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M&A cpenku B 2024 r.: KpaTtkuit 0630p KJloUEBbIX YCNIOBUIA

BBepeHue

B HacTosweM pokyMeHTe Mbl NPenCcTABnseM Ans Bawero BHMMAHMA KpATKuM 0630p KITOYEBBLIX OPUAMYECKUX ycnoBui M&A cpenok, koTopble
conposoxpaanu topuctbl KKMI B 2024 .

[ns uenei HacToswero o63opa, cpeam HaWmMx NPOEKTOB 3a 3TOT Nepuopn, Mbl oTO6panu 23 caenku, KoTopblie 6biM NMG0 3aKPbITbI, TMH6O MOANUCAHDI,
nnbo goLwnu oo NPOABUHYTON CTAAUN COMMACOBAHMUS MEXOY CTOPOHAMM.

MockonbKy cOoenku, BKITOYEHHbIE B HACTOSALWMN 0630p, ObINKM NULLIB YACTbIO BCeX CAeNok M&A, COBEpPLUABLUMXCS HA POCCUNCKOM pbiHke B 2024 r., Mbl
He MpeTeHOyeM Hd TO, YTO YKA3AHHbIE HUXE YCIOBUS B MOSIHOM Mepe OTPAXAT PblHOYHbIE peanvn. OQHAKO Mbl MOIArdeM, YTO TAKMUE YCIOBUS B
OONbLWMHCTBE CNy4YdeB OTPAXAIOT OBLLENPUHATYIO MPAKTUKY COBEPLUEHMS AHANOMMYHbIX CAENOK 3 YKA3AHHLIM nepuog.

nOCKOHbe ycnoBua caoenok MOoryT CyweCcTBeHHO OTIMYAThCAa B 3ABUCUMOCTU OT XApAKTepda KOHerTHOl\;I coenku, ons uenen Hawero o630pc1 Mbl
YCNOBHO nogenunu caenkm Ha gea tuna:

(1)  «knaccuyeckme» BHYTPEHHUE COENKMU: CAENKM, B PAMKAX KOTOPbLIX NPOAABeL, M MokKynartesb ABRSTCS POCCUNCKUMU NMLAMU, B TOM Yucne
OENCTBYIOLLMMN YEPE3 MHOCTPAHHbIE KOMMAHMUN, UM MHOCTPAHHBIMU NTULIAMU N3 APYXECTBEHHbIX topucamkunii (14 caenox),

(2) cpenku Mo BbIxOOy MHOCTPAHLIEB M3 POCCUMUCKOro BU3Heca: CAenku, B PAMKAX KOTOPbIX MeXAYHAPOAHAs rpynnd KOMAAHWI NpoadeT CBOM
POCCUNCKUIN BU3HEC POCCUNCKOMY Ny (BKMIOYAS MEHEOXMEHT KOMMAHUN) UMM MHOCTPAHHOMY NULY U3 OPYXECTBEHHOW topucomnkummn (9
cp.enoKx).

10 13 OTOOPAHHbIX COENOK PErYNUPYIOTCS POCCUNCKUM NpABOM, 11 = QHIMMMUCKUM NPABOM UMY NPABOM FOHKOHId, d 2 - HEMELIKUM MPABOM.

TGM, roe, Ha HAwWw B3rn4Q, aTo 6bino u,enecoo6pc13Ho, Mbl yKA3ann kKonmyecrtBeHHoe COOTHOoWeHue coenok, Ha KOTOPbIX 6binu npenycMoTpeHbl
cooTBeTCTBYOWME yCnoBUA.

O6pauwaeM Bawe BHMMAHWE, 4TO OTOENbHble ycrnoBus (Hanpumep, o653ATENbCTBO MO HEKOHKYpeHuun (non-compete) n o0653aTenbcTeo Mo
HenepeMaHMBAHMIO COTPYOHUKOB (non-solicit)) HeMpUMEHUMbI/HEAKTYArbHbl AN HEKOTOPbLIX CAENOK BBMAY MX XapakTepd. TeM He MeHee, ecnu He

YKA3AHO NHOE, Mbl HE YYUTbIBANN 3TO ONA Lenen NnoacyeTa KonmM4yecTea CAENOK KAaXaoro TMnNa, HA KOTOPbIX 6binu npenycMoTpeHbl TakKne yCcrnoBus.

AHanornyHbin o63op ycnoeuit M&A cpoenok, Kotopble conpoBoxaanu topuctol KKMIT B 2023 r., ny6nnkoBancs HAOMU paHee 1 QoCTYMeH Mo CChisike.

* % %
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https://kkmp.legal/news/ma-sdelki-v-2023-godu-kratkij-obzor-klyuchevyh-uslovij

KomaHpa kopnopaTtmsHon npaktnkm KKMI

Anéna Kyuep Makcum Kynewos AHHA MakcuMeHko AnekcaHgp AHUYKNH Omutpuii Paes

PomaH CapoBckui
Crapwunii napTHep Ynpaenswowmii naptHep MapTHep MapTHep

CoBeTHUK CoBeTHUK

I

Onbra 3axapoea OwHa KpaBueHko Tamapa Kynbik Anppel JTununH BanepuaH Mamarenwsunu Anekceit XHanbkoB  EkatepuHa LWapanosa
Crapmnit topuct CrapLmit lopucT Crapwmit topuct Crapwuit iopucTt Crapwuit topuct Crapuuii topuct Crapuwwii topuct

T

Buktopus buraposa Bvonetta OpoHauHa Cameen BapTtaHsH AHHa TutoBsa HOamup Wakupos
Opuct Opuct Opuct Opuct Opuct
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Tun cpenku:

YcnoBue:

YcnoBus caenok

«Knaccuueckme» BHyTpEeHHME cOenKu

Cpenku no BbiIXoAy MHOCTPAHLIEeB

CTpyKTypa caenku

®dopMa cpenku ¢ TouKu

O Kynns-npopaxa pgonen
POCCUNCKNX KOMMAHUM

3peHUs CTPYKTYPpbI :
Kynns-npopaxa akuui >
S & O Kynns-npopaxa ponew
3 POCCUNCKNX KOMMAHWUN . .
POCCUNCKNX KOMMAAHWUI
6
Kynns-npopaa/Bbinyck akLuii .
WHOCTPAHHbIX XOJANHIOBbIX Kynna-npopnaxa akumit
CENRETR MHOCTPAHHbIX 5
XOJANHIOBbIX KOMMAHWUM
\ Kynns-npopaxa nporpaMMHOro
4 \ obecneueHus (MO), sensiowierocs
KJllo4eBbIM AKTUBOM 6U3Heca
OcobeHHOCTHN Ha ogHoM 13 caenok 0o nognucaHus AOoroBopda Kynnan-nponaxu (nonee - [ CTDYKTprI HEeCKOJIbKUX caenokK noaseprandchb
CTPYKTYpUpoBaHusa «D.Kﬂ» nnu «HOI'OBOP») 6bina ocylwlecTBrieHa nepenaya CUMBOJIMYECKOM YACTU N3IMEeHEHNAM C MOMEHTA NoanncaHmng 0o MOMeEHTA

0,01 OQHOMo M3 MPOOABLIOB B MOMb3y Ao4YepHero obLecTea TapreTa ang Lenem
M36exaHmsa Co3naHMs «MATPELLKUY NpU NpUOBpeTEeHMM OONEN B TAprete
nokynarenem

OpHa caenka cTpykTypupoBaHa kak (1) nokynka nokynatenem 1% ponuv B
Taprete-OOO0 y nponasua, (2) BHeceHme nokynarteneM BKNAaa B MMYLLECTBO
000, 1 nocnenytowmii (3) Bbixon npogasua ns OO0 ¢ nonyyYeHnem
OEeNCTBUTENbHOM CTOMMOCTU ocTasLlencs 9% ponu

OpHa coenka CTpyKTYpUpOBAHA KAK BXOXAEHNE CO-MHBECTOPA B KOHCOPLINYM
MHBECTOPOB, KOTOPbIM paHee Nnpuobpen TapreT

Ha ogHol 13 coenok gns uenen cobniogeHns TpeboBaHMinM BAnOTHOro
perynmpoBaHmns akLMm MHOCTPAHHOM KOMMNAHUW cHa4ana 6binv nepeaaHsl
NPOAABLIOM HEPE3UAEHTY, A 3dTEM MOKyNaATeso

3AKPbITUA BBUOY PErYNSTOPHbLIX MPUYMH. B yacTtHocTy,
6bINY 3aMeHeHbl NOKYMNATeNM, MoMNABLUME Nof, CAHKLNMU

OpHa coenka ocyLecTBieHd B PAMKAX Peann3aumm
NPeNMyLLECTBEHHOrO MPABA MO AENCTBYIOLLEMY
COrnaleHmnio akLMoHepPOB
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Tun cpenku:

Ycnoeue: «Knaccuueckuen BHYTPeHHUe caeJikKu Cpenku no BbiIXoAy MHOCTPAHLIEB

e OpHa cpesnka CTPpYKTYPUPOBAHA KAK OMLMOHHBIM JOroBOp KOS Mo
POCCUNCKOMY MpABY B OTHOLLIEHUN AKLMA MHOCTPAHHOW KOMMAHWU

AyKUMOHHAs npoaaxa?

0 [0a

O0a
CHer [ Het
3aknoyeHme 3aksoYEH MK NNIAHUPYETCS K 3aKITIOYEHMIO Ha BCEX CAENKAX, B KOTOPbIX HenpuMeHWMO B CBS3U C MOMHbIM BbIXOA0OM MPOAABLIA HA
KopnopaTtuBHoOro npondasel, HacTU4YHO OCTANICA B AKTUBE BCeX caenkax

poroeopa (Npu HenosiHOM
BbIXOp,€ NpoaasLa)
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

MokynHas ueHa

PasMep e PblHOYHaA (VIJ'IVI I'IpVI6J'IVI)KeHHCI$I K HeVI) CTOMMOCTb NOYTU HA BCEX CD,eJ'IKGX]

Mpu 3TOM pearnbHoe BCTPeYHOE NPEnOCTAB/IEHNE HA HEKOTOPbIX CAENKAX 5
BbINMAYMBANIOCH NMOKyNaTenem He B GopMe MoKyMHOM LieHbl 3a akuumn/gonu, a
yepes, cpeam NpoYyero:

O OunckoHT ok. 40%

O OnckoHT ok. 50%

o nMpenocTaBieHne nokynareneM GUHAHCMPOBAHMS NPOLABLY A
npenBapuTENbHOTO NPUOBPETEHNS AKLMIA TAPTreTd Yy TPETbEro mud, C
nocnepytoLlei NPORaXKen X YacTU MNOKYNATeNHo, 2 4

OunckoHT ok. 80%

CumMBonuyeckas

CTOUMOCTb
o npepocTasneHne nokynareneM (ero abdunMpoBaHHbLIM IMLOM) TapreTy

3aMeLLaoLLEro GUHAHCUPOBAHMS M MOrALLEHUS C MOMOLLLIO HEro
3a00MKEHHOCTH TapreTa nepepn, NpoaaBLOoM (ero apbunmpoBaHHbIMK
nmuamm) (CM. HUXe nepsbIn NoaNyHKT NYHKTA «MHble ocobeHHOCTH
pacyeToBy)

e OpHa coenka no nepenpopaxe akT1ed, KynieHHOro paHee y BbIXOAsLero
MHOCTPAHHOro NpoaasLd, MPeayCMaTPUBANA OUCKOHT, PABHbIN ANUCKOHTY HA
coernke ro Bbixony

e Ha ogHoM coenke NpogaXka OcyLLEeCTBIEHA MO CUMBOJIMYECKOM CTOMMOCTH, C
Y4eTOM TOro, 4YTo NoKynaTesib ABNgsica OCHOBHbIM KpeaAMTOPOM Tapreta

! Ncxops ns Hawero noHMMaHus KOMMep4YeCKnx ,D,OFOBOpeHHOCTelz CTOPOH.
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Tun cpenku:

YcnoBue:

Banota nnarexa

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

O Py6nb
O Py6nb
o
[ Oupxam OAD Eapo
Oonnap CLWWA
10 OnuuoHanbHas santoTa (py6sb / eBpo / Oupxam OAD
ponnap CLWA / gupxam OAD3) no Beibopy
nokynarensa
B kakylo cTpaHy - Kpome PO, nnatexu ocyLecTBAsSNUCh B:
coBeplueH nnarex (ans
CA,EeNoK Mo Bbixony e [epMaHuo
WHOCTPAHLEeB)
e HupepnaHgbl
o CLIA
e BenukobputaHuio
e  OdpaHuuio
e SnoHuio
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

ABaHc? He npenycMoTpeH H1 Ha ofiHOM caernke (BbIMnaTa noKynHom
LLeHbl BO BCEX CAENKAX OCYLLIECTBANACH B AATY 3AKPbITUA
NN HEMOCPELOCTBEHHO Nepep, Hell)

O He npepycMoTpeH

O MNpepycmoTpeH

OTHOCUTENBHO CAENOK, MPEedyCMATPUBABLUUX ABAHC:
e Ha opHon cpenke yctaHoBneH aBaHc B pasMepe 50% nokynHOW LieHbl
e Ha opgHoW coenke npenycMaTpyBancs 3agaTtok

e Ha ogHoM coenke 4yacTb 3amellaroLLero GUHAHCUPOBAHMS (AN noraweHus
3000MKEHHOCTM TapreTa nepepn NpoaasL/oM) 6bina NpegocTasneHa
nokynaTtenem Taprety (CM. HUXe NepBbIi NoanyHKT NyHKTA «MHble
0CoBEeHHOCTM pacyeToBy») Cpasy nocre 3aknoveHns pamovHoro OKI, T.e. kak
aBaHC

e Ha ogHoli coenke earn-out BbINAAY€H HA 3AKPbITUM HA CYET SCKPOY NPOAABLa
(c noTeHuManbHBIM NOCNEAYIOLINM €ro BO3BPATOM MOMHOCTLIO UM YACTUYHO B
crnyyae HeoCTUXEHMS COrNIacoBAHHbIX Nokasartenem), T.e. akTuieckm
ABAHCOM

2 Mo aBAHCOM HUXE MOHMMAETCS YACTb I'IOKyI'IHOVI LeHbl, KOTOPAA BbINJIAYMBAETCA 34 KAKOE-TO BpeMs 0,0 3AaKpPbITULA, HO HE HENOCPEeACTBEHHO nepen HUM/HQA HeM (J'll/l60 HQ 3aKpbITUN —
NMPUMEHUTENTbHO K YACTAM I'IOKyFlHOVI LeHbl, KOTOpble 06bI4HO BbINAQYMBAOTCA Nocne HeFO).
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

MexaHu3M
KOPPEKTUPOBKU . :
O Fixed price O Fixed price
5 £ Completion accounts [ Locked box
8 3 5
*
Wnoe Completion accounts
* KOppeKTUPOBKA MNOKYMHOW LleHbl B CTOPOHY YBENUYEHUS, €CNU NOCNe CAENKU B cpnenke c completion accounts LeHa paccyYMTbIBANACh HA
HE3ABMCUMbIN OLLEHLLUMK ONMPERENT PbIHOYHYO CTOMMOCTb NPOAAHHOM A0MM KAK OCHOBE CKOPPEKTUPOBAHHOrO KAnMTana (Kanuran MUHyc
MPEBbILLAIOLLYO COFIACOBAHHbIN CTOPOHAMW MOTOMOK pe3epBbl) HO AATY 3aKPbITUS, A TaKXe Bbina NpeaycMoTpeHa
NOHMXKAIOLLAS KOPPEKTUPOBKA HA A0 NPOoAABLA B
Ons completion accounts NPUMEHSNUCL KOPPEKTUPOBKM MO, CPeam NpoYero: pacxopax rno caenke, KOTopble OnnayYuBarn NoKynartenb
e Ypycrou geHexHom nosuumm
e O6opoTHOMY KanUTany
e Yucrtomy ponry
o  DOUHAHCOBBIM BMOXEHUSAM
Earn-out® MpepnycMoTpeH Tonbko Ha ogHoM caenke. MNpuBA3aH K: He npepycMoTpeH HX Ha opHOM coenke

e EBITDA

KKMP.legal
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Mop earn-out HUXe NOHUMAETCS BbINIATA npoaasLy B 3ABUCUMOCTU OT AOCTUXEHNA TAPreToM onpeneneHHbiX d)MHGHCOBbIX/OI'lepOLI,VIOHHbIX nokasartenemn.




Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

e Ob6beMaM Npoaax, 3anycKy onpeneneHHbIX HOBbIX KATEropuin NpoayKLUmnm,
BASIOBOM MApXKe Mo ornpefeneHHbIM KaTeropusiM NpoayKLuum

e HenpeBbiweHuto cornacosaHHoro CAPEX 1 onpepeneHHbix onepauMoHHbIX
3aTpar

Earn-out BbINNA4YeH ABAHCOM HA 3AKPbLITUW, C MOTEHLMANBHBIM NMOCNEAYOLWMM EFrO
BO3BPATOM MOMTHOCTBIO UMN YACTUYHO B Cllydde HEAOCTUXKEHMUS COFNIACOBAHHbBIX
nokasarenen. Pasmep earn-out coctasun okoso 10% ot 6a30BoM NOKYMNHOW LLEHbI

UHas oTnoXxeHHas e Ha opgHol coenke 50% NokyrnHOW LieHbl YNIA4YMBAETCS C PACCPOYKOM B 3 rogd He npepycMoTpeHa HM Ha ogHoM coenke
BbINNATA/paccpoyka c patbl K (exerogHo Tpems nnarexamu)
nnarexa

e Ha ogHol coenke Ha 3aKpbITUM BbINAAYEHA NNLLL CUMBOSIMYECKAs CyMMQ, d
peanbHas NOKyrnHAs LeHa NoaexuT BbiniaTe Yepes oTKas NokyrnaTens ot
nocreayrLwnx ANBMAEHOOB B COBOKYMHOW CyMMe, PABHOW pedribHOM
NOKYMHOM LieHe (B 3TOM YacTu AMBMAEHAbI MOANEXAT nepepacnpeneneHunio B
nosib3y NPoaaBLd, KOTOPbIN YACTUYHO OCTANICS B AKTUBE)

e Ha opgHo coenke npegycMoTpeHa BbIMAATA NPoadBLYy 6OHYCHOM MOKYMHOM
LeHbl B BMAE YaCTU BbIPYYKM TApreta oT nocneaytolen (nocne sakpbitms)
nponaxu onpeneneHHon HEOBUXUMOCTH, B3bICKAHMS onpeneneHHom
0ebnTopckoi 3a00MKEHHOCTU U PEANM3ALMN HEYHTEHHbIX AKTUBOB

MonoxeHus anti- He npepycMoTpeHbl HM HQ ogHOM coenke

embarrassment

UHble ocobeHHOCTH e Ha ogHoM M3 caenok NapannesnibHO Co CAENKOoM Kynnu-npoaaXv 0onu Tapretd Bonbluas YyacTb NOKYMHOM LLEeHbI MO OQHON coenke

pacuyeroB addMNMPOBAHHOE NULLO MOKYNATENS «3AMeCTUNO» GPUHAHCUPOBAHME, paHee NPUXoamnNach HaO CTOMMOCTbL MPUOBPETEHMS NOKYNATENEM
NpenocTaBneHHoe TapreTy NpPoadBLOM U ero apbdUnMpoBAHHBIMU NLLAMMU, npae TpebOBAHUS MPOJABLA K TAPreTy No paHee
nyTeM NpenoCcTABNeHUs LeneBoro PUHAHCUPOBAHUS TAPreTy s NoralleHus BblAAHHOMY Cy60pPAUHMPOBAHHOMY 3dMy
3a00SIKEHHOCTU Nepen, NPOadBLOM U ero adpdUnMpoBAHHBIMU NLLAMU
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

Ha ogHoi coenke npnobpeteHne npoduHAHCMPOBAHO MNyTEM BbiMyCKA
obnurauui apopunmporaHHon CPOO

OpHa 13 coenok Kynnu-npoaaxm akumi npeaycMaTpueanda sakioyeHme
npepeaputensHoro OKI B uenax ynnartbl noKynartenem 3aoartka, d
3aknodeHne ocHoBHoro [JKI1 66110 obycnoBneHo ero ynnartoum

OpHa cpenka cConpoBOXAANACh YCTYMNKOM B MOMb3y NOKyNATENs Npas
TpeboBaHMS Mo 3aMaM, BbIAAHHbLIM Taprety ddpounnpoBaHHbIMU NULLAMU
npopasua

[D,o6poBosbHbIN B3HOC
(nns cpenok Bbixopa
WHOCTPAHLEB)

Ha 6onblunHcTBE caenok gobpoBosbHbIN B3HOC 6bin
ycTaHoBneH B pasmepe 15% oT pbIHOYHOM CTOMMOCTH. B
NMOSIOBMHE Clly4YdeB B3HOC OMJIa4eH TApreToM, d B Apyrou
NOSIOBMHE — CAMUM MOKYynartenemM

Ha ogHo coenke no npogad)e HECKONMbKUX TAPreToB
YCTaHOBMEH anddepeHLUPOBAHHbLIN B3HOC B
30BUCUMMOCTU OT BUAA OedTenbHOCTU TapreToBs: 35% ot
PbIHOYHOM CTOUMOCTU No ogHoMy U 10% OT LeHbl caenku
MO OCTASbHbIM

Ha oTmenbHbIX coenkax, Ha KOTOPbIX BblAABANOCH
crneunanbHoe paspelueHue NpesmpeHTa B paMkax Ykasa
Mpe3ugeHta PO 05.08.2022 r. N2 520 «O npuMeHeHUn
cneuuanbHbiX 9KOHOMUYECKUX Mep B GUHAHCOBOM U
TOMSIMBHO-3HEpPreTu4eckol chepax B CBA3N C
HeOpY>KeCTBEHHbIMU OEUCTBUAMU HEKOTOPbIX
WHOCTPAHHbIX FOCYOAPCTB 1 MEXAYHAPOAHbIX
OpraHmn3avuminy, 0obpoBObHbIA B3HOC Bbif1 YCTAHOBSEH B
WHAVBUOYANBLHOM Mopsake

KKMP.legal




Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

MpepBaputenbHbie ycnoBus U 0653aTeNbCTBA A0 3AKPbITUS

MpepBaputenbHbie e PerynsatopHble 1 KOpnopaTMBHble opobpeHus (ecnv He nony4YeHbl 4o MOMUMO ONMUCAHHbIX AN «KNACCUYECKUX» COENOK, HA
ycnoeus* nognMcaHus); npegocrasneHme GopmManbHOro PUANYECKOTO 3aKITIYEHNS, COEnNKax no BbIXOQY TAKXE BCTPEYANNCh, CPeAM NpoYero,
YTO PErynaTopHble 0006PEHUS HE HYXKHbl; OTCYTCTBUE PErYNATOPHbIX cnepyioLiMe NpeaBapUTEsNibHbIE YCNoBus:®
OrPAHNYEHNI

e [IpekpalieHne 3ap0MKEeHHOCTU TapreTa nepeq,

e B cpenkax c duU3n4ecknmMu nnmuamMm — Corfiacusi Cyrnpyros, NoaTBepXaeHue KOMMAHMEN rpynnbl NpoaasLa 1 obecrneyeHms rno Hen
OTCYTCTBUS Bpaka, 6payHblie JoroBopsl

e Bbinnara 60HYCcOB cCOTPYAHWKAM TApretd

o KopnopaTtreBHas pecTpyKTypu3saLms B OTHOLEHUM TAPreTa; BbiIBeAeHMe 13
nepuMeTpa cAenkm nnu BBedeHne B Hero ornpefeneHHoro nMyLLecTsd e HenpeBbllweHne 0O6GPOBONLHOrO B3HOCA OMNpPEQReeHHOro

COrfIaCOBAHHOrO NOTOSKA

o Y[OoBnEeTBOPUTENbHbIE PE3YNbTATHI FOPUAUYECKOM NPOBEPKM

e [lony4yeHwne cornacus sanorogepxXxaresns NPoAABAEMbIX

e OTCyTCTBME CYLLECTBEHHOIO HAPYLLEHMS 3ABEPEHMNIN CTOPOH (KAK C MOPOrom AKLMM Ha UX OTYY>KAEeHWe/cHATMeE 3anora
MATepuanbHOCTH, TaK U 6e3 Hero)

e Hepeanusauus ocTalLWMMUCS AKLWOHEPAMM TAPreTa

e OTcyTCTBUE MHULIMMPOBAHHOM NpoLuenypbl U OCHOBAHUI 6AHKPOTCTBA B NnpenMyLLEecTBEHHOro NpAasd 1 NPABd HA NpUcoeanHeHne
OTHOLLUEHMU NpoJaABLAa K npogaxe/nofly4eHne oT HUX BEMBEPOB B OTHOLLEHUU

TAKUX Npas

e CornacoBaHne MaKCMMAanbHOro pasmepa earn-out; 3aktO4EHNE AOrOBOPOB C
AyAUTOPOM LISl LLenen NpoBEPKN PACHETOB KOPPEKTUPOBKU MOKYMHOM LIEHbI HA
3aKpbITUK U earn-out

e  OTKpbITUE NOKYNATENEM NIULEBOrO CYETA Y PErMCTPATOpPA TApreTa

e 3aknovYeHe CTOPOHAMM [OrOBOPOB C 6AHKOM ANS PACYETOB HA 3AKPbITUN

4 MpencTaBneHHbIN HUXE CMUCOK HEUCYEPMbIBAOWMIA U HOCUT 06LWMii XapakTep (yKa3aHHble MpeaBapUTENbHbIE YCIOBUS HE MPeayCMOTPeHbl B PAMKAX KAXO0M paccMaTPUBAEMON CAEesNKM).
AHANOMMYHbIN NOAXoH MPUMEHUM U K MHbIM NMPUBEAEHHbIM HMUXE OBLLMM CMIMCKAM YCNOBUIA.

5 (]) He Bce npensapuTenbHble YCNOBUA, ONNCAHHbIE AN «KNACCUYECKNX» CAeNioK, BCTpe4dyanncb HaQ caoenkax no sbixony. (2) OTpenbHble npenBapuTtenbHblie yCnoBud, ONNCAHHbIE ONda cOaenok no

BbIXOAY, BbITEKAIOT U3 XAPAKTEPA TAKMX CAENoK, B TO BPeMS KaK ApYrve NpocTo He BCTPEUYAnUCh HA «KNACCUYECKUX» CAENKAX, HO MOrAK 6bl BbiITb AKTYAnbHbI U ANS HUX. AHANOMMYHbIN NOAXOA
(06a koMMeHTapws (1) 1 (2) Bbie) MPUMEHNM U K MHBIM MPUBEAEHHbBIM HUXE OBLLMM CMIUCKAM YCOBUIA.
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

. I'Iperau.l,eHme OoTOENbHbIX 06S3aTENLCTB Taprera no HeCeHM pacxonos HA
KOHCYJTbTAHTOB, NpMBEeY€HHbIX NPOAABLIOM B CBA3U CO caenkom

e T[pepoctaeneHue obecrneyeHns no o643aTenbCTBAM CTOPOH
e CornacoBaHue NPoOeKTa/yTBEPXAeHNE HOBOro YCTABA TAPreTda
e [lopgnucaHune oTAENbHOro [OroBopd O NMPEROCTABIEHNN 3ABEPEHMI

¢ [lpepocTasneHve NPoAdBLOM OOKYMEHTOB Mo TapreTy, a Takxe 6asbl 1C
Tapreta

e CMeHa reHepanbHOro oMpeKkTopa Tapreta

e OdopMneHne aneKTPOHHOM MOANUCU HA NMPenCcTABUTENS MOKYNATens s
NnoamnucaHms oT UMeHU TapreTa 6aHKOBCKMX JOKYMEHTOB M [OKYMEHTOB B
cUcTeME 3M1EKTPOHHOro AOKYMEHTOO60pOoTA

e YTBEpX@eHue Byxrantepckon oTYETHOCTU TapreTa

e Bosepar 3aiiMa NpogaBLOM TApreTy

e BHeceHuVe nokynareneM BKIand B MMyLLECTBO obliecTea (Ha caenke,
CTPYKTYPUPOBAHHOM Yepes Bbixof npoaasua ns O00)

e [lonyyeHue pasbICHEHMWI OT HANOrOBbIX OPFAHOB B CBSI3U CO CAENKOM
e Ha cpenke no npogaxe MO:
o npoBepkd koMnnekTHocTu MO v 3aBepLueHMe ero epmnsn4eckom nepenaym

o Mopaya 3dsBreHUN Ha nepepervcTpaumio npas Ha MO B
roCyAdpCTBEHHbIE OPraHbl
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Tun cpenku:

Ycnoeue: «Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

o nopnucaHue TPyAOBbIX AOrOBOPOB C MPOrPAMMUCTAMW, HOHUMAEMBIMU
nokynaTeneM, M OroBopd OKA3AHWS KOHCYIbTALMOHHBIX YCIYT MeXay
astopom 1O n nokynartenem

Oroeopka MAC/MAE®

EHe npepycMoTtpeHa O He npepycMoTtpeHa
CMNpepycMoTpeHa O MNpepycMoTpeHa
MAC/MAE onucbiBanock Kak: MAC/MAE onncbiBanoch Kak:
e Jlioboe cobbiTHE UM 0BCTOATENBCTBO, KOTOPOE OKA3AIO UMM MOXKET OKA3ATb o  CHMXeHMe KOIPDULMEHTA NNATEXECTOCOOHOCTH
CYLLECTBEHHOE HEraTUBHOE BUSHUE HA BU3Hec, PUHAHCOBOE MNOSNOXEHME, KIoYEBOro Tapreta
AKTUBbI, PE3YNbTATbI AEATENBHOCTU UM NEPCNEKTUBLI TAPreTd, C YKA3aHUEM
KOHKPETHbIX dMHAHCOBbIX NapaMeTpos MAC (6e3 orpaHuyeHns obiero o [losBneHue cynebHbIX MPETEH3UIN K TAPreTy HA CyMMyY

onpepeneHus) 6onee CornacoBAHHOM MO COCTOSIHUIO HA AATY 3AKPbITUS

e  YHWYTOXEHUE UMM CYLLECTBEHHOE NMOBPEXOEHMNE NMPON3BOACTBEHHbIX
MOLLHOCTEN B pe3yrbTATE YPE3BbIMANHbBIX U HENPEOBUOAEHHbIX MPOUCLLECTBUM,
€CNU 3TO NPUBOAMUT K NPEKPALLEHMNIO XO3INCTBEHHOM OeATeNbHOCTU TAPreTa Bo

Mop orosopkamu MAC/MAE (material adverse change/material adverse effect) Huxe noHumatotcs nonoxenus KM, nossonsiolwme CTOpoHe BbIMTU U3 CAENKM [0 3AKPbITUS BBUAY HACTYMNIEHUS
CYLLECTBEHHbIX HEFATUBHbIX 06 bEKTUBHbLIX OH6CTOATENLCTB, HE 3ABUCALLMX OT CTOPOH, HO YXYALAIOLWMX COCTOSsHME Tapretd. Takne oroBopkmn MoryT 6biTb ChOPMYNMPOBAHbLI KOK MPABO CTOPOHbI

Ha NpekpdalieHne ooroBopa, NMpeaBapuTesibHoe YCNoBmue K 3aKPbITUIO MW UHBIM 06PA3oM, MpU 3TOM B HUX He 0653aTeNbHO Uchonb3yloTcs TepMuHbl MAC/MAE (Mnu X aHAnoru Ha pycckom
a3bike).

KKMP.legal 14



Tun cpenku:

Ycnoeue: «Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

BCeX CyLWeCTBEHHbIX OTHOLIEHUAX Unnm K HeO6XOD,VIMOCTVI BOCCTAHOBJIEHUNA
NPOn3BOOCTBEHHbIX MOLLI,HOCTel7I CTOMMOCTbIO BblLLIE COrNIACOBAHHOM CYMMbI

e Jlioboi ¢akT, cobbiTMe UM 0BCTOATENBCTBO, ONpenensaeMoe noKynaresnemM,
KOTOpPOE B OAMHOYKY UM COBMECTHO C APYrMMn $akTaMm, CObbITUSAMU UNKU
06CTOATENLCTBAMMU, O KOTOPbIX M3BECTHO MOKYMNATENO, OKA3AO UM MOXET
OKd3ATb HErATUBHOE BIIMSIHWE HA COCTOSIHWE aKTUBA

[lns coenok no poccuinckoMy NpaBy — UCKITKOYEHO N AOrOBOPOM NPUMEHEHUE
cT. 451 (MsMeHeHne 1 pacTopXXeHne JoroBopa B CBA3U C CyL€CTBEHHbIM
nameHeHmnem oberosTenscrs) K PO:

B NcknoveHo

He ncknoyeHo

O6s3arenbcTBa ao e CoBeplleHMWe onpeneneHHbIX 0ENCTBUN ANA NONydYeHUs perynsaTopHbIX [MOMWUMO ONMUCAHHbIX ANS «KNACCUYECKUX» COENOK, HA
3aKpbITUs onobpeHuni, BKovas oba3aTenbCTBA Nokynartens nogarts xogatancteo B PAC | coenkax no BbiXxogy TAKXKE BCTPEYAnMCb, CPeamn NpoYvero,
Ha caenky, npegocTtaenatb PAC 3anpoLleHHyo MHGOPMALNIO N AEPXATb cnepyoume ob43aTensCcTBa:
npoaaBsLd B KYpCe pACCMOTPEHMNS XOAATANCTBA, A TAKXe 06a3aTenbCTea
npoaasLId OKA3dTb NOKYMNATeNo HeobxoanMoe COOENCTBMNE B CBA3U C 3TUM e PacTopxeHue 0oroBopoB Mexny TapreToMm 1

KOMMAHUAMM rpynnbl NpoaasLd
e KoprnopaTuBHAas pecTpyKTypM3aLms B OTHOLEHUN TapreTa
e OcBoboxpaeHne Tapreta (ero oMpPeKkTopoB 1 pa6OTHUKOB)

e ObecneyeHre NpoadBLLIOM HECOBEPLLEHWS TAPreToM ornpeneneHHbIX 4encTBUr OT 3aA0JIKEHHOCTM U UHbIX 06A3aTENbCTB Nepeq,
(oTuy>xpeHne n obpeMeHeHMe aKLMiA, BbIMYCK LLeHHbIX ByMar, Bbigaya KOMMAHUAMM FPYMIbl MPOAJBLA (MX AMPEKTOPOB U
BeKceneu, npuenedyeHne unm npenocTasneHne 3aiMoB, pacnpepeneHne pPABOTHUKOB), U HAO60POT

NpubbINKN, PEOPTraHMU3ALLUS, NTUKBUAALMS, UHULMMPOBAHME ONpeneneHHbIX
cynebHbIX pa3bupaTensbcTs, USMEHEHWE pa3Mepd YCTABHOIO KAnuMTang,
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

BHECEHWNE U3MEHEHMUIN B YCTAB, 3AaK/to4YeHUne KpPpynHbIX U HEPbIHOYHbLIX COENOK,
I'IperCILLI,eHVIe/VIBMeHeHVIe TPYAOBbIX OOroBOpPOB C KNo4yeBbIMU COTPYAHUKAMU
n I'Ip) 6e3 cornacoBaHus ¢ nokynarenem

Obecne4vyeHne NpoaaBLLOM BEAEHUS TAPreTOM XO39MCTBEHHOWN OESTENbHOCTH
BO BCEX CYLLECTBEHHbIX OTHOLLEHUSAX OBbIYHBIM OBPA30M B COOTBETCTBUMU C TEM,
KAK OHa Benachk 0o 3akntoveHms OKI1

MpepocTaBneHue NnpoadeL.OM MHGOPMALIUMMK O TAPreTe U ero AOKYMEHTOB

O653aTenbCTBA NPOAABLA MO SKCKITKO3MBHOCTU, HEOTUYKAEHUIO U
HeobpeMeHeHUIo NPOAABAEMbIX AKLMA/QoNen

ObecneyeHne npoaaBsLOM NpepocTtaBieHnsd NHbIMA
CIKLI,VIOHepCIMVI/y‘-ICICTHVIKCIMVI Tapreta OoTKasoB OT UX NpenMyLLeCTBeHHbIX NpaB
M COrnacum Ha oT4vy>XXaeHune B CBA3U CO COenkom

YBegoMsieHMe TapreToM CBOUX KPeOUTOPOB O FOTOBSLLENCS CMEHE KOHTPOS B
COOTBETCTBUU C YCINNOBUAMU erD,VITHOVI OOKyMeHTauunun

npeD,OCTCIBJ'leHVIe npoadsL.OM BbIMNCKK C NMULEBOIo cHeTa, noaresep>xna owen
BrnageHne akumsaMm no CoOCTosAHUIO HENOCpeaCcTBeHHO nepepn 3akKpbiTueM

B cnyuyae npuHATMS 3aKOHOOATENbCTBd, 3AMpPELLdIOLLErO CAENKY UU
npenycMaTpmBAIOLLEro AOMOSIHUTENbHbIE TPEOOBAHUS K €e COBEPLUEHUIO —
06430HHOCTb CTOPOH MNPOBECTU A,06POCOBECTHbIE KOHCYMbTALUMK
OTHOCUTESNbHO MOTEHLMANIbHON BO3MOXHOCTMN COBEPLLUEHUS COENKN HECMOTPS
HQA NPUHATME TAKOro 3aKOHOAATENbCTBA, B TOM YMCHIE MYTEM BHECEHUS
mnameHeHumn B OKI1

MoproToBka K cMeHe GUPMEHHOro HaMMEHOBAHMS
Tapreta

ObecneyeHne cobnofeHns TapreToM aKCNopPTHbIX
orpaHuyeHnin CLLUA u EC B nepuop 0o 3akpbiTus

MoMoLub NpoaaBLa NOKYNATESO C cornacosaHueM c LB
KQHOMOATOB B NpasfieHne Tapreta (mnogHapg3sopHo LIB
opraHMsaumm)

MNMpoBeneHne NPoOABLOM NEPEroBOPOB C NPOBAgepPoM
IT-cepBrca ons NPoaoIKEHNS OKA3AHWUS UM YCIyr
Taprety B Te4eHUe ornpeneneHHoro cpokda rnocre
3aKpbITUA

ObecneyeHne NPOAABLLOM COXPAHEHUS OeNCTBUS
MMEKLWNXCA Yy TapreTda noJsimCoB CTPAXOBAHUA

OcyulecTBrneHne CTOpoHAMU OENCTBUN C LIENbIO
MUTPALMKM TAPreTa Ha HOBYIO MHOPACTPYKTYPY

MpopaneHne NULEH3NoHHOro AOroBopa NpoaasLad C
TapretoM

OnoBelueHne CTOPOHAMU KJNTMEHTOB TApreTd O caesike

O6sa3aTenbCTBA MNOKYNATENS HE OOMYCKATb BOBNEYEHUS B
COENKY CAHKLMOHUPOBAHHbIX fML, HE AOMYCKATb CMEHY
KOHTPONA HAQ NOKYNATeneM A0 3aKpbITUS, a TaKxXe
NpenoCcTaBnaTb NpoaasLy MHGopMau Mo ans
CAHKLMOHHOrO KOMMdeHca
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

3akpbiTue

Pa3pbiB Mexpy
noanucaHueM m
3aKpbIiTUEM

OBbin

[JHe 6bino

B Bbin

[ He 6bino

Bce coenku kynnu-npoaaxu ponert 8 OO0 ¢ paspbiBoM 6bifiv CTPYKTYPUPOBAHbI YepEe3 paMOYHbIN (0653aTeNbCTBEHHbIN) U NepenaToYHbIN

(pacnopsaanTenbHbIl) oOroBopbI

MexaHusM 3aKpbiTUa

O MpocTtas BbINNATA NOKYNHOW LieHbl
(6€3 NpuMeHeHUs creumanbHbIX
obecneynTenbHbIX MEXAHWU3MOB)

O Akkpegutue

Ackpoy

Leno3unt HoTapuyca

Boinnara I'IOKyrlHOl‘/li LieHbl BO BCeX COeJiKaxX OCyLleCTBNANACh:

e B [OATY 3AKPbITUS UM HEMOCPEOCTBEHHO Nepen Hel (B
TOM Yucne nepen noannucaHmeM nepeparodyHoro OKIM B
coenkax ¢ gonaMmn/noannMcaHmeM nepenaTtoyHoro
pacrnopsXXeHus Ha NepeBom AKLUMM Y permctpatopd B
cOenkax ¢ akuuaMu, Npm 3TOM HA HEKOTOPbIX CAENKAX
rnepenayd Akt OCyLLECTBANACH NOCEe OTNPABNEHUS
MoKyMnHOM LeHbl, noaTeepxxaeHHoro SWIFT/nnaTtexHbiM
nopy4eHuem), n

e bes npMeHeHns crneunmanbHbIX obecneynTenbHbIX
MeXaHM3MOB
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

Beinnara I'IOKyI'IHOﬁ LLeHbl 6es3 npuUMeHeHmsa cneynanbHbIX obecrneynTenbHbIX
MeXAaHN3MOB OCYLLEeCTBJ14/1aCb B TOM YUCne:

e B [OATY 3AKPbLITUS [0 Nepeaayun akumuii/nonem (Mpm aToM Ha HEKOTOPbIX CAENKAX
rnepenavd akumii OCyLLLECTBNSANACHL NOCHE OTNPABEHNS NMOKYNHOW LLEHbI,
nogreepxgeHHoro SWIFT/nnaTexHbiM nopyveHnem)

e rocre peructpauum nepexona nonen 8 EFPIOJ

e Ha cpenke no npopaxe MO: B 4ATy 3aKpbITUS C YAEPXKAHUEM BbINIAYEeHHOMN
MOKYMHOM LieHbl B NOMb3Y MOKYNATENS 00 PErMCTpaummn nepexond npae Ha MO

UHble peicTBUA Ha e O6MeH CTaHAAPTHBIMU KOPMOPATUBHBIMM OKYMEHTaMM (BKoUas MOMUMO ONMUCAHHbIX ANS «KNACCUYECKUX» COENOK, HA
3aKpbITUK KOpropaTuBHble ogobpeHmns 1 NoaTBEP>XAEHUE NOSIHOMOYMIA MOQNUCAHTOB); COENKAX MO BbIXOAY TAKXE BCTPeYanmchb, cpeau npoyero,
npenocTaBfieHNe NOKYNATENEM PerynsaTopHbix ogobpeHuni cnepyrolme OencTBmsa HA 3AKPbITUMU:
e 3aknoYeHUe CornalleHns akLMoHepOB MeX Ay CTOpoHamm (B crniyyae e [lpepocTaBneHne NOATBEPXAEHUS NMOKYMNATENEM, YTO OH
HEernonHoro BbIXoAa NpoaasLa) He HaXoOUTCS Nof CAHKLUSAMMN
e [lpepoctaBneHne obecrneyeHmns No oba3aTenLCTBAM CTOPOH e CMeHa HaMMEeHOBAHUS TapreTa
e 36paHune reHepanbHOro AMpPEKTopd TAPreTd, MPenoXeHHOro NokKynatenem e CMeHQa YNeHOoB NpABMEHUs N COBETA ANMPEKTOPOB TApreta
e [lpekpalieHue 3anora gonu B TapreTe B nNosb3y 6aHKa, NpeaoCTaBMBLUEFO e [lepepaya nokynaTtento CAMCKA COTPYAHUKOB TAprera,
npoaasLy (ero abdbUnMpoBAHHOMY MMLLY) HE CBA3AHHbIN C TAPreTOM KpeauT KOTOPbIM AOMXHbl BbITb BbiNA4YeHblI 6OHYCbI
e lcnonHeHWe 0643aTeNbCTB HA 3AKPbLITUW MO NAPANenbHbIM COENKAM Kynn- e PacTtopxeHue BHYTPUTrPYMMoOBbIX COrnALLleHUA TapreTa u
NpPoOaXu akumi/gonein B Taprete (ofis CAENoK C HECKONbKUMM rpynnbl npogasLa

npoaasuaMm/nokynaTensamm)
e [lepepauya npopaBLIOM NOKYNATENO OKYMEHTOB MO TAPreTy

e [lpepocTaBneHne NpoadBLOM OBEPEHHOCTU HA COBEPLUEHWE MOKyMnaTenem
onpepneneHHbIX 0ENCTBUM B OTHOLLEHUN TAPreTa

KKMP.legal 18



Tun cpenku:

Cpenku no BbiIXoAy MHOCTPAHLIEB

Ve «Knaccuueckue» BHyTpeHHUE cAeNnku

e BosBpaT npopaBLoOM 3aiMa Taprety

YcTynka B Nonb3y NoKynartens npae TpeboBaHMsS Mo 3aMMAM, BblAAdHHbIM
Taprety adpmnmpoBaHHbIMU NULLAMM NMPOQABLA

O6s3arenbcTBA Noce 3aKpbITUs

O6s3aTenbcTBO NO
HEKOHKypeHuuu (non-
compete)

0 He npepycMoTpeHo 0 He npepycMoTpeHo

O MpenycMoTtpeHo O MpepycMoTpeHo

O6s3arenbcTBo Mo He npenycMoTpeHo HM Ha ofHOM caenke

HenepeMaHUBAHUIO
coTpynHuKoB (non-
solicit)

O He npepycMoTpeHo

CMNpepnycMoTpeHo
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

Mpouue obssarenbcrea
npoaasua

Ob6ecneunTtb Npoaaxy CBA3AHHbIMU C NMPOQABLIOM MEHEAXEPAMM-
AKLMOHEPAMM/YHACTHUKAMU TAPreTa (M UHbIX KOMMAHMIA FPYbl) UX
akumii/pornen nokynartento B paMkax napannesnbHbix OKI

[0 n36paHns HOBOro reHepasibHOro AMpeKTopa B Taprete He A4onycKaTb
OCYLLLECTBMIEHNE TEKYLLNM reHeparnbHbIM ANPEKTOPOM orpeaeneHHbIX
nencTemin 6es cornacus nokynartens

B cnyuyae otkasa nokynatens ot KM unu npusHaHma OKIMN HepelcTBUTENBHBIM
obecrneuynTb NpekpdalleHne NoIHOMo4YMN reHepPasnibHOro AupeKTopd,
HasHa4veHHoro B pgaty nognucaxus OKIM no npepnoxerHuto nokynartens

MpekpaTnTb AefcTBUE CBOErO NATEHTA B OTHOLUEHUU MHTENNEKTYASTbHOM
COBCTBEHHOCTH, UCTONb3YEMOW TAPreToM

Ha cpenke no npogaxe MNO: oka3bIBATb KOHCYMbTALUMOHHbBIE YCIYTU
nokynarento BMecTe ¢ asTopoM MO

MpuvBRneYb oLEeHLMKA A5 MOArOTOBKM OTYETA 06 OLLEeHKE PbIHOYHOM CTOMMOCTM
npoaaHHoM [onu (ons uenen B TOM YUCie KOPPEKTUPOBKM MOKYMHOM LieHbi)

He cozpaBath NpenarcTBuiA NOKYNATENO B YNPABIEHNUM WU SKCMyATALUK
TAPreToM CBOEeW HEOBUXUMOCTHU

NMoMMMO ONMUCAHHbIX ONS «KNACCUYECKUXY cOoenok, Ha
COenkax no BbIXoay TakXe BCTpeyanncb, cpen npo4yero,
cnepywoouume obs3aTensbeTBa:

e [MpepocTasneHne No 3anpocy nokynarens nHpopmMaumu,
HeobxoanMoW ans BegeHus 6usHeca 1 Haxogsawencs B
pacnops>XXeHnn NpoaasLd, B TeYeHWe onpeneneHHoro
CpoKa nocrne 3akpbITms

e ObecneyeHne COXPAHEHUS CHETOB HOCTPO, OTKPbITHIX
TapreTy-6aHKy B 6aHKAx rpynnbl NpoadsLd

e Ob6ecneyeHune nepeagpecalm UMENNOB COTPYAHMKOB
Taprera co CTaporo 4OMeHA HA HOBbIN B TEYeHMe
onpepeneHHoro CPoKa rnocse 3aKpbITus

Mpouue obs3arenbcrea
nokynarens

MoarotoBka OTYETHOCTM HA 3AKPbITUE U 0becnevyeHmne Toro, Ytobbl oHa Bbina
NPOCMOTPEHA AyOMTOPOM B paMKax 0630pHOM NpoBepku (ons uenem
KOPPEKTUPOBKU NOKYMHOM LiEHbI)

Mpu NpUBIEYEHNM HE3ABUCUMOro OLLEHLLMKA (015 OLLEHKM CTOMMOCTM J0MU AN
Leneli KOppPeEKTUPOBKM MOKYMHOW LieHbI) - 0KA3aTh NPOAABLYy cogeicTeune B
NpenocTaBneHnn HeobXoaMMbIX LOKYMEHTOB U MHGOPMALMK, B TOM YMCe
obecneunTb NPepocTaBneHe [OKYMEHTOB U MHGOPMALMM TAPreToM

[MOMMMO ONUCAHHbIX A8 «KIACCUYECKUX» COEMOK, HA
cOenkKax no BbIXOAY TAKXE BCTPEeUYanmchb, cpeau npoyero,
cnepyoume ob43aTensCcTBa:

e [IpepocTaBneHne NpoOdBLy OOCTYNd K OTYETHOCTU U
WHOM GUHAHCOBOM MHOPMALMM TApPreTd 3d nepuom oo
3AKpbITUS

e BepeHus tapretoM ot4yetHocTM No MCPO po
OeKoHcoNMaauum NPoadBLOM TAPreTd U3 CBOEM
OTYETHOCTU
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

MHBeHTGpMBCILWIﬂ AaKTUBOB (D,ﬂﬂ u,enel7| BblABJ1IEHNA HEYUYTEHHbIX AKTUBOB, NX
peanmn3aunm 1 BbinJATbl OTJTIOXKEHHOM YacTn FIOKyFIHOﬁ LeHbl, ﬂpMBﬂBGHHOVI K
CTOMMOCTU UX peCU'IVIBGLI,VIVI)

ﬂO BbIMMATbl OTIOXXEHHOM YACTH ﬂOKyﬂHOVI LieHbl HEe COBEepLUATb B OTHOLWEHNN
TapreTta onpeneneHHble ﬂeﬁCTBMH n caenku (J'IVIKBVID,GLI,VISI, peopraHunsauus,
N3MeHeHmne yCTaBHOro Kkanmtana, otTyy>kXgeHme oonun TpetbemMy nuuy,
npueneyeHme 3CII7IMOB, OTqyxueHme/o6peMeHeHme HeaBUXNUMOCTU U I'Ip.) 6e3
cornacua npopasua

CoxpaHeHune pabounx MEeCT 3a KJIKOUYEBbIMU COTPYOHUKAMU TApPreTd u
HEepACTOPXEHWEe OOoroBopd MeXAy TApreToM 1 obLLECTBOM, OKA3bIBAIOLIUM eMY
6yxrantepckue ycnyru, 4o AdTtbl COrfidcoBAHMS CTOPOHAMM pAcYeTd UTOrOBOW
MOKYMHOM LieHbl

MoraleHne TapreToM 3a0MKEHHOCTU Nepen NPOAABLIOM U ero
apPUNMPOBAHHBIMM NULLAMM (3a cyeT 3aMeLlaloLLero GUHAHCUPOBAHMS,
npenocTasnieHHOro Taprety abdUnMpoBAHHbIM MMLOM NOKyNaTens 0o
3aKpbITUA)

Mpyn yoep>XaHum B KAYECTBE HANTOroBOro AreHTd HAnorda HA 4oXoabl
dur3nYeckmx N1, Cc NOKYMNHOM LieHbl NPeaoCTABUTL MPOAABLY-PU3INYECKOMY
ULy NOATBEPXKAEHME YNNATbI HANora

He ocnapuBaTbh coenku U MHble AENCTBUS, COBEPLUEHHbIE 00 nognucanms OKI
NPOAdBLAMM U TAPFreToOM B PAMKAX MNOrdleHUs BHYTPUIPYnoBo
3AO0MKEHHOCTU

He npenbsBnsaTb UCKM K MEHEOXKMEHTY TapreTd, Ha3HA4YEeHHOMY NMPOAABLIOM

B TeueHue onpeneneHHoro nepnoaa rnocre 3akpbiTUa He OTYY>XKOATb
akumun/ponun/npnobpeteHHble dKTUBbI, B TOM YNCTE CAHKLUNOHHbBIM NULLAM

CMEHUTb reHepanbHOro ANPEKTOPA/YeHOB COBETA AMPEKTOPOB TApreTa

ObecneyeHre okasaHUs COTPYAHUKAMMU TAPreTd NoMoLLm
NpoaaBLy B CBS3M BO3MOXHbIMW pa3bupaTenscTBamMm
MPOTUB Hero (B TOM CTEMEHMU, B KOTOPOW COTPYAHUKM
TapreTa obnapatT HeobxoomMMol MHbopMauunen, byayun
BOBMEYeHHbIMU B 06CTOATENBCTBA, KOTOPbIE MPUBENU K
TAKUM pasbupaTesibCTBAM) M MOArOTOBKOMN NPOAdBLLOM
HOMOroBbIX AeKIapauun

BbinnaTta Tapretom nnarexen MEHEOXKMEHTY B pAMKAX
MOTUBALMOHHOW NMPOrpamMmbl 1 GOHYCOB MHbIM
COTPYAHMKAM Tapreta

CoxpaHeHue TapretoM nonuncos AMC gns coTpygHUKOB

HenpepbsBneHne TapreToM npeTeH3unii K NpoaasLy, ero
adPUNMPOBAHHBLIM NULLIAM, A TAKXe bbiBLLEMY
MeHEeOXMEHTY TapreTa; 3aKoYeHe cornateHmi ob
0CBOBOXOEHNN OT OTBETCTBEHHOCTU

MepenMeHoBAHME/PEBPEHANHT TAPreTq; NpekpdLleHe
NCMONb3OBAHMS TAPrETOM UHTENNEKTYANTbHOM
cobCcTBEHHOCTM NpoaaBsLd

Peopranunsaums Tapreta

He yBOnbHATL onpeneneHHbIX COTPYOHUKOB TapreTa B
TeUYeHMne onpepeneHHOro cpoka

Mopaya HeobxoanMbIX YBEOOMIEHUN B
rocynapCTBEHHbIE OPraHbl B CBA3W C 3AKPbITUEM COENKMN

OcyLiecTBreHMe NoKynaTeneM CBoMX Npae B Ka4ecTse
YYACTHMKA/AKLMOHEPA TAPreTa fo6poOCOBECTHO U B
NyYLWMX MHTEPECAX TapreTa (BBuAY HANMYMs y MpogasLd
OMLMOHA KOJI/T HA O6PATHYIO MOKYMNKY TapreTa)

B cnyyae nepenponaxu 0onm B Te4eHne onpeneneHHoro
CPOKa nocne 3aKpbiTUs 06ecnedynTb 3aKNoYEeHNE HOBbIM
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Tun cpenku:

Yenosme: «Knaccuueckue» BHyTpeHHME cOenkKu Cpenku no BbiIXoay UHOCTPAHLLEB
e KopnopaTvBHAs PeCcTPyKTYpM3dALMs B OTHOLEHUM TapreTa (BkoYas noKynaTesneM cornalleHms o NnpucoeamHeHnn (accession
peooMUUMIALMIO), MOAroTOBKA MNIAHA PA3BUTMS TAPreTd 1 ero npeseHTaums undertaking), No KOTOPOMY OH NPUHMMAET Ha cebs
nepep rocynapCcTBeHHbIMU OPraHaMm ocTaBluMecs 0653aTensCTBA Nepepn NpoadBLOM BMECTO

W3HAYANbHOro NOKyMnaTens
e Ha cpenke no npogaxe MO:

(@) BbiAATb NpoadsLy JINMLUEH3UIO HA MO pns O6CJ'Iy)KVIBOHVIFI TEKYLLUNX
JIMUEH3UOHHbIX 0,OroBopoB

(0] onnaynBaATb KOHCYJbTALMOHHbBbIE YCIYTM NpoaaBLa 1 aBTopd no

o HAHATb B LWUTAT NpPOrpaMMnUCTOB npopasua

npot-me COBMECTHbIEe o Obecneuntb PEeCTpPYKTYypu3aumio BiageHmns tTapretom MOMMMO OMUCAHHbBIX OIS «KJIACCUYECKNX» COENOK, HA
ob6s3arenbcTea COeNnikax no BbiXoay Tak>XXe BCTpeyanncb, cpeaun npo4yero,
e Obecneuntb NnorawleHme TApretTom 3a1MOB, paHee npenoCcTtaB/IeHHbIX eMY cnegyrwouwme obs3aTensbCTBa:

addUNMPOBAHHBIM NINLLOM MOKYNATENS, A TAKXE MX LIENEBOE UCMOMb30BAHME
e O6BA3QHHOCTb COTPYAHNYATbL OIS PELUEHUS HAMOrOBbIX
e 3aknoYeHUe CornalleHns akLMoHepOoB MeXay CTopoHamm (B crniyyae BOMPOCOB

HEeMonHoro BbIXoAad NpoaasLa)
e [logoep>XmnBaTb KOPPECMOHAEHTCKME OTHOLLIEHUS MEXOY

e O6paTnTbCs B KOMMNETEHTHbIE FOCYAAPCTBEHHbIE OPraHbl C 3AMPOCOM HA npoaasLOM (3apy6exHbIi 6aHK) M TapreToM (poccuinckmi
pAa3bsCHEHME NPUMEHUMbIX HOPM HANOrOBOro 30KOHOAATENLCTBA 6aHK) B Te4YeHMe onpeaeneHHOro Cpoka nocne 3akpbiTus
OTHOCUTENbHO HANTIOrOOBNIOXEHUS YACTM NMOKYMHOW LIEHbI, A TAKXE BbINIATUTbL B CTEMEHMW, pA3peELLEHHON 3aKOHOOATENLCTBOM U
OPYro CTOpoHe HeoBXxoaUMYO KOPPEKTUPOBKY MOKYMHOM LieHbl UICXOAs U3 CAHKLMNAMMU

NOMyYeHHbIX PA3bACHEHUM

e He pgenarb 3aaBNeHU, NOPOYALLMX OENOBYIO PEMNYTALMIO, YECTb U [OCTOMHCTBO
O PYroil CTOpOHbl, ee adPUNUPOBAHHbBIX NNLL, AUPEKTOPOB 1 AONMKHOCTHbIX ML
(non-disparagement clause)

e O6MeHuBaTbcsa MHPopMaLMen, HeOBXOOUMOW AN BbIMONIHEHMUS
3anpalumearoLLei HbopMaL Mo CTOpoHoM (Mnu ee adpdUNMPOBAHHBLIMK
nMuamm) o6s3aTenbCeTs, NPEAYyCMOTPEHHbIX MPUMEHMMBIM 30KOHOOATENBCTBOM
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Tun cpenku:

«Knaccuueckue» BHyTpeHHUE cAeNnku

YcnoBue:

Cpenku no BbiIXoAy MHOCTPAHLIEB

e 3aKkNo4nTb ﬂVILI,eH3VIOHHbIVI 0Ooroeop Ha TOBGprIIZ 3HAK npoaasua

O6sa3arenbcrea, =
HAJIO)KEHHbIe
MpaskoMuccueii (ans
cA.enoK no Bbixopy
WHOCTPAHLEB)

MoppepXxaHue cpeaHecnMcoOYHOM YUNCTTIEHHOCTHU
paboTHMKOB TapreTa

CoxpaHeHne OCHOBHOIo BMAAd 9KOHOMMYECKOM
LesTeNnbHOCTU Tapreta

PepoMuumnsaums xonguHroBon KoMnaHuy tapreta B PO
WUNn QpYy>XeCTBEHHYIO IOPUCOUKLINIO

Ons TGpI'eTCl-CTQOXOBOﬁ KOMMNAHUU:

o MOAAEPXAHWe 06beMd YNIAaYeHHbIX CTPAXOBbIX
NpPeMuii Mo onepaumsM CTpaxoBaHus (6pyTro)

o nopaepXaHne ob6beMa Toproeoro ob6opoTa
Insa TapreTa-cepBUCHOM KOMMNAHMN CTPAXOBOM
KOMMaHmn: obecnedeHmne exxerogHom Bbipy4ku No
YCNyrdM OLLEeHKM KPEANTOCMOCOBHOCTH
[nsa Tapreta-amMsmMHroBor KOMMNAHUK:

O COXpaHeHue 06beMA OCHOBHbIX CPEACTB B NIM3UHrE
o [OCTUXeHue onpeneneHHon BennYmHbl MokKasaTens

«[,OXOMHbIE BIIOXEHMS B MATEPUASIbHbIE LIEHHOCTU» B

6anaHce TapreTa B Te4eHME OnpeaeieHHOro CPoKda

o peanusaums asToMobunen B onpeneneHHoOM
Konuyecree

o obecneyeHne onpeneneHHOro YpoBHs BbIpyYKM
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Tun cpenku:

Ycnoeue: «Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

e [Ina Taprera-pakTOPUHIOBOM KOMMAHMU: NogaepXaHume
pasMepd KpeauTHbIx noptdenein no Gusndeckmm m
IOPUOMYECKUM NINLAM B TEYEHME OMpPEQENeHHOro Cpoka

o [puobpeTeHne nokynaTeneM BanoThl A4S PACYETOB Mo
cOenke B TeYEeHWe onpepesieHHoro Mecsauda

Due diligence, 3aBepeHus, Bo3MeLL,eHMe NoTepb

MpoBepeHue due
diligence

O Mpoeoguncs O MpoBopguncs
O He npoBoguncs O He npoBoguncs
OrtcyTtcTBure due diligence Ha HEKOTOPbIX CAENKAX 0BYCNOBMEHO UX XAPAKTEPOM: OrtcyTtcTBure due diligence Ha HEKOTOPbIX CAENKAX

06YyCrnoBMNeHO UX XAPAKTEPOM:
e [lepenpopaxa 3a HOMMHAI MOCHe BbIXOAA MHOCTPAHLA

o [lokynaTenb yxe 4acTUYHO B AKTMBE (BbIKyM MapTHepa no
e [lokynaTens yxe 4acTuyHo B akTise (Bbikyn napTHepa no CI) cn)

e Ha cpenke c CMMBONMYECKOM LLIEHOW, roe akTUB NpnobpeTancs OCHOBHbIM e [lokynartenu aBnaloTcsa MEHeOXKMEHTOM TapreTa
KPEANTOPOM, Y>Ke 3HOKOMbIM C 6b1U3HECOM
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Tun cpenku:

Ycnoeue: «Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

Bu3Hec-3aBepeHus

E MpenycMoTpeHb! B
OTHOCUTENbHO
CTaHOapTHOM o6beMe

O MpenycMoTpeHbI 4

MpenycMoTpeHbl TOMbKO
B OTHOLUEHWWN OTYETHOCTU

He npepycMoTpeHbl

2 He npepycMoTpeHbl
e OrtcyTcTBME BM3HEC-3ABEPEHNI HQ HEKOTOPbIX CAENKAX OBYCNOBNEHO NX OTcyTCcTBME BU3HEC-3ABEPEHNI HO HEKOTOPLIX CAENKAX
XAPAKTEPOM, B TOM YUCSIE MO NPUYMHAM, YKA3AHHbLIM BbilLe AN OTCYTCTBMA due | 0byCnoBfneHO UX XAPAKTEPOM, B TOM YMCTIE MO NMPUYMHAM,
diligence YKA3dHHbLIM Bbille ans otcytcTeus due diligence
e bBusHec-3aBepeHus (Ha caenkax, rae oHu 6biv B NpUHLUMIE) OABANUCH B
pasHoM obbeMe, HO B HOMbLLUMHCTBE Cy4Yyde B CTAHAAPTHOM MOfIHOM o6beMe no
BCEM ACMEKTAM OeaTeNbHOCTM TapreTa
e Ha ogHol caoenok 3aBepeHus 0aBanuch He CaMMM HEMOCPEACTBEHHbIM
NpoaaBLIOM, d FOSIOBHOM KOMMAAHMEN ero rpynrbl B PAMKAX OTAENbHOIo
CornalieHns o NpeaoCcTaBieHNN 3aBEPEHNI
MoBTOpeHue 3aBepeHUi Mcnonb3oBanuch pasHblie MOenu: B pacrnopsguTenbHbiX 4OrOBOPAX MOBTOPANNCH TONbKO
B pacnopsipuresibHoM Haunbonee KpUTUYHbIE 3aBepeHns (MPaBocnocobHOCTb U
poroeope (ans cpenok ¢ e [loBTOpeHue B pacnopsantensHom gorosope (OKI, ynoctoBepseMoM y NOMHOMOYMS MPOAABLA, TUTYN HA AOMI0), NCKNoUAs
BONSIMU C PA3PbIBOM HOTapMyCca) TONbKO Hanbornee KpUTUYHBIX 3aBEPEHUI, BKIoYas no 6usHecy 3aBepeHus no 6usHecy
MeXKay NoanucaHueM u
3aKpbiTUEM) e [loBTOpEHMEe B pAcrnopsAnUTENbHOM OOrOBOPE TOMNbKO HaNbonee KpUTUUHbIX

3aBepeHuit (MpaBocnocoBHOCTb M MOSTHOMOYMS NMPOQABLd, TUTYN HA O00),
UCKIIOYAs 3aBEPEHUS Mo BUsHecy
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

MocnepcTBuUA
HEef0CTOBEPHOCTHU
3aBepeHun

O Tonbko y6bITKM

[ MpekpaleHre gorosopa

MpekpalleHne [oroBopad HA BCEX CAENKAX MO POCCUMMCKOMY npasy 6bino
odOpPMNEeHO KAk NPABO HA OAHOCTOPOHHMI BHECYAEe6HbIN OTKA3 OT AoroBopd (ero
ncronHeHus). NMpu 3TOM HA PA3HbIX CAENKAX TAKOW OTKA3 Bbifl BO3MOXEH:

MNMpY HEQOCTOBEPHOCTU 3ABEPEHNI MO TUTYNY

Mpu HeQOCTOBEPHOCTM 3aBEPEHUI MO BU3HECY, ECNU 3TO NPUBOOMT K
YMEHbLLEHMIO YNCTbIX AKTUBOB TAPreTd HA CyMMY CBblLLE COrfACOBAHHOM

Ecnu B NOBTOPHOM NUCbME O PACKPbLITUW, MPEAOCTABIEHHOM MPOAABLIOM Nocne
3aKNI0YEHNS [OroBOPA, HO A0 PErMCTPALMM Nepexoaa A,0Au, Bbinn PACKPbITh
0bCcTOATENBCTBA, KOTOPbIE BAEKYT HEAOCTOBEPHOCTb KaKoro-nn6o mns
30BEPEeHMIN, He NOANEXALLMX PACKPLITUIO (MPABOCMOCOBHOCTb M MOSTHOMOYMS
NPOAABLIOB, HaOeXdllee yuypexaeHune Tapreta, TUTy, MPMHAAIEXHOCTb
NCKIIOYUTENBHBIX MPAB HA KITOYEBYIO MHTENNEKTYANbHYIO COBCTBEHHOCTb U
OTCYTCTBME OOrOBOPOB 06 OTHYXAEHMN/UCKITIOUUTENbHbIX TMLLEH3NI B
OTHOLLEHUMU Hee), Unu

MNp1 HeQOCTOBEPHOCTU NOBbLIX 3ABEPEHNIA

O Tonbko y6bITKM

[ O6uiee Bo3mMelLeHre
noTepb 3a HapyLeHue
3aBepeHUi
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

Bo3sMelueHue notepb no

TUTYNY Ha akuuu/ponu O MpepycMoTpeHo

(oBbwee Bo3MeleHME

' noTepb 3d HAPYLUEHWE
3aBEpPEHUI, B TOM
yucne no TUTysny)

O MNpepycMoTpeHo
O He npenycMoTtpeHo
[JHe npepycMoTpeHo

Ha opgHol 13 coenok oToenbHO NpenyCcMOTPEHO BO3MELLLEHME NOTEPb MOKYNATENS
HA crny4ar o6HAPYXEHUS KAOKOro-nMbo NPUHSATOro A0 3aKPbITUS peLleHus 06
yBENMYEHUN YCTABHOMO KAMUTANA TAPreTd 3d CHET BKNAAA TPETbErO LA, KOTOpoe
He 6bino 3aperucTpuposaHo B EMPHOJ

Bo3MeleHune notepb No
O He npegycMoTpeHo
HanoraM 0 He npepycMoTpeHo

[ O6uee Bo3MelLeHME MOTEPDL MO HATOrAM [ Obuwee Bo3MeleHne
noTepb 3a HApyLUeHne

3aBEepEHUit, B TOM
7 yucre 3aBepeHunit no
Hanoram

BosMelleHne notepb Mo KOHKPETHLIM
HANOroBbIM BOMPOCAM, BbISIBNEHHbIM B
pPAMKAX lopuaMYEcKon NpoBepKn
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

Bo3sMelueHue notepb no
6usHec-3aBepeHUsM

O He npepycMoTpeHo

O MpepycMoTpeHo

BosMelleHMe noTepb NPEROCTABSNOCh, CPeaU MPoYero, B OTHOLEHUN
crnenyowmx cobbITUiM, CBA3AHHBIX C HAPYLUEHNEM BU3HEC-3ABEPEHNI U
HACTYNMBLUUX B pe3ynbTaTe 06CTOATENBCTB, UMEBLLUMX MECTO [0 3AKPbITUS:

MpuBneyeHne TapreTd K AAMUHUCTPATUBHON OTBETCTBEHHOCTU B BUAE
WTpadoB, B TOM YMCIIe 3d HAPYLUEHUS! 3AKOHOAATENLCTBA O MEPCOHANbBHbIX
LAHHbIX M 06 OXpaHe oKpy>XatoLLlel cpenpbl

MpepbaBneHne TPETbUMU NULAMU TPEBOBAHWI K TAPreTy O BbiNaTe KAKOM-
nM60o cyMMbl B CBS3W C 306AIAHCOBLIMU 0653ATENBCTBAMU UMK
0653aTeNbCTBAMMU, HE PACKPbITBIMU NN HEHAANEXALLE PACKPbITHIMU B
$PMHAHCOBOM OTYETHOCTHU

MpeBbileHne GaKTUYECKOro pasmMepa 3aaomKeHHOCTM TapreTa Hag,
COrNACOBAHHBIM

MpepbasneHune Taprety TPe6OBAHUS B CBA3M C HEBLINIATON ANBUAEHOOB,
peLLeHMe O BbINMAdTe KOTOpPbIX 66110 NPUHATO A0 3akoveHns OKI

O He npepycMoTtpeHo

[ ObLee Bo3MeLLeHNe
noTepb 3a HApPYLUEHWE
3aBEpPEHUH, B T.u.
6u3Hec-3aBepeHnin
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

. yTpCITG npae i BO3HMKHOBEHUE O6peMeHeHMl>'l HA HeOBUXUNMOCTb,
CyueCrtBeHHbIe O6bEKTHI VIHTeJ'IHeKTyGHbHOVI CcO6CTBEHHOCTU UM UHbIE
CyuwleCTBeHHbI€ AKTUBbI TQpreTa

e YTparta TapreToM onpegeneHHbIX NMLEeH3UN unm 6a3 gaHHbIX

. Monomka onpepeneHHbIX aKTUBOB TApreTd, B OTHOWEHUN KOTOPbIX HE 6bIn
npoeeneH peMoHT

e He3akoHHOE UCMOoNb30BAHUE TAPreToM YyXXMNX OO BEKTOB UHTENNEKTYANIbHOMN
cobCcTBEHHOCTU

e [lpusHaHWe B cynebHOM rnopsapke HegencTBUTENbHOM ebUTOPCKOM
3A00/MKEHHOCTM TAPreTa, yYTEHHOM B OTYETHOCTU HA 3aKpbITUE (MpU ycrnosuu,
YTO Nnopg, TaKyto AebUTOPCKYIO 3a00IKEHHOCTb He BbINN CO30aHbl pe3epBbl)

o BosHMKHOBEHWE y TapreTa onpepneneHHbIX CyD.e6HbIX Cnopos, BbIHECEHNE B
PAMKAX HUX pelleHnsa He B NoJib3y Tapreta

BosMelueHue notepb B Ha oTaenbHbIX coenkax Bo3MelleHe NoTepb NoKynarens npeaocTasnanocs, Ha otgenbHbIx caenkax NpenoCcTaBsnoCh BO3MELLEHNE
CBSI3U C UHBIMMU cpeau NpoYero, B OTHOLLIEHUM crenyowmx cobbITUiL: noTepb NoKynartens, cpeam NpoYero, B OTHOLLEHNN
obcTosTenbcTtBaMm cnepyrowmx cobbITuit:
e HaeM npoaasLIOM KIOUYEBbIX COTPYAHUKOB TAPreTd B Te4YeHNe onpeneneHHoro
nepvoaa BpeMeHu nocrne 3akpbiTns e [penbssrneHne TpeboBAHWUM MO rAPAHTUSM, BbIOAHHbLIM
TapreToM B obecnedeHne 0643aTeNbCTB KOMMAHMMN
e [peBbllieHMe GAKTUYECKOro pa3smMepa KoMneHcaLmm paboTHMKAM TapreTa B rpynnbl NpoAaBLd

CPABHEHWUU C OXMAAEMbBIM PA3MEPOM MPU UX YBOJIbHEHUU MOCNE 3AKPbITUS
e BO3HMKHOBEHWE NOTEPb Y MOKYMNATENS UNKW TApreTa npu

e [lpenbaBneHune Kk Taprety TpPe6OBAHNUIN UNW NPETEH3NN MPOAABLIOM UMW €ro WCMNOMHEHNU MW YKA3AHUIM NPOJABLLA B CBS3U C
adPUNUPOBAHHBIMU NULAMM MOCHIe 3AKPbITUS YPErynMpOBAHMEM NPETEH3NN TPETBUX NNLY

e [lpeobsBrneHue K Taprety TpeboBAHUI UMW NPETEH3UIN CO CTOPOHbI TPETbUX e [lpegbsBieHne NpooaBLLIOM NPETEH3NN B CBS3U C
nvy, 06 ocnapuBAHUK MOBOro U3 AENCTBUIA, COBEPLUEHHbIX B PAMKAX WCMNOMb30BAHWEM TAPFreETOM MOCNE 3AKPbITUS HOY-Xay,
MoralieHns BHYTPUIPYyMNnoBOW 3aQ0/MKEHHOCTM (aBnsBLecs nepepaHHOro NPOAABLOM TAPreTy B PAMKAX COENKU

npenBapuTENbHbIM YCIIOBUEM K 3AKPbITUIO)
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Tun cpenku:

Vcnosue: «Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB
. COBepLIJeHVIe 3anpeLweHHbIX ﬂeﬁCTBMVI B OTHOLWWEHWN Tapreta Mmexnpy Ha otpenbHbIX coenkax Takke npenocTaBnAanocChb
noanncaHunem un 3akpbiTnem BO3MelleHune noTepb Nnpoaasud, cpenu npo4ero, B

OTHOLLEHMUN CrnepyoLWmnx cobbITUiA:
e [IpM3HAHME cCOENKU HUYTOXHOM MO NPUYMHE €€ COBEPLLEHUS C HAOPYLUEHMEM

TpeboBaHui PepepanbHoro saakoHa ot 29.04.2008 r. N2 57-P3 «O nopsagke e [lpenbsaBneHne NpeTeH3ni K NpoaasLy, ero
OCYLLECTBNIEHUS MHOCTPAHHbIX MHBECTULUIN B XO35MCTBEHHbIE 06LLECTBQ, adPUNUPOBAHHBIM NINLAM, AUPEKTOPAM U COTPYOHUKAM
MMEeloLLME CTpATErnYeckoe 3Ha4yeHne ansa obecnevyeHms 060pOHbI CTPAHLI U B CBAI3M C BNAOEHUEM NPOLAABLIOM TAPreTOM N BEO,EHUEM
6e30nacHOCTU rocynapcTBa» TapreToM 6usHeca o 3aKpbITUS (CONPSXEHO C OTKA30M
MOKynartens U TApreToB oT TAKUX MPeTeH3unn,

e Bwinnara npopasuy AENCTBUTENBHOM CTOMMOCTU OOMN B PA3MEPE Bbille NPepoCcTABIEHHbIM B PAMKAX COENKMN)
COrNAcoBAHHOM cyMMbI (B coenke, CTPYKTYPUPOBAHHOM Yepes BbiXop,
npogasua us O00) e [penbsasneHne TpeboBAHM MO FAPAHTUSAM, BbIOAHHBIM

KOMMAHWAMK rpynbl NpoaadsLa B obecneyeHne
ob643aTenbLCTB TapreTa

e Mcrnonb3oBaHWE NOKYNATENEM UM TAPreToOM TOProBbIX
o603Ha4YeHU npoadasLa nocrne 3akpbiTus

e BO3HMKHOBEHWE NOTEPL Y MPOOABLIA NPU UCMONTHEHUN UM
0643aHHOCTU MO NPEQOCTABMEHMIO MOKYNATENO
nHdpopmaumm, HeobxoamMMo ansa BegeHus busHeca
Taprerta (ecnv Takas UHGOPMALMA OCTANACH BO
BNAAEHUN NPOOABLIA NOCHe 3aKPbITUS)

Orpauuqeuue OTBETCTBEHHOCTU npoaasLa

MakcuManbHbIl pasmep
OTBETCTBEHHOCTH 3
npopasua (cap)

OMpepnycMmoTpeH B
pasmepe 100%
OTpepycMoTpeH B pasmepe NMOKYMHOW LLeHbl

A -
100% nokynHoW LieHbl
MpenycMoTpeH B % ot
PbIHOYHOW CTOMMOCTHU

He npenycMotpeH Tapreta

He npepycMoTpeH
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

Mpu 3TOM Ha OTAENbHbIX CAENKAX, FOe NpenyCMOTpeH cap: Mpy 3TOM Ha oTOENbHbIX CAENKAX, FOe NpefyCcMOTpeH cap,
cap B pasmepe 100% nokynHoW LeHbl MPUMEHSETCS TONMbKO K
. Cap yctaHosneH B pasmepe 100% nokynHom LeHbl, pakTu4eckm rnoslyYeHHoU oTaenbHbIM Hanbonee KpUTUHECKMM TpeboBAHUSM (B TOM

NpPOaaBLOM, yucne B OTHOLLIEHUW TUTYNA), A ANS APYTMX TPEOBOBAHMIM
npenycMoTpeHbl 6oriee HU3KMe NOpPoru, HaNpUMep, Ans
e  Cap B pasmMepe 100% NokymnHOWM LieHbl MPUMEHSIETCS TOSNbKO K OTAENbHbIM 6usHec-TpebosaHuii — 10-35% oT NOKYNHOM LieHbI

Hambonee KPpUTUYECKNM TPEBOBAHMSM (B TOM YMCie B OTHOLWEHUM TUTYIA,
CYLLLECTBEHHOW MHTENNEKTYANbHOW COBCTBEHHOCTM TAPreTd, HANOroB,
HepAacKpbITOro obecrnevyeHuns No 06s3aTeNnbLCTBAM TPETLUX UL, BO3MELLEHNS
noTepb B CBA3U C HANUYNEM HEPACKPLITbIX 3a6ANAHCOBLIX 0653ATENLCTB U
HeOencTBUTENbHOCTM 0eBMTOPCKOMN 3a40MKEHHOCTH), a OS1s APYrnxX
TpeboBaHMN NpeaycMoTpeHbl 6onee HM3KKME NoOporu, HaNpuUMep:

o  pns 6busHec-TpeboBaHWU - 50% OT NOKYMNHOM LiEHBI

o BHYTPU BusHec-TpeboBaHun — 25% OT NOKYMHOM LieHbl s TpeboBaHUM
Mo OTYETHOCTU, UHTENNEKTYAlbHOW cobcTBEHHOCTM U Nnp.; 10% oT
MOKYMHOW LieHbl 018 TPEOOBAHWI B OTHOLLEHMU CYAEBHbIX
pa3buparenscTe, paboTHUKOB U Mp.

o  Ans tpeboBaAHMN, KACAOLNXCSA KOHKPETHbIX AKTUBOB — YKA3AHHAS B
O0roBope LIeHd TAKUX AKTUBOB

o QNS HAMOroBbIX TPE6OBAHUI — MOCTENEHHO CHUXAIOLWMNCS CO BPEMEH
cap: 15% oT NokyrnHou LieHbl B TeyeHue 1 roga ¢ oatbl 3akpbiTus; 10% ot
MOKYMNHOM LLeHbI B TeYeHWe 2 NeT ¢ AaThl 3aKpbITUS; 5% OT MoKyMnHOM
LLeHbl B Te4eHune 3 NeT C AdTbl 3aKPbITUA

e  Ha ogHol coernke ¢ HECKOMbKMMM TAPreTaMun 4ns KaKgoro 651oka
npuobpetaemMoro 6M3Heca NpeaycMoTpeH COBCTBEHHbIN OTAENbHbIV cap

e  Ha HekoTopbix caoenkax, NpeaycMaTpUBABLLMX CAP, B MOPSAKE UCKIOYEHMUS
CBEpX Cap B3bICKMBAOTCA:

o TpeboBaHMA, CBA3AHHbIE C HANUYMEM 3d6ANAHCOBbLIX 0643ATENLCTB
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Tun cpenku:

Ycnoeue: «Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

(@) pacxogbl NoKynartenda Ha caesiky B cny4dyde pactop>XeHunda oorosopda

o  YObITKW, BO3HUKLUNE B pe3ynbTaTe OENCTBUIN NPpOoaABLIA MpU
YPErynMpoBaHUN MPETEH3NN TPETbUX NN,

MuHUManbHbIA 1 !
COBOKYIMHbIA pasMep O He npenycMoTpeH O He npegycMoTpeH
npepbaBnseMbIX 2
U 1
Tpe6oBanmii (basket) Ok. 0,5-0,8% ot Ok. 0,43% oT nokynHom
NMOKYMHOW LLeHbl LEeHbl
Ok. 2,5% ot 1 5 Ok. 1,2% oT nokynHom
“ LEeHbl
MOKYMNHOM L eHbl
o .
5 S0 & eree Ok. 2,5% oT nokynHow
. LEHbI
LEeHbl
* Basket B TAKOM HECTAHA,APTHO BbICOKOM pasMepe NpeaycMOoTPeH B PAMKAX Basket 6bi1 BbIMUTAEMBIM HA BCEX CAENKAX, KPOME OfHOM

CLOENKW, TAe HEMNOCPEeaCcTBEHHO NOKYMHAS LieHa 3d npuobpeTtaeMble akumm no OKI1
6bI1a HMU3KOM, a 6orbLLAsS YACTb BCTPEYHOro NpenoCcTABeHns nokynarens 6oina
BbIpaXeHa B MHo dopMe (MpepocTasneHme nokynareneM GpUHAHCMPOBAHMUS
nponasLy Ans NpenBapuUTENbHOrO NPUOBPETEHMS AKLMIA TAPreTa y TPETLEro NnuLd,
C nocrnefytoLLen Npoaaxen nx YacTu NoKynaTeno)

Mpn 3TOM Ha OTAENbHbIX COENKAX, FOe NPenycMoTpeH basket:

e  Ha ogHol coernke ¢ HECKOMbKMMM TAPreTaMm Ans KaKaoro 6s1oka
npuobpetaemMoro 6M3Heca NnpeaycMoTpeH CObCTBEHHbIN OTAENbHbIN basket

. Ha opHo coenke basket He NpUMEHSIETCS K BO3MELLEHUIO MOTEPb MO HASIOram
. Ha ogHoM coenke yCTaHOBMEH NOBbILIEHHbIN basket B OTHOLIEHUM

BO3MeLLEHNS MOTEPb MO CyAebHbIM CNOPAM TAPreTa-CTPAXOBO KOMAAHUM
(ona koTopolt BegeHe CnopoB MUMMAHEHTHO €€ OCHOBHOM O,eATENbHOCTM)
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

Basket 6bi51 HEBbIMUTAEMBIM (T.€. MPY €ro NPeBbILEHMN B3bICKMBANACH BCA CyMMd
TpeboBaHMS) Ha BCEX CAESNKAX, KpOME OfHOW, rae basket 6bin BbIMUTAEMBIM O,118
3aBepeHuni (T.e. NPpU ero NPeBbILLEHUN B3bICKMBAIACh CyMMa TpeboBaHUS 13
HapyLLEeHWs 3aBEepeHUS, 3a BbIMETOM pa3mepa basket)

MuHUManbHbIN
UHAUBUAYASbHBIN
pasMep NpepbABASEeMOro
TpeboBanus (de minimis)

O He npepycMoTtpeH

£ Ok. 0,06-0,09% oT NOKYMHOW LieHbl
Ok. 0,016% OT NoKymnHoOW LEeHbI
Ok. 0,13% OT NOKYMHOW LiEHbI
Ok. 0,3% OT NOKYMNHOM LieHbl

B Ok. 5% OT NoKyMnHOW LeHbl *

* OTHocUTENbHO de minimis B TAKOM HECTAHOAPTHO BbICOKOM PA3MEpPE — CM.
NOSICHEHME BblLLe MPO HECTAHAAPTHO BblCOKMI basket

Mpn 3TOM Ha OTAENbHbIX COENKAX, FOe NPenycMoTpeH de minimis:

. Ha ogHoM coenke ¢ HeckonbKMMUM TApPreTaMm ans Kaxaoro 6rnoka
npuobpetaeMoro busHeca npenycMoTpeH cCobCTBEHHbIN OTAENbHbIN de
minimis

. Ha ogHoW coenke yCTAHOBNEH OTAENbHbIM MOHWXEHHbIM de minimis gns
BO3MELLEHWNS NMOTEPb MO HANOram

. Ha ogHoM coenke yCTAHOBMEH NOBbILUEHHbIN de minimis B OTHOLIEHUM
BO3MeLLEeHNS MOoTeEPb NO CyAebHbIM CNOPAM TAPreTa-CTPAXOBO KOMAAHUM

O He npegycMoTtpeH

[0 Ok. 0,5% oT nokynHoM
LieHbI

Ok. 0,086% oT nokynHow
LieHbl

Ok. 0,3% oT nokynHow
LieHbl

De minimis 6bin BbIMNTAEMbIM HA BCEX COENKAX, KPOMEe OOHOWM
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

. Ha ogHoM coenke ycTaHOBNEH NOBbILIEHHbIN de minimis B OTHOLIEHUM
BO3MELLEHUNS MOTEPL B OTHOLLEHUM paboTocnocobHocTu MO Tapreta

De minimis 6bi1 HEBBIMUTAEMBIM (T.€. MPU Ero NPEBbILEHM B3bICKMBAJIACH BCS
cyMMa TpeboBAHMUSA) Ha BCEX COENKAX

Cpoku npepbaBneHus
Tpe6oBaHumn

O MpenycMoTpeHbl

He npenycMoTpeHbl

Mpu 3TOM HA OTAESbHbLIX CAENKAX, FAE NPenyCMOTPEHbI CPOKW NPeabsBeHus
TpeboBaHuUi:

o Kak npaBuno cpoku BapbUpoBAnmnch B 3aBUCUMOCTW OT TMMa TpeboBaHUs -
YCPEOHEHHO crieqytolmnM obpasom:

o 3-4ropma c gaThl 3aKPbITUS A8 TUTYIbHbBIX M HANOroBbiX TpebosaHu (ons
HANOroBbIX TPE6OBAHMIN MHOIOA C BO3SMOXHOCTbIO MPOASIEHNS: €CNU 0
OKOHYAHMS 3TOro CpoKa BbiNa HAYATA U He 3aBepLUEHA HANOroBas
npoBepKd, TO CPOK NPOASINETCs A0 €€ OKOHYAHMS, NoC He6osbLLIOM
3anac B HECKOMbKO MecsILLEB)

O  OTOEnbHbIN MOBbILLEHHBI CPOK (HanpuMep, 2 rogd) MoXeT BbiTh
npenycMoTpeH Ansg oTaesbHbIX 6U3Hec-TpeboBAHMMN, OTHOCALLUXCS K
BAXHbIM ACMNEKTAM BM3Heca Taprera, HanpuMep, And TpeboBaHul B

O MpenycMoTpeHbl

He npepycMoTpeHbl

Mpu 3TOM Ha OoTAENbHbIX CAENKAX, FAe NpenyCMOTPEHbI
CPOKMU NpeabaBneHns TpeboBaHmin:

e  Kak npasuno cpoku BapbMpoOBASIUCH B 3ABUCMMOCTU OT
TMNa TpeboBaHMS - yCpeaHEHHO crenyowmM obpasom:

o 1-2ropa ¢ patbl 3AKPbLITUA O TUTY bHbBIX
TpeboBAHMIN 1 HANOroBbIX TPE6OBAHMUM

o 6-12 MecsiLeB ¢ OATbl 3AKPbLITUS AN OCTANbHbIX
TpeboBaHMi

e  Ha HekoTOpbIX COENKAX TAKXE YCTAHOBIIEHbI CPOKM HA
npepbaeneHne TpeboBAHUA NOCne ero obHApyXeHus:
MoKy rnaTesb OOSKEH YBEAOMUTb NMPoaaBLd 06
obcToaTeNnbCTBAX, AAOLWNX OCHOBAHMWE Ons
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Tun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHUE cAeNnku

Cpenku no BbiIXoAy MHOCTPAHLIEB

OTHOLUEHMW 3aBEPEHUI 06 MHTENNEKTYANTbHOW COBCTBEHHOCTH,
OTCYTCTBMMU CMOPOB, PABOTHUKOB

o 1-1,5roga c paTbl 3AKPbLITUS AN OCTANbHBLIX TPeboBAHMMN

e  Ha opHoM coenke TaKXe YCTAHOBMIEHbl CPOKM HA NpefbsasrieHne TpeboBaHms
nocre ero obHapy>xeHus (oguH MecsLy)

e  KpoMe Toro, Ha HEKOTOPbIX COENKAX YCTAHOBNEHbI CPOKU HA UHULIMMPOBAHME
pasbuparenbcTBa - 5-6 MecaueB ¢ OaThl NPeabsBIeHUS TPEOOBAHUS

TpeboBaHus, B TedyeHne 30-45 gHel ¢ MOMEHTA UX
0BHapy>XeHus, d caMo TpeboBaAHME AOMKHO BbITb
NpeabIBNeHo B Te4eHne 6 MecsLLEB Noce TaKoro

e  KpoMe Toro, Ha HEKOTOPLIX CAENKAX YCTAHOBMEHbI
CPOKM HA MHULMWPOBAHME pasbuparenscTea - 6-12
MeCSLEB C OATbl NpenbaBeHns TpeboBaHms

PaspelueHue npereHsum

TPEeTbUX NUL,
5
EOYperynupoBaHo O YperynupoBaHo
He yperynuposaHo He yperynuposaHo
9
BkntouyeHHble B AOKYMEHTALMIO MO CAENKAM MONIOXKEHUS O paspelueHnn npeteH3nn | Cogep>XaHue NoMoXeHN O paspeLlleHn NpeTeH3n TPETbUX
TPEeTbUX NUL, NpeayCMAaTPUBAIOT PA3HYIO POSib MPOAABLA, BKIOYAS: Ny, B LLENOM AHASOrMYHO TAKUM XeE NOSTIOXEHUAM B pAMKAX
KKJTACCUYECKNX» BHYTPEHHUX COENOK

e O643aTenbCTBO NOKYMNATENS BO3AEPXMBATLCSA OT MPU3HAHUS UTU MHOFO

MUPHOrO yperynupoBaHuns TpeboBaHMiM TpeTbero nuuad 6e3 cornacus

NpoaaBLad (HA HEKOTOPLIX COENKAX — KPOME Cry4YdeB, Korad MOXHO pa3yMHO

NpennonoXmTb, YTO TAKOE HEMPU3HAHME MOBeYeT yObITKU AN NoKynaTens

Unu Tapreta)
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

e VHdopMaumoHHble Npaea (Bkmodas noslydeHme yBenomneHmin o
pa3buparenbCcTee, BO3MOXHOCTb 3aMnpaLlmMBaATh MHGOPMALLMIO, [OCTYM K
LOKYMEHTAaM)

e 0O653aTenbCTBO MOKYMNATENS KOHCYJIbTUPOBATLCS C MPOQABLIOM MO BOMPOCAM
onpegeneHns TAKTUKN U CTPATErMI 3ALLUTbI B OTHOLIEHUM TpeboBAHMA
TpeTbero N1ua (Mpu 3ToM Nosy4eHHbIe KOHCY bTALMM UM BOBCE HE HOCST
0643aTenbHOro XapakTepa A NOKYNaATens, MW NOKYNATeNto BMEHSeTcs
06A3aHHOCTb NULLb YYECTb PA3YMHYIO U OBOCHOBAHHYO MO3ULMIO NPOOdBLd,
Ho He 6e3yCrIoBHO CregoBaATh ei)

o O643aTenNbLCTBO NOKYNATENS YYACTBOBAThL B pA3bUPATENbCTBE B AKTUBHOM
no3unumm (ecnm Tonbko NPOAABEL, HE COrNIACUTCS C TEM, YTO 3TO HE HYXXHO) U
COrNacoBbIBATL OENCTBUA C MPOAABLIOM

e 0O653aTENLCTBO CTOPOH HA OCHOBAHMUM MPUHLMMNOB AOH6POCOBECTHOCTU U
COTPYOHWYECTBA NPEnnpUHATbL PA3YMHbIE YCUUS MO OKA3AHMIO COOeNCTBUSA
LOPYr OPYrYy B Lensx paspelleHns TpeboBaHU TPETbUX UL,

e Bo3MOXHOCTb NpoaaBLA Y4ACTBOBATH B pC|36VIpCITeJ'|bCTBe B KA4yecTBe TpeTbero
nnua

o O6s3aHHOCTbL MOKynaTens (Mpy HaNMUYUM TAKOW BO3MOXHOCTM) MO 3anpocy
nponasLa NpeoCTABUTb MPABO COBMECTHO C MOKYMATENEM MO AOBEPEHHOCTU
YYACTBOBATH B pa3bupaTenbcTBax, MPOBEPKAX U T.n.

e B pegkux cnydasx - 0693aTenbCTBO NOKYMNATENS BblAATb LOBEPEHHOCTb
npoaasLy HA y4aCTUe B pa3bupaTenbCTBE U He MPenaTCTBOBATL NPOAABLYY B
3QLWNUTE OT COOTBETCTBYIOLLMX MPETEH3UN

PackpbiTne unpopMmauumn | Ha coenkax, roe npepocTasnsanmch 3aBepeHmns no usHecy: MpenycMOTpeHo Ha BCcex COoesnkax, rae AABAMCh 3aBepeHms
NpOTUB 3aBEepPeHUi no 6usHecy.

PackpbiThe B LLenoM ocyulecTBnsnocsk B dopMax,
AHANOrNYHbIX PACKPLITUIO HA «KNACCUYecKux» caenkax. Mpu
9TOM Hd OO HOW 13 cOenok He 6bifn YCTAHOBMEHbI
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Tun cpenku:

«Knaccuueckuen BHYTPeHHUe caeJikKu Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

ncyepnbiBarwLwme oonyctmmblie d)OprI pAackpbiTUs, A
0onycKasnocb noboe «D.O6p0COBeCTH09» packpbiTne

OMNpenycMoTpeHo

[He npepycMoTpeHo

PackpebiThe, cpenm npoYero, oCcyLL,eCTBASNOCh B crieayowmx dopmax:

o  WHpopMaums, ykasaHHas B camoM OKI1

e UHdopMaums, copepXalldscs B OTYETHOCTU TapreTa

e [lnucbMo ¢ packpbiTeM nHdopMaLmm

e Bcs koMHATa OAHHBIX, UCMONb30BAHHAS B paMkax due diligence

e /HdbopMaums N 0OKYMEHTbI, HONPABEHHbIE HA YKA3AHHblE agpeca
SNEKTPOHHOM MOYTbI MOKYMATENS U €ro KOHCYNbTAHTOB A0 AdTbl 3AKMYEHMS

Joroesopa

e VHdbopmaums ns nybamyHbIX UICTOYHUKOB
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

O6uiee orpaHu4yeHue He npenycMoTpeHo HM Ha ogHOM caoenke
3aBepeHun paKkTuueckmm
3HaHueM npopasua’

O TlMpepycMoTpeHo

O He npepycMoTpeHo

OrpaHuyeHue Ha Ha oToenbHbIx coenkax UCKoYeHbl, CPeam NpoYvero, cnegytowme Buabl yobITKOB: MOMMMO ONMUCAHHbIX S «KINACCUYECKUX» CAENOK, HA
B3bICKAHUE OTAENbHbIX CLOENKAX Mo BbIXOAY TAKXKE UCKITIOYANNCh, CPEAM NPOYEro,
BUAOB y6bITKOB e YnyuweHHas Bbiroaa (B 60nbLMHCTBE CAENOK MO POCCUNCKOMY Npasy) cnepyolme Buabl yObITKOB:

e KocBeHHble ybbITKM e  Pure economic loss

e  Y6bITKM, MOHECEHHbIE B CBSA3M C YTPATON AEN0BON penyTaLmm e Loss of revenue, contract or goodwill

e Loss of possible business or opportunity e Loss calculated by reference to financial performance

e Punitive and exemplary damages

7 He Bkntoyas orpaHunyeHue otaesibHblX BOBepeHMVI 3HaHMeM npopasua, NpaMo nNpenycMoTpeHHoe B d)OpMyJ'IMpOBKe camMmx 3aBepeHm7|, KOTOpOe BCTpevaeTCcs NpAakKTu4eCkn B KAXXA0M goroesope,
copepXaleM Wnpokune sasepeHuns.
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

B coenkax no poccuiickoMy NpaBy — UCKITIOYEHO NU B JOrOBOPE NpUMeHeHue
COPA3MEPHOro YMEHbLUEHMS NMOKYMHOM LeHbl No cT. 475 (Mocneacrems nepegayqm
ToBapa HeHagexalero kayectsa) MK PO:

B NcknoveHo

[IHe ncknoveHo

UHble ycnosus

MpekpalieHne gorosopa
nocne 3aKpbiTus

O He ponyckaetcs O He ponyckaetcs

O Oonyckaetcs O Oonyckaetcs
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

MpekpallieHne AoroBopa Nocne 3aKpbITUs AONYyCKAnoch KAk BO BHecynebHoM MpekpalieHme 0oroBopa Nocne 3aKpbITUs AoMyCcKanoch B

nopsaake (nyTemM ogHOCTOPOHHEro 0TKAa3a OT AOroBopa), TAK M TOMbKO B cyaebHOM cnyyae, ecnv perMcTpaums nepexona Npasa cobCTBEHHOCTM

nopgaake (MyTemM pacTopXeHus oorosopa). HQ 0OMM MPOU3OLLSIA MOCSe YCTAHOBIIEHHOW B OroBope
npenensbHol aatel (long-stop date). B cnyvae Takoro

Cpenu npoyero, 6binm NpeaycMoTpeHbl creaytolme OCHOBAHUS A1 TAKOro NpeKpadLLeHNs A,oroBopd CTOPOHbI 0643aHbI 3akmounTs K1

NPeKpAaLLeHns Nocre 3aKpbITUs: Ha o6paTHYIo NPOAAXY Aonei

. HeD.OCTOBepHOCTb 3CIBepeHVIl7I, npmBogsalLada K yTpaTte nokynartenem npde HA
AKLUM/DoNo Unm K yTpaTte Tapretom npas HA Cyl.l.l,eCTBeHHbIVI aKTuB

e HenonyuyeHue TapreToM B onpeneneHHbl CpoK paspeLleHms
rocynapCTBEHHOIo OpraHd, Heo6XoAMMOro A MPOQOIKEHMS OCYLLECTBIIEHNS
MM CBOEMN OCHOBHOW AesATenbHOCTM (MpoL,ecc Nony4eHns KOToporo 6bin
3anyLleH eLle NpoaaBLOM 00 3aKPbITUS CAENKM)

e Ha cpenkax c HECKONMbKUMU TAPreTaMm — HE3AKPbITUE CAENKM B OTHOLLIEHUN
OPYyroro Tapreta unm ocpoYHoe NpekpalleHne, HeOeNCTBUTENbHOCTb UK
HesaksoyYeHHocTb [KI1 B OTHOLWEHUW OpYroro TapreTd B Te4eHue
onpeneneHHOro Cpoka 3akKpbITUS

e Ha cpenkax ¢ KOppekTUPOBKOM NMOKYMHOW LLeHbl MOCe 3aKPbITUA MO PbIHOYHOM
CTOMMOCTU O0NW — ecnn onpeneneHHas oLeHLWMKOM PbiIHOYHAS CTOMMOCTb
NMpEeBbILAET OnpeneneHHbIn NoTONoK

e Ecnu oTnoXeHHas 4acTb NOKYMHOW LIEHbI He BbiNa ynnayeHa npoaasLy B
TeyeHue onpepeneHHoro cpoka

Ha HekoTopbIX TAKMX cOoenkax npu 3ToM 6bin yperynmpoBaH NOPAAoK pPA3BOpOTd
(BO3BPALLEHMS CTOPOH B M3HAYATNBLHOE NONOXEHME), B TOM YMCHE NPeayCMOTPEHbI
cnepyroLme nooXeHus:

e Obuee 0693aTENLCTBO CTOPOH OCYLLECTBUTb MOMHbIN B3AUMHbIN BO3BPAT BCEMO
Nony4YeHHOro, B TOM YMCIle COBEPLUUTL BCE AENCTBMS M MOAMNUCATL BCE
HeobxoauMble [LOKYMEHTbI

e O643aTenbCTBO NOKYNATENS BEPHYTH MPOAABLY A0SO B TAKOM COCTOSHUW, B
KAKOM OHA $AKTMYECKM HOXOAUNACH HA OATY Nepexond K MOKyndaTento, B TOM
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

yncre Ha caenke C BO3MOXHOCTbIO MPeEKpdLLEHNS 0OroBopd Nnocre 3akpbiTus
BBUOY HEOMNATLI — 4O OMNJIATHI MOKYMHOM LIEHbI HE COBEPLLATL B OTHOLUEHUN
Tapreta onpeneneHHblie AeNCcTBUS U caoenku 6es3 cornacus npoaadsLd
(nukBMOALMS, peopraHmn3aLms, U3MeHEHE YCTABHOroO KanuTana, otyyxaeHue
0ONU TPETbEMY NNLLY, MPUBNEYEHME 3ANMOB, OTHYXXOEHNE/0bpeMeHeHne
HeOBMXNUMOCTM U Np.)

e [lonoxeHue o TOM, YTO cyay HeoBXOAMMO onpenenvTb CNPABenMBbIE YCIOBMS
BO3BPATA AOMNM C Y4ETOM HEO6XOOUMOCTM, C OQHON CTOPOHBI, KOMMEHCALNN
NoKyrnaTeneM yMeHbLIEHWS PbIHOYHOW CTOMMOCTM [ONK, d, C APYro CTOPOHLI,
KOMMEeHCAaL MM NPOAABLOM CTOMMOCTM MMYLLLECTBA, KOTOPOE NOKYNnaTesb BHEC B
TapreT nocre 3aKpbITUS

L] Bo3meleHne noTepb NpoaadsLd, BOSHUKLUMX B pe3y/ibTATe COBEPLUEHUA
TApreToM onpepeneHHbIX COoenokK nocre 3akpbiTua

o  OnumoHsbl NyT (CM. HMUXE)

OnuuoHb® Ha oTpenbHbIX caenkax NpenycMoTpeHbl, CPean NpoYero, CnenyoLLme onLMOoHbI: Tornbko Ha ofHOM caernke: 6e3yCrnoBHbIA KON NPOAABLIA HA

06paATHYIO MNOKYMNKY NPOAAHHbIX AKLMIA MO PbIHOYHO

e  OnuMoH Kon NPoAaaBLLa Ha NPpUobpeTeHne akL il NOKynaTens, NPUOBPETEHHbIX | CTOMMOCTH, ONpPeneNeHHON OLEHLLNKOM
UM y APYrMX AKLIMOHEPOB, B OTHOLLEHUW KOTOPbIX MPOAABeL, He Peanv3oBarn
CBOE NMPenMyLLEeCTBEHHOE NPABO NOKYMKM (MPW YCNOBMN HE3AKPLITUS CAENKU C
NpoaaBLLOM)

e  OnumMoH NyT NoKynartens Ha o6paTHYIO NPOoAAXY 00NN NPOAABLYY HA Cly4adW,
ecnu B Te4eHue onpepeneHHoro cpoka ¢ gatel Kl gons no cmexHomy [OKI1
He nepenpeT B COBCTBEHHOCTb MOKYMNATENS, UMN AOCPOYHOro NpPeKpaLleHns
(pacTopxeHus)/HeaencTBUTENbHOCTN/HE3aKNoYEeHHOCTM cMexxHoro KM

e Ha cpenke, cTpykTypupoBaHHOM Yepes Bxog nokynatens B OO0 Ha
MMWHOPUTAPHYIO A0SO C NocneayoLWwmnM BoixogoM npopasua nsz OO0, Ha
NPOMEXYTOUYHbIN Nepuop, NPenyCcMOTPEH PAh, B3ANUMHbIX KO U MYT OMNLWMOHOB
(B TOM YMcne Ha crnyyam Npobnem ¢ peanmsaumnment M3HAYanbHON MEXAHUKU

He cunTas onuunoHsbl, BKNtoYaemble B KOpI'IOpGTVIBHbIVI aoroeop, 3aKJ104YaeMbIN B paMkax coenku.
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Tun cpenku:

«Knaccuueckuen BHYTPpeHHUe caeJiku Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

COesIKM Mo BbIXxoay NPOAaBLd, HeronydeHuns cornacus GAC, HeBHeceHMs
noKynaTeneM BKIIAAAd B TAPreT, yxyaweHns GUMHAHCOBOro MOMoXeHWs Tapreta
M3-3a OeMCTBUIN HOBOrO reHePAsibHOMO AMPEKTOPAd, MPEANoXEHHOro
nokynarenem)

e Ha cpenke c KOPPEKTUPOBKOM MOKYMHOM LieHbI MOCE 3AKPbITUS B 3ABUCUMOCTH
OT PbIHOYHOW CTOMMOCTM OO0 — OMUMOH NYT NOKYNnaATens HAd 06pATHYIO
nponaxy [onv NpoadBLy, eCiv onpefeneHHas oLeHLWUKOM PhIHOYHAS
CTOMMOCTb NMPEBbILLAET COrIACOBAHHbIN MOTOMNOK

e  OnuMoH NyT Mexay MoKynaTeneMm 1 AoYepHUM obLLLECTBOM TAPreTd Ha Cryydn,
€CINU B TeYEHME ONpefeNeHHOro Cpoka nocse 3akpbITUS NOKYNATeNb ULWUTCS
yacTu NpUobpeTeHHOM OO — B TAKOM Cllydde MoKynaTesb MoXeT NpoadThb
BCIO OCTABLLYIOCS Y HEFO A0S0 Ao4YepHeMyY obLIecTBy Tapreta

O6ecneueHue Ha oToenbHbIX coenkax NpenycMoTpeHbl crieqyoLme BUabI obecneuyeHus He npenycMoTpeHo H1M Ha opHol coenke
WCMOJNHEHUS 06A3ATENbCTB CTOPOH:

. He!CTOVIKCI nokynartensa B ciny4yae npocpo4ku BbinMiaTbl I'IOKyI'IHOVI LeHbl

e HeycTolika NpoaaBLad 3a HapyLleHWe 0693aTeNbCTB MO HEKOHKYPEHLINMU U
HenepeMaHMBAHWIO COTPYOHUKOB

e [lopyuutenbctBo 6eHedMLMaApa NPoaaBLA B obecneyeHne AeHexXHbIX
obssarenbcTs Nnpopasua no OKI1

e [lopyuuTtenbctBo Tapreta B obecrnevyeHne geHexXHbIx 0653aTenLcTs
nokynatens no K1

e 3a4dTok, moanexalimn ynnate nokynareneMm Ha OCHOBAHUU
npepeaputenbHoro OKI1

e 3anor npuobperaeMbix gonen B nonb3y abdunmMpoBaHHOro N1LaA NoKynaTens B
obecneyeHne 0693aTENLCTB TAPreTa Nno BO3BpATY NPefoCTABIEHHOTO eMy
TAKUM NULOM GUHAHCUPOBAHUS, 3AMELLAIOLLErO paHee NpefocTaBneHHoe
$dMHAHCHpoOBaHME OT Npoaasua
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Tun cpenku:

«Knaccuueckuen BHYTPeHHUe caeJikKu Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

e Bbinnartel no TpeboBaHMAM NoKynaATens U3 HEAOCTOBEPHOCTUN 3ABEPEHUMN
npoaasLa 1 o BO3MeELWeHU NoTepb MOryT OCYLUECTBIATbCA CO CHEeTa 3CKPOoY
nponaBsLd, HA KOTOPLIM HA 3AKPbLITUW 3a4MCieHa YaCTb NMOKYMHOM LieHbI
MpumMeHumoe npaeo’
2
O Poccuitckoe npaso o
2 O AHrnuinckoe npaso
O AHrnuinckoe npaso
=]
MpaBo NoHkoHra HIEREIEE hieise
10
PaspelueHue cnopos
1
3 HLCIA
OPAL 1
CDIAC
CDIAC 4
7
VIAC
2 HKIAC 1
|
ACI'M cc
2 2 HKIAC

[ns caenok, Ha KOTopbIX 6bif1 3AKIOYEH PAMOYHbIA LOFOBOP KYMIM-NPOAAXN MO MHOCTPAHHOMY MPABY Y OTAESbHbIM LOFOBOP Nepenayu fonei No poccUnckoMy npasy,
COOTBETCTBYIOLEE MHOCTPAHHOE MPABO YKA3AHO KAK MPUMEHUMOE K CAESNKE B LIENOM.
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Tun cpenku:

«Knaccuueckue»n BHYTPeHHUe caeJikKu Cpenku no BbiIXoAy MHOCTPAHLIEB

YcnoBue:

Ha pspge coenok npenycMoTpeHa KackanHas apbutpaxHas
OroBOpPKA: B Cllydde NMpuU3HAHMUS Cropd KOPropATUBHbLIM MO
POCCUNCKOMY 30KOHOOATENLCTBY M OTCYTCTBUS CTATYCA
MOAY y BbiIbpaHHOro apbuTtpaxka crnop MoXeT 6bITb
PACCMOTPEH AnNbTEPHATUBHbBIM apbuTpaxem (cpeam
koTopbix, VIAC, SIAC, PAL, n/unn MKAC)
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