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[NnaH nepBoun yactu (9 anpena 2020 r.)

1. OcHoOBHbIe 3Tanbl CAENKMU;

2. CTpyKTypupoBaHue cOesnku;

3. MemopaHagym o BzanmornoHnmaHum (Term Sheet);
4. [lpoBepka busHeca u rnybuHa aHanuaa;

5. [llogrotoBka akTmBa K COESIKE;

6. YnpasrieHMe KOMMaHUEWN B Nepuon NneperoBopos.

LononHumerbHble Mamepuaribl. cpasHUMmMeribHasi
mabrnuya u 4ek-nucm

ond { i



1. OCHOBHbIe 3Tanbl cAenku Kynnu-npoaaxm busHeca

CTpyKTypmpoOBaHUE COESKN

dukcaums 6a30BbIX YCNOBUIA CAEMKM

KomnnekcHasi npoBepka KoMnaHum

©

v L CornacoBaHue ¢ roc.opraHamu
NoonucaHne gorosopa

Mepenaya akTMBa 1 3aKpbITUE CAENKM

ond f._;.“ 3
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1. CTpyKTypUpoBaHue caerikv (anemMeHTbl)

CTpykTypupoBaHue
cAenku

« Cnocobbl NpuobpeTeHmns;

dukcaumna 6a3oBbIX
YyCNoBUS COESKN

« Bbibop npaBa 1 lopuUcaANKLUK;

KomnnekcHasa

npoBepka komnaHuun Beibop cyna ons paspeLlueHma CnopoB Mexay

nokynaTtenem n NpoaaBLOM;

CornacoBaHue c

roc.opraHamm o
P « OnpeaeneHne OOroBOPHOW MOAENV Noaaep»KKu

KOMMaHMM CO CTOPOHLI rNMpodaBLa nocre COesrku,

NoanucaHwne

[orosopa
« [logroTtoBka akTuBa K cOenke.

[Mepenadva aktmBa n
3aKpbITUe cOesku




1.1. Cnocobbl npuobpeTteHna busHeca

CTpykTypupoBaHue

cAenku 1. lNpamoe npnobpeTeHune akumn/gonen npeanpuaTus.

. - v -
Ty S— 2. [MprnobpeTteHne akumin/aonen XonanHroBon

YyCrnoBUS CAOESKU CTPYKTYpbI.
KomnnekcHas 3. lNpuobpeTteHne akuunm/gonen npmn ysennyieHnm
npoBepka KoMmnaHuu yCTaBHOIO KanuTana.
CornacoBaHue ¢ 4. TlpnobpeTteHne oTaeribHbIX aKTUBOB.

roc.opraHamum

5. lNpunobpeTteHne npeanpusaTms Kak MMYLLECTBEHHOMO

NoanucaHwne KOMMJiekca.
gorosopa

JononHuTternbHbIE MaTepuanbi No TemMe.

Nepenaya akTga u CpaBHuTenbHasa Tabnuua nriocoB 1 MUHYCOB KaXXO0ro crnocoba.
3aKpbITUE CAEnKu
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1.2. BbIOOp npaBa, opucaAnKLUUU cOeNnKn, cyaa

CTpykTypupoBaHue

caesikm 9

dukcaumna 6a3oBbIX
YyCNoBUS COESKN

KoMrirekcHas 1. MpeumylLecTBa NPUMEHEHUSA POCCUINCKOrO NpaBsa;

npoBepka KoMMNaHuu

2. HepocTtaTtku MHOCTpaHHOW OPUCOUKLNU COENKMW;
CornacoBaHue ¢

roc.opraHamum o o
3. Bo3moxxHOCTb nepepayn cnopoB B TPETEWNCKUIA CYA.

NoanucaHwne
gorosopa

[Mepenadva aktmBa n
3aKpbITUe cOesku

ond {4
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1.3. [loroBopHasa nogaepxKa KoMnaHuUu
CO CTOpPOHbI NpoaaBUa nocrie caenku

CTpykTypupoBaHue
cAenku

dukcauns 6a3oBbIX I
YCIOBUSA COENKM

1. AHanms 3aBMCUMOCTM OT npogasua (ero
adbpunupoBaHHbIX NnL);

KomnnekcHasa

npoBepka KoMMNaHuu

2. dopmupoBaHune obdasatenbCcTBa Ang npogasua
CornacoBaHue ¢ 6
roc.opraHamm n3Heca NoCTaBnATb TOBAP WUJIM OKa3biBaTb YCIyru
06be|<Ty MOKYIMKU Nocne COErnKu.

NoanucaHwne
gorosopa

[Mepenadva aktmBa n
3aKpbITUe cOesku




1.4. NoaroroBKa akTuBa K caerke

CTpyKTypupoBaHue « KoHconuaauus rpynnbl NPeanpusTMii Unn o6beKTOoB;
caenku 7

« CwMeHa ropucankuum caenku.

dukcauns 6a3oBbix I
YCIOBWSI CAEMKU

« OTceYeHne «TOKCUYHBIX» UM HENPOMUNBHBLIX
aKTUBOB.

KomnnekcHasa

NpoBepKa KOMMNaHum
* 3MeHeHune CTPYKTYpPbl KOPNOPaTUBHOIO yNpaBreHus.

CornacoBaHue c
roc.opraHamu * YcTpaHeHue nedeKToB B akTMBe.

[oagnucaHve « [logroToBka OTYETHOCTU ANS NOKynaTensi.
[oroeopa

*  /HnummpoBaHmne NpoBEPOK CO CTOPOHbLI FOC.OPraHoB.
[Mepenadva aktmBa n
3aKpbITUe cOesku
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2. Pukcaumsa 6asoBbix ycnosuu caenku (Mpotokon o HamepeHUsx)

CTpyKTyp1poBaHue KoHdmnaeHunanbHOCTb NeperosopoBs.

caernku

* OKCKNIO3MBHbIE MnpaBa nokKynartesnd Ha akTuB.

Pukcauma 6a3oBbIX
YCIOBUU CAENKMU

« YcnoBsue 0 3anpeTte Ha KOHKYPEHLIMIO Mocre CAEmnKM.

KomnnekcHas
NMpoBepKa KoMMaHuu « [lopsagok u ycrioBma KOMMIIEKCHOW NPOBEPKMN.

CornacosaHue ¢ « OTBETCTBEHHOCTbL 3a HEAOCTOBEPHOCTb CBEAEHUN,
roc.opraHamu CpbIB NeperoBopoB, HEOHOOCHOBAHHbLIN OTKa3 OT
caenkn. KomneHcaunsi pacxoaos.

NoanuncaHune
Aorosopa * YcnoBusi 06 orpaHUYeHnUN OTBETCTBEHHOCTM

lNepenaya aktvsa u «  0653aTeNbHOCTb YaCTU YCIOBUIA.
3adKpbITUE COEJTKN

ond {4
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HOHOHHMTeﬂbeIe MaTepuanbl No TemMe.

%

yek-nucT «KnoueBble pasaenb! [poTokona 0 HaMepeHUsIX».




3. KomnnekcHaa npoBepka KOMNnaHuUu

CTpyKTypupoBaHue « Bwugbl: opngnyeckas, puHaHcoBasi, Harnorosas,
CAenku TEXHUYECKAsA, IKONOrm4eckasa v T.4.
Prkcauus 6a3oBbIX * Llenn npoBepkn n 0ONYyCTUMOCTb BbIDOPOYHOM
YyCIioBUA COENKN I'IpOBepKI/I

« KomnnekcHas npoBepkKa nnn AoroBopHbIE 3aBEpPEHUS
npoaasua 06 oTcyTcTBUM AedekToB. [OTOBHOCTb UX
KOMMNeHcMpoBaTb?

CornacoBaHue c
roc.opraHamu
* YyeT pMUCKOB B CTPYKTYpe CAENKN: 3aBepeHuns ob

OTCYTCTBUUN CKPbITbIX 065s13aTENBCTB U KOMMEHcaLU MK

MNognucaHue BO3MOXHbIX PacXo[0B, MPaBO Ha BbIXOM U3 COENKMU.
[orosopa

HOHOHHMTeﬂbeIe MaTepuanbl no Teme

lNepenaya aktnBa u 4yek-nUcT « OCHOBHbIE BOMPOCHI KOMMMEKCHOW HOPUANYECKON
3akpbITe CACTTKN nposepku (legal due diligence)»

KomnnekcHas npoBepka
KOMNaHu




4. CornacoBaHusl ¢ rocygapcTBeHHbIMU opraHammu

CTpyKkTypmpoBaHue
COENKU

dukcaumna 6a3oBbIX
YyCNoBUS COESKN

KomnnekcHas
NnpoBepKa KoMnaHnu

CornacoBaHue ¢
roc.opraHamm

X
=

NoanucaHwne
aorosopa

[Mepenadva aktmBa n
3aKpbITe cOesku

ond (%
&é{"nnh L

C aHTUMOHONONbHbLIM OpraHoMm:

* [lpeBbileHne noporos MHAHCOBLIX NoKasaTesien no
CTOMMOCTM aKTUBOB, NUB0 MO BbIPYYKE;

* nOKyI'IaTeJ'Ib - MHOCTpPaHHOE rocygapcrBo Ui
NOAKOHTPOJIbHAA OpraHn3auuns,

« Cpernka mexay KOHKYpeHTaMu Ha pblHKe (rnpu
YCNOBUKN NPOOOSTKEHNSI COBMECTHON paboThl).

C NpaButenbcteom PO:

* VIHoCcTpaHHble MHBECTULMM B CTpaTermyeckue
oTpacnw.
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JononHuTenbHbIe NOfe3HbIe MaTepuarnbl

« CpaBHuTenbHaga Tabnuua nnocoB U MMHYCOB
pasnnyHbIX crnocoboB npmnobpeteHnsa busHeca.

* Yek-nuct «Kntouesble pasgensl [NpoTokona o
HaMepPEHUAX»;

* Yek-nuct « OCHOBHbIE BOMNPOCHLI KOMMIIEKCHOM
topuandeckon nposepku (legal due diligence)»

Harnpasebme rnucbmo ¢ 3arnpocom Ha
danilevsky@amondsmith.ru

Ykaxume Bawe umsi, KomraHuo,
OO/MKHOCMb U KOHMakm 01 C853Ul.


mailto:danilevsky@amondsmith.ru

NMnaH BTOpOM Yactu (16 anpensa 2020 r.)

« KntoyeBble OOKYMEHTbI COEKW.

« YcnoBue o0 LeHe: 6asnc 1 KOppekTUPYIOLLINE NEMEHTHI.

« CxeMmbl pacyeToB: paccpoyka, 3CKpoy 1 ap.

« (ObecneynBaem UCMOSIHEHUE COENKMW.

» [lepegayva aktnea n gen. 3akpbITUE COENKM.

* YnpasrieHne KOMNaHWeW Ha atane MeXxay 3akrnyeHnem
O0roBopa 1 3aBepLUeHNEM COENKM.

« OTBETCTBEHHOCTb 3a HapyLleHNe CAEnKU U Mepbl
ornepaTUBHOIO pearMpoBaHusl.



KOHTaKTbI

Cneuunanu3auus:
KopnopatnBHoe nMnpaBo w“ M&A, KOMMeEpYecKoe npaBoO WU KOHTPaKTbl, aHTUMOHOMOJIbHOE
perynnposaHune, KopnopatmBHbIE U XO3ANCTBEHHbIe cnopsil.

KoHCcynbTupyeT KNMMEHTOB MO LUMPOKOMY CMEKTPY MpaBOBbIX BOMPOCOB, BKMOYaKOLWMUX B cebs
OCYLLIeCTBMNEHNE WHBECTULIMOHHBLIX MPOEKTOB, CAENKM MO peanu3auun akTMBOB U CO34aHMI0
COBMECTHbIX  MPeanpuaTUin,  CTPYKTypupoBaHwe  Ou3Heca, perynsaTopHble  acnekThbl
AEeATENbHOCTH.

MimeeT 3HaunTenNbHbIN OMNbIT B chepe KOMMEPYECKOrO 1 AOFOBOPHOIO (KOHTPAKTHOrO) npaea, a
Takke B 06rnacTty KoMnnekcHbIx topuanydeckmnx nposepok (legal due diligence).

ABnsgeTca noctodHHbIM aBTopoMm fAenosblx CMWU u  cneumanmnsaMpoBaHHbIX HOPUONYECKNX
n3gaHun. imeet onbIT BLICTYNIEHWUIA HA OErOBbIX N NPOdEeCCUOHaNbHbIX MEPONPUATUSAX.

Bnaaumup JaHunesckumn

pykosoguTerb [pynnbl poccuncKoro npaea HeKOTOpre NPOeKTbI:

tOpuanueckon komnaxnm Amond & Smith Ltd = pa3paboTka CTPYKTYpbl KOPrOpaTUBHOIO YNpPaBneHNUs AN CTPOUTENbHOIO XOMNAUHa;

= KOHCYNLTUPOBAHUE OAHOMO U3 KPYMHEMLIMX ONepaTopoB arkororibHoro peiHka Poccun no
E-mail: Danilevsky@amondsmith_ru TpGﬁOBaHI/IFIM MWHOPUTAPHbIX aKLMOHEPOB NPOBECTUN BbIKYM NX aKUWMK;
Ten.: +7 495 787-71-17 = KOHCYNbLTUPOBaHME aKUMOHepa CTPaxoBOM KOMMaHMM MO BOMPOCaM 3aluThl  NpaBs

MVHOPWUTAPHOTO aKLMOHEPa;

S+ §

Mo6./WhatsApp: +7 985 244 56 87 = pa3paboTka aKLMOHEPHBIX COTNALLEHUN 1 KOPNOPaTUBHbIX [OrOBOPOB;

Web: www.amondsmith.ru/corp/ " KOHCYNLTUPOBaHWE MO BOMPOCAM MEPBUYHOTO (PUHAHCMPOBAHUS W AOKaNUTanM3aLmm
BEHYYpHOro 6usHec-npoekTa.

KOpugmueckasa komnanma Amond & Smith / Mocksa, yn. Manas MNMonsiHka, g. 12A.
Ten.: +7 495 419-16-23
&émond f? E-mail: moscow@amondsmith.ru / www.amondsmith.ru
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