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ITpaBoBasi oroBopka (amckiieimep)

Hacrosmmit MaTepyast ObUI OATOTOBIIEH VCKITFOUMTEIBHO IS MH(POPMAIMOHHBIX I1eJIel,
VI He gBJIsIeTCsl 00g3aTeIbCTBOM [IJIs OCYIIeCTBIIeHVs] HBECTULIVIOHHO J1esiTe IbHOCTL.
MHeHM4, IPOrHO3BI 1 OLIEHKM JIaHHOTO OTYeTa OTpaXkaloT CUTYallMIO Ha ATy Iy OIMKaumm
VI MOT'YT MI3MEHSTBCS C TeUeHeM BpeMeHI.

» [Tpu monroToBKe MaTepmasia ObUTa MCIIOIb30BaHa MHQOPMAIIs, HaXOISIIAsICS B
OTKPBITOM JI0CTYyIIe, MH(OpMaIVs, IIpelocTaB/leHHas ITapTHePCKUMM
opraHusalVsAMY, a TaKKe SKCIlepTHBIe OlleHKN. I IpericraBiieHHBINT MaTepral
IOJTrOTOBJIEH Ha OCHOBE VICTOYHWMKOB, KOTOPbIe, KaK MBI CUMTaeM, SIBJISIOTCS
Ha/Ie)KHBIMM, VI XOTS MBI C MAaKCMMAJIBHO BO3MOYKHO TIIATEIbHOCTHIO 00ecrIeumIn
TOYHOCTb MaTepuasla Ha JaTy IyOsmKaly, Mbl He IIpejocTaBjisgieM rapaHTH HIA
IIPSIMO, HYI KOCBEHHO aOCOJTIOTHOV IIOJTHOTHI VI TOUHOCTY HACTOSIIEro MaTepuaria.
JIrob6ast iHpopMamyis 1 JI00ble Cy>XKaeHs, IpUBeIeHHbIe B TaHHOM MaTepuarle,
SBJIIOTCS CYy KIIeHVeM Ha MOMEHT ITy OJIMKaI/ HaCcTOSIIEero aHaJIMTIYeCKOro OTJeTa.

» JTtoGoe peliieHNe, B T. 4. MTHBECTUIIMIOHHOE, Dasupyolieecd Ha IaHHOM OTYeTe,
JIOJDKHO OBITBH CIeJIaHO, OCHOBBIBASICh TOJIBKO Ha YCMOTpPEHUM VHBECTOpa, U He IIpu
Kakux oOcrositesiberBax EnterInvest vyt smroOble corpynaukmu EnterInvest, v tpetsu
CTOPOHBI He HEeCYT OTBETCTBEHHOCTH B JIFO0OTI popMe 3a JII000e IeTICTBIe JII000T
CTOPOHBI, cieJIaHHOe Ha ocHoBaHMM oTdeTa. Hut EnterInvest, Hu jir006le coTpyaHMKM
EnterInvest, Hu TpeTb CTOPOHBI He HECYT OTBETCTBEHHOCTD 3a yOBITKV, KOTOPBIE
SIBJISIFOTCS JINOO MOTYT CTaTh Pe3yJIbTaTOM TaKMX JeVICTBUIL

»  JlaHHBIVI OTYeT sABJIgeTCsl COOCTBeHHOCThIO KoMItaHmy EnterInvest 11 He MoxeT ObITh
oOHapoIoBaH TPeThVM JIMIIaM VIV VICIIOJIb30BaThCs B VIHBIX 11eIsix Oe3
npeaBapuUTe/IbHOIO IMCbMEHHOro pasperienns EnterInvest.

» Bce koMMmyHMKaIMm 1 3aIpoCkl JOIIOJIHUTEIbHON MH(OPpMaIy, OTHOCAIIEVICS K
IAHHOV IIpe3eHTallM JI0/DKHBI OBITh aJlpecoBaHbl MCKITIOUNTEIbHO KOMITAHUM
EnterInvest.
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OcHoBHbIe TpeHabI 2013 roga B cdpepe M&A

»

»

»

»

»

Poct akTBHOCTHM Bestopycckoro busHeca B cdepe M&A Ha BHyTpeHHeM phIHKe.

Poct 00BeMOB MHBeCTHMIINY OeJIOPYCCKOro YacTHOIO M IOCyJlapCTBEHHOro Ou3Heca 3a
pyOexom. JlaHHasi TeHOEHIMS TOBOPUT C OJHOVM CTOPOHBI O BO3PacCTaIOIINX
pvHAHCOBBIX BO3MOXHOCTSIX, a C APYTON — 00 OTCYTCTBUM YCJIOBUI U1l pocTa Om3Heca
BHY TPV CTPaHBL

CoxpaHeH1e HMU3KOVI IIPO3PAYHOCTH CIIEJIOK.

CnepxaHHOe OTHOIIIeHVIEe MHOCTPaHHBIX MHBeCTOpoB K bemapycn. ITpakTiaeckn Bech
00BbeM OOBsIBIIEHHBIX IIPOEKTOB COBepIIleH OeIopyccKMM KoMIIaHUsIMI. TeM He MeHee,
IIPOCIIeXMBaEeTCs SIBHBIV MHTepeC MHBeCTOPOB K ImpoekTaM greenfield n brownfield.
PocT momv mpwBaTWM3allMOHHBIX CHEIIOK. DTO OTHOCUTCS KaK K KPYITHBIM Pa3OBBIM
cIesIKaM, TaK ¥ K pOCTY CIeJIOK KyIUIM-IIPOfakKy HeOOIbIIX TaKeTOB aKIIni Ha Ompike.

ITpornos Tpernnos Ha 2014 rog, B cdpepe M&A

»

»

»

»

»

Poct chennok B cdepe HEABVDKMMOCTY ¥ PO3HWYHOV TOPTOBJIIA.

PocT mpmBaTM3allMOHHBIX cAerloK. Peammsanms psima KPYIHBIX CHEIOK C «TOIYOBIMU
dpurkamMm».

ITponorkeHne iprodbpeTeHMII O€JI0PyCcCKOro OM3Heca 3a pyOexoMm.

Poct xormrdyecTBa priHaHCOBBIX MHBecTULIN (coeku Private Equity).

AXTMBM3aIA MHTepeca MHOCTPaHHBIX THBECTOPOB.
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O0630p ppiHKa M&A B benapycn

B 2013 romy obweMm Oertopycckoro peiHKa caeilok M&A (opuimaribHO 0ObsIBIEHHBIX)
cocraBui1 435 myiH USD, uto Ha 9,7% MeHbllle, ueM rogom paHee. OmHaKO HeOOXOAMMO
OTMETUTB, YTO KOJIMYECTBO CHAEJIOK YBeJIMIWIOCh HpaKTidecku B 3 pasa c 28 B 2012 1o 82 B
2013 romy.

Mzo00paxenue 1 O6BEM 1 KommmaecTBo caestiok M&A B bertapycn®, mimr USD /1T
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* 37lech U Jlajlee B CTATMCTMKY He BKJIIOUeHBI cesika 1o npmobperenmio OAO «benrpaHcras» m cheika IIo
npuobpeTeHMIo KoMItaHVM Velcom.

CooTBeTcTBeHHO, cpelHUN pasMep caesiku cokpatwics ¢ 17.2 muta USD po 5.8 Myt USD.

B 2007-2013 romgy HamOOJIBIIMT 3asiBIIeHHBI 00BeM craelok Mé&A Obul 3adumKCcMpoBaH B
cextope IT u TerlekommyHmKanmm. (ITpuBenenHas craTucTMKa He BKJIIOYaeT KPYIIHEVIIyIO
coenky c¢ ydacteM Austria Telecom mo mpmoOperenmro xommanmm Velcom 3a 1 mipn
USD). HakoruieHHBIT 00beM B JaHHOM cekTope K 2013 roay cocraswt 1.15 mipa USD wn
41% obmiero oobeMa prIHKA.

M3o00paxenue 2 HakoruteHHbIVI 00béM criesiok M&A 110 cekropam B 2007-2013 rr., mytH USD
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Ha BTOpoM MecTe 110 00BeMy CHEIIOK 3a TaHHBIE TOIBI PACIIONIOXKIIICS OAaHKOBCKMV CEKTOP C
25% ot obmiero oowvema win 701,48 mimr USD B nmeHexxHOM BbIpakeHmn. HeobOxommmo
OTMEeTUTh, YTO VIMEHHO [aHHBINI CeKTOp sBiIsieTcs Oe3yCJIOBHBIM JIMIEpPOM, KaK IO
MIPO3PavHOCTVI COBEpIIAeMBIX OIleparnii, TaK ¥ II0 IIPeICTaBUTeIbHOCTM COCTaBa
VIHBECTOPOB.

Ha oxmpgaeMoM TpeTbeM MecTe ¢ HaKoIUIeHHBIM oObemoM B 354 myiH USD naxomwmrcs
OuIeBas IIPOMBIIUIEHHOCTb, YTO cocTaBiisieT 12% oOmiero oobeMa. VIMeHHO B HaHHBIV
CeKTOp aKTMBHO MHBECTMPOBAJIM MHOCTpaHHbIe urpoku tuma Heineken, Olvi, BBH, a Taxxe
VIMEHHO B HeM IIPOVICXOOWIV aKTMBHBbIe IIpMBaTU3allMIOHHbIEe IIPOILleCChl, CBSI3aHHBIE, B
IIepBYIO ouepenb ¢ MproOpeTeHMeM aKTMBOB B IIPOVM3BOICTBE MsiCa IITUIIBI Y1 MOJIOYHBIX
IIPOAYKTOB.

Mszo0paxenue 3 CermenTanms peiHka M&A B benapycn B 2007-2013 rr., %

- IT & Temexkomer

[ ] Barkoeckmit CeKTOpP

B [Timesas IIPOMBIIIUIEHHOCTD
Bl Visdpactpyxrypa

Bl Pozuvunast 1 orrroBast TOPTOBIIA

|:| TspKénasi MPOMBIIIIEHHOCTE
VI IIPOMBIIIUIEHHOCTb

|:| [Ipodne cexkTOpa

OmHVM ™3 JIMIEpOB, TaKXKe SBJISETCS CerMEHT PO3HWYHOM M orroBout Topropim. C
HaKOIUTEHHBIM 00BeMoM ciesiok B pasMepe 139.53 it USD n mosnent 5%, JaHHBI CEKTOP
SIBJISIETCST OZTHVIM M3 CaMBIX aKTMBHBIX C TOYKV 3peHMS KOJIMYeCcTBa COBEPIIIaeMbIX CIEIIOK,
OJITHAKO, OOJIBIIIMHCTBO M3 HUX He SBJISIeTCS IIPO3PadyHbIMM, TaK KaK CBS3aHBI, YacTo, C
HeOompImMM  cyMMaMK. Taxke BeAymIyl0o PpPojIb 3aHMMAIOT COENTKM B cdepe
MHPPacTPYKTyphI (Haxe 3a nckodeHyeM rprodperenmns OAO «bernrpancras») B pasmepe
142.2 vyt USD.

OueBniHO, YTO OPUIIMAIIBHO OOBsIBIIEHHBIe CIIeJIKM He OTpaXkaloT peasbHOe II0JIOXKeHUe
7leJl Ha phIHKe He[IBVDKMMOCTY, KOTOPBIVI TakKe aKTMBHO pacTeT 1 passusaetcs. B 2007-2013
IT. OpUIIMaIBPHO 3asBJIEHHBIVI O0BEM CMIEJIOK B cpepe HeIBVDKMMOCTV COCTaBWI OKOJIo 17,7
wtH USD.
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Mzo00paxenue 4 KommaectBo 1 06béM caesiok M&A B berrapycn B 2013 rony, mrt./ M USD

KomrmrgaectBo cnmemnok O0BéEM crertok
1 VuadpacTpykrypa 142
8 baHKoOBCKMTI ceKTOP 138
16 [ IvmeBasi IIpOMBIITIIEHHOCTD 66
Posumamag 1 onroBas
20 TOPTOBIIA 30
2 IT & TemexkoMser 20
18 HOT’pEGHTEJ’I‘bCKﬂe TOBapbI 19
4 TspKémnast IpOMBIITUIEHHOCTD 19
VI IPOMBIITUIEHHOCTD
11 [Ipodne cexkTOpa 12
NndpacTpyKTypa

B 2013 romy poccuiickasi jodepHssi cTpykrypa «benopycuedpTin» OOO «benopycHedTs-
Cubupe» npuobpeno 86,57% mnonenn B cubupckom HedTerasospyro kommaHuio OOO
«Slaroyp» 3a 112 vy USD.  3akpeITme OaHHOW CHOEIKM O3HAMEHOBAJIO COOOV BBIXOZ,
Oermopycckomt HedTSHOV KOMIIAHMWM HA WMHOCTPAHHBII PBIHOK VIMEHHO IyTeM
proOpeTeHNsl MHOCTPAHHOTO IOPVANYECKOro JINila, yXKe 00JIaaonero HeooXoaMbIMI
JIVILIeH3MAMU U 3ar1acaMut. 1o cux Hop Takoro pofa IIOIBITKM OKa3blBaIVCh HeYIauHbIMY, a
IIPOEKTHI I10 JOOBIUe C pa3HOV CTEIeHbIO ycIlexa pean3oBbIBaInch jnbo B VpaHe, mbo B
Benecyase. Emte onHa rocygapcrBeHHass KoMmnaHus «benmapycekanmi» npuoOperna 30% B
KIanmeackoM nopty Biriu Kroviniu Terminala 3a 30 mta USD.

baHKOBCKMI ceKTOPp

bankosckmii cexrop - 310 yImaep 2013 roga mo KoamdecTBy coBepIleHHbIX caenok M&A. B
2013 mx obmmmit obbem cocraBwr 138 mymm USD. Camoit KpymHOV W3 HUX CTajlo
npuoOperenne komnaHuen Wargaming 30% moym B xkumpckoM 6arke Hellenic 3a 40 myiH
EUR. besycioBHO, [OaHHasg chejka ObUIa BO MHOI'OM BBIHY)KIE€HHOW B CBSA3U C
HEeOOXOIMMOCTBIO  peKalMTaIM3alnyt  KUIIPCKOVT OaHKOBCKOWI  CHCTEMBI, BBI3BAHHOM
KpusvicoM. OfHaKoO, 3TO TOBOPUT O BCE BO3PACTAIOIIVIX BO3MOXKHOCTSX OeIopycCKOro
OusHeca B cdepe mpmobpereHmit 3a pyoOexxom. Ha cerogusammmi meHb KOMIIAHMS
Wargaming ssisgeTrcss oqHUM 13 JINaepoB Oeropycckoro OmsHeca MO IIPMOOpeTeHMSIM 3a
rpanutent. Taxke B 2013 romy s3aBepmmwlach Aosras 3IOIes II0 IPUOOPETEHMIO
poccurickum 6arkoMm VTB 26% B Gernopycckont mouke 3AO «BTb» (benapycs) 3a 19.1 miiH
USD. [aHHas chenka ObUIa OXMIAeMOV M ee YCIIeITHOe 3aBepllleHne yXKe IIPUBeIo K
IIOBBIIIIEHNIO VHBECTUIIVIL CO CTOPOHBI OaHKa VB B OellopyccKkyro 5KOHOMWMKY. B mepByro
ouepenp, 3a CUYeT yBeJIMUeHMs YCTaBHOTO (POHIA, a BO-BTOPBIX, 3a CYeT YBeIMIeHNS
KpeOnTOBaHIS OeIIOPYCCKMX IPENITPYISTTIL

B 2013 rony Idea Bank, Bxomgammi B rpynmy Getin Holding, pacmmmput cBoe mipucyTcTBie
Ha OeIopyccKOoM PpBIHKe depe3 IpmoOpeTeHme Hebospioro «bbMb» 3a 6.7 mym USD.
[laHHas caenka TakXke CBOEro poja SBJISIETCS 3HAKOBBIM COOBITMEM, IIOTOMY YTO
VM3HAYaJIbHO cpenu akiymoHepoB «bbMbB» Haxomwince KpyIHelImve MUPOBBIE
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dunaHcosble MHCTUTYTHI Takue, Kak EBRD, IFC, Commerzbank, KfW, FMO, Swedfund,
Shorebank International. Berxon Takmx MHCTUTYTOB M3 IIpOEKTa SBJIA€TCS OIIpee/IeHHBIM
VIHAVKATOPOM BOCHPUSTHSI MeXIyHapOAHBIMI (DVMHAHCOBBIMY MHCTUTYTaMW CUTYaLi B
Oestopycckom SKOHOMMKe ¥ (prHAHCOBOM cucTeMe. OcTasbHBlE CHENIKM HOCWIV JIMOO
TEXHWYECKUII XapakTep, MO0 He OKas3blBaIVI 3HAYMTEILHOTO BIVSHMS Ha Oymylree
6aHKoBcKoro cekropa bemapycu.

HVIII.[EB&H IIPpOMBIITJIEHHOCTD

OOmmmt 00beM OOBSBIIEHHBIX CEJIOK B JJaHHOM ceKTope cocTaBwil 66.39 ma USD.
Hanboriee 3HaumMou w3 HuX sBjIsgercs 3aBeplleHMe KoMmitaHuen «CepBOIIOKC»
npuoOpetenms 49% axuit B OAO «Cmonesndckast ntuiiedabprka» 3a 49.3 mya USD.

Taxoke KpyITHOV C/IeJIKOM siBjIsieTcs MpuoOpeTeHne KoMnaHuen «/HTepcepsuc» 43 % akimm
B OAO «TypoBckuit MOJIOUHBIVI KOMOVHAT». [JaHHYIO MHBECTUIIMIO MOXKHO pacCMaTpuBaTh
KaK (pMHAHCOBYIO, IIOTOMY 4YTO KOMIaHus «VIHTepcepBuC» 4BIISI€TCs, B IEPBYIO o4eperpb,
KPYIHBIM ITOCTABIIVKOM 1 IIepepaboTankoM HedTH 1 HePTeTpOIyKTOB.

Po3amnuHas TOPTOBJIA

Po3HIYHAas TOProsiIs HO-IIpeXXHeMY SBJIsIeTCsl OIHMM 13 Harboslee AMHAMWYHBIX CEKTOPOB,
rae IOCTOSIHHO ImpoucxofdtT caenky M&A. Tlo nroram 2013 roga konmdecTBo opuUIaIbHO
oIy 0JIMKOBaHHBIX c1eJIoK cocTaBwio 20, a oOmmit oobeM goctur 30 e USD.

Hanboseinyro akTuBHOCTh Ha peiHKe B 2013 romy gemoncrpuposai RTL Holding, koTopsii
COBEePIIWI P, COEJIOK IO BBIKYIy aKIM MUHOPUTAPHBIX aKIMOHEPOB B Pas3/IMUHBIX
yHuBepcamax . Mmuncka. Tak, xommanms s3amwiaTwia 6.7 miH USD 3a 76.6% akmuit
yHuBepcaMa «Bosrorpam». Taxke Opul mpmoOpereH makeT akumii B pasMepe 78,5%
yHausepcaMa «Hesermps» 3a 3.3. mytH USD. Taxke HeoOxommmo ormeTnts, uto B 2013 Tomy
nop, koHTposib RTL Holding mnepemternr cyniepmapker «Espomnevickmr». CyMma coejIky He
pasIalaeTcs.

Taxoxe xkommnanms «Burtamop» npuoOpesna 98% akini marasuHa «TexHuka B beity» 3a 3.53
wtH USD.

OcrasibHble  OObBSBIIEHHBIE CHEIKM He ObUIM KPYHOHBIMM ¥ He OBUIM CBSI3aHBI C
nproOpeTeHNeM KpPYIIHBIX IIaKeTOB aKLWil, a HOCWIM B OCHOBHOM IOATOTOBUTEIIHHBIV
XapaxTep.

IT 1 TeJIeKOMMyHMKan

B 2013 romy axkTMBHYIO 5KCIIAaHCMUIO Ha MeXIyHapOIHOM pbIHKe (KpoMe IHpuoOpeTeHwMs
06aHKOB) npopoirkwia KoManuss Wargaming, KoTopasi ocyllecTBiIa [Ba IPUOOpeTeHs.
3a 20 vyt USD Obuta kyrwteHa Day 1 Studios. Cymma caenkm no npuobperenuto Gas
Powered Games He pasriaraercs.

IIpoMBILIJIEHHOCTD

VI3 3HaKOBBIX CIeIOK Oeopycckoro OmsHeca 3a pyOexoM, Takke HeOOXOOMMO OTMETUTD
nprobpeTeHne KoMIIaHMeV «AJIoTex» ToJI0BHOro 3aBoma KommaHuy Giinther-Tore B
IF'epmanvm. Cymma criesiky He pasIilaliaeTcs.
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WA SORAINEN

BENAPYCb NIMTBA NATBMUA 3CTOHWA
ITpaBoBasi oroBopka (amckiieimMep)

[aHHas vacTh 0030pa Obuta moprorossteHa opuamdeckon dpupmont SORAINEN B cyry6o
nH@OpMaVOHHEIX IeysiX. PupMa He HeceT HMKaKMX 00O43aTeIbCTB M IOPMANYIECKON
OTBETCTBEHHOCTM 3a cofieprkaHye JaHHO YacTy 0630pa.

Mudopmarims, cogepKaliiasics B JaHHOM 0030pe, IIpeficTaBleHa B COKpallleHHOM dopme 1
IperHa3sHaueHa JIUIIb I OOIero O3HAaKOMJIEHWMS, B CBSI3M C YeM OHa He MOXeT
paccMaTpuBaThCd B KauecTBe IT0JIHOLIEHHOV 3aMeHbI IOPUANYeCcKOV KOHCYJIbTall/.

SORAINEN He HeceT OTBETCTBEHHOCTM 3a yIIepO, NMPWYMHEHHBINI KaKMM-IM00 JIMIlaM B
pe3yJiibTaTe OeVICTBYMSI VIV OTKas3a OT JIeVICTBUSI Ha OCHOBAaHWMM CBEIEHWV, COMEP KaIIMXCs B
HJAHHOV Iy OJIMKaLINAL.
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WA SORAINEN

BENAPYCb NIMTBA NATBWUA 3CTOHWA

Oco0eHHOCTM CTPYKTypMpOBaHMs ¥ WCIOJTHEHWUs COeJI0K CIUAHUN WU
norsiomeHnni B benapycn

ITpaBoBoe 110J1€ I UaCTHOT'O OM3Heca 1, COOTBETCTBEHHO, C/IeJIOK CJIVISTHUV V1 TTOTJIOIIeHWIA
BO3HMKIJIO B berlapycyn OTHOCHTEILHO HeNaBHO M IIO3TOMY XapaKTepusyeTcs HalmdvieM
ompeJieJleHHBIX IIpO0eIoB ¥ IIPOTMBOPEUMiI B PeryJIMpoBaHWUM, a TaKXe OTCYyTCTBUEM
CUICTEeMHOVI U IOCJIeIOBaTesIbHOVI IPAaKTVKW CYI0B U APYTMX IOCyJapCTBEHHBIX OPTaHOB B
OTHOIIEHWN CJIeJIOK.

3aKOHOATEILCTBO COBEPIIIEHCTBYeTCs, HO CTOPOHBI CIIeJIOK BCe PaBHO JOJDKHBI IIOHVMATh,
YTO AEVICTBYIOT B YCJIOBMSIX, KOITIA 3aKOHBI M IIPAKTMKa VX IPVIMEHEHVIS MOTYT OBICTPO
VI3MEHSTHCS, VHOT/AA JIaXe MMeTh oOpaTHyIo cvry. OcoOeHHOCTBIO COBEPIIIeHVIS CIIEIOK B
0eTOpyCCKMX peaTnsiX SIBJISIETCS] TakKe OTpaHMYEHHAs BO3MOXXHOCTb CTPYKTYPUPOBaHMS
CHeIKV TIpY TOMOIIM WMHCTPYMEHTOB, IIVMPOKO PacIpOCTpaHeHHBIX B OoJjiee pasBUTBIX
PBIHOYHBIX 3KOHOMMKax. Hirke - Hamm Oosiee mogpoOHBIE KOMMeHTapUy 00 OCHOBHBIX
HIOAHCaX CIOe/I0OK CJIMSHU M IIOIJIOIIEeHUI B Benapycm:

» Twrmel u cTpyKTypa caenok: 0e3ycsIOBHO, IPEeBAIMPYIOT CAEIKN C JOJISMW B yCTaBHOM
doHae 1 aKIMAMY, IIpoAaka MMYILeCTBeHHBIX KOMIUIEKCOB IIPedIIpuATUI BCTpedaeTcs
3HAUUTEIbHO peXe. ODTO CBsI3aHO B OCHOBHOM C TeM, YTO IIpolleflypa OTYYXIeHWs
MMYIIIeCTBEHHOTO KOMIUIeKca Oojlee CJIOXKHas W IIPOAOJDKUTeIbHas, OHa Tpebyer
OLICHKM M perucTpalmy KoOMIUIeKca 10 ero nmpofaxn. Kpome mpocTot mpomaxm qosievt
VI aKLWl, VCHOJIb3YIOTCA TaKue (pOpMBI MX OTUYYX[IeHMs KaK BHeceHVe B YCTaBHBIN
doHn OpyrMx KOMHOaHWV, BKJIIOYas WHOCTpaHHBlE, IpnoOpeTeHMe AW
IOIIOJTHUTEILHOV SMVICCVV, MHOTIA — OOMEH TOJISIMM M aKIIVISIMIAL.

» bernopycckmit Om3Hec, mIpemiaraeMell K IIpOfdake, YacTO IIO CBOeM CTPYKType He
IO/TOTOBJIEH K CHe/IKe Ha/leXalllM o0pasoM. DTO o0bdcHseTcs TeM, YTO MHOIMe
yCIenHble ¥ KpyIIHble Ha CerOAHSIIHUI JIeHb KOMIIaHMUM 3apoxpaauck 15 - 20 jer
HasaJ, KaK MeJIKue Owm3Hechl 0e3 oIpeesleHHOV CTpaTermMy pas3BUTHs, JIMOO ObUIN
co3gaHbl Ha Oase TOCYHApCTBEHHBIX IPEAIPUSATHAN II0 HEYCTOMYMBOMY WM C1abo
IpOopabOTaHHOMY 3aKOHOIATEIBCTBY O IpMBaTM3aOuM Tex JjeT. Ilostomy Hepenko
KOMITaHWMS, «CO3peBINas» I IIPpUXOoda WMHBECTOpa WIM HPOodaXw, MMeeT B COCTaBe
CBOVIX YUYaCTHMKOB OeI0pycoB — PU3MUeCKMX JINII, MMEeOIIMX IIPUMEePHO paBHbIe T0JI,
MHOXXeCTBO MMHOPWUTapMeB, TOCyAapCTBO B JIMIIE CBOMX OpraHM3ali VIV MEeCTHBIX
opraHoB BjacT. Taxke MHOIrme OW3HeCHl BBIPOCIIVI OpraHWMYecKM ¥ COCTOAT W3
pa3OpocaHHBIX IO CTpaHe OPUANYECKMX JINI, IIpeACcTaBUTeSIbCTB U  (PIWINAJIOB,
CylllecTBOBaHMe KOTOPBIX He Bcera 000CHOBaHHO U YCJIOXKHSET CTPYKTYPY CHEIIKM.

» OrpaHn4YeHHOe VCIIOJIb30BaHMe YCJIOBUI O CYIIeCTBeHHBIX HeTraTMBHBIX M3MEHEHVISIX
(material adverse effects), KoppekTmpoOBKe IIeHBI IIPY 3aKPBITUN CAEJIKM, OIpefeIeHIN
yObITKOB M yilepba. Bo MHOIMX ciIydasix OrpaHWYeHBI 3asiBIIeHMS ¥ TapaHTUN
(representations & warranties) mpomasiia. CTOpPOHBI Ha CBOM PUCK IIOJIArarOTCs Ha
IIOJIOKEH WS IIPVIMEHVIMOI'O 3aKOHOIaTeIbCTBA.

» B cBere mpenpimymiert ocOOEHHOCTVI O4YeHb BaXHOe 3HAUYeHNe VIMeeT IOPUANIecKU
ayauT (OpI0 OVWIVIKEHC), KOTOPbIVI OOBIYHO VMMeeT O4eHb IIIyOOKMI 11 BCeoObeMITIOIINT
XapakTep W paccMaTpMBaeTCs KaK OOWMH W3 OCHOBHBIX VHCTPYMEHTOB 3alllTHI
mprobpeTaTessi OT pucKoB. HecmoTpst Ha 3TO, MHOTMe CHEIKM COBepIIAlOTCs 0e3
IOPVANYECKOTO A0 IVITVIIKEHC.
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» MecTtHble opraHbl BiacTyi (MMHCKIV TOPOICKOV U IIeCTb 00JIaCTHBIX VCIIOITHUTETbHBIX
KOMUTETOB) VMEIOT IIpeuMYyIIecTBeHHOe IIPaBO Ha IIOKYIIKY aKIUil CTpaTermdecKn
BaKHBIX IIPEANPUSATUN 1 HPeOIpUsATUl, IepepabaThIBaOIINX CeJTbCKOXO03SIVICTBEHHYIO
HNPOAYKIIVIO, IIPYOOPeTeHHbIX B XOfle JIbFOTHOW ITpMBaTU3allii. DTU IoCyJapCTBeHHEbIe
opranbsl uMeroT 90 IHeV, 4TOOBI MCIIO/Ib30BaTh CBOe IIpeVMYyIleCTBeHHOe IIpaBo JInbo
OTKa3aThbCs OT HETO.

» AHTMMOHOIOJIbHBIE COIVIacOBaHM:A. AHTVMMOHOIIOJIBHOE 3aKOHOATeILCTBO B benapycn
IOKa HeJI0CTaTOYHO Pa3BUTO, a COOTBETCTBYIOIIMe OpraHbl He MproOpesvi TOV poJiv U
IIOJIHOMOYNV, YTO COOTBETCTBYIOIIVe CTPYKTYpbl cocemHmx rocygapcts. C 1 vronsa 2014
rojga BCTyIlaeT B CWIy HOBBIVI 3aKOH O 3aliuUTe KOHKypeHUwy. OmHOW M3 HPpUYMH
HNPUHATUSA JaHHOIO 3aKOHa CTajla HeoOXOAVMMOCTh IIpMBeAeHMs 3aKOHOJaTesIbCTBa
bermapycu B cooTBeTcTBMe ¢ 3aKIIOYeHHBIM B paMKax EIVMHOro sKOHOMMYECKOro
npocrpancrsa ComiameHyeM O eqVHBIX IPUHINIIAX U IIpaBwiax KOHKypeHunm. TeM He
MeHee, II0 Hallleyi OlleHKe IPVMepPHO IIOJIOBMHA COBepIIaeMbIX CHAEIOK C JIOIAMMU W
aKkIMsiMM  TpeOyeT IIOJIHOIIEHHOIO COIVIaCOBaHMs C aHTVMMOHOIOJIBHBIM OpPraHOM.
BripoueM, B  OOJBIIMHCTBE CIy4daeB IIpolieflypa He  SBJISeTCsS  CJIUIIIKOM
oOpemMeHMTENTBPHON 1 3aHMMaeT OT 2 Henellb 10 1 Mecsitra. CoracoBaHme HeOOXOIMMO
IOJIYYUTh 10 COBePIIeHNs CIIeIIKM.

» PeryisaropHble BOIIPOCHL ITpn npmoGpeTeHVM Om3Heca He Bce paspenieHus u
JIVLIEH3UV aBTOMAaTUYeCKM IepexomsaT K HpMOGpeTaTemo - 2TO CKOpee WCKIIIoUeHue.
@akTOop MOXeT MMeTh pellarolllee 3HadYeHue JId CTPYKTYPhl CHAEJIKH, 0coOeHHO nopu
npmo6peTeHVM KOMITaHWV, YeVl OCHOBHBIVI OWM3HeC Tpe6yeT OITHOV WUIV HECKOJIbKUX
JIVILIEH3 V.

» Cornamrenne  akimoHepos  (shareholders agreement) Kak [IONIOJIHWUTETBHBIN
VIHCTPYMEHT PeryJIMpPOBaHVs OTHOIIIEHNI YYaCTHUKOB, MEXaHM3MBI BBIXOA (OIIIVIOHBI,
ocobOsle mpaBa Tuma “tag along”, “drag along”) He yperynposaHbI 3aKOHOIATEIIBCTBOM
"I IIOTOMY MOTYT IIPVMMEHSATHCS B TOVI CTEIeHV, B KOTOPOW He HpOTMBOpedaT yCTaBy
KOMIIaHMV, WMIIepaTVBHBIM HOpPMaM 3aKOHOIATelbcTBa. [loka IIpeBasimpylolee
3HaudeHye OTHAaeTCs aBTOHOMWMVI BOJIM yYacTHMKa oOIrectBa. Bwmecte ¢ Tem B 2014 romy
OXMIAeTCsl IPUHATIE WM3MEHEeHWII B 3aKOH O XO3SIVICTBEHHBIX OOIIecTBaXx, KOTOpPBIE
BBEIyT TaKoe TOHSTME, KaK aKIMIOHepHBle COIJIallleHusi, B Oelopycckoe
3aKOHOIIATEeIIbCTBO.

[TpoekT B ero HBIHeIIHEeM BUOE MOXHO OLIeHWUTb IIOJIOKUTEIBHO, XOTS BWUOHBL U
MOTEHIIMAIBHO IIpO0JIeMHble MOMEHTHI. Tax, B COOTBETCTBUM C IIPOEKTOM
XO34VICTBEHHOEe OOIIeCTBO He MOXKET SBJISIThCSI CTOPOHOV aKI[MOHEPHOTO corvlalieHus. B
CWIy [aHHOWM HOPMBI 00s3aTejIbCTBa II0 COIVIAIIIEHWMIO BO3HMKAIOT TOJIBKO IS
YYaCTHMKOB, M €ro HapylleHVe He MOXeT IBJIATbCA OCHOBaHVeM Ul IIPU3HaHVA
pelreHn ¥ CIOeloK OOIecTBa HEIEeVICTBUTEIbHBIMI, €CIIV COOJIIOIEHBI TI0JTOXKEHWIS
ycTaBa WIM 3aKOHa. B pesynbrare mpakTuyeckas 3HA4YMMOCTb —3aKIIOYeHVIs
aKIMIOHEePHOI'O COIVIAIIeHVs MOXKeT 3HaUNTeIbHO YMEHBIITUTHCS.

HPOGKT 3aKOHa He BHOCUT SICHOCTU B BOIIPOC O COOTHOCVIMOCTV YCHOBT/IVI CorJiallleHms 1
CIreniriaJIbHbIX HOPM 3aKOHOIIATEJIbCTBA, a TaKXKe IIOJIOXKEH I ycCTaBa. HJ’[?I CpaBHEHIIA, B
COOTBETCTBVNM COITIAIIIEHVSI II0 aMEPUKAHCKOMY TJIN aHI’HVIT?ICKOMy IIpaBy, B KOTOPBIX
Y4acTBYIOT BCe€ aKIMOHEPBI, MMEIOT IIPMOPUTET Hall yCTaBOM M HaXe OTHEJIbHbIMI
HOpMaMM 3aKOHOaTeJIbCTBA.
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Kpome ToOro, HeyperyamMpoBaHHBIMU IIPOEKTOM OCTAlOTCSA BOIIPOCHI BO3MOXKHOCTU
Ilepefavyl CIOPOB M3 aKLMOHEPHOIO COIVIAIlleHMsl Ha pacCMOTpeHme apbuTpaxa, a
TaKXXe IMOIUYMHEHVS COIIallleHVsI MHOCTPaHHOMY IIpaBy B CJTy4ae, eI OfiHa M3 CTOPOH
SIBJISIETCS.  VIHOCTPAHHBIM  TpaXTaHMHOM  WIM  KOMIIAHUEN. CrrenoBatesibHO,
3¢ PeKTMBHOCTE 3TOr0 MHCTPYMeHTa KOPIIOPaTVMBHOIO yIIpaBjleHMsl Oy[eT BO MHOTOM
3aBMCEeTb OT TOro, KakK CJIOXKWUTCI IIpaKTMKa HOPUMEHEeHMsI HOBBIX HOPM
3aKOHOJIaTeJIbCTBA. Ecm oma Oymer «IpyXXecTBeHHOV» IIO0 OTHOIIEHMIO K
aKI[MIOHEePHBIM COIVIAIIEeHNsM, TO WHBECTOPbI CMOTYT Oosiee 3 QeKTMBHO pelaTh
LIeJIBIVI PsifT BOITPOCOB:

- obecrreumBaTh M30paHMe MAPUTETHOTO COCTaBa (WIM COCTaBa C HEOOXOAVMBIMU
NpONOPLUMSAMIM  IIPeCTaBUTENIbCTBA)  COBeTa  AMPEKTOPOB,  KOJUIETMaIbHOTO
VICTIOJTHUTEIBHOTO OpraHa;

- IOIOJIHUTeJIbHble OrpaHMYeHMs B OTHOLIEHWM) OTUYXIeHUs [0JIeyl ¥ aKLUM
XO3SVICTBEHHOI'O OOIIIeCTBa;

- peryjmpoBaHyie BbIXOda 13 T. H. «TYIIMKOBBIX CVITyaHVIVI»,'

- [IOIIOJIHUTEJIbHOE PeryJIMpoBaHVe MOpsaKa WM yCJIOBUV IpeKpallleHMsl yJIacTus B
XO3SVICTBEHHOM OOIIIeCcTBe;

- yCTaHOBJIEHVIE 00s13aTeIbCTB y4aCTHMKOB I10 q)VIHaHCVIpOBaHVIIO XO34VICTBEHHOTO
O6H.I€CTBa Ha pa3/IM4HbIX 3TallaX peayin3all MHBECTUILIMOHHOI'O ITPOEKTa (a TaKXXe
VI B 3aBVICMIMOCTUM OT pa3jIMYHBIX CLIeHApVieB peanmsaumn) ;

- 3alpeT Ha yd4acTyue CTOPOH aKI[MOHEpPHOIO coIJIallleHVs B KOHKYpPUPYIOIeM
OusHece (37lech, pasyMmeeTcs, BO3MOXHBI KOH(MJIMKTBI C aHTVMOHOIIOIbHBIM
3aKOHOJIQTeJILCTBOM, HO  BO3MOXHOCTb  OrpaHWYeHMs  TaKOW  HeudyeCTHOM
KOHKYPeHILIMI O4eHb BakKHa [IJIsi MHOIIX IIPOeKTOB);

- 3aIIpeT Ha IlepeMaHMBaHMe KIIOYeBbIX COTPYJHUKOB (€ro 3aKOHHOCTh CIIOPHA BO
MHOI'VIX ITPABOBBIX CHICTEMax, HO BOITPOC YaCTO TakXXe MMeeT KIIoUeBoe 3HauYeHMe 171
YCITeITHOCTY VIHBECTULIVVL).

PaspelieHne cropos m HOpuMeHMMOe IIpaBo. B cwily pspa mMmIepaTMBHBIX HOPM
6eToOpyCcCKOro 3aKOHOMATEIBCTBA CHEIKV CIIVISHUV ¥ HOIJIOIIEHMN 3a49acTylO CIIOKHO
HOAYMHUTh WHOCTPAaHHOMY IIpaBy, a CIOpPBl IO HMM OTAaTh Ha pacCMOTpeHMe
MeXXITyHapOAHBIX apOUTpaXHBIX CyIoB. HecMoTps Ha 3T0, IIpociieXnBaeTcs TeHAeHIIVIS
6oslee 4acTOro IpMMeHeHMs MHOCTPAHHOIO IIpaBa M apOUTpaXHBIX OrOBOPOK, B TOM
4yicile IIyTeM CIIelIaJIbHOTO CTPYKTYyPUPOBaHMs CHEeJIOK.

M&A benapychb - 2013
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