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The American Chamber of Commer ce Strongly Supportsthe Adoption of the Joint Stock Companies
Law in Ukraine

Throughout 2007 and 2008 specialists of the Chambargal Committee and the Chamber’'s Joint Stock
Company (JSC) Working Group in conjunction with thest experts in the sphere of corporate governance
legislation worked diligently to advocate for thadoation of the Draft Law on Joint Stock Companies.

The need for adoption of a Law regulating jointckteompanies is of critical importance as Chapteart Il of
the Law of Ukraine “On Business Associations” ig ofidate and is no longer aligned with the Civdde of
Ukraine and the current legislative and regulafomynework does not meet international corporatadsteds.
The main aim of the Draft Law On Joint Stock Comipanis to define conditions and standards for
establishing, governing and cessation of jointlstmmmpany activity as well as the legal status medhanisms
that protect the interests of shareholders.

The Chamber’'s Policy Team and fellow partner org@iins were actively involved into the process of
discussion and drafting of the Draft Law On JoibdcR Companies preparing a solid draft for the sdco
reading. This work was carried out under the aespmf the special Working Group created under tla¢eS
Commission on Securities and Stock Market. Memluérshe Working Group developed and considered
several hundred proposed amendments with many takeaccount by Parliamentarians during prepanatid
the Draft Law for the second reading in the Verkim®Rada’'s Committee on Economic Policy.

The Chamber’s Policy Team notes that the Draft KGwJoint Stock Companies in general complies with t
EU Directives provisions in the sphere of corporgteernance and is in line with principles of cagie
governance recommended by the Organization of #tend@mnic Cooperation and Development as well as
national corporate governance principles. The eésdexdvantage of the Draft Law On Joint Stock Carmips

is that it creates legal conditions to protect tights of shareholders in Ukraine and removes ngaps in
current legislation regarding the establishment@petations of joint stock companies.

The “anti-raidering” impact of the Draft Law On dbiStock Companies is an important component thiat w
assist in providing a legal basis for removing looles often utilized by illegal corporate raideféie Draft
Law On Joint Stock Companies removes commonly usedhanisms to mount an illegal raider attack by
restricting: the manipulation of the list of shavkters, covert acquisition of controlling stock &yaider, as
well as groundless appeals of the decisions ofgtmeral meeting making illegal takeovers more ditfi to
execute.

The Draft Law On Joint Stock Companies also prgpprotects the interests of the State as a sbheh
Corporate governance in companies, where the Btagartial ownership in the statuary fund, wiketanto
account the provisions provided within the Law ddrélne “On Governing of Objects of State Ownership”

Board of Directors: Mr. James Hitch, Baker & Mckae-CIS, Ltd. — Chairman; Mr. Boris KrasnyanskyjdewaterhouseCoopers — Vice Chairman; Dr. George
Logush, Kraft Foods Ukraina — Vice Chairman; Mr.diaShaikh, Citibank (Ukraine) — Treasurer; Mr. Dglas Hill, Coca-Cola Ukraine Ltd. -
Secretary; Mr. Robert Shantz, KPMG — Tax Advisor; Rhatrick van Daele, Shell Ukraine Exploration aRdoduction; Mr. Dean Gilfillan,
British American Tobacco Ukraine; Mr. Axel HIuchyETRO Cash & Carry Ukraine Ltd.; Mr. Jacques Mouni€alyon Bank Ukraine;
Mr. Emin Ozkan, Procter & Gamble Ukraine LLC; Mmdrzej Rozycki, Cargill AT, CISC; Mr. Myron WasylJke PBN Company; Mr. Kamen
Zahariev, European Bank for Reconstruction and Dpraent

President: Jorge Zukoski



The Chamber of Commerce in Ukraine
Uniting Leading Companies from over 50 Nations across the Globe

Ll B ME
HE BIAMEEREE COMMERLE 42/44 Shovkovychna vul., LL1 Floor Phone: +380 44 490 5800 chamber@chamber.ua

Kyiv, 01601, Ukraine Fax: +380 44 490 5801 www.chamber.ua

In the past, a major impediment blocking the adwptf a Draft Law On Joint Stock Companies was, rmo
other reasons, the impact of the proposed joirtkstompany legislation on existing closed (privabat stock
companies and their owners. To overcome these@bstauthors of the Draft Law On Joint Stock Conigsn
have identified a compromise concerning the ongexigtence of closed joint stock companies. Acecwdo
the Draft Law On Joint Stock Companies, existirageld (private) joint stock companies will not fatider the
Law On Joint Stock Companies and will be able toticwe their operations indefinitely in accordamaéh
their internal statutes and regulations as welpasmeters stipulated by the Law of Ukraine “On iBess
Associations”. In accordance with the Draft Law @mnt Stock Companies, increasing of authorizqutah
can only take place when a closed (private) jaiotls company will bring its statutes in correspamziewith
the Law of Ukraine “On Joint Stock Companies”.

The Draft Law also provides provisions for safeglirag interests of minority shareholders. Besiddseot
important and commonly accepted mechanisms of ntyndghts protection, authors of the Draft Law kav
included the norm that minority shareholders hawe possibility to elect their own representativethe
supervisory board utilizing cumulative voting prdoees.

The Chamber strongly believes that the adoptiothefDraft Law On Joint Stock Companies will help to
improve the investment climate, create conditiamsdevelopment of the stock market in Ukraine amtihelp

to further guarantee protection of property rigfitse Chamber fully understands that the currergioarof the
Draft Law On Joint Stock Companies is not perfaat to this point it is the most comprehensive aredl w
thought through piece of legislation in the sphefecorporate governance in Ukraine. It will needitier
amendments and enabling regulations which the Chaodmmits to continue to work upon.

The absence of the Law On Joint Stock Companiékraine has continued to have a negative influamcthe
investment climate as well as the general econa@mu@tion within Ukraine. The Chamber will contintee
strongly advocate for the passage of a well writemprehensive piece of legislation that levels plaging
field, adds additional predictability and stability the operations of joint stock companies in ihportant
market.

The Chamber again thanks all active Chamber Membmarstheir professional support and continuous
cooperation and special thanks to: Mrs. Olena ®aher Expert of the Commercial Law Center as wsll a
Baker & McKenzie, CMS Cameron McKenna CLC, Markek&ov & Burd, Grischenko & Partners Law and
Patent Offices and many others.

*kk

The American Chamber of Commerce in Ukraine (“Charf)bis among the most active and effective non-
government, non-profit business organizations dpgyan Ukraine. One of the Chamber’s principaliates

is to represent the foreign investment communityealt as to facilitate the entrance of potentiavrnavestors
into the Ukrainian market. The Chamber advocatebamlf of their Members who are from more than 50
nations across the globe not only to the Ukrairgasernment, but also to all other governments, Wwiaie
economic partners of Ukraine, on matters of tradeymerce, and economic reform.

Board of Directors: Mr. James Hitch, Baker & Mckae-CIS, Ltd. — Chairman; Mr. Boris KrasnyanskyjdewaterhouseCoopers — Vice Chairman; Dr. George
Logush, Kraft Foods Ukraina — Vice Chairman; Mr.diaShaikh, Citibank (Ukraine) — Treasurer; Mr. Dglas Hill, Coca-Cola Ukraine Ltd. -
Secretary; Mr. Robert Shantz, KPMG — Tax Advisor; Rhatrick van Daele, Shell Ukraine Exploration aRdoduction; Mr. Dean Gilfillan,
British American Tobacco Ukraine; Mr. Axel HIuchyETRO Cash & Carry Ukraine Ltd.; Mr. Jacques Mouni€alyon Bank Ukraine;
Mr. Emin Ozkan, Procter & Gamble Ukraine LLC; Mmdrzej Rozycki, Cargill AT, CISC; Mr. Myron WasylJke PBN Company; Mr. Kamen
Zahariev, European Bank for Reconstruction and Dpraent

President: Jorge Zukoski



The Chamber of Commerce in Ukraine
Uniting Leading Companies from over 50 Nations across the Globe

ThHiE ERSMEERE COMMERLE 42/44 Shovkovychna vul., LL1 Floor Phone: +380 44 490 5800 chamber@chamber.ua

Kyiv, 01601, Ukraine Fax: +380 44 490 5801 www.chamber.ua
The Member organizations of the Chamber represenfargest strategic and institutional investorsrapng in
Ukraine who have committed a majority of the foreigirect investment into this market. The Chamber’s
diverse Membership base unites companies fromiatyaf regions and countries, including North Arar
Europe, Asia, Russia, and Ukraine.

Chamber Members collectively employ hundreds otigamds of Ukrainians, providing them with expogdore
international business practices and the oppostuaitdlevelop into leading Ukrainian profession&samber
Members also bring international expertise andrimss knowledge to Ukraine, are among some of tigeda
taxpayers in Ukraine, and strive to be good cotgocdizens.

For questions or additional information please aonfAnna Yablonska, Communications Coordinatortifier
American Chamber of Commerce in Ukram@blonska@chamber.ua
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