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CTPYKTYpUPOBaHME COEIKH IPUOOPETEHUS
IPEOIIPUITHS: HCII0JIb30BaHNEe MeXaHN3Ma
IIepeHoca JoJra B OIlepalliOHHbIe KOMIIQHIAU
2/37/24

B kKoHTekcTe caoenkun npuobpeteHus npeanpuatnsa (share deal) 6onblias 4aCTb pacxoAoB Ha
npunobpeteHme 06bIYHO DUHAHCMPYETCA NyTeM MPUBAEYEHUS CTOPOHHUX CPEeAcTB, T.e. 3aeMHOro
tuHaHcmpoBaHns. COrnacHO NONOXEHUAM NAaTBUNCKUX HOPMATMBHbLIX aKTOB, NMOralleHne BblAaHHOIO
aKLMOHePOM 3alMa, Kak npaBujo, He obnaraeTcs NOAOXOAHbIM Hanorom ¢ npegnpuatun (MHM)
(nogpobHee 06 3TOM YnTanTe B Hawen cTaTbe «Pedopma MHM: 3aiMbl CBA3aHHLIM CTOPOHAM»).

Kpome TOro, ecnm npoueHTbl Mo 3aliMy aKuMoOHepa COOTBETCTBYIOT NaTBUACKUM YCIOBUSAM TOHKOM
Kanutanmsauum m TpaHcepTHOro ueHoobpa3oBaHMs M MCNONb3ylTCA ANa obecneyeHus
npeanpuHUMaTeNbCKON OeATeNbHOCTU (MPU3HaHbl U3LEepPXKaMU XO03AWCTBEHHOW LeATeNbHOCTH),
MpoLleHTHble pacxonbl B JlaTBum He obnaratotca MHM.

OpHako B C/lyyasx, Korga pasMep NpoLeHTHbIX njaTexen npesblllaeT AOMYCTUMbIA Npenes TOHKOM
KanuTanusauum, npesbilatowas 4acTe obnaraetcs s ekTusHon ctaskon MHIM B pazmepe 25%. Ecau
pa3mep NPOLEHTOB HE COOTBETCTBYET NpMHLMNAM TpaHC(epTHOro LeHoobpa3oBaHuMs, ero NpesbileHne
CBEPX PbIHOYHOIO YPOBHS MPOLEHTHBIX MiaTexen Toxe bynet obnaratbcs MHI.

npOLIEHTHbIe HeTTOo-BbIN1aThl 4O 3 MUJIJIMOHOB €Bpo

MpeanpuaTnam, y KOTOPbIX pa3Mep MPOLEHTHbIX HETTO-BbIMJIAT HE NMpeBbIWaeT 3 MUAINOHA €BPO B rof,
Onsa Hyxn pacdeta MHIM cnegyeT nUcnosib3oBaTh NPefyCMOTPEHHbIN 4YacTbio nepeon cTaTek 10 3aKoHa
«O MMHM» MmeTon COBCTBEHHOrO KanuTana. A UMEeHHO: yBeNnnynBaTh obnaraemyio 6asy nponopumMoHanbLHO
Ha CyMMYy MPOLEHTOB, CPeAHMIN pa3Mep 0653aTeNbCTB NO KOTOPLIM NMPeBbILLAET YeTblpeXKpaTHbIA 06beM
Ccob6CTBEHHOr0 KanuTana (3a NCKJIlYeHneM pe3epBoB) Ha Havyaslo roaa.

[aHHbI MeToa He NMPUMEHAETCA K NnJiaTe>XXaM npoueHTOB Nno 3aliMaMm, KOTOpble MoJly4eHbl Y (PHaHCOBOIro
y4ypexneHus, COoTBETCTBYOLero cnegyowmnmMm KpUutTepuam:

® OHO ABNSIETCA pe3naeHTOM JIaTBUM WK APYroi CTpaHbl - yv4acTHuubl EC/E33 unnn
pe3nLeHTOM CTpaHbl, C KOTOPOW y JIaTBMIK 3akJIl04eHa Hasorosas KOHBEHLS;

® OHO OKa3blBaeT YyCAyrv KpeauToBaHUa Uan PUHaAHCOBOIO JIN3MHIa U KOHTPOAMPYeTCH
yuypexheHueMm no Hag30py 3a KPeAUTHbIMU UKW PUHAHCOBBLIMU YYPEXLEHUAMU
COOTBETCTBYIOLLEN CTPaHbI.

npOLleHTHble HeTTOo-BbINJaaThl CBbILLE 3 MUJIJIMOHOB €Bpo

MpeanpuaTua, y KOTOPbIX pa3HMLa MeXAy niaTexaMu v NnocTynJeHUSaMU NPOLEHTOB MpeBblllaeT
3 MunnnoHa eepo, 0b6s3aHbl ynnayuneaTh MHIM 3a npeBblleHNE NPOLEHTHbIX NiaTexel, NCNonb3ys ABa
MeToda pacyeTa:

e pa3Mep njaTexei NPOLEHTOB MO 3aliMy, MpeBbllAOWMIA YeTbIPEXKPATHbLIA 06beEM
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COoBCTBEHHOr0 KanuTana (3a UCKJIIYeHneM pe3epBoB);
* MlaTeX NpoLeHToB, npesbiwatowmnin 30% EBITDA 3aemwumka (Npnbbiib 6e3 yyeTa NnpoLeHTOoB,
HanoroB U aMopTU3aLmm).

Ecnn yBenmyeHme Bo3HUKaAET Mo 060MM METOAAaM, HY)KHO YBEIMYMBATL TOIbKO Ha HaUbObLLYIO CYyMMY.

Takxe HeobxoaMMo y4ecTb, 4TO B cTaTbe 10 3akoHa «O MHIM» npeayCcMOTpeHbl MCKAYEHNS A5 3aMOB,
K KOTOPbIM He npumeHseTca MMHI.

Mapy neT Ha3ap OObIYHOW MPAKTUKOW B MpouLeccax PecTpykTypusauum SBASA0Cb UCMONb30BaHMeE
CTPYKTYpbl Tak Ha3biBaeMOro nepeHoca AoJira B onepaunoHHyto komnaHuto (debt pushdown). Kak
npaBnfo, 3TO NpeaycMaTpUBaN0 CO3haHMe KOMMaHWU CneunanbHOro HasHavyeHus (special purpose
vehicle, nnn SPV), koTopas nosyyasia 3aem 1 NCNOJIb30BaJa €ro 4as NpsaMON MOKYNKW aKuMiA Uan gonen
KanuTasa LeneBoro npeanpuaTus.

3aTeM HoBoMnpuobpeTeHHOE LieneBoe npeanpudTme 06begnHanocb ¢ SPV (T.e. C akLMOHEPOM LIeSIEBOr0
npennpusTust). Hanorosas BbIrof4a OT TAKOro NMpoLecca PeCTPYKTYpU3aLMm 3aKknodanacb B BO3MOXXHOCTU
YMEHbLINTbL pa3Mep A0X00B LENEBOr0 NPeANpUaTUS MyTEM BblYUTAHNS MIATEXEN MPOLEHTOB MO 3alMy,
NCNONb30BaHHOMY OnsA nNpuobpeTeHns akUUn WM foNnen KanuTana CamMoro LeneBoro NpeanpuaTus
(noapobHee 06 3TOM YMTaNTE B MPOLOJIKEHNN CTATbK).

HecMOTpS Ha TO Y4TO IOPUANYECKUX NPENATCTBUA NCMONb30BAHMIO CTPYKTYPbl MEpeHoca J0/ira HeT, OHa
conpskeHa C PSA0M HaNoroBbiX MOCAEACTBUA N B MEXAYHAPOAHOM MaclwTabe CYNTAETCS arpecCUBHbIM
HaNOroBbIM MAAHNPOBAHMEM. PacCMOTPUM NpUMeEp AN NyYLIero NOHUMAHNS CUTyaLuu.

MpeanpuaTtne A yypexnaaeT SPV, OCHOBHaf LeNb AEeATENbHOCTM KOTOpoN - BbiTh npuobpeTatoen
KoMNaHuen B cpenke npuobpeteHns uenesoro npeanpuatusa. Mpeanpuatue b, nam uenesoe
npegnpuatue, nnaHupyetca npuobpectn 3a 4 MunamoHa espo. YTobbl obecneynTb AOCTaTOYHOE
(buHaHCcupoBaHUe B caenke npuobpeteHns uenesoro npeanpuaTus, npeanpuatue A solgaeT SPV 3aem
B pa3mepe 4 munamoHoB eBpo nof 10% roposbix. MNocne npnobpeTeHns Lenesoro npegnpuaTus
NNaHUpyeTCs NPUCoOeanHUTL NpeanpusTne b k npunobpeTatowien komnaHmm SPV.

CxeMaTu4HbIV n1aH 3TarnoB CTPYKTYPbl CAENKN
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Mocne peanu3aunm CAENKN CTPYKTYPUPOBAHUSA rpynna COCTOUT 13 ABYX NPeAnpusaTUin - npeanpusatus A
n SPV (K KoTopou NprucoeamnmHeHo npeanpusatue b).

CoOTBETCTBEHHO CyLlecTBYeT pUCK Toro, 41o Cnyxba rocygapctBeHHbiXx goxonos (CMA) coyTeT, 4To
cpoenka (npepocTtasneHme SPV 3aima gna npuobpeteHuda npeanpuatma b ¢ nocaegyowum
npucoeanHeHnem b kK SPV) npnuBoaUT K BOSHUKHOBEHMIO CTPYKTYpPbl MEpPeHoCa A0/ra, KoTopas cHMTaeTcs
arpecCcuBHbLIM HAJIOrOBbIM MIAHUPOBAHNEM.

PUCKN MCMONIb30BaHUS MEXaHU3Ma MepeHoca AoJira B CTPYKTYPUPOBAHMU
COENKN

B pesynbTaTe pacCMOTPEHHOro npuMepa co3faHa CTPYKTypa, COracHO KOTOPOM MCKAYakTCa
OVBUAEHAbI, BbiMJayeHHble SPV npeanpuatnem b, K KOTOpbIM nMpuMeHsnacb 6bl 3hekTnBHASA
cTaBka IMHI B pa3mepe 25% 1 KoTopble B AanbHenwem SPV morna 6bl nCNonb30BaTh AA8 NOralleHns
3aiMa 1 BbINAaThl MPOLEHTOB.

Takum obpa3oMm, CTpyKTypa nocne obbeaunHeHus npegycMaTpuBaeT, 4TOo npenanpusaTtme b, Ha
npuobpeTeHne KOTOPOro ero akuuoHep - SPV - nosy4un 3aem, CiMBaeTca C akLMOHEPOM, 4YTO Co3daeT
cuTyaumio, nossonsawwyo SPV norawaTb OCHOBHYIO CYMMYy 3alMMa W ynjavyuBaTb MPOLEHTHI
npeanpuaTuio A, He pacnpefenss npubblib W, cnegoBaTesibHO, He yrniadmsas MHM B JlaTeuu.

3akoHoM «O TMHM» He npefyCcMaTpPUBAKOTCA KOHKPETHbIE YC/IOBUA AJIS CiyYaeB, Korga npoucxoaunT
nepeHoc fonra Npu co3haHnum CTPYKTYpsbl, ogHako CI L, cHyuTaeT, 4To CTPYKTypa co3faHa C € 4MHCTBEHHON
LeNblo - YMEHbLWNTb Hanorosyto 6a3y. Takum obpa3om, OCHOBHYIO CYMMy 3aliMa MU NAaTeXW NPOLEHTOB
MOXXHO CYMTaTb YCJIOBHO pacnpeneneHHon npubblfibio, B pe3ybTaTe Yero Kak 0OCHOBHad CyMMa, Tak
M NnaTexu npoueHToB 6yayT nonHocTbio obnaratbcs MHM (He3aBucuMo oT peryaupoBaHua MHM ons
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YBEJINYEHHbIX MNaTeXeN NpoLEeHTOB).

Ba)xHO NMoA4YepKHYTh: HECMOTPS Ha TO 4TO Ceiyac HeT 0bLenoCTYMNMHbIX CMPABOK UK pekomeHaauwn Crh
0 CTPYKTYPMPOBaHUM TaKoro pofa CAENoK, B paMKax laTBMINCKOWA cucTeMbl MHIM BecbMa BEPOSATHO, YTO
Crh 6yneT cynTaTh Takoro poaa CTPYKTYPbl, B KOTOPbIX UCMOJIb3yeTCs MexaHU3M rnepeHoca AoNra,
arpeccuBHbLIM HaNOroBbIM MiaHMpoBaHMeM. YTobbl HavyaTb MAAHMPOBAHME TAKOro pola CTPYKTYpHI,
HeobXoaMMbl BECKME [1e/10Bble UM KOMMeEpPYeCcKne apryMeHTbl, CHuKatowme puck MHT.

PestoMunpys BblLLEN3I0XKEHHOE, OTMETKM, 4TOo, ecnm CI[l Bo BpeMs ayauTa npusHaeT Takyto CTPYKTYpY
COENOK arpeccMBHbLIM HaJIOrOBbIM MJaHUPOBAHWEM, K OCHOBHOW CyMMe 3ailiMa M COMYTCTBYIOLIUM
npoueHTam bygeT npumeHeHa adpdekTuBHan ctaBka MNMHIM B pasmepe 25%, a Takxe nexHun (0,05% B aeHb
3a 06LYy0 CyMMY ynJia4YnBaeMoro Hajora, Ho He 6onblue 40% OT ynaaynBaeMoro Hasora). Hanorosbie
OpraHbl MOryT MPUMEHATb B3bICKaHWS B MOJIHOM 06beme, 04HaKO eCTb BO3MOXXHOCTb €ro YMeHbLUUTb,
3akno4mB ¢ CI' cornatieHne o B3auMHOM COTPYyOHMYECTBe.



