. /emio/a.us
ALEXANDRIA, VA | WASHINGTON | PARIS | MOSCOW

Kak npoOdamsb bu3Hec, He
rpooas oywy

How to Sell Your Business Without Selling Your Soul

#2012
%o CEE-SECR' by Dmitri Dubograev

Software Engineering © 2012
Conference in Russia

/(31221(/&.(15' at your services www.legal-counsels.com



[Mlpopaxa busHeca

* YT0ObI NpOoAaTb “TOBap-KOMMAaHUIO”, OH:
— 1. go/MKeH nMmeTb LUeHHOCTb
— 2. ObITb O0Csi3aeMbIM U OLleHMBaeMbIM
— 3. ObITb B pacnopsaXeHuu npopasua

* [Npopaxa
— ..Bcero omsHeca (KomnaHum)
— ..4yacTb (aKuum), To ecTb PpUHaAHCUpOBaHUe
— ..npoaaxa 4yacty nmyuwectBa (“npoekT”’)

— ..npoaaxa ucnosb3oBaHMUA UMYLLECTBa
(peHTa Ha 99 neT)
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1. LleHHOCTL bnsHeca

* PnHaHcoBasA U AenoBas CyTb NPOEKTa,
I.e. cash machine

— TO €CTb HY)XXHO NoKa3aTb, YTO MPOEKT MOXeT
3apabartbiBaTb

— BKJIHOYaeT «KKOMaHAY» - ee CMNOCOOHOCTb,
NPUBEPXXEHHOCTb U 00fi3aTenbLCTBO (?)
npoaBUraTb NMPOEKT

— CTPOMHaA U BHATHaA cuctema (PMHaAHCOBbIX
NOTOKOB

— BHATHbIU Elevator pitch (yoeau Tewy)
— LLleHHOCTb TeKyLiasa v AonrocpoyHas
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2. Ocsizaembin (fungible) 6busHec

 Koa = aBTOpcCKue npaBa

* HazBaHMA = ToOproBblie MapKu

* U300peTeHnsa = narteHThl

* PbIHOK = KnuneHTbl (cnucku) (terms, PP)

 CpeactBa nponsBoacTea =
AomeHbl/website (3akpenneHue npas)

* @UH. NOTOKN = JNINLLEH3UN, KOHTPAKTbI
* [lepcoHan - AoroBopbLI HaMMa
* IP 2 vnun assign unun “work for hire”
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3. ToBap B pacrnopsikeHuu npoaasLa

* TITLE (npaBo BnageHue)

* pacnopsixeHue

— “no bymMmaxkke — 3TO Moe, HO S1 He 3Halo rge
OHO”’

* MpeTeH3nn Co CTOPOHbI TPETbUX NuUY —
BpoAe Kak Mmoe, HO unu 3abepyT nnu
3acyanT Ha ywep6b

* [lpeTeH3uN OT rocyaapcTBa
(perynupyemasn neaTenbHOCTb)
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UTo 3HauuT npoaathb AyLy?

You won’t get the business’s worth - you
will get the price you are able to negotiate.

‘J[leweBas LeHa

*CnuiKoM MHOIO rnpasB y nokynarens
(earn outs, 3agepxkKa BbinnaTbl)

‘cyfeOHble UCKUN, NOTEeps KOMaHAbI,
BpeMeHMU

‘Bonblune obsa3aTenbCcTBa y NpoaaBLa
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Ctagua 1 (NDA, MOU)

1

* Negotiations of NDA, “no shop,”
“standstill”

— YT0 Takoe “confidential information” n B kakou
dopme (y3Koe 1 LUINPOKOE MOHATHE)

— YT0 He aBngeTca confidential information u
puckn nonyyeHus n packpbitnsa (“stealing” nnu
“blackmail”)

— Enforcement n obszaHHoCTH
— Cpok geuctsua “no shop”
— Oba3aHHocCTb no standstill (“wiTune”
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Ctaguna 2 — DD

1 2

Due diligence ("BcecTopoHHeEe
paccnegoBaHue” Unn “ropnanvyeckun aygut’) un
npenocrtasrieHne Hdopmauyuu.

— Co3agaHue KoMnaHum 1 Kopn. popmMarnbHOCTU
— AdbdounnpoBaHHble nuua

— Bce cywecTBeHHbIe KOHTPaKThI

— O coDOCTBEHHOCTM (B T.4. UHTENNEKTYaNnbHOW)
— O BnagenbLax, Hanoru

— OTBETCTBEHHOCTb (CyAbl, CNOpPbI)
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Ctagunsa 3 - restructure

e B

* PecTpyKTypun3saumsa KOMNaHum
— KoHconunaaumsa cobCTBEHHOCTU, CTPYKTYPbI

— “Streamlining” doHaHCOBbLIE MOTOKN U
obecneyeHmne nx Npo3pavyHoOCTH

— KoHTpakThI
— GAAP nnun ISA - douHaHCcoBbIe OTYETDI
— “noavuncTKa” KoprnopaTuUBHbIX 4EUCTBUN
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12 (S

* MoagnncaHue KOHTpPaKTa

— Representations and warranties
* KopnopaTuBHble 1 kKacaTesibHO MONTHOMOYUN
* OTHOCUTENBLHO CODCTBEHHOCTH
* No 3d party consents
— Pre-closing covenants (geuncteusa go Closing)
« Standstill

* [Tony4nTb cornacusi oT TPETbUX NNL U
aBTOpu3aumio (e.g., OT akLIMOHEPOB)

* [1lponssecTun onpeneneHHble 0eUCTBUS
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2 DD

* “CBepLueHune” caenku
—[lepexon npaBa Ha OON0 B KOMMNaHUK

— 1 10J1TyqyeHne geHexHbiX Cpencts

— [1lponsBeneHue gpyrmx gencrtemu (e.g.,
YyaCTb CpeCTB B €SCrow)

— Closing - reps & warranties npekpatiaroT
oencrteune (ecrnm nHoe He...)

—Havano gencteua covenants
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Ctagua 6th — Post-Closing
12 RO RN

* AcnonHeHusa ob6a3aTenbCTB
CTOpPOHaMN
— "KOHTpONb” MEHEAKMEHTA MHBECTOPOM

— OpobpeHne MHBECTOPOM onpeaerieHHbIX
OENCTBUN (BbINYCK akuun, 3anMbl,
NUKBNAAUMS, CITINSIHUE U peopraHnsayms)

— BbinonHeHne 00s3aTeNbCTB MUHBECTOPOM?
— CTparermmn “Bbixoga’ MHBECTOpA
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Contact information

Dmitri I. Dubograev

email: dd@femida.us

blog: femidaUS.wordpress.com

ph: 1.202.835.0966
1.877.femidaUS
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