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AV AVELLUM

INTERNATIONALLY
UKRAINIAN



3acTocyBaHHA KoprnopaTUBHOIMO AOroBopyYy

* KopnopaTtnBHuin gorosip noTpibeH y Bunaaky:
« (CtBOpEHHSA cninbHoro nignpuemctea (Cl1)

* 4K gpopaTkoBa yropa 3 KpeauTopom

AVELLUM

INTERNATIONALLY
UKRAINIAN



NMpuinHun cbopmyBaHHs CI1

e 3NuUTTH
o AKTMBM 06’€egHYI0Tb Y (PYHKLiIOHYHOHNIN Bi3HEC

o bisHecn 06’egHyt0Tb Y BiNbLU NOTY>XXHUA Bi3HEC

* [lpunpbaHHga
o Cash-in: 6isHec NnoTpebye pecypciB aNna Po3BUTKY

o Cash-out. BnacHuK 6izHecy noTpebye pecypcis

AVELLUM

INTERNATIONALLY
UKRAINIAN



NMpoo6nemu CIN

BnacHukun He roTosi ginutn ynpasniHHA 6i3HECOM 3 iHBECTOpPaMU

* Pi3Ha KynbTypa akuioHepiB

*  Po3kputTa KOHpIigeHUinHOT iHpopMauil NOTEHUINHOMY KOHKYPEHTY
* Pi3Hi yini yyacHukis CI1

« 306inblleHHs dhopmaniamy y rocnogapcekin gisaneHocTi Gl

* [lpobnemun Buxopy 3 Bi3HecCy
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OcHoBHi pusuku y CI1
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Cutyaudisa 1 — «cnunaTn» aKkTen
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CuTtyauisa 2 — «<po3MUTU» MIHOPUTAaPIS
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100% 100%
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XOJOUHAT
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Cutyauisa 3 -
BNYCTUTU penaepa 4n tepopucTta
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100% 100%

[Tpomax
aKIii

70% 30%

XOJIJUHT
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CuTtyauiss 4 — 3MiIHUTU KOHTPOJIb
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70% 30%

XOJIUHT
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LLlo pooutn?

* Llle «Ha 6epesi» 4OMOBUTUCA MPO TE «SK XXUBEMO | 5K
PO3XO4NMOCH»

« 3adikcyBaTu JOMOBJIEHOCTI Y HOPUONYHUX OOKYMEHTax
o KopnopartusHum gorosip (akuioHepHa yroaa)

o Cratytu

AVELLUM

INTERNATIONALLY
UKRAINIAN
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KopnopatusHum gorosip v. CtatyT

L OMOBIEHOCTI MiXK akLjioHepamu MNpaeuna dyHKuioHyBaHHS CI1 i noro
opraHis

[MpaBoBuUin 3axXNCT — 36UTKNK [MpaBoBUN 3aXUCT — HELINCHICTb
piLLEHb:

* piweHb opraHis Cl1
« yrop 3 akuiamn Cr1
e yropg, yknagenux gmpektopom Crl

AVELLUM

INTERNATIONALLY 11
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Bunaaku Big4y>XeHHs akuin

Mpopax TpeTin Bes3BuxigHa NMpumycoBa Buxig 3 CIl
0co0i cuTtyauis nepepava (Exit)
(Deadlock) (Involuntary
Transfer)
ROFO Texacbka [Nepepaya 3a [TyT-onuioH
(Right of First Offer) nepecTpifika PUHKOBOHO LIiHOIO
Tag along CnifibHUI Npopax [Nepepnaya 3a [Mopia nikBigHOCTI
(piggy back rights) HOMIHaIbHO (IPO)
LLiIHOO

AVELLUM

INTERNATIONALLY
UKRAINIAN
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3arasnbHi npasuna woao nepepadi
akuin (1)

LLlo Take Big4yxeHHs akuiin? HeobxigHe LUMPOKE NOHATTA:

“Bigy4y»XeHHs1 BK/to4ae nepegady, rnpogax, yctyrky abo 6ynb-
AKUW IHWKA cnocib Bigvy>xeHHS AKUin (@bo npas Ha HUX),
rnepepga4ya rpas yripasJiiHHA abo HagaHHSA onuioHy Ha AKUil”

OBMEXEHHA MOXKYTb TaKOXX MOLLUNPIOBATUCS TaKOX Ha
OOTSI)KEeHHS1 aKLiin

Bigyy>KeHHs ninwie 3a 3rofoto iHWOI CTOPOHW OOoroBopy
3abopoHa Bif4y>XEHHSI B MeXXax NeBHOro CTPoKYy (lock-up period)

[MpopgaXk BCixX akuin 4 Oyab-aKOI HaCTUHN aKLin

AVELLUM
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UKRAINIAN



3arasnbHi npasuna woao nepepadi
akuin (2)
* [lpopax nuwe Ha KopucTb bona fide nokynus

« 3abopoHa Bigdvy>XyBaTu akLii neBHMM ocobam (TepopucTu,
KOHKYPEHTN)

« [losBoneHi nepepgadi (nos’aA3aHi ocobn)
* byab-gKe Big4y>XeHHS nuLle 3a pearsbHi rpoLlli 6e3 po3CTPOYKU

* [lepeBaxHi npaea (ROFO, ROFR, Tag along, Drag along)

AVELLUM

INTERNATIONALLY
UKRAINIAN

14



CxemaTtunyHe 3o06paxxeHHsa ROFR

[Hmii akuionep

AKIlioHep, 1110 [IponosuLLis IpHIGaHHT——*
nponae ~————| |pmiinsTTa nponosHInT
[Mponaxk aknionepy Ha
YMOBAX PONO3HLIT
. [lpomozutis mpuabaHHA—
AKIrioHep, 1110 P P
TpoAae +————Mosuanns ado BiIMOBa

IamHii akmionep

AVELLUM

INTERNATIONALLY
UKRAINIAN
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CxematuyHe 3o06paxxeHHss ROFO (1)

AKIrioHep, 1o
npojae

[ loRInOMIEHHA TIPO TIPOIAHK -~
+— [ [pono3nuia npHIdanHs

[ IpHitHATTS IPOTIO3HINT——0>

AVELLUM

INTERNATIONALLY
UKRAINIAN

IHImHi akmionep

[Tponak akuionepy Ha
YMOBaX TIPOTIOZHIL
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CxematunyHe 3o06paxxeHHss ROFO (2)

. IOBITOMITEHHA TIPO TIPOTAR——
AKITIIOHED, 110 ..
IHImHi akiioHep
g2 tbes +———Histkoi nponosnuii
Axui TTOBITOMITEHHA TIPO TIPOITATK
KI1OH 0 : " :
LIOHEP, I ———[[ponoinuin npuadaHHa IHmmii akuionep
Ipojae . .
BimMoBa BiI Mpomo3Hiii————

AVELLUM

INTERNATIONALLY
UKRAINIAN



CxemaTtunyHe 300pakeHHs tag along

AKuioHep, 1o
1pojae

1 loRinoMIIEHHA TIPO MpOIAXK -

[lorimoMIeHHA npo
TIPHETHAHHA 10 TPOTAKY

[nmmii akmionep

CninsHuii npojgax
TpeTiii ocodl MoKy

Axionep, mo
npojiae

[ToBITOMIEHHA TIPO TIPOJIAK——=

—MopuanHA a0 BlIMOBA

AVELLUM

INTERNATIONALLY
UKRAINIAN

Iammii akionep
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CxemaTn4yHe 3006pa)keHHs drag

along

Axiionep, mo
npojiae

AVELLUM
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Bumora npouaru akuii———e

Inmmit akniosep

!

CIuILHHA TIpoIasK
TpeTiit 0codl nokyn
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be3BuxigHa cutyauis (deadlock)

 besBuxigHa cuTyauia — Ue He3haTHICTb akuioHepiB (4epe3d bpak
rO/I0CIB) MPUAHATU PILLEHHA, AKE BUMHECEHE Ha rOoJIOCYBaHHA |
BMMAarae 3rogm BCiX y4aCHUKIB KOPnopaTuBHOro gorosopy.

* AkKuUioHepu MakTb NpaBo obpaTtn cnocid BUpIiLeHHA 6e3BUXigHOl
cuTyauji
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UKRAINIAN



MexaHi3Mun BUpILLEeHHA 6e3BuXigHnX
cuTtyauiun

KOHCTPYKTUBHI OECTPYKTUBHI

[leperosopu Pocincbka pyneTka (russian
roulette)

BUCHOBOK ekcnepTa CninbHUIN Npogaxk

BupiwansHnn ronoc ronosu [TyT/KON onuioHn

AVELLUM

INTERNATIONALLY 21
UKRAINIAN




CxemaTn4yHe 300par>keHHs
POCINCbKOI pYyNeTKN

[lopinomiaeHHS MPo poCiChKY PyJaeTKYy———————

Axmionen 1 |77 [Tponosuig npHadaTH akiii Axionepa 2- —————— -

Kionep |1 ) : . 1

onep 1 ___ [Tponozmmia npogat akmil Aximionepa 1 ——————— - AEHIUHEP 2
- ARUenT OyAb-AK0T 3 NPpOmO3HILii

2

3aneRHO Bl TOO, AKa NPONO3HLIS
Oyna npuiiHaTa, NOKYIKa BCIX akuil
CIl Axmionepom 1 abo Axmionepom 2
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UKRAINIAN



CxemaTn4yHe 300pa)keHHs1 TeXacbKol
nepecTpinKn

[ TpomoswItia iHA BHKYTTY [Tponosuiis iHK BUKYIY

Axmionep 1

———/|0TOBIp KYTNETI-NPOIaAY 32 HAHBHIIOW THIHOH—® HKHiﬂHﬁp 2

+

ARIIOHED, AKHA HAJIAB BHILY IIHOBY
TIPOTIOZAIIiI0, BHKVIIOBYE BCi AKIIiT
AKIiOHEpa, AKHIl 3aMPOTIOHYBAB
HHAKTY LiHY
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INTERNATIONALLY 23
UKRAINIAN



Kon i Nyt onuioHn

« [Jlorosip onuioHy Lue MexaHi3m, 3a AK1MM CTOpoHa 1 MOXKe NpUuMyCuTHr
CTOPOHY 2 KYNUTN Y CTOPOHU 1 aKTUB, WO HaNeXnTb CTOPOHI 1 (NyT-
onuioH) abo npogatn CTOPOHiI 1 akTMB, WO HaNeXXuUTb CTOPOHI 2 (Kons-
OMLIiOH)

* AKUiOHEp, WoOo AKOro peanidyeTbcs onuioH, 3060B’A3aHNN NOro BUKOHATU

* OnuioH peani3yeTbCca B Mexax OrLuiOHHOro rnepioay, AKUn MoXke TpmBaTu
NPOTArom Ail akyioHepHOIl yrogy abo nuuie NPoTAroM KijibKOX POKiB

* HasasHicTb 6e3BUXiOQHOI cUTyauil Y ICTOTHE MOPYLLUEHHSA akLiOHEepPHOI yroan
OOHVM i3 akUiOHepPIB MOXKYTb OyTK npusogamMn Onsa peanisauil ornuioHy

« LliHa onuioHy Moye BignosigaT PUHKOBIN LiHI, HOMIHaNBLHIN LiHI abo
nepegdbadaTi QUCKOHT YK MPEMItO

* HapgaHHs NOBHOBa)XKEHb AVPEKTOPY Ha NPUMYCOBY nNepenadvy
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INTERNATIONALLY 24
UKRAINIAN



AKLiOHepHI (KoprnopaTuBHI)
goroBopv B YKpaiHi

« 3akoH wopo kopnopatnsHux gorosopis (Ne 1984-VIll Big 22 6epes3Hs
2017), 3akoH npo TOB 1ta TOB (Ne 2275-VIII Big 6 ntotoro 2018):
I YKNafEeHHS KoprnopaTuBHNX JOrOBOPIB (OOroBOPIB MiXK akLjioHepamu)
ii.  MOPALOK BigYy>XEHHS akLiin
lii. y3rog)keHe rosiocyBaHHs
iV. [OOroBopwu OruioHy
v. 06e3BigKnnyHa goBipEHICTb

* [lignopsgKyBaHHA akLiOHEPHUX yrofd IHO3EMHOMY Mpasy — BIACYTHSA nNpama
3abopoHa, ane € HeratueBHa npakTtuka lNnenymy BCY (Ne 13 Big 24 >KOBTHS
2008)

* BupiweHHsa cnopie B apbiTpaxi — 1) cTopoHamMn akuioOHEPHOI yrogm MarTb
OyTW BCi y4aCHUKM KOMMaHii 2) akuioHepHa yroga Mae Mictutu apbitTpaxkHe
3acTepeKeHHs
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CTpyKTypa KOprnopaTuBHOIo A0roBopy

BisHec YMM, BAlaCHE, 3alMMaTMMETbLCA KOMMaHisA
KopnopatueHe ynpasniHHA y4acTb B onepauifMHoOMy ynpaBaiHHi/MpUIHATTI pilueHs i3
cTpaTeriyHMX NuTaHb

npoueaypa NPoBeAeHHS | MPUAHATTA pilleHb OpraHamm
ynpaeniHHA

nepenik NUTaHb BUKAKOYHOI KOoMneTeHLjii/npas BeTo/cnocobis
BUPILLEHHA TYMMKOBMX CUTyaLiM TOWo

iHbopmaLinHi npaea

Biouy»KeHHA aKLin 3abopoHa Biguy>KeHHA / BiAYYKeHHA 3a 3rofoto / nepeBakHi
npasa

onuioHun/smxogm i3 CI
diHaHcyBaHHA CI BiJ, akujioHepis/TpeTix ocib/Touwio

IHWIi nMTaHHA iHLWIi iIHCTPYMEHTM 3aXMCTy aKUiOHEpPiB, HEKOHKYPEHLIiA, OKpeMmi
NUTaHHA ynpaBAiHHA
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AAKYEMO 3A YBAI'Y!
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