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3arasibHI NpUHUMUNN J,OroBIPHOro npasa
AHrnIl Ta Yenbcy

- deed & signature - nigTBEpPOXXEHHA
npaea, iHTepecy, NpPaBoOBOro TUTYY

° MPUHUWNN 3YCTPIYHOro 3a0BOJIEHHSA
(consideration)

* npuHumnun goodwill/fairness/no fraud

* CTOPOHU MOBWHHI MaTU HaMip 6yTn
tOPUONYHO MOB'A3aHNMU CBOIMU
oBOILAHKaAMN



nepeBarm akuioHepHuUX AoroBopiB 3a

npaBoM AHrnil Ta Yenbcy
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BMCOKUNIN pPiBEHb FHYYKOCTI Ta
ONCMNO3NTUBHOCTI

BUCOKIWN piBeEHb 3abe3neyYyeHHA BUKOHaHHSA
OOCArHYTUX OOMOBNEHOCTEN

* BEJINKUNIN IHCTPYMEHTAapIN OOroBIPHOIro

peryntoBaHHA

* HaABHICTb TpacTIB

* CTaHOApPTVN «PO3YMHOCTI»,

«006pOCOBICHOCTI»



OCHOBHI cTaHpapTHI ymoBu SHA

r A m

D 0 <

R

3aCHYBaHHA KOMNaHil Ta BHECEHHA BK1agiB
LLiSi, 3aBOaHHA, HAaNPAMKW OIANbHOCTI
KOprnopaTMBHE YNnpaBJSliHHA KOMNaHI€to
ronocyBaHHA (reserved matters)

condition precedent

YMOBW 00iry Ta Big4YyXXeHHSA aKLin (nepeBaxHe
npaso, ROFR, ROFO, tag-along, drag-along,
OMUiOHWN);

000B'A3KN aKLIOHEPIB Ta MEHEOXMEHTY
lock-up

BMMNaOKN 3MiHN KOHTPOJIO

deadlock Ta MexaHI3MN BUpPIiLWLEHHS
KOH®PIOEHUINHICTb

3aCTOCOBHE 3aKOHO4aBCTBO Ta apbiTpax



popaTtKoBl cTaHpapTHI ymoBu SHA
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npasunna 0ogaTKoBoro ¢piHaHcyBaHHSA BI3HecCY,
3a/ly4eHHSA IHBECTULIN Ta po3noainy akTueiB

ocobMBUN NOPAQOK NPUNHATTA pilleHb
3aranbHUMmM 36opamu

NOPALOK NPU3HAYEHHA ayaAnTopiB

YMOBW CKNageHHA ¢iHaHCOBOI 3BITHOCTI Ta i
HaOaHHA aKuioHepaMm

NopAQOK po3noainy npnbyTKy
YMOBW NMPO HEKOHKYPEHTHICTb

3aCTOCyYBaAHHA €SCrow



warranties/indemnities/representations

warranties

indemnities

representations

0,0roBipHE CTBEPOXKEHHA
npogaBuA Npo cebe Ta
NOTOYHUWN CTaH OB'EKTY
npuobaHHSA

boproee 3060B'A3aHHA 3
BigKaganbHOK YMOBOH

norosipHa obiufaHKa
npoaaBuA BiglKOOyBaTH
KOHKPETHY WKoay B pasi
HacTaHHA obCcTaBuH

PO3KPUTTHA NEBHOIO
NpoB/IEMHOIO acnekxTy, 3
MEeTO NoaanblIOro
OOMEXEHHA
BiaNOBIOabHOCTI

TBEPOXEHHSA NMPO PaKT, Ha
AKWW IHWa CTOPOHa
NOKSIagaeTbCA NPU KyniBni-

NpPOoLaxy

npuKaap: KoMnaHia —
06'eKT NpupbaHHA €
NNaTHUKOM NOoAaTKYy TPETbOI

rpynnm

npuKnaa: y pasi akwo
NPOTAroM TPbOX MICALIB
KOMNaHifA BTpaTUTb cTaTycC
nnaTHUKa nogaTKy TPETbOI
rpynuv, NnpogaseLlb crisiadye
wrpad

npuKap: KoMnaHia —
06'eKT NpuabaHHA €
NNaTHUKOM NogaTKy TPeTbol
rPynu, NPoTE MOXe
BTPaTUTUN TakuUn cTaTyC y
pasi HacTaHHA NEBHOI YMOBWU

HacnigKu: BioWKOLYBaHHSA
30UTKIB, WO CNPUYNHEHI
NOPYLIEHHAM

HacnigKu: NnpoaaBeLb
3060B'A3aHn
BIOWKOOYBATN KOHKPETHUI
30UTOK, NPO AKNIN CTOPOHN
O0OMOBUNCH

HacNigKn: HeOiNCHICTb
OKPEMUX MONOXEHb abo
ycCi€el yroam B LinomMy




ctopoHn SHA

* akKuioHepwu (Bci abo YacTnHA)

* TpeTi 0ocobun (KpeanTopu, BOPIKHNKW,
doHan)

* OUWPEKTOPW Ta IHLWI nocanosi ocobu
ToBapucTBa

e caMa KoMnaHif

* OOYIPHI NIANPUEMCTBA
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cTaTyC aKLioHepa

-

SILENCE silent partner or preferred
shareholder

"

-

shareholder with restricted shares

-

-
shareholder with deferred shares

-
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KOMMeHcauia 3a3nanerigb BU3Ha4YeHUX
36uTKiB (liquidated damages)

NpUCYOXeHHA BUKOHaHHA 3060B'A3aHHA B
HaTypi (specific performance):

* BMMOra npogaxy akuin sa
BCTAaHOBJIEHOO OOMOBOPOM LLIHOMO

*  BuMoOra npupgbaHHA aKLIN CTOPOHU, WO
3a3Harna 36uTKIB

°*  MNPUNNHEHHA NpaBa NPU3HadYeHHA
OUPEKTOPIB MOPYLWHUKOM
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crnoco6bum 3axucTy (2)
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3. CyQ0BUA HaKa3s W,oa00 3abe3nevyyBasibHUX
3axopiB (injunction):

« 3abopoHHi (prohibitory) Ta

« 3060B'A3anbHi (mandatory) pns
NOBEPHEHHSA B MOYaTKOBUI CTaH

4. posipBaHHA abo BU3HaAHHA 00roBOpPY
HenincHM (rescission)

5. BHeceHHA nonpaBokK (rectification) - BHeceHHs
CyOoOM 3MIH 00 OOroBOpY OJ1A NOoro BignoBIAHOCTI
MNo4YaTKOBMM HaMipaM CTOpPIH
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BiAonoBigasbHICTb
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BUKJIIOYHa OOroBipHa HeyCTouKa
(liquidated damages)

BUKYM aKLIN NOPYLWHUKA Y
npnMmycoBoMy nopsaaKy (bad leaver)

NpoOax akLui NOPYWHUKOBI Y
npuMmycosoMy nopsaaky (default)

IHWI gorosipHI 3acobu
BignoBipanbHOCTI (Hanp.,
NPUMNNHEHHA NpaBa NPU3Ha4YeHHA
OVPEKTOPa B pany ANPEKTOpPIB,
NPUNUHEHHA NpaBa BeTo abo ronocy
aKLLioHepa ToL,0)
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crnoco6u 3abesneyeHHA BUKOHaAHHA
3000B'AA3aHb

1. 3acTaBa aKLin: 3a 3arasibHNM NpPaBoOM
(legal mortgage) Ta 3a npaBoM
cnpaBennmBocTi (equitable charge)

2. 6es3BigKInN4YHa OO0BIPEHICTb
3. OnNLIoH

4. escrow agreement

e 1



BaplaHTuU BUXopay 3 6i3Hecy
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nsa tunun "leave clause”

* 0O6GPOCOBICHMUA BUXIpA,
(KyniBnAa-npoaax akLuin, Buxig,
Ha MEHCI, HEMOXJINBICTb
BUKOHAHHA OOOB'A3KIB 3a
CTaHOM 3[,0pPOB’A);

* Hepo0bpocoBICHMN BUXIA
(3BINTbHEHHA Y BUKTHOYEHHA 3i
CK/lagy KoMMaHil 3a
NpPaBoOMNOPYLUEHHA)



Benunka bputaHia vs Kinp

Benuka BpuTtaHin

Kinp

YMOBU NPO HEKOHKYPEHTHICTb

npAMa 3abopoHa yMOB Npo
HEKOHKYPEHTHICTb™

MOXJINBICTb NPeEBaftoBaHHA yrogmn Hapg
cTaTyToM (AKWO He cynepeynTb 3aKoHy
i NpaBaM iHWNX aKLioHEpPiB**)

HEMOXJINBICTb LOMOBMEHOCTI NPO
npeBastoBaHHA yrognm Hapg cTaTyToM B
Linomy

MOXNUBICTb Nepenadyi npaBa akuioHepa
rosiocyBaTu Ha 3aranbHux 36opax Ta
3a3Ha4yeHHA B Yrogi KOHKpeTHuUx ocib

aKLLIOHEP HE MOXXe nepeaaTn CBOE NpaBo
rO/I0CYBaHHA, OKPIM AK MPU3HaYeHHSA
npencTaBHWKA (3@ O0OBIPEHICTIO)

BiOCYTHICTb OOMEXEHb LWOLO MOXINBOCTI
BUKOHaHHA OOHIEI | TIEK Y 0coboto Ain B
AKOCTI ANPEKTOpPa Ta CeKpeTaps

NONOXEHHA, AKI NnepenbdavaroTb
BUKOHAHHA OOHIEIO | TIED X 0OCODOIO Ain B
AKOCTI ONPEKTOpa Ta CEKpeTapa €
HIKYEMHNMN
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*Protection of competition Law of Cyprus Act
** Companies Act 2006




Benunka bpuTtaHia vs HigpepnaHgu

Benuka BpuTtaHin

Hinepnangu

BIACYTHICTb

obMeXeHHA

o 00

BNOpPAOKYBaHHA OiANbHOCTI gUpeKLil

MONIOXEHHA Yyroaum UWoao AiAnbHOCTI
OVpPEKTOPIB, He MOXYTb oyTn
peani3oBaHi, OCKISIbKW yroga
CTOCYETbCA Nnuwe 11 CTOPIH, | HE MOXE
nepepbadyatn npaB Ta 0OOB'A3KIB
TpeTix oci6 (npoTte MO NUBI
MOSTIOXEHHA  WOAO AOUpPEKTopa fAK
opraHy KoMnaHii)

NPU3HAYEHHS
paxyHKamMmn
OUpeKTopa)

ocoba, AKa
KOMMaHil

Kepye
(okpim

O,0MYCKa€ETbCH NPn3Ha4YeHHA
diHaHCOBOro KepiBHUKa abo papgHuKa,
ogHaK onepauil 3 paxyHKOM 3[.iNCHIOE
6e3nocepenHbO ONPEKTOP

YMOBU MPO HEKOHKYPEHTHICTb Maunxe

NMOBHICTIO
NPUMYCOM

3abe3neyeHi

CyOoBUM

CYTTEBI OOMEXEHHA MNOJIOXKEHb MpPO
HEKOHKYPEHTHICTb
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npo crnikepa

Cepriun beHeaucok

MapTHep, KepiBHUK NpaKTUKKN KOpropaTUBHOIO
npaBa ta M&A

s.benedysiuk@evris.law
Ten. +38 (067) 762 1509
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