M&A

CJINAHUE HA PACCTOSAHUK

Mo  MHenuto KnumeHTa  Pycakomckoro,
ynpaBnAioLLEro  napTHepa  opuan4ecKomn
rpynnel «[apagurmas», KpU3WUC, CBSI3aHHbIV
C NaHAeMuen, He CMOr CYLLECTBEHHO ocna-
ONTb MHTEPEC Y4ACTHUKOB K CAeNKam Clns-
HUIA 1 NOTNOLEHNIA KaK Ha BHYTPEHHEM PblIH-
Ke, Tak M Ha BHeLUHeM (TpaHCrpaHWU4HOM)
PbIHKE.

Oto noaTtBepkpaet EneHa Araea, co-
BETHWK, PYKOBOAWUTENb MPaKTUKL CRUSHNIA
1 MOrMOLLEHNA 1 KOPNOPATUBHOMO Npasa B
CaHkT-lNeTepbypre Ab «Eropos, MNyruHckmi,
AdbaHacbeB 1 NapTHEPBbI», 0TMeYas, YTo, He-
CMOTPS Ha HeonpeneneHHoOCTb, Y1CNO0 K-
€HTOB, obpallalolmxca 3a OPUANYECKOW
MOMOLLbIO MO CAENKAM CAVSHWIA U NOrnoLLe-
HUI, B TOM YUCNE TRPAHCTPaHNYHbIM, pacTeT.

[Mpn oTOM EkatepuHa Tokapesa, nap-
THep Konnerun apsokatoB Pen & Paper,
yKasblBaeT, 4TO B CaMOM Havane naHgemun
PbIHOK CNUAHWIA WM NOroLeHnt B Poccun,
KakK 1 B MMpe, 3Ha4MTeNbHO cHuamncs. Mo
HEKOTOpPbIM AaHHbIM 06beM caenok M&A
(mergers and acquisitions) 3a nepsoe nony-
rogne 2021-ro okasancs HaMMeHbLUMM Mo-
cne 2017-ro, HO 3a BTOpOe MornyroamMe OH B
LiefloM COOTBETCTBYET MPOLLMOrOAHEMY MO-
Kazatento.

CornacHo  0630py  WMHBECTUUMOHHO-
6aHkoBCcKoro 6uaHeca ot Refinitiv, 06bem
cOenok, NpoLleALInx B MepBOi MOMOBUHE
2021 ropa, okaszanca Ha 75% MeHblue,
4eM rogom paHee. «CBA3aHO 3TO B NEPBYIO
o4epefb C HeEOMPEeAeneHHOCTbIO Nepcrnek-
™MB B 6opbbe C KopoHaBupycom. B 2021
rogy KOMMA@HUW CTanu Yalle OTKasblBaTb-
CA OT 3annaHMpOBaHHbIX NPUOBPETEHNN,
Hanpaensa MMeLMecs pecypchl Ha noa-
LepXaHue [encTByloLMX akTuBoB. Cka-
3bIBAOTCA W OrpaHuvymUTeNbHblE  MEPbI,
pevicteytouwme Ha Tepputopun P®. OHn
CY>XaloT BO3MOXXHOCTU AN KA4€CTBEHHOIO
due diligence (npouenypb! oLeHkM 06bekTa
WHBECTULUMIA), 4TO HE MO3BONSET NPOBECTM
LOJDKHYIO OLIEHKY CTOMMOCTW npuobpeTta-
eMbIX aKTMBOB»,— OTMe4aeT EneHa Koasu-
Ha, ynpaBAsoLLMIi NapTHEP aABOKATCKOro
6topo «3JTKO npodhm».

Tem He MmeHee, pobasnsetr EkarepuHa
TioTioHHMKoBa, agBokat MKA  «LleHTprop-
CEPBUC», KPU3WNC, BbI3BAHHbLIN MaHOeEMuUen,
BCE K& MPMBEN K POCTY 4McCna KomMaHwui,
KOTOpblE WLLYT MHBECTOPA, paccmarpusa-
tOT BOSMOXXHOCTb 4aCTUYHO MMM MOMHOCTLIO
nponatb 6U3HecC.

o MHEHWIO 3KCNEePTOB,
3akoHOLAaTeNbCTBO, PEryNNPYIoLLEe CANAHUA
1 NOMMOLLEHWA, HE NOABEPITIOCH CYLLECTBEH-
HbIM n3meHeHnam B 2021 rogy. o cnosam
rocnofnHa PycakoMCKOro, OCHOBHbIM Crnef-
CTBMEM NaHOEMUM CTano COBEPLUEHCTBOBA-
HWE MPaBOBOrO PErynMpoBaHna B OTHOLLE-
HUN ONCTaHUMOHHbLIX DOPM OCYLLIECTBAEHMSA
npaB y4aCTHWKamy OpraHv3auuin, a Takxe
BBE[EHVEe HOBEN B KOPMNOpaTMBHOE 3aKo-
HOLATeNbCTBO B 4aCTW VHBECTMPOBAHUA B
YCTaBHbI KanuTan nyTeM KOHBEPTaLUMM CyMM
3anmMa, 3NEKTPOHHOM KOMMEPLIMN.
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KCEHWA MOTATOBA

N0 HEKOTOPbIM JAHHBIM, OBbEM CAEJIOK M&A 3A NEPBOE NONYroAuE 2021-ro OKA3ANCA HAMMEHbLLWM NOCNE 2017-T0, HO
3A BTOPOE NOJIYTOAAME OH B LIENOM COOTBETCTBYET NPOLUNIOTOAHEMY NOKASATENH

«Tak, Hampumep, MosiBUNachb BO3MOX-
HOCTb coBepLuaTh caenku ¢ gonsmm B8 OO0 B
yoaneHHoMm dhopmare. Jln4Hoe npucyTcTBue
CTOPOH Yy HOTapuyca no-npexHemy Tpeoby-
€TCsl, OfIHaKO Tenepb Heobs3aTeNbLHO BCTPE-
4aTbCA Yy OOHOrO WM TOro e chneunanucra.
CTopoHa MOXeT BbiOpaTb yoobHoro ans cebs
HOTapuyca, KOTOpPbIA B OrOBOPEHHOE BPEMSH
CBSKETCS C HOTapWyCoM [ApYroin CTOPOHbI
ans nposefenua coenkn. C 1 wmons 2021
roga Takxe Ha4Yanu LeiicTBOBaTb MOMpaBKu
Kk 'K P® 0 gucTaHUMOHHOM y4acTum B 3ace-
faHusax. O4Hble 3acefaHns obLLMx cobpaHuii
MOryT MPOBOAUTLCH C AUCTAHUMOHHBLIM yYa-
CTMEM aKLMOHEPOB/yHaCTHMKOB, eCu Takas
BO3MOXXHOCTb M CMOCOObI NPeayCMOTPEHb!
yCTaBOM KOMMaHWUW MM eOMHOMacHbIM pe-
LLieHVeM 06LLero cobpanus. B ycnosusx, Kor-
[a nepemMeLLeHns Mexay cTpaHamn Henpeg-
CKa3yemo OrpaHv4MBaroTCs, 3T0 OCOOEHHO
aKkTyanbHO A8 KOMMaHuiA C WMHOCTPaHHbIM
y4acTnem»,— OTMevaeT rocnoxa Araesa.

Y10 KacaeTcA KOHBEPTUPYEMOro  3a-
MMa (OOroBOPHOrO MeXaHw3ma, Mo KOTOpO-
My WHBECTOP MpPedoCTaBnseT Koprnopauum
[JeHeXHble CpeacTBa, a MocnegHsst BMeCcTo
BO3Bpara CyMMbl 3aiMa C MpoLeHTamu Mo-
XKET nepefatb emy CBOV OONV UM akumu),
TO M3MEHEHVs1 B AaHHOM cdhepe Hampasne-
Hbl MpPexae BCEro Ha 3aluTy WMHTEpPEecoB
3armMopaBua. «VIHBeCTopy npenocTaBneHo
npaso nyTem HanpaeneHuns TpebosaHWa 06
YBEMYEHUN YCTABHOrO KanuTana wnu fao-
MOMHUTENBHOMO BbIMYCKa akumin HoTapuycy/
peecTpoaepxarento npu HactynneHun o6-
CTOATENbCTB, NPEOYCMOTPEHHBIX AOrOBOPOM
KOHBEPTUPYEMOrO 3aiimMa, CTaTb Y4aCTHUKOM
VN aKUMOHEPOM COOTBETCTBYIOLLIEN OpranHu-
3auUnn» ,— NOACHAET roCnoanH PycakoMCckuii.

HecmoTps
Ha TO, 4YTO KOpPMOpaTVBHOE 3aKOHOAATeNb-
CTBO MAET MO NyTW UMPPOBM3ALNM, BHEOpE-
HVSt  3NEKTPOHHOro [LOKyMeHToo6opoTa W
YNPOLLIEHVSI NPOLEaYP, Ha NPakTUke UMEOT
MECTO W HeOAHO3HaYHble M3MEHEHUS, N y3-
Kne MecTa, Tpebyolme LONONHUTENBHOMO
perynMpoBaHus.

Mo cnosam rocnoxu AraeBoi, [ofroe
Bpemsa 6e3 BHMMaHWS OcTaBancs BOMPOC O
«MepTBbIX Ayllax» B akLMOHEPHbIX obLLe-
CTBax — MWHOPUTAPHbIX akUMOHeEPax, C KO-
TopbIMK Bbina NoTepsHa cBa3b. Komnanum
BbIHYX[EHbl HECTW CYLLIECTBEHHbIE pacXofbl
Ha HanpaBneHwe KoppecnoHAeHUMn 1 Aan-
BMAEHOOB TakMM akuMOHepam, KOTopble B
nTOore BCe paBHO BO3BpaLLaloTCst 06paTHO
komnaHum. OcobeHHO ocTpol npobnema
CTaHOBMWTCS, €CMNN U3-3a HANMNYUA «MOTEPSH-
HbIX>» aKLUMOHEPOB HEBO3MOXXHO MPUHATL He-
KOTOPble KOPNOPATUBHbIE PELLIEHNS.

«ObuecTtsa ¢ ,MepTBbIMA OyLLaMu” MOryT
ObITb MeHee npuBReKaTefbHbIMK ans no-
TeHUManbHbIX Nokynatenen, a u3-3a npobe-
NOB B MPaBOBOM PEryMPOBaHUM YCTPaHUTb
npobnemy 3aTpyaHuTensHo. B aBrycte 2021
roga MMHaKOHOMPAa3BMTMA NOArOTOBUIO 3a-
KOHOMPOEKT, npedycMaTpyBalolLmMii Npaso
aKUMOHEPHBIX 06LLIECTB MPUOCTaHaBNMBaTb
OTNpPaBKy KOPPECMOHAEHLUMN 1 BbINAaTy au-
BMOEHOOB ,NOTEPSAHHBIM®  akumMoHepam, a
TaKXe BO3MOXHOCTb MPUHYAUTENBHOMO Bbl-
Kyna akuuii No UCTEYEHWUN ONpPeaeneHHoro
cpoka. [poeKT HaxoauTcs Ha cTagum 06Cyx-
[OEHWS 1N BbI3bIBAET CMOPbLI B OTHOLLIEHWN ero
coaep kaHns»,— pe3toMUPYET SKCNePT.

ExatepuHa TokapeBa OTMe4qaeT, 4TO ANs
coenok M&A, mposoaumbix B Poccuun, no-
npexxHeMmy 6onbLIOV NPobaemMon ABNSeTcs
HeoObsCHMMan Mob0Bb K MPUMEHEHUIO aH-
FMUACKOro MnpaBa, a Takke nepeHeceHue
BCEX CMOpOoB B JIOHOOHCKUI MeXayHapopn-
HbI apbutpax (JIMAC). «Tommumo Toro, 4To
aHMMMNCKOe NPaBO He 0COOEHHO 3alunLLaeT
WNHTEPECHI KOHTPAreHToB, eCnv OHW BeayT
6usHec B Poccun, paspelleHve Crnopos B
JIMAC MOXeT 3aHMMaTb HECKOMbKO NeT ©
ObITb Ha NOPAAOK AOPOXE aHANOMM4YHbIX CMO-
poB B Poccun. He roBopst y»Ke 0 CNOXHOCTSAX
npUBEOEHNst B UCMNOMHEHNE TaKUX PeLLeHn
Ha Tepputopun PO» — NOSCHAET OHa.

CeroaHst pbIHOK »aeT
NPWHATUSE MATOrO @aHTUMOHOMOMBHOMO MakKe-
Ta, Y4acTb NPEANOXEHMN KOTOPOro Hanpas-
neHa Ha COBEPLLEHCTBOBaHME KOHTpONs 3a

3KOHOMMYECKOW KOHLEeHTpaumnen. «[daHHbI
nakeT TakXke WMeHyeTcs ,LMppoBbIM®, 13-
NIOXXEHHble B HEM HOBauMW 3akoHOAAaTelb-
ctBa 00yCnoBneHbl pasBuTMEM  cdepsbl
BbICOKMX TexHonorun. B 4acTtHocTw, 3ako-
HOMpoeKTamu NpeanaraeTCcs HOBOE YCoBUe
KOHTPONS COENOK 3KOHOMUYECKOW KOHLEH-
Tpauum, ecnu 1x LeHa npesbillaeT 7 Mnpg
pybnen»,— rosoput Ceetnana y3b, ynpas-
NALWMIA NapTHeP BI0POo PUANYECKNX CTPa-
Teruin Legal to Business v peangeHT «Knyba
nvpepos» B [NeTepbypre.

[To MHeHWIo rocnoxu TokapeBow, camoe
3Ha4YUTENbHOE M3MEHEHWE, KOTOPOE rOTO-
BMTCS MPSIMO Ceivac,— yBenmyeHne nopora
cornacoaHus caenkn M&A ¢ ®AC ¢ 400 no
800 mnH py6neit. COOTBETCTBYIOLLMIA 3aKO-
HonpoekT Mocayma PO npuHsna 15 pekabps
2021 roga. NonpaBku B Hero 6yayT BHOCUTbL-
cs 0o dheBpans TekyLlero roga. Llens Hoso-
BBEAEHUI — 0CBOOOANTL Manbli U CpeaHui
O613HEC OT N36bLITOYHOO aHTMMOHOMOMLHOrO
KOHTPONS.

«TaKkKe 3Ha4YMMbIe M3MEHEHNS KOCHYTCSH
PErynMpoBaHna MHCTUTYTa KOPNOpaTnBHOIroO
[OroBOpa — OAHOTO N3 OCHOBHbIX [OKYMEH-
TOB, CO3[aBaeMbIX B NMPOLIECCe 3aKMoHeHNs
COenoK CnuaHus W nornoweHns. B Hosbpe
2021 roga MuWH3KOHOMPAa3BUTUA ONYyOAVKO-
Bano Ans obLeCcTBEHHOro 06CyXaeHnsa psaf
nonpaeok B 3akoHbl 06 AO, OO0 n pbiHke
LUeHHbIX 6ymar»,— 3aknoyaeT borgan Cep-
TNIAYYK, HaYanbHVK KOPNOpaTMBHO-NPaBoBO-
ro ynpaeneHus agBokaTckoro 6topo «3J1KO
npodon».

Xa-
pakTepHble Ans CeBepHON CTONUUbI topK-
aN4ecKkmne HioaHcbl coenok M&A BbiBUTH
CNOXHO, Tak Kak ata 06nacTtb perynmpyetcs
defepanbHbiM 3akoHOAATENLCTBOM. «B TO
e Bpemsi Mbl 06paTuiv BHUMaHWE, Y4TO pe-
3yMnbTaThl HEKOTOPbLIX BAHKPOTHBLIX NPoLeayp
MOXHO paccmarpmBatb Kak dhakTu4eckune
coenkn M&A. Hanpumep, 3akniodeHne mMu-
POBbIX COrnalleHnii KpeauTopammn nTuLe-
dabpukn ,CuHasnHckas” nnu MK, Ceska-
6enb". B cnyyae ,CeBkabens” MHBECTOPOM
neTepOyprckoro NPOV3BOACTBA BbICTyNaeT
meTannypriudeckasa rpynna ,Apkor”. MNTtuuye-
dabpuiky ,,CUHABUHCKYIO" M0 KPbINO® B3N
AnekcaHgp Ycos, Bnagenel TenvMYHOro
komnnekca ,Bbibopxel*. Ocoboe MecTo 3a-
HUMaeT cuTyaums ¢ 6aHkpoTcTBoM ,MeTpo-
CTpOS“, KOTOpOoe aKTU4eckn MOrnoLeHo
,MeTtpocTtpoem CeBepHO CTONULbI"»,— MO-
AcHAeT rocnoxa [y3b.

[To ee cnoeam, OTAMYMEM TakMx CAENOK
ABNAETCH He TONbKO LieHa, kKoTopas dop-
MUPYETCH W3 noralleHHblx TpeboBaHuin
KpeamTopoB 1 3atpaT MHBecTopa no BO3-
OOHOBMEHMIO WAV MOAEPHU3AUUM MPOUN3-
BOACTBA, Tak Kak B OONbLUMHCTBE CBOEM
cornalleHva 3akn4alTcs B cuTyauum
KpU3Knca, HO 1 COBEPLLEHNE UX B YCIIOBUAX
NPOTVBOCTOSIHNS — 3aBUCUMOCTM HE TOMb-
KO OT BnagenbleB 6u3Heca (kak B CTaH-
LapTHbIX caenkax M&A), HO 1 OT TpeTbmx
vy (Kpeautopos, cyda). m
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