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OCHOBHI cTagii M&A

* [HIiLlanisauifa TpaH3akKLil Ta nnaHyBaHHSA

* nonepepgHi 6i3HeC neperosopu
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* nonepepHi odiuinHi pomosneHocTi (letter of intent,
NDA)

* ayauTt ob6'exkTy npunabdaHHA — OLLIHKa PU3NKIB

° MO pe3ynbTataM ayanTy po3pobKa JOKYMEHTIB
nignucaHHA OOKYMEHTIB

* OoTpuMaHHSA go3sonis (AMKY)

* BUKOHaHHA OOMOB/EHOCTEN, IHTErpauia

* BUPIWEHHSA CropiB
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ctapii M&A Tta neperosopm

nonepeaHi nignnucaHHsA OTPUMAaHHSA BUKOHAaHHSA
[OMOBJIEHOCTI OOKYMEHTIB A,03BONIB A,OMOBEHOCTEN

IHiLianisauinf

f

CMNELUIPIKA BEOAEHHA
MEPErOBOPIB HA KOXHIN
CTALII
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CTOPOHU NEepPeroBoOpHOro nNpouecy

BHYTPILLHI 30BHILLHI
CTENKXoNgepw CTENKXoNngepw
© MEHEemMKMEHT * MPO®ECINHI OLLIHIOBauI
° ayguntopwu ° 3OBHiLIJHiay,EI,VITOpVI
* Byxrantepu * 30BHILWHI
KOHCYJIbTaHTU

beHediuiapn 6I3HECY
* KJIIEHTN KOHTpAareHTa
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BeaeHHA neperoBopiB - soft skills ropucra

° PO3YMIHHA CTPYKTYpU yroau

°* PO3YMIHHA BI3HEC NpoLeciB
* HaBWKWN NcuUxoJsiora

° HaBWUKW MepniaTopa
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3HaHHA OCHOB BegeHHA PIH.3BITHOCTI
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O LLIKABUTb KJ1IEHTA

NMOKYMNELUD NMPOOABELD

OO0LINbHICTb KYNiBAI onepaTUBHICTb NPOoaaxy

LLIHa KyniBnl 06'eKTY LLIHa npogaxy 06'eKTy

rapaHTil obcAr po3KkpuTTAa IHPpopMauil

3abe3nedyeHHA 3060B'A3aHb oOMeXeHHA BIOMNOBIOaNIbHOCTI
LLLOO0 rapaHTin

HeobXiaHI AO3BOSIN, YMOBWU, NiLEH3Il

CTPOKM 3OINCHEHHA TPpaH3aKLIl

nogoaTku, 36opu

NOpPALOK BUPILWWEHHA CropiB
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IHILIaNI3auifa Ta nonepeaHi neperosopu

361p Ta gocnigxeHHA HeobXIaHOI
IHGOpMaLUIl MPO KOHTpAareHTIB, OI3HEeC Ta
HaMipun CTOPIH:

1. NoOCTaHOBKa KOHTpareHTam
MnpaBuUIbHNX 3annTaHb

2. OOMOBJIEHICTb NP0 0opopMeHHA letter of
intent

3. dopMyBaHHA BUYEPMHUX NMNCbMOBUX
3anuTiB
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nignmcaHHA AOKYMeHTaLll Ta BUKOHaHHSA
OOMOBJIEHOCTEN

1. NiATPMMKa NOCTINHOI
KOMYHIKaLLIl

2. 3abe3neyvyeHHA HanexHol
OPUONYHOI TEXHIKN

3. cBOEYaCHe BMKOHaHHA
NOMOBJIEHOCTEN
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BUPILLEHHSA CnopiB
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1. anentoBaHHA 00 AOCArHYTUX
OOMOBJ/IEHOCTEN

2. 3aCTOCYBaHHA BCTAHOBNEHUX Y
0,0roBOPI MEXaHI3MIB 3aXUCTY

3. CYMILLEHHA ponl
MeniaTopa/3axmucHunka/
ap0biTpa



CTPYKTYpYBaHHA offshore vs. onshore

NMEPEBAT A HEOONIKN

OFFSHORE

WNPWWA HCTPYMEHTapin y [0roBipHUX
BiO,HOCMHAaX

PeCTpPYKTYypu3auia 6isHecy

OiNblW FHYYKN BaNtOTHUA KOHTPOJIb

Oinbw TpmBana npouenypa

MOX/INBICTb BUKOPUCTAHHA aHrNincbKoro
npaea

ONSHORE

BIOCYTHICTb HEOBXIOAHOCTI Y
PECTPYKTYypUu3au,il

OOMEXEeHHA Yy 3aCTOCYBaHHI aHIrNINCbKOro
npaesa

obMeXeHnn Habip Kopn. IHCTPYMEHTIB

BaNOTHUN KOHTPOJIb

HEratTnBHa CygoBa NpaxKTMKa
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obMe)XeHHS BignoBigasibHOCTI NpoAaBLA

Crnocobn MJ1IIOCHU MIHYCWN

1. po3kpuTTA iIHbOPMaUil | NpogaBeLb MOXE He MOKYMNEeLb MOXe

Nnpo o6'eKT NnpnabaHHA BiOoMoBioaTn 3a BMaraTun 3MeHLEeHHA

(disclosure letter) PO3KPUTI HEO0NIKN LiHN OB'EKTY
npnab6aHHA

2. BCTAHOBJIEHHA OBMEXEeHHA NOKYNUA Y | Ao4daTKoBa O0roBipHa

YacoBUX/KINIbKICHUX 30aTHOCTI Npen'asnTn poboTa,

OBMEXEHDb BMMOrY Npo HEBIOBOPOTHICTb

BiAMNOBIOAaNbHOCTI BiOLLKOAYBaHHSA BiOMOBIganbHOCTI Npw

(basket, cap, de minimis) OO0CArHEHHA NIMITY
OBMEMEHHS
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MIHIMI3aLifa PU3UKIB NOKYMNUSA

Crnocobu

NMNJKOCH

MIHYCWA

1. dikcauia
nonepeagHix
pomoBneHocTen (letter
of intent, term sheet)

obMeXeHHA npoagasuAa
y npocTopi anna
MaHeBpPY

OOMEEHHA NMOKYMLSA
y MPOCTOpPI 19 MaHeBPY

2. BCTAHOBJIEHHA
warranties/indemnities

YITKNI Nepenik
HeOonNiKiB, 3a AKiI
BigmoBigaTnMe

MOXmMBe 30iNnblUeHHA
LLiHWN

nponaseLlb

3. BCTAHOBJIEHHA 0oOaTKOBI [o0aTKoBa O0rosipHa
cnocobiB 3060B'A3aHHA poboTa
3abe3nevyeHHn npoaaBusa
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nigpxogun cTpyKtypysaHHAa M&A
YKpPalHCbKOro tTa IHO3eMHOro 6i3Hecy

IHO3EMHWM BISHEC YKPATHCbKWW BISHEC

3any4YeHHs IPUCTIB Ha MOYaTKOBIW 3a3BKMYall NoYaToOK NeperoBopiB

cTagil neperoBopis NoYnHaeTbLCA 6e3 y4acTi opUCTIB

MOXNMBICTb 3abe3neyeHHnA MOXNMBICTb 3abe3neyeHHnA

BUKOHaHHA Bygb-AKUX nonepenHix BUKOHaHHA nonepenHix

OJOMOB/IEHOCTEN OOMOB/IEHOCTEN, NNLLE AKLLO
3adiKCoBaHO y nonepegHbLoOMY
A0roBOpPI

Npo3ope ynpaBfiHHA 06’EKTY 4aCTO BIACYTHICTb CTPYKTYPYBaHHA

npnaodaHHA

due diligence — vacTiwe npoeeneHHA | due diligence — vacTiwe red flag

MNOBHOIO ayauTy
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npo crnikepa

Ceprin beHepguciok

napTHep, KepiBHUK NPaKTUKN KOPNopaTUBHOIO
npaBa ta M&A

s.benedysiuk@evris.law
Ten. +38 (067) 762 1509
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