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[Mpogormkarwmnncs BbiXxod MHOCTPaHHbIX MHBECTOPOB («3BakyaUMOHHbIE» caenkui) / management
buy-out (MBO);

Bbicokas KOHKypeHUna cpeau poCCUMCKMX MOKynaTenem akTMBoB YXOOALLNX MHBECTOPOB;
CTpemuTenbHO MEeHSOLWAsCa U YacTo NPOTUBOPEYMBAs PEryNATOpUKa: CUCTEMA «YKa3HOro» npaea;
CornacoBanune ®AC + INK: cpokun, HenpeackaszyemMocTb («B cpegHeM, 2-3 pasa B HELENO»).
XKenaHue 3akpbliTb M&A caernky ObICTPO: MUHUMarbHbIM 06beM DD nnu ero oTcyTCcTBuUE;

OrpaHuyeHHble BO3MOXHOCTM MOKynaTtenen Onsi NpuBreYeHns BHELIHEero ouHaHCMpoBaHus (NIOC
BastoTHbIE PUCKN);

[oMVMHMpOBaHME POCCUWUCKOro rMpaBa B TPaH3aKUMOHHOM [OKYyMeHTauuu (BKMoYaa BeHYYpHble
cAaernkun);

OTBETCTBEHHOCTb MPOAABLOB: MUHMUMASbHbIN pasMep OTBETCTBEHHOCTM / MUHMMaIbHbIE CPOKM Ha
npenbsasrneHne TpebosaHun / de minimis (basket);

[ANCKOHT K LuUeHe nonyrnspHee CIOXHbIX MHCTPYMEHTOB BO3MELLEHUS WMYLLECTBEHHbIX MNOoTepb
(indemnities) v LWIMPOKMX rapaHTUM.
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COIMMACOBAHUE ®AC + NK: HOBbIE PEINYNATOPHbLIE TPEBOBAHUA

Bbinucka u3 peweHusi rnodkomuccuu [NpasumeniscmeeHHou komuccuu Nel71/5 om 07.07.2023 2oda (ebinucka u3
rpomokoria 3acedaHus nookomuccuu lNpasumernscmeeHHou komuccuu Ne116/1 om 12.12.2022 e. ympamuna cusy)
@3 Ne301 om 10.07.2023 200a k @3 «O 3awjume KOHKYpeHuuuU».

Mpu npopaxe akTMBOB (akuun / aonen, HEABMXKXMMOCTbL? peopraHusauua?) npogasuaMmu u3 / Noa KOHTponem
«HeApYyXeCTBEHHbIX» KPUCOUKLIUNA:
50% ONCKOHT K LleHe OT pa3mepa He3aBUCUMOW OLEHKMN;
ycTaHoBneHve KPI ans HoBbIX COBCTBEHHMKOB BU3Heca, B T.4. COXpaHEHWe OCHOBHOIO BMAa OeATeNIbHOCTU, pabovnx mecT
N UcrnonHeHne obasaTensCTB MO AOroBOpPaM;
ynnata «4o6poBorbHOro» B3HOCa B 00s3aTeNnbHOM nopsigke B OIO4XKeT B pasmepe:
- He MeHee 10% OT MOMNOBWHbI PbLIHOYHOM CTOMMOCTW aKTMBOB, YKa3aHHOW B OT4YeTe oueHwwuKka (ecnu
npogaka akTMBOB OCYLLECTBNSAETCA C ANCKOHTOM MeHee 90% OT pbIHOYHOW CTOMMOCTU);
- He meHee 10% OT NOSIHOM PbIHOYHOW CTOMMOCTU aKTUBOB, YKa3aHHOW B OTHETE OLeHLMKa (ecnun npogaxa
aKTMBOB OCYLLECTBNSIETCA C ANCKOHTOM Boniee 90% OT pbIHOYHOM CTOUMOCTW);
- CpOK ynnatbl — B TedeHne 3 MecsaueB C gaTbl cgenku (nmpy atom B [1K HeobxooMmo npenoctaBUTb
obsa3aTenbHoe NMCbMO 06 ocyLlecTBNeHnn 406POBOSILHOIO B3HOCA).
OBWXeHMe K hopmanusaumm B3Hoca B pasamepe 15% OT NONHOM PbIHOYHOWN CTOMMOCTW aKTUBOB;
OMUMOH-KOS Ha 0BpaTHbIN BbIKYN — HA CPOK He Bonee 2 neT nocne gatbl CAENKY;
nepevncneHne geHexHblx cpeacTB Ha cdeT Tuna «C», nmbo npoeegeHne pacyetoB 6e3 nepesoda AeHer 3a npegens PO
(ecnu ¢ nepesogoMm 3a npegensl PP, To Heobxoauma paccpoyka nnartexa).
He3aBucumas oueHka
O6si3aTenbHO, peKkoOMeHAOBaHHbIE OUEHLWUKN nntoc 3akndeHme CPO (CM. CNUCOK peKkOMEHOOBaHHbIX OLEHLMKOB Ha
cante MuHdwmHa ot 22.02.2023 roga).
Windfall tax (®3 Ne415 ot 04.08.2023 roaa)
KomnaHun ¢ goHanoroson npubbinbto 3a 2021-2022 rr. cebiwe 1 mnpg. pybnen ynnadmBaroT Hanor Ha cBepxnpuobinb B
pa3mepe 10% oT cyMMbl NpeBbIeHns Npubbinn).
[don. Kputepun ana npeaBapuTenbHOro corrnacosaHus ¢ ®AC
Ecnn ueHa coenku npesbilaeT 7 Mnpg. pyonen (paHee TONbKO KpUTEPUIA CTOMMOCTU aKTUBOB Tapreta v ero rpynnbsl N
cBbilwe 7 MnpAa. pybnen unm ecnm nx cymmapHasa Bblpydka csbiwe 10 mnpg. pybnen, npyu aTom GanaHcoBasi CTOMMOCTb
aKTMBOB Tapreta He MeHee 2 Mnpg. pybnen).
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3aMeHa TpaguLUMOHHbLIX €BPOMNENCKUX apbuTpaxHbIX LEHTPOB B cAenkax c
MHOCTPaHHbIM 311EMEHTOM Ha OTevYecTBEHHble apbuTpaxHble MHCTUTYTbI (PALL,
MKAC etc.);

Bonee wunpokoe wuCnonb3oBaHME MeXaHM3Ma BO3MELLEHUS WMYLLECTBEHHbIX
noTepb BMeCTO 3aBepeHunin 06 obcTosaTenbCcTBax (3aBepeHne Ha byayuiee?);

dukcaums Kypca BanoTbl B 0roBopax, NpMopuTeT — pyobneBble A0roBopbl;

[MoapobHoe perynupoBaHME YCMOBUA MO BO3MOXHOMY pPas3BOPOTY CAOEMKN U
BO3BpaTy BCEro rnoflyd4eHHOro Ha cryvyanm HeBO3MOXHOCTU UCMNOSMHUTL COESKY;

LLlnpokoe wncnonb3oBaHMe B cAernkax OMNUMOHHBIX KOHCTPYKUMA C  YyYeTOM
MEHSIIOLLUNXCA MOSIMTUYECKMUX N OKOHOMUYECKNX ycroBuin (CT. CT. 429.2, 429.3 TK
POD);

[TlokynHaa ueHa B cAenkax: OCHOBHOWM nNpuHUMN — «BCe U cpasdy». Mogenb
«completion accounts», earn-out, genoHnpoBaHune / yaep>xaHne 4acTn LeHbl OS1S
3aWmnTbl NOKynaTesnid — B UCKIMOYUTESIbHbIX Cny4vasxX.
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Mo oaHHbIM OTYETHOCTM Ha AaTy 3aBeplueHusi (completion accounts): nocne 3aBepLUEeHUs COENKN
nepecyYnTbIBaeTCA (akTUYeckurm pasMep YUCTbIX akKTMBOB M OBOPOTHOrO Kanutana Ha pgarty
3aBepLUEeHUsT U TOTOBUTCH OTYET CAENKN NepecynTbiBaeTca (pakTU4eCcKu pasmep YUCTbIX akTUBOB U
obopoTHOro KanuTana;

Mo A4aHHbLIM OTYETHOCTM Ha corflacoBaHHyto gaty no nognucanunsa OKIN (locked box);

C yyeTom hakTuyeckon npmbsinm, nosy4eHHOM nocrie 3aBepLueHns (earn-out);

C yyeToMm pasHuUbl B LeHe OT NocneayrLen npogaxmn aktmea nokynartenem (anti-embarrassment);
YaepxaHne 4acTu LUeHbl NoKynaTenem Unn Bbinarta YacTu LeHbl Ha CHET SCKPOY;

MoctaHoBneHne [neHyma BepxoBHoro Cyma P® ot 22.11.2016 N 54 «O HekoTopbIX BoOrpocax
npuMeHeHns  obwnx nonoxeHnn [paxgaHckoro kogekca Poccuickon  ®depgepaumn 00
obsa3arenbCcTBax U UX UCMONMHEHWUN;

26. ... [lpyn STOM MOMEHTOM WCMOMNHEHUsI OEHEXHOro obs3arenbCTBa SBMSETCSA 3avnCrieHne
AEHEXHbIX CPEACTB Ha KOPPECNOHOEHTCKUI cyeT B6aHka, obcnyxusaroLwero kpegutopa, nmdo 6aHka,
KOTOpPbI ABMNSAETCA KPeauTopomMm;

Ob6asaHHOCTL [MokynaTens no onnate noboro nnarexa, nepeyncnssieMoro B CYeT onnatbl

[MOKYNHOWN LEeHbl, CYNTAETC WCMOMHEHHOW B  MOMEHT ChAMCaHUs  [EHEXHbIX Ccpeacts ¢
KOPPEeCnoHAEeHTCKOro cyeTa GaHka Mokynatensi.
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o 21 wmapta 2023 roga npuHATO onpegeneHne CygebHom Konnermn no
9KOHOMMYecKMM crnopam BepxoBHoro cyga Poccunckon depepaummn («BC PO»)
Ne 305-0C22-17862, B kotopom BC P® pasbdacHun Bonpoc O npegmere
OoKasblBaHUS MO TpeboBaHMAM B CBS3U C MpPeaocTaBfiEHMEM HEOOCTOBEPHbIX
3aBepeHunin 06 obcToaTeNbCTBaXx.

o [lNpwn otuyxxgeHun 18,76% pgonen B yctaBHOM Kanutane Obuiectsa rpaxgaHe —
npoAasubl, BbiCTynawLine oTBeTvYnkamun, 3aBepunn AnekcaHgposa A.B. B Tom,
yTo:

1) K topnanveckomMmy nuuy He ByayT npeabsaBneHbl NPETEH3UM B OTHOLLEHUN
ero MHaHCOBO-X0O3ANCTBEHHOW AeATeNbHOCTU (MYHKT 2.1.6 [loroBopa)

2) Ha3BaHHbIN XO3AWCTBYHOLLNKA CyObekT OyaeT COOTBETCTBOBATb BCEM
NNUEH3NOHHBIM  TpeboBaHMAM  ONSs1  OCYLUECTBEHUA  OEATENbHOCTU
doopekc-gunepa (NyHKT 2.1.7 [lorosopa)
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HoBasa cynebOHaa npakTuka no 3aBepeHusM.
Oeno «TpacTtdopeke» (A40-167835/2021)

XpoHornorus
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3aBepeHne, C y4eToM NpupoAbl 3TOr0 MHCTUTYTA, MOXET [aBaTbCs B TOM YMCIe B OTHOLLUEHWUM
OCHOBaHU (MPUYNH) BO3HUKHOBEHMSA OBCTOATENBLCTBA, KOTOPOE CNOCOBHO NPOSIBUTLCS B ByayLiem u
NnoBneYb MMyLWEeCTBEHHbIe NOoTepu nvua, noraraBlIeroca Ha 3aBepeHus, U B TaKOM Crlydae MOXET
cTaTb NPUYMHON MMYLLECTBEHHbLIX MOTEPb nuua, nonarasweroca Ha 3aBepeHus (nosvuuss BC PO,
cneundundeckn nogTeepXaeHHas B HoBoMm paccmotpeHun B ACI'M, B KOTOpOM Cy[ yKasbliBaeT Ha
NpUMeHeHne Bo3MelleHna notepb nNo cmbicny cT. 406.1 K P®, Ha 4TO camn CTOPOHbLI He
cCblnanuchb).

B cBoto oyepeab, ycnoBud np|/|o6peTeHV|s=| aonen B yCTaBHOM KaruTtalsie rnopunan4eckoro Jrnuua
oueHMnBarKTCA NMOKynaTtesieM KakK BbIfrOAHblIE B TOM Clly4dae, eClin caernaHHble npogaBLUoM 3aBEPEHUA
OKaXyTCAaA COOTBETCTBYHOLNMU OEeNCTBUTENBbHOCTN, NGO A0roBoOpom 6y,1:|,eT npeayCMoTpeH
COOTBeTCTByI-OLLI,I/IIZ MeXaHU3M KOMIMeHcaunn noTepb.

MoxkHo YCTaHOBUTb 3aBepeHNA B OTHOLLEHNN nocneacTBumn, 3aBUCSILLIUX OT TPETbUX NNLL.

OT3bIB y 06WECTBA NULUEH3UN HA BedeHWe OeATernbHOCTU hopeKkc-aunepa B CBSA3WN C HapyLLUEHUSIMU,
AONyLeHHbIMM OO0 nepexoda npas Ha O0SfiM, — OCHOBaHWe Ons TpeboBaHUsS HEeYCTOMKKM (B criyvae
ecnm o06a3aHHOCTb MO ynnaTe TakonW HEeyCTOWKM Obina npsMo npegycmoTpeHa [JoroBopoM, Kak 3TO
npegycmoTpeHo crtatben 431.2 K P® kak nocneacrBne HeLOCTOBEPHOCTU 3aBepeHust o6
obcToATenbCTBaXx).

Onpepnenenue BepxosHoro Cyna PO aBnsieTcsa «npeueneHTHbIM», NOCKOSbKY CyAd BCTan Ha 3awmTty
nokyrnartens B YCroBUAX OTCYTCTBUA eANHOO0Bpa3nst NpakTUKM No paccMaTtpuBaeMomMy BOMpPOCY.
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[MpogaBeu Oonv B yCTaBHOM KanuTarne, AaBLUMKA 3aBepeHusi 00 OTCYyTCTBUM
HapyLleHNUn B OeATenbHOCTM oOLliectBa, no obuemy npaBuily OTBe4vaet
nepeng noKynaTenem 3a  HeratMBHble  MNOCNEACTBUS  BbISBNEHUS
COOTBETCTBYHLLNX HAPYLLUEHUN KOHTPONMMPYOLLUMN OpraHaMmn U He Brpase
BblBUraTb BO3PaXXEHUsI, OCHOBAHHbIE Ha:

1) OTCYTCTBMM MPUYNHHO-CNEACTBEHHOW CBSA3M MEXAy ero noBegeHUeEM U
BO3HMKHOBEHMEM (BbISIBIIEHNEM) COOTBETCTBYIOLLNX HAPYLUEHWHN,

2) HEM3BECTHOCTM eMy (DAKTOB HapPyLUEHWI B OEATENbHOCTU HOPUONYECKOro
niua,

3) OTCyTCTBME €r0 BMHbI B HACTYMMEHUM COObITUIA, NPOM3OLLIEALINX MNocre
COBEpPLUEHUS COENKMN.
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Conduct of Claims B cBeTe aKkTyaribHOMU NO3ULUMU
BepxoBHoro cyna P®

o [llo obwemy npaBuny nokynatenb He 06s13aH yBeQOMISATb MpogaBua O MNpeabsaABAEHUN
TpeboBaHUM.

o OpgHako npogaBel MOXeT AOKa3aTb, YTO MOr Obl npengoTrBpaTnTb UM yYMEHbLUNTb NOTEpU
nokyrnartend B Criydae ero y4actund B Aere.

OnpepeneHne BC P® ot 21.03.2023 Ne 305-3C22-17862 no peny Ne
A40-167835/2021

|_|pI/I 3TOM HeyBeaomsieHne npenocrasmBlUEero 3aBepeHune Jibla O TaKMX TPEeTeH3nAxX wu
HerpueliiedeHne €ero B COOTBETCTBYWOLUYHO aAMUHUCTPATUBHYKO Mpoueaypy win Cyﬂe6HbIIZ

NPOLECC MOXET CNY)XWUTb OCHOBaHWMEM [ONS CHWXEHUS €ro OTBETCTBEHHOCTU (cTaTbsl 404
[pakgaHCKOro Kopekca), ecrnu, aHanormdHo rpaBoOBOMY MeEXaHU3My, MpeaycMOTPEHHOMY
ctratben 462 [paxpgaHckoro kogekca (NyHKT 1 ctatbu 6 [paxoaHcKoro kogekca), oyaet
OOKa3aHO, 4YTO MPUHSAB yyactme B gdene m obocHOBaB B HEM COOTBETCTBUE 3aBEpPEHMUS
OEUCTBUTENbHOCTUN MOMHOCTbID UMM B YacTu, NpeaocTaBuMBLLUEE 3aBEPEHME NULO MOrNo Obl
npeaoTBpaTUTb UM YMEHbLUNTL NOTEPU NMua, KOTOpOMY Oblfio agpecoBaHO 3aBEPEHME.
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Ucnonb3oBaHue onuumoHOB Npu
pecTpykTypusaumm onsHeca / BnageHus

BapuaHTbl:

o nepefada akuMn TEKyLLeMY MEHEMKMEHTY (bmM3n4eckum nuuam) ¢ npaBomMm obpaTHOro BbiKyna (Konn-
n/Mnn NyT-onunoHb);

o nepegjada akuui B [ovepHee OOLLIecTBO Tapreta (T.H. «KBasuMKasHayeckne akuum») ¢ NpaBoM
obpaTtHoro Bblkyna (KOmnmn-onuuoH);

o akumn nepepgatotca B SPV (OOQO), cosgaHHOe TeKywuM MeHemXXMEHTOM, C npaBoMm obpaTHoro
Bblkyna (KOms- u/vnun nyT-onumoHbl).

Uenu:

o TapreT BbIBOAUTCS N3-N04 CaHKUNN T.H. «HEOPY>KECTBEHHbIX» rOCya4apCTB;
O BPEMEHHbIN yX04 NHOCTPaHHOro nHBectopa u3 PO;

O ueneBasd KOMMaHUS BbIBOOUTCA U3-M0O4 KOHTPCaHKUuun PO;

o obecne4ynBaeTCca COOTBETCTBUE PEryNATOPHbIM TpeboBaHuS.
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Ucnonb3oBaHue onuumoHOB Npu
pecTpyKTypusauum ousHeca / BnageHus

Pucku:

o CcuTyauun passoda v HacnencTsa;

o HeonpeaeneHHOCTb C NPaBoNpPEEeMCTBOM NO ONUMOHaM;
o puckn 6aHkpotcTBa OO0 N/MnNn MeHeaKMeHTa;

O He MCKMNIYaeTcsa pUCK, YTO «aBToMaTudeckmi» onumoH Ha gonm B OOO He cpaboTaeT (3aBucuT
OT NMo3numMmn HoTapuyca).

[JononHuTenbHble UHCTPYMEHTbI 3allUThbI:
O KOpnopaTuBHbLIN OOroBOpP;
O 3arnor akuum,

o 6e30T3bIBHbIE JOBEPEHHOCTN.
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Cnacunbo 3a BHumaHwme!

Makcum HoBukos

PyKOBOAUTENDb yrpaBneHns
CONPOBOXAEHUS CAENOK MO
CITUAHUAM N NPUOBPETEHNAM
X5 Group




