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CybbvekTnBHasa pobpocoBeCcTHOCTb
nonyJvyarersns 3aBepeHnm

CtaTtbsa BanepnaHa Mamarenwsunm

«K Bonpocy o cy6bekTUBHOW
nobpocoBecTHOCTM NonyyaTens 3aBepeHUn
06 06cTOATENBCTBAX N AOCTYMHbIX EMY
cpencTBAX NMpABoOBOU 3ALLUTBLI» NMOCBSLLEHA
OTOENbHbIM No3numnsaM BepxoBHoro cyna PO,
BbICKA3AHHbIM B paMKax gena «BuHHbIM ooM
doTucanby» (onpepeneHmne CynebHol
KOMNermm no akoHomMmm4yeckmm cnopam BC PO

oT 26 nonga 2024 ropa N2 305-2C24-4207).

OcCHOBHbIe Te3unchbl

BC P® He noppoep>xan apryMeHT 3asBUTENS KACCALLMOHHOM XAnobbl

O HEMPUMEHMMOCTU HOPM O KAYECTBE TOBAPA K COENIKAM C akumnsammn/
nonsamu. lNo3numsa noareepXxgaet chGopMmNpPoBABLLMNCSA paAHeEe nogxon,
O TOM, YTO HOPMbI O KaYecTBe TOBAPA NMPUMEHSIOTCS MO YMOSTYAHUIO

K TOKUM coenkaM. OTKpbITbIM OCTAETCS BONPOC O BO3MOXHOCTU
OTMEHbI COrMALEHNEM CTOPOH NMPUMEHEHNS HOPM O KAYEeCTBE TOBAPA
(To ecTb 06 MNEpPATUBHOCTU / AUCMO3UTUBHOCTU HOPM O KAYeCcTBeE
TOBAPA).

2. o obweMy npaBuny, cyabl BMEHSIOT MNOSyYATENIO 3ABEPEHNN
06 obcToaTENbCTBAX OOA3AHHOCTbL OENCTBOBATL C OOIKHOMN
OCMOTpPUTENbHOCTbIO. B cogep>xaHne gpaHHOM 06493aHHOCTU BXOOAUT
coBeplueHne Bcex HeobxoanMbIX (BO3MOXHbIX) AENCTBUIN ONA
BEPUPUKALUN OOCTOBEPHOCTU NONYYEHHbIX 3aBepeHUn. B koHTekcTe
M&A cpenok - ato obsa3aHHocTb NpoBoauTb due diligence
B OTHOLLEHUM NpUObpeTaeMoro akTmaea.
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3. Ecnn nony4yaTenb 3aBepeHUn MMeN BO3MOXHOCTb NOMY4YUTb
MHbopmMaumio o6 akTMBe O NPOBEPKMN OOCTOBEPHOCTM
30BEPEHUNIN, HO OH 3TOro HE CAEeNaAn — cynd NPU3HAET ero
HepgobpPOCOBECTHbBIM M OTKAXKET B 3ALWUNTE MO 3ABEPEHUSM.

4. MNokynatenun 6musHeca MoryT 6bITb 06pA3HO pa3geneHsl
HA «BHYTPEHHUX» U «BHELWHUX». K «.BHYTPEHHUM» MOTYT ObITb
OTHECEHbI MOKYNATENN, KOTOPbIE SABNSIOTCS KOHTPOIUPYIOLLMMUA
(NapUTETHBIMU) YYACTHUKAMU NPpMoBpeTaeMoimn KOMNAHUU UNK
MMEIOT UHYIO BO3MOXHOCTb MPOBECTU MPOBEPKY AKTUBA bes3
BOBMeYeHus npopasua. CTaHOApPT OONMKHOM
OCMOTPUTENBHOCTU «BHYTPEHHUXY» NMOoKynartenemn bmusHeca
bornee BbICOKUI, MOCKONbKY Y HUX ECTb BO3MOXHOCTb
CAMOCTOSATENBbHOW NPOBEPKUN AKTUBA.

5. B oTHOLIEHNN «BHYTPEHHUX» MOKYNATENEN MOXET ObITb
NPUMEHEHAa Npe3yMnumsa 3HaAHMS / OCBEOOMMNEHHOCTUN O PAKTAX
0esaTenbHOCTU NpunobpeTaeMoro akTMBA, ECNY OHU HE OOKAXYT
CBO€E HE3HAHME O TAKUX PAKTAX.
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6. OToenbHble BOMPOCHI OCTAKOTCSA OTKPbITbIMM.

d. Kro BXxoguT B KATEroputo «BHYTPEHHUX» NokynaTtenen? MoxeT nm TaKoun
nogxopn, 6bITb pACNPOCTPAHEH HO MUHOPUTAPHbIX YY4ACTHUKOB, YNEHOB
OPraHoB ynpaeneHus, paboTHUKOB?

b. OCHOBHOM KPUTEPUIN OTHECEHMUS K «BHYTPEHHUMY» NOKYNATENSM —
topupgmdeckas (mnu paktTnyeckas) BoaMoxXHocTb npoBeneHmnsa due diligence
6e3 yuyactumsa npopasua? PopmManbHASA BO3MOXHOCTb CYLLECTBEHHOIO
BIIMAHUNSA HQ OeAaTEeNbHOCTb KOMMNAHUN? Unun 4yTto-To nHoe?

C. pPaHMLUbI CTAHOAPTA AONMKHOWN OCMOTPUTENBHOCTU KAK
«BHYTPEHHUX», TAK N «BHELLHMX» MOKYNATeNen He onpeneneHsi.
Kak rmy6oKo Hy>XHO Norpy>aTtbcs B MPOBepPKY npnobpetaeMoro aktmea?
Ecnu «BHYTpeHHMIN» MoKynaTenb He nony4YaeT MHPOPMALIMIO MO CBOEMY
3aMNpocCy OT KOMMAHUU, TO OONXEH NN OH BOCMOJIb30BATHCS BCEMU
BO3MOXHbIMU CpeacTBAMU Nony4YeHuns nHbopMaLmm (B YaCTHOCTM,
ncTpeboBaTb JOKYMEHTbI U MHPOPMALUIO YEPE3 CY, HA YTO YMOSTHOMOYEHDI
0,aXe MUHOPUTAPHbIE YYACTHUKU KOMAAHUU)?

d. Ecnu ycTaHaBNMBAETCS MPe3yMrumns 3SHAOHUS «BHYTPEHHEro» nokynarens,
TO AHANOMMYHbIN MOAXOA MOXET 6bITb MPUMEHEH U K NPOoadBLY (KoTopbIN,
B Clydae npeobnagatolero y4actus, no obuiemy npasuny, oyget
«BHYTPEHHMMY). TakoM nogxond MOXeT MOBNMATb HEFrATUBHBIM O6pPA30M
HAQ MHTepechbl NpoaadBLoB B paMkax cagenok M&A. Tak, oTBETCTBEHHOCTb
NpoadBLOB 3A4YACTYO OrpAHUYMBAETCS B AOroBope (B YaCTHOCTH,
OTBETCTBEHHOCTb MO 3aBepeHuamM). B cnyyae yctaHoBneHus cygom
NpPe3yMnumm sHAHUS «BHYTPEHHEro» NpogasLUa 0 HEOOCTOBEPHOCTMU
NpenocTaBSIEMbIX UM 3ABEPEHUN, MOXET ObITb MOCTABNEH BOMPOC
O 3aBE€AOMOCTU / YMbILUNEHHOCTU NPefoCTABNEHNS HEOQOCTOBEPHbIX
3aBepeHni npogasLoM. B ceoto ovepenp, K PO B ka4yecTBe nocnencreus
YMbILLNEHHOro HapyLleHna ob6a3aTenbcTBA (UeM ABNAETCA U YMbILLNIEHHOE
NpenocTaBNeHne HeOOCTOBEPHbIX 3ABEPEHUN) YCTAHABUBAET
HUYTOXHOCTb cornalleHmns o6 orpaHNYEHN OTBETCTBEHHOCTM 3 TAKOE
HapylweHue. Noaxon no oAHHOMY BOMNPOCY ele He COOPMUPOBAH
B cygebHomn npakTuke.
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7. Huxe HarnmspgHo 1 KpaTko npepcTaBneHbl GakKTopbl, BAUdoLWmMe
HQ BO3MOXHOCTb MPUMEHEHMS NoCNeacTBUN HEQOCTOBEPHOCTH
3aBepeHuni nokynareneM: (a) (He)pobpocoBecTHOCTb MPOQABLA
(MpepocTaBnan nu npoaaseLl, yMbilleHHo (3aBegoMo)
HeJOoCTOBEPHbIE 3aBEPEHUS — MHBIMU CITOBAMM, Nran v Nnpoaasel,
Npu NpenocTaBeHnn 3aBepeHnin); n (6) (He)pobpocoBeCTHOCTD
nokynarens (3Han nv nnu gonxeH nu 6bin 3HATb NoOKynaATenb
O HEJOCTOBEPHOCTU NOSNTYYEHHbIX 3ABEPEHUN).

MpepocTaensercs

Mpopasey, «BHYTpeHHMN» nokynaresnb «BHewHUM» nokynartenb nu 3awmTa
nokynarteno?

He pencrtBoBan oCMOTPUTENBHO
He pokasan, Yyto He 3Han U He
He nran (a 3Ha@uuT, y3Han 6bl, ecnu 6bl Het

MO 3HATb O HEQ,OCTOBEPHOCTHU .
0EeNCTBOBAN OCMOTPUTENbHO)

[enctBoBan OCMOTPUTENBHO
(a 3HaumnT pobpocoBecTHO Oa
"N PA3yMHO)

[loka3sarn, 4YTo He 3HaN 1 He Mor
3HATb O HEAOCTOBEPHOCTH

He nran

He pokasan, 4Tto He 3HAN U He
Nran 3HaN 0 HEJOCTOBEPHOCTH Het
MOT 3HATb O HEOOCTOBEPHOCTU

[ewnctsoBan oCMOTPUTENBHO /
[oka3san, 4YTo He 3HAN N He Mor HEe OENCTBOBAJI OCMOTPUTESNBLHO,

3HATb O HEOOCTOBEPHOCTU HO B NtoboM cnyyae He 3Han
O HEOOCTOBEPHOCTHU

JTran




