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5) 3aBepeHus 06 o6cTOATENLCTBAX

WHcTutyT 3aBepeHnii 06 obcToaTenscTBax,
npeaycMoTpeHHbIN cTaTben 431.2. MpaxkaaHCKoro
Kogekca PO, nmeeT yxe npakTU4eCcKn AeCATUNETHIOW
NCTOPMIO B POCCMINCKOM 3aKOHOOATENLCTBE U LUMPOKO
ncnonb3yeTcs B rpaxgaHCckoM obopoTe, B NepByto
oyepeab B caenkax M&A.

CBOANTCA 3TOT MHCTUTYT K TOMY, YTO OAHa U3 CTOPOH
[oroBopa npwv ero 3akni4eHumn (Mnu B MIHONM MOMEHT
BpEeMeHW) 3aBepsieT APYyryto CTOPOHY 06
0BCTOATENBCTBAX KaK CBA3A@HHbIX, TaK U HE CBA3AHHbIX
HenocpeACcTBEHHO C NpeaMeTOM AOroBopa, HO
UMEILLNX 3HAYEHWE OIS 3aKMoYeHnsa JoroBopa, ero
WCNOSTHEHNST UMW NMpeKpaLLeHusl, a BTopas CTOpOoHa

5) OcMOTpUTENLHOCTL

3akslo4aeT COOTBETCTBYIOLLMI OrOBOpP, Nonarasicb Ha
COOTBETCTBYHOLIMNE 3aBepeHust. B criyyae BbisiBNeHust
HeOCTOBEPHOCTU KaKoro-nmbo 3aBepeHust
ronaraeLUasicsl Ha Hero CTopoHa Brnpase TpeGoBaTb
BO3MELLEHUSI MTPUYMHEHHOTO TaKoN HELOCTOBEPHOCTbLIO
yObITKOB (MNW ynnaTbl JOrOBOPHOI HEYCTOWKM), @ TakkKe
0TKa3aTbCsA OT COOTBETCTBYIOLLErO JOroBopa

B OHOCTOPOHHEM NopsaKe, YTO 03HaYaeT, No CyTy,
pa3BopOT cAernkKu.

Mpu 3TOM BblleyKa3aHHble HeraTMBHbIE NOCNEACTBUS,
no o6Liemy npasuny, HacTynarT AN AaBLUEen
HEeLOoCTOBEpPHbIE 3aBEPEHMs1 CTOPOHbI HE3aBUCUMO OT
TOro, 6bIN0 1M el M3BECTHO O HELOCTOBEPHOCTU
npeacTaBNEHHOro 3aBEPEHUSt UMK HET.

[OelicTByloLLee 3aKkOHO4ATENBCTBO HE CTaBUT
HaCTyMMeHne BbllleyKa3aHHbIX HEraTUBHbIX
nocrneacTBUN HEOOCTOBEPHOCTM 3aBEAOMO JTOXKHOTO
3aBepeHMs B 3aBUCMMOCTb OT TOro, MMena nu
HamMepeHune ynpaBoOMOYEHHasi CTOPOHA BbISBUTb €ro
HeJOCTOBEPHOCTb UMK HeT. VIHbIMKU crioBamu, Mepbl
OTBETCTBEHHOCTU 3a NPEeAOCTaBEHNE HEQOCTOBEPHOIO
3aBEPEHMS MOTYT ObITb NPUMEHEHbI K OTBETCTBEHHOM
32 9TO CTOPOHE Jaxe Npw yCroBUn, 4YTo
yNpaBoOMOYEHHAs CTOPOHA NPU 3aK/l4YEHMN JOroBopa
He nposiBUNa JOJPKHOM ocMoTpuTensHocTh (N.35
noctaHosneHus MNneHyma BepxosHoro Cyna PO ot
25.12.2018 Ne 49 "O HeKkoTOpbIX BONpocax
npUMeHeHnst 06LNX NONOXeHU IpaxkaaHCcKoro
kogekca Poccuiickon degepauunm o 3aknoyYeHumn n
TonkoBaHuu gorosopa"). YnyLieHHas BO3MOXHOCTb
YCTaHOBUTb NTOXXHOCTb 3aBEPEHMIN cama Mo cebe He
ABNSAETCA NpenaTcTBMeM Ans obpalleHns 3a cynebHom
3alWnUTOM ANng nuua, nonaraBLUErocsl Ha 3aBepeHnst
(onpenenenue BepxosHoro Cyga PO ot 16.10.2024
Ne 289-M3K24 no geny Ne A40-79027/2022).

Mpn aTOM HM OEeNCTBYOLLEE 3aKOHOAATENbCTBO,

HU cyaebHasa npakTuka He npegycmMaTpuBaloT YeTKUx
KpUTEpMEB, MO3BONAOLLMX pasrpaHNInUTb JOIMKHYIO
OCMOTPUTENBHOCTb OT HEAOIMKHOW MPU 3aKNo4eHUN
coenku.

YKa3aHHbI BONPOC AOMKEH peLlaTbcs cygamu

B KaXXOOM KOHKPETHOM Crly4ae C y4eToM MpuHumna
[obpocoBecTHOCTU (NYHKT 4 cTaTbu 1 MpaxxgaHckoro
Kkogekca Po).

Bblleyka3aHHble 06CTOATENbCTBA MOTYT HABECTU
YYaACTHMKOB rpaXkgaHckoro o6opoTa Ha Mbicrb 06
OTCYTCTBMM HEODXOAMMOCTM NPOBEAEHUS
npegbiHBeCTULMOHHOM npoBepku (legal due diligence)
nprvobpeTaemMoro akTMBa 1 KOHTpareHTa no caernke,
OIHaKo Mpu peLueHun Bonpoca o npoeegeHnn legal
due diligence cnegyeT npMHUMaThL BO BHUMaHWE TO,
YTO B3bICKaHWE C KOHTpareHTa yObITKOB MOXET ObITb
3aTpyOHUTENBHBLIM U AOMTUM, pa3Mep OroBOPHON
HEeYCTOWMKN MOXeET ObITb CYLLECTBEHHO CHUXEH CyAOM,
a pasBopOT CAENKN MOXET (PakTUYeCKn He NPUBECTH
CTOPOHbI B COCTOSIHME, (PaKTUYECKM
NpeaLecTBYIOLLLEE 3aKITIOYEHUIO COENMKN.

Kpome TOoro, oTkas nokynaTens ot NpoBeAeHUsI
NOJSTHOLLEHHOW NpeablHBECTULMOHHON NPOBEPKN MOXET
ObITb NPU3HaAH CyaOM OLHUM M3 NPU3HAKOB
HeJoCTaTOYHOM OCMOTPUTENBHOCTU NoKynaTens npu
3aknoveHnmn caenku. Tak, Hanpumep, cyq B gene

Ne A33-31660/2020 npsiMo ykasarn Ha ynyLLeHHY0
BO3MOXHOCTb NOKynaTensi NPOBECTU MNOMHOLEHHYHO
npoBepky npnobpetaemMorn kKomnaHum, kKotopasi

B UTOre npueerna K HeBO3MOXHOCTM AoKa3aTb
HaMepeHne NpogasLa NpeaoCTaBUTb HE B MOSHOM
Mepe npaBavBbLIE 3aBEPEHUS:
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Cy0d, npuHsie 80 8HUMaHUe, 4YMO ucmeu, 3akr4vas
0oz2080p Kynnu-npodaxu Aonu 8 ycmagHoOM Kariumare
¢ omgemyukom, delicmgysi pa3yMHO

u dobpocosecmHo, Nposiensass mpebywyrcs om Heao
ro ycnosusm obopoma 3abomnugocme

u ocMompumeibHoOCMb, UMes1 803MOXHOCMb
nposepums ¢huHaHCOBOE MoNoXeHUe obwecmeaa,

a makxe oyeHUMb peodnpuUHUMamesbCKull puck

U 803MOXHbI€ 9KOHOMUYECKUEe rnocrnedcmaeusi
yKa3zaHHoU cOesiku, 0OHaKo maKkoeoll He
80CM0/1b3084aJICS, 3anpocus fiuuwb 060pPOMHO-
canbdosyto eedomocmpb U byxeanmepckuli banaHc

MpuHMMasn BO BHUMaHWUE BbILLEN3NOXEHHOE,

Mbl He pekoMeHAyeM npeHebperatb BO3MOXHOCTbIO
npoBeAeHUs1 NpeablHBECTULIMOHHON NMPOBEPKHU
(legal due diligence) npnobpetaemoro akTunea

W KOHTpareHTa rno caernke, pesynbTaTbl KOTOPOW
MO3BONSAT @) CHU3UTb PUCK TPAKTOBKWU CYyA0M
noeeneHus npuobpeTaTens Kak HeJ0CTaTOYHO
OCMOTPUTENBHOIO (HE4O0OPOCOBECTHOIO),

kept

3a npedwecmeayrouwul 200, rnpu3Haia HeOoKa3aHHbIM,
4Ymo omeemyuK rpu 3akyeHuu 0ozoeopa Kyrnu-
rnpodaxku onu 8 ycmagHOM Karnumarsie HaMepeHHO
ymorn4dan 06 obcmosimenbcmeax, nognusi8uuUx Ha
rpUHsaMuUe peweHusi 0 3aK/IH4YeHUU CrIOPHO20
0dozosopa.

(MocmarosneHue ApbumpaxHoeo cyda BocmoyHo-
Cubupckozo okpyza om 27.04.2023 Ne ©02-1248/2023

o deny Ne A33-31660/2020, yme. onpedeneHuem
BepxosHozo Cyda P® om 23.08.2023 Ne 302-5C23-14836
o deny Ne A33-31660/2020)

0) oka3aTbCs OT 3aKMNOYEeHUs COENKU B Cnyyae
BblABIIEHUA CYLLLECTBEHHbIX np06neM C aKTuBOM,
B) CTPYKTYpupOBaTb CAENKY C MakKCMMaribHbIM
y4eTOM MHTEPECOB NpuobpeTaTens, a Takke

r) NpeaycMOTPETb B AOKYMEHTAaUMM No caernke
Hanbornee acpbdeKTMBHbIE lopuaNYeckue

N 3KOHOMUYECKME MEXaHWU3MbI 3aLLUTbI NPaB

N MHTEPECOB MHBECTOPA.

lOpuanyeckas komanga Kept obnagaet obwWMpHBEIM OMbITOM NpoBeAEHUst NpebIHBECTULIMOHHBIX MPOBEPOK
(legal due diligence) pasnuyHbIX akTUBOB, CTPYKTYPUPOBAHUSA COENOK PasfnMYHON COXHOCTM (BKItoYas
TpaHCrpaHuyHble), a Takke rnybokMM NoHMMaHneM OYHKUMOHUPOBAHMWS Pa3fiNYHbIX MEXaHW3MOB 3aLLMUThI
WHTEPEeCOB MHBECTOPAa Ha BCEX 3Tanax cAernku oT NpeaaoroBOPHbLIX NeperoBopoB CTOPOH A0 3aKpbITUS CAENKN.
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[aHHas nHdopmaumsa nogrotoeneHa Kept, HocuT obLwuiA XxapakTep 1 He J0JKHA paccMaTpuBaThCs Kak NpUMeHUMas

K KOHKpPETHbIM 06CTOATENBCTBAM Kakoro-nnbo nuua nunm opraHm3aumnn. Xots Mbl HEU3MEHHO CTPEMUMCS NMPEACTaBNSATb CBOEBPEMEHHYIO

N TOYHYIO MHGOPMALMIO, Mbl HE MOXEM rapaHTMPOBaTh TOrO, YTO AaHHas MHADOPMALIMS OKaXKETCS CTOSb XKe TOYHON Ha MOMEHT NOMNyYeHUs Unu
OyaeT ocTaBaTbCs CTOMb XKe TOYHOW B OyayLem. MpeanpuHumaTe Kakue-nmbo AeCTBMS Ha OCHOBaHUM TaKon MH(OPMaLMM MOXHO TOSNbKO
nocre KOHCymnbTauuii C COOTBETCTBYOLWMMU CrieumanucTamm 1 TwaTeslbHOro aHanmaa KOHKPETHOW CUTyaLuu.

AyaUTOPCKMM KNMEHTaM, UX apchrnMpoBaHHbIM UM CBSA3aHHLIM NULLAM MOXET BbiTb 3anpeLLeHO okasaHue UM NpeaoCcTaBNeHNE HEKOTOPbIX

nnn BCeX ONMUCAaHHbIX YCIyr N TEXHONOMMYeCKNX pemeHMﬁ.
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