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OCHOBHBIE TEPMUHBI

Merger (CnusiHus) — KaK MPaBUIJIO, OTHOCUTCS K JIBYM U 00Jie€ KOMIIAHUSIM, KOTOpbIE
00BEUHSAIOTCS APYT C APYTroM (0OBIYHO ITyTeM 0OMEHa aKIHUSIMHU ).

Acquisition (IIpuoOperenue) — B OPUOOPETEHHM, KaK MPaBWJIO, y4aCTBYET OJIHA
KOMIIaHMS, KOTOPYIO Yy MpOJiaBla MpUOOpPETaeT MOKyMaTeidb, YEpPe3 MOKYIIKY aKIuh
(1oJieit) uaM aKTUBOB IIPOJIaBaeMOM KOMIAHUH.
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OcHOBHBIE diIeMEHTHEI M&A crekn

[lena — cymma, 1100 pa3zMep MHOTO BO3HArPaXJICHUS, KOTOPOE MOJYUYUT MPOJIABELl 3a
MPOJIaBaeMbIil OOBEKT

VY cl1oBuS — BKIIOYAKOT BU/I, YCIOBHUS M CPOKH OIUIAThI U MEPEadyn IIpaB COOCTBEHHOCTH
Ha MpoiaBaeMbIii 00BEKT

CTtpykTypa — opuaudeckas, Oyxrajrepckas M HajgoroBas (gopma, B KOTOpyI Oyier
BOILJIOIICHA C/ICJIKA, a TAKXKE JIOKYMEHTBI, KOTOpbIE OyyT UCMOJb30BaThCSI CTOPOHAMMU
it ee  odopMiieHUs (HampuMmep, CIUsSHUE, TPUCOCAWHEHHE, IIOKYIKa aKIUi,
COBMECTHOE MPEANPHUITHE U T.1.).
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[ToaroroBka K mnpojak€ KOMIAHWM (OCHOBHBIC IIIArvd s
IpO/1aBIIA)

[IpuaaTHEe pemeHus O TNpoJake W 1ojadop KOMaHJALI - MOTHBAIlMsA, ITOCTAHOBKA IIEJICH,
YCTaHOBJICHUE OOIIUX BPEMEHHBIX PAMOK JIJIsI CACIKH, KOMIIJIEKTOBAaHUE KOMaH bl

IToagroroBka I1uiaHa JACHCTBUM — OonpCACICHUC OCHOBHBLIX HIAroB IJIsd pcain3allui PCIICHHA O
MpoaAaXe€ U YCTAHOBJICHHUC CPOKOB MX BBIIIOJTHCHUA

M3yyeHne phIHKA M ONPEJCICHHUE CTOMMOCTH MPOJaBaeMOW KOMIIAHUM JJIS TOIr0, YTOOBI
ONpeJIeNINTh OOIlee COCTOSHHE PhIHKA M MECTO KOMIIAHMM Ha PBIHKE, a TaKXke BO3MOXKHBIM
YPOBEHb 1I€H Ha HEe

OnpenefieHNEe MOTEHIIMAIBHOrO TMOKYyNaTes JUisi TOr0, YTOOBbl OMPEACIUTh KPYT BO3MOKHBIX
NoKymareseh, KOTOpbIM OyAEeT HapaBisThCs odepra

IIpoBeacHHE FOPUAMYECKOrO ayJauTa JIs1 TOrO, YTOOBI OoIpPCACIUTb BO3MOXKHBIC HpO6JI€MBI,
KOTOPBIC B I[&JIBHGﬁIHCM MOI'YT IIO3BOJIMTH ITOKYIIATCJIIIO CHU3UTDH LCHY

IToaroroBka Od)CDTbI, KOTOpas AaCT IOKYIIATCILAM IIPCACTABICHUC O Hpoz[aBaeMoﬁ KOMIIaHHUH

Hapenenue mnopsiika [Jisi yCTPAHEHUSI HEJIOCTATKOB OOHApPYXEHHBIX TIPU MPOBEICHUU
IOPUINYECKOrO ayJUTa U MOBBIIIEHUAS] CTOUMOCTH KOMIIAHUU
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[ToaroTOBKA K MOKYIKE KOMIIAHUW (OCHOBHBIE IIIArd J1J1s1
MTOKYIIATEJIs )

HDI/IHHTI/IC PCIICHUA O TIIOKVIIKEC H HOI[6OD KOMaHJbl - MOTHBaAlLUA, ITOCTAHOBKA ueﬂeﬁ,
YCTAHOBJICHHUC O6H_II/IX BPEMCHHBIX paMOK JIA CACIIKH, KOMIIJICKTOBAHUEC KOMAH /bl

[ToAroToBKa IuiaHa ACWCTBUUA — OMNPENECIICHUE OCHOBHBIX IIAroB ISl peav3allid PEUICHUS O
MOKYIIKE W YCTAaHOBJEHHE CPOKOB WX BBIMOJHEHUS, KPUTCPUM OICHKH OOBEKTa IS
PUOOPETEHUSI, €T0 Pa3MEpPhl, PACIIOIOKEHNE, KeJlaeMble (PMHAHCOBBIC MOKA3aTeNM, UCTOUHUKH
(bUHAHCUPOBAHUS U T.]I.

M3yuyeHue pbhIHKA M ONpPEJACICHHUE NOTCHIMAJILHOIO MpOoAAaBlIA s TOTO, YTOOBI OoIIPCACIUTD
O6HICC COCTOAHHC PbIHKA, KCIIACMYIO KOMIIAHHIO U €€ IIpOJdaBlia

YcraHoBIEHKHE KOHTAKTOB € MPOJIABIIOM JIsl 00CYXKIE€HUS BO3MOKHOM MOKYIIKU
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OcHOBHBIE PTAITBI CAETIKU

HDOBCI[CHI/IC NMCPCroBOPOB MCEKAY MNPOAABIOM H IOKYHATCICM, JOCTHKCHHUC KOMIIPOMHUCCA IJIA
MAaKCUMAJIbHOT'O YIOBJICTBOPCHUSA HHTCPCCOB 00enx CTOPOH

[Toanucanne MpOTOKOJA O HAMEPEHUSAX IS 3aKPEIJICHUS JOCTUTHYTHIX JTOTOBOPEHHOCTEU M
YCTAHOBJICHUSA KOHKPETHBIX MPABUJI I JAJIbHEHIIINX ICHCTBUN

[IpoBeneHNE MOKYNATEIEM IOPUANYECKOr0 U (PUHAHCOBOrO ayJIMTa NMpUOOpeTaeMoil KOMITAHUU —
HEOOXOIMMOCTD U TJIyOMHA ayuTa ONpEIeNsieTCs HOKynaTejIeM

CTpyKTYpUpOBaHUE CHEIKHU — ONpe/eTCHNE TUTIA CACIKH, YCIOBUN pacueToB, YCIOBHM Mepenadn
npaB Ha mpuoOpeTaeMblii 00BEKT (OyZEeT 3aBHUCETh OT PEe3yJIbTaTOB MPOBEACHHOTO ayJauTa U
JOCTUTHYTBIX JOTOBOPEHHOCTEH MEXy IPOJABIIOM M MOKYIATEJIeM, BO3MOXHBIX HaJIOTOBBIX
MOCJIEACTBUM U Jp. (PaKTOPOB)

[TonroToBka AOKYMEHTOB JUIsl CIIEJIKU — OYJAET 3aBUCETh OT MPHUHITON CTPYKTYPbl CIEIKU U
JOCTUTHYTBIX TOTOBOPEHHOCTEN MEXKIY TPOAABIIOM U IMOKYIIATEIEM
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[IpoBeneHue mpoeayp, HEOOXOAUMBIX JUIsl 3aBEPIICHUS — HAIPUMEDP, MOIYyUYCHUE pa3pelIeHUH,
COTJIACOBAaHUM, MPOBEJICHUE PETUCTPAIIMOHHBIX MPOLEYP, YCTPAaHEHUE HEJIOCTATKOB U T.JI. (OyAeT
3aBUCETh OT TPUHATOM CTPYKTYphl CHCJIKH, pE3yJbTAaTOB IMPOBEACHHOIO ayauTa U
JOTOBOPEHHOCTEN CTOPOH)

3aBeplieHUE — OCHOBHAasg Mpoleaypa BO BpeMs KOTOPOM MPOMCXOJIUT Iepejaya IpaB
COOCTBEHHOCTH Ha MproOpeTaeMbIii OOBEKT M €ro OIlIaTa, a TakKe Mepegada BceX HeOOX0MMBbIX
JTOKYMEHTOB

BeimosiHeHHe ACHCTBUN M 00S3aTEIBCTB MOCE 3aBEPIICHUS — HAIIPUMEDP, ITPOBEICHIE COOpaHUH,
perucrpanuii, oTnupaBka yBeAOMJICHUM uU T.A. (OyAeT 3aBUCETh OT Pe3yJIbTAaTOB IMPOBEICHHOTO
ayJuTa, CTPYKTYpbl CJIEJIKHM W JOCTUTHYTHIX JOTOBOPEHHOCTEW MEXAY MPOJAABIOM U
MOKYTaTEIEM )

[IpoBe/icHUE WHTErpalu — OOBEIWHEHUE PECYypPCOB MPUOOPETEHHOW KOMIIAHMU U PECYpPCOB
nokymnarenass (Jinbo oObeAMHEHHE BCEX KOMITAHWUW, YYACTBYIOIIUX B CIUSIHUM) ISl MOJYYCHMS
YKEJIaeMOoro pe3yJibTaTa OT NpUoOpeTeHUs (CIUSTHUSA)
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OCHOBHBIC IIPUYHUHBI TOI'O, YTO CACJIKA HC COCTOAIACDH

v

HenocratrouHo BHHUMaHUA yIENSAETCA IMOATOTOBKE IMPEIIOKECHUS WU TEPsETCs HOBEPUE
MOKYyTaTeNs U3-3a MPEI0CTaBICHUS HETOJHOW WIIM UCKaKEHHOW UH(GOpMaILINU

3aBbIIIICHUE LCHBI IMMTPOAABIIOM MU €T'0 HCXKCJIAHUC UTU HA KOMIIPOMHUCC

«HenonsATHAsA» WM CIMIIKOM 3alyTaHHAas CTPYKTypa KOMIIAHWM, B TOM YHUCIIE — CHCTEMaA
KOPIOPATUBHOTO YIIPaBJIEHUS, pPa3/ieJICHHE [ICHTPOB BIaJACHUS aKTUBAMU, MPUOBUIN U COBITA

Hanuune cepbe3HbIX BHYTPEHHUX MPoOJieM (B TOM YHUCIEe NOTEHIUAIbHBIX), HA YCTPAaHEHUE
KOTOPBIX MOTPEOyeTCs 3HAUUTEILHOE BPEMS U CPEJICTBA

HeBo3MOXKHOCTD A0CTUYDL COIJIaCHsA IO YCIOBHUAM OIUIATBI, YCJIOBUAM BO3MCHICHHA Y6BITKa
HJIK APYTUM YCIIOBUAM, 3aTATMBAHHUC CACIIKU

HexBaTka DOCTaTOYHBIX JEHEKHBIX PECYpPCOB y MpojaBlia M €ro HECIIOCOOHOCTh BO BpeMs
IPUBJICYb HEOOXOAMMOE (PUHAHCUPOBAHUE
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OCHOBHBIC IIPUYUHBI TOrO, YTO COBEpPIICHHAS CJE/IKa HeE
ompaBjajia 0KyIaHUS

H@I[OCT&TO‘IHOG BHUMAHHUC YACIACTCA IMIIAHUPOBAHUTIO CIACIIKU
CaumkoM ckaTbie CPOKH BBIACIIATOTCS AJIA IIPOBCACHUA 3aBCPIICHUA

H@I[OCT&TO‘IHOG BHUMAHHUC YACIIACTCA BOIIPpOCAM MHTCTPAIUU ITOCJIC 3aBCPUICHUSA

SN N AR

HepeanuctruuHnble riaHbl OTHOCUTENBHO 3 (PeKTa CUHEPTUU MOCTE CACIKU
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MHBecTUIIMOHHBIN MeMopaHayM/ MemMopaHiyM o nipemiioxkenuu (Investment
Memorandum/ Offering Memorandum)

JloroBop o koHduaeHImanpsHocTH (Confidentiality Agreement)

IIpotokon o Hamepenusx (Letter of Intent)

JloroBop Kymiu-npoaaxu akuui (aktuBoB) (Share (Asset) Purchase Agreement)
Onmuonnoe cornamenue (Option Agreement)

Cornamenue o Beikyne (Earn-Out Agreement)

AxunonepHoe cornamenue (Shareholders Agreement)

Mewmopanaym o 3aBepuieruu (Closing Memorandum)

Arzinger (4



NuBecTunimonHbii Mmemopanaym/ Memopanaym o npemioxenud (Investment Memorandum/
Offering Memorandum) — coaepxut uHGOpMaIKIO O MpejIaracMoil KOMITAaHUH, €€ BO3MOXKHOCTH
Ha pbIHKE, (UHAHCOBYIO WH(OpPMAIMI0O U T.J.; COCTABISETCS MPOJABIIOM JJIsi TPUBICUYCHUS
MHBECTOPOB, KOTOPBIM TMPEIOCTABIACTCS camMas OCHOBHas wuHMoOpManus O MpoaaBaeMoin
KOMITAaHU U

JoroBop o koHbuaeHuuanbHocTu (Confidentiality Agreement, Non-Disclosure Agreement) —
MOXKET 3aKJII0YaThCsl B Ka4eCTBE OTIEIBLHOTO JOKYMEHTA WIIM SBISITCA YacThio IIpoTokona o
Hamepenusx. DTOT JTOKYMEHT MOMOTaeT OMNPEACIUTh IMOPSAOK Iepeadyd W COXPaHEHUs
JTOKYMEHTOB M HWHGpOpMAIMM B TMPOIECCEe O3HAKOMJICHUSI TIOKymHaTeias ¢ IpuoOpeTraeMbIM
00BEKTOM, PEryJIMpyeT BOMPOCHI Hepas3TIalleHus ojlydaeMoil nHOpMaIIMK, a TaKXKe 3arpeT Ha
€€ MCIOJIb30BAHNE B JIMYHBIX IEJISAX TTOKYIATEes

OnuuoHHOE corjanmeHue — JaeT MpaBo MPOJIABIYy MJIM KIOUYEBBIM paOOTHHKAM MPUOOpETaeMOi
KOMIIAHUM Ha MOJy4YeHue (BBIKYN IO JIbIOTHOM II€HE) aKIMid NPUHAIJIEKAIIEH MOKYNaTelto
KOMIIAHUM, TP ONPEACICHHBIX YCI0BUSIX. OOBIYHO 3aKIIIOYAETCSI OJIHOBPEMEHHO C JIOTOBOPOM
KYTUTH-TIPOJIaXKH
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Cornamenue o ponoJHUTENbHbIX BblIaTax (Earn-Out Agreement) — cormnaiieHue, KOTOPOE
3aKJII0YaeTCsl OJHOBPEMEHHO C JIOTOBOPOM KYTUTH-TIPOJIAXH, ONpeaeiseT cpok (00buHOo 1-5 jerT),
B TE€UEHUE KOTOPOro mpojaBell OyAeT ocTaBaThCs pabOTaTh B MPOJaBAEMOM KOMITAHUH, U, MPU
YCJIOBUHU JIOCTHMIKEHUSI KOMIIAHWEW OMpPENEICHHOr0 pa3Mmepa MpUObUIM, MOKyIaTelb 3arulaTUT
IPOJABIY JAOIOJHUTEIBHYK) CYMMY CBEPX LIEHBI MOKYIKU. T.0. [IEHA CKIAAbIBAETCA U3 CYMMBbI,
KOTOpAs YIUIAYMBAECTCA ITOKYNATEIEM B MOMEHT IIOKYNKH, W JONOJHUTEIBHBIX IUIATEKEN,
KOTOpPBbI€ OYlyT UM OCYIIECTBJICHBI, €CJIU YPOBEHb JOXOJOB KOMIIAHUM MPEBBICUT OMPEICTICHHBIN
YPOBEHb

AxnmonepHoe cornamenue (Shareholders Agreement) — cornameHue, KOTOpoe 3aKIHOYaeTCs
amb0 Ha dTane COo3JaHus KOMIMaHuH, JUOO To3/aHee (Hampumep, MpU paclIMpeHun Ou3Heca),
MOKET 3aKJTI0UaThCsl JIMOO TOJBKO MEXKY aKIMOHEpamMu (BCEMHU WM HEKOTOPBHIMH U3 HUX), JTMOO
MEXy aKIUOHEepaMH (BCEMHU WJIM HEKOTOPHIMHU W3 HUX) U KOMIIAHHUEH; OMpEenesiieT OCHOBHbBIC
BOIPOCHI yIIPaBJICHU KOMIIAHUEH, B KOTOPOM OOJIbIlIe OJHOTO aKIIMOHEPa

Mewmopanaym o 3aBepriennu (Closing Memorandum) — JOKYMEHT, KOTOPBIN IOIMUCHIBACTCS
IIPU 3aBEPIICHUH CICIKH W KOTOPBIM (PUKCHUPYET ACHCTBHSA, COBEPIICHHBIE CTOPOHAMH IS
3aBEPIICHUS CICTKH, a TAaK)Ke TOKYMEHTBI, TIepelaHHbIC CTOPOHAMH JIPYT APYTY MPH 3aBEPIICHUH
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[IpoTokon o namepenusx (Letter of Intent) — sBisieTcss AOPOXKHON KapTOH, KOTOpasi yTBEPKIACTCS
CTOPOHAMH TE€pe]l HayajaoM CHEJIKU. Ero 1enp — OnpenenuTbh OCHOBHBIE MOJOXKEHUS U YCIOBUS
cAenku. B ompeneneHHbIX ciaydasiX, JOKYMEHT JaeT IOKyINarejalo IpaBoO Ha OOIIEHUE C
COTPYIHUKAaMU MPOJABIIA.

MokeT ObITh:
00s13aTeIBHBIM — IIPEJCTABISAET COO0M 0053aTEIBLCTBO COBEPIIUTD CIIEIKY (PEIIKO);

He00s3aTeJIbHBIM — TOJIBKO (PUKCUPYET HAMEPEHHUS CTOPOH;
rUOPUAOM (T/I€ OJTHU MOJIOKEHHUS SBISIOTCS 00s3aTEIbHBIMH, a IPYrye HEeT) (KaK IMPaBUIIO)
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IIpoTokois o Hamepenusx (Letter of Intent) (mpogomkeHue)

OCHOBHBIE TIOJIOKEHUSI, KOTOPbIE MOTYT BKJItoUathes B [Iporokon o Hamepenusix:

v
v
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IIPOBEJICHNEC IOPUIMYCCKOTO ayauTa IOKyIaTeIeM;

3alpeT Ha IMPOBEJICHHE IIEPErOBOPOB C JIPYTHMMH TNPETCHACHTAMH Ha IOKYIKY (no-shop
provision) — IOJOKCHHUE, 3aCTABJIAIONICEC TMPOJABIA BO3JCPKUBATECA OT IIEPETOBOPOB C
IPYTUMH TIOKYIIaTeIIIMH B TEUYCHHE OIPEJISISHHOIO0 CpOKa, s TOro, 4ToObl JaTh
BO3MOKHOCTh TIOKYIATEII0 JIOJDKHBIM 00pa3oM IIPOBECTH MPOBEPKY MpHOOpETaeMOi
KOMITAaHUH U TIEPETOBOPHI 110 3aKIIFOYCHUIO OCHOBHOTO JIOTOBOPA;

paszieliecHHe pacxoJ0B Ha MOJTOTOBKY K CJICTIKE;

JOCTYII K MH(OPMAIIUH | ITOJI0KEHUS 0 KOH(PUACHIINATLHOCTH;

3afpeT Ha MPoJiaxky, 0OPEeMEHEHHE CYIICCTBYIOIMIMX aKIMii, BRITYCK JIOMOJTHUTEIbHBIX aKIIUi
(lock-up provision);

MOJI0KEHHUS 00 OTCYTCTBUH CYIIECTBEHHBIX U3MEHEHHUH (no material changes);
JOTOBOPEHHOCTD O CPOKAX M YCIOBHUSAX 3aBEPIICHUS CIACITKH;

TIOJIOXKEHHSI O (POPMHUPOBAHHHM IICHBI,

KOMUCCHS 32 BBIXOJI U3 caenku (break-up fee) u ynnara gemnosura

OoNpPCACIICHUC OCHOBHbIX MOJI0KCHU U HOKYMCHTOB, IIOAT'OTABJIMBACMBIX K TPAHCAKIIUU.
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Jloropop Kymiu-npojaxku akuui (aktuBoB) (Share (Asset)
Purchase Agreement)

JHorosop kymn-npojaxu (Share (Asset) Purchase Agreement) — OCHOBHOM JOKYMEHT B CIIETIKE,
KOTOPBIA SIBJSICTCS IOPUIUYECKH OOS3aTeNbHBIM JIOKYMEHTOM, PETYJIHpPYeT BCE BOIPOCHI,
KacarolIMecs CAEIKH, U CTOCOOCTBYET JOCTUKEHUIO CIEAYIOIMIMNX LEeeH:

v yCTaHaBJIMBAET CTPYKTYPY M YCIOBHUS TPAHCAKIINY;

v pacKpbIBaeT BCE 3HAYMMBIC FOPUANYECKME W (DHHAHCOBBIE XapaKTEPUCTHUKH, KACAFOIIUECS
npuoOpeTaeMoil KOMIIaHUHU, a Takke HHOpMaIUI0 00 yJaCTHUKAX CIIETKH;

v\ ompenensier IeHCTBHs, NPEANPUHUMAEMbIE B Cllydae BO3HUKHOBEHHS IIpOOJIEM, KOTOpHIE
JOJDKHBI OBLIIM OBITh PACKPBITHI JIO 3aBEPIICHHS, HO KOTOPHIC HE OBUIM PACKPBITHI JOJIKHBIM
o0pazom;

4 YCTAaHABJIMBACT YCJIOBHU:A JIA 3aBCPIICHUA TPAHCAKIIUHA ITPOAABIOM U ITOKYIIATCIICM.
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JloroBop KyIumm-npogaxu akiuii (aktuBoB) (Share (Asset)
Purchase Agreement) (ipo10JKEHUE)

OcHoBHbIe pazaensl [Jorosopa Kymmu-ITpogaxu:

JlexiiapaTBHas 4acCTh;

[lena u npoueaypa nepeaayu nmpaBa COOCTBEHHOCTH;
[Ipouenypa 3aBepliieHus;

YcnoBus il 3aBEpUIEHUS] CAEIKH;

3asiBIICHUS U TapaHTUU CTOPOH;

O0s13aTeNbCTBA CTOPOH;

Bo3mMmernienue yObITKOB;

YcaoBus pacTop:KeHUSI JOTOBOPA U CPEICTBA CyI€OHOM 3allUThI;

AN N N N NS VRN

[Tpoune ycinoBus

16 Ar zinger m



Jloropop KyIum-npogaxxu akiuu (aktuBoB) (Share (Asset)
Purchase Agreement) (IpogoKEHHE)

Hexortopslie Baxnbie nonoxenus Jlorosopa Kymnu-IIpomaxu:

Benenne OwsHeca jgo gatel 3aBepiieHus (Conduct of Business Prior to Closing) — mnepen
IIPOJABIIOM CTaBUTCS OOS3aHHOCTh COXPAHHUTh T'yABUII MPOJAaBacMON KOMIIAHUHU M COCTOSHHE €€
aKTMBOB B TOM K€ BHJIC, B KOTOPOM OHH OBLIM B JCHb IOJINKMCAHUS, HAa MPOTSHKCHUH BCETO
eproja MEeX Iy IMOAIMICAaHNEM JOT0BOpa 1 3aBEPIICHUEM TPAaHCAKITUN

YcnoBus 0 3ampere KOHKYPEHIIMH (non-competition) — onpeaensieT orpaHuydeHus sl MpojiaBIia
Ha 3aHATUE OMPEJCICHHBIM BHJIOM JSATCILHOCTH Ha ONPEACIICHHBIA CPOK M Ha OMpPEICIICHHOU
TEPPUTOPHUH;, CTOPOHBI COTJACOBHIBAIOT CPOKM W Treorpaduio jisd TaKuX OrpaHUYCHHUH,
HaKJIaJIbIBAEMbIX Ha IIPOJIaBIia

Komuccus 3a Beixon u3 caenku (break-up fee, termination fee or bust-up fee) — 006sunO 2-5 % oT
COTJIACOBAHHOM CYMMBI CIICTIKH, KOTOpas BBIIIJIAYMBACTCS B CIydae BBIXO/A U3 CACIKU
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JloroBop KyIumm-npogaxu akiuii (aktuBoB) (Share (Asset)
Purchase Agreement) (ipo10JKEHUE)

[HososkeHue o0 cyIiecTBEHHBIX HeraTuBHBIX M3MeHeHusXx — MAC clause (material adverse change)
— TIOJIOKCHHME 3allUIIaeT MOKYyMaTeias OT 00sA3aHHOCTH NpuoOpeTaTh OOBEKT IMOCIE TOro, Kak
IIPOM30IIIO HEMPEIBUACHHOE 00CTOATEIBCTBO MEXKAY MOJMUCAHUEM M 3aBEPIICHHEM, KOTOPOE
OYCHb CWJIHBHO TOBJIMSIO Ha CTOUMOCTh M JIaJIbHEHINIHNE MEPCIEKTUBBI MPUOOPETAEMOT0 00BEKTA.
B ciryyae BOZHMKHOBEHHS HETaTHBHBIX M3MEHEHHM, MOKYyTaTelh UMEET MPaBo, HO HE 00S3aHHOCTh
BBIUTU U3 CHAEJIKU

Ycnosusa 3aBepiienusi (Conditions Precedent to Closing) — 3TOT pa3gen mpeacTaBiseT coOoi
nepevyeHb TeX COOBITHH, KOTOPBIE JOJKHBI MPOU3OUTH JJISI TOTO, YTOOBI 3aBEPIIIEHUE COCTOSIIOCH.
Bce myHKTBI JaHHOW CTaThu JOJDKHBI OBITH OYEHb YETKO MPOAYMAaHbI, MOCKOJBKY OHHU IadyT
BO3MOKHOCTb IPOTUBOIIOJIOKHON CTOPOHE BBIMTH U3 CAEIKHU

Yaepxannas cymma (withheld amount) — cymMma, koTtopas yAepKUBAaeTCsS MOKyMaTeleM IpU
oruiaTe IEHBI MOKYIKU U XPAHUTCS JIMOO y HEro, JIN0O Ha 3CKPOY CUETE, KaK MPaBUJIO, B TCUCHUE
CpoKa JACHUCTBUS MOJIOKEHUN O BOZMEIICHUHU YOBITKOB JIJII TOTO, YTOOBI 3alIUTUTh MOKYNATEIS OT
yOBITKOB IPHU BOZBHUKHOBEHUU ITPOOJIEM B IPUOOPETEHHON KOMIAHWUU MOCJIEC 3aBEPIICHUS
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Jloropop KyIum-npogaxxu akiuu (aktuBoB) (Share (Asset)
Purchase Agreement) (IpogoKEHHE)

3asgBICHUSL U TAPAHTUM — B 3TOM pa3jeie MPOoJaBell JH0JDKEH JaTh TapaHTHU OTHOCHUTEIBHO BCEX
aCIIeKTOB, KacCalOIUXCs KOMIIAHUHU U €€ JeaTeNbHOCTU. [ Toro, yToObl M30€KaTh CUTYalHM,
KOTJla ATH TapaHTUM JIaHbl KOMITAHUEH-TIPOJABIIOM, KOTOpask SBJISETCS MyCTOM OO0OJIOYKOM, IS
MOKYIIaTeNs JKeNaTeIbHO BKIIOYHUTH B JOTOBOP M aKIIMOHEPOB/COOCTBEHHHMKOB IMpOJAaBIa H
MOJIYYUTh UX TAPAHTUU COJUIAPHO C MPOJABIIOM.

Bosmemnienue yowiTkoB (indemnification) — oAuH M3 caMbIX OCHOBHBIX Pa3/iesIOB B JIOTOBOPE; B
HEM yCTaHaBJIMBaeTCs (pMHAHCOBAsl OTBETCTBEHHOCTH MPOaBIla B ClIydyae BOZHUKHOBEHUS KaKHX-
11060 (OTOBOPEHHBIX JTOTOBOPOM) IPOOJIEM B KOMIIAHHWH, TMociie ee mpoaaxu. [lomoxeHus o
BO3MEIIIEHUN JIOJDKHBI COOTBETCTBOBATH pPHUCKaM, OOHApPY)XCHHBIM BO BpeMs mpoBencHust due
diligence. OCHOBHBIE BOIIPOCHI, KOTOPHIE HEOOXOAMMO COTIaCOBAaTh CTOPOHAM:

v’ CPOK — IIPOJIOJIKHTEILHOCTE 00SI3aTEIBCTB 110 BO3MEIIEHHUIO TIOCIIE 3aBEPIIIEHUS TPAHCAKIINY;
v’ pa3Mepsl 0053aTENLCTB: BEIYUTAHNS/KOP3UHA/KOHEYHBIE CYMMBI 0053aTE/IbCTB;

v’ OlleHKa YOBITKOB;
v

BO3MOXXHOCTH 3a4€TOB MPOTUB 00sI3aHHOCTEH MPOIaBIa 110 BO3MEILICHUIO.

19 Ar zinger z



Jloropop KyIum-npogaxxu akiuu (aktuBoB) (Share (Asset)
Purchase Agreement) (IpogoKEHHE)
Habop ¢pa3 koTopwie HOPUCTBHI HUCHOJB3YIOT B JOTOBOPE KYIUIU-TIPOAQXHU ISl TOTO, YTOOBI

YMCHBIIINTh, W YBEIWYHTh, WIH JaKe TEPEHECTH OTBETCTBEHHOCTh MEXIY MPOJABIIOM U
MOKyIaTeIeM:

“materially” “might” (instead of “would”)

“to the best of our knowledge” “exclusively”

“could possibly” “other than claims which may be less than
“without any independent investigation” $ 7

“except for...” “have received no written notice of...”
“subject to...” “have used our best efforts (or commercially
“reasonably believes...” reasonable efforts) to...”

“ordinary course of business” “endeavour to...”

“to which we are aware...”

“would not have a material adverse affect to...
“primarily relating to...”

“substantially all...”

29
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