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3ITNOD B CAEAKE: UTO HY>KHO
SHATD?

22 mas 2025

CTpyKTypupoBaHune brusHeca 1 UHBECTULMI B
Poccun B (popme 3akpbITOro mnaeBoro
WHBECTUUMOHHOro ¢oHaa («3MUd») B
nocrieH1e HeCKONbKO NeT NprMobperno oveHb
oonbwyo  nonynspHocTb. [lo  AaHHbIM
LleHTpanbHoOro baHka Poccuinckon
depepaumn («UB P®») B Poccun 3a nepuog
c Havyana 2022 r. no despanb 2025 .
Konm4yecTBo 3apernctpmpoBaHHbix 3l1APoBs
CYLLECTBEHHO YBENUYMIOCh' MO CPaBHEHUIO
C KoHuom 2021 r. Takon nNOBbILWEHHbIN
nHTepec k 3lMdam obycnoeneH psgom mux
npevmyLecTs (Hanpumep,
KOHpUOEHUNANbHOCTb, MOKOCTb, 3awumTa
aKTMBOB MNpPU COXPaHEHUU {¢aKTU4EeCKoro
KOHTpoOns), KoTopble B yCrnoBmsax
COBpPEMEHHbIX peanuin B  BONbLUMHCTBE
CrnyyaesB «nepeseLnBaroT» UX HeAOCTaTKu, B
4Yucrne KOTOpbIX 3HaYUTErNbHble pacxodbl Ha
NX COo3gaHue 1 cogepxaHue, a Takke Hag3op
CO CTOpOHbI LUB P® 1 cneunanmsanpoBaHHOro
aenosutapusi.

[aHHbIl mamepuari rnodeomoersieH Ha OCcHose
UHGhopMauuu U3  OMKPbIMbIX  UCMOYHUKO8, HOCUM
UCKITIOYUMESIbHO CripaeoyHbIll Xapakmep U He siersemcs
KOHCynbmayueld  unu  pUudUYECKUM  3aK/THO4YeHUEM.
B cnyyae, ecnu y Bac 803HUKHYmM Kakue-riubo e0rpochl 8
OMHOWEHUU Hacmosiueao coobweHUs], C8sXKUMECh C HaMu
rno adpecy: info@whitesquarepartners.com.

" OanHble ¢ canta LIB PO


https://cbr.ru/content/document/file/131793/d_pif_aif.xlsx

CnenoctBmemM OMMCAHHOIO BbIle TpeHaa
asnaetca 710, 4Yto J3[MMNPbI BCce yvale
dourypupyrot B caernkax M&A.
CoOTBETCTBEHHO, y4yacTHUKaMm
rpaxgaHckoro  obopoTta Heobxoanmo
YYMTbIBATb nx cneunduky npu
COBepLUEHNN cAenokx, B KOTOPbIX
ynpasnswoLwue KoMnaHun 3rne
BbICTYNalOT Kak Ha CTOPOHe npoaasua, Tak
N Ha CTOPOHE nokynarensi.

MpoBepka KOHTpareHTa

Ecnu B cpenke durypupyetr 3MND, 10
npoBepKa KOHTpareHTa BKNYaeT B cebs
He Tonbko npoBepky camoro 3MNP, Ho
TaKkKe W TMPOBEPKY €ero ynpasnstoLen
KoMnaHun n cneunanmn3npoBaHHOro
aenosutapus. Huxke npuBeaeH CNnCcokK Toro,
4yTO, MNOMMMO Mpoyero, Heobxoammo
NpoBEPUTD:

1) 8 omHoweHuu 3NQP:

» perucTtpauma 3MNNO B peectpe LB
P® («Peectp NMU®») (B T.U. cTaTyc
3IMND: cchopmmpoBaH, UCKOYEH U3
peectpa u 1.4.);

®  CpOK AencTBus JoroBopa
JOBEPUTENBbHOIO ynpaBneHunA,

" TeKkyLlias peaakums npasun
aoseputenbHoro ynpasnexHna 3MNo
(88 TOM 4ucne C  aHanusom
OTAESNbHbIX MOMOXEHUN, CBSA3AHHbIX
C npuobpeTeHnemMm / oTvyXOeHMeM
A0NEen Nnn akummn);

=  CTOMMOCTb YMCTbIX akTuBoB 3lND;

2) 8 OMHoweHuUuU
komnaHuu 3MNQ:

ynpasnsouweu

" [aHHble ynpaBndaoLlen KOMNaHUM B
Peectpe NMNOD;

*  yHdopmaums o] NNLEH3UK
ynpaBnsawoLLen KoMnaHum B peecTpe
LU P® (Homep, paTta Bblgayn,
cTaTtyCc nWUEeH3uK: AencTeylollas
WUNW aHHYNMpOBaHa);

* (puHaHcoBOE NosioXXeHue
ynpaBnsawowen kKomnaHum (pacyet
COBCTBEHHbIX cpeacTts n
drMHaHCOBas OTYETHOCTD);

» OTCcyTCTBUE pelleHna baHka Poccuu
O 3anpete Ha npoBegeHve
ynpasnsoLwen KoMnaHuen Bcex nnm
4YacTu onepaunu;

"  MOTHOMOYNS ynpaensoLen
KOMMaHUN Ha 3akIloYeHne Caernku
(nogpobHee — cM. Huxe).

3) 8 omHoweHuU creyuanu3upo8aHHO20
oerio3umapusi:

= [aHHble cneunann3npoBaHHOIo
aenosntapus B Peectpe MNNOD;

"  MHdopmauus o]
cneunanmanpoBaHHOro
aenosutapus B peectpe LB PO
(Homep, paTta Bblgayn, cTaTycC
NUUEeH3nn:  OencTeylowaa  Unu
aHHynNupoBaHa);

nuUeH3nn

" permamMeHT cneunanmn3dnpoBaHHOIo
aernosntapud (B TOM 4ucne C
aHann3oMm OTAENbHbIX MOSTIOXKEHUN

no nony4yeHunto cormacuda
cneunanm3npoBaHHOro
aerno3ntapuna Ha caernkm ¢ aktuBamMmm
3MnD).

Bcio Heobxoaumyto MHOpMaLMo MOXHO
NoMNyYnTb Kak n3 MNyGnUYHbIX MCTOYHUKOB
(canTbl LB P®, ynpasnstoLwen kKomnaHnum n
crneunanmsnpoBaHHOro Aenosutapus), Tak
N 3anpoCuUTb HanpsMYH Yy ynpaBnsaoLen
komnaHum 3MNNOD.



MpoBepka NONHOMOYMI Ha 3aKnioYeHue
coenku

3NN He aBnsaeTcsa LOPUONYECKUM NNLOM,
NO3TOMY CTOPOHOW CAENKNU OH ObiTb He
MOXET. Mockonbky ynpaensooLas
KOMMNaHNA OCYyLLECTBMAET OOBEpPUTENbHOE
ynpaeneHve 3[1MNPoM, UMEHHO OHa
COBEpLUAEeT OT CBOEro MMEHW caenku c
umywiectsom, coctasnswowmm 3N,
yKasblBasi Mpy 3TOM, YTO OHa OENCTBYET B

KaydecTtBe OOBEPUTEITIbHOIO ynpasnAOLEro.

B ookyMeHTaummn no caenke gaHHbI akT
Bblpa)kaeTca B TOM, 4TO B npeambyne,
OMuCbIBalOLLIEN CTOPOHbI AoroBopa, nocre
HaMMeHOBaHUSA YNpaBnAloLWeENn KOMMAHUK
ctaButcs  «[.Y.» - 9Ta OTMETKa u
o003HavaeT, 4YTO ynpasnstoLas KoMnaHus
AENCTBYeT B KayecTBe [A0BEPUTENBHONO
ynpasnswowero 3MNN®. TNpn oTcyTcTBUK
Takon OTMETKWM ynpaensawwasd KoMnaHus
oba3biBaeTcA nNO  OOroBopy  nepen
TPETBMMM NULUAMM  JIMYHO U OTBEYaeT
nepen HUMKU TONbKO MpUHaAnexawmm emn
UMYLLECTBOM.

[Mpwn 3aknoyeHnn coernok ¢ ynpaesnsawoLwemn
KOMMNaHuen, OEeNCTBYKLLEN B KayecTse
poseputenbHoro ynpasnswwero 3NN,
ocoboe BHMMaHue cnegyeTr obpatuTb Ha
OrpaHVyYeHUss Ha COBepLUEeHWe COEeroK,
KOTOpble MOryT Ha Hee HaknagbiBaTbCS:

1) Hanpumep, ecnu B pamkax CAenku
nnaHuMpyeTca npuobpeTeHne akTUBOB,
TO OrpaHuYeHusi, CBsI3aHHblE C TaKnUMm
npuobpeTeHnem, MOryT coaepaTbCsl B
WHBECTULMOHHOM aeknapaunn 3NN, B
YaCcTHOCTM, B  9TOM  [OKYMEHTE
yKasblBaeTcss  nepevYeHb  OOBLEKTOB
WHBECTMPOBAHMSI. CoOoTBETCTBEHHO,
NMYLLECTBO, He yKazaHHoe B
WHBECTULMOHHON  Aeknapauun, He

MOXeT npuobpeTtaTbCs ynpaBnstoLLen
komnaHuen 3rNNC.

Takke aHanorMyHble OrpaHuUYeHus
MOryT HaknagbiBaTbCa 3akoHOM 06
NHBECTULMOHHbBIX doHoax 2 wu
oTAENbHLIMA  HOPMAaTUBHBIMU  aKTamMu
LB PO.

2) Ecnu B COOTBETCTBMM C Mpasunammu
[OBEPUTENBHOIO yrnpaBneHus
npegycMOTpeHO obpasoBaHue
WHBECTULMOHHOIO KOMUTETA, TO Ha
COBEpLUEHNE COENKNU MOXET TaKke
notpeboBaTbcs ogobpeHue
WHBECTULIMOHHOIO KOMUTETA.

3) Ecnuxe B pamkax caenku nnaHupyeTca
OTYYyXXOEHME aKTUBOB, BXOOAWMX B
nmywectso 3D, 10 Ha 9310, Kak
npasuno, TpebyeTca cornacuve
crneunanmsanpoBaHHOro Aeno3nTapus.

CneunannampoBaHHbI  OeNo3uUTapun
naet ynpaensoLen KOMMNaHum
cornacume, €cnv OoTYyXXOEeHWe aKTUBOB
He npoTUBOPEYUNT 3aKoHy 06

NHBECTULINOHHbIX doHaax,
HopMaTMBHbiM akTam LB P® wu
npasunam A0BEPUTENBHOIO
ynpasneHusa 3MN®.
CobntoaeHne yKasaHHbIX BblLLEe
TpeboBaHNUN K COBEPLUEHUIO  COENOK
ynpasnsatowen KOMnNaHuen 3o

ABNSETCA KpavHe BaXKHbIM, MOCKOSbKY WX
HapyweHue Bnedyetr 3a cobom puck
NPU3HaHUS CcOENKW HeOeUCTBUTESNbHOMW.
Takke, B COOTBETCTBMM C 3akoHOM 06
WHBECTULUMOHHbLIX doHAax no caenkam,
COBEpPLUEHHBbIM B HapyLeHMEe YKa3aHHbIX
BblLLE TpeboBaHui, ynpaensoLas
KoMnaHnsa obs3biBaeTcs nepen TpPeTbMMU

2 depepanbHbii 3akoH 0T 29.11.2001 N 156-®3 "O6 MHBECTULMOHHBLIX dhoHaax"



nMuaMm  NMYHO UM OTBeYaeT  TONbKO
npvHagnexawum el UMyLLeCTBOM.

OTBeTCTBEHHOCTb

Ewé oauH BaxHbIM acnekt, O KOTOPOM
HeobXxoAMMO MOMHUTL MpPU COBEPLUEHUN
coenok ¢ ydactmem 3N,  aTo
OTBETCTBEHHOCTbL MO AoroBopy. Bonpocebl
OTBETCTBEHHOCTM B M&A cpaenkax
ABNSAKTCA akTyalnbHbIMWU, 0COBEHHO Korga
pedb naet ob OTBETCTBEHHOCTU npogasua
no cagenke. PaccMOTpUM  OCHOBHblE
acCneKkTbl HXKE:

1) TpeboBaHMsi B OTHOLWIEHUN CaMOro
npeameTa cOenku (Hanpumep,
nepefayn akuuni / gonen wnn ynnarbl
MOKYMHOM LiEHbI) UCMOMHATCSA 3a CYET
nmywiecTtBa, coctasnstowero 3rNO;

2) B cooTrBeTcTBUM C 3akOHOM 00
MHBECTULMOHHbIX doHaax
OTBETCTBEHHOCTb B BUAE HEYCTOMKM U
yObITKOB BO3naraeTcs Ha
ynNpaBnsoLLy0 KOMMAAHWIO.

Takum 00pa3oM, OTBETCTBEHHOCTb 3a
HapyLleHue 3aBepeHun HeceT
ynpasnswowas komnaHua 3M1ND, n
TpeboBaHUA O BbIMMarte HEyCTONKU U
BO3MelleHun ybbITKOB B Ccriyyae
HapyLleHns 3aBepeHun OyayT
yOOBNETBOPATLCH U3 UMYLLLECTBA CaMOM
yrnpaBnsiowen KoMnaHun, a He U3
nmywecraea 3lMANO.

B OTHOWEHUM MHCTUTYTa BO3MELLEHUS
noTepb, LUMPOKO ncnosibayemoro B M&A
caenkax, HeT CIOXMBLUENCS MPaKTUKMW.
CooTBETCTBEHHO, OTBET Ha BONPOC,
Oyoet nu ynpaensalowass KomMnaHus
oTBeYyaTb NIMYHO, Nnbo TpeboBaHune o
Bbinnate OyoeTr yOoOBNETBOPEHO M3

nmywectea 3[MND, 3aBUCUT BO MHOMOM
OT aprymMeHTOB, KOTOpPble CTOPOHbI
npuBeayT B  pamkax  cyaebHoro
npouecca. C OoHOW CTOPOHHbI,
BO3MELLEHME TMNOTepb He ABMseTcH
MEpPOM OTBETCTBEHHOCTU, N MOITOMY
MOXHO aprymeHTMpoBaTb B MOMb3y TOrO,
4YTO BbINfaTa QOMMKHA OCYLLEeCTBNATLCA
3a cyeT umyuwiectea coHga. C gpyromn
CTOPOHBiI, 3a4acTyo HOPMbI o}
BO3MELLEHMM NOTEPb TECHO CBSA3aHbl C
3aBepeHusMn 06 obcToaTenbcTBax,
npenocTaBngaemMblX CTopoHamu
aorosopa, No3TOMYy AaHHbIA aprymeHT
MOXHO WCMOMb30BaTb B NOOLAEPXKKY
no3vumn, YTO  BbiNNaTa  OOMMKHa
OCYLLEeCTBMNATbCA 3a CYET MMYyLLEeCTBa
ynpasnsooLwen KoMnaHuu.

Takum 06pasom, B CBETE ONNCAHHbIX BbiLle
acnekToB OTBETCTBEHHOCTU BaXXKHO
obpawaTtb BHMMaHWME He TONbKO Ha
omHaHcoBble nokasatenu 3lMNda (Takne

Kak, Hanpumep, CTOMMOCTb  YMUCTbIX
aKTMBOB), HO n OCYyLLEeCTBNATb
JoMHaHCOBYHO NpoBEPKY camom

ynpasnsowen komnaHmm. HopmaTueHbIMU
aktamm UBb P®  ycraHaBnueaioTcs
TpeboBaHna K pasmepy COBCTBEHHbIX
CpeacTB yrnpasnaoLWmnxX KoMnaHuins,

*k%k

3MNdbI MoryT aBnATbCA APPEKTUBHBLIM
CcnocoboM CTPYKTYpPUPOBaHUS aKTUBOB U
WHBECTUUWNA, OAHAKO CMOXHOCTb 3TOro
WHCTpyMeHTa TpebyeT OT KOHTpareHToB
BbICOKOW  MpaBOBOWM  IPaAaMOTHOCTM U
ocBeloMIeHHOCTN. BBuay oTcyTcTBUS Yy
3MNda cratyca opuanyeckoro nuua Bece
topuanyeckne OencTBuA OCyLLEeCTBNAITCS
ero ynpasnswwen kKomnaHuven. [pu

3 YkasaHue baHka Poccum ot 19.07.2016 N 4075-Y "O TpeGoBaHUAX K COBCTBEHHBIM CPEACTBAM YTPaBSIOWMX KOMMaHWiA
VNHBECTULMOHHBIX POHA0B, NaeBbIX MHBECTULMOHHBIX POHOO0B 1 HEFOCYAAPCTBEHHbIX MEHCMOHHBIX (DOHAOB M coMcKaTenen

NNLUEH3UN yNpaBnsitoLen KomnaHun".)



pabote ¢ 3lMNPamm  Heobxoanmo
BHMMATENbHO MpPOBEPSATb  MOSTHOMOYNSA
ynpaensawowWen KomnaHuM, a  Takke
HanuumMe HeobxoouMMbIX  cornmacum  u
onobpeHun. CTouT TakKke MOMHUTL 00
0COBEHHOCTAX OTBETCTBEHHOCTU B cAEMKax
c yyactvem 3lMND: ybbITkKM 1 HeycTonKa
BO3MELLATCA 3a CYET UMYLLEeCTBa CaMoMu
ynpaensawoLwen KoMnaHuu.

MoHumaHune yKa3aHHbIX BblLLE
0CODEHHOCTEN BaXXHO ANSl BbiCTpaMBaHUS
GesonacHblx U 3PPEKTUBHBLIX AENOBbIX
oTHoweHunn ¢ 3MNPamn. Komanaga White
Square obnagaeTr LWMPOKUM  OMbITOM
conpoBoxaeHns M&A coenok ¢ yyactmem
3MNP un rotoBa okasaTb Heobxogumoe
coOencTBme, a Takke NPOKOHCYNbTUPOBaTh
Nno BCEM BOMpocaM C Y4ETOM HYX[ BalLero
OusHeca.
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