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* llccnegoBaHue KNoYeBbIX YCIIOBUW COENMOK CIUSAHUN U
nornoweHun B benapycu 2019 nposoguntca ang nsydeHus
CITOXKUBLUMXCS NPAaKTUK HA PbIHKE CIUAHMA 1 NOTMOLWEeHUN
Benapycu, a Takke 4na BbIABEHNA HarnpasneHnn n
BO3MOXXHOCTEWN €ro pa3BuTus.

®*  WccnegoBaHue opraHM30BaHO COBMECTHbLIM YCUMUSIMUA
OECATU BeayLLnx 6enopycckux ropuamndecknx dmpm c
Yy4E€TOM OMbiTa aHaNornM4HbIX NPOEKTOB B CTpaHax bantuu.



— = Cymma caenku npesbiuaet 500 000 eBpo B 9KBMBAsIEHTE Ha AaTty

Uccneayembie [9: N1

NccnepoBaHmne ocHoBaHO Ha nHpopmaunm o 59 caenkax M&A,
3aKpbITbIX B nepuop, ¢ aHBapsa 2016 no gekabpb 2018.

Cphenku, npoaHanuanpoBaHHble B pamkax MiccnepgosaHus,
COOTBETCTBYIOT CNEAYHOLLMM KPUTEPUSIM:

Cpernka oTHocuTCS K Kateropuu caenok M&A,;

Llenbto caenku (o6bektoM npuobpeteHns) aensetca 6enopycckum
H6usHec (KomMnaHusi, COBMECTHOE NpeanpusTue, akTuebl);

3aKpbITUA COETIKWU;

Cpenka 6bina 3akpbita B nepuog ¢ 01.01.2016 no 31.12.2018.

[Mpwn npegocTtaBNneEHNN AaHHbIX ANS UCCNnefoBaHUs y4aCTHUKM Bbinu
orpaHunyeHbl TpeboBaHUAMU KOHPUAEHLMANBHOCTU N aflBOKATCKOU
TauHbl. B CBS3K € 3TUM YacTb BbIBOJOB HACTOSLLErO UCCNeaoBaHUSA

K]
o0 ®
'

6bina caenaHa Ha OCHOBaHWWM aHanu3a MeHbLLEero Yncna CAernokx, R
yeM o6LLee YNCIO CAENOoK, U3YyYeHHbIX B pamKax uccrnegoBaHus.



TepMUHBI

Caoenka M&A osnavaer caenky, HanpasneHHyo Ha npuobpeTeHune NMbo oTUHYXOEHNE
6u3Heca, B TOM YMCre CAEMKM C aKLMSMU UK AOMSAMM B YCTaBHOM (DOHAE, COENKM C
MMYLLEECTBOM, PEOPraHn3aLmMmn B opme CANSHUS UMW NOrMOLLEHNS, CAEMKM MO
CO34aHMI0 COBMECTHOIO NPEANPUSATUSA U UHbIE CAEMKN.

Llenb o3navaer 6usHec, nprobpeTtaembiil, OTHYXOAEMbIA UM CO34aBaeMblil B pamKax
caenkn M&A, Hanpumep, rpuanyeckoe nNmuo, UMyLLLECTBO, CO30aBaeMoe COBMECTHOE
npeanpusaTne m T.4.

lNpopaBewU o3HauyaeT nuuUo unu rpynny nuu, npodaroLmx 6usHec B pamkax coenkm M&A.
[NoKynaTtenb o3HayaeT nuuo unu rpynny nuu, npuobpeTatowmx 6usHec B pamkax caenkun M&EA.

3aKpbITUe CAEJIKU 03Ha4yaeT yCcrioBue, COBOKYMNMHOCTb YCITOBUIA UM MOMEHT BPEMEHM, B CBA3W
C KoTopbiMu caenka M&A nnun sHaumTenbHas ee YacTb CYMTAETCS COBEPLUEHHOW, a KOHTPOb Haf,
Llenbto nepenaetcs Nokynartento.
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Llenb

B 6onblunHcTBe cnyyaes (47%)
Llenb BegeTt neatenbHOCTb B cdepe
TEXHOMNOrMN, NULLIEBOW
NPOMBILLNIEHHOCTU UK CESbCKOro
X0351MCTBa.

Bce Llenu, Begywme geatenbHOCTb

B cdhepe NOrnCTUKK, SHEPrETUKN,
NPOMbILLIIEHHOrO NPOM3BOACTBA, a
Takke 6onbluMHCTBO Llenen B
chepe NULLLEBON MPOMBbILLIIEHHOCTH
pacnorioXeHbl BHE CTONMULbI —
MwuHcka.

Bce Uenu, cneynanuaupyowmecs B
chepax puHaHCOBbLIX yCryr n
TeXHonorumn, Haxoastca B MuHcke.

Ecnu Lenb Beget oeatenbHOCTb 3a
rpaHuuen, To Yaile Bcero B Poccum.

OpraHusaumMoHHoO-NpaBoBas
¢opma Llenun

7% 1%

14%
= 000
= 3A0
= OAO

M

64% oao

14%

MecTO HaxoXxpeHus uenm

4% 2%

5% = MnHCK

1% = MuHckas obnacTb

= OgHa n3 obnacrten

[pogHeHckas

13% obnactb

65% [omenbckasi obnactb

MoruneBsckas
obnactb

Bua pestenbHoctu Llenun

TexHonoruun (LT, TenekoMMyHMKaLUW, SNEKTPOHHbIN BU3HEC)
MnweBas NPOMbILLIEHHOCTb U CEMNbCKOE XO3SMNCTBO
CTponTenscTBO U HEABMXKUMOCTb

OHepreTuka 1 KOMMYyHarsbHble yCryru

PosHu4Has / onToBasi Toproens

durHaHcoBbIEe yCnyru

Ob6pabaTbiBatoLlas NPOMbILLIIEHHOCTb, TOBapbl HAPOAHOrO NOTpebneHns
Jlornctuka n TpaHcnopT

MHoe

MpomblwneHHoe obopyaoBaHue

MegawnupnHckue yenyru

Megua v paseneveHus

Jlerkasi NpoMbILLNIEHHOCTb

ABTOMOBUIBbHASA MPOMbILLIIEHHOCTb

27%

20%

11%

A

9%

eesssss——— 5%,
s 4%,
s 49,

2%

2%

2%

2%

2%

2%



Tun NMpopaBua

4%

[lpopaBeL

« CTpaTernyeckuit y4yacTHuk

=« Pu3anyeckoe nuuo

[v) o -
58% »« PMHAHCOBBIN / YaCTHbIN

MHBECTOP

24%

CeMenHbIl busHec

CtpaHa ronosHoro oc¢uca lNpoaasua

Benapycb 44%

Kunp
WHble

O6bl14HO lNpoaaBey MmeeT Benopycckoe

CoegunHeHHoe KoponescTBo

npoucxoxgeHune (44%). MNuTea
dpaHums
3ameTHasa gons kunpckux Npogasuos (16%) moxeT LA

ObITb O6yCJ'IOBJ'IeHa NCnoJib30BaHNEM KUTMPCKNX Poccus
KOMNaHunn Npun CTPYKTYpUpoBaHUN rpynnbl KOMNaHunn HuaepnaHap
I'Ipop,aBLl,a. FepmaHus




Tun MNokynaTtens

[loKkynaTtenb

= CTpaTernyecknii y4acTHuK
= OMHAHCOBbLIV / YaCTHbIN
MHBECTOpP

= CemelHbI Bu3Hec

dusnyeckoe NnLO

CtpaHa ronoBHoro ocuca lNokynarens

Benapycb
WNHble
Kunp

e CLUA
=] TpEeTn Criy4aen Eenapbe ABJIAETCA CTPaHOU
CoepgunHeHHoe KoponeBcTso

npoucxoxaeHna NokynaTtens, 3ameTHyro goso (13%) Poceus
Takke umeet Knnp. OA3

duHnNaHausa

Bo Bcex octanbHbIX Criyd4asgx MHBECTOpPaMu BbICTYNUIIN Kurai
npegcrasutenu 18 apyrux cTpaH. AscTpus




MecTo HaxoxaeHusa lNpoaasua u lNokynaTtens

* 14% - BHyTpeHHuUe caernku
(coenkun, rge Ha ctopoHe Npogasua m MNokynatens Obino xota 6bl MO0 0gHOMY pe3naeHTy benapycn)

» 19% - cpenku ¢ yyactuem nuHoctpaHHoro lNpopaBua

» 29% - caenku c yyactuem nHoctpaHHoro lNMokynarens

39% - caenkn mexay UHocTpaHHbIMu MNMpoaasuamu 1 MNMokynatensimm

CtpaHa ronoBHoro ocuca lNpoaasua
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OOLMe xapaKTepuUCTUKH
caenkn MI&A

Yalle Bcero caenku 3aknoyatTcs no pesynsrataM NeperoBopoB 1 NpeaycMaTpmBaloT NpruodbpeTeHmne KOHTPONMPYOLLErO
nakeTa akuun / MaxoputapHom Jonu B ycTaBHOM ¢poHae.

Cnoco6 npoaaxwu Tun caenku NMprnobpeTaemMbin ypoBEeHb KOHTPONA
5% S 39, 2% 2% 6%
= Mpopaxa no ° = Caernka ¢ akumsiMm / Jonsmu B = 75% 1 Gonee
pesynbTaTamMm ycTaBHOM choHae
neperoBoposB

= Coenka ¢ nMyLectsom = OT 50%

= KOHTponvpyembin
(BkntounTENBHO) A0 75%

TeHaep
= Co3jaH1e COBMECTHOro

npeanpuaTus 17% = OT 25%
= [pnBaTnsauua (BkntounTenbHO) Ao 50%
PeopraHusauus 65%
° MeHee 25%
CmeluaHHast

91% 90%



Cornacue
aHTUMOHOMNOJNILHOIO
opraHa

Cornacne aHTMMOHOMNOMLHOIO opraHa Tpe6OBaJ'IOCb
4YyTb MEHEE 4YEeM B MNMOJ1IOBUHE COEJIOK.

Bo Bcex cny4vasx, korga corfiacue aHTUMOHOIMOMBHOO
opraHa TpeboBanock, Takoe corrnacue AomKHO bbIo
ObITb NONy4YeHo y 6enopycckoro aHTUMOHOMOSBLHOTIO
opraHa. N3BecTHO Tonbko 06 ogHOM cny4yae, Korga B
gononHeHue Kk 6enopycckoMy TpeboBanoch Takxe
corfnacue aHTUMMOHONMOSMBbHbBIX OPraHoOB pPYrux
rocynapctB (MakenoHus n Cepbus).

TpeboBanocb N1 nony4atb cornacue
aHTUMOHOMOJILHOrO opraHa Ana caenkn?




[lpuMmeHumoe
npaBo "

Bonee 4yeM B NoOnNoBMHE COENOK K OCHOBHOMY [OroBOpPY

npumeHsieTcs npaeo Pecnyonuku Benapychk, npu 3Tom

TakXke LUMPOKO pacrnpoCTpaHeHO UCMNONb30BaHNe npasa

oaHoW 13 npaBoBbix cuctem CoeanHeHHoro KoponescTaa. 29%

I'IpaBo UHbIX TOCyOapCTB NCMOJIb3yeTCA B €ANHNYHbIX
cny4dadx, 0ObIYHO B CBSA3U C ydyacCTtnem CTOPOHbI —
pe3ngeHTa CooTBETCTBYHOLWEro rocygapcrtea.

4%

2% 2% 2% 2% 2% 2% 2% 2% 2%
ABscTpus EC WpnaHauns Kvnp JlutBa Monbwa YkpauHa LLsenuapus Benapych 1 CWA (ognH ns ~ CoepumHeHHoe Benapycb

CoeanHeHHoe LwTaToB) KoponescTtBo
KoponescTtBo



A3bIK
aorosopa

Ualle Bcero oCHOBHOM OOroBOp COCTaBMSAETCA Ha
PYCCKOM W / nnn aHrnmumnckom asbikax (94%).

B Clly4dae COoCTaBJiIEHNA OOroBopa Ha ABYX A3blKax,
npesanmMpyrwmnm 0ObIYHO ABNAETCHA aHITIMNCKUN.

#A3bIK goroBopa

4% 2%

MpeBanupyoWnn A3bIK

= Pycckuin n aHrmumnckmn
= AHIIIMACKUIA
= Pycckun

Pycckuin n nHon a3bik

NHon

= Pycckui

= AHTIUNCKUIA




PaspelueHue

CropoB

ApGuTtpax — Hanbonee NONyNApHbIA MEXaAHN3M
paspeLleHns crnopos, NPy 3TOM CTOPOHbI OTAAoT
npegnovTeHne NHCTUTYLMOHANbHOMY apbuTpaxy.

Hanbonee nonynsapHble apbuTpaxHble UHCTUTYTbl —
JTOHOOHCKMIN MeXOYyHapPOAHbIN apBuUTpaXkHbIn cya,
MAC npwu BenTlIM n MexagyHapoaHbii apbuTpaxxHbin
cya npu MexagyHapogHowm ToproBow nanare.

Hu no ogHoOM U3 cOenok cnopoB He BO3HUKIIO.

MexaHun3m paspelieHnsi cnopos

18%

= VIHCTUTYLMOHaNbHbIN

41% apbuTtpax

= [oCcyaapCTBEHHbIV Ccy

= ApbuTpax ad hoc

ApOUTpPaXHbIA UHCTUTYT

Pvixckuii MexxayHapoaHbIi KOMMEPYECKUI apOuTpaxkHbI cya,
MKAC npu TMNMN P®

BunbHoCckuMiA KOMMEpPYECKUI apObuTpaxkHbI cya,
ApOUTpakHbI MHCTUTYT TOproBow nanatel CTokronbma

MTI (ICC)

MAC npwu BenTrlM

JTonpoHckuin MexayHapoaHbii ApbuTtpaxHein Cya, 35%
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CymMmma cpoenkn

30%

26%

25%

CyMMa caernku yalle BCero He NpeBbIlLIaeT
25 MUNNNOHOB eBPO M 0ObIYHO HaxXoaUTCH B
npenene ot 1 40 5 MUNNNOHOB €BPO.

14%

4%

20
0% —/ [ ]

#1BHOW 3aBMCUMOCTU CyMMbI COEMKU OT TMna Menee 1 Or1m05 OT51010 OT108025 OT25m050 OT50700100 100 1 Gonee
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Tun MokynaTtens Bcero
Cymma caenku
CTpaTernyeckni y4acTHuK PrnHaHCOBBIN / YAaCTHLIN MHBECTOP CemeliHbil b13Hec dunsnyeckoe nNnuUo
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[ons oTCpOYeHHbIX Nnarexen

YcnoBusa onnartbl

28%
22%

Bo Bcex caernkax B kKa4ectBe (bOprI ornnartbl UCMNOJ1b30BaJINCb
NCKIMIOYNTESTIbHO AEeHEXHbIE CpenCcTBa.

= MeHee 5%

= OT 10% f£o 25%
= OT 30% mo 50%
= OT 50% po 60%

75% v bonee

LLiInpoko ncnonb3yetcsa paccpoudka onnatbl (46%), Npy 3TOM CTOPOHbI 5% (
4aCcTO JoroBapmuBaroTcAa 0 paccpouke BbinnaTbl 6onee 30% UeHbI
nokynku (73%).

39%

Hanbonee yactble NPUYNHbI PACCPOYKN — CbI/IHaHCOBbIe orpaHn4yeHun4d
nOKyI'IaTeJ'IFI N HeOBXOANUMOCTb pacnpeaneneHmne pncKkos.

YcnoBus onnartbl MNMepuvon paccpouku
7% 4%
° = LleHa (Y4acTb LeHbl) ynnaymBaeTcs B Bonee 18 3 mecsua Vli'll/l
paccpoyky mecsiues, 27% meHee, 19%

= 3 Mecsala Unn MeHee
= EAMHOBpEeMEeHHbIN nnaTtex Ha aaty

46% MOANMCAHMS UMK 3aKPbLITUS = 4-6 mMecsiLeB
= 7-12 mecsueB
( 4-6 MecsILeB;
= LleHa (4acTb LieHbl) BbINnaymnBaeTcs 13-18 mecsiLies, 19% = 13-18 mecsiLeB
44% B 3aBMCUMOCTU OT pe3ynbTaToB 4% Bbonee 18 mecsues

JearenbHOCTU (earn-out)

MonHas npegonnara
7-12 mecsues,
31%



KoppekTupoBka
LeHbl NPU 3aKpbITUN

CTOPOHbI OTHOCUTESTBHO PEAKO UCMONb3YOT BO3MOXHOCTb
KOPPEKTUPOBKN LIEHBbI NMPK 3akpbITuUn (22%).

Nmetowmecs gaHHbIE Noka YTo HE NO3BOMAKOT BblAENUTb
npeannpyrouiee OCHoOBaHNE KOPPEKTUPOBKU, XOTA HNCTAA
3aO0JIKEHHOCTb UCMNOJIb3yEeTCA HEMHOIO Yalle OCTallbHbIX.

Umena nun mecto hakTuyeckasn
KOPpPEKTUPOBKA LIeHbI?

50%

40%

10%

[Oa, B nonb3ay lMokynatens [Oa, B nonk3y MNMpoaasua HeT, KOppeKTUPOBKYM LieHbI He BbINo

B0O3MOXHOCTb KOPPEKTUPOBKU LieHbI

= KopepkTupoBka He
JonyckaeTcs

= KopepKkTupoBka
ponyckaeTcst

OcHoBaHMe KOPPEKTUPOBKU

= YycTana 3agomkeHHOCTb
22%

33% 5 3
= YucTbit 060POTHBII
kanuTan

= YycTasa 3agomkeHHOCTb 1
YUCTbI 06OPOTHbLIN
kanuTan

22% MHoe

22%



MexaHun3m Locked Box

*MexaHu3Mm, B COOTBETCTBUM C KOTOPbIM LieHa MNMOKYIKN pacCH4nNTbiBa€TCA Ha OCHOBaHUN 6yXFaJ'ITepCKOIZ OTYETHOCTW, COCTaBMNEHHON Ha corjftlacoBaHHYytO aaty Ao

noanucaHus goroeopa, npu atom Mpoaasel rapaHTMpyeT MokynaTenio 3alimTy OT «yTEeYKM» CTOMMOCTI BM3Heca Mexay 4aTon CocTaBneHns GyxranTepckomn
OTYETHOCTM U aTOW 3aKPbITUS, 38 UCKITHYEHNEM «Pa3peLLEHHON YTEYKU», cornacoBaHHou ¢ MNMokynartenem.

Mpw ncnonb3oBaHUN MexaHn3Ma Locked Box Ha gaTy 3aKkpbITUSi MPOBEPSIETCS TONbKO DaKT HaNMuns «yTedek», Npyu 3TOM cocTaBreHne ByxranTepcKkon OTYETHOCTU
N KOPPEKTMPOBKa LieHbl He TpebytoTcs.

MexaHunam Locked Box noka 4To He nonynsipeH B Benapycu. M°"°"b3f::£e°;' ;;'X“gexa”“3M
OH ucnonb3oBarncs Tonbko B 3 caernkax, npy 3ToMm noapobHas

6%
VIHCbOpMaLI,VIFI AOCTYMHa TOJIbKO O 2 crnydadax:

——— B nepBOM 13 HUX MeXOy COCTaBNeHNeM OTYETHOCTU U
3aKpbITMEM NPOLLNO 3 Mecsila, pa3peLleHHas yTeyka He

= [1a
npeanycMmarpumBasachb,

= Het

—=  Bo BTOpOM criyyae mexgy cocTtaBfieHUEM OTYETHOCTU U
3aKpbITUEM MPOLUSIo OT 3 40 6 MecsiLeB, pa3peLleHHas
yTeuka BKnto4Yana onepaunu B xoge obbl4HOM
XO3ANCTBEHHOW OEATENbHOCTMN.

94%



3aBepeHnst U rapaHTUn
[lponaBua
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3aBepeHunsa u
rapaHTuu lNpooaBua

Habntogaetcsa oTHOCUTENbHO BOMNbLUIOE YACO CryYaeB, Korga
O0roBop He nNpegycMatpuBaeT 3aBepeHunst n rapaHtum (14%).

B Tex cnydadx, Korga 3aBepeHnd U rapaHTnm UCnoJib3yrTCA,
OHU BCerga BKIYakT 3aBepeHnda N rapaHTun O TUTYyne.

Ucnonb3oBaHue oTaenbHbIX BUAOB 3aBEPEHUN U
rapaHTumn

100%

52%
45%

3aBepeHus v rapaHTuu B 3aBepeHuVsi ¥ rapaHTum «o6  3aBepeHusl U rapaHTUK O «TOYHOM

OTHOLLUEHUN TUTYyna OTCYTCTBUN HEPACKPbITbIX oTpaxeHuun MH(bOpMaHMM B
006s3aTenbLCTB» 6yxranTepCKO|7| OTHYETHOCTU»

O6bem 3aBepeHun u rapaHTum lNpopasua

14%

= OrpaHMyYeHHOe Y1COo 3aBEPEHUI U rapaHTui
(B OTHOLLEHWM TUTYNa U HEKOTOPble
cneundmyeckme 3aBepeHust U rapaHTum)

= 3HaunTenbHOE YUCIO 3aBEPEHUI U rapaHTum

= 3aBepeHus U rapaHTUK OTCYTCTBYHOT

Kakue ctaHgapTbl Oyxrantepckon OT4eTHOCTHU
MCNONb3YHTCA ANSA Lernen 3aBepeHnn U rapaHTum
NMpopaBua?

3%

= HaumoHanbHble cTaHgapTel Byxrantepckon
oTyeTHOCTU Pecnybnukm Benapych

21% 55%

= MexayHapoaHble cTaH4apThl MHaHCOBON
oTtyeTHOCTU (MCDO)

= MC®O 1 HaumoHanbHble cTaHAapTbl
Gyxrantepckon oT4eTHOCTU Pecnybnukm
Benapycb

CrangapTel US GAAP

21%



OrpaHu4yeHue 3aBepPeHUN N rapaHTUn
[lpoaaBLa No KpUtTepuro ocBeaOMITIEHHOCTW

*OrpaHuyeHne Nno KpUTepU 0OCBEAOMIIEHHOCTM O3HAYaET, YTO 3aBepeHnst U rapaHTum NpogasLa pacnpoCcTPaHSTCS TONbKO HA 06CTOATENbLCTBA, KOTOPbIE
N3BECTHbI (hakTMyeckasi OCBEAOMITEHHOCTb) UMK AOMKHbI BblTb N3BECTHbI (KOHCTPYKTMBHAs OCBeAoMIIeHHOCTb) MNpoaasLy.

OrpaHquHme no Kputepunto ocBegoMI1eHHOCTU NMPUMEHAETCA OTHOCUTENbHO PEOKO.

NMpumeHsaeTcAa N orpaHMyYeHne NO KPUTEPUIO OCBEAOMITIEHHOCTU K NMpumeHsieTcAa N orpaHMyYeHne NO KPUTEPUIO
3aBepPeHUSAM U rapaHTUsAM «00 OTCYTCTBUM HEPACKPbITbIX OCBeJOMJIEHHOCTU K OOSbLUINHCTBY
o6s3aTeNnbLCTB» U KO TOYHOM OTPaXeHMU uHdopmMaumm B 3aBepeHun n rapanTum NMpopasua ?

OyxranTepckon OTYETHOCTU»?

18%

= Het = He npumeHsieTcs

= [1a

= [pumeHsieTcs

82%



OnpepneneHue
ocBeOMJIEHHOCTH

Ecnn YKa3aHHO€E orpaHmn4yeHmne no Kputepumo ocBeaoMIIEHHOCTU NMPUMEHAETCA, TO B MNOJIOBUHE CIlyHaeB CTOPOHDbI NpeaycMaTpmBaroT
onpegeneHne ocBegomMJsiIEHHOCTU, KOTOpPOE YHalle BCEro OCHoBaHO Ha CTaHOapTe KOHCprKTVIBHOIh ocBeaOMJIEHHOCTMN.

MUmeeTcsa nu B gorosBope onpeaeneHne ocBeOMIEHHOCTHU CtaHpgapT ocBeAOMISIEHHOCTHU
NMpopnaBua?

11%

= KOHCTpyKTVBHas
OCBEZIOMIEHHOCTb

46% .
OrtcyTctByeT = dakTnyeckas

54% = /ImeeTcs 0CBEeOMIIEHHOCTb

= /lHoe




VHble orpaHnyeHus pagepn (s dligence). oo Spartianven
3dBeé pe HU ﬁ n 3aBepeHun 1 rapaHTui Mpopasua“
rapaHTum lNpopaBua

16%

MUcnonb3yeTcsa nu nepeyeHb
packpbiBaeMou uHdopmaumnn?

NHble orpaHnyeHnst 3aBepeHnn n rapantum lNpogasua,
BKJIHOYasi OrpaHUYeHnUsa Ha OCHOBAHUN Pe3yrnbLTaToB
NPOBEPKN NN B COOTBETCTBUUN C NEPEYHHEM
packpbiBaeMon MHopMaunmn, Takke NCnosb3yTcd

«H
He4yacTo (B cymme B 29% cny4aes). ;

ncnonb3yeTca

= /lcnonb3yeTcs
[MepeyeHb packpbiBaemon nHopmaumm NpeactaBnsier cobom JOKYMEHT,

B KoTopom [Npogasey, packpbiBaeT [NokynaTtento nHgopmaumio o cebe n
Llenn ona orpaHn4eHnsa 3aBepeHuin n rapaHTun.
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XpoHornorua
3aKpbITUSA

HanbonbLwas gonsa 3akpbiTUiA NpULLNack Ha BTOPYIO
nonosuHy 2018 roga. B 10 e Bpems, nHpopmauma o
OonbLIEM KONMYECTBE 3aKpbITUN HE 0DsI3aTENbLHO
CBNOETENLCTBYET 0 Horiee BbICOKOW akKTUBHOCTU B chepe
M&A B ykazaHHOM rnepuoge.

MNepBas

nosioBMHa
2016

[ata 3akpbITus

BTopas MepBas BTopas MepBas BTopas

nosioBrHa nosioBMHa nosioBMHa rnosioBrHa nosioBMHa
2016 2017 2017 2018 2018

MomeHT noagnucaHusa u 3aKpbITUA

= [laTbl NOANUCAHUSA 1 3aKPbITUSA
He coBnagatoT

= [lognucaHune 1 3akpbiTve
NPOWCXOAST B OAMH AeHb




3aBUCUT N 3aKpbITUE OT NPaBUNbLHOCTU 3aBEPEHUN U

YcnoBusA 3aKpbIiTUA

B 6onblumnHcTBe crnyyaes (84%) 3akpblTue 3aBUCUT OT
BbIMOSTHEHNS YCNOBUIA 3aKPbITUS, NP 3TOM 3TU YCrOBUSA
06bI4HO He BKIYatoT TpeboBaHne O NPaBUbHOCTU
3aBepeHnn U rapaHTun.

= Het

lﬂa

Ecnu e Takoe TpeboBaHMe NPUCYTCTBYET, TO Yalle
BCEr0 Ha HEro MOXET CChinaTbCs Tonbko NokynaTens.

KTo MoXxeT ccbinatbcs Ha ycnoBue o HeobxoauMoCTH

y Y Y ?
Hannume ycnoBmii 3aKpbITHs cobnoaeHNA 3aBepeHUn U rapaHTUN Ons 3aKpPbITUA?

16% 14%

= 3aKkpbITWe 3aBMUCUT OT
BbIMOMHEHUs onpegeneHHbIX
yCrnoBuii

= [lokynaTenb

= 3aKpbITWE He 3aBUCUT OT
BbIMOMHEHUs onpegeneHHbIX
yCrnoBuii

= [lpopasey

84%



CpoOK 3aKpbITUA

Mog CPOKOM 3aKpbITNA NMOHUMaETCA nepunuon BpemMeHu, KOTOprIZ YCTaHOBJIEH OJ14
BbINMOJTHEHNA ycnosm7| 3aKpbITUA N NO UCTEYEHNIN KOTOPOIo 00s3aHHOCTb CTOPOH
3aKpbITb COESNIKY MNMpeKpaLllaeTCAd, a CTOPOHbI MONy4akoT npaBo OTKa3aTbCA OT

goroeopa, ecri ycnoBsua 3akKpbiTud He ObINN BbINOSHEHDI.

[loroBop ycTaHaBnNMBaEeT CPOK 3aKPbITUS NPUMEPHO B
nonosuHe cnyyaeB (47%). Cpok 3aKpbITUS OTHOCUTENBHO
KOPOTKMI N B BOSbLUMHCTBE CrlydaeB COCTaBNSAET MeHee 2
MecsUeB ¢ Aatbl nognucanus (62%). B 1o e Bpems,
CTOPOHbI YacTo He npeaycMmaTpuBatoT OTBETCTBEHHOCTL 3a
HeBbINoNHeHne ycrnosumn 3akpbiTns (60%).

KakoBa npoaomkuTenbHOCTb CpoKa 3aKpbITUA?

62%

35%

4%

MeHee 2 mecsaueB nocne Ot 2 pgo 5 mecsaues nocne bonee 5 mecsues nocne
nognmcaHus noanucaHus nognucaHus

I 4

CopnepXuT N1 AOroBOp CPOK 3aKpbITUA?

47% = Het

53% =[la

MpeaycmatpuBaeT nm 4OroBop OTBETCTBEHHOCTL B
cnyyae HeBbINOSIHEHUA CTOPOHOW YCNOBUMN 3aKPbITUA?

40%
= Het

] ﬂa
60%




YcnoBue 06 oTcyTCcTBUMN
3Ha4YUMbIX HEraTUBHbIX
nameHeHuun / acdhdgekrToB

Ycnosue 06 OTCYyTCTBUM 3HAYNMMbIX HEFATUBHbIX M3MeHeHUI / achdpekToB
(Material Adverse Change / Material Adverse Effect - MAC/MAE) naet ogHon u3
CTOPOH NpaBO OTKa3aTbCHA OT JOroBopa A0 3aKpbITUSA B Crlydae BO3HUKHOBEHUS
06CTOATENBCTB, KOTOPbIE OKA3blBAlOT 3HAYUTENBHOE HEraTUBHOE BNNSAHME Ha
Llenb nnu cgenky B Lienom.

CTOpOHbI peako BkntoyarT B gorosop ycrnosne MAC/MAE
(79%), HO ecnn OHO NPUCYTCTBYET, TO HA HEr0 OObIYHO
MOXeT ccbinnatbes Tonbko MNokynarens (92%).

CoaepXxuT num oorosBop
ycnosme MAC/MAE?

Kakasa ctopoHa MoXeT cCbiflaTbCs
Ha ycnoBue MAC/MAE?

= [lokynatenb

= [lpogaeey, 1
MokynaTtenb







Cpok aencreua
3aBepeHnu n rapaHTum /
npenobLABEHUA
TpeboBaHUU

CTOpOHbI 0BLIYHO HE OrpaHN4YNBalOT CPOK LENCTBUA
3aBepeHNn 1 rapaHTuin, a Takke He N3MEHSAIOT CTaH4APTHLIN
CPOK nNpeabsaBrieHna TpedoBaHn n3 nx HapyweHus (71%).

Ecnn e Takon Cpok ycTtaHaBfMMBaETCSH, TO OH Yallle BCero
bynet coctaensaTte 1-2 roga (48%).

YcTtaHaBnMBaeT M AOroBop ooLWmUmM CpokK
AEeNCTBUA 3aBepPEeHNN U rapaHTum /
npeabABrneHus TpedboBaHNn?

OnnTenbHOCTbL CPOKa AencTBUNA
3aBepeHun 1 rapaHTum / npeabABNEeHUNA
TpeboBaHUMU

Bonee 48 mecsiues
37-48 mecsueB
25-36 mecsiLeB
19-24 mecsiueB
13-18 mecsiLeB

7-12 mecsaueB
4-6 mecsLeB

Lo 3 mecsues




YcTtaHaBnuBaeT nu AOroBop UCKN4YeHusa n3

UcknovyeHunsa u3s cirscoons AT Sepanat o apaT
oOLlero cpoka

AencTBUA 3aBepPeHnM
N rapaHTun /
npeabsaBrieHUA

TpeboBaHUU

B kakunx CUTyauunsax npunMeHArTCA Takme

WUCKITHOYeHuAa?
VicknioueHuns u3 obLuero cpoka AencTBUA 3aBepeHnin 1 38B6pEHIA W FAPAHTIM B OTHOWHAN
rapaHTMl‘/’l / I'Ipe,l:l,bﬂBJ'leHl/lFl Tpe6OBaH|/II7I, WHTENNEKTyanbHON COGCTBEHHOCTH
yCTaHOBMNEHHOro JOroBopoM, Takke peaku (17%) n YMbILNEHHO® HapyLIeHVE MPOAaBLOM (1w
0CBEeOMMNEHHOCTb I'IpuouaBua 0 ﬁenpaemanocm)
Yyalle BCero NpMMEeHSATCA K HarnorosbiM BOrpocam U K CBOVIX 3aBEPEHUA, FaPAHTUIA 1 0BA3aTENbCTE

3aBEPEHMAM N rapaHTUSAM B OTHOLLEHUM TUTYNa HaroroBbie BONPOCHI
(ynomuHatotcsa B 56% [00roBopos,
npeaycMaTpuBatoLLMX UCKHOYEHMSA U3 obLLero cpoka). 38BEPEHUA 1 rAPaHTUM B OTHOLLIEHAM TUTYIa




K B3bickuBaeTca nm cymma nMmuTa/Kop3nHbI?
OP3UHbLI U

= [1a, Npy npeBbILEHUN

NUMUTa/KOP3NHbI
B3bICKMBAETCS MOSHas
cyMmma

= HeT, B3bIiCKaHne
npou3BoaunTCs B pa3mepe,
npesbILLatoLLLEM CYMMY
NUMUTa/KOP3NHbI

JIunmnt (de minimis) — aTo orpaHnyYeHne cymmbl TpeboBaHUN
lMokynaTtens, ycTaHaBnmeawLwee MUHUManbHO JONYCTUMYIO CYMMY

NMpeanycmaTtpuBaeT nu JOoroBop KOP3nHbI U
OTAENBHOTD TPEGOBAHUS. JINMUTbI B OTHOLLEHUU 'rvpeGOBaHmiv

y y NMokynaTtensa n3 3aBepeHUn u rapaHTun?
KOp3I/IHa — orpaHn4yeHune o6u.|,e|/| MWHUMalibHON CYMMbI BCEX
TpeboBaHui, KOTOpble MOryT BbITb NpeabsBneHbl Kk [NpoaasLy.

Kop3uHbl n niMMUTLI IpUMEHANUCL ToNbKo B 19%
BCEX COESIOK.

[Mpn ncnonb3oBaHUM KOP3UH U IMMUTOB CTOPOHBI
00ObI4HO cornacoBbIBalOT BO3MOXHOCTb B3bICKaHUS
NOSIHOW cyMMbl TpeboBaHuK, 6e3 BblveTa pasmepa
KOpP3WHbI / nuMmuTa.




KakoBa npubnusutenbHasgs MMHUManbHasaA cymma
KOpP3UHbI/NMUMUTa Ansa Bcex TpedboBaHMn B
COBOKYMNHOCTN?

Pa3mepbl
KOP3VH U
NIMMUTOB

33%

MeHee 0,5% ueHbl 0,5-1% ueHbI 1-2% ueHbl nokynkn 2-3% ueHbl Nokynku 3-5% ueHbl NOKyNKu
MOKYMKMN MOKYMKMN

KakoB npubnusntenbHbIW pasmep numuta ans
KaXaoro otaesnibHoro Tped6osaHnsa?

C y4yeTOM HE3Ha4YMTENBHOrO Konm4yecTea

COENOK, B KOTOPbIX UCMOSb30BasiMCb KOP3MHbI

N NMAMUTLI, HE NpPeacTaBNsAeTCcAa BO3MOXHbIM 1-2% uee! nokynku
YCTaHOBUTb OOBLEKTUBHYIO 3aKOHOMEPHOCTb 0,5-1% LieHbl Mokynki
NCNONb30BaHUS TEX UITN NHbIX Pa3MepoB

KOP3UH U IMMUTOB.

Bonee 2% ueHbl Nokynku

MeHee 0,5% LeHbl MOoKynkx 50%




[Tpepen
OTBETCTBEHHOCTM
[lpoaaBLa

CTOpOHbI 06bLIYHO HE CcOornacoBbIBalOT MakCUMarnbHbIN Npeaen
oTBeTcTBeHHOCTU [Npogasua (71%).

Ecnu e Takon npenen yctaHOBMNEH, TO OH Yalle BCero coctasniseT
100% LEeHbl MOKYMKK, XOTH Takke YacTo BCTPEYatoTCs orpaHuyeHmne
MeHee 25% LeHbl NOKYNKN.

[MpeBblWweHVe BepxHero npegeria pasmepa OTBETCTBEHHOCTU MOXET
A0NyCKaTbCA MNP YMbILLIIEHHOM NpeaoCTaBlieHNN HEAOCTOBEPHbIX
3aBepeHun u rapaHTui MNpogasuom nnu npu rpybomn
HEOCTOPOXHOCTU CO CTOPOHHLI [Npoaasua.

KakoB pa3mep BepxHero npegesa oTBeTCTBEHHOCTU?

7%

= 100% ueHbl NOKynKu

= MeHee 25% ueHbl NoKynku
53%

= PasHble CyMMbl BEPXHEro
npegena anst oTaenbHbIX
3aBEpPEHUN N rapaHTum

OrpaHunyeHa nu oTBeTCTBEHHOCTL lpoaaBua
KaKMM-HUOyaAb MakCUMarnbHbIM npeagenom?

7%

= Het

lﬂa

= [1a, cO 3HAa4YNUMbIMKN
WCKITIOYEHNAMMN




OrpaHu4veHue
OTBETCTBEHHOCTM
[lpopaBuUa B cny4yae
OCBeAOMIJIEHHOCTH
I'IOKynaTenﬂ («Sandbagging»)

TepmuH «Sandbagging» o3Ha4aeT npaso [NokynaTtensa npueneys MNpogasua
K OTBETCTBEHHOCTM 3a HapyLUeHWe 3aBEPEHNN U rapaHTUK, Aaxe ecnu
[MokynaTtento n3BecTHO 0 HELOCTOBEPHOCTU UM HapyLLUEHUN 3aBepeHuns
WIN rapaHTUM Ha MOMEHT NOoANUCaHNUS UNKU 3aKpbITUS.

BkntoyeHue B Oorosop NonoXxeHun ob orpaHnM4yYeHnmn
OoTBETCTBEHHOCTH I'Ipo,u,aBu,a B CJiy4ae oCcBeaOMJIEHHOCTH
nOKyI'IaTeJ'IFI NOKa 4YTO HE pacCnpoCTpaHEHO B Benapycm.

CoaepXxuT nu goroBop nosoxeHne ob
oTBeTCcTBeHHOCTU lpoaaBua B cnyyae
ocBegomneHHocTu MNokynartena?

86%

9%

5%

[orosop He perynupyet
yKasaHHbIN BONpoC

Horosop ocsoboxaaet Npoaasua [oroBop ycraHaBnusaet
OT OTBETCTBEHHOCTM B Cryyae OTBETCTBEHHOCTb [poaaBua,

ocBegomneHHocTtu MNMokynatens aaxe ecnu Nokynatenb 3apaHee
0CBEOOMIIEH O HEJOCTOBEPHOCTH
U HapyLLEHUN



Mepbl obecnevyeHun

Mepbl obecrneyeHns ncrnonHeHns obasatenscTs [pogaBua Ncnonb3oBanucb ToNbKo B 22% cny4vaes.
CambiMK nonynapHbiMKU Mepammn obecneveHuns 6einu 3anor (38% caenok ) un nopyuntenscteo (31% caenok).

Hn B ogHOM N3 cOenoK CTOPOHbI He npuberanu K cTpaxoBaHMO OTBETCTBEHHOCTU 3a HEAOCTOBEPHOCTb
3aBepeHnn U rapaHTun.

NMpenycmaTtpuBaeT nu 4OroBop Mepbl obecnevyeHus Kakne mepbl obecnevyeHMsa NCNosnb3yrTCA?
ucnosnHeHus obsisatenbcTB Npoaasua?

38%

31%

23%
= Het

- [la 15% 15%

8%

3arnor Mopyuntensctea HeycTolika CuyeT-ackpoy MHoe BaHkoBckas
rapaHTus



CornaweHue y4aCTHUKOB

(akumoHepHoe cornawueHue)




CornaweHue
YV4YaCTHUKOB

(aKunoHepHoOe cornaiueHue)

CornatlueHme y4acTHUKOB (aKUMOHEPHOE cornalleHne)
3akntoyanock mexay lNpogasuom n lNokynatenem
NPUMEHUTENLHO K 24% caerok.

B nonosBuHe criyyaeB CTOPOHbI NPeANnoYnM UCnonb3oBaTtb
NpaBo O4HOM U3 NpaBoBbIX cuctem CoeanHeHHOro
KoponescTBa ons perynmpoBaHuUa corfnaweHnst y4acTHUKOB
(aKuMoHepHoro cornaweHns). YacTnyHo 3To MOXET ObITb
obycnoBneHo ydyactnem B psige npoektos EBPP.

MNMpaBo, npuMeHnMoe K corfalieHnro y4acTHUKOB
(axkumoHepHOMy cornalieHuIo)

8%
= CoeMHeHHOE
KoponescTtBo
= benapycb

= benbrus

[Monbwa

3akrnoyanu nm CTOpPoHbI cormnaweHue
YYacTHUKOB (aKLuMoHepHoe cornaweHue)?




YcnoBusa cornaweHus y4acTHUKOB

(akumoHepHoOro cornawueHus)

Kakue ycnoBus 6binun BKNOYEHbI B corfnalleHne y4acTHUKOB (aKLMOHepHoe cornaweHue)?

PacnpepneneHne komneTeHuuy opraHoB ynpasnexus Lienu 71%
OrpaHunyeHns npofaxu akumn (4onu B yctaBHoOM (poHAe) 64%
[MopsiAoK NPUHATUE peLleHnin No onpeaeneHHsIM Bonpocam geaternsHocTy Lienu 64%
Bonpochkl aeatensHocTV opraHoB ynpasneHus Lienu, nopsaok ux cosaaHns / HagHavyeHus nx YreHoB 64%
Mpaso npucoeauHuTbCA K Npogaxe (Tag along right) 57%
MpenMyLlecTBEHHOE NPaBO MOKYMKM akuMin (Jonu B yCTaBHOM (hOHAE) 57%
[Mopsagok oencTeuii B criydae HEBO3MOXHOCTU MPUHSTL koprniopaTuBHoe pelueHune («Deadlock») 50%
Mopsipok goctyna k uHdopmMaumm n gokymeHTtam Lienu 43%
OnumoH Ha nokynky (Call option) 43%
MpaBo TpeboBaTb coBMecTHoM npoaaxu (Drag along right) 43%
OrpaHuyeHne obpemMeHeHnn akumnii (Zonu B ycTaBHOM hoHAE) 43%
OnumoH Ha npogaxy (Put option) 29%
VI3MeHeHne KOHTPOons B OTHOLLEHMW y4aCTHUKa 21%
NHoe 14%

Mopsinok pacnpeaenexHvs npubbinu 14%



MHble obsi3aTenbCcTBAa
[lpoaaBLUa




Cpok nencteusa obsizatenbCTBa 0 HEKOHKYpPEeHLUUU

Oobsa3aTenbLCTBO O
HEKOHKYpeHuuun

58%

25%

8% 8%
m - =u
MeHnee 19 19-24 mecsaueB 25-36 mecsiueB 49-60 mecsiLeB Bonee 60 NHoe
MecsLeB MecsLeB

CoaepxuTt nu aoroBop o6513aTeNnbLCTBO O
HEKOHKypeHLuun?

= Het

lﬂa

Ob6a3aTenbCcTBa 0 HEKOHKYPEHLNW BKITHOYAIUCh
B Joroeop B 22% cryyaes.

OB6bI4YHOM CPOK AENCTBUA Takoro obs3arensLcTea
— 2-3 roga (58%).




Oob6sa3aTenbCcTBO O
HernepeMaHUBaHUN
PabOTHNKOB

MonoxeHne, B COOTBETCTBMM C KOTOpbIM Npoaasel, U MHble nvua
(06bI4HO KNtoYeBble coTpyaHuKN Llenn) ob6s3ytoTcs He nepemMaHuBaTh
COTPYOHMKOB, KNMEHTOB MNu nocTasLumkoB y Llenn nnu Mokynatens
nocne noarnucaHus Unun 3akpbITUs.

Ob6sa3aTenbCTBO 0 HENepeMaHnBaHMN paboTHUKOB
BCTPEYaEeTCs Aaxe pexe NosioXeHum o
HeKOHKypeHuMn (14%) n Yaule BCcero BCTpevaeTcd B
caenkax, rae Llenb Beget gesatenbHOCTb B chepe
TexHonorn (50%).

OBbIYHbIN CPOK AENCTBUS TaKOro obasatenbcTBa —
1,5-2 ropa.

Cpok gencreusa obsizatenbcTBa O
HenepeMaHnBaHMMN PAabOTHNKOB

= 19-24 mecsaueB

= 25-36 mecsueB

CopepXxuT nu goroBop 06s13aTeNIbCTBO O
HenepeMaHUBaHUUN PabOTHUKOB?

14%




L




nOD,TBep)Kﬂ,aHOCb JIN HA4YaNno akTUBHbIX

I-I pononH(MTen b H OCT b neperoBopoB HHOa.C:nneMpCeaHHMVIﬂexl\:l? cornaweHusa o
npoueccCa COAEeJNKu

OnntenbHOCTbL Npouecca caesiku

Bonee 12 mecsiuesB

OB6bI4YHO C MOMEHTa Ha4Yana akTUBHbIX NEePEroBopoOB A0 6-12 MecsiLeB
Oatbl 3aKpbITUA NpoxoauT oT 3 Ao 6 mecsaues (37%).

3-6 mecsueB

[TpMepHO B NornoBuHe criydaeB Havyano akTUBHbIX
NeperoBopoB MNoATBEPXAAaETCHA NognucaHuem
cornaiwleHmsa o HamepeHuax (47%).

1-3 mecsua




[lpoBepKa
(«Due Diligence»)

MpoBepka Llenn o6bI4MHO NPOBOANTCSA TOMNBLKO
[Mokynatenem (67%), npoBepka cTopoHou [Npoaasua
KpanHe He pacnpocTpaHeHa (3%).

Hanbonee yactbiM1 BUAAMM NPOBEPKM SABMSIOTCS
topuanyeckas (87%) n domHaHcoBas (61%).

Kakune Bnabl npoBepku nposoaun lNokynarenn?

KOpuanyeckas nposepka 87%
duHaHcoBasi npoBepka 61%

Guarec nposepra N 29%

TexHuyeckasi nposepka [ 11%

NHoe F 3%

NMposoaun nu Npoaaseu npoBepky Llenn?

3%

= [1a

= Het

97%

NMpoBoaun nu MNokynaTtenb npoBepky Llenn?

Iﬂa

= Het
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