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[Touyemy poccumnckme caernkm CroXXHbl?
MHeHne NHBECTOPOB.

— Poccuinckas busHec-KynbTypa;

—  “Ypukarcknm cuHgpom’;

— CroxHoe o0LeHne C MEHEOKEMEHTOM;

— OrtcyTCcTBUE HaOEXXHOMN PbIHOYHON MHPOPMaLNU;

— HecornacoBaHHOCTb POCCUNCKUX 3aKOHOB C
MeXayHapoaHoM NpakTUKOW.
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- §
[1pouecc npeanpoga*XHoU NOAroTOBKU U
npuBrevYeHnsa NHBecTopa

MapkeTuHr /
lNogrotoBka Heobs3biBatoLee
npeanoxeHve

Mposepka (Odbto OunuoxeHc) /
Ob643biBatowee npeanoxeHne

MeperoBopbl / 3akpbiTue

! 6 - 8 Hegenb | 4 - 6 Hepenb | 6 - 8 Hegenb | 4 - 6 Hepenb

KoHTaKTbl C noTeHUManbHbIMN
nokynartenavm

CornacoBaHue C akUMOHEPOM
lNeperosopsbl

lNpoBepka / MNpeseHTaumm

cTpaternn npoaaxu

MoaroToBka 4orosopa Kynnu-
npoaaxu, aknoHepHoro
cornawueHunsa

CornalueHue o
KOH(hmaeHunanbHOCTH

MonyyeHne o65a3bIBaOLLMX

[unarHocTuka 6usHeca

npegnoXxeHunin

PacnpocTtpaHeHune
WHBECTULIMOHHOTO
MemopaHgyma

lMonyyeHne cornacoBaHui
(PAC)

OusHeca

OueHka 065a3bIBatoLLINX

npeanoXxeHumn

MogroToBka TM3epa,
MHBECTULIMOHHOTO MeMopaHaymMa MonyyeHne Heobs3bIBAOLLNX

1 NPOYMX AOKYMEHTOB npeanoXeHun MoanncaHwe u 3akpbiTUe

lNogroTtoBKka «AJIMHHOTO» U

«KOPOTKOr0» CMUCKOB OueHKka Heobs3bIBaOLLIMX

noTeHumarnbHbIX MHBECTOPOB npe,u,nomeHMﬁ —
' CornawueHne 06 3KCKMO3MBHOCTU
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Opuanyeckue acnekTbl Nnpogaxu busHeca («Bbixoga»)

Mpwn noaroToBke GU3Heca K Npoaaxe («BbIXOAy») BaXHO YY4ECTb CMeayoLLMe OCHOBHbIE
MOMEHTBbI:

1. [lpenBapuTenbHbIM aHann3 CywecTBYHOLWEN NCTOPUYECKOW CTPYKTYpSLI

cobcTBeHHocTH (UCC);

BrninsaHmne MCC Ha ueHy npogaxw;

Pa3pelueHne npobnemMHbix BONpocoB, cBA3aHHbIX ¢ MCC;

dopmupoaHne Data Room;

Opranunsauma goctyna nHeectopa k Data Room:

= noaroToBKa corfnaweHmda o KOHd)VIJJ,eHLI,VIaJ'IbHOCTI/I;

= noaroToBKa NMPOTOKOJ1a O HAMEPEHUAX;

= noarotoBka Term Sheet;

. conpoBoxaeHue due diligence nHeectopa.

6. [loagroToBka neperoBopHOW NO3NLUNKN (PACKPbITUE OCHOBHbLIX PUCKOB B
NHBecTuumoHHom MemopaHayme);

1. MogroToBka |El,OFOBOpa Kynnun-npogaxku akuum un, npu HeOB6XO0AUMOCTHN, BHECEHNE
N3MEHEHUN B yyqypeanTesribHble JOKYMEHTbI.

a kWb
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«l'loBecTka oHA» nHeectopa (Pasa mapkeTuHra)

— CTpyKkTypa ang npmobpeTteHus / THBECTUPOBaHUSA rOTOBa;
— «YnpaBrieHne oxungaHmamMmny rnpoaasla B OTHOLLEHWUMU:

" OPUONYECKOW CTPYKTYPbl COENKU;

=  BusHec-mogenewu;

= npoBepkn (b0 ounmnoxeHc).
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«[loBecTKka gHS» MHBECTOpa Ha CTagumn NpPoBEPKU

— OueHka Ka4yecTB NoTEHLUMaNbLHOro napTHepa;

— [MoHnmaHue cyuiecTByOLNMX OU3HEC onepaunn n mogenem;
— OnpegeneHne n oUeHKa PUCKOB,

— [1TonCK CKpbITbIX PUCKOB U NOTEHLMANBHOU OTBETCTBEHHOCTH;
—  CTpyKTypunpOBaHue COENKMU;

—  WHTerpaumsa n cMeHa KOHTPOns;

— [lpoBepka yacto «ybmBaeT» caesky.
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[TeperoBopbl / 3aKpbITHE

[TpogaBeLl oomkeH obecneynTb:

PasyMHbIN 1 UICNOMHUMbIW NNaH PeCcTPYKTypusaumu;

ICNONMHMMOCTbL N pasyMHbIE CPOKWU NpeaBapUTenbHbIX
yCroBum,

[Tpnemnembi NOPAOOK onnaThbl LEHbI;
«HeobpaTnmocTb» gorosopa Kynmiun-npoaaxu;
CbanaHcnpoBaHHOCTbL rapaHTum u 3asepennn (W&R);
KoHKpeTHOCTb rapaHTun (Indemnity).
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YT0 ewe MOXHO caenaTtb Ang KoMdOpTHOro Bbixoaa?

1. TloaroToBUTb CUCTEMY YMNpPaBfIEHUS KOMMNAHUM C y4ETOM BO3MOXHbIX MOXENaHNN
MHBECTOpa M pasmMmepa Ao0nn B B1UsHece (KOHTPOSIb 3a NPUHATUEM KITHOYEBLIX
peweHnn Ha ypoBHe OCA, C[l, ncnosiHuTenbHbIX OpraHoB);

2. Kak gpoBecTu pa3mep gonu B 61M3Hece [0 MHTEPECHOro Ans MHBEeCTopa:

Tag-Along (npaBo MUHOpPUTaAPUA NPUCOEANHUTLCA K « COBMECTHOM Mpogaxe»);
Drag-Along (npaBo maxoputapusa TpeboBaTb « COBMECTHYIO NPOLAXKY»);

Put & Call Options;

OnpegeneHne MUHMMarbHOW LIEHbI BbIXO4a UM pacyeTHOM (hopmynbl;
[MpenmyLiecTBEHHOE NMpaBo;

Anti-Dilution;

[MpenBapuTenbHbIN 4OrOBOP;

Bo3MOXHble N3MeHeHNA B ydpeanTernbHble JOKYMEHTHI.

3. YperynupoBaHue OTHOLUEHUN C NPOYNMN aKLMOHEpPaMU B Ha4arnbHOM CcTagmm
noaroToBkM BU3Heca K npogaxke (nereHga: noarotoBka npogasaemoro busHeca K

ayoupyemomy ctaHgapTy).
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«Kntoy» K ycnexy

OCHOBHbIE NPUYNHbI «CPbIBa» COENKW:

Henpo3payHocTb poccuickoro bmusHeca;
[MTpOoTMBOMNOMNOXHbIE NOAXOAbl K OLLEHKE PUCKOB;
Hu3koe «opuanyeckoe» Ka4yecTBO aKTUBOB;
AKLMOHEpHas cuctema «caepXku 1 NpoTUBOBECOB>.
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«Kntoy» K ycnexy

Bo3MOXHble pellueHna Ang npoBepKu:.

— [lpeaonpogaxHaa NoaroToBKa,

— Hes3aBucmmoe mMHeHue / oLeHKa pPUCKOB,;

— [loaroTtoBka Hagnexallen KoprnopaTuBHOW CTPYKTYPHI;
— [OTOBHOCTbL K KOMMNpPOMMUCCY.
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OcobeHHOCTU cOESIOoK B KPU3NCHOM
CUTyauunm

MapKeTUHI MOXET 3aTAHYTbCS;
Cpaenka MoXeT ObITb coBepLUeHa bbICTpee;

Ocoboe BHMMaHWne yaensieTcsa OofnroBov Harpyske u ee
pacrnpegerieHmio B KoprnopaTUBHOU CTPYKTYpPE;

baHKk MOXeT cTaTb "cepbiM KapanHanom”;

3MEeHMNOCb OTHOLLEHWE K pUCKaM (Ka4yeCTBO akTMBaA,
OOXOOHOCTb);

Cpoenka MoXeT copBaTbcs Ha ntobon ctagun.
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BARKER & MCKENZIE

Cnacunbo 3a BHUMaHue!

Bawin Bonpockl?

Nropb Makapos

[TapTHep

+7 495 787 2700
igor.makarov@bakermckenzie.com

Baker & McKenzie — CIS, Limited is a member firm of Baker & McKenzie International, a Swiss Verein with member law firms around the world. In accordance with the
common terminology used in professional service organisations, reference to a "partner" means a person who is a partner, or equivalent, in such a law firm. Similarly,
reference to an "office” means an office of any such law firm.
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