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B crarbe mpuBemeH 063o0p mucrtopun passutus Due Diligence u ero aktyanmnsamus B pocCuiicKoii 9Ko-
HoMUKe. Boizenensl chepbl pumMeHeHus Tipolieaypbl Due Diligence 1 eé ocHoBHbIe Bubl. Kpome TOTO,
MOoKa3aHa ¥ 000CHOBaHA BO3MOXHAsI 06/1aCTh MCIIOb30BAHMS PE3YIBTATOB CIY>KObI BHYTPEHHETO ayAUTa
B Lesiax omepanmoHHoro Buga Due Diligence. O603HaueHbl OCHOBHBIE TTPEATIOCHUIKM JJISI CITY>KOBI BHY-
TPEeHHETro ayauTa, KOTOpble ObI ITO3BOJISUIA MCITOJIb30BAaTh €€ pe3ynbTaThl B 1esax Due Diligence. B 3aBep-
IIeHMM TIPUBEIEeH ITPOrPAMMHbIN MPOAYKT, ONTMMU3UPYIOIMii mpotienypy Due Diligence, n 0603HaueHbI

HaIlipaBJ/I€EHUA JanbHeMIINX UCCIeq0BaHMIA.

Kniouessie cnosa: npouedypa Due Diligence, cpepovt npumernerus Due Diligence, sxoHomuueckas 6ezonac-
HOCMb KOMRNAHUU, CTy#0a eHympeHHezo ayoumd, npedbiH8eCMUUUOHHOe UCCied08aHue npoeKmos, ynpaeie-

Hue puckamu.

BBenmenme. B yCioBUSIX COBPEMEHHOI periec-
CUM MUPOBOJ 3KOHOMMKM M POCCHIICKOJ B YacT-
HOCTY, HEOOXOOMMOCTD B TIOVMCKE IyTei pasBUTUS
M MacCIITabMpPOBaHMS CYIIECTBYIOMINX OU3HECOB
TOJIKO BO3pOCJia. B 9T0it CBSI3M 0COGYIO POJIb MPU-
obpeTaer TpeGOBaHME TOBBIIIEHNSI TPO3PAUYHOCTU
OTEUeCTBEHHOTO Ou3Heca ISl ITOTeHIATbHBIX
MMapTHEPOB, Y€MYy BO MHOTOM MOKET ITOCITOCO6-
CTBOBaTh IpOBeJieHMe YUaCTHUKAMIU POCCUIICKOTO
pbIHKA He3aBUCUMOI, TpodecCOHaTbHO! U KOM-
IJIEKCHOV TIPOBEPKU IIeIeBOTO IKOHOMMUYECKOTO
CyObeKkTa, KOTOpasi IMO3BOMUT 3HAUMTENIbHO CHMU-
3UTb PUCKY, COITYTCTBYIOIIME 3aKTIOUEHUIO CAETOK
10 CAVISTHUIO VUIM TIoTIomennio. OgHMM U3 CaMbIX
HaJle>KHbIX COBPEMEHHBIX MHCTPYMEHTOB TaKO¥
MPOBEPKY GM3HECA HA «UUCTOTY» SIBJIIETCS ITPOlie-
nmypa Due Diligence, cdepa mpuaoskeHUsT KOTOPOI
paccMaTpMBaeTCs B HACTOSIIIEM MCCIeA0BAHUMA.

Ilen» wmccaemoBaHMS 3aKIIOYAETCSI B OIpe-
IeJIeHUY BO3MOKHOCTEH MCIIOIb30BaHUSI Pe3YIlb-
TATOB CITYKObI BHYTPEHHErO ayauTa B IIpoliecce
npoBeneHust onepaimoHHoro Due Diligence s

3aK/IIOUeHMS CAeNKM CIUSTHUS U TIOTTIOIeHuSI.

MeTozapl. B xomie mpoBefieHuUs HACTOSIIEro MC-
CJIelOBaHMSI TPUMEHSJIMCh MEeTOAbl CPaBHUTENb-
HOTO aHalMu3a, TeopeTUUeCcKOro MOJIeIMpOoBaHMS,
METOJ, aHaJIOTUii, a TaKKe MHTEerpalum CyllecTBY-
IOLMX TIOAXON0B K MpUMeHEeHMI0 Mpouenypsl Due
Diligence.

JIuTepaTtypHbIii 0630p. Ha poccuiickoMm pbIH-
Ke mipoiieypa Due Diligence Hauasia BHeAPSITHCS B
MPaKTUKy C MOMEHTAa BXOXIEHMS] Ha HEro Mexmy-
HapOIHBIX KOHCAJITUMHTOBBIX (GUPM U IMOCTENEHHO
npuobpena IOMY/ISIPHOCTh B OM3HEC-COOOIIECTBE,
yeMy BO MHOT'OM CIIOCOGCTBOBA/IM 9KOHOMUYECKIE
pedopMbI B 0671aCTU GYXTaJTEpPCKOTO yUeTa 1 HaJlo-
rOBOTO 3aKOHO/IATEIbCTBA [1].

B HayuHOIl nuTepaType ynoMuHaHue Due
Diligence BcTpeuaeTcst KpaiiHe penko. MHoTrue aB-
TOPbl NPUPABHMUBAIOT MHBECTUIIMOHHBIN ayguUT K
nporexnype Due Diligence, XoTs oHa He CBOAUTCS
TOJIBKO K Hemy. POCT MOMy/nsIpHOCTM BHeIpeHUs
Due Diligence Hauasncsi mpumepso c¢ 2015 roga u
BO MHOTOM CBSI3aH C paboTaMy TaKUX aBTOPOB KakK
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I'puropenko O.B. u CamoBHuubeit 1.0. [2], T'y30-
BalO.H. u CasenkoBoii H./I. [3], KopcakoBoii M. H.
n My3sonesa U.B [6], KysbmunaE.B. n Kyzapsmio-
BOMA.A. [7], Kyrep M. . u AuToHOBOIJ H. A. [8], Po-
maHoBckoro M. B. [10], Ctspbkkuuoi U, B. [11] u op.

PesynbraThl ucciaegoBanus. B Poccuu mpo-
nemypa Due Diligence momyunia Hanbomblee pac-
MIPOCTpaHeHMe TIPY COBEPIIEHUM CIEeJIOK B 06/1acT
CIMSIHYSA U TTornoleHns komnaunii (M&A).

Omnpepnenenne Due Diligence (aven.) B TepeBo-
Ile Ha PYCCKMIT SI3bIK O3HauaeT «pas3yMHas mpefo-
CTOPOKHOCTb» WIM «IOJKHAs OCMOTPUTETbHOCTDY.
Cunrtaercs, 4YTO 3TOT TepMUH ObLT BBemeH B 30-e
roapl XX Beka B CoenuHeHHbIX lllTaTax AMepuKku.
[MepBoHauaMbHO peyb IJIa O MOPSIAKE PACKPBITHS
O6poKepoM MHBeCcTOpy MHGOPMALUM O KOMIIaHUM,
aKIMM KOTOPOJ ObLIM MPOJAHbI HA OTKPHITOM (POH-
OOBOM pbIHKE [1].

B mocnmemHee BpeMsi 3TO TOHSITHME MPHUOOpe-
JIO IOBOJbHO IMpoKoe 3HaueHue. CeromHsi Due
Diligence — 3T0 KOMIIEKCHOE TMpPeIbIHBECTUIMOH-
HOe MccieqoBaHKe, MPOBOAMMOE MO0 CaMUM MH-
BEeCTOPOM, JTM60 KOMaHI0¥ KOHCY/IbTaHTOB C 11eJ1bI0
OLIEHKY Pa3/JIMYHbIX PUCKOB, CBSI3aHHBIX C MHBECTHU-
poBaHMeM KamuTtana. Kak mpaBuio, oHa OCylecT-
BJISIETCSI TIpU TIPUHSITUM PeIlleHUs] O TIOKYTIKe 0
B 6M3Hece MM GM3HeC-IIPoeKTe B 1eJoM [2]. THO-
rma Due Diligence ompepensieTcsl Kak Hajjieskaliiee
uccaenoBaHye, MIPOBOAMMOe 3aMHTepeCOBaHHBIMU
CTOPOHaMU IIpU MOATOTOBKE JOKYMEHTOB IO CAE-
Ke C 1e1bI0 GOpMUPOBAHNMS JOBEPUTETHHON OCHO-
BbI OTHOCUTENBHO MCTUHHOCTH U TIOTHOTHI TTOJIOKe-
HUIt TOKYMEHTOB U Cofiepskaimuxcsi B HuxX ¢hakTos. B
HEeKOTOPbIX CIy4yasix Mof, 3TUM TepMUHOM MOHMUMA-
ercs c60p U aHanu3 MHGOPMALIUMM O MOTEHIIMAb-
HBIX MU/ CYILECTBYIOLIMX KJIMEHTaX U MapTHepax C
1IeJIbI0 OIEHKM UX (PMHAHCOBOTO COCTOSTHUSI M Ha-
JIeSKHOCTH.

OcHoBHas 1enb Due Diligence 3akmiouaercsi B
MPOBeleHUM aHa/In3a, MO3BOJISIIONIEr0 XO03SICTBY-
IOIIMM CYObeKTaM WCKIIOUUTh MM B 3HAUUTENIb-
HOJ1 CTelleHY MMHUMMU3MPOBaTh BO3MOJXHbIE He-
raTUBHbIE IIOCIEeANCTBUSI (BO3MOJKHbIE YIrpPO3bI)
IpeanoaaraeMoi caejKu, a Takke ONTUMU3aINs
OGM3HEeC-TIPOIIECCOB B MOCIENYIONIEl TesITeTbHOCTI
KOMIMaHUM.

B KommaHMsIX, OCHOBHBIM BUJIOM AeSTeIbHOCTU
KOTOPBIX SIBJISIETCSI OKa3aHue YCIyT MOJ06HOro posa,
HeOoOXOIMMOCTb OTPAaHMYEHMST CPOKA IPOBEPKU 00b-
SICHSIETCSI TEM, UTO KJIMEHT He JO/DKeH MOTePSITh MH-
Tepec K ycayraM KOMIaHUM 3a TO BpeMsl, ToKa Me-
HEJIKep BBISICHSIET ee 61aroHafiesKHOCTb [8].

Ha mpakTuke BO3MOXHBI CJieyloliye IyTu
MIpMOOpEeTEeHNST CYIIECTBYIONIEro 613Heca, KOTOPbI-
MU MOXeT BOCIIO/Ib30BaTbCSI UHBECTOD [3]:

1) mnoxymka akumii (Joseil B yCTaBHOM Kallu-
Taje) KOMITAaHUU;

2) TIOKYIIKA YaCTU aKTUBOB IPENIPUSITHS;

3) mnpuobpeTeHMe MPEIPUITUS KaK CAMOCTO-
SITEJTIbHOTO MMYIIIeCTBEHHOTO KOMIIJIeKca (CO BceMu
€ro aKTUBaMM U 06s13aTeJIbCTBAMM);

4) peopraHmusauusi OPUAMYECKOTO JUIlA B
dbopme custHMS MO0 IPUCOEIVIHEHMS.

Haubosee yacTo K ycayram CIeluaaucTOB I10
npoBeneHnio Due Diligence nuBecTop obparaeTcst
B 3-M 1 4-M CJTydae, Tak Kak 3auyacTyio MHBECTOp He
pacrionaraeT JOCTaTOYHOI KBanudukaimei 1 Bpe-
MeHeM [Jis TOJy4YeHMUs ITOCTOBEPHOTro, OOBHeKTUB-
HOT'O U [OJTHOTO OTY€eTa O COCTOSIHUM [/l B TIpUBJIe-
KaTeJIbHOV KOMIIaHUM.

Hcxonst M3 MUPOBON IPAKTUKM MOKHO BbIAe-
JIUTH CJIedylolive BUAbI TPOBeIeHMs MPOIeayphl
Due Diligence [7]:

e (bMHAHCOBBDIIL;

e TIPaBOBOI (IOpUANYECKUIA);

e HAJIOTOBBIN;

e ONepalyOHHbIN (YIpaBIeHUEeCKU);

e KOMMEPUYECKUIL;

e MapKeTUHTOBBIN

O61muit ormepalyOHHbBIN MUY OPraHK3alIOHHO-
yrpasineHueckuit Due Diligence — cnemnuanbHoe
MCCllelOBaHMe CUCTEMBI YIIpaBIeHUS TTPenIpUsITU-
€M B LIeJIOM /WK ero OTHeNbHBIX MOACUCTEM [IJIsI
OIleHKM KauecTBa YyMpaBjeHMs, HAIUUUSI PUCKOB,
3(pdeKTUBHOCTM TMPOU3BOMCTBA pPe3epBOB, MOTEH-
1mana pasButus [12]. OHO Takke BKJIIOUaeT B ceOs
MPOBEPKY HaIM4Ms M KauecTBa CJIeLyIOIIMUX 3Jie-
MEHTOB CUCTEMbI yIIpaBieHUs B KOMIIAaHUU: CTpa-
Terusi, orepaTMBHAs [eSITeTbHOCTb U MPOU3BO/I-
CTBO, IepCOHAJI, BHEIITHME CBSI3U ¥ KOMMYHUKAIIUN,
3aKYIKM, COBIT, 8 TAKKE CHCTeMa BHYTPEHHETrO KOH-
TPOJSL.

Kak MoskeM 3aMeTUTb, IIpOBepKa HaJIU4US U
KauyecTBa TaKUX SJI€MEHTOB YIIpaBeHUsT Tpeby-
eT MpemoCTaBJeHNs] BHYTpeHHell uHbopMauuer
OT PYKOBOOMTENEl COOTBETCTBYIOMIUX OM3HeC-
MPOIIeCCOB, UYTO B YCIOBUSIX OTPAHUYEHHOCTU CPO-
KoB npoBeseHus Due Diligence He Bcerna siByisieTcst
npuemsemMbIM [4]. B cBsI3U ¢ 3TuM, pelieHMeM IaH-
HOIt IPO6IeMbI MOKET CTaTh yUeT pe3ylIbTaTOB Jie-
SITEIBHOCTU TIOApa3feseHnsi BHYTPeHHero ayauTa
(TTBA) paccmaTpuBaeMoit KOMITaHUA.

Bkpariie messtesbHOCTb [IBA cBOOMTCS K Ipemo-
CTaBJIEHMIO COGCTBEHHMKAM KOMIIAHUM He3aBUCHU-
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MbIX ¥ OObEKTUBHBIX FapaHTHIi B 06JIACTY MUCCTIen0-
BaHMSI:

1) addexkTMBHOCTU CUCTEeMbl KOPIOPATUBHO-
ro ynpasnenus (CKY);

2) 9(gdeKTMBHOCTU CUCTEeMbI YIIpaBIeHUS PU-
ckamu (CYP);

3) 9bdeKTMBHOCTY CUCTEMBI
koHTpons (CBK).

Pesynbrarsl uccnenoBanuii u omeHok [1BA Bo
BCEX TPeX 00/1acTsX SIBJSIIOTCS Hanboiee pesieBaHT-
HbBIMM 7151 Leneit omepanmonHoro Due Diligence.
OnHako Tpexzae 4eM YYUThIBaTb AAHHbIE Pe3Yilb-
TaThl IJI MPUOOIIEHNST K UTOTaM OTIePaI[MIOHHOTO
Due Diligence, He06X0IMMO YIOCTOBEPUTHLCS B HE-
3aBUCUMOCTH, a Takke B KBanudmxauuu I1BA pac-
cMaTpuBaeMoit KomnaHuu. I 3TOro KOHCY/IbTaH-
TaM, IpoBoAsiuMM omepainoHHbiit Due Diligence,
1esiecoobpasHo oueHuTh [IBA mo ciaemyommm Kpu-
Tepusam [9]:

e Hammuue (QYHKIMOHAIBHOI IMTOJOTYETHOCTH
CoBety [IMpeKTOPOB Wi COOCTBEHHMKAM KOMITA-
Huun (yrBepxzpeHue Ilonoxenus o I1BA, niaH nes-
TeMbHOCTY U GlofskeT [TBA);

e HaJIMYMS PeCypCoB U AOCTYII K MHGOPMALNH,
MPeOCTaB/ISIeMbIX BBICIIMM MCIIOJTHUTEIbHBIM PY-
KOBOJICTBOM /1JIs1 BBITIOJTHEHMSI 3aJaHUI TI0 TIpeno-
cTaBiaeHUIO rapaHTuii [1BA;

e Hamuuue mnpodeccroHAIbHO KBamuduKa-
uuu (Hanpumep, Certified Internal Auditor — CIA
MM BBICIIETO 3KOHOMMUYECKOro o6Gpa3oBaHMs), a
TaKkKe JOCTAaTOYHOTO OIbITA PAOGOTBHI COTPYIHUKOB
IBA.

IMpu cootBetrcTBUM [IBA, paccmaTpuBaemoit
KOMITaHUY O00O03HAUEHHBIM KDUTEPUSM KOMaHIa

BHYTpPEHHEero

KOHCYJIBTaHTOB, TPOBOASILIMX TIpOlieaypy olepa-
uuonHoro Due Diligence, 6ymeT uMeTh pasyMHYIO
YBEpPEeHHOCTb B KauecTBe OlleHOK [1BA 1 BO3MOX-
HOCTb yueTa ux 17151 rieneit Due Diligence. ITpu sTom
He Bce 00/1aCTU JesITeTbHOCTh KOMITAHUM — LeJIU
MOKHO OLIEHUTb Ha OCHOBE De3y/bTaTOB OLEHOK
[IBA, psim U3 HUX OOJIKHBI ObITH ITPOAaHAIM3MPOBaA-
HbI 1Tpu IpoBeneHuy Due Diligence. Takue obmactu
TIPOBEPKM TIpeACcTaBjIeHbl B Tabmie 1.

Vcxons 13 Tabauiibl 1, KOMaHIe KOHCYTbTaHTOB
HeoOXOIVIMO IIPUMEHSITh PUCK-OPUEHTUPOBAHHBIN
TIOAXO[, B X0fie ornepaionHoro Due Diligence u co-
CpPeOTOYMUTHCS Ha MPOBEPKe BOMIPOCOB C BHICOKUM
YpPOBHEM pUCKa IJis 1eneil ciusiaust. st momyye-
Hust uHGopmaiyu ot [IBA nmpeaBapuTenbHO Clemy-
eT cornacosaTh Mexnay Ilokynarenem, [IpogaBiom
u komaHzaoi Due Diligence cricok HEOOXOOMMBIX
IOKYMEHTOB M CPOKM MX TipemocTaBieHus. loro-
BOPEHHOCTU CJ/IeAyeT 0003HAUNUTh B CITENVATbHOM
pasgene CornanieHus 0 HamepeHUsIX Mexay IToky-
nateneM u [IpomgaBiom.

[Moce 3axmoueHust CornaiieHus: 0 HamepeHu-
X pykoBoauTensm komaHabel Due Diligence u IIBA
HEeo6XOIMMO HaIaauTh B3aMMOLECTBME 110 obMe-
HY YCTaHOBJ€HHbIMM [OKYMEHTaMM UM KOMMEHTa-
pusiMu 110 ux aHanusy. CieyeT OTMETUTD, UTO BCe
IOKYMEHTBI, BKJIouasi oT4yeTbl [IBA, pekomeHIy-
eTCsl XPaHUTh B BUPTYaJbHOI «KOMHATe MaHHbIX»
(virtual data room). Takue «KOMHAaTbI» ITO3BOJISIIOT
BCEM CTEMKXOJIJepaM CHEJNKM MMeTh OecIpersiT-
CTBEHHBIIi JOCTYI K HY>KHBIM JOKyMEHTam U oIie-
paTUBHO OTC/IEXMBATh M3MeHEeHMs B XOJie Mpoiiec-
Ca 3aKJIIOYEHMS CIeNIKN.

[Tocie aHanMsa Bcex IMPeAOCTaBIEHHBIX TOKY-

Tabnuya 1. YueT pe3yabraToB NpoBepok CBA njisa onepanuonHoro Due Diligence

Ne O6acTb IPOBEPKU B0o3MOXXHOCTB yueTa pe3y/ibTaTOB
1 VicTopus u nepcrieKTUBBI pa3BUTUS pacCMaTpUBaeMoii CaMocCTOsATeNbHbI aHa/IN3 KOMaH/ bl
KOMITaHUM KOHCYJITAHTOB
O1eHKa pesleBaHTHOCTY TeKylllell OpraHu3alMOHHO-
2 I D ik p = VueT pesynbratos [IBA
MpaBoBOi HOPMBI KOMIIAHUHA
D¢ dexTMBHOCTb OPraHM3aLIOHHO CTPYKTYPHI M YPOBEHD
3 b p 1 PYKTYD yP Vyer pesynbraToB [IBA
KOPIIOPATMBHOTO YIIpaBIeHusI
4 KBambukanysi MeHeIsKMeHTa ¥ COTPYIHMUKOB KOMITaHUM Vyer pesynbraToB [IBA
CaMOCTOSITeNIbHBIN aHaIN3 KOMaH[ bl
5 BHenrHss cpena GyHKIIMOHMPOBAHNS KOMITAHUI
KOHCYJIbTAHTOB
6 [TpMHUMIIBI yIPaB/IeHNs MMYILeCTBOM, KaJaCTPOBOI cTOM- | CaMOCTOSITeNbHbII aHaIN3 KOMaH bl
MOCTBIO U (prHaHCAMM KOMITaHUU KOHCYJIBTAHTOB
Vuet pe3ynbTaToB [IBA ¢ BBIGOPOUYHBIM
7 CucreMa BHyTpeHHEro KOHTPOJISI KOMIIaHUM
TeCTUPOBAaHMEM
9dderTMBHOCTb MPOU3BOACTBEHHDBIX Y MHKMHUPUHTOBBIX
8 b p ACTE p Vuer pesynbraToB [IBA
IIPOLIeCCOB, MHBECTMULIMOHHOJ IPOrpaMMbl

VICTOYHMK: COCTaBJIEHO aBTOpaMU CTaTbn
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MeHTOB KoMaHza Due Diligence ¢opmupyet mpen-
BapUTENbHBIN UTOTOBBIM OTUET U IIPedoCTaBJisieT
ero 4151 03HaKOMJIEHUSI ¥ COTJIAaCOBAaHMUS BCEM CTO-
poHaMm cpaenku, Bkiatouas [IBA. Ecau BO3HUMKAOT
pasHoriacus ¢ BeiBogamu KoMmaHabl Due Diligence,
TO 9TU BBIBOABI TOIIOJHUTEIBHO OOCY>KIAIOTCS U B
cryyae HeoOXOOMMOCTM TIPOBOAMUTCSI MOBTOPHAS
MpoBepKa IMPO6IEeMHBIX BOIIPOCOB. 3aTeM CHOBA
kKomaHga Due Diligence mpemoctasisieTr mopa6o-
TaHHBIN OTUET BCEM CTOPOHAM CAeNKu. B cioyuae
enuHorIacHoro ogo6penns komanga Due Diligence
(bopMupyeT OKOHUATENbHbBINI OTUET U OTIPABISIET

€ro CTOpPOHaM CIeJIKM Ha TTOAIINUCE.

Takum 06pasoMm, MCITONb30BaHME Pe3yIbTaTOB
o1ieHOK IIBA 11e7ecoo6pa3Ho OIMpaBaaHO IIpU MPO-
BemeHuu npoienypbl Due Diligence, crmoco6cTByeT
COKpAIlleHMI0 CPOKOB M MOXEeT ITOBBICUT €€ Kaue-
CTBO.

HecMoTpss Ha apryMeHTMPOBAHHOCTb BbIBOJA
06 VCIOTb30BaHMM PE3YIbTATOB OlleHOK [IBA KOM-
MMaHUM—LIeJIV IIPYU CeJIKaX CAMUSHMS, METOAMYECKOe
obecrieueHne HeIOCTATOUYHO pa3paboTaHo, UTO Tpe-
OyeT ero pasBUTUSI U TATbHENIIEr0 UCCAeq0BaHMS.
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