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ASSOCIATION OF LAWYERS OF
REPATRIATES OF ARMENIA

EASY LIFE CONSULTING GROUP

OrnasneHwuve

BBegeHue
* YT0 TaKkoe NapTHEpPCKME CornalleHns 1 3a4eM OHU HYXHbI?
* Ponb cornaleHusa B 3alumte brsHeca U npefoTBpaLleHnmn KOHGINKTOB.

YacTb 1: OCHOBHbIE 3/1IeMeHTbl MapTHEPCKOro corsalueHus

1. CTpyKTYypa U KJlloueBble NON0XKEeHUS

* [lpeamMeT cornaweHmnsa 1 Luenm napTHepCTBa.

* Bk1aZ CTOPOH (AeHeXHbI, UHTeNIeKTyaNbHbI, OnepaLMOHHbIN).

* MexaHn3Mbl ynpaBneHusa 1 NPUHATUS peLleHUiA.

2. PHaHCcOBbIE BOMPOCHI

* PacnpegeneHune npmnobbINm 1N yobITKOB.

* lHBeCTNLMOHHbIe 065A3aTeNbCTBa MapTHEPOB.

« flonroBble 0653aTeNbCTBa N MEXaHMU3M MOKPbLITUA PACXOA0B.

3. MpaBa 1 0693aHHOCTV NapTHEPOB

* Fiduciary duties (gonr nosnbHoOCTH, JO6POCOBECTHOCTb, PackpbiTUe NHbOpMaLUn).
« OrpaHnyeHuns B feAaTeNbHOCT (non-compete, non-solicitation clauses).
* OTBETCTBEHHOCTb 3a HapyLUeHne YyCI0BUM CornatleHuns.

YacTb 2: Opuanyeckue pyUcku n cnocobsl UX NnpeaoTBpaLLeHns

4. Pa3sHornacus B ynpasneHum un tynukoBble cutyaunm (Deadlock clauses)

* [puMepbl N3 cyfebHOM NPaKTUKN.

* MexaHun3Mbl paspeLleHns KOHGINKTOB (Meanauuns, apbuTpax, HasHayeHre He3aBMCMOro
AVpeKTopa).

5. Hepo6pocoBecTHOe noBeaeHne napTHépoB (Fiduciary Duties & Breach)

* Keincbl: Meinhard v. Salmon n Gotham Partners v. Hallwood Realty.

* Opungmyeckme NHCTPYMEHTbI 3aLLNThI.

6. Bbixoa napTHépa v pa3aen aktuBoB (Buy-Sell Agreements, Put & Call Options)

* Kak n3bexartb CrnopoB 0 CTOMMOCTU BU3Heca.

* [paBo nepBooyepeaHoro Bbikyna (Right of First Refusal).

7. PUHaHCOBbIE PUCKWN U pacrnpeaeneHve y6bITKOB

* Bonpockl kKannTanmsaumm 1 4ONroBbIX 0643aTeNbCTB.

* Clawback provisions v 3awyta nHBeCTOpOB.

8. Ap6uTpark n PpPUCANKLUA CNOPOB

* [Mouemy BbIGOP MPUMEHMMOrO NpaBa BaXeH?

* Pa3bop gena Sulamérica Cia Nacional de Seguros SA v. Enesa Engenharia SA (UK, 2012).

YacTtb 3: MexxgyHapoaHble acneKkTbl NAapTHEPCKMX COrlalleHnn

9. PerynupoBaHue B KjloueBbIX opucaukumax (CLUA, EC, Benuko6putaHus, Kutai)
* OTAn4YNA B 3aKOHOAATENLCTBE U CyAebHOV NMpakTuKe.

* [IpUHYANTENbHOE NCMONMHEHME COrNaLleHnin B MeXAyHapoAHbIX KOHTPaKTax.

10. Me)xxayHapoaHble apouTpakHble MeXxaHN3Mbl

* ICC, LCIA, AAA 1 ppyrve Begyuime apobUTpaXKHble MHCTUTYThI.

- Enforcement of arbitration awards (ncnonHeHune pewlieHnin apbuUTpaxa).

YacTtb 4: MpakTnyeckoe pyKoBoACTBO MO COCTaBNI€HUIO NAapPTHEPCKOro cornawieHmsa
11. TNnnYHbIe OWNGKN NPU 3aKJIIOYEHUU cornalleHn

* HenosiHble nnn HeoAHO3HauYHble GOPMYTINPOBKM.

* OTCyTCTBME MEXaHM3MOB BbIX04a M3 NapTHEPCTBaA.

* IrHOpMpoBaHe BONPOCOB NHTeNNeKTyaIbHOW CO6CTBEHHOCTW.

12. Opugunyeckme ¢opmMyIMPoOBKU ANA 3aLMTbl 6U3Heca

* KntoueBble MoNoXeHNsA, KOTOPble HY>XHO BKIOUYNTD.

* ObpasLbl KOHTPAKTHbLIX POPMYINPOBOK.

13. 3ak/iloueHne n peKkomMmeHaauum
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BepeHune

UTo Takoe napTHEpPCKMe cornawieHms N 3a4emM OHU HYXKHbI?

MapTHEépcKoe cornaweHuve (Partnership Agreement) — 370 lOpUANYECKNIA LOKYMEHT, KOTOPbLIN peryavpyeT rnpaBa, 06493aHHOCTU U
06s13aTeNbCTBa CTOPOH, BCTYNAOLWLKMX B Ae/loBble OTHOLeHUSA. OHO puKCUpyeT K/IroUeBble acrekTbl COTPYAHMYECTBa: yripaB/eHmne, HaHCOBbIe
BJIOXXEHUSA, pacnpejesieHe npubbiin, BbIXo 13 bM3Heca N MexaH3M paspeLueHysi CNopoB..

Mouemy NnapTHEpPCKMe cornalleHnst Heo6XoANMbI?

BO MHOrMx cnyyasax KOMMaHMm HauyMHaT COTPYAHMNYECTBO Ha OCHOBAHWIN YCTHbLIX JOFOBOPEHHOCTEN AN MUHVMAIbHOIO Habopa rpunanyeckmnx
LOKYMEHTOB. 3TO MOXKeT NMPUBECTU K CepbE3HbIM pUCKaM, BKJIIOYanA:

/ PasHornacusi no ynpaBneHuto 61M3Hecom.

/ PVHaHCOBbIE CNOPbI, KacatoLLmecs pacnpeaeneHusa npubbinv 1 yobITKOB.

v/ HegobpocoBecTHoe noBeseHMe 04HOMO 13 NAaPTHEPOB.

/ OTCyTCTBME MexaHn3Ma BbiXoJa U3 bU3Heca.

v AnnTenbHble cyaebHble pa3bupaTenbCTBa M3-3a OTCYTCTBUSA YETKMX YCTOBUIA.

[MapTHEpPCKOe cornalleHme No3BoNsAeT He TONbLKO NPeAoTBPaTUTb BO3MOXHbIE KOHPAVKTbI, HO 1 CO3A4aTb CTabW/IbHYH OCHOBY A1 Pa3BUTUS
613Heca, 0COBEHHO ec/IM NAPTHEPCTBO CTPOUTCSA HAa AONTOCPOYHOM NepcrekTmBe.

NMpymep u3 NpaKTUKWU:
B nene Reardon v. McCloskey (CLLA, 1981) oTcyTCTBME COrlalleHns NprBeso K CyaebHOMY Cropy MexXAy ABYMSA npesrnpuHUMaTensMu, B Xoe
KOTOPOro CyZ He CMOT YCTaHOBUTb TOYHbIE 0V B B13Hece, YTO BbI3Ba/I0 MHOMO/IETHIOHO MPaBOBYH Hepasbepuxy.
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Posib NapTHEpPCKOro cornaweHvs B 3aLiuTe 6MsHeca n npeaoTeBpaLlleHU KOHPINKTOB

1. MpepoTBpaLleHe pasHOrjacM 3a CYET YETKOro pacrnpepeseHus posein n obssisaHHocTen
OAHOW 13 rNaBHbIX NPUYNH KOHOIMKTOB B bU3HeCe ABNSeTCA HeonpeLeEHHOCTb B 0653aHHOCTAX U MOHOMOUYMAX MapTHEPOB. Korga oauH 13
YUYaCTHMKOB 6epéT Ha cebs 60/bLUe OTBETCTBEHHOCTU, @ APYrov — MeHbLLe, 3TO MOXeT NPUBECTV K HeAOBObLCTBY U pPaspyLLUEeHMIO NapTHEPCTBA.

Kak 3awjuiyaeT cornawieHve?
v YéTKo onpeaenseT, KTO NPUHMMAET peLleHNs U HEeCET OTBETCTBEHHOCTb 3a OTAE/bHbIe BU3HEeC-NPOLECChl.
v VicknrouaeT HeonpeaenéHHOCTb, MPOMUCLIBAs MeXaHW3M YPeryanpoBaHuUs CUTyaLuii, e NapTHEP He BbIMOJIHAET CBO YaCTb 0693aTeNbCTB.

FOpuagunyeckasa ¢popmynmpoBKa:
“HacTosLWmMM CTOPOHbBI CornaLuarTcs, uTo MNapTHEP 1 oTBeYaeT 3a ornepaLrioHHOe ynpaB/ieHne 1 cTpaTernyeckoe naaHpoBaHue, a MNMapTHép 2 -

33 PVIHAHCOBbIV KOHTPOJIb U OpPUAMYecKoe CONpPoBOXAeHVe. B c/lydyae BO3HUKHOBEHMSA CMOPOB MO pacnpejesieHnto 0b6Aa3aHHOCTeN peLlueHne
NPVHNMAETCH He3aBUCUMbIM apbuTpom.”

2. CHWKeHune GMHAHCOBbIX PUCKOB M 3aL4MTa OT HEOXKUAAHHbIX YObITKOB

[MapTHEPCTBO BCErja CBA3aHO C BOMPOCaMy MHBECTULNI, pacnpegeneHnsa NpubbIiim 1 BO3MOXHbIX GMHAHCOBLIX YObITKOB. be3 3apaHee
ornpeaenéHHbIX MPaBUa OANH NAPTHEP MOXET 0Ka3aTbCA B HEBbIFOAHOM MOJIOXEHUN.

Kak 3awjuiyaeT cornawieHve?

v OnpegenseT Aonn B NpUGLIAU 1 YObITKaX.

Vv dukcmpyeT 06583aTeNbCTBA MO AONONHUTEIbHOMY GUHAHCMPOBAHMIO BU3HeCa.
v BkiroyaeT MexaHmM3Mbl BO3BPaTa MHBECTULWIA 1 3aLLNTbl OT YObITKOB.

KOpungnueckasa popmMynmpoBka:
“lMapTHEpPbI COornawlatoTCcs, YTO NPUbLIIL pacrpesenseTcs B COOTBETCTBUM C UX BKNagoM: MapTHEP 1 - 60%, MNapTHEpP 2 - 40%. B cnydyae ybobITKOB
NapPTHEPLI 06A3YOTCA MOKPLIBATL VX B TEX Xe MPOnopUusxX, ecivi MHoe He NnpesyCMOTPeHO AOMNO/IHUTeIbHbIM corniatleHviem.”
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3. KOHTpONb 3a UHTENNIeKTya/IbHOW COGCTBEHHOCTbLIO U 3aLLUTON KOMMep4Yeckon nuHpopmaunmn
Bes3 Hagnexallen puanyeckom 3aLnTbl OANH U3 NAPTHEPOB MOXET UCMONb30BaTh pa3paboTaHHbIe B MAPTHEPCTBE TEXHOIOTUN, NAeN NN
KNNEeHTCKYH 6a3y nocie Bbixosa 13 brsHeca.

Kak 3awjuwyaeT cornawieHve?

/ 3aKkpennseT npaBa Ha MHTeNNeKTYyaIbHY COBCTBEHHOCTb, CO3/IaHHYH B PpaMKax NapTHEPCTBA.
/ 3anpelaeT pasrnalleHne KoHbUAeHUMaNbHOM MHbOoPMaLKMK Jaxke NoC/e Bbixoa 13 613Heca.
/ BkyitouaeT wtpadHble CaHKLMN 3@ HapyLLUEHMEe YCI0BUIA.

KOpungnueckasa popmMynmpoBka:

“Mrobas nHTennekTyasbHaa cCoO6CTBEHHOCTb, CO34aHHAasA B paMKaxX NapTHEPCTBA, ABNAETCA COBMECTHOW COBCTBEHHOCTLIO 11 He MOXeT 6bITb
MCMNONb30BaHa 3a ero npegesiamm 6e3 NMCbMeHHOro Coriiacnsa Bcex NapTHEPOB. B ciyyvae HapyLleHVs JaHHOW OrOBOPKY BUHOBHAsA CTOPOHA
065A3yeTCcs BbIN1aTUTb KOMMEHCauUuio B pasmepe [ykasatb cymmyl.”

4. NMpepoTBpaLLeHe 610KUPOBKM 6BM3HEeCa 1 MeXxaHU3M BbiXo4a U3 NapTHEpPCTBA
Korga oAvH 13 NAapTHEPOB peLlaeT BbINTY 13 BU3Heca, OTCYTCTBYE SCHbBIX YCI0BUY MOXeT MPUBECTU K CyAebHbIM pasbrpaTenbCcTBam,
PGMHAHCOBBLIM MOTEPAM U Jaxe NMOJHOMY Kpaxy busHeca.

Kak 3awmuiaeTt cornawuieHme?

v/ OnpegenseT, Kak pacCYMTbIBAETCA CTOMMOCTb A0/ MapTHEPA NPU BbIXOZE.
/ BkntouaeT npaBo nepBooyepeaHoro Bbikyna (Right of First Refusal).

V/ YcTaHaBnMBaeT NopsiAoK nepesayun Aoner TpeTbM N1LaM.

Opungnueckasa popmMynmpoBka:

“B cnyyae BbIXOZa NapTHEpPA ero A0/18 NOoANIEXNT 06A3aTe/IbHOMY NPea/IoKeHUI0 APYrMM NapTHEPAaM Mo 3apaHee YyCTaHOBIeHHOW MeToAMKe
OLLeHKW, NCXOAs N3 CpefHeN PbIHOYHOM CTOMMOCTIK 3a nociegHune 12 mecaueB. ECim ocTaBLUMeca MapTHEPLI He BbIPa3AaT HaMepeHVst BbIKYMUTb
ponto B TeveHve 30 gHer, OHa MOXeT 6bITb NMpeaAsoXeHa TPeTbUM NNLLAM Ha Tex Xe yC/10BUAX.”
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5. PaspeLueHwve COpPoOB M 3aWmnTa OT CyAe6HbIX pa36bupaTenbCTB
KOHGAMKTBI B 6M3HECe HeN36eXHbI, HO X MOXHO pPeLlnTb 6bICTPO 1 6e3 penyTauyOHHbIX M GUHAHCOBbLIX MOTEPb, €C/IV 3apaHee oNpeAenmTb
MeXaHW3Mbl X YPEryIMPOBaHKSI.

Kak 3awjuiyaeT cornawieHve?

/ YCTaHaBAVBaeT MexaHM3M 0Cy1ebHOro yperyimpoBaHus (MeperoBopbl, MeanaLms).
v OnpegensieT apbuTpax Kak 06a3aTebHbIV CNOCO6 paspeLleHnst CopoB.

v duKcMpyeT pPUCAVKLMIO (Kakoe NpaBo NPUMEHSETCA B Clydae pasbupatensCcrsa).

FOpugunyeckas ¢popmynmpoBKa:

“/Ttobble crnopbl, BO3HVKAKOLLME N3 HACTOALLLEro CorfalleHunsd, NoAiexart paspeLleHnto NyTém neperosopos B TeveHme 30 gHew. B ciyyae
HEBO3MOXHOCTW AOCTVXKEHUNA COracua Criop nepefaértcs B apbutpax JIOHA4OHCKOro MexayHapoAHOro apbutpaxHoro cysa (LCIA) B
COOTBETCTBUU C ero periameHToMm.”

3aKJ/iloyeHue

MapTHEépcKoe cornaweHme - 370 He NPOCTO GOPMAsIbHOCTb, @ CTPATErnYeCcKnii MHCTPYMEHT 3aLmThl 6U3Heca. OHO nNpejoTBpaLLaeT
KOHQINKTbI, CHUXKAET GUHAHCOBbLIE PUCKK, 3aLLMLLAET aKTVBbI 1 YMPOLLAeT BbIX0A 13 NapTHEPCTBA. be3 Haanexalleln opuanyeckon 3awmThbl
Aaxke ycrnewHoe NapTHEPCTBO MOXET 0ka3aTbCs NOJ, YyrpOo30i.
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YACTb 1: OCHOBHbIe 3/1eMeHTbl NTapTHEPCKOro

1. CTpyKTypa v KJ1loueBble NO/I0XKeHUS NapTHEPCKOro cornaiwlieHus

UTo BKNOYAET CTaHAAPTHOE NapTHEpPCKoe cornawueHve?

Jlio60e NnapTHEpPCKoOe corjsalleHve AO0/MKHO OXBaTbiBaTh c/ieayloLme BOnpochl:

* Llenn napTHépcTBa: B UéM CMbIC/1 COBMECTHOIO BeZeHUs bu3sHeca?

* Bknag ctopoH: Kak pacnpegensrotcsa pecypcbl (4eHbrn, TeXHONOornm, paboyasa cmna, Hoy-xay)?

» CTpyKTYypa ynpasneHua: KTo npuHmMmMaeT pewleHna? Kakve npasa y MMHOPUTaPHbIX MapTHEPOB?

* PrIHaHCOBbIe BONPOChl: Kak aenntca npubblib 1 MOKPbIBAOTCHA YObITKA?

* BbIX0Z4 13 NapTHEPCTBA: YTO MPOUCXOAUT, e O4NH U3 MAPTHEPOB YXOA4NT?

* MexaHn3M paspelLueHuns crnopos: Kak byayT pelatbcs KOHPANKTbI?

Npumep: aeno Gotham Partners v. Hallwood Realty

B aHHOM Kelce OTCYTCTBME YETKOrO MexXaHM3Ma MPUHATUA peLleHNI MpuBeso K CyaebHbIM pa3bupaTtenibCTBaM, KOTOPbIE Mapasanv3oBasav paboTy
KOMMaHnn.

BbiBOA: be3 YUETKOro onmcaHma posie 1 NpoLeayp paspeLleHns CropoB NapTHEPCTBO MOXET 0Ka3aTbCHA NOJ Yyrpo30W.

2. DHaHCcOBble BOMPOCbI B NaPTHEPCKUX corsialleHnsaX

PacnpepeneHue npnbbianv n y6bITKOB

YacTtasa npobnema — pasHornacumsa o Tom, Kak AennTb Npnbbuib. Ba)kHO yUnTbIBaTh:

* [IponopuroHanbHoe pacnpegeneHue (No 4oNAM BAageHNsA) Uiy GUKCUPOBAaHHbIE BbIM/aThI.

* Obd3aTeNnbCTBa PeNHBECTUPOBAHWIA — HYXHO /I HAMNPAaB/IATb YacTb NPYObLIIM 06paTHO B busHec?

* OTBETCTBEHHOCTb 33 LO/ITY — MOKPbLIBAOT 1N NAPTHEPLI 06A3aTeNbCTBa bU3Heca?

3awmTa NapTHEPOB C pa3HbIM YPOBHEM B/1OXKEHUN

Ecnm ogMH NapTHEP MHBECTUPYeT KanuTan, a APYyron — CBOW TPY4, Kak cbanaHcMpoBaTb UX MHTepeCh!?
KOpuagnueckas popmyimpoBKa:

“CTOPOHbI COrNALLAKTCA, UTO MPUBLIIL N YOBITKY pacnpesensdtoTcs NPonopLUMOHaNbHO X BKIa4aM, e MHOe He NpesyCcMOTPEeHO HaCTOALLM .
cornawieHumem.”
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3. MpaBa n 0693aHHOCTV NAaPTHEPOB

dungyumapHbie 0693aHHOCTU

Ka>kabi napTHEP AO/DKEH:

1. [lencTBOBaTH B MHTepecax NapTHEPCTBA.

2. He 3aHMMaTbCA KOHKYPUPYIOLLEN AeATe/IbHOCTbIO.

3. NONHOCTLIO packpbIBaTb MHGOPMALMIO O CAe/KaX.

Kenc: Meinhard v. Salmon (1928)

OAMH 13 NAapPTHEPOB CKPbLITHO 3aK/IKOUW BbIFTOA4HYIO CAe/Ky 6e3 BeAoMa
BTOporo. Cya 06s3an ero nepeAatb 4acTb NPUOLINN MAPTHEPCTBY.

Kak npepgoTBpaTUTb NOAO06HBLIE PUCKN?

* Bk1ounTb B cornalleHme non-compete clause.

* 3aKpennTb 06543aTebCTBO PACKPbIBATL MHPOPMALNIO.
HOpungnueckasa popmMynmpoBka:

“Kaxxabl MapTHEP 0653yeTCs He BeCTU AeATeIbHOCTb, KOHKYPUPYHOLLYHO
C 63HEeCOM NapTHEPCTBA, 6e3 npejBapuUTeNbHOIo NMMCbMEHHOIO
cornacua Apyrux naptTHepos.”
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YACTb 2: Opuagnueckme puckm v cnocobbl NX NpeaoTBpaLLEeHUA

4. Pa3Hornacusa B ynpasneHuvm vl tynukoeble cutyauum (Deadlock Clauses)

YTo Takoe TynukoBas cutyaumua (Deadlock)?

TynnkoBasa CUTyauUWsi BO3HWKAET, KOrga NapTHEPbLI C PaBHbLIMU AONASAMMU UV KOHOAUKTYHOLMMY MHTepecaMm He MOryT NPUnNTK K COrnacuio no
KNHOUYEeBbIM BOMPOCAM yrpaBneHus. 3TO MOXET NPUBECTW K OCTAaHOBKe 6M3Heca, 610KMPOBKE KPUTUYECKM BaXHbIX PeLleHUr 1, B KOHEYHOM
nTore, K IMKBMAALMNN KOMMNAHWW.

Mpumep 3 cyaebHOM NPaKTUKA:
B nene Gotham Partners, L.P. v. Hallwood Realty Partners, L.P. (Delaware, 2001) oTcyTCTBME NPONMCAHHOIO MexaH3Ma paspeLleHns TYNKOBbIX
CUTYaLM NPUBENO K TOMY, UTO MapTHEPbLI 61OKMPOBaIV peLleHnsa ApYr 4pYyra, YTO GpakTUYeCcKy Napanm3oBaso AesaTe/IbHOCTb KOMMaHUMN.

Kak npegoTBpaTuTb Npobnemy?

1. MexaHun3m “Casting Vote”

* HazHayeHMe 04HOro 13 NapTHEPOB UM HE3aBUCVMOIO ANPEKTOPA, KOTOPLIN UMeeT peLuaroLLmii rosoc.

* MOXeT NMPUMeHSATbCA TONbKO K onpeAesiéHHbIM BOMPOCaM.

2. Deadlock Buy-Sell Clause (“Shotgun Clause”)

* ECv mapTHEpPbI He MOryT LOrOBOPUTLCSA, OO0 N3 HUX MOXET MPes/ioXUTb LieHY 3a L0110 APYroro.

* Bropoun napTHEpP A0/IKeH b0 NpoAaTb CBOK AOJ1H0 MO 3TON LeHe, b0 KynuTb 4010 MepBOro rno Tow Xe LeHe.

3. MpyHYAUTENBbHBIN apbuTpak NN NpuUBNeYeHUe TPeTbell CTOPOHDI

* ECv mapTHEPbLI HE MOTYT MPUINTU K COrNaLLEeHNIO B TeYeHMe ornpeseiéHHOro CpokKa, Crop nepefaétcs He3aBNCMMOMY apounTpy.

KOpungnueckasa ¢popmMynmpoBka:
“B cnyyae BO3HUMKHOBEHUSA TYNUKOBOW CUTYaLUK NPY FTOI0COBAHUM CTOPOHbI COMNaLLatoTCsa nepeaatb CNop He3aBNCMMOMY apounTpy,
Ha3HayYeHHOMY MO B3aMMHOMY COr/1acuio UM COrNacHO npoueaype, onpeseneHHON B JaHHOM corsiatleHmnn.”
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5. Hepo6bpocoBecTHOe noBeaeHve napTHépoB (Fiduciary Duties & Breach)
dunpgyumapHbie 0613aHHOCTU NAPTHEPOB

MapTHEpbI 06513aHbI:

* [leicTBOBaTb B MHTepecax busHeca.

* He ncnonb30BaTb aKTVBbI KOMMAaHWM B INYHbIX LENSIX.

* [TONHOCTbLO pacKkpbIBaTb MHPOPMALMIO, VIMEIOLLIYHO OTHOLLEHME K MapTHEPCTBY.

Mpumep n3 cyae6Hon npaktukun: Meinhard v. Salmon (New York, 1928)

OAVH 13 NAapTHEPOB 3aK/IHOYNA BbIFrOAHbIN KOHTPAKT 6e3 BegoMa BToporo. Cy NOCTaHOBW, UTO OH 06513aH 6bl1 PacKkpbITh CAENKY, MOCKOAbKY OHa
Kacanacb MapTHEPCKOro busHeca.

Kak salqnutunrtbca?

1. Non-Compete Clause (3anpeT Ha KOHKYpeHL110)

* [TapTHEPbLI He MOTyT 3aHMAaTbCA aHaIOrTMYHbIM BM3HECOM B TeUeHVe onpesesiéHHOro neproja nocse BblxoAa U3 NapTHEPCTBA.
2. Duty of Full Disclosure (O6s13aTe/IbCTBO NOJIHOIO PAacKpPbITUA MHPOPMaLLUN)

* Bce mapTHEépbI 0683aHbI packpbIBaThL JIKOOYH MHGOPMaLMIO, VIMEIOLLYO OTHOLLEeHVe K b13Hecy.

3. Penalty Clause (LUTpadHbIe caHKLUM 3a HapyLwleHVe duayumapHbiX 0613aHHOCTEN)

* B cnyyae BbIiBNeHUA pakTa HeL06pOCOBECTHOro NoBeAeHNA HapyLwmnTenb 0643aH BbIMJIaTUTbL KOMMEHCALMIO.

KOpuagnueckas popmynimpoBKa:

“Kaxabl NapTHEP 0643yeTCa He BeCTU AesaTe/IbHOCTb, KOHKYPUPYHOLLYHO C MapTHEPCTBOM, 6e3 npeaBapuUTeIbHOro NMCbMeHHOro Coriacus
APYrvx napTHEpoB. B ciyyae HapyweHna gaHHOW 06493aHHOCTY BUHOBHAA CTOPOHA 0643yeTCs BbiM1aTUTb KOMIMEHCALMI0 B pa3mepe
[onpeaenéHHan cymmal nnm 150% ot nonyyeHHoOM nNpubbIIv B pesynbtate HapyLueHmns.”
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6. Bbixog napTHEpa v npoaaxka gonu (Buy-Sell Agreements, Put & Call Options)
YTo npomncxoauT, ecsiv OA4VH U3 NapTHEPOB XOoUeT BbINTU U3 6U3Heca?

OTCcyTCcTBME YETKOro MexaHn3mMa BbiXoAa MOXKeT NPpuBeCcTU K cneayowmm npobaemam:
* Cnopbl 0 CTOMMOCTN BU3Heca.

* [poaaxka JosnM TpeTbell CTOpoHe 6e3 cornacysa OCTaBLUMXCA NAPTHEPOB.

* 3axBaT KOMMNaHUN OAHVM 13 MapTHEPOB.

Mpumep n3 cyae6Hon npakTuku: Baldwin v. Canfield (Minnesota, 1894)
OTCcyTCTBME COTMlalleHns O BbIKyrne AONeN MPUBeo K ANTeNbHbIM CyAebHbIM pa3brpaTensCctBamM U GMHAHCOBBIM MOTEPAM.

HOpungnueckmne mexaHM3Mbl 3aLLUThI

1. Right of First Refusal (ROFR)

* ECvi 04MH 113 NapTHEPOB XO4YeT NpojaTh CBOK A0J110, OH CHayana AO/IKeH NPeaNoXUTb eé ApYyriiM NnapTHEpPaM.

2. Put & Call Options (OnuroHbl Ha NpoAa>ky N NOKYNKY A0JIN)

 Put Option: MNapTHEpP MeeT NpaBo NPOAATb CBOK A0/ APYroMy MapTHEPY Mo 3apaHee YCTaHOBJIEHHOW LieHe.

» Call Option: OanH 13 NAapTHEPOB MOXET NPUHYANTENIbHO BbIKYNUTb AOJIHO APYroro.

3. Shotgun Clause

* ECv mapTHEPbI He MOTyT LOrOBOPUTBLCA, O4UH 13 HUX NpeAnaraeT ueHy, a Apyron 4o/KeH N1Mbo NpoAaTth CBOK AOJIH0 MO 3TOW LeHe, 11bo
BbIKYMWTb A0JIFO MEPBOro.

FOpugunyeckas ¢popmynmpoBKa:
“B cnyyae HamepeHua NpoaaTth A0/ B MAapPTHEPCTBe BRajenel 0643aH CHayasa NpeasioxXunTsb eé AeCTBYLMM NapTHEPAM Ha TeX Xe YC/10BUSAX.
B cnyyae oTcyTcTBMA OTBeTa B TeveHve 30 AHeW OH BrpaBe NpeaoXnTb eé TpeTbUM Nnuam.” .
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7. ®iHaHCOBbIE PUCKU U pacnpeaeneHvie yobITKOB
KTo HecéT puHaHCOBYIO OTBETCTBEHHOCTb?

OCHOBHbI€e BOMPOChl, KOTOPble HE06X0AMMO NpPeayCMOTpPETD:
* KTO NOKpbIBaeT ornepaumoHHbIe pacxoabl?

» Kak gendarca gonrn?

* UTO MponCxXoanT, ecnm o4NH U3 NAapTHEPOB BKNaAblBaeT 60/ibLue
LEeHer, yem gpyroi?

Cnoco6bl MMHUMU3aL N PUCKOB

1. Clawback Provisions (Bo3BpaT nHBeCcTULMN B c/lyyae YObITKOB)
* ECini 6BU3HeC HeCET ybbITKK, NAapTHEPLI 06513aHbl BO3MECTUTb
BJIOXXEHHble CpeACTBa COr/1acHO YCTAaHOBJIEHHON popMyne.

2. Capital Contribution Clause (OnpeaeneHvie $pUHaHCOBbIX
o6A3aTenbLCTB NapTHEPOB)

* YCTaHaBAVBaeT MUHUMaJIbHble 0bs3aTefibHble MHBECTULMN KaXA0ro
napTHEepa.

3. Limitation of Liability (OrpaHnyeHvie oTBETCTBEHHOCTW)

* 3alMLLaeT NapTHEPOB OT JIMYHOM OTBETCTBEHHOCTM 3a L0/
KOMMaHNN,

FOpugunyeckas ¢popmynmpoBKa:

“lMapTHEpbI cornawarTCd, YTo PUHAHCOBbIE 0653aTe/IbCTBA
pacrnpesensoTcs NPOonopLMOHaNbHO X BKIaAaM, U KaXxaasd CTOPOHA
HEeCET OrpaHMYeHHYH OTBETCTBEHHOCTb B pa3mMepe eé
NHBECTMLUMOHHOro B3Hoca."”
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8. Ap6MTpak u LPUCANKLUA CNOPOB
Mouemy Ba>kHO onpeaennTb PUCANKLNIO?

Ecnn B foroBope He ykasaHo, kakon CyA paccMaTpMBaEeT CNopbl, 3TO
MOXET MPUBECTU K MHOFONEeTHUM Cy1lebHbIM pa3bupaTe/ibCTBaM B
Pa3HbIX CTPaHax.

Mpumep n3 cyaebHom npakTukm: Sulamérica Cia Nacional de
Seguros SA v. Enesa Engenharia SA (UK, 2012)

PasHornacmsa no nosoAy NPYIMEHMOro npasa rnpuBenu K 3aTSXXHbIM
crnopam Mexay CTOPOHaMMU.

Kak pewnTtb npobnemy?

1. Choice of Law Clause (OnpegeneHne npuMeHMMOro npasa)

* YCTaHaBNVBaeT, Kakoe 3aKOHO4aTe/IbCTBO MNPUMEHHAEeTCA K
cornawieHuto.

2. Arbitration Clause (O6s13aTenbHbIV ap6UTpa>k BMeECTO CyAa)

» Cropbl peLuaroTcs Yepes MexayHapoaHbin apbutpax (ICC, LCIA, AAA).

KOpungnueckasa popmMynmpoBka:

“ITro60o1 cnop, BbITEKAOLLMK N3 HACTOALLLEro corialleHuns, nognexmT
PacCMOTPeHUIO B apbuTtpaxe MexayHapoaHoun Toprosov nanatsl (ICC) B
JloHZoHe B cooTBeTCTBUK C pernameHTom ICC."
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YACTDb 3: MexxayHapoaHble acneKTbl NAPpTHEPCKUX cornalueHnn

9. PerynnpoBaHue NapTHEPCKMX cornawieHnm B knroveBbix opuncamkumax (CLUA, EC, BennkobputaHus, Kutan)

[Mpy 3aKTFOYEHUN NAPTHEPCKNX COrNIALLEHUN MeXAY MeXAYHapPOAHbIMUN KOMMAaHVAMM BaXKHO YYNTbIBaTb Pa3/inuvg B 3akoHoAaTeNbCTBe. B 3ToM
paszesie Mbl pacCMOTPUM ocobeHHoCTU perynnpoBaHus B CLLUA, EC, BennkobputaHum n Kutae.

CLUA: T'mbKocTb 1 3aluMTa MUHOPUTAPHbIX NAapPTHEPOB

MpaBoBoOe perynmnpoBaHue

B CLLUA napTHEpCKwue cornawieHvsa perynmpyroTcs:

« Uniform Partnership Act (UPA, 1997) - MmogenbHbIN 3aKOH, MPUHATLIN B 60/1bLUVMHCTBE LUTATOB.

* Revised Uniform Limited Partnership Act (RULPA, 2001) - npumeHsieTca kK Limited Partnerships (LPs).

* Delaware General Corporation Law (DGCL) - ocobeHHO BaxeH a1 KOMMaHWii, 3aperncTprpoBaHHbIX B Jenasape.

KntoueBble 0coO6eHHOCTU

1. T'M6KOCTL B ynpaBsieHUN

* B Limited Liability Partnership (LLP) napTHEpbI MOryT NponucaTb NpPakTUYecky obble YCI0BUA yripaBiaeHus.

2. Duty of Loyalty and Care (PungyumapHbie 0693aHHOCTN)

* B lenaBape MOXHO YaCTUYHO OrpPaHnYmnTb 3TU 0653aHHOCTM KOHTpPakToM (Delaware Chancery Court, Gatz Properties, LLC v. Auriga Capital Corp.,
2012).

3. BbIXxoA, U3 NapTHEpPCTBA

* B 60/1bLUVHCTBE LUTATOB NAPTHEPbLI MOTYT MOKNHYTb 6U3HeC B IT060e BpeMs, HO COor/ialleHrie MOXeT npeAycMaTprBaTh OrPaHUYEeHUS.

FOpuanueckas popmynmposka (Delaware LLC Agreement Clause):
“HacToALWMM CTOPOHbI COrNaLlaroTCs, UTo duayLnapHblie 06593aHHOCTN OrPaHNYNBAKOTCS MONOXEHUAMN AAHHOIO COrlalleHus, BKIoYas
orpaHv4yeHmne 06493aHHOCTU AeCTBOBATb B HAUNYULLUX MHTepecax NapTHEépPCTBa.”
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EBponenckumn Coto3: inpeKkTBbI N 3aL4MTa MHBECTOPOB

lMpaBoBoOe perynmnpoBaHue

[MapTHEépckume cornaweHmna B EC perynnpyrotca HauMoOHaIbHbIM 3aKOHOAAaTe/IbCTBOM
roCyZLapcCTB-4/ieHOB, HO TakXe MoAUUNHATCA anpekTnBam EC:

* Directive 2019/2121 on Cross-Border Conversions, Mergers and Divisions -
pernameHTUpyeT TpaHCrpaHUYHbIE CAENKM.
* Directive 2017/1132 - perynupyeT KoprnopaTrBHOE yripaBaeHumne n 3amTy |
MWHOPUTAPHbLIX NHBECTOPOB.

KnroueBble 0CO6eHHOCTH

1. )KécTkmne puayumapHbie ob6sa3aTenbCTBA

* B otanume ot CLUA, duayumapHble 0693aHHOCTY He/lb3A OrpaHnyMBaTb
cornaileHuvem.

2. Cno)>kHble MexXxaH3Mbl BbIXoAa

* BbIXOZ, OAHOTO U3 MapTHEPOB TpebyeT KOPNopaTUBHbLIX MPoLeayp, BKIKYaA OLEeHKY
He3aBVICMMbIM 3KCNEPTOM.

NMpumep:
B pene Kohl v. ElImex (CJEU, 2015) EBponencknin cyg 06s93an KOMMNaHWIO BbIMAaTUTb
KOMMeHcaumMio MUHOPUTAPHOMY MapTHEPY, Tak KakK BbIXOA 13 MAPTHEPCTBA NPUBEN K |
ero sAKOHOMUYECKUM MOoTepPsM.

HOpuaunueckasa popmynvposka (EU Shareholder Agreement Clause):
“Trobas caenka c apPunMpoBaHHbIMY NNLLAMY LO/KHA BbITh 0406peHa
601bLUMHCTBOM NAPTHEPOB M MPOWTY HE3aBUCUMYHO GUHAHCOBYHO 3KCNepTm3y.”
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Bennko6putaHuna: Ap6UTpak n orpaHUYeHne KOHKYPEeHL U

NpaBoBoOe perynmpoBaHue

 Partnership Act 1890 - perynupyet General Partnerships (GPs).

» Limited Liability Partnerships Act 2000 (LLPA 2000) - npnmeHsieTca K LLPs.
« Companies Act 2006 - perynmpyeTt KoprnopaTvBHbIe MapTHEPCTBaA.

KnioueBble 0co6eHHOCTUN

1. LLinpokoe ncnonb3oBaHme apbUTpPa>KHbIX MEXaHN3MOB

* JIOHAOHCKNI MeXAyHapOoAHbIN apbuTpaxHbin cys (LCIA) - oguH N3 caMblX
NonNysgPHbIX B MUpPe.

2. OrpaHMyeHus Ha KOHKYpeHLuio

* B gene Cavendish Square Holding BV v. Talal El Makdessi (UKSC, 2015)
BepxoBHbIV Cy BennkobpurTaHM NOATBEPAW, YTO XECTKME non-compete
clauses moryT 6bITb NpaBOMepPHBbI, eC/Ii OHU 060CHOBaHbI b3Hec-LenamMu.

HOpunanuyeckas popmynuposka (UK Non-Compete Clause):
“CTOPOHbI COrNaLlarTCa He BeCTN BU3HeC, KOHKYPUPYHOLLWIA C
NapTHEPCTBOM, B TeueHune 24 MecqaLleB Noc/e BbiIXoaa 13 MapTHEPCTBA B
npeaenax TeppuTopun [cTtpaHa/pervoH].”
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KuTaii: OrpaHMyeHUs HA UHOCTPaHHbIe NAPTHEPCTBA

NpaBoBoOe peryavpoBaHue
* Foreign Investment Law (2020) - perynupyeT MHOCTPaHHbIE NapPTHEPCTBA.
» Company Law of the PRC (2018) - perynvpyeTt MeCTHble KOMMaHWN.

KntoueBble 0co6eHHOCTU

1. OrpaHn4YeHusa Ha yyacTvie MHOCTpPaHLeB

* HekoTopble oTpacnm (prHaHcbl, CMW, TenekoMm) TpebytoT cneumnasbHOro
pa3peLleHnda Ha co3gaHne napTHEPCTBa.

2. FocypapcTBEeHHbIV KOHTPOJIb HaA cAaeIkaMmu

» Bce TpaHcrpaHmyHble cornawleHna npoxoaaTt nposepky MMHUCTEPCTBOM
koMmmepumm KHP.

Mpumep:

B nene Daimler AG v. BAIC Motor (China, 2020) HemeLKast KOMMaHWS
CTOJIKHY/IaCb C TPYAHOCTAMMN MPU yBENNYEHNIN CBOEW A0/ B COBMECTHOM
npeanpuUATUN U3-3a PETYIATOPHbLIX OTPaAHNYEHNIA.

HOpungnueckasa popmynumpoBka (China Foreign Partner Clause):
“CTOPOHbI COrNnaLlaroTCA, YTo IK06ble M3MEeHEeHNSA B CTPYKTYpe KanmTasa
noanexaT o4o0bpeHunto perynvpyrowx opraHos KHP n mectHoro
aKLMOoHepHOro coseTta.”
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10. Me>xgyHapoAaHble apbuTpakHble MeXaHU3Mbl

Mouemy ap6uTpark - npeaNoOUYTUTENIbHbIN MeToA pa3peLueHns
crnopos?

* ApBUTpPaXHble peLleHnsa nerye NCNofHATL 3a rpaHunuent (New York
Convention, 1958).

* [lpoueaypa KOHOUAEHLMaNbHA, B OTANYKe OT Ny6ANYHOro cyaebHoro
pa3brpaTesibCTBa.

* CTOPOHbI MOTYT BblbpaTb apbuUTPOB, 061a4aroLmx cneunpmnyeckrmMmm
3HaHVAMMW.

Mpumep ns cyae6Hon npakTuku: Enforcing Arbitration Awards

B nene Dallah Real Estate v. Pakistan (UKSC, 2010) BepxoBHbIii cyz
BennkobpuTtaHmm oTKasasncs npmsHaBaTb apobuTpaxxHoe peLleHmne 13
®dpaHLMKM, NOCKOSIbKY AOroBOP He 6bl/1 MOAMMCAH CTOPOHAMM.

HOpungnueckasa popmynumpoka (Arbitration Clause for International
Partnerships):

“Tto60o1 Ccnop, BO3HVKAOLLWK 13 HACTOALLLEro corsalleHuns, nognexmT
paccMmoTpeHuto B apbutpaxe ICC B MNapuxe B COOTBETCTBUM C ero
pernaMmeHToMm.”

EASY LIFE CONSULTING GROUP

INTERNATIONAL
CHAMBER

OF COMMERCE
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YACTDb 4: lNpakTnyeckoe pyKoBOACTBO MO COCTaB/IeHUIO NAapPTHEPCKOro corsialueHus

11. TNNYHbIE OLLNGKN NPU 3aK/TIOYEHUN NaPTHEPCKMX cornlalleHUn
[lake onbITHbIE npearnpmHnmMmatenin N KPUCTbl 40MYCKAKOT OLLNOKW Nnpm COCTaBNEHNU I'IapTHépCKI/IX CcornalleHumn. PaCCMOTpI/IM Hanbonee
paCI'IpOCTpaHéHHbIe N3 HUX W CMOCODObI NX npeaorBpallleHNA.

OwmbKa 1: OTCYyTCTBUE YETKO NPONUCaAHHbIX poJsieii N 0613aHHOCTEN NapTHEPOB

Nouemy 31O Npobnema?

Ecnv 0683aHHOCTU He AeTaIn3npoBaHbl, MOXXEeT BO3SHUKHYTb CUTYyaLus, Korga:

« OAVIH MapTHép paboTaeT akTBHee, HO MOJIy4YaeT PaBHYH NPUbbIUIb.

* [lapTHEPbLI He MOTYT MPUNTU K COrIacuIo O pacrpeseneHny 3aau.

Kak npepgoTBpaTuTh?

Solution: Bkntounte nogpobHoe onmncaHme 06a3aHHOCTEN KaXA0ro napTHEpPa N MexaHW3Mbl KOHTPOJIS.

KOpungnueckasa popmMynmpoBka:

“Kax bl napTHEP 065A3aH BbIMOJIHATL C/ieyroune yHKLMKU: [MepeyncrieHmne obsa3aHHoCTeln]. B ciydae HapyLeHNsa JaHHbIX 06A3aTeNbCTB K
HapyLUNTEesIF0 MOTYT ObITb MPUMEHEHbI CaHKLUMIW, BKIHOYasd [MepeyncieHne caHkummnl.”

Owmnbka 2: OTCcyTCTBME MeXaHM3Ma BbIXoAa N3 NapTHEpPCTBA

Mouemy 31O Npo6bnema?

* O4AVIH U3 NapTHEPOB MOXeT BbINTY BHE3aMnHO, 0CTaBVB br3HeC 6e3 pecypCcos.

» CNop O ueHe Bblkyna A0/ MOXET Napanm3oBaTb KOMMaHUIO.

Kak npegoTBpaTuTh?

Solution: Vicnonb3yite Buy-Sell Agreement n Put & Call Options.

KOpungnueckasa ¢popmMynmpoBka:

“B cnyyae BbIXOZa NapTHEpPA ero 4014 NoANIEXNT 06A3aTe/IbHOMY NPeaIoKeHUI0 APYrM MapTHEPAaM Mo oueHke, onpeensdeMon He3aBCYMbIM
oueHLInkKom."”
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Owunbka 3: UrHoprypoBaHWe BOMPOCOB MHTEN/1IeKTya/lbHOU CO6CTBEHHOCTI

NMouemy 31O Npobnema?

* O4MH NAPTHEP MOXET BbINTY N3 BU3HEeCa N NCNOJIb30BaTb Pa3paboTaHHbIe B MAPTHEPCTBE NAEN U TEXHOIOTN B CBOEM HOBOM MpoeKTe.

Kak npeaoTBpaTuTh?

Solution: BkntouunTe IP Ownership Clause n Non-Compete Agreement.

FOpuanueckas popmynmposka:

“Bce nHTennekTyasbHble akTUBbl, CO34aHHble B paMKaX NapTHEPCTBA, ABNSOTCA COOCTBEHHOCTHIO MAPTHEPCTBA U HE MOTYT BbITb UCMOJ/Ib30BaHbI
CTOPOHHUMMN NnUamMu 6e3 coriacus Bcex NapTHEPOB.”

OwwmnbkKa 4: OTCyTCTBME MeXaHM3Ma pa3peLleHN KOHPJINKTOB

NMouemy 31O Npobnema?

* ECnm pasHorniacusa nepepacTaroT B TYNVIKOBYH CUTYaLMIO, 3TO MOXEeT NPUBeCTU K CyAebHOMY pa3brpaTenbCTBy U noTepe brsHeca.

Kak npepgoTBpaTnTb?

Solution: Vicnonb3yinTte Deadlock Clause, ApbuTpa)kHble MexaHN3Mbl.

FOpuagunyeckas ¢popmynmpoBKa:

“B cnyyae HEBO3MOXHOCTU AOCTUXKEHUS COrlallleHnsa No cTpaTernyeckyiM BONpocam, Crnop NoAiexmT nepegayde B apbuTpax [ykasatb apoUTpaKHbIN
LeHTp]."

OwwmbkKa 5: irHopupoBaHue BONPOCOB KOHPUAEHLMNANTLHOCTU

Nouemy 31O Npobnema?

* OAVIH U3 NapPTHEPOB MOXEeT PACKPbITb CTPATErnyeck BaxXHYH MHGOPMAaLMIO KOHKYPEHTaM.

Kak npepgoTBpaTuTh?

Solution: BkitouunTte Confidentiality Clause (NDA Clause).

KOpungnueckasa popmMynmpoBka:

“CTOpPOHBbI 0643YHOTCA He packpbiBaTb MHGOPMALMIO, MOJIyYEeHHYH B paMKaxX HAaCTOSALLEro cornalleHus, 6e3 nMcbMeHHOro cornacmsa Apyrowv
CTOPOHBL.”
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12. Opugnueckmne popmMmynmMpoBKUn ANA 3aLLMTbl bU3Heca

BOT HECKONbKO Ba>XHbIX MOJIOXKEHUMN, KOTOPble MOXHO UCMOJ/Ib30BaTh NPW COCTaB/IeHU NAPTHEPCKOro cornalleHus:

1. Non-Compete Clause (3anpeT Ha KOHKYPEHL1I0)

“lMapTHEPbI COornaLlatoTCs, UTO B TeueHue [X] 1eT noc/sie BbIXO4a 13 MAPTHEPCTBA OHM He ByAyT BeCTV aHANOTNYHYIO AeATe/IbHOCTb B npejenax
[reorpaduyeckas obnactb]. B cnyyae HapyweHMa 4aHHOTO NMOIOXEHUSA BUHOBHAsS CTOPOHA 06A3yeTcs BbINIaTUTh WTPad B pasmMepe [cymma nnm %
OT BbIpy4Kmn]."

2. Deadlock Resolution Clause (MexaH13M pa3peLleHNs TYNMNKOBbIX CUTYyaLniA)

“B cnyyae paBHOro paszeneHus rosiocoB Mo KAKYeBbIM BOMPOCaM Crop rnepesaéTca HesaBMcMMoMy apbuTpy, KOTOPbIA NMPUHYMAaeT OKOHYaTe/IbHOe
peLlueHVie B COOTBETCTBUY C periaMeHToM [yKasaTb apouTpaxHbIn LieHTp].”

3. Buy-Sell Agreement Clause (lpaBo BbiKyna Aonm napTHeépa)

“B cnyyae BbIXO4a OAHOMO U3 MapTHEPOB OCTaBLLUMECA NAPTHEPLI MMET NPUOPUTETHOE MPAaBO Ha BbIKYM ero A0/ MO PbIHOYHOW CTOUMOCTW,
onpeaenéHHoM He3aBVCIMbIM OLEeHLLIVIKOM."”

4. Intellectual Property Clause (3awuTa nHTeNNeKTyasibHOU CO6CTBEHHOCTW)

“Ntobasa nHTeNnneKTyasbHasd CO6CTBEHHOCTb, pa3paboTaHHaa B paMKax MapTHEPCTBA, MPUHALAIEXUT NCKNHUNTENbHO MAapPTHEPCTBY 1 HE MOXeT
MCMNOJIb30BATLCA 3a ero npegenamMmu 6es cornacus Bcex NnapTHEPOB.”

5. Arbitration Clause (Ap6uTtpa>kHoe yperynmpoBaHue Cropos)

“/Trobble cnopbl, BO3HUKAKOLWMeE U3 HACTOSLLero cornalleHus, noanexarT paspeLlleHunio B apbutpaxe MexayHapogHoi Toprosoit nanathl (ICC) B
[lapu>e B COOTBETCTBMW C €ro pernaMmeHTom.”

13. 3aknouyeHue n pekomeHgaunm

Kak MUHNMU3npoBaTh lopngunyeckme puckmn?

1. JeTanbHO NnpopabaTbiBaTh CornawieHmne - He orpaHnymBamnTech WabaoHaMm, KaxablA MyHKT 4OroBOpa AO/IKEH COOTBETCTBOBATb peasibHbIM
6u3Hec-uenam.

2. MpyBnekaTb KBaNNPULUMPOBAHHbIX HOPUCTOB - HauMoHanbHoe 1 MexAyHapoAHOe 3aKOHOAATeNbCTBO PA3/IMYatoTCA, BaXHO YYUTbIBATb
NnokKasibHble HOPMbI.

3. icnonb3oBaTb MexaHu3Mbl 3amnThl — Buy-Sell Agreements, Deadlock Clauses, Non-Compete Clauses.

4. CTaBUTb MHTepechl b13HeCa BbilLe IMYHbIX OTHOLLEHUW - [lenoBble NapTHEPCTBA MOTYT pacnacTbCs, HO XOPOLLO COCTaB/eHHOe corsialleHme
No3BONNT U36exxaTb cyAebHbIX pa3bupaTenbCcTB.




MaTepran noarotossieH No nHMUmaTee AccolmaLunm IOPUCTOB-penaTf
koMmnaHuun Easy Life Consulting Group. |

Mbl 6narogapym BCeX CMeuUManncToB, KOTOPbIE BHECAU BKaj B CO
MaKCVIMaNbHO MOe3HbIM AN NPAKTUKYHLLVIX FOPUCTOB. -
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