KopnopaTuBHI 4OroBopu B
YKpalHi

OYiKyBaHHSA VS. peasibHICTb




[loBra gopora

23 6epe3Ha 2017 poky BepxoBHa Paga YkpaiHu npunHsna
3akoH YkpaiHn «[llpo BHECeHHs1 3MiIH [0 [OesKux
3aKoHOOaB4MX akTiB  YKpalHM LWoOO0  KopnopaTUBHUX
OOroBopiB», HanpasneHo Ha nignuc  [lpe3uaeHTosi
03.04.2017 , nigannucaHo lNpe3ngeHTom 16 rnotoro 2018 poky;,
Habpas 4nHHOCTI 18 ntoTtoro 2018 poky

20 rpyaHa 2016poky BepxosHa Paga YkpaiHn npunHana
3akoH YkpaiHm «[lpo TOBapuctBa 3 OOMEXeHOoKw Ta
OOOAaTKOBOK BiANOBIiAANbHICTIO» B MEpLUOMY YUTaHHI, «3a»
271 ronoc,

6 ntotoro 2018 poky 0Oyrno npunHATo, 12 6epesdHsa 2018 poky
oyno nignucaHo [lpe3umgeHtom 17 4epBHA 2018 poky
HabpaB YMHHOCTI




3akoH npo TOB vs
3aKoH Npo KopnopaTuBHI JOroBopu

y 3akoHi npo TOB makox micmameca HOpmMu Wo0o
KopnopamusHuUx 002080pi8. Asie BOHU HE NOBHICMIO

0y6/110t0mb HopMU 3AKOHY NpO KOpNopamueHi 002080pu, WO
8XKe Habys YUHHOCMI.

binbw moeao, kosu 3akoH npo TOB Habpas YuHHOCMI, OKpemi
HOPMU NPO KOpNopamusHi 002080pU NPUNUHUJIU Oiamu.

Takum 4UHOM, HOpMU 3AKOHY NPO KOPNOpAMuUBHi 002080pU
wodo TOB dianu yomupu micaui, a came 00 8Cmyny 8 cusy
3akoHy npo TOB.




3aKoH Npo 3aKOoH NPO KopnopaTUBHI AOroBopu Vs 3akoH Npo

. 'Ec%c?eopom rpo pearnizauir rnpas * [lpwn ubomy y 3akoHi npo TOB HasiBHe
y4yacHUKie (3aCHOBHUKI8) moesapucmea 3 nuwe 3ararnbHe NpaBuIio Takoro 3MicTy:
obmexxeHoro 8i0rnoesioanbHiCmo Moxe «  "[Jo208ip, 3@ SIKUM yYaCHUKU
b6ymu nepedbadyeHo 0608’30K (1020 moeapucmea 30608’93yl0mbCsi
CMOpIH 2or1ocysamu y crocib, peanizosysamu ceoi npasa ma
8U3Ha4YeHUU maKum 002080POM, Ha MOBHOBAXEHHS [E6HUM YUHOM abo
3a2alibHux 36opax y4acHuKie ympumyeamucs 6id ix peanisauii (dani -
(3acHosHUKig8) mosapucmea 3 KopriopamueHuti 00208ip), €
06MEXEeHOI0 6i0M08i0anbHICMIO, 6e36i0nnamHUM | 8YUHSEMLCS &
no2o0xysamu rnpudbaHHs abo nucLMositi ghopmi'.

8I04Y>XEeHHS1 YacmKu 3a 3a30asie2iob
8U3Ha4yeHor UiHoto ma/abo y pasi
HacmaHHs 8U3Ha4yeHux y 0o2080pi
obcmasuH ympumysamucs 8id
8I04YY)KEHHS YacmoK Q0 HacmaHHs
guU3HadeHux y 0o2o80pi obcmasuH, a
makoXx e4uHsImMu iHWi Oil, noe’s3aHi 3
yripaesiHHSIM moeapucmeoMm 3
obmexxeHoro gidroegidarnbHicmio, Uo20
npurnuHeHHsIM abo 8udirioM 3 Hb020 HOB8OI
ropudu4Hoi ocobu."



YnpasniHHA

Cdpepa 3acTocyBaHHS

[oriocyBaTtn y cnocid BU3HA4YEHNN °
O0OroBOPOM

noroaXXysaTu npuadaHHs abo
BIOYY>KEHHA YaCcTKK 3a

3asganerigb BU3HA4YeHO LiiHOK
Ta/abo yTpumyBaTUCSA Bif
BiAYy>KEHHS YaCTOK 0 HaCTaHHS
BU3HAYEHUX Y OOroBopi obCTaBmH
Bungada 6e3Bigknn4yHol

OOBIPEHOCTI

Buxin

YMoBu abo nopsigoKk BU3HAYEHHS
YMOB, Ha SIKUX Y4aCHUK Ma€e NpaBo
abo 3060B'a3aHn KynnTn abo
npoaaTtn Yactky B CTaTyTHOMY
Kanitani




Cdpepa 3acTocyBaHHS

[orosip npo peanisauito npaeB YydyacHWKIB (3aCHOBHWKIB) TOBapucTBa 3
oOMeXeHO BiAnoBiAanbHICTIO € 0D0B'A3KOBUM nuLLEe Anst MOro CTOPIH.

[oroBip Mix akuioHepamMn € 060B'A3KOBUM NuLLE AN MOro CTOPIH
[loroBip, yknageHnn CTOPOHOK KOPMNOpaTMBHOIMO LOroBOPY Ha MOPYLUEHHS

TaKoro KOpriopaTuUBHOIO [I0rOBOPY, € HIKYEMHUM, SIKLLIO iHLLIA CTOpOHa 3a
[I0roBOPOM 3Hana abo marna 3HaTu Npo Take NMopyLUeHHS

[TopyLLEeHHSA OOroBOpPY MiX akuioHepaMn He MoXe ByTu nigcTaBoro Angd
BU3HAHHA HEdIMCHMMMK pilleHb OpraHiB TOBapuUCTBa




Cdepa 3actocyBaHHA 50/50

Buxiga MOXNInBUI TifbKW 3a MNOrOAKEHHAM 3 OPYIrMM YYaCHUKOM

PerynioBaHHs BUxoay 3 cutyadii «rnyxoro kyta» (deadlock)

Texacbka nepecmpinka” (Texas shoot-out). Y4yacHuk 1 nponoHye Y4acHUKY 2 BUKYNUTN HanNexHy nomy
4YacTKy 3a BU3HAYEHOIO LIiIHOK. Y CBOO Yepry, YYacHuK 2 Mae npaBo MPUNHATL Nponosuuito abo BigMOBUTUCS
Big Hel, 3pobuBLIN YYacHUKY 1 3yCTpiYHY NPONO3ULLit0 3 BULLIOKO LIIHOK (KPOK MigBULLEHHS 3a3BMYal
BM3HAYaETLCA KOPNopaTUBHUM OTOBOPOM).

Taka "nepecTtpinika" MoXxe MaTu Kifibka payHAiB, MOKN XTOCh i3 y4aCHUKIB HE MpUUMae Npono3uLito ONoOHEeHTAa.
AKwo y ToBapuCTBi BinbLue, HiXX ABa y4aCHMKK, TO MEXaHi3M npauoe Tak — O4MH Y4aCHUK NOBIAOMMAE iHLUI
KOHQSTIKTYHOYi CTOPOHM KOPNopaTUBHOIO 40OroBopY Npo HaMmip NpogaTy CBOK YacTKy. |HLWi y4aCHUKM NOBUHHI
HanpaBuUTWN B 3aKPUTOMY BUIAAI HE3ANEXHOMY NMOCEePEeaHUKY NPONO3unLito i3 3a3HA4YEHHAM LiiHW, AKY BOHW rOTOBI
3annaTtuTuy 3a YacTky.

Micna HagxoO)KeHHS BCiX MPONO3nLLin KOHBEPTM 0QHOYACHO BiAKPUBAKOTLCA, @ YHaCHUK, KW iHiLitoBaB
"nepecTpinky" 3060B’A3yeTbCA NpogaTN CBOK YACTKy TOMY YYaCHUKY, SKUW 3anponoOHyBaB HAMBULLLY LIiHY.
"NonnaHdcbkull aykyioH" (Dutch Auction). KoHdniKTyoui y4acHUKM TOBapUCTBa HaACMNaTb NOBiAOMMNEHHS
He3aneXXHOMY NoCepenHUKY, Y SKUX BKa3ylTb MiHIMarnbHY LiHY, 3@ Ky BOHM rOTOBI NpogaTu CBOK YacTKy.

Ton y4acHuK, Yns 3anponoHoBaHa LiHa Npogaxy € HanBuLor, 3060B’a3aHM Npuabdatn YacTkm Toro (Tux), Yns
3anporoHoBaHa LjiHa HuxK4a.

"Pocilicbka pynemka"” (Russian Roulette/Buy-Sell) HanyacTile BUKOPUCTOBYETLCS AN CUTyauin, ae Asa
y4yacHUKKM BonogitoTb Yactkamm 50:50 Ta matoTb BinbLU-MeHLL OaHaKOBI hiHAHCOBI pecypcu.

YyacHuk 1, 9kMr Mae Hamip BperyroBaTu "naToBy" cuTyauito, NPONOHYE YYaCHUKY 2 BUKYNUTU MO0 YacTKy 3a
BM3HAYEHOIO LIIHOO.

Y4acHUK 2 mae npaBo NPUAHATY Taky npono3uuio abo BiogMOBUTUCS Bif Hel, 3p0bmBLLM YYaCcHUKY 1 3yCTpidHy
Npono3uLito (3anponoHyBaTn Y4acHuky 1 npogaTtu Noro 4acTKy 3a TakoH X LIIHOM).

AKwo YyacHuk 2 pobutb YyacHuKy 1 3yCTpivHy npono3uito, To YyacHuk 1 3060B’a3aHMin npoaatyi CBOK YacTKy
Ha BIiANOBIOHMX YMOBaX.



Cdoepa 3actocyBaHHsa 50/50

XT0 Bbyae ocoboto, AKin HagcunarTbCcsa Npono3nuii ?
-OupeKkTop (opraH ynpassiHHS) TOBapucTBa
-HOTapiyc

-iHWa TpeTa ocoba, norogkeHa CTopoHamMu




Cdpepa 3actocyBaHHA 70/30

Buxig maxoputapHOro y4acHuka HeMoxnueuin 6e3 3rogm iHWoro

Put option Drag along
Call Tag along
Option
npogartu

npuadatn




Cdbepa 3actocyBaHHA 70/30

OpaHak, MOXIMMBICTb MPUMYCOBOIrO BUKOHAHHS L€l HOPMU Nig NUTAHHAM

3akoH «[l1po KopnopaTuBHI 4OrOBOPU» MICTUB HOPMY

«Y pasi nopyuweHHsi 002080py rpo pearizauito rpas y4yacHUKie (3aCHOBHUKI8)
moeapucmea 3 0bMeXXeHOor 8i0rogidasibHicmio, SKUM rnepedbaqyeHo 0608’30k
CMOPOHU UYb0o20 0o2080py rnpudbamu abo rpodamu Yacmky y cmamymHomy
Karimarni ybo2o moeapucmea 3a 3a3darsiegiob 8U3HAYEHO0 UiHOt0 ma/abo y pasi
HacmaHHs 8U3Ha4yeHux y 0o2080pi obcmasuH, 3aiHmepecosaHa cmopoHa 002080py
Moxke rnodamu 0o cydy ro3oe rpo rnpuUMycoee 8UKOHaHHS Ub020 0608’93Ky WIISIXOM
30608’3aHHs1 cmopoHU 002080pY MPO pearsiidauiro rnpae y4acHUKie (3aCHO8HUKIg)
moeapucmea 3 obmexeHoto gidrogidansHicmio rnpudbamu (npodamu) Yacmky Ha
yMo8ax, 8U3Ha4eHuUX yumM G02080POM. »




AHapin KocTiok
MapTHep,AaBoKar

YKpaiHa, 79013, r. JlbBiB,
ByN. AK. EdppemoBa, 32a
Ten.: +38 (032) 298-97-97
dakc: +38 (032) 298-97-96
office@pavlenkopartners.com
ak@pavlenkopartners.com

[aKyro 3a yBary!
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