KnoyeBblie NpaBoBble BOMNPOCHI pOoCCUNCKUX caenok M&A

Nropb MakapoB
[TapTHep

29 masa 2009

BAKER & MCKENZIE




[Toyemy poccunuckue caenku cnoXxHol? MHeHne NHBeCTOPOB.

Poccunckaa busHec-KynbTypa

“Yukarcknm cnHogpom”

Cno)xHoe o0LeHne B MEHEDKEPOM
OTcyTCTBME HAOEXHOW PbIHOYHOW MHAOPMaLMK

HecornacoBaHHOCTb POCCUMNCKMX 3aKOHOB C MeXayHapo4HOU
NPaKTUKOW
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[1pouecc npegnpoaa*HOM NOAroTOBKU U
NpPUBIiIEYEHNUA NMHBECTOPA

da3za | ®daza ll ®daza lll ®daza IV

Heobs3biBatoLLee

MogrotoBka MapkeTuHr /' npepnoxeHve MeperoBopbl / 3akpbiTe

......................................................................................

6 — 8 Hepgenun | 4 — 6 Hepenu | 6 — 8 Hepgenun l 4 — 6 Hepenu

CornacoBaHue C akLMOHEPOM
cTpaTernm npoaaxu

KoHTakTbl C NOTEHLUManbHbIMK
nokynartenamm

CornalieHue o : MoaroToeka gorosopa

flnarHocTuka GuaHeca :
i Kynnu-npoga)xu, akLMOHEPHOro
KOHbMAEHLUMaNbHOCTH :

PacnpoctpaHeHue flonyyeHve cornacoBaHum
MHBECTULIMOHHOTO — {DAC)

ToaroToBka TM3epa, 5 MNony4eHne HeobA3bIBAKOLLNX : Moanucanue n 3akpbiTre
i MHBECTULIOHHOTO MeMopaHayma npeanoxeHnn - :

MogroToBKa «ANMMHHOIO»
N «KOPOTKOro» CrMNCKOB
NoTEHUManbHbIX UHBECTOPOB

OLeHKka HeobsA3bIBaOLLMX
npeanoXxeHui

CornalueHuie 06 3KCKIMIO3NBHOCTY CornaweHne 06 3KCKIH3NBHOCTU
CornaweHune 06 OCHOBHbIX YCMOBUSX
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lOpuanyeckme acnekTbl Npogaxun busHeca («BbIxoga»)

Mpwn noaroToBke bu3Heca Kk npoaaxe («BbIXOAy») BaXKHO y4eCTb CreaytoLLne OCHOBHbIE
MOMEHTbI:

1. [lpegBapuUTenbHbIA aHanNM3 CyLEeCTBYHOLEN NCTOPUYECKON CTPYKTYPbl COOCTBEHHOCTU
(UCC)

Brnnaumne NCC Ha ueHy npogaxu
Pa3pelwieHne npobrnemHbix BONpocoB, cBsA3aHHbIX ¢ MCC
dopmunpoBaHue Data Room
OpraHunsaumsa gocTtyna nHeectopa Kk Data Room:
* NOAroToBKa cornalweHnsa o KOoHdnaeHUNnanbHOCTU
* MOAroTOBKA NPOTOKOMAa O HAMEPEHUSX
e noarotoBka Term Sheet
o conpoBoxXxaeHune due diligence nHeecTtopa

6. [logrotoBka neperoBopHOM NO3nNLMKN (PacKpbiTUE OCHOBHbLIX PUCKOB U MIHBECTULIMOHHOM
MemopaHgyme)

7. [TlogroTtoBka [loroBopa Kynnu-npogaxu akumm n, npu HeobxoanmMocTu, BHECEHNE
N3MEHEHNN B y4peanTeSibHblE JOKYMEHTDI

Pl 0
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«[loBecTka OHa» nHBecTopa (Pasa MapKeTUHra)

o CTpyKTypa onga npmobpeTeHna/MHBECTUPOBaHUA roTOBa
e «YnNpaBneHue oxnagaHnamMm» npoaaBLa B OTHOLLUEHUMN:

- IOPUONYECKON CTPYKTYPbl COENKM

- BusHec-moaeneun

- npoBepku (b0 AnNnUaXKeHc)
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«[loBecTKka OHS» MHBECTOpPa Ha cTaguun rMpoOBEPKU
OueHKa Ka4yecTB NOTEHUMArbHOro napTHepa
[ToHMMaHMe cyLlecTBYOLWNX BNU3HEC onepauun 1 Moaenen
OnpeneneHne n oLeHKa pUCKOB
[TONCK CKPBbITbIX PUCKOB U MOTEHLMANbHON OTBETCTBEHHOCTM
CTpyKTypUpOBaHUE COENKU
MHTerpaumnsa n cMeHa KOHTPOrS
[lpoBepka 4acTo «ybmBaeT» caenky
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[leperoBopbl/3akpbiTne

[IpogaBeL, AOKEH 0becnevymnTb
e Pa3ymMHbIM U UCNOMHUMBIN NNaH PeCcTPYKTypusauun

e K/lcnonmHMMOCTb U pa3yMHbIE CPOKU NpeaBapUTesibHbIX
YyCINoBUA

e [lpnemnembin NOPAOOK onnaTthl LEHbI

o «HeobpaTMOCTb» gOoroBopa Kynsn-rnpogaxu

o CbanaHcnpoBaHHOCTb rapaHTun u 3asepeHnn (W&R)
 KoHKpeTHOCTbL rapaHTum (Indemnity)
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YTo ewle MOXHO caenaTb Ans KOMMGOPTHOro Bbixoaa?

1. [MoaroToBUTb CUCTEMY YyNpaBfeHUss KOMMaHUM C YHETOM BO3MOXHbIX MOXenaHum
MHBECTOpa 1 pa3mepa Aonu B GusHece (KOHTPOSIb 3a NPUHATUEM KITHOYEBbLIX PELUEHMN Ha
ypoBHe OCA, C[l, NCNONHUTESbHbIX OPraHoB)

2. Kak goBecTtu pasmep gonv B busHece 4O MHTEPECHOro Ana MHBecTopa:
 Tag-Along (npaBo MUHOPUTaPUA NPUCOEANHNTLCS K KCOBMECTHOM NPOoLaXKe»)
« Drag-Along (npaBo maxoputapusa TpeboBaTb «COBMECTHYIO NPOaaxy»)
 Put & Call Options
* OnpegeneHne MMHMMArbLHOW LieHbl BbIXo4a nnn pac4yeTHon oopMyribl
e [lpenmyLlecTBeHHOE NpaBo
e Anti-Dilution
» [lpeaBapuTteribHbIN 4OroBOpP
 Bo3MOXHble U3MeHeHNa B yupeauTesribHble JOKYMEHTbI

3. YperynupoBaHMe OTHOLUEHUI C MPOYNUMUM aKLMOHEPAMN B HAYarIbHOW CTagum noaroToBKu
BusHeca Kk npoaaxe (nereHga: NoAroToBKa NpogasaemMoro busHeca K aygupyemomy
cTaHaapTy)
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«Knrou» K ycnexy

OCHOBHbIE MPUYUHBI «CpPbiBa» CAEMNKU
 Henpo3pa4HoCcTb poccumnckoro busHeca
e [lpoTnBOMNONOXHblEe NOAXOAb! K OLLEHKE PUCKOB
* Huskoe «opungnyeckoe» Ka4yecTBO akTUBOB

e AKLMOHEpPHasa cuctemMa «CAepXKn 1 NPOTUBOBECOB»
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«Knrou» K ycnexy
Bo3MOXHbIe pelleHna onsg npoBepKu

e [NpegnpopakHasa noaroToBka
e HesaBuncmumoe MHeHue / oLieHKa PUCKOB

 [logroTtoBka Hagnexallen KoprnopaTuBHOM CTPYKTYpPbI
e [OTOBHOCTb K KOMMNPOMUCCY
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OcobeHHOCTM cOEernoK B KPU3UCHOM CUTYaLnn

* MAapKETUHI MOXET 3aTAHYTbCH
e cAefika MoOXeT bbITb coBepLUeHa bbicTpee

e 0coboe BHMMaHMe yaenseTcs OONIrOBOW Harpyske u ee
pacrnpegeneHnio B KOPropaTUBHOM CTPYKTYpE

e BOaHK MOXET cTaTb "cepbiM KapanHanom"

°*  W3MEHWUSIOCb OTHOLUEHME K puckam (Ka4eCcTBO aKTUBa,
OOXOQHOCTb)

e chenka MoXeT copBaTbCs Ha NMobon cTaanu
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Cnacmbo 3a BHMmMaHume!

Ballun Bonpochbl?

Nropb Makapos
[TapTHep
Telephone: +7 (495) 7872700

Email: igor.makarov@bakernet.com




