PacueTbl ¢ ncnonb3oBaHUEM ACKpOYy areHTta

JInist 3aKpBITHS U3BEYHOTO BOMPOCA O TOM, YTO pPaHbIIE: IEHBIU HMIIHM CTYJbs, H300pETEHO
HEMaJI0 MEXaHU3MOB PacueTOB KaK YJ0BJIETBOPAIOLUINX 00€ CTOPOHBI, TaK U 00Jiee UMITIOHUPYIOLIHX
IIPOJABIAM WJIM HOKyHNaTeJsIM: OIulaTa C OTCPOYKOM, ABAHCOBBIM IUIATEXK, JOKYMEHTapHBIN
AKKpEJUTHUB, TOKYMEHTapHOE NHKACCO.

Ockpoy-pacueT (WIM pacdyeT C UCIOJIb30BAaHUEM 3CKpPOY areHTa) Kak BHUJ pacyeToB MpuU
COBEpILEHUH CJAEJIOK 3aBOEBaJl CBOIO MOMYJSPHOCTh B MEXAyHApOJHON MPAKTUKE OTHOCHUTEIHHO
HenaBHO. [lo cBoell cyTw pacder yepe3 3CKpOy areHTa 4eM-TO HAllOMHUHAE€T BCEM W3BECTHBIN
JOKYMEHTapHbIM akKKpeAUTUB, UMEsl, ECTECTBEHHO, CBOM OCOOCHHOCTH.

DCcKpoy (aHTII. €SCrow) - B aHIJI0-aMEPUKAHCKOM TpaBe JACTIOHMPOBAHUE Y TPETHETO JIHUIA
JICHS)KHOW CyMMBI Ha HMS JIPYrOro JIMIA ¢ TeM, YTOObI OHa ObLIa BbIIaHA €My JIUIIb TOCIe
BBITIOJTHCHUS U3BECTHOT'O YCIIOBUA.

CxeMaTHYHO pacueThl C IMPHUBJICYEHHEM 3CKpOY areHTa, Hamnpumep, B CHCJIKE KyIUIU-
npofaxu (CynHa, HUEHHbIX OyMmar, KOPIOpaTUBHBIX IPaB U T.II.), MOXHO U300pa3UTh CIIEAYIOIUM
o0Opa3zom:

BankoBckuii cueT 3CKpoy
areHTa
(Escrow agent’s bank account)

— S

DCKpOy areHT
Escrow agent

v
v

IIponasen
(Seller)

IHoxynartean
(Buyer)

2oe:
1. — COIJ1IaCOBAHHUE U 3AKIIFOYCHUEC Mem,uy HOKyHaTeJ’IeM u HpOI[aBHOM z[or0130pa Kynﬂn—nponamn;

2. — COIJIaCOBAaHHUE M 3aAKJIIOYEHHE MEXIY MPOAABIOM, IIOKYHAaTEIeM U 3CKPOY areHTOM TPEXCTOPOHHETO €SCIOwW
agreement, ONPEIEIISAIOIET0 MEXaHU3M PeaTM3alliy MOJI0KEHHH TOTOBOpa KyTIIH-TIPOIAXKH;

3. — JIeNOHMpPOBaHHE MOKyNaTeJIeM Ha OAaHKOBCKOM CUETE 3CKpPOY areHTa JACHEKHOH CyMMBI, yIJIauMBaeMOH 110
JOTOBOPY KYIUTH-TIPOJAKH;

4. — mepenmada IIPOAABIIOM, ITPOBEPKA M MPUHATHE ICKPOY ar€HTOM COTJIACOBAHHOTO B JOTOBOPE KYIUIH-IIPOJAXKH
U escrow agreement HakeTa ITOKYMEHTOB (B 3aBHCHMOCTH OT OCOOCHHOCTEH pean3yeMoro JI0rOBOpa
00513aTeNILCTBO O Tepeaue areHTy ONpPEeAEICHHbIX JOKYMEHTOB MOXET OBbITh HE TOJIBKO Y MPOAABLA, HO TaKKe
u y nokynarens. Hampumep: mpopaser mepefaeT 3CKpoy areHTy MOANUCAHHBIM C €ro CTOPOHBI KOMIUIEKT
JOKYMEHTOB, a IOKYyTMaTeNlb — MOANMCAaHHBI UM KOMIUIEKT. B mocnenyromieM, npu 3aKpbITHU CHIENIKH ICKPOY
areHT mnepejaeT Mpo/aBIly KOMIUIEKT, IIOJIy4eHHBII OT OKYIaTeNs, a MOKYyIaTeI0 — KOMIUIEKT IIPOaBIa);

5. - BI)ICBO60)KI[GHI/IC OCKPOY arcHTOM JACHECKHbBIX CPEACTB B MOJIL3Y IMPOJAABILIA,

6. — nepeaada 5CKpoy arecHToM NOKyHnaTeIto MakeTa JOKYMEHTOB, IIOJTYUCHHBIX OT IpoJaBLa.



HpPI‘{CM, B 3aBHUCHUMOCTH OT yCJ'IOBI/II\/’I CHOCJIIKM U OOTOBOPEHHOCTH MEXAY CTOpPOHAMH IIEPEBOJA ACHEKHBIX
CpCACTB MOKYHATEJEM Ha CYET arcHra MOKET OBITH OCYIIECTBJIEH HE 0, a IOCJIE IMepeaadynu MpoJaBlOM
OIIPEACICHHBIX TOKYMCHTOB.

ECTGCTBCHHO, 4YTO pOJiIb 3CKpOY arcHra B ,HaHHOP’I TpaH3aKIUU OYCHb BCJIMKA. Ha wnero
BO3JIaraeTcsi OOS3aHHOCTH 10 MNPUHATHIO ACHCKHBIX CPEACTB WM B MOCICAYIOMIEM HX IICPEBOLA
npoaaBny IpoOTHUB OIIPCACICHHOI'O COTJIACOBAHHOI'O ITaKE€Ta HOKYMCHTOB, KOTOpLIﬁ JOJIZKCH OBITh
TINATCIBbHBIM O6p2130M MMPOBEPCH Ha COOTBCTCTBHUC YCIOBHAM, HU3JIO0KCHHBLIM B OOIOBOPC KYIIIH-
Ipoaaxxu U €sCrow agreement.

Pazymeercs, 4To u ypoBeHb npodeccuoHann3Ma areHTa, U CTEIeHb J1I0BEPUs K HEMY CTOPOH
IO CJIEJIKE JIOJKHBI OBITH BBHICOKH.

[ToaToMy, B poJiM 3CKpOYy areHTOB MOTYT BBICTyHaTb OaHKU M (DMHAHCOBBIEC YUPEKICHMUS,
penyTanus KOTOPBIX HE BBI3BIBAET HUKAKUX COMHEHHMM M IIOJHOCTBIO YIOBJIETBOPSET CTOPOHBI
CHCIIKH.

Opnako, 3TO e UMEeT U CBOIO HETaTHBHYIO CTOPOHY: KaK MOKa3bIBAeT MPAKTUKA, YEM BHIIIIE
penytanus 0aHka, TeM OOJIbIe TpeOOBaHMIA OyIET MPEABIBICHO K €SCrow agreement, TeM MEHBIIIE
00s13aTenbCTB OyeT cTapaThbes B3sTh OaHK.

TaK, HCPCAKHU Cllydau, KOorga MOMCHT IIEpEXoaa IrmpaBa COOCTBEHHOCTH SIBJISIETCS KJIFOUEBBIM
AJIL CTOPOH U OT 3CKpPOY arcHrTa Tpe6yeTc51 HE TOJIBKO HNPOBCPUTH IMOJIYUCHHBIC NOKYMCHTBI, HO
TAaKXXC, HaNpuMep, B IOCHb OCBO60)KI[CHI/IH ACHCKHBIX CpCACTB W MHCpcaadyu JOKYMCHTOB
IMOKYIIATCII0, IMPOCTABUTH B IICPCAABACMBIX HJOKYMCHTAX TCKYUIYIO HATy MO0 BBIITOJIHUTL HMHBIE
HWHCTPYKIUH, OTIWYHBIC OT XOTA U Tm&TGHBHOﬁ, HO MPOCTO HNPOBCPKHU MJOKYMCHTOB, Ha 4YTO
0OaHKOBCKHE YUPCIKACHUS KaK ITPABUJIO HE COTJIAIAOTCA.

DCKpOy areHTOM MOJKET TakKe BBICTYNHTH ropuandeckas gupma. bosiee Toro, opranuzys
ACKpPOy pacueT Ha TEPPUTOPUM TOCyJapcTBa C THUOKUM OaHKOBCKUM H  (DMHAHCOBBIM
3aKOHOJIATEIILCTBOM, B POJIM ICKPOY areHTa MOTYT BBICTYIUTH J[BE IOpHIu4eckne GupMbl (o1HA -
HOMHUHHUPOBAHHASI CO CTOPOHBI TIOKyIATEIs, APYyrasi — CO CTOPOHBI MPOABIIa), KOTOPhIC Ha MEPUOT
CHCIKH OTKPOIOT COBMECTHO YTpaBIsieMblid 3CKpoy cueT («jointly managed escrow accounty),
JICHSXKHBIE CPEICTBA C KOTOPOTO MOTYT OBITh CIHCAHBI TOJBKO TPU HAIHYUHM ITUIATEKHOTO
MOPYyUYCHHA C OpUT'HHAJIBHBIMHA ITOAIINCAMU U TOJIBKO IMMOJTHOMOYHBIX Hpe[[CTaBI/ITeJ'ICI\/JI o0enx q)HpM

JUist HarmsgQHOCTH pa3zdepeM ciydail OCYIIECTBIEHHUS pacdeTa C HCIOJIb30BAHUEM 3CKPOY
areHTa U3 Haulel IOpUANYECKON IMPAKTHKH.

[Tokynatenb (Hepe3WIEHT YKpauHbl) pelmwl OpuoopecTd OOBEKT HEIBMKUMOCTH
(LIeTTOCTHBIN UMYLIECTBEHHBIN KOMIUIEKC), IPUHAIIEKAINI 3apeTUCTPUPOBAHHOMN U AEHCTBYIOLIEH
B Ykpaune pupme («D»). [Ipu 3T0M, pazpabaTbiBasi cXeMy CIEJKH, ObIJIO pelIeHO MPHOOpEeTaTh He
cam 00BekT HemBmwxkuMmocTH, a 100% kopropatuBHBIX mpaB Ha Gupmy «D». Jns sTHX nenen
KOpIIOpaTHBHBIE MpaBa Ha «D» ObUIM MpeIBAPUTENIBHO Mepeo(HOPMIIEHBI Ha KIIEJIEBYI0» KOMITAHUIO
(T.H. «investment vehicle»), koTopas OblIa CHICIIHATLHO TIOJ] CACIIKY 3apEeTrUCTPUPOBAHA B OJTHOM W3
TaK Ha3bIBa€MbIX CTPAH CO JIbIOTHBIM HAJIOT000JI0KEHUEM.

Takum oOpazom, mpuoOpeTas «IIeNeBYI0» KOMIaHuto, Biaaewmyo 100% KoprnopaTuBHBIX
npaB Ha «®y», MOKymnaTelb OMOCPEIOBAHHO MOJIy4aeT MOJHBIA KOHTPOJb HaJ «D» U, COOCTBEHHO,
00BEKT HEIBHIKUMOCTH.

JUis OCYIIECTBIEHUS HCIHOJIHEHUS CHENKUM IOPUCTaMU IMpOAaBlia M IMOKymnarens ObLIH
HOMUHHUPOBAHBI J[BA J3CKpPOy areHTa — JBe IOpHIUYECKHe (UPMBI, pacCIONOKEHHBIE U
IIPAKTUKYIOIIHAE B CTPAHE PETUCTPALIUN «IIEIEBO» KOMIIaHUH.



ITo daxTy cormacoBaHHs BCEX CYMIECTBEHHBIX YCJIOBHHA W TMOMAMUCAHUS JOTOBOpA KYILIH-
NpOJaKd U €sCrow agreement mpojaBel] nepefan areHty Nel HelaTUpOBaHHBINM, HO IMOJHOCTHIO
O(QOPMIICHHBIM W TOANMHUCAHHBIA CO CTOPOHBI TPOJAABIA TMAKET ITOKYMEHTOB O IIEPEBOJE IpaB
cobctBeHHOCTH («instrument of transfer») Ha aKIUMU «IENCBOM» KOMIIAHUM Ha KOMIIAHHUIO
MOKYTaTeIsl, O CMEHE JUPEKTOPOB «IIEJICBOI» KOMIIAHWU HA JIMI], YKa3aHHBIX IOKyIaTelleM, O
COIJIACUM JICHCTBYIOIIUX IMPEKTOPOB Ha MEPEBOJ TpaBa COOCTBEHHOCTH HA aKIMH «IIEICBOI»
KOMIIaHUH H ITMChMa 00 YBOJBHCHHH JCHCTBYIOIINX TUPEKTOPOB MPOJIABIIA.

VYkazaHHble JTOKyMeHTbl areHT Nel st menedl COXpaHHOCTH BJIOKWJ B MPEABAPUTEIHHO
a0OHMPOBAHHYIO0 UM OAHKOBCKYIO SIUEHUKY B TOM K€ OT/EJIEHUU OaHKa B KOTOpOM areHToM Ne2, Obut
OTKPBIT 3cKkpoy cueT. [1o gakTty nmomydenust TokyMeHTOB areHT Nel u3gan HOTHC BCEM CTOPOHAMH O
NPUHSATHU UM JOKYMEHTOB, JaTa KOTOPOTO SBJSJIACh OTIPABHOW TOYKOW JUIsl TMOKYIMATENs ISt
nepeBojia ICHEKHBIX CPEICTB Ha OAHKOBCKUH cUeT (3CKpOoy cuet) arenrta No2.

[To monmydenum neHexHBIX cpenctB areHT Ne2 wusBecTwsn areHta Nel o 3auncieHuun
OTOBOPEHHOM B JIOTOBOPE CYMME Ha OTKPBITHIA UM CUET U O TOTOBHOCTH 3aBEPILATH CACIKY.

B nasnauennyto nary (T.H. «closing date») B moMemeHNN OaHKa JOKYMEHTHI, BIIO)KCHHBIC B
sideiiKy areHToM Nel, ObUTH U3BJICUEHBI U TIPEABSABICHBI areHTy No2 Jijisl TIaTeIbHON POBEPKHU, IO
YCIICIIHBIM pe3yJibTaTaM KOTOpoil areHT Ne2 ocymiecTBWII cpouHbli uiatex (one day value) c
JCKpOY cYeTa Ha CUeT APYroil KOMITAHUH MPO/IABIIA, OTKPBITHINA B 3TOM K¢ (priraie OaHKa.

ITo ¢akry npenbsBnenus areHty Nel moaTBep)kIeHHUs B MHMCbMEHHOM BHJie€ OaHKOBCKUMHU
pabOTHUKAMU O 3aYMCIIEHUH JCHEKHBIX CPEICTB Ha CUET MpoAaBLa (YTO 3aHs10 Beero 5-10 MunyT
C MOMeEHTa mnepeaauyd areHToM Ne2 OaHKOBCKOMY KJIEPKY JODKHBIM 00pa3oM O(OPMIIEHHBIX
IUTATE)KHBIX MOpPYYEHUit), 3ckpoy areHT Nel, mpocTaBUB B JOKYMEHTaxX TEKYILyIO JaTy, nepenal
BeCh NakeT areHTy Ne2, KOTOpBIi B MOCIEAYIONIEM NIEPEJall UX MOKYIaTEelko.

Harnsgno Bcro TPAH3aKOUKO 110 HCEHIOCPECACTBEHHOMY HCIOJHCHHUIKO CACIKHU MOKHO

M300pa3uTh CIICIYIONIMM 00pa3oM:

1
: Cuer nmpogaBna DCKpoy cueT
| (Seller’s (escrow account) | 1
; account) :
; 5 |
5 bank (Bank) :
2oe:
1. —mepenada nakera JOKyMeHTOB areHTy Nel;
2. —mHotuc aredTa Nel o moirydeHHH JOKYMEHTOB;
3. —IepeducieHne JEHEXHBIX CPEICTB MOKYyIaTeIeM Ha 3CKPOY CUET, OTKPHITHIN areHToM Ne2;

4. —mnpenpasinerne areHToM Nel areHTy Ne2 makera TOKyMEHTOB AJISl O3HAKOMJICHHS,



5. — IepeducIeHUE JEHEXHBIX CPEICTB C 3CKPOY CUETa Ha CUET IPOJABLA;
6. —moATBepkAeHHE OAHKOM 3a4MCIICHHS AEHEKHBIX CPEJICTB Ha CUET MIPOJIABIIA;
7. — maTupoBaHHME U Ilepefaya Imakera JoKyMeHTOB areHToM Nel areHTy Ne2.

B ciyudae e, eciu Obl MpenbsiBICHHBIE TOKYMEHTBI HE YOBIETBOpHIM areHTa Ne2 o
COJICPKAHUIO M KOMIUICKTHOCTH, TO TI0 YCIIOBHSIM €SCrOw agreement OH JOJDKEH ObUT Obl M3/1aTh
COOTBETCTBYIOLIMI HOTHC CTOPOHAM O TMPEJOCTABICHUU TMPOJAABIly CpOKa Ha YyCTpaHCHHE
HEJIOCTaTKOB, T.€. 0 iepeHoce closing date.

N ecnm Obl B cienmyromuid pa3 mpu npoBepke areHT No2 He Obul Obl YJOBJIETBOpPEH
IIPEABABICHHBIMA €My JTOKYMEHTaMHU, TO CTPOTO 110 UHCTPYKLUH, OIIMCAHHON B €SCrOW agreement,
OH JIOJDKEH ObUT ObI BO3BPATHUTH MOKYIATEIIO JCHEKHBIE CPEICTBA U U31aTh HOTHC O MPEKPAICHUN
CACJIKH B CBA3U C YIIYHICHUAMHA, JOMMYIICHHBIMU IPOJABIIOM.

Kak BUIHO M3 ONMMCAaHHOTO MPUMEPA, MEXAaHU3M PacyeTa C UCIOIb30BaHUEM 3CKPOY areHTa-
IOPUINYECKON (UPMBI JOCTAaTOYHO TMOKMH B BUAY TOTO, YTO Takas Omepalnus MO CBOeH cyTu
ABJISIETCSA NPEJOCTABICHUEM YCIyT 3a YTO areHT IOJydaeT BO3HArpaxkJeHUe M, B OOJBIIMHCTBE
CTpaH, HE SBIIAETCS KECTKO PErIaMEHTHPOBAHHOW CHEIMAIbHBIM (PMHAHCOBBIM M OaHKOBCKHUM
3aKOHOJATEIbCTBOM, UTO /1a€T CTOPOHAM CBOOOJY B YCTAHOBJICHHMHU IIpaB U 00sA3aHHOCTEH areHTa B
WCIIOJIHEHUU CIIEIIKH, HO B TO K€ BpEMsI HE YMEHBIIAET €r0 OTBETCTBEHHOCTD.

B ocHOBHOM TpeOoBaHUs, NpPEABABISEMBIE K 3CKpOy areHTaM B 3aKOHOAATENIbCTBE
Pa3BUTHIX CTpaH, CBOJATCS K HAJMYUIO Y areHTa pa3pellieHrs Ha BEICHUE I0OPUANYECKOM IIPaKTHKH,
HaJlM4Me KBaIM(UKALMU IOpUCTa U T.I. B KauecTBe HCKIIOUEHMs] MOKHO Ha3BaTh, Halpumep,
Coenunennsble lItaTel AMEpHKH, T1I€ JHIO, KEJIAIOLIEE OKA3bIBaTh YCIYTU 3CKPOY areHra, JOHKHO
HUMETh COOTBETCTBYIOILYIO JINLEH3HIO.

Bri6op ke MecTa MCIONHEHUS CACTKU HANpsMYIO 3aBHCUT OT PE3HJICHTHOCTH, KETaHUN U
BO3MOXXHOCTEH €€ CTOPOH, W, COOCTBEHHO, pa3pab0TaHHOW FOPUCTAMHU CXEMBI CIEITIKH, B TOM YHCIIC
YUUTBIBASE BOIIPOCHI HAJIOTOBOT'O TNIAHMPOBAHUS M ONTUMU3AIUH.

Tak, Hampumep, IpH OTHOCUTEIBHO HECIOXKHON CHENKe MO KyIUle-IpoJaxke JJ0JIM B
yKpauHckoM mpennpustuu cymmoit B 5 000 000 amepukaHCKUX JOJUIapOB U MPHU BHIOOpPE MecTa ee
OCYILECTBIICHUSI W HCIIOJNHEHHs, Hampumep, PecmyOmmkun Kump, pacxonsl mponaBiia I1mo cIenke
(peructpanus 2-X KOMIaHUH, yCIyru OaHKa, 3CKpOy areHTa U IOPUCTOB) OPUEHTHPOBOYHO MOTYT
coctaButh USD 70 Teic. B Ykpaune xe, munumym 1% (1.e. USD 50 000) nmpuaercs TOoapKo Ha
oIJiaTy yCIyr HOTapuyca IO 3aBEpeHHIO JIOTOBOpa KYIUIM-TIPOJAXXHU KOpIopaTHBHBIX mHpas. [lpu
3TOM i pa3padOTKU CXEMbl CHEIKH, pEerucTpalyu HeoOXOJUMBIX IENEeBbIX KOMIIaHWMH,
COIJIACOBAHUS TEKCTa JOTroBopa KYyIUIU-NPOJaku, BbIOOpa ICKpOY areHTa, COIVIACOBAHUS C HUM
TEKCTa €SCrow agreement M T.II. COBCEM HE OOSA3aTENBbHO, Ja U HE LENIeCO00pa3Ho, BbIE3KaTh B
BBIOPAHHYIO JJIl UCIOJHEHHUS CHEJIKM IOPUCAMKIMIO. JIMIIb Koraa Bce AeTalu COINIacoBaHbI, BCE
JOKYMEHTBI COOpaHbl MOXXHO CMEJO OTIPABISATh CBOMX IIOJHOMOYHBIX MPEICTaBUTENCH ISt
HOJKMCAaHUsI OCHOBHOT'O JIOTOBOpPA, €SCrow agreement U OCYIIECTBICHHs Haa30pa B CTpaHy MecTa
VICTIOJTHEHUSI CJICIIKH.

ITpu 3TOM, MOTEps pemyTaluu M CAaHKUUM (QaHHYJIMPOBAHUE JIMLEH3UH HA IOPHINYECKYIO
OpaKTUKy, MTpadbl MO escrow agreement M T.I.), TPO3fALIME 3a Kakue-1uMOO YIyIIEHUs
I0pUIn4ecKoil pupme (FopucTy), BBIOpAaHHOMY B KauecTBE ICKPOY areHTa, SIBISIOTCS CEphe3HBIM
(baxTOpOM, TAIOIIMM MTPABO TOBOPUTH O HAJIE)KHOCTU U dPPEKTUBHOCTH MTPUMEHEHHS TaKOi (OPMBI
VCIIOJTHEHUS CIIENIOK.
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