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M&A cpenku B 2023 ropy: KpaTkui 0630p KioYeBbIX YCTIOBUIA

B HacTosLWweM gokyMeHTe Mbl NpeacTasnsemM ans Bawero BHUMAHMS KpaTkuii 063op kntovesbix ycnosuii M&A coenok B 2023 r. [1na Luenen HacTosawero
0630pa, cpenm HALWMX NPOEKTOB 3d 3TOT nepuop, Mbl oTobpanu 30 caenok, kotopsle NM60o BbiNKM NogNNCAHbI, TM60 [OWNM A0 NPOABUHYTOW CTAQMM
COTrNACOBAHUA MeXOy CTOPOHAMU. 14 N3 0OTOBPAHHBLIX COENOK PETrYNUPYIOTCS POCCUNCKUM MPABOM U 16 QHIMUNCKUM NPABOM.

Cpoenku, Kno4YeBble YCNoBMsS KOTOPbIX 0606LeHbl B HaCTosWeM 0630pe, 6biv NMLWb YacTbio BCex caenok M&A, coBepLlaBLUMXCS HO POCCUNCKOM
pbiHke B 2023 r. B cBA3K C 9TUM Mbl HE MOXEM NOATBEPOMUTL, YTO YKA3AHHbIE HUXE YCNOBUS MOMHOCTbIO COOTBETCTBYIOT PbIHOYHbLIM. OAHAKO, UCXOAs
M3 Hawero obuero NMoHUMAHUS PbIHKA, Mbl MOMAraeM, YTo TAKME YCNoBMS B BOMbLIMHCTBE CMyyYdeB COOTBETCTBYIOT OBLLEMPUHATON MPAKTUKE
coBepLUeHMs AHANMOMMYHbIX CAENOK 3d YKA3AHHbLIM Nepuog.

nOCKOHbe ycnosunda MOryT CyleCTBeHHO OTNn4aTbCA B 3ABUCUMOCTU OT TUNA KOHerTHOl\;I cpenku, ons uenemn Hawero o63opc1 Mbl YCNOBHO nogenunu
cOenkun Ha cnepyouime Tmnbl:

M «Krnaccuyeckmey BHYTPEHHUE COENKU: cOenkn, B PAMKAX KOTOPbIX MpoadBeLl, U MOoKynaTeNb SBMASOTCS POCCUNCKUMU NIMLLAMU, B TOM YUCTe
OENCTBYIOWNMU Yepe3 MHOCTPAHHbIE KOMMAHUK (BKIOUYAS COENKM MO CO3AAHMIO/MpeKpalleHnio coBMecTHbIX npepnpuatuii (CM), Ho He
BKJIOUAA cAenku, oTHeceHHble K Tuny (3) Huxe) (9 caenok, coctasnsioLmnx 30% oT obLiero KonmyecTea),

(2) cpenky No BbIXOOY MHOCTPAHLIEB U3 POCCUNCKOro BusHeca: caefku, B PAMKAX KOTOPbIX MeXAyHapoaHds rpynna KOMAAHWA NpoAdeT CBOW
POCCUNCKUIA BU3HEC POCCUMCKOMY MUY (BKOYAS MEHEOXXMEHT KOMMAHWUW) UK MHOCTPAHHOMY NULY U3 OpPYXEeCTBEeHHOW topucankumm (12
cpenok, coctasnsowmx 40% ot obLero konuyecTsa),

(3)  cpoenkm no BbIKYMy KOMMNAHUN €€ MEHEOXMEHTOM: CAENKM, B PAMKAX KOTOPbIX POCCUNCKUN MEHEAXMEHT POCCUINCKON KOMMNAHWK, B TOM Yncne
OENCTBYIOLWNIA Yepe3 MHOCTPAHHbIE KOMMAHWK, BbIKYNAET ee Y aKLMOHepoB (He BKOYAs CAeENKM, OTHeceHHble K Tuny (2) Bbiwe) (6 caenok,
cocTasnsowmx 20% oT obLero konuyecTsa),

(4) npouve coenku: (i) NpoadXa AKTUBA CAHKLMOHHBIM JIMLLOM HECAHKLMOHHOMY nuLy, (i) nepenpopaxa nuuoM 13 gpyXXecTBeHHOW PUCANKLUN
AKTUBA, BbIKYMIEHHOIO Y MHOCTPAHHOMO NULA, POCCUNCKOMY nuuy, (iii) BHYTpMrpynnoBas pecTpykTypusaums nyTeM NpPOAaXu POCCUUCKMUX
QAKTUBOB MHOCTPAHHOM KOMMAHWe poccuinckoMy nuuy (3 coenku, coctaensioume 10% ot obliero KonuyecTsa).

TawMm, roe, Ha HALW B3rnsA, 3T0 ObINO LenecoobpasHo, Mbl OTPA3UIIN KONTMYECTBO CAENOK, B KOTOPbIX ObINO NpeaycMOTPEeHO COOTBETCTBYOLLEE YCTOBUE.
B Tex cny4yasx, roe Takxke npuBeneHa 0oss cOenok B NPOLEHTAX, eC/IN He YKA3AHO MHOe, TaKAs 0018 PACCYUTAHA OT 0OLLero Konn4yecTea caoesnok
COOTBETCTBYIOLLErO TUMNA, 3d BbIYETOM HE3AKPbLITbIX CAENOK, HO KOTOPbIX TAKOE YCNOBME HEe OOCYXAANnochk/He OblNO OKOHYATENbHO COrMACOBAHO
CTOPOHAMM.
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O6pawaeM Bale BHUMMAHWE, YTO OTAENbHble YyCnoBus (Hanpumep, o6a3ATENbCTBO MO HEKOHKYpeHuuu (non-compete) n 06s83atenbcTBO MO
HenepeMaHMBAHMIO COTPYAHUKOB (non-solicit)) no ceoel Npupoge HeNPUMeHUMbl/HEAKTYarnbHbl AN HEKOTOPbLIX BUAOB CAENoK. TeM He MeHee, ecnu
He YKQA3dHO MHOE, Mbl HE YUYUTLIBANM 3TO A8 Lienei NoacyYeTd Aonm COAenoK KaXaoro Tuna, B PaMKax KOTOPbIX Bbinnv NpeaycMoTpeHbl TaKne yCrnosus.

Mbl 6yneM papbl OTBETUTL HA Balwm Bonpock! M NpefoCTABUTL MOSICHEHUS MO AAHHOMY 0630pY.

KoHTaKThbI

Anéna Kyuep
Crapwuin napTtHep
Alyona.Kucher@kkmp.legal

Tamapa Kynbik
Crapwuit lopuct
Tamara.Kulyk@kkmp.legal
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

CTpyKTypa coenku

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

®opmMa cpenku c
TOYKM 3peHUA

7 coenok (78%)
CTPYKTYPUPOBAHbI KK Ky s-

e 8cpenok (66%)
CTPYKTYPUPOBAHbI KaK KymMns-

Bce coenku cTpyKTypupoBaHbl KAK
KYMns-npoaaxa akumi

o 2cpenku (67%)
CTPYKTYPUPOBAHbI KAK KYrSsi-

CTPYKTYPbI npopaXxa akuun/ponen npopaxa akuuin/ponen MHOCTPAHHbIX XONANHIOBbIX NMPOAAXA AKLUA MHOCTPAHHBIX
POCCUNCKNX KOMMAHUM POCCUACKNX KOMMAHUM KOMMAHUM XOJIOMHIOBbIX KOMMAHMN/NpaB
Y4dACTUS B MHOCTPAHHbIX
2 coenku (22%) o 2cpenku (17%) doHpax
CTPYKTYPUPOBAHbI KAK KYrisi- CTPYKTYPUPOBAHbI KAK KYTMs-
MPOAAXA AKLUA MHOCTPAHHbIX NPOAAXA AKLUN MHOCTPAHHBIX e OpHa coenka (33%)
XONOMUHIOBbIX KOMMAHWUMA XOJSIOMUHIOBbIX KOMMAHMUIA CTPYKTYPUPOBAHA KAK KymMs-
npopaxa fonen poccuinckomn
o 2cpenku (17%) KOMMAHUN
CTPYKTYPUPOBAHbI KAK KYTMns-
NpPoaaXa AKTUBOB,
HeobXoAUMBbIX AN BeAeHUs
6usHeca, Bknoyas
He[BUXMMOCTb, 060opynoOBAHME
n MaTepuansl (asset deal)
OcobeHHoCTU OpHa cpenka OpHa cpenka ocylecTBsieTcs B 3 coenku (50% ot obuiero OpHa cpenka CTpyKTypUpOBAHA
CTPYKTYPUPOBAHMUS CTPYKTYPUPOBAHA KAk pPAMKax peanusauum KOSINYECTBA) CTPYKTYPUPOBAHbI He KaK npuobpeTeHne akLmin

(npy Hanuuun)

BXOXAEHWe Co-MHBeCTopd B
KOHCOpPLMYM MHBECTOPOB,
KOTOpbIV paHee npuobpen
Tapret

Ha opgHo n3s cpenok gns
Lenen cobnopeHus
TpeboBAHMI BANOTHOrO
perynMpoBaHus akumm
MHOCTPAHHOM KOMMAHUM
cHayana nepeparpTcs

npenmMmyuilecTtBeHHOro npasa no
ﬂ,elzCTByIOLLLeMy cornaweHuto
daKkunoHepoB

kak OKIM/onunoHHbIN gorosop
/0oroBop AApeHus no
POCCUNCKOMY MPABY B OTHOLLEHWUM
AKLUA KMMPCKOM KOMMAHUU

npoaaBLLd B TApreTe, d KAk
BXOX[EHWE NoKynaTens B
KayecTBe aKLMOHepd TapreTa
Yepes BbiMyCK AOMONHUTENbHbIX
aKkummn
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YcnoBue:

Twun cpenku:

«Knaccuueckue» BHyTpeHHue
cpenku

npoaodBLOM HEpe3nageHTy, d
3dTeM nokynaresnto

e HaopHo U3z cpenok B

KayecTBe NOoAroToBUTENbHOMO
wara 6bina ocyLecTBneHd
PELOMULNAALMS KOMNAHUM-
YYACTHUKA NPOAABLA U3
HeppyXecTBeHHOM
topucgukumm B PO

Cpaenku no Bbixofy MUHOCTPAHLEB

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

MokynHas ueHa

Pasmep

PbiHOYHAS (MNW NPpUBANXKEHHAS K
Hel) cToMMOCTb BO BCcex caenkax.!

Mpu 3TOM, B 3aBUCMMOCTU OT
CTPYKTYpPbl COENKU, pednbHoe
BCTpeYHoe NpefocTaBrneHne
MOXeT 6bITb BbIMNNA4YEHO
nokynaTenem He B popme

NOKYMHOW LLeHbl 3a AKLM1/ponu, d

Yepes, cpefu NpoYyero:

e npepocTaBneHne
dUHAHCUPOBAHUS NpoadBLY
A5 NpefaBApUTENbHOIO
npuobpeTeHuns TAKnxX
akuun/ponen, unm

Ha Bcex cpenkax, roe ctopoHamm
6bIT0 [OCTUTHYTO CornalleHne o
pasMepe NoKynHOW LeHbl,
NpPenycMoTPeH ANCKOHT, YTO
obycroBneHo, cpeau npoyero,
Heob6X0AUMOCTbIO COrIACOBAHMS
CAEeNOK TAKOro TUNd ¢
MpaBuTenbCTBEHHOM
KoMuccuen/nony4eHmem
paspelueHus MNMpesnpgeHTa.
OUVCKOHT YCTAHOBMEH B
cnepytoLeM pasmepe:

o 6 cpenok (67%): 40-55% ot
PbIHOYHOM CTOMMOCTH

PbiHOYHAS (MK NpUBAMXKEHHAs K
Hel) CTOMMOCTb BO BCeX CAenKax?

B paMkax coenku no
nepenpoaaxe akKT1BA,
BbIKYMIEHHOrO Y MHOCTPAHHOrO
NULA: AUCKOHT K PbIHOYHOM
cToMMoCTHU (0BYyCrnoBREHHbI
[MCKOHTOM B pAMKAX
M3HAYANbHOrO BbIKYMA Y
MHOCTPAHHOrO NnLA)

! Mcxons us Hawero NoHUMaHus KOMMepYyeCKnx ,D,OFOBOpeHHOCTeVI CTOPOH.

2 Mcxons ns Hawero NoHUMaHus KOMMepYeCKnx ,D,OFOBOpeHHOCTeVI CTOPOH.
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Twun cpenku:

YcnoBue:

«Knaccunueckuner BHYTpEeHHUe

cpenku

e BHeCeHUue nokynartesnem
OEHEeXHbIX CPeACTB B KANMUTAN
Tapreta.

Cpaenku no Bbixofy MUHOCTPAHLEB

o 3cpenku (33%): 6onee 99% ot

PbIHOYHOM CTOMMOCTM
(cMMBoOnMYecKas CTOMMOCTb,
HanpuMmep, 1 (oauH) py6nb)

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

MexaHunsm
KOPPEKTUPOBKM

e 7cpenok (78%): He
npenycMoTpeH

e OpHa cpenka (11%):
completion accounts

e OpHa cpenka (11%):
KOPPEKTUPOBKA B CTOPOHY
yBENMYEHUs C y4eToM
OCTATKOB HA cYeTax u
npuobpeTeHns TapreTom
QKTMBOB MO paHee
3AKJTOYEHHbIM, HO He
WNCMOMIHEHHbIM COENKAM

e 7cpenok (58%): HeT
KOPPEKTUPOBKM

o 2 cpenku (17%): locked box

o 2 cpenku (17%): BblyeT u3
MOKYMHOM LieHbl AVBUAEHO0B,
Mony4YeHHbIX MPOAABLIOM C
onpepneneHHol OaThl U [0
3aKpPbLITUS

e OpHa cpenka (8%):
KOPPEeKTUPOBKA B CTOPOHY
yBENUUYEHUs C Y4eTOM
Konu4yecTea y TapreTa
MATepManos Ha oaTy
3AKPbLITUA B pe3ynbTate uUx
npon3BoAcTBA C AAThI
noanucaHms

HeT KoppeKkTUPOBKM HU HO ORHOM
u3 coenok

HeT KoppeKkTUPOBKM HU HA OJHOM
u3 coenok

Baniota nnarexa

e 8 cpenok (89%): pybrb

o OpHa cgenka (11%): gupxam®

e 4 cpenku (40%): eBpo

o 3 cpenku (30%): py6sb

o 4 cpenku (67%): pybnb

e OgpHa cpernka (17%): ponnap
CLUA

o 2 cpenku (67%): pupxam

e OgpHa cpenka (33%): py6nb
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Twun cpenku:

YcnoBue:

«Knaccunueckuner BHYTpEeHHUe

cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

2 coenku (20%): ponnap CLUA

OgHa cgenka (10%): gpnpxam

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

OpHa coenka (17%): anpxam

Mpoune cpenku

OTnoxeHHas BbINNATA
/ paccpouyka nnarexa

8 coenok (89%): He
npefnycMoTpeHd

OpHa cpenka (11%):
OT/IOXEHHAS BbINAATA B
nonb3y NoKynaTtens B Buae
[LONN C BbIPYHKM
onpefernieHHoro cerMeHTa
6u13Heca TapreTa, Ha KOTopbIl
nokynarenem
npepocTasnsercs obopoTHoe
dUHAHCUpoBaHMe

10 cpenok (83%): He
npenycMoTpeHda

OpHa caenka (8%): (1) Beinnara
NPoAABLY 4aCTK Kanutana
KOMMAHUK Yepes
pacnpepeneHne ouBNOeHOos,
a Takxe (2) earn-out
NPOAABLA B OTHOLUEHMMN 4YACTU
NpeBbILIEeHNS YNCTON NPUBHLINK
TapreTa Haf CornacoBAHHbIM
nokasarenem

OgHa caenka (8%): nokynHas
LLeHa ynnaymeaeTcs ¢
paccpoukoli B 1 rog ¢ patsl
OKI ¢ nepuogunyHocTbio 1
nnarex B 6 MecsLEB

2 coenku (33%): He
npenycMoTpeHa

2 coenku (33%):
OOMOJSIHUTENbHbIV NAATEX B
pasMepe 50% oT npeBbileHUs
LLeHbl MEpEeNPORAXM AKL UM
nokynatenem (anti-
embarrassment clause)

OpHa cpenka (17%):
OOMOSIHUTENbHbIN MAaTeX B
pasMepe YaCTu BbIPYYKM
TapreTta oT nocnegytoLen
npoJaxm onpepeneHHomn
HeOBUXMMOCTH, B3bICKAHWUS
onpepeneHHoln oebuTopckom
3000MKEHHOCTU U
pPeanmaaLmm HeydTEHHbIX
AKTUBOB

OpHa cpenka (17%): yacTb
NMOKYMHOW LeHbl
BbINJIA4YMBaAETCS B BUAE
0b6s3aTenbCTBA NOKynaTens
LEeNUTbCS C NPOAABLIOM
onpepeneHHon ponewn
AVMBUAEHAOB U UHbIX
pacnpepeneHui Tapreta,

OpHa cpenka (33%): He
npenycMoTpeHa

OpHa coenka (33%): nokynHas
LeHa yrnnaymeaeTcs B Te4eHue
180 gHewn c patbl OKI ogHUM
UMM HECKOMBbKNUMW TPAHLIAMM

OpHa cpenka (33%): Ha
3AKPbLITUM NAATUTCS NULLb
CYMBOMNMNYECKAs CyMMa, d
peanbHas NoKynHas LieHa
NAaTUTCs Yepes oTkas
noKynaTens oT nocnenyoLmx
OMBUAEHOOB B MOSb3y
npoaasLa B
COOTBETCTBYIOLLEN CyMMe
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Mpoune cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

YcnoBue:

cpenku

MeHe[>XXMEHTOM

nonyyaeMsblix nokynarenem
nocne 3akpbITUS
lNMpepBaputenbHble ycnoBus u o6s3arenbCcTBA A0 3aKpbITUS
lNMpepBaputenbHble Ha coenkax npenycMoTpeHbl, Cpefy Npo4yero, crepyoLme npeasdpuTesbHble ycrnosus:*
ycnoBusi

e PerynstopHble n e PerynstopHble n e PerynstopHble n PerynsTopHble 1 KopnopaTuBHble
KoprnopaTuBHble ofobpeHus KoprnopaTuBHble opobpeHus KoprnopaTuBHble opobpeHus onobpeHus (ecnu He nosyyYeHbl 0O
(ecnu He nonyyeHbl fo (ecnu He nonyyeHbl o (ecnu He nony4yeHbl fo noanucaHus)
NoAnuUcaHms) NoAnncaHms) NoAnucaHms)

e CobniogeHne KoprnopaTUBHBIX e CobnogeHne KopropaTUBHbIX e CobnogeHne KoprnopaTUBHbIX
npolepyp No CornalieHuto npouenyp No CornalieHunto npouepyp No CornalieHuto
AKLMOHEPOB MexXay AKLMOHEPOB MexXay AKLMOHEPOB Mexay
NPOAABLIOM U APYrMMHK NPOAABLIOM W APYrMMU NPOAABLIOM W APYrMMU
aKuMoHepamm AKLMOHEpAMM aKuuoHepamm
(npeuMyLLecTBEHHOE MpaBo, (npenMyLLecTBEHHOE MpaABo, (npeuMyLLecTBeHHOE NpaBo,
NpPABoO HA NpUcoeUHEHUE K NpPaBo HA NpUcoeguHeHne K NpPaBo HA NpuUcoeguHeHne K
npopaxe (tag-along right), npopaxe (tag-along right), npopnaxe (tag-along right),
yBefoMIeHune, nonyyeHune yBefoMIeHne, nonyyeHune yBefoMIeHne, nonyyeHune
BelBepoB/cornacui) BeliBepoB/cornacuii) BelBepoB/cornacuii)

e [lony4yeHwue cornacui e [lonyuyeHue cornacui o [lonyyeHue cornacum
Cynpyros (Mnu saksoueHne Cynpyros (U saksoyeHne Cynpyros (Mnu 3aksoveHue
6paYHbIX LOrOBOPOB) UK 6pPaYHbIX LOrOBOPOB) UMK 6pPAYHbIX LOrOBOPOB) UK
npepocraBneHne npepocTaBneHne npepocTaBneHne
NOATBEPXAEHUS, YTO COrnacus NOATBEPXAEHMS, YTO Cornacus NOATBEPXAEHMS, YTO cCornacus
CYMpPYroB He HY>XHbl CYNpYroB He HY>XHbl CYNpYroB He Hy>XHbl

4 npe}],CTGBJ'IeHHbIIZ HWM>Xe CnncokK O6IJJ,VIIZ, M YKA3dHHble NpeaBapuTesibHble YCNoBUA He NpefyCMOTpeHbl B pAMKAaX KG)KJJOVI pGCCMGTpMBGeMOVI coenku. AHQNOrNYHbIN noaoxon npuMeHuM K UHbIM

npueBeneHHbIM HUXe 06LWKUM cnnckam yCJ'IOBVIﬁ.
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Cpaenku no Bbixofy MUHOCTPAHLEB

Mpoune cpenku

YcnoBue:

cpenku

KopnopaTtusHas
PecCTpyKTypu3aLns BNAgeHNs
TapreTom

OTCyTCTBME CYLLECTBEHHOIO
HApYyLUEHUs 3aBEPEHUI
CTOPOH

3aknoyeHne CTOpOHAMU
KOpnopdaTMBHOIO gorosopa B
PAMKax caenok no co3gaHuto
cn

Mony4yeHue BenBepa ot
KpeanTopa TapreTd Ha CMeHy
KOHTpons

MpoxoxpeHne KYC 6aHkoB

OTcyTCTBME CYLLECTBEHHOIO
HApPYLUEHUS 3aBEPEHU

3akntodeHue OKI akumin
MeX Ay noKynaTtenem u
AdOUNNPOBAHHBIMU C
NPoAaBLAMN AKLNOHEPAMMU

CornacoBaHue npuHUMNOB
MOTUBALMOHHOM nporpdMmel
0na MeHeoXxXMeHTda Tapreta

MonyyeHue cornacus
3anorogepxarens
NpoadBAdeMbIX AKLNIM/CHATUE
3anora

Cornacue 4yactum pCI6OTHMKOB
HA nepexopn B KOMMNAHUIO
nokynarens

Cornacue KOHTPAreHToB
NpoAaBLLA HA YCTYMNKY 4ACTH
[0roBOpOB B paMKax asset
deal

MoraweHue BHYTpUrpynnoBowu
3dQ0S1KEHHOCTH

I'Ipep,oc:Tc BneHue
npoodasLdMn OOKYMEHTOB Mo
Tapretam

MeHe[>XXMEHTOM

OTcyTCTBME CYLLECTBEHHOIO
HAPYLUEHUS 3aBEPEH U
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Twun cpenku:

YcnoBue:

OroBopka MAC /
MAE®

«Knaccuueckue» BHyTpeHHue
cpenku

MpepycMoTpeHa Ha 3 coenkax
(33%).

K MAC oTHeceHb!:

e ny6nuYHbINA 3anpeT B
OTHOLLUEHUU COENKM,

e cCyulecTBeHHble
HebNAronpusTHbIE U3MEHEHMUS
PbIHOYHbIX YCITOBUIA A1
TapreTd, CyLEeCTBEHHblE
HebaronpusTHbIE N3MEHEHMs
ANs NpogaBsLd,

e BBe[eHMe BOEHHOro nunu
Ype3Bbl4AHOro
nonoxeHus/obusasneHne
BOWHBbI,

e noboe cobbiTne unun
0bcTOATENBCTBO, KOTOPOE
0OKA3aro UM MOXET oKAa3dTb
CyLLEeCTBEHHOE HeEraTmMBHoe
BNUsIHME Ha BUsHec,
$dUHaAHCcoBOE NonoxeHue,
AKTWBbI, pe3ynbTaThbl

Cpaenku no Bbixofy MUHOCTPAHLEB

MpepycMoTpeHa Ha 3 coenkax
(27%).

K MAC oTHeceHb!:

e BBe[eHMWe CaHKLNM B
OTHOLUEHMM TAPreTa/CTOPoH,

e MybBNWMYHbIN 3anNpeT B
OTHOLLEHUM cAenKu (Bktovas
CAHKLUMU Y KOHTPCAHKLMM),

® CHWXeHUe KoaddULMeHTa
nnarexecnocobHocTU
Knio4eBoro TapreTa,

e CyueCcTBeHHoOe HeratmpHoe
BO3OENCTBNE HA AKTUBbI
Tapreraq,

. 6OHKpOTCTBO B OTHOLWEHUN
Tapreraq,

o noboli GakT, 06CTOATENBCTBO,
nU3MeHeHue unu apodexT,
KOTOPbI CYLLLECTBEHHO
HebnaronpuaTHO BNMSET HA
KOMMepPYECKYIO [eATeNbHOCTb,
nepcnekTUBbI, AKTUBbI,

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

He npepnycMoTpeHa Hu Ha
OfHOW U3 caenok

Ha opgHoW cpoenke no
poccuickoMy npasy (33% ot
cAenok No poCCUMCKoOMy
npasy) UCKIOYEHO
NpUMeHeHue cT. 45]
(M3meHeHuWe n pacTopxeHune
[oroBopa B CBA3N C
CyLeCTBEHHbIM U3MEHEHNEM
obcrosTenscts) FK PO

Mpoune cpenku

He npepnycMoTpeHd HW Ha
OfHOW U3 caenok

Ha opgHoW cpoenke no
poccuickoMy npasy (33% ot
CLENOK MO POCCUNCKOMY
NpPAaBy) UCKITIOYEHO
npuMeHeHue cT. 451
(MNsmeHeHne u pacTopxxeHne
JoroBopa B cBA3U C
CylLeCTBEHHbIM UBMEHEHNEM
obcrosTenscts) FK PO

Ona ueneit HacToswero o6o6uieHus, nog orosopkamm MAC/MAE (material adverse change/material adverse effect) noHMMaloTCa MNOMNOXEHUS OroBOpd, MNO3BONSIOLIME CTOPOHE BLITU U3

cOenkuy 0o 3aKPbITUS BBUOY HACTYMNSIEHWS CYLLECTBEHHbIX HErATUBHbIX OBCTOATENbCTB, HE 3ABUCSALLMX OT CTOPOH, HO BIIMSIOWMX HA caenky. Takne oroBopku MoryT 6biTb CHOPMYNMPOBAHbI KAK
NPABO CTOPOHbI HA MpeKpdaLleHue 0OroBopd, NpeaBApUTENbHOE YCNOBUE K 3AKPLITUIO MU UHBIM 06PA30M, NMPU 3TOM B HUX He 0643aTenbHO UcrnonbaytoTcs TepMuHbl MAC/MAE (unu ux aHanoru

HQ PYCCKOM s13bIKe).
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

edaTenbHoOCTn Unu
nepcneKkTnBbl TapreTaq,

e BbIXOR TAPreTd 3d Npepensl
KOHKPETHbIX COrIACOBAHHbIX
CTOPOHAMW NAPAMETPOB
PUHAHCOBOM N XO35MCTBEHHOMN
AeATenbHOCTH.

Ha 5 cpenkax no poccuiickomy
npasy (83% ot cpernok no
POCCUINCKOMY MPABY) UCKITIOYEHO
npuMeHeHue cT. 451 (MameHeHne
1 pacTopXXeHWe [oroBopa B CBS3U
C cylyecTBeHHbIM U3MEHEHNEM
o6crositenscts) K PO.

Cpaenku no Bbixofy MUHOCTPAHLEB

obsazaren bCTBQ, (bl/l HAHCOBOE
nonoXxeHne Unu pesynbTdaTbl
0eATeNIbHOCTU TapreTa.

Ha ogHow cpenke no
poccuickoMmy npasy (33% ot
COernokK no poccuinckoMy npasy)
UCKJIIO4EeHO NpuMeHeHue cT. 451
(M3smeHeHWe n pacTopxxeHune
[oroBopa B cBSI3U C
CyLecTBEHHbIM U3MEHEHNEM
ob6crostenscts) K PO.

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

O6sa3aTtenbcTBa A0
3aKpbiTUA

Ha cpenkax npepycMoTpeHsbl, cpeau

npo4ero, cnepymoune oba3aTenbLCTBA 00 3aKpbITUA:

e KopnopatmeHas
pecTpyKTypu3auus cunamm
npopfdBeLd, NpefocTaBneHne
nokynarenem
OUHAHCUPOBAHMUSA HA Hee

e OKCKJIIO3UBHOCTb CO CTOPOHDI
npopasua

e Ob6sa3atenbcTBa NpoAdABsLd
obecneymnTb, YTobbI TAPreT Ben
CBOIO XO35NCTBEHHYIO
OesTeNbHOCTb B OBbIYHOM

nopsapgke (B TOM Ynucne B

e O6s3atenbcTBO NpoadBLd
yBEOOMUTb OCTAOLLErOCH
AKLMOHEPA O BO3HUKHOBEHUU
y HEro NpPAed Ha
npucoeguHeHne K Nnpoaaxe
(tag-along right) no
corfnateHmo akLMoHepoB

e Ob6s3aTenbcTBA CTOPOH
npeanpUHUMATh
onpepeneHHble OencTBUS ons
nony4YeHns perynsaTopHbIX
opobpeHuit

O6s3aTenbCTBO NPOAABLA MO
HEOTYYXAEHWIO 1
HeobpeMeHeHUo Ak

O653aTenbCTBO Nokynarens
KOMMEHCUPOBATb PACXOMAbI
npoaaBLa Ha opopMIieHUe
HacnepcTBA HA NPofdBAeMble
akumm

Ha HekoTopbIx caenkax,

KOTOpble CTPYKTYPUPOBAHBI
KAK Kymnns-npopaaxad akuui
WHOCTPAHHOW XONJNHIOBOW

He npepycMoTpeHbl HX Ha ofHoM
u3 coenok

KKMP.legal



Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Cpaenku no Bbixofy MUHOCTPAHLEB

Mpoune cpenku

YcnoBue:

cpenku

COOTBETCTBUU C YCTABOM U
30KOHOOATENbCTBOM) U He
coBepLuan onpepeneHHbie
cpoenku / penctens 6e3
COrnacoBdHMsA C MOKynaTenem
(oTuyxpeHue n obpeMeHeHne
AKLMI, BbIMYCK LLEHHbIX 6yMar,
BblAYA BEKCENEW U KPeanToB,
npuBreyYeHne unm

Ob6s3aTenbCTBO NPOAABLA-
MWHOPUTAPHOrO AKLMOHEPA
rofIoCoBATH NMPOTUB peLleHUi
Mo CyL,ecTBEHHOMY
N3MeHeHuto BusHeca
TapreTa/M3MeHeHUo ero
ycTaBad/Bbinnare
OVBUOEHO0B/3AKIIOYEHMIO
cpenok ¢ adpunmMpoBaAHHbBIMU

npepnocTasneHne 3aMoB, NULAMK/U3MEHEHMIO
pacnpegeneHue npubbinu, YCTABHOIO
peopraHnsaums, MMKBUadLms, KanuTanda/cosnaHuio

NHULUUPOBAHME CYneBHbIX
pasbuparenscTs, M3MeHeHWe
pasMepa ycTAaBHOro Kanutand,
BHECeHWe U3MEHEHWI B yCTaB,
3aKnoYeHNe KPYMHbIX CAENOoK,
npekpalieHue / usMeHeHne
TPYLOBbIX 4OFOBOPOB C
KITIOYEBLIMU COTPYOHUKAMU U
np.)

obpeMeHEHNN B OTHOLLEHWNN
AKLUA KOMAAHWUI FTPYRMbl U T.4.

O6s3aTenLCTBA NPOAABLA
obecneynTnb, YTOGLI TAPreT BeN
CBOIO XO35MCTBEHHYIO
OesTeNbHOCTb B O6bIYHOM
nopsgke 1 He cCoBepLLan
onpeperneHHble caenku /
pencTeus 6e3 cornacoBaHms ¢
nokynarenem (MsmMeHeHne
yupenuTenbHbIX LOKYMEHTOB,
BbIMYCK AKLWA, BbINAATA
AVBUOEHOOB, MPUHATUE
0643aTeNLCTB HA CYyMMY
CBblLLE onpepnesieHHoN,
OTUYXAEHNE UNK
obpeMeHeHMe CyLLECTBEHHbIX
AKTUBOB, UHULUMPOBAHME
cynebHbIX pasbupaTenbeTs U

np.)

MeHe[>XXMEHTOM

KOMMNAHWW: Nepepaya
NPOAABLIOM HA NOANMUCAHUN
cepTModmnKaTa akLmmn mn
nepepaTto4yHoro
pacnopsi>xXeHms NoKynaTento
(mns ux nocnepytoLueit
nepepayun nokynatenem
ceKpeTapto KOMMAHMMU Ha
3AKPbITUN)

KKMP.legal
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Cpaenku no Bbixofy MUHOCTPAHLEB
cpenku MeHEeOXMEHTOM

Mpoune cpenku
YcnoBue:

e O643aTenbCTBO COTPYAHMYATD
OS5 NoNyYeHus Bcex
HEeoBXOANMbIX COrNTACOBAHUIM
W paspeLleHnii, Bectn busHec
B 06bIYHOM nopsake,
copfencTeoBdAThL B cbope
OOKYMEHTOB [J15 Mony4YeHus
nokynarenem nuueHsuu n gp.

e PacropxeHue gorosopos
MexXay TapreTamm u
KOMMAHUAMW rpynbi
npoaaBLOB

e OcBoboxpeHue Tapretd ot
0653aTensLCTB Nepen
KOMMAHUAMW Fpynbl
NpPoAaBLIOB

o CobnogeHne aKCnopTHbIX
orpaHuyenmn CLLUA n EC

e [logrotoBka k cMeHe
dUPMEHHOIro HAMMEHOBAHMS
TApreTd v UHble NEPeXoaHble
BOMPOCHI AJ15 BblAeneHns
TapreTa us rpynnsl NPofdBLd

3akpbiTue
MexaHu3M 3aKpbITUs o 4 cpenku (50%): BbinnaTa e 5cpenok(71% coenok B o 3 cpenku (50%): nepenava B paMkax coenku no
MOKYMHOW LeHbl B AATY OTHOLUEHMM akLuin/gonen): AKUMIM nocre oTnpaBneHus BHYTPUrpynnoBom
BbIMATA NOKYMHOW LieHbl A0 NMOKYMHOW LieHbI, pecTpyKTypu13dLun: onaaTa B
3AKPbLITUA UMK B OATY NoaTBEPXAEHHOrO
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe

caenku
YcnoBue:

3AKpbLITUSA NOcre nepenayn
akumii/ponen

o 2 cpenku (25%): BbinnaTa
MOKYMHOW LieHbl 0,0 3AKPbITUS
UMW B 4ATY 3AKPbITUS, HO 0,0
nepepayv akummn/ponemn

o 2 cpenku (25%): ackpoy

Cpaenku no Bbixofy MUHOCTPAHLEB

3AKPbLITUS, HO [0 Nepenayu
akuun/ponent (B ToM yncne
nepepaya akuuii nocne
OTMpPABNEHUS NMOKYMHOW LIEHBI,
noaTBEepPXAEHHOro
SWIFT/nnaTtexHbiM
rnopy4eHuem)

2 cpenku (29% cpenok B
OTHOLLEHUU akLUuin/gonen):
BbIMATA NMOKYMHOW LIEHBI
yepes NPoJoNIXUTENbHOE
BpeMs nocrie 3akpbita (1-2
rona nocrne 3akpbITUs)

Ha asset deals
npenycMoTpeHd BbinNnaTd
NOKYMHOW LLeHbl
HenocpeacTBeHHO nocrne
nepenayu akTMed

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

SWIFT/nnatexHbiM
nopyveHuem

2 coenku (33%): onnaTta
NMOKYMHOW LIeHbI B 0ATY
NoanucaHma c
OOHOBpPEMEHHOW Nepenayen
npopaBLIOM cepTudmKaTa
AKLUUI M NepenaTtoYHoro
pacnopsxeHus NokynaTento
(ons ux nocnepytoLein
nepepayu nokynarenem
ceKkpeTapto KOMMAHUM Ha
3aKpbITUM)

OpHa cpenka (17%):
akKkpeaouTus

Mpoune cpenku

Te4YyeHune nonyrona nocne
3dKpbITUA

UHble pencTems Ha Ha coenkax npegycMoTpeHsbl, cpeam

npo4yero, cnepytoune nHbole OENCTBUS HA 3dKPbITUNU:

3AaKpbiITUK

e 3akJoyeHue KOpnopaTtuBHOIro
0orosopda B OTHOLWEHUN
Tapreta B paMKax co3adHus
cn

e PacrtopxeHune
KOPMOPATUBHOIO JOroBopd U
OMUMOHOB B PAMKAX
npekpatieHus Crl

MpuobpeTeHne nokynatenem
aKumii octarolerocs
akuuoHepa B cinyyae
peanvsalmn UM Npasa Ha
npucoeamHeHne K npoaaxe
(tag-along right) no
CornalieHmio akLIMoHepoB

Bbigpaya n pooasL oM
OOBEPEHHOCTU NOKYynaTento

YcTynka npogasuy
onpepeneHHoro Npaed
TpeboBAHMA TapreTa K
TpeTbeMy nuLy

OTka3 npogaBLd U TApreTa ot
BO3MOXHbIX B3AUMHbIX
TpebOBAHMI N NpeTEH3UN

3aksoyeHne cornalieHms
akKunoHepos
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Mpoune cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

caenkm MEeHeO>XMEHTOM
Ycnosue:
e [lpepoctaBneHne CTOPOHAMMU Hd royIoCOBAHME OT UMEHU
MHdopMaLMm © CBOUX npopasua
6eHedbmUMapax c
NOATBEPXAAOLWMMU e [lpucoennHeHne nokynaTens K
LOKYMEHTaMM COrnaleHmo aKLMoHepoB

e OcyLllecTBNeHNe 3aKPbITUS MO
napannensHown caenke Kynnu-
NpPoOaXu akLMi Mexay
nokynaTenem u
adPUnMpoBaAHHBIMK C
npoadBLIAMU AKLUOHEPAMM

e [lpepocTtaeneHue
NOATBEPXAEHNM
NoKynaTensMu, 4YTo OHU He
HaxopgAaTcsa nop, CAaHKLUMAMU

e [lopgnucanune
obecrne4ynTenbHom
[OKYMeHTaLuu

e [lepepaya npopasLOM
nokynartento AOKYMeHTOB Mo
Taprety

o [NognucaHme NULEH3UOHHbIX
corfatleHnin Mo ToBAPHbLIM
3HAKAM, cornalieHuns o6
YCTYyrnKe [osrd, onumoHda Ha
o6paTHhbIN BbiKyn 6usHecaq,
corndiieHus 0 pacTopXeHumn
BHYTPUIPYMMNoBbIX 4OrOBOPOB
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

e CMeHa coBeTd ONPEKTOPOB
Tapreta

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

O6s3aTtenbCTBA nocne 3a Kpbl

ITUA

O653aTenbLCTBO NO
HeKOHKypeHuuu (non-
compete)

MpepycMoTpeHo Ha 2 cpenkax
(25%)

He npepycMoTpeHo

He npepycMoTpeHo

He npepycMoTpeHo

O6s3aTenLCTBO No
HenepeMaHMBaHUIO
coTpyaHuKoB (non-
solicit)

MpepnycMoTpeHo Ha 2 coenkax
(25%)

He npepycMoTtpeHo

He npepycMoTpeHo

He npepnycMoTpeHo

Mpouue
obaszarenbcTBa
npopasua

Ha coenkax npegycMoTpeHsbl, cpean

npo4yero, cnenyoume npoyne obs3aTenbCTBA npoaaBLUa nocrie 3aKpbiTUs:

e [loracutb aKUMOHEPHbIE
3AWMbI

e ObecneunTb Nocnepytollee
opobpeHune onpepeneHHbIX
cpenok Tapreta

e Obecneyuntb, 4TobLI paHee
HOMUHWPOBAHHbIE UM YNIEHbI
CO v MEHEeOXXMEHT He
npenbsaBnsany TpeboBaHMS K
TApPreTy B CBSA3U C

e O643aTenLCTBO
ocTaTtbcs/obecnevnTs, YToObI
adPuUnmMpoBaHHbIE NULLA
NMPOAABLIOB OCTANIUCH YNEHAMMU
COBeTd ANPEeKTOpOoB Tapretd
00 NepensbpaHuns n
ronocoBdTb/obecnedunTn,
4TO6bI ADPUNNPOBAHHLIE
N1LLA NPOLAABLLOB rofIoCOBANM
Mo YKA3dHMIO NoKynaTens

e Obecneuntb Hey4YacTune
CBSA3AHHbIX C MPOACBLOM

He npenycMoTpeHsl

MeHeO>XXepoB-dKLMOHEePOB

He npepycMoTpeHbl
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Cpaenku no Bbixofy MUHOCTPAHLEB

Mpoune cpenku

caenku MEeHeOXMEHTOM
YcnoBue:

npekpaLLleHneM nx TapreTa B Nnocfiefytolem

MONHOMOYUN 0653aTenbLHOM NpepnoXeHum

OT noKynartensa

e Obecneuntb Npopaxy
CBSI3AHHBIMU C MPOQABLOM
MeHeaXepaMU-aKLLMOHEPAMMU
Tapreta ux akuuim nokynatenio
B paMkax napannenbHbix OKIM,
3AKPbITUE NO KOTOPbLIM
NMPOUCXOAUT NOCNEe OCHOBHOWM
CcAenku ¢ NpoaaBLLOM

e B TeyeHune nepexopHoro
nepuona okasbiBath IT ycnyru
Taprety

e ObcnyxmBatb
KoppecnoHaeHTckue cyetd
TapreTda/oKdsbiBATb YCyru
SWIFT

e CopencTBoBATb B COXPAHEHUMN
OTHOLLUEHM C NOCTABLLUKAMU
Tapreta

e B TeuyeHune onpepneneHHoro
CpoKda rnocrie 3aKpbITUs
COXPAHSATb U NOOAEPXMNBATL
paboTy AApeCcoB 3NEKTPOHHOWN
noyThbl Tapreta
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Twun cpenku:

YcnoBue:

Mpouwne
obs3arenbcTBa
nokynarens

Ha cpenkax npenycMmoTpeHbl, cpenn npo4yero, cnepyume npoyme obsa3aTenLCTBA NMoKynarTens nocne 3akpblTUs:

«Knaccuueckue» BHyTpeHHue
cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

MpepocTtasuth 06opoTHOE
dUHAHCUPOBAHME TAPreTy Ha
onpepneneHHbIN CerMeHT
6usHeca

He npenbvaBnaTb UCKU K
MeHeOXXMeHTY TapreTa,
HA3HA4YeHHOMY NnpodsLoOM

He npenbaBiAaTb MCKU K
MeHeO>XKMEeHTY TapreTtaq,
HA3HdA4YeHHOMY NnpoadaBsLOM

PebpeHauHr Tapreta

O6HoBneHne busHec-nNNAHA
Tapreta

Ob6ecneunTb LOCTYMHOCTb
nepcoHana Tapreta gns
NMoMOLLM NPOAABLAM

B TeueHue onpepeneHHoro
nepuopa nocre 3akpbiTUs He
OTUYXOATb akummn/gonm (1
obecneynTb, YTObbI TAPreT He
OTUYXAAN MMYLLECTBO)
TPETBUM NNLAM

Mpw nepenpopaxe
akuuii/ponen B TeveHne
onpegeneHHoro nep1oad
nocne 3akpbiTUs TpeboBaATb OT
OynyLux nokynarenem
NPUHATUS Ha cebs
oba3aTensLCTB
nepBoHAYANbHOroO NoKynaTens
nepep NepBOHAYANbHbIM
NpoadBLIOM B pAMKAX NEPBOW

KopnopaTtueHas
pPecTpyKTypu3dLmns B
OTHOLLEHUW TapreTa (Bkroyas
penoMULMsLmIO)

MoproTtoBka nnaHa passnTUA
TapreTa u ero npeseHtauuma
nepepn rocyoapcreeHHbIMU
opraHamu

He npenbvaBnAaTb NCKU K
MeHeO>XXKMEeHTY TapreTaq,
HA3HAYeHHOMY NpoadBLOM

Mpopaxa nHeectTULUi
TapreTtd, ero MMKBUaALms 1
pacnpepeneHune nony4eHHbIX
CPencTB KpeanTopam

He npenbvaBnaTb UCKU K
MeHe[O>XMEeHTY TapreTaq,
HA3HA4YeHHOMY NnpoagasLoOM

CopelicTBOBATHL NpoOABLy B
OBHAPY>XXEHUN UHbIX AKTUBOB B
P® n nepepave nx npopasLy
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

coenku (accession
undertaking)

Ob6ecneynTs BINAATY
TApreToM nnaTexewn rno
MOTUBALIMOHHBIM MPOrpPAMMAM

He npoBoguTh cokpalleHue
LUTATA UKW YUCTIEHHOCTH
nepcoHana tapreta 6e3
cornacus npogasLad

B TeyeHune onpepeneHHoro
nepuvopna rnocne 3akpbITms
obecneyntb NnpoBegeHne
nnartexemn n CrMcaHuii ToNbKo
B CBSI3M C OCYyLLEeCTBIeHNEM
06bIYHOW XO35UCTBEHHOM
OesTenbHOCTU Tapreta

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

lNMpoune coBMecTHblEe
obsaszarenbcTBa

Ha cpenkax npepycMoTpeHsbl, cpeay NpoYyero, cnepytoLlime NpoYne CoBMeCTHble 0653ATeNbCTBA CTOPOH Nochne 3AKPbITUS:

YBenunyeHue YCTABHOIo
Kanutana tapreta

0O653aTenbCTBO He AeNndTb
3a5BNEHNI, MOPOYALLNX
LENOBYIO penyTaumio, YHecTb U
AOCTOMHCTBO APYron CTOPOHbI,
ee adPUNMPOBAHHbBIX NKL,
ONPEKTOPOB U JONMXKHOCTHbIX
nnL, 3a UCKITIOYEHNEM
OEWNCTBUN, CBA3AHHbIX C

O653aTeNLCTBO CTOPOH
0BMeHUBATLCS LOKYMEHTAMM,
KacatowumMmncs gpyr gpyra /
TapreTda v oTHOCALLMMUCS K
onpepeneHHbIM Neproaam, B
TOM YMCIie B CBSA3U C
nony4YyeHneM 3anpocd roc.
opraHa

He npepycMoTpeHbl

O643aTenbcTBO HE OenaTtb
3ASBNEHNIN, MOPOYALLNX
LENOBYIO penyTauuio, YecTb U
LOCTOMHCTBO PYroli CTOPOHbI,
ee adPUNMPOBAHHbBIX NKLL,
OUPEKTOPOB U AONMXKHOCTHbIX
nuL, 3d UCKIoYeHNEM
OEWNCTBUN, CBA3AHHbIX C
cynebHbIMU
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

cynebHbIMu
pasbupartenscTeamu (non-
disparagement clause)

o OO6MeHMBATLCS JOKYMEHTAMMU,
KacaiowmMucs gpyr gpyra /
TApreTd v oTHOCALWUMUCS K
onpepenieHHbIM Neproaam, B
TOM YMCIie B CBSA3U C
nony4YeHmeM 3anpocd roc.
opraHa

Cpaenku no Bbixofy MUHOCTPAHLEB

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

pasbupaTenscTBamm (non-
disparagement clause)

o O6MeHMBATLCS OOKYMEHTAMM,
KacarownMmncs gpyr gpyra /
TApreTd 1 OTHOCSALLMMUCS K
onpepneneHHbIM NepUoaaM, B
TOM YUCHE B CBA3N C
nony4yeHneM 3anpocd roc.
opraHa

e CoTpygHuyatb B YacTtu IT u 1.m.

B Te4YeHne nepexogHoro
nepuona

Due diligence, 3aBepeHus, Bo3Melle

HUe notepb

MpoBepeHue due
diligence

MpoBoauncsa Ha Bcex caenkax, roe
noKynaTtenb BXOAU B HOBbIN A
Hero akTuB (7 coenok, 78%).

N3 Hux:

o 5cpenok (71%): NonHOLLEHHbIN
due diligence:

e 2 cpenku (29%): due diligence
B OrpaHUYeHHOM obbeMe (B
OTHOLUEHUUN TUTYNA U UHBIX
KIIO4YEBbIX BONPOCOB)

Cpepnm cpenok, rge nokynaTenb
BXOOMN B HOBbIM Ang Hero akTus (10
cpenok, 83%), due diligence
nposegeH Ha 7 caenkax (70%)

He npoBepneH HW Ha opHOW U3
coenok

He npoBepeH HW Ha ogHOW U3
cpoenok

KKMP.legal
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe

caenku
YcnoBue:

BM3HeC-30BepeHVIS| npe,EI,OCTCIBJ'IeHbI HQ BCeX caenkax,

roe nokynaresnb BXoAus B HOBbIN
ans Hero aktuBs (7 coenok, 78%).
Bonpocsl, No KoTopbIM
NpenocTaBeHbl 3aBepeHus,
BKJ1IOHAIOT, CPEAM MPOoYero:

e  OTYeTHOCTb

. $uHaHcoBbIN gonr

. CyueCTBeHHble 0OroBopbl

o CyuleCTBeHHble
HeOBUXMMOCTb/AKTUBBI

. CyueCTBeHHbl€ NNMUEeH3nn

. cyuiecTtBeHHble [P u IT
cuUcTeMBI

. cobrnogeHne
30KOHOOATENbCTBA

e  TPyQOBblEe BOMPOCHI
e  cropsl

e perynstopHble
BOMPOCHI/MPOBEPKM

Cpaenku no Bbixofy MUHOCTPAHLEB

Cpenm cpenok, roe nokynaTtenb
BXOOMI B HOBbIN AN Hero aktus (10
coenok, 83%), NpenoCcTaBieHsbl
Tonbko Ha 3 caenkax (33%).

MepeyeHb BONPOCOB, MO KOTOPLIM
npenocTaBriEHbl 3dBEPEHUS, B
LefioM aHanormyeH
«KJIACCUYECKMM» BHYTPEHHUM
coenkam.

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

He npepycMoTpeHbl HU Ha ofHOW
13 cpenok

Mpoune cpenku

He npepycMoTpeHbl HU Ha ogHOWM
13 cpenok

KKMP.legal
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

o Hasnoru
. CcTpaxoBaHune

B coenke no npuobpeteHuio
XOJIAUHIOBOW KOMMAHUM BUsHec-
30BEPEHNs NPeocTABEHbI B
orpaHMyeHHoM obbeMe (B
OTHOLLUEHUMN KOPMOPATUBHbIX,
OUHAHCOBbIX, HAMOTOBbIX U UHBIX
KIto4Y€EBbIX BOMPOCOB).

Cpaenku no Bbixofy MUHOCTPAHLEB

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

BosMelleHue notepb
no TUTyny

MpepnycMoTpeHo Ha 7 coenkax
(88%)

MpepycMoTpeHo Ha 4 coenkax
(36%)

He npepycMoTpeHo HM HA ofHOM
u3 coenok

He npenycMoTpeHo HW Ha ofHOM
u3 coenok

Bo3MeleHune notepb
rno Hasnoram

e 4 cpenku (50%):
npenycMoTpeHo obuiee
BO3MelLLeHMe NoTepb Mo
HanoraM (general indemnity)

. OpHa cpenka (13%):
NpenycMoTpeHo Bo3MeLleHMe
noTepb Mo KOHKPETHbIM
HAIOroBbIM BOMPOCAM,
BbISIBIEHHbIM B pAMKAX
IOPUANYECKON NPOBEPKU
(specific indemnity)

e 3cpenku (37%): He
npenycMoTpeHo

e 2cpenku (18%):
npenycMoTpeHo obliee
BO3MelleHMe MoTepb Mo
Hanoram (general indemnity)

e  OpHa cpenka (9%):
npenycMoTPeHOo Bo3MeLLeHMe
noTepb Mo HAOraMm no
KOHKPETHbIM HAMOroBbIM
BOMPOCAM, BbISABIEHHbIM B
PAMKAX OPUANYECKOM
nposepku (specific indemnity)

e 8cpenok (73%): He
npeaycMoTpeHo

He npepycMoTpeHo HY HA ofHOM
u3 coenok

He npenycMoTpeHo HW HA ofHOM
u3 coenok

KKMP.legal
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Twun cpenku:

YcnoBue:

BosMeuleHue notepb
no 6usHec-
3aBepeHUsM

«Knaccuueckue» BHyTpeHHue
cpenku

MpepycMoTpeHo Ha 3 coenkax
(38% ot obLero konuyecTsa
CLoenoK OAHHOro TvMa), B TOM
yucne no:

. OTAENbHbIM BOMPOCAM
(BkNtOUGS NpeBbILIEHNE
pasMepa [onrd, 3akiovYeHne
cOenok, BbIXodAaliux 3d
npepenbl o6bl4YHOM
XO39MCTBEHHOMN
LEeATENbHOCTU, MpeKpdLleHne
pernctpaumm nroboro na
CylLecTBEHHbIX 06bekToB IP),
unu

e 0 BceM BUsHec- 3aBEpEHUAM
B coenke rno npuobpeteHuto
XONANHIOBOM KOMMAHMM, rae
TAKWe 3aBepeHUs
NpenocTABNEHb! B
OrpaHnYeHHoM obbeme.

Cpaenku no Bbixofy MUHOCTPAHLEB

Ha 2 cpenkax (20% ot obLero
KonuyecTsad cAenoK OAHHOro TMnay)
NpPenycMoTpeHO BO3MeELLEHNE
noTepb NOKynaTesns B CBSA3M C
NpenbsBeHNEM TPETBUMU NINLLAMMU
TpeboBAHMI K TAPreTy Mno
06cTOoATENBCTBAM, BO3HUKLLNM 0,0
OATbl 3AKPbITUS.

Mo ocTanbHbIM cAenkaM He
npenycMoTpeHO.

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

HenpuMeHuMo BBUAOY OTCYTCTBUS
6u3Hec-3aBepeHuUi

Mpoune cpenku

HenpuMeHuMo BBUAY OTCYTCTBUS
6usHec-3aBepeHuit

Bo3MelieHune notepb B
CBSI3U C UHbIMU
obcrosTenscTBAMMU

B ogHoM 13 coenok
NpefycMoTpeHo Bo3MeLLeHne
noTepb NOKynaTens B CBA3W C
COBEpPLUEHNEM TAPreToM
onpepfeneHHbIX paspeLleHHbIX
coenok

He npegycmoTtpeHo

He npepycMoTtpeHo

He npepycMoTtpeHo

KKMP.legal
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Twun cpenku:

YcnoBue:

«Knaccunueckuner BHYTpEeHHUe

cpenku

Bbu(yn KOMMNAHWUn

Cpaenku no BbIXo UWHOCTpAHLUeB
s ny P — MeHe[>XXMEHTOM

OrpaHquHue OTBETCTBEHHOCTU NpoaasLa

Mpoune cpenku

MakcuManbHbIK
pasmep
OTBETCTBEHHOCTU
npopgasua (cap)

MpepycMoTpeH Ha 7 caoenkax
(88%).

N3 Hux:

Mpun

Ha 2 caenkax (71%) cap
YCTAHOBIEH B pasMepe
dakTrMyecku nonyyeHHom
MOKYMHOM LieHbl (a Takxe
$aAKTUYECKN BHECEHHOTO
nokynaTeneM BKNaad B
YCTABHbIM KANWUTAN TApreTa B
PAMKAX CAENKW Mo CO3AAHMIO
cn),

Ha 2 coenkax (29%) cap
YCTQHOBIEH B pa3Mepe
MOKYMHOW LeHbl.

9TOM!

Ha ogHOW coenke
YCTAHOBIEHBI TAKXe
oTaeribHble MAOKCUMATbHblEe
pAa3Mepbl OTBETCTBEHHOCTH
NpoJaBLA HA PA3Hble BUAbI
TpeboBaHuii: 10% dakTuyeckm
MoJTly4EeHHOW MOKYMHOM LeHbl
— MO HANOroBbIM
TpeboBaHuaM, 5%
$akTMyecku nony4yeHHom
NOKYMHOW LLeHbI — NO BCEM

MpenycMoTpeH Ha 4 coenkax
(40%), B TOM uncne:

He npepnycMoTpeH

e  Hd OfjHOV caenke — B pa3Mepe
$pakTMyeckm nony4yeHHowM
MOKYMHOW LiEeHbl,

. HA OfHOW cpenke — B pasMepe
MOKYMHOW LiEeHbI,

. HA 2 cOoenkax ¢ NoKyrnHowu
LLEHOW C OUCKOHTOM B
pasmepe 6onee 99% - B
pasMepe npnbnunantenbHo 5%
1 85% (cooTBeTCTBEHHO) OT
PbIHOYHOM CTOMMOCTH
akuumn/ponemn.

B pPaMKax coenku no
nepenponaxe akTtneaq,
BbIKYTMNJI€EHHOIo y
MHOCTPAHHOIO Nnuua:
HOMUHAJNbHAA NMOKYMNHAA LeHd

B paMkax coenku no
Npopaxe akTMead
CAHKLUMOHHbIM nuuoM: 50% ot
YCINOBHOW NMOKYMHOW LLEHbI

B paMkax BHyTpurpynnoBou
PecTpyKTypU3dLmm:
daKTUYECKN NonyyeHHas
NoKyMnHas LeHa

KKMP.legal
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Mpoune cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

YcnoBue:

cpenku

TpeboBaAHMAM, 3a
WNCKITIOYEHNEM TUTYIIbHBIX U
HANOroBbIX;

. Ha ogHoM caenke obLwni
MAKCUMATbHbIV pa3Mep
OTBETCTBEHHOCTU MpondBLd
He pacnpocTpaHSeTcs Ha
TUTYIbHbIE U HEKOTOPbIE UHbIE
TpeboBaHMA.

MeHe[>XXMEHTOM

MuHUManbHbIU
COBOKYIHbIA pasMep
npeabaBAsieMbiX
TpeboBaHuii (basket)

MpepycMoTpeH Ha 6 cpenkax
(75%) B cnepyolmx pasMepax:

50% OT NoKynHOW LLeHbI

. 8% OT NOKYMHOW LLeHbl

. 5% nokynHow LeHbl ons
NoKynaTens-topuanyYeckoro
nuua u 10-20% gns
nokynarenen-puanyeckmx
vy,

. 0,5% oT NoKynHOM LieHbI

. 0,3% OT NOKYMHOM LieHbI

. 0,03% oT NoKymnHOW LeHbl

Ha ogHo n3 cpenok

npenycMoTpeH oTaenbHbIn basket
Nno HaNoram: cyMMda obssaTenbcTs

MpepycMoTpeH Ha ogHOM coenke
(11%) ¢ nokynHoM LeHow ¢
LOUCKOHTOM B pasmepe 6onee 99%
B pasMepe npmnbnusmtensHo 3% ot
PbIHOYHOM CTOMMOCTH
akuumn/ponen

He npepycMoTpeH

MpenycMoTpeH ToNbKo B paMKax
COENKM No Npofaxe akTuBd
CAHKLMOHHbBIM nuuoM: 15% ot
YCINOBHOW NMOKYMHOW LLEHbI
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

TapreTa fno ynnare Hanoros
LOJNXHA NPEeBbIWATb NPUGLIIbL
TapreTa 3a onpepneneHHbIN
6ynyLwmii GUHAHCOBLIM Nepuog, d
B CIly4Yde NpeBbILUEHUS NOKynaTenb
BrnpaBe TpeboBATb BO3MeELLEHMUS
TONbKO B Npefenax CyMMbl TAKOro
NMpPEBbILLEHUS MPONOPLNOHANIBHO
KONMMYecTBY NPUOBPETEHHbBIX UM
AKLUUN.

Cpaenku no Bbixofy MUHOCTPAHLEB

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

MuHUManbHbIA
VMHAUBUAYASbHbINA
pasmep
npeabaBsieMoro
TpeboBaHus (de
minimis)

MpepnycMoTpeH Ha 3 coenkax
(38%) B cnepytowmx pasmepax:

. 5% nokynHow LeHbl
. 0,05% oT nokynHow LeHbl

. 0,003% nokynHOM LeHbI

He npepycMoTpeH

He npepycmoTtpeH

MpenycMoTpeH ToNbko B pAMKax
cOenku No npopaxe akTMed
CAHKLUMOHHbIM nuuoM: 3% ot
YCMNOBHOW MOKYMHOW LieHbl

Cpoku npepbasneHus
TpeboBaHum

Ha 7 coenkax (78%)
npenycMoTpeHbl criegytolmne
CPOKM:

. 4 roga Ha npegbsBReHne
TpebOoBAHMI MO TUTYNY U
Hanoram, 3 rogd - no
OCTASIbHbIM TPE6OBAHMAM

e 3 ropaHa npepbsBneHue
TpebOBAHUI MO TUTYIY U

Ha 5 coenkax (56%)
npenycMoTpeHbl cneaytoLme
CPOKM:

. 1,5 roga Ha npepbsBneHve
TpeboBaHMA

e  2ropd Ha npepbsBreHue
TpeboBaHuUs +
MHULMNPOBAHME

He yperynupoBaHo

Ha 2 coenkax (66%)
NpefnycMoTpeHsl cnepytoLme
CpOKM:

. 1,5 rona Ha npepbsBneHve
TpeboBaHUs +
VHULMMPOBAHME
pasbupaTenbCcTBA He No3faHee
é Mec.

e 3ropaHa npepbsBneHue
TUTYNbHbIX TPeboBaAHUI, 1 rop,

KKMP.legal
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YcnoBue:

Twun cpenku:

«Knaccuueckue» BHyTpeHHue
cpenku

Hanorawm, 1 rog - no
OCTANbHbIM TPEBOBAHUAM

4 roga Ha NpepbsaBneHne
TpeboBAHMI MO HANOrAM,
CPOK OABHOCTU — MO TUTYNY, 2
roga - no TpeboBaHMAM
TpeTbux nuu, 1 rog - no
OCTASIbHbLIM TPE6OBAHMAM

4 ropa Ha nNpepbsBreHne
TpeboBAHUI MO HAnoraMm,
3 ropa - no TMTyny, 2 ropa —
Nno ocTasibHbIM TPE6GOBAHUSAM

5 net Ha npepbaBneHne
TpeboBaAHMUI No TUTYNY,

4 ropa - no Hanoraw, 1,5 ropa
- NO OCTANbHbIM
TpeboBAHMAM

3 ropa no nobbiM
TpeboBaHMAM

3 ropa Ha npegbsBneHue
TpeboBAHMI MO TUTYNY,

4 ropga - no HanoraM,
TpeboBAHMSA B CBSA3U C
noTeHumnanbHomn
3a[,0/IKEHHOCTbIO TapreTa
nepepn npofoaBLOM, He
OTPAXEHHOW B OTYETHOCTU —
6eccpoyHo, 3 rond - no
OCTANbHbIM TPe6OBAHUAM

Cpaenku no Bbixofy MUHOCTPAHLEB

pasbupaTenbCTBA He Mo3fgHee
1ropa

2 rond Ha npepbsasneHne
TpeboBaHUS +
MHULMMPOBAHUE
pasbupaTenbCTBA He Mo3fgHee
6 mMec.

5 net Ha NpepbsaBneHne
TpeboBaHUit No
NPABOCNOCOBHOCTH, TUTYTY,
LOCTOBEPHOCTU PACKPbITOM
MHbOPMALMU U HANOraM,
1,5 ropa - no octanbHbIM
TpeboBaAHMAM

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

- Mo ocTasbHbIM
TpeboBaAHNAM

KKMP.legal
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Twun cpenku:

YcnoBue:

PaspelieHune
npeTeH3nn TpeTbnx
nuy,

«Knaccuueckue» BHyTpeHHue
cpenku

MpepycMoTpeHo Ha 5 cpoenkax
(63%) c pasHoit ponbio NpogasLd,
BKJItOYAS:

. oblee 0653aTENbCTBO
CTOPOH COTPYAHUYATL B CBSA3U
C NPEeTeH3NAMU TPETbUX NNLL,

. obLee 0643aTENbCTBO
nokynaTens MMHUMU3NPOBATbL
pasMep NpeTeH3nii TPETLErO
nmua,

. 0653aTenbLCTBO NokynaTens
He NPU3HABATL MPETEH3UN
6e3 cornacus npopasLd,

e  VHbOPMALMOHHbIE NPABA
(BkNtOYUAS NonyyeHne
YBELOOMIEHUN O
pasbupaTenbCcTBe U 3anpoc
nHbopMaumm),

e  MpABO OABATb KOHCYMNbTALMMU
nokynarento, n/vunu

. BO3MOXHOCTb Y4ACTBOBATH B
pasbupaTenbCcTBe B KAYecTBe
TpeTbero nuua /
NpepcTaBMTeNs NoKynaTens un
Tapreta (Ans Yero nokynaTenb
OOSXEH BbiOATb
LOBEPEHHOCTb).

Cpaenku no Bbixofy MUHOCTPAHLEB

MpepnycMoTpeHo Ha 2 cpenkax
(25%); copepxaHue B LefoM
AHANOTMYHO TAKUM Xe
MOSIOXEHMAM B PAMKAX
«KIACCUYECKUX» BHYTPEHHUX
cpenok.

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

He npepycMoTpeHo

Mpoune cpenku

Ha opHol cpenke npegycMoTpeHo
obLee 0693aTENBCTBO CTOPOH
COTPYLOHMYATL B CBS3U C
NpPeTeH3naMU TPETbUX JINL, U NPABO
NpoadBLIA AABATb KOHCYNbTALMK
nokynarento

KKMP.legal
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Twun cpenku:

YcnoBue:

PackpbiTne
MHbOPpMaALUKM NPOTUB
3aBepeHun

«Knaccuueckue» BHyTpeHHue
cpenku

e 5cpenok(63%):
npepycMoTtpeH disclosure
letter

e 3 cpenku (38%): He
npenycMoTpeHo

Cpaenku no Bbixofy MUHOCTPAHLEB

e 2cpenku (18%): npepycMoTpeH
disclosure letter

e OpHa cpenka (9%):
NpPenycMoOTPEHO pACKpbITUE
nHpopmaumm,
NpenocTaBneHHON B
onpepeneHHom
cornacoBaHHou ¢oopme, Ho
BHe paMok eguHoro disclosure
letter

e 8cpenok (73%): He
npeaycMoTpeHo

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

He npepycMoTpeHo

Mpoune cpenku

Ha opHol cpenke npegycMoTpeHo
packpbiTUe MHGoOpMALLUK,
NpenocTaBneHHoN B
onpeneneHHoM CornacoBaHHOM
dopMe, HO BHE PAMOK €ANHOrO
disclosure letter

O6buee orpaHuyeHne
3aBepeHun
dakTuyeckum
3HaHueM npopasua’

He npepycMoTpeHo

He npepycMoTpeHo

He npepycMoTpeHo

He npepycMoTpeHo

O6uee orpaHuyeHue
3aBepeHun
dbakTnuecknm
3HaHWeM nokynarens’

MpepnycMoTpeHo Ha opHoW coenke

MpepycMoTpeHo Ha 4 coenkax
(40%)

He npepycMoTtpeHo

MpenycMoTpeHo Ha ogHoW coenke

cofep>XalweM Wnpokne sasepeHus.

KKMP.legal
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Cpaenku no Bbixofy MUHOCTPAHLEB
cpenku MeHEeOXMEHTOM

Mpoune cpenku

YcnoBue:

OrpaHuyeHue Ha e 2cpenku (25%): He e 4cpenku (36%): He Ha 2 coenkax (33%) ncknoyeHbl o 2 cpenku (67%): ncknoyeHbl
B3bICKAHUE OTAENbHbIX npenycMoTPEHO OrpaHNYeHME NpPenycMOTPEHO OFPAHUYEHNE | YMYLLEHHAS Bbiroad, KOCBEHHbIE U ynyLleHHAs BbIrogd u
BUAOB y6bITKOB HQA B3bICKAHWE OTAENbHbIX HQA B3blICKAHWE OTOENbHbIX conyTcTByloLme YObITKM KOCBEHHble Y6bITKM
BMOOB yObITKOB BNOOB yObITKOB
e OpHa cpenka (33%):

e 5cpenok (63%): ucknioyeHa e 6 cpenok (55%): ucknioyeHa ncKroYeHbl punitive / special
ynyLieHHas Beirogd (Ha ogHom ynyLeHHAs BbIroad U damages, loss of goodwill, loss
cpaenke — ToNbKo B YACTU KOCBEHHble Y6bITKM/indirect of possible
Henony4YeHHbIX 4OXOO0B OT losses/consequential losses business/opportunity
BO3MOXHOW NpoJaXxu fonen B
TapreTe 1 B YACTU Bbirofbl B e 4 cpenkun (36%): npsmo
BUAE Henony4YeHHon Npubbinu, nckntoyeH loss of goodwill

pacnpegenseMon TapreTom)

o 3cpenku (27%): npsamo

o 3 cpenku (38%): ncknoyeHbl ncknoyeH loss of possible
KocBeHHble ybbiTku/indirect business/opportunity
losses/consequential losses

o 3cpenku (27%): npamo
WCKItoYeH pure economic loss

o 3 cpenku (27%): ncknioueHsl
punitive / special damages

WHble ycnoBus

OnLuMOHBI Ha otpenbHbIX cAoenkax NpenycMoTpeHbl CeaytoLmne onunoHbI:
o bBesycrnoBHbIV onuuoH ko Ha | ¢ OBycnoBneHHble oNuUUoHbl NyT | ONuMOH Konn NPoAdBLd HA He npepycMoTpeHsl
npuobpeTeHune nokynarenem HA NPoAaXxy NPoadBLIOM npuobpeTeHne akLuii NoKynaTens,
OCTABLUMXCS Aonel OCTABLUMXCS Y HErO AKLMIA U NPUOBPETEHHBIX UM Y APYTUX
NpoadBLIOB U YCNOBHbIV KON HA NpuobpeTeHne AJKLMOHEPOB, B OTHOLUEHNN
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Twun cpenku:

YcnoBue:

«Knaccuueckue» BHyTpeHHue
cpenku

OMUMOH MyT HA NPOJAXY
NpPoAdBLAMU OCTABLLMXCS
fonen nokynareno

OnuUMOHbI KON NPOAABLA U
nokynaTens Ha BbiKyn Apyr
Aopyra B cnydyae
HecobrniogeHus
ornpegeneHHbIx 0643aTenseTs
no OKM

OnuMoH Konn nponasLid B
OTHOLLEHUW gonu,
nponaBaeMoi ogHOMyY 13 ABYX
nokynarenewn, ecnv coenka B
OTHOLUEHWM BTOPOW O0NU,
nponasaeMoit NpoaaBLLOM
BTOpPOMY nokynartento, bynet
MPU3HAHA HEQENCTBUTENBHOMN

Cpaenku no Bbixofy MUHOCTPAHLEB

NpPoadBLOM paHee MPOAAHHbIX
nokynaTento akLmine

Be3ycnoBHbIV onuMoH konn
npoaadBLLA HAO 06pPATHBIN
BbIKYM, peannayembli
NPOOdBLIOM B COTMTACOBAHHbIE
BPEeMeHHble OKHA

BbIKYI'I KOMMNAHWUn
MeHe[XMEHTOM

KOTOpbIX NpofaBeL, He
peannsoBan ceoe
npenMyLLLecTBeHHOe NPaBo
noKyrnku (npu ycnosmm
HEe3aKPbITUS OCHOBHOW CAENKM C
NPOAABLIOM)

Mpoune cpenku

O6ecneueHue

Ha oTpenbHbIX cpenkax npepycMoTpeHbl cnepytolme Buabl obecrnedyeHmns UCNonHEHNs 0653aTenbCTB CTOPOH:

MopyuunTtenscTBo no
0b643aTenbCTBAM NoKynaTens

HesaBucuMas rapaHTms no
QHIFMUIACKOMY MPABY B
OTHOLUEeHUN obs3aTenbCTB
npopadeLa

FapaHTUKM MaTepUHCKUX
KOMMAHMN 06enx CTOPOH Mo
poccUiMckoMy npasy HA
cny4an 6aHkpoTcTBA
COOTBETCTBYIOLLEN CTOPOHbI U
pasBopoTa CAENKM

He npepycMoTpeHo

He npepycMoTtpeHo

KKMP.legal

Ycnosue He 6bI510 COrnacoBaHo ¢ ndeMTeJ‘IbCTBeHHOVI KOMWUCCUEN.
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Twun cpenku:

«Knaccunueckuner BHYTpEeHHUe BbIKYI'I KOMMNAHWUn

Cpaenku no Bbixofy MUHOCTPAHLEB

Mpoune cpenku

YcnoBue:

cpenku

3anor Bcel NnpogdBaeMon
OOonn y NpoJaBLad Ao ee
nonHoM onnaThl (B
cootBeTcTBUM c . 5. cT. 488 TK
P®, npu aToM cTOpOHbI
YPErynmpoBanu nopsanok
ob6palLeHNs B3bICKAHMS HA
posnto B AKM)

ObecneunTtenbHbIM NNATEX HA
Y4ACTb NMNOKYMHOW LieHbl

3anor akuui B nokynarene B
KayecTBe obecrnevyeHuns
0653aTenbLCTB NoKynaTens no
OKn

MeHe[>XXMEHTOM

MNpuMeHMMoe npaBso

7 coenok (78%): poccuiickoe
npaso

2 coenku (22%): aHrnunckoe
npaeo’®

9 cpenok (75%): aHrnunckoe
npaso

3 coenku (25%): poccuiickoe
npaso

3 coenku (50%): poccuiickoe
npaso

3 caenku (50%): aHrnuickoe
npaso'©

2 coenku (67%): aHrnuiickoe
npaso

OpHa coenka (33%):
poccuiickoe Npaso

PaspeweHue crnopos"

4 cpenku (50%): PAL,
OpHa cpenka (13%): MKAC
OpHa cpenka (13%): HKIAC
OpHa cpenka (13%): DIAC

OpHa cpenka (13%):
POCCUINCKUI FOC. CYR,

5 cpenok (45%): HKIAC
2 cpenku (18%): VIAC
OpHa cpenka (9%): DIAC

OpHa cpenka (9%): PAL,

3 coenku (50%): DIAC
2 coenku (33%): MKAC

OpHa cpoenka (17%): PALL

2 coenku (67%): DIAC

OpHa coenka (33%):
pOCCcUCKNiA roc. cyn,

B coenkax, roe ogHoM 13 CTOPOH 6bina WHOCTPAHHAA KOMMNAHWUA, KOHTpONMpyeMas pOCCI/IﬁCKI/IM ML OM, U TeEM CAMbIM NMPUCYTCTBOBAS I/IHOCTpGHHbIﬁ SNIeMeHT.

B coenkax, roe ogHoM 13 CTOPOH 6bina MHOCTPAHHAA KOMMNAHUSA, KOHTpoONnunpyemas pOCCI/IﬁCKI/IM nUoM, N TeM CaMbIM NPpUCYTCTBOBAT MHOCTpGHHbIﬁ SNIeMeHT.

MHoCTpAHHble dpBUTPAXKHbIE UHCTUTYThI IPedyCMOTPEHbI, KAK MPABUIIO, B COEMKAX MO AHFMMIMCKOMY npasy. Mpu 3ToM apbUTPAXKHbIE MHCTUTYThI, HE UMEOLLME CTATYCA MOCTOSHHO AeNCTBYOLLMX

aAp6bUTPaxkHbIX yupexaeHuit (NMOAY) B cCOOTBETCTBUM C POCCUACKUM 3AKOHOAATENbCTBOM, HE MPedyCMOTPEHbI B CAEMKAX B OTHOLLUEHWUM AKLMI/O0onel pOCCUMCKUX KOMMAHWUI.

KKMP.legal
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Ycnosue:

Twun cpenku:

«Knaccuueckue» BHyTpeHHue
cpenku

Cpaenku no Bbixofy MUHOCTPAHLEB

e OpHa cpoenka (9%):
poccUncKmin roc. cyn?

e OpHa cpenka (9%): LCIA®

Bblerl KOMMNAHWUn
MeHe[XMEHTOM

Mpoune cpenku

13

KKMP.legal

B paMkax ogHol 13 asset deals.

Cpoenka ocylecTBrseTcs B PAMKAX PeannadLummn NpenuMyLL,ecTBEHHOro NpABad no AelCTByOWEeMY COrndLleHNo AKLMOHEPOB, NpeaycMAaTprBaloLLEMY pa3pelueHne cnopos B LCIA.
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