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Bpems npouteHuns ~5 MUHYT

PaHee B HaweM Tenerpam-KkaHane Mbl TMPOBEN OMPOC,
NOCBALWEHHbLIA psaay BOMPOCOB O HaNOroBblX 3aBepeHusax
B caenkax M&A. Bawwu oTBeTbl Ha BOMPOCbl O TOM, MOXHO Jn
nonaraTtbCs Ha CNpaBKM M3 HANOroBom mn ocsoboxagaer nu
3HaHMe O pucKkax npogasua OT OTBETCTBEHHOCTM, MoKasanu
WHTEPECHY KapTUHY MHEHUN N oxngaHnin. CerogHs Mbl XOTUM
COMOCTaBUTb 3TU pe3y/ibTaTbl C peasibHON CyAebHON NMpaKTUKOMN.
[laBanTe NOCMOTPMM, KaK Ha 3TWU HEenpoCTble BOMNPOChl OTBETUN
cyn B pgene N2 A40-221798/2024 no cnopy BOKpyr
npnobpetenna AO "3onoto KamuyaTtku".

CyTb pena
B 2021 rogy MKAO n 000 3akntouunnu AKMN Ha 100% akuynu AO
"3onoro Kamuatkn" - KpynHon 3o050ToA06bIBANOWEN KOMMNAHWUK,

OoueHOYHOM cTomMocTbio 500 MAH fonnapos.

B pamkax caenku nokynaTesb MpPOBeES HPUAMYECKYHO MNpPOBEPKY
KOMMNaHMK, a npojaBel, NpeaocTaBW/l AaHHble MO ByxranTtepckomy
YYeTy U NMUCbMO O PaCKPbITUK.

MpopaBseu npeaocTaBu/l NOKyNaTesno crefayloume 3aBepeHus
B OTHOLUEHWUMN HAJIOroB:

. Yy KOMMaHMMU MMeeTCs nepensaTa Nno HaaoraMm B pa3Mepe OKOMOo
400 mMnH pybnen;

o OTCYTCTBYKOT OCHOBaHuUA And AOHAYUCNEHUNA Hanoros nUnn neHemn
B OTHOLWEHNN KOMMNaHUN.

®akT Hanuuus nepennatbl NO Hanoram W pasMep nepennarbl
NoATBEPXAA/INCb CNPAaBKOW M3 HaNOroBOMW.

B 2023 roay HanoroBas coobwwunia, 4To npousowna TexHuyeckas
owmnbka U cymMMma nepennatbl MeHbwe Ha 100 MnH pybnen. A 3atem
W BOBCe JoHauyucauna Hasnorm m neHm 3a nepuog 2016-2018 r.
B pa3mepe 6onee 660 mnH pybnen. lMNMokynatenb obpaTtuncsa B cyn
n notpebosBan B3biCKaTb C npoaasua ybbITKM 3a HeAOCTOBEpHble
3aBepeHuns.


https://t.me/nsplaw/814
https://kad.arbitr.ru/Card/73cf53df-ce6d-4430-9ca5-1513f82a838d

Kak cyabl oueHunm BOMpoOC
3HaHuA CTOpPOH o
HeaAOCTOBEpPHOCTU 3aBepeHunna?

Cyabl nepBoﬁ M anennsi4MOHHOMN MHCTAHLUMUM B UCKe OTKa3aJim,
YKa3aB cieayroLlee:

1) nokynatenb 3Had O pUCKe AOHAYuCcaeHusa Hanoros (emy 6binu
npenocraBneHbl Bce HeobxoanMble AN NPOBEPKN AOKYMEHTbI;
YKaszaHHbIW pUCK B OT4yeTe (MHAHCOBOrO KOHCY/ibTaHTa 6bin
OTMeYeH KaK BbICOKMMW) WM He MOr nosiaraTbCA Ha YyKasaHHoe
3aBepeHune npu 3aknyeHnun OKI1;

2) OCHOBaHuSA And  B3blCKaHWga  ybbITKOB C npojaBua 3a
HeAO0CTOBEPHOCTb 3aBepeHum OTCYTCTBYIOT B CBA3MU
C pacKpbITUEM 3TOr0 pUCKa NokKynaTento;

Kaccauumsn OTMEeHWUNa peweHunna cyaosB HMKecTosALen
MHCTAQHUMMN 1 YKa3aJia Ha TO, YTO:

1) wucTey ABAANCA BHEWHMM nokynaTteneM (He Y4YaCTHUKOM
obuwecTtBa). ®aKkT npeaocTaB/ieHNUs eMy AOoCTyna K BHYTpeHHeu
AOKYMEeHTaUnun He MOoXeT NpPUpPaBHMBATHLCA K MNOJHOMY 3HAHWIO
0 AEeATEeNbHOCTU KOMMaHUW;

2) 3HaHWEe CTOPOH O HeAOCTOBEPHOCTM 3aBEPEHMUS HE WCK/IYaeT
OTBETCTBEHHOCTb MpoAaBLA, MOCKO/IbKY CTOPOHbI, npeanosaras
HanMumMe pucka, penan pacnpeaenmTb 3TV PUCKK Mexay coboi.

Moane>xut num oueHke dQakKT

AOroBOPEHHOCTH CTOPOH o
pacnpenesieHMn OTBETCTBEHHOCTM
Mexay HUMMU B cnyJae

peanusauuum pucka?

B KT coaepxasiocb ycioBmue 0 TOM, UTO B C/lydae peasimlaumm pucka
AOHayYncsieHnss  Hasoros,  rpogaBey  0653yeTcsi  BO3MECTUTb
nokynaresto 50% o1 cyMMbl TpeboBaHMiI Has10roBoH. A OCTaBLUMNECS
50% noKynartesb onaaTtuT 3a CBOM CYET.

Cyabl nepBon M anenassuMoOHHON WMHCTAaHUMKM HEe Aanu OUEHKY 3TOMY
obcTosATenbCTBY.

Ho cya KaccauMOHHOW MHCTAHUMM yKa3a, UTo CorlacoBaHHoe
CTOPOHaMMU YCJ/IOBMEe O pacnpegeneHnn oOTBEeTCTBEHHOCTHU
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50/50 nMmeetr npaBoBoe 3HaueHue. Cya NoguvyepKHyn, 4To Aaxe
€CNn CTOPOHbI npeanonarasanm Haanyme pucka, To, YCTaHOBMB TaKOM
MeXaHW3M, OHW OnpeAennan KOHKPETHbIM NMOpsSAOK HEeCEHUS PUCKOB,
KOTOpPbI NOANEXUT NPUMEHEHUIO, U CydaM NepBON U anennsuMoHHOM
WHCTaHUMIM cnefoBasno AaTb €My HAAJIeXallyH OLEeHKY.

BnpaBe nu npoaasel noJsiaratbcs
npym npeanocraBJ/IeHUN 3aBepeHus
Ha CrpaBKy U3 HAaJIOroBom?

Cyabl NnepBoO M anennssuMoOHHOM MHCTAHUMM yKasanu, YTo npoaasel
Nnpu yKasaHuW pa3Mepa nepernsatbl NO Hasoram pyKoBOACTBOBAasICH
CNpaBKOW W3 HANOroBoW, B CBA3WM C 4YeM He [AOJ/IKeH oTBevaTb
3a HeAOCTOBEPHOCTb 3aBEpPEHUS.

CyA KacCauMOHHOM MHCTAHLMM HE COMMacUICs C HUXECTOSLWMMM
cyaamM U1 OTMEeTWJl, uTO OTBEeTCTBEHHOCTb npoaasua
3a HeOCTOBEPHOCTb 3aBEpPEeHMUSs He MUCKJIIYAEeTCs, MNOCKOJIbKY
npoAaBel, KaK HasoronnaTenblinK, NpeaocTaBNsSieT CBeAeHUs
B HA/IOrOBYK, Ha OCHOBaHMW KOTOPbIX Hanoroeas dopMupyeT
[OKYMEHTbI.

BbiBOAbI U peKOMeHaauuu

NpoBeneHne Due Diligence B cpenkax M&A kpaiHe
Heob6xoanMo. aKT BbISIB1EHUS PUCKOB B X04€E NPOBEPKU HE CHUMAET

C npoaaBuLa OTBETCTBEHHOCTWM 3a NpenoCTaBfieHME HeA0CTOBEPHbIX
3aBepeHun. HanpoTmB, CTOPOHbI [0rOBapuvBalOTCS O 3aBEPEHUSIX,
4yTO6bl pacrnpeaennTb BbisiIBIEHHbIE PUCKMU.

OOKYMEHTbl OT HaJIoOroBOro oOpraHa cneayer BOCNpUHMMATb
Wb KaK CnpaBoYHY uHPopMmauuro. OHM He noATBepxAaatoT
OTCYTCTBME PUCKOB M He 0CBO6OXAAtOT NpoAaBLa OT OTBETCTBEHHOCTH,
NMOCKONIbKY OCHOBaHbl Ha [JaHHbIX, KOTOpble caM e npoaasel
npenocTaBnsn roCyAapCTBEHHbIM opraHam. MonaraTbcs
NCK/TIOUMTENIbHO Ha TakKWe CrnpaBKW MNpU COrnacoBaHUW 3aBEpPEHWUN
Henb3s.
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