(@ Ne 10 (136) 2024

M&A-nTorm roaa

05.12.2024 CTATbU FOPUAVYECKIA MAPKETHI

B 2024 r. Npof0MKNA0CH CHUXEHME 06LLEeN MHBECTULMOHHOW akTUBHOCTU POCCUCKOTO PbIHKA

M&A, HameTuBLLeecs B 2023 1. 1o gaHHbIM exerogHoro otyeta KEPT, kpynHeviluMin SBASHOTCA

CAENKW BbIHY>XAEHHOIO XapakTepa, CBA3aHHbIE C BbIXO40M NMHOCTPAHHbLIX MHBECTOPOB U3
pOCCI/II/IVCKI/IX aKTMBOB (CoCTaBsgroLMe 3HaUnTeNbHble 25%) nnm c I'IpO[l,é])KEI/IVaKTI/IBOB a4

AnBepcMPUKaLMm CTPAHOBLIX puckoB. Caenkon roga, No Bepcum rasetbl «kKoMMepcaHT», cTana

npojaxa KOHCOpLMyMy MHBECTOPOB POCCUMCKOro brnsHeca «AHaeKca». B yxogdiiem rogy
NPOAO/MKMNOCE OXMBEHME Ha PbIHKE NMYHNNUYHbBIX pa3MeLLeHN’ 3a NATb MecaueB 2024 1. Ha

POCCUMNCKMX MAOLLaAKaxX 6bI10 NPOBeAEeHO BOCEMb MEPBUYHBIX Y BTOPUUYHbIX Pa3MeLLeHN .

B Hos6pe Ha KoHbepeHUnn «CAnaHns 1 nornoweHns B Poccnn — 2024» ceMb BeyLLMX
ropugmyecknx dpupm [1] npeactaBunm nccnefoBaHue, B pamMkax KOToporo 6b110
npoaHanmsnposaHo nopsaka 100 caenok M&A n caenok no co3LaHnio COBMECTHbIX NpeanpusaTnm
B OTHOLLUEHWVN akL1 1 foN1Ien POCCUNCKX KOMMAHUW, MOAMNCAHHBIX WM 3aKPbITbIX B MEPUOA C
mMapTa 2022 r. no aBryct 2024 r. N3 3Toro ncciefoBaHus 6biau NCKAOYEHbl CAeNKU MO BbIXO4Y
WHOCTPAHHbIX UHBECTOPOB, KPOME TeX, YTO COBEPLLANNCh Ha YCIOBUAX, BAN3KNX K PbIHOYHBIM.
ccnepoBaHme 0xXBaTbIBasIO pPas3nnyHble acnekTbl caenok M&A: oT MprYMeHMOro rnpasa v
paspeLleHns CNopoB A0 CTPYKTYpPbl 1 GOpMbI CAEN0K, a TakXke CTaHAAPTOB pacnpejeneHns pUckoB

MeXJy UX CTOPOHaMU. PacCMOTPUM HEKOTOPbIE BbIBOAbI.

B 61% caenok M&A nprimeHseTca poccrmckoe npaso, YTto, Mo MHEHWIO aBTOPOB, ABJIAETCA

MokKasaTtesieM pa3BnTnA pOCCI/II/IVCKOI/IVI'IpaBOBOI/IvCI/ICTeMbI n c|>0|<yca Ha NCroJib30BaHWe


https://assets.kept.ru/upload/pdf/2024/06/ru-kept-ma-2023-survey.pdf
https://www.kommersant.ru/doc/7327316

HaUMOHAa/IbHOIoO rnpasa BO BHyTpI/IpOCCI/II/IvCKI/IX caenkax.

[Ansa paspelueHns cnopos 601bLWKHCTBO (80%) BblIbMpaeT KOMMepUeckni apbunTtpax, ns H1ux 6onee
40% npepnoyvnTaet poccumickum apéutpax (PALL, MKAC naun PCIIM), 25% — roHkoHrckni HKIAC n
7% — py6avickun DIAC.

B 50% caenok nokynaTtensb npunobpetaeT He Bce 100% akunui'/ gonew 6U3Heca, a ToIbKo
MUHOPUTapPHbIV (MeHee 50%) nnn KoHTpoNbHbIN (bonee 50%) nakeT. B 601bLIMHCTBE C/lyYaeB
npojaseL, BeLeT rneperoBopbl C 04HVMM NoTeHuManbHbIM nokynaTtenem. Jinwbs B 14% cnyyaeB
6b11 OpraHM30BaHbl NpoLeypbl auction sale (KOHKYpeHTHOW Npojaxmn 6usHeca ¢

MapannesibHbiMy rneperoBopamMmi C HECKOJIbKMMIN I'IOKyI'IaTel'IﬂMVI).

Bonee AByx TpeTen cAeNoK 3ak/to4aeTcs ¢ oTaraTelbHbIMU YCAOBUAMN 415 3aKpbITUSA. Mpy 3TOM
B TaKMX cAenkax bonee yem B 75% cnydaeB npesycmaTpuBaroTcs ob6a3aTenbCTBa NpojaBLia no
onpejeneHHOMY BefeHWNI0 613Heca TapreTom Ao 3aKpbITUA CAENKN B LieNAX obecneveHns
NHTepecoB nokynaTtens. NpaBo NokynaTens 0TkasaTbCsA OT CAENKM B C/ly4ae HACTyMNIeHNS
CYLLLeCTBEHHbIX HebaronpuaTHbIX 3MeHeHUW (material adverse change) ncnonb3oBanocb TONLKO

B 24% cny4aes.

B 39% caenok onnaTa ocyLwecTBAsAaCb B pybasax, eBpO UCMOAb30BaanCb B 36% cyyaes, 4onNapbl
CLIA — B 18%. Cpeaun cTpaH, rae pacnonoxeHbl baHKW, MPUHUMAaOLLMe niaTexu, TNANPYrT
AscTpusa (16%), LLseuwns (12%), N'epmanusa (12%) n Huagepnauabl (12%). Janee cneaytot Poccus,
CLUA, benbrug, LLsevilapusa n KaszaxctaH (no 8%). YcnoBums onnaTel TakXe pa3Hoo6pasHbl: 55%
CZAENOK BKAKOYaNN efMHOBPEMEHHYIO BbIMAaTy A0 3akpbiTus, 30% caenok npesycMaTpuBani

paccpouky 1 15% — OoTCpouUKy naaTexa.

BosibLLoe KONMYeCTBO CANO0K 3aKNHUanock No GpUKCMPOBAHHOW LieHe, NPV 3TOM B TPETU C/ly4aes
1NCnonb30oBanncb MexaHusmbl locked box nnm completion accounts, npeaycmaTtpuBatoLme

BO3MeLLleHMe Yacty ctommocTun / KOPPEKTNPOBKW LEHDbI NMPpo4aBaeMOoro 6u3sHeca.



B nofaBnsitoLLeM KONMYeCcTBe CAeN0K HapyLLeHVe 3aBepeHnI MpoaBL,a B OTHOLLEHMK b13Heca
NN 0653aTeNbCTB MO ero BeAeHU0 40 3aKPbITUSA He ABSETCS OCHOBAHWEM A/151 PAaCTOPXeHMS
paorosopa. O6bIYHO NokynaTeb NoslaraeTcs Ha BO3MeLLLeHMe YObITKOB, KOTOPbIE, Kak MpaBuo,
BKJTHOUAIOT TOJIbKO peanbHbIW yLLEP6 U UCKIOYAKOT YNYLLEHHYH BbIrody. B 601bLLUMHCTBE CnyyaeB

3aBepeHus NPeAoCTaBASOTCA C KBanUdMKaTopom «HackonbKo N3BECTHO MPOAABLY...».

[1] 3kcnepTamu nccnegoBaHus BbicTynuav Xapcku AnekcaHap, XaHaes Cepreid, Akanosuy
KpuctnHa (ANIPYA), Fapxnes Mpuropuin (Orion), MpyaeHToB PomaH (Stonebridge Legal), Pyasax
Anekcel («<Hrkonbckaa KoHcanTuHr»), Xsanen Bnagnmmnp (Mansors), Kynewwos Makcum (KKMIT),

MapuaH AMuTtpuii («MenanHr, BONTULLIKUH 1 MapTHepbI»).
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