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/1o npo0JieMu MPaBoOBOIo CTATYCY MAa:KOPUTAPIIB Ta MiHOTAPIIB B aKLiOHEPHOMY
ToBapucTBi. Mexanizm Squeeze-Out

Poboma npucesauena oOocniosxcennio Haubinbul OUCKYCIUHUX NUMAHL NPO  OPUOUYHY HPUPOOY
KOpNopamueHux npaso8iOHOCUH, 3ACHOBAHUX HA YJNEHCMSI akyionepHux moeapucmeax. llpasoeuii cmamyc
madicopumapiie ma minopumapiie ma mexanizm «Squeeze-outy ma «sell-outy 6 yux npasosionocunax e
aKmyanivHoio npooaemMoIo, OCKINbKU HASGHA UL HE3HAYUHA KITbKICMb poOim 3 Yb020 NUmMaHus. Aemop ananisye
icHyto4Ull KOHpIKM iHmMepecie Midc yumu cyd 'ekmamu, AKULl Ha3U8AEMbCs SPUHMell, 1 8 Yill cmammi HageoeHi
WIAXU BUPTWEHHST OAHOT NpoOaeMu Midc cyO ' ekmamu KopnopamusHux npas. Taxkooc aemop akyeHmye ysacy Ha
cghepi pe2ynto8anHs Yux NPAoGIOHOCUH MA NPO NIOCMABU BUHUKHEHHS KOPHOPAMUBHUX NPABOGIOHOCUH HA
OCHO8I (hakmuuHo2o cknaoy.

Kniouosi cnosa: squeeze-out, sell-out, maowcopumapii, minopumapii, epurmeiln, KopnopamueHi
npasoGiOHOCUHU 8 AKYIOHEPHOMY MOBAPUCTIEI.

Paboma nocesawena uccredosanuio naubonee OUCKYCCUOHHBIX 8ONPOCO8 NPO IOPUOUUECKYIO NPUPOOY
KOPHOPAMUBHLIX NPAGOOMHOUIEHULL, OCHOBAHHBIX HA YleHCMEe aKyuoHepHvlx obuecmaax. IIpasosoii cmamyc
maxcopumapues u MUHOPUMApuUes U Mexanusm «squeeze-out» u «sell-outy 6 amux npasoomHoweHUsIX A615emcs
AKmMyanvbHou npooaemoll, NOCKOIbKY CYWeCmeyem Jutlb He3HAYUMeNIbHOe KOIUYeCmeo padom no 5momy
gonpocy. Aemop ananuzupyem cywecmsayrowuti KOHGIUKM UHMePecos Mexcoy SMumu cyobekmamu, Komopbiil
HA3b18ACMCSL 2PDUHMELLT, U 68 MOl CMambe NPUEedeHsbl Nymu peuleHusi OaHHOU npooaembl Medlcoy cyObekmamu
KopnopamusHulx npas. Taxoce asmop axyenmupyem GHUMAHUEe HA cepe  pecyIupo8aHus  IMux
NPABOOMHOWEHUIL U 00 OCHOBAHUAX BO3HUKHOGEHUS KOPNOPAMUBHBIX NPAGOOMHOWEHUI HA OCHO8E
gaxmuyeckoeo cocmasa.

Knrwouesvie cnosa: squeeze-out, sell-out, mascopumapuu, munopumapuu, epunmerin, xopnopamugnvlie
NPABOOMHOUEHUS 8 AKYUOHEPHOM 0Oujecmae.

A.Yu. Burchak Problematics of the Status of Majorities and Minorities in the Joint Stock Company.
Squeeze-Out Mechanisms

The paper deals with the most debatable questions about the legal nature of corporate relationships based
on the membership of joint stock companies, namely the legal status of majorities and minority interests and the
squeeze-out and sell-out mechanisms in these legal relationships and the conflicts of interest between these
entities, which is called greenmail, about the scope of these relationships and about the basis of corporate
relationships based on actual composition. In the corporate and commercial law of Ukraine, some of the most
debatable issues are the legal status of minorities and majorities and the squeeze-out procedure based on the
legal relationship between these entities. Adoption of the Target Law "On Amendments to Certain Legislative
Acts of Ukraine on Improving Corporate Governance in Joint Stock Companies™ in 2018 adds some optimism to
solving the traditional problems in this area, as well as the current changes to the laws regulating relations
between minority shareholders and majorities. in business entities. In 2018, squeeze-out legislation came into
force in Ukraine. This procedure enables a majority shareholder (or group of majority shareholders) who owns
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95 percent or more of the shares of a joint stock company to oust the minority shareholders (the remaining
shareholders holding 5 percent or less of the shares) and become a sole proprietor of the business. During this
time, majority shareholders in more than 200 companies have exercised their right to hold squeeze-out. In the
realities of today, there are many businesses where majority shareholders are still arguing over whether to hold
sgqueeze-out. These disputes may arise from the prospect of litigation with minority shareholders in Ukrainian
courts, though undergoing reform but still often making unpredictable or biased decisions. For certain majorities,
squeeze-out is not limited to the procedure for buying back shares from minority interests, but continues - disputes
with minority shareholders in Ukrainian courts. Minorities ask the Ukrainian courts to block squeeze-out until
the procedure is completed and the shares are transferred to the majority shareholder, as well as to cancel or
modify the results of the squeeze-out by returning the shares to the minority account or by paying a fair,

compensation-based compensation.

Keywords: squeeze-out, sell-out, majority, minority, greenmail, corporate relations in a joint-stock

company.

IlocTaHoBKa npoodJiemMu. v
KOPIIOPaTHBHOMY Ta  TOCIOAApChKOMY  TIpaBi
Ykpainu OJTHUMH 3 HaWIUCKYCIHHIIINX

3aJUIIAIOTHCS THUTAHHS TMPO TPABOBHH CTATyC
MIHOPUTapiiB Ta MaXOPHUTApiiB Ta MPOLEIYypH
«squeeze-out», 3acCHOBaHIM Ha TMPABOBIIHOCHHAX
MDK IIUMH  CcyO’ektamMu. [IpHHHATTS MUIBOBOTO
3akoHy «lIpo BHEcCeHHs 3MIH [0 JACSKHX
3aKOHOJIaBUMX aKTiB YKpaiHU MO0 MiJABULICHHS

piBHS KOPIIOPAaTUBHOI'O YIpaBIiHHS B
aKIioHepHUX ToBapuctBax» B 2018 nmomarTh
IIEBHOTO ONTUMI3MY 1010 PO3B’s13aHHs

TpaAULIHHUX TPoOJIeM y Il HapuHi, K 1 TOTOYHI
3MIHU peJaKIliii 3aKOHIB, 0 PETYJIIOIOTh BIIHOCUHU
MDK ~ MIHOpUTapissMH Ta  MaXOpHUTapisiMH y
roCIo/IapIoloyunX cy0’ eKTax.

B 2018 poui B Ykpaini HaOyno YMHHOCTI
3aKOHOJIaBCTBO MO squeeze-out. Llst mponeypa mae
MOJKJIMBICTh MAKOPUTAPHOMY akIioHepy (abo rpymi
MaXOPUTApHUX aKIIOHEpiB), SKUW Boiogie 95 1
OinbIIe BiJICOTKaMH aKuin aKI[I0HEPHOTO
TOBapUCTBA, BUTICHUTH MIHOpPUTapiiB  (pelTy
aKIiOHepiB, 10 BOJOJIIOTH 5 1 MEHIIE BiJCOTKAMH
aKIIiil) 1 CTaTH OJTHOOCIOHMM BJIIACHHKOM Oi3Hecy. 3a
neil yac cBOiM MpaBOM TPOBECTH squeeze-Out
CKOpPUCTAIHMCS MaKOPUTAPHI aKI[IOHEPH y OUIBII K
200 ToBapuctBax: "Kpenmi Arpikons banky",
JIpBiBCBKIM KOHIUTEpChbKi  (abpumi "Csitou",
®apmanestuunid ¢ipmi "Hapuuns", KuiBcbkomy
3aBo/l MmIaMIaHCchbkux BuH "Cromwmunuii", psiai
KoMIaHi#, mo BxoaaTh a0 rpymu JITEK, i 6arathox
iHmmx.  Ilpoananizyemo  cutyamiro 3 L€l
IPOIElypOl0 Yepe3 MiB POKYy, Ta HAarojocuMo Ha
HEJIOJIIKU Ta TIepeBaru BiAMOBITHOI KOHIIETIIIIT

Heupimeni panime npodiaemu. Crarrs
MPUCBSYCHA BHPIMIEHHIO HAWOUIBIT TPOOIEMHUX

MUTaHb MPO MAXKOPUTAPHUX HA MIHOPUTAPHHUX
aKIiOHEPiB, Ta IPOIEAYPY «Squeeze-out».

Merta. OCHOBHOIO METOK ILii€i cTarTi €
BUpIIIEHHS TUTaHb, $SKi HaBeIeHI B po3aLT
«HeBupimeni panime npoOiemu». Y mii craTTi
BHCJIOBJICHI OCOOWCTI JyMKH 3 IIbOTO TIPHBOY,
HaBEJICHI apryMEHTOBaHI TMO3WII B MIATPUMKY
BOro mNHTaHHA. Tako B I CTAarTi JOKIAIHO
JOCTIPKEHO €BpOINEHChKa TMPAaKTHKAa 3 LbOTO
NUTaHHS Ta  3alpONOHOBAaHI  BHCHOBOKH 3
MOCTABIICHUX MMUTAHb.

AHaJli3 ocTaHHIX Jo0ciailKeHb. BuBueHHIM
3a3HAYCHUX TMHUTaHb 3aliMalUCh TaKi HAYKOBII, SIK
Aneexces 1. 1., bermikos O. K., Kozauenko I'.B.

Bukiax  ocHoBHOro marepiaay. B
MOSICHIOBaJIbHIN 3amucii 10 3akoHonpoekTy «lIpo
MiABUILEHHS. PIBHS KOPIOPATHUBHOIO YHPABIIHHS»
BKa3aHO, 1110 HEOOX1IHICTh IMITJIEMEHTALII] IUX HOPM
nepeadayeHa JTUPEKTUBOIO 2004/25/€C
€Bpornelicbkkoro mapiameHTy Ta Pamu. 3aramom
HOpMH 3aKOHOIIPOEKTY IIJIKOM BiJI3€pKaTIOIOTh
MOJIOKEHHS. ~ II€l  TUPEKTHBH, KpIM  JIEIKHX
MOJIOXKEHb, IMILIEMEHTAIIISl TKUX Oyia 3aiuilieHa Ha
pO3Cyl  HaIliOHAJIbHMX  3aKOHOAABIIB.  Tak,
HaIpUKIAL, nepepaxyHok KOIIITiB BiJ|
MaXOPUTApHOTO  akiioHepa 1O MIHOPHUTApIiB,
BiJITIOBiTHMM 3aKOHOM HE BPETyJIbOBaHO. [8]

Jns anamizy 1€l mpoOJIeMaTHKU, CIIOYaTKY
HEOOXIHO TMpoaHai3yBaTH camMe€ BU3HAYCHHS
MpoLEeaypH, BIAMOBIIHO A0 3akoHy Ykpainu «lIpo
MiBUILEHHS PIBHS KOPIOPATHUBHOIO YHPABIIHH»
[4] Mexanism  «squeeze-out»  (Bim  aHriL.
BHTHCKATH») Tiependadae 00OB’SI3KOBH MPOIaK
aKUii MIHOPUTApPHHUMHU aKI[IOHEpaMU Ha BHUMOTY
MakopuTapHoro». OCHOBHOIO YMOBOIO € HasIBHICTb
y MaXOpHUTapHOTO aKkiioHepa 95% abo Oinplie akiii
B AKLIOHEPHOMY TOBapHCTBi. JSKII0O y pyKax
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MaopuTapiiB 3ocepemkeno 97 % akmid, TO
nepeBarn IMOKYNKM akUid y MIHOpPHUTapiiB €
HACTYIIHI:

[Ipoanamnizyemo nepii BHUCHOBKH
YKpaiHCBKHX CYyJIIB B Cylepedkax Ipo squeeze-out, 1
M CIIiJ] MXOPUTAPHUM aKI[IOHEpaM OCTepiraThcs
MTO30BIB BiJl MiIHOpUTApIiB?

B peanisix cporoneHHs € 4YHuMaio
MIIITPUEMCTB, 1€ Ma)KOPUTApHI akIiOHEpPH W J0CI
CIIepeyaroThCsl, YA BapTO MPOBOIUTH squeeze-Out.
Ili cymepedku  MOXYTb  BHHHMKATH  4epe3
MEPCHEKTUBY CYAOBOTO IMPOIECY 3 MiHOPUTAPHUMHU
aKI[iOHepaMHU B YKpalHCBKUX CyJax, SKi Xo4 1
nepedyBaroTh y mporieci peopMyBaHHs, aje BCe IIe
4acTo MPUHMAIOTh HernependavyBaHi abo
yIepeKeHi pilieHHs.

Jlis meBHUX MaKOpuTapiiB squeeze-out He
OOMEXY€ETBCS JIUIIIE TPOILEAYPOI0 BUKYITY aKIlii B
MIHOPHUTapiiB, a Ma€ MPOJOBXKEHHS — CIOpH 3
MIHOPHUTAPDHHMH aKI[iOHEpaMH B  YKPaiHCHKUX
cynax. MiHopuTapii TpoOCATh YKpaiHCBKI CyIu
3a0J0KyBaTH squeeze-out, JO THX TIp TOKH
Ipole/lypa He 3aBeplIeHa Ta akllii He epekas3aHi Ha
pPaxyHOK Ma)KOpUTapis, a TaKoX cKacyBaTh abo
3MIHUTH  pe3yibTaTH  squeeze-out  HUIIXOM
MOBEPHEHHS aKIiii Ha paxyHOK MiHopuTapis alo
CIUIaTH CIpPaBEUIMBOI, Ha JyMKY MIiHOpHTapis,
KOMITCHCAIII1 32 BUKYIUICH] aKITii.

MiHnopurapiii He Oepe ydacTi B NpsIMOMY
YIOpaBIiHHI KOMIIAHIEIO 1 Yepe3 e HoMy He Tak
JIeTKO OOpOTHCS 3 JYMKOIO aKILIOHEPIB, y SKHX €
koHTponbHMM maker akuid (KIIA). Ilpaktuuno
MIHOpHTapii MalOTh TaKi Mpapa:

o OTPUMAaHHS TUBIACH/IIB;

. OTpUMaHHS MOBHOI i1H(opMarlii mpo
IISIIBHICTH KOMITaHIT;

. OTPUMaHHS YAaCTUHU KOIITIB MiCIs
JIKBIJAIii KOMITaHii;

. paBo HA  mpuadaHHS aKIin

JOaTKOBOI eMicii i 3axUCTy BIJ PO3MHUTTSA
MaKeTa;

. MpaBO BHUMAraTd y MaKOPHTapiiB
BUKYITUTU CBOI aKTUBU 32 PUHKOBOIO I[IHOIO, SKIIIO
MIHOPUTapHUM  akIlioHEp  TOJOCYBaB  MPOTHU
OCHOBHHMX pIIIE€Hb aKI[IOHEPIB.

3akoHOM TiepeadaueHo, MO MiCHsl TOTOo, 5K Y
Ma)XOPUTAPHOTO aKIlioHepa BUSBIATHCS 95% Bcix
aKIli KoMIaHii, BiH Ma€e MpaBO BUMaraTu MpoJaTh
MiHOpUTApiiB pemTy akmiid. [1]

Takum umHOM, 1Ie (i3MYHA YU IOPUIAYHA
oco0a, y SKOro MiHIMyM MIpaB IMepe] I1HIIUMH

akuioHepamu. Arne B OyIp-KOMY  BHIIAJKY
3aKOHOJIAaBCTBO HAJa€ MIHOPHUTApPisIM JOCTATHIN
obcar mpaB Ig TOro, MmoO MaTH MOXJIHMBICTh
BIUTMBATH HAa JisUIBHICTH  opranizamii. Tomy
BIIACHUKM  BEJIMKUX  KOpIOpalid  yacTiie
NOOOIIOTEC  TaK  3BAHOTO  «KOPHOPATUBHOTO
MIAHTAXY», KOJIM MIHOPHTApiid MOXE Iapaii3yBaTu
JiSUTHHICTh KOMITaHIi 32 JJOTIOMOT OO CYAY.

Y Oyap-skoi KOMMaHii, [0 BHIyCKae Ha
(hoHIOBHUI PUHOK CBOI aKIlii, € BEIUKa KUTBKICTh
CITIBBJIACHHKIB, TOOTO THX, XTO IIi aKIlii mpua0aB.
Yactro nyOnmiyHi KOMIaHiIi XOYyTh MOYATH
TOPTYBaTU CBOIMHU akIliIMH Ha Oipi, JIJs 4Oro
HEOOXITHO TPOWTH mpoueaypy ictunry. 11106
MOTPANUTH B KOTUPYBaJbHI CIHUCKHU, Oi3HECY
HEO0OXi1HO OyTH MakKCHMalbHO NpPO30puM. Bces
iHQopmaIlisg, BCTaHOBJEHA 3aKOHOM, IPHU LILOMY
000B's13k0BO Oyne omyOiikoBaHa, mod Ti, XTO
30upaeThcsa NpuadaTH akiii KomIaHii, 3MOIJIH
o3HaliomuTHCs 3 ycima neransmu. OIHAK 4acTo
BHUKOPUCTOBYETHCS TI€BHA BHYTPIIIHS Tpajaris,
SKY B3SUTH 13 3aX1JHOT IPAKTUKH, JI€ TAK OPTaHIYHO
NpWXKUIUCs MiHopuTapii 1 MaxkopuTapii. Ilepmri 3
HHUX € 3BUYAHHUMH PSJIOBUMHU aKI[iOHEpaMH, SKi
npuadanu MeBHy YacTUHY aKIii KOMMaHii, Jyxke
HE3HayHYy. BUIbIIICTE MIHOPUTAPIIB HE IJIAHYIOTh
pO3MOpsAKATUCS aKI[IIMU B TpUBaIi
nepcrnektuBl. BoHu  kepyrouuch OakaHHSAM
npoJjaTu iX, AK TUIBKH Ti BHUPOCTYTh B IIiHI.
Jlroquna, ska mpuadanma OJHY akIilo, BXKe
aBTOMATUYHO CTa€ MiHOpUTapieM. Maxxopurapii
BBQ)XAETHCS AKIIIOHED, KWW KOHIEHTPYE Y CBOIX
pyKax BeNUKHI mMmakeT akuid. Biartak, y Hboro
1ICTOTHA POJIb B KUTTEAISIBHOCTI opranizamii. [7]

Y nMx axuioHepiB NOpsSMO MPOTHUIIEKHI
OJlHa OJHIN 1HTepecH 1 uidi. Skmo maxoputapii
XOUyTh 301ABIIMTH BapTICTh aKwLii, BHUILIATUTH
MiHIMAaJIbHI JUBIJEHIH, 1, IK HACTITOK, 301IbIIUTH
pO3Mip BJIACHUX PIYHUX IpeMii, TO MiHOpUTapii
XBUJIIOIOTHCSL TIPO 3BOPOTHE. BOHM TparHyTh
OTpUMAaTH MPUOYTOK BiJl 3pOCTAHHS THUBIICHIHUX
BUILJIAT, a MIABUIIEHHS KUIBKOCTI TMpeMii 1
OOHYCIB KEpiBHOI'O CKJaAy KoMMaHii LbOMY
MEePENIKO/IKAE.

Posb6epemocst moknanHinie B TUTaHHI, XTO
Taki MIHOPUTApHI aKLIOHEpH 1 MaKOPHUTApPHI.
Tunu 1WiHHUX TanepiB, Ha fAKI HaJIEXKaTh
aKI[ioHepaM IpaBa BU3HAYATH TMHUTAHHS B JKUTTI
KOMIIaHii, OpaTu ydacTh B 300pax akIliOHEpiB i
3arajJbHUX 300pax 3aJeKUTh BiJ] TUITY THX I[IHHUX
mamepiB, AKi  HajlexaTb  akuioHepam. [2]
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Hanpuknan, Ha 3arajJbHUX 300pax
OOTOBOPIOIOTHCS  TaKi MNUTAaHHSA SK  CIOCiO
po3noainy JIHUBIIEH B, O6opoTtnba 3a
KOHTPOJIIOBAHHS TiSTTBHOCTI TOBApUCTBA,
MPUUMAIOTHCS PIIICHHS, B PE3YIbTaTl AKUX MOXKE
CHJIBHO 3MIHUTHUCS PUHKOBA IIiHA aKIliif, a 3HAYUTH
1 BApPTICTh YaCTOK aKI[iOHEPIiB.

MaxxopuTtapii - 11e Ti, XTO Ma€ y BIaCHOCTI1
MakeT akilii, 10 J103BOJIsS€ CaMOCTIMHO BIUIMBATH
Ha pINICHHS, 10 NPUHAMAIOTHCS Ha 3aralbHUX
30opax.  MiHopuTapHi  akIlioHepu  OaHKYy,
HAlpUKIAJ], BOJIOJIIOTh HACTUIBKH  MAJIOIO
YacCTKOIO aKIlii, 0 IXHI TOJIOCH HE MAaIOTh Baru B
3araibHUX 300pax. SIKm0 BOHH CHUIBHO 1
[iJIECIPSIMOBAHO MPOCYBAIOTh CBOIO IMO3UIII0 1O
BHPINIYBaHUX MMUTAaHb, TO BOHH OYIyTh MOYYTI.

Kontpontoodi maketu, B OCHOBHOMY,
3HAXOJSTHCA B PyKaxX 3aCHOBHHKIB KomMmnaHii. /o
TOr0’, BaroMUMH 4YacTKaMH akI[iii BOJOMIIOTH
IHCTUTYIiHHI IHBECTOPH.

OKpeMo cITij po3riIsiaTi, akiioHEPiB, AKi
BOJIOIIOTH TPUBUICHOBAHUMH TTAKETAMHU aKI[iH, 1X
BIIHOCSATH B OKpEMYy TpyIy, ajKe po3Mip iX
IUBIACH/IIB BCTAHOBJIEHUH CTaTyTOM
rOCTIOJapChKOTO TOBApPUCTBA, HE 3aJIEKUTH Bij
pesysbTaTiB JisTBHOCTI KoMmaHii. IX ydacTh B
300pax HEMPUIYCTUMO 3aKOHOM, BCE 1€ O3HAauae,
o iX I1HTEpPeCH 30BCIM BIAMIHHI BiJ 1HTEpECIB
BJIaCHUKIB  3BHYAMHUX makeTiB  akmiid. Ili
akKI[lOHEpU pPO3PI3HAIOTHCS Barol CBOrO IakeTa
akuiil y 3aranpHiil ix Baprocri. [Ipocrime kaxyuu,
caMe€ KUIbKICTh IIHHMX MamnepiB y BOJOMAIHHI 1
Oyne BiamoBigaTu 3a 1e. [2]

MinopurtapHi aKI[IOHEepHU — e,
HallyacTime, abo mnopTdenabHi iHBecTOpH, abo
Opokepu, OIpX)OBi CHEKYIAHTU. SKmo mepur
PO3paxoOBYIOTh Ha TOXOJIH y BUTIISAA1 QUBiAeHIB (i
CKYITOBYIOTh aKIii Ha JIOBTOCTPOKOBY
NEpPCHEKTUBY), TO Jpyri HalyacTime
pPO3paxoBYIOTh Ha JOXiJ BIJl KYpPCOBOi pi3HUII
aKIlii, CKYMOBYHYH 1 MPOAAIOYU iX B KOPOTKI
MPOMDKKH yacy. Tomy iX HeyJacTh Ha 3arajbHUX
360pax oprasizaiiii-emiTeHTa JIKOM
3aKOHOMIpHO. A OCh MIHOpPHUTapii MepHIOro TUITY
Iy’Ke 3allikaBJeHi B JOXOaxX BiJ aKiliif KoMmIaHii.

OCHOBHa MpHYHHA CYTEPEUYOK - IIe PO3MIp
nuBigeHaiB. MiHopuTapii 3allikaBlieHi B IX
MaKCHUMaJIBHOMY pO3Mipi, TOIi SK IHTEepecH
MaXOPUTApHUKIB  Oinpll  cTpareriudHi. Bonwu
NMparHyTh  OINBIIY YacTUHY IUX  KOIITIB

CIIpSIMyBaTH B PO3BUTOK Oi3Hecy abo Ha
BUPILICHHS SIKUXOCh IHIIMX MUTaHb. [5]

MinopuTrapiit K BJIACHUK
HEKOHTPOJIIOIOYUX IMaKeTa aKIii Moxe OyTu sK
IOPUIMYHOI0, TaK 1 (i3udHOI0 0co00r0. Tak sK
MIHOPHUTApHI aKIiOHEpH HE € IOBHOMPABHUMH
ydaCHMKaMU  YIpaBIiHHA  KOMIIaHi€w,  iX
B3Aa€EMOJIISI 3 MaXOPUTAPHUMHU  aKI[IOHEPaAMH
yckiaaneHo. [Ipu npomMy BIIaCHUKU KOHTPOJIbHUX
MakKeTiB akK[id MOXYTh 3HUXYBaTH BapTiCTh
LIHHUX TanepiB, SKUMHU BOJIOAIOTH MIHOpHTApIi,
HaIPUKJIIA], BABOJSIYN AKTUBH Ha KOPUCTH TPETHOT
CTOpOHHM (HISK HE TOB'I3aHOi 3 JpIOHUMH
akmionepamu). Illo roopute 3akon? Illo6
3am00irTH TaKUM CHUTYyallisiM 1 HaJlaroJuTH
B3a€MOBIJTHOCMHH M IITMMH JIBOMa THUIAMH
aKI[ioHepiB, B POl KpaiH ICHYIOTh 3aKOHH, IO
BU3HAYAIOTh IpaBa BIIACHUKIB HEKEPOBAHUMU
MaKeTiB.

[lepm 3a Bce, 1e 30epexeHHs Ha iX
KOPUCTh CaMOCTIHOTO CTaTycy Ha BHIAJO0K
MOTJIMHAHHS 200 3JTUTTS KOMITaHii. AJpKe gyepes i
MpoIeCH MIHOPUTapiii MOXke MpOrpaTH, Tak SsK
HOT0 YacTKa B HOBi#l CTPYKTypi Oy/e, mIBUIIIE 32
BCE, 3MEHILEHA, 110 MpHU3BeJIe 1 10 3MEHUICHHS
Horo piBHS BIUIMBY Ha OpPraHU, IO YIPaBISIOTH
KOMIaHI€Ho.

3akoH mepeadavyae HACTYNHI  3aX0JH
3axucty. {06 mpuilHATH Te 4M iHIIE pILIEHHS,
notpibHo 75% (a He 50%) romociB, a 1HOII LEeH
nopir migHiMaetwes 1 Bume. [1] Hanpukmnan, o6
BHECTH IOMNPABKH B CTAaTyT OpraHizalii, 3aKpUTH
¢bipMy, BUBHAUNUTH CTPYKTYpPY 1 00CAT MailOyTHBOT
emicii 1 T.n., HeoOXigHo, 100 3a 1€
nporoiocyBaino 75% akiioHepiB koMmnanii. Ynenu
panu JUPEKTOPIB OOMPAIOTHCS 3a JIOMOMOTOIO
KyMYJIATHBHOTO  ToJIocyBaHHsA.  Hampukiman,
aKI[iOHEp, SKUW BOJIOJIE M'AThMA BIJICOTKAMHU
aKIid, Mae TMpaBo OOWpATH M'ATh BiJCOTKIB
yuyacHUKIB Panm naupexrtopiB. SKmo X XTOCh
npuadaB Big TPUALSATH [0 JAEB'SHOCTA I'ATH
BIZICOTKIB BIJ BCl€l CYKYNHOCTI €MITOBaHUX
mamepiB, TO BiH 3000B'S3aHUN HaJaTH I1HIIUM
BJIaCHMKaM aKIii 1iei )X (ipMu mpaBo mpojaTu
oMy X 3a pUHKOBOIO IIiHOIO abo Bumle. Lle Tex
CBOI'O pOJY 3axXHUCT MIHOPUTApHUX AakIIOHEPiB.
Skio akmioHep BOJIOJI€ OJHUM BiJICOTKOM aKIlii
(abo Oinbuie), TO BiH BJK€ Ma€ MPaBO BUCTYNATH B
CyIlOBHUX OpraHax Bij iMeHi oprasizauii mpotu ii
KEpIBHUIITBA, SKIIO PIIICHHS TUPEKTOPIB 3aBIaTH
30uTkiB akuionepam. Konu oco0a Bosiofie yBepTIO
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BCiX emiToBaHMX mamepiB (abo Oinbmie), To y
HBOTO € TMpaBO JOCTYNYy [0 OyXTraaTepchKuX
JOKYMEHTIB, TPOTOKOJIIB 3aciaHb 1 T...

Hacnigku koHQUIIKTIB MiX akuioHepaMu
Ipo KypcC akuliil MO3UTUBHO BIIMBAIOTh Ha TaKl
BHYTpilIHI (hakTOpH, K CTaOIIBHICTH KOMIAHIi-
eMiTeHTa 1 1i mpo3opicTh. Km0 KOMIaHis
3arpysia B CYIOBUX pO3Tisiax, a MpoOTH
KEPIBHUKIB MOPYIIEHO KPUMIHAJIbHI CIIPABHU, TO 1€
oOpymuTh 1i KoTUpyBaHHSA. B curyamii, komau
ocoba abo rpyna oci® Bosojaie Ounbin Hik 25%
BCIX aKIii, a iX iHTEepeCHu CHIBHO BiIPI3HAIOTHCS
BiJl 1HTEpeciB IHIIMX aKLIOHEpPiB, pIIICHHS Y
bOMY BHUIAJIKy TNPUHHATTA pilmieHs Oyne
yCKJIaJlHEHO a0o0 B3araji HEMOXIHBO, aJKe
noTpidbHo 75% rosocis. Haiiripmmii 3 ycix BUAiIB
KOHGIIKTIB HaBiTh OTpUMaB CBOIO Ha3By -
rpUHMEINI. Y IIbOMY BHNAAKy OOuWH a0o0 Kiibka
MIHOPHUTApIiB, 00'e€ THABIINCH, MOYHMHAIOTh
3pUBaTH  TPUUHATTA  OyAb-SKUX  pIlICHB,
CHOPUAIOTH TOMY, 00 KOMIIaHis OTpUMYyBala
akomora Oimpme 1mTpadiB, 1 B MIJACYMKY
oOpywmytoTh ii KOTHpYBaHHs. Y 3arajibHoOMYy 1
[[IJIOMY, 3aKOH Ha CHOTOIHIIIHIN JeHb Oe3CcHiInit
MPOTHU MOJIOHUX cXeM. [5]

[Ipu npouenypi squeeze-out 1 sell-out Bci
pO3paxyHKHM 3 MIHOPUTApPHUMHU aKI[iOHEpPaMHU
3MIMCHIOIOTHCS  4Yepe3  paxyHKH  YMOBHOTO
30epiraHHs, Ha SKUH BJIACHUK JOMIHYIOUYOTO
MakeTy akIlii NepepaxoBy€ KOMITH I BUKYITY
BCIX aKkiid y MiHopuTapiiB. MiHopHTapHi
aKkI[lOHEpU MOXYTh MPOTITOM TPbOX POKIB
3BEepHYTHCS B OaHK, J€ BIJKPUTO paxyHOK
eMITeHTa, 1, Micis MPOXOKEHHS NpoLeaypHU
imeHTudikanii, oTpuMaTd HaJEXKHI iM 3a akimii
KOIITH.

IMepmy B VYkpaini crnpoOy 3a0ioxyBaTu
squeeze-out 3poOWMB MIHOPUTApPHUN aKIIOHED
ITAT "MukonaiBuemeHT" (OJHE 3 HAHWOULIBIIUX
MiITPUEMCTB IIEMEHTHOI MIPOMHMCIIOBOCTI
VYkpainu, Bxonuts a0 rpynu CRH). Minopurapiit
MPOCHB CyJ 3a0JIOKyBaTH squeeze-out MIITXOM

3a00pOoHU ITAT "MuxoinaiBuemMeHnt" Ta
HanionansHoMy  nemo3uTtapito  myOJiKyBaTH
nyoiyHe 0€e3BIAKINYHE BHMOTA o

MIHOpDUTApHUX  aKI[IOHEpIB  MIpoJaTH  aKumii,
CTBEP/KYBATH I[IHY MPOJNAXy aKIid 1 CKIagaTH
mepeik akiioHepiB. Xodya mepira i amemsmiiHa
iHCTaHIi1 HiATpUMaNH MiHOpHUTapis i
3a0J10KyBaju MOTEHIINHUN squeeze-out, "HOBUN"
BepxoBHuii cys ckacyBas 1i pitneHHs. BepxoBHuii

CyJl BKa3aB Ha HEJOJIKH 3asiBU NPpO 3a0e3NeUYeHHS
MO30BYy: 3asBa Oyna TOKIWKaHa 3a0JIOKyBaTH
squeeze-out, skui (OPMaIbHO 1€ HE IOYABCH.
Kpim Toro, GiI0KyBaHHS Tpoleaypu squeeze-out
CylOM MOpywmuiao © mpaBa MaxXOpUTApHOIO
akuionepa (CRH Mykolaiv Holding), saxuii He OyB
CTOPOHOIO iCHYI0OYOTO cropy. [4]

Hepnanoro Oynma cmpoba 3a0nokyBatu
npoueaypy squeeze-out i B IIpAT "MMK im.
Inniva" nuisixoM HakdaJAeHHS apemTy Ha akiii
MiHOpHUTapisA. BigMoBasroun B 3abe3nedyeHH]
BUMOT  MiHOpHTapis, CyHd, Cepea  IHIIOTO,
MiAKPECIUB, 110 32 3aKOHaMU YKpaiHu myOmiuHe
Oe3BIAKIMYHE  BHMOTa  MaKOpHUTapis 10
MIHOPUTAPHUX aKIiOHEPIB MPOJATH MIHOPHUTAPHI
akI(ii Mae O1BIT BUCOKHH MPIOPUTET TEepea yciMa
OOTsKCHHSIMHE (B TOMY 4HCI apernrtamn). [3]

Sk 6aunMo, B aHAJTI30BaHUX CIpaBax 3asBU
MiHOpUTapiiB Tpo 3a0e3leueHHsl MO30BY MalH
CYTTEBI HEIOJIKH. [IpaBna, I paBUJIbHO
nobynoBaHi 3a0e3neuyyBalibHi BUMOTHM MAalOTh
BEJIMKI IIAHCH Ha 3aJ0BOJICHHA. Pusukm
0JIOKYBaHHS MpolLenypH squeeze-out 0COOJHUBO
3pOCTalOTh,  SIKIO  Cepel  MIHOPUTApHUX
aKIlIOHEpIB €, HAIpHKJIaa, 0coOM 3 pemyTali€ero
"KopropaTUBHOTO peifepa’.

Tomy, mo0  3HM3UTH  WMOBIPHICTH
OJIOKyBaHHS TMpoIlecy squeeze-out, MOTPIOHO
3aBYacCHO rOTYBATHUCS 10 Li€T MPOLEypH:

- IpoaHaji3yBaTH, YU €  cepe]
MIHOPUTapHUX akKLIOHEpiB Ti, XTO 3 BHUCOKOIO
WMOBIPHICTIO MOX€ 1HIIIIOBAaTU CYIAOBUU CIIip
(HanmpuKiaa, MIHOPUTAPHUM  AKI[IOHEPOM €
KOMIIaHIs, 10 Ma€ Ha PUHKY pemyTamiio
"KopropaTuBHOTO peiaepa"; abo MiHOpUTapHUI
aKIioHep HaIoJIerIMBO MPONIOHYBAB
aKIIOHEPHOMY  TOBAapHUCTBY /  Ma)opuTapii
BUKYIUTH HOTO MiHOpHUTapHI akuii abo BIAKPHUTO
JIEMOHCTPYBAaB CBO€ HEBJOBOJIEHHS pPILICHHAMHU
MaykopuTapis Ha 300pax akI[ioHEpiB);

- IOTIEPEIHBO PO3POOUTH ACTANbHUI MIaH
NIPOBEJIEHHA squeeze-0ut;

- MATOTYBAaTH OCHOBHI JJOKYMEHTH;

- BIIKPUTH CIIeliaJbHUM paXyHOK B OaHKY,
3 sKOro OyayTh  HPOBOJUTHUCS  BUIUIATH
MIHOPUTApPHUM aKI[1I0HEpaM;

- TONEpPeHbO OOTOBOPUTH TEPMIHH i
YMOBHM TIPOBEJEHHS OIIHKM aklidl 3 JeKibKkoma
He3aJe)KHUMHM OIliHoBavaMu. [3]

JloOpe miAroTOBJICHUM 1 CIUIAHOBAHUM
squeeze-out MOXKHaA MPOBECTU HIBUAKO (B TEPMiH
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0 MicCAIs), SKIO MaXOPUTApHUM akKIioHep 1
aKIiOHEpHE TOBAPUCTBO BUKOHYIOTH BCi Jii B
MaKCHUMaJIbHO CTHUCJII TepMiHM (HampuKIa,
OpOTSATOM  OAHOTO poboYoro JHS  3aMiCTh
JOMYCTUMHUX 33 3aKOHOM MaKCHUMAaJbHUX TEPMiHIB
B 5 a6o 25 pob6ouux auiB ). I[Ipu npuckopeHomy
MpOBEACHHI squeeze-out WMOBIPHICTH TOTO, IO
HaJIMIpHO  3aBaHTaXEHI  yKpaiHCbKi  CyIu
BCTUTHYTh PO3IVISIHYTH 3adBY MIHOpUTapis IpO
3a0e3nedYeHHs 030BY, CTA€ HU3BKOIO.

OnHak OCHOBHOK METOI0 MIHOPUTapiiB B
cymepeykax Ipo squeeze-out € He THUMYaCOBE
0JIOKYBaHHS TpPOLEIYPH, a 3aJ0BOJEHHS BHMOT
MiHOpHUTapis "mo cyri" i, SK HacHiJIoK,
30epeXeHHsT TMpaBa BJIACHOCTI Ha akiii abo
OTpUMaHHs OUTBIIOT KOMIEHcalii 3a BUKYIUICHI
akuii, HDK Ta, SKYy CINIATUB MaXOpUTApHUMN
aKIioHep.

OckinbKu mpoleaypa squeeze-out HOBa
st YKpaiHu, MIHOPUTapHI akIioHepW mIe He
BU3HAUWINCS, SKUM YMHOM Kpallle OCKap>XUTHU
squeeze-out "mo cyTi", TOMY €KCIIEPUMEHTYIOTh 31
cnoco0aMu 3axucTy. Alle BEKTOp PO3BUTKY
CYZIOBO1 MPAKTHUKH B¥KE MOYXKHA NPOCTEKUTH. | e
BEKTOP Ha KOPUCTh MAXKOPUTAPHUKIB.

B cnpasi npo squeeze-out B [TIAT "JITEK
Huinpoenepro" ( "Cumneprig-7" mnporu "JITEK
[Tayep Tpeiin") cyn 3BepHYB yBary Ha Ie OJIHH
acCHeKT, SKUH CTOCYEThCS TNMPOBEJEHHS squeeze-
out. Cym nayxe perelbHO JOCIIIKYBaB
JOTPUMaHHs MNpOLEAYpPH BHUKYMY akLii 3 OOKy
Ma)XOpPUTApHOTO akmioHepa. Taka perenpHa
nepeBipka MoB's3aHa 3 TUM, IIO squeeze-out B
I[TAT "ATEK JlninpoeHepro" npoxouB Mo O1IbII
CKJIQJHOIO MpOLEeNyporo, HIXK Ta CHpPOIIEHa
npouenypa, KOO MOXe CKOPHUCTATHUCS
MaXOpPUTApHUN aKILiOHEp MPOTATOM JABOPIUYHOIO
MepexiJHOr0 TepioJgy 3 MOMEHTY BBEACHHS
npoueaypu squeeze-out B Ykpaini. Y miit crpasi
CyJl BCTaB Ha CTOPOHY Maxkoputapis. [7]

Ak 6aunmMo, ChOTOIHI CYIU OJHOTOJIOCHO
BCTAalOTh Ha O1K Ma)KOpUTapis, KOJIU NPUHMAIOTh
pimenHs "mo cyTi" B crpaBax npo squeeze-out.

BuchoBku. IlincymoByroun Bce BHIIIE
BUKJIQ/ICHE MOXHA 3pOOUTH HACTYNHI BUCHOBKHU:

- HasBHicTh HIMPOKOTO KOJIa
npoOjeM  MIHOpUTAapHUX  aKI[IOHEpiB,  fKi
BUIIJIMBAIOTh 31 cHeNu(iKH CaMHUX aKI[1OHEPHUX
TOBAapUCTB Ta CHEHU(DIKU HiATBHOCTI B OKpPEMHUX
KpaiHax;

- IrHopyBaHHs MIHOpPUTapHUX
aKI1OHEpiB, CBITYUTH MPO HEAONIKH B MOOYHOBi
CHUCTEMHU KOPIOPATUBHOTO YNPABIIHHS;

- SIKo MakopuUTapHHUI akLioHep He
KOPHUCTYETHCS MOXKJIUBOCTSIMH, 1110 BUIUIMBAIOTH 3
e(eKTUBHOT poboTu 3 MIHOpPUTapHUMH
aKI[iloHEepaMH, TO TakKa [IsUIbHICTh HEraTUBHUM
YUHOM BiJIOMBA€THCS Ha JISIBHOCTI aKIIOHEPHUX
TOBapHCTB;

- Ak1ioHepHi TOBApUCTBA, B
3aJI€KHOCTI B cnenupiku BIACHOTO CTBOPEHHS
Ta (QYHKIIOHYBAaHHA TIOBHHHI  pO3po0JIATH
KOHKPETHI IHCTPYMEHTH, 100 3aXUCTY IHTEPECiB
MIHOPUTAapHUX aKI[iOHEpiB Ta 3aKkpiljeHHi iX B
KOHKPETHHUX BHYTPIIIHIX HOPMAaTHBHUX
JOKYMEHTaX;

- Bzaemoniss 3 MIHOpHTapHHMU
aKIioHepaMu MOXe JaTh J0JTaTKOBU I
NO3UTUBHUN €(peKT B PO3BUTKY aKI[IOHEPHHUX
TOBapHCTB.

ImoBipHiCTB CyZI0BOTO OCKap KeHHs
NpoLeNypy MIHOPUTAPISIMH HE TOBHHHA OyTH
KJIFOUOBUM ¢bakTopom, SAKUN 3YIUHSIE
Ma)XOPUTAPHOTO aKI[iOHEpa BiJg MPOBEICHHSA
squeeze-out.

Sxmo Bu mnoTrypOyBaducs TMpo SKICHY
OIIIHKY aKI[ii BiJ OIliHIOBa4a 31 CBITOBUM iM'sIM,
pEeTEeNBHO CIUTaHYBAIH Squeeze-out i TOTPUMAaHCs
BCIX Mpo1eaypH i ¢opMalbHOCTI, TO BCE TOBUHHO
MPOWTH TIAAKO, 3 PU3UKU BUHUKHEHHS CYJOBOTO
crnopy abo pilleHHS Takoro CHopy Ha KOPHUCTh
MiHOpUTapis OyAyTh MiHIMaJIbHUMU.

Biarak, B cyyacHUX ymMoOBax JUisi TOro, o0
MIHOpPUTApHUN aKI[iOHEp 3MII' 3aXHUCTUTH CBOi
npaBa, He0OX1IHO IEPII 3a BCE pETEIbHO BUBYATH
CTaTyT TOBAapUCTBa, 4YMi akii ocoba 30upaeThCs
npuadatu. 30kpeMa, 3BepHyTH 0COOJIMBY yBary Ha
MOJIOKEHHsI CTaTyTy B IIpaBax akIIOHEpiB 1
MOJIOKEHHS, 110 CTOCYIOThCSI: HOPSIAKY
3017bIICHHS] 1 3MEHIIEHHS CTAaTyTHOTO KaIiTany
TOBAapUCTBA; MOPSIAKY BHUIUIATH JUBIACHAIB;
MOPSAJAKY IPUHHSTTS pillleHb 3aralbHUMH 300paMu
akKI[iOHEpiB 1 PaJO IUPEKTOPiB; KOMIETEHIIii
3araJibHUX 300piB 1 paau IUPEKTOPiB; KUIBKOCTI
rojIoCiB, HEOOXIAHUX Il NPUHHATTS TOrO0 YU
1HILIOTO pILLIEHHS; MOPSAKY 3M1HCHEeHHS
CYCHIBCTBOM BEIUKHX YIrOJ 1 Yrol, B SIKHUX €
3aI[1KaBJICHICTb.
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