r)?SGroup

COEJIKN M&A:

TpeHAabl U Bbi30BbI B 2024
roay: rnpasoBasi TYpOyfeHTHOCTb
KaK HOpMa

Makcum HoBukoOB

PYKOBOAMUTENb YMNpaBieHUs 8 \
COMpPOBOXAEHUS CAENOK MO

CIIMSIHUSM U NpUobpeTeHnsam

X5 Group



r)ESGroup

[MpofoMXKarWMINCA BbIXOA WMHOCTPAHHbIX WHBECTOPOB («3BaKyauMOHHbIe» cAenkun) / management
buy-out (MBO)

Bbicokas KOHKypeHLMaA Cpean pOCCUNCKMX MOKYyNaTenen akTMBOB YXOAALLMX MHBECTOPOB
CTpemMunTeIbHO MEHSALWAACA N YaCTo NPOTUBOPEUNBAsA PEryNIAaTOPUKa: CUCTEMA «yKa3HOro» rnpaea
CornacoaHune OAC + lK: cpokn, HenpeackasyeMocTb (B cpegHeM, 1 pa3 B Heaenro)

XenaHwe 3akpbiTb M&A caenky 6b6ICTPO: MUHMMaNbHbIN 06beMm DD nan ero otcytcTBme
OrpaHnyeHHble BO3MOXHOCTU NoKynaTtenen AN npuBaeyeHmna BHeWHero GprHaHCMPOBaHUS

[oOMWHMpOBaHME POCCUMNCKOTO MNpaBa B TPaH3aKLUMOHHOW AOKYMEHTauun (BKAKOYAA BEHUYpPHbIE
CAENKWN)

OTBETCTBEHHOCTb MPOAABLIOB: MUHUMA/bHbBIA pa3Mep OTBETCTBEHHOCTM / MUHMMabHblIE CPOKM Ha
npeabaBaeHne TpebosaHmin / de minimis (basket)

ANCKOHT K UeHe nonynfpHee C/IOXHbIX WMHCTPYMEHTOB BO3MELLEHUA WMYLLECTBEHHbIX MNOTepb
(indemnities) n WKpokmx rapaHTmMin (warranties)
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3aMeHa TPagVLLMOHHbBIX EBPOMENCKNX apOUTpaxkHbIX LEHTPOB B CAe/IKax C MHOCTPAHHbIM 3/1IEMEHTOM Ha
oTeyecTBeHHble apbutpaxHble nHCTUTYTBI (PAL, MKAC etc) nmbo asmatckme apbuTpa>kHbie LLEHTPbI
(HKIAC, DIAC, CIETAC) ¢ Bbibopom npaBa PO nam [OHKOHTra

dukcauma Kypca BaatoTbl B 4OroBOpax, B npuoputete — pybseBble 4OroBoOpbl

MoapobHoOe perynvpoBaHMe YCNOBUA MO BO3MOXHOMY Pa3BOPOTY caenku (NyTeM OAHOCTOPOHHEro
BHecysebHOro oTkasa OT JOroBopa) W BO3BpaTy BCEro MOJYYEHHOrO Ha C/y4al HEeBO3MOXHOCTU
NCMOHUTb CAENKY

LLInpokoe ncnonb3oBaHue B CAeNKax OMUMOHHbBIX KOHCTPYKLMA C YY4ETOM MEHSAHOLLMXCA NMOAUTUYECKUX W
3KOHOMWYECKNX YCNOBUK (CT. €T. 429.2, 429.3 TK PO)

Pegomununnaumsa («BbinpsasMaeHne» BnageHus):

nepevyeHb 3KOHOMWUYECKM 3HauuMbix opraHm3aumn (330) Ha ocHoBe ®3 N2470 «O6 ocobeHHOCTAX
PEeryinpoBaHua KOPMOPaTUBHbBIX OTHOLLIEHUI B XO3MCTBEHHbIX OOLLECTBAX, ABAAOLLMXCA SKOHOMUNYECKM
3HaUYMMbIMM OpraHu3aLnaMm)

npuoctaHoBka B cyaebHom nopagke (AC MO) kopnopaTvBHbIX MNpaB MHOCTPaHHbIX XOAAWNHTOBbIX
00LLECTB 13 «HEeAPY>XECTBEHHbIX» FOPUCANKL N

MCTLAMM MOTYT BbICTYNaTb pa3Hble anua: POUB, akymoHepbl (y4aCTHUKM), TOM-MEHEAXMEHT KOMMAaHNK
CneuyanbHbIN NPOLLECCyanbHbIN CPOK PaCCMOTPEHUA 3asBaeHUs — OT 5 pab. agHen Ao MecsAua.

Mopasok BbiMAaThl KOMMNEHCAUMN YyCTaHABAMBAETCA B NMpoekTe noctaHoBaeHus [pasButenbctea PO «O6
YTBEPXAEHUN MOPSAAKA OMpeAeneHMs W BbiNaaTbl KOMMEHCauMM MHoCTpaHHou xonauHroson (MXK)

KOMMNaHNNN B CB43U C ﬂpVIOCTaHOBfleHVleM OcyLLI,eCTBerHVIFl NXK KOpl'IOpaTVlBHblx rlpaB B OTHOWEeHN
230».



r)ESGroup

[MokynHas LeHa B cAesikax: OCHOBHOM MPUHLMM — «BCE U CPasy».

Mogenb completion accounts, earn-out, genoHMpoBaHWe / yaep>XXaHuWe 4acTu LeHbl ANA
3alMTbl MOKyNaTena — B UCKAUUTENbHbIX cay4asx, Yawe locked box.

[Mlo AaHHBIM OTUYETHOCTW Ha AaTy 3aBepleHunsa (completion accounts): nocne 3aBepLueHUs
CAENKN nepecynTbiBaeTca GakTUUYEeCKNi pa3Mep YUCTbIX aKTMBOB M OHBOPOTHOro KanuTana
Ha AaTy 3aKpbITUA CAENKN, MPOUCXOANT KOPPEKTUPOBKA LieHbl caenkn (ecaiv NpUMeHUMO);

yaep>KaHve 4yacTu LeHbl MOKyrnaTeseM WAW BbiMaaTa 4acTu LEeHbl Ha Cc4YeT 3ckpoy /
AENOHNPOBaAHME Yy HOTapuyca B KadecTBe obecrneyeHus MCMONHEHUS CTOPOHOM CBOWUX
obsA3aTenbCcTBa NO CAENKE.
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LLinpokoe ncnosb3oBaHue OonNuMOHOB Npu
pecTpykTypmusaumm busHeca / BrageHus

BapuaHTbI:

o nepejaya akuUMWA TeKyllemMy MeHeAXMeHTYy (bu3nyeckum Aanuam) € npaBom obpaTHoro Bbikyna (nyTem
3aKJIFOYEHMA KON OMNUMOHa);

o nepejada akuuu B jovepHee obLLEeCTBO TapreTa (T.H. «KBa3MKa3Havyeckme akuum») ¢ npaBoM obpaTHOro Bbikyna
(NyTem 3akJIro4YeHUa KON OMuMoHa);

o akuum nepegatorca B SPV (kak npasuno, OOQ), co3gaHHOe TeKyWwMM MeHeAXMEHTOM, C MpaBoOM 0b6paTHOro
BblKyna (MyTem 3ak/Ito4eHMs KO OMNMuMOoHa).

Uenu:

O TapreT BbIBOAUTCA M3-MOJ CAHKLMNA T.H. «<HEAPY>KECTBEHHbIX» FOCYAAPCTB;
O BPEMEHHbIV YXO4 MHOCTPAHHOIO MHBecTopa un3 P®;

O LeneBas KOMMNaHMA BbIBOAUTCA U3-NOA KOHTpCaHKLUMK PO;

o obecneynBaeTCA COOTBETCTBME PErynaTOpHbIM TpeboBaHUS.

Pucku:

O CuUTyauuu pa3Boja W Hac/NeACTBa;

O HeonpeAeneHHOCTb C NMPaBOMPeEeMCTBOM MO OMLVOHAM;

o pwuckm 6aHkpotctea OO0 n/mam nMYHOro 6aHKPOTCTBA MEHEAKMEHTQ;

O  PWCK TOTO, YTO «aBTOMAaTUYeCKNin» onumoH Ha goan B OO0 He cpaboTaet (3aBMCUT OT NO3MLIMN HOTapuyca).

[JononHutenbHble NHCTPYMEHTbI 3aLUUThI:

O KOPMOpaTUBHbIM AOroBOp (nocneacTBua HapyweHuns K/ — HegenCTBUTeNbHOCTb CAENKM / KOPM. peLleHmns);
o  3anor akumn/poneu;

o 6e30T3bIBHasA JOBEPEHHOCTb.
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HoBas cyaebHasa npakTtMka no onuuoHam
NocraHoBneHne AC Ypanbckoro okpyra oT
09.01.2024 ropa (A60-53969/2022)

o 9 sanBapa 2024 roga 6bLIO NPUHATO MNOCTaHOBAEHME apbUTPaxKHOro cyaa
KaCCaUMOHHOW WHCTaHUMW MO Aeny O MPU3HaHWUM HeAeUCTBUTEeNbHbIM A0roBopa
Kynan-npogaxuv poam B yctaBHOM Kanutane OOO B HapyweHue 3anpeTta Ha
OTUYXAEeHWe 40N, NPesyCMOTPEHHOrO CoralleHnemM O NpefoCTaBAeHUM ONLUNOHA.

o Mexay Apxmunoson A.M. (Mpogasew) n OO0 «Esa» ([okynatenb) ObIIO 3aKAOUEHO
cornawieHme O npeAoCTaBAEeHMM OMUMOHA Ha 3ak/4veHne [0roBopa  Kynam-
npogaxwu foan B yctaBHom kanutane ot 13.02.2020 r. B cooTBeTCTBUM C JaHHbIM
CornaweHwnewm, lNMpoaaBew, 0653yeTcs He OTUYy>XAaTb 4O B YCTAaBHOM KanuTtasne.

o EaumHctBeHHbIM yuyacTHMKOM OOO «EBa» 6bin0 OO0 «Babmactep», ycCTaBHbIU
KanuTas KOToporo 6bin nogeneH mexay Asyms Gusmyecknmm amuamm — [leHnceHko
N.1O. v MNakannHbiM TL.E. — B paBHbIX foaax, o 50% kaxgomy.

o 30.07.2022 roga wmexay Apxunoson AM. (Mpogasey) un [eHuceHko W.HO.
(MokynaTtenb) B HapyweHwue 3anpeTta no OnNuMoHy 6bin 3aKAKOUYEH AOTOBOP KYyMJu-
NPOAaXxun AOAN B YCTABHOM KanuTase «IKoapXUTeKTypa».

[NakanuH
=

000
«Babmactep»

000 «EBa»

[leHnceHko
N.HO.

CornaweHve o npeaocTaBAeHUN OMNLUMOHA
Ha 3aKNroYeHne JoroBopa Kynam-npoaaxu
foan B YK OO0 «3koapxutektypa»

Apxunosa A.M. OO0 «Ea»
(Mpopasew) (Mokynartenb)

[orosop Kynau-
npogaxw goan B YK
000
«IKOapXUTEKTypa»

Apxunosa A.M. fleHncerko U.HO.
(Mpopasew) (Mokynatenb)
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Mpu3HaHue NnpaBa Ha UCK Y IMLLA, KOTOPOE M3Haua/IbHO He ABJIANIOCb CTOPOHOMW HapyleHHoro OnuuoHa.
YuactHnkm OO0 «Babmactep» ABAANNCE GaKTUUYECKMMUW yYaCTHUKaMKU rpynnbl kKomnaHui. Cya kBaanpuumposan
OnNuUUOH KakKk KOpPMOpPaTUBHbLIA AOroBop, GakTMUeCcKMMW Y4yacTHMKaAMW KOTOPOro ABAAANCL MapTHEepPbI-
yuyacTHukn OOO «Babmactep» u [NpogaBel, Kak HOMMWHaNbHbIA y4yacTHUK. [lockonbky [Mpogasel, 3akatoumn
A,0roBOpP Kynan-npogaxkv Ao/ien C HapyLeHeM paHee AOCTUTHYTbIX goroBopeHHocTel, To 1 OO0 «Babmactep»,
n fepxatens OnumoHa BnpaBe TpeboBaTb BOCCTAaHOBJ/EHUA MOJIOXKEHWUS, CyLLeCTBOBABLUErO 4O HapyLleHus,
B TOM UMC/Ie HAa OCHOBaHWKM cTaten 65.2 n 67.2 TK PO.

3akntoueHne gorosopa kynan-npogaxu Cya OLeHWN KakK npeBbilleHMe MNOJIHOMOUWIA npeacTaBUTENA B
yuiep6 MHTepecam npeacraBasaemMoro.

BO3MOXHOCTb npeabABAeHVs PecTUTYLLMOHHOro TpeboBaHua pepxatenem onuuoHa, OOO «Ea»,
(HenocpepcTBeHHO) Mam OO0 «Babmactep» (KOCBEHHO) O BO3BpaLLEHMU A0Ne Ha OCHOBaHWK cTaTbk 65.2 TK
P®. PaHee npu3HaBanoCb, YTO CTOPOHA, He peann3oBaBLUas CBOW OMUMOH, He sABAseTcs npaBoobnasatenem
CMOPHbIX AONEN.

PeweHne ABnseTcs «npeueseHTHbIM», Tak Kak Cy4 BCTal Ha CTOPOHY 3alUuTbl AepxXaTenen OnuMOHOB, KOTOPble
He BOCMOJ/Ib30Ba/IMCb CBOMM MPaBOM MO COr/awieHnto o6 onumoHe. PaHee cyabl OTKa3biBaau B YAOBNETBOPEHNM
MCKOB O MNPUW3HAHUN HEAENCTBUTE/NbHbIMU CAENOK MO OTYYXAEHWUIO A0Ael, KOTopble Obiv 3aK/rHOYEeHbl B
HapyLleHune cornaweHnin 06 onumoHax, NOCKONbKY CTOPOHbI COralleHn 06 onuMoHax He ABAAANCE CTOPOHAMM
AOrOBOPOB  KYMAN-MPOAAXW JONEN, KOTOpble OHW MbiTaJMCb OCMOPWUTb. B HekoTopbIX Aenax cyabl paHee
NOATBEPXKAANN MO3ULMIO, YTO UCTEL, KaKk CTOPOHA OMUMOHa BMNpaBe /Wb NpeasbaBaaTb TpeboBaHNA TONbKO K
NNy, NpefoCTaBMBLUEMY OMUWOH, U TpeboBaTb OT HEro TONAbKO BO3MELLEHWA YObITKOB, MPUYUHEHHbIX
HEeNCNOJIHEHMEM OMUMOHa.
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o 3aBepeHuve, C y4eTOM MPUPOAbl 3TOrO WMHCTUTYTa, MOXKET AaBaTbCA B TOM 4ucC/ie B OTHOLIEHMU OCHOBaHWM
(NpyunH) BO3HMKHOBEHUA 06CTOATENbCTBA, KOTOpoe cnocobHo npoABUTbCcA B 6Gyaywiem v nosneub
MMYyLLeCTBeHHble NOTepMu JINLa, MoJiaraBlLIErocss Ha 3aBepeHus, 11 B TaKOM C/lydae MOXET CTaTb MPUYMHOW
MMYLLLECTBEHHbIX MOTEPb ANLA, MOaraBLUErocs Ha 3aBepeHums.

o MoxHo YCTaHOBWUTb 3aBEPEHNA B OTHOLLUEHWN I'IOCJ]G,D,CTBVIVI, 3aBNCALLNX OT TPETbUX JINLL.

o OTt3bB y obuwecTtBa ANLEH3UWN Ha BeJeHVe JeAaTeNbHOCTU dopekc-gniepa B CBA3M C  HapyLUeHUAMMU,
AONyLEeHHbIMM A0 Mepexoja MpaB Ha JAOAM, — OCHOBaHMe AN TpeboBaHMA HeycToukM (B Ciayyae ecnu
0653aHHOCTb MO ynsaTe TakoW HeyCTOWKK Gblna npaAMo npesycMoTtpeHa [loroBopoMm, Kak 3TO NMpesyCMOTPEHO
cratben 431.2 TK PO kak nocneacTsne HeaOCTOBEPHOCTM 3aBepeHns 06 o6CcToATenbCTBax).

o OnpegeneHne BepxoBHoro Cysa PO saBnsetca npeLefeHTHbIM, MOCKO/bKY Cy4 BCTan Ha 3aluuUTy NoKynaTens B
YCNIOBUSAX OTCYTCTBUS eAMHOO0DBpa3ns NpakTUkM No paccMaTprvBaemMoMy BOMpPOCY.

o lNpoaaseL, A0 B yCTaBHOM KanuTane, AaBLUMA 3aBepeHns 06 OTCYTCTBMM HapyLUEHUW B AeATebHOCTM obLiecTBa,
no obuwemy npaBuay OTBeYaeT nepej MnokyrnatesemM 3a HeraTMBHble MOC/IEACTBMA BbIABAEHUA COOTBETCTBYHOLLMX
HapyLeHWA KOHTPONPYHOLWMMM OpraHamMmu 1 He BripaBe BbiABUraTb BO3paXkeHUA, OCHOBaHHbIE Ha:

a) OTCYTCTBMW MPUYUHHO-CNEACTBEHHOW CBA3M MeXAy €ro rnoBefeHWeM W BO3HWKHOBEHWEM (BbiABAEHUEM)
COOTBETCTBYHOLLMX HapyLUEHUN,

b) Hen3sBecTHOCTN emy HaKTOB HapyLUEHW B AeATENbHOCTU HOPUANYECKOTO 1L,

C) OTCYTCTBME €ro BMHbI B HACTYMAEHUN COObITUI, MPON3OLLEALLNX MOCNE COBEPLUEHUA CAENKMN.
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Conduct of claims B cBeTe akTyasibHOM NO3MLUN
BepxoBHoro cyaga PO

o Mo obwemy npaBuay nokynatenb He 06s3aH YBeAOMAATb MPOAaBLA O MNPeAbABAEHUM
TpeboBaHMN.

o OgaHako npogaseL, MOXeT AoKa3aTb, UTO MOr Obl MPeAOTBPaTUTb WM YMEHbLUUTL MOTEPU
nokyrnaTtens B Clyyae ero y4yactvs B Aene.

Onpepenenve BC P® ot 21.03.2023 N2 305-3C22-17862 no aeny N2
A40-167835/2021

Mpwn 3TOM HeyBeAOMIEHNE NPEeAOCTaBMBLLErO 3aBEPEHME ANLA O TaKUX NPETEH3NAX U HEMPUBEYEHME €r0 B
COOTBETCTBYHOLLYH aAMUHUCTPATUBHYHO NMpoLueaypy Wan cyaebHbll NpoLecc MOXKeT CY)XKUTb OCHOBaHUEM
ANA CHMKEHUA ero OTBeTCTBeHHOCTU (ctatbAa 404 [paXkpaHCKOro Koaekca), €ecC/v, aHaJorM4yHo
NPaBOBOMY MeXaHW3My, MNpeaycMOTPeHHOMY cTaTbe 462 [paxpaHckoro kogekca (MyHkT 1 ctatbn 6
[paxxaaHCKOro kogekca), byaet AOKa3aHO, YTO MPWHAB y4dacTue B gene n 060CHOBaB B HEM COOTBETCTBME
3aBEPEHUNs AEeNCTBUTENIbHOCTM MOJIHOCTBKO WM B 4acTW, MpPeAoCTaBMBLUEE 3aBEPEHME JNLO MO0 Obl
NpPeAoTBPaTUThL UM YMEHbLUNTb MOTEPU ANLA, KOTOPOMY ObIIO afpecoBaHO 3aBEPEHNE.
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OOO "bayap TexHoOnOrMA" 3aperncTpMpoBaHO B COOTBETCTBUWN C 3akoHoZaTenbctBoM P®. Mpwn 3tom 100% poan B
yCTaBHOM kanuTtane O6wectBa Ha MOMEHT COBEpLUEHUs OCMapvBaeMOW CAenku npuHagnexana bayap
Wneynanstndbay Mmbx (OPI), ropuamyeckomy anuy, CO3JaHHOMY B COOTBETCTBUM C 3akoHogaTenbctBoM OPT
(«Heapy>XeCcTBEeHHas» HPUCANKLNA).

19.08.2022 OO0 "bayap TexHonormnsa" B anue reHepanbHOro anpektopa beHnHa Mapuro (3aperncTpupoBaHHOrO B
fepmaHunn) n otsetumkom W MpygHukos PI1. 6bia 3akato4eH 4OrOBOP KYNaM-NPOoAaXku, Mo yCAO0BUSAM KOTOPOro
OO0O "bayap TexHonorua" ([popasen) nepesaetr B COOCTBEHHOCTb, a oTBeTuMK ([lokynatenb) NMpUHMMaET U
onnayvBaeT KoMmmnaekc "PeMOHTHO-TexHnueckasa 6aza».

Caenka bbina opobpeHa BHeouepeaHbIM 06WwmM cobpaHuem yyactHukoB OOO «bayap TexHonorus», caenka He
aaanacb ana ObLiecTBa KPyrnHOW, onaaveHa co CTOPOHbI OTBETUMKA B MOJHOM Obbeme.

Yka3 Mpe3ungeHta PO N281 n N295 yctaHaBanBatoT Ha Tepputopmm PO 0cobbii NOpAAOK OCyLLECTBAEHNS CAENOK C
HeABMXXNUMOCTbIO, BAEKYLUMX 3a COHBOM BO3HMKHOBEHWE MpaBa COOCTBEHHOCTUM Ha HeABUXUMOE WMYLLECTBO,
OCYLLEeCTBAAEMbIX C YKa3aHHbIMU B HUX JMLAMW MHOCTPAHHbIX FOCYAapCTB, COBEPLUAOLNX Heapy>XeCTBEHHbIEe
AEeNCTBUA B OTHOLWEHUM PO.

Mockonbky OO0 «bayap TexHonorma» CBA3aHO C rocyAapCTBOM, COBEPLUAOLMM HeApPY>KECTBEHHbIE AeUCTBUSA, TO
caenka, copepueHHas 6e3 paspewenusa MK n 6e3 npoBegeHna pacueTtoB uepes3 cuetr TMna «C», cumTaeTcs
CAENKOWN, COBepLUEHHOV Hepo06pocoBecTHO B 06xoa 3akoHa m Tpe6oBaHmnin HIMA. ChesoBaTtensHO, porosop
KyNn/IM-NpPoAaXkn ABJIAETCA HeAeNCTBUTEIbHbIM B cooTBeTCcTBMM €O cT. 10 TK P® u 168 K PO.
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Cnacnbo 3a BHMMaHue!

MakcuM HoBumkoB (C)

PYKOBOAUTESb YrpaBieHus
COMpPOBOXAEHUS CAENOK MO
CITUSAHUAM U NpuobpeTeHnsIM
X5 Group

Maksim.Novikov@x5.ru
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