Biakpntuit nuct Komitety 3 KOpnopaTtTuBHOro npaBa 1a (pOHAOBOro pUHKY
Acouiauii npaBHuKIB YKpaiHm woano 3akoHy YKpaiHm «IMpo akuioHepHi
ToBapuctea>», 3akoHy N2 1983-VIII ta 3akoHy N2 2210

Acouiauia npaBHuKiB YkpaiHu (gani - Acouiauis) € BceykpaiHCbKOK rpoMajiCcbKOK opraHisaui€to,
wo ob‘eaHye noHaps 7 000 npaBHUKIB i3 METOK CMNPUSHHSA BTIIEHHIO B XWUTTS NpUHLUMNY
BEPXOBEHCTBa MpaBa B [epXXaBHOMY, CYCMiJlbHOMY Ta TrpPOMAACbKOMY >XXUTTi, CrpUAHHSA
po36ynoBi NpaBoOBOI AepXXaBW Ta PO3BUTKY OpUANYHOI npodecii.

Jo naB Acouiauii BXoAUTb 3HA4yHa KiNbKiCTb MPOBIAHUX eKCnepTiB i3 pi3HUX cdep Hayku Ta
NPaKTUKN, AKi y CBOIO 4epry, BOJIOAIOTb YHIKaNbHUMW 3HAHHAMMU | LWMPOKUM MPaAKTUYHUM
[OCBIAOM Yy BIiAMOBIAHUX rany3ax.

3okpema, Ha 6asi Acouiauii akTMBHO @yHKUiOHYE KoOMIiTeT 3 KoprnopaTMBHOrO Mpasa Ta
doHpoBoro puHky (gani - KomiteT), cepen npiopuTeTiB i 3aBAaHb Koro € po6orta Haa Hanbinbw
aKTyaJIbHUMU NMUTAHHAMM KOPNOPaTUBHOIO 3aKOHOAABCTBA YKpaiHu.

B 6epe3Hi 2017 poky KoMmiTeT BiTaB OAHY i3 BaX/MBMX KOpNopaTUBHUX pedopM -
3anpoBag)XeHHs npoueayp 060B’93KO0BOro BuKyny ta 06oB’a3koBoro npogaxy (squeeze-out
Ta sell-out) B akuioHepHux ToBapuctBax. Lia pedopma byna BTineHa B XWUTTS 3aKOHOM
YKpaiHn «[1po BHECEeHHSs 3MiH A0 AesKMX 3aKOHOA4aB4MX aKTiB YKpaiHM woao nigBULLEHHS
piBHS KOpPMNOpaTMBHOIO YMpas/iHHA B aKUiOHEPHUX ToBapucTtBax» Big 23 6epesHa 2017
poky N° 1983-VIII (gani - 3akoH).

3aKoH € pe3ynbTaTtoM baratopiuHoi poboTn ekcnepTiB i BUpiWye npobnemun, wo noB’sa3aHi i3
BEJSINKOK KIiNbKICTIO akuioHepiB, siki He 6epyTb XOAHOiI y4dacTi B CnpaBaX akLiOHepHOro
ToBapucTBa (gani - AT), WO HEBUNPABAAHO YCKNAAHIOE AisNbHICTb AT.

KpiM Toro, uem p[AOKYMeHT crnpsMoBaHWW Ha 3abe3nedyeHHa 6anaHcy iHTepeciB BCiX
aKuioHepiB — 9K Ma)opuTapiiB, Tak i MiHopuTapiiB. Tak, npaBoO MNPWUMYyCOBOro BUKYMY
(squeeze-out) BpiBHOBa)keHe BiANOBIAHO MpPaBOM MiHOpUTapis BuMaraTu BMKyn akuin AT
(sell-out). Tum caMmnm 3akoH Ao3Bonse nobyaysatn 6inbll edheKTUBHY CUCTEMY YMpaBAiHHSA
TOBapucTBOM, 3 oaHoro 6o0ky, i 3abe3neunTn BUNNATy MIHOPUTapHUM akuioHepam
CnpaBeasMBOi KOMMeHcauii 3a iX akuii, 3 iHWoro 60kKy.

3akoH 6yB po3pobneHnin Ha 6asi Aupektmem N° 2004/25/€C €BponencbKOro napaaMeHTy
Ta Pagm Big 21.04.2004 npo npono3uuii nornMHaHHs, 3060B’93aHHA Npo iMNJeMeHTauito
SIKOI MiCTUTbCA B YroAi npo acouiauito Mix YkpaiHoto Ta €BponeiicbkiuM Coo30M.

Mpobnema «MepTBUX AyW>», @ CaMe HAABHICTb 3HAYHOI KiNIbKOCTI BiACYTHIX akuUioHepiB, SKMX
i3 TMX UM HWKMX MNPUYMH He UikaBUTb abo B SKMX BIiACYTHS MOXJMBICTb peanisauii
KOprnopaTMBHUX MpaB, BWHWKIA B pe3ynbTaTi MacoBOi npuBaTu3auii y 6araTbox
aKLioOHepHMX ToBapucTBax. HasABHICTb Takux O0Ci6 CyTTEBO YCKAAAHIOE AiSNbHICTb
aKLUiOHEpHOro ToBapucCTBa, a AOCUTb 4YacTO NPU3BOAUTbL HaBiTb A0 3YMNUHKW iX AiSSIbHOCTI.
MoMixk BiACYTHIX akuioHepiB BaroMy 4acTuUHY ckiagatoTb nomepni ocobu. Akuii Sk 06’ekTn
UMBINIbHMX MpaB BXOASATb A0 CKiady cCnajlwMHu Ta nepexoasTb A0 chnagkoemuis. OgHak,
AOCUTb 4acTo CnagKoeMUi BiACYTHI abo He 34iMCHIOITE NepeodopMNeHHs NMpaB Ha CNagok,
a akuii 3anuwarTbcs pakTUYHO 6e3 BacHMKa.

BkasaHe MoOXe npu3BecTn A0:

e CK/MAAHOLWIB Yy NpoBeAeHHi 3arasibHUX 360piB Yepes BiACYTHICTb KBOPYMY;
e HEMOXJIMBOCTiI peopraHisauii akuioHepHOro ToBapucTea B TOBAapUCTBO 3 0BMeXeHOoto
BignoBiganbHicTio (i, TaKUM YMHOM, OBMEXEHHS NpaB aKTUBHMX akuioHepiB).

15 nunHa 2019 poky 47 HapoAHMX aenyTaTiB YKpaiHWM 3BEPHYNUCS i3 KOHCTUTYUINHUM
nogaHHaM ao KoHctutyuitHoro Cyay YKpaiHu i3 MpoxaHHSM NepeBipuTM Ha BiAMOBIAHICTb



KoHCcTuUTyuii YKpaiHM Ta BM3HATWU HEKOHCTUTYUIMHUMM MOSIOXKEHHS 3akoHy YkpaiHu «[lpo
akuioHepHi ToBapuctBa», 3akoHy N°2 1983-VIII Ta 3akoHy N° 2210, WO perynwwTb
npoueaypy squeeze-out ta sell-out. Ocobnmnenin NoanB BUKIMKAE TOM aKT, WO 4YacCTUHA
HapoAHMX AenyTaTiB, HAKi nignMcanu noAaHHsA, caMi  rosocyBasM  3a  3aKOH,
KOHCTUTYLINHICTb SIKOFO 3apa3 OCKapXylTb. KpiM Toro, cama BMMOra aBTOpiB MNOAAHHS
BM3HATU 3aKOH HEKOHCTUTYUIMHMM 3 MOMEHTY MNPUNHATTS NMPsSMO cynepeymTb 4. 2 cT. 152
KoHCTUTYLIT.

3 MOMEHTY BUHMKHEHHS MNepLlloi iHiliaTUBKM WoA0 3anpoBafXeHHs npoueaypu squeeze-out
Ta sell-out po ii BTiNeHHs B 3akoHi MWHyno 6inbwe 10 pokiB, NPOTAroM SKUX MNpaBHUYA
cninbHoOTa Ta 6i3Hec acouiauii akTMBHO obroBoptoBana HeobXxiaHicTb i 3anpoBafXeHHS,
onTMManbHy npoueaypy BMKyny, NOPSAOK BU3HAYEHHS CNpaBeasiMBOi BaApTOCTi akuin, LWO
BMKYNAKTbCHA, IHCTPYMEHTU 3aXUCTY iHTepeciB MiHOpMTapiiB nNig 4yac npouenypu BMKYnNy Ta
6arato iHWKMX NuUTaHb. B pe3ynbTaTi 3akOH 3anpoBaAWB BUBAXEHWI Ta CripaBeasiMBUi
MexaHi3M BUKyNny/npoaa)y akuii MiHOpUTapHUX akuioHepiB.

ABTOpM MOAAHHA HArosowWywTb Ha TOMYy, WO nMpoueaypa squeeze-out HanpassieHa
BUKJIIOYHO Ha 3a[0BOJIEHHS MAaMHOBUX iHTEPECiB BNACHUKIB Ma>OpUTaAapHOro MakeTy akuii
AT Ta npuMmycoBe nos3baBneHHS MiHOpUTApPHMX aKUiOHEpiB NMpaBa BIACHOCTI Ha BiANOBIAHI
akuii. PasoM i3 HMM, aBTOpU HEXTYKTb TMM (PakTOM, WO 3aKOH rapaHTyeE nonepegHio Ta
MOBHY oOMjaTy akuii, aaxe npaBa Ha akuii mepexoaaTb TilbKM MNicns 3apaxyBaHHS BCi€l
CYMM KOMMeHcauii Ha eCKpoy paxyHOK B iHTepecax MiHOpUTApHUX aKLioHepiB.

HauioHanbHa KomMmicia 3 UiHHMX nanepiB i ¢oHaoBoro puHky (HKUM®P) Haeena
NepeKoH/IBY CTaTUCTUKY BUMNIAT MIHOPUTapHUM akuioHepaM 3a pe3y/sibTaTaMu 3aBepLUEHHS
npouenyp squeeze-out. 3a gaHumm HKUMO®OP, 3 287 npoBeaeHunx npoueayp squeeze-out
nvwe no 34 6ynuM nogaHi ckaprn. My nNepekoHaHi, WO OKpeMi daKTn nopyLlleHHs
npoueaypu 4m 3M0BXMBaHb MPM OLUiHUI BapTOCTi aKkuil He MOXyTb O6yTu niacTtaBok AN
CKacyBaHHSA iHCTpyMeHTIB squeeze-out Ta sell-out B uinomy. Lle cBigunTb nuwe npo Te, Wo
HOpMaTMBHE BPEryloBaHHA BIiAMOBIAHONO MexaHi3My noTpebye BAOCKOHAsIeHHS, ane ax
HiSIK HEe CKacyBaHHS.

MocmnnaHHA aBTOpiB NOAAHHSA Ha TOW paKT, WO MOSIOXKEHHS, SKi perynTb npouenypy
squeeze-out, npotupivaTb KoHCTUTYUIT YKpaiHM Ta nocaratTb Ha NpWBATHY BMACHICTb, €
nommnkoBuM. Y. 5 cT. 41 KoHCTUTYUIi YKpaiHn nepepbavae, WO NpuMycoBe BiYYyXEHHS
06'ekTiB MpaBa nNpuBaTHOI BJACHOCTI MoOxe 6yTWM 3acTocoBaHe SK BUMHSATOK 3 MOTUBIB
cycninbHOI HeobxiaHOCTI, Ha niacTaBsi | B NopsaKy, BCTaHOBJIEHUX 3aKOHOM, Ta 3a YMOBU
nonepeaHbLOro i MOBHOIO BiALWKOAYBAHHSA X BApTOCTI.

Yci 3a3HauyeHi B KoHCcTUTyuii ymoBu 6ynu AOTpUMMaHi nNig 4ac 3anpoBajXeHHS npouenypu
squeeze-out Ta sell-out: 1) nopsagok npueaTtm3adii AT y 90-x pokax MaB HacnigkoMm Te, Wo
npoueaypa squeeze-out Ta sell-out BusBMnaca eAMHUMKM BUXOAOM i3 CUTyauii, KON TUCAYI
MiHOPUTApPHUX aKLiOHEpPiB MalOTb MOXJ/IMBICTb WBUAKO i eeKTUBHO OTPUMaTK rpolli 3a CBOI
akuii, aKki He galTb iIM peanbHMX nNpas; 2) npoueaypa squeeze-out Ta sell-out getanbHO
BperynboBaHa B 3aKOHi YkpaiHu «[1po akuioHepHi ToBapucTBa», Ta 3) akuii MiHOpuTapHux
aKUiOHepiB 3apaXxoBYKTbCA Ha paxyHOK 3asdBHWKa BWMMOMM BUKJKOYHO 3@ YMOBMU
nonepeaHbOro i MOBHOIO BiALWKOAYBAaHHSA X BApTOCTi MiIHOPUTApHUM akLioHepaM.

OKpiM LUbOro, aHanoriYHMn IHCTpyYMeHT nepeabavyeHnin B 3aKOHOAABCTBI iHWMX PO3BUHEHUX
kpaiH €C i cBiTy. lNMpouenypy squeeze-out Ta sell-out nigTpumana Takox EBponencbka
KOMicia 3 npas nwaAnHW, po3rnagatoum B 1982 poui cnpasy Bramelid and Malmstrom v.
Sweeden. KowMicia Bkasana, WO npu BunaaTi pO3yMHOI (CnpaBeanveoi) BapTOCTi, WO
BiAMOBIAAE peanbHiN BapTOCTi MalHa, squeeze-out € npaBoMipHuM. I ®depepanbHuii
KOHCTUTYUiMHMIA cya HimeuyunmHn y 2000 poui y cnpasi Moto Meter npuinwoB Ao Takux
cammx BMCHOBKiB. Y 2006 poui KoHcTuTyuinHmin cyp Yexii, niatpuMytoum uer nigxia,
NiAKpecnns, WO K/IAKYOBUM TMUTAHHAM € CcaMe 3axMUCT MiHOpuTapis Big 310BXWBaHb
MaXKOpUTapHOro akuioHepa | 3abe3neyeHHS MIHOPUTApPHOro akuioHepa HaneXHUMU
cnocobamMm NpaBoBOro 3axuCTy.

Y 3Ba'3ky 3 uumMm, KoMiTeT 3 KOpnopaTMBHOro npasa Ta ¢GOHAOBOrO puHKY Acouiauil
nMpaBHUKIB YKpaiHM cnogiBa€Tbcs, wo KoHctutyuinHuin Cyn YKpaiHM HeynepegXeHo Ta
anoniTMYHO pO3rnsHe MNUTaHHS KOHCTUTYLIMHOCTI mnonoxeHb 3akoHy YkpaiHu «[po
akuioHepHi ToBapuctBa», 3akoHy N°2 1983-VIII Ta 3akoHy N° 2210, WO perynwwTb
npouenypy squeeze-out ta sell-out.



