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MPEAOTBPALLEHVUE KOH®TMKTOB MPU PEA/IN3ALNN NMHBECTULIMOHHbIX MPOEKTOB

M COBEPLUEHWN CAENOK C HEABUKMNMOCTbLIO

M3BEYHBLIE CMOPbl MEMAY 3AKA3YMKOM W TEHMNOAPALYMKOM, 3ACTPOMLLMKOM M WHBECTOPOM B PAMKAX [OrOBOPA
CTPOUTENBHOIO noAdpAAdA, WHBECTULMOHHBIX W WHbLIX AOroOBOPOB MPU PEANU3AUMU MHBECTULUMOHHO-CTPOUTE/IbHbIX
NPOEKTOB. C O4HOM CTOPOHbI — 3AKA34YMK M UHBECTOPbI, HELOBO/IbHLIE KAYECTBOM M CPOKAMMW CTPOUTE/IbCTBA M NEPEAAYN
OBBEKTA, C APYITOM — FEHNOAPAAYMK, HEAOBO/IbHBIA NOPALAKOM M CPOKAMMW ONAATbI PABOT.

Y3HABAEMAS (B KOTOPbIX PA3) CUTYALIUA:

e [oroBop CTPOUTENbHOrO NoApAAa «Ha CKOPYH
PYKy»

° He yKa3aHbl COCTaB 1 CPOKM Nepeaayu
AOKYMeHTaLuMu

°  3aTArMBaHMe NPeAcTaBAEHUSA AOKYMEHTALUMU,
CTPOUTENbHOW MAOLLAAKK, 3aAePKKa CPOKOB
CTpOUTENbCTBA

e HeAOoCTaTKM BbIMOJIHEHHbIX paboT npu
noAmnmMcaHHbIX 3aKazynkom popmax

* He Te CTpoUTe/IbHble MaTepuansl

°  33[epXKM PUHAHCUpPOBaHUA

°  yAOPOXKaHWE CTPOUTENbCTBA

e [OONONHUTENbHbIE 06beMbl paboT

° BOMPOC O TBEPAOW LeHe

°  nepeHOCbl CPOKOB

e  COBellaHWA, MeperoBopbl, Nepenuncka,
yBelleBaHuA 1 obelaHmsa, npeTeHsnn

°  OAHOCTOPOHHMUIA OTKa3 OT A0roBopa

*  HeobxoaMmOCTb BbiCTporo ocBoboXKaAeHMS
NAOWAAKN U NPOAO/IKEHNA CTPOUTENbCTBA

Ho: oxpaHa npuBieYeHa reHnoApAAYMKOM U A0b6po-
BOJIbHO NOKNAATb 06bEKT He cobunpaeTca. CPOKKN NOLKM-
MatoT, MHBECTOPbI TPO3AT CAHKUMAMM, agMUHUCTPALMSA
«Ha KOBep» BbI3blBaeT U T.A4.

KAK CNEACTBUE (PAHO UM NO3AHO):

ObpalleHne B cya, UCKM 06 0cBOBOXKAEHMW NOLLALKM
WAN PACcTOPXKEHUW [0roBopa — OTBETHble A0BOAbI O
npaBe Ha yaepXaHue o06beKTa — BCTPeYHble WU
CaMOCTOATE/IbHbIE UCKN O B3bICKAHUWN 3340N1KEHHOCTU U
ybbITKOB, O MpM3HaHMM O0roBopa AEWUCTBYIOLWMM — B
npoTtMBoBec: TpeboBaHWe O MPU3HAHUKM AOroBopa He-
OENCTBUTENbHBIM WAN He3aK/Nl4YeHHbIM U npodee. U
noLuno-noexano, BoMHa «A0 nobeaHoro»... A cTpoWka
CTOWUT, TaK U rogamu MOMKeT NpoaoKaThca (YK byabte
YBEPEHbI, OT «TaNAHTOB» IOPUCTOB 3aBUCHUT).

Mpeackasyemasn KapTMHa’?
Unu:

° B MHBECTMLMOHHOM [I0rOBOPE HE onpeaesieHbl
CPOKM Nepeaaqn 3aBepLieHHOro obbexTa B

co6CTBEHHOCTb MHBECTOPY, Aa U YTO UMEHHO
nepenaBaTh, Kak-TO HEACHO

* B npeasaputenbHOM AOrOBOPE OTCYTCTBYIOT
[AaHHble, NM03BO/IAIOLLIME YCTAaHOBUTL OB BEKT
HeABMKMMOCTU, NepeaBaemblii Mo OCHOBHOMY
[0roBopy

* B KOHTpaKTe C aAMUHUCTPaLMEN He
npeaycMoTpeHbl BCTpeyHble 06A3aTenbCcTea
OpraHoB BAACTW UM YNONHOMOYEHHbIX UMM
opraHusauui

e B AeBenonepckom Aorosope, OKasblBaeTCA, HET
HMKaKoW OTBETCTBEHHOCTHU Aesesionepa nepen
3aCTp0171LLI,MKOM NN NHBECTOPOM

e B agorosope o COBMECTHOM AeATENbHOCTU UNN
cornawleéHnn akumoHepoB HeYeTKo
pacnpeneneHbl obAsaHHOCTU U nocneacrtema Ux
HeENCnosIHeHUA

e B porosope Kynau-npoaaxu obbekTa
HeABUMKUMOCTU NN aKUMin 0bLLLecTBa,
obnagaroLLero npaBaMm Ha He4BUKMMOCTb
(Hanpumep, NP «BXOXKAEHUN» B
WHBECTULMOHHbIN MPOEKT), HE YYTEHbI PUCKM,
KOTOpble MOT/IN BbITb BbIIB/IEHbI B X04€
HOPUAMYECKON NMPOBEPKM A0 COBEPLIEHUS
coenku

e [lpoAonkaTb 3TOT NepeyeHb KynyLWweHUn»,
KOTOpble Tak AN MHauYe BeayT K 3HaUYMTeIbHbIM
NoTEPAM, MOXHO A0rO0.

Ecnu Bbl 06HapyXuam XoTb 04MH U3 ONMUCAHHbBIX
npusHakoB «cnaboro 3seHa» B Bawem gorosope,
HO KOHQJ/IMKT eLe He ycnen pasbirpartbCcs, He CTOUT
}AaTb, NOKA 3a/10}KeHHAA «MUHa» cpaboTaer.

Ha ocHoBe ycnewHo anpobupoBaHHbIX METOAMK Mbl
roTOBbl CTPYKTYPMPOBATb CAENKM, NAaHUpyemble Bamu
K COBEPLUEHMIO, WM TMPOBECTU aHa/N3 Y¥Ke 3aK/to-
YeHHbIX [OroBOPOB Ha MpeaAMEeT HaAU4YMA PUCKOB,
HEeobX0AMMOCT N BO3MOMKHOCTU UX KOPPEKTUPOBKM,
ANA npegoTBpalleHna (paspelweHnn) KOHOAMKTOB M
MWHUMU3ALNN BOSMOXKHBIX YObITKOB.
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CKONIbKO MOKHO COKOHOMMTb, MPOCYNTAB BO3MOKHble
KOHGIMKTbI NpU pa3paboTKe [,0roBOpHOIM
KOHCTPYKLUK?

Hemano. Mo Hawum noacyetam, cebilwe 5% oT cTtom-
MOCTU CTPOUTENbCTBA B «MUpHOe Bpema». C yyeTom
Kpu3unca (NOCTKpU3UCHOro nepuoaa) sta umdpa moxker
6bITb  3HauUTeNbHO 6Gonble: noacyMTalTe Bpems
MPOCTOS M OTCPOYEHHbIX MPOAANK, CHUMKEHME LEeH Ha
KOHEYHbIA MPOAYKT U yAOopOXKaHWe cTpouTenbcTsa (B
TOM YuC/ie U3-3a MOBbIWEHMA CTAaBOK KpeauTOBaHWUA
3aCTPOMLLUMKA) U T.A4.

Yto ans aToro Heo6x0AMMO NpPeANPUHATL?

Mbl npeanaraem CTPYKTYpUpOBaTb OTHOLWEHMA C
OPYrMMM  yYacTHMKAMM MNpOEeKTa C MCMOJib30BaHUEM
onbiTa n metoank VEGAS LEX, Bkntoyana paspaboTaHHyto
Hamu Mampuyy puckos B WHBECTULMOHHO-CTPOU-
Te/IbHOM AeATeNbHOCTU U NMPUHUMUN «CKBO3HOW OTBET-
CTBEHHOCTM» YYaCTHWUKOB.

CyTb 3TMX METOAMK B TOM, YTO Mbl aHa/JM3UPYEM U
MCMnonb3yeM B MHTEpecax KAMEHTOB BCe MMetowwmecs
npeueseHTbl, KOrga WMHBECTOPbI, 3aKa3uuMKW, reHnoA-
PAOYMKM MAN NpuobpeTaTenn HeaBUKMMOCTM HEeCcau
dUHaHCOBblE NOTEpM, He MNpPeaycMOTPeB BO3HMK-
HOBEHME HEeCTaHAAPTHOW WAU KOHOAMKTHON CUTyaLMM
M NyTM Bbixoga M3 Hee. Pacnonarasa NosiHOM MHOOpP-
maumen, mbl Gopmanusyem noTeHumanbHble PUCKK (B
BMAe MaTpuubl PUCKOB) U NOMoraem KaueHTy 3apaHee
COrnacoBaTb C MapTHEpPaMW W  per1aMeHTUpoBaTb
NOPSALOK  Pa3pelleHnss BO3MOMKHbIX  KOHGIMKTHbIX
CUTyaUMn M KOMMeHcauumn ybbITKOB. Tem cambiM Mbl
nocsef0BaTeIbHO pellaem 33Jadvy YCTPaHeHUs BO3-
MOXHOCTU NpeLbABAEHUA NPETEH3UIN MW UCKIIOYEHUS
HeraTMBHbIX MOCNEeACTBMIA MyTEM AETa/IbHOrO MPOrHO-
3MPOBaAHUA WM OMWUCAHUA MNOCNAEACTBUA WMX BO3HUKHO-
BEHWA [N KaXKAOM M3 CTOpoH. Hanmpumep, aHanus
CNIOXKUBLUENCA TMPAKTUKM MOMOF HaM He TOJIbKO
BblpaboTaTb HYy)KHble GOPMYJANPOBKN COOTBETCTBYHO-
LWMX YCNOBUI OOrOBOPOB O TBEPAOW LeHe, 06 onnaTe
TOJ/IbKO 3@ pe3y/1bTaTbl BbINOJHEHHbIX paboT (6e3 yyeTa,
Hanpumep, «NOCTaBJAEHHOro», HO He CMOHTUPOBAHHOIO
OO/KHbIM 0bpasom obopygoBaHua u T.4.), HO #
YCMEewHo MNPUMEHUTb UX Ha MNPaKTUKe, B TOM 4ucne
OTCTOATb MX B Cyae.

K 30¢peKTMBHO MCMOAb3yeMbIM WHCTPYMEHTam Ans
MUHMMM3AUNU PUCKOB YYaCTHUKOB MHBECTULMOHHO-
CTPOUTENbHON AEATENbHOCTU elle Ha CTaauu MoAaro-
TOBKW AOrOBOPOB, MOHO TaKKe OTHECTU:

NMPMMEHEHME «30/10TOrO» MPaBMUIa KCKBO3HOW
OTBETCTBEHHOCTU»: OTBETCTBEHHOCTb
reHnoapAAYMKa nepes 3akasunmkom He A0/KHa 6bIiTb
MeHblle OTBETCTBEHHOCTM 3aKa3unKa nepej,
WMHBECTOPOM WU aaMUHUCTPaLMEN

3aK/Il0YeHMe CornalleHnii 0 PpacCMOTPEHMM CNOPOB B
cneumanbHbIx apbuTpakax;

npus/ieYeHMe He3aBUCUMbIX «CIOPBENPOBY» ANs
noaTeep:KaeHUsA daKTa Ha/1exKalllero UCNoaHeHUs
0653aTenbCTs;

CTPYKTYPUPOBaHME OTHOLIEHUI Yepes SPV u
corfnaleHne akLMoHepoB Npu MHOCTPAaHHOM
dUHaAHCUPOBaHWUW, C pacnpeaeneHmem
0653aHHOCTEN aKLMOHEPOoB No peasnnsaLumn NPoeKTa
M COrnacoBaHMeMm OTBETCTBEHHOCTU 3a UX
HEUCNONHEHUE;

npumeHeHne dopm FIDIC n nyywmnx EPC(M)-
KOHTPaKTOB, NPeAO0CTaB/EHHbIX B TOM Ync/ie
HaWWMM 3anagHbiMK NapTHepamn, metoamnk PMBOK
KaK MHCTPYMEHTOB MJIAaHUPOBAHUA U AeTannsaunu;

Ha/iMumMe YCA0BUIA BbIXOAA U3 MPOEKTa B C/iyYae
BO3HMKHOBEHUA Npobaem obLeKpn3McHoro
XapaKTepa - Mo He 3aBUCALLMM OT CTOPOH NPUYMHAM,
He NpPeayCMOTPEHHbIM BU3HeCc-NIaHOM U
9KOHOMMKOM NPOEKTa, BKOYanA CyLLecTBeHHoe
YXYALIEHWE YCA0BUI KpeaUTOBaHMS;

cornacoBaHue yCn0BM KOHCepBaLMmM 06beKTa 1
PacyYeToB C reHNoAPAAYMKOM MPU HaCTynIeHUU
BblLLeYyKa3aHHbIX Npobaem, ycaosuii o
npeKpaLLeHnn A0roBopa OXpaHbl CTPONMNIOWAAKN B
C/ly4ae OTKa3a OT 0roBopa reHnoApsaa Uan ero
npekpalieHna. Takol Noaxoa, OCHOBaHHbIM Ha
[OCKOHaNbHOM aHanu3e cyaebHo NPakTUKu,
TEeOopPEeTUYECKMX UCCNeA0BaAHUAX U MPAKTUYECKOM
onbiTe, NO3BONAET M36eXKaTb B AaNbHENLLIEM
y6bITKOB Ha MUAIMOHbBI 0/11aPOB, MOBbLICUTL
ANCLUMNANHY UCNONHEHNA KOHTPAKTOB M YCTPaHUTb
HeobxoAMMOCTb cyaebHbIX pa3bunpaTenscTs,
KOTOpble CTAaHOBATCA 6ECCMbIC/IEHHbIMW NPU
OZHO3HAYHOM onpeaesieHUn pasmepa
OTBETCTBEHHOCTU B AOrOBOPE MO KAXKAOWM CUTYaUmM.

MopapobHelilee KOHTPaKTHOE onncaHue BUsHec-
NpPOoL,EeccoB, OTBETCTBEHHOCTM, B3aWMHbIX
06A3aTeNbCTB M OrpaHUYEHN NO3BOASET paspeLaTb
70% KoHbNMKTOB 6e3 06palLeHNs K TpeTbum
CTOpPOHam U u3bexkaTb 3HaYUTENbHbIX MOTEPb.
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KOHTAKTbI

Mropb YYyMAYEHKO

PykoBoguTenb npakTUKm
«HepmKnmocTb. 3emna. CTponTeNnbCTBO»

chumachenko@vegaslex.ru

HUKOJAA AHOPUAHOB

CTapLumi lopucT NPaKTrKK
«HepBuxnmocTb. 3emna. CTpoutenbCTBO»

andrianov@vegaslex.ru
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VEGAS LEX

VEGAS LEX — oZHa 13 BeAyLMX POCCUMCKUX topuandeckux Gupm, npesocrasnstowasn

LUMPOKMIA CNEeKTp NpaBoBbIx ycayr. OcHoBaHHas B 1995 roay, ®upma obbeamHseT bonee
80 npodeccmnoHanos, opucel B Mockse, Bonrorpase, KpacHozape v psas permoHanbHbIxX
napTHepoB.

HAMPABJIEHVA OEATE/IbHOCTMW:

locypapcTBEHHO-YACTHOE NApTHEPCTBO
AHTMMOHONO/IbHAA NPaKTUKaA
PaspelweHune cnopos

KopnopaTnsHasa npaKkTuka
KommepuecKaa npakTuKa
MHHOBAUMOHHbIE NPOEKTbI

Hanorosas npakTuka

Heasuxumoctb. 3emna. CTpouTenscTso
DHepreTHyecKaa NpakTUKa
MeayHapoaHble NPOEeKTbI
AHanNTUKa 1 HOPMOTBOPUYECTBO

OTPAC/IM SKOHOMMUKMN:

durHaHCchI
CTpoutensctso
HeasuxnmocTtb

TIK
Heppononb3oBaHue
NH$pacTpykTypa u M4n
TpaHcnopTt

Xumua n HepTexmumma
CtpaxoBaHue
MawunHocTpoeHue
HaHoTexHonormm

MPU3HAHWA U HATPALDI: * Papmayestuka

e European Legal Experts 2010
e Best Lawyers 2010
¢ International Financial Law Review 2011

e TeneKkoMmyHMKaLUKU
e Asuauma
e [vwesan NPOMbILIEHHOCTb

e MeTannyprua
> PecTpyKTypm3sauma n 6aHKpoTCTBO

> CNMAHUA U NOrNOoLWEeHUA
e Chambers Europe 2010
> [oCyAapcTBEHHO-YaCTHOE NAapTHEPCTBO
> AHTUMOHONONbHbIE BOMPOCHI
> Pa3pelueHune cnopos
> Hanoru
> KopnopatuBHasa npaktuka, M&A
e The Legal 500 Europe, Middle East&Africa 2011
> F4n
> Pa3pelueHune cnopos
> Hegguunmoctb
> Hanoru
> [poeKTbl B 3HEpreTuKke
> KopnopatuBHasa npaktuka, M&A

* AKTVBHas 3aKOHOTBOpPYECKasA AeATeNbHOCTb DMPMbl OTMeYeHa NpodeccMoHanbHOM
npemueit }KypHana «KopnopaTtnsHbin FOpucT»

e HomuHaHT npemunn CBonds «Jlyywasn topuanyeckan pupma Ha pbiHKe obanraymiin

HALWW KNUEHTDI:

BHewskoHoMmbaHK, Pyclmgpo, POCHAHO, CUTPOHUKC, Naznpom HedTb, Ma3npom
pobblya ActpaxaHb, MocaHeprocbbiT, MPCK LleHTpa, MPCK Bonru, BenoH, ®ocArpo AT,
POCHO, UnbtownH dunnHaHc Ko, Pycckme poHapl, PECO-FapaHTus, CaH MHbes, MTC,
M.Bugeo, R-Quadrat, HOCHTIEF, MAN, British Airways, Rockwool, MTD Products

COTPYAHWYECTBO:

MuHWUCTEPCTBO 3KOHOMMYECKOTOo pa3BuTua PO, MuHucrepctso TpaHcnopTa PO,
MMHUCTEPCTBO perMoHanbHoro passutua PP, PepepanbHana aHTUMOHONO/IbHAA cnykba
PP, depepanbHan cnyba no dMHaAHCOBbIM pbiHKam PP, KomuteTbl FocyapcTBEHHOM
Oymbl n CoeTta Pepgepaumm, MK BHelwakoHOMbBaHK, pesepanbHble areHTCTBa
(PocmoppeudnoT, Pocxkenaop, PocaBTogop), KOMUTETbI NO COBCTBEHHOCTM U 3aLLUTe
KOHKypeHuumn, MM n nusectmumam PCMM, Komuccma no 3awmuTe npas MHBECTOPOB Npw
HOA.

MOCKBA
Ten. +7 (495) 933 08 00

BOJITOTPA[L

Ten. +7 (8442) 26 63 12/13/14/15
dakc +7 (8442) 26 63 16
volgograd@vegaslex.ru

KPACHOOAP

Ten. +7 (861) 274 74 08
dakc +7 (861) 274 74 09
krasnodar@vegaslex.ru

dakc +7 (495) 933 08 02
vegaslex@vegaslex.ru
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