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Due diligence Ha cnyx6e nHBecTopa

Mpeametrom paHHOIl cTaTbu ABNseTcA nsyueHue due diligence xak NOAroToBUTENBLHOMN
cTaguu MHBECTULIMOHHOrO Npouecca, BKalYawuweil B ce6s oLeHKY MHBECTULNOHHBIX
pPUCKOB, HE3aBMCUMYIO OLeHKY 06beKTa UHBECTUPOBAHUA M MHOXECTBO APYruX MOMEHTOB

HaTtanws buptokosa
PYKOBOAWTENb MOCKOBCKOMO
ochrca AnBOKaTCKOWM KOHTOPbI
«KoHHOB 1 Co3aHoBCKUMY,
KaHAWAAT PUANHECKUX HayK,
MarucTp 4acTHOro npaea

Anuca Bopucosa
topvcT ABOKATCKOM KOHTOPbI
«KoHHoB 1 Co3aHoBCKUIN»

Onbra MNpokyayHa
topyCT AIBOKATCKOM KOHTOPbI
«KoHHOB 1 Co3aHoBCKMinY

o naHHbiM DenepasbHOU
CJYXOBl TOCyNapcTBEHHOM
cratuctuku P®, B nmepuon ¢
sTHBaps 1o ceHTs0pb 2007 T.

B POCCUICKYIO SKOHOMUKY ObLIO TIPUBJIE-

YEeHO MHOCTPAHHBIX UHBECTUIIMIA HA 00-

myto cymmy 87 936 mutH nosutapos CILIA,

YTO MPEBbINIAET pa3Mep UHBECTULIUI 32

aHajornuHbIi epron 2006 1. B 2,5 pasa'.

B cBsi31 ¢ 3TUM OrpOMHOE 3HAUCHUE TIPHU-

o0OpeTaeT uccie0BaHue BO3MOXHbBIX Me-

TOIOB U CITOCOOOB MUHUMU3ALIMY PUCKOB

MHBECTOPOB C TeM, YTOOBI OHU MOTJIU ObIThH

YBEPEHBI HE TOJBKO B CyIb0€ CBOMX Kallu-

TAJIOBJIOXEHUI, HO U B TIOJIYUEHUH OT HUX

3HAYUTEbHOM TPUOBLITH.

Due diligence nipenmnosiaraet ocyuecT-
BJIEHHE KOMIIJIEKCHOTO aHa/ln3a 00beKTa
MHBECTUPOBaHUS (OyIb TO UMYIIECTBEH-
HBbII aKTUB UJIM OPraHU3alusl, aKLIUW/I0N
KOTOpOIi TIaHupyeTcsl mpuobpectu). Due
diligence (B mepeBoJie C aHTJIUICKOTO SI3bI-
Ka — «obecrevyeHue T0JDKHOI 100pocoBecT-
HOCTH», «IOJDKHAsE OCMOTPUTEIbHOCTD»)
MpeacTaBisieT coboit cO0p U aHATU3 TOKY-
MEHTALWU U UH(HOPMALIUY JUTSI BCECTOPOH-
Hell TPOBEPKU 3aKOHHOCTU M MHBECTUIIN-
OHHOW MPUBJIEKATEILHOCTH TUIAHUPYEMOTO
K MPUOOPETEHUI0 0OBEKTa, IIPOBOAUMOI C
LIeJIbI0 U30eXaHUsI UM MaKCUMaJbHOTO
CHUKEHMSI CYIIECTBYIOLIUX JTMOO BO3MOXK-
HBIX B OyIylIeM MpaBOBbIX, HAJTOTOBBIX,
aJIMUHUCTPATUBHBIX U MHBIX PUCKOB.

CoBceM HenaBHO non due diligence mo-
HUMaJIM TOJBKO MpaBoBoii aynut. Ceroa-
HSI 9TO TaKXe MOXKET OBbITh U HAJIOTOBBIH,
u GUHAHCOBBIN, U ONEPATUBHBIN ayauT,
U TIpOBepKa COOMIOIEHUST TTPUPOTOOX-
paHHOTO 3aKOHOAATEeIbCTBA. B mpouecce
npoBeneHus due diligence BHISIBASCTCS U
10 BOBMOXHOCTH YCTPAHSIETCS LIEJIbIiA PsiIt
pa3HOOOPa3HbBIX PUCKOB?, KOTOPBIE YCIIOB-
HO MOXHO Pa3iesIuTh Ha TPU OCHOBHbBIC
KaTeropuu:

1) pucku, cCBSI3aHHBIE C BO3MOXHOCTBIO
MPU3BHAHUS CACTKM 110 TPUOOPETEHUIO
00beKTa UHBECTUPOBAHUS HEIEICTBHU -
TeJbHOI/HEe3aKII0YEHHOIA;

2) pMCK IpUBJICYEHUsI K OTBETCTBEHHOCTHU
M yTpaThl UMYILECTBA;
3) UHbIC PUCKU.
PaccmoTpuM BhleIeHHbIE HAMU KaTe-
TOPUU PUCKOB OoJiee MOIPOOHO.

Puckn, cBasaHHble C
BO3MOXHOCTbO NMPU3HaHNA
COenku rno npruobpeTeHunio
00bEeKTa MHBECTMPOBaHNUA
HepencTBuTenbHom,/
He3ak/t4YeHHon

OTo Haubosee onacHas 1, K coxane-
HUIO, BeChbMa paclpoCTpaHeHHas KaTe-
ropusi pUCKOB, BBISIBIISIEMBIX B Xo1e due
diligence. 3HauNTEIbHOE MECTO B Cyne0-
HOI MpaKTHKe 3aHUMAIOT JeJia 0 CITIopaM
0 IIPU3HAHMU CIEJIKU HeAeHCTBUTEIbHOM
¥ IPUMEHEHUHM MOCIESACTBUI ee HelelCT-
BuTeabHOCTH. Ho maxke ynoBieTBopeHUe
MOA00HBIX TPeOOBAHMI MCTIIA HE FapaHTHU -
pyeT Bo3Bpara ero umyinectBa. He uckio-
YEeHO, YTO Ha MOMEHT IIPU3HAHUS CYIOM
CIEeIKU HeIeHCTBUTEIbHON MOJyYeHHOE
10 Heil UMYIIECTBO yxKe OyIeT peaan3o-
BaHo. [Ip1 3TOM HOBBII1 Bi1amesell MOXET
3asiBUTh, YTO HE 3HAJ MJIM HE MOT 3HaTh
0 TOM, UTO Yy IpoJaBIia He ObLJIO IpaBa
OTYYXIaTh CIIOPHOE MMYIIECTBO (00GpaT-
HOE J10Ka3aTh B CY/€ JOBOJbHO CI0XKHO,
a rmoayac MpakTUYeCKy HEBO3MOXKHO, 10~
CKOJIbKY IIpUOOpeTaTeib SIBISIETCSI CaMO-
CTOSITEJIbHBIM JIMIIOM Y HUKaK He CBsI3aH
C MEePBbIM COOCTBEHHUKOM MMYIIECTBA).
B maHHOM cilydae HOBBII IMOKyIaTe b KBa-
JTUGUIIMPYETCST 3aKOHOM KaK 100pocoBe-
CTHBII MpHUoOpeTaTeb.

Ha npakTuke Takue pucku OObIYHO BbI-
SIBJISTIOTCS TIPY U3YYECHUU:

1) yu4penuTenbHbIX JOKYMEHTOB OpraHu-
3a11H;

! locTymHo Ha caiite: www.gks.ru

2 [Ipu nipoBenetnu due diligence BbisiBICHIE
PHMCKOB CTAaHOBUTCSI TPUOPUTETHOM 3a/aueii: cBoe-
BpeMEHHOE UX OOHApYXeHUE MOXET B 3HAYMTEJIbHOIM
CTEeNeHN U3MEHUTD YCIOBHS CEIKU (CTOMMOCTb,
CPOKH) ellie 10 MOMEHTa €€ COBEpILEHUs], a B
HEKOTOPBIX CJIyyasix U IPUBECTHU K OTKa3y OT Hee.
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2) MpPOTOKOJIOB 3aceaHusl 001Iero coopa-
HUS YYaCTHUKOB U COBETa TUPEKTOPOB;

3) OTYETOB O BBIMTyCKE LIEHHBIX OyMmar;

4) CBUAETEJIBbCTB O PETUCTPALIMU MPaB U
HaJIMYMU OOpPEMEHEHUIA;

5) AOTOBOPOB O MPUOOPETEHUN UMYIIIECT-
Ba C LIEJbIO OLIEHKU T0OPOCOBECTHOCTH
KOMITaHUM, aKIIUM WJIM JOJIU yJacTus B
KOTOpPOIi TpruoOpeTalTCs;

6) TOKYMEHTOB, CBUAETEAbCTBYIOIIMX
O BBINIOJTHEHUM HaJOTOBBIX 00s3a-
TEJIbCTB.

IIpoBepka yuypeauTeabHbIX TOKYMEH-
TOB TMO3BOJIIET OMPEAEeIUTh UX COOT-
BETCTBUE 3aKOHOAATeAbCTBY. C yueToM
MMEIOIIMNXCS Y OpraHU3aluu TOKYMEHTOB
paccMaTprBalOTCsl COBEPILIEHHBIE, a TAKXKe
TUTAHUPYIOIIMECS K 3aKTIOYEHUIO CACIKM.
B yacTHOCTH, HEOOXOAMMO MCCIIeNOBATh
MOJIOXKEHUST 00 0M0OPEHUN KPYITHBIX Clle-
JIOK WJIM CIENO0K C 3aMHTEPECOBAaHHOCTHIO,
TaK KaK HapylleHue mopsiaka ogo0peHust
J1I0001 U3 TaKUX CAEIOK BJI€YET PUCK MPU-
3HAHMS €€ HeIeUCTBUTEIbHOM.

Kpome atoro, TpebyeTrcs obpaliath
BHMMaHME Ha MOPSIAOK COOJIIOACHUS aK-
LIMOHEepaMU JTUOO yyacTHUKaMU OOIIECTB
MPEeUMYIIECTBEHHOTO MpaBa MOKYMKU
(YCTYNKM) aKLUii/noaeit X031 CTBEHHbBIX
OOI1IECTB U €ro 3aKperieHue B ycTaBax Ta-
KMX opraHusaiuii. Hampumep, yuacTHUK
XO03MCTBEHHOTO 00IlIeCcTBa, MoJjaras, 4To
B COOTBETCTBUM C 3aKOHOJIATEIHLCTBOM OH
MMeeT MPaBo MPEUMYIIECTBEHHOTO MpU-
00peTeHus YCTyaeMbIX OMHUM JIMOO He-
CKOJIbKUMU yYaCTHUKAMU T0JIEM, MOXET
OBITh HEMIPUSITHO YAUBIJIEH, OOHAPYXUB B
0011IeCTBe HOBBIX YYaCTHUKOB, HE Oydy-
YU U3BEIIEHHBIM 00 3TOM (pakTe. JleiicT-
ByIOIllee 3aKOHOMATEIbCTBO AOMYyCcKaeT
BKJIIOUEHME «MHBIX» MOJOXEHUI B YCTaBbI
XO3HCTBEHHBIX OOIIECTB, pa3pelialonmx
yJyacTHMKaM o0lecTBa 6€3 yBeIOMJIECHUS
U corjlacusl IPYTUX YYaCTHUKOB U CAMOTO
0o0111eCcTBa YCTYIIUTh CBOIO 10JII0 TPEThUM
auuaMm. Takum ob6paszom, MpoBeaeHNEe Ha
HavyaJbHOM 3Tare CIeJKU MEPOTNPUSTUIA
MO YCTaHOBJICHUIO MPaB YYaCTHUKOB U
aKIIMOHEPOB Ha PaCMOpPsSIKEHUE CBOUMU
TMOJIIMU/aKIIMSIMU TTO3BOJISIT UHBECTOPY
B Oyayliiem u3oexaTh MpU3HAHUS CIEJIKU
HENeCTBUTEIbHOM MO MCKY 3aMHTEPECO-
BaHHBIX JIUII.

IIpoBons due diligence B OTHOIIEHUU
NesITeIbHOCTU aKIIMOHEPHOTO O0IIIeCTBa,
HEeOOXOAMMO BBISICHUTb, ObLIM JIU COO-
JIIOAeHBl TpeOOBaHUS 3aKOHOIATEIbCTBA
MO PerucTpalmy BbHIMYCKOB aKIIMi U OT-
4yeToB 00 MX BBIMYCKE, TOJKHBIM JIM 00-

pazoM oOpMJIEHBI U 3apPErMCTPUPOBAHBI
IOTIOJIHUTEIbHBIE SMUCCHUM aKIUIA, OCY-
LIeCTBJIeHA JIK uX oruiaTa. HecobmoneHue
YKa3aHHBIX TPEOOBAHUI MOXET TPUBECTH
K TIPU3HAHUIO BHIMYCKOB HEAEHCTBUTEb-
HBIMU ¥ MOBJIEYh U3MEHEHUE pPasMepOB
[MaKEeTOB aKLUA WX HEBO3MOXHOCTh UMU
pacrnopskarbes. Kpome sToro, eciu ak-
LIMOHEPHOE OOBIIECTBO HE MO0 B yCTa-
HOBJIEHHBI! 3aKOHOM CPOK JOKYMEHTHI Ha
PETUCTPALIMIO TOMOJHUTEIBLHOTO BBITYCKA
aKLWi, PETUCTPUPYIOIIHNIA OPTaH MOXET
OTKa3aTh B €r0 PETUCTPALIUH.

[lpoBegeHne Ha Ha4YanbHOM
3Tane cAenky MeponpuaTUn
no yCTaHOBNEHUIO NnpaB
Yy4aCTHMKOB 1 aKLIMOHEPOB
Ha pacnopsaXeHne CBoMMMU
OonaMun,/akunMamMm no3sonaT
WHBECTOPY B byayLlem
n3bexaTb NPU3HAHNA COENKU
HEeOencTBUTENbHOM MO UCKY
3aMHTEPECOoBaHHbIX N,

Due diligence mo3BoJIsIeT ellle Ha Ha-
YaJIbHOM 3Tare MJaHUPYeMOM CHEJIKU
OIpENEeINUTD JIETUTUMHOCTh paHee MPoBe-
JIEHHBIX CAEJOK C aKIUSIMM, B TOM YUCTIe
YCTAaHOBUTH (GaKT perucTpaluu camo-
ro MepBOro MX BBIMYCKa MPHU CO3MaHUU
aKIIMOHEPHOro obiiecTBa. BrisgBieHue
HapyLIEHU, TOMYIIEHHbIX IPYA COBEPIIIe-
HUU MPEIIIEeCTBYIONIUX CAETIOK C aKI[UsI-
MU, MOXET MOBJIeYb UCTPEOOBAHUE ITUX
aKIIMi y T0OPOCOBECTHOIO MprUodpeTaTe-
Jis1, TTI03TOMY PEKOMEHIYETCsI U3yIUTh BCE
cJIydyau repexoja npaB Ha yKa3aHHbIe 1IeH-
HbIe OymMaru 10 Ux MpuoodpeTeHrs. AKLINH,
BBIMYCK KOTOPBIX HE 3aperuCTPUPOBAaH B
YCTaHOBJIECHHOM 3aKOHOM TOPSIIKE, HE MO-
I'YT OBbITh MPOIAHBI, 3AJI0XKEHBI I MHBIM
CIOCOOOM OTYYXKIEHBI — CHCIKU C HUMU
MPU3HAIOTCS] HeIeMCTBUTEIbHBIMU. B yact-
HOCTU, ApOUTpaxkHbIi ¢yl MOCKOBCKOM
00JIacTH B CBOEM pellieHur oT 31 oKTs0-
pst 2005 1. mo neny No A41-K1-17755/05
yKasajl, 4TO aKIIMOHEepHbIe O0IIeCTBa, He
MpeacTaBUBIINE B CPOK TOKYMEHTHI IS
rOCYIapCTBEHHOM PErMCTPALIMK BBIITYCKOB
aKIIMii, IoIeXaT JUKBUIALUY 110 UCKaM
OpTaHOB, OCYIIECTBISIONIMX rOCyaap-
CTBEHHYIO PETHCTPALIUIO I0PUINIECKUX
JIAIL.

OTCYTCTBME PETUCTPALIMM OTYETA O BbI-
MyCKe aKILIMi TakKe YIIeMJISIeT NUHTEPEChI
OT/IEJIbHO B3SITOTO aKIIMOHEpa, KOTOPbIii

B 9TOM CJIydae He BIIpaBe PaclopsIKAThCs
cBouMHM akuusMu. OenepanrbHbIM 3aK0-
HOM oT 5 mapta 1999 r. «O 3amnure npas
¥ 3aKOHHBIX MHTEPECOB MHBECTOPOB Ha
pPBIHKE IIEHHBIX OyMar» yCTaHOBJIEH 3a-
MPeT Ha COBEPILIEHKE BIaAe/IbleM LIEHHBIX
OyMar JTI00bIX CIEIOK C MIPUHALICKAIIUMU
€My LICHHBIMM OymMaraMu 10 UX ITOJIHOM
OILIaThl U PETUCTPALMM OTYEeTa 00 UTOrax
uX BeInmycKa. HecoGmoneHre yka3aHHOTO
TpeOOBaHUSI MOXET MOBJIeYb IPUUMHE-
HUe YOBITKOB MHBECTOPAM, IIPUOOPETIINM
IIeHHbIe OyMaru Ha BTOPUYHOM DBIHKE.
Takue MHBECTOPBI MOTYT HE 3HATH O TOM,
YTO LIEHHbIe OyMaru mpu pa3MellieHUH He
OBLIH ITOJIHOCTBIO OILUIAYEHBI, YTO MPOLIECC
SMUCCUM ITUX LIEHHBIX OyMmar elie He 3a-
BepIIEH U UX BBIMYCK B COOTBETCTBUU C
3aKOHOIATeIbCTBOM P®M MOXKeT OBbITh Mpu-
3HaH HecocTosBIMMcs. CorytacHo cT. 168
T'K P®, cnenka, He oTBevaroias TpeboBa-
HUSIM 3aKOHOIATeIbCTBa, HUYTOXHA, T.€.
He BJIeYeT MPaBOBBIX IMOCAEACTBUI C MO-
MEHTa ee COBEPILICHMSI.

[Ipu perucTpalivu caeaku mo npoaaxe/
NpUoOOpPEeTEHUIO aKLIMi 1100 goJieil 00-
IIEeCTBO MOJXKHO COOJII0NaTh TaAKXKE TPe-
0OBaHUSI AHTUMOHOIIOJIBHOIO 3aKOHO-
natenbcTBa. MegepaabHbIM 3aKOHOM OT
26 nroas 2006 r. «O 3amuTe KOHKYpPEH-
K> (magee — 3aKOH O 3alIUTe KOHKY-
PEHIIMU) MpeaycMOTpeHa 00sI3aHHOCTh
MOJIyYeHUSI MIPEABaPUTEIBHOTO COrIacus
AHTHMOHOIIOJILHOTO OpraHa Mpu MOKYIKe
aKII1ii/moeii, UMyILIeCTBA KOMMEPYECKUX
OpraHM3allnii, IpaB B OTHOIIEHUU KOM-
MepUYeCKMX OpraHu3alluii, ecau cyMMap-
Hasi CTOMMOCTb aKTUBOB I10 ITOCJIEIHUM
OanaHcaM JIUII, TPUOOPETAIOIINX aKIIUU,/
TIOJIM, TpaBa U (WIK) UMYILIECTBO, U JIMIIA,
aKILWU/n0au U (M) UMYIIECTBO KOTOPO-
ro u (Wan) IpaBa B OTHOIIEHUHM KOTOPOTO
npuoOpeTaroTcs, MpeBbILIaeT 3 MIpI pyo-
JIell WJIM €CIIM MX CyMMapHasi BRIpy4Ka OT
peaiu3aliy TOBapoOB 3a MOCAEIHUIA Ka-
JICHIApHBII TOM MpeBbIIIaeT 6 MIpa pyo-
JIeil ¥ TIPY 9TOM CTOMMOCTDb aKTUBOB IO
nocyieHeMy OalaHcy Jiuia (TpyTIibl JUIL),
aKILWU/n0au 1 (M) UMYIIECTBO KOTOPO-
ro u (MUJIM) IpaBa B OTHOIIEHUU KOTOPO-
ro npuodpeTarTcs, npesbiiaet 150 MaH
py6Jeii. BTo camoe oblee TpeboBaHUE,
KOTOPOE TOIOJIHSIETCS, €CJIU OIHO U3 yKa-
3aHHBIX JIUL] BKIIOYEHO B PEECTP XO3SIMCT-
BYIOIIMX CYOBEKTOB, UMEIOIIMX T0JI0 Ha
pbiHKe 60jiee 35%, ¢ mpeaBapUTeIbHOTO
corjacusi aHTUMOHOTIOJLHOIO OpraHa.

OnHako 3aKOH 0 3alIUTe KOHKYPEHLIMHT
yCTaHaBJIMBAET, YTO CIEIKHM MOTYT 3aKJIIO-
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yaThCsl ¥ 0€3 MPeIBapUTEIbHOIO COIJIACUsT
AHTMMOHOIIOJILHOTO OpraHa, HO ¢ IocJje-
IYIOIIKMM YBEIOMJIEHHEM 3TOr0 opraHa oo
HX OCYIIECTBICHUU, €CIU COOTIONAI0TCS
B COBOKYITHOCTM OIpeaceHHbIC TaH-
HBIM 3aKOHOM YcCJI0BUsl. B cooTBeTCTBUMI
cnm. 5. 1 cr. 30 3aK0oHa 0 3aIuTe KOH-
KYPEHIIMY, aHTUMOHOITOJIbHbII opraH P®
TTOJIKEH OBITh YBEIOMJICH JIMIIAMU, IIPUOO-
peTamIIMMU aKIIMW/I0JIU, MpaBa u (W)
HMMYILECTBO (3a MCKITIOUeHUEM aKIIUi/m10-
Jieit 1 (MIM) aKTMBOB (DMHAHCOBBIX Opra-
HU3alMil), 006 OCYIIECTBICHUM CIEIOK,
MHBIX IeCTBUIA, IEPEYUCICHHBIX B CT. 28
YIOMSIHYTOTO 3aKOHa, €CJIM CyMMapHas
CTOMMOCTb aKTMBOB I10 MOCJIeIHeMY Oa-
JIaHCY WM CyMMapHasi BhIpy4Ka OT pea-
JIN3allMK¥ TOBApOB JIUI (TPYIIbI JIUII),
yKa3aHHBIX B CT. 28, 3a KaJleHAapHbIi TOII,
MPEIIIECTBYIOIINIA TOMY OCYIIECTBICHMS
TaKMUX CIEJIO0K, MHBIX IeCTBUIA, MPEBbIIIA-
et 200 MJIH py0OJIeit U Mpy 3TOM cyMMap-
Hasi CTOMMOCTb aKTUBOB I10 TOCJIEIHEMY
OanaHcy Juua (TpyImsl JUIT), 10JU KOTO-
pOro MpruoOPETaroTCsT WJIM B OTHOIIEHUM
KOTOPOTO MPUOOPETAIOTCs TIpaBa, MPEeBbI-
maet 30 MJIH pyOJieit, IMOO eC/Iv OHO U3
TaKUX JIMII BKJIIOUYEHO B PEECTp HE MO3IHEe
yeM depe3 45 gHeli Mmocjie 1aThl OCYIIEeCT-
BJICHUSI TAKUX CAEJIOK.

HecoGmoneHue nepevyrcieHHBIX BbIIIE
TpeOOBaHUIL MOXET 00CPHYThCS ISl MH-
BecTOopa MevyaJlbHbIMU MOCTIEACTBUSIMMU U,
B YaCTHOCTH, ITOBJICYb MTPU3HAHUE CAETO0K
HEIeHCTBUTEIbHBIMU B CYIeOHOM IOPSII-
Ke [0 UCKY aHTUMOHOIIOJIbHOTO OpraHa,
€CJIM TaKKUe CHACIKU MPUBEIU WJIN MOTYT
MPUBECTU K OrPAHNYEHUIO KOHKYPEHIIUN
(cT. 34 3aKoHa O 3allUTe KOHKYPEHIIMHN).

Puck npuene4vYeHnA
K OTBETCTBEHHOCTWU
nyTpaTbl NUMYLLLECTBA

Kak mpencraBisieTcsi, K MCClIenyeMoit
B JaHHOM pa3sJiejie KaTerOpUM MOXHO OT-
HECTH Te PUCKM, KOTOPbIe MOTYT HAHECTHU
MaTepuabHbIi ylliepo MHBECTOPY U (MJIM)
00BbEKTY MHBECTUPOBAHMSI 10 MPOIIECT-
BMHU OIpee/ieHHOro BpeMenu. [1pumepa-
MH 3[1€Ch MOTYT SIBJISIThCSI:
® PHUCKM IPUBJICUYCHUs] KOMIIAHUM C YKE
HOBBIM COOCTBEHHMKOM K HaJOTOBOIA,
aIMUHUCTPAaTUBHOM OTBETCTBEHHOCTHU
BCJICICTBME HEUCITOIHEHUSI 00SI3aTeIbCTB
MPEeXHUMU COOCTBEHHMKAMMU, a TaKxkKe
MpeabsIBIeHUSI KOHTpareHTaMu Tpebo-
BaHMi1 00 yrjiaTe mTpadHbIX CAHKIUN 1
BO3MEIICHUM YOBITKOB BCJIEACTBUE HEUC-

MOJIHEHUS 00513aTEILCTB 11O paHee 3aKI0-
YEHHBIM JOTrOBOpaM;

® PUCKMU, CBA3aHHBIE C BO3BMOXHOCTbIO
yTpaThl N1paB Ha pe3yJbTaThl MHTEJICK-
Tyaanoﬁ JE€ATCJIbHOCTU U Ha CPEACTBa
MHAWBUAYATINU3AlUN (TOBapHBIfI 3HaK,
MPOMBIIIJIEHHBIM 00pa3ell, u300peTeHue,
Hoy-xay, ¢UpMeHHOe HauMeHOBaHUE U
np.);

® PUCK IPUOOPETEHUS UMYIIIECTBA, KOTO-
POC 13-3a aHHYJIMPOBAHUA UJIU MTPEKpaAIe-
HUsda Z[eﬁCTBHH JIULICH3U N 100 Mo JPpYyrumM
IIpUYnHaM HE MOXKET OBITHh UCITOJIB30BAHO
MHBECTOPOM IO HAa3HAYCHUIO.

Heobxognmo obpallatb
BHUMaHME Ha To, 4ToOblI
npegocTaBneHHble
npoaaBLOM cBeaeHusa ob
0b6beKkTe MHBECTUPOBAHMS
He copepXXanu NCKaXeHnn
N HETOYHOCTEN, KOTOPbIE
MOryT NPUBECTN K
LBYCMbICIIEHHOMY
TONKOBaHUIO. 3TO
npegnonaraeTt U3y4eHue
KOMMaHU1 N OpraHoB
yrpaBneHus, aHannsa .
VIMEILLMXCA cornaLleHuni
1 OOrOBOPOB.

Takoro poma pUCKHA MOTYT OBITh BbI-
SIBJICHBI TP UCCIEI0BAHUM CIICIYIOIINX
JIOKYMEHTOB: HAJIOroBasi JOKYMEHTALINSI;
JIOKYMEHTBI, PACKPBIBAIOIIMIE TOTOBOPHbIE
CBsI3M (IOTOBOPBI, MPOTOKOJBI Pa3HO-
[JIACUIA, MOMOJHUTEIbHbIEC COTJIAIIEHUS,
aKThl); CTPOUTEIbHO-pa3pelinuTeIbHas
JIOKYMEHTAIWSI; TIUIICH3UU, pa3pelleHus],
MpeancaHus roCyIapCcTBEHHBIX OPTaHOB;
MaTeHThl, CBUAETEIbCTBA O PETUCTPALIUU
TOBapHBIX 3HAKOB, (PUPMEHHOrO HarMe-
HOBaHUsI, KOMMEPYECKOro 0003HAYEHMS
M aBTOPCKUX IMPaB.

Heob6xonnmo obpaiiiaTh BHUMaHUE Ha
TO, YTOOBI MIPEeIOCTaBICHHbIE ITPOIABIIOM
CcBeZieHUsT 00 00beKTe MHBECTUPOBAHMUS HE
cofepXalu UCKaXeHU 1 HETOYHOCTEI,
KOTOpPbIE MOTYT MPUBECTH K IBYCMBICTCH-
HOMY TOJIKOBaHMIO. DTO IpearnoaraeT
U3yYeHue KOMIIAHUN U OPTaHOB yIpaBie-
HUSI, aHAJINU3 UMEIOIIMXCS COTJIallleHUI U
JIOTOBOPOB.

YToObI UMETD MpeACTaBICHUE O HATK-
YyuU U pa3Mepe (MM OTCYTCTBUM) HaJlO-
TOBOI 3aI0JKEHHOCTH Tepe OI0KETOM,
MHBECTODY 1IeJIeCO00pa3HOo MOJYyYUTh OT

MpoaaBlia aKT CBEPKH 3aI0KEHHOCTH T10
BCEM ILIaTeXaM B OIOIKET Ha MOCIeIHIO0
OTYeTHYIO naTty. Takasi mpoBepKa M03BO-
JIUT MHBECTOPY M30eKaTh HEIIPUITHOCTEM
B OymyleM, a ee pe3yJbTaThl MOTYT ObITh
YUYTEHBI B IPOILIECCE TOATOTOBKM CIEIKH,
BBIPAa3UBINUCH, HAIIpUMED, B U3MEHE-
HUM YCJIOBUIL TOroBOpa, B TOM YHUCIe B
YaCTH YMEHBIIEHUsI CTOUMOCTH 00beKTa
MHBeCcTHUpoBaHUs. Kpome Toro, B moro-
BOP PEKOMEHIyeTCsl BKJIIOYATh YCIOBUE O
MpPeIoCTaBIeHUM POAABIIOM MOJTHOM 1
JIOCTOBEPHOI MH(pOPMALIMK, YTO JaeT BO3-
MOKHOCTD IPY BOBHUKHOBEHUHM TIPETEH-
3Uii CO CTOPOHBI TPETHUX JIUIL B Pe3y/IbTaTe
MpeaoCTaBACHUSI HEIOCTOBEPHBIX CBEIE-
HUIi TpeGOBaTh C MPOAaBIIa BO3MEIIEHUST
yuiepoa.

B npouecce due diligence uzyuyeHuio
TaKKe MOIJIeXaT TOKYMEHThI (DMHAHCOBOM
OTYETHOCTHU OOIlIeCTBa, OTPaKaIOIIUE ero
KPEIUTOPCKYIO 3a0KEHHOCTD, YUCThIE
AKTHUBBI, IBMXEHUE JCHEXHBIX CPEICTB.
B ciyyae ecau y mpuobdpetaemMoro ooiie-
CTBa €CThb HeIoralleHHass KpeauTopcKas
3aJI0KEHHOCTh MepeJ KOHTpareHTaMu
160 OI0KETOM, CYIIECTBYET CEPhEe3HbBIM
PHICK TOTO, YTO 3aMHTepEeCOBaHHAsI CTOPO-
Ha MOXeT 00paTUThCS B CYII 3a pa3pele-
HHMEM CIIopa U, 4TO ellle OIacHee, ¢ 3asiBie-
HHUEM O IIPU3HAHUU 00IIeCTBa OAHKPOTOM.
Hamnpumep, cormacHo 1. 2¢r. 3um. 2cT. 6
denepanbHOro 3akoHa oT 26 OKTI0psS
2002 r. «O HecocTOSTEIbHOCTHU (6aHKPOT-
CTBE)», IOPUIMYECKOE JIUIIO MOXKET OBITH
MpU3HAHO GAHKPOTOM IIPU YCJIOBHMU, YTO
TpeOGOBaHUS K JOJKHUKY — IOpHUAUYE-
CKOMY JIMIIY B COBOKYITHOCTHU COCTaBJISIIOT
He MeHee 100 Thic. pyOJieit u 00s13aHHOCTU
Mo yIiaTe 00si3aTeJIbHBIX IJIATeXel He
KMCITOJTHEHBI UM B TEUEHUE TPEX MeCSIEB
C IaThl, KOTJa OHU JOJKHBI ObLIU OBITH
HMCIOJHEeHBbI. TakuM 06pa3oM, MOJydyeH-
Hast HGOPMALIMS U TPOBEICHHBIN Ha ee
OCHOBE aHaJIu3 MO3BOJISIT MHBECTOPY Cle-
JIaTh BBIBOJI O 3KM3HECIIOCOOHOCTH ITPUOO-
peTaeMoli KOMITAHMH, BO3MOXHOCTH JIN0O
HEBO3MOXKHOCTU TOJIyYeHMS IPUOBLINA OT
ee IeSITeIbHOCTH U T.1I.

O0bekToM due diligence Takxxe MO-
KT SBJISAThCS COOJIIOeHIE OpraHu3allu-
eii-11eJIbI0 3aKOHOIATeIbCTBa 00 OXpaHe
OKpYXalolleil Cpenbl MPU MPOSKTUPOBA-
HUM U BBOJE B 3KCILIyaTallMio 3MaHUIA,
CTpOEeHU, coopyxXeHuii. Hapymenue
TpeOGoBaHUIl B 00JIACTH OXPAaHBI OKPYXKa-
OILIEi CPEbI IO PEIICHUIO CYIa BIeYeT 3a
c000li TPMOCTAHOBJECHNE pa3MEeILeHMS,
MPOEeKTUPOBAHUS, CTPOUTEILCTBA, pe-
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KOHCTPYKIIMU U BBOJA B 3KCIIIyaTallMIo,
a TaKXXe KOHCEepBalUI0 U JUKBUIALUIO
30aHUI, CTPOEHUIA, COOPYXKEHUI U MHBIX
00bekToB. Ctathu 77, 80 deaepanbHOro
3akoHa ot 10 suBaps 2002 r. «O6 oxpa-
He oKpyXarwlieil cpeabl» (manee — 3a-
KOH 00 OXpaHe OKpYyXKalolleil cpelbl) He
TOJbKO YCTaHaBJAMBAIOT 005S3aHHOCTH
IOPUANYECKUX JUI, TPUIMHUBIINX BpPEd
OKpyXKamwlel cpene (B pe3yabTaTe ee 3a-
IPSI3HEHUSI, UCTOILEHHUS, TOPYU, YHUUTO-
XKEeHUsI, HepallMOHAJbHOTO UCIO0JIb30Ba-
HUSI IPUPOAHBIX PECYypCOB, NeTrpaialuu
U pas3pylIeHUsT eCTECTBEHHBIX DKOJIOTHU-
YECKMX CUCTEM, IPUPOIHBIX KOMIIEKCOB
U MIPUPOIHBIX JJAHAIIA(hTOB), BO3MECTUTh
€ro B MOJIHOM 00beMe JaXe MPU HaTUuIuKu
MOJIOXKUTEIBHOTO 3aKII0UYEeHHsI TOCyaapCT-
BEHHOI 9KOJIOTUYECKOM 3KCMEPTU3bI, HO
U TIpelyCMaTPpUBAIOT BO3MOXKHOCTb MPU-
OCTaHOBJICHUS U MPEeKpalleHUsI NesITeIb-
HOCTH IOPUANYECKUX JIMIL, OCYILIECTBIISIC-
MOI1 ¢ HapyllleHUEM 3aKOHOAATEIbCTBA B
00J1aCTH OXpaHbl OKPYKaIoIIei Cpebl, Mo
pelleHHIo cyaa.

NonyyeHHas nHdopmaums
1 NPOBEedEHHbIN Ha ee
OCHOBE aHanmM3 no3BonaT
MHBECTOPY cAenaTb BbIBOL,
0 >XM3HECNOCOBHOCTK
nprobpeTtaemon
KOMMaH11, BO3MOXHOCTU
nMB0o HEBO3MOXHOCTU
nony4yeHus Nnpubbinu ot

ee JeATenbHOCTN N T.4.

KoMmaHusgMM TOJKHBI MIPEeaycMar-
pUBATHCSI MEPOIMPUATHS IO OXpaHe
OKpYXalolieil cpelbl, BOCCTAHOBJICHUIO
MIPUPOIHON CPEbl, pallUOHATLHOMY HUC-
[TOJIb30BAHUIO U BOCIIPOU3BOACTBY MPU-
POIHBIX PECYPCOB, 00ECIEYECHUIO KO-
JIOrMYecKoil 6ezonacHocTu. bojee Toro,
3akoH 00 OXpaHe OKpYyXalolleil cpembl
yCTaHaBJIMBAET AOMOJHUTEIbHBIE TPE-
GOBaHMS [JIsI OPUIUUECKUX JIULL, OCY-
LIECTBISIOIINX XO3SICTBEHHYIO ESTE b
HOCTb B OTIpeAeIEeHHbIX HaIpaBIeHUIX
(HanpuMep, AeSITeIbHOCTb MO KCILTY-
aTaluyu 00bEKTOB CEIbCKOXO3SIMCTBEH-
HOTO Ha3HAYEeHUsI; MO MPOU3BOACTBY U
SKCIUTyaTallii aBTOMOOMIbHBIX U MHBIX
TPaHCIIOPTHBIX CPEACTB; MO pasMelle-
HUIO, IPOEKTUPOBAHUIO, CTPOUTETLCTBY,
PEKOHCTPYKLIMK, BBOAY B KCILTyaTallUIO
U DKCIUTyaTalui 00heKTOB He(Terazono-

OBbIBAIOIINX POU3BOJACTB, 00BHEKTOB IIe-
pepaboOTKU, TPAHCIIOPTUPOBKU, XPAHEHUST
M peanu3aluy HedTH, Ta3a U IPOLYKTOB
HX IepepaboTKU; IO UCITOJIb30BAHMIO X1~
MMYECKHUX BELIECTB B CEJIbCKOM U JIECHOM
XO3SICTBE).

I1pu npoBenenun due diligence ocoboe
BHUMaHUeE CJIeAyeT 00paTUTh Ha HAJIMYKE
MOJIOXUTEIBHOTO 3aKJII0OUEHUST KOOI -
YECKOM 9KCIEPTU3bI IIPU 3aIyCKe MPOeK-
Ta, a TAKXXE Ha UCIIOTHEHUE MTPEeITMCAHMUIA,
BBIIAHHBIX [P BBISIBJICHUU TOCYIapCTBEH -
HBIMM OpraHaMu HapyLIeHU TPUPOIO0X-
PaHHOIO 3aKOHOIATEIbCTBA (€C/IN TaKue
HMMeJIM MECTO), 0COOEHHO KOra peyb UIeT
00 «OIMacCHBIX», C TOYKHU 3PEHUs YKa3aH-
HOI1 oTpacju 3aKoHomaTeabcTBa PD, Ha-
MPaBJICHUSIX IeSATSIBHOCTU UCCIEAYEMOTO
00BbeKTA.

VIHble pycku

K 3101 KaTeropum OTHOCSITCS PUCKU,
KOTOPBIE MOTYT ITOKA3aThCsI CYIIECTBEH-
HBIMU CAMOMY MHBECTOPY M TaK MJIK MHA-
Yye MOBJIUATh Ha MPUHSATUE UM pelIeHUs
00 MHBECTUPOBAHUM U ero oobeMax. Jlio-
00e MHBECTUPOBAHME OCYILECTBIISETCS C
LIeJIbIO TIOJTydeHUsT npuobLIn. OQHaKO Ha
JieJie MOXET 0Ka3aThCs, YTO OOBEKT MH-
BECTUPOBAHMS HE TOJbKO MPUOBIIA HE
MPUHOCHUT, HO U SABJISIETCS YOBITOUHBIM.
Kak mpaBuiio, 370 03HavaeT, YTO MHBE-
CTOp, BKJIAJAbIBasi CpeaCcTBa, HE MPOBET
JOJIKHOTO aHaJIM3a YIIOMSIHYTOIO 00beKTa
Ha TMpeIMeT ero mjaarexe- U1 KOHKYpeH-
TOCITOCOOHOCTH, a TaKXKe MOJIOKEHUS Ha
PBIHKE.

OleHKa MOJOOHBIX PUCKOB HEO0XO-
IMa, TIpeXae BCEro, I MUHUMU3ALNu
3aTpaT MHBeCTOpa (K HUM, B YACTHOCTH,
MOXKHO OTHECTH U PUCK MPUOOPETCHUSI
KOMITaHUHU (KLU, T0JIeii) IO 3aBbIIIEeH-
HoOW ctouMocTu). [1pu 3TOM M3ydaeTcs
BC PMHAHCOBAs IeSATEIbHOCTh 00bEKTa
WHBECTUPOBAHUSI, UCCIIEAYIOTCS KaK Hau-
6oJiee BOCTpeOOBAHHbBIE M MIPUHOCSIIINE
MaKCHUMaJIbHYIO TPUOBLIb, TaK U YOBITOU-
HbI€ HAIIpaBJICHMS AeSITETbHOCTH O0BEKTa,
OMpeaeSIIOTCS BO3MOXKHOCTH Pa3BUTHS
OM3HEeca U pacIIupeHns cep AesaTeTbHO-
cTu. Bce 3T puCKM MOTYT OBITH BBISIB-
JIEHBI B pe3yJabTaTe COBMECTHOM PabOTHI
IOPUCTOB, SKOHOMUCTOB U OLIEHIIINKOB.

HMHBecTOpy TakKe MOXKET MOHAI00UTh-
s OLIEHKA TPYIOBBIX PECYPCOB KOMITAHUU
¥ MHOOpPMAIKSI O HAIMYUM WU OTCYT-
CTBUM BBICOKOKBATU(MDUIIMPOBAHHBIX CIIE-
LIUAIMCTOB, O HAJIAXKEHHOCTH BHYTPEHHUX
cBa3eil. HemanoBaXXHbBIM OyaeT U MOJy-
YeHMe CBEICHUI O BEPOSITHBIX CYIEeOHBIX
mpoiieccax Imo TpyaoBbIM crmopaM. He
MCKJIIOUYEHO, YTO J0 MPHOOPETECHUST KOM-
MaHWU HEKOTOPbIe U3 PAOOTHUKOB ObLIN
HE3aKOHHO YBOJICHBI IMPEXKHUM COOCTBEH -
HUKOM, a OTBETCTBEHHOCTh Y BO3MOXKHBIE
KOMIIEHCALIMOHHBIC BBIILIATHI JIATYT YXKe
Ha IIJICYd HOBOTO Bjiameblia.

ITo pe3ynbpraTaM aHanM3a TOKYMEHTOB
¥ MHGOPMAIIMU B OTHOIIEHUU 00BbeKTa
MHBECTHUPOBAHUS COCTaBJISIETCSI OTYET,
B KOTOPOM JaeTCsl OMMCAaHUEe TEKYIIEro
MOJIOXEHUS eI, KpaTKOoe M3JI0XEeHUe
OCHOBHBIX BOIIPOCOB, XapaKTepPU3YIOT-
CsI BBISIBJIEHHBIE PUCKH, a TAKXKE TAI0TCS
pPEKOMEHIAIMK OTHOCUTEJIBHO UX YCTpa-
HeHMs1 1160 MuHuMM3auu. Ha ocHoBa-
HUM TAaKOTO OTYETa MHBECTOP MOXKET ca-
MOCTOSITEJIbHO OLIEHUTh PUCKU BIIOXKEHUST
CPEACTB B MPEANPUITHAE U MePCIEKTUBLI
MX BO3BpaTa, a TakKxKe MPUObUIbHOCTh MH-
Bectuimii. Eciim mpu ucciienoBaHuu 00b-
€KTa MHBECTUPOBaHMS OYIyT OOHAPYKEHbBI
¥ 3aUKCUPOBAHBI B OTYETE CYIICCTBEH-
HbIe IOPUIUYECKUE, HAJIOTOBbIE U MHbIE
PUCKHU, MHBECTOP T0JyYaeT BOZMOXKHOCTh
11060 CBOEBPEMEHHO OTKAa3aThCs OT 3a-
KJIIOYEHUsI CAEJKU, JUOO0 MPEeaOXUTh
KOHTpareHTaM OTKOPPEKTUPOBATh €€
ycioBus. [Ipu 3TOM He CTOUT HaaesIThCs
Ha TO, YTO B OTYeTe OyIeT AaH OMHO3HAY-
HBIi OTBET Ha BOIPOC, CTOUT MJIM HET
OCYIIECTBJISITh UHBECTUPOBAHNE B KOHK-
PETHBI OOBEKT.

Kaxk 6bL710 oKa3aHo, OT TIIATEJIbHOCTU
npoBeneHust due diligence 3aBUCUT KakK
caMa clieJIKa, TaK U JajibHelillee mojayde-
HUe TPUOBLIN OT YCIEITHOIO NHBECTUPO-
BaHus. Takum obpazom, due diligence — 310
KpaiiHe BaXXHasl 1 OTBETCTBEHHAs MPOlie-
nypa, IIpY peaau3alii KOTOPOoil HeoOXo-
MIMMO KOMIUIEKCHO UCITOIb30BaTh 3HAHUS
M OITBIT, YTOOBI OLIEHUTH BCE CYIIECTBY-
IOIMe PUCKU U MPEIOCTAaBUTh MOJHYIO
00BbEKTUBHYIO UH(POPMALINIO UHBECTOPY
IUTSL IPUHSITHS B3BEILIEHHOTO pellieHust 00
OCYILIECTBIICHMY MHBECTUPOBAHUS B XKeJla-
€MBbIil 00BEKT MJIM OTKAa3e OT HEro.

O6cyanTb CTaTbio MOXHO Ha HaLLIEM caiiTe Mo agpecy:

http://clj.ru/discussion/deal/040801
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