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MOCTAHOBNEHUE NNEHYMA BEPXOBHOIO CYQA:
PA3BACHEHUE NONOXEHUWN rPAXOAHCKOIO KOAEKCA P® O
3AKMIOYEHWU N TONKOBAHUX IOTOBOPA

25 pekabps 2018 ropa [Mnenym BepxoBHoro cyma Poccuiickon ®epepauum (BC) npunsan
MoctaHoBneHue Ne 49 «O HekoTOpbIX BOMpocax MpuUMeHeHMs oOwux nonoxeHun MpaxgaHckoro
kogekca Poccuiickon ®eaepauum o 3akno4eHUM U TONKOBaHWUK foroBopay. [laHHoe nocTaHoOBMeHWe
He COAEPXWUT PEeBOSNIOLMOHHLIX PAa3bACHEHWW, TeM He MeHee paa no3uumi BepxoBHoro cypaa
npeacTaBnseT MHTepec ans busHeca.

3ABEPEHWA OB OBCTOATENbCTBAX

) Buabl 3aBepeHuii 06 06cToATeNnbCTBaxX

3aBepeHV|;| 06 obcTosTenbcTBax MoryT ObITb ABYX TUNOB: CBA3aHHblE C nNpegMeToM [orosopa U He
CBSI3aHHbIE C HUM. B nepBoM cny4ae nocneacrtsna HeAOCTOBEPHOCTW 3aBepPeHNA CHavana onpeaenaTca
cneunanbHbIMK nNpaBunamMuM O [OOroBopax (Hanpmmep, [10roBoOpom Kynnw-npo,qamm) M TONbKO MNOTOM
npasunamMmn 0 3aBepeHunsx. Bo BTOPOM Ciny4ae NPUMEHATCA TONbKO NpaBuna 0 3aBepPeHUAX.

MpumennTensHo k M&A coenkam Takom Noaxon AaeT nokynaTtento 6usHeca Gonblue CpeacTB 3aluThl.
Ecnn npogasey akuuii / gonei B yCTaBHOM KanuTane obliecTBa [LacT 3aBepeHusi B OTHOLLEHWUM
XapakTepucTuK npoAaBaeMoro obLyecTsa W COCTaBa ero akTUBOB, B Crlyyae UX HapyLLeHus nokynatenb
BnpaBse no cBoeMy Bbl6opy TpeboBaTh (1) yMEHbLIEHUS MOKYMHON LieHbl, (2) 6&3803ME3AHOr0 YCTPaHEHMS
HeJoCTaTKoB U (3) BO3MELLEHUs CBOVX PaCcX0foB Ha WX YCTpaHeHue.

° 3aBepeHusa 06 06CTOATENLCTBAX VS. OCMOTPUTENBLHOCTbL KOHTPAreHTa

Ivuo, npepocTaBMBlLEe 3aBEOOMO HEAOCTOBEPHOE 3aBEPEHWe, He MOXeT Ans O0cBODOXAeHUs OT
OTBETCTBEHHOCTW CCbINATbCA Ha TO, YTO KOHTPAreHT CaM MOr BbISBUTb HEJOCTOBEPHOCTb 3aBEpEHUS
(Hanpumep, nyTem noucka WHGopMauUW Mo OTKPbITbIM KUcTouHMKkaM: EFPHOJ, KA, wHble OTKpbITbie
peecTpbl). OgHako, NO-BUAMMOMY, AaHHbIA NOAXOL HE AOMKEH MPUMEHSTHCA B CryYae HEYMbILLEHHON
Aaun NLOM HeJOCTOBEPHbIX 3aBEPEHN.

o 3HaHMe n1ua 0 HeJOCTOBEPHOCTH 3aBePeHMiA

Inyo, koTOPOE Aarno 3aBepeHust NPy OCYLLECTBIEHWM NPEANPUHUMATENBCKON AEATENBHOCTM UMK B CBSA3M C
[OTOBOPOM KYMAM-NPOAaXM akuui / Aonen, KopnopaTuBHbIM JOrOBOPOM, OTBEYAET HE3aBWCKUMO OT €ro
3HaHWA O HeJOCTOBEPHOCTW 3aBepeHwi. [locnefoBaTenbHOe NpoOBedeHWe daHHOM nosuuun Oypet, B
YaCTHOCTW, O3HaYaTb, YTO B PSAE Cry4YaeB nepepn Npogaxeil akTuea npoaaseL, OyaeT cam NpoBOAUTL €ro
topuamnyeckyto npoeepky (due diligence), nockonbky OH MOXET He 3HaTb O HeJocTaTkax MPOLAaBaeMoro
BusHeca.

. [aya 3aBepeHUn TPETLUM NIULIOM

BC pacwwmpun pamku npuMeHeHUs HOPM O 3aBepeHnsax 06 06CToATeNbCTBAX, 4ONYCTMB Bblgavy 3aBepeHns
He TOMbKO CTOPOHOW CAENKW, HO W TPEeTbUM NNLOM, KOTOpoe obnagaeT npaBOMEPHLIM WHTEPECOM B
3aKIHYEHUN, UCTMOMHEHUU UNK NpeKpaLleHun JoroBopa. Takoe TPeTbe NULO OTBEeYaeT no npasuniam o
3aBepeHusix 06 0b6CToATeNbCTBAX.
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MYBNUYHbIA JOrOBOP

BepxoBHbIN Cya pas3bsicHUn, 4To MoTpebutensMu Ans uenen nyGnuMyHOro JoroBopa MOryT GbiTb He TONbKO ouanyeckue
nua, Ho U topugnyeckue nuua, WM. Mpu 3TOM KoMnaHWs BNpaee cama, HanpuMep, B NporpamMme NOSbHOCTU KIMEHTOB,
YCTaHOBUTb Pa3NNYHYIO LIEHY Anst NoTpebuTeneil pasHbix kateropuin. OfHaKo KaTeropun NoTpeduTenem AOMKHbI BbIAENSTHCS
Mo 0OBLEKTUBHBIM KPUTEPUAIM, HE NPOTUBOPEYALLMM 3aKOHY (K MPUMEpY, KOMMepYECKie OpraH13aLui v rpaxaaHe).

BaxHoe pasbsiCHEHWe KacaeTcs npaBa KOMMNaHUM Ha OOHOCTOPOHHWIA OTKa3 OT MybnuyHOro JoroBopa: MpW OTCYTCTBUM
HapyLLEHW CO CTOPOHbI NOTpebuTens ee oTkas OT NyBNMYHOrO AOTOBOpa He [OMyCKaeTcs, Aaxe eCnu NpaBo Ha OTKa3
npeaycmMoTpeHo obLyen HOPMOW 3akoHa. Hanpumep, Npu oTkase koMNaHu OT MyBrIMYHOrO JOroBOpa OKa3aHWs YCnyr Hemnb3s
cebinatbest Ha c1. 782 TK, koTopas gonyckaeT HEMOTMBMPOBAHHBIA OQHOCTOPOHHUIA OTKA3 MUCMOMHUTENS OT 4OroBopa Npw
YCrOBUM BO3MELLEHMS 3aKka3umky yObITKoB. YTOObI OTKa3 Obln nMpaBoMepHbIM, HEOOX0AMMO YTOBEI OH Obin NpeaycMOTPEH
CcneLmanbHoii HOPMOIA 3aKOHa, MOMCK KOTOPOW Ha NPaKTHKe MOXET ObITb 3aTPYAHEH.

MPELBAPUTENbHbIVA JOrOBOP

Ecnu goroBop, Mo ycroBusiM KOTOPOrO CTOPOHbI 0BSA3YHTCS 3aKMIOUNTL OCHOBHOM [OrOBOP O Npofaxe UMYLLECTBa, KOTopoe
ByaeT cosaaHo unu NpuobpeTeHo B ByayLueM, yCTaHaBNMBaET 00S13aHHOCTb NPUOBPETATENS UMYLLECTBA YNNATUTb LiEHY UIn
ee CyLLEeCTBEeHHY YacTb [0 3ak/o4eHWs OCHOBHOMO JOrOBOPa, TakoW [OrOBOP SIBNSIETCS AOTOBOPOM KyMiM-Npoaaxy, a He
npeaBapuTenbHbIM A0rOBOPOM. PasbsicHeHWe HanpaBneHo Ha 3anpeT o6xofa npaBun O AOTOBOPE KyMnuM-Npofaxu 3a cHeT
npeaBapuTenbHOro OroBopa.

ABOHEHTCKWWA JOrOBOP

BC BBen npesymnuuio HeabOHEHTCKOrO XapakTepa AOroBOpa, ykasaB, YTO B Cryyae HEsICHOCTM YCMOBWW [OroBopa,
npegnonaraetcsi, 4to npaeuna 06 abOHEHTCKOM [OOrOBOpe, COrfacHO KOTOpbIM aboHEeHT 006s3aH BHOCUTb MMaTexu
HE3aBMCMMO OT TOro, ObINo Nk UM 3aTpeboBaHO MCNONHEHNE, He NoANexXaT NPUMEHEHUIO.

SAKNIOYEHUE OTOBOPA

MpaBuna o [OGPOCOBECTHOM BeAEHUM NEPEroBOPOB MPUMEHSOTCS M K TakuM [OTOBOpaM, KOTOPble CYUTAOTCH
3aKMOYeHHbIMW C MOMEHTA Nepedayn Belun, a He C MOMEHTa MOAMMCaHUs [0roBopa (Hanmpumep, AOTOBOP 3aiiMa ¢
rpaxaaHnHoM-3aiiMogaBLem). VIHbIMK crioBamu, ecnu nocre nognucanus nogo6Horo JoroBopa, CTopoHa HeA06pPOCOBECTHO
YKIOHSIETCS OT Nepeaayu BeLy, C Hee MOryT ObITb B3biCkaHbl YObITKM, Bbi3BaHHbIE TakuM BeAEHUEM NEPEroBOPOB.

BepxoBHbIi cyq oTCTynun oT abconioTHON Be30roBOPOYHOCTM aKLenTa, ykasas, YTO OTBET O COrMacum 3akniouuTb LOroBop,
COAepXaLLMin yTOYHEHWE PEKBU3WUTOB UMM UCTIPABIIEHME ONEYATOK, IBNSETCS akLenToM.

TONNKOBAHUE IOrOBOPA

MpuMeHUTENbHO K TONKOBaHMIO foroBopa BC moauyepkHyn, 4To ero creayet OCYLLeCTBINATb, PYKOBOACTBYSICh MPUHLMMOM
[0BPOCOBECTHOCTU. Hanpumep, Npu Hanu4MmM HECKOMbKUX BapUaHTOB TOMNKOBAHWUS MPUOPUTET CrieayeT OTAaBaTh BapyUaHTy,
npy KOTOPOM [I0roBOP COXPaHsIeT cuny. Kpome TOro, TONKOBaHWe [JOroBopa He [0MKHO MPUBOAMTL K TaKOMY MOHUMaHMIO
YCMOBMSI, KOTOPOE CTOPOHbI C O4YEBUAHOCTBLIO HE MOITIM UMETL B BIZY.

Asmops1: AHOpell 'onosaHés, topucm, Makcum MieHamos, NOMOWHUK ropucma
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KoHTakTbI
Apkagun KpacHuxuH

MapTHep
PykoBoauTenb npakTuki
MPaKTUKK CIIMSHUIA W NOTMOLLEHWI

‘ 7 " KOPMOPATUBHOIO Npasa
‘ a2\ arkady krasnikhin@epam.ru

ﬂ,aHHbIﬂ MaTtepuan NnoAroToBNeH UCKIHYNTENbHO B VIH(*)OpMaLU/IOHHbIX unmn O6pa3OBaTeJ'IbeIX Lenax n He aBnaeTca I'OpVI)J,MHeCKOVI KOHch'IbTaLlMelZ nnn
3aKnio4eHnem. <<EI'O|:)OB, |-|yI'I/IHCKVII7I, A(baHaCbeB N NapTHepbI», ero pykoBoACTBO, afBOKaTbl U COTPYAHWKN HE MOTYyT rapaHTupoBatb NMPUMEHUMOCTb
TaKom VIH(*)OpMaU'I/II/I ans Bawwux ueneﬂ N He HeCyT OTBETCTBEHHOCTU 3a Bawwm pelleHna n CBA3aHHble C HUMW BO3MOXHbIE MPAMbIE UMK KOCBEHHbIE
norepu nnn yl_uep6, BO3HMKLLKWE B pe3dynbTate UCnonb3oBaHuA conepmau_\eﬂcn B [dHHbIX MaTepuanax I/IH(*)OpMaLlI/II/I WUnK Kakon-nnbo ee yacTu.

YnpaBneHue noanuckoi

Bbl nonyunnmn 3ty nHchopMauuio, Tak kak AaHHasi TemaTiika MOXeT NPeAcTaBnsaTb Ans Bac uHTepec. Ecnn aaHHas nHdopmaums bbina HanpaeneHa Bam
Mo oLumbKe, NPUHOCUM HalUW U3BMHEHMS 1 MPOCKM HanPaBUTb 0TKA3 OT PacChINKN.
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