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Asopebka O.C. [IpakTHKa 3acTOCYBAaHHS NPOLEAYPH CKBi3-ayT Ta ii BIJIUB HA BIPOBA/’KEHHs pa-
XyHKa YMOBHOIO 30epiranns (ecKpoy) sik HOBOro By 0aHKiBCbKHX PaxyHKiB B YKpaiHi.

VY crarti 1OCHiPKEHO O0COONMBOCTI MPAKTUKK BIPOBADKEHHS MPOLEIYypH CKBi3-ayT B YKpaiHi y pam-
Kax TpoLIeciB €BpOIHTErpallii Ta BIPOBAKEHHS €BPONEHCHKUX CTaHAPTIB KOPIOPATUBHOTO YNPAaBIiHHS.
[IpoanasizoBaHo Mo3uLii cyniB KpaiH €BpONM 1010 3aKOHHOCTI Ta KOHCTUTYLIHHOCTI NPOLEIYPH CKBi3-a-
YT B KOHTEKCTI TIOPYILICHHS MpaBa BJIACHOCTI MIHOPUTApHUX akiioHepiB. JoCIiKeHO MiCTaBU BU3HAHHS
CKBIi3-ayTy HEKOHCTUTYLiHHMM Yy I'py3ii, 30kpema, MOpsaoK BU3HAUYEHHS LIHU Ha akuii, KU CTBOPIOBAB
JqucOaaHc IHTepeciB yUYacHHKIB Mpoleaypu. 3 ypaxyBaHHAM 3ayBaxeHb Cyay Oyio 3alydeHo o Ipolecy
BUKYIIY aKliii HOBOro Cy0’€KTa — Cy[I, SIKHH 3a 3asiBOI0 MaKOPUTAPHOIO aKI[iOHEpa MPHU3HAYAE HE3AJICHKHOTO
excriepTa ab0 OpPOKEPChKY KOMITIAHIIO JUIS OLIIHKM aKIii, a Takoxk (DIKCye y CBOEMY pILICHHI LiHY aKLil Ta
Jary ix MpUMYyCOBOTO BUKYILy. 3’ICOBaHO, 10 OCHOBHUMHM 1HTEpECaMH Ma)KOPUTAPHOTO akilioHepa y Mpo-
LeAypi CKBi3-ayT € 3MEHIICHHS aIMiHICTpPaTUBHUX BUTpAT Ha MMPOBEACHHS 3arajbHUX 300piB, M030aBICHHS
BiJl MACHBHMX aKI[IOHEPiB Ta MiHIMi3allisl NpoTUAil MiHOpUTapiiB, YHUKHEHHs (pipaiinepcTBa. BogHouac,
iHTepecaMu MiHOPHUTApiiB 3a YMOB peajizalil [bOoro MexaHi3My € OTpUMaHHs BUT1THUX YMOB BiJ MPOAAXKY
MakeTy akuiid.BcTaHoBneHo, M0 OUIBLIICTH MMO30BIB MIHOPUTAPHUX aKI[IOHEPiB B YKpaiHi Oyiau MoB’si3aHi
came 13 3aHIKEHHSM I[IHM Ha Biquy)KyBaHi akuii. CiocoOOM BHU3HA4YEHHS IIHU HA aKiii OyJ0 BCTaHOBIJIEH-
Hs Cy0’€KTOM OLIIHOYHOI JiSUTBHOCTI PUHKOBOI BapTOCTi akuiii ToBapucTBa. OJHAK, Y 3B’S3KY 3 BiJICYTHi-
CTIO €()eKTUBHOIO HOPMATUBHOTO PETYJIIOBaHHA Li€l MPOLEYPH Taka LiHa YacTO HE BiANOBiAana KpUTEPito
cnpaseanuBocti. Jlocnimkeno no3unito KacaniiiHoro rocrogapceskoro cyny y ckiazai BepxosHoro Cyny Bia
2022 poKy CTOCOBHO PO3YMIHHS CIIpaBEAJIMBOI BAPTOCTI aKIliii, sika 03HaYa€ HE KOHKPETHY I'POILIOBY CyMy
(BenmuuMHy), a AOTPUMaHHS EMITEHTOM (HAIVISIIOBOIO PAJIOI0) IIepe0adeHoro 3aKOHOM MOPSAKY BU3HAYCHHS
puHKOBOi BapTocTi akuiid. [IpoaHanizoBaHO BNPOBaKEHHS B 3aKOHOAABCTBO YKpaiHU JOTOBOPY paxyHKa
YMOBHOTO 30epirants (€cKpoy). 3’sICOBaHO MOPSAAOK BUILJIATH MIHOPUTAPHUM aKlliOHEepaM LIHM aKLil M-
XOM TepepaxyBaHHs KOLITIB OaHKY, B IKOMY 3asBHUKOM BHMOTHU BiAKPUTO PaxyHOK €CKpOY 3TiJHO 3aKOHY
VYkpainu «lIpo akuioHepHi TOBapUCTBaY.

Kirouosi ciioBa. CkBi3-ayT, JOMiHYIOUMH KOHTPOJIBHUN MaKeT akilii, myOniuHa Oe3BiAKIMYHA BUMOTA,
pPaxyHOK YMOBHOTO 30epiranus (eckpoy), oenediuiap, 6aHk, akiioHEpHE MPaBo.

Yavorska O.S. The practice of applying the squeeze-out procedure and its impact on the introduction
of escrow accounts as a new type of bank accounts in Ukraine.

The article deals with the peculiarities of the squeeze-out procedure in Ukraine within the framework of
European integration and implementation of European corporate governance standards. The author analyzes
the positions of European courts on the legality and constitutionality of the squeeze-out procedure in the
context of violation of minority shareholders’ property rights. The author ivestigates the grounds for declaring
squeeze-out unconstitutional in Georgia, in particular, the procedure for determining the price of shares, that
resulted in an imbalance of interests of the participants in the procedure. Taking into account the Court’s
position, a new entity was involved in the process of share buyback — a court which, upon the application
of the majority shareholder, appoints an independent expert or a brokerage company to price the shares and
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fixes the price of shares and the date of their compulsory buyback in its decision. It is found out that the main
interests of a majority shareholder in the squeeze-out procedure are to reduce administrative costs of holding
a general meeting, to get rid of passive shareholders and to minimise opposition from minority shareholders,
and to avoid free-ridering. At the same time, the interests of minority shareholders in the implementation of
this mechanism are to obtain favourable terms from the sale of the shareholding. It is found out that most of the
lawsuits of minority shareholders in Ukraine were related to the underpricing of alienated shares. The method
of determining the price of shares was to establish the market value of the company’s shares by a valuation
entity. However, due to the lack of effective regulatory framework for this procedure, such a price often did
not meet the fairness criterion. The author examines the position of the Commercial Court of Cassation as
part of the Supreme Court of 2022 regarding the understanding of the fair price of shares, which means not
a specific amount of money (value), but compliance by the issuer (supervisory board) with the procedure
for determining the market value of shares provided for by law. The author analyzes the implementation of
an escrow account contract into the legislation of Ukraine. The author clarifies the procedure for paying the
price of shares to minority shareholders by transferring funds to the bank where the claimant has opened an
escrow account in accordance with the Law of Ukraine “On Joint Stock Companies”.

Key words. Squeeze-out, dominant controlling stake, public irrevocable claim, escrow account contract,
beneficiary, bank, shareholding law.

IMocTanoBka mpo6aemMu. IMIyieMeHTallis B HAIlIOHATbHE 3aKOHOIABCTBO MEXaHI3My CKBI3-ayT CTaJIO I1e-
PEIYMOBOIO BIIPOBAPKEHHS HOBOTO BUTy OAHKIBCHKHUX PaxyHKIB B YKpaiHi, a caMe, paXyHKIB eCKpoy. 3a pe-
synsraTamu OubIine 400 mporeayp CKBi3-ayT, sKi OyJIu IpoBeneHi B YKpaiHi ctaHoM Ha jucromnaj 2023 poky,
OKpeciuiacs mpo0ieMa BU3HAUYCHHS CIPABEIMBOI [IHK Ha akilii. Binrak, HU3Ka MO30BiB MiHOPUTApHUX
aKIioHepis OyJia iHINIHOBaHA 3 MPUYWHH 3aHWKECHOT IIHU Ha aKIIii Ta il HeBIAMOBITHOCTI KPUTEPIIO CIIpaBe/l-
muBocTi. [lompu Te, Mo MepuIonovaTkoBO IOTOBIp paxyHKa YMOBHOTO 30epiraHHs (€CKpOy) CIIyTyBaB JIAIIIC
THCTPYMEHTOM PO3paxyHKIB 3 MIHOpUTApPHUMH aKIlioHepaMH, BiH € 0araro@yHKI[IOHATBHUM Ta e(hSKTHBHUM
MeXaHi3MOM, III0 MOYKE BUKOPHUCTOBYBATHCS Y 0ararbox cepax. 3armo3nueHHs TOCBI Ty BUKOPUCTAHHS JOTO-
BOpY paxyHKa eckpoy B kpaiHax €Bporu, CILIA ta BenmukoOpuraHnii sk crioco0y po3paxyHKiB Mi>K CTOpOHa-
MU 3000B’s13aHb € 0COONNBO aKTyaJIbHHM.

AHaJIi3 ocTaHHIX A0cTimKeHb i mydaikaniii. [TepeaymMoBH BIIpOBaKCHHS MPOLIEAYPH CKBI3-ayT B 3aKO-
HOZABCTBO YKpaiHwu, 11 mpupo/a, CKOHOMIYHE MIATPYHTS, @ TAKOXK MEPEBark Ta HEAOMIKA CTaBAIH IPEIMETOM
JIOCITI/DKEHHSI BITYM3HSIHUX HayKoOBIIB, 30kpema, O. Kidenko, O. ITocukantoka, O. biruska, 0. FOpunens
1. llImyranny. 3akoHOMaBY1 POOIEMH, OB’ sI3aH1 3 MEXaHI3MOM BU3HAUCHHS CIIPAaBEUTUBOT IIHM Ha aKIlii Ta
YHCJICHHA CYIOBa IIPAKTHKA 33 [I030BAMH MiHOPHTAPHUX aKI[IOHEPiB 3yMOBIIIOIOTH aKTYaJIbHICTh JOCIiKEH-
HS Y IIbOMY HAIIPSIMI.

MerTo10 cTATTI € aHAaJI3 0COOMMBOCTEH 3aCTOCYBAHHS MTPOIIEAYPHU CKBi3-ayT 32 3aKOHOIABCTBOM YKpaiHH,
MPOOIEMHHX aCIIEKTIB 3aXHCTY IIPAaB MIHOPUTAPHUX aKI[IOHEPIiB, 30KpeMa IIpaBa Ha CIIPABEIIHBY KOMITCHCA-
III0, @ TAKOXX BIIPOBAKECHHS IOTOBOPY PaxyHKa yMOBHOTO 30epiraHus (eCKpoy) B 3aKOHOIABCTBO YKpaiHU
SIK THCTPYMEHTY JUTs 3IHCHEHHS PO3PaxyHKIB 3 MIHOPUTAPHUMH aKIlIOHEPAMH.

Bukian ocHoBHoOro marepiasy. [Tianmucands Yroau mpo acormianito Mk YKpaiHow Ta €BpOrneichKuM
Coro30M, €BpONENCHKIM CITIBTOBAPUCTBOM 3 aTOMHOT €HEprii 1 IXHIMH JepKaBaMU-YICHAMH JJAJIO TIOIITOBX
MIPUCKOPEHHIO Ta aKTyali3alii mpoueciB eBpoinTerpamnii. OkpiM BUKOHAHHS HHU3KH IHIIUX 3aBIaHb, YKpai-
Ha 3000B’s13anacs iMIuieMeHTyBatH mojokeHHs Jupektusu Ne 2004/25/€C €BponelichKoro napiaMeHTy Ta
Panu Bix 21 xBiTHs 2004 pOKY, 11O CTOCYIOTHCS 3asIBKH Ta MPOIO3MIIIT IHK TOTJIMHAHHS Y PaMKax 4-pidHo-
TO CTPOKY 3 JaTH HAaOpaHHS YMHHOCTI Yromoro. [lonoxkeHussMu JIMpEeKTHBU OKPECIICHO 3arajibHi CTAaHIAPTH
MpoIeAypH CKBi3-ayT y €C, mo nependayaroTb MOXKIMBICTh BIACHHUKA JOMIHYIOYOTO KOHTPOJIBHOTO MAKETY
aKmii (1o CKIaJaroTh He MeHIe, Hixk 90% BapTOCTi KamiTaay) BUMararu y MiHOPUTApHUX aKIIOHEPIB IPO-
JaTh KoMy CBOI aKIii 3a CIpaBeIIMBOIO MiHOW. BogHOYaC, I MapUTETHOTO BpaXyBaHHS iHTEPECIB, Iepea-
0adeHo MpoIeAypy Cel-ayT, U0 ependadac npaBo MIHOPUTAPHHUX aKIIOHEPIB BUMATraTH BiJl MAKOPUTAPHOTO
aKIioHepa 000B’sI3KOBOTO TIPUIOAHHS 32 CIPABEUTUBOIO IIIHOO aKIIil, 0 iM HaJekKaTh.

BaxxmuBuM acriekToM € Te, mo JJupexTrBa 3aKpiluTioe BUKIIOYHO 3aralibHi MOJIOKCHHS MO0 YMOB IIPH-
MYCOBOTO POy aKIii, 30KpeMa, OO0 CIpaBeUIMBOL iHK. JleTamizamis UX MOJI0KEHb, BIIIIOBIIHO 10
MPUHIMITY CyOCHIIapHOCTI, BiIOYBa€eThCs Ha piBHI mpasa nepykaB wieHiB €C. BoHu moBuHHI 3a0e3MeunTH,
100 OCHOBHI BUMOTH, TiependaueHi niero JJupextuBoro, Oyiu qorpumani. [1pu isomy, nepkaBu MOXKYThb BCTa-
HOBJIIOBAaTH >KOPCTKIIII TOJaTKOBI YMOBH Ta TOJIOKEHHS, HIX Ti, 110 MicTAThcs y Hupextusi. Y Himeuuuni
OyJ10 pO3MIMPEHO KUIbKICTh BUNIAJIKIB, KOJM MOXe OyTH 3aCTOCOBaHMI MeXaHi3M CKBi3-ayT, 1 mependadyeHo
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Y 3aKOHO/IaBCTBI MOKJIMBICTh OTO BUKOPHCTAHHS Ma)KOPUTAPHUM aKIIOHEPOM Y MIPUBATHHUX aKIIOHEPHHUX
ToBapucTBax. [Ipu ipomy, B HiMmequnHi yMOBOIO JIJIsl BUKOPUCTAaHHS MEXaHI3My CKBi3-ayT B IPUBATHUX aK-
[IOHEPHUX TOBAPHCTBAX € BOJOIIHHS MAXOPUTAPHUM aKIIOHEPOM y OyIb-sIKHH MOMEHT dacy 95% i OinpIie
aKIlif aKIiOHEPHOTO TOBAPHUCTBA, HE3AJICKHO BiJl SKUX-HEOY/Ib JIOATKOBMX YMHHHUKIB, OKPIM 3000B’sI3aHHS
MaKOPUTApHOTO aKIlioHepa 3a3/1aJieTi/Ib MOBIJJOMUTH pally TUPEKTOPIB KOMIIaHii IIpo CBii HaMip peai3yBa-
TH Take mpaso [1].

Cepen niepeBar BIIPOBaDKCHHS MEXaH13My CKBi3-ayT HEO0OX1IHO BIIMITUTH CYTTEBE CITPOILICHHS KOPIIO-
PaTUBHOTO YIPABIIHHS 32 paXyHOK 30CCPEIKEHHSI KOHTPOIHHOTO MTAKETY aKIIH y pyKaxX OJHOTO aKI[iOHEepa.
Binmanae HeoOXiTHICTh CKJIMKATH Ta TPOBOJUTH 3arajibHi 300pH, OCKUIBKH y aKIliOHEPHOMY TOBapHCTBI,
IO CKIIAJA€EThCS 13 €NWHOTO BIACHUKA, 3araJibHI 300pH 3aMIHSIOTHCS PIIICHHSM BlIacHHWKa. BimoBiaHO,
3MCHIIYIOTHCS OpraHi3ailiitHi BUTpaTH, OB’ si3aHi 3 1IUM. Takox, sk 3a3Hadae A. [lamaika, TaKUM YHHOM
3HIDKYETBCSI PU3HK PEHIIEPCHKOTO 3axoIieHHs] ToBapucTB [2]. Birask O. cepen mepear BIPOBaKCHHS
MeXaHi3My CKBi3-ayT TaKOXX Ha3MBa€ aHYJIIOBAHHS BUTpPAT HA MiATPUMAHHS UM BCTAHOBIICHHS 3B 53Ky 3
akmionepamu. JIiKBiyeTbcss HEOOXiHICTh BUTPAYaTH KOIITH HA JIMCTYBaHHS, OQOPMIICHHS 3aIlUTIB YH
30ip iH(OpMaIIii Ta Komii JOKyMEHTIB IIPO MPOOJIEMHUX aKIioHepiB. JlocUTh 4acTo MIHOPUTAPii BOJIOAIIOTH
HE3HAuHOI0 KiNbKicTio akmiit (mepesaxuo 0,01-0,001%), 3a3Bnuaii BOHM HE BiIBIAYIOTH 3araibHi 300pu
AKI[IOHEPIB 1 3 HUMH JIOCUTh Ba)KKO HAJIATOJMTHU 3B’s130K [3]. YIpaBiiHHS TOBAPUCTBOM Ma)KOPUTAPHHM
AKI[IOHEPOM CITPONIYEThCS Ta cTae eekTuBHIMMM. [locukamok O. TaKoXK 3a3Haya€e PO BHPIMICHHS TPO-
Oonemu (pipaitnepcTsa, sKa MOJSATa€ B TOMY, III0 MIHOPUTAPIA YTPUMYETHCS BiJ TPOAAKY aKII CrojiBa-
FOUMCh Ha 1HBECTHIIII MaKOPHUTApPis B PO3BUTOK Oi3HECY, IO JO3BOJUTh HOMY MACHUBHO 30UIBIIUTH CBIi
JOX17 (IMBIICHIN), @ TAKOXK IMiIBUITUTH BaPTICTh aKIliid, TOOTO «IMapa3suTyBaTH» Ha KaliTasli BOJOIIIbIISL
BEJIMKOTO TIAKEeTy akIid. MexaHi3M MPUMYCOBOTO BHKYITYy aKIliii y MIHOPUTapHUX aKIIOHEPIB CIpsSIMOBa-
HUH Ha pervaMeHTyBaHHS (iHATBHOI CTadil Impolecy 3aKPUTTS KOMITaHii, KOJH Ma)KOPHUTAPHHUN aKIioHep
B pe3yNbTaTi MpUAOaHHS yCiX aKIliii TOBapHCTBa A0CATAaE HAIBUCOKOI KOHIIEHTPAIlii KOPIIOPaTHBHOTO KOH-
Tpouio [4].

TakuMm 9uHOM, SIKIIIO IHTEpEeCaMu MAKOPHUTAPIS € 3MEHIICHHS aIMiHICTPaTHBHUX BUTPAT HA IPOBEICHHS
3arajJbHUX 300piB, MO30aBJIICHHS BiJl TACHBHUX aKI[IOHEPIB Ta MIiHIMI3aIlis POTHIIT MIHOPUTApIiB, TO 1HTE-
pecamMu MIHOPUTAPHOTO aKIliOHepa 32 YMOB peai3allii MeXaHi3My CKBi3-ayT € OTPUMaHHS BUTITHHX YMOB BiJl
POy MAKETy aKIIii.

OyHIaMeHTAIFHAM TATAHHSM, SIKE TIOCTaBaJO MPH BIPOBAKCHHI MEXaHi3My CKBi3-ayT y KpaiHax €B-
poru, Oyna WOro 3aKOHHICTh Ta KOHCTUTYIIHHICTh Y KOHTEKCTI TOPYIICHHS MpaBa BIACHOCTI MiHOpUTAp-
HUX akiioHepiB. deaepanbHuii KoHCTUTYHIHHUE cyn HiMeaunrn y 2000 pori y cipasi Moto Meter fiiiinos
BHCHOBKY, III0 € IIPHITyCTUMHM, KOJIH MiHOPUTAPHI aKIIOHEPH BUTICHSIIOTHCS 3 TOBAPUCTBA TA OTPHUMYIOTH
KOMITCHCAIIIFO 32 BapTICTh TXHIX aKIlii, HABITh 13 ypaxyBaHHsIM TOro (akTy, [0 IXHI MpaBa Ha y4acTh y TOBa-
PHUCTBI TAKUM YHHOM HiBEITIOIOThCS. Tak, BiIMOBIIHO 10 HOpM a03. 15, 18 PiteHHs, iHTepec MaXKOpUTApHOTO
aKIioHepa y BIIbHOMY 31HCHEHHI MiANMPUEMHHUIIBKOI AISUTBHOCTI MOXKE OyTH MOCTABJICHUN BHUIIE, HIXK 1HTE-
pecu MiHOpHUTApiiB, 32 YMOBH OXOPOHU Ta 3aXUCTY OCTAHHIX BiJ 3JIOBKUBAHHS Ma)KOPUTAPHUM aKI[iIOHEPOM
S€KOHOMIYHOIO CHJIOIO, @ TAKOXK 33 YMOBH BHILTATH KOMITCHCAIIIT 32 BTpavCHI aKilii. 3acTOCYBaHHs MPOLIEAYPH
CKBI3-ayT MOXKe OyTH BUIIpaBIAHHUM, a IOYATOK IIi€] IPOIEIYPH CaM o co0l He CBIMYHUTH IPO 3TOBKUBAHHS
MaKOPUTAPHUM aKI[IOHEPOM CBOTM €KOHOMIUHUM CTAHOBHIIEM [S]. AHAIOTIYHUHN IMiIX11 TPOCITIIKOBYE€ThCS
y CyHOBHX pimreHs iHmux kpain €C, 3okpema, @pannii (Pimmenns Bepxosroro cyny Bix 29 ksitHs 1997
poky «Association de défense des actionnaires minoritaires et autres against Société Générale et autres») [6],
[Momnbrui, Yexii, PymyHii Toro.

Bomnouac, y I'py3ii y 2007 poui Koncrutymiiiauit Cyn BH3HAB CKBi3-ayT HEKOHCTHTYLIHHMM. Ha Toit
MOMEHT, IPOUIIIO 2 POKMA 3 MOMEHTY HOTO BIPOBaKCHHS B KpaiHi. OCHOBHOIO MPUYHHOIO BiIIIOBiIHO-
TO pilICHHS CTaB MOPSIOK BU3HAYCHHS I[IHM akiil. 3akoHomaBcTBoM [py3ii Oyito 3akpiluieHo JBa crocoou
BH3HAYCHHS [[IHH IIPIMYCOBOTO BUKYITY aKIliii: BU3HAYCHHS CIIPABETUBOI HIHI HE3aJICKHIM SKCIIEPTOM 200
OpPOKEPCHKOIO KOMIIAHI€I0 Ta BH3HAUCHHS CIIPABEIIMBOI iHU BiJIIOBITIHO 0 CTaTyTy aKIiOHEPHOTO TOBAPH-
ctBa. lpyruii crioci® BU3HAYCHHS IiHM aKiid, Ha 1yMKy Cymy, CTBOpPIOBaB AUCOANaHC iHTEpECiB CTOPIiH HE
Ha KOPUCTh MiHOPUTAPHUX aKIioHepiB. Ha Takuii mucOanaHc BKa3yBalo Te, M0 Y pa3i 3aCTOCYBaHHS APYTOro
MiAX0My MIHOpPHUTApId HE MIT 3aXHCTUTH CBOI IpaBa B cyai. [Ticis BU3HAHHS CKBi3-ayTy HCKOHCTHTYLIHHUM
OyJ10 IpUIAHATO HOBI 3aKOHOJAaBYl HOPMHU CTOCOBHO 1€l MpOLeIypH, 13 BpaXyBaHHAM 3ayBakeHb Cyay, Ta
3aJy4eHO JO MPOoIlecy BUKYITy aKIliii HOBOTO cy0’e€KTa — Cyj, SIKH 3a 3asBOI0 Ma)KOPHTAPHOTO aKIliOHEpa
MpU3HaYa€e HE3aJIeKHOr0 eKCrepTa adbo OPOKePChKY KOMITaH1IO Uil OLIHKH aKIii, a TaKoXK (IKCY€e y CBOEMY
pilIeHH] [iHY aKWUiil Ta AaTy X IPUMYCOBOrO BUKYIY [7].
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[To3uris mpo Te, 10 BUKOPUCTAHHS MEXaHI3My squeeze-out, 3 TODISIy CYCIUIBHUX IHTEPECiB, € CIpa-
BeNTMBUM, Oyia 3akpimieHa y pimenHi €CILI y crpai «Bramelid v. Sweden» Bin 12 sxoBtHs 1882 poky.
[Iponienypa squeeze-out Oyia BU3HAHA Takoro, Mo He nmopymye Konpenmii [8] Ta BiamoBigHud minxia OyB
MIPUIHATHI €BPOIIEHCHKOIO CITUTEHOTOXO.

3rigHo nanux HarioHanbHOTO JIeno3uTapiro YKpainu, ctaHoM Ha juctonas 2023 poky Oylio mpoBeaeHO
omu3bpKo 420 miponienypu ckBiz-ayT [9]. Bonu Oynw 3nificHeni y 6ankiBebkiid cdepi (ITAT «Kpeni Arpirons
Bank», AT «Ykpcu66ank», [TAT «Kpeno banky), BunoOysHiii (IIpAT «YkprazsunoOytok», [T «YkpHad-
taximrpoekr»), enepretuuniii (ITAT «JATEK 3axigenepro», [TAT «ATEK [ninpereproy), ripHU40-MeTa-
nypriiiHid (ITIpAT «MK Azosctanby, [IpAT «3anopixkoke»), Gapmanesruuniid ([IpAT «®DapmarieBruuna
¢bipma «/lapuurs»), aBrorpancnoptHiid (IIpAT «PieHe-ABTOR, [IpAT «["anmuuHa-ABTO» TOIIO), peKpearii-
Hild (TTpAT «Torem TpyckaBiis») TOMIO.

Bepyuu 1o yBaru npupojy nmporeaypH CKBi3-ayT Ta METYy il 3anpOBaJUKSHHS, OJHUM 13 HAMBaXIIUBIIIHX
acrekTiB i1 peaizailii € MEXaHi3M BHIUIATH CIIPABEUIMBOI IIIHM Ta CTBOPEHHS MPOIEAYPH KOHTPOIIO 3a ii
(hopMyBaHHSM, aJKe OTPUMAaHHS CIPaBEJIMBOI KOMITEHCAIIIT 3a TIPUMYCOBO BUKYIUICHI aKIlii € €MUHO0 Me-
TOKO MIHOPUTAPHOTO aKilioHepa. Bix moyarky BIpoBaJKeHHsT MeXaHI3My CKBi3-ayT B YKpaiHi, Cy/l0oBa Mnpak-
THKa OKpECIIHJIa TOJIOBHY MPOOJIeMy — SKMM YHHOM Ma€e OyTH BU3HAUEHA CIIPaBeUIMBA I[iHA 32 BIIUyKyBaH1
aKIii Ta IKUM Mae OyTH MEXaHi3M ii BU3Ha4eHHs. Xo4a caM (DakT MPUMYCOBOTO BiTUy)KEHHS aKIiii HepiaKo
HEOTHO3HAYHO CIPUIMABCSI MiHOPHTAPHUMH aKI[iOHEpaMH B YKpaiHi Ta cTaBaB MPEIMETOM HEBIOBOJICHHS,
OUTBIIICTB TX TT030BIB OYJIM ITOB’sI3aH1 caMme 13 3aHMKESHHSM IIiHU Ha akilii. [TepeBaxHUM cIT0COOOM BU3HAYCH-
HJ I[IHY aKI[ii OyJia came BU3HaUeHa Cy0’€KTOM OI[IHOYHOT isTIbHOCTI PUHKOBA BapTICTh aKIlii TOBAPUCTBA.
OnHaxk, y 3B’s13Ky 3 BIICYTHICTIO JOCTaTHHO €()EKTHBHOTO HOPMATUBHOTO PETYIIOBaHHS ITi€] MPOIEypH Taka
IiHa JIOCUTh YacTO HE BI/IMOBIIaia KPUTEPIIO CIIPABEITUBOCTI.

BaxnuBoro Ta 3HaUNMOI0 Y IboMy KOHTEKCTI € [loctanoBa KacamifHOTo rocrnoqapchkoro cyny y CKirazi
Bepxosraoro Cynay Big 15 depBHs 2022 poky y cmpasi Ne 905/671/19. Axuionep IIpAT «ABmiiBcbKuit
KOKCOXIMIYHHI 3aBOJI», y SIKOTO OYJIO BHKYIIJICHO aKIlii B paMKaX MPOIEIyPH CKBi3-ayT, OCKap)KUB y Cyal
pINICHHS HATISA0BOT pajii, SKKUM OyJI0 3aTBEP/IKEHO PHHKOBY BapTiCTh OJIHIET MPOCTOI IMEHHOT aKIlii 3aBO-
oy y po3mipi 13,13 rpu. [lo3uBay npocuB BU3HATH HOTO MPaBO HAa OTPUMAaHHS KOMIICHCAIIIl 32 IIPUMYCOBO
BHJIYYECHI aKIlii y po3Mipi 3 po3paxyHKy 71,83 rpH 3a ofHy akiito. PimeHHsIMHU cymy mepmioi iHCTaHIT
Ta ameJAIifHOT0 roCmogapchkoro cyay oMy Oyio BiamomieHo. CrpaBy mepenaid Ha PO3IJILI CYIOBOi
TaJIaTH JJIsl PO3IIISAY CIIpaB MIOA0 KOPIIOPATHBHUX CIOPIB, KOPIIOPATHBHUX IpaB Ta LiHHUX manepiB Ka-
CaIliifHOTO TocmomapchKoro cyay y ckiaai Bepxororo Cymy. Cyx BUPINIUB, IO MOHSTTS «CIPAaBEINBA
BapTiCTh» 03HAYA€ HE KOHKPETHY I'POIIOBY CyMy (BEIHYHHY), a JOTPUMAHHS EMITCHTOM (HAIJISIIOBOIO pa-
JI010) TIepe0adeHOTO 3aKOHOM MOPSIIKY BU3HAUCHHS PUHKOBOI BapTOCTi akuiid. Takuil MopsIoK mossrae y
oOpaHH1 HaHO1IBIIOT BAPTOCTI, SIKIIIO PUHKOBA BAPTICTh MOXKE OyTH PO3paxoBaHa 3a PI3HUMHU IT1IX0IaMHU Ta
METO/IaMH, Ta 32 BIACYTHOCTI BUPIMIAIFHOTO BIUTHBY MaKOPHTAPHOTO aKI[IOHEpa HA PIICHHS HATJISIIOBOT
paau, sika ooupae cy0’ekTa OIIHHOT AISUTBHOCTI Ta 3aTBEPPKYE PUHKOBY BapTiCTh aKIlii, BU3HAYCHY TAKUM
cy0’eKTOM. 3a CKBi3-ayTy IIHOI BHUKYIy Ma€ OyTH He cepeiHsl puHKoBa (0ip»oBa) IiHa, a HaWOiabIIa 3
HAasSBHUX HA pUHKY Ta BU3HAYCHHUX EKCIIEPTOM 32 IOTIOMOTOI0 PI3HUX METOIB, 1 caMe Taka [iHa Ma€ BBaXKa-
THUCS CTIPaBeUTHBOI0. TakoX Cy/I MPHUUATIOB 1O BUCHOBKY, IO TAKUH CIIOCIO 3aXHUCTY, SIK BU3HAHHS HEiic-
HUM pillIeHHs HATIISIOBOI paIy PO 3aTBEPKEHHS PHHKOBOI BAPTOCTI aKIIii, IS MPOLEAYPHU CKBI3-ayTy €
HaJeKHUM. BoHOUAC, 3aXHCT IHTEPECiB KOJIHMITHLOTO MiIHOPUTAPHOTO aKIlioHepa BiIOYBAETHCS i IHITUMHU
crocobaMu KOMICHCALIMHOTO XapakTepy. Taki crmocoOu He BUMAararoTh BU3HAHHS HEIIHCHHUM pIlICHHS
HAIIIA0BOI paad, sike OyJIo yXBajJeHO B MPOLEAYpi CKBi3-ayT 1 € CKIaJOBOI0 YACTHHOIO Ii€i Bke 3aBep-
menoi mponenypu. [10]. BepxoBHuii cyn ckacyBaB momepeiHi Cy0Bi PIIICHHS Ta YaCTKOBO 3aI0BLILHUB
[I030B, BU3HABIIY IIPABO Ha OTPHMAHHS KOMITEHCAIIi1 32 IPUMYCOBO BIUIYYCHI aKIlil Ha IMiCTaBi MyOIigyHO
0e3BIAKINIHOT BUMOTH PO IpUAOaHHS aKiii y Beix BiacHUKIB akiiit [IpAT «AKX3» 3 po3paxynky 54,3
TpH 32 OJIHY aKmifo. TakuM YHHOM, BUILE3TaIaHe CyIOBE PIICHHS Ma€ BAKIMBE 3HAYCHHS JIJIsI TOJAIBIIOT
MPAaKTUKH 3aXHCTY IIPaB MiHOPUTAPHUX aKI[IOHEPIiB y KOHTEKCTi BUILIATH IM CIIPaBEAINBOI KOMIICHCAIIIT Ta
YHUKHCHHS 3aHW)KCHHS [IHU Ha aKIIii.

3anpoBa/KCHHSI MEXaHI3My CKBi3-ayT B YKpaiHi CHPUYMHUIOCS IO BIIPOBAKCHHS HOBOTO BUIY
0aHKIBCPKUX PaxyHKIB, a caMe paxyHKIB yMOBHOTO 30epiranus (eckpoy). [nmaBa 72 I{uBinbpHOTO KOmekcy
VYxpainu (nami — K Ykpaiun), npucBsdeHa 0aHKiBCBKOMY paxyHKY, Oyia nornoBHeHa § 2 PaxyHok yMOBHOTO
30epiranHs (ecKpoy) y 3B’SI3Ky 3 NPUHHATTSIM 3akoHy Ykpainu «IIpo BHeCeHHsI 3MiH 70 JeSKUX 3aKOHO/aB-
YHX aKTiB YKpaiHH OO MiABHUIIICHHS PiBHS KOPIIOPATUBHOTO YIPABIIHHS B aKI[IOHEPHUX TOBAPHCTBAXY Bill
23 Gepesnst 2017 poky.
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Bapto BiamituTH, mo y Outemocti kpain €sponu, CILIA, Benukodpuranii, OAE mMexaHi3Mm eckpoy € 6a-
raro(hyHKI[IOHAJTBHUM Ta TaKHUM, 1110 JIOBIB CBOIO €(DEeKTHBHICTh YIIPOAOBXK TpuBasioro dacy. ¥ CIIA paxyHok
€CKpOy IMIMPOKO BUKOPHCTOBYETHCS CTOPOHAMH IS IOTOBOPIB, MPEAMETOM SIKUX € HEpyXoMe MaiHo (30Kpe-
Ma, B ITOTEYHUX KPEIUTax, JI¢ iMOTEeIYHAa KOMIAHisS BCTAHOBIIIOE ACTIOZUTHHI PaxyHOK JUIS CIUIATH MOIATKY
Ha MaifHO Ta CTpaxyBaHHs MaiiHa). ECKpoy-paxyHKH BUKOPHCTOBYIOTh TAKOX JIJISl ONepalliii 3 mpogaxy (Ie-
penadi) miHHOT iH(OpPMAITi Ta MaiiHa, 0COOIMBO ITiJ] Yac IUCTAHIIMHUX yToj. TakoK paxyHKH €CKPOY Y4acTo
BHKOPHUCTOBYIOThCS JUIS 31MCHEHHS PO3paxyHKIB 3a JOTOBOPAMH KYITiBIIi-TIPOJIAKY, & TAKOXK JJIs 30epiraHHs
IpoIIeH KIIIEHTIB JI0 TOTO Yacy, OKH He BiJIOYACThCS HACTaHHS 00yMOBIIeHUX 1moj1ii. Koo eckpoy-areHTiB y
KpaiHax €Bporu, BenukoOpuranii Ta CIIA € 10CUTh IIUPOKUM Ta BKJIFOYa€ OAaHKH, HOTApiyCiB, aJBOKATIB,
FOPUIMYHI KOMITaHi1, Cieliari30BaHi KOMITaHii 13 HaIaHHS TIOCIYT €CKpOy TOIIO.

Bigmosinao mo ct. 1076-1 1K VYkpainu, 3a 10roBOpoM paxyHKa YMOBHOTO 30epiraHHs (eckpoy) OaHK
3000B’513y€ThCS MPUUMATH Ta 3apaxOBYBaTH Ha PAXyHOK YMOBHOTO 30epiraHHs (€CKpoy), BIIKPUTHH KITIEHTY
(BOJIOMITIBITIO PaxyHKa), TPOIIOBI KOIIITH, OTPHUMaHI BiJI BOJIOAUIBIII paxyHKa Ta/a0o BiJl TPETiX 0ci0, Ta nepe-
paxoByBaTH Taki KOIITH 0co0i (0cobam), BKasaHii BoJIoIbleM paxyHka (OeHediniapy abo OeHedimiapam),
a B pasi HaJlaHHs OeHediiapoM MUCHbMOBOT BKa3iBKH 0aHKY - 0c00i (0co0am), BKazaHii OeHediriapoM, Ko
e nependadeHo BiAMOBIIHAM JIOTOBOPOM, a00 MOBEPHYTH TaKi KOIITH BOJOMAIIBIFO paXyHKa 3a HACTAHHS
MiJICTaB, Mepe0aYeHruX JTOTOBOPOM paxyHKa YMOBHOTO 30epiranHs (eckpoy) [11]. BpaxoByroun Gpopmyio-
BaHHS 3aKOHO/AaBUO{ HOPMHU, MOYKHA BHOKPEMHUTH TaKMX YYaCHHUKIB ITPABOBITHOIICHHS i3 JOTOBOPY PaxyHKa
€CKpOy, sIKk OaHK, 1110 BUKOHYE POJIb €CKPOY-areHTa, a TAKOXK KIIEHT Ta OeHediriap.

BinmoBigHO 10 MOPSAAKY, BCTAHOBICHOTO CT. 95 3akoHy Ykpainu «IIpo akilioHepHi TOBApHCTBa», pa3oM
3 MOJAHHAM JI0 TOBapUCTBA IyONiYHOI OS3BIAKINYIHOI BUMOTH 3asBHUK BHMOTH HAJICHIA€ 10 TOBAPUCTBA
KOITIfO JIOTOBOPY, YKJIAJICHOTO MK 3asBHUKOM BUMOTH Ta OAHKOM, B SIKii BIIKPUTO paxyHOK YMOBHOTO 30epi-
raHHs (ecKpoy). 3asiBHUK BIMOTH CIUTaUy€e aKI[iOHEpaM IIiHYy aKIiid MUIIXOM IepepaxyBaHHs KOIITIB OaHKY,
B SIKOMY 3asSBHHKOM BHUMOTH BIJIKPHTO PaxyHOK €CKpoy. beHedimiapamu 3a JOTOBOPOM paxyHKa €CKpOy €
AKIIOHEPH, Y AKX MPHUI0aBAIOTHCS aKINii (1XHI CITaIKOEMIT a00 MPAaBOHACTYITHUKH, a00 1HIIT 0COOH, K1 BiJl-
MIOBITHO JIO 3aKOHOJABCTBA MAIOTh IIPAaBO HAa OTPUMAHH KOIITIB). 3apaXyBaHHS KOIITIB HA paXyHOK YMOBHO-
ro 30epiransst (€CKpOy) 31HCHIOETRCS ICHIS 3aKIHYCHHS CTPOKIB, TiepeadaueHuX JUTsl TOAaHHS KOHKYPYOJOT
BHMOTH. 3aBHUK BUMOTH BIJIKpHBA€E PaXyHOK €CKpOY HE IMI3HIIIE JaTH HaJICHIIaHHS MyOIiuHOT Oe3Bi KTy~
HO1 BUMoOTH [12].

OCoOIUBICTIO TOTOBOPY paxyHKa €CKpOY IPH 3aCTOCYBaHHI B paMKaXx MPOIEAYPH CKBI3-ayT € MiHIMallbHa
3alydeHicTh OceHedimiapa 10 B3aeMOIT 3 IHIIUMH CTOPOHAMH MPABOBITHOMICHHS. Y TaKOMY BHITAJIKY, BiH
HIKOJI HE € CTOPOHOIO JIOTOBOPY PaxyHKa €CKpoy 1 10ro y4acTh NOTpiOHA JIMIIE Ha €Talli OTPUMaHHS KOIITIB
3a CBOI aKIil y OaHKy 32 YMOBH Npe/l’ IBJICHHS JIOKYMEHTIB, 1110 MiATBEPXKYIOTh HOoTo 0c00y. [le 00ymoBieHo
MIPUPOIIOI0 TIPOLIETYPH CKBi3-ayT, 30KpeMa ii, 31e01TbIIoro, mpuMycoBUM xapakrepoM. [Ipomenypa miakom
MOJKE BiJIOyTHCS HaBITh 32 YMOBH TIOBHOI BiIMOBH OeHediiapa Bij Oyab-s1koi (JOpMH ydacTi B Hii, 30KpeMa,
Bi]MOBM BiJl 3BEpHEHHs 10 OAHKY Ul OTPHMAaHHS HaJSKHHUX HOMy 3a akimii komTiB. 3akoH Yipainu “TIpo
aKI[IOHEpHI TOBAPUCTBA” BCTAHOBIIIOE CTPOK U MOKITHBOCTI TAKOTO 3BEPHEHHS, [0 CTAHOBUTH 5 POKIB.

BucnoBku. Y pamkax mporeciB €BpoiHTerpallii Ta iMIieMeHTanii YKpaiHO MONIoKeHb JJupeKTuBy, y
2017 poui y HaliOHAIBEHE TPaBOBE MOJE OYJIO BIPOBAKEHO MPOLIEAYPH CKBI3-ayT Ta cen-ayT. OCHOBHUMU
mepeBaraMy peaiisaiii TaKuX HOBOBBEIEHD CTAJIO CIIPOIICHHS Ta IMiABHUIICHHS ¢(pEKTUBHOCTI KOPIOPATHB-
HOTO yrpaBiiHHs. BomHouac, Manu Micie OPYIICHHS IIpaB MiHOPUTAPHUX aKIIOHEPIB, IO MOJISTAIH Y 3a-
HIDKSHHI [IHU Ha aKIii, 10 B HUX BUKynoByBauucs. ¥ 2022 poui BepXoBHUIA Cyn BCTAHOBHB, IO MOHATTS
«CIpaBeIUIMBa BapTICTh» O3HAYA€ HE KOHKPETHY TPOIIOBY CyMy, a TOTPUMAHHS €MITEHTOM (HAIVISIOBOIO
pamor) mependaveHoro 3aKOHOM IOPSIAKY BU3HAYCHHS PUHKOBOI BapTOCTi akmiid. LliHoto BUKYIy Mae OyTu
HE CepelmHs pUHKOBA IiHA, a HAMOULIbINA 3 HASBHUX Ha PUHKY Ta BH3HAUYCHHX CKCIICPTOM 32 IOIIOMOTOIO
PI3HEX METOMIB. MexaHi3M eCKpOy CTaB YHIKaJILHUM IHCTPYMEHTOM JJISl PO3PAXYHKY 3 KPEAUTOPAaMHU 32 IPo-
LEeIypor0 CKBi3-ayT, SIKMW HAJIICHUH BEIUKUM ITOTEHINAJIOM (YHKIIIOHAIBHOCTI UIS CTOPIH 3000B’sI3aHb
TakoX 1 B iHIIMX cepax. 30KkpeMa, KOHCTPYKIIisS JOTOBOPY paxyHKa eckpoy, 3akpimieHa B LIK Vkpainwm,
JI03BOJISIE 3aCTOCOBYBATU HOTO JJISI PO3PAxXyHKIB 32 JOTOBOPaMH KYIIiBJi-IIPOJaKy HEPYXOMOCTI, Iepeaadi
MIpaB IHTEIEKTYaIbHOI BIIACHOCTI, HaTaHHS TOCIIYT, MIPOJaKy TOBapiB TOIO. BogHoUac, BiH € BUTIIHUM UTS
0aHKIB sSIK €CKPOY-areHTiB, OCKUIbKH OaHK Ha[IICHHUI PAaBOM BHKOPHCTOBYBATHU I'POIIOBI KOIITH HA PAXyHKY
€CKpOy, TapaHTYIOUH BUYACHE IX IepepaxyBaHHs OcHediliapy. YIOCKOHAIIOIOUY B TOJABIIOMY 3aKOHO/IABUE
PETYIIOBaHHS IOTOBOPY PaxyHKa €CKpOy K 0araTto(pyHKIIOHAJIBLHOTO IHCTPYMEHTY /sl O€3MeYHOro 3/iic-
HEHHs pO3paxyHKiB IPY BUKOHAHH1 3000B’s3aHb B YKpaiHi, JOLIJIBHUM € BpaXyBaHHS MO3UTHUBHOTO IOCBiY
kpain €Bponu ta CLIA, 1110 J0BOAUTH HOTo 3pY4HICTh Ta €PEKTUBHICTb.
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