“ACTHOE YYPEXKOEHE ®
OONONHATENBHOMD MPOGECCHMOHANTEHOMD OBPA3CBAHA

[IIxona npasa «CTATYT» cam

pernameHT nporpamMmbl NOBbILWEHNA KBanndukayum:

KYNna-nPOOAXA AKLIMA (OONEW), NTOOYNHEHHASA AHTTIMMCKOMY
NMPABY. Kak npaBunbHoO coctaBuTb U npountate M&A—-gorosop
(BeuyepHsia hopma o6yueHuUs)

11 HOAOpA - 23 pekabpsa 2025 ropa

13 Hoa6pa 2025 r. (ueTBepr)
18:30-19:00 PEMMCTPALUMUA (3an (3-n aTax))

19:00 - 22:00 [Oy6vmH4uH Anekcen AHaTonbLeBUY

kaHamuaaT topuamnieckux Hayk, LL.M, unexn Koponesckoro uHcTUTyTa apbuTtpos (BenukoBputaHus), napTHep pUANHECKON
chupmbl mazelegal.ru

1. Tunn4Has cTpyKTypa KOHTPaKTa Kynnm-npogaxu akuui (donei), NoAYMHEHHOro npasy AHIInK

1.1. Kakve MHCTPYMEHTbI aHIMOCaKCOHCKOro npaea 06bI4YHO MPUMEHSIKOTCA B JOTOBOPEHHOCTAX O KyMNe-npogaxe akuuid (aonen)?
KpaTkas xapaKkrepucTuka n MECTO NMPUMEHEHUSI KOBEHaHTbI (Covenant), ycnosus (condition), 3aBepeHus (warranty), KOHCTPYKLMK
BO3MeLLeHNs noTeps (indemnity) u oTkasa oT npasa (waiver).

1.2. O yeM NpuHATO AOroBapuBaThCA, 3akntodas M&A-cOenky, u KakoBbl TUMYHbIE OFOBOPKY, NPUHSATBIE B @HMIOCAKCOHCKOM MUpe
K Mcnonb3oBaHuio? Mpegnucanns, 3akpennsaoLe MexaHuam 3akpbiToro nepumeTpa (“locked box mechanism”), onepatuoHHast
koBeHaHTa (operating covenant) u orosopka o npase npubepeyb nHdopmaumio (sandbagging clause) kak unmocTpauuy B 3TOi
yacTu.

1.3. PeneBaHTeH nu ceBepoamepukaHckuin onbiT? O6LLme n 0cobeHHble YepTbl CTUNS KOHTPAKTHOM paboTbl Mo 06e CTOPOHbI
AtnaHTuki. 3HaveHune case-law wrata [Jenasap. MogenbHble 40roBOpbl AMEPUKAHCKOM accoumaumn ageokaTos (American Bar

Associationz.
18 HOa6pa 2025 r. (BTOPHMK)

19:00 - 22:00 Ay6uHuMH Anekcen AHaTonbLeBUY

kaHguaart topuanyeckmx Hayk, LL.M, unen Koponesckoro nHctutyTa apbutpos (Bennkobputanus), napTHep topruanyeckoi
urpmbl mazelegal.ru

2. OroBOpkM 0 nepefade TUTyNa Ha akuum (gonm)

2.1. Kak BbIrngauT TUNUYHBIA BII0K YCROBUIA O NEPeHOce NpaB Ha akuuy (aonum)? (onpegeneqne npeameTa Kynau-npogaxu nioc
MexaHuKa TpaHcdepTa npy 3aKpbITUN CAENKK).

2.2. YeMy CnyxuT 1 Kak npuMeHsieTcs AkT o npase cobcteHHoCTH (Mpoune nonoxenus) 1994 r. (The Law of Property
(Miscellaneous Provisions) Act 1994)? (nepegaya akuuit ¢ nonHoi rapantuen Tutyna (full title guarantee) u ¢ orpaHnyeHHom
rapaHTven Tutyna (limited title guarantee), gonycTMMocTb 1 Npuembl MoAMUKaLK).

2.3. Kak TexHu4ecky NocTpoeHa nepefaya akUuid B KOMNaHWSX, YYPEXOEHHbIX B aHINOCAKCOHCKMX topucankumax: Anrmmm, CLUA,
Kunpe? (3HaueHve cepTudmkaTa akumuin, tHAOCCaMeHTa, NPUXOAHOM 3anncy B KHUrax (peecTpe akLMoHepOB) KOMMaHWM 1 B
cucTeMe MHOopMaLK, Y4UTLIBAEMON NTOKambHbIM FOCOPraHoM).

2.4. Yo Takoe VPCT? (nepegaya KOHTPONS Haa komnaHuen no obuemy npasy (legal title) n no npasy cnpaseanusocT (equitable
interest)).

2.5. 3ayem yupexgaeTtcs TpacT nocne 3akpbiTus caenku? (repbosblii cbop (stamp duty) u apyre npuymHbl 415 3TOTO).

2.6. Kakoe npaBo perynupyet nepexog (TpaHcdepT) akuuii (aonei)? (cpaBHeHne noaxogos cT. 1202/1206 MK PO, § 8-110 ETK
CLA v aHrnuickoro gena Macmillan Inc v. Bishopsgate Investment Trust Plc (No 3)).

2.7. Moyemy B caenkax ¢ gonsmu poccuickux 000, NOAUMHEHHBIX aHIMMIACKOMY NpaBy, MPOMCXOAMNT «pacLuenneHne» JoroBopa
Ha aHrAIMICKYI0 1 POCCUICKYH YacTn? (nosuums GegepanbHoi HOTapuarnbHON nanathl W NpakTyka NpUMeHeHus CT. 21
depepanbHoro 3akoHa «06 0bLiecTBax C OrpaHUYEHHON OTBETCTBEHHOCTHIOY).
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[IIxona npasa «CTATYT» cam

pernameHT nporpamMmbl NOBbILWEHNA KBanndukayum:

KYNna-nPOOAXA AKLIMA (OONEW), NTOOYNHEHHASA AHTTIMMCKOMY
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KaHamaaT topuandeckux Hayk, LL.M, uneH KoponeBckoro MHCTUTyTa apbutpoB (BenvnkobpuTaHus), napTHep KpUanieckoi
cupmbl mazelegal.ru
3. OroBopkM, CBA3aHHbIE C KOPPEKTUPOBKOM LIEHbI 3@ aKLUW (10MK)
3.1. Kak paboTtaeT MexaH13m KOPPeKTMPOBKM LieHbl (price adjustment) 1 kakoBbl OCHOBHbIE 3NIEMEHTbI COOTBETCTBYIOLLEN OrOBOPKM
(price adjustment clause, true-up clause)? OcHoBHble MeTpukm (yardsticks/metrics), ncnoneayemble ans koppektuposkm (CHA,
0bopoTHbIn kanutan, EBITDA, gonr u ap.); knoueBble Ans caenku cobbiThs, K KOTOPbIM NPUBS3aH pacyeT Mepuna;
“cnonb3oBaHue 6eHYmapka.
3.2. MNpnMeHUMbI K K KOPPEKTUPOBKE LieHbI NpaBinia o 3anpeTe WwTpadHbix 0roBopok (penalty clauses)? MNpasosas npupoaa price
adjustment clause B nosuuun cygen BepxosHoro Cyga B aene Cavendish Square Holding BV v. Talal El Makdessi (Rev 3).
3.3. Kak TonkytoTCS OroBOPKM O KOPPEKTUPOBKE LiEHbI B CUTYaLMK ABYCMbICIIEHHOCTW UV HELOCKA3aHHOCTY B PErynupoBaHUM?
Ypokw gen Tartsinis v. Navona Management Company, Square Mile Partnership Ltd v. Fitzmaurice McCall n gp.
3.4. Kakos 06LLeynoTpebnmblii NOpsooK PeLLeHust COpoB 0 CyMMe AonnaTbi/Bossparta? TonkoBaHue oroBopku “shall act as an
expert and not as an arbitrator’ B npakTuke cynoB.
3.5. Yem case-law 3anonHseT npobenbl B 3aKpennieHHOM NPoAaBLIOM 1 NOKyNaTenem PernaMeHTe BbIYUCIEHUS CyMMb
KOPPEKTMPOBKY LigHbI? NpaBuna, nasnekaemble u3 keicos Jordan v. One 2 One Personal Communications Ltd, Infiniteland Ltd v.

Artisan Contracting Ltd v ap.
25 HoaO6pa 2025 r. (BTOPHMK)

19:00 - 22:00 Oy6wmH4uH Anekcen AHaTONbEBUY
kaHauaat topuandeckux Hayk, LL.M, unen Koponesckoro uHctutyTa apbutpos (Bennkobputanus), napTHep opuanyeckoin
upmbl mazelegal.ru
4. OroBopky, 3aKpennsALLe MEXaHN3M 3aKpbITOro NepUMeTpa
4.1. B uem cocTonT naest MexaHnama 3akpeitoro nepumetpa? Locked box mechanism kak anbtepHatuea price adjustment clause.
XapakTepucTika 6a3oBbIx KOHCTPYKLMIA: «yTeykay (leakage), «pa3pelueHHas yTedkar (permitted leakage), «BenuumHa yTeukmy
(leakage amount). Mogxoab! k ApadhTUHry.
4.2. Y710 ecTb «AMBMOEHObI» KAk Hanbonee pacnpoCTPaHEHHOE NPOSIBIEHNE pa3peLLeHHbIX yTeuek? Bonpockl MexayHapoaHoro

4aCTHOrO Npaga B ONPeAeneHnm ¥Ka3aHHOI;1 KaTeropuu.
27 Hos6pa 2025 r. (ueTBepr)

19:00 - 22:00 Ay6uHuMH Anekcen AHaTonbLeBUY

kaHguaat topuandeckmx Hayk, LL.M, unen KoponeBckoro nHctutyTa apbutpos (BenukobputaHus), napTHep 1opuanyeckon
urpmbl mazelegal.ru

5. OroBopkM, HUKCUPYIOLLME MEXaHWU3M LOonnaTkl Mo pesynbTatam B byayLiem

5.1. Moyemy earnouts - TUNMYHbIA aTPUOYT CAENOK CANAHMIA WU nornoLweHuin? Mogonneka BKNKYEHNS B JOTOBOP Kynmn-Npogaxu
aKumit (oonem) mexaHn3ma gonnartbl no pesynbrataM. Pasnuune mexay price adjustment u earnouts. ®uHaHcoBble 1
HeWHaHCOBbIE METPUKM.

5.2. Kak BbIrnsgsaT 4OroBOpHbIE YCNOBWS, PUKCHpyLoLye earnouts? 3akpenneHine (a) KOHCTPYKLMM C OTNIOXEHHbIMMW Bbinnatamm
(deferred consideration), (6) BbiBpaHHO MeTpUKM (MeTpUK), (B) MpoLieaypbl pacyeTa Aonnathl U (1) «3aLyUTHOM OrOBOPKAY B
nonb3y npogdasua. BapnaHTbl 0roBopok.

5.3. Yemy cnyaT 1 Kak KOHCTPYMPYIOTCA «3aLLMTHBIE OrOBOPKWY» KaK 3aNIEMEHT MexaHWu3Ma aonnathl no pesynbtatam? KoHGvKT,
3an0XeHHbIN Npupogom earnouts. PasHOBUAHOCTY «3aLUMTHOM OrOBOPKMY: BblAENEHWNE HEraTUBHbIX W MO3UTUBHbIX KOBEHAHT, TPY
TUNa HeraTUBHbIX KOBEHAHT, NPUMepbl Apad)TUHra.

5.4. KakoBbl HapaboTku NpeLiefeHTHOro Npasa B YacTW TONMKOBAHWS OrOBOPOK, (DUKCUPYIOLLMX MeXaHU3M Aonnathl no
pesynbtatam? OpadTHr-ypoku, ussnekaembie u3 Parker v. Harman International Industries Ltd, Asher v. Jaywing Plc v gp.

[ononHutenbHasa nHpopmMaums:
Ten/cakc: (499) 750-7272 | post@statut.ru | www.statut.ru




YACTHOE YSPEXKOEHWE ®
NONONHUTENBHOM MPOGECCHUOHATSHOMD OBPAZOBAHAA

[IIxona npasa <«CTATYT»

pernamMmeHT nporpamMmmbl I'IOBbILIJeHvI/IFI KBaJ'II/ICb‘I’/IKaLI,VIVIZ
Kynna-nPOAAXA AKUMK (AONEW), NTOAYUHEHHASA
AHIMMUUCKOMY MPABY. Kak npaBMnbHO COCTaBUTb U NPOYNTaTb

M&A—-poroBop (BeyepHsss hopma obyyeHUs)
11 HOAOpA - 23 nekabps 2025 rona

2 pexabpsa 2025 r. (BTOPHMK)

19:00 - 22:00 AOy6umH4MH Anekcen AHaTONbeBUY
kanaumaar topugmnyeckux Hayk, LL.M, uneH Koponesckoro uHctutyta apbutpos (BenukobputaHus), napTHep opnanyeckoi
rpmbl mazelegal.ru
6. OroBopkw, CBA3aHHbIE C OTNaraTenbHbIMIU YCIOBUAMI 3aKPbITUS CAEMKMA
6.1. MNMouemy M&A-caenku 0bycnaBnuBatoT 3akpbITUE OTNaraTeNbHLIMA YCNOBUSIMM, YTO BCTpeYaeTcs Yalle Bcero? CornacosaHne
COENKN C rocopraHamm, akLMoHepaMn CTOPOH W TpeTbuMu Siuuiamu (change of control provisions), NOBTOpeHWe 3aBepeHuit
(bringdown), nouck nokynaTenem MCTOYHMKA NOKPLITUS MOKYMHOM LeHbl (“financing out”) u apyrue pacnpocTpaHeHHble conditions
precedent.
6.2. Kak BbIrnsguT TUNNYHbIA BI0K KOHTPAKTHBIX NPean1caHniA, 3akpennsowmx 0ByCcnoBNeHHOCTL 3aKkpbITUs caenku? Yetoipe
rnaBHbIX anemeHTa: (i) core principle; (i) long-stop date; (iii) endeavours/effects clause; (iv) waiver. OTHOLIEHWE aHrMMICKOrO
npaBa k nnate 3a npekpaLleHue caenku (break-up fee).
6.3. KakoBbl T€ 6a30Bble MyHKTbI aHITIMIACKOTO Y4eHNs 00 YCNoBHbIX cornaweHusix (conditional agreements), koTopble BAMSIOT Ha
koHcTpyKumo M&A-caenku? MpakTuyeckue NocneacTaus AeneHus otnarateNbHbIX YCIoBUM Ha contingent U promissory; npaso
BbIxoga 13 caenku (right to withdraw); 3anpeT npensTCTBOBATL HACTYNNEHMIO YCIOBUSI, PA3HOUTEHS B TONKOBAHWW 1 PYKOBOACTBA
OTHOCMUTENBHO HEr0, M3BNIEKAaEMbIE U3 NPELeEeHTOB, 1 Ap.
6.4. Kak ObITb, ecnn npegentHas aata 3akpoitus caenku (long-stop/drop-dead date) He onpegenera? MNoaxoael npaea AHMNM 1
wrata [lenasap.
6.5. MoxHO nv 3asBMTb OTKa3 (waiver) OT NpaBa CChiNaTbCs Ha HEBbINOMHEHWE OTaraTenbHOr YCIoBUS NPX OTCYTCTBUM
[OrOBOPHOTO YNOMUHAHMS 06 3ToM? «[1BYCTOPOHHME» M «OAHOCTOPOHHMEY conditions precedent; Tect gen Heron u Globe
Holdings; M&A-ycrioBus, OT KOTOPbIX B MPUHLMNE HENb3s 0TkasaTbes (nonwaivable conditions).
6.6. Uto o3HayaeT thpasa “to use reasonable endeavours” npUMEHNTENBHO K NPOAABLYY ¥ MOKYNATENHo akLWi (QONEN) B KOHTEKCTE
BbINOMHEHNS OTnaraTenbHbIx ycnosuin? Mosvumsa AnennsumonHoro Cyaa B gene 2014 r. Jet2.com Ltd v. Blackpool Airport Ltd 1 ee
nocriegoBaTenu.
6.7. Yo menathb, eCu HEBLINOMHEHWE YCIIOBUS SIBMNSIETCA CeacTBUEM HECOBMOAEHMS KoBeHaHTbI? Moaxoa
CeBEpOaMEPHKAHCKOro Npaea W To, YTO emMy NPOTUBOMNOCTABIISET NPABO aHITMIACKOE.
6.8. MoryT ni1 CTOpPOHbI NpUHATL Ha cebs 06s3aTensCTBO 0becneumTb 0A00PEHNE COENKM CBOMMM aKLMOHepamm/aupekTopamm?
MpuHUMNMansHoe pasnuymne no3uuuii B ceete duayumapHbix (fiduciary) u uHbIX, BKRoYas cTaTyTHble, 0BS3aHHOCTEN AMPEKTOPOB.
6.9. B yem cocrosT ocobeHHocTu yenosuin “due diligence out’, “financing out” n um nogo6HeIx? KoHcTpykums “condition of
satisfaction’s npase AHrnmu.
6.10. Kakue npobenbl gpadptiHra no yactu conditions precedent no3sonseT 3anonHuTL aHrnnickoe case-law? Dooba

Developments Ltd v. McLagan Investments Ltd npzrme KEenCbl.
4 npexabpa 2025 r. (ueTBepr)

19:00 - 22:00 Oy6uHuymH Anekcen AHaTonbeBUY
kaHgugat opuagnyeckux Hayk, LL.M, uneH Koponesckoro nHctutyTa apbutpos (Benvukobputanus), napTHep topranyeckon
rpmbl mazelegal.ru
7. OroBOpKM, hUKCUPYHOLLME KOBEHAHTBI MPOAABLIA, KOTOPbIE AENCTBYIOT B NEPUOA [0 3aKPbITUS CAENKM
7.1. NMoyemy TvnnuHas M&A-caenka cTpyKTypupyeTcs ¢ ucnonb3oBanueM pre-closing covenants? OnpegeneHne KOBEHaHTbI B
QHIMMINCKOM MpaBe, ero COOTHOLLEHWE ¢ 0bs3aTensCTBOM. ObLLeynoTpebuMble KOBEHAHTLI MU Kynne-npogaxe GusHeca,
ucnonb3ayeMble 4115 Neproaa Mexay Noan1caHneM 1 3akpbituem caenku (regulatory approvals covenant, third party consents
covenant, tax covenant v ap.). BapuaHTsl gpadtuHra.
7.2. Yemy cnyxuT, kak hopMynmpyeTcs 1 TONKyeTcs onepaunoHHas koBeHaHTa (operating covenant)? Kateropuv «obbluHas
X034CTBEHHas AesTenbHOCTby (“ordinary course of business”) 1 «COBMECTUMOCTb C NPeaLLIeCTBYHOLLEN NpakTuKkoiy (“‘consistent
with past practice”) kak KroueBble KOHCTPYKLMM Hanbonee BoCTpeOOBAHHOIO ApadhTUHI-PELLEHUS.
7.3. Yemy cnyxuT, kak (opMynMpyeTcs 1 TOMNKyeTCs KOBEHaHTa O NpefoCTaBneHun AocTyna (access covenant)? Ypoku
ceBepoamepukaHckoro aena Akorn Inc. v. Fresenius KABI AG, 3HauuMMble 4ns aHrnUIACKOro npaea.
7.4. Yemy cnyxuT, kak popMyn1pyeTcs 1 TONKyeTCH KOBEHaHTa, 3anpeLuatoLlas npodasLy npogasath unu obeyxaatb Npoaaxy
TapreTa (no-shop/no-talk covenant)? Moaxoa 0CTPOBHOTO NPaBOCYANS K 3anpeTam Ha CAENKW 1 NepPeroBopbl O TAKOBbIX.




HACTHOE YHYPEXKOEHVE
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pernameHT nporpamMmbl NOBbILWEHNA KBanndukayum:

KYNna-nPOOAXA AKLIMA (OONEW), NTOOYNHEHHASA AHTTIMMCKOMY
NMPABY. Kak npaBunbHoO coctaBuTb U npountate M&A—-gorosop
(BeuyepHsia hopma o6yueHuUs)

11 HOAOpA - 23 pekabpsa 2025 ropa

T
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kaHanaaT opuanyeckux Hayk, LL.M, unen KoponeBckoro uHCTMTyTa aputpos (BenukobputaHus), naptHep puan4eckoil
cupmbl mazelegal.ru

8. OroBopkM, hUKCHpyHoLLMe KOBEHAHTbI NPOAABLA, KOTOPbIE AENCTBYIOT NOCHE 3aKPbITUS CAENKM

8.1. Mouemy TunnyHas M&A-caenka CTpyKTypupyeTcs ¢ ucnonb3oBaHueM post-closing covenants? Obueynotpebumble
KOBEHaHTbI NPy Kynne-npogaxe 6usHeca, MCMoNb3yeMble ANs Neproda nocne 3akpbiTus caenku (non-solicitation covenant,
conduct-of-claims covenant, retention-of-records covenant v ap.). BapuaHTbl gpadtuHra.

8.2. Yemy cryxuT, kak hopMynMpyeTcs 1 TONKYETCS KOBEHaHTa O HEKOHKYpeHLUmm (covenant not to compete)? AHrnuiickas
[OKTPUHA orpaHuyeHust ceobogpl Toproenu (restraint of trade doctrine) n ee npumeHexne k caenkam ¢ kanutanom. Mogxog Cyaos K
NpPeAMETHOMY 0XBaTy, BPEMEHHOMN NPOLOMKUTENBHOCTY 1 reorpaciyeckorn NpoTskeHHOCT M&A-0roBOpOK O HEKOHKYPEHLMN.

8.3. Yemy cnyuT, Kak (pOpMynMpyeTcs W TONKyeTCs KOBEHaHTa O BeeHuu nokynartenem cyaebHbIX Aen N0 uckam K TapreTy

nocne 3akpbITus !conduct-of—claims covenantg? TunnyHble d)OpMZJ‘IVIpOBKVI KOHTPAKTOB M NOAXOZb! K MHTEpRpeTauuy.
11 pexabpa 2025 r. (ueTBepr)

19:00 - 22:00 [Oy6vH4uH Anekcen AHaTonbLeBUY
kaHguaart topuandeckmx Hayk, LL.M, unen Koponesckoro nHctutyTa apbutpos (Bennkobputanus), napTHep topruanyeckoi
chvpmbl mazelegal.ru
9. BeefeHve B 3abnyxaeHue, JonyckaeMoe NpoLaBLOM W (Unk) nokynaTenem akuui (onen), 1 oroBopku, ocBoboXgatoLLme oT
OTBETCTBEHHOCTY 3a TaKOBOE
9.1. KakoBbl ycrnoBusi OTBETCTBEHHOCTY 3a BBEAEHWe B 3abnyxaeHne (misrepresentation) B aHrnuickom npase? KOHCTpyKums
JEnMUKTHOrO 1cka, COOTHOLLEHWE 0bLero npasa 1 AkTa 0 BBeAeHum B 3abnyxaeHue 1963 r. (Misrepresentation Act 1963).
9.2. MNMoyemy misrepresentation - akTyanbHasi Tema 4nst CAENOK CIMSIHWIA W MOMNOLWEHUIA? TunuyHbIe cryyvam obmaxa 1
HebpexHOCTH, AoMnyckaemble NpodasLamu 1 nokynarensamu akuui (gonein). Ypoku Goyal v. BGF Investment Management Ltd n
APYrVX HedaBHUX gen.
9.3. MoxHo v BBeECTM B 3abny)aeHMe, Hanucas YTo-To B AOKyMeHTauumm no caenke: SPA, disclosure letter, etc? «Ceexee»
pelueHue Boicokoro Cyaa no aeny Veranova Bidco LP v. Johnson Matthey PLC.
9.4. Kak onpepensitotcs yobITKM, KOrga npoAaBeL, akLvin (Qonen) BBOAUT nokynatens B 3abnyxaeHne? «Knaccuyeckas»
KOHCTPYKLMS BblumcneHns npu genukte (tortious measure) v nosuuyms AnennsuymonHoro Cyaa B gene 2022 r. MDW Holdings Ltd v.
Norvill.

9.5. MOXHO vt 3aLLMTUTLCS OT UCKA O BBEAEHWM B 3abMyxaeHe, npeaycMoTpes 3aumTy B Aorosope? OroBopku “no

representation”, “non-reliance”, “independent judgement” n “entire agreement”, nx oueHka aHrnuAckumMy cyaamu. ekt AkTa o
HegobpOCOBECTHbIX 4OrOBOPHbIX ycroBusx 1977 r. (Unfair Contract Terms Act 1977).

[ononHuTenbHas nHpopmaums:
Ten/cakc: (499) 750-7272 | post@statut.ru | www.statut.ru




MACTHOE YMPEXKOEHWE »
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kaHanaaT opuandeckux Hayk, LL.M, unen KoponeBckoro uHcTUTyTa apbutpos (BennkobputaHus), napTHep KpUANYECKO
cupmbl mazelegal.ru

10. 3aBepeHns 06 obcTosaTENbCTBAX, BKIIOYAEMblE B JOrOBOPbI Kynnu-npoaaxu akuui (gonei)

10.1. Kak pabotatoT 3aBepeHus (warranties) B aHrIMiACKoM npaBe? XapaKkTepucTika 6a30BbIX 9NEMEHTOB 3TOTO MHCTPYMEHTa
(warranty vs. covenant; warranty vs. indemnity; BnusiHue ocBegomneHHoCTH 3aBepstoLero (“to the warrantor/seller's knowledge”);
BNWSIHME OCBELOMIEHHOCTU aapecaTa 3aBepeHus (sandbagging clause u anti-sandbagging clause); adpdekT keitcoB Eurocopy,
Infiniteland, Senate u gp.).

10.2. KakoB noaxof, K OTBETCTBEHHOCTY 3a HApYLLEHWE 3aBEPEHUiA, y4nUTbIBas CNeLMAuKy caenok ¢ kanutanom? OCHOBHbIE
aneMeHTbI 1cka 00 yBbITKax, NPEABbABNSEMOro CO CTOPOHbLI Warrantee: KOHCTPYKLMS BbIYMCNEHUS NPW HAPYLLIEHUM 3aBEPEHUIA
(measure of damages for breach of warranty); 4to ectb “warranty true value” n “warranty false value”; cooTHoweHue warranty true
value 1 KOHTPaKTHOM LieHbl aKumii (Boneii); 3HadeHure obLienpusHaHHbix meTpuk (EBITDA u ap.), npuaHaBaeMoe Cyaamm; MOMEHT,
Ha KOTOpbIN ONpeaenseTcs CTOMMOCTb TapreTa 415 Lenen Bbl4MCNeHUs YObITKOB, 1 HIOAHChI, C HUM CBS3aHHbIE. YPOKM CBEXEN
npakTuku: lvy Technology Ltd v. Martin, Millbrook Healthcare Bidco Ltd v. Croll, Onecom Group Ltd v. Palmer u gp.

10.3. Yemy cnyxat, kak (opMynmMpyrTCs 1 TONKYHTCA OTAENbHbIE 3aBEPEHNS, TUMUYHBIE AN CAENOK CIIMSIHWIA W MONOLEHNIA?
3aBepeHvie o cobnogeHnn 3akoHoaaTensCcTea (“compliance with laws” warranty), 3aBepeHue 06 oTcyTcTBIM CyaebHbIX
pa3bupatenscTs (“absence of litigation” warranty), 3aBepeHue 06 0TCYTCTBUM HepackpbITbiX 0653aTenbCTB (“no undisclosed
liabilities” warranty), 3aBepeHwe o koppekTHocTu ByxranTepckoit oTyeTHocTH (financial statements/accounts warranty), 3aBepeHue o
BEPHOCTU AOKyMeHTaLmK (accuracy of records warranty) 1 3aBepeHue 06 OTCYTCTBUM CyLLECTBEHHOMO HEBnaronpusTHOro
n3meHeHns (“no material adverse change”/’no MAC” warranty). CyTb KOHCTPYKLMM CyLLECTBEHHOrO HE6NAronPUATHOTO M3MEHEHUS
(material adverse change/effect, MAC/MAE) c yuetom HoBenwwue cyaebHomn npaktukm (Finsbury Food Group Plc v. Axis Corporate
Capital UK Ltd, Decision Inc Holdings Proprietary Ltd v. Garbett 1 BM Brazil | Fundo De Investimento Em Participacoes

Multistrategia V. Sibanxe BM Brazil sPtxz Ltdz.

18 pexabpa 2025 r. (ueTBepr)

19:00 - 22:00 Oy6vH4uH Anekcen AHaTONbLEBUY
kaHauaat topuanyeckux Hayk, LL.M, unen Koponesckoro uHctutyTa apbutpos (Bennkobputanus), napTHep opuanyeckoin
tupmbl mazelegal.ru
11. VIHGEMHMTY KaK MHCTPYMEHT 3aLLMTbl IHTEPECOB CTOPOH A0rOBOPa KynnM-Npogaxu akuuii (aonei)
11.1. B kakux cnyyasx npoaasel, 1 NoKynaTtenb HacTauBatoT (COrnallaloTcsl) Ha UCMONMb30BaHMM MHAEMHUTI B CAENKAX CAMSIHUIA W
nornoLLeHnin? Pucku Tapreta, M3BECTHbIE NOKYNATEio Npy 3aKnKYeH AOoroBopa, kak OCHOBHAs MPUYUHA U UHbIE NOBOAB
HacTamBaTb Ha BKITKOYEHWUN OrOBOPKW 06 MHAEMHUTM (YTOYHEHME B OTHOLIEHWUM measure of damages, NoKpbITHe CyaebHbIX
pacxogos u ap.).
11.2. KakoBbl 6a30Bble aNeMeHTbI y4eHnst 06 MHOAEMHUTU B aHrnmiickom npase? CTpyKTypa TUMMYHOM OroBOPKN 06 MHAEMHUTY;
YeTbIpe TUNa UHAEMHUTY, BbiAenseMble Mo NUHUM NOKPLIBAEMOTO KOHCTPYKLMEN pucka; compensatory vs. preventive; npuMeHeHve
K VHOEMHUTI NPUHLMNA OTAANeHHOCTM (remoteness) noTepb 1 TpeboBaHUs 0 Mepax K WX YMeHbLLeHno (mitigation).
11.3. KakoBbl noaxofp! k hOpMynMpOBaHNI0 MHAEMHIATW B JOrOBOpaXx Kynnm-npogaxu akuuin (aonei)? CTpykTypa TUNUYHON
0roBopku 06 MHAEMHUTK; ucnonb3yemas TepmuHonorus (“to indemnify” vs. “to hold harmless”; “to indemnify” vs. “to keep
indemnified”; npumeHsiemble cnosa-3amenuteni). padTuHr-npuMepsl.
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HACTHOE YHYPEXKOEHVE
OONOAHUTENBHOMD MPOGECCHMOHATBHOMO OBPAZOBAHIA

[IIxona npasa «CTATYT» cam

pernameHT nporpamMmbl NOBbILWEHNA KBanndukayum:

KYNna-nPOOAXA AKLIMA (OONEW), NTOOYNHEHHASA AHTTIMMCKOMY
NMPABY. Kak npaBunbHoO coctaBuTb U npountate M&A—-gorosop
(BeuyepHsia hopma o6yueHuUs)

11 HOAOpA - 23 pekabpsa 2025 ropa

T

23 pexabpsa 2025 r. (BTOpPHMK)

19:00 - 22:00 Oy6vmH4uH Anekcen AHaTonbLeBUY

kaHanaaT opuamnyeckux Hayk, LL.M, unen Koponesckoro uHCTUTyTa apbutpos (BenukobputaHus), napTHep puan4eckoil
cupmbl mazelegal.ru

12. OrpaHuyeHne OTBETCTBEHHOCTM CTOPOH AOroBOpa Kynnu-npoaaxu akuui (Lonei)

12.1. KakoBbl CTaTyTHblE V1 NPELLEAEHTHbIE OrPaHNYEHIst OTBETCTBEHHOCTM CTOPOH 4OroBOpa B aHrnickom npase? O6Lyui n
cneuuanbHble CPOKM 4aBHOCTU; AOMYCTUMbIE MEpbI NPaBOBOM 3aluThl (remedies); AononHUTENbHbIE TpeboBaHwS,
npeabsBnseMble kK 0TBETCTBEHHOCTM N0 NpaBy crpaBeanBocTH (‘maxims of equity”); ycnosus yaoBneTeopeHns ucka ob ybbiTkax
(foreseeability u np.); npaeuno npoTus wrpada (penalty rule); orpaHnyeHe N0 3aKOHHLIM NPOLIEHTaM.

12.2. B yeM BbIpaXaloTcs OCHOBHbIE MPUEMbI JOTOBOPHOrO OrpaHnyeHus oTBeTcTBeHHOCTU B M&A-caenkax? CokpalleHune cpoka
NPeabABINEHNS NPETEH3NI; TEXHWKA YCTpaHeHUs TpuBmMarnbHbIx (Menkux) nckos (“threshold” n “basket’); BBeneHne BepxHero
nopora B3bickaHus (“cap”); oroBopku 06 nameHeHun npaktuky (“but for a change in the interpretation”) u 0 nonyyeHumn nctuom
MOKPBLITUS U3 ApYrX MCTOYHMKOB (“indemnified by insurance, etc.”) u ap. TUNWYHO ycTaHaBNMBaEMbIE U3BATUS U3 COTNACOBAHHbBIX
NPOAABLIOM 11 NOKynaTeniemM orpaHU4eHni; BblaeneHue kateropun “fundamental warranties”; ocobble npasuna no NpeTeHauam K
TUTYNY Ha akuuu (BOnK), OTAEMNbHbIE CPOKU MO HANOroBbLIM NPETEH3UAM 1 Ap. BapuaHTbl OrOBOPOK.

12.3. Mpumernm nm k M&A-0TBETCTBEHHOCTM AKT 0 HeOOPOCOBECTHBIX OrOBOPHLIX yeroBusx 1977 r.? Ycnosusi ero
NMPUMEHEHMS], OrpaHnYeHHas cdepa AENCTBMS B 0611aCTH CIMSIHWA U MOTTOLLEHNA.

12.4. Tlovemy HeobxoaMMo yaensaTb BHUMaHWE NpoLeaype YBeAOMNEHUs 0 npeTeH3anm (notice of claim)? AkTyanbHas npakTuka,

BKMOYas BbIBOAbI, CrieaytoLme u3 pelueHunin AnennsumonHoro Cyaa no genam Decision Inc Holdings Proprietary Ltd v. Garbett u
Drax Smart Generation Holdco Ltd v. Scottish Power Retail Holdings Ltd.
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