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[Touyemy poccumnckme caernkm CrnoXXHbl?
MHeHne NHBeCTOopOB.

— Poccunckaa busHec-KynbTypa;

— “Ypkarcknm cuHOpom’;

— CrnoxHoe obueHne ¢ MeEHEOXXEMEHTOM;

— OTcyTCcTBUE HAOEXHON PLIHOYHON MHPOPMaLNU;

— HecornacoBaHHOCTb POCCUUCKUX 3AaKOHOB C
MeXayHapoaHoW NpakTUKOMW.
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[1pouecc npeanpoaa*HOM NOAroTOBKU U
NpuBNEYEHNA NHBECTOpPA

MapkeTuHr /

lNogrotoBka HeobssbiBatoLlee
npeanoxeHue

Mposepka (Obto OunuaxeHc) /

Ob643biBatoLee nNpeanoxeHne Meperoeope! / 3akpbiTne

| 6 - 8 Hepenb | 4 - 6 Hepenb

! 6 - 8 Hepgenb | 4 - 6 Hepenb

KoHTakTbl C noTeHLManbHbLIMU TaenaaE f TsEeEtmE Ly Meperosop.
nokynartenamm P P P H . ¢

CornacoBaHue ¢ aKLUMOHEPOM

cTpaternn npoaaxm

[MogrotoBka gorosopa Kynmnu-
MonyyeHne o6sa3bIBaOLLMX MPOZAXM, aKLMOHEPHOrO
. cornatleHus

CornalueHue o
[uarHocTuka 6usHeca
KOH(aeHUManbHOCTH

PacnpocTtpaHeHune
WMHBECTULIMOHHOTO OueHka 0653blBaOLLNX
MeMopaHayma npegnoXxeHuin

lMonyyeHne cornacoBaHui
(®AC)

OusHeca

MoaroToBka Tu3epa,
WHBECTULMOHHOTO MemMopaHayma
1 NPOYMX [IOKYMEHTOB

MonyyeHne HeobA3bIBAKOLLNX

I'Ipe,D,J'IO)KeHI/Iﬁ Mognucaxme n 3aKpbiTne

MogroTtoBka «ANIMHHOIO» U

«KOPOTKOrO» CMUCKOB OueHka Heo6A3bIBaOLLIMX
noTeHunasrnbHbIX NHBECTOPOB I'IpeD,J'IO)KeHI/IIZ —
— CornatiueHue 06 3KCKMH3NUBHOCTH
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IOpuanyeckne acnektbl Nnpogaxuv busHeca («Bbixoga»)

Mpy nogroToBke GM3Heca k Npoaaxe («BbIXo4y») BaXKHO YYECTb CrieayHLLMe OCHOBHbIE
MOMEHTbI:

1.

a bk wb

[NpenoBapuTenbHbIN aHanNM3 CyLLeCTBYHOLLEN NCTOPUYECKOU CTPYKTYpPLI
cobcTBeHHocTH (UCC);

Brnnanmne NCC Ha ueHy npogaxu;

PaspeweHne npobnemHsix BONpocoB, ceA3aHHbIX ¢ CC;
dopmuposaHune Data Room;

OpraHunsauyus goctyna nHeectopa Kk Data Room:

. noaroToBKa cornaleHmda o KOHd)I/ILI,eHLI,I/IaJ'IbHOCTI/I;

= noAroToBKa NMPOTOKOJ1a O HaAMEPEHUAX;

. noarotoska Term Sheet;

. conpoBoxaeHune due diligence nHeectopa.

[MoaroToBka NeperoBOpHOM NO3nUMn (packpbliTe OCHOBHbLIX PUCKOB B
NHBecTuumoHHom MemopaHayme);

MoarotoBka [JoroBopa Kynmnun-npogaxun akumm n, npu HeobxoanmMocTn, BHECEHME
N3MEHEHWUIN B yuYpeauTenbHble JOKYMEHTHI.
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«loBecTka aHA» nHBectopa (Pasa mapKkeTuHra)

— CTpykTypa anga npnobpeTteHus / MTHBECTUPOBaHUSA rOTOBa;
— «YnpaBrieHne oxungaHmamMmmny rnpoaasla B OTHOLLEHWUMN:

" OPUONYECKON CTPYKTYPbI COENKMU;

=  Bu3Hec-moOenen;

" npoBepku (b0 onnnoxeHc).
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«[loBecTka OHA» MHBECTOopa Ha cTaguun NpPoOBEPKU

— OueHKa ka4vecCTB NOTeHUManNbLHOro napTHepa;

— [MoHnmaHue cyulecTByOLNMX BU3HEC onepaunn n Mmogenem;
— OnpepgeneHve u oueHKa PUCKOB,

—  [lonck cKpbITbIX PUCKOB M NOTEHLMANbHON OTBETCTBEHHOCTH;
—  CTpyKTYypuUpOBaHUE COENKMU;

—  WHTerpaumsa n cmeHa KOHTPOrS;

— [lpoBepka 4acto «ybmBaeT» cOEerKy.
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[TeperoBopbl / 3akpbiTne

[MpogaBeLl gomkeH obecnednTb:

Pa3yMHbIM U UICNONMHUMbIW MMaH PeCTPyKTypusauuu,

IcNONHMMOCTL N pasyMHble CPOKU NpeaBapuUTeNbHbIX
yCIoBUMN,

[lpnemnembi NOpPAOOK onnaThl LEeHbI;
«HeobpaTmMocTb» gorosopa Kynnu-npoaaxu,;
CbanaHcupoBaHHOCTb rapaHTun n 3aseperHuin (W&R);
KoHkpeTHOCTb rapaHTun (Indemnity).
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YT0 eLle MOXHO caenaTb Ans KOMPOPTHOro Bbixoaa?

1. [logrotoBUTb CUCTEMY YNpaBrieHUsa KOMNaHUM C y4ETOM BO3MOXKHbIX MOXeNnaHnn
MHBECTOpa 1 pa3mepa 40SM B Dn3Hece (KOHTPOsb 3a NPUHATUEM KIHOYEBbIX
peweHnn Ha ypoBHe OCA, C[], ncnonHuTenbHbIX OpraHoB);

2. Kak goBecTu pa3mep gonu B 6M3Hece 40 MHTEPECHOro AJiA MHBeCTopa:

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

Put & Call Options;

OnpeneneHne MMHUMaribHOM LeHbl BbIXxoda uUin pac4yeTHoM oopMyIbl;
[MpenmyLecTBeHHOE NpaBo;

Anti-Dilution:;

[MpenBapuTenbHbIN OOroBOP;

Bo3MOXHble N3MeHeHNd B ydpeanTernbHble JOKYMEHTHI.

3. YperynupoBaHue OTHOLLEHWUIA C MPOYUMU aKLMOHEpPaMM B Ha4amnbHOW cTagum
NoAroToBKN BU3Heca K npogaxe (nerexaa: NoAroToBka npoaaBaemoro busHeca K

ayompyeMmomy ctaHaapTy).

© 2012 Baker & McKenzie — CIS, Limited 8



«Knoy» K ycnexy

OCHOBHbIE NPUYNHbI «CPbIBa» COENKW:

Henpo3pa4yHoCcTb poCCUMNCKoro busHeca;
[1poTMBONONOXHbIE NOAXOAb!I K OLLEHKE PUCKOB,
Hu3koe «topugmnyeckoe» KavecTBO akTUBOB;
AKLUMOHepHaa cuctemMa «Ccaoepek 1 NpoTUBOBECOBY.
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«Knoy» K ycnexy

Bo3MOXHble pelleHna ans npoBepKu:.
— [lpegnpogaxHaa NOAroToBKa,

— Hes3aBucmmoe MHeHue / oLeHKa PUCKOB,;

— [logrotoBka Hagnexailen KoprnopaTUBHON CTPYKTYPHI;
— [oTOBHOCTb K KOMMNpPOMUCCY.
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OcobeHHOCTU CcOESIOK B KPU3NCHOM
CUTyauunun

— MapKeTuHr MOXEeT 3aTAHYTbCH;

— Cpenka MoXeT DObITb coBeplLUeHa DbICTPEE;

— Ocoboe BHMMaHne ygensaeTcsa AoNroBOW Harpyske u ee
pacnpeneneHnto B KOpnopaTuBHON CTPYKTYpE;

— baHK MOXeT cTaTb "cepbiM KapanHanom®;

—  3MeHUnocb OTHOLLEHNE K pUCKaM (Ka4eCTBO akTuBa,
OOXOQHOCTB);

— Cpoenka MOXeT copBaTbCsl Ha Nobon ctaguu.
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BAKER & MCKENZIE

Cnacunbo 3a BHMMaHue!

Baluum Bonpockl?

Nropb Makapos

[lapTHep

+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.

© 2012 Baker & McKenzie — CIS, Limited



