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VK [347.19+347.7] (477)

FOpii sKopnoxyii,

doxm. 1opud. nayx, douenm,

3a6idysau Kagedpu yusiIb020 NPAsa ma npouecy
Xapxiscvko20 Hayionanviozo ynisepcumemy HympiuHix cnpae

BUKYII AKIIIIA MAJKOPUTAPHUM
ARKHOIOHEPOM: 3A TA IIPOTH

Cmammsi npucesiena ananisy noaoxcers 3aKoH00ascmea ma npagosoi dokmpunu Ykpainu i xpain €e-
poneticokoeo Coto3y wo0o Po3YMiHHS 3MICMY NPOUEOYPU BUKYNY MANCOPUMADHUM AKUIOHEPOM AKUIU MIHO-
pumapnux axuionepie 6ionogiono do mexanismy squeeze out ma sell out. 3asnaueno, wo eionogiona npovyedy-
Pa 1e Mae 0OHOCMATiHOT NIOMpPUMKY 6 10PUOUYNITL IMepamypi 6 KOHMeKcmi nopyuenis cyd eKmuGHUX npag
MIHOPUMAPHUX AKUIOHEDIE Y PO3PIS NPUMYCO6020 NO3OABILEHHS NPABA 6IACHOCMI HA AKYi, SKi € 00 €KmoMm
eaacnocmi, wo saxpiniaeno Koncmumyuiero ma Husinonum xodexcom Yxpainu. Yeaza axyenmosana na mpbox
OKPEMUX NPOuedypax UKyny axuitl MiHOpUMApHUX aKyionepis: a) 3a pesyrvmamamu npuobanis 3HaA¥HO20
naxema axuiii mosapucmed; 6) npudbanns akyii NPUAMHOZO AKUIOHEPHO20 MOBAPUCTMEA 3 HACIIOKAMU
npudbanis KOHMPOILHOZO NAKeMA axyiti ma 8 ) npuobanis axuyii nyouH020 AKUiOHEPHOZ0 MOBAPUCTEA 34
Hacuioxamu npudbanHs KOHMPOILHOZ0 NAKema akyitl abo 3HaUH0Z0 KOHMPOILHOZ0 NAKEMA AKUIL.

KmouoBi cioBa: akiionepHe TOBapUCTBO, aKIIIOHEP, aKIis, BUKYII aKIill, IPIMYCOBUI BUKYII aKIliil.

3aKOHOJIABCTBO HU3KKM KpaiH mnepeabavae
MOJKJINBICTh 3aCTOCYBaHHSI TPOIEAYPH TIpH-
MYCOBOTO BHKYIy aKIiii Ma)KOPUTAPDHUM aK-
Hioepom Ta iioro adimifioBanuMu ocobamu
y MiHopuTapiiB. 30Kpema, Taka KOHCTPYKILis
OPUCYTHS B AHIJIICHKOMY, OeJbriiichbKoMy,
(bpaniyspkomMy, rossIaHCbKOMY, HiMEI[BKOMY,
JIATCbKOMY, IIBEACBKOMY Ta II0JIbCLKOMY IIpa-
Bi [1, c¢. 32-38], To6TO momMpeHa B KpaiHax
€C (TpuHaaugTa AMPEKTHBA) Ta y GaraThox
KpaiHaxX 3 €eKOHOMIKOIO, 1110 PO3BUBAETHCSA (Ha-
npukiaz, cr. 80 3akony Pociiicbroi Depepartii
«IIpo axrmionepni ToBapucTBas ).

3 npuitaaTTam 3akony Ykpainu «IIpo ax-
IiOHEepHi TOBapUCTBa» BiJIIOBi/HA IIpoleLypa
OTpUMaJIa 3aKOHOZIaBYe 3aKpilieHHs i y mpa-
BOBIiii fiticHocTti Ykpainu. OqHak 4u BUPIIUB
BiZINOBIAHMI HOpMaTHBHUIT akT BCi 1pobeMHi
IIUTaHH, 0B’ A3aHi 3 BUKYIIOM aKiiii y mino-
puTapHux akuionepiB? Iluranus, cxopiuie,
purtopuute. Hapsin un y Haiibamskuomy Mmaii-
GyTHBOMY OYAyTh BUPIlIeHi BCi MUTAHHS, 1O
CTOCYIOTBCSI BiIIIOBi/IHOI IIpoOLeAypH, ajie Jiesi-
KHM i3 HUX BapTO NPUJIIJINTH yBary.

Mertolo cTaTTi € BUSBIICHHS MO3UTUBHUX Ta
HETaTUBHUX aCIIeKTiB IPOIelypPU BUKYILY aK-
11i#1 Ma)KOPUTAPHUMU aKIlioHepaMu y MiHOpH-
TapHUX aKIiOHePiB.

IIpumycoBuit  Bukyn akimiit (Bix aHriL.
squeeze out — <«BUTHUCHEHHS», <«BHU/IABJIOBAH-

'Ha mymky A. JKuMaHChKN iCTOTHOIO POJLTIO iH-
CTUTYTY squeeze out, KpiM HOPMYBaHHS 10T0 JI01TyC-
THUMOCT], € 3aX1CT MalfHOBUX iHTepeciB MIHOpUTAPHUX
aktionepis [2, c. 1-10].
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HsI») TOPOIKYE OOOB'SIBKOBICTb iX MPOAIKY
MiHopuTapHumMu akifionepamu (6e3 ixHboi 3ro-
JI1) MA)KOPUTAPHOMY aKI[iOHEPY $IK 3aBepIlajib-
HOTO erarny NMpuaGaHHs HUM akI[il akiioHep-
Horo toBapuctBa (nani — AT) 3a pornomoroin
npoueaypu  A006poBiabHOI ab0 060B’A3KOBOI
MPOIIO3NUILil, y pe3yJbTaTi KO TaKUM MaskOpH-
TAPHUM AKI[IOHEPOM 11 PUAOAHO JOMIHYHOUUI
naket akiiii (six nmpasuiio, ne Menire 90-95%
BEJIMYNHU CTATYTHOTO KaIliTaly 3a/IeKHO Bill
3aKOHO/IABCTBA KOHKPETHOI KpaiHu).

3 npuiinaTTam 3akony Ykpainu «IIpo ak-
IioHepHi TOBapuUCTBa» BIAIIOBiAHA IIpoleLypa
OTpUMaJia 3aKOHO/IaBue 3aKpillJieHHs i y IpaBo-
Bill agiiicHocTi Ykpainu, 30KpeMa, BOHA Iepe-
Gauaerbest 1. 64—655 BrasaHoro 3akony. Y €C
BiZIOBIIHA MpoleAypa nepeadadacTbes lupex-
TuBoio €Bpomnapiamenty ta Pagm €Bponu Bif
21.04.2004 1po nporosutiii norauHanHs. Bka-
3aH010 J[MpekTrBoIo 3aKpinieHi Taki MexaHisMu
3axXUCTy iHTepeciB aKIioHepiB, SAK:

1) mpormenypa squeeze out — IpaBo axIiio-
Hepa — BiacHuka He memiie 90 % axiionepHoro
KalliTaJly TOBapuCTBa — BUMaraTy Bijl iHIINX aK-
1iOHepiB TOBapnCTBA IPOJIATH HOMY CBOI aKIiii
3a CITPABEJIMBOIO MiHOIO';

2) mporenypa sell out — npaso akiionepa,
SIKOMY HQJICKUTD PEIITa aKIlii, BUMaratu Bij
akiionepa-piaaciuka e memtie 90 % axiiiit ta-
koro AT BUKyIIUTH pemITy aKIiiii 3a cripaBe/in-
BOIO I[IHOIO.

Jlig niporietypu BUKYITYy MaKOPUTAPHIM aKIli-
OHEPOM aKIIiif MiHOpUTAPHUX aKIIOHEPIB € JI0BOJIi
CKJIAJIHOIO, OCKIJIbKU Hiepesibayae He OJIHOCTOPOH-
HE BOJIEBUSIBJICHHS 0COOM, a TApMOHi3aIlifo iHTep-
€CiB yJaCHMKIB Bi/[[IOBI/{HOTO IIPOIIECY.

© 0. XopHokyit, 2018
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MoXuBiCTh TTPUMYCOBOTO BUKYITY aKIliit
BUKJIMKA€E JIUCKYCiIO AK cepejl NMPaKTUKIB, Tak
i cepen TeopeTukiB. | a1 1mporO € MiACTaBH,
OCKIiJIbKM T0306aBJIeHHs TIpaBa BJIACHOCTI 3ayi-
[Ia€ OCHOBHI TpaBa Ta cBOGOM JIOAMHI: BCTa-
HOBJIIOETBCS IIPABO MAKOPUTAPHOIO aKlioHepa
B O/HOCTOPOHHBOMY II03aCYyZlOBOMY IIOPSIIAKY
1M036aBUTH MiHOPHTAPHOTO AKI[ioOHEpa HAJEX-
HUX FOMY aKIliii, a Takox nepeadadyaetbes Gop-
MaJibHa II03aCy/I0Ba IpoIeypa 11030aBJIeHHs
MiHOPUTAPHOTO aKIlioHepa HAJIEeKHUX HOMY aK-
1iii 6e3 Oyib-SIKOro BpaxyBaHHsI HOTO iHTepeciB
i 6e3 e(heKTUBHOTO CY/I0BOIO KOHTPOJIIO.

Orxe, mocTae MUTAHHS PO 3aXUCT KOPIIO-
paTHBHUX MpaB Ta/abo iHTEpeciB MiHOpUTAp-
HOro akuionepa. Buyjaerbed, 1o caM 11paBoBuit
MeXaHi3M IIPUMYCOBOTO BUKYILY aKIIiil CIIpsSIMO-
BaHUH Ha TTONePe/IKeHHs KOPIIOPAaTUBHOTO KOH-
¢ikTy Ta Ha 3aXUCT HOTO MpaB, SIKi BHACJIIIOK
npuAGaHHS MaKOPUTapiEM 3HAUYHOTO IAKeTy
aKIiii ONMUHSAIOTLCA TijI 3arPO30I0 MOPYIIEHHSI
(i macamriepes, TpaBo GpaTH y4acThb y PO3MOIIi
npubyTKY TOBAPKUCTBA).

¥V c¢BoIo uepry, IPOOIEMHUM € 3aXHUCT TIPaB
y pasi ix npununennsa. Bsaxkaemo, 1o € cenc
y Takiil MpaBOBili KOHCTPYKIIii, OCKiJTbKM TIpN-
[IUHEHHd Ma€ CBOI HacJifgku. 3a HaBeJLeHUX
o6CTaBUH Mae Miclie 3al0BOJIEHHSI MaiiHOBOTO
iHTepecy MiHOPUTApHOIO aKI[ioHepa Tak camo,
SK 1 mig yac #oro BCTyIly JI0 KOPIIOPATUBHUX
mpaBoBifHOCWH. AJKe iHTepec aKxifioHepa TIo-
JIITa€ TakoskK y Oesrelli Ta 30epeskeHH] BIacHUX
inBectutiii |3, c. 43].

3akon Ykpainu <«IIpo axmionepni ToBa-
pUCTBa» 3aKpilUIIOE TPU OKpeMi Mpolesypu
BUKYITy aKI[iii MiHOpUTAapHUX aKIiOHepiB: a) 3a
pesyJsibTaTaMu pUAOGAHHS 3HAYHOTO ITaKeTa aK-
il toBapucrsa (cr. 64); 2) npunbaHHS aKIii
IIPUBATHOTO AKI[iOHEPHOTIO TOBAPUCTBA 38 HACJI /-
KaMu npug0aHHs KOHTPOJBHOTO IMaKeTa aKIiil
(ct. 65) Ta 3) npupbaHHSA aKiiil MyOIiYHOro
aKIliOHEPHOTr0 TOBAapHCTBA 3a HACJiAKaMU IIpU-
nGaHHA KOHTPOJILHOTO MaKeTa aKIlii abo 3Ha4HO-
'O KOHTPOJIBHOTO 1aKeTa akiiiit (ct. 651).

Bucnosaeno gymky, 1110 3actocyBaHH 3a3Ha-
YEHOI IIPoLeypU HE MOJKE ITOBHICTIO 3a/10BOJIb-
HUTU iHTepecu MiHOPUTAPHUX aKI[iOHEPiB Ta, SIK
HaCJIi/IOK, He Bifmosizae Hy6JIi‘{HI/IM iHTepecaM,
OCKiTbKM MiHOpHTapii B3arasi sainimaioThes 6e3
PO3MIlIlEHOrO KalliTalay i HaTOMiCTb OTPUMYIOTb
TOTiBKOBi KOIITH, IO He € KartitTaioM [4, c. 126].
Baskaerbcs, 1o npuMycoBuil BUKYT akIiil Mi-
HOPUTAPHOTIO aKIlioHepa He BiJIIOBi/la€ HOpMaM
Koncrurymii i HaBith mopyinye Gajanc intep-
€CiB, 1110 CKJIABCs MiX aKllioHepaMy TOBapUCTBA.

3arposza  HEMOTHBOBAHOTO  11030ABJIEHHS
IpaBa BJIACHOCTI MIHOpPUTApIiiB i3 1epexoaom
iXHIX aKMiil 10 MakOPUTAPHUX aKI[iOHEePiB
MPU3BOAUTH /IO HE3aXUIIEHOCTi iHBeCTHIIii
nepumx. [loz6asiaenus hisuuHoi ocobu Biac-

HOCTi, HaBiTh SIKIIO Iie 3MiNCHIOETHCS Ha IIij-
cTaBi 3aKOHy, 3a4illa€ OCHOBHI TpaBa i ¢BOOO-
A JIIOJIUHU Ta TPOMAAHUHA i TOMY CIIOHYKae
JI0 BCTAHOBJIEHHSI 00CTABUH, 32 YMOBU SIKUX II€
Moske OyTu 3ilicHenHo. Y 3B’I3Ky 3 IIUM 110CTaja
npobseMa anasisy mosoxens cr. 41 Koncrury-
1ii Ykpainu, 3a KO0 KOKEeH Ma€ IPaBO BOJIO-
JIiTH, KOPUCTYBATHUCA i POZIOPSAIZKATACS CBOEIO
BJIACHICTIO i HIXTO He MOsKe OyTH POTUIIPABHO
11036aBJIeHNIT [IPaBa BJIACHOCTI, OCKIJIbKU BOHO
e "HernopymrauM (4. 4). llomo ocrannporo ac-
nexry 4. 5 cr. 41 Koncrurymii Ykpaiun wmic-
TUTbH TOJIO’KEHHS PO Te, 1[0 IPUMYyCOBe BiJ-
qy;KeHHsT 00’'€KTIB MpaBa MPUBATHOI BIACHOCTI
MO)Kke OyTH 3aCTOCOBAaHE JIMLIE SIK BUHSTOK 3
MOTHBIB CyCIIJIbHOI HEOOXiIHOCTI, Ha TicTaBi
Ta B INOPSJIKY, BCTAHOBJICHMX 3aKOHOM, Ta 3a
YMOBU IIOIIEPEAHBOrO i ITOBHOTIO Bi/IIIKO/LYBaH-
H4 ix BapTocTi. [IpMycoBe BiguyskeHHS TakUx
00’€KTiB 3 HACTYIIHUM ITIOBHUM BiJIIIKO/LYBaH-
HSIM iX BApTOCTI JIOIYCKAETHCS JIUIIIE B YMOBaX
BOEHHOTO YU HA/I3BUYANHOTO CTaHy.

OTxe, HOTpe6ye BIINIOBii MUTaHHA TIPO
MOSKJIUBICTD PO3IJISLLY IIPUMYCOBOIO BUKYITY aK-
1ill MaKOPUTAPHUM aKILIOHEPOM <K BUHATKY 3
MOTHUBIB CYCIIIIbHOI HEOOXiAHOCTI». 3PO3yMLIO,
110 3aCTOCYBAHHS KOMIICHCAIIITHIX 3aX0/iB («3a
YMOBU TIOTIEPETHBOTO i MTOBHOTO BifINTKOyBaHHSA
iX BapTOCTi») JIEN0 3IIAKYE KOHQIIIKT, SAKUil
MO’Ke BUHUKHYTH B Tipotteci gismbrocti AT.

[Tpore pemrTa acmexTiB 3aTUINAIOTHCS CITip-
HUMH, 30KpeMa 1[0/10:

1) mpaBa 3aKOHOJABIS 3aKPIUTH HOPMHU
PO TIPUMYCOBHH BUKYT aKIliii MiHOPUTaApPHUX
akIioHepiB, ako Koneruryuieo Ykpainu oxo-
POHSETBCST MIPaBO NPUBATHOI BJIACHOCTI Ta He
3/1ilICHEHO JKOJTHUX TPOTUTIPABHUX [Iilf BJIACHU-
KOM ax1iil Bignosignoro AT;

2) PO3YyMiHHSI «MOTHBIB CYCIIJIBHOI HEO6-
XiZHOCTI»;

3) 1iHU BUKYIY aKIIiii.

3ayBakKUMO, 10 IOJ0 JIESKUX KaTeropii
cy0'exTiB (30KpeMa, KOPIOPAaTUBHUII iHBECTH-
iltHuii hom ) TaKi mpaBusIa BCTAHOBJIEH] Y cIie-
1iaIbHOMY 3aKOHOAABCTBI (y HAITOMY TTPUKJIAIL
3akoH Ykpainu «IIpo iHcTUTyTH CHIiBHOTO iH-
BecTyBaHHS» ). OjlHAK, HABEIEHUIT IPUKJIA]] MAE
crietiiaTbHIH (BUKJIIOYHII) XapaxkTep i cTocy-
€ThCs By3bKOTO (CIIEIiasli3oBaHOT0) KoJia 0cil,
a mpobJieMa iCHYE 1010 3aKPiMJIeHHs 3araJbHO]
HOPMH, siKa momuprosaziack 6 Ha Bei AT.

AXTH oOprasiB cysoBOi Biaau YKpaiHu
MOSICHEHD i3 I[bOTO IIPUBOAY He MICTSAThb, a OT
Kowncturynittanit Cyx PO pos’sicnus, 1mo mpo-
1eaypa IIPUMYyCOBOTO BUKYIY aklliil He 1opy-
1ITy€ TIpaBa akIioHepis, TapantoBani Koncrury-
Li€10, OCKIJIbKY IIPABO, Ha/laHe IIepeBakalnuoMy
akIionepy, 3abe3revye He JiMie HOro MPUBAT-
Huii iHTepec, aze i oHOYACHO i yOiuHui iH-
tepec B po3BuTky AT B 1isomy [5].

31



6/2018
LUBINTbHE NPABO | NTPOLUEC

3 nosutiit €sporneiicbkoi kowmicii 3 mpas
JIOVHY TTPUMYCOBUI BUKYII aKIiil: a) He cy-
nepeynTh ToJokeHHsIM KonBeHIii mpo 3axuct
[paB JIOAMHN i OCHOBHUX c¢BoOox; 6) i yac
[IPUMHATTA HOPMATHBHUX aKTiB TAKOTO THILY
3aKOHO/IaBYa BJIa/la CTABUTb 3arajlbHy MeETy —
(opmyBaHHA cucTeMn peryJsoBaHHS, CIPUSAT-
JIUBOI JUIT THX iHTEPECiB, sIKi TOTPeOYIOTH, Ha
ii MyMKy, HaWGIIBIIOr0 3aXWCTy, MO HiAK HE
MOB’SI3aHO 3 PO3YMIHHSIM CYCHIiJIBHOTO «iHTep-
ecy» B HOro 3BWYaifHOMY po3yMiHHi y cdepi
«ekcrponpiatii» [6, c. 93].

DakTuvHo IHCTUTYT TPUMYCOBOTO BUKYITY
akIlifi y BKazaHOMY MiKHApOIHOMY akTi OyB
BUBEIEHUN 32 MEKi MOHATTSI «OOMEKEHHSI T1pa-
Ba BJIACHOCTI B Iy riuHmx iHTepecax». Ile mpu-
3BEJIO /IO [TPOTOJIONIEHHS IIpaBa KOKHOI KpaiHu
BCTAHOBJIIOBATHU Bi/IIIOBi/IHI ITpaBUJIa BUXOAAUYU
3 moTpeb MPaBoBOI MOJMITHKH, 6e3 HeobXiaHoC-
Ti iX OOIpYHTYBaHHs BUMOTaMU ITyOIIYHUX
iHTepeciB, 1110, 3BUYAliHO, He HAJla€ TIpaBa Jiep-
JKaBi MPUHMATH HOPMU, PE3YJIbTATOM [Iii SKUX
€ HecITIpaBe/INBHH i TOBITbHUN TIepexif mpasa
BJIACHOCTI Bizi o/Hi€l 0coOU 10 iHILIOT.

[IpaBoBuii pesxuMm MPUMYCOBOTO BUKYITY
akiiit nepenbavyennii B akrax €C, 6e3nocepen-
b0 B /lupextuBi €BporieiicbKOro napjaamMenty
i Pagm Bim 21 xBiTHs 2004 poky Ne 2004/25/
CE€, ska yHidikysana s kpain-yuacuuip €C
[paBuJIa PO BUTICHEHHS MiIHOPUTAPHUX aKIlio-
HepiB, BCTAHOBUBIIN BU3HaUYeHe IPaHUYHE 3Ha-
YEHH, JOCATHEHHS AKOIO MOKE IIPU3BECTU /10
[Ipolie/lypy IPUMYCOBOIO BUKYILY aKIliii, nepes-
6auMBIM CTPOKH 3AIHCHEHHST BUKYTY aKITiii, a
TAKOK HPUHIUIN 3a0€3IIeUYeHHST CIIPABE/JINBOI
mninu Bukyny (cr. 15 ta 16 {upexkrtusu). 3o-
KpeMa, TPUMYCOBWH BUKYT aKIiil 3/1ilICHIOETD-
¢ K Ha BUMOTY MasKOPUTApHOTO akIfioHepa
(odepenTa), Tak i Ha BUMOTY MiHOPUTAPHUX
akiionepiB. MoxauBicTb odepeHTa 3actocyBa-
TH IPOLELYPY HPUMYCOBOTO BUKYITY aKiiil 06-

*Hanpuxiaz, Bianosizno 1o §§ 327a, 327b 3ako-
Hy Himeaunnn npo AT saramshi 360pu AT MOKyTh
3a BUMOTOIO aKI[iOHepa, SIKOMY HaJlesKaThb akIil ToBa-
puctsa B poamipi 95% crarytHoro Kamitanay (roJo-
BHUII axIfioHep), IPUIHATH PIlllCHHS IPO Iepefady
TOJIOBHOMY aKITIOHepy akIliii iHmuX akiionepin (Mi-
HOPUTAPHUX aKIioHepiB) B OOMiH Ha HajaHHs Bij-
MOBIZIHOTO BiJIIIKOyBaHHsA rotiBkoto. I'onosHnii ak-
1ioHep BU3HAYa€ PO3Mip BiJIIKOLYyBaHHS TOTiBKOIO;
BOHO Ma€ Bi/lIIOBiZIaTH MailTHOBOMY CTaHY TOBapHCTBa
i piBHIO I0T0 10X0/1iB HA MOMEHT IPUIHATTS PIllICHHST
sarasmbHMi 360pamn. [Ipasuinms 30608’ s13ane Haza-
TH B PO3IOPSI/IKEHHST TOJIOBHOTO aKI[ioHepa BCi HE0O-
Xi/iHi JUIst 1bOTO IOKYMeHTH Ta iHdopMmariioo. Y cBo0O
yepry, § 1 Koaexcy TopriBessaux ToBapucts Ilombmi
3aKPiILIIOE, 10 IHCTUTYT squeeze out 3aCTOCOBYETHLCS
B TOMY Pa3i, KOJIM Ma)KOpUTapHi aKI[iOHepU € BJaCHU-
KaMu He MeHIe Hisk 95 % akIfiil y cTaTyTHOMY Karti-
taai AT Ta 1ux axuionepis € He Gispine Hixk 5. [Ipu
1IbOMY KOKEeH i3 IMX aKIioHepiB Mae OKpeMO 6y'ry1
BJIACHMKOM HE MEHIIe HiXX 5 % akIiil y cTaTyTHOMY
kamiTami AT.
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Me)KeHa CTPOKOM TPU MiCAILl Mic/Isl 3aKiHUeHHS
nepiogy npuitasaTTst odepru. IIpore ocobiu-
BOIO € Ta oOCTaBHMHA, 1O SKi-HEGYIb CTPOKH
IS 3/1iICHEHHS MiHOPDUTAPHUMHU aKIlioHEepaMu
rpaBa BUMOIM BUKYIy akiiif /[upekrtuBoro ne
nepenbayeHi.

Bignosinno mo 3akonomascta €C 1paBo
Ma)KOPUTAPHOTO aKIlioHepa Ha BUKYI akIiiii, a
TAKOK [1PABO BUMOI'M BUKYILY BJIACHUKAMU pPe-
IITH LiHHUX [anepiB BUHUKA€E B ABOX BUIIAJ-
Kax: KOs oepeHT JocsATae TPAaHnYHOI MeXi B
poamipi me mente 90 % xamiTany, SKUil HamA€e
ilomy nipaBa rosiocy, abo KoJi BHACJI 0K odep-
TH Bin npuabas abo TBepAO NpUIHAB Ha cebe
3000B’s13aHHsI 3a [JOTOBOPOM PO HPUIOAHHS
IiHHUX TarnepiB y poamipi ne menrre 90 % ka-
mitasty, 1O Haja€ IpaBo Tojocy. upextusa
Jla€ 1PaBO JiepKaBaM-YYaCHUIISIM CaMOCTili-
HO BU3HAQYUTHU I 3aKPillUTU B HaliOHAJIbHOMY
3aKOHO/ABCTBI IpaHUYHE 3HA4YEHHs, ajle IIPU
1IbOMY BOHO He Ma€ repeBuiyBatu 95 % Karri-
TauTy, 0 HA/IA€ TIPABO roJI0Cy>

€ 3HauHa KibKiCTh myOIIiKaIii, aBToOpu SKUX
BUIIPABAOBYIOTh JIOLIJIbHICTb YBEJACHHS IPOIle-
JypU [IPUMYCOBOTO BUKYILY aKIiii y MiHOpHUTap-
HUX akIioHepis [7, c. 36-43; §, c. 11; 9, c. 3-18].
[Tpu 1pomy, gK IIpaBUIO, BUKOPUCTOBYETLCS
JIBa OCHOBHi apryMeHT! Ha TTiATBEP/KeHHs Ipa-
BWJIBHOCTI Takoro migxonxy. Ilepmmit mossrae y
KoHcTaTaril (akTy MPUHIIUIIOBOI MOKJIMBOCTI
MPUMYCOBOTO TIPUITMHEHHsT CY( €KTUBHUX 1IH-
BiIbHUX TipaB. /IpyruM € mocusaHHs Ha HOPMH
3aKOHO/IABCTBA iHIIMX KPaiH, sIKi B TOMY YU iHIIO-
MY BUIVIJLL JIOIYCKAIOTh MOXKJIMBICTH ITPUMYCO-
BOTO BUKYILY aKIliil y MiHOpUTapHUX aKIlioHepiB.

Hasemeni mizxomm  mimmami — xpurwii
[10, c. 64-70]. Bunaerbcs, 1mo cpobu goBecTu
OYeBU/IHI peui, SK-TO MOKJIMBICTb IIPUMYCOBO-
IO IIPUNTUHEHHS CY0'€KTUBHUX [[UBIbHUX TTPAB
ab0 JIOI/IbHICTh BUKOPUCTAHHS MO3UTUBHOTO
3aKOPIOHHOTO JIOCBiLy, Mo30aBieHi sKOi-He-
Oynp winxocti. CyTHicTs npobjemMu 1oJsArac B
TOMY, HACKIJIbKM HEOOXiJHUM BiTYN3HIHOMY
AKILIOHEPHOMY 3aKOHO/IABCTBY € iHCTUTYT IIPHU-
MYCOBOTO BUKYITY aKI[ill y MIHOPUTapHUX aKITi-
OHEepiB i AKMM YMHOM Y TIpolieci peasisartii iforo
HOPM OyayTh 3axuliieHi cy0’ €KTUBHI KOpIiopa-
TUBHI IIpaBa MiHOPUTAPHOTO aKIlioHepa Ta SK 1e
BILIMHE Ha [IPOLEAYPY HOIEPEKEHHA MOMKJ/IN-
BOCTi BUHUKHEHHST KOHMIIKTHUX CUTYAITiil Mix
Ma)KOPUTAPHUM Ta MiHOPUTAPHUMU aKIlioHepa-
M. To6TO BifMOBIAHMI {HCTUTYT BUKIMKAHUIT
J10 KUTTsI HeoOXifHiCTIO 10Oy I0BY eeKTHBHO-
0 KOPIIOPATUBHOTO YIIPABJIHHSA; TOAI AK CUC-
TEMHUX CYIIEPEUYHOCTEN, 3yMOBJIEHUX HOTO MTPHU-
POJI0I0, Ha PiBHiI OCHOBOIOJIOKHUX ITPUHIINIIB
He BusiBieno [11, c. 117].

¥ 3B’43KY i3 3a3HAUE€HUM TOJIOBHUIT IIPiopu-
TeT y cdepi KOPIOpaTHBHUX BiIHOCHH Ma€ OyTn
HaJlaHUH 3aXUCTY caMe MPUBATHOI BJIACHOCTI.
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Binbauii BUKy1 akiiit y ¢isuunux ta opugamnd-
HUX 0Ci6 y TIPUMYCOBOMY TOPSIIKY 3HAYHO 06-
MexKy€ iXHIO CBOOOLY 3i1iICHEHHSI €KOHOMIYHOT
JiAIBHOCTI i cBOGOLY BHOOPY ¢1ocobiB Ta (hopm
poamitends inBectuiiid. Iy6miune 3HaueHHs
iHTepeciB iHBECTOPIB HE 3aJIeKUThb BiJl PO3Mi-
Py IXHBOrO BHECKY /IO KalliTaJly TOBapucTBa i
iXHBOI MOJKJIMBOCTI BIUTMBATH HA MPUUHATTS
YIIPaBJIiHCHKUX PillleHb, OCKIJIBKY iHTEpeC aKii-
OHepa BKe I'PYHTYETHCSI HAa po3MillleHuX iHBec-
TUIISX y KaImiTaa. Y4JacTh B yIIPaBIiHHI TOBApH-
CTBOM, SIK HACJII/IOK, € TTPABOM, a He 000B'SI3KOM
akiionepa. Ilpore He Tpeba Harepen Bce jipa-
MaTU3yBaTH, B KOHTEKCTI BiZATIOBIIHOTO BUKYITY
aKIIiil iz1eThest PO 060B’SI30K 31ICHUTH TIPOTIO-
3UIHI0 1[0/I0 TAKOTO BUKYILY, a XX HisK He PO
060B’s130K TIpofaBaTu (4K B iHIIMIA crioci6 Biz-
Yy’KyBaTH) IiHHI IAliepy, 110 HiATBEP/IKYIOTH
MpaBo Ha y4dacTh B yrpasiinni AT.

3a BeIMKNM paxyHKOM TIPUMYCOBHH BUKYII
akiiii He cynepeuntb Koucrurynii Ykpainu,
OCKIJIbKY Ma€ CYCITIJIbHY METY Y BUIJISI/Ii 3arajib-
Hux it AT Gaar, 1110 nosiAraioth y 3abesnedeH-
Hi Gajancy 3aKOHHUX iHTEpPeCiB MiHOPUTAPHUX
Ta MQKOPUTAPHUX AKIIOHEPiB, 3MEHIIIEeHH] a/-
MiHICTPaTUBHUX BUTPAT TOBAPUCTBA, HIOIEPE/-
JKeHHI HelpaBOMIPHOIO BUKOPUCTAHHS aKIliil
MiHOPUTApiiB Ta CTBOPEHHI IMBiJIi30BaHUX i
3aKOHHMX MEXaHi3MiB BUTICHEHHA MiHOpUTap-
HUX aKI[iOHEPiB 3 IOBHOIO Ta CIIPaBe/lJNBOIO
KOMIIEHCAI€To BapToCTi ixHiX akmiit. Bommouac
1036aBJIEHHS TIPaB BJIACHOCTI Ha akiiii 6e3 Bo-
JIEBUSIBJICHHSI MiHOPUTAPHUX aKI[iOHEPiB HABIiTh
3a YMOBH CIIPABE/IMBOI KOMIICHCAIlii Mae GyTH
KpaiiHiM 3aX0/I0M, KOJIM BUUepnaHi iHii croco-
6 It yCyHeHHsT KOH(JIKTY iHTepeciB Ta
MIOTIEPE/IKEHHST  KOPIOPATUBHOTO KOHJIKTY.
Came MexaHi3M BUKYITy Ma)KOPUTAPHUM aKIfio-
HEPOM aKIliil MiHOPpUTAPHUX aKIliOHEePiB /[03BO-
JIAE JIOCATHYTU PiBHOBAru y IPaBOBOMY 3aXUCTI
iHTepeciB BKa3aHUX KaTeropiil i, HailirosoBHiIIe,
MOTIepeINTH  MOXKJIMBICTh BUHUKHEHHS KOp-
HopaTuBHUX KOHQIIKTIB uepes crabisizaliio
(ynkuionyBaHHsS TOBapUCTBA.

BrpoBakennst mpasa axitionepis (-a), sKki
Ha0yJ/lu MepeBaskHy KUIbKICTh akiliif, Ha 1pu-
nbaHHsI penrty akiiii (squeeze out), 6e3yMOBHO,
€ KOPHMCHOIO iHIIiaTUBOIO, 1110 CIPsSAMOBaHa Ha
BJIOCKOHAJIEHHS KOPIIOPATUBHOTO YTIPaBJIiHHSA
Ta IoIlepe/KeHHsI BUHUKHEHHsS KOPIIOpaTUB-
nux KoHbuikTiB B AT. Jlorika mpu mpomy 110-
JISITA€ B TOMY, 110, 3 OHOTO OOKY, y BEJIUKUX

AT y ocobu, gKa Tparte 3aificHUTH TpuaOGaH-
HJ KOHTPOJIO HaJ TOBAapUCTBOM 32 [ONIOMO-
Tof0 KOHCOJIifalii oro akIliii, MpakTUYHO He-
Ma€ HIaHCiB BUKYIIUTU BCi akilii, HaBiThb y pasi
MIPOTIO3MIIii BUTiZAHOT IiHu (X04a 6 pocTo Yepes
HasIBHICTb «MePTBUX AYILI» Y peectpi). 3 iHmIo-
ro 60Ky, y pasi 30cepesKEHHsI B PyKaX OHOTO
aKIfioHepa BeJIMKOTO TaKeTa aKIliil, JTKBiIHICTh
TaKUX aKIlili 3HAYHO 3HMKYETHCS i MiHOpHTA-
PisIM NPAKTUYHO HEMOKJIMBO peaslisyBaTu CBOI
aKTIil 32 BUTiIHOIO IiHOIO Ha (DOHOBOMY PUHKY.
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Cmamusi NOCBsUEHA AHATUIY NOJONHCCHUT 3AKOHO0AMEILCMEA U NPABOBOTL OOKMPUHbL YKPAUHDL U CPa
Esponetickozo Coroza omuocumensHo nOHUMAHUS. COOEPHCAHUS NPOUEOYPbL BLIKYNA MANCOPUMAPHOIM AKUIL-
OHEPOM AKUULL MUHOPUMAPHDIY AKUUOHEPOB 6 COOMBEMCMBUU ¢ MEXAHUIMOM squeeze out u sell out. Yxasano,
MO COOMBEMCMBYOUASL NPOULOYPA He uMeem eOUH0ZIACHOT NOOOEPIICKU 8 IOPUOUUECKOU IUMepamype 6 KoH-
mexcme Hapyuenus CyOpeKmuUSHbIX NPAG MUHOPUMAPHBIX AKYUOHEPOB 8 PA3PEe3e NPUHYOUMEILHOZ0 JUULEHISL
npasa coocmeenHocmy Ha aKyuil, A6II0uUecst 00sekmom cobcmeennocmu, umo saxpenneno Koncmumyyuerl
u Ipascoanckum xodexcom Yxpaunol. Buumanue axuenmuposano na mpex omoeivHoix npouedypax 6uikyna
AKYULL MUHOPUMAPHBIX AKUUOHEPOS: ) N0 Pe3YAbmamam npuodpemenusi SHauUme yHozo naKema aKuui 00-
wecmea; 6) npuobpemenie aKuuii YAcMHoz0 AKUUOHEPHO20 O0UECEA NO PE3YTLMATAM NPUOOPEMENUs KOH-
MPOILHOZ0 NAKEMA AKUUIL U 8) NPUOOPemenue aKyutl nyoIuUH0Z0 AKUUOHEPHOZO0 001ECMBa No Pesyibmamam
npuobpemeniist KOHMpOIbHOZ0 NAKeMa AKUUT 160 SHAUUMEILHOZ0 KOHMPOILHOZ0 NAKEMA AKUUIL.

KimoueBble €1oBa: akiimoHepHOe O0IIECTBO, aKIIMOHED, aKIMs, BBIKYIT aKIUH, TPUHYAUTENbHbII BBIKYII
AKIINIL.

The article is focused on the analysis of legislation provisions and legal doctrine of Ukraine and the Eu-
ropean Union countries regarding the understanding of the content of the procedure for purchasing shares of
a minority shareholder by a majority shareholder in accordance with the squeeze out and sell out mechanism.
It has been specified that the relevant procedure does not have unanimous support in legal literature in the
context of violation of the subjective rights of minority shareholders in terms of forcible deprivation of own-
ership for shares that are the object of property, which is enshrined in the Constitution and the Civil Code of
Ukraine. Special attention is emphasized on three separate procedures for purchasing minority shareholder’s
shares: a) according to the results of the acquisition of a significant stake of the company; b) acquisition of
shares of a private joint-stock company according to the results of the acquisition of controlling share; and c)
acquisition of shares of a public joint-stock company according to the results of the acquisition of controlling
share or a significant controlling share.

Key words: joint-stock company, shareholder, share, purchase of shares, forced purchase of shares.
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