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O6bem u cymma cdesiok 8 2016 200y
v' 1333 caenku B cdhepe healthcare

v’ obwasa cymma coenok B ccpepe healthcare coctaBuna
271,23 mnpa. gonnapos CLUA

WcTouHuk: Mergermarket

v' B3pbieHoli pocm digital health (MHBecTMumm nopsigka 7
Mnpg gonnapos B kKaxabit n3 2014, 2015 rr.)

NcTouHnk: Mergermarket

lpo2Ho3bI Ha 2017-2020 200bI

v npopaxu hapmaueBTUYeCcKon oTpacnu dyayT pactu
exerogHo Ha 4,4%

v’ npopaxu Ha rnobanbHOM pbiHKE MEATEXHUKN U
medtech 6yayTt pactn Ha 5,3% exerogHo

NcTouHuk: Deloitte 2017 Global Life Sciences Outlook




Cneuundmka pocCUNCKOro pbiHKa

" TpeHd Ha noKann3auunio npom3sBoactBa

=  NPUHUMAEMblE roCygapcTBOM Mepbl («cTpaterna Pharma
2020», npedepeHunmn nokanbHbIM MPON3BOANTENAM B KOHTEKCTE roC.
3aKynok npasuso 3n nuwHuin, 15% npedepeHunn No ueHe)

= ocnabrneHue pyb6na no OTHOLLUEHMIO K KITHOYEBbLIM BarntoTam
= BMUSIHME FeOonoSIMTUYECKUX paktopoB

" CO3JaHVe eQUHOro pbliHKa JIeKapCcTB U MeAULMHCKUX U3aeriuu
B cTpaHax EBpA33C

=  OTHOCUTENbHO HEDONbLLIOE YMCINO Pa3paboToK NeKapCTBEHHbIX
CpeacTB, KOHKYPEHTOCMOCOOHbIX Ha MUPOBOM YPOBHE

= caenku c akumamu/aktmsamu, roe Poccusa asBnseTca YacTbio
rnod6anbHOU caernkKu

" KpYyrHblEe (bVIHaHCOBO-npOMbILLIﬂeHHbIe rpynnbl OCYLLECTBINAKOT
TOYeYHble CAEeJIKN Ha (bapMaLI,EBTVI'-IECKOM PblIHKEe B paMKaX
p,leepcmchKau,vm HanpaBneHvuZ CBOEenN OeAaATernbHOCTH
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AcnekKkTbl Tpebyrowme BHUMaHUA

MHTenmneKTyaribHas
npaBsa Ha COOCTBEHHOCTE HernpepbIBHOCTb
NPOAYKTbI, pery Oun3Heca, Heobxo
NATOPHbIE AUMOCTb
pa3peLlueHnsa u coaencTBus
NN EeH3NN npoaaBua B

«nepexonHbIn
nepuon»

KOMMJiaeHc, roc \Q . ’/ 0COGEHHOCTH
- 3AKYyNKu asset deal (ecnu
aHTUMOHOMNOSbHbIE rnpUMeHUMO)

BOMPOChI
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PerynatopHble BONPOChHI

Regulatory Heat Map

Difficulty of conducting
reguiatory affairs




PerynatopHble BONPOChI U UX peLleHune

» PerynaTtopHble acnekTbl, BUAKOLIME HA CPOKN COENOK (Nnepeaadva npae Ha
per. yaoCTOBEPEHUS, UBMEHEHNE NPON3BOAUTENS, CBEAEHUN HA
ynakoBKax), BO3MOXHOCTb KOCBEHHOIO BIIMAHMA npodasLa Ha nokasartesnu
busHeca » yacmo suOUM OMCPOYKY rriamexa rno coesike / earn-out

= B bonblunHcTBE rnobanbHbix caenok M&A B dbapm. oTpacnu —
HEeBO3MOXXHOCTb OHOBPEMEHHOrO 3aKpbITUS COENKM BO BCEX
ropucankumax, noasneHne delayed jurisdictions (Bkrnodas 4acTto
Poccuto):

" HEroToBHOCTb MHApACTPYKTypbl nokynatens (1T, nuueH3nn, ap.)
"  perynaTopHble NPENATCTBMSA U COrnacoBaHus

"= HeoOXOAMMOCTb BblAENEHUsI akTUBOB NpoAaBLa U ANUTENbHOCTb
PECTPYKTYpU3aLmnm

omcpoYKka ecex usu omaoeribHbIX Waa2os o 3a8epuieHuUro
coeriku, 002080pbI Ha nepexooHsbIl nepuod (Transitional Services
Agreements, /lUUyeH3UOHHbIE 002080pbI)
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PerynatopHble BONPOChI U UX peLleHue

= Hepeako B TeYEHUE «MepexoaHoro» nepuoaa yrnakoBKku NPOAyKTOB BCe
elle cogepkaT HaMmMmeHoBaHWe npoaasLa, U nx Nnpogaxa Ha pbliHKe
OyneT ocyLecTBNATLCA B TEYEHME ONPeAeneHHoro BpeMeHu nocne

3aBepLlieHnda caerkun

» [Nony4yeHue nokynamerieM rpas Ha Ucriofib308aHUEe mogapHO20 3HaKa
Ha «rnepexoOHbIU» nepuod Oris yeseu rnpou3eoocmea U rpoo8uUXKeHUSs

(nMuUyeH3UOHHkIU 002080p)

* HeBO3MOXHOCTb O4HOBPEMEHHOIO OCYLLECTBNEHUA BCEX AEUCTBUN HaA
3aKpbITUXU, OCODEHHO Ha pPerncTpaumoHHbIe LWarun (nepenaqa
PY), nHorga — npaB Ha IP "

» g8bl0a4ya 6e30ma3bieHbIX dosepeHHocmel,
" OmcpoYKa Yacmu rniamexa rno coesike
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Bonpochbl nHTennekTyarbHON COOCTBEHHOCTMU

= (OuyeHb YacTo oTaernbHble 0O0bEKTbI MHTENNEKTYaNbHOW COBCTBEHHOCTH
OKasblBalOTCA 3a NEPUMETPOM NpruobpeTaeMon KoMnaHnm » 8a)XHOCMb
due diligence u eapaHmut / obecrniedyeHuu ro coersike

= [1ns nony4yeHua Bcero obbema npas Ha hapm npenapaTtbl B Poccun ¢
T.3p. PErYyNMpoOBaHNA B paMKax CAESNKN BaXKHO MonyveHne crartyca
«paspaboTymka nek. cpeacrea» » ogbopmMrieHuUe rnepedayu rnpaes Ha
pe3yribmamakl KIMUHUYeCKUX U OOKTUHUYECKUX
uccriedosaHuu, OOKyMeHmauur 8 OmHoOWeHUU ripouecca U mexHorioauu
rnpoussoocmea

>

= B cgenkax ¢ BunotexHonorm4eckumm npenapatamu 8aXKHO oJsly4yeHue
«baHKa OaHHbIX» Oris 8ocripou3soocmea riperi
HewmamHou cumyauuu Ha ripou3soocmee
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PerynﬂToprle U HaJlioroBebie BOMNMpocChHI

= Hepeako nnarexu rno caernke, BKAYatoLlwen HeCKOMNbKO
OPUCONKLNW, OCYLLIECTBAAKOTCS Ha rmobansHOM ypoBHE. [1pn 3ToOM
4YTOObI N3bEeXXaTb HEraTUBHbLIX HANMOroBbIX NOCNEeACTBMA HEODXOaAUMBbI
pacyeTbl B Poccun B cnyqaﬁqenkm C aKTUBaMu Heobxooumocmab

yyema 8 UeHe cOerikU Ha «8EPXHEM» YPOBHE
I A

= Bonpochbl 3aWnTbl NepCoOHanbHbIX AaHHbIX, XpaHEHUA N 06paboTKM
NHopMaLmn yacmo mpebyem om rokyrnamersisi 8peMeHU Ha
1o02o0moekKy, 4mobbl coomeemcmaeogamb MECMHbIM Pe2YSMOpPHbIM
mpebosaHUsIM (pacriofioxXeHue cepsepos U rp. UHppacmpykmypsbl)
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Due diligence

= QOoKyC NPOBEPKMN: PETYNATOPHbIE BOMPOCHI

JITnueHsunmn
KomnnaeHc
=  [POABMKEHME NpenapaToB, B3anmMoaencTame B me paboTHMKamm
= 0ObeM NPOBEPKM B OTHOLLEHUN NEpenpoaaBLOoB / ANCTPUOYTOPOB
= MPETEH3UM NO KayecTBY

Bonpockbl ueHoobpa3oBaHu4, roc. perynmpoBaHune LieH, roc 3aKynku

KOHTpakKTbl C KOHTpareHTaMm — BO3MOXHOCTb
YCTYMKN, HEOOXOOMMOCTb MOoAAepPKKM brusHeca Ha NepexoaHbIN
nepwuog (Transitional Services Agreements)

Bo3MOXXHOCTbL / HEODXOAUMOCTL NMpeKpaLLeHNst OTHOLLIEHUS C
oTAeNbHbIMU OAUCTPUByTOPaMm

IP: naTeHTHhl, TOBapHbl€ 3Haku, cyLllecTteyrouine JimueH3NOHHbIE
cornaleHus
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IJOKyMeHTbI No caenke

=  PerynatopHble ogobpenus, PAC, cneundmka nogadm xogaTamcrs U
onpeneneHns Oonu pbiHKa

=  Cornacus TpeTbux Ny, / KOHTpPareHToB
= [lepepava perncrpaumoHHbIX YOOCTOBEPEHUI
» [lepenavya KOMMepPYECKMX OOrOBOPOB

"= 0COBEHHOCTb MO KOHTPaKTaM, 3aKSio4YeHHbLIM B paMKax npoueaypsl
roc. 3aKynok (HEBO3MOXXHOCTbL Nnepeaadun B pamMmkax asset deal);
nocrneacTBust He rnonydYeHns corracust (KPUTUYEH N KOHTPAKT OS1S
busHeca, BnnsiHne Ha LUeHy / BO3MOXXHOCTb BbIXo4da U3 COESKN)

=  (opMUPOBaHME LIEHBI N KOPPEKTUPOBKM

= pacxobl Ha NPOABMXKEHNE N peKnamy

= OOHYCbl — MO JOCTUXKEHUN onpeaeneHHoro oobema
" YCINOBUS O HE KOHKYpPEHLMM

© 2017 Baker & McKenzie




IJOKyMeHTbI No caenke

= Krnou4eBble rapaHTum n indemnities

= PerynartopHbie
= Hagnexaltlee KayecTBO 40Cbe

= repepada crartyca paspaboTymka NnpoaykTa, npaB Ha TEXHOMOrUIo
npown3BoacTBa n ceAa3aHHoro |P

= cTtaryc GMP
= Hanoru
= (OTBETCTBEHHOCTb nepen TPETbUMN NnLamMn (Ka4yecTBO NPOAYKTOB)
= Bonpockl KOMM1aeHe
= WHTennektyanbHasi COOCTBEHHOCTb
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[ OKyMeHTbI NO caernke

= Transitional services agreement

= 00beM ycnyr n cogepxaHue

nepenada pernctpauuoHHbIX YOOCTOBEPEHUN U NoAOEPKKa Ha
nepuoa 40 3aBepLUEHNS PpermcTpaLMoOHHbIX OENCTBUN

BOMPOCHI NPOV3BOACTBA
LleHTpanM3oBaHHble OYHKLNK

nosegeH4yeckne obsizatenbCcTBa B OTHOLLEHUN KOHTPAKTOB C
KOHTpareHTamu (nokynarensmm)

NPV OCYyLLECTBINEHNN MPaB Mo KOHTPaKTaM C TPETbUMM JNTMLAMMN —
KTO HECET OTBETCTBEHHOCTb 1 PUCKK, OCODEHHO Npu Mogenu
ocyuwiectBneHus economic benefits nokynatenem
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[Tone3Hble NPUNoXeHUs

Baker & McKenzie Global
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Benblie Cagpbl, 10 atax

Mpsamon: +7 495 787 2703
MobwunbHbIn: +7 903 140 2766
sergey.krokhalev@bakermckenzie.com

www.bakermckenzie.com

Baker & McKenzie, an Australian Partnership, 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. This may qualify as “Attorney Advertising”
requiring notice in some jurisdictions. Prior results do not guarantee a similar outcome.

© 2017 Baker & McKenzie


                mailto:sergey.krokhalev@bakermckenzie.com

