// TEMA HOMEPA

INTERNATIOMNAI
LEGA] FORUM

B

MEXKAYVHATOAHMH
FOPHMAWMY ECKIA M PO YM

N3meHeHus B 4. 1 TK P®, BcTtynaouwme B cuiy ¢ 1 nioHA
2015 ropa, kacarTtcsa obwmx HOpM 06 o6sizaTtenbcTBax
n porosopax. OHM He cHMMalT npobnem npasonpume-
HEHUA U He pelwaloT MHorux Haboneswwux Bonpocos. Ho
Hafo NpU3HaTb, YTO HOBLUECTBA BBOASAT MHOIO MoJie3HbIX,
HY>XHbIX U JABHO 0XXMAAEMbIX NMPaBOBbIX UHCTPYMEHTOB,
TaKMX Ba)XHbIX BO B3aWMOOTHOLUEHUAX C KOHTpareHTamm,
0Cc06eHHO B 3TOT HEMPOCTOWN Nepuoa AJIA POCCMUCKOMN KO-

HOMMUKM.

Unba BONOTHOB,
napTHep, KomnaHuA «llenensaes Mpynny,
r. MockBa

Yero xpaTtb?

MO>HO No-pa3HOMY OLIeHMBaTb Ceroa-
HALIHEE COCTOSIHME POCCUMACKOWN 3KO-
HOMWKMW: KaK peLeccuto, Kpusmc u T. 4.
OueBMAHO NULWb, 4YTO OHO Janeko
OT umaeanbHoro. WM cenvac yxe Bce
npeanoYnTatoT He BCMOMMHATb, 4TO
MacluTabHble N3MEHEHUS rpaXKaaHCKo-
ro 3aKoHOAAaTeNbCTBa MOCNEAHUX He-
CKOMbKMX NEeT B TOM 4YMUCIE WUMenu
CBOEN Lenbto YCKOpUTb CO3AaHue
B MockBe MeXayHapoAHOro MHaHCo-
BOro LeHTpa, a B 6osiee LIMPOKOM
CMbICN€ — MOBbICUTb KOHKYPEHTOCMO-
COBHOCTb POCCUICKOro npasa B Kpyn-
HbIX MEXAYHapOAHbIX CAeNKax.
KoHe4yHO, oueHMBasi HOBble MOsO-
XXEHMS, MOXHO MOMbITaTbCsA AaTb Mpo-
rHO3, NOM6AT NN MHBECTOPLI Tenepb
pPOCCMINCKOE MpaBO, KakK OHWU NobsT
aHrnuimckoe, n 6yoeT nu Hawe 3aKo-
HO4ATeNbCTBO MOXOASAWMM AN cae-
NoK (XOTH, CKaXeM 4YecCTHO, eCcnu ro-
BOPWUTb O KPYMHbIX MHBECTULIMOHHbIX
caenkax, npobnema Bceraa 6bia
He TOJIbKO B POCCMMCKOM FpaxkaaH-
CKOM 3akoHopaTtenbcTBe). Ho B Hbl-
HEeLWHNX yCNoBMSAX HegocTaTka MHBe-
CTMUMM M TexX CaMblX CAENOK 37O,
cKopee, TeopeTUYecKmin Bonpoc.
BcTynawowme ckopo B Cwiy ro-
npaBku B 3aKOHOAATENbCTBE AeN-
CTBUTENbHO 3HA4MMbl, U B Bnamxan-
Wwmre napy mecsiues busHecy cneayer
KaKk MMHUMYM BHMMATE/IbHO W3Y4uTb
HoBble (MM U3MEHEHHbIE) HOPMbI
K PO (DepepanbHbiii  3aKOH
oT 08.03.2015 N2 42-®3), nocrtapatb-
Cs1 SKCTPanonnMpoBaTh UX Ha TEKYLLYHO
KOMMepYecKylo AeAaTesIbHOCTb W, 4YTO
Ba)kHee, MomMbITaTbCs MepecMoTpeTb
CBOM MPaKTUKK, NOAXOAbl N OCHOBHbIE
OOKYyMeHTbl (Hanpumep, ctaHaapTHble
[OroBOpbl), BECbMa BEPOSITHO, Cylle-
CTBOBaBLUME B HEW3MEHHOM Buae
Ha NPOTSHKEHMUM MHOIMMX JIET.
OT TOro, HaCKOMbKO MJIaHOMEPHO
M KayecTBeHHO 6yayT BbIMOHEHDI
3T OEenCcTBus, 3aBucuT bGraronony-
yme KOHKpPETHOM KoMnaHuu. B ycno-
BMAX (UHAHCOBOW HEYCTOMUYMBOCTU
3TO CTaHOBUTCS BaXKHEMLIMM d/1eMeH-
TOM  PUCK-MEHEMXXMEHTa, 3a/loroM
npaBoBoi 6e3onacHoCcTK, cTabuabHO-
CTW AOrOBOPOB M COOTBETCTBEHHO A0-
XO0A0B oOpraHmMsauum. B HekoTopoMm
CMbICNle Mbl npegsiaraeM WCMNoJb30-
BaTb KPU3WNC N CHUXEHNE MHBECTULN-
OHHOW aKTMBHOCTW A1 NPaBOBOW ca-
HUTapHOW 06paboTkn Ccob6CTBEHHOrO
6usHeca, 4Ttobbl, MO KpalHen Mepe,
C TOYKW 3peHus AOroBOPHOM paboTbl
KOMMNaHua 6bina 3awmieHa.
PasymeeTcs, Hawy CTaTbio HeNb3s
Ha3BaTb rNy60KMM aHaNTUYECKUM
mMatepmasiom nnam o630pom Bcex nsme-
HeHuli B TK PD. MoHATHbIE orpaHnye-
HMs o6beMa MO3BOJSAOT aKLEHTUPO-
BaTb BHMMaHMeE JIMLb HAa HEKOTOpPbIX
YyBCTBUTENbHbIX 455 6M3Heca nono-
XKEHUSX HOBbIX HOPM, MOCTaBUTb BO-
Npocbl U yKa3aTb Hanpas/ieHne ABU-
XKeHuns.

Adorosop npucoeaonHeHus

MI3MeHeHUs, BHeCEeHHbIe B CT. 428 TK
P®, akTyanbHbl ans Bcex 6onee
WU MeHee KpYMHbIX KOMNaHUM, nume-
IOLWKNX CTaHAapTHble OpMbl 4OroBO-
pPOB M AKTUBHO MPUMEHSIOWNX UX
B paboTe C KOHTpareHTamu.

[oroBop NpucoeavHeHusi, Harmnom-
HMM, 3aK/o4aeTcs NyTeM npucoean-
HEHUS CTOPOHbI K YC/IOBUSIM, W3M0-
XEHHbIM B CTaHAapTHOM dopme Apy-
rOM CTOPOHOMN. MyHKT 2 cT. 428 TK PO
npenocTaBnser nNpuUCOeANHMBLIENCS
CTOpOHe npaBo noTpeboBaTb pacTop-
XXEHUS WIN U3MEHEeHUs [0roBopa,
B 4YaCTHOCTW, €eC/IM OH JMWaeT ee
npae, 06bl4HO nNpenocTaBaseMbIX
Mo cornaweHusiM TakKoro BuAaa, MUC-
K/toYaeT WM orpaHMYMBaeT OTBET-
CTBEHHOCTb ApYroi CTOPOHbI 3@ Hapy-
weHne obs3atenbcTs NM60 coaepXuT
SIBHO 06peMeHuTeNbHble AN1s npucoe-
OVHUBLLENCS CTOPOHbI YCNI0BUS.

M3MeHeHns B 3T HOPMbl CBOASTCS
K crieaylowemy:

- B N. 2cT. 428 TK P® ycraHosne-
HO MpaBwW/IO, YTO AOroBOp B Ciy4ae
ero W3MEHEHUs WKW pPacTOpPXXeHUs
CyZAoM no TpeboBaHUO NpMcoeanHmB-
LEeNCcs CTOPOHbI CYMTAETCHA AENCTBO-
BaBWMM B W3MEHEHHOW peaakunu
nnmbo He AenCcTBOBaBLUMM C MOMEHTaA
3aKJIl0YEHUS;

- B N. 3 cT. 428 K P® npeaycmo-
TPEHO, 4YTO nNpaBO Ha W3MEHEeHue
WM pacToOpXXeHWE BO3HWMKAET B TOM
yncne B cnyvasx, ecim npu 3aksrye-
HUW OOroBOpa, HE ABASOLWerocs A0-
roBOPOM MpPUCOEAMHEHUS, YCNOBUS
onpeaeneHbl OAHOM CTOPOHOM, a Apy-
ras B CUJly O4EBMAHOro HEpaBEHCTBA
MeperoBOpPHbIX BO3MOXXHOCTEN MO-
CTaBfieHa B MOJIOXEHWNE, CYLLECTBEH-
HO 3aTpyAHsilollee cornacoBaHue
WHOro COAEpPXaHMS OTAENbHbIX YCNO-
BUMN.

ManeHbkaa pesositoLMs, MPoOU30-
weawas B n. 3 AaHHOM cTaTbu, bbina
BMOSIHE rMpeackasyemMa nocne Toro,
kak MNMnenym BAC PO npuvwen K aHano-
MMYHbIM MO CyTW BbiBoAaM B [locTa-
HoBneHmn ot 14.03.2014 N° 16
«0O cBobope poroBopa M ee npege-
nax». Noxo)wme no3mummn BbiCKa3biBa-
JINCb U paHee, HampuMep MNPUMEHU-
Te/IbHO K OTHOLIEHUSIM C Yy4dacTueM
6aHKoB!.

Ho Tenepb BO3HMKAET BOMPOC, Kak

KpynHoOV  KOMMNaHuu obesonacutb
cebs oT TpeboBaHUIN HeaobpocoBecT-
HOFO  KOHTpareHTa, >enarwuiero

no TeEM UM WUHbIM NpUYMHaM (4YUCno
KOTOPbIX B KPU3UC TOJIbKO BO3pacTa-
€T) oTKasaTbCa OT AOroBopa Mo npu-
BeAEHHbIM BblLLE OCHOBAHUSM.
MpeanonoxwuM, yto nobor Komna-
HMW C YYETOM HOBbIX YCNOBWUI CT. 428
'K P® Heobx0AMMO YCBOUTL HECKOJTb-

KO MPOCTbIX M OYEBUAHbLIX NpaBua Nno-
BeAeHUA:

— MpaKTUKa 3aK/lYeHUs 40roBo-
pPOB C KOHTpareHTaMu no npuHuMny
take it or leave it (To ectb nMMb60O Ha
HaLlIMX CTaHAAPTHbIX YCNoBUSAX, nnbo
HWKaK) Ao/kHa 6biTb 3abbiTa 6e3803-
BpaTHoO;

- B c/y4yae cnopa cyn byaet oue-
HMBaTb BCKHO CUTyauulo W AENCTBUS
CTOPOH, B TOM 4MCNe WX Mepernuncky,
obMeH npoekTamMu AoroBopa, mnpoBe-
[AeHHble neperosopbl 1 T. A.; 0O4eBUA-
HO, 4YTO COXPaHHOCTW [AOKYMEHTOB,
a TaKXKe TOYHOCTU UX CoAepXaHus Te-
nepb HY>XHO NpuaasaTb 6osbLuee 3Ha-
yeHue, Tak Kak OHM MOryT CTaTb BeCo-
MbIMW OKa3aTeNbCTBaMu B CYAE;

- PUCKM MOryT ObITb CHUXEHHbI,
€C/IM  KOMMaHWs MnoAroTOBUT CTaH-
OAPTHbIN NPOeKT MpOTOKOoNa pasHo-
rnacuii (HanpuMep, B BuAe KOPOTKOM
Tabnuubl), HaNpaBUT ero KOHTpareH-
Ty C NepBbIM NPOEKTOM AOroBopa, TeM
CaMbIM HanpsiMylo nNpeaocTaBuMB eMmy
BO3MOXHOCTb BHECTW CBOW MOXena-
HUSA U BbINTU C NpeanoXeHnem o6 ns-
MEHEHMW [OroBopa; 3TOT Xe crnocob
MOMOXET B OTHOLWEHUSIX C TeEMMU
KOHTpareHTamMn, KOTOpble T[OTOBbI
noanucaTb BCE, YTO UM M3HaYanbHO
npeanoxaTt: Kak MUHUMYM KOMMaHus
CMOXeT CKasaTb, 4TO npegnarana
KOHTpareHTy BOCMO/b30BaTbCA €ro
NpaBOM BHECTM MOXeNaHus No usmMe-
HEHWIO A0roBopa, a Aenatb 3TO WK
HEeT — pellaTb yXe eMy.

CnpaBensiMBoCTU paan Hago oTMe-
TWUTb, YTO MOMbITKN UCMO/b30BaTb 3TU
WHCTPYMEHTbI Ha NpaKTUKe B AOroBo-
pax (u, 6onee Toro, HebesycnewHble
MOMbITKM OTCTOATb B CyAe topuauye-
CKYIO CUNy TaKMX MONOXEHWUI) npea-
NPUHMMANNCb B POCCUMIACKON MpaKTu-
Ke n paHee?. OgHako HeonpepeneH-
HOCTb M HenocneaoBaTeNbHOCTb
B BOMPOCE O CTaTyce TakuMX Mosioxe-
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'K PO: HOBOE B JOTOBOPAX

U OBA3SATEJIbCTBAX

HUI, KaK 3aBEPEHUNS, C O4HOM CTOPO-
Hbl, 3TOMY MPEenAaTCTBOBaIN, a C Apy-
rov — 3acTaBnsin CTOPOHbI AOr0OBOpa
OTHOCUTBCS K HUM KaK K YC/I0BUSM,
KoTopble nice to have (He nomewa-
0T), HO He Bonee.

3aBepeHus

06 obcTroaTenbcTBax
JednHnumm nNoHATUS  «3aBepeHUs
06 obcrtostenbctBax» B CT. 431.2

'K P® HeT. Ho onpeaeneHbl nocnea-
CTBUSI HEAOCTOBEPHOCTM TaKMX 3aBe-
PEHUIN, AaHHbIX A0 WK MOCAE 3aK/to-
yeHus gorosopa. VIMEHHO B 3TOM Cry-
yae nocTpajasluasi CTOpOHa BrpaBe:

v B3bICKaTb YHObITKM;

v’ TpeboBaTb yniaTbl HEYCTOMKM;

v/ OTKasaTbCa OT A0roBopa, ecnmu
HEeAOCTOBEPHbIE 3aBEepeHusl KOHTpa-
reHTa umenu ansi Hee CyLlecTBeHHoe
3HaYeHue;

v TpeboBaTb MpU3HaAHUSA AOroBOpa
HeNEeNCTBUTENbHbLIM, €CNM OH 3aKJto-
YeH noag BNUSIHMEM obMaHa unu 3a-
611yXAeHWs, BbI3BAaHHOrO HeAoCTO-
BEPHbIMWN 3aBEPEHUSMU.

Kak BngHo, Bbibop criocoboB 3aliu-
Tbl MpaBa AN CTOPOHbI, MOCTpajaB-
e OT HeaOCTOBEPHbIX 3aBepeHwui
06 ob6cTosATENBbCTBAX, LWNPOK. MNpy 3TOM
BO3MOXHO B3blCKaHne n1Mbo yb6bITKOB,
nmbo Heyctonkm (N. 1 u 2 Bbiwe), HO
Kaxxaoe U3 Takmx TpeboBaHMIn MOXeT
KOMBMHMPOBATbLCSA C OTKA30M OT A0ro-
BOpa wnu TpeboBaHWEM O MPU3HAHWUMU
€ro HefenCTBUTENbHbIM.

M ewe oaHa BaxHas pgetanb.
B cuny n. 4 ct. 431.2 TK PO nepeunc-
NeHHble B N. 1-2 nocneacTsus npu-
MEHSITCS K CTOpPOHe, AaBLUel Hepno-
CTOBEpPHbIE 3aBEepeHust Npu OCyLLecT-
BNIEHUM npeanpuHMMaTeNbCKOMN
AesATenbHOCTU, HEe3aBMCMMO OT TOro,
6b1710 NN el n3BecTHo 06 NX HepJoCTo-
BEPHOCTU, €C/IN MHOE HE MpeaycMmo-
TPEeHO cornalleHneM CTOPOH.

C y4yeToM BBEAEHUS 3TUX HOPM
04YEBMAHO, 4TO KaXxAoh KOMMaHuu
npeacTouT npofenatb Kak MUHUMYM
ABa YNpPaXxXHEeHMst B OTHOLLEHMN CBOUX
CTaHAapTHbIX OrOBOPOB:

- TWaTeNnbHO BbIBEPUTHL TE 3aBepe-
HUWS, KOTOPbIE KOMMaHUsS MOXET U ro-

(dopMMpoBaHus MHTEepecHenwen
1 OB6LIMPHON NpaKTUKK Npasonpume-
HEeHWs, A0 CUX MNOPp CAEPXMBAeEMOM
¢dopManbHbIM OTCYTCTBMEM UHCTUTYTA
3aBepeHnin B POCCUMACKOM MpaBse.
PuckHeM npeanonoxmtb, 4Tto B 61n-
Xaviwee BpeMsi CyAbl CTONKHYTCS
uenbiM  psAoOM  BOMPOCOB, paHee
He BO3HMKaBLUMX, @ UMEHHO:

@ Kakoe nmnpaBoBoe 3HauyeHue
6yner wnMmeTb 3aBepeHune, KOTopoe
npeaBapsieTcs OrpaHUYeHWEeM «Ha-
CKOJIbKO U3BECTHO»?

Bonpoc He npasgHbii U BMOJHe
npakTuyeckuii, nbo Takme nonoxe-
HWS B 4OrOBOpax BCTpeYaloTcs. 34echb
YMEeCTHO elle pa3 ckasaTtb o0 n. 4
cT. 431.2 TK PO®: «[locneacrtsus,
npeaycMoTpeHHble NyHKTamm 1 un 2
HacTosiWen CraTtbM, MPUMEHSIOTCA
K CTOpPOHe, AaBLUel HeAOCTOBEpHble
3aBepeHnsl  MNpu  OCYLLEeCTB/IEHUN
npeanpuHMMaTENbCKON  AesTeNbHO-
CTW... HE3ABUCMMO OT TOro, 6b110 N
el U3BeCcTHO O He[oCTOBEpPHOCTU
TakMX  3aBepeHuin, ecanm  uHoe
HEe nNpeaycMOTPeHO  corfalleHneM
CcTopoH (BblaeneHo Hamn. - WU.B.)».
BeposiTHO, nocneacTBMs orpaHuye-
HUS «HACKONbKO W3BECTHO» MOXHO
npeaycMoTpeTb CaMUM AOFOBOPOM, HO
TOorga yyacTtHukam obopoTa npeacro-
UT U B 3TOW 4acTW nepecMmaTpuBaTb
CBOM A0roBOpbI.

Orosopka n. 4 ct. 431.2 TK PO
MMEeT OYeHb BAXHOe MpaKTU4eckoe
3Ha4yeHne, N03BOSAS CTOPOHAM CaMUM
onpenenutb, HanpuMmep, CTeMneHb
3HaHWS NMua, Aarolero 3aBepeHus.
Ecnn npeameTom gorosopa BbICTyna-
€T npojaxa akuui unm gonen obuue-
CTBa, TO TnpojaBel - aKuMOHep
WM y4acTHMK obliectBa, Oo4eBMAHO,
He MoXeT obnagaTb HaCTONbKO Xe
MOSIHbIMU N TNYBOKMMM  3HAHUSIMU
06 onepauMoHHOM AEATENBbHOCTM 3TON
KOMMaHuu, Kakol obragaetr meHen-
XXMEHT. 3HauuT, YMECTHO npoayMaTb
OorpaHuM4yeHunst B OTHOLUEHMW 3aBepe-
HUMA.

@ Kakosbl 6yayT NOCneacTBus cu-
Tyauuun, B KOTOPOW KOHTpareHT Aan
3aBepeHue B Aorosope, fobpocosecT-
HO cuMTas ero AOCTOBEPHbIM, a Apy-
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B b6nuwxatiwue napy mecsues busHecy criedyem Kak MUHUMYM 8HUMamesibHO U3y4ums HO8ble
Hopmbl K P®, nocmapambCsi SKCropmuposame UX Ha MEKYUW,YH KOMMEPYECKYIO 0esimeribHOCMb

TOoBa AaTb B AOrOBOpPE CBOEMY KOHTp-
areHTy (B TOM u4ucie CKpynynesHo
NpoBepuUTb WX [OCTOBEPHOCTb) MU
B CBOK o4depeab XoTena bbl Nony4nTb
OT KOHTpareHTa;

- MpOBEpUTb YCMOBUS, MO KOTO-
pbIM B CUTY MPSIMOIrO yKa3aHusi Noso-
XXeHuM cT. 431.2 TK PO BO3MOXHO CO-
rnaweHme CTOpoH 06 MHOM, Hanpwu-
Mep nonpoboBaThb KnaccndumumpoBaTb
3aBEpPEeHnsl, eCnim OHM NCMOJSb3YHTCS
B JOrOBOPE, C TOUYKW 3peHust nocnea-
CTBUIA UX HapYLIEHUS: 3@ YTO MOXHO
TpeboBaTb YObITKM, 3@ UTO — HEYCTOMN-
Ky, @ 3@ YTO — OTKa3 OT A0oroBopa.

CamMo cyliecTBoBaHMe [0roeopa,
a, cnepoBaTeNnibHO, B HEKOTOPbIX CIly-
yasgx u duHaHcoBoe 6naromnonyuyue
M ctabunbHOCTb 060N KOMNaHUU
3aBUCAT OT AOCTOBEPHOCTU 3aBepe-
HUIR. B KpU3ncC y y4acTHUKOB AOrOBO-
pa MoxeT 6blTb HaMHOro 6osnblue
MPOTMBOPEYUBLIX CTUMYJIOB: Y O4HOM
CTOPOHbl — un36aBUTbCS OT Hero,
y ApYyron — ntobon LLeHOoN COXpaHuUTb
ero B HemsMeHHOM Buae. N Tenepb
HenobpocoBeCcTHOMY KOHTpareHTy
Heoba3aTeNbHO MbITATbCH, CKaXeM,
ybeaonTb cya B CYWECTBEHHOM M3Me-
HEHUM 06CTOATENLCTB UM HACTyMe-
HMN 06CTOATENLCTB HEMPEOoAO0NUMOM
CUbl, YTO6bI 060OCHOBATL CBOM OTKa3
OT AOroBopa, — AOCTaTOYHO BHMMa-
TenbHo npoYynTaTb 3aBepeHus.
Ha cnyyalh ux HegOoCTOBEPHOCTU €CTb
BnosHe paboTtocnocobHbii  Mexa-
HM3M, C MOMOLLb KOTOPOr0 MOXHO
co3gaTb Yy APYron CTOPOHbI U3psA-
Hble Npob6siembl.

Bbino 6bl HauMBHO rMonaratb, 4TO
nonoxenus ct. 431.2 NK PO patot oT-
BeTbl Ha BCE BOMPOChI, KOTOPble MOryT
BO3HMKHYTb Ha npakTtuke. [a, Hako-
Hel, oduumManbHO NOSIBUCS UHCTPY-
MEHT, 0 Heo6X0AMMOCTN KOTOPOro ro-
BOPWU/IM MHOTME topucTbl. OQHAKO Mbl,
CKOpee BCero, TOJIbKO B Hayase nytm

ras CTOpOHa COBEpLEHHO TOYHO
3Hana (Mnn He Morfna He 3HaTb), YTO
Takoe 3aBepeHne He COOTBETCTBYET
OEeNCTBUTENbHOCTMN?

® YCnoxHUM npeabiayly cu-
Tyauumio: a ecim HenoCTOBEPHOCTb
3aBepeHuns SIBHO cneposana
M3 MacCbl AOKYMEHTOB M MaTepua-
NOB, KOTOpPble 6blSIN pacKpbITbl ApY-
ron CTopoHe B paMKax mnpoueayp
due diligence, HO gpyras CcTopoHa
«He yBuaena» HeafoCTOBEPHOCTN?
Mexay TeM pa3Hoobpa3sHble npoue-
aypbl  due diligence, compliance
review npoBOASATCA He  TOJIbKO
Mpwn OCyLLEeCTB/IEHNUMN OFPOMHbIX cAae-
NOK N0 npuobpeTeHnto aKTUBOB,
HO 3a4acTylo yXe U B Xo4e CAEeNoK,
06bIYHBbIX C TOYKW 3peHunst aeaTesb-
HOCTU KOMMaHUN.

W kcTatn, kak 6biTb B 3TOM cny4dae
c obMaHOM B KayecTBe OCHOBaHWS
ONS Npu3HaHus CAenKW HeaencTBU-
TenbHon? O6maH - yMmonuyaHue. He-
CMOTPS Ha [AecsATKWM, COTHM, WMHOraa
TbICAYM  OOKYMEHTOB,  PacKpbITbIX
B pamkax due diligence. B KOHLE KOH-
LIOB, YTO MMeeT 60/blIMA BEC: Heno-
CTOBEpHOE 3aBepeHne WAW pacKpbl-
Tas npu 3ToM MHGOpMaums ¢ AOCTO-
BEPHbIMW [AaHHbIMW, KOTOpble €ro
onpoBepralT M AatT npaBubHOE
npeacTaBfieHne 0 cuTyaumm?

Hopmbl HoBoOM cT. 431.2 TK PO
noka Hu4yero o6 3TOM He roBOPAT.
Ecnu [0CNoBHO uuTaTb e€e noJsioxe-
HUS, TO MOJsyyaeTcsa: pan HepocTo-
BepHoe 3aBepeHue (WUauM npomonyan
O CyllecTBeHHOM aKTe — B KOHTeK-
cte cr. 179 TK P®), 3HauuT, Hapy-
wun. Ho Beab packpbil Maccy AOKY-
MEHTOB KOHTpareHTy. A Kak e 6bITb
C [O/KHON OCMOTPUTENbHOCTbLIO MO-
cnenHero?

K coxaneHuto, noka OTBETOB HeT.
Ho OHW A0MKHbI NOSIBUTBLCH, TakK Kak
3TV BOMNPOCbI BO3HUKHYT HEN36EXHO.

NeperoBopbl

O 3aK/1io4yeHuumn

Ka)kabl 1OpUCT, HaBepHoe, U Buaen,
M CaM COCTaB/Isi/1 BE/INKOE MHOXECTBO
NMPOTOKO/IOB O HaMepeHusiX, MeMo-
paHA4yMOB 0 B3aMMOMOHUMaHUU
M WHbIX aHaNOrMYHbIX AOKYMEHTOB,
CyTb KOTOpbIX BCerga oAHa: 3aduk-
cupoBaTb obLine KoMMepuyeckue Ao-
rOBOPEHHOCTM  CTOPOH, HaMEeTUTb,
KTO, YTO W B Kakue CpOKW Aenaer.
N kak 6bl CKpynynesHO HM COoCTaB-
NSANCS TaKoOW AOKYMEHT, 6bI0 NMOHAT-
HO, YTO OHW HMKOIO HWN K YEMY He 0681-
3blBatoT. O4eBMAHO, HAacTynaeT BpeMs
nepecMoTpeTb NoaobHble (nerkosec-
Hbl€) Moaxoabl.

Cratbs 434.1 TK P® obsa3biBaeT
CTOPOHbI, KOTOpbIE BCTyNaKT B nepe-
roBOpbl O 3aK/OYeHUM [OroBO-
pa, B Xo4e VX NpoBeAeHUs OeNCTBO-
BaTb Aob6pocoBecTHo. HopMa onuchbl-

BaeT n HEKOTOpble BapnaHTbl
HeobpOCOBECTHOr0 MOBEAEHUS, Ha-
npumep BeAeHue neperoBopos

npu OTCYTCTBMM HaMEpPEHUs 3ak/io-
4nTb gorosop. lNpu 3TOM npeanona-
raetcs, 4T0 HeaobpoCOBECTHbIMU
6ynyT cneaywouwme oencTBus:

- npepocTaB/ieHne CTOPOHEe He-
MONTHOM WM HEeAOCTOBEPHOW MHGOP-
mMaumm, B TOM u4ucC/e yMoJsi4yaHue
06 06CcTOATENBLCTBAX, KOTOPbIE B CUNY
XapaKkTepa [AoroBopa AO/MKHbl 6bITb
[OBeAeHbl [0 CBeAeHUs APYron CTo-
POHbI;

- BHE3anHoe W HeonpaBAaHHoOEe
npekpalleHne NeperoBopoB O 3aK/o-
YeHWW JoroBopa npu Takux obcTos-
TenbCTBax, MpU KOTOPbIX Apyras CTo-
pOHa He MOor/sia pa3yMHO 3TOr0 OXW-
nathb.

CropoHa, koTopas HegobpocosecT-
HO BeAeT WM MpepbiBaeT NeperoBo-
pbl O 3aKJ/IO4EHMM A0roBopa, ob6s3aHa
BO3MECTUTb APYroi CTOpPOHE Mpu4n-
HEeHHbIe 3TUM Yyb6bITKW. Noa HUMK Noa-
pasyMeBaloTCA pacxoAbl, MOHECEeH-
Hble BTOPbIM Y4aCTHMKOM MNeperoBo-
pOB B CBA3M C UX BeAEHMEM, a TaKxe
B CBSI3M C yTpaTON BO3MOXHOCTWU 3a-
KJII0UYNTb AOrOBOP C TPETHUM JIULLOM.

He ctout npuBoamTb CT. 434.1
'K P® NOMHOCTbIO, MOXHO NLWb CKa-
3aTb, YTO MpeXxHWe NpakTUKN Noanm-
caHua nboro npoTtokona o Hamepe-
HUAX C YY4E€TOM MOYTM MOJSIHOIrO OTCYT-
CTBUS Y HEro npaBoBoro addekTa
LOJIKHbI YITM B NpoOLU/IOe.

Bo-nepBbiX, 04EBMAHO, YTO B CNy-
Yae BO3HMKHOBEHWS CMOPHbIX CUTYya-
LMW HaZo ANs Havyana onpeaennTbCs,
HaXOoAATCSA N CTOPOHbl B COCTOSIHUM
neperoBopoB. Beab HEBO3MOXHO BHe-
3anHo NpeKpaTUTb NeperoBopbl, ecnu
nx HeT. Bo msbexxaHne pasHoro no-
HMMaHWsA  TOro, YTO MNPOUCXOAUT
Mexay CTOpOHaMmu, BeCbMa Xena-
TesIbHO BOCMO/Ib30BaTbCsi BO3MOXHO-
CTblO, TMpenocTaB/IeHHON TOoW Xe
CcT. 434.1 TK P®: 3aknounTb corna-
LeHMe O MopsiAKe BeAeHWs mnepero-
BOPOB, YCTaHOBMB MOpPSiAOK WX Beae-
HUS, pacnpegeneHnst Ha 3TO pacxo-
OOB U WHble NMOAOOGHbIE MOMOXEHUS
1 0653aHHOCTM, B TOM YMUC/E HEYCTON-
Ky 3a HapyleHue npeayCMOTPEHHbIX
obs3aTennLCTB.

MoXHO npegnonaratb, YTO B 3TOM
e corialleHnn CTOpOHbI Takxe onpe-
OenaT, HAXOASTCS S OHU B COCTOSIHUM
neperosopoB. Bo BCsIKOM cny4vae cTo-
pOHaM, KOTOpble MOAMUCHLIBAKOT pas3-
JINYHbIE TMPOTOKOJIbl O HaMEepeHUsX,
cnefyetr MOMHUTb, 4YTO WX MOAMUCHK
daKTMyeckn O03HavalT MpU3HaHWE
¢dakTa BeaeHus MNeperosBopoB WU UTO
BHe3anHoe rnpeKkpallieHne neperoso-
pOB C KOHTpareHTOM MOXEeT A0poro
060MTUCb B AanbHENLLEM U peyb Te-
nepb yXe He TONbKO O penyTauumoH-
HbIX puckax. Takoe CTaHAapTHOe Co-
rnaweHne - o4yepeaHOW [OOKYMEHT,
KOTOPbI BecbMa >enaTeslbHO MMEeTb
KaXXAoM KOMMAaHWW W MOAMMCbIBaTb
C MNOTEeHUMaNbHbIM  KOHTPAreHTOM
npw ntobom obcyxaeHnn Kakoro-nmbo
[orosopa.

Bo-BTOpbIX, Hen06poCoBECTHbLIM
LEeNCTBMEM MpU NeperoBopax TaKkXe
cuMTaeTcs npefocTaBfieHMe CTOpPOHe
HEeMnoSIHOM WNN HeAOCTOBEPHON WH-
dopmMaumm, B TOM 4ucie yMonyaHue
06 obcTosATENBbCTBAX, KOTOPbIE B CUNY
XapakTepa A40rosopa Ao/KHbl 6bITb
[OBefeHbl A0 CBeAeHWUs ApYron CTo-
poHbl. O4eBMAHO, 34eCb MPUMEHSICS
TaKoW e MOAXOA 3aKoHozaTesns, Kak
nBcr. 179 FK PO: obmaH - 3710 ymon-
yaHme 06 obcrosiTenbCcTBax. Mbl yxe

obcyxgann  BOMPOCbI  YMONYaHUSA
06 obcToaTenscTBax npu OAHOBpe-
MEHHOM  pacKpbITUM  [JOKYMEHTOB.

OyeHb Xo4eTCsl HagesTbCs, YTO npak-
TUKa NOMAET MO MNpPaBWUIbHOMY MYyTW:
yMon4aTb O 4YeM-TO MOXHO B OTBET
Ha BOMpPOC, NPSAMON UIn o6LWniA.
KaxxeTcss  cnpaBeanunBbIM, yTOo
KOHTpareHT B Nntobom cnydae ob6sa3aH
NposiBUTb  AO/DKHYKD  OCMOTpPUTESb-
HOCTb M 3aZaTb COOTBETCTBYHOLUME BO-
Npocbl, B OTBET Ha KOTOpble OT Heao-
6pocoBecTHONM CTOpPOHbI IM6O He Mno-
CTynaT oTeBeTbl, nvMbo  nocTynar
HenoJsiHble/HeA0CTOBEPHbIE  AaHHbIE.
Moka HopMbl 06 o6maHe (1 gpyrue no-
JNIOXXeHUs, npegnofaratomne yMmonya-
HMe) copMynmMpoBaHbl Takum obpa-
30M, YTO, HanpuMmep, NMpoaaseL, AoS-
)XE€H Cpa3y pacckasaTb BCe, 4YTO OH
3HaeT 0 CBOEM ToBape, BHe 3a-



