/ HOBble BO3MOXXHOCTU ANS CTPYKTYPUpPOBaHUA

(pMHAHCOBbLIX U MHBECTULUNOHHbIX COENOK

HoBauwun, BBeaeHHble PeagepanbHbiM 3akoHOM Ne42-d3 ot 08.03.2015

«O BHECEeHUM N3MEeHEHN B HacTb nepsyto paxaaHckoro kogekca Poccuinckon ®egepaunmy»
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OnuunoH Ha 3akn4veHue goroBopa crartbs 429.2
OnunoHHbIN goroBop cratbs 429.3
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B 3akoHoaaTenbLCTBO BBeAeHbI ABa BUAa ONUUOHOB:

* ONUMOH Ha 3aK4YeHne [oroBopa — A40roBop O Bbiaade 6e30T3bIBHOW 0odbepThl, NpeaocTas-
NALWEN ApYyro CTOPOHE NPaBo 3aKMYUTbL JOrOBOP Ha YCINOBUSAX, NPeayCMOTPEHHbIX OMLUOHOM.

* ONUMOHHbLIN AOroBOP — cornalleHne CTOPoH, NpeaocTaBnALLEee OAHOW X CTOPOH NpaBo
noTpeboBaTb B YCTAHOBMEHHbIA CPOK OT APYror CTOPOHbI COBEPLUEHUS OnpeaesieHHbIX 4eNCTBUN.

B ob6oux cnyyasix Takoe npaBo MOXET NPeaoCTaBnsaTbLCA YNPaBoOMOYEHHOM CTOPOHe 3a nnary.

MpumeHeHune: ONUMOH Ha 3aKMoYeHMe A0roBopa Kynnn-npoaaxku akumi ¢ YneHaMmm coBeTa
AMPEKTOPOB KOMMaHUN B Cry4ae UCMONTHEHMSI UMW YCTaHOBMNEHHbIX Ans MeHemxkmeHTa KIMJ;
OMLMOH, MO KOTOPOMY OAMH aKLMOHepP 00513yeTCsi BbIKYMWUTb akUUM y ApYyroro B criyyae
HacTynneHus onpeaeneHHbIXx 06CToATENbLCTB (NPUHATUE B 0OLLECTBO TPETbUX NUL, YXyALleHne
dHaHCOBOro NonoXeHus obwecTsa, KOPNopaTUBHbLIA KOHGMUKT) 1 T.0.




CornaweHue o Bo3mMmeLweHMn notepb ctatbs 406.1

et
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MexaHn3am, aHanorMyHbIM KOHCTPYKLUMK «indemnity» B aHINIMACKOM LOrOBOPHOM Mnpase, No3BondeT
npenycMoTpeTb 06593aHHOCTb CTOPOHbI BO3MECTUTb MMYLLLIECTBEHHbIE MOTEPU LPYTON CTOPOHDI,
BO3HUKLUME B Crlydae HacTynneHna onpeneneHHblXx 00CTOATENbCTB, HE CBA3AHHbIX C HApYyLIEeHNEM
06s3aTenbCTB. Takoe ycroBme YacTo BKIKYaETCs B 40MOBOPLI KYNSM-NPOAaXKu akumm un
obecrneymBaeT NyyLlylo 3aluTy NOKynaTento, Tak Kak No3BonseT npoaasLy NMPUHATL Ha cebs PUCKH,
CBSI3aHHblE C OEATENbHOCTBIO OTYY>KAAaeMOW KOMNaHMN U KOCBEHHO 3aBUCSLLME OT NpoaasLa.

NMpumeHeHue: CTOPOHbI 3aKmYaloT cornalleHre Ha Npoaaxy KpynHOro naketa akuum, HO
npoBepka, NpoBegeHHas nokynarenem B pamkax due diligence, He NO3BONSAET BbISBUTL BCEX
CKpbITbIX Npobnem npuobpetaemMon KoOMMaHuKn, CBsA3aHHbIX C HapyLeHneM npaBun ByxranTepckoro
y4yeTa, HanoroBbIMn HeJOMMKaMn, BO3MOXHbIMU CyAeOHbIMM NpeTeH3nsIMN. YKkasaHHble Npobnemsl
He XxapaKTepu3yrT KayeCTBO akLmMin, NOSTOMY Ha HUX HE pacnpoCTpaHSETCHA OTBETCTBEHHOCTb
npoAdasua, HECMOTPS Ha TO, YTO OHWM CMOCOOHBI CyLLECTBEHHO MOBMMATL HA CTOMMOCTb akLUA.

B cooTBeTCTBMM C HOBOW HOPMOW NpoaaBeL, MOXET NPUHATL Ha cebsl 06a3aTeNbLCTBO BO3MECTUTD
noTepu NoKynaTens B criydae BO3HUKHOBEHUS ONpPeAEneHHbIX HeraTuBHbIX 0B6CTOATENLCTB, B35IB
Ha cebsi ykazaHHbIEe PUCKMN.




3aBepeHue 06 obcToATeNbLCTBaX, UMEKOLWMNX 3HAaYeHUe ANns 3aKNI4YeHunsa

[laHHaa Hopma n3BeCTHa B aHIMMMCKOM npaBe Kak «warranty and representationy, 4acto
BKIOYMAETCH B AOrOBOPbI KYMAN-NPOSAXM akUWN.

[lo HepaBHUX NoOp ocTaBanack Nog COMHEHUEM BO3MOXXHOCTb NPUHYAMUTENBHOIO NCMONHEHMS
HOPMBbI.

anMeHEHMe: AKLI,VIOHepHOG obwecTtBo npogaer prI'IHbII7I adKTUB 1N 3aBepsAeT Nnokynarend, 4Tto
caenka Haanexawmnm o6pa30M on,o6peHa B COOTBETCTBMN CO BCEMU KOpnopaTtnBHbIMUA
npouenypamu. B Clniydae HeCOOTBETCTBUA OAaHHbIX cBeleHUN OeNCTBUTENBHOCTU U NPU3HaHUA
COENKN HeaenCTBUTENbHOWN, npoaasey 6y,£|,eT HECTN OTBETCTBEHHOCTDb MNnepen nokynarenem

3a y6bITKI/I, NMPUYNHEHHbIE HEOOCTOBEPHOCTLIO TAKMUX 3aBepeH|/||7|.




NoHATHMe 0OyCcnoBrNeHHOro UCNoOSIHEHUA obA3aTenbCcTBa cTaThs 327.1

CornacHo faHHoW Hopme, 0653aTeNnbCTBO MOXET ObITb MOCTABMNEHO Mo, YCNOBUe, HacTynneHne

NN HEHACTYNEeHNEe KOTOPOro NOSTIHOCTBIO 3aBUCUT OT BOMN OOQHOM U3 CTOPOH (NoTecTtaTuBHOE
ycriosue).

MpumeHeHue: B akMoHEpHOM cornalleHnn CTOPOHbI 3aKpenun 06s3aHHOCTb Mo NepPUoANYHOMY
BHECEHMIO BKMNaaoB B MMYLLECTBO 0OLlecTBa. B cnyyae HeucnonHeHusi faHHOW 06s13aHHOCTH
CTOPOHa 00s13aHa npoaaTh NpUHaanexallme el akumm B nomnb3ay ApYro CTopoHsbl. [1o nocneaHero

BpeMeHN 3aKOHHOCTb Takoro ycrioBnd oCtaBarnachb nog COMHeHneM, Tak Kak ero HactyrnJjieHme
NMOMHOCTbIO 3aBUCUT OT OQHOWN N3 CTOPOH.




[loroBop ¢ ucnonHeHMeMm no TpedboBaHUo ctaTtbsa 429.4

3akpenneHa KOHCTPYKLMSA aGOHEHTCKOro JoroBopa — [I0roBopa C UCMornHeHneM no TpeboBaHuio.

MpumeHeHue: CTOPOHbI 3aKnoYaloT 4OroBOP Ha NOCTaBKY, MpM KOTOPOM MNoKynaTenb 3apaHee
nnaTuT onpeaeneHHy AeHEeXHY CyMMY He 3a KOHKPETHbI ToBap (paboTy, ycnyry), a 3a npaBo
NX HEOrPaHMYEHHOrO nony4yeHus. [laHHoe NpaBo Npu 3TOM MOXET ObITb HE peanv3oBaHo.




Bo3MoOXHOCTb cybopanHauumu TpedboBaHUN KpeaUTOPOB NOCPeACTBOM 3aKNMHOYeHUA
cornaiwieHus o nopsiake yaoBrieTBOPEHUA NX TpeboBaHMM K AOIMKHUKY cTtaTbs 309.1

CybopanHaums TpeboBaHuin BoctpeboBaHa B NPOEKTHOM (PUHAHCUPOBAHUM U NO3BONSIET MOBKO
pacnpegensatb pUCKuU Mexay (UHaAHCUPYOLLIMMKN NPOEKT KpeauTopamMm.

NMpumeHeHue: Heckonbko GaHKOB, KpeOUTYOLLMX 3aeMLUMKa, 3aKNioYatoT cornalleHune, CornacHo
KOTOPOMY OAHOMY GaHKy (CTapLUMiA KpeanTop) NpeaocTaBnsaeTcsl NpaBo NPeMMyLLECTBEHHOMO
MCMNONMHEHNS CO CTOPOHbI JOIMKHMKA NO CPaBHEHMUIO C ApyrMMu 6aHkamu (Mnaglne KpeauTopsl), T. e.
cybopanHaumto TpeboBaHU.




CornaweHue o nopsake BegeHUs neperoBopoB 1. 5 cT. 434.1

BBoauTcA HOBLIN TUM JOroBOpa — CornalleHne o Nopsake BeAeHUs NeperoBopos.

MpumeHeHue: MNepen 3aknoyeHeM JOroBopa Kynnu-npoaa)xu akLuii CTOPOHbI NMOANUCHIBAKOT
cornatleHue o nopsake BeAeHUs NeperoBopoB, B KOTOPOM COTTacOBbIBaloT:

* pacnpegeneHve pacxogoB Ha BeAeHWe NeperoBopos
* pacnpeneneHne pacxodoB Ha nposedeHue npoueaypsl due diligence
" MOPSAOK packpbITUA nHdopMaumumn

* ycroBue 06 IKCKIMO3MBHOCTU NeperoBopoB (063aHHOCTb CTOPOHbLI HE BECTU
napannernbHble NeperoBopbl C KOHKYPEHTaMWN)




PerynnpoBaHue ncnonHeHnst HeraTUBHOro obsasarenbcTBa n. 6 ct. 393

Bo3aMOXHOCTb s KpeauTopa B cnyyae HapyLlleHUs AOMKHUKOM 06a3aTenbCTBa Mo BO3AEPKaHUIO
OT COBepLLEHWS onpeaeneHHoro AencTena (HeratueHoe ob6a3aTenbLCTBO) TpeboBaTh NpeceyeHus
COOTBETCTBYIOLLEro AencTBus. Hopma aHanormyHa aHrno-amepukaHckoMy npaBoBOMY UHCTUTYTY
«injunction»

MpumeHeHune: [JomKHUK B35 Ha cebsi HeraTuBHOE 06513aTeNbCTBO (Hanpumep, 0653aHHOCTb
dpaliHyan3epa He OTKpbIBaTb TOPrOBbIX TOYEK B PErMOHE, e OH npeaocTaBun hpaHyanan npaso
Ha UCnonb3oBaHKe TOBAPHOIO 3HaKa, UNn o6s13aHHOCTbL NpUHLMNAna He NpodasaTb TOBap, MUHYS
SKCKIM3UBHOrO areHTa). B cnydae, ecnu gomkHMK HapyLwmn 4aHHOe HeraTMBHOE 006513aTenbCTBO,
KpeauTop Bnpaee TpeboBaTb HANOXEeHUs B OTHOLLEHUM JOMKHMKA cyaebHoro 3anperTa.
HecobntogeHne oTBETYMKOM TaKoro cyaebHOro peLleHnst noBneyeT nybnmyHo-npaBoByto
OTBETCTBEHHOCTb OTBETYMKA.




AHarnor aHrrno-amepukaHckoro «waiver» ct. 450.1

BBO,D,VITCH MeXaHN3M OTKa3a OT OCyLleCTBNeHNA JOroBOpHOro npasa (aHaJ'IOI' aHrMmo-amMepunKaHCcKoro
«waiver»).

MpumeHeHue: OTka3 OT peanu3aumm npaea Ha JOCPOYHOe ucTpeboBaHme gonra, 0TKas OT CO3peB-
LLIero npasa Ha OTKa3 OT A0roBopa U T. N. Takom oTKa3 MOXET ObITb Kak NepMaHEHTHbIM, TaK U
BPEMEHHbIM (Hanpumep, 0TKa3 KpeauTopa OCyLLEeCTBNATL CBOE NPaBo Ha JOCPOYHOE uctpebosaHue
KpeouTa B TeYeHmne brnivkanwmx Tpex Mecaues, AaBas JOMMKHUKY TEM CaMbiM NEPUOA Ans BoccTa-
HOBMEHWs NraTexxecnocobHOCTH).




