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BcTyn

AkicHuM due diligence y M&A € iHCTpyMEHTOM He /ivLLe NepeBipKM 6i3Hecy, a M ynpaB/iHHA
pU3MKaMMH, LIIHOIO Ta CTPYKTYPOI TpaH3akKLii. Moro LiHHICTb nosisrac B TOMY, LLO NOTEHLiMHi
npo6aemMn BUABAAIOTLCA A0 NiANMCAHHA 4OroBOPY, KOIM CTOPOHM LE MOXKYTb 3MiHMTM niaxig
[0 yroam, noroanTU MeXaHi3aMM 3aXMCTy abo BiAMOBUTUCA BiA TpaH3aKLil 6€3 HagMipHMX
BTpar.

MpakTnyHa sorika nepeBipku 3BOAMUTLCA A0 TPbOX KJIOHOBUX
NMUTaHb:

1. Y4 MOXKHa KynyBaTU aKTUB?

2. CKinbKu1 BiH peasibHO KowTye?

3. Ak kpawe opopMUTH yroay, LWob6 pU3MKK 6yan
KOHTPOJ/IbOBaHUMM?

Ana uboro nepesipka Mae oxonaosath ¢piHaHCOBI,
noAaTKoBi, PUAMYHI Ta onepaLiMHi acneKTH, a pe3ybTaTh
— 6e3nocepeaHbo BN/MBATU HA NEPErOBOPHY NO3MLit0, LiHY,
rapaHTii, MexaHiamu Bunnat i 3mict SPA.

Lle# nocibHUK TpaHChOPMYE KtoYoBi TE3M CTaTTi B
MPaKTUYHUIA MOKPOKOBUM IHCTPYMEHT AN KOMaHAM MOKYNUS,
iHBecTopa a6o npogasLA. Moro MoxHa BUKOPUCTOBYBATH AIK
pob6o4y OCHOBY A/14 naaHyBaHHA due diligence, dopMyBaHHS
data request list, nigrotosku red-flag 3BiTy Ta iHanbHMX
pilleHb LWoAO0 CTPYKTYpU Yroau.

KapTta noci6HuKa:

1.BM3HaYeHHA MeTU Ta napameTpiB NepeBipKku
2.MigrotoBKa nnaHy nepesipku Ta KIMHATH AaHWUX
3.®iHaHcoBMM due diligence

4.MNopaTtkoBui due diligence

5.10puanunmii due diligence

6.0nepauirHui Ta TexHiuHMM due diligence
7.®opMyBaHHA red-flag KapTn pu3uKis
8.IHTerpauia BUCHOBKIB Yy CTPYKTYpY yroam
9.MigrotoBKa npogasua Ao npouecy due diligence
10.3arasibHi BUCHOBKM Ta peKkoMeHaawii
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Knato4vosi etanm npouecy due diligence

1. BU3Ha4YeHHA MeTU nepeBipKH

LleM eTan 3asae paMKy BcboMy nipouecy. Jo ctapTty due diligence cTopoHam BaxK/IMBO
3adikcyBaTH, AKi came ynpaB/iHCbKi pilleHHA Ma€e NigTpUMaTH NepeBipKa, WO BBAXKa€ETbCA
CYTTEBUM PU3MKOM i AKMIM chopmaT pesynibTaTy NoTpibeH A5 neperoBopie Ta NiAroToBKM
SPA.

NMOKPOKOBMM YEKANCT:

» 3adikcyBaTh posib CTOPOHM B YroAi: nokynewb, iHBeCTOp abo npoaaselb.

» BM3HAYMTM OCHOBHY MeTy NepeBipKu: NiATBEPAKEHHA JaHUX, BUABNEHHA PU3MKIB,
OUiHKa iHTerpauii, yTOYHEHHS LiHM abo YMOB pOo3paxyHKiB.

» [lomoBuTtUCs npo dbopMmaT pesynbTaty: red-flag 3BiT, noBHmi due diligence report a6o
nepenik nutaHb 4o SPA.

> YcTaHOBMTM Mopir MaTepianbHOCTi ANA AeTaslbHOro aHasily onepauin i BiaxuneHb.

» ToroauTh AeanamMHu, Nnepenik Kaw4voBuMx rinoTtes i BignosiganbHMx oci6.

> OKpemo BM3HAuMTH nepenik noTeHuiMHux dealbreakers, ski MOXyTb Npu3BECTM A0
3yNMHEHHA npouecy.

2. MigroToBKa nnaHy nepeBipku Ta data request list

/lpyruit 610K NepeTBOPIOE 3aralbHUM HaMip nepeBipku Ha po6oumii npouec. Moro 3aBaaHHA
3a6e3ne4YnTH NoBHOTY iHopMaLii, MPo30puit 06ir JOKYMEHTIB i KOHTPO/Ib Ha/l MPOraJIMHaMM
B AaHMX, AKi MOXYTb CMOTBOPUTU BUCHOBKMU NEPEBIPKM.

MOKPOKOBUI YEKIUCT:

» CdopmyBaTtu cTpyKTypoBaHuM data request list 3a ¢piHaHCOBMM, NOJATKOBUM,
IOPUANYHUM, KaZPOBMM i onepauifHUM HanpAMamu.

> BiakpuTtn abo cTpyKTypyBaTtH virtual data room ana OTPMMAHHS 1 OHOBJIEHHS
JOKYMEHTIB.

» [Ip13HAYUTH owner AN KOXKHOIo NOTOKY ZJaHMX i BiANOBiga/bHOrO 3a KOMyHiKauito 3
KOHTPareHTOM.

» HanawTtyBaTu TpeKep 3anuTiB 3 NONAAMM CTaTyCy, AaTM OTPMMAHHA, NPOrajmH i
KOMeHTapiB ekcnepriB.

» [lo3HaumTH critical items, AKi maloTb 6yTH NnepeBipeHi Hacamnepea.

» OKpeMo 3adikcyBaT JOKYMEHTH, 6€3 AKMX HEMOXKJ/IMBO KOPEKTHO BM3HAYMUTH LiiHY abo

CTPYKTYpY yrogu.
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Knato4vosi etanm npouecy due diligence

3. ®iHaHcoBMM due diligence

®iHaHCOBMIM ayauT Aa€ BiANOBiAb Ha 3aMMTaHHA, YM MOXKHA A0BipATH iICTOPUUYHMM
pe3ynbTatam 6i3Hecy i UM € nNifCcTaBM OYiKyBaTH TXHbOro NPOAOBXKEHHA NiC/A 3aKPUTTA
yroau. LleHTpanbHui oKycC Lporo 610Ky — He HoMiHanbHa EBITDA, a AKicTb npubyTKy, cash
conversion, peasibH1IM 060pOTHMM KaniTan i NOBHOTA 60ProBoro HaBaHTAXKEHHS.

NMOKPOKOBMM YEKANCT:

» OUiHUTKM AKICTb AaHMX Ta 061iKy, 30KpeMa HasBHICTb po3pMBY Mix odiLilHOK0 3BiTHICTHO
i ynpaBAiHCbKMM OGJTiKOM.

» [lepeBipUTH 0gHOPa30Bi, HETMMOBI Ta BHYTPiLLHbOrpynoBi onepadii, AKi BUKPMBAAIOTb
EBITDA a6o npmbyTOK.

» [lpoaHanizyBaTh Aeb6ITOPCbKY i KpeAUTOPCbKY 3a60proBaHicTb, NiKBiAHICTL 3anacis Ta
AOCTaTHICTb 060OPOTHOrO Kanitany.

» OuiHnTK KoHBepcito EBITDA B rpolwoBi KowTH i cTabinbHicTb onepauirHoro cash flow.

> Buautn unctum 6opr i debt-like items: rapaHTii, Nnopyku, opeHAaHi 3060B’ A3aHHS,
MO3MKM aKLioHepiB, WTpadu Ta YMOBHI 3000B’ A3aHHS.

> [lepeBipuTH ApaMBepu Gi3HECY: CTPYKTYPY AOXOAIB i BUTPAT, MapyKMHa/bHICTb,
KpeAMTHE HaBaHTaXKeHHA, KOBEHAHTM Ta KOHLUEHTpaLito KNieHTIB.

» Migrotysatm nepenik diHaHcoBmx red flags, sKi MaloTb NepeiTH B LiHy, rapaHTii a6o
MexaHi3MM1 YTPUMaHHA NaaTexy.

4. NopaTtkoBun due diligence

MoaaTKoBUM GOK NOTPiGEH ANS PO3YMIHHA TOro, AKi NOAAaTKOBI NiAxoAM NpoAaBLA MOXKYTb
TpaHcOPMyBATUCh Y NMPeTEH3ii KOHTPOJIIIYMX OpraHiB NiCNA 3aKPUTTA yroau. NaeTbea He
JMLLE Npo NepeBipKy AeKnapalii, a Npo aHai3 peasbHOCTi onepalii, hopMyBaHHSA
noAaTKoBMX 6a3 i NOTEHLiMHOT rPOLLOBOT BApTOCTi PU3MKIB.

MOKPOKOBUIA YEKJIUCT:

» T[lepeBipUTH NOBHOTY Ta CBOEYACHICTb NOAAHHSA AeKNapalii i cniaty nojarkis.

» OUuiHUTKU CTaH po3paxyHKiB 3 OI0AXKETOM i HAABHICTb iICTOPUYHUX ab0 NOTOYHMX CNOPIB.

» [poaHanizyBaTu NpaKTUKMK LWOAO0 NOAATKY Ha npmbyToK, MNAB, akumsy Ta 3apnaaTHMX
nogaTkis.

» [lepeBipUTH Mogeni, WO MOXYTb BBaXXaTMCb arpeCcUBHO abo Cipoto onTMmisaui€to,
30Kpema BuKopucTaHHA POl 3aMicTb TPyAOBMX BiAHOCUMH Y HEXapaKTEpPHMX DYHKLiAX.

» OuiHUTKU TpaHCcdepTHe LiHOYTBOPEHHA Ta onepauii 3 NoB’A3aHMMM CTOPOHAMM.

> [poCTeXMTU NaHLUIOXKKM (POPMYBaHHA NOAATKOBMX 6a3, NEPBUHHI AOKYMEHTHM Ta
peasibHiCTb onepauir 3i 3HaYHUM NOJATKOBUM €EKTOM.

» 3MoZentoBaT NOTEHLiMHI JoHAapaxyBaHHA Ta TXHil BMJIMB Ha LiHY, €SCrow Ta NakeT
rapaHTii npoaaBus.
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Knato4vosi etanm npouecy due diligence

5. lOpnanuHun due diligence

OpuanyHa nepesipka NigTBEPAXKYE OPUAMYHY YMCTOTY 6i3HECY Ta BUABAAE PU3MKM, LLO
MOXYTb MNOCTaBWUTK MiJ 3arpo3y Came 3aKpMTTA yroam abo nojasbluy peanisauito
iHBecTMUiMHOro naaHy. Hambinblwy yBary cnig npuainatv npaBy BAACHOCTi, KOpropaTUBHiM
icTopii, KPpUTMYHMM ZOrOBOpaM, OBTSXKEHHAM i perynsTopHii BianosigHoOCTI.

MOKPOKOBMM YEKNCT:

» [lepeBip1TH CTPYKTYPY BNIACHOCTi, CTaTYTHi JOKYMEHTU, KOPrOpPaTUBHI pilleHHA Ta
NMOBHOBAXXEHHA OpraHiB ynpasJliHHA.

> [ligTBEpAMTHU NpaBa Ha KOYOBi aKTMBM: HEPYXOMICTb, 3€M/It0, PYXOME MalHO, TOProBi
MapKM, AOMEHM i NporpaMHe 3abe3neyeHHs.

> BuABMTM 0OTAXKEHHA, He3aAeK1lapoBaHi rapaHTii, onuioHu, “3000Ti NnapawyTn” Ta iHWi
nosabasiaHcoBi 30608’ A3aHHS.

» [lpoaHanisyBaTH KpUTUYHiI AOrOBOPU Ha NpeaMeT 3MiHU KOHTPOJII0, 3a60POHM YCTYMKMU,
wrpadiB, €EKCKAO3MBHOCTI Ta 4OBrOCTPOKOBMX 30060B’A3aHb.

» CKnactm peecTp yrog, 6e3 Akux 6i3HeC He 3MOoXKe npaulBaTi abo AOCArTH LiSIbOBMUX
¢piHaHCOBMX MOKa3HMKIB.

» OuiHWTM NOTOYHI Ta NOTEHLiMHI CyA0Bi cnopwm, NiueHsii, 403B0/IM Ta rasly3eBUM
KOMIMJIA€EHC.

» 3adikcyBaTu lOpUAMYHI PU3BMKMK, AKI MaloTb B6yTH BpaxoBaHi y SPA, disclosure letter a6o sk
pre-closing ymoBMu.
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Knato4vosi etanm npouecy due diligence

6. OnepauinHuiM Ta TexHiyHnM due diligence

OnepauirHa nepeBipKa NoKasye HaCKi/bKM peasibHi npouecH, akTuBM M IT-cepeaoBuLue
BiAnoBiaaloTb 3anBseHiM 6i3Hec-moaeni. BoHa TaKoX Ja€ 3MOry OLiHUTH, CKiNbKM
JI0AATKOBMX iHBECTMLIM MOKe 3Haa0buTmcs nicna closing Ana cTabinbHOT po60TH Ta
iHTerpauii akT1By B rpyny noKynus.

NMOKPOKOBMM YEKANCT:

»  OuiHWUTK i3MYHMIM CTAH OCHOBHMX 3aC06iB, NOTPeBY B KaniTaslbHUX iHBECTULIAX,
peMoHTax i MoaepHi3auii.

> [lepeBipUTH AKICTb KNHOYOBUX Gi3HEC-NpoueciB i KOHTPOAIB: 3aKkyniBAi, CKNaj, npoaaxi,
BMPOGHMLTBO, JIOMCTUKY.

» [lpoaHanisyBaTu 3aNeXHiCTb 6i3HeCy BiJ OKpeMMX npauiBHMKIB ab0 BY3bKMX
KOMMETEHLiN.

»  OuiHuTH IT-iHdpacTpyKTypy, 3BITHICTb, 6IOAXKETYBAHHA, NOMITMKM Ta TEXHIYHY
CYMICHiCTb i3 cMCTeMaMM NOKynuA.

» [poBecTn 6a30BY OLiHKY Kibeppm3uKiB, iHbopmaLiMHOT 6e3MneKn Ta Bpas/IMBOCTEM
KPUTUYHUX CUCTEM.

> [Ans cneundivyHMX rasnysemn posrfisaHyTU A0JATKOBiI HanpamuM: ekosoris, HSE, ESG a6o
BMJIMB Ha KJIOYOBUX CTEMKXONAEPIB.

» [epeBecTu BUABNEHI onepauiiHi npo6aemun y noct-closing CAPEX Ta nnaH iHTerpauii.

7. ®opMyBaHHA red-flag kapTu pusukis

Micna aHanisy 3a HanNpsMaMM KOMaH/Za Ma€ 3BECTU Pe3y/IbTaTU B KOPOTKUM YNpaB/liHCbKUIMA
iHcTpyMeHT. Red-flag kapTta noTpibHa AnA Toro, Wo6 MEeHeAKMEHT i CTOPOHU yroan 6aumnim
He MacuB 3ayBaKeHb, a Nepesiik NPiopUTETHMUX PU3MKIB 3 IXHIM DiHAHCOBUM e(PEeKTOM i
BapiaHTaMu pearyBaHHH.

MOKPOKOBUI YEKIUCT:

» CdopMyBaTh Nepenik ycix CyTTEBMX PU3MKIB 3a KaTeropismu: diHaHCOBi, NO4aTKOBI,
IOPUANYHI, onepaLinHi.

» /InA KOXKHOro pU3MKy OLiHUTM MMOBIPHICTb, rPOLLIOBUI €EKT i CTYMiHb KPUTUYHOCTI.

» Buginutn okpemo dealbreakers, CyTTEBI pU3MKKU, MOMIPHiI PU3MKM Ta TEXHIYHI NUTAHHSA.

» BM3HAYMTU PEKOMEHA0BAHUM CNoCcib pearyBaHHA: KOpeKLis LiHKW, escrow, earn-out,
A0AaTKOBI rapaHTii, pre-closing action a6o post-closing remediation.

» [Miarotysatu ctucaum red-flag 3BiT Ans NpUMHATTA pilLleHHA NPO NPOAOBXKEHHA abo
3MiHy NeperoBopHOT No3uuii.
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Knato4vosi etanm npouecy due diligence

8. IHTerpauyia BUCHOBKIB Yy CTPYKTYpY yroam

BrcHoBkM due diligence mMatoTb 6yTH He SMLLE ONMUCaHi, a M IMNIEMEHTOBaHI B EKOHOMIKY Ta
IOPUANYHY apXiTeKTYpy TpaH3akuii. Came Ha LuboMy eTani nepeBipKa KOHBEPTYETLCA B LiHOBI
KOpUryBaHHA, MeXaHi3aMM 3aXMCTy MOKYMNUA Ta OCTaTOMHY MOZE/Nb Yroau.

NMOKPOKOBMM YEKANCT:

» BuM3HauMTH, UM € NiacTaBu ANA BUXOAY 3 Yrogm, 11 TUMYACOBOro NpM3ynuHEHHA abo
NPOAOBXEHHSA 3 KOPUTyBaHHAMM.

» 3a noTpebu nepernaHyTH CTPYKTYpY TpaH3akuii: share deal, asset deal, carve-out a6o
BMAINEHHA “YMCTOT” YacTMHM Gi3Hecy.

» CKopuryeatu nigxia Ao uiHv 3 ypaxyBaHHAM net debt, o6opoTHoro Kanitany Ta
identified risks.

» [loroguTtn MexaHi3amu 3axmcTy: escrow, holdback, earn-out a6o iHLWi yMOBKM noeTanHoro
pPO3paxyHKY.

» OHOBMTM MAKeT penpeseHTauii, rapaHTii, indemnities Ta pre-closing covenants.

» [ligrotyBatn a6o nepeBipnth disclosure letter Ana HanexHOro po3KpMUTTA BiJOMMX
HeZO0NiKiB NpOAaBLEM.

9. MiaroTtoBKa npoaaBusa o due diligence

Ana npojasuAa HaneXHa NigrotoBka 4O npouecy nepeBipkM € OKpeMUM (PaKTOPOM YCnixy
yroau. 3aB4yacHa poboTa 3 pM3MKamMM, KIMHATOK AaHWMX i BHYTPILWHbOK KOMaHAOK 3MEHLLYE
TpMBanicTb npouecy, NiBULLIYE A0BipYy iHBECTOpPa M [103BOJIAE NPO/ABLIO Kpallle
KOHTPO/I0BATM 06CAr rapaHTiM Ta rpadik Bunaar.

MOKPOKOBUI YEKIUCT:

» 3a MoxmBocTi nposectn vendor due diligence i3 3an1y4eHHAM He3anexHoi TpeTboi
CTOPOHM.

» [liarotyBatu cTpykTypoBaHy VDR 3 KopnopaTMBHUMM, (piHAHCOBMMM, NOAATKOBUMM,
KagpoBMMM Ta AOrOBiPHUMM AOKYMEHTaAMM.

» [IpU3HauYUTM BHYTPILLHIO KOMaHAY Ta BignoBiAasbHMX 3a NOTOKU AAHUX i B3aEMOAII0 3
NOTEHLiMHMM MOKYMLEM.

» Ha cTapTi noroamMti 6a30Bi NPMHLUMMIM 1 KOYOBI KOMEPLiMHI YMOBM Yroam, 106
YHUKHYTU NepeBipku “3apaau nepesipku’”.

» T[lobyayBaTm Npo30py KOMyHiKalilo Ta 3aB4aCHO PO3KPUTU BiOMi Npo6ieMM pa3om 3
MOX/JIMBUMM CNOCOBGAMM TXHbOrO BperyitoBaHHA.
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EKcnpec-4eKnCT KepiBHMKA NPOEKTY

HuKye HaBeAeHO CTUC/IMIA NEPEeNiK KOHTPOJIbHMX TOYOK, SKMM MOXKHA BUKOPMCTOBYBATU SIK
onepaTMBHUM IHCTPYMEHT ANA BHYTPilLHbOT KOOpAMHALiT KOMaHAM Ta MOHITOPUHIY
rOTOBHOCTi 0 NPUMHATTA PilleHHA Mo yroai.

Hanpam KAo4oBi NUTAHHA KOHTPOJIIO

CrapT npouecy » MeTa nepeBipKM BU3HaYeHa

Mopir MmaTepiasbHOCTi BCTAHOB/IEHO
dopmar pesynbTaTty norogxeHo
JeanariHu Ta BignoBiAasibHi Npu3HayeHi

diHaHcH AKicTb NpMOYTKY NepeBipeHa
Working capital HopmanizoBaHo
Cash conversion ouiHeHo

Net debt Ta debt-like items igeHTMdiKOBaHO

MoTeHuinHi npeTeHsii ouiHeHo
PU3UKOBi NPaKTMKU BUABSIEHO
MoaaTkoBi 6a3u i peanbHicTb onepauii NnpoaHaiizoBaHO

MNopaTtku

tOprAUYHUI 610K MpaBa Ha akTUBM NiATBEPANKEHO
Kpn1TH4Hi gorosopu nepesipeHo
Change of control p13nku ouiHeHo

Cnopv Ta A03BO/IM NEPErNSAHYTO

Onepauiita IT CAPEX notpebu ouiHeHo
Mpouecu Ta KOHTpOJi NepeBipeHo

IT-cymicHiCTb Ta KiGeppHM3MKK NpoaHanizoBaHO

V| IVVVYV | VVVV VVV VVVV VYVYY

Yroga Red-flag kapTa nigrotoBneHa
» LliHOBi KOpUryBaHHA BU3HaYeHi

» MexaHi3mMu 3axXMCTy Ta rapaHTii noroAxeHi
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3araJibHi BACHOBKM Ta peKoMeHaauii

MpaBnnbHO cnpoekToBaHWi due diligence Mae po3rnsgaTmch sK
iHCTPYMEHT NPUUHATTA iHBECTMLIMHOMO pilleHHA, a He K dhopmasibHMM
nepenik nepesipok. Moro pesybTaToM NOBMHHI GyTH He nuLue
3ayBaXKEHHS, a M KOHKPETHi pilleHHS WoAO0 LiHM, CTPYKTYPM TpaH3aKLii,
3MicTy SPA Ta MexaHi3MiB 3axXUCTy CTOPiH.

Hanbinbluy npakTMYHY LiHHICTb Ja€ 3B’A30K Mix red flags i
KOMepUiMHMMM HacaiAKaMM. AKLIO pU3MK He TpaHCHOPMOBaHUM B LiiHOBE
KOpUryBaHHA, escrow, earn-out, rapaHTito abo pre-closing ymoBy, BiH
3a/IMIAETLCA NnLLe iHPOopMaLi€lo, a He e/leMEHTOM YnpasJ/liHHA YroAoko.

Ana noKynuAa KpUTUYHO BarK/IMBO 30CEpPerKYyBaTMCA Ha AKOCTiI NPUBYTKY,
AOCTaTHOCTi 060OPOTHOrO Kanitany, NpUxXoBaHOMY 60pry, CTabi/IbHOCTi
KJII0YOBUX [1IOroBOpiB i peanbHii BapTocTi post-closing iHBecTMUin. Ans
npoAaBLUA — Ha paHHiM nigrotosui, vendor due diligence Ta gucumnnini y
BeJEHHi KiMHaTKU AaHMX.

MpaKTUYHOI pEKOMEHAALIEI € 3anyCK NEPEBIPKM y ABa €Tanu: CrnoYvatky
— KopoTkuM red-flag review ans wemaKoro euseaeHHs dealbreakers,
Aani — poswupenun due diligence no HanpsamMax, siKi 6esnocepeHbo
BMN/IMBAOTb Ha LiHYy Ta CTPYKTYpY Yroau.

OkpeMo gouinbHO popmyBaTU €AUHY KapTy pM3MKiB 3 (piHAHCOBOIO
OLIHKOIO Ta owner no KOXHOMyY NyHKTY. Le nigsuilye WBMAKiCTb
neperoBopiB, 3MEHLLYE HEBU3HAYEHICTb i JoNoMarae KoMaHzai nepenTu
BiZ aHani3y A0 NPUMHATTA pilleHb.
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MepLw HiX NPUAHATH Byab-sIKe pilueHHS a60 BXMTH 3aX04iB, AKi MOXYTb BIUIMHYTH Ha BaLli
diHaHcH abo 6i3Hec, Bam C/lij MPOKOHCYIbTYBATHCA 3 KBaihikoBaHMM NpodeciiH1m
KOHCY/IbTaHTOM. Byab nacka, 38’sxkiTbcs 3 BDO B YKpaiHi, W06 0TpMMaTH KOHCYIbTaLlito.
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https://twitter.com/bdo_ukraine
https://www.youtube.com/channel/UC7GSsaam0KpzKTX1rebhq9Q
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