3axucT Ipas
MIHOPUATAPHUX
AKITIOHEP1B:
€BPOIIEHMCHKUH JTOCB1I TA
YKPAIHCBHK] peaJrll

IIpodecop Imua Crnacubo-PareeBa



Yomy B3araJjii Tak IOCTa€ MUTAHHA?
Yomy camMme 3axucCT npaB MIHOPUTAPHUX
akKIioHepin?

- X04Ua BCl YYAaCHUKH ITUBLJILHUX BIIITHOCHH 1 €
PIBHUMH, a TAKOK PIBHUMH € BCl aKIIIOHEpH, IX

IIpaBa € CyTO HOMIHAJbHUMH, aJIke 1X 3M1HCHeHHSI
ITIJIKOM 3aJIESKUTDH B1J MaKOPUTAPHUX aKITIOHEP1B

- BOHU YAaCTIIIIe 3a3HAal0Th YTUCKIB

- BOHU € HAWOLJIBINI Bpa3JIUBUMH (TaK caMo AK 1
CIIOKMBAaYl)




KoJs1o0 nmturause

1. XTO TakKl MIHOPHUTAPHI aKITI0OHEePU
- 2. JK1 BoHU MaOTH OpaBa

- 3. YHomy mocrae mUTaAHHSI IIPO 3aXUCT caMe IX
IIpaB

- 4. B uomy mosigrae MexaH13M iX 3aXUCTy




1. Axmionepu Kiaacu@ikyoOTbhCd HA MIHOPUTAPHHUX TAa
MAasKOPUTAPUX:

1.1. 3ayesxHo B1I K1JIBKOCTI aKINH, AKUMU BOHU BOJIOIIIOTh.
1.2. KiIpKICTE axinii — 3ajieskHo Blg po3apodserocTl akiii B AT

1.3. Big K1JIBKOCT] aKIfi 3aJIe’KUTh BILJIMBOBICTH B KOPIIOPATHUBHOMY
yIPaBJIIHHI.

2. MimopurapHi akIfioHepu Mali:Ke He MAOTh BILIUBY, TOMY:

2.1. moTpebye yCBIIOMJIEHHS Te, Ha III0 BOHW B3araJjil MaioTh
PO3PaxoByBATH, TPUMAIOUHN TaKy K1JIbKICTH AKITIH

2.2. IX MOKYTb BUKOPHUCTOBYBATHU 1HIII AKITIOHEPH 31 CBOIMU I[LJISMU
3. Big nporo 3ajie:xurTh:
3.1. peakiria Ha HOPYIIeHHS IX IIpaB

3.2. BCTAHOBJIEHHA MEXaHI3MIB JIJId 3alI00IraHHA I[LOT0; 3aKOHOIaBeIlhb
YBOJIUTH HOHATTA squeeze-out 1 sell-out, MoKJIMBICTE YKJIaOeHHS
KOPIIOPATHUBHOI'O JTOTOBOPY

3.3. PO3yMIHHS TOTO, B YHIX 1IHTepecaxX BCTAHOBJIEH] TaKl IIPaBOBI
MeXaH13MHU




ImpaBa aKI[l1OHepPI1B
«3 akKIfi» (KopIrIopaTuBHI), «HA AKIIIIO» :

-3 akImii: Ha 1HQopmMmallo, Ha y4YacTb B
VIOPaBJIIHHI, Ha OUBIOEHIW, IPaBO BHMAaraTu
BUKYIIY aKIT1HA

- HA AaKIN: OpoJgaky Ta IHOMWMX JQopM
BIIUYsKEeHHsI, IIepeBaskHe IIpaBo, IIpaBO Ha
cIIpaBeJJINBY ITIHY IpH squeeze-out Ta sell-out .




Ilos’a3aHiCTh HEMATHOBUX
Ta MAMHOBUX IIPAaB

- HemaiizoBl mpaBa akiiloHepa 0Oe3mmocepenHbo
IIOB’sI3aH1 3 I0r0 MaiHOBUMU IIpaBaMU

- [Topynienns HeMafHOBHX IIpaB aKIIIOHEpa MOYKeE
IIPMU3BECTU 1 0 IIOPYIIEeHH I MOro MAaHOBMX IIPAaB
(He3amporerHsa MA go ydacTl B 3arajibHUX
300pax Ta IPUHUHATTI HUMU PIIIIeHHS IIPO
VKJIQOEHHS IeBHUX IIPABOYMHIB 13 MaMHOM
TOBApPUCTBA)




IlpaBo Ha 3axuct

BuHukae BHACIIIOK MOPYIIEHHS IIpaB akKIlloHepa

Y BimcyTHICTE IIOpYyIIeHHA — IJ11 OXOPOHMU IIpaB aKIlloHepa (IIpaBsa
Ha Hea3rony, IIpasa IIpu squeeze-out Ta sell-out, mpaBo Ha camocriiiHe
CKJIMKAHHS 3araJIbHIX 300pI1B)

IIpu3HaveHHa — BIHTHOBUTH IIOpYIIIeHE IIPaBo (B3arajl crocoou .
3aXUCTy MOMLIAIOTHCA Ha BIIHOBJIIOBAJIBHI, IPUCIKAIBHI Ta IITpadH1)
a00 YCYHYTH HOPYIIEeHHS

Yu Mmae Miciie 0COOJIMBI CIIOCO0M 3aXUCTy IIPaB JJI MIHOPUTAPHOTO
aKITloHepa, BIIIMIHHI B1J CIIOCO01B 3aXMCTy IPaB OyIb-IKUX
aKIlloHepiB? (3araJibHi crocobu 3axucty — cT. 16 LIRY, cmocobn
3aXMCTy aKI[IOHEP1B, CIIOCOOM 3aXMCTy MIHOPHUTAPHUX AKIIIOHEP1B)

Axr popmyBammcsa cmocodn 3axuCTy IpaB MIHOPUTAPHUX aKI[IOHEPI1B?




Croco0u 3axucTy 3aj1eKaTh BiA BUAY MOPYILICHHS

Sk 3axuctutu npaso Ha iHopmaliro? Ilo B HbOro BxoauTh? (HeHamaHHs 1H(OpPMAIlli, CTBOPECHHS
NEepeIKo Y HalaHH1 1H(popMallii)

Yu Oyzie mopyiieHuM MPaBo HA AUBIACHIM, SIKIIO 3araibHUMH 300paMU MPUNHATO PIIIEHHS PO iX
BUILIATY (IIPAKTUKA € — IPUMYCOBE CTATHEHHA Ta 1HQIISAIIAH] BTpaTy) ad0 Mpo X HEBUILIATY
(HEOTpUMaHHS TIPABOMIPHO OYIKYBaHOTO)?

HemnoBiioMIeHHsT akIloOHEpa Mpo 3arajbHl 300pu — ICTOPisk CYIOBUX PIIIEHb JOBOJUTH
O€3IUIAHICTh 3pO0JICHUX CpOoO 3aXUCTUTHU MpaBo MA. 3 UM NOPYLICHHSIM BapTO OOPOTUCS HE
CYIOBUMH CHIOCOO0AMHM, a 3aKOHOJIaBUMMHU, a0W BUKIIFOUMTH CaMy MOXJIUBICTh TaKOTO MOPYIICHHS.

VYkinaneHHs npaBounHIB, 30UTKOBUX 11 AT (Ha JyMKYy MIHOPUTApPHOIO akKIlioHEepa) 1 TaKuX, 110
HEraTMBHO BIUIMBAaTUMYTh Ha BApPTICTh MOTO aKIIii

MOoJIMBO, OCIIOPEHHS 1HIIUX J1i/pilieHb opraniB AT
3axuct nmpaB MA Ha CKIIMKaHHS [103a4€pProBUX 3arajibHUX 300piB

3axuCT MEPEBAKHOTO MpPaBa Ha anz[6aHH;1 aKIii JI0/1aTKOBO1 emicii (HKI_IHCDP MOY€E NIPUHUHATH
leleHHH po HEAOOPOCOBICHICTh €MICIT Ta 3yNMMHEHHS PO3MIIIIEHHS aKI[ii, aje aKLuoHep Mae
IIpaBo i B CYIOBOMY HOPANKY 3aXMCTHTH CBOE NPABO — I1030B MPO 3apaXyBaHHs aKIli Ha paXyHOK
y AENO3UTapHIN ycTaHOBI 200 PO MEPEBEICHHS Ha HHOTO MPAaB MOKYIILIS)




Cnocodu 3axucry

l. ICTOpI/I‘IHO oynu p13HI/IMI/I 3 90-x pokiB XX CT. Maii>ke 40 KiHIIS JIPYTOTO NECSTKA XXlcr.—B
IpIOPUTETI BUMOTa HeAIMCHOCTI (pillleHb 3arajibHUX 300piB, MPaBOYMHIB, YKIAJICHUX
KEPIBHUKOM):

1.1. BUMararu BU3HaHHS HEIMCHUMU PIIICHHS 3arajJbHUX 300piB PO BCAKOMY MOPYIICHHI
3aKOHY YH CTaTyTy;

1.2. moTimM — nuIIe MpU NOPYILIEHHI, SIKE BIUIMBAE HA npaBa MA (popManbHO BIpHO).
1.3. BU3HAHHS HEIMCHUM MPABOUYMHY 3 BiIUyKeHHs MaiiHa AT.

2.3 2018 p. — el cnocid 3aXUcTy BU3HAETHCS HEE(PEKTUBHUM 1 YBOAUTHCS TaKUM JIUIIE CIOCIO
3aXUCTY K BiIIIKOAYBAHHS 30MTKIiB:

2.1. HacKUIbKH 1IeH crnocid € e(heKTUBHUM JJI 3aXUCTY MPaB MIHOPUTAPHOIO aKilloHepa?
2.2. 4 BiAHOBIOETLCA Y TAaKUM cnocib NpaBo aKuioHepa?
2.3. Npo AKi 36UTKN MOXKe UTKCA | B3araai Npo HAsABHICTb 4-X YMOB 411 BiANOBIAaNbHOCTI

2.4. noxigHi Ta KONEKTUBHI NO30BMU




XTO ooupae craocio saxucry?

« Ocoba 3mificHIoe cBOI IIMBIJILHI IIpaBa BLIBHO, Ha BJAcHUI po3cyn (4.l
ct. 12 IIKY). Cmoci06 3axmcTy BCTAHOBJIIETHCSI JOTOBOPOM, 3aKOHOM UM
cyaoMm (4. 2 cr. 16 LIKY). IIpu oOpanHl cmoco0y 3axXuCTy CJILT
BPAaXOBYBaTH €(PEeKTUBHICTD

- Saxwmer mpaB MA 1pu squeeze-out B 3ax0H1 He BU3HAYEHUI 1 TOMY
aKITloHep BIpaBl cam ooupatu ciocid saxmuery. Ognax BC Busnaumus
epeKTUBHUI c110c10 3axucTy: ocKlabKu MA 1mo3baBiieHuii Ipas
OCIIOPIOBATH caMl [li 3 IIPMMYCOBOI'O BUKYIIY B HbOI'O aKIIli,
IIPHEMYCOBOTO IIPUINHEHHS MOT0 IpaBa, OCKLILKH Ie IepeadoaveHo
3aKOHOM, TO B1H MOJKe JIMIIle BUMATraTH CILJIaTH CIPAaBeIJIHNBOI II1HHN
(3a Tepminosioriero Jupexrusu 2004/25/€C), TodTO HAWBUIIOI ITIHHA
aKIfi y KOHKPEeTHOMY BU3HAYEHOMY CYJIOM PO3Mipl.

- IPUHIINII IIpomopIliHocTl B cynoBid mpakTtuill €CIIJI ax HeBimemHAa
CKJIaJ0BA BEPXOBEHCTBA IIpaBa, OOHHM 13 IIPOSIBIB SH0Or0 € HaJAHHSA
MA cupasenyuBoi Ta 00IpyHTOBAHOI KOMIIEHCAITI]




NMupexTusa 2004/25/€C

- HatiBumia 1r1Ha, crytavyeHa 3a T1 caMl IIIHHI Ianepu odpepeHToM ado
ocobaMu, II10 JIIOTH CIILJILHO 3 HUM, IIPOTSITOM IIePloay, BUSHAUEHOTO
Iep:kaBaMu-dJIeHaMU, ajie He MeHIII SIK IIICTh MICAINB 1 He OlJIbII SIK
IBAHAMIATHL MICAIIIB J0 IIPOIIO3UINlI, 3raJaHol B IIYHKT]1 1, BBAMKAETHCA
CIpaBeIJINBOIO ITIHOI0. AKIIO mic/Isd ONPUIIONHEHHS IIPOIO3UIIll Ta 10
11 3aBepireHHsa odpepeHT abo ocoda, I10 Jle CIIIJILHO 3 HUM, IIPpHUI0ae
ITIHH] IIallepy 34 I[IHOI0, BHUIIIOI0 3a IIHY IIPOIO3UIlll, opepeHT
3000B’I3aHUH IIOBUIIUTU CBOIO IIPOIIO3UINIO IIIOHANMEHIIIE 0
HaMBUINOI IT1HHU, CIIJIAYeHOol 3a TaKl Ipua0aHl IIIHHI IalepHu.

- Ax dpopmy BuHArOpOIU O0PepeHT MOKe 3aIIPOIOHYBATH ITIHHI IIallepH,
T'POIIIOB1 KOIITH a00 iX KOMOIHAINW. Y OyIb-IKOMY BHIAIKY OepeHT
IIOBMHEH 3aIPOIIOHYBATHU T'POINOBY BUHATOPOAY HPHUHAMMHI IK
aJIbTePHATUBY




« B HimeuumnHi (Aktiengesetz §327a—327f) npoueaypa "squeeze-out" nepenbavac
KOMMEHCALLIt0 MIHOPUTAPIAM, AKY MOXKHa OCKapPXWUTK B CreuianbHin npoueaypi —
Spruchverfahren (ouiHka cnpaBeAAMBOCTI LiHU CYyA0M):

- 3aKOoH PO IPOIeaypy IPUCYIKEeHHS BIAIOBIIHO 10 3aKOHOIAaBCTBA
mpo xomiraHll (Spruchverfahrensgesetz - SpruchG):
https://www.gesetze-im-internet.de/spruchg/__2.html

- § 2 IOpucouriisa

- (1) KommeTeHTHUM CYI0M € PerioHAJbLHUH CY/, B OKPY3l SIKOTO
3HAXOOUTHCA a00 MaJia 3apeecTpoBaHe MICIIe3HAXOIKEHHST
IOPUIUYHOI 0CO0M, aKI[IOHEePH IKOI MaloTh IPAaBO II0JaBaTH 3aaBY.




BinmnoBinaJIpbHICTE YA
KOMIIeHcalia?

Cynu JoaepKyrThes (GOpMaabHUX IT1AXO/I1B:

- SKIIIO 3aXWCT, TO BIAMOBIIAJILHICTD,

- SIKILIO B1AMOB1AAJIbHICTh, TO MalOTh OyTH BCl 4 YMOBHU:
- [IpoTHIIpaBHICTH

- HeratuBH1 HaCII KK

- [IpyunHHO-HACIIAKOBUM 3B’ SI30K

* BUHa




Axa BOavyaernca npooOsieMmaTura’?

- MA He B 3M031 IOBECTH, 110 MOI0 IIpaBa MOPYIICHI, a JIUIIE
TIIIOTETUYHO, 110 BOHU MOXXYTh OyTH MOPYIICHUMH.

« SIKIIIO MU BKE JIOBOJI1 BUILHO ITOBOAUMOCS 3 OHATTIM
PaBOMIPHUX OYIKYBaHb SIK MAMHOBHX IIPaB, TO TaK CaMO JIOT1YHO
OyJie OIepyBaTH U MOHSATTSIM HENnPAGOMIPHUX OUIKYBAHD
(Kopekmuiuie — O4iKy8aHb HENPABOMIPHO20 NOBOONCEHHS).

- @opMaIbHO M1 30UTKAaMM B1JT IOPYIIEHb IIpaBa MIHOPUTApPIS HE
MOKHA PO3YMITH IIOHECEH1 HUM BUTPATH Ta HEOTPUMaH1 JOXOIU
K BOHM PO3yMIIOThCA 3a 4.2 cT. 22 I[IKYVY.




Toxi € m1e Tpu BapiaHTH:

- a00 BU3HATH MPaBO HA KOMIIEHCALIII0 OKPEMHUM CIIOCOOOM 3aXHCTY,

- a00 3acTOCyBaTH TaKWM CIOCIO SIK BU3HAHHS HEMIMCHUM MNpPaBOYUHY
010 3000B'sI3aHHS aKI[IOHEpa-Mo3uBaya MNpojaaTd MPOCTI akIlli Ha
M1JICTaBl MyOI1YHOT O€3BIAKIMYHOI BUMOTH MPO NPUAOAHHSA aKIId Yy
BCIX BJIAQCHHUKIB aKIIA 1 3aCTOCYBaHHS HACIIJKIB HEIIMCHOCTI
IpaBOYMHY (PECTUTYILIS, a B pa3l HEMOXKJIMBOCTI MOBEPHCHHS
BHUKOHAHOI'O 33 MPABOYMHOM — BIJIIIKOTyBaHHSI 30MTKI1B)

- a00 3actocyBatu cT.1212 IIKY — CTIrHeHHsS 3 MaXOPUTAPHOIO
aKIlloHEepa HaO0yToro 0€3 JOCTaTHBLOI IIPABOBOI M1JCTABH.




Tpoxu 7ocBIOy €BPOIIEeNChKUX
neps;raB

- Bumora axirioHepa uu rpynm akIIlOHEPIB YTPUMATHCS Bl 1M,
30KpeMa B1J BHEeCeHHS 3MIH J0 cTaTyTy KoMmaHii (cT. 996 3axoHy 1Ipo
romiiaHll Besukoi Bpuramii)

- Ha mopomos:kenHsa Takoi TeMu cmocobamMu 3axucty mmpaB MA MoKyTh
OyTH BUMOTH: He IIePEeIIKOIKATH. .., He 3HIMATH 3 IOPSIOKY TeHHOTO
IIUTaHHA, 3anporonoBadl MA...Ta 1H.

- Bumora axritioHepa, Sxkuii roJocyBaB IPOTU IPUHHATTS 3araJIbHIMU
300paMu IIeBHUX PIIIeHb IIPO BUKYII aKI[M B YKpalHl MOKe
3I1MCHIOBATHCH IIIJIAXOM 3BEepHEHHs 10 cyay akxirfioHepa, a B CIIIA mo
cyny mae 3sepuyTucsa AT 3 1030BOM IIpo BCTAHOBJIEHHS CIIPABEIJINBOI
BapTOCT1 aKI[HA




HpaBo H_IBeuu Ta CDlHJIHH,Z[ll Hepeﬂ6aqae 000B’SI3KOBY BHILJIATY
JIUBIIEH/IIB TIPOTIOPITIAHO JI0 KITBKOCTI akifi. O00B A30K
BUILJIAUYBATU JUBLIEHIN 3aKPIIJIEHUH TaKoK y Ipasl Icoamii Ta
ITopTyraJii (He MeHIIIe BCTAHOBJIEHOI 3aKOHOM YAaCTHHU YKCTOTO
mpuodyTKRy — B11 35 1m0 50%)

3axkonomaBcTtBo HimMeuunnm 3abopouse AT cupamMoByBaTu OJIs 1HIITHX
rmoTped AT O1sbIle IIOJIOBUHU IIPUOYTKY

3axononascTBo llIBetiriapii yB's13ye 000B’SI3KOBICTH BUILJIATU
ITUBIIEHIIB akKITloHepaM He MeHII 5% y pasdl po3IIoalIy IPUOYyTKY Ha
KOPUCTH TUPEKTOPIB

Y Benuxiii Bpuranii: mpu BumiaTi akiiloHepaM HeageKBAaTHHUX
IUBIIEH/IIB aKITIOHEePHU MOYKYTh BUMAaraTyd BLIIIKOAYBAHHS IM 30UTKHA
HeJJ00POCOBICHOIO ITOBEIIHKOI0 a00 JIIKBLIAIll KOMIIAH1]

B Vkpainl Taxe npaBo nmepegdadasioch OIOIKETHUM 3aKOHOM Ha OOUH
13 pokiB Ta 3axoHoM «IIpo ympaBaiHHSA 00’ eKTaMu Oep:kaBHOI
BJIACHOCTI», 203.4 4.5 cT. 11 AK0ro BU3HAHO HEKOHCTUTYI[IHHNM

B 3axonomasctTsl kpain €C mpaBo Ha JUBIIEeHIN IIependavaeTbes
He3aJIe’KHO BlJ HPUUHATTS PIIIeHHS 3araJIbHUMHU 30opaMu (B YKpaiHl
11e JIUIIIe JIJI IIPUBLIeH0OBaHNX aKIIIN)




BNCHOBRKIN

- ITompm Te, 110 3axoHogascTBO 1Ipo AT oHOBMIIOCS, YKPAITHCHKOMY
3aKOHOJABCTBY HE BUCTAYAE OCHOBOIIOJIOMKHUX HOPM IIPO 3aXHCT IIPaB
axIriouepa, 1o mae mictutuca B LIKY Ta/abo ropmopatusHOMY
3aKOHOIABCTBI

- Cynu mepe0OyBaoOTh y HOIIYKY e(PpeKTUBHOI'O CIIOCO0Y 3aXUCTY IIPaB
MA, nmepexoqsyu B OJHOTO M0 1HIIIOI0. ApryMeHTAalIllss B OCHOBHOMY
IIPUHHATHA, ajie € ICTOTH1 IUTAHHSA II0J0 ePeKTUBHOCTIL CIIOCO0Y
3aXUCTY

- BpameHHs: cyqu B IeBHUX BUHAJIKAX HE MOKYTHh 3aIIOBHUTU
IPOTaJINHU 3aKOHOIABUYNX HOPM HAJEKHUMU IIPABOBHUMU IIO3UIIIAMH,
a B IeBHUX BUIIAJKAX 00MPaIOTh CIIOCOOM 3aXMCTYy, AK1 He MOKHA
BBaskaTH 11 MA epeKTUBHUMU, 1 CHPSIMOBYIOTH CYJIOBY IIPAKTUKY B
Te YU 1HIIIe PYCJIO




Jlakyro 3a yBary!




