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KYNNA-NMPOAAXA AKLUUN (OONEN), NOAYUNHEHHASA
AHIIMTMNCKOMY TMPABY. Kak npaBu/1bHO COCTaBUTb U
npountatb M&A—pnorosop (BeuepHsia popMma obyueHuns)
>> BpemMs nposefeHus:

11 HosI6ps — 23 pekabps 2025 rona
(3aHsTus MpoxogAar o BTopHuKkam v Yersepram ¢ 19.00 go 21.30)

>> MecTo npoBefeHuns:
KoHdepeHu-3an Ha PMAMNNOBCKOM
(r. MockBa, ®ununnosckuin nep., 4. 8, ctp. 1 (cT. MeTpo «KponoTkuHckas», «ApbaTckas»))

>> CTOMMOCTb y4acTus:
54 900 py6nei 6e3 npoxmsanHus. HAC He obnaraetcs.
>> Bonpockl ceMuHapa:

Oy6uHunH Anekceit AHaTONbEeBUY
KaHAMAAT Iopuanyeckux Hayk, LL.M, uneH KoponeBcKoro MHCTUTyTa apbuTpoB (BenmkobpuTaHus), napTHep topuanyeckoi drpmbl mazelegal.ru

1. TUnnyHas CTpyKTypa KOHTPaKTa KynJM-npoaaXku akumii (aonei), NoAYMHEHHOro npaBy AHIIMK

1.1. Kakne MHCTPYMEHTbI aHITI0CAaKCOHCKOrO NpaBa 06bl4HO NPUMEHSIIOTCS B AOrOBOPEHHOCTAX O KymJie-npoaaxe

akuui (goneit)? KpaTtkas XapakTepucTMKa U MECTO NPUMEHEHUS KOBeHaHTLI (covenant), ycnosus (condition),
3aBepeHuns (warranty), KOHCTPYKUMM BO3MeLLEHNA noTepb (/ndemnity) v oTKasa oT npasa (waiver).

1.2. O yeM NpUHATO AOroBapuBaTbCs, 3aKatodas ME&A-CAENKY, U KaKOBbl TUMUYHbIE OFOBOPKYW, MPUHATbIE B
QHINOCaKCOHCKOM MMpe K MCMosb30BaHMo? MNpeanucaHuns, 3akpennsiowme MexaHn3M 3aKpblTOro nepuMeTpa
("locked box mechanism”), onepaunoHHas KoBeHaHTa (operating covenant) n oroBopka o npase npubepeyb
nHdopMaunto (sandbagging clause) Kak UNNIOCTPaLUK B 3TOM YacTu.

1.3. PeneBaHTeH N1 ceBepoaMepuKaHCKuiA onbiT? ObLLmMe M 0COBEHHbIE YepTbl CTUIISE KOHTPaKTHOW paboThl No obe

CTOPOHbI ATNaHTUKKN. 3HayeHue case-/aw wraTta [enasap. MogenbHble 40roBopbl AMEpPUKaHCKOM accoumaumm
apBokatoB (American Bar Association).

2. OroBopk#u o nepepave TUTyN1a Ha akuum (Aonn)

2.1. Kak BbIrSaMT TUMNMYHBIA 6510K YCIIOBMI O NepeHoce NpaB Ha akumu (8onum)? (onpeaeneHne npegmeTa Kynim-
NpoAaXM NMOC MexaHuKa TpaHchepTa Npuy 3aKpbITUK CAENKK).

2.2. YeMy cnyxuT n Kak npuMeHsieTcs AKT o npaee cobcteeHHOCTH (MMpoune nonoxenns) 1994 r. (7he Law of
Property (Miscellaneous Provisions) Act 1994)? (nepeaya akUMi C NONTHON rapaHTuen Tutyna (full title guarantee)
W C OrpaHUYeHHo rapaHTuei Tutyna (/imited title guarantee), pONYCTUMOCTL U NpueMbl MoancuKaLmm).

2.3. Kak TeEXHMYECKN NOCTPOEHa Nepeaaya akuMin B KOMMAHUSIX, YYPEXAEHHbIX B @HMOCAKCOHCKMX FOPUCANKLIMSIX:
AHrnum, CLUA, Knnpe? (3HaueHune cepTudmKkaTa akumMin, MHAOCCaMeHTa, MPUXOAHONM 3anncu B KHUrax (peectpe
AKLIMOHEPOB) KOMMaHWM U B cUcTeMe MHDOpMaLnK, YUUTbIBAEMOW NIOKasIbHBIM FOCOPraHoM).

2.4. Yto Takoe VPCT? (nepeaayda KOHTPONS Haa KoMMaHMen no obueMy npasy (/egal title) v no npasy
cnpasepnveocTu (equitable interest)).

2.5. 3aueM yupexxaaeTcs TpacT nocse 3aKpbiTust caenku? (repboBbiin coop (stamp duty) v apyrve npudvHbl ans
3TOrO).

2.6. Kakoe npaBo perynupyet nepexog (TpaHcdepT) akumii (aonei)? (cpaBHeHue noaxonos cT. 1202/1206 K PO,
§ 8-110 ETK CLLA v aHrnuiickoro aena Macmillan Inc v. Bishopsgate Investment Trust Plc (No 3)).

2.7. MNoyeMy B caenkax ¢ gonsammn poccniicknx OO0, NOAYMHEHHBIX aHIIMIACKOMY NpaBy, NPOUCXOANT
«pacLienneHme» [oroBopa Ha aHrMINCKYI0 M POCCUIACKYHO YacTn? (no3uums depepanbHol HOTapuanbHOW nanatbl U
npakTuKa npumMeHeHus cT. 21 deaepanbHOro 3akoHa «06 oblwecTBax € OrpaHUYEHHOM OTBETCTBEHHOCTHIO ).
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3. OroBopkKH, CBAi3aHHble C KOPPEKTUPOBKOIA LileHbl 3a akuuu (Aonn)

3.1. Kak paboTaeT MexaHu3M KOppPeKTUPOBKM LieHbl (price adjustment) n KakoBbl OCHOBHbIE 3/1EMEHTbI
COOTBETCTBYIOLLEN OroBopKu (price adjustment clause, true-up clause)? OCHOBHble MeTpuku ( yardsticks/metrics),
ncnonb3yemble 4518 KoppekTupoBku (CHA, 060poTHbIV kanutan, EBITDA, nonr vi Ap.); K/oueBble AN CAENKU
CobbITUSI, K KOTOPbIM NPMBSA3aH pacyeT Mepwuna; UCrNonb3oBaHne HeHYMapka.

3.2. MNpUMEeHNMBbI M K KOPPEKTUPOBKE LIEHBI NMPaBusa 0 3anpeTe WTpadHbIX OroBopok (penalty clauses)? MNpaBosas
npupoaa price adjustment clause B nosuumm cyner BepxosHoro Cyaa B aene Cavendish Square Holding BV v. Talal
El Makdessi (Rev 3).

3.3. Kak TOnKytoTCS OrOBOPKM O KOPPEKTUPOBKE LIEHBI B CUTYaLMKM ABYCMbIC/IEHHOCTW MM HEAOCKA3aHHOCTU B perympo-
BaHUW? Ypoku pen Tartsinis v. Navona Management Company, Square Mile Partnership Ltd v. Fitzmaurice McCallwv gp.
3.4. KakoB 06L1eynoTpebuMmblii NopsaoK peLlleHnst CriopoB 0 CYMME [I0M/1aThl/Bo3BpaTa? TONKOBaHME OroBOPKM
“shall act as an expert and not as an arbitrator”B npakTuke cyaos.

3.5. YeM case-/aw 3anonHseT npobenbl B 3aKpensieHHOM NpoAaBLOM U MOKynaTeNneM perfaMmeHTe BbluMCeHns
CyMMbl KOPPEKTUPOBKYM LieHbI? MNpaBuna, u3Bnekaemble U3 kencoB Jordan v. One 2 One Personal Communications
Ltd, Infiniteland Ltd v. Artisan Contracting Ltd v pp.

4. OroBopkm, 3aKpenisowme MexaHM3M 3aKpbITOro nepmMerpa

4.1. B yeM COCTOUT MAES MeXaHU3Ma 3aKpbITOro nepumetpa? Locked box mechanism kak anbTepHaTuBa price
adjustment clause. Xapaktepnctmka 6a30BbIX KOHCTPYKLMIA: «yTeuka» (/eakage), «pa3pelleHHas yTeuka»
(permitted leakage), «BennunHa yTeukn» (leakage amount). NMoaxoabl K ApadTUHTY.

4.2. YTo ecTb «ANBMAEHABI» Kak Hanbonee pacnpocTpaHEHHOE NPOSIBNIEHME Pa3peLLEHHbIX yTeyek? Bonpochl
MEXAyHapOAHOro YaCTHOro rnpaBa B OnpeaeneHnn YKazaHHOM KaTeropuu.

5. OroBopku, hbukcupyouiMe MexaHu3M forJiatbl No pesysbTatam B 6yayuiem

5.1. MoyeMy earnouts — TMNMNYHbIA aTpUBYT CAENOK CIMSIHWIA U NOrNoLweHuiA? Mogoneka BKIKOYEHWS B JOrOBOP
Kynav-npogaaxkv akumii (fonei) mexaHusMa Aonnathl No pesynbTaTaM. Pasnuune mexay price adjustment v
earnouts. ®HaHCoBble N HE(MHAHCOBbIE METPUKM.

5.2. Kak BbIrNsaaT AOroBOpHbIE YCNoBUS, hmKeupyrowme earnouts? 3akpennieHune (a) KOHCTpYKUmmn C
OT/IOXXEHHBIMU BbINNaTaMu (deferred consideration), (6) BbiI6paHHON MeTpuku (MeTpuk), (B) npoueaypbl pacyeTa
aonnatel 1 () «3alMTHON OroBOpKW» B MOJMb3Y NpoAaBLUa. BapraHTbl OoroBopok.

5.3. YeMy cnyxaT M KaK KOHCTPYMPYIOTCS «3alUMUTHbIE OrOBOPKM» KaK 3/IEMEHT MexaHM3Ma AoNnaaThbl Mo
pe3synbTaTam? KOHDINKT, 3a/T0)KEHHbIV NPUPOAOK earnouts. Pa3HOBUAHOCTM «3alUMTHON OrOBOPKU»: BblAeNeHNe
HeraTMBHbIX U MO3UTUBHBLIX KOBEHAHT, TPY TUMNa HeEraTMBHbIX KOBEHAHT, NpuMepbl ApacdTUHra.

5.4. KakoBbl HapaboTku NpeueaeHTHOro NpaBa B YacTy TOJIKOBaHMSI OrOBOPOK, (PMKCUPYIOLWMX MEXAHU3M AONnaThl
no pesynbtatam? [pacdTUHI-ypoKu, ussnekaemole 3 Parker v. Harman International Industries Ltd, Asher v.
Jaywing Plcw gp.

6. OroBopku, CBsi3aHHble C OoT/laraTe/ibHbiIMN YCJIOBUSIMU 3aKPbITUA CAEJIKN

6.1. NMouemy M&A-caenku obycnaBnmnBatoT 3aKpbiTUe OTNaraTe/bHbIMU YCII0BMSIMUK, YTO BCTPEYaEeTCs Yalle Bcero?
CornacoBaHue caenky € rocopraHamm, akumMoHepamMm CTOPOH 1 TpeTbMKU nuuamu (change of control provisions),
NMoBTOpPeHWe 3aBepeHnin (bringdown), NOUCK NOKyNaTeENeEM UCTOYHUKA MOKPLITUS NOKYNHOWN ueHbl ( "financing out”)
N Apyrue pacnpocTpaHeHHble conditions precedent.

6.2. Kak BbIMSAMT TUMUYHBINA 670K KOHTPaKTHbIX NPEeANUCcaHNiA, 3aKpensomnX 06yCNOBIEHHOCTb 3aKpPbITUSI
caenku? YeTblpe rnaBHbiX anemenTa: (/) core principle; (i) long-stop date; (i) endeavours/effects clause; (iV)
waiver. OTHOLLEHME aHITIMIACKOro NpaBa K njaTte 3a npekpalleHue caenku (break-up fee).

6.3. KakoBbl Te 6a30Bble NYHKTbI aHIMINCKOro y4eHWst 06 YCNOBHLIX cornawlenusix ( conditional agreements),
KOTOpble BMUSIOT Ha KOHCTPYKUMIO M&A-caenkn? MNpakTuyeckne nocneacTsust AeNeHns oTaraTesbHbIX YCIOBUA Ha
contingent w promissory; NpaBo BbIxoaa u3 caenku (right to withdraw); 3anpeT NpensTCTBOBaTb HACTYM/IEHUIO
YCNOBUS, pa3HOUTEHNS B TOIKOBAHWUM U PYKOBOACTBA OTHOCUTENBHO HEFO, U3B/IEKAEMbIE U3 NPELIEAEHTOB, U Ap.
6.4. Kak 6bITb, ecnu nNpefenbHas aaTa 3akpblitus caenku (/long-stop/drop-dead date) He onpegeneHa? MNoaxoabl
npasa AHravn u wrtaTa Jenasap.

6.5. MoxxHO nn 3as1BUTb OTKa3 (wajver) OT NpaBa CCb1IaTbCsl HAa HEBbLIMNOSIHEHUE OTNaraTesbHOro YC10BUS NpK
OTCYTCTBUM OrOBOPHOMO YyNOMMHaHMs 06 3ToM? «[IBYCTOPOHHME» U «OAHOCTOPOHHUE» conditions precedent; TecTt
nen Heron w Globe Holdings, M&A-ycnoBusi, OT KOTOPbIX B NPUHLMNE HeNb3s 0TKa3aTbCa (nonwalvable conditions).
6.6. UTo 03HauaeT ppaza "fo use reasonable endeavours” NPUMEHUTENBHO K NPOAABLY W MOKYMNaTeNo akuuii
(noneit) B KOHTEKCTE BbIMOJ/IHEHMS! OTNaraTesbHbIX ycnoBuit? Mosuumsa AnennsumonHoro Cyaa B aene 2014 r.
Jet2.com Ltd v. Blackpool Airport Ltd v ee nocnegoBatenu.

6.7. YTO AenaTb, eCv HEBLINOMHEHNE YCIOBUS ABASIETCS CeACTBMEM HecobnoaeHnst koBeHaHTbl? Moaxon
CeBepOoaMepUKaHCKOro Npaea U TO, YTO eMy NPOTMBOMOCTAB/SIET NPABO aHMMICKOE.

6.8. MoryT nin CTOpPOHbI NPUHSTL Ha cebs 0ba3aTenbLCTBO 0becneunTb ogobpeHne caenkn CBoNMM
aKUMoHepaMu/ampekTopamun? MpuHUMNManbHoe pasnuune no3vumi B cBeTe huayumapHblx (fiduciary) v MHbIX,
BKJIIOYasi CTaTyTHble, 0653aHHOCTEN AMPEKTOPOB.

6.9. B ueM cocTosiT ocobeHHOCTM ycnoBui "due diligence out”, “financing out”vn M noaobHbIX? KOHCTPYKLMS
“condiition of satisfaction’8 npase AHrnun.

6.10. Kakne npobenbl ApadTuHra no Yactu conditions precedent NO3BONSIET 3aM0NIHUTb aHINININCKOe case-/lan?
Dooba Developments Ltd v. McLagan Investments Ltd v ipyrue Keuchl.
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7. OroBopkwm, (puKcupyrome KOBeHaHTbl NpoAaBLa, KOTOpble AeACTBYIOT B Neproa A0 3aKPbITUS
CAenkKu

7.1. MouyeMy TMNn4Haa M&A-caenka CTPYKTYPUPYETCS C UCMONb30BaHMEM pre-closing covenants? OnpepeneHune
KOBEHaHTbI B aHINIMIACKOM MpaBe, ero COOTHOLWEHME ¢ 0693aTenbcTBOM. O6LeynoTpebuMble KOBEHAHTbI NpK Kyne-
npoaaxe 6usHeca, ucnonb3yemble ANs Nepuoaa Mexay NoANMCaHNEM U 3aKpbiTueM caenku (regulatory approvals
covenant, third party consents covenant, tax covenant v gp.). BapvaHTol apadTuHra.

7.2. YeMy cnyxuT, Kak hOpMynnpyeTcs 1 TOSIKYeTCs ornepaumMoHHas koBeHaHTa (operating covenant)? Kateropum
«0BblYHas XO3AWCTBEHHAA AeaTeNbHOCTb» ( "ordinary course of business”) n «COBMECTUMOCTb C MNPeALIECTBYIOLLEN
npaktukon» ( "consistent with past practice”) Kak KoUYeBble KOHCTPYKLMK Hambonee BoCTpeboBaHHOMO ApachTUHT -
peLleHus.

7.3. YeMy cnyxuT, Kak (hopMynnpyeTcs 1 TOSIKYeTCs KOBEHAHTa O NpeaocTaBieHuMn aoctyna (access covenant)?
Ypoku ceBepoamepuKkaHckoro aena Akorn Inc. v. Fresenius KABI AG, 3HaunMble ANs aHIMINCKOro NnpaBa.

7.4. YeMy cnyxuT, Kak (hOpMynnpyeTCs U TONIKYETCS KOBEHAHTa, 3anpeLualowas npoaasuy nNpoaasBaTtb UK
obcyxaaTb npogaxcy Tapreta (no-shop/no-talk covenant)? NMoaxoa OCTPOBHOIO NPaBOCYAUS K 3aMNpeTaM Ha CAENKU
1 NeperoBopbl O TakoBbIX.

8. Oroeopku, pMKCUpyHoLLME KOBEHAHTbI NPOAaBLIa, KOTOPble AEHCTBYIOT NOC/IE 3aKPbITUS CAENKMU
8.1. MNoueMy TnNnUHas M&A-caenka CTpyKTyPUPYETCS C UCMONb30BaHWEM post-closing covenants?
ObLeynoTpebumble KOBEHaHTbLI NpK Kynne-npoaaxe busHeca, NCnonb3yeMble Ans nepuoaa nocse 3akpbiTus CAeNKu
(non-solicitation covenant, conduct-of-claims covenant, retention-of-records covenant v pp.). BapuaHTtbl apacdTuHra.
8.2. YeMmy cnyxuT, Kak OpMynNMpPYeTCs M TONKYETCS KOBEHAHTa O HEKOHKYpeHuum (covenant not to compete)?
AHrNUIACKas AOKTPUHa orpaHuyeHust cBoboabl TOproBnu (restraint of trade doctrine) n ee NpUMEHEHWE K CAENKAM C
kanuTanoM. Moaxoa cyaoB K NpeaMETHOMY 0XBaTy, BPEMEHHOWN NPOAOHKUTENBHOCTU U reorpadmyeckon
NPOTSHXKEHHOCTN M&A-OroBOPOK O HEKOHKYPEHLIN.

8.3. YeMy cnyxmT, Kak HOpMyIMpPyeTcs 1 TONKyeTCS KOBEHaHTa O BeAeHMM noKynaTteneM cyaebHbix Aen no uckam
K TapreTy nocne 3akpblitusa (conduct-of-claims covenant)? TunnyHble OPMYNMPOBKN KOHTPAKTOB U MOAXOAbI K
NHTEpnpeTaumu.

9. BBeaeHue B 3abny)xaeHune, gonyckaeMoe npoaasuom u (MaM) NnokynarteneM akuuii (aonein), n
OroBOpKMH, 0CBOGOXKAAIOLME OT OTBETCTBEHHOCTHU 3a TaKOBOE

9.1. KakoBbl YCIOBUSI OTBETCTBEHHOCTU 32 BBEIEHUE B 3abnyxaeHune (/misrepresentation) B aHrMIACKOM npaBe?
KOHCTpyKUMS AeNNKTHOro 1CKa, CoOoTHOLLeHMe obuiero npaea 1 AKTa 0 BBeaeHun B 3abnyxxaeHue 1963 r.
(Misrepresentation Act 1963).

9.2. MNoueMy misrepresentation — akTyanbHas TEMa ANs CAENOK CIMSHUIM U NOrNoWeHNA? TUNUYHbIe cnydau
obMaHa 1 HebpeXXHOCTH, AoNYCKAaeMbIe NpoAaBLAMM U NOKynaTensMu akumin (aonen). Ypoku Goyal v. BGF
Investment Management Ltd v ppyrnx HegaBHUX gen.

9.3. Kak onpegensitotcst ybbITKM, kKoraa nNpoAaBeL, akumi (4onein) BBOAUT NokynaTens B 3abnyxaeHne?
«Knaccmueckas» KOHCTPYKUMS BbluMcneHns npu aenukre (tortious measure) v nosmuns AnennsumoHHoro Cyaa B
nene 2022 r. MDW Holdings Ltd v. Norvill.

9.4. MOXHO Nn 3aWMUTUTLCA OT UCKA O BBeAeHUU B 3abnyxxaeHue, npeaycMoTpeB 3almnTy B foroBope? OroBopku
"no representation”, "non-reliance”, “independent judgement”w “entire agreement’, nx oueHka aHrMNCKUMU
cynamu. IddekT AKTa 0 HeA0BPOCOBECTHBIX AOrOBOPHbLIX ycnosuax 1977 r. (Unfair Contract Terms Act 1977).

10. 3aBepeHus 06 ob6cToATENBCTBAX, BKJIHOUAeMble B 4OMOBOPbI KYN/IM-NPOoAaXKH akuuii (aoneii)

10.1. Kak paboTatoT 3aBepeHusi (warranties) B aHrMIMCKOM npaBe? XapakTepucTvka 6a30BbIX 3/1IEMEHTOB 3TOr0
WHCTpyMeHTa (warranty vs. covenant, warranty vs. indemnity, BNnsHue ocBeAOMAEHHOCTM 3aBepstowero ( "to the
warrantor/seller’s knowledge”); BnusHue ocBeJOMNEHHOCTV aapecaTa 3aBepeHus (sandbagging clause v anti-
sandbagging clause); ahdekT KelncoB Eurocopy, Infiniteland, Senate v op.).

10.2. KakoB noaxoa K OTBETCTBEHHOCTM 32 HapyLUEHWE 3aBEPEHUN, yUmnTbIBast CreumncbuKy CAENOK C KanmTanoMm?
OCHOBHble 3n1eMeHTbI 1cka 06 ybbITKax, NPeabsBISEMOro CO CTOPOHbI warrantee: KOHCTPYKUMS BblYUCIIEHUS Npw
HapyLlLeHnn 3aBepennii (measure of damages for breach of warranty); uto ectb "warranty true value”w “warranty
false value” cooTHoleHue warranty true value u KOHTPaKTHOM LieHbl akumi (fonei); 3HauyeHne obLenpuU3HaHHbIX
MeTpuk (EBITDA v ap.), Npu3HaBaeMoe CyAaMu; MOMEHT, Ha KOTOPbIN ONpeaensieTcs CTOMMOCTb TapreTa Ans
Lienen BblUMCNIEHNS! YOBITKOB, U HIOQHCbI, C HUM CBSI3aHHble. YPOKWU CBEXeW NpakTuku: Ivy Technology Ltd v.
Martin, Millbrook Healthcare Bidco Ltd v. Croll, Onecom Group Ltd v. Palmerwv pp.

10.3. Yemy cnyxaT, kak (hOpMySIMPYIOTCS U TONKYIOTCS! OTAESbHbIE 3aBEPEHUS, TUMUYHBIE A5 CAENOK CIIMSIHUI U
rorsoweHnin? 3aBepeHre o cobniogeHnn 3akoHodaTenscTsa ( "compliance with laws” warranty), 3aBepeHue 06
oTCcyTCTBUM CyaebHbix pasbupatenscts ( "absence of litigation” warranty), 3aBepeHne 06 OTCyTCTBMM HEPaCKPbITbIX
obszatenscts ( "no undisclosed liabilities” warranty), 3aBepeHue 0 KOPPEKTHOCTU ByXranTepckoin OTYETHOCTM
(financial statements/accounts warranty), 3aBepeHne 0 BEpHOCTM AOKyMeHTaummn (accuracy of records warranty) v
3aBepeHune 06 OTCYTCTBUM CYLLECTBEHHOro HebnaronpusTHoro uameHenus ( "no material adverse change’/’no MAC”
warranty). CyTb KOHCTPYKUMM CyLLEeCTBEHHOro HebnaronpusTHOro uaMeHenus ( material adverse change/effect,
MAC/MAE) c yyeToM HoBeMwwen cyaebHow npaktuku ( Finsbury Food Group Plc v. Axis Corporate Capital UK Ltd,
Decision Inc Holdings Proprietary Ltd v. Garbett w BM Brazil I Fundo De Investimento Em Participacoes
Multistrategia v. Sibanye BM Brazil (Pty) Ltd).
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11. UHAEMHUTHN KaK MHCTPYMEHT 3aLl4UTbl MHTEPECOB CTOPOH AOrOBOPa KYN/IM-NMPoOAAXKN aKLMi
(nonen)

11.1. B kakux cnyyasx npoaasel v NoKynaTenb HacTamBatoT (COrNalaoTCs) Ha UCMONb30BaHUM MHAEMHUTY B
caenkax CiMsiHUA U MOrMOLEHNI? PUCKM TapreTa, M3BECTHbIE MOKYMATENO NPU 3aKMOYEHUM AOrOBOPaA, Kak
OCHOBHasl MpUYMHa M MHble MOBOAbI HAaCTaMBaTb Ha BKIOYEHNM OrOBOPKM 06 MHAEMHUTU (YTOYHEHME B OTHOLLEHWUU
measure of damages, NoKpbITue cyaebHbIX pacxoaos u ap.).

11.2. KakoBbl 6230Bble 3N1EMEHTbI Y4EHUS 06 MHAEMHUTY B @aHITIMIACKOM npaBe? CTpyKTypa TUMUYHON OroBOPKM 06
WHAEMHUTK; YETbIPE TUMA MHAEMHUTU, BbIAENSIEMbIE MO JIMHUM NOKPLIBAEMOrO KOHCTPYKLUMEN pUCKa; compensatory
VS, preventive; NnpuMeHeHne K MHAEMHWUTU NpUHUMNA OTAANEHHOCTU (remoteness) noTepb U TpeboBaHNs 0 Mepax K
nX yMeHbLIeHwnto (/mitigation).

11.3. KakoBbl noaxoabl kK hOpMyIMPOBaHUIO MHAEMHUTU B IOFOBOPaX Kynin-npoaaxu akuui (gonen)? CTpyktypa
TUMUYHOW OFOBOPKM 06 MHAEMHUTU; Ucnonb3yeMast TepmuHonorus ( "to indemnify” vs. “to hold harmless” “to
indemnify” vs. "to keep indemnified” npuMeHsieMble COBa-3aMeHuTenn). ApadTMHr-npuMepsI.

12. OrpaHnyeHue OTBETCTBEHHOCTU CTOPOH AOrOBOPa KyNnan-npoaaxmu akuuii (goneun)

12.1. KakoBbl CTaTyTHbIE U NMPeLeAeHTHbIE OrPaHNYEHNSI OTBETCTBEHHOCTU CTOPOH [0roBOpa B aHI/IMIACKOM MpaBe?
O6LWwmit 1 cneumanbHble CPOKM AABHOCTM; JOMYCTUMbIE Mepbl NPABOBOM 3aWwmnTbl (remedies); AONONHUTENbHbIE
TpeboBaHus, NnpeabsBiseMble K OTBETCTBEHHOCTU MO NpaBy cnpaeBeannsocTv ( "maxims of equity”); ycnosus
YyOOBNETBOPEHUS ncka 06 ybbiTkax (foreseeability v np.); npaBwuno npotus wrpada (penalty rule); orpaHnyeHne no
3aKOHHbIM NPOLEHTaM.

12.2. B yeM BbIpa)kalOTC OCHOBHbIE MPUEMBI JOFTOBOPHOrO OrpaHNYeHnst OTBETCTBEHHOCTN B M&A-caenkax?
CoKpallleH1e CpoKa NpeabsBEHNs NPETEH3WUI; TEXHUKA YCTPaHEHWS TpUBUanbHbIX (Menkux) uckos ( "threshold”w
"basket”); BBeaeHWe BEpXHero nopora B3bickaHus ( "cap”); oroBopku 06 nameHeHun npaktuku ( "but for a change in
the interpretation”) v 0 NONyYeHWN UCTLOM MOKPbLITUS U3 APYrUX UCTOUHWUKOB ( “indemnified by insurance, etc.”) u
Ap. TUMWMYHO YCTaHaB/IMBAEMbIE U3BbSATUS U3 COrNAcoBaHHbIX NMPOAABLOM U MOKYNaTe/IEM OrpaHUYEHW: BblAeNeHne
Kateropuu "fundamental warranties” ocobble npaBuna rno NPeTEeH3nsM K TUTYNY Ha akuun (4onun), OTAENbHbIE
CPOKM MO HANIOroBbIM MPETEH3MAM U Ap. BapyaHTbl OroBopok.

12.3. MNpuMeHnM nn Kk M&A-0TBETCTBEHHOCTN AKT O HEAOBPOCOBECTHBIX AOrOBOPHbLIX YCroBMax 1977 r.? Ycnosus
€ro NpUMEHEHNS, orpaHnYeHHas chepa AeiCTBMSl B 0611aCTV CIIMSIHWI 1 NMOTTIOLWEHW.

12.4. MNo4yemy HeobX0ANMO yAENSATb BHUMaHWE Npoueaype yBeaoMneHus o npeteHsun (notice of claim)?
AKTyanbHasi NpaKkTMKa, BKIOYas BbIBOAbI, Cleayrowme n3 pewernuin AnennsumorHoro Cyaa no aenam Decision Inc
Holdings Proprietary Ltd v. Garbett w Drax Smart Generation Holdco Ltd v. Scottish Power Retail Holdings Ltd.
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