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MonpaBku B 'K P®: cTatyc

e Jlompasku B 'K P® B 11e;10M IIPUHATEL B IIEPBOM YTEHUU 27 anpesid 2012 r. TekCeT Ko
BTOPOMY UTEHHUIO IIPETEPIIE CylllecTBeHHbIe n3MeHeHusA. [IpoeKT O6bL1 pa30UT Ha YacTu
U IIPUHUMAJICA 110 YaCTAM

JlaTa npuHATHA IMonoxenus I'K, B koTopbie JlaTa BCTyILIEHUA B CILLY
BHOCWJIHNCH IIONIPaBKU

30 fexabps 2012 T. OcCHOBHBIE TI0JIOKEHUS, TTIOJIOKEHUS O 1Mapra 2013 T.
(pusnyeckux Juax
7 Mas 2013 T. CreJsiky, MIPeJCTaBUTEIHCTBO, CPOKH, 1 CeHTsOps 2013 T.

HCKOBad JaBHOCTb

2 MI0JIs1 2013 T. OOGBEKTHI TPAKIAHCKHX IIPAB, BKIIOYA 1 OKTSOps 2013 T.
00IIIHE IT0JIOKEHUS 00 00BEKTAX, IIEHHBIX
Oymarax, HeMaTepHaJIbHbIX OJy1arax

30 ceHTAbOps 2013 T. MesxayHapoaHOe YaCTHOE MPaBo 1 HOSI6PA 2013 T.
21 1ekabps 2013 T. 3aJior u neccus 1 Ur0JId 2013 T.
12 mapra 2014 T. HHTesiekTyanbpHble IpaBa 1 OKTAOpA 2014 T.
5Mas 2014 T. IOpuanueckue iuna 1 ceHTAOpPA 2014 T.
8 mapra 2015 r. (asee — «@eaepaibHbId  OOIIHeE MOTOKEHUA 00 00A3aTETHCTBAX, 1 MIOHA 2015 T.
3aKkoH N242-D3») 00IITHE TTOJIOKEHUS O JIOTOBOPAX
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N3MeHeHUA B poccuncKoe KopnopaTuBHoe
3aKkoHo4aTeNbCTBO

e H3ameHeHus B 3akoH «00 akKIIMOHEPHBIX 001IecTBax» («3axoH 00 AO»)
— OpobpeHue JINCTHUHTA U IEJINCTUHTA aKITUHN
— HV3MeHeHUe TIPOLeyPbhl BHIIJIATHI JUBUIEHIOB

— @enepaibHbI 3aK0H N2 210-O3 0T 29 uioHA 2015 . «O BHECEHUU U3MEHEHUU B
OT/IeJIbHBbIE 3aKOHOJaTeIbHble aKThl Poccutickont desepaniiu v IPpU3HAHUHN
YTPATUBIIIUMU CUJIY OTAEJbHBIX MMOJOKEHUN 3aKOHOaTeIbHBIX aKTOB Poccuiickon
denepanun» («3akoH N2 210-®3»): 'K, 3akon 06 AO, 3axon o P1Ib u ap.

— Oxumarorcd JajibHermue usMeHeHusa B 3akoH 00 AO u 3axon 00 OOO B yactu
npuBeeHus B coorsercreue ¢ I'K PO

e N3meHeHusa B 3akoH «O pbIHKe IIeHHbIX Oymar» («3axoH o PIIb»)
 Hossbie IIpaBwia sucTuHra MocCKOBCKON OUPKU

° HoBbIN NOPSAAOK AOIMYyCKA IEHHBIX OyMar K OpraHUu30BaHHBIM TOPraM (BCTYIIHUI
B CHJIy 30 CEHTSAOpsA 2013 T.)

* Hossili Kogekc koprmoparuBHOTo yrnpasjaeHusa (mpuHat [Ib P® B mapre 2014 roza)

e HoBoe noJiozxkeHue 0 pacKkpbITUN HHPOPMAITUN SMUTEHTAMY 3MUCCUOHHBIX
IIEeHHbBIX OyMar (BCTYIIIJIO B CHJIy 17 MapTa 2015 T.)
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O030p HEKOTOPbLIX HOBESS, UMEIoLWMNX 3HAYeHne
ANA CTPYKTypupoBaHusa caenok M&A

e Hemny06simuHOe akipoHepHOoe 0011ecTBO Kak JV vehicle / investment company
— IIPEUMYIIeCTBEHHOE IIPaBo
— 3alpeT Ha OTYYXKJeHNe aKIui
— CTPYKTypa OpPraHOB yIpaBJIeHUs
» KOMIIETEHIHS 001IIero coOpaHus aKIIMOHEPOB
» HEeCKOJIPKO eIUHOJIMUYHBIX UCIOJTHUTEIbHBIX OPTaHOB

— BO3MOXKHOCTb CO3JaHNUA HECKOJIBKUX THUIIOB IIPUBUJIETHUPOBAHHbBIX aKI_[I/Iﬁ C IIpaBOM
roJjioca

* B03MOKHOCTb 3aKJIIOUEHUS KOPIIOPATHUBHOI'O A0OTrOBOPA

e JIOIMyCTUMOCTh YCTAHOBJIEHUS YCJIOBUH, 3aBUCAIIUX OT BOJHU CTOPOH (e.g. ycCJIoBUA
3aKPBITUA)

e 3aBepeHHUs U rapaHTuH («3aBepeHus 00 00CTOATETHCTBAX» )
* Boameienue noreps («indemnity»)

e VIHbIE IOJIOXKEHUS: ONMIIMOHHBIN JIOTOBOP, 3CKPOY CUET, OTBETCTBEHHOCTh 3a HapyIlIeHUe
JIOTOBOPA, CII0co0bI 00ecrieueHus 06s13aTeIbCTB (HaITpuMep, He3aBUCHUMAs TapaAHTH )
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Henybnn4yHoe akunoHepHoe ooLecTBO
B KayecTBe |oint-venture nnu
Investment vehicle
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[My6nuyHble n Henybnun4Hble obwecTtBa (1)

e [lybGymmaHOe 0BOIIIeCTBO — TOJIBKO aKIIMOHEPHOE 0DIIECTBO, AKIIUK WJIM KOHBEPTHPYEMBIE
B aKIINH IIeHHbIe OyMaru KOTOPOro:

— pasMemalTcs II0 OTKPHITOH IMOAIIMCKE (1 MpaBoO pa3MellaTh aKIIUU 0 OTKPBHITOU
IIOJIIIFCKE UMEIOT TOJIBKO IMyOJIMUHbIE O0IIEeCTBa), MU

— IyOJUYHO 00paIalTCs, UIN

— B ycTaBe WM HAUMEHOBAHUH KOTOPOT'O YKa3aHO, UTO OHO SABJISAETCA MyOJIUIHBIM
e NHble aKkIIOHEPHbIE 00IIecTBa, a Takke Bce OO0 ABISIOTCSI HEMYOIUUHBIMU

e 3akoHoMm N2 210-®3 B 3akoH 00 AO ObLJIM BHECEHBI U3BMEHEHU S, OTPaKarolue
HEKOTOPBIE U3 10JI0KeHuN nudMmeHeHHoro 'K B yactu perysiupoBaHus MyOJIMYHBIX U
HemyOJTUUHBIX OOIIECTB
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[My6nuyHble n Henybnun4Hble obulecTBa (2)

Yncsio aknuoHepoB (YIaCTHUKOB) He orpanunueno He orpanuueno He 6osee 50

Moszket 11 06IIeCTBO BBIITYCKATh aKI[UH ? Ja Ja Her

IIpenmy1iecTBEHHOE IIPABO IIOKYIIKU Her Ja (ecoiu mpegycmoTpero [la

paHee BBIMYIIIEHHbBIX aKIUU (7101e11) yCTaBOM)

Bo3morkHOCTD IyOIMIHOTO padMerienus  Jla Hert Hert

U 00paleHus aKITui

TpeboBaHUsI 11O MO/ITBEPKIEHUIO Perucrparopom Horapuycom mimn Horapuycom mnimn

peleHni coOpaHus aKITMOHEPOB PETHCTPATOPOM crocobom,

(yuacTHUKOB) MpeyCMOTPEHHBIM
YCTaBOM MJIU
€IMHOT/IaCHBIM
pellleHreM yYaCTHUKOB

Bo3MO0:KHOCTh U3MEHATh KOMIIETEHITUIO Her Ja Jla

0011ero coOpaHus B yCTaBe

CoBeT AupPEKTOpPOB Ob6s3arTeneH (MUHUMYM 5 He Tpebyercs He Tpebyetcs
YJIEHOB)
ITpaBo TpeboOBaTh NCKITIOUEHUS Her Ha Ha

aknuoHepa (yJ4acTHUKA)

Bo3morkHOCTD aKknuii (mosieit) c pasabiMu ~ Her Ha Hert
IpaBaMH roJjioca
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lMpenmyLlecTBeHHOe npaBo (1)

e IIpeumyliiecTBeHHOE IIPaBO IPUOOPETEHMS aKITMOHEPAMU OTUYKJAEMBIX IPYTUMU
aKIIMOHEepaMU aKITUH
— JIOJKHO OBITH IIPEAYCMOTPEHO B yCTaBe 00IeCTBa
— TIO IieHe IPeAJIOKEHMUS TPEThEMY JIUITY WJIH I10 IleHEe, KOTOpasi WU MOPAI0K
KOTOPOH yCTaHOBJIEHBI YCTAaBOM 00IIleCTBA

» B CJIy4dae CIIopa CyZ BIIpaBe He MPUMEHSATH IT0JI0KEHHS yCTaBa O IiEHE,
OIIpe/ieJIEHHON B yCTaBe, €CJIM HA MOMEHT OCYIIECTBJIEHUS
IIPENMYIIIECTBEHHOTO MpaBa YKa3aHHas [leHa CYIECTBEHHO HIUKe PHIHOYHOM
CTOMMOCTH aKIINH 0o0IIecTBa

— BO3MO’KHO B CJIydae OTUYKJIE€HUS aKIIUH M0 UHBIM OCHOBAHUAM, UEM JIOTOBOP

KYILUTU-TIPO/Iaku (MeHa, OTCTYITHOE U IPYTUE)
» IO IleHe, KOTOPas WJIH IIOPSJIOK OIIpe/ieIeHHsT KOTOPOU YCTaHOBJIEHBI YCTABOM

— TMIPOIOPITMOHAJIBHOE MPABO, €CJIN NHOE He IIPEAYCMOTPEHO YyCTaBOM

* B03MOKHO yCTaHOBJIEHHE IIPEUMYIIECTBEHHOTO IIpaBa 00I1ecTBa (ec/ii He peaTn30BaHO
aKIIMOHEepaMu)
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[MpeumyLlecTBeHHOEe NpaBo (2)

e ITopsimok ocyIlecTBIeHUS MPENMYIIECTBEHHOTO ITpaBa:
— YyBeJIOMJIEHHE / U3BEIleHNe HAIIPaBJIsIETCA Yepe3 0OIecTBO
» KOJIMYECTBO, IIeHa, IPYTHE YCIOBUSA OTUYKIAECHHUS

— 00IecTBO 00A3aHO YBEeAOMUTD aKIIMOHEPOB He MO3/IHEe ABYX JHEH CO JHs
IIOJIydEeHMs U3BEIleHU

» B IIOPSIKE, TPEIYCMOTPEHHOM JJIsl COOOIIEHHS O IIPOBEIEHUH 0DIIETro
cobpaHUs

» B MHOM IIPEIyCMOTPEHHOM yCTaBOM IOPAJKE

»  3a CUET IIPpOAAIIIETO aKITMOHEPA, €CJIM MHOE HE IIPEAYCMOTPEHO YCTAaBOM

¢ CpOK OCYIIECTBJIEHUA aKITMOHEPpAMHU IIPEUMYIIIECTBEHHOT'O IIpaBa

— dea MmecsAua co JIHs IOoJIyYeHUs U3BeleHusT 00w ecmsom

— 0oJiee KOPOTKUI CPOK MOKET ObITh B yCTaBe, HO He MeHee 10 JHeU co THA
IIOJIyYEeHUS U3BeIIeHUsI O0IIECTBOM

— CPOK IpeKpallaeTcs, eCJIU 0 CPOKA MOJIyUeHbl TMChbMEHHbIE 3asBIeHU 00
HCIOJIb30BAHUU WX 00 OTKa3€e OT UCI0JIb30BAaHUSA

Debevoise
&Plimpton

PRIVILEGED & CONFIDENTIAL
© Copyright 2015 Debevoise & Plimpton LLP



lMpeumyLlecTBeHHOe nNpaso (3)

Ilocaedcmeus HapyuweHus npeumMyuwleCmseHHo20 npasa:
* AXIroHepHI (MM 0OIIECTBO) B TEUEHHE TPEX MECSIIEB CO THS, KOT/Ia Y3HAIU WJIH JIOJIKHBI
OBLIN y3HATh, BIPaBe B CyZIe0HOM IIOPAAKE IOTPeOOBATD:
— IIepeBOjia Ha HUX IIpaB U 00s3aHHOCTEN mpuobperaTesisa u (uau)

— IepeJlaud OTYYKJEeHHBIX aKIINU C BBIIJIATOU MOKYIIATEJIIO IIEHBI 110 JOTOBOPY
KYIUTU-TTPOIA’KU UJIU 1IEHBI, ONPeeJIEHHON yCTaBOM OO0IIECTBA

— IO IPYTHM JI0TOBOpaM / cJieJIKaM — Mepeiauu aKIUi ¢ BhIIJIATOU OKYTATEI0
I[eHbI, OIIpe/ieJIEeHHON yCTaBOM ODIIECTBa,

€CJIU JIOKa3aHo, UYTO NMPUoOpeTaTesib 3HAJ WIH 0JKEeH ObLI 3HATh O HAJIMUHH B
ycTaBe 00IlecTBA MOJI0KEHUHN O TPEUMYIIIECTBEHHOM ITpaBe
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3anpeT Ha oTYYyXXAeHue aKL1u

Cozeaacue Ha omuydcdeHue akuuil mpemuvum AUUam

YcraB MOKeET nmpeaycMarpuBaThb H€O6XO,ZLI/IMOCTI) IIOJIY4EHHUA COIJIaCHuAd aKIITMOHEPOB HA
OTUYXAECHUE aKL[I/Iﬁ TPETHbUM JINIIaM

— TOJIOXKEHHUs JeHCTBYIOT B T€UEHIE CPOKA, IIPEAYCMOTPEHHOTO YCTaBOM
» He 00JIee yeM 5 JIET CO JIHS F'OCyJapCTBEHHOM perrucTpanuu oodIecTsa
» He 0oJiee UeM 5 JIET CO JHS roCyZlapCTBEHHOM PEerucTpaIiuy n3MeHeHUH B YCTaB

Cpok — 30 aHel nian 60siee KOPOTKHUH CPOK C JAThl IOJIyYeHUA 00IIECTBOM yYBEIOMJIEHUS
IIPOIAIOIIETO aKIIMOHEPA

— TIOPSJIOK HAIIPaBJIEHU YBEAOMJIEHUU OIIPEJIESIETCS YCTaBOM

[TocnencTBus — IIPaBO B TEUEHHE TPEX MECAIIEB CO JIHS, KOT/Ia aKITUOHEPHI Y3HAIU WJIN
JIOJKHBI OBLITM Y3HATh O HAPYIIEHUH, OOpaTUTHCS B Cy/I C TPEOOBAaHNEM O MPU3HAHUU
CZIEJIKU HeJeUCTBUTEIbHOM

— ecJIU I0Ka3aHo, YTO MOKyHaTe b 3HaJ WU T0JIXKeH ObLI 3HaTh O HAJIUYUH B YCTaBe
IIOJIOKEHUHM 0 HEOOXOIMMOCTH MOJydeHUs COTJIachs aKIIMOHEPOB HA OTUY K/EHUE
Ak
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CTpyKTypa opraHoB ynpaBfieHUs

e Opransl KOpOopaius / o0IIecTBa:
— Belcmuii opras (cobpanue y4acTHUKOB)
— EJVHOINYHBINA MCIIOJTHUTEIbHBIN OpraH
— KosuternaspHbIN UCIIOJHUTEIBHBIN OPTraH
— KonernanpHbIN opraH yipaBieHus (HaOI0AaTeTbHBIN 1AU UHOUL COBET)
» KossternasibHbIN OpraH yrpanjieHus obs3aTeseH s MyOJIUYHBIX O0IIECTB

e EAWHOJIMYHBIN UCIOJHUTEILHBINA OPTaH U YWieHbl KOJIJIETHATbHBIX UCIIOJTHUTETbHBIX
OpPraHoOB HE MOTYT:
— CocraBiAaTb 60Jiee 25% cocTaBa KOJJIETHAJIBHOTO OpraHa yIpaBjeHus
(HabOJIOIaTEIPHOTO COBETA)
— DbbITh ero npejcemnaresem
e YcraB 06111ecTBa MOKET IIPEAyCMaTPUBATh HECKOJIHLKO JIUIT, BBITIOJTHAIOMNX QYHKITNU
eIMHOJIMYHOTO UCIIOJTHUTEIBHOTO OPraHa COBMECTHO UJIU HE3aBHCUMO JIPYT OT JIpyTa
(«IIpUHIUN ABYX KJIIOUEN»):
— CsezneHus 00 3TOM IOJIKHBI OBITH BKJIIOUueHbl B ET'PIOJI

— MOKHO JIU IOZIeJTUTD TIOJTHOMOYUS MEX/Ty TaKUMU JIMIIaMu (Harpumep, B
ycTaBe)?
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KomneTeHuusa obLiero cobpaHusa (1)

e Bompocs! komnerennunu OCA, KOTOpbIe He MOTYT OBITh IepeaHbl B KOMIIETEHITHIO
CoBeTra JUPEKTOPOB:

BHECEHUE N3MEHEHU! B yCTaB
peopranu3anus 1 JUKBUAIUA ob1ecTBa

ompezesieHre KOJIMYeCTBEHHOTO cocTaBa CoBeTa UPEKTOPOB, NU30PaHUE €ro
YWIEHOB M JOCPOUYHOE IIpeKpallleHre TT0JTHOMOYUIN

ompesesieHre KOJIMYeCTBa, HOMUHAJIbHOU CTOUMOCTH, KaTETOPUH 00bSABIEHHBIX
aKITUH U TIPeJIOCTaBJIsIEMbIX MU IIPaB

pacIpezieieHre TpuObLIN 1 YOBITKOB 00IIlecTBa 110 pe3yIbTaTaM OTUYETHOTI'O I'oJia,
BbIILIaTa (0OBABJIEHNE) IUBUIEH/IOB

0o00peHHe KPYITHBIX CIEJIOK

» Note: B O00 (Tax:ke HEIIyOJTMYHBIX O0IIECTBAaX) HEOOXOAUMOCTD 0JI00peHU
KPYIHBIX C/IEJIOK MOKET OBITh UCKJIIOUEHA YCTaBOM

YTBEP:IK/IEHNE BHYTPEHHUX JJOKYMEHTOB, PETYJIUPYIOIINX JIEATEIHBHOCTh OPraHOB
oO11recTBa
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KomneTeHuusa obLiero cobpaHus (2)

e Bormpocsl nepeziayu BOIPOCOB, OTHECEHHBIX K KoMneTeHIUU OCA, B KOMIIETEHIIUIO
CoBeTa IUPEKTOPOB HEMyOJIMIHOTO 00IIecTBa:

— YBeJIMUEHHE YCTAaBHOIO KanuTaia (HeCMOTpsl Ha U3MeHEHHs B CT. 48 3akoHa 00
AO, popmynupoBku cT. 28 (YVeeauueHue ycmasHo20 kKanumaaa) u cT. 39
(Cnocobwvl pasmeweHus obuiecmeom axkuuil...) OCTaINCh HEN3MEHHBIMU:

» yBeJUUYEeHHE YCTAaBHOTO KaluTajia IyTeM yBeJndeHUss HOMUHAIbHOU
CTOMMOCTH — TOJIBKO 110 pertenno OCA

» BaKpbITas IIOAIMCKA 1 OTKPHITAs IIOAIINCKA B OTHOIIEHUH 00Jiee 25% akIiuu
— TOJIBKO 110 perneHuo OCA

— YyMeHbIlIeHH€e YCTaBHOTO KalluTajla — MOJIOXKEeHHU CT. 29 3akoHa 00 AO He
N3MEHWINCh

— wu30paHUe YWIEHOB PEBU3UOHHON Komuccuu (pesusopa) — cr. 85 (OCA)
— yTBep:xKAeHHe ayautopa — cT. 86 (OCA)
— BBIIJIaTa IPOMEKYTOUHBIX INBUAEHAOB — CT. 42 (OCA)

— napobJieHue U KOHcouAanusa akmui (cr. 74 3akoHa 06 AO — 110 penieHuo
0b111eTO COOpaHUA)
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KomneTeHuusa obLiero cobpaHus (3)

e YcraBoM HenmyOJIHMIHOTO 00IIIecTBa MOKET OBITH IIPEAYCMOTPEHO OTHECEHHE K
xomireTeHIIH OCA BOIIPOCOB, HE OTHECEHHBIX K €r0 KOMIIeTEHIINH 3aKOHOM 00 AO

* YcraBoM HenmyOJIHMIHOTO 00IIecTBa MOKET OBITH IIPEAYCMOTPEHO MHOE YKCJIO T'OJIOCOB,
HeobOxoauMoe s npuHATuA pertenus OCA

— He MOXKeT OBITh MeHbIIIe YICJIa T0JIOCOB, YCTaHOBJIEHHOT0 3aKoHOM 00 AO

* B nHenybsmmunoMm ob1ectBe OCA MOXKET IIPUHSATDH PEIIEHUE 10 BOIIPOCY, He
BKJIFDUEHHOMY B IIOBECTKY JHA, UJIM U3MEHUTD OBECTKY JIHA, €CJIN IPU MPUHATUHA
pellleHus WIN IIPU U3MEHEHUU IOBECTKU MPUCYTCTBOBAJIN BCE aKIMOHEPBI
HEITyOJIMYHOT'O O0IIeCTBa
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Henybnn4yHoe obLwecTBO: AONONMHUTENbHbIE
MeXaHU3Mbl U BO3MOXXHOCTU

* B03MOXHOCTb YCTAaHOBJIEHHUS OTPAHUYEHUSA KOJTUUECTBA aKIUN, TPUHAJIEKAIUX OJTHOMY
aKIMOHEPY, UX CYMMapHON HOMUHAJIbHOU CTOMMOCTH, MAaKCUMAJILHOTO YHCJIA TOJ0COB,
MIPUHAJIEeXKAIINX OJHOMY aKIIMOHepyY (pellleHre TPUHUMAETCS eIUHOTJIaCHO)

e YcTaBOM MOTYT OBITB IIPEAYCMOTPEHBI IPUBUJIETUPOBAHHBIE aKITUH, IIPEOCTABIIAIOIINE:
— IIpaBO roJioca 1o BCEM WJIN HEKOTOPBIM BollpocaM koMmiieTeHIuu OCA
» IIPU BOBHUKHOBEHUHU WU ITPEKpAIllEeHUU OIpeeIEHHBIX 0OCTOATEIIHCTB

» CcoBepIleHne 60 HecoBepIlieHre 0OIIeCTBOM UM aKITMOHEPpAMU
OIIpe/ieJIEHHBIX JeCTBUH

» HACTYIIJIEHUE OIIPpEACTIEHHOI'O CPOKA

» IMPUHATHE JINO0 HEMPUHATHE OpTaHAMU yIIpaBJIeHUSA ONpeIeJIEHHBIX PellleHUN
B TEUEHUE OIIPEIJICHHOTO CPOKaA

» OTUYKJIEHHE aKIUU TPEThUM JIUIlaM C HapyIlIeHUeM IO0JI0KEHUN ycTaBa
— TIIpeuMyllleCTBEHHOE ITPaBo IMPHUOOpeTEHs pa3MelllaeMbIX 00IIECTBOM aKITUI

¢ I[JIH OTAE/IbHBIX KaTeI‘OpI/Iﬁ aKI_[I/Iﬁ MOZKHO ITPpEAYCMOTPETD IIOPAAOK (B TOM HHCJIE
HerOHOpI_[I/IOHaJIbHOCTb) HX KOHBEPpTALIUH IIPpHU pEOpPraHu3alinin
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KopnopatuBHbin goroBop (aKUMOHepHoe
cornaweHwue) (1)

- Pe:xuM 10 N3MeHEHUH HoBbIl pexumM

CtopoHbI TosbK0 aKIHOHEPHI (TTpobJieMa ¢ 3aKII0UEHUEM COTJIAIIEHUS — ® AxnmoHepsI (Bce MU HEKOTOPHIE)
J10 IPUOOPETEHNS aKITUI) o

KpeauTops! 00111eCcTBa U HHBIE JINIIA,
UMeIOII1e 3aKOHHBIA UHTEPEC

IIpeamer Ocy1iecTB/IeHUe TIPaB U3 AKIUH U IIpaB Ha aKIMHU, B TOM e B IeJI0M aHAJIOTUYHO /I ITyOIMYHBIX
quciie: o011ecTB
e TroJI0COBaHHe OIpe/ieJIeHHbIM 06pa3oM; e  VTOUYHEHHI BOIPOCHI, BHI3BIBABIIIE IPO6GIEMbI
e  mpuoOpeTeHHe WU OTUYXKAEHHEe aKIUU 110 3apaHee B Cy/[eOHOM IpaKTHKe:
onpe/ieJIeHHOM IeHe u(1IK) IPH HACTYIUIEHUU 0  HeJb3f ONPeJesIATh CTPYKTYpPY OPTaHOB
ompe/ieJIeHHbIX 00CTOATEIHCTB YIIpaBJIEHHUs, HO MOYHO 0053aTh
e  BO3JEpXKaHUE OT OTUYKJEHHUA aKI[UH 0 HACTYILJIEHUS T YEITEAOEDIEND Sha) COMES AN OIS

OIpe/Ie/IEHHBIX 0OCTOATEIHCTB LA )

o CTOPOHBI HE BIIPpABE€ CCbLJIATHCA Ha
He]_'LeI‘/JICTBI/ITe.TILHOCTI) B CBA3HU C
IIPOTUBOPEYNEM IIOJIOKEHHUAM YCTaBa

° COTJIACOBAHHOE OCYIIECTBJIEHUE UHBIX JEUCTBUH 110
yIIPaBJIEHUIO

ITocnencreusa e CraHzapTHBIE MepBI 3aIUTHI U3 HapylleHud fjoropopa  OTingus:

HapylaieHuda U JOIIOJIHUTEJIBHO - KOMIIEHCAIlA ° He IPeyCMOTPEeHa KOMIIEHCALUs

° B03MOXHOCTh IPU3BHATH HEAEHCTBUTEIBHOM CIETIKY, o
COBEPIIIEHHYIO B HAPYIIIEHUE COTJIAIIIEHUS, €CJTH PyTas
CTOpPOHA 3HaJIa WX 3aBEJIOMO JI0JIKHA ObLIa 3HATh 00

MO>KHO IIPU3HABATh HEIEHCTBUTEIBHBIMU
pellleHns OPTaHOB yIIPaBJIEHUA, ECJIN BCE
YYACTHUKU SIBJIAIOTCA CTOPOHAMU JIOTOBOPA

OI‘paHI/I‘—IeHI/IHX
L] He)IBBH HpI/IBHaBaTb HG].IGﬁCTBI/ITE!JIbeIMI/I peIJ_IeHI/IH
OpraHoOB yIIpaBJIeHUA
Debevoise
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KopnopatnBHbin goroBop (aKUMoHepHoe
cornawieHue) (2)

e KopmopaTuBHBIH IOTOBOP 3aKJII0UAETCA B MUCbMEHHOU (DOpMe MyTeEM COCTaBJIEHUA
OJHOTO IOKYMEHTA, IIOAIINCAHHOIO CTOPOHAMU

e [IpumeHumoe npago: KOPIMOPATUBHBIN JIOTOBOP MOKET ObITh MOJYNHEH HHOCTPAHHOMY
IIpaBy I10 OOIITUM IIpaBUJIaM MEK/IYHAPOIHOTO YacTHOro mpasa (cT. 1214 I'K), HO 6e3
yiiepba JJ1s1 « MMIIEpaTUBHBIX HOPM IIpaBa CTPAHbI MECTa YUPEXKAEHUA» IOPUINTUECKOTO
smna (T.e. pPOCCUUCKOTO IIpaBa):

Debevois

e

CTaTyC OpraHMU3alluy B KauecTBe I0pUAUYeCKOTO JINIA
OPTaHMU3AIUOHHO-IIPABOBasA (popMa I0OpUAUIECKOTO JINIA

Tp€6OBaHI/I}I K HAUME€HOBAHUIO OPUANUYECKOI'O JIMIIa

BOIIPOCHI CO3/JaHMsl, pEOPraHu3alluN U JUKBUAAIIUN I0PUINTUECKOTO JINIA, B TOM
YrcJie BOIIPOCHI IIPaBOIIPeEMCTBA

coJiep>KaHue IIPaBOCIOCOOHOCTH I0OPUANIECKOTO JINIA

MOPAA0K IIPUOOPETEHN IOPUINUECKUM JIUIOM I'Pa’KJaHCKUX IIPaB U IPUHATHS Ha
cebs rpaskJaHCKUX 00s13aHHOCTEN

BHYTPEHHUE OTHOIIIEHUS, B TOM YHCJIE OTHOIIIEHUSA IOPUAUYECKOTO JIUIA C ETO
y4aCTHUKaMU

CIIOCOOHOCTbD IOPUANYECKOTO JINIIa OTBEYATDh 110 CBOUM 00s13aTeJIbCTBAM

BOIIPOCHI OTBETCTBEHHOCTH YyUpeauTesiell (Y4aCTHHKOB) IOPHUAMYECKOTO JIUIIA 10
ero 00sg3aTeJIbCTBAM

&Plimpton 19
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KopnopatnBHbin goroBop (aKUMOHEepHoe
cornaweHwme) (3)

e Packpvimue uH@popmauuu o KopnopamueHom do2o8ope:
— OO6s13aHHOCTH YBEAOMUTH 00IeCTBO O (pakTe 3aKJIIOUEHHS TOTOBOpa

» IIpHU HEYBEJOMJIEHUH OCTAJIbHbIE YYAaCTHHUKH MOTYT Tpe6OBaTb BO3MeEIeHuA
BbI3BAHHbBIX 3THUM Y6BITKOB

— B ny6auyHOM 00111eCTBE COflep:KaHUe JOTOBOPA AOIKHO OBITh PAaCKPHITO B
Ipejiesiax v MopsAAKe, yCTAaHOBJIEHHBIX 3aKOHOM

» 1. 5 cT. 32.1 3akoHa «O0 aKIMOHEPHBIX O00OIIeCTBAX »

— B HenyOyimaHOM 00IIecTBe HET ONPSIMOM 00S3aHHOCTH PAaCKPBIBATh COAEPKaHIE
JIOTOBOPA, OTHAKO B CJIydae, eCJIU IOTOBOP IIPeAyCMaTPHUBAET
HEIIPOIOPIIMOHAIBHBIN 0J1€ 00BEM IIPaB, 3TO AOIKHO OBITh YKa3aHO B
EI'PIOJI

» COOTHOIIEHHE C YCTaBOM O6H_leCTBa

Debevoise
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YcnoBHble caeriku n ycnoBus 3akpbitua (1)

* YcaoeHuvle cleaku - HeT U3MEHEHUH B CT. 157 KacaTeIbHO YCJIOBHBIX CJIEJI0K

e Texkymas peflakius He 3allpellaeT U He IT03BOJISAET CJIEJIKU, 3aKJII0OUEHHBIE 10T YCJIOBUEM, 3aBUCSIIINM
OT BOJIM OJTHOU U3 CTOPOH

— MHOTHE Cy/Ibl IPU3HAIOT He/IeHCTBUTEIbHBIMU IT0JIOXKEHUS JIOTOBOPA 00 YCIOBHSAX, IO,
KOTOPBIE IIOCTaBJIEHA C/IEJIKA, €CJTH TaKHe YCIOBHS MMOJTHOCTHIO HJIM YaCTUYHO 3aBUCAT OT BOJIU
oaHou u3 cropoH (cMm. [ToctanoBiaernus ®AC MockoBckoro okpyra N2 KI'-A40/5331-05-11 ot
24.06.2005, N KI'-A40/2664-08 oT 07.04.2008, N2 KI'-A40/9883-08 0T 29.10.2008,
[Tocranosnenue PAC Ypanbckoro okpyra Ne ®09-8706/07-A4 oT 26.11.2007 u Ip.)

— OJIHAKO ecCTb CyJieOHas1 MpaKTHUKA, IPU3HAIOIIAA JeHCTBUTETBHOCTh TAKUX MOJI0KEHU N
JIOTOBOPOB, HATIpUMED:

Debevoise
&Plimpton

»

»

KacateabHO coryiacoBanus PAC PO kak oTyiarateibHOTO yeaoBUsA ¢M. [locTtaHOBIIeHUE
®AC MocKkoBCKOTO OKpyTa OT 26.10.2006 N KA-A40/10289-06; Pemenue ApOUTpakHOTO
cyza Cankr-IlerepOypra u JIeHUHTpaACKoH 00J1acTU OT 14 tHBapsA 1999 1. N A56-
20934/98; ITocranoBieHue PegepasbHOTO apbuTpakHoro cyga CeBepo-3aragHoOro
OKpyra oT 15 MapTa 1999 1. N A56-20934/98; Pemernue ApourpakHoro cyzia CaHKT-
ITeTrepbypra u JleHnHTrpaAcKkoil obacTu oT 26 Mast 1999 1. N A56-4569/99;
ITocranoBeHue ®enepasibHOTO apbuTpakHoro cyaa Cepepo-KaBka3cKoro okpyra ot 7 Mas
2008 1. N ®08-1941/2008;

KacaTeJbHO MOJIydeHUs (PUHAHCUPOBAHUA, 0POPMJIEHUA 3aJ10Ta UJIN MOJIyYeHU
0aHKOBCKOU rapaHTHH KaK OTJIaraTeJIbHbIX yeaoBuii cM. ITocranoBienne ®AC
MOCKOBCKOTO OKpyTa OT 24.08.2004 N KI'-A40/7196-04; ITocranoBienue ®AC CeBepo-
KaBkaszckoro okpyra ot 27.07.2005 N ®08-3202/2005; 08.07.2009 IIoctaHoBeHHne
JIBeHaIIIaToro apoOuTpaKHOro anesuIAuoHHoro cyaa N 12A11-4372/20009;
[TocranoBienne PAC Ypansbckoro okpyra ot 10.11.2002 N ®09-2709/02-I'K o ey N
A07-9638/02; Onipenesnenue Breiciiero Apoutpazkuoro Cyna P® ot 4 uioHsa 2009 T.

N 4922/09)
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YcnoBHble caeriku u yCnoBuUs 3akpbIiTua (2)

* BAC PO cBo10 no3uiuio 0JH03Ha4HO He chopMupoBai, oHako B [loctanosaenuu [lnnenyma BAC PO
OT 12 utoJig 2012 T. N 42 «O HEKOTOPBIX BOIIPOCAX pa3pelleHus CIIOPOB, CBA3aHHBIX C
nopyguteabcTBOM» BAC P® ykazas, 4To «k omaa2amenbHubiM YCao8UsM, 00ycaasausarouum
gcmynaeHue 002080pa NOPYUUMeNbCMaa 8 cuay, Mo2ym Oblimb OMHeceHbl makue 06cmosmenscmaa,
Kax 3axkarveHue Kpeoumopom ¢ 00AHCHUKOM UAU MPEMbUMU AUUAMU UHbLX 0becnedumenbHblX
cdenok (Hanpumep, do2080pa unomekxu), UsMeHeHUe coOCMAasa Y4aCmHUKO8 WAl OP2AHO8 YNpasaeHUs
obuwecmea-nopyuumens uau 0oAXcCHUKA u m.n. B xauecmae ommeHumMe1bHO20 YCA08us1 8 002080pe
nopy4umenscmea moxcem Oblms YykasaHo, 8 UaCMHoOCcmMu, npekpaweHue Aubo npudHaHue
HedelicmeumeAbHbIMU UAU He3AKAHYEeHHbIMU dpYy2ux obecnedumenbHbulx c0enA0K, 3aKAOUEHHbIX
Kpeoumopom u OOAHCHUKOM »

* C 1 uwoHA 2015 toga — B I'K P® BBesieHbI 3j1eMeHTHl YCJIOBUM, 3aBUCAIIMX OT BOJU CTOPOH -
Cmamva 327.1 — ucnojgHeHue o0s3aHHOCTEN, OCYyIIeCTBJIeHUEe, HW3MEHEeHUe U IpeKpalleHue
OIIpe/IEJIEHHBIX IIPaB II0 JIOTOBOPY MOXKET OBITh OOYCJIOBJIEHO COBEPIIEHUEM WU HECOBEPIIEHUEM
OMHOU W3 CTOPOH OIpeAeeHHbIX JIeHCTBUN MO0 HACTYIUIEHHMEM HHBIX OOCTOSTEIHCTB,
MpeyCMOTPEHHBIX IOTOBOPOM, B TOM UM CJIE IOJTHOCTHIO 3aBUCAIIUX OT BOJIM OHOU U3 CTOPOH

e Ilocranosinenue Ilinenyma BC PO «no emwvicay nynukma 3 cm. 157 I'K P® He 3anpeuwjeHo 3axkaoueHue
coenKu N00 OMMEHUMEAbHbIM UAU OMAA2AMEeAbHbIM YCA08UeM, HACMYNAeHUe KOMOopo20 3asucum 6
mMom uuc.ae u om nogedeHust CmopoHbl coeaxku (Hanpumep, 3akatoUueHue 002080pa NOCMAasKu
noo omaazamenvHvlM Yycaoguem o npedocmasieHull 6AHKOBCKOU 2apaHmuu, 3akatoueHue 002080pa
apeHdbl 8HO8b NOCMPOEHHO20 30AHUS NOO O0MAA2AMEAbHbIM YCAOBUEM O pe2ucmpayuu Ha Hez2o
npasa cobcmseerHocmu apeHdodamens)»

° Cmamva 314 — CpPOK UCNOAHEHUSl 00A23ameabCmea MOXKET WCUUCIAThCI ¢ MOMEHTa
WCIIOJTHEHUA O00A3aHHOCTEN JIpyroll CTOPOHOM WM HACTYIUIEHHUS MHBIX OOCTOATEJNIBbCTB,
MIpelyCMOTPEHHBIX 3aKOHOM HWJIX JIOTOBOPOM

Debevoise
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3aBepeHus 06 obcroaTenbLCcTBax — POCCUMCKUN aHanor
representations and warranties (1)

* COOTBETCTBYIOIIME II0JIOKEHUA COZepsKaTCA B cTaThe 431.2 'K PO
* MoryT O6BITh IPEIOCTABIEHBI KaK ITPU 3aKJIIOUYEHUH JIOTOBOPA, TaK U JI0 WUJIH IMOCJIE HETO
e IIpenmer 3aBepeHUN — OOCTOSITEILCTBA, UMEIOIUE 3HAUEHUE JJIS 3aKII0UEHHA JOTOBOPA, €ETO
VICIIOJIHEHU WIN PEKPallleHn s, HallpuMep, OTHOCAIIIUXCA K:
— [peaMeTy JI0T0BOpa
— TIOJIHOMOYHSAM HA €T0 3aKJII0UEeHHE
— COOTBETCTBHIO IOTOBOPA IPUMEHUMOMY K HEMY IPABY
—  HaJIUYHNIO0 HEOOXOIMMBIX JINTIEH3UH U pa3perieHni
— (UHAHCOBOMY COCTOSHUIO
— TPEThEMY JINILY

o OTBETCTBEHHOCTD 3a HEAOCTOBEPHbIE 3aBEPEHUA HACTYIIAET €CIIN:

— CTOpPOHAa, JaBIlas HEJAOCTOBEPHbIE 3aBepeHHs, B3Hajla, UYTO KOHTpareHT Oyzer
II0JIaraThCsA HA JIAHHBIE 3aBEpPeHHUs, WJIM HMeJia pa3yMHble OCHOBAHUSA HCXOJIUTH M3
TAaKOTO IIPEAIOJIOKeHUsA (B NpeIIpUHUMATEIbCKUX OTHOIIEHHUSIX TaKoe 3HaHHe
IIPEIOoIaraeTcs)

— CTOpOHA, JaBIIas HEAOCTOBEPHbIE 3aBEPEeHUsA, 3Haja O HEJIOCTOBEPDHOCTH TaKHX
3aBEpPEHUH

» He HMeeT 3HAYeHWs NPU IPeJOCTABJIEHUU 3aBEPEHUU IIPU OCYIIECTBIEHUU
MIpeIIPUHUMATEIbCKON JIEATEIbHOCTU, B CBA3M C KOPIIOPATUBHBIM JOTOBOPOM
160 JOTrOBOPOM 00 OTUYKJIEHUU aKIUU WiIu Jojiel B yctaBHOM KanuTtane OO0,
. €CJIX MHOE He IPeayCMOTPEHO COIIallleHEM CTOPOH
Debevoise peay p p

&Plimpton 25

PRIVILEGED & CONFIDENTIAL
© Copyright 2015 Debevoise & Plimpton LLP



3aBepeHue o6 obcToATeNIbCTBaxX — POCCUUCKUN aHanor
representations and warranties (2)

® HpI/IBHaHI/Ie A0OTOBOpa HE3AKJIIOYEHHbIM HJIN HeﬂeﬁCTBHTeﬂbeIM HE€ CHHMAaeET
OTBETCTBEHHOCTH 3a 3aBEPEHUA

® MepI)I OTBETCTBEHHOCTH 3a HEAOCTOBEPHbBIE 3aBEPEHUA:

— BO3MeENIEHUE }76I)ITKOB HWJIN BbIILJIaTa HBYCTOﬁKH

— OTKa3 OT AO0roBopa, €Cjikn CTOPOHA IIoJiarajiaCb Ha HEAOCTOBEPHbLIE 3aBEPEHUA,
HMMEBIIINE I HEE€ CYIIECTBEHHOEC SHAYEHUE

— IIPpU3HAHHE O0Tr0BOpPa HG,Z[GﬁCTBHTGIIbHI)IM, €CJIn CTOPpOHA 3aKJII0YHnJia AOTrOBOP
1104, BJIMAHHNEM oOMaHa WU CyII€CTBEHHOTI'O 3&6JIY)K].I€HI/IH, BbI3BAHHOT'O
HEAOCTOBEPHBIMHU 3aBEPECHUAMU

Debevoise
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3aBepeHna U rapaHTUu B aHIMMMUCKOM U POCCUUCKOM

npaBe (1)

Kpurepuii

T'apanTuu

«3aBepeHusa»

Yactb aorosopa?

CylieCTBEHHOCTh
VISl KpeauTopa

3HaHUue MO/IKHUKA
o
HEAOCTOBEPpHOCTHU

Debevoise
&Plimpton
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3aBepeHusn
(representation)
HeBuHOBHOE HeocroposxHoe YMblIIIIEHHOE
HapylieHue HapylieHue HapylieHue

IToOyAUTH 3aKIIOYUTH IOTOBOP

He o6sa3aTepHO

JloKa3bIBaeTCA KPEAUTOPOM

He BasxHO

© Copyright 2015 Debevoise & Plimpton LLP

(warranty)

T'apanTupoBaTh
JIOCTOBEPHOCTh
¢axToB

0Ob6s3aTeIbHO

IIpexnnosnaraercs

He BaxxHO, ecnu
WHOE He
MIPeIyCMOTPEHO
JIOTOBOPOM

IO POCCUHICKOMY IIPABY

OGCTOHTBHBCTBH, HMeEIIe 3HaYeHue aJid
3aKJIIOYE€HUA, UCIIOJTHEHUA U IIPEKPAI€HUA
A0roBopa

He o6s3aTenbHO (MOTYT OBITH

IpeaocTaB/IEHbI IIPU 3aKJIOYEHHUU IOTOBOPA,

10 UWIH I1I0CJIE€ HETrO; IpU3HAaHKUE JOTOBOpa
HE3aKJIIOYEHHbIM HWJIN HeﬂeﬁCTBI/ITeﬂbeIM
He CHUMaeT OTBETCTBEHHOCTHU 3a SaBepeHI/I}I)

CropoHa, faBIIas HeZIOCTOBEPHEIE
3aBEPEHUs], IPUBJIEKAETCS K
OTBETCTBEHHOCTH, €CJIM OHA 3HAJIA O
HEZIOCTOBEPHOCTH TaKUX 3aBEPEHUN. 3HAHUE
HE UMEEeT 3HAaYE€HUA IIPU IIPEJO0CTaBJIEHUN
3aBEPEHUH IIPH OCYIECTBIEHUT
HpeﬂHpHHHMaTeHbCKOﬁ AeATeJIbHOCTH, B
CBSI3H C KOPIIOPATUBHBIM JIOTOBOPOM JIL60
ZIOTOBOPOM 00 OTUy»KIE€HUH aKITNH FIIN

nosien B yerapHoM kanutaie OO0, ecii mHOE

He MPEeIyCMOTPEHO COTJIAIIIEHHEM CTOPOH
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3aBepeHUust U rapaHTUn B aHINTIMUCKOM N POCCUNCKOM
npase (2)

Kpurepuii 3aBepeHusn TapaaTtuu (warranty) «3aBepeHun»
(representation) IO POCCUHMCKOMY IIpaBy
HesunoBnoe Heocropo:xnoe YMblIEHHOE
HapyleHue HapyleHue HapyleHue
Crporoe Heo06xo11Mo co0/II0ieHIE TOJIBKO B Heob6xomumo cTporoe ?
co0IIoieHne CYIIIECTBEHHOM OTHOIIIEHUH cobJtro/ieHne
Pacuer yobITKA Taxk, 4TOOBI IIOCTABUTH KPEAUTOPA B CUTYAIIHIO, Taxk, 4T0OBI IOCTABUTH ?
KakK ecy ObI HapyIIeHus He ObLI0; He 3aBUCUT KpEeIUTOpa B CUTYaITHIO,
OT METOJUKH IIeHO0Opa30BaHUSI 10 JOTOBOPY Kak ecJia ObI IOTOBOP HE
OBLI HApyIIeH. 3aBUCUT OT
METOIUKU
IIeHOOOPa30BaHUA IO
JIOTOBOPY
YOBITKH MOTYT Tosnbko B Tom uncne TospkO HEOTHATIEHHBIE -
BO3MeEIIAThCS MpsIMbIE OT/IaJIEHHbBIE MIpeIBUANMBbIE YOBITKHU
TOJIBKO TIO yOBITKH, HeIpeaBH-
YCMOTPEHHIO KOTOpBIE JIEHHBIE
cyZia BMeCTO TaKXKe yOBITKH
AHHYJIUPDOBAHUSI  MOTYT
JloroBopa OBITDH
(xoTopoe CHIKEHBI
SIBJISIETCSA CyZIOM B
OCHOBHBIM 3aBUCH-
CpenCcTBOM MOCTH OT
3aIATHI), ECIIA CTEeINeH!
MpaBo Ha BUHBI
aHHYJIUPOBaHUE
COXpaHEeHO

Debevoise
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3aBepPeHust U rapaHTUnN B aHMNTMUCKOM U POCCUNCKOM
npase (3)

Kpurepuii 3aBepeHusn T'apanaTuu «3aBepeHUA»
(representation) (warranty) II0 POCCHUICKOMY IIPABY
HeBuHoBHOE Heocropo:xHoe YMblIIIEHHOE
HapylieHue HapyIeHue HapylIeHue
Pacrop:xeHue Ha, c obpaTHO¥ cuioii (rescission). [IpaBo Ha HeBo3mokHO, ecitn OTKa3 OT JOTOBOPA, €CJIU CTOPOHA
JAOroBopa B AHHYJINPOBaHUE YTPAUHUBAETCS B CIIyJae: WHOE He roJiarajiach Ha HeZIOCTOBEPHBIE
cryJae (1) abdupmarium, (2) TpOX0KAEHUA BpEMEHH, MPEyCMOTPEHO B 3aBepeHMs, UMEBIIINE /IS Hee
HapylIeHUud (3) HEBO3MOKHOCTH BEPHYTH CTOPOHBI B JIOTOBOpE CYIIIECTBEHHOE 3HAUEHHE
IIepBOHAYAJIBHOE TIOJIOKEHUE, (4)
3aTparvuBaHUM IIPaB TPETHUX JIUI IIpusHaHMe 10roBOpa
HeJIEUCTBUTEIBHBIM, €CJIU CTOPOHA
3aKJII0YMIIA IOTOBOP IO7] BJUSHUEM
obMaHa WK CyIECTBEHHOTO
3a0JIyKZIEHUS, BHI3BAHHOTO
HEJIOCTOBEPHBIMH 3aBEPEHUAMU
CooTHoIlIEeHuEe CT. 178 1 CT. 179 MOTYT IPUMEHATHCA BHE 3aBUCUMOCTH OT HAJTMYHs 3aBEPEHUA 00 00CTOATETBCTBAX
«3aBepeHHI» 110 [TonoskeHUs CT. 475 O KAUECTBE MOTYT IIPUMEHATHCS 110 BHIOOPY BMECTO CT. 431.2?
poccuiickomy Bormpoc mpuMeHeH s TTOJI0KEHUH CT. 434.1 O IPEIZIOTOBOPHON OTBETCTBEHHOCTH: BO3MOXKHO JIM IPUMEHEHHE TI0

IpaBy ¢ APYyTUMH  BBIOODPY KpeAUTOpa BMECTO CT. 431.2? u cT. 434.1, 5TO YACTHBIH CIydai CT. 431.2, KOI/IA IOTOBOP He OBLI 3aKII0YEH?
MeXaHu3MaMu
3aIUTHI

Debevoise
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Bo3melleHue noTtepb («indemnity»)
NOo POCCUUCKOMY npaBy

Debevoise
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Bo3meweHne noTepb, BO3HUKLLUMX B Crly4yae HacTynsieHus
onpeaerieHHbIX B goroBope obcroatenbcTB («indemnity») (1)

e IlosoxkeHus BKJIIOUEHHI B cTaThbio 406.1 'K P®: «Croponns obsa3areancrBa [1], ...
MOTYT CBOMM corjameHnueM [2] mpeaycMoTpeTh O0S3aHHOCTH OJHOH CTOPOHBI
BO3MECTUTh HMYIIIECTBEHHbIE IIOTEPHU JIPYTOM CTOPOHBI, BO3HHUKIIKE B CJIydae
HACTYILUIEHHUsI OIIPeZIeJIEHHBIX B TAKOM COIJIAINEHWM OOCTOATEILCTB U HeE
CBA3AaHHBIE C HAPYIIIEHUEM 004A3aTeJIbCTBA APYyTroll CTOPOHOM...»

e IIpumMeHUMO B OTPaHUYEHHOM KOJIMUECTBE JIOTOBOPOB

— JIOTOBOPBI,  3aKJII0OYaeMble  IIPH  OCYIIECTBJIEHUM  €ro  CTOpOHAMU
IIPEATPUHUMATETHCKOH JIEATETbHOCTH

— KOPIIOPaTUBHBIN JIOTOBOP

— goroBop 00 OTYYKIAEHWU aKIUi//moed, CTOPOHOH KOTOPOTO SBJISAETCS
puznyecKoe JUI0

* BoaMmeleHre He CBA3aHO ¢ HApyIIeHUEeM 0053aTeIbCTB

— TIOJIJIEKUT BBIILJIATE IIPH HACTYIJIEHHH OIIPEleJIEHHBIX B COIVIAIIEHUH CTOPOH
00CTOATEILCTB

» TOTepPH, BbI3BaHHbIE HEBO3MOXHOCTbIO HCIOJIHEHUA 00s13aTebCTBA,
NpeabsBieHuss  TpeOOBaHWUM  TPeTbUMH  JIUIAMM WJIX  OpraHaMu
TOCYZIAaPCTBEHHOU BJIACTU K CTOPOHE WJIN TPETHEMY JIUITY

— Pasmep Bo3MellleHUs] MOTEPh WM TMOPSJIOK €ro OIpeieleHUs JOJKEH ObITh
._OIIpenesied coryialleHueM CT H
Debevmsé) PeA alllEHUEM CTOPO
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Bo3meweHne noTepb, BO3HUKLLUMX B Crly4yae HacTynsieHus
onpeaerieHHbIX B goroBope obcroatenbcTB («indemnity») (2)

e IIpuyuHBl BO3HUKHOBeHUsA indemnity — HeOOXOAMMOCTH MepepaclpeieinTh PUCKU B
peKUMe JJOr0BOpa, HO IIPU 3TOM PeXKUM OOBIYHOU JJIOTOBOPHOU OTBETCTBEHHOCTH MOMKET
HEe yCTpauBaTh CTOPOHBI, TaK KaK:

— H€ BcCerga €CTb HapylieHue AOJIZKHHUKA IIeEpea KpPEeEAUuTOPOM, yTOOBI HMETH
BO3MOXHOCTb IIDUMEHUTD OOBIYHBINA MEXaHU3M ,Z[OI‘OBOpHOfI OTBETCTBEHHOCTHU

— He Bcerja IiejiecooOpa3Ho B3bICKMBATh YOBITKU II0 MpaBUJIaM, IIPEAyCMOTPEHHBIM
JUIA HapyIlleHud I0OTOBOPA, JOKa3bIBa:

» IIPOTHUBONPABHOCTH (B indemnily HET J0Ka3bIBAHHsS IPOTHBOIPABHOCTH, a
BMECTO 5TOTO IIPOUCXOIUT JIOKa3bIBAHUE HACTYIJIEHUS 00CTOATEIHCTBA)

» IIPUYUHHO-CJIEJICTBEHHYIO CBA3D (B indemnilty MPUYNHHO-CJIE/ICTBEHHASA CBS3b
HE C IPOTHUBOIIPABHBIM JIETHUEM, A C 00CTOATETHCTBOM)

» JOTOBOPHBIH YOBITOK (indemnity paboTtaer 1O TPUHIMUIIY IOJHOTO
BO3MeIleHUs TIOTePH, a He T10 IPUHITUILY IOTOBOPHOTO YOBITKA)

* B moHATHe indemnity BruIIOUaeTcs o00s3aTEIBCTBO «OTPAAUTh OT IoTepb» (hold
harmless) u Bo3MecTHTh IOTEPH WU YOBITKH APYTOA CTOPOHBI, BO3HUKIIINE BCIIEICTBHE
HACTYIIEHHS TOTO WJIM MHOT'O OOCTOSATEIbCTBA, YKA3hIBAEMOTO B JIOTOBOPE
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Bo3meweHne noTepb, BO3HUKLLUMX B Crly4yae HacTynsieHus
onpeaerieHHbIX B goroBope obcroatenbcTB («indemnity») (3)

Pecyauposatue 8 poccuiickom npase

e Ponpb «00s3aTebCTBa», B KOTOPOM JIOJIKHBI HAXOAUTHCSA CTOPOHBI COIVIAIIEHHUS 00
indemnity?

e OOCTOATEILCTBO, HA CJIydaill KOTOPOIO Jlaercs indemnity, He JOJIKHO OBITh CBS3aHO C
HapylleHreM 00s13aTeIbCTBA

— ¢ OJHOH CTOPOHBI, indemnity cBeJId K HEOOXOAMMOCTH HAJTUYUSI MEXKIY
TOJDKHUKOM U KPEeIUTOPOM IIOMHMO indemnity W WHOTO «00sI3aTeJIbCTBA», C
ApYyrOM CTOPOHBI, yKa3ajid, 4YTO OOCTOSATEJIbCTBO, B CJydae KOTOPOIO
BbIIIauMBaercaA indemnity, He MJO/KHO OBITH CBSA3aHO C HapylIeHHEM
obs3aTesIbeTBa (TaKoTro OorpaHUYeHUs HET, HATpUMep, B aHTJIMHCKOM ITpaBe)

e Kaxk O6yayT cunuTaTbhCs IOTEPU?
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Bo3melleHne noTepb, BO3HUKLWNX B Crly4yae HacTynrneHus
onpeaerneHHbIX B AOroBope obcroAaTenbLCTB («<indemnity») (4)

e Kak u B aHIJIMICKOM IIpaBe, B CT. 406.1 'K P®:

— cymMMa indemnity He TOJJIEKUT CHIDKEHUIO B CyZeOHOM TIOpsiKe, KpoMme
CJIy4aeB, eCId JO0Ka3aHO, UTO CTOPOHA YMBIIIJIEHHO CO/IEMCTBOBAJIA YBEJIUYEHUIO
IIOTEPH

— ycioBue 006 indemnity He 3aBUCHUT OT IIPU3HAHHS JIOTOBOPa HE3aK/JIIOUEHHBIM
WJIN HeJIEHCTBUTEIbHBIM, €CJIU MHOE He IIPETyCMOTPEHO COTJIAIlIEHUEM CTOPOH

» TOATBEPKAAET CAMOCTOATEILHBIA XapaKTep 00s3aTeIbCTBA

e Ecau moTepu BO3HUK/IU B CBA3U C HEIIPABOMEPHBIMU JIEUCTBUAMU TPETHETO JIUIIA, ITOCIIE
BBIIIATHI 1O indemnity K CTOPOHE, BO3MECTHUBIIEH IIOTEPU, IEPEXOJUT IIPABO
TpebOBaHUs KPeINTOPA K TAKOMY TPETheMY JIUITy (CyOporarusi)

Debevoise
&Plimpton 34

PRIVILEGED & CONFIDENTIAL
© Copyright 2015 Debevoise & Plimpton LLP



Debevoise
&Plimpton

Bonpocbi?

35



KOHTaKTbI

Hatasnbs JIpebesruna
IlapmHep, Mockea
nadrebezgina@debevoise.com

+7 495 139 4024

Debevoise
&Plimpton

500453082
PRIVILEGED & CONFIDENTIAL

© Copyright 2015 Debevoise & Plimpton LLP

36



