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[IPABOBA IIPMPOJIA ITYB/JIIYHOT BE3BIIK/IMYHOI
BMMOTIY B ITPOIIENYPI OBOB’I3KOBOTO ITPONAKY AKIIIN
(SQUEEZE-OUT)

AHOTALIA. Y cTaTTi Ha MiICTaBl aHaIi3y HOPM 3aKOHO/IAaBCTBA, IIPABOBUX ITO3UIIiH BU-
IIUX CYJOBUX IHCTAHIIINA Ta CY[OBOI MPAaKTHUKM BU3HAYEHO JBAa IIAXOAM IO PO3YMIHHS
[IPaBoOBOI IpHUPONH MyOIiTHOI 6e3BIIKIMIHOI BUMOTU MPO HpunOaHHs aKIiil TOBApPHU-
cTBa. 30KpeMa, OTHOCTOPOHHI IPABOYHH, 1110 TIOPOKYE MpaBa Ta 000B I3KH IS 3asIB-
HIUKa BUMOTH (BJIACHUKA JOMIHYIOYOI0 KOHTPOJIBHOTO ITAaKeTy, foro adinifioBaHoi ocobu
a00 YIOBHOBa)KEHOI 0COOM IPyIH 0Ci6, 10 IIOTh CIJIBHO), MIHOPUTAPHOTO aKIIOHEPA,
TOBAapUCTBA Ta MHOKUHHU TPeTix 0ci6 (emiTenTta, HIY, 6aHKY); HOKyMeHT, 1110 0OpMITIOE
BIJTHOCHMHH KyHIBJII-TIPORAKy aKIIiFl MIHOPUTAPHUX aKIIIOHEPIB 3asIBHUKOM BUMOTH 3 Me-
TOIO BCTAHOBJIEHHSI [TOBHOT'O KOPIIOPATUBHOTO KOHTPOJIIO HaJl TOBAPUCTBOM.

[TpoBeneHe JOCIIKEHHS CBITINTH IIPO BiICYTHICTH y 3aKOHOIABCTBI YKpaiHu mopi6-
HUX JI0 squeeze-ouf MPABOBITHOCUH i MOAIOHUX yOmivHIN Ge3BiAKINTHIN BUMO31 I0pu-
OWIHUX KOHCTPYKIIi peaisaliil mpaBa BIacHOCTI Ha akuii. []e 3ymoBiioe npobiaemu mpa-
BO3aCTOCOBHOI Ta CyIOBOI IPAaKTHKHU B IPOIleCi BUSHAYEHHS FApaHTIN IpaBa BJIACHOCTI
Ta 3aXMCTy IPaB MIHOPUTAPHUX AKIIIOHEPIB Ha OfIep)KaHHS CIIPaBeJIMBOI KOMIIEHC A
PUHKOBOI BApTOCT1 IPUMYCOBO BITYYKyBaHUX aKIiH.

MeTol0 CTaTTi € HOCTIIKEHHS IIPAaBOBOI IPUPOAN IIPABOBIIHOCHH, 110 BUHUKAIOThH
y mpouenypi 060B’sSI3KOBOrO IPONaXy aKIiil (squeeze-out) i MPaBOBUX KOHCTPYKILH ii
o opMIIeHHS, aHAI3 CYIOBOI MIPAKTUKA PO3IISLY CIIOPIB, ITOB’sI3aHUX 3 0OOB SI3KOBUM
IIpOIaXKeM aKIIili, B aCIleKTi BHOOPY c11oco6iB 3axucty. [IpoananisoBaHi KOHCTPyKIii, sIKi
BUKOPUCTOBYIOTBCSI Y IIPOLIEAYPi squeeze-out oKpeMHuX KpaiH €Bpomeiicbkoro Corosy.
BusHaHHS HeMIICHUM MPaBOYHHY 060B’I3KOBOTO TIPOMAKY aKIIiit 3a My 6IiTHO0 6e3Bif-
KJINIHOIO BUMOTOI0 BU3HAHO HAIEKHUM Ta e(heKTUBHUM CIIOCOOOM 3aXHUCTY.

Kimo4oBI c10BA: 060B’I3KOBUI MPOIaX aKIii (squeeze-out); myOaidHa 6e3BiIKINIHA
BHUMOT'a; KOPIIOPATUBHI BIIHOCHHM.

23 6epesnst 2017 p. 6yno yxBaneno 3akoH Ykpainu “IIpo BHeceHHsI 3MiH 10
OeSKAX 3aKOHOJABYMX aKTIB YKpaiHU 1100 MiIBUIIEHHS PIBHSA KOPIIOPaTUB-
HOTO YIPaBJIiHHS B aKI[IOHEPHUX ToBapucTBax  (maii— 3akon Ne 1983-VIII),
SIKMII BPETYJIIOBaB JIBa CIIOCOOM KOHCOMIfAIii Ma)KOPUTAPHUM aKI[iOHEPOM,
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SIKOMY HaJISKUTD OiTbIlie HUK 95 % akIiil, yciX akIfifi TOBApUCTBA — IHCTUTYT
000B’I3KOBOTO MPHUAOAHHS AKIil Ma’KOPUTAPHUM aKI[iIOHEPOM Ha BUMOTY
MiHOpUTApHOTO aKIioHepa (mpouenypa “sell-out”) Ta iHCTUTYT 1y 6IITHOI BU-
MOT'Y MaKOPUTapHOTO aKL10OHEpa IIO00 MPOAaKy HOMY MPOCTUX aKIIN MIHO-
putapissmu (mporenypa squeeze-out) (ctarti 65-65° 3akony Ykpainu “IIpo
akiionepHi ToBapuctsa’ (maini — 3akoH npo AT)'). OcobnuBuii MOpsIOK pea-
Ji3anii npouenypu squeeze-out y TOBApUCTBAX, [e JOMIHYIOYU KOHTPOJIbHUI
TIaKeT aKIIiit 6yJI0 CKOHIIEHTPOBAHO /10 HabpaHHs YMHHOCTI 3akoroM Ne 1983-VIII,
BH3Ha4YeHO 1oro [IpukiHIleBUMU Ta epeXiIHUMU MOJIOKEHHSAMU.

Oxpemi IuTaHHA peali3allii npouefyp squeeze-out TOCIIIKYBalIA Y CBOIX
nparsx 0. Atamanosa, JI. benkin, €. anunenxko, JI. [Jopomenko, FO. Kop-
HOKy#, B. Ironin, B. JIapunosuy, H. IlIsens, A. IlIlmaTos. OnHak npaBoBa
npupopa my6:rigHoi 6e3BiNKINYHOI BUMOTH, III0 He MA€ aHAJIOTIB Y BITUMU3HSI-
HOMY 3aKOHOMABCTBI, HMHI 3aJUIIIJIACS IPAKTHYHO 11032 YBarolw. lpuBae
¢dopMyBaHHS IPAaBOBUX ITO3UIIIN BUPIIIEHHS CIIOPIB 3 OCKAP>KEHHS IIPOIIEYP
squeeze-out. Bce e 00yMOBIIIO€ aKTYaJIbHICTh TEMH TOCTIPKEHHSL.

METOIO JNOCIIPKEHHA € BUBYEHHSI IPAaBOBOi IPUPOAM IIPaBOBITHOCHH,
1[0 BUHUKAIOTh Y MPOIERypi 0O0B’SI3KOBOTO HMPOJAXY aKIiil (squeeze-out)
1 MpaBOBUX KOHCTPYKIIiH ii 0(pOPMIIEHHSI, aHaJIi3 Cy[JOBOI IIPAKTHKN PO3IJIS-
Iy CIOPIB, ITOB I3aHUX 3 000B’I3KOBUM IIPOZIAKEM aKIIiii, B acIIeKTi BU6Opy
crioco6iB 3axucry. IIpoaHami3oBaHi KOHCTPYKIIil, SIKI BUKOPUCTOBYIOTBHCS
y HpoLenypi squeeze-out okpeMux Kpaia €spomnericbkoro Cor3sy (mani — €C).
BusHaHHSI HeliICHUM ITPaBOYMHY 00O0B’I3KOBOTO ITPOIAXKY aKIIii 3a ImyO6IIid-
HOI0 0e3BIIKIMYHOI0 BUMOTIOI0 BH3HAHO HAJIEKHUM Ta e(DEKTUBHHUM CIIOCO-
60M 3axXHCTYy.

3akoH Ne 1983-VIII yxBaneHO 3 MeTOIO afjanTalii KOpIIopaTUBHOIO 3aKOHO-
naBcTBa 1o Jupexrusu €Bponeiicbkoro Ilapramenty ta Pagu mono npomno-
3uLi# Ipo nornuHaHHA Bif 21 kBiTHS 2004 p. 2004/25/€C.

OCHOBHUMM apryMeHTaMH IIOAO 3alIPOBA[KEHHA IIpaBa Ha squeeze-out
(BuTicHeHHsI) OYB 3aXHCT MaWHOBHUX IPaB MIHOPUTAPHUX aKIIOHEPIB, SIKi
MIC/Isl KOHIIEHTPAIil Ma)KOPUTApIEM J[IOMIHYIOYOrO KOHTPOJBHOIO IaKeTa
BTPavyalOTh MOKJIUBICTh BIUIMBATU HA YIIPABJIIHHS TOBAPUCTBOM; YHUKHEHHS
BUTpAT 1 pU3UKIB Ma)KOPUTapis, 3yMOBJICHUX HASIBHICTIO B TOBAPUCTB1 MIHO-
PUTAPHUX aKIIIOHEpiB, IO 3HIKY€E eeKT BiJ IMONIMHAHHS: HEMOXJIUBICTD
ITOBHICTIO IHTETrPYBAaTH TOBAPUCTBO B EKOHOMIUHY TPYIY; YHUKHEHHS BUTpPAT,
IIOB’SI3aHUX 13 IIPOBEJIEHHSM 3araJlbHUX 300piB Ta peasisali€lo aKiioHepaMu
iHIIUX 11paB (Ha oTpuMaHHs iHdOpMallii, TUBIIEH/IB); PU3UK HETOOPOCOBIC-
HOTO BUKOPUCTAHHSI MIHOPUTAPISIMU CBOIX IpaB (KOPIIOPATUBHUI IIIAHTAX,
[IOIaHHSI IT030BIB IPOTU TOBAPUCTBA Ta HOTO TUPEKTOPIB).

! Tlpo axuionepi ToBapucTBa: 3akoH Ykpainu Bif 17 Bepectst 2008 p. Ne 514-VI <https://zakon.rada.gov.ua/

laws/show/514-17#Text> (naTa 3sBepHeHHs: 28.04.2022).
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Yactunoto 4 ct. 652 3akony Ne 1983-VIII BcraHOBIEHO TIPaBO 0COOH, KA
€ BJIACHHKOM JIOMIHYIOYOTO KOHTPOJIBHOTO ITaKeTa aKIliil ab0 yIOBHOBasKe-
HOi 0co6u Tpymnu 0ci6, 110 AIIOTh CIUTBHO, IpoTsiroM 90 NHIB i3 THS MOTaH-
Hs IOBIIOMJIEHHS 3a YMOBU BUKOHAHHS [I1, nepenbavdeHnx CT. 65 a6o CT. 65'
3akony npo AT, HaficIaTH 10 TOBApPUCTBA MyOJIiYHy O6e3BIIKIMYHY BUMOTY
po mpuaOaHHS aKIiil B yCIX BJIACHUKIB aKI[ifl TOBapuCTBa (fani — my6rigHa
6e3BiIKIIMYHA BUMOTa).

[Tpouenypa peanisanii nmpas, nependadeHux ct. 65* 3akony mpo AT, cBin-
YUTh PO CKJIAJHHUI, KOMIUJIEKCHUII IPAaBOBUN XapaKTep IPaBOBITHOCHH
000B’SI3KOBOTO IIPONAXKY aKIiil, sIKi YMOBHO MO)KHa IPEICTaBUTU TaKUM
quHOM (pHuC. 1).
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OunirioBay YCTaHOBU

Y pasi noganss my6iuHoi 6e3BIIKINIHOI BUMOTHY BCi aKI[IOHEPH TOBAPU-
CTBa, KPiM 0Ci0, 1110 TIFOTH CIUTHHO i3 TAKOI 0c00010, Ta ii adiifioBaHUX 0CIO,
Ta cCaMe TOBAPUCTBO 3000B’s13aH1 y 6e3yMOBHOMY HOPSI/IKY IIPOATH 3asBHUKY
BHMOTH HaJIeXKHI IM akmii ToBapucTsa (4. 4 cT. 65? 3akony npo AT).

Ortxe, squeeze-out ONIOCEpeNKOBY€ IPAaBOBIIHOCUHY OIUIATHOTO BiIYY>KEH-
Hs (KymiBmi-mpopaxy) akmiil. [IpaBoBigHOCHHM KymiBii-ipopaxy odgopm-
JIIOIOTBCS JOTOBOPOM KyMiBJi-Ipofaxy. 1le nBocTOpoHHIN TpaBOYMH, yKIa-
IeHHs SIKOTO BUMAara€e B3a€EMHOTO BOJIEBUSIBJIEHHS IBOX CTOPIH — IIPOMABIIS
i mokyms (ct. 65° L{uBinbHOTO Komekcy Ykpainu, nami — LIK Ykpainu?).

[Ipu Bukymi akiiii y npouenypi squeeze-out BOJIEBUSBIECHHS MIHOpUTAp-
HOTO aKIjioHepa (IIpofaBIlsl) Ha MPOJAK aKI[ill BiICYTHE; BiH Y 6€3yMOBHOMY
HOPSNKY MPOJIA€ aKIlii 3asIBHUKY BUMOTH, He MOYKe BIIMOBUTHUCS IH IIEPEIITKO-
IOUTH BUKYIY (CHUCAHHIO aKIIill i3 PaXyHKY B JeIIO3UTAPHII YCTAaHOBI), BILJIU-

> TuBinbHuit Kopekce Ykpainn: 3akoH Ykpainu Big 16 cians 2003 p. Ne 435-1V <https://zakon.rada.gov.ua/laws/
show/435-15#Text> (nara 3BepHeHHs: 28.04.2022).
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HYTHU Ha BapTicTh 000B’SI3KOBOTO HMpofaxy akuiit. OTke, MpUHIUI cBOOOIU
IOTOBOPY B IIUX ITPAaBOBIIHOCHHAX He Jii.

BigmoigHO 10 4. 5 ¢T. 41 KoHcTuTynii YKpaiHu® IpuUMycoBe BiTdy KeHHS
00’€KTiB IIpaBa IPUBATHOI BIACHOCTI MOXKe OyTH 3aCTOCOBaHe JIMIIIE SIK BH-
HATOK i3 MOTHBIB CyCIUIbHOI HEOOXITHOCTI, Ha MiACTaBi Ta B MOPSAKY, BCTa-
HOBJICHUX 3aKOHOM, 1 32 YMOBH IIOII€PEIHHOTO Ta IOBHOTO BIIIIKOIYBaHHS
ix BaprocTi. [TpuMycoBe Biguy>keHHsI TaKuX 00 €KTIB i3 HACTYIIHUM ITOBHUM
BIJIIIKOAYBAHHSAM IXHBOI BapTOCTI JOITYCKAETHCS JIMIIIE B YMOBAaX BOEHHOTO
91 HaJ3BUYAMHOIO CTaHYy.

3akoHOJaBellb YITKO PO3MEKOBYE OIJIATHE IIPUMYCOBE BIIUYKEHHS Maii-
Ha, 1110 3a3BUYAN 3[iFICHIOETHCS Y IPUBATHY BJIACHICTD (IIOM1] YCIIaAKOBAHOTO
MariHa, MOJiJI MaiiHa, HAKUTOTO B Iepiof IUTI00Y, POk MailHa CIiBBIIAC-
HUKIB, apelT 1 IPo/ia’k MaliHa B IPOIleCi BUKOHAHHS CYIOBUX pillleHb, 11032~
CYIOBHII CIIOCIO 3BepHEHHsI CTATHEHHSI Ha MaiHO TOIIO), 0e30IJIaTHe BIIY-
geHnHs (KoHicKaris, HaI[iOHATI3aIlisI) 1 OIJIATHUI BUKYN (Iepenadya MariHa,
10 He MO)Ke HaJieKaTH 0co0i, y BiaacHicTh aepxasu (ct. 348 LK Ykpaium),
BHUKYII 3eMeJIbHUX JIUIAHOK 1 HEPYXOMOIO MaliHa IPUBATHOI BIACHOCTI JIJIA
CYCHUIBHHUX IOTpPeO, IPUMYyCOBe BiTIyKeHHS 3 MOTHUBIB CyCIIUIBHOI HEOOXIiI-
HocTi (crarTi 350, 351 IIK Ykpainu), BUKYI Y BJIACHICT [IEPXKaBH IIaM SITOK
KyapTypHOI cmammuay (cT. 352 IIK Ykpainn), pexsisumis (ct. 353 LIK Ykpai-
HU) MaiiHa y JIep’)KaBHY BJIACHICTD i3 IPUIIMHEHHSIM IIpaBa IPUBATHOI BiIac-
HOCTI.

[Ty6niuauit xapakrep [ly6migHoi 6e3BITKINYHOI BUMOTH OOYMOBJICHHIT
THM, 1110 BOHA 3BepHEHA [0 BCIX MIHOPUTAPHUX aKI[IOHEPIiB (KpiM 3asBHUKA
BUMOTH, 10ro apurifioBaHux 0Ci6 Ta 0cib, 110 AIFOTH CIUIBHO i3 3asIBHUKOM
BHUMOTH ), Ta IO CAMOTO TOBApPHUCTBA IIPOATH HAJIEXKHI iM akii. 3asBHUK BU-
MOTH He Ma€ IIpaBa BIIMOBUTHUCS Bifi y6Ii9HOI 0e3BITKINIHOI BUMOTH, 110
CIIiiye BXe 3 caMoi ii Ha3BH Ta 3MICTY cT. 652 3akoHy npo AT, 110 BU3Hadae
ICTOTHI YMOBU IIPAaBOYMHY.

3a mpunucamu ct. 11 IIK Ykpainu nuBiibHI mpaBa Ta 060B’SI3KH BHHU-
KaloTh 13 [Iiit 0cCi0, mo mnepemnbadeHi aKTaMu IUBUILHOTO 3aKOHOMABCTBA,
a TaKoX i3 [t oci6, 1o He mepenbadeHi TUMHU aKTaMU, aJie, 32 aHaJIOTi€o,
MOPO/UKYIOTh IIMBUIBHI MpaBa Ta 000B’s13ku. [lincTaBamMu iX BUHHUKHEHHS €
OOTOBOPU Ta 1HIII IPAaBOYNHU.

BignosigHo 1o 4. 1 ct. 202 LIK YkpaiHu npaBo4nHOM € [ist 0cOOu, CIpsi-
MOBaHa Ha HaOyTTs, 3MiHy a60 MPUIMHEHHS IUBUIBHUX MPaB Ta 00OB sI3-
KiB. OTHOCTOPOHHIM IPaBOYMHOM € [Iisl ONHIEI CTOPOHM, sIKa MOXe OyTH
MpeacTaBiieHa OfiHi€I ab0 Kixbkoma ocobamu. OMHOCTOPOHHIN TPaBOYUH
MOXKe CTBOPIOBATH OOOB’SI3KU MIJIsI 0COOU, sIKa MOTO BYMHWIIA, @ MJIST 1HIIINX

> Koucruryuis Ykpainu: 3akon Ykpainu Bix 28 uepsHst 1996 p. Ne 254k/96-BP <https://zakon.rada.gov.ua/laws/
show/254x/96-Bp#Text> (nara 3BepHeHHs: 28.04.2022).
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oci6 — yuIe y BHITaJKaX, BCTAHOBJICHUX 3aKOHOM a00 3a JIOMOBJICHICTIO 3
LUMH 0cOOaMMU.

[TizcTaBaMy BUHHKHEHHS PeYOBHUX IIPaB HA Uy)Ke MAMHO € OJHOCTOPOH-
Hi IIPaBOYNHY, 110 TIOENHYIOTh OJHOCTOPOHHE YIIOBHOBAKYBaHHS Ta OIHO-
CTOpPOHHE 3000B’sI3aHHS (3aIlOBIT, NOTOBIp HapyBaHHS, BHUKYIl 3eMeIbHHUX
IISHOK, 00’€KTIB HEPYXOMOTO MariHa, 10 Ha HUX PO3MIllleHi, IPUBATHOI
BJIACHOCTI IJISI CYCIUIBHUX MOTPeO, iX BITIYKeHHS 3 MOTUBIB CyCIUIBHOI He-
06ximHOCTI).

[Ty6siyna 6e3BigKIMYHA BUMOTA € OTHOCTOPOHHIM IPAaBOYNHOM, OCKIJIb-
KU BUYMHSETHCS OTHIEI0 0CO00T0 — 3asIBHUKOM BUMOTH Ta IOPOIXKY€E 0O0B’513-
KU UL IHINAX OCi0:

— IIOJ0 IPOJAXKY aKIIH — IJIsI MHOKUHYU MIHOPUTAPHUX aKI[IOHEPIB Ta TO-
BapucTBa (ab3ar 2 4. 4 ct. 65% 3akony mpo AT);

— IIIOJI0 BUKOHAHHS [ili, BU3HAYEHUX 3aKOHOM — JIJISI TOBAPUCTBA, TPETIX
oci6: renozutapHux ycraHoB, [TAT “HIIY”, 6aHKy, B IKOMY BITKPUTO PaXyHOK-
eckpoy (wacturnm 10, 11, 13, 14 c1. 65% 3akony npo AT) Ta 3asBHHKA BUMOTH
(gactuHM 9, 13 cT. 65? 3akony 1po AT).

[Ty6niuay 6e3BiIKINYHY BUMOTY CJIif BITPI3HATH Bif:

1) my6migHOi 6e3BinKaInvHOI mpono3utii (odepTn), Ky 30608’ s13aHa TO1a-
i 0c06a (0cobwu, IO MII0Th CHITBHO), IKa BHACTIIOK MpUI0aHHS aKI[iil TOBa-
PUCTBaA 3 ypaxXyBaHHIM KUIBKOCTI aKIIil, SIKI HaJeXKaTh 1 Ta ii adpiriitoBaHuM
ocobawm, crana (mpssMo abo ormocepeIKOBaHO) BIIACHIKOM KOHTPOJBHOTO 260
3HAYHOrO KOHTPOJIBHOTO ITaKeTa aKIlifl ToBapucTBa (cTaTTi 65, 65' 3aKoHY
mpo AT).

Taxa odepTa € my6Ii9HOIO IPOIIO3UITIEIO, 3BEPHEHOIO IO BCIX MIHOPUTAp-
HUX aKI[IOHepiB, KpiM adiniiioBaHUX 0ci6 Ta 0cib, 10 AIIOTh CIUIBHO i3 3a-
SIBHUKOM O(pepTH, Ta 10 CAMOT0 TOBAPHUCTBA IPOJATH HAJEXKHI IM akmii 3a ix
3rofI0l0, IIIHOIO Ta Ha YMOBAX, BU3HaYeHUX 0(pepToro. 30608 s13aHHS 0OpM-
JIIOETHCS TOTOBOPOM KYMIBJII-IIPOJAXy aKIINA 3 aKI[IOHEPOM, SIKMI BUSABUTH
3TOIy IIPOIATH aKIIil Ha yMOBax, BU3HaueHuX odeproro. besyMoBHMIT Xapak-
Tep odepru nossirae B 000B 3Ky ii Impey sIBJICHHS, 1110 BUHUKAE Oe3nocepen-
HbO 3 HOPMU 3aKOHY, SIKa BU3HAYa€ iCTOTHI YMOBH MaiiOyTHbOTO ITPAaBOYUHY
(crarTi 65-65' 3akony npo AT);

2) HUCHbMOBOI BUMOTH aKIlioHepa Ipo OOOB’sI3KOBe NMpUAOAaHHS aKIIii,
IO IKAX He BCTAHOBJIEHO 0OMeKeHH (00TsKeHH ), 0c06010 (0cobaMu, 1110
IIIOTh CIIJIBHO), SIKA € BJIACHUKOM IOMIHYIOYOTO KOHTPOJIBHOTO IIaKeTa aK-
miit. Taka BuMora 3yMoBJIIo€ 30008’ s13aHHS BKadaHoi ocobu (oci6) nmpunbdatu
HaJIeKHI aKI[iOHepaM aKIlii y MOpPsIIKy, BU3HAYeHOMY CT. 65° 3akoHy mpo AT.
3 MeTol0 peaidallii BKa3aHOTO MpaBa MK aKI[IOHEPOM 1 BJJaCHUKOM JIOMIHY-
I0Y0r0 KOHTPOJIBHOTO TaKeTa aKIiil YKJIAJa€eThCs TOTOBIpP KYMiBJIi-TIPOLAXKY
aKIIii;
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3) BUMOTHM akIioHepa IPO OOOB’SI3KOBHI BHKYIl aKI[IOHEPHUM TOBAapH-
CTBOM HaJIeKHUX HOMY aKIIiii, SIKIIIO BiH 3apeeCTPyBaBCs IJIsSI Y4aCTl y 3arajib-
HUX 360pax 1 roJoCcyBaB NPOTH HPUHMHSITTS 3aTaJIbHUMH 300paMu pillleHb
13 IUTaHb, BU3HAYEHUX YacTUHAMU 1, 2 cT. 68 3akoHy 1po AT, 1110 3yMOBIIIOE
060B’SI30K aKIIOHEPHOr'O TOBAPUCTBA IIONO BUKYITy aKIiil. JJorosip Mix ax-
I[IOHEPHUM TOBAaPHUCTBOM Ta aKI[IOHEPOM PO 0OOB’SI3KOBHII BUKYI TOBAPU-
CTBOM HAJIOKHUX MOMY aKIi#l yKIaJa€TbCsl B TUCHbMOBIH ¢popmi. ToBapucTBO
He MO)Ke BIZIMOBUTHCS BiJl yKJIaJlaHHS JOTOBOPY. MeToo € 3aXuCT mpaBa Mi-
HOPHUTApHUX aKI[IOHepiB “Ha He3rofxy 3 BOJIEIO OLIBIIOCTI IIISXOM BUXOLY
3 aKI[IOHEPHOTO TOBAPUCTBA.

BignosinHo mo m. 10 pos’scHenHs HamioHanbHOI KOMICii 3 HMIHHHX Ia-
nepiB ta ¢poumosoro puHky (mamxi — HKUTI®P) “TIpo mopsimok 3acTocyBaHHs
poaniny XII 3akony Ykpainu ‘TIpo akmioHepHi TOBapucTBa’ IIONO 3MifICHEH-
HsI 000B’I3KOBOTO BHKYITy aKIIIOHEPHUM TOBAaPUCTBOM PO3MIIIIEHUX HUM aK-
i’ 3a HasIBHOCTI IBOX JOKYMEHTIB, a caMe IOBIIOMJIEHHS IIPO IIPaBO BU-
Moru 060B’SI3KOBOTO BUKYITy aKIIilf, IIJ0 HaJeXKaTh aKI[iOHepYy, 3[AiFICHEHOrO
y IUCHMOBIH (pOpMi 1 CKpIIIEHOTO [eYaTKOIO aKI[IOHEPHOTO TOBAPHUCTBA, Ta
MICHbMOBOI BUMOT'H aKI[iOHepa PO 060B’I3KOBUIT BUKYII aKIIiil, 0popMIIeHIX
HaJIeKHUM YUHOM, € JIOCTAaTHIM, 11100 BBa)KaTH, III0 MK TOBaPUCTBOM Ta aK-
I[IOHEPOM YKJIafIeHO JOTOBIp PO 060B’SI3KOBUII BUKYII TOBAPUCTBOM aKIIiil ¥
nucbMoBiit popwmi (craTTi 207, 638, 640, 641 LIK Ykpainu). Y TakoMy BHITaIKy
IOIaTKOBE YKJIaJaHHsI OKPEMOTO IOTOBOPY PO 0O0B’I3KOBUIT BUKYII TOBAPH-
CTBOM HAJISKHUX aKIIIOHepY aKIiil He € 000B’s13K0BUM. Taka IIpaBoBa MO3UITis
HiATBEPIKY€ETHCS CYTOBOIO IPAKTUKOIO’.

B. ikano 3a3Hayae, 10 Y pa3l HEOTPUMAHHS BUMOT IIOAO IMHUCbMOBOI
dbopmu 1OTOBIp CITim BBOXKATH YKJIAeHUM, sIKII0 AT 37iliCHIIIO OILIATy aK-
it (pakTuuHi Oii, 110 CBIAYATh PO AKIENT 3 YPaxXyBaHHSM ITOJIOXKEHD 4. 2
cr. 642 11K Vkpaium)®

4) my6ai9HOT TPOMO3UIIIT I[IHHUX MarepiB — nmponosutii (odepTi) emiTeH-
Ta y IpoIieci eMicii IIHHKUX nanepiB abo 010 BUKYIIJICHUX HUM [IHHUX I1a-
1epiBs, opepeHTa 00 MPOJAKY HATIEKHUX IOMY I[IHHUX ITallepiB, 3BepHEHO]
10 HEBHU3HAYEHOTO KOJIa 0Ci0, Ipo mpu6aHHs IHHUX MarepiB 3a IIHOIO Ta
Ha YMOBAX, BU3HAYEHUX TAaKOIO IIPOIO3UIIIEI0, IIT0 MICTUTH YMOBH Ta ITOPSITOK
npuaOaHHs HIHHKUX HanepiB, CTPOK ii /il Ta BiIIOBila€ BUMOTaM, BCTAHOBJIE-
HuM 3akonHom 1 HKIITIOP.

4 Pog’sicHeHHsI IPO MOPsiIOK 3acTocyBanust posainy XII 3akony Ykpainu “ITpo akuioHepHi ToBapucTsa” 100
3ifICHeHHs O0OB’SI3KOBOTO BHKYITYy aKI[IOHEPHHM TOBAapHCTBOM PO3MIIIIEHUX HUM aKIliil: 3aTBepIyKeHe
pimrenssm HamionanpHOi KoMmicii 3 miHHEX marepiB Ta (poHmoBoro puHKy Bim 10 cepmms 2010 p. Ne 1264
<https://zakononline.com.ua/documents/show/461470___461535> (naTa 3BepHenHs: 28.04.2022).

> Tlocranosa [liBHIYHOTO anesIsIifIHOrO rOCIOAAPCHKOTO cyay y crpasi Ne 910/3506/20 <https://reyestr.court.

gov.ua/Review/95269122> (nara sBepHeHHst: 23.02.2022).

B Iikano, ‘YMOBH 37ifiCHEHHS Ta 3aXUCTy IIpaBa aKi[joHepa Ha 0GOB’SIBKOBUIT BUKYII aKIifl TOBAPHCTBOM

(2017) 10 TligmpneMHHUIITBO, TOCIIOAAPCTBO i IIpaBo 54.
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Y kpainax €C, ki IMIIJIEeMeHTYBaIU IPOLeAypPYy squeeze-out, € aHAJIOTIYHI
1o ny6:1i19HO1 6e3BITKIMYHOI BUMOTH IIPABOBI KOHCTPYKIIIi.

3asBa B IT-cucremi Ympasninus Toprismi Ta kommanii Hanii (Commerce
and Companies Agency’s I'T system) 11ono nepenadi MiHOpUTaAPHUMU aKITIOHe-
PaMH CBOIX aKI[iil aKIIIOHEPY, KU BOJIO1€ He MeHIe HDK 90 % akiii 1 3aiiic-
HIOE BUKYI aKI[ifl 3 METOIO NOIJINHAHHS (takeover bid) 3rifHO 3 MpaBHiIaMU
4. 8 3akony JlaHii mpo Toprisiio miHHUME rarrepamu Ne 982/20137. Taka 3asBa
MoyKe OYTH IOfIaHa IOTSATOM TPHOX MICSIIIB IICIIS 3aBepIIeHHs Aii odepTn
(mporosu1ii Mpo BUKYII aKIIifl) CTPOKOM JIii He MEHIIIe YOTUPHOX THKHIB. AK-
111, sIKi He OyJIU IepefiaHi aKI[ioOHepaMH, aBTOMATUIHO IT€PEPEECTPOBYIOTHCS
B PEECTPI aKI[IOHEPHOTO TOBAPUCTBA HA IM ST MOMIHYIOYOTO aKIioHepa Micis
OIJIATH iX BapTOCTI Ha PaXyHOK €CKpOy, a cepTU(dIKaTH BUKYIUIEHUX aKI[if
aHymoThcs (craTTi 70, 72 3akony JlaHii mpo koMmanii Ne 322/211%).

BinmosinHo o crateit 979-982 3akony Benukoi bputanii “Ilpo xommanii”
2006 p.’ mpOTATOM TPHOX MICSIIIB ITiCJIS IPOMO3UIIIi PO IMOTTIMHAHHS YIaCHUK
TOPTIB, SIKIIIO BiH Npui6aB a0 yKJIaB KOHTPAKT Ha IpunOaHHs He MeHIe 90 %
aKIIill KOMIaHii, Ma€e MPaBO HAMICJIATH ITOBIIOMJIEHHSI MIHOPUTAPHUM aKI[I0OHE-
paM IIpO BUKYM iXHIX aKIiif, Ha MiICTaBl SIKOTO NOTOBIP KyMiBJII-TIPOJAXKy BBa-
JKaeTbcs yKIageHuM. [1icis 3akiHyeHH 1eCTU TYDKHIB B JaTH NOBIIOMJICHHS
odepeHT NOBUHEH HAJIICJIATH KOIIIO MOBITOMIJIEHHST KOMIIaHii 1 CrulaTuTH (Ire-
penaTy) KOMIIaHii BUHArOPOIy 32 aKIlii, 3a3Ha4YeHi B MOBigoMyeHHI. KommaHis
Bunae odepeHty ceprudikaTi akiii (ceprudikaTé BUKYIUIEHUX aKIIii aHYJTIO-
IOThCS1) Ta BUIUIAYy€ KOMIIEHCAIIIIO 32 aKIIil Ha PaXyHOK aKI[iOHepa, a sIKIIO BiH
He BioMuil — Ha OAaHKIBCbKUII PaXYHOK (IETIO3UT) Cy#y.

Y HimeuunHi akijionep (akiioHepu), ssKuii (sIKi) BOJOMIIOTH [I[OHAIMEHIIIe
95 % aKIiil KOMIIaHil, Ma€ IPaBO BUKYIIUTHU AKIIl y peIlTu (MEHIIOCTi) aK-
LIIOHEpPIB, BUIUIATUBIIHU IM CIIPaBeIJIMBY KOMIIEHCALIIO Ha IIICTABl pIIIEHHS
3araJibHUX 300piB. Po3mip komneHcanii BU3HAYAETHCS HA HATy IIPOBEIEHHS
3araJIbHUX 300piB 1 He MOKe OYTH MEHIIIe CepeTHbOro OGip)KOBOTO KypPCy aKIIii
3a OCTaHHI TpHU Mics1i (3aKoH Ipo npuaOaHHS MIHHNX IaTepiB Ta MOTJINHAH-
us', § 327a-327f 3axony Himewunnu “Ilpo akijioHepHi ToBapucrsa’'!).

Binmosigzo mo mraBu 22 3akony IlIBemii “ITpo xommanii”'? akimioHep, 1o
Bostofie OuThI HK 90 % akijiii KoMIaHii, Ma€e MpaBo Ha 0OOB’SI3KOBHII BH-

7 Danish Securities Trading Act (Wertpapierhandelsgesetz — WpHG) Ne 982/2013 of 09.09.1998 <https://
www.bafin.de/SharedDocs/Veroeffentlichungen/EN/Aufsichtsrecht/Gesetz/ WpHG_en.html> (accessed:
23.02.2022).

8 Danish Act on Public and Private Limited Companies (the Danish Companies Act) of 12 June 2009 <https://
danishbusinessauthority.dk/sites/default/files/danish_companies_act.pdf> (accessed: 23.02.2022).

> Companies Act 2006 <https: //www.legislation.gov.uk/ukpga/2006/46/contents> (accessed: 23.02.2022).

Wertpapiererwerbs- und Ubernahmegesetz. Bundesministerium der Justiz und fur Verbraucherschutz.

Bundesament fur Justiz <https://www.gesetze-im-internet.de/wp_g> (accessed: 23.02.2022).

Aktiengesetz (AktG). Bundesministerium der Justiz und fur Verbraucherschutz. Bundesament fur Justiz

<https://www.gesetze-im-internet.de/aktg/index.html> (accessed: 23.02.2022).

2 The Swedish Company Act (SFS 2005:551) <https://studylib.net/doc/8708592/swedish-companies-act>

(accessed: 28.04.2022).
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KYII PeIITH aKIifl B IHIINX aKI[IOHEPiB KOMITaHii IUISIXOM IOJAHHS IHUCbMO-
BOI BUMOTH JI0 pajyl IUPEKTOPiB KOMITaHii IIpo Te, 11100 ciip 6yB BUpilIeHN
ap6irpamu. Paga nupexTopiB koMmmaHii Harpasiisie IyOJIidHe TOBITOMIICHHS
aKIlioHepaM IIOZI0 AKI[iN SKUX OYyJI0 IOZAHO IMMCHMOBY BUMOTY IIPO BHKYIL
AKIIIOHEp BIIPOIOBXX NBOX THJKHIB Ma€ IIPaBO 3aIIPOIIOHYBATU BJIACHOTO ap-
6irpa. lliHa BuUKyny Bu3HadaeThcs cynoM. Cyzi MOXKe YXBAIUTH PillIeHHS PO
repefady Ipasa BJIACHOCTI Ha aKIIi MaKOPUTAP1IO N0 3aTBEpAKEHHS I[IHU BU-
Kyny. MiHopuTapii nepealoTs cepTuikaTH aKIiif, a Ma)KOPUTapiit 30608’
3aHMI HAaJATH aKIIOHEPY IMHCbMOBE MiATBEPKEHHS (CBIIOLTBO PO IPAaBO
BUKYIy) Ha MaiiOyTHIO IIiHy IOKYIIKH i BigcoTku. ITpaBo BracHOCTI Ha akmii
IepeXOAuTh 10 MAKOPUTApIs 1 peecTpyeThcs BioBinHO N0 3akoHy lIBemii
“ITpo dinancosi inctpymenTtn (paxynku)” (SFS 1998:1479)". Skio Mmaxxopu-
Tapiil BiIKJINKA€E TI030B a00 BIAYY>KUB aKIlii, Ta BIH 3aJIUIIAE€THCST 30008 s13a-
HUM BUKYIIUTH aKI[il MIHOpHUTapiiB Ha iXHIO BUMOTY. SIKII10 Cymom 6yJio mpuit-
HSTO pIllleHHsI PO TMOIepeIHE HATaHHs IpaBa BiacHOCTI (p. 12 mraBu 22),
Ma)KOPUTApIA He MOXKE BIIKJIMKATU 1030B. llicasa yXBajieHHA pillIeHHA CYLY
IIIOZIO LIHU BUKYIy cepTh(iKaTH BUKYIUIEHUX aKIiil TePefaloThCs aKI[iOHe-
paMu TOBapUCTBY, a aKIil y 6e3M0KyMeHTapHii (POPMI PeECTPYIOTHCS Ha iM 5T
Makopurapis. [liHa BUKyIly Je€IIOHY€ETbCS Ha paXyHKY €CKpOY.

Y lIBetnapii BignosinHo no ct. 33 ®enepanproro 3akony “Ilpo ¢ormosi
6ip>Ki Ta TOPTIBJIIO IIHHUMU Ianepamu’ ' nepen6adeHo, 1o oepeHT, KU
ICJISI 3aKiHYeHHsI CTPOKy oepTy HaOyB IpaBo BIACHOCTI HA 98 % i OinbIme
aKIlifi Ma€ MPaBo MPOTATOM TPbOX MICAIIB 3BEPHYTHUCS [0 Cy[y 3 KJIOIOTaH-
HSIM IIPO aHYJIIOBaHHS JIICTHHTOBUX I[IHHUX IAIepPiB, 110 epeOyBaloTh B 00i-
ry. Komnanis Ta iHII akiioHepu MalTh MPaBO OpaTH y4acTb y CYLOBOMY
nporueci. [Ticis HabpaHHs 3aKOHHOI CHJIH PIIlIeHHSIM Cyly KOMIIaHisl HOBUHHA
BUITYCTUTH aKIii Ha iM’sI Ma)KOPHUTapisl, a OCTAHHIN OIUIATUTH IXHIO BapTiCTh
Ha KOPUCTH BJIACHUKIB, aKIIii IKUX OYJIO aHYIbOBAaHO.

B Icmanii mie cnenianpamnit Koponisepkuit Ykas “Ilpo mopsiiok perysiro-
BaHHs [TyOIIYHUX POMO3UIIN PO mpuabaHHs akiiin’®, BIAMOBIIHO 10 CTa-
Tert 47, 48 saxoro ocoba, sika HabyIa IpaBo BIACHOCTI a60 YKJIaia I0roBOpU
npo npunbanHs He MeHIe 90 % akIliil JIiICTHHTOBOI KOMIIaHil, Ma€ IIpaBo BU-
MaraTy BiJl IHIINX aKI[IOHEPIB POy iXHIX aKI1i 3a CIPaBeIJIMBOIO IIIHOO
BIIPOIOB)X TPbOX MICSIIB IIiCJIsl 3aKiHYEHHSI CTPOKY IOIIepeIHbO1 Iy 6IIivHOl
IpoIo3uIlil akmioHepaMm. BuMora mpo BUKyn He Moke OYTH BiIKJIMKaHA i
HiJJIsArae noromkeHHo HalioHanbHOIO KOMICI€IO 3 I[IHHUX nanepis Icmanii.
AKI1iOHepH MOAAI0Th 3asIBKM 3 BU3HAUYeHHIM popMu KOMIIeHcallii. 3a BiacyT-

3 The Financial Instruments Accounts Act (SFS 1998:1479) <https://lagar.nj.se/ovriga/SFS1998-1479EN>
(accessed: 28.04.2022).

4 The Federal Act on Stock Exchanges and Securities Trading <https://www.six-structured-products.com/
MediaLibrary/Document2/sesta-en.pdf> (accessed: 28.04.2022).

1> Royal Decree 1066 / 2007 of 27 July, On The Regime Of The Public Offers Of Acquisition Of Values <https://
www.global-regulation.com/translation/spain/1445361/royal-decree-1066---2007%252c-of-27-july%252c-on-
the-regime-of-the-public-offers-of-acquisition-of-values.html> (accessed: 28.04.2022).

@K[’AIHM 36

Www.pravoua.com.ua




TTPABOBA ITPMPOJIA ITYBJITYHO! BE3BIIKJIMYHO! BUMOTHU B ITPOIIEJTYPI OBOB’I3KOBOT'O IMPOJAKY AKIIIN (SQUEEZE-OUT)

HOCTI 3asIBKU BB@)KA€ThCSI CXBaJICHOIO rpoiroBa ¢opma kommercamii. [Ticas
BPEryJIIOBaHHS 3asBOK 1 BUILJIATH KOMIIEHCAIll YCTaHOBH, BIANOBIJaJbHI 3a
PO3paxyHKH, IepeKa3yIoTh IiHHI Imarepu oepeHTy.

BoJist y9acHUKIB IpaBOYUHY, 110 BitoOpaskae HaMip 3M1MCHUTH IPABOYHH,
MIOBUHHA Oep>KaTH BU3HAUeHe 3aKpiruleHHs. Lle HeoOXimHO s TOro, 1mob
3MICT IIPaBOYHMHY CTaB BiOMUII il y9acCHUKaM, yMOBU IIPaBOYNHY OYyJIH 9iTKO
3adikcoBaHi i MOJKHA OyJ10 6€3 YCKJIaIHeHb BUPIIITYBaTH CIIOPU CTOPIH, SIKIIIO
TaKi BUHUKHYTb y MaitOyTHbOMY. [1y6iriuHa Ge3BiIKIMYHA BUMOTA SIK JIOKY-
MeHT O(OPMIIIOE MPABOBITHOCUHU KYIMIBII-IPOAAXY aKIiil MIHOPUTAPHUX
aKIIIOHEpiB Ta MICTUTB BCl ICTOTHI YMOBH LIbOT'O IIPaBOYMHY: IIiHa, CTOPOHH,
HOPSIIOK BUKOHAHHS 30008 I3aHHS IIPABOYMHY TPETIMH 0COOAMU — IeTO3H-
tapauMu ycraHoBamu, [TAT “HJIY”, 6aHKoM, B SIKOMY BIIKPUTO PaXyHOK-
€CKpOY, 3aABHUKOM BUMOTH TOIIIO.

Icmommi ymoBu npabouuny

[Ty6niuna 6e3BiIKIMYHA BUMOTA BiIIOBITHO 1O 4. 8 cT. 652 3aKoHYy mpo
AT noBuHHA MICTUTH BiIOMOCTI IIPO:

1) 3asBHMKAa BHUMOTH, MOro apuIfOBaHUX 0Ci0, SIKIIO Ha JaTy BUMOTHU
adiniitoBaHi 0coOM 3assBHUKAa BHMOT'H BOJIOAUIN aKIisIMH TOBAapUCTBA B 00-
cs131, BctaHoBieHOMYy HKITIDP;

2) 3asIBHMKA BUMOTHY — YIIOBHOB@)KEHY 0CO0Y, SIKIIIO PillIeHHS ITPO ITOJaHHS
10 TOBApUCTBa IyOIIi9HOI Oe3BiTKIMYHOI BUMOTrH OyJI0 MPUIHATE 0COOaMH,
K1 CIUTPHO HaOyau IpaBO BIACHOCTI HA JOMIHYIOYMI KOHTPOJIBHHI ITaKeT
aKuii1, Ta iHdopmariito mpo takux ocié B 06¢s13i, BcranosieHomy HKITTOP.

Crarra 15 Jupexrusu 2004/25/€C nepenbadae, 110 iepKaBU-WIEHU I10-
BUHHI BXKATH HEOOXITHUX 3aXOiB /IS HaTaHHS O(EPeHTy, SIKUU Y pe3yiib-
TaTi IPOIO3UIIii MOIMHAHHS TPUOaB i BOJIOIIE IEBHUM BiICOTKOM KaIliTaay
(me menmre sk 90 %) abo ocTaTo4HO 3000B’s13aBCS MPUAOATH IiHHI IIale-
pu KoMmaHil — agpecara odepty, 1o gae mpaso roiaocy (90 %), Bumaratu
BIJl yCIX BJIACHUKIB peLITH I[IHHUX IarlepiB IpojaTu Homy/iil 1i mamepu 3a
CIIpaBeJINBOIO LIHOIO (squeeze-out). OTXKe, IPaBO Ha squeeze-out — Iie Mpa-
BO BJIACHUKA JIOMIHYIOYOrO KOHTPOJIBHOTO ITaKeTa aKIif. AHAJOTIYHUI IIifI-
XiJ] 3aKpIIJIeHO B 3aKOHO/IABCTBI IHIIIUX €BPOIENCHKUX KpaiH (cT. 70 3akoHY
npo xommanii [lanii). [maBa 22 3akony lIBemnii “IIpo xommanii” nepenbadvae,
10 SIKIIIO TOMIHYIOYHM KOHTPOIHHUM HakeToM (90 %) BOJIOMiE€ MaTePUHChH-
Ka KOMITIaHisl pa3oM i3 OYipHIMHM KOMIaHISIMU, TO IIPaBO Ha squeeze-out Mae
JIAIIIe MAaTePUHCbKA KOMITaHis.

Opnak BIiIIOBIIHO 710 CT. 652 3akoHy npo AT 3aIBHUKOM BUMOTU MOXKe
BUCTYIIUTH BJIACHUK JOMIHYI0YOTO KOHTPOJIBHOTO IIaKeTa aKiii (95 % i 6i1b-
e mpocrux akuii AT), 6yznb-sika iioro adiniitoBana ocob6a (onoBHEHO 3aKo-
HOoM Ykpaiunu “IIpo BHeceHHs 3MiH /10 IeSIKUX 3aKOHOMABYMX AKTIB YKpaiHU
IIJO/IO CIIPOIIEHHSI BeleHHs Oi3HeCcy Ta 3aJy4eHHs IHBECTHUIIN eMiTeHTaMu
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IIHHUX Hanepis” '®) abo yrmoBHOBa)keHa 0c00a rpymu 0cid, M0 AT CIUTHHO.
Taxuit po3IIpeHuit miaxia, Ha MO0 [yMKY, HeBUIIPaBIaHO IOPYIIye GamaHC
IHTepeCiB B aKIIOHEPHOMY TOBApPUCTBI Ta IPUHIUI PIBHOCTI aKIIOHEPIB SIK
cy6’€KTiB IIpaBa BJIIACHOCTI (Hajja€e HeOOI PYHTOBAHI IlepeBaru MiHOpUTApPIsM,
SIK1 IIFOTD CIIJTBHO 13 3aIBHUKOM BUMOTH ), He BI/ITIOBI/Ia€ MeTi BIIPOBAI>KEHH;I
IHCTUTYTY squeeze-out (10 ainifioBaHOI 0COOM He BHCYBAETHCSI BUMOTA OIIO-
CepeKOBAHOIO BOJIOMIHHS JOMIHYIOUYMM KOHTPOJIBHUM ITAKETOM aKIIif).

IIpr nbOoMy B 3aKOHI BIICYTHs CIelllaJbHa HOPMa, 3yMOBJIEHA TaKUM
PO3IINPEHNM IIIX0NOM IO CYO’€KTIB IpaBa Ha Squeeze-out, siIKa BU3HAYAE
COMiJapHY BiAIOBINAJIbHICTh 3asBHUKA MyOIi9HOI 6€3BIIKIMYHOI BUMOTH Ta
BJIACHUKA (BJIACHUKIB) TOMIHYIOYOTO KOHTPOJIbHOTO IaKeTy akuiit (adiniiio-
BaHUX 0ci0) abo ocib, sIKi AII0Th CHUTHHO i3 3aIBHUKOM BUMOTHU B Pa3i OCKap-
KeHHsI MIHOPUTapHHUM aKI[IOHEPOM IIpoIelypu squeeze-out. [Ipu BupiiieHH1
CIIOpIB 32 BUMOTaMH IIPO COJIIapHE BIAIIKOAYBaHHs 30UTKIB a60 BUILIATY
KoMIIeHcamii (pi3HUI MDK I[IHOIO BUKYITy Ta JifICHOIO PUHKOBOIO BapTICTIO
aKIIiiT), 3asBJICHUMH IO TOBApUCTBA Ta 3asIBHUKA IYOJIIYHOI 6e3BITKIMYIHOI
BHMOTH Cy/IaM JIOBOJUTbCSA 3aCTOCOBYBATHU 3arajbHl HOPMHU cTaTteit 543, 1190
LIK Ykpainu (mocranoBu KacamiffHOro rocmogapcbkoro cyzy y ckiaani Bepxos-
Horo Cyny (mani — KI'C BC) Bix 28 xBitHs 2021 p. y cripasi Ne 910/12591/18",
Bix 17 miororo 2021 p. Ne 905/1926/18'%). IIpakTuka 3aCTOCYBaHHS COJiTap-
HOI BiIIOBIZAJIBHOCTI 10 BKa3aHMUX 0Ci0, (paKTUYHO Bifl iMEHI SIKUX 3asIBHUK
y6IIiyHOI BUMOTH peaslidyBaB IIpaBO Ha squeeze-out, HUHI BigcyTHsI. OnHaK
ockibku y Husmi npouenyp squeeze-out (IIpAT “MK ‘Asoscrans™”, [IpAT
“ABniiBcbKuil KOKcoxiMiuuuit 3aBox , [IpAT “MMK ‘Trutiva’™ Ta iH.) 3asBHH-
KOM BUMOTHY BUCTYIaH adimiitoBani 1o4ipHi ocobu, iHOI HaBITh He aKIlio-
HepH TOBApPUCTB, SIKi He MaJIX Hi IPSMO, Hi OIIOCEPEeAKOBAHO ITPaBa BIACHOCTI
Ha IOMIHYIOYN KOHTPOJbHUI ITaKeT aKIil, a IiCJIsI 3aBepIleHHs IPOoIely pu
IeperpoAIN aKIlil MaTePUHCHKIM KOMITaHil. Taki T0O30BM MOJAIOTHCS 1 IIPAK-
THKA 1070 HUX (OPMYBaTUMETHCS CY/IaMu;

3) niny npumOaHHS aKIii i3 3a3HaYeHHSIM, 1110 OIUIaTa aKIiil 3iNICHIOETh-
Cs1 BUKJIIOYHO Y T'POIIOBIiH OpMi, TOPSIIOK BUSHAYCHHS TaKOi IIIHH.

Yactunoro 9 cr. 65° 3akony npo AT Bu3HadeHO, IO 3asSBHUK BHUMOTHU
CIUTaYy€ IIHY aKIii aKuiOHepaM IUISXOM IepepaxyBaHHs TPOIIOBHUX CyM
GaHKIBCHKIll YCTAHOBI, B sIKiif 3asIBHUKOM BIMOTH BIIKPUTO PaXyHOK YMOBHO-
ro 36ep1raHH}1 (eckpoy), 6eHe(1)1u1apaMI/I SIKOTO € AKIIOHEPH, Y SIKHX nplxm6a—
BAIOThCA aKil (IXHI cmagkoeMIli abo IpaBOHACTYIIHUKH, a00 iHII 0co6H, sIKi
BIZITOBITHO 10 3aKOHO/IAaBCTBA MAIOTh IIPaBO Ha OTPUMaHHsI KolTiB). [Tepepa-

'* TIpo BHeceHHsI 3MiH [0 NESKHX 3aKOHONABYMX aKTiB YKpAaiHM IOAO CIIPOIIEHHs BefleHHs Gi3Hecy Ta
3aJTydeHHs] IHBeCTHUINIM eMiTeHTaMM IIHHMX IarepiB: 3akoH YKpainum Bim 16 mmcromazma 2017 p. Ne 2210
<https://zakon.rada.gov.ua/laws/show/2210-19> (naTa 3Bepuenst: 28.04.2022).

'7 Tlocranosa KacamiitHoro rocrogapcekoro cyny y ckiazi Bepxosnoro Cyny Bin 28 kBitHs 2021 p. y crpasi
Ne 910/12591/18 <https://vkursi.pro/vsudi/decision/96668847> (nara 3Beprenss: 10.02.2022).

'8 Tlocranosa KacariitHoro rocriogapcbkoro cymy y ckiaani Bepxosuoro Cyny Bif 17 mororo 2021 p. y crpasi
Ne 905/1926/18 <https://reyestr.court.gov.ua/Review/95573646> (nara seepHennsi: 10.02.2022).
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XyBaHHS BCbOTO 0OCSATY I'POIIIOBUX CYM Y BCTAHOBJICHOMY IOPSIIKY € HaJIeXK-
HUM BUKOHAHHSIM 3asIBHUKOM BUMOTH 3000B’sI3aHH;I IIIOI0 OIUIATH aKIiH, 1110
npun6aBaoThes (a63ar 2 4. 13 cr. 65? 3akony npo AT). Takum yuHOM, 3aKOH
BU3Ha4Ya€e (POPMy — BUKJIIOYHO I'POIIOBA, IIOPSIIOK Ta CIIOCIO OIIATH BapTOCTI
aKIiil y Ipouenypi squeeze-out — IOBHA IepelOIUIaTa Ha paXyHOK YMOBHOTO
36epiraHHs (eCKpOY ), BIAKPUTHI 3asIBHUKOM BUMOTH B OaHKIBCHKiil YCTaHOBI.
I'poIIoBi KOIITH Ha PaxXyHKY €CKpPOy HaJIeXaTb 3asBHUKY ITyOIi9HOI BUMO-
I' 3 0OMEKeHHsIM IIpaBa PO3MOPS/HKEHHS Ha TPU POKH, SIKIIO 1HIITUI CTPOK
He BU3HAYEHO 10r0BOPoM. [IpaBoBmil pexKiM rPOIIOBUX KOIITIB HA PaXyHKY
ecKpoy, SIKi He OyJiv BUILIAYeHI KOJUIIHIM aKIioHepaM, Iicys 3aBEpIICHH
TPUPIYHOTO CTPOKY 3aKOHOM 1 JIOCI He BU3HAYEHHUH, II0 Ma€ HACIITKOM Ha-
OyTTsI 3asIBHUKOM BUMOTH IIpaBa BJIACHOCTI 1 Ha aKIlil, i Ha I'POIIIOBI KOIITH,
HaJIe)KHI B OIUIATY 3 aKIii IMicJIs 3aBepIIIeHHs] BU3HAYEHOT'O 3aKOHOM CTPOKY.
Hponosnui’i mepeyiadi TAKMX KOIITIB Ha JEMO3UT HOTapiyca He Oy/IM BKIIIO-
YeHi 0 TeKCTy 3aKOHY, He3Ba)KAIOUHM Ha IOPYIIIEHHS y 3a3HAaYeHOMY BHIIIE
BHITAJIKY PO3YMHOTO 6ayaHCy iHTepeciB Ta JIOITYCTUMOCTI BTPY JaHHSI y TIPaBO
MHPHOTO BOJIOAIHHS MAafHOM — IPOIOPIINHOCTI, 10 Iepenbadae momepes-
HE HaJJaHHS CIIPaBeINBOi Ta OOIPYHTOBAHOI (IIOBHOI) KOMIIEHCAIlii BApTOCTI
MaiiHa (cT. 41 Koncrurynii Ykpainn, ct. 1 [Tepmoro nporokoiy 1o Konsenii
IIPO 3aXUCT IPaB JIIOINHYU i OCHOBOIIOJIOKHHUX CBOOOM?);

4) 6aHKIBCHKY YCTAaHOBY, B SIKill 3asIBHUKOM BUMOTH BIIKPUTO PaxXyHOK
YMOBHOTO 30epiranHs (ecKpoy);

5) TOBapUCTBO;

6) [IeTIO3UTapHY YCTAHOBY, B SIKiil BIIKPUTO PaXyHOK Y I[IHHUX Ialepax
3asBHUKA BUMOTH, PEKBI3UTH PaxyHKYy y I[IHHUX namnepax. LleHTpanpHUil ne-
MO3UTAPIil I[IHHUX alepiB MPOTITOM TPHOX POOOYUX MHIB 13 THS OTPUMAHHS
Bi/l TOBapucTBa iH(oOpMarii mpo mepepaxyBaHHS y TOBHOMY 00Cs3i Iporio-
BUX CYM 32 aKIiii, 1110 IpuA0aBalOThCs, Y MOPSIAKY, BCTAHOBICHOMY 3aKOHO-
ITaBCTBOM IIPO JIETIO3UTAPHY CHCTEMY, 3MI1MICHIOE 3HATTS BCTAHOBJIEHOTO 00-
Me)KeHHsI Ta 3a0e3Iedye epeBe/ieHHs NeIO3NTAPHIMH YCTAaHOBAMH IIPaB Ha
BIIMOBIHI aKIIi 3 paXyHKIB IXHIX BJIaCHUKIB Ha PaXyHOK 3asBHHUKa BUMOTHU
(a63arr 1 4. 14 cT. 652 3akony npo AT);

7) TOpAmOK peamizanii BUMOTM B 00Cs3i, BCTAaHOBJICHOMY PpillleHHSIM
HKIII®P “Ilpo indopmario, 1110 MiCTUTBCS B IOBITOMJIEHHI ITpo HaOyTTS
IpaBa BJIACHOCTI Ha JOMIHYIOYNII KOHTPOJIbHUI MaKeT aKIiil Ta MyOIiaHiit
6e3BIIKINYHIN BUMO31 2.

1 TIpoTtoxon mo KoHBeHIii mpo 3aXxmCT mpaB JIIOAMHK I OCHOBOIOJIOKHHUX cB0oOOJ Bin 20 Gepesmst 1952 p.
<https://zakon.rada.gov.ua/laws/show/994_535#Text> (nara sBepuenns: 10.02.2022).

» TIpo indopmaniio, I10 MICTUTHCS B IHOBIIOMJIEHHI PO HAOGYTTS IpaBa BIACHOCTI HA JOMIHYIOUYHIT
KOHTPOJIbHUIA [TAKeT aKI[iil Ta myOnivHiil Oe3BiMKINYHIN BUMO3i: pirenHs: HanioHanbHOT KOMICIi 3 IiHHUX
namepis ta ¢onmoBoro puHKy Bin 5 Bepechst 2017 p. Ne 662 <https://zakon.rada.gov.ua/laws/show/z1194-

17#Text> (mata 3BepHenHsi: 10.02.2022).
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[Ty6niuna G6e3BimKIUYHA BUMOTA HiI[l’II/ICYGTbCH 3asSBHUKOM BHMOTH.
HpaBO‘II/IH KyrnBJn IPOSIaXKY aKIif y HpOI_[eI[Ypl squeeze-out YKIaJa€ThCS B
HPOCTIiil TUCHMOBII QopMi 1 € YKIaJeHUM i3 MOMEHTY IOIAHHS 3assBHUKOM
BUMOTH ITy6J1i9HOT 6e3BIAKIMYHOI BUMOTH IO TOBAapUCTBa. Pemrra miit y mpo-
Lenypl squeeze-out € BUKOHAHHIM 3000B’sI3aHb i3 MPaBOYMHY, BH3HAYCHIX
CT. 65* 3akoHOM 11po AT, IKi BUHUKAIOTB Y:

— 3agBHMKA BUMOTH: OO BprnTT;I PaxyHKy YMOBHOrO 30epiraHHs (eck-
POYy), IOBHA OILTATY BapTOCTI aKIIiif, IO Mi/IJISTaioTh BUKYITY, Ha/ICHJIAHHS IIOBI-
JOMJICHHS ITPO OIUIATy TOBAPHCTBY, HA/ICHJIAHHSI KO ITy6J1i9HOT 6e3BiIKINIHOT
BHUMOTrH 0c00i, B iHTepecax sIKOI BCTAHOBJICHO 0OMeKeHHsI (0OTsDKeHHs1), Ta/abo
ocobaM, IKMMH BCTAHOBJIEHO OOMekeHHs (OOTSHKEHH ), He MisHillle naTu BCTa-
HOBJIEHHSI HOTapiycoM oOTspKeHHs (0OMeskeHHsT) (YacTunu 4, 9, 12, 13 cT. 652);

— TOBapUCTBa: PO3MICTUTU MOBIJOMJIEHHS PO HAOYTTSA MTOMIHYIOYOTrO
KOHTPOJIBHOTO IAKeTy aKI[iil, my6siuHy Oe3BiIKIMYHy BUMOTY Ta HaIicIaTh
ii komito akiionepam, HIY Ta HKIIII®P, 3aTBepauTul pUHKOBY BapTICTh/IIIHY
BHUKYIIy aKIIi# Ta IIOBIJOMMTH ii 3aABHUKY BUMOTH, nioBigomutu HIY mpo me-
pepaxyBaHHA IIHM BUKYITy aKI[ill HA PaXyHOK €CKpOY, CKJIACTH CIUCOK 0Cib,
y SIKUX IPUA0aBAIOTHCS aKIlii, i3 3a3HaYeHHSIM CyMH KOIIITIB, III0 MiJJIsATraloTh
CIUTAaTi 3assBHUKOM BUMOTH Ha KOPHUCTH KOXKHOTO aKI[iOHepa), i TpeTix ocib,
HaJaTU 3asBHUKY BUMOTH 3aBipeHi eIyCTaHOBOIO KOIIii TOKyMEHTIB, Ha IIi/I-
CTaBl SKMX BCTAHOBJIEHO OOMekeHHs (OOTSIKEHHS), sIKe HaKJIA[eHO Ha aKIlii,
1o npunbaBaoTbes (vactunu 3, 8, 10, 11, 13 cT. 652);

— AT “HAY”: Bupatu po3nopsKeHHs IeTI03UTaPHUM YCTaHOBaM 3a0J10-
KyBaTH aKIIii, 110 MiUISTAalOTh BUKYIy Ha paXyHKaX aKI[IOHEpiB, Ta epepaxy-
BaTU Ha PaXYHOK 3asBHMKA BUMOTH IICJISI OIUIATH iX BapTocTi (yactunm 10,
11 cT. 652);

— JIeTIO3UTAPHUX YCTAHOB: 3a0JIOKYBAaTH Ta CIIFICATH AKIIiM 3 PaXYHKIB Mi-
HopuTapiiB 3a posnopsypkenusm [TAT “HIIY”, nagatu TOBapuCTBY mepesik
aKI[iOHepiB, 3aBipeHi KOIIii JIOKyMeHTiB, Ha ITiICTaBi SIKUX BCTAHOBJIEHO 0OMe-
JKeHHsI (OOTSDKeHHs ), sIKe HAaKJIa[eHO Ha aKIii, 1110 mpum0aBaroThCs (IacTu-
Hu 10, 11 cT. 652);

— 6aHKY, B IKOMY BIIKPUTO PaXyHOK €CKpOY: lIleHTI/I(l)lKYBaTI/I aKHIOHeplB,
iX CHaJKOEMHMIN/TIPaBOHACTYIIHUKIB Ta BUIUIATUTH iX IiHY BUKYIy aKIIii
(gactuHu 9, 13 cT. 65% Ta YMOBH TOTOBOPY IIPO BIIKPUTTS Ta OOCIYTOBYBaHHS
PaxyHKYy B I[IHHHX ITallepax Ta paXyHKy YMOBHOTO 36epiratts (eCKpoy).

BigcyTHICTh mOmepeHbOr0 aagMIHICTPATUBHOTO 200 CYIOBOTO KOHTPOJIIO
B IIPOLIeNYPi squeeze-out, BIICYTHICTh Y MIHOPHUTApIs ITpaBa BITMBATH Ha 00-
paHHsI OILIHIOBaYa, HEMOXKJIUBICTh OCKAp)KUTH 3BIT IIPO OIHKY aKIiil (Io-
cranosa Benukoi [Tanatu Bepxosuoro Cyny (mami — BIT BC) Bix 13 6epesus
2018 p. y crpasi Ne 914/881/17°'), 3aynuHUTH NIpOLEAYPY Squeeze-out IS I1e-

2! TlocranoBa Benukoi [Tasatu Bepxosroro Cyny Bin 13 6epesust 2018 p. y cipasi Ne 914/881/17 <http://www.
reyestr.court.gov.ua/Review/72819699> (nara sBepHeHHs: 22.02.2022).
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PEBIPKHU IIICTaB 3aCTOCYBAaHHS Ta NOPSIKY BU3HAYEeHH I[iHU, HE3ACTOCYBaH-
Hs1 CyZlaMHM 3axofiB 3abesnedenHs 10308y (rmocranosa KI'C BC Bix 20 yepBHs
2018 p. y cupasi Ne 914/228/18) 3yMOBIIIOIOTh OCKap)KeHHsI MIHOPUTAPHUM
aKI[IOHEPOM IIOpPYLIEHb MOro IIpaB MICJIS BTPATH IIpaBa BJIACHOCTI HA aKMIi.
3akon npo AT He BH3HAYae€ CIeNiajbHI CIIOCOOM 3aXUCTy [HX IIPaB, IO 3y~
MOBJIIOE 3aCTOCYBaHHS 3araJbHUAX Croco0iB 3axucty (cr. 16 LIK Ykpainu ta
ct. 20 Tocmopapcpkoro xomekcy Ykpainu*).

[TpenmeToM criopy 6y BUMOTH IIPO BU3HAHHS HElIMICHUMH ITPAaBOYHHIB
1100 IPUMYCOBOTO BIIYy>K€HHS MIHOPUTAPHUMHU AKI[IOHEPAMH — IIO3UBaYa-
MM HajeXHHUX iM akuiil. Cyau mepiioi Ta anessniiHOl IHCTAHIIN y cIIpaBi
Ne 908/137/18 mifinuiy BUCHOBKY, 110 OOpaHUil IIO3UBAYaMHU CIIOCIO 3aXUCTY
(BU3HAHHS HEMIMCHUMU MPABOYMHIB 100 3000B’sI3aHHSI aKI[IOHEPIB TOBa-
PUCTBaA MMPOJATHU IPOCTI aKIlii Ha BUMOTY Bi[IIOBigaYa BiAMOBITHO 10 y6Tid-
HO{ 6e3BIIKJINIHOI BUMOTH IIPO MPUAOAHHS aKI[if y BCIX BIACHUKIB aKIIiil) He
BU3HAYEHO 3aKOHOM, SIKUU He Ieperbadae MOKIMBOCTI OCKapsKeHHS y6IIid-
HOI 6e3BIAKJINIHOI BUMOTH sIK TpaBounHy (cT. 203 LK Ykpainun); He BCTaHOB-
JIEHO TaKHH Coci6 1 TOroBOpOM 3a BiICYTHOCTI BUMOT 3aKOHY IIPO MOTO YKJIa-
[IeHHsT 3 KOYKHUM aKI[IOHEPOM Yy IPoIiefypi 060B’I3KOBOTO BUKYITY aKIIiil.

BIT BC y nocranosi Big 24 nucromama 2020 p. y cuopasi Ne 908/137/18%
BKa3aJIa, 10 Ipollefypa IPUMYCOBOTO BHKYITy aKIIiil BIJIOBITHO IO CT. 657
3akony npo AT € mpaBoYMHOM, B SIKOMY 0C00a, sIKa BOJIOIIE JOMIHYIOYUM
KOHTPOJIBHUM ITaKeTOM aKIIiil, MO>Ke BIUIMBATU Ha CIIOCI0 BU3HAYEHHS I[IHU
aKIifl Ta HaOyBa€e IpPaBO BIACHOCTI Ha HUX YHACJIIOK BUKOHAHHS BHMOT,
BU3HAYEHUX 3a3HAYEHOIO HOPMOIO, TOJl SIK MIHOPUTapHUI aKIIOHEp BTpa-
Yae IpaBO BJIACHOCTI Ha aKIii 3a BIICYTHOCTI CBOTO BOJICBHSIBJICHHS, 0e3
6ynb-sIKOTO BILIMBY Ha BU3HAYEHHS IIiHM, TA 3a BIICYTHOCTI 3aKOHO/IAaBYOTO
MeXaHi3MY 37iMICHeHHS CIeIiaIbHOTO KOHTPOJIIo 3 60Ky cyny abo HKIITIOP.
MiHOpUTAapHUI aKI[IOHEP MOXKE 3aXUCTUTU CBOI IIpaBa B 3araJJbHOMY IOPSI-
Ky, Bu3HadeHoMy HopMmamu LIK Ykpainw, y cmoci6 mpepn siBlIeHHS BUMOTH
IIPO CTSTHEHHS 3 0COOM, Ha KOPHCTD SIKOI BIIOYIOCS IPUMYCOBE BiIIy>KEHHS
aKIlili, TPOIIOBUX KOILITIB y PO3MIipl pi3HUII MDK BA3HA4E€HOIO IIHOIO y IIy-
61iqHI 6e3BIIKIMYHIN BUMO31 Ta CIPaBeUIMBOIO I[IHOIO TaKHUX aKIiil abo X
y croci6 BU3HAHHS HeJIICHUM 3a3HaYEHOTO IMPAaBOYMHY (IYHKTH 7.33, 7.35).

B oxpemint gymui cygais BII BC Bim 24 nucromaga 2020 p. y copasi
Ne 908/137/18 3a3HaveHo, 110 myOriuHa 6e3BIAKINYHA BUMOTa OO0 BUKYITY
aKIliil € OHOCTOPOHHIM IIPaBOYMHOM, KU y CUJTY 3aKOHY CTBOPIOE ITPAaBOB1
Hacmiaku. A myHKT 2 4. 2 ct. 16 LK Ykpainu nepen6avae Takuit crioci6 3axuc-
TY, SIK BU3HAHHsI [IPaBOYNHY HefiicHUM. OHaK Cya/i BBaXKalOTh, 110 0Opa-
HUI I03UBAYaMHU CIIOCIO 3aXUCTY € HEHAJIEKHUM. Y pasi SIKII[0 BCTAHOBJICHO,

2 Tocmogapcbkuit Kopeke Ykpainu: 3akoH Ykpainu Bix 16 ciunst 2003 p. Ne 436-1V <https://zakon.rada.gov.ua/
laws/show/436-15#Text> (naTa 3BepHenHs: 22.02.2022).
» Tlocranosa Benuxoi ITamatu Bepxosroro Cyny Bin 24 mucromaga 2020 p. y cupasi Ne 908/137/18 <https://

verdictum.ligazakon.net/document/93336732> (nata 3BepHenHs: 28.04.2022).
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1110 my6s1ivHa 6e3BiAKINYHA BUMOTA IIJO/I0 BUKYITY aKIiil (SKa € OMHOCTOPOH-
HIM IIPaBOYUHOM, CIIPSIMOBAHUM Ha 3aBOJIOMIHHS aKI[isIMU) He BIATOBIa€ 3a-
KOHY, TO BOHA IOPYIIIy€ IMyOIiYHUI MOPSIIOK 1 € HiKYeMHOIO (JYacTunu 1, 2
cr. 228 IIK Vkpainn). SIKI10 mpaBOYUH € HIKYEMHHM, TO II030BHA BUMOT'A IIPO
BHU3HAHHS MOT0 HEMlIICHUM He € HaJISKHIM CII0OCOO0M 3aXHUCTY.

[Tpu nibomy citig 3BaskaTy Ha crenudixy Hopmu ct. 228 LK Vkpainm, sika
BHU3HAYa€ IIPABOBI HACII/IKM BYMHEHHS IIPABOYMHY, SIKAU MOPYIIy€e MyOITid-
HUH TOPANOK, BANHEHHUH 3 METOIO, 1110 CyIIePEeYnTh IHTEpecaM JIepsKaBU 1 Cy-
crinberBa. Y nocranosi nmocranoBa KI'C BC y cipasi Ne 910/4932/19% Bkasye,
110 BUAUISIOYN MTPAaBOYUH, SIKUI HOPYIIYE MyOIIYHUN MOPSIOK SIK OKpEeMUIt
BUJ HIKUeMHUX IpaBo4uHiB, LIK Ykpainu BUXoquTs 31 3MICTY IPOTUIIPAaBHOL
mii Ta HeOe3MeKH 1i 111 iHTepeciB IeprKaBH 1 CYCIIIIbCTBA 3arajioM, 3HAYYIIIOCTI
NOPYIIEHUX IHTePEeCiB YHACIIIOK BUNHEHHS TAKOTO IPAaBOYNHY Ta HAsIBHOCTI
BuHU (y popmi ymuciy). [Ty6riannit mopsmok — e my61iYHO-TIpaBOBi BiiHO-
CHHU, KI MAaIOTh IMIIEpATUBHUN XapaKTep 1 BU3BHAYAIOTh OCHOBU CYCIILIBHOTO
nany pepskaBu. Kareropis my6idHOTO MOPSIIKY 3aCTOCOBYETHCS IO IPABO-
YUHIB, 110 IIOCATAIOTh Ha CYCIUIbHI, EKOHOMIYHI Ta COL1aJIbHI OCHOBH JepKa-
BH, 30KpeMa, CIIPSIMOBaHI Ha BUKOPUCTAHHS BCyIleped 3aKOHY KOMYHAJIbHOI,
nep>kaBHOI a00 MPUBATHOI BJIACHOCTI, HE3aKOHHE BiTUy>KeHHS a00 He3aKOH-
He BOJIOZIIHHSI, KOPUCTYBAaHHS, PO3NOPSIKEHHS 00’ €KTaMU IIpaBa BIACHOCTI
YKpaiHCBKOTO Hapony — 3eMJlelo, ii HafipaMu, IHIIMMHU IPUPOJHUMU Pecyp-
CcaMy; MMPAaBOYMHM IIIOZIO BiTYY >K€HHSI BUKPAJEHOTO MAalHAa; IPAaBOYMHU, 110
MOPYIIYIOTh IIPAaBOBHI PEKUM BIJIYUYEHHX i3 00iry abo o6MeskeHuX B 006iry
00’€KTIB IMBUIHLHOTO MpaBa TOIO. YCi IHIII IPAaBOYMUHH, CIIPSMOBAHI Ha I10-
pYylIeHHs iHIIIX 00 €KTIB IpaBa, epefdadeHi IHITUMA HOPMaMHU Ty OJIiIHOTO
IIpaBa, He BBAKAIOTHCS TAKUMU, 1110 IOPYIIYIOTh IyOIiYHUI TOPsIOK (11. 18
nocranosu [Inenymy Bepxosnoro Cymy Ykpainu “IIpo cynoBy mpakTuky
PO3IIsAY NMBUIBHUX CIIPAB PO BU3HAHHSI IPABOYMHIB HEINCHUMH *).

YcTameHuM € Mmigxif, o Iporenypa squeeze-out mepenbdadeHa 3aKOHOM,
SIKMI € YUHHUM 1 HEKOHCTUTYLIITHUM He BU3HABABCS, HE CyII€PEYUThb IHTEepe-
CaM Jep’KaBH 1 CYCIIUIBCTBA ¥ OIOCEPEIKOBY€E NIPUBATHI KOPIIOPATUBHI IIpa-
BOBITHOCHHU.

HeniitcHUM € mpaBOYUH, SKIIO HOTO HEAINCHICTh BCTAHOBJIEHA 3aKOHOM
(HiKYeMHMII TPaBOYMH) a00 BiH BU3HAHUI TAKUM Y CYZIOBOMY IIOPSIIKY. 3 Me-
TOI0 3a0e3IedeHHs IOPUINYHOI BUSHAYEHOCTI Y CHIPHUX IPAaBOBIIHOCHHAX
HeoOXimHO B cT. 65 3akoHy npo AT nepenbauntu, 1o my6ridHa 0e3BiqKInd-
Ha BUMOT3, SIKa He BIINIOBiJa€ BUMOTaM 3aKOHY, € HIKIEMHOIO.

* TlocranoBa KacaIiifHOro rocmomapchkoro cyay y ckmaai Bepxosmoro Cymy Bim 2 smmas 2020 p.
copaBi  Ne  910/4932/19  <https://verdictum.ligazakon.net/document/90154816> (mata 3BepHEHHS:
28.04.2022).
» Jlpo cyyoBy HMpaKTHKy PO3IJISNY IIMBUIBHUX CIpaB PO BU3HAHHS NpaBOYMHIB HefificHumu: [TocranoBa
ITnenymy Bepxosroro Cymy Ykpainu Bin 6 amcromazma 2009 p. Ne 9 <https://zakon.rada.gov.ua/laws/show/
v0009700-09#Text> (naTa 3BepHenHs: 28.04.2022).
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Y mocranosi Bix 14 rpynns 2021 p. y capasi Ne 905/2291/19% BC y cknani
xonerii cynniB KI'C, omiHioroun o6paHuil mo3uBadeM CIIOCiO 3aXUCTy HOTO
IIpaB — BU3HAHHS HeJIIICHIM OTHOCTOPOHHBOTO IIPABOYHHY — IYOJIITHOT 6e3-
BIZIKJINYHOI BUMOTH PO (IIpUMYycCOBe) MpunOaHHs B YCIX BJIACHUKIB aKI[ii
[TpAT “ABniiBchKHt KOKCOXIMITHUI 3aBON KoMMaHii Barlenco Ltd Bin 5 KBIT-
Hsa 2018 p., BKasas, IIJ0 BU3HAYEHUI ITOJIOKEHHSAMH CT. 65* 3akoHy npo AT
MEeXaHI3M IIPUMYCOBOTO BUKYITy aKIliii MIHOPUTapHUX aKI[IOHEPIB PO3PI3HIE
MOHATTS ITyOJIiYHOI 6e3BITKIMYHOI BUMOTH Ta IPAaBOYMHY 3 0OOB’SI3KOBOTO
poJaXy MIHOPUTAPHMMU aKI[IOHEPAMH HaJIeKHUM IM aKIiil 3a BKa3aHOIO
BuMoroio. [ly6iyna 6e3BifKIindHa BUMOTA € OTHOCTOPOHHIM IPAaBOYMHOM
IIPUMYCOBOTO BUKYIIYy aKIlili, Ha IifCTaBl SKOTO BUHMUKAE IIPaBOBA IIiICTaBa
I1JIs1 BYNHEHHSI IIPABOYMHIB 0O0B’I3KOBOTO ITPOZIAXKY AKIIiif; 3asIBJICHA BCIM aK-
I[iI0OHepaMm, KpiM 0cib, 1110 [iF0Th CIIBHO i3 3assBHUKOM BUMOTH, Ta Ha Mi/ICTaBI
SIKO1 BKa3aHi 0cOOM OTPUMYIOTh I'POIIIOBY KOMIICHCAIIIO 32 HUX (1I. 5.28).

Y Bumazaxy, Koau 0ocoba He OCIIOPIOE 3aKOHHICTh IPOIeyPH BUKYITY aKIIiil
BIIIIOBIHO 1O cT. 652 3akony npo AT, a suiiie BKadye Ha HeCIIpaBeJIUBICTh
CYM OTPHMAHOI Hel0 KOMIIeHCAIlil, Taka 0cob6a He Mae BUMaraTH BU3HAHHS
HeJIfICHUM IpaBOYMHY IIyOIi9HOI 6e3BIIKINYHOI BUMOTH, IIPaBa i 060B’s3-
KM 3 SIKOTO (IIPaBOYMHY ) BUHHKJIH B YCiX MIHOPUTAPHUX aKIIIOHEPiB, 30KpeMa
11 TUX, AKI I[IHy BUKYIIYy aKIIiil HECIIPABeIMBOIO He BBa)KAJIH, aJI)Ke€ B TAKOMY
BUIIAIIKy peaJisallis ciocoby 3aXucTy, Bu3HaueHoro 1. 2 4. 2 ¢1. 16 LK Ykpai-
HU, MOXe TTOPYILINUTH IIpaBa OCTaHHIX, 30KpeMa BHACIIIOK CTSATHEHHS OTPU-
MaHOI KOMIIeHcallii 3a MpofaHi akilii y pe3ysibTaTi 3aCTOCYBaHHS HACTI/IKIB
HeJificCHOCTI MpaBounHy. Hase>)kHUM crtoco60M 3aXUCTy 0COOH Ha OTPUMAHHS
CIIpaBe[UIMBOI I[IHU aKIIiii, IKWi1 He Oye BCTYNATH y IMPOTHPIYYs 3 IpaBaMu
iHIITHX 0cib, 6yze M030B PO CTATHEHHS HETOOTPUMAHOI CYMHU KOMITE@HCAIIIi,
IO IpenMeTy NOKa3yBaHHs, SIKUI BXOAUTb IPAaBOMIPHICTH/CIpaBelJIUBICTh
L[IHA BUKYITy aKI[Ii.

HasiTp y BUIIanKy oCIOPIOBaHHS OHUM (@ He BCiMa ) MIHOPUTAPHUM AKIIi0-
HEpPOM OKPEMOT'0 IIPAaBOYNHY 3 IPIMYCOBOTO BUKYIIY Y HbOTO aKIIifi, 3 IiZCTaB
itoro (IIpaBOYMHY) BYMHEHUM i3 ITOPYIIIEHHSIM BUMOT 3aKOHOIABCTBa, Iie He
IIOBUHHO MaTH HACTIIKOM OCIIOPeHHS/BU3HAHHS HeINCHOIO Iy6IIivHOI 6e3-
BIIKJIMYHOI BUMOTH, aJ)Ke B TAKOMY BUIIAIKY MOKe OyTH mecTabimizoBaHUiT
IIUBUIBHUI 060POT, OPYIIIEHO IIPaBa IHIITNX MIHOPUTAPHUX aKI[IOHEPIB, SIKI
a00 MOrOAMJINCS 3 OTPUMAHOIO KOMIICHCAIIIEIO TAa HE BBAKAIOTH IPOILEAYPY
IPUMYCOBOTO BHKYITY aKI[iil HEIIPAaBOMIPHOIO, a00 JIMIIIEe OCIIOPIOIOTH CIIpa-
BeJIUBICTh BU3HAYEHHS IIHU aKIii, BUMAraloud BUIUIATH HAJIEKHOI KOM-
IeHcallli, He 3alepedylodd MPaBOMIPHICTb BUKYIly. BU3HaHHS HemifiCHOIO
ny6I1ivHOi 0e3BIIKINYHOI BUMOTH 32 IIO30BOM He BCIX MIHOPHTapHHX aK-

* ITocranosa KacariitHoro rocromapcekoro cyay y ckaaii Bepxosnoro Cyny Bin 14 rpyaust 2021 p. y crpasi
Ne 905/2291/19 <https://verdictum.ligazakon.net/document> (naTa 3Bepuenns: 28.04.2022).
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I[IOHEPiB MOJKe 3aBIaTU LIKOOU Ma)KOPUTAPHOMY aKIIIOHEpY, SIKUH BUKYIIUB
aKIi¥l, Yepe3 MOPYIIeHHS IPUHIUITY IOPUIUTIHOI BU3HAYeHOCTI (11. 5.30).

ITocmnarouuce Ha yacTuHU 2-5 ¢T. 13 Ta 4. 3 c1. 16 LIK VYKpainu kosneris
CYAJIB BKa3aja, III0 3B€pPHEHHs [0 CyIy 3 BUMOIOIO IIPO BU3HAHHS HeIil-
CHOIO 6e3BITKIMYHOI BUMOTH IIPO NPUAOAHHS aKIIill Y BCIX BIACHUKIB aKIIiit
TOBAPHUCTBA, sIKa BUCTYIIAJIa IPABOBOIO Mi/ICTABOIO ITOAAJIBIIIONO IIPUMYCOBO-
IO IpOJAXKy aKI[ilf TOBApPUCTBA SIK Y II03UBaYa, TAK 1 B IHIIINX MIHOPUTAPHUX
aKI[I0OHEPI1B, SIKI BKa3aHy BUMOTY He OCIOPIOIOTh, € TAKUM, III0 BUXOOUTH 3a
HOPMAaTHBHO BCTAaHOBJIEHI MeXIi peaisamii IpaB 0oco6u Ta MOKe MOPYIIUTH
IpaBa iHIIUX OCi0, 110 € 3JI0B)KUBAHHSM IIPABOM 1 IJCTaBOIO JIJIS BIIMOBU
B 33/I0BOJICHHI BKazaHOI BUMoru (1. 5.33). BBaskaemo, 1110 BpaxoBYIOUU HO-
BU3HY CIIPHUX IIPaBOBIIHOCHUH, BIICYTHICTb yCTaJ€HOI Cy/lOBOI IPaKTUKH,
HEeBU3HAYCHICTh CIIOCOOIB 3aXUCTY, Cyl MOBUHEH OYB Y Il CIIpaBi 3aCTOCY-
BAaTH TO CIIOCIO 3aXUCTY, SIKUI, HAa IYMKY CY[Y, € HAUIE)KHUM Ta e(PeKTUBHUM
(4. 2 cr. 5 TocrmogapchKOro mpoIiecyansbHOro KogeKkCcy YKpaiHu?’), a He 3BUHY-
BaYyBaTHU II03MBava Yy 3JI0B)KUBAHHI IIPABOM.

Buie B)xe 6y10 00T pyHTOBAHO, 1110 B IIPOIEYPi squeeze-0ut MAIOTh MicIie
Pi3HI MpaBOBiMHOCKHYU (KOPIIOPATUBHI, IOTOBIPHI, IEJIIKTHI) OIOCepeTKOBaH1
OKpeMUMH IpaBoYrHaMu. OcoOIMBOCTI IPaBOBOI MPUPOAH ITyOIIiTHOT 6e3-
BIIKJIMYHOI BUMOTH, SIKa 3yMOBJIIOE 30008’ SI3aHHSI MHOXHHU MIHOPUTAPHIX
aKI[IOHEePiB IIPOJATH HaJIEeXKHI IM aKIlil, Ma€ CBOIM HACJIIKOM MHOXHUHHICTb
YYaCHUKIB Ha CTOPOHI IIPoaBIlsl. BomHovyac mpaBoBiTHOCHHN 000B’I3KOBOTO
MPOIKy aKI[ill BUHUKAIOTH caMe 3 MyOJIi9HOl 0e3BiIKINYHOI BUMOTH i € ii
BUKOHAHHSM.

Y KOHTEKCTI TeMM JOCITIIKEHHs HaJEeKHUM CIOCOOOM 3aXUCTy y CIIpa-
Bax IOJ0 OCKApKE€HHs BUKYIIy aKIIill y Ipollefypax squeeze-out € BUSHAHHS
HeJIICHUM IIPaBOYUHY 00O0B’SI3KOBOTO MPOJAKy aKI[IOHEPOM ITO3MBaYEM aK-
IiiT 32 TyOII9HOI0 6e3BITKINYHOIO BUMOTrO0. AJKe B IT030BaX IPO BU3HAH-
HSl HEOIICHUM JIOTOBOPY BHU3HAE€TbCS HENIMCHUM BINIOBIJHUI IIPaBOYUH,
a He JOKYMEHT, sIK 30BHIITHS popma itoro BTieHHs (opopMIeHHS).

[Ipesymmmis [OICHOCTI IPaBOYMHY Ta IIPABOMIPHOCTI MOTO HACIIAKIB
(ct. 204 LIK Ykpainu) 3yMOBIIIOE HEOOXITHICTh OCKapKeHHsT BKa3aHOTO IIpa-
BOYMHY Ta JOBEJIEHHs HAsSBHOCTI IIACTAB I BU3HAHHS HMOTO HENIMCHUM
Y pasi, AKII0 MIHOPUTAPHI aKIIOHEPHU BBAKAIOTh, 1110 HUM IOPYIIEHO iX mpa-
Ba Ha aKiIii.

Ha gymky O. AramaHOBO{, BIACYTHICTD Yy 3asiBHMKA BUMOTH IIpaBa BJac-
HOCTI Ha JIOMIHYIOYMIT KOHTPOJBHUI MAKeT aKIlii Mae OyTH €MUHOIO MifICTa-
BOIO /IJIsI IOBEPHEHHS aKI[ifl MIHOPUTAPIO, OCKIJIBKMA 3aKOHO/IABellb BU3HAB
MO>XJIUBUM BIUIMBATHU Ha SIKICTb KOPIIOPATUBHOTO YIIPABJIIHHSA Ta CTAJIUI PO-
3BUTOK TOBApUCTBA caMe 3a HAasIBHOCTI IAKeTy aKIliil y po3mipi 95 % Ta 6inb-

77 TocrogapchKuil IpoliecyaabHNl KomeKe YKpainu: 3akoH Ykpainu Bim 6 simcromaga 1991 p. Ne 1798-XII
<https://zakon.rada.gov.ua/laws/show/1798-12#Text> (nara sBepHeHHs: 28.04.2022).
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TTPABOBA ITPMPOJIA ITYBJITYHO! BE3BIIKJIMYHO! BUMOTHU B ITPOIIEJTYPI OBOB’I3KOBOT'O IMPOJAKY AKIIIN (SQUEEZE-OUT)

11e. BinCcyTHICTB y BJIaCHOCTI TAKOTO MAKeTY aKI[ill CBITYUTH PO BIACYTHICTD
JIETITUMHOI MeTH NPOILelyPHU squeeze-out™.

[Tpouenypa squeeze-out sk i OyAb-SIKUI HIINI CIIOCIO IPUMYCOBOTO Bif-
qyKeHHsI 00 €KTIB ITpaBa BJIACHOCTI, MA€ 3aCTOCOBYBATHUCh Y BUKJIIOYHUX BU-
IajKax KOJIM BUYEPIIaHi IHII CIIoco6u mIsl yCyHeHHsI KOHQUIIIKTY iHTepeciB
Ta MOTIepePKeHHS KOPIIOPAaTUBHOTO KOH(IIIKTY® IJIsI HOCATHEHHS JIeTITHMHOT
MeTH Ta 3 JOTPUMAHHIM OaJIaHCY IHTepeciB yCiX aKI[iOHepiB, 30KpeMa i 010
BHUIUTATH BIACHUKOM JIOMIHYIOYOTO KOHTPOJIBHOTO ITaKeTa aKIIi¥ KOMIIeHCa-
1iif MIHOPUTApPHUM aKIIOHEPaM y pO3Mipi clipaBeIJIMBOI BAPTOCTI HAJIEKHUX
iM aKIIii.

Ha namry nyMKy, pakTHYHUMY TigcTaBaMU BUSHAHHS HENIMCHUM IIPAaBO-
YUHY 0OOB’SI3KOBOTO MPONAKy aKIii 3a MyOJiTIHOI 6e3BIIKIMYHOI BHMO-
rol0 MOKYTb OyTH: 1) BiICyTHICTH JOMIHYIOYOTO KOHTPOJIBHOTO ITaKeTa y 3a-
SIBHMKA BUMOTY; 2) TOPYIIEHHs IIpaBa Ha sell-out; 3) HeBINIOBIAHICTD LiHU
BUKYIIy aKI[il SIK ICTOTHOI YMOBHU IIPaBOYMHY iX CIIpaBe[JIMBIfi PUHKOBIH
BapTOCTI, a OPUAUYHUMH IifICTaBaMU TIOPYILIE€HHA CTaTTi 22, 41 KoncTuTymii
Ykpainm, crarti 203, 215, 321 UK Vkpaiam, crarti 8, 65!, 65° 3akony npo AT,
ct. 1 ITpoTokony 1 Konsenii, mopyIieHHs IpoLelypy BUKYITy aKI[Ii.

BucHoBKM. AKITiOHEpHE 3aKOHOTABCTBO MiCTUTh OCOOIUBI TOTOBipHI hop-
MU (KOHCTPYKIIii) MpaBOBITHOCHH KyMiBJIi-IPOIAXy akiii. JocimimKkeHHs X
0COOJIMBOCTEN CIIPUSIE BPETYIIOBAHHIO aKI[IOHEPHUX BITHOCHH Ta BHPIIIEH-
HIO KOPIIOPAaTUBHUX cnopiB. [Ty6iiuHa 6e3BiIKINYHA BUMOTA € OTHOCTOPOH-
HIM IPaBOYMHOM, 110 OOPMIIIOE MPABOBITHOCUHYU KYIIBIII-TIPOAAXKY aKIIiil
MIHOPUTAPHUX aKI[IOHEPIB Ta MOPOIIKYE IpaBa Ta 0OOB’A3KU ISl YIACHUKIB
HpoLeNyPH Squeeze-out: 3asiBHUKA BUMOTU, TOBAPUCTBA, MIHOPUTAPHUX aK-
I[iOHepiB, IX CIIafKOeMIIiB/paBoHAacTYnHUKIB, [TAT “HIY”, nenosurapaux
yCTaHOB, 0aHKy. BU3HaHHS HeiiCHUM IIPaBOYMHY OOOB SI3KOBOTO IIPOAXKY
aKIif 3a MyOMiYHOI Oe3BIIKIMYHOI BUMOTOIO € HAJIEKHHUM Ta e(EeKTHB-
HUM CII0cOOOM 3aXHCTY IIpaB aKI[ioHepa y pasi: 1) BIICYTHICTh JOMIHYIOYOTO
KOHTPOJIHOTO IIaKeTa y 3assBHIKA BUMOTH; 2) TIOPYIIIeHHs rpaBa Ha sell-out;
3) HEeBIOIOBITHOCTI IIIHYU BUKYITY aKI[i¥ IX CIpaBe[IMBINl pUHKOBII BAPTOCTI.
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Oleksandra Kolohoida

THE LEGAL NATURE OF THE PUBLIC IRREVOCABLE DEMAND
IN THE MANDATORY SHARES SALE PROCEDURE (SQUEEZE-OUT)

ABsTRACT. Based on the analysis of legislation, legal positions of higher courts and
case law, the article identifies two approaches to understanding the legal nature of public
irrevocable demand for shares: a unilateral transaction that gives rise to rights and
obligations for the applicant (owner of the dominant controlling stake, its affiliated person
or authorized person of a group of persons acting jointly), minority shareholder, company
and third parties (issuer, NDU, bank); a document that formalizes the relationship of
purchase and sale of minority shareholders shares by the applicant in order to establish
full corporate control over the company.

The conducted research testifies to the absence in the Ukrainian legislation of legal
relations similar to squeeze-out and similar to the public irrevocable demand realization
legal constructions of shares ownership right. This creates problems of law enforcement
and judicial practice in the process of determining guarantees of ownership and protection
of the minority shareholders rights to obtain fair compensation for the market value of
shares.

The purpose of the article is to study the legal nature of legal relations arising in the
procedure of mandatory sale of shares (squeeze-out) and legal structures of its design,
analysis of case law on disputes related to mandatory sale of shares, in terms of the
protection choice. The constructions used in the squeeze-out procedure of some EU
countries are analyzed. Invalidation of the transaction of shares mandatory sale on public
irrevocable demand was recognized as a proper and effective method of protection.

Keyworps: mandatory sale of shares (squeeze-out); public irrevocable demand;
corporate relations.
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