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CHNARNA 1 T0MT10LLEHNA
HA ®APMALIEBTUHECKOM PbIHKE

eHAeHUMSA K CJ/IMSIHUSAAM UM NOrNo-

LLeHMaM, Hanb6oiee APKO Npo-

SIBEMBLLASACA B nocsieaHee BpeMs B

OCHOBHbIX OTPAC/fAX 3KOHOMMKM,

B TOM uMcsie U Ha hapMaLeBTH-
YeCKOM pblHKE, 06bSACHARTCA CTPEMJIEHUEM
KOMMNaHUMH MMHUMMU3UPOBATb CBOMU pacxopnbl,
06beAMHMTD KanuTasibl C LLeJ/ibl0 Haubonee
3thchpeKTMBHOro X pacxogosaHusa, 3aBoeBartb
6onbluyl0 AoN0 pbiHKA. Kak )xe caenarb 310
npaBuJibHO?

CnusaHunsa v nornoweHus B chepe hapmaLeBTMKKU HA
CerogHAWHUMA AeHb NPoXoAsAT Hanbosiee aKTUBHO, Tak
KaK camM pbIHOK (hapmaueBTUYECKUX YCYyT CTpeMUTEb-
HO pa3BMBaeTCs, U, UYTOObI 3aHATb CBOKD HMULUY U MONYy-
UMTb MPEeUMYyLLEeCTBO Nnepes KOHKypeHTaMu, Heob6xoam-
MO co3aaBartb 6osiee KpynHble 06begUHEHUS.

CnusgHuns n nornoweHns papmaLeBTMYeCcKMX KoMna-
HUM MOTYT 6bITb BEPTUKANbHbIMM (CIMSIHME KOMMAHWUI B
pamMKax eAMHON TEXHONOTMYECKOM Lienouku, Hanpmumep,
C MOCTaBLMKOM Cbipbsl MW KOHEUHbIM NOTpe6uTenem)
rOPU30HTaNIbHBIMU (CIMSIHME KOMMNAHUM B paMKax eau-
HOM TEXHOIOTMYECKOM LIeMOYKM C Lesiblo paclimpeHuns
OONN pblHKA KOMMAHUM-MOKyNaTens, yCTpaHeHUs KOH-
KypeHTa, YKpPyMNHeHus 6u3Heca MM Ang MOBbILEHUS
ero 3chpekTMBHOCTH).

BepTukanbHble,

ropmM30oHTaJibHbIE

U KOHImomMmepartHblie

MprMepoM roOpU3OHTaNbHbLIX CAUSHUMA WU MNOrnolle-
HUI MOXET CNY>XUTb NpuobpeTeHne KPynHbIMKU CTONTNY-
HbIMM aNTeYHbIMU CETAMM, KaK NpaBuio, 6osee MenKnx
anTeuHblx ceten B pernoHax (3AO «Antekn 36,6», Bna-
aetouwee 1157 antekaMn B permMoHax No COCTOSHUIO HA
1 anBapsa 2008 roga, anteuHas cetb «[Joktop Ctonetos»,
BbikynueLliasa B 2007 rogy nuaepa po3HUYHOro papma-
ueBTMUeckoro pbiHka CapatoBcKoM 0651acTM — KOMMa-
HUio «YHNKOP»). B HeKoTopbIX Ciydasix 06beaANHSATNCD
paBHble MO PbIHOUHOM CMNe hapMaLeBTUYECKME KOMMA-
HUU. TUMTUYHBIM MPUMEPOM MOXKET CNY)KUTb C/IUSIHUE B
Hauane 2000 roga ABYX KpyMHENLWMX MUPOBBIX MPOU3-
BOAMTE e NeKapcTBeHHbIX cpeacts — GlaxoWellcome un
SmithKlineBeecham.

B nocneaHue roabl Ha ¢hapmMaLeBTUUECKOM pPblHKE
0c060 aKTyajibHa BepTMKasbHAA MHTerpaumsa. [ns Hee
XapakTepHa cepusi NpuobpeTeHUN hapmaLeBTUYECKU-
MW KOMMAHWUAMU-NpoOU3BOAUTENAMU (PUPM, KOTOpble
MMelOT OTHOLIeHMEe K cucteme popMUpPOBaHUA, yNpaBs-
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NIeHUs, ANCTPUOYLIMMN NeKapCTBEHHbIX CPeACTB, UK, Ha-
060pOT, anTeuHble CeTM MOKYMalT NPOU3BOACTBEHHbIE
dapmaueBTMYeCKMEe KOMMAHMU AN BbiNycka MPOAYyK-
UMW NoA TOBAPHbIM 3HAKOM aNTeYHOM CeTu.

Bbloensilotc M KOHrNoOMeparHble C/USHUSA U Mor-
noueHnss — obbeaAMHEeHUEe KOMMAHWMM U3 MNpakTuyec-
KM He CBAI3aHHbIX OTpacsen NpPoMbIWIeHHOCTU. Llenb
KOMMaHMU-NokynaTtens — AuBepcudukaums CBOUX
onepaumm, ctabunmsaumns npuobINU, CHUXKeHMNEe 3aBU-
CUMOCTU OT KOHBIOHKTYPbl PbIHKA WU pa3BUTME HOBBIX
AN KOMMaHuUU BMAOB 6M3Heca. lNMpumep Takoro npw-
obpeTteHNa — MOKynka MHBECTULMOHHOM KOMMAHWEN
«Tponka Ananor» 20 NpoOULEHTOB aKUMM KOMMAHUU
«Bepodhapm».

Bce caenku, HanpaBneHHble HA CIMSHUE U NOTJoLLe-
HMe, MOXHO TakXe noapasgenuTb Ha [ABe KaTeropuu:
CAeNKW HA BHYTPEHHEM PblIHKE U C yYyacTUeM MHOCTPAH-
HOro kanurtana. Heo6xoAMMO OTMeTUTb, UTO POCCUMMC-
Kue hapmaueBTMUeCKME KOMMAHUM MOJb3YIOTCS NOny-
NIIPHOCTBIO Y MHOCTPAHHbIX MHBecTopoB. B 2005 roay
HeMmeukas «llUtaga» Kynuna poCCUMCKYIO KOMMaHWUIO
«Huxdapm», oHa Xe uvepe3 aBa roga, B 2007-m, npu-
ob6pena poCCMMNCKUM (hapmaLeBTUYECKUN XONAMHT «Ma-
kus-Papma» nytem nokynku 100 npoueHTOB akuum y
komnaHum 3A0 «Makuz-Papma», 3A0 «CkonuHpapm» n
3A0 «bnopganH Papmacblotukans» (nogpobHee 06 3TOM
MOXXHO y3HaTb Ha cante www.gmp-club.com). N takux
NpUMepoB MHOTO.



To, uto Ha 3anaae TpPaAMUMOHHO BKJIlOUaeTcs B Mo-
HSATUE CQISIHME U NornoLwleHue, Noh KOTOpbIM noapasy-
MeBaeTCsl 3ak/oueHue caenok C ydactTMeM HeCKONbKUX
KOMMaHUM C Uenblo MHTerpaumm n obbeanHeHUs opu-
andeckmnx nuu, B Poccmu ocywectBnaoTCs, Kak npaBu-
no, B popme npuobpeteHUs akuun (gonemn) KoMnaHum
M (Mnn) ocyulecTBfieHMs peopraHM3aumnm B popme cnu-
AHUA UKW NpucoeanHeHns. PacCMOTPUM AaHHbIe HOpU-
Andeckune npoueaypbl noapobHee.

Mpuo6pereHMe aKL MM

(ponei) KoMnaHum

[lo NPUHATUS pelleHMs O TaKOM NPUOGPeTEHUU Le-
necoo6pasHo TwaresbHeMWwMM 06pasoM M3yunTb O6bL-
eKT, aKLUWM UK 0NN KOTOPOro npesnonaraercs npmoo6-
pectn. [1ng 310ro 066IMHO MPOBOAUTCS NMPABOBON ayauT
(npoueaypa due diligence).

B ero xoae nsyuaercs ncropusa gesresibHOCTM KOMMa-
HUM, aKuMK (AONKN) KOTOPOM NpMOBpPeTaTCs OT MOMEH-
Ta CO34aHUsa A0 TeKylLlero MOMeHTa Ha npegmer COOT-
BETCTBUS ee AesdTeNlbHOCTM 3aKoHoaatenbctBy PP. BHu-
MaTesibHOMY M3y4YeHMI0 NMOABEPraloTCa yupeauTeNibHble
AOKYMEHTbl KOMMaHMW, BCS KOPMOpaTUMBHAA AOKYMeH-
Tauus, NpoBepsieTcs Co6al0AeHMe nopsagKka CO3faHus,
HannMumMe HeEO6XOAMMBIX JIMLIEH3UI U pa3peLleHnit, cob-
noaeHue nopaaka NPUHATUS U 0POPMNEHNS pPeLleHUN,
co6noaeHne npae akuMoHepoB (Y4acCTHWKOB), BbIMOJ-
HeHWe 0653aTeNibCTB Nepen HaNoroBbiIMU opraHamu. Mo
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pe3synbrataM due diligence BbISBASIOTCA PUCKKU MOTepwn
UMYLLIECTBA, HECEHUS YObITKOB, HaNOXEeHUS WTpadHbIX
CaHKUMM U HaCTyMJeHUS MHbIX HeraTMBHbIX MOCneAc-
TBUI. Toraa noTeHUMaNbHbIA MOKyNaTeb peLlaert, roTOB
I OH NepenTn K NeperosopamMm o CO6CTBEHHO Npuobpe-
TEHUW, UJIN PUCKU CJIULLKOM BESIMKU MU 06beKT notepsn
ANs nokynarens CBOI NPUBNEKATENbHOCTb.

Kpome T0ro, Ha 3TOM CTaAUM onpeaensieTcs, HACKOSb-
KO MOKyMnKa akuum uau gonemn 6yaer COOTBETCTBOBATb
Tpe60BaHMSAM AHTMMOHOMO/IBHOTO 3aKOHOZATeNbCTBA
M HeO6XOAMMO N GyAeT BbIMOMHATb AOMNOJIHUTESIbHbIE
OEeNCTBMSA, Takue Kak MojslyyeHMe npeaBapuUTeNbHOro
cornacus aHTMMOHOMOJIBHOIO OpraHa Ha CcoBeplleHue
caenkn (ct. 29 PepgepanbHoro 3akoHa «O 3alinTe KOH-
KypeHuMu» ot 26 uions 2006 roaa) nnu ysegomaeHune
AHTMMOHOMOIBHOTO OpraHa O COBEPLUEHHbIX CAenKax
(ct. 30 31OrO 3aKOHA).

[JanbHenwmne warM no npuoGpeteHUto akumi (go-
Nlei) pasnunyaroTcs B 3aBUCMMOCTU OT OpPraHM3aLMOHHO-
npaBoBOM (YOPMbl KOMNAHUN-LIENN.

PaccMoTtpum npoueaypy Kynam-npogaxku Aonu o6-
LecTBa C orpaHUYEHHOM OTBETCTBEHHOCTbIO KakK Hamb6o-
Jlee pacnpoCTpaHeHHYI0 Ha NMpaKTUKe.

Kak kynutb OO0

Ha nepBoi ctaguun npmnobpetreHns aonm obuecrea
OrpaHMUYeHHOM OTBETCTBEHHOCTbIO 06CYXKAAKTCH YCNOo-
BUS AOTOBOpa Kynauv-npojaaxku. MNapannenbHO AOMKHbI
BbIMOMIHATBCA BCE KOPMOpaTUBHbIE Mpoueaypbl, npe-
AYCMOTpeHHble YCTaBOM KOMMaHuu-uenu. [leno B Tom,
uTo NMpoJaka y4yaCTHUMKOM o6LlecTBa C OrpaHUUYEHHOM
OTBETCTBEHHOCTbIO CBOEN A0NN (MM ee YacTu) TPeTbUM
Nvuam AonycKaeTcs, TOJbKO eC/Iv 3TO He 3anpeLyeHo yc-
TaBOM o6LecTBa.

YuacTHMKM 06LecTBa, a eC/iM NpeAyCMOTPEHO yCTa-
BOM, TO M CaMO 06LeCcTBO, 06/1a4a10T NMPenMyLLeCcTBeH-
HbIM MPAaBOM MOKYMNKK A0nU. TO eCTb YYaCTHUK Ob6Lue-
CTBa, HaMepeHHbIM NPoAaTb CBOK A0M0 (MM ee YacTb)
TpetbeMy finuly, 06583aH NMUMCbMEHHO U3BECTUTb 06 3TOM
OCTaNibHbIX YYaCTHMKOB 0o6LecTBa U CaMO 06LLecTBO C
yKa3zaHuMeM LeHbl U APYrux yCJ0BMK ee npogaxwu. U
TOIbKO €C/IM YYACTHUKM 06LecTBa U (M) o6LLEeCTBO He
BOCMOJIb3YIOTCS NMPENMYLLEeCTBEHHbIM MPAaBOM MOKYMKMU
BCEN AOJIN UNIN BCEM ee YacCTu, B TeueHUe MecsiLia Co AHs
TaKoro usBelleHns (eCiM MHOM CPOK He npesyCcMOTpeH
yCTaBOM OG6LIeCTBa MM COrNalleHNeM ero y4yaCTHUKOB)
3Ta gonsa (MM ee yacTb) MOXKeT 6bITb MPOAAHA TPETbEMY
MUy No ueHe M Ha YyCI0BUSIX, COOBLLEHHbIX 06LWeCcTBY
M ero yyacTHMKaM.

Takmm o6pasom, npuobperas [oNt0, NOKynaresb B
o6s513areIbHOM MopsAKe AOJIKEH yAOCTOBEPUTbCS, UTO
npoJaseL, He Hapywua MNpaBO MNpPeuMyLLecTBEHHOM
NOKYMKW AONWN OCTaJibHbIMW y4YaCTHMKAMM O6LLeCTBa,
MHaue NO60M YyyacTHUK obLliectBa M (MnM) o6LLECTBO
B LesIoM (ecnm yCcTaBoM MpeayCcMOTPEHO NMpenmyLlecT-
BeHHOe MpaBo o6LlecTBa Ha NpuobpeteHue Aonu (dyac-
™™ [ONun), BNpaBe B TeueHMe TpeX MecsiLleB C MOMEHTa,
KOrga yyaCTHMK obLiecTtea Uau ob6LLecTBO y3Hanu nnubo
OOJDKHBI 6blM y3HaTb O TakOM HapylueHWu, notpebo-
BaTb B Cyae6HOM nopsgke nepesofa Ha HUX MpaB MU
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o6s13aHHOCTeN nokynartens (ct. 21 degepanbHOro 3ako-
Ha «06 o6LecTBax C OrpaHNYEHHOM OTBETCTBEHHOCTbIO»
ot 8 cheBpansa 1998 roga Nel4-d3).

Mokynartento A0NM yyacTHMKA obLiecTBa cnenyer oc-
BeJOMUTbLCSA, 6bls1a I 3Ta A0JIS MOJIHOCTbIO OMJlayeHa,
TaK Kak B MPOTUBHOM CJlyyae OHA MOXKET 6bITb OTUYyX/e-
Ha A0 NMOJIHOM ee onfaThl TOJIbKO B TOM YaCTU, B KOTOPOM
OHa y>Xe onsiavyeHa (n. 3 c1. 21 3TOro 3akoHa).

[onsg moxeT nepexoAnTb TpeTbeMy JIMLY He TONbKO
nyTem 3akJiloueHus A0roBopa Kyrjun-npoaaxku, HO 1 ny-
TeM yCTYyNKUK eMy 3TOM A0NN. YCTynKa AONM TauT 0Cobylo
OMnacHoCTb Ang ee npuobpetatens. lNonyuarenio ycry-
naemMow A0Nu cneayert TWATeNIbHO M3YUKnTb YCTaB o6lLue-
CTBA, Tak Kak B HEM MOXKeT npeaycMarpmBaTbcs 0653aH-
HOCTb MOJTYUMTb COrlacne o6LecTBa UaM OCTaNbHbIX €ro
YYACTHMKOB Ha YCTYnKy AONM (4acTM AOAM) ydaCTHMKA
obLiecTBa TpeTbUM NMLAM MHBIM 06pa30oM.

O6LwecTBO AOJIXKHO 6bITb MMCbMEHHO YBEeAOMJ/IEHO O
COCTOSIBLUENCS YCTYNKe A0NM (4acTu AOSM) B YCTAaBHOM
Kanutane ob6uecTBa C nNpeAcTaBAeHMeM [oOKa3aTenbCTB
Takom yctynku. MNMpuobpetatenb 4onum (Mactm JoONun) B yC-
TaBHOM KanuTane o6LuiecTtBa OCyLlecTB/sSeT NpaBa U He-
ceT 06543aHHOCTM yyaCTHUKA 06LiecTBa C MOMeHTa yBe-
AomneHus obLlectea 06 yKasaHHOM yCTyrnKe.

Mocne 3akntoueHMs 4OroBopa Kynan-npoaaxkv Aonm
WM OCYLLEeCTBNEHUS ee YCTYNKW BHOCATCS U pPerncrpu-
pylOTCS M3MEHEeHUs B yuypeauTesibHble [OKYMEHTbl 06-

wecrtea (06 3ToM cM. PeaepanbHbIN 3a-
KOH «O rocyfapCTBEHHOM perncrpauunm
opuanyeckux nvy M UHAUBUAYyaNb-
HbIX NpeanpuHMMarenemn» ot 8 aBrycra
2001 roaa Nel129-9$3).

Kak xynutb OAO
OnpepeneHHass cneumdmka npe-
AyCMOTpeHa B OTHOLIEHUW npuobpe-
TeHus 30 NpoLEeHTOB aKL MM OTKPBITOrO
aKkLuMoHepHoro o6uwectea. CHauana uH-
BeCTOp, MMeloLWmnn HaMmepeHne Npmob-
pectn 6onee 30 NpPOLEHTOB rONOCYIO-
WMX aKuMM obuiectea C yueToM akLmM,
y>XXe npuHaanexawmx eMmy m ero ac-
cunmMpoBaHHbIM NMUaM, HanpaBnsieT B
aKuMoHepHoe o06wWecTtBO A06POBOJIb-
HOe npeanoXeHue O NpuUobGpeTeHUU.
[Jo6poBonbHOe npeanoxeHue — ny6-
NIMuHasa odepra, aApecoBaHHAs aKLu-
OHepaM — BJaZiesibLiaM TroJIoCyoLWmx
aKLuMM obLecTBa, U CUNTAETCS CAeNaH-
HbIM BCeM BJiaZlefibLlaM COOTBETCTBY-
y IOWMX LeHHbIX 6ymar ¢ MOMeHTa ero
NoCTynJieHUs B 06LLEeCTBO.
B c1. 84.1 dPepepanbHOro 3akoHa
«O6 aKLMOHEepHbIX 06LlecTBax» OT 26
neka6ps 1995 roga Ne208-93 noapo6-
HO MepeuncnsaioTCcs CBeleHns, Kotopble
OOJDKHBI coAep>KatbCsi B A06POBOJIb-
HOM npeanoXxeHun. B Hem Tak>ke gon-
>KEH CoAep>KaTbCsi CPOK ANS ero npw-
HSATUSA, KOTOPbIA HEe MOXKET 6biTb MeHee
70 v 6onee 90 gHel C MOMEHTA NOJIyYEHUS 3TOrO AOKY-
MeHTa aKLMOHEepPHbIM 06 ecTBOM. [0 NUCTeUeHUs 3TOro
CpOKa MHBECTOpP, HanpaBMBLUMWN AOGPOBOJSIbLHOE Mpea-
NIo>XKeHue, He BrpaBe npuobperarb akLMu, B OTHOLLIEHUMU
KOTOpPbIX HanpaBneHa odepTa, Ha YC/TOBUAX, OTSIMUHBIX
OT YCNI0BUMN A06POBOJSILHOIO npeanoxeHus. B npotus-
HOM C/lyyae npe>kHue Bnagesblbl, NpoAaBLlMe CBOU ak-
LMW MHBECTOPY, BNpaBe TpeboBaTb OT HErO BO3MeELLEHUS
NMPUUYMHEHHbIX YObITKOB.

3arem uHBecTop, Bnageowmn 30 npoueHTamMu ro-
Nocyrwmx akumim obulectsa (Kak 06bIKHOBEHHbIe, Tak
M TMPUBUIETMPOBAHHbIE, NpPeaOoCTaBASAIOWME MNPaBO
rosioca), C yuetom akuui, NPUHaANeXXaBLINX MHBEC-
Topy M ero adphunnmpoBaHHbIM nMuaM, Hanpasnser
o6s3aTenibHOe NMpeasoXeHne O NPpUobpeTeHUn akumm
o6uwectea. OHO NOANEXUT HAaNpaBJIEHUIO BlaZesibLam
LeHHbIX 6yMmar yepe3 o6LIeCTBO B TeueHue 35 aHen
C MOMeHTa npuobpeTeHUs MHBECTOPOM YKA3aHHOTro
KpynHoOro naketa akumin (ct. 84.2 3akoHa 06 akumo-
HepHbIX 06LLeCTBAX).

M HakoHel, abCONIOTHO HOBOE MONOXeHUe pPoCCUn-
CKOTo 3aKoHOAaTeNbCTBA — 3TO MPUHYAUTENbHBIN BbIKYTI
BCEX OCTAJIbHbIX aKU MK JIMLLOM, KOTOPOE y>Ke NpMo6pesio
He MeHee 95 NpoLUEHTOB roNIOCYOLWMX akLMM 06LlecTBa.
CootBercTByloLlee TpeboOBaHME MOXET O6biTb 3asiBE€HO
KaK akuMOHepoOM-MUHOpUTapUeEM, Tak U aKLMOHEepOM,
KOTOpbIM Brageer 95 npoueHTamu BCEX TONOCYHOLMX
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akuum kKomnaHum (ct. 84.8 3aKkoHa 06 aKLMOHEpPHbIX
o6LecTeax).

3T10T Xe 3akoH (cT. 84.9) yctaHaBNMBaeT 0CO6GeH-
HOCTM OCYyLLEeCTBNIeHUS roCyAapCTBEHHOrO KOHTPOAS 3a
npuo6peTteHMeM aKkLMM OTKPLITOrO akKLMOHEPHOro 06-
wecrea. Tak, 4OOGPOBOJIbHOE MU 0b6s3aTefibHOe npea-
No>XKeHMe, Kacatouleecs NpMobpereHns LeHHbIX 6ymar,
ob6pallaloWwmxcsa Ha Toprax OpraHM3aTtopoB TOProB/IN Ha
pblHKEe LleHHbIX 6yMar, yBe4oMJieHMe O NpaBe Tpe6oBaTb
BbIKyMa LeHHbIX 6yMar 1 Tpe6oBaHMe O BbiKyne LeHHbIX
6ymar 40 HanpaBneHUs X B OTKPbITOe 06LLecTBO npea-
cTaBnsiloTCs B dpeaepalibHbii OpraH MCNONHWUTENbHOM
BNIACTM MO PbIHKY LeHHbIX 6ymar.

[Jo6poBonbHOe MM ob6d3aTtenibHOe NpeanoxXeHue,
Kacatolleecs npuobpeteHUs LeHHbIX 6ymar, He 06-
palalowmMxca Ha Toprax OpraHM3aTtopoB TOProBJIM Ha
pblHKe LEeHHbIX 6yMmar, npeacTaB/isieTcs NMLUOM, Hanpa-
BUBLLUMM A06pPOBOJIbHOE UM 0653aTeNIbHOe NpeasioXKe-
Hune, B cdheaepalnbHbIM OpraH UCMOJIHUTENBHOM BNACTU
Mo PbIHKY LeHHbIX 6ymMar He No3aHee AaTtbl HanpaBJse-
HWS COOTBETCTBYIOLLEr0o NpeasioXKeHMs1 B OTKPbITOe 06-
LLeCcTBO.

denepaNbHbIi OpraH MCNOMHUTENBHOM BNAcTU MO
PbIHKY LleHHbIX 6yMar Brnpase Tpe6oBaTb OT N1MUA, Npea-
CcTaBMBLUErO 4O06POBOJIbHOE MK 06513aTeNibHOE Npeano-
XXeHue, yBeaoOM/IeHUe O npaBe TpeboBaTb BbiKyMna LeH-
HbIX 6ymMar NM60 TpeboBaHMe O BbiKyne LeHHbIX 6ymar,
npeanucaHMe o NpuBeAeHUU COOTBETCTBYIOLLErO npea-
NO>XKEHUS, yYKa3aHHbIX YBeAOMJIEHUN WMNKN TpeboBaHUS
B COOTBETCTBMM C TpeboBaHUAMMK 3TOro PeaepasibHOro
3aKoHa.

CnuaHue n npucoegmMmHeHHue

MoHATME «CNUSIHME» YNOMWMHAeTCs B LeNoM psje
HOPMATMBHO-MPABOBbLIX aKTOB, B UAaCTHOCTU B Y. 1 [pax-
AaHckoro koaekca PP (o1 30 Hos6pst 1994 roga Ne51-
3, c1. 57-58), 3aKoHax 06 06 EeCcTBaxX C OrPaHNUYEHHOM
OTBETCTBEHHOCTbIO M aKLUMOHEPHbIX 06LLeCTBaX.

CnusiHme — ofHa M3 OpM peopraHu3aunm opuamn-
yeCKMX nuL, KoTopas npeacraBnsieT cob6om cosgaHue
HOBOTO HOPMANYECKOrO NIMLA NYyTEM Nepeaaum eMy BCex
npaB M 06513aHHOCTEN ABYX MM HECKOJIbKUX topuaun-
YeCKMX Nnl, KOTopble C MOMEeHTA BO3HMKHOBEHMUS HO-
BOTO IOPMANYECKOTO NnLa NpeKpallaloT CBOe CyLleCTBO-
BaHMe.

Mpoueaypa CAUAHMS AOCTATOYHO ANMTENbHAsA, CO-
CTOMT M3 HECKOJIbKMX 3TAanoB M Pa3HUTCA B 3aBUCUMMOC-
TV OT OpraHM3aLMOHHO-MPABOBOM (hOopPMbl 06beAUHSIO-
lWKMxcs opuanyeckmx nuuy. NpaBoBoe perynupoBaHue
CNNAHUM aKLMOHEPHbIX 06LeCTB OTMYaeTcs 0Co6om
C/IOXKHOCTbIO, B TO BpeMs Kak NpaBOBOe perynmpoBaHue
CNIMSIHUA 06LWeCTB C OrPaHUYEHHOM OTBETCTBEHHOCTbIO
MWHUMaJbHO.

Tak >Xe Kak U Npu NoKyrnke akuum nnu nonen, Ha
npeaBapuTenbHOM CTaAMM CAMSAAHUSA OGbIUHO OCYyLLecT-
Bnsercs due diligence, npoBoasatcs neperoBopbl CTO-
POH, HA OCHOBE MOJIyYeHHOM MHOPMALNN MPUHUMAET-
CSl TPUHUMNNANBHOE peLleHne 0 CNnsiHMK. o pe3ynbra-
TaM due diligence Ha ocHOBe BbISIBIEHHbBIX PUCKOB KaX-
Aasi U3 AOroBapMBAIOLLIMXCS CTOPOH pellaeT, rotoBa nu
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OHa K C/IUSIHUIO C JAHHOM KOMMaHMen unm Heo6xoamMmo
3aHATbCA NOUCKOM ApYyroro o6bekra Ansg CAMsHUS.

Ha 31oM ctagmmn 1ak>Xke Heo6XxoAMMO BbISCHUTb, He-
o6xoAMMO Nnu 6yaeT MNoJjiyyatb COrlacMe aHTUMOHO-
NMOJIbHOrO OpraHa Ha ocyllecTBieHne cnusinua (c1. 27
PepepanbHOro 3akoHa «0O 3aliuTe KOHKYpPEeHUUU» OoT
26 niona 2006 roaa Nel35-93). [Nocne Toro Kak pee-
HME O CAUSAHUW MPUHATO, 06LeCTBA 3aK/OUYaloT 40ro-
BOP O C/INSIHUMWN.

JlOoroBop o C/IMSAHUMU

3aKkOH 06 aKUMOHepHbIX 06LlecTBaxX yCTaHaBMBaeT
[OMnofiHUTeNbHble Tpe60BaHUS K AOTOBOPY O C/IUSHUMN.
C BHeCeHMeM M3MeHeHMM B 3TOT 3aKOH (PeaepanbHbIn
3aKoH oT 27 utons 2006 roga Nel46-P3) npomsownm
CyLLeCTBEHHbIE M3MEHEHUS B OTHOLUEHUWN COLEP>XKAHUS
HOPMATMBHOTO perysiMpoBaHua cofep>kaHusa Taknx Ao-
roBopoB: CT. 16-17 yCTaHAaBNMBAETCS KOHKPETHbIN Mne-
peyeHb MONOXKEHWUN, KOTOPbIe AOJIXKHbI 6bITb BKOUYEHbI
B TAKOM A0r0OBOpP. JTOT NepeyeHb BNSETCS OTKPbITbIM.

Joroesop o caMsHum AO B 0653aTeNlbHOM Mopsake
OOJDKEH COAepXKaTb:
= HaMMeHOBaHWE M CBeAeHUS O MecTe HaxXOoXKAeHUs
Ka>kA4oro o6LecTBa, y4acTByOLWEro B CIMSHUY;
= HaMMeHOBaHWE M CBeAeHUS O MecTe HaxXOoXKAeHUs
o6LlecTBa, CO31aBaeMOro nyTemM peopraHusaymu B op-
Me CUSaHUS;
= MOPSAOK U YCNIOBUSA CIIUSHUS;
= pelleHue O BbiNyCKe akLMn U NopsaaoK KOHBepTaumu
aKUMM KaXKAO0ro obLuectsa, yyacTByoLWero B CJIMAHWUK, B
aKkuMu Cco3gaBaeMoro o6uiecTsa U COOTHoweHue (Ko3d-
MLUMEHT) KOHBepTaLMM aKLMM TaKMX O6LLECTB;
= yKa3aHue O KOJInYyecCTBe UleHOB COBeTa AMPEKTOPOB
(Ha6noaaTeNnbHOrO COBeTa) CO34aBAeMOro 06LecTBa,
N36MpaemMbIX KaXKbIM 06LLECTBOM, YUaCTBYIOLNM B C/IU-
SHUU, eC/IM YyCTaBOM CO34aBaemMoro ob6uiectsa B COOT-
BETCTBMU C 3aKOHOAATENIbCTBOM He npeAycmMatpuvBaercs
ocyuiecTeneHme pyHKLUMN COBeTa ANPEKTOPOB (Habto-
AaTeNbHOro COBeTa) CO34aBaemMoro obuiectsa — 06LWMUM
cobpaHMem akLiMOHEPOB 3TOro O6LLeCTBa;
= CMUCOK Y/IEHOB PEBM3NOHHOM KOMUCCUU MU yKa3a-
HMe O peBM30Ope CO34aBaeMOro o6LLecTBa;
= CMMCOK YJIEHOB KOJIE€rMasibHOro MUCMOJHUTENIBHOTO
opraHa co3jaBaemMoro o6LiecTBa, ecim yCcTtaBoM co3ja-
BaeMOro o6LiecTsa NnpefyCcCMOTPEHO €ro Haanume un ero
o6paszoBaHMe OTHECEHO K KOMMeTeHUMKN oblLiero cobpa-
HUS aKLUMOHEPOB;
= yKa3aHue O uue, ocyliecTeasowem QyHKUNU eam-
HOJIMYHOTO MCMOJIHUTENIBHOTO OpraHa Co034aBaemMoro
o6LlecTBa;
= HauMMeHOBaHWe, CBeAEHUS O MecTe HaxoXAeHus
Npo¢eCcCMOHaNIbHOrO YYacTHMKA PblHKA LieHHbIX 6ymar,
OoCyLlecTBASIOWEro AedATe/lbHOCTb MO BeAEHMUI0 peecTpa
BJlafeNbLieB MMEHHbIX LieHHbIX 6ymar co3aBaemoro 06-
wecrBa (permcrparopa), eCiv B COOTBETCTBMU C 3aKOHOAA-
TeNbCTBOM BeJleHMe peecTpa akLMOHEepOB CO34aBaemMoro
0o6LecTBa AOJ/HKHO OCYLLeCTBNATLCA PErncTpaTopom.

[JoroBop o CIMSAHUK, He COOTBETCTBYIOLW MM TpeboBa-
HMUSIM 3aKOHa, MOXeT 6bITb MPU3HAH HeAeNCTBUTESIbHBIM
Nno UCKY peopraHmnsyemoro obuiectsa u (mnm) peopraHu-
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3yeMbIX 06LLeCcTB, a Tak)Ke aKkLiMOHepa peopraHmnsyemMo-
ro o6uiectea 1 (Mn) peopraHU3yembiX 06LLECTB, ABNSB-
lerocsi TakoOBbIM Ha MOMEHT COBEpPLUEHUS AOroBopa O
C/IMSIHUM, A 3HAUYUT, U1 CaMa peopraHn3aLUmna MOXXeT 6bITb
npuM3HaHa He4eMNCTBUTEIbHOMN.

O6Lwee cobpaHMe aKLMOHEPOB MJTM YUYACTHUKOB KaXK-
Aoro o6uecTsa, y4acCTByOLWEro B CIMSHUN, NPUHUMaeET
pelleHne NO BOMPOCY O peopraHu3aummn Kaxkaoro tako-
ro o6uecrtea B popme CAMaHUSA, BKOYaloLee B cebs:
= yTBEpPXKAEeHME AOroBOpa O C/IMSAHUU, NepesaTOuHOro
aKTa o6lecTBa, yyacTBYIOLEro B CJIMSHMU, U yCTaBa 06-
LecTBa, CO34aBaemMOro nyteM peopraHmsauunm B popme
CNIUSIHUS;
= [IPUHATUE peLLueHMs NOo BOMpoCy 06 U3bpaHuu une-
HOB COBeTa AMPeKTOpOoB (HabntoaaTeNbHOro CoBeta) Co-
3aBaeMoro ob6uiectBa B KONMYeCTBe, YCTAaHOBJIEHHOM
NpoeKTOM [OroBopa O C/AUSHWUM AN KaXKAOro oblue-
CTBa, YYACTBYHOLLEro B CIUSTHUMU.

OTHOLWeHWe KOJIMYeCTBa YIeHOB COBeTa AMPEKTOPOB
(Ha6bnoaaTeNbHOrO COBeTa) CO34aBAeMOro 06LecTea,
M3bupaemMbiX KaxXablM O06LEeCTBOM, Yy4yacCTBylOWMM B
CNIMSIHUU, K 06LLEeMY KONMNUYECTBY YJIEHOB COBETA AMpPEK-
TOpoB (Ha6ntogateNlbHOro COBeTa) CO34AaBAeEMOro 06-

WwecTBa AOJ/HKHO 6biTb MPOMOPLMOHANIBHO OTHOLLUEHUIO
KOJiMyecTBa akLuMin Co34aBaemMoro o6uiecTtesa, Noasesxxa-
WKMX pa3MeLleHuio cpean akKLMOHEepPOB COOTBETCTBYHO-
wero o6uiecTBa, y4yacTBylOLEero B CIMSHUU, K ob6LiemMy
KOJIMYeCTBY MoAJieXkalmx pasmelleHuio akuMin cosga-
BaeMoro ob6ujectea. PaccumMtaHHOe B COOTBETCTBUM C Ha-
CTOSILLMM MYHKTOM YMCJIO YJIEHOB COBeTa AMPEKTOPOB
(Ha6noaaTeNnbHOrO COBeTa) CO34aBAeMOro 06LecTBa,
M3bupaemMbliX KaxablM 06LWEeCTBOM, Yy4yacCTBYyOWMM B
CIMSIHUU, OKPYTNSeTCs A0 Lesoro umcaa B COOTBETCTBUMU
C AeNCTBYIOLWMM MOPSAKOM OKPYI/IeHMUS.

Kpome TOro, o6u,ecrtsy BMeHsieTCs B 0653aHHOCTb
He no3agHee 30 AHeM C MOMeHTa MPUHATUSA pelueHus
0 cnmsiHum (ct. 60 TK PD, c1. 15 3akoHa 06 akUMOHep-
HbIX 0611eCcTBax) MMCbMEHHO YBeIOMUTb 06 3TOM CBOUX
KpeauTtopoB. MOMEHTOM MPUHATUSA pelleHUs cneayet
cyuTatb Aaty npoeedeHUs obLlero cobpaHus peopra-
HM3yeMOro o6LecTea, NPUHABLLErO pelLleHne O peop-
raHm3aummn.

Kpeantop nyteM MNWCbMEHHOro YyBeAOMJIEHUS B
CPOK, yCTaHOBNEHHbIM N. 5 cT. 15 3akoHa 06 akUMOHep-
HbIX 06LlecTBax, BrpaBe MoTpe6oBaTh MpekpalleHns
WM [OCPOUYHOrO0 MCMOJIHEHUS 0653aTeNbCTBa, AO0JIK-
HWMKOM MO KOTOpPOMY siBNsercs
peopraHusyemoe o06LLIeCTBO, U
BO3MeLLlEeHNS YObITKOB.

NMepepaTtouHblH
aAKT — 3TO BAXXHO
Mpn cnnuaHumn obuecTs Bce
npaea U 0653aHHOCTM KaXkaoro
M3 HUX NepexoasT K BHOBb BO3-
HUKLEeMY 06LLeCTBY B COOTBETC-
TBUM C MNepefaTtoyHbiM aKTOM,
3HaueHWe KOTOPOro TpyaHoO ne-
peoueHUTb. VIMEHHO 3TOMYy Ao-
KYMeHTY Heo6XxoAUMO yAenuTb
ocoboe BHMMaHMe, TaK Kak OT
TOro, HaCKOJIbKO YeTKO OH CO-
CTaBfeH, BO MHOIOM 3aBUCUT
cyab6a BCero CAANAHMUS.
CornacHo ct1. 59 K P9,
nepefartouyHbiM  akT  AOJDKEH
coaep>kaTb MOJIOXKEHUS O npa-
BOMpeeMCTBe MO BCEM 06%3a-
TeNbCTBAM PeopPraHM3oBaHHOIO
IOpUANYECKOTO NMua B OTHO-
WEeHUN BCeX ero Kpeamtopos
M OOJKHUKOB, BKJIlOUas U 064-
3aTesibCTBa, ocnapuBaemble
CTOpPOHaMM, BKAOUYaeTCa O6yX-
rantepckas OT4eTHOCTb, COCTaB-
nsemas B obbeme (hopm rogo-
BOr0 OyXraitepckoro oryera
Ha NOCNeAHIO OTYEeTHYIO Aary
(aaty peopraHusaumuum). [Mpwm
HeCcoBMaZeHUM 3STUX CPOKOB
BbIGOpP M3 ABYX BO3MOXHbIX
AaT, Ha KOTOPYK MOXeT 6bITb
COCTaBJIEH MepefaTouHbIM aKT,
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OCYLLECTB/SIETCS YYAaCTHUKAMM UM YUACTHUKOM peopra-
HU3aLMN CAMOCTOATENbHO.

MepenaTouHblM aKT YTBEPIXKAAETCS yupeauTensiMu
IOPMAMYECKOTO NIMLA MW OPraHOM, MPUHSIBLUMM peLle-
HME O peopraHM3aunm PPUANYECKUX NTUL, U NpeacTaB-
NAeTcs BMeCTe C yupeauTesibHbIMU [JOKyMeHTaMu Ans
rocynapCTBeHHOM perncrpaumMm BHOBb BO3HUKLINX OpU-
ANUYECKUX UL UM BHECEHUS M3MEHEHWUI B yupeaunTesib-
Hble AOKYMEHTbI CYLLeCTBYIOLWMNX IOpUANUECKUX NUL.

HenpeacraBneHve BMmecTe C yuypeauTeNbHbIMU A0-
KYMEHTaMM COOTBETCTBEHHO MNepeaaTouyHoro akra Mam
pasaenurenbHoro 6anaHca, a Tak)ke OTCYTCTBME B HUX
NMOMIOXKeHUI O NMpaBonpeemMcTBe Mo 0653aTeNbCTBaM pe-
OpraHW30BaHHOIO OPUANYECKOTO NNLA BNEKYT OTKAa3 B
rocyaapCTBeHHOM perncrpaumm BHOBb BOZHUKLLWX HOPU-
ANUYECKMX NnL.

Ecnu nepenatouHbl akT He AaeT BO3MOXKHOCTM On-
pefenuTb NpaBonpeeMHMKA PeopraHM3oBaHHOIO 06-
LecTBa, lopuanUueckme Nnua, cosaHHble B pesynbrare
peopraHmM3auum, HecyT CONMAAPHYI0 OTBETCTBEHHOCTb
no o6s3aTeNbCTBAM PeopPraHM3oBaHHOro 06LlecTBa ne-
pel ero KpeauTopamu.

Perucrpayuua m amuccus

,El,anee ocyuwiecreBnderca perncrpaumnga HOBOIro pu-
Anyeckoro nuua, 06pa3OBaBLLIeFOCFI B pe3ynbrate cnuma-
Hus. C rOpM,CI,MLIeCKOﬁ TOUKU 3peHna CIingaHne CYnTaeTcq
3aBeplieHHbIM C MOMEeHTa FOCVAapCTBEHHOﬁ perncrtpa-
UMM BHOBb BO3HUKLUEro rmopmnanyeckoro aumua, a opu-
anyeckume nunua, peopraHn3oBaHHbIe B CbOpMe CNnaHu4,
CYUTAOTCA NpeKpaTnBLLMNMU CBOKO AeATeNIbHOCTb.

,U,J'IFI perncrpaumm BHOBb CO34aBaeMOro ropungunuec-
KOro amua Heo6xo4uMMO MNpeacTaBuTb Cleaylolme 40-
KYMEeHTbI:
= [oaAnnCaHHOe 3aaBuUTeNIeM 3adBJieHNe B YCTAHOBJ1€H-
HOM hOpMe O roCyAapCTBEHHOM perncTpaumm Kaxxgoro
BHOBb BO3HUKalOLlero opnanyeckoro nmua;
= yypeautesibHble JOKYMeHTbl Ka>A0ro BHOBb BO3HMU-
Kawouwiero rmopunagnyeckoro iuua, co3gaBaemMoro nyrtem
peopraHnsaunun (I'IOLU'IMHHMKM nnn 3acBngetenbCiBo-
BaHHble B HOTaApUWa/ZlbHOM Mnopdake KOI'IMM);
= pewleHnMe O peopraHusauummn rpuanyeckoro nuua,
KOTOpOe MOoXXeT ObITb npeacraBeHoO B Buae nportokoJia
KonnernaabHOro opraHa peopraHmMsyemoro ropuaunyec-
KOro nuvua, B Bnae COOTBETCTBYHOLLEro npukasa (pac—
nopsa>XeHus, I'IOCTaHOBﬂeHMFI) YNO/THOMOYEHHOIo Ha TO
MHOIO OpraHa peopraHMidyemMoro ropumnanyeckoro nuua
WNWN pelleHnsi CO6CTBEHHUKA (yupeauTens, ydacTHUKA)
peopraHnyemoro tropmnanyeckoro auvua B 3aBUNCUMOC-
™M OT TOro, K uben KoMneteHUunMn OTHOCUTCA MPUHATHUE
AaHHOro peweHuna B OTHOWEHUU TOro Uanm UMHOro eunaa
ropnanyeckoro nuua. Kto moxer NMPUHATL pelLleHne o
peopraHnsaunm ropnanyeckoro amua, yCtaHoBaeHoO Co-
OTBETCTBYIOLWLMMHU Cbe,ﬂ,eparleblMM 3dKOHaMH, a B Cjiyya-
AX, NpaMo nNpeaycMOTPpeHHbIX 3 TUMU 3aKOHAMU, MOXeT
onpegenatbCa yypeantTeibHbiIMMU AOKYMEHTAMU IOpUnan-
yeckoro nuua;
= OOroBOp O C/ZIMAHUKN B CiyvadX, npeayCcMOTpeHHbIX
dDeAepaﬂbelMM 3aKOHaMu;
= repeAatouHbIn aKT;
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= JJOKYMEHT 06 ynnare rocyaapCTBeHHOM NOLUJINHbI;
= JOKYMEHT, MOATBEP>KAAIOLWNI MpeacTaBieHne CBefe-
HWUI B TeppUTOPUaNbHbIN opraH NeHCMOHHOro oHaa PP.

[Ons akuMOHepHbIX 06LLEeCTB BblAeNAeTCa 0Co6bIM 3Tan
C/IUSTHUS — 3IMUCCUS aKLMIA. DTO NpoLecc, COCTOALLMMN U3
HeCKONbKMX CaMOCTOATE/IbHbIX CTaZiNIA, Pe3ynbTaToM KO-
TOPOro SIBNSeTcs pasmelleHue akuuhi U rocyaapcrBeH-
Hasi perncrpaums BbiMyCKa akUMMA M OTYeTa O BbIMyCKe
akumn (npukas PegepanbHoOM Cy>K6bl MO PUHAHCOBBLIM
pbiHKaM ot 25 aHBapsa 2007 roaa Ne07-4/n3-H «0O6 y1-
Bep>xxaeHun CTaHAAPTOB 3MUCCUMU LIEHHBIX Bymar u pe-
rMCTpaLMKM NPOCMEKTOB LeHHbIX 6ymar»). CobniogeHune
BCeX TPe6OBaAHMM, YCTAHOBJIEHHBIX AN 3IMUCCUM aKLUIA,
Upe3BblYaMHO Ba>KHO, TakK Kak B MPOTMBHOM Cjlyyae Mo-
ryT 6bITb HapyLUeHbl NpaBa akuMoHepoB. Hanpumep, oT-
CYTCTBME perncrpauum otyeTa O BbiMyCKe aKLMM TakKXKe
ylwemsisieT uHTepecbl OTAe/IbHO B34TOro akuuMoHepa. B
3TOM C/lyyae y akLMoHepa OTCYyTCTBYeT MpaBo pacrnops-
KEHUS NpUHAANeXKAWMMN eMy aKLUMIMU.

M HakoHeU, NOC/IeAHUIM 3Tan CAUSHUS — BbICTpamBa-
HMEe CUCTeMbl yNpaB/ieHWS BHOBb CO34aHHOrO OpUAU-
yeckoro nmua ¢ cobngeHnemM NpaB U MHTEPECOB BCEX
VL, YYacTBYIOWMX B yMNpaBfeHUN O6beAMHUBLUMXCS
KOMMNAHWUN, NPUHATME BCEM MACCbl BHYTPEHHEM [OKY-
MeHTaLMKn, Hala)kKMBaHMe AesATeNbHOCTU I0PUANYECKOrO
ivua Kak e4MHOro MexaHusma.

He chusinue,

TaK npucoegnMHEeHHUe

Tpetnin BO3MOXXHbIM MeXaHU3M CAUAHUS U nornoue-
HUA — NPUCOeAUHEHNEe OAHOro PUAMUYECKOro Nnua K
ApPYyroMy lopmanyeckomMmy nuuy, K KOTopoMmy nepexoasr
npaBa M 0693aHHOCTU NPUCOEANHEHHOTO IOPUANUYECKO-
ro nMua B COOTBETCTBMM C NepedaToyHbIM akTom (cT. 58
K P®). MpucoeamMHeHMe — TakxKe OAUH U3 BUAOB peop-
raHMsaumu pUANYECKoro nuua.

OCHOBHOE OTNIMuUMe NpucoeanmHeEHUs OT CINAHUA 3a-
KJlouaeTcs B TOM, UTO NMPU NPUCOeANHEHUU HE BO3HMU-
KaeT HOBOe lopuamyeckoe nnuo, a lopuanueckoe nnuo,
K KOTOpOMY MPUCOeAMHUNOCH ApYyroe lopuanyeckoe
MU0, NPOAOIKAET CBOE CyLLEeCTBOBAHME C Mpekpalle-
HMeM npucoeauHMBLLIErocs topuandeckoro nmua. Cra-
OV NPUCOeAMHEHMNS CXOXKM CO CTAaaUAMU CITUSHUS.

B naHHOM cTatbe 6bIIM PpacCMOTPEHbl camMble obLume
NMONOXXEHUS O C/IMSHUM U MNOMNOLWEHUN IOPUANUYECKNX
N1y, a TakXKe IpUANYECKMX MexaHM3MaX MX OCyLlecT-
BNlIeHWUs, KOTOpble B MOJIHON Mepe NMPUMEHUMbI B TOM
uncne U K cybbektam chapmaueBTMyeckoro pbiHka. Oa-
HAaKO Heo6xoAMMO MMeTb B BMAY, UYTO B Ka)KAOM KOHK-
peTHOM c/lyyae npoueaypbl U OpMbl CIUSHUS U NO-
KYNKW akuum (4onun) MMetoT CBOM 0COGEHHOCTM B 3aBU-
CMMOCTM OT pa3mepa IpPUAMUYECKUX NUL, YYaCTBYIOLWMX
B CJIMSSHUU U NOTNOLWEHUN, UX OPraHM3aLMOHHO-NpPaBO-
BOM (hOpPMbl M OT MHOTUX ApPYrMxX PaKTOpoB, KOTOpble
noayvac CKpbiTbl OT BHUMAHUSA Ha HAya/lbHOM 3Tane C/u-
AHUSA 1 NOrNoWeHuns.

Onbra NMpoxkyauHa,

IOPUCT AABOKaTCKOW KOHTOPbI
«KoHHOB U CO3aHOBCKMH»
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