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ZARTSYN AND PARTNERS LCC 2019

REC OGNIZEDB Y

Best Lawyers

LYUDMILA KHARI TONOVA 2019

Best Lawyers

MPABO

300

Chambers

AND PARTNERS

KOpuanyeckasa KOMNaHMa «3apLblH U NapTHePbLI» Bblna
pekoMeHOoBaHa Best Lawyers B cdhepe UHTeNNeKTyasb-
HOro npasa.

Ynpasngawowmm napTtHep JlrooMmna XapUTOHOBA BO-
LL1la B YMCJIO JIYULLMX IOPUCTOB MO BEPCUM MeXOyHapoa-
HOro penTtunHra Best Lawyers.

CornacHo oTpacneBoMy denepanbHOMY PEUTUHTY
KOMIMaHUA PeKOMeHOOoBaHa Mo CJieayrwmMM KaTeropumsamM:
LindppoBaa aKOHOMKMKAE, TeXHONOrMM, Meamna m TeIEKOMMY-
Hukaunm (TMT), HanoroBoe KOHCYNbTUpPOBaHME, Kopno-
paTUBHOE MpPaBoO (CAUAHUA U MOrNOLWEHNAa) — cneunanb-
Has HOMMHaLUMA

MexayHapoaHbin pentuHr Chambers & Partners oT-
MeTun B KaTteropun Fintech Legal 2021 B Poccum (Band 3)
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Korpa roBops§T, UtTo caesiok B Poccuun HeT, HEMHOro nykasar. [a, nx
MeHblle, YeM OObIYHO, M TOYHO MeHblue, YeM Ha 3anape. Ho oHun
eCTb.

Mo paHHbIM nccnepgoBaHua Dsignt (nnatcdopma Business
Intelligence), B 2019 roay 3aduKcupoBaH pocT o6beMa
MHBECTULMN, KOTOPbIN yBennuuics Ha 13% no cpaBHEHUIO

c 2018 rogpoM n coctaBua 868,7 MnH $, Npn 3TOM COCTOSAIOCb

230 NHBECTULUMOHHDbIX CAENIOK, YTO NO KONIMYECTBY B NOATOPA pa3sa
HMXe, yeM B 2018 ropy.

B nepBoM nonyroauun 2020 6b1n10 3akntoveHo 108 caenok

Mo MHBECTULUAM B CTapTanbl. [JaHHbIN NoKa3aTesib HUXKe
aHanornyHoro nepunoaa 2019 ropa Ha 6,1%. PaKTUYECKUN 06bEM
BNIOXKEHUN TakKXKe cHu3uncs ¢ 497,5 po $183,8 MIH. 3TO HanpsaMylo
CBSI3aHO C KAPaHTUHHbIMU MepaMU, KOTopble OblIN NPUHSATDI

BO BpeMsa naHgemuun. JinavpyrowmMm chepamm no o6bemy
BNoXXeHumn, cornacHo Dsight, aBnstorca Beb6-cepBucobl ($50 MnH),
chepa 3apaBooxpaHeHus ($17,1 MnH), No Konn4yecTBy CAENOK
OOMUHUPYeET chepa TPAHCNOPTHbIX NepeBo3oK (14 caenok)

n chepa obpaszoBaHua (12 caenok).

N 31O 06BbEM NYOSIMUHBIX CAENOK. A COEeNOK MeXay napTHepamu,
C NpuBfieYeHUeM OM3HeC-aHresioB U HOBbIX (hOHOOB ropasno
6onbLue.

ConpoBoXaasi CAeNlKU KakK CO CTOPOHbI MHBECTOPOB (BEHUYYPHbIX
M KOPNOPATUBHbIX (POHAOB), TAK N CO CTOPOHbI CTAPTANOB, Mbl
HAKOMWJIU ONbIT, KOTOPbIM FOTOBbI NOAENIUTLCS.

OTOT ramp, - NOHATHbIA U NPOCTON NyTeBOAUTENb, KOTOPbIN
NO3BOJINT MO3HAKOMUTbLCSH C OCHOBHOM CTPYKTYPOU COENKMU,
npasunamu Due Diligence n cnoco6amu nonyyeHus
MHBECTULIMOHHbIX AEHEr.

KAK NONNIYUYUTb AEHbI' OT MHBECTOPA IIII———

CaMBbIJi 4aCTBIV BOIIPOC - KaK JXe IOJAy4YMTh 3aBeTHbIe JeHbIY OT MHBeCTOpa?
ITepBoe, YTO IPMXOANUT HA YM: BHECTM BCIO CYMMY MHBECTUIIVI B YCTaBHBIN KaIly-
TaJI - 3TO ¥ HaJIeXXHO, ¥ HAJIOTM JMIIHIe IIJIaTUTh He Hy>XHO. Ho yaie Bcero mmeH-
HO 3TOT CI10c06 caMbIii IpobIe MHBII:

- Ecam cymMma MHBeCTMUMII OOJIbINAs, TO ¥ IPOEKTY YTO-TO HYXXHO BHECTM.

BHecTn, ckopee Bcero, Heuero.

- BoubIoli ycTaBHBIN KalluTal - 3T0 bosblnas npobmema. Eciay oH 6yzeT MeHb-

Ille YVICTBIX aKTVBOB, €T0 HYXXHO YMEHbIIATh. DTOT IPOIeCC JOIATUIA ¥ Mydu-

TeJIbHBII.

ITosTOMY HY>XHO MICKaTh Apyr¥ie BapMaHTHI.
Boob1ie MHBECTUIIMM MOXHO pasfennTh Ha gBa Oompmmx 6imoxa: cash in
u cash out

+7(499) 550 94 94 info@zarlaw.ru



www.zarlaw.ru

C A SH 1N K

@I/IHaHCI/IPOBaHI/Ie IIPUBJIEKAETCS Ha Pa3BUTUE busHeca (a caM (bayH,zLep HU-
yero IMYHO cebe He nonyqaeT).

1. MHBECTHPOBAHHE B BH/IE BKJIAJIA HHBECTOPA B YCTABHBIN KATIMTAJI
KOMITAHHH
[TpoananmsupyeMm SaHHBIV MeXaHM3M MHBeCTVPOBAaHMS Ha IIpMMepe caMoy
pacnpocTpaneHHOV GOpMBbI opranmsanyuu busHeca B Poccuiickont ®enepauym - 06-
LI[eCTBaxX C OTPaHN4YeHHO OTBETCTBEHHOCTBIO.
VBenndeHye yCTaBHOTO KallXTajla IIpeJIoaaraeT CyllecTBOBaHMe JBYX OIINIL:
= VBeaM4eHMe YCTaBHOIO KallMTajla 3a C4YeT NOIOJHUTENBHBIX BKIAZ0B
BCEX ero YYaCTHUKOB
Takoe yBenudyeHMe YCTaBHOTO KalMUTajaa OCYLIECTBISETCS II0 PeIIeHNIo 06-
Iero cobpaHms yIaCTHUKOB, IPMHITOMY OOIBIINHCTBOM He MeHee ¥3 Tolo-
COB, OZIHAKO B yCcTaBe 001LiecTBa MOXKET OBITH IIPeAyCMOTPeHa He0bXOAMMOCTh
6OMIBIIero KoamdecTsa roaocos (4.1 ct. 19 @3 «06 000»).
I[Ipy IPMHSTUY pelIeHNs] He0OXOLMMO:
OIIpenenuTh OBILYI0 CTOMMOCTD LOIOIHUTEABHBIX BKIALOB;
YCTaHOBUTH eIVIHOE I BCeX YYaCTHMKOB COOTHOIIEHNE MEX]Y CTO-
VIMOCTBIO JONIOAHMTENIBHOrO BKJIaJa Y4aCTHMKA KOMIIAHUM M CyM-
MOJ1, Ha KOTOPYIO YBeAMYNMBAETCI HOMMHAIbHASA CTOMMOCTD €ro J0JN;
®m  BHECTU B yCTaB M3MeHEHMNs, CBI3aHHbIe C yBelMYeHNeM yCTaBHOTO
KaImTazaa obIecTsa.
BaxxHO OTMeTUTH, YTO YKa3aHHOE COOTHOIIEeHNE YCTAHABIMBAETCI C YIETOM
TOrO, YTO HOMMHAJIBHAS CTOMMOCTH JOJY YYaCTHMKA OOLIeCTBa MOXET YBeIUdMn-
BaThCSl HA CYMMY, PaBHYIO MV MEHBIIYI CTOMMOCTMY €TI0 LOIIOJIHUTEIBHOIO BKIaLa
(a63.1m24.1cT. 19 ®3 «06 O00»).
Hanpumep, pasmep ycmasnozo kanumana 00O «Pomawka» cocmasnsem
50 000 py6., u3 komopsix 0dur yuacmuuk obwecmea onnamun 40 000 py6. (pasmep
donu - 80%), a dpyzoil - 10 000 pyb. (pasmep donu - 20%). YuacmHuku npuxanu pe-
WeHue ygenuuums ycmashslil kanuman 8 dea pasa - do 100 000 py6. CredosamensHo,
obwas cmoumocms dononHumensHulx eknadoe cocmasum 50 000 pyb. (HomunanvHas
cmoumocmbs 0onu yuacmHuka obwecmea ysenruuusaemcs Ha CyMmy, pasHyio 0onon-
HumenvHoMy eknady); coomHoweHue mexcdy CTMOUMOCTMbI0 AONONHUMENbHO20 8Knada
U cymmoli, Ha KOMOpY10 yeenuuusaemcs HOMUHANLHAR CMOUMOCMb 00U, COCMAsNsem
0duH k deym. Takum 06pasom, HOMUHANBHAS CMOUMOCTL 0ONU NeP802o YUACMHUKA MO-
Jcem ygenuuumsca Ha cymmy He 6onee 40 000 py6., a 8mopozo yuacmHuka - Ha CYMMY
He 6onee 10 000 py6.
Takoit cr1ocof MO3BOASET IPOM3BECTY LONOMHMTENbHOEe GUHAHCUPOBAHNIE
OT BCeX AeCTBYOIINX YIaCTHMKOB 001IeCTBa, IPOIOPIVIOHATBHO MX LOLIM.
Jpyzoil npumep: 6 pesynvmame yeenudeHus YCmMasHo20 KAnNumMana HOMUHANbHAR
cmoumocmbs donu yuacmuuka obuecmea 6ydem meHbvlle cmoumocmu JonoaHuUMmMens-
Hozo eknada. Tak, ycmasHuili kanuman 000 «Pomawka» cocmasnsem 100 000 py6.,
komopbtil pasdenen Ha donu mexcdy yuacmHukamu credyrouum o6pasom: yuacmuuk
A - 50 000 py6. (pasmep donu - 50%), yuacmuuk B - 35 000 py6. (pasmep donu - 35%),
yuacmuuk B - 15 000 py6. (pasmep donu - 15%). Obuecmeo naanupyem yeeauuums
ycmasgHblll kanuman do 1 mau pybneil, a makice npopuHaHCUPOBAMb €80 Jeament-
HOCMb, nononHums obopomuute cpedcmea Ha 300 000 py6. CnedosamenvHo, yuacmuu-
kam 000 «Pomawka» HeobxoduMo eHecmu 8 COBOKYNHOCMU JONONHUMENbHbLX 8KAA-
doe cymmy & pasmepe 1200 000 py6.: (1000 000 - 100 000) + 300 000. CoomHowerue
Medcdy cmoumocmoio JONONHUMENbHO20 8KNada U CYMMOLL, HA KOMOPYH0 yeenuuusaem-
S HOMUHANBHAS CMOUMOCTMb Jonell yuacmHukos, 00AiHO 6bimsb eduHo N8 8Cex yuacm-
HUKO08 U cocmasum mpu uemsepmauix: 900 000 +1200 000.
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YuacmHuku dondcHbl 8Hecmu cnedyouyio cymmy:

1. Yuacmmuuk A, y komopozo paszmep donu 50%, - 600 000 py6. HomunanvHas
cmoumocms e20 donu yeenuuumca Ha 450 000 py6. (600 000 x 0,75 = 450 000)
u cocmasum 500 000 py6.

2. Yuacmuuk B, y komopozo pasmep donu 35%, - 420 000 py6. HomunanvHas
cmoumocms e2o donu yeeauuumes Ha 315 000 py6. (420 000 x 0,75 = 315 000)
u cocmasum 350 000 py6.

3. Yuacmmuuk B, y komopozo pa3mep donu 15%, - 180 000 py6. HomunanvHas
cmoumocms e2o donu yeenuuumea Ha 135 000 py6. (180 000 x 0,75 = 135 000)
u cocmasum 150 000 py6.

[Ipy yBenMYeHMM YCTABHOIO KaIWMTaka 3a CYET LOIOIHUTEIBHBIX BKIALOB
BCEX YYACTHMKOB MOXXHO YCTAHOBUTH, YTO CYMMa, Ha KOTOPYIO YBEAMIMBAETCS HO-
MVHaJIbHAS CTOMMOCTb JOAM, OyLeT paBHA MIV MEHbIIE pasMepa LOIOIHUTEIbHO-
ro BKJIaJA.

m  VBenmveHMe yCTABHOIO KallMTAla 33 CYET JOIOMHUTENBHBIX BKIALOB OT-

IenbHBIX YYACTHMUKOB 0bIecTsa 1 (MIM) BKIAOB TPETHUX NI, IPUHN-
MaeMBIX B YMCJIO0 YIACTHUKOB 0O11ecTBa
VBenn4eHye yCTAaBHOTO KAlMTaaa OCYIECTBASETCS 10 eAVHOTIACHOMY pe-
LIeHMIo 00111ero cobpaHms yIaCTHMKOB Ha OCHOBAHMN:
®  3aABIEHMI YYaCTHMKOB OOLIECTBA O BHECEHUM [OIMOIHUTEIBHBIX
BKJIAIOB;
®  3aABIEHMI TPETHMX JNUI, O IPUHATUM MX B 00IIECTBO ¥ BHECEHUM
BKJIAA.
» IIpy OPMHSTUM JAHHOTO PeIleHNs He0DX0LMMO PacCMOTPETH CIELY-
FOIIIVIE BOIIPOCHI:
® 00 yBeIMYeHMM YCTABHOTO KanyuTana obIiecTsa 3a C4eT BHECEHUS [0-
MOJHNUTEIbHOrO BKIALA;
® 00 onpemeneHNy HOMVHAIBHON CTOMMOCTY 11 PasMepa L0V TPETHETO
auna / y4acTHUKA;
06 M3MeHeH Pa3sMepOB LOJIeN yIaCTHUKOB 00LIeCTBa;
0 BHECEHVM VI3MEHEHMI B yCTaB 00IIeCTBa, CBI3aHHBIX C YBEANIEHN-
€M yCTaBHOI'O KamyTasua obuiecTsa.

BaxHo! YBenuueHMe ycTaBHOI'O KaIlMTala 3a CYeT BKJIAa TPEThero ANIa BO3-
MOJXHO TOMBKO B TOM CIy4ae, eC/I 3TO He 3allpeleHo ycTaBoM obmecTsa (4. 2 cT. 19
@3 «06 000»).

3asgBreHMe Ha BHECEHVE BKIAAA JOMKHO COLEPIKATh CIeLYIOLIVEe CBeLeHS:

m  pasMep M COCTaB BKIAJR;

®  IIOPSIZLOK Y CPOK €ro BHECEHNS;

m  pasmep Loay, KOTOPYIO XOTex ObI MMETh B yCTABHOM KAIMTajle YIaCTHUK

obmiecTBa;

®  JHBIE CBEeIEeHIS.

JTOT cI10cOb MO3BOMSET MHBECTOPY IPMOOPECTH SO0 B KOMIIAHWY, CTaTh €€
IIOMHOTIPABHBIM Y4aCTHMKOM ¥ IIPY 3TOM IIPOM3BECTH HeBO3BPaTHOe GMHAHCUPO-
BaHIE JeHEXXHBIX CPEJICTB B KOMIIaHMIO.

Hanpumep, 000 «Pomawka» (uneecmop) cobupaemcs uHeéecmupoeams
30 man py6. 8 obmen Ha 20% donu 8 000 «Puanka». Yecmaswsiii kanuman 000 «Pua-
nka» cocmasnsem 10 000 py6. Ymobsl npuobpecmu amy donto, YcmasHulll Kanuman
000 «Puanka» Heobxodumo yeenuuums Ha 2500 py6. CredosamensHo, pasmep ycmagHo-
20 xkanumana cocmasum 12 500 py6., a HOMUHANBLHAS CMOUMOCMb NpUobpemaemoii donu
6ydem paena 2500 py6. Pasmep eknada, komopulil npegviwaem 2 500 py6. (30 000 000 -
2500 = 29 997 500), nocmynum e cmpoky 6yxzanmepckozo 6anamca kak do6agoublil ka-
numan 000 «Puanka».
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JToT cr1ocob MHBECTMPOBAHNMS BIeYeT M3MEHEHVE pasMepa YCTaBHOIO Ka-
nyuTana, a clef0oBaTelbHO, VI COOTHOIIEHME HOojel Y4aCTHMKOB KOMIIAHUN (momm
YYaCTHMKOB OOILIeCTBa, KOTOPbIe He BHOCSAT [JEHEXHBIE CPEeLCTBA, Pa3sMBIBAOTCS
NIPONOPLVIOHANIBHO YBeIMYEeHNIO YCTaBHOTO KaIlMTamna).

IIpednonoxcum, umo 8 000 «Puanka» d8a yuacmHuka ¢ 00UHAKOBLIM PA3MEPOM
donetl, pasubim 50%. ITocne enecenus eknada 000 «Pomawka» u yeenuueHus ycmasHozo
kanumana dons kaxcdozo yuacmuuka 000 «Puanka» «pasmoemca» Ha 5%. Kax pesyne-
mam makozo UHBeCMuUpoBaHuUs, COOmMHoweHue donell cmaHem pasHbim 45%, 45% 1 10%.

OcobeHHOCTY MHBECTVPOBAHMS B BI/IE BKIAAA B YCTABHBIM KAIIVITAL:

1. VBenmuyeHMe yCTaBHOTO KallyMTajla KOMIIAaHMM BjedeT IIOBBIIIEHNME VIMY-

LIIeCTBEHHOM OTBETCTBEHHOCTM YYaCTHMKOB JaHHOM KoMmmaHuu. Tak,
B COOTBETCTBMMU CO CT. 14 @3 «06 OOO», yCcTaBHBIN KAaIUTaI 0O1IecTBa
onpezenseT MUHMMAIBHBIV pa3sMep MMYIIECTBa, TapaHTUPYIOIIEro MH-
Tepeckl ero KpeauTopoB. BHeceHMe 3HAUYMTENbHBIX JEeHEXHBIX CPeICTB
B YCTaBHBINM KallUMTAJ IIPUBEJET K YBeAMIEeHMIO PMCKA VMIMYIIeCTBEeHHBIX
IIOTepb.

2. VYcTaBHBIV KalMTal KOMIIAHUY YBeIM4YMBaeTCd Ha pasMep HOMMHAJIbHOM
CTOMMOCTM IIprobpeTaeMo JOIV, IPU 3TOM pasMep BKIaLA MOXET ObITh
M00BIM, HO He MeHbIIIe HOMVHAJIBHOM CTOMMOCTY IIPUOOpeTaeMO LOMNA.

3. VBenmueHMe yCTAaBHOTO KaIMTaja 332 CYET BHECEHMS JOIONHUTEIBHOTO
BKJIaJia yYaCTHMKAMM OOIIecTBa MAM TPETBMMM JAMIAMY BIedYeT M3Me-
HeHVE PasMepoB [OJell YYaCTHMKOB OOIIecTBa M COOTHOIINEHVE LOJEN
(To ecTH mOMM YyYaCTHMKOB, KOTOPbIE He BHOCAT BKIALBI, OyayT pasmme),
a B cIy4ae yBelIM4YeHNd 3a CUeT BKJIaJ0OB TPEThMX NI - YBeIMdeHye 9yIC-
J1a yYaCTHMKOB.

Crnocob mpefncTaBisieTcss KpaliHe IpMBIEKATEIbHBIM C TOYKM 3peHMS Ha-
70r006/I0XKeHNIS, TaK KaK IIONydeHMe NeHEeXHBIX CPelCTB B KadeCcTBe IOIOIHMU-
TeJBHOTO BKIaja He obraraercs HJIC (mm. 4 m. 3 cT. 39 u . 1 1. 2 cT. 146 HK P®)
¥ He YYUTHIBAETCS B KAYECTBE JOXO/0B TP HAIOT00bmoxeHny mpubsinm (mm. 3 1. 1
cr. 251 HK P®).

Ba)xHBIi1 HIOAHC, Ha KOTOPBIN yIaCTHMKM 001LecTBa JOMKHEI 00paInaTh BHM-
MaHMe IIpY MHBECTVPOBAaHMM IIyTeM BHECEHMs BKIaZa B YCTaBHBIN KaIWTal, 3a-
KJII0YaeTCs B CYIeCTBOBAHMY OTPaHMYEHNII II0 CYMMe BKJIaJa MICXOAs U3 Oyxrai-
Tepckoro bamanca camoro obuiectsa. B coorBeTcTBuM ¢ @3 «06 OO0», 0611eCTBO
C OrpaHMYEHHOM OTBETCTBEHHOCTHIO 00S3aHO YMEHBIINTh CBOJ YCTABHBIN Kally-
TaJl, €C/IV CTOVIMOCTH YMCThIX aKTVIBOB 00IIlecTBa MeHBIIIE er0 YCTaBHOTO KaluTasla
10 OKOHYAHMM BTOPOTO MM N000ro mambHelero $pyMHaHCOBOrO rofa, ambo mpu-
HATH pellleHNe O INKBUIAIN (q. 4 cT. 30 ®3 «06 OOO»).

B npueedenHom eviwe npumepe OO0 «Pomawka» Mozna UHEeCMUPO8AMb
30 mau pyb. nonHocmulo 8 ycmasHelil kanuman obujecmaa, moz0a ycmasHulil kanuman
komnaHruu cocmasun 6st 30 010 000 py6., a pacnpedenerue donell 6bL10 6bL credyrowuM:

- 000 «Pomawxa» (uneecmop) enadeno 6vt 99,97%;

- Opyzue yuacmHuku 8 cosokynHocmu enadeau 6et 0,03%.

Ho, nanpumep, cmoumocms uucmuix akmueos 000 «Quanxa» (akmueoe, Ko-
mopbsle ocmanuck y obwecmea nocne nozauleHus ecex 06a3amenbcmea) cocmaensem
26 mnH pyb.

Cmoumocms 4uCmulLx AKMu8os8 paccuumsuleaemcs no credyrouweil opmyne:

Yucmeole akmuebt = Kanuman u pesepest (cmpoka 1300 6ananca) - 3adonycen-
Hocmb no eknadam 6 ycmaenslil kanuman (debemosoe canvdo cuema 75, cybcuem «pac-
uemst no exnadam 6 YK») + Joxodwt 6ydywsux nepuodos (kpedumosoe canvdo cuema 98
no cy6cuemam «Be3gosmesdnble nocmynnenus» u «locnomowss»)

Vemaenwiii kanuman 000 «Puanka» paser 10 000 py6. CnedosamensHo, Mak-
cumanvhblll pasmep ycmaenozo kanumana OO0 «Quanka» Mmoxem 6Obimb paseH
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26 mnu pyb. (6 pesynvmame makozo yeenuueHus pasmep ycmaeHozo kanumana He 6ydem
npesblLams CMouUMoCmMs YUCMbLX AKMUB08 06Uecmaa; 8 NPpOmusHoM cryuae 06u,ecmao
0623aH0 yMeHbW UMD C80L YCMABHbLL KANUMAN UAU NPUHAMb pelleHUe 0 cObCmEeHHOl
nuxeudayuu).

Takum obpasom, 8 npumepe OO0 «Puanka» He MOJicem y8enUHUMb YCMABHbLIL Ka-
numan do 30 010 000 py6., unaue komnarus 6ydem éviHydcdeHa NO umozam 2004 UHU-
yuuposams npoyedypy ymeHvlleHUS YCMasHo20 kanumana. Bonee mozo, makotii cnocob
UHBECMUPOBAHUS, K020a 8Ce UHBECTNUYUOHHbLEe JeHedtHble CPedcaea 8HOCAMCA 8 Ycmas-
Hblll kanuman, npednonazaem pasmvimue dpy2ux YyuacmHuUKos, Makum o6pasom moxcem
6bLmb ymepaH KOHMPONsb HAd 06UWecmMB8oM.

Heo6X0AMMO OTMETHUTH, YTO IIPY YBEAMIEHMN YCTABHOTO KalyUTala CAeLyeT
OYeHb BHYMATEIBHO IOLXOANUTH K 3aKII0YEHNIO, COCTABIEHNI0, 0POPMIEHNIO L0-
KyMEHTOB, KOTOPBIe OIIOCPeYIOT IPOoliecC BHECEHMS MHBECTMINI B KOMIIAHMIO.

Mexcdy obwecmeom ¢ 00HuM yuacmuukom (danee - omeemuuk) u mpemoum AULOM
(danee - ucmey) 6vin 3axniouen d02060p NApmMHepPCMEa, Ha OCHOBAHUU KOMOPO20 0bue-
cmeo 0623an0cb 88ecMU Mpembe AUYO 8 cocmas yupedumeneil ¢ pasmepom donu 8 25%,
npedocmasums emy Npaso yuacmeosams 8 pacnpedeneHuu npubbLAL, a 83ameH 6ydywuil
yuacmHuk 0683ancs npogurancuposams obujecmao. CmopoxsL d02080pUNUCH, UMO NPO-
yecc uneecmuposanus 6ydem cocmoams u3 08yx amanoe: 1) enecerue deHeucHolx cpedcme
e pasmepe 1 man py6. cpasy, 2) enecenue denexcHbix cpedcme 8 pasmepe 1 Man pyb. 6 meue-
Hue 00H020 200a.

B pamkax 3aknioueHHo20 coznawteHus 6ydywutl yuacmuuk nepedan 1 mau pyb.
eJUHCMBEHHOMY YUACTHUKY, KOMOPbL R812NCA U 2eHepanbHbim dupekmopom obuse-
cmea. 3amem eJUHCMBeHHbLI YUACMHUK NPUHAN pewleHue 06 y8enuueHuU YcmasHozo
kanumana c 10 000 py6. do 13 333 py6. Ha OCHOBAHUU 3a867eHUSL MPembe2o AUYA 0 NPU-
HAMuUU e2o 8 0bujecmeo u 8HeceHuu 8knada 8 pasmepe 3333 py6. B ykazanHoM peweHuu
omcymcmeosana kakas-aubo uHGpopmMayus o 6HeceHHOM 8 Yenax puHancuposanus o6-
wecmaa 1 Mau py6., 6bLna onpedeneHa moabko HOMUHANLHAR CMOUMOCTL donell yuacm-
HUKO8.

ITo mHeHuto ucmya, deHedcHble cpedcmea 8 pasmepe 1 man pybneil, nonyueHHble
eduHcmeeHHbIM yuacmHukom Obwecmea, S61210MCS HEOCHOBAMENbHbIM 0602aujeHU-
em. OdHako cyd npuwen k 8vl80dy, umo, mak Kax ucmey, nepedan deHexcHole cpedcmaa
8 pamkax dozoeopa napmuepcmea, 3Hauum, 1 man pybneil 6bLn nepeuucner 8 pamkax
UCNONHAEMO020 CMOPOHAMU 002080Pa, TOIMOM) OCHOBAHUS 0N 83bICKAHUS C OMBeMUUKA
1000 000 pyb. HeocHo8amMenbHO20 0602alUeHUS OMCYMCMEyom.

CnedosamenvHo, umobbl usbexcams nodobHbLx cumyayuil, 8 kopnopamusHblx do-
kymenmax (pewenuax 06 yeenuueHuu ycmaenozo0 kanumand, KOpnopamueHsix 9020-
80pax, UHbLX COznauleHusx, npedycmampusanuux 0623aHHOCMb 8HeCMU UHBeCMUYUU
6 komnanui) ecez0a HeobxodUMO NPONUCHLEATNH BCE CYMMbL, KOTMOPbLe HOCAMCA UHEe-
cmopamu 8 ycmasHblLil kanuman.

Ommemum, umo, 8 coomeemcmauu co cm. 19 ®3 «06 O00», HoMUHANbHAR CMO-
umocmu donu, komopas npuobpemaemca u onnauueaemcs umeecmopom (& npusede-
HOM eblwe kelice - 3333 py6.), He donicHa 6bimb 6oNbULE CTOUMOCTIU 8KNAdA UHEeCTo-
pa, mo ecmb pasmep uHeecmuyuil moxcem 6bims N10601 BeNUUUHDL, 21A8HOE - He MeHblle
3333 py6. ITpu smom ceedenus o pasmepe npuobpemaemoii donu (25%), ee HoMUHANBHOIL
cmoumocmu (3333 muicauu pybnetl) u cam pasmep eknada donicHol 6bimb 0623aMenvHO
yKa3amwl 80 6cex oopmnaembix dokymenmax (cm. pewenue Apbumpaxcozo cyda Kanu-
HuHzpadckol o6nacmu om 05.06.2016 no deny Ne A21-9097/2015).

2. HHBECTHPOBAHHE B BUJE BKJIAIA B HMYIIECTBO KOMIIAHHH

Takas ONIus JOCTYIIHA TOABKO AJS YYaCTHUKOB Kommauuu (ct. 27 &3 «06
000»), To eCTh y4aCTHUK-MHBECTOP BIIPaBe JOTIOMHUTENbHO MHAHCUPOBATS fed-
TeJIbHOCTh KOMIIaHMM IIyTeM BHeCeHIs BKJIaJja B ee MIMYIIeCTBO. BayXHO OTMEeTUTB,
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YTO TAKOM croco6 QMHaHCUPOBAHMS He M3MEHSeT pasMep YCTaBHOTO KaIuTasa
¥ He BIMsIeT Ha COOTHOIIEHME [LOJIeli yIaCTHMKOB 613Heca.
Heobxomumo oTpasmuTh B ycTaBe KOMIIAHMM TaKyl0 BO3MOXXHOCTB: €CIV
B ycTaBe He 3adMKCUPOBaHA BO3MOXXHOCTH YYaCTHUKOB 001ecTBa BHOCUTD JOIION-
HUTeNbHBIEe BKAAABI (IPOIOPLMOHAIBHO 1 HEIPOIIOPIMOHANBHO JOJSIM), TO B TIEp-
BYIO OYepelb HYXXHO OGyZeT BHECTV COOTBETCTBYIOILEE IIONIOXKEHNE B YCTaB U 3ape-
TMICTPMPOBATh ero. PemeHne o BHeCeHMM BKIaJa B MMYIIECTBO IIPMHMMAETCSI Ha
ob1reM cobpaHMM yIaCTHMKOB He MeHee 4eM %3 rOJI0COB, OLHAKO yCTaBOM 0ObIie-
CTBa MOJXXET OBITH [IPeSyCMOTPEHO HoIblIlee KOIMYECTBO FOIOCOB.
ITo obimeMy IIpaBumay BKJIALBI BHOCSTCS BCEMM YYaCTHMKAMM IIPOINOPIVO-
HaJbHO PasMepy MX Hoiell. YCTaBOM KOMIIaHWUY MOXET ObITH IIPeyCMOTPEHO, 4TO:
®  YYACTHMKIY 00S3yIOTCS BHOCUTD BKJIALbl B PABHBIX pa3Mepax He3aBMCHIMO
OT pasMepa X J0Jel;

m  HEKOTOpbIE YYACTHMKM OCBODOXZAIOTCS OT OOS3aHHOCTY 110 BHECEHUIO
BKJIaJIOB;

m  OTZAeNbHBIE YIACTHMUKYM 0bIecTBa 00s3aHbI BHECTH BKJIAJ B O0MBIIEM pas-
Mepe ¥ Ip.;

®  MaKCHMaJIbHas CTOMMOCTD BKJIaJJ0B B MMYIIECTBO.

Peurenue obiiero cobpaHmsi y4aCTHMKOB O BHECEHWV M3MEHEHUN B yCTaB
00 yCTaHOBIEHMM VMHOTO IIOPSAKA ONpeeNeHNs pasMepa BKIALOB IPMHMMAETCS
eVHOTJIACHO BCEMY yYaCTHMKaMI 061ecTsa.

C TOYKM 3peHVs HAIOT006I0KEeHNS TAKOM CII0CO0 MHBECTMPOBAHNS IPU3Ha-
eTcsl 6e3BO3Me3HO MTONYYeHHBIM MIMYIIECTBOM, HO TOIBKO €CIM LONS YIACTHUKA,
KOTOPBIN BHOCUT BKJIaJ, B IIOIy4aIOLLy0 GMHAHCOBYIO ITOMOIIb OPTaHM3aLNIo, CO-
crasnset 6onee 50% (mm. 1 . 1 ct. 251 HK P®). B npoTmBHOM ciy4ae BKIaz, obnara-
eTCsl HaJIOTOM Ha IIPUOBLIb.

3. Kynifa-nmPoAXA JOTH B KOMIIAHHH

B pesynbpTaTe mpojakyt KOMIIaHMeN JOIN NeHbIY OT peany3alyy SOy IoIa-
IaloT B pacnopspkeHue Komnauuu (cash-in).

HHBeCcTOp MOXET IPMoOPeCcTy TOMBKO Ty OO, KOTOPAsl IPMHALIEXKUAT KOM-
MaHUN.

OTO BO3MOXXHO B CIy4ae, KOIZA OAVH M3 YYaCTHMKOB BBILIEN M3 0OLIeCTBa,
a ero fois He Oblna pacrmpeneneHa MeXAY YYaCTHMKAMM, VI B CIydasx, KOrAa
y4aCTHMK B COOTBETCTBVY C 3aKOHOM BIIpaBe TpeboBaTh BBIKYIIa CBOEN Lonu obIe-
CTBOM M BBIIIJIATHI €My JIeJICTBUTEIBHOM CTOMMOCTM AOaM. B cooTBeTcTBUM C II. 2
cT. 24 ®3 «06 O00», moma MoXKeT IPUHAAIEXATh 061IecTBy He Hoee 1 roga (1o mc-
TeYeHMM YKa3aHHOIO CPOKa OHa JOKHA OBITh 1160 pacipeneneHa MeXLY y4acT-
HMKaMJ KOMIIaHMMY, 1160 [oraureHa nyTeM COpasMepHOTO YMEeHbIIIeHNS YCTaBHO-
ro KamuTasa, 1160 IpoJaHa TPeTbeMy IUILY).

JaHHBIV CII0CO6 MHBECTUPOBAaHNS IPUBIEKATENEH, IOCKOIBKY LeHbIH, II0NY-
YeHHBbIe OT IPOJAXKN JOIN, UAYT HeIIoCPeLCTBEHHO Ha pa3BuTye KoMnaHuu. OfHa-
KO OTMeTMM, YTO JajeKo He BCersa KOMIIaHM BlIaJeeT NoJIell, YTO Cepbe3Ho 3aTPyZ-
HseT IpMMeHeHe YKa3aHHOJ MOZle/I) MHBeCTVPOBaHMS.

4. 3AEM

Ha paHHI/IX aTalrax paBBI/ITI/IS{ OGH.IECTBa I/IHBECTOP qacTo npe,unquTaeT 3aemM,
[IOCKOJIBKY 3TO TaPAHTMUPYET BO3BPAT XOTSI OBI KAKOM-TO CYMMBI.

Taxoe (bI/IHaHCI/IPOBaHI/Ie He TaK y')K U OTiINN4g9aeTcd OT 6aHKOBCKOI‘O er,ZLI/ITa,
34 ICKJIIOYEeHMEM pasmepa HpOHeHTHOﬁ CTaBKIU.

[IpenmpuHMMATENb Yallle BCEro, HA000poT, K 3a/iMy He PaCIION0XeH. [l Hero
BBITOOHEE IIOLENNMTHCA OOJAMIN: IIOKA YTO UX y HeTro 100% VI OHVI HU4Yero He CTO4AT.
,[LJIH I/IHBECTOpa 3TOT BapI/IaHT HeXXejlaTeJIeH: eClIn npe,unpmnmma’reﬂb HPOI‘OPI/IT,
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VIHBECTOP HIYero He IOMY4YNUT. A CTOPOHAM OyZeT TSXKeIo LOorOBOPMUTHCS 00 OLleHKe,
TO eCTb O IIPOIleHTe, IPMYNTAIIIEeMCS IHBECTOPY.

5. KOHBEPTHPYEMBIH 3AEM
DTO TOT >Xe CaMBI 3aeM OT MIHBeCTOpPa, KOTOPBIV BBIAAETCS Ha KOMIIAHMIO,
HO INpM HACTYIJIEHMM OIpeleleHHBIX YCIOBUI MOXXET ObITH KOHBEPTMPOBaH
B IOJIIO.
HanpumMmep, ecayt B KOMIIAHUIO IPpUIET CAeAYIOIINI MHBECTOP, 3aéM MOXXHO
OyzeT KOHBEPTUPOBATh B aKimy uan foau. [Ipudem ko3dduUIMeHT KOHBEPTALN
onpezenseTcs Ha OCHOBAHMIY OI€HKM BTOPOTO MHBECTOPA C HEKOTOPHIM JVICKOH-
TOM. YCI0BYMSI KOHBEPTAI[MM MOTYT OBITh TI00BIMIY, O KOTOPBIX LOTOBOPSITCS CTOPO-
HBI B JOTOBOPE KOHBEPTMPYEMOI0 3a1IMa.
Tpurrepom KOHBepTaluy MOXeT OBITH M060e cobprTme: moctvxeHme KPI,
CPOK, KOHKpEeTHOe CODBITHeE.
YeMm KOHBepTaL Vg BBITOJHA!
»  MuBecTop monydaer 6Gozblile, YeM LeHBIW: IIPY BBIIOMIHEHUY YCIOBWN
KOHBePTalMV OH IIOAYYMT JONN/aKIINY PACTyIeli KOMIaHUN.

» /3 KOMIaHNUM He HYXXHO «BBITACKMBATH» JEHBIY, YTOOBI BEPHYTh 3aeM,
NPV BBIIOJHEHMM YCAOBMS KOHBEPTALVIM — MHBECTOP KOHBEPTUPYETCS
3aeM B JOJIIO/aKIIVIA.

KoHBepTupyeMsbIil 3aeM - B3ayIMOBBITOLHAS CHeNKa, OYeHb yLoOHas Ha paH-
HuXx sTanax. B Poceniickon Penepanyiy KOHBePTUPYeMBIN 3ae€M B HacTOs1lee BpeMs
CTPYKTYPUPYeTCS KaK CMeIIaHHBIV JOTOBOP, TaAK KaK OTCYTCTBYIOT CIIeLVIalbHBbIe
HOPMBI, peTyIUpyIOlie NaHHbI MHCTUTYT (M3MeHeHMS B 3aKOH, IPeLyCMaTpy-
BalOlMie KOHBEPTMPYEMBIN 3aeM KaK II0MMEHOBAHHBIN JJOTOBOP, IIOKA YTO TOIBKO
Ha CTafMy 3aKOHOIPOEKTA).

KouBepTmpyembIit 3aeM - He eLMHCTBEHHBIN CII0COD IIePEIoXUTh OLlpesene-
HIe JoJel «Ha IoToM». Eciy MHBecTOp JaeT 3aeM IpeJIIpMHMMATENI0, B JOTOBOPe
MOXeT OBITh IPefyCMOTPeHa KOPPEKIVS TPaHIIlell B 3aBUCUMOCTH OT II0Kas3aTenei
craprana (KPI). Eciu moxasaTeny He BBHITIOMHAIOTCS — TPAHIIM COKPAIAOTCS UM
OoTKJaAbIBarOTCS. YcTaHoBKA KPI B morosope paHHel cTafuy JOBOAbHO PUCKOBaH-
Ha: OYeHb CJI0XHO OIpeJeNNTh II0KasaTell, pPealbHO IOKasbIBawIye pocT. I1os-
TOMY MHBECTOPBI cTaparTcs npussasars KPI k feHbram, a crapramneps! - Ha060por,
K II0CeIlaeMOCTH, PeruCcTpalysaM 1 TaK Jalee.

B menax CHVDKEHVS YPOBHSI KOPIIOPAaTMBHBIX KOHQIMKTOB M OIpefeNeHNs
MeXaH/3Ma KOHTPOJS BMeCTe C KOHBEPTUPYEeMbIM 3aJIMOM CTOUT 3aKJIH4aTh KOP-
TIOPaTMBHBIM AOTOBOP. DTO IO3BOJMUT, C OGHOM CTOPOHBI, OIPeNeaNnThb NId MHBe-
CTOpa «30HBI KOHTPOJSI», a C LPYToii - 3apaHee 06rOBOPMUTH IIPaBIIIa XWU3HM II0CIE
KOHBEPTAaI.

He cTouT 60aTbhCs, 9TO MHBECTOP ellle He yyacTHMK Kommauuu: ['K PO paspe-
LIaeT MO IVChIBATh KOPIIOPATMBHBIN JOTOBOP B TOM 4JCJIe C TPEThbYMMI JAMIAMMA.

CASH OU T |

ITonmy4yeHHBIe B pe3y/IbTaTe IPUBIeYEHMS MHBECTOPA JeHe)XXHbIe Cpe/ICTBA UAYT
B pacropsikeH1e KOHKPETHOMY YYaCTHUKY (OCHOBaTelo), a He Ha pasBuUTHe 6u3Heca.

1. TIPOIAKA KON (M/IM YACTH [O/IM) YYACTHHUKOM OBLIECTBA,
KOTZA JEHBI'H OT PEAJIM3AILHH JOJIH MIOMAZLAIOT B PACIIOPS)KEHHE ITPOJAB-
LIETO EE VYACTHHKA

Hampumep, HOBBI MHBECTOP BBIKYIIA€T LOJIO MHBECTOPA, KOTOPBIN BIOXKIAI-
cst B 6u3Hec Ha bonee paHHel CTaAVM Pa3sBUTHS, ¥ TAKMM 06pa3oM OCYIIECTBISIET
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sk3ur (exit). Vu B IeX MOTMBAIUM MHBECTOP BHIKYIIA€T 9acTh LOMY § OCHOBATE-
1.

MuHyC JaHHOTO BapMaHTa MHBECTMPOBAHMS COCTOMT B TOM, UTO JeHeXXHBbIe
CpenCcTBa UAYT He Ha Pa3BUTHE KOMIIAHNM, a K IPOJAOIIEeMy YIaCTHYKY.

IIpeyMy11eCTBO B TOM, YTO KOIMYECTBO COOCTBEHHMKOB OM3Heca ocTaeTcs He-
M3MeHHBIM, a CTPYKTYyPa YIIPaBIeHMs He YCI0XHSIeTC .

CTOpOHBI NIpM NPUBJIEYEHNM MHBECTUIUII TaK)Xe MOTYT CTPYKTypPMPOBATh
KOMOMHMPOBaHHYIO CIeIKY, KOTJa 4YacTh CPeLCTB MAET Ha cash out, a fpyras 4acTs
- Ha cash in, meTany 1 0CODEHHOCTY CTPYKTYPUPOBAHNS CAENKY, Yallle BCer0o CTOPO-
HbI QUKCUPYIOT B KOPIIOPATVBHOM JOTOBOPE.

OCHOBHbIE AOKYMEHTbI MO CAEJIKE I

KOPIIOPATHBHBIH JOTOBOP

KopropaTuBHBIN LOTOBOP - OTAMYHBIN MHCTPYMEHT A7 YPeryaMpOoBaHNI
OTHOLIEHMI MEX Iy yIaCTHUKAMM KOMIaHMM (a MHOTAA M C TeMU, KTO y9aCTHUKOM
ele He SIBISETCH).

Yaire Bcero KOpIopaTMBHBIN JOTOBOP COCTABSIOT B CIELYIOMINX CIydasx:

m Jlonu B obiiecTBe pacupeneneHsl 50 Ha 50. KopropaTmBHBI ZOTOBOP II0-

3BOJISIeT MVMHVMMM3MPOBATh PMCKM TYIIMKOBO CUTYaI V.
m B obuiecTBe N0OSBASETCS MHBECTOP.
m B obmecTse 6ombile ABYX yIaCTHUKOB (VU JOTOBOPUTHCA ObIBAET TPYAHO).

Kakyie M0/10)KeHSI MOT'YT G6BITH BKIIOY€HBI B KOPIIOPAaTVBHBIN JOr0BOP?

1. Bonpocyl, céasaHHble € 20n0c08aHUeM HA 06uux cobparHuax.

Hanpumep, B OO0 Tpoe y4acTHUKOB, OLVIH 113 KOTOPHIX MHBECTMPYET B OM3HEC
KPYIHY cyMMy LeHer. CTOPOHBI MOTYT JOTOBOPUTBCS, YTO LBOE LPYTMX YIaCTHM-
KOB OyZyT r0ZI0COBATh TakK JXe, KaK STOT MHBECTOP.

2. Ilopsadok pa3peuteHus mynukosvlx cumyayuii.

CTOPOHBI KOPIIOPATMBHOTO LOT0BOPa AOMKHBI CAMM OTIPeIeINTh IIOHITHE TY-
IIVKOBOV CUTYAIVIM ¥ JeTaJbHO IIPONMCATh MeXaHM3M BbIXoa 13 Hee. TUNIMYHBIN
[IpYIMep TYIMKOBO CUTYaLIV — KOTZ[Aa YIaCTHMUKY He MOTYT IIPUITH K eLVIHOT/IaCc-
HOMY pelIeHnIo Ha ob1em cobpannum 6osee ZByX pas I10 OLHOMY ¥ TOMY e BOIIPO-
cy (Hanmpumep, OAVH yYaCTHMK KOMIIAHMY XOYeT IIPUBAEYb MHBECTOPA B OM3HeC,
a IpyToii - HeT).

[ paspelIeHs CIIOPHbIX CUTYalNUil CTOPOHBI MOTYT:

®  ONpefennuTh, YTO B CIydae BOSHMKHOBEHS TYIMKOBBIX CUTyaLUNIL pelle-

HJe IPVHMMAETCS] IPOCTHIM OOMBUIMHCTBOM TOJIOCOB, MV YCTAaHOBUTS,
YTO Ha 001[eM cOOpaHMM YIaCTHUKOB MV COBETE LUPEKTOPOB CTOPOHBI
00s3yI0TCS TOIOCOBATH TAaK XK€, KaK OCHOBATEb;

[IPYBIEYb 3KCIIEPTa-MeSIaTopa;

YCTaHOBUTD 00513aHHOCTb OJHOTO M3 YYaCTHMKOB BBIKYIIUTD UM IIPOAATH
aKUMY/LON 10 TPeOOBaHNIO OCTAIBHBIX YIEHOB 00IIIeCTBa;

®  JIMKBUIVIPOBAaTh/PeOpPraHMU30BaTh 0OLIECTBO.

3. 3anpem Ha 8bix00 yuacmHuka u3 obuecmaea.

4. Ilopadok puHaHcuposaHus KOMNAHUL.

B KOPIIOPaTMBHOM [LOTOBOPE MOXHO 3aKPelNTh, KTO ¥ CKOIBKO NeHEeXHBIX
CPeICTB M MMYIIleCTBa BIOXMT B pa3BuTye 6u3Heca. CTOPOHBI MOTYT BHECTH BKJIAL,
B yCTaBHBII KAIIVITal, OCYIIEeCTBUTD 3a€M, Ilepe/iaTh IMYLEeCTBO UV BIOXKUTH B €T0
npuobpeTeHye. Bo3MOXXHO coueTaHMe HECKOMBKIIX CIIOCOO0B.

JloroBOpOM MOXXHO YTBEPAWUTH YCIOBWS VI CPOKY IIPefoCcTaBIeHNs QMHAHCHK-
poBaHMs, TpebOBaHMS K MHBECTOPAM, a TaK)Xe IIOPSLOK IIPVBIEYEeHNS CTOPOHHMX
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VIHBECTUIIWIA.

5. 3anpem Ha omuyscdeHue doneii.

B Iensx MCKIIOYEHMS PUCKA BXOXJEHMs B OOIINECTBO HOBBIX Y4aCTHMKOB
(o xpaiinelt Mepe Ha ompe/le/IeHHBII IePUOM) B KOPIOPATMBHOM JOTOBOPE MOXXHO
IIpeJyCMOTPETh, YTO YYaCTHUKY B TedeHMe ONpefeleHHOTO BpeMeHM MV O Ha-
CTYILZIEHVIS OIIPEENEeHHOTr0 COOBITHS He OYAYT OTYYXKAATh M M0OBIMM criocobamm
0bpeMeHSITh LOIN.

6. ITonoxiceHus 0 HeKOHKYpeHYUU.

B KOpPIIOPaTMBHOM LOTOBOPE MOXXHO IIPeAYyCMOTPETH YCIOBMS O TOM, YTO aK-
I[MOHepBI He BeLyT OM3HeC B TOM e cdepe, YTO 1 KOMITaHMS, OTLEABHO OT COBMECT-
HOTo 6¥3Heca, 3aIPeTUTh 3aHMMATh YIIPaBISIOL/e LOKHOCTY B KOHKY PUPYIOIIIX
KOMIIaHMSX, IPM0oOpeTaTh aKIY MV SOV B yCTABHOM KaIlyTane KOMIaHMII-KOH-
KyYPEHTOB, IlepeMaHMBaTh COTPYAHMKOB B KOMIIAHUY-KOHKYPEHTBHI ¥ IP.

7. Ilpedocmaenenue uHpopmayuu u omuemHocmu.

Hamnpumep, py BXoZe MHBECTOPA B IIPOEKT 3a4acTyI0 OyAeT LOCTaTOYHO BaXK-
HBIM JVIMETb OIIpeZie/IeHHBII KOHTPOIb Hal, IPOEKTOM, He IIOTPYXKasiCh IIPY 3TOM
B OIIEpPAIVOHHYIO [esSTeNbHOCTh. [/ pelleHMs LAaHHOI 3aJady MOXXHO BHECTM
B KOPIIOPAaTMBHBIN ILOTOBOP IIONOXEHMS O MOHMTOPMHTeE, IpelyCcMaTpyBaIoIye
IIpeJjoCTaBleHye MHBECTOPY ONpeLeleHHOM OTYeTHOCTH 110 OTOBOPEeHHOM dopMe,
B IIpeyCMOTPEeHHBIEe KOPIIOPAaTMBHBIM JOTOBOPOM CPOKHA.

8. Hvle ycnosus. Ilepeuers 60npocos omkpblm u 02paHuyeH monvko nompeo-
Hocmamu 6usHeca u panmasueii WPUCMOE U OcCHO8aMeNell.

I MHBeCTOpa HEMaJOBaXKHO VMIMETH OIIpeeleHHbIN KOHTPOIb HaJ IPOEeK-
TOM, He IOTPYIKASACh IIPY ITOM B ONEPAIMOHHYIO AeSTeNbHOCTh IpoeKTa. OgHMM
713 BO3MOXXHBIX MHCTPYMEHTOB 00eCIIedeHIsT KOHTPOIS SIBASETCS OTYETHOCTH, IIpe-
IOCTaBIEHVE KOTOPOJ 3aKPEIISIOT B KOPIIOPATUBHOM JOTOBOPE.

Hanpumep, IpoeKT eXXeMeCIIHO VN eXXEeKBaPTaIbHO OyLeT IpefoCTaBIsITh:
OTYeTHOCTD, NOATOTOBAEHHYIO II0 cTaHZapram PCBY (I/IJII/I VIHBIM CTaH,uapTaM),
yIpaBIeHYeCK/e OTYETHI O BBIIONHEHNM PEANIM3yeMOTro IIPOEKTa, OTYETHI O pea-
AV3aIVIM IIPOEKTa, OTYETHI 10 popMaM, YCTAHOBAEHHBIM VMHBECTOPOM, HAIIPUIMEP
XOMAMHTOM (4TO 3aYaCTyI0 HEMaMOBaXXHO I/ XOMAMHTOB, CAAIOIINX KOHCOMMIM-
POBAHHYI OTYETHOCTb WAM Mybaukyromux uadopmanuio B ceTu UHTepHeT), OT-
YeThl 0 peanmsanuy OM3Hec-IIaHa WaK A0bas MHAsS MHPOPMAIVIS, OTHOCIIIASLCS
K eI TeNbHOCTH IIPOEKTa, 3aIPOIIeHHAS MHBECTOPOM Ha OCHOBAHMM IMCbMEHHOTO
3ampoca B 0611eCcTBO.

Bo n36exxaHye HENPUSITHBIX CIOPIIPM30B B IIEPMOJ, PabOThI C IPOEKTOM He0b-
XOJVIMO C OTIpe/ie/IeHHOM NOTOIIHOCTHI0 OTHECTICh K ONMChIBAeMBIM GOPMYIUPOB-
KaM TeX [eJICTBUI, KOTOpbIe BB XOTENV OBI IIOAYIUTH B UTOTE.

Taxk, Hanpumep, 00HA U3 CMOPOH KOPNopamueHozo do2080pa NulManacs 83vlckams
2400 000 py6b. 3a HapyweHue Ycnosull kopnopamugHozo 002080pa 0 Mom, 4mo payHdep
0623aH npedocmasnams UHBECMOPY e’eK8APMANbHO onpedeneHHy omuemnocms. 00-
Hako cyd obpamun eHUMAaHUe CMOPOH HA MO, UMO 8 NYHKMe KOPnopamuerozo 002080pa,
Kkacarouemca npedocmasnenus omuemuocmu, o8 peanusayuu 3mozo npasa (o npedo-
cmagneHuu eUHONUUHBIM UCNONHUMENbHbIM 0P2AHOM 06Wecmaa omuemHocmu He pedce
001020 paza 6 mpu mecaya) payndep u uHeecmop 0623anUCL 8HecMU 8 ycmae 06wecmaea
U3MEeHEeHUS C02NACHO YCMAHOBNEHHOMY NpAsUNY, Komopble J0ONJMHbL OMpaiams cyuje-
CMB0 YKA3AHHbLX NPABOOMHOUWeHUTL 8 MOM 8ude, 8 KOMOPOM 80N CIMOPOH 8blpadieHa
8 kopnopamueHom dozogope. Takum 06paszom, no MHeHUulw cyda, U3 YKA3AHHBLX NONONce-
Hull cnedyem, umo cmopoHbl 002080pUNUCL UMEHHO U3MEHUMb Nopadok 03HAKOMNEHUS
c uHopmayuetl o desmenvHocmu obwecmea nymem 6KNUEHUS 8 YCMAB OnpedeneHHbLX
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nonoxenutl, 00Hako cdenaHo 3mozo He 6bL10, credosamensHo U 0623aHHOCMB NO Npedo-
cmaenenuto ungopmayuu (omuemuocmu) y payndepa me gosnukna (cm. ITocmanoene-
Hue Tpunadyamozo apbumpasiHozo aneansayuoHHozo cyda om 15 Hosbpsa 2019 2. Ne 13AI1-
29122/19).

HeMmaoBa)kHBIM SBISETCS ¥ HeOOXOAVMOCTH 0OpaTMTh BHMMaHME Ha TO,
KaK BBl X0Te/Iy OBI onyJaTh MHPOPMAIMIO - Ie9aTHbIE JOKYMEHThI Ha II0YTOBBIN
aZipec, CKAaHKOIIVY 110 3JIeKTPOHHOJ [I0YTe VIV pa3sMeljaTh Ha 061aYHOM CepBuCe.
[Ipy OTCYyTCTBMM SBHOTO YKa3aHHOTO Ha TO, KaK IIpefoCTaBiaseTcs MHPopMamys,
B cyZle OyZeT CIOXHO LOKasaTh caM paKT LONYLIeHHOT0 HapyUIeHWMs, IIOCKOIBKY
dopma (mopsanox) mpenocrasnenns nadopmanuy (0TIeTa) CTOPOHAMY He OIpee-
neHa. Tax, B OHOM M3 CyZeOHBIX pelleHNii YKa3aHO: KOTBETYVK COCIAIICS U VICTeL]
He OIIPOBEPT, YTO OBLI OTKPHIT LOCTYII K MHPOPMALVIN, Pa3MEIeHHOM Ha 06IaYHOM
cepsuce «I'yI OVICK», TIPM OTCYTCTBUM C €T0 CTOPOHBI LOKAa3aTeNbCTB (L0BOAOB),
YTO COOTBETCTBYMOIas MHPOPMALVS HOCUT HELOCTOBEPHBIN XapaKTep, MCKaXxe-
Ha OTBETYMKOM, He IT03BOJISET MICTILY B IIOJTHOM Mepe OBITh B Kypce COCTOSHMS el
Ob1ecTBa M T. II., B CBSI3M C Y€M €TO0 IO3MIMS O HeOOXOAVIMOCTY IIPeLOCTaBIeHNS
nadopmanyu (0T9eTa) MMEHHO B TOl GopMe, 0 KOTOPOIL OH IPOCHI, HE CBUETENb-
CTByeT 06 yKIOHEHUM OTBETYMKA OT B3ATBIX Ha cebs obssarenbcTs (06g3aHHOCTH
TI0 TIpeoCTaBAe M0 MHPOPMAIVIN)».

YcTAB

VcTaB - 9TO yYpeAUTENbHBIN JOKYMEHT, KOTOPBI/ COLEPIXUT B cebe OCHOBBI
OCYIIEeCTBIEHNMS AeSTeTbHOCTY KOMIIAaHMM M B3aMMOLEVICTBIS YIaCTHMKOB MEXIY
coboit. YcTaB MMeeT OrpOMHOe 3HaueHMe IJIs 3alVThl MHTEPeCoB CTOPOH MHBe-
CTULVIOHHOM cenky. He cTOMT UTHOPMPOBATH CofepKaHMe yCTaBa IpU CTPYKTY-
PUPOBaHMYM MHBECTULMOHHON CIEIKM, TOCKOABKY NAaHHBIN JOKYMEHT COLEPIKUT
He TONBKO $popMasbHbIe, HO ¥ Ba)XXKHBIE COZepIKaTelbHbIe YCAOBMS B OTHOIIEHNNA
yIpaBIeHNs KOMIIaHMe, JUHAMYKY [Iepexo/a IIpaB Ha Lo VIV aKIUY U Ip.

Tak, MMeHHO B yCTaBe IPOIMCHIBAETCS IOPSLOK CO3BIBa 00IIero cobpaHms
Yy4aCTHMKOB, KOIMYECTBO IOJOCOB, HEOOXOLVIMOe [JIsi IPUHSTUS TeX VIV VHBIX
peleHni, KOMIETeHIMS TeHePalbHOTO AMPEKTOPa, COBETa AMPEKTOPOB (Ipu Ha-
nauaun), obmero cob6paHMS yIaCTHUKOB, OMpPEENseTcs BO3MOXHOCTH BBIXOAA
Yy4aCTHMKOB M3 KOMIIAHWMM, OTYYXKIEHMS NIPMHAIIEXAIINX VMM [ONeil WAV aK-
uwmit. Hapumep, Aas TOro, YT00BI COXPaHUTH CTPYKTYPY YIACTHMKOB KOMIIAHWUHA,
B yCTaBe MOXXHO 3aKPEeINTh 3allMTHbIe MEXaHM3MbI I10 BCTYIUIEHUIO B KOMIIAHWIO
TPETHUX JINI] II0CPESCTBOM YCTAHOBIEHVIS OTPaHMYEeHNII Ha CLeIKM C LOMIMY UIN
aKUMSIMM, 3aIIpeTa Ha BBIXOJ, YYaCTHMKOB 3 KOMIIAaHMM, 3aKpeIIeHNS IIpeuMyIie-
CTBEHHOTO IIpaBa MOKYIIKY 33 y4aCTHMKaMI VIV CaMyM obIecTBOM. B oTHOIIEHUM
yIpaBIeHMs] KOMIIaHMel yCTaBOM MOXXHO OTPaHMYMTh KOMIIETEHIVI0 OPTaHOB
yIpaBIeHNs KOMIIAHWM, OIIPee/INTh BaXKHbIe aCIIeKThI, KOTOpbIe TPEOYIOT monyde-
HUS 0053aTeIBHOr0 0400 peHMs 0611ero cOOpaHys YIaCTHIKOB.

OTMeTVM, YTO KOPIIOPATMBHBIN LOTOBOP He MOXET OIpeAeNsiTh CTPYKTYPY
OpraHoOB yIpaBleHUs KOMIAHUM U UX KoMmmeTeHIuo (cT.67.2 [paXJaHCKOTO KO-
oeKca P<I>), JIJISL 3TOTO IIpeAyCMOTPeH YCTaB.

Crnenyer MOMHUTB, 9TO A 3PEeKTUBHOM PabOTHI MOMOXKEHNST KOPIIOPATUB-
HOT0 ,OTOBOPA LO/XHBI KOPPEAMPOBATS C IIOI0XEHIMY yCTaBa ¥ Ha0bopoT. B cay-
Yae, eCay KOPIIOPaTMBHBIM JOTOBOPOM IIpeAyCcMaTpMUBAlOTCsS Kakwme-nubo orpa-
HMYEHMS] KOPIIOPAaTMBHBIX IIPaB YYaCTHMKOB, TaKye OTPaHMYEeHMS HeoOXomyMo
COOTHOCUTH C YCTaBOM KOMIIAaHMM; WM HAIpyuMep ocobble YCIOBMS A HaCIeLO0-
BaHMS JOJIEN MAV aKiuii ¥ T.4. Takyum 06pa3oM, Ipu IOATOTOBKE KOPIIOPATUBHOTO
IOrOBOPA, TAK)Ke JOKEH OBITh CKOPPEKTMPOBAH ¥ ITOATOTOBIEH YCTaB KOMIIAHWUH,
OTBEYAIOIIMII 0COOEHHOCTSIM, YyCTAHOBIEHHBIM B KOPIIOPaTUBHOM L0r0BOpe. B mpo-
TVBHOM cay4ae 3¢pPeKTUBHOCTb MHCTPYMEHTOB CHIKAETCS, VI OXKILAeMOT0 OT KOp-
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[IOpPaTMBHOrO Korosopa apdexra He Oyzer.

JLOrOBOPBI C PAYHIEPOM

TPyAOBOI JOTOBOP C TeHePaTbHbIM AMPEKTOPOM, KOTOPHIH, KaK IPaBIUIIO, IB-
ngercs GayHIepoM ITPOEKTa, IPeCTaBASeT cOBO0l BaXKHBII TOKYMEHT /IS IeTalb-
HOTO aHANMM3a IIPY CTPYKTYPUPOBAHUM MHBECTUIVIOHHO CAEMKM. J/I9 TOTO, YTO6HI
VHBECTOP MMeN KOHTPOJIb HaJl eSTebHOCTIO ¥ Pa3BUTIEM KOMIIAHUM, He Cle/y-
eT TIPe/IOCTABATD eNVIHOMMYHOMY MCTIOMHUTENFHOMY OPTaHy CIMITKOM MIVPOKWi
CIIeKTp TONTHOMOYMIL, TEM CAMBIM IIPefOCTaBAsLs GayHaepy MOMTHYI0 CBOBOIY Aeit-
cTBuit. Heo6X0a1MMo 3aKpenuTh paBa 1 06S3aHHOCTY TeHEepaNTbHOTO AMPEKTOPa,
TIpelyCMOTPeTh BO3MOXXHBIE PbIYary KOHTPOJIS HaJl ero JeaTelNbHOCTbIO, TPUBECTH
B COOTBETCTBME C TIONOXEHMSIMM YCTaBa KOMIIAHUM.

KpoMe TOTo0, BaXXHO pa3obpaThcs, KaK KOMIIaHMS B3aMMOJeiCTBYeT CO CBOM-
MY COTPYZHMKAMMU. B 3aBUCUMOCTY OT yCJIOBUI COTPYAHMIECTBA ITO MOXKET OBITH
TPYZOBOII OTOBOP, IOTOBOP OKA3aHMUS YCIYT, JOTOBOP O PaspaboTKe 06BEKTOB MH-
TeJIeKTyanbHOM NeSTeIbHOCTH O, 3aKa3.

PaccMOTPUM BaXHOCTb HAMM4MS TPYAOBBIX JOTOBOPOB 1 KaIPOBBIX IOKYMEH-
TOB Ha IpuMepe. JOTyCTMM, B IPOEKTe MOSBISeTCS HeflobpOoCOBEeCTHbI COTPYAHMK,
KOTOPBIN TPeJIOCTABNAET KOHKYPEHTAM CBeJIeHNs, COCTAB/SIONIE KOMMePYECKy o
TaliHy, a TaK)Xe He NOMXHBIM 06pa3oM BBITIONHSET CBOM TPYAOBbIE 06A3aHHOCTH.
IIpu 3TOM y paboTonaTesns MMeeTCs:

= TpyAoBOI IOTOBOP M JO/KHOCTHAS MHCTPYKIMS (B KOTOPOi 4€TKO Ipo-
MMCaHo, KaKye OTYeThl HyXHO HAMIPaBIATh pabOTHMUKY 1 B KaKMe CPOKIH,
KaKye JOKYMEeHThI OH JIOMXEeH COCTAB/STh, 3 TAKXKE eT0 30HBI OTBETCTBEH-
HOCTH);

» TlonoxxeHMe 0 KOMMEPYeCKOl TajiHe, B KOTOPOM YeTKO YKa3aHO, YTO OTHO-
CUTCS K CBEJIeHMSIM, COCTABISIONIMM KOMMEPYECKY0 TallHy, a OTIeNbHbIM
axToM 3adMKCMpOBaHA Tepefada COTPYAHMKY HNOCTyNa (B BuAe MOTMHA
VI IApOIs).

I[Ipu TaKoy [OKa3aTeabCTBEHHOM 6a3e [IPOeKT CMOT B3BICKATh KOMIIEHCAIIVIO
c paboTHMKa 3a pasraueHye NHGOPMAIWY, & TAKXKE PACTOPIHYTH TPYLOBOJ LOTO-
BOp 6e3 BCAKMX QMHAHCOBBIX IIOCAELCTBIN.

Paccmorpum gpyroyt npmumep. Paborozarens mpmHmMMaeT Ha paboTy nu-
3aliHepa, KOTOPHIN GaKTMIECKM CO3LaeT 0OBEKTHI MHTENIEKTYaIbHOM CODCTBEH-
HOCTHM. JIOMXHOCTHOM MHCTPYKIWM y HEro HeT. B TpyzoBoMm Lorosope, Kpome
Ha3sBaHMs LONKHOCTM, HMYEro He yKas’aHO, M CyAbba co3zaBaeMBIX OOBEKTOB
He OroBopeHa (a 9To 3Ha4YMT, 4TO ¥ MpaBa Ha HMX K Balleli KOMIIAHUY He mepeii-
LyT - TO €CTh, MICIIONb30BaHMe pabor nusaiiHepa 6yLeT OrpaHNYeHO aBTOPCKUM
npasom). ITpu n060M Mom06HOM KOHPAMKTE 3aIUTUTD IpaBa KOMIAHUY bymeT
OYEeHb CIO0XKHO, ¥ B CAMOM JIy4IlleM CAydae BaM NPMULETCS IIATUTH CYIIeCTBEH-
HYI0 KOMIIEHCAIMI0 PabOTHUKY (YTOOBI MONMYYNTH IIpaBa U He IOMYIUTh Cyme6-
HbIe VICKM).

Takym 06pa3oM, NOTEHIIANbHbIE CIOPHbBIE CUATYaI[Myi MOXXHO M30eXaTs,
ecay Bce HeobXOAMMBIe JOKYMEHTHI, OIIOCPELYIOIEe TPYAOBbIe OTHOLIEH NS, Oy Ay T
rpaMOTHO 0POPMIIEHBHI.

Ba>xHeNIIMM 5TaoM Ipoliecca MHBECTMPOBAaHMS SBISeTCS IpoBegeHme Due

DUE DILIGEN CE

Diligence (aura. «fomxHas 106pOCOBECTHOCTEY).
Due Diligence npezcTasasier co60it mporesypy, Ipy KOTOPOJ MHBECTOP IIPO-
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BepseT COCTOSHMeE Jel B KOMIIaHUM 1 (/1) IpoeKTe, KOTOPBIi OH cobupaeTcs du-
HaHCUpoBaTh. CyIlecTByIOT pasanyHble BuAsl Due Diligence - ¢mHaHCOBBIN, pBI-
HOYHBIV, HAIOroBbIV. OZHAKO Hac OyLeT MHTepeCcOBaTh PUANIECKNUI, MIN Legal
Due Diligence, xoTopslif IpefycMaTpyBaeT aHAIN3 IPABOBBIX ACIEKTOB JesTelb-
HOCTY KOMIIAaHUY VI BBIIBIeHNe IPUINIECKIIX PUCKOB.

IIpoBepka KOMIIaHMM MV NIPOEKTa MOXeT IPOBOAITECS B HECKOIBKMX CIIY-
Jagx:

= Br1 nmpuobpeTaeTe KOMIIAHNIO VI LOTIO B HE.

m Bamra komMnaHu4g BoBlIedeHa B crenky ME&A.

= Bamy KOMIIaHMIO IPMOOPETAIOT MM BBl IIONydaeTe HBECTUIIVINA.

OcHOBHOII Ienbl0 IpoBemeHMs Due Diligence SB/ISIeTCS BBIIBIEeHME OPULN-
YECKMX PMCKOB KOMIIAHWM/IIPOEKTa Ha OCHOBAHMM IIPELOCTABIEHHON 6M3HEcCOM
nHpOpMAIINA.

IOpuaydecknii ayouT pelaeT claeyoIye 3afadi:

s  OmeHKa pMCKOB.

m  KoppeKTupoBKa CTOMMOCTY KOMIIaHUM (c y4eTOM APYTUX METOJOB).

s  OmnpeneneHye nociaenyollel KOPPeKTUPOBKY JOKYMEHTOB.

9TANBI DUE DILIGENCE:

1. ITodzomosumenvHblLii 3man

Hy’kXeH A1 TOTO, YTOOBI IOPMUCTHI CMOIIN 3aIIPOCUTh § KOMIIaHNUY/IIPOEKTa
BCIO He0OXonyMy0 MHGOPMALVIIO M JOKYMEHTAI[MIO IS IPOBeeHNMs aHaIM3a, 3a-
IaTh BO3SHUKIIIVIE BOIIPOCHI, OLIEHUTH IIYOMHY 1 06beM 5KCIIePTM3BL.

2. ITposedenue opuduueckozo ayduma

AHanu3 BceX TeKYIIMX IPaBOOTHOIIEHNMII KOMIIAHMM/IIPOEKTa, aKTUBOB, JO0-
KyMeHTAaIlVI) Ha IIpeMeT COOTBETCTBMS JEeVICTBYIOLIEMY 3aKOHOATeNIbCTBY 1 IIpa-
BOIIPVYIMEHNTENBHOM IIPAKTVKe, aHAIN3 VM BBIIBIEHME HeJJOCTATKOB ¥ OTCYTCTBYIO-
VX JOKYMEHTOB, pa3paboTka peKoMeHAauNI I10 X YCTPaHEeHNIO.

3. CocmasneHue npasosozo 3aknioueHus

IIpaBoBOe 3aKI0OYeHMe 1T0 MTOram nposenenus Due Diligence comepxut nH-
dopmarmio 0 IpaBOBBIX IpobreMax KOMIIAHWMM/IPOEKTa, peKOMeHAAIMUM 0 UX
yCTpaHeHMIo, NIPefIoKeHNs 110 pa3paboTke HeoOXOAVIMOI HeIOCTaoIuel ILOKy-
MeHTAaIVIN.

Due Diligence (8 Tom 4mcine ropuamdecknii), ero o6beM 1 rIyb1MHA IPOBEPKM
3aBVICST OT IIOCTABJIEHHBIX IieJlell ¥ BpeMeHM CYIIeCTBOBaHMS IIPOBEPSIeMOI KOM-
HaHWI.

KAKASI MHH®OPMAIIHS IIPOBEPAETCS IIPM HHBECTHPOBAHHH B BU3HEC?

1. IOpuduueckoe nuyo (ecau oHo c030aHO HA MOMEHIM NPOEEPKU U UMEHHO OHO

6ydem obwvekmom uneecmupoeanus):

» Ilopsazmok cosmanus (He OBLIO MM NOMYIIEHO HAPYLIEHWI IPU PETrUCTpa-
VY KOMIIaHUM).

» Hammume u cofepxkaHue y4peAMUTENbHBIX ¥ BHYTPEHHMX NOKYMEHTOB
(ycTas, cBUIETENBCTBA O TOCYAAPCTBEHHO PETUCTPALMM, TIPOTOKOJIBI 06-
IyX coOpaHmMil yYaCTHMKOB, NUIeH3UY Ha BeJeHle ONpeLeleHHO nes-
TEeNTbHOCTY U ZIP.).

» Vsmenenus B ETPIOJI u yupeauTenbHble JOKYMEHTHI (X TpaBOMepHOCTD
Y IPaBMUIBHOCTH, HAIMYME LOKYMEHTOB, IOATBEPIXAAM0IINX BHECEHHBIE
V3MeHeHMs).

YcTaBHbI KanuTan (opsaaoK ero GOpMUpPOBAHNS U OTLIATA).
CobmiofieH1e KOPTIOPATMBHOTO 3aKOHOATENbCTBA (HaIMd1e CAEOK C 3a-
VMHTEePEeCOBaHHOCTHIO VN KPYIIHBIX CENOK, IPOBefieHle eXXeroLHbIX 00-
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mux cobpanmit).

2. IIpasomeprocmsb deamenvHocmu komnanuu (ropuduueckas cxema npoex-
ma).

B 6ombleii CTEeHM 3TO KacaeTcsi BHOBb CO3JZAaHHBIX HPOEKTOB (MHTep-
HeT-TIPOEKTOB). B paMKax Takoii IpOBEPKM OIleHMBAETCS, HET /I 3aKOHOAATEIbHBIX
OTpaHMYeHMI JJIS peaan3alnyy IpoeKTa IV OTPUIATeIbHOM IPaBOIpPYMEeHUTENb-
HOJI ¥ CyAe6HO IpaKTUKM. JJOBOIBHO YacTO BBISBIEHHBIE PUCKM MOTYT CTaTh OC-
HOBaHMeM JIJI OTKa3a B MHBECTMPOBaHUN.

3. Cmpyxmypa ynpasnenus.

OpuuM 13 ocHOBHBIX TyHKTOB Legal Due Diligence siBisieTcs aHanms KopIio-
PaTMBHBIX NOTOBOPOB KOMIAHMM (P MX HAAMYMM), B COOTBETCTBUM C KOTOPBI-
MV CTOPOHBI MOTYT JJOTOBOPMUTBCS O IOPSIAKe OCYIeCTBIEHNS X KOPIIOPAaTUBHBIX
IIpaB B KOMIIaHMM. IMEHHO 103TOMY, YTOOBI IOHITH CTPYKTYPY yIPaBIeHNUS KOM-
IIaHNM, OLLeHUTh, KaK TOT MIJAM MHOM yYacCTHMK BANMSeT Ha IPUHATHE M peanmsa-
VIO pelIeHN, clenyeT yoeanuTb ocoboe BHUMaHMe KOPIIOPAaTHBHBIM JOrOBOPaM,
B YaCTHOCTY CIeJYIOIIVIM VX pPasfenaM:
3ampeT Ha OTUYXAeHVe 4oIel/aKIyI.

MexaHN3M paspelleHNs TYIMKOBBIX CUTYaI M.

ITono>xeHMS 0 HEKOHKYPEHIIVIN.

ITonoxxeHMsI, OIpeesiole IIOPSLOK FOI0COBAHMS OIpefieleHHBIM 00-
pasom Ha ob1urem cobpaHMM yIaCTHMKOB U (UI1) COBETe NMPEKTOPOB.
ITomo)xeHMS 00 OIIMOHAX.

Jpyrue momoxeHmns.

4. Tpydosvle omHoweHUSA.

B paMKax DaHHOTO IIYHKTa IIPOBepseTcs HNOPSAoK 0pOpMIEHMS COTPYLHM-
KOB, Halu4ue BepHO 0pOPMIEHHBIX KaZPOBBIX JOKYMEHTOB (TPyZ0BOI MM TPaX-
IaHCKO-TIPaBOBOJI IOTOBOP), COOTBETCTBYE PeanbHbIX QyHKIMIT COTPYAHMUKOB dak-
TU4YeCcKMM cdepaM OTBETCTBEHHOCTH.

5. Akmuebl u npagomepHocms 8nadeHus.

B pamMKax HOPUANYECKOTO ayAUTa [0 JAHHOMY NyHKTY aHAIM3NPYETCs VIMY-
IIIeCTBEHHOE COCTOSIHME KOMIIAHWY, B YACTHOCTM CAENKY II0 IPMOOPETEHMIO IIPaB
CODCTBEHHOCTM ¥ 3aKOHHOCTH UX NPMOOPEeTeHNs, BEIIBIEHVE 0OOpeMEHEHUIT MY -
I[eCTBEHHBIX IPaB, IPOBEPAIOTCS HeMaTepualbHble aKTMBBI KOMIAHUM (MHTe-
JeKTyanbHas CO6CTBEHHOCTD, Ha/AM4Vie TOBAPHBIX 3HAKOB (& PV MX OTCYTCTBUM -
BO3MOXXHOCTb PerMCTpanumu), npasa Ha I10, T0roTUIIBI U ApyTHe O6BEKTHI.

ObpaTuTe BHMMaHVe Ha 3TOT IyHKT: KaK IIPaBMJIO, MMEHHO OH BbI3bIBAET 3a-
TPYZAHEHME Y IPOEKTOB. DTO CBSI32HO C TEM, YTO He BCe KOPPEKTHO 0OPMIISIIOT IIpa-
Ba Ha HeMaTepyalbHble aKTVBEI.

6. B3aUMO0OMHOWEHUSR C KOHMpazeHmMamu.

TIpoBepKe MOiBEpPTraeTCcst KaK caMa JOTOBOPHAS MOJIeNTb TIPOEKTa, TaK U BCe pa-
Hee 3aK/TI0YeHHbIe KOHTPAKTBHI, 2 TAK)KE MCTOPMS B3aMMOOTHOIIEHWII C KOHTpareH-
TaMu (HanMMuMe CyZOB U TPeTEeH3Mik).

7. B3aumMoomHouleHUA ¢ 20cYdapcmeeHHbLMU Op2aHamu.

B pamkax Due Diligence MOryT npoBepsIThCS PUCKY IPeLbSIBIEHNS IPeTeH-
3MJ1 CO CTOPOHBI KOHTPOJAMPYIOIIVIX OPraHOB B PaMKax JesTeJbHOCTV IIpOBepse-
MO KOMIaHWMM, a TaK)Xe MCTOPMUS TpeTeH3ui (Haauyye IPoBepOK B OTHOLIEHWUMN
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KOMIIAaHUNM U X I/ITOI'I/I).

8. Kommepueckas maiina.

MHBeCcTOPY BaXXHO ITIOHMMAaTh, KaK OXpaHseTCcs MHPOpMaIus, COCTABASIONIAs
KOMMePYeCKyIo TaliHy, a TAKXKe MHas KOHQuIeHanbHas MHGopMaIys.

HcTOYHMKOM NPOBEPKM ABASIOTCA JOKYMEHTHI, IIpeoCcTaBasieMble IIpo-
BepsieMOJi KOMIIaHVell, pe3yJIbTaThI Cobecef0BaHMS C COTPYAHMKAMM IIPOBEPS-
eMoJi KOMIIaHMM ¥ OTKPBITHIE (aIbTepHATUBHBIE) MICTOYHNKA.

CPOKM IPOBEpKM MOTYT COCTABJIATEH OT HECKOABKMX AHel (/19 MaleHbKUX,
HeJaBHO CO3ZAHHBIX KOMIIAHMIT) L0 HECKOMBKMX MecsmeB. Kak mpaBmio, mo urto-
raM ayJuTa COCTABJSETCS 3aKII0YeHVe C OTPaXKeH)eM TeKYIIero COCTOSHMS, BBISB-
JIEHHBIX PYICKOB ¥ C OOIIVIMY PeKOMEHIAIVIIMI.

O6paTuTe BHMMaHMe, YTO TOYHBIN NepedyeHb JOKyMeHTOB (nHbopma-
UK, TOAIeXAIIMX MpoBepKe npyu nposegenuu Legal Due Diligence, MmoxxHO
pa3paboTaTh TONBKO IOC/Ie KOHCY/IBTALIVIN.

PesynsraT npoBesienus Legal Due Diligence - 3To lopuandeckoe 3akiodeHne
(oT4eT), KOTOpOe COMEPIKUT aHANMU3 COCTOSTHMS OM3Heca, BbIABIEHHBIE PUCKY, pe-
KOMEeHJJal/M 10 UX YCTPaHeHNIO.

KAKHE PHCKH MOT'YT BBITh BBIIBJIEHBI B IIPOILLECCE IIPOBELEHHUS LEGAL
DUE DILIGENCE?

m CymecTBeHHBIe pMUCKM. Yallle Bcero 3TO BOIIPOCHI, CBSI3aHHBIE C IIpaBa-

MM Ha HeMaTepMraJbHble aKTHUBBI, JOTOBOPHOJ MOJe/bl0, YMCTOTOM IIPaB
Ha JOJIN.

m  PyCKM B IesITeIBHOCTY FOPUANIECKOTO AN - OMBIIMHCTBO U3 HIX MOX-
HO YCTPaHUTE.

m  PycKy npeTeH3M CO CTOPOHBI KOHTPAreHTOB, HAJIOTOBBIX M MHBIX IOCOP-
TaHOB.

Ecnm py1s BeHYYPHBIX CHEIOK Legal Due Diligence SIBASIETCSI HEOTheMJIEMOM
YaCTBIO, TO TP CHENKAX MEXAY GM3MIECKMMI IVLAMY VIV HECIIeIVIaa3IPOBaH-
HBIMJ KOMIIAHUSMY TaKOJ IIPOBEPKOM 4acTo mnpeHebperaror. [IpMumMHOM MOXKET
OBITH KaK HeXXelaHVe HECTM PACXOAbI, TAK U YBEPEHMS CO CTOPOHBI IIPOLABIIA KOM-
TIaHMM, YTO HMKAKMX PUCKOB HeT I ayAUT - ANIIHAA TpaTa feHeT VI BpeMeHN.

B TakoMm ciyuae He CTOUT YAMBJIATHCS, €CAM II0CAe MOKYIIKY KOMIIAHUM
BBI 0OHAPYIKWUTE, UTO:

s  OpraHmsanmug MMeeT 33J,0/DKeHHOCTD II0 HAJIOTaM MV Nlepef], KOHTpareH-

TaMI.

m Cpenka 1o IpMoOpPeTEHMIO NONel MOXeT OBITh IpM3HAHA HEIEVICTBM-
TeIbHOM (Hanpmmep, B CBSI3M C T€M, YTO IpuobpeTeHHas Hois He OpLIa
OIJIadeHa IpeAbILyIIVIM BIAZIeNbIEM).

»  AxTuss (B TOM umcie VHTe//IeKTyaJlbHas CObCTBEHHOCTD) He IpMHaIIe-
JKaT KOMIIAHNMM WAV Ha TaKye aKTVBBI MIMEIOTCS IIPeTeH3UM CO CTOPOHBI
TPEeTBhUX JNUII.

BesycimoBHO, faxke Ipy caMoM TiiaTeabHOM Due Diligence B 6yny1.ue1v1 MOTYT
BO3HMKHYTH HellpeABUeHHbIe CUTYal} VIV HeBbIIBI€HHBIE PUICKI. OTO MOXET
OBITH CBSI3aHO C HeLOOPOCOBECTHBIM IIOBEEHMEM IIPOBEPSIEMOI CTOPOHBI (coxpm—
Tye nHPOpPMAIIM).

IS 3aI0MTHI OT NMOAOOHBIX CUTYALMII CTOUT 3aJ0XUTh B JOKYMEHTHI
11O CHeNKe pasfenl «3aBepeHMs M TapaHTUM» (BOBMO)KHOCT]E:, kKoropag c 2015 rozma
BBelleHa B [paxITaHCKMIT Komekc, cT. 431.2 - «3aBepeHus 06 06CTOATENBCTBAX).
9TO MO3BOAUT B3BICKATh C HEZOOPOCOBECTHON CTOPOHBI YOBITKY WAV YCTAHOBIEH-
HYIO HEyCTOMKY.
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KAKHE OBCTOATENBCTBA OFBIYHO 3ABEPSIOTCSA CTOPOHAMH C/AEJIKH
HA ITPAKTHKE?

1. OcHoBaTenu SBISIOTCS €NVIHCTBEHHBIMM 3aKOHHBIMM BiafelbliaMy [O-

Jell B yCTaBHOM KammTajge KoMmaHwmm. Jlonu npuobpeTeHbl 3aKOHHBIM
IIyTeM ¥ CBODOLHBI OT T106BIX 0OpeMeHeHNIA.

2. B KOMIIaHMM OTCYTCTBYIOT peIlleHMsI 0OIero cobpaHms y4acTHUKOB
u (Mayu) MHBIX OpPraHOB YIPaBIEHMS, a TAKXKe COTMALIEHNS, KOTOpbIE
IIpeyCcMaTpPMBaIOT M3MeHeHye pasMepa yCTaBHOTO KaluTaaa KOMIIaHNY,
BHeCEHMe JOTONHNTENbHBIX BKIA0B YIACTHUKOB U (M) TPETHUX NI,

3. Kommnaums He nMeeT GpMHAHCOBOI 3aJOMKEHHOCTH Ilepes, TF00BIM IN1I0M
(MckmI09eHMe COCTABAAIOT 0BS3aTeNbCTBA, PACKPHIThIE MHBECTOPY A0 3a-
KPBITUS CIEIKN).

4. V KOMIIaHUY OTCYTCTBYIOT HapylleHMs TpeOOBaHMI 3aKOHOLATENbCTBA,
LOTOBOPHBIX 00SI3aTeNBbCTB, CYAEeOHBIX pelIeHMI ¥ afMUHUCTPATUBHBIX
npennucanuii (MCKII0O9eHMEe COCTABASIOT OBCTOATENBCTBA, PACKPBITHIE
MHBECTOPY [0 3aKPBITUS CLEIKN).

5. B oTHOLIEHM) KOMIIAHMM He BO3DOYXZEHO Ael 0 NMPM3HAHMUM KOMIIAHUA
BaHKPOTOM.

6. BoTHOIIEeHNY KOMIIAaHMM He OBII0 IPUHSITO PeLIeHNi 0 IMKBUALNN, pe-
opranusanuu u (Uam) IPUOCTAHOBIEHUH AESATENbHOCTIA.

7. Ipyrue 3aBepeHms 06 06CTOSTENBCTBAX.

KoHKpeTHBIVI IepedeHb 3aBePeHMII ¥ TapaHTMI, KaK IPaBIIIO, OIIpedeseTcs

110 pesyJabTaTaM aHajIy3a ¥ 3aKPeIISeTCs B TAKMX SOKyMeHTaX CAENKM, KaK KOpIIo-
PaTMBHBIN LOTOBOP VIV OIIVIOHHBIN LOTOBOP.

[ToyTy 1106071 KOPIIOPATMBHBIN LOTOBOP COLEPXUT 3aBepeHMs 06 ob6cTos-
TeJIbCTBAX, cornacHo cratbe 431.2 TK PP, koTophle CTOPOHEI IPeLOCTABIASIOT APYT
IpPyTy IPY 3aKII0YeHNI KOPIIOPATUBHOTO JOTOBOPA.

Yaie BCero 3To MOATBEPXKIEeHYE CTOPOHON SIBHO ¥ HEJBYCMBICIEHHO OIIpe-
IenéHHBIX $aKTOB, 0OCTOSTENBCTB, KOTOPBIE MMEIOT 3HadeHMe IJIs 3aKIYeHNs
CLelKyl. 3a4acTy KOpPIIOpaTUBHbIe BeHUypHble GOHIBI He TPATSIT OTPOMHOE KO-
JVY9eCTBO pecypcoB Ha IpoBemeHye monHoeHHoro Due Diligence nmpoekra ¢ 1jenbo
BBISIBJIEHMSI BCEX BO3MOXXHBIX OYAYIIMX PYCKOB IIpoeKTa, a mpoBoxsaT Due Diligence
Hamboree BaXKHOJ IS HUX YaCT¥, HAIpMMep MHTe/IeKTyalbHO COOCTBEHHOCTH,
a BCe OCTaJbHbIe BO3MOXXHBIE PUCKM IIOKPHIBAIOTCS 3aBePEHMIMY 006 0OCTOSITEND-
cTBax oT GpayHAepoB.

Hampumep, py 3aKI04eHNY KOPIIOPATMBHOTO JOTOBOPA CTOPOHBI MOTYT IIpe-
IOCTaBUTH CAeLyIOLe 3aBePeHMs: MMM OBV IT0IydeHbI Bce HeOOXOAVIMble KOPIIO-
paTMBHBIe 0L0OPeHMs]; HY OfHA M3 CTOPOH He MMeeT IIPU3HAKOB HeCOCTOSTeAbHOCTN
¥ CII0CcOOHA HaIeXalMM 06pa3oM UCIIONMHSITE CBOY 0053aTeNbCTBa; C MOMEHTA CO3-
IaHys 06IIeCTBO He HAPYLIAIO CYLeCTBEHHBIM 06pa3oM TpeboBaHMS 3aKOHOLATENb-
cTBa (BKJII09as HAJIOTOBOE 3aKOHOJATENBbCTBO), KaKue-11b0 JOroBOPHBIe 0653aTens-
CTBa, a TAaK)Xe CyZebHbIe pellleHNs M aAMYHUCTPAaTYBHbIE IIPeATIVICAHNS VI VIHBIE.

[Ipy cOCTaBIEHMM CIMCKA HEOOXOVIMBIX 3aBepeHUil 06 06CTOSTenbCTBAX
OT APYroyi CTOPOHBI HEOOXOZVIMO y4ecTh BCe 0COBeHHOCTM chephl AesITeNbHOCTI
ob1rrecTBa, ero BHyTPeHHe CTPYKTYPHI U IIOTeHI[ManbHble pucky. Tak, HapuMep,
CTOpPOHA JOTOBOpA IIBITANACh €T0 OCIIOPUTH Ha OCHOBaHUY HEJOCTOBEPHOCTH 3aBe-
peHmII, BEILAHHBIX APYTOJ CTOPOHOM, OGHAKO He y4Ja, YTO BBIJaHHbIe 3aBePeHMI
OBLIM BOCTATOYHO aOCTPAKTHBIMY M He ITOKPBIBAIN BOSHUKIIVX PUCKOB IIPOAaBeL]
rapaHTVpyeT, YTO B MOMEHT 3aK/II0YeHMs JOTOBOpa He BeNeTCS HUKAKUX CyHeb-
HBIX IIPOIIECCOB, Pa3bMpaTenbCTB, CIACTBUS MV, HACKOIBKO M3BECTHO IIPOJABILY,
HMYTO HEe YyIPOXKaeT IPOAABILY, YTO MOIVIO OBI IOMELIATh UCIOTHEHNIO JOTOBOPaY,
IIPY 3TOM IIOKyIaTelb IIBITAJCS OCIIOPUTH HeLOCTOBEpHBIE 3aBepeHMs 06 0bcTo-
ATENbCTBAX «CBSI3aHHBIX ¢ (pMHAHCOBBIM IIONIOXKEHMEM OOIeCTBa, LOXOLHOCTHIO
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[IpOJaBaeMBbIX aKI[Mii», CChIIASCh HA TO, YTO B OOILIECTBe IPOBOAVIACH IIPOBEpPKA
HaJ;30pHOT0 OpraHa, 110 UTOTaM KOTOPOJi BEIHECEHO IIpeAncaHye o6 ycTpaHeHM
HapyueHni. CyLbl OTMETWIIN, YTO OllepanyoHHbIe 0dyCh 0b1ecTBa PYHKIVIOHN-
poBauy, OTlepaIyy COBEPIIAICh, OTYETHOCTH 001IecTBa 1 BCst MHAs MHPopMaIys,
onybaMKOoBaHHAs Ha cajiTe ¥ B ceTy MHTepHeT Ha MOMEHT 3aK/II049eHMS CIIOPHOM
CLeNKVI, He COIep Kaly HeraTUBHBIX CBeLeHMII 0 pMHAHCOBOM IIOIOXEHMUM 0bIe-
CTBa Ha TOT MOMEHT.

He cmoum 3a6bleamb makdice, 4mo 3agepeHus 06 ob6cmoamenbcmeax uauje 8cezo
datomcs Ha nepuod do cdenku, umobbl CMOPOHA MUHUMUBUPOBANA CE0U PUCKU 00 NOKYNKU
akmuead.

Paccmampueas deno, cyd npuwlen K 861800y, 4mo Hanuuue nposodumoll Ha MOMeHM
3aknroueHus dozo8opa nposepku HAO30pPHO20 0OP2aHA He C8Udemenbcmayem 0 mom, Umo
npodasey, Ha MOMeHM 3aKNHUEHUS CNOPHO20 dozosopa 23.04.2018 docmosepHo pacnona-
2an ceedeHuAMU 0 MOM, umo 26.04.2018 6ydem 8vidaHo npednucanue (cm. ITocmanoene-
Hue ApbumpaicHozo cyda JlanvHe8ocmouHo20 okpyza om 22.04.2019 Ne ®03-1112/2019
no deny Ne A73-9767/2018).

Crarps 431.2 TK PO ycTaHaBnIMBaeT BO3MOXKHBIEe IIOCAeACTBIS HapyLIeHN 3a-
BepeHMi 06 06CTOATENBCTBAX:

®  CTOPOHA KOPIIOPaTMBHOTO JOTOBOPA, IOJaraBllascs Ha HeJOCTOBEPHBIE

3aBepeHMsI KOHTPAareHTa, MMeeT IIpaBo TpeboBaTh Bo3MelljeHe YOBITKOB,
IPMYMHEHHBIX HeOCTOBEPHOCTBIO TAKMX 3aBEPEHMI, VIV YIIAThI Ipef-
YCMOTPEHHOJ KOPIIOPaTMBHBIM [OTOBOPOM HEYCTOVKM, a KOHTpPareHT
00513aH MX BO3MECTWUTE;

®  CTOPOHA KOPIIOPaTMBHOTO JOTOBOPA, IOJaraBllascs Ha HeJOCTOBEPHBIE

3aBepeHMs KOHTpareHTa, MMeIOILIe [ Hee CyILeCTBeHHOe 3HadeHMe,
TaK)Xe BIIpaBe OTKa3aThCs OT LOrOBOPA, eC/IV MHOe He IPeLyCMOTPEHO ero
IIOJIOXKEHMSIMU.

IlocmencTBMs HapyLUIeHWs NAHHBIX 3aBepeHMI 06 06CTOSTenbCTBAX MOTLYT
OBITH CAMBIMM PA3INIHBIMIU:

m  BosmecTuTb yOBITKM, IPUYMHEHHbIE HELOCTOBEPHOCTHIO TAKOTO 3aBepe-

uus (IloMHMTe, YTO pasMep YOBITKOB elle Heo6XOAMMO TOKa3aTh!).

» VIoIaTuMTh COMIACOBAaHHYIO B KOPIOPAaTVBHOM JOTOBOPE IIPY IIPELOCTAB-

JIeHWVI 3aBePeHNs HeyCTOMKY.

OZHAaKO OTBETCTBEHHOCTD HACTYIIAET IIPY YCIOBUY, €CJIV IMLLO, IPELOCTABYIB-
Ilee HeLOCTOBEPHOE 3aBepeHye, VICXOAVIIO M3 TOr0, YTO CTOPOHA AOroBopa bymer
[I0JIaTaThCs. Ha HETO0, VIV VIMEJIO PasyMHbIE OCHOBAHMS VICXOLVITE U3 TAKOIO Ipej-
nomoxxeHMs. IIpy 3TOM CTOPOHA, IPeLOCTaBIUBILAS 3aBELOMO HELOCTOBEPHOE 3aBe-
peHMe, He CMOXKET CCBIIATHCS Ha TO, YTO CTOPOHA JOrOBOPA SBISIACH HEOCMOTPH-
TEIBHOM VI CaMa He BBISIBIJIA €0 HeJOCTOBEPHOCTb.

m  OTKa3aThCs OT KOPIIOPATMBHOTO LOTOBOPA, EC/IV MHOE He IPEeLYCMOTPEHO

B IOTOBOPE.

CTOUT OTMETUTB, UTO s Ie/iell KOPIIOPAaTHBHOIO LOTOBOPa MEXaHM3M Of-
HOCTOPOHHET0 0TKa3a OT VICIIOMHEHNS 00sI3aHHOCTEN 110 KOPIIOPATUBHOMY LOTOBO-
Py IpMMeHseTCs KpaliHe PeiKo, TaK KaK HEBBITOLEH [ 06eMX CTOPOH.

CTOPOHBI KOPIOPAaTMBHOIO JOrOBOPa MOTYT LOTOBOPMTECS M 06 MHBIX IIO-
CIeLCTBUSX HEJOCTOBEPHBIX 3aBEPeHNIL:

[IPaBO CTOPOH peann30BaTh OIIVIOH put;

[IPaBO CTOPOH peann30BaTh OmIyoH call;

IIpeKpalleHe IpaBa Hapy Iy BIIEN CTOPOHSI Ha IIOAyIeHe LUBULEHIOB;
OrpaHMYeHMe KaKMX-TMO0 HONONHUTENBHBIX NIPaB, IPEeLOCTaBIEHHBIX
HapylLIMBIIIeJ CTOPOHe.
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