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OCOBJIMBOCTI TPOLHECIB 3JIUTTIB I IOITIMHAHD
Y CYHACHOMY Mb

3auTTs i noraMHanHA (aHI. «mergers and acquisitions» abo «takeovers)) — aHITIOMOB-
HUUW TePMiH, IKH BUKOPUCTOBYETHCS B YKpAiH1 JIJIs TO3HAUEHHS PABOYMHIB, B PE3YJIBTaT] IKHX:

1) icHyrOuMii BIaCHUK KOHTPOJIBHOIO MaKeTy akLii MyOaidyHOro abo MpHUBaTHOIO aKIIiO-
HEPHOTO TOBAPHCTBA BiTUY)KY€E HA IMOTOPKEHUX YMOBAX HAJICKHUI HOMY KOHTPOJIBHUHN MAKET
HII1H 0c001 (npusamnomy nokynyio),

2) B110yBa€ThCS CKYIIBIIS 0C00010 (iHiyiamopom noenunants) y MIHOPUTAPHUX aKI1OHEPiB
myOIiYHOTO 200 MPUBATHOTO AKIIOHEPHOTO TOBAPUCTBA HAJICKHUX HUM aKIiil 3 METOI KOH-
LEHTpallii 1HII[iaTOpOM MOTIIMHAHHS KOHTPOJTIO Ha/l TOBAPUCTBOM,

3) BinOyBaeTbcs 00'€ THAHHS aKTHUBIB JAEKLIHKOX KOMITAHIH 3 METOIO CTBOPEHHS HOBOi KOM-
naHii.

Jlo mpaBOYMHIB 3 aKIIISIMUA 3aCTOCOBYIOThCSI CIIEIIalIbHI PETYIISITOPHI BUMOTH, BU3HAUEH1 3a-
koHOM «IIpo akIiOHEepHI TOBApHCTBA», 30KpeMa:

1) BUMoOTra 0 MpUBAaTHOTO MOKYIIIA a00 iHII[IaTOpa MONIMHAHHS MPO Iy OJIiYHE OTOJIOMICHHS
PO iX HaMip MPUA0ATH aKIIil aKI[IOHEPHOTO TOBAPUCTBA 3 METOIO KOHIICHTPAIil KOHTPOJIIO Hal
TOBAaPHUCTBOM,

2) BUMOTra PO 0008's13K06Ull GUKYN TIPUBATHUM ITOKYIIIEM aKI[iii MIHOpUTApHUX aKIliOHE-
PIB TOBapUCTBA SKIIO B PE3YJbTaTI MPUBATHOI YTOIM BIIOYBAETHCS TIEPEX1]] MpaBa BIACHOCTI Ha
KOHTPOJIbHUH MaKeT akiiif TOBapUCTBA Bijl ICHYIOUOIO MaKOPUTAPHOTO aKI[iOHEepa JI0 MpHUBaT-
HOTO MOKYTILIA, 1

3) BUMoOTra npo 00606 's13x068utl 6uKyn 1HIIIATOPOM MOTJIMHAHHS aKIId MIHOPUTAPHUX aAKITIO-
HEpIB y pa3i KOHIIEHTPALlii HUM - 1] yac CKYMIBJI1 aKIii y ApIOHUX aKLIOHEPIB - KOHTPOJIBHOTO
MaKeTy aKIiid TOBApUCTBA.

3a cBOIM €KOHOMIYHUM 1 ICTOPUYHUM 3MICTOM OCOOJIMBI MpaBWIIa MOTTIMHAHB IOBUHHI 3a-
CTOCOBYBATHUCH JIUILIE Y TOMY Pa3i, SIKIIO:

1) y xomnaHii € 3Ha4HA KIJIBKICTh aKIIOHEPIB 1

2) He ICHY€ JKOJTHUX 0OMEXEHB MO0 MTpaBa aKIliOHEPiB MPOJATH HAJICKHI iM aKIlii KoMIIa-
Hii, sIKi, K ITPaBUJIO, JOMYIIEHI 10 TOPTiB Ha (POHIOBHUX Oiprkax.

Taxk, Biamosigao 10 Aupexrusu €C «IIpo nmpono3wuii npo morTuHAHHS, 11 BAMOTH 3aCTO-
COBYIOTHCS JIMIIIE IO TUX TOBAPUCTB, UM aKIlii JOIYIICHI O TOPTiB HA €BPONEHCHKUX (POHIO-
Bux Oipxkax. Komekc CiTi MOIIMPIOETHCS HAa OUIbLIE KOJO TOBAPUCTB — Mif HOTo [it0
M1Ia/1at0Th YCl MyOIi4HI TOBapUCTBa (eIl 3a BCE Ti, K1 AOIMYILEHI 10 TOPriB Ha Oipxl1 1 Ha
aJBTEPHATHBHOMY MalIaHYMKYy OipiKi), @ TAKOXK T1 IPUBATHI KOMITaHi1, aKIlii SKKX MPOTITOM OC-
TaHHIX JI€CSTH POKIB TOPTYBaJIMCh Ha Oipxkax abo MPOMOHYBAIMCh IO MPOAAXKY HEOOMEKEHIH
KUTbKOCTI 0C10. [TprBaTHI KOMITaH11 BKIIOUEHI JJIs TOTO, 1100 HE TOMYCTUTH YXUJICHHS Bl HOPM
Konekcy nuissxom AeiCTHHTY KOMITaHIM 3 KOTUPYBAJIBHHUX JIUCTIB O1piK.

[TpaBuia NOIIMHAHB HE 3aCTOCOBYIOTHCA 0 MPUBATHUX KOMIIaHiH, B IEpIIy Yepry Komra-
HIH 13 HEBEJIMKOIO KIIBKICTIO aKI[IOHEPIB, @ TAKOK BEJTMKHUX KOMITaH1M, UM aKilii HE 3HaX0AAThCS
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y BiIbHOMY 00iry. Takox nmpaBuia NOIIMHAHB HE 3aCTOCOBYIOTHCS J0 MEPEXoly IpaBa Biac-
HOCTI Ha KOHTPOJIBHUHN TAKeT aKIliii i yac:

* BHYTPIIIHHOTPYIOBUX TPAH3AKIIIN (HAIPHUKIIAI, SIKIIO KOHTPOJIEP BUPIIITYE TIepeaTy Ha-
J€KHUM HOMY KOHTPOJIbHUIN MaKeT akI[iil 1HIIH MiIKOHTPOIbHIM HOMY KOMITaHiT),

*  po31iTy MaiiHa TOAPY K a00 B MOPSIKY HACIITyBaHHS,

* mpuadaHHA aKIlii B pe3ysbTaTi 3[1HCHEHHs aKI[IOHEPOM MEPEBAXKHOTO MpaBa Ha MPH-
NOaHHA aKIii 10JaTKOBOI eMicii.

IHimiaTop mormuHaHHSA a00 MPUBATHUI TOKYTIENb 3000B's13aH1 3/11HCHIOBATH ITy0OIiYyHE OT0-
JIOIIICHHS TIPO CBiM HaMip MpUIOATH aKIlii aKIIIOHEPHOTO TOBAPUCTBA (MPUBATHOTO ab0 myOITiy-
HOTO), AKIIO iX METOI0 € OJHOpa30Ba KYIIiBIsA a00 MOCTYyHmOBa KOHLEHTpalis (Hampukiam,
IUISIXOM YKJIaJaHHs cepil yron i3 npiOnumu akmionepamu) 10 i Ginbiie BiACOTKIB akiliii ToBa-
pHUCTBa - TaK 3BaHOTO 3HaAuH020 nakemy. [IlyOmiYHOMY PO3KPUTTIO TiJIsATaEe iHGOPMAIIiS TIPO
KUTBKICTh aKIIii, 110 MIaHyIOThCS KYIUTH, a TAaKOX 1H(OpMallist po Te, Y1 € MaiOyTHIN TOKY-
TeIb aKI[IOHEPOM TOBAPHCTBA HA MOMEHT 3/[IICHEHHS OTOJIONICHHS. SIKIIIO BiH € aKI[IOHEPOM, TO
BiH IMOBHHEH PO3KPHUTH 1H(GOPMAIIiIO PO KUIBKICTh HAJEKHUX WoMy akIlii. [Hpopmarris mpo
LiHY, 32 SIKOIO IIAaHYEThCS KyIUTH aKIlii, HE PO3TOJIOUIYEThCS.

[TyGniuHe OroyomeHHs PO HaMip KYITUTH aKIlii Ma€ JIMIIe OMH IOPUIMYHO 3HAYNMHNA Ha-
ciigok: nmpotsrom 30 AHIB 3 MOMEHTY MyOJTiKaIlii MEHE/DKMEHT KOMIIaHii He Ma€ Tpasa Iepe-
IIKO/IPKATH 3aBEPIIECHHIO MPAaBOYMHY KymiBiui-ipopaxy. Ocoba, ska 3xilicHMIa myOaidHe
OTOJIOIICHHS, MOKE BIJIMOBUTHCH, HE TTOB1IOMJISIIOUH TIPO II€, BiJI CBOrO HaMipy KyIHTH aKIlii, a
TaKOXK MOYK€ KYIMUTH MEHITY KUIbKICTh aKIlii, HK po3rosomieHo. OTxe, yXUiIeHHs Bij 3/iHc-
HEHHs MyOTiKaIlii TakoXK Ma€ JIMIIE OAWH IOPUIMYHO 3HAYUMHHN HACIIIOK: 1HIIIaTOP MOTTMHAHHS
a00 TpUBaTHUI MOKYTENb HE MOXXYTh BUMAraTu BiJl MCHE/DKMEHTY aKI[iOHEPHOTO TOBAPUCTBA
HE YMHUTH TIEPEIIKO/T TSI KYTTBII1 aKITii.

3aKoH He BU3HAYa€ KOJIO 3a00POHEHMX MEPEIKO, a TAKOXK He JIa€ HaBITh MPUOIU3HOTO iX
nepertiky. Y CBITOBiH MPAKTHUIII ITi]T TEPEIIKOaMHU PO3YMIIOThCS KOPIIOPATHBHI PILICHHS, SIKi 32
BIICYTHOCTI TIyOTiYHOT 0pepTH BBOKAIHCS OU IIJTKOM 3aKOHHUMH. [[0 Takux pilieHb, HaPHUK-
JaJi, BITHOCATHCS HE MOTOJKEHE 3 aKI[IOHEpaMH pillleHHs MPaBIiHHA a00 HAIIAA0BOI paau Mpo:

* JIOIaTKOBY €MICIIO aKIIii,

*  BIJYYXCHHS 3HAYHUX aKTHBIB KOMIIaHii,

* BHWILIATy JWBIJICH/IB,

* YKJIQJaHHS KOMITaHI€I0 HECTaHAAPTHUX ISl 3BUYAHOI TOCTIOAAPCHKOT iSUTBHOCTI KOM-
TMaHii KOHTPaKTIB.

OTxe, SIKIIO y 3BUYAHIN cUTyallii Ui MPUUHATTS BUILEHABECHUX PillleHb 3Trojla aKIlio-
HepiB Oyma O He MOTpiOHA, IMICHISI OTOJIOMICHHS ITyOJIiYHOT OPEPTH OTPUMAHHS 3TOJIU CTA€E
000B'SI3KOBUM 1 BUMHEHHS LIUX il O€3 3r0/IM aKIiIOHEPIB BBAKAETHCS MEPEIIKOI0I0 Y 31HCHEHH]
odeptu. B Ykpaini nepuri Tpu BUNAAKHU (€Micisl aKilii, BIIUYKEHHsI aKTHBIB 1 BUIUIaTa JAMUBI-
JEHTIB) y Oy[b-SKOMY pa3i BUMararoTh JI03BOJIy aKI[iOHEpiB. UeTBEepTHIA BUMIAJJOK CTAHOBUTH
PI3HOBU/[I OLIHOYHUX MOHSITH, BUKOPUCTAHHA SKUX IS LILJIEH HOPMATUBHOTO PETYJIIOBAHHS B
VYkpaiHi mo30aBeHO CEHCy Yepe3 BiACYTHICTb Cy/iB, 30aTHUX aJ€KBaTHO 3aCTOCYBATH iX MPH BU-
pimenHi ciopiB. OTxe, y YoMy MOJISITae MeTa MyOI14Horo orojoeHHs? [cHye 1ymKa, 1110 BOHO
€ «OIIHHUM 13 CIOCO0IB 3aXHUCTY aKIIOHEPHOTO TOBAPUCTBA BiJl PEHIEPCHKUX HAIaJliB», TOOTO
HacIpaB/ii pO3paxoBaHO HE Ha 3aXUCT IHTepeCiB iHiliaTopa noruHaHHs (sik B Pocii abo y kpai-
Hax €C), a Ha 3aXUCT 1HTEPECIB MEHEKMEHTY B1J] HEAPY>KHbOT'0 a00 HaBITh HE3aKOHHOT'O T10-
IMHAHHS. BTIM, BUKJIMKaE CyMHIB, 1110 1030aBeHa OYEBUAHOI CaHKIIli 32 HEBUKOHAHHS HOpMa
3[aTHA CIIPUUMHUTH CTpUMYytouuil edekt Ha pelizepa. HaTomicTh HeBU3HAUEHICTD 13 HACIi-
KaMU BYMHEHHS TIPAaBOYHMHY 0€3 MONEePeHbOT0 MyOIiYHOTO OBIIOMJICHHSI MOYKE BHECTH CBIii
HETaTMBHUI BHECOK Yy cTarHailito puiky M&A B YkpaiHi.



