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* llccnegoBaHue KNoYeBbIX YCIOBUW COEMOK CIUAHUN U
nornoweHun B benapycu 2019 nposogntca ang nsyvdeHus
CITOXKUBLUMXCS NPAKTUK HA PbIHKE CIUAHMA 1 NOTMOLWEHNN
Benapycu, a Takke 4na BbIABIEHNA HarnpasneHnn n
BO3MOXHOCTEWN €ro pa3BuTus.

®*  WccnegoBaHue opraHM30BaHO COBMECTHbLIM YCUMUSIMUA
OECATU BeayLLnx 6enopycckux ropunamndecknx dmpm c
y4E€TOM OMbiTa aHaNorn4HbIX NPOEKTOB B CTpaHax bantuu.



— = Cymma caenku npesbiuaet 500 000 eBpo B 9KBMBAsIEHTE Ha AaTty

Uccneayembie [o3: N1

NccnepoBaHmne ocHoBaHO Ha nHpopmaunm o 59 caenkax ME&A,
3aKpbITbIX B nepuop, ¢ aHBapsa 2016 no gekabpb 2018.

Cphenku, npoaHanuanpoBaHHble B pamkax MccnepgosaHus,
COOTBETCTBYIOT CNEAYHOLLMM KPUTEPUSIM:

Cpernka oTHocuTCS K Kateropuu caenok M&A,;

Llenbto caenku (o6bektoM npuobpeteHns) aensetca 6enopycckum . : ; R 28 ottt
6u3Hec (KoMnaHus,, COBMECTHOE NpeanpusaT1e, akTusbl); RIS : r=sers

3aKpbITUSA CAENKM, 1t 122 :
Cpenka 6bina 3akpbita B nepuog ¢ 01.01.2016 no 31.12.2018. A :

[Mpwn npegoctaBNneEHNN AaHHbIX ANS UCCNefoBaHUs y4aCTHUKM Bbinu gass
orpaHunyeHbl TpeboBaHUAMU KOHPUAEHLMANBHOCTU N afilBOKATCKOU :
TauHbl. B CBS3K C 3TUM YacTb BbIBOJOB HACTOSLLErO UCCNeaoBaHUA R ¥

bblna caenaHa Ha OCHOBAHUM aHann3a MEHbLUEro Ynucna caernok, e

......

sanos??®

cneeer?

------

yem obLlee YMcno caenok, N3YHYEHHbIX B paMKaX nccrieoBaHus. Viaes



TepMUHBI

Caoenka M&A osnavaer caenky, HanpasneHHyo Ha npuobpeTeHune NMbo oTUHYXOEHNE
6u3Heca, B TOM YMCIe CAENKN C akUUSIMN U ONSAMU B YyCTaBHOM (POHAE, CAENKU C

nMMmyLiecTBoM, peopraHmn3aummn B cbopme CIMnaHnAa Uinun norrnoweHmnd, caersikm rno
cOo34aHNKO COBMECTHOIO npeanpmnaTna N NHble€ COEJ1KN.

Llenb o3navaer 6usHec, nprobpeTtaemblil, OTYY>KOAEMbIA UMW CO34aBaeMblil B pamMKax
caenkn M&A, Hanpumep, rpuanyeckoe nNmuo, UMyLLLEECTBO, CO34aBaeMoe COBMECTHOE
npeanpusaTne m T.4.

lNMpopaBewU o3HauyaeT nuLUo unu rpynny nuu, npodarLmx 6usHec B pamkax caenkm M&A.
[NoKynaTtenb o3HayaeT nuuo unu rpynny nuu, npuobpeTatowmx 6usHec B pamkax caenkun M&EA.

3aKpbITUe cAEeSIKU 03Ha4yaeT yCcrioBue, COBOKYMNMHOCTb YCITOBUIA UM MOMEHT BPEMEHM, B CBA3W
C KoTopbiMu caenka M&A nnun sHaumTenbHas ee YacTb CYMTAETCS COBEPLUEHHOW, a KOHTPOMb Haf,
Llenbto nepenaetca Nokynarento.
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Llenb

B 6onblunHcTBe cnyyaes (47%)
Llenb BegeTt noeatenbHOCTb B cdoepe
TEXHOMNOrMN, NULLIEBOW
NPOMBILLNIEHHOCTU UMK CESTbCKOro
X03511MCTBa.

Bce Llenu, Beaywme geatenbHOCTb

B cdhepe NOrnCcTUKK, SHEPreETUKN,
NPOMBbILLIIEHHOrO NPOM3BOACTBA, a
Takke 6onblumMHCTBO Llenen B
chepe NULLEBON MPOMBILLIIEHHOCTU
pacnosioXXeHbl BHE CTONMULbI —
MwuHcka.

Bce Uenu, cneynanuaupyowmecs B
chepax puHaHCOBLIX yCnyr n
TexXHonorumn, Haxoastca B MuHcke.

Ecnu Llenb Beget geatenbHOCTb 3a
rpaHuLen, To Yalle Bcero B Poccum.

OpraHu3aumMoHHoO-NpaBoBas
¢opma Llenun

7% 1%

14%
= 000
= 3A0
= OAO

M

64% oao

14%

MecTO HaxoXxpaeHus uenm

4% 2%

5% = MUnHCK

11% = MuHckas obnactb

= OgHa 13 obnacrten

[pogHeHckas

13% obnacTtb

65% [omenbckasi obnactb

MoruneBsckas
obnacTtb

Bua pestenbHoctu Llenun

TexHonoruun (LT, TenekoMMyHUKaLMUW, SNEKTPOHHbIN BU3HEC)
MnweBas NPOMbILLIEHHOCTb U CEMNbCKOE XO3SMNCTBO
CTponTenscTBO U HEABMXKUMOCTb

OHepreTuka 1 KOMMYyHarsbHble YCIyru

PosHu4yHas / onToBasi Toproens

duHaHcoBbIEe yCnyru

Ob6pabaTbiBatoLlas NPOMbILLIIEHHOCTb, TOBapbl HAPOAHOrO NOTpebneHns
Jlornctuka n TpaHcnopT

MHoe

MpomblwneHHoe obopyaoBaHue

MeanumHckue yenyru

Megua v paseneveHus

Jlerkasi NpoMbILLNIEHHOCTb

ABTOMOBUIBbHASA MPOMbILLIIEHHOCTb

27%

20%

11%

A

9%

eesssss—— 5%,
s 4%,
s 49,

2%

2%

2%

2%

2%

2%



Tun NpopaBua

4%

[lpooaBeL

« CTpaTernyeckuit y4yacTHuk

=« Pu3nyeckoe nuuo

[v) o -
58% »« PMHAHCOBBIN / YaCTHbIN

MHBECTOP

24%

CeMelHbIl busHec

CtpaHa ronosHoro oc¢uca lNpogasua

Benapycb 44%

Kunp
WHble

O6bI4HO NpoaaBey MMmeeT Benopycckoe

CoegunHeHHoe KoponescTBo

npoucxoxgeHue (44%). NuTea
dpaHums
3ameTHasa gons kunpcknx Npogasuos (16%) moxeT LA

ObITb O6yCJ'IOBJ'IeHa ncnoJib30BaHNEM KUTMPCKNX Poccus
KOMNaHunn Npn CTPYKTYpUpoBaHUN rpynnbl KOMNaHunn HuaepnaHap
I'Ipop,aBLl,a. FepmaHus




Tun MNokynaTtens

[loKkynaTtenb

= CTpaTernyeckui y4acTHuK
= OMHAHCOBbLIV / YaCTHbIN
MHBECTOpP

= CemelHbI BuaHec

dusnyeckoe NuLo

CtpaHa ronoBHoro ocuca lNokynarens

Benapycb
WHble
Kunp

e CLLA
=] TpEeTn Criy4aen Eenapbe ABJIAETCA CTPaHOU
CoepgunHeHHoe KoponeBcTsBo

npoucxoxaeHuna NokynaTtens, 3ameTHyro goso (13%) Poceus
Takke numeet Knnp. OA3

duHnNaHausa

Bo Bcex octanbHbIX Criydyasx MHBECTOpPaMU BbICTYNUIIN Kurai
npegcrasutenu 18 apyrux cTpaH. AscTpus




MecTto HaxoxaeHusa lNpoaasua u lNokynaTtens

* 14% - BHyTpeHHuUe caernku
(coenkn, rge Ha ctopoHe Npogasua m MNokynatens Obino xota Obl N0 0OHOMY pe3naeHTy benapycn)

» 19% - cpenku ¢ yyactuem nHoctpaHHoro lNpopaBua

» 29% - caenku c yyactuem nHoctpaHHoro lNMokynarens

39% - caenkn mexay WHocTpaHHbiMK Mpoaasuamu 1 MNMokynatensimm

CtpaHa ronoBHoro ocuca lNpoaasua
| Bemapyee | 10 | ot | s | | | 4 | 2 | | 1t | 38 | 28
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OOLune xapaKTepuCTUKH
caenkn MI&A

Yalle Bcero caernku 3akmnoyatTcs no pesynsrataM NeperoBopoB 1 NpeaycMaTpmBaloT NpruodbpeTeHmne KOHTPONMPYOLLErO
nakeTa akuun / MaxoputapHom Oonu B ycTaBHOM cpoHae.

Cnoco6 npoaaxwu Tun caenku NMprnobpeTaemMbin ypoBEeHb KOHTPONA
5% S 39, 2% 2% 6%
= Mpopasxa no ° = Coernka ¢ akumsiMm / Jonsamu B = 75% 1 Gonee
pesynbTaTamMm ycTaBHOM choHae
neperoBopoB

= Coenka ¢ nMyLectsom = OT 50%

= KOHTponvpyeMmbin
(BkmtounTENBHO) A0 75%

TeHaep
= Co3jaH1e COBMECTHOro

npeanpuaTus 17% = OT 25%
= [pnBaTnsauua (BkmtounTenbHO) Ao 50%
PeopraHusauus 65%
° MeHee 25%
CmeluaHHast

91% 90%



Cornacue
AaHTUMOHOMNOJNILHOIO
opraHa

Cornacne aHTMMOHOMNOMLHOIO opraHa Tpe6OBaJ'IOCb
YyTb MEHEE 4YEeM B MNMOJIOBUHE COEJIOK.

Bo Bcex cny4asx, korga corfiacue aHTUMOHONMOMBHOIO
opraHa TpeboBanock, Takoe corrnacue AomKHO bbIno
ObITb NONy4YeHo y 6enopycckoro aHTUMOHOMOSBLHOTIO
opraHa. N3BecTHO Tonbko 06 ogHOM cnyyae, Korga B
OornosnHeHue Kk 6enopycckoMy TpeboBanoch Takxe
cornacue aHTUMMOHONMOSBbHbBIX OPraHoOB pPYrux
rocynapcts (MakegoHus n Cepbus).

TpeboBanocb N1 nony4atb cornacue
aHTUMOHOMOJILHOro opraHa Ana caenkn?




[lpuMmeHumoe
npaBo "

Bonee 4yeM B NoOnNoBMHE COENOK K OCHOBHOMY [OroBOpPY

npumeHsieTcs npaeo Pecnyonuku Benapychk, npu 3ToMm

TakXke LUMPOKO pacrnpoCTpaHeHO MCMNONb30BaHNe npasa

oaHoW 13 npaBoBbix cuctem CoeanHeHHoro KoponescTaa. 29%

I'IpaBo UHbIX TOCyaapCTB NCMOJIb3yeTCA B €ANHNYHbIX
cnydadx, 0ObIYHO B CBSA3U C ydyacCTtnem CTOPOHbI —
pe3ngeHTa CooTBETCTBYHOLEro rocygapcrtea.

4%

2% 2% 2% 2% 2% 2% 2% 2% 2%
ABscTpus EC WpnaHauns Kvnp JlutBa Monbwa YkpauHa LLsenuapus Benapycb 1 CWA (ognH ns ~ CoepunHeHHoe Benapycb

CoeanHeHHoe LwTaToB) KoponescTtBo
KoponescTtBo



A3bIK
aorosopa

Ualle Bcero oCHOBHOM OOroBOp COCTaBMSAETCA Ha
PYCCKOM W / nnn aHrnumnckom sasbikax (94%).

B Cllydae COoCTaBJiIEHNA OOroBopa Ha ABYX A3blKax,
npesanmpyrwmnm 0BObIYHO ABNAETCHA aHITIMNCKUN.

#A3bIK goroBopa

4% 2%

MpeBanupyoWnn A3bIK

= Pycckuin n aHrmumnckmn
= AHIIIMACKUIA
= Pycckun

Pycckuin n nHon s3bik

NHon

= Pycckui

= AHTIUNCKUIA




PaspellueHue

CropoB

ApGuTtpax — Hanbonee NONynNApHbIA MEXaHN3M
paspeLleHns crnopos, NPy 3TOM CTOPOHbI OTAAoT
npegnovTeHne NHCTUTYLMOHANbHOMY apbuTpaxy.

Hanbonee nonynsapHble apbuTpaxHble NUHCTUTYTbl —
JTOHOOHCKMIN MeXayHapPOAHbIN apBbuUTpaXHbIn cya,
MAC npwu BenTIIM n MexayHapoaHbii apbuTpaxxHbin
cya npu MexagyHapogHowm ToproBow nanare.

Hu no ogHoOM U3 cOenokK cnopoB He BO3HUKIIO.

MexaHun3sm paspelwieHnsi cnopos

18%

= VIHCTUTYLMOHaNbHbIN

41% apbuTtpax

= [oCcyaapCTBEHHbIV Ccy

= ApbuTpax ad hoc

ApOUTpPaXHbIA UHCTUTYT

Pvixckuii MexxayHapoaHbIi KOMMEPYECKUI apOuTpaxkHbI cya,
MKAC npu TMNMN P®

BunbHoCckuMiA KOMMEpPYECKUI apOuTpaxHbI cya,
ApOUTpakHbI MHCTUTYT TOproBow nanatel CTokronbma

MTI (ICC)

MAC npwu BenTrlM

JTonpoHckuin MexayHapoaHbii ApbuTtpaxHein Cya, 35%
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CyMmma cpenkn

30%

26%

25%

CyMMa caernku Yalle BCero He NpeBbILLIaeT
25 MUNNNOHOB eBPO 1 0ObIYHO HaxoaUTCH B
npenene ot 1 40 5 MUNNOHOB €BpPO.

14%

4%

20
0% —/ [ ]

#1BHOW 3aBMCUMOCTU CyMMbI COEIKU OT TMna Menee 1 Or1m05 OT51010 OT108025 OT258050 OT50700100 100 1 Gonee
I_I OKyﬂaTeﬂﬂ He Ha6_]'| I‘OﬂaeTCﬂ ) MUIITMOHa eBpO MVlJ'leJ;VFl)%HOB MVlJ'leJ;VFl)OOHOB MVlJ'leJ'gg%HOB MVlJ'leﬂBlgOOHOB Ml/lﬂe.r:;)%HOB MMﬂeJ:/’i)OOHOB

Tun MokynaTtens Bcero
Cymma caenku
CTpaTernyeckni y4acTHuK PrHaHCOBbIN / YAaCTHLIN MHBECTOP CemeliHbil b13Hec dunsnyeckoe nNnuUo

I R NN T
I T B BTN
I R NN T
| Or10mo25wannmowosespo | 6 I I R BT R
| Or25p050 wannmowosespo | 0 | o |
| Or5040 100 munnvonosespo | I R B
00001 2

100 1 6onee MUNNNOHOB €BPO
Bcero




[dons oTCpOYeHHbIX nnarexen

YcnoBusa onnartbl

28%
22%

Bo Bcex caernkax B kadectBe (bOprI ornnartbl UCMNOJ1b30BaJINCb
NCKIMIOYNTESIbHO AEHEXHbIE CpenCcTBa.

= MeHee 5%

= OT 10% o 25%
= OT 30% mo 50%
= OT 50% po 60%

75% v bonee

LLiInpoko ncnonb3yetcsa paccpoudka onnatbl (46%), Npy 3TOM CTOPOHbI 5% (
4aCcTO JoroBapmuBaroTcAa 0 paccpouke BbinnaTbl 6onee 30% UeHbI
nokynku (73%).

39%

Hanbonee yactble NPUYNHbI PACCPOYKN — CbI/IHaHCOBbIe orpaHmn4yeHun4d
nOKyI'IaTeJ'IFI N HeoBXOANUMOCTb pacnpeaneneHmne pncKkosB.

YcnoBus onnartbl MNMepuvoa paccpoyuku
7% 4%
° = LleHa (YacTb LeHbl) ynnaymBaeTcs B Bonee 18 3 mecsa Vli'll/l
paccpoyky mecsiues, 27% meHee, 19%

= 3 MecsAla Unu MeHee
= EAMHOBpEeMEeHHbIN nnaTtex Ha aaty

46% MOANMCAHMS UMW 3aKPbLITUS = 4-6 mMecsiLeB
= 7-12 mecsueB
( 4-6 MeCcsILeB;
= LleHa (4acTb LieHbl) BbINnaymnBaeTcs 13-18 mecsiLies, 19% = 13-18 mecsiLeB
44% B 3aBMCUMOCTU OT pe3ynbTaToB 4% Bbonee 18 mecsues

JeqarenbHocTU (earn-out)

MonHas npegonnara
7-12 mecsues,
31%



KoppekTupoBka
LeHbl NPU 3aKpbITUN

CTOPOHbI OTHOCUTESBHO PEAKO UCMONb3YT BO3MOXHOCTb
KOPPEKTUPOBKN LIEHBbI MPK 3akpbITuUn (22%).

Nmetowmecs gaHHbIE Noka YTo HE NO3BOMAKOT BblAENUTL
npeannpyrowiee OCHoOBaHNE KOPPEKTUPOBKU, XOTA HNCTaA
3a4O0JIKEHHOCTb UCMNOJIb3yEeTCA HEMHOIO Yalle OCTallbHbIX.

Umena nun mecto hakTuyeckasn
KOPpPEKTUPOBKA LIeHbI?

50%

40%

10%

[Oa, B nonb3ay lMokynatens [Oa, B nonek3y MNMpoaasua HeT, KOppeKTUPOBKYM LieHbI He BbINo

B0O3MOXHOCTb KOPPEKTUPOBKU LieHbI

= KopepkTupoBka He
JonyckaeTcs

= KopepKkTupoBka
ponyckaeTcst

OcHoBaHMe KOPPEKTUPOBKU

= YycTasa 3agomkeHHOCTb
22%

33% 5 3
= YucTbit 060POTHBII
kanuTan

= YycTasa 3ag0mkeHHOCTb 1
YUCTbI 06OPOTHbLIN
kanuTan

22% WHoe

22%



MexaHun3m Locked Box

*MexaHu3Mm, B COOTBETCTBUM C KOTOPbIM LieHa MNMOKYIKN pacCH4nTbiBa€TCA Ha OCHOBaHUN 6yXFaJ'ITepCKOIZ OTYETHOCTW, COCTaBMNEHHON Ha corjftacoBaHHYyO aaty Ao

noanucaHus goroeopa, npu atom Mpoaasel rapaHTMpyeT MokynaTenio 3alimTy OT «yTEeYKM» CTOMMOCTIN BM3Heca Mexay 4aTon cCocTaBneHns GyxranTepckomn
OTYETHOCTM U aTON 3aKPbITUS, 38 UCKITHYEHNEM «Pa3peLLEHHON YTeYKU», cornacoBaHHou ¢ MNMokynartenem.

Mpw ncnonb3oBaHUN MexaHn3Ma Locked Box Ha faTy 3aKkpbITUsSi MPOBEPSIETCS TONbKO DaKT HaNMuns «yTedek», Npyu 3TOM cocTaBreHne ByxranTepcKkon OTYETHOCTU
N KOPPEKTMPOBKA LieHbl He TpebytoTcs.

MexaHunam Locked Box noka 4To He nonynsipeH B Benapycu. M°"°"b3f::£e°;' ;;'X“gexa”“3M
OH ucnonb3oBarncs Tonbko B 3 caernkax, npu 3ToMm noapobHas

6%
VIHCbOpMaLI,VIFI AOCTYMHa TOJIbKO O 2 crnydadax:

——— B nepBOM 13 HUX MeXOy COCTaBNeHNeM OTYETHOCTU U
3aKpbITMEM NPOLLNO 3 Mecsila, pa3peLleHHas yTeyka He

= [1a
npeanycMmarpumBasiacb,

= Het

—  Bo BTOpOM criyyae mexgy cocTtaBfieHUEM OTYETHOCTU U
3aKpbITUEM MPOLUSIo OT 3 40 6 MecsiLeB, pa3peLleHHas
yTeuka BKntoYana onepaunu B xoge obbl4HOM
XO3ANCTBEHHOW OEATENbHOCTMN.

94%
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3aBepeHunsa u
rapaHTuu lpooaBua

Habntogaetcsa oTHOCUTENbHO BonbLUIOE YACNO CryYaeB, Korga
O0roBop He nNpegycMatpuBaeT 3aBepeHunst n rapaHtum (14%).

B Tex cnydadx, Korga 3aBepeHnda U rapaHTnm UCnoJib3yrTCA,
OHU BCerga BKIMYakT 3aBepeHnAa N rapaHTun O TUTYyIe.

Ucnonb3oBaHue oTaenbHbIX BUAOB 3aBEPEHUN U
rapaHTumn

100%

52%
45%

3aBepeHusi 1 rapaHTuu B 3aBepeHunsi v rapaHTum «o6  3aBepeHust U rapaHTUK O «TOYHOM

OTHOLLUEHUN TUTYyna OTCYTCTBUN HEPACKPbITbIX oTpaxeHnun MH(bOpMaHMM B
006s3aTenbLCTB» 6yxranTepCKO|7| OTYETHOCTU»

O61bem 3aBepeHun u rapaHTum lNpopasua

14%

= OrpaHnyeHHOe YMCOo 3aBEPEHUt U rapaHTum
(B OTHOLLEHWM TUTYNa U HEKOTOPble
cneundmyeckme 3aBepeHust U rapaHTum)

= 3HaunTenbHOE YMCIO 3aBEPEHUI U rapaHTum

= 3aBepeHus U rapaHTK OTCYTCTBYHOT

Kakue ctaHgapTbl Oyxrantepckom OT4eTHOCTHU
MCNONb3YHTCA ANSA Lernen 3aBepeHn U rapaHTum
NMpopaBua?

3%

= HaumoHanbHble cTaHgapTel Byxrantepckon
oTyeTHOCTU Pecnybnukm bBenapych

21% 55%

= MexayHapoaHble cTaHgapThl MHaHCOBON
oTtyeTHOCTU (MCDO)

= MC®O 1 HaumoHarnbHble cTaHAapTbl
Gyxrantepckon oT4eTHOCTU Pecnybnukm
Benapycb

CrangapTel US GAAP

21%



OrpaHu4yeHue 3aBepeHUN N rapaHTun
[lpoaaBUa No KpUtTepuro ocBeaOMITIEHHOCTN

*OrpaHuyeHne no KpUTEepU 0OCBEAOMIIEHHOCTM O3HAYaET, YTO 3aBepeHnst U rapaHTum NpogasLa pacnpoCcTPaHSTCS TONbKO HA 06CTOATENbLCTBA, KOTOPbIE
N3BECTHbI (hakTMyeckasi OCBEAOMITEHHOCTb) UMK AOMKHbI BblTb N3BECTHbI (KOHCTPYKTMBHAs OCBeAoMIIeHHOCTb) MNpoaasLy.

OrpaHquHme no Kputepunto ocBegoMI1eHHOCTU NMPUMEHAETCA OTHOCUTENbHO PEOKO.

NMpumeHseTcAa N orpaHMyYeHne NO KPUTEPUIO OCBEAOMITIEHHOCTU K NMpumeHseTcAa N orpaHMyYeHne NoO KPUTEpPUo
3aBepPeHUsAM U rapaHTUAM «00 OTCYTCTBUM HEPACKPbITbIX OCBeJOMJIEHHOCTU K OOSbLUINHCTBY
ob6s3aTeNnbCTB» U KO TOYHOM OTPaXeHMU uHdopmMaumm B 3aBepeHun n rapanTum NMpopasua ?

OyxranTepckon OTYETHOCTU»?

18%

= Het = He npumeHsieTca

= [la

= [pumeHsieTcs

82%



OnpepneneHue
ocBeOMJIEHHOCTH

Ecnn YKa3aHHO€E orpaHmn4yeHmne no Kputepumo ocBeaoMIIEHHOCTU NMPUMEHAETCA, TO B MNOJIOBUHE CIlyHaeB CTOPOHDbI NpeaycMaTpmBaroT
onpegeneHne oceegomMIsIEHHOCTU, KOTOpPOE YHalle BCEero OCHoBaHO Ha CTaHOapTe KOHCprKTVIBHOIh ocBeaOMJIEHHOCTMN.

MUmeeTtcsa nu B gorosBope onpeaeneHne ocBeAOMIEHHOCTHU CtaHpgapT ocBeAOMSIEHHOCTH
NMpopnaBua?

11%

= KOHCTpyKTVBHas
OCBEZIOMIEHHOCTb

46% .
OrtcyTctByeT = dakTnyeckas

54% = /ImeeTcs 0CBEeOMIIEHHOCTb

= /lHoe




/Hble orpaHnyeHus pagepn (s digence). oo Spartianven
3dBeé pe HU ﬁ nu 3aBepeHun 1 rapaHTui NMpopasua“
rapaHTum [NpopaBua

16%

MUcnonb3yeTcsa nu nepeyeHb
packpbiBaeMou uHdopmaumn?

NHble orpaHnveHnst 3aBepeHnn n rapantumn lNpogasua,
BKJTHOYaAsi OrpaHUYEeHnUsa Ha OCHOBAHUN Pe3yrnbLTaToB
NPOBEPKN NN B COOTBETCTBUUN C NEPEYHEM
packpbiBaeMon MHopMaunmn, Takke NCNosb3yTcd

«H
He4yacTo (B cymme B 29% cny4aes). :

ncnosnb3yeTca

= /icnonb3ayeTcs
[MepeyeHb packpbiBaemon nHopmaumm NpeactaBnsier codbom JOKYMEHT,

B KoTopom [Mpogasey, packpbiaeT [NokynaTtento nHgopmaumio o cebe n
Llenn onga orpaHn4eHnsa 3aBepeHuin 1 rapaHTun.
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XpoHornorua
3aKpbITUSA

HanbonbLwas gonsa 3akpbiTUiA NpULLNAack Ha BTOPYIO
nosiosuHy 2018 roga. B 10 e Bpems, nHpopmauma o
OonbLIEM KONMYECTBE 3aKpbITUN HE 0DsI3aTENBLHO
CBNOETENLCTBYET 0 H0oriee BbLICOKOW akTUBHOCTU B chepe
M&A B ykazaHHOM repuoge.

MNepBas

nosioBMHa
2016

[ata 3akpbITus

BTopas MepBas Btopas MepBas BTopas

nosioBrHa nosioBMHa nosoBMHa nosoBrHa nosioBMHa
2016 2017 2017 2018 2018

MomeHT noanucaHusa u 3aKpbITUA

= [laTbl NOANUCAHUA 1 3aKPbITUSA
He coBnagatoT

= [lognucaHume 1 3akpbiTve
NPOWCXOAST B OAMH AeHb




3aBUCUT NU 3aKpbITUE OT NPaBUNBLHOCTU 3aBePEHUN U

YcnoBusA 3aKpbIiTUA

B 6onblumnHcTBe cnyyaeB (84%) 3akpblTue 3aBUCUT OT
BbIMOSTHEHNS YCNOBUI 3aKPbITUS, MPY 9TOM 3TK YCrOBUS
06bIYHO He BKIoYatoT TpeboBaHMe O NPaBUITbHOCTH
3aBepeHnn 1 rapaHTun.

s Het

= [1a

Ecnu e Takoe TpeboBaHMe NPUCYTCTBYET, TO Yalle
BCEro Ha HEro MOXET CchiNaTbCs Tonbko NokynaTens.

KTo MoXxeT ccbinatbcs Ha ycnoBue o HeobxoauMoCTH

y Y Y ?
Hannume ycnoBmii 3aKpbITHs cobnoaeHNA 3aBepeHNn U rapaHTUN Ons 3aKPbITUA?

16% 14%

= 3aKpbITWe 3aBMUCUT OT
BbIMOMNHEHUs onpegeneHHbIX
yCrnoBui

= [lokynaTenb

= 3aKpbITWE He 3aBUCUT OT
BbIMOMHEHUs onpegeneHHbIX
yCrnoBui

= [lpopasey

84%



CpoK 3aKpbITUA

Mog CPOKOM 3aKpbITnA NMOHNMaETCA nepunon BpemMeHu, KOTOprIZ YCTaHOBJIEH OJ14
BbINMOJNTHEHNA ycnosm7| 3aKpbITUA N NO NCTEYEHNIN KOTOPOIo 00s3aHHOCTb CTOPOH
3aKpbITb COEJIKY MNMpeKpaLllaeTCAd, a CTOPOHbI MOy4akoT NnpaBo OTKa3aTbCA OT

goroeopa, ecr ycnoBsua 3akKpbiTud He ObIN BbINOHEHbI.

[loroBop ycTaHaBnNMBaEeT CPOK 3aKPbITUS NPUMEPHO B
nonosuHe cnyyaeB (47%). Cpok 3aKpbITUS OTHOCUTENBHO
KOPOTKMI N B BOSbLUMHCTBE CIlydaeB COCTaBNSAET MeHee 2
MecsLeB ¢ AaTtbl nognucanus (62%). B 1o e Bpems,
CTOPOHbI YacTo He npeaycMmaTpuBatoT OTBETCTBEHHOCTL 3a
HeBbINoNIHeHne ycrnosun 3akpbiTns (60%).

KakoBa npoaomkuTenbLHOCTbL CpoKa 3aKpbITUA?

62%

35%

4%

MeHee 2 mecsaueB nocne Ot 2 pgo 5 mecsaues nocne bonee 5 mecsaues nocne
nognucaHus noanucaHus nognucaHus

I 4

CopepXuT N1 AOroBOp CPOK 3aKpbITUA?

47% = Het

53% =[la

MpeaycmatpuBaeT nm 4OroBop OTBETCTBEHHOCTH B
cnyyae HeBbINOSIHEHUA CTOPOHOW YCNOBUMN 3aKPbITUA?

40%
s Het

] ﬂa
60%




YcnoBue 06 oTcyTCcTBUMN
3Ha4YUMbIX HEraTUBHbIX
nameHeHuun / acdhdektToB

Ycnosue 06 OTCYyTCTBUM 3HAYUMbIX HEFATUBHbIX M3MeHeHUI / achdpekToB
(Material Adverse Change / Material Adverse Effect - MAC/MAE) naet ogHon n3
CTOPOH MpaBO OTKa3aTbCHA OT JOroBOpa A0 3aKpbITUSA B Crlydae BO3HUKHOBEHUS
06CTOATENBCTB, KOTOPbIE OKa3blBAlOT 3HAYUTENBHOE HEraTUBHOE BNNSAHWE Ha
Llenb nnu cgenky B Lienom.

CTOpOHbI peako BkntoyarT B gorosop ycrnosne MAC/MAE
(79%), HO ecnn OHO NPUCYTCTBYET, TO HA HEr0 OObIYHO
MOXeT ccbinnatbes Tonbko MNokynatens (92%).

CoaepXxuT nm oorosop
ycnosme MAC/MAE?

Kakasa ctopoHa MoOXeT cCbiflaTbCA
Ha ycnoBue MAC/MAE?

= [lokynatenb

= [lpogasey, 1
Mokynatenb
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Cpok pencreus
3aBepeHunu n rapaHTum /
npenobABEeHUA
TpeboBaHUU

CTOpOHbI 0BLIYHO HE OrpaHN4YMBalOT CPOK LENCTBUSA
3aBepPeHN 1 rapaHTuin, a Takke He N3MEHSAIOT CTaH4APTHLIN
CPOK nNpeabasrieHna TpedboBaHn n3 nx HapyweHus (71%).

Ecnn e Takon Cpok ycTtaHaBfIMBaETCH, TO OH Yallle BCero
bynet coctaenaTte 1-2 roga (48%).

YcTtaHaBnMBaeT M AOroBop ooLWmUmM CPpoK
AEeNCTBUA 3aBepPeHUn U rapaHTum /
npeabABrneHus TpedboBaHNn?

OnnTenbHOCTbL CPOKa AencTBuUs
3aBepeHun n rapaHTum / npeabABNEeHUNA
TpeboBaHUU

Bonee 48 mecsiues
37-48 mecsueB
25-36 mecsiLeB
19-24 mecsiueB
13-18 mecsiueB

7-12 mecsaueB
4-6 mecsiLeB

Lo 3 mecsaues




YctaHaBnuBaeT nu AOoroBop UCKN4YeHunsa n3

UcknovyeHnsa u3s cirscoors AT Sepanat o apaT
oOLlero cpoka

AeUCcTBUSA 3aBepPeHnM
N rapaHTun /
npeabsaBrieHUA

TpeboBaHUU

B kakux cCUTyauunsax npunMeHArTCA Takme

UCKITHOYeHuAa?
VickntoueHuns us obLuero cpoka AencTBUA 3aBepeHnin 1 38B6pEHIA W FAPAHTIM B OTHOWGHAN
rapaHTMl‘/’l / I'Ipe,l:l,bﬂBJ'leHl/lFl Tpe6OBaH|/II7I, WHTENNEKTYyarnbHON COGCTBEHHOCTH
yCTaHOBMNEHHOro JOroBOpoM, Takke peaku (17%) n YMbILNEHHO® HapYLIeHVE MPOAaBLOM (1w
0CBEeJOMMNEHHOCTb I'IpuouaBua 0 ﬂenpaemanocm)
YyaLle BCero NpMMEeHSTCA K HarnorosbiM Borpocam U K CBOVIX 3aBEPEHUA, FaPaHTUIA 1 0BA3aTENbCTE

3aBEPEHNAM N rapaHTUSAM B OTHOLLEHUM TUTYNa HaroroBbie BONPOCHI
(ynomuHatotcsa B 56% L00roBopos,
npeaycMaTpuBatoLLnX UCKYEeHMa U3 obLLero cpoka). 3aBEPEHUA 1 rAPaHTUM B OTHOLLIEHAM TUTYIa




K B3bickuBaeTca num cymma nMmuTa/Kop3nHbI?
OP3UHbLI U

= [1a, Npu npeBbILEHUN

NUMUTA/KOP3NHbI
B3bICKMBAETCS MOSHas
cyMmma

= HeT, B3bICKaHne
npou3BoaunTCs B pa3mepe,
npesbILLaoLLLEM CYMMY
NNMUTA/KOP3NHbI

JIunmnt (de minimis) — aTo orpaHnyeHne cymmbl TpeboBaHUI
lMokynaTtens, ycTaHaBnmeawLwee MUHUManbHO JONYCTUMYIO CyMMY

NMpeanycmaTpuBaeT nu JoroBop KOP3nHbI U
S, W — JINMUTbI B OTHOLLEHUM 'rvpeGOBaHmiv

y y NokynaTtensa n3 3aBepeHUn u rapaHTun?
KOp3I/IHa — orpaHn4yeHune o6u.|,e|/| MUHUMalibHON CYMMbI BCEX
TpeboBaHui, KOTOpble MOryT BbITb NpeabsBneHbl k [NpoaasLy.

Kop3uHbl n IMMUTLI IpUMEHANUCL ToNbKo B 19%
BCEX COESIOK.

[Mpn ncnonb3oBaHUM KOP3UH U IMMUTOB CTOPOHBI
0ObI4HO cornacoBbIBalOT BO3MOXHOCTb B3bICKaHUS
NOSIHOW cyMMbl TpeboBaHuK, 6e3 BblYeTa pasmepa
KOP3WHbI / nuMmuTa.




KakoBa npubnusutenbHasgs MMHUManbHasa cymma
KOpP3UHbI/NUMUTa Ansa Bcex TpeboBaHMn B
COBOKYMNHOCTU?

Pa3mepbl
KOP3VH W
NIMMUTOB

33%

MeHee 0,5% ueHbl 0,5-1% ueHbI 1-2% ueHbl nokynkn 2-3% ueHbl Nokynku 3-5% ueHbl NOKyNKu
MOKYMKMN MOKYMKMN

KakoB npubnusntenbHbIW pasmep nuMmuta ans
KaXaoro otaesnibHoro Tped6osaHnsa?

C y4yeTOM He3HauYMTENBHOrO Konm4yecTea

COENOK, B KOTOPbIX UCMOSb30BasiMCb KOP3NHbI

N NMAMUTbI, HE NpeacTaBNsAeTCcAa BO3MOXHbIM 1-2% uene! nokynku
YCTaHOBUTb OOBLEKTUBHYIO 3aKOHOMEPHOCTb 0,5-1% LieHbl Mokynk#
NCNONb30BaHUSA TEX UITN NHbIX Pa3MepoB

KOP3UH U IMMUTOB.

Bonee 2% ueHbl Nokynku

MeHee 0,5% LeHbl MOoKynkx 50%




[Tpepen
OTBETCTBEHHOCTM
[lpoaaBLa

CTOpOHbI 06bLIYHO HE CcOornacoBbIBalOT MakCUMarnbHbIA Npeaen
otBeTcTBeHHOCTU [Npogasua (71%).

Ecnu e Takon npegen yctaHOBMEH, TO OH Yalle BCero cCoctaBniseT
100% LEeHbI MOKYMKK, XOTH Takke YacTo BCTPEYatoTCa orpaHnyeHmne
MeHee 25% LeHbl NOKYNKWN.

[peBblWeHVe BepxHero npegerna pasmepa OTBETCTBEHHOCTU MOXET
A0NyCKaTbCA NPU YMbILLIEHHOM NpeaoCTaBlieHNN HEAOCTOBEPHbIX
3aBepeHun u rapaHTui MNMpogasuom nnu npu rpybomn
HEOCTOPOXHOCTU CO CTOPOHHLI [Npoaasua.

KakoB pa3mep BepxHero npezesa oTBeTCTBEHHOCTU?

7%

= 100% ueHbl NOKynKx

= MeHee 25% ueHbl NoKynku
53%

= PasHble CyMMbl BEPXHEro
npegena anst oTaenbHbIX
3aBEepPEeHUn 1 rapaHTum

OrpaHunyeHa nu oTBeTCcTBEeHHOCTL lpoaaBua
KaKMM-HUOyaAb MakCUMarnbHbIM npeagenom?

7%

= Het

lﬂa

= [1a, cO 3HA4YNUMbIMKN
WCKITIOYEHNAMMN




OrpaHu4veHue
OTBETCTBEHHOCTW
[lpopaBUa B cny4yae
OCBeAOMIJIEHHOCTH
I'IOKynaTenﬂ («Sandbagging»)

TepmuH «Sandbagging» o3HadvaeT npaso [NokynaTtensa npueneys MNpogasua
K OTBETCTBEHHOCTM 3a HapyLUeHWe 3aBEPEHNN U rapaHTUK, Aaxe ecnu
[MokynaTtento n3BecTHO 0 HELOCTOBEPHOCTU UM HapyLLUEHUN 3aBepeHuns
WIN rapaHTUM Ha MOMEHT NOoANUCaHUS NN 3aKPbITUS.

BkntoyeHue B Oorosop NnonoXxeHun ob orpaHmnM4YeHnmn
OTBETCTBEHHOCTHU I'Ipo,u,aBu,a B CJiy4ae ocBeaOMJIEHHOCTH
nOKyI'IaTeJ'IFI NOKa 4YTO HE pacCnpoCTpaHEHO B Benapycm.

CoaepXxuT nu goroBop nosoxeHune ob
oTBeTCcTBeHHOCTU lpoaaBua B cnyyae
ocBeagomneHHocTu MNokynartena?

86%

9%

5%

[orosop He perynupyet
yKasaHHbIN BONpoC

Horosop ocsoboxaaet Npoaasua [oroBop ycraHaBnueaet
OT OTBETCTBEHHOCTM B Cryyae OTBETCTBEHHOCTb [poaaBua,

ocBegomneHHocTtu MNMokynatens aaxe ecnu Nokynatens 3apaHee
0CBeaOMIIEH O HeJOCTOBEPHOCTHU
U HapyLLEHUN



Mepbl obecnevyeHun

Mepbl obecrneyeHns ncrnonHeHns obasatenscTs [pogaBua ncnonb3oBanucb Tonbko B 22% cny4vaes.
CambIiMK nonynapHbiMKU Mepammn obecneveHuns 6beinu 3anor (38% caenok ) un nopyuntenscteo (31% caenok).

Hn B ogHOM 13 cOenoK CTOPOHbI He npuberanu K cTpaxoBaHMO OTBETCTBEHHOCTU 3a HEAOCTOBEPHOCTb
3aBepeHnn 1 rapaHTun.

MpenycmaTtpuBaeT nu 4OroBop Mepbl obecnevyeHus Kakne mepbl o6ecnevyeHmMs NCNOMb3yOTCA?
ucnosnHeHus obsisatenbcTB Npoaasua?

38%

31%

23%
= Het

- [la 15% 15%

8%

3arnor Mopyuntensctea HeycTolika CuyeT-ackpoy WHoe BaHkoBckas
rapaHTus
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CornaweHue
VYaCTHUKOB

(aKunoHepHoOe cornaiueHue)

CornatlueHne y4acTHUKOB (aKUMOHEPHOE cornawleHne)
3akntoyanocs mexay lNpogasuom n lNokynatenem
NPUMEHUTENBLHO K 24% caernok.

B nonosBuHe criyyaeB CTOPOHbI NPeAnoYnM NCnonb3oBaTtb
NpaBo O4HOM U3 NpaBoBbIX cuctem CoeanHeHHOro
KoponesctBa ons perynmpoBaHuUa cornaweHnst y4acTHUKOB
(aKuMoHepHoro cornaweHns). YacTnyHo 3To MOXET ObITb
obycnoBneHo y4yactnem B psige npoektos EBPP.

MNMpaBo, npuMeHnMoe K corfalleHnro y4acTHUKOB
(axkumoHepHOMY cornaiieHuIo)

8%
= CoeMHeHHOE
KoponescTtBo
= benapycb

= benbrus

[Monbwa

3akrnoyanu nm CTOpPoHbI corfnaweHue
YYacTHUKOB (aKLuMOHepHoe cornaweHue)?




YcnoBusa cornaweHus y4acTHUKOB

(akumoHepHoOro cornawieHus)

Kakue ycnoBus 6binun BKNOYEHbI B corfnalleHne y4acTHUKOB (aKLMOHepHoe cornaweHue)?

PacnpepneneHne komneTeHuuy opraHoB ynpasnexus Lienu 71%
OrpaHunyeHns npofaxu akumn (4onu B yctaBHoOM (poHAe) 64%
[MopsiAoK NPUHATUE peLleHnin No onpeaeneHHsIM Bonpocam geaternsHocTy Lienu 64%
Bonpochkl aeatensHoCcTV opraHoB ynpasneHus Lienu, nopsaok nx cosaaHns / HagHavyeHus nx YreHoB 64%
Mpaso npucoeauHuTbCA K Npogaxe (Tag along right) 57%
MpenMyLlecTBEHHOE NPaBO MOKYMKM akuMin (Jonu B yCTaBHOM (hOHAE) 57%
[Mopsagok oencTeuii B criydae HEBO3MOXHOCTU MPUHSTL koprniopaTueHoe pelueHue («Deadlock») 50%
Mopsipok goctyna k uHdopmMaumm n gokymeHTtam Lienu 43%
OnumoH Ha nokynky (Call option) 43%
MpaBo TpeboBaTb coBMecTHoM npoaaxu (Drag along right) 43%
OrpaHuyeHne obpemMeHeHnn akumnii (Zonu B ycTaBHOM hoHAE) 43%
OnumoH Ha npogaxy (Put option) 29%
VI3MeHeHne KOHTPOons B OTHOLLEHMW y4aCTHUKa 21%
NHoe 14%

Mopsinok pacnpeaenexHvs npubbinu 14%
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Cpok nencteusa obsizatenibCTBa 0 HEKOHKYpPEeHLUUU

Oobsa3aTenbLCTBO O
HEKOHKYpeHuuun

58%

25%

8% 8%
m - =u
MeHnee 19 19-24 mecsaueB 25-36 mecsiueB 49-60 mecsiLeB Bonee 60 NHoe
MecsLeB MecsLeB

CoaepxuT nu aoroBop o6s13aTeNnbLCTBO O
HEKOHKYpeHLuun?

= Het

lﬂa

Ob6a3aTenbCTBa 0 HEKOHKYPEHLNU BKITHOYASUCh
B Joroeop B 22% cryyaes.

OB6bI4YHOM CPOK AENCTBUA Takoro obs3arensLcTea
— 2-3 roga (58%).




Oobsa3aTenbCcTBO O
HernepeMaHUBaHUN
PabOTHNKOB

MonoxeHne, B COOTBETCTBMM C KOTOpbIM Npoaasel, 1 MHble nvua
(06bI4HO KNtoYeBble coTpyaHMKN Llenn) obs3ytoTcs He nepemMaHuBaTh
COTPYOHMKOB, KNNMEHTOB MNu nocTasLymkoB y Llenn nnu Mokynatens
nocne nognucaHus Unmn 3akpbITUs.

Obsa3aTenbCTBO 0 HENepeMaHnBaHUN paboTHUKOB
BCTPEYaEeTCs Aaxe pexe NosioXeHum o
HeKOHKypeHuMn (14%) v Yaule BCcero BCTpevaeTcd B
caenkax, rae Llenb Beget gesatenbHOCTb B chepe
TexHonornm (50%).

OBbIYHbIN CPOK AENCTBUS TaKoro obasatenbcTBa —
1,5-2 ropa.

Cpok gencreusa obsizatenbcTBa O
HenepeMaHnBaHMM PAabOTHUKOB

= 19-24 mecsaueB

= 25-36 mecsueB

CopepXxuT nu goroBop 06s13aTesNIbCTBO O
HenepeMaHUBaHUUN PabOTHUKOB?

14%
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nOD,TBep)Kﬂ,aHOCb JIN HA4YaNo akKTUBHbIX

I-I pononH(MTen b H OCT b neperoBopoB HHOa.C:nneMpCeaHHMVIﬂexl\:l? cornaweHusa o
npoueccCa COAEeJNKM

OnntenbHOCTbL Npouecca caesiku

Bonee 12 mecsiueB

OBbI4YHO C MOMEHTa Ha4Yana akTUBHbIX NEePEroBopoB A0 6-12 MecsiLeB
OaTbl 3aKpbITUA NpoxoauT oT 3 o 6 mecsaues (37%).

3-6 mecsaueB

[TpyMepHO B NoOrnoBuHE CriydaeB Ha4vyano akTUBHbIX
NeperoBopoB MNOATBEPXAAaeTCHa NognucaHmem
cornaiwleHmsa o HamepeHunax (47%).

1-3 mecsua




[lpoBepKa
(«Due Diligence»)

MpoBepka Llenn o6bI4MHO NPOBOANTCSA TOMNBLKO
[Mokynatenem (67%), npoBepka cTopoHou Npoaasua
KpanHe He pacnpocTpaHeHa (3%).

Hanbonee yactbiMu BUAAMM NPOBEPKM SABMSIOTCSH
topuanyeckas (87%) n domHaHcoBas (61%).

Kakune Bnabl npoBepku nposoaun lNokynatenn?

KOpuanyeckas nposepka 87%
duHaHcoBasi npoBepka 61%

Guarec nposepra N 297%

TexHuyeckasi nposepka [ 11%

NHoe F 3%

NMposoaun nu Npoaaseu npoBepky Llenn?

3%

= [1a

= Het

97%

NMpoBoawun nu lNokynaTtenb npoBepky Llenn?

Iﬂa

= Het
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/D | ALEINIKOY HeHunc AnenHukos O Henuc Typosel|,
& PARINERS aleinikov@argument.by AFANASIEV — dennis turovets@epap.by

Arzinger Cepren MaLuoHckmi

—_y — Enena Mypawuko
sam@arzinger.by RcVERA Em@revera.by

BOROVTSOV & SALEI ~Bacunmi Canei | SBH . ~ Anexcanap Bonpaps
Lroal sexvicrs siver 1oos - vassili.salei@borovtsovsalei.com alexandr.bondar@sbh-partners.com

Verkhovodko sPartners HunHa KHa3eBa

Makcum Conory6
nina.knyazeva@verkhovodko.com SORAINEN Maksim.Salahub@Sorainen.com

KoHcTaHTuH Muxenb
Pgi% VLASOVA MIKHEL & PARTNERS

S%P Banepwun Manakynb
(N konstantin.mikhel@vmp.by v.papakul@spplaw.by
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