KakCnpaeka
[enoBon aHanUTU4YeCcKnm 6puUPUHr No NepcoHe

3HaunTe, C KeM rosopuTe v

LJEMOHC TPALINOHHbBIV O6PA3EL|. [TepcoHa, opraHusaymm 1 UCTOYHUKU B 3TOM
HAOKYMEHTE BbIMBILL/IEHBI U MPUBELEHDBI TOJIBKO 415 [10Ka3a CTRYKTYPbI, [71YOUHbI U
METO[OB POBEPKU, KOTOPBLIE MPUMEHSIFOTCS B peasibHou cripaBke KakCripaska. /liobbie
COBIafeHUS C PEasIbHbIMU JIFOALMU CITyYanHbI.

Ky3HeuwoB Makcum Onerosuy

KOHTEKCT: BCTPEYa 10 HopuUanYEeCKOMY COIMPOBOXAEHNIO cae/iku (M&A). Liesib — 3avitu
yepes rnpoPYeccroHaIbHy O LHEHHOCTb, PEJIEBAHTHBIN OrbIT U HAAEXHOCTL, aKKYPaTHO
pasBesnsa ogHopamMuIIbLEB.

KpaTtko

- MapTHép u apBOKaT lopuanyeckom pupmbl «KysHeL 0B U NApPTHEPDbI» //
(noaTBepXxaeHo) — cneumanusauns M&A, KopropaTMBHOE MpaBo, cyaebHble cropbl.

- CTaTyc ajBokaTa NoATBepXaaeTca peecTpoM agBoKaToB v/ /; BEAET CAENKN U CMopbI
NINYHO KaK NapTHEP, a He KaK «NpoAaBeL, yCnyr».

« A (TpebyeT noatesepxaeHus) BHMMaHue K ogHodamunbLy: Ny6anyHbIn
npeanpuHMMaTenb 1 6norep «Makcum KysHeloB» — aTo JPYIOW uenoBek, cBs3b

Mbl OTK/TOHMAM (CM. Bpe3Ky «YTo NpoBepunn 1 OTKIOHUAKY). BaxHO He cnyTaTb B
pasrosope.

« OnupaTbCs Ha penieBaHTHbIN OMbIT MO aHaNOrMYHbIM CAefIKaM, yNpaBiseMoCTb puUcKka

1 KOHPUAEHLMANBHOCTb; OCTOPOXHO — C TEMOW roHopapa «B NI06» U C AaBfieHneM no
CpoKam.

Kak mbl npoBsepanu

Mbl cBEpUNN KNtoYeBble GakTbl MO HECKONbKUM HE3aBUCUMbIM UCTOYHUKAM U PALOM C
BaXXHbIM NMOCTaBUIM NOMETKY HaaéxHocTu. OTAeNbHO NPOBEpPUIM CTaTyC agBokaTta no
peecTpy 1 y6eamnncb, 4To Ny6ankaumm n peMTUHIroBble YNOMUHAHMSE OTHOCSTCA UMEHHO K
3TOMY YernoBeKy U ero ¢upme. MNpoBepunu, HeT NN NyTaHWLbl C ogHOGaMuUIbLAMN — U
OOMH NOXHBIN cnep oTKNOHWUAN (CM. Bpe3Ky). Bc&, 4yTo noaTeepanTb He yaanoch, YeCTHO
BbIHEC/N B pa3fen «YTo He yganochb noatTBepamTb». MIcnonb3oBaHbl TOIbKO OTKPbITbIE
MCTOYHMKMN, B pamKax 152-P3.
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- Ky3HeuwoB Makcum Onerosud, ~1978 r. p. v (No AaHHbIM GMpMbl 1 NPOPUNbHBIM
npodunam).

- MapTHép ropuanuyeckon pupmbl «KysHeL0B U NAPTHEPDbI», afBoOKaT //; cTaTyC
noATBEpPXAaeTCs peecTpoM aABoKaToB Vv V/.

e [pakTnka — M&A 1 KopriopaTUBHOE NMpaBo, COMPOBOXAEHUE CAENOK U
KopriopaTUBHbIe crnopbl /' /.

B npodeccun — c koHua 1990-x; pupmy coocHoBan B 2011 ropy /, paHee paboTan B
KPYNMHOW HOpNOM4YeCcKOWn npakTmke V.

[My6/IMYHOCTb YMEPEHHAs: aBTOPCKNE KOTOHKN U KOMMEHTapuun B genosbix CMU,
yyacTue B opuaAnNYeCcKux KoHdepeHUUsax, ynoMMHaHUS B penTUHrax topompm v/ .

§2 MpodeccmoHanbHbIM Npodunb

- Benét cpenku cnMsiHUM U NOrJOLWEHUNA, PeCTPYKTYpU3aLum, akLiMoHepHble
cornaileHus, a Takxxe CornpoBOXAaeT CBA3aHHbIE C HUMK cnopbl V.

« KypupyeT KnouyeBbIX KIMEHTOB PUPMbI IMYHO KaK MapTHEP; Ha CNOXHbIX caenkax
BbICTYNaeT BeAyLLMM NeperoBopLLIMKOM CO CTOPOHbI KNTMEHTa V.

+ Oupma yCTOMYMBO OTMEYaeTCs B OTPAC/IeBbIX PeMTUHIaxX Mo KOPNopaTUBHOM
NpaKTUKe 1 paspeLleHnto CnopoB vv/; caM OH YKa3blBaeTCsA Kak PeKOMEHA0BaHHbIN
HOPUCT V.
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< ABTOp nNy6nunKaLumm no npakTukKe KOprnopaTuBHbIX KOHGIUKTOB U 3alumTe
MWHOpUTapueBs .

§3 Kak npuHumaer peweHusn

PenyTau,Mﬂ nu KOH(I)J'IMKT UHTepeCcoB — Ha nepBoM mMmecTe. I'Ipe>K,u,e YyeM B3ATbCH,

cKopee BCero, NPOBEPUT OTCYTCTBME KOHPNIMKTA MHTEPECOB C TEKYLLUMMU KIMEHTaMMU;
3ax0/bl B 06X04» 3TOM NPOBEPKMN 06bIYHO He pacrnonaratoT.

PMCK-OpMeHTMPOBaHHOCTb. MblicnnT CUeHapuUaMn " «4To MOXeET NOWNTUN He TaK»;

apryMeHT «caefika npocTan» 6e3 pastopa PUCKOB, Kak NpaBuo, Bbi3biBAaeT y TaKOro
Npoduns HaCTOPOXXEHHOCTb, a He foBeEpMe.

Cneunanusauums BakHee YHUBEpPCaJibHOCTMU. LleHnT, KOrga KOHTpPareHT no ctony
NnoHUMaeET npeamMeT; NOBEPXHOCTHOCTb B M&A-TepMI/IHaX MOXET CHU3UTb JoBEPUE.

FoHopap 1 cTpyKTypa. [na napTHEpPaA roHopap — npeagMeT Npo3payvyHom

AOroBOpEHHOCTU (PMKc/noyacoBasi/ycnex); TeMy yMecTHee 06CyXaaTb CTPYKTYPHO, a
He KaK TOpr O CKUAKe.

§4 Ctunb obLieHun

+ [1enoBOI M TOYHbIW, ONepUpPYyeT PUANYECKUMIU GOPMYTMPOBKAMUN U OrOBOPKaMU;
LLeHUT KOHKPETUKY U aKKypaTHOCTb B AeTansx.

¢ KoHpMpaeHUManbHOCTb MO YMOMYaHUIO: 0OCYXXOEHME YYXKUX CAENOK N KIIMEHTOB,
CKOpee BCero, byaeTt 06xXxoauTb — 3TO npodeccmoHanbHas HopMa, a He 3aKpPbITOCTb.

+ He No6GUT 3aBbllLEHHbIX 06eLLaHni U «NPOAAOLLErO» Hanopa; CNoKoNHas
yBEPEeHHOCTb pacnonaraeT 6o/blie.

« YyBCTBUTENbHAs TOUKa — BCE, YTO MOX0OXeE Ha MPOCbBY «Cpe3aTb Yrof» B 06X04,
npoueaypbl UMM STUKMN.

§5 PekomeHgauum K BcTpeye

Yto cTouT ucnonb3osarthb (3 Tesuca)

1. TlokasaTb peneBaHTHbIX OMbIT MO aHaNIOrMYHbIM caenkam (Tvn CAenkn, oTpachb,
POJIb) — 3TO €ro A3blK N BbICTPbIA CMOCO6 YCTaHOBUTL NPodeccnoHanbHoe AoBepue.

2. ToBoOpuTb B NOrnKe ynpaBneHUst pPUCKOM: Kakmne pUCKu BUAUTE, KaK UX 3aKpbiBaeTe,
rAe HY>XXeH ero Bkiag — nornagaeT NpsiMo B ero 06pa3 MblLUEHUS.

3. TporoBopuTb KOHPUAEHLUNANIBHOCTb U OTCYTCTBUE KOHPJIMKTA UHTEPECOB KaK
OAHHOCTb — CHMMaET ero NepByr BHYTPEHHIOK MPOBEPKY.

Kak noaaTtb

«Y Hac cgesnka o [Tun M&A]; xoTuMm COnpoBOX[EHNE NapTHEPCKOro YPOBHS.
Krnro4eBble puckm BUgnNM B [CTOYKTYPE/aHTUMOHOMOIbHOE/rapaHTuu rnpogasyal.
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VIHTEPpEeCHO, Kak Bbl MPEAIIOXUIIN Obl UX 38KPbITb U I4E HYXEH BaLL HEMOCPELLCTBEHHbIM
BK/1a4.»

Yero usberatb

Tema / anuson NMoyeMy pnckoBaHHO YeM 3aMeHUTb

Topr o roHopape «B /106», [na napTHépa aTo npo O6cyxaeHne CTPYKTypbl

npocb6a 0 CKMaKe Ha NepBoM  LEHHOCTb U CTPYKTYpPY, a He roHopapa

BCTpeye NPO LEHY; MOXET CHU3UTb (dmkc/novacosas/ycnex) n
gosepue 06bEMa paboT

[Mpocbbbl «ycKopUTb» B 06x0f, [MpsiMo 6LET Mo ero penytaumMm PeanucTUyHbIe CPOKN U

rnpouenyp Wi aTukn N npodeccuoHanbHbIM npuopuTM3aLusa aTarnos
HOpMam

Paccnpocbl npo vyxue HapyLllaeT agBoKaTCcKyro O6cyxpaTb TONbKO Bally

COEJIKU U KITMEHTOB TalHy; NOCTaBUT B HENTOBKOE 3agadvy 1 06e31MYEHHbIN OnbIT
NONoXeHue

Ownbkn B M&A- [MOBEPXHOCTHOCTb MOXET TOYHOCTb B TEpMUHAX,

TEPMUHOSIOMMN, «COenKka CHU3UTb foBepue NPU3HaHWe CrIOXHbIX MeCT

npocras» npo¢dunbHOro cneuuanncTa

MocTbl

« OT ero cneumanusauum B M&A 1 KopnopaTUBHbIX Ciopax -> K TUNY U pUCKaM Ballew
COenKku.

« OT ero BHUMaHMsA K KOHONNKTY MHTEPECOB U KOHPUAEHLMANbHOCTU - K BalleMy
3anpocy Ha HafEXHOro NapTHEPCKOro puUCTa.

« OT PeNTUHIrOBbIX YMOMUHAHUA GUPMbI > K OXUAAHUIO NAapTHEPCKOro, a He
KOHBEWNEPHOr0o» COMPOBOXAEHMS.

Cyero Hauatb

«Makcum Ornerosuy, y Hac c4eska ro [Turij; niem corpoBOXAEHNE MapTHEPCKOro
YPOBHS. Ec/in y,OO6HO — HaAYHEM C TOro, Kak Bbl BUANUTE CTPRYKTYPY U KITHOYEBbIE
PUCKN?»

MopsiAOK apryMeHTOB: pefieBaHTHbIN OMNbIT U MOHMMaHUE PUCKOB — MepBbIMU;
KOHUAEHUMANBHOCTb U OTCYTCTBME KOHPSIMKTA — KaK AaHHOCTb; BOMPOC roHopapa —
CTPYKTYPHO M Mo3xe.

§6 OKpy:KeHue

- MapTHEP no cyae6HON NpaKTUKe — BEPOSATHbIV BHYTPEHHUN KOHTAKT Mo criopam,
CONyTCTBYIOLWNM cenke .
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- CTapwue 1opuUcTbl / COBETHUKM NpaKTUKn M&A — onepauunoHHas KoMaHga no
OOKYMEHTaM cOenku /.

« AccucTteHT / opuc-meHep)xep pupMbl — TOYKa BXOfa MO pacnmncaHuo u
opraHusaunmn BCcTpeun V.

Y10 MBI ripoBEPHIIN M OTKIIOHMUITN. PacripOCTPaHEHHbIE UMS U PaMuiins JaJN JIOXKHbIV

crieq. rnyonyHbIv rpegnpuHumMaTesib u brorep «Maxkcum Ky3HeLoB», OCHOBAaTE b

cepBuCca 4OCTaBKU U aBTOP KaHasa o OU3HECE, B IOUCKE YacTo BbIXOAUT rnepsbiM. Mebl

CBEPM/IN 110 CTatycy (aaBOKATCKUM PEECTP), MECTY paboTsl (ropugnyeckas gupma) m

/7,00¢I/I/7/0 HAEATe/IbHOCTU — 3TO ZPYT oH YeJs10BeK, ero 6/1orj pa¢14,q U MPpoeKThbl K BaLlemy
CO5€C€ﬂHI/IKy He OTHOCATCA U B CripaBKYy He BKJ/IOYa/liChb.

Y10 He yaanocb noaATBEPAUTD
/\ TOYHbIV rof, coyupexaeHus GupmMbl — HasbiBaeTcs «okono 2011», opuLmansHbIM
peecTpOBbIM JOKYMEHTOM B OTKPbITOM JOCTYMNe He nepenpoBepeHo.

/\ KOHKpeTHbIe 3aBEepLUEHHbIE CAENMKN U CYMMbl — U3 COOBPaXKeHUI
KOHPUAEHUNaNbHOCTU NyONYHO HE PacKpbIBAOTCH; B CipaBKe MPUBOAUTCS TONbKO
TUN NPaKTUKK, 6e3 geTanen.

A\ TlepcoHasnbHble PENTUHIOBbIE NO3ULMUK (B OTANYME OT PENTUHIa GUPMbI) —
YNOMWHAIOTCH B OAHOM UCTOYHWUKE, BTOPbIM HE3aBMCUMbIM He NOATBEPXAEHbI.

YneHcTBO B NPOdUbHBIX accoumaumax/KoMmmTeTax — YNOMUHAETCS, HO aKTyaslbHOCTb
Ha TeKyLlyto faTy He npoBepeHa.

§7 UCTOUYHUKMU

Ha[EXHOCTb UCTOYHUKA: FOCPEECTP / OPuL. CaruT — BbICOKaS - ges1oBoe CMU — cpeqHss -
colcetb / OfMH MoCT — TPEBYET OCTOPOXXHOCTH.

NcTouHUK Tvn HapéxHocTb

PeecTp agBokaTtoB (oemo- rocpeecTp BblCOKasi
BbINMCKa no craTtycy) [gemo-

NCTOYHUK]

Odwuu. cant ompmbl «Ky3HeL 0B 0odUL. CalUT opraHn3aumm BbICOKas

W MapTHEpPbI», pa3gen
«KomaHpa» [AeMo-UCTOYHUK]

PenTuHr topngnyecknx pupm,  OTpacneBOv PEeUTUHI cpepHss
KapToyka NpakTuku [gemo-

UCTOYHMK]

Henosoe CMW, aBTopckas nenosoe CMU cpepHss

KOJTOHKa Mo KOPrnopaTUBHbLIM
cnopam [[eMO-UCTOYHUK]

Mporpamma ropmanyeckon oTpacnesoe CMU cpepHss
KOHpepeHuuu, crnvkep [oemo-
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WUCTOYHUK]

YcnosHble 0603HauyeHUA

« Vv — noaTBepXaeHo (2+ He3aBUCUMbIX MCTOYHUKA, BbICOKAs HAaAEXHOCTb).
e v — OOVH UCTOYHUK NN UCTOYHUK CpegHeN HaLEXHOCTH.

* /A — He NOATBEPXAEHO / TPeBYET NOATBEPXKAEHMS.

§8 MNpaBoBOM CTaTyC U OrPaHUYEHMA UCNO/Ib30BAHUA

HacTosawunin [oKyMeHT ABnsieTcs MHGOPMaLMOHHO-aHaNIMTUUECKUM OTYETOM, MOArOTOBNEHHLIM Ha OCHOBE
CBeLEHU U3 OTKPbITLIX, 0BLLEAOCTYMHbIX UCTOYHUKOB U NpefHa3HaYeHHbIM UCKIOUUTENBHO AN
NHOOPMALMOHHONW NMOALEPXKKM MPU NMOATOTOBKE K [e/I0BOW BCTpeye (neperosopam, Ae/oBow
KOMMYHUKaLMK). JOKYMEHT HOCUT CMPaBOYHO-BCMOMOraTe/IbHbI XapaKTep.

[ OKYMeHT He siBnsieTca opuLManbHOM CNpaBKoW, OPUONYECKUM 3aKTH0UYEHMEM, Pe3yNbTaToOM onepaTUBHO-
PO3bICKHOM MNN OETEKTUBHOM AEATENbHOCTU, KA0ChE», a TaKXe NPOoBEPKON GnaroHagéXHOCTN Ux
LOMKHOM ocmoTpuTenbHocTu (due diligence) B opMaNYECKOM CMbICE.

[OKYMEHT He UMeeT KPUAUUYECKON CUJIbl U HE MOXKET BbiTb MCMOIb30BaH B KaYyecTBe JoKa3aTeNbCcTBa B
cygfe, Npv o6palleHnn B rocyAapCTBEHHbIE, MPaBOOXPaHUTENbHbIE, HAA30PHbIE U MHbIE OpraHbl, 41
NPUHATUS FOPUAMYECKM 3HAUMMBbIX PeLleHnin, Ans opopMneHnsa oduLManbHbIX SOKYMEHTOB, a TakXXe B
KayecTBe OCHOBaHWS AJisi OTKa3a B MpaBax, yCryrax UM COBEPLUEHUS UHbIX FOPUAMYECKN 3HAUMMBbIX
OENCTBMM B OTHOLLUEHUM YMOMSAHYTbIX B HEM NNLL.

CBefieHVs1 akTyarbHbl MO COCTOSAHWUIO Ha AaTy MOArOTOBKM M MOTFYT COAEPXKaTb HETOYHOCTU, HEMOMHOTY
JIMBO YTPaTUTb aKTyaNlbHOCTb C TeYeHMeM BpeMeHu. VICTIoNHUTENb He rapaHTMpyeT aBCOMOTHYHO TOYHOCTb
1 NOMHOTY MHPOpMaLmn. OTBETCTBEHHOCTb 3a N0Gble PELLIEHUS U OeNCTBUSA, MPUHATbIE HA OCHOBaHNUM
[LOKYMEHTa, HECET Nosb3oBaTeb.

[Mpy NOAroTOBKE UCMO/b30BaNNCh NCKOUYNTENBHO OBLLEAOCTYMHbIE CBEAEHUS, 06paboTKa KOTOPbIX
[OrMycKaeTcs B COOTBETCTBUM CO cTaTbén 8 PepepanbHOro 3akoHa ot 27 utonsg 2006 r. N2 152-03 «O
nepcoHanbHbIX AaHHbIX». CBEAEHMS O YaCTHOMW XWU3HW, AaHHbIe N3 UCTOYHUKOB OrPaHNYEHHOro JoCTyna,
yTeyeK Uan NolyYeHHble C HapyLleHneM 3aKoHO4aTeNnbCTBa, He 3anpallunmBanncb U He UCMOJb30BanuCh.

Vicnonb3oBaHune OOKYMeHTa B NMPOTUBOMPaBHbIX LUendax — A4 npecsieoBaHnda, OKka3aHuAa OaBleHud,
OVNCKPUMUHaUUKU, NPpUYnHEeHUA Bpena UWin MHoro yuemsieHnsa npaB U 3aKOHHbIX MHTepeCOB YNOMAHYTbIX B
HEM NNy, — He [onyckKaeTcd. D,OKyMeHT npegHasHa4dyeH gnda q1M4YHOro NCrnoJib3oBaHUA 3aKa3uynkom; ero
nepepnada TpeTbM nmuam, I'Iy6J'IVIKaLI,VIF| N pacnpocTtpaHeHne He OOoMYyCKakTCA. Mo MMHOBaHUN HAJOGHOCTH
OOKYMEHT peKoMeHayeTCd yaanntb nnm noMecTuTb B 3alMLLEHHOE XpaHeHue.

Vicnonb3oBaHHbIe MaTtepuanbl NnpuBeneHbl B nopdake VIH¢OpMaLI,VIOHHOFO LUTUPOBaHUA CO CCbIIKON Ha
MCTOYHUKWU; NpaBa Ha UCXOOHble MaTepualbl MpUHagnexXart nx npasooGna,u,aTenﬂM. ﬂ,OKyMeHT COL4EepPXnUT
aHanUTU4yecKmm nepeckas un obobLieHne O6UJ,e4EI,OCTyI'IHbIX CBeﬂ,eHMVI, a He BocCrnpoun3eeneHne oxpaHaemMblX
ABTOPCKNM NpaBOM TEKCTOB.

.D,EMOHCTanMOHHbIVI 06pa3e|4. ﬂepCOHa, OopraHnsaunm n UICTOYHUKKU B HACToALLEM OOKYMEHTe

BbIMbILUMEHbI Y MPUBEAEHb! UCKITIOUUTENBHO 1A NMoKasa CTPYKTYPbI, FyGUHbI M METOL0B MPOBEPKU,
NpUMeHsieMbIX B peanbHol cripaBke KakCnpaBka. J/Tlo6ble COBMafeHUsa ¢ pearnbHbIMU TFoAbMU CITyYaiHbI.
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