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O KomnaHun

Bce topucTbl Stappleton vMerOT MHOFOMETHWIA OMbIT pPaboTbl B
BeAYyLUMX MUPOBbIX MEXAYHApPOLHbIX HOPUAMYECKMX (UpMax, YTo
rapaHTVpyeT BbICOKUIA YPOBEHb KauecTBa Halleii pa 60Tbl.

O6nacTaMM Hallein cneumanmsaumm SBNSKTCA CAENKU C aKLMSMU,
CMMSHWS M TMOFMOWEHNS, CAENKW C  WHTENNEeKTYaslbHOA
COOCTBEHHOCTbH, KOPMOPATMBHbIE 1 KOMMEPYECKIE MPOEKTbI U Psif
WHbIX 06NacTeNn.

Bnarofapss  HaNaXeHHbIM OTHOLUEHWMSM C  MapTHepaMu  BO
MHOXECTBE FOPUCANKLMIA, Mbl COMPOBOXAAEM CIOXKHbIE MPOEKThI B
pasNnYHbIX cthepax no BCemy Mupy.

CerofiHsi Mbl aKTUBHO COTPYLHMYaeM C MapTHepamu B CleAyroLmx
ropucankumnax: AHrnna, ®paHuus, WcnaHua, Mepmadusa, CLUA,
Wtannsa, Kutaih, Hugepnangbl, Lseums, benbrus, WpnaHgms,
AnoHusa, Kunp, LBeiuapus, bpuTtaHckne BupruHckmne ocTtposa u
VHbIX FOPUCONKUNAX.

C 6onee nofpobHON MHA(opMaLmeld 0 Halem onbiTe Bbl MOXeTe
03HaKOMUTbLCA fasiee.


www.stappleton.com
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MpenmyllecTtBa padoTbl ¢ Stappleton

LleHoBasi MonuTMKa KomnaHum Stappleton sBAseTCS AOCTATOYHO
rMOKOW, 4TO MO3BOMSIET Ham cAenatb  Ans  Bac  nydwee
MPeANOXeHNe, AOCTYMHOE CErofHs Ha PblHKE MEeXAyHapOAHbIX
OPUANYECKUX YCNYT.

Bce topucTbl Stappleton MMelOT 3HauMTeNbHbIA OMbIT PaGoThbl B
BEAYLUMX 3amafHbIX MEXAYHapOAHbIX HOPUANYECKUX Upmax, rae
OHM COMPOBOXAAMMN KPYMHeliLLve MeXAyHapoaHble N POCCUIACKMe
MPOEKTBI.

Hamy Mcnonb3yloTcs camble BbICOKME CTaHAapTbl  KayecTsa
0Ka3aHWs FOPUANYECKNX YCNYT .

Mbl NpuBeKaeM K paboTe TO/bKO MyYLLMX FOPUCTOB, NOMYYMBLLMX
GoraTblii  ONbIT B BeAylMX  3anafHblX  MeXAyHapoaHbIX
topuanYecKnx hupmax.

Kak npasuno, Mbl cpaly onpegensem Ana Bac KOHeYHyto
CTOMMOCTb HaLLMX YCNYr. Y Hac HeT YacoBbIX CTaBOK, TaK YTO y>e
B Havane npoekta Bbl 0Oygete 3HaTb 06Uy CTOMMOCTb
HOPUANYECKOro CONPoBOXAeHMA 4515 Bac.
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OnbIT B cdepe npoektoB M&A (CmnsiHUA 1
NorsiIoWweHns)

Haw onbIT BKNtOYaeT (i) NPOeKTbl, KOTOpble Gblfn OCYLLECTBEHbI
HEernocpeACTBEHHO KoMMaHwuei Stappleton, a Takxke (ii) NMPOEKThI,
KOTOpble 6blIM peann3oBaHbl HALIMMK HOPUCTAMW B paMKax WX
[EeATeNIbHOCTU B MHBbIX KOMMaHUSX.

Mbl rapaHTVpyeM, YTO BO BCEX HUMKEYKasaHHbIX MPOeKTax Hallu
tOPUCTbI BCErfa BbLIMOMHANN K/IHOUYEBYK) pPOMb Ha BCEX 3Tanax
(cornacoBaHue  YCNMOBUIA,  OCYLLUECTB/IEHME — CTPYKTYpPUPOBaHUA
CAENOK, PYKOBOACTBO paboToii MPOEKTHbIX Tpynn, MOArOTOBKa
[OKYMEHTaLWK MO cAenkam, 3aKpbiTue CAENOK U T.4.).

MpoekTbl BCEX HalUMX KAMEHTOB COMPOBOXAAKT  HOPUCTHI,
VMetoLLMe He MeHee LLECTU /eT OnbiTa cnelmanmsaumm B 06nactu
M&A B BeyLLIMX MeXAYHAPOAHbIX OPUANYECKUX (UPMaX , Fe OHU
y4acTBOBa/IM B Hanbosee KPYMHbIX U U3BECTHBIX MeXAyHapoaHbIX
11 POCCUIACKMX NPOEKTAX.

Halu n3bpaHHbI onbIT BKAOYaET cneayowme MEA NpoeKThbl

= KOHCY/bTUPOBaHME aHr/IMACKOTO WHBECTULMOHHOIO (hoHAa B
CBA3M  C  MpMOGpeTeHMeM  MPOEKTOB  [eBe/loNMeHTa
NOTUCTUYECKMX KOMMIEKCOB B [ABYX paiioHax MOCKOBCKOIA
06nacTn y komnaHum «Capital Partners»;

= KOHCY/bTUpOBaHWe BnajenbleB 6u3Heca «A.KOpPKyHOB» MO
npogaxe 6usHeca B nonb3y Wrigley;

= KOHCY/MbTUPOBaHWe  KPYMHOro  3amagHoro  u3fgaTensckoro
XONAuHra B CBA3W C NpUoBpeTeHMEM psja BbICTaBOUHbIX
npoekToB B Poccuu,

= KOHCYNbTVPOBaHWE CTPaxoBOW rpynmnbl «Zurich» B CBA3N C
npuoGpeTeHnemM KoMnaHum «HacTa,

= KOHCY/IbTUPOBaHWe YaCTHbIX POCCUACKMX MHBECTOPOB B CBA3W C
npuobpeteHnem 40% [JonM B MCMAHCKOW  KOMMaHWK,
Bafietoleii 00beKTaMM He3aBepLUEHHOro CTPOMTENbCTBa Ha
TeHepude.
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OO6Lee onucaHue cxem caenok M&A

BonbLIMHCTBO BblLLIENepeUnCNeHHbIX CAenokK 6b110
CTPYKTYPUPOBAHO B pamKaxX KMaCCUYEeCKOM Mofeny Ans KPyrHbIX
M&A - caenok B Poccun, B HaCTHOCTU

= [lpuobpetanuncb akumn/gonu B pOCCUMCKMUX NM60 OLLIOPHBIX
KoMnaHuax (B 3aBMCMMOCTM  OT  Pas/IMYHbIX  acrekToB
Ha/I0roBoro NaHWpoOBaHWs) Mo [JOroBopam, peryampyembim
aHrIMACKUM NPaBoM;

= PAg COENOK uMMen «[onroBoW» 3MeMEHT B BUAe OpuoK -
(PMHAHCVPOBaHUA Ha Mepuoj [0 OKOHYaHWUA Cchefnku mbo
npefocTaB/eHms npuobpeTaemoli KoMnaHuu [onra,
KOHBEPTUPYEMOIO B aKLWK;

= [lOKynHas LeHa BbinjayvBasach YacTsAMK, B 3aBUCMMOCTY OT
rnokasaTtenei 6usHeca nocne NPMoOGPeTEHUs UMK BbISBNEHHBIX
NoKynaTeNemM «MCTOPUYECKNX» PUCK OB;

= B cnyyae npogaxu MeHee uyem 100% akumii  Mexay
aKLyoHepamy  3aK/loYvanoch  CorfalleHue  akLWOHEpoB Mo
aHrNUMCKOMY MpaBy, KOTOPbIM — PerysMpoBascs  Mopsjok
COBMECTHOIO ynpaBneHWs KOMMaHuel, BOMPOCbl BbIXOAa
aKLUMOHEPOB M3 KOMMaHUM W paspeLleHnst CMOPHbIX CUTYyauui
MeXay akLoHepamu.

[anee npuBogATCcA NpUMEPbl CXEM  (PUHAHCUPOBAHWUA W
pacyeToB No oTAeNbHbIM caenkam M&A.
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Mpumepbl cxeM oHaHCUPOBaHUA N pacyeToB Mo
oTAeNIbHbIM caenkam M&A

Mpumep 1:  MpuobpeTeHne 100% CywleCcTBYIOWMX — aKLuMi
NpPou3BOACTBEHHON KOMMaHUN

s Bce akuyun Ob1n npejaHbl OAHUM TpaHLwlem, B MOMEHT
3aKPbITUA CAENKN,

= [loKynHas LieHa paccumTbIBa 1achb Ha OCHOBaHUK
mynbTUnAnkaTopa K EBITDA Ha nocnefHio OTYETHYHO Jaty
nepea COENKOW, C KOPPEKTMPOBKOM Ha BENMYMHY pabouero
KanuTana 1 YucToro [onra Ha MOMEHT CLENKMU;

= Mexgy npuobpeTaemoli  KOMMaHWen M NPOAABLOM
CYyLLeCTBOBa/I0O [j0/Ir0BOE  00653aTe/NbCTBO  (KPEAMTOPOM  Oblf
npojasel) — nMeped CHENMKOW 3TO 0653aTenbCTBO - 6bIIO
HOBMPOBaHO B BEKCENA NPUOBPETaEMOin KOMNaHUW;

= OfHOBpEMEHHO C nepefayveil akuuidi ynnaymBanca naaTex,
cocTaBnsaowmin 70% npegnonaraemMon LeHbl, cymma B 10%
npeanonaraeMoi LEeHbl 3a4nmcnsfacb Ha CYeT 3ackpoy, 20%
MpeAnonaraeMoi LeHbl OblM  UCMOMb30BaHbl A/ BbIKyNa
BeKcenen;

= B TeyeHue 3 mecALEB NOCNe 3aKpbITUA CAENKW 3aKaHYMBa /lacb
MOAroTOBKa ayAMpPOBaHHOW OTYETHOCTW C pacyeTHbIM EBITDA
W ayauTopbl MOATBEPXAANN BefMYMHY paboyero Kanvrana u
4yMCcTOro fJonra Ha AeHb cpaenku. [1oCKONbKY pesynbTarhl
Haxo4WNWUCb B MpefieNiax paHee OroBOPEHHOW MOrpeLlHoCTH,
KOPPEKTUPOBKa LIEHbI He MPOV3BOAM N1ach;

» Yepes rog nocne 3aKpbITUs CAENKM CPEACTBA Ha CUETE 3CKPOY
0CBOGOXAAaMCh B MOMb3y MNPOfABLA B CBS3U C OTCYTCTBMEM
NPeTeH3UIA NO rapaHTUAM.
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Mpumep 2:  NHBecTuumna B puteinn (MIHBeCTOp BKNafdblBaeT
[eHbr B KOMMaHWo B 06MeH Ha MUHOPUTAPHbIN NaKeT HOBbIX
aKLnin)

ViHBeCTOp N0 TEXHWYECKUM  MpUYMHaMm  He  >Xenan
KOHCO/IMAMPOBATb WMHBECTULMIO HA CBOEM 6OanaHce, MO3TOMY
coszgan SPV, ¢ kotopbiM noanuckiBancs TRS (total return swap)
— uyepe3 TRS BCA «3KOHOMUKAa» CAEKM Mepefa Banacb
HBecTopy, HO dhopmanibHO VHBecTop akumoHepom KomnaHum
He ABNACS;

B MOMEHT OCYyLIeCTBNEHUS UHBECTULMIA KOMNaHUsA HaxoAmIach
B MNIOXOM (HMHAHCOBOM MOMIOXEHUM, MO3TOMYy HBEcTOp
npuoGpeTan akuum 4epe3 KOHBEpPTUPYeMbliA fonr. Ha nepuog
[0 KOHBEPTALMM A0/ra B akuMM NakeT rpas, KOTOpble 06bIYHO
MMeeT MUHOPUTaPHbIVA akLOHep B KOMMNaHUKW, Gbin peasn3oBaH
Yepe3 KOBEHaHTbI M0 OroBopy 3aiima.

Mpepnonaraetcd, 4TO, B C/ly4ae BOCCTaHOB/IEHMSI OuM3Heca
KOMNaHUM A0 NpUEMNEMbIX [ANS WHBECTopa (YMHAHCOBbIX
nokasaTenei 3aem, 6yaeT KOHBEPTMPOBaH B HOBble akUMW — B
MPOTMBHOM C/lyYae MHBECTOP OYAeT MMETb NpaBa MCTPe6OoBaHMA
[O0Nra, YTO MO3BO/SIET VMHBECTOPY CHU3WUTb CBOW PUCK U, T.K.
TpeboBaHWNA KpeaMTopoB (MHBeCTOpa) Mpy 6aHKPOTCTBE UMEKDT
NPVOPUTET MO OTHOLLIEHMIO K TPE60BaHUAM aKLIMOHEPOB.
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Mpumep 3:  MprobpeTeHne YacTHbIMU POCCUCKMN
nHBecTtopamun 40% [0/M B UCMAHCKOW KOMMaHWW, BrajetoLLen
06beKTaMM He3aBEPLLEHHONO CTPOMUT e/1bCTBa Ha TeHepude

Ana MHBECTOPOB 6bInn npeaycMoTpPeHbI MEXaHN3Mbl
rapaHTpoBaHHOIO nony4vyeHnd I'Ipl/l6b|f||/| Ha B/10XKEHHbIE
MHBECTULNN B TEHYEHWE OrOBOPEHHOIO CPOKa.

= 5% UeHbl 3a aKUMM KOMMaHWM YynnayvMBanucb MO [AOrOBOPY
Kynan-npogaxun akumin, 95% npegoctaBnsnmMcb B - hopme
KpeauTa no KpeanTHOMY [0roBopY ;

= 10/yYeHne NpubbINM OCYLLECTBAANOCH B (POPME MNnaTexein no
KpeauTHOMY [0roBopY, KOTOpble He noanexanu
HaI0r006N0XKEHNIO;

= paBa KpeauTopoB (MHBECTOPOB) MO KPeAWTHOMY [AOroBOpPY
VIMENN NPUOPUTET MO OTHOLLUEHWIO K MpaBaM aKLMOHEPOB M
TPETbUX ML, B C/lyYae 6aHKPOTCTBA KOMMaHWK;

= B C/lyyae HernosyyeHunst NoaHOM CyMMbl NpUObIIY B pa3mepe 1 B
CPOK, YCTaHOB/NEHHbIE COr/MalleHNEM aKLMOHEepPOB, WHBECTOPSI
Mo BbIGOPY MOr/M BOCMONb30BATLCA CrIEAYHOLWMMUN OMUUAMMU:
(i) nonyumnTb B COOGCTBEHHOCTb  /ydyliMe  OOBEKTHI
HEBVXMMOCTM, KOTOPbIMW Bnajena KomnaHus (MepeyeHb
onpegensncs 3apaHee, (ii) npogaTb CBOM akuuyM 06paTHO
npoZasLy Mo LeHe MOKynku natoc 18% rofoBbiX, a Takxe
MONYyYMTb MOSHYHK CYMMY MpPefocTaB/ieHHbIX B JOpMe KpeauTa
cpefcTs natoc 18% rofosbIx.
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Kommepueckasa npakTtuka

Mbl KOHCY/NIbTUPYEM K/IMEHTOB MO BCEM acrekTaM KOpropaTUBHbIX
M KOMMEPYECKUX CAENOK, BK/KYAs CAWSIHASL W MOTNOLEHUS
(M&A), co3gaHne COBMECTHbIX MPeanpusTUA U CTpaTermyeckmx
aNbSIHCOB, KOPMOPATMBHYO PECTPYKTYPU3ALIMIO N NPUBATU3ALMIO.

Mbl 061afjaem OMNbITOM BeAeHUs NP0 eKTOB CO3flaHUsS COBMECTHbIX
MPeANpUSTUA 1 CTPaTernuyeckMX anbsHCOB, KOTOpble  Gblw
OpraHW30BaHbl TakiM 06pasoM, YTOObI MUHMMU3MPOBATL PUCKM W
MaKCUMasIbHO 3aLUTUTb UHTEPECHI HALWUX K/IMEHTOB .

Hala KomMmepueckasi NpaKTVKa BKIOYAET KOHCYNbTMPOBaHME MO
[0roBOpaM NoCTaBKMW, PO3HUYHOI TOProBne, nepegaye TeXHONOTWIA
1 HbIM KOMMEPYECKMM COr/aLleHNsIM.

|/|36paHHbII7I OnbIT Hawnx cneunanncToB BKTKOYaET:

= pa3paboTKy CTaH4apTHbIX [Or0BOPOB C  KOHTpareHTamu
(3aKynka fieca W LWenbl, nNpogaxa Oymarn) AN OAHOIO U3
OCHOBHbIX POCCMICKNX NPOW3BOAMTENEN By Maru;

= KOHcynbTupoBaHvWe Gaz de France OTHOCWUTENbHO MpPOeKTa
CTPOWUTENLCTBA U 3KCM/TyaTalymn ra3oBoi TENN031EKTPOCTaHLMN
(NpoeKTHOe (hHaHCKpOoBaHUE);

= pa3paboTKy [AOroBOPOB KyMnu — MPOAaXW W AUCTPUBYLMM
NPOAYKLMI /1S POCCUIACKOrO NPOU3BOAUTENS U [ UCTpMBYyTOpa
MeAMLMHCKMX TOBApOB.
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KoHTakTHas nHhopMaLmsi

Mocksa, 115035,
CapoBHuyeckas yn., 4. 16, ctp. 1
+7 495 989 70 45
office@stappleton.com
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