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riocnenytoume JornoIHUTE/IbHbIEe
pACXoAbl KITMEHTA, B TOM YM1cC/ie 1
Ha OnaTy YCAyr opUCTOB»
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1) KopabnmK

Bapum ynelbky peTam

PABOTAEM HAL NMPOEKTAMW PA3-
HOW CNOXHOCTU: OT BOMPOCOB
IOPUONYECKOIO OOOPMJTIEHWH
BV3HECA 1O PASPABOTKU MHBECTI-
LIOHHbIX COTMALLUEHWI MO MEX-
OYHAPOLOHbIM MNMPOEKTAM
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LUMOTPYIIl

Lo reyrin

FOPURHYECKAS KOMIAHMA

KPUONYHECKAAd KOMMNOAHWA

KNIOYEBDIE YCJ/TYTU NO KOPMOPATUBHOMY IPABY

Con poBoXgeHne MHBECTULMOHHDBIX MPOEKTOB

Due Diligence

CocTaBneHue KopnopaTUBHbIX cornalwueHumn, cornalieHnm
O npegoctaB/ieHNM ornumMoHa

ConpoBoXXgeHWe caenoK CANaGHUn un nornoweHnn (M&A)
PaspelueHmne KOpnopaTUBHbIX COPOB

CO30AHMUE U 3AKPbITUE BU3SHECA

PerMCTpau,Mq pnandecCKmnx nnu

AKKpeguTaumua n permctpaumnga ¢unmanoB MHOCTPAHHbIX
KOMMNaHWu

Ycnyru gnga UM n caMo3aHATbIX
PeopraHusauua n nnkengaumsa opnagmyeckoro nmua

COMPOBOXOEHUE OEATEIbHOCTU HEKOMMEPYECKUX
OPTAHU3ALIUM (HKO)

Perunctpauma HKO u conpoBoXgeHue No BCeM BOMpoOcam
0eaTefibHOCTU

KopriopaTuBHbIE CrOpPbI
JInkBngauma

ConpoBoxaeHue geatenbHocTn HKO
ConpoBoxaeHue caenok M&A

HAWLA KOMAHOA

BAC bYYT

Luno
rPynmn

CG

COIMPOBOXLA
BEOYLWWME CIE

»
LAJTNCT Db

KOPITOPATNB
[TPAKTUKN

cnagopoB
OMUTpUM AnekcaHgpoBmy

Cneuuanuct B obnactu KOpnopaTuUBHOIO Nnpaea
C UHOCTPAHHbIM 3/1eMEeHTOM

CneumanmcT B 06nacT KoprnopaTMBHOMO NpaBga,
MexayHapoaHoro npaea, M&A, Due Diligence. VimeeT
OMMNMOM O OOMNOMHUTENBHOM BbICLLEM 00Pa30BaHNN
no crneumanbHOCTM NepeBodYMK B chepe
npodeccroHanbHOM KOMMYHMKaLMM

MeeT KeMBpumKcKmii cepTudmKaT
npodeccroHanbHOro tprandeckoro a3bika «/LECs.
BKntoyeH B CAMCOK IOPKCTOB MOCOMBLCTB McnaHmu,
BenukobputaHnm n Ntanmm

Mpowen kypcbl England common law B university
of London, American common law B8 University of
Pennsylvania. BMecTe ¢ noKanbHbIMW NapTHEPaMM
COMPOBOXOAET TPAHCIPaHWYHblE BOMPOCHI
knuenTos MO rpynn 6onee yeM B 30 Hanbonee
BOCTPe6OBaHHbBIX IOPUCOMKLUMSAX.

+7 965 396-33-28
+7 (495) 150-50-45 (no6. 430)

cpo6@pravorf.ru
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TOMNAKAUAH
Cepna ApTakoBHa

PykoBoguTenb KOpNopaTUBHOW NPaKTUKN

CrneuyanucT B 061acT KOPMopaTMBHOMO
npaea, M&A, Due Diligence, nMkBuaaLmnm mn
peopraHn3aumm PUANYECKMX ML, COeNoK
C HEOBWXXMMOCTbIO, HAaC1eACTBEHHOIO I
ceMelHoro npaea

YcnewHo cConpoBOXaana KpynHble NpoeKTbl
KoMnaHmm «CPO group», B TOM Yu1cne
npoBeneHme caenok M&A, conpoBoXaeHne
KopnopaTMBHbLIX cnopoB, Due Diligence
KOMMEPYECKMX N HEKOMMEPYECKMX
opraHunsaumi, cynebHoe npeacTaBUTeNbCTBO
Mo KOPNOPaTUBHbIM BOMPOCaM

+7 903 549-79-19
+7 (495) 150-50-45 (n06. 455)

cpo@pravorf.ru
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25 J1€T Ha pbiHke opramueckiix yenyr

30+ KBanM$puMLMpPOBaHHbIX OPUCTOB
BXOOAT B COCTaB rpynmbl KoMMaHmm LMO rpynn

100"' MeXXayHapoOHbIX NapTHEPOB

900+ NpaBoBbIX KOMMEHTapueB
BeoywmmMm CMW npenoctaBuv Halln lOPUCTbI
no LPUANYECKMM BOMPOCaM

Lno

Mbl PABOTAEM HA PE3YJIbTAT CG rPYAn
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i) LINOTrPYMMN
LIMO FPYMM EXXEMOOHO  nraso
BXOOWT B TOM-50 300
IOPUONYECKUX KOMMAHUM
MO BEPCUM PEMTUHTA
MPABO.RU-300»

2023 — KoMMepcaHTb»: BK/IIOYEHbI B YAC/O NyYLIMX opuamveckmx GupM no orpac-
NEM NpaBa B HOMUHaUUAX: «CNUAHUA U NOMMOLUEHMUS POCCUMCKUX aKTUBOB: mid-market»
B 2023 rogy

2022 — lMpaBo.ru: BKNOYEHbI B YUCO NyYLLUX lopuandYecKknx GUpM no oTpacnam npa-
Ba B HOMUHauusx: «<KoprnopaTueHoe npaso/CnuaHua u nornoweHus (mid market)» depe-
panbHoro penTtmHra Mpaeo.ru-300 B 2022 rogy

2021 — depnepanbHbIM PEUTUHT raseTbl «<KOMMepcaHTb» B 3-X HOMUHauUUaX - UHTen-
NeKTyanbHaa cob6CTBEHHOCTb (cnopbl), TpyAoBOE U MUMPALMOHHOE NPaBO (KOHCYNLTUPO-
BaHMe U Cropbl).

2020 — BxoauT B TOI ny4ywimx ropmanyecknx KoMnaHMm Poccum B oTpacnsax npasa:
«Pa3pelleHMe CrnopoB B cyaax o6wen opucankumm» il rpynna, «TpyaoBoe U MUrpaum-
OHHOe npaBo (BKto4asa criopbl)» IV rpynna, «B3[/TaMoxeHHoe NpaBo M BanloTHoe pe-
rynupoBaHue» |l rpynna, a Tak)ke BXoAMT B cneuunanbHbii peUTUHI «PeKoMeHaoBaHHbIe
dupmbl» B oTpacnsax: «<KopriopaTueHoe nNpaBo/CnvaHUSA U nornoweHus» n «Hanoroeoe
KOHCYNbTUpPOBaHUE U CMOPbI».

2019 — BxoauT B TOI nyywmnx ropnanyecknx KoMnaHum Poccum B oTpacnsax npasa:
«Pa3pelleHMe CropoB B cyaax obwen opucamkumm» IV rpynna, «YronosHoe npaso» IV
rpynna

2018 — BxoauT B TOI ny4ywmx opuamyeckmx KoMnaHMu Poccumn B oTpacnsx npa.a:
TpyaoBoe n MurpaumoHHoe npaeo — lll rpynna (N219). PaspelueHue cnopoB B cygax 06-
wen opucamkumm — lll rpynna (N224). UHTennektyanbHaa cob6¢ctBeHHOCcTb — IV rpynna
(N235).

2017 — BxoaumT B TOIN nyywmx opuanyecKkux KomnaHmm Poccum B otpacnu «Paspelue-
HWe CnopoB B cyaax».

2016 — BxoauT B TOMN nyyimx opnanyecknx kKomnaHum Poccmu B otpacnum «Paspelue-
HWe cnopoB».

2015 — BxoguT B TOIM-20 ny4Lumnx lopnanyecknx KomnaHmm Poccum B otpacnum «pax-
AAHCKOe CyAonpOU3BOACTBOY», @ TaKXXe B PEUTUHIe CUMMNATUIM MO UCMOMHUTENTbHOMY MpPo-
U3BOACTBY (B3blCKaHME 3200/MKEHHOCTEN).

2014 — BxoamT B TOIM-20 nyywmx opUanUYeCKMUX KOMMaHUM B OTPAC/IEBOM PEUTUHIE B
HoMUHauumn «Hanorosoe npaBo».

2010 — HarpaxgeH rpamMoTon «3a aKTUBHOE y4acTMe U 6ONbLLIOW NINYHbIN BKAA B pas-
BUTUE, COBEpPLLUEHCTBOBaHME Masloro U cpegHero rnpegnpuHUMaTenbCcTBa» B KOHKypce
Toproso-lpoMbliWwneHHOM nanaTtbl «30/10TOM MepKypuny.

2008, 2009 — MONyYMn NpPU3HaHME B HOMUHaLMU «Jlyyllee Manoe npeanpuartune
B chepe ycnyr» (TMM).

2006 — BxoguT B TOP-50 penTMHra iopnanyecknx KomnaHmm Poccmm no aaHHbIM PA
«QKCnepT».
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300 PekoMeHOoOBaHbI

denepanbHbIMU
PENTUHIaMU
lopUanNYECKnNX
KOMMNaHUW

ConpoBo)XaeHue aeaTesibHOCTU
HeKoMMepUyecKux opraHusaumm (HKO)

Peructpauuna nobbix popm HKO u
nocnepyouwiee aboHeHTCKoe 06Cy)KMBaHUE

Tinkenpaumna HKO

Due Diligence

LUMOIPYTII

KPNONMYHECKAA KOMMIOAHNA

ConpoBoXxaeHue caenoK CANAHUA
n nornoweHumn (M&A)

ConpoBoXxaeHne NMHBECTULMOHHDbIX MPOEKTOB

[MoarotoBka KOpNopaTUBHbIX 4OrOBOPOB,
cornalleHu o NpenocTaBNeHUU OMnLUMoHa

AKKpeauTauus ¢ounuanos / npeacTaBUTeNbCTB
MHOCTPaHHbIX KOMMNaHUM
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PEAJIVISOBAHHDBIE NPOEKTDI

A

KOPMOPATUBHbBIE CIMOPbI

B PAMKAX KOPIMOPATUBHOTIO CINOPA B3bICKAJIU B NOJ1b3Y OBLLE-
CTBA NOPSOKA 39 000 000 PYB/TEN YEbITKOB C YYACTHUKOB U TE-
HEPAJIbHOIO AUPEKTOPA OBLLECTBA.

Mpobnema:

KnneHT co3fan gBa pecTopaHHbIX MpoekTa B [Mapke M. M. TopbKOro
Npensioxua MeHe)epaM CO30aHHOMo UM paHee M3BeCTHOro B Mockee
kny6a «ConsHKa» CTaTb Y4aCTHUKAaMW COOTBETCTBEHHO ABYX KOMMAHWN.
OOMH 13 Y4aCTHMKOB OBLLIECTB CTas reHepanbHbIM OMPEKTOPOM.

Oba pectopaHa CTann ycrnelwHbiMU U MPUBbLINbHBIMWU, OQHAKO MapTHe-
pbl MO BM3HECY Havanm CKpbiBaTb OT Hallero goBepuTens MHGoOPMaLnio
0 OeATeNbHOCTY PeCTOPaHOB, MCKYCCTBEHHO 3aBblllaTb Pacxodbl 1 3aHU-
YaTb BbIPYYKY.

Korga Haw goBepuTenb notpeboBan NpoBecTn ayauT, OCTaNbHble yYacT-
HWUKM 0OLLEeCTBa NpPeaoXMIM eMy NpoaaTb ero gonto. MNocne nonyyeHmns
OTKasa OT NpoaaXun AoNN OHU pelnnmn co3natb addUNMPoBaHHY KOM-
MaHMIO N NepeBecTn BU3HEC Ha Hee, B YaCTHOCTW, MPOMdAnN UMYLLIECTBO
pecTopaHa JaHHOW KOMMaHMM Mo 3aHMMXEHHOW CTOMMOCTMU.

Hawwn oencrsums:

— OCMOPWNM CAENKM MO NPoaaXe UMYLLEeCTBa KOMMaHui (Mebenn pecto-
paHa, 060pyO0BaHNS, TEXHUKM);

— BNoKMpoBanu nepefavy npas Ha TOBAapPHble 3HAKM Ha HOBYIO KOMMa-
HUtO: B pe3ynbTaTte obpalleHna B eneparnbHbil MHCTUTYT NPOMbILLIMIEH-
HoW cobcTBeHHOCTU (DUTC) 6bINI0 OTKAa3aHO B permcTpaLmm rnpas Ha To-
BapHble 3HaKW Ha HOBYHO KOMMaHMIO;

— NpPoBeNu ayamT 1 UcTpeboBanm Yepes cy JOKYMeHTbI obLiecTBa (oeno
Ne A40-223142/18-57-1269), KoTopble MOATBEPANIN, YTO OBLLECTBO 3aK/io-
Yano cOenKM ¢ 3anMHTePECOBaAHHOCTbLIO, MPM 3TOM TaKMe CAENKM He Bbinu
o0o6peHbl Ha 06X COBPaHMAX YYACTHMKOB OOLLECTBA U He OTparka-
NTUCb B OTYETHOCTM.

— rocre ocrnapmBaHMa COENOK Mo MNpofdaxe MMYyLLEeCTBa 0bpaTUIMCh
B ApbUTPaKHbIM cyd . MOCKBbI C UICKOM K FreHepanbHOMY AMPEKTOPY U
YYaCTHMKaM O B3bICKaHWK YObITKOB, MPUYMHEHHbIX KOMMAHUW.

WWW.PRAVORF.RU

Pe3y/braT:

IOpucTbl LIMO rpynn gokasanu, YTo YObITKM BO3HWKIM BCredcTBue
nepeBofa OM3Heca Ha APYryto KOMMAHMIO U B3bICKANM C y4aCTHMKOB
06LLIecTBa U reHepanbHOro ANPEeKTopa, KOTopble y4acTBOBaNM B pea-
N3auuMm cxeMbl NepesBoaa bu3Heca, AeHeXHble CpeacTBa B pa3Mepe
NPUObINK, KOTOPYO MOMy4YKnIa HOBaA KOMMaHMUS.

Cyn anennaumoHHOM MHCTaHLUKMM OCTaBWN B cUie pelleHne Apbu-
TPaYXHOro cyaa . MOCKBbI O B3bICKaHMUK C y4aCTHUKOB 0OLLLECTBaA U re-
HepanbHoro yobITKoB B pa3Mepe 39 000 000 pybnen, NPUYNHEHHbIX
obulecTsy.

3ABPELWWWITN NPOEKT Mo JTMKBUOAUUN OOHOA B CYAEBHOM
NOPAOKE

Mpobnema:

KpymnHbl1 GOHA Mo GUHAHCUPOBAHMIO OTPACTM ra30400bluM Bbin Co3-
[aH ONng NoaaepPXKM NpodunbHbIX NPeanpuaTUin N pasBUTUSG OTpac-
NV B LienoM, ogHako GMHaAHCOBOE M KOPMopaTUBHOE NNaHMPOBaHne
XONAMHIa M3MeHUIoch, U QoHA NoTPeboBanoCh CPOYHO NUKBUAMNPO-
BaTb, TaK KaK ero yupeamnTenn n AMpPeKTop AOMKHbI Obiin NepenTn Ha
[OMKHOCTU B FONTOBHYIO CTPYKTYPY, @ MOKa OHU Yncnnnmncb B GoHage
3TOro AenaTb ObiNo HeMb3d K3-3a KOHGNMKTa NHTEPECOB.

CNoXHOCTb MNPOEKTa B LLE/IOM 3aK/Ito4anachb B TOM, YTO OAWH U3 OBYX
yypeanTenemn, Kotopble ocTanuck B coctaBe PoHaa, dakTnyeckmn 6bin
OTCTPaHeH OT AeATeNbHOCTM M HE MPUHMMaN PeLleHMe MO CyLLECTBEH-
HblM BONpocaM fedatenbHocT MOHAA, a AMPEKTOP HaxoaWACa B OpY-
roM permoHe Poccumn.

Halwwn oencrsums:

— onepaTMBHO NPOBeNM HeobXoOANMbIe PerncTpaLMOHHble OeNCTBUA
B MUHKMCTepCTBE tocTnUMM PO no Bbixody yvpeamTtens 13 cocTasa,

— 3aKPbINTN BCE PUCKOBAHHbIE OTHOLLEHUS C KOHTPareHTaMm 1 61o[-
YKETOM,

— OpraHM30Banu NPUHATKE pPeLLIeHUs O 40OPOBONbHOW NMKBUOALMM
®oHaa,

Mb PABOTAEM ~ | LLIMNO
HA PE3YbTAT CG st i



PEAJIVISOBAHHDBIE NPOEKTDI

— cobpanm HeobxoaMMYLO [OKa3aTeNbCTBEHHYIO 6a3y O HEBO3MOXHO-
CTu ocyulecTeneHna OOHOOM ero AeaTeNbHOCTH,

— nofanu B cyd Ha nukeugaumo GoHaa.

— OTCTOSNN peLleHmne B anennaLmm NockonbKy yupeantens @oHaa, Ko-
TOPbIN He MPUHUMAaN y4acTue B ero aeatenbHocTn 6onee 20-TK neT, 06-
YKanoBan pelleHne NepBon MHCTaHLMK, yTBepXaasa, YTo Ha GanaHce
doHAaa MMetoTcs 6orbline OeHeXHble cpeacTaa.

— rnocne nosy4YeHna pelleHns cyaa 3aBepLUnan npolenypy NMKemaa-
LM B MUHUCTEPCTBE IOCTULIN.

Pe3ynbrar:

YcnewHo NMKBUAMPOBaNnyM KpynHbln QoHA B cyaebHoM nopsaake, no-
Cne Yero yupeauTenn 1 OMpeKTop nepeLunv Ha OOMKHOCTU B roNoB-
HYIO CTPYKTYPY KOMMaHUM.

conpoBoann CAENKY M&A CTOUMOCTbIO BOJ1IEE 500 MUNJIU-
OHOB PYBJIEN C POCTE/IEKOM

Mpobnema:

Mepen topuctamu LMO rpynn crtosgna 3agada Mo COMPOBOXOEHMUIO
COENKN KyMIn-NpoadaXy KOMMaHWK, 3aHKMMaloLenca pa3paboTKom
nporpaMmHoro obecnedeHma. Nokynatenem BbiCTynana AOo4YepHas
KOMMaHUa «PocTenekomMy, a NpoaaBLIOM — eQUHCTBEHHbIN ydpeanTerb
obLLecTBa, KOTOPbIM M 06pPaTUICA K HaM 3a OPUANYECKON MOMOLLLbIO.

OCHOBHag CMOXXHOCTb MPOeKTa 3akK/to4anach B npegMeTe Caenku, no-
CKOJTbKY repegaBaninCb NCXOAHblE TEKCTOBbIE MPOrpamMMbl, KOTOPbIE
ABNAOTCA YHUKAlTbHbIMIA. HeobxogmMmMo 6ObiNno obe3onacuTb Hallero
KINMNMEeHTa OT BO3MOXXHbIX PUCKOB M 3aKMOYUNTb COESTKY Ha MaKCUMaJTbHO
BbIFrOOHbIX YCNOBUAX.

Hawwn gencreug:
— pa3paboTanu cornawieHme o HamepeHuax (term sheet);
— npoBenu koMnnekcHbin Due Diligence-aHanus;

— 0OBUNNCH UCKMIOYEHNA MOMOXEHWN B JOrOBOPE, KOTOpble Obinn He
B MO/b3Y HaLLEro kKNMeHTa (MpoaaBLa), B TOM YMcne:

Mbl PABOTAEM
HA PE3YJIbTAT
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— B COrMalleHnn o HamepeHuax 6bl1o NpeaycMOoTPeHO YCoBMeE O
TOM, YTO MOKyMaTeb BbIMa4yMBaAET YaCTb CyMMbl MO JOrOBOPY TO/b-
KO MpW YCNOBMK, YTO NpofdaBsel, B TeyeHune 3-x neT byaeT ocyllecT-
BNATb TPYAOBYI OEATENbHOCTb B KayecTBE PYKOBOAWTENA OTAeNa
nporpaMMHoro obecrnedeHmna nocne nepexoda npas Ha KOMMNaHWUIO K
aodepHen drpMe «PocTenekoman.

OfgHaKo BbIMNOMTHEHWE TaKOM OOrOBOPEHHOCTM ObINO MOCTABIEHO B
NPAMYIO 3aBMCKUMOCTb OT EUCTBUIM NMOKyMNaTens, @ MHbIX yCNoBWUI, ra-
PaHTUPYIOLLMX ONAaTy NPOAaBLY, NpeaycMOTPeHO He 6bino. KKDpucTbl
LLIMO rpynn n3MeHWNM gaHHOe YCNoBMe B NOMNb3y KNMEHTa 1 yKa3a-
1K, YTO B CNydae, eCnu NpoaBeL, He CMOXET OCYLLEeCTBNATb TPYLO-
BYIO 4€ATENbHOCTb MO BMHE NOKyNaTens, To eMy AOMKHa 6biTb Bbinna-
YeHa BCA CyMMa cAefku no AoroBopy. TaknMM 06pa3oM HaM yaanoch
3aLLUMTUTb MHTEPECHI KNMEHTA, a TaKXXe obecneynTb eMy BbiNaaTy Ae-
HEXXHbIX CPeacTB B pa3mMepe 120 MUNNMOHOB pybnen.

— [NpenotBpatnnm nepenavyy opUrnMHanbHbIX TEKCTOBbIX MPOrpamMm
MOKYyMnaTesnto oe3 npenoctaBneHnd COOTBETCTBYOLLINX rapaHTl/IlZ.
OpuUCTbl NpeanoXunu ansTepHaTUBY, CBA3AHHYIO C MPeaoCTaBIeHU-
€M TMOKYMNaTesto OTCKaHMPOBaHHbLIX OPUTMHa/TbHbIX TEKCTOBbLIX MPO-
reaMm and O3HaKoOMMeEHN4.

— OpwucTbl UMO rpynn paspabotanu 1 noaroToBMAM NakeT HEOOCTa-
OLLMX OOKYMEHTOB M CBOEBPEMEHHO MPenoCTaBUIN MUX NPOLABLY.
TaknM 06pa3oM Obina obecrnedeHa NPO3PaAYHOCTb COEMKM, a TakxKe
ee CBOEBPEMEHHOE NMpoBeaeHME.

Pe3ynbraT:

CMOMKM NPOBECTM MNPO3PAYHYI0 U YNCTYIO CAENKY B OTHOLLUEHUWN KOM-
NaHMK, KOTopyto KNneHT co3gaBan caMoCTOATENbHO C HyNsa. Ero 6mus-
Hec cTan o4eHb NPUOLINBHBIM K @MY XOTeNocCh, YToObl CAenKa NPoLLna
6e3 HeraTMBHbIX MOCNEACTBMI. B Xo4e peanm3aumm npoeKkTa yaanoch
ybeamTbca elle pas, YTo B paae KPYMHbIX caenok M&A Heobxoanmmo
KMto4eBoe BHMMaHWe yaenaTtb Due Diligence aHanm3y, MOCKOMbKY OH
MO3BONAET yBMAETb BCE HEAOCTATKM M YMYLLEHMS KOHTPareHTa.

CG 49



PEAJIVISOBAHHDBIE NPOEKTDI

conpoBOaUIN NPOOAXY BU3HECA BJTAOE/IbUEM OA4HOIO
N3 KPYMHENLLNX MATASUHOB UTPYLLEK B CTPAHE

Mpobnema:

BrnapeneL, KpYrnHOM CETU MarasnHOB UrpyLleK B Poccum npuHsn pe-
LWeHWe O Npodaxe busHeca TpeTbeMy MLy (FMNEePCCbIKy Ha Ho-
BOCTb - https:/mwww.kommersant.ru/doc/5886683). MnaHWpoBanach
nepenaya 6M3Heca NoCTeneHHO, B HECKOJbKO 3TaroB.

Mepen topuctamm LIMO rpynn ctoana 3agada obecrneynTb 3alumTy
MHTEPECOB NPOJaBLA OT BO3MOXHbIX HEAOOPOCOBECTHbIX AeMCTBUI
nokynaTens.

OfHOBPEMEHHO, MPW NpofdaXKe KOMMaHUM ObiNo NPUHATO pelleHme
0 3aK/YEHNM aKLLIMOHEPHOrO CornalleH K s, COrnacHoO KOTOPOMY Halll
KNWeHT nepenaBan 60/bLUYI0 YacTb CBOMX aKLMI MapTHEPY Ha onpe-
OenéHHbIx ycnosuax. MNepen topucTamMm BO3HMKIA 3afadva NpoaHa-
NU3MPOBaTb MPOEKT aKLIMOHEPHOro cornalleHmns, NoaroToBNeHHOro
tOPMCTaMM OMMOHEHTA, M 3aLLUNTUTb MHTEPECHI HALLEro KAMeHTa.

Halwwu oencrsumg:

— [NpoaHanmM3npoBaB MPOeKT cornalueHns, topuctbl LLIMNO rpynn Bbl-
ABMAM Crneaytolme CyLeCTBEHHbIE OrpaHNYeHNs B COAEPXKaHUM aK-
LLMOHEPHOro cornalleHus:

— 3anpeT Ha pacropsxeHne akLUnaMm 6e3 cornacmd MmapTHepa, B TOM
ymcne 3arnepT Ha rnepexon aKUMM HacnegHWKaMm,

— HeBO3MOXHOCTb ro/1ocoBaTth Ha CO6paHM¢IX Mo CBOEMY YCMOTpEe-
HWIO, @ TO TOJTbKO MO YKa3aHMIO NapTHePa,

— JTobble U3MeHeHUs B YCTaB MO BHOCUTbCS TOMbKO C COrnacus
napTHepa;

— Co3gaHune coBeTa AMPEKTOPOB U Nepeaada emMy KNoYeBbiX MOHO-
MOYUN.

— Hawumun opuctamu 6binn NpoBefeHbl MeperoBopbl CO BTOPOW
CTOPOHOM, MO pe3ynbTaTy 6bin AOCTUTHYT 6aNaHC MHTEPECOB CTOPOH.

WWW.PRAVORF.RU

PA3PELLWIN KOPMNOPATUBHbBIN KOH®JTUKT BE3 OBPALLLE-
HUAG B Cy[

Mpobnema:

KomaHpe LMO rpynn npenctoano pa3obpatbcsa B KOPNopaTuB-
HOM KOHQNMKTE KOMMAHWU - OOHOW U3 TMaBHbIX MHGOPMaLMOH-
HbIX MIOLWLAA0K B chepe NHOYCTPUM KUMHO 1 TeaTpa.

[1Ba Ma)XOpPUTaPHbIX yH4aCTHMKA He MO I'Ipl/ll7ITl/| K Corfnacuto no
BOMPOCY Ha3Ha4deHng HOBOIMroc €gnHOJTINYHOIro UCMNOSTHUTENbHO-
O OpraHa O6LLI,eCTBa, TaK KaK CPOK NOHOMOYNI ,D,el7ICTByPOLLI,el'O
noaoxoani K KOHLY.

OOVH U3 Ma)XopuUTapueB BMeCTe C MUHOPUTAPUAMM MNpPOBenmn
BHeo4epenHoe obliee cobpaHme y4aCTHMKOB, Ha KOTOPOM Mpu-
HAM HOBbIN ycTaB OBOLWECTBa M YTBEPAUIN KaHOMOAATYPY reHe-
PanbHOMO AMPEKTOPa B NNLIE OOHOIO U3 MUHOPUTAPUEB.

BTOpOM MaykopUTapUin XOTeN Ha3HaYUTb reHeparnbHbIM ANPEKTO-
POM TpeTbe NNLO W nonaras, YTo CBOMMWN OeNCTBUAMK OCTarlb-
Hble YY4aCTHUKN CTPEMATCA BbIBECTM YaCTb aKTWUBOB KOMMaHWK, a
TaKXKe OTCTPaHWTb ero OT y4acTnd B AeATeIbHOCTM 06LLIEeCTBa.

Hawwm oencremg:

— OpwucTbl LUMO rpynn paspaboTany cTpaTermto, Ha OCHOBaAHUM
KOTOPOM:

1)Mexxay MaykopuUTapmeM 1 ocTarbHbIMM y4aCTHMKaMM Bbinn NMpo-
BeeHbl ANTeNbHbIe NeperoBopbl, bnarogaps KOTOPbIM yaanoch
[O0OUTbCA COrNacma MaXkopuTapua Ha CoXpaHeHWe O0MKHOCTU
OeNCTBYIOLWMM eAUHOMUYHbBIM UCMOMHUTENbHbBIM OPraHoM,;

2)MakopuUTapuin Cornacuica He obpalLaTbCs B apOUTPaXKHbIN
CyO, C MICKOM O MPU3HAHWU peLLeHNa BHEOUYePeaHOro obLLero co-
6paHMa Y4aCTHNKOB HEAEMNCTBUTENbHbIM.

Takxe topucTbl MO rpynn obHapy»Xuiu, 4to y4acTHUKM ObLe-
CTBa NPOBOAMNM TONMbKO BHeoYepedHble CObpaHMa y4aCTHUKOB
6e3 npoBefeHMs rogoBblX, YTO MOITIO MOBMEYb NMpUBEYeHMe U
e0MNHOMUYHOro UCMONHUTENBHOMO opraHa, u OBLEeCcTBO K aaMun-
HUCTPATUBHOWM OTBETCTBEHHOCTMW.
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— Halla koMaHOa okasana yCcnyrm no ConpoBOXOEHUIO M MPOBEOEHMUIO
rofj0BOro ooLlero C06paHM$3| Y4YaCTHUKOB, 6naro,uapq 3TOMY yOanoCb 13-
6exaTb PNCKOB NnpunBre4vYeHnd K aD,MVIHl/ICTpaTMBHOl;I OTBETCTBEHHOCTW.

Pe3ynbraT:

TakMM 06pa3oM y[aanoCb COXPaHUTb CYLLECTBYIOLLYIO BHYTPEHHIO
CTPYKTYPY KOMMaHWK U YCMeLWHO 3aBepLUUTb KOPMOPATUBHbIN KOH-
dnuKT B gocynebHOM nopaake, Ha aTane neperoBopos.

CONMPOBOOUMUN PEMNCTPALIMIO MOCKOBCKOW OBJTIACTHOW OB-
LLLECTBEHHOW OPFAHU3ALMM NOMOLLK NPOMABLUWM U MOCTPA-
OABLUUM OETAM «CMNAC rPAA» B MUHIOCTE.

Mpobnema:

Bonbliaa rpynna eanHOMbILLAEHHMKOB Mo Bcen Poccmnm obpatmnach 3a
MOMOLLbIO K Hallen KOMMaHUKW ansa pernctpaumm obbegnHeHns, nMmeto-
LLLero Lenbto MOMCK MponaBLIMX AeTen 1 MOMOLLb MPOMNaBLLIMM OETAM.

CneunanmcTbl KOPMopaTUBHOM MPakTUKK LIMO rpynn CTONKHYMUCh CO
cnepylowmMm npobnemMamu:

BbIGOP ANS opraHMsauMm Hambonee onTMManbHOM OpraHM3aLMOHHO-
NpaBoBoOM GOPMbI A5 OCYLLECTBNEHMS TaKOM 06LLECTBEHHO-MONE3HOM
LeaTeNlbHOCTH,

HeobX04MMOCTbIO onpenennTb CNCTeEMY OPraHOB yMpaBleHNd, NP 3TOM
KNto4veBble MOJTHOMOYUA MNMepenatTb B KOMMNETEHLMNIO €OUHONMNYHOIO UC-
MOJTHUTENBbHOIO OPraHa HeKOMMep‘-IeCKOVI OopraHn3aunmn,

r|p06enaMV| B 3aKOHOOATENbCTBE,

Hannymne BHyTpnBeOMCTBEHHbIX Tpe6OBaHI/II7I MVIHVICTepCTBa FOCTUUNN,
KOTOpPblE HE Obinn 3aKperieHbl B HOPMaTMBHO-MPaBOBbLIX aKTaxX.

Hawwn oencrsums:

tOpmcTaMm 6bIN0 NPOAHANM3MPOBAHO 3aKOHOAATENLCTBO O HEKOMMEP-
YeCKMX N OBLLIECTBEHHbIX OPraHn3aLMax, a TakyKe BENUCh NeperoBopbl ¢
MWHNCTEPCTBOM OCTULIMKM MO MOCKOBCKOM 06n1acTW, MOCKONbKY B AaH-
HOW OTPac/M 3aKOHOOATENbCTBA O4E€Hb MHOIO NPO6enos.

Mbl PABOTAEM
HA PE3YJIbTAT
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Mo pe3ynbraTy cneumanmctamm LIMO rpynn 6bina npegnoxeHa
«0bLLecTBEHHaa opraHM3aumMa» B KadyecTBe OpraHM3alMOHHO-
npaBoBoy GOPMbI, MOCKOSbKY Takad GopMa Nofapa3yMeBaeT ocy-
LLeCTBIEHWE OeATeNIbHOCTU Yepe3 permoHanbHble OTAENEHUS.

Y KnneHTa ObINn HETUMUYHbBIE NOXKEeNaHUA OTHOCUTENbHO CTPYK-
TYypbl OpraHoB ynpaBneHMa opraHM3saumnm, eé KOMNneTeHUMm n Ko-
Nn4eCTBEHHOINo CoCTaBa.

B yacTHoCTW, HeobxoOMMO 6bINO Nepenatb KNtoYeBble NOMTHOMO-
4Yng ednUHONMNYHOMY NUCMONHUTENBHOMY OpraHy, yCTaHOBUTb Tpe-
60BaHNA K NNLAM, YKeNatoLLMM BCTYMUTb B Y1eHbl OpraHmn3aLmu,
a TaKXe onpenenmTb NopPsaaoK BCTYNNEHWS B OpraHM3aLmio. Bme-
CTe C TeM, KITMEHTY ObIfI0 BaXKHO 3aKPEnMTb pasMepbl YTeHCKMX
B3HOCOB W1 MOPAAOK MX yNAaThl.

Kpome TOoro, ropurctaMm BeNMCb MepPeroBopbl C COTPYOHMKaMMU
MWHWNCTEPCTBA OCTULMM MO MOCKOBCKOM O6ﬂaCTVI, YTOObI npmee-
CTW OOKYMEHTbI, B MEPBYIO o4epedb YCTaB, B COOTBETCTBME C BHY-
TPEHHNMMU Tpe6OBaHl/IFIMI/I BeJOMCTBa, KOTOPble HE perflaMeHTn-
pOBaHbl 3aKOHOM BO n3bexaHne oTkasza B I'O(Zyﬂ,apCTBeHHOPI pe-
rMMcCcTpaumnn.

Pe3ynbraT:

MocKoBCKasi obnacTtHaa obLllecTBeHHas OopraHn3auund Obina
CMeLwHo 3aperncTtpmpoBaHa MMHUCTEPCTBOM OCTULMKN MO Mo-
CKOBCKOWM 0bnacTu.
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A

KOPIMOPATUBHbBIE CIMOPbI

MOMOIMIN PA3PELUUTD KOPMOPATUBHbBIA KOH®JIMKT C WUHO-
CTPAHHbIM MHBECTOPOM U COXPAHUTb KPYMHbIA KOMBUHAT

Mpobnema:

KnneHT Haxoanicsa B 3aTAXXHOM KOPMOPaTUBHOM KOHPTMKTE C MHOCTPAH-
HbIM MHBECTOPOM, BNnageowmm gonemn B pazmepe 50% B ycTaBHOM Karm-
Tane KoOMMaHuUK, KOTopbi BIOKMPOBan BCe pelleHMsa U NpenaTtcTBoBar
0eATeNbHOCTU KITMEHTa.

Hawwn oencrsums:

— BbigaBUNM paa CyLLECTBEHHbIX HAPYLUEHWM B OENCTBUAX MHOCTPAHHO-
ro MHBECTOPA, YTO ABUMOCb OCHOBaHMEM O/19 NPUBNEYEHNS €ro K oTBeT-
CTBEHHOCTM B BMAe KpynHoro wrpada (6onee 10 000 000 (necatb MUAIM-
OHOB) pybnen);

— Pa3pa6OTanM KOMTMJTEKC MeP, KOTOPbIE MO3BOTNNN OTCTPaHNTb MEHE -
XMEHT MHOCTPAHHOIO NMHBECTOPa OT yrpaB/ieHNd 00LLECTBOM U BEPHYTb
HaweMy KITMEHTY KOHTPO/1b Ha 3aBOAOM,;

— MpoBenu coBMeCTHble MeperoBopbl, B XOA4e KOTOPbIX 4OCTUIIN JOMOBO-
PEHHOCTEN O BbIXOLe 13 KOPNopaTUBHOIO KOHGNMKTA.

Mo pe3ynbraTaM MeperoBOpOB y4YacTHMKaMK obliecTBa Obin nognmcaH
KOPMOPaTUBHbIM AOrOBOP, KOTOPbIM NPedycMaTpMBan Kto4YeBble BOMpPOo-
Cbl ynpaBneHmnsa obLLeCTBOM N MUHMMKN3MPOBAT BO3MOXXHOCTb BO3HMK-
HOBEHWA KOPMNOPaTMBHOIO KOHGNMKTa B bydyLleM. KopnopaT/BHbIN 00-
rOBOP BKJOYaN YCNOBMA O CPOKax M nopsagke GUHaAHCUMPOBaHUS, Npea-
yCMaTpMBan NopanoK rofJoCOBaHUA YHaCTHUKaMM MO KKOYEBbIM BOMPO-
CcaM [edTeNbHOCTM KOMOMHaTa, NPU KOTOPOM OTCYTCTBOBANa BO3MOX-
HOCTb 6NTOKMPOBaTb PaboTy 06LLECTBA MO XN3HEHHO BaXKHbIM BOMPOCaM,
a TakyKe BOMpOoChl pacnpeneneHmnsa Npmbbinm oT eaTeNbHOCTU MeXay Ha-
UMM KTMEHTOM N MHBECTOPOM. Y4anocb 406UTbCA TOro, YTO MHBECTOP CO-
XPaHAET CBOIO [O/M0 Y4acTMUa Mpu YCNoBUK NpeaocTaBneHna obLiecTBy
6ecnpoLeHTHOro 3aMMa B pasmepe 5 000 000 (NaTb MUIIMOHOB) €BPO.
TeM camMbIM, [ONA HaLWIero KAMeHTa ocTanacb HeM3MEHHOM, a 06LIeCcTBO
NONy4Ymno KpyrHble MHBECTULIMM Ha Oe3BO3Me30HON OCHOBE.

Pe3ynbraT:

Peanusaumg NpoeKTa no3Bonunna KANEeHTY 3aBEPLINTD KOpI'IOpaTVIBHbIl;I
KOHCI)J'IVIKT, MnonyyYnTb AOMNONMHNTENTbHOE Cbl/IHaHCl/IpOBaHl/Ie OT NMapTHEPa N

Mbl PABOTAEM
HA PE3YJIbTAT
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peann3oBaTb COMMacoBaHHYO MeXOy MapTHepaMm KopropaTUBHYIO
CUCTEMY «CAEPXKEK M MPOTMBOBECOB», KOTOPadA He Jonyckana 6/10Kn-
pPOBaHWe OeaTeNnbHOCTM KOMBUHaTa B GyayLeMm.

)___ KOPMOPATUBHAA PECTPYKTYPU3AUUNA U

YINPABJEHWE

Mpobnema:

KNWeHT B OAHOM 13 pervoHoB PD ocyLlecTBNAn G1U3HEC C MOMOLLbIO
MHOXeCTBa abdUNMPOBAHHbBIX KOMMaHWM, PSA KOTOPbIX MPUMEH
creumanbHble HanoroBble PeXUMbI. 13-3a MPETEH3MIN CO CTOPOHbI Ha-
NOrOBbIX OPraHOB K OOHOM M3 KOMMaHWM MO NoCTpaaaTb 1 Apyrne
KOMMaHWW, BXOAALLME B XONOMHT.

Halwun nencrsms:

— poBeaeH NpaBoOBOM ayauT CUCTEMbI YNPaBIEHUSA rPy bl KOMMa-
HUIN KTMEHTA, BbIIB/IEHBI OCHOBHbIE PUCKU U MPea/IOXeHbl PEKOMEH-
Jaunm No eé pecTpyKTypupoBaHuto. OpUEHTUPOBOYHAS CyMMa pu-
CKOB cocTaBngana nopsaaka 500 000 000 (MATbCOT MUNMOHOB) pybnen;

— PeanusoBaH NoLuaroBbl MaaH, KOTOprm Mo3BOJINIT BbIBECTU HaW-
bonee LeHHble aKTUBbI B CaMOCTOATE/TbHYIO 6l/I3HeC-e,EI,l/IHl/ILI,y, MaKCU-
MaJibHO 3alUMLWEHHYIO OT ﬂpeTeH3l/Il7I, B TOM 4uMcne Co CTOPOHbI Tpe-
TbUX NNL,;

— YCTpaHeHbl NINLIHME 3BEHbA B XONOMHIOBOM CTPYKTYpe, KOTopble
Melwanm 3dPeKTUBHOMY YNPaBNEHNIO U 3HAYUTENBHO YBENMYMBANM
PUCKN MpeabaBneHns NpeTeH3ni B 4aCcTh MCKYCCTBEHHOTIO «apobne-
HUA» BU3Heca.

Pe3ynbraT:

CBoOeBpeMeHHada pecTpyKTypm3auma G1sHec-Moaenn KmeHTa no3eo-
nmna nsbexkaTb NPETEH3UIM CO CTOPOHbI HAaNOrOBbIX OPraHOB U 60O/b-
LWKX OUHAHCOBbLIX MOTEPb, CBA3AHHbLIX CO LUTPadHbLIMU CaHKLNAMM.
Bblna co3gaHa cucteMa ynpaBneHuns, Mo3BOMMBLLAA YMEHbLUMTbL HaMo-
roobnaraemyto 6asy Ha CyMMy OKofo 75 MUNNMOHOB pybnen exxeron-
HO, YCTOMUYMBAA K penaepCcKmMM 3axBaTaM. Kpome Toro, YacTb yHKLNM
Mo KOPMopaTMBHOMY YNpaBieHMio NepedaHa ynpaBngatoLlLen komna-
HMM, YTO MO3BOAMNO YNYYLLINTb YNPaBeHWe N KOHTPOMb 3a G13HecoM
KNMeHTa 1 n3bexaTb 06BNHEHWI B «ApobneHnm» brsHeca.
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)__ MPOBEJIN DUE DILIGENCE BCEX
KOPMOPATUBHbLIX 4JOKYMEHTOB ACCOLUMNALUN
N PASPABOTAJZIN HOBYIO CUCTEMY
YMNPABJEHNA

MoMOrNu KNMEHTY n36exaTb Bbixoda M3 accoLMaLlmm KNoYeBbIX YneHoB, du-
HaHCUPYIOLLIMX ee 0eaATeNbHOCTb, M COXPaHWUTb AOMKHOCTb €AMHONUYHOMY UC-
NONHUTENBHOMY OpraHy accoumaLmm.

Mpobnema:

NcnonHUTENbHbIN ANPEKTOP O4HOW M3 HEKOMMEPYECKMX OPraHmM3aL My Nony-
Yun NpegnucaHmne oT MmMHKcTepcTBa KOCTMLMM B BUAE HEOOXOAMMOCTM NMpu-
BECTU B COOTBETCTBME [OEUCTBYIOLLEMY 3aKOHOOATENbCTBY y4ypeauTelbHble
OOKyMeHTbl Accoumaummn. OOHOBPEMEHHO MOCTYNMIKM TpeboBaHMa cpa3sy OT
HEeCKOMbKMX Y1eHOB ACCOLMALMU OOCPOYHO MPEKPATUTb MOTHOMOYNS UC-
NONMHUTENIBHOIO OMPEKTOPA.

Hawwu oencrsums:

LIMO rpynn 66170 NpUBIEYEHO B KayecTBe He3aBMCMMOro aKcrnepTa. Hawm
lopucTbl Nnposenn Due Diligence Bcex KOpnopaTUBHbIX 4OKYMEHTOB ACCOLIM-
aLUMK C MOMeHTa ee co3daHng Nno HacToslee BpeMa. Takxke 6bl1 NpoBedeH
aHanM3 NPEeTeH3Mn Co CTOPOHbI YneHoB Accolmaumm. Mo pesynsratam aHanm-
3a 6bINI0 MOATOTOBMEHO 3aK/0UYEHME C BapraHTaMm paspelleHa BO3SHUKLLINX
CropoB. Bbina NpeasioxeHa HoBas pedaKLMa yCTaBa U BHYTPEHHMX MOIOXe-
HW Accoumalnn, BBeOEeHbl HOBble OpraHbl YMpaBneHMs, CKOPPEKTUPOBaHa
KOMMETEHLNG y)Ke CYLLECTBYIOLLMX OPraHoB.

Pe3ynbraT:

YneHbl accoumaLmMmn NPUHANN NPEeNOXKEHHbIe M3MEHEeHMS eQMHOIMacHO, YTo
MO3BOINIO NUCTMONHUTENBHOMY AMPEKTOPY He TONbKO COXPaHWTb GUHAHCK-
POBaHME OT UNEHCKMX B3HOCOB Ha MPEXHEM YPOBHE, HO U COXPaHWUTb CBOKO
LOMKHOCTb. YCTaB M MOMOXEHNA B HOBOW pefakummn 6binn npeactaBneHsl B

WWW.PRAVORF.RU

roBopa Kynnm-npoaaXkn akLMn, ero pernmcTpaLmnio, CornpoBoOXaeHWe Kop-
nopaTMBHbIX MpoLenyp nokynatens (KUMNPCKOW KOMMaHMM) B 4acTu nof-
FOTOBKM HEOBXOAMMBIX 0406PEHUN/Pe300LUMI, NOCNEAYIOLLYIO Neranm-
3aUMI0 NOKYMEHTOB W nepefdady B Poccuto. OCobeHHOCTb CAeNKM COCToS -
Nna B TOM, YTO NpuobpeTaeMble akLMK Haxoamnmch B 3anore AO «Poccenb-
x036aHK», cnegoBaTenlbHO, He0BXoAMMO BbINO MOMYYMUTb cornacune 6aHka
Ha caoenky.

Halwwn oemncrema:

— [NpoBeneHne KoMnekcHoro Due Diligence MO BbIABTEHNIO OCHOBHbIX
PUCKOB, B TOM YNCJie CBA3aHHbIX C NMonyyYyeHneM npoaaBuoM MHOCTPAHHbIX
MHBECTULMM W orpaHn4yeHnamMmn, yCtaHoBNeHHbIMM aHTUMOHOTMOJTbHbIM
3aKOHOOaTe/TIbCTBOM.

— OcylecTBEHNE NEPErOBOPOB B YacCTK MOCIEAYOLEr0 MHBECTUPOBA-
HMA OeHEXHbIX CPeacTB B G13HEC-NPOeKT U MoAroTOBKM JOroBopa Kymnim-
MPO4aXXWM aKL M.

— Pa3pa6OTKa MHBECTULUMOHHOIO ColaleHund, npegycMatpmBatoLlero
nopAaOK MHBECTNPOBaHMNA OEHEXHbIX CPpenCTB, KOPNnopaTnBHOIO AOroBo-
pa, npegycMaTpuBatowero nopdaaokK pacnpeneneHnd aMBmnaeHanoB 1 Bbl-
XOo4 N3 «TYMNKOBbIX» CUTYaL N n.

— MpoBeneHue neperoBopos ¢ AO «Poccenbxo3baHk» U MonyYyeHne ero
Ccornacug Ha coBepLleHme COoenku no Kynnie-npogaxe akumm.

Pe3ynbraT:

OcCyLWeCcTBUAIM KOMMIEKC YCNYT MO COMPOBOXOEHMIO CAENKU M&A, 4TO Mo-
3BONMMO BCEM CTOPOHAM CAENKM COOMOCTM YCTAaHOBNEHHbIe 3aKoHOoOa-
TENbCTBOM U UX BHYTPEHHUMM OOKYMEHTaMu TpeboBaHKWs, NMpoBeCcTH ne-
PEroBOPbI M AOCTUYb COMMAaLLEHMS, B pe3ybrate Yero nomMornm peanmso-
BaTb MPOEKT, KOTOPbIN MO3BONUN KITMEHTY MNPWBEYb 3HAUMTENbHbIE NHO-
CTPaHHble MHBECTULMWN C MUHUMK3ALMEN PUCKOB.

MUHIOCT POCCrm 1 yCreLLHO 3aperncTpmMpoBaHbl, npeanmcaHme 6bio Ncrnorn- ) PEFMCTPAU.MH «COBMECTHOIO» I'IPEAI'IPI/IFI-
HEHO, a BCe MPETEH3UM BbINM CHATHI. - v v v o

TNA - POCCMNCKON N MAZIBTUNCKOWUN KOM-
NAHWUN And COTPYAHUWYECTBA B NMPUPOA0-
PECYPCHOM CEKTOPE 9 KOHOMUKHW

MpoeKT yHMKaneH TeM, YTo B pamMKax Hero MaaHMpoBanach peanmsaLms
Mpobnema: HOBOro cnocoba bypeHUsa CKBaXXMH ANs 406bIYM HeDTH 1 ra3a C UCMOSb-
30BaHMEM YHMKanbHOro 6ypoBoro 06opyaoBaHms.

/$ COMPOBOXAEHUE M&A CAEJNIKA C
“~ MHOCTPAHHbIM MHBECTOPOM

KnuneHTy TpeboBanock ConpoBoXaeHWe caenkn M&A c npusnevyeHnemM nHee-
CTUUMI NS CTPOUTENBCTBA, B TOM YMCIe COMPOBOXOEHME 3aKoUYeHNs 00-
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B coTpygHwWyecTBe C ManbTUMCKOW CTOPOHOM OCYLEeCTBUAN peru-
CTPaALMIO HOBOM KOMMAHUM C MHOCTPAHHbLIM y4yacTneM, pa3paboTa-
TN CUCTEMY COBMECTHOIO yrpasneHmna (Management committee) u
NOArOTOBMM MOMOXEHWE O COBMECTHOM YMNpPaBfeHWK, cornalleHmne
00 ocyLLeCcTBNeHNM NpaB y4acTHMKOB (Shareholder agreement), ocy-
LLLECTBMIIU HANOrOBOE CTPYKTYPUPOBaHME AEATENBHOCTM COBMECTHO-
ro NpeanpuaTna C BHECEHMEM B YCTaBHbIW KanmnTan yHWKanbHoro oy-
poBOro obopynoBaHna ns tOAP.

2 CUCTEMA KOPMOPATUBHOWM 3ALUTHI ANS
CTAPTAN-MPOEKTA

Pa3paboTtanu cucteMy KopnopaTUBHOM 3aLLMTbl 419 CTapTan-rnpoeKTa
B 06NacTV NpoM3BOACTBa IHeprocbeperatoLLmMx CUCTEM OIS MPOMbILL-
NEHHbIX 0ObEKTOB 1 yPerynmpoBan KOHGIUKT MeXay MHBECTOPOM U
pa3paboTyMkaMu nporpamm anga SBM.

Mpobnema:

KnueHTty 6bi10 HeobxoaMMo 06e30MacuTb CBOM MHBECTULMN, MOMy-
YNTb MEXaHW3M, KOTOPbIM MO3BOMUT YBENMYMBATb CBOW O0NM B 6U3-
Hece NoO Mepe peannsaumm NPoeKTa, 3alMTUTbL NMpaBa Ha Co34aBae-
MbI MPOAYKT.

Hawwn oencrsums:

KoMaHOa Hallmx pUCTOB paspaboTtana ANnd KAWEeHTa: MHBeCTULM-
OHHbIM 0OrOBOP, KOPMOPATUBHbIN JOMOBOP, CUCTEMY OMLMOHHbIX CO-
rnaleHuin, No3BONSIOLLYIO MHBECTOpPaM BbiKyMnaTb 40MW, NpuHaaie-
Xalllme paspaboTumkaM, MOCPEACTBOM WCMOMHEHUa cBoux 06sa3a-
TENbCTB MO MHBECTUPOBAHMIO.

TakxXe Mbl CONMpPoBOAMNM NpoLenypy peanm3aumm onuUMOHHbIX Corna-
LUEHWI, B pe3ynbTaTe Hall KNMEHT (HOBbIM MHBECTOP) nony4dmn 6osb-
Lyto YacTb gonm B OO0 1 KOHTPOMb Had BU3HECOM.

Pe3ynbraT:

KAMeHT Nony4Ymn 3almuTy CBOMX MHBECTULIMIA, @ BNOCNEOCTBUM KOH-
TPO/Mb Haf O6LLECTBOM. 3TO MO3BOMMMIO YCMELIHO 3aKOHUYUTb MPOeKT
N BHEAPUTb CUCTEMY SHEPIETUYECKOro MEHEOXXMEHTa B NMepPBbIn 0Ob-
eKT (3aBOAICKOM KOMMEKC). B cBoto odepenb, paspaboTymKm nonydm-
NV onnaTy, Nepenas BeCb 0ObeM MpaB B NMosb3y 06LLECTBa..

Mbl PABOTAEM
HA PE3YJIbTAT

WWW.PRAVORF.RU

» CAVAHUNA U NOTNOLWEHUSA (M&A)

26.06.2020 r 3aBeplUMnach caenka no npuobpeteHunto HMNO «HUNTAB»
koMnaHuen «3NPAKC» (Mpynna koMnaHun «HUKOXMM»), koTopyto co-
npoBoxganu ropuctol UIMO rpynn.

Mpobnema:

KnuneHT (Npopasell) o6paTMICca K HaM, Korga rno yCnoBMSM OMUMOHOB
HeoOXOAMMO ObINO yyKe BbIXOAUTb Ha 3aKto4YeHne OCHOBHOMO JOroBopa
KyNAn-nNpodaxun gonn. K coyxaneHuto, KopnopaTUBHbIM OroBop, onum-
OHbl 1 MNPeABapUTENbHbIN OrOBOP KyMMM-MPOAaXKM OONM KIMEHT Nnof-
MNCbIBaN CaMOCTOATENbHO, 6e3 MpUBIeYeHMNs KPUCTOB, YTO NMO3BONUMO
lopUCTaM NoKynaTensa BHECTM B JOKYMEHTbI psf, 3aBeAOMO HEBbIFOAHbIX
019 NpoaaBLia YCNOoBUNA.

Halwwnm gencremg:

Haluu topUCTbl MOOKMAYUINCL Ha CTaaum peanmsaumm onuMOHHbIX CO-
rnaweHnin, Hawnm CMOPHblE MOMEHTDbI B 3aK/MKOYEHHbIX OOKYMEHTAX U
y6euv|nm BK/TIOYUTDb MONTOXXEHWNA B MOJSIb3Y HALLEro KnneHTa nyTem noa-
MMUCaHUA OOMOMHUTENbHbIX COrMalleHnn K paHee 3aKn4YeHHbIM O0Oro-
BOpPaM, TeéM CaMbIM, 3aKPblTAN OONbLUMHCTBO PNCKOB MO COESIKE.

BaXXHOCTb MpoeKTa

Ba)KHOCTb cOENKM ANa XUMUYECKOM oTpacnu B Poccmin: caenka no3sosm-
na YBENYNTb OO0 PblHKa 3a CHET pacCllMpeHnd npon3BoaCcTBEHHOIO
KOMIMNEeKCa, noiydeHmd nepCrnekTnBHbLIX MPOOYKTOB OASTA Pa3/TMYHbIX 00-
nacremn MPNMEHEHUA, U Pa3BUTUA HalpaB1eHWMA MO BbIMYCKY peareHToB
M npncagok angd He(])TeI'a3O,EI,O6bIBaPOLLI,el7I MOOMbILWTEHHOCTW.

BaKHOCTb ON19 KMEHTa: nonydeHne OononHUTenbHoro GuHaHCMpoBa-
HUA ONF Pa3BUTUS CBOMX MPOEKTOB B POCTOBCKOM 061acTh, MUHUMM3a-
LA PUCKOB, HaBA3aHHbIX OPUCTaMK MOKyNaTens Ha NepBoM 3Tare pea-
NM3aLnn COENKMN.

2 CONPOBOXAEHUE NOA KAIOY CAENKUN M&A
NMOMOI/IN B COKATbIE CPOKW PEA/ZIM3OBATb
CKNAZCKOUN KOMMJEKC

YCKOPUNKM NPOoLECC 3aKIYeHNA COeNKM NO Npodake npeanpuaTtmg,
KNUEHT n36exkan 3HaunTeNbHbIX y6bITKOB.
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PEAJIVISOBAHHDBIE NPOEKTDI

Mpobnema:

TpeboBanocb KOMMMEKCHOE COMPOBOXAEHMEe Mpoledypbl peopraHm-
3alMM C Liefbto fanbHenLen Npoaaykm BbldeneHHom kKoMnaHun. Mocne
peanusaumm NpoLeaypbl peopraHmnsaLmm NoKynaTenb Havan yMblLLIeH-
HO 3aTArMBaTb NOAMMCAHME OCHOBHOIO AOroBOPa AN Liefier yMeHblle-
HWS MOKYMHOM LieHbl Mpeanpuatna. B pesynbrate KIMEHT Hec y6bITKM
B BMAE HEMosyYeHns apeHOHbIX MnaTexxen 3a caady CKIaACKOro KoMm-
MMeKca, MOCKOSIbKY 6bi/T BbIHY)KAEH PAaCTOPIHYThb AONTOCPOYHbIE JOMOBO-
Pbl apeHabl C apeHaaTopaMm.

Halwwu gencremg:

tOpucTbl LMO rpynn cMornmM cBoeBpeMeHHO 1 B NofHoM obbemMe obe-
CMeYnTb NCMOMHEHME KITMEHTOM CBOMX 0643aTeNbCTB Mo AOroBopy. Kor-
[.a nokynaTtenb NPOLO/HKMN 3aTArMBaTh 3ak/1to4eHe OCHOBHOIO AOMOBO-
pa, HaMK ObINM HanpaBneHbl yBeOAOMIEHUS, a TaKxKe NPETEH3US C Npu-
NOXeHMeM pacyeTa NOHeCceHHbIX yObITKOB. Bnarogapsa rpaMoTHOMY Co-
NPOBOXOEHMIO YOANOCh MONYYUTb HEOCMOPUMbIE JOKa3aTeNbCTBa TOrO,
YTO NOKyMaTesb YKNOHAETCH OT CAEMKM M HECET OTBETCTBEHHOCTb 3a NPU-
YMHeHHble YObITKK. Kpome Toro, topmnctam LIMO yoanocTb BKAKYUTL B
npeaBapuUTENbHbIN AOMOBOP MOMOXKEHME 06 OTBETCTBEHHOCTWM MOKyMa-
Tenqa B pasmepe 20 000 000 (gBagLLaTb MUNNMOHOB) pybnen 3a oTka3 oT
CAENKW, YTO OOMOHUTENBHO CTUMYNMPOBANO NOKyNaTesns BbIUTU Ha 3a-
KIoYeHne caoenku.

Pe3ynbraT:

KnneHTy yoanoch peanmn3oBaTth NpeanpuaTme B MakCMMaribHO KOPOTKMeE
CPOKM C y4HETOM He,EI,O6pOCOBeCTHOFO noBegeHud nokynatesnd.

MOMOIrnMACCOUMALULNN BOCCTAHOBUTDb
BCE KOPINMOPATUBHbBIE AOKYMEHTbI U
NMPUBEJIN NX B COOTBETCTBUE,YTO
CAENANTO BO3SMO>XHbIM BO3OBHOBJ/IEHUE
PABOTbl OPTAHU3AUNUN N TOZTYHEHWUE
PAHTA HA AAI’IbHEIZLIJW-O AEATENIbBHOCTb

Mpobnema:

Bbina noctaBneHa 3afaya B CxKaTble CPOKM MPOBECTU aHaNmn3 BCEX BHY-
TPEHHUX JOKYMEHTOB HEKOMMEPYECKOM opraHmM3aLmnm — accoumaLmn -

Mbl PABOTAEM
HA PE3YJIbTAT

WWW.PRAVORF.RU

MpnMBECTN NX B COOTBETCTBNE ,El,el7ICTByPOLLI,eMy 3aKOHOOaTe/TbCTBY PO n Tpe-
OOBaHMAM MUHMpoOMTOpPra ass nocneayowero nonyyeHnsa rpaHTa Ha ocy-
LecrBrneHne edTe/ibHOCT.

Hawwm opencreus:

Halu iopucTbl NpoaHanmM3npoBanin BCce KOpnopaTUBHble JOKYMEHTbI C MO-
MeHTa CO3[aHMe accoLMaLmMmM No HacTodllee BpeMa. B pe3ynbraTte B OOKY-
MeHTax 6blfN BbIABMEHbl CyLLEeCTBEHHble HapylleHnsa 1 npobensbl. MNepen
toprcTamMm Bbina NocTaBneHa 3adadva BOCCTAaHOBUTL KOPMOpPaTUBHbIE OOKY-
MEHTbI, OpraHM30BaTb NMPOBeAeHMe rogoBoro obLero cobpaHmns YneHoB ac-
coumalmm, Bo30OHOBUTb paboTy opraHM3aumm 1 e€ pacy&€THoro cyeta.

Pe3ynbraT:

CMOrNM BOCCTaHOBUTb BCE KOPMOPaTUBHbIE AOKYMEHTbI accoLMaLmm 3a ne-
puopa oeatenbHocTy 6onee 10 NeT, YTO MOMOTNO BO30OHOBUTL PaboTy opra-
HUM3aUMM Ong BoBneYeHUs B defaepanbHyo MporpaMMy GUHaAHCUPOBaHUS U
Pa3BUTKA CropTa K TypU3Ma Ha Tepputopuin Poccuinckon Qegepaiim 1 no-
crenytoLero nonyyeHmns cybenanin/rpaHTos.

)___ COMPOBOXAEHUE «MNOA K/JHKO4Y» KPYIMNHOIO
MPOEKTA MO 3AMNYCKY BU3SHECA MO MNMPOWU3-
BOACTBY MWHEPA/IbHOW BOAbl HA KYPWUJ1b-
CKUX OCTPOBAX

MonHOe KOpMopaTMBHOE COMPOBOXAEHME CO34aHWA HOBOro GM3Heca Ha
KypUAbCKMX OCTPOBaxX: aHan3 NepCcneKkTUB Nony4YeHus B apeHay 3eMaum y
rocygapcTBa ona 6ypeHus CKBaXKMHbI U A0ObIYM BOAObI, PErMCTPaLNA KOM-
NaHWM B Pa3HblX permoHax Poccuun, B TOM UKMcCre Ha OOAHOM U3 KypuibCKMX
OCTPOBOB, aHaNM3 AENCTBYIOLLEN KOPMNOPATUBHOW CTRYKTYPbI FPYMMbl KOM-
naHW 1 pa3paboTKa CUCTEMbI yMPaBAEHNI BHYTPM KOMMaHW.

KopnopaTunBHasa CTPyKTypa KnmMeHTa TpeboBana AoMoMHNUTENbHO pa3paboT-
KM OMLMOHHbIX COTMaLLIEeHMI, TaK KaK 3TOT MPOEKT Obl/1 YacTbo 60/1bLLION XOn-
OVHIOBOW CTPYKTYpPbI, ANA Lenen ero peanmsaumm notpeboBanacb onTUMu-
3aLMa Bcen BU3HecC-CTPYKTYpPbl Fpynmbl KOMMNaHWI, B pe3ynbsraTe Yyero Obinm
NVKBMOMPOBAHbI KOMMaHMK, NOTEPABLLME CBOK aKTyallbHOCTb B HOBbIX pe-
anusax.

Lurno
rPYIM
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