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NMPEABAPUTEJIbHAA OOKYMEHTAUUA

YTo 3aKI4YaoT A0 cAenKn?

m OcHoBHbIe ycnoBusi (Letter of Intent, Heads of terms, Term
Sheet, Memorandum of Understanding),

m CornaweHne 06 >3Kck/mo3MBHOCTHU (Lock-Out Agreement,
Exclusivity Agreement);

m CornaweHme o0 nnare 3a OTKa3z OT caenkun (Break Fee
Agreement, Failure Costs Agreement);

m CornaweHmne o0 koHpumageHynanbHocTtn (Confidentiality
Agreement).
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OCHOBHbIE YCNOBUSA: UYTO AOJIXKHO 6bITb?

Y10 HeobxoamMo He 3abbiTb BKAOUYNTbL B OCHOBHbIE yCNoBuUA.

m  CTOopoHbI caenku (BKAYas nonydartenss MHBeCTUUUn);
m  OueHka KoMnaHum unn dopmyna Ans ee BblYUCIEHNS;

m  YCNoBuS BHECEHUS CYMMbl MHBECTULNM (TPAHLUM N NpeaBapuUTeSbHbIE YC/T0BUS
BHECEHUS KaXA0ro U3 HUX);

m  OCHOBHblE NPUHLMMNbI KOPNOPATUBHOIO yrnpaBsieHunsa (CoCTaB COBETA
AVPEKTOPOB, Ha3Ha4YeHne reHepanbHOro AMpeKTopa, yrnpasieHne 404EpPHUMMU
KOMMNaHUsMK);

m BapwuaHTbl cTpaTermm Bbixoga nHeectopa (NyT/Konn onuuoHsbl, tag along/drag
along, kBanudpuumposaHHoe IPO n 1.4.);

m  YnoMuHaHue TpebyeMbiX NHBECTOPOM rapaHTUN U 3aBepPeHUMN B OTHOLLEHUM
6usHeca KoMNaHMM, Nnony4aroLen MHBeCTULMU;

m BpeMeHHble paMKn caenkun v rpadmk ee peanusauuu;

m  Opunanueckun obsaszaTtesibHble NOSTIOXEHUSA: KOH(PUAEHUNANBHOCTD,
SKCKJ/1HO3UBHOCTb, MNJiaTa 3a BbIX04 M3 CAEKW, pacrpeneneHue
TPaH3aKLUMOHHbIX pacxono0B, BbI6Op MPMMEHMMOro npasa U NOJIHOMOYHOIO CyAa
nnn apbutpaxa.
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OCHOBHbIE YC/IOBUS: Ha 4YTO 0bpaTuUTb BHUMaHne?

MNoaymaiiTe o cneayowmMx Bonpocax:

m Kakue ycnoBusi UMEIOT IOPUANYECKYIO CUITY, @ KaKne HeT?

m He cosgaoT nn OcCHOBHble YycnoBusA 0653aHHOCTb A06pOCOBECTHOrO
ydyactus B neperoBopax (Duty to negotiate in good faith)?

m He cogepxat nm  OCHOBHble YCNOBUA HEeBEpHbIX ((PaKTOB
(misrepresentation)?

m He 6yaytr nnm  dopMmynampoBkn  OCHOBHbIX  YCNOBUWA  CJ/IULWLKOM
KOHKPETHbIMU U HE NIUWNT NN 3TO Neperosopbl rMbkocTn?

m He 3aTAHeT N1 cornacoBaHme CAMWKOM NoApobHbIX OCHOBHbLIX YCIOBUN
neperoBopsbl Mo caenke?

m Ecnm gokyMeHT perynmpyercs pOCCUNCKUM NPaBOM — He SBJISETCH /1M OH
npeaBapuTesibHbIM AOrOBOPOM?

m Kaknme kopnopatuBHble opaobpeHumsa Heobxoaumbl Bam  ang
noanucaHnsa OCHOBHbIX YCTOBUA?

_ SALUNUNS ’




CornaweHume 06 3KCK/TH3UBHOCTU

CornaweHne o6 3KCKMHO3UBHOCTU MOXET ObiTb NOAMMCAHO KaK OTAENbHbIN
AOKYMEHT UJIN KaK 4aCTb OCHOBHbIX YCHOBMVI. Heob6xoAMMO NMOMHUTD:

m CornaweHnme 06 3KCKKO3UMBHOCTM  [O/MKHO  OblTb  HOpUANYECKMU
o6s3aTesnibHoO;

m 3anpeT AO/MKEH BKAKOYATb: aKTMBHbIM MOUCK APYroro MHBECTOpa Wn
nokynartens, BEeAEHME  MNEeperoBopoB C  TPETbMMU  NMLAMMU,
npenocTaBneHne nHdopMaumm TpeTbUM NULAM;

m CornaweHune 06 3KCKO3MBHOCTU A0JI)KHO ObITb OFPaHUYEHO CPOKOM;

m Cnegyetr npeaycMOTpeTb  BCTpeUYHOe  npeaocTaBsieHMe 33
SKCKJ/TI03UBHOCTb;

m [locneacresnsa  HapyweHus cornaweHmss 06  3KCK3MBHOCTUM  Kak
NpaBu/0 BKJOYAKOT BO3MELLEHUME HanpacHbIX pacxoAoB, HO He
ynyLweHHON npunbbinn.
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CornaweHue o naaTe 3a 0TKa3 OT CAeSIKU

CornaweHne o nJsaTte 3a O0TKa3 OT CAEeNIKUM MOXeT O6blTb MoAnNMcaHO Kak

OTAE/IbHbIM AOKYMEHT MNM Kak 4YacTb OCHOBHbIX YycnoBuii. Heobxoammo
MOMHUTD:

= Kak npasuno nsaTta 3a 0TKa3 OT CAe/ikM B3MMaeTca B cny4dasax: (a)
HapyweHusa cornaweHuss o6 3KCKN3MBHOCTM, uau (6) HenonydyeHus
KOPMNOpaTUBHbIX UM UHbIX 0400peHnin Ha caenky;

m B KoHTekcTe npaBa AHMMUKM nNaata 3a OTKA3 OT CAENKU MOXeT OblTb
pacueHeHa Kak wTtpad, yCTaHOBIeEHMEe KOTOPOro HeaAonyCcTnuMmo;

m B KOHTekcTe KopnopaTMBHOro npaBa njaTa 3a O0TKa3 OT CAE/IKM MOXEeT
6bITb pacUeHeHa KakK CTECHAOWAsa AMPEKTOPOB B MPUHATUM pPELUEeHUMN,
YTO MOXET MOBNE€Yb UX OTBETCTBEHHOCTb;

m B kKoHTekcTe npaBa Poccunm wTtpad A[0NYyCTUM, HO MOXET ObITb
YMEHbLLEH.
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CornaweHumne o KOHOUAEHUMNANTBHOCTU: YTO AOJIXXHO 6bITh?

CornaweHune o KOHCbVI,D,eHLI,VIaJ'IbHOCTM B wuaeasne [O/MKHO 6biTb nepBbIM
AOKYMEHTOM, noAanmMCaHHbIM CTOPOHaMH, AOOJIXKHO ObITb PpNnaAn4eCcKun
oba3aTenbHbIM N AO/KHO BKNKOYaATb:

m Ob64g3aTenbCTBO 06eNX CTOPOH AepXXaTb NeperoBopbl N coaepXXaHue
NOKYMEHTOB MO CAE/IKE B TalHe;

m O643aTenbCTBO MHBECTOpa He pa3rfjawaTtb MNOJIYYEHHYH O KOMMaHUU
MHPOPMALUUIO M UCNOMNb30BaTb €€ TOJIbKO AN OLEeHKM
NOTEHUMaNbHON CAENKHU;

m CraHpapTHble MCKJTIIOUYEeHUSN n3 obsi13aTenbCTBa COXpPaHATb
KOHPUAeHUManbHOCTb  (TpeboBaHUs  roCyaapCTBEHHbIX  OpPraHos,
yTpaTta KOHOUAEHUNANbHOCTU U T.A4.);

m BO3MOXHOCTb JAoCTyna K KOHduaeHumanbHon wuHMOpMaumm Ans
COBETHUKOB VHBECTOopa;

m Cpok;

= lNocnepacrBuna pasrnaweHus (Bo3MelleHne ybbITKoB, wtpad).
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CornaweHune o KOHPUAEHUMANbHOCTU: HA 4YTO obpaTuUTb
BHUMaHKUe?

CocTaBnssa cornaweHne o KOHPUaeHUManbHOCTU yuTuUTe!

m B KOHTekcTe npaBa Poccumnm HeobXxoAMMO Yy4uUTbIBaTb TpeboBaHUA
3aKOHa 0 KOMMep4yecKou TanHe;

m OPPeKTUBHOCTb COrflalleHnn 0 KOHPUAEHUMNANIbHOCTU 4YacToO CTaBUTCS
noa BOMPOC M3-3a OTCYTCTBUS MNOHSATHbLIX CNOCO60B A0Ka3blBAaHMUS
y6bITKOB, MPUYNHEHHbIX HApPYLEHUsSMU;

m CTouT yKasaTb KOHKpPEeTHOEe Nuuo, OTBETCTBEHHOE 3a nepenadvy u
nonydyeHne KoHPmMaeHUManbHOW MHPOPMaLUUN KaxXa0on U3 CTOPOH;

m CornaweHune o KOH(PUAEHUMNANBHOCTN  AOJIKHO NpOAO/IKATb
AEeNCTBOBATb B C/ly4Yae NpeKpalweHus neperoBopos MNo caenke;

m CornaweHume o0 KOHOMUAEHUMANBbHOCTM KaK MNpaBu/I0 He O3HadaeT
rapaHTMM AOCTOBEPHOCTMN paCKpbiBaeMoOnN MHPOpMaUUU.
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KOHTaKTbI

Mo BCeEM BOMpocCaM B CBSA3M C HaCToOsLWeEW npeseHTauumen Bbl MOXeTe CBA3aTbCHA C
Hawewn dmnpmon:

Salomon Partners

Poccuda, 121069 MockBa, www.salomons.com
CkaTtepTHbIn nep., 8/1, 31. 3  www.salomons.ru
T. +7 495 691 11 84 salomons@salomons.com

®. +7 495 691 15 08 anton.klyachin@salomons.com

ABTOpCKOE npaBO Ha MaTepumanbl [AaHHOW npe3eHTaumm npuHagnexunt 000
"CanoMoHc". MaTepuanbl AaHHOM Npe3eHTauunm He MOryT KOonupoBaTbCa WK
BOCnponssoanTbCca 6e3 cornacma npasoobnagartens. HesakoHHoe Bocnpou3BeneHue
MNN pacnpocTpaHeHue rpadpuyeckon, TEKCTOBOM MHGOPpMaALUN MM ee 4aCTu BredeT
rpa>AaHCKYH U YroslI0BHY OTBETCTBEHHOCTb.

Hukakne MaTepuanbl AaHHOM OGpolwtopbl  HE  [A0MXKHblI  BOCAPUHMMATbCA  Kak
lOpUAMYECKMI COBET MO KOHKPEeTHOMY Bonpocy. /[ns pacCMOTPeHUst KaXaoro
KOHKPETHOro Bonpoca HeobxoAMMa KOHCY/IbTauus opucTa.

(c) OO0 "CanomoHc", 2010. Bce npasa 3awWwinLLEHbI.
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