CMNCOK COKPALLEHUI

Heio-Mopkcekas konsenmusi — Konsenimst OOH o nmpu3HAHMY ¥ TIPUBEICHUH B UC-
TMOJHEHUE NHOCTPAHHBIX apoUTpakHbIX petnennii (Hoto-Mopk, 10 mons 1958 1.);

AIIK P® — ApGutpakHblii IpoLieccyanbHblil Kogeke Poccuiickoit Meneparnm;

I'K P® — I'paxnanckuii koneke Poccuiickoit @enepariuu;

3K P® — 3emenbHblii konekc Poccuiickoit Denepanu;

HK P® — Hanorosslii kogekc Poccuiickoit @enepannn;

CK P® — Cewmeiitnblii kogekc Poccuiickoit @eneparinn;

TK P® — Tpynosoii kogekc Poccuiickoit Deneparinu;

@3 «O 3amuTe KOHKypeHnun» — DenepanbHblii 3aK0H OT 26 miojist 2006 r. No 135-P3
«O 3amnTe KOHKYPEHLIMU»

D3 «O nopsaaKe oCylEeCTBIEeHHS HHOCTPAHHbIX MHBECTHIIMI B CTPATernyecKne ot-
pacau» — DenepanbHblii 3aKoH oT 29 anpesist 2008 r. No 57-D3 «O nopsiake oCcyIecTBIe-
HUST MTHOCTPAHHBIX MHBECTUIINIA B X0351ICTBEHHBIE OOIIIECTBA, UMEIOIIUE CTPATErMUECKOe
3HaYeHMUeE 1JIs1 oOecreueHus 000OPOHBI CTpaHbl U 0€30MaCHOCTU rOCy1apCTBa»;

D3 «00 AO» — DenepaibHblil 3aK0oH OT 26 nekabpst 1995 r. Ne 208-D3 «O6 akimo-
HEpHBIX OOIIIECTBAX»;

D3 «O06 uHcaiinepckoii ungopmanun» — DegepanbHblii 3aKoH oT 27 utojs 2010 .
Ne 224-D3 «O npoTUBOAECHCTBUM HEITPABOMEPHOMY MCITOJb30BaAHUIO MHCANAEPCKOM
“HOOPMALIMU U MAHUITYJIMPOBAHUIO PHIHKOM M O BHECEHUU U3MEHEHUI B OTAEJIbHbIE
3aKOHOAaTeIbHbIe akThl Poccuiickoii Depepalinm»;

@3 «O06 ucnoaHUTEILHOM Npou3BoacTBe» — DenepalibHbIi 3aKOH OT 2 oKTsI6pst 2007 T.
Ne 229-P3 «O6 UCTTOTHUTEBHOM MPOU3BOJICTBE»;

D3 «06 O00» — DenepanbHblil 3akoH oT 8 deBpaist 1998 r. Ne 14-D3 «O6 ob1ie-
CTBaxX C OrpaHUYEHHOM OTBETCTBEHHOCTDIO»;

ITocTranoBaenne Ne 7 — nocranosieHue [1nenyma BepxoBHoro Cyna Poccuiickoii
®denepanun ot 24 mapta 2016 r. Ne 7 «O npuMeHeHMN HEKOTOPBIX MoyIoXeHni I'pa-
KIaHckoro kojaekca Poccuiickoit @enepaninym 06 OTBETCTBEHHOCTH 3a HapyIlIEHUE
00513aTeIbCTBY;

ITocranoBaenue Ne 25 — nmocraHosnenue [1nenyma BepxosHoro Cyna Poccuiickoii
®denepauny ot 23 nionst 2015 1. Ne 25 «O npuMeHEHUU CyJaMU HEKOTOPBIX MTOJIOXEHUIA
pasnena I vactu mepBoii I'paxknanckoro komekca Poccuiickoit @eneparinn»;

ITocranoBaenue Ne 27 — nocraHoBieHue [1nenyma BepxosHoro Cyna Poccuiickoii
®denepanmu ot 26 uioHs 2018 r. No 27 «O6 ocriapyBaHUK KPYITHBIX CAEJIOK U CHENIOK,
B COBEPILEHUHU KOTOPHIX UMEETCSI 3aMHTEPECOBAHHOCTh»

ITocranoBiaenue Ne 49 — nocraHoBieHue [1nenyma BepxosHoro Cyna Poccuiickoii
®denepaunu ot 25 nekadpst 2018 r. Ne 49 «O HeKOTOPBIX BOIMPOCax MPUMEHEHUS OOLINX
nosnoxeHuii I'paxnanckoro konekca Poccuiickoit Denepaliviv 0 3aKJIIOYSHUM U TOIKO-
BaHUU IOrOBOPa»;

ITocranoBaenue Ne 54 — nmocraHoBneHue [1nenyma BepxosHoro Cyna Poccuiickoii
Ddenepaunu ot 22 Hos0ps 2016 1. Ne 54 «O HEKOTOPBIX BOIIPOCcaxX MPUMEHEHUST OOIINX
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CrnncoK cokpalleHni

nojoxeHuit I'paxaanckoro kogekca Poccuiickoit @eneparinm 06 00g3aTeIbCTBaX U NX
HUCIOJHEHUN;

BAC P® — Boiciuii ApoutpaxHbiit Cyn Poccuiickoit Denepaiuu;

BC P® — Bepxosnniit Cyn Poccuiickoit @eneparnu;

EC — EBporneiicknii Colo3s;

DAC Pocenu — DeepanibHasi aHTUMOHOITOIbHA c1y:xk0a Poccuiickoit denepaunu;

B P® — llenrpanbsubiii bank Poccuiickoit ®enepaunu;

MKAC npu TIIII P® — MexnyHapoaHblii KOMMEPYECKMI apOUTPaXkKHbII CyI IIPU
Toproso-tnipombinuieHHO nanare Poccuiickoit Meneparum;

HKIAC — TOHKOHICKUI MeXIyHapoAaHblii apouTpaxHbiii neHTp (Hong Kong
International Arbitration Centre);

LCIA — JlonmoHckuit mexnyHaponHbiii Tpeteiickuii cyn (London Court of Interna-
tional Arbitration);

SCC — Toprosasg nanata . Crokrojbma (Stockholm Chamber of Commerce);

SIAC — CuHranypckuii MeXXIyHapOIHbBINM apOuTpakHbI 1eHTp (Singapore Interna-
tional Arbitration Centre);

VIAC — BeHckuit MexnyHapoaHbiii apoutpaxkHbiii eHTp (Vienna International Ar-
bitral Centre);

EI'PH — EnnHblil rocynapCcTBEHHBIN peecTp HEABUXKMMOCTH,

EI'PIOJI — EnuHblit rocynapCTBEHHBIN peecTp IOPUINUECKUX JIUIL;

MC®O — mexayHapoaHbIe CTaHAAPThI PUHAHCOBOI OTYETHOCTH;

HJIC — Hanor Ha 100aBJIEHHYIO CTOMMOCTb;

PCBY — poccuiickue ctaHgapThl OyXTraJTepCcKOro yJeTa;

CII — coBMecCTHOE TIpeATpUusITUe; U

[ +] — o3HAvaeT mosoXKeHue JOTOBOPA KYILIM-TIPOIa KU, KOTOPOE MOXKET OBITh C(hop-
MYJIMPOBAaHO MHBIM 00pa30M, B 3aBUCMMOCTH OT JOTOBOPEHHOCTEI €r0 CTOPOH.



NPEANCINOBUE

Crenku KyTuiM-npoJaXkKy akUi v JoJIeil y4acTUs B yCTAaBHOM KaImuTase XO3siMCTBEeH-
HBIX OOIIIECTB SIBJISIIOTCS] JOCTATOYHO CJIOXKHBIMU U, KaK MPaBUJIO, TPEOYIOT 3HAYMTETbHBIX
YCUJIWIA TIPU COTJIACOBAHUU UX YCJIOBUIA U MOATOTOBKE 0(hOPMIISIOIIMX IOTOBOPEHHOCTH
CTOPOH CcoIIallleHui. 3nech Heb3s HE OTMETUTh UCKITIOUUTEbHYIO BaXKHOCThb POJIU
IOPYICTOB: OHU HE TOJBKO TOKYMEHTUPYIOT KOMMEPUYECKHe TOTOBOPEHHOCTH CTOPOH, HO U
AKTHMBHO YYaCTBYIOT B BBIPAOOTKE OCHOBHBIX TTapaMEeTPOB CAEJIKU, BKIII0UYAs TOATOTOBKY
CTPYKTYPBI ITPOJaXKu aKTUBA, BISIBIIEHUE CBSI3aHHBIX C TTPOJIaBaéMbIM aKTHBOM PUCKOB,
TOATOTOBKY CXEMbI paCUe€TOB MEXKIy CTOPOHAMU, BEIPAOOTKY MEXaHU3Ma KOPPEKTUPOBKU
MMOKYMHOM 1IE€HBI, TTOATOTOBKY ONTUMAJILHOTO MEPEUHs 3aBepeHMit 00 00CTOATEIbCTBAX
1 00513aTeNIbCTB MPOJABLA O BO3MEIIEHUY UMYIIECTBEHHBIX TOTepb U Tp. Ha Hai B3risi,
WMEHHO B ClIeJIKaX KyIUTM-TIPOJaKy aKIIMii U MOoJIeil yyacTus B YCTaBHBIX KamyTajiax
XO3SIMICTBEHHBIX OOIIIECTB OT IOPUCTOB KaK HUTIIE TPEOYETCSI OpUEHTALIMS Ha KOMMeEpUe-
CKMe OXMIaHUSI CTOPOH, a HE CJIeToe CieloBaHKe ITPaBOBbIM norMaM. HekoppekTHast
OlIEHKA PMCKOB IOPUCTaMU M HeXXKeJTaHWE UATU Ha KOMITPOMMUCC 110 HEMPUHIIMITHATbHBIM
BOIIPOCAaM, CO31aHUE HEBEPHBIX OPUEHTUPOB [UISl OTBETCTBEHHBIX 34 COIJIACOBAHUE YCIIO-
BUIi CIEJKY YJICHOB KOMMEPUYECKUX KOMaHI ITPOaBIia M IMMOKyMNaTesl MOTYT pa3pyIInuTh
CHEJKY HeCMOTPsI Ha OYEBUIHBIC BBITOIBI OT €€ 3aKJII0UeHUSI /151 BceX cTopoH. HampoTus,
HaJIMYME y IOPUCTOB MPOJaBIia U MOKYyMaTeIsl HEOOXOIMMOTO OIbITa, TOHUMAaHMST KOM-
MepUYEeCKOI OCHOBBI U JIOTUKHM CAECIKU OYIET CITOCOOCTBOBATL CKOPOMY U 3((PEKTUBHOMY
COIJIACOBAHUIO €€ YCJIOBUI CTOPOHAMMU.

['ne 1opuCThl MOTYT MOJYYUTh HEOOXOIUMBbIC 3HAHUS 1 HABBIKM MJis1 3 (DeKTUBHOMN
pabOTHI MPU peaan3alvy CACJIOK KyIUIM-TIPONaKU aKIIMK U J0JIeil y4acTHUsI B yCTaBHBIX
KaIuTaiax Xo3sicTBeHHbIX 0011ecTB? Ha Hai B3r1sii, MOJIOIBIM POCCUICKUM CITELINATM -
CTaM JIOCTaTOYHO CJIOXKHO MOJYYUTh HEOOXOIMMbIE 3HAHUS U OIBIT B IIPOLIECCE OOYUEHMUS:
HX MOTYT J1aTh TOJBKO MPAKTUKYIOIINE B chepe CAUSHUIM U MOTJIONICHUI TTperoaaBaTesiu,
YUCJI0 KOTOPBIX B POCCUMCKMX BY3aX CPaBHUTEIbHO HEeBeIUKO. KpoMe Toro, 3a penkum
HCKJTIOUEHHEM, POCCUICKIE IOpUAMIECKIE BY3bl U (DAKyIbTEThI HE UMEIOT B paMKaX CBOMX
YUEOHBIX MIPOTPAMM OTAEIbHBIX TUCIUTUIMH, MOCBSIIEHHBIX TPAKTUISCKUM BOIIpOCcCaM
3aKJTIOYEHUS] CACIOK KYTUIM-TIPOAAXKU aKLIMiA 1 MoJIeli yuacTus B YCTAaBHOM KaIluTasie
XO3SMCTBEHHBIX OOIIECTB. 31eCh TAKXKe CIEAYeT YIIOMSIHYTh CPABHUTEIbHO HEOOIBIION
00BbEM CITeIIMAIM3MPOBAHHON PYCCKOS3BIYHOM INTEPATYPhl B paccMaTprUBaeMoii cdepe.
B aTo0i1 cBsI31, 10 HallleMy MHEHUIO, paboTa B POCCUMCKUX U MEXKIYHAPOIHBIX FOPUIM -
YecKux (prpMax ocTaeTCs MOYTH €AMHCTBEHHBIM HAIe>KHBIM CITOCOOOM MPUOOpPETEHUS
HEOOXOAMMBIX 3HAHUI 1 MPAKTUYECKUX HABBIKOB B chepe MOATOTOBKU U 3aKJIIOUCHUS
CIIEJI0K, CBSI3AaHHBIX C KYIUIEU-ITPOAAXKEN aKIIUI U TOJIEU YUaCTHSI B YCTABHOM KaIlndTajie
XO3SIMICTBEHHBIX OOILIECTB.

B nipennaraeMoit KHUTE TIpeAMPUHUMAETCS MOIbITKA 0000IIUTHL OCHOBHBIE TTPAKTU -
YECKME BOIPOCHI, CBSI3AHHBIE C 3aKII0YEHUEM CAEJIOK KYIUITU-TIPONAKU aKLUiA U JOJIeH
y4acTHs B YCTABHOM KaluTalle pOCCUMCKUX X03HCTBEHHBIX O0ILIEeCTB, BKItovas (i) Bo-
MMPOCHI MMOATOTOBKM K peau3alluM CAeJ0K (3aKJII0YeHUe COrlalliecHUu 0 KOHDUIeH-
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Mpegncnosune

LIMAJTbHOCTU 1 9KCKJIIO3UBHOCTH, TIOANMCAaHNE MEMOPAHIYMOB O B3aMMOIIOHUMAaHUH,
MPOBeAcHNE KOMIUIEKCHOI MPOBEPKU MPUOOPETaeMOil KOMIIAaHUU U TIp.), (ii) BOIMpoCk
CTPYKTYPUPOBAHMS CIEJIOK, BIOOpA MIPUMEHUMOTO TpaBa U OpraHa ISl pa3pelieHust
cropoB, (iii) MoaXoabl K TMOPSIAKY OINpeaceHUs, KOPPEKTUPOBKH 1 YIUIAThl MOKYITHOM
LIEHBI; KpOoMe TOro, (iv) B KHUTE OMUCHIBAIOTCS TpeOOBaHUsI, OOBIYHO MpeIbsIBIIsIeMbIe
MOKYTAaTesSIMUA K MPOaBAeMbIM KOMITAHUSIM MEXY TOANMCAHUEM U 3aBEPILICHUEM CHET-
KU, (V) ToApoOHO aHAJIM3UPYETCSI MHCTUTYT 3aBePEeHU 00 00CTOSATEILCTBAX, (Vi) TaloTCs
PEKOMEHIAIIMY B YaCTHU CONEpKaHUsI 3aBePeHIUI 00 00CTOSITETIbCTBAX MPOAABLIA U TTOKYTIa-
Tens, (vii) paccMaTprBarOTCsI 0COOEHHOCTH MCITOIb30BaHUSI B IOTOBOPAaX KYTUIU-TIPOAAXKHU
KOHCTPYKIIMU 00s13aTeJIbCTB MPOaBIia B YACTU BO3MEIICHUSI UMYILIECTBEHHBIX TTOTEPh
nokymnatens, (viii) aHaTU3UPYIOTCSI OOBIYHO MCITOIb3YEMbIE B IOTOBOPAX KYTIJIU-TIPOIAXKHI
OIMIIMOHHBIE KOHCTPYKLIMH, (iX) OMMCHIBAIOTCS OOIIECMPUHSITHIC HAa MPAKTUKE TTOAXOIbI
K OrPaHMYEHUIO OTBETCTBEHHOCTU MPOJABLA, BKJIIOYAs MOATOTOBKY U COIJIACOBAHUE
CTOPOHAMM CIEIKM MHChMa O PACKPHITMY MH(MOPMAIIMHU, (X) pacCMaTPUBaIOTCS BOIIPO-
Chl, CBSI3aHHBIC C 00ECIIEYeHUEM HaJIeXKAallleTo UCTIOTHEHUS 00s13aTeJIbCTB CTOPOHAMU
ceaKu, v np. JIoMOoTHUTEIbHO B KHUIE ITPEACTAaB/CH MOAPOOHbII aHaI13 COrJIaCOBaHUI
CO CTOPOHBI TOCYIapPCTBEHHBIX OPTAHOB, MOJYyYEHNE KOTOPBIX MOXKET IMOTPeOOBAThCS
B CBSI3U C 3aKJII0YEHMEM TOTOBOPA KYTIIH-TIPOAAKM aKIIUK (HOJIel yJacTHs B yCTABHOM
KaIiTaje) X03iCTBEHHOTO OOIIIECTBA, a TAKXKE aHATU3UPYIOTCS MPAKTUIECKKIE BOITPOCHI
MOATOTOBKM COTIJIAIIEHUI, HAMPaBJICHHBIX Ha OrpaHUYeHUE KOHKYPEHIIMHU, 3aKII0Ue-
HUE KOTOPBIX OOBIYHO COMPOBOXKAAET CACIKU KYTTU-TPOAAXKU aKIIMI U TOJel yJacTus
B YCTaBHOM KaruTajie XO3sIMCTBEHHBIX 00111eCTB. PaccMOTpeHMe MepeyrceHHbIX BBIILIE
BOITPOCOB COIMPOBOXIACTCST aHATU30M CJIOKUBILICICS B MOCAEAHUE TOIbI TPAKTUKU POC-
CUMCKUX CyI0B NPUMEHUTEIILHO K KYILIEC-TIPOIAXKe aKIIMI U JT0JIEN y4aCTUS B yCTABHOM
Kamnuralie pOCCUMCKUX XO3IHCTBEHHBIX OOIIECTB.

B xauecTBe Mpua0XKeHU KHUTA COACPXKUT (DOPMBI CICAYIOLINX JOKYMEHTOB B CBSI3U
¢ peanu3anueit caeaKy KyIruin-Tpoaaxky akiui (1oJieit yyactusi B yCTaBHOM KaruTae)
XO3SIICTBEHHOTO 00111eCTBa:

(i) cornmaieHus 0 KOHQUACHIUATbHOCTH;

(ii) cornaieHus1 0 KOHPUASHUIMATLHOCTU B CBSI3U C HAJTMUUEM «9UCTOM» MH(MOpMa-
LIMOHHOM KOMHAaTHhI;

(iii) MeMopaHayMa O B3aUMOITIOHUMAHUM;

(iv) cornanieHust 00 3KCKJIIO3UBHOCTH;

(V) moroBopa Kyruiu-TipoAaky aKIyil aKiMOHEepPHOTo O0IIeCTBa;

(vi) moroBopa KyIIrM-TIpoaaKy T0JIeil y4acTHs B YCTAaBHOM KaImuTalie 00IIecTBa C Or-
PaHUYEHHOI OTBETCTBEHHOCTbIO;

(vii) cormameHust 00 orpaHMYeHUN KOHKYPEHIIUM; a TaKXKe

(viii) mepeyeHb JOKYMEHTOB JIJIsI TTPOBEICHNSI KOMITJIEKCHOM I0pUINUYECKON MTPOBEPKH.

INpennaraemast KHUra 0000OIIAET TTOUTH 15-JTI€THUI TTpaKTUYECKUI OMBIT aBTOpa
B cdhepe MOATOTOBKY U peau3aliiy CAeI0K KyIUTM-TIPOoAaKy OM3Heca 1 MpeCTaBiIsIeT NH-
Tepec B MEPBYIO OUepenb s MPaAKTUKYIOIIMX I0PUCTOB, CIICHUAIU3UPYIOIIMXCS B chepe
KOPITOPAaTUBHOTO MPaBa, MEHEKEPOB MHBECTULIMOHHBIX KOMITAHUH, a TAKXKE CTYJIEHTOB
U acTIMPaHTOB IOPUINYECKUX BY30B U (PaKyIbTETOB.
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Mpeancnosne

Bripazkaro riy0okyto 6J1arogapHOCTb MOMM TOBapUILaM U KOJIJIeraM, OKa3aBIIMM
MHE TOAJAEPXKKY NMpY HanucaHnuu KHuru: A.I'. KapaneToBy, 1OKTOpY 10pUaANYECKUX
Hayk, nmpodeccopy dakynbreta npaa HNUY BIID, pykoBoaurtento FOpuanyeckoro
UHCTUTYTa «M-Jloroc», KOTOpbIii MOACKA3al S0 KHUTH, a TAKXKe J1aj]l Maccy LEeHHbIX
COBETOB U peKOMEHAALIMI B YacTu ee comepxauus; JI.A. AronuHy, THBECTULIMOHHOMY
nupekropy I'pynmnbl «Cadmap», mpeaocTaBUBIIEMY PSil BAXKHBIX pEKOMEHIAINIA B OTHO-
LIEHUM OMMCAHMS ITOAXOA0B K KOPPEKTUPOBKE MOKYITHOI LIEHbI IPU ITpoaxe Ou3Heca,
a TakoKe B YaCTH BOITPOCOB 1LIEHOOOpa30BaHus MpU peanusaiuu oniuoHoB; A.K. bapiury,
opuandyeckomy aupekropy I'pynnbl «Cadpmap», n B.O. EnuceeBy, MHBECTULIMOHHO-
My nupekropy ['pynnbl «Cadmap», 3a 6ecuncaeHHbIC TTPAaKTUYECKUE PEKOMEH AT
U peajibHble TPUMEPHI, KOTOpbIe HALLIM OTpaxkeHue B 3Tolt KHure; A.B. Eropymknny
n E.C. XoxyoBy, mapTHepam 1opuanueckoit pupMsl «Antitrust Advisory» 3a LieHHBIE CO-
BEThbI B YACTU OMMUCAHUS POCCUICKOrO aHTUMOHOIIOJILHOTO PETYIMPOBAHUSI IIPU MPOIAXKE
ousHeca; P.C. beB3eHko, KaHaIUIATy IOpUANYECKUX HayK, ipodeccopy PIIYII, naprHepy
opuanueckoit pupmel «Ilenensges ['pynm», 3a neTaabHble KOMMEHTApUY B OTHOIIIEHUN
BOIIPOCOB IIPABOBOIO PEryJIMPOBAaHMsI HEIBUKMMOIO MMYIIECTBA M, HAKOHEL, MOUM MHO-
roJieTHUM 00eBbIM ToBapuiliam 1 KoieraM 1o «JIJIA Taiinep» — M.B. lllepemeTbeBoii
u A.H. MyKMUHOBOI 32 KDUTHUYECKHUE OT3bIBbl B OTHOIIEHUM KHUTY U TOIIEPXKKY ITPU
cbope 1 aHaM3e HeOOXOAUMOI CyIeOHOM TTPaKTUKU.

E.B. Ihyxos,
maii 2019 e.



1. NOArOTOBUTEJIbHbIE MEPOMNPUATUA B CBA3U
C 3AKJTIOYEHUEM CAENKU KYMIN-NPOOAXN AKL NI
(AONEN YYACTUA B YCTABHOM KATMUTANE)
XO3ANCTBEHHOIO OBLLECTBA

A.NNAHUPOBAHWE MAPAMETPOB CAENKU KYNU-MPOAAXKW AKLIUA
(AONEN YYACTUA B YCTABHOM KAMUTAJIE) XO3ANCTBEHHOIO OBLLECTBA

1.1. Cnenka Kyruii-npoaaky Ou3Heca IpearnojaraeT 3HauuTeIbHOE YMCIIO Pa3IMYHbIX
YCJIOBMIA, COIIALLIEHNE O KOTOPBIX JOJKHO OBbITh JOCTUTHYTO ITPOAABLIOM U ITOKYyIaTeIeM
(HampuMep, CTPYKTypa MpUoOpeTeHUs aKLWii (Hoyieil yuacTrsl B yCTaBHOM KarluTae),
MOKYITHAsI 1IeHa, HEOOXOIUMOCTh €€ KOPPEKTUPOBKH, TIOPSIIOK YILIAThl, CPOKU U TIOPSI-
JIOK TIPOBEIEHMSI KOMIUIEKCHOI ITPOBEPKU IMPUOOPETAeMOii KOMITAHMU, TPEOOBAHUS K €€
(buHaHCOBBIM MOKA3aTENSIM U XO35IICTBEHHOU NEATEIbHOCTU, OTaraTe/ibHbIE YCIOBUSI
CIEJIKH, 3aBEPEeHUsT 00 0OCTOSITEIbCTBAX, 00513aTeIbCTBA O BO3MEIIICHUN UMYIIIECTBEH-
HBIX ITOTEePb, IPABO CTOPOH HAa PACTOPXKEHME JOroBOpa KyIUIM-TIPOAaKU, OrpaHUYEHUE
OTBETCTBEHHOCTH TTPOJABLIA, OMLIMOHBI CTOPOH U TIp.). 17151 TOTrO UTOOBI COOTBETCTBYIOLINE
YCJIOBMSI «HE YCKOJIb3HYJIM» OT BHUMAaHUSI KOMMEPYECKMX KOMaH/I, BeyLIMX IEPErOBOPhI
0 3aKJII0YEHMHU CICJIKM, Y ObUTM HaIUIEXAIlIMM 00pa30M OTPaKeHbI B JOKYMEHTALIMY T10 HEld,
YK€ Ha paHHEM 3Tarle MOATOTOBKU K 3aKJIFOUEHUIO CIEJIKY WieHaM KOMMEPUECKUX KOMaHI
PEKOMEHIYETCsl MPEACTaBUTD CIIeLMaIbHBIN TIepeYeHb BOIPOCOB O MapamMeTpax 1 ajro-
pUTME ee peaau3alluy 1 MOJIYyYUTh KaK MOKHO OO0JIbIlIe OTBETOB Ha TaKue BOMPOCHI (TTpU
YCIIOBUY HAJIMYMSI COOTBETCTBYIOLIEH MHMOPMALINH Y WICHOB KOMMEPUYECKOi KOMaH/IbI) .
Ha ocHoBe mojly4eHHBIX OTBETOB CTOPOHbBI MOI'YT MPUCTYIUTh K COIJIACOBAHUIO CBOMX
MO3ULIMI OTHOCUTEIBLHO TTapaMeTPOB CACJIKH, a TAKXKe K MOATOTOBKE O(DOPMIISIONINX ee
JIOKYMEHTOB (IIPOEKTOB MEMOPAHIyMa O B3aMMOIIOHMMAaHUH, J0TOBOpa KyILIM-TIPOIAXHU,
KOPITOPaTMBHOIO IOTOBOPA, COMIAILIEHUST 00 OrpaHMYeHUN KOHKYPEHLIMM 1 1Ip.). B cBoeit
MPaKTHKE ISl YKAa3aHHBIX LIeJIeii Mbl OOBIYHO UCIIONB3YeM CJICAYIOIIMIA IIepeYeHb BOIIPOCOB.

CTOpOoHBI cIeNKN KYILUTH-NMPOIAKK aAKIUil (10J1eil yJacTHs B YCTABHOM KamuTaJje) Xo-
3iCTBEHHOT0 00IIIeCTBA

(i) Kakue opuanyeckue (pusnmdeckue) Juila BEICTYIST CTOpOHaMu cienku? BripaBe
JI CTOPOHBI 3aMEHUTD ce0s1 Ha MHOoe (apPUIMPOBAHHOE) JTULIO 10 3aBepIISHUs CASTKN?
Ecnu nponaBLoB HECKOIBKO, OYIYT M UX 00513aTEILCTBA 110 JOTOBOPY KYTUIU-TIPOAAXKN
comaapHeiMu? Ecnu B clielike HECKOJIBKO TIOKYyIIaTeneid, OyayT In ux 00s13aTesIbCTBa
10 TOTOBOPY KYTUIU-MPOAAXKU COMUAAPHBIMU?

' Mcxofist U3 HAILEro OIbITa, WICHbI KOMMEPYECKMX KOMaHI, KOTOPbIE yYacTBYIOT B BHIPAGOTKE OCHOB-
HBIX YCJIOBUIA CICTKH, YACTO MIPOCTO HE «BCIIOMUHAIOT» O HEKOTOPBIX €€ BO3MOXKHBIX YCJIOBUSIX, @ MHOTAA U HEe
3HAIOT O HUX. B 9TOM CMBbIC/IE TPUBOIMMBIE HAMU BOITPOCHI BO MHOTOM SIBJISIFOTCSI «<KOHTPOJIbHBIM MEPEUHEeM»,
KOTOPbI UCTOJIB3YETCS YWIEHAMU KOMMEPUYECKMX KOMaHI, YTOObI HE 3a0bITh O BaXXHBIX YCJIOBUSIX IJIAaHUPY-
eMO1 CeNKHU.
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(ii) SIBASIIOTCS T KOHTPAreHT MO CAeJIKe WK ero adhGbuInpoBaHHbIE JTHIa 00bEKTOM
KaKUX-JIM0O MEeXIyHapOIHbIX WM HAllMOHAJIbHBIX CaHKIM? Heobxonumo i1 BKIIIO-
YeHHe B JOTOBOP KYIIU-MPOAAKU KaKUX-JIMOO CIIeIUaTIbHBIX YCIOBUI B 3TOM CBSI3U
(oTiaraTesibHbIE YCIOBUSI, 00s13aTEJIbCTBA O KOMIIEHCALIMU MMYIIECTBEHHBIX TOTEPb,
OIMIMOHHBIE KOHCTPYKINU U TIp.)?

(iii) bymeT v moroBop Kyruim-npoaaku IpeaycMaTpuBaTh CrieliMaabHbIe TTOJIOKEHMS,
€CJIM 10 WJIX TT0CJIe 3aBePIIECHUS CACIKM B OTHOLICHUM OIHOM U3 CTOPOH OyaeT BBeACH
CaHKLIMOHHBIN pexxuM? Eciu na, Kakoe peryjaupoBaHue OyIeT coaepKaTh JOTOBOP Ky-
TUIM-TIPOAAXKH B 3TOM CBSI3U?

00s3aTeIbCTBO 00 IKCKIIO3MBHOCTH

(iv) BynyT nu mponasell ¥ TOKynaTeIb 3aKJII04YaTh corlalieHrue 00 9KCKIIO3UBHOCTH,
3ampelialiee NpoaaBlly BEeCTU MePeroBOphl MO MOBOLY MPOAaXKHU MPOAaBaeMOil KOM-
MaHUU KaKMM-JI100 TPEThUM JIMIIAM B TeUEHUE OIPEIeIeHHOIO Meproaa BpeMeH! (CM.
noapoOHee pasn. 5.128—5.136)? KakoB OyaeT cpok JeHCTBUSI COrIAlIeHMsT 00 SKCKITIO3MB-
Hoctu? ByayT v mpeaycMaTpuBaThCsl KaKue-a1u00 CaHKIMK 32 HapyllleHUE IPOJaBLIOM
00513aTeJIbCTB B YaCTU SKCKITIO3UBHOCTH (HarlpuMep, HeycToiika)?

(v) byzner 11 00513aTeIbCTBO 00 SKCKIIIO3MBHOCTH TaKKe PAaCIIPOCTPAHSATHCS Ha MO-
KymnareJist (IByCTOpOHHee 00513aTeJIbCTBO 00 dKCKIIO3UBHOCTH)? ByayTt nu npenycma-
TPUBAThCS KaKKMe-JIM00 CaHKIIMU 33 HapylIeHUe TOKYyIaTeJaeM 00513aTeJIbCTB B YAaCTH
9KCKIIO3UBHOCTH (HaripuMmep, HeycToiika)?

(vi) bynet nu cornamieHue 00 3KCKIIO3UBHOCTH OJHUM U3 3JIEMEHTOB MEMOpPaHIyMa
0 B3aMMOITOHMMAaHUU WJIN OHO OyneT 0hOpMJIEHO B BUJIE OTACIBHOIO TOKYMEHTA?

MemMopanayMm 0 B3auMONOHUMAHUN

(vii) Bynyt nu mipomaBell ¥ MOKyIaTesb 3aKJI04aTh MEMOPAHIYM O B3aUMOIIOHU-
MaHMHU, COMEP KAl OCHOBHBIE MapaMeTphl IUNIAHUPYEMOI CIeJKM (CM. oaApoOHee
pasn. 5.121-5.143)?

KoMmuiekcHasi mpoBepKa B OTHOLIEHHH NPUOOPETAEMONi OKYNATEIeM KOMIIAHUH

(viii) Byzet i moKymnaresib IPOBOAUThL KOMIUIEKCHYIO ITPOBEPKY B OTHOLLIEHUY ITPOIa-
BaeMoii komnanuu? Kakue otnebHbie BUAbI IPOBEPOK OYIYT OCYLIECTBISIThCS ITOKYIIa-
TeJIEM B OTHOLICHUH MPOJaBaeMOii KOMITaHUU (I0pUaMYecKasl, HaJorosas, (puHaHCOBasI,
9KOJIOTUYEeCcKas, CTpaxoBasi, TeXHU4ecKas u 1p.)?

(ix) Kakum Oynetr o0beM Kaxkaoil U3 MpOBOAUMBIX TTPOBEPOK, KaKKe MOPOTU Cy-
LIECTBEHHOCTU OYIYT MCIOJIb30BaThCs B XOJE MPOBEACHUS MPOBEPKU (B OTHOLIEHUHN
JIOTOBOPOB MpoAaBaeMOoli KOMITAHUH, CyACOHBIX pa30MpaTeIbCTB, OOBEKTOB IBMXKMUMOIO
Y HEIBUXKMMOTO UMYIIIECTBA U T1p.)?

(x) KakoBbI mprMepHbIe CPOKU MPOBEASHMUS KOMITJIEKCHOM MPOBEPKHU MOKYyTIaTe/IeM
MpoJaBaeMoit KoMImaHuu?

(xi) BymeT nu KoMIIJIeKCHas TIpoBepKa MPOBOAUTHCS TOJBKO 10 MOANIMCAHUS 005 -
3bIBAIOIIUX TOKYMEHTOB I10 CIEJKE MJIM TaKXKe MEXIy ee TMOAMMCaHueM U 3aBepllie-
HUeM?

(xii) Ecnu koMIieKcHas rpoBepka OyaeT MPOBOIUTHCSI MEXIY MOANUCAaHUEM
U 3aBepILICHUEM CIEJIKM U B XO[I¢ Hee TOoKyIaTeaeM OyayT oOHapyKeHbl KaKue-a1bo
CYLIECTBEHHbIC PUCKM B OTHOIIEHUM MpoJaBaeMOii KOMIIaHUM, OyIeT i BIpaBe
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1. MogroToBUTENbHLIE MeponpuATMA B CBA3N C 3aKNOYEHNEM CAENKN KYNAn-npoaaxun

MOKYIIaTe/Ib B OTHOCTOPOHHEM ITOPSIIKE OTKA3aThCsI OT UCIIOJHEHUSI JOrOBOPa KyIUIM -
nmpoxaxu?

CrtpyKTypa ceJKi i MICTOYHUKY ee (PMHAHCHPOBAHUS

(xiii) [manupyeT 11 MOKyTIaTe/Ib IPUBJIeYeHNE 3aeMHOT0 (DMHAHCUPOBAHUS JUIS LieJiei
peanuzaunu caeaku? Oocyxkmanach v ¢ GMHAHCUPYIOIIUM 0aHKOM CTPYKTYpa CACIKHU
U ee OCHOBHBIE MmapamMeTpbl? HeoOXxomnmo 1 mpeaocTaBuTh eMy JOTOBOP KYIUIM-TIPO-
JIaxK¥ aKUMi (1oJieit yaacThsl B YCTaBHOM KaruTajie) mproopeTaeMoii KOMIaHUU J0 eTO
3akoueHms?’

(xiv) KTO BBICTYNUT TIOJIyYaTesieM 3aeMHOro (MHAaHCUPOBaHUS (ITOKYyIIaTe/lb, OJHA
13 KOMIIAaHWH €ro rPpyMIibl MU 0011IeCTBO, aKIIWU (I0JU yYacTUsl B yCTABHOM KaruTae)
KOTOpPOTo MprodpeTarorcs)?

(xv) B ciryuae ecnu nmosryyarenieM (pmHaHCUPOBAHUSI SIBJIIETCS TTOKYIaTeNlb WU JIULIO,
OTHOCHIIeeCs] K ero KOPIOpaTUBHOM TPYIINE, TUTAHUPYET JIK MOKYIMaTesb BIIOCIEICTBUN
3aMeHy JOJDKHMKA Ha puobpeTaeMyto kommnanuio (debt push-down)? Heobxoaumo nu
B 3TOIi CBSI3U BKJIIOUUTH CTIELIMAIbHBIE YCIIOBUS B TOTOBOP KYTLIU-TTPOTAXKU?

(xvi) UMeroTcs u y ToKynaTesisl pe3yabTaThl HAJIOTOBOTO aHaji3a B OTHOILLIEHUU
CTPYKTYPBI IJITAHUPYEMOU CAECJIKU?

(xvii) ByneT 11 mepeBoaUThCS YacTh 00513aTeILCTB MPoAaBaeMOi KOMITAHUM (HaMpu-
Mep, TTo (PMHAHCOBBIM ClIeJIKaM) Ha MpoJaBla 1 ero apOuanpoBaHHbBIX JTULL?

(xviii) Kakum o6pa3zoM OyaeT oCylIeCTBISIThCS Mpoaaka KOMITAHUU — TTyTeM TTPOJaKy
aKuui (IoJeil ydacTusl B yCTAaBHOM KaImuTalle) X03sIiCTBEHHOTO O0ILeCTBAa HATIPSIMYIO
WX TIyTeM IMPUOOPETEHMS aKLIUi (0JIeil yyacTHs B yCTAaBHOM KaIluTaJe) XOJIAUMHTOBOM
KOMMNaHUM? AKIIMY POCCUICKOI MM MHOCTPAHHOM XOJIAUHTOBOM CTPYKTYPHI IIJIAHUPYET
puoopeTaTh MOKymnaresb?

(xix) Kakoe konnuecTBO aKiuii (MPOLIEHT A0JIei yJacTrs B yCTaBHOM KamuTaje) OyaeT
npuodpetratbes? ByayT u mpruodperaTbes U MPUBUICTUPOBAHHBIC, U OOBIKHOBECHHBIC
akimu? [TnaHupyeT v OKyIaTeab MpruoOpecTy KaKue-a100 TOMOJTHUTEIbHbIE TTpaBa
yepes BIaleHre MPUBUICTMPOBAHHBIMU aKIIUSIMU ITPUOOpETaeMOoi KoMIaHUu?

(xx) [IpyMeHUTENBHO K MpOJaBaeMoOii KOMIIAaHUM B OpraHMU3allMOHHO-TIPaBOBOIt
¢dopMe aKLIMOHEPHOTO O0IIIeCTBa OYAET JIM MOKYyIaTellb TPUOOpeTaTh TOJIBLKO €€ CyIle-
CTBYIOIIME aKIIMU UM OTHOBPEMEHHO YacTh TOMOJTHUTEIbHON SMUCCUN e aKITnii?

(xxi) [TpyMeHUTENIHHO K TIpoJaBacMOil KOMITAHUU B OpraHU3allMOHHO-TIPaBOBOI
¢opme o0I11IeCTBA C OTPAHUUYEHHON OTBETCTBEHHOCTBIO OYIIET JIM MOKyHaTe/lb Mpruoope-
TaTh TOJIBKO CYILIECTBYIOIINE TOJU YIaCTHS B €€ YCTABHOM KaIlUTajie U OMHOBPEMEHHO
JacTh J0JIei yuacTUs B XO[Ie YBEJIMUEHUSI TTOCAeTHEro?

O0s3aTebHOE U JOOPOBOJIbHOE MPeEII0KEHHE
(xxii) [TorpebyeTcs 1 3amycK MpoIeaypbl 00s13aTeIbHOTO MPEIIOXEHUS B clIydae
MPUOOPETEHMSI TOJIOCYIOIIMX aKLMi TyOJIMnYHOM KoMnaHnuu? MiLeT i1 mokymnaTesib Bo3-

' Kak npasusio, huHaHCHpyioliie GaHKH 3aNpalIvBaioT Y MOKYMATelIs TIPOEKThl JOKYMEHTOB IO CENIKE,
BKJIIOYAsI IOTOBOP KYTUIM-TIPOAAXKH, /ISl OLIEHKU YPOBHSI 3aLIUThl MIHTEPECOB MOKYIATEJsI U COOTBETCTBYIOLIETO
6anka. Kpome Toro, B psiie ciiyyaeB 6aHKM MOTYT HacTauBaTh HA BHECEHUU OIpPeIeIeHHbIX U3MEHEHU I
B CTPYKTYPY CIEJIKH, a TAKXKe B JOKYMEHTALIUIO 1O Hell 1Jisl Liesieil 3alUThl CBOMX MHTEPecoB. B aToii cBs3U
MPaBWJIBHBIM 1LIATOM CO CTOPOHBI MOKYIIaTe sl OyIeT COrlacoBaHKe OCHOBHBIX MAPaMETPOB CIEJIKH C GaHKOM
yXe Ha paHHeM 3Tarie ee MOJAr0TOBKH.
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MOXHOCTh 000MTH HEOOXOAMMOCTh 3aIlyCKa MPOLIEAYPhl 00513aTeIbHOTO MPEII0KEHMS
(HarpuMep, yepe3 MpUoOdpeTeHNe XOJIAUHTOBOM KOMITAHUY UM UHBIM CITOCOOOM)?

(xxiii) [TnaHupyeT 11 MOKymnaTeab 3aImyCcK MpoLeAypbl JOOPOBOJIBLHOTO MPEITOKEHUST
B cJly4yae mpruoopeTeHMsT akLuii myoandHoi komnanuu? IToTpedyeT v npoaasel BKITIO-
YUTh B TOKYMEHTALIMIO 11O CIEIKe 00s13aTe/IbCTBO MOKYIIATEIsl 3aIyCTUTh IPOLIEIYPY
JI0OPOBOJIBHOTO MPEIOXKEHUS ITOC/Ie 3aBePILIeHUsI CACIKU, OyIeT Ju J0OPOBOJBHOE
MpeIoKeHNE 3aITyCKAThCs Ha YCIOBHSX 00513aTeIbHOTO MpeuIosKeHus ?'

(xxiv) B cayyae mpuoOpeTeHUsT aKuMii MyOJIMYHOTO aKIIMOHEPHOTro O0IIeCTBa Iia-
HUPYET JIM MOKYIAaTeIb BHITECHEHNE MUHOPUTAPHBIX aKIIMOHEPOB I1OCJIEe 3aBePIICHMS
3aKJIF0YaeMOi CIeIKU (B COOTBETCTBUH € IpeaycMoTpeHHbIM D3 «O6 AO» rmopsiakom)?

ITokynHas meHa 3a mpuoOpeTaeMbie MOKyNaTeeM aKIUH (I0JIM YIACTHS B YCTABHOM
KanuraJjie)

(xxv) Kakoii OyaeT rnmokymnHas 1ieHa 3a IproopeTaemMble aKIUY (01 y4acTUsl B yCTaB-
HoM KanuTane)? byner i mokyriHas lieHa YIiauuBaThCs B pyOJIsIX UM MHOCTPaAHHOM
BamoTte (HanpuMmep, goynapax CIIA, eBpo)? [IpuMeHUMBI 1 B 3TO CBSI3M KaKue-I100
OrpaHUYEHMsI JEHCTBYIOLIETO 3aKOHOIATEIbCTBA O BAJIIOTHOM KOHTpOJIe?

(xxvi) byayt nu mokyrmaresieM UCIIOJIb30BaThCS LeHHbIE OyMaru (JoJau ydyacTus
B YCTaBHBIX KanuTajax oOILIECTB ¢ OrpaHUYEHHON OTBETCTBEHHOCThIO), HEIBUXKUMOE
MMYILIECTBO U IIp. IS LieJIeid YILIaThl MOKYITHOM LIeHbI?

(xxvii) [ToTpeOyeTcst 11 MpoAaBlly aBaHC, BLITUTAUMBAEMBbIii TTOKYIIaTeIeM 0 3aBepliie-
HUS CACJIKU, HAIIPUMeEDP B JaTy MOAMMCAHUSI TOTOBOPA KYILUIM-TIPOAaku (CM. oapodHee
pasn. 9.485—9.494)? Ecau BblTulaTa aBaHCa HEOOX0OIMMa, KaKM 00pa3oM OyneT obecreyun-
BaTbCsl 00513aTEILCTBO MTPOJABIIA BEPHYTH €ro MOKYyMNaTes 0, €CJIM CAeIKa 110 KAKUM-JT1U00
MpUYMHAM He OyneT 3aBepiieHa?

(xxviii) [Tnanupyet 11 TTOKyIaTes b yaep>KaTh 4acTh MOKYITHOM LIEHBI TIPU 3aBepILICHUN
C/ICJIKY BCJISACTBYE OOHAPYKEHUS KAKMX-JIMOO PUCKOB B OTHOILIEHUU ITPOIaBaeMOii KOM-
MaHWK B XOJe IIPOBEACHUSI KOMIUIEKCHOM npoBepku? Ecim yaepxaHue 4acTy MOKYITHOM
LIEHbI IIAHUPYETCS, KAKUM 00pa30oM OyayT obecrieurBaThCs 00s13aTe/IbCTBA MTOKYIIATeIsI
10 BBIILIATE CYMMbI yIepXKaHMs B M0JIb3Y MPOaaBla (JIMYHOE MOPYUYUTEIbCTBO OEHE-
¢uumapHoro coOCTBEeHHUKA, He3aBUCcUMas TapaHTus apduanpoBaHHOTO JIM1IA, 3aJ10T
onpeneleHHbIX aKTUBOB U T1p.)?

(xxix) BymeT sin mokymHas 1ieHa puKCUpoBaHHOI (M. rmoapobHee pasa. 9.365—9.369)?
Byner nmu mokymHasi lieHa KOpPEKTUPOBATLCS TTOCIE 3aBEPIISHUST CIEIKM B 3aBUCUMOCTH
OT pe3y/IbTaTOB (PMHAHCOBO-XO3SICTBEHHOI AesiTesIbHOCTH 001ecTBa? Yto OyaeT iexarb
B OCHOBE MeXaHH3Ma KOPPEKTUPOBKM IMOKYITHOM LIeHbI (KaK MPaBUJIO, PeYb UIET O 0~
KasaTteJisix YMCTOro JoJira 1 obopoTHoro Kanutana)? Kakue ajeMeHThI OyayT BXOIUTh
B ITOKA3aTeJIM YUCTOIO 10JIra 1 000POTHOro Kanuraja?

(xxx) Byner nu ncronb3oBaThest MexaHU3M 3akpbiToro nepumetpa (locked box) ms
KOPPEKTUPOBKU MOKYITHOM 1IEHBI 3a aKIIUM (IOJIM y4acTHs B YyCTAaBHOM KaIluTaJie) Ipo-
JaBaeMoii KoMITaHUHU (CM. TmoapoOHee pas. 9.370—9.413)?

" Takue clyuau BCTpEYaroTCs Ha MPAKTHKE, HATIPUMeEP, KOTJIa MPOIaBell MMEET Mepe MUHOPUTAPHbI-
MU aKLIMOHEpaMU ONpeaeeHHbIe 00513aTeIbCTBA M0 00ECIeYeHMIO BBIKYIIA UX aK1LIMii MOKyMaTeJeM BMecTe
CO CBOMM IAaKEeTOM WJIM KOTJa B YMCIO MUHOPUTAPHBIX aKIIMOHEPOB BXOIAT adduampoBaHHbIe JIMLIA TPO-
naBLa.
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