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AHITTUUCKOE vs. POCCUMCKOE:
Bbl6Op NPMMEHUMOro npasa
K caenkam M&A



TemMbl QUCKyccum

v MlcToprYecKkui cpes: ABUMKEHMEe OT aHIIMIACKOro K POCCUIACKOMY Npasy B CAE/KaX
M&A

v' Pedopma rparkaaHCKOro sakoHoaatenbcrsa PO n sBHeapeHmne nHctutytos M&A,
MCNO/Ib3YEMBbIX B aHITTMUCKOM NpaBe: YCrnexm, Heyaauu

v' Haubonee nonynapHble NPaBoBble MeXaHU3Mbl U KOHCTPYKL MU aHI/IMIACKOTO
npasa B caenkax M&A no npasy P®: npakTnKa npumeHeHua, ocobeHHOCTH

v Posib poccUIACKOM cyaebHOoM NpaKkTUKK: NpaBonpumMeHeHne 1 NpaBoTBoOpPUYECcTBO
Cy4oB

v AKTya/ibHble 3anpocbl busHeca, 06beKTUBHbIE PpaKTopbl U NpodeccnoHaibHble
npeanoYTEHUA IPUANYECKNX KOHCYNbTAHTOB B PeLLUEHMM BONpPOCa O Bblbope
npasa B caenkax M&A



UcTopuuecknmn cpes: ABMKEHUE OT aHITMUCKOTO K
POCCUUCKOMY NpaBy B caenkax M&A



Poccuitcknin poiHok M&A (2010 — 2016 rr.)
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I CymMma caenok (6es yyeta meracaenok), mapa gonn. CLUA
B Meracaenku (6onee 10 mnpa aonn. CLUA)

Konnyecso caenok



Poccuitcknin poiHok M&A no tTunam caenok
(2010 - 2016 rr.), mnpa aonn. CLUA

2010 2011 2012 2013 2014 2015 2016

B BHyTpeHHMe caenKku
B MoKynKa poccUiicKMMn KOMNAaHUAMU MHOCTPAHHbIX AaKTUBOB

H [loKynKa UHOCTPaHHbIMU KOMMAaHUAMU pOCCMﬁCKMX dKTHUBOB

Poccuitcknin pbiHok M&A no tTunam caenok
(2010 — 2016 rr.), KonnuecTso caenokK
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B BHyTpeHHUe caenKku
B MoKynKa poCcCUiiCKUMMN KOMNAaHUAMM MHOCTPAHHbIX aKTUBOB

H MNoKynKa MHOCTPaHHbIMU KOMMNAHUAMU pOCCMﬁCKMX dKTUBOB



RUSSIAN LAW

ENGLISH LAW

AocrynHocr, opuanyeckux
UHCTPpymeHTOB

3ddekTusHojj npaBsoBoif
3aWwunTh)

Mupogasg NPaKTukKa
ncnonbsosanug ANA caenok

M&A




Pedpopma rpa*kaaHcKoro 3akoHoaatenbcrsa PO u
BHeagpeHue uHctutytos MI&A, ncnonbsyembix B

aHI/IMUCKOM Mnpase: ycnexu, Heyaaun

YKas MNepBble KoHuenuua
MpaxaaHCKUM lNpe3snapeHTa M3MeHeHUA B pa3BUTUA

Koaekc PO 3aKkoH 06 AO PP ot oTpacnesble rpakAaHCKOro

s 18.07.2008 3aKOHbI 3aKoHoAaTenb
Ne1108 ci8a

Bnoku
U3MEHEeHUMN:
2014 -2017r.



Knioyesble uenun pedopmbli

Poct
KOHKYPEHTOCNOoCObHOCTH
KOpnopaTuBHOro
3aKoHopaaTtenbctea PP

3almMTa KOPNOPaATUBHDbIX
npaB Y4aCTHUKOB
XO3AMCTBEHHbIX 06LecTs

CHUXKeHue nspepixek
YYaCTHUKOB
KOPNOpPaTUBHbIX
OTHOLLUEHUMU Ha
peanns3aumio n 3amuTy
KOpPNopaTUBHbLIX NpaB

JlInbepanusauun
NPaBOBOro peXxuma
KOPNOPaTUBHDbIX
OTHOLUEHWUI B 3aKPbITbIX
Kopnopauuax




ycnexu n Heyaauum pedopmbl.
O6wunu B3rnag. ObmeH mMHEeHUAMM.

MybanyHble n HenybanyHblie obwectBa. KoHuenuma go-public n go-private B akuMoOHepPHbIX 06 ecTBax.
PeecTpbl U perucTpaumoHHble aencteunaA. MPUHUMN BHECEHUA.

KopnopaTtusHoe ynpasneHune. KopnopaTuBHble A0roBopbl. CUCTEMA «ABYX K/HOUEN Y.

vV VYV VY VY

KoprnopaTuBHbIN KOHTPO/Ib. PacluMpeHne mexaHM3mMoB HENPOMNOPLIMOHA/IbHOIO pacnpeaeneHus
KOPNOpPaTUBHOIO KOHTPOJIA.

Y

KoprnopaTtuBHble aeicTeus 1 npoueaypbl. Popmanmsaums peleHnin opraHoB ynpasieHUs, ponb
PEerucTpaTopoB U HOTaPWUYCOB.

» Cragua MoU / Lol / Term Sheet. MpuHuun 406pOCOBECTHOCTU U HOPMbI O BEAEHUU NEPErOBOPOB.

»  060poT aKunii 1 goneit. ONUMOHDI, 3aBepeHnsa 06 0b6CcToATeNbCTBAX, NOTECTAaTUBHbIE
YCN0BUA, HEAENCTBUTE/IbHOCTb CAENOK.

»  ApbuTtpabenbHOCTb KOPNOPATMBHbLIX CMOPOB.



NopedopmeHHbIN MHCTPpYMeHTapun M&A

ENGLISH LAW RUSSIAN LAW

+** Right of First Refusal s MpenmyuiectBeHHoe NPaBo MNOKYMNKU
+» Register of Shareholders +* PeecTp aKUMOHepOB

+* Reps and Warranties o ?

¢ Disclosure Letter o ?

** Indemnities o ?

¢ Purchase Price Adjustments o ?

s Escrow o ?

+» Put / Call Options o ?
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JopedopmeHHbIU UHCTPpYMeHTapuu SHA

ENGLISH LAW RUSSIAN LAW

¢ Right of First Refusal s MpenmyuiecTteeHHoe Npaso
+ Tag Along Right o ?
+» Drag Along Right o ?
¢ Deadlock Resolution o ?
¢ Voting / Nomination o
* Lock Up o ?
¢ Put / Call Options o ?
¢ Arbitration o ?
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Pe3ynbrat pedopmbl (ME&A)

ENGLISH LAW RUSSIAN LAW

+** Right of First Refusal s MpenmyuiecTtBeHHoe NPaBo NOKYMNKK

+* Register of Shareholders +** PeecTp: YacTHbI 1 NybanuHbIl (EFTPHON)
7/ H 7/

¢ Reps and Warranties ¢ 3aBepeHus 06 obcToaTENbCTBAX

¢ Disclosure Letter ** 3aBepeHuns (NMCbMO O PacKpbITUK)

** Indemnities +* Bo3smelleHne noTepb

X/
0’0

+** Purchase Price Adjustments MNoTecTaTuBHbIE YCOBUA
*%* Escrow *%* JCKpoy

+* ONUMOH Ha 3aKNtoYeHne AOroBoOPa U OMLMUOHHbIN

¢ Put / Call Options
Zl0roBop
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Pe3ynbrat pedpopmbi (SHA)

ENGLISH LAW RUSSIAN LAW

+* Right of First Refusal +* MpenmyLLecTBeHHOEe NPaBo MOKYMKK
+» Tag Along Right ¢ MpaBo NpucoegMHEHUA K COBMECTHOM npoaaxe
+» Drag Along Right +** MpaBo NPUHYXKAEHUS K COBMECTHOM Npoaaxe
¢ Deadlock Resolution ¢ PaspelleHne TYNMKoBOM cUTyaL UK
** Voting / Nomination +»» TonocoBaHue onpeaesieHHbIM 0bpasom
*» Lock Up ¢ 3anpeT Ha nNpoAaxy / Bbixos
: ¢ ONUMOH Ha 3aK/YeHUe AOroBopa M OMNLUMOHHbIN
+* Put / Call Options . A P =
[10roBop
¢ Arbitration s ApbuTpark KopnopaTUBHbIX CNOPOB
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Cnacmn6o 3a BHUMaHue!
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