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1. O6wwuin anroputm nposeaeHus Legal Due Diligence

Legal Due Diligence B YKpanHe — 3TO f0OCTaTO4HO C/I0XHbI npouecc. PasymeeTcs, MacluTab, CPOKM U CNOMKHOCTb 3aBUCUT OT KOHKPETHOM
npoLeaypsbl, HO B Lie/IOM arOPUTM CTaHAAPTHbIN: NOArOTOBKa K IOPUAMYECKOMY ayAuTy, NMpOBeAeHNe I0pPUANYECKOro ayanTta, opopmieHne
pe3y/nbTaToB. BbIrIAANT NPOCTO — KaK U BCe JeNCTBUTE/IbHO CI0XHOe.

Ka)KAbIl‘/'I M3 KOMIMOHEHTOB 3TOro anroputma -— Cﬂl'laHI/IPOBaHHbIﬁ npouecc, KaxpaaA OLIJVI6Ka, 3aMegnamwan TpaH3aKuuio, NpUMBOoAUT K
HenpaBW/IbHbIM peLlleHUAM, a TaKXKe MOXKET pa3pyLlunTb cornawleHue.

B uenowm, Legal Due Diligence B YkpanHe opraHu3auyOHHO BbIrIAAUT TakK:

1. MoaroToBka k Legal Due Diligence:
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« ®asa 10npegenerue yenen Legal Due Diligence
+ OnpegeneHne LeneBOro aKTmea

®dasza 2MognucaHue gorosopa Ha npoBegeHue Legal Due Diligence

MoanuncaHue goroeopa o Hepasr/ialleHn KoHPUAeHUMa bHON MHPOpMaLUK

MpoBeseHMe y4peaUTeIbHOrO CoBeLaHuA

OnpejeneHne KOHTAKTHbIX UL, OT KaXKA0M CTOPOHbI Mo BonpocaM nposegerus Legal Due Diligence
dopMupoBaHMe KoMaHg

PaspaboTka 1 cornacoBaHne NPOTOKO/NOB KOMMYHUKaLUIA MeX Ay KOMaHAaMu

®das3a 3Pa3paboTka ONPOCHUKOB U 3aMPOCOB Ha MO/y4eHne JOKYMEHTOB

03/aHu1e BUPTYanbHOro xpaHuauwa ganHbix (Virtual Data Room)

BE
2. Cbop, aHa/M3 1 MHTepRpeTaLuma AaHHbIX:

« [pepocTaBneHne u nonyyeHne MHGoOpMaL MK U JOKYMEHTOB

+ [peaBapuTeNbHbIN aHaM3 NONYYEHHON MHPOPMALIMMN U JOKYMEHTOB

+ QPopMupoBaHMe JOMNONHUTENbHBIX 3aMPOCOB MO pe3y/bTaTaM NpejBapUTE/IbHOMO aHann3a
+ [pepocTaBneHne/nony4eHme A0N0AHUTENbHON MHGOPMALIMK U JOKYMEHTOB

« [lpoBeseHMe KOHEYHOrO aHaM3a Noy4eHHON MHGOPMALIMK U JOKYMEHTOB

BE
3. OdopmMneHue pesynbTtaTtos Due Diligence:

+ Co3spgaHue yepHoBoro otyeTa Legal Due Diligence
+ O3HaKOM/IeHMe 3aKa3umMKa U NpesCTaBUTE/IEN LIe/IEBOrO aKTMBA C YHePHOBUKOM OTYETa, NPUHATUE UX KOMMEHTapUeEB
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+ YTBepxpaeHue oTyeTa Legal Due Diligence

2. MoaroTtoBKa K npoBegeHuto Legal Due Diligence
2.1. Onpepaenenue uenm n obbekta Legal Due Diligence

MoaroToeka k Legal Due Diligence — o4eHb BaxHbI 3Tan, No cyTu, onpeAenstowmin 3¢peKTUBHOCTL BCero npouecca. Ha 3Tom 3Tane
Heo6X0AMMO onucaTh U 3apUKCMPOBATH BUAEHMNE 3aKa3uMKa KacaTe/lbHO ero obLyMx Lie1eit U YeTKOo YCTaHOBUTL 06beKT Legal Due Diligence.

Hanpumep, B npouesype 6yayT pasanuyHble NapaMeTpbl, €C/IM 3aKa3yMKy HYXHO MPOBECTU OPUAMYECKUIA ayauT B paMKax obLieit OLeHKM
YKPauMHCKOro aKTMBa, KOTOPbI OH HaMepeBaeTCs MPUMOGPEeCcTW, eCAM 3aKasuMK MAaHVMPYyeT YMOPAAOYUTbL OpUAUYECKME aCneKTbl
AEeATe/IbHOCTU CBOEW YKPaUHCKON KOMMaHUM UM NOATOTOBUTLCSA K CepTUPMKALIMU. DTO e KacaeTca onpeAeneHns o6beKTa lopUgMYecKoro
ayAuTa: KOMNaHus, rpynna KOMNaHU AN TONbKO UMYLLECTBEHHbI KOMM/IEKC.

KpoMe TOro, Ha 3TOM >3Tane YKpauvHCKMe OPUCTbI MOMOralT 3aKa3yMKy CTPYKTYpUMpOBaTb €ro BuAeHue, KBaanduuMpOBaHHO
naeHTudunLuMpoBaTb 06beKT topugmueckoro ayauta. Legal Due Diligence Bcerga sBnseTcs 4acTblo Kakoro-to 6usHec-npouecca, No3ToMy
OpMcTaM Heo6xoAUMO BUAETb OBLLYIO KapTUHY, YTO6bI 06ecrneynTb CUMHEpPTUIO NPOLEAYP U Pe3y/bTaToB OPUAMNYECKOrO ayauTa C ApyruMu
npoLeccamm TpaH3aKLuu.

KPOMe TOro, 4YeTKoe yCTaHOB/IeHME 3anpoca 3aKa34uKa u obbeKkTa — HEOGXOAMMOE AnAa (I)OPMaIWBaLI,VIVI OTHOLLEHWI Meéxay CTOpOoHaMun
onpeaeneHue yCI'IOBI/Iljl nnoanuncaHmne 40roBopoB Mexay BceMu y4aCTHUKaMum npouecca.

2.2. 3aK/Il04eHne J0roBOpPOB U onpeAe/ieHne CTPYKTYPbl KOMMYHUKaLUiA

B cnepytowienn pase nogrotoskun k nposegeHuto Legal Due Diligence Mexay yyacTHMKaMu npoLecca 3akNil04atoTCA 40roBOpPbl — AOrOBOP O
npoeegeHun Legal Due Diligence B YkpauHe 1 0oroBopbl 0 HepasrialueHun KoHouAeHUMaAbHOW MHbOopMaLUK.

BaXHbIM MeponpuaTMEM Ha 3TOM 3Tane TaKkKe ABNAETCSA MPOBEAEHME YYPeAUTE/IbHOro COBELaHUA C yyacTueM MpeAcTaBUTesen Bcex
YYaCTHMKOB TpaH3aKumu. Ha 3ToM coBelaHum Ao/mMKHbI 6bITb peLleHbl BOMPOChl KOMMYHUKALMKI, NOJHOMOUYUIA, TPe6OBaHWI K OpUCTaM U
nepcoHany, KoTopblii 6yAeT y4acTBOBaTb B MPOLLECCE CO CTOPOHbI 3aKa3uMKa U Lie/1eBOr0 aKTUBA, CPOKOB U CMOCOG0B pelleHnst BO3MOXHbIX
KOHPAUKTOB. [0 CyTu, AOMKHA BbITh «pacuuLLeHa gopora» AJ/f HernpepbIBHOro npolecca.

2.3. PaspaboTka onpocHuKoB (questionnaire)
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TpeTbs ¢aza nogrotosku Legal Due Diligence nosHOCTbIO 3aBUCUT OT YKPaMHCKUX IOPUCTOB, MOCKOJ/IbKY OHWU UMEHHO Ha 3TOM 3Tane, umes
AOCTAaTOYHO MHPOPMALMK O LieIAX 3aKa3uMKa U XapaKTEPUCTUK LiesIeBOrO aKTMBa, GOPMUPYIOT 3anpoChl, HA OCHOBaHWUMN KOTOPbIX OHU ByayT
noay4aTb UHGOPMALMIO U JOKYMEHTBI.

O6b14HO, 3anpoc (questionnaire) BKAtOYAET AOKYMEHTbI M MHGOPMALUIO, NPEAOCTABAAIOLME BOSMOXKHOCTb NPOaHaM3NpOBaTh:

1. KOpnopaTuBHYO U GYHKLMOHANbHYIO CTPYKTYPY LLeNeBOro aKTvea B YKpauHe,2. CTPYKTYPY YNPaB/ie€HUA U OTHOLWEHUA C YKPaUHCKUM
MEeHe/)XMeHTOM,3. CTPYKTYpPY COGCTBEHHOCTU LieNeBOro akTuBa,4. MPaBOBON CTaTyC U OOpPeMeHeHVUs WMYLLeCcTBa, HaxoAAWMXCA B
CO6CTBEHHOCTU M MONb30BAHUM LI€/IEBOIO aKTMBA,5. 0653aTe/IbCTBa YKPANHCKOMO Lie/1IeBOro akTUBa nepey TPeTbMMMU AnLamu,6. cyaebHble
CMOpbl, UCMONHUTE/IbHbIE MPOU3BOACTBA, YrONOBHbIE WM aAMWHUCTPATMBHbIE MPOM3BOACTBA, YYAaCTHUKOM KOTOPbIX fBAAETCA LieneBoin
aKTVB,7. WHTeNNeKTyaNbHyl0 COBCTBEHHOCTb LieNIeBOrO  aKTMBa,8. paspelunTesibHYl0  AOKyMeHTauuio,9. Bonpoc cobtogeHns
aHTUMOHOMO/IBHOIO 3aKOHOZaTeIbCcTBa YKpanHbl, 10. BONPOC TPYAOBbLIX OTHOLWEHWIA, 1. BONPOCHI 3aLMThl IMYHbBIX JaHHBIX.

B To xe BpeMsA, A/19 KaXXA0ro Le/ieBoro aktnea A0/DKeH Pa3pa6aTbIBaTbCﬂ VIH,CI,I/IBVI,D,yaﬂbeIVI 3anpoc, B COOTBETCTBUUN C XapaKTePUCTUKaMU
TaKOro aktumBa.

Hanpumep, npu npoBeseHun Legal Due Diligence koMnaHuuM — permoHanbHOro Auaepa TeXHUKM MNPUOPUTETHbIM ABAAETCA aHanu3
06q3aTe/IbCTB: KOHTPAKTOB C MOCTaBLyMKaMu, [AOroBopoB 06 MCMONb30BaHMM TOProBbIX MapoOK, KOHTPAKTOB C MOKynaTensMu, YCAOBUiA
rapaHTMin Ha NpojaHHylo TexHuKy. HeobxoamMo TakKe npoaHa/M3MpoBaTb HaAMyMe CKAaJO0B U MOWAAOK ANA XPAHEHUA TeXHUKM,
PEMOHTHbIX MacTepCKMX, PEMOHTHOro 060py/0BaHMA, Mpe3eHTaLMOHHbIX NAOLWAaA0K M TOMY NoAo06Hoe.

FOpuanyeckuii ayamT arpapHbiX akTUBOB B YKpavHe A0/MKeH BK/HOYaTb aHa M3 NpaBs No/Ib30BaHWUA 3eMel nan cobCTBEHHOCTM Ha Hee, npaB
COB6CTBEHHOCTU Ha NPOWU3BOACTBEHHbIE 3JaHWA W MOLWHOCTW, NPUCYTCTBMA LUMPOKOrO CMEKTpa Crneunuduyeckon paspelunTesbHon
JAOKYMeHTaumu (CBA3aHHOW C ¢YHKLMOHMPOBAHMEM 3/1eBaTOPOB, 3€PHOBLIX CylleK, GepM), a TaKke crneunmduyeckoe peryinposaHue
TPYAOBbIX OTHOLUEHUIA (Ce30HHble PabOTHMKM, OMacHble YCI0BUA TPYAA U T.M.).

AyanT yKpanHckux IT-koMnaHuii 6e3ycnoBHO NpegnoaraeT yray6ieHHOe usyyeHne BONPOCa UHTENIEKTYalbHON CO6CTBEHHOCTM U 3aLUThI
JIVYHBIX AAHHbIX.

Legal Due Diligence rpynn komnaHuin ob6s3aTesIbHO A0/MKeH OXBaTblBaTb, B YACTHOCTM, LUIMPOKMUI NepeyeHb AOKYMEHTOB M MHPOPMaLLUM MO
co6/110/JeHNI0 aHTUMOHOMO/IBHOTO 3aKOHOAaTeNbCTBa YKpauHbl. JJOKyMeHTbl, HeobxoanMble AnA OnpejeneHns KOpnopaTUBHbIX BOMNPOCOB
aKLMOHepHoOro obliecTBa, pa3syMeeTcs, OT/IMYAlOTCA OT aHa/JOrM4HbIX JOKYMEHTOB, Korja pedb uAeT o6 obliectBe C OrpaHU4eHHOW
OTBETCTBEHHOCTbIO.
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O6bI4HO, HM OAUMH CMIUCOK He ABAAETCA UCYEPMbIBAOWMM U KOHeYHbIM. [locsie nosy4YeHns nepBUYHOM MHPOPMaLIMK, YKPaUHCKME FOPUCTI
$OpPMUPYIOT A0MNO/IHUTENBHBIA YTOYHAIOLWMIA 3aMpOC, MCXOAA U3 NONYYeHHON MHPOopMaLUN.

2.4. Co3gaHue Virtual Data Room

MoHATHO, YTO TakuMe 06beMbl MHPOPMaLUN CoAepXaT COTHU CTPaHWUL, AOKYMEHTOB, Tab/uL, BbINMUCOK, KMAOrpaMMbl Bymar v rurabaiTsl
darnos. Takon Ban uHGoOpMaLMm, He CTPYKTYPUPOBAHHBIN JOMKHbBIM 06Pa3oM, MOXKET NPOCTO CMbITb UCMOIHUTENEN U Pa3pyLWUTb NpoLecc.

OCHOBHbIM MHCTPYMEHTOM ynopsgoyeHus nHdpopmaumm asasetcs Virtual Data Room — ceTeBoe xpaHuauiLe, B KOTOPOM CTPYKTYPUPOBAHHO
HaKan/MBaloTCA AaHHble. Takoe XpaHWAWLLe MO3BO/SAET KOHTPO/AMpoBaTb OBMeH AOKyMeHTaMu, npejoTBpaliaTb MOBTOPHbIE 3anpochl,
onpeAenaTb NPUOPUTETHI B UCCNEA0BAHUN JaHHbIX U pacnpejenaTb M3yyeHue AaHHbIX BHYTPU KOMaHAbl YKPaMHCKMX IOPUCTOB MeXay
NPOo¢UIbHBLIMU IOPUCTAMU.

B cnyyasx, Korga nccaeoBaHUIO NOANEXAT OPUrMHabl JOKYMEHTOB, Takue XpaHUAULLa NO3BOAAIOT YNOPAA04MTb NpoLeAypy BepudMKaLmum
— YCTaHOB/IEHWA COOTBETCTBUA MPEAOCTaBAEHHbIX 3NEKTPOHHbIX KOMUIA (PpoTorpaduii, CKaHMPOBAHHBIX KOMKUIA) OPUrMHANAM, @ He XaoTUYHO
06MeHMBaTbLCA OPUrMHaNAMM JOKYMEHTOB, MOCTOSIHHO NOABEpras UX pPUCKY NOTepu.

3. C6op, aHanM3 U UHTepNpeTaLuna JaHHbIX

HenocpeAcTBeHHO lOpMAMYECKUIA aHaAU3 BLIFAAMT Kak Hay4Hoe mcciepoBaHue. VIMEHHO AnA 3TOro sTana yCTaHaB/MBalOTCA NMPOTOKO/bI
KOMMYHUKaLMIA — Y YKPaMHCKUX HOPUCTOB MOCTOSHHO BO3HMKAOT AOMO/HUTE/IbHbIE 3aMnpockl, BOMPOCh, MOTYT BbIABUTLCA pas/inMyunsa B
BUAEHUM MEX/AY FOPUCTaMM U NePCOHA/IOM Lie/IeBOrO aKTUBA OTHOCUTE/IbHO LieIeCO06pasHOCTU NpeAoCTaBIeHNA JOKYMEHTOB UM BbIBOAOB
KacaTe/IbHO NpejoCTaB/eHHbIX AOKyMeHTOB. be3 3apaHee ycTaHOBAEHHbIX MpaBuA npouecc 6yAeT MOXOX Ha Moe3fKy Mo 3aBaseHHOMY
KaMHAMU NyTW.

tOpuaMYecknin aHann3 3aKaH4YMBaeTCA TOTAa, KOrja Y SKCMEpTOB WMCYEPbIBAalOTCA BOMPOCH,, @ Y YKPAMHCKOrO LeNeBOro aKTuBa —
AOKyMeHTbI. KoHeuYHO, 3To WyTKa, OAHAKO B HEM 3HauuTenbHas fgona npasabl: Legal Due Diligence upesBbiyaiiHO TwWaTesbHOE U3yYeHUe
YKPaMHCKOro akTuBa.

KpaiiHe BaX<HbIM 3TanoM ABAAETCA MHTeprpeTauma noayyYeHHol nHpopMaumu. 3gech kadectBo Legal Due Diligence nonHocTblo 3aBUCKT OT
npodeccmoHannsMa 1 onbITa IOPUCTOB, UX BUAEHWUSA NOTEHLMA/NbHBIX PUCKOB. VIMEHHO Yepes Npu3My 3TOro BuAeHUs GOPMUPYIOTCS BbIBOAbI,
KoTopble NAryT B ocHoBy oTyeTa Legal Due Diligence.
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OTyet Legal Due Diligence ¢popmMupyeTcs, B NpUHLMNE, MO TON e CTPYKTYpe, N0 KOTOpOM 6bian chopMMpoOBaHbl 3anpockl. Takon oTyeT
0653aTe/IbHO JO/MKEH COMPOBOXKAATLCA PEeCTPOM MO/TYYEHHbIX JOKYMEHTOB, Ha OCHOBAaHWUN KOTOPbIX YKPaUHCKMeE IOPUCTbI Aie/1a/1N BbIBOAbI.

4. NoproToBka u Bbinyck ot4yeTa Legal Due Diligence

AO MOMEHTa yTBepXjeHna ot4yeTta C HUM 3HAKOMATCA NpeACTaBUTE/IM YKPAUHCKOIo Le/ieBOro akTruBa U 3aKa34duKa. I‘OPMCTbI He 0683aHbl
BHOCUTb B OTYET U3MeHeHNA NO UX Tpe6OBaHVIIO, O4HaKo, MOoryT 3a¢VIKCVIpOBaTb KOMMEHTapuu B OTAE/IbHOM JOKYMEHTE.

Ha npakTuKe 4acTo BCTpeyaloTcsa Cyyau, KOrga HeKOTOpble U3 HEAO0CTATKOB, YCTaHOBAeHHbIX B npouecce Legal Due Diligence, Ha MOMeHT
FOTOBHOCTU MpoOeKTa OTyeTa Mcnpas/ieHbl, /M60 PaKTU4eCKU W3MEeHWUCb obCcToATeNbCTBA. B TakoM cayyae, ecav npeactaBuTen
YKPauHCKOM Le/IeBOr0  aKTUBa MPEeAOCTaBAAIOT COOTBETCTBYIOIWME MOATBEPHKAEHUSA TaKMM OBCTOATENbCTBAM, OTYET MOXeT
KoppeKTMpoBaTbcsi. Ho no obleMy npasuy, OPUCTbI AenaloT BbiBOAbI N0 MHGOPMaLUUKM U AOKYMEHTaMM Ha faTy MX NpeAoCTaB/eHus.
MMeHHO No3ToMy BaXKHO GUKCUPOBATL B OTHETE, MO COCTOAHMIO Ha KaKyto AaTy 6bli1a npeAocTaBneHa MHGOPMaLUA UAN JOKYMEHTI.

3aBepLueHneM npouegypbl Legal Due Diligence sBnsieTca BbiNyCK OT4YeTa, YTO CYMTAETCA OCHOBaHWEM AN OPOPM/EHUA [OKYMEHTOB O
BbINONHEHWUW YC0BUIA AoroBopa o npoeegeHun Legal Due Diligence co cTOpOHbI yKpauHCKNX IOpPUCTOB.

DLF ATTORNEYS-AT-LAW UKRAINE
+380 44 384 24 54; info@dlf.ua

CeHTA6pb 14, 2021



http://www.DLF.ua/
http://www.DLF.ua/

