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NORTON ROSE

[oe npuMeHnmMo?

 [orosop Kynnu-npogaxu (Mnv noannuckm Ha akumn)
* AKUMOHEepHbIe corfnawleHund
* [Npouecc npogaxu nybnunyHbix kKomnaHmn (London

Takeover Code)



NORTON ROSE

[Toyemy aHrnmMnUckoe npaBso?

 (MouTtn) nonHaa ceobopa gorosopa

* YcTosBLIAACA npaBoBad cucrtema

* A3bIK (MeXxgyHapoaHOM KOMMepPL MK, COBETHUKOB)

* Peanuu — npumeHsieTcs B OOMbLUMHCTBE COENOK
M&A B CHI, gaxxe ecrnn HUKakomn cBaA3n

« ObpaTnTe BHMMAHME Ha OrpaHUYEHNA B

NMPUMEHEHNN MO 3aKOHY CTOPOH



NORTON ROSE

[Mpouecc M&A

* OcHoBHble ycrosus/ MemopaHaym 0 B3aMMOMNOHUMaHNK
» KoHpmaeHumarnbHOCTb/3KCKNH3NBHOCTb

* Bbibop nokynatens

 [leperoBsopbl N0 4OKYMeEHTaL K

* PackpbiTne nHgopmauymu

* [lognucaHue caenku

* YOOBNETBOPEHUE npeaBapuTenbHbIX YCNOBUA

« 3aBeplueHne Caernku

* [locne 3aBepLUeHuns



NORTON ROSE

OcHoOBHas OOKyMeHTauus

[lpegBapuTenbHaa OKyMeHTauns
e CornaweHue o NOKyMnKe akumn (Mnm nognucke)

* MncbmMo 0 packpbITUMN

AKLUMOHEepHOE cornatllueHune



NORTON ROSE

OCHOBHbIE NOJOXEeHUA 4OroBopa Kynsiu-
npogaxu

Kynna-npogaxa
[TpenBapuTeribHbIe YCIOBUS
* NpekpalyeHne gorosopa/oTkas OT yCnoBusd
[apaHTK 1 3asBreHnsd
Pa3peLieHne crnopos



NORTON ROSE

[apaHTUK N 3aaBneHngd

« [apaHTuKn/3asasneHus/packpbiTme nHdopmMauunum

* DYHKUMA U KaK OHW paboTatoT

* OObeM rapaHTn — GUTBa NPeUeeHToB

* KT0 gaert (npogatoLime akunoHepbl, MEHEOXXMEHT?)
* OTBETCTBEHHOCTL 3a HapyLUEeHNe

« OOLWwun npegen OTBETCTBEHHOCTMN — CyMMa COESKU
NN HeT?

* NHpemHuteT (Indemnity) unu peanbHbie yObITKY
(actual loss)

- 3a4yeM npodaseLl, JaeT rapaHTUM ecnu nokynaTenb
caenan due diligence



NORTON ROSE

[apaHTUnN N 3aaBneHnd

* [Mpumepbl rapaHTU, Bbi3blBaOLLMW HAanbonbLLee
KONMYeCTBO CNOPOB Npu neperosopax

— KOpuandeckas oueHKa TEKYLLNX UMK
npegnoriaraeMbiX NPOU3BOACTB

— TonkoBaHMe 3aKoHoOaTeNbLCTBA

— KnneHTsbl, BNacT U UHble TPETbU CTOPOHbI HE
NMET OCHOBaHWIM NogaBaTb NPETEH3UN U
BO30Yy)XaaTb paccnegoBaHus

— KnneHTbl He ynayT nocne 3aBepLUeHns caenku

— HanoroBasi oT4ETHOCTb NOSIHOCTbLHIO
COOTBETCTBYET 3aKOHOOAaTEJ1bCTBY

— KomnaHus BbinonHana Tpe6OBaHI/IF| BCEX 3aKOHOB



NORTON ROSE

[apaHTUnN N 3aaBneHnd

« 3awmTa npoaasua
— OrpaHnumBaloTCAa NMMCbMOM O PaCKPbITUN
— Onpepnenenuve “fairly disclosed”

— «HacTonbko, Hackosribko n3BecTHo [lpogasuy B
pesyrnerarte BHMMAaTENbHOro nccregoBaHus» (“So
far as the Seller is aware upon due inquiry”)

— ofnpeanerneHne «sHuUMamersribHoeo uccriedosaHUs»

— MaTepuanbHOCTb (CyLEeCTBEHHOCTL) BbIMNOSIHEHNSA
TpeboBaHUI

— CylecTBeHHOCTb NocneacTsmn ansa busHeca,
b1HaAHCOBOro NOJIOXKEHUSI N NEPCMNEKTUB
KOMMaHuu



NORTON ROSE

[apaHTUn N 3aaBneHnd

« 3awuTa npoaasua
— ®uHaHcoBbIe orpaHnyeHuns (no obLien cymme, No
KaXkOgoMy rapaHTy)
— CpOKU OTBETCTBEHHOCTHU
— Cymma de minimus/kop3unHa
« PaspelleHne CriopoB No rapaHTUsM 1 3asgBlieHUAM
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[TMCbMO O pacKpbITUK

* Ponb 1 Bpems
- OT npopasua rnokynaTento, HO AOSMKHO ObITb
corfacoBaHo
« [IBe yacTtu
— Obuwas
— CneunanbHas
* YT0 nokynatenb MOXET caenartb eClin packpbIiTUe
eMy He HpaBUTbCA?
— [1pnHATL pUcK Ha cebst
— OTKa3atbcs OT cOenkKu
— [loTpeboBaTtb crneuuanbHbIN MHOEMHUTET

— CHU3NTb LEeHY
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Our international practice

Frankfurt

2 Hong Kon
Montréal** Amsterdam Hamburg*** g Kong

Ottawa** Beijing

Québec** Brussels| || munich

Toronto**

Ho Chi Minh City*

Warsaw Shanghai

Canberra

Johannesburg**

*  Ho Chi Minh City and Jakarta are associate offices Athens

**  Ogilvy Renault and Deneys Reitz to join Norton Rose Group on 1 June 2011
*** Hamburg office opens on 1 May 2011
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