Koro 3axuiniae yKpalHCbKe KOpIOpaTHUBHE
3aKOHO/IaBCTBO: MaXXOPUTAPHUX ab0

MIHOPHUTAPHUX AKI[IOHEPIB?

MaKcum HepKaceHKo, napTHep Kuis| 2014
niB



l [IpaBa MIHOpUTApHUX AKI[IOHEPIB

1 - 9% — 3arasibHi NpaBa aKuioHepis

10 - 24% — MOKANBICTb CKANKAHHA NO3a4eproBux 360pis
aKLiOHepiB, CTBOPEHHA PEBI3iMHOT KOMICIT Yn NpoBeAeHHS
ayaAUTOPCbKOI NepeBipKM KomnaHii, 060B'A3KoBe BpaxyBaHHA
npono3uLin 3 4ONOBHEHHA NOPAAKY AEHHOrO

25 - 39% — moXnuBicTb 610KYBaTK YXBaZIEHHA PillieHb, AKi €
NONIEHOCHMMM ANA KOMNaHii (Hanp. BHECEHHS 3MiH A0
CTaTyTYy, 30i/blUeHHA/3MEHLLEHHA CTAaTYTHOro Kanitany,
NiKBigaLis ToBapMcTBa)

40 - 49% — moxKnmBicTb BN1OKYBaTM BCi pPilLEHHSA 3ara/ibHUX
300piB aKLUioHEepIB

Kwvis | 2014 Arzingerm



l [IpaBa MaXKOpUTAapHUX AKI[I0OHEPIB

* 50%+1 — yxBantoloTb PillEHHA, LLO BUMATAOTb 3aTBEPAKEHHA
NPOCTOO BiNIbLUICTIO rON0CIB MPUCYTHIX

e 60%+1— cknaaatoTb KBOPYM Ha 3arajbHux 360pax akLuioHepiB

e 75%+1 — yxBantowTb pilLEHHA WOA0 BHECEHHA 3MiH A0
CTATyTy, BiA4Yy*KeHHA OCHOBHUX POHAIB,
36iNblEeHHA/3MeHLWeHHA CTaTyTHOro Kanitany, Nikeigauis
TOBAPUCTBA TOLLO.

3 Kuis| 2014 Arzinger 2



. OTpuMaHHA iIHpopMaIlii

Kputepuit gna ouiHkun MaxxopuTtapHui MiHoputapHuii
aKuioHep aKuioHep
MNepenbayeHo NpaBoO MiHOPUTaPIA HA OTPMMaHHA iHPpopmaLii, npoTe +
peanbHe ii OTPUMaHHA Mmoxe byTn npobaemaTnyHMM, a BiANOBIAANbHICTb
MeHeaXMEHTY 33 HEHaZaHHA, HECMiBMipHA 3i LWKOAOH0, WO MOoXKe byTn
CNPUYMHEHA UMM MiIHOPUTAPHOMY aKLioHepy.
O60B’A30K MaXKOPUTAPHOTO aKLUioHepa iHhopMyBaTK NPO HabyTTA +
KOHTPO/ItO
MOANMBICTb iHILiIOBATM ayaUTOPCbKY NEepeBipKY AiANbHOCTI KOMNAHIT +
akuioHepamu MMAT, aKki Bo0AiOTb HE MeHLe HixK 10 % akuin
O60B’A30K NOBIAOMAATM NPO NPUADBAHHA 3HAYHOrO NaKeTy akuil (cT.64
+
3akoHy npo AT)
O60B’A30K HaAaTK NPONO3ULLIH0 MbIHOPUTAPHMM aKLiOHEpPaMm Npo
npuABaHHA iX aKLUili B pasi HabyTTa KOHTPONbHOIO NakKeTy (CT. 65 3aKoHy +
npo AT)
4 kvee | 2013 Arzinger [Z




YKnaaeHHA yroa, WwoAao AKMUX ICHYE

3aiHTepecoBaHICTb
Kputepuit pna ouiHku MaxoputapHuii | MiHopuTapHuii
aKuioHep aKuioHep
MopAaaoK nepeabavyeHnin, ane HeOCKOHAAUN +
He nepenbaveHe 060B’A3KOBE 3a/1y4EHHSA HE3ANEKHOIO OLiHIOBaYa +
ANA OUIHKM BApPTOCTi MarHa abo nocAyr, WO Big4yKYETbCA
He nepenbayeHe 060B’A3KOBe 3a/1ly4eHHA ayamnTopa ANA OLiHKMK
NpPaBOYUHY Ha BiANOBIAHICTb iIHTEpEeCam TOBAPUCTBA +
Hemae 0608’A3Ky woa0 iHhpopmMyBaHHA NPO iCHYBAHHA KOHPAIKTY +
iHTepeciB
MoXAnBICTb 3aLiKaBNeHOi 0cobu rosiocyBaTu 3a YKNaAeHHA +
NpPaBoYMHY (BiACYTHICTb NpaBMAaa «majority of minority»)
+
[MpaBoO He3aneXHOro AMpeKTopa CXxBaakoBaTH yrogm 3
3aiHTEepecoBaHiCTO He nepeabaveHe

5 Kues | 2013 Arzingerm



l [HII1 KpUTepil

Kputepuii gna ouiHkmn MaxxopuTtapHui MiHoputapHuii

aKuioHep aKuioHep

YKnapeHHA 3Ha4YHUX ﬂpaBO'-IVIHiB

Mopagok nepeabaveHnii ct.70 3akoHy Mpo AT +
[MpaBo aKLUioOHepa BUMarati BUKYNy MOro akuiin, AKWO BiH
rosocyBaB NpoTu, nepenbayeHo cT. 68 3akoHy Mpo AT +

NoxiaHuu (aepuBaTuBHMiA) no3oB

MoXnunBicTb NoAaHHA NO30BY aKLUiOHEpa Bi4 iMeHi TOBapUCTBa He +
nepenbayeHa

BignoBiaanbHICTb Ma*KOPUTAPHOIO aKkLioHepa 3a NOXigHUM
NO30BOM Pa3oOM i3 AUPEKTOPOM, LLLO HABMUCHO CPUYNHUAN +

36MTKN TOBAPUCTBY

6 Kues | 2013 Arzingerm



lyqaCTb B YIIpaBJIiHHI

Kputepuii gna ouiHkn MaxxopuTtapHui MiHopuTapHuit
aKuioHep aKuioHep
IMNepaTMBHI HOPMM 3aKOHY LWOA0 KBOPYMY Ta KiNbKOCTI FON0CIB, +
HeobXiaHWUX ANA yXBaNeHHA pilleHb
daKTMyHa 3ab60pOoHa Ha YKNAAEHHSA Yyrog, MiXK akuioHepamu N
KymynsaTuBHe rofiocyBaHHA Npu obpaHHi HarnaaoBoi paan
nepeabayeHe +
O60B’A3KOBE BKAOYEHHA A0 cKnaay HP He3anexXHux gMpeKTopis Ans +
nybniyHMX KOMNaHil He nepeabayeHe
+
O60Bs3KOBE BKAOYEHHA A0 cKnaay HP npeactaBHMKA MiHOpPUTApPHUX
aKuioHepiB (3 yacTkoto binblie 10%) He nepenbayeHe
MiHimanbHa KinbKictb yneHiB HP He nepeabayeHa +
MOoXNKUBICTb BNAMBATU HA NPU3HAYEHHA BUKOHABYOro OpraHy +

- Kues | 2013 Arzingerm



squeeze out /sell out

Kputepuii gna ouiHkn

MaxxopuTtapHuit MiHopuTapHuii
aKuioHep aKuioHep

MNepeBaXkHe NpaBo Ha NpuA6aHHA aKLii HOBOro BUNYCKY
B nybniyHmMx ToBapuctBax obmexkeHe B pasi nybsiyHoro
PO3MILLLEEHHA aKLi/

B npmBaTHMX iCHYE

MpumycoBuia BUKYN aKuiit akuioHepis (squeeze out)
He nepepbayeHo

MNpaBo akuioHepa BUMmaraT BuKyny moro akuiu (sell out )

MepenbayeHo cT. 68 3akoHy «[1po aKuioHepHi TOBapMUCTBa» B Pasi

ronoCyBaHHA NPOTH:

®  3UTTA, NPUEAHAHHA, NOAiINY, NePETBOPEHHA, BUAINY, 3MIHN
TUNY TOBAPMUCTBA;

® BYMHEHHA TOBAPUCTBOM 3HAYHOrO NPABOYNHY;

®  3MiHM PO3Mipy CTAaTyTHOroO Kanitany;

Kues | 2013 Arzingerm



OcCHOBHI nIpo6JieMH, 3 IKUMHU
CTUKAIOTbCA MIHOPUTAPHI aKI[IOHEPH

IFTHOPYBAHHA iXHIX NpaB y NpouUeci NPUNHATTA BaXXNUBUX PillEHb

BiAACYTHICTb MOXX/IMBOCTI BNJIMBATU Ha PilLEHHA WOA0 BUNAATHU
avBineHais

HEeHaAaHHA iHPpopMaLii NPO AiANbHICTb TOBAPUCTBA

BiJCYTHICTb MOX/IMBOCTi HaKNacTK BeTo (AKLiOHepHi yroan)
BiACYTHICTb MOX/IMBOCTI BNAMBY Ha NPUUNHATTA PilUEHb Y Pa3i
HeobxiaHOCTI 610KyBaHHSA pilleHb binbWOCTi (BiACYTHIN MeXaHi3Mm
CXBaJIEHHA pilleHb TaK 3BaHUM He3aNeXHUM gupeKkTopom abo

MEHLLICTIO rON0CIB HEe3aLUiKaBNeHUX aKLIOHEPIB Y BUNAAKY, AKLLO
KEPIBHULTBO A€ Y BNACHUX iHTEPECAX, a HE B iHTepecax KoMnaHii)

HEeAO0CKOHANNN NOPAAOK YKNAAEHHA YyroA, Woao AKUX €
3aLliKaB/1eHICTb

BiICYTHICTb ME€XaHi3My «MNOXiAHOro NO30BY»

Kwvis | 2014 Arzingerm



. KoHTaKTu

Kuis

bL, «EBpasiar,

By/. unaHcbKa, 75, 5-n nosepx, 01032
Ten.: +38 (044) 390 55 33

®akc: +38 (044) 390 55 40

www.arzinger.ua

JlbBiB

By/n. [eHepana HynpuHKn, 6, k.1, 79013
Ten.: +38 (032) 242 96 96

®akc: +38 (032) 242 96 95

Opeca

bLL «[TOKpOBCbKMY»,

ByAn. "KyKoBcbkoro, 33, od. 601, 65045
Ten./®dakc: +38 (048) 711 74 74

Knio4vyoBi KOHTaAKTU:

MaKcum YepKaceHKo, napTHep
Maksym.Cherkasenko@arzinger.ua

Byaemo paai cnispobitTHuurey 3 Bamu!
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