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Ckenerbl B wKagax

co(pTBEpPHbIX KOMNAHWM

B HacTosLLeN CTaTbe S NOCTapaock 00PUCOBATH KIPUAUHECKUE PUCKIA, C KOTOPbIMI MOTYT CTOSK-
HyTbCS BEHYYPHbIE HBECTOPbI NP IHBECTUPOBAHIN B KOMNAHIK, pPa3pabaTbiBaroLLEe NPorpavMmMHoe
o6ecneyeHie («CoTBEPHbIE KOMMAHW>). AN WAMKOCTPALMNA Mbl NPEACTaBUM BOOOPXAEMYH) CUTY-
aunto, B KOTOpoit 0000LLMM AaHHbIE NO PSAY CAENOK, B pab0Te HA KOTOPbIMU NPUHUMANA y4aCTUE

Hallla KOMMaHKa B NOCNEAHEE BPEMA.

Mpex e 4em NepeiTh K ONMCaHMI0 TUMYHBIX ANs
COTBEPHbIX KOMMaH OPUANHECKIX PUCKOB, BKPATLIE
ONULLIBM, KaK OHY BbIIBSOTCS.

BbISiBNEHME HOPMAHYECKMX PUCKOB

Mone [esTenbHOCTI BEHYYPHbIX MHBECTOPOB, 6e3y-
CIOBHO, IEXWT B BbICOKOPUCKOBOI CPeAe, HO 3T He
3HAYWT, YTO UHBECTULIAM [IENaoTCs Oe3paccyaHo. Kak n
npoYve CAENKM, CBSA3aHHbIE C NPUOGPeTEHNEM O13HECa
NN MHBECTAPOBAHNEM B OU3HEC, NPaKTUNYECKM NobYH0
BEHYYPHYI0 MHBECTULMIO NPeBapsieT npoLieaypa Due
Diligence. [laHHas npoLieaypa BK/04aeT B Ce0S MHOXEC-
TBO ACMEKTOB 1, CPEAV NPOYKX, aHANN3 KPUANHECKIX
BOMPOCOB 11 PUCKOB. [1ns1 MHBECTOPA LIENb HOPUANYECKON
MPOBEPKM — NOAY4UTb OTBETHI Ha A1Ba KPAlHE BaXHbIX
BOMpOCA:

a. CneayeT v BOoGLLE COBEPLLATL 3anNaHNpOBaHHYI
CLENKY;

b. Ha KaKuX YCOBIAX PA3yMHO 68 3aKIIH0uaTb,

MOCKOJTbKY B XOA€ NPOBEPKIN MOTYT ObiTb BbISIBNIEHbI
KpUTIYECKME ANst CAENKI BONPOCHI (B aHMMIACKOI Tep-
MuHonoru «deal breakers»), KOTOpbIE MOTYT HEraTBHO
CKa3aTbCs HA XENAHUN MHBECTOPA Y4aCTBOBATb B CLENKE
— MPUBECTH, B JIyHLUEM CIy4ag, K CHIDKEHMIO LIEHbI, B
XYOLLEM — K OTKa3y OT CAENKM.

CobpaHHas B pe3ynbTare NpoBEPKM UHAOPMALNS
CTPYKTYPUPYETCS B OTHETE, YACTbHO KOTOPOrO CTAHOBSTCA
BbIBO/b! B OTHOLLEHUN BbISIBNIEHHbIX PUCKOB 1 PEKOMEH-
1ALy O WX YCTPAHEHWK AN MAHMU3ALINN.

B nocneaHee Bpems peLerns 06 y4acTiu B CENKE YacTo
MPUHUMAIOTCS CTPEMUTENBHO, CREACTBUEM Yero cTana
TeHeHLs, Koraa 0T4eT (hOKYCMPYeTCs TONbKO Ha Tex
acrekTax, KoTopble KpUT4HbI nst cienku. Kpome Toro,
NS BEHYYPHbIX MHBECTOPOB XapaKkTepeH NOBbILLEHHbIN
«anneTuT K PUCKY>, YTO 03HA4AET, 4TO OHM 3a4acTyto
TOTOBbI 3aKPbITh 1133 HA MHOTVE HEKPUTUHHBIE BOMPOCHI
KN3HI MOMIOZ0M KOMMNAHIM.

MpuHATHE Mep No YCTPaHeHuio PHCKOB

Ecnu 8o Bpems Dug Diligence He 6b1n0 cAenaHo HIKaKuX
HEMPUATHBIX OTKPbITUI, KOTOPbIE OTNYHYNN Obl IHBECTO-
pa 0T MHBECTULIIA, C NPOAAIOLLEI CTOPOHOI COrMacyoTca
LUaru, YCnoBust U [IOKYMEHTbI, KOTOPbIE JOMKHbI 6bITb
COBEPLLEHbI, COTACOBaHbI M NOAMMCAHbI 47151 YCTPAHEHA
(MAM MUHAMI3ALAK) 0BHAPYXEHHBIX PUCKOB. B 4icne
TaKMX LLAroB MOXHO HA3BaTb COIMacoBaHue:

a. NopsKa NPOBEAEHUS NNaTexXel;

b. BO3MOXXHOr0 MEXaH13mMa CHIDKEHMS LigHbI;

C. NepeyHs 0TnararesibHbIX YCIOBUA CAEMKY;

d. 06bema rapaHTIii 1 3aBePEHNIA, 1aBaeMbIX NPOAA0-
LLIEV CTOPOHOM; 1

e. 06bema 0TBETCTBEHHOCTM NPOAIaBLA.

THNH4HbIE PUCKK B Boo6paXKaemom cny4ae

B camom 06LLieM BUAE PUCKM, KOTOPbIE 0BHAPYXMBAKOTCS
npw Due Diligence cothTBEPHbIX KOMMAHWIA, YaLlie BCEro
CBS13aHbI C TEM, YTO TaKue KOMNaHUW, KaK, BIPO4eM, 1
Jpyrine cTapT-anbl, He 061aatT JOCTAaTO4HON Hopuau-
4eCKOW 3KCMEepTU30il B TOM, KaK JOMKHbI [OKYMEHTUPO-
BATbCA NPOLECCHI, OTHOCHLNECS K UHTENNEKTYaNbHBIM
npasam.

[inst on1caHus HeKOTOPBIX TUMMYHBIX BOMPOCOB 11 PUCKOB,
XapaKTepHbIX ANA COTBEPHbIX KOMMAHWI, 4aAUM BOSIO
(haHTa3uu, 11 MPeACTaBIM CRIEAYHOLLYH0 CUTYaLMIO:

1_Ben4ypHomy doHay Risky and Greedy Investments
Fund (RGI) 66110 NpeANoxKeHO MHBECTUPOBATH B
3aKpbITOE aKLIMOHEPHOE 06LLECTBO «[eedTCodT>
(«0B1LecTBO).

2_ Ero ocHoBartenb, I H [eLledhTmaxep, Aeknapupyer,
470 06LLECTBO SBNSETCS PAa3PaboT4NKOM 1 NPaBO06-

Nafiatenem npuKknagHon KOMMbIOTEPHON MPOrpaMMbl
(«Mporpamma»).

3_[Iporpamma 6bina paspaboTaHa netom 2007 T.

4_ B HanucaHum MCXoHoro TekcTa Mporpamms npu-
Humanu y4acTue T. VCXofHbIl, WTaTHbIA NporpaMmMucT
06wiecTBa, 1 b. Mackanb, MHOCTPAHHBIV FPXAAHNH.
KOHTPOb 32 BbINOJHEHWEM PaboTbl NPOrpaMMUCTaMu
OCYLLIECTBAAN I-H [eledmaxep.

9_TpynoBoit 40roop ¢ T.McxoaHbIM 0TBEHAET TPEOO-
BaHMAM TPYOBOr0 3aKOHOAATENLCTBA, HO HE COLEPXKIT
HUKAKVX MONOMEHWIA, KACAKLLWMXCS UHTENNEKTYanbHOM
COGCTBEHHOCTW. B CBO 04epeb, Iackanb paéotan Ha
0CHOBAHMIN aBTOPCKOTO JOrOBOPA, B KOTOPOM EMY MOpy-
4anoch Hanucarb YacTb UCXOAHOMO TekcTa Mporpammbl 3a
06yCnoBAEHHOE CTOPOHAMM BO3HATPaX/EHNe.

6_B HacTOSLLMIA MOMEHT BeAETCS paboTa Haf, HOBOW
Bepcyen [porpaMMbl, B KOTOPYHO BOBMEYEHbI CX0aHbIIA
1 et oauH nporpammuct 06LiectBa — B. HoeHbKMA.

7_[1nq npoaaxiu 3k3emnnspos [1porpamMmel npasa Ha
Hee OblN NePeiaHbl N0 NIMLEH3MOHHOMY [LOrOBOPY OT



061wecTBa K C03aaHHOIA Ha Kunpe komnanum GSoft
Limited («CypCo.»).

Kpyr paccmarpHBaembiX BONpocoB

o Toro kak npeaocTasuTs OBLLECTBY Kakiie Obl TO
HI 6bIn0 AeHbru, RGI B nepByto 04epeab nocta-
BIT Nepe/] CBOUMU tOPUANHECKIMM COBETHIKAMMU
3afja4y y6eauTbCs, 4To:

1_r H lewedmaxep 0€3 BCSKNX OrpaHnHeHuii
1 06pemeHeHnii Bnazeet akuusamn O6LLeCTBa,
KOTOPbIE NPEANAraTCs K NPOAAXE;

2_2a 061ecTBO 00M133aET UCKNHOYUTENbHBIMM
fpaBamil Ha BCE 0ObEKTbI UHTENNEKTYalNbHbIX
npas, BOMOLLEHHbIE B [Tporpamme.

470 KacaeTcs npas Ha akLuu, T0 NPOBIEMbI,
KOTOPbIE MOTYT BbITb C HUMM CBA3aHbI, MHOM0-
06pa3Hbl, HO NULLIEHbI KAKOA-NMBO CRELNGMKL
MPUMEHNTESNBHO K paccMaTpyBaemMoil 0Tpacin
(MCKNMHOYEHIE COCTABNAIOT Te PefiKue Cly4au,
KOT/1a B OMNIaTy YCTaBHOrO kanutana npeaocTas-
NISETCS UCKNIOYUTENBHOE NPABO Ha Pesynbrar
NHTENNEKTYaNbHON JesTeNbHOCTY (B TOM YuCE
Ha KOMMbIOTEPHYI0 NporpaMmy)). Mo3Tomy ux
ONUCaHWE Mbl ONYCTUM, @ 06PATUM BHUMAHWE Ha
T acneKTbl, KOTOPbIE KACAKOTCS NHTENNEKTYalb-
HbIX MPaB.

Bonpocb! aBTOPCTBA

ABTOPOM 1t060r0 Pe3ynbrata NHTENNEKTYaNnbHON
LEATENBHOCTY ABNAETCS (IM3UHECKOE NNLLD,
YbIM TBOPHECKMM TPYAOM OH Obin CO3MaH. Ecnn
B CO3AaHWM NPUHIMANI TBOPYECKOE y4acTue
HECKOJIbKO NNLL, BCE U3 HUX OyayT COABTOPAMU.
[pw 3TOM He GyneT NPUHIMATLCS BO BHUMaHIE
KaK TBOPYECKI BKNA/ y4acTue nuL, KOTopble
0Ka3aNu aBTOPY TONbKO TEXHUYECKOE, KOHCY/bTa-
LIMOHHOE, OPraHIN3aLMOHHOE A MaTepianbHoe
COAEMCTBIE NINBO OCYLLECTBASN KOHTPOMb 3a
BbINOJIHEHVEM COOTBETCTBYHOLLMX PAOOT.

B paccmarpusaemoii cUTyauum, ucxoas 13 Toro,
4T0 HanucaHue UexoaHoro Koaa Mporpammel
HOCWI0 TBOPYECKMIA XapaKkTep, asTopamu [1po-
rpammbl Creayet cHutarh McxoaHoro u Mackans
(«ABTOpbI»), HO HE T Ha leLiedTmMaxepa, BCero
NNLWLb KOHTPOMMPOBABLLETO X0Z PaboT.

ABTOpam 6yAyT NPHHAANENATb CNeLuanbhbie
HeMMYILECTBEHHbIE NPaBa, B TOM YHCNE:

« NPaBO aBTOPCTBA (TO €CTb NPABO NPU3HABATLCS
aBTopamy Iporpammbi),

« NPABO Ha M (MPaBo paspeLLatb UCnonb3o-
Barth [Tporpammy ¢ yKasaHuem CBOWX UMEH Wi
MCeBOHUMOB MO0 683 YKa3aHNS MEH) 1

* NIPaBO HA HEMPUKOCHOBEHHOCTb NPOU3BELEHNS
(3anpeT Ha BHECEHIE MHOObIX M3MEHEHII 1 10-
nonHeHniA B Mporpammy 6e3 cornacust ABTOpoB).

[pw 3TOM TaKme npasa ABTOPbI HE MOTYT OTHYX-
[aTb UMK Nepeaasartb ApYrum nLam.

Moatomy RGI, Kak 1 no6oOMY 1HBECTOPY
COCDTBEPHON KOMNAHWI, HYXHO UMETb B BUAY,
470 [porpamMma Kak 0GBbEKT MHTENNEKTYAmbHbIX
npas BCeraa OyzieT MMETb KOHKDETHbIX aBTOPOB,
00M1aAaoLLmMX PALOM HENnepesaBaemMblx Npas.

Mockonbky B Mporpammy BHOCATCS U3MEHEHIAS!
C LiEMbk CO3aHIUst HOBOW BEPCUM, HYXHO MONy-
YUTb Ha BHECEHME TaKnX N3MEeHeHWiA cornacue
Mackans, KOTOPOMY COBMECTHO G MCX0AHbIM
MPUHAANEXNUT NPABO HA HENPUKOCHOBEHHOCTb
npou3seaeHus. NMonyyeHre Takoro cornacus
MOXET CTaTb OIHUM U3 OTNaratesibHbIX yCOBuiA
coeplueHns RGI MHBECTILINA.

HcknounTensHoe npaso

Pa3o0pasLumMch ¢ aBTOPCTBOM, HEOOXOAMMO
YCTaHOBUTb NPUHAANEXHOCTb UCKNKYUTENBHOTO
npasa Ha [porpammy. 3T0T BOMPOC ByAeT Npea-
cTaBngTb Ans RGI 0coBblit MHTEPEC, MOCKOMbKY
B CaMOM 0OLLEM BMAE UCKNKOHUTENBHOE NPABO
npeacTasnser coboil NpaBo 1CMONb30BaHMA
pe3ynbTara NHTeNNeKTyanbHoM AesTeNbHOCTU B
nto6oi hopme 1 NKBbIMK Coco6amu, KOTopbIe,
PA3yMEETCS, HE AOMKHbI NATU B PA3pe3 C Agiic-
TBYIOLLM 3aKOHOLATENbCTBOM.

[epBOHAYaNBHO UCKMIOYMTENBHOE NPaBO BO3HN-
KaeT y aBTOpa, HO BMOCNEACTBUI MOXET NepeiTu
K APYTUM LM Ha 0CHOBaHWN [Or0BOPA UIA
NONOXKEHNIA 3aKOHOLATENbCTBA.

COO0TBETCTBEHHO, BOMPOC 0 NpaBoobnaaare-

e UCKMKOYUTENBHOTO Npaea Ha Mporpammy
MOXET ObITb CY)XEH - NepeLLno nin o1 ABTOPOB K
06LLECTBY UCKNHOYUTENbHOE NPABO HA Mporpam-
My B CUNy Nt06Oro A0roBOpa U NpeanmcaHus
3aKoHa?

WckmioyuTennHoe npaso Ha cny)e6Hoe
npou3BefieHne

Kak ynomuHanochb, McxofHblii sBnsietcs pabot-
Hukom Q6LLECTBA, 1 C HUM, KaK PabOTHIKOM, Gbin
3aKt04eH TPY/A0BOI A0rOBOP.

MocKoNbKy TPYNOBOI AOrOBOP HE COAEPXUT HU-
KaKux NONOXEHNIA 0 NpUHAANEXHOCTI PaBOTHUKY
WNCKMIOYUTENbHbIX NPaB, ByneT NPUMEHATHCS
o6Liee npasuno. OHO 3aKNKYAETCS B TOM, 4TO
WCKMI0YUTENbHOE NPaB0 HA NPON3BEAEHNS,
C03[1aBaeMble PabOTHUKOM B Npefenax, ycTa-
HOBMEHHBIX /15 HETO TPYA0BbIX 06513aHHOCTEN,
npuHaanexar padotoaatento. AHanoruyHoe
NpaBuno AeACTBOBAN0 U B 3aKOHOAATENbCTBE,
neicteoeasLuem Ao 1 sHeaps 2008 roaa (npum.
pef. — Aara BCTYNMEHNS B CUNY YETBEPTON YacTu
I'paxpaHckoro kogekca Poccuitckoit ®eaepa-
LK, — UCKNKOYMTENbHOE NPABO Ha NPOrpammy,
C03[aHHY0 PABOTHUKOM B CBSA3M C BbIMOMHEHW-
€M TPYAO0BbIX 06513aHHOCTEN NN N0 3a[aHN0
paboToaaTeNs, NPUHAANEXIUT PaboToaaTeNHO,
C/1N [JOrOBOPOM MEXAY HIM 1 paBOTHUKOM He
npeayCMOTPEHO MHOe).

Kasanocb 6bl, paboTofaresb HaxoauTcs B
3aBEJOMO BbIMTPbILIHOM MON0XeHUN. Ho B 0T-
CYTCTBUM CNOXUBLLEACS Cyae6HO NPaKTIKK HET
Y4ETKOro OTBETA Ha BOMPOC, YTO CNeMyeT CHUTaTh
paboToil B Mpeaenax BbINONHEHNS TPYAOBbIX
06s13aHHOCTel. Kak npasuno, cnyxebHbiM 6yaet
CHUTATbCS NPON3BE/EHNE, CO3AAHHOE HA OCHO-
BaHWM COOTBETCTBYHOLLETO CIYXKEOHOT0 3aAaHNs
NGO NONOXEHNI AOMKHOCTHOM UHCTPYKLIMM,
00yCnaBnMBaOLLIX CO3aHINE ONPESENEHHOro
npou3seaeHus. B eanHcTeeHHom aene (Mocr.
Mpe3uanyma BAG PO ot 4 ntoHs 1996 roga Ne
850/96), B KOTOPOM BbICLLAs CyAeOHAR UHCTAHLMS

SKCNepTHOE MHEHMne J

paccmarpuaana KpUTepuin 0THECEHIS Nporpammbl
ans 3BM k qucny cnyxebHblx npon3seaeHuit
(Mpy 3TOM NPUMEHSINCH HOPMbI 3aKOHOAATE b~
CTBA, [IEVCTBYIOLLETO HA TOT MOMEHT, & BbIBOLM

0 HE0BX0AMMOCTIA BbIMNA4MBATL aBTOPCKOE
BO3HArpax/eHne MOXeT ObITb PaCpoCTpaHeH
NNLWb HA CUTYyaLmI, UMEBLLME MECTO [0 1 SHBapS
2008 ropa), 6611 oNpeaeneHHbl CneaytoLLme
NPU3HAKK:

(@) Hanuyne TpyLOBOTO LOr0BOPA,

(b) orosapmBanich 06513aHHOCTY Pa3paboTKi n
COMpOBOX/eH!s nporpamm ans IBM, u

(c) Bbinnara 3apaboTHON NNaThl, BbiNnara npe-
MK 33 CO3/aHINe NPOM3BEAEHNS.

Kak npasuno, npu nposefennu Due Diligence
coiTBEPHbIX KOMNAHHWii 06HAPY)KMBAGTCA, YTO:

(@) co3naHue nporpamMm He AOKYMEHTUPYETCA
NyTeM COCTABNEHUS OTAESbHBIX CNY)KEOHbIX
3a[aHui;

(B) [OMKHOCTHbIE MHCTPYKLIAM NPAMO He
COZIepXaT yKa3aHuil 0 CO3/aHNM KOHKPETHbIX
nporpamm;

(€) 0TeNbHbIE ABTOPCKME BO3HATPAXKAEHNA 32
C03/]aH11e KOHKPETHOM NPOrpaMMbl He Bbinnadu-
BaKOTCS.

B Takoit cuTyauum, co3aaHne nporpamMmbl Kak
cnyxe6Hoe npon3Be/eHue 6yaeT NoCTaBNeHo Nof,
COMHEHVE, pPaBHO Kak 1 Nepexoa NCKNHYNTENb-
HOrO NpaBa Ha Hee K paboTogaTentio.

Bo3Bpaluasch K BOOOPKAEMON CUTYaLAN, tOpK-
Qn4eckie coBeTHuKkM RGI cmoryT noateepauTb,
YTO CKMKOYUTENBHOE MPaBO Ha [Mporpammy,
BO3HUKLLEE y MicxoaHoro, nepeuno K O6uecTsy
Mpy YCNOBUK, YTO:

(a) B TPYOBOM [0roBOpE € McxomaHbIM (1

NtOBbIX MHBIX COrNALLEHUsIX Mexay McxoaHbIM

11 O6LLECTBOM) HET NMONOXEHWIA 0 Nepeaaye
PaBOTHIKY UCKMIOYUTENbHbIX NPaB Ha CAyXe0Hble
NpoV3BEAEHNS;

(b) cxoaHbiid noAy4nn OTAENbHOE AOKYMEH-
TUPOBAHHOE CYXeBHOe 3aaHue Ha CO3jaHme
Mporpamme;

(€) emy 6bINo BbINNA4YEHO BOSHATPaXEHME 3a
c03/aHve [Tporpammbl.

Y10 Kacaercs TEKYLHX pa6oT no co3jaHnio
HoBoi Bepcuu Mporpammbl, To topuctam RGI
Heo6Xo/1umMo GyfieT y6eanTLCA ewle n B ToM,
4T0:

() ee co3faHre 0OPMIEHO CNYXEOHbIMN
3afaHusmu ang MexoaHoro u HoBeHbKOro;

(b) TpynoBoit f0roBop ¢ HOBEHbKMM He Coaep-
KUT OFOBOPKM, YTO 32 COTPYAHIKOM COXPaHs-
H0TCS UCKIOYUTENbHbIE NPaBA Ha CNYXKE6HbIE
Npon3BeeHNs.

WcxnioyuTennHoe Npaso Ha NPON3BE/IeHNe,
CO3[JaHHOE NO 3aKa3y
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M0 NMLEH3NOHHOMY [10rOBOPY 06MafaTenb UCKOYUTENBHOMO NpaBa MOXET NPe0CTaBUTb TPETLEI
CTOPOHE NPaBO NOb30BaHNS Pe3yNLTaTOM UHTENNEKTYanbHON AeATeNbHOCTY. [pu 3TOM Npu noj-
NICaHX [,0rOBOPa, NPe/ayCMaTPUBAOLLIEr0 UCKMOYUTENBHYIO NALEH3MO, Cam 06N1afaTenb UCKIH-

YUTESLHOTO MPaBa BMPefb HE CMOXET BblAaBaTb NIULIEH3IM TPETLUM NILAM [0 UCTEYEHIASt CPOKa

[IEACTBISA NMLEH3NOHHOIO 0rOBOPA.

B cny4ae ¢ NPHHAANENHOCTBIO MCKIIOYHTEND-
Horo npasa Ka fporpamMmy, KOTopoe BOSHUKIO
y b. Mackans, sHa4enme 6YVT UMETb CNefyio-
LMe o6CToATEeNbCTBA:

(@) npeaycmarpiBan v 3aKHYEHHbIN C HAM
[J0roBOP nepesayy UCKNKYATENBHBIX MPaB Ha
Mporpammy B nonb3y O6LLecTBa U

(b) conepxan nu Takoi OroBOP BCE HEOOX0AM-
Mble C TOYKM 3PeHIAst 3aKOHOATENS! CYLLIECTBEH-
Hble yCNoBUS.

Ecnn Ha 062 BONPOCA MOXHO AT YTBEPAUTESb-
Hblil OTBET, C/IeAYET CHUTATb, YTO UCKIKOYUTESBHOE
npaso Ha Mporpammy nepeLuno ot Mackans k
06wecTay.

B cny4ae npuBNeueHuA K pa6ote Haj HOBOI
sepcyedt NporpaMmbl TRETLUX UL, OTOBOPbI C
HuMK (3Th TpE6oBaHMA MOTYT GbITb pacnpo-
CTpaHeHbl Ha cny4au CO3[1aHMA nporpaMm
nocne 1 sBaps 2008 rofja, Korjja 4eTBENTOM
YacTblo IpaXcaHcKoro Kojexca 6b11o BBeJJeH0
HOBOE perynmpoBanue):

(@) 10MKHbI NPAMO NPEAYCMATPUBATL CO3AaHIE
TOW UMK VHOI 4acTy HOBOW Bepcui Mporpammbl

(b) He JOMKHbI COAEPXKATL NONOXKEHHI 0 NPUHa-
LNEXHOCTY UCKTHOYMTENBHOTO MpaBa NoAPALUNKY.

OTcyTcTBME NPAB TPETLMX UL

MonyyMB OTBET Ha BONPOCbI, KTO ABNAETCA
asTopom NMporpaMmbl M KOMY NPUHAMNEIKMT
HCIIoYMTENbHOE NPaBO Ha Hee, IopMINYeckue
COBETHMKN RGI [JOMKHBI TAKIKE NPUIOKMTD
YCHIUA U YIOCTOBEUTBLCS, YTO:

(@) npaea Ha Mporpammy He ObIN OTHYXAEHbI U

He Obln NepeiaHbl Ha 0CHOBAHM MHOBbIX NMLEH-
3MOHHbIX I0r0BOPOB, Kpome Aorosopa ¢ CypCo.;
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(b) orpaHnyeHus npae O6LLECTBA N0 NNLIEH3NOH-
Homy fiorosopy ¢ CypCo. HOCST yCTpanBatoLLuii
RGI xapaxTep;

(c) B [Mporpamme He 1CNONb3YETCS Kak COCTaBHas
4aCTb HIKAKOI Pe3ynbTaT MHTeNNeKTyanbHol ae-
ATENLHOCTY, NPaBa Ha KOTOpble NpUHaAnexar Tpe-
ThUM NULAM (MpUMepamit Taknx 06bEKTOB MOTYT
ObITb, B YaCTHOCTN CaMOCTOSITENbHbIE MPOrpaMMbl,
1cnonb3yemble B IporpaviMe Ha OCHOBaHMM
TNLEH3VOHHBIX COrNaLLEHN, 1N UCXOAHbIE TEKCTbI
nporpamm ¢ OTKPLITOI NuLIeH3el (open source
software), IHTErpUPOBaHHbIE KaK YaCTb UCXOAHOIO
TekcTa Mporpammbi).

JIMLeH3NoHHbIA JoroBop

M0 NULIEH3MOHHOMY 0roBOpY o6nagarens
VCKMKYTENBHOIO MpaBa MOXET NPe/JoCTasuTL
TPETbEI1 CTOPOHE NPABO M0ML30BAHUS PE3yILTATOM
WHTENNEKTYaNbHOR AeATenbHOCTI. Mpy 3ToM npi
NOANUCAHIAW JOT0BOPA, NPE/AYCMATPUBAIOLLEr0
WCKIIOYUTENbHYI0 NULIEH3WIO, CaM 06/1aJaTeNb
VCKMIOYATENBHOIO NPaBa BMPEab HE CMOXET Bbl-
[1aBaTb NMLEH3UM TPETHUM NULAM 10 UCTBHEHNS!
CpoKa AEACTBUS JINLIEH3VOHHOTO [OrOBOpA.

Hapsigy ¢ nonoxexnami o xapakTepe NNLEH3WN,
BKHbIMM YCIOBUAMI JINLIEH3MOHHBIX 0rOBOPOB,
Ha KOTOPbIE HEOOX0AMMO 06PATUTL BHIMAHNE,
OymyT YCNOBWS O CPOKE; TEPPUTOPIK; pasMepe
BO3HArPXAeHNS; BOSMOXHOCTM YCTYMKY 11 Npefo-
CTaBNEHMS CYONMLEH3IIA; YCNOBUSIX PACTOPKEHNS.

Ecnu nuugH3noHHbIiA aoroop mexay O6LecTBOM
1 CypCo. HOCUT MCKTKOHMTENBHbIA XapakTep n
MPef0CTaBASeT NOCNEAHeN NPaBo Ha PacnpocTpa-
HeHue MporpaMMbl, TO 3T0 MOBNEYET HEBO3MOX-
HocTb nst O6LLIECTBA CAMOCTOSITENBHO NPOABATH
WM MHBIM 00Pa30M OTHY)XXaTb 3K3eMNAsPbI
MporpamMbl 10 NPeKpaLLEHIAS TaKOro A0roBopa
(0 ncTeHEHs CPOKa AENCTBIS NN MOMEHTA Ero
[J0CPO4HOMO PacTOPXKEHNAS).

OZHMM 13 NyTeit NPe00NEHUs TAKOr0 OrpaHiye-
HINSt MOXET CTaTb PACTOPXKEHNE NIMLEH3NOHHOMO
norosopa Mexay 06uiectsom u CypGo. B ucne
oTnararesibHbIX YCoBuiA nonyyeHns ot RGI
VHBECTULNA.

Ecnm xe RGI co4TeT uenecoobpasHbiM UCMOMb30-
BaHue CypCo. B panbHeiiem 613Hece, RGI moxeT
NpeanoYecTb CTaTb akLMOHepoM Kak OBLLecTBa,
TaK 1 CypCo. (pa3ymeeTcs, npoBeas A0NONHU-
TenbHblit Dug Diligence 8 otHowewun CypCo.).

Hcnonb3oBanHe NPOrpamm TRETLUX NN

OTenbHbIiA BRXHbIA acneKT npeacTaBnseT coboi
11CNONb30BaHKe B [porpamme B Ka4ecTBE COCTAB-
HbIX YaCTei Nporpamm TPETbIX NNALL.

MpaBa Ha Takue NporpamMMbl MOTYT BbITb NONY4e-
Hbl HA OCHOBHIW COOTBETCTBYHOLLIAX NINLIEH3NOH-
HbIX COrMaLLIeHNi ¢ npaoobnagarensamit (B Tom
4icne ¢ obnaaarensmin Npae Ha Nporpammbl ¢
OTKPbITON NNLIEH3IEN).

Mpx HANMYUKM NPABA MCNIONL30BATH NPOrPAMMBI
THETbUX NI HEO6XOAMMO V/AGNUTH NPUCTaNIbHOE
BHUMaHKe hopMynMPOBKaM JIMIIEH3HOHHOTO
fioroBopa:

() 0 TOM, KakuMK CIOCOOAMI U B KaKUX Npeaenax
MOXHO WCTIONb30BATb NOMYYEHHYHO NPOrpaMmy
(monycTIAMO N ee U3MeHeHe NNK MOaNTMKa-
LWSI C LENbHO UHTErpaLiv B Apyryto Nporpammy,
LO0NYCTUMO /N €€ PACNPOCTPAHEHIE B COCTABE
APYroid NporpamMmbl 1 T.4.);

(b) 0 cpoke n TeppuTOpUL;

(€) 06 0CHOBaHMSX PACTOPXKEHWS A0rOBOPA (K
NpUMepy, CneayeT yOeanTbes, HT0 B HCIE TaKUX
OCHOBAHMIA HET NONOXEHIASI O CMEHE KOHTPONS Hafl
JIMLEH31ATOM).
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Mbl NOCTOSIHHO BEAEM PaboTy No 0O0OLLIEHNH 1 CUCTEMATU3ALMI HAKOMMEHHOTO HAaMK OMbITa. 3T0
BbIPKAETCS B NyONMKALAN CTATEN, y4acTin B KOHEPEHLMSX, KDYTTIbIX CTOMAX, Paboynx rpynnax no
Pa3paboTKe 1 COBEPLLEHCTBOBAHMIO 3aKOHOATE/bCTBA.

470 KacaeTCA NPOrpaMM ¢ OTKPLITOR NULIEH3NeN
(Poccuitckoe 3aKOHOAATENBCTBO COAEPMT YNOMI-
HaHWE OTKPLITOM NINLIEH3IM TOMBKO B OTHOLLIEHM
N300PETEHIIA, NONE3HBIX MOLESNEN 1 NPOMbILL-
TIEHHbIX 06pa3L08. Ho C y4eToM psfia 0roBOPOK,
MOXHO FOBOPUTH 0 JACTBUTENBHOCTY OTKPLITHIX
TINLEH3MIA 1 B OTHOLLEHWI NPOTPaMM), TO OHU,

KaK NpaBimo, pacnpocTpaHsaTCs GecnnaTHo,

HO HanaratoT psifL FOPUANYECKIX OrPaHNYEHNIA.
Takne orpaHnyeHns 3aBIUCAT OT TUNA OTKPLITON
TINLEH3MN, HO YaLLLE BCEro COAEPXaT Npean1caHms
HaCYeT PacnpoCTPaHEHNs NPOU3BOAHBIX OT HUX
nporpamm.

Ecnu He NpoBOANTCS CneunanbHast TEXHUYECKas
NPOBEpKa, topUCTbI, He 06M1aaas aKCNepTM30il B
YTEHIM UCXOAHOTO KoAa Mporpammbl, MOFYT NnLLb
nonaraTbCst Ha CBEEHNS, NONY4YEHHbIE B XOLIE
WHTEPBBIO C MEHEPKMEHTOM UMK TEXHUYECKIMIA
cneumanuctamu O6LecTsa. B ntobom cnyyae,
ECIM 3TO JI0NYCKAETCS NPUMEHNMBIM K CIENKE
NPaBOM, NPO/iaBeL, AOMMKEH AaTb Psif rapaHTuid

B OTHOLLEHW NPaB Ha Pe3ynkTaTbl UHTENNEKTY-
aNbHOI ABSITENBHOCTY (TOM YWCNE rapaHTn 06
OTCYTCTBIAW OrPAHUYEHI, HANAraeMbIX UCTONb30-
BaHMEM NPOrpamm TPETLUX JNAL).

Salomon Partners

fOpuanyeckas oupma Salomon Partners o6pa-
30Bara B 2006 rogy topuctamu, paboTasLLNMU

10 3T0r0 B POCCHVICKUX U MEX/IYHADOAHbIX
ropuanyeckux komnanusix. O0beauHSSCH 115
BELIEHNS] HE3aBUCHMOT IPAKTUKY, Mbl [IDECTIEL0-
Ba/ 1eJ1b CO341ath (hmpMy, CrIOCOBHYH 0Ka3ark
KIMEHTAM HOPUANYECKNE YCTYIH BbICOYALLIErD
Ka4ecTBa B HECKOMbKMX 06/1aCTSIX KOMMEDYEC-
Kot [eSTeNbHOCTY. Halua mpma He sBrseTcs
OMPMOVE «[I0TTHOTO LMKA@>» — Mbl OEDEMCS TONbKO
34 T€ CHEJIKN U NPOEKTbI, KOTOPbIE COOTBETCTBYIOT
HalLest crieyvann3auyn. Takoi nogxoz no3Bosser
HaM akKkyMy/MpOBaTb 324aCTYH) YHUKATbHBIN OMbIT
B Tex 00/1aCTsIX, B KOTOPbIX Mbl OKA3bIBAEM YCITyIH.

Kak ripaBuno, KImeHTb! 00paLLAtoTCes K HaLLes
T10MOLLY B TeX C/Ty4asix, KOra ¥ Heo0Xoauma
YrITy6IIeHHas HOPALNYECKAS SKCTIEPTU3A.

Mbi 6epemcs 3a CIIOXHbIE U HEOPAMHADHbIE

C [1PaBOBOI 1 KOMMEDYECKO/ TOYKY 3DEHNS
TDOEKTBI, O/1Arasi, YT0 UMEHHO B TakuX C/ly4asx
HalLLv KIIMeHTbI 10Ty HakoT HanbOMbLLYHO N0Nb3Y U
L[00aB/IEHHYIO CTOUMOCTb OT HaLLIE/ paboTbl.

B B0 MPaKTVKE Mbl CTDEMUMCS HANTH

HAUTTY LN OANAHC MEXTY MEXAYHaDOAHbIMMA
CTaHAAPTaMN NIDOGECCHOHATIBHBIX YCIYT 1
[T1Y6OKNM MOHUMAHNEM CTIELIMGNKI DOCCUICKOTO
1paBOBOro Mo, Pa3HOCTOPOHHI OMbIT HALLMX
COTPYAHUKOB 103BOSISET OOBEANHUTS NMPEUMYLLEC-
TBa CTOPOHHEr0 B3ITI9/4 KOPUCTA-KOHCY IbTAHTA

C OPUEHTHDOBAHHBIM Ha DE3Y/IbTAT MIOAX0H0M
BHYTDEHHEI0 H0DUCTA KOMITAHNM.

Mei cTpemumest 06ecreynTs KOMITIEKCHOS
PAcCMOTPEeHNEe KAX0ro rnocTaB/IeHHOro rnepes
Hamw Boripoca.

M OCTOSIHHO BEfEM PABOTY 110 0600LLEHNIO

1 CUCTEMATU3ALMN HAKOTIEHHOIO HAMM OMbITa.
310 BbipaXaeTcs B MyGivKaLym CTated, yqactm
B KOHGDEPEHUMSX, KDYITIbIX CTOIAX, PAOOYMX
rpynnax 1o pazpabotke 1 COBEPLUEHCTBOBAHUK
3aKoHoAaresbCTBa. Mbl He C4uTaem BOSMOXHLIM
OrPaKNIMBaTHCS [IOMOLLBIO KITMEHTAM B DELLEHNN
KOHKDETHbIX BOMPOCOB CErOAHSLLIHErO JIHS1.

Mi cMoTDAM BrIEDeS ¥ CTAPAeMCs 3asIB/ISITL 0
CYLIECTBYIOLLUX [IDABOBIX MPOGIEMAX B HAY4HOM
11 3aKOHOTBOPYECKOM COOOLLECTBAX, AKTUBHO y4ac-
TBOBATH B Pa3PAOOTKE [10AX0L0B K MX DELLEHNH).

OnHa 13 0CHOBHbIX 0071acTel HalLei crieLmammaa-
L1 — 1PaBoBOE COMPOBOXIEHNE MHBECTULIM B
YACTHbIE 1 BEHYYDHbIC KOMIaHN. COEAN KITMEHTOB
B 370V 0671aCTV — 4€ThIDE (YOH/A MPSAMBIX UHBEC-
TULIWIA, 1B BEHYYDHBIX (OOHAA, A TAKXKE YACTHbIE
WHBECTOPbI. Mbl MDEACTABISEM WHTEDECH! KOMNA-

HUVE, IDVHUMALOLLYX MHBECTULIAY OT MHCTUTYLNO-
HaJlbHbIX MHBECTOPOB, COMPOBOXIAEM NHBECTY-
LINOHHbIE CLEIIKY Ha BCEX CTAANSX, Ha4nHas OT
00CYyXAeHNS 1 MOAMNCaHS NDELBAPUTENIbHON [j0-
KYMEHTALIN, NPOBELEHNS H0DUANYECKOA NPOBEPKN
(legal due diligence) n 3axkan4nBasi COCTaBIIEHUEM,
00CYXAEHNEM OKOHYATESTbHOM [OKYMEHTALIMY,
TDMBELIEHNEM Y4DEAUTENIbHbIX JOKYMEHTOB KOM-
naHmi B COOTBETCTBIE C TDEOOBAHUSIMM NHBECTOPA
1 ApyrviMu MDOLEAYDaMM, 00bIYHO [IDOBOAVMBIMY
110C/16 3aKPLITUS Takoro POAA CAENOK. Mbl akTvBHO
riomoraem goHgam B pabote ¢ nopThebHbIMmu
KOMNaHNSMY, B TOM YUCTIE KOHCYTIbTUDYEM (DOHLb!
OTHOCHTESTbHO MX aKLIMOHEDHbIX 1DAB 1 00513aH-
HOCTEN, OTBETCTBEHHOCTY AKLMOHEDOB U 47IEHOB
Cc0BeTa MpexTopoB. Ml Yacto rpusrexkaemcs
(hoHzaMN 10151 OTCTaNBAHNS WX MHTEDECOB MDY
HOBBIX AyHLaX MHBECTALIVE C Y4aCTVEM HOBbIX
WHBECTOPOB.

G671k MPSMOro 1 BeHYYDHO0 MHBECTDOBAHMS,
KaK rpaBuiio, TpaHCHAUMOHATbHBL. [ToaTomy AN
TOr0, YT00b! IGHEKTVBHO 3aLUNLLATE UHTEPECH!
HALLMX KIMEHTOB, Mbl [1/I0THO COTDYAHNYAEM C Lje-
TIbIM DSILOM HOPUAUHECKUX U OYXTanTeEDCKUX Gompm
B Axrimu, Ha Knripe, B CLLIA, lepmatinu, V3paurne,
Ha YkpanHe, B Kasaxctaxe, benapycu.

B 2009 roziy Haiua gmpma ony6mkoBana 0030pb!
DOCCHCKOTO 3aKOHOAATEbCTBA O NMPAMBIX U
BEHYYDHbIX UHBECTULINSX B TaKNX aBTODUTETHbIX
CrpaBo4HbIX u3gaHmsix, kak PLC Cross-Border
Private Equity 2009 v Getting the Deal Through
Private Equity 2009.

Bbi MOXeTe y3HaTb 00/IbLLE 0 HALLE (DrPME Ha
cavire www.salomons.ru.
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