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Cpenka no npnobpeTeHnto akTuBea:

gorosop Kynnu-npogaxu / cosgaHuns CI1
unul u

cornaiwleHme o pacnpeneneHmm pmckos
MEXy NnokynaTtesiem n npoaasLoM B
OTHOLLIEeHUN nNpnobpeTaemoro akTnea?
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Ba3soBble NpaBoBble MEXaHU3MbI
pacnpeaenieHns puckoB

[Mpouenypa nposepkun akTmBa (due diligence)

CneumanbHble NONoXeHNsa B A4OroBOpPe KyNnn-npoaaxu:

3aBepeHus 1 rapaHTum (representations and warranties)

obs3aTenbCcTBa 0 BO3MeLLleHUn yobITKoB/noTepb (indemnities)

nonoxeHns 06 orpaHMYeHnM OTBETCTBEHHOCTM Npoaasua

crneumanbHble JOroBOpHble 06s13aTenbCTBa NpogasLa unu nokynatens (covenants)

obsasaTenbcTBa npodasua obecneunTb BeaeHne npmo6peTaeM017| KOMnaHnemn
XO3ANCTBEHHOW AEATENBHOCTH onpegeneHHbIM cornacoBaHHbIM o6pa30M B nepunoa mexay
noanmMcaHnem n 3aKpbitTuem caesikm

yaepXxaHue 4acTtu I'IOKyI'IHOﬁ LEeHbl A4 NOKPbITUA PUCKOB

“PackpbiTne nHgpopmauyum” npogasLOoM Npy NOLMNNCAHUM U 3aKPbITUN COENKU

(disclosures)
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Pa3BuTne pocCcMNCKOro npaBa B KOHTEKCTE CcOEeNOoK
M&A / caenok no cosaaHuto CI1

=
-
O
®)
L
L
11
L0
O
O
O

CtaHoBneHue
pOCCHMUCKOro

KopnopatTnuBHOro
3aKoHOAaTeJNibCTBa

v' OTcyTcTBMe
obuenpur3HaHHbIX
MHCTUTYTOB B cchepe
M&A | CIN B poccumnckom
3aKoHoaaTenbCcTBe

v' HekoTtopble
NPUHUMAIOT PUCKM,
CTPYKTYPUPYS CAENKM NO
npasy P®; co3paeTca
nepsasi cya. NpakTykKa
v TpeHa -
ucnonb3oBaHue
3apy6exHoro
3aKkoHoaaTenbCTBa

1995-98 ... 2009

M3meHeHUe npaBOCO3HaHUA B

OTHOLU€HNUN MHCTPYMEHTOB CAeJ10K

M&A [ CN

v BBegeHve HoTapuanbHOWM
c¢opmbi caenku gna 000 — 66nbLuas
YBEPEHHOCTb CTOPOH

v/ npakTuKa peanusauuv onyuoHoB
B oTHoweHun gonen B OO0

v/ paboTalT MexaHu3Mbl KBa3un-
3acKpoy no npasy P®

v' TpeHa: nocTeneHHoe
«BOCNPUATUEY NTYHLLNX MUPOBbIX
NpaKkTUK: NO3UTUBHaA cyaebHasn
NnpakTuKa B OTHOLIEHUUN FrapaHTUM 1
3aBepeHu# ([loct. PAC MO ot
11.09.2013 no geny Ne A40-54975/12-
22-529; MocTt. PAC YO ot 06.05.2010
no aeny Ne A60-48826/2009CP)

2009-2013

Pedopma

rpaxgaHckKoro
3aKoHOAaTeJNibCTBa

v/ 3aBepeHus 06
obcToATENbLCTBAX
v «HOEeMHUTUY
v' Cpenku nopg,
yCIOBUEM

v' HeratuBHble
obsazarenbcTBa
v' Be3oT3biBHas
AOBEPEHHOCTb
v" OnNuUMOHBLI

v MexaHuamsbl
orpaHuyeHus
OTBETCTBEHHOCTMU
v TeperoBopsbl 0
3aKIYeHun goroeopa
v' Ockpoy

2014-2015

—
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Bbibop npumeHMMoro npaea ...

llpaso P®

+ min. pacxodoB Ha caenky /
NPUHYANTENBLHOE UCMNOSNHEHNE;

+ MONMUTUKO-TAKTUYECKNE acneKTbl
(caHkumn, geodpuiopusayma,
CTOPOHbI COENKMU ...);

+ NCUXONOrM4YeCKNn paktTop —
KOMCOPT CTOPOH M HOPUCTOB, €CINU
npaBo MM XOPOLLO 3HAKOMO;

- 60nbLlIME PUCKK NPU HEQOCTATKE
NpakTUKN NMPUMEHEHUS,
npenckasyemocTu.

UTor: BCce yawe ncnosib3yertcsd no
cpeAHUM N MEeJIKUM cAeJiKaMm,
cAesqikKun € ydactuem roc. KOMMaHUNn
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UHocmpaHHOe npaso

+ 60nblUasa npenckasyemocTb,
0TPaboTaHHOCTb KOHCTPYKLMN;

- 60nbLWKME pacxoabl Ha COAENKY U
NPUHYOMUTENbHOE UCMNOSTHEHNE.

UTor:
npoaosKaeT UCNOSb30BaTbLCA

B Hanbornee KpynHbIX caerikax,
caerikax ¢ ydyactmeM MHOCTPaHHbIX
nokynaTteneu,
KBanudcgpuumpoBaHHbIX MHBECTOPOB

(To ecTb Ha HacTosLeM 3Tane
coxpaHsieT 60osbLUyI0
npuBneKaTenbHOCTb ANA private
equity funds)



HoBble BO3MOXXHOCTU B CTPYKTYPMPOBaHUM
KOPMOPaTMBHOIO YNpaBIiEHNUS aKTMBOM

= LleHTp NpuUHATMA pelleHnn — Ha YPOBHE POCCUNUCKON UM MHOCTPAHHOW KOMMNaHUn?

= [lpn BbIGOPE POCCUNCKON KOMMAHUU — KAKOW YPOBEHb NPUHATUS pelleHnin Hanbonee
onTMMarneH: cobpaHme akuMoHepoB/y4aCTHUKOB UM COBET ANPEKTOPOB

= MOXeT NN KOHTPOSb Ha YPOBHE UCMOSTHUTENbHbIX OPraHoB AaTb JOMOSTHUTENbHbLIN
KoMdpopT nHBecTopy? Bonpoc adpekTMBHOCTM TPaANULMNOHHBIX MHCTPYMEHTOB KOHTPOSA
3a ['eHepanbHbIM OUPEKTOPOM

= HoBble BO3MOXXHOCTM NO CTPYKTYPUPOBAHUIO UCMIOSTHUTENBbHbIX OpraHoB obulecTBa
(«Heckonbko ['eHeparbHbIX AMPEKTOPOBY ). [JONONHUTENBHLIA MHCTPYMEHT KOHTPONS Ans
NHBECTOopa
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[TpnHUKMN «gBYX Kno4ven» B [K

» Hosble nonoxeHus K, sctynunu B cuny ¢ 1 ceHtadpsa 2014 roga

» YdpegutenbHbIM JOKYMEHTOM MOSIHOMOYUSA BbICTYNAaTb OT UMEHH
IOPMOMNYECKOro Nnua MoryT BbITb NpegocTaBneHbl OQHOMY UK
HEeCKONMbKUM nnuam, JENCTBYIOLLMM COBMECTHO Ui He3aBUCUMO
apyr ot gpyra, ceegeHnda o atom BHocAaTcsa B EMPHOJ1 (cT. 53 TK)

» ['KnpegycmaTtpuBaeT B koprniopaunm BO3MOXHOCTL (i)
npenoctaBneHnsa nonHomounm EVNO HecKkornbknum nuuam,
OEeNCTBYOWMM coBMecTHO unu (ii) obpasoBaHne Heckonbknx ENO,
OEeNCTBYIOLLNX He3aBUCUMO pyr oT gpyra (cT. 65.3 K)

© 2015 Bewikep n MakeHan — Cu-Ain-3c, Jinumnteq



Peanusauna npmHumna «4Byx Kroyen»

» [lonHomMo4nsa gnpektopa MOXHO OrpaHNYnTb: HET BTOPOW NOA4NMUCH
— HET 1 caenku. JInbo — kaxxabin ANPEKTOP NONMHOMOYEH OTAESTbHO
NencTBoBaTb OT MMEHU obLecTBa

@mpew@ Mnu

==

Cpenka Cpenka 1 Cpenka 2

» [lnaHupyemble nameHeHus B 3akoHbl 06 AO n OO0 —
BO3MOXXHOCTb pasfnyHbIX KOMOMHaUU (HanpuMep — no psay
BOMPOCOB OENCTBYIOT COBMECTHO, a Nno psaay — He3aBMCUMO)?
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Cnacnbo 3a BHMMaHue!
Bawin sonpock!?

BARKER & MCKENZIE

AOmutpuin MapyaH

MapTHep
Baker & McKenzie

Tel.: + 7 495 787 27 00
dmitry.marchan@bakermckenzie.com

“Bevikep n MakeHsu - Cu-Ain-Oc, Nlumuten” Bxoaut B coctaB Baker & McKenzie International, opraHusaumu, cosgaHHou B opme LBenLapckoro oobeamHeHus (Swiss Verein),
COCTOSALLET0 U3 IOpUONYECKMX (DUPM - YHACTHUKOB 06beanHeHUs: B pasHbIx cTpaHax Mupa. B cooTBeTcTBUM C OOLLENPUHATON TEPMUHOMOMNEN, UCMNONb3YEMOI KOMMNAHWUSIMU B

cchepe npodeccroHanbHbIX yCryr, TEpMUH “napTHEP” 03HayaeT N1LOo, UMetoLLee cTaTyc napTHeEpPa B TakoW opuaNYeckon hupmMe nnm saHMmaroLee aHanormyHy AOKHOCTb.
TepMuH “ocbuc” nnm “npeacTaBUTENLCTBO” O3HAYAET, COOTBETCTBEHHO, 0OUC TaKoW OPUANYECKON UPMbI.
© 2015 Bevikep n MakeHan — Cu-Air-3c, Numnten



	Сделки в новых условиях: �как достичь компромисса между продавцом и покупателем
	Сделка по приобретению актива: �
	Базовые правовые механизмы распределения рисков
	Развитие российского права в контексте сделок M&A / сделок по созданию СП
	Выбор применимого права ...
	Новые возможности в структурировании корпоративного управления активом
	Принцип «двух ключей» в ГК
	Реализация принципа «двух ключей»
	Slide Number 9

