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Due diligence B caenkKax CJIMAHUA-NOrIOLLLEHUU B
Poccum (MockBa)

Obto aunupoxeHc (aHr. due diligence) npeacTaBasieT coboi KOMMIEKCHYO MPOBEPKY COCTOSIHWS aKTWBa B LIESX BbISIBIEHUS
11 OLLEHKM CYLLECTBYIOLLMX 1 BO3MOXHbIX B ByAyLLEM PYCKOB, KOTOPbIE MOFYT BO3HVKHYTb MPU CAENKax/onepauusx ¢
LaHHbIM aKTUBOM. Takas MPOBEPKaA, Kak NMpPaBuio, OCYLLECTBISETCS HE3aBUCMMbIMI KOHCY/IbTaHTaMM:

» B CAESIKaxX CANAHUA-MOr NOLLEHWNIA;

» NPV NprobpeTeHNN NakeTa akUUN UK 00JIM B KOMMAHUN-00BbEKTE CAeNKY;
» MNPU BblJaye KPeAUTHbIX WX 3aeMHbIX CPeAcCTB;

® NPWU CO3[aHNN COBMECTHbIX NpeanpusaTui,

» B CeJIKax no npuobpeTeHnto HeaBMXUMOCTY;

B MPU NPUBJIEYEHNN KPYMHBIX MHBECTULNA (B YaCTHOCTHW, Mpu Bbixoge Ha IPO);

» NPV KYMIM-NpoJake CyLlecTBytowero busHeca.

B KkakoM oO6beMe npoBoaUTCA lopuamnyeckun due diligence?

B 3aBMCMMOCTY OT NpenMeTa CAENKN U Lenei nHnuumaTtopa due diligence, 06bEM 11 METOALI KOMMIEKCHOW 0PV ANYECKON
MPOBEPKM MOTYT pa3/iMyaThCs.

Tak, HanpuMep, B Cly4yae NpefocTaBAeHUs KPeAUTHbIX WK 3aeMHbIX CPeACTB MHMLMATOPOM due diligence Yalle BCero
BbICTYMNaeT 6aHK Uin Apyron KpeamTop, ¢ Lenbto ybeanTbcs B Haanexallem ctatyce n cTabusibHoM (hMHaHCOBOM
NosoXeHUn 3aemMiumka. O6beM NPOBEPKM, Kak NPaBKIo, OrpaHNYMBAETCS TaKUMM BONPOCaMi, Kak Haasexallee
yuypexaeHue 1 ornsiaTa yCTaBHOro KanuTaa 3aemLunKa, Haanyne pyucKoB IMKBUAALMA B MPUHYANTEbHOM nopsiake (B
pe3yfibTaTe CYLLEeCTBEHHbIX HapyLWeHN 3aKOHOAATEIbCTBA) U OCMapMBaHUS CAENKN TPETbUMU NLAMU, COCTOSIHUE
YUCTbIX aKTKBOB, HEOBX0AMMOCTb 0400pEHNSA CHENKN OpraHaMmn yrnpaBfieHUs 3aeMLLMKa WU TpeTbUMK anuamm (ons
yn06CTBa YaCTO MMEHYEMbIMU «KOPMOPATUBHbINA CTATyC»).

B cnyvae npofaxu 6usHeca npofasel, - MeHegKMEeHT U/uan COOCTBEHHUK(M) akLUA/[oNen y4acTus KOMNaHum MoxeT
NHMLMMPOBaTb due diligence NpoAaBaeMoro akTuBa A1 uenen 060CHOBaHNA OLEHKU ero CTOMMOCTU 1 MOHUMaHKA, Kakune
yCcnoBua coenkKn, npexae BCcero B HaCTu LieHbl, NopsAaaKa ee onsiaTbl U OTBETCTBEHHOCTU ABJIAKOTCA CnpaBen/IMBbIMA U
OCTaBJIAOT BO3MOXXHOCTb /19 NMeperoBopoB C nokynatesnem. lNpoaasel, TakXe MOXXeT MCMNoJIb30BaTb pe3ysibTaTbl due
diligence gns yny4ylweHns COCTOSAHNS akTBa U MUHUMM3ALMW/YCTPAHEHUS PUCKOB, YTO B KOHEYHOM CYETEe BJleYeT
MOBLILLIEHNE CTOMMOCTMN aKTMBa 1 YJly4llaeT NeperoBOpHY NMo3nLIMI0 BO B3aUMOOTHOLLEHNSX C APYTMMU MOTEHUMabHBIMU
nokynaTensmu,

B coenkax CMsaHMN-NOroWEeHNn MHULUMATOPOM due diligence, Kak NPaBuIo, BbICTYMaeT MHBECTOP-MOKYNaTeb.
Ob6bem topuanyeckoro due diligence B cienkax Kynam-npogaxku brnsHeca B LLESIOM, B paMKax KOTOPbIX MPO4aeTcs u

nokynaetcs 100% (nnbo KOHTPOJIbHLIN NaKeT) akUWiA/LoSIeN y4acTua KOMNaHUW-LeNn, NOKPLIBAET LWMPOKUIA KPyT
BOMNpocoB. MoMUMO KOPNOPaTUBHOIO CTaTyca NPOBEPAIOTCA:

» NpaBa NpoAaBLia Ha aKUWUW/O0NIN y4acTusi, Hannyine obpemMeHeHnn Taknux NpaB (B T. Y. 3a/10r0B U apecToB); Tak, Npwu
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npuobpeTeHnn NPoAaBLIOM aKLNA/AoNen y4acTua Moram 6biTb HapyLLeHbl TpeboBaHMA 4eNCTBOBABLUErO HA MOMEHT
3aKJII0OYEHNS COENKN 3aKOHO4aTeNbCTBa, B TOM YMC/ae 0 HeOBXO0AUMOCTY MNOyYeHns NpeaBapuUTENbHOM0 Corlacus Ha
COenKy ApYyrux akLMoHepoB/y4aCTHUKOB OO CaMo KOMNaHWKN-LIenu;

» HeobX04MMOCTb MoJyYeHnsa NpeaBapuTenbHOro cornacmsa ®enepasibHOM aHTUMOHOMOLHON CNY>K6bl PO nnn
NpaBUTENbCTBEHHOW KOMUCCUW MO CTPaTernyecknm MHBECTULUSAM Ha CAENKY, C Y4eTOM CTOMMOCTU aKTUBOB U BbIPYYKU
OT peanunsaLum TOBapoB, paboT 1 ycayr KOMNaHWM-Leamn, NoKynaTens n ux rpynn jny, a Takxe BUA0B AEeATENIbHOCTY,
KOTOpble BEAET KOMMNaHWA-LENb;

B Hanvyne 1 LenCTBUTENIbHOCTb IMLEH3UA/pa3peLleHnin/4IeHCTBO B CaMoperyJimpyemelX opraHu3aunsax u . .,
HeobXoAUMbIX A5 BeAEHUS KOMMNaHNEN-LeSiblo CBOE AeATEeNbHOCTIW; NPOBEPKN YNOJHOMOYEHHbLIMY OpraHaMuy 1
BbISIBJIEHHbIE HapyLUEeHWs;

» CYLLECTBEHHbIE OFOBOPbI C KOHTPAreHTaMu, B TOM YMcCie npegycMaTpuBatole nuHaHcoBble 0643aTenbCTBa
(moroBopbl KpeamnTa, 3aiMa U T. 4.), B YaCTHOCTU, HalMyne B HUX YCI0BMIA B CBA3M CO CMEHOW COBCTBEHHUKA
KoOMMNaHuu/uenu;

B MpaBa Ha HeABMXMMOE 1 CYLLEeCTBEHHOE ABMXMMOEe (OCHOBHbIE MPOM3BOLACTBEHHbIE (POHAbI) UMYLLLECTBO, HaNN4me
obpeMeHeHUn Taknx npas (B T.4. 3a/10roB U apecToB) K PUCKOB TpeboBaHWI TPETbUX AnL, (Hanpumep,
aKLMOHep/y4aCTHYK - BbIBLUNA COBCTBEHHUK HEABUXMMOIO UMYLLECTBA BHEC 3TO MMYLLLECTBO B Ka4eCTBe BKaja B
YCTaBHbIN KanuTan KOMNaHun Lenn, nMes npusHaki 6aHKpoTCTBa; B Ciyvae BO3byXA4eHNs B OTHOLLIEHUN BbiBLUErO
cobCTBEHHMKa NpoLeaypbl KOHKYPCHOIO YNPaBJEHNS, KOHKYPCHLIN YNPaBASOWNA MOXXET OCAOPUTbL BKJaA B KanuTan
KaK HeeNCTBUTENbHYI CAENKY U 3aTEM MPeAbaBUThL UCK K KOMMNaHMK-Lean 06 nctpeboBaHUmM nMyLLLECTBa 13 Yy>XKOr0
HEe3aKOHHOro BafeHus);

» Hannyune cyfebHbIX CNopoB, MCMOMHUTESIbHBLIX MPOU3BOLACTB, NPU3HAKOB BaHKPOTCTBA;

» cobsilofeHne KOMMaHnen-Lenbio 0TPacJIeBOro 3aKOHO4aTEeIbCTBA - B 3aBUCMMOCTM OT Chepbl ee aeaTensHocTu (06
OXpaHe OKpY>KaloLLLeN NPUPOLHON Cpelbl, MPOMBbILLJIEHHON 6e30NacHOCTY, 0 HeApax W T. 4.), HaJInyne PUCKOB
AAMUHUCTPATUBHON OTBETCTBEHHOCTMU;

» MpaBa Ha pe3y/bTaTbl MHTENNEKTYaNbHON AeATeNbHOCTY (NaTeHThl, HOY-Xay 1 T. 4.) U CPeLACTBa UHAUBMAYaM3aLun
TOBapoB, paboT un ycnyr (ToBapHbIe 3HAKU, 3HaKK 06CyXMBaHUSA, KOMMepYeckmne 0603HavyeHns) n cobngeHne
KOMMNaHNEN-LeNbo UHTENNEKTYabHbIX MPaB TPETbUX UL,

» COO0AEHNE KOMMaHWeN-Lenbio TPYLOBOrO 3aKOHO4ATENbCTBA, TPYLAOBbIE AOrOBOPbLI C TOM-MEHEA)KMEHTOM, Hanyue

TPYZOBLIX CMOPOB.

Ha ocHoBaHuu PUCKOB, BbifiBJIEHHbIX B XoAe lopuaunvyeckoro due diligence, u peKomeHnau,uﬁ BHELUHUX
KOHCYJIbTAQHTOB NO yCTpaHEHIMO/MVIHVIMMBaI.I,VIM nocaencTBMi TaKux PUCKOB NOoKynaTeJib noJjiy4aeTt bonee
LLMPOKUEe neperoBopHbie BO3MOXXHOCTHU:

» BAVSATb Ha LIEHY aKTMBa W YCJI0BUS ee onaThl (HanpuMep, NpeiycMoTpeTh B LOrOBOPe YAep)KaHue YacTu LieHbl 10
NCTEYEHUs OnpeaeNIeHHOro Nepuoaa BPEMEHU MOC/E 3aKPbITUS CAEJKMN 1 BbIMIATY €€ MpU YCJIOBMM HAaCTYrIeHns
onpefenieHHbIX 06CTOATENbCTB);

» ChOpMYIMPOBATL 3aBEPEHUNS MPOLABLA B CBA3M €ro KOPropaTUBHbLIM CTAaTyCOM M MpaBaMu Ha aKTUB;
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» YCTAaHOBUTb obs3aTenbCTBa nponasBLa no Bo3MeLLeHNIO MoTePb NoKyrnaTesd, KoOTopble MOTYT BO3HUKHYTbL MocCjie
3aKpbITUA COeNKn B CBA3U C NpeabAaB/IeHNEM Tpe6OBaHVII7I TPETbUMU NLL@GMN NN OPraHaMu Focy,ﬂ,apCTBEHHOVI B/1aCTU K

NOoKynaTes n/Mnn KOMNaHUN-Uenu.,

Kak nHuymnaTtop due diligence nony4yaet nicdopmaumio U LOKYMEHTbI?

MNpwn nposeneHun due diligence nokynatenem NHPOpPMaLNA N LOKYMEHTbI IS ee NpoBeLeHNs NpenoCTaB/IaTCA
HemnocpeLCcTBEHHO KOMaHe nokyrnaTessd, KOTopas NpoBOAUT MPOBEPKY - KaK MPaBuo, BHELWHUM KOHCY/IbTaHTaM, Ha
OCHOBaHMMN NepeyvyHa JOKYMEHTOB 1 MHdopMauun (due diligence checklist), KOTOpPbIA Takas NpoBepsoLLas KOMaH4a
nepefaeT NpoAasLy U KOMMaHUN-LLENN.

[oKyMeHTbI 1 MH(OPMaLIMS Yalle BCero NpefocTaBAfoTCa B 31EKTPOHHO (hopMe B BUPTYabHON MH(OPMALIMOHHON
KOMHaTe, 160, B CIyYae UCKOYUTENbHON KOH(UAEHLMANLHOCTY, MyTEeM NPefoCTaBEHUS NPOBEPAIOLLMM AOCTYMNA K
OPUrMHANAM UAN KOMWUAM TaKUX [JOKYMeHTOB, 63 npasa vy C NPaBoM OrpaHNYeHHOr0 KOMMpOoBaHNs.

MpoBepsoLLas KoMaH4a TakXXe noayvyaeT UHHDOPMaLMI0 O KOMNaHWW-Len 1 NnpoLasLie 13 0bLwefoCTyNHbIX UCTOYHUKOB,
BKJI0Yas OTKPbITbIE peecTpbl: EANHBIA FOCYyLapCTBEHHbIM PEecTp pUanYecknx nny, EQUHLIN rocyoapCTBEHHbIR peecTp
HenBMXMMOCTU, EQUHBIN henepanbHbIl peecTp cBeaeHun o 6aHkpoTcTBe, OTKPbIThIE peecTpbl PocnaTeHTa n T. 4.

MpoBefeHune due diligence, Kak NMPaBUIIO, OrPAHUYEHO XKECTKMY BPEMEHHBIMU PaMKaMu - OT HECKOJIbKIX paboynx AHel oo
HECKOJIbKMX HeAerb, B 3aBUCMMOCTM OT 06beMa NpPOBEPKM.

Ecnm I'IpOBepFIIOUJ,eVI KOMaHOe He npenoctaBJieHbl Kakune-nmbo un3 3aMpOoLUEeHHbIX JOKYMEHTOB Y MH(OPMaLLIUN B CUITY UX
OTCYTCTBWA, 3TO MOXKET B TOW WAV NHOW CTEMNeHN BAUATb Ha BbIBOAbI U pekoMmeHOoauhnn OTHOCUTEJIbHO BbIABJIEHHLIX PUCKOB.

Kak odopmnsiotca pesynbTathl due diligence?

Mo pe3yfibTaTaM KOMMIEKCHON IOPUANYECKOM NPOBEPKM FOTOBUTCSH OTHYET, KOTOPLIN BK/OYAET 00bIYHO CiedytoLue
pa3gesnb:

1) BBepeHue, rae onucbiBaOTCS: CAEKA, NIAHMPYEMas K 3aK/04EHMNIO; KOMMNaHUS-LeNb U Chepbl ee X035MCTBEHHOA
LesTeNbHOCTW; 06 beM MPOBEPKM U UCTOYHUKM UHGOPMaLUK A5 MPOBEPKU; NOS0XKeHUs 06 orpaHnyeHnm
OTBETCTBEHHOCTW BHELLUHEr0 KOHCYJIbTaHTa Npu NpoBeAeHUN topuanYeckoro due diligence; NpaBo NnosyyaTens oT4yeTa
PACKPbIBaTh €ro TPETLUM JIMLAM (3anpeT OCYLLEeCTBAATh TAK0e PAaCKPbLITE), OCHOBHbIE KOHTAKTHbIE JINLIA OPUANYECKOTr0
KOHCY/NIbTaHTa Mpy BO3HUKHOBEHWMW BOMPOCOB B CBSA3M C COAEP)KaHNEM OTYETA; YKa3blBaeTCa AaTa, Ha KOTopyio
MOArOTOBJIEH OTHET O IOPUANYECKO NPOBEPKE, a TaKXKe HEKOTOpPbIe Npe3yMnuun (0 TOM, YTO BCS NpefocTaB/ieHHas B
paMKax due diligence MH(OPMaLINS COLEPXKUT BEPHbIE AaHHbIE, YTO NMPEAOCTaBEHHbIE KON AOKYMEHTOB COOTBETCTBYIOT
OpUrvMHanam, NoAMMCK U NeYyaTh Ha AOKYMEHTaxX ABASTCA NOAJVHHBIMU U T.4.).

2) KpaTtkue BbiBOAbI 0 pe3synbTaTtax due diligence (executive summary): B JaHHOM pa3fesie COLepXUTCS onncaHme
Hanbonee CyLecTBEHHbIX PUCKOB, BbiBIEHHbIX B X0A4e due diligence, C y4€TOM MOJI0XKEHWNIA NPUMEHMMOr0
3aKO0HO4aTeIbCTBa U NPaBONPUMEHUTENIbHON NPAKTUKW, OLLEHOYHbIN YPOBEHb TaKUX PUCKOB (MasloBEPOATHbLIN - CpeHeln
BEPOSATHOCTM - CYLLLECTBEHHOWN BEPOSATHOCTUN) Y PEKOMEHAALMMN MO UX YCTPaHEHMIO/MUHMI3aLMM NocnencTBUin. Hanpumep,
B X0 IOpUANYECKON MPOBEPKMN MOXKET ObIThb BbISBIEHO HECKOJIbKO HapyLUEHWIN KOMMaHWEN-LIeNblo 0TPacieBOro
3aKOHOLATesIbCTBa C HEUCTEKLUNUM CPOKOM JaBHOCTUW MPUBEYEHUS K OTBETCTBEHHOCTU, KaXX40e N3 KOTOPbIX MOXeT
noBJieYyb CYLLECTBEHHbIN aAMUHNCTPATUBHLIN WTPad Uiy NMPUOCTaHOBIEHNE OeATENbHOCTU; B TaKOM C/ly4ae B OTHETE
YyKa3bIBalOT MAaKCUMaJIbHY CYMMY alMUHUCTPATUBHbLIX LWITPA(OB N UHbIE B3bICKaHWS, KOTOPbIE MOXKET NMOHECTU KOMMaHus-
uenb.
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3) OcHOBHaf YacTb OTYETA, CTPYKTYpa KOTOPON Ba3mpyeTcsa Ha BONPOCax BXOAALWMNX B 00beM
NPOBEPKN: KOPMOPaTUBHbIN CTATYC, CyaebHble NPOLECChl, CYLLECTBEHHbIE AOrOBOPbLI U T.4.,
copepallas 6bonee geTanbHOE ONMCAHNE BbISIBJIEHHbLIX PUCKOB, B 0COBEHHOCTKN ecnn peydb 06
ncTopum npuobpeTeHnsa NpoaaBLOM akLWI/gonen y4acTus, UCTopum npnobpeteHns npas Ha
HeABMXMMOE U CYLEeCTBEHHOE ABVMXMMOE UMYLLECTBO KOMMNAHUM-LENN, YCI0BUIN CYyLLLECTBEHHbIX
[lOrOBOPOB N AOrOBOPOB C TOM MEHEOXXMEHTOM U T.M.

4) MpunoXxeHUs K OTYETY BKJIIOYaloT:

» repeyvyeHb AOKYMEHTOB, KOTOPbIE Obln NpoaHan3npoBaHbl OPUOANYECKON KOMaHAO0M NoKynaTens B xoae due diligence;

B MepeyeHb C KpaTKMM onvncaHneM Hanbonee BaXKHbIX PELUEHMI OPraHOB yrnpaBieHns NpoAaBaeMon KoMmnaHmm (o
Ha3Ha4YeHUN eANHONNYHOIO NCMOIHUTESIbLHOI0 OpraHa, n3bpaHnun Y1eHOB COBETa ANPEKTOPOB M NMPaBIEHUS, PELLEHNS
06 0g0bpeHnn KpynHbIX CAENOK, CAENIOK B COBEPLLUEHUN KOTOPbLIX MMEETCS 3aMHTEPECOBaHHOCTb, 06 yBeNYeHNN
YyCTaBHOro KanuTana 1 npveme HOBbIX YH4aCTHUKOB U T. 4.);

» MepeyeHb C KpaTKMM OnvMcaHneM npegmeTa 1 yC0BMi CYLEeCTBEHHbIX JOFOBOPOB (0 LieHe f0roBopa, CPOKE ero
LenCTBUS, NPMMEHUMOM NpaBe, opraHe A4 paspeLleHns CrnopoB, BO3MOXHOCTU OOHOCTOPOHHEr O PacTOPXKEHNS);

» NnepevyeHb 06bEKTOB HEABMXXMMOro NMyLLIECTBa (0hopMasSeTCs, Kak NpaBuio, B Buae Tabanubl, cogepiKallen:
HavMeHoBaHVe 06beKTa HeABMXXMMOr0 NMYLLLECTBA; MECTO HaXOXAEHNS; KaLaCTPOBbI HOMep; NoWaAb; PEKBU3NTI
roCyfapCTBEHHOM perncTpaLmm npaea; Haan4me obpeMeHeHnin npaBaMm TPETbUX ANL, (MMOTEKW 1 T.M.); MpaBa Ha
3eMeJibHbIN Y4aCTOK, Ha KOTOPOM PacroJIoXeH COOTBETCTBYIOLNA 06BbEKT HEABMXKMMOIO UMYLLLECTBA, U T.4.);

» nepevyeHb 06bEKTOB MHTENNEKTYalbHbIX MpaB, BKJ0Yas NpaBa Ha NporpamMMHoe obecrnevyeHmne (ohopMasieTcsa B BUIE
Tabnnubl, cogepxKallen: HanmeHoBaHne 1 TuUN obbekTa; NpaBoobnagaTesnb; Hannydme obpeMeHeHnn NpaBamMmmn TPETbUX
JINL; CPOK OEeNCTBUS MpaBa);

k NepeyeHb Cyﬂ,e6HbIX npoueccos C y4aCTmnem KoMnaHUn-Uenn.

ABTOp: AHa [naHosa, CoBETHUK
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