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ManeHbKoe lopuaudeckoe 4yyao

C 1 ceHTA6pAa 2010 Poccua BHeceHa B CNUCOK NPU3HAHHbIX OPUCAUKLUN, IOPUCTbI U3
KOTOPbIX MOrYT CTaTb KBaAMPULUPOBaAHHbIMU conucutepamm (noBepeHHbIMMU) B
AHrnanm no cokpaweHHoi cxeme Qualified Lawyers Transfer Scheme.

ns aToro Heo6xo4MMO:

® BbITb POCCUNCKMM aZiBOKATOM

® 3HaTb aHIMNUNCKKUI A3bIK (caaTb IELTS nnum skBmMBaneHT);
e MNonyuntb paspeweHmne ot perynsatopa (certificate of eligibility);

e CnaTtb TPEXCTYMNEeHYaTbl 3K3ameH (Ha obLee NOHMMaHMe aHT/IMMCKOro npaBa, cCNocobHOCTb
OCYLLECTBNATb aflBOKATCKYIO AEeATE/IbHOCTb B HECKONIbKMX OTPACAAX NpaBa, BKAKYaa KOMMepyeckoe
NpaBo, YroJIOBHOE M FrpaxKAaHCKoe CcyA0onpomn3BoACTBO, NPaBoO COOCTBEHHOCTHU, @ TaKKe TEXHUKO-
IOpUANYECKME HaBbIKN).
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5 . Cratucrtuka caenok M&A 3a | nonyrogue 2010 rF LIFE

Bug caenku KonunuyectseHHana gons CrommocTtHasa ponsa

Yyactume (0-25%) 10,1% 3,9%
BansHue (25-50%) 9,3% 7,5%
Mokynka (25-75%) 13,0% 11,7%
MapTHepcTBO (50%) 2,0% 0,8%
MornouweHwue (75-100%) 6,8% 2,7%
MonHoe npnobpeteHune (100%) 38,0% 19,9%
NpucoeanHeHne 0,8% 0,1%
KoHconnpauus 18,0% 19,5%
CnhnaxHue akTMBOB 2,0% 34,0%
Cnunsanue popm - -

[AaHHble 0630pa POCCUIACKOro PbiHKA CAMAHUIA U NOrNOLLEHUIA, NOATOTOBNEHHOrO
«MpoekTtom Mergers.ru (Camanua u nornoweHus 8 Poccum)»

www.cliff.ru
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Mpeanocbinku M&A B pecTpyKTypusauuu

1 Hosble TpeboBaHMA 3aKOHOAATENbCTBA K pPa3mepy Kanutana uau
CTPYKTYPE aKTUBOB

O TpeboBaHus KpeaUTHbIX OpraHM3aLUMini NN NOTEHLUMANbHbIX MHBECTOPOB

O 3awwmTta oT penaepcKkoro 3axasaTta

d HeobxoamMmocTb NonyyeHUs A0CTYNa K LeHHbIM 0b6beKkTam (NnueH3uu,
NCwnnp.)

www.cliff.ru



” Pewaemble 3aga4u CLIFE

(d PocTt ocHoBHOro 6musHeca, goctuxeHue adpdpeKkra macwitaba
L NornoweHue cTpaTernyeckmx NocTaBLLMKOB N NOTpebutenem

O Mepepacnpepenenve nsaepxeKk N PUCKOB XO3AMCTBOBAHUA MEXKAY CTPYKTYPaMy,
PaCMONI0XEHHbIMW B Pa3HbIX CTPaHax UK 30HaX HaNo0roob/10XKeHus

O YnopagoumBaHue CTPYKTYpbl BAaAEHUS, AOCTUNKEHMNE MPO3PaYHOCTH,
CTPYKTYPU3aLMA aKTUBOB NO NPUHLUUNY NPUHAA/EKHOCTU K TOBAPHOW rpynne,
TEeppPUTOPUN, OTPACAU U T. A,

O YcnoxHeHWe CTPYKTYpbl BNageHUs, AOCTUKEHNE HENPO3PAYHOCTU, Hanpumep,
ONA COKPbITUA NCTUHHbBIX COOCTBEHHUKOB M 3aTPYAHEHUA HEAPYHKECTBEHHbIX
NOrNoWeHMn, TPaHCPEepPT HANOrOBOM HArpy3KkM U T. A.
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TpaguuUOHHbDbIE U BHYTpUrpynnosblie M&A

Original M&A

Acquisition Tools

Affiliate M&A

+

Time and Responsibility Checklist
MnaH-rpadumk caenku

+

Due Diligence Checklist
OT4YeT No pesynbTaTam NPaBOBOro ayauTa

Letter of Intent ("LOI") or Term Sheet
[1pOTOKON O HamepeHMUAX

Definitive Agreement
OKOHYaTenbHoe cornaweHue

+| +| +| +

Earn-Out or Price Adjustment
Holdbacks and escrows
YcnoBua o BbinnaTe A4on.KOMMeHcauni oT
6yaywen nprubbian, KOPPEKTUPOBKE LIEHDI,
obecneuunTenbHblie Mepbl

Representations and Warranties
[apaHTUK 1 3aBepeHuna

Conditions to Closing
YCnoBMA 3aKPbITUS CAENKU

Post-Closing Covenants
Ob6sA3aTenbCcTBa NOC/E 3aKPbITUA CAENKU

+| +| +| +

Indemnities
[apaHTUM BO3MeLeHNA yObITKOB

www.cliff.ru
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Ha uto Heo6xogMmo obpaTuTb BHUMaHMeE?

MpenBaputenbHble U Nobble aHaNOrM4yHbie A0roBOpbl, NpeaycmaTpuBalolme 06583aHHOCTb

3aKNI0YMTb A0roBop Kynaun-npodaxkn gonm B OO0 B byaywem, TpebywoT HOTapuaabHOro
YA4OCTOBEPEHMUA.

He tpebyetca cornacua ®AC Ha peopraHmsaumio B popme CAUSHUA UK NPUCOeaNHEHUA, B
KOTOPOW y4yacTBYIOT MaTePUHCKOe 1 goyepHee obuiecTsa.

Bce ocTanbHbie caenku mexKay KOMNaHUAMM Fpynnbl Noasiexat aHTUMOHOMNO/IbHOMY KOHTPO/THO

O6wWecTBO M perncTpaTop HeCyT CONNAaPHYIO OTBETCTBEHHOCTD 33

yObITKM aKLMOHEPA OT YTPaTbl aKLUUMN B pe3ynbTaTe HeHaA/1eXKallero
BeAeHMA peecTpa ObuiecTsa.

PacwupeH nepeyeHb caenok, Tpebytowmx cornacmna ®AC npu
3aKNOYEHNM COTNTalLEHNI NN OCYLLLECTBIEHUWN AENCTBUMN 33
npegenamu P&:

ecAie/IKa A0/KHA BAUATb Ha KOHKYPEHLUNIO, HO He
06s3aTeNbHO ee OrpaHNYNBaTb;
ece/Ika MOXET ObITb 3aK/1l04YeHa B OTHOLLEHUM

MHOCTPaHHOM OpraHu3aLmm, OCyLLECTBAAIOWEN AeATENbHOCTb Ha
Tepputopmmn Poccuun.

www.cliff.ru



Cnopbl B paMKax pecTpyKTypu3auuu: NpakTuKa

1. ®COP npepocraBneHo Npaso B cyaebHOM nopagKe 3awML,aTh MHTEpPECHI
MWHOPUTAPHbIX akuuoHepos (MoctaHoBneHume Mpesnamnyma BAC PP ot 30.03.2010 N
15446/09 no aeny N A76-23305/2008-5-505/37)

2. Henb3a 06a3atb HanpaBuTb o6a3atenbHoe npeanoxxeHue (onpeaeneHne BAC PP ot
25.08.2009 r. Ne BAC-9041/09)

3. TpeboBaHuMe 0 HanpaBieHUU 065a3aTeIbHOTO NPEeAJ/I0XKEeHUA He PacnpoCTPaHAeTCA Ha
aKuMOHepoB, KoTopble npuobpenn 6onee 30% akuuit baHka BO ucnonHeHume cr.ct. 3,5
175-®3 «O gonosnHUTENbHbIX Mepax A1 YKpenaeHua ctabuabHOCTU 6aHKOBCKOM
cucTemMbl B nepuop, Ao aekabpa 2011 r.» (Pewenne AC CBepanioBckon 0b61acTn no aeny
Ne A60-13748/2009-CP)

4. OtcyrtcTBue B YcTase Ob6wecTBa NoN0XKeHUit 06 0406peHumn KpynHbIX CAeNoK
ocBoboxxpaeT ObwecTBo oT HeobxoammocTn ux oaobpeHusa (Onpepenerme BAC PO ot
11 HoAbpAa 2009 r. N BAC-14679/09)

5. MpuobpeteHne PpoCCUMCKMM NNLLOM, B FPYNNY /1ML, KOTOPOro BXOAUT MHOCTPAHHbIN
MHBECTOP, KOHTPOIA HaA cTpaTerMyeckum obuwecrsom Tpebyert cornacoBaHusa B nopsagke
3aKoHa 06 MHOCTPaAHHbIX MHBECTULUAX B CTpaTernyeckune obuiecrsa, garke ecnm
MHOCTPAHHbIA UHBECTOP HE UMEEeT HU NPAMOTro HM KOCBEHHOTO KOHTPOAA Hag,
poccuiickum nuuyom (Pewennsa AC r. Mocksbl no aenam Ne A40-69515/09-104-320, A40-
58081/09-83-445)

6. OpobpeHune caenkm ¢ 3aMHTEPeCcoOBaHHOCTbIO He 0CBO6OXKAaeT OT HeobxogMmocTu
BbIKyna aKuuii B cnyyae, ecnm caenka oagHOBPEMEHHO ABAAETCA KPYNHOMU
(MoctaHoBneHune Mpe3namyma BAC PO no aeny Ne Ne A41-6297/2008 )

www.cliff.ru
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M&A B pecTpyKkTypusauumn: 3aKOHONPOEKTbI

3anpeT Ha NepeKkpPecTHoe BlageHue akKuUaAMu:

* aKUWU, NPUHaANeXxalue aoYepHUM obuiecTsam, He NPeAOCTaBAAIOT NPaBa ros10ca U N0 HUM He
BbIN/1A4YNBaOTCA AUBUAEHAbI;

* fouepHee 06LLECTBO He Bnpase NnpuobpetaTtb MHble GUHAHCOBbIE MHCTPYMEHTDI, YA,0CTOBEPAIOLLME NPaBa Ha
aKuuy, B T.4. BbiNyLeHHble N0 3aKOHOAaTe/IbCTBY MHOCTPAHHbIX rOCyAapcTBs.

OTBETCTBEHHOCTb Y/1eHOB OPraHOB ynpaB/aeHun

eYCTaHaBAMBaETCA NPe3yMMLMA BUHbI pyKOBOAUTENEM.
e [leTann3snpyroTca NOHATUA Pa3yMHOCTU U J06pOCOBECTHOCTH.
*HoBble cocTaBbl NpaBOHapYyLIEHUA:

v'HapyleHue nopsaaka npuobpeTeHnsa SMUCCUOHHBIX LEeHHbIX Bymar oTKpbIToro obuiecTsa;
v'HenpeacTaBNeHUA NPEUMYLLECTBEHHOrO Npasa NPMoBpeTeHNs akLMi U SMUCCUOHHbIX

LLeHHbIX Bymar, KOHBEPTUPYEMbIX B aKLUU, UAW HAPYLIEHWUA NOPALKA €ro OCyLEeCcTBNEHUS;
v'HapyLeHMA CPOKa U NOpPAAKa BbiNAaTbl 06bABAEHHbIX ANBUAEHAOB AN HEUCMONHEHMA U
(nnun) HeHaanexKawero NCNoHeHMA 06A3aTeNIbCTB MO 06AUTALMUAM UAU UHBIM SMUCCUOHHBIM
LeHHbIM Bymaram obuiecTsa;

vonpeaeneHuna LeHbl pasMmeLLeHma akumil U MHbIX SMUCCUOHHBIX LieHHbIX Bymar obuecTsa,
KOHBEPTUPYEMbIX B aKLUWUU, C HapylleHnem TpeboBaHWI, yCTaHOBIEHHbIX deaepasibHbIMU
3aKOHamu;

v HapyLeHna NopaaKa BbiKyna uam npuobpeteHuns obLecTBOM ero akuuin Man NHbIX
3MUCCUOHHBIX LLEHHbIX OyMmar, B TOM YMC/ie HapyLLeHMA NopaaKa onpeaeneHmn LUeHbl
BbIKyMaembix (Mprobpetaembix) akL MM U UHBIX SIMUCCUOHHbIX LLEEHHbIX Bymar;

v HapyLlleHMA nNpas BAaAENbLEB IMUCCUOHHbIX LLeHHbIX Bymar obLiecTsa Npu OCyLLeCTBAEHUN
€ro peopraHusauuu.

Bo Bcex nepeuymncsieHHbIX CAy4YaaX PYKOBOAUTENU A0MXKHbI byayT HecTn cybcmuamnapHyto ¢ obuiectsom
OTBETCTBEHHOCTb Nepepn akUuMoOHEepPaMM 1 BlageibLLaMU UHbIX SMUCCUOHHDIX LLeHHbIX 6ymar obuwecrBa 3a

YObITKM. www.cliff.ru
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Tunonorma pucKkos

Buabl pUcKkoB B pamMKax NpPoeKTa No pecTPyKTypusaLuum:
> PUCKn HepocTUXeHUA pe3ynbTraTa

» PUCKM yTpaTbl MMmyLLeCcTBa

U PUHAHCOBDbIX NOTEPb

» PUCKM cpbiBa CPOKOB NPOEKTa

www.cliff.ru
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PUCKK HeaoCTUXKeHUA pe3yabraTa

1.

OTmeHa pe3synbrarta

O6rkanoBaHune peopraHusaumnm/ocnapmBaHme caenok B cyaebHom nopagke:

OO0

MWHOPUTAPHbIMKW aKLLMOHEPAMMU;
KpeanuTopamu;
KOHKYPCHbIMM YNPaBASAIOWMMWN KOPUANYECKUX NTNL, Ha CTaaum BaHKPOTCTBa;

peopraHmM3yembiMn KOMMNAaHUAMU (MEHEAXKMEHTOM) UM UX COBCTBEHHUKM (NpW HaNU4YUK
KOHGNMKTA MeXKay MeHeAXMEHTOB U COOCTBEHHUKAM);

®AC npu OTCYTCTBMM COrNACUA Ha CO34aHNEe, peopraHn3aLnto NN CoOBePLLUEHME CAENOK (CT.
34 ®3 Ne 135 «O 3aLmnTe KOHKYPEHLUNY);

2. bhokupoBaHue npoekKra

Q

Q

oTka3 PAC B Bblgaye NpeaBapuTEeNbHOIO COrnacma Ha co3gaHue, peopraHmM3aLnio uam
npuobpeteHune akunii/gonen (ct. 27. ®3 No 135 «O 3awmUTe KOHKYPEHLUNY);

610KMpPOBaHUE peLleHna O BbIHECEHMM BOMPOCA O PpeopraHu3aumm Ans pacCMOTPEHUSA
obwmm cobpaHnem akunoHepos Ha CoseTe ANpPEKTOPOB OTAE/IbHbIMM YneHamu (n. 3 cT. 49
®3 Ne 208 «O6 akUMOHEPHbIX 06 EecTBax»);

6/10KMPOBaAHME PELLEHMS O PeopraHM3aLnm AN IUKBUAALMUM MUHOPUTAPHbBIMU
akumoHepamm (y4actHmMkamum); (n. 4 ct. 49 ®3 Ne 208 «O6 aKuUMOHEepHbIX obLiecTBax»);

H6N10KMpPOBaHME peLleHUsa O KPYMHbIX CAE/Kax N caenKax C 3auHTepPecoBaHHOCTbIO NpuU
BbiHeceHUn CoBeTom [IMPEKTOPOB BOMNpPOCA AJ/1 PACCMOTPEHUA 0bWMMm cobpaHmem

akumnoHepos; (n. 3 cT. 49 ®3 N2 208 «0O6 aKLMOHEPHbIX 0bLLEeCTBaX»).
www.cliff.ru
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PuUcKu yrpaTtbl umyuiectsa U GuUHaHCOBbLIX NOTEPb

yBenunyeHue CTOMMOCTU NPOEKTa

TpeboBaHME MUHOPUTAPHbIX aKLMOHEPOB O BblKyNne akumi (cT.cT. 75-76 ®3 Ne 208 «06
aKLMOHEPHbIX 0becTBax»);

TpeboBaHUA KPeaUTOPOB O AOCPOYHOM UCMONHEHUM 06583aTENLCTB UM NX [OCPOYHOM
npeKpaLweHnm n BoameleHnm yobiTkos (cT. 60 K PP);

OorpaHWYeHUEe Ha HaNOroBble BbIYETbI TO/ILKO ANA peopraHmnsauum B dopme BbligeneHums (cT.
162.1 Hanorosoro Kogekca);

Ha/IoroBble NOTEPU, CBA3AHHbIE C Nepeaadyein akTMBOB MO OCHOBAHUAM, BKAHOYAOLWMM
Bo3me3aHble caenku; (ct. 146 Hanorosoro Kogekca);

pacxoAbl Ha YBOJIbHEHME COTPYAHUKOB NPU IMKBMAALNN, COKPALLEHMUM WTaTa cT. 178
Tpyaosoro Koaekca P®).

2. PuHaHCOBbIE CAHKUUU

g

a

OTBETCTBEHHOCTb OPraHOB yNpaB/ieHUA 33 NPUYNHEHME YObITKOB KOMNAHUM U
aKUMOHepaMm B pe3ynbTaTe OCYLLECTBAEHMA NPOEKTa;

CaHKUMM YNIOSTHOMOYEHHbIX rOCYAapCTBEHHbIX OpraHoB 3a HecobatoaeHne TpeboBaHUM
3aKkoHa (PAC, PHC, COP).

www.cliff.ru
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PUCKM yTpaTbl MmyLecTBa U PMHAHCOBDBIX NOTEPb

3. YTpaTta umyujecrtea
U Mpas nonb3oBaHuWA(BNaAEHUA) HEABUKMUMOCTbLIO, 3€ME/IbHbIMM YYaCTKaMU, HepamMu,
JIECHbIMM Y4aCTKaMM U T.A4,.:

— nepejgaya NpaB Ha 3eMefibHbI y4acTOK MOKeT bbITb orpaHMYeHa cornaweHunem (n.4 cr.
11.8 3emenbHoro Koaekca P®);

— nepegaya Npas No/sib30BaHUA Y4ACTKOM Heap CBA3aHa C Haan4YmMem PpUHAHCOBbIX
BO3MOXHOCTEMN, NePCOHANA, KBAaAMPUKALMN, @ B HEKOTOPbIX Caydanx u bonee yem 50%
y4yacTva B NpeanpuaTumn, Kotopomy nepeaatotca npasa (ct. 17.1 3akoHa 2395-1 «O
Heapax»);

— nepejaya NpaB Ha OCBOEHME BOAHbIX BUONOrMYECKNX PECYPCOB OCYLLECTBAAETCA Yepes
ayKumoH (cT. 32 3 N2 166 «O pbi6010BCTBE U COXPAaHEHMWN BOAHbIX BUONOrNYECKNX
pecypcoB»);

O MpaB MHTenneKTyanbHOM COBCTBEHHOCTY;

O Nuuensnin (cT. 11 @3 Ne128 «O nnueH3npoBaHNn»).

www.cliff.ru



PUCKK CcpbiBa CPOKOB

KoprnopaTuBHbIe Npoueaypbl B BUAe 0406peHUs
CAE/I0K C 3aMHTEePeCcoBaHHOCTbIO, KPYMHbIX
CAE/I0K, PbIHOYHOM OLLEHKM NepeaaBaemMblxX
aKTUBOB U ee YyTBEPKAEHNA OpraHamu
ynpaB/eHUs;

npeobpasoBaHme OO0 B AO anA nocneayoLlen
peopraHmsaunm B opme CAnAHUS,
NpUCcoeaANHEHUS;

COKpalleHue WTaTa B C/ly4ae peopraHmnsauuu,
NINKBUAALNM B paMKax pecTpyKTypmsaumm (cT.53,
81. 82 Tpyposoro Kogekca P®), cmeHa
cobcTBeHHMKA npeanpuaTna (ct. 75 Tpyaosoro
Kopekca P®);

cornacosaHue caenok PAC.

www.cliff.ru
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Cnacunbo 3a BHMMaHue!

KasakeBuuy BepoHuKa BAyecnaBoBHa
PykoBoauTenb

parkaaHCKo-I1paBoBoOro [lenaptameHTa
FOpuanueckon dupmbl «KJTMOD»
kazakevich.v@cliff.ru

www.cliff.ru



