Hanorosoe
nJaHupoBaHue

PECTPYKTYPU

23 ceHTA6Opa 2025T.

CiRRa



g GLMBAL
B 6nmxanwme 2 yaca: AIM

0 PecTpyKTypmn3saumsa: HanoroBble 3aja4u

* MuHUMasbHbIe HAJIOroOBble NOTEPU B XOZe PECTPYKTYPM3aLIUM

* CoxpaHeHMe HaNoroBbIX aKTUBOB U HaNoroBon aP@EeKTUBHOCTH
CTPYKTYpblI

* [loBbllWeHME HaNOroBon aPEKTUBHOCTU CTPYKTYpPbI

* Co3aaHune HanoroBblX aKTUBOB



g GLMBAL
B 6nmxanwme 2 yaca: AIM

g [paKTnyeckne npuMepbl U Kencbl

* PervoH CHI'
* [lepcmnpackmnin 3anuBe

* [pyrue ctpaHbl

e KntoyeBble 3Tanbl PECTPYKTYPMU3aLIUM

a OTBeTbl Ha BONPOCHI



y GLM.BAL
PecTpyKTypusauua nepej caesikou AIM

Hencreyrouiaa KoMnaHua ¢
601bLLINMN UCTOPUYECKUMMU

MHBECTULUUNAMNU

OnepaunoHHas
KOMMNaHuA




y GLM.BAL
PecTpyKTypusauua nepej caesikou AIM

lOpucTbl cospganu HoBoe AO
C MUHUMaNbHbIM KanuTaaom

100%
OnepaunoHHas AKLMNOHEepHoe
KOMMaHMA o6LEecTBO

AKLMOHep BJ'IO)KI/IJ'I onepaumoHHYHO
KoMnaHuto B kanutan AO B 06MeH Ha
50% aKuun co 3Ha4YUTENbHbIM
9MUCCUOHHbIM JOX040M




GL”/BAL

PecTpykTypnusauua nepen caenkou AIM

[lonyuuBLLasCca CTPYKTypa
ﬂ% BNafieHus

100%

AKLMNOHepHoe
0o6LLEecTBO

100%

OnepaunoHHas
KOMMNaHus



GL”/BAL

PecTpykTypnusauua nepen caenkou AIM

[Mpopaxxa 50% akuunm AO
CTOPOHHEMY MOKYynaTento
100% ////
X >
AKLMNOHepHoe
0o6LLEecTBO

100%

OnepaunoHHas
KOMMNaHus



. GLMBAL
PecTpyKTypusauus nepej cAenkon — TpyM Bonpoca: ATM

C ToYKM 3PEHNA HAJTOTOBOIo NMNJiaHMPOBaAHUA.

o YT10 6b1510 CAENaHo NpaBuUIbHO?

9 YTO MOIrno nonTtu He Tak?

e YTO TOYHO NOLUIO He TaK?



PecTpykTypu3sauus

KJ/il0O4eéBblieé HaJioroeblie 3aaa4u
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GIL.MBAL
HanoroBble 3a4a4u: YeTblpe YPOBHHA AIM

MWHUMasbHble HAJIOroBble MOTEPU B XOZ€ PECTPYKTYPU3aALINU

CoxpaHeHne HaNoroBbIiX aKkTUBOB U HaNIOroBon aP@PeKTUBHOCTU CTPYKTYPbI

[loBblLLEHNE HANOroBon aPPeKTUBHOCTU CTPYKTYPbI

Co3aaHune HaloroBblX akTUBOB




3agava N21: MMHUManbHble HaJlIoroBblie NnoTepwn

1.1



, y GLMBAL
[pUMep: U3MEeHeHMe XONANHIOBOW CTPYKTYPbI ATM

B b

XonguHroBas XonguHroBas
KoMnaHus KOMMNaHusd
W/

OnepaunoHHbIE OnepaunoHHbIe

KOMMaHU" KOMMaHUn




o GIL.MBAL
I'Ipwmep: N3MEHEHUNE XOJIAUHIOBOU CTPYKTYPbI AIM

AKLMOHep co3paeT
ﬂ% HOBYHO KOMIMAaHUIO
XonguHroBas XonguHroBas
KOMMaHUS & KOMMaHUA

OnepaunoHHble
KOMMaHuu




, y GLMBAL
[pUMep: U3MEeHeHMe XONANHIOBOW CTPYKTYPbI ATM

AKLMOHep co3paeT
ﬂ% HOBYHO KOMIMAaHUIO
XonguHroBas XonguHroBas
KOMMaHUS KOMMaHUA
P

OnepaunoHHble

KOMMNaHNA I'Ipo,u,a)Ka
onepaLnOHHbIX
KOMMaHUN




, y GLMBAL
[pUMep: U3MEeHeHMe XONANHIOBOW CTPYKTYPbI ATM

XU AUHIZzad XonauHroBas
voMMahiga KOMMaHus

OnepaunoHHbIe
KOMMaHuu

AKLUMOHEP NUKBUAUpYeT
CTapyto KOMMNaHUIo



GIL.MBAL
[ pe MOIYT BOSHUKHYTb HaJ1IOIOBbI€E I'IOTepVI? AIM

YpoBeHb onepaunoHHbIX
KOMMaHUM:

XOonAuHroBas KomMnaHuum ¢
KOMMNaHuA < HeaABMXNUMOCTbHO
KomMnaHwuu-
HeAponoJsib3oBaTeNu

OnepaunoHHble

J1robble KoMMaHuu,
ecnu Hert treaty
protection

KOMIMaHUn




Gl.MBAL

[ pe MOIYT BOSHUKHYTb HaJ1IOIOBbI€E I'IOTepVI? AIM

Ctatbs 309 HK PO
«OCOBEHHOCTM HANOroo610XKEHNSI MHOCTPAHHbIX OpraHmn3aLnin»

g

1. Cnepyrowme BUAbl OX0A0B, MOYYEHHbIX MHOCTPaHHOW opraHM3aLmen, KoTopble He CBA3aHbl!
C ee npeAnpuHMMaTenbCcKon AeaTenbHOCTbIo B Poccuiickoi Pegepaummn, OTHOCATCA K A0X04aM
MHOCTPaHHOI opraHn3aLmnm ot UICTOYHUKOB B Poccuinckon depepanum u noanexaT 06710XKeH o
HaoroMm:

<.>
5) poxoAbl OT peanusauumn akumi (gonemn) opraHmsauui, 6onee 50 NpoLEHTOB aKTUBOB KOTOPbIX

MPAMO WU KOCBEHHO COCTOUT N3 HEABUXMMOTrO UMYLLLECTBA, HAaX0AALLLErocs Ha TeppuTopun
Poccuiickon Gepgepaumm <...>;




GILMBAL
[ pe MOIYT BOSHUKHYTb HaJ1IOIOBbI€E I'IOTepVI? AIM

Ctatbs 679 HK PK
«Jloxoabl Hepe3naeHTa U3 UCTOYHUKOB B Pecnybninke KasaxcTaH»

7) noxona OoT npupocta CTOMMOCTU MNMpUu peasin3aynn.

<..>

LEHHDbIX 6yMar, BbINMYWEHHDbIX PE3NOEHTOM, a TaKXe AoJen y4yacTtund B YCTaBHOM KaluTtale
HOPNON4YECKOro Jinua-pe3ngeHta, KoHCopuunyma, pacCrnojiooxXeHHOro B Pecny6nMKe KasaxcTaH;

aKuun, BbIMYWEHHDbIX HEPE3INOEHTOM, a TaKXe AoJen y4acCTtund B YCTaBHOM KallnUTalne
HOPNAN4eCKoOro Jimua-Hepe3nngeHTa, KOHCOpLnyMa, eCJiun 50 n 6onee NnpoueHToB CTOMMOCTU TaKUX

aKLWI, AONen yyacTust UM akTUBOB FOPUANYECKOIO NMLA-HEPe3nNAEeHTa COCTaBNAET UMYLLECTBO,
Haxogslleecs B Pecny6nvke KasaxcTras;




Gl.MBAL

[ Oe elle MOryT BO3HUKHYTb Hanoroeble notepu? AIM
ﬁ% YpoBeHb XONANHIOBOW
KOMMaHUW:
XonguHrosas Hanoroo6noxeHue
ORI~ NpMbLIIN Npu

npopaxe
«Hanor Ha BbIxo»

OnepaynoHHble (exit tax)

KOMIMaH"

Hanor y nctouyHuka
npu pacnpeneneHnm
(BMEHEHHOM)
NpubbIIN




Gl.MBAL

[ Oe elle MOryT BO3HUKHYTb Hanoroeble notepu? AIM
YpoBeHb aKLMoHepa:
, ° [paeuna KUK
Hanor ¢ goxonoB npu
pacnpeneneHmm
XonanHrosas aKTUBOB CTapou
v (nMKBNAMpPyeEMon)
XOJIAUHIOBOM

KOMMNaHN"

OnepaunoHHbIe

KOMIMaH"




GLMBAL
[ Oe elle MOryT BO3HUKHYTb HaJloroBble noTepu? AIM

[MpaBoO TpeboBaHMSA No
AOroBopam npoaxu
OnepaunoHHbIX KOMMaHUU

XonguHroBas XonguHroBas
KOMMaHuA KoMNaHus

Basza KUK - ecnu OnepauunoHHble

Kunpckaa XongKo He KOMMaHunu
NUKBUZMpyeTcsd

NI

Jloxopn npu
pacrnpeneneHnn akTMBOB
npu nMkBuagaunm



GL”/BAL

AnbTepHaTUBHbIN BapUaHT: peCcTpPyKTypusauyms ATM

B paMKax KOpnopaTMBHOIo NnepMMeTpa

XonauHroBas XonguHroBas
KOMMaHUS KOMMaHuS

OnepaunoHHbIE
KOMMaHuu

AKLMNOHep nepepaeT
Kunpckyro XongKo
HoBou XonaKo B OA3



CLABAL

ANbTepHATMBHbIA BapuUaHT: PECTPYKTYpPU3aLus
B paMKax KOpnopaTuBHOIo NnepMMeTpa

XonguHroBas
KoMnaHus

XonanHroBas
KOMIMaHWNA npop'a).Ka
onepaunoHHbIX
OnepaLnoHHble KOMIMaHUn

KOMMaHU"




. . GLMBAL
AnbTepHaTUBHbIN BapuaHT: pecTpyKTypusaLus ATM

B paMKax KOpnopaTMBHOIo NnepMMeTpa

XonguHroBas
KoMnaHus

XonauHrosas OnepaunoHHbIe
KOMMNaHus KOMMNaHUU
¢/

[TpaBO TpeboBaHMA Mo AOroBopam Npoaaxu
onepaunoHHbIX KOMMaHUK




o GIL.MBAL
AJ'IbTepHaTI/IBHbIVI BaAPUaAHT. PECTPYKTYPU3aALUA AIM

B paMKax KOpnopaTMBHOIo NnepMMeTpa

XonguHroBas
KOMMaHuA

XOAAUHICSas OnepaunoHHbIe
KoMMNaHyA KOMMaHUu

Kunpckaa XongKo nukBuaupyertcs v
nepenaet npaBo TpeboBaHusa XonakKo B OA3
(npekpallaeTcs coBnageHnem AoMHKHMUKA U
KpeamTopa)



o GIL.MNBAL
AJ'IbTepHaTI/IBHbIVI BaAPUaAHT. PECTPYKTYPU3aALUA AIM

B paMKax KOprnopaTUBHOIo nepMmMeTpa

Kak nepegatb kunpckyo XonakKo Hoeou XonakKo B OA3?

o Bknapa B KanuTan

Ecnn akunoHep pesngeHT Poccun — HOADJ1 ¢ maTepmnanbHON BbIrogbl

e [Ipofarka c OTCPOYKON NnaTexxa

B HEKOTOPbIX CTPaHaxX NoA0XOAHbIW Hanor cYNTaeTcs «NO HAYUCTTIEHUNIO»

e «Bknapg B UMyLLLECTBO»

Ba)XHO, 4TOObI CPpOPMUPOBANCSA aKTUB U HE BO3HUKIA NPULbLINb



ANbTepHATMBHbIA BapuUaHT: PECTPYKTYpPU3aLus
B paMKax KOprnopaTUBHOIo NepnuMeTpa

Kak nepegatb kunpckyo XonakKo Hoeou XonakKo B OA3?

[ 9 [Ipogarka c OTCPOYKON NnaTeXxa ]

.+, Take N0O3BOJIUT COXPaHUTb
“J1°~ 3aTpaTHyto 6a3y — pacxojpl

| aKLMOHepa Ha UHBECTULIUN B
Kunpckyro XongKo

GLABAL
AIM



GILMBAL
Elle oanH BapUaHT — pegoMnunnaunad AIM

[1nroChbl;

O6bI4YHO He ABNAETCHA HanorosbiM cobbiTneM ansa uenen KUK n nocneacteuim
Ha ypoBHe OnepKo

CoxpaHseT ncxogHyro Xongko

@ MuHychbi:

Bce elle MOXeT NPpUBOAUTb K «Hanory Ha Bbixog» B opucankuymm XonakKo
bonee onuTtenbHbIU U CNTIOXXHbIN NpoOLECC, YeM NMpoaaxka
He Bceraa Bo3mMoykeH (3aBUCUT OT Nepeaarolein u NpMHUMarloLLLEA CTPaH)



GLABAL
Tpwn BbiBOAA ATM

[lepBas 3ajaya NJ1aHUPOBAHUA — MUHUMU3UPOBATb
HaNOroBble NOTEPU B NMPOLLECCE UBMEHEHUS CTPYKTYPbI

©

Hanorn moryt BO3HMKHYTb Ha YPOBHE onepaLMOHHbIX KOMMAaHUN,
XONJANHIOBOM KOMMAaHUN N aKLMOHepa

KL\ [loNe3HO pacCMOTPETb HECKOJIbKO CLieHapueB
y/ PEeCcTPYKTypusauuu 1 BbibpaTb Hanoonee apheKTUBHbLIN




3aaava N°2:
COXpaHeHue HaNoroBbiX aKTUBOB U HAJIOrOBOW
3(PPEeKTUBHOCTU CTPYKTYpbI

1.2



GIL.MBAL
CoxpaHeHMe HaJ1IOTOBbIX aKTUBOB AIM

XonguHroBas
KoMnaHus
\“/

XonguHroBas
KoMnaHus

X >
OnepaumnoHHble \\\
KOMMaHuu Mpopaaxa foYepHuUX
KOMMNaHUM — Mo
«CUMBOJINYECKOWN»

CTOUMOCTWU?



GIL.MBAL
CoxpaHeHme HaJ1IOTOBbIX aKTUBOB AIM

3aHMXeHHas ueHa
NOKYMKW — 3TO:

X Hwuskas 3aTpaTHas 6a3sa
npu npoaaxe ansd

o XonguHrosas
venen KK O/IAMHIOBA
KOMMaHUs
X B0O3MO)XHas
Hanoroo6naraemas
Npuo6bINbL NpK OnepavumMoHHbIe
nepeoLeHKe B byayLiem KOMMaHuM

X Hwunskaa pacxogHasd
6a3a Npu YMeHbLLUEHUM
KanuTtana u
nukBugaumm OnepKo



GLMBAL
Bknag B UMyLLEeCcTBO AIM

OnepaLMOoHHble XonpguHrosas

KOMMNaHU" KOMIMaHunA

Bknapg B MMyLLLECTBO: NMpoLle BKnaga
B KanuTan, He Bo3HukaeT HO®dJ1 ¢
«MaTepunanbHON BbIroAbl»



Bknag B UMyLLEeCcTBO

NMocnepcrtBua:

* X He yBenuumsaertcH
3aTpaTHasi 6a3a Ha
ypoBHe XongKko

[
XonguHroBas
KoMnaHus
 _

OnepaunoHHbIe

KOMIMaH"

* X (TepsawoTca» 3aTparhbl
Ha NpuMobpeTeHmne
OnepKo

GlL.ABAL
AIM



GLMBAL
Kak ny4yiie noctynuTb? AIM

—

OnepaynoHHble

KOMIMaHWUn

XonguHroBas
KOMMaHuS

N B 3TOM cnyyae, BUANUMO, ny4lle
npojaxa c OTCPOYKOM nnaTexa



LMBAL
Kak coxpaHuUTb YObITKU NPpU PECTPYKTYpU3aLnm? CL e

+ A Ao
@ YObITKN — 3TO TOXXE NOJ1Ie3HbIN HA/IOrOBbIN aKTUB

[pu topuanYecKon peopraHnsanmn yobITKWU, Kak NpaBuiio,
yaeTCsl COXPaHUTb

O

A BOT Npu npoga)e KOMMNaHum n peaoMiumMnaLmnum — Bpag nu

@8 Takxe yobITKM MHOrAa «CropatoT» Npn cMeHe CO6CTBEHHNKA KOMMNaHUM




y GLMBAL
CoxpaHeHune HanoroBom aPEeKTUBHOCTU CTPYKTYPbl ATM

OAaHa 13 3agad pecTpyKTypusauum — o6ecneymnTb
HanoroByro aPPeKTUBHOCTb HOBOM CTPYKTYpbI

78 Kakue BO3HMKaIOT Npo6sieMbl 1 BO3MOXHbIe peLleHus

1L — PacCMOTPUM Ha NpUMepe ABYX CYyAebHbIX KENCOB




GL”/BAL

PecTpykTypnsauua n ctaeska 0% no gusnaeHgam B Poccum AIM

NcxogHaa cTpykTypa Ha Hadano 2015 roaa:

000 «'K

«Cerexa»

100%

AO «Kapenus
OCI»

100%

000 «BDOK»




GLMBAL
PecTpykTtypusauus n ctaBka 0% no aueunageHaam B Poccuu ATM
PYKTYP

Hos6pb 2015 roaa — BbiaeneHne 000 «BOK-T1poeKkT» ¢ ero npucoeuHeHnem
K 000 «I'K «Cerexan:

000 «K
«Cerexa»
AO «Kapenus 000 «BDK-
OCI» [MpoeKT»
000 «BDOK» 000 «BDOK»




GLMBAL
PecTpykTtypusauus n ctaBka 0% no aueunageHaam B Poccuu ATM
PYKTYP

Hos6pb 2015 roaa — BbiaeneHne 000 «BOK-T1poeKkT» ¢ ero npucoeuHeHnem
K 000 «I'K «Cerexan:

000 «I'K
«Cerexxa»

AO «Kapenus 000 «BOK-
OCI» [TpoeKT»

000 «BOK» 000 «BOK»




GL”/BAL

PecTpykTypnsauua n ctaeska 0% no gusnaeHgam B Poccum AIM

NToroesasa cTpykTypa Ha Ha4dano 2016 roaa:

000 «K
«Cerexxa»

AO «Kapenus
M1CM» 000 «BOK»



GLMBAL
PecTpykTypnsauua n ctaeska 0% no gusnaeHgam B Poccum AIM

ABryct 2016 roga — 000 «BOK» pacnpegenseT gusunaeHabl u npumMmeHsiet ctaBky 0%:
anBuaeHabl

000 «K
«Cerexxa»
25
AO «Kapenus
OO0 BOIL




GLABAL
PecTpykTypnsauuna n ctaeska 0% no guemaeHgam B Poccum ATM

eIl

HanoroBas cny>x6a ocnopuna fibroty no AMBUAeHAaM:

Jlbrota npMMeHseTcAa No UCTEYEHUN
1 roga BnageHua govyepHen KoMmnaHueu

C Hos16ps 2015 (npucoeanHenune) oo aerycta 2016 npoLuio MeHblLe roaa




GLMBAL
PecTpykTypnsauuna n ctaeska 0% no guemaeHgam B Poccum ATM

[ ;
g 03MuMAa cyaa

000 «BOK» nepewno k 000 «K «Cerexa»
B NMopsiAKe npasornpeemMcTBa npu peopraHnsasmm

% PeopraHusauma He npekpallaeT TeyeHne cpoka BnageHunsa ¢ 2010 roga

Cyn pewus, YTo AOHAaYMUCIIEHME Hanora HempaBoMepHO
(neno 000 «[K «Cerexka» A40-62146/2018).



https://kad.arbitr.ru/Card/6b19baad-f6d8-482d-a7f6-cfb0f263a655
https://kad.arbitr.ru/Card/6b19baad-f6d8-482d-a7f6-cfb0f263a655
https://kad.arbitr.ru/Card/6b19baad-f6d8-482d-a7f6-cfb0f263a655

BbiBOAbl 1 BO3MOXHble peLleHns 3TOro Kemnca

N3MeHeHMe CTPYKTYpPbl MOXET NpepBaTb TEYEHNE CPOKOB
[J19 HANOrOBbIX NIbroT

Dy

i@ Bo3MOXXHbIe peLleHns, MOMUMO Cropa C HasloroBowW CNY>K60iA:

Pacnpepenntb guBuaeHabl A0 PECTPYKTYpU3aLmnm

Pacnpepenntb guBuAeHAbl Yepes rof, nocne pecTpykTypusaumnm

[ToMeHATb nopAaaoK peopraHn3aunum

GLABAL
AIM



GLMBAL
PecTpyKTypu3auus n Tpex-fieTHAs nbrota B KasaxcTaHe ATM

AHBapb 2017 roaa:

Kazakhmys

Exploration B.V. g enemee e &

100% W +— TOO ronnaHackom
MaTepPUHCKOM
TOO «Charaltyn KOMNaHnn

LTD»

100% X

TOO «aHk»




GLMBAL
PecTpyKTypu3auus n Tpex-fieTHAs nbrota B KasaxcTaHe ATM

[ekabpb 2017 ropa:

Kazakhmys
Exploration B.V. g

100%

TUC «Charziyn
L D»

TOO «J1aHK»

JInkBuagauma NnpoLusion MaTePUHCKOU
KOMMaHuu



GLMBAL
PecTpyKTypu3auus n Tpex-fieTHAs nbrota B KasaxcTaHe ATM

OkTa6pb 2018 roaa:

Kazakhmys anBuaeHabl
Exploration B.V. g

- 5
100%

TOO «JdaHK»

PacnpegeneHne ouBnaeHOoOB C
NPUMEHEHUEM OCBOOOXAEHUS B paMKaXx
CTapon TPeXJSIETHEN NbroTbl



GLMBAL
PecTpyKTypu3auus n Tpex-fieTHAs nbrota B KasaxcTaHe ATM

U

Hanorosas cny>x6a ocnopuna fibroty no AMBUAEHAaM:

[1o MHEHWIO HaNOroBoOW CNyX6bl, NepMo, BNaJleHns Ao nepeaavn gonen
TOO Henb3s yunTbiBaTb NMPU pacyeTe CPoOKa AJs NibroTbl

Hanoroeas cnyx6a goHauyncnuna Hanor y UICTOYHKKA
Ha AMBWUAEHAbI NO CTaHAapPTHOM CTaBKe




GLMBAL
PecTpyKTypu3auus n Tpex-fieTHAs nbrota B KasaxcTaHe ATM

é& [To3numna cypa:

OcBO6OOXAEHME OT Ha/ora y UCTOYHMKA HE NPUMEHNMO, MOCKOJIbKY CMEHWUJICA MEHEE,
4yeM 3a TpW roja A0 BbinaaTbl AMBUAEHAOB U HE B pe3y/ibTaTe peopraHmM3aumm

I'Ipl/l6b|f|b 6bls1a 3HAa4YUTENBHO HUNXKE anNBNaeHa0B, KOTOpPblE B UTOle 6b1nn

TOO «[laHk» o 2013 roga 6b1510 HeApoONoAb3oBaTeNIeM 1 3apaboTaHHas c Tex nop
pacnpepenedbl 3a 2017 roa

Cypn cuyen foHayncieHne Hanora y UICTOYHUKa npaBoMepHbIM (nocTaHoBneHne BC N2
6001-21-00-3r/6698 oT 20 gekabps 2021 r.)



o GIL.MNBAL
BbiBOAbl U BO3MOXHble peeHNnA 3TOro Kenca AIM

[lpofa)ka # peopraHnsaumna — npepbiBaeTcs CPOK TPEXIETHEN NbroThbl

Dy

i@ Bo3MOXHble pelleHus

Pacnpepenntb guBuaeHabl A0 PECTPYKTYpU3aLmnm

PacnpenenuTtb AMBUAEHAbI, 4OXAABLUMCb UCTEYEHUS cpoKa?

Pacnpepenntb gueugeHabl gonamum B TOO?



GLABAL
AIM

MO>XHO nu npu
PECTPYKTYpM3aL MM NOBbICUTb
HanoroByto aPPEKTUBHOCTb?




3aaava N23:
NnoBbiLLeHne Haoroson 3ap@PEeKTUBHOCTMH

CTPYKTYPbI

1.3



o GIL.MBAL
CMeHa pe3naeHTCcrBa XoJiAMHITOoBOU KOMIMaHUA AIM

3apermcrtpupoBaHa
Ha bBO, Hanorosbin

pesngeHT Poccuun
bekcTap
1IN

80%
TOO «[lloTeHumnan

Oun»




o GIL.MBAL
CMeHa pe3naeHTCcrBa XoJiAMHITOoBOU KOMIMaHUA AIM

3apermcTpupoBaHa
Ha bBO, Hanorosbin
pesnaeHT Poccuum

g;@ aAUBUAEHOb!
J) (2018-2020 r.r)

bekcTap
N

80%

TOO «[lloTeHumnan

Owv

CTaBKa Hanoray UCTOYHUKaA
no cornaweHutro Poccua-KasaxcTtaH



o GIL.MNBAL
CMeHa pe3ngeHTcrTea XoJ1ANHITOBOU KOMIaHUN AIM

L

. —
S

HanoroBas cny>6a ocnopwuna fibroTy rno Hanory y UCTOYHKUKA:

bekcTap 3apermcTtpmpoBaHa B rocyfiapCTBe CO JIbFOTHbIM
Ha/oroobno0XXeHmemM — ctaBka

@ K Poccun npMeHsanocb 0CBOOOXKAEHNE MOJTYYEHHbIX AUBUAEHOB



o GIL.MNBAL
CMeHa pe3ngeHTcrTea XoJ1ANHITOBOU KOMIaHUN AIM

é& [Tosnyua cyga:

bekcTap, ABNSAsiCb POCCUNCKUM HANIOrOBbIM PE3UIEHTOM,
nMena rnpaBo Ha JIbroTbl MO COr/1alleHUto

OcBo60OXAeHMe ANBUAEHAOB OT Hasnora B Poccum He NpensaTcTBYeT
NMPUMEHEHUIO MOHUXKEHHOW CTaBKMU

Cyph, pewuns, YTO AOHa4YUCNeHWe Hanora y MCTOYHMKa HernpaBoOMepPHO
(nocTtaHoBneHue BepxoBHoro Cyaa 6001-22-00-6an/1165 ot 4 anpensa 2023 r.).



GLABAL
Tpwn BbiBOAA ATM

[MoBbIcUTb 9D HEKTUBHOCTb CTPYKTYPbI MOXXHO 6€3 nepefadn akTMBOB
n pegoMULnIAaLmn

permcTpaunmm KoMmnaHmMn (XOTFI BO3MOXXHbIl Ppa3HOrjiaCud C Ha/IO0roBow

@ JlbroTbl NO corsaweHnsaM NpUMeHNMbl MO MECTY Pe3UAEHTCTBA, a He
CNY>X600)

NMPUMEHEHUIO HAJIOTOBbLIX JIbIOT

@ OcBobOOXaeHMe Aoxoaa OT Hanora y nosyyaTtenst He NpenaTCTBYeT



3aaava N°4:
co3flaHue HaJIoroBbiX akKTUBOB

1.4



GL”/BAL

Debt Pushdown: kennc 000 «MoH’ ganunc Pycb» AIM

CTpyKTypa Ha Ha4yano 2011 roga (ynpoLeHHO):

Kraft Foods Inc.

Cadbury Russia 000 «KpagpT
Two Limited dyac Pyc»

ﬂ/l/ v
000 «upon

Kapbepu» — Mpopaxa




Debt Pushdown: kenc OO0 «MoH'ganuc Pycb» CLaBRa"

CTpyKTypa Ha Ha4yano 2011 roga (ynpoLeHHO):

Kraft Foods Inc.

Cadbury Russia 000 «KpagpT
Two Limited dyac Pyc»
N
I 000 «lupon
Nonr no AKM gonei Kapn6epun»
<

— KpeauTHad HOTa



Debt Pushdown: kenic OO0 «MoH' ganuc Pycb»

3aBeplUueHue UHTerpaumm oByx KomnaHuu B
2014 ropy:

Kraft Foods Inc.

1 8
k % *

KpeantHaa HoTa U
HaKon/eHHble %%

Cadbury Russia

Two Limited A
AN

[lpucoegnHeHune

000 «MoH'panuc
Pycb»

——— — T o — — —

000 «lupon
Kano6epwn»

\

GlL.ABAL
AIM



Debt Pushdown: kenc OO0 «MoH'ganuc Pycb» CLaBRa"

3aBeplUueHue UHTerpaumm oByx KomnaHuu B
2014 ropy:

Kraft Foods Inc.

Cadbury Russia 000 «MoH'ganunc
Two Limited § Pycb» —

|

[ToraweHue gonra no KpeaAUTHbIM
HOTaM U MNpoueHTaMm




Debt Pushdown: kenc OO0 «MoH'ganuc Pycb» CLaRa"

MHcnekuma nepekBannduumpoBana onnaTty KpeguTHbIX HOT U NPOLIEHTOB
B AMBUAEHAbI:

Cadbury Russia Two — TexHMYeckas KOMMNaHus, KoTopasi cpasy nocse CAenku
oTpasunna B OTYETHOCTU AMBUAEHObI

PeCprKTpr3aLI,VIFI He UMena [eNoBOou Lenu

HakonneHHasa npubbinb 6blila BbiBEAEHA B NoralleHne 3ainma n He obnaranachb
HasIorom 3a pyobexxom

©0 0




Debt Pushdown: kenc OO0 «MoH'ganuc Pycb» CLaRa"

MHcnekuma nepekBannduumpoBana onnaTty KpeguTHbIX HOT U NPOLIEHTOB
B AMBUAEHAbI:

eIl

[TpoueHTbl No 3auMy 3a 2011-2012 HeNb34 NPUHATDL K BblYeTY, a NoratlueHue
3aMMa M NPOLEHTOB — AO/HKHO oblaraTbCs HasIOroM y UICTOYHUKA Mo cTaBKke 5%

Cypn, BCTan Ha CTOpoHy uHcnekuunu (aeno 000 «MoH asnuc Pycb» A11-
6203/2016).



https://kad.arbitr.ru/Card/19830dac-2afd-4a82-980b-1684d43a21ac
https://kad.arbitr.ru/Card/19830dac-2afd-4a82-980b-1684d43a21ac
https://kad.arbitr.ru/Card/19830dac-2afd-4a82-980b-1684d43a21ac
https://kad.arbitr.ru/Card/19830dac-2afd-4a82-980b-1684d43a21ac
https://kad.arbitr.ru/Card/19830dac-2afd-4a82-980b-1684d43a21ac

GLMBAL
BbiBOAbI AIM

[MpakTuKa no aenam debt pushdown cknaabiBaeTcsi, B OCHOBHOM,
HeraTuBHO

Bo3aMoXHbI HroaHebl: caenkn M&A (leveraged buy-out) n otcytctBue
NMPOLEHTHbIX pacxo[oB

byaeT nu pelieHnem nocteneHHoe pepmnHaHCUpoBaHue gosira Ha ypoBHe
onepaunoHHOU KOMMaHUU?




GL”/BAL

PecTpykTypnusauua nepen caenkou AIM

[Mpopaxa 50% akuyum AO
CTOPOHHEMY MOKYyMnaTesnto
100% ////
X >
AKLMNOHepHoe
0o6LecTBO

100%

OnepaunoHHas
KOMMNaHuA



. GLMBAL
PecTpyKTypnsauusa nepej cAesikon — OTBETbI: ATM

G Y10 6bLIN10 CAENaHO NPaBUIIbHO?

CoxpaHeHa 3aTpaTHasi 6a3a — BKJaj, B KanuTaJs, a He BKaj, B
MMYLLLECTBO

6 YTO MOrno nonTm He Tak?

Mor Bo3HUKHYTb HO®J1 ¢ T.H. MaTBbIrogbl (HO He BO3HWK)

e YTO TOYHO MOLUIO He TakK?

HO®DJ1 npu npogaxe 50% akuun, T.K. ans ousnuy metog OO0
(n. 13 cT. 214.1 HK PO)




GL”/BAL

PecTpykTypnsauua nepen caenkom — 4YTto genatb? AIM

a BknagbiBaTb akTUBbI cpasy npu cosganHnm AO

[pu BKNaje aKTMBOB BbIMyCKaTb aKLUKN C BbICOKMM HOMUHAIOM
(6€3 3MUCCUMOHHOM NpeMunK)

e MNocne BKkNaga caenaTtb 4ON3IMUCCUIO BABOE 60JbLLE NepBo






[MpakTuka B OAJ

2.1



IlBa cueHapua gna BRR Gmxs‘%"

CBsi3aHHble UJIN He CBA3aHHbIe Nunua

Transferor Transferee
(nnaTenbmK (nnaTenbLUnK

yacTb OU3Heca

Tran>ferr (s) Transferee
(nnaTe. . LLWmK (nnaTenbLmK

busHec



. GLMBAL
HanoroBbin apdeKT 1 npoueaypa AIM

OTcyTcTBME NPpUbLINKN UNK YBbITKA ANs Hanoroebix Uenen y Transferor, T.K.
nepefada ocyuiectsnsercs no net book value aktneos/ 06s13aTeNnbCTB

o

CTOMMOCTb BblNyLWeHHbIX akunin/ gonein = NBV nepegaHHoOro busHeca

MO>HO NepeHOCUTb HaKOMJIeHHble HaNnorosble yobITKK Transferor, ecnu
coxpaHsaeTcst U AeHTUYHOCTb 6u3Heca y Transferee, HO net interest expense
He nepeHoCcATCH

Bbi6op (election) BRR Transferor ansa ka)kgow caenkun oTaenbHo




GLMBAL
Kakune ycnoBusi Hy)>XHoO cobntoaaTtb? ATM

Ycnoeusa ansa BRR

c [lepepava COOTBETCTBYET 3aKOHOA4ATEJIbCTBY

9 O6e cTopoHbl — taxable persons no cmbicny cT. 11 3aKOH 0 KOpNoOpaTUBHOM Hasore

e Hu ogHa n3 ctopoH He aBnsietca Exempt Person nnu Qualifying Free Zone Person (QFZP)
B nepuoge npuMeHeHua NbroTbl

G ®durHaHCOBbIN rof 06enx CTOPOH 3aKaHYMBaETCA B OAHY AaTy

e CTOpOHbI coCcTaBNAT GUHAHCOBYHO OTYETHOCTb NO OAMHAKOBbLIM CTaHAapTam bY

G [Nepepaya obycnoBneHa 6U3HEC LeNbIo



GLMBAL
[IpMepbl NnpuMeHeHna nbrotbl BRR — npumep 1 ATM

(1) Nepenayda ot UM Ha KOMNaHWUIO

@ busHec unn |

. YyacTb 6U3Heca

_______________________________




L.MBAL
[TpMepbl NnpuMeHeHna nbrotbl BRR — npumep 2 CLIe4

(2) MonyyeHune UP cTtaTyca nnatensiumnka KMH

MapTHep 1 MapTHep 2
\ uP

MnaT-wukK
KMNH

{@ busHec nnu

yacTb 6u3Heca




N
[TpMepbl npuMeHeHna nbrotbl BRR — npumep 3 CLIRA"

(3) Nepenaya 6usHeca B 06MeH Ha akumu (aHanor Bkiiaga B kanuran)

Transferor
(nnaTenbwmK

busHec nnu

. 4YacTb 6usHeca

_______________________________




LMBAL
[TpuMmepbl npuMeHeHua nbrotbl BRR — npumep 3* CLa

(3*) Nepenaya 6usHeca B 06MeH Ha BbINyCK aKLNiA
B NONb3y akumnoHepa Transferor

AKUWOHep

Transferor
(nnatenbwmk

@' __________________________ i Transferee
2 bushec w4 (nnaTenbLwmk
. yacTb 6M3Heca !
- ; KIH




GLMBAL
[1IpuMepbl NnpuMeHeHua nbrotbl BRR — npumep 4 AIM

(4) Nepepava 6usHeca u NpekpatieHue cyliecTeoBaHus Transferor

AKLNOHep




LMBAL
[1lpuMepbl NpuMeHeHua NbroTbl BRR — npumep 5 CLa

(5) MNepepaya 6usHeca HeckonbknM Transferee
1 npekpalleHune cyliectBoBaHus Transferor

AKUWOHEp

Transferee 2
(nnaTenbLUnK
KIH

—

Transferee 1
(nnaTenbLuK




GLMBAL
[1lpuMepbl NpuMeHeHua NbroTbl BRR — npumep 6 AIM

(6) MNpepocTtaBneHne BosHarpaXxaeHus akumoHepom Transferee

AKLMOHep 1

Transferor
(nnaTenbLmk AKUMNOHep 2

BusHec nnu Transferee
. YyacTb 6usHeca (nnatenbLmk

_______________________________




Korpga BRR HE npumeHaeTca—-npumep 1 CLaRAL

(1) NMepepaya akLUNMOHEPY NpU NMMKBUAALUM

AKLMOHep

BusHec nnu

. YyacTb 6busHeca

_______________________________



Korga BRR HE npumeHsaeTca —npumep 2 CLaRAL

(2) Nepepaya B paMKax NpUCOeANHEHUS AOYEPHEN KOMMNAHUM K MaTEPUHCKOWN

AKLMOHep

BusHec nnu

. YyacTb 6busHeca

_______________________________



Korga BRR HE npumeHsaeTca—-npumep 3 CLaRAL

(3) Nepepaya 6U3Heca eAUHCTBEHHDBIM aKLMOHEPOM
B MOJIb3Yy JOYEPHEN KOMMaHUW

AKLUWOHep
(nnaTenblwmK

100%*
Transferee
(nnaTenbLUnK

* [loTeHymanbHO MoxHo rnpumeHnTb Qualifying Group Relief



GLMBAL
Clawback — ocHoBaHusa AIM

@ B TeueHue 2-x neT nocne Bbinycka akuuu/ poneun B pamkax BRR npamas:

[Mpopaxka akunin/ ponen Transferee nuuy BHe KBannOULMPOBAHHOW Fpynnbl
(QG — He MeHee 75% y4acTus nnm obLMi akLLMOHEP C A0Ne He MeHee 75%)

MNepenava akumin/ gonen Transferee unm 6usHeca (ero 4acTn) B paMKax JIMKBUAALMUM
aKLMoHepa Ui nukeuaaumMn/ npekpaileHum cylecteoBaHma Transferee npu
peopraHusauuu

[lepenayva 6usHeca unu akumin/ gonen Transferee B pamkax BRR no gpyron caenke
(nvuam BHe QG — ans akumin Transferee)

[Nepepnaya 6usHeca nnm 4actmn 6usHeca B pamkax QG nnum Tax Group



GLM,BAL
Clawback - nocneanctsus ATM

Ecnu po ucrteyenus 2-net nepepaBanucb akuum Transferee, KOHTPaKThl,
(pyHKLMKM, aKTUBbI UK 06513aTeNbCTBA, NONyYeHHble B paMKax BRR, To:

[pnbbinb/ YObITOK OT Nepefayn y4uTbiBaeTCsa A5 Hanoroebix Lenen y Transferor
B nepuoge clawback (MV — NBV Ha aaTty nepenaun)

Ecnu Transferor ®J1 unu ytpatun ctatyc nnatensiuimka KINH — goxoa otpa)aetcs
B Hanorosou 6a3e Transferee

Transferee o6paTHO KOppPEKTUPYET NO6YH0 aMOpPTU3aLUIO NN NHOE NBMEHEHMWE
CTOMMOCTU aKTUBOB M 0693aTeNbCTB, KOTOPOE paHee Oblfio OCYLLECTBIEHO



GLMBAL
BRR 1 gpyrue norotbil AIM

Qualifying Group Relief

Realisation basis

Small Business Relief

Corporate Tax Group

VAT Group

J1brotbl, goctynHble gna QFZP: 0% KITH n Participation Exemption



[lpakTuKa B KazaxctaHe

2.2



GlL.ABAL
AIM

Hanor y uctouyHmnka npu pecTpyKTypusaumnm 3a40/KEHHOCTH

_—e e e mm omm omm b

=

’—' Heno Bapy Mining | pakTbil:

3a[10/IKEHHOCTb nepen,
KomMmnaHuen s OAI

3a40JIDKEHHOCTb MO
A0roBopy oKka3aHus
MHXXUHUPUHIOBbIX YCNYyTr



Hanor y uctouyHmnka npu pecTpyKTypusaumnm 3a40/KEHHOCTH

KbiprbizKo

’—' Heno Bapy Mining | pakTbil:

e 3aKJIlo4yeHue

TPEXCTOPOHHErO
cornalieHus o
B3anMo3ayeTe

* [lepexop npaBa

TpeboBaHUS K
KomMnaHum B OAJ

GlL.ABAL
AIM



GlL.ABAL
AIM

Hanor y uctouyHmnka npu pecTpyKTypusaumnm 3a40/KEHHOCTH

KbiprbizKo

’—' Heno Bapy Mining | pakTbil:

KBanudukauus saveta
TpeboBaHun K TOO B
KayecTBe BbiMnfaTbl 4oxo4a
oT TOO B agpec KoMnaHUu
B KbIprbi3cTaHe
HoHauncneHue KINHyB
TOO ob6ykanoBano
AOHa4YncneHne Hanora B

cyae



GLABAL
AIM

Hanor Y MICTOYHUKaA MNMPU PeCTpyYKTYPpU3aunn 3a4O0JIXKEHHOCTH

’—' Heno Bapy Mining | BbiBogbl cyga:

norawleHue gosra nyTemM 3akayeHus cornaweHus o
B3aMMoO3ayeTe BfieveT 3a c060M BOZHUKHOBEHWE HANOrOBbIX
06A3aTeNbCTB MO UcHUCNeHUto n yaepxxaHunio KMNHyMB

n. 7 ct. 645 HK PK:
«r10/ BbIr/1aToM fOXO0B NMOHUMAETCA nepejaya JeHer B
HaJIM4YHOW 1 (Mn) 6e3HannyYHoM (popmax, LUeHHbIX bymar,

— AO0JIn y4acTtuns, ToBapoB, UMYyLLIECTBA, BbIlNOJIHEHNE pa60T,

OKa3zaHue ycnyr, cnucaHue m (am) 3a4eT TpeboBaHMs
J0JIra, Npon3BoAuMbie B CYET NoralieHns 3a0/KEeHHOCTH

nepea Hepe3UAEHTOM 10 BbifnjaTe JOX040B U3
MCTOYHMKOB B Pecriybsinke KasaxcTaH»




GILMBAL
AIM
Hanor Y MICTOYHUKaA MNMPU PeCTpyYKTYPpU3aunn 3a4O0JIXKEHHOCTH

’—' Heno Bapy Mining | BbiBogbl cyga:

norawleHue gosra nyTemM 3akayeHus cornaweHus o
B3aMMoO3ayeTe BfieveT 3a c060M BOZHUKHOBEHWE HANOrOBbIX
06A3aTeNbCTB MO UcHUCNeHUto n yaepxxaHunio KMNHyMB

TOO He noaTBeEPXAEHbI CAMOCTOATENIbHOE NMPUMEHEHUE
nonoxxenmnsa CUH B kayecTBe HaAJIOrOBOro areHTa 1 nogaya
cooTBeTCTBYHOLWEN Aeknapaunm no KIH

«[AEeNCTBUA NO COCTaABJ/IEHUIO AOrOBOPOB MO YCTYrNKe
TpeboBaHUI N Nepeaade aonra He UMEKT NoJ, CO60oM KaKon-
NM60 9KOHOMMNYECKOWN L|enecoobpasHOCTN U HanpaBeHbl Ha
YKJIOHEHNS OT ob6sA3aTenbcTBa no Bbinnate KMNHyMB»

B oTMeHe pewleHunsa o goHauyncneHmu KIrHymB
OTKa3aHo



Ha yTo 06paTuUTh BHUMaAHUE?



GLMBAL
Onepauuu c HepesnaeHTaMu AIM

Ileno TOO Mepguko-N"HHOBaLMOHHbIE TEeXHOJI0rnUK

[laHHOe [eno NHTepecHO TeM, YTO B HEM BUAHO NOBbILLIEHHOE BHMMaHME K onepaunsm ¢ HepesnaeHTaMmu B T. Y. CO CTOPOHbI
CyAa pa)ke B Tex Aenax, rge ornepaunm c HepesnaeHTaMmum He ABNAKOTCA NpeaAMeTOM cropa: «<...> KpoMme Toro, no cBe4eHnsam
HayunoHanbHoro baHka Pecny6mnku KazaxcraH 3a nepuog ¢ 2019 no 2022 roabi ToBapuLLeCTBOM MPOU3BOANIACH BbinlaTa
AoxoAoB B agpec HepesugeHTa KomnaHuu "Bay Technologies group INC" (CLUA) Ha cymmy 2 941 973 369 TeHre. [pu aToM,
AaHHble goxoabl He 0610xkeHbl KITH y nctoyHuka Bbinaathel. Takxe cyg OTMeYaeT, YTO CPEAHUI KO3 PULUMEHT HasloroBou
Harpy3ku ToBapuLyecTBa 3a ykasaHHbIe nepunosbl coctasnsieT 0,2 %, npu rnokasartesie CPeaHEOTPAC/IEBOIo Koa(ppuymneHTa
52%.<..>»

@ Onepauunn c HepesnaeHTaMu — nNpeMeT NOBbILLEHHOrO BHUMAHUSA CO CTOPOHbI
rocyJapCTBEHHbIX OPraHoB, B T. Y. Cy/10B



GLMBAL
PrA v ceptupunkar AIM

Heno TOO Kasl eopya

TOO gonauncnunm KMNH n KMHyMB B cBA3K C BbiNaTOM aBCTPUACKOMY KOHTPAreHTy, CAeNIKU C KOTOPbIM 6bl/iv NPpU3HaHbl
HefenCTBUTEsIbHbIMU

[laHHOEe Aeno MHTEPECHO cneayroWwmMMmn AeTansaMu:

nposepdrowime n cyg npuinin K sbiBoay 06 OTCYTCTBUN Y aBCTpMIzCKOIZ KOMMaHWH CD”,E, Ha OCHOBaHWWM TOIo, YTO COEJIKAN C
aBCTpMIZCKOVI KoMMaHuemn paHee ObINK NMPU3HaHbI HeJeNCTBUTENIbHbIMU B pamMKax oTAeN1bHOro npon3BoAacTBa

OLLIM6GKYM Npu obopmMneHnn cepTudukaTa — nonydeH (1) Ao AaTbl 3aKNKOYEHUA KOHTPAKTAa, (2) Ha Apyrov BUA, ycnyr,
OT/INYHbIW OT TOrO, YTO YKa3aH B KOHTpaKTe

@ [pn BHELLHETOProBbIX KOHTPAKTax BaXHO Hagsiexalluum ob6pasomM opopMnATb BCe
NOKYMEHTbI



GLMBAL
PrA v ceptupunkar AIM

[eno TOO boHAatoanb KasaxcTaH

B pamkax KOHTposibHbiX MeponpuaTtuin TOO 6b1510 BMeHeHOo 3aHmkeHune cymm KIMHyMB no Bbinnatam B agpec HepesngeHTa.
[Mpn 9TOM B aKkTax No pesysibTaTaM KOHTPOJIbHbIX MEPOMPUATUIN U B Cye NPU paCCMOTPEHMN UCKa MO CYLLLeCTBY
npoBepstoLLMe He NpeacTaBUIN AoKa3aTeIbCTB 3aHMKEHUI HanoroniaTesblWMKOM CyMM yrnnadeHHoro KIMNHyMB u
HenpumeHeHus nonoxexwnn CUOH

LNLOHAYNCNEHUS # 0OOCHOBAHHOCTb
@ Ba)kHO 6bITb FOTOBbIM K KOHTPOJIbHbIM MEPOMPUATUAM — Halnume MHPopmaLunm u
0OKYMeHTOB (T. H. defense-ain) NOMoXeT CIKOHOMUTb TPYAOBble U BPEMEHHbIE PECYPChbI
npy ocnapuBaHuu (B T. Y. cyaebHOM) NPeTEH3MUIA CO CTOPOHbI MPOBEPSAIOLLUX



GL”/BAL

KINHy nctoyHmka — ycnyru/poantu AIM

‘—~ [eno Mapu Kait | pakTbl: =

xd Mary Kay Inc.

s\ BOsHarpaxaenue
2 3a yCnyru

TOO Mapu Kan




KINH y UICTOYHUKA — yCNyrn/posanTu

‘—~ Jeno Mapu Kan | cobbiTus:

2018 -2022 rr.

TOO BbinnaynBaeT B agpec
aMepUKaHCKON KOMMaHun
BO3HarpaxaeHue 3a
KOHCY/NbTaUWOHHbIE YCNyrn.
TOO He obnaraet
Bo3HarpaxnaeHue KINHyUB Ha
OCHOBaHWU cepTuduKaTa
pesnaeHTCcTBa

2023 .

[To nToram Hanoroesom
npoeepkn TOO goHauymncneH
KINHyMB B oTHOLWEHUN
BO3Harpa)geHus 3a ycnyru
aMepuKaHCKON KOMMaHun

GLABAL
AIM



KINH y UICTOYHUKA — yCNyrn/posanTu

’—~ Heno Mapu Kan | cobbiTus: 0

mMan 2025r.

TOO ob6xkanyeT goHa4YuCeHune
KINMHyWB B cyge. Cyg nocne
TLWAaTeNbHOro aHannsa
OOKYMEHTOB MPpUXoanT K
BbIBOAY, YTO B paMKax
KOHCYJIbTUPOBaHUS
aMepuKaHCcKasa KoOMMNaHus
nepepasana TOO Hoy-xay, a
NOTOMY MaaTeXu rno 4oroBopy
ABNAKOTCSH POSANTU U
o6naratotcsa KIMHyMB no
cTtaBke 15%

GLABAL
AIM



GLMBAL
KINHy nctoyHmka — ycnyru/poantu AIM

’—',El,eno Mapu Kau | BbiBogbl cyaa:

B paMKax corjalleHus o npegocTtaB/ieHun ycnyr
aMepuKaHCcKaa KoMMaHusa nepepaeTt cBou
npodeccrMoHanbHble 3HaAHUS U ONbIT, HEOOXOANMbIE AN BCEX
HanpassieHnn geartenbHoctn TOO

TOO cornaluaeTcs BbINOMAHATb YCNOBUA O
KOH(UAEHLMaNbHOCTN N 3aLlLmTe AaHHbIX

NpU TaKMX 06CTOATENbCTBAX CyA NPUXOAUT K BbIBOAY, YTO
amMepukaHckaa komnaHusa npu okasaHuu TOO ycnyr nepegaer
«HOY-Xay», COOTBETCTBEHHO, BCE MaTeXun No cornaleHnto
0H60CHOBAHHO MPU3HaHbI POSNTU K NOANEXAT 06J10XKEHNIO
KIMHyWB no ctaBke 15%

B oTtmeHe poHauncnennu no KrNHymB
OTKasaHo



GLMBAL
Hanor y uctoyHuka Ha ausmaenabl n O AIM

‘—~ Oeno Boratbipb Komup | paktbl:  [55

o Forum Muider
B.V.

AMBUAEHAbI -
5 7
@ BO3HarpaxaeHue
3a ycnyru

TOO boraTbipb

Komup




GLMBAL
Hanor y uctouyHmka Ha ausnaeHabl n O/ AIM

’—~ [eno boraTbipb KomMup | cobbITuS: ﬁg

TOO BbINnnaTuio cBOEMY

Y4YaCTHUKY — HUAepaaHACKOU

KoMmnaHuu Forum Muider B. V.

OVUBUOEHAbI, @ TaKXe

BO3Harpa)geHue 3a okasaHue

NHXWUHUPUHIOBbIX YCNYr

2020. TOO npuMeHno NoNoXeHus

CWUH, B YyacTHOCTM:

- KINHyMB no amBnpeHpam
cocTaBui 5%,

- BO3HarpaxgaeHusa 3a ycnyru
He obnaranocb KIMHyMB




Hanor y uctoyHuka Ha ausmaenabl n O

’—~ [eno boraTbipb KomMup | cobbITuS: ﬁg

OKTS6pb 2022 -
anpenb 2023 rr.

HanoroebiMu opraHamm
npoBeAeHa NpoBepkKa U
AoHauvucneH KIMNHyMB B
OTHOLLEHUN BO3HarpaxxaeHus
3a UH)XXUHUPUHIOBbIE YCIYTN U
OVBNOEHOOB

Hos16pb 2024 .

TOO ob6xkanyeT pesynbTaThl
npoBepkn B M® PK. Mo ntoram
PaAaCCMOTPEHUSA Xanoobbl
NlOHAYMNCNIEHUE B OTHOLLIEHUN
BO3HarpaxaeHus 3a ycnyru
oTMeHeHo. TOO obpallaeTcs B
CYA B YaCTu JOHAYNCNEHUS
KHITyWUB Ha pnBnaeHgbl

GLABAL
AIM



Hanor y uctoyHuka Ha ausmaenabl n O

’—~ [eno boraTbipb KomMup | cobbITuS: ﬁg

deBpanb 2025 .

Cyn nepBOn UHCTaAHLUNK
ynosnetsopua nck TOO u
OTMEHWUT fOHa4YuUC/IeHne
KIMHyWUB, npusHaB Hannuune
A4y HugepnaHackom
KOMMaHnu

UOHb 2025 .

Cyn anennaynoHHOU
WHCTaHLUUW noaaepxan
NO3UNLIMIO HaNOroBbIX OPraHoB,
Npu3HaB NPUMEHEHUEe NbroT No
CWOH HenpaBOMepHbIM BBUAY
otcytcTema Oy
HUAepnaHACKON KOMMNaHUu

GLABAL
AIM



GLMBAL
Hanor y uctouyHmka Ha ausnaeHabl n O/ AIM

‘—~ Heno boratbipb KoMup | utoru:

q 7ax ]
@é [To3uumsa HanoroBbiX OpraHoB.

AkumnoHep TOO He umeeT O/ 1 ABNAETCA KOHAYUTHOM
KOMMaHMeNn, Tak Kak:

OCHOBHOW BUA, AeATE/IbHOCTU — XONANHIOBasA AeATeNIbHOCTb
[,0X0/, MPEUMYLLLECTBEHHO COCTOUT M3 ANBUAEHAO0B

He OCYLLEeCTBNSAET NpeanpuHUMaTENbCKYIO AeATeNIbHOCTb U He
MMeEET ANns 3Toro pecypcos (NepcoHana)

YleHbl cCOBEeTa JUPEKTOPOB HUAEPIAHLCKON KOMMaHUN TakxKe
ABNAKTCA COTPYAHMKAMU ee aKLMOHepoB (POCCUNCKON U
Ka3aXCTaHCKOWM KOMMaHWUI)

50% nony4vyeHHbIX HUAEPMAHLCKOW KOMMaHWen AMBNaAeHL0B
nepevYncnatoTCs ee akLMoOHepy — KazaxCTaHCKOM KOMMNaHuu



GLMBAL
Hanor y uctouyHmka Ha ausnaeHabl n O/ AIM

‘—~ Heno boratbipb KoMup | utoru:

q 7ax ] -
®=| [Mosnyusa Cyda nepBon NHCTaHLUUW.

U —

daKT BnageHusi, Nos1b30BaHMUA U pacnopsiXXeHUs KoMnaHnen
AeHbramMu, NonyyeHHbIMU B BUAe goxopa ot yyactus B TOO,
noaTBEPXAaeTCs ero peleHneM o pacrpeaeneHnm
avBuaeHaos c yposHa TOO

pOCCUMCKana M KazaxCTaHCKas KOMMNaHUN — aKLUMOHepPbI
KoMnaHun B HnagepnaHgax He ABAOTCA B3aUMOCBA3aHHbIMU
c TOO B TOM CMbICJIe, KaK 3TO YKa3aHO B Hanorosom Kogekce
N He ABNAKOTCA pesngeHTaMn HnagepnaHgos

daKT NonNy4YeHns1 KasaxCTaHCKON KOMMaHUeNn - akLlMuoOHEpPOM
Aoxoga no AMBMAeHAaM HEe MOXXET CBMAETEeNbCTBOBATb 06
orpaHM4YeHun KoMmnaHuu B HugepnaHgax B npase BiafeHus,
NOJSIb30BaHUA U pacrnopsiXXeHua AeHbramu, rnosly4eHHbIMU B
BUAe AMBULOEHOOB



GLMBAL
Hanor y uctouyHmka Ha ausnaeHabl n O/ AIM

‘—~ Heno boratbipb KoMup | utoru:

T [lOo3MuMa cyga anennsaynoHHou

— UHCTaHLUWUN.

oripepeneHune Cl)aKTVILIeCKOI'O nosyyvyartend goxoga — 310
BOMPOC Ha/1oroeoro rnpaea, a He UMy EeCTBEHHbIX MpPaB

rpakaaHCKoe 3aKoHOo4aTeNlbCTBO He peryanpyeT BONpochl
Ha/loroBoro pesmpeHTcTea u ctatyc O/

KoMnaHusa B HuagepnaHgax He asndaetca O/, Tak Kak
aBnseTcs popmManbHbIM COOCTBEHHUKOM U obnapaeT
OorpaHN4YeHHbIMW NOTHOMOYMNAMU B OTHOLLEHNU
pacnopsXXeHns oxonamMu, Tak Kak B NOJIHOM 06bemMe
nepegaeT NX CBOUM y4aCTHMUKaM

OTKas B NpUMEHEHNN NIbIFrOTHOM CTaBKK MO
KINHyWUB B oTHOLWIEHUN AMBULOEHAOB



Me)xxayHapoaHaa NpaKTUKa

2.3



. GLMBAL
PecTpykTypusaums n 6eHCOH6CTBEHHUK: Ba Kenca AIM

HuaepnaHabl: peCTpyKTypu3sauus, cConpoBoXaaBLUascsi CMEHOM
pe3naeHTcTBa CO6CTBEHHUKA

e [laHuns: pecTpyKTypM3aLus ¢ nocseayroLlen BbiNnaaTon npoLeHTOB

Nno 3anmy




. GLMBAL
PecTpykTypusayms n 6eHCOH6CTBEHHUK: KENC 1 AIM

Hayano 2011 r.

CMeHa HanoroBoro
pesnaeHTCcTBa C
HuaepnaHaoB Ha

Kropacao

Cy6Xonako

OnepKo



. GLMBAL
PecTpykTypusayms n 6eHCOH6CTBEHHUK: KENC 1 AIM

KoHel 2015 .

XonagKo *
[lpopaxa
onepaunoHHONU
Cy6Xonako KOMMaHunu

.




. GLMBAL
PecTpykTypusayms n 6eHCOH6CTBEHHUK: KENC 1 AIM

Hauyano 2016 .

5

Cy6Xongko I

PacnpepgeneHune
aMBUaeHaoB 6e3
Hanora B
HuaepnaHpax




. GLMBAL
PecTpykTypusayms n 6eHCOH6CTBEHHUK: KENC 1 AIM

Al

[lo3nLmMa HaNoroBon cnyXxobl

Y XongKo B Ktopacao He 6b1510 nepcoHarna, opuca u Benachb
) orpaHuyeHHas agMUHUCTpaATMBHAA AeATeNIbHOCTb

CTpyKTypa ABNAeTCcA UCKYCCTBEHHOW N HanpaB/1eHHON Ha YKJSIOHeHne
OT HasloroB




. GLMBAL
PecTpykTypusayms n 6eHCOH6CTBEHHUK: KENC 1 AIM

g [To3numna cypa

Y CTPYKTYpbl €CTb HEHANOroBble NPUYMHbI (NEPCOHaNIbHOE
n 6U3Hec- NJ1aHNpPOBaHue)

Z CprKTypa co3faBaJllaCb 3apaHee N A0 TOro, Kak Ctasio U3BeCTHO
' O €e HaJloroebiX rnmpenmMmyLulecTBax

XonaKo — 6eHCO6CTBEHHUK ANBUAEHOOB, T.K.
€

HE paclrpeaesiniia X BCKope rnocse nojiyvyeHus



. 4. GLMBAL
Kewuc 1: pelueHne v BbiBOAb! ATM

% Cyn noaaepxan komnaHmto (ECLIENL:HR:2025:668, ECLI:NL:HR:2025:669)

Tpu BbIBOAA:

3abnaroBpeMeHHoe NiaHnpoBaHMe CTPYKTYpbI
— OCHOBaHue An4 ee 6yaylien 3awmTbl

JINYHbIe MHTepecChbl aKkLMoHepa — Tak)Ke BO3MOYKHas
«HeHanorosas» NMHUA 3aLLUTbI

OTcyTCTBME «3epKasibHbIX» BbINMAaT — NoAAep>XMBaeT
6eHcob6CcTBEHHMKA gaxe npu cnabom substance



https://uitspraken.rechtspraak.nl/details?id=ECLI:NL:HR:2025:668
https://uitspraken.rechtspraak.nl/details?id=ECLI:NL:HR:2025:669

o N
PecTpykTypusauymsi n 6eHCO6CTBEHHUK: KENC 2 CLIRA"

Cook USA €=

Cook Cayman @ g@ Hanory

Islands MCTOYHMKA MpU
+ pacnpefeneHum

ANBUAEHOOB
Cook
Denmark




o GLMBAL
PecTpykTypusauymsi n 6eHCO6CTBEHHUK: KENC 2 AIM

(=]
(=]
(4]

Cook USA = g Havano 2005.

A/
-_

|
Cook Cayman
Islands @

X +

Cook Sweden
Denmark

Cook Denmark
N Holding
npoAa>a akKuuun 3a A0Jir

A




o GLMBAL
PecTpykTypusauymsi n 6eHCO6CTBEHHUK: KENC 2 AIM

.

Cook USA = £ Havano 2005.

A/
-_

Cook Cayman @

Islands
|

[lpaBa TpeboBaHUA Mo
NPOLEHTHOMY AONTY

[

Cook Sweden

Cook Denmark
Holding




Cook USA €=
|

— Cook Cayman
Islands @f__

” Cook Sweden

PecTpykTypusauymsi n 6eHCO6CTBEHHUK: KENC 2

¢ |000
0ooo
ooo

T |oo

ﬁﬁﬁ ANBUAEHAbI

ﬁgﬁ MPOLEHTDI

_r\ Bes Hanoray

<—/ MCTOYHMKA

Cook Denmark

Holding

§§§ NPOLEHTbI

2006 — 2007/ r.r.

GlL.ABAL
AIM



. GLMBAL
PecTpykTypusauymsi n 6eHCO6CTBEHHUK: KENC 2 AIM

3223 Hale Bpems — Hanorosble MpeTeH3nu:

Cook International
Finance Limited
(Cayman Islands)

Cook Sweden
Holding AB

Cook Denmark
International
Holding ApS




. GLMBAL
PecTpykTypusauymsi n 6eHCO6CTBEHHUK: KENC 2 AIM

ApPrymMeHTbl HaJIOrOBOW CNY>KObil:

g/g PecTpykTypusauus 6bina nposefeHa ¢ HanoroBbIMU LIENISIMMU:
n3MeHeHunsa Hanorosbix npasun daHuu B 2004 roay
HM3KaA cTaBka Hanora Ha ausnaeHabl B CLLUA B 2005 rogy

Y koMmnaHun B LLIBeunn He 66110 COTPYAHUKOB, opuca
aa

1 Hanoroo6naraemMoro goxoaa



. GLMBAL
PecTpykTypusauymsi n 6eHCO6CTBEHHUK: KENC 2 AIM

g PelleHwne cypa:

gg JloHauunceHne Hanora y UCTOYHMKa NpaBOMEPHO

J1brota no Hasorosomy cornaweHuto mexgy daHnen n CLLA
© He NpMMeHnMa (MPOLEHTbI «MPEBPATUINCL» B AUBUAEHAbI)

% Cyn noapepxkan HanoroByto cny6éy (ECLI:DK:HJR:2024:BS0000000886)


https://domsdatabasen.dk/#/sag/6171/7398

GLMBAL
Tpu NpakTU4YecKux BbiBOAA AIM

YeM paHblle 40 HaJloroBoro cobbiTUn 3an1aHNpoOBaTh
N3MEHEHUS CTPYKTYPbl — TEM NyyLle

PecTpyKTypmn3saumsa JOJXKHA CONMpPoOBOXAaTbCS
LOCTMXXEHMEM HEHAJIOrOBbIX Liesien

«3epKaJibHble» BbinaaTbl JOXOA0B U CNabbl
substance NoBbILWLAOT Ha/IOroBble PUCKMU







GLMBAL
Tpu aTana pecTpykTypmsauuu AIM

G Bb160p LleNIeBOW CTPYKTYpbI

a [TnaHMpoBaHMe nepexoja K LieNIeBON CTPYKTYpe

e NMMnnemMeHTauunsd



[lepBbIN 3TanN: LeneBas CTPYKTypa

3.1



y GLMBAL
[lepBbIn 3Tan: LeneBas CTPYKTypa ATM

Shareholders

Holding
Company
Management
IP Company R&D Company Company
A A

Software Management
development services




y GLMBAL
[lepBbIN aTan: LeneBas CTPYKTypa ATM

Shareholders

7
Holding &
Company

| B

R&D Company
A

Software Management
development services

9 HuagepnaHabl unn OA3?

Management<®

?
IP Company

A

Company




y GLMBAL
[lepBbIN aTan: LeneBas CTPYKTypa ATM

HoldCo, IPCo n ManCo B HugepnaHpaax:

ETR Calculation

Operating Companies Rate TS::EF Corporate Tax
Corporate tax rate for the R&D Company in Uzbekistan 15,0% 800,0 120
Corporate tax rate for IP Company in The Netherlands 25,8% 50,0 12,9
Corporate tax rate for the Management Company in The
Netherlands 25,8% 150,0 38,7
Total - 1.000,0 171,6
ETR at Operating Companies Level - - 17,2%
Rate feoau Withholding Tax
Holding Company Profit
Withholding tax at the R&D Company's Level in Uzbekistan 0% 680,0 0,0
Withholding tax at the IP Company's Level in The Netherlands 0% 37,1 0,0
Withholding tax at the Management Company's Level in The
Netherlands 0% 111,3 0,0
Taxation at the Holding Company's Level in The Netherlands 0% 828,4 0,0
Withholding tax at the Holding Company's Level in The
Netherlands 15%] 8284 124,3
Total 1 124,3
ETR at the Holding Compay Level - - 15,0%




y GLMBAL
[lepBbIN aTan: LeneBas CTPYKTypa ATM

HoldCo, IPCo n ManCo B OA3:

ETR Calculation

Operating Companies Rate T;:(:ft;:e Corporate Tax
Corporate tax rate for the R&D Company in Uzbekistan 15,0% 800,0 120
Corporate tax rate for IP Company in UAE 9,0% 50,0 4.5
Corporate tax rate for the Management Company in UAE 9,0% 150,0 13,9
Total - 1000,0 138,0
ETR at Operating Companies Level - - 13,8%
Rate feoau Withholding Tax
Holding Company Profit
Withholding tax at the R&D Company's Level in Uzbekistan 5% 680,0 34,0
Withholding tax at the IP Company's Level in UAE 0% 45,5 0,0
Withholding tax at the Management Company's Level in UAE 0% 136,5 0,0
Taxation at the Holding Company's Level in UAE 0% 828,0 0,0
Withholding tax at the Holding Company's Level in UAE 0% 828,0 0,0
Total . . 34,0
ETR at the Holding Compay Level - - 3,9%




y , GLAVBAL
[lepBbIN aTan: LeneBas CTPYKTypa ATM

BapuaHT | BapuaHT | BapuaHT
1 2 3

OnucaHune

HoldCo
IPCo
ManCo




GLMBAL
[IpogonKeHne — Ha crenyroLInx BebuHapax ATM

Kak nocTpouTb HanoroByt MoAesb LieNeBON CTPYKTYpbI

[1Ba cnepyowmnx aTana — naaH nepexona n UMnieMeHTaums:

Kak npocToe naMeHeHue nnaHa pecTpykTypm3aummn no3Bosnio
nsbexkaTb NoTepb Ha MaBpuKkumn

Kak BHeceHue Poccum B «4epHbI cnucok» EC noTpeboBano NoMeHNATb
PEeCTPYKTYpU3aLNOHHbIN NNaH Npyu UMNieMeHTaumu



GLMBAL
[IpogonKeHne — Ha crenyroLInx BebuHapax ATM

PecTpykTtypusauua npu M&A n IPO: pucku,
& rpaHunLbl BO3SMOXHOIO U UCTOPUM ycnexa

=9 Eule 60blle NpaKTUYECKUX MPUMEPOB U KENCOB
N3 CyaebHOM NpaKTUKu

@ Kak yuntbiBaTb npasuna KUK u Pillar 2 npu pecTpykTypusaumnm




GLMBAL
[IpogonKeHne — Ha crenyroLInx BebuHapax ATM

T )
Koro no3BaTb Ha peCTPYKTYPU3aLMOHHbIN MPOEKT?

@ I‘Ipe,u,BapMTeanaﬂ permcTtpaunad — rno CCblJike



OTBeTbl Ha BONpoOCHI



Gl.MBAL

AIM
KOoHTaKTHble laHHble
NpnHa Pageesa BukTop KanruH EneHa Nonos.a
MapTHep YnpaBnsilowmin napTHep MapTHep
T:+7 909 924 28 42 T:+7 905709 52 84 T:+7 985 250 68 82
E: ifadeeva@globalaimcons.com E: vkalgin@globalaimcons.com E: epopova@globalaimcons.com

l/IHd)opmau,vm, coaepXxawadacqa B HactodweM AOKYMEHTE, HOCUT O6LLI,I/II\/’I XapakKTtep n noaroTtoB/ieHa 6es3 ydyeTa KOHKPETHbIX OOCTOATENbCTB
TOro UM NHOro Jsimua Uian opraHmn3auun. XOTSA Mbl cTpeMnmMmcAa npeanctaBidTb CBOEBPEMEHHYHO U TOYHYIO VIH(I)OpMaLI,VII-O, Mbl HE MOXXEM
rapaHTuMpoBaTtb TOro, YTO0 AaHHaA I/IHd)OpMaLI,I/IFl OKa)XeTCsl CTOJIb XXe& TOYHOWM Ha MOMEHT nosiydeHna nUin 6y,£|,eT OCTaBaTbCA CTOJIb Xe
TOYHOM B 6yﬂ,yl_l_l,eM. I'Ipep,anHmmaTb Kakue-nmbo JEeNCTBUA HA OCHOBaHUWU TakKomn VIH(I)OpMaLl,I/II/I MO>XHO TOJ1bKO ocCJie KOHCyJ'IbTaLI,VII\/’I C

cooTBeETCTBYROLLMMU CrieldnaimctamMm U TlatesibHOro aHasin3a KOHerTHOI\/’I cntTyauunn.
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