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BACHAD KICIADb I ITAPTHEPHU

BumMoru eBponencbKkoro sakoHogaBCcTBa

OuvpektnBa 2004/25/€C €Bponeuckkoro NapnameHTy Ta Pagu
Big 21 kBiTHA 2004 poKy npo npono3uudii NOrfiMHaHHA

* npoueaypa squeeze-out
(cT. 15)

 npoueaypa sell-out
(cT. 16)

 npaBuno mandatory bid
(CT. )
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Sqgueeze-out:
nepesarv Ta NPUYMUHUN ONA imnaemMeHTauil

*  3HWXEHHA PU3UKIB penaepCbKkux aTak;
*  e(EKTUBHUMN KOHTPOSIb HaJ KOMMNAaHIE 3 OOKY MaXKOpuUTapHUX akLioHEpPIB;

e 3aXUCT iHcanaepcbKol Ta KOHIAEHUINHOI iIHdopMaUil Woao OisifIbHOCTI
KOMMNaHil;

e  CMPOLLUEHHS i 30eLleBneHHs KOpnopaTUBHOIO yrnpaBniHHS;

*  CTMMYMNIOBAHHA NPO30pocCTi BisHecy
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Sell-out:
nepesarv Ta NPUYMUHUN ONA imnaemMeHTauil

*  3axuUCT MiHOpUTapIIB Big 3M0OBXMBaHb 3i CTOPOHMN MaXXOpPUTaPHUX
aKLIOHEPIB;

*  MOXIMBICTb MO30YTUCL aKTUBY 3a aeKBaTHO LIIHO B yMOBaX
HEeniKBIgHOIo PUHKY;

* € MPOMKHMUM eTanom nepep npoLeaypor squeeze-out
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MexaHi3Mu 3abe3neyeHHA 6anaHCy iHTepeciB

squeeze-out — npaBoO BUMOIN MaXOpUTapPHOro akuioHepa 4o MiHOpUTapHOro
aKuioHepa npo npogax MoMy akuiv 3a cripaBeasiuBor LIHOK

90% — 95%
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MexaHi3Mu 3abe3neyeHHA 6anaHCy iHTepeciB

sell-out — npaBo BUMOrn MiHOpUTapHOro akuioHepa 40 MaXXOPUTaPHOro
aKLioHepa npo BMKYN MOro akuin 3a cnpaBensimBoto LIIHOK

90% — 95%
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MexaHi3Mu 3abe3neyeHHA 6anaHCy iHTepeciB

mandatory bid — o6oB’a3koBa Npono3unLis BacHMKa KOHTPOSIbLHOIO MnakeTa
aKkuiv MIHOpUTapPHUM aKuioHepaMm NMpo BUKYN IX aKLin

oinbwe 50%



BACHAD KICIADb I ITAPTHEPHU

O60oB’A3KOBUM BUKYN aKUiU: YMHHE 3aKOHOO4AaBCTBO YKpalHU

« mandatory bid — cm. 65 3akoHy rpo AT

« mandatory buy-out — cm.cm. 68, 69 3akoHy ripo AT

* npoueaypa sell-out — BIACYTHS; 3akoHonpoekT Ne4534a
_ woao NiagBULLEHHS
° npoueaypa squeeze-out — BIACYTHS PiBHA KOPNopaTUBHOro

ynpaBniHHA B AT
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MexaHi3Mu 3abe3neyeHHA 6anaHCy iHTepeciB

mandatory buy-out — 060B'3k0BUI BUKYM aKLiOHEPHNUM TOBApUCTBOM aKLiil
Ha BMMOTY aKLuioHepiB

euUMoea
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NMpobnemMHi acnekTu

. [TMTaHHA KOHCTUTYUINHOCTI

. Bu3HauyeHHs nakeTy akuin (%), Wo gae npaBo Ha novaTok
npoveanypu

. BusHauyeHHA cripaBeasinBol LiHU
. 3abe3nevyeHHda BUKYNY (rapaHTil, 4eno3nTn)
. OBTsKEeHHS aKuin, WO BUKYMNOBYHOTLCH

. PiweHHa / [liT gnga sanycky npoueaypu
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[IMTaHHA KOHCTUTYLIMHOCTI, 3aXUCTYy NpaBa BMacHOCTI

e BMKYyn 0e3 3roau akuioHepiB — 4YM € NOPYLLUEHHSA rnpaBa BNAacHOCTI?

e  BignoBsigae KOHCTUTYLUII, He NOpYyLUYye npaBa BMacHOCTI:
v’ KOHCmMumyuitiHi cydu espornelicbKux 0epXxas;

v’ €eponetlicbKul cyd 3 npas /moduHU
(case Bramelid and Malmstrém v. Sweden)
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Bu3Ha4vyeHHA nakety akuiu (%), WwWo Aae npaBo Ha squeeze-out Ta
sell-out

[Ba cueHapii squeeze-out 3rigHo 3 [lnpekTusoto 2004/25/€C:

. MaXkopuTapin Bonogie akuissmun, wo cknagatotbe 90% kanitany, u_|,o-
nae npaso ronocy, Ta 90% ronocis y ToBapuctsi (Hime4y4uHa),

abo

*  MaxopwuTapin nicnga NpUUHATTA npono3uuil npnabdas abo
3060B’s13aBcA npuabatn akuil, wo cknagatotb 90% kanitany, Wo gae
npaso rosiocy Ta 90% ronocis MiHOPUTAaPIIB, LLOAO SAKUX
nponoHyBaBcs BUKyn (CrionydyeHe Koponiecmeo, wmam [enasep,
CLLA)
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LliHa BUKyny

. KpUTepil “crnpaBeasinBol LiHU;

*  MpaBuIio MiHIMarnbHOI LiHW;

YKpalHa - nponosuuit:
- PWHKOBA BapTICTb, cepeaHin Bip>KOBUIM KYypC;
- HE HWX4Ye HOMIHanbHOI BapTOCTI;

- HauvBuwla uiHa npnabaHHs akuin NpoTarom nonepeaHix
6 MmicauiB
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3abe3ne4yeHHs BUKyny

. 3abesnevyeHHs 30iMCHEHHS Ha 3anpONOHOBAHUX YMOBaX:
LliHa | CTPOK onnaTtu;

. rapaHTil, BHECEHHS OEMNO3UTIB
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OOTsAXXeHHSA aKuin

. HE € NnepeLKoaoro,

*  3aMiHa npeamMeTa 3abe3nNeYEHHSI: KLl ====p» rPOLLOBI KOLUTU
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3anyck npoueanyp

*  piLIEHHS opraHiB TOBApUCTBA;

e  pilleHHs/ail cneuianbHO YNOBHOBaXXEHNX OpraHiB
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KOHTAKTW

bisHec-ueHTp JleoHapao
Byn. borgaHa XmenbHuubkoro 17/52-A
Kuig, 01030, YkpaiHa

vkp@vkp.kiev.ua
Ten.: +380 (44) 581 77 77

dakc: +380 (44) 581 77 70
WWW.KISILANDPARTNERS.COM
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