-
TIeKTHI ¥ BOIIPOCHI PETYIMPOBAHU TO)Ke BAXKHBI, XOTS POC-
cuiickast Mojiestb pOH/IA YrKe BBICTPOEHA JIOCTATOYHO YeTKO.

3awuTta B TypOYyJSIeHTHbIEe BpeMeHa

JIngHbIN GOHJ, BCe ellle CIYUTAETCS HOBBIM MHCTPYMEHTOM,
HO y’Ke IIePeXOJIUT U3 CTA/IUU (IIPABOBOI HOBEJLTBI» B IIOJI-
HOIIEHHBIN JIeMeHT YaCTHOTO IIpaBa. MBI BUIUM, YTO JIMY-
HBIN HOH/T CTAHOBUTCA He TOJIBKO HACIEJICTBEHHBIM UH-
CTPYMEHTOM, HO ¥ ITOJIHOIIeHHOU TUIaThopMo [yt M&A 1
CTPaTeTN4eCcKoro yIpasieHy: 6u3HecoM. [Ipy 3TOM OH I10-
3BOJIET COOCTBEHHUKY OBITh aDXUTEKTOPOM OyIyIIlero: pe-
IIHUTH, KaK OU3HeC OyZIeT )KUTh II0CIIe HETO, OIIPEIEIUTD, KaK
U HACKOJIBKO CHJIBHO CeMbsI OyZieT BOBJIEUeHa B (10, U CO-
XPaHUTh KaITUTaJ CKBO3b IIOKOJIEHUA.

CrpyKTypa JIMIHOTO (POH/]a MOXKET OBITh a/JalITUPOBAHA
TI0J, CaMble PasHbIe 3aIIPOCHI, HO ero Hy»KHO UCIIOIb30BaTh
OCO3HAHHO U IIPUMEHHUTEJBHO K KOHKPETHBIM 33/1a9aM.
Co6CTBeHHUKAM KPYITHOTO 6U3HeCa, pacCMaTPUBAIONTUIM
€r0 UCITOIb30BaHe, HeOOXOAMO OTBETUTH cebe Ha BOIIPO-
CBI, KaK OHU MOTYT UCIIOJIb30BAaTh JIMYHbIE (QOHJIBI B TEKY-
IIMX KOPIIOPATUBHBIX CTPYKTYPaX B COYETAHUHY C HACIIE/ICT-
BEHHBIM IUIAHUPOBAHUEM U, eCIU QOH/IBI y)Ke ObUIN COo3/1a-
HBI, KaK UX MOKHO aJJalITUPOBATh B 3aBUCUMOCTHU OT KOH-
KPETHBIX 3371a4. ECTb BepOSTHOCTH TOTO, YTO B YCJIOBUAX TyP-
GYJIEHTHOCTH PHIHKA JIMYHBIN QOHZ OKaXKeTCsI CAMBIM IleH-
HBIM aKTHBOM COOCTBEHHUKA.

[IpeBeHTUBHBIU IIOAXO/]

— npakTuka —

Ynpasnsaiowmii napTHep 1 pykoBo-
AUTEeNb KOPNopaTUBHON NpaKTU-
ku Level Legal Services JIEOHU[,
OPBWULL — 0 TUNUYHBIX CUTYaLMSIX,
BO3HMKaOLWNX A0 caenkvu M&A,
BNepuoa Mexay noanvcaHmem
U 3aKpbITUEM, a TAKXKe MNocrie ee 3a-
BepLUEeHUS, U O MPaKTU4YECKNX Mepax
CHWKEHUS CONYTCTBYIOLLUX PUCKOB.
YyacTHUKU creloKk M&A BO MHO-
TOM TI0JIATAIOTCS Ha MEeHEeIKMEeHT KaK
Ha HanboJlee KOMIIETEHTHYIO U OCBe-
JIOMJICHHYIO O COCTOSTHUU aKTHUBA CTO-
PpoHy. B CBs3U € 3TUM OCHOBHBIE yCJIO-
BUA CIEJIKY, B TOM YHCJIe IleHa IIOKYTIKK
VI IIPOZIYKU, OIIPeIeJIAI0TCA Ha OCHO-
Be nHbOpMAaIUY, KOTOPOU pacroyara-
eT MeHePKMeHT. B crly 3aKoHa WieHbl
OPTaHOB YIIPaBJIeHUs 00sI3aHbI JeCT-
BOBATh I0OGPOCOBECTHO U Pa3yMHO B UH-
Tepecax KOMIIaHUU-Taprera, BKJIOYas
CBOEBpeMeHHOe U ITOJIHOe PaCKPhITHe
(baKTOB, CITOCOOHBIX ITOBJIUATE HA YCIIO-
BUA U IIeHY, OZHAKO Ha IIPAaKTHUKe KOH-
(IUKT UHTEpecoB U MHPOPMAIILOH-
HOe IIPeuMYyIIeCTBO MeHeKMeHTa I10-
BBIIIAIOT PUCK UCKAKEHUS CUTyallul,
a IpuBJIedeHe K OTBeTCTBEHHOCTH He-
PeIIKO 3aTATHUBAETCA U He TapaHTUPyeT
TIOJTHOTO BO3MeIIeHUs yOBITKOB. [103T0-
My JIJI1 CTOPOH KpaliHe Ba)KHO 3apaHee
OIIpe/IeIUTh IOTeHITUATbHbIe PUCKU,
CBsA3aHHBIE C IeICTBUAMU MeHeKMeH-
Ta, U BHEJPUTH I UX MIHUMU3AIUI
COOTBETCTBYIOIIVIE MTHCTPYMEHTHI.

Pucku no cpenku:
nckaxeHune nHpopmaunm

00 akTuBE

OI[HI/IM N3 KJIFOYEBbIX 3JIEMEHTOB B CO-
[JIACOBAHUM JTIOOOH CIIEJTKU KYTLTU-ITPO-
AAKNI 6H3Heca SABJIAIOTCA 3aBEPEHUA 06
O6CTOHT€JI])CTBE[X, KOTOpBIE IIPpOAaBeI]
JlaeT B OTHOIIEHNY OM3HeCa, M OHU Oa-
3UPYIOTCA Ha ITPe/IOCTaBIIAeMOM MeHe/ -
>KMEHTOM MH(pOpManuu. 3aBepeHus,
KaK ITPABWIO, ITPEIOCTABJIAIOTCA Ha J1d-
Ty IIOAIIVICAHUA U ITIOATBEPKAAIOTCA Ha
JIaTy 3aKPBITUA CLIeJIKU, UTO JIaeT MeHe/I-
)KMeHTy BO3MOXHOCTH UCIIOJIB30BATH
cBoe NHGOPMAITMOHHOE ITPeuMyIIecT-
BOU I/136I/IpaTETILHO PACKPBIBATL CBE/IE-
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HUS, CIIOCOOHBIE IIOBIHUATD Ha IIPUHU-
MaeMble CTOPOHAMU PellleHVIs.
VckaxeHrne HHGOPMaIlN MOXKET
BBIPA)XXAaThCS B YCKOPEHHOM IIPH3HA-
HUY BBIPYYKY; TIepeHoce 3aTpar Ha 60-
Jiee TIO3JJHUE TIePUOABL; 3aBBIIICHUN
3aI1aCOB; 33/IePKKe CIIUCAaHUM WIN pe-
3ePBOB; 33/IePyKKe PACKDBITUS HeTaTHB-
HBIX COOBITUH (ITOTePs KJII0YeBOTO KJIN-
€HTa, 3aIIPOC FOCYIaPCTBEHHOTO Opra-
Ha U T. I1.); IPEIATCTBOBAHUY WIH 3aTH-
ruBaHuu due diligence; mpemocTasiie-
HUY HEIIOJIHBIX OTBETOB Ha 3aIIPOCHL.
Cy1iecTByeT psifi IIPOIIeyP, CII0Co0-
HBIX MUHIMU3UPOBATh YKa3aHHbIE PU-
cku. JIo COBepIIeHUs C/IeJIKY I1eJIeco-
06pa3HO MIPOBECTU BCTPEYU C MEeHe-
JKMEHTOM, Ha KOTOPBIX HeOOXOIIMO
IIOJIyIUTh OTBETHI HA BOIIPOCHI O Jies-
TEJIBHOCTH KOMITAaHUU, ee TeKYIIEeM CO-
CTOSHUU U IUIAHAX I10 KJIIOYeBBIM Ha-
IIpaBieHUAM. [lose3HbIM GyzeT Ipu-

BJIeUeHNe He3aBUCUMBIX KOHCYJIbTaH-
TOB /I IIPOBEPKU (PUHAHCOBOTO, HAJIO-
TOBOTO, JOPUANYECKOTO U TeXHUIEeCKO-
TO COCTOSIHUA aKTUBa. CIeflyeT TaKkxke
YEeTKO OIIPEe/IeIUTD «3HAHVE ITPOIABIIA»
B JJOKyMEeHTaX I10 CAeJIKe: Ibe (haKTIIe-
CKOe 3HaHMe YUUThIBAeTCA (C YKa3aHH-
eM JIOJDKHOCTe! ¥ paMIUINIL) ¥ B KAKOM
Ppa3yMHOM 00beMe JOJDKeH OBITh IIPO-
BeJleH 3aIIPOC COOTBETCTBYIOIIETO 3Be-
Ha MEeHePKMeHTA. B MCKITIOINTeTbHBIX
CIy4asIX I1e1eco06pasHo MOIYINTh 3a-
BepeHUs MeHe/)KMeHTa O II0JTHOTe U
JIOCTOBEPHOCTH CBe/I€HITH, PACKPBITBIX
B BUPTyaJIbHOU KOMHAaTe JaHHBIX.

Puckun mexay nognucaHmem
N 3aKpbiTUEM: USMEHEeHUue
cocTaBanpuobpeTtaemoro
aKTuea

Ilepuog MeXIy MOAINCAHUEM U 3a-
KPBITHEM MOXET 3aTAHYTHCA Ha IIPO-

JIOJDKUTEIBHBIN CPOK, B X0JIe KOTOPOTO
T10JT PyKOBOZICTBOM MEHEePKMEHTA BO3-
MOJKHBI U3MEeHEeHUsI B COCTaBe aKTUBA.
Jlist mopepykaHus CTabTBHOTO COCTO-
STHUST GM3HECa CTOPOHBI MOTYT 3apaHee
MIPeIyCMOTPETh B JOKYMEHTAX IT0 CeJT-
Ke 00513aTesIbCTBA TI0 OCYIECTBICHUIO
JIeATeIbHOCTU B OGBIYHOM IIOPSIZIKE,
a TaK)Ke COIJIACOBATH ITepeveHb Orpa-
HUYEHUU Ha TeHCTBUs, KOTOPBIE CIT0-
COOHBI B 3HAYUTEIBHOM CTEIIeHU YXYI-
LIUTH COCTOSTHYIE AaKTHBA.

Cpenu peKOMeHyeMbIX OTpaHU-
YeHUH MOYKHO BBIIEJIUTH: U3MeHeHe
Y4eTHOU IMOJTUTUKY, OTIYKIeHUe KJTI0-
YeBBIX AKTUBOB, PaCIIpe/ieieHre IIPU-
OBUIH, CIETKU BHE PAMOK OOBITHOM X0~
3UCTBEHHOU JIeATeTbHOCTH, YXYy/IIIe-
HHe YCIOBUH JOTOBOPOB C KPYITHEH-
VMU KOHTpareHTaMU, BBIILIATY He-
CTaHZAPTHBIX BO3HATPAXKIEHUN I
u3MeHeHre 6OHYCHOH MTPOrPAMMEI, &
TaKKe M3MeHeHIe COCTaBa KJIIOUeBBIX
corpynHukoB. CoBepilleHUe JTI060TO
U3 TAKUX JIeACTBUH BO3MOYKHO TOJIBKO
C IIPeABAPUTEBHOTO COIIACHSA APYTON
CTODOHBL.

JloTIOTHUTETEHBIM HHCTPYMEHTOM
KOHTPOJIA 32 COCTOSTHUIEM aKTHBA B IIe-
PUOJ MKy TOAIINCAHUEM U 3aKPbI-
THeM MOTYT CTaTh IPeJIOCTABIeHUE IT0-
KyTIaTeJTIo JOCTYIIA K OYXTAITEPCKON U
YIIPaBJI€HIeCKOU OTIETHOCTH, A TAKXKE
K IIEPBUYHOU JJOKYMEHTAIIUU KOMITa-
HUU WIN HEIIOCPeICTBEHHOE yJIacTre
MIPOJABIIA B pab0Te KOMIIAHUY ITyTeM
BRKJIFOUEHUS] KAHUJIATYPHL B COBET JTH-
PEeKTOPOB, Ha3HaYeHe Ha JOJDKHOCTh
TreHepaJIbHOTO IUPEeKTOPa, IIPefoCTaB-
JIEHUe CTaTyCa «COBETHUKA» U IIpoJee.
HauGosiee paluKaJbHBIM MeXaHHU3-
MOM SIBJISIETCS TIPABO MTOKYTIATeNIs OT-
Ka3aThCs OT 3aBePIIeHUs CIEeNIKHU B CIIy-
Yyae CyneCTBeHHBIX U3MeHeHU B CO-
CTaBe aKTHBA.

Pucku nocne 3akpbiTus:
yTpaTtaKoMneTeHuumn,
CHMXXEHUE BbIPYy4KM,
KOPPEeKTUPOBKA LeHbl

K HauboJsee pacIpoCTpaHEHHBIM PU-
CKaM, BOSHUKAIOIINM II0C/I€ 3aKPBbI-
TUA CACJIKY, OTHOCUTCA YXO/ KJII04e-
BBIX COTPYAHUKOB U, KaK CJIeICTBUE,

ocabyieHUe OTHOIIEHUH C KJIMEeH-
TaMH U ITOTeps YHUKAJIbHBIX KOMIIe-
TeHIIUH. [To UTOTY 3aKPBITUSA BEePOAT-
HO TaK’)Ke CHIDKeHIe BBIPYYKU — B pe-
3yJIbTaTe IIepeCcMOTpa YCJIIOBUM KPyTI-
HBIMU KJIMeHTaMU, U3MeHeHUH B CUC-
TeMe CKU/IOK, BHyTpeHHel KOHKypeH-
MU C APYTUMHU aKTUBaMHU ITOKyIIaTe-
JIA WY HeCOBMEeCTUMOCTH IIPOIeCCOB
1 THGOPMALIMOHHBIX CUCTeM. MOTyT
OBITH BBIABJICHBI HEJIOCTOBEPHBIE 3a-
BepeHUs UIU BO3HUKHYTh CIIOPHI O
IleHe, eCJIV ee JYacTh IPUBA3AHA K JI0-
CTIDKeHUIO QMHAHCOBBIX ITOKa3aTeslelt
(earn-out).

Kax MUHUIMU3UPOBATh 9TH PUCKU?
BapraHTOB HeCKOJIbKO. MOXXHO IIpefi-
YCMOTpeTbh B IOKYMeHTax II0 CAeKe
00s13aTesIbCTBA ITPOJIABIA U ero adhdu-
JINPOBAHHBIX JIUI] I10 HeZJOIyIIeHUIO
KOHKYPEHTHOMU ZeATeJIbHOCTH B CO-
IJIACOBAaHHOU cdepe, Ha COIIACOBAaH-
HOU TepPUTOPUU U B TeUeHUe OIIpe-
JleJIeHHOTO ITepUozia, a TAKKe 3aIpeT
Ha CO3JJaHUe U ITo/ZiepPXKaHue aJbTep-
HaTUBHBIX KaHAJIOB IPOJAX AJIA Cy-
LIeCTBYIOMUX KJINEHTOB, IIpUBJIeYe-
HUe K paboTe KJIIOYEBBIX COTPYJHU-
KOB U BO3ZIeICTBIE Ha KJIMEHTOB C Ije-
JIBIO PACTOP)KeHUA WM yXYAIIeHUsI
YCIIOBUY OTOBOPOB. [0 3aKIII0OUeHUS
CZleJIKM HeOOXOAMMO COIJIACOBATH C
KJIIOYeBBIMU COTPYAHUKAMU ILJIaH
WHTETPAINY U YCIIOBUSA OTVIOKEHHBIX
GOHYCOB, IPUBA3AHHBIE K JOCTHKe-
Huio KPI rmocie 3aKpbITUA; BBIILIATBL
JIOJDKHBI OBITH O0YCJIOBJIEHBI COOITIO-
JleHreM peXXruMa KOMMepUYeCcKOoH Taii-
HBI, 3aIIPeTOM Ha IlepeMaHHUBaHUe
COTPYZHUKOB U Iepefjady pe3ysbTa-
TOB MHTeJUIEKTYaIIbHOI COGCTBEHHO-
cty. Jlo 3aKJII0UeHUA ClIeJIKU Heo0-
XOJIMO IIPOBECTH IIPOBEPKY /I0TOBO-
POB C KPyITHENIINMU KOHTpareHTa-
MU Ha BO3MOXXHOCTb IOCPOYHOTO 13-
MeHEeHUs WIN PACTOP)KeHUA B CBA3U
C U3MeHeHMeM KOHTPOJISI HaJ GH3He-
COM, a TaK)Ke OpTaHU30BaTh COBMeCT-
HBIe BCTPEYH C KJIIOUeBBIMU KJIMeHTa-
Mu. ITosie3HBIM OyieT IpeyCMOTPETh
B JOKYMeHTax II0 CJleJIKe ITOHATHbIe
MeXaHWU3MBI earn-out, BKJIOYas JeT-
KO COPMYIMPOBAaHHEBIE YCIOBUA J10-
crmkenud KPI, MeTonuKy Ux pacdera,

a TaK)Ke BO3MOKHOCTB ITPUBJIEYEHUA
He3aBUCHUMOTO ayIUTOPA 1A IIPOBep-
KU IIOKa3aTesel U pacyeTa 4acTH Iie-
HBI, TTOZJIe)KAalell BBIILIATE TIOCIe 3a-
KPBITHA. B JOKyMeHTax TaKxe Hy>KHO
NIpeAyCMOTPeTh BO3MOXKHOCTD 3ade-
Ta CyMMBI earn-out B C4eT BCTPEYHBIX
Tpe6GOBaHUH K IPOJABILY, B TOM YKCJIe
I10 3aBePEeHUAM WM 0013aTeIbCTBAM
10 BO3MellleHUI0 YOBITKOB. [Tocite 3a-
KPBITHA CAETKUA PeKOMEH/yeTCA IIPO-
BeCTH TOUEUYHYI0 IIPOBEPKY 30H C II0-
BBIIIEHHBIM YPOBHEM PHCKA, KOTOPAst
6yZeT LOIOJIHEeHA ITOSICHEHUMU Me-
He/P)KMeHTa — BBIABJIeHHe HeJ0CTO-
BEpPHOCTEH B pe3yJsibTaTe TAKOH Ipo-
BEPKH /IaeT BO3MOXXHOCTD OIlePaTHB-
HO IIPeIbABUTH TPeOOBAHUA K IIPO-
JIaBIly U YBeJIWYUBAET BEPOATHOCTH
BO3MellleHU: YOBITKOB. [ToMUMO IIpo-
4yero, B IOKyMeHTax I10 CeJIKe CIefy-
€T IIPe/lyCMOTPETH ITOJIOKEHUs 06 OT-
KPBITUH IIPOJIABIIOM 3CKPOY-CYeTa 1
JIeTIOHNPOBAaHUU Ha HeM COIVIACOBaH-
HOM CyMMBI JIJIs1 00eCIIeYeHU BBIILIa-
TBHI BO3MeIleHUA B IT0JIb3Y IIPO/IaBIa
10 0GCTOATEIBCTBAM, OTHOCALTUMCS
K 30He IIOBBIIIEHHOTO PHCKA U 30He
KOHTPOJISI MEHEP)KMEeHTA.

KoH()nIUKTBI THTEpecoB BHYTPU Me-
He/PKMEeHTa, UCKaKeHne NHopMa-
MU U NTOTeps KIYeBBIX COTPYAHU-
KOB AIBJIAIOTCA PAaCIPOCTPAaHeHHBIMU
PUCKaMH B cielIkax M&A, U yIIpaBiIATh
VMUY OJHUM IIyHKTOM ZIOTOBOPA HEBO3-
MOXXHO. YCTpaHeHHe TAKUX PUCKOB U
WX IIOCTIe/ICTBUH JOCTUTAETCS TOJIBKO
IIOCPe/ICTBOM KOMILJICKCHOU CHCTEMBI
Mep, BKJIIOYAIOIIeH B ce0s1 KaK CTPYK-
TypUpOBaHUe JJOTOBOPHBIX OTHOIIIe-
HUU MeXIy CTOPOHAMU CZIeJIKY (3aBe-
peHus, JOrOBOPHBIe 0013aTeIbCTBA
U OrpaHUYeHUA, KOPPEeKTHUPOBKa Ije-
HBI IIOCJIE 3aKPBITUA, IETIOHUPOBAHME
CPeJiCTB Ha cYeTax), TaK U IPAMYIO aK-
TUBHYIO PabOTy C MEHEKEPCKUM CO-
CTaBOM M WHBIMU 3aMHTEPECOBAHHBI-
MU JINIIAMU (MHTErPaIya MeHeKMeH-
Ta, KOMMYHUKAIVS C OCHOBHBIMY KJIU-
eHTaMU). KOMILIeKCHBIT ITOJX0]T CHU-
’KaeT BePOATHOCTb BO3HUKHOBEHUs
CIIOPOB, UX MTOTEHI[UAIBHBIN yIepo
U CIIOCOGCTBYET COXPAaHEHUIO CTOMMO-
CTU CIeJIKU.
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-OPMANHECKIN OVBHEC

Kirod Ha 21

C 2024 ropga poccrnmckmin peiHok M&A HaxoomuTCca B cTarHa-
LMW: YCNO COENOK CoKpallaeTcs, a ux o0u,as CTOMMOCTb

YAEPXMBAETCA HA YPOBHE NPOLLMBIX JIET BO MHOMOM 3a CHET
NHONALMOHHBIX GakTOPOB. INapTHepPbl a4BOKATCKOro OI0po

NSP AnekcaHgp Hektopos

1 Munxann Xaneukum —

0 TOM, Kakyto pOJib B npespatleHnm cexktopa M&A B «pblHOK

nokynarena» Urpaet BbiICOKasd

— NepCneKTuBbl —

BnusiHne Ha pbIHOK

JJ1A IpoiaBIIOB yBeJIWYeHNe CTAaBKU CHU3UIIO
OIIEHKY CTOMMOCTU X KOMIIaHUH: POCT IIPO-
LIeHTHBIX PACXOJI0B U HafleHue IPUOBLILHO-
CTU YAAPWIM JXKe I10 He CAMbIM 3aKPeUTOBAH-
HBIM OGM3HecaM. MHOTHe ITPO/IaBIThI PELVUIN OT-
JIOXKUTB CJIeIKU, He YKeJlasl IIPOZ,aBaTh aKTUBHI C
JUCKOHTOM.

[l ToKyIaTesia POCT KJII0YeBOU CTaBKU 3a-
TPYAHILI IPUBJIeYeHe KaK 6AaHKOBCKOTO, TaK U
JIPYTOTrO BHEITHero 3aeMHOT0 (GIHAHCHPOBAHUA
JULA TIOKYIIKU akTuBa. Ecin B Havase 2022 roza, B
TePHOJ, MaCCOBOI'0 UCXOZA UHOCTPAHHBIX NHBEC-
TOPOB, 3HAUUTEJILHOE KOJIMYECTBO CAEIOK COBEP-
IITAJIOCH C UCTTOTb30BaHNeM GAaHKOBCKOTO GUHAH-
CHPOBaHUS (B 0COOEHHOCTH BBIKYIIBI, OCYIIECTB-
JiseMble POCCUMCKAM MeHeIKMEeHTOM yXOZs-
IIMX UHOCTPAHHBIX COOCTBEHHUKOB), TO CO BTO-
po¥i mos1oBUHBI 2024 rofa 6aHKOBCKOe GUHAH-
CHAPOBAHUE CTAJIO BCTPEYAThCA TOPA3Z0 PekKe.

Haxkowne1, 1o MHOTMM 3aKpeJUTOBAHHBIM
KOMIIAaHUAM CYyILIeCTBeHHO YBeJIUYUINUCH CPO-
KU COITIACOBAHUsA CHEJIOK. BaHKU-KpeauTOpEI
Tapreta ctayiu 6ojee TIIATETbHO MOAXOAUTE K
OIleHKe U 0JJ00PeHUIO ITOTEeHITUAIBHOTO ITOKY-
raTesis ¥ CTpOXKe OLeHMBATh TO, HACKOJIBKO OH
CIIoco0eH 06eCIIeunTh CTAGUIFHOE CYIeCTBO-
BaHMe TapreTa IIocje C/IeJIKK U IIOTaCUTh paHee
MIPUBJIEY€HHBIE KDEIUTBHL.

Bce T paKTOPBI IPUBEIH K TOMY, UTO Ceii-
Yac pbIHOK M&A — 9TO PBIHOK ITOKyTIaTeJId, KO-

KJto4eBad CtaBka.

TOPI;IfI B OOJIBIITMHCTBE CJIy9aeB MOXKET JUKTO-
BaThb CBOU YUIOBUA ITPOJABITY.

BnusHue Ha ycnosusa caenok
TTepeKoC ITeperoBOPHBIX BO3MOXKHOCTEN B CTO-
PDOHY HOKYyIIaTeJIs OBV U Ha CTPYKTYPY CO-
BEpIIAEMBIX CIEJIOK — K IIPUMEDY, TOPa3zIo da-
1IIe CTaJIV BCTPEYAThCS YCIOBUS O PACCPOYKE ILTA-
Te)ka 32 AKTUB. YaCTIIHO 3TO CBA3AHO C TEM, YTO
TIOKYTIATEJTIO ¥ CAMOMY TPeOyeTCsl BpeMst, ITOOBI
OPraHM30BaTh GMHAHCUPOBAHUE; HEKOTOPBIE
TTOKYIIaTeJTN HACTANBAIOT HA PACCPOUKe, PACCUU-
ThIBAA, YTO K MOMEHTY BBIILIATHI PACCPOYEHHBIX
IUTATEKeN CTABKY ITOHU3SITCS U 3TO ITO3BOJIAT UM
TIpUBJIEYh 3aeMHOe GUHAHCHPOBAHLE C MEHbB-
IITUMU IIPOLIEHTHBIMU PACXOJAMU JIJIST CeOsI.

Bosbliiee pacrpocTpaHeHye oIy Iy yC-
JIOBUISI O KOPPEKTHUPOBKeE LI€HbI CAEIKH [T0CIe
3aKPBITUA B 3aBUCHMOCTH OT OyAyIINUX GUHAH-
COBBIX ITOKa3aTesiei IproGpeTeHHON KOMIIa-
HUU (earn-out). DTo yCJIOBYeE IT03BOJISIET YCTAHO-
BUTD IIeHy Ha aKTUB B QUKCUPOBAaHHOM, 3aya-
CTYIO KpaliHe KOHCEPBATUBHOM OIleHKE U BBI-
IJIATUTD [I0CTIEe 3aKPBITUS CAETKU AOMIOIHU-
TeJIbHOE BO3HATPAKAEHVE IIPU YCIOBUU J[0-
CTYDKEeHUsI 3apaHee OIpe/ieJIeHHbIX pUHAHCO-
BBIX [TOKa3aTesteil. Earn-out mo3BosisieT mepesio-
JKUTh PUCKHU HEOTIPEIJIEHHOCTH 9KOHOMIYe-
CKOM CUTyalIiH Ha IIPOZIABIIA — eCJIU U3-33 KO-
HOMMYECKUX CIOXKHOCTel 3aI/IAHNPOBAaHHbIE
(duHAHCOBEIe IIOKa3aTeNu He OyyT ZOCTUTHY-
TBI, TO ITOJIYIUTCS, YTO IIOKYTIATENb KYIIUII aK-
THB 10 6a30BOI KOHCEPBATUBHO OIleHKe.

ABOKATCKOE BIOPO NSP

Muxann Xaneukuin

B Hamre# mpakTuKe MBI BUJUM, 9TO B II0-
cjlefHee BpeMs IMOKyIaTeJIu Jalle 3auHTe-
pecoBaHBI IPUBA3BIBATE BRIILIATY €arn-out K
MTOKa3aTeJsIM IPUOBLIN KOMITAHUU, HeXelu
BBIPYYKU. YACTUIHO 3TO MOXKHO OOBACHUTH
TeM, ITO IeJIeBble ITOKa3aTeIN BEIPYIKHU MO-
T'YT OBITh JOCTUTHYTHI U 33 CYET [[€BaIbBaIIU-
OHHBIX PAKTOPOB, HO BPSIZL JIU ITOKYIIATeJb OY-
JIeT paji HoJ06GHOMY TOCTIKeHUI0. C IPYroi
CTOPOHBI, IIPUBA3KA earn-out K IoKa3aTessM
MIPpUOBLIN PUCKOBAHHA JIJISI IPOZABIIA B CUTYa-
[N, KOTZIA B Pe3yJIbTaTe CAeJIKY OH yTPaYrBa-
eT OIlepallIOHHBIN KOHTPOJIb HAJT TAPTETOM: B
5TOM CJIy4ae MOKyIIaTesb, KOHTPOIUPYIOMI UL
TapreT, MOXKeT TUOKO YIIPABIATh PACXOJAMU
Taprera, 4To CJleJlaeT HeBO3MOKHBIM JIOCTH-
JKeHUe 3aIIaHUPOBAaHHBIX IIOKa3aTesiel Ipu-
OGBUTU. AJTBTEPHATUBOU B 3TOUM CUTYaI[UU MO-
JKeT CTaTh ITOTAITHBIN BBIKYII JOJIU IIPOAABIA
B TapreTe, peajr3yeMbli yepe3 MeXaHU3M OII-
IIOHOB, B PAMKaX KOTOPOTO ITOKYyIIaTe/Ib CHa-
yaja IpruoOpeTaeT TOJbKO YaCTh KOHTPOJIS B
KOMIIAaHUU U UMeeT IIPaBo IOCTeIIeHHO Ha-

PacTUTh ydyacTue BIUIOTH 0 100%, ecyiu TeMII
Pa3BUTHA OM3Heca ero yCTPOUT.

[Tokymarenu ctaau TpeboBaTh GOIBIINN
00beM 3aBepeHUH OT ITPOZABIIA U Yallle HacTa-
MBaTh Ha TOM, YTOOBI IIMPOKUH [TepedeHb 3a-
BepeHUH UMeJ CyIieCTBeHHOe 3HaYeHue /I
cmenku. HapyieHue 3aBepeHus, UMEIOLIeTo
CyLIeCTBeHHOEe 3HaueHNe, ITI03BOJIAeT IIOKYyIIa-
TEJII0 BePHYTh aKTUB IIPOJIABITY U IIOTPeOOBATh
BO3BparTa yIlJIaYeHHOU TTOKYITHOU IIeHbI COB-
MECTHO C yOBITKaMH. [IpY 3TOM YCIOKHWICA 1
MeXaHN3M BO3BpaTa — Telleph yCI0BHe O BO3-
Bpare TapreTa IIPOZABILy BCe Yallle UCIIOIHACT-
€A TOJIBKO IIOCJIe TOTrO, KaK IIpoJaBel] II0JIHO-
CTBIO BO3BPATIJI IIOKYIIHYIO LIEHY 1 BO3MECTUII
BCe YOBITKY OT PACTOPKEHIIS CLIETTKHL.

UckyccTBO forosapuBaTbcs
Hesib34a ckasatsh, 4TO IIPOJOJLKAIOIIEeCs C UI0JLA
2025 rofia CHIDKeHUe KIIIoUeBOM CTaBKU CyIIecT-
BEHHO IIOBJIMAJIO Ha KOJIMYECTBO CLEJIOK. XOTA
KPEIUTHI CTAIA JOCTYIIHee ¥ Ha PHIHOK BBIIIUIA
JIOIIOJIHUTEJIbHbIE IeHbIY U3 TePAIOLINUX IIPU-
BJIEKATEJILHOCTD JIeTIO3UTOB, YUCJIO CIEIOK BCe
elle 0CTaeTCsi HeGOIBIINM — BBICOKAs 3aKpe-
JUTOBAaHHOCTB TAPTeTOB U HeOIIPeleIeHHOCTh
9KOHOMMYECKOU CUTYAITH IIPOJIOJDKAIOT Ciep-
JKABATh PHIHOYHYIO aKTMBHOCTD. [1/1aBHOE CHU-
JKeHMe CTaBKU, PACTAHYTOE Ha HeCKOJIBKO MeCs-
11€B, CKOpee BCEero, O)KUBUT PBIHOK 3a CYeT ITe-
peToKa CPeZiCTB U3 APYyTUX NHCTPYMEHTOB (fe-
TI03UTOB, GOH/IOB I€HEKHOT'O PBIHKA U KOPOT-
KUX [[eHHBIX OyMar), HO 3aMeTHBIH dhdeKT mpo-
ABUTCA K KOHILY I'O/la X TOJIBKO B CJIy4ae, eCcIn
CHIDKeHMe CTaBOK CTaHeT YCTOMUUBBIM.
KosinyecTBO CIUSAHUUN U IOTJIOIEHUM,
TIIpepBaHHBIX B 2024-2025 rozax 1mo Kommep-
YeCKUM IIPUYMHAM, ObLIO 3HAYUTEIBHO BBIIIE
06b19HOTO. DyH/TAaMEeHTAIbHBIE DACXOXKIEHIS B
OLleHKe CTOMMOCTH OHOTO ¥ TOTO XKe OM3Heca,
KOT/Ia ITPOJABLIbI U3MePsUIU CTOUMOCTD yCIIeXa-
MU IIPOIIUIBIX JIET, A TIOKYTIATeIn — Oy/yIei
9KOHOMUYECKON HeollpeZle/IeHHOCTBIO, He TI0-
3BOJIAIA MHOTUM CLEJIKAaM COCTOATHCA.

ANBOKATCKOE BIOPO NSP

AnekcaHap Hektopos

JIJIA1 IPOZIaBIIOB, M3-32 HeTaTUBHOM CHUTYya-
LMY Ha PBIHKe IIepelle/IlINX B PeKUM OXKU-
JAHWA, JIyqIIas CTPATeTHs CeTOLHA MOXKeT 3a-
KJII09AThCS B TOM, IYTOOBI OBITH «AKTUBHO TO-
TOBBIMID K cziesiKe. OTKpBIBAmOIeecs OKHO
JULSL YIQUHBIX CJIEIOK MOXKeT OBITh HeIIPO/I0JI-
JKUTEIBHBIM, a BOCIIOIB30BAThCA UM MOT'YT 3a-
XOTeThb CJINIIKOM MHOTHeE ITPOJIaBIbL. B Takoi
CUTYaIlU IPEUMYIIeCTBO Oy/IeT y TeX, KTO 3a-
paHee OIIpeJeNLI JJisg Ce6s «TPAHUIIEL JOILY-
CTUMOTIO» B IOTEHITUAJIBHOU CleJIKe U 3apa-
Hee ITOATOTOBUJI OU3HEC K IIPOJiaKe IOPU/U-
YeCKU ¥ 9KOHOMUYECKU — JIMKBUJUPOBAT
BHYTPEHHUe 33JI0JDKeHHOCTH, BbIBEJI 32 Iie-
pUMeTp HeMHTepeCHbIe It IPUoOpeTeHus
HelrpoGMIbHBIE AKTUBBI, YPETyIUPOBAII CIIO-
DBI C KOHTPareHTaMu. be3 3Toro eperoBopsl
MOTYT 3aWTU B TYIIUK, a yoA4YHOE BpeM I
CIIeJIKY OCTaHeTCA 103au. IMeHHO IIO/ITOTOB-
Ka U ACHOe IIOHUMaHue CBOUX ITO3UIIUH CTa-
HOBATCS HA «PBIHKe ITOKyIaTesIsI» IJIABHBIM
(dbaxTOpOM, OIpeseNAI0IINM, COCTOUTCH JIU
ClleNKa.

KpucTaabHO YUCTO

— npakTuKa —

Mo paHHbIM pspa uccneaoBaHuii, B nocneaHve ABaro-
Aacektop TMT npogosnkaeT ocTaBaTbCs IMAEPOM POC-
CMINCKOro pbiHKa No Konn4yecTBy caenok M&A, ac oceHun
2023 ropa cnpoc Ha aKTUBbI TEXHOJIONMYEeCKMX KoM a-
HUIA CO CTOPOHbI KaK CTpaTernyeckmnx, Tak u puHaHco-
BbIX MHBECTOPOB A,eMOHCTPUPYyeT Hanbonee 3amMeTHbIN
pocT. KnioyeBbiM IT-akTMUBOM KOMNaHUU BbiICTyna-
eTnporpamMmMHoe oGecrne4YyeHue, U KpUTU4eCKn Bax-
HO, YTOObI MIHBECTOP OblJ1 CNOCOGEH NPaBUIILHO €ro
oueHuTb. O pugnyecknx acnekrax oueHku Mo B KOH-
TekcTe M&A-caenkm v KOppekTHOM npoeeaeHun due
diligence MO po ee coBepLueHUs paccKa3biBaeT COBET-
HUK NPaKTUKN UHTENJIEKTYaNIbHOW COOCTBEHHOCTU IOpU-
anyecko komnanum 6P KPUCTUHA MKPTY4HH.
INonsarue «due diligence» IpUMeHUTENIBLHO K TEKCTY CTa-
ThU O3HaydaeT I0pundecKyto mposepky [10 B mpouecce ero
IPUOGpPeTeHN UHBECTOPOM. Pe3ysibTaToM 006HOM ITPpo-
BePKU CTAHOBUTCS OTYET C OITMCAaHUEM BO3MOKHBIX PUCKOB
U CTIOCOOOB MX MUTHUTAINU. ECJTU TPOTIYCTUTD 3TOT 3TATL, UH-
BeCTULIN MOI'yT OKa3aTbCA «TOKCUYHBIMW» 1 AKTUB IIPUJET-
€A JIIUTH» IIPY IIOMOIITY PsAZia JOPOTOCTOAIIMX I0pUAIde-
CKUX IIponeayp. Eciu ke MHBeCTOp BCe-TaKU PeLIWICA Ha
IOPUINYECKYIO TIPOBepKY 10, eMy CTOUT 06paTUTh BHUMA-
HIe Ha HeCKOJIBKO SIKOPHBIX ITYHKTOB.

KomaHnpHasg paGoTa coxpaHsieT 4eHbru
ITpoBepka Bcex NCTOPUUeCKUX pUCKOB [10 BBIXOAUT 3a paM-
KH BO3MOYKHOCTEH I0PUCTOB, U CyTy00 IOPUAMYECKUH IT0J-
XOJI B 3TOV CUTYaI[UU HY>KHO IT€PEOCMBICIUTE. UTOOBI F0pH-
JYecKoe 3aKII0UeHe B 9TO YacTH 06JIa1aJIo IIeHHOCTLIO,
TpeOyIOTCA CllellaIbHble TEXHUYeCKYe 3HaHUA, [IOHUMa-
HHe apxuTeKTypsl [10, ero 1meeBo ayUTOPHN 1 BO3MOXK-
HBIX «GOJIel», CIIOCOGHBIX CyIeCTBEHHO ITOBJIHATE Ha O13-
Hec. [ToaToMy ITpH IIPOBepKe TAKOTO aKTUBA I0pUAMYecKas
KOMAaH/Ia JIOJDKHA OBITh B 0053aTeIbHOM IIOPSJIKE YKOM-
IJIEKTOBAHA TeXHUYECKUMU CIIeI[UaTNCTaMU.

BIT-cdepe o cuX OP CYLIECTBYET TEPMUHOIOTUIECKUIH
6apbep, IIPU KOTOPOM CXOKHe IIOHATHS OITUCHIBAIOTCS Pas-
HBIMU CJIOBAMH, a eAMHbIe ITOSCHUTeIbHbIE CTAHAAPTHI OT-
CYTCTBYIOT. [Ipy aHayM3e JOKyMeHTOB, CBA3aHHBIX C IIpa-
BaMu Ha [10,— CJry>keOHBIX 33/IaHNM, AKTOB U IIPOYUX Pa3-
HOOOPA3HBIX OyMar — 3Ta IpobieMa IpruobpeTaeT 0coOyro
OCTPOTY, IOCKOJIBKY TaKHe JOKYMEHTHI H300WIYIOT TeXHU-
YeCKUMU TePMUHAMU U I UX KOPPEKTHOM MHTepIIpeTa-

IOPUOUNYECKUNE
KOH®EPEHLUNA

A et

BAHKPOTCTBO-2025

© MockBa

BU3HECA

LY I0PUCTAM IIPUXOAUTCS PAa36UPAThCA B APXUTEKTYpe
TIPOAyKTa. 3a1a4 y HUX HeMaJIo: OT BOIIPOCOB, CBA3aHHBIX C
coctaBHBIM 10, 10 ycTaHOBJIEHUA NIPUHAJICXKHOCTU IIPAB
Ha OT/ieIbHbIe KOMIIOHEHTBHI.

WneanbHbIl cieHapuit due diligence BBIIVIAAUT TaK:
IOPHCTHI U Pa3pabOTIMKYU BCTPEYAIOTCA, OOCY)KAAIOT JeTa-
JIV, ¥ K&KIAsi CTOPOHA IT0JIydaeT HeOOXOANMYIO ICHOCTb.
HOpucTBI TOHUMAIOT, KTO UM@HHO SBJIAeTCA aBTOPOM (UTO-
OBl B CITKICOK He II0IIaJI, HAaIIpUMep, MeHeKep, HO He OKa-
3a1cs1 3a6BITHIM DevOps-uHKeHep), 2 KOMaHA KOMITAHUH-
TapreTa IIpeZjocTaBiIsgeT YeTKyI0 KapTUHY apXUTeKTYPbI IIPO-
JIYKTa: KOJIMIECTBO ITO/ICUCTEM, He3aBUCHMBIX MOJyJIeH 1
UX B3aUMOCBs3eil. OfHAKO B PeaIbHOCTH OXKUJATh II0Z[00-
HOT'0 YPOBHSA ITPO3PaYHOCTHU CJIOXKHO: aHAJIN3 BCeX JIOKyMeH-
TOB B paMKaX OrPaHUYEHHOTO0 OI0/PKeTa COeIKH — 3a1ada
TIOYTH HeBBITIOTHHUMAA.

dakTbl No NyHKTaM

bBusHecy B&KHO TOHUMATE: B cirydae ¢ [10 HeBO3MOXKHO I1OJI-
HOCTBIO YCTPAHUTD BCE PUCKU U ITOJIyYUTH AOCOTIOTHO TOY-
HyI0 KapTuHy. Ho 3TOro u He Tpe6yeTcss — JIOCTATOYHO J0-

0 6 aekaopsa

NMPABOBbIE
UTOTUTOOA:
B3rnda «b»

© MockBa

© MockBa

CTUYb Pa3yMHOM CTeIIeHU I0CTOBepHOCTH. Ecytn 0TKasaThbcs
oT popManbHOro rozxoza k due diligence 11 cocpejoTOYUTE-
€1 Ha KJIIOUeBBIX aclleKTax IIPOBepPKH, CLleJIaTh 3TO BIIOTIHE
PeaIbHO IIPU YCJIOBUH, YTO UMEHHO OG13Hec OyZieT 331aBaTh
BeKTOP PaGOTHI IOPHICTOB U IIOMOTATh UM OTAEJIATh e CTBU-
TeJIbHO Ba’KHOEe OT BTOPOCTeIIeHHOTO.

Jlto6as mposepka mpas Ha [10 [o/KHA OIUPaThCs Ha
YCTAHOBJIeHUe CIeAYIOMUX GaKTUIeCKUX 06CTOATEIBCTB:
CKOJIBKO B ITPOZIyKTe CAMOCTOATEe/ILHBIX KOMIIOH@HTOB 1 KaK
OHU CBsI3aHBI; KTO ABJIAETCA UX AaBTOPAMHU; B KaKHe IIepuo-
JIbI OHU CO3/IaBAJIVICh.

IOpuCTEI He MOTYT BBIACHUTD 3TO CAMOCTOATENIBHO, OfI-
HAaKO U ITOJIHOCTHIO II0JIATaThCA HA OTBETHI KOMITAHUY TOKe
PUCKOBAaHHO. 33/1a4a I0PUCTOB — IIPUJIOKUTH MAKCUMYM
YCUJIUH, YTOOBI COBMECTHO C BiaesibiieM [10 co6parh Mak-
CHMAJIBHO JIOCTOBEPHYIO MHGOPMAIUIO. [IJI 9TOTO HYKHO
3aIIPOCUTh y KOMIIAHMU HY)KHYI0 MH(OpMaIuio. PekoMeH-
JlyeM HCIIOJIb30BaTh CIeAyIOMUN YeK-IUCT. B Hero Jomk-
HBI BXOJIUTh: MOIPOGHOE OIMCaHUe apXUTEeKTYpHI 110
(BKJIIOYAs ero CXeMy U IlepedeHb CTPYKTYPHBIX dJIeMeH-
TOB), KPaTKOe OIIMCcaHue QYHKIIMOHAIA KOKA0T0 U3 TAKUX
IeMEHTOB, YTOOBI OIIPEIEHTD, ABJIAETCS JIU IIPOIYKT CO-
CTaBHBIM; IaHHBIE O ITepHoze pa3paboTky MVP (31ech Bax-
HO BBIABUTH CUTYAIIUH, KOIZIAa paboTa Hayajaach paHsbllle,
yeM ObLTH 0OPMIIEHBI OTHOIIEHUA C aBTOPOM); OIIHICAHUEe
Iporecca pa3paboTKH (IOCTAHOBKA 33/ja4, XpaHeHUe Ko-
Jla, CIIOJIb3yeMas cpeia Pa3paboTKU U, eCIU OHa ABJIIeT-
€A JIEKTPOHHOM, OTpaskeHHe 3TOro GpaKTa B JJOKATbHBIX
aKTax); CTPYKTypa KOMaH/IbI ¥ IIPOIIeCcC B3aUMOJeHCTBUA
(3TO MOMOTaeT BepupUIMPOBATh aBTOPOB U IIpaBoobIIazia-
Testeil. Taxyke Hy»KHO 3alIpOCUTD y KOMIIAaHUU-TapreTa Ie-
pedYeHb BCex JIUII, UMeBIINX JOCTYII K cpeJie pa3paboTKU,
c ykazaHueM ux OO, fomKHOCTH, cTaTyca (IITaTHBIH co-
TPYJHUK WU BHEIITATHBIM Pa3pabOTUUK), POJIU B IIPOEK-
Te, IAThI IIpHeMa/yBOJIbHeHHA WIN Ha4aJIa/OKOHYAHMA Pa-
6OTBHI 110 IOTOBOPY U 0OBeMa BKJIAZA (HaIIpUMep, Koyude-
CTBa KOMMMUTOB B PeI03UTOpUH). [101e3HBIM OyZIeT U OTH-
caHMe KOHKPETHOTO BKJIA/Ia KaXK/IOTO YIaCTHUKA, BKJIIO-
yas TexX, KTO He UMeJI IIPSMOTo AOCTyIa K N”HPOPMaIoH-
HBIM CHCTeMaM.

JIOTIOTHUTEIBHO CTOUT OOPaTUTh BHUMAaHUe Ha P CIIe-
JIYIOLTUX MOMEHTOB: HeIIPePBIBHOCTD LIeTIOYKU ITepexosia
HCKJIIOYUTEIBHBIX IIpaB Ha [10 — oT aBTOPOB 10 TEKyIero
IIpaBOOGJIAZIATeIIA; TIPABOMEPHOCTh O)OPMJIEHUA OTHOIIIe-
HUH IIPU CO3[aHUH OOGHOBJIEHUH U HOBBIX Bepcuii [10, ux
MOIVGUKAIVN U aJJAIITAIINH; 3aKOHHOCTB BJIa/IeHISA 9K3eM-
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wrapamu [10; Hammdre y KOMIIAHUH ITPABOBBIX OCHOBAHUH
PaCIIOPSKAThCA UCKIIOYUTETBHBIMU IIpaBaMu Ha [10; Ha-
JIM4YVe TaK Ha3blBaeMoro side-ground IP — mporpamm, pas-
PabOTaHHBIX B PAMKaX COIIYTCTBYIOIIVX YCIIYT, HO He 0XBa-
YeHHBIX IOTOBOPOM (HaIIPUMep, IIPY TeXTIOZIePIKKe).

Hanoroeblit KOHTEKCT
MHorue 613HeC-3aKa34UKU BOCIIPUHUMAIOT PUCKU, OIIU-
CaHHBbIe B KOHCYJIBTAIlMOHHBIX OTYeTaX, KaK TeopeTHde-
ckue. Ha feste ke mpeHeOpekeHNEe MU MOKET IIPUBECTU
K Cepbe3HbIM ITOUIeACTBUAM: 3aIIpeTy Ha MCII0Ib30BaHNe
10O (dpaxTIuecKku — ero yrpaTe), HeBO3MOXXHOCTH KOMMep-
[IHQIN3AIIH IPOYKTA WIN €T0 KPUTHIeCKIX KOMIIOHEeH-
TOB, ICKaM CO CTOPOHBI aBTOPOB, a TAKXKe BIAHUIO Ha QU-
HAHCOBYIO MO/IeJIb ¥ HAJIOTOBbIe 00513aTe/IbCTBA KOMIIAHHH.
3a9acTy10 TeKCTHI IOTOBOPOB O PACIIOPSKEHUU UCKIIIO-
YUTeIbHBIMU IIpaBaMu Ha I10 cozmep:kaT GOpMyIUPOBKY,
XapaKTepHbIe /I 3aKa3HOU pa3pabOTKU: CTOPOHBI 0003Ha-
YeHbI KaK «3aKa39MK» 1 <HCIIOTHUTEITb (IOAPSTINK)», B TEK-
CTe IPUCYTCTBYIOT GOPMYJIMPOBKY O «BBIITOIHEHUH PaboT
(0Ka3aHMUM YCIIyT) 10 pa3paboTKe» U JIeMeHThbI TEXHUIEeCKO-
TO 33J]aHUsA. B OTZEIBHBIX CTy4dasax HAaJOTOBbIe OPIaHbI MO-
T'yT IepeKBaIN(GUIIPOBATh TAKKE JOKyMEHTHI B JOTOBODBI
Ha BBINTOJIHeHMe paboT (OKa3aHUe yoIyT) 1o pa3paboTke [10
u joHauncautb HJC.

Ecnu B xoze due diligence mpasa Ha I10 He 6yayT mof-
TBep>XKZIeHbI, yueT HeMaTepUaTbHbIX aKTUBOB KOMIIAHUN
MO>KeT II0TPe6OBaTh IIePeCMOTPA C COOTBETCTBYIOIINMU Ha-
JIOTOBBIMHU U GYXTITEPCKUMU ITOCIEACTBUAMU 1 BO3MOXK-
HOM KOpPeKI[Hel yJeTHbIX JaHHBIX.

KpoMme Toro, B KOHTeKCTe CAHKIUN 1 MOJI0KeHUI HaJIo-
roBoro [T-maHeBpa npaBoobiaganue [10 1 cocTaB ero KoM-
TIOHEeHTOB HAIIPAMYIO BIUAIOT HA BO3SMOXKHOCTh IIPUMeHe-
HUA HAJIOTOBBIX JIBTOT. Harmprmep, KCITo/Ib30BaHMe B COCTa-
Be «3aIpellleHHbIX» KOMIIOHeHTOB He II03BOJIUT IPUMEHATh
HyseBy0 cTaBKy 1o H/IC nipu sinneHsuposanuu I10, mo-
cKkoTbKy MuHIMGpEI He 3apeructpupyet Takoe I10 B Exn-
HOM peecTpe POCCUMCKUX TPOTrPaMM UL JTeKTPOHHBIX BbI-
YUCJIUTETHHBIX MAIIINH U 0a3 JAHHBIX.

BBIBOJL /1711 MHBECTOPOB ZIOBOJIBHO OUYEBUEH: TP MH-
BeCTUPOBaHUU B [T-GM3HeC KpaifHe Ba)KHO OIIeHUBAThH He
TOJIBKO KOMMePUeCKYIO IIPUBJIeKaTeIbHOCTh IIPOAYKTA, HO
U I0purIecKue PUCKY. be3 TijaTesbHOY TPOBEPKY eCTh
PUCK ITOJIyYUTh Ha BBIXOJIe KOTA B MellIKe: IIPOAYKT CO CKPhI-
TBIMU 00513aTeJIbCTBAMU I OTPAHUYEHHON KOMMepue-
CKOI IIeHHOCTBIO.
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-OPUONYECKN OV3HEC

HaJjtoru mozBe3yT ABAXKIbI

[Mocne NproCTaHOBKM HYaCTu cornatleHn 06 nsbexaHum
ABOVHOr0O HanoroobnoxeHna B aBrycte 2023 roga poc-
CUMCKME KOMMNaHun, paboTtatoue C MHOCTPaHHbIMK nepe-
BO34MKaMUM 1 3KCNeanTopamy, okasanCb B HOBOW HAJT0-
roBov peanbHoCTW. [NaptHep ®BK Legal Qpyapa MNonb-
GacapoB — 0 TOM, Kak O13HeCy NpuxoamTca banaHcrpo-
BaTb MEX Y XeCTKOW no3uumen PHC 1 nonbitkamMmm 3ako-
HO4ATEeNA CMArYUTb PUCK HANOTOBbIX JOHAYVCIEHWN.

— TeHAeHUuun —

B HBIHeIIHe ITOBeCTKe POCCUNICKOM HAJIOTOBOM
TIOJIUTUKY, & 0COOEHHO MeXXIyHAPOIHOU ee Ja-
CTU, Ha IPAKTUKE MOYKHO HAOJTIOATh, ITO HAJIO-
TOBBIe OPTaHbI, HAXOAAIINeCs IIOf, JaBjleHeM
nmeduruTa 6ro/KeTa, BHIHYKIeHbI BMEHATD QU-
CKaJTbHO-KOHCEPBATHUBHBIE ITPETeH3NU KaK Ha-
JIOTOIUIATeIbINKAM, YbU (PUHAHCOBBIE ITOKa3a-
TeJIV OKa3aJIUCh He TIOTPeBOXKeHHBIMU HbIHeIII-
HeH IOJUTUKO-9)KOHOMHUYIECKON CUTyaIre,
TaK U1 TeM, KTO OT Hee 3HaYUTeIbHO IT0CTPaJiaJl.

Oco60ro BHUMAaHUS 3aCIyKUBAET OffHA U3
MIOCJIeTHIX HOBEJUT HAJIOTOBOU ITPAKTUKU, CBSI-
3aHHAas C HAJIOTOOOIOKEeHHUEM I0XO/[0B UHO-
CTPAHHBIX KOMITAHUH, YIaCTBYIOLINUX B MEK/IY-
HAapOJIHBIX IIepeBo3Kax. CaMu 110 cebe MeX/Iy-
HapoJHbIe IIePeBO3KU — Ba)KHas 4acTh POC-
CHUMCKOM 5KOHOMUKHU: Ha Tepputopuio PP 3a-
BO3UTCS KaK TOTOBAS IIPOAYKIIUA, TaK U OOJIb-
1I10€ KOJTMYECTBO PA3HOOOPA3HOTO CHIPHSI IS
ee IIPOU3BOJICTBA; OOJIBIIAS YACTh TAKUX IIepe-
BO30K OCYIIIeCTBIIAETCS €BPOIIeHCKIMU I'PY30-
TIepeBO3YNKaMU U SKCIIeJUTOPaMHU.

IIpu 3TOM 1O O6IIeMy IIPAaBIIY B COOTBET-
ctBuu ¢ It 8 1. 1 ¢T. 309 HK P® moxozabr nHO-
CTPaHHBIX OPTaHU3AIUH OT MEKIYHAPOLHBIX
IIepeBO30K MIPU3HAIOTCA JOXOAAMHU OT UCTOY-
HUKOB B Poccutickoit Perepaniii U IOJIeKaT
06JI0’)KeHUIO HAJIOTOM Y MCTOYHUKA. JIJIs1 HUX
IIpeJlyCMOTpeHa clienuaabHasd cTaBka 10%. Of-
HAaKO OOJIBIIMHCTBO COTJIAIIeHUH 00 nu3beska-
HUU JBOMHOTO Hajoroobnoxenus (COUTH),
TIOAIVICAaHHBIX PO C eBpOIIeiCKMMU roCyIapCT-
BaMH, JI0 IOCJIETHETO BpEMEHU 0CBOOOXKIATN
OT HaJIOTa y MCTOYHMKA JOXO/IbI THOCTPAHHBIX
KOMITaHUH OT MeKIyHaPOAHBIX ITIePeBO30K.

Bce uamenunocs 8 aBrycra 2023 roza, Kor-
na muorve COV/TH 6bUTH 4aCTUYIHO TIPUOCTA-

HOBJIEHBI, B TOM YHCJIe B YaCTU OCBOOOXKIe-
HUA MEXIYHAPOJHBIX IIePeBO30K OT HAJIOT0O0-
GrioykeHUst Ha Tepputopuu PO. B CBsI3U € 3TUM
Y POCCUMICKUX HAJIOTOBBIX are HTOB BO3HUKJIA
06sI3aHHOCTBD yZIeP)KUBATh HAJIOT ¥ UCTOYHUKA
110 BHYTPeHHUM HOopMaM HastoroBoro kozexca
10 OTHOLIEHUAM C IlepeBO3YUKaMU U3 HeJlpy-
’KeCTBeHHBIX CTpaH. B koH1le 2023 rozma Taxkxe
OBLT IPUHAT heepanbHbIN 3aK0H N2539-03,
KOTOPBIN B IeJIAX CMATYeHUA TOUIeINCTBUH [
9KOHOMUKH (KaK YKa3aHO B MOSCHUTEIbHOU
3aIlMCKe K 3aKOHY) IT03BOJIWII 10 2025 roga He
yIlepKHUBaTh HAJIOT 110 PsALY JOTOBOPOB, 3aKJII0-
YeHHBIX /10 MOMEHTAa IIPUOCTAHOBKY COLVIallle-
HUil. TAKUM 06pa30M, HAJIOTOILIATETBITUKAM
TIPUILUIOCH IIepeCTPOUTHCA C MHOTOJIeTHEeH pa-
60TbI ¢ mostoskeHvsiMu COV/TH Ha COBOKyITHOE
npuMeHeHue HopM HK PO.

CnopHbIi MOMEHT

Ha nmpakTuke TpaHCIIOPTHPOBKA I'Py30B MO-
JKeT OCYIIeCTBJIATHCA B PaMKaX Pa3HBIX OTHO-
IeHUY — He TOJIBKO Yepe3 KJIaCCUIeCcKue J10-
TOBOPHI IIePeBO3KH, HO U, K IIPUMepy, Yyepes
KOHCTPYKIIUU TPAHCIOPTHO-IKCIIeIULIVIOH-
HBIX YCIVYT, I7ie II€peBO3Ka ABJIACTCA JINIIb Ya-
CTBIO YCJIYT BMeCTe C [PYTUMU COITyTCTBYIOIIY-
MM OIlepallisAMU: OT 0POPMJIEHUA JOKYMEHTOB
IO TI0/100PA MOPSITIUKOB.

VIMeHHO 3/iech BO3HUKaeT OCHOBHOE II0JIe
JULSL CIIOPOB ME>Ky HaJIOTOIIaTeIbIIMKaMU 1
HAJIOTOBBIMU OPTAaHAMMU. Mbr BUIUMM, KaK HAJIO-
TOBBIe OPTaHbl HAYMHAIOT CTPOUTD HOBBIH ITpa-
BOIIPUMEHUTEeIbHBIN IIOAXO, UCXO/ U3 TOTO,
YTO B BOHATPAKIEHUU JIFOO0TO IKCIIEUTOPA
€CTbh YaCTbh, OTHOCAIIAACA K IIePeBO3Ke, YTO BbI-
3bIBaeT HEOOXOIUMOCTD OOJIOKEeHUA ITOH Ya-
CTU HaJIoToM. Takas IIO3UIINA BIIEPBBIC 6BIJIa
orpakeHa B [Tucsme ®HC Poccuu ot 9 Mmapra

®BK LEGAL

2023 roza N°III10-4-13/2691@, COmIACHO KOTO-
POMY BBIIJIATBI MOTYT OOBEANHATE Pa3HbIE BU-
JIbI 10XOZ0B. I109TOMY HE0OGXOIMO BhIJIEIATh
KOHKPETHBIe BU/IBI I0X0/IA B 001Ieli CyMMe BbI-
ILJIATHI U OIIPeZIeJIATh COOTBETCTBYIONIHe HAJIO-
TOBBIe IIOCJIeICTBHAL.

DTO pa3bACHEHHUE U JaJ0 HadyaJo HOBBIM
NIPOTUBOPEYHUAM B TOM, KaK HaJIOTOILIATe Ib-
LTUKY U HAaJIOTOBbIe OPraHbl KBATU(GUIUPYIOT
OTHOIIEHWU C 3KcIleguTopamu. I1pu aToM Ha-
JIOTOBBIE OPTaHBI He AeJIai0T PasIuIuil MeXIy
KJIACCUYeCKUM JJOTOBOPOM IIePeBO3KU U JI0T0-
BOPOM 3KCIIeIUITNY, TAK KaK B IIapaguryme Ha-
JIOTOBBIX OPTaHOB OIIPeZeIAI0IIUM (PaKTOPOM
ABJIATCA He BUJ, IOTOBOPa, a PaKT IepeMelrie-
HUA TPy3a Yepe3 TPAHUILY.

HanoromnaTelbIINKY, HAIPOTUB, CChLIA-
I0TCS Ha TpaXKaHCKOe 3aKOHO/IaTeJIbCTBO, KO-
TOpOEe Pa3rPaHUIMBAET 1BA BUJIA 005I3aTEIbCTB.
[naBa 40 'K PO («IlepeBo3ka») ycTaHaBIMBAET,
YTO IIPEZMETOM ZIOTOBOPA ABJIAETCA COOCTBEH-
HO JIOCTaBKa I'Py3a IIepPeBO3YNKOM B ITyHKT Ha-
3Ha4deHUA. [l1aBa 41 peTynupyeT TPaHCIIOPTHYIO
OKCIIeAUINIO U UCXOAUT U3 TOTO, YTO IKCIIeIU-
TOD OKa3bIBaeT Gojiee NIMPOKUM KOMILJIEKC
YCIIYT, CBI3aHHBIX C OPTaHU3allel IepeBO3KU,
HO CaM I'Py3 He [1ePeBO3UT. ApOUTPaKHASA ITpa-
KTHKAa B paMKaX I'PaXJAHCKUX CIIOPOB ITOCIIe-
JIOBaTeJIbHO MCXOAUT U3 TOTO, YTO eCJIH JJOTO-

BOD IIPelyCMaTPUBAET YCIYTH IT0 BEIOOPY Map-
LIpyTa, IOrpy3Ke, 0QOPMIEHUIO TAMOXKeHHBIX
JOKYMEHTOB WJIU CTPAXOBAHUIO, A IIePEeBO3Ka
JIUIIIh YaCTh BCETO KOMILJIEKCA, TO PeYb UET 00
9KCIIeIUIINY, & He O IIepeBO3Ke.

[TpesonaraeTcsi, 9YTO HAJIOTOBEIE TTOCIECT-
BUA TAKKE JIOJDKHBI OIIPeeSIIThCA C yIeTOM Ipa-
JKIAHCKO-TIPABOBO IIPUPOJIBI 005I13aTEIbCTBA, &
He GOpPMaTbHOH ITo3Uu HHCIeKuu. Cyzsl B
IIeJIOM IIO/IIeP’KUBAIOT ATy ITO3UITHIO U ITPHU3HA-
10T OTCYTCTBHIe OCHOBaHUM [T HAUM(JIEHUA Ha-
JIOTa y UCTOYHUKA ITPU OKa3aHUU TPAHCIIOPT-
HO-DKCITeIUIOHHBIX YCIIyT — IPaBJa, CJIef[yeT
YYUTBIBATh, YTO ITOJIOKUTEIbHASA TPAKTUKA B-
JISIETCSI HECKOJIBKO YCTapEeBIed U MOXKHO OXKU-
JIaTb HOBBIX BUTKOB €e Pa3BUTHA.

OTpenbHbIE CIOXHOCTHU
3aKOHOJATENIb, IOHMMAs CJIOKHOCTH, KOTOPBIe
OU3HeC BBIHY)KZIEH IIPeTepIIeBaTh IIPU UMIIOD-
TUPOBAaHUU TOBAPOB U CHIPBA, IIPEJIOMKIAI JJIA
CIeJIOK, 3aKJIIOYeHHBIX [0 aBrycra 2023 roja,
TIepexXOHBIH ITepHo/l: eCJIU PaHee I10 IOTOBOPY
II€PeBO3KU HAJIOT He YAEPKUBAJICA, & CTOPOHBI
He ABJIAIOTCA B3aMMO3aBUCUMBIMU, TO Y eprKa-
HIe MOXHO He IIPOU3BOAUTH 0 KOHIIA 2025 ro-
Ja (. 11 1. 2 c1. 310 HK P®). Takum o6pasom,
(denepanbHbIN 3aK0H N°539-P3 3aKkpenus cBo-
€00pasHyI0 «AMHUCTHIO» IJIS1 CTAPBIX KOHTPAK-
TOB, COXPAaHUB IIPaBOIIPEEMCTBEHHOCTb YCJIO-
BUI U ITO3BOJIMB OU3HECY afallTUPOBAThCA K
HOBBIM peanuaM. Mcxond us sToro, 10 KOHIa
2025 roza HaJIOTOBBIE OPIaHbl IaKe IIPU IIepe-
KBaJMIU(PUKAIIUY OTHOLIEHUH 110 SKCIIeAULINI
B II€PEBO3KY JOJDKHBI 1aBaTh HAJIOTOILIATe Ib-
IMMKaM IIpaBO Ha IIPEeIyCMOTPEHHYIO IIII. 11
1. 2 cT. 310 HK P® siproty.

OpHako Ha IIPAKTUKE 3Ta JIbIOTa BHI3bIBA-
€T HeCKOJIbKO BOIIPOCOB. Bo-TiepBEhIX, 11 ee
TIpUMeHeHUs HeoOXOAUMO IIPeIOCTABUTD I1a-
KeT JOKYMEeHTOB, IIpeZyCMOTPeHHBIH CT. 312
HKP® (ceprudukar pesusieHTCTBa ¥ IUCbMO—
TIOATBeP:KIeHUe ITpaBa Ha foxoz). O4eBUAHO,
YTO 5Ta 3a/jla4a MOKeT CTaTh HeBLIIIOJHUMOMH,
eCJIi HaJIOTOBbIe OPraHbl OyyT TPeGOBaTh OT
HaJIOTOIIATeIBIIUKOB IIPeJOCTaBUTh JOKY-
MEHTBI He B OTHOLIEHUU 9KCIIEJUTOPOB, a B OT-
HOIIIEHUYM KOHKPETHBIX IIePeBO3YUKOB, KOTO-
DBIMU MOTYT OBITB YCJIOBHBIE JaTbHOOOMIITIKY
co Bceli Bocrounot EBpoIIbI.

Bo-BTOPBIX, BO3HUKAET BOIIPOC, GY/IyT JIK TO-
TOBBI HAJIOTOBBIE OPraHbl IIPEJOCTABJIATE 3Ty

DBK
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JIBTOTY HaJIOTOILIaTeIbIINKAM, Y KOTOPBIX 3a-
KJIIOYeHBI IOTOBOPBI OKCIIEIUIIVY, a He JOTOBO-
PBI IIePEBO3KH (KaK IIOMMEHOBAHO B ITIL. 11 11. 2
cT. 310 HK P®). ECTh BepOATHOCTB, UTO CO CTOPO-
HbI HAJIOTOBBIX OPIraHOB BO3MOKHA HEKOTOPasA
«BBIOOPOYHAS CJIEIIOTAY, TIO3BOJIAIONIAST UM He
BHUJIETh Pa3HUILy MeKIy SKCIIeJULIel U Iepe-
BO3KOM IIPU IOHAYMCJIEHUH HAJIOTOB U BUZIETh
ee IIPU IIPe/IOCTaBICHUH JIBIOT.

Haxonely, TpeTu HeOZHO3HAYHBIA BOIIPOC
CBfA3aH C TeM, 4TO Jake eCJIM HaJoToILIaTellb-
LUK CMUPWICA C JOHAYUCIIEHUEM U XKeJIaeT XO-
Ts GBI PEATN30BaTh «<HAJIOTOBYIO PEKOHCTPYK-
LIUI0», OYMCTUB CBOU ILIaTEKU SKCIIEAUTOPY OT
I1ePeBO30YHBIX, TO KJIIOUEBBIM JOKA3aTeJIbCT-
BOM JUIsI Hero OyAyT BBICTYIIATH MEXAYHAPOJ-
Hble HakIagHble CMR, Carnet TIR, a Takke a71ek-
TPOHHBIE TAMOKEHHBIE JIeKJIapallii 1 OTMETKU
0 IlepecedeHNH TPaHUIbl. OTHAKO B OTHOIICHU-
AIX 9epe3 SKCIIeINTOPA TaKUe JOKYMeHTHI 4acTo
0pOPMIIAIOTCSA He Ha POCCUICKOTO 3aKa3u1Ka,
a Ha CaMOoro 3KCIeJUTOPa, YTO YCJIOKHACT UX
TIpe/icTaB/IeHHe B HAJIOTOBbIe OPraHbL. B pe3yiis-
Tare POCCUVICKYE KOMIIAHUU BBIHY K/IEHBI COOT-
ParTh 110 CJIOXKHBIM IIeII0YKaM KOHTPareHTOB Iie-
JIbIe I0Che U3 KOIIMH HaKJIaHbIX, AKTOB, CIeTOB
U TIePEeINCKY, YTOOBI ITOITBEPAUTH XapaKTeP
BBIIUIAT U UCKJIIOUNTD PUCKU JOHAINCIICHUH.

B 3ToI CJIOKHOU CUCTeMe KOOPAMHAT BO3-
HUKaeT OOIIUIT BRIBOJ: POCCUNCKUI 3aKOHO/IA-
TeJIb IIBITATCS CMATIUTD yAap OT IPUOCTAaHOB-
ku COV/IH, HO mejtaeT 3TO IpY IOMOIIU TOYey-
HBIX Mep, IOPOXKAAIOLINX HOBbIE HEOIIpeZeIeH-
HOCTH. MUH(UH IIyOJINKyeT MHOTOYHCJIEHHBIe
IIMCbMa, I7le TPAKTyeT CIIOPHbIEe BOIIPOCHI I10-
Pa3HOMY, CyZbI CTAPAIOTCA YIUTBIBATh TPAXKIAH-
CKO-IIPaBOBYIO IPUPOJY OTHOIIEHUI, HO HAJIO-
TOBBIe OpPTaHbl IIPOJOJDKAIOT 3aHUMAaTh ITpodu-
CKaJIbHYIO ITIO3UIIUI0. B UTOTe Hasororarensb-
VKU OKa3BIBAIOTCA B CUTYAIIUH, KOTZA Jioboe
yIIpOLIeHMe JOroBOPa, OTCYTCTBUE JeTaln3a-
YUY WK GOPMasIbHAS OIINOKA B JOKYMEHTaX
MOTYT 06epHYThCS JOHAYKCIeHIeM HaJIora y
ucTtoyHuKa. U, moka y Munpuna PO, PHC P
U CYZI0B He BO3HUKJIO YCTOABILETOCA U IIOCIe-
JIOBaTeJIbHOTO eJUHOTO TIOJX0Za IO BIIIEO-
IIMCAaHHBIM BOIIpOCaM, OHU3HeCy OCTaeTcs I10-
JIaraThbCs Ha TIIATEJIbHOE JOKyMEHTUPOBaHUe
CZIeJIOK, aKKypaTHOe CTPYKTypHUpOBaHUe JI0TO-
BOPOB Y I'OTOBHOCTD JIOKa3bIBaTh CBOIO IIPABO-
Ty, omupasAch Ha HOpMbI HK PO, rpaxxaHckoe
3aKOHO/IATeJILCTBO U CYZIeOHYIO ITPAKTUKY.

KpyIiHbIe C/IeJIKU I10/], HOBBIM YIJIOM

— NpaKTukKa —

BepxoBHbI Cya pacLumMpun Tpak-
TOBKY NOHATUSA «KPYMHasA cAaenka»:
Tenepb A9 NPU3HAHUS CAENKU Ta-
KOBOW J,0CTaTOYHO OAHOI0 KpUTe-
puUa — Ka4eCTBEHHOIr o Ui Kosinye-
cTBeHHoro. MNapTHep opuanyeckon
KomnaHum «<KameHckas & napTHe-
pbi» AHHA AKUDbEBA u cTapwumii
koHcynbTaHT AHHA PYBUHA —

0 TOM, NoYeMy Takoi Noaxon ycu-
nueaeTt cyaebHoe ycMmoTpeHue,
CHMXXaeT NpeackasyeMocTb pery-
NIMPOBaHNA N yBENMYNBaeT PUCKN
KOPMNOpPaTUBHbIX KOH(PJINKTOB.

KpymHas cziesnka npezcrasisdeT Co-
60 dKCTPAOPAVHAPHYIO CIIEJIKY, CO-
BeplleHUe KOTOPOU B CUJIy 3aKOHA
IIpe/IIo/IaraeT HeoOXOAMMOCTD ITOJTY-
YeHUs COIIACUsI OPTaHa YIIPaBJIeHUsS
KOMITaHUe — 001I1ero COOpaHus YWIk
COBETAa IUPEKTOPOB.

PerysnupoBaHue KPYITHBIX CIEJIOK
UMII€PATUBHO: YIACTHUKU OOIIeCT-
Ba He MOTYT CAMOCTOSITETLHO OIIpesie-
JIATD B YCTAaBHBIX WJIN MHBIX KOPIIOPa-
TUBHBIX JIOKYMEHTaX MPU3HAKU U
KPUTEPUH, B COOTBETCTBUU C KOTOPBI-
MU CZleIKa GyIeT CIUTAThCS KPYITHOU
UMEHHO JIJISI UX XO3SUCTBeHHOH Jes-
TesIbHOCTU. COOTBETCTBYIOIUE IIPU-
3HAKU YCTAHOBJIEHBI 3aKOHOZATENBHO,
a MMEHHO B 3aKoHe 00 0011eCTBaxX C Or-
PaHUYEeHHON OTBETCTBEHHOCTHIO U B
3akoHe 00 aKITMOHEePHBIX OOIIeCTBAX.

OtcyTcTBUE 0/10OpeHUsI CIeJIKU B
HapyIeHue TpeGoBaHUM 3aKOHA 03HA-
YyaeT ee OCTIOPUMOCTb — OOPATUTHCS C
3asBJIeHUEM B CyZl UMeIOT IIPaBO MUHO-
puTapuu, 06JIaaoIIre He MeHee YeM
1% TOJIOCOB/aKIIV, YWIEHBI COBETa JIU-
PEeKTOPOB (HabJII0AaTeIbHOTO COBeTa),
a TaKKe CaMo OOIIeCTBO.

3aKOH yCTaHABIMBAET, UTO CAeJIKa
SIBJISIeTCST KPYITHOM, eClI HA MOMEHT
ee COBepIIeHUS OJJHOBPEMEHHO BBI-
TIOJTHAIOTCS IBa KPUTePUsI — KOJIJIe-
CTBEHHBIN, WX CTOUMOCTHOM, U Ka-
yecTBeHHBIHN. KosmraecTBeHHBIN KpU-

NPEAOCTABSIEHO <KAMEHCKAS & TAPTHEPbI»

all

AnHa AkndbeBa

TepUU MPeAII0IaraeT, YTO CTOUMOCTh
IpUO6PeTAeMOTO WK OTUYKIAEeMO-
TO IO CZIeJIKe UMYIIeCTBa IIPeBhIIIaeT
25% 6asaHCOBOI CTOMMOCTU aKTUBOB
006111eCcTBa HA MOCJIEHION OTYETHYIO
naTy. KauecTBeHHBIH, B CBOIO OUepe/b,
TIPeJITIOJIAraeT, YTO C/IeIKA TOJDKHA BhI-
XOJIUTB 32 IIPeZieJIbl 0OBITHOM XO3ACT-
BEHHOMH JIeATeJIbHOCTH OOIIeCTBa.
Kakas czenka MokeT ObITh OlleHe-
Ha KaK BBIXOJSIIAS 3a TIPeIesTbl O0bIYU-
HOU XO3SIHCTBEHHOU JIesTeIbHOCTI?
3aKOH /IaeT 371eCh CIeyIoIe OpueH-
TUPBL: 3TO CJIEJIKA, KOTOPAs IPUBEIET K
TIpeKpalleHUIO IeSITeTbHOCTU O0IIeCT-
Ba, U3MEHEHUIO BUJIA €T0 JIesITeTbHOC-
TU JIUOO0 K CyNIeCTBEHHOMY HU3MeHe-
HUIO ee MacInTada. TaKye oCIeICTBUA
JTOJDKHBI OBITh 3QJI0KEHBI B OCHOBAHLE
CaMOM CIeJIKY, UX paKTUIecKoe HacTy-
IUIeHUe He OIleHUBaeTcsL. [Ipu 3ToM He
VMeeT 3HAYeHUs, 3aKJTFOUaJIUCh JIU Ta-
KUe cJleJIKU 061ecTBoM paHee. CooT-
BETCTBEHHO, ITIOHATHE OOBIYHOM X035~
CTBEHHOMU JIeATeTbHOCTHU TIPEIIoJiara-
€T OLIeHKY OGM3HeC-TIPOIIeCCOB KaXKION
KOMIIaHUM, BO MHOTOM SIBJISIETCS OLie-
HOYHBIM U TTOJJIE)KUT HAITIOTHEHUIO 1
Pa3BUTHIO 3a CIeT CyZeGHOM ITPAKTUKIY.
Cy1iecTByeT HeCKOJIBKO TUTIOB CJie-
JIOK, OYEeBU/THO BBIXOJAIINX 3 IIpeJie-

JIBI OOBIYHOM XO3AHCTBEHHOM JIeATe b-
HocTu. Cpefiyi HUX — ClIeJIKa, HallpaB-
JIeHHas Ha ITpeKpaleHue 1esTeIbHOC-
TU: K IpUMepy, 00IIeCcTBO, OKa3bIBa-
olee MeIUITMHCKIE YCIYTU, TIPO/ia-
eT e[UHCTBEHHOe 37IaHLe CBOeTO Me-
JIUITUHCKOTO IEHTPA C METUIITHCKIM
060pyZIOBAHUEM, YTO O3HAYAET HEBO3-
MOXXHOCTh COXPaHeHUsI JTUIIeH3UU Ha
OCyIIIeCTBJIE€HUE 3TOTO BUZA JIesATeIb
Hoctu B Oymyiem. Eie ouH TUIT —
CllesIKa, HallpaBjIeHHasA Ha U3MeHeHe
BUJIA IeATeIbHOCTH, HAIIpUMep IIPUO-
OpeTeHre UMYIECTBa, HEOOXOUMOTO
JUISL OCYIeCTBIEHU HOBOTO BU/JIA JTe-
SITEJIBHOCTU (B TOM YU CJIe TpeGyeMOoro
JIUIS TIOJTyJeHUsI JIUTIEH3UH ), 3aKYITKa
HOBOTO 060PYZOBAHUS, 3aKII0UeHIIe
JIOTOBOPOB Ha MPUOOPEeTeHUe ChIPhs
¥ MaTepuasoB. U TpeTnii THII — cen-
Ka, HallpaBJIeHHas Ha CyIeCTBeHHOe
U3MeHeHUe MacIITaba 1esTeTbHOCTH:
JIeVICTBUSA, HAIIPaBJIeHHbIe HA JINKBU-
JIATIMIO VIJTY TIOTePI0 KOPIIOPAaTUBHOTO
KOHTPOJISI HAJl IOU€PHUM OOIEeCTBOM,
006€eCIIeynBaIOIINM ITOyIeHUe CyIIe-
CTBEHHOH YaCTU IPUOBUTH XOJIJTUHTA
Wi GyHKIMOHUPOBAHUe OTIpefieieH-
HBIX IIPOU3BOJICTBEHHBIX MOIITHOCTEH.

VIMeHHO TaKO IIOZIXO/L K OTIpe/iete-
HUIO KPYITHOU CJIeJIKU KaK ITOHSITUS,
00BEeIUHAIONIETO B cebe KOJIMYeCTBeH-
HBIU U KadeCTBeHHbIe KPUTEPUH, ITOJI-
JIePKUBAJICS U PAa3BUBAJICSA BBICIIIEH Cy-
IeGHOM MHCTaHIEe — B TAKOM BUJIE
OH 3a(pUKCUPOBAH B IIOCTAHOBJIEHUU
IInenyMa BepX0oBHOIO Cyzia OT 26 UI0-
s 2018 roma N°27 u B O630pe cyzmes-
HOU IPAaKTUKH, yTBePKIeHHOM [Ipe3u-
IryMoM BepxoBHOTO cyza 25 ekadpst
2019roga.

OpHako B 2024 rofy Ha ypoBHe Bep-
XOBHOTO CyJIa HAMETIJICS OTXOJ, OT YKa-
3axHOU KoHIenuu: CyneGHas KoJLe-
TUs 110 9KOHOMUYIECKUM CIIOpaM pas-
pemria cpasy HeCKOJIBKO KeMCoB, KO-
TOpbIe BO MHOTOM CMECTWIN QOKYC,
CllesiaB TOJXO0] CYIOB 6ojiee TUOKUM,
HO OIHOBPeMeHHO (6oJjiee HellpeicKa-
3yeMBIM I YIaCTHUKOB 060pOTa.

MPEAOCTABSIEHO «KAMEHCKAS & TAPTHEPbI»

AHHa Py6uHa

B 2025 rosry BepXxoBHBIM Cy/ZIOM GBLIT
npuHAT O630p CyAeGHON TPAKTUKY
N°1, 3aKpenuBIINHI BCce U3MeHEeHUA.
O KaKuX ke U3MEHEHUIX UJIET PeUb?
Bo-epBHIX, Teleph IIPU CyIeCcTBeH-
HOM IIPEBBIIIEHUU KOJIMIECTBEHHOTO
KPUTEPUsI, YCTAHOBJIEHHOTI'O VIS KBa-
MuQUKaUM KPYIIHOU CeJIKU (B Ba
u 6oJ1ee pa3a), IPeAII0oIaraeTCst BBIXOT
CJIEJIKY 32 TIPEIeITbI 0OBIYHOU XO3SHCT-
BEHHOU JiesITeIbHOCTH 001mecTBa. Ciie-
JTOBATeJILHO, IIPEe3IOMUPYETCS U HAJIU-
4Yre pUCKa, YTO COBEPIINeHUe CAeTKU
MIpUBeJeT K IIPeKPalleHUIO JesATelb
HOCTH OO0IIecTBa, U3BMeHeHUIO ee BU-
J1a 160 CyIIeCTBeHHOMY M3MEeHEHUI0
ee MaciTabos. Tak, B Ketice, IpU pas-
PpelieHuU KOTOPOTO ObLI CHOPMYIIHPO-
BaH JJAHHBIN TE3UC, OOIIUM COOpaHU-
€M aKI[MOHEPOB GBLIO JAHO COTIaCHe
Ha IIPUHSATHE IeHEXKHbIX 00513aTeTbCTB
B JIeCATH pa3 6oJIbliie 6ATaHCOBOH CTO-
WMOCTHU AKTHUBOB.

Bo-BTOPBIX, HAJTMYME OTHOTO TOJIb-
KO KaYeCTBEHHOTO KPUTEPUS B OTCYT-
CTBUIE KOJIMYECTBEHHOTO MOYKET OBbITh
JTOCTATOYHBIM IS TPU3HAHUS CIETKU
KPYIHOM, faxe eciau GopMasbHO Ga-
JIAHCOBAsI CTOMMOCTD BBIOBIBIIIUX AK-
TUBOB He IIpeBhICcHIIa 25% ob1ielt 6a-
JIAHCOBOY CTOMMOCTU aKTHUBOB, HO OT-

KAMEHCKAS & MMAPTHEPHI.

Yy>KIeHHBIN aKTUB ABJIAJICA KJI0de-
BBIM 151 06111ecTBa. Te3uc WuTIoCTpHU-
POBaH IPUMePOM, B KOTOPOM MUHOPH-
Tapuii Tpe6OBaJI IPU3HATh HeIeHCTBU-
TeJIbHBIMU C/IeJIKY, HallpaBJIeHHbIe Ha
OTUY’K[IeHHe NCKIIOYNUTeTbHBIX IIPaB
xoMmnaHuu. CyJ| yKa3as Ha HeBO3MOXK-
HOCTB PeIN3aITIH IIPOYKIINH KOMIIa-
Huu 6e3 IIPaB Ha OTIYKJeHHbIe TOBap-
HbIe 3HaKH U IIPOMBIIIIEHHbIe 06pas-
b1, IIPU3HAB CZIeJIKY KPYITHOM, HeCMO-
TPS Ha TO YTO KOJIMYeCTBeHHBIN KPUTe-
puii He COOITIOAATICS.

OnHOBpPEMEeHHO U3 IIpebIAYyILIeTro
0630pa 6bUIA UCKIIIOUeHa TO3UINS, B
COOTBETCTBUU C KOTOPOI MJIA KBAJIU-
(UKaAIY CAETKY B KayecTBe KPYITHON
HeoOXOAMMO YCTAHOBUTH HAIMYUE Y
CZIeJIKU He TOJIBKO KOJINIeCTBeHHOTO,
HO U Ka4yeCTBeHHOTo Kputepus. Kaue-
CTBeHHBIU KPUTEPUH 3[]eCh COCTOSI B
TOM, UTO CJleJIKa 3aKJII0YasIach C IeJIbIo
TIpeKpanieHus JesTeIbHOCTY 001IecT-
Ba JIM U3MeHEeHV ee BIJA INOO Cylie-
CTBEHHOTO M3MEHEeHUsI ee MacIITaboB.
B kauecTBe mpruMepa NPUBOJIIOCH Jie-
JI0 06 OCTTAaPUBAHUY KPEAUTHOTO JIOTO-
BOpa, KOTOPBIY COCTaBIAT 90% OT pas-
Mepa BceX akTUBOB ob1ectsa. BC yka-
3aJ1, YTO caMa TI0 cebe GOJIbIIIas CyMMa
CIIeJIKY He 0CBOBOXKIaeT CyJi OT HeoOX0-
JVIMOCTU IIPOBEPATH HAJIMIMeE KadyecT-
BeHHOT'O KPUTePUA KPYITHOU CIeTKHU.
Tereps maHHBIN Te3UC GoJlee He pejre-
BaHTEH ITPaKTHKe.

Taxum 06pa3zom, BepXoBHBIH Cy7,
TOJIKyeT 3aKOH PacCIIMPUTENbHO, OT-
X0/ OT GOPMAaNIBHOTO TPeGOBAHUS
ydJeTa OJHOBPeMEeHHO ABYX KPUTePU-
€B I BRIBOJIA O KPYITHOCTU CIIeJIKHU.
YTo 3TO 0O3HaYaeT I yIaCTHUKOB
TPKAAHCKOT0 060POTA, AKIIIOHEPOB
U Y9aCTHUKOB 00611ecTB? Bo-11epBhIX,
CyZ, OTZaeT IPUOPUTET Ka4eCTBEeHHO-
My KPUTepPHUIO, a KOJIMIeCTBeHHBIN
paccMaTpuBaeT B KaueCcTBe BTOPUY-
HOTO U JOIIOJHUTENIbHOTO. Cy/bl Ha-
YUHAIOT YAEIATH O0JIbIlle BHUMAHUS
oIleHKe OU3HeC-IIPOIeCCOB U H3KOHO-
MHUYeCKUX IT0CJIeACTBUI COBEPIIeHUS

CHHEPIMA YCIEXA

CIIeJIKU JJIsSI XO3SMCTBeHHOMU JIesITeIb-
HOCTH OOIIeCTBA.

Bo-BTOPBIX, B CBA3U C TEM, YTO KOJIH-
YeCTBEHHBIN KPUTEPUI MaTeMaTude-
CKU OITpeJIeJieH, TOT/Ia KaK KaueCTBeH-
HBIN SBJISETCSA IIPEIMETOM OIleHKHU,
pacTeT J10JIs1 CyIeliCKOTO YCMOTPEeHUsI
— QJIeIOBATEeIbHO, CHUKAETCSA TIpe-
CKa3yeMOCTb PeryJIMPOBaHMUA, a Ipa-
BOBas HEOIIPeJIeIeHHOCTh PaCTeT U3-
32 TOTO, UTO Cy/IeOHasI IPAKTUKA OY€Hb
TIOABIDKHA JJaXKe Ha yPOBHE BBICIIEH
Cyme6HO MHCTAHITUN.

B-TpeTtpux, co3marTCcA LONOJHU-
TeJIbHbIE PUCKU J11 OU3HEeCa — PUCKU
OCIIAPUBAHUA TEX CAEJIOK, KOTOPHIE pa-
Hee HUKTO He ITOCYUTAI OBl KPYITHbI-
mu. Cie0BaTeIbHO, IOTEHITUATBEHO
BO3pacTaeT KOJIMYeCTBO CIIOPOB U KOP-
TIOPAaTUBHBIX KOH(IIUKTOB.

U, HaKOHeI], B-4eTBEPTHIX, B Ile-
JISIX MUHUMU3AIUU IPABOBBIX PU-
CKOB YYaCTHUKU 00111eCTB Oy/IyT 1306u-
PaTh MAKCUMaJIbHO OCTOPOXKHBIH ITOJI-
XOJ] TIPY 3aKJIIOYEHUY CHEeJIOK KyIUTU-
MIPONAKY AaKTUBOB, a TAKXKe IIPU pe-
TYJINPOBaHUY TeKyIllel X03ANCTBeH-
HOMU JIeATeIbHOCTH, 3aKII0YAI0IIEeMCsT
B OOOPEHUU CIEJIOK ITPU BO3HUKHO-
BEHUU MAJIEUITNX COMHEeHUH. DTO, B
CBOIO 04epe[ib, IPUBe/IeT K POCTY IPU
3aK/IIOYEHUH CIEJIOK PAa3HOTO pojia
U3JIepIKeK.

OTHeIbHO CTOUT OTMETUTD, YTO VI
OIIeHKHU Ka9eCTBeHHOTO KPUTePU s 3Ha-
YYMBIM IIPU3HAETCS He TOJIBKO aHAJIN3
JIesITeTbHOCTU OTHOTO XO3SMCTBeHHO-
r0 00IIIeCTBA, HO U YT OOUIUX S9KOHO-
MUWYeCKUX IleJIeld TPYIIIBI JIUII, B KO-
TOPOM OHO y4yacTByeT. CIeJIKU MOTYT
OBITH PACCMOTPEHBI KaK COBEpIIEeH-
HbIe B PAMKAX OOBITHON XO3SHCTBEH-
HOM IesITeTbHOCTHU, KOT/IA CAe/IKA Ha-
mpaBjieHa Ha QUHAHCUPOBAHUE OJTHO-
TO U3 3BeHA IPYIIILL; He IPUBOJUT K
Ype3MepHBIM HEeraTUBHBIM ITOCIe/CT-
BUAM B UMYII€CTBEHHOU cepe 0THO-
TO 13 3BeHbeB I'PYIIIIBL; COBepIIeHA B
HOPMAJIbHOU CUTYaIluU B OTCYTCTBUE
KOPIIOPaTMBHOIO KOHQJIMKTA.

CIeJIKU roza

— CermMeHT pbiHKa —
®dopmar caenku:

c16 N Kynns-npogaxa aonen

Pa3amep naketa akumii/poneii: 6onee 84%
CToMMOCTb CAENKM: He PasralaeTcs
(BO3MOXHasi cymma caenki — cabite 30 Mapg,
pyb., COrNACHO OTKPbITHIM MCTOYHMKAM)
XapakTepucTnka, COCTOSIHUE CAENKM:
3aBeplueHa

Onucanune: KomaHza IOpUCTOB IIPAKTU-
KU CJINSTHUU U TTOTJIONEHUN U KOPITO-
patusHoro 1mpasa Ab EITAM BeIcTyIIN-
JIa KOHCYJIBTAaHTOM B CZIeJIKe 10 OTUY K-
JIeHUI0 KOHCOPIIMYMOM IIPOZIaBIIOB
KOHTPOJIBHOTO ITaKeTa JIoJIel B yCTaB-
HoM kanutase OOO «Topoackoit cy-

epMapKeT» — KOMIIAaHUU, YIIPaBIIA-
1o11el CeThIo IIPOJOBOIBCTBEHHBIX CY-
rmepMapKeToB «A36yKa BKyCa», B TIOJIb-
3y OollepallMOHHON KoMmmaHuu I[TAO
«Maruut» — AO «Tanzgep». Komanza
Stonebridge Legal xoHCynpTHpOBaa
B CZleJIKe IIOKyIIaTess — KOMIIAaHUIO
«Maraut». B pesynbrare cenku «<Mar-
HUT» TTOJTydruT 172 MarasuHa obuieit
romaabio 100,4 THIC. KB. M, a TaKXXe
IIATH IIPOU3BOJICTBEHHBIX 00BEKTOB,
BKJIIOYas KyJIMHAPHbBIE, XJIebomeKap-
HbIEe U KOHIUTEPCKUE IIPEeSIIPUATHIA.

Otpacnb: FMCG
HaumeHoBaHue 00beKTa cAenku:
000 «[Mpoagmactep»

PervoH: Poccuiickas ®enepalins

Mpopaeew (KoHe4Hblit GeHeduumap):
akunoHepsl 000 «[Mpoamactep»

(A. Xenesorno, J1. JlapnoHosa)

MokynaTtenb (coGCTBEHHMK NOKyna-
Tens): 6yN0YHO-KOHAMTEPCKIIA XONAUHT
«KonomeHckuir»

IOpuanyeckaa pupma, conpoBoxgaio-
was caenky: Nextons co CTOPOHbI NpodaBLia
dopmart caenku: kynna-nposaxa akTmeos
Pa3mep nakera akumii/gonei: 100%
CTOMMOCTb CAENKM: He pa3rnallaeTcs
XapakTepucTuka, COCTOSIHNE CAeJKU:
3aBeplUeHa

Onucanue: Nextons IIpe/icTaBiAIa UH-
Tepechl POCCUNCKUX aKIINOHEePOB AJle-
HolKese3omto 1 Jlapucel JJapoHOBOI B

creske 110 mpopaxe OO0 (I Ipoxmactep»
OYJIOYHO-KOHTUTEPCKOMY XOIUHTY «Ko-
JIOMEHCKUH» — KPYyITHeNeMy I10 BbI-
PyuKe IIPOM3BOAUTENIIO XJIeba B Poccuu.

000 «IIpogmacrep» — IPOU3BOAU-
TeJIb TOTOBOM e/1bI i1 KPYITHBIX defie-
DAIBHBIX CeTel U IMyOIMIHBIX MacCo-
BbIX MeponpuAtuii ([IMO®, Omumnua-
Jnia B Count B 2014 roiy), pa3apaboTaBIInit
Y BHEJIPUBIIVI B IIPOM3BOJCTBO Gostee
1,5 THIC. TOTOBBIX OJIIOJ ¥ IIPUMEHSIIO-
ITUY COBPeMeHHOEe TEXHOJIOTIecKoe
060pyZOBaHUe U IIPOrPaMMHOe 0bec-
TeyeHue I aBTOMaTU3allly U TIOBbI-
meHuA 3Qp(GEeKTUBHOCTU TIPOU3BOJCTBA.

Komanga Nextons KOHCyJIbTUPO-
BaJIa IIPOJIABIIOB I10 BOIIPOCAM CTPYK-

Ionnocmuto mamepuan «Coenku 200a» cmonpume 8 OHIALH-8epCUl
npunoncerud «b-FOpuduueckuii 6usnec» om 30 cenmabpa 2025 200a Ha caiime kommersant.ru.

TYPUPOBAHUSA U IPOBeJIeHU CIEJIKH,
BKJIIOUAs ITOATOTOBKY TPaHCAKI[MOH-
HOU JJOKYMEHTAIIUH, €€ COTJIACOBAHIEe
C TIOKyTIaTeJIeM U yJacTHe B OPTaHM3a-
LMY 3aBePIIeHU CAETKU C UCIIOIb30-
BAaHUEM CIETOB ICKPOY.

Otpacnb: FMCG

HaumeHoBaHue oGbekTa caenku: Sokolov
(0[Ha M3 KPYMHELWNX POCCUIACKMX IOBENMPHBIX
rpynn)

Perunon: Poccuiickas Peaepaums
Mpopasew (KoHeYHbli GeHeduumnap):
Welvart Holding

Mokynatenb (cOGCTBEHHUK NoKynaTe-
nq): AO «Aypym boke»

lOpupnyeckas ¢pupma, conpoBoxpaio-

wasa caenky: E LW | co cTopoHbl npoaasua
dopmar caenku: kynng-npofaxa akTeos
Pa3mep naketa akumii/poneii: 100%
CTOMMOCTb CAENKU: HE Pa3raLiaeTcs
XapakTtepucTuka, COCTOSIHME CAENKU:
3aBeplueHa

Onucaunume: XonaguHT Sokolov BKJIIodya-
eT COOCTBEHHbBIE 3aBOJIbI, PO3HUYHYIO
ceTh, GU3HEC OITOBBIX IIPOAXK U JIPY-
rve HalpaB/eHUuA. B mepuMerp cres-
KU BOIUIN BCe I0pUANYeCKUe JINIA 1
TOBapHBIe 3HAKU XoguHTa. Komanza
E L W I ocymiecTBisia oJHOe I0pU-
JIT4ecKkoe COIIPOBOXKAEHHUE CIeJIKH,
CYUTAIONIENCA OTHON M3 CAMBIX KPYII-
HBIX B POCCHICKOM pHUTellle 3a II0-
CJIefHUe TOJbI, Ha BCeX ee JTallax.
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-OPUONYECKN OV3HEC

BBIKyIIaM 1 BJIaCTBY U

OnNuUMOHHBLIE MPOrpaMMbl 4159 COTPYOAHVKOB, Ae-
catunnetTnamm padotatouye B CLUA Kak MOLLHbIV
NHCTPYMEHT MOTUBALVM N yOEPXaHUS Kagp0B,
NOCTENEHHO HAbKMpPatoT NONYNAPHOCTb U B POC-
cu. Ho B OTe4eCTBEeHHOW NpakTUKE X BHedpe-
HE YyIPAaeTCAa B NPaBOBbLIE V1 HANTOrOBbIE Orpa-
HUYEHUS: KNaCCnU4eCKoro MexaHn3ma B 3akOHe
HET, a CYLLECTBYOLME CXeMbl — OT GaHTOMHbIX
ONUMOHOB A0 SPV — TpebytoT CITOXHOM CTPYKTY-
pY3aLn M HECYT CBOW PUCKU. [1apTHepbl ASB
Consulting Poman Maprynuc 1 EkKatepuHa
3axapoBa — 0 Crnocobax, NO3BONAOLLNX NPE-
BPATUTb OMUMOHHbBIE MPOrPaMMbl B BBIUIPBILLHYIO
cTpaTeruo ong KoMnaHum.

— NpaKTukKa —

OnmroHHasA IporpaMMa g COTPyAHU-
kxoB (ESOP — Employee Stock Option
Plan)— 310 cucTemMa Bo3HarpakieHus,
IIpY KOTOPOH paGOTHUKAM IIPEIOCTaB-
JIAETCS IIPABO KYIIUTH B OyIyIleM aK-
VY VJTY JTOJTI0 KOMITAHUY 110 QUKCH-
POBaHHO! (HOMUHAJIBHOM) IleHe.

Vnes noso6HbIX IUTAHOB BOZHUKJIA
B cepenuHe XX Beka B CIIIA, a yxxe B
1974 rogy ESOP nosyuns opuiinais-
HYIO IIPaBOBYI0 OCHOBY: B CIIIA 6511
TIPUHSAT 3aKOH O IEHCUOHHOM 00ecIe-
yeHuu ERISA (Employee Retirement
Income Security Act), 3aKOHOZaTeb-
Ho 3akpenuBmui ESOP kak popmy
IIeHCHOHHOTO IIaHa AJis paboTHU-
K0B. CerofiHaA MpaKTUKa IpUMeHeHUs
ESOP mumpoko pacnpocTpaHeHa B KOp-
TIOPaTUBHOU AMepHKe: TaKHe IIaHbI
UMeIOT 6oJiee 6 THIC. KOMIIAHUU, U B
HUX YYaCTBYIOT OKOJIO 11 MJTH pabot-
HUKOB. OIIIIMOHBI II03BOJIAIOT IIPEB-
PaTUTh IIeHHBIX COTPYAHUKOB U3 IIPO-
CTO HA€MHBIX CIIeIIUAJINCTOB B COB-
JazenpeB 6usHeca, 4To GopMuUpy-
eT y KOMaH/Ibl YyBCTBO COIIPUYACTHO-
CTU K yCIIeXy KOMIIaHUHU U MOTHUBU-
pyeT ux paboTaThk Ha LOJTOCPOYHBII
pe3yJIbTart.

B nocstemamIe roibl MHTEpeC K OITIIH-
OHHBIM IIpOrpPaMMaM [ COTPYLHU-
KOB 3HAaUUTeJILHO BO3pOcC U B Poccum.
MacCoBBIM 3TO sIBJIEHIIE IIOKA He CTaJIO,
HO 3aIIpOC Ha TaKHe MeXaHU3MBI IBHO
HazpeJi, 0COOeHHO B CEKTOPE TeXHOJIO-
TUYeCKUX CTAPTAIllOB M KOMITAHUU C
OBICTPBIM POCTOM KaITUTAIN3AIUN.

IIpuMepsl yCIeIHOro IpuMeHe-
uua ESOP B Poccun yoxe ecTh: KpyTTHeH-
IIIMe TeXHOJIOTMYecKre GUPMBI, TaKHe
Kak «<IHzeKc», JaBHO UCIIOIb3YIOT OIl-
IIMOHBI i1 MOTHUBAIU COTPYAHUKOB.
Hampuwmep, eme ¢ 2007 roga y «Hzex-
ca» felicTBOBasa AeCATUIETHSAA IIPO-
rpaMMa ONIIMOHOB, KoTOpas B 2016
rozy ObLIa IPOJIEHA M PACIIMpeHa:
IO, OTIIIMOHHBIH IJIaH BMECTO IIPeX-
HUX 10% 3ape3epBUpoBaIy 15% aKIuit
KOMIIaHMH, YTO Ha TOT MOMEHT OLIeHU-
BaJIOCh IPUOIU3UTENHFHO B $900 MIIH.
OmHako ¢ IOPUANIECKON TOYKU 3pe-
HuA Kiaccudeckoro ESOP B poccuii-
CKOM IIpaBe He cyluecTByeT. [logaBia-
1o11Iee GOTBIIIMHCTBO POCCUNCKUX KOM-
TTaHUH 0OPMIICHBI KaK OOIIecTBa C Or-
PaHUYeHHOU OTBETCTBEHHOCTBIO, HO
aTa popMa HauMeHee ynoGHa [t BBe-
JIeHU ONIIITMOHHOM IIPOrPaMMBI.

MyTu cTpyKTypUpOBaHUS

B mesoM ONIIMOHHYIO IPOTPaMMy B
OO0O CTPYKTYPHUPYIOT IByMs CII0cO0a-
MHU: peaJIbHBIM yJ9acTHeM B KalnTae
WM GaHTOMHBIMU ONIIMOHAMU. [Ipnu
peaJbHOM y4acTUU B KallUTaje KOM-
TMaHWA WIK ee YIACTHUKU 00eInaoT
COTPYAHUKY JIOJIO B OyZyIleM IIpH Jo-
crmkennu KPI, opopmiisas mporjecc de-
Pe3 OIITMOH Ha 3aKII0YeHHe JOTOBOPa
(cT. 429.2 TK) mu yepe3 ONIIMOHHBIN
JoroBop (cT.429.3I'K). Ha mpakTuxe fyst
00O 06BIYHO UCIIONIB3YeTCS OIIIMOH Ha
3aKJII09eHMe IOTOBOPA ITepeiadu IO,
TJe BiIa ieslel] oJIN 3aKII09aeT C COTPYI-
HHKOM HOTApHAJIBHO yAOCTOBEPEeHHOe
comIalneHue, falnee pabOTHUKY IIpa-
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BO IIOTPeGOBATH Iepeiady OTOBOPEeH-
HOU JOJIY IIPU BHITIOJIHEHUY YCJIOBUI.
OnHaKo TaKOM BapHuaHT He COOTBETCTBY-
€T OCHOBHBIM YCJIOBIISIM: He Pa3MbIBAeT
JIOJIV BCEX BJIAZINIbIIeB U CUIBHO 3aBS-
3aH Ha JIMYHOCTU ONIIMOHOZATELA.

Jlyig BHeApeHYsI UMEeHHO OIIIVOH-
HOM IIporpaMMBI Bce yaacTHUKY OO0
OGBIYHO 3aKJII0YAI0T KOPIIOPATUBHBIN
JIOTOBOP WJIM MHOEe COIJIallleHue, T7e
TIpelycMaTPUBAIOT YCIOBUA ONIINOH-
HOU mporpaMmsl. I1o cyTH, ONIIUOH-
Hasa nporpamma B OO0 — 3T0 cenka,
TpebyIoIas COIIACUA BCeX e CTBYIO-
LIUX YYaCTHUKOB 0611ecTBa. B kopmo-
PaTUBHOM JIOTOBOPE MO’KHO IIPeJycC-
MOTpeTh pe3epBUPOBaHUE ONIIUOH-
HOTO IIyJIa — COBOKYITHOTO IIPOIleH-
Ta JIoJIelt, KOTOPBIN Oy/IeT BbI/ieJIeH pa-
GOTHMKAM,— U ITOPSLIOK TOJIOCOBAHIA
YYaCTHUKOB 3a yBeJIUdeHUe yCTaBHO-
IO KaIlUTaJIa WV OTIY KIeHe T0Ie B
TI0JIb3Y PAGOTHUKOB. TaKasi CTPYKTypH-
3aysA CYUTaeTcs Haubosee cOATAHCH-
POBaHHBIM CIIOCOOOM, TTO3BOJISIOIIIIM
n36eKaTh Pa3MbITHA J0JIEH TOJIBKO OfI-
HOTO y4peAUuTess U COXPAHUTH IIPO-
ITOPIIMOHATBHOCTE IIPU pacIipesene-
HHUU HOBOU JOJIX MKy BCEMH y4acT-
HuKaMu. OZHAKO U 3TOT BapUaHT UMe-
€T IIOPOKY B UCIIOJTHEHUH, ITOCKOIBKY
3aBHCHUT OT BOJIX BCeX TeKYIIUX y4acT-
HUKOB. KpoMe TOro, OH MOXXeT ITpUBe-
CTU K JIOTIOJTHUTEThHOMY HAJIOTO0BIO-
KeHUIO COTPYAHUKA, TIOCKOIBKY Ha-
yyrHasg ¢ 2025 rozia IIpeBhIIIeHNe PhI-
HOYHOU CTOMMOCTHU ITPpUOBpeTaeMoi
B OO0 fosu (paccInTHIBACTCA II0 YU-
CTBIM aKTHBaM O0IIeCTBa) HaJl CyMMOI
(baKTUIeCKUX Pacxo/l0B HA ee IIPUO-
OpeTeHUe ABIAETCS MaTepUATbHOMN

BBITOZION (PM3UUECKOTO JINIIa—IIPHO-
GpeTaTeJisi JOU U TIO/JIEXKUT 00JI0MKe-
HUIO HAJIOTOM Ha JTOXO/IbI PU3MIeCKIX
st (1. 1 m 4 ct. 212 HK P®). IIpu atom
MaTepUaIbHas BBITOJA OIIpelesiieTCs
Ha 31 mexabpsi Tofia, IIPe/IIIeCTBYoIe-
ro rofly peanusanuu onroxa. CoTpyz-
HUK, TTOJIyYUBIINH ONIINOH (IIPaBoO Ky-
IIUTH JOJIIO TI0 CHUMBOJITIECKOH CTOU-
MOCTHU WJIU II0 CTOUMOCTH, 3aQUKCU-
POBaHHOU B MOMEHT IIpe/JOCTaBIeHUSI
OTIITVIOHA), CTOJIKHETCS C TeM, 9TO K MO-
MEeHTY peajn3alliy ONIIMOHA YUCThIe
AKTUBBI KOMITAHUU OYZyT CyIeCTBeH-
HO BBIIIIe, 9eM B TOT IIePHO/I, KOI/IA OI-
LIMOH 3aKJItoyascs. Torza mpu peainsa-
LIUY OIIIIMOHA COTPYJHUK JOJDKeH Oy-
JleT 3aIUIATUTh 15% C pasHUIIBI MEeXIY
PBIHOYHOM CTOMMOCTBIO ITOJIyYeHHON
UM JIOJIU U TOU CYMMOM, KOTOPYIO OH
3aIUIATHUI 32 IOJTIO B PAMKAX OIIITVIOHA.
Takas rpo6eMa COXpaHUTCSA Ja-
Ke IIPY MPUOOGPEeTeHUHU JJOJIU IIyTeM
BKJIQ/Ia TPETHETO JINIIA B YCTABHBIN Ka-
IIUTAJ 06IIeCTBA C PA3MBITHEM IOt
OCTJIBHBIX YIaCTHUKOB, ITIOCKOJIBKY
TaKOW Cr1oco6 GopMHUpyeT MaTeprab-
HYIO BBITOZy V TIOJIydaTess oyu (06
9TOM, B YaCTHOCTH, nucaa Munpuxr
B mruchMe OT 16 mas 2025 roga N°03—
04-05/48098). U Takas MaTepUaIbHAasI
BBITOJIa OIIpefiesiseTCs KaK pasHUIa
MeX/Ty PEIHOYHOU CTOMMOCTBIO JIOJIT
U CYMMOU BKJIaJ]a TPeThero JIUIA IIpU
YBeJIMYeHUH YCTABHOTO KaIINUTaIa.
BrlnmmeonucaHHON IPOOGJIeMbl, B
YACTHOCTH, TT03BOJIsIET N36eKaTh IPy-
TOH C1I0CO6 CTPYKTypPHUPOBAaHUSA OIIITU-
oHa — (AHTOMHBIH OMIMOH, HO U 3TO
He naHanes. [Ipu ¢paHTOMHOM OIIU-
OHe COTPYLHUKU He CTAaHOBATCA BJIa-
JIespIlaMy KoMIaHuu. PakTuuecKku
(baHTOMHBI OIIIIOH — 3TO JOTOBOP O
NIpeMHPOBAHUM: COTPYIHUK He IIOJIy-
4JaeT B COGCTBEHHOCTB JIOJTI0, HO €My Ta-
paHTUpyeTcA leHe)KHas BhIIUIaTa IIpu
HAaCTyIUIEHUU OTOBOPEHHBIX yCIOBUH,
pa3Mep KOTOPOY IIPUBA3AH K CTONMO-
CTU yCJIOBHOM JIOJIN WJIM POCTY CTOU-
MOCTU KoMIIaHuU. Hanpumep, 1o fo-
CTYDKeHUH OIpeZieIeHHON BBIPYIKU
WIN IIPU IPOZa’Ke KOMIIAHUY COTPYZ-
HUK IIOJIydaeT IIPeMUI0, SKBUBAJIEHT-
HYIO CTOMMOCTHU X% B KaIlUTaJIe (WIn
IIPUPOCTY CTOMMOCTH 3TOTO ITaKeTa 3a
BpeMs paborsel). DaHTOMHBIE OIIITHO-
HBI 0)OPMIISIOTCS TIPOIEe — OGBIYHO
TIOJIOXKeHMeM O IIPeMUPOBaHUU WIN
coralnleHrueM K TPyZJOBOMY OTOBOPY
160 TPaKIAHCKO-IIPABOBBIM COIJIA-
LeHUeM C COTpyLHUKoM. [Ipu atom
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ipu paHTOMHOI cxeMe y paGoToare-
JI1 HeT 00A3aHHOCTH ITepe/jaBaTh JOJII0
B Oy/iy1ieM, eCTb JIUIIb 0053aTeIbCTBO
BBIIUIATUTS IEHBIU. DTO CHIDKAET KOP-
IIOpaTUBHBIE PUCKH, IIOCKOJIBKY He I10-
ABJIAETCSA HOBBIY YYACTHUK, HO JieIaeT
BBIILIATHI O6'HEKTOM HAJIOTOB U B3HO-
COB U ITPX 3TOM He BBITIOJIHAET KJIACCH-
YeCKy10 MOTUBALIOHHYIO QYHKIIHIO.

Poccuiickue Cympl B CIIOPax Tpak-
TYIOT GaHTOMHBIE OIITUOHBI KaK CTU-
MyJIMPYIOIIYe BBIILIATHL, TO €CTh KaK
YaCTh CUCTEMBI OILIATHI Tpy/a. [ToaTo-
MY yCJIOBUSA ITOJIy9eHUA TAKMX OOHYCOB
JIOJDKHBI OBITh YeTKO OIIpeZieJIeHbI Pa-
6oToziaTesieM 3apaHee, MHAYe [IpU He-
OJJHO3HAYHOCTH TPAKTOBOK CIIOPHI Pe-
LIAIOTCA B IIOJIB3Y TPYZOBBIX IIPaB pa-
60THHKA. [[paKTHKa ITOKa3bIBAET, YTO
IIpY YOBITKAX MJTH HEBBIIIOJIHEHUH YC-
JIOBUH KOMITaHUA He 0053aHa IUIaTUTh
110 GaHTOMHOMY OIIIVIOHY.

MoTtueauus yepes SPV

OT/Ie/TbHO CTOUT OTMETHUTD CITOCO0 pea-
smzanuu ESOP B poccuiickom OO0 ye-
pe3 SPV (cenuanbHO CO3aHHOE I0PU-
Judeckoe JauIio). Tak, OCHOBHas KOM-
MIAHUA YIPEXKIAET ToUepHee 00IIeCTBO
(SPV)uniepesiaet eMy 3ape3epBUPOBaH-
HBIU IIAKeT CBOUX JIoJel. Biarogaps
sToMy SPV CTaHOBUTCA JiepKaTesieM J10-
Jiell MaTepUHCKOM KOMIIaHUU, aKKyMY-
JIUPYET YacTh ee MPUOBLIN Yepe3 IUBU-
JleHJbI 1 BBICTYIIaeT KaK OIlepaTop IIpo-
rpaMMelL. Jlasiee 1o Mepe HacCTyIUIeHUA
YCJIOBUU OIIIMOHOB COTPYIHUKOB BBO-
JIAT B COCTaB YYaCTHUKOB SPV, 1 OHU ITO-
JIy4JaloT 1oy B SPV, TeM caMbIM CTaHO-
BSICh OITOCPEeIOBAHHBIMY COBJIAJIENIbITA-
MU IJIaBHOM KoMIIaHUU. OJHaKO IpU
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TaKOM CII0CO6e BOZHUKAIOT IIPOOIIEeMBI
C aAIMMHUCTpUpOBaHueM SPV, a taxke
JIBOMHOE HaJIOTOOOIOKEHHE.

AXITOHepHOe 00II[eCTBO HCTOPHYe-
CKY GJIVDKe I10 IIPUPOJie K TOMY, 9TO Tpe-
6yetcs ayit ESOP. MoTuBanusi coTpy-
HUKOB BO3MOYKHA Yepe3 CTaH/IaPTHBIN
ONIIMOHHBIN MeXaHU3M: C COTPYLHU-
KOM 3aKJII0YaeTCsI OIIIMOH Ha 3aKJII0-
YeHue JIOTOBODA, I7ie YKa3aHO, CKOJIb-
KO aKIIUI U IT0 KAKOU IIeHe OH CMOXKET
IPHUOGPECTH, TIPU KAKOM YCJIOBUH (Ha-
IIpuUMep, 4epes3 TPH rozia PaboThI WIN
TIPU AOCTU>KeHUH OIIpefieJIeHHBIX I10-
Kasaresiell KommnaHun). Takoe coranre-
HUe He TpeGyeT HOTAPUAIBHOTIO YI0-
cToBepeHU:A. KpoMe Toro, onpesieneH-
HBIH IIPOIEHT aKIUH IO OIIITUOHHYTO
IIpOrpaMMy MOXKeT OBITh pacIipe/ielieH
IIyTeM JOIIOJIHUTEIbHON SMUCCUU TI0
roAnucKe (3akpeitasg B AO) ¢ cobutio-
JleHreM TpeOOBaHUM 3aKOHOATEeIIBCT-
Ba O IIeHHBIX Oymarax. [Ipu aToM czerr-
KU ¢ aknpsMu AO He TpeGyroT HOTapy-
AJIPHOTO YI0OCTOBEPEHUA — JIOCTATOY-
HO ITlepeoOPMUTE 3aIIHUCh B peecTpe
akIuoHepoB. OxHAKO caMmo odpopmte-
HIe JOIOJHUTEJIbHON aMUuccuu B AO
ITyTh HeOBICTPBIH, B OOIBIIIMHCTBE CBO-
eM GMHAHCOBO 3aTPaTHBIM LA KJIACCU-
YeCKUX CTapTaIlOB U 3aPeryJINpPOBaH-
HBIY — MaJIOZOCTYIIHBIM B TpaKTHUUe-
CKOU peain3aruu, 0COOEHHO /IS KOM-
TIaHWM PaHHUX CTaAUH.

JI71A ycrienTHOM peayin3aIiuy ONIu-
OHHOU IIpOTpaMMEI B Poccuy BasKHO
B3BECHTB LIeJIN U pecypchl. Ectn 3az1a-
Yya — TOUEYHO ITOOIIPUTE OAHOTO-IBYX
KJIIOUeBBIX JIIOZIeN U He TPAaTUTh MHO-
TO CHJI, MOXXHO OOOHTHCH IIPOCTHIMU
pelleHUAMY HaIlo00ue IIPeMUM W
MepCOHANBHBIX O0eIaHuM OoJIeH.
Ew1n ke 1eJIbIo ABJIAETCA KIacCuye-
ckuit ESOP, ctout 3apaHee 3aJI0KUTh
IOPUINIECKYIO OCHOBY: BEIGOD POPMBI
AO, ITOITOTOBKY KOPIIOPaTUBHOTO JI0-
ToBOpa, CO3[JaHNe Pe3epBHOTO OIIIU-
OHHOTO ITyJIa 1 TaK JlajIee.

Yepes HECKOJIBKO JIET ITPAKTHKA
MOTUBHUPOBATh COTPYIHUKOB OIIINO-
HOM MOKeT CTaTh IIPUBBIYHOU U B Ha-
mIe cTpaHe, a IpaBOBbIE MEXaHU3MBI
ee peayin3aniuy — Goiee OTIIAKEHHBI-
mu. Ceuac ke MbI HAXOJIMCS B TOUKeE,
KOI7ZIa MEKIYHAPOJHBIN OIIBIT BCTpeYa-
eTCs C POCCUMCKUMU pealusaMHU, U 3a-
Jlada Gu3Heca U IPUCTOB — TBOpUe-
CKHM COBMECTUTD UX, COBMECTHO C KO-
MaH/I0H BEIpaboTaB pabodrie peleHus
JUIA POCTa U yCIiexa.

Muxawin ITnHyyk

TOHKOCTHU aZtariTaliniu

— TeHAeHUuun —

Poccuiickuii poiIHOK M&A B TEKy-
LL,eM rogy CMeHWJ1 BeKTOP: yXoz,
MHOCTpPaHLIEB NepecTan onpepe-
NATb CTaTUCTUKY, @ FNMABHbLIMU UT -
pOKamMu cTanu oTe4ecTBEHHbIe
KOMMaHUM, KOTOPbIe BbIHY)XAEHbI
neiicTBOBaTb OCTOPOXHO, Tl a-
TeJIbHO B3BELUMBas KaXAblii iar
B YCJIOBUSIX BbICOKO#1 CTaBKM

1 I0puANYEeCcKUX puckos. O Tom,
KaK pOCCUMNCKUI PbIHOK Ceropa,-

HSl ajanTupyeTcs K HOBbIM peanu-
fiM, paccka3biBaeT napTHep npa-
KTUKU KOpnopaTUBHOIro npaBsa,/
cnusiHui n nornoweHuin Melling,
Voitishkin & Partners AMUTPUN
MAPYAH.

B 2025 romy 3HauUTEJILHO COKpa-
TIJIOCH KOJIMYECTBO CIETIOK IO BBIXO-
JIy C POCCUIMCKOTO PBIHKAa UHOCTPAH-
HOTO 613Heca, IOIIABIIIETO IO/ MEeXITy-
HapOAHbIe CAHKIIMOHHBIE OTpaHUJe-
Husa. Ectu B 2022-2024 romax «BbIXO-
JIbI» MHOCTPAHIIEB OKA3aJIMCh OCHOB-
HBIM JIpaliBepOM pOCTa KOJINYeCTBA
cestok M&A Ha poCCUICKOM PBIHKe,
TO B TEKYILIeM I'O/[y OHU He OKa3bIBAIOT
CTOJIb CEPbe3HOT0 BIIMAHUSA Ha OOLIYI0
CTaTUCTHUKY. YMeHblIeHe 00beMOB
«BBIXOTHBIX» CAEJIOK BO MHOTOM CBf-
3aHO C y»KeCTO4eHHeM PeTyJIATOPHBIX
YCIIOBUH ITPOJAYKU POCCUMCKOTO OM3-
Heca, IPUHAJIe)XAIero HHOCTPaH-
IIaM U3 HeJIPy>KeCTBeHHBIX I0PUCIUK-
LIMI: Tellepb IIOKYITHAsA IleHa 32 aKTUB
He JI0JDKHA IIpeBhIIaTh 40% ero pbl-
HOYHOM CTOMMOCTH, a YILIaYUBaeMbIN
[IpY PeaIN3aIiu CIeTIKU JOOPOBOJIb-
HBII B3HOC B GI0/[KET BBIPOC /10 35% OT
PBIHOYHOU CTOMMOCTH aKTUBA. [Ipnu
9TOM COXPAaHsETCs HeolIpe/IeJIeHHOCTh
CPOKOB COITIACOBAHUSA CJIEJIOK 10 IIPO-
J&Ke MHOCTPAaHHBIMU COOCTBEHHUKA-
MU POCCUMCKUX aKTHUBOB.

B m1epBoO#i IOJIOBUHE TOZIA B CBA3U
C O>KMBJICHEeM Ha TeOIOJINTUIeCKOM
TI0JIe B POCCUMCKOM SKCIIePTHOMU cpe-
Jle HA4aJI0Ch OOCY’KIeHre BO3MOKHBIX
PeTyIATOPHBIX YCIOBUM BO3BPAIleHUA
MHOCTPAaHHOTO OM3Heca U3 HeJpysKe-
CTBEHHBIX TOCYyZIAPCTB Ha OTeYeCTBEeH-
HBIU PBIHOK. Pe3ysIbTaToM AMCKYCCUU
Ha JIAaHHBII MOMEHT CTaJIu HeCKOJIBKO
3aKOHOZATEIbHBIX MHUITUATUB, IIeJTb
KOTOPBIX YCTAHOBJICHHE CIIeIIUaTbHBIX
TpeGOBaHUI ¥ KPUTEPUEB JIJI OIIeHKHU
PeryssaTopoM BO3MOKHOCTH JIOIYCKA
UHOCTPAHHBIX KOMIIaHUH B Poccuii-
ckyio ®enepanuio. OCHOBHON (PoOKyC

ClleJIaH Ha TOM, HACKOJIBKO OTBETCTBEH-
HO KaXKJjas TaKas KOMIIAHUA yXOJUJIa
¢ peIHKa. To eCTh 06CysKIeHe BOIIPO-
COB BO3BpaTa MHOCTPAaHHOTO OU3Heca
B HAllly CTPaHy IIpe/IIioaraeT Heooxo-
JMOCTD CIIeIIAIBHOIO Pa3PeLINTe b
HOTO IIOPAJIKA U1 06PaTHOTO BXOZA Ha
PBIHOK, & He IIPOCTO BOCCTAHOBJIEHUE
0061Iero pe)KMMa MHOCTPAaHHBIX MHBe-
CTULIUH, CyL[eCTBOBABIIETO J0 IPHUHS-
THA POCCUHCKOTO KOHTPCAHKITHOHHO-
To peryaupoBaHus B 2022 roxy. Ecin
MOABATCA BHELIHNE YCJIOBUA JJIA BO3-
BpallleHUs MHOCTPAHHBIX KOMITAHUH
U TAaKOH ITOJXOZ, perysATopa Oyzer co-
XpaHeH, TO KaXK[as «BXOLHAA CLeIKa
oTpefyeT 3HAYNTENIbHBIX YCHIIMH 110
ee UHJUBUJIyaIbHOMY CTPYKTYPUPO-
BaHMUIO, COIVIACOBAHUIO U IIOATOTOBKE
JOKYMEHTAllUU.

C yueToM 0ObeKTUBHOTO COKpaIlie-
HUA (BBIXOLHBIX» CAEJIOK U OIPaHU-

YeHHOU aKTUBHOCTU Ha POCCUUCKOM
M&A-pBIHKE UHOCTPAHHBIX UTPOKOB
U3 IPY’KeCTBeHHBIX CTPaH Ipeobiia-
Jlaroliiee 3Ha4eHUe NMeI0T BHYTPUPOC-
CUMCKUe cheaku. VX OCHOBHBIMU MO-
TUBAMU SABJISIOTCA KJIACCUYeCKre O13-
HeC-IeJIU CAUSHUUN U MOTJIOIeHUNA:
Pa3BUTHE HOBBIX HAIIPABJIEHUH U JI0-
TIOJTHUTEIFHOY CUHEPI WY [T OM3He-
ca, pacuIupeHue IPOAyKTOBBIX JIMHe-
€K U yCIyT, KOHCOJIU/IAITUSA U OIITUMU-
3amys 3aTpar.

Ha nporsmxenuu 2025 rozga y4acr-
HUKU PBIHKA CTATKUBAIOTCSA C PAIOM
BBI30BOB, KOTOPBIe BIUAIOT HA UHBEC-
TUITMOHHYIO aKTUBHOCTh POCCUMCKUX
KOMITAHUU U TPEOYIOT HOBBIX TIOZXO0-
JI0B K IUIAHUPOBAHUIO, CTPYKTYPUPO-
BaHUIO U peayIn3alluy cieyioK. OIuH 13
TaKUX BHI30BOB — BBICOKUU YPOBEHbB
KJIIOUeBOU CTAaBKH U, KaK CJIe/ICTBHE,
BBICOKasi CTOMMOCTD 3a€MHBIX CPEJICTB,

YTO OTPAHUYUBAET BO3MOKHOCTU
YIaCTHUKOB PhIHKA IT0 IIPUBJIEYeHUIO
¢uHaHCUpoBaHUA. JlaHHBIN QaKTOp
IIPUBOJUT K COKPALIEHHUIO OOLIETo KO-
JITYEeCTBA C/IeJI0K IT0 CPAaBHEHHIO C ITpe-
JBIIYIIUMU ITeprogaMu. I1pu sToM He-
KOTOpBIe YYaCTHUKU PBIHKA YCIIEITHO
HCIIONB3YIOT MHCTPYMEHTH M&A i1
pelreHus pobaeMbl OTPaHUYeHHO-
IO IOCTyIa K UCTOUHUKAM QUHAHCU-
poBaHUuA. B mepBoit mososuHe 2025
Tofla HAMeTWICA TPeH/, Ha IIpUBJIede-
HHe cOOCTBeHHUKaMU OM3Heca CTpa-
Tern4eCKNX MHBECTOPOB IIyTeM IIPO-
XU UM JOJIU B KOMIIAHUM U CO3/a-
HUA C HUMU COBMECTHBIX IIPeAIIpUs-
tuii (CII) mox rapanTUy GUHAHCHUPO-
BaHU OIIePAIIOHHBIX TOTPeGHOCTeH
U JaJibHeNIIero pa3BUTHA OU3Heca.
Takue ceiKy, KaK IPaBUIO, OTINYA-
I0TCA CJIOKHOM IOTOBOPHOM CTPYKTY-
POii: 06€e CTOPOHBI TOTOBBI IPUHATH Pe-
IIeHYe O 3aKJIIOYeHUH CIeIKU TOJIBKO
TIpY YCIIOBUM HATMIMA YeTKUX IOPUIH-
YeCKUX TapaHTUH 3aIUTHI UX KJII0de-
BBIX UHTEPECOB. JIJIs TeKy1[ero cooCt-
BeHHUKa KPUTUYHBIM SBJIATCS COXPa-
HeHMe KOHTPOJIA HaJl yIIpaBleHueM
OGU3HECOM (KaK MUHUMYM B TedeHUe
OIlpeJleJIeHHOTO CpOKa ITOCJIe CO37a-
HuA CII), a 711 HOBOTO TapTHepa — Ha-
JIFYYie IIPAaBOBBIX MEXaHU3MOB, IT03BO-
JIAIOIIMX TapaHTUPOBATh 3aLTUTY CTO-
MMOCTH U BO3BPAT IIPe/IOCTaBIeHHBIX
M UHBeCTUIMH. HecMOTps Ha prcKy,
TaKUe CZIeJIKU BBITOZHBI 06eMM CTOPO-
HaM: JIeICTBYIOIINI COOGCTBEHHUK I10-
JIy9aeT BO3MOKHOCTh COXPAaHUTD U Pa3-
BUBATh OM3HEC, a UHBECTOP — YBeJH-
YUTH CTOUMOCTH IIPHOOPETeHHOTO I1a-
KeTa, IIOJIyIUTh JOCTYII K MHTepPeCyIo-
ITUM ero KOMIIeTeHIIUAM U TeXHOJIO-
TUAM U T. 1. [IprMepoM TakoU cenKu
Y3 IIPAKTUKY Halley GUpPMBI ABJIAETCS
npuobpeTenue jJetom 2025 roa «fIH-
IeKcoM» Joau B KommnaHuu SolidSoft
(OTHOM U3 KPYITHEHIITNX POCCUUCKIX
Pa3pabOTINKOB MEKCETeBBIX SKPAHOB
IS 3a1UTHI BeO-TIPUJIOKEHU) U CO-
3/JaHVIe COBMECTHOTO IIPeAIIPUATHA C
ee OCHOBATeJIIMMU.

Oco6eHHOCTBIO CZIeIOK B 2025 ro-
Iy ABJAETCS IOBBINIEHHOE BHUMa-
HHe CTOPOH K OLleHKe PHCKOB U yPOB-
HIO 3aLUTHI OT HUX. [TocioButia «CeMb
pa3 OTMepPsb, OUH Pa3 OTPEXKb» CTAIA
KaK HUKOIJIa aKTyaJbHOU. [IprunHon
TaKOM OCMOTPUTENBHOCTU ABJAET-
Cs1 He TOJIBKO HeOOXOAMMOCTb IIPUHSI-
THA MaKCUMaIBHO 3QPeKTUBHOTO NH-
BeCTUIIMOHHOIO pelleHUsA B YCJIOBU-

X OTPAaHUYeHHOU JIMKBUJHOCTHU, HO
U 1HbIle 06CTOATEeNbCTBA. HanpuMmep,
MHOT'He UTPOKU YIUTBIBAIOT TeH I CH-
LIUIO U3BATUA AKTUBOB B I0XOJ, TOCY-
JIapCTBA B CBSA3Y C HICTOPUIECKUIMU PH-
CKaMHU: JIOIYIIIeHHBIMY PaHee Hapyllle-
HIIMY 3aKOHO/IATeJIbCTBA 00 MHBECTH-
[VAX B CTpaTermuecKye IPeATTPYATHSA,
HapyUIeHUAMHU YCIOBUH IIPHUBATHU3a-
nuu B 1990-X, HajIM4ueM KOppyIIu-
OHHOU COCTaBJIAONIE IIPU IIpruobGpe-
TeHHUU aKTUBOB. KpoMe TOTO, pa3Bu-
THe B CyZ,eGHOM IIPaKTHKe IIPUHITUIIA
IPe3I0MUPyeMOro 3HAHUA ITOKyIIaTe-
JIA 0 PUCKaX IIPUOOpeTaeMoro akTuBa
CyIleCTBeHHO OTPaHUYNBaeT BO3MOXK-
HOCTB ITOKyTIaTesIe i IToyIaraThCs Ha MH-
CTPYMEHT 3aBepeHUT 06 06CTOATETHCT-
BaxX U BEIHY)KJ]aeT UX HaXOJUTh aJIbTep-
HAaTUBHBIE IOPUANIECKUE KOHCTPYK-
IIAY LA 3AIUTHI CBOMX MHTEPECOB.

OTBeTOM Ha BBICOKYIO OIIeHKY pU-
CKOB CTAHOBUTCS ITOBBIIIEHE 3HAYH-
MOCTH IIPOIIETyPBI FOPUAMIECKOH ITPO-
BepKHU aKTHBa. B JaHHOM CJIydae BaXK-
HO HaxOJIUTh Pa3yMHBIH GAJIaHC MEX-
Iy >KeJIaHHeM ITOKyIIaTesIsd IIPOBEPUTh
BCe BOIIPOCHI B MAKCUMAIBHOM 00'be-
Me ¥ yBeJIMIeHHeM CPOKOB ¥ CTONMO-
CTH IIpoliecca IpoBepKu. Vcxozms us
Halley IpaKTUKU, BOBJIeUeHNe OIIbIT-
HOTO KOHCYJIPTAaHTA Ha paHHeH CTa-
JTIY TIPOIlecca IIoMOoraeT IIOKYTIATe 0
3apaHee OIIpe/IeIUTh Haubosee aKTy-
aJIbHBIe TIPO0GJIeMHbIe 30HbI AKTHUBA
U CKOHIIeHTPUPOBATh HA HUX BHUMA-
Hue. [IpozaBIiaM Takxe CJieflyeT yIu-
THIBATh ITOBBIIIEHHYIO TPEBOXXHOCTH
MIOKyIlaTesell — IpOBeZeHUe IIpeJ-
MIPOJAXKHOM ITOATOTOBKU aKTHUBA U II0
BO3MOYXHOCTH MITHVMU3AITVA O9€BH/I-
HBIX PUCKOB SBJIAIOTCA JIOTIOJIHUTEIIb-
HOU rapaHTHel yCIIeIIHOTO BBIXOJAA
Ha CJIeJIKY.

KpoMme TorO, B mocieHee BpeMs
HepeJKO BCTPevYaeTcs IIPAaKTUKA yaep-
YKaHWA YaCTHU ITOKYITHOY ITeHBI 1A I10-
KPBITHA MOTEHITUAIBHBIX PUCKOB, KO-
TOpble MOTYT IIPOSABUTHCA IIOCHIe 3a-
KPBITUA CIEJKU. PacipocTpaHeHHON
CTAaHOBUTCA MIPAKTUKA HCIIOIB30Ba-
HUA 00€CIIeYUTeTbHBIX IIaTeXeH KaKk
CIIeITaTBHOTO MeXaHN3Ma TapaHTHPO-
BaHHOU yIUIAaThI IIOKYIIHOM IleHEbI. Tak-
e CJIeflyeT OTMeTUTh TPeH/] Ha Pa3BU-
THe MHCTPYMEHTa 3CKPOY B POCCUH-
CKUX cIeskax. [Ipu 3TOM B CZleJIKax ¢
aKIMAMU BCe Yallle BMeCTo KJIaccuye-
CKOTO ITOZIXOZIA C OTKPBITHEM JI€HEKHO-
TO CYeTa 3CKPOy B GaHKe CTOPOHBI pac-
CMaTpPUBAIOT AJIBT€PHATUBHBIN MeXa-

Mellin
Voitishkin
&Partners

HH3M — HUCIIOIb30BaHMe YCIIYTU Peru-
CTpaTopa 110 BCTPEUHOMY JIeTIOHUPO-
BAHUIO KUY U JIeHeXXHBIX CPEJICTB,
KOTLZIa IIPOIiecc Iepefady mpasa cob-
CTBEHHOCTU Ha aKI[UU U yIjIaTa Io-
KYITHOU IIeHbI ITPOMCXOZST IO, KOHTP-
oJieM perucTparopa. Vcmnonab3oBaHue
HOBBIX IIOZXOJIOB B CJleIKax obecre-
YHBaeT GOJBIINI KOMPOPT CTOPOHAM
U MIOBBIIIAET MIAHCHI Ha UX yCIeIIHOe
3aKJIIOUeHUe.

[Ipeo6yajlaHye POCCUMCKUX CTO-
POH B CJleJIKax TeM He MeHee He O3Ha-
YaeT yTpaTy B HUX <MEXIYHAPOLHOTO
aneMeHTay. COXpaHAeTCsA TeH e HITN
Ha HCIIOJIb30BaHNUe POCCUMCKUMU UT-
POKaMU MHOCTPAaHHBIX I0PUCAUKINN
JUI CO3AHUA XOJNAMHTOBBIX KOMIIA-
HUU, pa3BUTUA UHPPACTPYKTYPHI LI
VHBECTULIMH 33 PyOeKOM U CO3/IaHUsA
COBMECTHBIX IIPeJIIPUATUH C JpyrKe-
CTBeHHBIMU MHOCTPAaHHBIMU ITapTHe-
pamu. Ecitu B ipesibIAyIIyie TObI pedb
12 O TeCTUPOBAHUU PA3TUIHBIX
IOPUCOUKIIUHI B YCIOBUAX CAaHKITMOH-
HOTO JlaBJIeHUs 3allafHbIX CTPaH, TO B
TeKyIlleM T'O/Ty MOXKHO TOBOPHUTH O pop-
MUpOBaHUU 6oJIee I MeHee YCTOH-
YHBOTO MHTepeca K CpeiHea3naTCKUM
crpaHam CHI' u OAD. Kpome Toro, oT-
MedaeTcsl BHUMaHUe U K PAZY APYTUX
crpaH bmmxHero Boctoka u AQpuxku
(manmpumep, Oman, Karap, MaBpukuii).

B aTOM roziy cpesiyi OCHOBHBIX UTIPO-
KOB PbIHKa — M&A-KOMaH/I KPYITHBIX
KOMIIAaHUH U I0PUIUIECKUX KOHCYIIb-
TAHTOB — 3aMeTHee CTaJIO O0palleHre
K BO3MOXXHOCTSIM UCKYCCTBEHHOTO 1H-
TesutexTa (V). IlocTterieHHO CTAHOBUT-
Cs IPUBBIYHBIM IIpUBIedeHne VU g
PasHBIX 337la4y B IIpoliecce MOATOTOB-
KU Peayin3anui CIeIoK: aHATIN3 GOJIb-
III0TO MacCHBa JAHHBIX IIPU I0PUAMYIe-
CKUX IIPOBePKax, IIOATOTOBKA IIPOTO-
KOJIOB BCTpeY, HaIlKCaHUe OT/IeIbHBIX
TIOJIOXKeHUH IOTOBOPOB, PeaKTHPOBa-
Hue. OYeBUIHO, YTO B OiIrnKaiiimeM Gy-
JIyIieM MBI yBUZVIM JlaJibHeHIIee pas-
BUTHE 5TON TPaKTUKMU.

TTofBOASA UTOT, XOTEJIOCh ObI OTMe-
TUTb, YTO POCCUHCKUN PRIHOK M&A B
2025 rofy mo3BoJIAeT ero y9acTHUKaM
COXPAHATb OCTOPOXKHBIM ONITUMU3M,
HeCMOTPsI Ha 0O BeKTUBHBIE CIOKHO-
CTH 1 PUCKU. PasyMHasA KpeaTUBHOCTh
B IIOATOTOBKE CAIETKU U aKKyPAaTHOCTh
IIpU ee peanu3aluy I03BOJIAIT J0-
CTUYb BBITOZBI OT €e COBepIIeHNs Ja-
’Ke He B CAMBIX ITPOCTBIX YCIOBHUAX.

TemaTuyeckue cTpaHuubl razeTbl <KoMmepcaHTb («lOpuanyeckuin GusHec»). | Muxaun Jlykmn— rnasHbiii pepaktop | Anekceii LUmenee — ampektop «M3patensckoro cuHankara» | Peknamuas cnyx6a: Ten. (495) 797-6996, (495) 926-5262 |

Anekcanap LLInakoBckmii — pykosoauTesns GpoTocnyx6bl | KOnua KapaneTtss — Boinyckaiowumii penaktop | Onbra Epemenko — pepaktop | Cepreii LloMbik — rnagHbiii xynoxHuk | Fanuna Koxeypoga, Ekatepuna Pensix — dpotopenaktopsl | EkatepuHa Bopoaynuxa — koppektop | OrpaHuuermve: 16+ |
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EXXKETOJTHBIV PEUTUHT
JIYYIIMX FOPUIMYECKUX
KOMITAHUU

2026

YXe geceatb NeT Mbl BbIABNSEM Hanbonee apdPeKTUBHbIE
N HageXHble rpugmndeckme npMbl, KOTOpbIE NpeasiaratoT COBPEMEHHbIE
N MHHOBALMOHHbIE KOHCYbTALMOHHbIE YCIYrn O KOpnopaTuBHbIX HOPUCTOB.

— CunbHble NO3ULMM — Kno4yeBble oTpacniv npasa 1 9KOHOMUKM
— O6LUNPHBIN TPEK-peKop, — lNocnepoBaTtenbHOE NOATBEPXAEHME
OnbiTa Ha NPOTSXEHUN JONroro BpeMeHu

N3paTtenbckmun gom «KoMmmepcaHTb» npurniallaeT npungnyeckue
dompmbl K yyacTturo. lNpuem aHkeT: 15.10.2025 — 31.01.2026

NHbopmauus o pentunre: lawrating @ kommersant.ru

KomMepcaHTs. TOJIBKO JIy4Iinue.

PEKJIAMA 18+
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