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1.1. o pedopmsr 2016 r.: u3aHavanpHaA peakiiig 3aKOHA

P3 06 AO, ®3 06 OO0 (M3HaYanbHble peaakuumn) — KPynHble COESKM:

=  COEnKn C UMYLLLEECTBOM CTOMMOCTLIO 6ornee 25% BCA u
= BbIXOA COENKM 3a npeaernbl 0O6bIYHON XO3ANCTBEHHOW OEATENbHOCTU

Pa3pabotunkm ®3 06 AO — KpynHble caenKn cnocoOHbl «OAHMM POCHEPKOM nepa
YHUYTOXUTb LEHHOCTb KOMMNaHUM», KOrga «CNuKOM MHOroe CTaBuUTCH Ha KapTy» (brak
b., KpakmaH P, Tapacoea A., KommeHmapui @3 06 AO)
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1.1. Jo pedopmsr 2016 r.: mosumus BAC PO u BC PO

= Neno CemeHoBoa, BAC P® — npu oTcyTCTBUM agekBaTHOM BanaHCOBOW OLIEHKU
BO3MOXHO onpeaeneHne pbiIHOYHOW CTOMMOCTN:

o «Yuumeieas omcymcmeue 8 byxzasimepckoMm ydeme OaHHbIX 06 oueHKe rpaesa
apeHObl, 0rs uened ycmaHo8neHUs moao, S6/sIFoMcs U KpyrHbIMU cOesKU,
CyObl OOIMKHbI UCXO0UMb U3 PbIHOYHOU CMOUMOCMU npaea apeHOobI»
(Mpesnanym BAC P ot 17.07.2012 A12-24511/10)

= [eno lNetpo lNak, CK3C BC P® — BaxkHa cymma cAernku n ee BrnsHMe Ha
nesaTenbHOCTb obLlecTBa:

o «OdobpeHue KpyrHbIX cOesloK HarlipaerieHo Ha eeedeHuUe MexaHu3Ma KOHMPOIIs
CO CMOPOHbI yHacmHUKo8 obuwecmea 3a cogsepuieHueM obuwecmeom cOerioK Ha
3HayumersibHble CYMMbI, 3ampaausaruwux caMy cymb X0355UCMEeHHOU
dessimenbHocmu obuwecmea» (CKOC BC P® ot 29.12.2014 A26-2395/2013)
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1.2. Pedopma 2016 T.

Pecopma 2016 r. (BcTtynuna B cuny 01.01.2017) — KONMYECTBEHHbIN KPUTEPUIA COXPAHEH
Kak 6e3onacHas raBaHb, CeSikn Ha MeHee YeM 25% BCA — He KpynHble

®3 06 AO, ®3 06 OO0 un lNnenym BC Ne 27 o1 26.06.2018 1. — TpebytoT
OAHOBPEMEHHOro Hannuns OByX KpUTepUeB:

"  KOJZINYEeCTBEHHOro (CTOMMOCTHOrO0): LeHa unn 6anaHcoBas CTOMMOCTb MMYLLLECTBa
25% v 6onee BCA Ha nocriegHIo OTYETHYIO AaTy (B T.4. NPOMEXYTOYHOM
OTYETHOCTW)

" Ka4vyeCTBEHHOro: caenka BbIXxoguT 3a npeaensbl 06bIYMHOU XO3ANCTBEHHOMN
AeATesNIbHOCTU, T.€. COBEPLUEHNE CAENKN NPUBEAET K NPEKpaLLEHNIO AEATENBHOCTH
obLlecTBa UnNn N3MeEHeHN0 ee Bnaa NMbo CyLLLEeCTBEHHOMY U3MEHEHMUIO €€
MacLiTaboB
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1.3. I[Tocne pedopmsr 2016 r.: mozumus BC PO (1)

CK3C BC P® — npuoputeT Ka4eCTBEHHOro KpuTepusa Hag KOnmM4eCTBEeHHbIM

= [N npu3HaHUA CAENKN KPYMHON JOCTAaTOYHO Ka4eCTBEHHOro KpUTepma — gaxe
€CIN KONMYECTBEHHLIN nopor (25%) popmanbHO He NPEBbILLEH:

o [Heno bect KnuH — oTyyxaeHne ToBapHbIX 3HAKOB 3aBOLAOM MO NPOU3BOACTBY
npoaykumn no ueHe B pasmepe 5% BCA — nuweHne BO3MOXXHOCTM NPON3BOACTBA
npoaykumn ¢ nx ncnonb3zoaHmem (CK3C ot 15.08.2024 A41-62370/2021)

o Jeno Anekc Tpeung — oTUYy>XaeHME 3aBOAOM MO NPOU3BOACTBY CTEKIOTapHLI
cBoero goutHec-ueHTpa B gpyrom pernoHe Ha 10% BCA — HEBO3MOXHOCTb
OTAENbHOro Bnaa AeATeNbHOCTU, Aaxe He apnstowerocd ocHoBHbIM (CKOC ot
06.09.2024 A53-16963/2022, n. 21 O63opa BC Ne 1 2025)
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1.3. I[Tocne pedopmsr 2016 r.: mosunus BC PO (2)

CK3C BC P® — npuoputeT Ka4eCTBEHHOro KpuTepusa Hag KOnmM4eCTBEeHHbIM

= (O630p BC Ne 1 2025 (n. 21):

o «Cderika xo3stcmeeHHo20 obuwecmea moxem bbimb rpu3HaHa KpyrHou Oris
ueseli ee ocriapusaHusi rno KopropamueHbIM OCHO8aHUSIM, €CllU CO8EPUIEHUE
cOesiKuU npueesio unu Moeasio npusecmu K ympame 803MOXXHOCMU
ocywecmerneHusi obu,ecmeom 0OHO20 UJIU HECKOJIbKUX OMHOCUMEesIbHO
camMocmosimersibHbix U008 desimesibHOCMu»

o «Colerka moxem 6bimb ripu3HaHa KpyrHod, 0axke ecsu ¢popmMasibHO
6anaHcoeasi cmoumMocmb 8bIbbI8UWIUX aKMUBOE He npeeabicusa 25
npoueHmoe obuwel banaHco8ol cmouMocmu akmueos8 (Koru4eCcmeeHHbIU
Kpumeputi), HO om4yyX0eHHbIU akmue S6/1571CS KrtodeabiM 015 obuwecmesa - e2o
ympama He 1o3e8os1siem 1opududeckomMy nuuy eecmu ceor dessmeribHoCmb Usu
ee omoersibHble 8U0bI»
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1.4. AxtyanpHas cynmebHas mpakTuka (1)

[Mo3numna CKOC BC PO o npuoputeTe Ka4eCTBEHHOro Kputepus Hag KOnnmyeCTBEHHbIM
nony4vuna pasBuTuUe B NPaKTUKE HUXECTOSALWMX CYO0B:

C ceHTa0pa 2024 r. no nionb 2026 . — 61 geno ¢ AgaHHOW NO3ULMEN

= 3 pena (5%) —roe ’ —
cAaernka npusHaHa — cAaernka KpynHas,
KpyrnHow B 25% nopor He 6blIs
OTCyTCTBUE NpeBbILLEH BBUAY €r0
npeBbiweHns 25% 61 geno HeCOOTBETCTBMUS
KONMNYECTBEHHOIO peanbHOMn

nopora PbIHOYHOM OLEeHKe
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1.4. AxtyanpHas cysmeOHas mpakTuka (2)

3 pena (5%) — KpynHbIMU NPU3HAKOTCA caenku, gaxe ecnun 25% nopor doopmarnbHO He
NPEeBbILLEH:

o OTYYXAEeHMe OCHOBHbIX NUKBUAHbIX akTMBOB (10 no3numn 6anaHca us 29),
NCNONb3yEMbIX B OCHOBHOM OEATENMBbHOCTU (CX TEXHUKN U 3eMESbHOro y4yacTka Ha
20% BCA), 4yTto nosnekno nageHne pouHaHcoBbIx Nokasatenen (A45-32048/2024)

o nepeodopMIieHNE NMULEH3UN Ha NONb30BaHMe HeapaMun Ha apyroe nuo,
PbIHOYHAs CTOMMOCTb nuueH3um meHee 25% BCA, HO oHa Heobxoanma ans
OCHOBHOW OeATENbHOCTU N Heapa ncnonbayTcs kak 70% oT Bcex maTtepuanos
B Npon3BoaMmMbIx obwectBom Tennobnokax (A33-21606/2022 — B ntore geno
NpeKpaLleHo B CBA3U C NUKBMOauUmnen)

O OXOTHUYbEe-pbIOONOBHOE XO3ANCTBO NPOLano BCH HEABUXMMOCTL (4OM
OXOTHUKa 1 pblborioBa, pbIDONNTOMHUK, rapax, 6eceaky n 3eMernbHbIE Y4acTKN),
HeobXoaAnMYHo ANA OCYLLEeCTBNEHNS OeATENbHOCTU, XO0THa banaHcoBas CTOMMOCTb
HeaBWXMMocTK 6bina meHee 25% BCA (A82-7439/2023)



Sirota & Partners

1.4. AxtyanbHas cymebHas nmpakTuka (3)

— KPYMHbIMM MPU3HAOTCA CAESKU, €CIN KONTMYECTBEHHbIN NMOPOr He
NpeBbILLEeH, MOCKOSbKY onpeaesieH HeBepHo (He B COOTBETCTBUM C pearibHOW PbIHOYHOM
CTOMMOCTbHO):

o npodaxa ToBapHbIX 3HAKOB Mo LeHe meHee 25% BCA, HO pbIHOYHAsi CTOMMOCTb
oonbwe 25% BCA n 6onee 4em B 100 pas BbiWwe LeHbl B goroBope (A68-
3861/2024)

o OTYYXOEeHVe akuun godvepHero obuiectBa 6anaHcoBon ctoumocTbio 12% BCA,
HO pblHOYHas ctomMocTb bonblue 95% BCA, noyepHeMy oOLLEeCTBY MPUHAASIEXUT
nepeBano4YHO-CKNaackon KOMMNMEKC AN CTOSHKM TEXHUKN N XpaHEHUS
MaTepuanoB, UCNOMNb3yeEMbIX B €MHCTBEHHON OEATENbHOCTM MO 3KCAnyaTauum
asTogopor (A40-306449/2024)

O OTYY)XOEeHME OCHOBHbIX MOMELLEeHNN - eAMHCTBEHHOro akTuBa, LeHa 11%
BECA, Ho pbiHOYHas ctonmocTb 28% BCA (A17-5418/2024)
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1.4. AxtyanpHas cynmeOHas mpakTuka (4)

OcTanbHble gena — B 6onblINMHCTBE cnydyaeB no3vums BC o npuoputeTe kKa4eCcTBEHHOMO
KpUTEpUs ncnomnb3yeTcs Ans o60CHOBaHUSA HEKPYMHOCTU CAENKU, HECMOTPS Ha
NpeBbILLEHMNE KONMMYECTBEHHOMO nopora:

o npoAaxa Henpomn3BOL4CTBEHHOIO NomMeleHnd, TpeboBasLuero peMmoHTa (A63-
18883/2023);

o [OroBOp NU3UHra, aHanorMyHbIM paHee 3aknodaBswmmca (A63-7123/2021)

O apeHpga Toprosoro rnasBusyibOHa Kak 00OblyHasa x03amncTBeHHasa AeATEelIbHOCTb
(A12-5/2025)
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2.1. CIIIA (1)

Model Business Corporation Act — oTuy)xgeHne Bcex nnm NnoYTU BCex akTUBOB
koMmnaHuu (sale of all or substantially all of the company’s assets), ogobpeHue caenku
TpebyeTcs, ecnu:

= Bbixoa 3a npeaensi 06bIYHOM XO3AMCTBEHHON AeATEeNbHOCTU — B pe3ynbrarte
cCAernKn Koprnopaums NMMWKUTCS CYLEeCTBEHHOW YacT KOMMEPYECKON AEeATENBHOCTU
(significant continuing business activity)

= Bebixoa 3a npenensl 75% (the safe-harbor test) — kopnopauns 6yaeTt cumtaTbes
COXPaHUBLLEN CYLLECTBEHHYIO KOMMEPYECKYID OEATENbHOCTb, ECIIN OHA U ee
novepHue obuiecTBa nocrne caenkn coxpaHaetT He MeHee 25% akTuBoB 1 25% aoxoaa

Mo BbIPYYKU

* [locTaTo4yHo COXpaHEeHUA XOTA Obl 0QHOro BUAA AEATENbHOCTU C TakUuMm
NnokKasartenamMu
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2.1. CITIA (2)

LWraT D,enaBap — Co4eTaHune KoJIn4eCTBEHHbLIX N Ka4E€CTBEHHbIX XapPaKTEPUCTUK COESJIKA.

*  YyeT BNUsIHUS COENKM Ha cyAbOy KOMMAaHUN — MU3BMEHEHNE NCTOPUYECKOro Kypca
BusHeca, oTYyXAEeHUe eAUHCTBEHHOIO JOXOAHOro akTnBa, U3MEeHeHNe OCHOBHOTO
BMAa AEATENbHOCTU

= HeT KONMYEeCTBEHHbLIX NOPOroB B 3aKOHE, HO CYAbl OPUEHTUPYIOTCS Ha 25%-TecT
Ge3onacHoun raBaHu, CTaHAAPT «NOYTU BCE aKTUBLI» HE MOXET ObITb
TpaHCOpMUPOBaH CyAOM B «NPUBNN3NTENBHO NOMOBUHA aKTUBOBY

=  AHanus LWMPOKOro cnekTpa KoNM4YeCcTBeHHbIX NoKa3aTenen — 4ong akTuea B
reHepauumn odLlero goxoga KoMmnaHnum, CTOMMOCTb akTuea, Bknag B EBITDA,
noTeHUManbHbIN OyayLWnn Ooxon OT akTuea

Ha npakTuke — pegkue criydaum npusHaHusa CAenky KpynHom
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2.2. 'epmanus

§ 179a AkumnoHepHoro 3akoHa (Aktiengesetz, AktG), nena Holzmdliller v Gelatine:

= OTyyxgeHue Bcex (UNM NoYTU BCeX) akTUBOB KOMMaHUM — CNop O TOYHOM
YMUCTIOBOM nopore, oCHOBHOW opueHTUp 80%, yyeT pasnnyHbiX UHAHCOBLIX
nokasaTesnien (4onv B akTuBax, Kanurtane, npogaxax n npmbbiiiv 4o Harnoros,
KONnM4yecTBe BOBJIEYEHHbIX COTPYOHMKOB)

= Cpenka 3aTparMBaeTt «Aapo» 6usHeca — caenka He ByaeT KpynHOW, ecrnimn KoMnaHus
C OCTaBLUMMMCSH aKTUBaMM COXPaHUT JOCTATOYHYIO, MYCTb U OrpaHUYEHHYHO,
CNOCOBOHOCTb K JOCTMXXEHMIO YCTAaBHbIX Lienemn

* [locTaTo4Ho COXpaHeHUA NCTOPUYHECKUN CITOXUBLLETOCAH (1)0|<yca 0eATEelIbHOCTMH,
MOCKOJIbKY B 3TOM CJ1y4ae KOMIMaHUA yxXe He 6yueT HOBMUYKOM Ha pPbIHKE

prI'IHbIe COEJTIKN — UCKNKYUTEJIbHbIe ClnlydYaun, npmMeHdaeMble B Y3KUX rpaHunuax
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2.3. Aurnu4a

NMpaBuna nucTuHra — cylecTBeHHble caernku (significant transactions), ecnu:

» BbIxoa 3a npenensl 06bIMHON XO3AMCTBEHHON AeATENIbHOCTU — C YYETOM
aHarnornyHbIX COENOK, XapakTepa u pasaMmepa cylwlecTsytowero 6usHeca, obumx
dhakTopoB B OTpacnun, onyoérnmkoBaHHOW BU3Hec-cTpaTermm

= [lpeBbileHne nopora B 25% — oLeHKa pas3nnyHbIX KONMMYECTBEHHbIX NokasaTenen,
nepeyeHb KOTOPbIX HE 3aKPbIT:

O  TecCT BanoBblX aKTUBOB (the gross assets test) — CTOMMOCTb aKkTMBa
OTHOCUTENbHO BCEX aKTMBOB KOMMaHUN

o  TecCT BCTpe4vyHoro npepoctaBneHus (the consideration test) — pasmep
BO3HarpaxgeHus rno caesike OTHOCUTENbHO PbIHOYHOM CTOMMOCTU BCEX
OObIKHOBEHHbIX aKL i

o  TecT BanoBoro Kanurtana (the gross capital test) — cooTHeceHue BaroBoro
KanuTtana npuobpetaemMon KomMnaHum ¢ BarioBbIM Kanutanom UCXOL4HOro
obLecTBa



3. BeiBoiBI
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3. BeiBoBI

= KonnyecTBEHHbLIN KpuTEpUn — 6asa anst IKOHOMUYECKU 00O0CHOBAHHOMU OLIEHKU
Ka4eCTBEHHOro Kputepus un 3awmurta obopota B Buae 6e3onacHom raBaHu:

o ex ante — ons yenen ogobpeHnsa caenku
o ex post— ansa 3awunTtbl 4OOPOCOBECTHOIO KOHTPAreHTa npu ocnapuBaHum

= OTx0A4 OT OUEHKM BanaHCOBOM CTOMMOCTM aKTUBa B UCKMKOYUTENbHbIX cny4yasnx:

o 3noynoTtpebneHne 6anaHcoBOW OLEHKOWN — HEOOMYCTUMOCTb
MaHMNYNMPOBAHUS KONMYECTBEHHBLIM KPUTEPUEM C LIENbIO yXxo4a oT

npesbiweHns 25% nopora (aeno NOBYC-MH CK3C ot 05.05.2026 A40-
156101/2024)

o OTCyTCTBME agekBaTHOW BanaHcoBon oueHkn (aeno CemeHoBosa, MNpesngnym
BAC P® ot 17.07.2012 A12-24511/10)

» [nddepeHunpoBaHHbIA NOAXOA K KONIMYECTBEHHOMY Kputepuio — nosnuma BC no
nenam bect KnuH n Anekc Tpeng kak opueHTUp ang cyqoB aHanuamnpoBaTb bonee

LLIVIpOKMﬁ CNEeKTpP 3IKOHOMU4YeCKnNX nokasarenem, KOTOpPbIE HE UCHEPINbIBAKTCA
BECA
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