Craeska Kak ayasib?
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nornoLeHnn, Masnpom HedTb SAHpexc

Pl

JAvurpuii ITo3uH JleoHua dpBuil

CEO, napTHEpP KOpnopaTUBHOW ynpaBnsitoLWLMA NAPTHEP,
npakTuku, Stonebridge Legal LEVEL Legal Services

ITerp I'lmymixkos

yNpaBnsoLWmMN ANPEKTOP,
PYKOBOAUTENb OPUANYECKOrO
AenapTamMeHTa, «PoBaH
®rHaHCOBbI MeHemKMEHT»



' 1. CTaHIAapT OCMOTPHUTEIHHOCTH ITOKYIIATE I
B cziesikaX M&A u BOIIPOC «paCKPBITHUA»

@ CraHpapT ocMOTPUTENIbHOCTM NOKYNaTens: NpoBeAeHne NPoOBEPOK U aHann3 nybnnyHomn
MHhOPMaLMN, pa3nnumne B NOAX0AAX B «BHELUHEMY» N «BHYTPEHHEMY>» MOKYMNaTeNto

@ 3aBeaomast IOKHOCTb 3aBEPEHUIA CO CTOPOHbI NMPo/AaBLia 1 NocneAcTBms
A1 OTHOLLEHWIA MEXY CTOPOHaMM

@ KoHuenuus «packpbiTUs» C TOUKM 3PEHUS €€ OPUANYECKUX NOCEACTBUM
[N19 NPeAoCTaBNSEMbIX 3aBEPEHMN N TpeboBaHNIN 3a X HEAOCTOBEPHOCTb

@® PexoMeHaauMm CTOpOHaM



' 2. CTPYKTYpPHPOBAHHUE II€HBI CIETKA B YCIOBHUAX PACXOKIECHUH
MEKy CTOPOHAMM O TOM, KaKas I[IeHa SIBJIAETCS CIIPaBEAJINBOM

@® KpaTkas xapakTepuCcTKa OCHOBHbIX BapUaHTOB CTPYKTYPUPOBaHUS LiEHbI C TOUYKN 3PEHNS
PUCKOB U MPEUMYLLIECTB /11 CTOPOH CAENKM

@ Bs3aunMocBA3b NEperoBopos O LeHe caenku n 06 obbeme bu3Hec-3aBepeHui

@ BrioyeHue B caenky onuMoHa B KavyecTBe MHCTPYMEHTA, HanpaBeHHOro Ha conumxeHne
MO3ULUK CTOPOH O LIEHE

@ Earn-out kak cpeacTBO AOCTUMXKEHMSI KOMMPOMMCCA MO BOMPOCY O LIEHE CAENKMW.

@ OnTtuManbHbIM NOAXOA K CTPYKTYPUPOBAHUIO LieHbI CAENKM, OCOBEHHO B CUTYaLMK,
KOra Yy CTOPOH M3HayanbHO pasHble NpeacTaB/eHNS O CpaBeanBoK LeHe (pUcku 1
NPENMYLLECTBA pasHbIX NOAXOO0B ANA NpojasLa M Ans NnokynaTens)



' 3. BaBepeHHs 06 06CTOATEIHCTBAX KAK KPUTEPHUH KaUeCcTBa
aKII1l/moJiell 1 OCHOBaHMeE JIJ1s1 B3bICKaHUA YOBITKOB
B caekax M&A

3auem lMokynaTento ASIMHHLIA CMUCOK 3aBEPEHMN U MOYEMY NMPOAABEL, XOYET €ro COKPaTUThL?
Yto B caenke MRA npunobpeTtaeT nokynaTenb, U YTO NpoAaeT npoaasew?

[lpuMeHeHune cT.475 K 0 kayecTBe TOBapa K caenkam M&A

[paBa nokynaTens Npy Noay4YeHUn «HEKAYECTBEHHbIX» akLuin/gonen

HeaocTtoBEpHOCTb 3aBEPEHUM: KTO «XKEepTBa» M Kak onpeaenvTtb YObITKM NoKynaTens

3apaHee OueHeHHble YObITKK



\ 4. OrpaHnyeHre OTBETCTBEHHOCTH ITpogaBiia B JIKII

@ Ectb v poiHOYHBIE CTaHAAPTBI M YCTOSBLLIASCS NpaKTUKa

@  daktopbl, BAMSIOLWLME HA BbIBOP MHCTPYMEHTApPUS ANSt OFPAHUYEHNS OTBETCTBEHHOCTM
npoaasLa

‘ B Kakmnx cnydasax nokynaTtefb He COrnacuTca Ha orpaHnyYyeHne OoTBETCTBEHHOCTU NMpoAaBLa

@® TynukoBble cuTyaumm 1 NMOUCK KOMMPOMMUCCA MPU COrNAacoBaHUN JIMMUTOB
OTBETCTBEHHOCTU



' 5. OcobenHOCTH M&A C/1EJIOK C ygacTueM (PU3UUIECKUX JIUI]

Bo3poxaeHune TpeHaa Ha caenku ¢ pusnnuamm

«TpaanLMOHHbIE» OCOBEHHOCTN CAENOK

HekoTopskle orpaHnyeHns no 3asepeHunsam édus nvy B AKI n cnocobbl cMAryeHmns puckoB
[Ipobnembl pacyeToB Mo caenkaMm

[pobnembl pa3BopoTa CAEeNoK

[pobnemMbl NpuHyauTenbHOro ncrionHenus ns AKIr n paspeleHnst cropos



\ 6. Bo3MmellieHre noreps B caeakax M&A

@ Crocobbl onpepenenns pa3mepa notepb Ans 0becneyeHns UCMOHUMOCTMU MONOXKEHWI
(TBEpAas cyMMa, «Bce noTepwu», onpeaeneHue cnocoba pacyeTa)

@ BO3MOXHOCTM CHWXEHMS CyaoM pa3mepa noTepb ( «KOMMEHCALUMOHHOCTb» NOTEPb,
0643aHHOCTb NO YMEHbLUEHWNIO NOTEePb/YObITKOB, NPUMEHUMOCTb CT. 404, 462 )
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