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[I0roBOPUMCH
HA PYCCKOM

MPABWA BEAEHWNSA KOMMEPYECKUX
MEPETOBOPOB B HOBOW MPAKTUKE
BEPXOBHOIo CyaA PO

WHCTUTYT OTBETCTBEHHOCTU 3a He[ob6pOCOBeCTHOe BefeHWe MeperoBopos,
nonyymMsliMn 0coboe pasBuUTME B NepefoBbIX 3apybexHbiXx NpaBonopsakKax
Ha NPOTSXEHWUW NpOoLIeLero BeKa, 6bin BBefleH B pOCCUIICKOe 3aKOHOoAATeNb-
CTBO CpPaBHUTENbHO HeAABHO — CO BPeMeHU BCTYMN/IEHUA B CUNY CTaTbu 4341
0TeUeCTBEHHOro paXAaHCKOro KOAEeKCa, pernameHTMpyloLLen neperoBopbl
0 3aK/I0UYeHUn 0roBopa, NPoLIo MeHee NATK NeT.

3a 3T0 Bpemsi pOCCUNCKMM CyAam yAanocb HAMeTUTb HEKOTOPbIe NPaBuUa Urpbl
npu BeLeHWV NPeanoroBOPHbLIX NMEPEroBOPOB, HO, CKOPee, TONIbKO LIMPOKOM
KucTbio. 06061aa NPAKTUKY, MOXHO 3aMeTUTb, UTO CyAbl YACcTO OrpaHUYnBa-
fINCb UUTMPOBAHMEM YKA3aHHOW HOopmbl TK PO B TOW YacTu, YTO OTBETCTBEH-
HOCTb HaCTynaeT B pe3ynbTaTe COO6LEHWS KOHTPAreHTy HenoCTOBEpHOM
WM HEMOJNTHON MH(OPMALMK B XOLe NEPEroBOpPOB, a TaKXe BC/eACTBUE BHe-
3aMHOro MpeKpalleHus NeperoBopoB TOrAa, KOraa Apyras CTOpOHa pasymHo
0XMAANa 3aKioUYeHus JOroBopa.

Cutyauma ynydwmunacb B CBS3W C BblHeceHMeM BepxoBHbIM Cygom Poccuii-
ckon Mepgepaunn HeaBHero onpegeneHus No Cnopy, CyTb KOTOPOro 3aKntoua-
nacb B C/ieAyroLWem: HeCOCTOABLUMICA NOKYNaTeNb NaHWPoBaN NpnobpeTeHne
onpegeneHHoro huTHec-kny6a B LEeHTpe CTOMWLLbl, MPOBeN ANuTeNnbHbie N —
KaK emy Ka3anocCb — yCrnewHble NeperoBopbl C NpoAaBL.amu, N gaxe 3annatuni
IOPUCTY 32 CTPYKTyprUpoOBaHue 6ygyuiero 6usHeca, 04HAKo NpogasLbl 6e3 06b-
SICHEHMA MPUUNH NPEeKpaTUAM NeperoBopbl U BNOCAEACTBUM npoganun uT-
Hec-kny6 gpyromy nuuy no 6onee BbIrOLHOW LEHE.

Mo3unuusn BerOBHOFO Cyp,a paccTtaBuia akueHTbl No cneAylOWNUM NHTEPECHbIM
AONAa NPaKTUKN BOMNpoCam:

. NapannenbHble NePeroBopbl, 3KCK/IIO3UBHOCTbL NMEPEroBOpPOB.;

. Heo60CHOBaHHOE NpeKpalleHne NeperoBopos.
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B CNTYYAE BEJEHUA
MAPANMENbHbIX
MEPErTOBOPOB [MPOAABEL,

HE OBA3AH MPEANIATATb
MOKYNATE/MIO A COBEPLUEHWE
CAENKWN HA YCNOBUSX,
MOCTYNMUBLIUX

OT NMOKYNATENA b
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MAPANNENDBHbIE NEPEFOBOPDI, 3KCK/MIO3UBHOCTb
NEPEroBOPOB

7] cy,qe6H0ro dKTa MOXHO caenatb Cpa3y HeCKO/IbKO 3Ha4YUMMbIX BblBOAOB
B laHHOM acCnekKkTe:

1. Mo obwemy npasuny, napannenbHble NeperoBopbl AONYCTUMbI;
HecoobleHNne Apyron CTopoHe o haKTe BefAeHMA napanfefb-
HblX NepPeroBopoB He ABNAETCA HeLO6POCOBECTHbIM NOBEAEHUEM
(npumep napannenbHbIX NeperoBopoB — neperosopbl Mpogasua
B OAVH nepuof BpemeHn c NMokynartenem A u lMokynartenem b B oT-
HOLUEHMU OAHOTO U TOTO e UMYLLEeCTBA).

2. Mo o6uiemy npasuny, B cnyyae BeAeHMs napannenbHbix nepero-
BopoB MNpoaaBel He 06513aH NpegnaraTb MokynaTento A copeplue-
HUe cAeNKM Ha YCNoBUAX, NOCTynMBLINX OT MokynaTens b.

3. Ecnu CTOPOHbI 3anHTEpPecoBaHbl B HegonyuweHUn napannenbHbiX
neperosopos, TO UM cneayeT 3aKMOYUTb cornalieHne o BeaeHnn
neperoBsoposB 1 cornacosatb B HemM ycnoBue 06 3KCKMO3UBHOCTH
neperosopos. BepeHue I'IponaBu,OM napannejibHblX Nneperosopos
B TaKOM C/iyyae 6yD,ET NPOTUBONPABHbIM; 3a HapylweHne ycnosus
06 3KCKMIO3UBHOCTU COrMalWeHnem MOXeT 6biTb npegoycMmoTpeHa
Bblin/iata HE)/CTOI;IKVI.

Mbl o6pawiaem BHUMMaHWe, YTO B POCCUNCKOW OPUCAMKLAN HA MPaKTUKe BOC-
MPUHAT NOAX0M, B COOTBETCTBUM C KOTOPbIM NPU CO3LaHUN COBMECTHbIX Npea-
NMPpUSATUN, a TAKXKe B CAEMNKaX B chepe private equity n venture capital OCHOBHbIM
IopUANUECcKM 0653bIBAIOLLM JJOKYMEHTAM NpeALlecTByeT MEMOPAHAYM O B3au-
monoHumanuu (term sheet). Cpegn npounx ycnoBuit Takne MEMOPaAHAYMbI ua-
CTO cofepxar ycnoBue 06 3KCKN03MBHOCTHA COTPYAHMYECTBA CTOPOH B pamKax
MOArOTOBKM K peanu3auuu COBMEeCTHOro npoekTta. B cnyuyae cnopa cygebHas
KBanupukaLmua Takoro nyHKTa MemopaHAyMma B KauyecTBe COrnalleHus, 3a-
npeLarLLero BefleHne napannenbHbix NeperoBopoB, Ha HalW B3rnsj, BeCbma
BepoATHA.
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HEOBOCHOBAHHOE NMPEKPALLEHUE
NEPEroBOPOB

B cuny npuHumuna ceo6obl LOroBopa CTOPOHbI CAMOCTOSA-
TEe/IbHO HECYT PUCK TOr0, UTO MepPeroBopbl He YBEHUAKTCA
3aKnueHnem porosopa. bespesynsTaTMBHOCTD nepero-
BOPOB 1 HEMOTVBUPOBAHHDIN BbIXOA U3 HUX He ABNSAETCA
6e3yC/TIOBHbIM OCHOBAHWEM N5 B3bICKAHUSA Y6bITKOB, Bbi-
3BaHHbIX BEAEHWEM TAKNX NepPeroBOpOB, UK ANS MOHYX-
LEeHUS K 3aK/I0UeHUo AoroBopa.

B pa3BuUTMe 3TON reHepasnbHOW WMAEN CyAOM OTMEYEHO,
YTO caM no cebe haKT JOCTUXKEHUA NO3AHEN CTaann nepe-
roBOpOB, BK/lOYAsA U Te c/ly4an, Korga CTOpoOHaMu cornaco-
BaHbl BCe yCNoBUA 6yayLIEro JO0roBopa, He NpensaTcTByeT
NpaBoOMEpPHOMY BbIX0[y CTOPOHbI U3 NepPeroBopos..

BmecTe ¢ Tem, 3aTparmBasi BaXKHbl AN NOJOGHbLIX Cno-
poB BOMPOC O pacnpegeneHun 6pemeHn [OKa3biBaHMS,
BepxoBHbiii Cy HANOMUHAET O TOM, YTO HeJ06pPOCOBECT-
HOCTb OTBETUYMKA NpeAnonaraeTcs B Cny4yasx, Korga ycra-
HOBJ/IEHO, UTO OTBETUMK HACTONbKO ybeann mcrua B TOM,
YTO cfenka COCTOMTCH, UTO MpeKpaleHne neperoBopos
He MOrno 6biTb pa3ymMHO-OXuaaemo. OueBMAHO, peub
B AAHHOM cnyyae maeT 06 3KCTpaopAMHApPHbIX yoexaato-
LWNX AeCTBUAX OTBETUMKA, BbIXOASALLNX 32 PAMKMN 06bIKHO-
BEHHOro 06CYXJAEeHUsA U COrNacoBaHMs YC/IOBUI NPOeKTa
AOroBOpa, 3a KOTOPbIMM, OAHAKO, NOCNEA0BAN0 He 3aK/to-
yeHue JOroBoOpa, a NpeKpalLeHne NeperoBopos.
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02 Consulting — Beaywas poccuinckas opuanyeckas dupma ¢ odu-
camu B Mockse, Lopuxe n Hukocmn. C 2003 roga npepgocrasnsaer
KMMEeHTaM KOMNEKCHYI0 3KCNepTu3y B 061acTy POCCUCKOrO U MHO-
CTPaHHOro Npasa, HanoroBs, PerynupoBaHUA B Pa3NUHbIX OTPACAAX
3KOHOMUKW B €4MHOM 3KCKNI03MBHOM chopmare.
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MOXHO BMAETb, UTO NPaBOBas OLEHKA 06CTOATENbCTB Be-
LEHUS KOMMEpPUECKUX MeperoBopoB MOCTPOEHA Ha UC-
MONb30BAaHUM OLEHOUHBbIX OPUANYECKNX KaTeropwuu,
opueHTaunsa B KOTOpbIX TpebyeT yrny6neHHOro 3HaHus
aKTyanbHON CcyfebHON NPaKTUKU U MOHUMAHUSA BeKTOpa
€€ pa3BuUTUA. B CBA3K C 3TUM, Mbl PEKOMEHIYEM NpUBne-
KaTb IOPULNUYECKOrO KOHCYNBTaHTA He TOMbKO MpU NOAro-
TOBKE JOKYMEHTOB, HO 1 Ha CTaAuto MeperoBopos.

Ocobas maTepuanbHas 3HAYMMOCTb 3TON peKoMeHAaL NN
COCTOUT B TOM, UTO CYZl MOXET 0653aTb CTOPOHY, AOMYCTUB-
Wyl Heaob6pOCOBECTHOE BefEHWE MeperoBopos, BO3-
MecTUTb AO06POCOBECTHON CTOPOHE He TOMbKO Pacxopbl,
MOHeCeHHble B CBA3M C yY4acTUEM B TaKMX NeperoBopax,
HO M MOTepu, Bbi3BaHHbIe YTPATON BO3MOXHOCTM 3aKMt0-
UNUTb BbIFTOAHbI AOFOBOP C TPETbUM NINLLOM.
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® 02 Consulting ABNAeTCA TOBaPHbIM 3Ha-
KOM, 3aperucTpupoBaHHbIM MO 3aKOHO-
natenbctBy Poccuiickonn ®epepaumnn. Bee
npaBa 3awWuieHbl. H1 0aHa YacTb fJaHHO-
ro IOKYMEeHTa He MOXeT 6biTb BOCIPON3-
BE/leHa B 3MEKTPOHHOM BWAe WU MmyTem
KONMWPOBaHWSA, WUCMONb30BaHa ANs Aanb-
Helilero pacnpocTpaHeHus 6e3 npeasa-
puTenbHoro cornacosanus ¢ 02 Consulting.
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