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AHomayis

Bcmyn. Po3sumok KopnopamugHo20 ceKmopy eKOHOMIKU ma ¢poHA08020 pUHKY, pi3Kull eKOHOMIMHUl cnad 3Ha4HO
akmueisyea/iu npoyecu 31ummie ma no2AUHaHb 8 YKpaiHi.

Hedooyinka 6inbwiocmi yKpaiHCbkux nionpuemMcme puHkoM 1 akyioHepamu, HeehekmueHd nNpaKmuka
3acmocyeaHHss HopM 3akoHodascmea 8 cgepi pez2ya08aHHS hpoyecie 3aummis i noeAUHAHb, HepOo3BUHEHICMb
B8UKOpUCMAHHS HOpM 0in080i [ KopnopamugHoi emuku, a makodxc eidcymHicmb 8 6iabwocmi KOMNaHiil
npeseHMu8HoOi cucmemu 3axucmy € 8axcAusuMmu @GakmopaMmu, SKi 8uU3HA4AOMb Cb0200HI NONYAspPHiCMb
Ha3eaHozo suuje sudy onepayitl.

Mema cmammi. Memow cmammi € cucmemamusayis Memodie 3axucmy nionpuemcme 8id 80poxi020
NO2/UHAHHS, SIKI BUKOPUCMOBYHOMbCS 8 MINCHAPOOHIU iHaHCosill npakmuyi, eusie/neHHs1 ocobaugocmell ix
3aCcmMocy8aHHsl HA 8IMYU3HSIHOMY I'DYHMI Ma 8U3HAYEHHS MemoduKU aHAi3y cucmeMu 3axucmy 8id no2AuHaHb.
Pe3syaemamu. B cmammi po324s5Hymo noHamms ma 8udu «KOpnopamueHo20 KOHMPOJ» [ «80pPOHC020
NO2/AUHAHHS», BU3HAYEHO [HCMPYMEHMU, WO 8UKOPUCMO8YIOMbCs 8 60pombbi 3a KOpnopamusHUll KOHMpPOb,
cucmemamu3o8aHo mMemoodu 3axucmy 8i0 80p0x# 020 NO2AUHAHHS, BUSHAYEHO 0C061UB0CMI iX 3aCMOCYB8AHHA Y
8IMYU3HSHIU npakmuyi, BUBHAYEHO NOCAI008HICMb Npo8edeHHs aHA/1i3y cucmeMu 3axucmy nionpuemcmaea.

Kamwouoei caosa: kopnopamusHull KOHMpPO/Ib; 80Poce NO2AUHAHHS; Memodu 3axucmy; akyioHepHe mogapucmeo;
aHanis.
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ANALYTICAL SUPPORT OF DECISIONS IN THE SYSTEM OF CORPORATE BUSINESS
PROTECTION AGAINST TAKEOVERS

Abstract

Introduction. The development of the corporate sector of economy and the stock market, a sharp economic
downturn have significantly intensified the mergers and acquisitions in Ukraine.

Underestimation of the majority of Ukrainian enterprises by market and shareholders, inefficient practice of
application of legislation in the sphere of regulation of mergers and acquisitions, underdevelopment of use of
business and corporate ethics norms, and lack of preventive protection system in most of the companies are the
important factors that determine the popularity of the above mentioned type of operations.

The purpose. The aim of the article is to systematize the protection methods of companies against hostile takeovers
that are used in international financial practice; to classify the features of their use in domestic practice; to identify
the method of analysis of protection system against takeovers.

Results. The paper considers the concept and types of "corporate control” and "hostile takeover". The instruments
that are used in the struggle for corporate control are defined. The methods of protection against a hostile takeover
are systematized. The peculiarities of their use in domestic practice are determined. The sequence of analysis of
company protection system is shown.

Keywords: corporate control; hostile takeover; protective measures; stock company; analysis.

JEL classification: G340

BcTtyn

Jlis 6aratbox yKpalHCbKMX KOMIAHIHM, fKi OTpUMa/id KOHTPOJIb HAaJi aKTUBAMH B XOJ[i NMpUBaTH3aIil Ta
MepeposnoAily BJACHOCTI, MUTAHHS 3axUCTy Oi3HeCy € aKTyaJlbHUM, OCKIJIbKM BiJj LbOTO 3alIeXHUTh iX
MalOyTHE.

CTpiMKe mafiHHS eKOHOMiKM YKpalHU CIPUYMHUJIO CKOPOYEHHs J0XOAiB Ailo4yoro 6i3Hecy, a oTXKe BeJe 0
pi3KOro 3HMKeHHsI BapTOCTi miAnpueMcTB. B Takiil cuTyanil BITYN3HAHUN 6Gi3HEC CTa€ JIerkow 300MY4lo s
arpecopiB-norjinHaviB. B HeJla/ieKOMy MalOYyTHbOMY MH 3MOXEMO CIOCTepiraTH 3a CIJIECKOM «Ciporo» Ta
«4opHOTo» peiyiepcTBa. Tak 3BaHi HeAPYXKHi MOTJIMHAHHS, TOGTO BCTAHOBJIEHHS KOHTPOJIIO HaJ KOMIIAHIED
BCyneped iHTepecaM OCHOBHOTO aKI[ioHepa abo akKI[ioHEpiB - OXOIUIIOITH iCTOTHY YacTKy PHUHKY 3JIUTTIB i
NOTJIMHAHb. 3a JaHUMHU AocaifHunbkoi koMmnadii Dealogic cBiToBui prHOK 3/MTTIB i morsimHaub B 2014 poui
JlOCSIT MaKcuMaJibHoro piBHs 3 2007 poky [1].

Haltyacrilie HeJipy»KHE MOTJIMHAHHSA 3AiMCHIOETbCS LLJISXOM KOHCOJifanii meBHOro nakeTy akuiil komnasii-
JKepTBU B pyKax arpecopa i, TUM caMHUM, OTPUMaHHSI MOXJIUBOCTI y4acTi B IPUNHATTI KOPIOPATUBHUX pillleHb i
yIpaBJiHHI KOMIIaHI€l0 BiATOBiAHO A0 CBOIX 1jijiel i 3aBAaHb.

Henmoouinka 6isbmocti ykpalHCBKMX MiANPUEMCTB PUHKOM 1 aknioHepaMH, HeepeKTHBHA MNpaKTHKa
3aCTOCYBaHHS HOPM 3aKOHOJABCTBa B cdepi perysoBaHHS MPOIECIB 3JIUTTIB i MOTJIMHaHb, HEPO3BUHEHICTh
BUKOPUCTAHHS HOPM [is0oBoI i KOpHOpaTUBHOI €THUKH, a TaKoX BiACyTHicTb B 6isbliocTi KoMmaHik
MpeBEeHTUBHOI CUCTEMU 3aXUCTY € BAXKJIMBUMU PpaKTOpaMU, siKi BU3HAYAIOTh CbOTO/IHI MOMY/ASPHiCTh HA3BaHOTO
BUIIIE BUAY Ollepaliil.

Y iHo3eMHil JsiTepaTypi [JOCUTb WIMPOKO ONMCAaHI NHUTAaHHA 3axUCTy KOPNOPAaTHUBHOTO KOHTPOJIIO, K
6a3y0ThCS HA Teopifix, 1[0 JexaThb B rany3i edeKTUBHOCTI, iHpopMaLiiHUX, areHCbKUX MpobJieM, GOpMyBaHHS
PUHKOBOI YacTKU Ta 3HW)XKEHHs piBHA onoAaTKyBaHHA. CepeZJ BaroMux npalb iHO3eMHHUX BYEHHUX, fKi
3aliMaJincsa JJaHOI MPo06IeMaTUKO HEOOXiTHO BiI3HAYMTHU HayKOBi fgocaimkeHHs A. bekeHnmratina, M. Bpezni,
M. T'opTta, M. KineHna, . MwoJiepa, K. Yanra Ta iHm.
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MeTa Ta 3aBJaHHA J0C/Ti/KEeHHA

[ BITYM3HAHOI HAayKW Ta NPaKTUKU CydaCHOro mepiofy Iif TeMa € BiJHOCHO HOBOIO, 110 MOB’sI3aHO i3
HeJOCTaTHIM po3BUTKOM (OHJOBOTO PUHKY Ta MOBHOIO BiJCYTHICTIO HampaloBaHb B IPaBOBOMY moJi. ToMy
MeTOl0 [JJaHOTO JOCJi/PKeHHs € MmobyJoBa MeTOAWKU aHa/i3y CUCTEeMM 3axXUCTy KOMIaHil Bifi MOTJIMHaHb.
3aBaHHSAAMU JOCJi/)KEHHS CHUCTeMaTH3alis MeTOJiB 3aXUCTy MiANPUEMCTB BiJ, BOPOXOIo MOTrJIMHAHHA, SKi
BUKOPHUCTOBYIOTbCS B MiKHApoJHiIN ¢iHAHCOBIN NpakTHULi, BUSABJEHHsS OCOOJMBOCTEH IX 3aCTOCYBaHHS Ha
BITYM3HAHOMY I'PYHTI Ta BU3HAYE€HHA METOAMKHU aHa/i3y CUCTEMH 3aXUCTY BiJ IOTJIMHAHb.

BHKJ/1a; 0CHOBHOIr'O MaTepia/y J0C/Ti>KeHHA

IcHye fAekinbka XapaKTepUCTHK, fAAKI pOOJIATh KOMIIAHII0 0akaHOI0 »KepPTBOW [JS BOPOXOTO 3axOIJIEHHS.

Cepep HUX:

—  BiamoBiAHICTH LiJi MOTJIMHAHHSA CTpaTeriyHik MeTi KOMNaHil-noranHava (Jjasai - HoTJIMHAY, arpecop);

— HeJOOLiHEeHICTh aKTHUBIB KOMNaHIil, ika MOTJIMHAEThCA (JjaJli - KOMIAHIfA-KepTBa);

—  HasBHICTb Y KOMIaHIi-)kepTBU BUCOKOJIIKBiIHUX I'POIIOBUX aKTUBIB a60 JIiKBiZJHUX LIIHHUX Manepis;

—  HasBHICTb HEJJOBUKOPHUCTAHOI'0 60OProBOro noTeHIjiay KOMIaHii-)kepTBY;

— icHyBaHHS B KOMIaHii-xKepTBU Jo4ipHix ¢ipM, ki MOXKyTbh OyTH NpoJjaHi 6e3 3HaYHOr0 BIJIUBY Ha po3Mip
rPOILOBUX IIOTOKIB;

—  CJIabKUH{ ynpaB/aiHCBKUI KOHTPOJIb KOMIIaHii—>KepTBU HaJi CBOIMU aKLisIMHU.

[liz, «BOPOXKMM TNOIJIMHAHHAM» HEOOXiJHO pO3yMiTH BCTAHOBJEHHS 0co6ol0 abo rpymnolo ocib
KOPIIOPATUBHOI'0 KOHTPOJIXO HaJ, aKLIIOHEPHUM TOBApPUCTBOM BCyIepey BOJi Ta B YMOBAX »KOPCTKOI IPOTUAII 3
60Ky MeHe/KepiB UM BJIACHUKIB aKLil, ki 3a6€31e4y0Tb TAKUNA KOHTPOJIb.

3axUCT BiJi «BOPOXKOTr0 MOTJIMHAHHA» Iepebayae CUCTEMY 3aXOJiB MeHeXepiB 4M BJIACHUKIB ipMu, ki
CIpsIMOBaHi Ha NpeBeHTHBHe 3alobiraHHsA chnpobaM ii KymniBai abo OTpUMaHHA NEBHOIO KOHTPOJIO Ha[,
aKTHUBaMHU.

[IpoMiKHOIO MeTOI0 Ta IHCTPYMEHTOM peaJisalil IJaHIiB MOrJMHAa4ya LOJL0 aKTHUBIB KepTBU € OTPUMaHHS
KOpIopaTHUBHOro KOHTpoJito. KiHleBolo MeTow K OyAb-IKOro IOIVIMHAHHSA € OTpPUMaHHA IpaBa
pO3NOpAAXKEHHS aKTUBAaMU KOMIIaHiI->KepTBU HA KOPUCTb KOMIIaHil-norJxuHava.

B Tabsmui 1 BuAileHO BUAM KOPHMOPATHBHOIO KOHTPOJIKO, SKUM MOXe OTPUMATH arpecop mnpu cmpoobi
3/iicCHEHHS NOTJIMHAHHS XKePTBH.

[HCTpyMeHTH, IKi BUKOPUCTOBYBaHI NOrJIMHaYeM B 60pOTbO6i 3a KOPNOPaTHBHUNM KOHTPOJIb HaJ, KOMIIAHIE€0-
»)KepTBOI0:

— TeHJepHa npono3ulis (tender offer);
—  CKYIKa akLii Ha poHA0BOMY pUHKY (stock market acquisitions);
— 6opoTbb6a 3a JoBipeHOCTi (proxy fight).

fAxmo osmHa ¢ipMa Xoye 3aBOJIOLITHM KOHTPOJbHMM IaKeTOM iHIIOI, TO 3BUYallHO BOHA HaMara€TbCs
JOMOBUTHCS 3 MEHeJPKMEHTOM I paJiol0 AUPEKTOpiB KOMIaHii-kepTBU. B TUX BHUNaJKax, KOJU IeperoBopu
3aBepLIYIOThCS YCIILIHO, MO>KHA TOBOPUTH PO APYKHE npuabdauus (friendly takeover).

Pe3yabTaTu eMnipuyHUX AOCHiPKeHb BUMAAKIB 31UTTA i norauHaHb B CIIA cBiguaTh, mo 6Giabiie 50 %
npuA0aHb € JPYKHIMH, TOGTO 3aKiHYYIOThCSA Ha CTaZil MepBUHHOI nMpono3ulil. IHIa X YacTHHA NOTJIMHAYUX
¢dipM noBoANTHCA Gi/IbLI arpeCcUBHO.

OpHa 3 Hal6iIbLI YacTo 06MPaHUX TAKTHK MOTJIMHAHHS € TaK 3BaHi «BeAMexi 06iiimu» (bear hug). B i ocHOBI
- pO3CUJKa JIMCTiB AUPEKTOpaM KOMIaHil-)KepTBU 3 TNOBiOMJEHHAM Npo NepejdadyyBaHe MOTJMHAHHA i
BUMOI010 YXBaJIUTH MBUAKe pilleHHs (iHOAI NPOTAroM JleKiJibKOX roZiJMH) 3 MPUBOAY JaHoI mpomno3uuii. ko
norauHatoya ¢ipmMa He oJep>Kye NO3UTHBHOI BiANOBiAI Ha CBOI NPOMO3MIiI0, BOHA MOX€ 3BEpPHYTHUCH
0e3nocepeIHLO 10 aKI[iOHEPiB KOMIAHII-)KepTBHU 3 TeH/IepHOI0 NMpomno3uliero. [logioHa cuTyalis € cBi[4eHHAM
BOpOXOr0 NoryinHaHH4 (hostile takeover). [Ipu 1iboMy «3arap6HUK», 10 AOCATAE YCHIXy B OTPUMaHHI KOHTPOJIIO,
MparHe 3aMiHK JUPEKTOPIB i MeHeKePiB, sKi He 6aXKal0Th CITiBIPAIIOBATH.

B 3apy6ixkHil mpaKTHIi BOpOXKUX MOT/IMHAHE (hostile takeover) NMpUAHATO BULIJISATHA TPY OCHOBHUX IX BUJH.

TenzepHa npomnosulis €, 3BUYaliHO, NPsIMOI0 NPOMNO3KILi€l0 NOTJIMHAaYa aKljioHepaM >KepTBU PO NpUO0aHHA IX
aKLii 3a TpoLIoBi KOLITH, LIJISXOM 0OMiHY Ha iHWi HiHHI nanepu a6o 3a KoMGiHalLil0 I[UX aKTUBIB 3 MeTOIO
OTPUMaHHs KOPIIOPAaTUBHOTO KOHTPOJIK Haj >XepTBolo. [Ipy 1boMy, 9K NpaBUJIO, LOTPUMYIOTbCA HACTYIHI
YMOBH:

—  IpOMNO3ULid 3AiACHIETHCA JJIs BCiX aKI[iOHEPIB i HOCUTH NMy6JIiYHUN XapaKTep;

—  CYKYIHO KyNY€TbCA 3HAaYHUU NMaKeT aKLiif;

— Ipomo3ulisg MicTUTh NpeMito (HaAbGaBKy) MOH3J, PUHKOBY LiHY akIii, 10 CKJajacsd Ha MOMEHT TaKoi
[IPONO3ULI;

— yMmoBH npono3unii ¢pikcoBaHi;

— 5K yMOBa yKJaJileHHsl ollepaliil 3 akKl[ioHepaMH, B MpoOno3ulil npo nNpua6aHHS MiCTUTbCS 0GYMOBJIEHHS
BiZTHOCHO MiHiMa/IbHO HeO6XiAHOI KiJIbKOCTI aKIlil, IKi MOBUHHI OYTH CYKYITHO 3alpOMOHOBaHI MOTJIMHAYY
JUISl IPUI6AHHS;
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MpOMNOo3HLis JifiCHa NPOTSATrOM MEBHOI'0 KOPOTKOTO MPOMIXKKY 4acy.

Ta6unsa 1. XapakTepucTHKAa OCHOBHUX BH/iB KOPIOPAaTHBHOTO KOHTPOJIIO

YmoBu
Bug, KOHTPOJIIO
KOPIOpPaTHBHOIO 3arajbHOI OCHOBHI LIVIAAXU JOCATHEHHSA Hacnigkn
KOHTPOJIIO KIJIBKOCTI
aKIik
HagaBHICTh BiJHOCHOTO KOPIOPAaTHUBHOIO
BizHoCHwMii MeHIlIe SQ%+ KOHTpomo Ja€ MOXKJIUBICTb GiJIBIIICTIO
1 akuisg yKJIaJlaHHsl ~ [JOMOBJIEHOCTeH | T0JIOCIB  NMPU3HAYUTU  BJIACHY  pajy
MorJxHaya 3 psaoM | AMPEKTOPiB.
6isb1Ie a6o He3aJIeXKHUX BiA HbOTO | HasgBHiCTh BiJTHOCHOTO KOPIOPAaTHBHOIO
OnepaTUBHUHI piBHa 50 % + 1 akuioHepiB OpO | KOHTPOJIIO [JlAa€ MOXJIMUBICTb 3i6paTu
aKLig KOHCOJIiJOBaHe TOJIOCYBAaHHS | oBHOBakHe 3arajibHi 360pU aKIioHepiB
N0 [aHOMYy IYHKTY MNOBICTKH | gesa/nexHO Bij BOJi iHIIMX aKIioHepiB i
AHA 3araJibHUX 360piB | mposecTu Ha HBOMY Oy Ib-AKi
aKuioHepis; pillleHHs1;3a6/10KyBaTH IPOBeleHHSA Oy b-
6isb1Ie 260 HasfBHICTIO B MOIJIMHAYa | gKUX 3arajbHUX 360piB akiioHepiB Ha
BigHOCHMI | piBHa 60 % + 1 BiZIMOBIZIHUX JIOBIDEHOCTEN HA | HeBM3HAYEHMM dYacC i, TaKUM YUHOM
aKuid i MeHLIe y4acTb 1 TOJIOCYBaHHSI HA | 3aKOHCEPBYBAaTH Ty CTPYKTYpY
75 % 3araJibHUX 360pax akLioHepiB; | ympaBJiHHA KepPTBOI, AKa CKJasacsa abo
BpaxyBaHHH iHepTHOCTI | 6yJsa CTBOpEHa NOTJIMHaYeM Ha
He3aJIeXKHUX aKkLioHepiB | momepeHix 3arajbHUX 360pax
= (oco6.1mBo, ®oHay | akuioHepis.
g llepxkaBHoro  MaiiHa  a60 | Taka 4YacTKa B CTAaTyTHOMY KamiTasi
E iHIIOro JepKaBHOrO OpraHy, J)KepTBU [JAa€ TIOIJIMHAYy MOXJIHUBICTb
g YMOBHOBXKEHOTO  yNPABJATH | rapaHTOBaHO 3i6paTu NOBHOBaXHI 360pHU
5 AE€pXXaBHUM IaKeTOM aKIIW | akLioHepiB He3aJieXKHO BiJ BOJI IHIIMX
N 6isbire a60 KoMIaHii-kepTBy, SIKIO | aKLiOHEPIiB i IPOBECTH HA HLOMY GYAb-SIKi
MOBHHH piBHa 75 % i TaKMi €), AKa BUPAXAETbCA B | pilleHHH, yXBaJeHHA fAKUX BHMarae
menie 90 % peryJspHiii ~ HU3bKIA  fABLi | mepeBaxkHoi 6inbliocTi roJiociB  a6o
aKiioHepiB Ha 3arasbHi 360pM | kBasnidikoBaHoi 6inbmwocTi rosocis (He
aKuioHepiB i iX mnacuBHOCTI | meHuie, Hixk 75% roJiociB akxijioHepiB)
[pY roJI0CYyBaHHI; akuioHepiB (BHeceHHS1 3MiH B CTaTyT
— CKYIKa aKLii. TOBAapUCTBA; JIiKBiAalil TOBAapUCTBA).
. 6inb1Ie abo HIXTO, OKpiM TMOrJIMHa4a He MOoXe
abCoNIOTHUH ; . . .
piBHa 90 % CKJIMKATH 3arajbHi 360pu akLioHepiB.

TengepHa nponosulis (tender offer) mpu BopoKoMy 3axXOIJIEHHI MOXKe OYTH peasii3oBaHa Pi3HUMH CIIOCOGAMHU.

JIBopiBHeBa mpomno3uuis (two-tier offer) - Toit BUNafoK, KOJIM 1LliHa, 3a KOO MOTJIMHAIO4Ya KOMIaHis o6ilse
KynuTH akuii, gzudepeniioerbes. lliHa nepuioro, 6isbl1 BUCOKOTO, PiBHS MJIATUTbLCS 3a MEBHY MaKCHMaJbHY
KIJIbKICTB aK1lili, oro/omyBaHy 0JHOYACHO 3 TeHJEepHOI0 Mpomno3ulieto. Pemta akuiit Kynye 3a 6ib11 HU3bKOIO
LIIHOHO.

YactkoBa mnpomno3ulis (partial offer) xapakTepu3yeTbCsi THUM, L0 IOIJIMHAKO4Ya KOMIIAHif BHU3HAYaE
MakKCMMaJlbHEe YHCJIO aKIiif, SKoro BOHAa xo4ye HaOyTH, ajle He OroJIOLIYE CBOIX IUIAHIB IOAO0 iX peITH.
[Ipug6aHHs akUii npW ABOpiBHEBIM ab0 YacTKOBIA Npomo3ulii 4acTo 0o6GyMOBJeHa Ti€l0 MiHiMaJbHOO
KIJIbKICTIO aKIiid, 1Kol HeoOXiIHO HAOYTH [IJisi OTPUMaHHS KOHTpPOJI0 Haf dipMoto. Taki cxeMu 6yid BUHaWAeHi
JUJI1 TOTO, 106 JaTH aKlLlioHepaM CTUMYJI AJs LIBU/KOTO yXBaJleHHsl TeHAepHOI Npono3ulil — XTo NpoAaE akuil
NepuUInM, TOH 0/lepP>Ky€E 3a HUX OiJIbII BUCOKY LiiHY.

[Ipono3uniss «Bce abo Hivyoro» (any-or-all). 3po6yieHa B Takid ¢opMmi Npomo3ulliss 03HAYaAE HACTYIHE:
MOTJIMHAKYa KOMIAHis BU3HA4ya€e IiiHy, ajle He MaKCHMaJsIbHY KiJIBKICTb akuii, sKy BoHa 6akae HaOyTH, i
OZTHOYACHO 3 IIUM JeKJIapyeE, 110 KOAHa 3 IIUX aKI[ii He Oy/ie KyIJIeHa 10 TUX Mip, TOKH IeBHi YMOBH MPOIMO3HUIIil
He OyAyTh BUKOHAHI.

Oco6/1MBOCTI 3aCTOCYyBaHHS TeHJEpPHUX MPONO3UIiH, fKi LWHMPOKO BHUKOPUCTOBYIOTbCA Y MiXKHapOJHIN
¢diHaHCOBIN MpaKTHLi, peryJIOETbCS BiANOBIHUMU NMPAaBOBUMH aKTaMu (Hampukjaaj, akT Binbsama y CILIA) [1,
c. 29-40]).

Cxynka akuiii Ha GOHAOBOMY PHUHKY y BHUIVIAJI KPYNHUX MaKeTiB 6e3 AKUX-HeOyAb MyO6JiYHHUX OTOJIOLIEHD,
aZipecoBaHUX BCiM akKljioHepaM KOMIaHii-)KepTBU, 3BUYAWHO, € aJbTepHATUBOI TeHJepHid mnpomno3uuii. 3
METOI0 NPUXOBaHHA ICTUHHUX LiiJIell OTJIMHAY, K PAaBUJIO, He 3aliMa€eThCsl 6e3MocepeJHbO CKYNKOIO aKLii, a
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BUKOPHUCTOBYE MJISl IbOTO PAJ APYKHiX ab0 MoB'si3aHuX 3 HUM ¢ipM. Ti K GyHKIIi MOXyTb BUKOHYBAaTH i
npodeciiiHi yYacCHUKU pUHKY IIHHUX MamnepiB, 30KpeMa GpOKepCcbKi KoMMaHii, sKi KynyrTh akIlii KoMnaHii-
»KEPTBHU MiJi TapaHTii IX M0aJbLIOT0 BUKYIy MOTJIMHAYEM (TaK 3BaHa «AapKOBKa aKIL[il»).

BopoTbba 3a JoBipeHOCTiI Ma€e Ha MeTi aKyMy.JIAALlil0 MOrJIMHAYeM 3HA4YHOI KiJIbKOCTi r0J10CiB He3aJIeXXHUX BiJ|
HbOrO akKLioOHepiB 3a JONOMOIrOW OTPUMAaHHS BiJi HUX J[AOBIpEHOCTeH, fIKi YNOBHOBAaXXYHTb MNOIrJHKHaya
NpeACTaBJIATU iX iHTepecu Ha 3arajibHUX 300paxX aKI[iOHepiB KePTBU 3 MPABOM 0JIOCY MO BCix ab0 MEBHUX
MUTAHHAX NOPSAAKY AeHHOTo. BopoTh6a 3a AOBipeHOCTI € MiZIrOTOBKOO MOrJIMHAYA /10 TaK 3BaHOI «60pOTHOU 3a
NpeACTaBHULITBO», sIKa PO3BEPTAETbCA Ha 3arajbHUX 360pax aklioHepiB. B 3apy6ixHill mpaKTULi BOPOXKUX
NOTJINHAHb IPUHWHATO BUAINATH [1Bi OCHOBHI popMU 60pOTHOU 3a IPe/,CTABHULTBO:

— 6GopoTbba 3a Miclis B pajii IUPEKTOPIB;
— 6opoTb6a 3a 3aTBep/KEHHS NPOMO3UI[ill MEHEPKMEHTY.

B pe3sysabTati mepeMorud B 60poTh6i 3a Micig B paZi AMPEKTOpiB KOMMAHIi-)KepTBU MOTJWHAY BBOAUTH [0
LbOr'0 OpraHy CBOIX KaHAMJATIB, 0 J03BOJISIE HOMYy BCTAHOBUTH KOPNOPATUBHUK KOHTPOJIb HAJ JislJIbHICTIO
JXKepTBU. flK mpaBuWJIo, paia AUPEKTOPiB BiANMOBiZae 3a BM3HAUEHHS OCHOBHUX HAMpsMIB AisabHOCTI dipmy,
BUHOCHUTB Ha 3aTBep/KeHHs 3araJlbHUMH 360paMH aKILlioHepiB KJI0YOBi MUTAHHSA, y TOMY YMCJi NPONO3HULii Ipo
KpYIHI NIpUA06aHHs, IPU3HavYa€ reHepabHOTO AUPEKTOPA, T. II.

BopoTb6a 3a 3aTBep/KeHHs Ha 360pax akKIllioHepiB NPONO3uULili MeHe/P)KMEeHTY Ma€ 3Ha4eHHs /[ IOrJIMHAYa,
OCKIJIbKM MeHe/XepH, 30KpeMa, MOXYTb BHHOCHTH Ha 3aTBep/PKEeHHs 3araJbHUMHU 360paMy akIioHepiB
npomno3uuii morJaMHaya mpo HabyTTs KOPHOPAaTHBHOTO KOHTPOJIO HaJ KOMIIAHI€I-)KepTBOK ab6o, HaBIAKHY,
BUCTYNIUTH 3 IiHILiaTHBOI0O yXBaJleHHA IOINpPAaBOK JO CTAaTyTy, CIPSAMOBAaHUX Ha 3axUCT BiJ BOPOXKOIo
NOIJIMHAHHAL.

YkpaiHcbKa NpaKTHKa BOPOXKUX MOIJIMHAHb LIJIKOM BiApi3HSAETHCA Bij 3apybixkHOro focBiny. 3 ogHOro 60Ky,
apceHaJ NpaBoBUX i GpiHAHCOBUX IHCTPYMEHTIB, CTBOPEHUX AJIA LUX Liijledl Ha PO3BUHYTHUX POHJOBUX PUHKaX
CBIiTY, 3aCTOCOBYETbCS B YKpaiHi B Ayke obMexxeHOMy BUTAAIL. [IpoTe, 3 iHIIOro 60Ky, BITUM3HSAHI NOIJIMHAYi
LIMPOKO ¥ yCHIIIHO BUKOPHUCTOBYIOTh «yHIKaJbHi» TeXHOJIOTI], AKI IPaKTUYHO He MAlOTh aHAJIOTIB B CBITOBIH
MPaKTULI.

OdeBH/IHO, 1[0 TaKa CUTYyallisl CKJagacs yepe3 cnenudidHi pucu yKpaiHCbKOro pOHA0BOT0 PHUHKY, [0 IKUX, B
nepiuy yepry, MoXHa BiZJHeCTH HaCTYIIHi:

—  BiJIHOCHA MOJIOZICTb Ta HE3Pi/JiCTh KOPIOPAaTUBHOI'O PYXY;
HeJJ0CKOHaJ/IiCTh KOPIIOPaTUBHOTO 3aKOHOABCTBA YKpaiHy, 30KpeMa:
—  BIACYTHICTb HOpMaTUBHOTO PeryJII0BaHHA PAAY IPaBOBIJHOCHH;
—  CYHIepeYJHUBICTh;
—  He3aBeplIeHICTh NpOoLeciB IpYMBaTU3aLlil Aep>KaBHOI BJACHOCTI;
— 3HayHa 3all0JIiTU30BaHICTb €KOHOMIKM Ta LIMPOKe aJMiHICTpaTUBHE BTPY4YaHHA JAepXKaBU B JifJIbHICTb
HiJIPUEMCTB, 30KpeMa:
—  HasBHICTb y BJIACHOCTI Jlep:KaBU BeJIMKUX NaKeTiB aKLiii;
— IIUPOKi NOBHOBaXKEHHS OpPraHiB Jlep>kaBHOI BiaJy i ynpaB/iiHHA B eKOHOMIiuHil cdepi;
—  KOpyInuid cepef, ypsi[0OBL|iB;
—  HeJ0CKOHAJICTb CYy0BOI CUCTEMH, 30KpeMa:
— HHU3bKa KBaJjidikauis cyAAiB, 1[0 po3IJ/sAJal0Tbh KOPNOPATHBHI cnopH, B cdepi KoprnopaTUBHOTO
npaBsa;
—  BIiJCYTHICTBb crnenjaiszanii CyAAiB 10 KOPIIOPAaTUBHOMY IIPaBY;
—  Kopynuis;
—  3an0JliTU30BAHICTE.

B YkpaiHi npakTU4YHO He BUKOPUCTOBYIOTbCS TaKi METOJU BOPOXOT0 MOTJINHAHHA K TEHJepHa NPONO3uLLid i
6opoTbba 3a JoBipeHOCTi. 3acTOoCyBaHHSl TeHJAEPHOI Mpomo3ulii K crnocoby NpuAbGaHHS akLiil koMmnaHii-
J)KepTBU MOTpebye [eTajJbHOTO 3aKOHOJABUOI'O peryyloBaHHS, fKe BCe Ille BiJCYTHE y BITYU3HAHOMY
KOPIOPaTUBHOMY IIPaBOBOMY IIOJII.

[lepur 3a Bce, TeH/jepHA NPOMO3UILisi CHPUYMHSE 32 CO6010 BUHUKHEHHS 3HaYHUX GiHaHCOBUX PU3UKIB, SIK JJIS
[OrJIMHA4Ya, TaK I JJig akLioHepiB KoMmmaHii-kepTBU. ToMy [Ji 3aXUCTy iHTepeciB YYaCHUKIB TeHJepHOI
Npono3ulLii 3aKkoHOaBellb MOBUHEH BCTAHOBUTH YiTKi MpaBuJia iX NPOBeeHHs, 30KpeMa, 10 CTOCYIOThCA:

— TepMiHy, IPOTAroM sIKOTO TeHJilepHa MPOMO3ULiis 3aJUIIAETbCA BiAKPUTOIO (NMPUKJIALOM € perysroBaHHA
TeH/AepHUX Npomno3uliiit B ¢iHaHCOBIN NpakTULi 3apyOi>XXHUX KpaiH);

— YMOB IepexoAy aKLii y BJacHICTb NTOT/IMHAYa;

— MOpSAKY pO3paxyHKiB MiX MorjuHayeM i akijioHepaMM KOMIaHii-)epTBH, 1[0 NPUHHSJIU TeHJEpPHY
MPONO3UILiIO.

O4eBH/IHO, 1110 B YKpaiHCbKUX KOPMOPATUBHUX peastisix BeJIMKI IaHCH MepeMOrTH B 60poTh6i 3a JJOBipeHOCTI
Ma€ CKopille MeHe)KMeHT, HiXK nmorJuHad. 3rigHo yactuHu 3 ctaTTi 41 3akoHy Ykpainu «IIpo rocnogapcbki
TOBAapUCTBa» JOBipeHOCTi akuioHepiB MOXYTb 3aBipATHCS MpaBJiHHAM ab0 pPEECTPATOPOM aKLioHepiB
aKLiOHepHOro TOBAapUCTBa. lle Ha/lae MeHeP)KMEeHTY BeJIMKY MaTepia/ibHy Ta NpoLecyabHy lepeBary.
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3Bu4YaiiHO, MpaBJ/iHHA ab0 KOHTPOJIbOBAaHWH MeHe[KMEHTOM peecTpaTop 3aBipsATb Taki JoBipeHOCTI
6e3KOLITOBHO i 3a04HO. B Toil ke yac morJuMHa4 BUMYyLIeHUH 3BepTaTHCA 3a 3aBipeHHAM JoBipeHocTeH
akLioHepiB - ¢pi3WYHUX 0Ci6 [0 HOTapiyca, 10 CTATyE MJIATHIO 3a L0 nocayry. [lo Toro > HeobxigHa ocobucTa
sIBKa aKllioHepa J10 HoTapiyca 3 JOKYMeHTaMH, IKi MiATBepAKYIOTb 0c00y aKIjioHepa i TpaBa BJAACHOCTI Ha aKLii
KoMnaHil-)kepTBu. KpiM Toro, pasom 3 moBifiloMJIeHHSIM NP0 MalOyTHI 360pU aKI[iOHepiB NMpaBJiHHS YacTO
poscuiiae aknjoHepaM 6JlaHKM [JOBipeHOCTeH Ta MapKoBaHi KOHBEPTH /[Jisl MNOBEpHEHHs 3all0BHEHHX
JloBipeHocTel npasJiiHHIO. [IpupoiHO, 1110 MOBEpHEHi A0BipeHOCTI 3aBipsil0OTHCS MPaBJIiHHAM ab0 PEECTPATOPOM
6e3 OyAb-KOi mepeBipkd 0co6HM i mpaBUIBHOCTI 0dpopMJieHHS AoBipeHocTed. TpamastoTbea i ¢anbcudikanii
NpaBJ/iHHAM ab0 PeECTPAaTOPOM TaKHUX A0BipeHOCTeH.

OdeBHzHO, WO He OyJe npob6JeM i 3 NMOJAJBIIOI peeCTpali€eld MeHe[Kepa-NpeJCcTaBHUKA AJd ydacTi B
3arajJibHUX 300pax aKIioHepiB KOMIAHII-)XepTBH, sIKA MPOBOJAUTHCA THUMHU X 0C00aMHu, SIKi «3aBipsiau» i
JoBipeHocTti. Ilpu ubOMy pfoBipeHOCTi, BUJaHI aklioHepaMu NOIJIMHA4Yy, YBa)XHO MepeBipsAOTbCA |
BUKOPHUCTOBYETHCS OyAb-IKUU PpopMasibHUM NPUBiA, 106 BiAMOBUTH B TaKil peecTpallii.

MabyTb, €MHUM BHUIIaIKOM, KOJIM MOTIJIMHAY PeaJbHO MOXKE PO3Pax0ByBaTH Ha [IepeMOry HaJi MeHePKMEHTOM
B 60poThHOi 3a JJOBIpEHOCTi, € JOBipeHICTb AepKaBHOrO OpraHy, L0 YIpPaBJs€ AepKaBHUM MaKeTOM aKLid
KOMIIaHii->KepTBH.

B mnepeBaxHil 6inbliocTi BUNAJKiB BOpOXi NOTJIMHAHHA 3/iHCHIOIOTHCS 3a JOINOMOTOI CKYNKHU aKLjii
KOMIaHil-)KepTBM Ha opraHizoBaHoMy GOHAOBOMY PHUHKY, Y $iHAaHCOBUX MocepefHHUKIB Ha mo3abip:koBoMy
PUHKY, a TaKOX B aKnioHepiB-Qi3M4yHMX 0Ci6, BK/IOYAIYM NPaLiBHUKIB KOMHNaHIii-KepTBU. B ocTaHHbOMY
BUINIQJIKy MEHe/PKMEHT NpardHe MaKCMMaJIbHO YTPYAHATH [JJig NOIJIMHAYa CKYINKY akKLid, HaJeXXHUX 4JeHaM
TPYZ0BOTO KOJIEKTUBY. Ha Takux akLlioHepiB YUHUTbHCA a[MiHICTpaTUBHUM TUCK aX J|0 3BiJIbHEHHS NpaljiBHUKA
3a HaJlyMaHOI0 MiZiCTaBOI0 Y BUINAJAKY NPOJAAXXY HUM aKLil MOrjvMHady. YacTo MeHe[)KMeHT 3BepPTA€ETbCA [0
MOYYyTTHA NaTPioTM3My NpaLiBHUKIB, 3aKJMUKA€E He NPOAABATH aKLii «Yy>KUHIAM», IPU [bOMy 06pa3 MorjauHavya
NOJAETbCS MEHEJ)KMEHTOM fIK KOHKYPeHT abo CNeKyJSAHT, SKUH 3aKpUE NiANPUEMCTBO, pO3NpPOAACTb HOro
MalHO | 3BIJIBHUTh NpaLiBHUKIB HeralHo Mic/Js 3axOINJIeHHA KOPIOPAaTMBHOIO KOHTPOJIIO HAaJ, KOMIIAHI€l0-
»)KepTBOI0.

3BUYaliHO, B TaKiil cuTyalii MOrJIMHa4 BHKOPHUCTOBYE HACTYIHI MeTOAM CTHMYJIIOBAaHHA NPOAAXy aKLii
Jpi6HUMU aKLioHepa i HelTpasizauii npoTu/ii 1bOMy 3 60Ky MeHEeXKMEHTY:

— mobyJoBa iHAUBIAyabHOI L[iHOBOI i KiJIbKiCHOI cTpaTerii cKynku (fIKk IpaBuJIo, IOCTYNIOBE 3HUKEHHS L[iHU
KyMiBJi aKLiii, ke MOXe CYNpOBOAUTHUCA 36iJblIeHHSAM MiHiMaJbHO HeOoOXiZHOI KiJbKOCTi akuiid, ki
MOTJIMHAY 3T0JIeH NPU/0aTH B OJHOTO aKLjioHepa);

— TWiAKyN npauiBHUKIB peecTpaTopa 3 METO OTpUMaHH:A iHpopMauii 3 peecTpy aKLioHepiB KOMHIaHIi-)KePTBU
i cIpUsTHHA TaKUX NPaLiBHUKIB y NepepeecTpanii mpaBa BJIaCHOCTI Ha aKLii Ha iM'sl norJiMHa4a;

— TIoNlepeJHE NpHUO6aHHA NOTJMHaYeM KOMIaHii-peecTpaTopa;

— OpraHisalig pi3HOro poJy IepeBipOK TIoCIOAAapCbKOl [isJIbHOCTI KOMIAHII-KepTBHU i MeHe[KMeHTY
KOHTpPOJIIIOYMMU OpraHaMu (IoJaTKoBa iHCIeKIis, IPaBOOXOPOHHI OpraHy, TepuTopiajbHe yNpaBJiHHA
HKLUII®P, AHTUMOHONO/NBHOTO KOMiTeTy Ykpainu, ToBapHcTBa 10 3aXUCTY PaB CI0KUBaYiB, T.I1.);

— myOJutikalis pi3Horo poJy BijoMocTel, iki KOMIIPOMETYIOTh MeHe/[PKMEHT, B 3ac00ax MacoBoi iHpopmarii;

—  TNOJITUYHUH THUCK Ha MeHe/KepiB KOMIaHii-)XKepTBHU, siKi 3aliMato0 BUGOPHI Mocaju B OpraHax MiCI[eBOTO
CaMOBpSAAyBaHHA i leHTpaJbHUX OpraHax BJaju.

Y BUNaAKy SIKLIO MOIJIMHA4Y aKyMyJIlOBaB 3HA4YHY KiJIbKICTb aKIill »kepTBH, 110 HaZa€ WOMY BifJHOCHUH abo
OnepaTUBHUI KOPNOPATUBHUN KOHTPOJIb, TO [/l BCTAHOBJIEHHS CTPATeriYHOro KOPHOPaTHUBHOI'O KOHTPOJIIO
MOTJIMHA4 MOXKe iHililoBaTH 10JaTKOBUHM BUNYCK aKLil. BUKOpUCTOBYIOUM pi3Hi NpaBOBi Ta TexHiYHI XUTpoOLL],
NOIJIMHA4Y MOe 3HayHO yTPYAHIOBaTH peasisaliilo HeJpY>XHIMHU akljioHepaMHu IX IepeBa)KHOro IpaBa Ha
npuAbGaHHSA aKlik gomaTkoBoi eMicii. [Tlics AoAaTKOBOTO BUNYCKY aKIlil yacTKa HeJAPYXKHiX aKI[ioHepiB MoXKe
OyTH «pPO3MHUTa» [0 NPUUHATHOTO JJid TNOrJMHA4ya piBHA. [Ipy nboMy 3aco6u, BUTpadeHi MOT/IMHA4YEM Ha
npuA0aHHA aKLil [0JaTKOBOrO0 BHUITYCKY B KOMIAHii-)KepPTBH, 3a/HIIAIOTHLCS IiJ KOHTPOJEM MOTJHWHA4YaA i
MOXYTb OYTH BiJHOCHO JIETKO BUJIyYeHi 3 KOMIaHii-)kepTBU 3a JJOIOMOTOI0 Pi3HUX KOMePLiHHUX oNepalii Mix
JKepPTBOIO Ta JPY>KHIMU NOTJIMHA4y 0COGaMHU.

llle ofHUM MeTOAOM OTPHUMaHHS KOPIOPAaTUBHOTO KOHTPOJIIO, XO4Ya JOCTAaTHbO CKJaJHUM, TPUBAJIUM I
PU3MKOBAaHUM, € CKYNOBYBaHHS 60PriB KOMNaHii-»KepTBH, sKa BigyyBae piHAHCOBY CKpYTY, 3 NEPCHEKTUBOIO
IIAaHTaXy MEHeKMEHTy OaHKPYTCTBOM MiANPHEMCTBA. fIKIIO TaKWM{ INAaHTAXX He MPUHOCHUTH Oa’KaHUX
pe3y/bTaTiB, NOTJIMHAY MOXKe iHil[iloBaTH MponeAypy 6aHKPYTCTBA KOMITaHII-)KepTBHU AJIs MOJaJbIIOrO:

— npuAbGaHHA LiJICHOTO MalHOBOrO KOMILJIEKCY MiJANPUEMCTBA Ha MyO6JiYHUX Toprax Hpu JikBigauii
KOMIIaHiI-)KepTBY;

— caHauii mianpueMcTBa, NpU AKiA NOrJuHA4Y BUCTYIUTb CAHATOPOM, i «IiJ HbOro» OyZe MpoBeJeHUM
JOJaTKOBUM BUIYCK aKLiM, 110 Ja€ MOTJMHAYy KOPIOPAaTUBHUM KOHTPOJIb HA/Jl KOMIIAHIEO-)KePTBOIO.

3apybi>kHa NMpaKTHKa BOPOXKUX IMOTJIMHAHb HampalloBajsia 3HaYHY KiJIbKICTb CIOCOGIB 3aXWCTy KOMIIaHii-

»KepTBHU BiJ IlepexolJIeHHA KOPIOPaTUBHOTO KOHTPOJIIO HaJ, HEeI0 KOMIIaHi€l-arpecopoM. Sk nmpaBuiIo, 3aXUCHI
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po3nopazKaTUca ii aKkTUBaMHM, 30KpeMa, BCTAaHOBJIIOBaTH BHUCOKI BUHAropojy TOI-MeHeJpKepaM KOMIIaHii-
KepTBHU.

B yMoBax 3Ha4HOIo «pO3MOpOLIEHHA» aKLill BeJMKHUX KOMIaHil cepel ApiOHUX iHBECTOPIiB B PO3BHUHYTHUX
KpaiHax 3axoJly MeHe/J)KMeHT TaKUX KOMIaHii 4acTO BUABJAETHCS €AMHOI0 OPraHi30BaHONO CUJIOK, 3[aTHOIO
OPOTUCTOSAATU aTakaM TMOrJWHA4yiB i MaTepiasbHO 3allikaBjeHiH B 306epexeHHi iCHyw4oi CTPyKTypH
aKL[iOHEPHOT0 KaliTa/ly Ta KOPIOPAaTUBHOTO YIpaBJIiHHA KoMIaHi€o. Hal6inbi nonysisipHi 3axucHi MexaHi3MuU
OIMCaHI HMXKUe.

3a 6araTopiyHy NpPaKTUKy 3JIUTTA | NOrJMHaHb Ha (iHAHCOBUX PUHKaX Oy/M BUPOOJIeHi MeBHi TexHOJOrii
3axUCTy BiJi «HeJpyKHIiX MOIrJIMHaHb». Bci MeToAu 3axucTy, AKi MOXKe BUKOPHUCTOBYBAaTH KOMIaHif-XepTBa,
MOXKHA MOJIJIMTH Ha «3aXUCT [0 npono3ulii» (pre offered defense) i «3axuct nicas npomnosuii» (post offered
defense). MeTou «3aXWCTy A0 MPOINO3ULil» Nepenb6avyaloTh BCTAHOBJIEHHS IOJIOXKEHb-YMOB B CTaTyTHHUX
JIOKYMEHTAaX Ta yroJax i3 HaWMaHUMH NpaliBHUKaMU 1 T.4. (Tak 3BaHi «BifJsskyBaui akyJ» (shark repellents)).
MeTo10 IIMX MOJIOXKEHb, IK MPABUJIO, € BCTAHOBJIEHHS NEBHUX OOMeXeHb I10JI0 Nepexosy KOpHopaTHUBHOIO
KOHTPOJIK0 HAJ| KOMIIAHIE-KEPTBOI ab0 OOTSXKEHHsSI TAaKOro Iepexojy MeBHUMHU 3000B'si3aHHAMU. MeTou
«3aXUCTYy MicJg NPONo3uLii» CIPAMOBaHi Ha 3HMKeHHS PUBA6JMBOCTI KyHiBJi MOrJIMHaYeM KOMIaHii-»KepTBH.

Po3srsiisiHeMo croco6u 3aXUCTY BiJl «<HeJPY>KHbOT'0 TOTJIMHAHHSA» GiJIbII e TaJbHO.

1. YMoBa npo cynepb6inbuiicTs (supermajority amendment) nepenb6ada€e BCTAaHOBJIEHHS BUCOKOT'0 IPOLLEHTHOTO
6ap'epy akIii, AKUH HeOOXiAHUX JJI CXBaJIeHHs MOTJIMHAHHA (3Bu4aiiHo 80-90 %).

YMoBa npo cynep6ibLIicTh € TAKMM CIIOCO60M 3aXHUCTY, L0 Nlepei6ayae BHECEHHS B CTAaTyT KOMIIaHI{-)kepTBU
MOJIOXKEHHS, 1[0 Nlepe6avya€e BCTAHOBJIEHHsS] BUCOKOTO BiJICOTKA IroJIoCiB, HEO6XiAHOTO JI/Is1 yXBaJ/IeHHS pillleHHSA
Ipo 3JIMTTA. Y 6araTboxX BUNaJKax Lie 0OMeXeHHs1 0JJHOYacCHO MOIUMPIOIOTh 1 Ha Taki onepalii, K yxBaJleHHs
pilleHb mpo JikBijauiro kommnadii, ii mepebyfoBy, mpojak a6o ¢iHaHCOBUI Ji3MHT KPYNMHUX aKTHUBIB, fKi
HajexaTb KoMmnauii i T.n. BinpwiicTe KoMmaHil, 110 3acTOCOBYIOTh Liell MeTOJ, 3aXWUCTY, BCTAHOBJIIOIOTb
KiJIbKiCHUM 6Gap'ep roJsiociB JJisl yXBaJleHHs pilleHHs npo 3JuTTA Ha piBHI Big 2/3 po 80 %. YmoBu
cynep6ipLIIocTi aBTOMAaTUYHO 3aCTOCOBYIOTHCSA /10 BCiX olepanii, B IKUX 6epyTh y4acThb 3alliKaBJeHi CTOPOHHU
abo KpymnHi akiioHepu. Ha 1o1aToK, yMOBa CynepoiibIIOCTi HOMKUPIOETHCA HA BUNIAAKU CIPOOH 3HATTS 3aXUCTY
3 koMmmnaHii. [IpuposHo, o noji6He 06MeKeHHS] 3HAYHO 06MEeXKY€e MOXKJIMBOCTI HeIPY>KHbOTO NOTJIMHAHHSA — JJIs1
3a6e3ne4eHHs] KOHTPOJIIO «arpecopy» NOTPiOGHI 3HAYHO BeJIMKI pecypcH.

2. YMoBa «cnpaBeAauBoi LiHu» (fair price amendment) - BHECEHHS B CTAaTyT KOMINaHii-)kepTBU BH3Ha4aJbHOI
yMOBH BuKymny O6inpme 20-tu % (30-Tu %) rosiocyrouux akuid. PeasbHO yMoBa cnpaBeAJsIMBOI IIiHU €
MOCHUJIEHHSIM YMOBH CynepoibLIOCTi i, IK MpaBUJIO, HE 3aCTOCOBYETLCS OKpeMO Bif Hboro. CripaBejJivBa IiiHa
BU3HAYAETHCA SIK O/IHAKOBA IliHAa BUKYNY AJ1s1 OyAb-sKoi akiil KoMmnaHii-kepTBu. OCHOBHA MeTa I1bOT0 NPpUHOMY
3axHCTy - 3aM006iraHHA JBYXCTaJAiHUM TeHJEepHUM IPOINO3UIifiM KOMIaHiew-noKynueM. JByxcragiiHa (two-
tier) mpomo3ulliss 03HAYaE, 10 CIOYATKy POOUTHCSA NMPOMNO3UIlif HAa MOKYNKY TiJIbKM KPYMHUX MaKeTiB akKuii
(binbure 5%), NOTiM NPONOHYETBCA KYNUTH APiOHI aKeTH, aje 3a 6i/bII HU3bKOIO LiHO0. [IpUpoaHoO, 10 Taka
cxeMa ylleMJISI€E IHTepeCcu MIHOPUTAapHHUX aKLioHepiB. KpiM Toro, icHye MOXJIUBICTb KYIIUTU KOMIIaHII0 3a L[iIHO0
HIKYe PUHKOBOI. BisbuiicTe koMnaHiH, 1110 3aCTOCOBYBaJIM Ljed MeTO/, 3aXUCTY, BCTAHOBJ/IIOBAJIM «CIPaBeAJINBY
I[iHy» Ha OCHOBI icTOpU4HOI BapTOCTi CBOIX aKIii 3a ocTaHHi 3-5 pokiB. fKII0 KOMNaHiA-NOKYyelb BUKOHYE
YMOBY CIpaBeJJIMBO] I[iHH, B 6i/JbIIOCTI BUNA/IKiB 3HIMAETHCSA yMOBa CynepoiibIIoCcTi. 3aXUCT «CIpaBe/JINBOIO
I[iHOIO» MOXKe OYTH 3HSAATUH B HACTYIHUX BUMAJKAX: SIKIIO 3HATTS 3aXUCTy Oyae cxBaseHo 95 % akijioHepiB
KOMIaHiI-)KepTBH; IPU APy KHbOMY 3JUTTI.

3. YMoBa npo nepeobpaHHs pagu aupekTopiB (classified board amendment, staggered board amendment). Taka
YMOBA BCTAHOBJIIOE OOMeXXeHHsl Ha 3MiHy CKJajy paju AupekTopiB. [loain pagu aupekTopiB o3Hayae, 110 B
CTaTyT KOMIMaHii — >KepTBH /IJIs OTJINHAHHSA BHOCUTBCS MYHKT, B SIKOMY 00YMOBJIIOETHCS NMOPSA/I0K MOy paju
JIMPEKTOpiB HAa TPH PiBHI YaCTHHY; NPH [IbOMY KOXKHA YaCTHHA PaJy AUPEKTOPIB MoXKe 6yTH 06paHa 3araJlbHUM
300pOM akIioHepiB Ha OJWH PiK i Tak MpPOTAroM TPbOX POKiB. TaKMM YMHOM, OOMEXKYITHCS MOMJIHUBOCTI
«arpecopa» OTpHUMaTH HeraMHUHW KOHTPOJIb HaJ KOMIIAHIE-)KepTBOIO 6Ge3rocepefHbO Mic/as MPUAOGAHHS
KOHTPOJIbHOTO MaKeTy akKIlifi: KoMNaHif-NoKynelb OyJe BHMYylleHa 4YeKaTH lle JBa POKHU A/ OTPUMAHH:A
HeobXxifHOI 6i/bIIicTh B paji AupekTopiB. Ha npakTuii xx noxi6He o6MexXeHHS Y BeJIMKIN KiJIbKOCTiI BUIIaAKiB
3HIMAEThCH, SKIIO «arpecop» Ma€ peasibHi IaHCH OTPUMATH KOHTPOJIb HAJ, LjiJIII0 NOTJIMHaHHA. [IpoTe, Ginble
MOJIOBUHU KOMIIaHi#, mo BxoAATb B iHAeKc Standard&Poor's 500, BUKOPHCTOBYE TaKHUH CIIOCIO 3aXUCTY,
OCKIJIBKHU 1ie peaJIbHO YCKJIaJHIOE i 310p0XKY€ NOTTMHAHHS.

4. Tlono>xeHHs1 PO CaHKLiOHYBAaHHS BUIIYCKiB HOBUX LiHHMX manepiB (authorization amendments). Taki
MOJIOKEHHST [103BOJISIIOTb pajii AUPEKTOPIiB KOMMAaHIii-)KepTBU CTBOPIOBATHM HOBUM KJjac IiHHUX ManepiB-
«OTPYHUHUX NiNtob» (poison pills), siki y pa3i Bopokoro norjuHaHHs HaZalThb MpaBo roJocy. Li niHHi nanepu
MOXKYTb OYTH BUNYLIEH] /IS APY>KHIX KOMIIAHi# i, TAKUM YMHOM, CJIY>KUTH 3aXUCTOM BiJi BOPOXKHUX MOTJIMHAHb.

«OTpyiHi mistosi» B caMOMy 3arajJibHOMy BUTJISI/[i MPeJCTAaBASAITL CO00K0 eMiTOBaHI KOMIaHi€W-XXepTBOHO
npaBa, po3MilieHi Mix ii akujoHepaMu i HaZjal4YM NPaBO HA BUKYN A0AATKOBOI KiJIbKOCTI 3BUYaWHHUX aKIik
KOMIaHil mpu HacTaHHi nmeBHOI noaii. KaTasizaTopoM BUKOHaHHSA MpaBa BUKYIY MOXe CTaTH Oy[b-Ka cpoba
3MIHM KOHTPOJIIO HaJ, JaHO0 KOMIIaHi€l0, He Y3ro/KeHa 3 pafor AUpeKTopiB. HUxK4ye mojaHo HACTYIHI OCHOBHI
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WicTh BUAIB «OTPYHHUX mimtonb» (Preferred stock plans, Flip-over plans, Flip-in plans, Flip-out plans, Back-end
plans, Voting plans).

Preferred stock plan mno cyTti € emiciero kKoMnaHii->KepTBH KOHBEPTOBAaHUX NPHUBiNIeHOBAaHUX aKLiH, fKi
pPO3NOAINAITLCA MiX aKljioHepaMHU K AuBiAeH/iB. l|i npuBisneiioBaHi akiil NpUpiBHIOIOTHCA MO NPaBY roJ0Cy
[0 3BUYAWHUX aKLii. Bumyck nmozi6HUX NpuUBiIEeHOBAaHUX aKLiil NMPUBOJAWUTH [0 3HIDKEHHS AUBIEHAIB MO
3BMYalHUX aKLifX, KpiM TOro, po3Mip AUBiJleHAIB N0 NPUBIJIENOBAaHUX aKLifiX BCTAHOBJIETHCA Ha 3HA4YHO
BUIIIOMY DPiBHi, Hi>k 32 3BUYaHHUMU aKL[isIMU: TYT MEePECTiAYETHCA I[iJIb TOTO, 106 BJIACHUKH NMPUBiIEHOBaHUX
aKkLill yTpuMyBajuca BiA IiXx KoHBepTauii B 3BU4YalHi. EMiTeHT 3anuimae 3a co6010 NHpaBO BUKYIY
MpUBiJiell0BaHUX aKIliil Yepe3 MeBHUH Nepio/] (Ha MpaKTHIli - He MeHII 15 pokiB).

[IpUHIMT 3aXUCTY peai3yeTbCs TAKMM YMHOM. B yMoBax po3noziny npuBijsiefloBaHUX aKLiil MiCTUTbCS NYHKT,
B SIKOMY OOYMOBJIIOETBCS, 10 y pa3i MOKYNKU iHIIMM iHBECTOPOM «3HAYHOTO» MAKETy 3BUYAMHUX aKIid
BJIACHUKU NPHUBIJIEHOBAHUX aKLill MalOTb MPaBO 3aXaJaTH BiJ CBOEI KOMMaHil BUKYIy LUX NPUBiIeHOBaHUX
aKLif, fKI0 BJIACHUK «3HAYHOTrO» MaKeTy aKLill NPOTACOM HEBEJUKOIr0 4acy He OrOJIOCUTb pillleHHS IMpOo
APYKHE 3/4UTTA 3 eMiTeHTOM. Ilicisg oTpuMaHHS BHMMOTM NP0 BUKYI KOMIIaHii NOBUHHA BUKYIUTH
npuBiJieiioBaHi akIlii 3a I[iHOO, He HIKYe: (1) MaKCUMaJsIbHOI I[iHH, CIIJIa4eHOl BJIACHUKOM «3HAYHOT0» MaKeTy
3a npuBiselioBaHi akuil, npuA6aHi HUM NPOTATOM IONEPEAHBOr0 POKY, 260 (2) MaKCUMaJbHOI LiHH, CIlJIa4yeHol
BJIaCHUKOM «3HAayHOrO» MaKeTy akKLiil 3a 3BUYalHi akuii, npuabaHi HUM NpPOTAroM NONEPEAHBOr0 POKY,
MOMHO>K€eHi| Ha koedilieHT KOHBepTall.

fK1o K pilleHHS PO MOTJIMHAHHS YXBaJIIETHCS, TO BJaCHUKH NPUBiJIeHOBaHUX aKL[il M036aB/IAIOTHCS IpaBa
iX BUKyIly CBO€I0 KOoMMaHi€lo. B pe3ysibTaTi npuBisieiioBaHi akiii NOBUHHI 6y/yTh KOHBEPTYBAaTHCSA B 3BUYalHI
aKuil KoMnaHil, Ka NOIJIMHYJ1a.

Flip-over plan € HactynHuM. @ipMa-KepTBa OroJollye MpPO BUILJIATY AUBiZleHAIB 32 3BUYalHUMU aKLisAMU y
¢dopMi npaB Ha KyMiBJII0 IEBHOTO KJIacy CBOIX L[iHHUX MallepiB, K NIpaBUJIO, 3BUYalHUX aKLil. [liHa BUKOHaHHA
NpaBa BCTAHOBJIIOETbCS Ha piBHI, AKUN 3HAYHO MepeBUIILYE PUHKOBY BapTiCTh LiHHUX NanepiB, Ha KYIiBJIIO
SKUX HaJIaHO Iie mpaBo. Ha 1o1aToK, i mpaBa He MOXKYThb OYTH peasi3oBaHi 0 HACTaHHSA NeBHOI eMiciiHOI moil.
Takoro mnoxiero MoXe OyTH NpUAOAHHS KOMIAHIEI-MOKYINIIEM 3HAYHOTO MAKeTy TOJIOCYHUYMX akKIid abo
OTPUMaHHs MPONO3uLii HAa NpuAOaHHA Takoro nakery. [lica HacTaHHA mMoAi6GHOI MoAil akIioHepy KOMIaHIi-
JKepTBHU He MOXYTb peaJsli3yBaTH CBOi IpaBa NPOTATOM KOPOTKOI'0 MPOMiXKY 4acy (sik npaBusio, 10 gHiB). [licasa
3aKiHUeHHs BKa3aHOTIo Yacy IpaBa MOXyTb OyTH peasi3oBaHi, i koMnaHisi-)xepTBa po3nojijise cepTUdikaTH IUx
npaB. /o uboro MOMeHTy 3BWYalHi akiil i mpaBa He MOXyTb TOPLYBaTHCS OKpPeMO OJWH BiJ, OJHOTO.
JloCTPOKOBUI BUKYI MOXJIMBUH, ajle BiH NPOBOAUTHCA i3 3HAYHUM AUCKOHTOM. B pe3ysibTaTi y pasi yxBajieHHs
pillleHHsI PO MOTJIMHAHHSA aKI[iOHEPH MOTJIMHEHOI KOMIIaHii 6yAyTh MaTHU HaroAy Ay»Ke BUTIJHO KYNUTH aKIil
KOMIaHil, 1[0 BUHUKJIA Nic/1 NOTJIMHAHHS, 110 MOXe BUABUTHUCA Ay»Ke AOPOTHUM JIJIF NOTJIMHAK4Y0l CTOPOHHU.

Flip-in plan 3a cyTTIO € JONOBHEHHS [0 NONepeSHbOro cnocoby 3axucty. CyTh HOro moJisira€ B HaCTyIHOMY:
SKII0 KOMIaHifl-MoKymnelnb OyAe MepeBOAUTb aKTUBU KyIUIeHOI KoMNaHil Ha AUCKpUMiHyrouuXx ii akuioHepiB
yMoBax ab0 Ha yMOBax, 110 3HIXXYIOTb BapTiCTb BKJIaJleHHS], TO aKLiOHepU KOMIaHii-)KepTBU MalOThb NPaBO
BUKYIUTHU akKLil KOMHaHIi-MOKynud i3 3HAa4YHUM [JUCKOHTOM IX PHHKOBOI BapToCTi. Tak¥M 4YHWHOM
3a6e3Me4yeThCsl 3aXUCT aKLiOHEpPiB CTOPOHH, L0 IMOIVIMHAETBCS; KPiM TOTO, MOKyIKa MOXE CTAaTH O6iJbLI
JOPOroI0 J11 KOMIIaHii-MOKy L.

Flip-out plan - cnoci6 3axvcTy, IpU IKOMY aKI[iOHEPHU KOMIaHiI-)KepTBU MOTJIMHAHHSA OZEPKYIOTh IPaBO Ha
BUKYI aKIill «arpecopay, 110 MO CyTi € KOHTpPHANa/ Ha Ijboro «arpecopa». lle Haraaye 3axuct [lekmeHa, mpo
KWW MijJle MOBa HMk4e. 3po3yMmiso, A peasnizanii noai6bHoro cnocoby 3axucTy NOTpi6HI 3Ha4yHiI ¢iHaHCOBI
pecypcHu.

[Ipouenypa 3axucty Back-end plan maiixke mnoBHicTIo moBToproe Flip-over plans, 3a BUHSITKOM TOro, IO
PO3MOJINSIOTHCS IpaBa Ha MOKYNKY 60ProBUX iHCTPYMEHTIB, @ He 3BUYaWHUX aKLii. KoMmnaHig-nmokynenp micsas
MPOBeJIeHHsI MOTJIMHAHHS CTUKAETHCS 3 MPO06JIeMOI0 06C/yTOBYBAHHS BEJIMKOTO 06CATY 60ProBUX 3060B’s13aHb
(ocHOBHM GOPT i BiACOTKH). BOpr CTBOPIOETHCSA 3 METOI0 3aXUCTY KOMIIAHIi-)KepTBH.

OcHoBHe 3aBgaHHs Voting plan B ToMy, 1106 3ano6irTv cpo6i OTpUMaHHS KOHTPOJIIO HaJ, KOMIaHI€w ofHIEl
ocobu abo rpynu ocib MIsIxoM npocToi 6ibiocTi rosociB. CyTh MeTOAY MOJIATAE B TOMY, 1[0 KOMIIaHis-)KepTBa
OTOJIOUIYE CBOIM aKILioHepaM Npo BUILIATY AUBiJleHAIB y BUTJsA/I NpUBiJeloBaHUX aKLiil. ¥ BUNAJKY SKILO
okpeMa ocoba abo rpyma oci6 CTae BJAaCHUKOM «3HAaYHOTrO» MaKeTy 3BHUYAWHUX i NMpHUBiJieHoBaHUX aKIIiH,
BJIaCHUKHM TpUBiZEHOBaHUX aklil, 3a BHUHATKOM BOJIOAApPS «3HAYHOrO» NAaKeTy, OJEepXYIOTb IpaBo
CyneproJiocy, 10 He JAa€ MOXJMBICTb OTPUMATH KOHTPOJIb HaJ, KOMMAaHIEI BJACHUKY IIbOI0 «3HAaYHOTO»
MakKeTy.

5. TlosioxkeHHs, 110 06MeXYye BifMiHy paHille NpUUHATUX NonpaBok (Lock-in amendment). Li moJioxeHHs
YTPYLHIOIOTL BHUJAJIEHHA i3 CTATyTy KOMIIaHii-)XepTBU paHillle CXBaJIeHUX IOIPABOK, CTBOPIOWYU MeXaHi3M
IIPOTHU/II BOPOXKHUM IOTJIMHAHHAM.

6. Pexanitasnizauus Bumoro kaacy (Dual class recapitalization) sik MeTOJ] 3aXUCTY 3BOAUTBCSA /10 HACTYITHOTO.
Bci emiToBaHi KoMnaHi€lo akIii AISTbCA Ha JiBa KJACH: aKIii 31 3BM4allHUM NpaBoOM roJsiocy (HU3bKHH KJac
aKLiK) i akii 3 miIBUIIEHUM IPaBOM T0JIOCY (BUINMH KJIAC aKIiii). 3BUYAWHO aKIlii HU3bKOTO KJIACy TOJIOCYIOTh
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3a MPUHIMIIOM «OJ[HA aKLisl — OJUH Tr0JIOC», a aKIil BUIOTO KJAcy — «OJHA akKlisg - AecATb rojociB». Akuii
BHIIIOTO KJIACy pO3MIIyIOThCS TiJIbKK cepeji aKIlioHepiB KOMMaHil - »kepTBU. BOHU MOXyTb OYTH Yepe3 MeBHUU
yac oOMiHfIHI Ha akIil HU3bKOro Kjacy (3BHWYailHi akuii). Ik mpaBuJio, AUBiIEHAN 0 AKLifAX BUILOrO Kjacy
BCTAHOBJIIOIOTLCA Ha Oi/bl HU3bKOMY PiBHI, YMM IO aKLigX HU3BKOIO KJacy; KpiM Toro, akuii BUIIOTO KJaacy
3aBX/M HU3BKOJIIKBiAHI, i MOXKYTb B3arasii He o6epTaTrcs Ha GOH/J0BOMY PHUHKY. ['0J10BHA MeTa BUNYCKY aKLiil
BHUIIOTO KJacy - SIKHAWCKOpille NPUMYCHTH iX BJIACHUKIB 0OMiHATH ix Ha akuUii HU3bKOro kJacy. Takox
BCTAHOBJIIOETHCS, 1[0 MEHEKEPU KOMIaHil-ayTcaiiepiB He MOXYTb OYyTH y4aCHUKaMU MOAIGHOTO OOMiHY
(pekamitasizanii). Ilicis mnpoBeaeHHs mNoAi6HOI pekamiTasisanii MeHeIKMEHT KOMIaHii-»KepTBU, HaBiTb
BOJIOJIIOYM BiJHOCHO HEBEJIMKUM IaKeTOM 3BUYAMHUX aKLii, 6yze 3JaTHUN ePeKTUBHO OJOKYyBaTHU CIpPOOH
3MiHM KOHTPOJIIO HaJl KOMNaHielo. [IpakTuka nokasye, 1110 JaHUl MeTo/, BeJbMU e(PpeKTUBHHUM.

7. KoMneHcalilHUMHM MapallyTaMU Ha3WBAalOTb B KOHTPAKTH MEHEIKEPIB YMOBH, IO BKJIKYAKTbCA 1
rapaHTyOThb 3HAYHI BUIJIATH [IUM MeHe/XKepaM y BUNIAJIKY «HeJ[PYKHbOTO0 IOTJIMHAHHS» ab0 He Y3ro/PKEeHOro 3
MeHe/pKepaMHU MOrJvuHaHHSA. [IpupojHOI0 NPaKTUKOW NOrJIMHAKY0l KOMIAaHIil € 3aMiHa KJIIOYOBUX MeHeKePiB
KOMIIaHiI->KepTBH.

KomneHcanilHi napauyTy 6yBalOTh:

—  30J1I0TUMHU (KOMIeHCcalilHi yroiu yK/a1aJaloThCs 3 BULIUM MeHeP)KMEHTOM);

—  Ccpi6bHUMHU (KOMIeHcalilHi yrofu yK/IaZaloThCs 3 MeHeP)KMEHTOM CepeiHbOI JIAaHKU);

—  0JIOB'THUMH (KOMITeHCALlilHi yrou YKJIaJaloThCsA 3 MEHEP)KMEHTOM HMXKHBOI JIAHKH i IeIKUMHU PSAAOBUMU
npaniBHMKaMU KOMIaHii).

fKmo kKommeHcalidHi yroAw CckJaajieHi OpPUAUYHO 6e3J0raHHO, a CyMa KOMIleHcanii icToTHa, To y
NorJiMHayol KoMnaHii MoxiuBi npo6seMu. KpiM Toro, HasiBHICTb NMOAIGHUX KOHTPAKTIB € CTUMYJIOM JJis
MeHePKMeHTY KOMIaHii 1poBogUTH ePpeKTUBHI 3aXUCHI Ajl, K10 LIbOTO BUMAraloTb aKL[iOHEepH.

fAx npaBuso, NoJi6HI KOHTPAKTH piiIKo NepeBUILYIOTh 1 pik. 3BUYalHOI0 NPAKTUKOIO BBAXKAEThCSA YKIaJeHHSA
TaKUX KOHTPAKTIB 3a 6-8 MicALiB 10 «HeJpy>KHbOI'0 I1IOTJIMHAHHS».

8. [Ipu LinbOBOMY BUKYIli KOMIIaHisI-)KePTBa POOUTH MPsSIMY TEHJAEPHY IPONO3HULil0 30BHIIIHBOMY iHBeCcTOpY
a6o rpymi iHBecTOpiB, AKi BXXe BOJIOAIIOTh KPYMHMM MakeToM ii 3BUYAaMHUX akLild i MOXYTb NpeJCTaBJIATH
NOTEeHLINHY 3arpo3y. BUKyn 3AiHCHIOETBCA i3 3HAaYHOO NpeMi€0 B MOPIBHAHHI 3 pUHKOBUM KypCOM akLii. 3a
JIOIIOMOr010 11bOI'0 MEeTOAY JiKBiJOBYETbCS MOTEHIiHA 3arpo3a «HeApPYKHbOTO NOTrJIMHaHHA». [IpUpoaHo, 10
ycoiX JJaHOTO METOJy 3aXUCTy Halbisblile BU3HAYAETHCS BEJMYMHOI MPOMNOHOBAHOI NpeMil HaJ, NOTOYHUM
PUHKOBHM KypCOM.

9. Yroza npo HeBTpy4YaHHs (CTOI-yroja) € KOHTPAKTOM, IKUH YKJIaJAEThCI MK MeHe[)KMEHTOM KOMMaHii-
JKePTBU JJIsl TIOTJIMHAHHSA | KPYNHUM aKLiOHEpPOM, 3TiZJHO AKOMY Iied KPYMHHUU aKiioHep 3060B'A3yETbCA He
BOJIOJITH KOHTPOJIbHUM ITaKeTOM aKLii IpOTATroM eBHOI0 epiofy 4acy.

10. CynoBui 1N030B — OAUH 3 HAWNONYJSAPHILIMX BUJIB 3aXWUCTy MicaAsg OTPUMaHHSA NpoOHo3uLii Hpo
norauMHaHHA. Binbm 1/3 Bcix TeHAepHUX npomno3unii, 3pobseHux B CIIA 3a mepiog 3 1962 no 1980 pik,
CYNPOBO/KYBaJIMCsl MOPYILIEHHSIM Pi3HUX CYJOBHUX M030BiB 3 60Ky KoMHaHii-kepTBH. [Ipu 11boMy KOMNaHisi-
[IOKyIelb 3BMHYBaudyBaJjiacd B MOpyLIeHHI BCIJIAKMX BUJIB 3aKOHOJABCTBA, BKJIOYAOUW NPUPOLOOXOPOHHE.
BisburicTe 1030BiB MOAAIOTBHCA Yy 3B'A3Ky 3 aHTUMOHONOJIBHHM 3aKOHOJABCTBOM 1 3aKOHOJABCTBOM, siKe
perysioe GoHLOBUH PUHOK. B pe3ysbTaTi mo4aTKy Cy[0BOro NMO30BY KOMIAHifi-)KepTBAa MOXe 3aTpPUMaTH
NPOBEJIEHHS «HEJPYKHbOI'0 TIOTJIMHAHHSA» (CyZ0Bi NpOLeAypH, CIyXaHHs, HeperJsij ClipaBH i T.I.) i ofHOYaCcHO
30i/IbIIUTH BapTiCTh MOTJIMHAHHSA (6i/bII I[iKaBO 361IbIIUTH PO3Mip TEHAEPHOI Npono3uliii, Hi>k HeCTH 3Ha4HI
cynoBi BuTpatu). KpiM Toro, Mox/MBa TaKa TEXHOJIOTifl, KOJM MO030B YMHUTb «JAPYXKHS» KOMIaHii, 110
NMOTJIMHAEThCS, pipMa abo mpuBaTHa 0coba Ha OCHOBI NonepeHbOTO 360py iHGOpPMallil KoOMIaHiE-)KePTBOIO.

11. PectpykTypusalisi akTUBIB - MNpoAax i NpuabGaHHA aKTUBIB, AKi 34IHCHIOIOTbCA JJs1 3MEHIIEHHS
NpUBaOJIUBOCTI 06'€KTY NOTJMHAHHA. MOXJIMBUU NPOJaX MPUBAGIMBUX aKTHUBIB (KKOIITOBHOCTI KOPOHH»)
3HWKY€E IHBECTHI[iHHYy NpUBAOJMBICTH KOMIaHii, sika NOIVIMHAETBHCS, a NPUAGAHHS TAaKOro 6Gi3Hecy Moxe
MPUBECTH /10 TPOGJIEM 3 OpraHaMHU JIep>KaBHOTO PeryJ/r0BaHHS.

11.1. «KomrtoBHOCTI KOpoHU» (crown jewels). fkio0 MeHeJ)KMEHT KOMIaHil-)XepTBU BBaXKa€, L0 MOrJMHAYa
NpUBEPTAIOTh NEBHI aKTUBU KOMNAHII-)XKepPTBH, TO MeHEPKMEHT MOXKe CIpo6yBaTHU MPOJATH Iii «KKOLITOBHOCTI
KOpPOHU», a60 nepefaTy Ao4ipHiM ¢opMasbHO He3a/IeX)KHUM KOMIIaHisIM.

11.2. «BunasieHna 3emJs1» (scorched earth). ko MeHe[PKMeHT 3aX0AUTh B CIIPaBi MPOAaXXy NPUBAGJUBUX AJIS
MOTJINHA4Ya aKTHBIB KOMIIAHIiI-)KepTBU [yXKe JaJieKo, M033/ly 3a/JHIIAETHCS JIMIIE «BUIAJeHa 3eMJIsI», TOOTO
KOMIIaHif, 110 He BOJIOJi€ AKUMHU-He6Y1b iCTOTHUMH aKTHBaMU.

TakoXX MeHeIXMEHT MOXe 3poOUTH i 3BOPOTHI [Aii: HaGyTH HOBI aKTUBY, dKi OYAyTb EKOHOMIYHO
HEeBUTiAHUMMU [JIs TOTJIMHAYa, a60 BUKJIWYYTh B HbOI'0 MPOGJIEMU 3 aHTUMOHOMOJbHUMU OpraHaMy, ajie B TO!
JKe 4ac MOXYTb OYTH KOPUCHIi (2 MOXKYTb i He OyTH) /i1 caMol KOMIaHii-KepTBU.

11.3. «3esneHa mnowTa» (green mail), 3BopoTHUN BUKyNn 3 mpemieto (premium buyback), yroma mpo
Ge3nissibHICTD (standstill agreement). Ilpu 3arpo3i BOpoKOro MOTJIMHAHHSI KOMIIAHisI-)KepTBAa MOXKe MiTH Ha
BUKYI CBOIX akKIlii 3 mpeMi€l0 Mo BifjHOLIEHHIO [0 iX PUHKOBOI 1iHU. BUKyn opraHi3yeTbcsl 3a JJ0NOMOT0I0
KOHOIIeHIIIHUX eperoBOpiB MeHe)KMEHTY 3 KPYIHUM aKI[ioHepoM a60o rpymor aKIioHepiB.
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YacTo TaKUM aKI[ioHEPOM € i caM NMoTyIMHaY. B iboMy BUnaky (i 4acTo 0JJHOYACHO 3 BUKYIIOM) MiXK KepPTBOIO i
arpecopoM yKJaJaeTbCs yroja npo 6e3fifnbHicTb. 3rifHo Takoi yroju NorjuHay, B AKOI0 NepeKyIIAINCS
akl1ii, 3060B'A3y€TbCA He KYNyBaTH aKIill KOMNaHii-»KepTBU NPOTATrOM EeBHOI0 MepioAy yacy.

12. PecTpyKkTypu3allia nacuBiB 3/1iCHIOETbCSA Yepes:

— NpoBeJleHHS [0JaTKOBOI eMicii 3BU4alHUX aKLil, IKi IOBHICTIO PO3MIILYIOTbCS cepej APY>KHiX 30BHIIIHIX
inBecTopiB (ab60 akuioHepiB), TOOTO 0Ci6, AKI MIATPUMYIOTH iCHYHOUHN MeHe)KMEHT KOMIaHii-)XepTBHU Y
pasi cipobu «HEePYKHBOTO MOTJIMHAHHSY;

— TpoBeJeHHs KpyHHOI eMicii 60proBux 3060B'sd3aHb (KOPOTKOCTPOKOBUX a60 JJOBrOCTPOKOBUX 00JIiranii);
0ZlJHOYACHO 3aco6H, OTpUMaHi Bij NpoBeJieHHd eMicil, CIpsAMOBYIOTb Ha BUKYI CBOIX 3BUYalHUX aKILiH, 110
00epTaloTbCA Ha PUHKY a00 3HaXOAATbCA B KPYITHUX, aJle «<HeHaAIMHUX» aK1ioHepiB.

B nepuiomy BUNaJKy NOAIOHUM 3axUCT 3a0e3ledyye Oijblle MAHCIB MeHEPKMEHTY Ha 30epeXeHHs CTaTyCy
MpY roJIOCyBaHHI Ha 3arajibHUX 360pax akIioHepiB.

B napyromy BuUnazky 306iJbllieHHs 30BHIIIHbOI 3a60proBaHOCTi KoMmaHii 3HIWXKye 1 iHBecTHULiMHY
NpUBabJ/UBICTb; KPiM TOro, BUKYI, L0 JOAATKOBO MPOBOAUTHLCS, 3HAYHO YCKJIAJHIOE MNpolec NpuJO0aHHS
KOHTPOJIbHOI'0 MaKeTy aKLill KOMMaHii 3a paxyHOK 3HMKEeHHS KiJbKOCTI aklLil, JOCTyNHUX AJA NpUJO0aHHA
«arpecopom».

13. PexamniTanisauis 3 BUKopuUCTaHHAM QiHaHcoBoro Baxess (leveraged recapitalization, LCO), BuUKyn 3
BUKOpHUCTaHHAM inaHcoBoro Baxess (leveraged buyout, LBO). MeToro Lux onepanii € 36i/blIeHHS KiJIbKOCTI
aKLil, Ki HaseXaTb MEHEPKMEHTY.

Jis poro KOMNaHisi-)KepTBa 3asydae 3Ha4Hi 3aco6u. [Ipu pekanitanisauii 3 BUkopucraHHsaM ¢piHaHCOBOTO
Ba)KeJIsl KOMIIAHif-)KepTBa 3a paxyHOK [03WYEHUX pecypciB BUIJIAYy€ BeJMKi OJAHOPA30Bi JMUBiJeHIHU CBOIM
«30BHIUIHIM akuuoHepaM» (outside shareholders, outsiders) rpouiMMa, TOJAI SIK MeHeKepU-«BHYTPilIHI
akuioHepu» (inside shareholders, insiders) - ofepXyloTb Li AUBiAeHAU y BUTLJIAAI akuiid. Y pasi BUKymy 3
BUKOPUCTaHHAM (iHaHCOBOTO Ba)kesisl KOMIAHifA-)KepTBa 3a pPaxyHOK MO3MKOBUX 3aC06iB KyIye B 30BHILIHIX
akuioHepiB Bci a60 3HAYHY YAaCTUHY HaJIeXXHUX IM akKiiil koMmnaHii-)kepTBU. B pe3ysibTaTi 3a3HadYeHuX onepanin
«IIUTOMa Bara», TOOTO 3arajibHa 4YacTKa akIii KOMIaHIii-)XepTBHW, HaJIe)XHUX MeHe)KMEHTY, 3HA4HO
36i/1bLIyETHCS.

[licns pekamiTasizanil a6o BUKYIy 3 BUKOPUCTAHHAM (iHAaHCOBOro Bakessl KOMIaHisi-»KEPTBA CTAa€ MeHII
NpuBab/JUBOIO i3 JBOX NpWYMH. [lo-meplle, HorjJWHaA4y CTa€ CKJIafHille JOCATTH YroAW 3 ICHYHOYUMH
aKlLioHepaMH, OCKIJIbKM B pyKax MeHe[KMEHTY CKOHIEHTPOBAHO BEJIMKY KJBbKICTb roJiocyrouux akuid. [lo-
JIpyTe, 36i/bIIeHHs 60pry KOMMaHil-)KepTBU pOGUTH il EKOHOMIYHO MeHII TPUBAGJIUBOIO JJIs1 arpecopa.

OnHUM 3 pe3yJbTaTiB BUKYIy 3 BUKOPHUCTAaHHAM (GiHAaHCOBOro Bakessi MOXKe OYTH 3HUKHEHHS KOMIaHii-
JKEePTBU SIK MyOJ/Ii4YHOI KoMIaHil. MeHe)KMEHT MOXKe 3HAalUTH NapTHePIB /15 3a/ydeHHs] 60proBoro Kamitany i
BUKYyIy BCiX akLild KoMIaHii-KepTBH, 1[0 00epTaloTbCs HAa PUHKY. YacTo A/d LbOro KOMIAHI€-KEPTBOIO
BUIIYCKAlOThCS TaK 3BaHi «CMITTEBI obJtiranii» (junk bonds).

14. «OTpyitHu#l onuioH» (poison put). laHui iHCTPyMeHT HaJla€ yTpUMMyBadyaM obJiirauiii KoMmaHii-kepTBU
NpaBo npeJ'sBUTH iX 10 ONJIATH [0 HACTAHHSA TepMiHy NoralleHHs Ta NiZBUILeHOI0 BUKYIIHOIO BapTiCTIO y pasi
BOPO’KOT0 NMOTJIMHAHHS, TOOTO 3aCTOCYBATH TaK 3BaHUM «MaKapOHHUH 3axucT» (macaroni defense). 3Bu4aiiHo,
Take INpaBO HEMOXJIMBO peasi3yBaTHU NPHU APY>KHbOMY MNOTJHWHAHHI, HaBiTh AKIIO Take NOTJIMHAHHA 3aBJAA€
IIKOJIM yTPUMYBa4uaM 00JIiramii.

Y psaai BunajkiB onJiata o6Jiiraniii Moxe 6yTH AJ151 HOTEHLiHHOTO MOrJIMHAYA AyKe JJOPOTUM 3000B'sA3aHHAM
KOMIaHil-)KepTBU. Ik MpaBuJIo, arpecop aKTUBHO NIO3UYAE PeCYPCH A NPOBeJileHHs NOorJIMHaHHA. B Toll camuit
yac, KOJIM B HbOI'0 BUHUKA€E OpaK KOUITIB, NOB'sI3aHUH 3 NPOBeJleHHSM IOrJIMHaHHA KOMINaHii-»kKepTBH, omJaTa
oGutirarlii moYrHae 3/[iHCHIOBATH Ha MOTJINHAYA JOAATKOBUH PpiHAHCOBUM THUCK.

15. «binuit nunap» i «6igMi cKkBalp» - CHOCOOHM 3aXHCTY, KOJH [JJIsl MOTJIMHAHHS 3alpOIUYEThCS JAPYKHIH
aknionepaMm iHBectop. Ilpu BHOOpi cmocoby 3axucTy «OiMMH JaUI@p» KOMIAHIf-)KEPTBA HaMaraeThCs
NepellKOJUTH «HeJpy>KHbOMY 3axOIJIEHHIO» LUIAXOM 3AiHCHEHHA APY>XHbOTO NMOTJHWHAHHS, NPOJAIoYM CBIiH
KOHTPOJIbHUH MaKeT aKLill Apy»KHbOI MeHe)KMeHTy KoMMnaHii. Po3amip nponosuliii, sky po6uTh «6inuii aunap»,
BU3HAYaEThCS, TOJIOBHUM YMHOM, TUM, HAaCKiJIbKM NMoJi6HA omepalisi BIMCYETbCA B HOro cTparerito. Ko x
icHye BizmoBiAHICTB cTpaTerii, To LiHa MoXe OYTH BHUIlLle Bif 3alpONOHOBAHOI «arpecopoM», SIKIO K piBeHb
BiZiMOBiAHOCTI cTpaTerii HeBeJIMKUH, TO LiHA Oy/ie HIbKYe. Ha mpakTHIl k MOXJIMBA CUTYalisl, KOJU «arpecop»
Oy/Zle MiABUINYBAaTH I[iHy, He BiJIMOBJISIOYHUCh BiJl CIPOOU «HEAPYKHbOTO 3aXOIJIEHHSI» HABiTb MiCJs MOSBU
«6inoro sMuaps» - ToAi iHa 6y/ie 3pocTaTH.

3axucT «b6inuit ckBalip» Bifipi3HSETbCS BiJi 3aXUCTy «OIMUN JHUIAp» TUM, WO «OiUN CKBallp» He OJepKye
KOHTPOJIIO HaJ, KOMIaHi€lo-kepTBolo. /[IpyXHs A0 MeHe[KMEeHTY KOMIIaHia - Oini ckBallp Kymnye 3a
MPOMO3ULIEI XePTBU KPYIMHUHN NMaKeT aKliil Ha yMOBaxX «HEBTPy4YaHHs» (3BUYAMHO Ije 03HA4Ya€ 3000B'sI3aHHS
roJIoCcyBaTH 3a NMPONo3ulil MeHeJ)KMeHTY). TakUM YHHOM, «arpecop» 1no36aBJsETbCA MOXJIUBOCTI OTPUMATH
OiBIIICTL TOJIOCIB Ha 360pi akIioHepiB i, 0TXKe, BUPIMIUTH MPOO6JeMy NOTJIMHAHHA. {IK BUHAropoay «6iJui
CKBaip» 3BUYaHHO OJIEPXKYE MiClisd B paji JUPEKTOPiB ab0 migBUINEHI AUBiZeHAM HA KYILJIeH] aKii.
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8. 3axucrt [lekmeHa (PacMan defense) mosasirae B KOHTpPHaNa i KOMIaHii-)KepTBU Ha KOMIaHilo-arpecopa y pasi
CpoGHU KOPCTKOrO MOTJIMHAHHSA (KOMHAaHis-)XepTBa PO6GUTH 3yCTPIUHY TEeHJepHY MPONO3HUILil0 aKIioHEepaM
¢bipMu-noOKynIsl HAa BUKYN KOHTPOJIBHOTO makeTy ii akuiit). [logibHa mpakThka 3ycTpidaeTbcs Ayxe pifKo,
OCKIJIbKM OCHOBHa npo6JieMa 3 ii 3aCTOCyBaHHSIM - 3HAaYHUHN 06cAr GiHAHCOBUX pecypciB, HEOOXiAHUX AJA
MpOBeJleHHA KOHTPHACTYyINy Ha nokynus. ToMy TiJIbKM KOMIaHis-epTBa, ska 3HAa4HO IepeBepllye KOMIaHi-
MorJIMHavYa BiTbHUMHM QIiHAHCOBMMH pecypcaMy, MOXe PO3paxXOBYBaTH Ha YCIILIHE MNPOBEJEHHS TaKOro
3aXHUCTYy.

10. PeinkoMnaHus o3Hauyae nepeoOpMJIEHHS] PEECTPALliiHUX JOKYMEHTIB B iHIIMH perioH (mepeHeceHHs
IOpUAMYHOI aJipecH), Je ICHYITb OiJbIl KOPCTKI aHTHUMOHONOJBHI BUMOTH, YMM IO I[OTOYHOMY MICLIO
peectpauii. [lofi6HMHA 3aXUCT MOXKe 3HAYHO yTPY/JHIOBAaTHU NOrJIMHAHHA peiHKOpNOpoBaHOI KoMHaHii, mpoTe
nporec opopMJIeHHS JOKYMEHTIB MOe BUMaraTy 6araTo 4acy.

3a pOKM CTaHOBJIEHH] PUHKOBOI €KOHOMIKH B YKpaiHi npouec 3JIMTTA | IOTJIMHAHb MailKe He PO3IrJAa/laBCcs B
HayKOBHX po6oTax i nmy6ikaLisx, a «<HeApyKHi MOTJIMHAHHS» MiANTPUEMCTB NMPAKTUYHO He 3raJyloThcs. B ToH
J)Ke Yac IpaKTHUKa «HeJpYy:KHiX MOrJUHAaHb» YKPaiHCbKUX IPOMUCJIOBUX i TOProBHX KOMIAHINA J0OCTaTHBO
muypoka. PosrissHeMo pekoMeH/allil, AKi BITYM3HSAHI IPAKTUKHU AAOTh B YACTHUHI IPOTUCTOAHHA HEPY>KHbOMY
[IOTJINHAHHIO:

1. 3axuCT peecTpy akKLioOHepiB BiJi HECAHKLIOHOBAHOI'O AOCTYIY.

2. CraTyT MOBMHEH i3 caMOro no4aTKy nepef6adaTyd MOXKJIUBOCTI 3aXHCTY Bif NOT/IMHAHB.

3. YkJaJileHHs TPYAOBHUX JIOTOBOPIB 3 KEPIBHUIITBOM KOMIIaHii, B AKMX 06yMOBJIIOIOTHCA 3HAYHI KOMITeHcalii y
pasi 3BiJIbHEeHHHA.

4. KoHcosipanis posmnopoluieHoro nakety (OpU BiJCYTHOCTiI rpolieid MOXJ/IMBUM NOLIYK MapTHepa AJs
3JIMTTS).

5. Haiibinbm 3Ha4yHi akTUBU KoMHaHii abo MiANPUEMCTBA NMepeBOAATbCS B JAOYipHiI CcTpykTypH. [odipHi
KOMIIaHil y CBOIO 4epry BiAAI/IAI0THCA BiJy MATEPUHCBHKOI, @ arpecop Kylye «IyCTyLIKY».

6. fkuo arpecopa LiKaBUThb CaMe y4acTb Y BUPOOHHUYIOMY JIAHIIOXKKY, TO, HE MalO4Yd HAroju JJOMOBHUTHCH 3
MeHe/KepoM abo BJIACHMKAaMHU MiJNPUEMCTBA, BiH HAMaraeTbCcs HOro KynuTd. B Takiil cutyanii MoxiuBo,
JOLIBHO 6y/ie JO3BOJIUTH arpecopy KOpUCTyBaTHUCA aKTUBAMH, Hi>K BTPATUTH KOPIIOPAaTUBHUNA KOHTPOJIb.

7. PR-3axuct. ®opmyBaHHA iMifpky koMmaHii. OpraHisanisa iHdopmaunifiHoi BiliHU NmpoTu arpecopa. fAkio
KOMIIaHi10 IIOTJIMHAIOTh, A BJIaJia BUPIWKTS ii NiATPUMATH, TO IIAHCU arpecopa iCTOTHO 3MeH 1Y ThCH.

8. TlpoBeneHHs 3akpuUTOi eMicii akLiif i3 3aKPUTUM PO3MillleHHSM.

9. KoMmmnaHis ykJiaJjae JOroBOPH 3 JOAATKAaMH, sIKi HaGyBalOTb YMHHOCTI ¥ BHUIAJKY, AKIIO XTOCh OZEPKYE
KOHTPOJIb 32 Helo, i pi3ko MmoripmyoTh 3arajbHUN GiHAaHCOBO-eKOHOMIYHUN CTaH KOMMaHii. B iboMy BUIIaJKy
arpecop pu3uKy€e OTpuMaTHu 6e3J1i4 mtpadiB i GopriB.

10.CBigoMe «HaBillyBaHHS» 60PriB Ha MiANTPUEMCTBO.

11.Y BunazKy sIKL10 arpecopa LiiKaBUTb He BCS KOMIIaHif, a 1Kach rpyna ycTaTKyBaHHS, CUCTeMa IPOJaXiB, TO
TaKWM aKTUB MO>KHa BUBECTH 3a MeXi MiANPUEMCTBA, BUAIIUTU HOr0 B OKpeMy KOMIIaHilo, a HaJasli BiAAiIuTu
BiJ, MaTepyMHCbKOI KOMMaHil. fIKIl0 Takoro akTHUBY B MiANPHUEMCTBA HeMae€, TO iHTepec [0 NOIJIMHAHHA B
arpecopa 3HHKae.

12.OcKiJIbKM HaWUMOMMpPEHIIUM MeTOJ0M IOTJINHAHHSA B YKpaiHi € cKynka 60priB, To MOoTpiGHO cipobyBaTu
JIOMOBHUTHCSA 3 KpeAUTOPaMHU.

YkpaiHcbki peaJiii He 103B0/IsAI0Th eheKTUBHO BUKOPUCTOBYBATH psif, i3 ONMCaHUX BUIlE CIOCO6iB MpoTuAii
BOPOXKMM IOTJIMHAHHAM. B mepily 4epry, IpMYMHOI0 LbOTO CAYXXUTb CUCTeMa IpaBa, Ha sKid mobyjoBaHe
BiTYM3HSHE 3aKOHOLABCTBO.

BigMiHHICTB MoJsIsirae y TOMy, 110 psAZ aHTU3arapOHUX MPUHAOMIB, IKi BUKOPUCTOBYIOThCS, Hanpukaazg, B CLIA,
Oy/JIM y3aKOHeHI He HOpMaMH CTaTyTHOTO IIpaBa, a CYZOBHMMHU IMpeleJleHTaMH B CIpaBaX, NOB'SI3aHUX 3
KOPNOPaTUBHUMMM CynepeykaMH. 3aKOHOJABCTBO YKpAlHU X PO3BHUBAETHCA B CHUCTEMi KOHTHMHEHTAJIbHOIO
CTAaTyTHOTO IpaBa, SIKe HAaJla€ MeHIIe CBOGOAM B IOPHUAWYHOMY 3aKpillJIeHHI NOJiOGHHUX KOPIOpPAaTHBHUX
[IPaBOBiJHOCHUH.

BukopucToByBaHi yKpalHCbKUMHU KOMIIaHiISIMU-)KePTBAMHM CIIOCOOU 3axUCTy BiJi HEAPYKHbOTO MOrJIMHAHHSA
MOXXHa YMOBHO PO3JiJMTH Ha 2 IPyNU: NOB'I3aHi 3 aKLiSIMU aKIiOHEPHUX TOBAPUCTB Ta MOB'S3aHi 3 aKTUBAMU
aKLiOHEpHUX TOBapUCTB.

lllozo akLil KOMNaHil-)KePTBU MEHEKMEHTOM MOXKYTb OYTH BUKOPHUCTaHi HACTYNHI NpUAOMU:

— 4YaCTKOBa CKyINKa aKIil;

— BiaMoBa ApyXHbOT0 Z0 KOMIAHII-)KepTBU peecTpaTopa Bij, epepeecTpalii Ha iM's moraMHava NpuUAGaHUX
OCTaHHIM aKIi;

— BTpaTa [APYXKHIM [0 KOMIaHii-)XepTBU PEECTPATOPOM PEECTPY 3 BHECEHUM B HLOrO IMOIJIMHA4YeM i
noJaJblile Bi[HOBJIEHHsS peecTpy 6e3 morjrHaya abo i3 3MeHUIEHHSIM KiJIbKOCTi HasIeXXHUX MOMY aKIii
KOMIIaHiI->KepTBY;

— OTpUMaHHsS MeHeIKMEHTOM /[IOBipeHOCTell BiA Jpi6GHMX aKIioHepiB, 30KpeMa, 4YIEHIB TPYJI0BOTO
KOJIEKTUBY KOMIaHii->KepTBY, Ha NpeCTaBJIeHHs iX iHTepeciB Ha 3araJibHUX 360pax aKI[ioHepiB;
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— BigmoBa B peecTpanii morsiMHayva (/15 y4acTi B 3araJibHUX 360pax aKIioHepiB);

—  MaHinyJil0BaHHS1 KBOPYMOM 3ara/ibHUX 360pax akLlioHepiB;

—  MaHINyJ/I0BaHHA pe3yJbTaTaMU I0JIOCYyBaHHS 3arajbHUX 360piB aKLlioHepiB;

— poBeJleHHd [JOJAaTKOBOI eMicii akuiil JJs HapollleHH 4YacTKU CTaTyTHOTO KamiTaly, HaJseXHOoI
MeHePKMEHTY, i xpO3MHBaHHA» YaCTKU NOTJIMHAYa;

—  «odikcanisi» akIii KOMIaHII-)XePTBHY, SKi Ha/IeKaThb YieHaM i Tpy/J0BOro KOJIEKTUBY, UJIIXOM BHECEHHS IX B
CTaTyTHUM KalliTall HOBOCTBOPEHOTO 1 KOHTPOJIbOBAHOTO MeEHE/P)KMEHTOM 3aKpUTOr0 aKIL[iOHEepHOro
TOBapUCTBa 200 TOBApUCTBA 3 0OMeXeHOI0 Bi/INOBI/JaIbHICTIO.

[Ifof0 aKTUBIB KOMIIAHII->XKepPTBY MEHe/PKMEHT MO>Ke 3aCTOCYBaTH HACTYIIHI TAKTUYHI XOU:

—  «BHUBIA» JIKBIJHUX aKTUBIB KOMIIaHiI->K€pTBU B CTBOpPEHI 3 Ii y4acTI0 Ta KOHTPOJIbOBaHI MeHe)KMEeHTOM
rocCrnosapcbKi TOBapUCTBa;

—  BiguyxeHHf JIKBIZHUX aKTHUBIB KOMMNAHII-)XePTBH Y BJACHICTh KOHTPOJIbOBAaHUX MEHEXKMEHTOM 0Cib;

— OOTsKEHHS aKTHUBIiB KOMIaHii-)KepTBM 30060B'S3aHHAMH Iepesi KOHTPOJbOBAaHHUMH MeHeKMEHTOM
ocobamy;

— YKJIaJleHHd KOMIaHI€-XepPTBOI 3 KOHTPOJbOBAaHHUMHM MeHE/P)KMEHTOM 0CO00aMH «eKCKJIO3UBHUX»
JOBIrOCTPOKOBUX JIOTOBOpPIiB Ha peajisalilo npoAykuii KOMIaHII-)KepTBH, IOCTaBKy CHPOBUHU |
KOMILJIEKTYIOUYHUX, T.IL

3ynuMHUMOCS JJOK/IaAHIlIe Ha AesIKUX BITYM3HAHUX CIIOCO6AX 3aXUCTY BiJi BODOXKUX MOTJIMHAHb.

3ycTpiyHa CKynkKa akiii MeHeJ)KMEHTOM Moe OyTH epeKTHBHOIO TiJIBKM Yy BHUINAJKY, SKILO BOHA
OpraHi3yEThCSA ONMEpPaTUBHO, MPOXOJAUTh 32 IiHOKW i HAa yMOBax, MPUBAGJIUBILINX [Jis aKI[ioHepiB HiX Ti, AKi
NPONOHYE MOrJMHAY. Taka CKylKa MoOXe CyNpOBOJXKyBaTUCA aJMIiHICTpaTUBHUM THUCKOM MeHeJKMEHTY Ha
aKLioHepiB-4JIeHIB TPyZ0BOr0 KOJEKTUBY, BiJl AKHX, 4aCTO IiJ 3arpo30i0 3Bi/IbHEHHS, BUMaralThb [IpOJaBaTH
aKLii TiIJIbKHU «CBOIMY.

fAxmo B MeHeIXMeHTY He BUCTada€ (iHAHCOBUX pecypciB, 1106 CKYNOBYBaTH HEOOXiHYy KIJIbKiCTb akuiit
KOMIaHiI-)XepTBH, iHOAI AOCTAaTHBO GYBa€ MOOGILATH JPiOHUM aKIioOHEpaM 3aIlJIATUTH 3a aKIil gewo mi3Hime i
3a GBI BUCOKOIO IiHOIO, HiXK T4, AKY IPOIOHYE MorJnHad. lle Moxe cepii03HO 3arajibMyBaTH TEMIU CKYIIKH
aKIif morJMHaveM, TaK K ICUXO0JIOTIYHUI YUHHUK Ha GOH0BOMY PUHKY Biflirpa€ /jajieKo He OCTaHHIO POJib.

Ha cnopu 3 peecTpaTopoM, y TOMY YMCJi Cy/A0Bi, MOTJIMHAY MOXe BUTPATUTHU OaraTo 4acy. 3a Led nepion
MeHe/J)KMEeHT MOXKe OpraHi3yBaTH 3yCTpiuHy CKyNKy, IPOBECTH HeOoOXiZiHi oMy pillleHHS Ha N03a4YeproBoMy
3arajibHUX 360piB aKLioHepiB.

BizmMoBa B peecTpaunii norsiMHaya i, TakMM YHHOM, I030aBJeHHs HOro MOMXJIUBOCTEH peasi3yBaTH
KOpIIOpPaTHUBHI NPaBa, 3iiCHIOETbCS KOHTPOJIbOBAHUMHU MEHE/PKMEHTOM KOMIaHii-)KepTBU NpaniBHUKaMH abo
peecTpaTopoM, AAKMH 3JiMCHIOE peecTpauilo. CTaHZAapTHUM BapiaHTOM HeAONYCKYy NOIJIMHA4Ya Ha 3arajbHi
300pu akllioHepiB € HoOro BiACYTHICTb B peecTpi, 3rifjHO sKOMy B JieHb IpOBeJieHHs 3060piB NPOBOAUTHLCS
peecTpauis. Hanpukiaj, peecTp ck/a1aZleHUH peecTpaTOpoM He Ha JaTy NMpoBeJieHHA 300piB, a Ha AKy-Hebylb
nonepejHIo 1ifl nofii AaTy, B Ky NOTJIMHAY lie He 6yB BHeceHUM B PeecTp. [IpoTe, 3akOHHUM CJIifi paxyBaTH
NpoBeJleHHs1 peecTpauii TiJIbKM BiANOBIAHO [0 peEeCTpy, CKJaJeHOro caMe Ha JaTy NpoBeJieHHsA 3060piB
aKuioHepis.

MaHinysitoBaHHSI KBOPYMOM 3arajibHUX 300piB akIjioHEpiB 3 BHUKOPUCTAHHSAM peecTpauii BifgbyBaeTbcs
LIJIAXOM:

— HempaBOMipHOI BiZ/MOBU B peecTpauii He6a*kaHOTo aKLioHepa abo aKlioHepiB, 110 BOJIOAIIOTh B CyKYITHOCTI
He MeHIe Hixk 40 % Bij 3araJibHOI KiJILKOCTI aKIil;

— TpOBeJileHHSIM MHOXXMHHHUX peeCTpaLil o X0y 3arajbHUX 360piB akilioHepiB;

— HaBMHCHO HENPaBWJIBHOIO MiPaxyHKY roJsiociB akKLioHepiB, MPUOYJINX AJsT peecTpanii, KOHTPOJbOBAaHUM
MeHe/PKMEeHTOM 4JIeHOM MaH/JaTHOI KOMicii, ymOBHOBa>XeHUM MPOBOJAUTH TaKUH MiIpaxyHOK.

fKIo B mepmoMy BHUMAaJKy KBOPYM 3arajJibHUX 300piB aKIioHepiB He 30UPAETHCS, TO BiMOBigHO A0 cTaTTi 41
3akoHy Ykpainu «IIpo rocnosapcbKi TOBapuCTBa» TaKi 360pH BU3HAIOThCSA HEMPABOMOYHUMH, TO6GTO TaKHMH,
dKi He BiiOyaucs.

B apyromy Bunajky PeecTpalii npoBojsTbCcs micjisi NepepB B 3arajJbHUX 360pax akliioHepiB abo mnepej
rOJIOCYBAaHHAM [0 BaX/IMBHUX IMYyHKTaxX MOPAAKY JAeHHoro. flkmo Taka pAojaTKoBa PeecTpauisa mnoxasye
BiJICYTHICTb KBOpPYMY, 3arajibHi 360pH aKLioOHepiB OroJIOLIYEThCS 3aKiHYeHUM abo TOJIOCYBAHHSI MO TAaKOMY
NYHKTY NOPAJKY JIeHHOTO He NPOBOAUThCH.

MaHinystoBaHHS pe3yJibTaTaM{ T0JIOCYBaHHS 3araJbHUX 360piB akIjioHepiB 3a J0MOMOrow peectpanii
3iCHIOETBCS IIJIAXOM:

— HempaBoOMipHOI BiAMOBM B peecTpalii HeGakaHOro akIjioHepa abo aklioHepiB, 1[0 BOJIOAIIOTh 3HAYHOIO
KIJIbKICTIO MPOCTHUX (I0/I0CYI0YUX) aKI[ill aKLliOHEPHOr'0 TOBAPUCTBA;

— IpoBeJileHHs MHOXXUHHUX peecTpalii B Xxo/i 360piB akuioHepiB;

— HaBMHCHO HeNpaBWJIbHOIO MiApaXyHKY TO0JIOCIB aKLioHepiB KOHTPOJIbOBAaHUM MEHeJKMEHTOM YJIEHOM
PaxyHKOBOI KOMicii, ymOBHOBaX>KEHUM MPOBOJUTH TaKUU MiAPaxyHOK.
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B mepmux JBOX BUMAJKaxX 3MIHIOETbCS 3arajibHa KiJIbKICTh MPHUCYTHIX Ha 3arajJbHUX 360pax akiioHepiB
roJIOCiB, BUXOASAYU 3 SIKOTO BU3HAYAEThCA MepeBaykHa ab0 KBasidikoBaHa Gi/bIIiCTh roJI0CiB, HEOOXIAHUX Mt
yXBaJIeHH pillleHHd 110 IeBHOMY IIyHKTY MOPAJAKY JEHHOTO.

Cusip BU3HATH, 10 MHOXXUHHI peecTpalil € HenpaBoMipHUMU. O4eBUHO, 10 cTaTTi 41 3akoHy Ykpainu «IIpo
rocrno/ilapcbKi TOBapUCTBa» mnepe/davyae NpoBeieHHS TiJIbKY OAHI€l peecTpanii: B leHb MPOBeIeHHS 3araJbHUX
300piB aKkIjioHepiB i /[0 HOro MOYaTKY.

BenbMu nmomysisipHa 3apas € «dikcaris» akuiii koMnaHii-)xepTBY, HAJIEXKHUX YJieHaM il TPyAOBOTO KOJIEKTHUBY,
IIJITIXOM BHECEHHs IX B CTaTyTHHUH KalliTaJ HOBOCTBOPEHOTO i KOHTPOJbOBAaHOTO MEHEe/)KMEHTOM 3aKpPUTOr0
aKIiOHEPHOTO0 TOBApUCTBA 260 TOBApHUCTBA 3 00MeKeHOI0 BiANOBiAAIBHICTIO.

OueBu/HO, 10 AJI peaJii3allil 1J1aHy TaKOT0 3aXUCTy MeHeP)KMEHT IIOBUHEH BOJIOAITH BEJIMKUM aBTOPUTETOM
B TPYZOBOMY KOJIEKTHBi, MOXKJIMBOCTSAMHU MifKyny a6o aAMiHICTpaTUBHHUM pPECypCcoOM LIAHTAXKY HEMOKipHUX
akuioHepiB. Hanpuksiaj, MeHeP)KMEHT MOKe IiTH Ha BUILJIATY KPYNHUX JUBiIeH/iB aKIlioHEpaM Ge3nocepeHbO
Jlo 260 mic/sl BHECEHHS] HUMHU aKIill B CTATYTHUM KamiTaJ HOBOCTBOPEHOI'0 TOBAPUCTBA.

[licniss BHeceHHs aKI[id B CTAaTyTHUH KamiTajl 3aKpPUTOro aKIiOHEPHOTO TOBApUCTBA abo0 TOBAapHUCTBA 3
00MeXKeHO10 BiJINMOBiAA/NbHICTIO aKIlioHep KOMIIaHii-»KepTBU BTpPaya€ MPaBOBUU 3B'SA30K 3 TAKMMHU aKI[isIMHU, SKi
nepexoAATb y BJIACHICTb HOBOCTBOPEHOr'O0 TOBApHUCTBA. AKLIAMU KOMIAHII-KepTBU Telep pO3NOpAAKaETbCS
Take TOBAapUCTBO, OPTaHU YIIPABJIHHA AKOr0 KOHTPOJIOIOTbCA MEHeJ)KMEHTOM. Y pasi BUXOJy y4YacHUKa -
KOJIMIIHBOTO aKLioHepa KOMIIaHii-)KepTBM 3 TaKOr0 TOBAPUCTBA YYaCHUKY BHUIJIAYYETHCA TPOLIOBA
KOMIIeHcallisi Horo 4YacTKHU B cTaTyTHOMY ¢oH/i ToBapucTBa. [Ipy 1iboMy akiiil KoMIaHIi-)kKepTBU 3aJUIIAIOTHCA
BJIACHICTIO TAKOTO 3aKPUTOTO aKI[iOHEPHOTO TOBAPHUCTBA 260 TOBAapUCTBA 3 0OGMEXKEHOI0 BiIMOBiJa/IbHICTIO.

[Ipu «BUBOZI» JIIKBIJHUX aKTUBIB KOMIIaHiI->KEPTBU B CTBOPEHI 3 y4acTI KOMIAHII-)XepTBU I KOHTPOJIbOBAHI
MeHe/P)KMEeHTOM IOCNoJJapCbKi TOBAPUCTBA TaKi aKTUBU BHOCATBCSA B CTATYyTHUM KalNiTaJl TAKOTro TOBApUCTBA 110
MiHiMaJbHIN (3BUYalHO, 3aJIMIIKOBiN 6asaHCOBiM) BapTOoCTi. B TOM e yac MeHeJ>KMeHT BHOCUTb B CTAaTYTHUI
KalliTaJl TOBapUCTBa JiesKi aKTUBU 3a iCTOTHO 3aBMILEHOI BapTIiCTIO (HAaNpHUKJIAJ, HOY-xay, TOPrOBUH 3HaK,
NATeHT, «CMITTEBI akLii», T. 1), i ofepKye NakeT KOPNOPATUBHUX NpPaB, 1110 3abe3neyye HOMy KOPIOpPaTUBHUI
KOHTPOJIb HaJ| TAKUM TOBApPUCTBOM.

Tunosa cxema BiJUy)XeHHA JIKBIJHUX aKTUBIiB KOMNAHII->KepTBM Yy BJACHICTb KOHTPOJbOBAaHUX
MeHe/P)KMEeHTOM 0Ci6 MoJIArae y NpoJaXKy TaKMX aKTHUBIB iHIIOMY MiANPUEMCTBY 3 NOJAA/bLIOI0 Nepesayero [uX
aKTHUBIB TaKuUM IiJANPUEMCTBOM B KOPOTKOCTPOKOBY OpeHJy KOMIaHii-xkepTBU. 3yCTpiyaeTbCA BapiaHT, NIpU
SKOMy KOMIaHif-)KepTBa He MNpoJae MalHOo, a MNepefa€e Horo y ¢iHAHCOBUHM JIBUHI KOHTPOJIbOBaHIN
MeHe/PKMeHTOM 0c06i. YacTo, TAKMMHU aKTUBaMH € MaWHO (HANpUKJIa[, AIKUHA-HEOYAb 1leX a60 BUPOOHHUIITBO),
6e3 IKOT0 KOMIIaHisI-)KepTBa He MOKe 3aBEePIIMTH BUPOOHUYUH [IUKJ BUILYCKY CBO€EI MPOAYKILi.

OOTs)KeHHS1 aKTHUBIB KOMIaHii-»KepTBU 3060B'A3aHHAMU Nepes, KOHTPOJIbOBAaHMMU MEHEKMEHTOM 0C06aMHU
SIK CIoci6 3aXUCTy BiJj BOPOXKOTr'0 NOTJIMHAHHS MOJArae€, 3BUYalHO, B Nepejaydi KOMIAHI€-)KePTBOIO CBOIX
JIIKBIIHUX aKTHUBIB B 3acTaBy NiJNPUEMCTBAM, L0 3HAXOAATHCA IiJi KOHTPOJIEM MeHe[pKMEHTY. 3acTaBa
3abe3nedyye BUKOHAHHA KOMIIaHi€l0-XepPTBOW fAKHX-HeOyAb 3000B's3aHb IepeJ; TaKUMHU MNiANPUEMCTBAMH,
HaIpUKJIAJ, [10 IOBEPHEHHIO IIO3UKHU.

Y pasi 3arpo3d BOpOXOro MOIJMHAHHA MeHEe[)XMEHT OpraHi3ye HeBHKOHAHHS KOMIAaHIi€W-KepTBOIO
3abe3ne4eHrx 3acTaBow 3060B's3aHb. [Ipy nbpoMy, BigHNOBifHO [0 moJOXKeHb 3akoHy YkpaiHu «IIpo
3abe3mevYeHHs] BUMOT KpeAUTOPiB i peecTpauii 3actaB» N2 1255-15 Big 18 siucronaga 2003 p., 3ak/1ajieHe MaliHO
nepefaeTbCsd KOMIIAHIEI-KEPTBOI Yy BJIACHICTb NiANPUEMCTB-3acTaBoOJiepKaTe/iB B paxyHOK MOrauleHHs
3abe3nevyeHHX 3acTaBol 3000B'A3aHb. PUHKOBa BapTICTh 3ak/JafleHOTO MaHHa MoOxe y 6araTo pasiB
nepeBUIyBaTH PO3Mip TaKUX 3abe3MedyeHUX 3000B's13aHb.

Yk/iasieHHd KOMIAHIE-)KEPTBOIO 3 KOHTPOJBbOBAaHMUMH MEHEIKMEHTOM 0C00aMH  «EKCKJII3UBHUX»
JOBIOCTPOKOBUX [JIOTOBOpIB Ha peajisanilo npoAykuii KOMIaHil-KepTBH, IOCTaBKYy CUPOBUHHU |
KOMIJIEKTYIOYHX, T.II., IPUMYCKAE, 1110 KOMIIaHisI->KepTBa He MOXKe 3BepHYTHCS 33 NpojakeM a6o mpuJO0aHHIM
TaKUX TOBAapiB, HAZJAHHAM TAaKHX NOCJYT a00 BUKOHAHHSM POOIT 10 AIKUX-HeOyAb iHIINX 0Ci6. BUKOHaHHS TaKUX
3060B's13aHb KOMIaHIi-KepTBH, K NpaBuUJIO, 3a6e3Ne4yeThCs BeJUYe3HUMU HeycTolkaMu. KpiMm Toro, y pasi
HEeBUKOHAHHSI KOMIIaHi€I-)KePTBOI0 IIMX 3000B'sI3aHb «EKCKJIO3UBHI» KOHTpareHTH Malo MpaBO MPUMYCUTHU
KOMIIaHil0-)KepTBa BHUKOHYBaTH JOroBipHi 3000B'si3aHHS B CyJ0oBOMy nopsfky (ctaTtta 16 IllusinbHoro
kogekcy). Takoxk, Taki JOroBOpy MOXKYThb Nepef6adaTH HeralHy NepefolaTy KOMIaHIE-KePTBOI TOBapiB,
pPOO6IT a60 MOCAYT TAKUX «EKCKIIO3UBHUX» KOHTPAreHTiB B IOBHOMY 006Cs13i Ha 6araTo pokiB BIepes,

MabyTb, €AMHUM [[iEBUM 3aXHUCTOM, IKMH MOXe NMPOTHUCTAaBUTH MOTJIMHAY BKa3aHUM BHUIIE Z0OTOBOpPaM MO
PO3MOPAAKEHHI0O aKTUBAaMU KOMMAHII-)KepTBHY, € 3anepedyeHHs iX B cyAi K HeAilicHux. [lizcTaBoto HexilicHOCTI
onepanii moxe cayxkutd ii o¢ikTuBHicTb (cTtaTTa 234 luBinbHOTO KoZeKCy), yAaBaHicTb (ctaTtTs 235
LlUBiJIbLHOT'O KOJIEKCY), VKJIaleHHs 6e3 HeobxigHoTro 103BoJy (cTaTTa 227 LuBisbHOrO KOJeKcy). B ocTaHHbOMY
BUNAJIKy, IKUHA CTOCYETbCS, B OCHOBHOMY «eKCKJIO3UBHUX» JOTOBOPIB, HAa JAONOMOIY IOIJIMHAYy MOXYTb
NPUATH HOPMHM AHTUMOHONOJIBHOI'O 3aKOHOJABCTBa YKpaiHu (cTaTTa 6 3akoHy YkpaiHu «Ilpo 3axuct
€KOHOMIYHOi KOHKypeHIIii» N2 2210-14 Bix 11 ciunsa 2001 p.).
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[ mobynoBu edeKTHUBHOI CHUCTEMH 3aXUCTy 6i3HECY BiJi BOPOXKMX IOTJWHAaHb aHaJiTUKaM He0oOXiJHO
JleTaJIbHO BUBYUTHU CUCTEMY OpTaHi3anii Ta Aisi/IbHICTb AOCTiIKyBaHOT'O 00’ EKTY.

B JsiTepaTypHUX [xKepeJsaX 3a3HA4Ya€ThbCs, 110 TakKa IepeBipKa NMPOBOAUTLCA, AK MPaBUJIO, HA 3aMOBJIEHHA
iHBecTOpa [i/1s1 0OI'pYHTYBaHHA pillleHb 1[0Jj0 BKJIaJaHHA Kamitasuy. [IpoTe, Ha Hauy AyMKy, ii BAapTO NOWKUPUTH
i Ha po3pOOKY CUCTEMU 3aXUCTY Gi3HECy BiJj BOPOXKUX NMOCATaHb.

OCHOBHOI0O METOK NpPOBEAEHHS TaKOl INepeBipKU [AJ aKLiOHepiB Ta MeHe[KMEHTy HiJANPUEMCTBA €
oTpuMaHHs iHpopmanii npo HegoikK B opraHisalii, opuANYHOMY 3a6e3nedyeHHi Ta GPiHAHCOBO-TOCHOAAPCHKI
JiABHOCTI Cy6’€eKTa rocrnojaploBaHHs.

Y BITYM3HAHMX HAYKOBHUX KoOJIaX ILie JAOCi MaHYHOTb MOMJIAAW Ha BUKOPUCTAaHHA KOMIJIEKCHOIO aHasli3y
JiABHOCTI Cy0’€KTa TOCNOAapI0OBaHHA AK IHCTPYMEHTY NOSCHEHHS BUKOPUCTaHHsA pecypciB. OfHAK, B Cy4aCHUX
yMOBax HOro poJib KapAWHAJbHO 3MIiHIOETbCS - BiJj MOSICHEHHS PEeTPOCHEKTUBHUX MOJIA [0 poO3poOKHU
CTpaTerii Ta MOXJIMBUX BapiaHTIB MOBeAiHKHU MiJIPUEMCTBA B MallOY THHOMY.

BiacyTHiCTh HAyKOBUX JOCJiKEHb IIOJ0 aHAJITUYHOTO OOIPYHTYBaHHS pilleHb i BapiaHTIiB aJleKBaTHOTO
3aX{CTy BiJi BOPOXKHUX 3a3ixaHb Ha MalHO cy6’eKTa rocrnojaproBaHHs Ta CIPo6 OTPHMaHHS KOPIOPAaTUBHOIO
KOHTPOJIIO 3yMOBJIIOE aKTYa/JIbHICTb PO3BiJIOK B JaHOMY HaIlPSAMKY.

Bubip edekTuBHUX MeTOAIB 3axUCTy 6i3Hecy NOBHHEH 6a3yBaTUCA Ha BUBYEHHI HeJoJiKiB B cucTeMi
ynpaBJiiHHA Ta $iHaHCOBO-TOCMOAPCHKOI AiAIbHOCTI.

Jnsa  3pilicHeHHsT fgaHoOl  mpouneAypyd  3BUYAWMHO  BHUKOPUCTOBYIOTH  IOCJAYTM  BHCOKOMpodeciiHuX
KOHCAQJITUHTOBUX KOMIIaHiH, 10 MalOTh B CBOEMY CKJIaJi ayAUTOpPiB, $piHAaHCOBUX aHAJITHKIB, IOpUCTiB, 6i3HEC-
TexHoJs0riB. CaMe B pe3y/bTaTi crnijibHOI po60TH Takoi rpynu ¢paxiBiiB MokHa cpopMyBaTH peasibHe YSBJIEHHS
npo ¢iHAHCOBUM CTaH MiANPUEMCTBA Ta MOro MmepcrneKTUBU. 3a HACAIAKAMHU JOCaifKeHHSA GOPMY€EThCS 3BIT i
BUCHOBOK eKCIIepTiB, AKHM i JonnoMara€e CTBOPUTH aZleKBaTHY CUCTeMY 3aXUCTY.

[ninjaTopaMu npoBefeHHs aHa/li3y MOXYTb OYTH sIK aKLiOHepU UM MeHe[PKMeHT KOMIaHii, Tak i CTOpOHHI
3allikaBJieHi 0co6U, B IKOCTi SIKUX, IK IpaBUJIO, BUCTYNAIOTh iHBECTOPH, AKi 6axkaloThb NpUAGATH LiHHI nanepu
KoMmaHil abo 4acTKy B cTaTyTHOMY GoH/Zi. AKI[iOHEpH MOXYTbh BUMaraTd NMPOBeJEeHHs aHaJi3y AJs po3po6Ku
MeXaHi3My 3aXUCTYy BiJ BOPOXKOIo NOTJIMHAHHA YM NiAr0TOBL BUILYCKY LiHHUX Nalepis.

['o/IOBHOIO MeTOI0 aHaTi3y pOpMyBaHHS JJisl aKI[iOHEPiB NOBHOTO ySBJIEHHS:

— Ipo peasibHUM PpiHaHCOBUM CTaH 06'€EKTY iHBECTYBaHHS;

—  Ipo BCi pU3UKH, SIKi MOXKYTb 3Ha4YHO NOTipIINTHU PpiHAHCOBHUM cTaH 06'€EKTY iIHBECTYBaHHS;

— IIpO PUHKOBY BapTiCThb aKlliil 06'€EKTy iHBeCTYBaHHSI.

MeTa mpoBeAeHHS aHaJ/i3y BHU3HA4Ya€ KOJIO NHUTaHb, BiANMOBiAI Ha fKi HEOOXiJHO OTpPUMATH, HANPSIMU
nepeBipKH, 06CAT, aHATI30BaHUU MepioJ i CTymiHb JleTaJbHOCTI (piBeHb iCTOTHOCTI omepari, o maaaranTb
JOCJTiKEHHIO0 ).

Cnpo6bu cdoopMy/0BaTH «CTaHJAPTHUN IJIaH» JJIg NPOBEJEHHS JOC/i[KeHHS MOXKHa TMOpIiBHATH 3
MiIFTOTOBKOID «TUIIOBOT'O BHCHOBKY» Ha BCi BUNAJKHU KUTTS, TOMY JAJs1 KOXKHOTO Cy0’€KTY rocrojJlaploBaHHs
MeTOJAUKa OpraHisalii nepeBipkh € CTporo iHAuBiAyasbpHa. JlocaipKyBaHOMYy eTalny IepeBipKH Iepefye
cniBbeciza i3 nepcoHasI0M KOMIaHil 111010 HAWBaXXJIUBILIKUX acleKTiB opraHisauii Ta Jis/ibHOCTi KOMNaHii, B X0i
AKoi | BU3HA4Yal0ThCA HAaNPSIMKU NPOBeJIeHHA aHaJli3y.

1. AHani3 opraHizanilfiHO-IPaBOBUX JOKYMEHTIB
Ha npoMy eTani ekcnepTH BU3HA4alOTh:

—  HasIBHICTb B MiJJIPUEMCTBA peECTPaALiiHUX JOKYMEHTIB;

— BigoOpaxkeHHs B peecTpalilHUX [OKYMeHTax BcCiX 3MiH, W0 MiAjAraoTb 0060B'I3KOBIN JeprKaBHiil
peectpalii (3MiHa Miclie3Hax0/AKeHHs, KepiBHUKA, opraHisaniiiHo-npaBoBoi opMu i T. A.);

— BignoBigHicTE opranizaniiiHo-npaBoBoi Ppopmu migmpueEMcTBa, GopMU Ta 3MICTy CTATYTy W yCTAHOBYOTO
JlOrOBOPY BUMOTraM YMHHOT'0 3aKOHO/JaBCTBa;

— BigmoBiAHICTE Ta/y3eBUX KOZIB MiAIPHUEMCTBA, a TAKOX BUJIB AiSVILHOCTI NHepeabadyeHUX CTATyTOM
HNiJIPUEMCTBA, CTPATETIYHUM i3 LiJIAMHU Cy6’€EKTA rOCIOLapIOBAHHS;

—  CKJIAJ aKLlioHepiB (3aCHOBHUKIB) 3 MeTOI0 BUSABJIEHHS:

—  YaCTKHU Jiep>kaBU B cTaTyTHOMY GoH/I mignpuemMcTBa (y TOMy YMC/Ii i onocepeKOBaHii);

—  YacTKU Hepe3W/eHTiB B CTaTyTHOMY QOH/AI nifnpueMcTBa (y TOMY 4uCJi i onocepeKoBaHiN);

— BUSBJIEHHd YrpyNyBaHb aklioHepiB (3aCHOBHUKIB) i GaKTHYHOTO po3mo/iay rosociB (y ToMy 4ucii i yepes
pe/CTABHUILITBO iHTEpeCiB aKkI[ioHEPiB);

—  BIUIMBU MeHe/[)KepiB KOMIaHii Ha IpoIlec yXBaJIeHHs pillleHb Ha 300pax akKI[ioHepiB (3aCHOBHUKIB) SIK yepe3
npsiMe ¥ onocepeZikoBaHe BOJIOJIHHSA aKLisIMU (YacTKaMu, MasMM) TaK i yepe3 NpeACTaBHUIITBO iHTepeciB
iHIKX akLioHepiB (3aCHOBHUKIB) Ha 360pax akKijioHepiB (3aCHOBHUKIB);

— icropiw koHcosiganii (po3nopoliieHicTh) NakeTiB aKLiil (4acToK, nais);

— HasBHICTb Ha/JIeXKHUM 4YUHOM odopMJieHOi ydacTi Hepe3uJeHTIB (JierajizoBaHUl NakKeT JOKYMEHTIB, 1[0
CKJaJIa€TbCcs 3 cepTUdikaTa iHKopmopalii, pilleHHS YHOBHOBa)XEHOTO OpraHy Mpo MNpHAOAHHS aKIiH,
JIOBipeHOCTi YIIOBHOBAXKeHOI 0CO6HU);
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MOBHOBa)KEHHS OpTraHiB ympaBJiHHA i BiAMOBiAHICTE IX cTaTycy, mpaB i 0GOB'sI3KiB BUMOraM YHUHHOTIO
3aKOHO/,aBCTBaA.
2. AHani3 opraHizanilHOi CTPYKTypH Ta OpPraHiB ynpaBJliHHSA KOMIIaHi€lo.
Ha naHomMy eTtani ¢paxiBiii BU3HAYaOTh:
BiAMOBIIHICTh MOPAAKY GOpPMyBaHHS OpraHiB ynpaBJaiHHSA BUMOTraM YHHHOTO 3aKOHO/IABCTBA;
BU3HAYEHHS IPYNH 0Ci6, 1110 3iMCHIOIOTh BU3HAYAJIbHUHN (Y TOMY YUCJIi ¥ iCTOTHUI) BIIUB Ha oNepaniiHy
JisIbHICTD MiANPHUEMCTBA i Ha yIPaBJIiHHA HUM B lepepBax Mix 360paMu akiioHepiB (3aCHOBHUKIB);
BiAMOBIHICTDb pillleHb, TPUHUHATUX BUKOHABYMM OpraHoM (MpaBJliHHAM, AUPEKIIi€l0), HAIJIsL0BOIO Pajiolo,
3060paMH akiioHepiB (3aCHOBHUKIB) BUMOraM YNHHOTO 3aKOHO/IaBCTBa;
BiAMOBiAHICTD pillleHb, MPUWHATUX BUKOHABYMUM OpPraHOM (MpaBJIiHHAM, JUPEKIIiE0), HAIJSAA0BOIO Paaoio
iHTepecaM aKL[iOHEpHOr0 TOBApPUCTBA Ta BCiX aKIjioHepiB;
CTyHiHb KOHTpPOJIIO 3 GOKy peBi3ifiHOi kowmicii Haji BUKOHaBYMM OpraHoM B iHPOpMyBaHHI akuioHepiB
(HarnsgoBa paja) mpo peanbHUN (PiHAHCOBUM CTAaH HiANPHUEMCTBA Ta 3MICT OKPEMUX TOCHOJAPCHKHUX
omneparniy, mo 3aiAcHUIM (260 3JaTHUX YUHUTH ) iICTOTHUH BIIMB HA BapTiCTh aKIii (4acToOK, mais).
3. AHauni3 KazipoBoro 3abe3nevyeHHs MiZNPUEMCTBA.
Ha upomy eTani focifkeHHS BUBYAETHCH:
KaJIpoOBUH pecypc NinpUeEMCTBA;
piBeHb QpaKTUUYHOI 3apOO6ITHOI JIATH Ta CUCTEMY OILJIATH Npali;
AKICTb CUCTEMHU YIIPaBJIiHHA NiJIIPUEMCTBOM;
npaBa ¥ 060B'A3KH MeHe/XKepiB BiIHOCHO MiJIPUEMCTBA;
MOJIITUKY NiNIpUEMCTBA (BJIaCHHUKIB) 1100 HAaMy IepCOHaJy, OJITUKY B cdepi miABULeHHS KBadidikanii.
4. Excpec-aHasi3 ¢piHaHCOBOTO CTaHY Ta OKpEMUX KOPIOPATUBHUX MOMEHTIB IO MiANPUEMCTBAX, iHBECTUILLi1

B SIKI BpDaXOBYIOTbCS 3a MeTO/0OM y4acTi B KalliTasli.

[To migmpuemcTBax, B fKi 3JilicHeHi iHBecTHLii aHaJ/i30BaHUM CYy6’€KTOM TrocnojaproBaHHs, (B AaHOMY

KOHTEKCTi - J04ipHbOMY MiJIIPUEMCTBY), EKCIIEPTU BU3HAYAIOTh!

JIETITUMHICTB 3/[ilICHEHHS JaHUX iIHBECTULi{ 3 NOTJIAAY YUHHOTO 3aKOHO/aBCTBa;
JIETITUMHICTD 37iMCHEHHA [JaHUX IHBeCTHULIid 3 NOIVIAAY BHYTpPILIHIX HOPMAaTUBHUX JOKYMEHTIB
nignpueMcTBa (y TOMy YUCIi B yCTAHOBYMX JJOKYMEHTIB);
HasIBHICTb JJOKYMEHTIB, 1110 CBiAYaTh PO JAepKaBHY peecTpaLilo JOYipHbOTO MiATIPUEMCTBA;
BiZoOpakeHHs B peeCTpaliHUX [JOKYMeHTaX JO4YipHbOro MNiAOpHEMCTBA BCiX 3MiH, 1[0 NiJJAramTb
000B’SI3KOBIN [Jep>kaBHIH peecTpalnii (3MiHa Miclle3HAXO/PKeHHs, KepiBHHKA, opraHi3amiiiHo-mpaBoBOi
dopmu i T.A.);
BiAnoBiAHICTh opraniszaniiiHo-npaBoBoi ¢opmMu, GopMH i 3MicTy cTaTyTy Ta yCTaHOBYOTO JOTOBODPY
JOYipHbOTO MiANPHUEMCTBA BUMOTaM YNHHOT'0O 3aKOHO/IaBCTBa;
CKJIa[, aKllioHepiB (3aCHOBHUKIB) A0OYipHBOTO NiIPUEMCTBA 3 METOIO BUSIBJIEHHS:
YaCTKU NMiANPUEMCTBA B CTATYTHOMY QOHJ;
YaCTKU Jlep>KaBy B CTaTyTHOMY QOHJI nifnpueMcTBa (y TOMY 4MCIi i onocepe/iKoBaHOI);
YaCTKU HEPE3U/IeHTIB B cTaTyTHOMY GOHJI miAnpueMcTBa (y TOMY YMCJIi ¥ 0TI0CepeiKOBAaHOI)»
BUSIBJIEHHS YTPYNyBaHb aKLioHepiB (3aCHOBHUKIB) i paKTUYHOI0 po3MOAiay rosocis (y ToMy yucii i uepes
Npe/CTAaBHUILITBO iHTepeciB aKkIioHEPiB);
BIJIMBY MeHe/KepiB KOMIIaHii Ha mpoliec yXxBaJleHHs pillleHb Ha 360pax akKlioHepiB (3aCHOBHUKIB) sIK yepes
npsiMe H onocepeJKOBaHe BOJIOAIHHSA aKLisIMU (YacTKaMHy, IassMU), TaK i yepes NpeJICTABHULITBO iHTepeciB
iHIIKX akLioHepiB (3aCHOBHUKIB) Ha 360pax aKijioHepiB (3aCHOBHUKIB);
[IOBHOBQ)KEHHSI OPraHiB YIpaBJiHHA [JOYipHbOrO HNIANPUEMCTBA Ta BIANOBIAHICTH IX CcTaTycy, npaB i
0060B'sI3KiB BUMOTaM YMHHOT0 3aKOHO/IaBCTBa;
NoTOYHUH PpiHAaHCOBUM CTaH JJOYipHBOTO MiANPHUEMCTBA Ta HOTO KamiTaJsi3aljto.

Akio:
icropuyHa BapTicTh 3AilicHeHUxX iHBecTULil B JAo4ipHE mignpueMcTBo nepeBuilyBaia 10% CcyKymHHUX
aKTUBIB NiIPUEMCTBA HA MOMEHT 3/iHCHEHHS iHBeCTULLil;
COpaBXHsl BapTicTh iHBecTULid B JO4ipHE HiANPHUEMCTBO, BpaxOoBaHa 3a METOJAOM yyacTi B KamiTasi,
nepeBuiye 10% crnpaBkHiX CyKyITHUX aKTUBIB MiNIPHUEMCTBA,
TO HEOOXiIHMM € NpoBeJleHHs NoBHOI npoleaypu «due diligence» nmo JaHoMy Z04ipHBOMY MiJITPUEMCTBY.

5. AHani3 iHBecTHIi# B L[iHHI nanepu (3a BUHSATKOM BeKCeJliB) i KOpIopaTHBHI NpaBa (fKi He BpaXOBYIOTbCS

3a MeTOo/I0M y4acTi B KamiTati).

Ha uboMy ertarmi ekcnepTH BU3HAYalOTh:
JIETITUMHICTb 3A4iiCHEHHS JaHUX iHBECTHUIil;
[IOTOYHY PUHKOBY BapTiCTh JJaHUX iHBECTULiH.

6. AHani3 piHaHCOBOI i mogaTKOBOI 3BiTHOCTI (3a ocTaHHi 3 POKH).
[Ipu focaigpKeHHi 3BITHOCTI eKCllepTH BU3HAYalOTh:
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O00OJIIKOBY TMOJIITUKY MiAIPUEMCTBA Ta BiAMOBiAHICTH ii HalliOHAJIBPHUM CTaHZApTaM 6yXraJTepCbKOro
00JTiKYy;
icHyroui moZjaTKOBI 3060B'13aHHS NiAMPUEMCTBA (32 BXKe BUCTABJIEH] NOJATKOBUM IOBiZJOMJIEHHSM);
PO3NOBCIO/)KEHHA N0JaTKOBOI 3aCTaBU Ha aKTUBH NiJIIPUEMCTBA;
MOXJIMBI MOJATKOBI 3060B'sA3aHHS MiANPUEMCTBA (B pe3yJbTaTi MOMHUJIOK JONYLEHUX MiAIPUEMCTBOM B
MOJJaTKOBOMY 00GJIIKY OKpEMHX IOCIIOIapChKUX onepariii);
JIOCTOBIpPHICTh BiZjoOpakeHHSI TOCHOAAPCHKUX ONepanid mimpUEMCTBA B pericTpax OyXrajaTepcbKoro
06Js1iKy 1, IK pe3yJbTaT, AOCTOBipHicTb HajaHoi ¢iHaHcoBoi 3BiTHOCTI. [Ipu 1LBOMy He aHaNi3yeETbCA
BiloOpaXkeHHs1 TOCNOJApPCBKUX Olepalifl, rPOLIOBUI eKBiBaJeHT AKUX He JOCAT NOpOTy 3Ha4dyllOCTi
inpopmauii. [Topir 3HauyuocTi iHdopmalii Mo rocnofapcbKrUx onepawisix BU3HAYa€TbCS KEPIBHUKOM Ipynu
KOHCYJIbTAHTIB 3a y3ro/»>KeHHSM i3 3aMOBHUKOM.
7. AHasti3 TOKyMeHTIB 10 3eMeJIbHIM [i/IHI, Ha SKil po3MileHe MaiiHO Cy0’€KTa rocolaploBaHHS.
ExkcrnepTu BU3HA4YalOTh:
HasABHICTb B NMiANPUEMCTBA AOKYMEHTIB, BCTAHOBJICHUX YUHHUM 3aKOHOJABCTBOM, /JI1 OTPUMAHHA IpaBa
KOPHUCTYBaHHS (OpeH/H, BJACHOCTI) 3eMeJIbHOI0 AIITHKOIO, Ha AAKiM po3MilleHo AaHe NiANpHEMCTBO;
po3Mipy Ta KOHTYPHU 3eMeJIbHOI AIIAHKH, 110 3HAaXOLUTbCA B MIJNPUEMCTBA Ha IpaBaXx KOPUCTYBaHHA
(opeHzy, BAaCHOCTI);
po3MipHy Ta MepioUUHICTh HAJIEXKHUX CIJIATI MJIATEXiB, OB'A3aHUX i3 3eMeJIbHOI0 AiNSAHKOIO (MOJaTOK Ha
3eMJII0, OpeH/[Ha CTaBKa).
8. AHasi3 0OCHOBHUX 3ac006iB.
ExcnepTy BU3HA4YalOTh:
KIJIbKiCHUH CKJIaJ, OCHOBHHUX 3aC00iB, 1110 3HaX0AAThCS ¥ BJACHOCTI NiANPUEMCTBA (110 06'eKTax);
PHUHKOBY BapTiCTb OCHOBHHUX 3aC06iB, 1110 3HaX0AATbCA Y BJACHOCTI MiJIPUEMCTBA:
0 06'€KTax HEPYXOMOCTi — [10 OKpeMUX 06'EKTAX;
1o 06'€KTax He3aBEPIUIEHOT0 OYAiBHUI[TBA — 110 OKPEMUX 00'€KTAX;
no 06'eKTax OCHOBHMX 3aco006iB, momepejHs PUHKOBA BapTiCTh SKHUX IEPEBUIIYE NMOPOTOBUH MOKA3HUK
3HauyocTi iHpopmanii - mo okpeMux 06'eKTax;
1o 06'eKTax OCHOBHUX 3ac00iB, monepejHs PUHKOBA BapTiCTb AKUX He NepeBHUIIYy€E NOPOrOBUM NMOKa3HUK
3HauyuocTi iHdpopmalii, 3a pUHKOBY BapTiCTb NPUHAMAETHCA IX 3a/IMIIKOBA 6alaHCOBA BapTiCTh.
[Topir 3nauywocTi iHpopMaLii Mo 0OCHOBHUX 3ac06aX BU3HAYAETHCSA KePiBHUKOM TpyNH KOHCYJIbTAHTIB 3a
Y3ro/i>KeHHAM i3 3aMOBHHUKOM.
PHMHKOBY BapTICTb OCHOBHHX 3aco6iB, HaJJaHUX MiJOPUEMCTBOM B ONEPATUBHUHU Ji3UHT (OpeHAy),
¢diHaHCOBUH /i3MHT | BiANOBiAHICTP BCTAaHOBJIEHHMX JII3MHTOBHX (OpEHJHHUX) E€KOHOMIYHMM iHTepecam
HNiANPUEMCTBA;
PHUHKOBY BapTiCTb OCHOBHUX 3aco06iB, OTPMMaHUX HiANPUEMCTBOM B ONePaTUBHUH Ji3UHT (OpeHAy),
¢diHaHCOBUN JIi3MHT i BiJMOBiAHICTL BCTAaHOBJEHUX Ji3UHTOBUX (OpPEHJAHUX) E€KOHOMIYHUM iHTepecaMm
MiATPUEMCTBA.
9. AnaJsii3 HeMaTepiaJIbHUX aKTUBIB.
ExcnepTu BU3Ha4yaloTh:
[IPaBOMIpHICTb BU3HAaHHA HeMaTepiaJlbHUX aKTHUBIB 1 iX ckJIaf;
PHUHKOBY BapTiCTb BU3HAHUX HeMaTepiaJlbHUX aKTUBIB;
€KOHOMIiYHYy OGI'DPYHTOBAHICTb yMOB (Y TOMY 4HC/i | 'pOIIOBUX) BCTAHOBJIEHUX MiJANPUEMCTBOM 3a IPaBoO
KOPUCTYBaHHS BJaCHUMU HeMaTepia/lbHUMH aKTUBaMH iHIIMMH 0CO6aMU;
€KOHOMIiYHy OGIPYHTOBaHICTh yMOB (y TOMy 4HC/i i IpOLIOBUX) Mpej 'siBJE€HUX MiJIMPHUEMCTBY 3a HPaBo
KOpPUCTYBaHHS HEMAaTePiaIbHUMHU aKTHBaMH HaJIEXKHUMH iHITUM 0co6aM.
10. AHas1i3 060pOTHUX aKTUBIB.
ExcnepTu BU3Ha4yaloTh:
CKJaJ, i rpoIOBUM eKBiBa/IeHT (JIIKBiJHICTb) HACTYMHUX 060POTHUX AKTUBIB:
TOBapHi Ta CUPOBUHHI 3amnacH ( y ToMy 4uci i Miclie3HaX0/PKeHHSs);
JlebiTopcbka 3a60proBaHicTh (y TOMY YMCIi XapaKTep BUHUKHEHHS], TepMiHU norauieHHs i Ae6iTopiB);
BeKceJli, BpaxoBaHi MiAMTPUEMCTBOM (Y TOMY YHMCJIi BEKCEJIbHUM PsiJi, TOBApHICTb BEKCEJIiB).
11. AHasti3 60proBux 3060B's13aHb.
ExcnepTu BU3Ha4YaloTh:
KpeLUTHY iCTOpilo MiANPUEMCTBA:
B IKUX OaHKax, Mif AKi nporpaMu 6panucs KpeJuTy;
SIK 06CJIyTOBYBAJINCS Y3ATi KpeAUTH;
1110 6yJi0 3a6e3MeYeHHSM 32 OTPUMaHUMU KpeJUTaMU;
10 KpeJUTax, He NoTallleHUM MiAIPUEMCTBOM:
MeTa OTPUMaHHA KPeJUTy;
LiIbOBE BUKOPUCTAaHHS;
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— 3a0e3ne4yeHHd;
— 06CcyroByBaHHSI OCHOBHOIO 6OPrY i BiICOTKIB 32 KpeJUTOM;
—  BeKCeJIbHY iCTOpIlo MiZIPUEMCTBA, y TOMY YUCIII:
— TOBapHUU XapaKTep BUJAaHUX BeKCeJiB;
—  HasIBHICTb BEKCEJbHHUX 0OMOBOK;
—  TepMiHH IJIAaTEXY 32 BEKCEJISIMU.
—  KpeAUTOPChbKY 3a60proBaHicTb (Y TOMY YMCJIi XapaKTep BUHUKHEHHS, TEPMiHU MOTAllleHHs i KpeJUTopiB);
— 30060B's13aHHSA (MJIaTDKHUE KaJieH/ap) 3a JoroBopaMu ¢GiHaHCOBOrO JIi3WHTY, YKJIAJleHUM HiIPHUEMCTBOM
SIK JIIBUH[OOTpHUMYyBaya.
12. AHaui3 3a6alaHCOBUX 3060B'sA3aHb i BUMOT (MPOTATOM OCTaHHIX 3-X POKiB).
ExkcrnepTu BU3HA4YalOTh:
— 3000B'sI3aHHA MiJNPUEMCTBA SIK Y4YaCHUKA IHJOCAMEHTHOTO psJy 3a BPAaxXOBAaHMMH Ta MPOJAHHUMHU
BEKCEJISIMU;
— 3000B'sI3aHHA HiANIPUEMCTBA 33 BUAHUMU rapaHTisIMH, IOPYYUTENbCTBAMHU (Y TOMY YUCI | BEKCEJTbHUMH).
ExOHOMIYHY OGI'PyHTOBAHICTbD i JIeEFiTUMHICTh BUJJAaHUX FapaHTil i IOPyYUTENBCTB;
— 3000B'sI3aHHA NiJNIPUEMCTBA 3a rapaHTisIMU, HOPYYUTENbCTBAMHU (Y TOMY YUCJi | BEeKCEJIbHUM) BUJJAaHUM Ha
KOPHUCTb MiZITPUEMCTBA TPETIMU 0CO6AMH MPOTAroM 3-X OCTAHHIX POKiB.
13. AHani3 cTpaxoBOi NOJITUKHU.
ExkcnepTu BU3HA4alOTh:
06'€EKTH CTpaxyBaHHs, BU3HAYEHI NiAMPUEMCTBOM;
— €eKOHOMIYHy OOI'pYHTOBAHICTb iCHYIOYHMX [JOrOBOpPIB CTpaxyBaHHs (B YacCTHHI CTpaxoBUX CyM, CTPaxXxOBHUX
npeMilt i cTpaxoBUX BUNAKIB).
14. AnaJi3 sineHsin i ;03BoJIIB.
ExcnepTy BU3HauyalOTh HasBHICTh B MiANPHUEMCTBA BCiX AO3BIJIbHUX JOKYMEHTIB [/ 3/ilICHEHHS iCHy04Ol
JiSJIBHOCTI, @ TaK0XK NepCIEeKTUBHOI /1 iIHBeCTOpa JisdJIbHOCTI.
15. AHauti3 cyz0BUX i ap6iTpaXKHUX CIPaB.
EKkcnepTH BU3HAYaKOTh CYyTh CY[JOBUX CIPAaB, B SKHUX OJHIE€I0 i3 CTOPiH € MiANMPUEMCTBO ( B IepIly 4Yepry, 3
MOIJISIAY MOXJIMBOCTI BAHUKHEHHS B MiAIPHUEMCTBA SIKUX-HeOyAb MaTepiaJlbHUX 3000B's13aHb).
16. AHaniz akuiii i obJiraniii niznpreMcTBa.
ExkcnepTu BU3HA4YalOTh:
—  HasBHICTb B MiJIIPUEMCTBA JJ03BOJIiB HA BUNYCK BJIACHUX aKI[il/06iramin;
—  pe3yJbTaTH pO3MillleHHS BJIACHUX aKIiii/o6Jriramii.
17. Anani3 Bupo6HULTBA i peanizanii npoaykuii, pobit i mocayr.
ExkcnepTu BU3Ha4yarTh epeKTUBHICTb IpolLiecy BUPOOHUIITBA i peastizauii npoykuii (mocayr) niinpueMcTBa
(peHTabenbHIiCTD, fUBepcudikalito JKepesa JoXoay i T. A4.).
3a pe3yJsibTaTaMU NIPOBEJEHOT0 A0CIiPKeHHSI aHa/liTUK GOpMYE 3BiT.

BHCHOBKH

HaBeseHi Bullle MOJIOKEHHA CBifjYaTh, L0 aHa/JiTUYHE BUBYEHHA CHUCTEMM 3aXWUCTy MiANPUEMCTBA €
Ba)XKJIMBOKD JIAHKOKIO B MOOY/JOBI NMPEeBEHTHBHOI CHCTEMH 3aXOJiB INOJO 3axXUCTy KOMIIaHii BiJj BOpPOMXKHUX
norJvHaHb. [IpoBefieHHA JoC/iAKeHb 32 IPONOHOBAHOIO BUIIlE CXEMOIO A€ MOKJIUBICTb 3p03YMITH BCi acClIeKTH
JistsibHOCTI GipMU Ta piBeHb 3aXUILEHOCTI KOPIIOPATUBHOTO KOHTPOJII0 B PyKax KepiBHUIITBA.
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