M ITAPTHEPDI

IIpOAYKTBI KOPIIOPATHBHOT'O
HAaIIPABA€HHUA B HOBBIX
3KOHOMHUYECKUX YCAOBHAX

KoucragmTua 3ocun

AABOKAT, 3AaMECTUTEAD

PykoBoanTteas npaktnka M&A

Il exxeroanas xoudepennma «<FOpuanueckuii 6usnec FOxuoro Ypasa»

ropoa Ueasnbunck, 25-26 mapra 2009 r.



AOBOKATCKOE
FIOPO

ETOPOB

Y TUHCKNA Ot Kpu3suca Kk HOBBIM
A®PAHACHEB
M TIAPTHEPBI IKOHOMMNUYCCKUUM YCAOBI/IHM

“? u3 Bcex crpan Poccuu moBe3Ao GoAbIe BCEro;

2 B Poccuu He BCe TaK ITAOX0 C AOATAMH.
* Aoar ITpaBureascrBa — 4% BBI1
» «Cemertabriii ooar» - 8% BBI1

W(SaHKOBCKHﬁ cexrop — 50%BBIT
KopropatuBHbIii cexrop - >50% BBII

2 Y Poccum ecrb pe3epBsi.
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ETOPOB I
AIBOKATCKOE | IYTMHCKUM’ KOPHOPaTI/IBHbII/I KOHCAATHUHI B
BIOPO | AGAHACLHEB
M TTAPTHEPHI YCAOBUAX CTA0OMABHOCTH

1. Conposoxkaenne caeroxk MEA:
2 Due diligence;
? CrpykrypupoBaune caeakn M&A.

2. Komcaatuur B ccpepe KOPHOPATUBHOIO YIIPABACHUA:

? Pa3paborka u BHEApPEHHE CHCTEMBI KOPIIOPATHBHOIO
VIIPABACHHUA U KOHTPOAA,

? Uaencrso B CoBere AmpexropoB kommaunii Kanenra;
2

IOpuanueckne yCAyrm IO TIOATOTOBKE U IIPOBEACHHIO
o0mmx cobpanmit yaacTHUKOB/ AKIITMOHEPOB M 3aCEAAHUU

CoBeTa AUPEKTOPOB.

3. HOpuanueckoe compoBokaeHue PO (pasmemenue na ¢pona0BBIX
Gupoxax B Poccun u 3a pyGexxom):

? BuyrpeHHUI ayAUT KOMITAHUMN XOAAUHTA,

? TIoAroroBKa AOKYMEHTOB B CBA3H C Pa3MeEIICeHUEM aKIUI HA
JOHAOBBIX OHpIKaAX. -
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ETOPOB

AIBOKATCKOE |IIYTMHCKUM
BIOPO | AGAHACLHEB

M TTAPTHEPBI
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM

soro aeamacizs M &A B ycAoBHAX Kpu3uca

e 3a mocaeanne mecsarbl 2008 r. cymma 0TAOKEHHBIX

(HEcocTOABIIMXCA) CAEAOK cocTaBrAa $ 12 mapA.
® COCTOABIIIUECA CAEAKH KACAAUCH ITPOAAYKH ITPOOAEMHBIX
AKTUBOB.

Tem He MeHee, 3aTuiibe Ha pbrake M&A Bpemenno, u
€ero O’kKuBAceHHE 0KUAArOT oceHbro 2009 r.
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM
BIOPO | AGDAHACHEB

AP P M&A B ycroBusax kpusuca

Uro xapakrepHO Ara caeAok M&A B kpusuc

vt e AT TR
OISO, npekuiiaes enpoc

Pa3zAaeA 1 pacapoaarka

CymrecTBeHHOE

[ IpeameTom caeAOK MOIYT
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM
BIOPO | AGDAHACHEB

M [IAPTHEPSI M&A B ycaroBusax kpusuca

Vkazanaele QakTOppl W KPU3UC ITOBAUSIOT —HA
crpykrypupoBanne cacAok M&A u morpedyror ot
FOPHCTOB MHHOBAITMOHHBIX FOPUANICCKIX

texaoAoruii B 2009 roay.

B ycaoBusax kpmsuca ycrernraocts cAeakn ME&A Oyaer
OIIPEACAATHCA, B T.Y..

2  FOPHMAMYECKON «YUCTOTON» U ITOATOTOBAEHHOCTBEO
AKTUBA K IIPOAAKE,

"2 Ka4eCTBOM M CPOKAMU ITOATOTOBKH caMOI CACAKH.
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM

BIOPO | APAHACBEB M&A B ycaoBusax kpusuca

N TTAPTHEPLI

* [IpoTokxoa o * IToaroroBka * Beimoanenue
HaMepeHUAX OCHOBHBIX AOKYyMEHTOB 0043aTEeABCTB B

* Due diligence II0 CACAKE COOTBETCTBHU C

* KopnopaTtusHbie * CoraacoBanue YCAOBUAMU
M3MEHEHUA * IToatncanmue AOTOBOPOB

* IToayuenue
IIPEABAPUTEABHOTO

coraacusa OAC
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ETOPOB

AIBOKATCKOE |IIYTMHCKUM
BIOPO | AGAHACLHEB

M TTAPTHEPBI

M&A B ycaoBusax kpusuca

=

Bueapenue
€AMHOOOPa3HBIX
IIPABUA IPABOBOM
3KCIIEPTU3BI U
IIOATOTOBKH OTYETA

/

Aaropurm
craanu DD

\

AAaropuTM™ mporiecca
aHAAW3A
nHoOpMALIIU U
IIOATOTOBKH BBIBOAOB

Co3aanue
AUAAOTOBOU
IIPOrPAMMBI
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ETOPOB

AIBOKATCKOE |IIYTMHCKUM
BIOPO | AGAHACLHEB

M TTAPTHEPBI

© Aasokarckoe 6ropo «Eropos, ITyruuckuit, AdpaHacbeB U MAPTHEPHI»




ETOPOB
AIBOKATCKOE | IYTMHCKUM’ CI/ICTeMa KOPHOPaTI/IBHOI‘O

BIOPO [ APAHACLHEB

U TIAPTHEPH ynpaBAeHI/I}I

OcHoBHBIE 3apaun KanenTa B kKpusuc:

2 Cokpaienne u3AepKeK (PacxopA0B);

2 PecTpykrypuUsanus AOATOBBIX 00A3ATE€ABCTB;

2 CoxpaHeHme H 3amUTa AKTUBOB (r1epcoHasa;
MaTepPUAABHBIX AKTUBOB (mpOu3BOACTBEHHBIX

MOIIIHOCTEMN); HEMATEPUAABHBIX AKTUBOB U T.A.) OT

HeApy)KeCTBCHHBIX HOI’AOIJ_ICHI/If/'I.

© AaBokarckoe Gropo «Eropos, Ilyrunckmii, AQaHaChEB U TAPTHEPHI» .m:i'uﬁ‘.




ETOPOB
AIBOKATCKOE | 1Y T MHCK M Cucrema KOprmopaTuBHOTO
] A ynpaBaenus/ 3ammra Ousueca

% eaAHBaHHH S
bl BAaACHHH 351

_ _
Restructurlnﬂ -  AOATOBOU Harﬁism
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM

e sxrn - BPS/kopriopatuBHBIN KAMPHHT

N TTAPTHEPLI

Pa3pa6orka (usmenenme)
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ETOPOB
AIIBOKATCKOE | IYTMHCKUMA o
FIOPO | APAHACHEB Kopnoparusubiit kampunr/

N TTAPTHEPLI

KOPITIOPATUBHbBIC N3MCHCHUA
Tunmaaas cTpykTypa

XOAAWHTA B «CTAOUABHBIE T
. OAOBHAA KOMIIAHUA
BpPEMEHAY.
e ()CHOBHOM AKIIEHT HA OCA (V)
CA (komTp. opran) CA
* Qynxuun EV1O EO XOAAWHTOBBIE KOMITAHIT

ncroAsser I'A

OAO
OCA
ENO
000 OmneparmonHas KOMIIAHUA
OCY
CA
ENO

| I.: i I-l} ”é‘.‘ .
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM

FIOPO | APAHACHEB Kopnoparusubiit kampunr/

N TTAPTHEPLI

KOPIIOPATUBHbIE N3MEHEHUS

I'oroBHAsA KOMIIAHUSA YrnpasAdronias KOMIIAaHUA
CTpyKTypa XOAAMHTIA OCY
B KPH3HC! OCA (V) CA
o}?q%BAHGHHS(LX ENO E110
* [Iepepaua » ri -
dyrxmmin EVO / T / N
YipaBAfroIien OAO (>50) - 3A0 ,,'I 000
KOMITAHII OCA OCA J OCY
CA VK VK
VK \
/
000
OoCy
VK

i thd
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM

FIOPO | APAHACHEB Kopnoparusubiit kampunr/
N IMAPTHEPBI

KOPIIOPATUBHbIE N3MEHEHUS

*lIpeumyruecrpa. *Ilorpebyerca:

2 DddexTuBHBINT 2 [Noayuenwme corAacust
KOHTPOAb  cOo  cropoHbl | DAC;

COOCTBCHHUKA,; “? Buecenme W3MEHEHUN B
"2 VMeHbIlcHHE 3aTPaT B | YCT4B U UX PErUCTpPAInS],
CBASH € YMCHBIICHUCM | “2 PaznaboTKa M IIPUHATHE
KoAr4IeCcTBa YA€HOB COBETA | [Iorokenmii  of OpraHax
AMPEKTOPOE, VIIPABACHUA.

"2 AeOropokparuzarius.
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM
BIOPO | AGDAHACHEB

M TAPTHEPH BPS / Restructuring

DKcrepTu3a AOATOB KAneHTa, mx

Pazpaborka koMImAekca
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ETOPOB
AIIBOKATCKOE | IIVITMHCKUM
BIOPO | AGDAHACHEB

Y TAPTHEPBI HR - MePBI
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ETOPOB

AIBOKATCKOE |IIYTMHCKUM
BIOPO | AGAHACLHEB

M TTAPTHEPBI
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