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Nepepaya 6U3Heca no HacneAacTBy:
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NMnaH AoOKnapa

. BBepeHue;

. OcHoBHbIe 3Tanbl Caenku;

. MoarotoBKa rOpMANYECKON AOKYMEHTALUU;
MoarotosKa K Due Diligence;

PeUTuHr;

. dKcnepTtusa ropugundeckoro nmua NokKynarens,;
Pe3ynbtat KOMNAEKCHOU NOATOTOBKM;

oA wN R

1. KOHTaKTbI.



BBepeHue

Heobxoamnmoctb npeaocraBieHUs
rapaHTUN KpeantTopam HacneaponatTena u
o6A3aTenbHbIM HacneaHUKaM, Be4HOe
YKeslaHUue CNacTu «NPOoCTbIX I0Aen» oT
KOMMEpPCAHTOB caesiaNa pPOCCUUCKOe
HacneacTBEHHOE NPaBo
«HenoJIHOUEeHHbIM» AnAa 6usHeca.




CoBmecTHOe 3aBellaHue

BO3MOXHOCTM COBMECTHOTIO 3aBellaHuA:

1. 3aBew,aTb MMYLIECTBO, BXogAllee B HACAeACTBEHHYIO
MACCYy Ka*Kaoro u3 cynpyros;

2. onpeaenuTtb, Kakaa 4acTb 0OLEero Mmyllectsa Cynpyros
BOMAET B HACNEACTBEHHYID Maccy no ¢GaKTy cmepTu
OHOro U3 CYynpyros, a Kakaa nepenaeTt B e AUMHONNYHYIO
cobCTBEHHOCTb NMepeXXmnBLLEro cynpyra;

3. 3aBewaTtb obulee MMYLLECTBO CYNpPyros TPETbMM JINLAM
6e3 BKAIOYEHMA B HACAeACTBEHHYIO Maccy Kakoro-nmbo
cynpyra (Ha cay4yam cmepTu OAHOro U3 CYnpyros Uan mUx
0bonx 0AHOBPEMEHHO).



CoBmecTHOe 3aBellaHue

e

Hacnepgopatens 1 Hacnepopatens 2

CoBmecCTHOe 3aBellaHue

Nmyuwiect HacneactBeHHbIN
BO doHA,

Bbinnatbl



CoBmecTHOe 3aBellaHue

i

Hacnepopatens 1 Hacnepopatens 2

CoBmecTHOE 3a BellaHne

Umyuiectso




CoBmecTHOe 3aBellaHue

e

Hacnepgopatens 1 Hacnepopatens 2

CoBmecCTHOe 3aBellaHue

n ec Umyutect
MyHeeT TpeTbe Anuo yi
BO BO

Hacnepopnatenb 2 oTMeHAET COBMECTHOE 3aBelaHue cpasy nocsie cMmepTu
Hacnepopnatena 1, Korgaa nNONOXEeHUA 3aBelaHMA B CBA3U CO CMeEpPTbIo
Hacnepopnatena 1 ewe He UCMNOAHEHDbI?




HacnhepacrseHHbIU A0Orosop

BO3MOXHOCTM HacneACcTBEHHOro A40rosopa:

1. nonyyeHmne npenocTtaBNeHUA HacnepopaTenem wu/vmnu
NOMMEHOBAHHbIMM IMLAMW OT CTOPOHbLI AOrosopa Ao
OTKPbITUA HAacneacTBa;

2. NONyYeHune nNpeaocTaBAeHNA NOMMEHOBAHHbIMU IMLAMM
OT CTOPOHbI AOrOBOPaA NOC/€ OTKPbITUSA HACNEeACTBa;

3. BO3MelleHMe YObITKOB B Cay4ae OTKasa Hacneaoaatens
OT [J0roBopa C NOAHOM CcBOOOAOU MPUKUIHEHHOTO
PACNOPAKEHMNA UMYLLLECTBOM;

4. cpenKka nop ycnosmem (HacTYNUBLLUMM KO AOHIO OTKPbITUA
HacneacTsa), B TOM YMCNE U MOJIHOCTbIO 3aBUCALLErO OT
BOJIM OAHOW N3 CTOPOH.



HacnhepacrseHHbIU A0Orosop

Hacnepopatens 1 Hacnhepopatens 2 Hacnepopatens 3

HacneactBeHHbIM AOroBOP

[lonycKkaeTcs /M HAcneACTBEHHbIA A0roBOpP C Y4YaCTMEM HECKO/IbKUX
HacnegodaTenen, B KOTOPOM HacnenodaTtesin B3aMMHO Ha3Ha4valoT Apyr
Apyra HacnegHnKamu (anbTepHaTMBa B3AMMHOIO 3aBellaHuaA)?




HacnhepacrseHHbIU A0Orosop

Hacnepopatens 1 Hacnhepopatenb 2 busHec-napTHep

HacnepactBeHHbIN A0roBop

[IPpMMEeHUMOCTb Ha MpPaKTUKe MexaHU3mMa coyyacTua B Hac/neaCcTBEHHOM
[1IOroBOPE Ha CTOPOHEe HacneaoaaTena?




HacnhepacrseHHbIU A0Orosop

BusHec

Hacnepopatennb 1 Hacnepogatens 2 Hacneaonatens 1

HacnepactBeHHbIN A0roBop

CTOpOHblI Hac/neACTBEHHOro JAO0OrosBopa Mnoc/ae CMepTu HacnepoaaTens
BnpaBe TpeboBaTb UCMONHEHMA HACNeACTBEHHOro Aorosopa — bu3Hec,

KOTOPbIN MOXEeT NocTpagaTbh B CBA3U CO CMEpPTbIo HacneaoaaTens, AONXKeH
6bITb CTOPOHOM HacNeACTBEHHOrO AOroBopa
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OcHoBHble 3Tanbl Caenku

. Non-disclosure agreement (NDA);
. Letter of intent (Lol);
. NMpeasaputenbHbin Due Diligence (DD);

oanncaHne Deal terms relating to the acquisition

(Deal terms) / memopaHayma 0 B3aMMOMOHUMaHWUK;

oanncaHne Deposit Agreement (Hadano [lepuopaa

9KCKJ/II0O3MBHOCTH);
. MonHoueHHbIN Due Diligence (DD);

. MoanncaHue Sale and purchase agreement (SPA);

6
/. JKcnepTn3a ropugundeckoro nmua lNokynartens;
3
9

. Pabota c puHaHcoBbIMM NapTHepamu lNoKkynaTens;
10.3aKpbiTne Coenku.



FOpnpguueckaa AOKyMmeHTauua

3apaHee  OUEHWUTb  BO3MOXHOCTb MNPUMEHeHUA
topNANYECKMX MHCTPYMeHTOB Ana Caenku:

* Indemnities / warranties;

* OnuwuoH;

e Earn-out;

* PaspeweHune deadlock / mexaHNU3Mbl pyNeTOK;
* \Waiver / oTKasbl OT npas.

P.S. B npouecce npopaboTkm Bbl moxeTe Yy3HaTb
MHOro HOBOIO O 4aBHO M3BeCTHOM Bam aKTuse.



FOpnpguueckaa AOKyMmeHTauua

3apaHee npopabotatb  OrpaHU4YEHUA  pa3mepa
oTBeTcTBeHHOCTU [1poaasua:

Tutyn n npasocnocob6HoOCTb % CyMMbI CAENKN U CPOK
NencTBUTENIbHOCTHU

Hanorosble puckKku % CyMMbI CAENKN U CPOK
ANencTBUTENbHOCTHU

NMpouue rapaHTUMN % CyMMbl CAENKU U CPOK
A0EencTBUTENIbHOCTHU

CymmapHoe orpaHuyeHune % CyMMbI CAENKN U CPOK

OTBETCTBEHHOCTMU NENCTBUTE/IbHOCTH

ArpermpoBaHHaA cymma TpebosaHun | PukcnMpoBaHHaAA cymma

NMoporosoe 3HauyeHne o4HOro PuKCcMpoBaHHAA Cymma

TpeboBaHuA

MopaaoK peannsaunm TpebosaHnm KomdopTHbiK ana MNpoaasua,
HO peann3yembi MeXaHN3M




Due
Diligence

CocTaBUTb NepevyeHb AOKYMEHTauuu, KOTOpYyl 3anpocunu 6ol
Bbl, ecnm 6bl NOKynaam Bawy KomnaHutio.

3apaHee nNOAroToBUTb CNeUMannUCTOB K NpPenoCTaB/IeHUIO
MHbopmauunu U  BMNOCNEACTBMM K  OKA3aHUO COAEUCTBUA
[MoKkynaTento B cBA3uM ¢ Due Diligence.

3apaHee co34aTb 3NEKTPOHHYIO 6a3y AaHHbIX (Hanpumep, B
Firmex).

3apaHee MNoArotoBUTb  UMHOPACTPYKTYPY ANA  cO3[aHUA
dun3nyeckoro xpaHMAuLLa AOKYMEHTOB B ropoaax HaxoXXaeHus
noteHuuanbHbix [MoKynaTtenein, paspabotatb peanusyemble
npaBuaa XpaHEeHUs AOKYMEHTaLUN.



Due Diligence.
lNpaKkTuyecKkue CNOXKHOCTU

HerotoBHOCTb [lpoaaBua npeaocTaBUTb MPOMENKYTOUYHYIO
OTUYETHOCTb (*KenaTtesibHbIM Nepmnoa aktyanbHocTn — 10 aHen);

UHPopmauma o6 IP — nateHTbl Ha nose3Hble MoOAenm,
npomblWNeHHble 06pa3ubl, n306peTeHns; NAacNOPTa Ha HOy-Xay;
CBMAETeNbCTBA Ha TOBApPHble 3HaKKU, Nnporpammbl agna IBM, 6a3bl
NAaHHbIX (pPUCKM TpeboBaHMA poAnTM / 3anpeta NpPou3BOACTBA

npoayKLmnn).

B cayyae, ecam Caenka daKTUYECKU ABAAETCA Kynaen-npoaarkeu
MaTEPUANIbHOTO aKTUBaA, HeobxoaAMMO 3apaHee NOAroTOBUTH
3aK/Il0YEHME IPUCTOB O HANOTOBbIX pUcKax (B T.4. HAC, oueHKa
PUCKOB NMPU3HAHMA NOKyNaTena HaJoroBbIM areHTOM).



PeUTUHr

Hannune y npoaaBaemon KOMMAHUM peneBaHTHOro
PEUTUHIA MOJKET CYLLEeCTBEHHO COKpPaTUTb CPOK BbIXoAa
Ha Caenky.

PENTUHI — 3TO 3KCNepTHOe MHEHUe 0 KOMMNaHUU, KOTopoe
yuuTbiBaeT B cebe HenybanuHyo nHopmaumio, 40CTynN K
KOTOPOM €eCTb Y PEUTUHIOBOro0 areHTctBa B CUy
cneunduKkmn eatTenbHOCTU PEUTUHIOBbLIX ar€HTCTB.

Hannume peneBaHTHOro pemTUHra MOMKET YCKOPUTb
nosyyeHMe w” CHU3UTb CTOMMOCTb NPUBJIEYEHUS
MoKynatenem 3aemHoro puHaHcnpoBaHUA Ha Caenky.



JKcnepTnsa ropuandeckKkoro
nvua NokynartenA

[Mpo3payHas cuctema TpeboBaHMM K  «JAMYHOCTUY»
noTeHunanbHoro MoKynaTens.

McuyepnbiBaloWMK nepevyeHb AOKYMeHTauuu lMoKkynartens
ONA BblHECEHUA Ha pPacCMOTpPeHMne KOMNeTeHTHOro opraHa

[lpoaaBua.
Ob60CHOBaHHbIE TpeboBaHuA K lopnauyecKkmm
KOHCY/IbTaHTAaMMU lNokynaTtenA C PACKpbITUEM

tOPUANYECKUX KOHCY/IbTaHTOB NpoaasLa.



Pe3ynbTtar

KOMN/1IeKCHOM
Mpaso 3pPeKTMBHaAA M nNpo3payHaaA HaNorosas Wu HQ]D,IIQIEOBKM
CTPYKTYpa
3apaHee NoAroToB/sieHa OCHOBHAA AOKYyMeHTauua ana Caenku
®UHaHCDI KoHconnanpoBaHHas byxrantepckas OTYETHOCTb 3a NATb JIeT B

cootBeTcTBun ¢ PCbY nam MCPO0

KoHconmanposaHHaA YynpaB/ieHYeCKasad OT4YeTHOCTb 3a Tpu
roga, noArotTosneHHaa B coorsetctenun ¢ PI1bY

BHYTpEeHHUM PabotocnocobHaa cuctema + nNpuMMepbl  BbIABAEHHbIX
KOHTPO/1b HapyLWeHUN N Mep pearMpoBaHuUA

HanoroobnoxxeHue | Pucku YCTQHOB/1EHbI + rOTOBbI npeagsioxKeHuna o)
PECTPYKTYpM3aunuun OT BHELUHUX aBTOPUTETHbIX FOPUCTOB

BusHec [leTanbHbi U1 0OOCHOBAHHbIN (3aLLMLLAEMbIN) AOATOCPOYHbIN
busHec-nnaH

AKTUBDI [NoaTBepKAeHHble U 3aCTPaxoBaHHble npasa

PeuTuHr HaperKHOCTb, MHBECTULIMOHHAA NPUBAEKATE/IbHOCTb
KayectBO KOpPNoOpaTMBHOIrO YMNpPaBAEHMA, KA4yecTBO PUCK-
MEHeKMEHTA




5/IATOAPIO 3A
BHUMAHME!

AeHuc Ceepykos
+7 910 001 00 37
sda@inruss.ru

MpoekTHbI 0puc «MHPpacTpyKTypa Poccumn»
[NaBHbIN OPUANYECKUIN COBETHUK

O6wepoccuinckan obuecrseHHaa opraHusauua «lenosasa Poccua»
YneH eHepanbHOro coseTa
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