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3AXVICT IIPAB MIHOPUTAPHVX AKIIIOHEPIB _
V TIPOLTEAYPI ITIPUMYCOBOTO ITPOIASKY AKIIIN
(SQUEEZE-OUT)

AHOTALISL. [HCTUTYT IPUMYCOBOTO BHUKYIy I[IHHHX IIallepiB MIHOPUTapHHUX aKIIio-
HepiB 3a BUMOT0I0 0co6H (Ipymnu 0ci6), sika BOJIOMIE TOMIHYIOUAM KOHTPOJIbHIM ITaKETOM
aKIill, € HOBUM [UIS Teopii Ta IPAKTUKH BITYM3HSHOIO KOPIOPATUBHOIO IIpaBa. 3aKOH
Ykpainu “IIpo BHeCeHHs 3MiH 10 [IesIKIX 3aKOHOIABINX aKTiB YKPAiHU IOMIO ITiBUIIIEH-
HsI PiBHSI KOPIIOPATUBHOTO YIIPABIIHHS B aKI[IOHEPHUX TOBAPUCTBAX CIPSMOBAHUI Ha
iMmieMmenTario [Iupextusu 2004/25/€C €ppomneticekoro Ilapmamenty Ta Pagu mromo
MIPOTIO3HIIIIl PO IOIIMHAHHSA. Y 3aKOHOJABCTBI IHIIUX KpaiH CBITYy Ta IPAaBOBIHA JOK-
TPUHI IHCTUTYT IyOIIIHOI IPOIO3HLIii € MEXaHI3MOM, [0 FaPAHTYE AKI[iOHEPaM TOTPHU-
MaHHJI IXHIX IIPaB y MpoIieci Iepepo3noaury KOPIIOPATUBHOTO KOHTPOJIIO 1 IIONTHMHAHHS
Ta 3abe3nedye OaTaHC MPUBATHUX i NYOJIIYHUX IHTEpeCiB B aKIIOHEPHOMY TOBapUCTBI.
Bin xapakTepHuil 1yt BUXORY Iy OIi9HOI KOMIaHil 3 TyOIi9HOrO pUHKY IIHHUX ITaIlepiB.

AHaJti3 IpaB03aCTOCOBHOI IPAKTHUKH IIIONO MPOBENEHH IPOIIeYp squeeze-out y my6-
nigHomy akuionepHomy toBapuctsi “ITEK ‘Nuinpoenepro’, ITAT “ITEK ‘3aximenep-
ro’”, IPUBATHOMY aKI[iIOHEPHOMY TOBapHUCTBI “MeTanyprifiHuit KombOiHaT ‘A30BCTaND
IIpAT “MapiynoiabcbKuil MeTaxypriiHui KoM6iHaT iMeni Dtiva” Ta iHmux emireHTax
CBITIUTH PO HEOOXIMHICTh BU3HAYCHHSI aleKBATHUX MPAaBOBUX (POPM, CItOcobiB Ta 3a-
c06iB 3aXUCTy IpaB MiHOPUTAPHUX aKI[IOHEPIB Y MPOIIENYPi squeeze-out.
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Mertoro crarTi € aHaIi3 mpaBoBUX (HOPM, CrI0Co6iB Ta 3aCO6IB 3aXUCTY IPaB MIHOPH-
TapHUX aKI[IOHEPIB, pillleHb KOHCTUTYLINHUX CyIiB OKpeMHUX KpaiH €Bpomnu y crpaBax
PO KOHCTUTYIINHICTb IPOLIEAYPH squeeze-out Ta IPAaKTUKU €BPOIEHCHKOTO CyIy 3 IIpaB
mopuau (mami — €CIUI) 3 mutaHHsS TpUMYCOBOTO 030aBIeHHS MaliHa Ta 3aCTOCYBaHHS
IIpoLelypuU Squeeze-out.

BcranosiieHo, 1110 3aXUCT MpaBa BJIACHOCTI Ha LIHHI MTallepyd Hali4acTiIe 31HCHIOETD-
Cs1 Y IOPUCAMKININHIA cynoBiit popmi. Cepell OCHOBHUX CYZOBUX CIOCOOIB 3aXUCTY MpaB
MIHOPUTAPHUX aKIIOHEPIB y IPOIeypax Squeeze-oul BUNLIEHO: BU3HAHHA HeJIHCHUM
pimenHsa HamiagoBoi pagu ToBapuCTBa PO 3aTBEPIKEHHA I[IHU IPUMYCOBOTO IIpojia-
XKy aKIiil; BUSHAHHS HEIIMCHOIO Iy6IIiYHOI 6e3BINKINYHOI BUMOTH IIPO IIPOAAXK aKIii
3a IpaBIJIAMH HeJIMCHOCTI IPaBOYMHIB; BU3HAHHS IIpaBa BJIACHOCTI Ha aKmii Ta BUTpe-
OyBaHHS MaliHa 3 Yy)KOTO He3aKOHHOT'O BOJIONIHHS; OCKap>KeHHS MiHOPUTAPHHUM aKIIio-
HEPOM IIiHU BUKYIy IIUISIXOM II030BY IIPO CTSITHEHHS TPOIIIOBOI CYMH Ta BiIIIKOTyBaHHS
36uTKiB; 3BepHenHs 10 Koucruryniitnoro Cyny Ykpainu y ¢popmi KOHCTUTYIIITHOTO IO~
oaHHS a00 KOHCTHTyuiﬁHoI CKapru.

3 aHaji3y pillleHb KOHCTUTYIIHHUX CY[IB OKPEMHUX KpaiH €Bpomu y clpaBax Ipo
KOHCTUTYUINHICT Ipolefypu squeeze-out Ta npaktuku €CIIJI 3 nuTaHHA IPUMYCOBOTrO
1o306aBJIeHHs MallHa Ta 3aCTOCYBAaHHI MIPOIENYPU Squeeze-0Ut aBTOPU JOXONSTh BUCHOB-
Ky, IO IPUMYCOBe 1030aBJIeHHS MIHOPUTAPHUX aKI[iOHEepiB IIpaBa BIACHOCTI Ha aKIii
MOKJIMBE JIHIIE Y Pasi CyCIIbHOI HeOOXiTHOCTI, 3 JOTPUMAHHSIM BUMOT 3aKOHY, IIPUH-
LIMITy CIIPaBeJINBOCTI i 6aTaHCy iHTepeciB Ta 3a YMOBH IIOIIepeIHbOI IIOBHOI KOMIICH Al
ii pTHKOBOI BapTOCTI.

Kio4oB! C10BA: ITy6uridHa IIPONIO3ULIis]; squeeze-0ut; KOPIIOPATHBHI BiTHOCHHH; IIPU-
MYCOBHUH PO aKIIiH; 3aXUCT MIHOPUTAPHUX AKITIOHEPIB.

4 gepBHs 2017 p. HaOyB yuHHOCTI 3aKoH YKpainu Bif 23 Gepesnst 2017 p.
Ne 1983-VIII “TIpo BHeceHHs 3MiH MO JIeKUX 3aKOHOMABYMX aKTIB YKpaiHU
LIOO MIIBUILEHHS PIBHA KOPIOPAaTUBHOIO YIIPABJIIHHSA B aKI[IOHEPHUX TO-
BapuctBax_ (maii— 3akon Ne 1983-VIII), sikuit BperymoBas /iBa CliocOOU KOH-
cojifanii Ma)XKOPUTApPHUM aKIIIOHEPOM, SIKOMY HaJIeXKUThb IOHAA 95 % akiiiit,
BCIX aKI[ill TAKOTO TOBAPUCTBA — IHCTUTYT O0OB SI3KOBOTO MPUAOAHHS aKIliil
Ma)KOPUTAPHUM aKI[IOHEPOM Ha BHUMOTY MIHOPHTApHOTO aKijioHepa (mpo-
uenypa sell-out) Ta IHCTUTYT Iy6JIi9YHOI BUMOTH Ma)KOPUTAPHOTO aKI[ioHepa
IIIOZI0 MIPOZIaXKy MOMY aKIIiil MiHOpUTApIiB (Ipolenypa squeeze-out) MIISIXOM
BHECEHHsI 3MiH i JIONOBHEeHb 10 3akoHy Ykpainu “Ilpo akmioHepHi TOBa-
pucrsa” (crarTi 65-65°)1.

3okpema, 3akonom Ne 1983-VIII nomoBueHo 3akoH Ykpainu “IIpo akmio-
HepHi ToBapucTBa” CT. 65, IKOIO BCTAHOBJIEHO MPABO OCOOH, KA € BIACHU-
KOM IOMIHYIOYOrO KOHTPOJIBHOTO IakeTa akmiit (95 % i OGuiblile mMpocTHX
aKI[ill aKI[IOHEPHOTO TOBAPHUCTBA) a60 YIOBHOBa)KEHOI 0cOOU rpymu 0cib, 1110
IIIOTH CILIBHO,
! TIpo BHeCeHHs 3MiH /10 JIeAKUX 3aKOHOAABIMX aKTiB YKpaiHM LIOAO MiABMILEHHS PiBHA KOPIOPATUBHOTO

YIPaBIiHHS B aKI[IOHEPHUX TOBApPUCTBAX: 3aKOH YKpaiHm YKpainm Bifg 23 Gepesnst 2017 p. Ne 1983-VIIL
Bidomocmi Bepxo6roi Padu. 2017. Ne 25. Cr. 289.
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<...>npotsaroM 90 mHIB 3 IHS MTOTAHHS ITOBITOMIIEHHS BifITOBITHO /10 YacTH-
HU APYTOI Ii€l CTaTTi Ta 32 YMOBM BHKOHAHHS HEIO [iif, lepef6adeHnx CTat-
Tero 65 a60 65! mporo 3akoHy <...>, HaIICJIATHU 0 TOBAPHUCTBA MyOIidHy 6e3-
BIIKJINYHY BUMOTY IIPO NPUAOAHHS aKIIii B YCiX BJIACHHUKIB aKI[ili TOBAPUCTBA
(masi — my6stivHa 6e3BIIKIMYHA BUMOTA).

Y pasi momaHHS 4O TOBAapUCTBA IyOIiYHOI Oe3BIAKINIHOI BUMOTH B¢l akiyjio-
Hepu akyioHepHozo mobapucmba, KpiMm 0cCi0, 110 JIIOTH CIJIBHO 13 TAKOIO 0CO-
6010, Ta ii adpinmifioBaHUX 0Ci6, Ta CaMe TOBAPUCTBO 30006’s3aHi y 6e3ymobHomy
nops0xy npodamu HanexHi im akyii yvozo mobapucmba 3asbruxy Gumozu (Kyp-
cus Hamt. — O. K., B. C.)%.

3akon Ne 1983-VIII cipsimoBanmit Ha iMrieMmenTamio Jupextusu 2004/25/€C
€sponericbkoro IlapraMenTy Tta Pagu momo npomnosurii npo MoraiuHaHHS
(mani — Oupextusa 2004/25/€C)°, o nabpana annHOCTI 1 TpaBHs 2004 p.,
Yy PaMKax BUKOHAaHHS YTO[IM PO acoliaIlilo MK YKpaiHOIO, 3 OHIEI CTOPOHH,
ta €BponeiicbkuM Coro3om (mani — €C), €BpOIENCbKUM CIIIBTOBAPUCTBOM
3 aTOMHOI eHepril i IXHIMU Jep)KaBaMU-WIeHAMH, 3 IHIIIOI CTOPOHU (masi —
Yroma rpo acomiariimo)*.

Y mosICHIOBaJBHIN 3amuchi mo mpoekTy 3akoHy Ne 1983-VIII (3akoHO-
mpoekTt Ne 2302a-m Bim 28 xBiTHs 2016 p.) 3a3HaYeHO, IO HEOOXITHICTH 3a-
MIPOBAKEHHS squeeze-out Ta sell-out 06yMoBIeHa HEOOXITHICTIO MiABUIIICHHST
PiBHSI KOPIIOPAaTUBHOTO YIPABJIIHHS B aKI[IOHEPHUX TOBAPUCTBAX Ta IIOB’SI-
3aHa 3 THM, 1110 y pasi HaOyTTs KOHTPOJIOIOYUM aKI[IOHEPOM IaKeTy aKIiil
y po3Mipi noHag 90 % akiiif, MIHOPUTAPHI aKI[IOHEPU IIPAKTUYHO BTPAYAIOTh
MOKJIMBOCTI BIIJIMBAaTU HA JISUIBHICTh TOBAPUCTBA U MPUUHATTA pIIIEeHb HA
3aranpHUX 300pax. JIIKBimHICTP MIHOPHTApHOTO IAKETY y TAKOMY BHIIAIKY
3HUKYEThCS, BHACIIJOK YOIO MIHOPUTAPIsAM CKJIATHO peani3yBaTU CBOI aKIIii
3a BUTIIHOIO [[IHOWO Ha (POHIOBOMY PUHKY".

Amnani3z HopMm 3akony Ne 1983-VIII cBiguuTh npo iXHIO HEBIATIOBIIHICTH
HopMmaM [lupexrusu 2004/25/€C ta Konctutymii Ykpaiau, mo 6ya0 BHCBIT-
JIEHO B TIOTIEPEeTHIl cTaTTi.

AHaji3 MpaBO3aCTOCOBHOI MPaKTHUKU IIOAO IPOBENCHHS MPOLEayp
squeeze-out B yOIigHOMY akiioHepHOMY ToBapucTBi (mam — [TAT) “IHTEK

ITpo axuionepHi ToBapucTBa: 3akoH YKpainu Bif 17 Bepectst 2008 p. Ne 514-VI. URL: zakon.rada.gov.ua/laws/
show/514-17 (nara 3BepHensst: 15.05.2018).

3 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.

Yroma mpo acomiamiio MK YKpaiHOIO, 3 ONHIi€l CTOpoHH, Ta €BpomeiicbkuM Coi030M, €BpONEHCHKUM
CIIBTOBApPUCTBOM 3 aTOMHOI eHeprii i IXHIMM epykaBaMU-4IeHaMmH, 3 iHmoi croponu. URL: http://zakon.
rada.gov.ua/laws/show/984_011 (nara sBeprenns:: 15.05.2018).

TlosicHIOBaJIbHA 3aIIKMCKa 10 IPOeKTy 3akoHy Ykpainu “ITpo BHeceHHsI 3MiH 10 I€sSKUX 3aKOHOJABYMX aKTiB
VKpaiHU OO0 MiBHILEHHS] PIBHS KOPIOPATUBHOTO YIpPABJIHHS B akijioHepHux TtoBapucrax . URL:
http://wl.cl.rada.gov.ua/pls/zweb2/webproc4_1?pf3511=58900 (nara 3Bepuenss: 15.05.2018).

6 Oumnekcannpa Komnoroiina ta Bragucinas Cragiitayk, TIpouenypa mpuMycoBoro mpogaxy axuiii (squeeze-out):

3aKOHOZIAaBCTBO Ta IPAKTHKA IIpaBo3actocyBaHHs (2018) 6 ITpaBo Ykpainu.
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‘Nuinpoenepro’”, ITAT “ITEK 3aximenepro”, mpuBaTHOMY akI[iOHEPHOMY
toBapuctsi (gani — [IpAT) “Meranypriitauit kom6inar ‘Asoscranp’”, [IpAT
“MapiynonbChbKUil MeTalTypriiHuii KoMOiHaT imMeHi Dmiva” Ta iHIINX eMmi-
TeHTaX BU3HAYAIOTh HEOOXITHICTh OKPEeCIeHHsI aIeKBaTHUX IIPaBOBUX (popM,
croco6iB Ta 3aco6iB 3aXUCTy MpaB MIHOPUTAPHUX aKI[IOHEPIB y MpoIlenypi
squeeze-out, 110 0OYMOBIIIOE AKTYaJIbHICTh I[bOTO HAyKOBOTO JOCII/IKEHHSL.

METOI0 TOCIIKEHHS € aHaIi3 IpaBoBUX (HOPM, CIIOCOOIB Ta 3aC06iB 3aXMC-
Ty IIpaB MIHOPUTAPHUX AKI1IOHEPIB, pIllIeHb KOHCTUTYLINHUX CyiB OKPEMUX
KpaiH €Bponu y cnpaBax Npo KOHCTUTYLIMHICTh NPOLEAYypU squeeze-out i
MPaKTUKKN €BPONeCchbKOro cyny 3 npas moauau (mami — €CI1JI) 3 nuranus
IIPUMYCOBOTO IT030aBJICHHS MaliHa Ta 3aCTOCYBAHHSI IIPOLIELYPHU squeeze-out.

EKOHOMIYHOI0O OCHOBOIO KOXKHOTO CYCIIUIBCTBA € BJIACHICTb y PI3HUX ii
dbopmax, TOMy OfHHMM i3 HAWTOJOBHIIINX 00 €KTIB 3aXHCTY € CaMe IIPaBO
BJIACHOCTI.

3axucm npaba 6ractocmi — e KOMITIEKC CIIOCO6iB Ta 3aco6iB, sIKi 3acTO-
COBYIOTHCSI BTACHUKOM, KOMIIETEHTHUMU JeP>KaBHUMH YU IHIIIUMHU YIIOBHO-
BKEHUMH OpTaHaMM, CIPSIMOBaHUM Ha YCYHEHHs NOpPYIIEeHb IpaBa BJac-
HOCTI’, 3a0€e3Te9eHHs peaisallii i TOHOBJIEHHS TIOPYIIIEHOTO CYy6’ €KTUBHOTO
IpaBa BJIACHOCTI.

Y crarri 386 L{usinbHOro Komekcy Ykpainm (mami — 1K Ykpaiam)® saxpin-
JIEHO OCHOBHI ITPAaBOBI 3aca/ii 3aXUCTY IIpaBa BJIACHOCTI B YKpaiHi, ki 6a3y-
IOThCSI Ha NIPUHITUII PIBHOCTI 3aXUCTy IIpaBa BJIACHOCTI BCIX HOTr0 Cy0’€KTIB
(ropunuYHa piBHICTDH BJIACHUKIB Y BUOOPI Ta 3aCTOCYBaHHI BCTAHOBJIEHUX 3a-
KOHOM 3aC00iB 3aXHUCTY).

Po3pi3HSIOTH IOPUCIUKITINHI 1 HEIOPUCAUKIIIMHI (POPMH 3aXUCTY MOPYyIIIe-
HUX Cy0 €KTHBHUX IIPaB Ta OXOPOHIOBAHUX 3aKOHOM iHTepeciB. 3aXUCT Ipa-
Ba BJIACHOCTI Ha IIHHI IIallePU HAaW4YaCTIIIe 3M1MCHIOETbCS Y IOPUCIAKIINHIA
dbopwmi. FOpucnukmiriai popmu 3aXUCTy HOJATAIOTH Y 3/11MCHEHH] BIITIOBITHIX
Oiil y MeKaX BU3HAYEHOI 3aKOHOJIABCTBOM KOMIIETEHIII{ CyZIOM, OpTaHOM Jiep-
’KaBHOI BJIai, OPTaHOM MiCILI€BOI'O CAMOBPSIIyBaHHS, a TAKOK HOTapi1yCOM.

Hait6inbin eeKTUBHUM 1 HOIIUPEHUM CIIOCOOOM BiTHOBJICHHSI ITOPYIIIe-
HUX Cy0 EKTUBHUX ITPaB Ta OXOPOHIOBAHUX 3aKOHOM IHTEpPeCiB BIIACHUKA I[iH-
HUX TaIrepiB € cymoBuil 3axucT. KpiM 3araJlbHEX CIOCOOIB 3aXHCTy IpaB Ta
3aKOHHUX iHTepeciB, ependadeHux ct. 20 [ocopapcbkoro Kogekcy Ykpainu
(mani — TK YKpa'l'HI/I)9 ta cT. 16 11K YkpaiHu, 3aKOHOIAaBCTBOM IependadeHi

7 Ipumna Izepa, [onsmms ma 3azanvna xapaxmepucmuka cnoco6i8 saxucmy npaba 8nacrnocmi. Oco6auBocmi
saxucmy cy6’ ekmubnux yubinvnux npab: monozpagis (Kpymaan O Ta JIyus B pen, HII npusatHoro mpasa i
nignpuemunnrsa HATIpH Ykpanu 2012). 141.

[luButbHMIT Kopeke Yrpainn: 3akoH Ykpainu Bix 16 cigns 2003 p. Ne 435-1V. URL: http://zakon.rada.gov.ua/
laws/show/435-15 (mata 3Bepuenss:: 15.05.2018).

Tocrionapcpkwuit kozieke Ykpainn: 3akoH Ykpainu Bin 16 ciunst 2003 p. Ne 436-1V. URL: http://zakon.rada.gov.
ua/laws/show/436-15 (nata sBeprenHs: 15.05.2018).
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i1 0COOJIUBI CIIOCOOM CYIOBOTO 3aXUCTY IIPaBa BIACHOCTI Ha LiHHI [TallepH, 30~
KpeMa: 3a60pOHa BYMHEHHSI [il1, SIKI MO>KYTb HOPYIIIUTU IPAaBO a60 3000B’s1-
3aHHS BYMHEHHS IIeBHUX il I 3an00iraHHS TaKOMY IOpPYIIEHHIO (IIpe-
BEHTUBHUI 11030B) (4. 2 cT. 386 LIK YkpaiHu); BUSHAHHS IIpaBa BJIACHOCTI
(ct. 392 IIK Ykpainu); BuTpeOyBaHHS MaliHa 3 9y>KOTO He3aKOHHOTO BOJIOJIiH-
Hs (BiHAMKaiiHuit 1030B) (cratTti 386—389 11K Ykpainu); BUKITIOUeHHS Ma¥i-
Ha 3 OIKCY (3BUIbHEHH 3-mix aperity) (cT. 137 Tocropapcpkoro mpoiecyanb-
HOro Koplekcy Ykpainum (mani — I'TIK Ykpainu)!?), m. 7.2 nocranosu [Lienymy
Bumoro rocriogapcekoro cyny Ykpainu (mani — BICY) Bix 26 rpynus 2011 p.
Ne 16 “TIpo mestki MATAHHS MIPAKTUKHU 3aCTOCYBAHHS 3aXO/IiB [0 3a0e3rmedeHHs
110308y ”!!), ycyHeHHs mepemkon y 3iifiCHEHH] BJIACHUKOM TIpaBa KOPHUCTY-
BaHHS Ta PO3MOpPsIKeHHs cBoiM MaiHoM (cT. 391 LIK Vkpainm); Butpe6y-
BaHHsI MalfHa Bix 0coOH, sIKifi BOHO OYJIO IlepeJaHO Y KOPUCTYBAHHSI 3a JIOTO-
BOPOM; BIIIITKONYBaHHS 3aBIaHOI BIacCHUKOBI mkoan (ct. 225 I'K Ykpaian);
IIOBEPHEHHS MalfHa, 1110 mpunbaHe ab6o 36epekeHe 3a PaXyHOK KOIIITIB IHITIOL
ocobu 6e3 gocrarHix migcras (ct. 1212 11K Ykpainu); BUSHaAHHS IPAaBOYHHY
HeniicHuM (ctaTTi 203, 215 LK Ykpainu); BuU3HaHHS He3aKOHHUM aKTa, SIKUM
nopyuryerbest npaBo BiaacHocTi (c1. 393 1K Ykpainm); BUMOru mo opraHi
IepsKaBHOI BJIaJIM Ta YIPABJIIHHS IIPO 3aXHUCT 1HTEepeCiB BJIaCHUKA Bif IIpa-
BOMipHOTo a60 HenpaBoMipHOTro BTpydaHHs (cT. 393 LIK Ykpainm) Toro.

B. Tab6oB y cucTeMi BiTHOBJIECHHS IIpaB HAa BTpadeHi IiHHI Iallepd BU-
OKpPEeMJIIOE: IHCTUTYT BITHOBJIEHHS IIPaB 3a BTPaYeHUMU I[IHHUMH MariepaMu
Ha IIpeJi SIBHUKA Ta OPJePHUMU I[IHHUMU IIallepaMy Y MOPSIAKY BUKJINIHOTO
IIPOBA/I’KEHHsI; IHCTUTYT BCTAHOBJICHHS (PAKTIB, 110 MAIOTh IOPUIUYHE 3HA-
YeHHS; IHCTUTYT BiIHOBJIEHHS BTPAaYeHMX JaHUX, IO CKJIAJAIOTh CUCTEMY
BeJICHHSI PEECTPy IMEHHUX eMICiTHUX 0e3OKyMeHTapHHX IIHHHUX IIaIlepis;
{HCTUTYT BiHAMKALT HiHHUX marepis!?.

Ceped cnoco6iB ma 3aco6ib 3axucmy npab minopumaprux axkuyiotepi6 y do-
cnidxkyBanux npabobionocunax moxHa 6udinumu maxi:

1. Busnanus neditichum piwennst Haznsido6oi padu moBapucmba npo 3ambep-
OokeHHsT yiHu npumycoboz0 npodaxy axyiti. Taki copaBu HiABIZOMYI TrOCHO-
mapcpKuM cynaM (myHKTH 3, 6 4. 1 c1. 20 I'TIK Ykpainm) i po3misgaroTscs 3a
IIpaBUJIaMU IIO30BHOTO NTPOBa/IKeHHS.

Y nynkrax 38, 39 nocranosu [ iienymy BepxoBroro Cyny Ykpaiuu (maii —
BCY) Bin 24 xoBtHs 2008 p. Ne 13 “ITpo mpakTuUKy po3mIsSITy CydaMu KOPIIO-
pPaTUBHUX CHOPIB” PO3’SICHEHO:

10 Tocnopapebkuit mpouecyanbHuil KogeKe Ykpainu: 3akon Ykpainu Big 6 nucromama 1991 p. Ne 1798-XII.
URL: http://zakon.rada.gov.ua/laws/show/1798-12 (nata 3BepHenHs: 15.05.2018).

1 ITpo mesiki MUTAaHHS MPaKTUKU 3aCTOCY BAHHS 3aXO/IiB 10 3a0e3IedeHHsI II030BY: moctaHosa [ imenymy Bumioro
rOCIOApChKOro cyay Ykpairu Ne 16 Bix 26 rpymest 2011 p. (2012) 1 Bicuuk rocriogapcpkoro cygodnscTsa 20.

12 Anppeii [a60oB, Lennvie 6ymazu: Gonpocor meopuu u npaboBozo pezynupoBanus puinka (Cratyr 2011) 941.
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Y49acHUKHM TOBAapHUCTBa (aKI[IOHEPH), @ TAKOXK iHII 0coOU, MpaBa Ta 3aKOHHI
IHTepecHu SIKUX IOPYIIEHO pilleHHIM HA2As0060i padu 91 BUKOHABYOTO Op-
raHy TOBApUCTBA, BIIPABl OCKAPKUTU IO CYHY BIIIOBiNHI PillleHHS SIK aKTH,
OCKIJIbKH HAITISAOBA pajia Ta BUKOHABYHI OPTaH TOBAPUCTBA € IOTO OpPTaHAMH
YIPaBIiHHS, 110 IPUIMAIOTh 000B SI3KOBI /17151 BAKOHAHHS PillIeHHS <...>.

PimrenHst HaIAKOBOI pagyl TOBApUCTBA MOXKe OYTH OCKap>K€HO B CY[IOBOMY
MOPSIKY aKI[IOHEPOM (YIaCHUKOM) TOBapUCTBA IIJISIXOM IIpel] sIBJIEHHS I1030-
By IIPO BU3HAHHA HOTO HEJINCHUM, SIKILIO TaKe pillleHHs He BiANOBila€ BUMO-
raM 3aKOHOJIaBCTBA Ta IIOPYIIYeE IIPaBa YU 3aKOHHI IHTepecu yYacHUKa (aKIjio-

Hepa) ToBapuCcTBal’.

BinmoBinHo mo pos’siciens [lpesupii Buioro apminicTpaTuBHOTO Cymy
Yxpainu (gani — BACY) Big 26 ciunst 2000 p. Ne 02-5/35 “IIpo mesiki mutaHHs
IIPAaKTUKH BUPIIIEHHS CIIOPiB, OB’ SI3aHUX 3 BU3HAHHSIM HENICHUMU aKTiB
Iep>KaBHUX M IHIITUX OpraHiB’:

AKT [ep>kaBHOTO M 1HIIIOTO OpraHy — Ie IopuaudHa popma pilieHs [ux opra-
HIB, TOOTO O(IIiTHNIT TUCHMOBHII TOKYMEHT, SIKUI IIOPOIKY€ IeBHI IIPaBOBI
HACIIIKH, CIPSIMOBAHUI Ha PErylIOBAaHHS THUX YU IHIINX CYCIUJIIBHUX BIHO-
CHH 1 Ma€e 000B’I3KOBUI XapaKTep AJIsl Cy6 €KTIiB IIUX BITHOCHH.

<...>1Ilo /10 aKTiB HEHOPMATUBHOTO XapaKTepy (IHIUBIAyaJIbHUX aKTiB), TO
BOHHM IIOPOUKYIOTH IIPaBa i 000B’SI3KU TUIBKH Y TOTO Cy6 €KTa (41 BUBHAYEHO-

IO HMMU MEBHOTO KoJia Cy6’€KTIB), IKOMY BOHU afpecoBaHi'4,

OTKe, TAKUM aKTOM € PillIeHHs] HAISIOBOI pasu y (popmi IpoOTOKOIY 3a-
CiIaHHS HAaIJIAIOBOI panu.

ITimcTaBamMu Oyt BU3HAHHS aKTa HEOIMCHUM € HEBIANOBITHICTh MOTO BUMOTaM
YUHHOTO 3aKOHOJABCTBA Ta/ab0 BM3HAYEHIN 3aKOHOM KOMIIETEHIII OpraHy,
SIKAY BUAB 11e¥ akT. OG0B I3KOBOI0 YMOBOIO BU3HAHHS aKTa HEIIFICHUM € Ta-
KOXX TIOPYILIEHHS Y 3B 513Ky 3 IPUNHATTSM BIIIIOBIIHOTO aKTa IIPaB Ta OXOPOHIO-
BaHWMX 3aKOHOM IHTEPECIB MIIPUEMCTBA Y1 OPTaHi3allii — Mo3uBaya y crpasil®.

Hanpuxnan, pillieHHSM rocriofapcbKoro cyny Micta Kuesa Big 26 ceprHs
2014 p., 3asnuiiennmM 6e3 3MiH MOCTaHOBOIO KHiBCHKOTO amesIsIIiiiHOro ToCIo-
mapchKoro cyny Binm 21 sxostHst 2014 p. y cripasi Ne 910/7340/1416, 6yno BusHa-
HO HemiicHUM pimteHHst croctepesxkHoi pagu [TAT “Bank AnbsHC” 111010

13 TIpo npakTuKy po3misjly CylaMu KOPIIOPaTUBHUX CHOPiB: nocranosa ILienymy Bepxosnoro Cyny Ykpainu
Bim 24 »xoBtHs 2008 p. Ne 13. URL: http://zakon.rada.gov.ua/laws/show/v0013700-08 (mata 3BepHEHH:
19.06.2018).

4 TIpo pestki nuTaHHA NPAKTHKK BUPILIEHHS CIIOPIB, OB I3aHUX 3 BUSHAHHSAM He[ICHUMH aKTiB [epyKaBHUX
4H IHIIUX OpraHiB: pos’sicHenHst [Ipesunii Buoro agminicrpaTusHoro cyay Ykpainu Bix 26 cigsst 2000 p.
Ne 02-5/35. URL: http://zakon.rada.gov.ua/laws/show/v5_35800-00 (nara 3Beprents:: 19.06.2018).

15 Tam camo.

16 Pimenns rociomapcbkoro cyay M. Knesa Bin 26 ceprns 2014 p. y cripasi Ne 910/7340/14. URL: http://www.
reyestr.court.gov.ua/Review/40356911 (nara sBepuenns: 19.06.2018).
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3aTBepmKeHHs1 puHKOBOI Baprocti akuiit [TAT “Bank Asbsac” y posmipi
2,0089 rpH 32 ogHY aK1io, opopMIIeHE IIPOTOKOJIOM CIIOCTEPEKHOI paiy Bif
27 rpynust 2013 p. Ne 12-OL, ockinpKH IiHa BUKYITy aKiii 6yma copmoBaHa
BHACJIIOK MaHINYJIIOBaHHA Ha PUHKY IIHHUX manepis. Ilocranosoro BI'CY
Biz 23 numHs 2014 p. y cripasi Ne 910/22943/13 3a no3osoMm no [TAT “Axmio-
HEPHUU MPOMUCIOBO-IHBECTHUINIHUN OaHK NP0 BU3HAHHS HEIINCHUM pi-
mendss HamsimoBoi Pamu TTAT “AxijioHepHuiT KOMEPIITHUN TPOMHUCIOBO-
imBecTuiitHU 6aHK”, opopmieHe mpoTokonoM Ne 8 Bix 17 kBiThs 2013 p.17.

AKIIIOHEP Ma€ MPaBO Ha IO30B IIPO BU3HAHHS HENIMCHUMHU pPillleHb Opra-
HIB YIIPaBJIiHHS TOBAPUCTBOM, SIKi OYJIM IPUIHSATI B IIePiof, KOJIU BiAIIOBiIHA
ocoba MaJia CTaTyC aKIjioHepa.

3aKOHOJAaBCTBO YKpaiHM He BU3HAYAE CIeIlaIbHUX BUMOT JIO OI[IHIOBAYiB,
a TaKOXK MexaHi3My (croco6y Ta MeTOIy) OLIHKH PUHKOBOI BapTOCTI aKIii
00YMOBJIIOIOTh HEBIIIIOBITHICTh OLIHKM PHHKOBOI BapTOCTI aKIiil 3 METOIO
3aCTOCYBaHHS IPOLEAAYPHU Squeeze-out NIICHIA PUHKOBIM BapTOCTI aKI[id.

Hopmu 3akony Ne 1983-VIII ta 3akony Ykpainu Big 16 smcromana 2017 p.
Ne 2210-VIII “TIpo BHeceHHs 3MiH 10 IeSKUX 3aKOHOMABYMX aKTIB YKpaiHU
IIIO/IO CIIPOIIEHHSI BeleHHsI Oi3HeCy Ta 3aJydeHHs IHBECTHUIINl eMiTeHTaMu
niHHKX manepis”!® MO3BOJIOTH He 3aCTOCOBYBAaTH CepelnHiit GipsKOBUI KypC:
a) SAKIIO aKmii mepeOyBaloTh y Oip’)KOBOMY CHHICKY SIK ITO3QJIICTHHTOBI ITiHHI
nmarreput (. 2 posgiry II IlpukiHIleBMX Ta HepeXifHUX MOJIOKEHb J3aKOHY
Ne 1983-VIII); 6) sikiro akuii nepe6yBaroTh B 06iry Ha (GoHIOBIN Oip:Ki, ae He-
MOJKJIMBO BU3HAUUTHU iXHIO PUHKOBY BapTiCTh 32 BU3HAYEHUH 3aKOHOM CTPOK;
3) mist TIpAT — o 1 tpaBast 2018 p. abo TOBIYHO, SIKIIIO BIITIOBIHE PillIeHHs
L0710 He3aCTOCYBaHHSI MOJIOKeHb 4. 2 ¢T. 8 3akony Ykpainu “IIpo akmionepHi
TOBapuCTBa” yXBajleHe 3araJibHUMH 300paMu aKI[ioHepiB y cTpok /10 30 KBiT-
Hs 2018 p. YV 3a3HaueHMX BHIIA[KaX IIiHA BUKYIY BH3HAYAETHCA CyO €KTOM
OI[IHOYHOI JISJIBHOCTI, 3aJIy4€HUM HaIJISJOBOIO Pafol0 TOBAPUCTBA, IO A€
3MOr'y BIUIMBATH HAIJIAIOBIN pajii TOBAPUCTBA TAa MasKOPUTAPIIO HA pe3yJIbTaTh
OLIIHKH, 30KPEeMa, 3aCTOCOBYBATH HOHIDKYIOUYHI KOe(illiEeHT Ha MIHOPUTApHUI
ITaKeT aKIii. Beakaemo, 110 3 METOI0 BUKYIIy OI[IHKAa PUHKOBOI BaPTOCTI Ma€
3IIFICHIOBATHCS OKPEMOIO I'PYTIOI0 KBaTi(piKOBaHUX OIIHIOBAYiB Ta 3 OISy Ha
BapTICTh OfHIET TpocTOi iIMeHHO] akiii y 100 % ImakeTi aKiii.

3okpeMa, mpu peainisaiii IpoLenypH squeeze-out 3a MyOsidHOIO 6e€3-
BIIKJINYHOIO BUMOTOIO Bif 6 rpynus 2017 p. maxkopurapismu [TAT “ITEK
‘Muinpoenepro’” pimennsm Harmsmosoi pamu [TAT “ITEK ‘[Ininpoenep-
ro” mina npun6anns akuin [TAT “ITEK ‘[Jninpoenepro’™ Oysia Bu3HadYeHa
17 Tlocranosa Buoro rocmopgapcbkoro cyay Ykpainu Bim 23 smunmst 2014 p. y crpasi Ne 910/22943/13.

URL: http://www.reyestr.court.gov.ua/Review/39924255 (nara sBepuenss: 19.06.2018).

18 ITpo BHecCeHHs 3MiH 1O [eSIKHX 3aKOHOMABYMX aKTiB YKpaiHH IIONO CIIPOIIEHHsI BeJeHHs OidHecy Ta
3aJTydeHHs IHBEeCTHUIII eMiTeHTaMH IiHHUX ITanepiB: 3aKoH YKpaiHu Bif 16 mucromama 2017 p. Ne 2210-VIIL

URL: http://zakon.rada.gov.ua/laws/show/2210-19 (nara sepuenss: 15.05.2018).
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Ha piBHI 488,14 kom. 6e3 ypaxyBaHHS CepPeIHBOr0 Oip>KOBOTO KYpCy aKIIii,
skuit 3a manumu [TAT “Ykpainceka 6ipxka” 3a mepion 3 30 tpasus 2017 p.
no 30 ceprus 2017 p. cranosus 773,7013 rpu'®. [Tpu npumycoBoMy BHKYII
aknin [IpAT “MK’AsoBcrans’” 3a my6stigHo0 BuMoroto kommanii BARLENCO
LTD Bin 19 6epesnst 2018 p. Ha mificTaBi 3BiTy PO OI[IHKY PUHKOBOI BapTOCTI
akiii craHoM Ha 2 6epesHst 2018 p. 1iHa BHUKYITy cTaHOBMIIa nule 0,564 rpH 3a
onHy axmin?’, a HATTISIOBOKO PAIOIO TOBAPUCTBA Ta OLIHIOBaYeM OYJI0 3aCTO-
COBaHO MOHIKYIOYHI KoedillieHT 3a MiHOpUTapHUiT akeT. 3a anumu [TAT
“Vkpaincpka dormosa 6ipska”, 27 motoro 2018 p. 6ymo 3adikcoBano 6ipsko-
Buit kypc akiiit IIpAT “MK ‘Asoscrans’” Ha piBHi 1,1358 rpH 3a ogHY IpOCTY
axiro. | Taki BUnagku, Ha sKaJib, HEIIOOIMHOKI.

Y pasi BU3HaHHS aKTa HEICHIUM 3 MOMEHTY MOTO IPUIHSATTS, 0COOH, sIKi
Ha BUKOHAHHS TAKOTO aKTa 3MIMICHWIN TIeBHI il (HaIpUKIIa, mepenaim Mai-
HO, IIepepaxyBaJId KOIITH TOIIO), MAIOTh ITPAaBO 3BEPHYTHUCS 13 BUMOTOIO IIPO
BIJHOBJIEHHS IIEPBICHOTO CTaHy, AKIIO ii He 3asBJIEHO Pa3oM 13 BUMOTIOIO IIPO
BU3HAHHS aKTa HeMINCHUM.

2. Busnanms HediiicHoio ny6niunoi 6e36i0kauunoi Gumozu npo npodax
akuyiil 6cima akyionepamu Ha Bumozy ocobu (ocib, w0 ditomb CNITLHO), WO €
6racHuKom 0OMIHYI01020 KOHMPONLHOZ20 nakemy axyitl. Taki clipaBu MifgBigOM-
9i rocriogapchbkuM cynam (1. 4 4. 1 cr. 20 I'TIK Ykpainn) i po3missgaroTscs 3a
[IPAaBIJIAMU IIO30BHOTO ITPOBA)KEHHSI.

[TpaBoBa npupona my6aivHOi 0e3BITKINIHOI BUMOTH PO HPOAAXK aKIIii
3aKOHOZIaBCTBOM He BH3HadeHa. 3aKOH BH3Haudae ¢opmy myOrigHOi 6e3Bin-
KJIMYHOI BUMOTH, sIKa MICTUTh YMOBHU IIPUMYCOBOTO IIPOIAKy aKI[ill MIHOpH-
TapHUMH aKIIOHEPaMU, IKUM BOHA a/ipecoBaHa Ha KOPHUCTh 3asIBHUKA BUMO-
ra — ocobu (rpymu oci6, 1o 0Tk CIUTBHO), siKa HaOyJIa IIpaBo BJIACHOCTI Ha
NOMIHYIOYMI KOHTPOJBHUI MTAaKeT aKI[iil TOBAPUCTBA, 1 3a MPaBOBOIO IPHUPO-
IOI0 Harajlye akT Ipo eKCIPOIIpiallilo.

BignosigHo mo 4. 1 cr. 202 LK Ykpainu: TIpaBountoMm € fist 0cobu, crpsi-
MOBaHa Ha HaOyTTs 3MiHYy a60 IPUNIMHEHHs IUBUIBHUX IpaB Ta 00O0B’s3-
kiB’2!. 3rigno 3i crarTsimu 4, 10 Ta 203 1K Ykpainu 3MicT mpaBOYMHY HE MOKE
cynepeunTu 1K Vkpainm, iHIIUM 3aKkoHaM YKpaiHW, SIKI IPUNAMAIOThCS BifI-
noBifgHO 10 Koncturynii Ykpainu ta IIK Ykpainu, MDKHapOOHUM 0rOBOpaM,
3roma Ha 00OB’SI3KOBICTH SIKMX HamaHa BepxoBHolo Pamoro Ykpainu, aktam
[Ipesunenta Ykpainu, nocranoBam Kabinery MinicTpiB YKpaiHu, aktaM iH-
IIIUX OpTaHiB Iep>)KaBHOI BJIagu YKpaiHW, OpraHiB Blagu ABTOHOMHOI Pecry-

Y TIAT “Ykpaincbka 6Gipska”. Pesyiabraru Topris 3a mepiog 3 30.05.2017 no 30.08.2017 p.” (CMIJA)
<https://smida.gov.ua/db/participant/00130872> nata 3BepHents 19 Yepsens 2018.

20 Tly6niuna GesBimkaumuna sumora kommanii BARLENCO LTD sin 19.03.2018 poky’ <https://azovstal.
metinvestholding.com/upload/azovstal/shareholders/publichnoe-bezotzyvnoe-trebovanie_barlenco-Itd_
azst_19.03.2018.pdf> nara 3Bepuenns 19 Yepsenn 2018.

2! IusinbHuit Komekc Ykpainu (H 8).
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6xikn Kpum y BuUnasikax i B Mekax, BCTaHOBIeHHX KoHcTuTymieo YKpaiHu
Ta 3aKOHOM, @ TAKOXK MOPaJbHUM 3acaaM CyCIiIbCTBa’2. 3MiCT IpaBounHy
He IIOBUHEH CYIIepeYUTH MOJIOKEHHSM TAaKOXK 1HIINX, KPIM aKTiB [IUBUIBHO-
IO 3aKOHOJaBCTBa, HOPMAaTHUBHO-TIPABOBUX aKTiB, IPUMHATHUX BIJIIOBITHO O
Koucrurynii Ykpainu (crarri 1, 8 OcHoBHOTO 3aKoHy)?.

[TizcTaBoIO HEIIFICHOCTI MPAaBOYNHY € HeIOfIeP>KaHHS CTOPOHAMU (CTOPO-
HOI0) B MOMEHT HOI0 BUYMHEHHS BUMOT, SIKi BCTAHOBJIEHI YacTuHaMu 1-3, 5
Ta 6 ct. 203 LIK Ykpainu?*.

Ax 3a3Haveno y n. 5 nocra"osu IInenymy BCY Big 6 smcromanma 2009 p.
Ne 9 “TIpo cymoBy MpakTUKY PO3IISAY IMUBUIBHUX CIIPAB ITPO BUSHAHHS Ipa-
BOYMHIB HENIMCHUMU :

BinnmosigHo no craTeit 215 Ta 216 LIK cynu pos3rinagaoTs ClIpaBy 3a IO30BaMU:
IIPO BU3HAHHS OCIIOPIOBAHOIO IIPABOYMHY HEIIIICHUM 1 3aCTOCYBAaHHSI HACII-
KiB MOr0 HeMI¥ICHOCTI, IPO 3aCTOCYBaHHS HACIIIKIB HEIMCHOCTI HIKYEMHOIO
IIpaBOYNHy. BuMora mpo BCTAHOBJIEHHS HIKYEMHOCTI IIPAaBOYUHY IIJJISATAE
POSIJIsIy B pasi HAABHOCTI BiAIIOBIHOTO CHIOPY 2.

3. Busnanus npaba Bnacnocmi Ha axuyii ma umpeOyBbanns mMaiiHa 3 4yxK020
He3aKoHH020 Bon100inHs y hopmi 30008’s3amHs denosumaproi ycmanobu 3as6-
Huka Bumozu cnucamu npumycobo npodai akuii 3 paxyHky 3asbruxka Gumozu
ma nepepaxybamu Ha paxyHoK MIHOPUMAPHO20 AKLioOHePaA.

IOpucnuKIiitHU 3aXKUCT IIpaB BIACHUKIB y Il cdepi Mae icTOTHI 0c06-
JIUBOCTI, BU3HAYEHI yai3MOM IPaBOBOI IPUPOJU I[IHHUX IanepiB. 3 Mpak-
TUYHUX MO3ULIN Y MeKax MpaBOBOi CHUCTeMHU YKpalHU NMHUTAHHS IIPO Ipa-
BOBY IIPUPONY IIIHHMX MarepiB 6e3q0KyMeHTapHOI (OpMHU BUITYCKYy HE Ma€
ICTOTHOTO 3Ha4eHHS, aJKe BiANOBiNHO f0 cT. 177 UK Ykpainu niHHI nanepu
BHU3HAIOTHCSI PeYaMU He3aJIeKHO Bii GPOpMH iX iCHyBaHHs. 3Ba’Kalouy Ha IIe,
6e3IOKyMeHTAapHI IiHHI Iarepu MOXYTb OyTH BUTpeOyBaHi 3 4y>KOro Hesa-
KOHHOTO BOJIOZIIHHS Ha 3araJIbHUX HificTaBax. [lo36aBieHHsT BOJIOIIHHS ITiH-
HUMH T1allepaMy 11032 BOJIEIO iX BJIACHUKA He TSATHE BTPATH IIpaBa BIACHOCTI
Ha 1iHHI mamnepn,

Bingukariss iMeHHUX LIHHUX HalepiB 3[0IMCHIOETHCS IIISXOM CIHUCAHHS
BATPeOYBAaHUX AKIIll 3 PaXyHKIB He3aKOHHHUX BOJIOALIBIIIB Ta 3apaxXyBaHHS
iX Ha paXxyHOK II03UBaya. Bu3HaHHA He[ilICHUMU IIPABOYNHIB, 3a IKUMU TaKi

22 [uBinbHuit kopekc Ykpainu (1 8).

23 Konctutymnis Ykpainu: 3akoH Ykpainu Bim 28 gepsus 1996 p. Ne 254k/96-BP. URL: http://zakon.rada.gov.ua/
laws/show/254%D0%BA/96-%D0%B2%D1%80 (nara 3BepHensst: 15.05.2018).

24 Tusinbuuit konexc Ykpainu (u 8).

% T1po cy/i0By TpPaKkTUKY PO3MIAAY LMBUILHUX CIPAB [P0 BUSHAHHS NPABOYMHIB HEAIHCHUMMU: [OCTAHOBA
ITnenymy Bepxosroro Cyny Ykpaiuu iz 6 mucronana 2009 p. Ne 9. URL: http://zakon.rada.gov.ua/laws/show/
v0009700-09 (mata 3BepHenHs: 15.05.2018).

26 Mmurpuit Crenanos, 3awuma 6radenvya yennvix 6ymaz, yuumoiBaemoix 3anucoio Ha cueme (Craryt 2004) 124.
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He3aKOHHI BOJIOJUIBIII OTPUMaJIH BiAMIOBIIHI I[IHHI IaTIepH, He € HEOOXITHUM.
[Topsimok BUKOHAHHS pillleHHs IUISIXOM CITHCAaHHS (3apaxXyBaHHS) Ma€ 3a3Ha-
YATHCSL Y PE3OJIOTUBHIN YaCTUHI CYI0BOTO pillleH s> .

CynoBa IpaKTHKa IOLIMPUIIA BIHAUMKAIIMHAN CIIOCi6 3aXuCTy Ha 6e3110-
KyMeHTapHI I[iHHI IallepH, pO3IJIANalouy HOro IPOJOBKEHHAM BUKOPUCTAH-
HS pPe4OBO-IIPAaBOBOTO PEXHUMY peryIioBaHHs 00iry 0e3qoKyMeHTapHHX
ninaux nanepis®®. [Ipu oMy 0 IpeaMeTa TOKa3yBaHHS HaJIeKaTh: BCTa-
HOBJIEHHS IIPaBa BJIACHOCTI ITO3MBaYa Ha aKIIii, BIICYyTHICTh BOJEBUSBIEHHS
Io3uBava Ha BUOYTTS aKIIiil i3 BOJOAIHHS, TOOPOCOBICHICTh HabyBava aKIliil
(Bimmosimaua).

IIpore B niTepaTypi BUCIOBIIOBAIACS 1 IPOTWIEKHA MO3UITis, SIKa BUKJIIO-
Jae 3aCTOCYBaHHS PEYOBO-IIPABOBUX CHOCOOIB 3aXUCTy 0 Oe3OKyMeHTap-
HUX IIHHUX Tanepis®.

BingukamitHui 0308 — I 11030B HEBOJIONII0YOr0 BJIACHUKA PO BUTpe-
OyBaHHsI MaliHa 3 Yy>KOTO He3aKOHHOT'O BOJIOZiHHS. TaKWil Crocié 3axucry
3aCTOCOBYETHCS IIOAO MaTeplaJbHUX IHIUBIAyaJbHO BU3HAYEHUX pevel Ta
Y BUIIAZIKY, SIKIIIO CTOPOHM He IepeOyBaloTh MK cOOO0I0 y NOTOBIPHHX Bif-
HOCHHAX. YMOBHU 3aCTOCYBaHHS BIHIUKAI[IHOTO I030BY BU3HAYAIOTHCA II. 6.1
Indopmariiinoro nucra BACY Bin 31 ciuns 2001 p. Ne 01-8/98 “IIpo mesiki
NPUIIACHA 3aKOHOJABCTBA, K€ PEryJIIo€ NMUTAaHHS, IIOBSI3aHI 13 3[1IMCHEHHAM
npasa BIACHOCTI Ta ¥ioro 3axuctom”?, m. 19 nocranosu [Tnenymy Buroro
CIIeIiai30BaHOTO Cy[dy 3 PO3IIALY LIMBUIBHMUX 1 KPUMIHAJbHHUX CIIPaB Bif
7 mrotoro 2014 p. Ne 5 “IIpo cymoBy MpaKTUKY B CIpaBax PO 3aXUCT IpaBa
BJIACHOCTI Ta iHINMX pedoBux mpas”>!. [Ipu 1bOMY CyIu 3a3HAIAIOTH, 1110 BiH-
IVKOBAaHUMU MOKYTb OYTH 1 pofoBi pedi IeBHUM YMHOM IHIMBIAyali30BaHi
(mykop y MiIkax ToIo). Beaskaemo, 1110 esemeHnToM ineHTudikarii 6e3moKy-

7 Opuit Muna, ‘TIpo6iemMHi MUTaHHS 3aCTOCYBaHHS 3aKOHOAABCTBA TIPO I1iHHI TIATIEPH y CYMOBiil MpakTUil’
<http://commerciallaw.com.ua/attachments/article/181/Mura-IIpo6aemui_nurauns.pdf> pgara ssepHeHHs
19 Yepsens 2018.

Hanpuxian: Pimenns rociogapebkoro cyny micra Kuesa iy 20 Bepecust 2011 poky, sanuiieHum 6e3 3MiH
0CTaHOBOIO KHIBCHKOTO amessAliifHOro rocrnofapchkoro cyny Bif 10 ciums 2012 poky, Ta IOCTaHOBOIO
Buroro rocnomapcekoro cymy Bif 22.05.2012 poky y cripasi Ne13/259 3a mo3oBoM AKITIOHEPHOTO TOBAPHCTBA
xonpuHrosoi Kommauii “KwmiBmicek6yn”. URL:  http://www.arbitr.gov.ua/docs/28_3702959.html (marta
3BepHeHHs: 19.06.2018); [Tocranosa Burmoro I'ocionapcebkoro cymy Ykpainu Bix 1 sirororo 2007 p. y crpasi
Ne 2/168 3a mososom QoHy HepKaBHOrO MaiiHa YKpaiHM IIPO BU3HAHHSA IIpaBa BJIACHOCTI Ha aKIil Ta
30008’si3anHst BumHuTH mesHi ngii. URL: http://zakon5.rada.gov.ua/laws/show/v_168600-07/page (nmara
3BepHeHHs: 19.06.2018).

Imutpo Torpi6uwuit, ‘CynoBuii 3aXucT npas akuionepis: muranus reopii’ [2012] 4(11) Bicunk Hanionansaoro
yHiBepcutery “HOpunuuna akamemiss Ykpaiuu imeni Spociasa Mynporo” 175; Asekcanup DpeeBCKHii,
‘06 ucTpeboBaHIE UMYyIIeCTBA y J0OpocoBecTHOTO mprobperaresst (2005) 5 X03siCTBO 1 IpaBo 4.

ITpo pesiKi MPUIECH 3aKOHOIABCTBA, SIKe PETyJIIOE IIUTAHHS, [10B sI3aHi i3 3[iiiCHEHHSM IIpaBa BJIACHOCTI Ta
ioro 3axucrom: Inpopmaniiinuit auct Buioro ap6itpaxkHoro cyny Ykpainu Big 31 cigus 2001 p. Ne 01-8/98.
URL: http://zakon.rada.gov.ua/laws/show/v8_98800-01 (narta 3BepHenHs: 19.06.2018).

ITpo cynoBy mpaKTHKY B CIpaBax PO 3aXUCT IIPaBa BJIACHOCTI Ta IHIINX PeYOBHX IIpaB: TocTaHoBa [Inmenymy
Buiroro crmeriazisoBaHOTO CyAy 3 pO3IIsAy IUBUIBHUX i KPEMIHAJIBHUX CHOpaB Bif 7 moTtoro 2014 p. Ne 5
URL: http://zakon.rada.gov.ua/laws/show/v0005740-14 (nata sBeprenus: 19.06.2018).
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MEHTapHUX LIIHHUX Namepis € Ko ISIN Ta IX KIJIbKICTh, MIATBEPIKE€HA BUIIUC-
KOIO 3 PaXyHKy B I[IHHHX TTanepax-2,

BinmosigHo mo 4. 2 ct. 20 3akony Ykpainu “Ilpo akmioHepHi ToBapucTsa”
‘aKIii TOBAPUCTB ICHYIOTh BUKJIIOYHO B Ge30KyMeHTapHiit ¢popmi’®. TTocrae
IUTaHHS PO HEMOXKJIUBICTh IHAMBiMyani3yBaTu 6e300KyMeHTapHI aKIiii, 3a-
paxoBaHI Ha PaXyHOK 0co0H, sIKa 3aBOJIONILTA HUMU 6e3 3aKOHHUX IIPaBOBUX
MiJCTaB, SKIIO Ha ii paXyHKy B)Ke € TaKl akiii, 0 HaQIiIUIA 3 IHIINAX JKe-
pert. K110 5K BUMLINTH KOHKPETHE MAMHO BIACHUKA 3 OMHOPIMHKUX 00’ €KTIB
(baxTHIHOTrO BOJIOAUIBIIS HEMOKIIMBO, TO IIOBUHEH IIPE SIBJISTUCS He BIHIH-
KaI[ifTHUI 110308, a II030B i3 6e3MigcTaBHOrO 30aradeHHs, 3a IPaBUIAMH CTa-
Tett 1212-1215 LIK Vkpainu®.

[TpaBo BiacHOCTI Ha IiHHHUE mamip y 6e3moKyMeHTapHiN ¢dopmi min-
TBEPIKY€ETHCS BUITICKOIO 3 PAaXyHKY B JIETIO3UTAPHIiNA ycTaHOBI (cT. 8 3aKo-
Hy Ykpainu Bix 6 gunas 2012 p. Ne 5178-VI “Tlpo pemosutapHy cucteMy
Ykpainu~?%). [IpaBo BIaCHOCTI Ha MAHO IOBOIUTHCS OYIb-IKUMHU IOKA3aMHU,
BHU3HAYEHUMU IPOIIeCyaTbHUM 3akoHOHaBCTBOM (cT. 73 TTIK Ykpainn).

3 ypaxyBaHH:M crierudiku 06’€KTa, 10 € IPEIMETOM CIIOPY B TOCIIIKY-
BAaHMX IIPAaBOBITHOCHHAX, SIK JOKa3W IpaBa BJIACHOCTI HAa BUTPeOOBYBaHI B
MOPAAKY BIHAMKAIII aKIlii IO3MBa4Y OBMHEH HAJaBaTH BUIIMCKY 3 PaXyHKY
B I[IHHUX I1allepax /IeNIOHeHTa (MIHOPUTApPHOTO aKI[iOHEpa) y IelOo3UTapHii
YCTaHOBI, 3 SIKOTO IIi IIiHHI Ianepu Oy IepepaxoBaHi Ha PaXyHOK 3asiBHU-
Ka Iy6IIivHOI 6e3BIIKINYHOI BUMOTH, Ta BUIIUCKY IIPO OIlepallii Ha paXyHKy
Ha JIeHb CIHMcaHHs akiii (cr. 8 3akony Ykpainum “IIpo memosurtapHy cucre-
My YKpaIHI/I”37, [TonoxkeHHsT PO HPOBAIKEHHS 1ENO3UTAPHOI A1SLTIBHOCTI,
3aTBep/KeHe pimeHHsM HarionanpHOI KoMicii 3 IHHKUX Hanepis Ta GoHmOo-
BOTO PUHKY Bif 23 kBiTHa 2013 p. Ne 735%8). OpHOYacHO 3 TI030BOM PO BH-
TpeOyBaHHS MaliHa i3 4y)KOro He3aKOHHOTO BOJIOIIHHS IOBHHHA 3asIBJISITHCS
1 BUMoOTa ITpO BU3HAHHSI ITpaBa BJIACHOCTI 32 000010, SIKa IIPOTHIIPABHO OyJa
11036aBJIeHa aKI[ifl Ha 3aKOHHUX ITi/ICTaBaXx.

4. ITpu ocxapxerHi MiHOpUMAPHUM AKUI0HePOM UiHU BuKyny aKyiil Halex-
HUM cI0co60M 3axucty 6yme 10306 npo cmseHeHHs 2pouioBoi cymu, IO CTAaHO-

32 Binpmre meTasbHO po6ieMHI acIleKTH BiHAMKaIil 6e3 JOKYMEHTAapHUX I[IHHUX IalepiB PO3TIAAI0THCS
aBTOpoM y MoHorpadii: Onekcarnpa Kosoroitna, Tocnodapcoko-npabole pezyntobanms pondobux Gionocurn 6
Yipaini: monozpagpis (Jlipa-K 2015) 329-338.

3 Tpo axujonepni ropapucrsa (H 2).

3 Taquna Wlankuna, ‘3amura npasa Ha akouu’ (2007) AKTyanbHble MPOGIeMbl NpaBa COOCTBEHHOCTH.
Marepuanpl HaydHbIX uTeHHi mamsatu mpodecopa C H  Bparycs (Mocksa, 25 oxrsibpst 2006 r.)
(YOpucnpyneruus 2006) 51-2.

% Torpi6uwmit (1 29) 175.

3 TIpo penosurapuy cucreMmy Ykpainu: 3akoH YKpainu Big 6 smnms 2012 p. Ne 5178-VI. Bidomocmi BepxoBroi
Paou Yxpainu. 2013. Ne 39. Cr. 517.

37 Tam camo.

38 Ipo satBepmkenHsi [10N0KeHHS MPO MPOBAIKEHHS MENO3UTAPHOI isIBHOCTI: pimenHs HamionanbHoi
KOMiIcii 3 I[iHHUX marnepis Ta pormoBOro puHKy Bix 23 kBitHs 2013 p. Ne 735. Oghiyiiinuii icnux Ykpainu.

2013. Ne 52. Cr. 1910.
IIPABO
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BUTbH PI3HUII0O MDK PUHKOBOIO BapTICTIO IPUMYCOBO BUKYIUIEHUX aKI[iN Ta
CYMOIO KOIITIB, CIUIAY€HOIO 3aIBHUKOM BUMOTH 4epe3 paxXyHOK eckpoy. [Ipu
LbOMY IIpY MOPYIIEHH] MOPSIKY peatisamnii mpouenypu IPUMyCOBOTO BUKY-
Iy aKIIiif, 30KpeMa i1 HeBUKOHAHHSI 3asIBHUKOM ITyOJIi9HOT BUMOTH 000B’ SI3KiB,
BU3HAYEHUX CTATTIAMU 65, 65!, 4. 8 cT. 652 3akony Ykpainu “Ilpo akmionep-
Hi ToBapuCcTBa” mepenGadae CIUIaTy MONBIHHOT PUHKOBOI BapTOCTI aKIii .
3akoH He BU3Ha4Ya€ 0co0y, sSIKa Ma€ CIUIAYyBaTH ITOJBIIHY PHHKOBY BapTiCTh
aKI[ifl Ta IPaBOBY IPHUPOIY IHX I'POIIOBUX KOIITIB, III0 00YMOBIIIOE IPO6-
JIeMHM IIpaBO3aCTOCYBaHHs. BpaxoByloum Te, III0 IOPYIIEHHS IpoLenypu
IPUMYCOBOTO IPOAAXKY aKI[i}l ITOB sI3aHi 3 MOPYIIEHHSIMU BUMOT 3aKOHY SIK
HAIJISIIOBOIO Pajlol0 TOBAPUCTBA, TaK 1 3asIBHUKOM ITyOJIYHOI BUMOTH, Bifl-
MIOBIlaYaMU B TaKUX KAaTEropisx CIIPaB MAIOTh BUCTYNATH SIK 3asIBHUK BUMO-
I'fl, TaK 1 cCaMe TOBAPUCTBO, SIKI MAIOTh HECTU BIINIOBINAJIbHICTh IIepel MIHOPH-
TapHUM aKI[IOHEPOM.

5. 36eprennst do Koncmumyuyiiinozo Cydy Yxpainu (dani — KCY) y ¢op-
Mi KOHCMUMYyUiiiHo2o nodanHs abo koHcmumyuyiiinoi ckapeu (ct. 50 3ako-
Hy Ykpaiuu Biz 13 munus 2017 p. Ne 2136-VIII “Ilpo Koucruryuniitauit Cyp
Yxpaiau”#). Bignosinno mo mporo 3akony: ‘KOHCTUTYHifiHUM MOmaHHAM
€ mogaHe o Cyay IMChbMOBe KJIOIOTAHHS IIOJO: a) BU3HAHHS aKTa (¥0ro
OKpeMHUX II0JIO’KeHb) HEKOHCTUTYIINHUM; 6) odimifiHoro TrymadeHHs KoHc-
turynii Ypaiau® (4. 1 cr. 51)4L

3rigHo 3 4. 1 ¢T. 55:

KorcTuTynitHOIO CKaproio € nogaHe no Cyny HUCbMOBE KJIOIOTAHHS IJOHO
IepeBipKy Ha BinmoBigHicTh KoHCTHTYHIT YKpaiHU (KOHCTUTYLINHICTD) 3aKO-
Hy YKpainu (110ro OKpeMUX II0JIOKEeHb ), II10 3aCTOCOBAHUI B OCTATOYHOMY CY-
JIOBOMY pillIeHH] y cIIpaBi cy(’€KTa IpaBa Ha KOHCTUTYLIHY cKapry*2.

BpaxoBytouu Te, 10 squeeze-out € HOBUM IHCTUTYTOM, IIPAaBO3aCTOCOBHA
Ta Cy[I0Ba MPAKTHKa O[O SIKOTO TUIbKHM movana (opmyBaTucs B YKpaiHi,
MHHE LIOHAMIMEHIIIEe 1Ba POKU IO YXBaJIEHHS OCTAaTOYHMX CYJOBHUX pIIIEHb
y CIIpaBax Ipo 3aXUCT IIPaB Ta iIHTepeciB MiHOpUTApiiB, akuii IKuX OysI0 mpu-
MYCOBO BUKYILICHO 32 IIPOIENYPOIO squeeze-out. ToMy HUHI PO3IJISTHEMO TIiJI-
CTaBU KOHCTUTYLIMHOTO IOaHHS II0A0 BinnoBigHocTi KoHcTUTYLIi HOpM
3akony Ne 1983-VIII, 110 BperyioBanu Npouenypy squeeze-out.

Bipmosigxo 1o 4. 1 cr. 9 Koncrurymii Ykpainu “9uHHI MDKHapOJHI I0T0-
BOpH, 3rofa Ha 0OOB’S3KOBICTH SIKMX HagaHa Bepxouow Pamoro Ykpainw,

% Tlpo akuionepHi Topapucrsa (H 2).

40 Ipo Koucruryuitiauit Cyn Ykpainu: 3akon Ykpainu iz 13 numus 2017 p. Ne 2136-VIIL. URL: http://zakon.
rada.gov.ua/laws/show/2136-19 (mara 3BepHenHs: 15.05.2018).

41 Tam camo.

42 Tam camo.
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€ YaCTHHOIO HAIIOHAILHOTO 3aKOHONABCTBa YKpainw'*’. 3akoHom Vkpainu
Bim 17 numast 1997 p. Ne 475/97-BP “Ilpo patudikarito KoraBenriii mpo 3axucr
IIpaB i OCHOBOMOJIOKHUX cBoOOx mopmHu 1950 poky, [lepioro mportokomy
Ta ipoTokoiiB Ne 2, 4, 7 ta 11 mo Kousenmii”™** parudikosano Kouseniiito
PO 3aXUCT IIPaB JIIOMHH i OCHOBOIIOIIOKHUX cBoOon 1950 p. (mami — Kousen-
1is)®, [Tepimit mpoTokon Ta mpotokonu Ne 2, 4, 7, 11 no Konsentii.

3rigHo 3i cT. 1 [lepiroro nporokoiny 1o KonseHnii:

Koxna ¢ismuHa ab6o ropupmdHa ocoba Mae IpaBO MUPHO BOJIONITU CBOIM
MaitHOM. Hixmo ne moxe 6ymu nosbabnenuti cBoei Bnactocmi inaxuie sax 6 im-
mepecax cycninocmba i Ha ymobax (xypcus Hat. — O. K., B. C.), nepen6adeHnx
3aKOHOM 1 3aTQJIbHUMU IIPUHIIMIIAMU MDKHAPOIHOTO IIPaBa.

[Tpore monepesHi MOJOXKEHHS SKOJHUM YHHOM He 0OMEXYIOTb IIPaBo IeprKa-
BU BBOJUTHU B JII0 TaKl 3aKOHHU, AKi BOHA BBa)Ka€ 3a HEOOXinHe, 11100 3MifCHIO-
BaTU KOHTPOJIb 32 KOPUCTYBAaHHSIM MailHOM BiJIIOBITHO /10 3arajJbHUX iHTe-
peciB abo 1ist 3abe3redeHHs CIUIATH MTOJATKIB 41 iHIINX 300piB a6o mTpadis.

HepxaBa oqHaKoBO 3abe3redye 3aXUCT IpaB yciXx CyO’€KTIB ImpaBa Biac-
HOCTI, HIXTO He MO)Xe OyTH IPOTHUIIPaBHO IT030aBJIEHHI IIpaBa BJIACHOCTI,
IIPaBO IIPUBATHOI BJIACHOCTI € HemopyIHuM (4. 4 ct1. 13, 4. 4 cT. 41 Koncru-
Tynii Ykpainmn)*®. BogHouac mpaBo BIACHOCTI, 30KpeMa il TPUBATHOI, HE €
abcomoraum. Moro 3miiicHEHHs Ma€ MeBHI KOHCTHTYIIHO-TIPABOBI MeKi,
BCTAHOBJIEH], 30KpeMa, Ipunucamu 4. 3 ct. 13, 4. 7 c1. 41 Koncrurynii Ykpai-
HU, B SKUX 3a3HAYAETHCS, 10 BJIACHICTH 3000B’SI3y€ 1 He IIOBUHHA BUKOPUC-
TOBYBATHCS Ha IIIKOY JIIOAMHI 1 CyCHIBCTBY, IpaBaM, cBOOOJAM Ta TiHOCTI
TPOMAJISH.

[TpumycoBe BimuyXKeHHsI 00’€KTIB IpaBa MPUBATHOI BJIACHOCTI, Iepemba-
gyeHe B 4. 5 cT. 41 Koncrurynii Ykpainu, Moske OyTH 3aCTOCOBaHe JIMIIIE SIK
BUHSITOK 13 MOTHBIB CYCITUILHOT HEOOXITHOCTI, Ha MIfICTaBI 1 B TOPSIIKY, BCTa-
HOBJICHUX 3aKOHOM, Ta 32 YMOBH IOIIEPEIHbOTO 1 IIOBHOTO BIAIIKOAYBaHHS
iXHBOI BapTOCTI.

Orxe, nusa BU3HaYeHHA BignosimHOCTi KoHCcTHTYHIi YKpaiHM BKadaHHMX
HOpPM 3aKOHIB HeOOXiJHO BCTAaHOBUTH, YU BIIIOBIIAa€ Ipolenypa squeeze-
out — IPUMYCOBOTO MPOMAXY aKIiil Ha BUMOTY 0cOo0OH, sIKa € BIACHHUKOM
IOMIHYIOYOTO KOHTPOJIBHOTO TakeTa akmii (95 % i Oiibllle MpOCTUX aKITiit
aKI[iOHEepHOTO TOBapucTBa) abo Oynap-skii adinifioBaHiil 0cobi a60 yIOBHO-

43 Konctutynis Ykpainu (u 23).

44 TIpo parudikauio KoHBeHLIi IO 3aXUCT IpaB i OCHOBOIOIOKHUX cBOGOy moauau 1950 poky, Ilepuioro
IIPOTOKOJTY Ta poToKoiB Ne 2, 4, 7 ta 11 no Konenuii: 3axon Ykpainu Bif 17 mumss 1997 p. Ne 475/97-BP.
URL: http://zakon.rada.gov.ua/laws/show/475/97-%D0%B2%D1%80 (mata sBeprerHs: 15.05.2018).

45 KoHBeHI[is NPO 3aXUCT NpaB JIOAUHHU i 0cHOBomonoxHUX cBo6om. URL: http://zakon.rada.gov.ua/laws/
show/995_004 (nara sBeprenHs: 15.05.2018).

46 Konctutyuis Ykpainu (u 23).
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Ba)KeHIl 0co6i rpymnu ocio, 1o Aif0Th CHUIBHO, CYCIIIBHOMY IHTepecy, Ta 941
nepen6adae 3aKOH MONIEPETHE TA TOBHE BINIIIKOyBAHHS BAPTOCTI IPUMYCOBO
BIIYY’KYBAaHHX aKIIi SIK 00 €KTIB ITpaBa MPUBATHOI BJIACHOCTI.

€nrHe BU3HAYEHHS MOHSTTS “CYCITiIbHA HEOOXimHICT” HasiBHE y 3aKOHI
Ykpainu Bin 17 nmucromama 2009 p. Ne 1559-VI “IIpo BiguayxeHHS 3eMeTbHUX
IUISHOK, IHIIAX 00’€KTIB HEPYXOMOTO MaiiHa, II[0 Ha HUX PO3MIillleHi, SIKi
repe6yBarOTh Y IPUBATHIN BIACHOCTI, AJISI CYCIUIBHUX OTped YU 3 MOTHUBIB
cycninbHOI HeobximHOCTI” (mami — 3akon Ne 1559-VI) Bignosigso 1o 4. 1 cT. 1
SIKOTO

CycninbHa HeOOXiHICTD — 0OyMOBJIeHAa 3araJIbHOZIEP>)KAaBHUMHY IHTEpecaMu
abo iHTepecaMu TepUTOPIATHHOI TPOMAIU BUKIOYHA HEOOXIMHICTD, IS 3a-
Oe3redeHHs SIKOT TOIYCKAEThCSI IIPUMYCOBE BiTUy>KEHHSI 3eMeIbHOI JUISTHKH,
IHIITUX 00 EKTIB HEPYXOMOTO MaiiHa, 110 Ha Hiil pO3MillleHi, Y BCTAHOBIIEHOMY
3aKOHOM moOpsaKy?.

[IpumycoBe BimYy’KeHHS 3€MeEJbHHUX IUISHOK 3I1MCHIOETHCS BUKIIOYHO
y depxxaBuy uu xomyHanvHy 6nacricmo i unde six Gunsimox 3 momubib cycnino-
HOT Heo0x10HOCMI TTifT pO3MillleHHsI 00’ €KTiB HaI[lOHATbHOI Oe3reku i 000pOHY;
JIHIAHUX 06 €KTiB Ta 00 €KTIB TPAHCIIOPTHOI 1 eHepreTHIHOI iIHPPaCTPYKTY-
pu (Zopir, MOCTIB, eCTakajl, MariCTpaJIbHUX TPYOOIIPOBOIB, JIiHIN €JIeKTPO-
Iepenadi, aeporopTiB, MOPCHKUX HOPTIB, HA(PTOBUX i ra30BUX TepMiHAIIB,
eJIEKTPOCTAHIIIN) Ta 00 €KTiB, HEOOXIMHMX IJIS IX eKCIuTyaTarii; 00’ €KTiB,
IIOB’SI3aHUX i3 BULOOYBaHHSIM KOPHCHUX KOIIAJIMH 3araJIbHOEP>KaBHOTO 3HA-
4eHHs1; 00 €KTiB TIPUPOIHO-3AMOBITHOTO (poHIY; KiaamoBuis.

BBajkaemo, 110 iHTepec Ma’KOPUTAapHOTIO aKIliOHepa y 3MEHIIEHHI afMi-
HICTPaTHBHUX BHUTpAT Ha NpPOBefeHHs 300piB aKIioHepiB, MiHiMi3aIii pu-
3UKIB KOPIIOPATUBHOT'O IIAHTAKy 3 60Ky MIHOPUTAPHUX aKI[IOHEPIB, 10306aB-
JIEHHsI TOBAPUCTBA ‘CIUISIYUX aKIiOHepiB” He € CYCIUIbHOI HeOoOXimHICTIO,
a TOpYIIIeHHs IIpaBa NPUBATHOI BIACHOCTI OofHiel ocobu (MIHOPUTAapHOrO
aKI[ioHepa) Ha KOPUCTD iHIIIOI (Ma)KOPUTAPHOTO aKI[iOHEpa) He Ma€ 3aKOHHOI
comiaxpHOI MeTH. ba’kaHHS Ma’KOpPUTAapHOTO AKIIOHEepa OTPUMATH MOBHUI
KOHTPOJIb HaJl KOMIIAHIEIO € 3p03yMUIHM, ajie HabyTTs 95 % axiiil He MoKe
aBTOMAaTHYHO CBITYUTH IIPO HASIBHICTDH CYCHUIBHOI HeoOXimHOCTI (moTpebn),
sIKa BUIIPAB/IOBY€ IPUMYCOBUI BUKYTI aKI[iIA.

Y crarti 16 3akony Ne 1559-VI mepen6adueHo, 1o IpuMycoBe BildysKeH-
HS1 3eMeJIBHOI IIUISTHKYU IUIsL CYCIUIBHUX HOTPe6 3MifICHIOITHCS BUKA0UHO 34

47 ITpo Biguy)XeHHs 3eMeJbHUX AUISHOK, IHINMX 00 €KTIB HEPYXOMOrO MailHa, 1[0 Ha HUX PO3MIillleHi, sKi
nepeOyBalOTh y IPUBATHIN BJIACHOCTI, Ui CYCHUIBHUX TOTpe® YU 3 MOTHBIB CYCIIIBHOI HEOOXiTHOCTI:
3axon Ykpainu Biz 17 iucromazna 2009 p. Ne 1559-VI. URL: http://zakon.rada.gov.ua/laws/show/1559-17 (nara
3BepHeHHsT: 15.05.2018).

48 Tam camo.
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pitennHsam adminicmpamubrozo cydy Ipo 3aOBOJICHHSI TIO30BY OPTaHY BHKO-
HaBYOI BJIaIM YU OPTaHy MiCIIEBOTO CAMOBPSIIyBaHHS IIPO IPUMYCOBE BITUY-
JKEeHHSI 3a3HaYeHUX 00 €KTIB, TOOTO TsATap JOBEIeHHS TOTO, 1110 OYIIBHUIITBO,
KaIliTaJTbHUI PEMOHT, PEKOHCTPYKIlisi 00’€KTIB, ITil PO3MIIIIEHHS SIKUX Bill-
YY)KY€ETbCSI BIAMOBIHE MAaMHO, € HEMOXJIMBUM Oe3 MPUIIMHEHHS IpaBa
BJIACHOCTI Ha TaKe MAaNHO MOIEPEeIHbOTO BJIACHUKA MOKJIAJAETHCSI HA OPTaH
Jlep>KaBHOI Byaau a60 MicIieBOro caMoBpsimyBanusa*. Y pasi 3a/0BOJIEHHS TI0-
30BHUX BUMOT PillIeHHSIM CYy BU3HAYA€THCS BUKYITHA IIiHA Ta MOPSI/IOK ii BU-
IIJIATH, @ TAKOXX IePeJTiK 1 HOPSANOK HaJaHHs MaiHa (PiBHOLIHHOI 3eMeIbHOT
IUISTHKY 260 HEPYXOMOTO MaitHa) 3aMiCTh BIIYy>KEeHOTO.
BigmoBinHo go 4. 5 cT. 16:

IlonepenHe TOBHe BIAIIIKOAYBaHHS BapTOCTI 3eMeJbHOI MIISHKH, iHIINX
00’€KTIB HEPYXOMOT'O MaiiHa, 110 Ha Hiil po3MillleHi, Y TPOILIOBii opMi 31iil-
CHIOETbCS IIJISIXOM BHECEHHSI OPraHOM BHKOHABYOI BJIAU YU OPTaHOM Mic-
1I€BOTO CAMOBPSlyBaHHS, 1110 IPUIHSAB PillIeHHS IIPO BifUy>KeHHs 3eMeJIbHOI
IUISHKY, KOLITIB Ha JIENIO3UT HOTapiaJIbHOI KOHTOPH B IOPSZIKY, BCTAHOBJIE-
HOMY 3aKOHOM, 32 MICIIeM PO3TaIllyBaHHs 3eMeJIbHOI TISHKY, IHIINX 06’ €K-
TiB HEPYXOMOTO MailHa, 1110 Ha Hiil po3MillieHi, abo repepaxyBaHHs KOIITIB Ha

3a3HaYeHUIl BIACHUKOM IUX 00 €KTiB GaHKIBCbKMIl paxyHOK '

[Ilono momepeqHbLOro Ta MOBHOTO BIIIIKONYBaHHS BapTOCTI IPUMYCOBO
IIPOZIAaHUX aKIIil, TO BHUIIe OYJI0 OKpecIeHO MPoOIeMH 3 OIIHKOI0 PUHKOBOI
BapTOCTI aKIIiii, 1110 0OYMOBIIIOIOTh Ha IPAKTHUIIl IX BUKYN He 32 PHHKOBOIO
niHo0. BuIulaTta miHy BUKYIy akIiil 301CHIOETbCS Y€pPe3 PaXyHOK YMOBHOIO
36epiranns (eckpoy). Binmosinuo mo 1076! [IK Vkpainu paxyHOK yMOBHOTO
30epiraHHs (eCKpOy) BIIKpPHBA€TbCS Ha IM'sl 3asBHMKA IyOJIIYHOI 6e3Bif-
KJIMYHOI BUMOTH 1 KOIIITH Ha IbOMY PaXyHKY HaJIe)KaTbh 3assBHUKY ITyOJIiTHOI
GesBinkauanoi BuMoru. Yacruna 2 cr. 1076! LIK Ykpainu nepen6auae mpaso
6aHKy BUKOPHCTOBYBATH I'POIIOBI KOIITH Ha PaXyHKy YMOBHOTO 30epiraHHs
(eckpoy),aw. 1 ct. 1076! Ta w. 4 cr. 10762 LIK Ykpainu npaBo sassBHUKA My 0OTid-
HOI 6e3BIIKJINYHOI BUMOTH SIK BOJIOAUIBIIS paxXyHKa Ha IIOBEPHEHHS KOIITIB 3
PaxyHKY 3a HaCTAHHS IIi/ICTaB, Iepef0adeHNX TOTOBOPOM paxyHKa YMOBHOTO
36epiranns (eckpoy). Yacruna 1 cr. 1076 LIK Vkpainu BusHavae, 1o

<...> SIKIIO iHIIIe He epen6adeHo JOrOBOPOM paxyHKa YMOBHOTO 30epiraHHs
(eckpoy), Hi BoJIO#IeIb paXyHKa, Hi 6eHediliap He MalOTh IIpaBa PO3MOPSI-
IDKaTHCSL TPOIIOBHMHE KOIITaMH, III0 3HAXOMATHCS HA PaxyHKY YMOBHOTO
36epiranus (eckpoy)>'.

49 ITpo BiguyskeHHs 3eMeJIbHUX AUITHOK, IHIINX 0G’€KTiB HEPYXOMOro MaliHa, IO Ha HHUX PO3MIillleHi, sSIKi
repe6yBalOTh y IIPUBATHIN BIACHOCTI, I7IsI CYCHUIBHUX ITOTPe6 91 3 MOTHBIB CYCIIiIbHOI HeoOXimHOCTI (H 47).

50 Tam camo.

Sl Iusinbauit komekc Ykpainu (u 8).
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BigmosinHo 1o 4. 2 c1. 1076° 11K Ykpainu 6aHK Ma€e paBo BimMOBUTH Oe-
HediliapoBi paxXyHKy y IepepaxyBaHHI I'POIIOBUX KOIITIB,

<...> fKI10 6aHK BBa)XKa€, 10 HaJaHi 0c0000 TOKYMEHTU He BiIIIOBITAIOThH
YMOBaM IOTOBOPY paxyHKa YMOBHOTO 30epiraHus (eCKpoy) 3a 30BHIIIHIMU
03HaKaMu abo iHIIIUM BHMOTaM, BCTAHOBJIEHUM JIOTOBOPOM PaxyHKa YMOBHO-
ro 36epiranns (eckpoy)>2.

Yacrunoto 2 cr. 1076° 1IK Ykpainu ‘IOIyCKa€ThCsl 3BEPHEHHS CTSATHEHHS
Ta/ab0 HaKJIa[eHHs apelITy Ha IIPaBO BUMOTHY BOJIOALUIBII paxyHKa abo Oenedi-
1iapa no 6aHKy Ha MifICTaBi IOTOBOPY PaxyHKa yMOBHOTO 30epiranHs (eckpoy) ™.

Otxe, HopMu 3akony Ykpainu “IIpo akmioHepHi ToBapucTBa” Ta 3aKOHY
Ne 1983-VIII, 1110 perysiol0Th IPOIEnypy squeeze-out, 36yxyromo smicm ma 06-
csiz icHytou020 HeBi0uyxyBanozo i Henopyuinozo npaba 6nactocmi, cmboproromu
nepedymobu dnst Buxopucmanns 6aacHocmi Ha wKody M00UHI i Cycninbcmay,
He zapaHmyomy nonepedHvozo ma no6Hozo BiduwikodyBarns bapmocmi maiina,
uo Bunyuaemuocs, maromos pempocnekmubruii xapaxmep, a omaxe, cynepe4darns
cmammsam 13, 22, 41, 58 Koncmumyuyii Yxpainu.

Y 3B’s3KY i3 3a3Ha4eHUM BUIIle IIPOIIOHYETHCSI aBTOPCHKUI aHAJII3 PillieHb
KoHcmumyyitinux cyoib okpemux kpain €6ponu y cnpabax npo KoHcmumyyiti-
Hicmb npoyedypu squeeze-out Ta nmpakruku €CIIJI 3 TUTaHHS IPUMYCOBOTO
11036aBJIeHHs MaliHa Ta 3aCTOCYBAHHS IIPOLIElYPHU squeeze-out.

Piwenns koncmumyuyitinux cydi6 y cnpabax npo KoHCMuUmyuyiiiHicms npo-
yedypu squeeze-out

[Teprumm KOHCTUTYLIIHIM CYJIOM, sIKuit y cripasi Feldmiihle case™* moromuscs
3 KOHCTUTYIINHICTIO IT030aBIeHHS MIHOPUTAPHUX aKIIIOHEpiB IX aKIIii y Ipo1eci
TpaHcdOpMaliil CTPYKTYpH BJIACHOCTI KOMITaHii 32 YMOBH CyBOPOTO IOTPUMAaH-
HS1 BUMOT 3aKOHOZIaBCTBa, OyB Penmepanpanit Koncruryniitamit cyn HiMewausm.
Taxwuit caMuit 3araIbHUI BUCHOBOK OYB 3pO0JICHNIT HUM Y PIIlIeHHSIX Y CIIpaBax
DAT/Atlanta> ta Moto Meter AG®. OnHuM i3 OCTaHHIX PillleHb [[BOTO CYMy y
cripaBi squeeze-out € pitenns Bin 30 Tpasrs 2007 p. (1 BVR 390/04)7.

4

2 1luBinbHUI Komeke YKpainu (H 8).

3 Tam camo.

% German Federal Constitutional Court; Judgement of August the 7th, 1962; Feldmiihle Fal (BVerfG, 1BvL 16/60);
NJW 1962, Volume 37, page 1667 and fol. <https://opinioiuris.de/entscheidung/1294> accessed 23 May 2018.

5 Bundesverfassungsgericht; Beschluss des Ersten Senats vom 27. April 1999. 1 BvR 1613/94-Rn. (1-80),
<http://www.bundesverfassungsgericht.de/SharedDocs/Entscheidungen/DE/1999/04/
rs19990427_1bvr161394.ht> accessed 23 May 2018.

%6 Bundesverfassungsgericht;Beschluss der 1. Kammer des Ersten Senats vom 23. August 2000. 1 BVR 68/95-Rn. (1-31)
<http://www.bundesverfassungsgericht.de/SharedDocs/Entscheidungen/DE/2000/08/rk20000823_1bvr006895.
htm> accessed 23 May 2018.

57 Bundesverfassungsgericht; Beschluss der 3. Kammer des Ersten Senats vom 30. Mai 2007. 1 BvR 390/04 - Rn. (1-39)
<http://www.bundesverfassungsgericht.de/SharedDocs/Entscheidungen/DE/2007/05/rk20070530_1bvr039004.
htm> accessed 23 May 2018.
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Is pimens PepepanbHoro KoncruryniitHoro cyny Himeyuwmnu moskHa
chopMyITIOBaTH TaKi CKJIAZIOBI IIPaBOBOI ITO3UIII1 IIIOJO squeeze-0ut:

1) mo36aBiieHHsI MIHOPUTAPHUX aKI[IOHEPIB IXHIX aKI[ifl y IpoIeci TpaHc-
dopmartii CTpyKTYpH BIAaCHOCTI KOMITaHIi MOJKJIMBE 32 YMOBH CYBOPOTO J0-
TPUMaHHS KOHCTUTYLIMHUX NPUHIIUIIB: PIBHOCTI Ilepesi 3aKOHOM, BUIBHOTO
PO3BUTKY 0COOM, BEpXOBEHCTBA IIpaBa, COIIaJIbHOTO XapaKTepy MAeps>KaBU
(Feldnuihle, DAT/Atlanta, Moto Meter);

2) 3aKOH, SIKHI PEryJIIoe squeeze-out, caM 1o cobi He € TAaKUM, IO 11036aB-
JIsI€ aKIioHePiB IXHBOI BiacHOCTI (1 BvR 390/04);

3) KOMITeHCaIlisi MIHOPUTAPHUM aKIIiOHepaM 3a aKIIii, I110 BUKYIIOBYIOThCS,
noBuHHa OyTu moBHOW (Moto Meter, 1 BvR 390/04);

4) 3aKOHOMABeIb He MaB Ha MeTi MUCKPUMIHAIII0 MIHOPUTAPHUX aKIliO-
HepiB Ha mpoTuBary Maxopurapaomy (1 BvR 390/04);

5) BaKJIMBHMH TapaHTISIMHA 3aXHCTy IIpaB MIHOPHTApHOTO akKIliOHepa
€ (1 BvR 390/04): npu3HadeHHs eKCIIePTIB 3 OIIIHKU BAPTOCTI aKIIi# CyqoM;
6aHKIBCbKa rapaHTisl BUILIATYU BiAIIKOMYBaHHs 32 aKIIil, IIJ0 BUKYIIOBYIOThCS;
301TbIIIEHHS [IIHU BUKYIY aKIIii, SKII0 MAKOPUTAPHUIT aKI[IOHEp He BUKOHAB
CBOr0 00OB’sI3KY BUACHO; IepenOadeHul 3aKOHOIAaBCTBOM 3aci0 3aXUCTy — I10-
30B JI0 Cy[y, IOJJAHHS SIKOTO 3yIIUHsIE BHECEHHS 3aIIUCY NP0 3MiHY BJIACHUKA
y peectp. Ockap)KeHHs JIUIIe I[IHU BUKYIy aKI[ill He IMPU3BOIUTH IO 3YIIH-
HEHHsS BHECEHHS 3MIH [I0 PEECTPY.

Koncruryniitanit TpubyHnan ITonpmii y pimenni Big 21 gepsus 2005 p.
Ne 65/6/A/200558 miitIoB TaKX BUCHOBKIB:

1) y BunasKy squeeze-out ieThcsi He PO €KCIPOIIpialiiio, a po HaCIigKu
11030aBJIeHHSI BJIIACHOCTI, HAOJIMDKeHI 10 eKCcIpompiarii, sk Oyab-sSKOro M03-
6aBJIeHHS BJIACHOCTI He3aJIe>)KHO Bif popmu, 9u sIK Oy/ib-sike 0OMeskeHHs ab60
11030aBJICHHSI HAJISKHOTO Cy0 €KTOBI ITpaBa 3 60Ky my0OsIiuHOi Biagy;

2) HOpMU W00 TPUMYCOBOTO BUKYITY aKI[ii, 0€3yMOBHO, PETyJIIOIOTh CH-
TYaIilo [TePeXO/ly BIACHOCTI MK IPUBATHUMHU Cy0 €KTaMU IIPOTH BOJII BIac-
HUKa, 1110 HOBUHHO MaTH HACJIIIKOM KOMIIeHcaIlito 3 60Ky HaOyBada;

3) HaJIe)KHA KOMIICHCAIlisl 03HAYa€ CIPaBe/IJIMBY KOMIICHCAIIIIO, 1110 TTOBUH-
Ha HAJaTH BJIACHHUKY MOXKJIUBICTH BIITBOPEHHS pedi, Ky BiH BTPaTHB, a60
BITHOBHTH MalHOBHUI CTaH, IO iCHYBaB MO I030aBJIeHHS BJIAcHOCTI. Taka
KOMIIEHCaIlisl He MOyKe OyTH 3MEHIIIeHa YU TO MEeTOIOM il 0OpaxXyBaHHS, YU TO
CII0coO0M BUILIATH;

4) nnast MIHOPUTAPHUX aKI[IOHEPIiB, y SIKAX BHUKYIOBYIOTh aKIil 3a MpoO-
LIeYPOIO Squeeze-out, TAKOIO KOMIICHCAIIIEI0 € HaJe)KHA OIfIHKA aKIIif, II10
BHUKYTIOBYIOTBCS;

38 Trybunal Konstytucyjny; 65/6/A/2005 Wyrok z dnia 21 czerwca 2005 r. Sygn. akt P 25/02 <https://staticl.
money.pl/d/akty_prawne/pdf/DU/2005/124/DU20051241043.pdf> accessed 23 May 2018.
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5) 3acobamu 3aXUCTy iHTepeCiB MIHOPUTAPHUX AKI[IOHEPIB €:

a) OCKap KeHHSI MIHOPUTAPHUM aKI[IOHEPOM, IIIOJI0 SIKOTO BiCYTHI JOCTAT-
HBbO OOTPYHTOBaHI JOKa3H, 1110 BiH CBOIMU (PAKTUIHUMH [ISIMU YCKIaJHIOBAB
a00 poOUB HEMOXKJIMBUM HOpMaJIbHE (DYHKIIIOHYBAaHHSI TOBAPUCTBA, 10 I'OC-
IIOIaPCBKOTO CYAy PIllleHb 3arajJbHUX 300pIiB 3 Mi/ICTaB MOPYIIEHHS 3aKOH-
HOCTI, CTaTyTy, JUIOBUX 3BHYaiB, 1110 MAa€ HA MeTi HAHEeCEeHHs IIIKOAU aKIIio-
HEpOBI Ta 3JIOBKUBAHHS IIPABOM MA)KOPUTAPHUM aKiioHepoM. OcCKap;KeHHs
He 3yIUHsE Ipolenypy Bukyny. O6IpyHTOBAaHHUM € IIHPOKE 3aCTOCYBaHHS
NIpUNYIIEeHHS, 110 3aHWKEHHA I[IHA BUKYITYy aKIIi MaJO Ha METI HAaHECEHH
LIKOAY TAaKOMY aKIioHepy. Y pa3i 3aJ0BOJIEHHS IIO30BY PIllI€HHA 3araJlbHUX
300piB BUSHAETHCS HEINCHUM, @ aKIlii TIOBEPTAIOTHCSI MIHOPUTAPHOMY aKIIiO-
HEPY;

6) OCKap>KeHHsI 10 Cy[y LiHU BUKYITY aKIIiil, BCTAHOBJICHOI OI[IHIOBA4YeM.

Y pimenni Koncruryniitaoro cyny Yexii Big 27 6epesns 2008 p. y crpasi
PLUS 56/05: Squeeze-out™ 3azHavaeThCs:

1) IpUMYCOBHIT BUKYII aKI[ill He BUK/IIOYA€ BTPYYaHHS Y KOHCTUTYIIIITHO
rapaHTOBaHe IIPAaBO BJIACHOCTI aKI[IOHEPIiB, OfHAK Il MOXJIMBICTb caMa IIO
co0i 111e He pOOUTH 3aKOH HEKOHCTUTYLIINHUM; 1€ MOJKE CTaTUCh JIUIIIE SIKIIIO
mepkaBa He Imepen6aduThb 3aco0iB 3aXHUCTy IIpaB MIHOPUTAPHUX aKIIOHEPiB;

2) OCKUIBKH TaKe BTPYYaHHS y IIPaBO BIACHOCTI € 3aKOHOIABYO BPETYIIbO-
BaHUM, HEIOLIUIbHO PO3IJISIIATU MUTAHHS HAsABHOCTI CYCIUJIBHOTO 1HTEpecy
3a TaKOIO K KOHCTUTYLIITHOIO IPOLIEYPOIO, SIK Y BUIMIAJIKY CIIPAB IIPO €KCIIPO-
Ipialio;

3) poib nepyKaBH MOJIATAE Y KOHTPOJII 32 JOTPUMAHHSIM BUMOT 3aKOHY IIif
9Jac MpoBeJIeHHs 3araJIbHUX 300piB aKI[I0OHEPIB, III0 YXBAIIOIOTH PIIIEHHS IIPO
3aCTOCYBAaHHS IIPOLIEAYPH IPUMYCOBOTO BUKYITY aKIiil Ta HaJaHHI, 32 HE0O-
XITHOCTI, 3ac00iB 3aXUCTy ITpaB MiHOPUTAPHUX AKI[IOHEPIB;

4) cyn MOKe BCTAaHOBUTH (PaKT HAsIBHOCTI UM BICYTHOCTI 3ac00y 3aXHCTY
IIpaB aKI[iOHepa Ta HAasIBHOCTI rapaHTIN iX 3/11FICHEHHS 1 He MOXKe OI[IHIOBaTU
NPONOPLIMHICTD IIHU aKLIH K TAKY;

5) mpu BU3HAYEHHI TPONOPIIIHOCTI I[iHHU aKIIii, 1110 BUKYIIOBYIOTbCS, He-
0OXITHO B3SITH [I0 yBaru BCi 0OCTaBUHU, OB sI3aHI 3 IXHIM IPUMYCOBUM BH-
KYIIOM;

6) IpuU3HAYeHHs OI[IHIOBAdYa I[IHHUX IallepiB Ma’KOPUTAPHUM aKI[iOHe-
POM, SIKIIO IIe KOMIIEHCOBAHO IHIIMMU 3aCO0aMU 3aXUCTY 3 OOKy JepiKaBH,
He CTBOPIOIOTh HEKOHCTUTYIINHOCTI 3aKOHOJABCTBA Y YaCTUHI PeryI0BaHHS
PO3paxyHKy I[iHH BHUKYIIY, TAKOX SIK 1 (pakT OILIATH OIiHIOBaYa 3a paXyHOK
Ma’KOPUTAPHOTO aKI[I0Hepa.

59 Czech Constitutional Court; 2008/03/27- PLUS 56/05: Squeeze-out <https://www.usoud.cz/en/decisions/20080327-
plus-5605-squeeze-out-1/> accessed 23 May 2018.

@KPAIHVI 160

Www.pravoua.com.ua




3AXUCT ITPAB MIHOPUTAPHUX AKIIIOHEPIB Y ITPOLIEJLYPI TTIPUMYCOBOTO TTPOJTIAJKY AKIIN (SQUEEZE-OUT)

YsaranpHIoloun npasosi nosunii Koncruryniitnoro cyny Pociiicbkoi Pe-
mepanii (gani — P®) ta Bumoro ap6itpasknoro cyny PO y cupasax mpo peauri-
3aI1il0 HOPM 3aKOHOAAaBCTBa P®, 1110 perIaMeHTYIOTh IPOLely Py squeeze-out
(yxBana Bix 3 mumas 2007 p. Ne 681-O-11%0, Ne 713-O-T161, Ne 714-O-I1%%, Bin
29 tpaBHs 2012 Ne 949-0%, mocranosa Binm 24 motoro 2004 p. Ne 3-IT%4), cin
3a3HAYUTHU:

1) Koncruryuniitauit cyn PO BH3HaB HOPMH POCINICHKOTO 3aKOHOIABCTBA
IIPO Squeeze-out TAKUMU, IIJ0 He MOPYIIYIOTh ITPAaBO BIACHOCTI (yXBaja Bif
29 tpaBHs 2012 p. Ne 949-O); 6amaHc iHTepeciB Ma’KOPUTAPHOTO TAa MIHOPH-
TapHUX 1HTEPECIB aKI[IOHEPIB BBAKAETHCS JOCATHYTUM IIPU JOTPUMaHI IBOX
YMOB: a) BUHUKHEHHS IIpaBa Ha MPUMYCOBUI BUKYI aKIlill (squeeze-out) Ha
MiICTaBi 0OCTABUH, YiTKO BU3HAYEHUX 3aKOHOIABCTBOM; 0) OTPUMAHHS MiHO-
PUTApPHUMH aKI[IOHEPAaMHU CIPaBeIJIMBOI I[IHU 3a I[IHHI IIallepH, 10 BUKYIIO-
ByI0TbCs (yxBanu Bif 3 sumas 2007 p. Ne 681-O-11, Ne 713-O-T1, Ne 714-O-1I1);

2) Koucrurynitauit cyn PO, nocunarounce Ha pimmenas €CILI y cnpasi
“CoOBTpaHCaBTOXOJIIMHT TIPOTH YKPAiHU , 3a3HAYMB, 1110 TAPAHTIEIO 3aXUCTY
IpaB MIHOPUTApHUX aKIiOHEpPiB € BCTAHOBJIEHHs e(eKTUBHOTO CYIOBOTO
KOHTPOJIIO 32 IIPOLIEAYPOIO Squeeze-0ut, 1110 BKIIOYAE B cebe: a) BCTAHOBJICHHS
CyoaMH OLIHKU IIPaBWIbHOCTI BU3HAYEHH I[IHU aKI[Id, 110 BUKYIIOBYIOTb-
cs1; 6) HassBHICTD 30UTKIB Y MIHOPUTAPHOTO aKIiOHEpa, CIPUINHEHNX Hellpa-
BWJIBHUM Ii BU3SHAYCHHSIM; B) HOCTIIKeHHS (DaKTUIHUX OOCTaBUH, III0 MO-
JKYThb CBITYUTH IIPO iCTOTHI MMOPYIIEHHS BUMOT 3aKOHY YH ITPO 37I0B’KMBAHHS

60 Omnpenenenne Koncrurynuonnoro Cyna Poccuiickoit Pemeparum ot 3 mrosst 2007 r. Ne 681-O-T1 “ITo sxanobam
rpakpan FO. 0. Kononkuna u 0. H. [llafeeBa Ha HapyIllleHne UX KOHCTUTYIMOHHBIX [IPAB MOJIOKEHUSIMU
crarbu 84-8 PenepanpHoro 3akona “O6 aKIMOHEPHBIX 06IIecTBaX” BO B3aUMOCBSI3U C 9aCThIO 5 CTaTbu 7
Depepanbaoro 3akoHa “O BHeceHnM u3MeHeHMi B PepepainbHblil 3akoH ‘O6 aKIMOHEPHBIX 00IeCTBaX |
HEKOTOpbIe JpYyrHe 3aKoHOfarelbHble akTbl Poccuiickoit Pemeparun” <https://rg.ru/2007/11/10/syd-dok.
html> gara obpamenwust 23 Mair 2018.

Omnpenenernne Korcruryruonnoro Cyzna PO ot 3 urosst 2007 r. Ne 713-O-T1 o sxanobe rpaknanuna LlypknHa
Muxanna FOpbeBrva Ha HapyIlleHre ero KOHCTUTYIIMOHHBIX [IPaB [TOJIOKEHUIME CTaThi 84.8 PefiepabHOro
3akoHa “OO6 akIMOHepHBIX 06LIecTBaX” BO B3aMMOCBS3HM C YacThio 5 craTby 7 PemepasbHOTO 3aKOHA
“O BHecennn uaMeHenuil B PemepanbHblil 3akoH ‘O0 aKIMOHEPHBIX 00IecTBaX U HEKOTOPbIE Ipyrue
3aKoHozaTe bHble akThl Poccuiickoit ®enepannu” <http://legalacts.ru/doc/opredelenie-konstitutsionnogo-
suda-rf-ot-03072007-n-713-0-p-po/> mara obpamuenus 23 Maii 2018.

Omnpenenenne Koucrurynumonnoro Cyma P® or 3 miosmst 2007 1. Ne 714-O-I1 mo »xanobe rpaskgaHuHa
ITetpoBa Auekcanmpa QPemopoBuYa Ha HapylIeHHe €ro KOHCTHTYIMOHHBIX MPaB MOJOKEHUAMU
cratbu 84.8 PegepanbHoro 3akona ‘O6 akmuoHepHbIx obmiectsax” <http://legalacts.ru/doc/opredelenie-
konstitutsionnogo-suda-rf-ot-03072007-n-714-0-p-po/> nara obparuenus 23 Maii 2018.

Ompenenenne Koucrurynuonnoro Cyma PO or 29 mas 2012 1. Ne 949-O “O6 orkase B NPUHATHA
K paccMOTpeHMIO OKkanobbl rpaxaanuHa Jlenncosa Cepres AdaHacheBHMYa Ha HapylIeHHE €ro
KOHCTUTYIIMOHHBIX IIpaB IOJI0KeHNeM ctaThbu 84.8 PenepanpHOro 3akona ‘O6 aKIIMOHEPHBIX OOIIeCTBAX
<http://www.garant.ru/products/ipo/prime/doc/70094942/> nara o6parmmenus 23 Mait 2018.
TTocranosienne KoncrurynmonHoro Cypa Poccmitckoit @epepanuu ot 24 despans 2004 r. Ne 3-IT mo
Iesly O IpOBepKe KOHCTUTYLIMOHHOCTH OT/eJIbHBIX IIOJIOKeHUI crarteil 74 u 77 ®epepanbHoro 3akona “06
AKIIMOHEPHBIX OOIIECTBAX , PETYIUPYIOINX HOPSIOK KOHCONUAAIMN Pa3MeIleHHBIX aKI[Hil aKI[IOHEPHOTO
o61iecTBa U BBIKYIA JPOOHBIX aKLUI, B CBSI3H ¢ sKanmobamu rpaxaas, kommanun “‘Kaper Mcrebmumvent”
u 3anpocom OKTSOPbCKOTO paiioHHOro cyna ropoaa Ilenssr <https://rg.ru/2004/03/02/ks-dok.html> nara

obparmenus 23 Mait 2018.
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[IpaBaMM Ta BIUIMBATH HA BCTAHOBJIEHHS CIIPABeIJINBOI I[IHU aKI[ill (IOCTaHO-
Ba Bif 24 srotoro 2004 p. Ne 3-IT);

3) Bummit ap6itpaxamit cym P® y mocranosi Ilpesupmii y cmpasi
Ne A08-2788/2008-21 Bix 13 Bepecus 2011 p. Ne 443/11%° 3agnauus, 1110 3 ypaxy-
BaHHSIM HeOOXITHOCTI 3aXUCTY IHTePeCiB MIHOPUTAPHUX aKI[IOHEPIB PUHKOBA
I[iHA OfiHI€l aKIjil moBMHHA BU3HavaTucs y 100 % maxeri 6e3 KOpUT'yBaHHS
Ha MOXOPUTAPHHUH Ta MIHOPUTAPHUI ITaKeTH; a B YXBaJIi Bumioro apOiTpax-
HOTO cymy PO Ne 1 5452/10 Bim 26 nucromana 2010 p.°® mpo BinMoBy y nepe-
IJIS1 HU3KHU CYyJOBUX PillleHb I0J0 IPUMYCOBOTO BHKYITY aKI[iii BU3HAYMB,
110 EIMHUM HaJISKHUM CIIOCOOOM 3aXHCTy IIPaB MiHOPUTAPHOTO aKIiOHepa €
3BEpHEHHSI 10 CYZy 3 II030BOM IIPO BiIIIKOyBaHHsI 30UTKIB, 3aBJaHUX HEHA-
JIeKHUM BU3HAYEHHSM I[IHU aKIIil, IKUH BIH MOKe ITOJATU IIPOTITOM IIeCTH
MICSIIIB Bifi JaTH, KO BiH Ji3HABCS IIPO CIMCAHHS 3 FIOr0 0COO0BOTO paxyH-
Ky I[IHHUX IIaIlepPiB, 1110 BUKYIIOBYIOThCH.

KoHCcTUTYLIMHICTD IPOLEAYPH Squeeze-out aHAII3yBalacsl TAKOK KOHCTU-
TyniHuMu cymamu Xopsartii Ta IToptyrami. Oco6auBICTIO 3aKOHOIABYOTO
peryIIoBaHHsA NpoLeNypHu squeeze-out XOpBaTii € Te, 110 BOHA PETyIIOETh-
Csl IBOMaA PI3HMMU 3aKOHaMHM, a caMme: 3aKOHOM IIpO KOMIIaHii Ta 3aKOHOM
PO TONIMHAHHS, MDK SKMMH ICHYIOTh NeBHI BinminHOCTI®. KoHCcTHTYLIf-
HUI CyJ PO3INISIaB KOHCTUTYLINHICTh IOJIOKEHb 3aKOHY IIPO KOMIIAHII.
Y pimensni Koncruryniitaoro cyny Pecrry6utiku Xopsatis Ne U-1-4120/2003,
Ne U-1-4237/2003, Ne U-1-3099/2004, Ne U-1-29/2005, Ne U-1-4056/2006 Bin
21 mororo 2007 p. (cipaBa SIEMENS AG Osterreich)® sasnauanocs, mo:

— MIHOpPUTApHUM aKI[iIOHEP BITHOCHO BapPTOCTI aKI[iil Ma€ BUKJIIOYHO IIpaBa
BJIACHOCTI B KOMIIaHii, ajie He Ma€ IIPaB Ha YIIPaBJIIHHS KOMIIAHIEIO, 3a BUHAT-
KOM IIpaBa Ha [1030B [I0 CYAY 11010 BUSHAHHS HeJIICHUM PiIlIeHHS 3araJIbHUX
300piB. TakuM YMHOM, IPaBOBE CTAHOBHIIE Ma>KOPUTAPHOT'O aKIIiOHEPa € Bifl-
MIHHUM BiJ] IPaBOBOI'O CTAHOBUIIIA MIHOPUTAPHOTO AKI10HEPa;

— MaKOPUTAPHUH aKLIOHEP IOBUHEH MATHU IIPaBO BUMaraTy IpaBO BUKY-
Iy aKIIif, y pasi 3abe3nedyeHHs MpaB MiIHOPUTAPHUX aKI[iOHEpIB.

% TTocranosnenue [pesunnyma Boiciero Ap6urpasknoro Cyna Poccuiickoit @epepanun Ne 443/11 ot 13 centsibpst
2011 r. <http://arbitr.ru/bras.net/f.aspx?id_casedoc=1_1_53188749-28ba-4531-a3a3-51cd21c8ae89> mara obpa-
1menns 23 Maix 2018.

% Omnpenenenne BAC PO ot 26 oktsi6pst 2012 r. Ne BAC-15452/10 no mesry Ne A08-8226/2009-30 O mepenade nena

0 UCKY O IIPU3HAHUH HeJeHCTBUTEIbHBIMU C/IeJIOK 10 IPUHYAUTEIBHOMY BBIKYIIy H CIIMCAHUIO C JIHIEBBIX

CY4€TOB MCTLHOB IIPUHAMJIEKAIIUX UM aKHI/Iﬁ B 9aCTH 1L E€HbI BbIKYHa " 065{33HI/II/I COBEPIIUTL CHEIKHA II0

BBIKYITy aKIHil [IJII IIEPECMOTPa B IIOPsIKe Ha/I30Pa CyAeOHBIX aKTOB OTKA3aHO, IIOCKOJIBKY CY[I, OTKAa3bIBast

B YIOBJIETBOPEHUH HCKa, 0OOCHOBAHHO MCXOMII U3 M3GPAHIS UCTI[AMH HEHaIJIEKAII[ErO CII0Cco6a 3aIuThI

npasa <http://www.resheniya-sudov.ru/2010/158659/> mata ob6parmenus 23 Mait 2018.

J.S.D. Edita Culinovi¢-Herc, J.S.D. Antonija Zubovi¢, Open issues of the squeeze out right in Croatian and

EU court practices’ <https://bib.irb.hr/datoteka/652045.0PEN_ISSUES_OF_THE_SQUEEZE_OUT_RIGHT.

doc> accessed 23 May 2018.

Ustavni sud Republike Hrvatske; U-1-4120/2003 RjeSenje o neprihvacanju prijedloga za ocjenu akata

zakonodavnog tijela — zakoni i akti — snage zakona, 21.02.2007 <https://sljeme.usud.hr/usud/praksaw.nsf/

Praksa/C12570D30061CE53C125728 A00375043?OpenDocument> accessed 23 May 2018.
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3AXUCT ITPAB MIHOPUTAPHUX AKIIIOHEPIB Y ITPOLIEJLYPI TTIPUMYCOBOTO TTPOJTIAJKY AKIIN (SQUEEZE-OUT)

Kpurepii Bu3HadeHi B 3aKOHI IIPO KOMIIaHIH YMOKIUBIIOIOTh MA>KOPUTAPHO-
My aKIIOHEpPOBI CTUMYJIIOBATH TA IOJIIIITYBATA BHYTPIIIHIO CTPYKTYPY KOM-
IIaHii, 3aXUIAI0YU MIHOPUTAPHUX aKI[IOHEpIB Bi MOXJIMBOI eKCIUTyaTallil,
a MQ)KOPUTApHOTO aKI[iOHepa Bifl MOTEHIIHOI MaHINYJIALIl 3 60Ky MiHOpH-
TapiiB, rapaHTyIOTh OLIBIIY 3aKOHHY BIIEBHEHICTb MIHOPHUTAPHHM aKIIiOHe-
paM Ta iX 3aXUCT Bifl MOKJIUBUX 11 Ma’)KOPUTAPHOTIO AKI[IOHEPA, SIKI MOXYTb,
Oynydu 3aKOHHUMH, 3AIIKOJUTU Ta MOCAA0UTH a60 MOBHICTIO aHYIIOBATH
[PaBO BJIACHOCTI MiIHOPUTAPHUX aKIioHepis®’.

Kpim nosoBy mo KoHCTUTYLIHOTO Cy/ly, MIHOPATApHI aKI[IOHEPH IIOZA-
nu no3oB 1o KomepiiifiHoro cyny micra 3arpe6a mpo BH3HAHHS HEMIMCHUM
pitenss 3aranbHux 360piB akiionepis SIEMENS AG Osterreich gepe3 npo-
LeflypHI HOPYIIeHHs Iif 4ac iX CKJIMKaHHA. BUIIUM rocnogapcbKuM CymoM
Pecniy6tiku Xopsarist (Ne Pz-6487/04-8) 6y10 3am0B0JIeHO aIlesisIiiio MiHOPH-
TapHUX aKI10HEPIiB Ta HAIIPaBJIE€HO CIIPaBYy HAa HOBUI PO3IJIA/L 1O Cy oy IepIIOi
IHCTaHIII], SIKUI BU3HAB HENICHUM pIIlIeHHs 3arajJbHUX 300piB aKIiOHepiB
npo suilicHenHs squeeze-out’’.

B iH1m1i#i cipaBi MiIHOpUTapHUI aKI[IOHEP OCKapKUB BCTAHOBJIEHY MasKOPH-
TapHUM akiioHepoM G. A.T. 3 C. 1IiHY BUKYITy aKIIi#l 3a IPOIeAYypPOIO squeeze-
out. EkcriepT, Ipu3HauYeHUH CyIOM IepIIoi iHCTaHIIi, 311ICHUB IIePeOIiHKY
akmii 3 712 go 1 762 xyH. Ma)kopuTapHHUI aKILIOHEP IOAAB AMeJIALIo, Ky
6yno BinxuiaeHo Buimmum xomepriitHuM cymoMm Pecniy6uriku Xopsartis, a 3ro-
IOM OCKap>KMB BIIIIOBIJHI IIOJIOKEHHS 3aKOHY o KoHcTuTymiiiHOro cymy.
Koucruryuiitnuii cyn y pimensi Big 6 Tpasas 2010 p. Ne U-I11-3693/20077! ue
BCTAaHOBUB 3a LIUM PpillIeHHsM Hi IOPYIIEHHs MPaBa BJIACHOCTI MaKOPUTAp-
HOTO aKIiOHepa, Hi MOPYIIeHHs CBOOOIY HOTO MiAIPUEMHUIIBKOI AiSTTBHOCTI.

Oco6mBicTIO perynoBaHHs squeeze-out y IlopTyrairii € Te, 10 SKIIO MiHY
BHKYIY aKIIifl He MOKe OyTH BCTAaHOBJICHO 3a KpUTepisiMu, BusHadeHnMHu Ko-
IEKCOM IIPO LIIHHI Manepw, ii BU3Ha4Ya€ NPU3HAYEHUI PEryIATOPOM He3aJIexK-
Hui aypurop. Koncruryniitauit tpubynan [lopryranii y pimensi Big 22 cigns
2003 p. Ne 491/200272: BU3HAB KOHCTUTYIIHICTD squeeze-out Ha MiNCTaBi Ie-
peBaru mpaBa OUTBIIIOCTI HA/l MEHIIIICTIO AKIIIOHEPIB 3 MeTOK e(peKTUBHOCTI
yIpaBJIiHHS KOMIIaHI€I0; BU3HAB, 1110 3aKOHO/IABIIEM BCTAHOBJIEHO MIPOIIeNyP-
HI rapaHTil 111 MIHOPUTAPHUX aKI[IOHEPiB, 30KpeMa, IIPaBO Ha YeCHUU pO3-
PaxXyHOK KOMIICHCAIlii 3a aKIlil He3aJIe)KHUM ayIUTOPOM Ta IIpaBo Ha sell-out.

8 Ustavni sud Republike Hrvatske (n 68).

70'1.8.D. Edita Culinovi¢-Herc, ].S.D. Antonija Zubovi¢ (n 67).

7l Ustavni sud Republike Hrvatske; U-III — 3693 2007 Odluka o odbijanju ustavne tuzbe, 06.05.2010
<https://sljeme.usud.hr/usud/praksaw.nsf/0/C12570D30061CE53C125771B003D2EE8?OpenDocument>
accessed 23 May 2018.

72 Tribunal Constitucional; Acorddo Ne 491/02 <http://www.tribunalconstitucional.pt/tc/acordaos/20020491.

html> accessed 23 May 2018.
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€IUHUM CYIOM, SIKUH BU3HAB IIPOLIEAYPY Squeeze-0ut HEKOHCTUTYIINHOIO,
¢ Koncruryniitamit cyn pysii (pitnenns Bim 18 tpasua 2007 p.)”>. V skomy
BiH 3a3HAYUB:

— cT. 53° 3akony I'pysii “ITpo mignpuemiis” He Bignosigae yacturam 1 Ta 2
cT. 21 Koncrurynii I'pysii, y SKuX 3a3Ha4eHO, 1110 BJIACHICTb Ta IIPABO yCIIaf-
KyBaHHS MalOTh OyTH BU3HaHi Ta rapaHTOBaHI; CKACyBaHHS YHIBepCaJIbHOTO
IIpaBa BJIACHOCTI, IpaBa HAOYTTs, BIMYYKEHHS Ta CHAJKyBaHHS BJIACHOCTI
HeJOIyCTUMi, a OyIb-sIKi 0OOMeXeHHS IIbOTO IIpaBa MOXYTb OYTH TO3BOJIEHI
JIUIIe IUISl 3aJOBOJICHHSI HaraJIbHOI CYCIIIIbHOI TOTpeOu y BHIIagKax Ta Bifl-
IIOBIJHO IO IPOLIENYP, BCTAHOBICHUX 3aKOHOM. ByIb-sika HOpMa 3aKoHYy, sIKa
OyJa YCIIIIHO 3aCTOCOBAaHA Yy IEBHI JepyKaBi, He 000B’I3KOBO Oyze yCIiI-
HOIO 32 IHIINX 3aKOHOJABYMX, EKOHOMIYHUX, COIIaJIbHUX 1 ITOJITUIHUX YMOB
(m. 2);

— 000B’SI3KOBHI IPOIAK AKIIIF MIHOPUTAPHOTO AKI[IOHEpa Ma>KOPUTAPHO-
MYy aKI[IOHEPOBi He MOKe PO3IIISIIATUCH SIK CYCIUIbHA MMOTpeba Ta JIeTiTUMHA
MeTa, i He € 3aKOHHIM 0OMe)XeHHSIM ITpaBa BIacHOCTi. Taka KOHCTpyKIis Oyne
HecyMmicHa 3 4. 2 ¢T. 21 KoHcTuTy1ii, OCKIIBKM 0OMEXKeHHSI PO3YMIEThCS SIK
crocib mOCSATHEeHHs JIerajJbHOI METH, ajie He SK Taka meTa (1. 17);

— BOJIEBUSIBJIEHHS Ma)KOPUTAPHOIO aKIIOHEpa OO BOJOIHHSA yCiMa aKIisf-
MU KOMITaHii He MO)Ke PO3IJISIaTUCh BUIIPABIAHHSIM /1T OOME)KeHHS ITpaBa
By1acHOCTI. KoHneHTpanis 95 % axiiiif He CTBOPIOE aBTOMATUYHO COIlI1aJIbHOI
notpebu 060B’SI3KOBOTO MPOAaXy akmiin. OcTaHHIN MOXe OyTH 3MiCHEHUI
JIUIIIE TOJI, SIKIIO BiH € JIfICHO HEOOXITHUM /IJIi HOPMAJIbHOTO (PYHKIIIOHY-
BaHHs 1 PO3BUTKY BiAOBITHOI KoMnaHii (11. 26);

— squeeze-out He MO>Ke OYTH BUIIPaBIaHUI BUTPATaMHU aKI[IOHEPHOTO TOBA-
PUCTBa, OB’ I3aHUMH 3 3aXUCTOM MIHOPUTAPHUMHU aKI[IOHEPaMH CBOIX IIPaB,
30KpeMa ¥ NUISIXOM MOAAHHS IT030BY [0 CYyAy. s mpoTumii 3710BKMBaHHS
IIpaBaMu HeTOOPOCOBICHUMU aKIiOHEPaMHU iCHYIOTh eDeKTUBHIILII 3a squeeze-
out 3acobu, mepend6adeHi 3aKOHOTABCTBOM (I1. 22);

— IIPY OLIHIOBAHHI JOTPUMAHHS IPUHINITY IPOIOPLUIMHOCTI IIPU squeeze-
out IBa aCIIeKTH MAIOTh Oy TH OLliHeH1, HacaMIIepe: Y1 IPOLefypa IPUHHATTS
plllIeHHs Ta 3[1CHEHHS squeeze-0ut BIANOB1IaIa KPUTEPISIM IIPOIOPLIHHOCTI,
Ta YU IpOIleypa BU3HAYEHHS LIIHU aKI[ill FapaHTyBaJla YeCHYy KOMIIEHCAIIIIo,
MIHOPUTApPHOMY aKI[iIOHEPOBI. SKII0 11l 1Ba BaXKJIMB1 aCIIeKTH He TOTPUMaHI
HaJIOKHUM YMHOM, TO CaMa Ipolienypa Oyle HealeKBaTHOIO 1 AUCIPOIOPIIii-
HOIO, HEe3Ba)KAI0UM Ha HAsABHICTD JIEriTUMHOI 1l (11. 27);

— cr. 53% 3akony I'pysii “TIpo minnpuemiis” 09eBUAHAM IUHOM TIOPYIIYE
YecHUI OaJlaHC iHTepeciB Ha KOPHCTh Ma)KOPUTAPHOTO akiioHepa. [Ipu mpo-

73 The Constitutional Court of Georgia. Second Chamber. 2/1-370, 382, 390, 402, 405 <http://www.constcourt.
ge/en/legal-acts/judgments/citizens-of-georgia-zaur-elashvili-suliko-mashia-rusudan-gogia-and-others-and-
public-defender-of-georgia-v-the-parliament-of-georgia-514.page> accessed 23 May 2018.
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My MeTa IJUX Jiii y 3aKOHI He 3a3Ha4eHa. lle yMOXIMBIIOE Ma)KOPUTapPHOMY
aKIIIOHEPOBI1 3/I1MICHIOBATA IIPUMYCOBUI BUKYII aKI[Ill HaBITh Yy BUIIA/IKaX, SIKI
He € €eKOHOMIYHO OOIPYHTOBaHUMH. MIHOpUTApHUI aKI[IOHEp [Ai3HAETHCS IIPO
3aCTOCYBaHH4 JI0 MIOTO aKIIIH squeeze-out 3 IPECH Ta 3 peKOMEH,0BAHOTO JIMCTA.
3a I¥X yMOB MIHOPUTApHMII aKI[iOHep He JIHIIe 1030aBJIeHnil OyIb-5IKOrO 3a-
co6y 3aXMCTy CBOIX IIPaB, a 1 iH(l)opMaui'l' L1010 METHU I1030aBJIEHHS 100 aKIIiil.
Y pasi, KoK 3aKOH He MOKe FapaHTYBAaTH 3aXUCT IIPaB MIHOPUTAPHUX aKI10-
HepiB, KOHQJIIKT IHTepeciB Ma)KOPUTAPHHUX Ta MIHOPUTAPHUX aKIIIOHEPIB CTBO-
PIO€ IONATKOBY HECTAOUIBHICTh 3aKOHOIABYOTO MOJIs miist Oi3Hecy, 30iibIIye
PHU3UKH Ta BIIJISIKY€ iIHO3eMHUX iHBECTOPIB (II. 28);

— KOJIM CIIPaBe/iINBa IiHA 3a aKIIil BCTAHOBIIIOETHCS €KCIIepTOM abo 6po-
KepPChKOIO KOMITAHIEIO, 1€ 3MEHIITy€ PU3UK MOPYIIEeHHS IIpaB MIHOPUTAPHUX
akmionepis (1. 31); y pasi, Koy 1iHa aKilii BCTAHOBJIIOETHCS Y CTATYTi aKI[io-
HEPHOTO TOBApUCTBA, MIHOPUTAPHHUI aKI[iOHep N030aBJIeHNIT 3aC061B 3aXHC-
Ty, OCKUIBKHM 3aKOHOM He Iepef6adeHuil 0308 N0 CYAY AJIsS OCIIOPIOBaHHS
I[IHU y TAKOMY BHUITAnKy (1. 32).

TakuM 9MHOM, KOHCTUTYIIHHI cynu, KpiMm KorncTuryniinoro cyny I'pysii,
BU3HAJIM 3aKOHONABCTBO BJIACHOI KpaiHM 3 NPUMYCOBOTO BUKYIYy aKIIii
KOHCTUTYIIAHUM. ITpy nboMy moswuiiis ycix Cy[iB € CIIJIBHOIO y TOMY, IO
HasIBHICTb TapaHTII IIPaB MIHOPUTAPHUX aKI[IOHEPIB € HEOOXITHOIO Iepemny-
MOBOIO BU3HAHHS Squeeze-0ut TAKUM, 110 BINIOBila€ KOHCTUTYLIHUM 3aca-
naM. [1o Takux rapaHTiil CyAu OJHOCTAHO 3apaxXyBaJln:

— JOTPUMaHHS HOPM 3aKOHY, III0 PETYJIIOE squeeze-out;

— HasIBHICTb CYCIIUIBHOTO IHTE€peCY Ta JOTPUMaHHs IPONOPLIAHOCTI BTPY-
YaHHS,

— BAIUIATY CIIPpaBeIINBOI KOMIIeHcalli 3a akiii, 1110 BHUKYNalOThC;

— HasIBHICTB CY/IOBOI'O KOHTPOJIIO 32 IIPOLEAYPOIO IIPUMYCOBOTO BUKYITY AKIIii.

IIpouedypa squeeze-out y cydobiii npaxmuuyi €CI1I

BinmosinHo 1o 4. 3 ct. 4 I'TIK Vkpainn, ct. 17 3akony Ykpaiau “IIpo Buko-
HaHHJ pillleHb Ta 3aCTOCYBAaHHS NMPAKTUKU E€BPOIEHCHKOTO CYAY 3 MPaB JII0-
nuan” pitmenns €CIUT ta amict camoi KoHBeHI1ii € TpiOpUTETHUM JIKEPeIoM
IpaBa [JIs Hal[lOHAJBHOTO Cyy.

Coin 3a3Ha4uTH, 110 HOPMAIBHO NPEIMETOM PO3IIISINY squeeze-out OyB
nuitie y cupasi Bramelid and Malmstrém v. Sweden (pintenns Big 12 )KOBTHS
1982 p.)”4. L1s cripaBa cToCyBasacs 3aCTOCYBaHHS MEXAHI3MY Squeeze-0ut 3Tin-
HO 3 YUHHUM Ha TOU Yac HIBEJICbKUM 3aKOHOM IIpO KoMmaHuii 1977 p., axkuit
nepen6adas, o Oymb-s1Ka 0co6a, sika Bosoxie 6inbIrte 90 % axiii i mpaB roixo-

74 ECHR, Judgment of 12th October 1982, Bramelid and Malmstrém v. Sweden (Applications Nos. 8588/79 and
8589/79)  <https://hudoc.echr.coe.int/app/conversion/pdf?library=ECHR&id=001-92813&filename=BRA-
MELID%20AND%20MALMSTROM%20v.%20SWEDEN.pdf> accessed 23 May 2018.
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Cy B KOMIIaHIi, Ma€ IpaBO 3MYCUTU MIHOPUTAPHOTO aKI[IOHEpa IPOAATU CBOI
aKIii 3a [iHOIO, sIKa 3aCTOCOBYBAJIACh IIPH MPOJaXi dyepes my6iidaHy odepry,
a00 3a IiHOI0, BCTAHOBJICHOIO apOiTPa’kKHUM pillleHHSM. 3asiBHUKH OyIH Mi-
HOPUTApisIMU y BIIOMOMY IIIB€ICHKOMY TOPTrOBOMY LIEHTpI I ixHi akuii Ha-
npukiHii 1977 p. 6ya0 BHKYIUIEHO Ma’KOPUTAPHUM aKI[IOHEPOM 3a I[iHOIO,
BCTaHOBJIEHOIO apOIiTPaAKHOK KOMICIEI0 3 TPHOX He3aleXHUX apOiTpiB, 1o
CKJIaZly SIKOI MaB IIPAaBO BXOOUTH apOiTp, 110 IPU3HAYABCS MIHOPUTAPHUMU
akiionepamu (c. 77).

15 3asBa He Oyna gomymieHa no po3rsiny CyzmoMm depes moraHe oOIpyH-
TyBaHHA nopyureHHs cT. 1 [lepmoro nporokony no Konsentii (c. 83, c. 86).
B ob6rpynryBaHHs Takoro Hemormycky Komicisi HaBena DyMKY, IO OCKUIBKU
Yy IbOMY pasi HIeThCs He PO IPUMYCOBI f1ii 3 OOKY mepskaBU, TO i1 He MOXe
6yTu 3acTocoBaHe npyre pedeHHS § 1 cT. 1 [Tepmioro mporokoiy no KonseHiii,
110 nporojortnye ‘Hixro He Moske Oy T o36aBJIeHIIT CBOET BIACHOCTI iHAKIIIe
K B IHTepecaX CyCIUIbCTBA 1 Ha YMOBAX, Ilepel0adeHNX 3aKOHOM 1 3arajJbHU-
MU IPUHIHAIIAMH Mi>KHaponHoro npasa’ (c. 82). [Tpu upomy Kowmicis mivirura
BUCHOBKY, IIIO IIIBE/ICbKE IIPABO, sIKE TOIYCKA€E 3a IEBHUX YMOB 00OB’ 30K Mi-
HOPHUTAPIIB IPOAATH CBOI aKIIii 3a I[IHO0, BU3HAYEHOIO apOITPOM, 1 OITHOTIACHO
Iae iM IIpaBo BUMAraTy MOKYIIKY aKIIii HA TUX CAMUX YMOBaX, He MOKHA OXa-
PaKTepU3yBaTH K TaKe, 1110 CTBOPIOE HEPIBHICTh HE HA KOPUCTh MIHOPUTApIiB,
sIKe MO’KHA BBJKATHU ITOPYIIIEHHIM IIpaBa HA MUPHE BOJIOIIHHS MalTHOM.

Squeeze-out, Ha TyMKYy aBTOpIB, € OKpEMHIM BUIIAIKOM I1030aBJIeHHS 0cOOU
ii maitHa. ToMy B 3a3Ha4YeHIil KaTeropii clipaB MO>ke BUKOPUCTOBYBAaTUCh NPaK-
muxa €CI1JI 3 numanns npumycobozo noséabrerns maiina. Tak, y . 69 pimen-
Hs1 “Criopponr i JIborapor nporu [IBewnii” (3asBu Ne 7151/75 ta Ne 7152/75)7°
3a3Hayvajocs, 110 y CIpaBax IIof0 nopyleHHs cT. 1 [lepioro npoTokosy 1o
KonBeniii:

<...>JIs1 3’CyBaHHs HasSIBHOCTI IOPYIIIEHHS I[bOTO I0J0KeHHs CyI TOBHHEH
BCTAHOBHUTH, 49U OyJI0 3a06e3IeYeHO CIIPaBeIINBY PiBHOBAry MK BUMOTAMH
3arajJbHUX IHTEPeCciB CyCHIIbCTBA Ta BUMOTAMU 3aXUCTY OCHOBHUX IIPaB JIIO-
IUHHU <...>. 3a0e3nedeHHs] TAKOi pIBHOBATU € HEBI EMHUM IIPUHITUIIOM BCi€l
KonBeHmii, i e Tako) 3HAWIIUIO CBOE BiOOpPa)KeHHsS y CTPYKTypi crarti 1
[TpoTokomy Ne 176,

Y pimrenni “Ixeiimc Tta inmi mpotu Cnomydenoro Koposiscrsa”
(3asBa Ne 8793/79, pitnenns Bin 21 motoro 1986 p.””) Cyn Bkasas, 1110 Tpu-

75 ‘Cnopponr i JIbounpor nporu Ilsenii, 3assu Ne 7151/75 ta Ne 7152/75 (€CIUI, 23.09.1982)’ (2002) 4
ITpaxkTnka €BpoIeiCbKOro CyAly 3 Ipas JoguHU. Pimennsa. KomenTapi.

76 Tam camo.

77 ‘Ilkeitmc Ta inmi npotn Crnomydenoro KopomiBersa, 3assa Ne 8793/79 (€CILI, 21.02.1986)° (2002) 4
ITpakTrKa €BpOIEHCHKOrO CYLy 3 IIpaB TIoguHH. Pimenns. Komenrapi.
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MYCOBe IepefJaHHs IIpaBa BIACHOCTI Ha MaiHO Bif ofgHiel ocobu 1m0 iHIIOL
MOXXHA B IPWHIININ PO3IJISIATH SIK 3aXil, KU 3MIMCHIOETHCS “B iHTepecax
CYCIITIBCTBA, SIKIIO I POOUTHCS 3 METOI0 BUKOHAHHS 3aKOHHOI COIliaJIbHOI
nostitukH (1. 39); mepemaHHs MpaBa BJIACHOCTI BiJi OgHIET 0cobu 1o iHIIOT 6e3
CIUIATU CYMH, sIKa OUTBIII-MEHIII BiIIOBiNa€ BapTOCTI MailHa, 3BUYATHO CTa-
HOBUTb HENPOIOPIIiliHe BTPYYaHH!, sIKe HE MOKHA BBa)KaTU BUIIPABIAHUM
y KoHTeKcTi cT. 1 ITeproro mporokony 1o KonBeniii.

Y pimenni “‘CoBrpancaBro-XonmuHr  mpoth YKpaiHum & ~ (3asBa
Ne 48553/99 Bin 25 nunus 2002 p.’®) Cyn Haramye npo Tpu MONOKEHHS, 110
craHoBJsATH CT. 1 [lepmroro mpotokony no Konsenmii (§ 90). Bin 3ayBaxye,
10 Y IbOMY BHUIQJIKy He OyJI0 aHi IpsMOro mo30aBJIeHHs 3asBHUKA HOTO
MaifHa 3 60Ky HaI[iOHAJIbHUX OPTAHIB Jep KaBHOI BJIA[AH, aHi iHIIIOTO BTPY-
JaHHS, IPUPIBHIHOTO IO TAKOTO M030aBiieHHs BiacHOCTI (1. 94); Cyn KOH-
CTaTye, IO CHOCiO, B KUY IPOBOAMBCS Ta 3aKIHYMBCS CYHLOBHUI PO3TIISL
CIIpaB, TAKOX SIK 1 CUTyallld HEINEBHOCTI, IKOi 3a3HaB 3asABHUK, IIOPYIINJIN
“crpaBemyiMBY piBHOBAry’ MK BHMOTaMH CYCIIITBHOTO iHTEpecy Ta MoTpe-
6010 3aXHIIaTH IIPAaBO 3assBHUKA Ha IIOBAry A0 HOro MaiiHa. SIK HACJiOK,
nep>kaBa He 3a0e3nednsia BUKOHAHHS CBOTO 3000B’I3aHHS TapaHTYBaTH 3a-
SIBHUKY e(DeKTHUBHE KOPUCTYBaHHSI CBOIM ITPAaBOM BJIACHOCTI, FTapaHTOBAaHUM
cT. 1 [lepmoro nporokony no Konsenmii. OTxe, ct. 1 Ilepmoro nporokoiy
no Konsenmii 6ysa mopymrena (m. 98).

Y pimenni €CIUI Big 16 ciunrs 2001 p. European Court of Human Rights,
Decision of 16th January 2001, Offerhaus and Offerhaus v. Netherlands
(Application no. 35730/97, para 2) (3assa Ne 35730/97)”° Cyn sasHauas, 110
IIOBUHEH iICHYBaTH PO3YMHMII OaJaHC MPOMOPIIITHOCTI MK BUKOPUCTAaHUMU
3aco6aMH Ta MeTOI0, SIKY IIParHyTh JOCATTH Oy/Ib-SIKIM 3aCOO0M, IT030aBIISIO-
91 0co0y 1 BTaCHOCTI. YMOBY KOMII€H Al 3TiTHO 3 BiITIOBITHUM 3aKOHOJaB-
CTBOM € ICTOTHUMH JIJISI OIIIHKH TOTO, 9Y¥ B OCKAap)KyBaHIl CIIpaBi BPaXOBY€ETh-
CsT HeOOXITHUI CIIpaBe/IMBHUI OaJlaHC Ta YU HAKJIAJIA€ BiH HEIPOIOPIIITHO
B)XKUI TSrap Ha 3assBHUKA. Y 3B’SI3Ky 3 IIMM BIJIy4eHHs MaitHa 6e3 CIutatu
CyMH, 1110 € OOTPYHTOBAHO, BiloOpajkae FOro LHiHHICTB, SIK IIPABIJIO, CTAHOBH-
THMe HeIIPOIOpIIiiiHe BTPyYaHHS.

OTxe, m030aBIeHHS aKI[IOHEPIiB IIpaBa BIACHOCTI Ha aKIIii ITISIXOM 3aCTO-
CYBaHHS IIPAaBIJIA ITIPO BUTICHEHHSI € IOITYCTUMUM, He IHaKIIIe SIK B IHTepecax
CYCIIUIBCTBA 1 HA YMOBaX, Iepen0adeHIX 3aKOHOM i 3araJIbHUMHU IPUHITUIIAMU
MDKHApOmHOTO mpaBa. KoHQIIIKT iHTepeciB Ma)KOPUTAPHOTO Ta MIHOPHUTAp-
HUX aKI[IOHEePiB 00yMOBIIIO€ HEOOXITHICTh BCTAHOBJICHHS OQJIAHCY MK HUMHL.
78 ‘CosTpaHcaBTo-XONAUHT mpoTH Ykpainu, 3asBa Ne 48553/99 (€CILI, 25.07.2002)° (2002) 3 IlpakTuka

€BpOneichbKOro Cyy 3 mpas joanHu. Pimenns. KomenTapi.

79 European Court of Human Rights, Decision of 16th January 2001, Offerhaus and Offerhaus v. Netherlands
(Application no. 35730/97) <https://hudoc.echr.coe.int/eng#{%22fulltext%22:[%220fferhaus%22],%22item

1d%22:[%22001-5672%22]}> accessed 23 May 2018.
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[Tpu 11pOMY HeOOXiTHO BpaXOBYBATH, 1[0 MIHOPUTAPHUI aKIIOHEP — IIe eKO-
HOMIYHO cjabKa CTOpOHA y KOpPIIOPATHBHUX IIPaBOBIMHOCHHAX. Squeeze-out
IIPU3BOAMTD 0O IPUIMHEHHS IIPaB MIHOPUTAPHUX AKIIOHEPIB, 11O IO CYTi €
IiZICTaBOI0 0OOB’SI3KOBOTO, HE3aJIE)KHOTO BiJl BOJI aKIiOHepa, IPUIUHEHHSs
tioro mpas®’. Akiionep, mo36aBiIeHUI KOPHOPATUBHOIO KOHTPOJIIO BHACII-
JIOK BiT9y>KeHHS aKI[iil Ha KOPUCTH 3assBHUKA BUMOTH, Y OyIb-SIKOMY BUITAIKY
Ma€ OTPUMATH CIpaBeINBy KOMIIEHCAIIIO 3a IPUMYCOBO CIIMCaHI IIIHHI 1a-
Iepw, iHak1e 6yge HOPYIIeHO OJHY 3 OCHOBOIIOJIOXKHUX 3aCa]] 3aXUCTY ITpaBa
BJIACHOCTI 1 HeJJOMYIIIeHHs T030aBJIeHHSI ITpaBa BIACHOCTI 0e3 CIpaBeIInBOl
komneHcanii (ct. 1 [Tepiroro nmportokony no KonseHitii).

Tobto y nux pimennsix €CI1JI:

1) He BiIKHJAB alpiopi MOMJIMBICTH PO3IJISAY HOPYIIEHHS IIpaBa Biac-
HOCTI IIpU IPUMYCOBOMY 1030aBJIeHHI MaliHa IIPUBATHUX OCIO JIUIIIe HA IIif-
CTaBl TOTO, 110 10 CY0’EKTHOTO CKJIAZy He BXOMAWJIA Jep)KaBa, MOMYCKAIOIU
3acTocyBaHHS HOpM cT. 1 Ilepmroro nporokony no KoHBeHnii 10 BITHOCUH
IIPUBATHHX OCi0;

2) BUCJIOBJIIOBAB ITO3HUIIIIO, 110 IPUMYCOBe 11030aBJIeHHS MaiiHa IIPUBAT-
HUX 0CI6 MOJKJIMBe JIHIIIe 3a/JIsI peati3allii 3aKOHHOI COIiaTbHOI METH, 3 JI0-
TPUMaHHS IIPUHINIY CIPaBeJIMBOCTI 1 6aJaHCy iHTepeciB, 0e3 MOKIageHHs
HaZIMIpPHOTO TsTaps Ha 11030aBJIeHy MaifHa CTOPOHY;

3) BHCJIOBIIIOBAB IO3UIIIIO, III0 IIPUMYCOBE II030aBJIEHHS IPUBATHUX 0OCi0
BJIACHOCTI IIOBUHHO KOMIIEHCYBATHUCS CYMOIO, 1110 HaOJIMKeHa 10 ii peasbHOT
BapTOCTI.

Hacamkiners xoTiocst 6 3a3HavuTy, 110 y 6inbiocTi pimens €CI1JI Bkasye
Ha KpHUTepil Ta 06CTaBUHY, SIKI MAIOTh OYTH OIiHEeHi, Ta IPOIIOHYE CITIOCOOU iX
OIIIHKY, ITPOTE KiHI[eBUII Pe3yJIbTAT BUPIIIEHHS CIIOPY (3a/[0BOJIBHUTH IT030B
YU BIIMOBHTH B FIOTO 33/I0BOJIEHHI) HAJISKUTH /10 cpepr po3cyny HaI[iOHAIIb-
HOro cyny. ¥ pasi 3acrocyBanHs pimieHb €CIUI HamioHasbHUM CyqoM IIpu
PO3IJISiAL CLIOPY, BIacHe, pe3ynbTaT BupitieHHs cupasu ©€CII, nesHi nutatu
3 Horo pimenHs, okpemi BucHoBku C€CIIJI y KOHKpeTHiil crpaBl, BUPBaHi 3
KOHTEKCTY Ta BimipBaHi Bif ii 06cTaBUH, He HOBUHHI OyTH (DOPMaTHHUM IIPU-
BOJIOM JIJIS1 TOTO, 100 HAIlIOHAJIbHI CyIW BUPIIIYBaJX BCl MOmiOHI criopu 3
AHAJIOTIYHUM Pe3yIbTATOM Ta 3BUIHHSUIACS Bif 00OB’SI3Ky MIPOBECTU BJIACHY
OLiHKY 06CTaBUH i PaKTiB y TUX CIIPaBaXx, AKi pO3MIANAI0OTH Ge3nocepenHbos..
[TpenmeToM mOKa3yBaHHS B YKPaiHCBKUX CyHax BOYEBHIb Ma€e OyTH IOPY-
IIIEHHs 3assBHUKOM BUMOTH HOpM 3akoHy Yipainu “IIpo axuyionepHi mobapu-

80 Oner INocukamok, ‘Squeeze-out: gocsin €C Ta IePCHEKTHBH BIPOBA/KEHHS B 3aKOHOLABCTBO YKpaiHu
B Binoycos 10 (pen), IIpo6nemu modeprizauii npubamuozo npaba 6 ymoBax eBpoinmezpauii: 30ipHux Haykobux
npayws (HJII mpuBaTHOro 1mpasa i mignpueMHuITBa iMeHi akafemika @ I' Bypuaka 2015) 94-102.

81 ‘BucHoBKM Ta peKoMeHpalii MikHapomHoi koHdepenmii “IIpaBo BIACHOCTi: €BPOMEHCHLKHIl MOCBiA Ta
yKpaiHceki peasii” (22-23 sxoBtas 2015 p. Bepxosuuit Cyn Ykpaiau) (2015) 12 Bicauk Bepxosroro Cymy
Vkpainu 5-9.
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cmBa” 6 npoueci peanizauii npab na npumycobuti npodax axuiii (squeeze-out)
Ha MiICTaBi My6IIiTHOT 0€3BIIKINIHOI BUMOTH BiacHUKa (adimiitoBanux ocib,
BINIOBiTAIBHOI 0COOM 0Ci0, 1110 TIFOTH CIUIBHO) JOMiIHYI0YOTO KOHTPOJIBHOTO
MaKeTy aKIiit.

BrucHoBku. BiTuumsHsAHa Mozmeslb NIPAaBOBOTO PETryIIOBaHHS IPOLENYypHU
IIPIMYCOBOTO IIPOJAXY aKIiN (squeeze-out) Ha MiACTaBi MyOIiYHOI BUMOTU
BJIACHUKA JIOMIHYIOYOTO KOHTPOJIBHOTO ITAKEeTy aKIi MiISrae JOOIpalio-
BAaHHIO 3 MeTOI0 3a0e3ledeHHs rapaHTill ITpaB MiHOpuTapiiB. Crepiry HeoO-
XiTHO CTBOPHUTH B YKpaiHi IyOIiYHUI PUHOK I[IHHUX IIaIlepiB, BPETyI0BaTH
MOPSANOK OL[IHKYA PUHKOBOI BapTOCTI aKIil, HAJIEKHUM YUHOM IMIUIEMEHTY-
Batu HopMHu [upekrtusu 2004/25/€C B 4acTUHI IpUNMHEHHSA Iii MPOIO3U-
1ii, Ieperisay MPOMO3uIIii; KOHKYPYIOUUX HPONO3UIiil (competing bids or
offer), a Tomi B>Ke 3amPOBAKyBaTH TaKi HOBITHI MeXaHI3MH, SIK IPOLeAypa
squeeze-out. 1le Takox BupimIwIO 6 1 IpobaeMy CrpaBeTUBOL IIHU BUKYITY
akuiit. [IpumycoBe 1mo36aBieHHs] MIHOPUTAPHUX aKI[IOHEPIB MIpaBa BJIaCHOCTI
Ha aKIii MOXJIMBE JIUIIE Y pasi CyCHiabHOI HEOOXITHOCTI, 3 TOTPUMAaHHIM
BHUMOT 3aKOHY, IPUHIUITY CIIPAaBeIJIMBOCTI 1 6aJaHCY IHTepeciB Ta 3a YMOBU
IonepenHboi MOBHOI KoMIeHcanii ii puHKoBoi BapTocTi. IlepcnekTusu mo-
MabIINX TOCTIIKEeHDb OB sI3aHi 3 aHAII30M BITYM3HSHOI MPAaBO3aCTOCOBHOI
MPAaKTUKU 3aXUCTY IIPaB MIHOPUTAPHUX aKIIOHEPIB y IpoLeNypi squeeze-out.
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Oleksandra Kolohoida
Vladyslav Stafiichuk

PROTECTION OF MINORITY SHAREHOLDERS’ RIGHTS
IN THE PROCEDURE OF FORCED SHARE SALE
(SQUEEZE-OUT)

AssTrRACT. 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. The Law of Ukraine on Amendments to
Some Legislative Acts of Ukraine Regarding Enhancement of the Corporate Governance
Level in Joint Stock Companies is aimed at implementing Directive 2004/25/EC of the
European Parliament and the Council on takeover bids. In legislation of other countries
worldwide 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 takeover 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 analysis of law administration practice on squeeze-out procedures in a public joint
stock company (hereinafter — PJSC) DTEK Dniproenergo, PJSC DTEK Zakhidenergo,
private joint stock company (hereinafter — PrJSC) Azovstal Iron and Steel Works, PrJSC
Ilyich Iron and Steel Works and other issuers demonstrates the need for determining the
adequate legal forms, ways and remedies for the protection of minority shareholders’
rights during the squeeze-out procedure.

The purpose of the article is to analyze the legal forms, ways and remedies for the
protection of minority shareholders’ rights, decisions of constitutional courts of some
European countries in cases of constitutionality of the squeeze-out procedure and the case
law of the European Court of Human Rights (hereinafter — ECHR) with regard to forced
deprivation of property and use of the squeeze-out procedure.

It is established that protection of the title to securities is most often exercised in the
jurisdictional judicial form. The authors highlight the following among the main judicial
remedies for the protection of minority shareholders’ rights in the squeeze-out procedures:
invalidation of the resolution of the company’s Supervisory Board approving the price
for the forced sale of shares; invalidation of the irrevocable public call for share sale
according to the rules of invalidity of transactions; acknowledgement of the title to shares
and recovery of property held in adverse possession; minority shareholder’s appeal against
the buy-out price by filing a lawsuit for recovery of money and compensation of losses;
recourse to the Constitutional Court of Ukraine in the form of a constitutional request or
a constitutional complaint.

Based on the analysis of decisions passed by constitutional courts of some European
countries on constitutionality of the squeeze-out procedure and the ECHR case law on
the issue of forced deprivation of property and the use of the squeeze-out procedure, the
authors conclude that minority shareholders may be compulsory deprived of their title to
shares only in case of public necessity, in compliance with requirements of law and the
principle of justice and balance of interests, and subject to prior full compensation of its
market value.

Keyworps: public offering; squeeze-out; corporate relations; forced share sale;
protection of minority shareholders.
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