L
TEMA HOMEPA

PACKPBITME MHOOPMALVMN
B cienkax M&A

AKLINOHEPbI 1 MEHEKEPbI POCCUIACKIIX
KOMMAHWI 3A4ACTYH0 HELJOOLEHVBAKOT
HEOBXOAWMMOCTb A0BPOCOBECTHOMO

W TLLATENBHOTO PACKPBITA MH®OPMALIMM
W XKE NPOCTO HE YCMEBAKOT KAHECTBEHHO

EF0 MPOBECTW. BO MHOIMX CITYHAAX

3T0 NMPUBOLNT K KPAHE HEBJTAT OMPYSTHBIM

Oxcana Banaan QU115 HX TIOCTIELCTBYAM, BbIPAKAIOLLIMCH,
ynpaBAstow i napTHep MPEXAE BCEr0, B OTBETCTBEHHOCTY NEPEL
MEXAYHAPOAHOT IOPHARYECKOI MOKYNATENEM 3A HEBOSIbHOE HECOB/THOIEHME
oupue Hogan Lovells (CIS) YCNOBWI CLEMKA.

HunemMMa nmpaBoBOro
perynmpoBaHus: cBoboza
JIOrOBOpA UK NIpsAMas
HOPMa 3aKOHa?

He cekpet, uto Hu TK P®, HU nHble HOpMaTUBHbIE
MCTOYHWUKM npaBa B Poccuu Ha CeropHAWHUA feHb
HE COfIepKaT KaKoro-nnMbo aHanora AaHHbIM KOHLenm-
LMAM B TOM BUAE, B KAaKOM 3T0 6blo 6bl Ge30roso-
poyHo BocTpeGoBaHO Ha npakTuke. Cnopsbl 0 npo-
ekTe u3MmeHeHuit B TK P® B yacTu co3pmaHus Hop-
MaTUBHOI 6a3bl ANs 3aBepeHuii 06 06CToATENbCTBAX
(cr. 4322 K P®) n BO3MelLeHUA noTepb, BO3HUKLIUX
B CBA3M C UCMOJHEHWNEM, U3MEHEHUEM WU TMpeKpa-
weHuem obssatensctea (c1. 406.1 K PD), BepyTcs
BecbMa OypHo. [pn 3TOM HepefKo BblCKa3biBaeTcs
® DCHOBHOIE MPHHLYMbI PACKDBITAS Ui hOpHaLLn MHEHWE, YTO MO HEKOM aHaNorMM C aHMUIACKUM
ABNAIOTCA KATEroOpusiMi aHrnCKOro npasa, KOTopble

CYLIECTBYIOT NPEVMYLLIECTBEHHO B NONOXEHWAX [10- npaBom poccu ickoe 3dKOHOAATeNbCTBO, BO3MOXHO,
FOBOPOB, PA3PA0ATHIBAEMBIX CAMMMY YHACTHUKAMM

° He HYX[aeTcs B CneuuanbHbIX HOpMax Ha 3T0T cyer
MDABOOTHOLLIEHVIA. KOHLIENLMS PACKPBITUA MHDOPMALY
He DEryAMDYETCS KakiMM-NO0 XECTKIMA 1 OIHO3HAY- W aHHble KOHUenuuu BnonHe mornu 6bl GbiTh 06-
HbIMW 3dKOHOLLATeNIbHbIMI HOPMAMIA, 4TO NPEAnonaract WKUMKU  KaTeropuamu 06$|3aTeJ1bCTBeHHOr0 npasa

00MbLUYIO CBOOOAY 115 JOTOBOPHOrO HOPMOTBOPYECTBA, B cu 1DOBO3MNALEHHON BCe TeM 'K P cB
HO ¥ 0/IHOBDEMEHHO TauT B CEOE HEMano NOABO/HbIX Cuny NpOBO3MNALIEHHOM BCE TEM Ke cBO

KAMHEI C NDAKTUYECKOM TOYKY 3DeHNA 6opbl porosopa (c1. 421 [K PD).

KOPIMOPATVIBHBIA FOPUACT  »  www.cliiu + 19



Conposox(neHme cpaenok

06 ogHOCTOpOHHET ApONTPAYKHOI OTOBOPKE

B mone 2012 r. ITpesuanym BAC PO nipn paccmorpennn
criopa ¢ yuactueM 3AO «Pycckas Tenedonnas Kommansi»

1 OO0 «Conn Ipukccon Mobaivr Kommionkerixs Pyc»
IIPU3HA/T HE3AKOHHBIM COIIalIeH e 00 OHOCTOPOHHEI
apOMTPaKHOIT OTOBOPKE, MO3BOLAIOLIEH OJHOIT 3 CTOPOH,
HECMOTPs Ha o0l1jee COIIalleH e O Iepejade cropa

B apOUTpaX, 00palaThcs B 000N IPyroit KOMIIETEHTHBII CY/I.
HecmoTps Ha TIpeIOCTABNEHHYIO TPayKIAHAM ¥ IOPUANIECKIM
JIUIAM CBOOOJTY BONIEUSBAB/ICHIA M OIIPEie/IeHUs

YCTIOBUIT 3aK/TI04AEMBIX MMM JJOTOBOPOB, [Tpesuuym

BAC P® nocuntas, 4to 0fHOCTOPOHHs1s1 apOUTpaKHast
OrOBOPKA, 0 KOTOPOI1 JIOFOBOPIINCD JIBE 1ECIIOCOOHbIE

1 3aHNMAIOIIVeC MPEATPUHUMATETHCKON ICATETbHOCTHIO
CTOPOHBI, IEVICTBYIOMINE Oe3 IIPIHYKEHIS U HE MO]L
B/IVAHMEM 3a0/Ty>KACHIA, HAPYIIACT OCHOBHbIC HA4YasIa
POCCHIICKOTO IPaykIAHCKOTO TIPaBa, a UMEHHO MPUHIINTIBT
pasHoIpasyst u 6aTaHCca MUHTEPECOB CTOPOH, YTO HPUBOJUT
B KOHEYHOM UTOTE K OTPaHIYEeHHIO TTPaBa Ha CIIPaBe/IiBoOe
cypebuoe paséuparenscrso ([locranosrerme Mpesnayva BAC PO
0 19.06.2012 N0 1831/12 no meny Ne A40-49223/11-112-401).

HanomHuM, 4TO B COOTBETCTBUM C YKA3aHHOMN
CTaTbei CTOPOHbI MOTYT 3aKNWOUYUTb AOrOBOP Kak
npefyCMOTPEHHbIN, TaK U HE NPeLyCMOTPEHHbIN 3a-
KOHOM WAW WMHBLIMW NPaBOBbLIMM AKTaMU. YCNOBUSA
[JOroBOpa ONMpeaenstoTcs No YCMOTPEHMIO CTOPOH,
Kpome Ciy4yaeB, KOrga COLEepaHue TaKoro ycno-
BMSA MPOMMCAHO B 3aKOHE WM WMHOM MpPaBOBOM
akre.

B peanbHOI XM3HU JOTOBOPBI
He TaK CBOOOMHBI, KaK ObI 3TOTO
XOTEJOCh.

Hu cyabl, HU rOoCyLAapCTBEHHblE OpraHbl He 4yB-
CTBYIOT cebsl YBEPEHHO B CUTyaLMUM UCMONb30BAHMS
KOHCTPYKLMIA, KOTOpblE HE BMUCHIBAIOTCA UAN He CO-
BCEM BMUCHIBAIOTCA B CTPOro 3afjaHHble pamMKku 3a-
KOHOAATeNbCTBa.

YuuTbiBas BecbMa HebnaronpuaTHy NO3MLUIO
Mpe3nguym BAC P® (MoctaHosnerme Mpeananyma BAC PO
o1 19.06.2012 Ne 1831/12 no neny Ne A40-49223/11-112-401),
HEeNb3 WUCKMIOYNUTb, YTO KaKoe-TMbO MosoxeHue
LOroBOpa O MpPeAOCTaBJEHUN FapaHTUM WM 3aBe-
peHus nubo o packpelTuM MHdopmaLun He Gypet
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MCTONIKOBAHO KaK Hapylwatoliee obuwmue npuHLMUNbI
rpaXAaHCKOro npaea Npu OTCYTCTBUM YETKO Mpo-
MUCAHHOW COOTBETCTBYIOLWEN HOPMbl 3aKOHA. Tako-
Bbl peanuMum 0TeYeCTBEHHO MPaBOBOW CUCTEMBbI.
Poccuiickomy 3aKoHOAaTeNbCTBY HEOOXOAUMBI HOP-
Mbl, TerMTUMUPYIOLLME PAacCMaTPUBAEMbIE KOHLEnN-
umun. bonee Toro, NpocToro BBeLEeHWA onpegeneHuni
JaHHbIX KOHLEeNuWd HepoCTaTOuHO — CTPYKTYPHbIX
M3MEHeHU TpebyeT WUPOKMIA NNacT CBA3AHHbIX
HOPM,

«KagecTBO aKImii»:
IO X0l POCCUMICKOTIO IIpaBa

PackpbiTe uHdboOpMauuu B TEPMUHONOTUU POC-
CMICKOTO npaBa, CKOpee BCEro, OTHOCUTCS K CHU-
CTeMe HOPM O KayecTBe TOBapa, fABAAWeErocs
npesMeToOM [OroBopa Kynau-npopaxu, U npepo-
CTaB/IEHUU CBeAEHUI 0 ero HegocTaTKax (CT. 469—
470, c1. 475 TK PD).

3a HeMMeHMeM CneuManbHOro peryampoBaHus
aKuMWM WAW JOAWM Y4acTWUA chefyeT paccMaTpuBathb
B KayecTBe TOBApa Mo CMbICNY AAHHbIX 0OWMUX HOPM.
B cootBetctBum co cT. 469 TK PO npopasel, 06s3aH
nepefatb MOKynaTesto TOBap, KAYeCTBO KOTOPOro Co-
OTBETCTBYeT [OroBOpY Kynau-npogaxu. lMpu otcyt-
CTBMM B HEM YCNIOBWIA O KayecTBe TOBapa Npojasell
06s13aH nepefatb MoOKynartento TOBap, NPUrofHbIi
ANs Leneil, Ans KoTopbiX TOBAap TaKoro pofaa o6bly-
HO MCnonb3yeTcs.

OfHaKo npu 3TOM BO3HWMKAET BOMPOC: YTO Oymer
nofpasymeBaTbCs Ha MpPaKTUKe MOL «KAYeCTBOMY»
U «MPUrOZHOCTbIO» ANA Lenei, Ana KOTopbix TOBap
«06bIYHO MCMOMb3YeTCA, B TOM Cy4yae, eciu peyb
uaeT 06 akuusax uamM gonsx yyactua? Hanpumep, He-
SICHO, ABNSAOTCA I CBEAEHUS O TOM, YTO aKLMOHep-
Hoe o6lecTBO He 0hOpMUAO MpaB Ha WCMonb3ye-
MbIii UM TOBAPHBIA 3HAK, CYLLECTBEHHLIMU s Onpe-
JeNeHns KayecTBa ero akuuii, sBnsoWmUxcs npej-
MeToM caenku? CHuXaeT nu faHHoe o06CToATeNbCTBO
VA3BUMOCTb aKTMBOB, COCTaBAAKWMUX WHTENNEKTY-
anbHylo cobcteeHHocTb AQ, ecim camu akumu, cie-
nys TepmuHonorun Hopm K P® o ToBape, ucnonb-
3yl0TCA, Npexae Bcero, Ais Lenel ronocoBaHus
¥ NONYYeHUA OUBUAEHAOB, HA YTO OTCYTCTBME MpaB
Ha TOBApHbIA 3HAK y camoro oblecTBa He OKasbl-
BaeT NPAMOro BAUAHUAT
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MockonbKy OTBeTHl Ha 3T Bonpockl B K PO
He copeparcs, obpatumcs K cyaeGHOI npaKTuke.

Ha cerofHAWHUA JEeHb CYAbl 33 PEeAKUM UCKII0-
YeHMeM OTKa3blBalOTCA MPU3HABATb CBA3b MEXAY
He[0CTaTKaMM, KacaloWUMNUCSA [eATeNbHOCTU NpUoob-
petaemMoi KoMNnaHum, U «KaYeCTBOM» ee aKumii 6o
CCbINAKOTCA Ha TO, YTO UCTel, He AOKasan Hanuyue
TaKoil CBfA3M, HECMOTPS HA NpPeACTaBleHHble nocnep-
HWM [0Ka3aTeNbCTBa M AOBOAbI.

CnepyeT OTMETWUTb, YTO B OTHOLWEHWM NOPAAKA
pacyeTa yObITKOB B3aMMOCBA3b MeXy CTOMMOCTbIO
aKUMA M CTOMMOCTbIO aKTMBOB KOMMNAHUM TaKxKe
ABNAETCA [OCTAaTOYHO HenpocTbiM Bonpocom. Op-
HAKO aHMUNACKWE tpUCTbl BbIPaboTanu n yCnewHo
onpo6oBanu B cyfax pasinyHble Moaxoabl K pelie-
HUIO 3TON npobnembl. TeM He MeHee MX TpPaHCAU-
poBaHue B POCCUMINCKOE NpaBO B YCNOBMUAX JOCTa-
TOYHO 3bI6KOr0 NpMUHLMNA CBOBOALI AOrOBOPA U OT-
CYTCTBUS afleKBATHOrO PelleHNns HA 3aKOHOLATEeNb-
HOM YpOBHE OCTAeTCs [0BOILHO NPOBGAEMATUYHBIM.
B 3Toi cBA3M OTeyecTBEHHOMY nNpaBy, npexpje
BCEro, Heob6XOAMMO ONpeaenuTbCs C OTBETAMM
Ha [Ba Bompoca.

Y10 MOHMMaTbL NOJS KAyeCTBOM aKLUWM, BbICTY-
nalowWwmx B poau «ToBapa»?

PackpbiTne MHdOpMaLMM 0 KaKUx HefoCTaTKax
MOXEeT noMoYyb Nnpopaslly W36exaTb OTBET-
CTBEHHOCTW 3a Mepefayy «ToBapa» HeHaae-
Xallero Kayecrtsa?

PackpbITb 11 OrpaHUYNTD:
IIpejenbl JeNCTBUA
rapaHTUi

Kak n3BeCTHO, B aHIMINCKOM NpaBe pacKpbiTUe WH-
thopMaLnmu HENOCPEACTBEHHO CBA3AHO C LECTBUEM
rapaHTuii, NpefoCTaBNseMbIX NPOAABLOM MOKynare-
JII0 B OTHOLWEHUN TeX WAN WHbIX ACMEKTOB XO3sWi-
CTBEHHOW [eATeNbHOCTM npuobpeTaemMoit rpynnsl
KOMMaHM.

B [0oroBOpHON [OKYMEHTALWUM Takue rapaHTuu
06bIY4HO  OPMYAMPYIOTCA  [OBONLHO  WKMPOKO.
Ha npakTuke, ofHaKo, efBa M BO3MOXHO npepcra-
BUTb cebe cuTyaLuto, NPy KOTOPOI BCe A0 €LUHOrO0
(haKTbl, COCTaBNAOWME NPEAMET rapaHTHii, Obian Obl
HACTOJIbKO BEPHbl U LOCTOBEPHbI, l~IT06bI He noTpe-
60BanoCh OTAENbHBIX OrOBOPOK.

KOPIOPATVBHBIV OPUCT

B cooTBetcTBMM cO cnoxwuBlenca B Benuko-
OpUTaHUU NPAKTUKOW NPUMEHEHMUSA [AHHOTO UHCTHU-
TyTa OfLHOBPEMEHHO C [OTOBOPOM KYMaU-MPOAAXM
aKuuii npopasel, NOLNMCHIBAET M Bpy4YaeT NokKyna-
TeN0 AOKYMEHT, COMEepXKaluuit BCe WCKNIOYeHUs
M YTOYHEHMA B OTHOLWEHWUW TapaHTWii, NpefoCTaB-
naeMbIx nNpoAaBLoM. Takon AOKYMEHT Ha3bliBaeTcA
nucbMoM 0 packpbiTum mHbopmauun (Disclosure
letter).

Ecnn packpbiTne uHboOpmMauum ocCylwecTBNeHO
LO/KHbIM 06pa3oM, TO MOKynaTelb He CMOXET Bro-
CNefCTBMM NpeabsaBUTL NpofaBly TpeboBaHue
0 BO3MeleHUN YOLITKOB B CBA3M C HapyleHWeM
rapaHTWM B TOW 4acTW, B KaKOW NpuBefline K Hemy
06CTOATENBCTBA ObIIM M3BECTHBI MOKyNaTenio B pe-
3ynbTate packpbiTUS UHGOpMaLUK.

Mnucemo o0 packpbiTUM MHDOPMALUKM  COCTOUT
U3 [BYX pPa3fenoB — o6WMA U CneunanbHblii.

OB6LiiI"pasaen, kak npaBuao, COLEPKUT psg no-
JIOXKEHWIA, COrNacHoO KOTOPbIM NpeAnonaraeTcs, 4Yto
nokynatento GblIN PacKpbIThl ONpefeneHHble cBefe-
HUS 00Lero xapakTepa no pasNUyYHbIM KaTeropusm.
Hanpumep, B HeM MOXeT OblITb OTMEYEHO, YTO BCA
nHcbopmauma, cogepxallanca B GUHAHCOBLIX OTYe-
Tax npuobpeTaemMoil rpynnbl KOMNaHMii, CYUTAETCH
pacKpbITOl nokynartenio.

CrieduanbHbIiA pasjen, Kak npaBuio, BKIKYaeT
CBefleHNs, pacKkpblBaemble B OTHOLEHUM KOHKPETHbIX
rapaHTuit. Hymepauus naparpagos B nucbme 0 pac-
KpbITUM MHGOPMALIMK Yalle BCEro CNYXKWT yKasaHu-
€M Ha TO, B OTHOLWEHWUU KaKOW WMEeHHO rapaHTuu
pacKpblBaeTCs COOTBETCTBYIOWAA WHDOpPMaLUA.

K nucemy o packpeltum uHpopmauum npunara-
IOTCA KONMWW BCel PacKpbiBaeMON [OKYMeHTaLuu,
a TaKkXe BCeX AOKYMEHTOB, KOTOpPble B HEM ymoMU-
HalTCA U Ha KOTOpble AenaeTca CCblKa B ero cne-
LuMansHoM paspene.

B GonblWKHCTBE CAyYaeB NpOLECC PacKpbITUS WH-
topmauuu nogpasymesaeT paboTy C CyLECTBEHHbIM
06beMOM CBefeHUi U [OKYMEHTOB, NO3TOMY Heob-
XO4MMO C CaMOro Hadyana rpamoTHO U 3PPEeKTUBHO
OpraHu3oBaTb B3aMMOAeENCTBME 3a[eNCTBOBAHHBIX
B HEM COTPYAHUKOB U IOPUANYECKMX KOHCYAbTAHTOB
npoaasua. Ocoboe 3HayeHMe opraHM3auus npouec-
ca npuobpeTaeT B Clyyae, KOraa packpeiTue nHbop-
MauMu OCYLECTBASETCA B OTHOWEHWU 6O0MbWOro
yucna rapaHTum.
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ConposomneHme cpaenok

Cyne6Has nmpaKTuka

1. «Boiasnenne B 2005 rogy Ha/loroBLIM OPraHOM HEJOMMKM
He MOXKET CBUJIETE/IbCTBOBATD O HAPYLIEHUH ITPOJIABLIOM
YCIOBUIL IOTOBOPA KYIUIM-TIPOJAyKV aKLIMIA.

Kpome toro, ucrers He J0Ka3at, KAKIMM 00pazom

U B KaKOJ1 CTereHy 00CTOsATeIbCTBA, MOIOKEHHbIE

1M B OCHOBY MICKOBBIX TPeOOBaHIIT [HeyuTeHHast
3a/10/KEHHOCTh KOMITAHHH O BEKCESIM, 2 TAKKe
32/J0/LKEHHOCTB I10 HA/IOraM 11 cOOpaM — IIpUM. aBT.],
TOB/IVS/IN HA KAYECTBO U LIEHY IPUOOPETEHHBIX aKI[1IT»
(MoctaHoBneHme OAC Bonro-Barckoro okpyra ot 02.08.2007

no feny Ne A43-31826/2005-23-1071).

2. «Mcruy Obu1a posaa gos orserdnka 8 OO0
<...>, a He KOHKPETHOE UMYLIECTBO <...>. VcTnom
He JIOKa3aH (paKT CyIIeCTBEHHOrO HAPYIICHNs
TpeboBaHmit K kauecty rosapa — gonn B OO0 <...>
1 HEBO3MOKHOCTH OCYILECTB/IEHNS 9KOHOMNYECKON
nearensoctn OO0y ([Toctanosneque OAC MoBosmkekoro
okpyra o1 19.03.2010 no eny Ne A72-6296/2009).

3. «Mcren <...> He IpeCTaBII JOKA3aTEIbCTB IPAMOIL
3aBUCHMOCTH Ka4ecTBa TOBAapa — aKLMIl OT €ro 1IeHbI
<>
Kpome Toro, ncrery He 10Kasas1, KaKiM 00Pa3oM 1 B KaKoil
CTereH N 00CTOSTEIbCTBA, ONOXKEHHBIE UM B OCHOBY
MCKOBBIX TPeOOBaHMIT [3MEHEHNIE CTOMMOCTH AKTUBOB
KOMITQHUH — HPUM. ABT.], OB/IMSA/IM HA KQYeCTBO 1 LIEHY
npuobpereHHbIx akuuit ([loctaHosnerne GAC 3anaHo-
Crbmpckoro okpyra o1 18.12.2012 no peny Ne A75-5480/2011).

IIpu onnTMManbHOM BapuaHTe
Pa3BUTKS COOBITUI TIEPBBI IPOEKT
IICbMa O PACKpBITUY MHpOpManymn
IOJKeH OBITh ITPefjOCTaB/IeH
IIOKYTIaTE/II0 32 HECKOJIbKO JHE

[0 MOAINCAaHNA JOTOBOPa KyI/IN-
IIPOJXKM aKIUIL.

lMoKynarens, Kak Npasuio, MbITAETCA MPOBECTH
MeperoBopbl MO €ro COAEPHaHWio C LENbI0 MaKCH-
MajibHOTO YTOYHEHMS MOJIOXKEHMA MUCbMA.

OKOHYaTeNbHbII BapuaHT MUCbMa O PACKPHLITUM
nHbOpMaLMK NPefoCTaBAsAETCA B AEHb NOANMCAHUSA
LOr0BOPa KyMau-npoaaxu akuuit 1 aatmpyercs Tem
Xe 4ucnom. 3abnarospemeHHOe MNpefoCTaBieHne
nMCbMa MCKIIOYUTENbHO BLITOAHO MPOAaBLY, no-

CKOJIbKY NpU BO3HMKHOBEHUM CMOPHOM CUTyauuu
OH CMOXET CCbinarbCA Ha TO, 4TO y MoKynatens
ObINO [OCTATOYMHO BpPEMEHU ANA aHann3a pacKpbl-
BaeMoN MHbOPMALMUM U ee OLUEHKM nepep MpUHA-
TUEM OKOHYaTeNbHOr0 peleHns O COBEepLIEHUN
COENnKU.

B cnyyae ecan npopasel, NOBTOPHO NpeAocTaBs-
NAeT rapaHTUM Ha MOMEHT 3aKpbiTUA CAEeNKMW, OH
MOXeT BPpy4MTb MOKynareto BTOpoe MUCbMO O pac-
KpbITUM MHDOPMaLMM Ha [aTy 3aKpbITUA Ana orpa-
HWYeHUsA [eNCTBUA rapaHTUil, NOBTOPAEMbIX B TaKylo
paty. Bropoe nucbMo MOXET, B YaCTHOCTU, CYKMUTb
LeNsM PacKpbITUA CBEEHMIA B OTHOWEHUN COBLITU,
HacTynuewnx B nepuop nocne pfAatbl noanucaHua
[OroBOpa Kynau-npojaxu W [0 [atbl, B KOTOPYHO
MPOM30LWIO0 3aKpbITUe CLENKU.

CnenmyeT uMeTh B BUJY, YTO

B OO/IBIIMHCTBE CITy4YaeB
IIOKYTIaTe/b, CKOpee BCETO,

He COITIACUTCA Ha IOTy4eHe
BTOPOTO MICbMa O PaCKPbITUN
nHpopMmaun.

Mopo6Has no3uuus nokynatens MoXeT ObiTb
00ycnI0BNEHa, HAMPUMEP, ero HeXeNaHWeM OKa3aTb-
CA B CUTyalUWu, KOrAa NpuU 3aKpbITUKU CHENKM OH,
3Has O HapyleHUM OAHOW W3 rapaHTWii, Oyger
He B COCTOSIHUM NpefbABUTL TpeboBaHWe O BO3-
MelleHUM yOLITKOB MO NpPUYMHE TOro, Y10 UHGOP-
MauMs O ee HapylweHuu 6bina JOMKHbIM 06pa3om
packpbiTa BO BTOPOM NUCbME.

Mpopasel, Npu 3TOM MOXeT CNeAoBaTb MHOW NO-
ruke. TaK, ecin MoKynaTe/ib MMeeT npaBo Ha OTKa3
0T [OroBOpa Kynau-npoAaxu akuuii B ciydyae Ha-
pyWeHWUs rapaHTUU Ha AATy 3aKpbITUS CAENKK W TeMm
He MeHee Aenaet BbIGOP B MOJb3y €€ COBeplIEHUs
Npy MOSHOM OCO3HAHWK O0GCTOATENbCTB, ABAAKOLMX-
CA HapyleHWeM rapaHTUW, TO OH He [OJKEH BMO-
CNeACTBUM MMETb MpaBa Ha npepbsBieHue Tpebo-
BaHWs 0 BO3MELEHNUM YObITKOB, MPUYMHEHHBIX TAKUM
HapyleHuemM.

bes packpbiTia packpbiThie

Ha NPaKTUKe HeManoBaXHO€ 3HAa4YeHWe KUMeeT TaK
Ha3blBaeMO€ aBTOMATU4YE€CKOE paCKpbITUE MHd)OpMa-
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LMK, PN KOTOPOM OnpefefieHHble CBELEeHUs, faxe
He BKJIlOYEHHble B CreuuasnbHblii pasgen nucbma
0 packpeiTum nHGOpMauun, TeM He MeHee MOryT
CYMTATbCA PACKPbITbIMM MoKynaTtento. K nopobHbiM
cBefleHUAM, OObIKHOBEHHO BKJIIOYAeMbIM B 06K
pasgen nucbMa o packpbiTUi MHbOPMALMK, OTHOCAT-
Cf, Hanpumep, AaHHble, KOTOPble ObiMU PACKPbITbI:
B [OrOBOpE Kynau-npojaxu;
OyXranTepcKoi OTYETHOCTU W UHbIX YUYETHBIX 1O-
KyMeHTax npuoGpeTaemMoit rpynmnbl KOMMaHwii;
maTepuanax, npefcTaBieHHbIX AN 03HaKoMe-
HWA B TaK Ha3blBaeMoi MHGOpPMALMOHHON
komHaTe (Data room) u (Mnu) BKNIOYEHHBIX
B MH(OPMALMOHHBIA MEMOPAHAYM.

ITo MoryT ObITb TaKXKe CBeAEHUsA, UHbIM 06pa3oM
CTaBLIMe M3BECTHbIMM NOKYNaTesto UAKN ero KOHCYb-
TaHTaMm.

Ele Ha camoi paHHeit ctaguu npoBefeHns opu-
Inyeckoit nposepku (Legal due diligence) Heob-
XOLMMO BblpaboTaTb NOHMMAHUE B OTHOLWEHWUU TOTO,
BO3MOXHO M CYMTATb BCE M3Yy4YeHHble B XOAe Hee
MaTepuansl, BKIKOYaA NpefoCTaBieHHble A 03Ha-
KoMNieHna B MH(MOPMALMOHHOW KOMHaTe, pacKpbi-
ThIMU.

DEOMER

Mpn paccMoTpeHUM OAHOTO M3 Aen aHMUNCKUN Cyg,
OTMETWUJI, YTO YKa3aHWe Ha LOKYMeHTbl hMHAHCO-
BOW OTYETHOCTM KOMMaHWU B 0OLieM paspene
NUCbMa O pacKpbITUM MHOpPMaLMM camo no cebe
He BKJIl0YaeT B COCTAaB TaKOW OTYETHOCTU AeKnapa-
ummn no HAC, ecnm Tonbko nocnepHue npsamo

He NMOMMeHOBaHbI B €ro TekcTe. Takum obpasom,
npofaBel, fLOMKEH ybenuTbcs B TOM, YTO BCE
UCTOYHMKM MHDOPMALMK, KOTOPYID OH Xenaet
CYMTATb AaBTOMATUYECKM PACKPBITOI, MCYepnbIBaKO-

WnM 06pa3oM M KOHKPETHO Ha3BaHbl B MUCbMe
0 pacKpbITUM MHGOPMALUU.

OroBopku npojasla:
0CBOOOXKIAeT IV He3HaHMe
OT OTBETCTBEHHOCTU?

Kak npaBuno, n 0co6eHHO B YCIOBUAX POCCUICKOI
AeACTBUTENbHOCTW, npoaasel, OyAeT CTPeMUTbCS
K TOMy, 4TOObl OrpaHWYUTb NpeaocTaBifeMble Mo-
KynaTent rapaHTuu CTeneHbld CBOEN O0CBeJOMIEH-
HOCTU O TOM WMAU MHOM 06CTOATENbCTBE. TUMMYHAS
(hopMyNMpOBKa rapaHTUM NpoAaBLa npu 3Tom OyaeT
HAYMHATLCA CO CIOB KHACKOJbKO M3BECTHO NMpPOAAB-
uy». Ha npaktuke JOBONBHO 3aTpyLHWUTENbHO [aTb,
Hanpumep, abCOMIOTHYIO rapaHTUIO TaKOTO POAA, KakK
«HW ofHa M3 TpeTbuX CTOPOH He HamepeBaeTcA
npeabsABUTL TPEGOBAHMA O BO3MELLEHWUM YOBITKOB HY
K OfHOM W3 KOMMaHWil mpuobpeTaemoid rpynmbi»,
NOCKOJIbKY NPOAABEL, He MOXET TOYHO 3HATb MAaHbl
BCEX TPeTbUX JIULL.

CnenyeT yu4uTbIBATH, YTO rapaHTUM NO AOTOBOPY
B LI&JIOM NpefCcTaBasioT CoOON HeKMii MexaHU3M pac-
npegeneHus pUCKOB M B 3TOW CBA3M MOKynaTenb
MOXEeT He COMacuTbCA C TeM, YTO OCBELOMIEHHOCTb
npoaasua umeet ocoboe 3HadeHue. Tem He MeHee,
COMNaLasnch OrpaHNYNUTL AENCTBUE OTAENbHbIX rapaH-
TUA CTeneHblo OCBEAOMEHHOCTU NPOAABLA, MOKY-
natenb 6yneT CTPEMUTLCS K TOMY, YTOObI Takas ocBe-
LNOMJIEHHOCTb 6blNa aKTUBHOW. AKTMBHas OCBeLOM-
JIEHHOCTb NMOApPa3yMeBaeT, 4To NpoAaBeLl, npefocTaB-
NS TapaHTUIO C OrOBOPKOW «HACKOJbKO eMmy
M3BECTHO», CneuuanbHO MPOBEPUST COOTBETCTBUE
CBOMX 3HAHWN LENCTBUTENbHOCTH, HaNpuUMep, NyTem
onpoca pyKoBOAWUTENei W COTPYAHUKOB CBOMX KOM-
MaHWI, @ MHOTLA [aXe U pyKoBOLWTeneih u npea-
CTaBuTeNei TpeTbux CTOPOH.

Haoeiics u xcou. . .

Bosspauasce k kamezopusm poccuticko2o npasd, HeoOXo0UMo 0000 noduepkHymb, 4o mpebosanus
K pAcKpuimuio ungopmManuu HANPAMYI0 3A6UCSM 0 100X00A K PeyUPOBAHUI0 UHCIUMYMA 2apaHIMUil
U 3a6ePeHUIL, A MAKHE 0N «<KA4eCMBa» AKUUIL, ABATIOUSUXCS NPeOMemom 002080pa KyNU-NPoOam i,

U €20 OCHOBHbBIX 371IEMEHIM08.

bydem nadessmocs, 4mo u omeuecteenHolll 3aK0H00amernb 8 Umoze Hailoem nooxo0 K PeuteHio 60npocos,
UMEIUAUX NPUHUUNUATIbHOE 3HAUeHIe 071 10001 cOentky no npuobpemenuto Gusteca. .
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