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BU3HEC
VIMYLLEECTBEHHbIE CMOPbI

CTOpOHBI OIPaHUYMIIM OTBETCTBEHHOCTD
B 10TOBOpe. Kak OTCTOSITh 3TO YCIOBHUE B CYE

lOnusa bepesuHa,

CTapLmMn IPUCT NPaKTUKN KOPNopaTUBHOIo npaea 1 caenok M&A topuamyeckoin pupmbl «ToMmalleBckas U napTHEpPbI»

B ctatbe — coBeTbl NPaKTUKYOLWMM IOPUCTaM O TOM, KaK corsiacoBaTtb yc/iioBue
06 orpaHmn4YeHunmn oTBeTCTBEHHOCTUM B A0OroBope m 3ateM OTCTOATb €ro B cype.

OrpaHu4yeHne OTBETCTBEHHOCTM B AOrOBOpE CTasio MPUBbIYHBLIM YCIOBUEM: A1 MHOTUX CAENOK 3TO
Takon xe obasaTenbHbIA 3EMEHT, KaK LeHa uin cpok. 15 6usHeca 3TO MHCTPYMEHT yrnpaBieHUs
puUCKaMu, NMO3BOJISIOLWMNA 3apaHee 04epTUTb NMpeaes BO3MOXHbIX MOTepb U caenaTth npoekT bonee
npeackasyembiM,

B cTtaTbe paccMoTpuM, 3a4eM AOoroBapmBaTbCsA 06 orpaHn4yeHmnmn OoTBETCTBEHHOCTUN, KakKne Bnabl
OFpaHMHeHMVI NMPUMEHAIOTCA Ha NPakKTUKeE, KakK Cyabl OUEHNBAOT TaKnUe yCcnoBnda U Kak npaBuibHO
CKOHCTpYMpoOBaTb OrpaHNM4eHne Anga pa3HbliX TUNOB AOMOBOPOB.

3aueM A0oroBapmBaTbCA 06 orpaHnN4eHmnn oTBeETCTBEHHOCTH

CraHaapTHas Mogenb MK ncxoauTt u3 npuHUMNa NOIHOMO BO3MeLLeHUsl yObITKOB. Ha npakTuke
HeorpaHu4yeHHasi 0OTBETCTBEHHOCTb NpeBpaLlaeTcs B HEYNpaBiseMblil pUCK: HU O4HA U3 CTOPOH
He 3HaeT, KaKyl CyMMy el NMpuAeTCcs NaaTuTb NMpu XyALWEM CLEeHapun. 3To 3aTpyaHSeT
LeHoobpasoBaHWe, CTPaxoBaHME N MPUHSATUE MHBECTULMNOHHBIX PELUEHMUIA.

Pasmep npegena oTBETCTBEHHOCTU U CTPYKTYPY CaHKUM B KPYMHbIX NMPoeKTax obcyxaatot
HapaBHE C LeHOoM, cpokaMn n o6bemMoM paboT. na nogpsaaymka Mnm NoCTaBLUMKa TakKoh NUMUT —
3TO BO3MOXHOCTb NMPMBA3aTb MAaKCUMaJbHbIM PUCK K SKOHOMUKE KOHKPETHOIO KOHTPaKTa,

a He K F’MNoTeTUYEeCKNM ybbiTKkaM 3aKasunka OT CpbiBa BCEN NMPOU3BOACTBEHHOW Lenouku. Ons
KpeauTopa Npo3payvHbli IMMUT TOXE BaXEH: OH MOHMMAET peasibHbl YPOBEHb 3aLLUNThI



N 3aK1aAblBAET €ro B LIEHY, CTPAaxoBOe MOKPbITUE U BHYTPEHHWUE PErlaMeHTbl yrpaBieHus
puckamu.

OrpaHu4yeHns OTBETCTBEHHOCTU NMPUMEHSIOTCS B CaMbIX pa3Hbix cekTopax: IT-KoHTpaKTbl

C cornawenmsamm ob yposHe obcnyxunsaHus (SLA), cTpouTenbHbI NOAPSA C rapaHTUNHbBIMK
yAepXXaHUsMn, 4OroBopbl MOCTaBKU C IMMUTOM Ha 6pak, M&A-caenku ¢ npegenamm
OTBETCTBEHHOCTM (Caps) No 3aBepeHUsaM. Bo Bcex cnydasax uenb ogHa — nepeBecTy abCTpaKTHbIN
PUCK B U3MEPUMYIO LOFOBOPHYIO BEINYNHY.

Buasbl OrpaHquHMVI OTBETCTBEHHOCTHU

OrpaHn4eHne OTBETCTBEHHOCTM — COIJlalleHME, KOTOPOE CyXaeT 06beM BO3MOXHbIX TpeGOBaHNM
Mo CpaBHEHMUIO C AUCMO3UTUBHON MOAENbIO 3aKOHA: MO CyMMe, COCTaBy y6bITKOB, OCHOBaHUSM UK
nepuoay npeabsiBNeHus. Ha npakTnke UCMosib3yloT YeTbIPe OCHOBHbIE KOHCTPYKLUM.

NMpepenbHas cyMMa OTBETCTBEHHOCTM (cap) — Kaccuyeckoe orpaHmyeHue: hukcmpoBaHHas
CcyMMa nnbo npoueHT OT LeHbl 4OroBOpa WM COBOKYMHbIX nMaaTexen. JImMuT 6biBaeT obwmm nam
anddepeHumpoBaHHbIM Mo 6510KkaM pUCKoB. Hanpumep, oTaenbHble Npeaenbl No NMPOCPoYKe
CPOKOB, HapylweHuto SLA, KayecTBy, KOHPUAEHULMANBHOCTM M NMpaBaM Ha pe3ysbTaTbl
WMHTEeNNeKTyas IbHOM CcOb6CTBEHHOCTM. B M&A-caenkax NpMMEHSIIOTCS MHOMOYPOBHEBbIE «K3MbI», rae
NMMUT NO «PyHAAMEHTANbHbIM» 3aBepeHusM, TakKMM KaK NpaBo COBCTBEHHOCTM WU MOSHOMOYUS,
BbllLEe UM OTCYTCTBYET BOBCeE.

1 nocraHoBneHmne 10AAC ot 06.02.2024 no geny N2 A41-21200/2023

UcknoueHne oTaenbHbIX BUAOB Y6bITKOB. CTOPOHbLI MOMYT OFrpaHUUNTLCA peasibHbIM yliep6oM
N UCKJIIOUNTb YMYLLEHHYIO BbIFOAY, KOCBEHHbIE Y6bITKMU», CAHKLMW TPETbUX JIUL, PEMYTAaUNOHHbIE
noTepu, yTpaudeHHble 6M3HEC-BO3MOXHOCTN. YEM KOHKpPETHEee nepeuncneHbl NCKIoYaeMble
NnoTepu, TEM BbIlIE LWAHCbI MPUMEHEHWS YC/I0BUS. PacnibiBYaTbie GOpMYMPOBKK Cyabl MOTYT
NCTONIKOBaTb He B MOJb3Yy AO/MKHMKA. Tak, B OAHOM U3 AeNl UCTeL, NbITancs CHU3UTb CYMMY
WTpadHbIX CAaHKLUWIA, apryMEHTUPYS 3TO TEM, YTO CTOPOHbI CHa4yasna yCTaHOBUAM OAMH pasMep
OTBETCTBEHHOCTW, HO B TOM XK€ MYHKTE ero cHuamnu. Cya C 3TMM He COornacunacs u npumeHun obe

CaHKuum — wTpad un nerml,

2 noctaHossieHne AC LleHTpanbHoro okpyra ot 07.11.2024 no geny N2 A84-7377/2023

Moaudunkaums Mmep OTBETCTBEHHOCTU. 3aKOH NpeaycMaTpMBaEeT YeTbipe TUMa COOTHOLIEHUS
HEYCTOMKM M YObITKOB: 3a4eTHasl, UCKNUMTENbHas, WTpadHas 1M anbTepHaTUBHas HeyCTolKa.
CTOpOHbI BnpaBe Bbi6paTh /0601 U3 3TUX TMMOB. 10 YMO/TYAHMIO MPUMEHSIETCS 3a4YeTHas

KOHCprKuMﬂz.

Henb3s orpaHnynBaTb UM NCKNKOYAaTb OTBETCTBEHHOCTb 3a YMbIWWIEHHOE HapyLlEHNE

MpoueaypHbie orpaHnyeHns. CokpallleHHble JOroBOPHbIE CPOKM ANSA MPeabABIEHUS
npeTeH3uit, ocobblii MOPAAOK COrNacoBaHMA HEAOCTAaTKOB, 0653aTeNbHbIN MPEeTEeH3UOHHbIN



NopsAoK AOMYCTUMbI MPU YCNIOBUM, YTO HE MOAMEHSIOT CPOKN MCKOBOWM AABHOCTU U He Co34atloT
HeobocHoBaHHbIX 6apbepoB ANns obpalieHus 3a 3a|_|_w|T017|3.

3 n. 8 n 14 O630pa cyaebHon npaktnkm BC o nocyaebHOM nopsiake yperyinpoBaHus
crnopos, yTB. Npe3sngnymom BC 22.07.2020

Ba>kHO OTAENATb OrpaHUYEHNs OTBETCTBEHHOCTU OT APYrMX UHCTPYMEHTOB YyrpaBfieHUS PUCKOM,
TaKuX Kak CTpaxoBaHue, rapaHTumn, yaepXaHusl, KOBEHaHTbl U 3aBepeHus. [ocnegHne cosparoT
OOMOJSTHUTENbHbIE NCTOYHUKN KOMMEHCAUNM WM NepepacrnpenensiioT pUckm, HO He YMeHbLIAKT cam
06beM TpeboBaHuin. OrpaHMYeHmne OTBETCTBEHHOCTU — MHCTPYMEHT, KOTOPbIN CHUXaeT
noTeHumanbHbln 06beM TpeboBaHUI K LONKHUKY.

Kak cyabl oLueHMBalOT OrpaHUYeHns OTBETCTBEHHOCTM

4 cT. 421 TK

5 n. 6 noctaHoBneHus MNMneHyma BC oT 24.03.2016 N2 7 «O npuMeHeHUn cyaamm
HEKOTOpbIX NOMOXeHun [MpaxaaHckoro kogekca Poccuiickon degepaumm

06 OTBETCTBEHHOCTM 3a HapylleHue 0b653aTeNbCTB»

6 noctaHoBneHune MNneHyma BAC ot 14.03.2014 N2 16 «O cBoboae gorosopa

n ee npegenax»

McxoaHasa Touka — cBob0oa 10roBopa: CTOPOHbI BpaBe OrpaHUUMBaTh OTBETCTBEHHOCTb, eC/n
5TO He 3anpelLeHo 3aKOHOM 1 He NPOTUBOPEYUT CYLLECTBY o6s3aTenscTBa’. BepxoBHbIi cyAa

NPU3HaEeT A0NYyCTUMOCTb JJOFOBOPHbIX OFpaHUYEHN B NpeanpUHUMaTENbCKNX oTHOWeHMsAX>. BAC
noATBEPAWSI, YTO OT/INYME YCNOBWUIA AOFOBOPA OT AUCMNO3MTMBHOM HOPMbI caMo no cebe He aenaeT

3TO ycnoBue HeaeNCTBUTESbH bIM6.

OAHaKo eCTb XeCTKMEe «KpacCHble NMMHUK». TaK, HeNb3s OrpaHN4YmMBaThb MM UCKNOYaTb

OTBETCTBEHHOCTb 3a YMbILWWIEHHOE HapymeHme7. B aTOM nnaHe TpebyeT BHMMaHUS

[OroBOPEHHOCTb 06 NCKAUYNTENBHON HeycTolKe. KOHCTpyKumna paboTtaeT poBHO A0 TeX NOp, NMoka

CyA He yCTaHOBUT YMblceJ'I8. [oNoNHUTENBHBIN PUCK — BHYTPEHHASA MPOTUBOPEUMBOCTL A0r0OBOPa:
€CnIN B OAHOM pasfesie NnponucaHa UCKIUNTeNbHas HEYCTOMKa, a B APYroM — LUMPOKUIA

nepeyeHb y6bITKOB, CyA UCTONKYET NPOTUBOPEUYME NPOTUB NPeasIOXMBLLEN CTOpOHbIg.

7n.4cT. 401 TK

8 onpepenenne BC o1 31.03.2022 no geny N2 A40-78186/2020

9 onpepeneHne BC oT 31.03.2022 no aeny N2 A40-78186/2020

10 a63. 2 n. 4, n. 9 nocraHoBneHusa NneHyma BAC ot 14.03.2014 N2 16

Ctatbs 400 MK 1 cneumasnbHble 3aKOHbI NMPSIMO 3anpeLwarT orpaHMyYMBaTb OTBETCTBEHHOCTb
Nno oTAeNbHbIM BnAaM 0653aTeNbCTB, NPeXae BCEro B NOTPEOUTENbCKUX OTHOLIEHUSIX. YC/IOBUE,
(hakTnyeckn BbiBOASILLEE OAHY CTOPOHY M3 OTBETCTBEHHOCTU WM MepeKadblBalowee Ha APYryto

BCE PUCKM, Cy[ MOXET NPU3HATb HUUTOXHbIM Kak NpoTUBOpeYallee CyLLECTBY perynMpOBanﬂlo.



B b2b-caenkax noaxoa rmbkuii: cyabl AONYCKAOT WWPOKUIA CNEKTP OrpaHUYEHUn, HO OLEHUBAKOT
X Ha npeaMeT 350ynoTpebneHns npasoMm, 06xoAa UMNepaTUBHbIX 3aNpPETOB U HaBA3bIBAHUS
3aBefoMO HecrnpaBeanBbIX YC/I0BUI. B noTpebutenbCckux OroBopax NpoCTPaHCTBO 415
OrpaHun4YeHuni MUHUManbHO 1L,

11 onpeaeneHue BC o1 29.03.2022 N? 48-KIr22-1-K7

12 n. 21 O630pa cynebHom npaktnkm BC N° 3 (2020), yTB. MNMpe3nanyMom
BC 25.11.2020

Ha npakTuke cyabl NPOBEPSAIOT HE TOJIbKO Hanune oroBopku 06 orpaHnyeHuu,

HO W ee COOTBETCTBME MOCNEACTBMAM HapyleHnsa u 6anaHcy MHTEPECOB CTOPOH. BepxoBHbI cya
PasbsICHWJ/I, YTO HUXECTOSILLME MHCTAHLMN 0653aHbl MPOBEPAThL YC/I0BME AOroBopa

06 orpaHM4YeHUn OTBETCTBEHHOCTM U MOTMBMPOBATb, MOYEMY COUYSIM Ero HeﬂpVIMeHVIMbIM]'Z.
NrHopupoBaTb ycnoBue 06 orpaHuyeHnmn 6e3 o6bsCHEHUS NMpUYMH — MpoleccyasnbHasa owmnbka.
MpakTuka BbipaboTana Tpu KIOYEBbIX KPUTEPUS, MO KOTOPbIM CyAbl MPOBEPSIOT YC/I0BUS

06 orpaHMYeHnn OTBETCTBEHHOCTU: SCHOCTb, COPA3MepHOCTb U OTCYTCTBUE YMbICAa.

13 cT. 431 K,

n. 45 nocraHosneHunsa NMnenyma BC o1 25.12.2018 N2 49 «O HekoTOpbIX BONpocax
npuMeHeHuns obWwmnx nonoxeHun MpaxaaHckoro koaekca Poccminckon denepaunm
0 3aKJ/1I0YEHMN M TOSIKOBaAHUM AOroBopa»

14 nocrtaHoBneHue 9AAC ot 06.06.2025 no aeny N2 A40-302837/23

ficHoCTb hopMynupoBOK. Cy/l AO/IKEH YCTAHOBUTb, KaKylo MMEHHO OTBETCTBEHHOCTb CTOPOHbI
OrpaHNunIM U B KakoM obbeMe. HesicHoe yCrioBUE TONIKYETCS NPOTUB NPeAsIOXMBLUEN €ro

CTOpOHbI13. Tak, NoApsSAYMK MO KPYMHOMY CTPOUTEIbHOMY AOroBopy noTpeboBas KOMMAEHcaumto
pacxo/loB N UHbIX NMOTEPb, CCbISIAACh Ha MYHKT O BO3MELLEHWUN MOTEPb NMPU U3MEHEHUMU
3aKoHOAATeNbCTBA. 3aKas34yMK yKasblBasl, YTO 3TOT MYHKT KacaeTcs NMb HANOroBbIX U3MEHEHUI
N B IOrOBOpE eCTb 06lliee NCK/IIOUEHNE OTBETCTBEHHOCTM 3a KOCBEHHbIE Y6bITkM. Cya nNpu3Han,
yTO YCnoBMue 0 NepepacrnpeneseHnn pUckos cPopMyIMPOBAHO HEACHO, UCTOJIKOBA €ro NpoTMB

noapsiadunKa, Kak CTOpoHbl, NpeasioXmBLLen 3Ty hOPMYIMPOBKY, U B UCKE otkazanl4.

CopasmepHocTb. Cy MOXET KOPPEKTUPOBaTb AOrOBOPHbLI/ pasMep HeYCTOKK, ecnu
KOHCTPYKLMS OTBETCTBEHHOCTM SIBHO HapyluaeT 6anaHC MHTEPECOB U MPUBOANUT K Upe3MepHOo
CaHKUMW. Ona 3TOro cyal yYnTbiBaAeT pacrnpeieseHUe PUCKOB, «3epKasibHOCTb» OTBETCTBEHHOCTU
CTOPOH, HanMuune HebnaronpuATHbIX NOCNEACTBMIA U apryMeHTbl 0 HeCcrnpaBeaMBbIX 1160

O6p€MeHVITeJ'IbeIX YCJ'IOBVIFlX]'S. Ecnu B Aoroeope yCcraHoBJ1€Hbl TNMUT HEYCTOVIKM M NoBblILLUEHHAaA
CTaBKa €€ Ha4YncneHunsd B nojibly 3KOHOMMYECKHU CUNbHOWN CTOPOHDbI, TO TaKne ycinoBmsa Haxogatca
B 30HE NOBbILLEHHOIO pUCKa.

15n. 2 cT. 428 nct. 333 TK



lNMpumep m3 NpakTUKn. B KpynHoM gorosope rnocrtaBKyu CTOPOHbI NPonucanu
orpaHuyeHme HeyCTOMKU B pasMepe 5 npoLeHToB OT CTOMMOCTH NMPOCPOYEHHOH
npoaykynn. lNpm 3TOM CTaBKa OTBETCTBEHHOCTM nocrtaBwmuka (0,04% B AeHb) Ooka3asach
B 4YeTbipe pa3a Bbiwe ctaBku Assa nokynartessn (0,01% ). MNocraBymk AOMyCcTra
3Ha4YMUTE/IbHYIO MPOCPOYKY, NOKyNnaTesb NpeagbsBUI1 HEYCTOHKY M0 MaKCUMaJlbHOM
CTaBKe, a NOCTaBLYMNK COC/1aJICsl Ha YPe3MepPHOCTb M HECNPaBeA/INBOCTb OrpaHNYeHNi.
CyAa, ncxoas n3 KOMNeHcaLyMoOHHOM NpMpoAbl HEYCTOMKN n HeobxognMocTn obecrneumnTb
6as1aHC MHTEpECOB CTOPOH, CHU3MJ1 ee pa3Mep m paccyntasl no craske 0,01 npoyeHrta,
dakTnyeckn BbIpOBHSIB OTBETCTBEHHOCTb CTOPOH M COXPaHUB O6LYNNA NATUINPOLEHTHbINA

ﬂMMMT1 6.

16 peweHne AC r. Mocksbl oT 09.12.2024 no geny N2 A40-222787/24

YMbicen kak 6e3ycnoBHOe OCHOBaHMeE ANiA NpeoaosieHUus cap. Henb3s 3apaHee ycTpaHuUTb

OTBETCTBEHHOCTb 3@ YMbILUJIEHHOE HapymeHme17. NckniounTtenbHas HeycToka He ocBoboxaaeT
JOJKHUKA OT BO3MELLEHMS YObITKOB, €C/IN HapyLUEHWE YMbILIIEHHOE.

17 n. 4 cT. 401 TK

TUnunyHbie ownbKknM

B ,D,OFOBODHOVI NMPaKTUKeE BCTpEYAOTCA YETbIPpE K/laCCNHeECKHNe OLLIl46KVI, M3-3a KOTOpPbIX Cydbl
OTKa3bIBaOTCA NPUMEHATbL YC/10BUA 06 orpaHM4yeHnn OTBETCTBEHHOCTM.

3noynotpeb6sieHne cBo6oaoi aoroBopa. 3T0 KacaeTcs TakMx YCNOBUN, HafIMune KOTOpbIX,
Mo MHEHWUIO CyA0B, HEBO3MOXHO OMnpaBAaTb cBO60AOM AOroBopa. B 4acTHOCTK, 3TO MOXET 6bITb
nonbITKa UCKKYNTb OTBETCTBEHHOCTb 3@ YMbICeN unun rpybyto HeoCcTopoXxHocTb. Cioga xe
OTHOCUTCS CMMBOJIMYECKASA UCKJTIOUMTENbHAsS HEYCTOMKA NpU BbICOKMX PUCKaX, a Takxe obwni
O0TKa3 OT BO3MeLLeHMsl Bpeaa, KpoMe MUHUMasnbHOM CyMMbl.

Mpumep mn3 npaktnkn. CTpaxoBLYNK BK/TIOYNJT B JOrOBOP A06POBOJ/IbHOro CTpaxoBaHNs
34aHuns ycsoBue 06 ocBob60>kAeHNMN OT BbinJiaTbl Npy JIIO60M HapyLweHNN cTpaxoBaTesieM
npaBns TeXHNKN 6e30nacHocTn. Takoe ycsoBne BepxoBHbIN Cy[ MOCYNTaJT HUYTOXKCHbBIM!
3aKOH M03BOJISIET HE MJ1IaTUTb TOJIbKO TMPH YMbICJ/IE NJIN rpy60ii HEOCTOPOIKHOCTH.
AoroBopHoe pacwinpeHmne OCHOBaHMUI A1 0CBO60XKAEHUSA OT OTBETCTBEHHOCTH

3a HEOCTOpPO>KHbIe AencTBmnsa HM'-ITO)KHOIs.

18 onpenenenmne BC ot 18.02.2025 no geny N° A72-17277/2022

Hecopa3MepHOCTb OrpaHMYEeHNIA U NepeKoC PUCKOB. Takue yCcrioBMs 0CO6EHHO OMnacHbI
B KPYMHbIX CAENKax npu oTCYTCTBUM peasibHbiX NeperoBopoB y claboi cTopoHbl. Cyabl MOryT
He NPUMEHUTb OrpaHMYEHne, COCNaBLUMCh Ha 3/10ynoTpebeHne NpaBoM UKW HaBsA3biBaHUE
HecrnpaBeasnBbIX YC/I0BUN.



Mpumep M3 npakTukn. KpynHbeiii 3aKa34ynkK no OroBopy nNocTraBkmn a3pogpoMHOI
crneyuTexHMUKHN B3bICKaJl C NMNOCTaBLYNKa 3HaYNTE/IbHbIE WTPagbl 3a pacTop)xeHne
AOroBopa " rpocpoyKy, OnupasiCb Ha XXE€CTKNE MOJ10>KEHNSI TUMTOBbIX yC/I0BMHIA.
MocTtaBymK, Kak IKOHOMUYECKM c/1abasi CTOPOHAa, CCbIN1asiCsl Ha HaBsI3aHHbINA XapaKTep
AOroBopa rpucoequHeHns], HeCopasMepPHOCTb CaHKLUNIi 1 HE4O6POCOBECTHOE NoBe[EeHNe
3aKa3uunka, NOCKOJIbKY TOT 3aTArnBas corjiiacobaHme n npmeMky Tosapa. Kaccaumnsa
yKa3asa, YTo Takue siIBHO o6peMeHNTE/IbHbIE YCJ/IOBUS U NEPEKOC PUCKOB B TUITOBOM
AOroBope rnoasiexart oLeHKe Ha npeaMeT 3/10ynoTpe6seHnst NpaBoM U COOTBETCTBHE
Tpeb6oBaHMNIO cripaBe[/INBOCTU. Bo3paikeHns1 c21a60¥ CTOPOHbI O HECNPaBeA/INBbIX
CaHKUMSIX HeJ1b351 UIrHOPUPOBAaTb TOJIbKO MOTOMY, YTO Npy 3aK/II04YEeHUN 4OroBopa oHa

¢dopmasibHO He Bo3pamana19.

19 nocraHoBneHue AC BocTtouHo-Cubupckoro okpyra ot 08.09.2025 no geny N2 A58-
10519/2024

PacnnbiBYaTble WM BHYTPEHHE NpPoTUBOpeuYnBble (hOpMyIMPOBKU. Takoro posa ycnoBus
CyAbl HE NPUMeEHSAIOT. HanpuMep, Takoe: «He 0TBeYaeM HU 3a YTO», MPU OAHOBPEMEHHOM
3aKpensieHMM WNPOKNX YObITKOB U BbICOKOM HEYCTOMKK. Moao6Hble KOHMIMKTbI CyAbl paspeLuatoT
He B NoJib3y CTOPOHbI, NPeAsoXUBLLEN BKIOYUTL B AOFOBOP Takoe ycioBue. ckioumTenbHas
HeyCTOiKa B OHOM pasfesie U nepeyeHb y6bITKOB B APYroM — aHanornyHas fnosyLika.

Mpumep m3 npakTnkn. BepxoBHbIA cya MOSICHNII, YTO BN HEYCTOHKN onpegesnsiercs
TOJIbKO M3 TeKcTa goroBopa. CTOpoHa nosiarasna, 4To B JOroBope corsacoBaHa
UCKJII0OYMNTEJIbHas HeyCTokika. OAHaKO NpsIMOro ykazaHmsi Ha 3ToT BUA HeyCTOUKN

B fgoroBope He 6bi1/10. Cya NpMMeHNJ1 3a4ETHYI0O KOHCTPYKLMIO 10 YMOJIYaHNIO U B3bICKaJl

y6bITKN cBepx Heycroﬁknz 0,

20 onpegenenne BC ot 19.03.2024 no aeny N2 A40-146184/2022

NoaMeHa MMNepaTUBHbIX HOPM AOFOBOPHbIMU. MIMEIOTCA B BUAY MOMbITKM OrpaHUYnUTb
OTBETCTBEHHOCTb TaM, Fi€ 3aKOH 3TO NpPsAMO 3anpeLllaeT: OTAesbHble ClydYan NpUYMHEeHUs Bpeaa,
ny6nnuHble 0693aTenbCTBa, NOTPEBUTENBCKUE OTHOLIEHMSA. TakMe YCNOBUSA HUUTOXHbI HE3aBMCUMO
OT hOpPMYIMPOBKMU.

Mpunmep m3 npaktukn. Cyabl paccMaTpruBasyu criop noTpeburesiss C 3KCNegnTopoMm

no AoroBopy TPaHCNOPTHO-3KCNeANLUNOHHOro o6¢cy>xuBaHmsi. B gorosope cTopoHbl
npegycMorpenn orpaHn4dyeHue OTBETCTBEHHOCTH 3KcriegnTopa 3a yTpary rpysa

no cpaBHeHUIO C pa3MepoOM OTBETCTBEHHOCTH, NMPSIMO yCTaHOBJ/IEHHbIM 3aKOHOM

O TPaHCMOPTHO-3KCNeANLNOHHONH AesATEe/IbHOCTU. BepXoBHbIN cya[ yka3as, 4To
06513aHHOCTb 3KCNEANTOPA BO3MECTUTb peasibHbli yujep6 3akpernseHa nmMnepaTruBHoO,
a cornauweHue 06 yCTpaHeHUN NI yMeHbLUEHNN TaKOo#H OTBETCTBEHHOCTHN HUYTOXCHO.
CooTBeTcTBYyIOLEee yC/I0Bue AOrosopa cya nNPpmU3Hasa HUYTOXKHbIM U He NoAJ/1exxalynMm

npuMeHeHUIo B CNIOPHOH cm'yaumq21.

21 onpepgenenne BC ot 19.04.2022 no geny N 5-KM22-14-K2



Kak KOHCTpyMpoBaTb OFpaHUYeHNEe B AOrOBOpPE

YcnoBue, KoTopoe NpoxoanT cynebHyto npoBepky, 06bl4HO obnagaeT HECKOIbKUMU 06LWMMM
yepTaMn: OHO KOHKPETHO, copa3MepHO, CHab)xeHo oroBopkamm 06 ncknwyeHusx (carve out)
W NoAKpenseHo neperosopamu. [lanee — 4yeTblpe COBETA MPaKTUKYIOLWMM OpUCTaM.

AenaiTe cap n3aMepuMbIM U NPUBA3aHHbIM K KOHKpPeTHOM 6a3e. «He 6onee 100% OT CyMMbl
haKTUyeCcKkuM ynaayeHHoOro Bo3HarpaxaeHus 3a npeglecteytowme 12 Mecsaues» nyylle, 4Yem

«He 6onee ueHbl KOHTpaKTa» Ass paMo4HOro gorosopa 6e3 MKCMpoBaHHON CYMMblI.
OnddepeHumMpoBaHHbIN NOAXOA eLle HajexHee: HanpuMep, o6Wnii cap NJIOC NMOBbIWEHHbIN
JVMUT ANa HapylweHui B chepe KoHPMAEHUMANBHOCTU UK MHTENNEeKTYyalbHOM COBCTBEHHOCTMN.

Mepeuncnainte ncknoUyaeMmblie y6bITKM KOHKPETHO. «YnylleHHas Bbiroga» — pabouyas
dopmynmnpoBka. «KocBeHHble y6bITkKM» 6e3 paclwndpoBkM — HET. ECn CTOPOHbI XOTAT UCKAOUNTD
CaHKLUWM TPeTbUX JINL, MM pacxodbl Ha 3aMeHy MOCTaBLUMKa, 3TO HYXHO MpsIMO yKa3aTb.

BkJilouanTe B YCJ/IOBME UCKJTIOUYEHUSA A YMbIC/Ia U rpy6oii HEOCTOPOXXHOCTU. YC/0oBKuE
0 TOM, UYTO OrpaHNUYEHNS OTBETCTBEHHOCTU HEMb3S MPUMEHSATb MPU YMbILWWEHHOM HapyLlleHuu,
NMOKa)eT CyAy, YTO CTOPOHbI MOHUMAIOT Npeaenbl AENCTBUA TaKOro YC/I0BUS.

duUKcUpymnTe KOMMEpPUECKYHO JIOFMKY B XoAle neperoBopoB. epenncka, NpoToKo/bl
pa3Horaacun, Tabaunubl ¢ 060CHOBaAHMEM pa3Mepa NMMuTa 414 Uese NneperoBopos — BCe 3TO
CTaHOBUTCA AO0Ka3aTeJ/IbCTBOM OCO3HAHHOIO CcorjlacoeaHunsa ycnoBu4. B Ccnydae cnopa cyg yJTteT

peasnibHyl0 MeperoBoOpHYHo MCTOpVII-OZZ.

22 noctaHosneHne 13AAC ot 16.06.2025 no geny N2 A56-88151/2024

NMpoBepsaiiTe COBMEeCTUMOCTb YC/IOBUIA BHYTPM foroBopa. Hanpumep, ecnu coyetaHme
HeyCToeK, «(PUKCUPOBaHHLIX» PAcX0/l0B M 3apaHee OLEHEHHbIX YBbITKOB B UTOre NpuBoAUT
K NepeKkocy casbAo U HEO6OCHOBAHHOM BbIroAe CUITbHOW CTOPOHbI, CyA NPU3HAET Takne ycoBuS

HecrnpaBeasnBbIMU, UTHOPUPYET UX MpPU pacyeTe U BOCCTaHaBIMBaET 6anaHC MHTEPECOB

cTopon23.

23 nocrtaHosneHne AC Mockosckoro okpyra ot 02.09.2024 no geny N2 A40-
147926/2023

NMpoBepbTe TO/IKOBaHUE yCJIOBUI AoroBopa. B TMnoBbix ¢opMax 1 odhepTax yuyuTbiBaliTe, YTo
Nobble COMHEHUS CyZl UCTONIKYET B NOJb3y cnaboli CTOpoHbl. HecTaHaapTHbIE OrpaHUyMTEeNbHbIE
YC/OBUS B TUMOBOM A0roBope TpebyoT 0coboro BHUMaHUSA U OTAENbHOMO akuenTa.

OCcob6eHHOCTN OrpaHUYEHUS OTBETCTBEHHOCTU AN OTAENbHbIX
BWAOB 10rOBOPOB

[AoroBopbl noapaaa. OCHOBHOMN OKYC — Ka4yecTBO M CPOKM BbIMOSIHEHUSA paboT, nocneacTeus
BbISIBJIEHNSA HEAOCTATKOB Nocsie npueMkn. OrpaHMyeHnst OTBETCTBEHHOCTM 34eCb UMEET CMbICN
NpUBS3bIBaTb K CTOMMOCTM paboT Mo 3TanaM, pa3Mepy rapaHTUMHbIX yAepXaHUi unn cymme,
KOTOpYt0 3aKa3umnk BrpaBe He onnavymBaTth A0 yCTpaHeHus aedekToB. Cyabl NpU3HaOT Takue
KOHCTPYKLMWN AOMYCTUMbIMU, €CMIM 3aKa34MK He SMaeTcs npaBa TpeboBaTb YCTpaHEHUS



CYLLIECTBEHHbIX HEAOCTAaTKOB U cap He AenaeT rpyboe HapylleHWe CPOKOB «6e360/1e3HEeHHbIM>» A9
noapsavmnKa.

Pa3Mep cap U nckKnr4aembie Y6bITKVI OOJIXXHbI 6bITb NMpuUBA3aHbl K 3KOHOMUKE CAENKU

Mpumep M3 NnpakTukun. B JoroBope Ha yCTPOJ)CTBO ¢hacaga CTOPOHbI COriacoBasin
MaKkcuMasbHbli pa3Mep OTBETCTBEHHOCTM nogpsaYnka B 20 npoyeHTOB OT LeHbl
AOroBopa. 3aKa34YMK CCblJ1aJICA Ha CyLjeCTBEHHbIE€ HapyLUeHUsI Ka4YeCTBa U CPOKOB,

B CBAI3N C YeM HacTrauBaJl, YTo cap (paKTUYeCKHn yCTPaHAET OTBETCTBEHHOCTb
noapsagYnka. BepxoBHbIN cy[ yKa3asi, YTO MeXXAy nNpeanpuHnuMaresissiMm OorosopHoe
orpaHmn4yeHne oTBETCTBEHHOCTHU B pa3yMHbIX npegesiax AonycTUMO U HEe NPOTUBOPEYNT
3aKOHY, €C/in He yCTpaHsIeT OTBETCTBEHHOCTb 3a YMbICEJ1 U HE NPUBOANT K rpy6omy
AncbasiaHcy MHTepecoB CTOPOH. B cnyyae HencrnoJsIHeHNs1 JOroBopa Mo HEOCTOPOIKHOCTH
ycrnoBme 06 orpaHn4YeHnmn OoTBETCTBEHHOCTHU AeACTBUTE/IbHO. OAHAKO nNpy JOKa3aHHOM

yMbicJie nogpsag4YnkKa 3710 orpaHn4YeHne c4nNTasiocb 6b1 HM'-ITO)KHbIM24.

24 onpepgenenne BC ot 13.04.2023 no geny N2 A40 111773/2021

Aorosopbl NOCTaBKMU. [1pn GOPMYINPOBAHMN YCIIOBUSA aKLEHT HYXXHO caenaTtb Ha cobnogeHnu
CPOKOB, KOMMJIEKTHOCTU N KayecTBa. CTOPOHbI HEpeAKO yCTaHaBAMBAKOT OrpaHNUYEeHUs pa3sMepa
HEYCTOMKM 3a MPOCPOUKY, @ TaKXe MaKCMMasbHbI pa3Mep YbbITKOB OT CpbiBa rpadmka NoCcTaBokK
nnn 6paka B npeaenax CTOMMOCTM COOTBETCTBYHOLLEN NAapTUKN. YC/IOBUS, KOTOPbIE MOJIHOCTbIO
NCKJ/TIOYAIOT OTBETCTBEHHOCTb 3@ CUCTEMATUYECKYHO MPOCPOYKY UKW YMbILWSIEHHOE HENCMNOJIHEHNE
3as8BOK, Cyabl 06bIYHO HE NOAAEPXKMBAIOT.

ApeHpa n ycnyru. TUNnUHble OroBOpPKM CBSA3aHbl C MPOCTOEM 06bEKTA, NEpPEPbIBAMU B OKa3aHUM
YCIyT, He3HauUnTeNbHbIMU AedekTaMn. Eciv cap AonycKaeT CUTyauumio, Koraa KiMeHT haKTUYecku
NMLIEH BO3MOXHOCTM KOMMEHCUPOBaTb Aaxke NpsiMoli yuwep6 oT ANUTENbHOro NPoCcTos, pUcK
NPU3HaHUSA YCNOBUA HeAeNCTBUTENbHbIM BO3pacTaeT.

B noTpebutenbckmx AoroBopax, BkoYas 6bITOBOM noapsa U yCnyru cBssu, NPOCTPaHCTBO AJlst
[OrOBOPHbIX OrPaHUYEHNI MUHUMASIBHO: MOYTH NI06bIE MOMbITKU CHU3UTb OTBETCTBEHHOCTb
NCMOSTHUTENS CBEPX NpeAesioB, YCTAaHOBMNEHHbIX 3aKOHOM, CyAbl MPU3HAT HUYTOXHBIMU.



