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JCKpOy - HOBbLIM MHCTPYMEHT pacyeTtoB B caenkax M&A no
POCCUUCKOMY Npasy

C 01 uioHa 2018 roga BcTynuaa B cuay rnaea 47.1. paxaaHcKoro kogeKkca PO, KoTopasa yctaHaBAMBaeT
obLwme NpaBuia perynpoBaHns 41a A0rosopa yCI0BHOro AenOHUPOBaHUA (3CKpoy).

[loroBop 3CKPOY LUMPOKO MCMONb3YyeTca B 3apybekHOW NpaKTUKe Npu CTPYKTYPUPOBAHUN caenok M&A
KaK OOMH M3 MHCTPYMEHTOB pPacyeToB NO CAe/IKe. ICKPOY MCNOb3YeTCs KaK MPOMEXKYTOYHOe MeCTo
XpaHEeHWUA TOrO0 WMCMOJHEHMUA, KOTOpPOEe AO0/KHO ObiTb OCyLWEecTBNeHO Mo caenke (LeHHble bymaruy,
AeHeXHble cpeacTtsa). CywecTBoBaHME 3CKPOY MNPOAMKTOBAHO HEOBXOAMMOCTbIO  OTCTPAHWUTL
NOJIy4YatoLLyo CTOPOHY OT MOIYYEHUN TEX UM MHbIX aKTUBOB MM LOKYMEHTOB PaHblUe CPOKa, HO npu
3TOM HebXOAMMOCTbIO rapaHTUPOBaTb NOYYaTENO TO, YTO NPU BbINOJAHEHUN UM UAWN TPETBUM NULLOM
onpeaeneHHblX AEeNCTBUI (Hanpumep, 3aK/atodeHMe KaKoro-Mbo [orosopa, NoNyvYeHUe NULEH3IUMU,
paspelueHnn, nepeyncieHme LeHeXHbIX CPeacTB) WAM e MPU HACTyNAeHUM OnpeseneHHOro CpoKa
(Hanpumep, Npu NCTEYEHUM CPOKA Ha 06XKanoBaHWe cyaebHOro akTa UM CpOKa UCKOBOM JAaBHOCTU) UK
onpeaeneHHblx cobbITUI NoAyYaTenb NOAYYUT NPUYUTAIOLLMIACA eMy MO CAesIKe 3KBUBANEHT. To ecTb
3CKPOY — 3TO MEXaHW3M OT/IOXKEHHOTO (40 BO3HMKHOBEHMA ONpeAeNeHHbIX OCHOBAHMIA) UCNONHEHUA
06s3aTeNbCcTBa NPU NOCPEAHNYECTBE TPETLENO IULLA — SCKPOY-areHTa.

[o noasneHua rnasbl 47.1. TK cywectsoBano perysimposaHme TONbKO pacyeTa No caesike AeHeXXHbiMU
cpepcTtBamu. Takoe peryampoBaHMe OCYLLECTB/IANOCL B COOTBETCTBUM €O cTaTbaAMM 860.7-860.10 (Cuet
3CKpOY, O0roBop cyeTa 3CKpoy). Takoi cyeT OTKPbIBAACA TONbKO 6aHKOM, KOTOpPbIM BbICTyNan 3CKPoOy-
areHTom, gnAa yyeta, 6/I0KMPOBaHUA N NOCNEAYIOWEN Nepenaym AeHEXHbIX cpeacTs ux beHeduumapy
(nonyyaTtento geHer no caenke). PakTUYECKN BO3MOXKHOCTb NepeaaBaTb Mo cAe/lKe MHOM 3KBUBA/EHT,
KpOMe AeHeXHbIX CPeacTB, Mo NpaBu/iam 3CKPOY paHee OTCYTCTBOBaNa.

Tenepb ke B N. 1 cT. 926.1 TK P® 3aKpensieHo, YTO NO AOroBOPY YCAOBHOIrO AeNOHUPOBaHUA (3CKpoy)
OEenOoHeHT 06A3yeTcs nepesatb Ha AENOHMPOBAHME 3CKPOY-areHTy MMYLLLECTBO B LEeNAX UCMOJHEHUA
ob6A3aTenbCcTBa AEMNOHEHTA NO ero nepegade Apyromy nuuly, B NOAb3y KOTOPOro OCyLLeCTBAseTcA
AenoHupoBaHMe nmyllectsa (beHedumumnapy), a ackpoy-areHT ob6s3yetca obecneynTb COXPaHHOCTb 3TOr0
MMyLLecTBa M nepeaatb ero beHedbuumapy Npm BOSHUKHOBEHWM YKa3aHHbIX B 4OrOBOpPe OCHOBAHUM. To
ecTb C NofBNEHMEeM B 3aKOHOAATEeNbCTBE A0roBOpa 3CKPOYy ANA Lefierd pacyeToB NO cAefike Ha
OEeNOHUPOBaHME 3CKPOYy-areHTy MOXHO nepefatb He TO/IbKO [AeHeXHble CpeacTtBa, HO M MHOe
ABMXKMMOE UMyLecTBO, 6e340KyMeHTapHble UeHHble Oymarn. [llepesaTb Ha AenoHMpOBaHMe
MMYLLECTBEHHbIE MpPaBa HeNb3A, HO MOXHO nepenatb LOKYMEHTbI, ABAAKOLMECA OCHOBAHUEM
BO3HWKHOBEHWA UM NEPEXOA K NONyYaTeIl0 MMYLLECTBEHHbIX NPaB.

Takum 06pasom, 3CKpoy-areHTy npenocTaB/ieHa BO3MOXHOCTb KOHTPO/IMPOBATb MCMOJIHEHWE OZAHOM
WU HECKONIbKMMU CTOPOHaMK CBOMX 00s3aTeNbCTB NO CAE/Ke, KOTopas cBsdaHa C obmeHom
MMYLLLECTBOM MEXKAY CTOPOHAMMU.
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Mpwn 3TOM Ha 3CKpoy-areHTa BO3naraetcA 06A3aHHOCTb 06ecneyYnTb COXPaHHOCTb 3TOr0 MMYLLLECTBA U
nepeaaTtb ero 6eHedpuunapy npm BO3SHUKHOBEHMWU YKa3aHHbIX B AOroBope OcHoBaHM. COXpaHHOCTH
AEeNOHNUPOBAHHOIO MMYyLLECTBA AOJ/I)KHO crnocobcTBoBaTh U TpeboBaHue 06 o6o0cobneHnM TaKoro
MMYLLLECTBA OT MMYLLECTBA 3CKPOY-areHTa U OTPA*KEHUWU €ro Ha OTAE/NIbHOM U (UI1) BeAEHUU NO HeMy
060cobneHHoro yyeta. CmelleHme 3CKpoy-areHToM nepeaaHHoro emy Ha AenoHMPOBaHNE MMYLLECTBA C
MHbIM (B TOM YMCNEe CBOMM) MMYLLECTBOM TOTO *Ke poa He npeKkpawaeT 06a3aTeNbCTBa 3CKPOY-areHTa
nepen genoHeHTom n 6eHeduuymapom (n. 2 cr. 926.4 K PP). dckpoy-areHT He BNpaBe MCNO/1b30BaTb
(Hanpumep, nNonyyaTb MPOLEHTbI Ha AEHEXKHble CpPeacTBa) nNepefaHHOe emMy Ha AernoHWpoBaHWe
MMYLLLECTBO, OCYLLECTBMATbL NpaBa Mo 6e340KYMEHTapHbIM LeHHbIM Bymaram (Hanpumep, nosyyaTb
OVBUAEHAbI Ha aKUWMKM, OCYWEecTBAATb MO HUM NPaBO ro/0ca) UAK PacnopaXKaTbCA UM, eCIM UHOE He
npeaycMoTPeHO A0rOBOPOM MW He BbITEKAET M3 cyLLecTBa obA3aTenbcTBa. Kpome Toro, cornacHo n. 4
cT. 926.1 TK PO, nocne nepegaym obbeKTa AeNOHMPOBAHNA 3CKPOY-areHTy U B Te4eHMe BCero nepunoaa
AeCcTBUA A0roBopa 3CKPOY He BMpaBe pacnopaxKaTbCA AaHHbIM MMYLLECTBOM WU CaM AEMNOHEHT, ecu
MHOE He NpeAyCMOTPEHO AOrOBOPOM.

[loroBop 3CKpoOy ABAAETCA TPEXCTOPOHHMM M 3aKAOYaEeTCA MeXay AenoHeHToMm, beHedbuumapom U
3CKPOY-areHTOM Ha CPOK He 6onee 5 net. MNpn 3TOM yCcnoBMe O CPOKE AENCTBMA AOrOBOpPa 3CKPOY He
ABNAETCA CYLLeCTBEHHbIM, OyayyM 3aKnodYeHHbIM 6e3 yKa3aHWA CpoKa, OH BCe PaBHO cyMTaeTca
3aKNOYEHHbIM Ha 5 nert.

CTopoHamMu MOXKeT bbITb 3aK/OYEH 4OrOBOP, HA OCHOBAHMM KOTOPOTO Y 3CKPOY-areHTa AOJIKHO 6biTb
AEMNOHMPOBAHO MMYLLECTBO, NoaJ/iexKallee nepegadye CTOpOHaMM ABYCTOPOHHEro A0roBopa Apyr Apyry
(B3aMmHoe ackpoy) (n. 6 cT. 926.1 TK P®). BsamHoe 3ckpoy yao6HOo, Koraa obmMeH LLeHHbIMM aKTUBaMMU
AW NPaBaMK Ha HUX XKenaTebHO NPOU3BECTM OAHOBPEMEHHO (Hanpumep, 06MeH LeHHbIMK Bymaramum
MeKAy CTOPOHaMU B OAHOM PErncTpaTope Uam Aeno3utapun).

OBbEKT AENOHUPOBAHUA

O6beKkTOM AenoHMPOBAHUA MOTyT ObiTb  ABUNKMMbIE BelW (BKAKOYAA  Ha/IMYHble  AEHbrH,
OOKYMEHTapHble  LUeHHble 6ymarn M OOKYMeHTbl), 6e3HaNnyHble [AeHeXHble CpeacTsa,
6e300KyMeHTapHble LeHHble bymaru. MpumeyaTenibHO, YTO BaKHble AOKYMEHTbl TOXe MOryT 6biTb
06BEKTOM [IEMOHNPOBaHMA (Hanpumep, AOKYMEHTaUMsA, COAep Kalllaa HOoy-Xay, KOMMEPYECKYIO TalHy
WU UHYIO BaXKHYO MHPOPMaLUIO).

®OPMA A OroBOPA 3CKPOY

[loroBOp 3CKpPOy MNOAJNEXMT HOTapuaZbHOMY YAOCTOBEPEHWMIO, 3a WCKAKYEHUMEM Cayyaes
AEenoHNPOBaHUA 6e3HaNNYHbIX AeHEXHbIX cpeacTB u (Mnn) 6e3noKyMeHTapHbIX LeHHbIX 6ymar (n. 1 cT.
926.1 TK PO).

OAHaKo HEeCMOTPA Ha TO, YTO 3aK/YeHMe A0roBopa 3CKPOY B OTHOLIEHUM Be3HANUYHbIX AEHEXHbIX
cpeacts u (MnKn) 6e3aoKyMeEHTapPHbIX LIeHHbIX Bymar He TpebyeT HOTapuanbHOro yA0CTOBEPEHUS, BCE XKe
3aK/l0YEHMEe [O0rOBOPOB 3CKPOY B OTHOWEHWW TaKOro MMYLLECTBa MOAJEXUT crneumnanbHoMy
PEry/IMpOBaHUIO, @ 3CKPOY-areHTOM MOMKET ABNATLCA TO/IbKO CMeuuaM3MpoBaHHbIiN CybbekT: 6aHK npu
pacyeTax AOEHEeXHbIMWU CpeacTBamMu MAM NPOGECCMOHANbHbBIA YY4ACTHUK PblHKA UEHHbIX 6ymar npu
nepegavye 6e340KYMEHTAPHbIX LeHHbIX bymar. ToNbKO B TOM Cay4yae, Korda Ansa Lenen pacyeta no
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caoenke AeHeXKHbIMU CPeAcTBaMM 3aK/0YEH A4OrOBOP HOMWMHANABbHOIO CYeTa M A0r0BOP 3CKPOY, ICKPOY-
areHTom MoOXeT ObiTb ntoboe u3MyYeckoe WAM OPUANYECKOE /NLO, KOTopoe Mo [A0roBopy
HOMMHA/IbHOrO CYeTa ABASETCS BAAAE/IbLEM HOMWUHANBHOIO CYETA M MPU 3TOM €eLLe 3CKPOoYy-areHTOM Mo
[0roBOpPY 3CKPOY.

ycnosua NepegA4YU AENOHUPOBAHHOIO MMYLLEECTBA BEHE®ULIUAPY

Mpn BO3HMKHOBEHWW YKA3aHHbIX B [OrOBOPE 3CKPOY OCHOBAaHWM p[nA nepejayn  MMyLLecTBa
6eHedumumapy (B TOM ymcae npu coBeplieHnn beHedUUMapom UaM TPETBUM IMLLOM NPenyCMOTPEHHbIX
[OroOBOPOM AENCTBUA NMBO HACTYNJEHUU YCTAHOBJIEHHbIX AOTOBOPOM CPOKa MM COBbITMA) 3CKPOY-
areHT o6s3aH nepeaaTb AENOHMPOBAHHOE MMyLLEeCTBO GeHeduuMapy B COOTBETCTBUM C YC/IOBUAMMU
A0roBopa 3cKpoy. Ecnum ykasaHHble B 4OroBOpPE 3CKPOY OCHOBaHMA nepeaayn umyliectsa beHedpuumapy
B TEYEHME CPOKA AeNCTBUA A0r0BOPA 3CKPOY HEe BO3HMKAOT, 3CKPOY-areHT 06A3aH BEPHYTb NOy4YeHHoe
MMYLLLECTBO AENOHEHTY. MIHTepecHo, YTO OCHOBaHMEM ANA nepefayn umywectsa beHeduumnapy moryt
6bITb AENCTBUA, COBEPLUAEMbIE HE TO/IbKO camMum BeHednuMapom, HO U TPETbUM INLOM. [OCKONbKY
nepeyeHb OCHOBAHUW ABNAAETCA OTKPbITbIM, TO B AOrOBOPE 3CKPOY MOKHO YKa3aTb Nt06ble OCHOBaHUA,
NPW HACTyNNEHUM KOTOPbIX 3CKPOY-areHT AO/IKEH nepeaaTtb Mmywectso beHedbduumnapy (Hanpumep, He
npeabABAeHMEe TPeTbUMKU ANLAMKU, TOM YMC/IEe TOCYAaPCTBEHHbIMUM OpraHamu, 40 onpeaeneHHoM AaThbl
Kakux-nnbo TpeboBaHMN WAM NpPeTeH3UM K MOKYMmaTentd WUAM K NPUoBPeTeHHOM KOMMAHUKU UK
BO34€eprKaHMe NpoaasLa OT COBEPLUEHMA OnpeaesieHHbIX AeUCTBUI).

AENMOHUPOBAHUE BE3SAOKYMEHTAPHbIX LLEHHbIX BYMAT

Mpy AenoHWpoBaHUM 6e340KYMEHTapHbIX LLEHHbIX Bymar BHOCMTCA 3anucb 06 obpemeHeHUU TaKkux
LeHHbIX bymar. BHeceHume 3anncen 06 obpemeHeHUN 6e340KYMEHTAPHbIX LIEHHbIX Bymar nponssoanTca
Ha OCHOBaHMM pPacnopsKeHus npaBoobnagaTens, ecAM MHOE He MNpPeasyCMOTPEHO 3aKOHOM.
ObpemeHeHMe 6e300KYMEHTApPHbIX LEHHbIX 6ymar, a TakXe OrpaHMYEeHWs pPacrnopsXKeHua Umu
BO3HWKAIOT NOC/NE BHECEHUA NLOM, OCYLLECTBAAIOWMM YyUYeT Npas, COOTBETCTBYIOLLEN 3anncK No cyeTy
npaBoobnagatens AM60 B YCTAHOB/IEHHbIX 3aKOHOM C/ly4asnX Mo cYeTy MHOro ANLa.

DENMNOHUPOBAHUE BE3SHA/IMYHbIX AEHEXHbIX CPEACTB

Ecnn ackpoy-areHT aBnaeTca 6aHKOM, TO AEeNOHUPOBAHME AEHEXKHbIX CPEACTB MPOUCXOAMUT MO NPaBuIam
Aorosopa cyeta ackpoy (ctatbm 860.7-860.10 TK P®). Ecnm ke 3CKpOy-areHT He ABnAeTcs 6aHKOM, TO
6e3HaNnYHble fEeHEeXHble CpeAcTBa AEMNOHUPYIOTCA Ha HOMMHA/NbHOM CYETe TaKOro 3CKPOy-areHTa B
cootBeTcTBMKU €O cTatbamum 860.1 — 860.6 TK PP, peryaupyowmmm 4orosop HOMWHAAbHOro cyeta. To
€CTb 3CKPOY-areHT (No A0roBopy 3CKpOy) B 3TOM C/iyyae ABAAETCA BAaAe/IbLleM HOMUHAIbHOIO cyeTa
(no poroBopy HOMMHanbHOro cuyera), a 6eHepuLMAPOM HOMMHANBLHOIO CyeTa ABAAETCA /ULO,
KOTOPOMY MpUHaANeKaT nNpasa Ha AeHeXXHble CpeacTBa, HaxoAAlWMeca Ha HOMUHANbHOM cyeTe, U
KoTopoe OAHOBPEMEHHO fABAAeTCA AEeNOHEHTOM MO A0roBopy 3CKPOY, 3aKNOYEHHOMY C 3CKpoy-
areHTom.

BeHeduuMapom NO HOMWHANBLHOMY CYETY, OTKPbITOMY 3CKPOY-areHTy, ABASETCA AENOHEeHT A0 AaThbl
BO3HMKHOBEHMA OCHOBAHWIM ANA nepegayn umyliectsa beHedpuumapy, NpeaycMOTPEHHbIX 4OrOBOPOM
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3CKpOY, a Nnoc/sie yKasaHHoW AaTbl 6eHedUUMapPOM NO HOMUHANbLHOMY cYeTy fBaseTca beHedumumap no
[0roBopy 3ckpoy (n. 3 cT. 926.6 K PO).

NEPEOAYA UMYLLIECTBA BEHE®ULIMAPY

Mepepaya MMyLLECTBA AO0/MXKHA OCYLLECTBAATLCA MPU HACTYNAEHUN OCHOBAHUMW, YKa3aHHbIX B AOrosope
3CKpoy. HacTynneHne ocHOBaHMI MOXeT bbiTb NoaTBepKAeHO beHeduMUMapom nyTem nNpeabABAEHUA
OOKYMEHTOB. B 3TOM cnyyae 3cKpoy-areHT o6A3aH MpoBepuTb MX MO BHEWHMM MNpPU3HAKaM U Npwu
Ha/IM4MM  Pa3yMHbIX OCHOBAHWIM  nonaratb, 4TO MpPEACTaBNAEHHble  [AOKYMEHTbl  ABAAKOTCA
HeA0CTOBEPHbIMM, BO3AEPKATLCA OT Nepesadn MMyLLECTBa, eC/in MHOe He NMpeayCMOTPEHO AOroBOPOM
(n. 1 cT. 926.3 TK P®). OaHaKo AOrOBOPOM 3CKPOY MOKET ObiTb NpeaycMmoTpeHa 06A3aHHOCTb 3CKPOY-
areHTa NpoBepPUTb Ha/IMUME OCHOBAHWUI ANA Nepefayun nmyuiectsa beHepumumapy, T.e. 06A3aHHOCTb He
ypoBnetsoputbca GOpmManbHOM NMPOBEPKON AOKYMEHTOB, @ CaMOMYy NPOBEPUTb HA/IMYMe OCHOBAHWM
ANA nepenayv nmyllectsa beHeduumapy.

SAWLNTA UMYLLECTBA, ABNAIOWEIroCA OBBbEKTOM CAENIKN M&A U NOANEXALLEIO NEPEAAYE
APYIrOW CTOPOHE MO CAE/KE

[na Toro 4tobbl He MOCTPagana y)Ke 3aKAlYeHHas CcAenka, Mo KOTOPOW MMYLLECTBO NOANEKUT
nepegaye nosy4yatolen ctopoHe, ctatbent 926.7 K PP yctaHoBNEH 3anpeT Ha obpalleHMe B3bICKaHUA
Ha [enOHNPOBAHHOE MMYLLECTBO. APEecT UM NPUHATME B OTHOLIEHUM Hero obecneynTenbHbIX Mep Nno
[ONraM  3CKpoy-areHTa nubo [enoHeHTa He pgonyckaetca. MmywectBo cuuTaeTca  Kak  6bl
«3abpPOHMPOBaHHbLIMY» 3a MonyyaTtenem no caenke. O4HAKO 3TO HE UCKAKYAET B3bICKAHMA MO A40Aram
[enoHeHTa, KOTopoe MOXeT bbiTb 0bpalleHo Ha npaBo (Tpe6oBaHue) AenoHeHTa K beHeduumnapy nam
3CKpOY-areHTy B CNy4Yasx NpeKpalieHns AoroBopa 3CKpoy AnMbo HapylweHus obasatenbcTs no Hemy. Mo
[oNram ke beHeduumapa B3biCKaHME MOXKET HbiTb 06paLLeHO Ha ero npaBo (TpeboBaHue) K 3CKpoy-
areHTy o nepegaye AenOHMPOBAHHOIO MMYLLECTBA.

OCHOBAHHMA U NOCNEACTBUA NPEKPALLLEHUA AOTOBOPA 9CKPOY
OcHOBaHUA 1 NOCNeACTBMA NPEKPaLLEHMs 40roBopa NpeaycMoTpeHbl ctaTbelt 926.8. TK PO.

MOMMMO MHbIX YKa3aHHbIX B CTaTbe OCHOBAHUI CTOPOHbI 4OrOBOPA 3CKPOY MOFYT NpeAyCMOTPETb B HEM
cnocob, KOTOpbIM OHWM MOTYT OTKa3aTbCA OT AoroBopa. Ecan oHW 3TOro He caenanw, 10, HanpasuB
COBMECTHOE yBegoM/IeHMe 06 OTKase OT AOroBopa 3CKpoy, beHedmumMap U AENOHEHT MOTYT OTKa3aTbCA
OT Hero, a AeNOHUPOBAHHOE MMYLLECTBO MOAJIEXMUT BO3BPaATy MO0 AenoHeHTy, 1nbo beHeduumapy,
€C/IM BO3HMK/IM OCHOBAHWA ANA nepesayun mmyuwiectsa beHedpuumapy. Ho AOroBopom 3CKpoy MOKeT
6bITb NPpeAycMOTpeHa MHaA cyabba AenOHMPOBAHHOIO MMYLLECTBA.

BO3HAIPAXAEHUE 3CKPOY-ATEHTA

ICKpoy-areHT Brnpase TpeboBaTb ynnaTbl BO3HArpaXK4eHuUa 3a UCNOHEHWE CBOMX 0653aTeNbCTs, ecu
MHOEe He npeaycMOTPEHO [OroBOPOM, HO MNPV 3TOM 3CKPOY-areHT He BMpaBe 3acyuTbiBaTb WM
YyAEPKUBATL NONYYEHHOE OT AeNOHEeHTa MMYLLECTBO B CYET OnaaTbl WaM obecneyeHUs onnatbl CBOEro
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BO3HArpakAeHus Nno A0roBopy 3CKPOY, eC/IM CaMMM AOrOBOPOM 3CKPOY He npesycmMoTpeHo uHoe (n. 1
cT. 926.2. TK POD).
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