JTOKTPUHA V CYOBIM ITPAKTHULII

ITPOLIEJYPA 3 [TPMIMYCOBOTO BIJTYYKEHHSA AKIIIN
(SQUEEZE-OUT) MAE CYTIIPOBOJI)KYBATUCHA
BCTAHOBJIEHHAM TAPAHTIN 3AXVICTY ITPAB OCOBI,
KA ITO3BABIAETbCA MAMTHA*

1. Kopomxuti 3micm no3o6rux 6umoz ma 3anepeqero

1.1. Y cigni 2018 poxy OCOBA_2, OCOBA_9, OCOBA_5, OCOLBA_6,
OCOBA_7, OCOBA_3 3BepHyIUCS 10 rOCIOAAPCHKOTO Cyy 3 IO30BOM 10
TOB “ITEK Ilayep Tpeiin” npo BU3HAHHS HEiICHUM IIPAaBOYHHY IIIOJO 30-
6oB’s13anns akuioHepi [TAT “ITEK [Jninpoenepro” mpopmaTé MPOCTI akIii
Ha BUMOTY BIJIIOBiIaya BIAMOBIIHO [0 MyOJIiYHOI OGE3BIAKIMYHOI BUMOTHU
npo mpuaOaHHS aKIiil y BCIX BIACHUKIB akiiit ToBapucrtBa Bim 06 rpymHs
2017 poky Ne 14.

1.2. [T030B MOTHBOBAHUIT THM, III0 IIPABOYHMH I[00 0OOB’SI3KOBOTO BU-
Kyny akuiii TopapucTsa, BUMHEHMH Ha MiACTaBi cTaTTi 652 3akoHy YKpaiHu
“TIpo akmioHepHi TOBapuCTBa”, € HEIIPABOMIPHHUM Ta 3[ICHEHUI HA MOPY-
meHHd HOpM Koncrutynii Ykpainu ta KoHBeHIIII PO 3aXUCT MpaB JIIOAUHU
1 ocHOBOMOJIOKHUX cBOOON 1950 poky (mani — KoHBeHIIis1), OCKITBKH BCTa-
HOBJICHUI 3a3HAY€HOI0 HOPMOIO MEXaHi3M IPUMYCOBOTO BHUKYIy aKI[iil Mi-
HOPHUTAPHUX aKI[IOHEPiB (#aji — Imporenypa CKBi3-ayT) € IUCKPUMIHAINHAM
BITHOCHO MIHOPUTAapHUX aKI[iOHepiB (0COOJIMBO IS MPALliBHUKIB KOPIIOpa-
THU30BaHMX MIAIPUEMCTB, 110 HaOYIN aKIii y mporieci ix mpuBaTu3aiiii) i He
BIJIIIOBIJJa€ KOHCTUTYIIMHUM 3acajiaM, a caMe L1070 [ii B YKpaiHi IPUHIUITY
BEPXOBEHCTBA IIPaBa, BIANOBIAHO N0 sikoro KoHctutyniss YkpaiHu Mae BUILLY
IOPUJUYHY CUJTY, 3 3aKOHH Ta 1HIIII HOPMAaTUBHO-TIPABOBI aKTU IPUIMAIOTHCS
Ha ocHOBI KoncTuTynii Ykpainu i oBUHHI BignoBigaTy iif. Takox 1mo3mBadi
3a3HAYMJIN, [0 CIIPHUM TPAaBOYMH OYB yKJIa[eHUN 3 TOPYIIIEHHSIM IPUHIN-
Iy BUIBHOT'O BOJICBUSIBJICHHSI.

1.3. 3anepedeHHs IPOTHU IT030BY OOIPYHTOBAHO TUM, IO ITIOJIOKEHHSI CTaT-
Ti 652 3akony Ykpaianu “IIpo axijioHepHi TOBapucTBa” € YMHHUMH, HEKOH-
CTUTYLIHUMY He BU3HABAJIUCS, a BIITAK PEryJIOIOThH BIIIOBIIHI CyCIUIbHI
BITHOCHHU Ta MiJISTAI0Th 3aCTOCYBAaHHIO.

<..>
7. ITosuuyist Benuxoi ITanamu BepxoBrozo Cydy y cnpabi
<...>

7.15. YkpaiHa, BUKOHYIOYH 000B’13K1 3 agamramnii ii KOPIIOPaTUBHOTO 3a-
KOHOJIAaBCTBA /10 3aKOHO/IaBCTBa €Bpornericbkoro Coro3y, 3alpoBanuia IHCTU-
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* Burar i3 nocranou Benuxoi [Tasatu Bepxororo Cyay Bix 24 mucromana 2020 p. y crpasi Ne 908/137/18
<https://reyestr.court.gov.ua/Review/93336732> (nara sBepHenHs: 15.06.2021).
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TYTH BUTICHEHHS Ta IIPUMYCOBOTO TIPONAXy (squeeze-out i sell-out). Taxe
3aIpOBa/I>KeHHsT Ma€e OUIBII IITUPOKUI XapaKTep, aHDK Iie HmepebadeHo MiHi-
MaJbHUMH CTaHAApTamMu [{MpeKTHBYU IPO MONIMHAHHS: IIi IHCTUTYTH Oynu
3aIIPOBAKEH] 1100 BCIX aKUIOHEPHUX TOBAPUCTB, & He TIIbKU THUX, aKIii
SIKMX 3HaXONATHCS B 0OIry Ha peryJbOBaHOMY PHHKY; BOHU OyJIM 3ampoBa-
I’KeHi He JINIIE Y 3B 13Ky 13 IPOIO3UII€I0 PO MOTJIMHAHHS 1 MiC/Is F0ro 3a-
BEpIIIeHHS Ta CTOCYBAJINCS BCIX aKI[IOHEPHUX TOBAPUCTB, SKi Ha 1aTy HabpaH-
Hs1 YuHHOCTI 3akoHOM Ykpainu “TIpo akmioHepHi ToBapucTBa® Majiud Cepeft
aKI[IOHEePiB BJIACHUKA JOMIHYIOYOTO KOHTPOJIBHOIO ITaKeTa aKIIiil aKI[ioHep-
HOTO TOBAapUCTBa. BomHo4yac YkpaiHa 3acTocyBajia BUIIHUI BICOTOK BOJIOMIH-
Hs akmisMu (95 %), SIKUi Hajae akI[iOHepy IPaBO Ha CKBi3-ayT, MOPIBHIHO
3 MiHIMaJIbHO 103BoJIeHUM [{upextuBoio (90 %).

<...>

7.20. 3aznaueHumu HopMamu 3akoHy Ykpainu “ITpo akmioHepHi TOBapwu-
crBa” mepen6aveHO NMPUMYCOBE BiIUy>KeHHSI MIHOPHUTAPHUMH aKI[lOHEpaMu
HaJIKHUX IM aKIiii Ha BUMOTY BJIACHHUKIB JJOMIHYIOYOTO KOHTPOJIBHOTO IT1a-
KeTa aKIIii.

7.21. 3anpoBaiKeHHs [epKaBOI0 3a3HAYEHOTO 3aKOHOMABYOTO PEryJIro-
BaHHS 3YMOBJICHO HAsIBHICTIO IHTEPECIiB CYCIUIBCTBA Y CTAJIOMY (DYHKIIOHY-
BaHHI Ta PO3BUTKY aKI[IOHEPHUX TOBAPUCTB, II0 3abe3nedye poO6odi MicsIs
Ta CIUIATy IHOAATKIB y JIep>KaBi, 3pOCTaHHI IHBECTULINHOI IPUBAGINBOCTI
aKI[IOHEPHUX TOBAPUCTB, 3MEHIIIEHHI KOPIIOPAaTUBHUX KOHQIIIKTIB, peiep-
CTBa TOIMIO. 3a3HaUeHe BMMAarae HaJIeKHOTO PiBHS KOPIIOPAaTUBHOIO yIIPaB-
JIHHS Ta MiHIMIi3aIii OB sI3aHUX 13 UM BHUTPAT, HEOOXITHUX, 30KpeMa, IJis
niTpUMaHHs iHPaCTPYKTYpH, IIOB I3aHOI 31 CKIIMKaHHSM 3araJIbHIX 300piB
aKI[IOHEPHOTO TOBAPUCTBA 200 3 peasizallielo akI[ioHepaMu CBOIX iHIITNX ITpaB
Ta IOBHOBA)KEHb.

7.22. OTXKe, 3ab6e31e4eHHs] MOKIIMBOCTI IIPIMYCOBOTO BUKYITY aKIIill MOXKe
BIITIOBIaTH iHTepecaM CycriabcTBa. [IpoTe 1st mpouenypa, sk i Oyab-sIKuit
IHIIINIT CIOCI6 IPUMYCOBOTO BiIdysKeHHsI 00 €KTIB IIpaBa BJIACHOCTI, Ma€ 3a-
CTOCOBYBATHUCh Y BUKJIIOUYHMX BUIIA/IKaX 3a/JIs JOCATHEHHS JIETITUMHOI MeTH
Ta 3 JOTPUMaHHIM OaslaHCy IHTEpeCiB yCiX akI[IOHepiB, y TOMY YUCII OO0
BUIUTATH BJIACHUKOM JOMIHYIOYOTO KOHTPOJBHOTO IIAaKeTa aKIliil KOMIIEHCA-
L1l MIHOPUTAPHUM aKI[IOHEPAM Y PO3MIp1 CIIpaBeIJIMBOI BAPTOCT] HAJIEIKHUX
M aKIIii.

7.23. BnacHUK JOMIHYI0YOrO KOHTPOJIBHOTO ITAKeTa aKI[iil IpU NPUUHATTI
plllIeHHs PO MPUMYCOBUI BUKYII aKII¥ Ta HaJiCJAaHHI BIANOBIAHOI BUMOTH
PO NpuAOGaHHS aKIlifl TIOBHHEH MATH JIETITUMHY MeTy 11030aBJIeHHs MIHOPH-
TapHUX aKI[IOHEPiB IIpaBa BJIACHOCTI Ha HaJIEXKHI iM akiIii, sika Mmijjsrae me-
PeBIpIIL CY/IOM Y Pa3i BUHMKHEHHS BIITIOBIIHOTO CIIOPY.

7.24. OTxKe, y pasi 0CKAPKeHHST MIHOPUMAPHUMU aKuyioHepamu npoyedypu
npumycoBozo BiduyxenHs HanexHux im axuyiil cyo mae cmanobumu: 1) uu npo-
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6odunacv ys npoyedypa 6i0noBioro 0o Hopm 3akowy; 2) uu 3diticHoBanacv Gona
3 7Ie2iMUMHOI0 Memoro, a came, 4u 6ionoBidany momubu MaxxopumapHux akuyio-
HepiB cycninvHuM inmepecam y 3anpobadxenui yiei npouyedypu; 3) 4u € 3anpo-
nonoBana minopumapHum axkyionepam 6apmicms Gukyny axyiti cnpabedauboro,
ma 610noBioHo, uu dompumanuil Kpumepiii nponopuyiiitHocmi 6mpyuanms y npa-
8a nosubauié.

7.25. Kpurepiit mpomopiiiHOCTI BUMAara€ CIiBpO3MIipHOTO OOMeEKeHHS
npaB i cBOOOH JIIONWHM ISl JOCATHEHHs NMyOMiyHuX mineir. [JorpumaHHs
BKa3aHOT0 KpHUTepilo mepenbadae, 110 BTPYYaHHS Y IPaBO BJIACHOCTI, Ha-
BITb SKIIIO BOHO 3MIMCHIOETHCS 3TIAHO 3 HAI[lOHAJbHUM 3aKOHOLABCTBOM 1 B
iHTepecax CyCHUIbCTBA, BCe ONHO OyZe pO3IISIIATHCh SIK HOPYIIEHHS CTAaTTi
1 Ilepmoro nporokony no Konsennii, sikiio He 6ys10 JOTPUMAHO pO3yMHO-
ro OaJaHCy MK BTPYYaHHSIM Y IIPaBO OCOOM Ta iHTepecaMu CYCITiTbCTBA.
OnHEM 13 BaXXJINBUX €JIEMEHTIB JOTPUMaHHS KPUTEPIiio IPONOPIINHOCTI IpU
BTPY4aHHI B IpaBO Ha MUpPHeE BOJIOJIHHS MalTHOM € HaJlaHHS CIIPaBeyInBOi Ta
OOIPYHTOBaHOI KOMITEHCAIIII.

7.26. BignosinHo 1o ycranmenoi npaktuku €CIIJI ymoBu kommeHcarii
IIPUMYCOBOT'O Bil9y KeHHs aKTHUBIB, 3T1JHO 3 ITOJIOXeHHSIMH HAIIIOHAJIBHOTO
3aKOHO/IaBCTBA, € 3HAYYIIUMU JJIsI OIIIHKU TOTO, YN OCKAap>KyBaHUM 3axXif
36epirae HeOOXiIMHUI CHpaBenIUBUil OalaHC, Ta 0COOJUBO JIJIsI BU3HAYEH-
HS TOTO, YU IOKJIAJa€ TaAKUM 3aXI1I HenponopuiﬁHHﬁ TATap Ha oco6y (Byac-
HUKA).

7.27.Y myHkri 39 pimtenns Bix 21 mororo 1986 poky B cripasi “JIkeiimc ta
iami nporu Crnonydenoro Kopomiscrsa” Cyn ykasas, 110 IepefaHHs IpaBa
BJIACHOCTI BiJI OiHi€l 0coOu /10 1HIIIO1 6€3 CIUTaTH CYMU, sika OLTBIII-MEHIII Bifl-
IIOBIIa€ BapTOCTI MaifHa, 3BUYAHO CTAHOBHUTH HEIPOIIOPIliliHe BTPYYaHHS,
sIKe He MOKHA BBa)KaTU BUIIPABIaHUM y KOHTEKCTI cTaTTl 1 Ilepiroro mporo-
koxy o KonBeniii.

7.28. 3 ypaxyBaHHSM BHKJIA[JeHOTO BHIIE, IepeBIPSIOYN ITOBOAU IIO-
3UBaviB MO0 mopyureHHs cTaTTi 1 Ilepmoro nmporokony no Konsenmii y
CIIPHUX IIPaBOBITHOCUHAX, CY[IX IEpIIOl Ta aleIAmiifHOl IHCTaHIIIN Maau 6
YCTaHOBHTH, YU MICTHTb IIpollefypa 0OOB’I3KOBOTO IIPOJAKy aKIIil, Iepen-
Oauena crarreo 652 3akony Ykpainu “IIpo akijioHepHi ToBapucTBa”, 9iTKUI
Ta IPO30pUI NOPSNOK BUSHAYEHHSI I[IHU aKIIii, Ta 91 MICTSTH ITOJIOKEeHHs 3a-
koHy Ykpaiau “TIpo akiioHepHi TOBapuCTBa” 3a1I0O0DKHUKY IIPOTU MOKIUBOI
HeloOpOCOBICHOI MTOBEIHKY BJIACHUKIB TOBAPUCTB, SIKi MalOTh MOYJIUBICTD
3aHMU3UTU BapTICTh aKII# IiJ 4ac iX BUKYyIY, 1, IK HaCJIIIOK, YU 34aTHI BCTa-
HOBJICHI y HaBeJleHill HOpMI YMOBU KOMIIEHCAII1l, 5Kl He [IOBUHHI CTBOPIOBATH
HEeIPONOPILIMHUN TATap [JIs MIHOPUTAPHUX aKIIOHEepiB, TapaHTYBaTU IIOBHE
BIIIIKOYBaHHS BapTOCTi MaiHa (akmii). HaBeneHe HajmacTh MOMJIMBICTD
3poOUTH BUCHOBOK, YA MOK€ BBAKATHCS BU3HAYEHOIO CIIPABEIJIMBO 3a3Ha-
YeHa y MyOJIIYHIN BUMO3I I[iHA aKI[iff, 32 YMOBH, 1[0 MIHOPUTAPHUIT aAKIIiO-
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Hep 3aKOHOM He HafIiJIeHU! IIpaBOM BIUJIMBATU HA BU3HAYEHHS I[IHU BUKYITY
Yy HbOTO aKIIii.

<..>

7.33. To6TO mpotenypa MpUMyCOBOTO BUKYITy aKI[ifl BIAIIOBIIHO O CTAT-
Ti 652 3akony Ykpaiau “IIpo akmioHepHi TOBapuCTBa” € TAKUM IIPABOYUHOM,
B SIKOMY 0c00a, sIKa BOJIOJIE JOMIHYIOYMM KOHTPOJIBHUM ITaKeTOM aKIIili,
MO’Ke BIUIMBATH Ha CHOCIO BU3HAYeHHS IIHM aKIliil Ta HaOyBae IpaBoO Biac-
HOCT1 Ha HUX YHACJIOK BUKOHAaHHSI BIMOT, BU3HAYEHHUX 3a3HAYEHOIO HOP-
MOIO, TOJ1 K MIHOPUTapHHUI aKI[IOHEp BTpadae IIPaBO BJIACHOCTI HA aKIii 3a
BIZICYyTHOCTI CBOTO BOJIEBHSIBJICHHSI, 63 OYIb-SIKOTO BIUIMBY Ha BU3HAYCHHS
I[IHY, Ta 32 BIICYTHOCTI 3aKOHOJABYOI'0 MeXaHI3My 3/11FICHEHHS CIIeIliaJIbHOTO
KOHTpOJTIO 3 60Ky cyny abo Komicii.

7.34. Benuka ITanata BepxoBroro Cyny BBakae, 1o 3anpobadxerts dep-
xkaBoro cneyianvHoi npoyedypu 3 npumycobozo 6i0uyxeHHs axuyiti HA KOPUCHb
npubamuux oci6 6 6yov-sikomy Gunadky mae cynpobodxyBamucs 6cmanoben-
HAM 2apanmiil 3axucmy npab ocobu, sika no36abrsemocss matina, i Maxi 2a-
paumii marome 6ymu nepedbaueHumu came y yiti npouyedypi.

7.35. VYTiM, 3a3HaY€HUX rapaHTIA [JII MIHOPUTAPHOrO aKI[lOHEpa 3aKo-
HOZIaBY€ PETYJIOBAHHA CIIPHUX NPAaBOBIAHOCUH HE MICTUTh, 3 MOKJIUBICTD
MIHOPUTApPHOTO aKIiOHepa 3aXUCTUTU CBOi IpaBa B 3araJbHOMY IOPSI-
Ky, BudHaueHoMy HopMmamu LK Vkpainu, y cmoci6 mpepn siBlIeHHST BUMOTH
PO CTATHEHHS 3 000U, Ha KOPUCTH SIKOI BiOYJI0CS IPUMYCOBE BiIUy KeH-
HSl aKIIiff, TPOLIOBUX KOIITIB Y pPO3Mipl Pi3HUII MK BU3HAYEHOIO I[IHOIO Y
nyOTiuHIi 6e3BITKINYHIM BUMO31 Ta CIIPaBeJIMBOIO I[IHOK TaKKX aKIliil a60
XX Yy Ccroci6 BU3HAHHS HEIIFICHUM 3a3HAYeHOTO IIPAaBOYMHY, HE MOXKE BBaXKa-
THUCS. HOCTAaTHHOIO TapaHTIEIO0 3aXKUCTy IIPaB IIbOTO YYACHUKA, A/I’Ke 38 TAKUX
006CTaBUH OOOB’SI30K MOKa3yBaHHS CIPaBe/IIMBOI IIIHM BUKYITy aKuiil Oyze
3MIMCHIOBATUCS BiKe MiCist (DaKTUIHOI BTPATH CJIA6IIIO0, B I[UX BiTHOCHHAX,
CTOPOHOIO IIPaBa BJIACHOCTI Ta CYIPOBOIKYBAaTHUCh HEOOXITHICTIO ITOHECeH-
HsI OCTAHHBOIO 3HAYHUX BUTPAT HA IIPOBeJeHHS OI[IHKM MalHa TOBApPUCTBA,
CIUTATy CYOBOTO 300py, BUTPAT Ha NPOdeCiiiHy IPaBHUIY JOIIOMOTY TOIIIO.
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