BTOPOI ®OPYM IOPUUYECKUX ®UPM CTPAH CHI'
BAKY, ASEPBAMIKAH

22 UIOHS 2007

INPOI'PAMMA CEMHMHAPA

"CJUAHUSA U NOTJIOINEHU A"

Moscow-1/190333/01



ABTOP

JounmoB Awnzapeit HukonaeBuu (mapTHep, OTHEeN KOPIHOPATHBHOTO TMIpaBa MEXKIyHapOAHOMN
ropunudeckoit pupmel Clifford Chance)

Moscow-1/190333/01 -2- vl



BBeaenue

B coBpemeHHOI A€MOBOM MpakTUKE CYIIECTBYET MHOIO THIIOB CIENIOK, KOTOPBIE OMOCPEAYIOT
KOMIIJICKCHBIC HpaBOOTHOHIeHI/ISI, HaHpaBHeHHI)Ie Ha OOCTHUXCHHUC TOT'O HMIJIIM MHOI'0O 3KOHOMHYECCKOI'O
pesyabTata. [lpuMepoM Takux CIEIOK MOTYT OBITh: BRITYCK M Pa3MeEIICHHE IICHHBIX OyMar Ha Oupxe,
CUHIWIIUPOBAHHBIE 3aiiMBl, AMHCCHS EBPOOOJUTAIMNA, CHCIKH, TPEAMETOM KOTOPBIX SIBISETCS
co3/iaHue ¥ (PYHKIIMOHMPOBAHUE COBMECTHBIX MPEIIPUATHH, CIIEIKH 110 MPOAAKE WK TPUOOPETCHUIO
OuzHeca.

IIpeameToM NaHHOTO CEMUHApa SIBISIOTCS MPAKTHUYECKHE ACTEKTHI MPOBEICHHUS CIEIOK B 00JIacTh
CIVSIHUM W TIOTJIOIICHWH OW3HEcCa W COBMECTHBIX Mpeanpusatuii. B dacTHOocTH, Ha mpuMepe
MEXTyHapOIHOU MPAKTHKH PACCMATPHBAIOTCS CIIEIYIONINE BOTIPOCHL:

>i) [eJI1 CTOPOH B CHEIIKE;
(ii) OaJlaHC HHTEPECOB CTOPOH;
(iii) OCHOBHBIE 3Tallbl IPOBEACHUSA CEIIKH; U

(iv) JOKYMEHTalIM:A, IIOAT0TaBJIMBacMas B MPOLIECCE MPOBEACHUS CACIKH.
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BBEJIEHUE B TEMY "CJEJIKW CJUSIHAN Y MOTJIOIEHHAI"

Kpatkuit 0630p pbIHKa CIUSHUHN U TOTJIOMIEHUH.
OcHOBHas MOTHBALUS AJIS1 COBEPILUEHUS CIIENOK CIUSIHUIN U MOTIOLICHUN.

Pasnuna mexay npuoOpeTeHueM akuuii (1oneit) u npuodpereHreM UMyInecTsa. Paccmorpenue
MPEUMYILIECTB U HEAOCTAaTKOB KaKIOT0 U3 BApHAHTOB.

OCHOBHBIC YYaCTHUKH IIPOIIECCAa OCYIIECTBICHUS CIMSHUA U TOTJIONICHHW: MOKyHaTelb,
MIpOJIaBell, IOPUANIECKHE COBETHUKH, (DMHAHCOBBIE KOHCYJIBTAaHTHI, ayTUTOPHI. PaccMoTpenue
3a1a4, CTOSAIINX Mepes KaKIbIM U3 YYaCTHUKOB IpoIlecca.

TUIIAYHBIA MPOIECC IMTPOBEJIEHUS CJIAUSHUMA U MOTJIOIEHANA

MoTHBanus W IeTM y4YacTHUKOB. MaeHTudUKaims OO0bEKTa MOMIONICHUS TMOKYMATEIEM.
CocTaBHBIE 3JIEMEHTHI TUITUYHOTO 00BEKTa MproOpereHus. Llenu mokymarens: npuoOpeTeHue
IOPUIIMYECKOTO JIMIA C JIMIEH3WEH Ha OCYIIECTBICHUE ONPEACTICHHOTO BUAA JESTEIbHOCTH,
nMytiecTBa (00BEKTa HEIBMKUMOCTH) B COCTaBe IOPUAMYECKOTO JINIA, MTEPCOHaIa, 00BEKTOB
WHTEJUICKTYaNbHOW COOCTBEHHOCTH M T.M. PaccMOTpeHHe CHHEPrMM KakK OJHON W3 Ienei
nokymarens. MOTHBBI MPOZAABIA: MONYYCHUE JICHEKHBIX CPEICTB, MPOJaxa HEMpO(HIBLHBIX

AKTHUBOB.
IloaroroBka u noAnruCcaHue MpoToOKOJIa O HAMCPCHUAX

) NpeABapUTENbHOE TOATBEP)KACHUE HHTEpeca B COBEPLICHHH CHCTIKH - OOMEH
IIPEBAPUTEIBLHON KOPPECTIOHAECHIIUEH;

(ii) MOJIMUCAHNE COTJIAIICHHUS O KOH(PHICHIMAIBLHOCTH, aHaIu3 00513aTeNIbCTB CTOPOH U
OTBETCTBEHHOCTH 3a MX HapyIICHHUE;

(iii) NpeI0CTaBICHUC MIpoJaBLOM peaBapUTEILHOTO makera JOKYMCHTAl1H,
MTO3BOJISIONIETO TOKYIIATEIIO CAeaTh MPEaBAPUTEILHEIN BBIBOJ O IEJIeCO00Pa3HOCTH
HpH06peT6HH${; u

(iv) MOJIMTUCaHNEe TPOTOKOJIA O HaMepeHHuax. [{oHsITHe OCHOBHBIX KOMMEPYECKHX YCIOBUI
(termsheet). PaccmoTpenue koHnenmuu "A00pOCOBECTHOTO BEIIEHUS NEPEroBOpoB” B
CUCTEeMEe KOHTHHEHTanbHOTO mpaBa (Poccus, ®pannus, benprus) m obmiero mpasa
(Anarmus).

HOI[FOTOBKa, noaANMUCaHrue 1 UCIIOJTHCHUE CACIIOK 110 CIINAHUAM U HpHOGpeTCHI/IHMi

@) opuandeckas, (uUHaHCOBas W TEXHUYECKas IIpoBepka o0O0beKTa MpHOOpeTeHus.
CocraBneHue OpUCTaMH OTYETa [0 WUTOraM IPOBEACHUS IOPUAMYECKOH NPOBEPKU
(due diligence report);

(ii) CTPYKTypUpOBaHHE M (UHAHCHUPOBAHUE CHENOK M0 CIMAHUIO M MOIJIOLICHUIO
(pecTpykTypu3anusi TpyNnbel MPOAABAEMOT0 IOPUIMYECKOTr0 JMIa M CO3/aHue
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CTPYKTYPHBI TTOKyTIaTeNs I IPUOOpETEeHUs, peryiupoBanue "GpuHaHCOBON mmomMomn"
(financial assistance);

(iii) MOANIMCAaHNE JOoToBOpa Kyruiu-poaaxku (SPA, share purchase agreement);

(iv) BEITIOJTHEHUE TIPEIBAPUTENBHBIX YeoBHi (conditions precedent);

) riepeada aKIuil/mone mpoaaBIoM U WX OIUIaTa MOKyTaTeiIeM; 1

(vi) MOTHUBUPOBAHHUE IMPOJABIIOB Ha 00ECIEUCHHE MOITOCPOYHOrO (PYHKIIMOHUPOBAHHMS

ousHeca (earn-out).

JOKYMEHTAIIUS IO CAEJIKAM CJIASHUAN U OT JIOIEHUAI

Cornamenue 0 KOHQHUIESHIINATFHOCTH.
IIpoTokoa 0 HAaMepEeHUSIX.

JloroBop mpruoOpeTeHus H0JeH/akInii U ero CTPYKTypa - o0IIee oNrcanre, aHaIi3 OTIUIHH OT
JIOTOBOpa KYIUIM-TIPOJaXKH IeHHbIX Oymar Ha mnpumepe cr. 454 T'K P®. OcnHoBHas
IOpUANYECKas AUJIEMMA CIENOK CIAMSHMHA W TOTJIOLICHUN: pacXoKICHHE MEXIy MpeIMETOM
caenku (akuuu/monv) U (aKTHYECKOH LENbl0 CAENKH (NMpeArpHUATHE KaK WMYIIeCTBEHHBIN
KOMITIEKC). AHAIW3 TPaKTHKH TpuMeHeHHs monoxeHnii ['K P® B oTHOmEHWH Npomaku
npennpuatus (ct. 559 - 566). AHanu3 NMPUYWH, IO KOTOPHIM Ha MPAKTHKE HE COBEPIIAIOTCS
CETKU C MPEANPUITHEM KaK UMYIECTBEHHBIM KOMITJIEKCOM.

Ortuer 00 urorax OPUANYECKON IPOBEPKH, PACCMOTPEHUE CTPYKTYPHI OTUETA.

dopmansHbIe 0puInYeckne 3akmoueHus (legal opinions) B cienkax CIMSHUIN U MOTJIOMICHUH.

JOI'OBOP KYILJIN-ITIPOJIAKU AKLIAM/TOJIEN

JloroBop Kymiu-OpoJaXy HOJNEH/aKiuii, €ro CTPYKTypa U COICp)KaHHE - PacCMOTPEHHE
MIPaKTUYECKOTO NPUMepa:

(i) MIPEIMET CIEIKH;
(ii) NpeABapUTENbHBIC YCIOBHS ISl 3aKPBITHS;
(iii) TEXHOJIOTHS 3aKPBITHSI CIHCIKU: PUCKHU NPH pacyeTax, pacyeTsl Yepe3 3CKpPOoy arcHTa,

PacyeThbl NIOCPECACTBOM aAKKPEAUTUBA,

(iv) 3aBepeHUs] W TapaHTHM (representations and warranties) mpojaBua, OTpaHUYEHUE

OTBETCTBEHHOCTH 3a HAPYILICHUE 3aBEPEHUN U TAPAHTUI;

v) 00s3aTeNbCcTBA HAa MEPUOJ TOCTe 3aKPBITHS CHENKH (B YaCTHOCTH, 00A3aTeNbCTBO
MpoAaBIa HE OCYIIECTBIATH KOHKYPHPYIOIIYIO  NeSTeNTbHOCTh B  TEYEHHUE
OTIPE/ICTICHHOTO CPOKa);

(vi) TIOJIOXKEHUSI O TMOPSAKE PACCMOTPEHHSI CIOPOB; U

(vii) MMACHEMO O packpeiTun nHpopmartiu (disclosure letter).
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5.6

5.7

6.1

6.2

KirrodeBble MOOKEHUS JOTOBOpa KYIUTH-TIPOAAKH, METOIUKA TPOYTCHHS IOTOBOpPA KYIUTH-
MIPOJIAXKH aKIUi/TONeH.

COBMECTHBIE HOPEANPUATUA - CO3JAHUE, CTPYKTYPUPOBAHHE,

B3AMMOOTHOIEHHUE CTOPOH

[IpuuuHBI ¥ 1IeNM CO31aHus COBMECTHBIX npeanpustuii (nanee - CI1). OcHOBHBIE TPUYHHBI AT
coznanus CII. Ilenu u 3a1aun CTOPOH B 3aBUCMMOCTH OT pa3Mepa NPUHAISKAIIEr0 UM [aKeTa
akuuii. BUbl COBMECTHBIX MPEANPUATHN.

[IpaBoBbIe BOpOCH B3aUMOOTHOILLIEHUN Mexay ctopoHamu CII:

) pacripesielieHre TTOTHOMOYHI MEXIy CTOPOHAMH, C TOYKH 3PEHHS YIIPABICHYECKOTO
KOHTPOIIS; OCYIIECTBICHNE KOHTPOJIS 32 €IMHOINYHBIM UCIIOTHUTEIHHBIM OPTaHOM;

(i1) COTJIAaIICHUSA O TOJIOCOBAHUHU: UX CYIIHOCTb, IIpaBOBas 3alldTa B CTpaHax 06].1.[61"0
InpaBa 1 0COOEHHOCTH pOCCHfICKOI‘O mpaBa,

(iii) onpesieNieHHe TYNMHUKOBOM CHUTYallUM C Y4€TOM IpeNOTBpAIIEHUs "KOPHOPATHBHOIO
HIaHTaXka" CTOPOHAMH COBMECTHOTO MPEATIPHATHS; CIIOCOOBI PEryINPOBaHHs BBIXOA
YY4aCTHHKAa M3 COBMECTHOTO IPEINPHUATUS B CJlIydae HACTYIUICHHS TYIHKOBOM
cutyaiuu: 1) "pycckas pyierka' - MexaHH3M, oOecleuMBaroIIui Hambolee
CIpaBe/UIMBYI0 IIeHy 3a akouu; 2) ''Texacckas repecTpenka' - MeXaHHU3M,
o0ecreunBaronii Hanboee BEICOKYIO LIEHY 32 aKIHU; ’

(iv) JIMKBU AU COBMECTHOTI'O MMPEAIIPUATUA.

OrpaHuueHus1, HaJlaraeéMbIe Ha CTOPOHBI COBMECTHOTO MPEANPHUITHS TIPU OCYIICCTBICHUH UMH
CJIEJIOK C aKLUSAMU/IOJISIMU:

6)] MIPpEeUMYIICCTBECHHOC MIPaBo - HpO6HCMLI, CBS3aHHBIC C IPAKTUYCCKUM NPUMCHCHHUEM,

(ii) OpaBO COBMECTHOH mpomaxu: 1) MpaBo MNPOAAIOUIETO aKLIUOHEpa NOTpeboBaTh
NpOJaKH akKUuil/monei npyrumu aknuoHepamu (drag along) w 2) mpaBo Ipyrux
aKIMOHEPOB BKIIIOYUTH MX MAKEeTHl B IIPOJIaBacMbIil makeT (tag along).

Ommonsl Ha TOKynKy (call) m mpomaxky (put) M HX TPAKTHIECKOEC TPUMEHEHHE B
CTPYKTYPUPOBAaHUH COBMECTHOTO TMPEANPHUATHA. TOJKOBaHWE OIIHMOHOB C TOYKH 3PEHHS
POCCHIICKOTO IIpaBa.

[IpuMeHeHue caHKUUM K YYaCTHHUKY, HapylarouemMy norosop o CIL
OrpaHuy4eHus, HajlaraemMble Ha CTOPOHBI (B OCHOBHOM, B YaCTH KOHKYPEHIIUH).

Oco6ennoctu co3nanus CII 3a pyOexoM B OTHOIIIEHHH POCCUICKHUX TPEIAIPUATHIA.

JTOKYMEHTALIMSI, COINPOBOXKJIAIOIIAS CO3JAHUE COBMECTHBIX
NPEANPUSITUN

Cornamienue o KOHGHUICHIUATEHOCTH.

[IpoTokon o HaMepeHUsIX.
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6.3

7.1
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7.3

7.4

Horosop o CII (Shareholders Agreement) - paccMOTpeHHE Ha TPAKTUIECKOM IIPUMEpE:

(i)

(i)

(iii)

(iv)

™)

(vi)

(vii)
(viii)

(ix)

omnpenenenue suaa aestenbHoctu CII;

pacnpeziesneHe MOJIHOMOYHIA MexX Ty opraHamu ynpasienus CII;
MIPEICTaBUTEIHCTBO CTOPOH B opranax ynpasinenus CII;
MOPAZOK MPUHATHUS pelieHni opranaMu ynpasieHus CII;

MOPSATIOK OCYIIIECTBIICHUS MPOAAKHU aKIu/nonei YY4aCTHUKOM CIL:
NPEUMYIIECTBEHHOE TIPAaBO W MPABO MPOJAIOIIETO aKIIMOHEPa TOTPeOOBaTh MPOJAKU
aKIuii/ mone npyrumu aknroHepamu (drag along);

JOTOBOPHOE OINHUCAHWE CIOoco0a pa3pelieHusl TYNUKOBOM CHUTyauuu: '"pycckas
pyJerka" - MexaHH3M, o0ecTIeUnBaOINK Hanboee CrpaBeIMBYIO LICHY 3a aKLUH;

mukBuganus CII;
[IPUMEHEHHE CAaHKIUH K HApyIIAIOIIEMy JOTOBOP YYaCTHUKY; U

oTrpaHWYCHMsI, Hajaraemble Ha cToponbl CII, B chepe KOHKYypeHITHH.

HAJIOTOBBIE ACHEKTBI B CJEJKAX CJUSAHUA W TIOIJVIOMIEHUWA W TIPH
CO3JIAHUM COBMECTHbIX ITPEJNPUATHUM.

Hamorun Ha kamuTan (I‘OCYI[apCTBeHHaﬂ nonuinHa MOpyu OIUIaTC YCTABHOTO KalluTaJla B

HEKOTOPBIX CTpaHax).

Hamnoru na IMPOUCHTHI.

Hanoru Ha quBUaEHIBL.

Hamnoru na IIPUPOCT CTOUMOCTHU UMYIICCTBA.
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