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AHomayisa

Piskuilli ekoHomiuHull cnad, HedooyiHka 6inbwocmi YKpaiHCbKuX nidnpuemcme puHKoM i
akyioHepamu, HeeghpeKmMueHa nNpakmuka 3ACMOCYS8AHHA HOPM 3akoHodascmea 8 cgepi
pezy/08aHHsl npoyecie 34ummis 1 nNo2AUHAHb, a4 MAKOXC 8IdcymHicmb 8 6iibwocmi
2ocnodaprowyux cy6’ekmie adek8amHOI cucmemu 3axucmy € 8axcAuUBUMU (HaKkmopamu, sKi
B8U3HA4AIOMb 8pPA3AUBICMb 8IMYU3HAHUX Nidnpuemcme 0o 80poxHcUX No2AUHAHb. B cmammi
B8U3HA4YE€HO npobsemu HoHA08020 DPUHKY, PpO32ASIHYMO I[HCMpyMeHmu ma memodu, uo
guKkopucmogyomucsi 8 60pomubi 3a KOpnopamueHull KOHMpPOJ1b, CUCMEMAMU308AHO Memodu
3axucmy 8i0 80p0OHC0O20 NO2AUHAHHS, BU3HAYEHO 0CO6AUB0CMI iX 3ACMOCYBAHHSA Y 8IMYUSHSHI
npakmuuyi.
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Abstract

The sharp decline of the economy, the underestimation of most Ukrainian companies by the
market and shareholders, the inefficient practice of applying the legislation in the area of
regulation of mergers and acquisitions, the absence of an adequate system of protection in most
economic entities are important factors that determine the vulnerability of domestic enterprises
to hostile takeovers. The paper describes the problems of the stock market, examines the tools
and methods used in the struggle for corporate control, systematized methods of protection
against hostile takeovers, features of their application in domestic practice.
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JEL classification: K22, G34

Xo4ya B pO3BHHEHUX KpaiHax penziepcTBO € epeKTUBHUM PUHKOBUM IHCTPYMEHTOM
BIUIMBY Ha HeedeKTHUBHI NiIPUEMCTBA, Y HAaC Lje BaXiJb Nepepo3NoAiay BJACHOCTI Ta
ocobuctux iHTepeciB. B YkpaiHi peilifiepcTBO € HaJA3BUYalHO aKTyaJlbHOK Ta TOCTPOIO
npo6sieMol0, fKa HabWpa€e CcTaTycy 3arpo3d HallioHa/bHIKM Oe3neni YkpalHu yepes
HeCTIMKICTb, KOPYMIIOBAHICTh JepKaBHUX OpPraHiB, HasgBHICTb NPOTraJUH y 3aKOHOJABCTBI,
HecHOpPMOBaHi iIHCTUTYLII MpaB BJACHOCTI.

il 6araThboX BITYM3HSHUX KOMIIAHiH, SKi OTpMMaJu aKTUBH B XO/ii MpUBaTU3allil Ta
epepo3NoAily BJIACHOCTI, NMUTAaHHA eQEeKTUBHOCTI PO3BUTKY Ta 3axXUCTy Oi3Hecy €
aKTyaJIbHUM, OCKIJIBKM BiJl IbOT'0O 3aJI€KUTh iX MalOyTHE. HeraTuBHI TeHAeHLil B eKOHOMIilli
YKpalHU CIIPpUYMHUJ/IM 3HWXKEHHS JO0XOJiB roCloJlaploloynX Cy6’€KTIB, 110 BeJe A0 Pi3Koro
3MeHIIeHHsI BapTOCTi MignpueMcTB. B Takiil cuTyanii BiTYM3HSAHI NiANPUEMCTBA CTAKOTh
JIETKOIO 3JI060UYYI0 JJis arpecopiB-norJvHaviB. Tak 3BaHi HeJpy:KHi MOTJIMHAHHS, TOOTO
BCTAHOBJIEHHSI KOHTPOJIIO HaJi KOMIaHi€E BCymeped iHTepecaM OCHOBHOIO akiljioHepa abo
aKLiOHEpPIB — OXOIJIIOKTh iICTOTHY YaCTKy PUHKY 3JIUTTIB 1 norJinHaHb. Tak, BapTiCTb yroj 3i
3JIMTTSA Ta NOTJIMHAHHA, yKkaajeHux y 2015 poui, caruyna 4,7 tpad. poJ. CHIA, mo Ha 42%
BUIIE Hi>k B 2014 poui, ¥ Hapasi € HAUBUIIOIO 3 YaCiB Pi3KOro 3pOCTaHHS KiJIbKOCTI yrog, 110
cnocTepiranocs nepej rjaob6aabHo0 GpiHaHCOBOI Kpu3oto [1-3].

Hamnyacrime HefpyXHE NMOTJIMHAHHA 34IMCHIOETHCA LIJIAXOM KOHCOJIiAALIl MEeBHOIO
NakKeTy aKlii KOMIaHii-)XepTBU B pyKax arpecopa i, TUM CaMUM, OTPMMaHHSI MOXXJIMBOCTI
y4acTi B NIPUUHATTI KOPIOPAaTUBHUX pillleHb | yIpaBJIiHHI KOMIAHIE BiANOBIAHO [0 CBOIX
1iJsie i 3aB/laHb.

Hepnooninka 6isbmIoCTi yKpaiHCbKUX MiJNPUEMCTB PUHKOM 1 akKIlioHepamy,
HeedeKTHBHA PAaKTHKa 3aCTOCYBaHHS HOPM 3aKOHO/IaBCTBA B cdepi pery/itoBaHHS NpoLieciB
3JIUTTIB i NOTJIMHAHb, HEPO3BUHEHICTh BUKOPUCTAHHA HOPM /[IiJIOBOI i KOPIIOPATUBHOI €THUKHY,
a TaKOX BiJICYyTHICTb B Oi/IbIIOCTI KOMNAHIX NPEeBEHTHUBHOI CUCTEMHU 3aXUCTY € BaXKJIMBUMHU
dakTOpaMy, IKi BU3HAYAKOTh CbOTO/IHI MONMYJIIPHICTh HA3BaHOI'O BUlle BUJY oneparliii.

Y iHO3eMHIil JiTepaTypi AOCUTH IIMPOKO ONMCAaHI MUTAHHS 3aXUCTy Oi3Hecy, fKi
6a3yl0ThbC Ha TeopifiX, 110 JiexaTb B rany3i epeKTUBHOCTI, iHGOpMaliMHUX, areHCbKUX
npo6sieM, GOpMyBaHHSI PUHKOBOI 4YaCTKU Ta 3HUKEHHS piBHA omnojaaTkyBaHHA. Cepep
BaroMHUx Mpalpb iHO3EMHUX BYEHHUX, fIKi 3aliMa/iUCsd [JaHOKI MNPOOJIEMATUKOI HEOOXiJHO
BiI3HAYUTHU HaykoBi fgocaimpxeHHsa [. AHcodda, M. Bbpepsi, 0. Bpirxema, P. BepHoHa,
O. BinbamcoHa, T. lanmin, II. T'oxana, /x. [anHinra, P. Koysa, II. Kpyrmana, P. HenbcoHa,
M. I[lopTepa, Jx. Cturaepa ta iHmux. Cepel BITYU3HAHUX AOCAIJHUKIB OKpEMi aClIeKTH LUX
SIBULL, IOCJI/PKYIOTh Y CBOiX po60Tax Taki yKpaiHCbKi BueHi, Ak A. Epumenko, 0. 3aB’sJ10Ba,
A.Kusix, /. Jlyk'snenko, l0. IlaxomoB, O. Mosrosuii, K0. MakoroH, O. HoBuubkup,
A. ®ininenko Touo.

14 BITYM3HAHOI HAYKHU Ta NPAKTUKU CYy4YaCHOTIO nepioAy L TeMa € BiJHOCHO HOBOIO,
II0 TMOB'I3aHO i3 HeJOCTaTHIM pPO3BUTKOM (QOHAOBOTO PHUHKY Ta HEJOCTATHICTIO
Hallpalll0oBaHb B IpaBoBOMYy mnoJji. ToMy MeTOw [AaHOro JOCJAiJKeHHA € BHU3HA4YEeHHH
OCHOBHHX CIIOCOOIiB BOPOXKOI'0 MOTJIMHAHHSA Ta METO/IB IX 3aM06iraHHs 3 MeTOH MO/ aJIbIIO0l
no6y/10BU a/leKBaTHOI CUCTEMHU 3aXUCTY Bi/l BOPOXKUX MOCATAHb.

YkpaiHCbKa NMpaKTHKa BOPOXKUX MOTJIMHAHb LIIJIKOM BiApi3HAETbHCA BiJ| 3apyOiKHOTO
JlocBifly. 3 olHOTO OOKY, apceHas NpaBOBUX i piHAaHCOBUX IHCTPYMEHTIB, CTBOPEHUX AJIS1 LIUX
nijled Ha po3BUHYTHUX (OHJAOBUX PHUHKAX CBiTy, 3acTOCOBYeETbCA B YKpaiHi B JAyxe
obmexxeHoMy Burisfi. [Ipote, 3 iHmIOro 60Ky, BITYM3HSHI MOTJIMHA4Yi LIMPOKO M yCHILIHO
BUKOPHUCTOBYIOTb «yHiKa/IbHi» Te€XHOJIOTii, IKi IpaKTUYHO He MalTb aHAJIOTiB B CBITOBIiH
MPaKTHUL.
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O4eBU/JHO, L0 TakKa CHUTYyaliss ckjajsacsad 4depe3 cneuudiuyni pucu ykpaiHCbKOro

$OH0BOTO PHUHKY, 10 SIKHUX, B IepIYy Yepry, MO>KHa BiZJHECTH HACTYIIHI:

1. BigHOCHA MOJIOZICTb TA HE3PIJIICTb KOPNOPATHUBHOI IPAKTUKY;

2. HeJO0CKOHAJICTb KOPIOPAaTUBHOIO 3aKOHOJABCTBA YKpalHH, 30KpeMa:

— BIACYTHICTb HOPMAaTHUBHOIO PETYJ/II0OBAHHA PALY IPAaBOBiJHOCHH;

— CyNepey4JIUBICTb Pi3HUX HOPMATHUBHUX aKTIB;

He3aBepLIeHICTh NPOoLeciB NpuBaTU3allii AepXaBHOI BJaCHOCTI;

4. 3Ha4Ha 3al0JIiITU30BaHICTb EKOHOMIKHU Ta IUIUPOKe aiMiHICTpaTUBHE BTPYYaHHA JepKaBU
B [iAJBHICTB NiANIPUEMCTB, 30KpeMa:

— HaSBHICTb y BJIACHOCTI iep>KaBU BeJIUKHX MAKETIB aKLili;

— IIMPOKIi MOBHOBaXXEHHS OPraHiB Jiep>KaBHOI BJIaJiY i ynpaBJ/liHHSA B eKOHOMiuHiN cdepi;

— KOpYILis cepe yps/A0BIIiB Ta M0CaJlOBUX OCi0;

5. HeJI0CKOHAJIiCThb CYy/I0BOI CUCTEMH, 30KpeMa:

— HU3bKa KBajidikalisg cyaAiB, 10 pO3I/AAAIOTb KOpPHNOpAaTUBHI cmopu, B cdepi
KOPIIOPAaTUBHOTO IPaBa;

— BiACYTHICTB cneliasizanii cya4iB 3 KOpIOpaTUBHOIO NIPaBa;

— KOpynuis;

— 3ano0JIITU30BAHICTh.

B Vkpaini mMaike He BUKOPHUCTOBYHOTBbCA TaKi MeTOLU BOPOXKOrO NOIJIMHAHHA K
TeHJlepHa MpoIo3ulis i 60poTbba 3a AOBipeHOCTI. 3aCTOCYyBaHHS TEHAEPHOI MPOono3ulii gk
cnocoby mNpuAOaHHsA akKLid KOMIaHii-KepTBU MNOTpebye [AeTaJbHOIO 3aKOHO/AaBYOI0
peryJitoBaHHs, siKe BCe le He po3pobJieHe y BiTYNU3HAHOMY KOPNOPAaTHUBHOMY NpPaBOBOMY
OJII.

w

[lepi1 3a Bce, TeHJepHa MPOMNO3MLis CHPUYMHSE 32 COO00 BUHUKHEHHS 3HAYHUX
biHaHCOBUX PU3MKIB, K /[IJIsl NOrJIMHAYA, TaK i A/ aKLioHepiB KoMmaHii-kepTBU. ToMy a4
3aXUCTy iHTepeciB yYaCHHUKIB TeHJepHOI MPOIO3ULil 3aKOHOAaBelb IOBUHEH BCTAHOBUTHU
YiTKi paBUJa iX IPOBeLEHHH, 30KpeMa, 1110 CTOCYIThCA:

— TepMiHy, IPOTAroM IKOTO TEHJepHa MPONO3ULlifl 3aJUIIAETHCH BiKPUTOO (IPUKIAL0M €
pery/iroBaHHsI TEH/EPHUX NPONOo3ULii B piHAaHCOBIM NMpaKTULi 3apyOiXKHUX KpaiH);

— YMOB I[lepexoAy aKIii y BJaCHICTb [IOTJINHAYa;

— MOpPAJAKY PO3paxyHKIB MiXK MOIrJIMHA4YeM |1 akLioHepaMU KOMIIaHil-KepTBH, 110 IPUHUHAIU
TeHJlepHY NIPOINO3UILiIO.

3BICHO, L0 B YKpaiHCbKUX KOPIOPAaTUBHUX peasifiX BeJIUKI IIAHCU NepeMOrTH B
60poThOi 3a JOBipeHOCTI Mae ckopillle MeHeXKMEeHT, HiK MOorJuHady. 3rifjHO 4YacTHHU 3
ctaTTi 41 3akoHy YKpainu «lIpo rocnofapcbki TOBapUCTBa» JOBIPEHOCTI aKLliOHEPiIB MOXYTh
3aBipsATHCS NpaBJIiHHAM 260 PeECTpPATOPOM aKI[iOHepiB aKilioHepHOro ToBapucTBa. Lle Halae
MeHe/PKMEHTY BeJIMKY MaTepiasibHy Ta IpoLiecyabHy liepeBary.

3BHUYalHO, NpaBJIiHHA 200 KOHTPOJbOBAaHHUN MeHeIKMEHTOM PEECTPATOP 3aBipsATh
Taki J0BipeHOCTi 6€3KOIITOBHO i 3a04HO. B TOM e yac norjiiHa4 BUMyIllIeHUH 3BepTaTUCS 3a
3aBipeHHAM JI0BipeHOCTeH aklioHepiB - Gpi3sMYHUX 0Cib 10 HOTapiyca, L0 CTATYE MATY 3a L0
nocsayry. Jlo Toro » HeobxiZHa 0cobucTa fIBKA aKI[ioHepa /0 HOTapiyca 3 JJOKyMeHTaMHU, sIKi
HiATBEepJKYIOTh 0C00y aKIjioHepa i MpaBa BJAacHOCTI Ha akuii komnaHii-kepTBu. Kpim Toro,
pa3oM 3 MOBiIOMJIEHHSIM NPO MaWOyTHI 360pMU aklioOHepiB NpaBJIiHHSA 4YacTO PO3CHUJIAE
aKIjioHepaM 6JIaHKU JI0BipeHOCTeM Ta MapKOBaHi KOHBEPTHU [IJis MOBEPHEHHSI 3allOBHEHUX
JloBipeHOCTel npasJiHHIO. [[pupoiHO, 1110 TOBEpHEHI AOBIPEHOCTI 3aBipATHCA NPaBJIIHHAM
abo peectpaTopoM 6e3 OyAb-IKOi NepeBipKKM 0C0OM W NPaABUJIBHOCTI OQPOpPMJEHHS
JloBipeHocTel. TpamisioTbca W BUNaAKM i ¢anbcudikanii npaBaiHHAM abo peecTpaTopoM
TaKHUX JOBIpEHOCTEMN.

OyeBuAHO, 10 He OyJAe npob6seM i 3 NOJAJNBLIOI PEECTpALli€l0 MeHeJKepa-
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npeJiCTaBHUKA JJis y4acTi B 3araJbHUX 300paxX aklioHepiB KOMMaHii-)XepTBH, sKa

IPOBOJAUTUCA THUMHU X 0C00aMH, fIKi «3aBipsaau» 1 AoBipeHOCTI. [Ipy nboMy AoOBipeHOCTI,

BU/IaHI aKllioHepaMHy MOrJIMHAYy, YBaXXHO NepeBipATbCA | BUKOPUCTOBYETHCA OyAb-IKUU

dbopMasibHUM NPUBIJ, 06 BifMOBUTHU B TaKill peecTpaliii.

MabyTbh, €4MHUM BHUNAJKOM, KOJM IOIJIMHAY peaJibHO MOXe pO3paxOBYyBaTH Ha
nepeMoOry HaJ, MeHeJ)KMEeHTOM B 0OOpOTbOi 3a [JOBIpeHOCTi, € JOBIpeHICTb JAepKaBHOIO
OpraHy, L0 yIpaBJsi€ Aep>KaBHUM IaKeTOM aKIid KOMIIaHii->KepTBH.

B nepeBaxHil OinbIIOCTI BUMAAKIB BOpPOXi NOIJMHAHHA 3JiHCHIOIOTbBCA 3a
JIOTIOMOT00 CKYNKHM aKILii KOMIaHil-’KepTBM Ha OpraHi3oBaHOMY (OHJOBOMY PHHKY, VY
¢diHaHCOBUX NOCEepeAHUKIB HA M03a0ip>KOBOMY PUHKY, a TAKOX B aKIioHEpPiB—(i3UYHUX OCiO,
BKJ/IIOYAl04YM NMpaliBHUKIB KOMIAHII->KepTBU. B 0CTaHHbOMY BUIIAQJIKy MEHEJKMEHT IparHe
MaKCUMaJIbHO YTPYAHIOBAaTH [JIl MOTJIMHA4Ya CKYINKYy aKLii, HaJle)XHUX 4JeHaM TpyZ0BOTO
KoJIeKTUBY. Ha Takux akuioHepiB YMHUTBLCA aJAMIiHICTPAaTUBHHUM THCK a)XX A0 3BiJIbHEHHS
npaniBHUKA 3a HaZlyMaHOIO MiJCTAaBOK y BUNAJAKY NPOJXKYy HUM aKLiv norauvHady. Yacrto
MeHe/PKMEHT 3BepTa€ThCA [0 MOYYTTA NaTPioTU3My NpaliBHUKIB, 3aKJIWKA€E He NpOoAaBaTU
aKLil «9y>KUHLAM», IPU LIbOMY 006pa3 MorJvHaya MNoJaeThCsl MEHEPKMEHTOM K KOHKYPEHT
abo CIHeKyJSHT, fKMM 3aKpUE MiANPHUEMCTBO, PO3NPOJACTb HOro MaWHO 1 3BUIBHUTH
NpaliBHUKIB HeraHO MicJs 3aXOIlJIEHHS KOPHNOPAaTUBHOIO KOHTPOJIIO HaJ, KOMIIaHi€l0-
»)KEepTBOIO.

3BHYaliHO, B TakKil cUTyalii NOrJMHAa4Y BUKOPUCTOBYE HACTYNHI MeTOAU
CTUMYJIOBaHHSA NMPOJaXy aKLii piOHMMHU akLioHepa i HelTpaniszauii npoTujii boMy 3 60Ky
MEHe/PKMEHTY:

— mnobyaoBa iHAUBIyasbHOI LIiIHOBOI i KiJIbKiCHOI cTpaTerii CKynKH (siK NpaBUJIo0, TOCTYIIOBE
3HM>KEHHA L[iHU KyHiBJi aKlil, ke MoXke CylpOBO/XKyBaTUCSA 30i/blIeHHSAM MiHiMa/JbHO
HeOoOXiZJHOI KIJIBKOCTI akKLii, ${Ki MNOrJMHA4 TMOTO/KY€ETbCA MNpUAOAaTH B OLHOTO
akiioHepa);

— HifgKyn npauiBHUKIB peecTpaTopa 3 MeTOI OTpUMaHHA iHpopMallii 3 peecTpy akiioHepiB
KOMIIaHII-)KepTBHU 1 CIPUAHHA TAKUX NPALIBHUKIB y niepepeecTpawil npasa BJIaCHOCTI Ha
aKILi¥ Ha iM'd ToTJIMHAYa;

— TMomnepeaHE Npu/0aHHSA MOrJIMHAaYeM KOMIaHii-peecTpaTopa;

— oprasisauiga pi3sHOro poay nepeBipOK TIOCIOAAPCBKOI AiAJbHOCTI KOMIIaHIi-XepTBU 1
MeHe/PKMEHTY KOHTPOJIIYMMHM opraHaMu (MoJaTKoBa IHCHEKIis, NPaBOOXOPOHHI
oprany, TeputopiasbHe ynpajinHa HKUII®P, AHTUMOHONO/BHOTO KOMITETY YKpaiHy,
ToBapucTBa i3 3aXUCTy NpaB CHOKUBAYiB, T. I1.);

— mny6Jikania pisHoro pojy BiZloMOCTel, sIKi KOMIPOMETYHTb MeEHEJKMEHT, B 3acobax
MacoBoi iHpopMalii;

— TOJITUYHUM THUCK Ha MeHe/JXepiB KOMIaHii-KepTBH, fIKi 3aiiMar0Th BUOOpHI mocaau B
OopraHax MiCI[eBOro CaMOBpPA/AYBaHHS i leHTpaJIbHUX OpraHax BJIaJHU.

Y BUNAJKy fIKILO MOrJIMHA4Y aKyMyJIIOBaB 3Ha4YHY KIJIbKICTb aKLil *KepTBH, 1110 HAZLA€
oMy BiJHOCHMH ab60 omnepaTUBHUNW KOPHNOPATMBHUH KOHTPOJIb, TO /JJis BCTAaHOBJIEHHS
CTpaTerivyHOro KOpnopaTUBHOI'O KOHTPOJIIO NOIJIMHAY MOKe iHiljiloBaTU J0JaTKOBUU BUITYCK
aKuid. BukopucToBylOUM pi3HI NpaBOBi Ta TeXHIYHI XUTPOILi, NOIJIMHAY MOXe 3HA4YHO
YTPYZHIOBATU peasi3allito HeIpY>KHIMU aKIl[ioHEpaMH IX epeBa>XKHOTO NpaBa Ha NpUAO0aHHS
aKnin gomatkoBol emicii. Ilicsig 704aTKOBOro BUNYCKY aKIid YaCTKa HeApPYKHiX akKljioHepiB
MOXe OyTH «pO3MHUTa» [0 NPUUHATHOro JJs mnorjvHaya piBHA. I[Ipu uboMy 3acobw,
BUTpayeHi MOIJIMHA4YeM Ha NpUJ0aHHS aKliil [0JaTKOBOrO BUIYCKY B KOMIaHii-)KepTBH,
3aJIMIIAKTHCA MiJi KOHTPOJIEM MOrJIMHA4a Ta MOXYTb OYTH BiJHOCHO JIETKO BUJIyYeHi 3
KOMIaHii-)KepTBH 3a [J0NIOMOTr0I0 Pi3HUX KOMEPILIMHHUX Olepaliil MiXK )XepTBOIO Ta APYKHIMHU
NOrJINHA4Yy 0COOaMU.
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[lle ogHUM MeTOAOM OTPHMMaHHA KOPIOPAaTUBHOIO KOHTPOJIIO, X04Ya JOCTAaTHLO
CKJIQJJHUM, TPUBAJIMM | PHU3UKOBAHHUM, € CKyNOBYBaHHf OOpriB KOMIaHIi-)XepTBH, fKa
BifluyBaE (iHAHCOBY CKpPyTy, 3 NEpPCHEeKTHBOI IIAHTAXXy MeHeKMeHTy OaHKpPYTCTBOM
HiANPUEMCTBA. fIKIO TaKUM IIaHTaX He IPUHOCUTH OaXKaHUX pe3yJ/bTaTiB, IOTJIMHAY MOXe
iHiLitoBaTH npoueAypy 6aHKpyTCTBA KOMIAHII-»KepTBHU /1 10a/IbLIOIO:

— NpUAOaHHA LiJIICHOrO MallHOBOTO KOMILJIEKCY MiJANPUEMCTBA Ha MyOJIYHUX TOprax npu
JIKBiZanii KoMnaHii-»KepTBY;

— caHauil NiANpUEMCTBA, NpHU fAKIM NMOrJKMHA4Y BUCTYNUTb CAaHATOPOM, i «mij HbOro» 6yje
NpOBeJleHUH JOJAaTKOBUM BUIIYCK aKIliH, L0 AA€ NOrJIMHAYY KOPINOPAaTUBHUN KOHTPOJIb
Ha/J, KOMIIaHIE€I-)KePTBOIO.

3apy6i>kHa MpaKTHKa BOPOXKUX MOTJIMHAHb HaMpaljljoBajia 3HayHY KiJIbKiCTb Coco6iB
3aXUCTy KOMIAHIi-KepTBU BiJ Nepexol/IeHHA KOpPIOPaTUBHOTO KOHTPOJIO HAaJ Hew
KOMIIaHI€-arpecopoM. K npaBusio, 3aXUCHI MeXaHi3MU CTBOPIOIOTHCA MEHeP)KMEHTOM [/
30epexxeHHs 3a CO0OOK MOcaJ, B KOMIIaHii, fKi JalTh MOXJIMBICTb po3nopspKaTvcs Il
aKTHBaMH{, 30KpeMa, BCTAHOBJIIOBAaTU BHUCOKI BHUHAropoAy TOI-MeHeJpKepaM KOMIIaHii-
KEpPTBH.

B yMoBax 3Ha4yHOIro «pO3MOPOIIEHHS» aKIii BEJMKHUX KOMIIaHIN cepej JpiOHUX
IHBeCTOpiB B pO3BMHYTHUX KpaiHax 3axoy MeHePKMeHT TaKHUX KOMIIaHi¥ 4acTO BUABJISAETHCSA
€IMHOI0 OPraHi30BaHOI CHUJIOK, 3JaTHOK NPOTUCTOATH aTaKaM IOIJIMHAYiB i MaTepiaJibHO
3alikaBJieHii B 30epeeHHi iCHYH0YOi CTPYKTypM aKILiOHEpHOro KaliTaay Ta
KOpPIIOPAaTUBHOTO yIIpaBJIiHHA KOMIIQHI€ELO.

3a pOKU CTAaHOBJIEHHSI PUHKOBOI €EKOHOMIKM B YKpaiHi mpoiec 3/IMTTA i NOrJIMHaHb
Mailke He pPO3IJfAZaBCcsd B HAyKOBUX poboTax i myOJiiKauifx, a «HeJpyXHi NOTJMHaHH»
NiJNPUEMCTB IPAKTUYHO He 3rafyloThcd. B TOM e yac NpakTUKaA «HeAPY>KHIX NOrJIMHAHb»
BITYU3HAHUX I[POMHUCJOBUX 1 TOProBUX KOMIIAHiM [OCTAaTHbO IIMpPOKa. PoarisgHeMmo
pexoMeHpanii, AKi BITYM3HAHI NPAKTUKU AAIOTb B YACTUHI NPOTUCTOAHHA HEAPYXKHbOMY
NOrJIMHAHHIO:

1. 3axucT peecTpy aKLiOHepiB BiJl HECAHKI[IOHOBAHOTI'O JOCTYIY.

2. CraTyT MOBUHEH i3 caMOro no4yaTky nepejbayaTy MOXJIMBOCTI 3aXHUCTY BiJi OTJIMHAHD.

3. Yk/iaZieHHd TPYAOBHUX [JIOrOBOpPIB 3 KEepIiBHUITBOM KOMIaHii, B SKUX OOYMOBJIIOIOTBCSA
3HA4YHi KOMIeHcallil y pa3i 3BiJIbHEeHHA.

4, KoHcousifanis po3mnopolieHoro nakeTy (mpu BiCYTHOCTI rpollied MOMXJWBUK MOIIYK
napTHepa A4 3JIMTTH).

5. Ha#6inbm 3HauyHi aKTUBU KOMIaHii abo MiANPUEMCTBA NEPEBOAATHCA B JOYipHIi
CTPYKTypHU. JlodipHi KOMIIaHil y CBOI 4epry BigAiIA0ThCA BiJi MaTepUHCbKOI, a arpecop
KYIYE «IMYyCTYLIKY».

6. fkuo arpecopa 1jikaBUTb caMe y4acTb y BUPOOHUYOMY JIAHIII0XKKY, TO, HE MalOuMl Harogu
JIOMOBUTHUCA 3 MeHe/pKepoM abo BJIACHMKAMHU MiJANPUEMCTBA, BiH HaMaraeTbcs HOro
KyNnUTH. B Takiil cuTyanii MOXXJIKBO, 101i/IbHO Oye /J03BOJIUTHU arpecopy KOPUCTyBaATHUCS
aKTHBaMH, HiXK BTPAaTUTH KOPIIOPAaTUBHUMN KOHTPOJIb.

7. PR-3axuct. ®opmyBaHHs iMifpKy kommnanii. Opranisanisa iHpopmaniiiHOi BiliHM NpOTH

arpecopa. fKiio KoMIaHi0 NMOIJIMHAIOTh, a BJaja BUPIWUTH 11 NiATPUMATH, TO LIAHCH

arpecopa iCTOTHO 3MeHIIYThCH.

[IpoBeieHHS 3aKPHUTOI eMicii aK1[if i3 3aKPUTUM PO3MIilLIEHHSM.

9. KowmmnaHis yk/iaZjae A0roBopH 3 J0JaTKaMH, siKi HaOyBalOTh YNHHOCTI Yy BHUNAJKY, AKLIO
XTOCh OJIEPXKYE KOHTpPOJIb 3a Hew, i pi3Ko MNOoripumywTh 3arajbHUM (iHaHCOBO-
€KOHOMIYHMM CTaH KoMIaHil. B nboMy BuUNajKy arpecop pU3MKye OTpUMATH 6e3Jid
mtpadis i 6opris.

10. CBifoMe «HaBimyBaHHSA» 60PriB Ha MiANPUEMCTBO.
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11.Y Bunazky KLU0 arpecopa LiKaBUTb He BCA KOMIIAHidA, a AKacb rpyna yCTaTKyBaHHS,
cucTeMa NpoJAXiB, TO TAKUW aKTHB MO>Ha BHUBECTU 3a MeXi NiAIPUEMCTBA, BUAIJIUTH
MOro B OKpeMy KOMIaHil, a HaZlaJli BiAJIJIMTH BiJy MAaTepUHCbKOI KOMIIaHil. AKIo Takoro
aKTUBY B MINPUEMCTBA HEMAE, TO IHTepecC A0 OTJIMHAHHA B arpecopa 3HUKae.

12. OckifibKM HaWMoOLIMpPEeHIlIMM MeTOJO0M IMOrJIMHAaHHA B YKpaiHi € cKymka 0opriB, TO
NOTPiGHO cCIpO6yBaTH JOMOBUTHUCS 3 KPEJUTOPAMU.

CyyacHi peasii JisiIbHOCTI BIiTUM3HSHOrO O6i3Hecy He /[103BOJISIIOTh €PEKTHBHO
BUKOPUCTOBYBATH psAJ i3 ONMCAaHUX BUILEe CNOCOOIB NPOTHJiI BOPOKUM INOTJUHAaHHAM. B
nepily yepry, IpU4MHOIO IbOTO CJAYKATb CUCTeMa NpaBa, Ha fIKii MoOy/j0BaHe HalliOHaJ/IbHe
3aKOHO/aBCTBO.

BigmiHHiCT noOJATaE y TOMYy, 1O psAJ aHTU3arapOHUX MpPUHOMIB, fKi
BUKOPHUCTOBYIOThCH, Hanpukaaj, B CIIA, 6ysiv y3akoHeHI He HOpMaMM CTaTyTHOIO MpaBa, a
CYJJOBUMU TpeleleHTaMu B CIpaBax, NOB'A3aHUX 3 KOPIOPAaTUBHUMH CylepeuyKaMHU.
3aKOHOZABCTBO YKpAIHU X PO3BUBAETHCA B CUCTEMi KOHTUHEHTAJIbHOTO CTaTyTHOTO NIPaBa,
sdKe HaJlaE MeHLIe CBOOOAM B HOPUJUYHOMY 3aKpilJIeHHI MNOAIOHUX KOPIOPAaTUBHUX
NIPaBOBiHOCUH.

BukopurcToByBaHi YKpailHCbKMMHM KOMIAHISIMU-)KEPTBAaMM CHOCOOM 3axUCTy Bif
HeJpy>KHbOTO MOTrJIMHAHHS MOXXHa YMOBHO PO3JIJIMTA Ha 2 TPyNM: NMOB'A3aHi 3 aKLifiMU
aKLiOHEpHUX TOBApPUCTB Ta MOB'sI3aHi 3 aKTUBAMHU aKI[iOHEPHUX TOBAPUCTB.

[llofo akuiii KOMIaHIi-)KepTBU MeHEJP)KMEHTOM MOKYTb OyTH BUKOPUCTAHI HACTYIHI
NPpUHAOMMU:

— YaCTKOBa CKyIlKa aKIil;

— BiZMOBa JAPYKHbOTO [0 KOMIAHII-)XepTBU peecTpaTopa Bij mnepepeecTpalii Ha iM's
NorJiMHaya NpUA6aHUX OCTAaHHIM aKIlili;

— BTpaTa [APYyXKHIM [0 KOMIAHII-)KepTBH PEECTPAaTOPOM pPEEeCTPy 3 BHECEHUM B HBOTO
NOTJIMHA4YeM i HoJajibllle BiJHOBJIEHHS peecTpy Oe3 morJvHaya abo i3 3MeHLIeHHAM
KIJIBKOCTI HaJIe)KHUX NOMY aKIlid KOMIIaHiI-)KepTBY;

— OTpUMaHHSl MeHe)KMeHTOM /lI0BipeHOCTel Bij JApiOHHX aKIlioHepiB, 30KpeMa, 4JieHiB
TPYAOBOI'0 KOJIEKTUBY KOMIIaHII-»KepTBHU, Ha NpeJCTaBJIeHHd IX IHTepeciB Ha 3araJbHUX
360pax aKIjioHepiB;

— BiMoBa B peecTpauii noravHayva (/5 y4acTi B 3arajJibHUX 360pax akLioHepiB);

— MaHinyJitoBaHHS1 KBOPYMOM 3arajibHUX 360pax akilioHepiB;

— MaHinyJ/il0BaHHS pe3yJibTaTaMU I'0JI0CYBaHHS 3araJibHUX 300PiB aK1iOHEPIB;

— TMpoOBeAeHHS AO0JAaTKOBOI eMicil akuii JJid HapOlLleHHSI YaCcTKU CTAaTYTHOTO KamiTasay,
HaJIe?KHOI MEHEePKMEHTY, | «pO3MUBAHHA» YACTKHU MOIJIMHAYA;

— «dikcanisg» akiid KoMnaHii-)KepTBH, fKi HajeXaTb 4/eHaM II TPYAOBOr0 KOJIEKTUBY,
IIJIAXOM BHECEHHf IX B CTAaTYTHUW KalliTaJ HOBOCTBOPEHOTO 1 KOHTPOJIbOBAHOTI'O
MeHeJ>KMEeHTOM 3aKpHUTOr0 aKI[iOHEPHOTO TOBAapUCTBAa ab0 TOBApUCTBA 3 OOMEXKEHOID
BiJMOBila/IbHICTIO.

[Ilogo akTHUBIB KOMIIaHII-)KePTBU MEeHEeIKMEHT MOXKe 3aCTOCYyBaTU HACTYIHI TaKTUYHI
X0 U:

— «BUBI» JIIKBIJHUX aKTHUBIB KOMIIaHiI-KepTBU B CTBOpEHi 3 Il y4acTiO0 Ta KOHTPOJIbOBaHI
MeHe/PKMEHTOM I'OCIoAApPChbKi TOBapUCTBA;

— BifUyXeHHA JIIKBiJHUX AaKTUBIB KOMIIAHII-)XepTBU Yy BJIACHICTb KOHTPOJIbOBAaHUX
MeHePKMEHTOM 0Cib;

— O0OTsPKeHHsl aKTHUBIB KOMIMaHii-)kepTBH 30060B'sI3aHHSAMHM Ilepe]; KOHTPOJbOBAaHHUMU
MeHeKMeHTOM 0cobaMy;
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YKJIaJleHHs] KOMIIaHIi€-)KePTBOIO 3 KOHTPOJbOBAaHUMU MEHE)KMEHTOM 0c00aMu
«EKCKJIIO3UBHUX» JOBFOCTPOKOBUX JOTOBOpPIB Ha peaJisaniro NOpoAYKLUil KOMIaHii-
KepTBHU, IOCTAaBKY CUPOBUHH i KOMILJIEKTYIOYUX, T. II.

HaBeneHni Bullle MNOJIOXKEHHA CBigyaTh, L0 JOCAIJpKEHHS CUCTEMU 3axXUCTy

HiIIPUEMCTBA € BaXKJIMBOI JIAHKOIO B MOOY/JOBI 3amobirajbHOi CUCTEMU 3axOiB W00
3aXUCTy KOMIAHIl BiJi BOPOXHUX MNOIJIMHAHL. [lepCIeKTUBHUMH HalpAMaMH HayKOBO-
METOJUYHUX | NPAaKTUYHUX PO3POOOK y JAOCAiAKYyBaHid cpepi BU3HAUYEHHS aAJITOPUTMY
aHaJi3y CUCTeMM 3axXMCTy KOMIIaHIM Ha NpeJMeT ypasJIMBOCTI Bijj BOPOXXUX NOCATAHb, L0
JlaCTb MOXJIUBICTb 3p0O3YMITH BCi aCIEKTH JiA/IbHOCTI QipMHU.
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