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[TPOLIEYPA ITIPMMMYCOBOTI'O ITPOJIAKY
AKIIIN (SQUEEZE-OUT):
3AKOHOJIABCTBO TA ITPAKTHKA
[TPABO3ACTOCYBAHHHI

AHOTALIA. [HCTUTYT IPUMYyCOBOTrO BHMKYIy LIHHUX IallepiB MIHOPUTApHHUX aKI[io-
HepiB 32 BUMOTOK 0co6m (rpymu oci6), sika BOJIOMIE€ TOMIHYIOYMM KOHTPOJIHHUM IIa-
KeTOM aKIIill, € HOBUM [JIsl Teopii Ta MPAaKTUKU BITYU3HAHOIO KOPIOPATUBHOTO IIpaBa.
Y 3aKOHONABCTBI iHINKX KpaiH CBIiTy Ta IpaBOBIM JOKTPHUHI IHCTUTYT Iy6IIIYHOI IPOIIO-
3UIIIl € MEXaHI3MOM, 1110 FapaHTYe€ aKllioHepaM JOTPUMaHHs iXHIX IpaB y MpoIleci Iepe-
PO3IIONLTY KOPIIOPAaTUBHOTO KOHTPOJIIO i IOIMHAHHS Ta 3abe3nedye OajlaHC IPUBATHUX i
yOIiYHUX IHTepecCiB B aKIIIOHEPHOMY TOBapUCTBI. BiH XapakTepHUII 17151 BUXOIY Iy Omid-
HOI KOMITaHil 3 Iy6JIIYHOr0 PUHKY I[IHHUX I1alepiB.

Meroro cTaTTi € aHaJi3 iCTOpil BUHUKHEHHS Ta CTAHOBJIEHHS IHCTUTYTY ITyOJIidHOI
IIPOTIO3UIIil B OKpeMHUX KpaiHaX CBITy, MeXaHI3My HMOTO BIIPOBA/IK€HHS Yy BITYHM3HSHE
3aKOHOJABCTBO, IPAKTUKH IIPABO3aCTOCYBaHHS Ta BU3HAYEHHSI IIPOIIO3MUIIII IITOO BIOC-
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Outexcanppa Kostoroiiza, Bragucinas Cradiirayk

KOHAJIEHHsI IIPABOBOTO PETYIIOBAHH IOPSAKY peasisamii mpaBa Ha IyOIidHY POIO3NU-
11i10, MeXaHi3My (POpPMyBaHHS CIPaBEAINBOI PUHKOBOI IIHU BUKYIIY.

BcTaHOBIIEHO, 110 PEry/IIOBAHHS {HCTUTYTy HYyOJIiYHOI IPOMO3UIIi TICHO IOB’sI3aHe
3 OHATTSIM KOPHOPAaTUBHOTO KOHTPOJIIO. JIOCTIIKEHO OBl OCHOBHI MOJIeJIi peryIoBaHHS
Ipolenypu my6IivHol IPONo3uIlil — GPUTAHCHKY Ta aMepUKaHChKY. [IpaBo 3xilicHIOBaTH
IIPUMYCOBUI BUKYII aKIIiil B IHIITKX aKI[iOHePiB TOBAPUCTBA (Squeeze-0ut) pO3TISIIA€ThCS
Yy HepO3pUBHOMY 3B 3Ky 3 HAJIaHHSIM KOPECIIOHIYIOUOro IpaBa MiHOPUTApHUM aKIlio-
HepaM BUMaraTHy Bifl KOHTPOJIIOIOYOTO aKIlioHepa BUKYIly B HUX aKI[il 3a CIIpaBeINBOIO
minomwo (sell-out).

ABTOpPHU JOXOIATH BUCHOBKY, 1110 BITYM3HSHA MOJI€JIb IIPABOBOTO PETYJIIOBaHHS IIPO-
[eaypy IPUMYCOBOTO MPONAXKY aKIiil (squeeze-out) 3acCHOBaHA Ha OPUTAHCHKIN (€BPO-
IIeFICBKifl) MOMel peryaoBanHs my6uidaoi npomosumnii. Harmpsimamu i BIOCKOHaJICHHS
€ CKaCyBaHHSI HOPMU IIPO IIPaBO PETPOCIEKTUBHOIO 3aCTOCYBAaHHS IIPOLIENYPH squeeze-
out, 3abe3IedeHHsT MeXaHi3aMy (OPMyBaHHS CIPABEIJUBOI PUHKOBOI LIHU BHUKYIY,
30KpeMa, IUIAXOM BIIPOBaJKEHHs IIpaBa 3BOPOTHOI BUMOTU MIHOPUTapis, iHBecTopa
3a MiHOIO Iy6JIiYHOI BUMOTH, BIIKPUTOrO ayKI[iOHY 3 BHKYIy MIHOPUTapHOTO IIaKeTa
aKIIil, CIleliaJIbHUX BUMOT IO OIIHIOBAadiB, a TAKOXX MEXaHI3My OLIHKHA PUHKOBOI Bap-
TOCTI aKIil. BipoBamkeHHIO polenyp squeeze-out Ta sell-ouf Ma€ mepenyBaTU CTBOPEHHS
B YKkpaiHi ny6sigaoro (6ip)KoBOro) pyHKY axiiil. 3aporoHOBaHO BU3HAYATH IyOIidHY
6e3BiIKINYHY IIPONO3UII0 (0depTy) OXHOCTOPOHHIM IIPAaBOYUHOM, a MYOIIYHY BHMO-
I'y — HeHOPMAaTUBHUM IIPaBOBUM aKTOM IHIUBITyanbHOI Aii.

Kitto4oB! CI0BA: Iy 0JTigHa IPOTIO3ULLisT; squeeze-0u; aKLIIOHEPHI TOBAPUCTBA; KOPIIOpa-
THBHI BITHOCHHU; IPUMYCOBHI IIPOIAXK aAKIIiH.

BripoBamkeHHS y BITYM3HsIHE 3aKOHOJABCTBO 1HCTUTYTY IyOJIIYHOI TIPO-
MO3UIII IPY NONIMHAHHI aKIIIOHEPHOTO TOBAPUCTBA LLIAXOM 3aCTOCYBAaHHS
HIpoLenypu npumycoBozo npooaxy axuiti (squeeze-out) Ha Bumozy BracHuka
(6nacnuxi6) 0oMiHy01020 KOHMPOILHOZO0 naxemy akyiti, ix aiTitoBaHOI 0CO-
61, YIIOBHOBa)K€HOI 0COOM Ipymu 0ci6, 110 HiIOTh CIUIBHO, 3 METOI0 HaOyTTs
npsiMo abo OIocepeKOBaHO IpaBa BIacHOCTI Ha 100 % axiiit Ta mpo6eMHi
aCIIeKTH MPAKTUKHU 3aCTOCYBAHHS ITi€l MpoIely py, BUMArae CTBOPEeHHsI II€BO-
IO MeXaHI3MY IIPaBOBOTO PEryIOBaHHS TaKUX BIIHOCHH, III0 3abe3nedye Oa-
JIAaHC IPUBATHUX 1 TyOIIYHUX iHTepeciB B aKIIIOHEPHOMY TOBAPUCTBI, @ TAKOX
00YMOBIIIO€ aKTyaJIbHICTb JOCITIIPKEHHSI.

ABTOpH JIOCII/I)KEHHS, BPAXOBYI0YM HOBU3HY Ta HEJOCTaTHIN piBeHb pO3-
po6Ku TTpobIIeMATHKY squeeze-out y BITUU3HSHIN IPABOBIl JTOKTPUHI, 06pa-
JIM TIPOCTI, IPOTe HAOYHI METOAU HAyKOBOTO JOCII/KeHHs (IMIepaTHBHUI,
[OPIBHSUTPHO-TIPABOBHIL, aHAJII3y Ta CHHTE3y) HOCTaBJIeHOI mpobiaeMu. Y3a-
TAIbHEHO PpillleHHA KOHCTUTYIINHUX cyaiB Himewuwmnw, [Tombmm, Yexii,
Xopsarii, [TopTyranii Ta Pocii, cynoBy npakTuky €BpOIeiicbKoro cysly 3 npas
mopunn (pami — €CIDUI). O6pani kpaiHu €, Ha AIyMKY aBTOPiB, HAUIIOAIOHI-
IIUMU 10 YKpaiHU 32 eKOHOMIYHIMU IIepeflyMOBaMH, 110 NepeyBaid BIIPO-
BaIPKEHHIO y HUX squeeze-out. HiMequnHa € KpaiHOIO, KOPIIOpaTUBHE 3aKO-
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HOJIAaBCTBO SKOI CIIYTYBajl0O MOJEJUIIO AK I 3a3HAa4eHUX KpaiH, Tak 1 mid
Ykpainu.

METOIO IOCTIIPKEHHA € aHaji3 icTopli BAHUKHEHHS Ta CTAHOBJICHHS 1HCTU-
TYTy IyOJIITHOI IPOIIO3UIIl B OKPEMUX KpaiHaX CBIiTy, MeXaHI3My HMOTO BIIPO-
BaJP)KEHHS y BITYM3HAHE 3aKOHOJABCTBO, IIPAKTUKU IIPaBO3aCTOCYBAHHA Ta
BU3HAY€HHS IIPOIIO3UII 111010 BOCKOHAJIEHHS IPABOBOIO peryIl0BaHHS I10-
PSZIKy peastizamii mpaBa Ha MyOJIiYHy IPOIO3HUIIII0, MeXaHi3My (popMyBaHHS
CIIpaBe[INBOI pUHKOBOI IIIHU BUKYIIY.

PerymoBanHst HaOyTTs 3HAYHUX ITAKETIB aKIlill TiCHO IOB’s3aHe 3 ITOHSIT-
TSAM KOPIIOPATUBHOTO KOHTPOJIIO!, Mifl SKUM PO3YMIIOTh MOKJIUBICTD aKI[io-
Hepa 3ifCHIOBAaTH BIUIUB Ha (HOPMYBaHHS BOJII IOPUAUIHOI 0co6u?. OKpiM
MaiHOBOI I[IHHOCTI, aKI[iSIM BJIACTUBA NONATKOBA I[IHHICTb, 1110 MOJISITA€ Y Ha-
SIBHOCTI B aKI[iOHEpa I0AaTKOBUX IpaB. KoHIeHTpallisi BU3HAYeHOI KITbKOCT1
aKIIil, 110 IepeBUIye NOporosi 3HadeHH y 50 %, 75 %, 95 % y pykax ma-
JKOPUTAPHOTO aKI[ioHepa (ITPYyIH aKIiOHepiB, IO AIOTh CIUIBHO) 3yMOBIIIOE
MO>KJIMBICTD BIUIMBY Ha 3/111ICHEHHS T'OCIIOIAPChKOI NiAIbHOCT] aKIIIOHEPHOTO
toBapucTBa. OgHak 6e3 IpaBa Ha BUTHCHEHHS ITyOIi9Ha IPOMO3UILis ITPO 110~
IJIMHAHHSI CTA€ 3HAYHO MEHIIT IPUBAOINBOIO JIJIs1 0co0H, 110 Mae HaMip Haby-
TH KOHTDPOJIb HaJl TOBAPUCTBOM?.

KoHTponp Hajl aKIiOHEpHUM TOBAapHUCTBOM MO)Ke OyTH OTpUMaHUIl i 6e3
HAOYTTA YCiX PO3MIIIIEHUX TOIOCYI0UHX aKIIiit?, ajyKe OLIbIIiCTh TUTaHb BUPI-
IIYIOTHCS TPOCTOIO OUIBIITICTIO TOJIOCIB, a ISt KBOPYMY 3arajJibHUX 300piB He-
00XiTHUM € KOHTposibHUI makeT (50 % +1 axiis). [{e Bu3Hauae HEOOXIIHICTH
CTBOpPEHHSI BU3HAYEHOTO MEXaHI3My, 1110 TapaHTyBaB O aKI[iOHepaM TOTpPH-
MaHH{ IXHIX IIpaB y IIpOLeCl Nepepo3NOonuly KOPIOPATUBHOIO KOHTPOJIIO
1 IOTTTMHAHHS, IKUM 1 HOKJIMKAHUU OYTH IHCTUTYT Iy OJII9HOI IIPOIO3HIIii, Ha-
IIpaBJIEHUH Ha 3aXUCT IIPaB yCIX aKI[IOHEPIB KOMIIAHIi-I[IIl Ta BUILIATY, KPiM
BAapTOCTI BIUY>KYBaHUX aKIIili, CIIpaBelINBOI KOMIIEHCAIIIl 3a BITUy>KeHHS
IIpaB KOHTPOJIIO.

ITpouedypa squeeze-out y 3axonodabcmbi kpain €6poneticokozo Coro3y
ma desxux kpain cGimy

Y 3aKOHOIABCTBI IeAKUX KpaiH €Bpomnu Ta CBITYy IIAHYIOTh /1Bl OCHOBHI MO-
JieJTi peryJIIOBaHHs POy PH IyOIIiYHOI TPONO3uIIii — OPUTAHCHKA, 110 CTala
6a30BOI0 IIJIs1 EBPOIEICHKOI MOJIEJIi pery/IIoBaHHs, Ta aMmepukaHcbka (CIIIA).

! Upuna Ulutkuna, KopnopamuBroe npabo: yuebnuii kypc (KHOPYC 2011) 874.

Omurpuit Crenanos, ‘TIoriomienue, ocylnecTBisieMoe IIyTeM NPpUOOPeTeHHsl KPYIIHOTO IaKeTa aKI[Hii,
U BbITeCHEHME MUHOPHUTAPHBIX aKIOoHepoB’ (2006) 3 X03s1iicTBO ¥ paBo 9.

Omnena KiGenko, ‘CydyacHHil CTaH Ta MEPCIEKTHBH IIPABOBOIO PETYIIOBAHHS KOPIIOPATUBHUX BiJHOCHH:
MOPIBHSIBHO-TIPAaBOBHI aHaIi3 npaBa €C, BermkoOpuranii Ta Ykpainn® (nuc a-pa opun Hayk, HarioHnanbHa
IOpUAYHAN aKageMmis Ykpainu im SIpociaBa Mymporo 2006) 350.

Cremanos (1 2) 9.
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Yci po3BUHYTI KOPHOPATHUBHI MPABOMOPSIAKA 3 4acOM AINIIUIM HeoOXin-
HOCTI 3aKOHOJIaBYO]l perjlaMeHTallii NpoLenypy BUKYITy aKIlifl y MIHOPUTapIiB,
Yy BUIAJIKy KOHIIEHTpaIii OflHI€I0 0CO00I0 MaKeTy aKIili, 10, SIK IIPaBUIIO,
nepesuinye 90 %. Jupexktusa 2004/25/€C €Bponericbkoro Ilapiamenty Ta
Pajiu 10710 MPOMO3HUILiii TIPO MONIUHAHHS® HATAE MOYKJIUBICTD I€PKaBaM —
wieHaMm €sponericbkoro Corody (mani — €C) caMOCTiIiHO BU3HAYaTH IOPIT
IIJIs1 3aCTOCYBaHHS squeeze-out Ta sell-out, mpoTe BiH He MOXXe OYTH MEHIIIUM
90 % Ta 6ixpIIuM 95 % roJI0CYI0YNX aKIiif TOBApUCTBA.

Y 3akoHOpmaBCTB1 KpaiH €C € nBa MiIX0AM 00 BCTAHOBJIEHHS PO3MIPY IIaKe-
TY aKIIii, i3 HaOyTTSM SIKOTO Y HabyBada BUHHKA€E 0OOB’ 130K 3pOOUTH IIPOIIO-
3ullifo: 1) mpuB’si3Ka MOro 10 KOHTPOJIIO Ha/l KOMIIaHIE 260 2) 3aKpirieHHs
Ha piBHI 0JOKyI040] MenmocTi®. Tak, B Ascrpii, Yexii, YropiuHi, [Toxpmi,
Crnosewii, [canii ta Benukiit bpuranii mopir 3actocyBanHs squeeze-out Ta sell-
out craHOBUTBH 90 % royocylo4Ynx akiiil TOBAapUCTBa, a y bomrapii, Xopsarii,
®pannii, Himequnni, Itanii, Pymynii Ta CnoauduHi — 95 % ronocyrodux
aKIIiil TOBapUCTBa.

BuTicHeHHS 1 BUKYII aKI[ilf HA BUMOI'Y aKIIIOHEpiB, 110 3aJIUIINIINCS, MOXK-
JIUBI JIUIIIE 32 YMOBH, 110 paHiIlle 10 aKIIIOHEpPHOTO TOBapUCTBa OYJI0 HAIlpaB-
JIeHO TOOPOBIIBHY MPOIMO3UIIIO PO HAOYTTS BCIX aKIIiil TAKOTO TOBAPUCTBA
(odepty) abo 3a ymoBH, 110 OyJI0 HampaBiIeHO OOOB'SI3KOBY IIPOIO3UIIIIO
(BuMory) i HaOyBad y pe3yabTaTi HAOYTTS IIIHHUX ITallepiB Ha MiICTaBl TaKoi
IIPOIIO3UIIi] NIePEeBHUIIUB [IOPOroBe 3HAU€HHs, 110 BKa3y€ Ha KOHIICHTPALII0
a0COTIOTHOI OIIBIIIOCTI IIPaB KOPIOPATUBHOTO KOHTPOJIIO.

Perynsropu 060x Mopesnest TN po3yMiHHS, 110 SIKIO iCHY€ MeXaHi3M
3aJIy4eHHsI IHBeCTOPIiB (going public), TO HEOOXIHO TAKOK CTBOPUTHU 1 3BO-
POTHIN MOMYy MeXaHI3M 3aKpHUTTS KOMIIAHII, a)K 4O OJHOIO aKIIOHepa, IJI
94Oro 3aKOHOJABYO IlepefOadrIi Ipolelypd BTPaTH TOBAPUCTBOM ITyOITid-
HOTO CTAaTyCy (going private) Ta BUTICHEHHsS] MiHOPUTApHUX aKI[IOHEPiB, 110
3anuIIuIncs (squeeze-out, freeze-out). 306epeskeHHsT MIHOPHUTAapiiB y KOM-
IIaHii, e OCHOBHUI KOPIIOPATUBHUI BIACHUK HAJAIIITOBAHUI HA TOCUJICHHS
LieHTpaJIi3alii €eKOHOMIYHOI BIafi, 3aTPOXKY€ TaKiil KOMIIAHII IMIIBUIIIEHUMU
BuTparamu (Ha po3KpuTTs iHQopmarii, Ha 3abe3medeHHs] JOCTYITy aKIlio-
HepiB JI0 yJacTi B YIIpaBJIiHHI 613HECOM TOIIIO ), HASIBHICTD SKHUX He BIAIOBIae
€KOHOMIYHHM BiTHOCHHAM, III0 CKJIAIMCS y Pe3y/IbTaTi 3iCHeHHS Ty 6II1ivHO1
IPOTIO3HITii .

> Directive 2004/25/EEC of the European Parliament and of the Council of 21 Apr. 2004 on Takeovers bids.
OJ L 142, 30.04.2004. P. 12-23.

6 Anekcanpap ITonos, O6s3amenvtoe npednoxenue: 3aujuma npa u unmepecob axyuonepob npu nozioujeHuu
(Mudorpornuk Menuna 2012) 162.

7 Report of the High Level Group Company Law Experts on Issues Related to Takeover Bids 60-62 (Brussels,
10 January 2002) <http://ec.europa.eu/internal_market/company/docs/takeoverbids/2002-01-hlg-report_
en.pdf> accessed 15 May 2018.
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[cTopudHO Brepite mporeaypa 0608 I3KOBOI IPOTIO3UIIii PO MPUAOAHHS
aKIif my6IiYHUX aKI[IOHEPHUX KOMTIaHii (fakeover bids)® 6yna BipoBamkena
y Benukiit Bpuranii micis Ipyroi cBitosoi Biitar’. OnHak i 1o ¢popmaisarii
IIPaBUJI HOTJIMHAHb, 1[0 PETYJIIOIOTh TyOJIiYHY IPOIO3UIII0, YYaCHUKU PUH-
Ky ZOTPUMYBJINCSI BUBHAYEHUX CTAaHAAPTIB JUIOBOro 060poTy Ta po3pobie-
HUX HUMHU PeKOMEHAAIIMHUX aKTiB, 1[0 CTBOPIJIO IepefyMOBH IS OSIBU
iHCTATYTY IyOsidHOI Impomo3utii. 30KpeMa, MPaKTUKYBaJIOCS HaCHJIAHHS
HaOyBadeM KOHTPOJIBHOIO IAKeTy aKIiil IPOIO3WIii iHIINM aKIioHepaM
KOMITAHii-I[iJ1i TIpO puaGaHHs aKIiil Ha THX caMuX yMoBax''.

JucriepcHMi aKIIIOHePHUH KaIliTas II0YaB IpeBatioBaTt y Benukiit bpu-
taHil Ha mo4atky XX CT., M0 OOYMOBMJIO HEOOXiIHICTh BIIPOBA)KEHHS
CIIEIiaJILHOTO IIPAaBOBOTO PEKUMY HaOYTTs 3HAYHUX IAKeTiB akmiin. [Tpwmii-
HATTS ¥ 50-60-X pokax y Imi#f KpaiHi IpaBuUI IMy6IiYHOrO MOIIMHAHHS, IO
MICTHAIM HOPMH IIPO 00O0B’SI3KOBE HAICUIAHHS IyOIIYHOI TPOITO3UIIii 11010
IIPOZIaXKy BCIX aKIill KOMIAHIi-IIiIi Ta po3KpUTTS iHOpMAIii moxo my6srid-
Hoi npono3uii (Po3’sicuenHs no normmaauHs bpurancebkux kommaniit ( Notes
on Amalgamations of British, 1959 p., 1963 p.), Konexc Citi 1110110 TOTJINHAHD
i smurriB (The City Code on Takeovers, 1968 p.)!! 3 ypaxyBauusm mnpasuia
(Rule 35, 1972 p.) mpo 060B’sI3KOBY IpoImo3uiito Bukyny akiiit ( The takeover
bid rule) B ycix akirioHepiB 0c06010, 1110 Habya 6inbite 40 % axiit (y 1974 p.
ropir 6yJo 3HIWKeHO 10 30 % axIiil) KOMITaHii-I[UTi 3a I[IHOI0, He HIDKYe Hall-
BUIIOI IiHM, CIUTadeHOi HabyBadeM (IIOB’s13aHOIO 0C000I0 Ta ocobamu, 110
MIIOTH CIIJIBHO) MPOTATOM OCTaHHIX 12 MICSINB) CTamo HACTIIKOM KUTBKOX
Iy9HUX TOTJIMHAHB'? Ta Pe3yabTaToM aKTUBHOTO JIOGIIOBaHHSA 3 GOKY iHCTH-
TYLINHUX 1HBeCTOPiB. [IpUIHATTA IMUX aKkTiB OyJI0 HaIpaBJIeHO Ha IOMOJIaH-
HsT KOH(ITIKTY iHTepeCiB BIACHUKIB 3HAYHHX [TAKETIB aKI[ifl Ta MIHOPUTAPHIX
aKI[IOHEPIB, a TAKOXK 3aXKCT IIPAB i 3AKOHHUX iHTepeciB ocTaHHIX .

The City Code on Takeovers BUpOOUB IIIICTh OCHOBOIOJIOXKHUX ITPHH-
I[UITIIB HaJIOKHOI MMOBeqiHKM HaOyBada IPU HaMpaBieHHI MPOIO3HINI PO
BUKYI aKI[if: IPUHIIMII PIBHOTO CTaBJeHHs [0 BCix akmioHepiB (The equal
Treatment Principle), 30kpema, piBHI yMOBHU Ta CIpaBemJIMBa I[iHA 3a aKIiii,
110 HaOyBaIOThCS; 2) HAlaHHS HeOoOXiTHOro Jacy (He MeHIIe JBOX 1 He Oinb-
me 10 TwkHIB) Ta iHdOpManii 11 TPUAHATTS OOIPYHTOBAHOTO pillIeHHS

8 William ] Carney, Merger and Acquisitions. Cases and Materials 15 (Foundation Press 2000).

° Armour] etal, “The Evolution of Hostile Takeover Regimes in Developed and Emerging Markets: An Analytical
Framework’ (2011) 52 Harvard International Law Journal 233; Johnston An, ‘Takeover Regulation: Historical
and Theoretical Perspectives on the City Code’ (2007) 66 Cambridge Law Journal 423.

19 Johnston Al, The City Take-over Code (Oxford University Press 1980) 11.

! City Code on Takeovers and Mergers of 18 January 1972 <http://www.thetakeoverpanel.org.uk/wp-content/
uploads/2008/11/code.pdf> accessed 14 May 2018.

12 Rolf Skog, Does Sweden Need a Mandatory Bid Rule? A Critical Analysis (SUERF Amsterdam 1997) 7.

13 Julian Franks and Colin Mayer and Stefano Rossi, ‘Spending Less Time with the Family: The Decline of Family
Ownership in the United Kingdom’ in A History of Corporate Governance around the World: Family Business
Groups to Professional Managers (National Bureau of Economic Research Conference Report 2005) 581.
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II0f0 MYOJIIYHOI MMpOIMo3uIii; 3) MPaBHJIO HEBTPYYaHHS Pagdl TUPEKTOPIB
KOMIIAHII-IiJIi Y IPUUHSTTS aKI[iOHepaMy PillleHHs 00 ITyOIIiTHOI ITpOoTIo-
sunii (The Neutrality Rule); 4) 3amo6iraHHs IITYIHOMY 3aHVDKEHHIO IH 3aBU-
IIIEHHIO BapTOCTI aKIill, 1110 HaOyBaIOThHCS; 5) HAapaBiIeHHs MyOIiYHOI TTPO-
HO3UIIi] JIUIIle y BUIIAJKy BIEBHEHOCTI HaOyBada y 3MO3i CIZITATUTH BapTiCTh
aKIifl, 110 HaOyBaIOThCS; 6) 3a00pOoHa OOMEKEHHSI NisTIBHOCTI KOMIIaHII-ITiTi
Ginbile, HIXK e HEOOXIMHO y 3B’A3Ky 3 MyOaivHO0 nponosutieo't. 3 npuii-
HATTsIM [Jupextusu €C 2004/25 11 nonoxeHHs Oy BKIIOYeH]i 10 3aKOHY IIPO
koMrasii (2006)1 i npaBuia, BcTaHOBJeHI B Koxekci CiTi 1100 NOIIIMHAHD
1 3JIUTTIB, HAOYJIN CHJIM 3aKOHY.

MexaHi3M 1y6JIiqHOI NPOMO3UIIii BKIIOYAE Y cebe TAaKOXK PeryoBaHHs
IIpOLlelypy BUTICHEHHS] MIHOPUTApHUX aKIIOHepiB (squeeze-out procedure)
(posminu 429-430 B Companies Act), sika MOXe OYTH 3aCTOCOBaHa JIUIIIE
y pasi, AKio HabyBad y pe3ysnbTaTi IyOIi9HOI IPONO3UILii CTaHe BIACHIKOM
He MeHII HK 90 % akmiit kKoMmaHii-1ti abo HabyBae (yKi1agae yromy mpo Ha-
6yTTs1) He MeHIT 90 % aKilifi KOMOaHil-1Tl. Y nux BUmagkax HaOyBad Mo)Ke
BUMAaraTy B aKIIIOHepIB, 1110 3aJIUIIUIINCS, TPOJATH NOMY HaJIesKHI iM akIlii 3a
CIIpaBe[INBOIO IiHOI0. basaHc iHTepeciB 3a6e3nedyeThCst IPaBOM aKI[iOHEpiB,
1110 3JTUIIMJIACS Y MEHIIIOCTI MiCIIsI 3aKiHYeHHS CTPOKY My O IiaHOI IPOIIO3u-
11l BUMaraTHy Bifi aKI[iOHepa, IO BOJIOAIE KOHTPOJIbHUM IAKETOM aKIIiil, BU-
KyIy 3a CIpaBe[INBOIO [iHOIO (sell-out right). Y Benukiit bpuranii BincyTHi
Oynb-sIKi BUMOTH 1010 BU3HAYEHHs CIIPAaBeJINBOI I[IHU Y BUITaIKaX BUTIC-
HEeHHsI MIHOPUTAPHUX aKI[IOHEePIB I, SIK IPaBUJIO, BOHA IOPIBHIOE IiHI HAOYTTsI
aKIiy 3a my6iaHol Hponosnui'1'16. AK110HEp, KU He 3TOJeH 13 I[IHOIO BUKY-
Iy, Ma€ IIPABO IPOTArOM IIE€CTU TYYKHIB 3 MOMEHTY Ha/liCJIAaHHS ITOBIIOMJIEH-
HsI IPO BUKYI aKIIi#l Y CYZIOBOMY HOPSIIKY OCKapKUTH CIIPAaBeJINBICTh YMOB
BHKYIIy Ta BUMaraTu 30UIbIIICHHS BiIIIIKOIyBaHHsI 32 BUKYIUICHI aKIlii.

AMepuKaHCbKa MOJIENb PeryIioBaHHsS HAOyTTS BEJIMKUX IMaKeTiB aKIliil
dbopmyerbest Hampukinmi 1980-X pOKIB i BIUIMBOM CYIOBOI IPaKTUKU.
Bona 3acHOBaHa Ha IpaBi AMPEKTOPIB KOMIIAHII-IUII HA TPOTHIIIO IyOIIid-
HIll TpONO3uUILii B IHTepecax aKIioHepiB a60 KOMITaHii TUISIXOM 3aCTOCYBaHHS
npeBeHTUBHUX (pre-offer defenses) ta akruBHuUX (post-offer defenses) metonis
saxucry. Y CIIIA mpaBoBe peryioBaHHS NPOLENYPH TEHAEPHOI MPONO3NIIii
npo npunbaHHs akuii (tender offer), ampecoBaHoi BCiM aKIioHepaM my6rid-
HOI aKIIIOHepHOI KOMITaHIi 3aIIPONOHYBAaTH CBOI aKIIii IJIs1 HPOJAXKy 3a BU3HA-
9eHOIO HIHOW0 !, Ma€ IBOPIBHEBY CHCTEMY PeryTiOBaHHS — Ha (efiepaibHOMY

14 Stephen Cooke, ‘Buying out minority shareholders’ (Practical Law, 2018) <http://www.practicallaw.com/2-
254-3971> accessed 10 May 2018.

15 Companies Act 2006 <http://www.statutelaw.gov.uk/SearchResults.aspx?TYPE=QS&Title= companies+
act&Year= &Number= &LegType= All+Legislation> accessed 10 May 2018.

16 Alan ] Dignam and David Allen, Company Law and the Human Rights Act 1998 (Butterworths 2000) 278.

17" Aaron Yoran (Jurkevitz), ‘Advanced Defensive Tactics Against Takeover Bids’ (1973) 21 Am. J. Comp. L. 531.
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piBHI Ta Ha piBHI OKpPEeMHUX IITATIB, 110 OyI0 BIpOBaIKeHO y 1968 p. 3ako-
HoM Binmbsimca (Williams Act), sskuii BHIC BIIIOBIfHI 3MiHH 10 3aKOHY PO
dboupmosy 6ipxky'® (Securities Exchange Act). TpanuuiiiHe BUSHaAYeHHS TEHEP-
HOi Tporno3utiii 6yso Hamaue y cupasi “Hanson Trust PLC v. ML SCM Corp.”
(1985 p.) stk 3HEOCOO6IIEHOT ITY6IIIYHOT TPOTO3UIIiT OKpeMoi 0cobu abo rpynu
oci6 HaOyTH aKIii my6IiYHOI KOMITAHil 32 I[IHOIO, 1110 3HAYHO IIePEBUIIYE I10-
TOYHY PUHKOBY IiHy .

st dpenmepasbHOTO peryaOBaHHS XapaKTepPHHUM € Te, 110 TeHIepHa IPOITo-
3UI1is1 He € 000B’SI3KOBOIO ITPOIIO3HITIEI0, OTHAK BOHA a[[PeCy€EThCsI HeBH3HAYe-
HOMY KOJIy 0Ci6, TOOTO € IIPONO3UIIi€I0 Iy OIIiTHO0, KOti 0epeHT Ma€ Hamip
HaOyTH 3HAYHUI MTaKeT aKIii, NpuHaiiMHi 5 % (Securities and Exchange Act
of 1934. Rule 14(d)). O60B’130K i3 pO3KpUTTs iH(OpPMAIlil HOKIAIEHUI SIK
Ha 0co0y, 110 Mae HaMip HAOyTH aKIlii KOMIAHIi-IIijIi, Tak 1 Ha pafly AUpeK-
TopiB 1iei kommanii. KpiMm Toro, 6ynp-sika ocoba micyis HaGyTTs OLIBII HIXK
5 % akmi# ny6rigyHOI KoMIaHii 3060B’s13aHa MPOTSIroM 10 THIB MiC/IST TAKOTO
npuaOaHHs MMOBIIOMUTH PO Ile eMiTeHTa LIHHUX Hanepis, GOHIOBI 6ipxi,
Ha SIKUX [epeOyBaroTh B 00iry Taki IiHHI Mmamepu, a Takoxx Komiciio 3 miHHIX
nanepis i 6ipx (Securities Exchange Act of 1934, 15 U.S.C. § 78m(d)). Kpim miei
indopmanii HabyBad 3060B’13aHUI TOBITOMUTH IiCTaBU HAOYTTS aKIiil Ta
MaitOyTHI IUTaHU 60 HaMipH IIOJ0 KOMIIAHII-ITii.

BinmosigHo 10 3akony mpo ¢oHnoBy 6ip>ky 1934 p. OCHOBHUMHU BHMOTA-
MU, 110 BUCYBAIOTHCS 1O TEHIEPHOI MPOIIO3HIIii, €: IPABIIIO PO HAWKpPAIIY
uiny (best price rule) — HaiBuUIIA IliHa, CIUTadeHa HaOyBaueM Oy[Ib-SIKOMY
aKIioHepy, sIKy HaOyBad 3000B’sSI3aHHII 3alIPOIIOHYBATH BCIM aKIlioHepam
(Rule 14d-10 (2)); mpaBwto tipo BCix mepskaresneit (all-holders rule), o nepen-
6aJae piBHe CTaBJIEHHS [0 BCIX aKIIOHEPiB, 30KpeMa: HaJCHJIAHHS IIPOIO3UITii
ycim akmionepam (Rule 14d-10 (1)); Bumora mpo Te, 10 TeHIepHA IPOIO3U-
11isI IOBUHHA JIISITH IIPOTSTOM BU3HAaYeHOTO CTPOKY (Rule 14e-1); momoskeHHs
IIPO HaJlaHHsS aKI[iOHEpaM IIpaBa BIIKJIMKAHHS aKLENTy y Oyab-sIKUIl dac
(Rule 14d-7), npu upoMy Oynb-sike 30UIBIICHHS LIHU NMPUAOAHHS Y MeKax
TeH/IepHOI Mpono3utlii Mae OyTH MOIIMpPeHe Ha BCIX aKIiOHEpiB, sIKi IPOIIO-
HYIOTb aKIIii O IPOIaKy, HaBiTh SIKIIIO BOHU ITOTOUJINCS Ha IPOJAK 32 HIK-
yor10 1inomwo (§ 78n (d)).

PerymioBanHs my6riuHOi mpomosunii Ha piBHI OKpeMHX IITATiB 3[iiic-
HIOETBCSI HOPMAaMM KOPIIOPaTUBHOTO 3aKOHONABCTBA, OCHOBY SIKOTO CTAaHO-
BUTh THIIOBUII 3aKOH PO KOoMepIiitHi kKopriopatii (Model Business Corporation
Act). Bin Hagae akiioHepaMm CrieliaibHi IIpaBa, HaBaroMIIIINM i3 SIKUX € TIpa-
18 Securities Exchange Act of 1934, 48 Stat. 881 (June 6, 1934).

19 Hanson Trust PLC v. SCM Corp. (1985) 774 F. 2d 47 <https://www.courtlistener.com/opinion/2246601/

hanson-trust-plc-v-scm-corp/> accessed 15 May 2018.
20 Stephen Kenyon-Slade, Mergers and Takeovers in the US and UK: Law and Practice (Oxford University Press

2004) 88-163.
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BO aKIliOHepa BUMaraTy BU3HAYEHHsI CIIpaBeinBoi uinu (fair value), Hamex-
HHUX WOMY aKI[iil IIUIIXOM OLIHKHU IXHBOI BAPTOCTI Ta IOJAJIbIIOTOOTO BUKY-
Iy aKIIifl 32 TAKOIO CIIPABEJINBOIO IiHOIWO (appraisal right)*!. 3akoHOmAaBCTBO
IITATiB HAll9acTillle He MICTUTh JIeTaJIbHO BU3HAYEHOTO METOMY OIIHKHU Bap-
TOCTI aKIIi}, IIJ0 HaJIe)KaTh MIHOPUTAPHOMY aKIlioOHepy. Y 6araTbox IITaTax
LIiHa aKIii, 110 BUKYIIOBYIOThCS, BU3HAYAETHCA SK IX PUHKOBA II1HA. Y IITaTi
HlenaBep, HAMPUKIIAL, Cy[ OLIHIOE HE JIUIIIE BAPTICTh BJIACHE AKIIH, a I po3Mip
MOXJIMBOTO TOXOY 3a HUMH. YHi(iIKaIis peryIoBaHHs IIyOIi9HOI IPOIIO3H-
1ii Ha piBHI LITATIB HIATPUMYETbCS 3aBJSAKU BIUIMBY 3aKoHy IuTaTy [lesa-
Bep PO KOpIOpallii, IKMI 9aCTO € IPOTOTUIIOM ISl KOPIIOPAaTUBHUX 3aKOHIB
iHmux mratiB. KpiM TOro, OCHOBHUM [KepesioM perylioBaHHS ITyOIIidHOI
IIPOIIO3NUIIIl Ha PIBHI IITATIB CTAJX CY[OBI IPELENEeHTH Ta iX y3arajabHEHHS
AMepUKaHCBKOrO IHCTUTYTY mpaBa (American Law Institute Restatement of
the Law).

Y CHIA icHye nBa OCHOBHUX BHIY IIPUMYCOBOTO BUKYITy akuii: 1) Short-
form Merger — IpaBO Ha BUKYII aKIliil HaOyBae Ma>KOPUTAPHUI aKIIIOHep ITic-
711 focsITHeHHS nopory B 90 % axuifi KoMIaHii; 3rofja MIHOPUTAPHUX AKIIiO-
HepiB He BHUMaraerbcss. OCHOBHUM 3acO00M 3aXHUCTy € IiHa BUKYITY, sIKa
nepeBHINye OipKOBY 1 BKIfodae mpemiro He MeHIre 30—40 % Bin puHHKOBOI
BaprocTi; 2) Long-form Merger — BUKYII aKIiil i3 IOIEPeNHIM y3TOIKEeHHIM
yMoB BUKyny Komiciero 3 niHHUX nmanepis. PilleHHsA Npo BUKyN NPUIMAIOTh
1o3a4yeprosi 36opu akiionepis — “3a” 75 % rosocis. [lo1aTKOBOIO rapaHTIEIO
€ Ipolleflypa BU3HAYeHHs IIHU BUKYIy aKIifl He3aJIe)KHUM OIIIHIOBaYeM.
Y pasi He3ronu 3 OI[IHKOIO MIHOPUTapill Ma€ IIPAaBO OCKAPKUTH ii 10 cymy.

3a 3axkoHomaBcTBOM HimewdymHu mnpormenypa BHKYIY (squeeze-out) 3a-
CTOCOBYETBCA MPH JAOCATHEHHI MOPOry B 95 % akiiil. O1iHKa BUKYIy aKIii
3[INCHIOETHCS He3aJIeKHUM OI[IHIOBaYeM 3a 3aMOBJIEHHSIM Ma’KOPUTApPHOTO
aknioHepa. ITic/is Hboro nuTaHHA IPO IPUMYCOBUM BUKYII aK1LI1 BUHOCUTHCS
Ha 3araJibHi 300pH aKIiOHEpPiB, NPUIHATTS PillIeHHs SIKUMU 32 YMOBH KOH-
costifaniii JOMIHYI09Oro KOHTPOJIBHOro nakery € ¢dpopmanbaicTio. [liHa Bu-
KyIy aKIifi He MO)Ke OyTh HI)KYe PHHKOBOI BapTOCTI 32 OCTaHHI TPHU MicCs-
mi. OpHaK 11 HopMa He 3a0e3redye HaJIeKHOTO 3aXUCTY IIpaB MiHOpUTapis,
OCKIJIBKY y II€piof] OIJIMHAHHS aKI[IOHEPHOTO TOBAPUCTBA I[IHA aKIIiH ICTOT-
HO 3HIKYeThCs. LliHa BUKyIy akmiit Mo)ke OyTH OCKapskeHa [0 Cy.y, SIKUI
MO’Ke IIPU3HAYUTH IHIIIOTO OIIHIOBaYa 3 METOI0 BU3HAYEHHS JOCTOBIPHOCTIL
IIPOBEEHHS OLIHKHU.

3a 3akoHomaBcTBOM llIBeiinapii 1151 BUHUKHEHHS IIpaBa Ha BUTICHEHHS Mi-
HOpPUTAapHUX aKI[IOHEePiB HeOOXiHe BUKOHAHHS IBOX YMOB: IO-TIepIire, Iy0-

21 Michelle Pepin, ‘Exclusivity of Appraisal — the Possibility of Extinguishing Shareholder Claims, 42 Case’
(1992) W. Res. L. Rev. 955, 960 <https://scholarlycommons.law.case.edu/caselrev/vol42/iss3/5> accessed
15 May 2018.
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niuHa odepra Ha MpuAOAHHS [[IHHUX [TANlepiB TOBAPHUCTBA; IIO-IPyTe, HAOYT-
Ts1 opepeHTOM OLbIrie 98 % rOJIOCYIOUNX aKIliN MMIC/IsI 3aKiHYeHHIO OepTH.
Komm mopir y 98 % mocsirHyTo, HabyTTS peritu 2 % € NOBOJI OOTSHKIMBUM
1151 M&KOPUTAPHOTO aKiioHepa. ITicis sakindenHs aii opepty, odepeHT 1no-
BUHEH 3BEPHYTHUCA IO CYAY, KU BU3HA4Ya€ NIPABIIbHICTh BUKOHAHHS YMOB
BUTICHEHHSI MIHOPUTAPHUX aKI[IOHEPIB.

Oco6MBOCTSIMU ITPAaBOBOTO PETYIIIOBAHHS IIPOIIENYPH squeeze-0ut 3a 3aK0-
HonaBctBoM [ombimi (Art. 418 § 1)?2 €: 1) HeMOKJIMBICTD 3aCTOCYBaHHSA Y 1Ty 6-
JIYHMAX aKIIOHEPHUX TOBAPHCTBAX; 2) MiICTABOIO IJIS NPHUIHATTS PillIeHHS
3araJIbHUMU 300paMU IIOJ0 IPUMYCOBOTO BUKYIY aKIIiil € OTpeba 3aXUCTy
IHTepeciB TOBApUCTBA BiJ| 3JIOBKUBAHb Ta JI1il MIHOPUTAPHUX aKI1OHEPIB, SKI
YHEMOXUIUBIIIOIOTh HaJIe)KHe (DYHKIIOHYBaHHS TOBAapHUCTBA; 3) PO3MOYATH
squeeze-out MO>KYTb He OLIbIIIe IU'SITU OCi0, SIKi CYKYITHO BOJIOMIIOTh He MEHIIIe
HDX 90 % CcTaTyTHOTO KamiTairy; 4) IUisi IPUIHATTS PillIeHHs PO IPUMYCOBUI
BHKYTI aKIiil HeoOximHO 90 % ToJIoCiB aKIiOHEpiB; 5) PIllIEHHS MOXe CTOCY-
BaTHCS AKIIOHEPIB, IKUM HaJIEKUTh MEHIIIE HUK 5 % ToJIOCIB CTaTYyTHOTO Ka-
miTany; 6) BU3HaYeHa OLIHIOBaYeM I[iHa BUKYITY aKI[iil € MiHIMaJIbHOIO I[iHOIO,
3a SIKOI0 MAIOTh OYTH BUKYIUIEHI aKIiii; 7) OIiHIOBAaY € 0COO0I0 He3aJIe)KHOIO
SIK BiJ] TOBApUCTBA, TAK 1 BiJl aKI[IOHEPiB; 8) 3aKOHOM HepenOadeHe MPaBO Mi-
HOPHUTAPHOTO aKI[iOHepa Ha OCKap)KeHHsI y KOPIIOPATUBHOMY (sqgd rejestrowy)
ONHOIHCTAHIITHOMY Cy[i I[IHU BHKYITY; 9) 3aKOHOM IlepefibadeHe IpaBo Mi-
HOPUTAPHOT'O aKI[IOHepa Ha OCKaP)KeHHsI 10 Cy[y PillleHHs 3araIbHUX 300piB
IIPO IIPUMYCOBMI BUKYII aKIill (Squeeze-out) i3 miacTas, nepenOadeHIX 3aKo-
HOJIaBCTBOM IJISI TAKOTO OCKap>KE€HHSI.

Ocob6nusictio 3akoHozpaBcTBa Yexii (ct. 183 KomepiiiHoro kopekcy Yexii),
[0 perIaMeHTye HPOLENypy squeeze-out, €: 1) mpouenypa squeeze-out iHi-
IIIOETHCS 3araJIbHUMU 300paMy KOMITaHii, 9Hi aKI[il BUKYIOBYIOTbCST; 2) JIJIsI
MPUMHSTTS PillIeHHsI 3araJIbHUMU 300paMU 010 TPUMYCOBOTO BUKYITY aKITiit
HeoOxinHO 90 % rosociB akiioHepiB; 3) pillleHHs 3araJibHUX 300PiB IOBUHHO
6yTu ninrBepmkeHe Harionanpaum 6ankoM Yexii mpotsirom 90 fiHIB, iHaK-
IIIe Take pillleHHs Oye BU3HAHe HEMIMCHUM; 4) OILIHKA aKIiil 3/iCHIOETHCS
OIIIHIOBAYeM, SIKMI BU3HAYA€THCSI MAKOPUTAPHUM aKIIIOHEPOM, 3 OITyOIIiKy-
BaHHSIM 3BITy IIpo OWiHKY; 4) HamionanpHuit 6aHk Yexii Mae MOBHOBayKeHHS
OIIIHIOBATH CIPaBeIJIMBICTh LIHU BUKYIy 1 PO3IIANATU CKApIW aKIlOHepiB
IIIOfI0 Hel, a TaKOX IIOJO0 IOPYIIeHHs IX IpaBa oOMpaTH MOMEHT BUKYITY
aKIiif; 5) IPOTArOM MicsIIs 3 MOMEHTY Iy6uIiKalii po 3araiabHi 300pH aKIlio-
Hep Mae IPaBO OCKAPKUTU IIHYy BUKYIy akiiil. PileHHs cymy miomo LiHU
Oyzme 060B’SI3KOBUM MIJISI MaKOPUTAPHOTO aKIIIOHEPa; 6) 3 MOMEHTY Iy0JIiKa-

22 Kodeks spotek handlowych z dnia 15 wrzeénia 2000 r. <http://prawo.sejm.gov.pl/isap.nsf/download.xsp/

WDU20000941037/U/D20001037Lj.pdf> accessed 15 May 2018.
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1ii pileHHs 3araJbHUX 300PIB MO0 BIAKPUTTS IPOLELYPH squeeze-0ut, ak-
1ii, K1 6yyTh BUKYIUIEHI, BIUIy9alOThCsI 3 00iry Ha poHI0BUX OipiKax.

IIpouedypu squeeze-out ma sell-out 3a 3axonodabcmbom Yxpairu

4 gepBHs 2017 p. HabyB umHHOCTI 3akoH YKpainu “IIpo BHeceHHs 3MiH
10 [esIKUX 3aKOHOJABYUX aKTiB YKpaiHU ILOA0 IIJBUIIEHHS PiBHS KOpIopa-
THBHOTO YTIPABJIiHHS B aKI[IOHEPHUX ToBapucTBax (mami — 3akon Ne 1983)23,
SIKAY BPETYJIIOBaB [IBa CIIOCOOM KOHCOJIaIii Ma)KOPUTAPHUM aKIiOHEPOM,
SIKOMY HaJIeKUTb IIOHaA 95 % aKIiiil, BCIX aKIifl TAKOTO TOBapUCTBA — IHCTUTYT
000B’I3KOBOTO MpUAOAHHS AKIIii Ma)KOPUTAPHUM aKI[IOHEPOM Ha BUMOTY Mi-
HOPHUTAPHOTO aKIioHepa (mpouenypa sell-out) Ta iIHCTUTYT 1Ty OIIYHOT BUMOTH
Ma)KOPUTAPHOTO aKI[iOHepa IIOI0 MPOJAXKY MOMY aKIIiii MiHOpUTapiiB (IIpo-
Leypa squeeze-out) IIJIIXOM BHECEHHS 3MiH 1 JOITOBHEHbB 10 3aKOHY YKpaiHu
“Ilpo akmionepHi ToBapuctsa” (mani — 3akon)?* (crarTi 65-65°).

3akoH Ne 1983 cnipsimoBanuil Ha iMIuIeMeHTanio Jupextusu 2004/25/€C
€ppomnericpkoro IlapramenTy Ta Panu mono npomnosuiiiit mpo nNomiMHaHHS,
110 Habpasa yuHHOCTI 1 TpaBHs 2004 p. (cTpok iMruiemMenTarii — 20 TpaBHs
2006 p.), y Me)Kax BUKOHAaHHsI YTOZIM IIPO acoIfiario MbK YKpaiHolo, 3 OfHi€l
cTopoHH, Ta €BponeiicbkuM CorsoM (mani — €C), €EBpOneNchKUM CIiBTOBA-
PUCTBOM 3 aTOMHOI €Heprii 1 iXHIMHU JlepKaBaMU-YWIEHAMH, 3 1HIIIOI CTOPOHHU
(mani — Yroma po acomianiro)?. Ciin 3a3Ha4YUTH, 1110 HupexTtusa 2004/25/€C
MeXaHi3M HamaHHsA 0co6i (ocobaM, IO HiIOTH CIUIBHO), AKa € BJIACHUKOM
95 % 1 Olnbllle aKIiil TOBAPUCTBA, IIPABO 3IIMCHIOBATU IIPUMYCOBHIT BUKYII
aKIiil B IHIINX aKIIOHEepiB TOBAPUCTBA (Squeeze-out) pO3TIIAIAE Y HEPO3PUB-
HOMY 3B’sI3Ky 3 HaJJlaHHSIM KOPEeCIIOHIYIOYOro IIpaBa MIHOPUTAPHIUM aKI[iOHe-
paM BHMaraTy BiJl KOHTPOJIIOIOYOTO aKI[IOHEpa BUKYIy B HUX aKIIiil 3a CIIpa-
BeIJIUBOIO 1IiHOIO (sell-out).

Sell-out — MexaHi3M 3aXUCTY IPaB aKI[IOHEPiB TOBAPUCTBA, 3aCHOBAHUIT Ha
BCTaHOBJICHHI 3aKOHOZIABIIEM [IOPOTOBOTO MOKa3HUKA B 50 % (KOHTpPOJIbHUI ITaKeT
aKuii) Ta 75 % (3HaYHUI KOHTPOJIbHUI MTAKeT aKIIii) HaOYTTSI aKIiil TOBApUCTBA,
IICJIS TIEPEBUILIEHHST IKOTO BUHUKAE 000B’SI30K HAIIPABUTH IYOJIITHY IIPOTIO-
sumifo (odepry) mpo npupbaHHS aKIlii B ycixX akIioHepiB ToBapucTBa. Hac-
JIIKYA KOHTPOJIBHOTO ITaKeTy aKI[ifl IMPUBATHOTO aKIIIOHEPHOTO TOBAPHCTBA
BU3HAYAIOTHCA CT. 65 3akoHy?®, a o0 HaGy TSt KOHTPONBHOTO (50 % i 6isb-

23 [Ipo BHeceHHS 3MiH O ESKMX 3aKOHOJABYMX AKTIB YKpaiHM OO IMiIBUINEHHS PIBHSI KOPHIOPATHUBHOTO
YIPaBIIiHHS B aKI[IOHEPHUX TOBApUCTBAaX: 3aKOH YKpaiHu Bim 23 Gepesust 2017 p. Ne 1983-VIII. Bidomocmi
Bepxo6roi Padu Yxpainu. 2017. Ne 25. Cr. 289.

24 TIpo akuionepHi ToBapucTBa: 3akoH Ykpainu Big 17 Bepecus 2008 p. Ne 514-VI. Bidomocmi BepxoBroi Padu
Yxpainu. 2008. Ne 50-51. Cr. 384.

25 Yrona PO acoljialifo MK YKpaiHOIO, 3 OfHI€l CTOpoHHU, Ta €BponeiicbkuM Cor30M, €BpOINENChKUM
CIIBTOBApPUCTBOM 3 aTOMHOI eHepril i IXHIMU ep)kaBaMu-4IeHamHy, 3 iHmioi croponu. URL: http://zakon.
rada.gov.ua/laws/show/984_011 (maTa 3BeprenHs: 15.05.2018).

26 TIpo akmionepHi ToBapuctsa (H 24).

@KPAIHVI 120

Www.pravoua.com.ua




MPOLIEJTYPA TIPUMYCOBOTO ITPOJTAYKY AKIIIN (SQUEEZE-OUT): BAKOHOHABCTBO TA ITPAKTUKA ITPABO3ACTOCYBAHHS

IIIe POCTUX aKIiif) a00 3HAYHOrO KOHTPOJBHOTO IakeTa akiii (y posmipi
75 % 1 OlnbIlle MPOCTHX aKMii) My6IIYHOrO aKI[iIOHEPHOTO TOBAPHCTBA pe-
TYJIOIOTHCS CT. 65 3akony.

Cratri 65, 65! 3akoHy mepen6adaroTh 3060B’s3aHHA 0co6u (0CiO, 1110
MIIOTH CIIBHO), sIKa BHACIIIOK MPUAOAHHS aKI[ifl TOBAPUCTBA 3 ypaxyBaH-
HSIM KUTBKOCTI aKI[iil, sIKi HajexaTh it Ta ii adimifioBanuM ocobam, crana
(mpsiMo ab0 OmoOCepenKOBaHO) BIAaCHUKOM KOHTPOJIBHOTO IMaKeTa aKIIii IIPH-
BaTHOTO aKIioHepHOro ToBapucTaa (nani— [IpAT) abo my6:rigHOTO aKIioHep-
Horo toBapuctBa (mani — [TAT) a6o 3HAYHOrO KOHTPOJIBHOTO ITaKeTa aKIIii
[TAT: a) mpoTtsiroM ogHOro po60YOro mHS 3 JATU YKJIAJEHHS HEIO JOTOBOPY
IIOJIaTH 1O TOoBapucTBa Ta HanioHanbpHOI KOoMicii 3 niHHUX nanepis Ta PoHmo-
Boro puHKy (gaini — HKIII®P) nmoBinoMieHHsI Ipo yKIageHHs TAKOTO IOT0-
BOpY Ta HaMBHIIY LiHy IpuaOaHHs 3a 12 MICAIIB, 110 IIepefyi0Th HAOYTTIO
TAKOTO ITAKeTy aKIiif; 6) IPOTArOM ABOX poOOYMX AHIB 3 AaTH OTPUMAaHHS
iHdopManii nmpo IiHy IpuaOGaHHS — 3aIPOIOHYBATH BCIM aKI[iOHepaM IPHJ-
6aTH y HUX IIPOCTI aKI[ii TOBAPUCTBA, IIIO/I0 SIKKX He BCTAHOBJIEHO OOMEKeHHSI
(06TsDKeHHST), HUISIXOM HaICHIaHHS 10 TOBAPUCTBA My OIi9HOT 6e3BIIKINIHOT
npomnosutiii (odeptn) mis BCiX aKiioOHEPiB — BIACHUKIB MPOCTUX aKINH TO-
BapuUCTBa MPO NpunbaHHS HAJNEKHUX IM akiii. 3a3HadeHl 30008 sI3aHHS He
IIOIIMPIOIOTHCS Ha 0c00y (0cib, M0 MII0TH CIIIBHO), IO BOJOAIIN Ha ATy
HaOpaHHS YUHHOCTI 3aKOHOM KOHTPOJIBHUM 2060 3HaYHUM KOHTPOJIBHUM I1a-
KeTOM aKIiil 3 ypaXyBaHHSM KiJIbKOCTI aKIliif, 110 HaJeXaTh Iiil 0cobi Ta ii
adiniitoBaHUM 0cobam; HAOYIM 3a3HAYEHUI MTAKeT aKIliil y MOPSIKY CIIagKy-
BaHHs a00 B pe3yJIbTarTi JIKBiTamii IOpUINIHOI 0cOOH, y IIpOIeci 3aCHYBaHHS
aKI[IOHEPHOTO TOBAPHUCTBA a00 BHKOHAHHS 3000B’s13aHb IJ0/I0 BUKYITY aKIIiif,
SKI BUHUKJIA y Pe3yibTaTi NpUAOAaHHS KOHTPOJIBHOTO IAKeTy akKmii (4. 9
cr. 65, wactunu 10, 11 cr. 65! 3akony)?.

Squeeze-out — MexaHi3M 000OB’SI3KOBOTO MPOJAKY MPOCTUX AKIIN MiHOPH-
TApPHUMU aKI[lOHEepaMM Ha MiICTaBi 3He0CcOoOIeHOI My6IiTHOT 6e3BiNKINIHOT
BUMOTH 0cobu (0cib, 110 IiI0Th CIIBHO), SIKA € BIACHUKOM JOMIHYIOYOTO
KOHTPOJILHOTO makeTy akimiit. CtatTst 652 3akoHy Hamae 0cobi, sKa € BIac-
HUKOM JIOMiHYIOYOT0 KOHTPOJIBHOTO HaKeTy akmiit (95 % i Olnblme mpocTux
aKI[ifl aKIIOHEPHOTO TOBApUCTBA), abo Oynp-sKii adinmifioBaHiil 0cobi abo
YIIOBHOBa)KeHIl 0co6i rpynu ocib, 110 Ail0Th CHITBHO, IPaBO HAICIATH IO
TOBapUCTBa MyOJIiYHy OGe3BIAKIMYHY BUMOTY PO MPUAOAHHS aKIiil B yCiX
BJIACHUKIB aKIifl TOBAPUCTBA Pa3oM 13 3aCBIIYEHOIO KOIIEI0 JOTOBOPY pa-
XYHKY yMOBHOTrO 30epiraHHs (eckpoy). Y pasi momaHHs IyOiqHOI Oe3Bi-
KJIMYHOI BUMOTH JI0 TOBAPUCTBA BCi aKI[IOHEPU TOBAPUCTBA, KPiM 0Cib, 1110
IIIOTH CIUIBHO 3 TaKOIO 000010, Ta 11 apisiitoBaHUX 0Ci6 Ta came TOBAPUCTBO
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3000B’s13aH1 y 6€3yMOBHOMY HOPSIIKY [IPOIATH HAJIEXKHI iM aKIIii I[bOro TOBa-
PHUCTBA 3asIBHUKY BUMOTH.

3asgBHUK BUMOTH CIUIA4y€ ILIHY aKII{ HUISXOM I€pepaxyBaHHS I'POIIO-
BHX CyM Ha paXyHOK YMOBHOTO 30epiranHs (ecKpoy), beHedimiapamu sIKOro €
akiioHepu (IXHi CITagKOEMITI, TPAaBOHACTYITHUKY 260 1HIIT 0co0u, sIKi 3a 3aKO-
HOM MAIOTh IIPaBO Ha OTPUMAHHS KOIIITIB).

Crpoxk peairizanii mpaBa Ha ITy6JIiYHy BUMOTY BU3HAYAEThCS 3aKOHOM Y:

1) 90 muis i3 matu nmomanus nosinomuenus 1o HKIITI®P ocoboro (ocoba-
MU, 1110 JIIOTh CIIITBHO), SIKa BHACTIOK IpUAOaHHS aKIliil TOBApUCTBA 3 ypa-
XYBaHHSM KUIBKOCTI aKIlill, sIKi HaJeXaTh 1 Ta ii adinifioBaHuM ocobawm,
crana (mpsiMo a0 OIOCepeIKOBAHO) BIACHUKOM JIOMIHYIOYOTO KOHTPOJIBHO-
ro makera akiiit (4. 4 ct. 65? 3akony)?;

2) nBa poKH 3 JHs HaOpaHHs YUHHOCTI 3akoHOM Ne 1983 (3 4 yepBHS
2017 p. o 4 4gepBHs 2019 p.) mis ocobu (0cib, sIKi AiIOTH CHITBHO), SKa
CTaHOM Ha HaOpaHHS YMHHOCTI 3aKOHOM Oyyia BJIACHUKOM IOMIiHYIOYOTO
KOHTPOJIbHOTO ITaKeTa aKIIiil akiioHepHOro toBapuctsa (1. 2 [IpukinmneBux
Ta TIepeXiHUX TOJIOKeHb 3akoHy Ne 1983)%.

[Topsimox peasnizanii mpaBa Ha my0OJIiYHy BUMOTY B IIEpIIIOMY BHUITAAKy (il
3asIBHUKA BUMOTH 1110710 HAICWJIAHHS MTOBIIOMJIEHD, BITKPUTTS PaXyHKY €CK-
POy TOIO, HAIISAIOBOI pail eMiTeHTa MO0 PO3MIIIEHHS ITOBIIOMJIEHHS Ta
BU3HA4Y€HH: IIIHU BUKyTy, HamioHanbHOrO flenosurapito YKpaiHu 1010 CKiIa-
IaHHS [IePeJliKy aKI[iOHePiB TOBAPHUCTBAa, BCTAHOBJIEHHS Ta 3HATTSI OOMEKeHb
Ha 3[I1FICHEHHS NeMO3UTAPHUX OIepaliil 3 aKI[iIMU, 110 NiAIATal0oTh BUKYIY,
iHIIi 7ii, copsIMOBaHi Ha 371iICHEHHsI 000B’SI3KOBOTO IIPONAXY aKI[ifl Ha BU-
MOy 3asiBHUKa Iy6IiqHOI 0e3BiIKIMIHOI BUMOTH) BU3HAYAETHCS HOPMaMuU
ct. 652 3akony Ta [T0JIOKEHHAM IIPO [ETO3UTAPHY AisUIbHICTD. Y 3araibHOMY
MIOPSIAKY I [1ii BKIIOYAIOTh TAKOK ITONIepeJHE BUKOHAHHS 3asIBHIKOM BHMO-
U 7iii, mepen6avyeHux CcTaTtaMu 65, 65! 3akony. YV creniabHOMY MOPSIIKY
BUKYTI 3/1IICHIOETHCS 3 OCOOTMBOCTSIMHY, BU3HaYeHUMH II. 2 [IpukiHneBux ta
IepeXiIHUX IOoJIOKeHb 3aKoHy Ne 1983, y gacTuHI mopsaKy peasisaiii (6e3 30-
GOB’sI3aHHSI OJI0 BUKOHAHHS MIili, epei0adeHux craTtsaMu 65, 65! 3akony)
Ta BU3HAYeHHs IIHMW BUKyNy (6e3 ypaXyBaHHS HAaWBUIIOI I[iHU NpunOaHHS
aKIIil TOBapHCTBA IPOTIATOM 12 MicAIIiB, IITO0 IepeAyIOTh TaTi HAOYTTS JOMIHY-
I0YOr0 KOHTPOJIBHOTO IaKeTy aKIIiil, Ta CepPeqHbOro Oip>KOBOTO KYypCy s
M03JIICTUHTOBUX I[IHHUX IalepiB 3a OCTAHHI TPU MICSIII iX 06iry, 110 mepe-
IYIOTh THIO OTPUMAHHS TOBAPUCTBOM IIOBITOMJICHHS 3asiBHUKAa BUMOTH IIPO
HaMip CKOPUCTATHCS TIPaBaMU, TepentadeHuMu cT. 652 3aKoHy.

28 TTpo axiionepHi Topapuctsa (1 24).
2 TIpo BHeCeHHS 3MiH /IO /IEAKUX 3aKOHOMABIHNX AKTiB YKPAiHH TOZI0 THABHUIEHHS PiBHSA KOPTIOPATHBHOTO
YTIPaBIIiHHA B aKI[iOHepPHIX TOBapUCTBax (1 23).
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Amnanizytoun Hopmu 3akoHy Ne 1983, cirif 3a3HAYUTH PO TaKi 0COOTMBOCTI
GimuusnsHoi npoyedypu squeeze-out, TIOPIBHSIHO i3 3aKOHOJABCTBOM IHIIINX
KpaiH, 1110, 3PeIITOI0, 3yMOBIJIN IOPYILIEHHS OKPEMUMU Ma>KOPUTAPLIMHU BU-
Mor KoHctuTynii Ykpainu Ta 3aKOHIB IIpU IPOBeIeHH] IPOLeNyp squeeze-out
B YKpaiHi Ta HeOOXIIHICTh BIOCKOHAJIEHHS BITIU3HSHOI MOJIEJII.

1. Y kpainax €C npouenypa my6ai9HOI IPONO3UIIIl 3aCTOCOBYETHCS SIK
MeXaHI3M BHUXOJy ITy6JIi4HOI KOMIIaHil 3 my6IIivHOro puHKy. B YkpaiHi mpo-
nenypa squeeze-out Moke OyTH 3acTOCOBaHA SIK y IyOJIIYHHX, Tak i B IIpHU-
BaTHUX aKI[ioHepHUX ToBapucTBax. [Ipu npomy Cratyrom IIpAT npu iftoro
CTBOPEHHI, a TAaKOXX PIIIEHHSM 3arajJbHUX 300piB aKIiOHEPIB NPUBATHOTO
aKIIIOHEPHOTO TOBapHUCTBa IIPO BHECEHHS 3MiH [0 CTaTyTy TOBApUCTBa, IPUI-
HATUM OUTBII SIK ¥4 TOJIOCIB aKIIIOHEPiB, SKi 3apeeCTPyBaIMCS IJISI YIaCTi ¥
3aragbHUX 360pax, MoKe OyTH mependadeHo, o BUMOTH CTaTel 65, 652, 65
3aKoHY He IOIIMPIOIOTHCS Ha TaKe TOBAPUCTBO 200 MOIIUPIOIOTHCS 3 BUHSAT-
KaMU a60 0COOIMBOCTSAMH, IIIO MAIOTh OYTU BU3HAYEHI CTATyTOM TOBApPUCTBA
(ct. 65° 3akony)?'.

B Vkpaini ¢akrudno BincyTHiNl myOsivHuit (O6ip)KOBUIT) PUHOK aKIIiil.
Slxio B 2014 p. y 6ip>koBOMy JicTHHTY mepebyBajo 126 akiiil, TO CTaHOM
Ha 1 TpaBHs 2018 p. y nictunry donposoi 6ipki [TAT “Ykpainceka Gipka” 3a
APYTUM piBHEM JIICTHHTY I1epeOyBaroTh IHHI [Tallepy JIUIIEe YOTUPHOX eMi-
TEHTIB — Iy 6uriuHuX akuionepuux rosapuctsa (ITAT “INonbacenepro”, MHP SE,
[TAT “Morop Ciu”, TTAT “Yrpuadrta”), i3 224 ob6irariiit migmprueMcTB 3a1u-
mmtocs 12. Tenpentis nepexony ITAT y ITpAT posnovanacs i3 npuitHATTS 3a-
KoHY Ykpainu “ITpo BHeceHHS 3MiH JI0 JIesIKUX 3aKOHOJABIMX aKTiB YKpaiHu
IIOO 3aXUCTY TPAB iHBECTOPIB” >, aKkuM 6yJI0 CKaCOBaHO OOMEKEHHS MO0
MaKCHMaJIbHOI KUTbKOCTI akirioHepiB [TpAT Ta mocuinmacs y 3B’s13Ky 3 IpHUIi-
HATTAM 3akoHy Ykpainu “IIpo BHeceHHs 3MiH 10 JIeSIKUX 3aKOHOIABYUX aK-
TiB YKpaiHU IIIOfI0 CIIPOIIEHHS BefleHHs Oi3HeCy Ta 3aJy4eHHs iHBEeCTHIIIN
eMiTeHTamMu HiHHKMX manepis” (mami — 3akon Ne 2210)%2, BignmosigHo 10 myH-
KTiB 4—6 3 HabpaHHAM YMHHOCTI 3akoHy Ne 2210 (6 ciuns 2018 p.) Bci emiTeH-
ti (kpim ICI), 1o 3nificHIOBaIM MyOIidyHe PO3MIIIIeHHS HIHHUX HarepiB 10
IHsI HaOpaHHS YMHHOCTI UM 3aKOHOM, BBRXKAIOTHCSI TAKUMHM, 110 He 3[Iiii-
CHIOBAJIM ITyOJIIYHOI MPOIIO3UIIil IHHUX ITaIlepiB i O HUX 3aCTOCOBYIOTHCS
BUMOTY 3aKOHY B YaCTHHI PETyII0BaHHSA JisJIbHOCTI IPUBATHUX aKI1IOHEPHUX
TOBAPUCTB, KPIM THX eMITEHTIB, I[IHHI [Tallepu SIKUX [1epeOyBaroTh y JICTUHTY

30 Tpo akmionepHi ToBapucrsa (H 24).

3 Tlpo BHeceHHs 3MiH MO NESKUX 3aKOHONABYMX AKTiB YKpAiHM IIOJO 3aXWCTy IIpaB iHBECTOPIB: 3aKOH
Vkpainu Bin 7 kBiTHs 2015 p. Ne 289-VIII. URL: http://zakon.rada.gov.ua/laws/show/289-19 (nara sBepHeHHs:
15.05.2018).

32 ITpo BHeCeHHS 3MiH 1O [eSIKMX 3aKOHOMABYMX aKTiB YKpaiHH IIONO CIIPOIIEHHsI BeJeHHs OisHecy Ta
3aJTydeHHs IHBEeCTHUIII eMiTeHTaMH HIHHUX ITanepiB: 3aKoH YKpaiHu Bif 16 mucromama 2017 p. Ne 2210-VIIL

Bidomocmi Bepxo6roi Padu Yxpainu. 2018. Ne 6-7. Cr. 38.
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Ha JIeHb HaOpaHHS YMHHOCTI 3aKOHOM, Ta (a00) ONPUIIOIHUIN TOBITOMIIEH-
HS TIPO Te, III0 BOHU BBA)KAIOTHCS TAKUMHU, 110 3IMCHIOBAIN TyOIiYHY TIPO-
MO3UIIIIO I[IHHUX MaIepiB.

2. PerpocnexkruBHmit XxapakTep nii HopMm 3akony Ne 1983, T0o6TO iX 1O-
IIMpPEHHs] Ha IIPaBOBITHOCHHM, III0 BUHUKIM 0 HAOpaHHS HUM YHHHOCTI,
B YaCTHHI HalaHHs IIPaBa aKI[iOHepaM, sIKi HaOyJIU Y BJIIACHICTh JOMIHYIOUNI
KOHTPOJIBHUI IIAKeT aKIIiil 10 HaOpaHHS YMHHOCTI 3aKOHOM, 30KpeMa, Y IIpo-
1eci mpuBaTU3aIlii, MPOTSATOM JIBOX POKIB 3 IHS HaOpaHHSI YUHHOCTI 3aKOHOM
CKOPUCTATHUCS TOJOXKEHHAME CT. 652 3akony (1. 2 posuiny II “TIpukinuesi
Ta MepexifHi mojxokeHHs ). Takuil minxin cymepedutsb cT. 58 KoHcTuTymii
YKpainy, sSIKOI0 BCTAaHOBJICHO, 1110 ‘3aKOHU Ta IHIITI HOPMAaTUBHO-IIPABOBI aKTH
He MalOTh 3BOPOTHOI [Iil y Yaci, KpiM BUIIA/IKiB, KOJIHU IIOM SIKIIYIOTh 200 CKa-
COBYIOTH BiNOBimaNbHICT 0co6u’>. TIpomonyemo nepenGauntu B 3aKoHi,
110 NTOJIOKeHH I1. 2 [IpuKiHIeBUX Ta NepexifHUX NoJoKeHb 3akoHy Ne 1983
Ta CT. 652 He 3aCTOCOBYIOTHCA 10 OCi6 (rpymu 0ci6), sKi mpsMo abo omocepe-
KOBAaHO HaOYJIN IIPAaBO BJIACHOCTI HA IOMIHYIOYHIT KOHTPOJIBHUI ITaKeT aKIIiil
10 HaOpaHHS YMHHOCTI 3aKOHOM, 30KpeMa, y IIpoIieci IpUBaTHU3aIlii.

3. ¥V 4yacTuHI BU3HAYeHHS IIHU BUKYIy aKI[ili 3aKOH He BHU3HAYa€
CIIeIiaJIbHUX BUMOT JIO OI[IHIOBAYiB, @ TAKOXX MeXaHi3My (Croco0y Ta MeTo-
Iy) OLIHKHM PUHKOBOI BapTOCTIi aKiii. BBa)kaemo, 1110 3 METOI0 BUKYITy OIliHKa
PUHKOBOI BapTOCTI Ma€ 3IMCHIOBATUCS OKPEMOIO I'PYIOI0 KBaihiKoBaHUX
OIIIHIOBAYIB Ta BUXOMSYU 3 BapTOCTI OfHIEI mpocToi iMeHHo1 akuii y 100 %
axeTi aKIf.

Hopmu 3axoniB Ne 1983 Ta Ne 2210 1aroTh 3MOT'y He 3aCTOCOBYBATHU Ceperl-
Hill OIp)KOBUI KypcC: a) sIKIIO aKiii mepeOyBaloTh y Oip>KOBOMY CIIUCKY SIK
IT03aJTiCTUHTOBI IiHHI manepu (1. 2 po3ainy I IlpukinneBux Ta nepeximHUX
noJIokeHb 3akoHy Ne 1983); 6) sikmo aknii mepeOyBaroTh B 00iry Ha OHIOBIM
6ip>Kxi, ajle HEeMOKIMBO BU3HAYUTH X PUHKOBY BapTICTh 32 BU3HAYEHUI 3aKO-
HOM CTpOK; 3) miist [IpAT — o 1 TpaBHst 2018 p. a60 TOBIYHO, SIKIIO BifTIOBIM-
He pillleHHs II0/I0 He3aCTOCYBAaHHs IOJIOKEHb 4. 2 CT. 8§ 3aKOHY yXBaJjleHe
3araJIbHUMU 300paMu akiioHepiB y cTpok mo 30 kBiTH: 2018 p. V 3a3HaveHUX
BUIIA[IKaX I[iHa BUKYIy BU3HAYAETHCS Cy0 EKTOM OI[IHOYHOI AisSTBHOCTI, 3aJTy-
YeHUM HaIJIS0BOIO PAIoi0 TOBAPUCTBA, 10 A€ 3MOTY BIUIMBATH HATJISAMOBIH
pajil TOBapUCTBa Ta Ma)KOPUTAPIIO HA Pe3y/IbTaTH OLIHKU.

Yepe3 3aHIDKEHHS [ESIKUMHU €MITEHTaMU I[iHU OOOB’SI3KOBOTO BUKYIY
BinOyBa€THCS 3HAUHE MAMiHHSI BAPTOCTI aKTUBIB MyOIIYHUX IHBECTHUIIITHUX
oHLIB, SIKI aKyMYJIIOIOTh KOIITH iHIUBITyaJIbHUX iHBeCTOPIiB. 30KpeMa, IIpu
peanisanii mpouenypu squeeze-out 3a MyOII9HOI0 0e3BIIKINIHOIO BIMOTOIO

3 Koncrutynis Ykpainu: 3akoH YKpaiHu Bin 28 4epBHs 1996 p. Ne 254k/96-BP. URL: http://zakon.rada.gov.ua/
laws/show/254%D0%BA/96-%D0%B2%D1%80 (nara 3BepHeHHst: 15.05.2018).
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Bix 6 rpynnst 2017 p. maxopurapissmu [TAT “ITEK ‘Iuinpoenepro’ 4 »oBT-
Hst 2017 p. pitennasm Harsinosoi paau [TAT “ITEK ‘Juinpoenepro’™ mina
npuaOaHHs akmii Oysra BU3HaYeHa Ha piBHI 488,14 xomiiiok 6e3 ypaxyBaH-
HSl CepeflHbOro OIp>KOBOTO Kypcy axiiit, sikuit 3a maHumu ITAT “Ykpain-
cbKa 6ip>ka” 3a mepion 3 30 TpaBust 2017 p. mo 30 cepmus 2017 p. CTaHOBUB
773,7013 rpu’*. [Ipu npumycosomy Bukymi akmiit [IpAT “MK ‘Asoscrans’™
3a my6iiuHOI0 BUMOroo kommaHii BARLENCO LTD sig 10 6epesust 2018 p.
Ha IIi/ICTaBi 3BITY PO OIIHKY PHHKOBOI BapTOCTI aKIlii cTaHOM Ha 1 6epe3Hs
2018 p. mina Bukyny craHoBmwia 0,564 TpH Ha OJHY aKIIilO, TOAL SIK 3a JaHU-
mu ITAT “Ykpainceka ponzmoBa 6ipxa” 27 motoro 2018 p. 6yino 3adikcoBano
6ipxoBuit Kypc akuiit [IpAT “MK ‘Asoscrany’ Ha piBHi 1,1358 rpH 3a ogHy
IIPOCTY aKuio. I Taki BUIIafKu, Ha »KajIb, HETIOOJUHOKI.

3 MeTo10 3a0e3nedeHHs] MeXaHi3My (POpMyBaHHS CIIPaBeIJINBOI PUHKOBOI
I[iHA BUKYITy Ta YHUKHEHHS 3JIOB)KHBAHb IIPOITOHYEMO ITepen6adnuT B 3aK0-
HI HOpPMHU, siKi epen6adanu 6 y pasi Hagcunanas [1y6aidHo1 6e3BiAKINIHOL
BHMOTH:

— IIpaBO 3BOPOTHOI BUMOTH MiHOpUTapis a60 OyIab-sIKOTO iHBeCTOpa, 30-
KpeMa i1 iepyKaBH, III0/10 BUKYIIY y 3assBHMKA BUMOTH Ta BCiX #oro adiifioBa-
HUX 0ci6 (0cib, sIKi JIF0TH CIITPHO) HAJEKHUX MOMY aKI[ii 3a IIHOIO, 3a3HaYe-
HOIO B ITyOJIIIHIN TPOTIO3MILil;

— IIpaBoO MiHOpHTapis a60 Oyb-SIKOTO IHBECTOPA, 30KpeMa I Jep>KaBH, iHi-
LII0OBaTU BIJKPUTHUI ayKI[IOH Ha Be€Cb MIHOPUTAPHMI IAKeT 13 JUCKOHTHUM
KpokoM 10 % 110 IIiHU BUKYIY;

— Y pasi HUCbMOBOI HE3rOiIY MiHOPUTAPis BUKJIIOYHO 3 OL[IHKOIO pPUHKOBOI
BapTOCTI aKIiil, BU3Ha4eHoIo [1y6iIiuHO0 BUMOTOI0, IiHa BUKYIy MA€ BU3HA-
YaTHUCS KOMICIEIO y CKJIAfl IPeACTaBHUKA JOMIHYIOYOIrO BJIACHUKA, MIHOPH-
Tapis Ta QOHAY mepskaBHOTO MaiHa YKpainu (mami — OIMY);

— 3BiT Cy6’€KTa OLIHOYHOI IisUIBHOCTI IIPO BU3HAYEHHSI PUHKOBOI BAPTOCTI
aKIIill 3 MeTOIO peasisallii HOpM cTaTeil 3aKOHY Ta ayJUTOPChKUH BUCHOBOK 32
moTiepe/Hiil 3BiTHIN mepion € HeBin eMHuUMHU yactuHamu [1y6miuHoi Ge3Bin-
KIU9HOI nporosutii (odeptn) ta [Ty6riunoi 6e3BigKIMIHOI BUMOTH;

— MIHOPUTAapHMI aKIIOHEP, aKIil SIKOr0 BUKYILUIEHI B NIPOLeNypl squeeze-
out abo sell-out, Mae TIpaBoO Ha y9acTb y po3NOAiNi MpuUOYTKy (OTpUMAHHS
NVBIIEHIIB) 3a MOIEpeIHi 3BITHI Hepionu, SKIIO CTAaHOM Ha 1 CiYHS POKY,
HACTYITHOTO 32 3BITHIM, BiH OyB BJIACHUKOM aKIIiil aKI[IOHEPHOTO TOBAPHUCTBA;

— 3YNUHUTH 3aCTOCYBaHHs IPOIENyp squeeze-out Ta sell-out o 3aTsep-
mxeHHss HKHII®P ta ®IIMY IlonoskeHHs PO OIIHKY PUHKOBOI BapTOCTi

3 TTocranosa HanionanbHoi Komicii 3 ninHuX nanepis Ta pongoBoro punky Ykpainu Ne 624-CX-1-E Bin 19 ciuns
2018 p. URL: https://www.nssmc.gov.ua/documents/pro-rozglyad-skargi-publtchnogo-aktsonernogo-tova-
ristva-dtek-dnproenergo-vd-30-01-2018-v-8201-18-na-postanovu-pro-nakladennya-sankts-za-2/ (mara 3Bep-

Henss: 15.05.2018).
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aKIii 715 peanisalii mpouenyp BUKYIy aKIliii, BU3Ha4e€HUX 3aKOHOM, IIe€pe]-
6a4uBIIN Y HPOMY BUMOTH JO OIIHIOBAa4iB MailHa (TOBAapUCTBA, JOXIJ SKHX
3a monepenHii 3BITHIHA pik nepeBuinye 500 MIH IpH, IOBUHHI OLIIHIOBATHUCS
KOMITaHISIMH “BeuKoi 4eTBipku~ — PricewaterhouseCoopers, Deloitte Touche
Tohmatsu, Ernst & Young, KPMG), memodu ma cnocobu oyinxu, 6ionoBioans-
Hicmb oyintoBaui6 3a HamaHHS HeloCTOBIpHOI iHdOpMariii. Skio emiteHT ab0
MaTepWHCHhKa KOMITaHisl eMiTeHTa IIPOBOIUTh MDKHAPOAHUI ayJuT Ta ITyOIi-
Ky€ MDKHapOIHY 3BITHICTB, 1 3 I[i€I0 METOIO IIPOBOANTH OIIHKY Oi3Hecy, TO
OILIIHKAa PUHKOBOI YaCTKU MIHOPHTapis (pPUHKOBOI BapTOCTI aKIIii) Mae 37iiic-
HIOBATHCS 3a I[IHOIO He HIUJKYe I[I€] OIIHKA.

4. BigcyTHicTh 060B’SI3Ky HAIJISIIOBOI pafiyl HA/ICWIATH ITyOJIIYHY IIPO-
MIO3ULIII0 Pa3oM 13 peKOMEeHJaIlisIMU BCIM aKIiOHepaM OO0 I[IHU BUKYIy
akuiin Ta akTopiB, K MOKYTh BIUIMBATH Ha ii 3MiHY, IUTaHIB 0cO0H, 10
HaITpaBJisie Iy OJIigHY ITPOIO3UIIIIO ITPO POk aKI[ii, 3aAMOBJISITH Ta PO3Mi-
ITyBaTH Ha BJIACHOMY Be0O-CaiiTi KOMIIaHii ayINTOPCHKUI BUCHOBOK Ta JIOKY-
MEHTH, 110 CTAJIN MiICTaBOIO BU3HAYEHHS I[IHU BUKYITY. Pexomenmanii pagu
OUPEKTOPIB KOMIIAHii, 10 IOIJIMHAETHCS, MOKINKaHI peasi3yBaTu OAUH 13
6asoBux npuHumis Kogexcy CiTi — NpUHIUI HEUTPAIBHOCTI pafill TUPEK-
TOPIB y NPUUAHATTI pitieHs akuionepamu (board neutrality and shareholders
decision-making) (Article 3(1) (c), 9 of Directive on takeover bids)*. Bogao-
9ac, Ha HaIlly TYMKY, BIPOBA/KEHHs IIbOro 00OB’3KYy, a TAKOXK IIepeBip-
Ka Ta PO3KPUTTS OCTOBipHOI iH(opMalii mpo ¢(piHAHCOBO-TOCIIOAAPCHKUI
CTaH TOBapMCTBA CIPSIMOBaHI Ha 3a0e3leyeHHs rapaHTiil ISl MiHOpUTAp-
HUX aKI[iOHepiB KOMMaHIi-IiIi Ha oTpuMaHHs KBaridikoBaHOI iHdOpMaIIii
L1010 peasbHOro (PiHAHCOBOTO CTaHy KOMIIaHii, il pMHKOBOI Kamitasisarii
Ta IePCIEKTHB PO3BUTKY. BilTOBIIHI BUTPATH MOKJIATAIOTHCS Ha 0CO0Y, 110
IHIIIFO€ TOTJIMHAHHSI.

Inst 3abe3nedeHHsT MPO30pocTi (HiHAHCOBO-TOCHOAAPCHKUN CTaH KOM-
naHii-1il Ta iHdOpMallis Tpo MpOoIenypy BUKYIY, IMiICTAaBU Ta IMOPSIOK
BU3HAYECHHs LIHU MaloTh OyTu my6iaiunuMu. [IpaBo Ha 3aCcTOCyBaHHS IPO-
HenypHu squeeze-out Hery6aiuHuME KommaHismu — [IpAT o6ymoBiioe cxitan-
HICTh aKIIOHepiB B OTpUMaHHI iHopManii mpo ToBapucTBO. Hespakaro-
Y1 Ha HOPMHU cTaTteil 25, 77, 78 3aKoHY, SIKl HaIaIOTh NIPaBO Ha OTPUMAHHSI
indopmanii npo AT, Ha HpakTUIi aKIiOHEPU CTHKHYIUCS 3 HPOOIEMOIO
OTPUMAHHS 3BITIB PO OILIIHKY PUHKOBOI BapTOCTI aKII# Ta PIYHUX ayAUTOP-
CbKHUX BUCHOBKIB, 00yMoBIIeHOIO romupeHHsam AT Ha 1110 iHpopMariiio pexu-
My KOHQIIEHIIHHOCTI;

3 Report of the High Level Group of Company Law Experts on issues Related to Takeover Bids 27-8 (January 10,
2002) <http://ec.europa.eu/internal_market/company/docs/takeoverbids/2002-01-hlg-report_en.pdf> acces-
sed 15 May 2018.
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5. 3akoH He BH3Hauae npaBoBoi npuponu Odepru ta [1ybaianoi BuMoru
Ta HACJIJIKY IX HEBIATIOBIIHOCT1 BUMOTaM 3aKOHY, 1110 YCKJIAJJHIOE€ BU3HAYEHHS
MeXaHi3My 3aXMCTy [PaB aKI[ioHepiB. [IpOoHy€eMO BUSHAYUTH B CTATTAX 65,
652 3akoHy, 110 ny6niuna 6e3bidxkauura nponosuyis (opepma) € OTHOCTOPOH-
HIM IIPaBOYMHOM — JIi€f0 0cobu (rpymu ocib, 110 ATk CIUIBHO), siKa Haby1a
IIPaBO BJIACHOCTI HA JOMIHYIOYHMI KOHTPOJIbHUU ITAKET aKI[id, CIPSIMOBAHOIO
Ha HaOyTTs mpaBa BJIACHOCTI Ha aKIIil TOBApPHUCTBa, 10 0OYMOBIIIOE BUHUK-
HeHHsI, 3MiHy a00 NIpUIIMHEHHS HpaB Ta OOOB’SI3KIB y 3asBHUKAa BUMOTIH,
TOBAapUCTBA Ta MIHOPUTAPHHUX aKIIOHEPIB — BJIACHUKIB aKIili, AKUM BOHH
ajipecoBaHi, Ta B pasi aKIeNTy BU3HAYAE YMOBU JOTOBOPY KYMIBJIi-TIPOTAXKY
akuint. [lybniuna 6e36ioknuuna Gumoza npo npodax axuyiii € HCHOPMaTUBHUM
IIPAaBOBUM aKTOM IHJUBIAYaJIbHOI Mii, 110 Ma€ BCTAaHOBJIEHY (DOPMY, BU3HAYAE
YMOBH IIPUMYCOBOTO IIPOJAXKy aKIifi MIHOPUTAaPHUMHU aKIIOHEPaMU, SIKUM
BOHA a/IpeCOBAHA, HAa KOPUCTh 3assBHUKA BUMOTH — 0cobm (rpymnu ocib, 1o
MiIOTh CHUTHHO), siKa HaOyJIa MpaBoO BJIACHOCTI HA NOMIHYIOYHUI KOHTPOJIb-
HUU ITaKeT aKI[1f TOBAapUCTBA, 1 TOMY, Ha HaIIly YMKY, 3a [IPaBOBOIO IPUPO-
00 HaTaAye akT mpo ekcrpompiarnio. Odepra ta (abo) [Tybniuna Bumora,
1110 He BIJIOBIJAIOTh BUMOIaM 3aKOHY, a TAaKOX HOTOBIP KYIiBJI-IIPOAXKY,
YKJIajeHu! Ha iX mificTaBi, € HexilicHUMU. Y pasi noganus Odepru Ta (a60)
[Ty61i9HO1 BUMOTH, 1110 He BiAIOBIZaI0Th BUMOTaM 3aKOHY, a00 3 OPYIIIeH-
HSM IpOLeAypH iX 3A1MCHEHHS, BJIACHUK LIHHUX IIallepiB Ma€ IIPaBO BU-
MaraTy Bifi 3asIBHUKA BUMOTH BiIIIKOJyBaHHS 3alOJITHUX TaKOI BUMOT OO
30UTKIB.

6. 3akoH nepenbauae, mo Odepra Ta [Tybaiuna BUMora HanpasJISIIOTHCS
3assBHIMKOM BHMOTH /IO TOBAapPHCTBA, a He 6e3[0CcepeJHbO IHIITNM aKIliOHepaM,
aJie He BU3HAYA€ MeXaHi3My B3aeMofiii HarmsamoBoi pagu ToBapucTBa Ta 3asiB-
HUKa BUMOTH, a TAKOXK BifoBinanbHOCTI Harmsamosoi pagu ToBapucTBa 3a He-
BUKOHAHHS ITOKJIAIEHUX Ha Hel 000B’sI3KiB.

7. 3akoH Ykpainum “IIpo fepskaBHe peryJOBaHHS PUHKY IIHHUX I1a-
mepiB” mepenbadae 3aBmanHs Ta noBHOBaKeHHsT HKIIIOP monmo koHTpO-
JIIO 32 BUKOHAHHSIM BCTaHOBJIEHMX BUMOI Ta 3aXUCTy IHTepecCiB aKILi1OHEepiB
(iHBecTOpIB), IIpOTe He Mepenbadac MeXaHI3My 3aXHUCTy IpaB MiHOpHUTAp-
HUX aKILIOHEpIB Yy pa3l BUABJIEHHS MOPYIIEeHb IIPU 3aCTOCYBaHHI IIPOLENYP
squeeze-out Ta sell-out. 3oxpema, [TocranoBoto HKIIITIDP Ne 624-CX-1-E Bin
19 ciuns 2018 p., 3anuienoro B cui pimmeHHsM HKITIOP Ne 226 Bix 12 kBiT-
Hs 2018 p., Oymo BusHano mopyurenss [TAT “IATEK ‘JHITIPOEHEPIO™
BUMOT crateil 8, 65! 3aKkOHY B 4YacTUHI BU3HA4YeHHs I[IHU BUKYIY aKIIi
6e3 ypaxyBaHHS cepeqHbOTO Oip>)KOBOTO Kypcy akmiit (773,70 rpH) Ha ITAT
“Yxkpaincbka 6iprka” 3a TpU MicsIli, 110 MepeayBaau HaOyTTIO 3HAYHOTO KOHT-
POJIBHOTO Ta JOMIHYIOYOTrO IIaKeTy aKmiil, y mponeci nmoganus TOB “ITEK
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[TAYEP TPEU” ny6tiunoi odeptr Bin 9 sx0BTHS 2017 p. PO BUKYII aKIiit
[TAT “OTEK ‘THITIPOEHEPI'O’ Ta 3actocoBano momepemkenns. OmHak
[TAT “ATEK ‘OHITIPOEHEPTO™ He ycynys nopyiiens, a TOB “IJTEK ITAVEP
TPEN]I” 3nificHUB IPUMYCOBHII BUKYTI aKIiit Ha mificTasi [1y6mianoi BUMOrn
Bif 6 rpynHs 2017 p. 3a niHoto 488,12 IrpH 3a OLHY IPOCTY IMEHHY aKIIiIO, 1110
3amoisuo 30UTKIB MIHOPUTAPHUM aKI[IOHEPaM.

[TponioHyemo Ha BUKOHaHH: NyHKTIB 30, 32! cr. 8 3akony Ykpainu “ITpo
Iep)KaBHE PEryJIOBaHHS PUHKY I[IHHUX IanepiB B YKpaiHi” 3aKpinuTu B
3akoHi 060B’s130k HKIIII®P y pasi HapXomKeHHsI CKaprd MIHOPUTApHOTO
aKIlioHepa IIO/I0 MOPYIIEHHS yYaCHUKAaMHM PUHKY BHUMOT, BCTAaHOBJICHUX
crattamiu 8, 65, 65!, 652, 65° 3aKoHy Ta BUABJIEHHS [TOPYIIIEHb 3aKOHY B IIPO-
1eci peasisariii mpaB Ta 000B’s3KiB, BU3HAYEHUX CTATTIMU 8, 65—653 3akony,
3ynuHsaTy Ha nifgcrasi pitenHs HKITIOP BHeceHHsI 3MiH 0 CUCTEMH JIeTI0-
3UTApHOro 06Ky IIOJ0 I[IHHUX ITallepiB eMiTeHTa Ta 3asBHUKA ITyOII9HO]
6e3BIIKJINIHOI BUMOTH Ha CTPOK IO YCYHEHHs HOPYIIeHb, 110 CTAT! i~
CTaBOIO /ISl IPUIHSTTS TAKOTO pillIeHHs. Y pa3i BCTAaHOBJIEHHS MOPYIIEHb
sasiBHUK Odeptu abo [1y6aiuHoi BuMoru 30608 ’s13aHUI 11 BITKIUKATH 260
OCKap>KUTHU IOCTAHOBY 10 cyny. [lic/ist ycyHeHHs NopyllleHb 3aKOHY 3asB-
Huk Odepru a6o I1y6niunoi BuMoru Mae mpaBo HanpaBuTu HOBY Odepty
a6o Ily6miuny BuMory.

BrcHoBku. BiTumsHsAHa Momeslb IIPAaBOBOTO PETryIIOBaHHS IPOLENypHU
IIPUMYCOBOTO IIPOAIAXKy aKIiN (squeeze-out) Ha MifCTaBi MyOIi9HOI BUMOTH
BJIACHUKA JOMIHYIOYOI'O KOHTPOJIBHOTO ITAKeTy aKIliil, 3aCHOBaHA Ha OpUTaH-
CBKiil (€BPOIEHCHKIiT) MOJIeJIi pery/II0BaHHSI Ty OJIIYHOT IPOTIO3UIIii, Mi/IISArae
IOOIpPAIIOBAaHHIO, 3 YPaXyBaHHSAM BHCJIOBJIEHUX aBTOPAMH 3ayBa)KeHb Ta
IIPOTIO3MIIIN 10 3aKOHOJABCTBA 3 METOIO 3a0e3IeYeHHsI TapaHTiil IPaB MiHO-
putapii. Creprry HeoOXiTHO CTBOpUTH B YKpaiHi MyOIIYHUH PUHOK I[IHHIX
marepis Ta my6JIivHI KOMIIaHii, a TOII B’Ke 3alIPOBaP)KyBaTH HOBITHI MeXaHi3-
MU, TaKi sIK squeeze-out Ta sell-out. lle Takox Bupirrmio 6 i mpobiieMy crpa-
BeJITUBOI IIHU BHKYITy. [lepClIeKTUBU IMOMAJIBIIUX HOCHIIIKeHb IIOB sI3aHI
3 JOCTIKEHHSAM pillleHb KOHCTUTYLIMHUX CY/IB OKpeMHuX Kpain €Bponu y
CIIpaBax PO KOHCTUTYUIMHICTD poLenypu squeeze-out Ta npaktuku €CILI
3 IUTAHHS IPUMYCOBOTO 1T030aBJIeHHSI MalHa Ta 3aCTOCYBAaHHS IPOIENYpHU
squeeze-out, BU3HAYEHHSIM CIIOCOOIB Ta 3aCO0IB 3aXUCTY IIPaB MIHOPUTAPHHUX
aKI[IOHEPiB Y IpoLenypi squeeze-out.
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Oleksandra Kolohoida
Vladyslav Stafiichuk

THE PROCEDURE OF FORCED SHARE SALE (SQUEEZE-OUT):
LEGISLATION AND LAW ENFORCMENT PRACTICE

AssTrACT. Mandatory buyout of securities of minority shareholders at the request of
a person (group of persons) holding a dominant controlling interest is an institute new
to the theory and practice of national corporate law. In legislations of other countries
of the world and in the legal doctrine, the institute of public offering is a mechanism
which guarantees to shareholders that their rights are duly observed during redistribution
of corporate control and acquisition and which helps maintain the balance of private and
public interests in a joint stock company. It is typical for the situations when a public
company exits the public market of securities.

The purpose of the article is to analyze the history of the onset and establishment
of the institute of public offering in some countries of the world, the mechanism of its
implementation into national legislation and the law administration practice, and to
formulate proposals for improvement of legal regulation of the procedure according to
which public offering is exercised and the mechanism of forming a fair market price of
the said buyout.

It is established that regulation of the institute of public offering is closely associated
with the concept of corporate control. The authors study two main models regulating the
public offering procedure — the British and American ones. The right to forced buyout
of shares from other shareholders of a company (squeeze-out) is examined inextricably
in connection with the corresponding right granted to minority shareholders, which is to
demand that the controlling shareholder buy their shares at a fair price (sell-out).

The authors come to the conclusion that the national model of legal regulation of the
procedure of forced share sale (squeeze-out) is based on the British (European) model of
regulation of public offering. The targets for its improvement are to abolish the provision
establishing the right to retrospective use of the squeeze-out procedure, and also to establish
the mechanism for forming of a fair market buyout price, in particular, by introduction of
the right of minority shareholder’s, investor’s reverse claim at the price of public offering,
open auction for buyout of minority shareholding, special requirements to appraisers,
as well as the mechanism for assessing the market value of a share. The introduction of
squeeze-out and sell-out procedures should be preceded by establishment of a public
(exchange) stock market in Ukraine. It is proposed to recognize a public irrevocable
offering as a unilateral transaction, and public demand — as a non-normative legal act of
individual action.

Keyworps: public offering; squeeze-out; joint-stock companies; corporate relations;
forced sale of shares.
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