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AKTVAABHI ITPOBAEMM MIDKHAPOAHOTO,
E€BPOITEMCBHKOI'O ITPABA
TA ITOPIBHIABHOTI'O ITPABO3HABCTBA

BITHAK OJIEKCAH/IP BAIEHTHHOBHY

HanjioHasbHUH yHiBepcUTeT «O/lecbKa PHUAYHA aKaeMisd»,
B. 0. 3aBi[y}040T0 Kapeapu Mi>KHapOJHOI0 Ta EBPOIEMCHLKOI0 IIpaBa,
JOKTOP IOPHUIUYHUX HayK, OLIeHT

3ATIPOBA/UKEHHS ITIPOIEAYP «CKBI3-AVT» TA «CEJUI-AVT»
B KOPIIOPATHBHOMY 3AKOHOAABCTBI YKPAIHHU

BpaxoByrouUH [O0CBif €BpOIeMChbKUX KpaiH Ta [upektuBu 2004/25/€C
€BPOIIENCHKOTO IIapJaMeHTy Ta Pajy 100 IIPOMO3HUIIM IIPO IOTJIMHAHHI,
VKpaiHa 3o0cepequiach Ha IIMTaHHSAX BBeJEeHHS IIPOLieJypH CKBi3-ayT
(squeeze-out), IIPaKTHUKU ITOXiJHUX I1030BiB, BBeJleHHS I10CaJH KOPIIOPaTUB-
HOI'O CeKpeTapsl B aKI[IOHEPHHUX TOBAapHUCTBAX, BUSHAYEHHs MOI0O CTaTycy,
mepexisy 10 OFHOTO KOJIeriaJIbHOTO OpraHy — pajfu [AHUPeKTOpiB, BBeJeHHS
0YHO0-3a09HOI $OpMU IIPOBE/IeHHS 3araJbHUX 360piB, BU3SHAYEHHS 3 IIpaBo-
BOI0 IIPHUPOJOI0 aKI[iOHEepPHOI yrofu, BIIPOBA/PKEeHHS BilNOBiaIbHOCTI
II0CaJOBUX 0Ci0 TOCIIOflapCBKUX TOBAPHCTB y BHUIIAAKY 3aBJaHHSA IIKOAH
TOBapHUCTBY IXHIMU HeIIpaBOMipHUMH [IisIMU.

CkBi3-ayT (squeeze-out) siBse CO600 IIPUMYCOBHUHU IIPOZA’K aKIliXi MiHO-
PUTapHUMHU aKI[ioHEpaMH aKI[iOHEPHOTO TOBAPHUCTBA, 3a SIKi BOHU OTPUMY-
IOTB CIIpaBeJJINBY I'POIIOBY KOMIIEHCALIIH0.

Cesut-ayT ((sell-out) mpaBo MiHOpHUTapHUX aKI[iOHepiB BUMaraTH Bif ak-
IjioHepa — BJIACHUKA 95 BiZICOTKIB aKIliii ToBapucTBa OOOB’SI3KOBOTO IIPU]-
6aHH4 3a CIIpaBe//INBOIO IIIHOI0 aKIIil, 1110 HaJIesKaTh TAKUM MiHOPHUTapHUM
aKIioHepaM.

BapTo 3rajjlaTyé €BPOIIEMCHKHH IiJXi/ Ta 3BEPHYTHCS 0 CBITOBOI IIpak-
THKH, Jle Tpo6seMa IaphTeTHOTO BpaxXyBaHHs IHTepeciB Ma)KOpPUTapHHUX 1
MIHOpHTapHHUX aKI[iOHepiB BUPINIYETHCI IUIIXOM 3aCTOCYBaHHS IIPOLeypPH
squeeze-out Ta sell-out, ska 3HaMIIIa CBOE BTijIeHHS y 3aKOHI VKpaiHU Bif
23.03.2017 p. «IIpo BHeCeHHsI 3MiH [I0 JeIKUX 3aKOHOJIaBYUX aKTiB YKpaiHu
IIOA0 IIJBUINEHHS PIiBHA KOPIOPaTHBHOIO YIIPaBJIIHHS B aKI[iOHePHHX
TOBapHUCTBax». I10JI0)KeHHs 3aKOHY IMILIEMEHTYIOTh IIPHUIIKUCH JJUPeKTHBHU
(Directive 2004/25/EC of the European parliament and of the council of
21 April 2004 on take overbids) €BpomneiicbKoro mapjaaMeHTy Ta Pagu 110710
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TIPOIIO3UITiM IIpO IOTJIMHAHHSA B paMKaX BUKOHaHHS YIoAd IIPO acollialiito
MDK VKpaiHoro Ta €BpolmeiicbkuM CorozoMm. Came /lupekTuBor 2004/25/€C
BperyJIbOBaHi TMTaHHS HaJlaHHA IIpaBa MiHOPUTapHUM aKIlioHepaM BHUMa-
raTé BijJ akIjioHepa - BJaCHHKA 95 BIiJCOTKIB aKIiii TOBapHCTBa
060B’SI3KOBOT0 IIpU70aHHA 3a CIpaBeJIMBOIO ITiHOI aKIlil, 1110 HaJjeXaTb
TaKUM MIHOpPHUTAapHUM akIiioHepaM (sell-out), i HagjaHH4 IpaBa aKIioHepy —
BJIaCHUKY 95 BifICOTKIB aKIlii TOBapMCTBa BHMAaraTH Bifi MiHOpHTapHHUX
aKIjioHepiB 060B’I3K0BOTO IIPOZAYKY HaJIEXKHHUX IM akIii (squeeze-out), 1o i
3HAMIIIO CBOE BTUIEHHH Y BUII[eBKa3aHOMY 3aKOHOIIPOEKTI.

IlepeBaraM IIOKYIIKH aKI[iii MiHOpUTapilB HA3UBaKTh HaCTYIIHI.

ITo-mepitle, iCTOTHe CIIPOIeHHs yIIpaB/IiHHSA KOMIIaHi€l0 3a PaXyHOK 30-
cepepKeHHs KOHTPOJILHOIO IaKeTy aKIlifl y BallluX pykax. Hemae Heob6Xif-
HOCTI CKJIMKAaTH Ta IIPOBOJIUTHU 3arajbHi 360pH, ajke y AT, 1[0 CKIaZAETHCS
3 €IMHOTO BJIACHUKA, 3arajJbHi 300pU 3aMIiHIOIOTBHCS PillleHHIM BJIaCHHUKA.
Ilo-gpyre, CyTTEBUM 3aXHCT KOMIIaHIl Bifj peMIepChKOI0 3aXOIUIEHHd, sIKe
OOCHUTB YacTO 3[MIMCHIOETHCA Yepe3 MIHOPHUTApiiB. JOCUTE 4acTO HeAPY’KHE
TIOIJIMHAHHS IIOYMHAETHCS 31 CKYIIKH aKIii Ha PUHKY IIPOTH BOJI Ma>kopH-
TAapHOTO akIjioHepa. Ilicig 4oro BJIACHUK CKYIUIEHUX aKIill Ha 3aKOHHUX
mifcraBax IIOYMHAE BHUMAraTH JOIYCKY [0 VYIIPaBJIiHHS KOMIIAHIE Ta
Oflep>Kye Horo. V BallloMy BHUIIaAKy — yci akmil y BamIux pykax. ITo-TpeTe,
aHyJIIOBaHHA BUTpaAT Ha MiATPUMaHHs/BCTAaHOBJIEHHS 3B’I3KYy 3 aKIlioHepa-
MU. BaM He moTpi6HO BUTpayaTH KOIUTHM Ha JIMCTyBaHHS, O0QOpPMIIEHHS
3anuTiB 4M 36MpaTy iHQOpMaIlito Ta KOIIii JOKYMEHTIB IIpO IIPO6JIEeMHUX
aKIlioHepiB.

HarosomnryeTbcsl TaKOXK, 10 JOCHUTH YacTO MiHOpUTapii BOJIOAiIOTH He-
3HAUHOI0 KUIbKiCTIO akIfii (mepeBakHo 0,01-0,001 %), 3a3BUUail BOHU He
BIJIBiZyIOTE 3arajibHi 360pH aKI[iOHEPIB i 3 HUMU JOCUTH Ba>KKO HAJIarogUTHU
3B’130K. IIfo IIpOIIOHYe 3aKOHOAaBelb? MaKOpUTapHHUM akKI[ioHep 3MOXKe
peaJtisyBaTH BUKYII IPaKTUYHO 6€e3 y4yacTi MiHOpUTapiiB.

Ha mpakTuryi e o3Hadae, 110 HeoOXiHO BiIKPUTH paXxyHOK YMOBHOTIO
36epiraHHs (paxyHOK eCKpoy) y 6aHKy. Horo 6eHedimiapamu 6yIyTh BHCTY-
naTty MiHopuTapil. CamMe Ha Ijelf paXyHOK MOJKHA IlepepaxyBaTH KOIITH 3a
BUKyIUIeHI akifii. B mopmaspmoMy 6aHK 3000B’SI3yeTbCSI IIepepaxyBaTH
KOIIITH MiHOpHUTapHUM aKI[ioHepaM Ha PaXyHKH ab0 BUILUIaTUTH TOTIBKOIO Y
BHIIAJKy OCOOKCTOrO 3BepHEHHd. YCi BUTPAaTH, II0OB’I3aHi 3 BIIKPHUTTAM Ta
06CIyroByBaHHSIM PaxyHKa YMOBHOIO 30epiraHHs (eCcKpoy), Hece 3asiBHHK
BUMOTU. BaHK He Mae IIpaBa 3[iHMCHIOBATH OyIb-Ki yTPHMaHHS 3 KOIITIB,
110 BUIUIAYYIOTHCI MiHOpHUTapisM (IXHIM cHagkoeMIlsIM abo IIpaBOHACTYII-
HUKaM, abo iHIIMM ocobaM, SIKi BiIIIOBITHO 10 3aKOHO/AaBCTBA MalOTh IIPaBO
Ha OTpHMMaHHs KowTiB). ITic/Is IpoBefieHHS OIUIATH I[eHTPaJbHUH JeIl03HU-
Tapiii 3HiMae 06MerKeHHsI Ha ollepallii 3 KyIZIeHUMH aKIIisSIMU Ta 3abe3medye
TepeKkas /IelI03UTapHUMH YCTAHOBAMHY B PaxXyHOK IIiHHHUX ITanepiB. To6To He
HoTpi6HO 0QOPMJISTH [AOTOBIp KYMIiBJI-IIPOAAXKY AaKIiM, pPO3MOPSmKeHHS
MIiHOPHUTApIiB IIpO CIIHCAHHS aKIliff 3 IX paxyHKIB B I[iHHUX Hallepax, He
HOoTpi6HO IITyKaTH IIPOJaBIld I[IHHUX I1allepiB, OTpUMyBaTH BasIOTHI JIiIleH-
3ii uyM iHII [03BOJIM Jep>KaBHUX OpraHiB. Bijibllle TOro HasIBHICTH apeIlITiB
4M 3060B’sI13aHb Y BiTHOIIIeHHi aKIlilf MiHOpHUTapiiB He M0oKe G6yTH IIepellK o-
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II0X0 [IJI 060B’SI3KOBOTO IIPOJIaKy ITUX aKIliil. SIK 6a4nMo, CyTTEBE CIIPOIIE H-
HS [poLieypHu H03BOJISE€ IIOMITHO IPUINBUIIIUTH IIOKYIIKY i OTpUMaHHS
aKITiH.

IIpoTe Ha JaHUM MOMEHT IIpOIeAypa 3iMCHeHHs ollepalliii 3a JOIIOMO-
TOI0 paxyHKa YMOBHOIO 36epiraHHs IlepebyBae Ha CTafil BperyJIHOBaHHS Yy
Hali¥ fgepkasi. ToMy 3AiMCHUTH IOKYIIKY aKIlifi 3a JOIIOMOIOX paxyHKa
eCKpoy IIOKH II[0 HeMOJKJIHBO, ajle, sK IIKpec/Ioe 3aKOHOJaBellb, B Hal-
6/IMDKYOMY MabyTHEOMY MeXaHi3M IIOBUHEH 3alpaljioBaTH.

IITo >k cTocyeThbca MexaHi3My «sell-out», TO BiH € IPAMO IPOTHIEKHOIO
IIPOIeAYPOI0 [0 MeXaHi3My «squeeze-out». SIKIO0 ocoba BOJIOJi€ ITaKETOM
aKlIiil, IKUH He Jae il 6esnocepeHbO 6paTH y4acTh B YIIPaBJIiHHI KOMIIaHI-
€0 (Hampukiaz, y i pykax 3ocepemxeHo 0,01 % ycix akijii ToBapHUCTBa),
HOBUHY 3aKOH HaJlae IIpaBO BUMaraTH Bifi BJJaCHHKa KOHTPOJIBLHOTO ITIaKeTa
BUKYITy aKIlifi. 3akoH nepefbadae 3aXUCT MiHOpHUTapis y 4acTHHiI BU3Ha-
YeHHs I[iHH, a/pKe MaKOPUTapHUM BJIACHUK IIPH 3AiHMCHEHHI IIOKYIIKHU
3000B’43aHUU 3a6e3IeUuTH IIOKYIIKY aKIiHi 3a PHHKOBOK I[iHOW. I TyT
OCHOBHUMHU IlepeBaraMy Oyfle OTpPHMaHHS CIIpaBe/l/INBOi BHHAropogu 3a
CBOIO BJIACHICTB Ta aHYJ/IIOBaHHS BUTPAT, IIOB’I3aHUX 3 BOJIOAIHHIM IIaKeTa
aKIlil Ta BIiTKpUTTS paXyHKa B I[iHHUX I1aliepax.

IlizcyMoByrO4M, HEOOXiJHO CKas3aTH, 110 [laHe HOBOBBeJEeHHS € [i€BUM
IHCTpyMeHTOM Yy 3abeslledeHHI IIpaB MakKOPUTAapHHUX Ta MIHOPHUTapHUX
BJIACHUKIB akKIil, [03BOJIss€ MiHIMi3yBaTH 3Ha4HI PU3UKH, SKi MOXYThb
BUHUKHYTH B IIPOLIECi ITOKYIIKW/IIPOAa Ky aKIlif Ta 3aXUCTUTH IIpaBa KOXK-
HOI 3i cTopiH [1].

B. Ilikasio 3aIIlpoIIOHyBaB IIOJLI IIpaBa Ha 00O0B’SI3KOBUM BHUKYII aKIlil y
pasi mpua6aHHA KOHTPOJIBHOIO, 3HAYHOI'0 KOHTPOJILHOIO ab0 JOMIiHYyHOYOro
KOHTPOJIBHOTO ITaKeTiB aKI[ik Ha BUJU 3a PiSHUMU KPUTEPIisIMU, Cepe SKUX
BUJILJIVB:

1) saseKHO Bif po3Mipy KOHTPOJILHOIO IIaKeTa akKIliff i ocobamMBOCTEN
3IiMICHeHHS ¥ 3aXUCTY:

1) Ha 060B’SI3KOBUH BUKYII aKIlil y pasi Npug6aHHSI KOHTPOJIBHOIO IIa-
KeTa aknid (6imbmre HDK 50% IIPOCTHUX akIiiii ToBapHCTBA) abo 3HAYHOIO
KOHTPOJIBHOTO ITaKeTa aKIil (75% i 6LIbIe IIpoCTUX aKIik TOBApUCTBA);

2) Ha 060B’I3KOBUM (IIpUMYCOBHUM) BUKYI aKIjik y pasi nmpugbaHHS J0-
MIHYI0UOr0 KOHTPOJIBHOTO IIaKeTa akKIiM (95% i 6inbIe IpOCTHUX aKITik
TOBapHCTBA);

2) 3aJeKHO Bif| TUIy aKIliOHepPHOIO TOBapHUCTBA:

* IIpaBO Ha 060B’SI3KOBUM BHKYII aKI[ik y pasi mpupbaHHS KOHTPOJIb-
HOTO IIaKeTa aKI[ik mpuBaTHOIO AT;

* TIIpaBO Ha 060B’SI3KOBUM BHUKYII aKI[ik y pasi mpupbaHHS KOHTPOJIb-
HOTO0 a60 3HAaUHOT0 KOHTPOJILHOTO ITaKeTa aKIii mybsiuHoro AT;

IpaBO Ha 000B’SI3KOBUI (IIPMMYCOBHM) BHUKYI akKIlii y pasi nmpugbaHHS
IOMIHYIOYOT0 MaKeTa aKIIili mpuBaTHOTO abo my6siunoro AT [2, c. 51].

OTxe, B YKpaiHi MM OTpHMaJIM JIeTaJbHe 3aKpillJIeHHS 3MICTy Ta YMOB
MexaHi3My squeeze-out IIpaBa Ha 0060B’I3KOBHU Ipofiak Ta sell-out-ipaBa
Ha 000B’SI3KOBUI BUKYII aKIlifi. BapTo 3a3HA4YUTH, 10 Y JiTepaTypi JOCUTH
4acTOol € TOYKa 30py, BiJIIOBiAHO [0 sKOI IIi IIpaBa KOPECIIOHAYIOTH OfHE
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OJJHOMY, X04a I TOUKa 30py € CIIIPHOIO0 3 OIVIy Ha 3MIicCT cTaTel 65, 65-1,
65-2 3akoHy VkpaiHu «IIpo akIioHepHi ToBapucTBa». CIIiJ, Ha MO OYMKY,
IIOTOLUTHCh € ITO3HIliero B.Ilikajo, 110 IIpaBa Ha OOOB’SI3SKOBHH IIPOJAXK
(squeeze-out), 060B’I3KOBUH BUKYII (sell-out) He JiMIle He KOPeCIIOHAYIOTh
OfHe OJHOMY, a, HaBIIAKH, 3JiMCHEHHs OJHOIO i3 IIMX IIpaB BHUKJIOYAe
ixmme [3, c. 53].
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CYPLIOBA OJIEHA OJIEKCIIBHA

HarioHanbHUM yHiBepcuTeT «O/lecbKa IOpUANYHA aKaZeMisi»,
npodecop kKadespu Mi>KHapOZHOTO Ta EBPOIEMCHKOIO IIpaBa,
IOKTOp IPHUIUYHUX HaYK, IIpodecop

3AXHCT EKOJIOTTYHHX ITPAB JTFOAUHH B ITPAKTUIIL
€BPOIIEMCBKOI'O CVAY 3 ITPAB JIIOAUHN

B cyuacHil VkpaiHi MalTh Miclle IOPYIIeHHS €KOJIOTiYHUX IIpaB JIIO-
OUHU, IKi HaOyJM CHCTEMHOTO Ta CHCTeMaTHYHOIO xXapakTepy. Heobxin-
HOI0 YMOBOIO 3abe3rieueHHs iX Ha/lilfHOTO 3aXHCTy € 3aCTOCYBaHHS MiKHa-
POHO-IIPAaBOBUX CTaHJAAPTIB WX IIpaB. 3aCTOCYBaHHS INIPaKTUKU €EBpO-
nericbkoro Cyny 3 IIpaB JIIOOWHU IIO/I0 3aXMCTy OCHOBOIIOJIO>KHOIO IIpaBa
Ha 4HCTe 3/I0pOBe JOBKI/ISA Ta iHIIMX eKOJIOTiYHUX IIpaB CIPHSITH BUPI-
LIeHHIO ITiel 3afayi, agpke pimteHHsI CyAy MIiCTATh psi IIPUHITUIIB Ta CTaH-
JapTiB 100 3aXHCTy €KOJIOTIYHHUX IIpaB, SIKi IIOBHHHI 3aCTOCOBYBaTH
HaIlioOHaJIbHI CyAu IIpU po3TJsafi Itiel KaTeropii cupaB. IOpucaukmis Cyny
o6Me)xeHa IIMTAHHSIMH, «IKi CTOCYIOTbCS TJIyMauyeHHs i 3acTocyBaHHS
KonBeH™ii «IIpo 3aXUCT IIpaB JIOAUHU i OCHOBOIIOJIOXKHUX cBo6om» [1]. i
IPOTOKOJIB 70 Hel, ogHakK y KoHBeHIIii He 3aKpiljieHi eKoJOriuyHi ITpaBa
JIIOIUHY, 9K 1 He BKa3aHO IIPSIMO Ha 3B’SI30K MiXK IIpaBaMU JIIOAUHU Ta
CTAaHOM HAaBKOJIUIIHBLOTO CepPefOBUINA, IO IPU3BOAUTL [0 HEOOXiTHOCTI
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