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NHudopmannoHHOe TUCHMO

M&A 6 Poccuu 8 ycaosusax COVID-19: TpeHObl u

cneuuguxa coenox

YBa)kxaeMble AaMbl U rocrioaal

C kaXkablM AHEM BCMbILLKa KOPOHABUPYCHOM
nHdekunm COVID-19 oka3biBaeT BCe bonbluee
B/IMSIHNE HA SKOHOMWKY B LIE/IOM U pa3/inyHble
acnekTbl 6M3Heca B YacTHOCTU. B HacTosem
NH(OPMALIMOHHOM NMUCbME Mbl OTPA3UIU
OCHOBHbIE TpeHabl 1 cneunduky caenok M&A B
Poccum B yCnoBuUsix orpaHnYnTeNbHbIX Mep,
BbI3BaHHbIX pacnpocTpaHeHneM COVID-19, u nx
nocneacTBui.

O6uwme TpeHab! Ha pbiHke M&A B Poccuu B
ycnosusix COVID-19

[Hamyka caenok. CylecTBeHHOe COKpalleHme
Konm4yecTBa caenok M&A, 0cobeHHO C yYacTuem
MHOCTPaHHbIX MHBECTOPOB. B TO e BpeMsi,
yOEeLeBNeHNe aKTUBOB CO3MaeT HOBbIE YCNOBUS
ANs1 NoKynaTesneit, roToBbIX NPUHUMATb
MOBBbILLEHHbIE PUCKN B CUTYyaLIMK
HeonpeaeNeHHOCTU.

HaycTpun. YTpaTa uHTepeca B OTHOLIEHUN
6u13HecoB, KOTOpblEe NOCTpaganu oT
OrpaHNYnTENbHBIX Mep, Bbl3BaHHbIX
pacnpocTpaHeHWeM KOPOHaBUPYCHON MHDEKLUM.
BMmecTe c TeM, B UHAYCTPUSAX, CBSA3aHHbIX C
3[paBOOXpaHEHNEM, AOCTaBKoM, on-line
Toprosnei, IT u TenekoMa, MOXET HabnAATLCS
nosblweHHas M&A akTUBHOCTb.

CrpykTypa caenok. Hoeast BonHa
pecTpyKTypusaunmn duHaHCOBbIX 0653aTeNbCTB C
KOpropaTMBHbLIMW 3/1IEMEHTaMM, BKIIHOYas
KOHBepTaumto gonra (4actu gosara) B kKanuran.
YBenuueHue konmyectBa distressed M&A caenok,
B TOM 4YMC/e B paMKax npoueayp
HEeCOCTOATENbHOCTM U PecTpyKTypusaumm
3a[0/KEHHOCTU.
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o DyHaHcnpoBaHve caenok. Bo3MoXHOCTb

nony4nTb MHAHCUPOBaHKE Ha NpuobpeTeHne
aKTMBA MOXET BbITb OrpaHuyeHa. MoryT
paccMaTpuBaTbCA anbTEPHATUBHbIE BapUaHTbI
(Hanpumep, deferred payment / earn-out).

Cneuundmka capenok M&A B Poccun B
ycnosusix COVID-19

MokynHas ueHa. MNpeanoyTuTenbHo
NCNosib30BaHNe MexaHW3Ma KOPPEKTUPOBKM
LieHbl B 3aBMCMMOCTM OT MoKasaTesiell TapreTa Ha
fJaTty 3akpbiTns (completion accounts).
KoHuenuus locked-box 6yaer npumeHsTbCS
peako, nnbo B rmbpuaHoi opme, HanpuMep, C
uenesbiMM (PUHAHCOBLIMM NOKA3aTENSMM Ha AaTy
3aKpbITUS! B Ka4ecTBe NpeaBapuTenbHOro
yCnoBuMsl AN 3akpbitus. Takke 6onbluoe
pacnpocTpaHeHne Mosly4aloT OTIOKEHHbIE
nnatexu (holdback, deferred consideration,
earn-out).

Mepbl rocyaapCTBeHHON noaaepxkum. Knouesble
ycnoBusl caenku (HanpuMep, LeHa uamn npaeo
BbIXOZA M3 CAENKN) MOXKET 3aBUCETb OT TEX WU
WHbIX Mep NOAAEPXKKN, KOTOPbIE YXKe
NpefyCcMOTPEHbI B OTHOLLEHWM TapreTa uim
KOTOpblE MOIyT BO3HWKHYTb B byaywiem (Kak ao,
TakK U1 NOCNe 3aKpbITus).

CyLecTBeHHOe HebnaronpmsaTHOE N3MEHEHNe
(MAC). Ocoboe BHMMaHKe Ha OPMYIMPOBKU
nonoxxeHnit MAC, 0cobeHHO B OTHOLLEHMM
anuaeMuii / NaHaeMUi, a TakXKe npasa CTOPOH
Ha BbIXOA M3 CAENKM B C/Ty4ae BO3HUKHOBEHMS
CYLLECTBEHHOrO HEGArONPUSTHOIO M3MEHEHMS.

PerynatopHble ogobpenns. HeobxoammocTb
YUUTbIBATb BO3MOXHbIE 3a4E€PXKKU
roCcyAapCTBEHHbIX OPraHOB B CBSA3M C
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pacCMOTPEHME XOAATaNCTB Ha cornacoBaHue
caenok. OTBETCTBEHHOCTb NMOKynaTens 3a
Henoaayy XoAaTalCTB U HeMosyJYeHne
PErynsiTopHbIX 0406peHNIA MOXET 6bITb
CyLLECTBEHHO OrpaHuyeHa.

MNpepencbHas gata (long stop date).
PeanucTnuHbIM Noaxo[ K yCTaHOBIEHUIO
npeaenbHON AaTthbl AN BbINOSHEHUS
npeaBapuTENbHbIX YCOBUI ANst 3aKPbITHS]
caenku. M'bkmin MexaHM3M NpoaneHns
npeaenbHON AaThbl, HAaNpUMeEp, B Crlyvae
3aAepXKEK MOJTyYEHUs1 pErynsTOpHbIX 0406peHni.

Mepuon Mexay NoAnmcaHuUe 1 3aKpbITUEM.
Ocoboe BHUMaHWe CTOPOH K POpMyIMpoBKaM
06bIYHOM XO3ANCTBEHHOW AE€ATENbHOCTU
(ordinary course of business). ina npoaasua
Ba)XHO OCTaBUTb BO3MOXHOCTb 3KCTPEHHOMO
pearmpoBaHUs He B paMKax 0BbI4HOM
XO035IMCTBEHHON AeATENbHOCTU, ECNN 3TO
HeobXoanMOo ANns coxpaHeHusi busHeca B
TeKyLwmx ycnoBusix. CTOpOHbI MOryT
JIOMNOJTHUTENBHO COrNacoBbIBaTh MNfaH AeNCTBUIN
Mo NpeaoTBpaLLEHWNIO / NPEOAONIEHNIO
HEeraTMBHOMO BAIMSIHUS NaHAEMUU Ha BU3HeC
Tapreta.

Cneuudunueckme Borpockl B pamMkax Due
Diligence. B paMkax npaBoBOi NpoBEPKM
nokynaTento HeobxoanMo yaennTtb ocoboe
BHMMaHuWe cneaytowmm sonpocam: (1)
KOMMepYeckue KOHTPaKTbl C MOCTaBLumKamu /
KnneHTamm TapreTta (oueHKa UCrnosIHUMOCTU
Jorosopa o6enMmn CTopoHaMmu, Npaeo Ha
OAHOCTOPOHHEE pacTopXXeHWe, NONOXeHMs 06
06CToSTENbCTBAX HEMPEOAOSIMMON CUbI,
OTBETCTBEHHOCTb 3a HapyleHue), (2)
AebuTopckas 3a40/MKEHHOCTb M BO3MOXHOCTb ee
B3blCKaHusl, (3) 4OCTAaTOYHOCTb 0B6OPOTHOMO
kanutana (Bkno4as 3anacos) Ans

onepauvoHHOM AesTenbHOCTY, (4) cobntoaeHne
TapreToM perynsTopHbIX OrPaHUYEHNI B CBSA3U C
COVID-19, (5) nony4yeHue TapreToM Kako-nmbo
(DMHAHCOBOW NMOMOLLYM MW UHBIX MEP NMOAAEPXKKM
OT rocyaapcTBa, cobnoaeHve ycnoBui
MCMOMb30BaHUSA TAKoW Noaaepku, (6) nokpbiTve
PVCKOB, CBSI3aHHbIX C KOPOHABUPYCOM,
CTpaxoBbiMK nonucamum Tapreta, (7) sonpockl IT
W 3alWThl AaHHbIX B CBA3W C NEPEBOAOM
COTpyAHMKOB / bu3Heca Ha paboTy yaaneHHo, (8)
TPYAOBbIE BOMPOCHI B CBA3U C AENCTBYIOLLMMM
orpaHuyuTenbHbIMU Mepamu, (9) aHanmu3 puckoB
HencnonHeHus PUHAHCOBbIX KOBEHAHT.

Crneundunyeckne 3aBeperns. PacwmpeHne
3aBEPEHUIN B OTHOLLIEHNN KOMMEPYECKMX
KOHTPAKTOB C NMOCTaBLUMKaMM / KIMEHTaMu
TapreTa. B yactHOCTW, MOTyT 6bITb BK/IHOYEHbI
3aBepeHMsl 0 TOM, YTO He BblNo Kakmx-nmbo
NpOCpoYeK, YBEOMNEHUIN O HEBO3MOXHOCTU
NCMOJIHEHMS KOHTPAKTOB UM OAHOCTOPOHHErO
PacTOpPXXEHMSI KOHTPAKTOB CO CCbI/IKOW Ha
06CToSATENBCTBA HEMNPEOAOSTMMON CUMbl U UHbBIE
obcrosTenscraa.

MNoanucaHme u 3akpbiTue. NpopaboTka
BApWaHTOB «BUPTYanbHOIO NOANUCaHNA»
JIOKYMEHTOB MO cAefike. Bonpockl 3aKpbITusi
COenKn, rae MoXeT noTpeboBaTbcs pusnyeckoe
NPUCYTCTBUE CTOPOH (UX NpeacTaBuTenei),
HY>KHO 3apaHee npopabaTbiBaTb C HOTapUycoMm (B
cnyyae ¢ npogaxen gonu B 000) nnm
perncrpatopoM / genosutapueM (B cny4vae
npoaaxw akumi B AO). Ha odmumanbHbIx caTax
pernoHanbHbIX HOTapuasbHbIX MaAnaT MOXHO
y3HaTb MHMOPMaLMIO O AEXYPHbIX HOTapuycax.
HekoTopble perncrpatopsl / Aeno3ntapum
npopabaTbiBalOT BO3MOXHOCTb YAaNeHHOro
OTKPbITUSI CYETA M COBEPLLEHNS Onepaumi.

AkTyanbHas MHhopMaumsi 06 M3MEHEHMSIX 3aKOHOAATENNbCTBA U NPaKTUYECKME PEKOMEHAALMN Mo
BeAEHNI0 613HECa B YCIOBUSIX NMAaHAEMUM KOPOHaBMpYyca AOCTYMHbI Ha HalleM CanTe:

COVID-19: uTo HY>»KHO 3HaTb

HageeMmcs, npeaocTaBneHHast MHOPMaLMS OKaXKETCA Af1s Bac NonesHol. Ecnm KTo-To 13 Balumx Konner
Takoke XoTesn 6bl NonyyYaTh HalmM MHGOPMALUMOHHBIE MUCbMA, NMOXasyiiCTa, HanpaBbTe eMy CChIIKY Ha
3/1EKTPOHHYI0 hopMy noanuckn. Ecnm Bbl xoTuTe 60osblue Y3HATh O Hawel [pakTrike KoprnopaTuBHOMO
npaea, CAMaHWIA 1 NOTTIOLLIEHNI, NOXanyincTa, cooblmuTe 06 3TOM B OTBETHOM NMCbME — Mbl 6yaeM

paabl HanNpaBuUTb BaM HallX MaTepuasbl.
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Ipumeuanue: Obpawaem sawe HUMAHUE HA MO, MO 8CS UHPHOPMAUUS ObLAA 8321MA U3 OMKPLIMbIX
ucmouHuk08. A8mop 0aHHO20 NUCbMA He Hecem 0MeemcimeeHHOCMb 3a NocAedcmaus, 603HUKUWUE 8
pe3yavmame NPpuUHAMUSA peuwleHull Ha ocHoge daHHOl uH@Popmayuu.

B cnyyae BO3HUKHOBEHMS
BOMPOCOB, MOXany1cra,
CBSKUTECH C MapTHepaMu
AJTPY

AJiekcaHp
Kapckuit
MapTHep, K.l0.H., aaBoKaT

PykoBoauTenb npakTnku
KopriopaTveHoe npaeo,
CnusnHus v nornoweHns

E: azharskiy@alrud.com

AHTOH
JKyTine
MapTHep

KopriopaTtnBHoe npaso,
CnusHMA 1 NornoLeHus,

E: adzhuplin@alrud.com

AHppen
JKapckuit
MapTHep, K.l0.H., afBoKaT

KopropaTtnBHoe npaso,
CnusHuns v nornoLeHus,
DHepreTuka, NpupoaHbIe
pecypcbl U MHpacTpyKTypa

C yBaxkeHueM,
E: andrey.zharskiy@alrud.com
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