Onekcili SIPOLLYK

KOPNOPATUBHWW KOHTPOJIb TA METOAM MO0 3AXUCTY

Po3271IHymo MOHAMMS  «KOPopamueHo20 KOHMPOJIO» ma «80POX020 [102/TUHAHHSAY, 6U3Ha4YeH0
JHCMpyMeHmMu, Wo euUKOPUCMOBYOMbC 8 60pombbi 3a KoprnopamusHuli KOHMPOJIb, CUCMEeMamu308aHo
MemoOu 3axucmy 8i0 80POX020 M02/IUHAHHS, 8U3HAYeHO 0cobnusocmi iX 3acmocy8aHHs y SiMYU3HAHIL
npakmuui.

Kmioyosi crnoea: kopriopamusHuli KOHMPOJb, 80POXE 02/IUHAaHHA, MemoOu 3axucmy, akuyioHepHe
mosapucmeo.

KopnopaTuBHi 3nuTTA € MOTyTHIM 3acOo60M NiABULLEHHA CUNW i KOHKYPEHTOCNPOMOXHOCTI KOMMaHiii-
yyacHukis. Baane 3anuTTs - Le He NPOCTO Cyma, a noxiagHa novaTkoBUX pecypcis i noTeHuianis. Mpote i ang
HUX XapaKTepHi YUCIEHHI pU3uKM Ta HeraTuBHi edektu. Came Big Aifl BMLLOTO KEPiBHMLTBA KOMMaHiK-
YYaCHUKIB 3amneXWTb YCYHEHHst BCiX CYyNpPOBOMKYHOUMX PU3UKIB | npobnem, a TakoX 3HAXOOXKEHHS
ePEeKTUBHMX LUNSAXIB X NOAOMNAHHS.

Kaxkyum npo BOPOXi MOrMUHaHHA, AOUINbHO 3ragatu, WO ue, nepw 3a BCE, amMepuKaHCbKUA |
aHINoCaKChbkuii heHOMEH. | B LUbOMY CEHCi, fIK cami ataku, Tak i 3axoau, WO 3AINCHIOITLCA NPOTH HUX,
BinoOpaxalTb 0COONMBOCTI AHIMOCAKCLKOT KOPMOPATMBHOI KynbTypu. [NpoTe Big3HaA4MMO, L0 AKLWO Y
MUHYNomy Gi3HEC - KynbTypa KOHTUMHEHTanbHOI €BPONM 3HAYHO BiApI3HANAacs Bif aHrNocakCbkoi i 4acto
3acyKyBana Heapy)xHi npuabaHHs, TO HUHI B €BpONi MOXHa cnocrtepirat BCe BinbLuy KiNbKiCTb BOPOXUX
onepauiin. IMOBIpHO, 3 NOCUNEHHAM PO aKLiOHepiB TEHAEHLi 40 BOPOXOCTI NPW 3AUTTAX i NOTMUHAHHSX
OyayTb nocCuMnOBaTUCA.

B kpaiHax aHrnocakCbKkoi Mogeri KOpnopaTUBHOIO YNpPaeniHHA 3MUTTS | NOMMWHAHHA € TpaguuiiHum
MEXaHI3MOM KOpNOpaTUBHOrO KOHTPOMt. Libomy cnpusic po3BuHYTUA (POHZOBUIA PUHOK, PO3MOPOLLEHICTb
akuioHepHOro kanitany, KynbTypHi Tpaguuii.

B Toit e 4ac sKICHO 3MIHMBCSI xapaktep nofibHux onepaui. FKWO paHile 3nuTTS | NOrMWHaHHA
3[1INCHIOBANUCA B OCHOBHOMY Ha KOPWUCTb CTpaTeriyHoro po3BuTky BisHecy Ta 3 Bigoma 000X CTOpiH, TO
peanii 80-90-x pokie XX CTONITTA NPMHECnM HOBY TeHAeHuito. nobanisauia iHaHCOBMX PWHKIB i HOBI
cTaHgapTi iHopMauiinHOT NPO30POCTi KOMNAaHIN NPU3BENU 40 BUHUKHEHHA HOBOTO BUAY YYaCHUKIB PUHKY -
penaepis (raiders — 3azapbHuk, mapodep), METOK AKWX € arpecuBHa CKynka HeLOOUIHeHUX KOMMaHin ana
KOPOTKOCTPOKOBOIO MNiABULLEHHA X PWUHKOBOT BapTOCTi Ta NogansLioro nepenpogaxy. Mpu ubomy, sk
npaBuno, KomnaHis ApobUTLCA Ha OKpeMi niapo3ginu Ta po3npojaeTbCA vacTuHamu. Came pengepu
yacTile 3a BCe 3acTOCOBYBanM BWKYN KOMMNAaHii 3 BUKOpUCTaHHAM ©OOproBoro iHaHCyBaHHA (BUNYCK
cmiTTeBux obnirauin). 3 ogHOro 60Ky, BOHU BUKOHYIOThH CaHITAPHY POfib, 3MYLUYOYM KOMNAHIT NiaBULLYyBaTH
CBOI €(PEKTUBHICTb | KOHKYPEHTOCNPOMOXHICTb; 3 iHLLOTO - KOHAITIKT KOPOTKOCTPOKOBUX Ta 4OBrOCTPOKOBUX
uinei GisHecy NpuMBOAUTL A0 MPOTUMNEXHOrO edEeKTy: KOMMNaHiAM AOBOAUTLCS TypOyBaTucs, nepLuy 3a BCe,
npo NiagBULLEHHA KypCy CBOIX aKUif, NigBULLEHHS NOTOYHMUX NPUBOYTKIB (TUPAHIA KBapTanbHUX 3BITiB).

Po3BuUTOK NpouUeciB 3NUTTA Ta NMOrMMHAHHA akTUBHO BigbOyBaeTbCs | B YkpaiHi. [1poTe 3HayHa yacTuHa
onepauin BiabyBaeTbCsi 3 y4yacTiO iHO3€MHOro kanitany Ta npunagalTb Ha OaHKIBCbKWIA CEKTOp, a B
NPOMMUCIIOBOCTI X A0 OCTAHHLOrO 4acy npouBiTano Tak 3BaHE «Cipe» Ta «YOPHE pPEenaepcTBO», Sk
XapakTepusyeTbCsl KpUMiHanbHUM xapakrepoM. Kpim TOro, 3HayHa KinbKiCTb NignpueMCTB, HE 3BaXKatouu Ha
4YyaoBi pesynbTatv AiANbLHOCTI, HE roToBa OpaTu y4yacTb y Ha3BaHWX npouecax i € MNOTeHLinHUMKU
©KepTBamuy, L0 NOB’AA3aHE i3 BiACYTHICTIO MEXaHi3aMy KOPNopaTMBHOIO KOHTPOSIO.

3HayHa KinbKiCTb BITYNIHAHWUX NiANPUEMCTB CbOrOAHI HE BONOAITL BiAMOBIAHUMU TEXHOMNOTIAAMMN 3aXUCTY
Ta He roTOBa KOHKYPyBaTH i3 NPOBIAHUMN 3axXigHUMKU KOMNaHisMuU. Tomy, y ManbyTHbOMY, NiCNs NPUEaHaHHS
Ykpaitu ao Ceitoeoi OpraHizauii Toprieni, iX MOXyTb BWUTICHUTW i3 BHYTPILLHBOrNO PUHKY Ta OCTATOYHO
NOTNNHYTH iIHO3EMHI KOHKYPEHTU. EAWHUM CMOCOOOM BMXXMBAHHSA YKPATHCLKMX CyD’EKTIB rOCNOAapOBaHHS Ha
CBITOBWUX PUHKaxX € CTBOPEHHS BNACHUX TPaHCHaLiOHanNbHMX CTPYKTYP Ta po3pobka BiANOBIAHOrO MexaHi3my
X kOopnopaTUBHOIrO KOHTPOM. MogibHo aisanu paniwe Kutan, Pocia, IHgia, IngoHesia, Mekcuka, Benecyena
Ta iH. (He Gepyyn 4O yBarv NPOMUCNOBO PO3BUHEHUX KpaiH, A€ iCHYIOTb COTHI noTyxHux THK). Jocsia yux
Aep)as CBiAYWTb, WO HaLUiOHaNbHUIA Kanitan 3aaTHUWA BUTPUMATK KOHKYPEHLII0 nuiie 3a yMOBU, SKLLO BiH
caM CTPYKTYPYETLCA B NOTY)XXHi (PiHAHCOBO-NMPOMUCIIOBI YTBOPEHHS.

"noGanbHi TeHAeHUiT iHTepHauionanisauii BupobHuuTBa Ta Kanitany, nibepanisauii 30BHiLLHLOI TOpriBAi
3yMOBIOKOTb BUHUKHEHHS MDKHApPOAHWUX CynepKopnopauin LWAsxoM 3fuTTA, MOrfMHAHHA YK 06’€QHaHHs
HanbinbLmx Komnawin ceity. 3a ganumu Opraniszauii O6’egHaHux Hauin cborogHi y CBiTi icHye noHazg 65 Tuc,
TpaHCHaLiOHanbHNUX KOPnopauin, ski KOHTPOMIOTb noHag 850 Tuc. 3apybiKHMX KOMMAHIN Ta B SIKUX
NpayioTb 74 MIH. 4On. N0 BCbOMY CBIiTY i (DAKTUYHO BUPILLYIOTL MUTAHHA HOBOrO CBITOBOrO €KOHOMIYHOr0
Ta MONITUMHOrO nopsaaky. 3a CBOEK EKOHOMIYHOK MOTYrol TPaHCHALUiOHanbHI Kopnopauii nepesepLuyoTh
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ini kpaiHW, a X iHTepecu [AOCUTb 4aCcTO € aHTaroHICTUMHUMM A0 IHTEPEeCiB OKpeMux aepxas. Tomy
0INbLUEHHA X Barn B CBITOBMX €KOHOMIYHMX Ta MNOMITUMHUX npouecax 3ymMoBuno YTeopeHHs npu OOH
lentpy Ta Komicii OOH 3 TpaHCHauioHanbHUX Kopnopadii.

Y iHO3eMHi niTepaTypi AOCUTb LUMPOKO OMNWCAHO MWUTAHHS 3aXUCTY KOPNOPaTUBHOIO KOHTPOMIO, AKi
@3yl0TbCA Ha Teopiax, Wo nexartb B cdepi edEeKTUBHOCTI, iHpOPMAaLiNHKUX, areHTCbkux npobnem,
(opMyBaHHS PUHKOBOI YACTKW Ta 3HWKEHHS PiBHA onojaTkyBaHHA. Cepea IHO3EMHUX BYEHMX, K
aiiManuca aaHow npobnemaTtukolo, BapTo Big3HauuTu npaui A. BekeHwrtaiiHa, M. Bpeani, M. lopra,
. KiHena, [. Mionnepa, K. Yaura Ta iH.

[nsi BITYN3HAHOT HAyKW Ta NpaKTUKM Cy4acCHOro nepioay Usi TeMa € BIAHOCHO HOBOI, LLO NOB’A3aHO i3
eAOCTaTHIM PO3BUTKOM (POHA0BOrO PUHKY Ta NOBHOK BiACYTHICTIO HanpautoBaHb B NPaBoBOMY Mosii. Tomy
aBflaHHAM [aHOro [AOCHIAXEHHA € cucTemarusauis MeTohiB 3axucTy nignpueMcTB Bi4 BOPOXOro
NOMMMHAHHSA, SIKi BUKOPUCTOBYIOTLCA B MiDKHAPOAHIN (DiHAHCOBIV NpakTuLi, Ta BUABMEHHS 0CODNUBOCTEN X
aCTOCYBAHHSA Ha BITYM3HAHUX TepeHax.

ICHye Aekinbka xapakTepucTuk, ki pobnATb KOMNaHito 620kaHOK MILLEHHIO ANsi BOPOXOr0 3aXOMNMeHHs.
epes HUX:

BiANOBIAHICTL METU MOrMWHAHHA CTpaTeriYHuM LinsmM ipmu, sika nornuHae (4ani — nornuHay, arpecop);

HEA0OLHKA aKuin KOMNaHii, Lo NOrnMHaeTbCa (aani — KOMNaHis-MilLeHb);

HAsABHICTb Yy KOMMAaHii-MilUEHi BMCOKOMIKBIAHOrO OanaHcy 3 HagMIPHUMU TPOLLOBUMMU  KOLUTAMU

(Hanpuknag, y dopmi neHcinHux abo crpaxoBux oHAIB) abo 3HAYHOr0 NOPTAENSA NIKBIAHWUX LIIHHUX

nanepis;

HasIBHICTb HE40BUKOPUCTAHOro 6OProBoro NOTeHLUiany koMnaHii-MilLeHi;

iCHyBaHHA B HET AOYIPHIX KOMNAHIN, ki MOXYTb ByTu npoaaHi 6e3 3Ha4YHOro BNAMUBY Ha PO3Mip rpOLLOBUX

NOTOKIB,;

cnabkuin KOHTPOSb MEHEDKMEHTY KOMMaHi—MilLieHi Hag CBOIMM akUisiMu.

Mg «BOPOXUM NOTMUHAHHAMY» HEOOXiAHO PO3yMmiTM OTpuMaHHs 0cobok abo rpynoto ocib (nornuHadis)
KOPNOPaTUBHOTO KOHTPOMIO HaA akUiOHePHUM TOBApUCTBOM (KOMMaHis-MilleHb) BCynepey BOfi Ta 8 ymoBax
KOPCTKOT MPOTMAIT 3 BOKY MEHEXXMEHTY UM BMNACHUKIB NakeTiB, siki 3a6e3neuyoTb Takuil KOHTPOSb.
~ 3axucT Bifl «BOPOXOr0 MNOIMMHAHHA» — LUE Ail MEHEeIKMEHTY YM BIIACHUKIB, AKi CNpPsAMOBAaHI Ha
‘3anobiraHHa  cnpo® npuabanHa nignpuemcTea abo BCTAHOBMEHHA MEBHOIO CTYMEHs KOHTPOM Haj
‘aktuBamu. PO3BUTOK Npouecy 3nuTTiB | NOTNUHaHL B CBITOBOMY Bi3HECi B yMOBaX Pi3HOMAaHITHUX, @ 4acom i
NPOTUNEXHUX AINOBUX [HTEPECIB Pi3HUX Tpyn BNACHWKIB, MEHE)KEPiB KOMMaHiin CTaB OCHOBOK AnA
‘POpMyBaHHSI Pi3HUX CNOCOGIB 3aXWUCTY Bif HEAPYXHLOTO NOIMWHAHHA. [laHe sBULE € UikaBuM K 3
TEOPETUYHOrO, TaK i 3 NPAKTUHHOTO BOKY.
~ KiHueBow MeTol0 Oyab-AKOro MOrMWHAHHA € OTPUMAHHA npaBa PO3NOPAMKEHHA akTuBamu KOMMaHii-
'MiLUEHI HA KOPUCTb KOMNaHIii-NorNuHa4Ya. MpOMKHOIO XX METOIO | IHCTPYMEHTOM pearidauii nnaHis nornuHava
WOAO0 PO3MNOPSAXEHHA aKkTUBaMMU MILLEHI € OTPUMAaHHS HUM KOPNOPATUBHOTO KOHTPOSIO HaZ KOMMaHieo-
MILUEHHIO.

- B 1abnuui 1 BuaineHo BuaM KOPNOPaTUBHOIO KOHTPOMIO, AKUA MOXE OTpumaTi arpecop npu cnpobi
30iINCHEHHSA NOTTIMHAHHSA MiLLEHI.

[HCTPYMEHTM, SIKi BUKOPUCTOBYBAHI NornuHa4yem B 60poTbOi 3a KOPNOpaTUBHUIA KOHTPOSb Haa KOMNaHieto-
 MiLLEHHIO:

1) TenaepHa npono3uis (fender offer);
'2) CKynka akuin Ha hoHO0BOMY PUHKY (Stock market acquisitions);

3) Bopotbba 3a gosipeHocTi (proxy fight).

AKWwo oaHa pipma Xxoye 3aBOSIOAITU KOHTPOSIbHUM MAKeTOM iHLLOT, TO, 3BMYaNHO, BOHA HAaMaraeTbeCs
JIOMOBUTUCS 3 MEHELKMEHTOM i pagol0 ANPEKTOPIB KOMNaHii-miweHi. B Tux Bunagkax, Konu neperoBopwu
- 3aBEpLUYIOTBCA YCNILLUHO, MOXHA rOBOPUTYU NPO ApYyxHe npuabdauns (friendly takeover).

Pesynbrat eMnipuyHux AocnigxeHb BUNaakiB 3nuTTs i nornuHadb B CLUA ceigvaTk, wo Ginbwe 50%
- npuabaHb € APYXXHIMU, TOOTO 3aKiHYYIOTLCA Ha CTafil NEPBMHHOT NPONO3uLii. IHLIA XX YaCTMHA NOTMUHAKYNX
(pipMm NOBOAUTLCSA BinbLU arpecuBHO.

OpaHieto 3 HanWbinbLL YacTo 0OMpaHNX TAKTUK NOrMUHAHHSA € TakK 3BaHi «Beamexi obinmuy (bear hug). B ii
' OCHOBI - pO3CMMKa NMUCTIB AUPEKTOPaM KOMMaHii-MilLeHi 3 NOBiAOMIEHHAM Npo nepegbadyBaHe NOrNMHaHHSA i
- BUMOrOK0 yXBanuTu wWBKMAkKe pileHHs (iHoAdi NpoTArom AeKinibkox roguH) 3 NnpuBoay AaHOT Nponosuuii. Akuo
nornuHaroya ipma He ofgepXye MO3MTUBHOI BiAMOBIAI HA CBOK MPOMNO3ULiI0, BOHA MOXE 3BEPHYTUCA
fesanocepeHbLO 40 akUioHepiB KOMMaHil-MiLLeHi 3 TeHAEePHO npono3suuicto. MogibHa cutyauis € CBiAYeHHAM
BOPOXOro nornuHanHa (hostile takeover). MNpu uboMy «3arapOHUK», WO AOCArae ycnixy B OTPUMAaHHI
KOHTPOSIO, NparHe 3amiHn AMPEKTOPIB | MeHeaKepiB, ki He BaxaloTb CriBnpauloBaTy.

B 3apy0GixHiii npakTuui BOpoXXux nornuHanb (hostile takeover) NpUNHATO BUAINSATU TP OCHOBHUX TX BUAMW.

TeHOepHa nporno3uyis €, 3BUYAWHO, NPSIMOKD NPONO3ULIEID MOrMMHA4Ya akuioHepam MilleHi npo
- npuabaHHs X akuin 3a rpoLUoBi KOLWTH, LUNSXOM 0BMiHY Ha iHLWI LiHHI nanepu abo 3a KOMBIHaLi0 LMX aKTUBIB
3 METOK OTPUMAaHHS KOPMOPATUBHOIO KOHTPOMIO Hag MileHH. Mpu uboMy, SIK NpaBuno, 4OTPUMYIOTHCA
HACTYMHI YMOBMU:
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~  MPONo3uuia 3AiACHIOETLCS ANSA BCIX aKUiOHEpPIB | HOCUTL NYGRNiYHNIE XapakTep;

~  CYKYMHO KyMyeTbCA 3HAYHUI NaKeT akujii;

~  NPOMNo3uLisi MIiCTUTL Npemito (HaabaBKy) NMOHAA PUHKOBY LiHY akuiid, L0 ckrnanacsi Ha MOMEHT TaKol

npono3unuit;
—  YyMOBMW Npono3uii dikcoBaHi;

—~ 5K YMOBa YKNnafeHHsi onepauii 3 akuioHepamu, B npono3uuii npo npuabaHHA MiCTUTLCS 00YMOBMEHHS
BiZIHOCHO MiHIManbHO HEOOXiAHOT KiNbKOCTI akuii, SKi NOBMHHI OyTK CYKYynHO 3anpornoHOBaHI NOrMuHa

ans npuabaxHs;

—~  Mpono3uuis AincHa NPoTAroM NEBHOr0 KOPOTKOTO MPOMIKKY Yacy.

XapakrepucTtuka OCHOBHUX BUAIB KOPNOPaTUBHOIO KOHTPOSIO

Tabnuys

YmMmoBu
Bua KOHTPOIMO
KOpPNopaTuBHOro 3aranbHoi OCHOBHI LUNSAXWU AOCATHEHHS Hacnigku
KOHTPOSO KinbKOCTi
akuin

HasBHiCcTb BiJHOCHOIC

BinsiocHmi MeHLue'SO % KOPNOpaTUBHOTO  KOHTPOMIO 4@

+ 1 akuis MOXJIIUBICTb BinbLlicTo ronoci
‘ — YKN8/1aHHS JOMOBNEHOCTEI npusungm BMacHy paay aupemopi

Ginbwe abo | hornuuaua 3 unakoro | HasBHICTL BiZJHOCHO

OnepaTtuBHum piBHa 50 % * | LesanesHux BiA HbOro | KOpnopaTneHoOro KOHTPOMNO  Ja
1 akuis akuioHepis npo MOXNUBICTb  3ibpaTn _ MOBHOBAXKH

KOHCONIZOBAHE FONOCYBAHHS 3 3§raan.i _360pm aKui_OHepl_B He3anexH

[IaHOrO NyHKTY MOBiCTKM aws | BIA BOMI iHLMX akuioHepis i npoBect
3aranbHux 36opis akuionepis; | Ha __HbONY 6y”b'

Ginbwe a6o | — HASBHICTIO B MOrMMHAYa glweHHﬂ,3a6noxyBam npose,ugn

1 akuyis i | yyactb i TroOfiocyBaHHs Ha Y P a

MeHwe 75 % | 3aranbHux 360pax akuioHepiB; TakuMm  4MHOM  3aKOHCepByBaTHE

— BpaXyBaHHs iHepTHOCTI CTPYKTYpPY YNpaBniHHA MilUEHHIO, K

HE3ANENHIX aKLioHepiB cknanaca  abo 6yna_ CTBOpEH

e (0cOBNMEBO, ®oHay NOrMMHaYeM Ha nonepe/Hix saranbHi
> OepxaBHoro  mManHa  abo 300pax aKLioHepiB. 3
Z iHWOr0 fepkaBHOro oprady, | | Ak@ 4acTka B CTaTyTHOMY Kanira
o yNOBHOBaXKEHOro  ynpasnsty | MILWEH! [a€ nornmnaty  MOoxnmsi
3 LEepKaBHUM nakeTom  akuii | |aPaHToBaxo '3|6paTV| NOSHORE
o KOMMaHii-MiLLEHi, SKLIO Takun _36opw aKLIOHEPIB HE3ANEXHO BI/ B

) Ginble abo | €), KA  BMPAKAETHCH B iHLUMX aKL{iOHePiB | NPOBECTM Ha HbON s

RRSHAR piBHA 75 % i | PErynApHii  HW3bKiA  ABLi Gyap-siki - piLuents, YXBANCHH .8
MeHie 90 % | aKuioHepiB Ha 3aranbHi aGopw | BAMArae  NepeBaxHoi  Ginbuiog

aKLiOHepiB | ix nacusHocTi npu | FON1OCiB abo kBanicikoBaHoi Smbm

FONOCYBaHHI; ronocis (He MeHLe, Hbx 75% ronoci

— ckynKa aKuji. am:uonepls) akuioHepis (BHeQeH

3MiH B CTaTyT TOBapuCTBa; NiKBiAa

TOBApUCTBA). ]

o 6?nbLue abo HIXTO, OKpim nornuHa4a, He M9
piBHa 90 % CKIIMKATK 3aranbHi 300pu akuioHepiB.

TenpgepHa npono3uuia (fender offer) npu BOPOXOMY 3axomniieHHi Moxe OyTu peanizoBaHa pisuu‘

cnocobamu.

[BopiBHeBa npono3suuis (fwo-tier offer) - TOn BUNAAOK, KONW LiHa, 3@ SKOK MOrnuHar4a KoMmnatis oBiug
KynuTu akuii, andepeHyitoerTbca. LiiHa nepwioro, BULOrO PiBHA NIaTUTLCA 3@ NEBHY MAKCUMaribHY KinbkicT
aKuin, oronowysaHy 04HO4aCHO 3 TEHAEPHOK NPONo3nLicto. PeLuTy akui Kynye 3a HUXUOK LjiHOK. '

YactkoBa npono3uuis (partial offer) xapaktepu3yeTbCs TUM, WO MOrAMHAaK4Ya KOMMNaHis BU3Haya
MakCMMarnbHe YMCIO akuii, SIKOro BOHa xode HabyTu, ane He Orosfiollye CBOIX MMaHiB WoAo ix pe
MpuabaHHs akuii npu ABOPIBHEBIN abo 4acTKOBI Mponosuuii Yacto o6GyMoBneHa Tiew MiHiManbHol
KINbKICTIO akuii, skoi HeobxiaHo HabyTu AnA OTPUMAHHA KOHTpOMnio Hag dipmoto. Taki cxemu 6yn
BUHAWAEHI AnA TOro, Wob gaTtu akuioHepam CTUMYN ANS LWBUAKOrO yXBaneHHs TEHAEePHOI npono3uuii —

npoaae akujii nepLumm, Toi ogepxye 3a HuX BinbLu BUCOKY LiHY.

Mponosuuia «Bce abo Hivoro» (any-or-all). 3pobnexHa B Takii chopmi npono3uuia o3Havae Hacryn
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nornuHatya KoOMnaHis BM3Ha4Yae LiHy, ane He MakcuMmarnbHy KinbKiCTb akuii, siky BOHa Oaxae HabyTu, i
0IHOYACHO 3 UMM AeKnapye, Lo XoAHa 3 LUMX akuin He 6yae KynneHa 4oTu, NOKU NEBHI yMOBU Npono3uii He
OyayTb BUKOHAHI.

OcobnnBOCTI 3aCTOCYBAHHA TEHAEPHWUX NPONO3ULIN, SKi LUMPOKO BUKOPUCTOBYKOTHCS Y MiXKHapOAHi
(hiHaHCOBIN NpaKTULi, PerynioeTbCa BiANOBIAHUMM NPpaBOBMMU akTamu (Hanpuknag, axt Binbamva y CLUA) [1,
29-40]).

Ckynka akuili Ha chOHO080OMY PUHKY Y BWUINSIAI KPyNHMX nakeTiB 6e3 Akux-Hebyab nyGniyHMX OronoLueHb,
afpecoBaHnxX BCiM akuioHepaMm KOMNaHii-MilLeHi, 3BUYaiHO, € anbTepHATUBOK TEHAEPHi nponosuuii. 3
METOK MPUXOBAHHA ICTUHHUX LiNe NnornmHad, sik NpaBuno, He 3aiMaeTbca 6esnocepegHbo CKYNKOK akLint,
a BUKOPUCTOBYE ANS UbOro ApYXHi abo noe'a3aHi 3 HUM dipmu. Ti X YHKUIT MOXYTb BUKOHYBaTH i
npodheciinHi y4acHUKN PUHKY LiHHKMX nanepiB, 30kpema OpoKepcbKi KOMMAaHIl, ki KynyloTb akuii komnaHii-
MILLEHI nig rapaxTii iX noganbLUoro BMKyny nornnHadem (Tak 3saHa «napkoBKa akuin»).

Bopombba 3a osipeHocMi Mae Ha METi akyMy-ALi0 NOrMMHAYEM 3HAYHOT KifIbKOCTI FONOCIB HE3aneXHux
Bifl HbOr0 akuioHepiB 3a AOMOMOroK OTPUMAHHA Bif HWUX JOBIPEHOCTEN, SIKi YNOBHOBAXKYIOTb MOrnuHava
NPeAcCTaBnATY iX iHTEpecu Ha 3aranbHux 360pax akuioHepiB MillEHi 3 NpaBOM ronocy 3 ycix abo neBHUx
nuTaHb NOpsiaKy AeHHoro. bopoTb6a 3a AOBIPEHOCTI € MiArOTOBKOK NOrnmHava Ao Tak 3BaHoi «6opoTbbu 3a
. NPeaCTaBHULITBO», Sika PO3BEPTAETLCA HA 3aranbHux 30opax akuioHepis. B 3apybibkHili npakTuui BOPOXMX
. NOFNUHAHb NPUAHATO BUAINSATU ABi OCHOBHI hopMu 6opoTLOM 3a NpeaCTaBHULITBO:

- 6opoTbba 3a Micua B pagi AMPEKTOPIB;

- BopoTbba 3a 3aTBEPAXKEHHA NPONO3ULI MEHEOXKMEHTY.

B pesynbTati nepemorn B 60pomebi 3a micus e padi Oupekmopie KOMnaHii-milleHi NornuHay BBOAUTL 40
UbOro OpraHy CBOIX KaHAMAATIB, L0 403BONAE MOMY BCTAHOBUTU KOPNOPATUBHUIA KOHTPONb HAaZ AiANbHICTIO
MilLeHi. Ak npaBunoO, paga AUPEKTOPIB BiANOBIAAE 32 BU3HAYEHHA OCHOBHUX HAaMpPAMIB AiANbHOCTI dipmu,
BUHOCUTb Ha 3aTBEPAXKEHHA 3aranbHUMMW 360pamMu akLiOHEpiB KOYOBI MUTAHHA, Y TOMY YUCAi NPOno3uuii
MPO KPYMHi npuabaHHsa, Npu3Hayae reHepanbLHOro gupekropa, 1.0.

Bopombba 3a 3ameepOxeHHs Ha 360pax akuioHepie rpono3uuilti MeHeOXMeHmMy Mae 3Ha4YeHHA Ans
- NOrMuHava, OCKINbKW MEHEeKepu, 30KpeMa, MOXYTb BMHOCUTM Ha 3aTBEPOXKEHHSA 3aranbHumMu 360pamu
~ akuioHepiB Npono3uuii nornuMHaya npo HabyTTa KOPNOPaTUBHOIO KOHTPOMIO HAaa KOMMAaHIeo-MilleHHo abo,
HaBNaku, BUCTYMUTY 3 iHILiaTUBOIO yXBArNEHHA NONPaBOK 40 CTATYTy, CNPAMOBAHMX HA 3aXUCT BiJ BOPOXOro
MOrANHAHHS.

YkpaiHCbKa npakTuka BOPOXUX MOrMMHAHL LiNKOM Bigpi3HAETbCA Big 3apybikHOro gocsigy. 3 O4HOrO
Boky, apceHarn npaBoBuX i MiIHAHCOBUX IHCTPYMEHTIB, CTBOPEHUX ANA LMX LiNen Ha po3BUHYTUX POHA0BUX
pUHKax CBIiTY, 3aCTOCOBYETLCA B YKpaiHi B ayxe obmexeHomy Burnsagi. MNpote, 3 iHWOro 60Ky, BiTY4N3HAHI
~ MOrMWHAYI LLMPOKO 1 YCMilLHO BUKOPUCTOBYIOTb «YHIKanbHI» TEXHONOTIT, SiKi NPaKTUYHO HE MaloTb aHarnorie B
CBITOBIN NpaKTULi.

OueBMAHO, WO Taka cuTyauis ckrarnacsa yepes cneuudiddi pucn ykpaiHCbkoro )OHA0BOr0 PUHKY, 40
fKNX, B NEPLUY Yepry, MOXHa BiAHECTU HACTYNHI:

1) BigHOCHA MOMOAICTL Ta HE3PINICTb KOPNOPaTUBHOIO PYXY;

2) HeagoCKOHaniCTb KOPNOpaTMBHOIO 3akOHOAABCTBA YKpaiHu, 30Kkpema:

~  BiACYTHICTb HOPMATUBHOTO PEryniOBaHHA HU3KW NPaBOBIAHOCUH;

CynepeynmBicTb;

3) He3aBepLUEHiCTb MpoLecis npuBaTuauii Aep)aBHOT BNACHOCTI;

~ 4) 3HayHa 3anosniTM30BaHICTb EKOHOMIKM Ta LUMpOKe aAMIHICTPaTUBHE BTPYYaHHS [epxasu B
umnbmcn, niaNpPUEMCTB, 30KpeMa:
HasBHICTb y BMACHOCTI Aep)KaBW BENNKNUX NAKETIB aKLin;

~  LUMPOKi NOBHOBAXEHHS OpraHiB AepXaBHOI BNaau i ynpaBniHHA B EKOHOMIMHIN cdepi;

—~  KOpynuis cepel ypsaoBLiB;

5) HepockoHanicTb Cya0BOi CUCTEMM, 30Kpema:

- HM3bKa kBanidpikauin cyaais, WO po3rnagaoTb KOPNOpaTUBHI Cnopu, B cdrepi KopnopaTuBHOIoO npasa;

- BIACYTHICTb cneujianisauyii cyaais no KOPNOpPaTMBHOMY Npaey;

- Kopynuis;

-~ 3anoniTM30BaHICTb.

B YkpaiHi, npakTuyHO, HE BWMKOPUCTOBYIKOTbLCA Taki METOAM BOPOXOro MOrNMHAHHA $AK TeHAepHa
nponosuuis i bopoTbOa 3a AOBIPEHOCTI. 3aCTOCYyBaHHA TEHAEPHOT NPONO3unLii, Ak cnocoBy NpuadaHHA akuin
KomnaHii-mileHi, noTpebye geTanbHOro 3aKOHOAaBYOro PerynioBaHHs, ke BCE LWE BiACYTHE Y BITYNSHAHOMY
- KopnopaTtuBHOMY NPasoOBOMY MOJIi.

MepLu 3a BCe, TEHAEPHA NPONO3ULA CNPUYMHSAE 3@ COBO0I0 BUHUKHEHHST 3HAYHUX (DIHAHCOBUX PU3MKIB, SIK
- Ans NOrnuHava, Tak i Ans akuioHepiB kOMnaxii-miueHi. TOMy ANsi 3axXuUCTy iHTEPECIB YY4AaCHUKIB TEHAEPHOT
Npono3nuii 3akoHOaBelb NOBUHEH BCTAHOBUTU YiTKi Npasuna ix npoBeAeHHs, 30KpemMa, LU0 CTOCYHThCA:

- TepMiHy, NPOTSArOM SKOro TeHAepHa NPOno3uLUia 3anuLIacTbCsA BigKPUTOK (NPUKIaaoM € perynioBaHHsA

TEHAEPHMX NPONO3nLin B (PIHAHCOBIN NpakTULi 3apybikHUX KpaiH);

- YMOB NepexoAy akuii y BracHICTb NOrnuHava;
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—  MOpsAKy PO3paxyHKiB MDK NOFMWHA4YeM i akKLioHepamu KOMMNaHii-MilLeHi, WO NPUAHANY TeHaep
npono3unuito.
O4yeBKUHO, WO B YKPATHCbKMX KOPMOpaTMBHMX peanisix BEenuki LaHcu nepemortn B Gopombﬁa

dogipeHoCmi Mae CKOpille MEHE)KMEHT, HX nornuHay. 3rigHo Ao YactuHu 3 cratTi 41 3akoHy Ykpaik

«[po rocnogapcbki TOBapuCTBa» AOBIPEHOCTI akUioOHEepiB MOXYTb 3aBIPATUCA NPaBniHHAM @

peecTpaTopom akuioHepiB akuioHepHoro Toeapuctsa. Lle Hapae MEHeIXKMEHTY BEruKy MaTepianbHy i

npoLecyansHy nepesary. ]
3BuYanHoO, npasniHHA ab0 KOHTPOSIbOBAHWI MEHEAXXMEHTOM PEECTPaTop 3aBipsitoTb TaKi A0BiPEHO

6Ee3KOLTOBHO i 3a04HO. B TOW e 4yac nornuHay 3MyLUEHWId 3BepTaTtucs 3a 3aBipPeHHAM [ 0BipPEHOCT
akLjioHepis - hisnHMx 0Ci6 A0 HOTapiyCca, WO CTATYE NNATHIO 3a Lo nocnyry. [lo Toro x HeobxiaHa 0coGues
sIBKa akuioHepa [0 HoTapiyca 3 JOKyMeHTaMu, sKi MigTBepaXyloTb 0Co0y akuioHepa i npasa BMacHOCTI ¢
aKuii KoMnaHii-miweHi. KpiMm TOro, pazom 3 noBigoMmneHHAM npo ManbyTHi 360pu akLioHepiB NPaBniHHA Yacl
po3cunae akuioHepam OnaHkM [OBIPEHOCTEW Ta MapKoBaHi KOHBEPTU ANA NOBEPHEHHs 3anoBHe

fosipeHocTei npasniHHo. [pUpoAHO, WO MNOBEPHEHI AOBIPEHOCTI 3aBipsaloTbCA MpaBniHHAM b

peecTpaTtopom 6e3 Byab-Koi nepesipku 0cobu i NPaBMNbLHOCTI 0POPMNEHHA AOBIPEHOCTEN. TPannAThe

dhanbcudikauii npaBniHHAM abo peecTpaTopoM Takux AOBIPEHOCTEN.

OyeBuaHo, Wo He Byae npobnem i 3 noganbLIOd peecTpauield MeHeakepa-npeacTaBHnka 4ns yqact
saranbHux 360pax akuioHepiB KOMMaHii-MilLeHi, fika MPOBOAUTUCA TUMM X ocobBamu, sKi «3aBipsanuy |
posipeHocTi. [Mpu ubOMY AOBIPEHOCTI, BWAAHi  akuioHepaMu MOrnuUHavy, YBaXKHO MNepeBiPATHES

BMKOPUCTOBYETHLCA ByAb-skuit hopmanbHuii Npusia, wob BiAMORKTH B Taki peecTpaui. |
MabyTb, €auMHUM BMMAAKOM, KOMW MNOFMMMHAY peanbHO MOXE pO3paxoBYBaTU Ha NEPEMOry He

MeHeKMeHTOM B 6opoThbi 3a A0BIPEHOCTI, € AOBIPEHICTL AEPKABHOr0 OpraHy, Lo Ynpasnae AepiaBHi

nakeTom akuin KOMnaHii-MiLLeHi.
Y 6inbwocmi eunadkie 80poxi noanuHaHH:A 30ilicHIoIoMBbCs 3a G0MOMO20K CKYMNKM aKLiin KOMNAaHii-mile

Ha opraHizoBaHoMy (DOHAOBOMY pUHKY (B OCHOBHOMY — [®TC), y iHAHCOBUX NOCEPEHUKIB H

no3abipkoBOMY PUHKY, @ TakOX B akuioHepiB—(isnyHMX OCiO, BKIOHAOYM NpaLiBHUKIB KOMNAHii- ~MiLueHi,

OCTaHHbLOMY BWMNAAKYy MEHEIDKMEHT MnparHe MakCuMmanbHO YTPYAHATW ANA NOrnuHadva  CKynky akui

HaneXHUx YneHam TPyAOBOrO KONEKTUBY. Ha Takmx akuioHEpiB YMHUTLCA AAMIHICTPATUBHWA TUCK aX A

3BINbHEHHA MpaLiBHMKA 3@ HAgyMaHOKW MNiACTaBoK Yy pasi NpoAaxy HUM akuii nornuHavy. Yacn

MEHEeIKMEHT 3BEepTAcTbCA A0 BiAYYTTA NaTPIOTU3MY NpaLiBHUKIB, 3aKnMKae He npogasaTh akl

CUYKUHLSIMY, NPy UbOMY 0Bpa3 nornuHaya nogacTbCa MEeHeIXXMEHTOM SIK KOHKYPEHT ab0 CreKynsaHT, fkd

3aKpue nignpuMemMcTBO, PO3NpPOAAacTb WOTr0 MaWHO | 3BiNbHUTL NPAUiBHWKIB HEranHO nicna 3axonseHH

KOPrOPaTUBHOIO KOHTPOSIKO Ha4 KOMMaHieo-MiLLEHHIO. ¥
3BMyanHoO, B Takii cuTyauii nornuHavy BMKOPWUCTOBYE HACTYIMHI METOAM CTUMYMIOBaHHA NpoAaxy akui

ApibHuMY akuioHepa i HerTpanisayii npoTugii ubomy 3 DOKY MEHEAXKMEHTY:

1) noOGyaoBa iHAMBIAYANbHOI LHOBOT i KifbKICHOT CTpaTerii CKyrnku (K NpaBuno, nocTynoBe 3HUMXEHHA LiH
Kynisfi akuiid, sike MOXe CynpoBOAWUTUCS 36iNbLUEHHSAM MiHIManbHO HeobXiAHOI KinbKOCTI aKuji, sk
nornuHay 3roieH npuadaTtu B O4HOTO akuioHepa); ‘

2) nigkyn npauiBHUKIB peecTpaTopa 3 METOI OTPUMaHHS iH(POpMaLLii 3 peecTpy akuUioHepiB KoMMaHii-Millel
i CNpUsIHHA TakuUx NpauiBHKUKIB y nepepeecTpauii npasa BNACHOCTI Ha akLii Ha iM'a nornuHaya,

3) nonepeaHe npuabaHHA NOrnNMHaAYeM KoMnaHii-peecTpartopa;

4) opraHisayis pisHoro poay nepeBipoK rocnojapcbKoi AiANbHOCTI KOMMAaHIi-MilLeHi | MeHeXme
KOHTPOMIOIOYNMU OpraHamm (NOAATKOBA iHCMEKL|isS, NPABOOXOPOHHI OpraHW, TepUTOopianbHe ynpasniHH;
OKUM®P, AHTUMOHONONBHOrO KOMITETY YKpaiHu, ToBapucTBa no 3axucrty rnpas CroXuBadis, T.M.);

5) nybnikauisi pisaHuX BiaOMOCTEN, sIKi KOMNPOMETYIOTb MEHEKMEHT, B 3acobax Macosoi iHpopmadlii;

6) NONITUYHMI TUCK HA MEHEIKEpPIB KOMNaHii-MilleHi, aki 3aimairo BMOOPHI nocagu B opraHax MiCLeBol
CaMOBpPAAYBAHHA i LEHTpanbHUX OpraHax Bnaaun. i
Y Bunagky, SKLLO NMOrfMHaY akyMystoBaB 3HAYHY KifbKiCTb akuii MilleHi, Lo Haaae noMy BiZHOCHMI abo

onepaTtuBHUI KOPNOpaTUBHWUIA KOHTPOIb, TO ANA BCTAHOBNEHHSA CTPATEriYHOro KOpPrnopaTUBHOIO KOHTPOMIQ

NOrnNUHayY MOXXe iHiLitoBaTW J0AaTKOBUIE BUMYCK akui. BUKOPUCTOBYIOUM Pi3HI NPaBOBi Ta TEXHIYHI qupou[f

NOFMUHAY MOXE 3HAYHO YTPYAHIOBATU peanizauito HeAPYXHIMU akuioHepamu X NepeBaXKHoro npasa He

npuabaHHsa akuiin 4oaaTkoBol emicil. [licnst 4oAaTKOBOro BMMNYCKY aKuili 4acTka HeAPYXKHIX akUiOHepiB MOXe

OyTU «po3MuTa» A0 NPUNUHATHOIO ANA nornuHaya pisHsa. MNpu UbOMy 3acobu, BUTPAYEHi NOrAUHAYEM Ha

npuabaHHa akuii 4Oo4aTKOBOro BUMYCKY B KOMMAaHii-MilleHi, 3anuwalTbCsa Nig KOHTPONem nornuHava f

MOXyTb BYTW BiQHOCHO NErko BUIyYeHi 3 KOMMaHii-MilLieHi 3a JONOMOTOK0 Pi3HUX KOMEPLiIRHUX onepauin Mix

MiLLEHHIO Ta APY>XHIMK NOrnuMHadvy ocobamu.
Llle ogHum METoAOM OTPUMAHHSA KOPMOPATMBHOTO KOHTPOMID, X04a AOCTATHLO CKMagHWUM, TpMBanMM f

PU3NKOBaAHUM, € CKyrnka 6opeie KOMNaHii-MiLLEHI, sika Big4yBae (PiHAHCOBY CKPYTY, 3 NEPCMNEeKTUBOIO LUAHTAXY.

MEHEDKMEHTY BGaHKPYTCTBOM MiANPUEMCTBA. FKLLO TaKMW LUAHTAX HE NMPUHOCUTL DakaHux pesyanaTm

nornuHay Moxe iHiliroBatu npoueaypy 6aHkpyTcTBa KOMNaHii-MiLLIeHi AN noAanbLoro:

- npuabaHHsa UinNiCHOrO ManHOBOIO KOMMMEKCY nianpuemcrBa Ha nyOnivyHux Toprax npu nikeigauii
KOMNaHii-MiLLeHi; .

— caHnauii nignpuemcTsa, Npu sKIA NOrMMHaY BUCTYNWUTbL CaHATOPOM, i «mig HbOro» Oyae nNpoBeaeH!
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TeopeTuyHi Ta NpuKnaaHi acnekTn aHanisy B cgepi giHaHcis

[04aTKOBUIA BUNYCK aKLi, WO Aae NOrnuHadvy KopnopaTtuBHUA KOHTPOSb Haa KOMMaHielo-MilLEHHIO.

3apy0OixHa npakTuka BOPOXMUX NOrMuMHaHb Bupobuna 3HavHy KinbkiCTb cnocobiB 3axnCTy KOMMaHil-MilLeHi
Bifl NEPEXONEeHHA KOPrnOpPaTUBHOIO KOHTPOSIKO HaZ HEK KOMMaHiel-arpecopoM. HAK npaBuno, 3axMUCHI
 MeXaHi3Mu CTBOPIOKTLCA MEHeMKMEHTOM Ana 30epexeHHA 3a coboi0 nocag B KOMMAHIl, ski AaiTb
MOXIMBICTb PO3NOpsiAXKaTuCA 1i akTuBamu, 30Kpema, BCTaHOBIIOBATU BUCOKI BUHATOPOAM TON-MEHeKepam

KOMMaHii-MiLLeHi.
; B ymMOBax 3Ha4HOro «pO3NOPOLLEHHS» aKLi BEMUKUX KOMMAHIN cepel APiGHUX iHBECTOPIB B PO3BUHYTUX
kpaiHax 3axoy MEeHeXXMEHT Takux KOMMNaHii 4acto BUABMAETLCA €4MHOI0 OPraHi30BaHOK CUMNOK, 34aTHOIO
NPOTUCTOATW atakam norfuMHadiB i MartepianbHO 3auikaBneHit B 30epeKeHHi iCHYI4O0l CTPYKTypu
aKLUiOHepHOro kanitany Ta KOPMOPaTUBHOIO YMpaBMiHHA KOMMaHiel. Hanbinbw nonynapHi 3axucHi
MEXaHi3MMn ONucaHi Hmk4e.

3a BaraTopiyHy NpakTUKy 3nNUTTA i NOrNUHaHL Ha (PiHAHCOBUX pUHKax Bynu BUpoOneHi nesHi TexHonorii
3aXUCTY Bifi «HEAPYXHIX NornuHaHby. BCi MeToan 3axucrty, siki MOXXe BUKOPUCTOBYBATM KOMMAHIA-MilLEHb,
MOXHA NOZINUTK Ha «3axucT 40 npono3udiiy (pre offered defense) i «3axuct nicna nponosuuiiy (post offered
defense). Metoau «3axucty A0 npono3uuii» nepeabayaldTb BCTAHOBEHHSA NONOXEHb-YMOB B CTaTyTHMX
AOKYMEHTax Ta yrogax i3 HauMaHumu npauisHukamu i 1.4. (Tak 3BaHi «Bignskysadi akyn» (Shark repellents)).
- MeTo10 LiMX NOMOXeHb, ik NPaBUmo, € BCTAHOBIIEHHA NEBHUX OOMEXEHb LWOAO0 nepexony KOprnopaTuBHOIO
KOHTPOMIO HAZA KOMMNAHIE-MilLEHHIO abo OOTSHXKEHHS Takoro nepexogy neBHMMM 3060B's3aHHsIMU. MeToau
- «3axUCTY NiCNsA NPOno3uii» CnpsiMOBaHI Ha 3HWKEHHS NpUBABGNMBOCTI KyniBMi NOrNMHa4YemM KoOMNaHii-MiLleHi.
- PosrnaHemo cnocofbu 3axucTy Big «HEAPYXHLOTO MOrMUHAHHSAY AeTanbHille.

- 1. YmoBa npo cynepbinbuwicte (supermajority amendment) nepepbavac BCTAaHOBMEHHA BWCOKOTO
. NpOLEHTHOTrO Bap'epy akuin, KUt HEOBXiAHWX ANA CXBANEHHA NOrMUHAHHA (3BUYaiiHo 80-90%).

YMoBa npo cynepbinbLuUiCTb € Takum cnocobom 3axucTy, Lo nepegbavae BHECEHHA B CTaTyT kopnopauii -
MilLEHi MOMOXeHHs, Wo nepeabavyae BCTAHOBMEHHA BWCOKOrO BigCOTKA rOMOCiB, HEOOXigHOro ans
| YXBaNeHHs pilleHHA Npo 3nuTTs. Y Garatb0x BuNaakax ue OOMEXEHHst OAHOYACHO MOLUMPIOIOTL i HA Taki
KpynHWX akTuBiB, SKi Hanexartb KoMNaHii i T.n. BinbLUiCTL KOpPNopauin, Lo 3aCTOCOBYIOTb LEi METO 3aXMUCTY,
BCTAHOBIIOIOTL KiNbKIiCHUIA Bap'ep ronocie Ans yxBare€HHA pilleHHA NpPo 3nuTTa Ha piBHi Big 2/3 go 80 .
- YMoBM CynepbinbLuOCTi aBTOMATUYHO 3aCTOCOBYIOTLCSI A0 BCiX onepauin, B siknx 6epyTb y4acTb 3alikaBneHi
- cTOpoHM abo KpynHi akuioHepu. Ha aoaartok, ymoBa CynepbinbLUOCTi NOWMPIOETHCS HA BUNagku crnpobu
3HATTA 3axucTy 3 kopnopauii. lMpupoaHo, wo noaibHe OOGMEXEeHHA 3HA4YHO OOMEXye MOMXJIIUBOCTI
" HePY>KHBLOTO MOTMMHAaHHS — A58 3a0e3ne4YeHHss KOHTPOMIO «arpecopy» NOTPIGHI 3Ha4YHO BENUKI PECYPCH.

2. YmoBa «cnpaBeanueoi UiHu» (fair price amendment) — BHECEHHA B CTaTyT Kopropauii-MilleHi
- BU3Ha4anbHOi ymoBu Bukyny Oinbuie 20% (30%) ronocytounx akuin. PeanbHo ymMOBa CnpasBeanuBol LiHU €
- OCUNEHHAM YMOBW CynepBinbLUOCTi i, ik NPaBUo, He 3aCTOCOBYETLCS OKpeMo BiA HbOro. Cnpaseanuea
' lliHa BU3HAYaETLCA AK OAHAKOBA WiHA BuKyny Ans Oyab-sKol akuii kopriopauji-Miedi. OCHOBHA MeTa LibOro
MpUiiOMYy  3axucTy — 3anobiraHHA ABOCTafiiHUM TEHAEPHWM  MPOMO3ULISAM  KOMMAHIEI-NOKYNuem.
[lsoctapiniHa (two-tier) npono3ulisi 03Ha4ae, Lo cnoYaTky pobutbCa NPONo3uLis Ha MOKYNKY TiflbKW KPYNHUX
nakeTis akuin (Ginbwe 5%), NOTiM NPONOHYETLCA KyNUTKU ApPiOHI nakeTu, ane 3a Binbl HU3bKOWO LiHOMO.
[lpupoaHO, WO Taka cxema OOMEeXye iHTepecu MIHOpUTapHUX akuioHepis. KpiM TOro, iCHye MOXIUBICTb
KynUTM KOPMOpauilo 3a LHOK HMKYE PUHKOBOI. BinbLiicTb Kopnopawii, Lo 3acToCoByBanu LW MEeTo]
3aXMUCTy, BCTAHOBMNIOBANM «CnpaBeasiMBy LiHYy» Ha OCHOBI ICTOPMYHOT BapTOCTi CBOIX akuii 3a octaHHi 3-5
pokiB. FIKLLO KOprnopauisi-nokyneLb BUKOHYE YMOBY CNpaBeAnMBOI LiHM, B BinblIOCTi BUNAAKIB 3HIMAETLCA
ymMoBa CynepoinbLUOCTi. 3aXMCT «CNPaBeanMBOIO LiiHOIO» MOXe OYTW 3HATUIA B HACTYMHWUX BUNAAKax: AKLLO
3HATTA 3axMCTy Oyae cxsaneHo 95% akuioHepis kopriopauii-MilLeHi; Npu APY>XHbOMY 31UTTI.
- 3. YmoBa npo nepeobpaHHA pagu gupektopiB (classified board amendment, staggered board
‘amendment). Taka ymoBa BCTaHOBMIOE OOMEXEHHA Ha 3MiHY cknagy paaw aupektopis. ogin pagu
MMPEKTOPIB 03HAYae, WO B CTATyT KOpnopauii — MileHi Ans MOrMUHAHHA BHOCUTLCSI MYHKT, B SIKOMY
00yMOBMIOETLCA NOPSAOK MOAINY paau AUPEKTOPIB Ha TPW PIBHI 4acTUHM; NPU LibOMY KOXHA YacTuHa paau
nupektopiB Moxxe ByTu obpaHa 3aranbHuM 300pOM akUiOHEpIB Ha OAMH PIiK i Tak NPOTArOM TPbOX POKIB.
TakuM 4YMHOM, OOMEXYIOTLCA MOMJIMBOCTI «arpecopa» OTPUMAaTU HEranHwuii KOHTPOMb Haj KoMnaHieto—
MiwenHo 6e3nocepegHbo nicnsa npuabaHHSA KOHTPONMBLHOrO MNakeTy akuil: Komnadif-nokyneus Oyae
BUMYLLEHA YeKaTu e ABAa POKM ANs OTPUMAHHA HeobXigHOI BinbLiiCTb B pagi AMpekTopis. Ha npaktuui X
nogibHe OOMEXEHHs1 Yy BENUKIN KiNbKOCTI BWUMAAKiB 3HIMAETLCHA, AKWO «arpecop» Mae pearibHi LaHcu
0TpMMAaTK KOHTPOMb Hajg Uinmo nornuHadHA. MNpote, Ginblie NOnoBMHU KOMMAHIN, L0 BXOAATb B iHOEKC
Standard&Poor's 500, BUKOPUCTOBYE Takui CNOCIO 3aXMCTy, OCKINbKWA LE peanbHO YCKNagaHIoE i 340p0OXye
NOrMUHAHHSA.
4. [NonoxeHHs1 Npo CaHKUiOHYBaHHA BMMYCKIB HOBMX LiHHWUX nanepis (authorization amendments). Taki
ONOXEHHS [03BONAIOTL paji AMPEKTOpiB KOMMaHii-MilUeHi CTBOPIOBATM HOBWUM KNac LiHHMX nanepis-
(OTPYIHUX Nisionby (poison pills), siki y pasi BOPOXKOro NOrfMHaHHA HagaTe npaso ronocy. Li uiHHi nanepu
10KyTb OYTY BUNYLLEHI ANA APYXKHIX KOMNAHIN i, TAKUM YMHOM, CNY>XUTW 3aXUCTOM BiJ BOPOXUX NOTMUHAHb.
«OTpyiHi ninoni» B caMOMy 3aranbHOMY BUIMAAI NpeacTaBnalTb COO0I0 emiToBaHi kopnopawieio-
lilueHHI0 NpaBa, po3miLLieHi M ii akuioHepamMu i Haaa4K NPaBo Ha BUKYM A0AATKOBOI KiNbKOCT 3BUYaRHNX
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aKUi Komnawii npyu HacTaHHi NeBHOT noil. KaTtanizaatopom BUKOHAHHSA npaBa BUKYNy MOXe cTatu Dyab-sika
cnpoba 3miHM KOHTPOMKO Haj AaHOK KOpriopauielo, He Y3rofpkeHa 3 pajor AupekTopis. Huide noaaxo
HaCTYMHI OCHOBHI WICTb BUAIB «OTPYHMX nintonby» (Preferred stock plans, Flip-over plans, Flip-in plans, Flip-
out plans, Back-end plans, Voting plans).

Preferred stock plan no cyTi € emicieto kopnopauii-MilleHi KOHBEPTOBAHMX MPUBINENOBAHUX aKUi, fKi
po3noAinATLCA MiXK akuyioHepamu sk AnBiaeHAiB. Lii npusineinosani akuii NpupIiBHIOIOTLCA MO Npasy ronocy
[0 3BUYANHMX akuin. Bunyck nomibHuX npuBineoBaHWX akuin NpuBOAUTb A0 3HWKEHHS AWBIAEHAIB no
3BMYAHUX akuisiX, KpiM TOro, po3mip AuBIAEHAIB NO NPUBINENOBAHMX aKUisAX BCTAHOBMIIOETLCA Ha 3HAYHO
BULLIOMY PIBHi, HiXK 3@ 3BUYANHUMM aKLisIMK: TYT NepecnigyeTbes Uinb Toro, o6 BNACHUKN NPUBINenoBaHnx
aKuin yTpumyBanucs Bia X KOHBepTauii B 3BMYaWHi. EMiTEHT 3anuwae 3a cofol npaBoO BUKyny
npuBineroBaHnx akui Yepes nNesHUn Nepiog (Ha npakTuui — He MeHw 15 pokis).

MpuHUMN 3axUCTy peanisyeTbCsl Takum YMHOM. B ymoBax po3noginy npusineioBaHuX akui MiCTUTbCS
NYHKT, B sIKOMY 00YMOBMIOETLCSA, WO Y pasi NOKYMKK iHLWIMM iHBECTOPOM «3HAYHOTO» MakeTy 3BUYanHUX akuii
BMACHUKW NPUBINENoBaHUX akuii MatoTb NPaBO 3akagaTu Bif CBOEI KOMNAHIT BUKYNY LMX NPUBINeinoBanux
aKuiv, SKLIO BNACHWK «3HAYHOTO» MNakeTy akuil MPOTArOM HEBENMKOro 4acy He Oronocutb PilLeHHA npo
APY)XXHE 3nNUTTS 3 emiTeHToM. [licnAa OTpUMaHHSA BUMOrM NpPO BUKYM KOpropauis MNOBWHHA BUKYNUTH
npuBinenoBaHi akuii 3a LiHOW0, He Hwk4e: (1) MakCMMarnbHOT LjiHM, CNIa4YeHoT BITACHUKOM «3HA4YHOro» nakety
3a npusinenoBaHi akuii, npuadaHi HUM NPOTAroM MONEPEeaHbLOro pPoky, abo (2) makcuManbHOT LjiHK,
cnnayeHol BIIACHUMKOM «3HAYHOro» NaKeTy akuiil 3a 3BMYaiiHi akuii, npuadadi HUM NPOTAroM NonepeaHLore
POKY, MOMHOXEHIN Ha KoedilieHT KoHBepTauji.

SAKLLO XX pILUEHHS MPO NOIMMHAHHA YXBANKETLCS, TO BMACHWUKW NPUBINEnoBaHMX akuin no3baBnaioTbCs
npasa X BUKYNy CBO€EK KOMMaHieo. B pesynbTaTi npusineiosaHi akuii noBuHHi ByayTb KOHBEPTYBaTUCH B
3BUYANHI akuii KOoMnaHii, Aka nornuHyna.

Flip-over plan € HactynHuMm. Kopnopauifi-MilleHb Oronowlye npo BunnaTty AMBIAEHAIB 3a 3BUYaiHUMU
akuisimm y hopmi npaB Ha KyniBJiio NEBHOIO Knacy CBOIX LiHHWMX nanepis, ik NpaBusio, 3Bu4anHux akuin. Liina
BUKOHAHHA NpaBa BCTAHOBIIOETLCS HA PiBHI, AKMIA 3HAYHO NEPEBULLYE PUHKOBY BapTICTb LIIHHMX narepis, Ha
KyniBM sKMX HagaHo ue npaso. Ha noaartok, ui npaBa He MOXyTb OyTu peanisoBaHi 4O HACTaHHA NEBHOI
emiciinHoi nogii. Takot nogieto Moxe ByTu npuadaHHs Kopnopawieo-noKynuemM 3Ha4HOTO NakeTy ronoCyYmux
akuin abo oTpumaHHs npono3uui’ Ha npuabaHHsa Takoro nakety. flicna HacTaHHsA nogibHOT noail akuioHepH
kopropadii-MiLleHI HE MOXYTb peanidyBaTu CBOI npaBa NPOTAroM KOPOTKOrO NPOMDKKY Yacy (sik npasuno, 10
AHiB). Micns 3akiH4eHHA BKA3aHOTro yacy npaBa MOXyTb OyTu peani3oBaHi, i kopnopauis-MilleHb po3noainse
ceptudpikati umx npas. [O LUbOro MOMEHTY 3BUYaNHI akLii i npaBa He MOXYTb TOPryBaTucs OKPEMO OAMH Bif
0AHOr0. [JOCTPOKOBMI BUKYMN MOXMWUBUWA, ane BiH NPOBOAWUTLCA i3 3HAYHUM AWUCKOHTOM. B pesyrnbrarti y pasi
YyXBarneHHA pilUeHHs NMpPo MOrMuHaHHA akuioHepu MOrnuHeHoi KoMmnaxii 0yayTe mMaTtu Harogy OYXe BMIiaHO
KYNWTW akuii KOMNaHii, sfka BWHMKIA MNiCAA MNOFMWHAHHA, L0 MOXE BUSABUTUCA AYXE OOPOruMm Ana
NOrnuHaKYoi CTOPOHM.

Flip-in plan 3a CyTTiO € OOMOBHEHHA A0 nonepeaHboro cnocoby 3saxucty. CyTb MOro nonsrae B
HACTYMHOMY: SIKLLO KOopropauis-nokyneub 0yae nepeBoanTb akTMBM KYNeHoi kopnopauii Ha 4UCKPUMIHYHoui
i akuioHepiB ymoBax abo Ha ymMOBaX, L0 3HWKYKTb BapTICTb BKNAAEHHS, TO akLioHepy Kopnopauii-MilieHi
MaloTb MpPaBO BUKYNWUTK akuil Kopnopaujii-nokynus i3 3Ha4YHUM AWCKOHTOM iX PWUHKOBOI BApTOCTI. Takum
4YHOM 3abe3neyyeTbCs 3axXUCT aKLioHepiB CTOPOHM, LLO MOFMMHAETLCS; KPIM TOro, MOKyrnKa MOxe cTami
AO0POXYOI0 AN Kopnopauii-nokynus.

Flip-out plan — cnocib 3axucty, npy siKOMY akLioHepy KOMMaHii-MilLeHi NOrNMUHaHHA O4EPXXYOTb NPaB0 Ha
BMKYM aKuin «arpecopay, Wo no CyTi € KOHTPHanaa Ha uboro «arpecopay. Lie Haragye 3axuct Nekmena, npo
akuin Byae ckasaHo Hwkye. 3po3ymino, ana peanidaudii nogibHoro crnoco®y 3axucty noTpPiOHI 3HAYH|
hiHaHCcoBI pecypcu.

Mpouenypa saxucty Back-end plan maixe NOBHICTIO NOBTOPIOE Flip-over plans, 3a BUHATKOM TOrO, WO
pO3NOAINAIOTLCA NPaBa Ha MOKYNKYy OOProBux iHCTPYMEHTIB, & HE 3BUYAMHMX akui. Kopnopauis-nokyneus
nicna npoBeAeHHS MOrMWHAHHA CTUKAeTbCst 3 npobnemoro o6cnyroByBaHHA Benukoro obcsry 6oprosux
30008’s13aHb (OCHOBHMI BOPr i BiACOTKM). BOpr CTBOPIOETHCA 3 METOK 3aXMCTY KOMMaHii-MiLLeHi.

OcHoBHe 3aBaaHHsa Voting plan B Tomy, o6 3anobirtn cnpobi 0TpUMaHHA KOHTPOMIO Haj Kopnopaulelo
ofHiel ocobu abo rpynu oci6 wnaxoMm npocToi BinbliocTi ronocis. CyTb METOAy nosisirae B TOMY, WO
Koprnopadisi-MiLleHb OronoLuye CBOIM akuioHepaM nNpo BUnnaTy AuBIAEHAIB y BUTNSAAi NPUBINenoBaHnx akuii
Y Bunagky, Akwo okpema ocoba abo rpyna oci® craiTb BMACHUKOM «3HA4yHOrO» NaKkeTy 3BUYaMHUX |
NPUBINENOBaHNX akuin, BNACHUKW MNPUBINENOBAHMX akui, 3a BUHATKOM BOMOAAPS «3HA4YHOrO» Nakery,
O4EepPXYIOTb MPaB0 Cyneprofiocy, WO He Aac MOMNJSIMBICTb OTPUMATM KOHTPOMb HAZ KOMNAHIED BACHU
LbOro «3Ha4YHOro» nakery.

5. MNonoxeHHs, Wo obMexye BigMiHy paHille NnpunHATUX nonpasok (Lock-in amendment). Lli nonoxewy
YTPYAHIOIOTH BUAAMEHHS i3 CTATyTy KOMMNaHii-MilLEHi paHilie CxBaneHnx nornpaBoK, CTBOPIOIOYU MeXaHi
NPOTUAIT BOPOXUM MOTNIUHAHHAM.

6. Pekanitanizaums Buworo knacy (Dual class recapitalization) sk MeToA 3axuCTy 3BOAUTLCA [
HacTynHoro. Bci eMiToBaHi kOMnaHieo akuii 4iNsATbCHA Ha ABa Kracu: akuii 3i 3su4yaiHMM nNpaBOM rono
(HM3bKuI Knac akyin) i akuii 3 nigBMWEHUM NpasoM roniocy (BULLMIW Knac akuin). 3Bu4anHo, akuii HU3bKol
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TeopeTnyHi Ta NpUKNaAHi acnekTn aHanisy B cdepi (piHaHciB

Knacy ronocytoTb 3a NPUHLMNOM «OA4HAa akuis - O4WH roNocy, a akuii BULLIOro Knacy — «0JHa akuis - 4eCATb
ronocisy. AKLii BULLIOTO Knacy po3MmilLytoTbCsl TiflbKK cepes akuioHepiB KOMNAaHii - MiLueHi. BoHu MOXxyTb ByTu
yepes neBHU Yac OOMIHAHI HA akuil HU3LKOro Knacy (3BuyanHi akuii). Sk npasuno, AuBIAEHAMW MO akuisx
BULLIOTO Knacy BCTaHOBMIOTLCA Ha Oinbll HU3LKOMY PiBHI, YMM MO akUifgX HU3LKOrO Kracy; KpiM TOro, akuii
BULLIOTO Knacy 3aBXAu HWU3bKONIKBIgHI, i MOXyTb B3arani He obGeprtatuca Ha (POHAOBOMY PUHKY. [ONOBHA
MeTa BUMYCKY akuil BULLOFO Kracy - sikHaWCKopille 3MyCUTU TX BRACHMKIB OOMIHATM X HA akuii HU3bKOro
knacy. TakoXX BCTAHOBMIOETLCH, WO MEHEMXepu Kopropauin-aytcangepis He MOXyTb OyTW ydacHukamu
noaibHoro obMiHy (pekanitanisadii). Micna npoBegeHHA NOAIGHOT pekaniTanisauii MEHeIKMEHT Kopnopawji-
MilLEHi, HaBiITb BOMNOAIOYM BIAHOCHO HEBENUKMM NAKETOM 3BUYANHUX akuin, Oyae 3aaTtHuii edeKkTUBHO
Bnokysat cnpobu 3miHM KOHTPOMO Hag kKopnopauieto. lMpakTuka nokasye, WO AaHui MeTod BefbMu
eeKkTUBHUN.

7. KomneHcauinHuMy napaiwuyTamu HasuWBalTb B KOHTPAKTU MEHEKEPIB YMOBM, LLO BKMOYAKOTLCA i
rapaHTyloTb 3HAYHI BUNNATK UMM MEHemKepam y BUNaaky «Heapy>XHbOrO NOrfMHaHHAY abo He y3rofKeHoro
3 MeHemkepamu MornuHaHHa. [pupoaHOK NPAKTUKOK MNOFMMHAKYOT KOMMAHIi € 3amiHa KI40BUX
MEHEKePIB KOMMNaHii-MilLeHi.

KomneHcauinHi napawytu OyBatoThb:

—  30/10TUMM (KOMMNEHCALiHI yroan yknagatwTbCA 3 BULLUM MEHEKMEHTOM);

- CpibHUMM (KOMNEHCAaLiiHI Yyroan yKnagawTbCA 3 MEHEAXKMEHTOM CEPEeAHbOT NAHKN);

—~  OnoB'AHMMM (KOMMEHCAaLiNHI Yroau yknaaatTbCs 3 MEHEAXKMEHTOM HMKHBLOT NAHKK | esiKUMN psaoBUMu
npauiBHMKaMu KOMNaHiv).

AKLWO KOMNEHCAUiHI yrogn CKnageHi iopuanyHo 0e3foraHHo, a cyma KomneHcauii ictoTHa, T0 y
NOrNWHAKY0I KOMNaHii MoXnuei npobnemu. Kpim TOro, HasBHICTb NOAIOHWUX KOHTPAKTIB € CTUMYNOM Ans
MEHEDKMEHTY KOMNaHIi NpoBOAUTU ePEKTUBHI 3aXUCHI AiT, AKLLO LibOro BUMaratmTh akUioHepu.

Ak npaBuno, noAibHi KOHTPakTW piako nepesBuilyioTb 1 pik. 3BUYANHOIO MPAKTUKOID BBaXAETbCA
yKNageHHsA Takux KOHTPakTiB 3a 6-8 MicaLiB 4O «HEAPY>KHBOTO NOTFIMHAHHSAY.

8. MMpu UiNbOBOMY BMKYNi KOMNAHiA-MilLleHb poOOUTL NpAMY TEHAEpPHY NpPOno3uLild 30BHILLHLOMY
inBecTopy abo rpyni iHBECTOpIB, SKi BXXEe BOMOAIOTb KPYMHUM NAKeTOM 11 3BUYAWHUX akuin i MOXYTb
NPeaCcTaBnATU NOTEHUINHY 3arpo3y. Bukyn 34iNCHIOETLCA i3 3HAYHOK NPEMIEI0 B MOPIBHAHHI 3 PUHKOBUM
KypcoMm akuin. 3a [onoMOrow UbOro MeToAdy MikBiAOBYETLCSA MOTEHUiMHA 3arpo3a «HEeApPYXHbLOro
nornuMHaHHay. pupoaHo, WO ycnix AaHOr0 MeTody 3axucTy Hanbinblie BU3HAYAETbCA BENUYUHOKD
NPOMOHOBAHOI Npemii Hag NOTOYHUM PUHKOBUM KYPCOM.

9. Yroga npo HEBTPyYaHHSA (CTOM-yroaa) € KOHTPAKTOM, KU YKNaaaeTbCa MK MEHEIXKMEHTOM KOMNaHii-
MiLLEHI 4Nst NOrMUHAHHSA | KPYMHUM akKUiOHEPOM, 3riAHO SKOMY LEW KPYnHui akuioHep 3000B'A3yeThLCA He
BOSIOAITU KOHTPOSIbHUM NAKETOM akLi NPOTATOM NEeBHOrO Nepioay Yacy.

10. Tskba - oaAMH 3 HAWMONYNAPHILKX BUAIB 3aXUCTY MICNA OTPUMAaHHS NPONO3uLii NPO NOrMMHaHHSA.
Binbw 1/3 BCiX TeHaepHux npono3uuin, 3pobneHmx B CLUA 3a nepiog 3 1962 no 1980 pik,
CynpOBOKYBANUCA MNOPYLUEHHAM pPi3HMX CydoBMX nNo30BiB 3 OOKy kopnopauii-miweHi. [Mpu ubomy
kopnopauisi-nokyneub 3BuWHyBavyBanacsi B MNOPYLUEHHI BCINAKMX BUAIB 3aKOHOAABCTBA, BKIHOYAOYW
npUPOAOOXOPOHHE. BinbliCTL MO30BIB NOAANTLCA Y 3B'A3KY 3 aHTUMOHOMOMbHUM 3aKOHOAABCTBOM i
3aKOHOAaBCTBOM, siKe peryntoe (poHAOBMI PUHOK. B pesynbTati nodatky TskOu Koprnopauyis-MilleHb MOXe
3aTpumaTy NpoBEeAEHHA «HEeAPYXHbOro MOrnuHaHHa» (CyAOoBi Mpoueaypu, CAyXaHHs, nepernag cnpasu i
T.N.) i 0AHOYACHO 36iNbLUMTX BAPTICTb NOrMUHAHHA (BinbL UikaBo 36inbLWUXTK PO3MIp TEHAEPHOT NPONO3uui,
HDK HECTM 3HauYHi cyaoBi BuTpatun). KpiMm TOro, MOXNMBa Taka TEXHOMOrA NOPYLUEHHA TSHKOM, KONMM no3os
YNHUTb «4PY>XHA» KOMNAaHIT, WO NornMHaeTbea, pipma abo npuBatHa ocoba Ha OCHOBI NONepesHbLOro 36opy
iHthopmMaLii KOMMaHiE-MiLLEHHIO.

11. PecTpyktypu3auis aktuiB - npodax i npunabaHHA akTuBiB, SAKi 34INCHIOIOTHCA AN 3MEHLUEHHSN
npuBabnueocTi 06'ekTy nornuHaHHA. Moxnueuil Npogaxk NpuBabnUBUX AKTWUBIB (KKOLUTOBHOCTI KOPOHWUY»)
3HWKYE HBECTULiHY NpuBabnuBiCTb KOMNAaHii, ska MOrnMHaeTbCs, a npuabaHHA Takoro Gi3Hecy moxe
npuBeECTW A0 Npobnem 3 opraHamu 4ep>KaBHOrO PerynioBaHHS.

11.1. «KowTOBHOCTI KOpOHW» (crown jewels). FAKWO MeHeIKMEHT KOMMNaHii-milleHi BBaxae, LWo
nornyHaya NpuBepTaloTb MEBHI akTMBM KOMNAHil-MilUEHi, TO MEHEeIXMEHT MOXe cnpobyBaTtu npogatv Ui
«KOLUTOBHOCTI KOPOHWY, ab0 nepeaatn AOUipHIM POpManbHO HE3aNEXHUM KOMMAaHIsIM.

11.2. «Bunanena 3emns» (Scorched earth). AKWO MEHEIKMEHT 3axoAuTb B ChApasi npogaxy
npuBabnuMBMX ANs NOrAMHaYa akTMBIB KOMMAHii-MilLEHi AyXe Jganeko, no3agy 3anuluaeTbCst nuLue
«BMUNaneHa semnsay, To6To KOMNaHis, Wo He BONoAie AKMMN-Hebyab ICTOTHUMU aKTUBAMMU.

TakoXX MEHEIXMEHT MOXe 3poOuTu i 3BOPOTHI Aii: HabyTm HOBIi akTuBu, AKi OyayTb EKOHOMIYHO
HEBUMAHUMK 4NA nornuHava, abo BUKNUYYTb B HLOTO NPOBNEMU 3 aHTUMOHONONBHUMK OpPraHamu, ane B TOn
e 4ac MOXyTb OYTU KOPUCHI (@ MOXKYTb | HE ByTU) AN CaMOT KOMNaHIT-MiLLEH.

11.3. «3enenHa nowrta» (green mail), 3BOPOTHUIA BUKYN 3 npemieo (premium buyback), yroga npo
BesnianbHicTb (Standstill agreement). Mpw 3arpo3i BOPOXOro MOTMUHAHHA KOMMNAHIA-MilLEHb MOXeE NiTu Ha
BUKYM CBOIX akuin 3 rnpemierd no BiAHOWEHHIO A0 X PUHKOBOI UiHW. Bukyn opraHi3yeTbCca 3a A4OMOMOror
KOHMIAEHUINHUX NeperoBopiB MEHEAXKMEHTY 3 KPYNHUM akUioHepPOM abo rpynoto akLioHepiB.

YacTto Takum akuioHepom € i cam norauMHady. B ubomy Bunagky (i 4acto O4HOYACHO 3 BUKYNOM) MK
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MILLIEHHIO | arpecopoM yknagaetbecs yroga npo 6e3gisnbHiCTb. 3rigHO [0 Takoi yroAu NornuHad, B AKOM0
nepekynnanucsa akuii, 3060B'A3yeTbCst He KynyBaTH akLin KOMNaHii-MilLEeHi NPOTAroM NEBHOro nepioay.
12. PecTpyKkTypu3sauis nacueie 34iNCHIOETLCH Yepes:

—~  MPOBEAEHHSA A0AATKOBOT eMiCiT 3BUYaiiHIX aKUii, siki NOBHICTIO PO3MILLYIOTLCA cepel APYXHIX 30BHILLHIX
iHBecTopiB (abo akuioHepis), TOGTO 0OCIO, AKi NIATPUMYIOTbL ICHYIOHUIA MEHEIXKMEHT KOpropaLlii-MiLLeHi y
pasi cnpobu «HEAPY>KHLOTO MOTIMHAHHAY; .

—~  NpOBEAEHHs KPYMNHOI emicii 6oproeux 30608'A3aHb (KOPOTKOCTPOKOBUX 200 A0BrocTPOKOBMX 0Gnirauil);
0[1HOMacHO 3acobu, OTpUMaHi Bif NPOBEAEHHSsI eMiCii, CNPAMOBYIOTb Ha BUKYM CBOIX 3BUYANHUX aKUi,
Lo 06epTalThCA Ha PUHKY ab0 3HAXOAATLCA B KPYMHUX, ane «HeHafinHuX» akuioHepiB. 1

B nepwomy Bunagky noaibuui 3axuct sabesnedye Oinblue LLAHCIB MEHEIKMEHTY Ha 30epeeHHs
cTaTtycy npw rosiocyBaHHi Ha 3aranbHux 36opax akuioHepis.
B apyromy Bunagky 36inblUeHHS 30BHILLHBOT 3a00ProBaHOCTI kopnopauii 3HWKYe i1 iHBECTULYiHY
npuBabnuMBiCTb; KpiM TOro, BUKYM, L0 AOAATKOBO MPOBOAWTLCA, 3HAYHO YCKMNAAHIOE Npouec npuabaHHs

KOHTPONbHOTO NakeTy akuUi KOMNaHii 3@ PaxyHOK 3HWKEHHS KiINbKOCTi akuiii, AOCTYNHUX AN npuabaHHa

«arpecopomy.

13. Pekanitanisauisi 3 BUKOpUCTaHHAM hiHaHCOBOroO Baxkens (leveraged recapitalization, LCO), Bukyn 3§
BUKOPUCTaHHAM hiHaHcoBoro Baxensi (leveraged buyout, LBO). Metoi uux onepauiii € 30inbLUeHHs
KiNbKOCTI akuin, AKi HAnexaTb MEHEXMEHTY. ]

Ona uboro KkomnaHis-MilleHb 3any4ae 3HauvHi 3acobu. [pu pekanitanisauii 3 BUKOPWUCTaHHAM
hiHAHCOBOrO BaXKemnsi KOMNaHisi-millleHb 3a paxyHOK MO3WYEHWX PEeCypCiB BUMNMayvye BENuKi OA4HOPa3oB

AUBIAEHAW CBOIM «20BHILWHIM akunoHepam» (outside shareholders, outsiders) rpowwuma, TOgI

MEHeKepu—«BHYTPILWHI akuioHepu» (inside shareholders, insiders) - opepXyTb Ui AVWBIAGHAN Y BUMA]

akuin. Y pasi BUKyny 3 BUKOPUCTAHHAM (PIHAHCOBOro BaXens KOMMaHif-MilleHb 3a PaxyHOK NO3WKOBMX

3acobiB Kynye B 30BHiLLUHIX akLioOHepiB BCi ab0 3HAYHY 4aCTUHY HaNexXHWX M akuin KOMNaHii-MiLeHi.
pesynbTati 3a3Ha4eHUX onepawjin «nMToMa Bara», To6TO 3aranbHa YacTka akuiii KoMnaHii-MiLLeHi, HanexHm

MEHEDKMEHTY, 3HAa4YHO 30iNbLUyEThCA. ]

Micns pekanitanizauii abo BKKyny 3 BUKOPUCTAHHAM (PiIHAHCOBOTO BaXENS KOMMAHIA-MILLEHb CTAE MeH
npuBabnueolo i3 ABOX npuymH. [Mo-neplie, nornuHadvy crae CknagHile AOCArTW YroAu 3 iCHYKYUMI
akuioHepamu, OCKINbKM B pykKax MEHEIKMEHTY CKOHLEHTPOBAHO BEMUKY KiMNbKiCTb royIOCYHUMX akuin.
npyre, 36insieHHs 6opry kKoMnatii-miteHi pobuTthb i €KOHOMIYHO MeHLL NpuBabnKUBOIO AN arpecopa.

OaHuM 3 pesynbTaTiB BUKYMY 3 BUKOPUCTaHHAM (DiIHAHCOBOTO BaXens MoXxe OyTW 3HUKHEHHSA KOMMaHi

MilleHi sk ny6nivHoT komnaHii. MeHeA)KMEHT MOXKe 3HaNTW NapTHEpPIB Ans 3any4eHHs 60prosoro kanita

BUKYMNY BCiX akuii kOMnaHii-MileHi, wo obepTaioTbCA Ha PuHKY. YacTto AnA LbOro KOMMaHIE-MiLLeH

BUINYCKAOTLCH Tak 3BaHi «CMITTEBI obnirauii» (junk bonds). ;

14. «OTpyWiHUiA onuiony» (poison puf). [anuii iIHCTPYMEHT Hagae yTpumyBayam o6n|raum KOMMaHii-MiLues
npaso npea'sBuUTK IX 40 ONNATW A0 HACTAHHA TEPMiHY NOralleHHs Ta NigBULLEHOK BUKYMHOK BapTICTIO.
pasi BOPOXOro MOrfMMHaHHA, TOOTO 3acTocyBaTW Tak 3BaHUW «MakapoOHHMI 3axucTy» (macaroni defensi
3BUYaliHO, TaKe NPaBo HEMOXXNUBO PEeani3yBaTi Npu APY>KHLOMY MOFMUHAHHI, HABITb SIKLLO Take NOrMnHaH:
3aBAae WKkoan yTpumyBadam obnirauii. :

Y psaai eunagkis onnara obnirauin Moxe OyTM AnA NOTEHUINHOMO MOrfMHAYa Ayxe A0pom
3000B'sI3aHHAM KOMNaHii-MilWweHi. £k npaBurno, arpecop akTUBHO MO3uM4ae pecypcu Ans NpOBEAeH:

NOrnuHaHHS. B To camuii yac, Konu B HbOTO BUHMKAE Bpak KOLWITIB, NOB'A3aHNUI 3 NPOBEAEHHAM MOrNMHa

KOMnaHii-mileHi, onnata obnirauin novMHae 34ilCHIOBATH Ha NOrnNuHada 4o4aTKOBUMIN PiHAHCOBUI TUCK.

15. «Binuit nuuapy i «6inuit ckBaipy» - cnocobu 3axucTy, KONK ANs NOMIMHAHHA 3anpPOLLYETLCA APYX
akuioHepam iHBectop. Mpu Bubopi cnocoly saxucty «Binui nuuapy» kopnopauif-MilleHb Hamaraerk

NepeLwKoanTU KHEAPY>KHbOMY 3aXOMMEeHHIO» LUMSAXOM 34INCHEHHA OAPY>XXHLOIO MOrfIMHAHHA, NPOAakyu Ca

KOHTPOMNbHMWIA NAaKeT akuiili APY>XHbOI MEHEemXMEHTY kopnopaduii. Poamip npono3uuii, sky pobutb «bin

nuuap», BU3HA4YaeTbLCA, rONIOBHUM YUMHOM, TUM, HACKINbKKM nogibHa onepauia BNMCYETLCH B WOr0 CTparter

AKLLO X iCHYE BiANOBIAHICTL cTpaTerii, TO LiHa MOXe OyTu BuULLE Bi 3anpPONOHOBAHOT «arpecopomy, KLY

piBeHb BiANOBIAHOCTI CTpaTerii HeBenukui, TO WiHa Oyae Hwkde. Ha npaktuui X MOXIuBa CuUTyauis, ko

«arpecop» Oyae nigBuLlyBaTy LiHY, He BiAMOBNAOYUCH Bi CMPoOW «HEAPYXKHLOTO 3aXOMMEHHA» Hae

nicns nosieu «Binoro nuuapsay — Toai uiHa Oyae spocraru. .

3axuct «Binui ckBanp» BiAPISHAETLCA Big 3axucty «Binui nuuyap» Tum, Wwo «Binuin ckBanp» He ogep

KOHTPOMIO HAZ KOMNAHIE-MilleHHI0. [pyXHA [0 MEHEIKMEHTY KOMMaHia - Oinun cksanp Kynye

NPOMNO3nLED MILLEHI KPYNMHUIA NAKeT akuili Ha YMOBaxX «HEBTPYYaHHSA» (3BMYAKHO Lie 03Ha4vae 3000B'A3at

ronocysaty 3a nponosuuii MEHEZXXMEHTY). Takum YMHOM, «arpecop» no3daBnAeTbCA MOXKIUBOCTI OTPUME

GinbLwicTe ronocie Ha 360pi akuioHepiB i, OTXe, BUPILLMTK npoBnemy nornuHaHHs. Ak BuHaropoay «bin

CKBaWp» 3BMYANHO OAEPXKYE MicUs B pagi aupekTopis abo niaBULLEHI AUBIAEHAN HA KynneHi akuii.

8. 3axuct lMekmeHa (PacMan defense) nonarae B KOHTpHanagi kopnopadii-mileHi Ha kopnopal
arpecopa y pasi cnpobu >XOpPCTKOrO MOrMMHAaHHA (Kopnopauis-milleHb pobWUTbL 3YCTPIYHY TeHAE
npono3uuilo akuioHepam KOprnopawii-nokynus Ha BUKYN KOHTPONMbHOrO nakety Ti akuin). MoaibHa npakm
3yCTpiYaeTbCa AyXe PiAKO, OCKIfNbKM OCHOBHA npo6nema 3 ii 3aCTOCyBaHHAM - 3HaYHUiA o6csr ¢hiHaHe
pecypciB, HeOOXigHUX Ans NPOBEAEHHA KOHTPHACTYyny Ha nokynus. TOMY Tifibku KOpropawisi-milleHsb,
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3Ha4YHO nepesepLUyE KOpnopauit-nornnHaYa BinbHUMMN (GiHaHCOBUMMM pecypcammn, MOXe po3paxoByBaTu Ha

yCniliHe NpoBeAEeHHA Takoro 3axucTy.

10. PeiHkopnopauuss o03Hayae nepeodOopMiEeHHa peecTpauiiHuX [OKYMEHTIB B iHWWA perioH
(nepeHeceHHs IPUANYHOT agpecu), Ae iCHYIOTb BinbLL XXOPCTKi aHTUMOHOMNONbHI BUMOTY, YAM MO NOTOYHOMY
Micuto peectpadii. MoaibHMIA 3aXMCT MOXE 3HAYHO YTPYAHIOBATM MOTNMHAHHA PEIHKOPNOPOBAHOIT KOMMAHIT,
| poTe NPOLEC 0CHOPMIEHHNA [OKYMEHTIB MOXEe BUMaraTu 6araTto yacy.

3a poKkW CTaHOBMEHHS PUHKOBOT EKOHOMIKM B YKpaiHi npouec 3anuTTA i NOrMMHaHb Make He po3rnsaaBcs
B HayKoBMX poboTtax i nybnikauifx, a «Heapy»XHi NOrNUHAHHA» NIANPUMEMCTB NPAKTUYHO HE 3raayloThes. B
TOM XKE Yac MpakTuka «HEeApPY>XHIX NMOrMMHAaHbY YKPAiHCbKMX MPOMMUCIIOBUX i TOPrOBMUX KOMMAHIN AOCTaTHLO
wurpoka. Po3rnaHeMo pekomeHgauii, AKi BITYM3HAHI NPAKTUKKM 4aK0Tb B YAaCTUHI NPOTUCTOAHHS HEAPY>XHbOMY
NOrMUHAHHIO:

1. 3axuct peecTpy akuioHepiB Big HECaHKLiOHOBAHOrO A40CTYyny.

2. CTtaTtyT NOBMHEH i3 CaMoro no4yatky nepegbavaTty MOXNUBOCTI 3aXMUCTY Bif NOIMUHAHb.

3. YKnageHHs TpyaoBUX JOrOBOPIB 3 KEPIBHULITBOM KOMNAHIT, B iKMX 00YMOBRIOIOTLCH 3HAYHI KOMMeHcauii

‘ y pasi 3BifIbHEHHS.

4. KoHconigauis po3nopowieHoro nakety (npu BigCYTHOCTI TpoLLel MOXIMBMIA MOLIYK napTHepa Ans
3NUTTA).

5. Hanbinbw 3HauyHi akTMBM KOoMNaHii abo nianpuemcrBa NEPEBOASATLCA B AO0YipHI CTPYKTypu. [OvipHi
KOMMaHii y CBOO Yepry BigainaTbCa Bif MAaTERUHCLKOT, @ arpecop Kynye «MmyCTYLLKY».

6. HAkwo arpecopa UikaBUTb Came y4acTb Y BUPOOHUYOMY NAHLIOXKKY, TO, HE MalO4n Harogu 4OMOBUTUCSA 3
mMeHegkepom abo BnacHuMkamu NiANPUMEMCTBA, BiH HamaraeTbCsi WOro Kynutu. B Taki cutyauii,
MOXINBO, A0UiNLHO Byae 4O3BONUTK arpecopy KOPUCTYBATUCS aKTUBAMU, HXK BTPATUTU KOPNOPATUBHMIA
KOHTPONb.

7. PR-3axuct. ®opmyBaHHs imMigxy komnaii. OpraHisayis iHpopmauinHoi BitHW NpoTu arpecopa. AKLIO

KOMMaHito NOrnuHaloTb, a Bnaga BUpilwmThb 17 NiATPMMATK, TO LWAHCU arpecopa iCTOTHO 3MEHLLYHOTLCS.

[MpoBeaeHHs 3aKpUTOT EMICIT aKLin i3 3aKPUTUM PO3MILLIEHHAM.

KomnaHis yknagae gorosopu 3 gogartkamu, ski HabyBawTb YMHHOCTI Y BUMAAKY, KO XTOCh OAEPXKYE

KOHTPOMb 3a HEW, i Pi3KO NOripLlyoTh 3aranbHuii PiHAHCOBO-EKOHOMIYHWIA CTaH KOMMaHii. B ubomy

BUNAZKy arpecop pusukye otpumatu 6esniy wrpadis i 6Gopris.

10. Cigome «HaBillyBaHHSA» BOpriB HA NiANPUEMCTBO.

11. Y Bunagky siKLWO arpecopa uikaBuTb HE BCSA KOMMaHIs, a SKkacb rpyna ycraTkyBaHHA, CUCTeMa NPOAaxiB,
TO Takuil aKkTUB MOXXHA BKMBECTU 3a MEXi NiANPUMEMCTBA, BUAINUTU MOr0 B OKPEMY KOMMAaHIi0, a Hagani
BIAAINWUTA Bi4 MaTEPUHCLKOT KOMMAHIl. AKLWO Takoro akTuBy B NiANpueMcTBa HeMae, TO iHTepec Ao
NOTNMHAHHSA B arpecopa 3Hukae.

12. OcCKinbky HaWNOLLMPEHILUMM METOAO0M MOrNuHaHHA B YKpaiHi € ckynka 6opris, TO noTpiGHO cnpobyeatu
[OMOBUTUCSH 3 KPEAUTOPAMMU.

YKkpaiHCbKi peanii He [03BONAKTb €(EeKTMBHO BUKOPUCTOBYBATW AedAKi i3 OnNucaHuMx BuULle cnocobis
npoTuAii BOPOXMM NOFMUHAHHAM. B nepuiy 4Yepry, NPUYUHOIO LIbOr0 CIYXWTb CUCTEMa npaBa, Ha SKi
nobyaoBaHe BiTYM3HSAHE 3aKOHOAABCTBO.

BigMiHHICTb nonsrae y Tomy, L0 HM3Ka aHTu3arapOHUX NpuinoMiB, SIKi BUKOPUCTOBYIOTLCS, Hanpuknag, B
CLLA, Bynu y3akoHEHi He HOpMamu CTaTyTHOrO npasa, a CyA0BUMMU NMpeuefeHTamMmm B crnpaeax, nop'a3aHux 3
KopnopaTUBHUMM cynepeyvkamu. 3aKOHO4ABCTBO YKpaiHW XX PO3BUBAETLCA B CUCTEMI KOHTMHEHTaNbHOroO
CTAaTYTHOrO npaBa, fke Hajgae MeHwe cBoboaM B IOPUAMYHOMY 3aKpinneHHi nogiGHWX KOpnopaTUBHUX
npaBoOBigHOCUH.

BukopucTtoByBaHi yKpaiHCbKUMKU KOMNAHIAMU-MILLEHAMMW CMOCOOU 3aXUCTY Bi HEAPY>KHBOTO MOTfIMHAHHSA
MOXHa YMOBHO PO3AiNWUTK HA 2 rpynu: NoB'sA3aHi 3 akuissMu akLiOHEPHUX TOBApUCTB Ta NOB'A3aHi 3 akTuBamm
aKUiOHEPHUX TOBapUCTB.

LLoao akyili komnarii-milueHi MEHEeIPKMEHTOM MOXYTb OyTW BUKOPUCTaHI HACTYMHI MPUAOMMU:

1) 4acTkoBa CKyrnka akuin;

2) BiAMOBA APYXHbLOr0O 40 KOMNAaHii-MiLLeHi peecTpaTopa Big nepepeecrpadii Ha iM's nornuHadva npuadaxHmnx
OCTaHHIM akuiu;

3) BTpara ApyXHiM [0 KOMNaHii-MilLeHi peecTpaTtopoM PEeecTpy 3 BHECEHUM B HbOMO MOrfuMHa4YeM i
noganblue BiAHOBMEHHS peecTpy 6e3 nornuHada abo i3 3MEHLWEHHAM KifTbKOCTi HANEXHUX WOMY akLiin
KOMMaHii-MiLleHi;

4) OTPUMaHHA MEHEeIPKMEHTOM [OBIipeHOCTel Bia APIOHMX akuioHepiB, 30Kpema, YneHiB TPyaoBOro
KONEKTUBY KOMMNaHii-MiLLieHi, Ha NPeACTaBNeHHA iX iHTepeciB Ha 3aranbHux 36opax akuioHepis;

5) BiamoOBa B peecTpadii nornuHaya (ans y4acrti B 3aranbHux 300pax akuioHepiB);

6) MaHinynoBaHHA KBOPYMOM 3aranbHux 36opax akuioHepis;

7) MaHinynioBaHHA pesynbTaTaMu rofloCcyBaHHsA 3aranbHux 360piB akuioHepiB;

8) npoBeAeHHA [04AaTKOBOI EMiCil akuil Ana HapoLWEeHHA 4acTKM CTaTyTHOro kKanitasny, HanexHol
MEHEIKMEHTY, | «PO3MMBAHHSAY YaCTKW NOrnNuHava;

9) «dpikcayis» akuin koMmnaHii-mMiLeHi, SKi HanexaTb YfieHam 1T TPyAO0BOro KOSIEKTUBY, LLUMIAXOM BHECEHHS 1X
B CTATyTHWW Kanitan HOBOCTBOPEHOTO i KOHTPOSNbOBAHOTC MEHEIXKMEHTOM 3aKpUTOro akuioHEepHOro
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ToBapucTea abo ToBapucTBa 3 0OMEXEHOIO BiANOBIAANBHICTIO.
LLoao akmusie koMnaHii-MilLleHi MEHEAXXMEHT MOXe 3aCTOCYBATN HACTYMHI TAKTUYHI X04u:
1) «BuMBiO» NIKBIAHMX aKTUBIB KOMMNaHIi-MilLEHi B CTBOPEHi 3 il y4acTio Ta KOHTPOSIbOBAHI MEHEKMEHTOM
rocnogapcbki TOBapuCTBa,;
2) BiAYY>XEHHS NIKBIAHMX aKTUBIB KOMMAaHil-MilLEHi Y BNACHICTb KOHTPOMNbOBAHUX MEHEXMEHTOM OCib;
3) OOTshKEHHSI AaKTMBIB KOMMNaHii-mileHi 3000B'A3aHHAMM neped  KOHTPOMbOBaHWMW MEHEOXMEHTOM
ocobamu;
4) yKnageHHs KOMMNAHI€O-MILLEHHIO 3 KOHTPONbOBAHUMU MEHEAXKMEHTOM 0CO0aMM  «EKCKIIO3UBHUXY
[IOBrOCTPOKOBMX [AOrOBOPIB Ha peanizauilo  npoaykuii KOMMaHii-MillieHi, noCTaBKy CUPOBUHW i
KOMMMEKTYounX, T.0.
3ynuHUMOCA AOKNAHILLE HA AesAKMX BiTYM3HAHMX cnocobax 3axuCTy Bif BOPOXUX NOTMUHAHb.
3ycmpiyHa CcKynka akuyili MeHem)KMEHTOM MOXe OyTu edEeKTUBHOW TiNMbKW y BUMNAAKYy, AKLO BOHA
OpraHi3yeTbca onepaTUBHO, NPOXOAWUTL 32 LHOK i HA yMOBax, NpMBaGNMBILLKX ANA AKUIOHEPIB HidX Ti, AKi
NponoHye nornuHay. Taka CKyrnka MOXe CynpOBOMXKYBaTUCA aAMiHICTPATUBHUM TUCKOM MEHEXMEHTY Ha
aKUiOHEpPIB—4YNEHIB TPYAO0BOrO KONEKTUBY, Bif AKWUX, 4acTO Mig 3arpo3or0 3BifibHEHHSA, BUMaratwThb npojasarti
aKuil TiNbKU «CBOTMY.
AKUIO B MEHEIDKMEHTY He BuUcTavae (biHaHCOBUX pecypciB, L0O CKynoByBaTH HEOOXIAHY KiNbKiCTb aKLii
KoMnaHii-MilLeHi, iHoai AoctaTHbo ByBae noobiuATy ApibHMM akuioHepam 3annaTuTu 3a akuii AeLo nisHiwe i
3a BinbLU BUCOKOIK LiHOK, HiXK Ta, SIKY NMPONOHYE nornuHay. Lie Mmoxe cepro3Ho 3aranbMyBaTu TEMMU CKYMKU
aKujii nornuHayYeMm, Tak Ak NCUXOomnoriYHNA YMHHUK HA (HOHZOBOMY PUHKY BiAirpae Aaneko He OCTaHHIO POnb.
Y 6inbLiocTi Bunaakis peecrpatop € abo NigKOHTPONbHOW, a6o APYKHLOK MEHEAXMEHTY KOMMAHIEH,
Xoya TMoNOXEeHHAM MpPOo NOPsSAOK BEAEHHSA PEECTPiB BMACHUKIB iIMEHHUX UiHHMX nanepis (i3 3MiHamy i
[ONOBHEHHSIMYK), 3aTBepAXeHum piteHHam OKLM®P Ne 60 Big 26 TpasHA 1998 p., peecTpaTopy BiABeAEHO
BCbOTO 5 poBoumx AHIB ANS BHECEHHsT B PEECTP 3MiH (30Kpema, NPOBEAEHHSA nepepeecTtpauii) 3rigHo
HagaHoOMy MOMY NAaKeTy AOKYMEHTIB, NPaKTUYHO 3aBXAN MOXHA 3HaNTU POopManbHy NPUYUHY AN TOro, o6 ‘
BIAMOBUTY NMOrNMHavy B nepepeectpauii.
Ha crnopu 3 peecTpaTtopom, y TOMY YUCHi CyA0Bi, MOrNMHAY MOXe BUTpaTUTK Barato vacy. 3a uen nepiog
MEHEIKMEHT MOXE OpraHidyBaTu 3yCTPidHY CKYMKy, NPOBECTW HEOOXiAHI NOMY PiLIEHHA Ha NO3a4YeproBoMy
3aranbHux 300piB aKLiOHEPIB.
Biomoea e peecmpauii nosnuHada i, TakuM 4YMHOM, MNO30aBfEHHSA WOro MOXIMBOCTEN peanisysatu
KOpropaTuBHI NpaBa, 34iNCHIETLCS KOHTPONbOBAHUMU MEHEIKMEHTOM KOMMNAaHIi-mileHi npalisH1ukamu abo
peecTpaTopom, SKUiA 34INCHIOE peecTpauiln. CTaHAapTHUM BapiaHTOM HEAOMycKy NOrnuHaya Ha saranbHi
300pK akuyioHepiB € Oro BIACYTHICTL B PEECTPI, 3riAHO AKOMY B [EHb NPOBEAEHHSA 300piB NPOBOAUTBLCH
peecTpauis. Hanpuknag, peectp CknajeHwi peecTpaTtopoM He Ha AaTy npoBedeHHs 300piB, a Ha Aky-
HeOyab nonepeaHio Wi nodii gaty, B sIKy nornuHadv we He OyB BHeceHuih B Peectp. MpoTe, 3aKOHHUM
HeoOXxigHO paxyBaTu NPOBeAEeHHs peecTpauii Tinbk1 BiANOBIAHO A0 PEECTpy, CKNajeHoro came Ha aary
NpoBeAEHHS 300piB aKUiOHEPIB.
MaHinynosaHHs K8OPYMOM 3aecarnbHuUx 360pie akuioHepie 3 BUKOPWUCTAHHAM peecTpauii BinOyBaeTbes
LUNAXOM:
— HenpaBOMIpHOI BiAMOBM B peecTpauil HebaxaHoro akuioHepa abo akuioHepis, WO BOMOAITb B
CYKYMHOCTI He MeHLue HiXK 40% Bia 3aranbHOT KiNbKOCTI akuin;
—  NpOBeAeHHAM MHOXWHHUX peecTpaliii no xoay 3aranbHux 300piB akLioHEepIB;
—~  HAaBMWCHO HENPAaBWILHOrO NiApPaxyHKy ronocis akuioHepis, npubynux ansa peecrpadwii, KOHTpOJ’IbOBaHVIM
MEHEeQKMEHTOM YNIEHOM MaHAAaTHOT KOMICIT, yNOBHOBAXXEHUM MPOBOAUTU Takui NigpaxyHoK.
AKLLo B NepLIOMy BUnaaky KBOPYM 3aranbHux 360piB akuioHepiB He 36MpaeTbes, TO BiANOBIAHO 40 CTaTT
41 3akoHy YkpaiHu «[po rocnogapcbki ToBapucTBa» Taki 300pu BM3HAOTLCA HENPaBOMOYHUMM, TOOTO
Takumu, AKi He Biabynucs. 1
B apyromy Bunagky Peectpauisi npoBoaATLCA MiCns nepepsu B 3aranbHux 30opax akuioHepis abo nepes
ronocyBaHHAM NO BaXNWBKUX MNyHKTaAxX MNOpPAAKY AEHHOro. FAkwio Taka poaatkosa Peectpauia nokasye
BiICYTHICTb KBOPYMY, 3ararnbHi 360pu akuioHepiB OronollyeTbCsl 3aKkiH4eHuM abo ronocyBaHHA MO TakoMy
MYHKTY NOPSAAKY JEHHOrO HE NPOBOAUTLCA. .
MawinymosaHHsa pe3ynibmamamu 20510Cye8aHHs 3azalibHux 360pie akyioHepie 3a AOMNOMOrow peectpauii
3[INCHIOETLCA LUSSAXOM: |
—  HernpaBOMIpHOI BiAMOBM B peecTpallii HebaxaHOro akuioHepa abo akuioHepiB, L0 BONOAIOTL 3HAYHOW
KiNbKICTIO NPOCTMX (rONOCYIO4MX) akLi akLiOHePHOro TOBapuCTBa; '
— MpOBEAEHHA MHOXWUHHUX peecTpauin B Xoi 300piB akuioHepis;
—  HaBMWCHO HEMpaBuIbHOrO MiAPaxyHKy ronociB akuiOHEpIB KOHTPONIbOBAHUM MEHEIKMEHTOM UNEHOM
paxyHKOBOT KOMICii, yNTOBHOBa)>XEHUM NPOBOAUTU TAKUIA NigpPaxyHOK. '
B nepLumx [BOX Bunagkax 3MiHIOETLCA 3ararnbHa KinbKiCTb NPUCYTHIX HA 3aranbHuUX 36opax akuioHepis
ronocis, BUXOAAYM 3 SIKOTO BU3HAYaETLCS nepeBaxHa abo kBanigikoBaHa BinbLUiCTb ronociB, HEOBXigHUX
ANA yXBaneHHs PilLeHHA NO NEBHOMY NYHKTY NOpAAKY AEHHOrO.
Cnig BU3HaTK, WO MHOXUHHI peecTpauii € HenpaBoMipHuMu. OueBuaHo, Wwo craTTi 41 3akoHy YkpaiHu
«Mpo rocnogapcbki ToBapucTBa» nepegbadae npoBefeHHs TiNbkM OAHIET peecTpauii: B JeHb NPOBEJEHHS
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3aranbHux 300piB akUiOHEpIB i 4O WOro NoYaTky.

Benbmu nonynspHa 3apa3 € «dikcauis» akuii KOMNaHii-milleHi, HaneXHux 4neHam i TPyaoBOro
KONEKTMBY, LUMAXOM BHECEHHSA iX B CTaTyTHWUI KaniTan HOBOCTBOPEHOIO i KOHTPONbOBAHOI0 MEHEAKMEHTOM
3aKpUTOrO aKkLUioOHepHOro ToBapucTea abo ToBapucTea 3 0OMEXEHOI0 BiANOBIAANbLHICTIO.

OueBnaHO, WO AnA peanisauii nnaHy Takoro 3axUCTy MEHeIKMEHT MNOBMHEH BOMOAITU BENUKUM
aBTOPUTETOM B TPYAOBOMY KONEKTUBI, MOXIMBOCTAMMU Niakyny abo agMmiHiCTPaTUBHUM PECYPCOM LUAHTaXKy
HEeMoKIpHMX akuioHepiB. Hanpuknaa, MEeHeIXXMEHT MOXE MiTU Ha BUNNAaTy KPYNHUX AMBIAEHAIB akuioHepam
fesnocepeaHbO A0 abO NiCns BHECEHHA HAMM akuiii B CTaTyTHUM Kanitan HOBOCTBOPEHOro TOBapuUCTBa.

Micna BHECEHHsI akuin B CTaTyTHWI Kanitan 3akpuToro akuioHepHOro toeapucTsa abo ToBapucTea 3
0BMEXEeHOI0 BiANOBIAANbLHICTIO akUiOHEP KOMNAaHii-MilLeHi BTpa4yae npaBoBuii 3B'A30K 3 TAKUMMU akuisiMu, ki
nepexofsTb y BMACHICTb HOBOCTBOPEHOrO TOBapuCTBa. AKLiIMU KOMMaHii-MilLeHi Tenep po3nopsaKaeTbea
Take TOBApUCTBO, OPraHn YMNpaBrliHHA SIKOrO KOHTPOMIOIOTLCA MEHEAXKMEHTOM. Y pasi BUX0AY ydacCHMKa-
KONMULLHBLOrO akuioHepa KOMMaHii-MilleHi 3 Takoro TOBApWUCTBA, YYACHUKY BUNMAYyETbCA rpoOLLOBa
KOMMeHcawis Noro 4acTku B CTaTyTHOMY hoHAiI ToBapucTea. Npu UbOMy akuii KoMnaHii-milleHi 3anuwaiTbes
BMACHICTIO TAKOro 3aKpUTOro akLioHepHOro ToBapucTea abo ToBapucTBa 3 0BMEXEHOIO BiAMOBIAANbHICTIO.

Mpu «BMBOAI» NIKBIAHWX aKTUBIB KOMNAHIi-MiLLUEHi B CTBOPEHI 3 y4acTIO KOMMaHii-MilLeHi i KOHTPONbOBAaHI
MEHEKMEHTOM rocrnoAapcCbki TOBAPMCTBA TakKi akTMBM BHOCATLCA B CTATYTHUW Kanitan Takoro ToBapucTea
no MiHiManbHi (3BU4ANHO, 3anULLIKOBIA BanaHCcoBin) BapTOCTi. Y TOW X& 4ac MEHEL)KMEHT BHOCUTbL B
CTaTyTHUI KanitTan ToBapucTBa AEsKi aKkTMBKM 3a ICTOTHO 3aBMULLUEHOK BapTICTIO (Hanpukrnag, Hoy-xay,
TOProBWI 3HAK, NATEHT, «CMITTEBI aKLii», T.N.), i OAEPXKyEe NakeT KOPNopaTUBHMX Npas, Lo 3abesneuye nomy
KOpnopaTUBHUI KOHTPOMb Ha4 TakuM TOBAPUCTBOM.

TunoBa cxema BIAYY)KEHHA NIKBIAHWX AaKTUBIB KOMMAaHii-MilleHi Yy BFACHICTb KOHTPOSbOBaHUX
MEHEIXKMEHTOM OCIO monsirae y npogaxy Takux akTUBIB iHLLOMY MiANPUEMCTBY 3 NoAasnbLUOK nepesayeto
. UMX aKTUBIB TakUM NiANPUEMCTBOM B KOPOTKOCTPOKOBY OpEHAY KOMMaHii-MilleHi. 3yCcTpi4aeTbCs BapiaHT, npu
AKOMY KOMMaHifa-MilleHb He npoae MawHo, a nepeaae Moro y (PiHAHCOBWUM Mi3UHT KOHTPONbOBAHIN
MEHeXKMEHTOM 0cobi. YacTo TakuMu akTuBaMmu € ManHo (Hanpuknaga, Akuin-Hebyab uex abo BupoBHULUTRBO),
fe3 AKOro KOMNaHif-MilLleHb HE MOXE 3aBepLUNTY BUPOOHUYUIA LIMKI BUNYCKY CBOET NPOAYKLil.

OOTsKEHHS  aKTUBIB  KOMNaHii-MmilieHi 3000B'A3aHHSAMKU  nepes  KOHTPONbOBAHUMU  MEHEKMEHTOM
ocobamu sik cnNOCIO 3axUCTy Big BOPOXOro NOrfIMHAHHSA NONArae, 3BM4anHo, B nepegadi KOMNaHie-MillEHHIO
CBOTX NiKBIAHMX aKTWUBIB B 3acTaBy NianpueMcTBam, L0 3HAaXOAATLCA Nif KOHTPONEM MEHEIXKMEHTY. 3acTasa
3abeaneyvye BUKOHAHHSA KOMNAHIEO-MilLEHHIO skux-Hebyab 3000B's3aHb nepes Takumu MigNpUeMCTBaMMU,
Hanpuknaz, no NOBEPHEHHIO MO3UKMU.

Y pasi 3arpo3u BOPOXOrO MOTMMUHAHHA MEHEIKMEHT OPraHi3ye HEBWKOHAHHSI KOMMAHIE-MilLEHHIO
3abesneyeHnx 3actaBolo 3000B'A3aHb. [pu UbOMY, BIigNOBIAHO A0 NONOXeHb 3akoHy Ykpainu «[ipo
3abeaneyeHHst BUMOr KpeauTopiB i peectpadii 3actaB» Ne 1255-1V Big 18 nucronaga 2003 p., 3aknageHe
MalHO nepefaeTbCA KOMMAHIE-MILLEHHIO Yy BMACHICTb NiANPUEMCTB-3aCTaBOAEPKATENIB B  PaXyHOK
- noralleHHs 3abesneveHux 3actaBol 3000B'A3aHb. PUHKOBA BapTiCTb 3aKnageHoro mMamHa moxe y barato
pa3iB nepesuLLyBaTU PO3Mip Takux 3abesneyeHnx 3000B'A3aHb.

YknageHHsi KOMMNAaHIE0-MILLEHHIO 3 KOHTPOSIbOBAHUMU MEHEIXKMEHTOM 0cobamu  «EKCKIMO3UBHUXY
[I0BrOCTPOKOBMX AOrOBOPIB HA peani3auito Npoaykuii KOMNaHii-MiLLEHi, NOCTaBKy CUPOBUHM | KOMMIEKTYIOUNX,
T.M., NPUNYCKae, WO KOMMaHis-MilleHb HE MOXe 3BEPHYTUCA 3a npogaxem abo npuabaHHAM Takux TOBapis,
~ HagaHHAM Takux nocnyr abo BUKOHAHHAM poOiT A0 AKMX-HEDYAb iHLWKMX OCib. BMKOHaHHA Takux 3060B'3aHb
KoMnaHii-miLleHi, sk npaBuno, 3abeaneyyeTbCsl BeNMYEe3HMu HeycTonkamu. Kpim Toro, y pasi HeBUKOHaHHS
KOMNaHIEO-MILLEHHIO LMX 3000B'I3aHb «EKCKIMIO3UBHI» KOHTPAreHTU Mak npaBo NPUMYCUTU KOMMAHito-
MilLeHb BUKOHYBAaTW 4OroBipHi 3000B'A3aHHA B Cya0BOMY nopsaaky (cratta 16 LiusinbHOro kogekcy). Takox,
TaKi 4OroBOpU MOXyYTb nepeabadaTy HeranHy nepeaonnaty KOMMaHie-MilLeHHI0 ToBapis, pobiT abo nocnyr
TakMX «eKCKMIO3MBHUX» KOHTPAreHTiB B MOBHOMY 06cAa3i Ha 6araTo pokie Brnepes.

- MabyTb, €4MHUM Ai€BUM 3aXMCTOM, SIKMN MOXE NPOTUCTABMTU NOTNMHAY BKa3aHWM BULLE A0roBOpaM ro
PO3NOPAIKEHHIO aKTUBAMM KOMMNaHii-MiLLEHi, € 3anepeyeHHs iX B Cyai Ak HeaincHuX. MiacraBoto HedinCHOCTI
onepauii MoXxe cnyxmuTu ii pikTMBHICTb (CcTaTTa 234 LINBINLHOrO KOAEKCY), YABHICTL (cTaTTa 235 LiMBiNbHOrO
Koaekcy), yknageHHs 6e3 HeobxigHoro go3sony (ctatrs 227 LiMBinbHOro kogekcy). B ocraHHbOMY BUNaaky,
fIKMA CTOCYETbCS, B OCHOBHOMY, «EKCKIO3UBHUX» [OrOBOPIB, HA AOMNOMOrY MOrAMHAYY MOXYTb NPUATK
HOPMM AHTUMOHOMOSLHOrO 3akoHoAaBCTBA YkpaiHu (ctaTTs 6 3akoHy YkpaiHu «[lMpo 3axuCT €KOHOMIYHOT
- koHKypeHuii» Ne 2210-111 Big 11 ciuna 2001 p.).
CBiTOBMIA AOCBIA onepaui 3nuTTa Ta NOMMMHaHHSA, WO pO3ropTalTbCs B HAaLWin KpaiHi, BMMaraiwTb
- BUBYEHHSI Ta cucTtemartu3auii. Agxe came Big 0e3nisinbHOCTI Aep)aBu B AaHi cdepi, BiACYTHOCTI
HeoBXiAHOT HOpMaTUBHOI Ba3u, po3ropTaHHA HEKepOBAHMX NPOLECIB pergepcTBa HauioHanbHa eKOHOMIKa
MOXXe MaTu KOfocanbHi eKOHOMIYHI 30uTKW. Lien dakT nigTBepaKyeTbCst AOCBIAOM HaANBMMXKIOro CXiaHOro
cycina — Pocii, ge npouecu BigbyBaloTbCa BUNEpesKaluMMm Temnamm y 5-7 pokis. B gadin crarti mu
- 3pobunu cnpoby cuctemaTusyBaTu METOAM 3aXUCTY Bif CNPo6 BOPOXMX NOrAIMHAHL 32 YACOM X 3[iNCHEHHS,
oxapakrepusyBanu ix Ta BU3HAYUM MOXIMBOCTI 3aCTOCYBaHHSA Y BITYM3HSHIA NpakTuLi AissNbHOCTI Cyb’ekTiB
rocnofaploBaHHs.
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