AKi NUTaHHA MOXYTb byTH
BperynboBaHi B
KOpnopaTUBHUX AOroBopax?

AHHa 30pA,
naptHep AO "ApuiHrep"
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KoprnopaTnBHUM AOTOBIp
Ta UOro ro/I0BHi

0CObO/IMBOCTI
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Arzinger {3

YEARS '

! KOPMOPATUBHUUA JAONOBIP - e

"BHYTPILUHA KOHCTUTYLIA" / "BIBMIA" / "LWWAOBHUA OOrOBIP"
ONA YYACHUKIB (AKLIOHEPIB) TOBAPUCTBA.




Arzinger (5
PerynioBaHHA KOpNopaTUBHUX AOroBopIB B
YKpaiHi

AKLIOHEpPHI TOBapUCTBA memmmmm) 33KOH YKpaiHuM "[lpo aKUiOHepHi
ToBapuctea" (cT. 26-1, 26-2) (3miHM, BHeceHi 3akoHom YKpaiHu "lpo
BHECEHHA 3MiH A0 [AeAKMX 3aKOHOAABYMX aKTiB  YKpaiHM Wwoao
KoprnopaTuBHUX Aorosopis")

o i e
N

--------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------

ToBapucTea 3 06MeXKeHoo /A04aTKOBOIO BiAMOBIAa/IbHICTIO  E—)
3akoH VYKpaiHn "lMpo ToBapuctBa 3 obmexeHoOWw Ta [04aTKOBOIO
BianosinanbHicTio" (cT. 7)

o
N

--------------------------------------------------------------------------------------------




Arzinger (5
Y yomy nonaratotb 0cob6AMBOCTI Ta nepeBaru
KopnopaTtuBHoro aorosopy (1)

3MicT goroBopy € HenybAiYHUM, NPU LbOMY:

=y TOB ¢aKT yknageHHA Takoro A0roBopy, MOro CTPOK Ta CTOPOHMU
NOBMHHI NOAaBaTUCA TOBAPMUCTBY, Ti/IbKM AKWO Ue nepenbayeHo B
3aKoHi abo B camomy A0roBopi;

y npuBatHomy AT  ¢aKT yKnageHHA  Oorosopy  NOBWUHEH
NOBIAOMNIATUCA TOBAPUCTBY;

= vy nybniyHomy AT ¢dakT yKnageHHA A0roBopy, MOro CTPOK Aii Ta
CTOPOHM PO3KPMBAOTLCA AK 0cobamBa iHGOpMaLias NPO emiTeHTa
(cTpoKn, NnopAaaoK Ta popmun PO3KPUTTSA BM3HaYatoTbess HKLUMDP))

I Ana AT - 060B'A3KOBO MOBIAOMANATU NMPO OTPMMAHHA MOMKAMUBOCTI
po3nopAagKatnuca > Hix 10, 25, 50, 75 % ronocis;

" Aana  pepXaBHUX Ta KOMYHaJZIbHUX TOBapUCTB CaM ,£I,OI'OBip
ONPUNIOAOHIOETLCA LWAAXOM pO3MiLLI,€HHF| Ha cauTi

I NPOTE, Henyb6iyHiCTb O3HAa4Ya€ HENPOTUCTABHICTb TPETIM ocobam




Arzinger (5
Y yomy nonAaratotTb 0co6AMBOCTIi Ta NnepeBaru
KopnopaTuBHOro aorosopy (2)

" He 060B'A3KOBO BCi Y4YaCHUKM (aKLioHepM) NOBUHHI OYyTH
@ CTOPOHOI AOroBOPY A1 HADYTTA HUM IOPUANYHOI CUIN

" ¢ 060B'A3KOBMM SiNLLE A/1A CTOPiIH TAKOro A0roBopy

NB! yn moxke ToBapncTBo 6yTM CTOPOHOIO AOroBOpy?
= 3 "KkKpegutopamun' MOXKYTb YKNAOATUCA KBA3iKOPMNOPATMBHI

Jl0roBopu

HaAiNeHNN HAMBULLOK MIPOK AUCMNO3UTUBHOCTI, OCKI/IbKMU €
KOHCTPYKLi€eto 3060B'A3anbHOro npasa (cBoboaa gorosopy)




ICTOTHi acneKkT! KopnopaTUBHOTO Arzinger (5
[,0roBopy

KOpnopaTUBHMIM AOroBip € 6e3BiANAaTHUM — NOPYLUEHHA LLIET YMOBMU
€ NiacTaBoto ANA MOro HikuemHocTi (woao TOB)

YKNAJAETbCA B MMCbMOBIN GOPMi — NOPYLUEHHA LLIET YMOBU TATHE 3a
cob60oto Moro HikuemHicTb (woao TOB)

woao AT — cnpaBXHICTb NiANUCIB CTOPiH — di3NYHUX OCib nignarae
3aCBiAYEHHIO Yy "BCTAaHOBAEHOMY MOPAAKY"

NB! - nianucanHAa AKTY Npo npueaHaHHA?

- 4Yyu € NPUNYCTUMMM NIANMCAHHA A0 MOMEHTY CTBOPEHHSA
TOBapucCTBa’?

MOKe OYTU AK CTPOKOBUM, TaK | 6e3CTPOKOBMM




Arzinger (5
MpobnemHi acnekTtu. NMignopaaKyBaHHA
iHoO3eMmHOMY npaBy?

Y moxXnuso? Y AKMX BUNagKax?
IlocmaHosa BCY sid 2008 p.
"I[Ipo npakmuKy po3assdy cydamu KopnopamueHux cnopis”




Hawe 6a4yeHHA NUTAHHA

Corporate governance
imnepaTuBHI Hopmu (?)
(ct. 10, 12, 14 3Y npo
MnMpn) ?

IXHE NOpPYyLUEHHA -
NOpYLEHHA nybnivyHoro

nopagky (?) l

HIKYEMHICTb A40roBOpY

Transfer of shares

npuHUMN cBoboamn AorosBopy

obmekeHb Hemae!

vs

MianopaaKyBaHHA Pi3HUX
YAaCTUH A0roBOPY Pi3HUM

BapiaHT npaBonopagkam
BUpiLLEHHA
npo6nemu BUOIp npaBa MmoXe 6yTu

3[1iINCHEHO WOA0 A0roBOpy B
uinomy abo womo 1oro
. OKpemoi 4YacTUHKU (4. 3 cT. 5
3Y npo MIpMN)



Arzing

MpobnemHi acnektn. ApbitpabenbHictb (?)

Corporate governance

CMopU LWOAO0 KOPNOPaTUBHOIO
YNPaBAiHHA MiXK
YYaCHUKaMM/y4aCHUKOM,

B T. Y. KOJIMLLHIM, | TOBAPUCTBOM

TAK, TI/IbKA AKLLO

apbiTparkHa yroga abo
apbiTparkHe 3acTeperkeHHs MiXK
ycima y4aCHUKamm Ta
TOBApPUCTBOM

(ab63. 2 cT. 22 IMIK)

VS

Transfer of shares

cnopu  MiXK
CTOCOBHO
[0roBopis He
KOpPNOpPaTUBHOTO
ynpasniHHa - TAK (cT. 22
MK)

YY4aCHUKaMM
NUTaHb 3

040
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CTpyKTYpa
KOpnopaTUBHOTIO

A0roBOpPYy

Kuis | 2018 11



Arzinger (5

MeXi guckpeuii
MpuHumMn ceoboam aorosopy,

AJ1E KOpNoOpaTMBHUM AOrOBIP HE MOXKE CYyrnepevynTn 3aKOHy Ta CTaTyTy!
NB! 1na ebekTnBHoro ynpasniHHA TOBapUCTBOM HEODOXiAHO:

- YHiIPiKyBaTM NONOXKEHHA KOPMNOPATUBHOIO AOrOBOPY 3i CTaTyTOM;

- NPONUCYBATU Y KOPNOPATUBHOMY AOrOBOPI KOHCTPYKLiT, HAABHICTb AKUX Y
cTaTyTi HemoXnuBa (tag-along, drag-along, etc.)

12



Arzinger (5

CTpyKTypa KopnopaTtusHoro gorosopy (1)

- corporate governance (1)

8&8

OO0

B0 06 8

AKi opraHuM ynpaBniHHA? (3aranbHi 360pu, HarnagoBa paaa,
BMKOHaBYMM OpraH, iHLWi opraHu)

AKa B HUX CTPYKTypa Ta MOBHOBAXeHHA? (KomiTeTn, po3noain
KOMneTeHuii 3 nuTaHb, (!) Kpim BMKAKOYHOI KOMMNETEHLii opraHis
ynpaBaiHHSA, etc.)

XTO 0OWpae Ta nNpuW3HaAYae nocagoBux ocib6? (XTo nponoHye
KaHAMOATYPU, UM € Le KOMMEeTeHUielo 3arasbHux 360piB abo
HarnNs40BOI paan, MiHOPUTapPiNn=ANpPEKTop...)

13



Arzinger (5
CTpyKTypa KOpnopaTuBHOro aorosopy (2)

- corporate governance (2)

AK rosiocyBaTM Ha 3aranbHux 36opax? ("3a/npotu/ytpumascs”;
BiAKpWTE, 3a04He, LWAAXOM ONUTYBaHHSA)

AKI NOporm Ana NPUNHATTA PilleHb?

(ogHoronocHo, 3/4, 50 %)

AKe cniBBiAHOWEHHA YacToK/aKui Ta ronocis? (1 akuia — 1 ronoc,
YaCTKM pro rata ronocam, miHopuTapHa 4actka - 100% ronocis 3
NUTaAHHA - "KBa3inpaBo BeT0"?)

NB! HabyTTa KOHTpOAIO - A03BiN AMKY Ha KOHUEHTpaLito

14



Arzinger (5
CTpyKTypa KOpnopaTtuBHOro gorosopy (3)

- transfer of shares (1)
A2)
i

3abopoHa Ha BiagyykeHHA abo Buxig B uinomy (lock-up) (cTpok,
HaCTaHHA NeBHOi 06cTaBUHMN...)

nepeBarkHe npaBo (pre-emptive right):
-right of first offer (cnovatky nponosuuis yuacrukam, notim — Tperiit oco6i)
-right of first refusal (cnouatky nponosuuis sig Tpetboi ocobu, notim — nponosuuin

YYaCHMKaMm)

NpPaBo NPUEAHATUCA A0 Npoaaxy (tag-along)

npaso "noTtarHytn" 3a coboto (drag-along)

15



Arzinger (5
CTpyKTypa KopnopaTtusHoro gorosopy (4)

- transfer of shares (2)

obmerkeHHA WoAo TpeTboi o0cobu (ManMbyTHbOro y4acHMUKa
TOBapuCTBA)

g NPUEAHaAHHA A0 KopnopaTtuBHoro aorosopy (deed of adherence (?)
g iHWa dopma (?))

BupiweHHA cutyauin dead-lock (Russian roulette, Texas shoot out,
B Dutch auction, neperosopu?)

16



Arzinger (5
CTpyKTypa KopnopaTtusHoOro gorosopy (5)

- transfer of shares (3)

onuioHn (Habytta abo BiguyXeHHA NPWU HaACTaHHI BU3HAYEHUX Y
norosopi ob6ctaBuH Ta/abo 3a 3a34anerigb BU3HAaYEHO LLiHOIO)

NB!

» onuioH — aepusatms (MoaaTKoBUI KoaeKc)

» ONUIOH - KOHCTPYKLiA B A0rosopi (cneuianbHa Hopma B 3aKOHi NPO aKLUiOHEepHi
TOBapMUCTBA)

» HabyTTa npaBa Ha OJHOCTOPOHHE PO3ipBaHHA AOroBopy (3arasibHa HOpMma B CT.
658-1 LK)

17



Arzinger (5
CTpyKTypa KOpnopaTuBHOro aorosopy (6)

- iHWI NONOXKeHHA

non-compete clause (NB! [03Bin AMRY Ha y3rogsKeHi aii)

KoH}iaeHuUinHicTb (! TpeTi ocobu)

Q 3abe3neyeHHA BUKOHaHHA 3060B'A3aHHSA (BMKOHAHHA 30608B'A3aHHSA
</ B HaTypi, CTATHEHHA 30UTKiB, HEYCTOMKMN, KOMNeHcauia ¢$iKcoBaHOI
cymn (abo cymun, sika BM3HAYAETLCA Y NOPAAKY, NnepeabayeHomy B
[0roBOpi) + HOBUM IHCTPYMEHT — WITPadHi ONLIOHM

18



[aKyto 3a yBary!
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