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NPEABAPUTEJIbHAA AOKYMEHTALUNA

YTOo 3aKk1t04aloT A0 cAenkKun?

B OcHoBHbIe ycnoBusi (Letter of Intent, Heads of terms, Term
Sheet, Memorandum of Understanding);

B CornaweHune 06 >3Kckno3nBHoctn (Lock-Out Agreement,
Exclusivity Agreement);

m CornaweHune O nysiare 3a OTKa3z OT cpaenkun (Break Fee
Agreement, Failure Costs Agreement);

m CornaweHne o0 kKoHpunageHymnanbHoctn (Confidentiality
Agreement).
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OCHOBHbI€ YC/NOBUSA: YTO AOJIXXHO ObITb?

Y10 HeobxoanMo He 3abbiTb BKAHOUYMUTL B OCHOBHbIE YCOBUS:
CTOpPOHDI caenku (BK/Yas nonyyaTtenss UHBECTULINK);
OueHKa KoMnaHun nnu dopMyna Ans ee BblYUC/IEHUS;

YcnoBus BHECEHUS CYMMbl MHBECTULMW (TPAHLUM U NpeaBapuUTesbHbIE YCNOBUS
BHECEHUS KaXA0ro U3 HUX);

B OCHOBHbIE MPUHLMMNbI KOPNOPATUBHOIO yrnpaBsieHUsA (COCTaB CoBeTa
ANPEKTOPOB, HAa3HAaYeHMe reHepasibHoOro AMpeKkTopa, yrnpasjeHne 404epHUMHU
KOMMaHUSIMN);

B BapwuaHTbl cTpaTeru Bbixoga nHeectopa (NyT/Konn onumoHsl, tag along/drag
along, kBanndpunumposaHHoe IPO u 1.4.);

B YnoMumHaHue TpebyeMbiX MHBECTOPOM rapaHTUi N 3aBEPEeHUMN B OTHOLLEHUM
6busHeca KoOMNaHMM, NONyYatoLWeEN NHBECTULNN;
BpeMeHHble paMKu caenku n rpadmk ee peanmsaunm;
Opunanyveckm obsg3aTenbHble NONOXEHUS: KOHDUAEHUNANBbHOCTD,
SKCKJ/TH03MBHOCTb, MaTa 3a BbIXOA U3 CAENKU, pacrnpeneneHmne
TPaH3aKLUMOHHbIX pacxoaos, BbIGOp NPpMMEHNMMOro nNpasa M NMNOJIHOMOYHOIO Ccyaa
nnn apbutpaxa.
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OCHOBHbIe yC/10BUSA: HA 4YTO 06paTUTb BHUMaHue?

MNoaymaiiTe o cneayowmx Bonpocax:

B Kakue ycnoBusi UMEKT IOPUANYECKYIO CUATY, @ KaKune HeT?

® He co3patoT M OCHOBHble YycnoBUs 0683aHHOCTb A06pPOCOBECTHOrO
ydyacTtus B neperosopax (Duty to negotiate in good faith)?

B He copmepxat nanm  OCHOBHble YyC/10BUS  HEBEpPHbIX ((paKToB
(misrepresentation)?

m He o6yaytr nm dopMmynnpoBkn  OCHOBHbIX  YC/IOBUMA  CIIMLLKOM
KOHKPETHbIMU N HEe NINLUUT /I 3TO Nneperosopbl rMbkocTn?

B He 3araHeT /M COrlacoBaHME CAUWIKOM noApobHbIX OCHOBHbIX
YC/IOBMIN NeperoBopbl No caenke?

B ECnu OOKYMEHT peryampyeTtcss POCCUMUCKUM MpaBOM — He SBJISeTCHa un
OH npeaBapuTesibHbIM AOroBOPOM?

B Kakne kopnopatuBHble opaobpeHusa Heobxoammbl BaMm ans
noanucaHms OCHOBHbIX YC/IOBUIN?
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CornaweHue 06 3KCK/THO3MBHOCTU

CornaweHune o6 3KCKIIO3MBHOCTU MOXEeT O6biTb NMOAMUCAHO KaK OTAesSIbHbIN
AOOKYMEHT mnun Kak 4actb OCHOBHbIX ycnoBun. HeobxoaMMoO NOMHUTL:

CornaweHune 06 3KCKA3MBHOCTM  AO/MKHO  ObiTb  HOpMAMYECKU
o6sa3aTenbHoO;

3anpeT AO/KEH BKAKOYATb: aKTUBHbIM MOUCK APYroro MHBECTOpa W
noKynaTtens,, BeAeHWe  MeperoBopoB C  TPETbUMM  JMLAMM,
npeaocTaBneHne nHbopMaumm TPETbUM NnLAM;

CornaweHune 06 3KCKI3UBHOCTU A0J/HKHO OblTb OrpaHNYEHO CPOKOM;

Cneayer  npeanycMoTpeTb  BCTpe4YHoe  npeanocraBsieHMe 33
S3KCKJ/TH03UBHOCTb;

[MocneacTBus  HapylweHus  cornaweHms o6 2SKCK3MBHOCTUM  Kak
NpaBuM/i0 BKJHOYAKOT BO3MeELleHMEe HamnpacHbIX pacxoaoB, HO He
ynyuweHHon npubbinu.
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CornaiwleHue o njiaTe 3a 0TKa3 OT CAENIKU

CornaweHune o njiate 3a 0TKa3 OT CAesIKM MOXeT 6biTb NoAnMCaHOo Kak

OTAENbHbIM AOKYMEHT WAM KakK 4acTtb OCHOBHbIX YycnoBun. Heobxoammo
MOMHUTL:

B Kak npaBuio nnaTta 3a 0TKa3 OT cAefikM B3MMaeTcs B cny4dasax: (a)
HapylweHna cornaweHnsa o6 3KCKA3uBHOCTM, unn (6) Henony4veHus
KOpNopaTUBHbIX UIN UHbIX 0406pEHNN Ha cAEeNKY;

B B KOHTEKCTe npaBa AHIMWM Nnata 3a 0TKa3 OT CAENKW MOXET O6bITb
pacLeHeHa Kak wTpad, YCTaHOBNEHNE KOTOPOro HeAOMYCTUMO;

B B KOHTEKCTe KOpPropaTMBHOrO npasBa njaTa 3a OTKas OT CAENKM MOXET
6blTb pacCLleHEHa KaK CTeCHAWas [AWPEKTOPOB B MPUHATUMU
pPeweHnM, YTO MOXET NOoBJIeYb UX OTBETCTBEHHOCTb;

B B KoHTekcTe npaBa Poccum wTpad A0NyCcTUM, HO MOXET ObiTb
YMEHbLLEH.
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CornaweHune o KOHOUAeHUNaJIbHOCTU: YTO AOJIXXHO ObITb?

CornaweHune o KOHCI)VILI,eHLl,VIaJ'IbHOCTVI B uaeane AO0/MKHO 6biTb nepBbIM
AOKYMEHTOM, nNnoAanMMCaHHbIM CTOPOHAMWU, AOO0J1XKHO ObITb HPUNANYECKHA
obsa3aTenbHbIM U A0JIXXHO BK/OYAThb:

B O6s3aTenbCcTBO 06eMX CTOPOH Aep)XaTb MeperoBopbl U COoAepXaHUe
JNIOKYMEHTOB MO CAEe/SIKe B TalHE;

B O6a3aTeNbCTBO MHBECTOpPA He pasrfalwaTb MOJSIYYEHHYIO O KOMMaHWUM
MHbDOpPMALIMID U WUCMNOMb30BaTb €€  TOJIbKO AJIA  OLEeHKM
NOTEHLMANbHOW CAENKMU;

B CraHaapTHble UCKJTIIOYEHUSNA n3 obs3aTenbCTBa COXPaHSTb
KOH(PUaeHumnanbHoCTb (TpeboBaHMs  rocyaapCTBEHHbIX  OpPraHos,
yTpaTta KOHPUAEHUNANBbHOCTU U T.4.);

B BO3MOXHOCTb A0CTyna K KOHPuaeHUManbHOM wuHGOpMauMm AOns
COBETHMKOB NHBECTOpPAa;

m Cpok;

B NMocneacrtBmsA pasrnaweHunsa (Bo3MelleHne ybbITKoB, wtpad).
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CornaweHmne o KOHPUAEHUMANBHOCTU: Ha 4YTO 06paTuUTb
BHMMaHMe?

CocTtaBnas cornalieHne o KOHPUAEHUNANbHOCTUN yYTUTE:

B koHTekcTe npaBa Poccumnm HeobxoanMMO yuuTbiBaTb TpeboBaHUS
3aKoOHa O KOMMepYeCKon TanHe;

2P PEeKTUBHOCTb CornaweHnm o KoHpMaeHUnanbHOCTM YacToO CTaBUTCS
noa BOMPOC K3-3a OTCYTCTBUSA MNOHSATHbIX CNOCO60B A0OKa3biBaHUS
yb6bITKOB, MPUYNHEHHbIX HApPYLIEHNSMN;

CTonT yKasaTb KOHKpPEeTHOe MU0, OTBETCTBEHHOEe 3a nepenavy Wu
nosilydeHne KoHpunaeHumanbHOU MHPOpMaUUM KaXKa0M N3 CTOPOH;

CornawleHne o0  KOHMUAEHUWANIBHOCTM  [OJ/DKHO  MPOAOSIXKATb
[leicTBOBaTb B C/lyyae npekpalleHUsa rneperoBopoB Mo CAESNKE;

CornaweHne o KOH(MUAEeHUMaANbHOCTM KakK MnpaBu/i0 He O3HadaeT
rapaHTUM AOCTOBEPHOCTU pPAaCKpbiBaeMoOnN MHPOpMaUmnN.
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KOHTaKThI

Mo BCeM BOMpoCaM B CBA3M C HAcCTOsLWeEN npe3eHTauuenm Bbl MoxeTe cBA3aTbCA C
Hawewn pnpmMon:

Salomon Partners

Poccnda, 121069 MockBa, WWW.Ssalomons.com
CkaTepTHbIX nep., 8/1, a1. 3 www.salomons.ru

T.+7 495 691 11 84 salomons@salomons.com

®. +7 495 691 15 08 anton.klyachin@salomons.com

ABTOpCKOe npaBO Ha MaTepuanbl JaHHOM npe3eHTaumm npuHaanexmt OO0
"CanoMoHc". MaTtepumanbl p[aHHOMW rpe3eHTauuMm He MOryT KOonmpoBaTbCA WU
BOCnpousBoanTbCcsa 6e3 cornacusa npasoobniagatens. HeszakoHHoe BocCnpousBeneHue
UM pacnpocTpaHeHune rpadumyeckon, TEKCTOBOW MHGOpMaUMM UM ee 4acTu BnedeTt
FPa>XAaHCKYH N YrOo/IOBHYO OTBETCTBEHHOCTb.

Hukakne M™aTepuanbl AaHHOM 6polopbl  He  AO0/KHbl  BOCMPUHUMATbLCA  Kak
IOpUAMYECKNIA COBET MO KOHKpPEeTHOMY Bomnpocy. [ pacCMOTPEHUS Ka)Aoro
KOHKPETHOro Bonpoca HeobxoamMMa KOHCybTaums topucTa.

(c) OO0 "CanomoHc", 2010. Bce npaBa 3aliULLEHDbI.
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