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OCITHTVYY "KIIT"

3AXHUCT ITPAB IHBECTOPIB

3aydeHHsI 1HO3EMHHMX I1HBECTHIIA - CKJIaJaHui OaratodakTopHuii mpouec. |
OJIHIEIO0 3 HOTO HAWBaXJIMBIIIMX YMOB € BHUCOKHI pIBEHb IOPHUAWYHOTO 3aXUCTY IPaB
iHBecTOpiB B KpaiHi. Came 3axuIleHe MpaBOBE II0JIE MOXKE MPUHECTH Oaratuii
1HBECTHUIIIITHUI ypoxKail.

VY npanHifi cTaTTi MU NOPOAHATI3YEMO HAMOUIBII 3HAYYIlI IPABOBI MEXaHI3MH,
CIpsSMOBaHI Ha KOMIUIGKCHE BIOCKOHAJICHHS KOPIOPATUBHOTO 3aKOHOJABCTBA,
30KpeMa, B Tajy3l MPaBOBOTO PETryJIIOBAHHA KOPHOPATHUBHUX KOH(IIKTIB, PO3BUTKY
IHCTUTYTY aKIIOHEPHHUX YyToJ 1 MOXIJHOTO IO30BY, 3aXHCTy IpaB 1HBECTOPIB TOIIO.
BrnipoBamkeHHs B yKpaiHChKe 3aKOHOJIAaBCTBO TAaKUX MEXaHI3MiB JI03BOJINTH BUBECTH Ha
HOBHI SKICHHHM pPIBEHb CHUCTEMY KOPIIOPATUBHOIO YIPABIIHHS YKpaiHH, MOJIETIIUTH
CTBOPEHHS HOBOTO O13HECY Ta MOro BEJEHHsI, MABUIIUTUA MPUBAOIHMBICTh YKPATHCHKUX
KOMIAHIN JJi1 BHYTPIIIHIX 1 30BHIIIHIX 1HBECTOPIB, 3HU3UTH KUIBKICTb 1 TOCTPOTY
KOPIOPATUBHUX KOH(IIKTIB 1 3alIPOBAAUTH MEXaHI3MHU iX e(EKTUBHOTO BPETYJIFOBAHHS.

BaxxnuBuMu 3MiHaMH, SKI CYTTE€BO BIUIMHYTh Ha 3aJIydeHHS I1HBECTHIIN Ta
HaJayTh MOXJIMBICTh YKpaiHi MIABULIMTH CBOIO TO3HIII0 Yy pedTuHry "Benenus
oizuecy (Doing Business)ta 3poOuTH akiioHEpHI TOBAPHCTBA OLIbII MPHUBAOIHMBUMHU
JUIA 1HBECTYBaHHs, € 3MiHH, nependadeHi 3akoHompoekToM Ne 2259 Tipo BHeceHHs
3MiH /10 JESKUX 3aKOHOJIaBYMX aKTiB YKpaiHM I0JI0 3aXHUCTy IpaB 1HBECTOPIB" Bij
27.02.201%., sxuit 0yB npuitHaTuii BepxoHoro Panoro Ykpainu Ta HanpaBieHUN Ha
nianuc [Ipesunenty Ykpainu.

3o0kpema, 3akoH Tependadae HACTYIHI CYTTE€BI HOBOBBEACHHS, SIKi CTOCYIOTBCS
MIHOPUTAPHUX aKI[10HEPIB:

« MIHOPUTApHI aKlioHepH, SKUM HauexuTh 10 1 OuIbIIe BIACOTKIB CTaTyTHOTO

KamiTaiay KOMIIaHli, HaJAUISIIOThCS MPABOM 1HIIIIOBATH Ta MIATPUMYBATH TO30BH MIXK



KOMIIaHI€l0 Ta 11 MOCANOBUMH 0CO0aMH (IMPEKTOpaMH, 4WICHAMU NPABIIHHS YH
HArJIs0BOI pajan) 00 BIAMIKOAYBAaHHS 3alOisSHUX 30MTKIB; Il TaK 3BaHi "MOXiaHI"
M030BH, B SIKUX MIHOPHUTApHI akKI[iOHEpPH MIiI0Th B 1HTEpecax KOMIaHIi y 3B'SI3Ky 3
BIIIIKOYBaHHSAM  30WTKIB, SIKI  3alOJIIOIOTBCS  MIHOPHTApPHUM  aKIlilOHEpaMm
OMOCEPEAKOBAHO Yepe3 KOMITaHiIo;

« MOXJIUBICTh TPUTATHEHHS MIHOPUTAPHUMH aKI[IOHEpamMH 10 BIANOBIAAIBHOCTI
MOCaJOBUX OCI0 KOMMaHId Yy BHUNAAKY 3amoMdisiHHA 30UTKIB  KOMIaHIsIM
HETMPaBOMIPHUMHU JiSIMH TaKUX OCi0;

« IPEACTaBHULITBO MIHOPUTAPHUX aKIIOHEPIB B HAMVIAAOBIM paal MmyOJIi4HOTO
aKIIOHEPHOTO TOBAPUCTBA YEPE3 HE3AIECKHUX TUPEKTOPIB;

- 3a0€3MeUeHHs] JTOTPUMAHHS 1HTEPECIB MIHOPUTApPHUX aKILIOHEPIB IUIIXOM
JETaIbHOTO ~ PETYJIIOBAHHS YKIAJCHHS JOTOBOPIB, IIOJAO BYMHEHHS SKHX €
3a1HTEPECOBAHICTb.

[TpuitHsaTTa HaHOTO 3aKOHY € 3HAUHMM KPOKOM BIEpE]] B HANPsSMKY 3a0e3MeueHHs
3aXMCTy TMpaB MIHOPUTAPHUX I1HBECTOPIB 1 HAOIMIKEHHIO  KOPIIOPATUBHOTO
3aKOHOJIaBCTBA YKpaiHu A0 craHiapTiB €Bponeiicbkoro Coro3y, 110 MOBUHHO, B CBOIO
4yepry, HaJaTu MO3UTHUBHUI CUTHAJI TUM 1HBECTOpaM, sIKi 1HBECTYIOTh B MIHOPUTApHUM
KariTajl KOMITaHii.

Opnak He BapToO Ha LbOMY 3ynuHsATHCSA. Ha Ham mornsn, s monepHizaiii
KOPIOPATUBHOT'O 3aKOHO/IaBCTBA HEOOX1HO 3pOOUTH HACTYITHI KPOKH.

1. [Tpuiinsarrs 3akony "Ilpo ToBapucTBa 3 OOMEXKEHOI Ta J0JATKOBOIO
BI/IITOBIJAJIBHICTIO .

YuHHE 3aKOHOAABCTBO, SIKUM PETYIIOETHCS AISTIbHICTh TOBAPUCTB 3 00OMEXKEHOIO Ta
J0JIaTKOBOIO  BIJMOBIJANBHICTIO, CKIIAJAEThCS 3 TMOJOXKEHb LIUMBIIBHOTO KOJEKCY
VYxpainu, ['ocnogapcbkoro xkoaekcy Ykpainu ta 3akoHy Ykpainu "Ilpo rocmomapcbki
TOBApUCTBA", € CHIpHUM, (PparMeHTapHUM 1 TaKuM, IO HE BIAMOBIAAE CyYaCHUM
BUMOTaM TIO0 THYYKOCTI Ta €(EKTUBHOCTI perymtoBaHHs. [IpuUiHATTS HOBOro 3akoHy
J03BOJIUTh 3HAYHO MOJIMIIMTH YMOBU [isUIbHOCTI TOBApUCTB 3 OOMEXEHOI Ta
JI0JIATKOBOIO BIJMOBIIAJIbHICTIO T4 CTBOPUTH MPUBAOJIMBY albTEPHATUBY JIJIsI OaraThox

YKpaTHChKUX KOMIIaHI{ Ta 1HO3€MHHUX 1HBECTOPIB.



2. BBeneHHs MIMPOKO 3aCTOCOBYBAHOI B CBITOBIM MPaKTHI HPOLEAYPH
"sgeeze-out"i{paBo Ha BUTICHEHHS).

[IpaBo MiHOpUTApPHHUX aKIIOHEPIB BHUMAraTh BIJ KOHTPOJIFOIOYOrO akIlioHepa
BUKYIYy akKIiii 3a crnpaBeainnBoro MiHOH (Sell-out) po3risimaerbess B MiXKHAPOTHOMY
3aKOHOJABCTBI B HEPO3PHUBHOMY 3B'SI3KY 3 KOPECIOHAYIOUMM IPABOM BUTICHEHHS
(squeeze-out)HeobxinHo Bim3HaumTH, Mo B cT. 65 3akony Ykpainu "Ilpo akmioHepHi
toBapucta” Sell-out Bxxe nmependauennii. Tak, MiIHOPUTAPHI aKIIOHEPH MAIOTh IPABO
BUMAaraTy npua0aHHs HaJIGKHUX iM akiliil Bl Ha0yBadya KOHTPOJBHOTO MaKkeTa akiii. B
TOM XK€ yac B yKpaiHCbKOMY 3aKOHOJIaBCTB1 B JaHWUW 4Yac MOBHICTIO BIJICYTHE MPaBOBE
peryJIloBaHHsl MpaBa BHUTICHEHHS (SQueeze-out)ra mexaHi3MH HOro 3acTOCYBaHHS.
BrnipoBamkeHHST JaHOTO MEXaHI3My € OJHUM 3 HalOUIbII Ba)JIMBUX KPOKIB HA HUIIXY
BJIOCKOHAJICHHSI KOPIOPATHUBHOTO 3aKOHOJABCTBA. Tak, Oyno po3poOieHO AeKiIbKa
3aKOHOMPOEKTIB MO0 BIPOBAHKCHHS TMpoIeaypu Squeeze-outmo mnependadanu
000B'I30K APIOHUX aKI[IOHEPIB MPOAABaTH CBOI YAaCTKU B aKI[IOHEPHOMY TOBApUCTBI Ha
BUMory BiacHuka 95%1 Oinbie akiii ToBapuctBa. OgHAK HiI OJWH 13 3aKOHOTIPOCKTIB
MOKH 1110 He OYB MPUNHATHMA.

3. VY A10CKOHANIEHHS 3aKOHOAABCTBA 11010 aKI[IOHEPHUX YTOJ.

OnuuM 3 ePeKTHUBHUX IHCTPYMEHTIB 3amoOiraHHs KOPIOPAaTUBHUX KOHQJIIKTIB,
VOPaBIiHHSA CYCHUIBCTBOM 1 KOHTPOJNIO HaJA 3AIMCHEHHSM YYaCHHKAMH CBOiX
3000B's13aHb € IIMPOKO BXKHMBaHI 3a KOpAoHOM akmioHepHi yroau (Shareholders'
agreements)Tak, a03. 2 4.1 cr. 29 3akony Ykpainu "IIpo akiioHepHi ToBapucTBa"
JI03BOJISIE aKI[IOHEpaM YKJIACTH MK COOOIO aKI[IOHEPHY YTOdy, SIKOI0 MOXYThb OyTH
nepeadaveHi 10JaTKOB1 00OB'SI3KM IJIsl aKI[IOHEPiB, 30KpeMa 000B'SI30K OpaTH y4acThb Yy
3arajJlbHUX 300pax, a TaKoX MoXke OyTu mnepeadadeHa BIAMOBIIAIBHICTE 3a
HEBUKOHAHHS LUX 000B'a3kiB. [IpoTe maHa HOpMa XOIHUM YHHOM HE CIPOUIYE
YKJIaJIeHHsI TaKuX YTo, a Juiie yckmamnHioe. [IpoGnemarruka ykiageHHsT aKIliOHEPHHUX
yrogq B YKpaiHi 0O0yMOBlieHa HE TUIBKM HEIOCKOHAIMM pEryJIOBaHHSM Ha
3aKOHO/IAaBUOMY PiBHI, a i ICHyBaHHSIM BKpail CylepewInBOi Cy/I0BOI MPAKTUKH.

Jlo Tux mip, MOKK B 3aKOHOJABCTBO HE OyJIyTh BHECEHI BIAMOBIIHI 3MIiHH, SIKi
J03BOJISIIOTH  1HBECTOpaM ©0€3 CyMHIBIB 3aCTOCOBYBATH aKI[IOHEPHI YTOAM IIO

BPETYJIIOBAHHIO CBOiX BIJIHOCMH TIPU YIPaBIiHHI YKPAaiHCBKUMHU KOMIIaHIsIMHU,



YKJIaJIeHHA AaKIIOHEpHUX YroJl € JOOCUTh pusukoBaHuM. B 3akon VYkpainu "[Ipo
aKI[IOHEPHI TOBapUCTBA" HEOOX1AHO BHECTH 3MIHU 1 JIOMOBHUTH CT. 29 MOJOKEHHSIMHU
II0JI0 BU3HAYEHHS MpEeIMETa aKLIOHEPHOI yro/iu; MepeniKy MUTaHb, Kl MOXYTb OyTH
BPETYJIbOBAaHI CTOPOHAMHU B aKI[IOHEPHUX YroJax; MOPSAKY YKIAICHHS aKI1OHEPHUX
yroJl; BHECEHHS 3MiH Ta MPUIMHEHHS aKIIOHEPHUX YIoJl; MUTaHb OOOB'S3KOBOCTI
aKL1OHEPHUX yroj Uid MalOyTHIX BIAaCHHUKIB akuid. HeoOXiTHO TakoX 3a3HAYUTH, IO
y pa3l YKJIaJIeHHS YTOJW 3a y4YacTI0 BCIX YYaCHHKIB MOTO TOJIOKEHHS MOBUHHI OyTH
00OB'I3KOBUMM JUIsl HUX 1 JUIsl TOBApUCTBA NOpPsJ 3 MOJOXKEHHAMHU cTaryTy. Ha Ham
MOTJISI/L, TIEPENTIK MUTaHb, K1 MOXKYTh OYTH BpEryjibOBaHI CTOPOHAMHU B yToJii, TOBUHEH
HOCUTH BIAKPUTHUM xapakTep. Takuil nepeik MOXkKe BKIYATH HACTYIIHI TUTaHHS:

- MUTAHHS, MOB'A3aH1 3 KOPHOPATUBHUM YIIPABIIHHAM KOMIIAHIEIO, B TOMY YHCHI 3
nopsaKoM (GOpMyBaHHS OpPTaHiB yIpPaBIiHHS,

« IUTAaHHA, 110 CTOCYIOThCS MOPSAKY TOJIOCYBaHHS Ha 3arajlbHUX 300pax
aKI10HEPIB;

« IUTAHHA, IO CTOCYIOThCS MOPSAKY OOITYy akuid, HampuKIal, MOPsIOK
BCTAHOBJICHHS IEBHUX OOMEKEHb Ha BIJIUYKEHHS aKIiliii a0o MOpsAI0K X 000B'I3KOBOTO
NpOJaXy y NEBHUX BUMAAKaX TOIIO.

ITo3a BCAKMM CyMHIBOM, KOPIIOPATUBHE 3aKOHO/IaBCTBO B JaHUM 4ac pO3BUBAETHCS
JI0CUTH 1HTEHCUBHO. OHAK 3po0JeH] Juie mepini KPpoKu Ha JAaHomy nuisixy. Ha nam
MOTJISI/T, BIPOBAKEHHS BUILIEBUKIIAZICHUX MPABOBUX MEXaH13MIB KapAHMHAIBHO 3MIHUTh
1 TIJIBUIIUTH KOHKYPEHTOCTIPOMOYKHICTh Ta 1HBECTHUIIHHY MPUBAOJIUBICTh YKPATHCHKUX
KOMIIAHI! JJi1 1HO3EMHHUX 1HBECTOPIB, IO B JAaHUH MOMEHT € HACTUIbKH Oa)KaHUM 1

HEOOX1THUM.



