HayxoBwii BicHuk Ykroponcekoro Hamionansnoro YaiBepcurerty, 2023

YOK 347.7
DOI https://doi.org/10.24144/2307-3322.2022.75.2.6

POJ1Ib AOITOBOPY PAXYHKA YMOBHOI'O 3BEPIFAHHA (ECKPOY)
Y NPOLEAYPI CKBI3-AYT

WnyraHwnu LI.,

KkaHOudam rpUOUYHUX HayK, doyeHm

Kaghedpu iHmeniekmyarbHOI enacHocmi, iHgbopmauitiHo20
ma KopropamueHoeo rpasa

JlbgiscbKO20 HaujioHanbHO20 yHisepcumemy im. |. ®paHka,
https.//orcid.org/0000-0002-4149-8939

HInyranuny LI. Poas noroBopy paxynka yMoBHOro 30epirantsi (eckpoy) y npoueaypi ckBiz-ayT.

CrarTs IpHUCBSUCHA aHANIZY TOTOBOPY paxyHKa YMOBHOTO 30epiranHs (eckpoy). [IpaBoBe perymroBaHHS
ILOTO JIOTOBOPY MICTHThCA y L{MBiTbHOMY KOZIeKei YKpaiHH. 3aCTOCOBYEThCS BKa3aHa JJOTOBIPHA KOHCTPYK-
IIisT 1 B MEXax MPOIEeypH CKBi3-ayT, TOOTO 000B’SI3KOBOTO MPOJIAKy aKIlii aKIliOHEpaMH Ha BUMOTY OCOOHU
(oci0, 110 JMIFOTH CIIBHO), SIKa € BJACHUKOM JIOMIHYIOYOTO KOHTPOJBHOIO TMakKeTa akIii. Y IOCTiKeHHI
apryMeHTOBaHO, [0 HOpMU 3akoHy Ykpainu «[Ipo akiioHepHi TOBapHCTBay, B SKHX MICTIThCS OKPEMi TIOJI0-
JKSHHS 010 PaXyHKY YMOBHOTO 30epirantsi (eCKpoy), 1o CyTi € crieiatbHuMU 11010 npunwucis LK Ykpainn.

BcranosneHo, 110 cTOpoHaMu TOTOBOPY paxyHKa YMOBHOTO 30epiraHHs (€CKpoy) € BOJIOALICHs PaxyHKY,
OeHedimiap Ta 6aHK. Y Mexax MpoIenypy CKBi3-ayT, BU3Ha4YeHoi cT. 95 3akony Ykpainu «IIpo akiioHepHi
TOBAPHCTBAa», BOJIOMIIBIIEM paXyHKa YMOBHOTO 30€piraHHs € 3asBHHUK IMyOJIi4HOI OE3BIAKIMYHOT BUMOTH,
TOJII SIK aKI[IOHEPH, YHi aKIlii MiJIATaI0Th BUKYITY, € OeHediliapaMy Ta MatOTh TIPAaBO HA OJICPXKAHHS KOIITIB
3 BIIMOBITHOTO paxyHKy. beHedimiapamu 3a TOrOBOPOM paxyHKa €CKpOy MOXKYTh OyTH TaKOX MPAaBOHACTYII-
HUKH TaKUX aKI[iOHepiB a0o iHIII 0COOH, SIKI BIAMOBIIHO IO 3aKOHOIABCTBA MAIOTh MPABO HA OTPUMAHHS KO-
mTiB. OOrpyHTOBAHO, [0 OAHK B aHAJII30BaHIN JTOTOBIPHIH KOHCTPYKIIT BiZ[irpae poiib He3alIe)KHOT CTOPOHH,
€CKpOy-areHTa, SKOMY JIOBIPSIOTh OOHJIBI CTOPOHH.

AKIICHTOBAHO, II0 Ha 3aKOHOIABUYOMY PiBHI HiTKO PO3MEKOBAHO MOMEHT BiJKPUTTS paxyHKa YMOBHOTO
30epiranHs (€CKpOy) y poIeypi CKBI3-ayT Ta CTPOK BHECEHHsI KOIITIB Ha HhoTro. OCTaHHIN TICHO TOB’s13a-
HUH 13 BU3HAYCHNM 3aKOHOM CTPOKOM JUTS TIONAHHS KOHKYPYI040i BUMOTH. OXapaKTepH30BaHO IIEPEeBaru Ta
HEIIOJIKH 3aCTOCYBAaHHS TAKOTO ITiIXOAY B HAIIOHAJHHOMY 3aKOHOIABCTBI.

[IpoananizoBano 3MiHH, MO BigOYINCS y HAIIOHAJHHOMY 3aKOHOAABCTBI OO OTOBOPY PaxyHKa YMOB-
HOTO 30epiranHs (€cKpoy) y 3B’sI3Ky 3 IpUHHATTAM 3akoHy Ykpainu «IIpo akmioHepHi ToBapucTBay y 2022
p. 3BepHEHO yBary Ha 30UIBIICHHS CTPOKY, MPOTATOM SKOTO OaHK, B SIKOMY BIIKPHUTO PaXyHOK YMOBHOTO
30epiranHs (€CKpoy), 3000B’13aHU# 3iHCHIOBaTH OcHediliapaM HaJIe)KHI IM BHILIATH.

KurouoBi cjioBa: JI0oroBip paxyHka YMOBHOTO 30epiranHs (€cKpoy), BOJOJUICIL paxyHKy, OeHediiap,
0aHK, CKBi3-ayT, aKI[IOHEP, aKI[IOHEPHE TOBAPHCTBO, JOMIHYIOUHH aKI[iOHEP, aKIIisl.

Shpuganych LI. The role of the escrow account agreement in the squeeze-out procedure.

The article is devoted to the analysis of an escrow agreement. The legal regulation of this contract is
determined in the Civil Code of Ukraine. The specified contractual construction is also applied within the
squeeze-out procedure, i.e. the mandatory sale of shares by shareholders at the request of a person (persons
acting jointly) who is the owner of a dominant controlling block of shares. The research argues that the norms
of the Law of Ukraine “On Joint Stock Companies” contain separate provisions regarding the escrow account
and are essentially special in relation to the prescriptions of the Civil Code of Ukraine.

It was established that the parties to the escrow agreement are the account holder, the beneficiary and
the bank. Within the squeeze-out procedure defined by Art. 95 of the Law of Ukraine “On Joint-Stock
Companies”, the owner of the escrow account is the applicant of the public irrevocable claim, while the
shareholders whose shares are subject to redemption are the beneficiaries and have the right to receive
funds from the escrow account. Beneficiaries under the escrow agreement may also be the legal assignees
of such shareholders or other persons who, in accordance with the law, has the right to receive funds. It is
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substantiated that in the analyzed contractual structure the bank performs the role of an independent party, an
escrow agent trusted by both parties.

It is emphasized that the moment of opening an escrow account in the squeeze-out procedure and the term
of depositing funds into it are clearly separated at the legislative level. The second one is closely related to
the time limit for submitting a competing claim specified by the Law. The advantages and disadvantages of
using this approach in national legislation are characterized.

The changes that have taken place in the national legislation regarding the escrow agreement in connection
with the adoption of the Law of Ukraine “On Joint Stock Companies” in 2022 have been analyzed. Attention
has been drawn to the increase of the period during which the bank, in which the escrow account is opened,
is obliged to make payments to the beneficiaries due to them.

Key words: escrow agreement, account holder, beneficiary, bank, squeeze-out, sharcholder, joint-stock
company, dominant shareholder, share.

IMocTtanoBka mpodaemu. Y 2017 poui [uBinsHuit kogeke Yipainu (nami — [IK Ykpaium) [1] Oymo mo-
MTOBHEHO HOBHMH CTATTAMH IIOJI0 3aII0YaTKyBaHHS MEXaHi3My JJOTOBOPY paXyHKa YMOBHOTO 30epiraHHs (ec-
Kpoy). Moro BIpoBamKkeHHs GyII0 3yMOBJICHO, IEPIIOYEProBo, HEOOXIIHICTIO YI0CKOHAINTH 3MiHCHEHHS PO-
3paxyHKiB 3a puA0aHi akIii B IpoIeypl CKBI3-ayT — MpoIieci 000B’I3KOBOTO TX MPOJIAXKy aKI[iOHEpaMHU Ha
BHMOTY 0CO0H (0Ci0, IO AIFOTH CHIJIbHO), KA € BIACHUKOM JIOMIHYIOUOT0 KOHTPOJILHOTO ITaKeTa aKIii (mami
— IOMIHYFOUMi akIionep). PakTHYHO JIUIIE Yepe3 MBPOKY, KOJIH 0yJI0 BHECEHO HEOOX11HI 3MiHH 10 [HCTpyK-
1ii MPO MOPSIOK BIKPUTTS 1 3aKPHUTTS PaXyHKIB KITIEHTIB OaHKIB Ta KOPECIOHICHTCHKIX paxyHKiB OaHKIB
- PE3UJCHTIB 1 Hepe3HuIeHTIB [2] (BTpaThiia YMHHICTE), YKJIAJCHHS JOTOBOPY PaxyHKa YMOBHOTO 30epiraHHs
(eckpoy) cTamo MOXKITUBUM.

Brim npuitaarTs y 2022 pori HoBoro 3akoHy Ykpainu «IIpo akmioHepHi TOBapHUCTBa» 3yMOBHIIO HEOO-
XUTHICTh JICTAJIbHOTO aHaJIi3y JOTOBOPY paxyHKa YMOBHOTO 30epiraHHs (eckpoy) He nuire 3 mosmmii 11K
VYkpainu, ane # Kpi3b MPU3My HOBOTIPHUHATHX HOPM y c(epi aKIioHePHOTO TIpaBa.

MerTor10 cTaTTi € aHAaJI3 IPUIKCIB YNHHOTO 3aKOHOIABCTBA YKPaiHU, IO PEIIaMEHTYE JOTOBIp paxyHKa
YMOBHOTO 30epiraHas (€cKpoy) Ta Horo BUKOPUCTAHHS y MPOIEAYpi CKBi3-ayT.

Buxaaa ocnoBHoro marepiasy. B posyminni IIK Vkpainu (ct. 1076') 3a 10roBOpoM paxyHKa YMOBHOTO
30epiranHs (eckpoy) OaHK 3000B’SI3y€ThCs MIPUMMATH Ta 3apPaxOBYBaTH Ha PaXyHOK YMOBHOTO 30epiraHHs
(eckpoy), BIIKpHTHH KITIEHTY (BOJOIUIBINIO paXyHKa), TPOIIOBI KOIITH, OTPUMAaHI BiJl BOJIOJUIBI paxyHKa
Ta/abo BiJ TpeTiX 0ci0, Ta MmepepaxoByBaTH TaKi KOIITH 0co0i (ocobam), BKa3aHii BOJIOIUIBIIEM paxyHKa
(6enedimniapy abo GeHediriapam), a B pasi HagaHHs OeHediiapoM TUCHEMOBOT BKa3iBKH OaHKY — 0c00i (0co-
0am), BKa3aHiil OeHedimiapom, SIKIIO e epeadadeHo BiAMOBIIHUM JOTOBOPOM, 00 TIOBEPHYTH TaKi KOIITH
BOJIOJIUTBIIIO paxyHKa 3a HACTaHHS II1JICTaB, epeadadyeHNX JOTOBOPOM paxyHKa YMOBHOTO 30epiraHHs (ec-
Kpoy). [TopstoK BIIKPUTTS Ta 3aKpUTTS BIJIOBITHOTO paXyHKa CTAHOM Ha 3apa3 3akpimieHo B [HCTpyKIIil
PO TIOPSIIOK BIAKPUTTS Ta 3aKPUTTS PAXyHKIB KOPUCTYBa4aM HaJlaBadyaMH IIATIKHHUX ITOCIYT 3 00CITyTrOBY-
BaHHS PaxyHKiB, sika 3aTBepkeHa [locranoBoto [IpaBminas HanionansHoro 6anky Ykpainu y jumdi 2022 p.
[3] (mami — [HCTpYyKITis).

CropoHamMu JIOTOBOPY paxyHKa YMOBHOTO 30epiraHHsi (€CKpoy) € BOJIONIJICIb paxyHKy, OcHedirmiap Ta
OaHK. Bonoainbiiem paxyHKy YMOBHOTO 30epiranHs (eckpoy) € kiieHT 6anky. Y maparpadi 2 masu 72 [IK
YkpaiHu He BCTAHOBIICHO 0COOJIMBUX BUMOT JI0 KITIEHTIB OaHKY — BIACHHKIB pPaxyHKa eCKpoy. 3 ypaxyBaHHIM
TOTO, 1110 IO BIIHOCHH CTOPIH Y 3B’S3KY 3 BUIKPUTTSM, OOCIIYyTOBYBaHHSM Ta 3aKPUTTSIM PaxyHKa YMOBHOTO
30epiraHHs (€CKpoy) 3aCTOCOBYIOThCS 3arayibHi mojoxeHHs 1K Ykpainu npo OaHKIiBCBKI paxyHKH, SIKIIIO
iHmre He BctaHoBieHo 1K Vkpainu Ta He BHITIMBAE i3 3MICTY MPABOBIAHOCHH MK OaHKOM, BOJIOAIIBIICM
paxyHka Ta OeHedimiapoM, MO>KHA 3pOOUTH BHCHOBOK, III0 BUMOTH 0 KJTI€EHTA OaHKY JUIS BIIKPHUTTS HUM
paxyHKa €CKpOy € aHaJIOTIYHWM, SK 1 IO IHIIMX KIIIE€HTIB OaHKY-BJIIACHHUKIB paxyHKiB. ToOTO, BOJIOMITBIIEM
paxyHKa eCKpoy Moxe OyTH Ji€31aTHa oco0a y Bimi Bix 14 pokiB.

3aKOHOIABCTBO HE MICTHTB KOJHUX BKa31BOK YU BUMOT IIIOJI0 0co0M OeHedilliapa 3a JOroBOPOM paxyHKa
eckpoy. aKTHIHO HEr0 MOXKe OyTH Oyb-sika 0co0a, He3aJIeKHO BiJl oOcaTy 11 mie3narHocTti. O0car miesnar-
HOCTI I1i€1 0cOOM MaTHMe 3HaYCHHS MPH BCTYII HOro y NMPaBOBIIHOCHHH 13 BOJIOJUIBIIEM paxyHKa €CKpoy 1
BHKOHAHHS HUM CBOIX 3000B’s3aHb Iepe]; ocTaHHIM. OKpiM IIbOr0, 00CAT IIMBUIBHOT Ji€30aTHOCTI OeHedi-
miapa MaTHMe 3HAYCHHS Y pasi, SKIIO BiH 3aX04e OTPHUMAaTH BHECCHI HAa HOT0 KOPHCTH KOIITH a0o0 K HA/laTh
MMMCHMOBY BKa3iBKy OaHKOBI II[0JI0 TIEpEpaxyBaHHs KOIITIB Ha KOPUCTh 1HIIOT 0COOH, Y pasi, SKIIO TaKa MOX-
JUBICTH BU3HAYEHA Y TOTOBOPI. B IUX cuTyarisx ciix kepyBaThcs 3aranbHUMH nonokeHHsmu LK Vipainu
IO/I0 JTi€371aTHOCTI (hi3HYHOT 0COOM 1 IPH HETOCTATHOCTI 00CATY Jie3aaTHOCTI OeHedimiapa y BITHOCHHAX 3
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0OaHKOM, HOTO TIpaBa MOKYTh OyTH pealli3oBaHi HOro 3aKOHHUMH TpeIcTaBHUKaMU (0aThbKaMH, yCUHOBITIOBA-
YaM, OIMKyHaMH, TIKITyBaJbHHKAMH ).

VY Mexax npoleaypH CKBi3-ayT, BU3Ha4eHOI cT. 95 3akoHy Ykpainu «IIpo akmioHepHi ToBapuUCTBa» [4]
(mami — 3akoH), BOJIOAUTBIIEM paxyHKa yMOBHOTO 30epiraHHs € 3asBHUK IyOIiuHOi O€3BIIKIIMYHOT BUMOTH,
TOJII SIK aKI[IOHEPH, YHi aKIlii MiIATaI0Th BUKYITY, € OeHe(iliapaMy Ta MatOTh TIPAaBO Ha OJICPKaHHS KOIITIB
3 BIJIMOBITHOTO paxyHKy. beHedimiapamu 3a TOTOBOPOM paxyHKa €CKpOy MOKYTh OyTH TaKOX TPAaBOHACTYII-
HUKHW TaKUX aKI[iOHepiB a0 iHIIII 0COOH, SIKI BIAIOBIIHO IO 3aKOHOIABCTBA MAIOTh MPABO Ha OTPUMAHHS KO-
mriB. OcTaHHIMH, HAIPUKJIIA, € 0COOH, B iHTepecax SKHX BCTAHOBJICHO OOMEXeHHs (OOTSDKEHHSI) Ha akIlii,
0 PUA0aBaIOTHCS.

[lixaBoto B JaHOMY acCIEKTi € CyJoBa MPaKTHKa CTATHECHHS KOIITIB 3 PaXyHKY YMOBHOTO 30epiraHHs
ocoboto, sika He € Horo OeHedimiapom. Y crpasi Ne 910/8329/21 [5] Ocoba_1 (mo3uBau) npunbana Ha
eJIEKTpOHHUX Toprax npaBo BuMord jo ITAT «KomepuiitHuii 6aHk «AkxopadaHk» (BiAmoBiga4) Moo
BUILIATH T'POIIOBUX KOMTIiB B cyMi 68 480, 00 rpH (a0 TX 4acTHHHW), OTPUMAHUX BiJ MPOJAXY aKIlii
emitenta — [IpAT «IlonTaBchbkuid TipHUY0-30araqyBaibHUN KOMOIHAT» B MeXax MPOIEeAypru 000B’sI3KO0-
BOT'O MPOJAXY aKIii 3a MyOJIiuHO 0E3BIAKIMYHO BUMOTO0 PO MPUI0AHHS aKIliil B yCiX BJIACHUKIB
akIii 3a3HadeHoro emiteHta kommanii Ferrexpo AG (®eppekcnio Al'), o € BIIACHUKOM JIOMIHYHOYOTO
KOHTPOJILHOTO TIaKeTa aKIlid 3a3Ha4eHOro eMITeHTa, Ta SIKi 3HAXOASIThCSA HA PaXyHKYy YMOBHOTO 30epi-
raHHs (eckpoy). 3rooM Iiif 0oco0i OysI0 BIIMOBICHO Yy BUILIATI BKa3aHOT CyMH KOIITIB 3 MOTHBIB TOTO,
0 HEer He OyJIo HajaHo 0aHKY JOJATKOBHMX JOKYMEHTIB, K1 MIATBEPKYIOTh 3MiHY (BHECEHHS) HOTO
JAHUX B PEECTP aKIiOHEPIB, Ki MAIOTh IPABO HA BHUILIATY KOIITIB, 800 OTPUMaHHS OaHKOM BiJ eMiTCHTa
0QImIHOTO JTUCTA M[OJI0 YTOUHEHHsI TaHuX OcHedimiapa y peectpi. Sk Oyno BCTAHOBJICHO CYIIOM, TTO3H-
Ba4 MPaBOMIpPHO, B Iepe0adyeHNd 3aKOHOM CIT0ci0, HaOyB mpaBa BUMOTH J10 [TyOaidHOro akIioHepHOTO
toBapucTBa «KoMepiiiHuit 6aHK « AKOpJ0aHK» 1100 BUIUIATH IPOIMIOBUX KOMTIB y po3mipi 68 480, 00
IPH 3 PaxyHKY YMOBHOTO 30epirants eckpoy. Tomy, Ci1i/i MOTOJUTUCS 3 BUCHOBKOM CYIY, IO OCKITbKH
MO3KMBaY MPUI0aB MPaBO BUMOTH Ha TOpPrax, TO BiH HE MIT OyTH aKIliOHEpOM TOBapUCTBA, a BIITAK, OyTH
BHECEHHUM B PEECTP aKIiOHEPiB, OJHAK BiJIMOBA BiIIOBijaya epepaxyBaTy KOIITH Ha KOPUCTh T031MBayYa
€ MOPYUICHHSIM HOTO MPaBa BIACHOCTI.

Omnucana BHIIE Cy/I0Ba CIpaBa JEMOHCTPYE MEBHY HEIOCKOHAIICTh 3aKOHOIABYMX HOpM. BaHK B HaHiit
CHTYallii CTPOro JOTPUMYBABCS 3aKOHOJABYMX BHMOT Ta MOJIOKEHB JOTOBOPY PaxyHKa €CKpOY 1 BUMaras Bij
0Cco0M JOKYMEHTIB, sIKi O MiATBEpIKYBaIu TOH (DaKT, 110 BOHA € OeHediliapoM 3a ToroBopoM. He BUSBUBIIH
0Cco0y y peecTpi akIiOHEPIB, Y AKUX MPUI0aBAIOTHCS aKI[il, OTPUMAHOMY BiJl TOBAPHCTBA, Y OAHKY OYyJIH BiJl-
CYTHI MPaBOBI MiICTABH JJIsl BUILIATH KOIITIB 3 PaXyHKY €CKpoy. | Xoua iopuan4Ho 0coba MOKe MaTH IpaBo
Ha OTPUMAaHHs KOIITIB 3 BIJITIOBITHOTO PaxyHKy (K y BHIIE3raiaHiil cripaBi), 0aHK MOXKE BIIMOBHTH Ti y BH-
miati 3 orrsiy Ha 1. 2 cr. 1076 11K Vkpainu. BignosigHo g0 Hel, sKio 6aHK BBaXAE, 0 HaAaHi JOKyMEHTH
HE BIJNOBIJAaI0Th YMOBaM JIOTOBOPY paxyHKa YMOBHOTO 30epiranHs (€CKpoy) 3a 30BHIITHIMY O3HaKaMu abo
IHIIIMM BUMOTaM, BCTAHOBIICHUM JIOTOBOPOM paxyHKa YMOBHOTO 30epiraHHst (€CKpoy), OaHK 3000B’sI3aHMA
BIJIMOBHTH BiJIIOBiHII 0c001 y mepepaxyBaHHI TPOIIOBHX KOIITIB 3 HAJJAHHSIM ITHCHMOBOTO ITOB1IOMIICHHS
13 3a3HAYCHHSAM IPUYHH BiIMOBHU MPOTATOM ITSITH POOOYHX JTHIB 3 JHS OTPUMAaHHS JOKYMEHTIB JIJIS Tiepepa-
XyBaHHS KOIITIB, IO 3HAXOATHCS Ha PaXyHKY YMOBHOTO 30epiraHHs (€CKpoy), AKIIO iHIIIe He mependadeHo
JIOTOBOPOM PaxyHKa YMOBHOTO 30epiraHHs (€CKpOY).

3a J0roBOpOM paxyHKa yMOBHOTO 30epirants (€ckpoy) OaHK Biirpa€e pojb He3aJeKHOT CTOPOHH, €CKPO-
y-areHTa, IKOMY JOBIipsIOTh 00MBI cTopoHH. MOro 3aBaaHHs — 3apaxyBaTH Ha PaxyHOK yMOBHOTO 30epi-
raHHs KOLITH, OTPUMAaHI BiJl 3assBHHKA BUMOT'H, 1 3r0/IOM, 32 HACTAHHS BU3HAYEHHX YMOB, BUILUIATUTH iX Oe-
HedimiapaM abo iHIIH 0cobi (ocobam), 3a3HaveHid (-MM) y TUCHMOBIH BKa3iBIll OeHediriapoM, SKIIO 1e
nepeadadeHo noropopoM. Ha GaHk Moke OyTH MOKIaeHUA 000B’I30K MO0 MEPEBIPKU HACTAHHS ITiJICTaB
JUTS TIepepaxyBaHHs KOITiB OeHediniapy abo BkazaHiii HUM 0co0i a00 /I TOBEPHEHHS KOIITIB BOJIOMIIBIIFO
paxyHka. OfiHaK, TaKu1i 000B’ 30K MOXKe OyTH IMOKJIaIeHO Ha OaHK JIUIe ToroBopoM. HuM ke Takuit 000B’s-
30K MOXe OyTH MOKJIAJICHO Ha Oy/b-IKY TPETIO 0CO0Y.

Ha 3akoHOmaB4OMY piBHI 4iTKO pO3MEKOBAHO MOMEHT BiJIKPUTTS paxyHKa YMOBHOTO 30epiraHHs (€CKpoy)
y MPOIEAYpi CKBI3-ayT Ta CTPOK BHECEHHS KOIITIB Ha HHOr0. PaxyHOK yMOBHOTO 30epiranHs (€cKpoy) MoBH-
HEH OyTH BIIKPUTHIA 3asIBHUKOM ITyOIi9HOT O€3BIAKIMYHOT BUMOTH (IOMIHYFOUYMM aKI[IOHEPOM) He Ii3HiIIe
JIaTH HaJICHJIaHHS MyOIiuHOoT 0e3B1AKINYHOT BUMOTH. Llei 000B’ 130K 3asiBHHKA BUMOTH TIPSMO BU3HAYCHHIA B
a03. 3 u. 9 ct. 95 3akony. JIonaTKOBO CIijl BKA3aTH, IO KOIIisl JOTOBOPY, YKIAICHOTO MK 3assBHHKOM BUMOTH
Ta OGaHKOM, B SIKOMY BiJJKPUTO PaXyHOK YMOBHOI'O 30€piraHHs (€CKpOy), HaJICHIIAEThCS 10 TOBAPUCTBA PA30M
3 MyOTIYHO0 OE3BIIKIMYHOI0 BUMOTOIO.
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OpHak BHECEHHS KOIITIB Ha PaXyHOK yMOBHOTO 30epiraHHs (€CKpOy) OMHOYACHO 3 BIAKPUTTAM Bil-
MOBIJHOTO paxyHKy HE BUMaraerbcsi. BiacHe CTpOK, MPOTATOM SKOTO 3asBHHUK 3000B’sS3aHUI BHECTH
KOIIITH Ha paxXyHOK YMOBHOTO 30epiraHHs (€ckpoy), Bu3HaueHUH y 3aK0oH1 JOBOJI po3MHUTO. BianoBigHo
10 4. 15 cr. 95 3akoHy micis HaJCUIIaHHS TOBAPUCTBOM IeBHOI iHopMalii Ta JOKyMEHTIB BiJIIOBITHO
70 4. 12 Ta 14 miei crarti Ta 3a0e3neYeHHS BCTAHOBJICHHS 0OOMEeXeHHs (0OTSKEHHs) BIMOBIIHO JIO Y.
16 1iei crarTi (32 HeOOXiMHOCTI) (MOYKHA IPUITYCTUTH, IO B Iiif YaCTHHI B 3aKOHI JOIYIICHO MOMUJIKY i
MTOCHJIAaHHS TTIOBUHHO OyTH 3p00JiIeHO He Ha 4. 16, a Ha 1. 18 11i€i cTaTTi, B AKii BJacHE WIETHCS MPO BCTa-
HOBJICHHSI OOMeXeHHs (0OTsHKeHHS)) 3asBHUK BUMOTH 3JI1HCHIOE IepeKa3 KOIITIB 3a akKIlii, o npuada-
BaIOThCS, Y TIOPSAJIKY, BCTAHOBIICHOMY 4. 9 1€l cTaTTi 3aK0oHY, Ta iIHPOPMYE PO I1e TOBAapUCTBO. BomHO-
gac, 9. 9 cT. 95 3akoHy MICTHTh HOPMY, IO 3asBHUK BUMOTH CIUTaYy€ aKIiOHEepaM I[iHy akKI[ii MUITXOM
nepepaxyBaHHS KOIITIB OaHKY, B SKOMY 3asBHUKOM BHMOTH BIIKPUTO PaxyHOK YMOBHOTO 30epiraHHs
(eckpoy), a 3apaxyBaHHs KOIITIB HA TAKUHA PaXyHOK 3IHCHIOETHCS MiCJIsl 3aKIHYCHHS CTPOKIB, mependa-
4yeHUX 4. 1 cT. 96 3aKkoHy JUIsl MOJaHHS KOHKYPYHOUOT BUMOTH. JIOTIYHUM BUJAETHCS BHECCHHS KOIITIB
Ha paxyHOK €CKPOy ITiCIIs 3aKiHUYeHHS CTPOKY UIS IIOAaHHS KOHKYPYIOUOl BUMOTH, ajie (OpMYyTIOBaHHS
HOPM 3aKOHY B TAKOMY pasi He 30BCiM KOpeKTHe. MoXHa TOMHIIKOBO TIPHUITYCTHTH, IO TPOIII OTPiOHO
BHECTH Ha paxyHOK €CKpOy Micis HajiclaHHs iHdopmarlii, 3rajgaHoi BUIe, a OT iX 3apaxyBaHHS BinoOy-
neThes micns crutuBy 20-Tv poOOYUX JHIB, BIIBEJICHUX HA MOJAHHS KOHKYpyro4oi BUMOTH. JlominsHO
Oyno 6 3aMiHHTH CJIOBO «3apaxyBaHHS» Ha CIOBO «BHECEHH:S», MO0 YHHUKHYTH HEOJHAKOBOTO TIyMa-
YeHHS IPUTUCIB 3aKOHY.

[Ticist mepeka3y KOIITIB 3a aKIlil, O MPHI0aBaIOTHCS, HA PAXYHOK YMOBHOTO 30epiraHsst (€CKpoy) 3asB-
HUK BUMOTH ITOJIa€ THPOPMAIIit0 TOBAPUCTBY, SIKE BIAMOBIIHO MOB1IOMIISIE TIpo 11 [leHTpansHuit erno3urapiit
miHHUX manepiB. OCTaHHINA MPOTATOM TPHOX POOOYMX JHIB 3 JIHS OTPHUMAHHS BiJ TOBapUCTBa iH(OpMarril
3HIMae 00Me)KEHHS, BCTAaHOBIICHE paHille, Ta 3a0e3nedye nepeBeCHHS JCTTO3UTaPHUME YCTAHOBAMH TIPaB
Ha BIAMOBIHI aKIIii 3 paXyHKIiB iXHIX BIIACHHKIB Ha PaXyHOK 3asSBHHUKA BUMOTH.

[I{ono npasa 6eHedimiapie 3a JOTOBOPOM paxyHKa yMOBHOTO 30epiraHHsi (€CKpoy) Ha OTpHUMAaHHS HaJIeK-
HUX M KOIITIB, TO Yy HOBOMY 3aKOHi 301JIBIIIEHO CTPOK, MPOTIATOM SKOTO OaHK, B SKOMY BIJIKPHTO PaxyHOK
YMOBHOTO 30epiranHs (€ckpoy), 3000B’s3aHHI 3IHCHIOBATH BiIIOBITHI BUIUIATH. 3 Yacy HaOpaHHS YWH-
HOCTI 3akoHy Ykpainu «[Ipo akiioHepHi ToBapucTBay Bij 2022 p. TaKUid CTPOK CTAHOBUTH I1’SITh POKIB.

Benedimiapu, sxi MaroTh MpaBo Ha OTPUMAHHS KOIITIB 3 paXyHKY €CKPOY, MOKYTh OTPHMATH X Ha 3a3Ha-
YeHI HUMH PaxyHKH y OaHKaxX Ta Mep)KaBHUX yCTaHOBaxX (B SKUX BIIIOBITHO JO 3aKOHY BIIKPUTO PaxyHKU
JUTS CTIJIATH BCTAHOBJICHUX 3aKOHOM IMOJATKIB 1 300piB) a00 k roTiBKO0. JIJIs IbOr0 BOHHM MOBUHHI 3BEpHY-
THCS 10 OaHKy, B SIKOMY BIJKPHTO Takui paxyHok. OCTaHHIW Miciisi BCTAHOBJIEHHS 0coOu OeHedimiapa Ta
MEPEBIPKU HASIBHOCTI B HHOTO MpaBa Ha OIeP)KaHHs KOIITIB, 3MIMCHIOE BIAMOBIAHUN TIepeKa3 UM BUILIATY.

YV BU3HAUYCHHI paxyHKa YMOBHOTO 30epiraHHs (€CKpoOy), 3aKpIIUICHOMY Y BXKe 3TrajiaHii BuIe [HCTpyKiii,
BKa3aHo, [0 TAaKWH paxyHOK BiJKPHBAETHCSI OAHKOM KIIIEHTY Ha JOTOBIPHIM OCHOBI JJIs 3apaxyBaHHS Ha pa-
XyHOK KOIITIB Ta IepepaxyBaHHs X/BHAadi KOMITIB TOTIBKOIO y BHUITAIKaX, IMepea0adeHNX 3aKOHOIABCTBOM
VYkpainu. 3 HbOro MOXKHA 3pOOUTH BHCHOBOK, IO JIUIIE Y YITKAX 3aKOHOAABYO BH3HAUYCHHUX BHITAKAX MOXK-
J¥MBa BHZa4a 3 paXyHKa YMOBHOTO 30epiraHHs KOIITiB TOTiBKo0. CaMe TaKUM BUITAIKOM i € BHKOPHCTAHHS
paxyHKa YMOBHOTO 30epiraHHs y mpolieaypi 000B’SI3KOBOTO MPHUAOAHHS aKIiid JOMIHYIOYHM aKIiOHEPOM.
BigmoimHo 10 4. 15 cT. 95 3akony akmioHepH (iX MpaBOHACTYITHWKH) YW 1HIII OCOOHM, SIKI BIAMOBIIHO IO
3aKOHOIABCTBA MAOTh ITPaBO HA OTPHMAHHS KOIITIB 3 paXyHKa €CKpPOY, MAIOTh IIPABO BUMAraTy BUIDIATH Ha-
JICKHHUX iM KOIITIB y TOTiBKOBiK (popMi. [Ipu IIboMy CTaBUTHCS YMOBa, IO TaKa BUILIATA MOXKIINBA 33 YMOBU
CILTATH HUMH BCiX BCTAHOBJICHUX 3aKOHOIABCTBOM IOMATKIB i 300iB.

Hopmu 3akony «Ilpo akiioHepHi TOBapUCTBa», B SKUX MICTATHCS OKpeMi MOJOKEHHS IOIO0 paxyH-
Ka yMOBHOTO 30epiranfs (€CKpoy), 0 CyTi € crueniaabauMu mono npunucie [[K Ykpainu. Tak, y 4. 2
ct. 1076° UK Vkpainu 3a3Ha4a€eThCs, 10 BUHAropoaa 0aHKy 3a MOCIYTH, [IOB’s3aHi 3 00CIyroByBaHHIM
paxyHKa Ta 3MiHCHEHHSM OIIepaliif 3a HUM, He YTPUMYETHCS 3 TPOIIOBHUX KOIITIB, IO 3HAXOAATHCS Ha pa-
XYHKY YMOBHOTO 30epiranas (€CKpoy), SKIIO iHIIIe He TiepeI0aYeHo JOrOBOPOM paxyHKa YMOBHOTO 30epi-
raafs (eckpoy). ToOTo, JOTOBOPOM MOKHA 3aKPIIIATH MPaBo OaHKY CTATYBATH 3 PaXyHKa €CKpOy HAJICKHY
oMy BHHAropojy 3a nociyru. Hatomicts 3akon «IIpo akiioHepHi ToBapuCTBa» 3a00poHse OaHKy 31ikic-
HIOBaTH OyNb-sKi yTPUMaHHS 3 KOIIITIB, 110 BUIIAYYIOTHCS aKiioHepaMm (TXHIM CIIaJIKOEMIISIM a0o TIpaBoHa-
CTYITHHKaM, a00 1HIIMM 0co0aM, siKi BIIMIOBITHO JIO 3aKOHOJABCTBA MAIOTh MPABO HA OTPUMAHHS KOIITIB)
(a63. 7 4. 15 ct. 95 3akony). [TijcyMOBYyI0UH, CITiJ] HATOJIOCUTH, IO JIOTOBIp paXyHKa YMOBHOTO 30epiraHHs
(eckpoy), yKiIaJiecHuH B MeKax MPOIEIyPH CKBi3-ayT, TOBHHEH BiJIMIOBIJATH CIeIliaIbHUM HOpMaM 3aKoHY
VYkpainu «IIpo akiioHepHi TOBAPUCTBAY.
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BucHoBkmu. J[orosip paxyHka yMOBHOTO 30epiranHs (€CKpoy) € OJHUM 3 HAHOIIbII yCTAICHUX JAOTOBIp-
HUX MEXaHi3MiB, IO JO3BOJISE 3ayYUTH HE3AICKHOTO CY0’ €KTa 3 YCTAJIICHOIO PEMyTaIli€l0 y BITHOCHHU
010 TIPOBEJICHHS PO3PaxXyHKIB MK CTOPOHAMH. Y BHMAJKaX, KOJH KOXKHA 31 CTOPIH y MPaBOBIIHOCHHAX
PHU3UKY€E OMIMHUTHUCS Yy CHTYyaIlii, e 1HIIa MOXXe He BHKOHATH CBOi 3000B’sI3aHHSI, 3aCTOCYBaHHS caMe i€l
JIOTOBIPHOT KOHCTPYKIIIT € IIIKOM OTIPaBIaHUM Ta JTIy>KEe 3pYIHUM.

BuxopucTaHHs paxyHKa €CKpOy Y MPoIeaAypi 000B’I3KOBOTO BUKYITY aKIliii HA BUMOTY aKilioHepa — Biac-
HUKOM JIOMIHYIOYOTO KOHTPOJBHOTO TaKeTa aKIli 3yMOBJICHO TaKOX MOTPEOOI0 3a0e3MEUUTH peati3alliro
MpaBa Ha BHKYI aKIli JOMIHYIOUHM aKI[IOHEPOM, HE OOMEXKYIOUH NPH IIbOMY IpaB MIHOPHTAPHHUX aKIio-
HEpiB Ha OTPUMaHHS BUILIAT 32 1X aKIIii.

Hogwmit 3akon Ykpainu «I[Ipo akimioHepHi TOBapyCTBay 3arajioM HE BHIC 3HAYHUX 3MiH JIO HOPM, 1[0 pe-
T'YJIIOOTh BUKOPUCTAHHS JIOTOBOPY PaxyHKa yMOBHOIO 30epiraHHs (eCKpoy) y Mpoleaypi cKBiz-ayT. 3a3Ha-
YEHHUM aKTOM OYJ10 301JIBIICHO CTPOK BUILIATH aKI[IOHEpaM HAJIS)KHUX M KOIITIB 3 paXyHKa YMOBHOTO 30epi-
TaHHS €CKpOy JI0 5 pokiB. BogHOYac 3MIHUBCS MiJIX1JT OO 3apaxyBaHHs KOIITIB HA BiIMOBIIHUI paXxyHOK.
Binrenep BOHO 3miHCHIOETHCS MicHs 3aKIHYCHHS CTPOKIB, Tiepe0adeHHX 3aKOHOM JUIs TOJJaHHS KOHKYPYIO-
40T BUMOTH.
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