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Llenb caenku - pacnpeneneHue puckoB Mmexay
CTOPOHaMM

*  TpagnunoHHaga uernb COEeNOoK CIUSHUA U MOrMoOLWeHNN — HEe CTOJSTbKO
ohopMneHne nepenadun akTMBOB, CKOJSIbKO pacnpeneneHme puckos
MeXay nokynaTtesiem 1 npoaaBLOoM.

« [lpouenypa 1 OCHOBHbIE 3NIEMEHTLI CAENKU CIUSAHUSA N MOrfoLeHnd
Npu3BaHbI, Npexae Bcero, obecneynTb Haanexatlee pacnpenerieHme
PUCKOB Mexy CTOpoHamMu (B cornacoBaHHOM UMUK oObeMme):

* lOpuaunyeckas NpoBepka npegnaraemoro K npogaxe aktmea (due
diligence);

* [JOroBOp Kynnu-npoaaxm (C 3aBepeHnssMu 1 rapaHTuaMm npoaasLa);

* MMCbMO O packpbiTun (disclosure letter).
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OcHoBHble ocobeHHOoCcTU caenok M&A B oTpacnu

« CocTtaB y4aCTHUKOB — B OCHOBHOM POCCUICKME NMoKynaTenu u
npoAasLpbl.

« [locnencrteus Kpuamca — 3HavYnTenbHasa Aonst CAEnNokK ¢
«NPOBNEMHBIMUY aKTUBaMM.

*  OcobBeHHOCTb CAENOK C «NPODIEMHBIMUY akTUBaMN — riepedaya
aKTUBOB B MakCUMaribHO KOPOTKUE CPOKM.

* [loTeHuunan akTMBM3aumun pbiHKa — MMPOBaA TEHOAEHUNA YOOPOXKaHNA
NPO4AYKTOB NUTaHUA, AeduunT NPpoa4oBONbLCTBUA; YBENNUYEHNE
NHBECTULMN B arponpoMbILLIEHHbIN KOMMSIEKC.
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KTo BbICTynaeT MHULMATOPOM CAErKU no
npopaxe/nokKynke aktTuBoB?

[TokynaTtens:
*  BO3MOXHOCTb Npnobpectn HeOOXOAMMbIN aKTUB 3a BbIFO4HYIO LIEHY;

* BrOXeHue cBOOOAHbIX cpencTtB B «kKa4eCTBEHHbLIE» aKTUBHLI.

[lpooaseul:

*  BO3MOXXHOCTb NONy4YnTb CPEeACTBa ANS AanbHENLIEN 0eaTenbHOCTY
nyTemMm Npoaaxu YacTtu bmusHeca;

* n3baeneHne oT HeNnpPodUNbHbIX aKTUBOB;

* [pUBIIEYEHNE CTpaTErMYecKoro napTHepa: (a) ans uenemn pasButma —
nonyyYeHne TeXHOOMu1, noBbileHne aPdPEKTUBHOCTH, YKPeNnsieHne Ha
pblHKE U T.4., unun (6) ans cnaceHust busHeca — cpeacTea Ha
dbMHaHCMpoBaHWE KPeaUTOPCKOM 3a0MKEHHOCTU U/unn 60opbbbI C
HeOpYyXeCTBEHHbLIMU 3axBaTaMMm.



Bo3MOXHble YH4aCTHUKUN COEJIKMN
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CTpyKTypa caenku

- Kakgag coenka nmeeT cBouM 0CODEHHOCTH.

* [lpnobpeTeHune akuunm vs. npuobpeTeHne aKkTUBOB:

* nNpuobpeTeHne akTMBOB KOMMAHUN — PUCK «NPeaHaMepPEHHOro
GaHKpoTCTBAY;

* OTBETCTBEHHOCTb MIEXXUT HA NCNONHUTESBbHbLIX OpraHax obuiecTea u
akunoHepax/y4acTHUKaXx;

* paxXgaHCKO-MpaBoBbl€ PUCKU OJ1A4 NMOKyMNaTesis.

« [lpnobpeTeHne akLui B POCCUNCKNX KOMMaHUAX UMW B XONAOUHTE.

« CTpyKTypupoBaHue CAENKN C y4acTMem DaHKOB-KpeanTOpOB.



IOpunanyveckan nposepka aktusa (due diligence)

« [lpouenypa, npu3BaHHass OTBETUTb Ha BOMPOCHI NOKyNnaTens:

«Ymo g nokynar?» - T.e. uccrnenoBsaTb COCTaB U COCTOAHUE
npmnodbpeTaemMblX aKTUBOB;

«3a KaKyr ueHy?» - onpeaennTb pasyMHYyIo LieHy npnobpeTteHuns;
«Kak s nokynar?» - ONpeaennTb CTPYKTYPY COAENKN U BpeEMS OANd ee
coBepLUeHns;

«/[ns yeao s I'IOKyI'IaI-O?» - MEXaHN3M COEJIKN OO0JTKEH ObITb NoAYUNHEH UeNAaM

pa3BUTUSA BM3Heca 1 BbiBEAEHNS ero Ha HOBbI
YPOBEHb NPUOLINTBHOCTH.

TpaanunoHHas dpopma nonHoMacLUTabHON PUONYECKON NPOBEPKU
He Bcerga apeKkTuBHaA U MOXET He oTBeYyaTb MHTepecaM CTOPOH.



BAKER & MCKENZIE

IOpunanyveckan nposepka aktusa (due diligence)

* lVlccrnegoBaHne OCHOBHbIX BOMPOCOB:

NpoBepKa NpaB NPoaaBLIOB Ha akLWK;

* aHanun3 OCHOBHbIX OOSITOBbLIX 06A3aTeNnbCTB:

- COCTaB KpeanTopoOos,
- BO3MO>XHOCTb U CNoCcOoObI PEeCTPYKTYpU3aunn 3agoJiXeHHOCTH;

- aHanus obecneyeHust No Kpeantam,
- OrpaHny4yeHund Ha caersiky no npmo6peTeHmo adKTUBOB.

* MpoBepKa NpaB Ha OCHOBHbIE NPON3BOACTBEHHbIE aKTUBbI (BKMNOYas
HeABWXUMOCTb 1 0bopyanoBaHue);

* aHanus pucka 6aHkpoTcTBa (B T.4. CyAeOHble UCKK).

« Bo3moxeH aHanna nHbiX 4onosIHUTENbHbIX BOonpocos (1P, akonorus,
TpyAoBble BONPOCHI U T.4.).
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.U,OI'OBOp Kynnu-npogaxum m innCbMoO O PaCKpbITUX
« JloroBop Kynnun-npoaaxu:

 cneumanbHble dOPMYNMPOBKM rapaHTui npoaasLa (Lenb — COKpaTuTb KX
obbem);

* HeobXoaMMOCTb BKITHOYEHUS cneundunyeckoro Habopa rapaHTum,
KacaloLwmxca 3ag0/MKEHHOCTU KOMMaHUM N NpU3HakoB 6aHKPOTCTBA;

* BbIOOpP MexaHM3Ma KOPPEKTUPOBKN MOKYMHOW LeHbl. Kak npasuso, npu
nepenade akuum ynnadmsaeTcd MUMHUMasIbHO BO3MOXHas cyMma
NOKYMNHOW LeHbl. LleHa KoppeKTupyeTcsa B farbHenwem, B 3aBUCUMOCTHU OT
doMHaHCOBLIX NOKa3aTenen KoOMMaHuu.

* [lncbmo o packpbiTn nHpopmauumn (disclosure letter) — kak npasuno,
B cOefIKax MeXxay POCCUNCKUMU KOHTpareHTaMmn He UCNosnb3yeTcs.
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MpakTu4yeckne BONpocChi, BNUAIOLWMNE Ha CPOKU U
CTPYKTYPY cAenku

« HeobxoammocTb nony4vyeHusa npeasaputernbHoro cornacus PAC PO Ha
NpMobpeTeHNE akLMn — Ha NPaKTUKe MOXET notpeboBaTb 2-3 MecsiLa.

e 3akoHogaTenbCTBO 00 MHBECTULMAX B «CTpaTErMyeckne» npeanpuaTus
— HeobxoauMocCTb 0400peHua caenku NpaBUTeNbCTBEHHOM KOMUCCUEN.

« Bonpoc onepaTBHOMN 3aMeHbLI OPraHoOB yrpaBlieHUa NpnobpeTaemMou
KOMNaHum (HeobxoanMMOoCTb cobnoaeHna TpedboBaHU KOPNOPaTUBHOIO
3aKoHOOAaTENLCTBO WU BHYTPEHHUX AOKYMEHTOB 00OLECTBA O CpOKax
co3biBa COOpaHUsA akLUMOHEPOB/Y4aCTHUKOB U/Mnn coBeTa AUPEKTOPOB).

* HeobxognmocTb nonydeHna cornacusi 6aHKOB-KpeanTopoB Ha
npuobpeTeHmne KoMnaHnKM (ecnu Takoe corriacme npeagycMoTpPeHO
YCIOBUSIMU KPEOUTHbIX JOroOBOPOB).
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Ten.: +7 495 787 27 00

dakc: +7 495 787 27 01
Dmitry.Marchan@bakermckenzie.com
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