MEHEOXMEHT OPTAHU3ALUWNN

YK 338.5

BUSINESS MANAGEMENT

OpueuHaneHaa cmames / Original article

http://doi.org/10.35854/1998-1627-2024-4-438-446

Oco6eHHocTn npouenypbl Due Diligence
npu cAnAHNAX N nornoweHnax B Poccunckon Gepgepaunm

Anna Anexcangposna Kypoukura'™, Onsra Baaguvuposna JlykunaZ,
Branucnas Hukutnu Pascagkun®
L2 Canxm-ITemepbypzcruil nonumexnuveckuii ynueepcumem ITempa Benuxozo, Cankxm-IIemep6ype, Poccus

! Canxm-Ilemep6ypzckuil ynueepcumem mexnonozuil ynpasénienus u skonomuku, Canwm-ITemep6ype, Poccus
! kurochkinaanna@yandex.ru™’, https://orcid.org/0000-0002-7973-5987

2 yui500@mail.ru, https://orcid.org/0000-0001-7656-0686

3 razsadkin@gmail.com

AnHOTanusa

Ieas. UcciemoBarh 91€MeHTHI U OCHOBHBIE ocobeHHOocTH mporexypbl Due Diligence, Brirouas
o0s3aTesJbHBIE U JOIOJHUTEJbHBIE dTAIlbl IIPOBEPKU POCCUHCKUX KOMIIAHUI, & TaK/Ke YUUTHIBASI
0COGEHHOCTU POCCUHCKOI0 3aKOHOJATEIbCTBA, PEryIUPYIOIINX OPTraHOB.

3agaun. BEIMOJIHUTE yIUIyOJIeHHBIN TeOPeTUUECKU aHaIn3 TWIaBHBIX 3a7a4 npoueaypsl Due Diligence
npu M&A npexnpuaTuii; paspadoTaTbh IPEJIOKEHUA II0 COBEPIIEHCTBOBAHUIO METOLUKU IIPOIle-
nypel Due Diligence B Poccuiickoit @enepanuu (PD).

MeTomomorusa. ABTopaMu MCIIOJB30BaHbBI 00IeHAYYHbIE METOAbI UCCIELOBAHUA, B TOM YucCJIe cO0pP
u 00paboTKa JaHHBIX, KOHTEHTHBIN aHaius3, 0000IeHNe, CUCTEMATU3allNA, aHAJIN3 3aKOHOLATEIb-
CTBa U IOPUIUUYECKOM HMPAKTUKU B 00JACTU CAUAHUUA U IOIJIOIIEHUI, a TaKKe OIbITAa POCCUUCKUX
IpeAnpUATUl B mpoBemeHun mpoieaypsl Due Diligence.

Pesyasratsi. IIpomenypa Due Diligence mpencraBiseT co6o0il BasKHBIN 9Tal KOPIOPATUBHBIX
crneaok B nporecce M&A B Poccuu. B craTbe mokasaHo, YTO OAHOI M3 KJIOUEBBIX 0COOEHHOCTEM
ABJISAETCA HeOOXOJUMOCTh YUUTHIBATD CIleIM(MUUECKHre IIPaBOBbIe U HAJOTOBbIE aCII€KTHI POCCUIi-
CKOT'0 3aKOHOJAaTeJbCTBA IIPU IPOBEJEHUN NPOBEPKU JesATeJbHOCTU KoMmnaHnuu. Cienyer yUuThI-
BaTh He TOJHKO PUCKU, HO ¥ BIUAHUE I'OCYAapPCTBEHHBIX PETyJSATOPOB, PEryJIUPYIOININX OPTaHOB
Ha pe3yabTaThl caeaku. Ilo mToramMm aHaams3a UM CUCTEMATU3AINY MOJYUEeHHON NHDOPMAIUU OIIpe-
IeJieHBbI O0IMe MeTOAbl M peKoMeHgalnuu B xome mpoienypsl Due Diligence. Paccmorpens! cra-
TUCTUUYECKHe NaHHBIe 0 cumenkax M&A B Poccuu, akmeHTUPOBAaHO BHUMAHUE Ha BaKHOCTHU IIPO-
Bemenus Due Diligence mpu crpemuTensnom pocte crneiaok M&A. [lokasano, uTo mpoienypa Due
Diligence moBbIIIaeT MPO3PaYHOCTh POCCUHMCKUX KOMIIAHUN M CIOCOOCTBYeT yJIYUIIeHUIO MHBE-
CTUI[MOHHOTO KJMMAaTa B CTpPaHe.

BeiBogsi. zyuenue oco6ennocreir Due Diligence npu M&A B Poccuu mos3BoJiseT cocpeoTOYNTE-
cs1 Ha Ba’KHOCTU IOPUAMUYECKOr0 aHAIN3a, GUHAHCOBO-9KOHOMUUECKOM OI[eHKHU, a TaK)Ke OI[eHKU
ImepcoHaJia U KOPIOPATUBHON KyJabTyphl. OpuanyecKkuil aHaaus3 gaeT BOBMOYKHOCTD BBIABIATH U
OIleHMBATh IOPUANUYECKNE PUCKU U IPOGJIeMbl, CBA3aHHBIE C JeATEJbHOCTHI0O KoMIaHuu. PuHaH-
COBO-3KOHOMMYECKUNII aHAJIU3 U ayauT IIOMOTalT BBIABJATHL U OII€EHMBATH (I)I/IHaHCOBI)Ie PUCKHU 1
npobsemMbl, TeKylue u noTeHnuajbHblie. OLeHKA MepcoHaja M KOPIOPATUBHOMW KYJIbTYPHI IIO-
3BOJISIET MOHATH, HACKOJBHKO OHU COOTBETCTBYIOT OM3HEC-LeJIM U CTPATeruu cAejku. Bce Tpu
HaIlIpaBJIEHUA OLIEHKHU JOJIAKHBI COOTBETCTBOBATH TpeﬁOBaHI/IHM OT€YeCTBEHHOI'O 3aKOHOLaTeJIbCTBA
M YYUTBIBATh cuenuuKy pblHKa Tpyna B Poccuu. IIpaBuibHad oleHKa BCeX TPeX HAIPaBJIEHUI
B pamkax Due Diligence momosker 06HApPYy:XKUTHh BO3MOKHBIE PUCKH M IPO6GJIEMBI, CBABAHHBIE
C MpaBOBBIMMU, (I)I/IHaHCOBI)IMI/I 1 IMepCOHaJbHBIMHU aCIlIeKTaMu AeATEeJIBHOCTU KOMIIAHMMN, a TaKiKe
o0ecreuuT HAJEKHYIO OCHOBY AJA NPUHATHUSA BEPHBIX M MHPOPMUPOBAHHBIX DEIIEHUI OTHOCHU-
TeJnbHO caenku M&A.

© Kypoukuna A. A., Jlykuna O. B., Pascagkuu B. H., 2024

438

Ekonomika i upravlenie = Economics and Management - 2024 - 30 (4) - 438-446



Karouesble ciIoBa: CAUAHUE U NO2AOUWeHUe, IOPUOULECKUL AHANUS, PUHAHCOB0-IKOHOMUYECKUTL AHALUS, OUEHKA
nepcoHana, KOPpnopamueHas KyJibmypa

Has nuruposanus: Kypoukunma A. A., Jlykuna O. B., Pascagkun B. H. Oco6eunnoctu nporenypsr Due Diligence
IpU CANAHUAX U TOTIOoIeHuax B Poccuiickoit @enepanuu // Ixonomuka u ynpasaenue. 2024. T. 30. Ne 4.
C. 438-446. http://doi.org/10.35854/1998-1627-2024-4-438-446

Specifics of Due Diligence procedure in mergers and acquisitions
in the Russian Federation

Anna A. Kurochkina'™, Olga V. Lukina?, Vladislav N. Razsadkin?®

12 Peter the Great St. Petersburg Polytechnic University, St. Petersburg, Russia

L St. Petersburg University of Management Technologies and Economics, St. Petersburg, Russia
! kurochkinaanna@yandex.ru™’, https://orcid.org/0000-0002-7973-5987

2 yui500@mail.ru, https://orcid.org/0000-0001-7656-0686

3 razsadkin@gmail.com

Abstract

Aim. To study the elements and main features of the Due Diligence procedure, including man-
datory and additional stages of due diligence of Russian companies, as well as taking into ac-
count the peculiarities of the Russian legislation and regulatory bodies.

Objectives. To perform an in-depth theoretical analysis of the main tasks of the Due Diligence
procedure in M&A of enterprises; to develop proposals for improving the methodology of the
Due Diligence procedure in the Russian Federation (RF).

Methods. The authors used general scientific research methods, including data collection and
processing, content analysis, generalization, systematization, analysis of legislation and legal
practice in the field of mergers and acquisitions, as well as the experience of Russian enter-
prises in conducting the Due Diligence procedure.

Results. The Due Diligence procedure is an important stage of corporate transactions in the
M&A process in Russia. The article shows that one of the key features is the necessity to take
into account specific legal and tax aspects of the Russian legislation when conducting due
diligence. It is necessary to take into account not only the risks, but also the influence of state
regulators and regulatory bodies on the results of the transaction. Based on the results of the
analysis and systematization of the information obtained, general methods and recommendations
in the course of the Due Diligence procedure were determined. The statistical data on M&A
transactions in Russia are considered, the attention is emphasized on the importance of Due
Diligence at the rapid growth of M&A transactions. It is proved that the Due Diligence proce-
dure increases the transparency of Russian companies and contributes to the improvement of
the investment climate in the country.

Conclusions. The study of the peculiarities of Due Diligence in M&A in Russia allows us to
focus on the importance of legal analysis, financial and economic evaluation, as well as person-
nel and corporate culture assessment. Legal analysis provides an opportunity to identify and
assess legal risks and problems related to the company’s operations. Financial and economic
analysis and audit help to identify and assess financial risks and problems, current and poten-
tial. Personnel and corporate culture assessment helps to understand how well they are aligned
with the business objectives and strategy of the transaction. All three areas of assessment must
comply with the requirements of domestic legislation and take into account the specifics of the
labor market in Russia. A proper Due Diligence assessment of all three areas will help to detect
possible risks and problems related to legal, financial and personal aspects of the company’s
activities, as well as provide a reliable basis for making correct and informed decisions regar-
ding the M&A transaction.

Keywords: merger and acquisition, legal analysis, financial and economic analysis, personnel assessment,
corporate culture
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Puc. 1. InHamnka coenok Ha poccuiickom pbiHke M&A no cymme (2010 r. — nepsoe nonyroaue 2023 r.), TpnH py6. [2]
Fig. 1. Dynamics of transactions in the Russian M&A market by amount (2010 — first half of 2023), trillion rubles. [2]

B coBpemenHnoii 6usuec-cpege M&A cTraHOBAT-
cA Bce 0oJiee pacIIpoOCTPAaHEHHBIMU CTPATETH-
YEeCKUMU PeNIeHUAMHU, KOTOPBhIE ITO3BOJAIOT
OpTaHM3aIUAM PACHIUPUTL OM3HEC U IOBBI-
CUTh KOHKYpeHTocmocoO6HOoCcThb. OmHAKO mpu
MpoOBeIAeHUMN TAKUX OIepaluil CyI[ecTBYyerT
pAJll PUCKOB, CBABAHHBLIX C BO3MOMKHBIMHU Ha-
PYLUIEHUAMMN 3aKOHOLATEJNbCTBA U (DUHAHCO-
BBIX 0053aTeJIbCTB. BBUY BTOTO OUYeHDb BaKHO
npoBectu npoieaypy Due Diligence, kotopas
IacT BOBMOKHOCTH OIIEHUTDH IIPABOBYIO U (Qu-
HaHCOBYIO HOJUTUKY opranusanuu 1o M&A.

B yc/i0BMSX BHENIHEMOJUTHUUYECKON HecTa-
OMJIBHOCTH, a TaKKe BBeJEHUA DKOHOMUUE-
CKUX caHKIU# npoTtus Poccuiickoit @egepanuu
(P®) mpuBiekaTh MHOCTPAHHbIE MWHBECTUINN
CTAHOBUTCA Bce TpyaHee. Bo msbe:xaHue mMpo-
0JieM, BBI3BAHHBIX HEXBATKOU JMKBUIHOCTH,
HeOOXOAMMO ITOBBLICUTH IPO3PAUHOCTDL OTeUe-
CTBEHHOTO OM3Heca AJIA IOTEeHIINAJIbHBIX IIapT-
HepoB. UToOBI TpoBeCTU IPODECCUOHATBHYIO U
BBICOKOKAUYECTBEHHYI0 KOMILJIEKCHYIO OM3Hec-
OIIeHKY, IIeJieco00pasHo o0paTUTHCA K MUPO-
BOIf IpakTUKe, Takoit kak Due Diligence. B Ha-
crosinee Bpemsa Due Diligence He moabayercs
6oapmiuM ciupocoM B Poccum, HO, Oiaromaps
MHTETPAIMOHHBLIM IIpOIleccaM B SKOHOMUKE,
Due Diligence Haunzaer BHeAPATHCSA B IMpaK-
TUKY U IOCTEIIeHHO HabupaeT MOMyJSPHOCTD
B GusHec-coobimectse [1].

IIpu cpenkax M&A cTout yaendaThb 0CO-
6oe BuuManue ananudy Due Diligence, uro-
061 060e30IacuTh CHEJKY M CHUBUTH PUCKU
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(ropupuyueckue, 9KOHOMUUYECKHEe W KOpIlopa-
TuBHbIe). [luHamuka crenok M&A B Poccuu
ImpuBeneHa Ha puUCyHKe 1. YuursiBasg o0beM
9TUX CAEJOK U TeHAEeHIMU U3MEHEHUI UX KO-
JINYECTBA, MOYKHO IIPEAI0J0KUTE, uTo 2023 n
2024 rr. 0yayT pexopaubiMu. IToaToMy, 4TOOBI
o0e30IIacUTh LaHHBIE CHIEJKMU, IPUBJIEYDb IIO-
TeHIIMaJbHBIX MHBECTOPOB U CHaejaTh WHBe-
CTUIIMOHHYIO Cpely B Halueil cTpaHe 6ojee
IIpUBJIEKATEeIbHON, CIedyeT YAeJATHL ocoboe
pauMmaHue Due Diligence.

Due Diligence — 3T0 KoMIJeKcHas IMPO-
BepKa (MU «KOMIJEKCHBIN ayauT») IPuood-
peTaemoro 0u3Heca, a TaKiKe IIPOBepKa ero
IesATEeJIbHOCTU C IeJbI0 BHIABJIEHUA HE TOJb-
KO TEKYIIUX PUCKOB, HO U IPEJOTBPAIleHUA
BO3MOJKHBIX BO BpeMdA npuobpereHud. Tuia-
TeJbHOE HCCJeJOBaHMNE MO3BOJIAET YTOUHUTH
IOCTOBEPHOCTDL IIPEeNOCTaBIAEeMON IopuUgmye-
CKOU 1 QMHAHCOBO MHMOpPMAINHU, TPOBEPUTH
MIPaBUJIbHOCTD JOKYMEHTOB U UX COOTBETCTBUE
IelicTByoOIIeMy 3akKoHomaTeabcTBY [3]. Due
Diligence BkJ0OUYaeT B KOMIJEKCHYIO IIPO-
BEDPKY CJenyIoIue 3JIeMEHTBI: NMPOBEAeHUE
IOPUANYECKOTO aHaJIu3a, IIpeJIoJaraioilero
IPOBEPKY NPABOBOM YMCTOTHI NPEANPUATUA,
HaJUUYUA BO3MOKHBIX PUCKOB U CIIOPOB; (QuU-
HAHCOBO-9KOHOMUWUYECKUI aHAJIU3, ayoUT 0yX-
rajJITePpCKOTO0 ¥ HAJIOTOBOTO ydYeTa, KOTODPbIe
BIUAIOT HAa 3(P(EKTUBHOCTh CIEJKU; OIEeHKY
aCIeKTOB, BIUAIIINX HA PEIyTAINIO; aHATIU3
MMOTEeHIINAJBHBIX TPABOBBIX ¥ KOHKYPEHTHBIX
npo6JjeM; OIleHKY IIepCOHAJa U KYJIbTYPHI
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Tabnuya 1
STanbl IOPUANYECKOro aHannsa
Table 1. Stages of legal analysis

Ha3Bauue 3tana

Onucanune

JI7an 1. UccnegoBane npasoBoit
CTPYKTYpbl U OpraHn3aLnoHHoN
dopmbl npeanpuATUA

MpoBepKa l0pUaANYECKOro COOTBETCTBIUA BeeHNs OU3HECA, NPaBa COOCTBEHHOCTIA HA aKTUBbI NPEANPUATHS,
HanuymMe AeNoBoii penyTauun 1 UHble GakTopbl, KOTOpble MOTYT NOBAUATL HA NPOBEAEHME CAENKN

Jtan 2. AHanu3 1oroBopos
N caenok

PaccmoTpeHme BCeX KOHTPAKTOB, COMALLEHMIl 11 JOKYMEHTOB, 3aK/IOUeHHbIX NPeAnpuATUEM C TPETbUMY
CTOPOHaMU, UTo6bl BbIABUTL BCE BOIMOXHbIE 0PUANYECKUE PUCKH, HE COOTBETCTBYHOLLME 3aKOHOAATENbHBIM
Tpe6oBaHUAM, a Takxe HeraTUBHble NOCNEACTBUA ANA byayLIMX caenok

J7an 3. poBepka NpaBoBoro
CO0TBETCTBUA

B cocta NPOBEPKK BXOAUT:

1) aHanu3 COGJ’IIO,EI,GHI/IH rPaXaaHCKOro, KOpnopaTuBHOro, TPYA0BOro, HanoroBoro U MHOro 3aKOHOAATeNbCTBa,
NpaBua N HOPM, pernameHTUpYyLWNX AeATENbHOCTb NPEANPUATUA;

2) NpoBepKa Hannyua pa3peLu|/|Tean0|7| [OKYMEHTaUuu un NULEH3UIA Ha ocywecTsnaemyto AeATenbHOCTb

Itan 4. BbiAaBneHue puckos
1 npobnem

nnn MUHUMIU3aLnn

Ha ocHoBe NpoBeJEHHOM0 aHanu3a HeobXoaNMO:

1) BbIAEAUTb HOPUANYECKUE PUCKIA, NPOBEMbI U HEJOCTATKIA, KOTOPbIE MOTYT MOBAUATL HA pellieHine

0 npoBefeHUn caenkn M&A uan u3MeHeHUM YCIOBUiA 3TOil CaeNKM;

2) OLEHUTb CTeneHb 3TUX PUCKOB M NPobAEeM, a TaKkKe NPeASIoKUTb PEKOMEHALMM N0 UX YCTPaHEHNIo

opranmsdanuu (OLEHKY COOTBETCTBUA TOI-
MeHeJKepPOB BaHUMAaeMbIM [TOJKHOCTAM,
COTPYIHUKOB 3aHMMAaEeMbIM IITATHBIM ITO3U-
nMUAM); OpPOBeIeHVEe MHBEHTAPU3AIUU UMY-
1ecTBa, KJIWEHTCKON 0asbl W T. J.; OLIEHKY
KapThl PUCKOB.

PesynbraThl uccienoBaHUA MO3BOJIAT yIVIY-
6uTh 3HaHUA 0 nponeaype Due Diligence ipu
M&A B Poccuu u cmocoOGCTBOBATDH YCIIEIITHOM
peanmsalnuu TaKWX CIEJOK, MUHUMHU3AIUU
PHCKOB M 00ecleueHUI0 CTaOMIBHOCTH U Pas-
BuTHA KoMmnauui [4]. YToObl BEIABUTH Te UINU
WHBbIEe peKoMeHmanuu A8 9QOeKTUBHOMN MPOo-
menypel Due Diligence, Hy:XHO paccMOTpeThb
HauboJiee 3HAUMMBbIE ACIEKTHI JAHHOTO aHa-
au3a ¢ yueToM ocobeHHOcTeit PD: topumuue-
CKUU aHaU3 M (PUHAHCOBO-d3KOHOMUUECKUN
aHaJM3 (B TOM YHCJIE C yIETOM HAJIOTOBBIX OCO-
OenHOCTEll, 0COOEHHOCTEH 3aKOHOZATEJNLCTBA
U cyneOHOUM IPaKTUKMU), OIEHKY IlepcoHaja
U KOPIIOPATHUBHOMN KYJBTYPHI.

ITpomenypa Due Diligence Bcerma maumna-
eTcd ¢ IOPUJMUYECKOT0 aHaJIu3a 10 IpUYuHe
ocobeHHOCTEl BaKOHOMATEJhCTBA B KaKIOU
cTpaHe UaM CyObeKTe BHYTpHU cTpambl. llens
opuandeckoro anaamsa npu Due Diligence
B Poccum — mpoBepka coburofeHUA 3aKOHO-
IaTeJbCTBa, BHIABJIEHUE BO3MOKHBIX IIPaBO-
BBIX PHCKOB U TIPOOJEeM, aHaJIU3 JOKyMeHTa-
UM U KOHTPAKTOB, MPOBEPKA 3aKJIIOUEHHBIX
corJlallleHU# ¢ TpeTbuMu cropoHamu. IOpwu-
IvdyecKuii aHanus B Poccuum mmeer ocolyro
3HAYMMOCTh M3-3a CJIOKHOCTU POCCUUCKOTO
3aKOHOIAaTEJIbCTBA, YaCTO HEIIPEJCKA3YEMOCTH
ero mpuMeHeHUs u CcyneOHON mpakTuku [5].
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Mo:KHO BBIZEJIUTDH 9TANbl IOPUIUUECKOTO aHa-
Jusa, npuBeaeHHbIe B Tabauie 1 [6].
Opunnueckuit ananus npu Due Diligence
UTpaeT BAXKHYIO POJb B IIPOIlECCe HNPUHATUA
pelleHns O COBEPIIEHUU CAEJIKU WU TTPOIOJI-
JKeHUHU JeJOBBIX oTHomeHui. OH HO3BOJAET
BBIABUTL U OIEHUTHh OPUAUYECKUE PUCKU
1 MpobJeMbl, CBSI3aHHBIE C MeATEJbHOCTBHIO
MPeaNIpUsaTUs, COONI0JAEeHNEeM 3aKOHOIATeb-
cTBa ¥ JOTOBODPHBIX oOgas3aresbcTB. Hampu-
Mmep, rpynma rkommanumii IIAO «Poccerm»
3aHMMaJach AJUTEJNbHOE BPEMA CIAUAHUEM
¢ OAO «JlemsHepro», a Tak:Ke HOIJIOIIEHUEM
TAKUX BJEKTPOCETEeBBhIX KoMIIaHuWii, Kak 3AO
«Kypoptanepro», 3A0 «II9C», AO «CII6 3C»,
3A0 «II9K» u t. m. (mamee — mouepHUE U
3aBucuMbie o6iiectBa, [130). IMmenHo Ha Ha-
JaJbHBIX dTamax Oyaymasa xkommanus ITAO
«Pocceru JlensHepro» B MePBYIO OUepenb Py-
KOBOJICTBOBaJiach IOPUAUUECKOH TPOBEPKOI
IUIsT BBISIBJICHUSA TEKYIUX U MOTEeHI[MAJIbHBIX
HapyUIeHUN, TO €CTh COCTaBJIEHHEM KapThl
PHCKOB B IIPABOBOM 00JIaCTH, IIOCKOJBKY IPU
3aBEPIIEHNN CHEJKU MOTJU OBITH BCKPBITHI
«TIOABOMHBIE KaMHU», KOTOPbIe ObI MOBJEK-
Ju ObI 3a co0oii OoJIbIIME 3aTpaThl B 00JIacTH
IOPUINUECKOT0 YPeryJIupoBaHusA HAPYIIeHn.
Poccus, nmMest 0cOGEHHOCTY B 3aKOHOIATEb-
CTBe, IPEJICTABJSAET ONPeieJIeHHbIE CJI0KHOCTHU
nias npoBemenus Due Diligence. K ropumuue-
CKOI TPOBEPKE CIAEAYET IMTOAXOAUTH KOMILJIEKCHO,
a IpU BOBHUKHOBEHUU PACXOKIEHUIN — oOpa-
maThCcsa K cHelnuayiicTam B obsactu mpasa [7].
CreayoimuM He MeHee BaXHBIM BHUIOM
ananusa B pamkax Due Diligence cay:xur
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Tabnuua 2

dTanbl $pMHAHCOBO-3KOHOMUNYECKOro aHanmsa

Table 2. Stages of financial and economic analysis

Ha3BaHue 3tana

Onucanune

Itan 1. AHann3 GUHAHCOBbIX
0TYeTOB

B coctaB npoBepku BxoauT:

0TyeT 0 NpubbINAX 1 YObITKAX;

1) oLeHKa GUHAHCOBOTO COCTOAHMA KOMNAHUN Ha OCHOBE aHanu3a byxranTepckoli OTYETHOCTM, BKIKOUAA BanaH,

2) oTyet 0 ABMXKEHUN AeHexHbix cpeactB (OAJC) u npumeyaHua K OTYETHOCTY.
70T 3Tan No3BONAET BbIABUTL (UHAHCOBBIE PUCKM, OLMOKM B OTYeTaX M NpobneMbl GUHAHCOBOIO XapakTepa

Itan 2. AHann3 GUHAHCOBbIX
nokasartenei 1) peHTabenbHoCTb;

2) NUKBUAHOCTD;

3) nnaTexecnocobHoCTb;

4) 060opaunBaemoCTb aKTUBOB 11 Ap.

Pacuet u aHanu3 KnioueBbix Nokasateneii IQHeKTUBHOCTY 1 YCTORUMBOCTY OU3HECa:

70T 37an no3B0OAAET OLEHUTb ¢MHaHCOByIO 3¢¢EKTI/IBHOCTb N NoTeHUKUaN npeanpuaTua

JI7an 3. MpoBepka Hanorosbix | [laHHbIA 3Tan BKloYaeT B ceba:
00s3aTeNnbCcTB 1) aHanu3 HanoroBbIx AeKknapawmii;

3aKOHOJlaTeNb(TBa

2) YYeT Hanoros 1 B3aMOOTHOLUEHNA C HaOroBbIMK OpraHamMi.

[JlaHHbIN 3Tan No3BoNAET BbIABUTb BO3MOXHbIE HaNOTOBble PUCKK, HECOOTBETCTBUE TpeﬁOBaHI/IﬂM HaJioroBoro
3aKOHOJATENbCTBA 11 NOTEHUMANbHbIE HaNoroBble 06s3aTenbcTBa. laHHas NPpOBEpPKa Yallie BCero oCyLwecTBnAeT-
(A BKyne FOPMAMHGCKOVI ﬂpOBepKOVI, TaK KakK 3Ta YacTb HanpAMYyl (BA3aHa C 0C00EHHOCTAMI HANOTOBOrO

J31an 4. Mposepka onepauu- | B coctaB NpoBepKyu BXOAUT:

OHHOI IeATeNbHOCTI 1) aHanu3 OU3HeC-NpoLLeccos;
2
3
4

==

npoune onepalnoHHbIe acneKTbl.

0CYLLeCTBAEHNE KOHTPONA MPOLLECCOB BefeHna busHeca;
3$GEKTUBHOCTb UCMIONb30BAHNSA PECYPCOB;

B pesynbrate npoBepKyu ONepaLMOHHON AEATENBHOCTIA MOXHO BbIABUTb MNOTEHLMANbHBIE MPOONEMbI U PUCKM
BHYTPEHHEr0 KOHTPONA 11 yNpaBReHna pecypcamm

¢mHaHCOBO-9KOHOMUUYecKuii. Ilesnbio GuHAH-
COBO-9KOHOMMUUECKOTO aHaausa B Due Dili-
gence ABJIAIOTCA OIleHKA U aHAJIM3 QUHAHCO-
BOT'O IIOJIOKEeHUA, 3(p(PeKTUBHOCTH KOMIIAHUMN.
JHaHHBI UHCTPYMEHT IOMOTaeT BLIABIATH I10-
TeHIIUAJbHbIe PUHAHCOBBIE PUCKU, OIIUOKY U
npob6seMbl B PUHAHCOBOM OTUYETHOCTH, OIlle-
HUTH YPOBEHb NPUOBIIBHOCTU, JUKBUJHOCTHI
u ycroiuuBocTu OusHeca. PUHAHCOBO-IKO-
HOMUYECKUU aHaJiu3 UI'PaeT CYIIeCTBEHHYIO
poas B mporecce Due Diligence, mockoabky
OH IIO3BOJISIET BAWMHTEPECOBAHHBIM CTOPOHAM
MoJy4YaTh AOCTOBEPHYIO MHMOPMAIIUIO AJISA
NPUHATUA PEMIeHUA O CHAeJIKe WJIU JaJbHeu-
mem pa3dBuTuu 6usHeca [8]. OCHOBHBIE dTAIIbI
bMHAHCOBO-3KOHOMUUYECKOTO aHajlu3a IPu-
BenleHBI B Tabauie 2 [9].
PrUHAHCOBO-3KOHOMUYECKUN aHaAJIU3 IIPU
Due Diligence B Poccuu BakeH A IIPUHSA-
THA 000CHOBAHHBIX PENTeHUN 1 MUHUMUIATUU
PUCKOB B IIporecce caeaku. OH 103BOJIAET BbI-
ABUTH (PpUMHAHCOBBIE OIMMOKW, PUCKU U TPO-
0JieMBbI B IeATEeJbHOCTH KOMIAHWUU, a TaKiKe
OIIeHUTH ee (PUHAHCOBYIO CTAOUIBHOCTD U 3(-
(GEeKTUBHOCTh. YCIENUIHBIN SKOHOMHYECKUI
aHanus TpebdyeT mpodeccruoHAIN3Ma U OIbITa
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B oOJiacTu (DMHAHCOBOTO aHaJIW3a B COOTBET-
CTBUHU C TPEOOBAHUAMU POCCUICKOT0 3aKOHOIA-
TesabcTBa [10]. Ucnonr3oBanme (huHAHCOBOTO
¥ 9KOHOMUYECKOTO aHaJIN3a IPU IPOBeIeHUNn
Due Diligence ciy:XuT 3HAUMMBIM UHCTPYMEH-
TOM [JA BBIABJIEHUA U OIEHKM (PUHAHCOBBIX
PHUCKOB U Mpo0JeM, CBA3AHHLIX C AeATeJbHO-
cThio KoMmnauuu. OH IpemocTaBIsIeT Hade KHbIe
OTaHHbIe OJId NPUHATUA dKOHOMHUUYECKH 000-
CHOBAHHBIX PeEIIeHUI, UTO O0COOEHHO BaKHO
IPpU BCEH CJIOKHOCTU OTE€YECTBEHHOTO 3aKO-
HOJaTeJbCTBA.

BosBpamascs K rpynne xommanui ITAO
«Pocceru JlenaHepro», MOKHO BBIAEJIUTD, UTO
caenyIomias IpoBepKa, KOTOPYI0 OHU OCYIIECT-
BJAAJU, Oblia (PUHAHCOBO-9KOHOMUYECKOU.
B manbHelillleM JaHHASa IIPOBEpPKa CIOCOOCTBO-
BaJjia TOMY, UTO IIepPeXo]] aKTMBOB JOYEPHUX
W 3aBUCUMBIX 00IIecTB ObII MaKCHUMaJbHO
«0e300I€3HEeHHBIM», TO €CTh HEe BO3HHKAJO
CIIOPOB U TPEHUI CTOPOH.

ITocnenmee, uTo ocTaercs caeaaTh IPU ITPOBE-
meaun Due Diligence, — oIleHUTh MepCOHAT U
KOPIIOPATUBHYIO KyJbTYypPY. Ilesbio OeHK: Ka-
IPOBOI 1 KOPIIOPATUBHOM KYJIbTYPbhI IPU IIPO-
Bemenuu Due Diligence sBasiercsa moaydenue
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Tabnuya 3
DTanbl OLleHKIN NMepcoHasna 1 KOPNopaTuBHOI KyNbTypbl
Table 3. Stages of personnel and corporate culture assessment

Ha3BaHue 3Tana

Onucanmne

J1an 1. OueHKa
OpraHM3aLmMoHHON CTPYKTYpbI

[3yuenne CTpyKTYpbl KOMNAHUN, poneil 1 OTBETCTBEHHOCTU COTPYAHUKOB, @ TAKXKE UX KOMMEeTeHL i
W KBanuukaLumu. 310 NoMoraet onpesenuTb, COOTBETCTBYIOT N KaZpbl TPEOOBAHUAM 1 LieNAM CAenkin

J71an 2. AHanu3 KagpoBoro
noTeHLuana

OueHka KBaﬂM¢MKauMM N onbitTa COTPYAHNKOB, UX I'IpO(I)E(CVIOHaJ'IbeIX HaBbIKOB 11 KOMMeTeHLNiA. ITo
NOMOraeT onpesenuTb, CyLLECTBYET I BHYTPU KOMMaHUN J0CTaTOYHbINA Kaﬂ,pOBbIVI noTeHuuan ana AoCctuxeHuna
NOCTaBNEHHbIX Lieneit

J1an 3. OueHKa KopnopaTuBHOIA
KynbTypbl

B cocTaB npoBepku BXOAUT:

1) U3yueHue LieHHOCTei, HOPM U NOBEJEHNs B OpraHM3aLuy;

2) u3yyenne u onpegenexie obieii aTMochepbl B KONNEKTUBE 11 NOAXOA0B K paboTe.

370 CNOCOGCTBYET ONpe/eneHmo TOro, HaCKobKO COOTBETCTBYET KOPNOpPATUBHAA KynbTypa Gu3Hec-moTuBam
W CTPATErMYeCKNM LIENAM CAeNKu

J1an 4. YnpasneHue
N3MeHeHNAMN

OueHKa roTOBHOCTM M CMOCOBHOCTY KOMMAHUKM a4anTUPOBATLCA K U3MEHEHNAM, KOTOPbIE MOTYT BO3HUKHYTb
B pe3ynbrate caenku. [JaHHblii 37an nomoraeT npeycMoTpeTb BO3MOXKHbIE Npobnembl U pa3pabotatb CTpateruu

ANA VX PerynupoBaHus

UHDOPMAIIMY O KaJPOBOM IIOTEHIINAJIE U KYJIb-
Type KOMIIaHUU, YTOOBI OIPEAETUThH, HACKOJIb-
KO 9TH ABa (paKTOpa COOTBETCTBYIOT OM3HEC-IIe-
JIAM U cTpateruu caeaku. OmeHKa IepcoHanta u
KOPIIOPATUBHOM KYJIbTYPHI IOMOTaeT BHIABUTD
MOTeHIMAJbHbIE PUCKU, CBA3AHHBIE C IIEPCO-
HAJIOM, U OI[eHUTHh BOBMOKHOCTH U IIPOOJIEMBI,
KOTOPbI€ MOTYT BOBHUKHYTH IIPU WHTETPAIUHI
nByx komnanwuii [11]. OcHOBHEIE 9TAIbI OIEHKHU
IepcoHajia U KOPIIOPATUBHOM KYJBTYPHI IPE-
cTaBJeHBI B Tabnune 3 [12].

O1meHKa IepcoHaIa U KOPIIOPATUBHOM KYJIb-
Typbl B pamikax Due Diligence 8 P® caymxur
BaXHBIM MHCTPYMEHTOM JJIA IIOHUMAHUA KJIIO-
yeBbIX (haKTOPOB, BAUAIOINX HA yCIeX CHeJi-
K¥. OTO MO3BOJISIET BHIABUTDL MOTEHIINATbHBIE
PUCKU, CBS3aHHBIE C IEePCOHAJIOM, U IOHATH,
COOTBETCTBYET JIU KOPIIOpATUBHAA KyJIbBTypa
crpareruueckuM 1esam [13; 14]. Ilpumenenue
OLIEHKY IIePCOHAaJa M KOPIOPATUBHOMN KYJIbTY-
pet mpu Due Diligence Tpeb6yet npodeccuona-
JII3Ma ¥ DKCIEPTHU3HI B 00JIACTU YIPABIEHUA
IIePpCOHAJIOM UM OPTaHUBAIMOHHOUN KYJIBTYPHI.
ITpu sTOM cTOUT yUMUTHIBATH TPEOOBAHUA POC-
CUIICKOr0 3aKOHOAATEJIhCTBA U OCOOEHHOCTHU
DPBIHKA TPyJa.

Ha ocuoBe mpumepa IIAO «Pocceru JleH-
SHEPTO» MOKHO YTBEPKAATH, UTO €TUHCTBEH-
Had IPOBEPKa, KOTOpasd OCYIeCTBIeHa, — 9TO
CBepKa IITATHOTO pacuucaHusa. He yuTeHBI
KopumopaTtuBHasa KyJabTypa 30, a Takxe
0COO0EHHOCTU B3aUMOJEHCTBUA DPYKOBOLU-
TejJiell U MOAJUMHEHHBIX BHYTPU KOMIIAHUM.
B 2020 r., xorga mpoOM3OIIJO0 IIOIJIOIeHIe
O30, GOoJBIIMHCTBO JUHENHBIX PYKOBOAUTE-
Jeii MeHTPOB (MUHAHCOBOII OTBETCTBEHHOCTU
(II®O0) moxkuHYIM 3aHUMAaeMble IOJKHOCTHU
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W3-3a He)KeJaHUA MOAYUHATHCA YKPYIIHEH-
HOoMy IIPO mcmosHUTEIBHOTO annapara, Tak
KaK paHee OHU IMOAYMHAJINCH HEIIOCPEICTBEH-
HO TeHepaJbHOMY aupekTopy cBoero J130.
B macrosmiee Bpema HabuaromaeTcsa BbICOKAas
TEKYYeCTh MOJIOABIX CIIEI[UAJNCTOB W3-3a He-
KOHKYPEHTHOU 3apaboTHOII mjaaThl, IO IIPU-
YpHEe TOr0, YTO KOHKYPEHTHOW OHAa CTaHO-
BUTCA IpPU HanbaBKe K OCHOBHOMY OKJAAY
3a BBICAYTY JeT. IHBIMU CJIOBAMU, KOMIIAHUSA
ITAO «Pocceru Jleusuepro» He mOJI:KHA ObIIa
OTPAHWUYMUBATHCA IOPUIUUECKOU M (PUHAHCO-
BO-9KOHOMMYECKOA IPOBEPKaAMU, HEOOXOLUMO
OBIJIO TPOBECTU OIEHKY IepcoHajla M KOPIo-
PATUBHOIN KyJBTYPHI.

ITo pesysibTaTaM HCCIEJOBAHUA MOYKHO IIPE-
JIOXKUTH PAS PEKOMEHAANUHN 10 9(pPEeKTUBHOMY
mpoBenenmnio mpornenypsl Due Diligence mpu
M&A B Poccum:

1. Hama:xuBaHue COTPYIHUUECTBA C IOPUIU-
YeCKUMU, QUHAHCOBLIMU U HAJOTOBBIMU JKC-
mepramu, clenuaausupyomumuca na M&A.

2. IIpoBeneHne MOJHOTO U BCECTOPOHHETO
aHaJam3a I0PUANUYECKOl, PUHAHCOBON 1 HAJO-
TOBOl MHMOpPMAIMU MPEANPUATUASI C YIETOM
oco0eHHOCTell 3aKOHOIAaTeJILCTBRA.

3. Obecrieuenre KOHPUAEHIITNAILHOCTH U 3a-
IMUTHI WHQOPMAIIMU B TpOIlecce IIPOBeAeHUA
Due Diligence.

4. YueT HaJIOTOBBIX ACIIEKTOB POCCHUIICKOTO
3aK0HOJaTeJIbCTBA U COCTABJIEHWE KapThl PU-
CKOB IIPM ILJIAHWUPOBAHUU CIEJIKU.

5. Obecmeuenue cobJiomeHUsS BcexX Tpebo-
BaHUU U Tpolienyp 3akKoHomaTeiabcTBa PdD,
BEKJIOUasa 00A3aTeJibCTBA IO KOPIOPATUBHO-
My YIPaBJIEHUIO U 3AIUTE IIPAB aKIMOHEPOB,
a TaK:Ke 3aMHTEPECOBAHHBIX CTOPOH.
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MEHEOXMEHT OPTAHU3AL WU

6. YuerT KyJABTYPHBIX OCOOEHHOCTEH IIpU
OIleHKe IIepCOoHaJia; CTOUT YIeJUTh ocoboe
BHUMAaHNE KOPIOPATUBHON KYJbType.

Takum ob6pasom, uayueHue ocobeHHOCTEH
Due Diligence npu M&A mosBoJisieT cocpejo-
TOYUTH BHUMAHUE HA BAXKHOCTH IOPUIUUECKOTO0
aHaIn3a, PUHAHCOBO-d3KOHOMUUECKOIT OI[eHKH,
a TaKiKe OIeHKM IlepcoHaJsia M KOPIOpaTHUB-
HO# KyJsabTyphl. PagzpaboTaHHBIEe peKOMeHIa-
UM TOMOTYT M30eKaTh BO3MOMKHBIX PUCKOB
u cropoB caesok M&A, obecrieuar ycienrHoe
MIpOBeeHNe TUX OMePAIUil AJA MOBBIIIEHUS
KOHKYPEHTOCHOCOOHOCTH KoMmauuii. FOpumgu-
YeCKUIl aHAJIM3 IT03BOJISET BHIABIATD U OllEHU-
BaThb IOPUINUYECKNE PUCKU U MPOOJIEeMBI, B TO
BpeMs KaK (OMHAHCOBO-9KOHOMUUYECKUI aHaIn3
U ayauT — GUHAHCOBBIE PUCKU U IIPOOJIEMBI.
O1eHKa IIepcoHaIa U KOPIIOPATUBHOM KYJIbTY-
PBI CIIOCOOCTBYET IIOHMMAHUIO TOTO, HACKOJIBKO
OHM COOTBETCTBYIOT OM3HEC-TIEJIAM U CTPATETUN
CIeJIKU.

Bce Tpu acmekra omneHKu (IopuUAUUYECKUI,
(bUHAHCOBO-3KOHOMUYECKU I, OI[eHKA IIePCOo-
HaJla ¥ KOPHOPATHUBHOUN KYJBTYPHI) TPEOYIOT
CIenuaJbHbIX 3HAHUHN U OIIbITA B COOTBETCTBY-
OIUX 00JacTAX IJis obecmeueHUsA HaAeKHON
¥ TOJIHON MHMOPMANUU IPU IPUHATUU pelre-
Hui. OHU JOJIKHBI YUYUTHIBATH U CIENUPUKY
poccuiicKOro 3aKOoHOZATeIbCTBa. IIpaBUJIb-
Has OIleHKAa BCeX TPeX aCIeKTOB B pPaMKax
Due Diligence nmpu M&A B Poccuu momozker
BBIABUTH BO3MOJKHBIE PUCKU WM TPOOJEMBEI,
CBsAB3aHHBIE C TMIPABOBBIMU, (PUHAHCOBBIMU U
MepCcoOHANbHBIMHU AacCIeKTaMHu [IeATelbHOCTHU

KOMIaHUU, 00EeCIIEUUT HAJIEKHYIO OCHOBY IJIA
MPUHATUA BEPHBIX PeNIeHUIl OTHOCUTEJIbHO
CIEeJIKMH.

WUroru paboThl yKas3bIBAIOT KaK Ha Hayu-
HYI0, TAK ¥ Ha NPAKTUYECKYI0 3HAUUMOCTH
nposegenuss Due Diligence. IIpakTuueckas
3HAYMMOCTH OIpeIeJIeHAa BO3MOKHOCTHIO IIPU-
MeHEeHUA NPEJIOKEeHHOTO I0AX01a B NeATeb-
HOCTU KPYITHBIX POoccUiicKuX Kopmopamuii. Ha-
npumep, ecan 661 ITAO «Pocceru Jleusnepro»
IIPOBEJIO HE TOJHKO IOPUAUUECKYIO 1 (PUHAHCO-
BO-9KOHOMUYECKYIO IIPOBEPKY, HO CcAeajao OBl
YIIOp Ha OIleHKY IIepCOHAaJa M KOPIOPATUBHOM
KYJBbTYPBI, TO CErOJHA MOTJIO OBl BKJIIOUATH
B ce0sa OoJsiee KBAIUPUIIUPOBAHHBIE M KOMIIE-
TEHTHBIE KaJ[PhI, 4 TAKXKe COKPATUTh TEKYyUYECThb
MOJIOABIX CHEINaJNCTOB, KOTOPAd IPOUCKOJIUT
B KOMIIAHUY Ha TPOTAKEHUM TOCJIETHUX Ue-
TBIPEX JIET.

Hayunasa 3HauuMoCTh pPabOTBI COCTOUT
B TOM, YTO Ha 0as3e MOJYUYEHHBIX CTATUCTU-
YeCKUX MAaHHBIX 00 «yCIENIHOW» WM «He-
ycmemHOM» caenke M&A MOKHO NPUHATH
o00CHOBaHHBIE DENIeHUSA C yUYETOM TOTO, Ha
KaKoM aTale clesJKa He ylajiach MU KaKue 110-
BJI€KJIa PUCKY WJIV HAPYIUIEHUA: IOPUJUUECKUE,
pUHAHCOBO-9KOHOMUYECKNE WUJU CBA3aHHBIE
C IepCOHAJIOM U KOPIIOPATUBHOMN KYJBTYPOIL.
WupIiMu cioBamMu, Ha OCHOBe C(HpopMUPOBAB-
mencs TeopeTWUYecKod 06asbl JaHHBIX MOK-
HO OyIeT 3apaHee OIPENEJUTh BEPOSATHOCTD
«YCIIEIIHOW» WJU «HEYCIIEIIHOW» CHEJKU II0
canaHnio uau noraomenuio (M&A) B pamKax
OTeYeCTBEHHOTO 3aKOHOJATEeJIbCTBA.
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