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Compliance Risks in the M&A Context
Regulatory 
scrutiny

Lenders and insurersOngoing liability

Handling proceeds of crime

Clean-up costs

Stakeholder 
accountability

Shareholders



Integrating Compliance into the M&A 
Process

Risk-based due diligence: 
data room, DDQ and 

screening

Consider if further DDQ 
required or discussions 

with management

Preliminary risk 
assessment and triage

Due Diligence
Consider risk-based warranties 
and (if needed) indemnities for 

specific risks

Contractual Protection

Consider alignment with 
warranties and/or if further 

remedies required

Disclosure Letter

Consider terms of 
W&I coverage; address 
compliance questions 

Insurers and Lenders
Remedying of specific 

concerns

Audit / refresh of risk 
assessment

Post-closing

Broader compliance 
integration: policies, staffing, 

reporting lines, budget



Due Diligence: What to Look For

Anti-Bribery and 
Corruption

Risks
n Territory: sales, assets, supply chain or shareholders in high risk jurisdictions  
n Customer Profile: SOE sales
n Other FPO interactions: shareholders, third parties, regulated sector, customs officials, visas
n Third parties: extensive use (especially when combined with above); absence of business need; red flags in third party profile
n Financial: excessive commission levels; dependence on subsidies; opaque pricing arrangements 
n Investigations: external investigations in sector; external investigation of target itself; internal investigations

Risk Mitigation: Compliance Programme 
n Policies
n Financial Controls
n Contractual Controls
n Training
n Audit



Due Diligence: What to Look For

n High market share and/or active in any 
concentrated market(s) (e.g. duopoly or 
oligopoly) 

n Formal or informal interactions with 
competitors (including JVs, joint R&D, 
joint procurement/production/tendering, 
trade association membership)

n Onerous restrictions on distributors / 
resellers

n Export of controlled goods / technology 
(e.g. items that are or could be used for 
military purposes)

n Business operations linked to US 
comprehensively sanctioned 
jurisdictions (Crimea and Sevastopol, 
Cuba, Iran, Syria and North Korea) or 
other significantly sanctioned 
jurisdictions (e.g. Russia, Myanmar, 
Venezuela)

n Involvement in higher risk sectors 
(military, nuclear, oil and gas, energy, 
mining and IT/C)

n Involvement in businesses that are 
illegal in the UK and/or other relevant 
jurisdictions (e.g., cannabis-related 
products)

n Unusual payment terms / use of cash
or private funds

n Complex/offshore corporate structures 
with no clear rationale 

Export Controls 
and SanctionsAML Antitrust



Africa: Risk Profile
n Noteworthy risks: Bribery; opaque ownership; presence of PEPs 



APAC: Risk Profile
n Noteworthy risks: Anti-Foreign Sanctions Law; fraud 



Russia and the CIS: Risk Profile
n Noteworthy risks: Tax and customs-related issues; AML



Questions



Tomorrow's 
sessions

Thursday 9 September,
2.30 - 3.30 pm BST
3.30 - 4.30 pm CEST
9.30 - 10.30 am EDT

Managing External Stakeholders 
During Investigations

Thursday 9 September,
4.15 - 5.30 pm BST
5.15 - 6.30 pm CEST
11.15 am - 12.30 pm EDT

Challenges and Practical 
Considerations in Managing 
Global Compliance Programmes
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