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[IpaBoBHii IHCTUTYT NMPUMYCOBOTO BHUKYITy aKIid (Jajil TaKOX CKBi3-ayT
«aHII. Squeeze-out») CTAaHOBUTD BITHOCHO HOBY IOPUIUYHY KOHCTPYKIIIIO, SIKa
B Hallli JH1 3100yBae 1opa3 OIbIly NOMyJIPHICT. B 0cCHOBHOMY, BOHA BBeie-
Ha OLIBIIICTIO 3aKOHOABCTB Kpain €Bpomneiickoro Coro3y. Ha nanuit MoMeHT
Taka KOHCTPYKIISl IPUCTYTHS B aHIMIIICbKOMY, O€NTiiicbkoMy, GpaHIly3bKOMY,
rOJIJIaH/ICHKOMY, HIMELILKOMY, 1aTChKOMY, IIBEJICBKOMY Ta IOJIbCHKOMY IIPaBax
[1, ¢.32-38]. Ciix miaKpecIuTH, 0 MPUMYCOBUI BUKYII aKIliil BPETYJIbOBAHO
Takox nonoxeHHaMmu upextusu 2004/25/€C €sponeiicskoro [lapaamenty
it Pagu Big 21 xBiTHA 2004 poky npo npomno3uuii normuHanHsa. HeoOXigHICTh
BBEJICHHS LI€1 perysLii 10 TOCIoJapChKOTo IpaBa BUHUKIIA 3 OTHAKOBUX €KO-
HOMIYHUX BUMOT PUHKY KamiTaiiB kpaid €C. Y cyyacHOMY MOJIbCbKOMY 3aKO-
HOJIaBCTBI MUTAHHS IPUMYCOBOT'0O BUKYITY aKI{iii BPEr'yJIbOBaHE B MOJIOKEHHAX
Konekcy TopriBenbaux ToBapucts (nani — KTT) mono npuBaTHUX TOBapUCTB
Ta B [TOJIOKEHHSX 3aKOHY MPO MyOJIIYH1 MPOIO3HLLii, sIKI MOXKYTh 3aCTOCOBYBa-
THCS 1IOJI0 MyOJIIYHUX TOBAPUCTB [2, ¢.9-19] .

1. 3arajbHi non0xKeHHs

[TpumycoBuil BUKYI aKliiii y MPUBAaTHUX TOBAPUCTBAX BPETYJIbOBAHO CTaT-
teto 418 KTT IMonpmii. CyTh IbOTO IHCTUTYTY MOJSITAE B LIbOMY, 1110 MasKOpH-
TapHHUM aKuioHep, Oyyun BIACHUKOM IependayeHoi nojoxeHHsMu Koaekcy
YaCTUHU CTaTyTHOT'O KaliTajly aKI[IOHEPHOIO TOBAapHUCTBA, MOKE BUMAratu B
MIHOPUTApHUX aKI[IOHEPIB MPOJAaTH HaJEeXHI IM akiii B IIbOMY TOBapUCTBI.
3arajoM, roJJOBHUM 3aBaHHsAM Oaratbox nonoxenb KTT € 3axuct npaB mMeH-
IIOCTI B aKI[IOHEPHOMY TOBapHUCTBI. [IpoTe ¢ miaKpecauTH, 10 MOJI0KEHHS
CT. 418 BIIPOBaKYIOTH TOPIBHSHO HOBE BUPIIIICHHS, 1110 MAa€ HA METI eJIiMIHa-
110 3 TOBAPUCTBA MIHOPUTAPHUX aK110HEPIB [4]. [cTOTHOIO pOILIIO IHCTUTYTY
CKBi3-ayT, KpIM HOPMYBaHHs HOTO JOMYyCTUMOCTI, € 3aXHCT MalfHOBUX 1HTEpe-
ciB 1piOHMX ak1ioHepiB [3, c.1-10]. CyTb HOBOBBEIEHHS MOJISITA€ B TOMY, 11100
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MIHOPHUTapPHI aKI[IOHEPU MOTIIN OJIEP>KaTH PUHKOBY BapTICTh CBOIX aKIIii 1 1100
IiHa 3a aKIii Oysa iM HeBIAKIAHO CIIIaveHa.

He Bukinkae cymMHiBY, 1110 METOIO IPUMYCOBOTO BUKYITY aKIliil € 3a0e3rme-
YEeHHsI CIIPaBHOTO (PyHKIIIOHYBaHHS aKLIOHEPHOTO ToBapucTBa. Kpim Toro, B
Teopii BKa3y€eThCs, 10 OCHOBHUMHU MOTHUBAMU BBEACHHS JIO MOJIBCHKOTO 3aK0-
HOJIAaBCTBA PETYJIAIIi CKBi3-ayT Oy/JM 3aXHUCT Ma)KOPUTAPHUX aKIIOHEPIB IIe-
pen 3IOBXKHUBAHHSIM MpaBa MEHIIOCTI, 3HIKEHHS BUTPAT Ha (PyHKIIOHYBaHHS
TOBApHCTBA y 3B’SI3KY 3 HABHICTIO B TOBAPHUCTBI JIPIOHUX aKIIOHEPIB, 301/1b-
IICHHS TPUBAOIMBOCTI TOBAPHUCTRBA JIJISI CTPATETIYHUX 1HBECTOPIB [2, ¢.9].

2. Cnoci0d Bpery/iloBaHHsl IPUMYCOBOI0 BUKYIY aKIiH Y MOJIbCHLKOMY
KTT

[HCTUTYT MPUMYCOBOTO BHKYITYy aKIliii BperyJbOBaHHUM MOJIOKEHHIMU Y
cT. 418 KTT. bepyuu no yBaru BimHOCHO KopoTkuid mepiog yrnHHOCTI KTT,
peryisIis bOro X IHCTHTYTY Oyja BXKE HOBENTI30BaHA, KU HA ChOTOMIHI €
npeaMeToM 0araThboX MpaBHUYUX HAIPAIlOBaHb, a TAKOXK OyB MPEeIMETOM pi-
menHst Korcruryniinoro Cyny ITonsmmi [5].

[Tponienypa Bukyny akiiit y KTT He cTocyeThest myOmYHUX aKIIOHEPHUX
TOBApPHUCTB, a TAKOXK THX BUIAJKIB, PO SKi e MOBa y MOJIBCHKOMY 3aKOH1
po KoMepliiaizalito Ta mpuBaTu3aiiro. Cinij 3BepHYTH yBary Ha Te, 110 CT. 5
IILOTO K 3aKOHY BHKIO4a€e 3actocyBaHHs cT. 418 KTT mono akmiit Jleprkas-
HOT ckapOHuIi [TobIi, 1010 SKUX 3aCTOCOBYETHCS 3aKOH PO KOMepItiaiza-
IIF0 Ta MPUBATU3AIIIIO.

[TpaBoBe perymtoBaHHs 3a 3akoHOMAaBCTBOM [lonbiii nependadae y ct. 418
§ 1 KTT, mo iHCTHTYT CKBi3-ayT 3HAXOIUTh 3aCTOCYBaHHS TOM1, KOJU Ma)o-
pUTapHI aKI[IOHEPH € BIACHWUKAMU HE MEHBIN SK 95 BiIICOTKIB akIiil y cTa-
TYTHOMY KarmiTajl akI[iOHEPHOTO TOBAPUCTBA Ta IIUX aKI[IOHEPIB € HE OLIbII,
HiXK 5. [Ipr IbOMy KOXKEH 3 IIMX aKI[IOHEPIB MyCUTh OKPEMO OyTH BIACHHUKOM
HE MEHII, K 5 BIJICOTKIB aKIliif y CTaTyTHOMY KaIliTaJli aKI[IOHEPHOTO TOBa-
puctBa. KpiM TOrO0, aKkIioHepH, akilii SKuX MarOTh OyTH BUKYIUICHI, TOBUHHI
pernpe3eHTyBaTH He OubIIIe, K 5 BiJICOTKIB CTaTyTHOTO KammiTairy. 3rigHo 4. 2
cT. 418 § 1 KTT miomo BuKymy akiiii HeoOXiTHO MpUHMaTH PIilICHHS O1IbIII-
cTio 95 % ToN0CIB, BIAAAaHUX aKI[IOHEPAMH Ha 3arajibHUX 300pax akiioHEepiB,
SKILIO CTAaTyT TOBAPUCTBA HE mependayae Oub cyBopux BuUMor. Ciij 3a3Ha-
YUTH, [0 3MICT PIIICHHS MPO BUKYI aKIlii TOBUHEH BKa3yBaTH SIK BCI aKIIii,
10 MiAJIATal0Th BUKYITY, TaK 1 aKIlOHEpiB, SKI OyayTh X BUKYIIOBYBaTH [2,
c.10-11].

JIoIIBHO TaKOXX 3BEpHYTH yBary Ha Te, mo cT. 418 KTT He perymtoe Bu-
YEPIHO 1HCTUTYT MPUMYCOBOTO BUKYIY aKIlii IpiOHUX aKIIOHEPIB. 3 OJHOTO
00Ky, MOJIbCHKUIN 3aKOHOAABEIb 3aCTOCYBAaB TEXHIKY CAMOCTIMHOI Peryssiii

50



IIpumycosuii Bukyn akuiii y Konexci Toprosenbuux ToBapucts ITombii

II0ZI0 BU3HAUYEHUX MMUTaHb MPUMYCOBOT0 BUKYIIY aKIlili, a 3 Apyroro 00Ky, BU-
KOPHCTaB TEXHIKY BIJCHIOYHUX HOPM, 30KpeMa o cT. 416 § 2 1 3. Lli moJo-
KEHHSI CTOCYIOThCSI TUTAHHSI 1110/I0 TPUKUHATTS PillieHb 3arajJbHUMH 300pamMu
y CIIpaBax 3MiHHU ICTOTHUX YMOB JIsJTLHOCTI aKIIOHEPHOTO ToBapucTBa. [lepir
3a Bce, mpo Oe3nocepenne 3acrocyBanHs cT. 416 KTT 3a3nagaershcs B 4. 3 CT.
418 § 1 KTT.

CamocrTiitHa perysiis iIHCTUTYTYy CKBi3-ayT y paMKax IOJIOKEHb CT. 418
KTT oxoruttoe nuire cy0’eKTUBHI Ta 00’ €KTHBHI MEPEIYMOBHU ITbOTO BHKYITY
(peyeHHs 1 IBOTO MONOKEHHS) Ta MEPEAYMOBH 1 CIIOCIO IPUHHATTS PIIICHHS
PO MPUMYCOBUM BUKYN (pedeHHs 2 Ta 3 mboro mojoxeHHs). HatomicTh Ti
MIOJIOKEHHS, IO SKUX BIJCHJIA€ HOPMa, PETYNIOI0Th MUTAHHS MPOIeTypU BU-
3HAYEHHS LIHU BHUKYITY, IEPEBIPKU CIOCOOY BU3HAYECHHS 1IHU, OTOJIOLICHHS
LIHU 1 cCOCO0y BUKYIY 4epe3 MOCEPEIHUIITBO TOBAPUCTBA OPraHOM YIIpaB-
niHag [5]. Cnix 3a3Ha4UTH, 10 BC1 TMTOJIOKEHHS, 10 SKUX 3[1HCHIOETHCS TTOCH-
JIaHHS, CTOCYIOThCS BIJIMTOBITHO CKBi3-ayTa [6, ¢.968].

3. IllepenxymoBu npumycosoro Bukyny akuiii y KTT Ioaburi

[Ipoueaypa mpuMycoBOTro BUKYIY akilid y MPUBATHUX aKI[IOHEPHUX TO-
BapHCTBaX BUMarae OJIHOYACHOTO BpaxyBaHHs 0ararbox repeaymoB. Y MOJb-
CBKIHl JJOKTPHHI TaKi MepeayMOBH JIISATHCS HA 3arajibHI MepeayMOBH (BU3HA-
YaroTh MEK1 3aCTOCYBaHHS IPUMYCOBOTO BUKYIY IIJISIXOM BKa3aHHS Ha aKIiii,
SIK1 MOXKYTh OyTH BUKYIUICHI, M. 1H. aKIIii MPUBATHUX aKI[IOHEPHUX TOBAPHCTB)
Ta 0CcOOIMBI MepelyMOBH (HaJIEXaTh 10 YMOB MPOBEICHHS BUKYITY TITbKUA THX
aKIIi#, Mpo SKi MPUHUMAETHCS PIICHHS TTPO MMPUMYCOBUHN BUKYII) .

3arajgpHUX MEPEIyMOB CTOCYEThCS Hacammepes noyokeHHs cT. 418 § 4
KTT, sike He 103BOJIsIE TPOBECTH BUKYM aKIii y MyOIIYHUX aKI[IOHEPHUX TO-
BapucTBax. Kpim TOro, noioxeHHs: mpo IpUMYCOBHM BUKYTI aKIliii He Mae 3a-
cToCyBaHHS mono akuii JepxaBHoi ckapOHui [Tompini y ToBapucTBax, sKi
BUHHKJIU IIIJIIXOM KoMepitiaiizarii. [1oJbCchbKi TpeicTaBHUKHA JOKTPUHU TIij-
KpECIIOIOTh TaKOX, 1110 HE € MOKJIMBUM MPUMYCOBUN BUKYT aKI[iil THX aKIilio-
HEpiB, AKI MAaIOTh TaK 3BaHI 0COOMCTI ITpaBa B TOBAPHUCTBI, MPO SIKi 3a3HAYCHO
y cT. 354 KTT [3, ¢.878]. Lli npaBa moB’s13aHi 3 0c00010 aKiioHepa, a He 3 Horo
akuiero. [IpukinazomM OO MpaBa € MPaBO MPU3HAYATH YICHIB YNPaBIiHHS
a60 HarsaoBo1 paau (4. 2 ct. 354 § 1 KTT).

Oco0OnuBi TIepeyMOBH TOIUISAIOTECS HAa CyO €KTHBHI Ta OO0’ €KTHBHI.
Cy0’eKTHBHI MEpEIyMOBH CTOCYIOTHCS SIK aKIIOHEPiB, SIKI BUKYIIOBYIOTh aK-
1ii, Tak W aKkIioHepiB, aKIii SKUX CTAlOThb 00 €KT BUKYIY. 3 OJHOTO OOKY,
Ma)XOpPUTApHI aKI[IOHEPU MOBUHHI: PENPE3CHTYBATU pa3oM Ouiblle, HiK 95
BIJICOTKIB CTAaTYTHOTO KaIliTaly, IPH IIbOMY HE MOXe OyTH OUIbIIe, HIK 5 ak-
IIOHEPIB 1 KOXKHUH MaKOPUTAPHHUH aKI[iOHEP Ma€e OyTH BIIACHUKOM MIiHIMYM 5
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BIJICOTKIB aKIIiil y CTaTyTHOMY KaIliTaJli TOBApUCTBA. 3 Ipyroro 00Ky, aKIlioHe-
pH, Y SIKHX akiii OyyTh BUKYIUICHI, TOBUHHI PENPE3EHTYBATH HE OIbIIe, HIXK
5 BIZCOTKIB aKIlii y CTaTyTHOMY KariTaii. 3 Oy Ha If0 epeayMOBY HE €
MOYKJIMBHUM 3{IHCHEHHSI «BUKYITY Y PO3CTPOUKY». Pa30oM 3 TUM, OiIbIIICT, SKa
X0u€ BUKYIMHUTH MEHIIICTh, 110 PENPE3EHTYE A MPUKIaTy 7 BIICOTKIB aKIii
y CTaTyTHOMY KaIliTaji, He MOKe IIbOTO 31HCHUTH IIISIXOM JBOX pillieHb 300-
piB akuioHepiB (Hanpukian, 4% + 3%), IpUMHATUX Y Pi3HI Yacu. Y TOKTpPUHI
MIKPECITIOETHCS, 0 TaKi Al MalOTh 32 METy OOIMTH ToJIokeHHsI CT. 418 § 1
KTT [5, c.1268].

OO0’ €eKTUBHUMU TIEpPeyMOBAMU € MPUNUHATTS pilieHHS OinbuIicTio 95 %
TOJIOCIB, BiJJIaHUX aKliOHEpaMH, SKIIO CTaTyT TOBapuUCTBa He mependadae
OLIBIII CKJIAAHUX YMOB; BHOIp 3araJbHUMH 300pamMu abo CylIoM eKcrepra 3
MUTaHb OI[IHKMU aKI[i}; OIUIaTa ol CyMU MaKOpUTAPHUMHU aKliOHEepaMu; BU-
KyIUIEHHS B MIHOPUTApHUX aKILIOHEPIB YIPaBIiHHAM TOBapHUCTBA 3a KOLITH
MaXOPUTAPHUX aKI[IOHEPIB HE paHille OIIaTH LIJI01 CyMH BUKYIy Ta iH. [6,
c.1269].

4. PinleHHsI MPO MPUMYCOBHII BUKYI aKIii Ta Mpoueaypa BUKYILY

[Tponiemypa BUKYITy 1HIMIFOETHCS PIICHHSM PO MTPUMYCOBHH BUKYII, 110
Mae OyTH MPUHHATE 32 TOTPUMAHHS YMOB II00 O1IBIIOCTI TOJIOCIB Ta CIIOCO-
Oy ronocyBanHs. KpiM Toro, pillieHHs1 Ma€ BU3HAYATH IiHY BUKYITy [6, ¢.971].
Criz BIA3HAYMTH, 10 PIINICHHS Yy BHINEBKA3aHIN CIIpaBi BBAXKAETHCS MPUNAHS-
THM, SIKIITO Oy JOTPHUMAaHi: 3arajbHi YMOBH ISl IPUHHATTS PillleHb B aKIli-
OHEPHOMY TOBApUCTBI i 0COOIMBI YMOBH, MPO SKi HAeThcs B CT. 418 § 1, § 2
ta 3 KTT.

Oco0OnuBy yBary ciiji 3BepHyTH Ha Te, 10 AJIsl MPOBEICHHS BUKYITY aKIlii
3a Take pillleHHs Mae OyTH BiIIaHO aKI[iOHEpaMH 95 BiJICOTKIB TOJI0CIB, SIKIIO
TIJTBKH CTATyT TOBAPHUCTBA HE Tiependadae OUIbII CKIaIHUX YMOB. Y 3MICTi pi-
IICHHS CJTi/T 3a3HAYUTH MPO aKIIii, 0 MiAJIATaloTh BUKYITY, Ta aKI[IOHEPIB, SKI
3MIMCHIOIOTh BHIKYM aKIlii. Y 3B’s3Ky 3 mojiokeHHsM cT. 416 § 2 1 3 KTT, o
CTOCYETbCS IPUMYCOBOTO BUKYIY aKIIiif — pillIEHHs] TIOBUHHO OyTH MpUiTHS-
T€ HUIIXOM TA€EMHOTO Ta MOIMEHHOTO TrojiocyBaHHs. [Ipu romocyBaHHI 1010
IPUMYCOBOTO BUKYIY aKIiliii — KOJKHa akKilis, Sika BPaXOBY€ETbCS MPH ToJ0CY-
BaHH1, Ma€ OJIH ToJI0c 0e3 MpuBiIeiB Ta 0OMekeHb. BBeieHHs mpaBuiia «oHa
aKIIisl — OJTMH TOJIOCY» BKA3y€ Ha BYKJIIMBICTh TAKUX PIIICHb 1, B pEe3y/IbTaTi, J1a€
MOYKJIMBICTh TOJIOCYBaHHS BIACHUKOM akIii 3 OOMEKEHUM IPaBOM TOJIOCY.
Crig 3a3Ha4UTH, IO PIIIEHHS PO MPUMYCOBUI BUKYI HE TOBUHHO OXOILTIO-
BaTH aKIlii BCIX MIHOPUTAPHUX aAKITIOHEPIB.

Hactynaum etanom € BuOip 300pamu akiioHepiB abo CyoM ekcrnepra 3
MIUTaHb OIIHKH aKIlii, SKUH MOBUHEH BU3HAYUTH IIHY 32 KOXKHY aKIiO. Horo
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BHCHOBOK TMPO OI[IHKY aKIIiii Ta BU3HAYEHY I[IHYy NOBHHEH OyTH MONaHUH 10

Cymy.

MayxopuTapHi akIlioHEepH, SIKi MalOTh MPUI0ATH aKIlii, 3000B’sA3aH1 TOB-
HICTIO OIUJIATHTH BCIO IIIHY aKIliil Ha OaHKIBCHKHM paxyHOK TOBapHCTBa 10 3
THKHIB B1J] 4aCy OTOJIOLIEHHS €KCTIIEPTOM I[iHH BUKYIIY.

[TonbchKMiA 3aKOHOMABEIL TIEpe0ayae, Mo MIHOPUTAPHI aKIIOHEepH, SKi
MPOJAIOTh CBOT aKIlii, MTOBUHHI MOJATH JOKYMEHTH aKIliii a00 1HIIII JOKYMEHTH
PO 1X CKJIaJIEHHS B TOBAPUCTBI CTPOKOM 710 1 MICSIIS B/l OTOJOIICHHS PillieH-
Hs PO BUKYM akiii. [licis Toro akiioHepHe TOBApUCTBO 3000B’s13aHE BUKY-
MMATH aKIlii 32 KOIITH MaKOPUTAPHUX aKIioHepiB. [IpuMycoBHil BUKYTT aKIIiid
3IMCHIOETHCS YIIPABIiHHSAM TOBAPUCTBA CTPOKOM 110 | MicCSIIS BiJ] 3aKIHUCHHS
CTPOKY JJisi CKJIQJCHHs JTOKyMEHTIB Ha akiii. KpiMm Toro, moinbchka peryns-
11is repeadavae, 1o BUIIEBKa3aHUM CTPOK HE MOXKE 3aKIHUUTHCS PaHiIle, HiXK
IICJIS OTUIATH IJI0T CYMHU Ma)KOPUTAPHUMHU aKI[IOHEPaMH.

5. IlinBeneHHs MiCyMKiB

[HCTUTYT IPUMYCOBOTO BUKYITYy aKIliid, MPUHHITHI MMOJIHCHKUM 3aKOHO-
nasieMm y KTT, mae Ha MeTi 3aXHCT IHTEPECIB IK MIHOPUTAPHUX, TaK U MaXKO-
puTapHUX akiioHepiB. He3axkaioun Ha HOro TeXHIYHO-IIPABOBUN XapakTep,
1IeH THCTUTYT HAJICKHUTh IO IHCTUTYTIB C()epu KOJICKTUBHUX IPaB, SIKi BUMa-
rafoTh BOJOAIHHS BH3HAYEHOIO YACTHMHOIO CTAaTyTHOTO KarliTamy, 11100 OyTu
3niicHeHrM. Kpim Toro, Citiji miaKpecauTH Te, M0 MOJIbChKE IIPABO Ma€ MO-
JIeNb 1103aCyIOBOTO BUKYIY aKI[ii IpiOHUX aKI[IOHEPIB Ta 3BYXKY€E KOJIEKCOBI
nepeIyMOBY PUMYCOBOTO BUKYITY JI0 TPUBATHUX aKI[IOHEPHUX TOBAPHUCTB.
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Kabda M. Ilpumycouii Bukyn akuiii y Kogexci ToproseJibHUX TOBapucTB

Toab i
B mocnipkeHHi po3KpuTO MpoOIeMaTHKy PEry;IiOBaHHS IHCTHTYTY IIPHMYCOBOTO

BUKYITY aKIiil. [HCTHTYT MPUMYCOBOTO BHKYITY aKIliif € MOPIBHSHO HOBOIO KOHCTPYK-

II€I0 TTOJICHKOTO TpaBa. BiH 3’SBHBCS HEZAaBHO TaKOX B 3aKOHOMABCTBAX JESKHX

nepxkaB €Bporeiickkoro Coro3y. OcHOBHa (hopMa IBOTO 1HCTUTYTY NMPHUHHATA B CT.

418 monbepkoro Kopekcy TOproBebHUX TOBApHCTB, SIKA TPYHTYETHCS HA TPHITHCAX

Hupextusu €porneiicrkoro Ilapmamenty i Pagu 2004/25/WE npo mpomno3wuiii mo-

ITMHAHHS, TpUAHATHX Bix 21 kBiTHS 2004 p. Y poOOTi OKpecIeHO CyTHICTh MTPUMY-

COBOTO BHUKYILY, IO IMOJIATA€ Y MOXJIMBOCTI BHKYITYy aKI[ii Ma)KOPUTapHUMH aKIlio-

HEpaMH B aKIiOHEPiB-MiHOPUTAPIiB 3a IIHOK, BU3HAYECHOIO 3T1IHO 3 TIOJOKEHHIMHI

nonbebKoro Kozekey ToproBennsHEX TOBapucTB. [IpeMeToM 1aHoi CTaTTi € Bperyio-

BaHHS IHCTUTYTY IPUMYCOBOTO BHKYITy akmiii. OCHOBHA MeTa BPETYIIOBAHHS ITOJIb-

CBHKHM IIPAaBOM CIIPSIMOBaHa Ha 3a/I0BOJICHHS BiAMOBIIHOI OXOPOHU MpaB MiHOPHUTAp-

HUX aKI[iOHepiB, a TAKOK OXOPOHHU MPaB MaKOPUTAPHUX aKIIOHEPIB BiJl MOXKIIUBOCTI

37I0BKMBAHHS KOPIIOPAaTUBHUMH ITpaBaMH MiHOPUTApHUMH akilioHepamu. Ha manmii

yac cy0’exTHa cdepa perymaroBaHHs CT. 418 ToproBeNbHOTO KOIEKCY OXOILTIOE BH-

KITFOYHO TTPUBATHI aKI[iOHEPHI TOBApHCTBA.

Kuro4uoBi cjioBa: mpuMycoBH BUKYTI akIliif, MPUBATHI aKIiOHEPHI TOBapHCTBA,
3aKoHOmaBcTBO Pecmybumiku [lompmia.

Zaba M. Przymusowy wykup akeji w polskim Kodeksie spélek handlowych

Whiniejszymopracowaniuzostataprzedstawionaproblematykaregulacjiinstytucji
przymusowego wykupu akcji. Instytucja przymusowego wykupu akcji stanowi
stosunkowo nowa konstrukcje prawa polskiego. Zasadniczo niedawno pojawila si¢
takze w ustawodawstwach niektorych panstw Unii Europejskiej. Podstawowy ksztatt
tej instytucji przyjety w art. 418 polskiego Kodeksu spotek handlowych oparty jest na
przepisach Dyrektywy Parlamentu Europejskiego i Rady 2004/25/WE o publicznych
ofertach przyjecia z 21 kwietnia 2004 r. W opracowaniu zaprezentowano istote
przymusowego wykupu polegajaca na mozliwosci wykupu przez akcjonariuszy
wickszosciowych akcji nalezacych do akcjonariuszy mniejszo$ciowych po cenie
okreslonej zgodnie z przepisami polskiego Kodeksu spotek handlowych. Przedmiotem
niniejszego artykutu jest cel regulacji instytucji przymusowego wykupu akcji. Za
podstawowy zamiar uregulowania przyjetego na gruncie prawa polskiego nalezy uznac
zaréwno che¢ zapewnienia odpowiedniej ochrony praw drobnych akcjonariuszy jak

i ochrong praw akcjonariuszy wigkszosciowych przed mozliwos$cia naduzycia praw

korporacyjnych przez akcjonariuszy mniejszosciowych. Obecnie zakres podmiotowy
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regulacji art. 418 Kodeksu spotek handlowych obejmuje wylacznie prywatne spotki
akcyjne.

Kluczowe slowa: przymusowy wykup akcji, prywatne spotki akcyjne,
ustawodawstwo polskie

Kada M. IlpunynureabHblii BUKkyn akuuii B Kogekce Toproppix 00uecTs
Houabmm

B uccnenoBannm pacckpeita npodiaeMaTHKa peryJIupoBaHUs HHCTUTYTA IPUHY-
JUTENBHOTO BBIKYNA akUuid. THCTUTYT NpUHYIMTEIHHOTO BBIKYNA aKLUUH SBISETCS
OTHOCHUTEIILHO HOBOM KOHCTPYKLHEH MOJILCKOTO MpaBa. OH MOSIBUIICS HEJABHO TaKKe
B 3aKOHOAATENbCTBAX HEKOTOpHIX cTpaH EBpomnelickoro Coroza. OcHoBHast (opma
9TOT0 MHCTUTYTA NpHUHATA B CT. 418 monbckoro Komskca TOProBeIx TOBAapUILIECTB U
o01ecTB, KOTOpasi OCHOBaHa Ha mpeanucanusx Jupextussl EBponeiickoro [lapmia-
meHnTa 1 CoBera 2004/25/WE 00 npennoXeHnu MoTIIOIIeHUs, TPUHATHIX ¢ 21 anperns
2004 1. B pabore nokazaHa CyIIHOCTh NPUHYAUTEIBHOTO BBIKYTIA, KOTOpas 3aKJIO-
4aeTcsl B BO3MOKHOCTH BBIKYIIA aKIMH MaXOPUTapHBIMH aKLMOHEPaMHU y aKLHOHe-
POB-MHHOPUTAPHUEB IO LPHE ONPEAEICHHON COIIACHO C IIOJIOKECHHUSIMH IOJICKOTO
Kozekca Toproseix ToBapuiuecTB u o0mecTB. [Ipenmerom naHHOM cTaThy sIBIsSETCS
yperyJIMpoBaHUE MHCTUTYTA MPUHYANUTEIBHOTO BbIKyNa akuui. [T1aBHas mensb ype-
TYJUPOBaHUS MOJIBCKUM IPABOM HallpaBJieHa Ha YIOBJIETBOPEHHE COOTBETCTBEHHON
OXpaHbl NIPaB MUHOPHUTAPHBIX AKIHOHEPOB, a TAKXKE OXPaHbI NIPAB MaKOPUTAPHBIX
aKIMOHEPOB OT BO3MOYKHOCTH 3JI0YIOTPEOIeHUs] KOPIIOPAaTUBHBIMU IIPaBaMH MUHO-
PHUTapHBIMH aKLMOHEpaMu. B Hacrosiiee Bpemst cyObeKTHast cepa peryaupoBaHus
c1.418 ToproBoro koxekca OXBaTbIBAET MCKIIOUUTEIBKO YACTHBIE aKLIMOHEPHBIE 00-
LIECTBA.

Ki1roueBble cj10Ba: NpUHYIUTENbHBIA BUKYI aKUWH, IPUBATHBIE aKLMOHEPHbIE
o0111ecTBa, MOJIBCKOE 3aKOHOATEIbCTBO

Zaba M.The squeeze-out regulation in the Polish Code of Commercial
Companies

This paper deals with the regulation of squeeze-out that appears in the Polish
Code of Commercial Companies. The squeeze-out institution is a relatively new
construction of Polish law. In principle, it has occurred recently also in legal systems
of European Union Member States. The main form of this institution was adopted
in article 418 of the Polish Code of Commercial Companies and it is based on the
regulation of Directive 2004/25/EC of the European Parliament and of the Council of
April 21st 2001 on takeover bids. The paper presents the essence of the squeeze-out
matter which is the possibility to buy out by majority shareholders at the price which
is determined by the Polish Code of Commercial Companies. The subject of this
article refers to the goal of squeeze-out regulation. The main aims of this regulation
approved in Polish law are to guarantee an appropriate protection of the rights of
the minority shareholders and also protection of the rights of majority shareholders
from abuse of corporate rights by minority shareholders. Nowadays, the subjective
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scope of regulation of the Article 418 of the Polish Code of Commercial Companies
concerns only to private joint-stock companies.
Keywords: squeeze-out, private joint-stock-companies, Polish law
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