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Cranpaprusauus caenok M&A B CLLIA v EBpone:
IMnMpUYecKue nccnefoBaHus
W KOHLeNnTyaNbHbIi aHanu3

AHHOTaumA. CTeneHb CTaHAAPTM3AUMM NPAKTUKKU 3aKkatoveHna caenok M&A B Espone u CLUA, BO mHOrom BocC-
NPWHATON 1 B Poccmm, NO3BOAAET NOCTaBUTb BONpoc 0 dopmuposaHum lex mercatoria 8 obnactm Kopnopatus-
HbIX caenok. OnbIT GOPMUPOBAHMNA U U3YYEHUA CTAHAAPTOB 3aK/AOUYEHMA CAENOK, PACCMOTPEHHbIN B CTATbE,
OTpayKaeT TEXHONIOMMYECKME BO3MOXKHOCTU 06paboTkm MHopmaLmu 3a nocnenHue 20 neT. ITOT ONbIT ABAAETCA
OCHOBOW A/1A c/ieAyloLLero sTana pa3BUTMA NPABOBOrO PeryiMpoBaHuUA, CBA3AHHOIO C NPUMEHEHWEM TEXHO-
IOt MalWMHHOro obyyeHua u TpaHchopmaument pernameHTauum obwecTBeHHbIX oTHoWweHM. C npakTuye-
CKOM TOYKM 3PEHMA MPU 3aKTHOYEHWUN CNIOXKHBIX CAE/0K, NOKA He YHUPUUMPOBAHHOM NNaTPOPMEHHbIMU TEXHO-
NIOTUAMMW, HECOMHEHHA aKTya/IbHOCTb BOMPOCA: YTO 6bIN0 Hbl 06bIYHBIM (CPEAHMM, KOMNPOMMUCCHBLIM, Hanbonee
pa3yMHbIM) peleHneM AN KOHKPETHOW cuTyaumm? B cTaTbe NPOBOAMUTCA INYBOKMI M NOAPOOHBIN aHanw3 aaH-
HbIX SMMUPUYECKUX UCCNEeA0BAHUI, B YacTHOCTM oTyeTa 2019 r. 06 OCHOBHbIX YCI0BUAX EBPONENCKUX CAENOK
B OTHOLIEHMM YACTHbIX KOMNaHUM, ony6IMKOBAaHHOTO AMEPUKAHCKOWN accoumalmelt lopuctos. ABTop genaet
BbIBOZ,, YTO, HECMOTPA Ha HEKOTOPYH OrPAaHNYEHHOCTb BbIBOPKM C TOUYKM 3PEHUA CTATUCTUKKU, MEPUOLUYECKUNA
XapaKTep, eanMHaa MeToAMKa U MeXAYHapOAHbIA OXBaT AAaHHbIX OTYETa NO3BONAIOT OTCNEKMBATL ANHAMMUKY
MCNONb30BaHMA TOFO MW MHOTO YCNOBUA BO BPEMEHU U MPOCTPAHCTBE, A TaKXKe YPOBEHb CTAaHA4APTM3ALMU U
YHUOUKALUM NOAXOA0B K peryinposaHuto ycnosnin M&A. ABTop BblAeNAeT Te yCA0BUA, NPAKTUKY NPUMEHEHUSA
KOTOPbIX MOXKHO CYMUTATb YCTOABLUENCSA, B YAaCTHOCTM YCIOBUA O MPUMEHUMOM NpPaBe, MeEXaHU3ME KOPPEKTUPOB-
KM LieHbl, CTPaXxOBaHUW OTBETCTBEHHOCTM PUCKOB B CBA3M C 3aBepeHnAMM 06 06CTOATENbCTBAX, MOAXOAbI K Onpe-
AeneHunto yObITKOB M OFPaHUYEHNIO OTBETCTBEHHOCTM NPOAABLA. B cTaTbe TaKKe aHaNM3MPYIOTCA TEHAEHL MM
3aKpenneHusa No3nLmMii No AUCKYCCUOHHbIM BOMPOCAM, B TOM YMC/e B OTHOLIEHWUN CYLLECTBEHHOIO M3MEHEHMUA
obcToaTenbcTs (MAE) 1 BKtoueHMs B ero chepy obCToATeNbCTB, CBA3AHHbIX € NaHaemuer COVID-19, npumeHe-
HUA KpUTEpUA 3HaHUA, NOPALKA ypPeryampoBaHua Cropos 1 ap.
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Abstract. The degree of standardization of the practice of M&A transactions in Europe and the United States,
which is largely accepted in Russia, allows us to raise the question of the formation of lex mercatoria in the field
of corporate transactions. The experience of forming and studying the standards for concluding transactions
considered in the paper reflects the technological capabilities of information processing over the past 20 years.
This experience is the basis for the next stage of the development of legal regulation related to the use of machine
learning technologies and the transformation of the regulation of public relations. From a practical point of view,
when concluding complex transactions that are yet to be unified by platform technologies, the relevance of
the issue is undoubtedly relevant: what would be the usual (average, compromise, most reasonable) solution
for a particular situation? The paper provides an in-depth and detailed analysis of empirical research data, in
particular, the 2019 report “On the main terms of European transactions with respect to private companies”
published by the American Bar Association. The author concludes that, despite some statistical limitations of
the sampled information, the periodic nature, uniform methodology and international coverage of the report
data allow us to track the dynamics of the use of a particular condition in time and space, as well as the level of
standardization and unification of approaches to regulating M&A conditions. The author identifies the conditions
that are well-established in practice, in particular, the conditions on the applicable law, the mechanism of price
adjustment, risk liability insurance in connection with assurances about the circumstances, approaches to
determining losses and limiting the seller’s liability. The paper also analyzes the trends of consolidating positions
on controversial issues, including those related to a significant change in circumstances (MAE) and the inclusion
in its scope of circumstances related to the COVID-19 pandemic, the application of the knowledge criterion, the
dispute settlement procedure, etc.

Keywords: private international law; non-state regulation; international customs; M&A transactions; transactions
of purchase and sale of shares or shares in business entities; lex mercatoria.
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BBepeHue

Mpun 0bCcyRAEHMM YCNOBUIT fOrOBOPA KYNIU-NPO-
OAXXW AoNeN UKW aKUUIA perynapHO BO3HUKaeT
BOMPOC: Kakana GpopmynmMpoBKa byaeT cTaHgapT-
HOWM (cpeaHei, KOMNPOMMUCCHON, Hanboee pasym-
HOM) A4/19 TOr0 UM MHOTO NMYHKTa? OnNpeaenuTb, YTo
ABNAETCA COOTBETCTBYIOLMM PbIHKY!, 10BONLHO
HenpocCTo AN BHYTPEHHUX CAENOK U MHOTAA HEBO3-
MOKHO ANA CAENOK TPAHCIPAHWUYHbIX. AHANUTUKA

1

ayAMTOPOB, NHBECTULMOHHbIX BaHKMPOB M IOPUCTOB
B 6ONbLINHCTBE CNYYaeB OTPAXKAET OMbIT TONIbKO
KOHKPETHOM KoMaHbl%. BMmecTe ¢ Tem nog, arnaol
AmepUrKaHCKon accoumaumnm topuctos (American
Bar Association, ABA) c 2006 r. 1 aanee NnpMmepHo
Kakable ABa roga NnybanKyloTCca cTaTucTU4eckme
AaHHble B OTHOLEHWN OCHOBHbIX YC/10BUIA CAENOK
M&A, 3akntovaembix B CLLIA 1 EBpone, oTaenbHO
ANA Ny6NNYHBIX M YaCTHbIX KOMNaHWI. B cTaTbe
paccmaTpuBaeTca NocaeaHNN U3 onybaNMKOBAHHbIX

«What’s market?» — roBopsT aH0A3bIYHbIE Konern. Cm., Hanpumep: Clifford J. F., Jonkhart F.,, Pearlman J.

What’s the Market for That Cross-Border Deal — The European, US and Canadian Private Target M&A Deal
Points Studies // Business Law International. 2011. No 12. P. 139 ; MarketStandard — Financial Terms &
PPAs // URL: https://marketstandard.srsacquiom.com/home#Financial%20Terms%20%26%20PPAs (gaTa 06-

paweHua: 06.01.2021).

Cm., Hanpumep: Hamilton Locke M&A Deal Data Report // URL: https://www.hamiltonlocke.com.au/ma-deal-

data-report-july-2020 (pata o6pauieHma: 07.01.2021) ; 2020 M&A Report // URL: https://www.wilmerhale.
com/en/insights/publications/2020-manda-report (gata o6paweHua: 06.01.2021).
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maTtepuanoB — otyeT 2019 r. 06 OCHOBHbIX yCNO-
BMAX €BPONENCKUX CAENOK B OTHOLIEHWM YACTHbIX
komnaHwuii® (ganee — EDPS 2019). HecmoTps Ha
HEKOTOPYHO OFPaHNYEHHOCTb aHaNM3MPYEMOM Bbl-
H6OPKM C TOUKM 3PEHMA CTATUCTUKK, NEPUOANYECKUIA
XapaKkTep, eaMHas MeToAMKa U MeXAYyHapoaHbIM
0XBaT AAHHOIO UCCAeA0BaHMA UMeT 60bLUYIO
NPaKTUYECKYIO0 N TeOpeTUYECKYIO LeHHOCTb. [aH-
Hble, NpeacTasneHHble B EDPS 2019, no3sonatoT
OTC/IeXKMBATb AMHAMMUKY UCNONb30BaHMUA TOTO UK
WMHOrO YCN0BMA BO BpEMEHU U NPOCTPAHCTBE, a Tak-
Ke YpOBeHb CTaHZ4ApTU3aLUnn U yHUbUKaLmm noa-
XOZ10B K PeryanmpoBaHuio ycnoBuin caenok M&A.

1. Cpepa uccnepgoanua EDPS 2019

EDPS 2019 oxBaTbiBaeT Hanbosiee pacnpocTpaHeH-
Hble YC/10BMSA SOrOBOPOB MO MOKYMKe aKkumi (Share
Purchase Agreement, SPA) eBponencknx 4acTHbIX
KoMnaHuin. AHannsnpyemble foroBopbl 6bian 3a-
KAtodeHbl uan ncnosnHeHsl 8 2017 n 2018 rr. n oTse-
YaloT cneayoLWmMm Kputepuam: (i) pasmep caenku
coctaBun He meHee 15 mnH eBpo; (ii) caenka cTpyk-
TYPUPOBAHA KaK YMCTan caesika ¢ akuuamm (T.e.
COENKM C aKTMBaMM U CMELLAHHbIe CAE/KN He OXBa-
TbiBalOTCA UccnegoBaHuem); (iii) npuobpetaemsble
KOMMNaHWU UM CYL,ECTBEHHAA YacTb UX aKTUBoB/
onepauuin HaxoaaTtca B EBpone. UccnepoBaHue
He 0XBaTblBaeT NpPUobpeTeHne akLMin NyBANYHbBIX
KomnaHmin®,

OcobeHHbIN MHTEpeC ANA CNeunanmncTos
B 06/1aCTU MeXKAyHapOoAHOro YacTHOro npasa
npeacTaBnAloT cieaylowme acnekTol: 1) 6onee
40 topucToB 13 16 cTpaH BHECN CBOM BKNaZ, B 3TO
nccnenoBaHue; 2) pesynbtaTbl NpescTaBaeHbl B
CpaBHEHWMN C pe3yabTaTaMM aHANOMUYHbIX Uccae-
OOBaHWUIA €BPONENCKUX U aMepUKaHCKUX CAENOK
B 2013, 2015, 2017 »n 2019 rr. na aHanun3a B3A-
Tbl YCN0BWA CAENOK MO NPUOBPETEHUIO A0NEN B
KOMMaHMAX U3 pPa3HbIX OTpacnen, cpeam KoTopbIx
B OCHOBHOM: MPOMbILIJEHHbIE TOBApPbl U yCAyrn
(25 %), TpaHcnopT (12 %), cTPOUTENLCTBO M MaTe-

puanbl (12 %), duHaHcosble ycnyru (11 %), Tene-
KOMMYHUKaumm u CMW (10 %). C TOUKK 3peHunn
CTOMMOCTM Nogasnatolee 60NbLWNHCTBO CAENOK
NPUXOANTCA Ha cpeaHUi pbiHOK (0T 15 MAH o
80 MJIH eBpO), B TO Bpemsa Kak NnLLb HeE6ONbLLIOWM
npoueHT (MeHee 10 %) npeBbllLIaeT CTOMMOCTb B
320 mnH eBpo.

Ba)KHOM NpeanocblIKOM MacuTabHOCTV NPOBO-
ANMbIX UCCNefoBaHUI ABNAeTcA 06LWHOCTb NOAXO-
[0B K 3aK/IIOYEHUIO 4OrOBOPOB KYNAM-NPOAaXKM B
Espone u CLLUA. MNo mHeHMIo ogHOro us paspabort-
ynkos EDPS 2019, «odpopmneHune SPA cerogHa ae-
MOHCTPUPYET CTAaHAAPTHbINM NOAXOA AR CTPaH KakK
obLel, Tak U KOHTUHEHTa/IbHOW CUCTEMbI NpaBa.
[aHHbIN nogxon 3ameHnn cobon paHee COXKMB-
LIYHOCA NPAKTMKY (Hanpumep, onpegeneHue B Ao-
rosope 0653aTeNbCTB NPOAABLA KaK “ycTaHOBAEH-
HbIX 3aKOHOM” ¢ HEBONbLWIMMWN AONONHEHUAMM;
AN paHee ucnosbayemblit B0 PpaHunmn noaxoa,
NPOAMKTOBAHHbIA HAIOTOBbIMMW COOOPAKEHMAMMU:
dMKcMpoBaHMe B3aMMHbIX 06A3aTeNbCTB KYNUTb U
npoaaTb M OTAENbHOFO AOrOBOPA € YCNOBUAMMU O
KomMneHcaumm notepb). CeroaHalwHAA mogenb SPA
3aMMcTBOBaHa B H0/blUel CTENEHN U3 MPAKTUKMU
aMEepPUKaHCKUX IOPUCTOB, HO Byayun UMNAeMeHTH-
pOBaHa B €BPOMENCKMUA KOHTEKCT y¥Ke He BoCnpu-
HMMaeTcA KaK “aHrnocakcoHckas” mogenb. CKo-
pee, OHa BOCNpPUHMMAeETCA Kak modus operandi,
pa3paboTaHHbI NPaKTMKaMN OCHOBHbIX eBponei-
CKMX SKOHOMMYECKMX LIEHTPOB»®.

Be3ycnoBHO, 06LWHOCTb NOAXOA0B He ymanaeT
WHAWBUAYANIBHOCTU, CIOXKHOCTU U KOMMAEKC-
HOCTW paccmaTpuBaembix cornaleHnit®. Mpo-
deccop Koatc 13 Kembpuaka npoaHainsmposan
564 poroeopa, KoTopble 6blv 3aKkAto4eHbl B 1994—
2014 rr., npeanonarany ToNIbKO AeHEeXKHOe BO3Me-
LLeHMe 3a NpuobpeTeHHble aKL MM aMepUKaHCKNX
Ny6ANYHBIX KOMMAHWIA U pa3Mep CAENKMU MO KOTO-
pbim cocTasnAan He meHee 100 maH gonn. beino
YCTAHOBJIEHO, YTO 33 pacCMaTPMBaEMbI Nepuos,
[OroBOpbI CTaNn ANMHHEe B ABa pasa (B cpeaHem
oT 16 999 a0 44 730 cnos). Kpome Toro, Bo3pocna
CNOYKHOCTb UCMOJIb3yeMblIX A3bIKOBbIX KOHCTPYK-

3 2019 European Private Target M&A Deal Points Study // URL: https://www.americanbar.org/groups/business_
law/committees/ma/deal_points (aata obpaweHus: 06.01.2021).

4 [lna 3TOro ecTb Apyrue uccnenosaHua, onybankoBaHHble paHee, Hanpumep: 2016 Strategic Buyer/Public
Target M&A Deal Points Study // URL: https://www.americanbar.org/groups/business_law/committees/ma/

deal_points/ (gaTta obpaweHna: 06.01.2021).

2016. Vol. 17. No 3. P. 219.

Feldman R. Recent Trends in European SPAs and Comparisons with US Practice // Business Law International.

6 Feldman R. Black Holes and Boilerplate in M&A Practice // Business Law International. 2018. Vol. 19. No 2.

P. 140.
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UM (M3mepanachb AAnMHa NPeasioKEHNN U KONK-
yecTBO BYKB B c10Bax’.

JeicTBUTENbHO, KOCBEHHbIM MOATBEPXKAE-
HMEM KaK 0OLLHOCTM NOAXOA0B, TaK U CIOXKHOCTU
paccMmaTpuMBaeMbIX CAENO0K ABAAETCA TOT aKT,
yTO «Hanbosiee PacnpPoCTPaHEHHbIX» YCA0BUNA,
paccmoTpeHHbIX B pamKax EDPS 2019, nosonbHO
MHoro. B otueTte okono 90 cTpaHuL,, NOCBALLEHHbIX
ycnosuam o nopsaake ¢mHaHcmposaHus (financial
provisions), orosopkam (pervasive qualifiers), Hau-
6onee pacnpocTpaHeHHbIM 3aBepeHnsm 06 06-
cToATenbcTBax (representations and warranties),
npeaBapuTeNbHbIM YC/I0BUAM 3aBepLUeHUs caen-
Ku (conditions for closing), ychosuam o Komnew-
CcalMmn MMYLLECTBEHHbIX NoTepb (indemnity) u
paspelweHun cnopos (dispute resolution). Huxke
PaccMOTPMM HEKOTOpPbIE U3 AAHHbIX YCI0BUI 60-
Nee noapobHo.

2. HEKOTOPbIe Haubonee cornacoBaHHble yaioBua

2.1. NpumeHnmoe npaso

B 80 % porosopos, NPOaHaAN3NPOBAHHbIX B
EDPS 2019, npasom, NpMMEHUMbIM K 40Or0OBOpY,
AB/IANOCH NPABO OCHOBHOIO MeCTa BeAeHUA aesn-
TeNbHOCTN NpuobpeTaemon kKomnaHuu. K npasy
CTpaHbl NpoAaBLa W NokynaTena obpalarotcs 63
n 45 % poroBopoB COOTBETCTBEHHO. B utore nony-
yaeTcs cymma 6osblie 100 %, Tak Kak BO3MOXKHa
CUTyaumA, Korga K oroBopy NpumMeHMmo npaso
HECKONbKMX cTpaH. MNpu aTom nos3uumu npasa
pa3HbIX CTPaH MOTYT Pa3aNYaThCA B OTHOLEHUU
HEKOTOPbIX MONOXKEHUIN, HAaNPUMeEP NPUMEHN-
TeNbHO K ycnoBusam o sandbagging — 06 orpaHu-
YeHWW OTBETCTBEHHOCTM NPOAaBLaA B Cay4ae, eciu
noKynartesb 3aBe,0MO 3Ha 1 0 TOM, YTO 3aBepeHuns
HapyLUEHbI.

2.2. duHaHcoBble NONOXKEHUA

UccneposaHue 2019 r. oTcneamno poct mexa-
Hm3ma locked box®. CyTb AaHHOro mexaHM3ma co-
CTOWUT B TOM, YTO MOKyNaTesb U npogasel, GUKcH-
PYIOT MOKYMHYIO LEHY Ha onpeaeneHHyto aaty (Kak
npasuno, Aaty nocnegHen GUHAHCOBOM OTYET-
HocTu). Mpu aTom onpeaenaeTca nepedyeHb Aen-
CTBU, COBEpLUEHME KOTOPbIX A0 3aKPbITUSA CAENKM
YMEHbLUAET NOKYMHYIO LEHY, a TaKKe nepeyeHb

OENCTBUI, OCYLLECTB/ISEMbIX C COr1acmUA NOKY-
naTtens u 6e3 Hero («3aKpbITbl NepumeTp»). Mo
CpaBHeHMUIo ¢ uccneposaHnem EC, nposeaeHHbIM
B 2015 r., KONNYECTBO CAENOK C NCNOSIb30BAHNEM
YC/I0BUA O 3aKPbITOM NepMMeETpe 3HaUYUTENIbHO
BO3pocsio — ¢ 17 go 64 %, B TO BpeMS KaK c/yvyaun
duKcaummn (KOpPEKTUPOBKM) NOKYMHOW LeHbl Ha
0oCcHoBe PMHAHCOBOM OTYETHOCTM MO COCTOAHMIO Ha
[aTy 3aBeplueHnn caenku (closing accounts) pesko
cokpatunmcb — ¢ 57 go 37 %. B uenom mexaHusm
locked box siBnseTcs npegnoYTUTEIbHBIM BO BCEX
€BPOMnNencKMxX lpucamkumax (NpmM sTom oH ocTa-
eTca HeobbluHbIM An1a npakTukm CLUA) no cpas-
HeHuto ¢ closing accounts, TaK Kak OH yCTpaHAaeT
LLeHOBYO HeonpeaeneHHOCTb U 3aCTaB/IAET CTO-
POHbI COCPEAOTOUMMTLCA Ha ONpeaeneHHbIX NOKa-
3atensax nepeg nognucaHnem. MexaHusm locked
box MOXeT TaK»Ke No3BO/IUTb MOKyNnaTeasam nocse
3aBepLUEHUSA CAE/IKM COCPefOTOUNTLCA HA UHTe-
rpaymm, a He Ha KOPPEKTUPOBKE LEH.

2.3. CtpaxoBaHMe pUCKOB B CBA3U

C 3aBepeHuAMM 06 obcToATeNnbCTBAX

B HekoTOpom poae oTKpbiTnem EDPS 2019 ctan
CTPEMUTE/NbHBIN POCT NONYAAPHOCTU CTPAXOBAHMSA
PUCKOB B CBAI3U C 3aBepeHnamn ob obcrtonaTenb-
cTBax, ocobeHHO B cpegHEeM Anana3oHe paccMa-
TpuBaeMblx caenokK. Tak, ucnonbloBaHue cTpa-
XOBaHMA YBEAMYMIOCH B 2 pa3a MO CPABHEHMUIO
C npeablaywmm nccnegosaHmem u 8 10 pas 3a
nocneaHue 5 net. CtpaxoBaHWe PUCKOB B CBA3MU C
3aBepeHnaAMM 06 06CTOATENbCTBAX NPEAYCMaTPU-
BAET, YTO CTPaxoBas KOMMNAHUA ONAATUT yLLepo,
CBA3AHHbIN C HapyLeHMem NpoLaBLLOM 3aBepe-
HWI 06 0bcToATENLCTBAX B LOFOBOPE KYN/M-NpPO-
O3aXKM akuuii. Bonpoc, Kakue UMeHHO PUCKU By-
YT NOKPbLIBAaTLCA M Ha KaKMX YCI0BUAX, ABAAETCA
npeameTom neperosopos. Hanbonee pacnpocrtpa-
HEHHbIN HA pPbIHKe BapuaHT — CTpaxoBaHMWe 3aBe-
peHun 06 obcToATENbCTBAX, KOTAA NOKyNaTeNb
BbICTYMaeT 3aCTPaxoBaHHbIM JIMLLOM, BCTyNato-
WMM B OTHOLLEHUSA CO CTpaxoBLMKom. CTpaxoBa-
HUWe 3aBepeHnii 06 06CcTOATENBCTBAX CO CTOPOHDI
npoAasLLa UCNOob3yeTca A5 BO3SMELLEHUS NpPo-
OaBLLAM BbINAaT B CBSA3W C KOMNEHcaUMen umy-
LLLEeCTBEHHbIX NOTepPb, MPOU3BEAEHHbIX B MOJIb3y
NMOKynaTens nNpu HapyLleHnn NpoaaBLamu 3aBepe-
HWI 06 obcToaTenbcTBax. CTpaxosas Npemusa Npu

7 Coates I. V., John C. Why Have M&A Contracts Grown? Evidence from Twenty Years of Deals // Harvard Law
School John M. Olin Center Discussion Paper. 2016. No 889. P. 12-13.

B nepesoge E. B. MyxoBa — ¢uKcauma (KOPPEKTMPOBKA) NOKYNHOM LieHbl HA OCHOBE MEXaHW3Ma 3aKpbITOro

nepumetpa (fnyxoe E. B. CAeNKM KyNAN-NPOAANKM aKUMA U A0NEel YyHaCTHMKA B YCTABHbIX KanuTanax xo3si-

CTBEHHbIX 0bwecTs. M. : CtaTyT, 2019. C. 286).
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CTpaxoBaHWUW 3aBepeHnin 06 06CToATENBCTBAX, KaK
npaBua0, coctasnasieT oT 3 Ao 4 % OT CTpaxoBol
CyMMbI. Yaep»KaHue (Uau Bbl4eT) No 60NbLUMHCTBY
NOJINCOB CTPAX0BaHMA 3aBepeHuii 06 obcTonTeNb-
ctBax — oT 1,5 1o 2 % ot ctoumoctu npnobpeTae-
MOt KomnaHunm®, CyLLLeCTBEHHbIN POCT CNyyaes B
0bnacTu cTpaxoBaHMA PUCKOB, CBA3AHHbIX C Npe-
JOCTaBNeHMeM 3aBepeHunii 06 obcTosTenbcTaax,
MOMKeT ObITb eLle OAHUM CUTHAZIOM 418 PA3BUTUSA
cooTBeTcTByloWEeN npakTku B Poccnn®.

2.4. BpemeHHble orpaHU4YeHns

BpemeHHbIe orpaHUYeHMA B YacTU BO3MOXK-
HOCTWU NpeabABAEHUA NOKynaTesem NpoaasLy
TpeboBaHUI O KOMNEHCALUU UMYLLECTBEHHbIX
noTepb B CBA3W C 3aBepeHnsmn ob obcrtoaTenn-
cTBax 06bIYHO BapbUpylOTCA OT 6 mecALEeB 40
3 net (vauwie Bcero — oT 12 a0 24 mecaues).
B sTom cmbicne nccnegosaHue 2019 r. He noka-
3a10 60/1bWKX CtopnpM30B. B oTHOWEHMM 3aBepe-
HUI 06 0bcTOATENBCTBAX, KOTOPblE 0ObIYHO Npes-
YCMaTPMBAIOTCA AOrOBOPaMM KYNN-NPOLANKMU
aKuMn nnmn gonein (NpaBocnocobHOCTb, NaaTexe-
CNOCOBHOCTb, NPABOBOM TUTYN U T.A.), @ TaKXKe B
OTHOLLUEHMM HEKOTOPbIX 4PYrnX 3aBepeHunit (oxea-
TbIBaOLLMX, B YaCTHOCTM, HANOrOBblE BOMPOCHI U
TpyAOBble OTHOLWEHMA) NpeaocTaBaseTca bonee
O/MTeNbHbIN CPOK (Hanpumep, 5 neT) nnm cpok,
paBHbIi COOTBETCTBYHOLLLEMY CPOKY MCKOBOW AaB-
HOCTU. B OTHOWEHMN KKOMMEPYECKUX 3aBepe-
HWIM» ocTaeTca npeobnagatoLmm cpok B 18 meca-
ueB (34 %), NPaKTUYECKM TaK Ke pacnpocTpaHeH
CpoK B 24 mecsaua (28 %), B nontopa — A4Ba pasa
pexe 6bln ycTaHoBNEH CPOK B 12 mecaues (17 %).
Takue neproabl 06bIMHO NPUMEHAIOTCA K KKOM-
MEPYECKMM 3aBEPEHUAMY, B TO BPEMSA KaK apyrue
(0o6bluHO Bonee anuTenbHbIE) NEepUoOAbl Npeay-
CMOTpeEHbI ANA «PyHAAMEHTAIbHbIX 3aBEPEHNN»
(Hanpumep, BnageHne akumamm). Kpome TOT0O,
KOHKPETHble 3aBepeHunn (TakMe, KaKk Hasioru) B
nofasnatoLLemM 60/IbLUMHCTBE Cy4aeB npeaycma-
TPUBAIOT BpemMeHHOe orpaHUYeHne, paBHOE CPOKY
MCKOBOW AaBHOCTU.

2.5. OrnyweHue (sandbagging)
OrnyuweHue (sandbagging) o6bluHO onpeaens-
eTcs yepes naero HecnpasenMBoOro obpatleHus

W1 BBeAEHMA B 3a0nyKAeHMe. BbiparkeHne yxo-
AWT KopHamu B XIX B., Korga rpabutenn ucnosnb-
30Ba/IN MELUKU C MECKOM A5 OTNYLIEHUA CBOUX
epTB. B Hawel cMTyaummn «oryLeHne» BO3HU-
KaeT, Koraa NoKynaTenb 3aBepLIaeT CAeNKY HECMO-
TPA Ha TO, YTO 3HAeT — Npozasel, NpeaocTaBma
HETOYHOE WU JIOXKHOE 3aBEPEHME, 3 NO3XKe 3aAB-
NAeT cooTBeTCTBYOWEe TpeboBaHMe. DTO MOXKET
nokasaTbCsl HecnpaBeaIMBbiM, 0ocobeHHO ecnu
NMoKynaTe/b NPOBOAUT NpeABapUTESIbHYHO KOM-
MAEKCHYIO MPOBEPKY U/UNKN ABNAETCA UK ABNACA
JOMKHOCTHBIM ULLOM KoMnaHunl,
Ecnn poroBop AonycKaeT Takoe pa3BuUTUE COObITMI
(pro-sandbagging), cpeacTBa NpaBoOBOW 3aLLMUTbI
NnoKynatensa B OTHOWEHMM NPoAaBLa, NpeaycMmo-
TPEeHHble 4OrOBOPOM, He 3aTParMBatoTCsA He3aBu-
CMMO OT TOro, 6b111 1N NOKyNaTelb 0OCBEAOM/EH O
¢dbaKTax, NoCNyKMBLUMX OCHOBAHMEM A4NA Npeab-
ABNEHWUA UCKA, HA MOMEHT 3aK/IIOYEHUA CAENKU
WUNn 0o ee 3aBeplieHuA. Takum obpasom, gaxe
ecnu nokynaTtento 6b110 N3BECTHO O KAaKOM-11Mb60
BOMpOCe A0 3aBepLUEeHUA CAENKN, OH MOT Npu-
HATb pelleHne o 3aBeplUeHnn npuobpeTteHus, a
3aTemM NpeabABUTb NPOAABLY UCK B COOTBETCTBUM
¢ gorosopom. M HaobopoT, B COOTBETCTBMM C NO/O-
eHunem o anti-sandbagging npaso nokynaTena
Ha obpalleHne B cyd nNocne 3aKpbITUA CAENKN
6yaeT orpaHMYeHO BONPOCaMM, O KOTOPbIX MOKY-
naTesib 3Ha Ha MOMEHT 3aBepLUEHNA CAENKM UNU
00 Hero.

Mo gaHHbIM nccnegosaHua 2019 r., 50 % cae-
JIOK BK/OYa/IM NosoXeHua anti-sandbagging
n anwb 12 % BKAKOYANM NOMOXKEHUA pro-sand-

bagging.

2.6. OnpepgeneHune NOHATUNA KYObITKU» U «no-
Tepu»

Onpegenasn NOHATUA «yObITKU» AU «NOTEPUY,
CTOPOHbI JOrOBAapPMBAtOTCA O TOM, KaKoW BUA, yObIT-
KOB MOXET 6bITb BO3MeELLEH. 3a4acTyto CNOPHbIM
ABNAETCA BONPOC O BO3MOXHOCTU BKAOYEHUS B
3TV onpeneneHunsa Tak HasbiBaemblx WTPAdHbIX
ybbITKOB. UccnepoBaHme 2019 r. nogTBepKaaeT
pe3ynbTaTbl Npeablaywmx nccnegosaHmin EC s ot-
HOLUEHWM BK/IIOYEHMA KOHKPETHbIX onpeaeneHni
«yb6bITKOB» (72 %); KaK NpaBW/IO, B aHaIN3Npye-
MbIX CAE/IKax Kynan-npogaxu akumm HU4Yero He

° Cavallo P. Notes on the ABA 2019 European Private Target M&A Deal Points Study // URL: https://portolano.
it/en/newsletter/portolano-cavallo-inform-corporate/notes-on-the-aba-2019-european-private-target-ma-

deal-points-study (gaTta obpaweHnusa: 12.01.2021).
10

O cno¥KHoCTAX B 3TOM 06/1acTu cm.: fnyxoe E. B. YKas. cou. C. 753-754.

1 panhard M. When Contractual Good Faith Meets a Controversial M&A Issue: The Sandbagging Practice in
International Arbitration // The International Lawyer. 2018. No 1. P. 70.
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rOBOPUTCA O CAyYaMHbIX U WTPadHbIX yObITKAX, B
TO BpeMsA Kak NpaBo TpeboBaTb BO3MeELLEHMA KOC-
BEHHOrO yLiep6a B 3HAUUTENbHOM CTENEHU NPAMO
UCKAtOYaeTcA.

3. Hanbonee ancKyccnoHHble ycnoBusA

3.1. OroBopKa O CyLLeCcTBEHHOM
HebnaronpuUATHOM U3MeHeHUU
ob6croarenbcrs (CMO/MAE/MAC)
CyuwiectBeHHOe HebnaronpuaTHoOe U3MeHeHne
(material adverse change, MAC) Kak gorosopHas
KOHCTPYKLMA BAM3KA K MOHATUIO «CYLLEeCTBEHHOE
n3meHeHne ob6CTOATENLCTBY (fanee TaKxKe —
CUNO), npegycmoTpeHHomy cT. 451 paxkaaHCKoro
Koaekca P®. B caenkax M&A no poccuinckomy
NpaBy CTOPOHbI YAaCTO UCKAKOYAOT BO3MOXKHOCTb
pacTopXeHua gorosopa no cT. 451 NK P®, ogHako
€C/I1 TaKoe UCKoYeHWe B OrOBOpe OTCYTCTBYET,
TO Yy CTOPOH eCcTb BO3MOXKHOCTb TpeboBaThb pac-
TOPKEHUS NN U3MEHEHMA AoroBopa (Hanpumep,
KOPPEKTUPOBKM LEeHbl). Ha NpakTUKe MHCTUTYT
CYLLLECTBEHHOIO M3MEHEHUA 0BCTOATENBLCTB ABAA-
eTCcAa OAHUM U3 Hanbonee CNOXKHbIX ANA NPUMeEHe-
HUWA C Y4€TOM CTPOTUX CTAHAAPTOB OKA3bIBAHUA U
cynebHoM NpakTUKu.
OroBopKku o0 CMO 4acTo BbICTYNAOT NPeaMETOM
WHTEHCUBHbIX MEPEroBopoB MeXay CTOPoOHamm
W pacnpenenatoT Mexay NoKkynatenem u npoaas-
LLOM PUCKM YObITKOB, KOTOPbIE MOTYT BO3HUKHYTb Y
nprmobpeTaemon KomnaHUK B pesysbTate Hebnaro-
NPUATHbIX 0BCTOATENLCTB B NEPUOL MEXAY NOoA-
NMcaHUeM 1 3aBepLUeHnem caenku. To, Kak cTo-
POHbI ONpPeaenaAtT «CyLLeCTBEeHHbIM Hebnaronpu-
ATHbIN 3P PEKT», MOXKET UMETb 3HauYeHue: 1) ana
ueneln onpeaeneHma Toro, ecTb N y NoKkynatens
OCHOBAHMA «AEPHYTb CTOM-KPaH» U OTKAa3aTbCA OT
3aBeplUeHna caenku; 2) ans onpeaenerHuns coe-
pbl MPUMEHEHUA onpeaeNeHHbIX 3aBepeHnin 0b
obcToATeNbCTBAX.

BmecTe ¢ TeEM M B aHINIMIACKOM NpaBe KOH-
uenuna MAC «c ee WWMPOKUM onpegeneHnem mn
MHOTOGYHKLMOHANbHOCTbIO, C O4HOM CTOPOHbI, U
OpamaTUYecKMMM NOCNeaCTBUAMM KaK pesynbTa-
TOM HECTabuIbHOCTU GUHAHCOBbIX CUCTEM, TEPPO-
pusma, bpekcuTa n COVID-19, ¢ Apyroi CTOPOHbI»,
XapaKTepmU3yeTcAa XaOTUYHOCTbIO, YTO, MO MHEHUIO
HEKOTOpPbIX UCCaenoBaTeNne, MOXKET CTOUTb Le-

Jloe COCTOSIHME, @ MOMKET 6biTb, U (KopnopaTue-
HOM) *un3Hn'2. HeonpeaeneHHOCTb NOAXOA0B B
oTHoweHnn MAC oTpakaeTca n B cyaebHom npak-
TUKe. 10CTaTOYHO YNOMAHYTb peleHne aHranm-
CKOTO CyAa, B KayecTse npeueneHTa HeoXMaaHHO
npumeHmBsLLero B cnope n3 M&A pelieHune cyaa
wTaTa [lenasep’®. B JaHHOM cayyae y aHIIMIACKOro
CyAa OTCYTCTBOBa/IM Kakne-nmbo ocHoBaHUS ann
NPUMEHEHNS peLleHna cyaa MHOCTPaHHOM topuc-
OMKLMUK (XOTA M OTHOCALLENCA K cMcTeMe 0bLLero
npasa). Kpome Toro (4to He meHee BaXKHO), b6bin
npumeHeH aHanm3 MAC B caenkax M&A K cnyya-
AM ncnonb3osaHma MAC B 4Orosopax 0 4ONTOBOM
duHaHcMposaHnm!s,

KoHcTpyKuua ycnosma o CUO npegnonaraer
nepeymncieHne cCooTBETCTBYHOLWMX COBbITUN, a
TaKXe Ha/inume cneymanbHbiX OFOBOPOK, KOTO-
pble He NO3BOJIAIOT NOKYNaTeNAM OTKa3aTbCA OT
caenku unm notpeboBaTb NEPECMOTPA CyLLECTBEH-
HbIX YC0BUI HA TOM OCHOBaHMK, 4To CNO nmeno
mecTo. MpoaasLbl 06bIYHO NbITAOTCA CY3UTb ONpe-
aenenve CNO n paclumpuUTb UCKAKOYEHMUSA, YTODbI
nepenoXunTb PUCK Ha NoKynaTenei. Taknm obpa-
30M NMpoAaBLblI MOTYT YKPENUTb YBEPEHHOCTb B
3aBEpPLIEHUN CAENKU M CBOKO CNOCOBHOCTb CoXpa-
HUTb UeHY caenku. C apyroi CTOPOHbI, MOKynaTenu
CTPEMATCA NepPeNoKNTb PUCK HA NPOLABLIOB, pac-
wnpaa anemeHTbl CUO 1 ymeHbLIaAa KONM4ecTso
1 06 bem paspeLleHHbIX UCKIOYEHUI, TEM CaMbIM
ocTasnAs 41a cebs 60nblle BO3SMOXKHOCTEN BbINTU
U3 COENIKN NN NepecMoTpeTb ee ycnosuA. Kpome
TOrO, MPW COrNacoBaHMM 3TUX YCNOBUIM CTOPOHAM
cnepyeTt TWATeNbHO COOTHOCUTb GOPMYANPOBKY,
ncrnosib3yemble B JOKYMEHTAX NO CAeNKe, C HOp-
MaMM 3aKOHOLATE/IbCTBA HEKOTOPbIX €BPOMNENCKUX
CTpaH 0 GopCc-MaKopHbIX 06CTOATENbCTBAX U 06 UX
B/IMAHUM Ha AOTOBOPHble 006A3aTENbCTBA.

MpumepHo 2/3 nccnegosaHHbix 8 2019 r. goro-
BOpoB coaepxaTt ycnosme o CUO. Mpuuem gona
[0roBopoB, BKAOYAOWMX onpeaeneHne CNO,
Bo3pocna ¢ 4 no 66 % 3a nocnegHue NATbL NeT. IT0
noavyepKMBaeT BaXXHOCTb KOHKPETM3aLumM AAHHOTO
ycnosus. B nonosunHe cnyvaeB yAanoch caenatb
WCKNOYEeHMEe B NOAb3Yy NPOogaBLa OTHOCUTENbHO
0b6WKMX N3MEHEHWNI B 3aKOHOAATENIbCTBE, IKOHO-
MUKe, Ha GOHA0BOM PbIHKE U Np., HA KOTOpble
HeNb3A CCbINATbCA B LENIAX OTKAa3a OT CAEJKMU.
M Tonbko okono 20 % oorosopos NO3BOANAN B
3TOM C/lydae NOoKynaTesito COCNaThbCA Ha TO, YTO

2 |alafaryan N. Material Adverse Change Uncertainty: Costing a Fortune If Not Corporate Lives // Journal of

Corporate Law Studies. 2020. No 2. P. 1.

13 Grupo Hotelero Urvasco v Carey [2013] EWHC 1039 (Comm).

14 Lalafaryan N. Op. cit. P. 5.
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Cmandapmusayus cdenok M&A & CLUIA u Egpone: smnupuyeckue UCc1e008aHUSA U KOHUeNmyabHblli HAU3

TaKue obLme M3MeHeHUs MOryT UMeTb Henponop-
LMOHANbHO Cepbe3Hble NoCNeaCTBUA KOHKPETHO
ansa busHeca npuobpeTaemont KoMmnaHuu.

B cBA3M Cc 3TUM ByAeT UHTEepPecHO yBUAETH
BAnAHMe naHaemum COVID-19 Ha nonoxeHna CUO
B CAE/KAX NO CAMAHUAM U NOMIOLLEHNAM B LE/IOM
no EBpone. YuntbiBad HeonpeaeneHHoCTb, C KO-
TOPOM NPULWNOCL CTONKHYTbCA B 2020 I., MOXKHO
OXKMAaTb, YTO CTOPOHbI YBENYAT BpeMs, 3aTpa-
YnBaemoe Ha NeperoBopbl MO STUM MOJIOKEHUAM.
B yacTHOCTH, B cBOeM 0630pe, NOCBALLEHHOM NpU-
meHeHuto MAC B pasHbIx cTpaHax (Bennkobputa-
Husa, CLLUA, ®paHuma, UTanus, lepmanna n Poccus)
B YCJIOBMAX MaHAEMUM, FOPUCTbI AEeNALOT BbIBOA O
TOM, YTO MOKHO OXWAATb CEPbE3HOro CMeLLEeHUA
NpoAaBLOB C 3aHATbIX NO3uUKiA. MocnegHue xe
HACTOMYMBO CONPOTMBAAIOTCA MOMbITKAM MOKY-
naTenei NepenoKnTb PUCK, CBA3aHHLIN C NaHAe-
MUen, No3Tomy ntobble aHaNoOrMYHbIE YCA0BUA
notpebyloT cepbesHbix Nneperosopos’®.

3.2. CooTHOLIEHME 3HaHUI

nNpoAaBLa U ero OTBETCTBEHHOCTU

3a npepocTaBneHMe Hef0CTOBEPHbIX

cBegeHuin 06 obcroaTenbcreax

O6blYHO NpoAaBLbl NbiTalOTCA OrPaHUYUTL
paMKM CBOMX 3aBepeHunit 06 obcToATeNbCTBaXx, MC-
Nonb3ys pas3nyHble onpeaeneHna cobCcTBeHHOro
3HaHUA UM OCBEAOMIEHHOCTN 06 YKa3aHHbIX
obcToATenbcTBax. YTo NOHMMaTL NoA 3HaHUEM
npogasua? ObbIYHO B X04e NeperoBopos pury-
PUPYIOT NOHATUA paKkTuYeckoro sHaHua (actual
knowledge), BMeHEHHOro (KOHCTPYyMpyemoro)
3HaHuA (constructive knowledge), a Tak»Ke 3Ha-
HWA TOW UM UHOW TPYNMbI UL, 3HaHWE KOTOPbIX
1 ByaeT cumTaTbCa 3HAaHWEM NPoAaBLa (0CO6eHHO
ec/v npogasel, — lopuanyeckoe aunuo). JTIormyHo
NnpeAno/sioXu1Tb, UTO NpoAaBeL, 3auHTepecoBaH
NPUMEHATb OFOBOPKY, OCHOBbLIBasACb Ha daKTUYe-
CKUX 3HaHUAX. MoKynaTtenb, HaNpPoTMB, XoTen bbl
AOMNONAHNUTL GpaKTUUYECKYIO OCBEAOMIEHHOCTb MPo-
[JaBLa TeMu CBeJeHNAMMU, KOTOPbIe TOT MOT U/nan
OONXKeH 6bIN 3HaTb B CUY 3aHMMaAeMOl No3NLUN
M BBUAOY HANMYMA BO3MOMKHOCTU NPOBECTM onpe-
AeNneHHoe nuccnegosBaHue (M Tem cambiM «BMe-
HUTb» onpeAeneHHble 3HaHUA npoaasuy). Ecan
noKynatenun agobusaloTca ycnexa, To NpoAaBLbl
XOTAT OrPaHUUNTb CBOE 0653aTeNbCTBO NPOBECTH
nccneaosaHue onpeaeneHHon rpynnoit Bbiclero
PYKOBO/CTBA U UX NPAMbIMU OTYETaMM O BU3Hece

npuobpetaemon KOMNaHUKU. B aTom cayyae NoKy-
naTenu foNKHbl 06ecneyunTb, 4Tobbl 3Ta rpynna He
6blna C/IMIKOM OrpaHMYeHa 1 BKAtoYana B cebn
ntoaen, XopoLwo 3HAKOMbIX C AeATENIbHOCTbIO KOM-
naHum.

B nccneposanunm 2019 r. coobuiaerca, 4to B
60NbLIMHCTBE C/ly4aeB UCMNOJb3yeTCA OTCbI/IKA K
dakTMyeckomy 3HaHuto (54 %) n bonee nnm meHee
paBHOMEPHO pacnpeaenieHbl ApyrMe BapuaHThbl
(18 % — daKkTUUeCcKMne 3HaHMA NAKOC BMEHEHHbIe
3HaHMA 6e3 npamMbIx TPeb6OBaHMIN K NPOBEAEHUIO
nccnepgoBanma; 10 % — daKkTuyeckme 3HaHUA
NAOC BMEHEHHbIE 3HAHUA C NPAMbIMKU TpeboBa-
HUAMMW K NPOBEAEHUIO UccneaoBaHua; 18 % — 6es
onpeaeneHua). Yto KacaeTca 3HaHMI rpynnbl UL,
TO B NOAABAAOWEM 6O/LLIMHCTBE CNyYaeB Npeay-
CMaTpUBAETCA onpeaesieHne KOHKPETHbIX L, Uan
DOMKHOCTHbIX 1L, (68 %).

3.3. 3aBepeHus 06 obcTosaTenbcTBax

3aBepeHuna 0b obcToATENbCTBAX ABAAOTCA
OAHWM U3 K/OYEBbIX BONPOCOB A/15 NEPEroBOpOB
B caenkax M&A. 3aBepeHua o6 obcToATeNbCTBAX
06blYHO OXBaTbIBaOT ONpeaeseHHble CTaHAAPT-
Hble 061aCTH, HO B 3aBUCMMOCTU OT PaKTUUYECKOM
AeATeNbHOCTU NpnobpeTaemor KOMNaHUM OHU
MOryT 6bITb B 3HAaUYNTENbHOM CTENEHN UHAUNBU-
AYyanbHbIMM, a TaKkKe MOryT 6bITb OFpaHUYeHbI
npozAasLamm NyTEM BKAOYEHUNA PALA OFOBOPOK
(Hanpumep, cyLLEeCTBEHHOCTb, AEHEXHbIE MOPOrHY,
3HaHuA, chepa oxBaTa, Bpems, rpaduKmM packpbl-
™A MHGopMaumm 1 T.4.).

AHanns gaHHbix EDPS 2019 r. no ycnosuam o
3aBEpPEHMAX M KOMMEHcaLMm NoTepb B CBETE CK/a-
OblBAIOLLENCA B TOM e pyc/iie pOCCMACKOM npak-
TUKM JOCTOMH OTAENbHON CTaTbU. 34,eCh e npuBe-
AEeM NINWb HEKOTOPbIEe KONIMYECTBEHHbIE AaHHbIE.

Hanbonee yacTo BKAOYAAUCDL 3aBEPEHUA O
[0CTOBEPHOCTU U TOYHOCTU GUHAHCOBOM OTYeT-
HOCTW (86 %). Pexke ncnonb3oBanucb 3aBepeHus
«HepackpbITbie 06a3aTenbcTBa» (48 %); «nonHoe
packpbITMe MHpopmaLmm» (38 %) n «cobntogeHue
3aKoHogaTenbctea» (20 %).

3aBepeHuA 0 4OCTOBEPHOCTU U TOYHOCTU du-
HAHCOBOM OTYETHOCTU 3aLLULLAIOT NOKynaTenemn
OT 06A3aTeNbCTB, HE BbITEKAOLWMX U3 GUHAHCO-
BOW OTYETHOCTU NpuobpeTaemoint KomnaHuu, ny-
TEM CMeLLEeHUA pMUCKa NO 3TUM o0bsA3aTeNbCcTBaM
Ha npogasLoB. O6bIMHO NOKynaTenu TpebytoT oT
NpoAaBLLOB, YTOOblI OHW 33aBEPANU, YTO «PUHAH-

15 Return of the MAC? — Protecting Buyers During a Pandemic // URL: https://www.clearygottlieb.com/-/
media/files/alert-memos-2020/return-of-the-mac-protecting-buyers-during-a-pandemic.pdf (gata obpalie-

Hua: 10.01.2021).
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COBasi OTYETHOCTb KOMMaHUM ABNAETCA A0CTOBEp-
HOM, MOJIHOWM Y TOYHOM U MOATOTOB/IEHA B COOTBET-
CTBUM C BYXranTepPCKUMM YYETHBIMWN LOKYMEHTAMMU
npuobpeTaemolt KOMNAHUM U NPeaLEeCTBYOLLEN
NpaKTUKOI», a TaKKe rapaHTUPOBaau, 4YTo BCe
dopmanbHOCTU ANns yTBepKAeHMA GUHAHCOBOW
OTYETHOCTM ObINIM BbIMOJIHEHbI AOKHbIM 06pa-
30M W YTO CO BPEMEHM YTBEPKAEHUA NOCNeaHeM
$dUMHaAHCOBOWM OTYETHOCTU HE NPOU3OLLIJIO HUKAKMX
N3MEHEHUMN U He BO3HUK/IO HOBbIX 06A3aTe/bCTB.
HaobopoT, npogasubl NbiTatoTcA Cy3nUTb chepy
3TOro 3aBepeHun: 1) orpaHMUYMBas XapaKTep U BUA,
06A3aTeNbCTB, KOTOPbIE A0NXKHbI 6bITb PACKPbITHI,
06A3aTeIbCTBAMM, KOTOPbIE A0/XKHbI ObITb pac-
KpbITbl B KauecTBe 06s3aTenbCTB B GMHAHCOBOM
OTYETHOCTU, NOATOTOBNEHHOM B COOTBETCTBUM C
GAAP; 2) BcTaBnaa oroBopKy o6 ocBegomneH-
HOCTU NPOAaBLA, PaCCMOTPEHHYIO Bblle; 3) cCbl-
NanAcb Ha NPUHUMMbI « AOCTOBEPHOTO OTPAXKEHUA»
cornacHo GAAP.

3aBepeHune 0 HepacKpbITbix 0bA3aTeNbCTBAX
3alLMLLaeT NOKynaTesen ot HeM3BeCTHbIX 06A3a-
TeNbCTB, NepeKnanbliBad PUCK HEU3BECTHbIX 06a-
3aTeNIbCTB Ha NpoAasLoB. ONATb *Ke, NoKynaTenu
XOTAT, UTo6bl NPOAAaBLbI 3aBEPAAN U rapaHTUPO-
Ba/IM OTCYTCTBUE KaKNX-1Mbo 06A3aTenbCTB npu-
obpeTaemolt KOMNaHUN (YCNOBHbIX AN UHBIX),
KpoMme TeX, KOTOpble YEeTKO onpeaeneHbl B rpadu-
Ke pacKpbITUA MHbOPMaLMKM, OTPaXKEHbI MU 3ape-
3epBUPOBaHbI A5 OTPAKEHUSA B OTYETHOCTU IN6BO
BO3HMK/N B XoA4e 0OblYHOM AeATeNbHOCTM C 4aThbl
noAroToBKW nocnegHen oTyeTHocTU. Mpoaasubl,
O/fIHAKO, CTPEMATCA OrPaHUYNTb XapaKTep 1 TUN
06A3aTenbCTB, KOTOPbIE AOMKHbI BbITb PACKPbITHI
noKynaTtenam, Temu o6a3atesbCTBaMM, KOTopble
noAsnexaT packpbITUIO B KauecTBe 06A3aTe/NbCTB B
byxrantepckom 6anaHce, NoAroToB/I€EHHOM B COOT-
BETCTBMM C NPUMEHUMbIMM NPaBUIaMn COCTaBe-
HMA OTYETHOCTU (TaKMM 06pa3om, HEU3BECTHbIE
yC/IoBHble 0653aTeNbCTBA MCKOYALOTCA U3 OXBa-
TbiBaeMblIX).

3aBepeHns 0 «NMOJIHOM PaCKPbITUM» Hanpas-
JIeHbl KaK Ha To, 4Tobbl NPoAABLbl PAaCKPbIAWU BCLO
nHdopmaumio, oOTHOCALLYOCA K Npuobpetaemon
KOMNaHUM, KoTopas byaeT MMeTb CyLL,EeCTBEHHOE
3HayeHuWe 414 NoKynaTens npu oueHke npuobpe-
TaemMblIX aKLWI, TaK U Ha TO, YTOObI KBaANULK-
poBaTb 3Ty MHGOPMALMIO KaK «NPaBAUBYIO, TOY-
HYIO U He BBOAALLYIO B 3abny:kaeHne». O6bIYHO
MOKynaTeNn XoTAT BKAOUYUTb 3aBEPEHME O NMOJTHOM
PaCcKpPbITUM MHGOPMALUKN U PACLLNPUTL EFO TAKUM
obpasom, yTobbl NOTPeboBaTb NOIHOIO PACKPbI-
TnA, 6e3 Kaknx-nmMbo oroBopok, Atoboro ¢akTa,
KOTOpPbI MOT 6bl OKa3aTb CyLLEeCTBEHHOE HeraTmB-

HOEe BANSIHME Ha aKTMBbI, BU3Hec nnu puHaHcosoe
nonoxeHwe npMobpeTaemomn KOMNaHUU UK ee
6u13Heca. Haob60opoT, NpoaaBLbl NbITAtOTCA UCKALO-
yuTb Ntob60oe 3aBepeHne 0 NOSIHOM PaCKpPbITUM
nHpopmaLmn UM NO KpamHen mepe orpaHnYmnTb
ero popmynIMpPoBKY Yepes NPUMeEHEHUE KpUTepus
3HaAHMA N UHbIX KPUTEPUEB.

MocpencTtBom 3aBepeHnAa o cobatogeHun
NPUMEHUMOro 3aKOHOAATe/IbCTBA NOKynaTenu
TpebyloT OT NPOAaBLLOB rAapaHTUPOBaTb, YTO BCA
0eATeNIbHOCTb NpMobpeTaemoit KOMNaHUK, BKAO-
yan ee bBUsHec, ocyuecTeaseTcsa n bbina ocylue-
CTB/I€HA B COOTBETCTBUM C 3aKOHOM. OBbIYHO 3TO
3aBepeHue NOAUYMHAETCA HECKONbKMM KpUTEpUam
(Hanpumep, 3HaHWE, CYLLECTBEHHOCTb U T.4.), HO
BaYKHO TaKXe OTMETUTb, YTO A1 HEKOTOPbIX 06-
nacrteit (Hanpumep, 3aliUTa AaHHbIX) BKAKOYEHUNE
obLero 3aBepeHuns o cobaoaeHNM 3aKoHoAaTENb-
CTBa He ABMAETCA AOCTAaTOYHbIM AN NPOLABLOB,
yTo6bl M36EXKaTb OTBETCTBEHHOCTM (Hanpumep,
B TEOPWUM NpPOAaBeL, MOT U He HapyLlaTb 3aBepe-
HMe o cobaAEHMN 3aKOHOA4ATENbCTBA, HO TEM
He meHee mor 6bl NOCTPaAaTb OT CYLW,ECTBEHHOMO
HapyLeHUA AaHHbIX).

B 3aK/loueHMe cnesyeT oTMEeTUTb, YTO cornac-
HO nccnegosaHuto 2019 r. MHEHWA OTHOCUTENIbHO
NPAMOr0 UCK/OYEHMA B LOTOBOPE TOro, YTO 0ObIY-
HO Ha3bIBaOT «3aBEPEHMUSA, YCTAHOB/IEHHbIE 3aKO-
HOM» (HanpMMmep, rapaHTUA OT CKPbITbIX Aedek-
TOB), Pa3aenuancb NPUMepPHO NOpPoBHY: 52,5 %
(BKNtoueHbl) npoTtme ¢ 47,5 % (MCKNKOYEHbI).

3.4. MonoxeHusa 06 yperynnposaHumn

cnopos

OTHOCUTeNbHO TOrO, rae 6yayT paccmaTpu-
BaTbCA CNopbl, BbIGOP CTOPOH pacnpeaenmnnca
cnepyowmm obpasom: Lndpbl, MO CyTK, PaBHbIE,
Koraa pedb uaet 06 obpatleHuu B cya, (46 %) nnn
HasHayeHun apbutpos (44 %). BosamorKHOCTb Npea-
BapuTeNbHOM mMegmnaunmnm ynommHaetca 8 10 %
AHANIN3NPYEMbIX CAENOK KYNAN-MPOOAXKN aKLNA.
Mpyn BKAOYEHUM apPOUTPAXKHOI OrOBOPKK CTOPO-
Hbl 06bIYHO NPEANOYUTAIOT NPUBEKATb MECTHbIE
apbuTpaxkHble opraHbl (86 %). MpumeHeHMe npa-
sun MTI npeaycmoTpeHo TonbKo B 11 % aHanusu-
PYEMbIX CAENOK KYNAU-NPOAANKN aKLMIA, @ NpaBua
LCIA — B 3 % cnyyaes. [10 MHEHMIO HEKOTOPbIX UC-
cnepoBaTenel, Takaa CUTyaums MoxeT ObITb CBA3a-
Ha Cc Tem, 4To nogasnAtoLwee 6ONbLIMHCTBO CAENOK
COBepLUaeTca B CpeaHeM CEKTOpe pblHKa, c/iefo-
BaTe/IbHO, CTOPOHbI MOTYT NMPeAno4yecTb CIKOHO-
MWTb AEHBIM B C1y4ae cyaebHoro pasbupatenbcrea
(mexxayHapoaHble apbuTpakHble opraHbl MOTYT
6bITb 04eHb gopornmm). OLHAKO, MOCKO/bKY B NPO-
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WAbIX UCCNenoBaHMAX AMepUKaHCKOM accouma-
LMK IOPUCTOB TaKXKe aHa/IM3NPOBaAJIUCh CAE/TKM HA
cpeaHem pbiHKe, GaKT 3aMeTHOTO yCUNEHMA TaKow
TEHAEHLMN MOXKET 03Ha4aTb, YTO ONbIT NpuBAeYe-
HUA MeXAYHAaPOAHbIX apbUTpPaXKHbIX UHCTUTYTOB
N COOTBETCTBYHOLLErO PEryIMpoBaHnNA 40 CUX NOpP
He 6bl1 0AHO3HAYHO ycnelwHbIM. Mo3Tomy npak-
TUKYIOLLME IOPUCTBI NpeaiaraloT CBOUM KIMEHTaM
«OCTaTbCA Ha MECTax» U CIKOHOMMUTb AeHbrn, obec-
neymean Tem cambim n cebe AONOAHUTENbHbIN 3a-
Ka3 Ha NpeACTaBMTeNbCTBO B HALMOHA/IbHbIX CyAax
U/VMNn MeCTHbIX apbuTpaxHbIx opraHax'®,

BecbMa 3amMeTHa TaKKe pasHuLua B Noaxoaax K
pacnpegeneHnio pacxogoB. AMeprUKaHCKue opu-
CTbl CK/IOHAIOTCA K TOMY, YTOObI ABHO AOTOBOPUTDL-
CA 0 TOM, YTO PacxXoAabl pacnpeaenarTca no peLle-
HWIO cyaa (Hambonee NoNynApPHbIA BAPUAHT) UK
pacnpenenatoTca MexXay CTOPOHAMM B PaBHbIX
WAY UHBIM 06pa3om onpeaeneHHbIX NPONOpPLMUAX.
MonynAapHOCTb YCAOBMA O TOM, YTO NAATUT Npo-
UrpaBLLMN, CHM3MAACh B TPU pasa 3a nocnegHue
5 net n He npesbiwaeT 8 % caenok. EBponenubl,
HaMpOTUB, He BKJ/IIOYAIOT YC/IOBUE O pacnpegene-
HWUM pacxonos B AOTOBOP.

4. CranpapTm3auma caenok
M&A u popmupoBaHue Lex Corporatoria

MaTepwmanbl pacCMOTPEHHOIO HAMW UCCAe0BaHUA
EDPS 2019 moryT 6bITb N0O/IE3HBIM UHCTPYMEHTOM
ana opuctos B chepe M&A, xOTA KONNYeCTBO cae-
JIOK, HAa OCHOBE KOTOPbIX OHO MPOBEAEHO, C TOUYKMU
3peHUA CTAaTUCTUKM BECbMA OrpaHnyeHo. Mo mHe-
HUWIO cammx pa3paboTunkos, Murpauma popmaTta
caenok M&A 13 aHIrno-amepmMKaHCKON NPaBoBOM
cpeAbl B Apyrue npaBoBble cucTemMbl (B YaCTHOCTH,
CUCTEMbI LLMBU/IbHOTO NpaBa) co3aana bosbluoe
KOAMYeCcTBO BONPOCOB M Npobaem, KoTopble Heob-
XOAMMO peLlnTb B Kaxaol opucamkummt’. Ove-
BUAHO, YTO pe3ynbTaTbl pePopm rpaKaaHCKoro
3aKoHogaTenbcTBa B Poccum B nocnegHue rogpbl
TaK)Ke HaxoaATCcA B pycae YKa3saHHON TeHAEHL MM,

NccnepoBaHmna AmepuKaHCKOW accoumaLmm opu-
CTOB [AtOT TEKYLLUMI Cpes3 OTBETOB, NPeACTaBNEHHbIX
CneumnannucTamm no CAMAHUSAM U NOINIOLWEHUAM U3
BCex cTpaH EBponbl. HekoTopble pe3ynbratbl MOryT
OKa3aTbCA CIOPNPU3OM, ApYyrMe, HanpoTMB, BNOMHE
OXKMAaemMbl, 04HAKO NpeXae BCEro OHU cayat
PEKOMEHAAUMAMMN N YKA3aHUAMM ONA NPAKTUKOB.
BbiBOAbI O CTaHAAPTU3ALMM ONPEAENEHHbIX NO-
NOXKeHun, 6e3ycnoBHO, A0NYCTUMbI — C TOM Oro-
BOPKOMW, YTO «pPaBHOBECUE MEKAY NOKynaTenem m
npoAaBLUOM, OCTUTHYTOE APYrMMU, MOXKET N He
ObITb NIYYLLMM PE3YNLTAaTOM A5 KOHKPETHOM CTO-
POHbI U He MeLLaeT UCKaTb 6onee oNTUMasnbHoe pe-
weHune»'8. Caenkun cepbesHo oTIMYaoTCA, a BbI6Op
TOro WM MHOTO YC/IOBUA B NPOLLECCEe COCTaB/EHMA
[0roBopa, Kak NPaBuo, NPOAMKTOBAH SKOHOMMYE-
CKMMM COOBparKeHUAMM, BKAKOYAA CUNY NEPEroBOp-
HOW NO3ULMM TON UM MHOWM CTOPOHbI, MO3TOMY CTa-
TUCTUYECKME HAabNOAEHWNS A0MKHbI NPUMEHATLCS K
KaKA0M KOHKPETHOM CUTYaLUM C OCTOPOMKHOCTbIO.
Mpouecc cTaHaapTM3aLMmu, NPOUNNOCTPUPO-
BaHHbIN B CTaTbe, MOXHO CONOCTaBUTb C NpoLec-
com GOPMUPOBAHMA MEXKAYHAPOOHbIX 0OblYaes.
[JaHHbIN NpoLecc OCHOBbLIBAETCA Ha LUMPOKOK base
Pa3pPO3HEHHbIX C/Iy4aeB U CTUMYAUPYETCA HESIBHO
OEeNCTBYIOWMMM cniamm, HepopmanbHO Koopau-
HUPYIOWMMM ero npumeHeHmne’®. MexayHapoa-
Hble OpraHM3aLnmM OCYLLLECTBASIOT CUCTEMATM3A-
LU0 M KoandUKaLmio Toprosbix obblyaes. CBoAbl
YHUPUMLMPOBAHHbIX MPaBu, Kak, Hanpumep,
NpuHumnbl YHUAPYA, HkoTepmc, Mopk-AHTBEp-
neHcKue npasuna ob obuiei aBapuu, YHuduumpo-
BaHHble NpasBuia KU 06bl4an AN JOKYMEHTAPHbIX
aKKPeaUTUBOB U ApYyrve aHaI0rMYHble OKYMEHTbI
BXOAAT B cucTemy lex mercatoria?’. YkasaHHble go-
KYMEHTbI ABNAOTCA Pe3y/IbTaTOM CUCTEMHOM KO-
OpAMHaLMK C BbICOKOW CTeneHbto dopmanmsaumnm
M yueTa MHTepecoB 3aMHTepecoBaHHbIX rpynnl.
dopmupoBaHMe CTaHZaPTOB B 061aCTU TpaHCrpa-
HUYHbIX cAenok M&A naeT cXoaHbIM NyTem.
OAHaKo 3TOT BOMPOC He A1 NPaKTUYeCcKoro, a
O1A TEOPETUYECKOTO OCMbIC/IEHUA NPEXKAE BCETO B
pycne akTUBHbIX Ae6aToB O TPAHCHALMOHA/IbHOM

16 Cavallo P. Notes on the ABA 2019 European Private Target M&A Deal Points Study.

17" Cavallo P. Op. cit.

18 Feldman R. Black Holes and Boilerplate in M&A Practice.

19

Ashgate : Aldershot, 2004.

Teubner G. Global private regimes: Neo-spontaneous law and dual constitution of autonomous sectors? UK,

20 rememan-faenosa Y. B. MexayHapogHoe yactHoe npaso : 8 3 T. M., 2020. T. 2. C. 150.

21

Maurer A. The Concept of Participation in the Making of Transnational Law: Legitimization and Normativity

in the Transnational Sphere // Regulatory Hybridization in the Transnational Sphere / P. Jurdys, P. Kjaer,
R. Yatsunami (ed.). Series : Developments in International Law. Vol. 65. Leiden, Netherlands : Brill Nijhoff,

2013. P. 203-222.
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CPABHUTENBHO-NPABOBbIE MCCNENOBAHUA
COMPARATIVE STUDIES

npase. Mo4yTK YeTBepPTb BeKa Ha3a/, U3BECTHbIN
HeMeLKKNi ydeHbii MoHTep TobHep, nsyyan Baus-
HWe rnobannsaumm Ha obLLEecTBO U NPaBo, GOKycom
CBOWX UCCNEeA0BaHNIN caenan KoHUEeNuUuio «npasa
6e3 rocygapcrsa»??. OH NUCan 0 CTaHOBAEHUU HO-
BbIX HOPMATUBHbIX NOPAAKOB, NHCMIMPUPOBAHHBIX
rnobanusaumen, cnocobCcTByOLEN BO3HUKHOBE-
HWIO TPAHCHALMOHA/bHbIX CETEN PEryIMPOBaHUA U
pa3mblBaloLLEel CBA3b NpaBa U rocyaapcTea, Bceraa
Kasaslytoca 6e3yciioBHol. . TonbHep 3ameTu,
YTO B MMPE, MOMMUMO CYBEPEHHbIX roCyAapcTB, BCE
6on1ee akTUBHO HAYMHAOT AENCTBOBATb aKTOPbI,
NPUHUMAIOLLME PeLLEHNS, HE OCHOBaHHbIe Ha Ha-
LMOHA/IbHOM MPaBe, HO Te HOPMbI, KOTOpble MU
CO3/4at0TCA, MO CBOEM NPMPOoAE ABAAIOTCA NPaBOBbI-
MW. TakMm 06pas3om, nNog, Bo3gencTBMeM IKOHOMM-
YECKUX, MONUTUYECKMX U UAE0N0TMYEeCKUX paKTo-
POB CKNaAbIBalOTCA NPaBOBbIE CUCTEMBI, FPAHULLbI
KOTOpPbIX HE COBMAAAtoT C HALLMOHANbHbIMU rOCy-
AapcTBamMu, Npuyem npegnucaHuns, obpasyowme
[AaHHble CUCTEMbI, OKa3blBalOTCA 3a4acTyto ropasao
sdPeKTMBHEE rocyapCTBEHHOTO perynnposaHmas,

Takmm o0bpasom, TpagMUNMOHHOM NO3UTUBUCT-
CKO-NPaBOBOM TOUKe 3peHNsi NPOTMBOMNOCTaB/IEHA
KOHLEeNunA NpaBoBOro napanansma, Kotopas
OeLeHTpan3npyeT rocyaapcTso U HagenseT Hop-
MaTUBHOM CMNON couMabHble npoueccsl. Mo mHe-
Huto M. A. BensieBa, «nog TeEPMMUHOM “NpaBoBoOM
natopanmsm” cerogHa 06bEAMHAIOTCA CAULLIKOM
pa3sHble peHOMEHbI, 0bLWMM A8 KOTOPbIX BbICTY-
naeT AnwWb ToT GaKT, YTo odpMLUMaNbHBIMMK Opra-
Hamu Ny6ANYHOM BNACTU U UCXOLALLMMM OT HUX

NpaBMNaMMn He UCYEPNbIBAETCA BCE MHOMECTBO
COLMaNbHbIX MHCTUTYTOB, OKa3blBaKOLWMX Ha /t0-
nei perynatusHoe Bosgeiictene»?*, AHanmsmpys
perynnposaHue B 061acT KOPNOPaTUBHbIX OTHO-
weHwuii, O. B. PoHoTOBA NUweT: «KopnopaTtMeBHoe
perynnpoBaHmne Ha COBPEeMEHHOM 3Tane Heobxo-
[IMMO paccmMaTpmBaTh PacLUMPUTENBHO, B TOM YMC-
Ne KaK BU/, Herocy4apcTBEHHOro HOPMaTUBHOIO
peryiMpoBaHMA OTHOLLEHWI Kopnopaummn 1 auu,
BHELLHMX MO OTHOLLEHMIO K Koprnopaummn»?°. Uccne-
[10BaTENIAMM TaKKe NPUBOAATCA NPUMEPbI OTHOLLIE-
HWI B 06N1aCTU KMHOMY3bIKaIbHOW MHAYCTPUM, FAe
YYaCTHMKM He NONaratoTca Ha HOPMbl HaLMOHab-
HOrO 3aKOHOAATENbCTBA O 3alUUTE MHTENNEKTYalb-
HOM COBCTBEHHOCTK, a Pa3BMBAIOT MEXaHU3MbI,
orpaHMumMBaloLMe KonuposaHue, bonee spdek-
TUBHbIE, YeM Te, KOTopble npeasiaraeT 3aKOHO-
faTenbctBo?®. YacTHble opraHU3aumm cTaHOBATCA
3aKOHOAATENAMM Ha MeXAyHapoaHOM ypoBHe. Lex
finanziaria?’, lex electronica?®, lex constructionis?®
nnu lex sportiva3® aBnatotca ToNbKO CMHOHMMaMM
dparmeHTaumm npasa’?l, craHoBACh «oTpacaAMM»
lex mercatoria. Gonee Toro, B. A. Genos oTmeyvaer,
4TO HOpMbI lex mercatoria, cogepalumecsa B akTax
MeXAyHapoaHOM yHUPMKAL MM YacTHOrO Npaga,
Y}Ke ceiuac 3aHAM [N1aBEeHCTBYIOLLEE NONOXKeHMe
B CMCTEME UCTOYHUKOB MEXAYHapOAHOro Topro-
Boro npasa3?. [lanee oH NULIET, YTO «OTCYTCTBUE
reHeTU4YeCcKom nam GpyHKUMOHANbHOM CBA3M C KOH-
KPETHbIM rOCy1apCTBOM Y aKTOB 4aCTHOMPaBOBOM
yHUbUKaLUM — yepTa, 06yCNOBNEHHAsA UX HaNo-
HeHMeM MaTepranom 0bbIYHOro NpaBa, KOTOPbIN

22 Teubner G. Global Bukowina: Legal Pluralism in the World-Society // Global Law without a State / G. Teubner

(ed.). Dartmouth : Brookfield, 1997. P. 3-28.
23

Mpusoa. no: besnsee M. A. HoBble HeEMeLKME UCCAe0BaHUA O NPABOBOM NAOPANMU3ME: KPUTUYECKMI 0b-

30p // Tpyabl UHcTUTYTa rocyaapcTea v npasa Poccuitickoit akagemum Hayk. 2018. T. 5. C. 4.

24 Benaeg M. A. Ykas. cou. C. 4.
25

®omoHosa O. B. HoBoe KopnopaTMBHOE peryivpoBaHue: pacwvpeHve chepbl AeUCTBUA KOPNOPaTUBHbLIX

aKToB // BeCTHMK BOpOHEKCKOro rocyaapcTBeHHoro yHusepcumTerta. 2020. Ne 3. C. 117.
26 |essig L. Code and Other Laws of Cyberspace. New York : Basic Books, 2000. P. 116 et seq.

27

M., 2013. C. 12.
28

Jlunosues B. Lex mercatoria Ha meXayHapoAHOM GUHAHCOBOM pbIHKe : aBToped. AMUC. ... KaHA. topUa,. HayK.

Gautrais V., Lefebcre G., Benyekhlef K. Droit Du Commerce Electronique Et Normes Applicables: Uemergence

De La Lex Electronica // International Business Law Journal. 1997. No 5. P. 547.

29

Revista e-mercatoria. 2007. No 6(1). P. 1-23.
30

Sports Law Journal. 2005. No 3. P. 1-15.
31

Leguizamo C. A. F. From Lex Mercatoria to Lex Constructionis (De La Lex Mercatoria a La Lex Construccionis) //
Foster K. Lex Sportiva and Lex Ludica: The Court of Arbitration for Sport’s Jurisprudence // Entertainment and

MaxopuHa M. B. MexayHapoAHoe YaCcTHOe NpaBo B YCNOBUAX rNobannsaumm: OT pasrocyLapcTBAeHUA K

¢dparmeHTaumm // Mpaso. *ypHan Bbicleit WwKonbl 3kKoHOMKUKK. 2018. Ne 1. C. 210-213.

32

Eenoe B. A. MexayHapoaHoe Toprosoe npaso 1 npaso BTO : yuebHUK ans By30B : B 3 KH. M. : KOpalit, 2020.

KH. 1 : TOHATME M UCTOYHUKMN MEXAYHAPOAHOM0 TOProBoro npaea. O6blYHOE M KOHBEHLMOHHOE (40roBopHOE)

MexayHapoaHoe Toprosoe npaso. C. 60.

Tom 74 N2 9 (178) centabpb 2021



Hosukosa 0. B.

Cmandapmusayus cdenok M&A & CLUIA u Egpone: smnupuyeckue UCc1e008aHUSA U KOHUeNmyabHblli HAU3

obpaboTaH M cucTemaTU3npPoBaH pabounmm rpyn-
namu, KOMUTETAMU U KOMUCCUAMM, LeNCTBYHOLLN-
MW NOA, 3rMA0N HerocyAapCTBEHHbIX OPraHM3aLmi
M COCTOALLMMM N3 aBTOPUTETHBIX CNELMANNCTOB B
061acTV KOMMEPLUUK U NPaBa, HE3aBUCUMO OT MX
roCyapCTBEHHOM NPUHAAIEKHOCTU, — U AeNaeT
MX KaK pa3 Tem OTHOCWUTE/IbHO HOBbIM SIBIEHUEM B
CUCTEME UCTOUYHMKOB MEKAYHAPOAHOro TOProBoro
npaBa, KOTOPOE NOKa YTo 3aBepLUAeT NPOLLECC ero

obpa3oBaHua 1 0bocobnenna»,

3aknyeHue

MpoaHann3MpPOBaHHLII OMbIT OPMUPOBAHUA N U3-
yYeHMA CTaHA4APTOB 3aKNOYEHNA CAENOK OTparKaeT

COCTOAAHME TEXHON0IMN 06PaboTKN MHPopmaumm
nocieaHuX ABYX AeCATUNETUN U ABIAETCA OCHOBOM
ANA cnefytollero sTana pa3ssBuTMA NPaBOBOro pery-
NMpoBaHus. HoBble anroputmbl 06paboTKku 60nb-
LWMX MACCMBOB AaHHbIX C MPUMEHEHNEM MALLUH-
HOro 06Yy4YeHUA CTUMYIMPYIOT POCT IMMUPUYECKUX
nccnenoBaHM OrPOMHbBIX MacCMBOB NPAaBOBOW
MHPOPMALLUK, YTO TPAaHCHOPMUPYET BCE YPOBHMU
pernameHTaunmn 0bLLECTBEHHbIX OTHOLLEHWIA.

B3sB 33 OTNPaBHYO TOYKY NPOLLECC CTAaHAAPTH-
3aumm ycnosuin caenok M&A, npegnaraem nocra-
BMTb BONPOC 4151 Aa/ibHENLIEro UCCNEA0BAHNA O
dopmmpoBaHuMm lex corporatoria Kak YacTHonpa-
BOBOW YHUPUKaLMM 0bOblyaeB B 061acTun peryam-
POBaHMA KOPNOPATUBHbIX OTHOLLIEHWIA.

10.

11.

12.

13.

14.

15.
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