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Mpo wo noroBopumo

1. OCHOBHI KaTeropil cnopi., siki BUHUKaOTb 3 SHA

2. Sheikh Tahnoon v. Kent — cnpaa npo Te, Wwo
byBae, KO/ CTOPOHN He yKnanu nucbmosuin SHA

3. Jackson v. Dear — npo Lo BCe X Taku
OOMOBWSINCSA CTOPOHN?

4. Rusal Plc. v. Crispian — cnip pocincbknx onirapxis

5. McKillen v. Misland — 0b6xig nepeBa>xHOro rnpasa
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Kno4oBi nutaHHa B SHA = kno4oBi
crnopw

diHaHCyBaHHA KOMNaHil

Ta HaBiwo meHi Ton SHA? KopropatusHe

ynpasBniHHSA

Biguy>xeHHs akuin
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Sheikh Tahnoon v. Kent chakTn

aKLioHepn OOMOBUINCS MPO
NoaHHic
KeHT

(hiHaHcyBaHHA JV wenxom TaxHyHOM

e wemnx TaxHyH piHaHcyBas JV npoTdarom
NeBHOro 4acy

« vy 2012 pouj 6isHec 3a3HaB hiHaHCOBUX
TPYAHOLLIB, TOMY CTOPOHM OOMOBUIINCS
npo Buxig 3 JV Ta Bunnarty KomneHcaduii
LLenXy Yy po3Mipi 5,5 MSIH. €BPO

* naparsnesibHO, LenxX HamMmaraBcs
npopatn ceoi akuii y JV komnanii X

diHaHCyBaHHSA

JV - rotenbHun
0i3HecC

* y 2013 pouj wenx TaxHyH 3BEPHYBCA
00 cyay i3 BUMOro KOMMEHCYBaTn
nomy 15 MsH. €Bpo

* naH KeHT 3BepPHYBCA i3 3yCTPIYHUM
NO30BOM Ha aHasoriyHy cymy 4yepes
NOPYLLEHHS LLENXOM 0D0B’A3KY LiATU

AVELLU M no6pocosicHo (act in a good faith)
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Sheikh Tahnoon v. Kent: piLueHHS
cyny (1/2)

*  OOMOBNEHOCTI MiXK LWenxomMm TaxHyHOM Ta naHOM KeHToM
CTaHOBNSATb OroBip, 3aCHOBaHUIN HA B3aEMOBIOHOCUHAX CTOPIH
(relational contract) B ycHin bopmi. OTxe, 060B’A30K OiSTr
0o6pOCOBICHO € TaknM, LLIO onocepegkoBaHo nepegdadveHnin
(implied) unm gorosopom

* Lenx nopyLwums cBint 060B’A30K OisATK OOPOCOoBICHO, OCKIiNbKK (1)
NOro NpeacTaBHUKU BENN MPUXOBaHI NEPEMOBUHIN LWOAOO0 NPOoOaxy
CBOIX akuin koMmnanii X, npu ubomy (2) wenx 6nokysas npogax JV
naHoMm KeHToM kKomnaHil X Ta (3) wenx Hamarasca oTpuMaTu
Burogy gnsa cebe 3a paxyHok cBoro 6i3Hec-napTHepa
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Sheikh Tahnoon v. Kent: piLueHHS
cyny (2/2)

“... 0iatn gobpocoBiCHO — 03Ha4yae AisiTh YECHO, 3
BigadaHICTIO A0 AOCArHyTUX AOMOBJIEHOCTEN. ..”

cynnos AnenauinHoro cyny
[>xopox JlerraTT

AVELLUM



Sheikh Tahnoon v. Kent: takeaways

dopmanizysaTt yMOBW
BeOeHHs Bi3Hecy 3i CBOIM
NapTHEPOM Ta YITKO

nponncysaTn yCi 000B A3KN
CTOPIH
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Jackson v. Dear: nikHen

* Implied terms — ymoBu, npo siki CTOPOHN NPSIMO HE JOMOBUSINCS B
KOHTPAaKTI, ane siki MOXXyTb 6yT/ BCTAHOBJIEHI CyAOM SIK TaKi, 6e3 SKnx
KOHTPaKT He byge npautoBaTtit Ta 6ynun HACTINbKU O4EBUOHUMN O CTOPIH,
LLLO BOHM BUPIWWAK IX HE NPONMCcyBaTn B KOHTPAKTI

v’ 3BUYan
v' nonepepHi AOMOBJIEHOCTI

v" “business efficacy” Ta “officious bystander” TecT

* TMonoxxeHHs Npo nopgasnblui 3aneBHEeHHA cTOpiH — “Each party
shall do and perform, or cause to be done and performed, all such
further acts and things, and shall execute and deliver all such other
agreements, certificates, instruments and documents, as the other
party may reasonably request in order to carry out the intent and
accomplish the purposes of this Agreement and the consummation
of the transactions contemplated hereby.”
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Jackson v. Dear: paktun
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MaTpik Oip
Ta

Pig Mpicpic

2 QnpekTopm

naH [>kekcoH maB npaso
LLLOPIYHO Npu3Ha4vaTucs
anpekTopom KomnaHii TFG go
HACTaHHS OOHIET 3 MATU NOAIN

naH Lip Ta naH ['pigic Takox
OyNn NPUSHAYEHI
aunpektTopamun TFG

ctatyT TFG nepenbayas
NpaBo OBOX ONPEKTOPIB
3BISIbHUTU TPETLOIO
ovupeKTopa

nad Oip ta naH ['pidic
3BiNbHUN NaHa [>KeKcoHa Ha
nigcraei cTaTyTy

naH [I>KeEKCOH 3BEPHYBCH ,u,o
Bucokoro cyny



Jackson v. Dear: nutaHHsa oo cyay

1. Yn nepepbavas SHA (sk implied term), npaso naHa [>kekcoHa He
6yTn 3BifIbHEHUM 3 KOMMAHII O HACTaHHSA OJHIEl 3 M’ATK noAdin?

2. Yun 6ynn 3060B’s3aHi iHLWI akuioHepw:

v' He BUKOPUCTOBYBATWU CTATyT KOMMaHii ANns 3BiNbHEHHS NaHa
[>KekcoHa 3 nocagn gupekropa

v\ BMOgannTu 3i ctaTyTy NONOXKEHHS, SIKe HagaBaso npaso iHWNM
OUpeKTopaM 3BiNIbHUTY NaHa [)kekcoHa

AVELLUM
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Jackson v. Dear: pilleHHS cyay

No3uuia Bucokoro cyny NMo3uuia AnensilinHOro cyay

TAK, ocKinbKu: HI, ocKinbku:

v/ Take npaso € HeobXxigHum g v
Toro, wo6 SHA Bignosipnas
yCiM ymMmoBamMm, npo SKi
CTOPOHM HITKO AOMOBUNCS

v’ akuioHepu 6ynn 3060B’A3aHI vV
BUOANNTKX 3i CTaTyTy NpaBo 2X
OVPEKTOPIB 3BINIbHUTU
TPETLOro ANpeKTopa
BPaXoBYK4M NMOSTIOXKEHHS MPO
nopanbLUi 3areBHEHHS

AVELLUM

INTERNATIONALLY
UKRAINIAN

He BCI “pO3yMHI” nogn
NoroasaTbCs, WO Take Npaso
mMae 6yTtu nepenbayvyeHo SHA
3 KOMEPUINHOI TOYKUN 30pY

BKJTHOYEHHSI TAKOro
nono>xeHHsa no SHA
nepepbayae HegonycTuMme
nepenncyBaHHsS KOHTPAaKTY
cyaom
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Jackson v. Dear: takeaways

BioCyTHICTb
CynepevYHOCTEN

LpadTiHr,
OpamTIHE

Ta LWe pas
OpamTIH

MIDK CTaTyTOM
Ta SHA
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Rusal Plc v. Crispian: nikHen

NMpuHunn Greenhalgh — ockinbKn akuii € NPMBaTHOIO
BSIACHICTIO Ta € BifibHUMIN B 00iry, npaso
PO3MoPALKATNCA HAMU MOXKE BYTN OOMEXKEHO, TiNTbKW
AKLLO Take 0OMEXXEHHSA NMPONMCcaHO 3 OCTAaTHBLO
ACHICTIO. [1pnHLINN 3aCTOCOBYETLCHA B KOHTEKCTI
IHTepnpeTauil CTaTyTy KoMnaHii

ROFR (npaBo nepLoi BigMOBU)— NEpEBa>KHE NpaBo
aKLioHepa KoMnaHil Ha KyniBao akuin IHWOro akuioHepa
3a LIHOK Ta Ha ymMoBax, 3anponoHOBaHNX TPETbLO
CTOPOHOIO

AVELLUM

INTERNATIONALLY
UKRAINIAN

13



Rusal Plc v. Crispian: dbaktu (1/2)

PomaH
AbpamoBu

Oner
Hepinacka

Bonogumunp
[MoTaHiH

____________________ SHA | .
/ Y \
Whlte!eave Rusal Plc Crispian

Holdings Investments

) A

V\/é

. . PJSC Norilsk i

Bonico Holdings Nickel

NpPONo3nLis

npuabdatn akuii
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Rusal Plc v. Crispian: cphaktu (2/2)

“If Crispian sells any number of NN shares . . . Crispian shall
grant to Whiteleave and Rusal the right of first refusal to
buy out the shares being so disposed of (pro rata to their
shareholdings) . . . on the following terms:

() in the event that Rusal and Whiteleave exercise their
right of first refusal, they shall serve a notice of exercise of
the right of first refusal within 10 days of receipt of the
relevant notice from Crispian . . ..

. .. the share price . . . shall be equal to the price proposed
by a bona-fide third party purchaser. . ..

INTERNATIONALLY
UKRAINIAN
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Rusal Plc v. Crispian: no3udisa cTopiH

No3uuisa no3mBaya No3uuia Bignosiga4ya
Bonico Holdings He BpaxoByo4un npuHUWN
MO>Xe BBaXkKaTunCH Greenhalgh, TpeTs
TPETbOK CTOPOHOK AN ctopoHa ana Crispian
Ljiflen 3aCTOCyBaHHS € 6yab-sKot 0cobolo,
npouenypun ROFR, LLIO HE NOoB’sA3aHa i3
OCKIJIbKM NOB’A3aH] Crispian (Bk/io4ar4u
ocobwn ctopiH SHA He noB’A3aHunx ocib
MOXXYTb BBa>KaTWNCH Whiteleave)

“TPETbLOK CTOPOHOID”

INTERNATIONALLY
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Rusal Plc v. Crispian: pilueHHS cyay

1. npuHumnn Greenhalgh He 3aCTOCOBYETLCA — MPUHLNI
CTOCYETbCA T/lyMaYeHHs1 CTaTyTy, OCKIifibKKN CTaTyT (Ha
BigMiHY Big SHA) po3noBCIOOXKYETLCS Ha BCIX akLIOHEPIB
Ta € KOHCTUTYLIED KOMMaHII

2. ROFR maB 6yt peanizoBaHui TiSIbKWU pasoM KOMMAHIED
Rusal Ta Whiteleave. 3 Toukn 30py 300poBOro rny3gy, aHi
Rusal, aHi Whiteleave (Ta Ix noB’a3aHi 0cobun) He MOXXYTb
BBa)KaTncs “TPETbOK CTOPOHOK”

3. TpeTa cTopoHa — 03Ha4yae “CTOPOHHIKO” 0Ccoby, SKa He
NnoB’sA3aHa I3 TpaHCakLUJ€elo

AVELLUM
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Rusal Plc v. Crispian: takeaways

[MpnHUMN
Greenhalgh moxe
He

| 3HOBY

npo
OpamTIHM

3acTOCOBYBATUCH
Npn TNyMadeHHI

SHA
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McKillen v. Misland: ¢pakTn

naH
MakKinneH

-------- naH KeiHneH

Coroin Limited

Savoy, Claridges,
Berkeley,
Connaught
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AKIT1 3

YMOBOIO
——————— > Ellerman Hotels

SHA nepepnbavaB nepeBa>kHe NpaBo naHa
MakKinneHa Ha kynisnto akuin Coroin Limited

naH KeiHneH yknas SPA 3 Ellerman Hotels, 3a
AKNM 3060B’s13aBCA npoaaTy akuil 3a yMmoBu
OOTPUMaHHSA NnepeBaXkHOro rnpasa rnaHa
MakKinneHa

naH KeiHneH yMncHoO He BMKOHYBaB YMOBY 3a
SPA. HatomicTb, BiH (1) npu3sHa4use
OVPEKTOPOM KOMNaHii npeacTtaBHuKa Ellerman
Hotels Ta (2) BuoaB nomy OoBIPEHICTb BUNHATY
Ail BiA, CBOro iMeHi

naH MakKinneH sasepHyBCA 0O Cyay, OCKISIbKA
BBa)kaB, LLIO NOro nepesaxkHe npaso 6yno
NOPYLUEHO
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McKillen v. Misland: no3uuis
no3uBa4ya Ta cyay

1. “Mr. McKillen has seen Mr. Quinlan’s ownership over
his shareholding disappear like the Cheshire cat until
only the smile is left” — BigxnneHo

2. naH KBiHNeH nepenaB MaHOBUW IHTEPEC B aKLiAX
Coroin Limited - BigxuneHo

3. naH KBiH/IEH NopyLUMB CBOI 3060B’A3aHHA OisATU
0oOpOCOBICHO — BIAXUIIEHO

AVELLUM
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McKillen v. Misland: takeaways

ObepexxHO Ta HITKO

NponncyBaTn NMOJSIOXKEHHS B
SHA Lwoao nepeBa>kHUX Mpas
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