Kakne mMexaHu3mMmbl onpeaeneHMs MNOKYNMHOU UeHbl Bbl
yalle BCero ucnosfib3oBasnim B CBOUX caenkax?

https://presenter.ahaslides.com/share/opros-pokupnaia-tsiena-1773922996717-r65eddntd0
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MexaHu3Mbl KOPPEKTUPOBKU NOKYMHOMN LiEHbI

* [lo pgaHHbIM OTYETHOCTU Ha AaTy 3aKpbITUA caenkun / perucrTpaumm npasa
(completion accounts)

* [lo paHHbIM OTYETHOCTU Ha COMNACOBAHHYI AaTy A0 noanucaHma [AKII
(locked box)

 C yyetom PpaKTnyeckon npmbbiam, Nnony4eHHOM nocne 3asepleHna (earn-
out)

e C yyeTOmM pasHUUbl B UEHe OT nocneayllen npoaarkKM aKTUBA
nokynatenem (anti-embarrassment)

* YneprkaHMe 4acTu UeHbl nokynatenem (omsaoxceHHuIlU naamexc) wnu
BbIMaTa YacTU LLeHbl Ha cYeT akkpeanTus / acKkpoy / Aeno3uT HoTapuyca
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TunuyHblie owmnoku B OKI1

* Enterprise value (EV) He paBHO NoKynHaA ueHa.

* He HYXHO PUKCUPOBATb B AOroBOPE MOKYMHYK LEHY B NOJIHOM 0bbeme,
KOPpPEKTHeEe nponucbiBaTb 6a30Bbin nnateX (PUKCUMpPOBaAHHAA 4acTb) WU
BO3MOXHOCTb A0MNAaTbl OT/IOMEHHbIX NAATEXEW B CAy4ae HACTynaeHuA
onpeaeneHHblx obctoAaTenbctB cornacHo c1. 327.1 TK PP (nepemeHHas
4acTb).

* PamouHble (o0bA3aTenbCcTBEHHbIE) A0roBOpPbl, coAepXKallne nopsaoK

LeHoobpa3oBaHMs, HEObXoAMMO HOTapuaibHO 3aBepATb (ecan oHwM
coZepraT yC/I0BUA CALNKMU MO KYNIN-NPpoaarke goneun).
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Kenc Ne1: 3A0 «J[loHckoe»

dabyna:

[loroBop Kynau-npoaa*ku akumnim 3A0 [JoHCcKoe:

* LUeHa akuynin — 198 255 779 p.

* [lpx 3TOM YaCTb LEeHbI BbINIAYMBAETCA NOCNE 3aKPbITUA COENKN:

(1) 30 000 000 p. ynnaumBatoTCA NPU YCAO0BUK NPOAJNEHUS CPOKA A0roBOpa apeHabl; U
(2) 17 934 000 p. ynnaymsatoTca Npu yCAOBUM NMoraleHna 3a0/13KeHHOCTU nepea,
PekomeHpauua:

a) npeaycmatpuBaTb GUKCUPOBAHHLIA 6a30BbIM NaaTeX NAOC 0OyCAOB/IEHHbIE MepeMEeHHble OTNOMKEeHHble
NNATEeXKMU, T.e. HANpPUMep:

LleHa akumi cocTasnser:

(1) 150 321 779; natoc

(2) 30 000 000 p., ecnn byaet Nnpoa/sieH CPOK A0OroBopa apeHabl; AArC
(3) 17 934 000 p., ecnn 6yaeT noraweHa 3a40/1*KEHHOCTb.

6) NpsAMo yKa3biBaTb, KakaA CTOPOHa 06A3aHa BbINOAHUTbL TO UM MHOE OTNAaraTesibHoOe yC/0BMeE.
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Earn-out

3TO OT/NIOXKEHHbIN NJaTeX, pa3mMep W BbINJaTa KOTOpPoro obyc/ioB/ieHbl
HacTynaeHnem B Oyaywem COrnacoBaHHbIX CTOPOHAMM  OOCTOATENbCTB
(Hanpumep, Npun 4OCTUNKEHNM UeneBbix NnoKkasaTtenen KM / Bbipy4ku).

B KauectBe KI13 06bI4HO BbICTYNAlOT: NOKa3aTelb YNCTOM Bbipy4Kkn unm EBITDA.

Camble YyBCTBUTE/IbHblIE BOMPOCbI MNPU earn-out: YypoOBEHb OMepaLUOHHOM
cBoboabl NpoaaBUOB (OcCHOBaTeNEN) U Npeaen paspelleHHbIX CAEN0K B pamMmKax
BeaeHuA busHeca (He A4ONYyCTUTb YyTEYEK), HYXKHA «30/10TaA cepeanHa.

KoHuenuuu good leaver / bad leaver.



Kenc Ne2: fleno «Jlyuu 3aopoBbe»

OnpepneneHne CK3C BC P® ot 26.05.2026 Ne 305-3C26-602 no aeny Ne A40-183390/2024 o ponycTumocTu
BO3MeLLleHUA UMYLLIeCTBEeHHbIX NoTepb 3a HapylweHue obsizatenbcTB («BCK» npotns OO0 «Jlyun 3g0poBber)

OcHOBHOM BbIBOS,

Ncxopoa wn3 copepxaHua ctatb 406.1 TK P® u pasbacHeHUMM O nopsigke ee npuMeHeHus,
coaepxawmxca B nyHkTax 15 n 17 noctaHosneHus NneHyma Ne 7, JOroBOPEHHOCTU O BO3MELLEHUN
MMYLLECTBEHHbIX MOTEPL MO MpaBufiaMm HasBaHHOW cTaTbM MOryT OblTb OOCTUTHYTblI B LENdAX
domkcaunn unu nepepacnpeneneHnss Mexgy CTOpOHamMM OOoroBopa PUCKOB HACTYMIEHUA TeX WUIn
NHbIX OOCTOATENLCTB, CBA3AHHbLIX C UCMOSTHEHNEM JOroBopa U CNOCOBHbLIX BbI3BaTb AOMNOMHUTESbHbIE
NMYLLIECTBEHHbIE MOTEPU Y OOHOM M3 CTOPOH, NMBO B LENSX YNPOLLEHHOIO NPUBIEYEHNSI OOQHON N3
CTOPOH K OTBETCTBEHHOCTM 3a HapyuweHue o6s3aTtenbcTBa, MOCKOSIbKY BO3MelleHMe noTepb
OCYLUeCTBNSAETCA BHe 3aBUCUMOCTM OT HanNMMuuA HapyweHuss (HeUCNOSIHEeHUA WU
HeHaasnexawero UCNonHeHns) odbs3artenibCTBa COOTBETCTBYHOLLEN CTOPOHOU M HE3ABUCUMO OT
NPUYNHHON CBA3N MeXOy NOBEeOEHMEM 3TOW CTOPOHLI M nognexawymm BO3MELLEHUIO MOTEPSMMU,
Bbl3BaHHbIMW HACTYNSIEHMEM OnpeaeneHHbIX CTOPpoHaMMN 06CTOATENLCTB.
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