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Kak yaepkarh OTTOK KaluTalla 3arpaHuILy

“YKkpauHcKoe 3akoHOOamesibCmeo He
20moeo0 K CcO8peMeHHbIM mpeboesaHusIM
YKPauHCKux 6u3HecMeHos. HecmMompsi Ha
ornpeodesieHHbIU npozpecc e chepe
ycoeepuweHcmeogaHusi rnpasoeoll cucmemMsbl 3a
nocnedHue 10 nem, 3akoHoOamesibCMEO 8&ce
ewe mpebyem 3HaYumesnbHbIx Oopabomok e
daHHOM 80ripoce U KoJioccaslbHO omcmaem om
3akoHoOamesibcmea pa3eumsbIX cmpaH”.

Muxavn Anbsiwes,
ynpaendarowmm napTHep

D «nbsweB un NapTHepbl»,
(YkpaunHa).
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I/IAbHLLIEB
11 TIAPTHEPDI

YperynmpoBaHme NapTHEPCKNX OTHOLLEHNI

YKpanHa
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NABALLIEB
1 T[TAPTHEPbBI

OCHOBHbIE BOMPOChHI, KOTOPbIE NoanexaT YperynmpoBaHuio

l. YnpaBneHue
. OpraHbl ynpasneHus
. [MepcoHanbHbIN cocTaB
. Keopym
. [MonHomMounsA

Il. Pacnpegenexue npmnbbinu
. OnpepgeneHne pasmepa 1 CPOKOB

[ll. YacTnyHasa (nonHasn) npogaka akumm (gonen)

. Camon komnaHuu
. [pyrum akumoHepam (ydacTHUKam)
. TpeTbnm nuuam

IV. lononHutensHoe huHaHCMPOBaHUE CO CTOPOHbI aKLMOHEPOB (Y4aCTHUKOB)

V. Obda3atenbCcTBa MaXopuTapHbIX akUMOHEPOB (YH4aCTHUKOB) MO OTHOLLEHMIO K MUHOPUTAPHbBIM NapTHepam
VI BbIxog 13 «TYNUKOBbLIX» CUTYyaLNK
VII. MpekpallueHne coBMecTHoro bmusHeca

VIII. YperynupoBaHue cnopos



A

NABALLIEB
1 T[TAPTHEPbBI

YnpasneHue

OpraHbl ynpaBrneHus

B AO BbICLLUMM OpraHOM yrnpaBsneHus sensietTcs obee cobpaHve akumoHepoB. Ecnn akumMoHepoB, BraaeroLmx NpocTbiMm
akumsimm, 10 n 6onee — obsizaTenbHbIM SBMSIETCA cO3aHne HabnaaTenbHOro coBeTa. VICNONHUTENbHBIN OpraH MOXeT
ObITb KonnernanbHbIM UNN eaUHONMYHBIM. Takke MOryT co3faBaTbCs ApYrne opraHbi.

B OOO BbicLUMM OpraHom ynpasreHua ABnAaeTcAd o6u.|,ee CO6paHVIe YYaCTHUKOB. McnonHUTenbHbIN opraH MOXeTt ObITb
KonnernanbHbIM N eanHonnyHbiM. Co3gaHue APpYyrnx opraHoB 3aKOHOM He 3anpeLwieHo.

lMepcoHanbHbIK cocTaB
HabntogaTtenbHbii coBeT B AO n3bupaetcs obwmm cobpaHMem akLMoHEPOB M3 Yncna 4eecnocobHbIX U3NYeCcKmX nuu,
n/unn n3 ymucna rpuagndeckux nuy — akumoHepos. MNMpeacepartens HC nsbupaetcsa uneHamm HC.

McnonHutenbHbin oprad B AO n3bunpaetcsa HabnogatenbHbIM COBETOM, O4HAKO AAHHOE peLleHne Takke MOXET NPUHATL U
obuiee cobpaHme akuMoHepoB. YneHoM MCNONHUTENBHOIO opraHa MoXeT ObITb Ntoboe aeecnocobHoe usnyeckoe
nuuo, He asnaLeeca yneHom HC nnu PeBnamoHHom kommcecun.

B OOO mncnonHutenbHbIN opraH n3bupaetcs obwmMm cobpaHmemM y4acTHUKOB.



A

NABALLIEB
1 T[TAPTHEPbBI

YnpasneHue

KBopym

B AO obuee cobpaHme akLUMOHEPOB UMEET KBOPYM, ECMX AN y4acTUsi B HEM 3aperncTpmpoBanmcb akLMOHepsl,
asngawLwmecsa cobcTBeHHKaMn He MeHee YeM 60 % ronocytowmnx akumn. 3acegaHne HC aBnseTca NpaBoMOYHbIM, ecrv
B HEM NpuHMMaeT yvactme 6onee nonosuHbl coctaBa HC (ecnn yctasom AO He npeaycMOTpeHOo Hannyne 6onbLuero
konuyectBa yneHoB HC). KBopym Ha 3acefaHusax KonnermanbHOro MCronHMTENbHOrO opraHa onpeaensieTcsl yCTtaBoM.

B OOO obuee cobpaHne y4acTHUKOB MMEET KBOPYM, €CININ HA HEM NPUCYTCTBYIOT y4acTHUKK, Briagetowwme donee 60 %
ronocoB. KBOpyM Ha 3acefaHusax KonsermanbHOro MCNofHUTENbHOrO opraHa onpeaensieTcs yCTaBoM.

MonHomouus
B AO n OO0 obuee cobpaHme akLMOHEPOB (YyHaCTHMKOB) MOXET peLlaTb ntodble Bonpockl. CKntounTenbHbIE NOSTHOMOYMS,
KOTopble He MOryT BbITb NepeaaHbl ANs peleHnst ApyruM opraHam, onpegeneHbl 3aKOHOM.

K komneTteHuun HC B AO oTHOCUTCS peLleHne BONpocoB, NPeayCMOTPEHHbIX 3akoHOM, ycTaBoM AO 1 nepeaaHHbIX Ans
pelueHna HC obuwmum cobpaHnem akumoHepoB. VckniounTenbHble nonHomounsa HC, KoTopble He MoryT ObiTb NepeaaHsi
ANA peLleHns ApYrMM opraHam, onpeaerneHsl 3aKkoHOM.

NcnonHutenbHbin oprad B AO n OO0 peluaeT Bce BOMPOCHI, CBA3aHHbIE C PYKOBOACTBOM TeKyLLEen AeATeNbHOCTbI0, KpoMe
BOMPOCOB, OTHECEHHbIX K UCKITHOYUTENBHON KOMNETeHLMN obLiero cobpaHus akumMoHepoB (y4acTHukos) u HC B AO.



2

NABALLIEB
1 T[TAPTHEPbBI

PacnpeneneHne npmnbbinn

Pa3mep AvBMAEHOOB MO NPOCTbIM akLMAM onpeaensercs obLwyM cobpaHnemM akLMoHepoB, a No NPUBUMErMPOBaHHbIM
aKLMSAM BCEX KrnaccoB — ycTaBoM. [pn 3TOM 3aKOHOA4ATENbLCTBOM NpPeayCMOTPEHb! Criyvan orpaHuyYeHnii Ha BeinnaTty
AVBUOEHOO0B.

Cpok — He Bornee 6 MecsILEB CO AHSA MPUHATUA peLEHNs O Bbinnate AMBMOEHOOB.
B OOO npubbinb pacnpenensieTcs nponopunoHanbHO AONsSM YY4acTHUKOB B yCTaBHOM kanuTtane. Mopsigok

pacnpegeneHuns, CPoK 1 NopsaoK BbiNAaThl YacTn npubsinm yyactHukam OO0 onpegensietca obuwmm cobpaHmem
ydacTtHukoB O0O0. YctaB OOO gomkeH cogepxaTtb MHOPMaLMIO 0 Nopsake pacnpegeneHms npmobinu.



2

NABALLIEB
1 T[TAPTHEPbBI

YacTtuyHaga (nonHas) npogaka akumn (gonen)

. Camoi komnaHum — no peLueHunto obLero cobpaHmsa akLMOHEPOB (Y4aCTHUKOB).

. Opyrum akunoHepawm:
B [MAO otcyTtcTBYyeT
B YAO MOXHO npeaycMoTpeTb yCTaBoM
B OOO cyuwecTtayeT

. TpeTbMm nnuam:
B [MAO — orpaHuyeHun HeT
B HUAO — ecnv npegycMOTpEHO YCTaBOM NpeuMyLLecTBEHHOE MpaBo, TO TOSbKO Nocre oTkasa apyrux
aKuMoHepOoB B ero peanusauuu
B OO0 — B cnyyae He peanusauuu npeMmyLLecTBEHHOro npasa ApyruMmn y4yacTHUKamu

MNpoueaypa peanusaumm NPeNMyLLECTBEHHOrO NpaBa Ha NOKYMKY akuui (gonemn) He MoxeT BbiTb onpeaeneHa B NOfHOM
obbeme caMMmMu akumoHepamu (y4acTHUKaMmu), oHa B LiernioM npeaycMOoTpeHa 3akoHOo4aTeNbCTBOM U MOXET B Crny4vasix,
nNpeayCMOTPEHHbIX UM, HE3Ha4YUTENbHO KOPPEKTUPOBaTLCH CaMnMm ObLecTBaMu.



o

NABALLIEB
V1 [TAPTHEPbBI

LononHutenbHoe doMHaHCMpPOBaHME CO CTOPOHbI Y4aCTHMUKOB (aKLMOHEPOB)

TEM YBEJIIMMEHUA YCTABHOIO KAalunTtasia

B0O3MOXHO TOMbKO Mo peLleHnto obLero cobpaHns akumoHepoB (Y4aCTHUKOB)
B OOO T1akoe pelieHue npuHumaetcsa 6onee yem 50% obLiero konmyecTsa ronocoB Y4aCTHUKOB;

B YAO, NAO Takoe pelueHune npmHMmaeTtcsa 6onee 4em % ronocoB akUMOHEPOB, KOTOPbLIE 3apPEerncTpUpoBanmchb Ans
y4yacTtus B cobpaHuu.



A

NABALLIEB
1 T[TAPTHEPbBI

ObgasaTenbcTBa MaXxopuUTapHbIX akUMOHEPOB (Y4aCTHUKOB) MO OTHOLLEHWUIO K

MWHOPWNTAPHbLIM NapTHEpPaM

B OOO - otcyTCTBYHOT.

B YAO, IMAO:
. BbIKYMUTb NPOCTbIE aKUUKN NO PbIHOYHOM LieHe Nocne nNpuobpeTeHns MaxopuTapHOro nakeTa
. BbIKYNMUTb MNPOCTbIE akuumn B cryyasx, ecriv MMHOpUTapui rorocosars npoTuB:
. CNUSAIHUSA, NPUCOEANHEHUS, pa3aeneHns, npeobpasoBaHns, BoiaeneHuns, nameHexHms tuna AO;
. ocywecTtarieHnss AO 3Ha4YUTENbHOM COESKY;
. N3MeHeHNa pa3mepa yCTaBHOro Kanutana.
B YAO u NMAO
. BbIKYMUTb NPUBUINErMPOBAHHbLIE aKLMWN €CIIN X COBCTBEHHMKM rofiocoBanun NpoTmB:
. BHeceHusi usmeHeHun B yctaB AO, KOTOpbIMU NpedycMaTpuBaeTcs pasmeLleHne nNpmuBunernpoBaHHbIX

akunn AO HoBOro Knacca, COGCTBEHHMKM KOTOPbIX ByayT MeTb NPEeUMyLLLECTBO B O4EPEOHOCTM NONyYeHNs
AnBNOEHOOB UNu BeiNNat B criydae nukesngaumm AO;

. paclmpeHnss obbema npae akLMOHEPOB — COOCTBEHHMKOB pa3MeLLEHHbIX MPUBUNETMPOBAHHbIX aKkUWN,
KOTOpble MMEKT NPEeUMyLLECTBO OTHOCUTENBHO O4epesHOCTU NonyYeHuss AMBUOEHOAOB UK BbINnaT B criyvyae
nuksmngauum AO.



e 4

NABALLIEB
V1 [TAPTHEPbBI

Bbixog U3 «TYNMKOBLIX» CUTYyaLUn

nOpﬂ,D,OK YKPaUHCKMM 3aKOHOOaTENMbCTBOM HE NpeayCMOTPEH.



2

NABALLIEB
V1 [TAPTHEPbBI

MpekpallieHne coBMeCcTHOro busHeca

[MpekpalyeHne nyTem:
. JlvkBnpauum
. MpucoeanHeHns, cnuaHs, pasgenenns, npeobpasoBaHus

B OOO nogobHoe pelleHne npuHMMaeTcs NPOCTbIM BOMbLIMHCTBOM rofiocoB, T.e. 6onee yem 50% ronocoB y4aCTHUKOB,
KOTOpble 3aperncTpupoBanunch Ans y4yactus B cobpaHun.

B YAO, MNMAO peLueHune npuHumaetca 6onee 4em ¥ ronocoB akLUNMOHEPOB, KOTOPbIE 3aperncTpupoBanmnch Ansa yyactus B
cobpaHuu.
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e 4

NABALLIEB
V1 [TAPTHEPbBI

YperynupoBaHue Cropos

NckniounTenbHO X03ANCTBEHHbIE cyabl praI/leI.
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NABALLIEB
1 T[TAPTHEPbBI
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o

NABALLIEB
V1 [TAPTHEPbBI

K yemy ato npmnBoant?

AKUMOHEPbI (Y4aCTHMKM) YKPANHCKMX KOMNaHUA BbICTpanBatoT CBOM KOPNopaTMBHbIE B3aMMOOTHOLLIEHMS 3a Npeaenamm
YKpauHbl

OOblyHaga cxema

praMHCKaFI KOMMNaHU4A - akTuB

Kunpckas xonguHrosas KomnaHus

ad e

Komnanua BVI (Cenwensl, Corjaiiene Komnanusa BVI (Ceviwensi,
MapLuannoBbl OCTpoBa U T.1.) FMenZos MapLuannoBbl OCTpOBa U T.M.)
Kunpckon komnaHum ¢
MapTtHep 1 npUMeHeHneMm MapTHep 2
AHrnMmnckoro npasa
Co-cobcTtBeHHMK BusHeca B YkpanHe - P Co-coberBeHHMK BusHeca B YKpanHe
13




o

NABALLIEB
V1 [TAPTHEPbBI

[NoyemMy yKpanHCKuiA BU3Hec BbICTpanBaeT CBOM BHYTPEHHME KOpnopaTUBHbIE

OTHOLLEeHna 3a pyoexxom?

. OTcyTCcTBME BO3MOXHOCTEN Y NApPTHEPOB YperynmpoBaTb B3aNMOOTHOLLEHNS NHAYe, YeM ONpeaeneHo B
3aKoHogartenbcTBe / HecoBnageHne nmnepaTnBHbiX (06a3aTenbHbIX) HOPM YKPanHCKOro nNpaea C pearibHbIMn
[OrOBOPEHHOCTAMM

. CroXHOCTU ¢ obecneyeHnemM UCNOoNHEeHNs B3auMHbIX 00493aTenbCcTB

. HepnoBepue K ykpanHckon cyaebHom cucteme

14



e 4

NABALLIEB
V1 [TAPTHEPbBI

YperynupoBaHue Cropos

locyaapcTBeHHble cyabl
(cyabl YkpanHbl n opyrmux Apbutpaxu
rocygapcTs)

Meperosopbl

Kputepun ans Bbibopa

. CKopoCTb paccMOTpeHUs
. MpumeHnmoe npaeo

. 3aTparhl

. HesaBucnmocTtb

BO3MOXHOCTb UCMOSTHEHUSA B YKpam-le

Hanuune cornawweHus ¢ YkpamHou Hito-Mopkckas KonseHuyms ot 10
NN NpakTUKa NpU3HaHWUA n nioHa 1958 r. «O NpusHaHUKU 1

MCMNOSNTHEHNS PELLEHNI npuBEAEHUN B UCMOSTHEHNE
MHOCTpPaHHbIX Cy40B MHOCTpPaHHbIX apbuUTpaxHbIX
B YkpauHe peLueHniny

15



o

NABALLIEB
V1 [TAPTHEPbBI

[ocynapcTBO TEPSIET BO3MOXXHOCTb BbINOMTHUTL CBOU (PYHKLIMM

. AHTUMOHOMOMbHLIN KOMUTET HE MOXET 3hPEKTMBHO 0becneymBaTb UCNONTHEHWE aHTUMOHOMOJTLHOIO
3aKoHoaaTenbCcTBa

*  YKpauHckue cyabl TEPSIOT BUSIHUE Ha 3aLUMTy NpaB rpaxaaH

. YCrnoXHAeTCa KOHTPOMb 3a ynraTon Hanoros

16



2

NABALLIEB
V1 [TAPTHEPbBI

Uto genatb Brnactn? M Hy>XXHO N 4TO-TO genaTb?

Hy>Ho!

3apgaya rocygapcTtea perynupoBaTtb OTHOLLEHUS B obLecTBe. Ecnu rocygapcTBeHHOE perynupoBaHne He coBnagaet ¢
pearibHO CNOXMBLUENCSH MPaKTUKOW, TO perynmpoBaHue TepseT 3peKTUBHOCTb.

BbiBoA;:
Ecnn co ctopoHbl 6Bu3Heca ecTb crnpoc Ha nubepannaaumio KopnopaTnMBHbLIX B3aMMOOTHOLLEHWI, TO rOCy4apCTBO AOSMKHO

YAOBMNETBOPUTL 3TOT CrpocC. TO eCTb, YKpanHCKOe NpaBo AOMKHO CTaTb KOHKYPEHTOCNOCOOHbLIM, Hanpumep, ¢
AHITIUNCKUM.

17



e 4

NABALLIEB
V1 [TAPTHEPbBI

bnarogapto 3a BHUMaHue!
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Kak yoepaTb OTTOK KanuTtana 3arpaHuuy?

“Kunp moxem 6bimb 8O0CNPUHSIM KaK
MeXXOYHapOOHbLIMU UHeecmopaMu e Kavyecmee
npednoyumaemoul ropucoukyuu ons
uHeecmuyuu e YKpauHy, makK U YKpauHCKUMU
UHeecmopamu Ossi uHeecmuuyuu e Espony”.

AHpgpeac lNudpaHuc,
cTapLUuim napTHep
Horwath DSP Limited, (Kunp)




/) Crowe Horwath.

-

Kunp B cxemax MHBECTUPOBaHUA N3 YKPaUHbI

Anpgpeac lNudanuc (Andreas Pifanis), FCCATEP
Hupektop

Kues, YkpauHa, 8 Hos0psa 2011 roaga

AyouT | HanoroobnoxeHune | KoHcynsTMpoBaHue
23



Crowe Horwath.

Kunp - aT0 conuaHbin MexgyHapoaHbii OUHAHCOBbLIN LEHTP
[TonHONpaBHbIN y4acTHUK EBponenckoro Coto3a

bnaronpuaTHas Hanoroesasa cuctema

LLiInpokasi ceTb cornaweHumn ob n3dexaHnm OBOMHOro HanoroobrioXeHus
FOpucankuma cyna obuiero npaea

BbICOKOKOMMNETEHTHbIE NpodeccnoHarbHble byxrantepbl U KOPUCTLI
Xopoulo pasButaa baHKOBCKasi cMctema

[lpeBocxogHasa kKommMmepyeckas MHQPaCcTpyKTypa

Ayaut | HanoroobrnoxeHue |
KoHcyneTnpoBaHue 24



Crowe Horwath.

Hanor Ha ynuctyto npmnbbinb Kopriopaunn coctasnseTt 10% un aBnseTcs caMbiM
HU3KNUM B EC

OTCyTCTBME Hasora Ha Npoaa)Xy LeHHbIX 6yMmar («40KYMEHTOB Ha NMpaBo

cob6CcTBEHHOCTN») - 6&3YyCNOBHO

OcBoboXxaeHne oT ynjaaTbl Haflora Ha ANBUAEHAbI 3@ py6eXXoM Ha MpPOoCTbIX

ycnosuax (OTCyTCTBME MUHUMANbLHOro kanutana/%/ nepuoaa BnageHus)

rlpl/l6b|}'lb OT AeATeNTIbHOCTUN NMOCTOAHHOIO NMpeACTaBUTENIbCTBA KOMIMAaHUN 3a

pybexoM ocBoboxxaaeTcs OT HanoroobnoxeHund

Hanoru, yaep>kaHHble 3a pybexoM, MOryT 6bITb 3a4YNCNEHbI B CYET HANOMOBbIX

obsa3atenbcTB Ha Knnpe

He YAEPXKNMNBAKOTCA HAOM UIN APpYyrme HaJiorn Ha Kakne-nmbo BbiNMaaThl

(AanBMAEHAbI, NPOLEHTbI, POSI/ITU), OCYLLECTBNEHHbIE 3a NpeaenamMu Kunpa

Ayaut | HanoroobrnoxeHue |
KoHcyneTnpoBaHue

25



Crowe Horwath.

[MpuMeHatoTca OupekTtnebl EC: 0 peopraHmsaumsax, O MaATEPUHCKUX U
AOYEPHUX KOMMNAHUAX, O NPOLLEHTaxX N PoaAnTM.

LLinpokunir psa AOroBopoB, NpeaycMaTpuBarLWmMx HyneBbie NTMb60 HU3KKUe

CTaBKW Hasora
OTCcyTCTBUE NMpaBu/a HEAOCTAaTOYHOW Kanutasansauunm

OTCyTCTBUE MU3AEPXKEK HA YXO4 KOMMAaHUN

OTCyTCTBME 3aKOHOB O KOHTPOJIMPYEMbIX MHOCTPAHHbIX KOpnopauunsx

Cuctema, ogobpeHHass O9CP n cooTBeTcTBYtOWAda TpeboBaHusam EC

Ayaut | HanoroobrnoxeHue |
KoHcynsTpoBaHue 26



Crowe Horwath.

Ha oCHOBaHWK y4acTuda NpeaocraBageTcd
ocBoboxaeHne oT ynaaTbl Haaora Ha MHOCTPaHHbIE

OANBUNaeHObl.
OcBoboxaeHne oT Hanora He npeaoctasnsercs, TOJIbKO ecnu:

ansmnaeHa npamMo nmjam KoCBeEHHO NMponcxoanT U3 nMHBecTuumnn/
«MaCCNBHOIo» AoxXoA4daq,

MHOCTPaHHas KOMMNaHuMs onnaTtuia Hasaor Ha Takowu AoXoA Mo
CTaBKe MeHee 5%.

B npoTnBHOM cnyyae aoxon oT AnBuaeHAoB obnaraeTcd Hasorom
no crtaske 17%. Hanor, yaep>xaHHbIN 3a pybexoM, MOXeT ObITb
3a4UCSIeH B CYET HanorosbiXx 0b6s3aTtenbcTB Ha Kunpe.

Ayaut | HanoroobrnoxeHue |
KoHcynsTpoBaHue 27



Crowe Horwath.

Mexay YKpanHon 1 Knnpom 3akstoueH Hanbonee 6/1aronpusaTHbIN
[Jorosop 06 nsbexaHnm ABOMHOIro HaNoOroobs0XeHuns

MpumeHsieTca npexxHun gorosop mexay CCCP n Kunpom
CTaBKku yaep>XaHua Hanora

IvBunaeHab! : O

[MpoueHTsbl: 0

Poantun: 0

[loxon OoT NMpuUpoCTa KanuTasna 3a CYeT peasin3aynm akumm (BKo4vas

KOMMNaHWn, Brageroume aktmeaMm B HEABMXNMOCTN) He obnaraeTtcs
HaJIoOroMm B YKpauHe

Jloxoa OT NMpUpOCTa KanuTana 3a CUYET peanmsaumnm akumin Takxe
0CBOOOXAEH OT ynaaTbl Hanoros Ha Kunpe (Ha OCHOBaHUW KUMPCKOro

HanoroBOro 3aKkoHoaaTernbCTBa), €C/In KOMMaHUSA He BNaaeeT HeABUXUMOCTbIO
Ha Kunpe

Ayaut | HanoroobrnoxeHue |

KoHcynsTpoBaHue 28



Crowe Horwath.

Cuenapuii 1: BoiBeieHue TUBUICHI0OB U3 YKPAUHBI
NHOCTpaHHOE
HaCTHOEe 1nuo

Otan 1: Beimmara [uBUIEHI0B OT YKPAUHCKOW
KOMITIAHUHU KUMPCKOW KOMITAHUU

Omcymcmeue Hano2a Ha OuBUOeHObl 8 Ykpaune (Ha
ocHosanuu Jlocoeopa 06 uzbedcanuu 080UHO20

Omcymcmeue nanoea na Kunpe na ousuoenowt us
Vkpaunwi (coenacto npocmuim ycio8usim oc8000i#cOeHUs

KOMMaHns

[ OddwopHas

0% Ha LI,MBM,D,eHﬂ,bI om Yniamsl HAL02A HA OUBUOEHObL)

Orarn 2: Beitutara nuBnaeH10B oT Kunpckon koMmnaHuu
o dropHO KOMITAHUHT

} HA102000/10JiCerust)

[ Knnpckasa KoMnaHus
Omcymcmeue Halocd HA [{unpe no esinjiamanm

0% Ha LI,VIBVI,EI,eH,EI,bI OUBUOEHO08 AKYUOHEDY, He ABTAIOUEeMYCS HATLO208bIM

pe3udenmom Kunpa (chuzuueckomy unu opuouueckomy

YKpanHcKasa KoM I'IaHMﬂ} uyy)

Ayaut | HanoroobnoxeHue
KoHcynsTpoBaHue 29



Crowe Horwath.

KI/II'IpCKaFl KOMMNaHWUA € YKpanHCKUMU NHBECTULINAMN

NHOCTpaHHOE
yacTHoe nLo

OddwopHas
KOMMNaHuns

0% Ha anBunaeHabl #

Knnpckaa KoMmnaHus

0% Hanora Ha aoxopa oT
OTUYXABHUSA aKLMN
YKpanHCKOM KOMMNaHuu

YKpaunHCcKkasa KoMnaHus

Ayaut | HanoroobnoxeHue
KoHcyneTnpoBaHue

Cuenapuii 2: Peanm3anusi yKPaAauHCKUX UHBECTHLUI

Oran 1: IIponaxa akiuii B YKpanHCKON KOMITaHUH

Omcymcmaeue Hanoea Ha 00x00 8 Ykpaune (Ha
ocHosanuu J[ocosopa 06 uzbesxcanuu 080UHO20
HAN020001001CeHUs)

Omcymcemeue Hanoza Ha 00xo0 Ha Kunpe (na ocnosanuu
HA10206020 3aKoHodamenvcmea Kunpa)

Otan 2: Beittara nuBuaeH10B oT Kunpckoi koMmnaHuu
o dopHON KOMITAaHUHU

Omcymcmeue Hanoea Ha UCMOYHUKU 00X0008 Ha Kunpe
1O BbINIAMAM OUBUOEHO08 AKYUOHEDY, He ABIOULeM)CS
Hano2osviM pesudenmom Kunpa (puzuueckomy unu
OPUOUYECKOM) JIULY)
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Crowe Horwath.

KI/II'IpCKaFl KOMMaHunA € YKPpanHCKUMU UHBECTUNLUUAMUN

Cuenapuii 3: Peanm3zanmusi akiiud KMIPCKOH
NHOCTpaHHOE KOMIIAHUH

4YaCTHOE JInuo

Oran 1: [Tponaxka akuuii B KUIPCKOM KOMIIAHUH

He obnacaemcs nanocom na Kunpe u 6 Yxpaune.

Mooicem nonadobumucs onamums 2epooswlil coop (8
makcumanviom pazmepe 17,086 espo) no n1robomy u3z
HUCLMEHHbIX co2llauenull, 3aKknoyenHvlx na Kunpe, eciu
HOKYynamenb makoice A611emcs GusuiecKum uiu
10pUOUYecKuUM auyom — pesuoenmom Kunpa

KOMMaHWnA

[ OddwopHas

Knnpckaa KoMnaHus }
ﬂJ

[praVIHCKaFI KOMMNaHU

Ayaut | HanoroobnoxeHue
KoHcyneTnpoBaHue 31



Crowe Horwath.

OTCYTCTBI/IG HaJiora Ha UICTOYHHKHU

{ NHOCTpaHHOE } J0XOJIOB B YKpanHe (Ha OCHOBAHUU
yacTHoOe Nnuo JloroBopa 00 n30ekaHuu JBOMHOTO
HaJIOTOO0JIOKEHUS )
VYaep:kaHue 3arpar Ha BbIIUIaTy
{ OddLopHas IPOLIEHTOB B YKpauHe
KOMIMaHWn4A
) OTcyTcTBUE HAJIOTA HA UCTOYHUKHU
Kpeaut E i | £ 0% yaepxaHus | J0XOI0B M BBIILIATY JUBUJICHIO0B
aKIIMOHEPY, HE SBJISIOIIEMYCS
(KVI npcKasi KOMMaHwus HaJIOrOBBIM pe3neHToM Kunpa
L (puznueckoMy UM IOPUIUIECKOMY
Kpeaut g I _/|_| 0% yaep>kaHus nuiy) Ha Kumipe

LoYepHee Mapka obnaraercs Hajnorom Ha Kumpe no

YKpanHcKkoe Tonbko He3HAYMTENBHAS IPOLICHTHAS
0
npeanpusiTue craske 10%.

OtcyrcTBue Ha Kunpe mpaBui B
OTHOIIIEHUU HEJIOCTATOUHOM

KalmuTaJInu3anuu.
Ayaut | HanoroobrnoxeHue |
KoHcyneTnpoBaHue



Crowe Horwath.

MuHMManbHO AonycTuMas Mapxa npubbinu Obina NnoaTeepXKaeHa
YNOnHOMOY€EHHbIM MO BONpPOcam HanoroobnoXeHns JoXo00B

Cniegyouwme pasmepbl MUHUMaNbHOM MapXXn NPUMEHAOTCA K MPOLEHTHbBIM
Kpeoutam co cBOOOAHBLIM PUCKOM:

a) KpeanTbl Ha cymmy Ao 50 mrH. eBpo: mapxa — 0,35%

b) kpeanTtel Ha cymmy 6onee 50 MMH. eéBpo, HO MeHble 200 MNH. eBpO: MapXxa
—0,25%

C) KpeanTbl Ha cymmy cBbiwe 200 MmrH. eBpo: mapxa - 0,125%

Ecnu nonyyaembln 1 npeaocTaBnseMbin KpeauT aBnstoTca 6eCcrnpoUeHTHbIMN,
MUWHUManNbLHO gonyctuMas mapa npmbbinu coctaenset 0,35% (TeopeTmnyecknn
NPOLIEHTHbIN 40X0M4), HE3aBUCUMO OT YPOBHS KpeauTa.

Mapxa NpUMEHSIETCA K KpeamnTam KUMPCKNUX KoOMNaHnW, NpuHagnexatmx
Hepe3naeHTam, KOToOpble CHMTAIOTCS “B3aMMHbIMU KpeauTamu co CBOOOAHbIM
puckom” (caoenku npoBoaATCA Mexay POACTBEHHLIMU KOMNAHUSAMM).

Ayaut | HanoroobrnoxeHue |
KoHcynsTpoBaHue 33



Crowe Horwath.

Bbileyka3zaHHaa MapXa Takke NpuMeHseTcs, ecnm KoOMnaHua nonyvaet
KpeauT B baHke, a 6aHK nony4vaeT rapaHTun OT APYrnx POACTBEHHbIX
KOMMNaHUN.

Map>ka npuMeHaeTCs K KaXkgon oTaesibHOW ornepaunm douHaHCUpoBaHUA.

MuHUManbLHO OonNycTUMaa MapKa pacCYMThIBAETCH NOCKe BblYeTa
pacxonoB., NPSIMO UM KOCBEHHO CBSA3aHHbIX C onepaunen
dmHaHCcMpoBaHu4, T.€e. ABNSAETCS YNCTON MaPXKOMW.

ITtobas kypcoBasi pasHMua BarsoTbl (peann3oBaHHOW NMMBo
Hepeann3oBaHHOM) HE AOMKHA YMeEHbLUaTb NMOO yBenuynBaTthb
obnaraemyo Hanorom nNpmbbInb.

Ayaut | HanoroobrnoxeHue |
KoHcyneTnpoBaHue 34



Crowe Horwath.

NHOCTpaHHoe
YyacTHoe nLo

OddwopHas
KOMMNaHun4

Knnpckasa KoMmnaHug

IR

|
}7

A

J

HeOoapimoii
KaIlUuTal

YKpanHCcKasa KoMnaHus

1

Ayaut | HanoroobrnoxeHue |
KoHcyneTnpoBaHue

Kpenur

Kpenut



Crowe Horwath.

Vs

g

NHOCTpaHHblEe aKUMOHEpPDI

~

J

OddLwopHas KoMnaHus

OcCHOBHas Kunpckas
XONANHIOBas KOMMNAaHUS
(ocywecTtensaowas IPO)

_________________________________

(

A A

Y

Y

Kunnpckas
KoMnaHusa 1

Kunpckas
KoMnaHua 2

Kunnpckas
KoMMaHua 3

Y

Y

Y

YKpaunHckas
KoMnaHua 1

YKpaunHckas
KoMnaHua 2

YKpaunHckas
KoMmnaHuna 3

=== =p

Ayaut | HanoroobrnoxeHue |

KOHcyﬂbTMpOBaHMe

A A

Kunpckas
KoMnaHusa 4

A

YKpanHckas
KoMnaHua 4

I

L

OddlwopHas KoMAaHua [~~~ .

Knnpckass MHBECTULIMOHHAS
KOMMaHUS — YYaCTHUK
rpynnbl

: KpeauTbl
1 YKPAUHCKMUM
! KOMMaHUAM
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Crowe Horwath.

bnarogapto 3a BHUMaHue!

Ayont | HanoroobrnoxeHue |
KoHcynbTnpoBaHue



Rpyrnbin CTON

Kak ydep»xamb ommokK
YKPAuHCKO020 KanumaJsda
3az2paHuyy?

4

ILYASHEV UHTep.ggKC-YKPAM Ha @@ FundMarket (®) tochka.net
& PARTNERS




Kak yoepaTb OTTOK KanuTtana 3arpaHuuy?

“YkpauHa sienissemcsi OOHUM U3
KpynHeluwux pbIHKO8 80cmoyYyHolu Eeponbi Onsi
M&A. O0Hako no-npexxHemy cyMmbI rno 6osnbuweu
Yyacmu cOeJIOK ocmaromcsi He pacKpbimbIMU.
OcHoeHbiM mpeHOOM ME&A pbiHka e 2011e.
cmasia KOHcosiudauyusi PbIHKO8 YKPpauHCKUMU
cmpame2amMu U 8bIX00 YKpaUHCKUX cmpamez08
Ha Hoeble PbIHKU”.

Anekceun PawynkuH,

OVUPEKTOP MHBECTULIMOHHO-
BGaHKOBCKOro genaptamMmeHTa

UK "Tpounka Omanor YkpauHa",
(YkpanHa)




% CbEPBAHK

Bceraa psiaom

% Tpoﬁ Ka,ﬂmanor

)
OcobeHHOCTH cb

M&A B YKkpauHe

Hoabpb 2011r.




V CBEPBAHK uuuuu
MoBsecTka CBEPBAHK /% 1poiikar

1. TeHaeHUUM rnoGarnbLHOro pbiHKa CAIUAHUA U NOrMNOLWEeHNN

2. AHanus cpernok no CriIMAHUAM U NMOrnoLweHNAam cpeaHUNX n KPynHbIX

YKPaUHCKUX KOMMaHUMN
[Mpunoxenne A. OnbIT CoepbaHka / Tponku OQuanor

[MpunoxeHne b. NepevyeHb M&A caenok B 2010-2011 rr.



1. TeHoeHUUN rNMobGanNbHOrro pbiHKa CIIUAHUU N
nornoweHumn




@ CBEPBAHK @ Tpoitka™*
TeHAeHUUM Ha rNo6anbHOM pblHKE CAIUAHMUWA U NOTNOLWEeHUN

= B 1M2011 roga Habnopgancs cyLecTBeHHbIN
POCT pbiHka o cpasHenuto ¢ 112010 (+32%), 06wt 06em rnobansHoro peiHka M&A, $ mnpa
BbI3BaHHbIN, Npexae Bcero, pOCTOM cpegHero REDBSI R NOK (ForpnH.)
obbema caenok

= B oTpacneBon cTpykType npeobnaganu
CAENKN B TENEKOMMYHMKALNOHHOM CEKTOpe
(10%), HedTerasoow oTpacnm, OMHaHCOBOM
ceKkTope 1 HeaBWXUMOCTH (No 9%)

= O6bemM mMexayHapogHbIX CAEMNOK NpeBbICU
$500 mnpa. v coctaBun NPUMEPHO TPETb OT —
obuero oobema M&A caenok Mcmoyruk: Dealogic

CTpykTypa rnmob6anbHoro poiHka M&A (2011YTD)

OTtpacneBas Feorpacunyeckas

= vl AiiREapnaTaHNS

| |

[ |
[ ]

| ]
= m
= ]
u ]
u =

UemouHuk: Dealogic 43



Bceraa psaom

% CBEPBAHK @ Tpoiika™~
MNeorpacdhnyeckoe pacnpeageneHue coenok 3a 1988-2010

0O61bem: 273 caenok
— Cymma: $70 mnppa

O6bem: 364 caenok
Cymma:

O6beM: 2,729 caoenok

D6bem: 1,487 caenok fpu 61157
ymma: $1, Mnpg

ﬂuyf: $1,213 mnpg

AmMepuKaHCKne u
eBponencKkue pbIHKN no- '
npexHemy nuaepbl, 0QHAKO
A3unaTtckue KOMnaHum _ d;«;
leorpadmsa nokynarens: v
NOKA3BLIBAIOT HANOONBLUNA B R LT U
—> - EBpona
poct M&A akTUBHOCTMU —

- A3usn

lMpumeyaHue: Boibopka cocrmoum u3 26 444 M&A mpaH3akyut mexdy 1988 u 2010 ee.
UcmouHuk: Thomson Reuters Datastream; Thomson Reuters Worldscope; BCG
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Bcema psAOM

% CEEPBAHK @ Tpoitka™*
OduHamMmuka coBokynHoro oobbema caernok M&A c 1995 r.

= PBbIHOK COEMOK CrUSHWIA 1 NOIMOLEHNI XapaKTepunsyetcd BbICOKOW LIMKINYHOCTbIO
= C Havana 90x MUpoBad SKOHOMMUKaA rnepexuna yxe ase BOJIHbI

= Cenyac mbl, CKopee BCcero, Haxognmca B CaMoM Ha4yarne HOBOW BOJIHbI poCTa rnobaneHoro PbIHKa CINUSIHUIA 1 NOTNOLWEHWI

CoBOKynHbIN 06bem caenok M&A m O6wee konuyectTBo caenok M&A u cpeaHum
AnHaMmuka nHaekca S&P500 obbLeM caenku
BERESAEneroK ($TpNH.) i AREBoOIEEmMEDORETk ($ MITH.) )
Muposoit i
(hMHAHCOBBII E
KPH3HC \ i
Kpusuc
«IOTKOMOB -
—'\_

lNpumedaHue: cpedHuli pasamep coernku paccqyumaH mosibKo rno coenkam, 055 Komopbix U3gecmeH obbeM cOernKu,; oueHka obbema u
Konu4decmea coesnok 8 2011 208y paccyumaHa Ha 6ase daHHbIx 3a nepeoe rnosnyzodue 2011 2oda. MHOekc S&P500 — cpedHee 3HadYeHuUe 3a
coomeemcmsyrouuti 200 (0n1a 2011 2o00a — cpedHee 3HaveHue YTD)

UcmouHuk: Dealogic 45



duHaHCMpOBaHWe pa3BUTHUSA 9 CBEPBAHK &7 11 ok

MNMpeanoynTaembie cnocobbl
Ucnonb3oBaHue cpeacts B 2011 r. ¢hmHaHCMpOBaHUA NOrnoLweHun

Mpouee

BHewwHui
m COBCTBEHHbIN
kanuTan

m M&A

m OpraHuyeckoe paclumpeHue .
[MpuBneYeHHbIN

“ 3aeMHbIN
KanuTan

1 CoxpaHeHune cpeacts

BaHkoBckue

BbinnaTa kpeauToB KpeauTbl

= BbIKyn akuuii / puBnaeHab! m [pubbinb

21% CpencTsa
OT npogaxu
nodvepHen
3% 2% 2% KOMMNaHum

CpenctBa OTCYyTCTBYHOT

2009 2010
lMpumeyaHue: 2paghuku NoKa3sbIBarM NPOUEHM PecroHOeHmMos

NemouHuk: BCG

NMpnObLINbL KOMNAaHMN OCTAaeTCH OCHOBHbLIM
MCTOYHMKOM CpPeACTB AJIA NOrnoLeHUn,
npuv 3TOM BHelwHee (hMHaAaHCUpPOBaHUe

HeopraHnyeckuu pocTt
ocTaeTcsA Haubonee

CTaHOBUTCH Bce bonee
npuBneKaTtenbHbIM

Ncnosib3yeMbiM Cocooom
yBernun4yeHunst busHeca




(&ﬁ

CBEPBAHK @ Tpoitka™*

Bcema psAOM

TeHpeHUnn Ha pbiHKe M&A B CHIC

O6wmn o6em pbiHka M&A B CHI, $ mnpa = ObObeMbl cOenoKk BOCCTaHABNMMBAKOTCHA C HU3KUX 3HAYEHUN
2608 YEE 2009 roga, HO BCe paBHO 3HAYMTENBHO HIKE YPOBHEN

2007 n 2008 ropoB

= CoBOKyMHbIM 06beM 3akpbITbix caenok B 2011 roagy yxe
] npeBbICU aHanormyHbln nokasartens 2010 roga
I 1

= M&A aKTMBHOCTb NOAOEPXKMBAETCS

] [l KOHCONMMAOALMOHHBLIMU MpoLEeccam BHYTPU
] OTAenbHbIX CEKTOPOB (rOpHOPYAHas U
HedbTerazoBasi OTpacru, CenbCckoe X03ANCTBO)

MemoyHuk: Dealogic KonuyecTtso caenok, Teicay .
] KoprnopaTUBHbLIMU «BOMHaMMK» 3a OTAENbHbIE
MnaHbl KOMNaHUM No BXOXOEHUIKO Ha aKTUBbI/KOMMaHUMN
paseuBalolnecs pbIHKK [ npogomkaroLiencs pecTpyktypumsawmen
-\ KOHFTIOMepaToB/XONAUHIOB

o _ Uepes normotuenve komnanwii [ nocTteneHHO BOCCTaHaBNNBAaOTCA 0ObEMbI
m
o B Pa3BMBAIOLNXCA pbiHkax TpaHCcrpaHnYHbIX caenok (kak BHyTpu CHI, Tak n ¢
I 21% ~ o
S > 65% , ‘lepes nomoluenue koMnaHui y4yacTMeM NHOCTPAHHbIX MNOKynaTenemn)
I B Pa3BUTbIX PbIHKaX
C ] BbICOKasi NMMKBUAHOCTb U HMU3Kasi CTOMMOCTb
Q Yepes coBMECTHbIE NpeanpuaTus 9

28% 3aMMCTBOBaHUI
®

J Hepes opranuueckuii pocT = bonbluas YacTb caenok npmuxoamntcsa Ha Poccuto, o6bem

HeT MNaHOB Mo BXOXAEHMIO CLernoK B KoTopoW coctasun okono $60 mnpa

33% Ha pa3BMBaKOLLNECS PbIHKU

Memoyunuk: Onpoc UBS u BCG ebicwezo meHedxmeHma e 2010 a. 47



leorpadmyeckan cTpyKkTypa coenok
B cTpaHax UBE* 3a 1 non. 2011 r.

Mo konn4yecTBy cAenok

Bonrapus

Typums Monbla
11% 12%

UemouHuk: Dealwatch

*LIBE — ueHmparnbHasi u eocmo4Hasi Eepona

% CBbEPBAHK

BcerAa psAOM

Mo o6bemy caenok

YkpauHa [Mpoune
4% 10%

BeHrpua
4%

Typuma

7% $132 mnpp

Monblua
10%

YKpauHa aBnsieTcA oAHUM U3 KPYNHENLWUNX PbIHKOB
BocTo4yHou EBponbl ana M&A. OgHako, no-npexHemy

CYMMbI Mo 6onbllen 4YacTu caenok

OCTaloTCA He PaCKpbITbiIMUA

@ Tponka”

48
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2. AHanun3 noctkpusuncHoix M&A caenok cpegHux u
KPYMNHbIX YKPAUHCKNX KOMMAaHUMU




Pa3mep coenok n otpacneBas pa3ouBka — 9 mec. 2011 r.

Bcero 3a 9 mec. 2011 r. B YkpanHe
npowwno 17 caenok pasmepom 6onee
$30 mnH Ha o6uwyto cymmy $3.3 mnpg*

= BOonbLIMHCTBO COENOK NpoLwo B
arpocekTope, ogHaKo OHM Obinn
HeGonbLLIMMK

= Haubonblune no obvemy caenku 6oinu
B Hamboree KanUTanoeMKmnx cektopax:
XMMUYECKas MPOMbILLEHHOCTb U
TENEeKOMMYHUKaLnn

Hanbonee akTMBHbIMW NOKyNnaTensamm
Obinu
[l Group DF u Ostchem Holding
(3 caenku Ha $1 150 mnH),

[l Kernel
(4 coenku Ha $294 MnH) 1

[l Ukrlandfarming
(3 caenku Ha $280 mnH)

= KpynHenwas caenka — npusatmsauus
Ykptenekoma ($1 349 mnH)

* [MepedeHb aHanu3upyembix cOeoK MpueedeH 8 MpuIoKeHUU

S
% CBEPBAHK @ Tpoiika™

Bcema psAOM

O6bem n Konu4yecTBO CAESIOK MO OTpachaMm

1,600 6
1.400 'S 5
1,200-
1,000 4
800 - V'S 3
600 - r ry L2
400 -
20 - = —
. ] , , o . o
RN RN Q ® S @ @ &
& & &‘{\o \&Q,o Y\OQOQ & & &
) oS
A +\3‘ &0 (\si‘ «Q’b 2 OéQ *_\3‘0
e o & 9
8 S NS
’b& ¢~\§\
< &
&

O6GbemM 1 KonuyecTBO cAesioK No pa3mMepy caernkun

1,600 7
1,400 £ -6
1,200 £ 5
1,000 4
800

600 * 3
400 2
e = | ;
0 i ! T T -0

$30-49mne $50 - 99 mne $100 - 499 mnH $500-999 mnH $1 000 MAH u
bonee
0O6bem caenok, $ Tbic. ‘ KonuyecTBo caenok (npaBasi ocb)
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UcmouHuk: Mergermarket, nybnuyHbie UCMOYHUKU, oueHKU Tpolku Juanoe



(&ﬁ

Bcema psAOM

% CBEPBAHK @ Tpoitka™*
Pa3mep coenok un otpacneBas pa3ouBka — 2010 r.

- Bcero 3a 2010 T. B YkpauHe npoLwno 15 O6GbLeM u KonuyecTBO cAESIOK NO OTpacnam
caenok pasmepom 6onee 3,000
$30 mnH Ha o6uwyto cymmy $4.6 mnpg* —

= BOnbLWKWHCTBO CAENOK NPoLIno B 2,000
MeTannypruu, n faHHble caenku obinm 1500~
AOCTaTOYHO KPYMHbIMU

1,000+
= Haunbonee akTUBHbIM Nokynatenem 500 -
6b1n Horizon Capital, 3kntounBLumn ase 0
CAEenKu, CyMMapHO OLieHMBaeMble B
$80 o
>
&
= KpynHenwas caenka — npogaxa <

KOHTPOJ1bHOIO Nnakerta

" 6 1
HAYCTpYarbHor cotosa Horbacea (3 O6BbEM M KONUYECTBO CAENOK N0 pa3mepy CAeNKH

MnpAa)

2.500 6
= Takke CyLIeCTBEHHbIMU ObINN CAENKM 2,000 7Y 5
no npogaxe 48% akumin 3anopoxcranu ’ * 4
1 91% aKuuin 4eBenonepcKon 1,500 .

komnaHumn XXI Bek 3a $850 mnH 1 $340 1,000 .
MITH COOTBETCTBEHHO 2
500 L1
0 __;_— : ' L0

$30-49mnH $50-99mnH $100-499  $500-999 mnH $1 000 MnH m
MIH bonee

0O6bem caenok, $ Tbic. ‘ KonuyecTBo caenok (npaBasi ocb)

* [MepedeHb aHanu3upyembix cOeoK MpueedeH 8 MpuIoKeHUU

. 51
UcmouHuk: Mergermarket, nybnuyHbie UCMOYHUKU, oueHKU Tpolku Juanoe



NMpupopa nokynarens
9 mec. 2011 r.

Het
WHhop
Maumm
1 0,

Kpeau
TOp
12%
Private
equity
12%
Ctpart
er
(Ykpan
Ha)
53%
$3.3 MnH ’
Het
WHOop
e
42%
KpenwPrivate
TOp equity
3% 2%

lNpumeyaHue: Group DF u Ostchem Holding omHeceHbI K 6HymMpeHHUM UHeecmopam

UcmouHuk: Mergermarket, nybnuyHbie UCmMOYHUKU, oueHKu Tpolku uanoe

S
% CBEPBAHK @ Tpoitka™*

Bcemv psAOM

2010 r.
Het
MHDOPM
P Crparer
(YxpauH
Private a)
equity 27%
13%
MopTdbe IS5 coaeno
NEBHbINA
MHBECTO
p
13%
Crparer
(mexay
Crparer
(Yxpaun
a)
28%
Hert
MHDOPM
auuu
40%
PrivatdloptdpeCrpater

equity NbHBIA (Mexay

2% WHBECTO HapoaH
n i)
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Bce rA@ PAAOM

% CBEPBAHK @ Tpoitka™*
OcobeHHOCTH CTPYKTYypUpoBaHUA cOEenokK

1. Cy4yacTtuem KoHcynbTaHTa (buy-side, sell-side, transaction council) <->
6e3 KOHCynbTaHTa

2. [No kakoMy npaBy 3aKkpblBaeTCs caernka: aHrmMNCKoe <-> YKpauHCcKoe

3. KOpucaoukumnsa KoMnaHum, KOTopble OCYLLECTBNAKT TpaH3aKuMIo:
ocpwiop <-> YKkpanmHa

4.  Wcnonb3oBaHne Escrow account

5. OcobeHHOCTN goroBopa Kynnm-npogaxu akuum
(share purchase agreement)
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SH /
N 9 CBEPBANK &2 Tpoiika™
OcobeHHocTu nmpomecca Due Dlllgence

1. IOpuanyeckas npoBepka

| Komuara maHHBIX
[l T'apanTum

| BuebanaHChI

2. MduHaHCOBas NPOBepPKa

| Ayaut / 6e3 aynuTa

| C xoHCYAbTaHTAMM / KOMIIAHWS CBOUMU
CUJIaMU

[l 3akpriTne

3. TexHu4yeckasi NIpoBepKa 5






Tpouka Ouanor — Ne1 B YkpanHe B M&A n ECM,
a Takxe Beaywmm urpok B8 DCM u npuBneyeHnn KpegutoB

Yenemnpie caeakn M&A u ECM B 2010 u 2011 rr.

% CBEPBAHK @ Tpoitka™*

Bcema psAOM

Yenemnbie caeiaxkn DCM u npuB/iedeHnsi KpeANTOB
B 2010 m 2011 rr.

30 anpeitst 2010

ABAHTAPA
TPO na JlonaoHckoi
donoBoii Gupxe
$ 208 mun

DKCKIIIO3UBHBII III00AIBHBII
KOOpAMHATOP ¥ OyKpaHHEp

2 Toona—

AISD

Kopnopanus «uxycTpranbHbrit

Coto3 Jlonbacca»

IIpuodperenne
50%+2 axnmit

Yci0Busi He PACKPBIBAIOTCS

DKCKIIFO3UBHBIN COBETHUK
KOHCOpLIMyMa MOKynaresiei

@ TpoﬁKaﬂwanol

Robusta Agro VINAL AGRO
[puobperenue ITpuobperenne Tpuobperenne
100% aximit 100% axrmit 100% axiuit

Yer0BHst HE PACKPBIBAIOTCS

DKCKIIIO3UBHBIH COBETHUK
oKy TaTess

MvAB

TTposaska KOHTPONBEHOTO
maKeTa aKiui

VeIoBHS HE PAaCKPBIBAKOTCS

DKCKITIO3UBHBIH COBETHUK
oKy TaTess

Juis Agrogeneration

VesioBust HE PACKpBIBAIOTCS

DKCK/TIO3UBHBIH COBETHUK
oKy maress

Xongnhr

AKKO

I[Tprnobpererne
100% axmii

VeI10BHsE HE PACKPBIBAIOTCS

DKCKITIO3MBHbIH COBETHHK
oKy TaTess

VetoBust HE PACKPBIBAIOTCS

DKCKITIO3HBHBII COBETHHK
TOKymarens

] |
ste
Pecrpykrypusanus
KPEIUTHOrO Hoprdens
TPYIIIIBI
$ 150 man

DKCKIIO3UBHbI COBETHHK
MoKy naTess

:E@; 3AMOPOXCTASb

IIpuodperenue
48% axumii

YcaoBus ne PacCKpbIBAKOTCA

DKCKIIIO3UBHBII COBETHUK
KOHCOpLIMyMa HOKyTarenen

@ Tpoﬁ Kaﬂmanor

7

PAI3™

Ipuodperenue
100% aximii

<<<.

VenoBus He PaCKpBIBAIOTCS

DKCKIIIO3UBHbIH COBETHHK
oKy maTess

Arpo-Anbga
IproSperenne
100% axumii

VeIoBHs HE PACKPBIBAIOTCS.

DKCKITIO3MBHBIH COBETHHK
TOKynares

Wions 2011 14 mas 2010 22 okrs6pst 2010
UkrLandFarming =™ M, .
g @/ 12 METIHBECT ABAHTAPA
IIpusneuenne Pazmenienue Pazmemenne
CHH/IMIIMPOBAHHOTO KPEAUTA eBpoobIMraiHit eBpoodIHraiuit
$ 600 MmutH $ 500 mun $ 200 mun
DKCKITIO3UBHBIN Ko-menemxep CoBMECTHBII THI-MEHEIDKEP U

MHAHCOBBIN COBETHHK GykpanHe]
YKp P
g TpoﬁKaﬂManor @ TpoﬁKa[]wanov @ TpoﬁKaﬂuanov
Oxts16ps 2011 28 despans 2011 2010-2011
[pusneuenne kpeauta OOmUraMOHHBIN ObnuraiuoHHbIe
BEITTYCK BBITYCKH
$ 250 mun 500 muH rpu 400 moH rpH
OKCKITIO3HBHBIH Amnpeppaiitep Awupeppaiitep

(DMHAHCOBBIH COBETHHK

@ TpoﬁKaﬂwanor @ TpoﬁKaunanov @ TpoﬁKaﬂnanov

IIpoune caeakn YKPanHCKO KOMAH/IbI

TIpuoGperenne
KOHTpoJibHOTO nakera OAO
«Xepconckuii HII3»

—

[puobperenue
64% axumit OAO «XT3»

®

'YenoBHst He PaCKpBIBAIOTCS 'VenoBust He PaCKpBIBAIOTCS

2007 2007
DHHAHCOBBII COBETHHK DHHAHCOBBIIT COBETHHK
npojaBia TOKyTIaTesns
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INnpgupyrowme nosnumm Tponku Ouanor/CoepdbaHka

Ha pbiHKe M&A

(&Qﬂ

Tpounka Ouanor — Ne1 Ha pOCCUNCKOM pbIHKE CIIMAAHUW K nornoweHunn ¢ 2008 r.*

= Tpowka
Onanor/C6epbaHk
nmeet 20-neTHnn
ONbIT OCYLLIECTBNEHNS
COENOK CINSHNIA 1
NOrnoLweHnn n
sIBNsieTcsa Hambonee
OMbITHBIM U
npodgeccruoHanbHbIM
KOHCYNbTaHTOM B
aTon obnactu B
Poccuun

*clenKku cnusiHUl u noanoweHud, 8 KOmopbIxX npodasanuck pocculickue KoMnaHuu. B pacdem 6binu 8KmoYeHb!
cOernku co crnedyouwumu KoMnaHUsiMu, Komopble He 6binu 3asieneHsl 8 mergermarket: iimeppao, Tpolika duarnoe,

PelnTUHr oMHaHCOBLIX KOHCYNLTAHTOB 3a
AHBapbL-08 r. — No HacT. Bpemsa*

F@ Tponka™™

Morgan Stanley

KonnyecTtBo caenok

JPMorgan
Deutsche Bank
VTB Capital
Goldman Sachs
UBS

Credit Suisse

PeATUHr oMHaHCOBbIX KOHCYNLTAaHTOB 3a

AHBapbL-08 r. —no HacT Bpema*
O6uwas cymma, $ mnpa

Morgan Stanley

uB
é Tponka™™

Merill Lynch
Goldman Sachs
VTB Capital

Credit Suisse
JPMorgan
Renaissance Capital
BNP Paribas

llim timber, Mocmapm, 3anopoxcmarne, Sibir Energy, Nitol, F®3, Konetika, Jemckul mup, High River Gold,
Kedenmpanccepsuc, TpaHckpeOumbark, OpueHm Ikcnpecc

UemoyHuk: Mergermarket.com

CBbEPBAHK

Bcema psAOM

@ TpoM Ka[lwanor

KnroueBsble caenku Tponku Ouanor/C6ep6aHka

mocmapt P4 ==
NITOL 'K "Mocmaprt” Sibir Energy
Npoaaxa 100% akuwit MK "MocMapt” v Npopaxa 22,3% Sibir Energy
Mackasi faznpom Hedm
& paavepe 31 Mapa. pybnei
US$1.1mnpa US$ 740 000 000
Anpens 2011 Gespans 2011
& CBEPBAHK _
Tipoaasise axumowepa (Mpasrenscrsa Mocksi)

$ CBEPBAHK

IX5RETAILGROUP

& CBEPBAHK

™

% CBEPBAHK

=8 sanopoxcrans

MpuoGpeTteHue
48% akumin
Ycnoeus He

packpbiBatoTca
WioHb 2010

OKCKNIO3NBHbIV COBETHUK

KOHCOpUMyMa
nokynarenen

M

w
OAO “Uumapko Xongmur"”

Nposaxa kounawm Unilever

a px
AKUMOHEDOE

Mponaxa 10% akui OAO «Kamas»
xomnanw Daimler

$300 000 000

Tlexabps 2008

KCKNIOIMBHBIA DUHAHCOBLIN

AlSD

Kopnopauus WnaycrpuanbHbin
Colo3 flonbacca

MpoBperenme S0%+2 akumt
YC08MS He PaCKphIBaIOTCR
Aexabps 2009

FKCKNOMBHb COBETHIK
KOHCOPUMYMa NOKynaTeneit

@ WEST SIBERIAN

Cnunarve HK AnsaHc
v West Siberian Resources

$2496 000 000
Anpens 2008

DUHAHCOBbI COBETHIK
axuworepos HK Anbac

Mpopaxa 32.18% akumi TTK-7
Komnarun K3C-Xonaunr

$1158 000 000
Viows 2008

3o 71 HaHCOBBIA

COBETHUK

cosetHuk PAO «E3C Poccum»

-@' TpancKpeanrbank

Mpoaaxa 41% akuuii
OAO TparckpeauTGaHka
OAO BTB

Ycnoeus He
packpbiBaloTcs
MowvaRne 2010

®uHaHCOoBBIA
coseTHuk BTB

Mpopaxa 41.3%
akumin Benowna

$ 309,000,000

OkTa6pL 2009

CoseTHuk npoaasua

= MIMBak
S YPCABu:

Obvenurenue YPCA Barka
vMAM-Barka

Aarycr 2009

HHaHCOBI COBETHAK
MAM-Baska u YPCA Bakka

mpluc
lOHTelHEp
OAO "TpaHcKoHTeitHep”

YacTHoe pasmelienne
15% axuwit TpaucKowTeitnepa
npuHaanexaswx PKI
$317000 000
Deoapans 2008

COBMECTHBI! (DMHHCOBLIF COBETHIK
TpancKouednepa n PXI
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Iinanpytowne nosnumn Tponkn Aunanor/CoepbaHka o cpeppank &
Ha pbiHKe M&A: pe3ynbtaThl 3a 3 KB. 2011 T. s s Tl TPOVIKD

European M&A Overview: League Tables of Financial Advisers mergermarket

Q1-Q3 Q1-Q3
Ranking Q1-Q32011 2010 Ranking Q1-Q32011 2010
Value Value % Value Value Count
Q1-Q22010 QI1-Q32011 Company Name (USSm) Deal Count (USSm) Change Q1-Q32010 Q1-Q32011 Company Name (USSm) Deal Count  Deal Count Change
21 1 Deutsche Bank 20,349 11 400 4,087.3% 5 1 KPMG 290 12 9 3
2 2 Morgan Stanley 19,738 6 10,297 91.7% 18 2 Deutsche Bank 20,349 1 3 8
4 3 UniCredit Group 11913 9 3756 217.2% 12 3 Rothschild 3920 11 5 6
Il n 4 Troika Dialog Group 11,457 10 1,000 was7% | [ 33 4 Troika Dialog Group 11,457 10 1 o |
26 5 HSBC 10,740 2 246 4,265.9% 3 5 UniCredit Group 11,913 9 14 5
24 6 Credit Agricole CIB 10,560 2 302 3396.7% 1 6 Credit Suisse 10,328 9 5 4
9 7 Cradit Suisse 10,328 9 1243 730.9% 13 7 ING 8337 9 4 5
30 8 Bank of America Merrill Lynch 9,702 5 190 5,006.3% 2 8 Morgan Stanley 19,738 6 14 -8
8 9 ING 8337 9 1,250 567.0% 4 9 VTB Capital 6,748 6 10 -4
31 10 Nomura Holdings 7,659 4 190 3,931.1% 23 10 Renaissance Capital 3,360 6 2 4
22 1 Citigroup 7419 4 388 1,812.1% 17 n Ernst & Young 184 6 4 2
1 12 VTB Capital 6,748 6 14,978 -54.9% 43 12 Bank of America Merrill Lynch 9,702 5 1 4
= 13 Trigon Group 6,560 1 - - 1 13 Deloitte 277 5 20 -15
= 14 Santander Global Banking and Markets 5828 1 - - 44 14 Nomura Holdings 7,659 4 1 3
29 15 AlB Corporate Finance 4,132 2 190 2,074.7% 36 15 Citigroup 7419 4 1 3
Q1-Q3 Q1-Q3
Ranking Q1-Q32011 2010 Ranking Q1-Q3 2011 2010
Value Value % Value Value Count
Q1-Q32010 Q1-Q22011 Company Name {USSm) Deal Count (USSm) Change Q1-Q32010 Q1-Q22011 Company Name (US$m) Deal Count DealCount  Change
2 1 Morgan Stanley 13,937 4 9,082 39.6% l 13 1 Troika Dialog Group 11,457 9 1 8 l
l 6 2 Troika Dialog Group 11457 9 1,000 1,045.7% l 6 2 Credit Suisse 9,959 7 3 4
= 3 HSBC 10,740 2 = - 2 3 VTB Capital 6,748 6 10 -4
5 4 Credit Suisse 9,059 7 1,045 852.0% 25 4 Deutsche Bank 4806 3 1 5
1 5 VTB Capital 6,748 6 14978 -54.9% 9 L3 Renaissance Capital 3,360 6 2 4
25 6 Deutsche Bank 4806 6 - - 1 6 Morgan Stanley 13,937 4 1 -7
7S 7 ING 4030 2 969 315.9% = 7 Emst & Young 92 4 = =
= 8= Credit Agricole CIB 4000 1 - - 10 8 Rothschild 2,239 3 2 1
= 8= OAO Gazprombank 4000 1 - - = 9 UBS Investment Bank 1,878 3 - -
18 10 UniCredit Group 3,758 2 40 9,295.0% = 10 HSBC 10,740 2 < -
= 1 Xenon Capital Partners 3,597 1 - - 8 n ING 4030 2 2 0
10 12 Renaissance Capital 3,360 6 857 292.1% n 12 UniCradit Group 3,758 2 2 0
13 13 Rothschild 2239 3 207 981.6% 23 13 Alfa Bank 2,179 2 1 1
23 14 Alfa Bank 2,179 2 = - = 14 SG 1,809 2 3 =
= 15 UBS Investment Bank 1878 3 - - 5 15 JPMorgan 1,025 2 3 -1
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Bcema PAAOM

Moyemy CbepbaHk / Tponka? (1/3) 9 CBEPBAHK 7% 11 ok

Co6epbank — kpynHeimuii 6aHk B Poccuu u CHI™ (27% axtrBoB 1 0okoio 30% kanuTana Bcel
poccuiickolt 6aHKOBCKOH CHCTEMEI):

0 Certb 13 18 perroHanbHbIX OaHKOB 1 6osee 19 ThiC. OTAEIeHHH 10 Beeii cTpaHe

0 Komanna u3 (T’Tuena K(ipl'[opaTHBHLIX (uHaHCOB ObLIa (PHHAHCOBBIM COBETHUKOM Ha 21 mlﬁ EXTELSURVEYS EXTELSURVEYS
crenke obmieit cymmoit $3.8 mupa B 2010 ¢ CE

0 Coepbank 6b11 OykpanHepoM nepsoro B Poccun Beimycka RDR Pycana 8 2010 . Nel Ty Gpoxep Komanna
] Co6epbaHk 001aJaeT MUPOKUMH BO3MOXKHOCTSIMH (DOHAUPOBAHHUS CICTIOK MHBECT‘; i?(onm’m & Poccym Tpeitmmr
KoHcopuuym Beayuiero
Tpoiika J{panor — BeAyIinii HHBECTUIIMOHHBIH OaHK B CTpaHe, IPEAOCTABIMIONINI CBOUM 2010 2010 2010/2011
KOMMEPYECKOro 1 KJIMEHTAM TIOJIHBIN CIIEKTP BHICOKOKAYECTBEHHBIX YCIIYT:

MHBECTHIIHOHHOI0 0AHKOB 0 #1 uHBecTUIIMOHHBIH O0aHK B Poccuu B 2010 r, cornacHo Global Finance _ _ _
a

#1 M&A xoHcynbranT B Poccun

#1 GykpaHHep C/IENOK Ha PHIHKAX aKIMOHepHOro Kanutana B 2010 T. (COBMECTHO co EXTELSURVEYS |!{%{8}-M EXTELSURVEYS
Co6epbankoM)

. . . Komanpa Komarnma
#2 Bemyluii MEHEDKEP M aHepPATEp Ha POCCHUIHCKOM PHIHKE TOJTOBBIX IIEHHBIX Oymar anaTHTMKOB AtavrTOB Komanpa Sales
#1 Toprosas ruiarpopma Juist poccuiickux smutenToB ADR 1 GDR E:;gg;(l]: Na1(2010) Ne1(2010)
#1 Gpoxep, #1 komanzaa Sales u #1 komanaa Tpeiiauur B 2010 r. u #2 xomanna Sales u #1 B Ne2(2011) Ne2(2011)

xomanza tpeiausr B 2011 1, cormacHo Thomson Extel Surveys

#1 opranusarop mo 00bEMY MyOIMIHBIX pa3MelleHui akimii komnanuit Poccuun / CHI B

. Nel
2010 r.: Tpoiika uasnor / CoepOaHK y4acTBOBaIU B 9 pa3mereHusx oomum oobemom $4.5 mipa.
B xomre anpenst 2010 1. B HENPOCTHIX PHIHOYHBIX YCIOBUSX OBLIN yCIIENIHO 3aKphITEl IPO G
yKpauHCKoil Komnanuu ABanrap ($208 min.) u poccuiickoit KTK ($163 mun.). Tpoiika Takxke j ANCE
BBICTYITHJIa COBMECTHBIM OykpanHepoM ABB Eurasia Drilling Company ($227 min.)
Be MU MHBECTUIMOHHbIW Tpoiika uanor ycnenrto nposena IPO IRC ($240 mun.), IPO Moctorpecra ($388 min.), IPO No1
0ank B Poccum u Oykpanuep TpancKonteiinepa ($400 min.), IPO Global Ports ($534 min.) , IPO ®ocarpo ($538 min.) VIHBeCTMLIMOHHBIV
pa3MeunieHuit 0auk B Poccun
o OO61mast cyMMa HPUBJIEUSHHBIX 32 MOCIEIHHE 5 JIeT cpeicTB mpesbiinaet $30 Mipa.
kommnanwmii u3 CHI'
" . 2010
VHUKaJIbHBIH OIBIT Pa3MELICHUS aKIUil
/ AZIP / TJIP yKpauHCKHX H POCCHHCKUX
KOMITaHHH MEKyHapOIHBIM
HHBECTOpaM =
: ; [/ i 9
% globalports ... @A | 24 KGE v R E[O]S]
®OCATPO [osTnol Arpoxonammr “Asanrapa’” 0AO0 "Kv;ﬁ;((xal ’SMNIN&I Eurasia Drilling Company PYCAN EOS RUSSIA
I o I G S Tepsitioe nyGme oa—_— T
ot aienll | upconkimati i ot en-olll| R e i pon -
$538 000 000 $534 000 $400000000 mwc\l}iscx';g‘xcxﬂw"“ 32040%00 $208 000000 5163000 000 3227000000 '$2200000 000 '$354 000 000
000 MIIH. .
Hioms 2011 Mions Hoabps 2010 n;ﬂspb 15 5 Aoper 2009 Arpern 2080 g 200
Conmeerii ioGasiit || Comvectibit Cosectsth ToGanssit ConmecTiitt Ccnm}:ﬁ Commenui & R
Koopaunarop i Bykpanuep ToGanshsii Koopawnaop w Eywpatney I'noGanbHbtii opraaTo) .. e N o
Koopuiiiaiop i KOO HaTop it P P

Bywparicp Tywpanncp
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NMNouemy CoepbaHk / Tpouka? (2/3)

Ne1 ToproBbiv onepaTop no
aKLUUAM

LLinpokoe BuaeHune u rnybokoe
NOHVMaHWe pbliHKa, 3HaHWe
KMoYeBbIX MOKynaTenewn un

NPOAAaBLOB aKLyA POCCUMACKMX
KOMNaHWM, nogaepxka Ha

BTOPUYHOM PbIHKE

~F

(&ﬁ

CBEPBAHK

Awnanor
Bcema psaom @ TPOMKa

Jlyywas Toprosasi nnatcopma poccurickunx akumm n ADR/GDR ¢ Tperigepamu,
Gasupytowmucst B Mockse, JloHgoHe, Hito-Mopke 1 Knese

Jlnpep B coBokynHom o6beme Topros Gymaramu NoTpebuTEnNbCKOro cekTopa,
PO3HMYHON TOproemu u c/x: Bumm-bune-fanH (#1), MarnuT (#1), Ceabmoin
KoHTuHeHT (#1), ABaHrapa (#1), Mpynna Pasrynsn (#2) v gp.

Bepywuii Tpevigep B Gymarax poccuickmx «ronyoeix duek»: CoepbaHk (#1),
[a3npom (#1), Hopunbckuin Hukenb (#1) v ap.

rE RUSAL

Mapket-meikep

nepsoi POP
nporpaMmbl B
Poccun

2010

# Komnanus PbiHOYHas gons
1  C6epbaHk 31%
2 Tasnpom 23%
1 PocHedhTb 40%
1 Hopunbckuit Hukens 34%
1  Cesepcranb 39%

WcemouHuk: Bloomberg, 0aHHbie 3a 2010

Ne1 komaHaa cenns

YHUKanbHbIN ONbIT
npogax
cnewunanu3mpoBaHHbIM MHBECTOpPaM
B NOTPEBOUTENLCKOM CEKTOPE

OnbiTHas komaHaa n3 30 cennsos akumin 1 ADR/GDR, Bkntodasi 11 MHOCTpaHHbIX
cennsos B Mockse, JloHaoHe, Hbto-Mopke, Anmartbl u Knese ...

. aKTUBHO paboTaeT ¢ KINYeBbIMU MHBECTOPaMU B poccuinckme bymaru n3
Benukobputanum, CLUA, EBponbl n ctpad CHI

YHukanbHas 6a3a KpynHbIX YaCcTHbIX MHBECTOPOB U knneHToB Private Banking
TpoWKK, NOKYNatoLLMX aKLMM POCCUIACKUX AMUTEHTOB B XoAe Ny6nunyHbIX
pa3melueHun (Ne1 Private Banking B Poccun B 2009 r. no Bepcumn Euromoney)

EXTELSURVEYS | | EXTELSURVEYS | | ExTELSURVEYS | | [{I[JI[/[I[\2/
o Nyywnin Private
Koma:,qa Sales 'll;p::c.q::; 6pokep B Banking B
B Foceun Poccumn Poccumn
2010 2010 2010 2009

Ne1 aHanuTuka

BbirogHoe nosuumoHnpoBaHue
POCCUNCKUX KOMMNaHW, foBepue
WHBECTOPOB U YNpaBreHne nx
OXuaaHuaMmn

Ne1 n Ne2 no sepcum Extel u Institutional Investor 8 2010 . n 2011 r.
COOTBETCTBEHHO

Camoe LUMpOoKOe aHaNUTUYECKOE MOKPbITME POCCUCKUX KOMMAHMI Ha PyCCKOM
1 aHrMnMcKoM a3blkax (cebiwe 600* oTyeToB B rog no 83 knioyYeBbiM
poccuiicknum komnanmsam B 2009 r.)

Komanga Tpoiku [inanor ocyuiecTensieT rinybokoe nokpbiTre 6onbwmnHCTBa
CEKTOPOB 3KOHOMMUKU

WcTopuyecku, pekomeHaauum Tporiku No KOMMaHWAM CEKTopa Bbi3biBanu
MaKcumMarnbHoe J0Bepne UHBECTOPOB BBMAY TOYHOCTY NPOrHO30B

Maono 3aHn60HN
aea
aHanumuyecKo20

ynpaeneHusi

Ilnstggﬁonal

Komanpa

aHanuTUKoOB B
Poccumn
Ne1(2010)
Ne2(2011)

EBreHun PomaH 3axapoB

FaBpuneHKoB [j1aea aHanUMUYECKO20
nasHbIl
3KoHoMuUCcm

ynpasneHusi,
YkpauHa

EXTELSURVEYS I[n%&' utional
Komanpa
aHanuTUKoB AHanuTtuk
B Poccumn Crparterus
Ne1(2010)
Ne2(2011) 2010

(*) Ha pycckom u aHenulicKoM s3bikax
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Mouyemy CoepbaHk / Tponka? (3/3) 9 CBEPBAHK 7% 11 ok

BcerAa psAOM

= #] xoHCynbTaHT 0 M&A caenkam B Poccuu 1o cyMMe U KOJIMYECTBY CIEIIOK
= O6uias cyMMa 3aKpBITBIX 3 HOCIIEAHHE 3 rojia CAENOK npessbiuaet $27 mipa.

»  YHMKaJIbHbIA ONBIT MPOBEICHHUS CIOXKHBIX U KOMIUIEKCHBIX M&A caemnok:

0 Tpotika Jlnanor BeICTyNIIa SKCKIIO3UBHBIM (PHHAHCOBBIM KOHCYnbTanToM 'K
«Mocmapt» 1o npopaxke 100% akuui, a TaxKe BBICTYIIHIIA OPTaHU3aTOPOM

#1 KOHCYJIBLTAHT

no caenkam M&A MPUBJICUCHHS CBA3aHHOTO (PMHAHCHPOBAHUS [ PeTVHT baHK Cymma, $ M/H.
0 Tpoiika Jluanor BeicTynuia (pUHAHCOBBIM KOHCYJIETAaHTOM aKIHoHepoB Musa Motors 1 Tpovika Ouasnor 12,185
#1 koHcynsTanT mo M&A czenkam B 10 mpojaxke Komranuu 6puranckoit Inchcape Ple. 2 BoA Merill Lynch 11,597
Poceun o cyMMe 1 KOTHIECTBY CIIENOK 0 Cmusnue HK Anpsnc u West Siberian Resources ($2,496 M. ) 3 JPMorgan ’ 10,031
0 Ilponaxa maxera 25%+1 0OBIKHOBEHHBIX U IPUBHIETHPOBaHHBIX akimii ABTOBA3a 4 Deutsche Bank 9,434

koHIepHy Renault ($1,166 miH.) 5 Credit Suisse 7025
0 Ipomaxa nakera 69% B OT'K-4 komnanuu E.On ($5,800 miH.) -

Tpusevanue: coencu M&A, 20e Gbua p
Hemounu: Mergermarket.com, dannvie ¢ 1 smsaps 2008 2. no 2 wons 2010 2.

= YHHUKaJIbHBIH OMBIT MPOBEICHUS BBITYCKOB eBpooOmuranuii B Poccuu u Ha YkpauHe:

N N N y 8 4% METINVEST* ABAREATA

0 Pycruapo Ha 20 mupz py6neit mox 7.875%, npu3sHaHHast TydIlel CASIKON Ha PHIHKE g
#1 KOHCYJbLTAHT obnurarmii B IeHTpanbHOIl 1 BoctouHoi EBpore B 2010 1. 200000000 20

no caeaxkam DCM 0 MerunBecra Ha 750 M gon. CIIA non 8.75% 20000000000 py6. 750000000 posun. 10%/ 5 ner

7.875%/5 ner 8.750%/7 ner OKTaBpL 2010r.

0 Meramtounsecta Ha 750 muH noa. CHIA nox 6.5% OKTHGpL 20107 espans 2011r.
emealinance
#1 koHCybTaHT 110 DCM 0 Pecny6muku bemapycs Ha 1 800 mita mon. CLLIA oz 8.75% u 8.95% xmm;u"awm

0 Arpoxomnaunra Asanraps Ha 200 mim gonn. CIIA nog 10% C:::E‘YEE;%‘ B ) “ comemttemaman

= Nel KOHCYJIBTAHT 11O JIOKaJIbHBIM o0JIHranusaM Ha YKpaI/IHC
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% CBEPBAHK @ Tpoitka™*
OcHoBHble caenku Ha pbiHKke M&A B YkpauHe — 9 mec. 2011 r.

Bcema pAAOM

Cymma
KomnaHus Mokynartenb Mpopaseu ST B T
Huka-Tepa 100% TpaHcnopT Group DF YactHbin uHBecTop  CeHTA6pDL 150*
Pycckue macna 100% Muweson KepHen YacTHble nHeectopbl  CeHTA6pb 60
Enselko 100% ArpocekTop KepHen Finch Investments CeHTs6pb 52
Arpo-Anbda 100% ArpocekTop Ukrlandfarming HacTHbI MHBECTOpP ABryct 80*
Hensta BaHk 30% ®uHaHcoBbin  Cargill Financial Services YacTHbli nHBecTop Uionb 65*
ﬁlgﬁis(:i: 100% MNuweson KepHen Bunge NioHb 140
YKkppoc 71% ArpocekTop KepHen YacTHble MHBeCTOpbI MapTt 42
YKkpTenekom 93% Tenekom ESU OI' YkpaunHsbl MapTt 1,349
Ucunpa KoHTponb Me@tj"_":;':;me Advent International YacTHbI MHBECTOP MapTt 30*
::f:g;gm" 50% (61%) MawwnHocTpoeHne lMpomuHBecTHaHK Kopnopauus BorgaH MapTt 40*
A3ot : *
(Yepxacchi) KoHTponb Xvmnpom Ostchem Holding DCH MapTt 500
MAY 62% TpaHcnopT Muroputapheie ®I' YkpanHbl deBpanb 37
aKLUMOHepbl
gii?ronoueuku 100% Xvmnpom Ostchem Holding IBE Trade Corp ®deBpanb 500"
Pauns 100% ArpocekTtop Ukrlandfarming YacTHble HBECTOPSI AHBapb 150*
Oakop 76% ArpocekTop Ukrlandfarming YacTHble MHBECTOPbI AHBapb 50*
UHkepmaH 60% [Mweson Hartwal gzgliizll’ Horizon YacTHbIN MHBECTOP AHBapb 30*
VAB baHk 84% ®durHaHcoBbLIN s TBIF F|r_1anC|aI AxBapb 69
WHBECTOPbI Services

* OueHka Tponkn dunanor

NToro no cpegHum 1 KpynHbiM caenkam: 17 caenok Ha $3 344 mnH 63



S
% CBEPBAHK @ Tpoiika™~

Bcema psAOM

OcHoBHbIe caenku Ha pbiHKe M&A B YkpauHe — 2010 r.

Cymma

OHepromawicneycTanb 93% MeTtannyprus ATOM3HEProMoHTa)X  YacTHbI MHBECTOP [ekabpb 250*

XXI Bek 91% [esenonmeHT Ova[?n::gglngs YacTHble uHBectopbl  [lekabpb 340

CeBepopoHeukun Asotr  40% Xumnpom IBE Trade Corp ®I'M YkpavHbl Hekabpb 35

Butmapk YkpanHa <50% [Myweson Horizon Capital YacTHble nHBectopbl  [lekabpb 40*

Ctupon KoHTponb Xnmnpom Ostchem Holding YacTHbi uHBecTop  CeHTA0pb 700"

Datagroup 30% Tenekom Horizon Capital YacTHbIN MHBECTOP ABryct 40

Po6ycTa-Arpo-UHBecT 100% ArpocekTop Ukrlandfarming plc  YacTHble uHBecTopb! ABryct 30*

Allseeds 94% ArpocekTop KepHen YacTHble MHBECTOpSI NioHb 215

JlyraHckrennoBo3s 76%  MawwuHocTpoeHne TpaHcMmalLXonanHr &' YkpavHbl MioHb 54

3anopoxcTanb 48% Metannyprua Fpynna poccumckix Midland Group Man 850

NHBECTOPOB

Bukonn 100% Hedterasosbin THK-BP YacTHbIN MHBECTOP Man 166

HoHeuknn

anektpometannyprnye  100% Metannyprua Meuen Anbda-lpynn MapTt 500*

CKWUM 3aBOf,

AmcTop 60% Putenn CwmapTt XonguHr Midland Group deBpanb 50*

Central European Central European

Media Enterprises 100% Megua MpusaTt . P AHBapb 300
. Media Enterprises

Ukraine

2 R 50.01% MeTtannyprua T [FOEEIET YacTHble MHBECTOpPbI AHBapb 1,000

coto3 [loHb6acca NHBECTOPOB
* OueHka Tponkn Onanor

NToro no cpegHum m kpynHbiM caenkam: 15 caenok Ha $4 570 mnH 64



KOHTaKTbI T @ Tpoiika™

Anekceu PawynkuH

[npekTop
NHBECTNLMOHHO-DAHKOBCKOE yripaBreHmne
Tpouka duanor YkpanHa

Ten.. +38044 207 37 80
dakc: +380 44 207 37 84
E-mail: Alexey Rashchupkin@troika.ua
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Rpyrnbiv CTON

Kak ydep»xamb ommokK
YKPAuHCKO020 KanumaJsa
3az2paHuyy?

4

ILYASHEV UHTep.ggKC-YKPAM Ha @@ FundMarket (®) tochka.net
& PARTNERS




Kak yoepaTb OTTOK KanuTtana 3arpaHuuy?

“OcmaHoeumb OMMOK Kanumasna 3a
2paHuuyy MOXXHO, pewue dee OCHOBHbIe 3adayu.
Bo-nepebix, Heo6xo00umMo co30amb rpPo3pPavyHyro
u pabomaruwyro 3akoHolamesnbHyro 6asy.
Bo-emopbix, csiedyem OonosIHUMb cyuwecmaey-
rowuu uHcmpymMmeHmapuu UHMepecHbIMU U
npuesiekamesibHbIMU  UHCMpPYyMeHmamu  Onsi
UHeecmupoeaHusi u obecneyumb 3¢hghekmus-
HYyr 3aujumy rnpae UH8ecmopoas.

Amu HanpaeneHusi desimesibHOCMU S18J1SIFOMCS
K/1ro4yeebIMU 8 exxedHeeHol pabome Komuccuu.”.

Amutpuin TeBenes,
[NMpencenatens [ocynapcTBeHHOM
Komuccum no ueHHbIM Bymaram u

dooHO0BOMY PbIHKY YKpauHbI



;_’ FfocyaapcTBeHHas KOMUCCUS NO-HEeHHBIM
4 6ymaram 1 OHAO0BOMY PbIHKY

Oco6eHHOCTN YKPaUHCKOro
KOpnopaTuBHOIO npasa
(BO3MOXXHOCTU U OrpaHmMyeHuns)

TeBeneB .M., lNpeacepnartenb IKUB®P

Kpyrnbii cton “Kak yaep»aTb OTTOK YKPaMHCKOro KanuTtasna 3a rpaHuuy:
yperynmpoBaHue napTHEPCKUX OTHOLWEHUW B YKPAUHCKOM U
MWHOCTPaHHOM npase. BO3MOXHOCTM M yrpo3bl And 6usHeca”

08 Hos6ps 2011 r.



§ PedopMma KOpnopaTMBHOro
) yrnpaBJieHus

3akoH «O0 akuMOHepHbIX obLecTBax» NnpegycMaTpuBaerT:

e TOJIHYIO AeMaTepuanunsaumnio Bcex akumim B YKpanHe;

® CYyLWECTBEHHOE pacClMpeHne KOpnopaTUBHbIX NPaB MUHOPUTAPHbIX
aKLUMOHEepOB

e peuMyLLEeCTBEHHOE NpaBo AN aKLUMOHEPOB Ha NpuobpeTeHmne akumnm
AOMOSIHUTENbHbIX BbIMYCKOB M NMpaBo TpeboBaHMs BbiKyNa
NpUHaaaexawmnx UM akumm B cnydae Hecornacus C pelleHmnsamm
obuwero cobpaHusa (Ha 3aKoHoAaTEeIbHOM YPOBHE);

® OJIHOMOYMS OPraHoB yrnpaB/ieHNs aKUuMOHEPHbIM oblecTBoOM (obwero
cobpaHunsd, HabnaaTenbHOro coBeTa, MCNOJIHUTENbHOIO OpraHa,
PEBU3NOHHOMN KOMUCCUN);

e TpeboBaHme K nuuy, NnpuobpeTwero KOHTPOJIbHbIA NaKeT akuun,
NpeanoXunTb ApYrMM akumMoHepaM npoaaTb €My akuMm Mo PbIHOYHOWM
LeHe;

e paBO aKUMOHEpa Ha NoNyyYyeHne nHpopMaumm o AesTENbHOCTH
aKUMoHepHoro obwecTsa;

® BO3MOXHOCTb 3aK/IHOYEHUS aKLUMOHEPHbIX COrnalleHNN.



§ PecdopMa KOpnopaTUBHOIO
@ ynpasBJieHus

3akoH «06 akuMOHepHbIX obwecTBax>» - 3TO:

* YyCTpaHeHMe CyLlecTBYHLWmnX Npobenos
3akoHo4aTeNnbCTBa YKpaunHbl B chepe KoOpnopaTUBHOIO
yrpaBneHus;

® MOBblILEHNE KOPNOPaTUBHOWU KYNbTypbl;

* noBbllWeHne a3PpPeKTUBHOCTU 3aLllNTbl NpaB
NWHBECTOPOB;

® MOBbllEeHNEe UHBECTULMOHHON NpUBIEeKaTebHOCTH
aKLUMOHEPHbIX 06WEeCTB B LEIOM;

e BHegpeHune obLWEenpUHATBIX MUPOBbLIX CTaHAAPTOB
KOpNopaTMBHOIO yrnpasJieHUs.



\ Pedopma KopriopaTMBHOFO
) ynpaBJiieHus

Npobnematuka 3akoHa «06
AKLIMOHEPHbIX obuiecTBax>:

e He06X0AMMOCTb NpMUBEeAEHUS BHYTPEHHMX
NOKYMEHTOB aKLUMOHepHOro obLwecrea B
COOTBETCTBME C HOPpMaMUN AENUCTBYOLLEro
3aKOHO4aTebCTBa;

® YBe/InYeHne pasMepa yCTaBHOIMo KanuTana B
COOTBETCTBUU C TpeboBaHUAMU 3aKOHa.



§ Pedopma KkopnopaTuBHOIO
¥ ynpaBJieHus

KoMuccua pasbpsiCHAET 3aKoHOA4aTe1IbCTBO NO
aKLMOHEepHbIM obLecTBaM B YaCTMU:

nepesBoja akuum B 6e340KyYMeHTapHY0 (popMy;

BHECEHUS He0bX0AMMbIX UBMEHEHUIN B YCTaB 0bWecTBa;

nepensbpaHus rnaebl HabnwgatenbHoro coeeta AO;

kKoMmneTeHunm opraHoB AO nMpu NMPUHATUN peLleHNIN BbIKYMJEHHbIX

akuum AO;

e rnopsaka nibpaHuda yneHoB HabnwaatenbHoro coeeta AO nyTem
KYMYNSTUBHOIO roJiIoCOBaHUS;

e npeobpazoBaHma AO B OO0 n KoMMaHAUTHbIE 0bLWeCcTBa;

e oOcCyuwecTBeHns obssaTtenbHOro Bbikyrna AO pa3MeLleHHbIX akLuun.



\ NMpuoputetrbl KoMmuccum B ganbHelleM
.

pa3Bntum poHAOBOIo pbiHKa

* 3al[MTA NPaB AKIMOHEPOB U HHBECTOPOB;

* MOBbILICHUE MPO3PAYHOCTH M MYOJIUYHOCTH
(pOHI0BOTO PHIHKA;

* paclIMPeHUe HHCTPYMEHTAPUSA A padoThl HA
pPbIHKE;

* YCOBEPIICHCTBOBAHUE HOPMATHUBHO-IIPABOBOIO
peryJiupoBaHus;

* BHeIPEeHME MPUHIUIOB U NMPABUJI KOPIOPATUBHOIO
yIpaBJICHUSA;

* HACBILICHUE IKOHOMUKH pPecypcamMu ¢ MOMOIIbIO
(pOHI0BOTO PHIHKA.



Cnacmnb6o 3a BHMMaHue!

T'ocynapcrBenHast Komuccus mo nueHHbIM
Oymaram v ()OHA0OBOMY PBIHKY,

yJi1. MockoBckasi 8 kopmyc 30

TeJ. + 38 044 254 25 53

WWWw.SSImScC.gov.ua



Rpyrnbin CTON

Kak ydep»xamb ommokK
YKPAUuHCKO020 KanumaJsda
3az2paHuyy?
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Kak yoepaTb OTTOK KanuTtana 3arpaHuuy?

“Ommok kanumana u3 YKpauHbl — KakK
YKPaAUHCKUX, maK U UHOCMpaHHbIX uHeecmuuuu
— 6ydem Heu36exHO npodosmkambcsi 00 mex
nop, noka nopmaepesibHbie UH8eCMopbI He 6ydym
uMemb A0CMamMoOY4YHO OCHOB8aHuUl cHyumams, Ymo
UX KanumaJsoeJsioxeHusi 3awuweHsbl. 1o kpaliHel
mepe, mem 6a3oebiM HabopoM npas U
2apaHmuu, KomopbIilU YXe [puMeHssemcsi &
decsimKax pa3eumbix cmpaH Mupa’.

KOpun AkoBeHKo,
[Mpencepnartens [NpaBneHusd
UK Eavex Capital, (YkpauHa).




Kak yaep»aTb OTTOK KanuTtarna 3arpaHuuy?

“Yeenu4yeHue npucymcmeusi UHOCMpPaHHbIX
UHBecmopoe Ha YKPauHCKOM (hOHOOBOM pbIHKEe
803MOXXHO mMOJILKO Mpu ycrioeuu 6HeOpeHUs
esporelcKkux cmaHlapmoe KopropamueHOo20
ynpaesieHus”.

Cesatocnas Llepemera,
pyKOBOAUTENDb HOPUONYECKOIrO
oTaena, MexayHapoaHble
TpaH3akuum u M&A

UK Dragon Capital, (YkpaunHa)




