Due Diligence

[TpodheccroHanbHaA npasoBaA NpoBepkKa
Kak ocHoBa 6e3onacHbIx coenok M&A

IOPUONYECKUIA AYOUT - YIIPABJIEHUE PUCKAMU - M&A
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AKTyanbHOCTb yCNyru

PocT pbiHKa M&A

[[nobanbHbli 06BEM CAENOK
CIMUAHUN N MOrNOLLEHNN
npogo/HKaeT YyCTONYMBO
pacTu. YCnoXxxHeHune
KOprnopaTMBHbIX CTPYKTYP U
MHTEepHaunoHannaauma
On3Heca NoBbILAOT
NOTPEBHOCTb B TLUATENIbHON

npenBapuTeNibHON NPOBEPKE.

YcuneHue perynupoBaHuA

PerynatopHble TpeboBaHUA
y>XecTo4aroTCA:
aHTUMOHOMMOJIbHbIA KOHTPO/b,
CaHKLUMOHHbIN KOMMAEHC,
TpeboBaHMA K PacKpbITUIO
nHdopmaumm — Bce 3TO
yBENM4YMBAET NPaBOBbIE PUCKMU
Npu OTCYTCTBUU Haexxalen
NPOBEPKMN.



3Ha4yeHue npeaBapuTesibHOU NPaBoOBOU NPOBEPKU

BbiABf1IeHUE CKPbITbIX PUCKOB

O6Hapy>keHne 06Aa3aTesNibCTB, CNOPOB U
orpaHMYeHnin 0o 3aKpbliTUA COENKA
NO3BOJSIAET NPUHMMATbL O6OCHOBAHHbIE

peLleHnA.
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BbliABNIeHUe pUcKa

O6Hapy>xeHune
06A3aTeNnbCTB U
crnopoB

3awmTta MUHBECTULIUN
Pesynbtatbl Due Diligence dpopmupytoT
OCHOBY [/1A NeperoBopoB O LieHe,

3aBEPEHUN U rapaHTU B 4OroBope.

r

Oco3HaHHbIe
neperoBopbl

Onopa Ha pesynbTaThl
due diligence

CooTBeTcTBUE TPEeOGOBaAHUAM
[MpoBepka cobnogeHna oTpacneBbIX
NNLUEH3MIN, aHTUMOHOMOJSIbHBIX HOPM U
MeXAyHapoa4HOro 3akoHoAaTeNbCTBa.
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\ % AN O
3aKkpbiTUe caenku
duHanbHanA 3awmTa
NHBECTULMN
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Pucku 610KMpOBKU cAeNoK
n wtpagos

& BnokupoBka caenku < WTpadbl n caHKUuM

PerynaTtopHbIn oTKas nnu AOMUHUCTpPaATMBHAA U
cynebHbIn 3anpeT npu yrosioBHanA
BbIABIEHNN HAPYLLUEHUN OTBETCTBEHHOCTb 3a
nocne 3akpbITUA HecobitogeHne
ob6AsaTesibHbIX
TpeboBaHMn

\ MoTepa cToumocTy

CKpbITble 06A3aTeNbLCTBA U cyaebHble NMPeTEH3NN
obecLeHMBalOT aKTMB NOCJie 3aBEPLUEHNA COENKMN




O630p ycnyr Due Diligence

IOpuguyeckumn aygut u
KopnopaTuBHbIX aHaIn3

KomniekcHaA npoesepka
OXBaTbIBaeT BCE KJIIOYEBbLIE
NnpaBoOBblE aCNEKTbl AeATENIbHOCTH
LesieBo KOMMNaHUW:

+ KopnopaTtvBHaA UCTOPUA U
CTPYKTYypa cCOBCTBEHHOCTU

+ [lpaBa Ha UMyLLECTBO:
HeOBMXXMMOE U OBUMXXMMOE

' » WHTennekTtyanbHaA

. COOCTBEHHOCTb U aKLMOHEepHble
npasa

« KnroueBble 0orosopbl U
obAsaTenbcTBa

« CypnebHble cnopbl K
NCMNOJSIHUTESIbHbIE MPOV3BOACTBA

‘ ‘ «  JlnueHsuu, paspeLieHna 1
KOMMaeHC
y




MpoBepka KoprnopaTUBHON UCTOPUM U KOH(JIMKTOB

PEOPTAHU3ALLIUA

NCTOPUA ° KOPINOPATUBHDIE

YT10 aHannaunpyertcA

BJIIAJEHUA KOH®JIUKTbI
* YypeonTenbHble JOKYMEHTbI U UCTOPUSA
peopraHv3aumii u’}
- CocTaB y4aCTHMKOB U cMeHa beHedunLnapoB YYPEAUTEJIbHbIE CBA3AHHDbIE
» KopnopaTuBHble KOH(VKTbI 1 HapyLLIeHUA AOKYMEHTbl | & CTOPOHDI
npaB y4aCTHUKOB ’
* PellieHnA opraHoB ynpaBfieHnA U Nx °
NPaBOMEPHOCTb
* AddpmnnpoBaHHOCTb M B3aMO3aBUCUMOCTb ]_IEJIEBA;[
dat KOMITIAHUA

oA



AHanu3 npaB Ha UMYLLECTBO

n)] HeaBM)XUMOCTDb

[MpoBepka npaBoycTaHaBNMBaAKOWMX OOKYMEHTOB,
obpemMeHeHnn, 3a50ros 1N orpaHNYeHN Ha
pacrnopAXeHne obbekTamu.

M Oewxumoe umywecTso

AHanua npasa cob6CcTBEHHOCTWN Ha obopynoBaHue,
TpaHCMopT, 3anacbl U UHble MaTepuarbHble aKTUBBI.

é]g [NpaBOBaA yncToTa

BbiABNeHMe NpeTeH3nn TPEeTbUX NnL, OcrnapruBaemMbix
COEJIOK N PUCKOB BUHAMKALMW UMYLLECTBa.




NHTennektyanbHaAa co6CTBEHHOCTb U NpaBa Ha
akuumu / ponn

NHTennekTyanbHaA cobCcTBeHHOCTb  [lpaBa Ha akuun 1 oonu

[laTeHTbl, TOBapHbIe 3HaKMN, aBTOPCKME npasa . CTpyKTypa aKLMOHEPHOro KanuTana 1 peecTp

JINLEeH3MOoHHbIe cornaleHua n nx ycnosuA «  Ob6peMeHeHWs, 3an0rn 1 ONLUNOHHbIE

Puckn HapylweHuA npas TPeTbUx NuL, cornaweHuA

Pernctpauna NC n cpok oenctemA oxpaHbl * KopnopaTtuBHble fOroBOPbI U OrpaHUYeHns
OTYY>XOEHUA

[MpaBa NpenmyLLLecTBEHHOW NOKYMKN

j Henagnexxawee ogopmneHne npas IC nnu akunm — ogHa n3a Hamnbosee 4yacTbiX NPUYMH cpbiBa caenok M&A.



AHanus KJo4YeBbiX AOroBOpPoOB U 06A3aTeNbCTB

Ha 4To obpallaem BHUMAHUE

* YCcnoBmA OOCPOYHOro pacTOPXXEHUA NPU CMEHE
KOHTpPOA

* LLITpadoHblE CaHKUMN N HEYCTONKN

« CKpbITble hHaHCOBbIE 06A3aTeNnbCTBa U
nopy4ynTenncTea

« CpOK OencTBmA 1 BO3MOXXHOCTb MPOSIOHraumm

 CyLLeCTBEHHbIE KOBEHAHTbI M1 OrpaHnyeHnaA

10r0BOPbI

Kﬂlﬂ‘IEBbIE)

TPY/I0BbIE
KOHTPAKTbI

(kntoueBown nepcoHan)

HE[IBIXUMOCTK

(oducol, cknapp!)




OueHKa cyaebHOU NpPaKTUKu u
NCMOJTHUTESIbHbIX NPOU3BOACTB

CynebHble crnopbl AcnonHUTENbHbIE
Npomn3BoaCcTBa
AHann3 Tekywmx n [MpoBepka Hann4nA
3aBepU.IéHHbIX aen. NCMNOJIHNTEJ1IbHbIX JTUCTOB,
rpa>kgaHcKux, apobuTpaykHbiX, apecTa CYeTOB U

agMUHUCTpaTMBHBIX. OUEeHKa  MMYLLECTBa,
BEPOATHOro ncxopa u 3a00/MKEeHHOCTU nepen
JoMHaHCOBOrro pucKa. KpeauTopamMu.

BaHKpOTHbLIE pyCKK

3y4yeHne npn3HakoB HECOCTOATENbHOCTU, TPeOOBaHUIN KPeamnTopoB
N BO3MOXHOCTUM OCnapuBaHMA paHee 3ak/It0YEHHbIX COesoK.




AHanus TpyaoBbIX U MUIPaLMOHHbIX PUCKOB

TpyooBble OTHOLLEHWA MurpaunoHHbIN KOMM1aeHC

- CooTtBeTcTBME TPyOoBbIX gorosopoB TK PP [TpaBOMEPHOCTb NPMBEYEHNA NMHOCTPAHHbIX

«  3a00/1KEeHHOCTb Mo 3apaboTHOM nnaTe u PaboTHMKOB
OTMNYCKHbIM « Hannuue paspelwieHuin Ha paboTy u

*  PucKu KONneKTBHbIX TPYOOBbIX CMOPOB yBegomneHmun MB[

»  YcrnoBwA AnA KMOYEBbIX COTPYAHNKOB U « KBOTbI 1 cobniogeHne MurpaumoHHOro
TOoN-MeHemoKMeHTa 3aKoHOoOaTes/ibCTBa

*  Puckn agMMHUCTPATUBHbLIX LITPAKOB 1
NPOBEPOK



JInLueH3nKn, paspelleHna U COOTBEeTCTBUE perynauuam

Knio4veBble acnekTbl MPOBEpPKU

r Hannuymne n oencTBUTENbHOCTb
g ’ 1 Y oTpacnesbiX NNLIEH3UI
CneunanbHble paspeLleHna n
ponyckmn CPO
LICENSE *  AHTUMOHOMOJIbHbIN KOMMIAeHC U
f =— onob6peHna ®AC
CooTBeTcTBUE TpeboBaHUAM NO
3alumMTe NepcoHasbHbIX OaHHbIX
OKOJIormyeckune paspeLLeHna um
NPUPOLOOXPaHHbIE HOPMbI
CaHKUMOHHbIN CKPUHUHT
KOHTpareHToB 1 6eHedonunapos

Government License




Pucku npuoctaHOBJ1IeHUA
NeATesNIbHOCTU U OTBETCTBEHHOCTb

A,EI,MI/IHI/ICTpaTI/IBHOG NMPMNOCTaHOBJ1IEHNE

1 HapyLleHne NnMueH3noHHbIX YCNOBUN UNN CaHUTAPHbIX HOPM
BJIEYET NpMocTaHoBeHne padboTbl Ha CcpoK 00 90 CyTOK.

YronosHaA u cybcngmnapHaA OTBETCTBEHHOCTb

2 PykoBoguTtenun n 6eHeuumapbl MOryT HECTU JIUYHYIO
OTBETCTBEHHOCTb MO A0o/IraM KOMMNaHUM nNpu goKka3aHHOM
3noynoTpebneHnn.

PerynAaTopHblie wrpadobl

3 HapyweHuna B ccpepe aHTUMOHOMOJIbHOro, TPY40BOMO U
Ha/I0roBOro 3aKOHOA4ATE IbCTBA BNEKYT CYLECTBEHHbIE
oMHaHCOBbIE CaHKLUMW.



NMoaroroBKka UTOroBoro otTyerta

4 ) / )
Bbicokas BepoaTHOCTDb | | BbicoKkasi BepoATHOCTb
Hu3koe Bo3pgeucraue Bbicokoe Bo3aeuncreue
CTtpykTypa ot4ye€Ta Due Diligence MOHUTOPUHF KpUTUYHO - yCTpaHUTL
(HabnogeHue) HEMEAJIEHHO
- Pe3ome gnAa pykoBoacTBa — KJIlOYEBLIE /\O\J /
BbIBOObl N KPUTUHECKNE PUCKN recce0 Q
- leTanbHOE onNMcaHue PUCKOB — MO KaXKa0MYy \]\/
nposepAemMomy 610Ky X = &
- MaTpuua puckoB — Kaccudumkauma rno (
BEPOATHOCTM U CYLLLECTBEHHOCTU Huskaa BepossiTHOCTb Huskaa BeposiTHOCTb
- PekomeHpaumm — mepbl N0 YCTPAHEHUIO U Hu3koe Bo3peucreue Bbicokoe Bo3gencreue
CHUM>KEHUIO PUCKOB [IpnuHATHE pUCKOB CmMmAryeHue
- IPUNOXXEHUA — KOMUM KITHOYEBbIX / NoCNeACTBNN
OOKYMEHTOB N MCTOYHUKOB J 9 ()
" .r\j
\ L N s



[OoTOBbI K paboTe HaA
Ballen cOenKou

CBAXUTEeCb C HAMKU AnA 06Cy>XOeHMA 3agadn
N Noy4YeHnAa KOMMEPYECKOoro npensioXXeHuns

e TenedoH  Email
+7 (495) 933-88-80 info@ppartners.ru
& Canr

www.ppartners.ru

KoHmaeHUnaribHOCTb rapaHTUpoBaHa.
[lepBuYHasa KOHCynbTaumsa — 6ecrnnaTHo.
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