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BBenedune

B paMKkax HacToswero uccnenoBaHusa 66110 npoaHanUM3MPoOBaHO NopsaKa
100 cpenok M&A 1 cpenok no co3gaHuo COBMECTHbIX NpeanpUaTUii

B OTHOLWIEHUU aKUUHU U fonen pOCCUUCKMX KOMNAHUM, MOANMUCAHHBIX

unu 3aKpbITbiX ¢ Mmapta 2022 roaa no aeryct 2024 ropa:

O6beKkTOM caenku BbICTYNANM TONbKO akUMKU 1/mnu
nonu (share deals) (coenku ¢ aktuBamu (asset deals)
M CMeLaHHble GOpMbI CAENOK Obln UCKOYEHDI);

CrouMocTtb caenku He MeHee 1 000 000 000 py-
6nen 6e3 yyeta BO3MOXHbIX NOCNEAYOWMX KOPPEKTHU-
POBOK B MEHbLLUYI CTOPOHY;

Cnenka coBeplleHa B OTHOWEHMM HEeNYybIMYHOM
KOMMaHUu;

NccnepoBaHWe BKIKOYAET TAKXKE CAENKM, MO KOTOPbIM
He NPOM30LLIO 3aKPbITUSI MK NOANUCAHUS NO KOMMeED-
YEeCKMM CO0BPaXKeHUSM, HO KOTOpble OblaI COrNACOBaHbI
CTOPOHaMM (AOKYMEHTbI Ha CTaguu pre-signing).

N3 npegMeTa nccneqoBaHms GblIv UCKKOYEHbI Ceny-
loLWWMe BUObI CAENOK:

- [lpnobpeteHune akumit NybAMYHBIX KOMNAHWUI
(public M&A);

- Caenku no BbIXOA4Y MHOCTPAHHbIX MHBECTOPOB (exit
deals), kpoMe Tex, KOTOpble COBEPLUAUCH HA YCI10-

BUSAX, BNM3KMX K PbIHOYHBLIM (HE MO MOAENM as is).
OpHako nocnegHUi pasgen HacTosLWero nccnenoBa-
HWS MNOCBALWEH crneumansHo exit deals onga neMoH-
CTPALMM KpaTKOM 0bLLeNn CTaTUCTUKM TaKnX CAENoK;

- KBasn M&A (Hanpumep, nokynka naes B 3[MND
c akTnBoM BHYTpu 3MND, 6onee yeM Ha 50% Hepe-
HEeXHOe BCTpeyHoe npefoctaBneHme 1 T.4.).

NHbOpMaUMa 0 KOHKPETHbIX KOMMEpPYECKUX YCIOBUAX
coenok M&A, a Takke OKYMEHTALUMM MO HUM SBNAKOTCS
KOHPUOEHLMANBbHBIMK, MO3TOMY HACTOSILLLEE UCCNeno-
BaHWe NOAroTOB/IEHO HA OCHOBAHWW 06e31MYEHHOM
MH@popMaLmMm, NpeaoCTaBIeHHON paboyer rpynnowm

n3 7 BenyLmx ropmamdeckux opmpm Poccuu.

[aHHble ang aHanm3a 6o cobpaHbl B aHOHMMHOM

n obesnnmyeHHoM dopmarte (6e3 npenoCTaBneHms KOH-
duaeHUMaNbHON MHHOPMALUKU U CAMUX TEKCTOB TPaH-
3aKUMOHHOW OOKYMEHTAUMM) NOCPEACTBOM 3aMOHEHMUS
onpoca. OpraHusaTopsbl nccnegoBaHmna 406poCcoBeCcTHO
nonaranancb Ha NPefoCTaB/eHHbIE OT APYrUX YHACTHU-

KOB AaHHble, KOTOPble BNOCNeACTBMM He Noanexanu
AOMNOSIHUTENBbHOM NPOBEPKE M CPABHEHUIO C YC/IOBUSIMMU
CaMOM TPaH3aKLMOHHOM JOKYMEHTAUMMN.

ABTOpbI nccnenoBaHusl 06palatoT BHUMAHKUE, YTO Ka-
XAas coenka, BowenLwas B CTaTUCTUKY, IBASETCS YHU-
KaNbHOM U MMeeT CBOK cneunduky. YKasaHHoe nccne-
LLOBAaHWE He UMeeT Lefib CTaHAapTU3aumm Noaxoa0B

K COE/TIKaM U HEe MOXET UCNONb30BaTbCa B KayecTee
noaTBepXAeHUs NpakTUKKn caenok M&A.

NccnepoBaHme He OTpaXaeT MHEHWE aBTOPOB B OT-
HOLIEHWN COOTBETCTBYIOLWNX YCIOBUM COENOK, U IKC-
nepTbl HE NPOBOAMAN aHANU3 B3aMMOCBA3M TEX UMK
MHbIX OTBETOB Mexay coboi unm npuunHbl Boibopa
nogxopos B caenkax. CooTBeTCTBEHHO, NpeacTaB-
NeHHasa B HAaCTOSIWEM MCCNef0BaHMM CTAaTUCTUKA
A0/KHA BOCMPMHUMATBLCA C OFOBOPKOM O CyLLEeCTBO-
BAaHMM onpeaeneHHbIX 06CToATeNbCTB, MOYEMY TaKMe
ycnoBus 6binn BbiOpaHbl CTOPOHAMM M KOTOpPbIE He
pacKpbIiBaNCb B paMKax ONpoca y4aCTHUKOB.

Hacrosiwee nccnegoBaHue aBngeTcs KOHGUaeHUManb-
HbIM M HEe NoANEXUT NYBAUYHOMY pacnpOCTPaHEHUIO
6e3 cornacus a3KCnepToB UccnenoBaHus. B cnyyae uc-
NOJIb30BaHMS pe3ynbTaToB UCCIeA0BaHUS, CCbIIKA Ha
aBTOPOB UCCefoBaHus (opuamyeckme GUpMsbl) aB1S-
eTcs 06s3aTenbHOMN.
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OO61111e BOIIPOCHI
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Obuwme Bonpockl no caenkam M&A 2022 - 2024

1Tumn u nmpegMeT CejKu



KaTeropuu coBepilleHHBIX CIe/IOK

3 4% (C:eeglsfuis?o BbIXOAY
66% n CKAoeh:Ih:(apquKMe




Auction sale

147 w 1,
3676 m he




IIpegmeT coenku

356 m aun
6576 = pon




IIpegmeT coenku

100% kanurana?

[MpoueHT Kanutana

bonbe 50%

55% u 1.

45% m i -

42%

MeHblwe 50%




Obuwme Bonpockl no caenkam M&A 2022 - 2024

I[IpmeHMMOe 1IpaBo
M pa3pelleHye CIIOpOB



IIpyMeHMMOe TpaBo

61%

Poccumnckoe
npaBso

39% u

MUHoCTpaHHOe
npaeo

AHrnumnckoe 67 %

foHKoHrckoe 9%

fonnanackoe W 6%

Kunpckoe 3 %

DIFC (OA3) I 3%

Asctpuiickoe 3%

Kbiprbi3ckoe 3%
Hemeukoe M 3%

Manu 3%



dopym
IJIA paspelieHns CIiopoB

1%
7 7 % PAL, (Poccus)
U, (Poccua
Apﬁqua)K B HKIAC (ToHKkoHT)
no 2% B MKAC npu TN P® (Poccus)
DIAC (OA3)

2 3 % [ocypapcTBeHHbIE
B cynbi B PO B ICC (®paHums)

B PCNN (Poccuq)

SIAC (CuHranyp)

VIAC (AscTpuq)

LCIA (BennkobputaHus)

NAI (Huoepnanabi)

Common Court of Justice

and Arbitration of OHADA

(KoT-g'MBYyap)

SCC (WWeeumsn)

BbiOpaHHbIN
apoOUTPaXKHDbIN
MHCTUTYT




Hcmmonb3o0Basack i KacKagHast OrOBOpKa /

aJIbTepHaTMBHAsI OrOBOPKaA?

676 u 1
9476 m ver




Obuwme Bonpockl no caenkam M&A 2022 - 2024

ObecIiieueHye 00s13aTeJ/ILCTB
CTOPOH II0 CHeJIKe



UbM 0093aTe/IbCTBA B CAEJIKE

OBL/IV OOecIieueHbl?

5 9 % Hu oaHOI CTOPOHDI
1 7% B Mpopasua
16% B lNokynarens

876
O [MpopaBua 1 noKkynartens




Kakue criocoobl obecrieueHmsI 06s13aTe/IbCTB

[IpoaaBlia ObLJIM MCIIOJIb30BaHbI B COE/IKE?

4 1 % MopyuutenbcTeo
2 2 O/O B 3anor

1 5 % B HesaBucumas rapaHTus

2276 - o




Kakue criocoobl obecrieueHmsI 06s13aTe/IbCTB

MTOKYIIaTe ST ObIJIM MCIIOIb30BaHbI B Ce/IKe?

2 6 % MopyuutenbcTeo
2 6% B 3anor

1 7 % B HesaBucumas rapaHTus

3176 - tuoe




B KakoM o6beMe obecrieunBaInCh

00s13aTenbCTBA IIPOHaBIia B COeIKe?

O Bce
5 O /O 06f3aTenbCcTBa

B BosmelueHue
YyObITKOB Unu

5 O O/ Haunbonee oTEPe
Om CyLeCTBEHHbIE
KaTteropuu Bosspar
CYWEeCTBEHHbIX I'IOIWHHOﬁ LLeHbl
0653aTenbCcTB (B TOM umncne
npoaasLa B pe3ynbraTe
KOPPEeKTUPOBKH)
B Nepepave

TMTYNA



B KakoM o6beMe obecrieunBaInCh

00s13aTeIbCTBA MOKYIIATels B CIeaKe?

3376 w5

00s3aTenbCcTBa

6 7 % - Haunbonee

CyLL,eCTBEHHbIE

B VYnnara
NMOKYNHOM LEeHbl

B BosmeuweHue
yObITKOB MK
norepb

KaTteropum
CyLLLeCTBEHHbIX

00513aTenbCTB
nokynarens




KopriopaTuBHBIN JOTOBOP



KoprnopaTuBHbIX 00Or0BOpP

Hcriosip30BaHMe B COeKax



3aKJII0YaJICS I KOPIIOPATUBHbBIN JOTOBOP

B CBSI3U CO COEJIKOU?

227 u .,
1876 m he




Ilo/ig yyacTuss MUHOPUTAPUSA, OAK0Ias IIpaBo

IIPUHSITUS K/IIOUEBbIX pellleHnn?

46% oT 25 po 49%
2 3% B He 6onee 5%

16% B or618015%
15% ot 16 upo 25%

o



KoprnopaTuBHbIX 00Or0BOpP

CoeysIkK1 C DOJISIMU/aKLIUSIMU



OrpaHm4yeHusI Ha pacIiopsKeHue OJOJISIMU

IIOMUMO IIpenMyHieCrBeHHOI'O IIPpdBa

48% B Nokan a
3 8 % Heo6xoa1MocTb B 5 ner

cornacus
B 2ropa

1476 . o

Cpok
NnokKana

3 rona

B 7 ner

10 ner

B BeccpouHo




IIo KakoM Moae/in OCYILeCTBJ/ISeTCS
[IperMyllleCTBeHHOe ITPaBo?

Ecau nakeTt BbiXoasulero
YYaCTHUKA He BbIKYn/ieH
LLe/IMKOM, BCe aKLLMOHepbI

O NIULIAIOTCA NpeumMylLLe-
7 3 /O CTBEHHOrO npaBa

AKUMOHepb! BNpase
BbIKYNUTb NAaKeT B CBOEU
nponopuum, gaxe ecnm

O NMNakKeT BbiXoasdallero
2 7 / yl-IaCTHMKa He Bblena-
Om

eTCqa NONTHOCTbIO




IIpegycmaTprBaIoCh I IIPaBo

Ha T3 Y MUHOPUTAPUS?

59% wu 1.
4176 m er




ECTb /I HY>KHME ITOPOry OJis1 BOSHMKHOBEHUS

y MUHOPpUTAPM IIpaBa y4aCTBOBATh B Tare?

187 w 1,
3276 m er




Kakast momesnpb Tara

ObI/Ia MCIIOJIb30BaHa?

O
7 O /O Scale-up
1 O% B Scale-down

CouyetaHue 060mx
BapMaHTOB NO Bbl6Opy

O npuobpeTaioLuei
2 O /0 B tpetbeit cTOpOHDI




N c110/1b30Ba/INCh JIX OIIIIMOHBI
11 obecriedyeHusI IIpaB Ha TIr?

4076 u .
6076 u v




Kakue orpaHmyeHus1 6b1iM IPeayCMOTPEHDI

[IPpUMEHUTEeNbHO K restricted transferees?

5%  Sunancosoe

5 76 B e xaseypern
1076 m komgper
2l g e

5 6(y Huuero us Bbiwe-
O B nepeuncnennoro




KoprnopaTuBHbIX 00Or0BOpP

[IpnObLIb
1 (pMHAHCUPOBaHME



Hannume nMBUOeHOIHOU

ITIOJIMTUKN

677 w5
5576 m ver




[IpenycmoTrpeHHOCTD % free cashilows B KauecTBe

00s13aTe/IbHOTO paclpeneneHms B BUae IVBUIEHIOB

HoKyMmeHTauueu
npeaycMOTPEH NPOLLEHT,

3 7 % KOTOpbIii ABNSETCA

onpeaenMmbim

HoKyMmeHTauueu

O He npeaycMOTpeH
3 6 /0 B npoueHT

HoKyMeHTauueu

2 7 % & npeaycMoTpeH

KOHKPETHbIM NPOLLEeHT




OopeM free cashflows B kKauecTBe 00s13aTe/ILHOTO

pacipeneneHns B BUe IMBUOEHOOB

6076 u teruezen
20% B ot 50 no 90%
2 O % B Becb 06bEM




[IpemycMOTpeHbI I Y YY4aCTHMKOB 00513aTe/IbCTBA

Mo GMHAHCUPOBAHMIO KOMITAHUM?

509 wu p.,
5026 u ver




KoprnopaTuBHbIX 00Or0BOpP

HapyiireHne morosopa
M TYIIMKOBBIE CUTYALIUU



Kakme 6b1IM ITpeayCMOTPEHDI TOC/IeACTBUS

HapVIIeHsI KOPIIOpaTUMBHOIO 4OroBopa?

45% OnumoHbI
2690 g Opaumienne
DG, Docneuenme

1 O % HeycTomka




ECTb 1 MexaHM3M pa3pelieHUs

TYIIMKOBBIX CUTYALIN?

19% s &
B Dckanaums

B Neperosopnl

Mopsapok
paspelueHuUs OnuuoHbI
TYNUKOBbIX

CUTYaLUi B Npueneuenue

BHELUHMUX
nocpeaHUKOB

3176 u 1




KoprnopaTuBHbIX 00Or0BOpP

IIpmeHMMOe 1IpaBo
M pa3pellieHye CIIOpoB



IIpaBo, IpyMeHMOe

K KOPIIOPATMBHOMY JOTOBOPY

7 8 % Poccuickoe
1 7% B Axrnuiickoe
5 % B Manu




dopyM [OJ14 paspelleHNnsI CIIOPOB

17% a5z _2f

B PAL

B MKAC npu
TN PO
KOHKpeTHbIH
apouTpax HKIAC
B DIAC

8 3 % B Ap6utpax



MecTo apouTpaska

1376 m ocksa
2076 w rouon
7% M [y6ait







[IpucyTCcTBOBAJIN JIX B CAEJIKE OIMIIMOHbI?

357 w pa
6776 m v




llenu 3aK/IIOUEHNS OIIIIMOHOB

2 6 % LiTpadHbIe

Onsa Bo3BpaLwieHus

YBenuueHue aKTuUBa
- plailieg oriywaaTenio
2 1 0/ HaCcTynieHuu
O W ycnoswit
Ilnsa Bbixoaa
Bbixop npu u3 obuiectea npm

HacTynJeHuu
YCNIOBUMA

(33 nckNYeHnem
TYMUKOBbIX
CUTYaUUI)

1296 5 mmeees

4176 o

na obecneyeHus
tag u drag




CoOpITHE, Jalollee MPAaBO Ha BhIXO, ITYTEM

peajM3anuy OIIMOHA

2 9 % CMeHa KoHTpons

HocTuxxeHue
PuHaHCOBbIX

2 9 (y nokasarteneu unm
O B 3asepwenne npoekra

YronoBHoe

147 u Srgorine
K876 u hremons”

O MpaBo Ha BbIxoA
1 4 /O B He orpaHuueHo




Kakast mpeMus / IUCKOHT MPUMEHSIJINUCH K 1IeHe

B CJIyyae MITPa@HbIX ONLIMOHOB?

3076  pasmep 15-25%
2076 & paauep 5%
20% B pasvep 30%
1076 - eva pasea 1 pyeme
1076 = paawep sox

1 OO/ LLleHa paBHa
O B HoMuHanbHOI cTouMocTH




CrieriiajibHbIe BOIIPOCHI
1o coenkam M&A 2022 - 2024



CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

CTpYKTYypUpOBaHMe
1 (popMa JOroBopa



bbIJT TN pa3pbiB MEXIy

ITOOIIMCAaHMEeM U 3aKPbITMEM?

[loanucaHmne 1 3aKpbiTMe CYUTANUCH
OAHOMOMEHTHbIMU B C/ly4ae, KOraa pa3pbiB
COCTaBnaN He bonee OByX Heaenb.

65% wu 5.
5576 m ver




IIpenycMmaTpuBaInucCh in

oT/iIaraTejbHbIe YCIOBUS?

687 u 1,
5276 m ye




IIpaBOBas KOHCTPYKIIMS SOTOBOPA IO JOJISIM

(ecayt OBLIIM OTJIaraTe/bHbIe YCIOBIS)

O O693aTenbCTBEHHbIN
69 /0 AOroBop
0, lMpepBaputTenbHbIn
3 /0 B norosop
O OnuMoH Ha 3aKJIloUeHue
8 /O B norosopa

2076 1 tuoe




CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

Ilopssmok orpeneneHms
M VILJIATHI IIOKYITHOM 1€HbI



OrnpeneseHue pasMepa

[TOKYITHOM I1€HbI

6 3 % Fixed*
1 7 % B Locked box

16%
O B completion accounts
O Both locked box and
4 /O completion accounts

*YuyntbiBanucb coenkm 6e3 paspbiBa
MeXay NognmMcaHMeM U 3aKpblITUEM




IlapaMeTphrl 011 KOPPEKTUPOBKUA

rmo completion accounts

42 % Net debt

2 7 % B Working capital ﬂ
1 O% B Net cash

2176 - o




Crioco06 yI1aThl IIOKYITHOM 11€HbI

6 7 % baHKkoBCKUI nepeBoA
1 6% B Akkpeautus

8 % B JSckpoy 6aHKa

9 % CMelnaHHag cxemMa




bbb 11 aBaHC?

117 w .,
3976 m er




bbI1a 1y paccpouka rjiaTexa /

OT/JIOJKeHHDbBIN IIJIaTeX?

397 u na
6176 u v




Vlcrmonb30Basach it YaCTh IMOKYIIHOM 1IeHbI

0J1s1 crpaxoBanuus oyayinyx rmpeteHsuii (holdback)?

117

22% no 25%

M 25% -50%

MpoueHT holdback
MO OTHOLUEHUID

K 0Owemy pasmepy
NMOKYMHOM LLEHbI

50% - 75%

6onee 75%

3976 m er




bbbV IV IpeayCMOTPEHbI
[1OJIOKeHMS earn-out?

676 u 1
9476 m ver




bbbV IV IpeayCMOTPEHbI
IIoJIoyKeHmd anti-embarrassment?

676 u 1
9476 m ver




MOMEHT yIIJIaThl TOKYITHOM 1[€HBbI

B OTHOILIEHUY COEJIOK C TOMSIMU

o noanucaHua

1 1 % pacnopaauTesibHOro

aorosopa

B MOMeHT noanucaHua

0, pacnopsaaMTENIbHOro
3 4'/0 B norosopa

O lNocne nepexopa
5 5 /O B tvTyna




Vlcrmonb30Basiach It KOHCTPYKIIMS

C OTVIO’KeHHOM rmomauen 3agaBieduss B OHC?

227 u .,
1876 m he




CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

llopsamok BemeHM
nesaTeJIbHOCTU 00 3aKPhITUS



[TpenycmaTpuBal i JOTOBOP 00s13aTebCTBA IPOAaBIia

110 BeIeHUIO JesTe/JIbHOCTY TapreTOM OO0 3aKPbITUS ?

1676 u .
2476 m yer




Kakne 6b1IM ITOC/IEACTBUS HapylIeHMsT 00s13aTebCTB ITpoAaBiia
10 BeJeHUIO JesITeJIbHOCTY TapreToM 0 3aKPbITUS?

O
2 /O HeycTounka

2 7 % o Eg ?JBa(()ZTOp)KEHMe

7176 m youne




[IpegycMaTpuBaeTCs i OTCYTCTBME CYIIeCTBEHHbIX Heb/Iaro-
puATHbIX M3MeHeHU1 (MAC) B KaueCcTBe YCIOBUS OJISI 3aKPBITUS?

2476 u p,
71676 m ye




CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

3aBepeHMs 00 0OCTOSITEIbCTBAX
M TIOPSIAOK MX IIpeaoCTaBIeHUS



IIpenycMaTpuBaeTCs Jit OTCYTCTBME HeJOCTOBEPHOCTU

3aBepeHMI B KaueCTBe YCIOBUS IJISI 3aKPbITUS?

2776 u g,
1576 m v




Ha KaKkue maThl IOBTOPSIOTCS

3aBepeHus IIpoaaBlia?

48 % Hdata 3aKkpbiTua

5296 u fzzagromm s




JTyOmMpyIOTCS JIU TIOJIOSKEHMSI T10 3aBEPEHMSIM, BO3MENIEHSIM II0TEPb,
OTrpaHMUYEHMSIM OTBETCTBEHHOCTH B pacIIOpsIAUTEIbHOM JOTOBOpe?

2776 u g,
1576 m v




Kakum o6pasom puKcupyerTcst

[IOBTOpEHMe 3aBepeHmnmn?

[NonoxeHue
2 9 0/ B Aorosope 06
O «as if repeated»
Mucbma-
1 1 0/ NOATBEPXAEHUSA HA
O B cootsercreyowme patbi
2 5 (y Ob6sa3arenbcTBO 0b6€C-
O M neuunts ux gocroseprocTb

O He yperynupoBaHo
35% uiome




VIcK/TI04ainch I IMOJIOKeHUS

O KauecTBe ToBapa?

4376 u .
5776 m ver




CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

3HaHMe IMpoaaBIia
M IIOKYIIaTesIs



JloroBOp comepsKaJl CChIJIKY Ha

«HACKOJIBKO M3BECTHO IIPOOaBIIy»?

677 w5
5576 m he




K KakM 3aBepeHMSaIM IIpMMeHI/1aCch OrTOBOPKA

«HACKOJIBKO M3BECTHO IIPOOaBIIy»?

K 3aBepeHuam

10% w s
D (E6 g e umicrey

2376 w seeiponi™




3HaHMe IIPoJaBlia BK/IKYAJIO

5 2 % (PakTHyeckoe 3HaHUe

4 8 O/ dakTuueckoe +
Om nogpasyMeBaeMoe




Ybe 3HaHMe 0 (paKTaxX YUMThIBAIOCH AJIS 1ieiel
3aBepeHMi1 00 00CTOSITEIbCTBAX?

3 5 % [eHepanbHbIKM AupeKTop
16% B dunaHcoBbIif AUPEKTOp
1 3% B MaeHbii PUCT

1 2 % [naBHbIK 6yxrantep

O AupeKTop no oTaeNbHbIM
9/0 B npodunbHbLIM HanpaB/EHUAM

60/ YneHbl KonnermanbHoro
O B ucnonuurensHoro opraHa

2 O/ 3amMecTuTeNnb reHepaibHOro
O ' pupekropa

O He yperynupoBaHo
7/0 B cornawennem




JloroBOp coziepsKaj CChIJIKY

Ha 3HaHMe IIOKyIIaTeasa?

4676 u 1,
5476 m e




IlaBaJji ix IOKyIIaTe/Ib 3aBepeHye O TOM, UTO eMy He M3BEeCTHO
O HapylleHN U HeJOCTOBEePHOCTH 3aBepeHnM IIpoaaBiia’?

147 w 1,
3676 m ve




3HaHMe ITOKYIIaTesIsI IIOMMMO OOIIMX PACKPbITUIA

BKJIIOUAJIO.

4176 g omee

O [MucbMoO 0 pacKpbITUM
5 3 /O B + KoMHaTy AaHHbIX




Kak packpsiBajiaCb KOMHAaTa JaHHbBIX ?

KoMHaTa AaHHbIX pacKpbiBanacb
NONHOCTbIO BO BCEX
NPOaHANU3UPOBAHHDbIX CAENKAX.

CornacHo pesynbrataM uccneaoBaHuUs
CTOPOHbI HEe UCNO/Ib30Ba/IN Kakue-
nnbo orpaHuyeHusa no oobLemy
PaCKpPbITUS KOMHATbI AAHHbIX



3HaHMe IMOKYIIaTesIsI BK/II0YAJIO
3HaHMe ero KOHCY/JILTaHTOB?

3876 w pa
6276 u v




Jlomyckasi i JOTOBOP IIpPaBO Ha IMpeoCTaBIeHle

IIOBTOPHOTIO IMMChMa O PACKPBITUN?

(ecnu coenka npegnonarana pa3pbiB
MeXAay NoAnMCaHMEM U 3aKPbITUEM)

347 u 1,
6676 u v




KakoBbI ObL/IM ITOCAEACTBUS TPEAOCTAaBIEHMS

IIOBTOPHOTIO IMMChMa O PACKPBITUM?

[paBo Ha oTKa3 OT poroBopa
2 3 (y 6e3 nopora cyw,ecTBeEHHOCTH
O NOTEeHLMANbHbIX YObITKOB
[lpaBo He NpUHATDL
NMUCbMO O PaCKpbITUM

60/ U He OrpaHUYMBaTb

O M orsercreenHocTb NpopaBua

5 3 O/ [lpaBo Ha O0TKa3 ¢ NOpOrom
O W cywecreenHocTH

1876 - e




IIpemocTaB/IsIyiOCh JiM IPOAABIIOM

3aBepeHue o full disclosure?

1076 w 1,
9076 m ver




OrpaHmMumMBaJIOCh JIi TAKOEe 3aBepeHue

3HaHMEeM IIpoaaBIia?

509 wu p.,
5026 u ver




OrpaHMUMBaJIOCh JIM TaKOe 3aBepeHye MaTepuaabHOCTbIO

(BO BCeX CYII[eCTBEHHBIX aCIIeKTax)?

Hasanacb nu
pacwndpoBKa,
4YTO TaKoe
CyLLLeCTBEHHOCTb?

50% Na La
5076 m e




CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

l[locimencrBusa
HeJOCTOBEPHOCT! 3aBepeHUM



bb1a Jix rpeaycMOTpeHa HeyCTOMKa?

176 u s
9976 m ter




bb1J10 JI TIpegoCcTaB/JIeHO ITPaBo

Ha OTKa3 OT JoroBopa?

3676 u .
6476 u v




bbII0 /I pasrpaHnyeHye Ha CyIlleCTBeHHbIe U HeCylIeCTBeHHbIe
3aBepeHMs OIS OTKasa OT AOroBopa IIpy HapyIleH 3aBepeHnin?

647 u 1,
5676 m v




CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

Bo3meledue
MMYVILeCTBEHHbIX IMOTEPh



IIpenycMaTpuBasI it JOTOBOP IIOJIOKEHUS

O BO3MeIlleHUM IToTepPh?

677 w5
5576 m he




B oTHOIIEeHMM KaKMX BOIIPOCOB OBLIO
[IpeayCMOTPEeHO BO3MellleHle I10Teph?

2 2 % Tutyn NMuuensun B 2 %

2 2 % B Hanoru ngﬁ:?;ﬁ 2 %

6%

@)
m HepsuXumocrtb ] 4/0

O 3abanaHcoBble
1 1 /0 B o6s3arenncrea

2%

MuHaHchI 6 %

O6HapyXeHHble 0
cneunduryeckue pucku 1 8 /0

5 % CynebHble pena

UHTennekTyanbHas

8 O/ COOGCTBEHHOCTb U
(08 | nepcoHasnbHble AAHHbIE
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OrpaHnuyeHue
OTBETCTBEHHOCTM ITPOJaBIia



IIpenycMaTpuBas v JOTOBOP OTPaHMUEHMe

MaKCMaJbHOI'O pa3Mepa OTBETCTBEHHOCTY IIPOaaBIia?

147 w 1,
2676 m ye




KakoB ObIJ1 MAaKCMMAaJIbHbIN pa3Mep

OTBEeTCTBEHHOCTHU IIpOoaaBIia?

4 5 % 1002 ueHbl
No BCEM NpPETEH3UAM

M 100%
B 50%
Mpumep
Mo Ha/oroBbIM o
npeTeH3nsam 50-40%
(% oT ueHbl)
M 15-25%

B 10% u MeHee

O AndpdepeHumnpoBaHHbIN
5 5 /() pa3Mep OTBETCTBEHHOCTH
M no TUNY NPEeTEeH3UM



Hpe,ZLYCManI/IBaJI JIN AOTr'OBOP UCK/IKOYEHVI, I'Ie JINMMNTDI 101

10 CYMMe OTBeTCTBEHHOCTM He IIPUMEHSJINCH? 1

177 w s,

O6maH,
MOLLUEHHUYECTBO
Mo Kakum B dynpameHTanbHble
BOnpocam 3aBepeHua u
He NPUMEHSIUCb indemnity (Tutyn,
NUMUTDI NPaBoOCMOCOOHOCTD)

OTBETCTBEHHOCTU

MHble cneunduyHblie

O AN KOHKPETHOM
CAEeNKU BONpOoChl
8376 m her v Aenk eonp




CpOK OTBETCTBEHHOCTH IIPOAABIIAa B OTHOILIEHUM

[IpeTeH3UN 110 TUTYITY

1176 5 5 r0na
1176 u 4ro

9% M 5 ner
6% 2 ropa
3% M 18 Mecsues




CpOK OTBETCTBEHHOCTH IIPOAABIIAa B OTHOILIEHUM

[IpeTeH3MM 10 HaJIoraM

5 7% 4 ropa

1 6(y 3 roaa (C BO3MOXHOCTbIO npoaneHns
O B B cBA31 C HAUaNOM HaNOroOBOM NPOBEPKM)

1 1 (y 3 ropa
O M (6e3 BO3MOXHOCTM NpoaneHus)

8% 5 v 6onee ner

3% M 18 mecsues
O

3 /0 B 16 mecaues

@)
2/0 M 2 ropa




CpOK OTBeTCTBEHHOCTH IIPOaaBIia

IIO MHBIM IIPETEH3NAM

556 12 ecsues é
2776 m 18 wecnien

976 m 2 rons
976 1 3 rona




[IpengycMmaTpuBall i JOTOBOP UCKIIOUYEHMS, IIe JIMMUTDI 105
10 CPOKaAM He IIPUMEHSIJINUCH? 4

[MpumMepbl UCKNOYEHUH

KOH(pMOEHLNANBHOCTD,
3aMnpeT yCTynKku

147 w 1,
3676 m he

HapyweHue anti-
embarrassment
arrangements

MoLwWeHHNYeCcTBo




ComepsKaTcs Ji B JOrOBOPE MeXaHM3Mbl 3alllThI IIPOJABIIa OT
[IpeabsBIeHMS IIpeTeH3MM 32 paMKaMy COIVIACOBAHHBIX CPOKOB?

647 u 1,
5676 m v

B nogasnswowem
6ONbLINHCTBE C/y4YaEeB
Npy HApYLEeHUN CPOKOB
OTBETCTBEHHOCTb
orpaHuyuBaeTcs
MUHUMaNIbHOU CYMMOM



IIpeonycMmaTpuBasl int JOTOBOP

de minimis?

CpenHee 3HayeHue
0,1-0,5%
OT LiEHbI

569 u .,
4476 u e:




IIpeonycMmaTpuBasl int JOTOBOP

basket?

CpenHee 3HayeHue
1-2,5%
OT LiEHbI

569 u .,
4476 u e:




Kak ocyIilecTB/Is/JI0Ch BO3MellleHe IIPU JOCTMKeHUU

rmoporoB de minimis / basket?

0, KomMneHcupoBanach
9 1 /O BCA CyMMa

O KoMneHcupoBanach
9 / TOJIbKO CyMMa
Om

npeBbilIeHUs




BKIIOUYa/INMCh i pacXoabl B ITOACYET
de minimis / basket?

3676 u .
6476 u v




YCTaHaBJIMBAJICA JIN cap

Ha KOMIIEHCALIMIO OPUAMUYECKUX PACXOIOB?

576 u
956 m e




bbLIM IV UCK/TIOUEHM 4,

roe He npumeHsics basket?

0, Hapywenue
1 8 /O Na PyHAaMeHTaNbHbIX
3aBepeHun (TUTyn,

NPaBOCNOCOOHOCTD)
11%
B Hanorosble
Uckniouenns, rae TpeboBaHus
HE MpUMeHAnCS Mpepoctaenenue IP
basket B N0/Ib30BaHuUe

HapyweHue rapaHTui

B HeHnanorosbie
OCHOBaHMS
BO3MeELLEHUS NoTePb

3276 m er




Kakue TUIIbI YOBITKOB
KOMIIEHCUPOBAINUCH?

7 4% ToNIbKO peanbHbIN

ywiep6

1296 g g e

1476 m moe




bbIJIO I TpeayCMOTPEHO IIPaBO IIPOiaBIiia

Ha YCTpaHeHMe HapVyIIeHn?

51% u ..
4976 u ver




KTO ocyiiecTB/isieT KOHTPOJIb
Hag pa3oupaTenbCTBaMM C TPETbMMM JULIAMMU?

3 1 O/ Mokynatenb ¢ 0653aTeNnbHOM KOHCYNbTauuen ¢ NpoAaBL,OM
O (KOHCYNbTaumMa HOCUT 00A3bIBAOLWLNI XapaKTep)

(y
2 5 O B nNonuoctbio nokynartesnb
1 3 O/ [MokynaTenb, HO C BO3MOXXHOCTbIO
On NpoAaBLA B3Tb KOHTPOJ1b HaA NPOLLECCOM
11%
O Mponasey
1 O (y lponaBeL BeAET NpoLecc ULb
O M o HEeKOTOpPbIM KaTeropusam TpeboBaHui

8 O/ MokynaTenb ¢ He0bA3aTeNIbHOU KOHCY/bTauuen
O M . nNpoAaBLOM (MPOCTO y4eT MHEHUS NPoaaBLA)

o
2%

2 O/ MNokynaTtenb u npopasel,
O B cosvectHo




CneuuanbHble Bonpockl no caenkam M&A 2022 - 2024

PacTopskeHue 1orosopa
M ero IMocjieCTBUS



[TpemycmaTpuBasach Iy BO3MOKHOCTb HEMOTUBUPOBAHHOTO
paCcTOP>KeHMsI JOTrOBOpa IpU yCJI0OBUM yIuiaThl break-up fee?

270 u 1
9876 m er




Jlorryckasach Jit BO3MOYKHOCTb BO3BpaTa aKLMit/moJien IpogaBIly
[10CJIe UX Iepexoma K IIOKYIIaTe 0 [Py pacTOpsKeHUM Oorosopa?

35% w pa
657 m v




Kakne BOITpOCkI BO3BpaTa aKIiyii/ooien rnpyu pacTop>KeHnu Jorosopa
ObLIM YperyJIMpPOBaHbI ITOC/Ie X Mepexoaa K ITOKYIIaTeai0?

(y
5 2 O OuepeaHOCTb UCMONHEHUS

2 8 (y CneumanbHble BONpoCbl BO3BpaTa
o8 ™ perynmpoBajmcb

(y
7 O ] MNonyueHune opaobpeHuit u cornacus

0/

4 O Bo3spart KoHDUpeHUManbHOM MHPOpMaLUK
(y BepeHue 6usHeca Ao so3BpaweHua aoneu /

3% — P

pacxonos

3%
O . Pacnpep.eneHMe pacxXxoaoB Ha BO3BPAaT aKTUBOB

0/
3 O N MpeaocraBneHne o6paTHbIX 3aBEpEeHUIA NOKYNaTenem
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I lo/mokeHMsT 0 HEKOHKYpEeHIIUU



IIpenycmaTpuBaia Jin caenka
[1OJIOKEHMSI O HEKOHKYPEeHIINU?

3076 u 1,
7076 u v




B Kakoi1 JOKYMEHT ObIJIM BKIIOUEHbDI

[1OJIOKEHMSI O HEKOHKYPEeHIINU?

64% aKn
1676 u Ginmanse

O KopnopaTuBHbIif
2 O /0 B norosop




CpoOK 00513aTe/IbCTB 10 HEKOHKYPEHIIUH,

YCTAaHOBJIEHHEIN B COIJIallIeHUN

476 W 6 wecsues

4% M 1ron
16% M 2rona
2476 1 3 rona
16% M 4 ropa
1276 m s er

876 1= 7 er

O Becb nepuop, BnageHus
1 6 /0 B ponamu / akumamu unu peiicteme

KOpnopaTUuBHOIo A0oroeopa




TeppuTopusa, Ha KOTOPYIO PaCIPOCTPAHAINCH

00s13aTeNbCTBA [0 HEKOHKYPEHLIU

55% u o
17% B cHr

1 1 (y TeppuTopus, Ha KOTOPOU
OCYLLECTBASIETCA U MNJIaHUpYeTCH
O — yi Py

ocywecTBnATb AeATEe/IbHOCTb TapreTta

7 % Tepputopus, Ha KOTOPOM
OCYLLECTBAECTCA AEeATENbHOCTb TapreTa

1 O % be3 orpaHnyeHuit
M o TeppuTopum




KakoBbI Ob/IV ITOC/IEACTBUS OCYIIeCTBIEHMS

KOHKYPUPVYIOLIEN aessTeJIbHOCTU?

0,
69 /O YO6bITKM
2 3 % B Heycroiika

8%
O B Bosmewenue noreps




Kak oCyIieCcTB/ISICA pacuer

[IOTEPb / YOBITKOB?

CornaweHuem
npeaycMoTpeH

1 3 0/ cneuuanbHbli MEXAaHU3M
O pacyéTa yobITKOB
CornaweHunem

0 He npeayCcMOTpEeH
8 7 / cneuManbHbI¥ MeXaHU3M
Om

pacyéTa yobITKOB




CIeJIK 110 BBIXOY
MHOCTPaHHBIX MHBECTOPOB



IIpenycMaTpuBajiCca i B CIEJIKe

OITIL[MIOH Ha OOpaTHbIN BBIKYII?

2176 u
1976 m ve




Kak oripezesnsiachk 1ieHa I10 OIIIMOHY?

3 3 % PbiHOUHaga oueHKa
67 % B Unoe




Kakoii 6b11 ITpeaycMOTpEH

NIVCKOHT K LieHe?

8 3 % 50% u 6onee
1 7% B MeHee 50%




YI1aumBaJICAa JIM I10 COEJIKe

ITOOpPOBOJIbHBIN B3HOC B OO KET

2176 u
1976 m ve

Coenka coBeplianach
AO BBeAEHUS npaBui
006 ynnarte B3HOCA

B 6roaeT nnbo
noanaaana nogp,
UCKNIOYEHUS



Kakoi1 6b171 pasmep

ITOOPOBOJBbHOI'O B3HOCA B O104KEeT?

O 5% oT pbIHOYHOM
43 /O CTOMMOCTH
0 7,5% OT pbIHOYHOM
7 /0 B croumocTH

O 15% ot pbIHOUHOM
5 O /O B croumoctH




J100POBO/IbHDBINM B3HOC BBIUMTAJICS U3 1I€HbI?

2 4% Ha
0,
7 6 /0 B Her, nnatunca ceepxy




BaJjroTa orjiaTbl

3976 u bysns
5676 m eseo

1 8% B Oonnapbi CLLUA
7 % NHoe




B 6aHK Kakoii CTpaHbI ObIJI COBEPIIIEH

[JIaTeX 10 CIOeyike?

1676 m ascrpns
3% m ro

1276 m wseuns
876 ' wseiiuapus

8% W Kazaxcrau

cA N 8%

sensrun 11 O /0
repmanus 12%
avennn 470
anonns 1 470

4%

B Huaepnauapl n 12%




Kakme ObLIV YCJIOBUS IIJIATEXA I10 COeIKe?

O EanHoBpeMeHHbIN

5 5 /O nAaTex Ao CAENKM
O

1 5 /0 B Otcpouka nnatexa
0

3 O /O B Paccpouka nnatexa




Ha xakoii cpok ObLIa IIpeaycMOTpeHa
paccpouka?

0,
43 /O MeHee 1 ropa

43% B 1-5 ner
14% B Bonee 5 ner




OcHoBHbIe Buabl KPI, mpenmnucaHHbie

IIpaBUTENBCTBEHHOM KOMMCCHEN

3 3 % Konuuectso
COTPYAHUKOB
O UHBecTMLMKU B NPOU3BOACTBO
2 3 /() WU pasBUTUE
] MHPPACTPYKTYPbI
O O6bem peannsoBaHHOMU
1 7 /O npoaykumu /
] BbIpy4Ka KOMNaHUU
17%
O O6bem nponsBoacTBa

1 O % Mopnepxanue EBITDA,
B uucron npuobINK




