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9 B 2025 r. npu CTPYKTYPUPOBaHUM MOKYMHOW LLEHbI

B Share Deals B oTHOLIEHWM VT-aKTMBOB B HaLLEen
npaxkTuke npeobnagany MexaHn3ambl completion accounts,
KOMBWHMPOBaHHbIE C €arn-outs Unm oTCPOYEHHbIMK Ma-
Texamu.
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B pamkax completion accounts CTOpOHbI BCceraa npeanyc-

Muxaun p
n MaTpWBann KOPPEKTUPOBKY Ha YNCTbIV JOMT, a TakXe, B 3a-
OKTUOHOB BMCWMMOCTM OT creundukm busHeca MT-akTuBa, BKNOYanm
/ napTHep KOPPEKTUPOBKY Ha 060POTHbIV KanuTarn. [locneaHas npv-
/£
g MeHANach, Kak NpaBuKno, B Cyvasax, Koraa Mcrnonb3oBaHne
F 4 LEGAL NT-akTnBa 6bIN10 PYyHKUMOHEMBHO CBA3aHO C NOCTaBnse-

'/, MbIM GU3NYECKUM YCTPOMCTBOM UMW UHBIM MaTepUanbHbIM
KOMMOHEHTOM, KOTOpPbIE Y4YUTbIBANMCh B COCTaBe 060POT-
HOro KanuTana TapreTa; Npu 3TOM KOPPEKTMPOBKa Mo-
KYMHOW LLeHbI 6bl1a CBsi3aHa C HanMumneM Takmnx yCTPOUCTB
I KOMMOHEHTOB Ha ATy 3aKPbITUS.

[NprobpeTeHne NT-akTnBa B 60nbLIEN MEpe, MO CpaBHe-
HWIO C APYr1MY BUAAMM aKTMBOB, CBA3aHO CO CMOXHOCTAMM
OLLEHKM ero pPbIHOYHOM CTOMMOCTW. B CBA3W C 3TUM ANA CHK-
XXEHWHA pUCKa HECOOTBETCTBMSA MOKYMHOW LIEHbI 1 AENCTBU-
TeNbHOM CTOMMOCTU NT-aKTnBa CTOPOHbI B 6OMbLUMHCTBE
CnyvaeB npepycmaTtpuBani MexaHn3m earn-outs. B conpo-
BOXAAeMbIX caefKax, CTPYKTYPUPOBAHHBIX TaknM 06pa3om,
MCMNoNb30BanMchb ABa Tuna earn-outs: (i) HeGUHaHCOBLIN
earn-out, NpenMyLLEeCTBEHHO NPUBA3aHHbIN K KONMYECTBY
nonb3oBaTenen NT-akTuBa 3a onpeneneHHbIn nepuro, rno-
cne 3akpbiTvsa caenku, u (i) duHaHCoBbIN earn-out, OCHO-
BaHHbIN Ha OCTMXEHWM NOKa3aTenemn Bolpyyku OT UCMOSb-
30BaHuA NT-akTrBa. Paamep earn-outs B CONPOBOXAaEMbIX
chaenkax coctaBnan oo 15% ot 6a30B0M MOKYMHOW LLeHbI.

- Ha cpok BbinonHeHusa KPI, cBA3aHHbIX € earn-outs, Nnpoaa-
BeL-payHaep 1 ero KoMaHaa CoXpaHanu no3nuUumn B Tapre-
Te, obecneumBas BbinonHeHe KPI npu KOHTpone nokyna-
Tens Ha ornepaLmOHHOM YPOBHE 1 BO3MOXHOCTW MPOBEPKM
BbinonHeHna KPl yepes He3aBMCMMOro ayanTopa.

B coenkax B oTHoLWweHun VIT-akTBOB 6€3 MCNOoMb30BaHNA
earn-outs CTOPOHbI COrnacoBbIBaNu OTIOXEHHbIV MNaTEX,
MCNoNb3yeMbln MOKyrnaTenem, B TOM uncne ans obecnevye-
HWA OOCTOBEPHOCTU 3aBepeHn M 0643aTeNbCTB NPOaaB-
LLOB MO BO3MELLEHMIO UMYLLECTBEHHbIX MOTEPb.



