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K. Bosucoe Kommenmapui 3kcnepma...

¢ 1"5{“ Hupunn Bosucos, naptiep 3A0 «l0puguyeckan komnanun
AN L GHHMAPY

Paccrmotpetue Bonpocd 06 uCNONb30BAHUY «30A0TBIX NAPAWIKTOB» BCErqd CAEYET HAYUHATL B PAMKAX NPO-
BeqeHun due diligence (npasosoro ananu3a) npuobperaerol Homnatuu, Begb npoBEpKA TPYGOBLIX GOrOBOPOB
HA NPEGMET HAAUYUA B WTATE «NAPALIOTUCTOB» UMEET BAMHOE 3HAYEHUA gAA NOKYNATEAR UNU UHBECTOPA.
Bcem u3BeCTHBIE CNOPbI TON-MEHEQHEPOB ¢ IHEPreTUYECKUMU U DAHKOBCKUMU TUTGHTAMU — MULIHEe TOMY
NOGTBEPMHEHUe.

B HacToAwee BPEMA gaHHMU NpaBOBOU MEXAHU3M BLINOAHAET HECKOABKD ¢'}'HH!.|,UﬁZ

@ <«HENOCPEGCTBEHHAA» — NPEQOCTABAGHUE ONPEENeHHbX rapaHTul duHancoBol C(TabunbHOCTU Npu
YBOAbHEHUY COTPYQHUKG;

@ «aHTupeligepckar» — C03gaHue YTPo3bl 3HAYUTEAbHBIX PUHAHCOBLIX NOTEPL NPU «HEGPYMECTBEHHOM»
M&A (cruAHue u nornoweHue) koMnanuu-ueay (target-company);

@ «ONTUMU3ALUOHHAR» — UCNOAb3OBAHUE «NAPALIOTA» GAR YMEHbIEHUA Hanorood Ba3bli no Hanory Ha
npubbinb ¢ yyetom otcytcreun 0basannocty onnate HADA (n. 3 ¢ 217 HH P®).

TaK, MOMHO TOABKO NPEQCTABUTL HEGOBOALCTBO npegctaButenel «[a3npomar, npuobpeTwiero KOMNAHUID
«0K-2» ¢ y4erom BbINAGTH YBOAUBLIUMCA U3 Hee 16-u Ton-MeHegmepar CyMMbl BbIXOgHbIX nocobul & ob-
wem pasmepe 557 Max. pybned.

H3secTen u gpyroll npumep, @ uMerHo nop Memgy buiswur npesugentor OAO «Cutus u Bo3rnasaReMol
umM KomMnaxued. CornacHo 3aKAIYEHHOMY HA TPU TOGA KOHTPAKTY NPE3UGEHTY BHINAGYUBAAACH KOMNEHCALUA B
pasmepe, Ixsusanertiom 100 twc. gonnapos. Cornacto Onpegenetuio Bepxostoro Cyga P® ot 3 mapra 2006
r. Me5-B05-156 no ganHomMy geny Cyg yka3an Ha TO, 4TO TPYGOBOE 3AKOHOQATEAbCTBO 0DECNEYUBAET AULWb
MUHUMANbHbIE YCAOBUA PABOTHUKAM U HE OTPAHUNUBAET Te BO3MOMHBIE FAPAHTUY, KOTOPbIE FOTOBbI NPEJOCTA-
BUTb CaMu KorMnaruy. Mo3tomy komnercauun 8 100 Tbic. gOANGPOB HE NOGNEMUT YMEHBIEHUIO U NPU YCAOBUY
NOGAUHHOCTY KOHTPAKTA OAXHA ObiTh DLIBLIUM NPE3UGEHTOM NOAYYEHA.

Bratoyerue B TpygoBod gorosop noAoMeHul 0 «30A0TOM NAPAWIOTE» 3Q4ACTYI0 UMEET GeKOHCTPYKTUBHYIO
dYHKLUIO, He CTUMYAUPYA paDOTHUKA Ha npoeCCUOHAAbHOE BbINOAHEHUE TPYgoBbix 0bA3aHHOCTEd, a Haobo-
POT, NPeqOCTABARA CAULIKOM MHOM0 NOAABHOCTU B paboTe ¢ yyetom CTpaxoBoyHod BuinAaThi. Mpu 3T0M B
HACTOALLEe BPEMA gOCTATONHO NpOBAEMATUYHO NPABUABHO OGOPMUTL PACTOPMEHUE TPYGOBbIX OTHOWEHUT
«N0 CTATbe» — C YYETOM BuHbl pabotruka. Mo3tomy BonbwurcTBo pabotogatened He UgyT HA KOHGAUKT
¢ pabotHukaru. Mo3uuua «npuopuTeTa uHTepecos paboTHUKA» nOggepuBAeTCA U B DOABLIUHCTBE CAyYaes
cygebHoro pasbuparensctsa. MpuHuMan BO BHUMAHUE BbILIEYKA3AHHbIE 0DCTOATEALCTBA, B KAYECTBE aAnbTED-
HATUBbI BCErga NPOLLE UCNOAB30BATH CucTemMy BoHYCoB U NpeMupoBAHUA gnA paboTHUKA.

Y1o Kacaetca gpyrux ¢yHKUUd «30A0THIX NAPAWIOTOB» — HANPUMEP, «ONTUMU3ALUY HANOFOBLIX NAATE-
el» — 10 3TUM TOME He chegosano bl 3noynotpebaars. Takol npaosod cnocob HANOTOBOrO NAGHUPOBAHUA
MOMET PACCMATPUBATBCA HANOTOBLIMU OPraHAMU Kak dOpMa 3n0ynoTpebaeHuA NPpABOM, NOBAEKILUM NOAYYe-
Hue HeoDOCHOBAHHOT HANOroBOU BbIroghl. Mpuyem BLIr0gd 3Td BLIPAKAETCA B IKOHOMUNECKU HEONPABJAHHOM
OTHECEHUU Ha pacxogbl, yMeHblaowue Hanorosylo 663y no Hanory Ha npubbinb, CYMM TAKUX MHOTOKPATHBIX
«NAPAWIOTOB>,

Bmecte ¢ Tem utcnexuuu PHC cromno byget ocnopuTh JkoHoMuMeckyl0 060CHOBAHHOCTL pa3Mepa Bbi-
x0gHbix nocobud, nockonbky ero ouenky yie gan Howcruryuuonnsid Cyg: «3akonogatens He ycTaHasausaet

B CAYYAE ITIPOTUBOPEYHSA TPY1OBbIX
H KOPIIOPATUBHBIX HOPM INTOCJIEAHUE
HUMEIOT IIPUOPUTETHOE 3HAYEHHE.

TAK, BAC P® B IOCTAHOBJIEHUH
Ne17255/09 OLIEHWJI PACCMATPUBAEMBIIA
TPYJIOBOI KOHTPAKT C TEHEPAJIbBHBIM

JTUPEKTOPOM KAK I'PAKJIAHCKO-
IIPABOBYIO CJIEJIKY.

KOHKpETHbIU pa3Mep KOMNEHCALUY U HE OFpAHUYUBAET ee KaKuM-nubo npegenoM — pasMep KOMNEHCaUuy
ONPEJENAETCA TPYGOBLIM OTOBOPOM, T. €. NO COTMAWEHUIO CTOPOH»,

Hax yKa3an cyg, ueneBoe Ha3HayeHue 3T0d BLINAGTLI 3AKAIOYAETCA B TOM, 4T0BB MAKCUMANBHO KOMNEHCU-
POBATH YBOAbHAEMOMY AULlY HeBAAronpuATHbIE NOCAEGCTBURA, BbI3BaHHbie noTeped pabotol. MosTormy pasmep
KOMNEHCALUY MOMET ONPEJEARTLCA C YYETOM BPEMEHU, OCTAILIErOCA o UCTEYEHUA CpOKa gelicTBUA TPYgoBOID
goroBopa, Tex ¢yMmM (onaaTbl Tpyga), KoTopbie YBOAbHAEMBIG MOr Bbl nonyyuTs, Npogonan pabotats B gom-
HOCTU PYKOBOGUTEAR OPraHU3ALUY, d TAKHKE gONOAHUTEABHBIX PACKOGOB, KOTOPbIE IKC-PABOTHUK BygeT BhHYH-
eH NOHECTU B pe3yAbTdTe goCpoyHOro nperpailetua gorosopa (Moctarosnerue Horcrutyuuorroro Cyga ot
15 mapra 2005 r. Me3-N).

Ocoboe BHUMAHUE 3ACAYKUBAET pACCMOTpEHUE BONPOCA O NPABOMEPHOCTU BKAKOYEHUA YCAOBUA
0 «30A0TOM hapawwoTe» B TpygoBoil gorosop bes ogobpenun opranos ynpasaeHun, rge BOSHUKAET
KOAAUSUA MEXgY HOPMAMU TPYgOBOTO U KOPNOPATUBHOIO NpABA.

C 0gHod cTOpoHbI, cornacHo cTatbe 5 TpygoBoro Kogexca, B CAyYae NpOTUBOpedUl Memgy HACTOALLUM
Hogexcom U uHbIM hegepanbHBiM 3aKOHOM, COGEpHALLUM HOPMBI TPYOBOTD NPABA, NPUMEHRETCA HACTOAW
Hogec.

Mpu 370M, Kak yrasaro 8 Mocrarosneruu Hoscruryuuornoro Cyga P® or 15.03.2005 Ne3-Ml, npegocasne-
Hue CODCTBEHHUKY NPABA NPUHATD PELUIEHUE O gOCPOYHOM PACTOPIKEHUY TPYGOBOTD GOrOBOPA C PYKOBOGUTENEM
OPFaHU3aLUU NPEGNONATAET B CBOID 0YEPEgh NPEJOCTABAEHUE NOCAEGHEMY GJEKBATHBIX NPABOBLIX FAPAHTU 3a-

INPAKTHKA TOJIKOBAHHA TPY/IOBOTO
JOTOBOPA, KAK C/IEJIKH, HEOJITHO3HAYHA.
TAKOE COIMTAIIEHHE HAXOJIMTCAHA HA CTBIKE
KOPINOPATHBHOTI'O H TPYJIOBOTI'O ITPABA H HE

HMEET CHEITHAJIBHOT'O 3AKOHOJATEJIBHOTO
PETYJIMPOBAHHS. B CBSAA3U C 3THM B CY/IEBHOI
INPAKTHKE CYIILECTBYIOT JIBE IIO3HIHH 110
MNoBoAY HEOBXOJAHMOCTH OJ1IOBPEHHA
COINMTAINEHHA O «30JI0TOM INAPAIIIOTE».

WUTH! OT HETATUBHBIX NOCAEGCTBUL, KOTOPBIE MOTYT HACTYNUTB AR HEro B pe3yabTate notepu pabotst. K yucay
TaKkux rapanTuld oTHOCUTCA npeqycmMoTpertan ¢T1. 279 TH P® srinnata KomMnerHcauuu 3a gocpoyHoe pacTopie-
Hue TPYgoBOro OroBOpa € PYKOBOGUTEAEM OPTAHU3ALUU B PA3MEDE, ONPEGENREMOM TPYGOBLIM GOrOBOPOM.

Mo3Tomy MHeHue 0 TOM, YTO TpygoBol goroBop He ABAAETCA IPAMGAHCKO-NPABOBOT cgenrol u He MOMET
ObiTb NPU3HAH HegelcTBUTEAbHbBIM NO OCHOBAHUAM, YCTAHOBAEHHBIM IPAMJAHCKUM 3AKOHOQATENbCTBOM, HA-
wno csoe otpanerue u B CygebHod npatuke (M. Noctanosnerue PAC (esepo-Haekascroro oxpyra ot 21
oktabpa 2004 r. Me®08-4740/04 no geny MeA32-11098/2004-15/301, Onpegenerive PAC Mosonmickoro
okpyra o1 20 man 2004 r. no geny MeA57-7694/03-13-6, Onpegenerue Bepxostoro Cyga PP ot 14 Horbpa
2008 r. Ne5-808-84).

( gpyrod cTopoHbl, yyuteiean nonosiedue n. 3 ¢1. 69 3akona 06 axyuonepHsix o0bwecTeax, cornacto Koto-
POMY HG OTHOWEHUA MEMgy AKLUOHEPHBIM OOWECTBOM U egUHONUYHBIM UCNONHUTEABHBIM OpraHoM 4 (Unu)
YNEHAMU KOANETUANbHOTO UCNOMHUTENBHOMO Oprata obwectsa gelicTeue 3akoHogatensctea PP o Tpyge pac-
NPOCTPAHACTCA B YACTY, HE NPOTUBOpEYAUWEd NONOKEHUAM gAHHOMO JAKOHG, CYg NPUHAET KOMNEHCALUOHHDE
corngwerue cgenkol, CBA3GHHOT C OTYYMgeHUEM UMywecTea oDwecTea. B BA3U ¢ ITuM TaKoe COrnwe-
Hue gONMHO COOTBETCTBOBATL TpeboBaHuAM Janona 00 axuuoHepHbiX 0DWeCTBAX, KACQIOWUMCA COBEpLue-
HUA GKLUOHEPHBIM OBWECTBOM KPYNHBIX CGeNOK U CGENOK C 3auHTepecoBaHHOCTBI0 (M. MoctaHosnetue PAC
Bonro-Batckoro oxpyra ot 19 rapra 2008 r. no geny NeA11-4568/2007-H1-14/238, Moctarosnerue PAC
Llentpanstoro oxpyra ot 28 gexabpa 2009 r. Me®10-5598/09 no geny MeAD2-46/2009; Moctatosnerue PAC
Bonro-BaTckoro oxpyra or 17.04.2008 no geny MeA11-2685/2007-11-10/129).

MochegHud BApUAHT €gBa AU ABAAETCA NPABUABHBIM NOGXOGOM K PA3PEWEHUI0 PATCMATPUBAEMOT npobine-
Mbl. MonbiTKG YCTAHOBUTD, Yero e 3gech Honbwe — «KOpPNOPATUBHOrO» UAU «TPYgOBOro» — anpu-
opu bygeT nogeepmeHa KpuTuKe.

Jawura untepeco obujecTea U AKUUOHEPOB B CAYYde 3AKAIOYEHUA TAKUX KOHTPAKTOB gOANHA
OCYWECTBAATLCA gPYrumMu cnocobamu 3awuTsl, @ UMEHHO yepes B3bicKanue yBbiTkoB cornacio n.
5 ¢1. 71 ©3 «06 axyuoneprbix obujectsax». Apyrod Bonpoc — npuMeHeHue gaHHoro cnocoba 3awuT
HA NPAKTUKE HE UMEET CTOAb NOAOHUTENbHOU gUHAMUKY € yyeTom ocoberHoCTed gOKA3bIBAHUA NO gaHHOT
kateropuu gen. Ho nogMeHATb NPAMO NPEgYCMOTPEHHBIE ACFANbHBIE NPOLIEGYPH OTCTAUBAHUA UHTEPECOB B Cyge
gPYruMU, NO HAWEMY MHEHUIO, HENPABUABHO. [TpU 3TOM NOAOKUTEABHAR NPAKTUKA NO B3BICKAHUIO YDbITKOB gAR
gaHoro poga cnopos cywecrsyer (Moctanosnenue ®egepanttoro apbutpantoro cyq Cesepo-Hasrascxoro
oxpyra ot 29 ansapa 2010 r. no geny NeAB3-2000/2009).
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