OpraHun3auuna caenok,
CUCTEMHbIN NOAX0A U
onTummnsauma npoueayp M&A

Badum KneeaHckuu, [lnpekTop anpekumn no
cnnaHnam n nornoweHnam, EBPAS3



BBoaHasa nHpopmauyua

C 2010 ropa B EBpa3e 6onblioe 3Ha4YeHMe yaenaeTcs
OnepauUoOHHbIM YyIy4YLWEHNAM, MPOBOAATCA perynapHoe
obyyeHmne cotTpyaHmnKoB n «LEAN-ceccnmn», B xoae KOTOPbIX
aHA/IM3NPYHOTCA OnepaumMoHHbIe NPOLEeCChl;

B pamKax ogHOM 13 Takmx ceccuin B Havane 2012 roga bobina
NPOaHaIN3NPOBaHa TEKYLLLAA CUTyaLUMA B CPABHEHUU C
«MaeanbHbiM cocTosiHMEeM». B pesynbrate 6bi1 U3MEHEH
noaxopa K opraHusauunm paga npoueayp M&A.



«MneanbHoOe COCTOAHUER

* «MpeanbHoe coctoaHme» B Teopun LEAN-meHenKmeHTa —
3TO:
d npOM3BO,£I,CTBO OpraHM30BaHO B NOTOKE bes NnoTepb
1 JocTaBKa Nnpon3BoANTCA TOYHO BOBPEMS U B MOJIHOM oH6beme
U Honb gedekTos

[lpumep: BblIET Ha camonerTe.

 MpeanbHoe COCTOSIHME: MPUEXaAN B a3pONOPT — CeN B CaMo/ieT
—yneten. Bce 6e3 3aaepKek.

e (dakKkTnyeckoe (TeKyllee cocToAaHME): MPUEXan B a3ponopT —
perncTpaums — caada 6ararka — 4OCMOTP PYYHOM Knagum —
OXWOAHUE BblieTa — OXKUAAHNE APYTUX MNACCAXKNPOB B
camoneTte — BblneT



NaeanbHoe cocToAHUE B caenkax M&A

* [1lpn noKynke n npoaaxe:
1. LWnpoknun BbIbOp aKTUBOB A/1 CPAaBHUTENbHOIO aHaNn3a;
2. [ocTtynHa Bca nHbopmaumna aNna NPUHATUA peLlleHuns;
3. MNokynKa/ npoaaska —3a 5 MUHYT HaXKaTnem KHOMKMW.

HanomuHaem mopzaoesnto Ha bupice.

* [lpu npoparke (AONONHUTENbHO):
1. BblcOKas KOHKypeHuusa. MNpoaaxa no LeHe Bblile OXKUaaHumn

HanomuHaem rpodaxy ¢ mopzos.



B nencTtBnUTENbHOCTU:

AKTUBbI «Ha MOJI0OYKAX» HE Pa3/I0XKeHbl
[aHHbIX ANnA aHanu3sa HeT

HeobxoanmocTb n3yvyeHua maccbl 4OKYMeHTOB B xoae Due
diligence

AKTMBbI «He YNaKoBaHbI» U K NPoAarke He roToBbl

MHOKecTBO YC/I0OBMI M MAPAMETPOB CAENKMU

AHININCKOe NpaBo N KOPOOKU AOKYMEHTOB

M3HYpUTENbHbIE NEPErOBOPbI B TEBYEHNE HECKOIbKUX MECALIEB
KoprnopaTuBHble M aHTUMOHONMOJ/IbHbIE COrNacoOBaHUA

Post-completion u price adjustment n 1.n.



Mpumepsbi (1):

Mokynka y komnanmu AJIPOCA 51% MK Tummp (nionb 2011 —
anpenb 2013):

Bonbwomn o6bem yci0BMiM B OTHOLLEHUU NAPTHEPCTBA;

NnntenbHble NeperoBopbl C MHOXKECTBOM Y4aCTHMKOB Ha
Pa3HbIX YPOBHSAX;

AHTIIMMUCKOe NpaBo U 6bonblion 06beM JOKYMEHTALUNN;

KopnopaTnBHoOe cornacoBaHue caenku 3aHano 1,5 roaa.



Mpumepsbi (2):

Mpoaaxka dunnana HMKHeTarmabCKOro MeTasnnypruyeckoro
KombuHata (HTMK) B r.H.Canga (aHB - okT. 2014):

[MpodunnbHbIE NHBECTOPbLI OTKA3aMUCh;

AKTWUB He BblaeneH B HOpPANLO;

[MpoayKuusa noanekmt obasatenbHom cepTMduKaumnm;
AKTMB NPUHOCUT YObITKMU;

HTMK — eaAMHCTBEHHbIN TEKYLLMN NOCTABLUUK CblPbA.
TpebytoTca 4OroBOPEHHOCTU O MOCNAEAYIOLLMX NOCTABKaX;

Y KaXJoro U3 npeTeHaeHToOB Ha NOKYMNKY — CBOW YCN0BUA
CAENKU, OYEHb C/I0XKHO CPaBHMBATb NPEAJ/IOKEHMS.



Mpumepsl (3):

AHanus uenoyku codnaHusa ueHHocten (VCA), 2011r.
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Peanusauus coenku

1-6 mec 1-2 mec 1-2wmec 1-2 wmec 1 mec

UTOro HA PEAJNTU3ALUIO COENKU >6 Mec.

[AnNnTenbHOCTb N XaoTUYHOCTL NpoLiecca NPUBOAST:
K HeOOXOAMMOCTIN NepecMoTpa YCrOBUIN CAENKN B CBSA3WN C UBMEHEHNEM PbIHOYHbIX YCITOBUN UMK
N3HavanbHbIM HEe3HaHUEM OCITOXHSIOLLMX cOenky akTopos;
K HEBO3MOXXHOCTM B UTOre NPOBECTU NpoLeaypy TeHAepa 1 Kak cneacTeme nomnyvymTb MakCUMarbHYH
LieHy
OrpaHNYeHno BO3MOXHOCTWN yCTaHaBNMBaTb CBOM YCINOBMS B Xxoae peanu3auumn Caenku
K OTKa3y NnokynaTenewn OT CAENKW.

MoBTOpSOLMECcS 3Tanbl COENKA



GAP — aHanus (aHanus3 npobenos: cpaBHEHUE
TEKYLLEero n naeanbHoro CoOCToAHMA)

AHanuns npobenos NoKasbiBaeT:
 KakMe npenaTcTBMA He Aat0T HaM NepenTn B naeanbHOE COCTOAHME
y>Ke cerogHs.
(] KakoB ypoBeHb Hallero BAUSAHUA Ha 3TU NPEeNATCTBUSA

e OTK/NIOHEHUA NPpUBEAEHHbIX MPUMEPOB OT Uaeana o4YeBUAHbI
N 6yayT paccMOTPEHbI NOAPOOHO HUXKE



Cneayrowmim War nocse «aHanusa npobenos»:
KapTa LeneBoro CoOCTosAHUA

U KapTta ueneBoro coctofiHMA ABAAETCS OCHOBOM A/1A NaHa
MEPONPUATUN

(1 KapTa ueneBoro coctoAaHUA MOKa3blBaeT, KAKMM Mbl MOMKEM
caenaTb npouecc B Te4eHUe cneayrowmx 12 mecaues

U Mpu co3spaHumM KapTbl 6yayllero coctoaHUA Heobxoammo
OpUEeHTUpPOBATbLCA Ha naeanbHoe, a HE Ha TeKywlee cocToAaHMe



GAP — aHanus (aHanus3 npobenos: cpaBHEHUE
TEKYLLEero n naeanbHoro CoOCToAHMA)

1. JoctynHocTb MHPOPMALMN:

Bca nHpopmauua — B HaANYUK NHdopmauma pa3po3HeHa, HeJOCTAaTOYHa,
ee HeT Boobuue, inmbo yxe B xoae DD
BbISICHAETCA, YTO CAeNKa BoobLle He
BO3MOKHa

PeweHuA:

1. Co3patb 6a3y AaHHbIX M perynapHo obHoBAATb MHGOPMALUIO
06 0b6beKTax, NOTEHUMANbHO NPUBAEKATE/IbHbBIX ANA MOKYMKW.
2. OnpenennTtb aKTUBbLI, NogneXalime npoaake. [Nposectn no
HUM BHYTpPeHHMM DD, cobpaTb, CUCTEMATM3NPOBATH U
oundpoBaTb BCO HEOOXOAMMYIO MHOPMALLUIO



GAP — aHanus (aHanus3 npobenos: cpaBHEHUE
TEKYLLEero n naeanbHoro CoOCToAHMA)

2. KopnopatuBHble coriacosaHuA K npoueaypbl:

KopnopaTtueHble npoueaypbl He 1. WMHoraa HENOHATHO, KaK U C KEM COrnacoBaTb
3aepXKMBaAtOT NPOLLECChI CAENKM caenky (B OCHOBHOM, MO HEGONbLLIMM aKTUBaAM).
2. Kak onpegenntb 1 cornacoBaTthb LEeHy?

PeweHwUA:

1. «OaHO OKHO» ANA NPopaboTKM 1 BbiHeceHUA caenok M&A Ha
cornacoBaHue (aupekumm no M&A m ctpatermm).

2. Mpo3payHble npoueaypbl NPUHATUA PELUEHMNN B 3aBUCMMOCTH
OT pa3mepa N KaTeropmumn akTuBea.

3. 3apaHee coriacoBaHHble KpUTepUM ANAa oTHECEeHMA aKTUBOB K
NpUBAEKaTeNbHbIM ANA MOKYNKKU UK ana npoaaxKu («Ctpaterna»).



GAP — aHanu3 (aHanm3 npobenos: cpaBHEHUE
TEKYLLEero U naeasibHoro COCToAHMA)

3. «YnaKkoBKa» aKTMBa (npu npoaaxe):

AKTUB roToB K caesike 1. KOpaunuo He co3gaHo.

JInueH3nm Hapo nepeodopmnATb

3. HOpanuo co3aaHo, HO YacTb 06 BEKTOB OTHOCUTCA K
Apyromy 61sHecy, a 4acTb UCMOJb3YIOWNXCA 0OBEKTOB
emMy He NPUHAONEKUT U T.N.

4. dUHAHCOBOE NOJIOXKEHNEe aKTMBa IMBO HEMOHATHO (HeT
lOpanua n goctoBepHOro ynp. y4yeta), ambo
HeyaoBneTBoputenbHo (ans Opanua).

i

PeweHus:

1. o pe3ynbTaTam BHYTPeHHero DD akKTMBOB, NnpeaHa3HaYeHHbIX K
npogaXe, NOAroToBUTb aKTUBbI K NpoAaXKe, NpuBecTu B
«UHBECTULMOHHO-NPUBJIEKATE/IbHOE COCTOAHMEY,



GAP — aHanus (aHanus3 npobenos: cpaBHEHUE
TEKYLLEero n naeanbHoro CoOCToAHMA)

4. TpaH3aKUMOHHAA AOKYMeHTaumsa (npu npoaarke):

[MpocToNn CTaHAAPTHbIN 1. Y KaxKaoro nokynatena — cBOW A0OroBop;

A0roBop. 2. CnoxHble opuanyeckme KOHCTPYKLUMU;
HeT rapaHTun u 3aBepeHnn. 3. MHOrocTpaHuYHbIE NEPEeYHU rapaHTUN N 3aBEPEHUN

PeweHwnsa:

1. KOHKYypeHTHaa npoueaypa ¢ obwmmmn ana Bcex y4aCTHUKOB
YCNOBUAMU U CTAaHOATU3NUPOBAHHbIM MPOEKTOM A40roBopa.

,ﬂ,OKyMEHTbI BCe PaBHO NMpmMxoganTtca npaBnTb, N rapPaHTN AaBaTb,
HO TakaA npoueagypa CMibHO OrpaHUYMNBAET ¢aHTa3V|I-O

KOHCY/IbTaHTOB NOKynaTe/iei 1 3aroHseT ee B onpeaeneHHble
PaMKMW.



ﬂlel\l\epr KOHKypeHTHOﬁ npouenypbl
Mpopaaxka OO0 «EBpa3TpaHc» B 2012 r. (300 maH. 4oNNapoB):
1. HeCKONbKO aKTUBHbIX NpeTeHAeHTOB.

2. Ha ctapTte npoueaypbl Bcem bbln npegoctasneH 6a3osbivt NPOEKT
SPA c orpaHM4YeHHbIM NEePeYHeM rapaHTUM U 3aBEPEHUN.

3. [lpeteHaeHTbl BHeCM npaBKku B SPA, nocae 4yero Hawwu
topuandeckmne KoHcyabtaHTbl (JKynmeH XaHceH, DLA Piper)
NoAroTOBUIN CPAaBHUTENbHYIO TabunLy, B KOTOPOW LIBETOM
BblAE/INN OTKNIOHEHUA Npeasiaraembix NpeTeHAeHTaMu yCA0BUM
OT 6a30BbIX M UX NpUemMmiemocTb. [pn3HaHne Halmnx YCA0BUN
OAHUM UM bonee NpeTeHAeHTaMU 3HAYUTENIbHO YCUAMBANO HaLUy
No3nLUMIO B Neperosopax C «HecornacHbimm». Hecornacue scex
npeTeHAeHTOB C HAaWMMK 6a30BbIMUM YCNOBUAMU N UX NO3NLINU
NO3B0/1A/IN NOHATb rPaHMLbl BO3MOXKHOIMO KOMMNpPoMMcca.

4. Ha ¢uHanbHOM CTaamm BCe yCn0BMA BblN YHUPULMPOBAHDI.
OcTaBanocb TONbKO MNOHATb, KTO NPeA/IOKUT 60NbLUYIO LIEHY.



ﬂpMMepr KOHKypeHTHOﬁ npoueaypbobl
[Mpoaaxka OO0 «Espa3TpaHc» B 2012 r.:
«The received suggestions were split into 3 categories:

1. Reasonable, may be agreed;
2. to be discussed, may be agreed if it becomes a deal-breaker;

3 Unreasonably strict, cannot be agreed i any circumstances»

Bua cpaBHUTENIbHON Tabauupbl:

Parties

Purchaser vehicle n/a Two purchaser entities: (i) CJSC XXX (Russia) for | This is likely for the purposes of breaking a 100%-

(parties section) 99% and (ii) YYY (Cyprus) for 1% 100% ownership chain. It complicates the
drafting/structuring of the SPA which will have to be
revisited carefully
[REASONABLE, MAY BE AGREED]

Purchaser guarantor Need for purchaser guarantor | No purchaser guarantor To the extent CJSC XXX is a trading company and

(parties section) to be confirmed has sufficient assets, this may be acceptable
[TO BE DISCUSSED, MAY BE AGREED]

Purchaser bank Bank guarantee to secure No bank guarantee Vendor must have security for the break-fee if it turns

guarantor (parties 10% break-fee away other bidders. Vendor will have to bring a claim

section) against CJSC XXX and/or YYY to recover the break-
fee which may be viewed by LCIA as a penalty
[UNREASONABLE]




ﬂpMN\prI KOHKypeHTHOﬁ npoueaypbobl
[Mpopgaxka OO0 «EspasTpaHc» B 2012 r.:

Bua obuien cpasHUTeIbHOU Tabaunubl:




GAP — aHanus (aHanus3 npobenos: cpaBHEHUE
TEKYLLEero n naeanbHoro CoOCToAHMA)

5. UeHa caenku (1):

LleHa: [MoKynKa - Aoporo: Ha NoAbeMe PbiHKA, KOrAa ecTb AEHbIU U
[Mpn NOKynKe — HU3Kan YBEPEHHOCTb B 3aBTPaLUHEM AHe, AOCTYNEH AelleBbln KpeauT
Mpun npoaarke - BbICOKasnA Mpoaaxa — AelweBo, Ha AHEe PbiHKa: NPUObINb peannsyemblix

dKTNBOB CHU3MNACb, HYXHbI AEHbIN, a KPEAUT HE AO0CTYNEH

PeweHuA:

1. «CtpaTtermna» (cm. Bbille), A0/IKHA Y4UTbIBATb AONTOCPOYHbIE
TEHAEHUNN N perynapHo o6HOBAATbLCA.

2. CnMcoK NpMopuUTETOB B 4YaCTN OOBEKTOB NpnobpeTeHna u
NPOoAaXn A0/1XKeH perynapHo nepecmaTpmBaTbCA



GAP — aHanwus (aHal'Il/l3 FIpO6€J'IOB: CpaBHeHUe
TEKYLLEro U naeasibHOro COCToAHUA)
5. UeHa caenku (2):

LleHa: [MoKynKa MAeT B paMKax KOHKYPEHTHbIX NpoLeayp Npu Haanuymm
[Mpn NOKynKe — HU3Kan 60nbLIOro KoNnyecTsa NpeTeHAeHToB. LleHa — BbicoKas.
Mpun npoaarke - BbICOKasnA Mpoaarxa — 6e3 KOHKYPEHTHbIX Npoueayp, C OAHUM

KOHTpareHTom. LleHa — HMXe, yem morna 6bi 6bIThb.

PeweHnAa:

1. [lpwv nokynKe: genatb npeanoxeHune nepsbliMm, NPOCUTb
3KCK/1103MB. B ngeane: B MOMEHT, KOr4a akTUB Havan
NPOABAATb MPU3HAKM NPOBIEMHOCTH, U B pe3yabraTe
BNagenew He yBepeH B TOM, YTO MOryT NOABUTLCA U gpyrue
npeTeHAeHTbI.

2. [lpun npogarke: NpoBOAUTb KOHKYPEHTHYIO npoueaypy,
npuBaAEKaTb MAaKCMMA/IbHO BO3MOXHOE YMC/10 NpeTeHaeHTOB.



«KapTa LeneBoro CoOCToAH1A» B OTHOLLEHUU NPOLLEAYP MPOAAXKM,
20441r., chnavp 1

DD 1
YcTpaHeHne
PelueHune He[oCTaTKoB Mounck DD 2 Tenoep Cpenka
aKkTmea y > —>
0 npoaaxe ) nokynaTenemn 2
dopmmpoBaHmne
Data Room
DD 3
2-3 Mec 1-2 mec Peanusauusa caoenku
nOArOTOBKa cAaenkun 1-2 mec 1 mec

NTOro HA PEAITU3ALINIO COEJIKU 3-4 mec.

AJ'IFOpI/ITM npoAax rno3BoJiAdeT.
yCTpaHI/ITb HEeOOCTaTKMN aktnBa " BblpaGOTaTb Hanbonee npuBIieKaTesribHYHO CTPYKTYPY COENKM A0 Havana peanunsauunmn
rlpOBeCTVI TeHOAEePHY npoueaypy un noBbiICUTb CTOUMMOCTb aKTuBa
COKpaTVITb BpeEMA pearnin3aunm coerikm



«KapTa LeneBoro CoOCToAH1UA» B OTHOLLIEHUU NPOLLEAYP MPOAAXKM,
204141r., chnavp 2

da3sbl WHnummposarne MoarotosutebHasA Mounck nokynaTenew Peanusaumsa coenkm
caenku ¢dasa
OueHKa aKkTMBa ®opmuposanue Data Room NaeHTndmKaumsa
MpuHATUE peLeHns o W3yuene akTusa, nouck npobaem MOTEHLMA/IbHBIX NOKynaTenei Mposeaenne DD
Srans: npogaxe ;CTpaHEHMe npobnem OTNpaBKa N1ceM-NpeaoKeHNit/ YTOo4YHeHue ycnosum SPA
04rotoBKa npoekta SPA «TH3epoB» MNposegeHune TeHaepa
CoctaBneHue «Tmsepa» OnpegeneHne nobegurtens

Mognncanue SPA
3aKpbITME CAeNKMK

MpoaonKu- 1-2 mec 1,5—-2 mec 1-2 mec 3-4 mec
TeNbHOCTb
MpuHATNE B3BELLEHHOIO dopmMMpoBaHME CTPYKTYPbI MpuBnevyeHne makcMmanbHOro Bbi6op nokynatens Ha
Llenb ¢asbl peLlueHns, obsa3aTenbHoro COENKM C y4eToM cneundukm KonunyecTtBa nokynarenemn KOHKYPEHTHOW OCHOBE,
0N UCNONMHEHNA BCEMU akTnBa, cbop JOKYMEHTOB nony4yeHne MakcumarbHOMN

noapasaeneHnamm ana DD, nogrotoBka akTvMea LiE€Hbl, 3aKpbITUE CAOEJIKU



Pe3ynbraTbl NpoBeAeHHOro aHa/n3a

1. bbin coctaBneH n yteepxaeH “Divestiture list” B8 Konnuyectse 7
0bOBbEKTOB, COrMaCOBaHbl MPUEMAEMBIE YC/IOBMA NPOAAXKN, HAYaTa
paboTta no BHyTpeHHemy DD n noarotoBKke akTUBOB K NMpoaaKe.

2. B pe3synbraTe K KoHuy 2013 roay 6b1210 peann3oBaHo 6 06beKTOB
N3 COCTaB/IEHHOTIO CNUCKa.

3. BTeueHune 2013 ropga 66110 A06aBNAEHO K CNUCKY elle 3 06BbEKTa,
peann3oBaHo 2.



