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prawo nie tylko dla przedsigbiorcy

CkBi3zayT Ta 060B’A3KOBUI BUKYT
(buyout) 3a HoBuM 3akoHoMm npo

XonguHru

05.05.2022 kopnopaTtueHe Npaeo / HOBi NOJIOXKEHHS

12 ksiths 2022 poky y Monbcbkomy 3akoHoaasuyomy BicHuky
6yno ony6nikoeaHo HOBMIM 3akoH Npo XOonanHIM, SKHUM
inkopnopye no Kopekcy rocnoaapcbkMx TOBApMCTB HOBI
NPABMAA 3AiMCHEHHS AiANILHOCTI KOPNOPATMBHMX FPYN, B TOMY
uMcni nepeabavae MOXIMBICTb NPOBEAEHHS NPOLEAYPM CKBI3ayT
B AOYiPHIX NiANPUEMCTBAX MO BifHOLWEHHIO A0 MIHOPUTAPHUX
akLjioHepiB.

Haji6ibIll BasK/IMBi MTOJIOKEHHSI HOBOTO 3aKOHY, SIKMM BHOCSITHCSI
3MiHM, HA6yBaIOTh YMHHOCTI 13 5k0BTHS 2022 poky. HoBenu

[I0JI0 peasisalii IpoleLypy CKBi3ayT B KOPIIOPAaTUBHUX TPyIax
3aCJTyTOBYIOTh HAa 0COOIMBY yBary. 10 CbOTOIHIIIHBOTO SHS
MOiOHI MOIOKeHHSI 3aCTOCOBYBAJINCS JIUIIIE O aKI[iIOHEPHUX
TOBAPMCTB Ta peasisaliis mpoleaypy CKBizayT 6yia HEMOXK/IMBOIO
IIJISI TOBAPMCTB 3 0OMEKEHOI0 BiZIITOBiIa/IbHiCTIO.

CkeizayT Ta o6oB’a3koBuit Bukyn (buyout): axuit nopapok
peanisauii nepenbaueHo cboroaHi

Ha choropHiniHii geHb, Ajist eeKTUBHOTO MPOBEeAeHHS
MpOLIeAYPU CKBi3ayT B aKIiOHEPHMUX TOBAPUCTBAX HEOOXiTHO 6Y/I10
3OiMiICHUTY JeKiabKa KPOKiB. [To-Tepiie, He06XimHO 6Y/I0 JOCITTI
BMCOKMX IIOPOTOBMX IMOKAa3HMKIB. PillleHHS TIPO MPOBEeIeHHS
MPOLIeAYPU CKBi3ayT MiHOPUTAPHUX aKIiOHEPiB Ma€ OyTH
MIPUITHSATO BiIKPUTUM TOJIOCYBAHHSIM IpMHAIMHi 95% rosocis,
BiImaHMX He Oi/IbII HiXX IT’IThMa aKIlioHepaMM, KOXKHOMY 3 SIKMUX
HaJIeXKUTh He MeHIe 5% CTaTyTHOTO KaIliTaty, IKIIO0 CTaTyTOM
TOBApPUCTBA He MependavyeHo O6iTbIl CyBOPi ITpaBuIa AJIst
JiJicHOCTI mpouenypu ckBizayT. KoxkHa akilisl Hajae akijioHepy
OIIVIH rojioc (6e3 mpuBineiB umM 06MeKeHb).

Baprow Kypaw

(Bartosz Kuras)

AZIBOKAT , IPAKTUKA
KOPIIOPATUBHOTIO IIPABA TA
M®&A, WARDYNSKI & PARTNERS



L[iHa BMKYIY aKIliii BMU3HAYAETHCSI EKCIIEPTOM, IPU3HAYEHVM 3arajJbHUMU
360paMy a60 PeeCTPOBMM CYIOM Ha BMMOTY TOBapucTBa. Ocobu, mo 31iliCHIOIOTh
BMKYII aKIliii 3000B’I3aHi CINIaTUTM Ha PaXyHOK TOBapPMCTBA BapTiCTh aKIliii,

110 BUKYMaThcs. CIiaTa IiHM BUKYITy MaskOPUTAPHUMU aKIlioOHEpaMMU €
repeayMOBOIO JIJIsI Ii/iICHOCTI BCi€i mpoiieaypu CKBi3ayT.

Takosk, Ha JaHNUii MOMEHT, MiHOpPUTAPHi aKI[ioHepY MalOTh IIPaBO BMMaraTu
MIPOBeeHHST 060B’SI3KOBOT'O BUKYIIY iX aKiliii. AKIIioHep a6o aKIilioHepu, IKUM
HaJIEKUTD He 6i/bIle 5% CTaTyTHOTO KarliTaly MOXYTb BUMaraTy BKIOUEHHS 10
MOPSIAKY JEHHOTO HACTYITHMUX 3aTaJbHMX 300PiB MUTAHHS ITPO BUKYIT HATESKHUX
iM aKk1Iiit He 6iybIe, Hi3X I’SITbMAa aKI[iOHEPaMMU, IKMM pPa30M HaJIESKUTb He MeHIIIe
95% axiiiit, Ipy IbOMY KOKEH 3 HIX Ma€ BOJIOAITI He MEHII, Hisk 5% aKiii
(MakopuTapHi akilioHepn).

SKio pineHHs Mpo 060B’SI3KOBUIT BUKYIT He OYJI0 IPUIHSITO, TOBAPUCTBO
3000B’13aHO BUKYIIUTY aKIlii MiHOpUTAapHUX aKIiOHEPiB, a MaXkOPUTAPHi
akilioHepy BiAIOBigaabHi Ilepes TOBAPMCTBOM 3a CIIATYy BCi€i CyMM BUKYITY.

B mporuenypi cKBi3ayT 1iiHa BUKYITY JOPiBHIOE BAPTOCTi YMCTUX aKTUBIB 3a 1 aKIlito
BifIIOBimHO IO ocTaHHBOI (hiHAaHCOBOI 3BiTHOCTI 3a OCTaHHI (hiHAHCOBUII PIK,

110 IMepeayBaB BUKYITY, 38 BUPAXYBaHHSIM CYyM, SIKi ITiJIJISITAIOTh PO3TIOAIITY MiskK
akiionepamu. [IpoTe, MiHOpUTapHi aKIliOHEPY MOKYTb BMMaraTy CyJI MIPU3HAUYNTHA
eKcrepTa JjIsl BU3HAaUeHHsI pMHKOBOI BapTOCTi a60 CIipaBeIyIMBOI I[iHY BUKYITY.

IHwi cnocobm nonpowarucs 3 akuioHepom

BifmoBigHO Mo YMHHKX Ha 1ieji MOMEHT I0JIOKeHb, MOK/IMBO TaKOK BMMaraTi
BUKJIFOUEHHS aKI[ioOHepa 3 ToBapuCTBa. [IpoTe, 151 Mpolieaypa He € MPOCTOI0 Ta
MIBMIKOIO Ta TIOTpebye 3BepHEHHS 3 IT030BOM A0 CYAY Ta BiATIOBIMHOTO pillleHHS

cyny.

Hampukiianm, B TOBapMCTBax 3 00MeKEHOIO BilIOBigaIbHiCTIO 32 YMOBM HasIBHOCTI
MOBAXHMX TIPUUMH TTOB’SI3aHMX 3 IOTO YYACHUKOM, CyJ, MOXKe IIPUITHSITU pillleHHS
PO BUKJIIOUEHHS yYaCHMKA 3 TOBAPMCTBA HAa BMMOTY BCiX iHIINMX YYaCHUKIB,
SIKMM HaJIEXKUTD GijbIlle MOJIOBMHY CTATyTHOTO KaIliTaay TOBAPUCTBA (CTATTS

266 Kopmekcy rocromapcbKux ToBapucTB). LliHa mpuabaHHS akiliii B TaKOMY
BUITAJKY BM3HAYAETHCS CyqoM. IIpoTe, TaKOK HEOOXiTHO JOBECTH HASIBHICTD
«TTOBAKHOI MPUUYMHI», STKa 6 GI0KyBama abo CyTTEBO 3aBakasia HisUIbHOCTI
ToBapucTBa. Hanmpukiazm, BiAMOBIAHO 40 iCHYI0UOi Cy[IOBOI TPaKTUKH, Ile MOKe
OyTHU 3/1i/iICHEHHS] KOHKYPYIOUOi IisI/IbHOCTI, 3MiliiCHEHHS i1, 1[0 HAHOCSITh IIIKOAY
TOBAPUCTBY a00 3JIOBKMBAHHS IIPAaBOM Ha MIPOBEIEHHS ITepeBipOK.

AHaJIOTiuHO, B IIPOCTUX aKI[iOHepHMUX ToBapucTBax (ctaTtsa 30049) y pasi
HasIBHOCTi MTOBasKHMX MIPUYMH IO BiZHOIIEHHIO 10 aKI[ioHepa, SKOMY 3arpOsKye
BUKJIIOUEHHSI, aKI[ioHep ab0 aKI[ioHepH, IKMM HaJeXUTb OiJIbIIIe TI0OJIOBMHN
3arajibHO1 KiJIbKOCTi I'OJI0CiB, MOXYTh BUMAaraTy BiJI Cyay BUpIIIeHHS MATAHHS TIPO
BUKJIFOUEHHSI TAKOTO aKilioHepa 3 TOBapMCTBa.
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IomaTKoBO, B IPOCTUX aKI[iOHEPHUX TOBAPUCTBAX aKI[iOHep, SIKIUT He
3aJI0BOJIEHNII CUTYAIIi€l0, 1[0 CKJIaacs, MOKe BUMaraTiu 37i/iCHeHHSI CBOTO BUXOMAY
3 ToBapucTBa. Cya MOsKe TO3BOTUTH aKIiOHEPY BUMTH 3 TOBAPUCTBA, SIKIIO iCHYE
MOBa)kHA MPUYMHA, 00YMOBJIEHA BiTHOCHMHAMM, SIKi CKJIAJICS MiK aKI[iOHEpaMu
ab0 MiX TOBapMCTBOM Ta aKI[iOHEPOM, IO XOUe BUIATH, SIKi 3aBJAI0Th CEPIIO3HY
IIKOZIy TAKOMY aKIlioHepy.

[HImMI cmoci6 mompoumaTics 3 aki[ioHepOM TOBAapMCTBA — 3MiICHUTI BUKYII
aKiliii, ajie y pasi BiICyTHOCTI 3roM aKkilioHepa, Uni akilii BUKYIIalThC, Iie Oye
MIPUMYCOBMI BUKYII. Takuii BUKYI JO3BOJISIETHCS JIUIIIE, SIKIO CTaTyT TOBAapUCTBA
nepembavyae TaKy MOK/IMBICTh Ta BCTAHOBITIOE TTepeIyMOBY IJIsI peaJtisalrii
MIPUMYCOBOTO BUKYITY (cTaTTi 199, 30044 ta 359). TakuM 4iMHOM, HEOOXiHO
3aBUACHO MepefoaunT Ta, HACKITbKY 1€ MOK/IVBO, AeTaJbHO OMMCATH ITiICTaBH,
MIPOIeAyPY Ta MOPSIOK BUKYITY aKiliii. Y BUITagKax HasIBHOCTI KOHQUIIKTiB

MiX aKllioHepaMy, BUKOPUCTaHHS L€l MPOLeLypy YacTO OCIIOPIOETHCS B CYAi
aKkiioHepOM, SIKOMY 3arpO>KyBaB BUKYIIL.

Hogi moxxnueocri peanizauii npoueaypm ckeisayT Ta 060os’a3koBoro
eukyny (buyout) B pamkax kopnopartusuux rpyn

3MiHu, o HaGyayTh YMHHOCTI 13 5KOBTHS 2022 POKY, 1€ BiZoMi SIK «3aKOH PO
XOJNIAVMHT», 3aIIPOBAIKYIOTh TOAATKOBI MOKIMBOCTI AJIs1 3[1i/iICHEHHS TIPOIeIypu
CKBi3ayT Ta 060B’I3K0BOTO BUKYITY (buyout), o 6yayTh 3aCTOCOBYBATHCS TAKOK
JIO TOBAapyCTB 3 0OMEXEHOI0 BifimoBimanbHicTIo. [IpoTe, 3MiHM GYAyTh DOCTYIIHI
JIUIIIe, SIKIIIO TOBAPUCTBO «6epe yuacThb Yy KOPIIOPATUBHI IPYITix».

Hogi nonoskeHHs L03BOISIOTh aKIjioHepaM LOYipHbOrO MiANPUEMCTBA NPUAHATIA
pimeHHs (KBasTi(hiKOBaHOIO GiJIBIICTIO — %4 TOJIOCIB) PO yYaCTh JOYipHHOTO

i ATIPMEMCTBA B KOPIOPATUBHI TpyITi. Takuit KOHTPOJb MiJIsSITa€ PO3KPUTTIO

B KOMEPILifiHOMY PEECTPI, Mic/sl YOTO MaTEPMHChbKA KOMITaHisl MaTyMe MOX/IMUBICTb
HaJgaBaTy 000B’SI3KOBi 10 BUKOHAHHS iHCTPYKIIii TOYipHHOMY ITiAIIPUEMCTBY

00 3[iVICHEHHS JIOTO MisUTbHOCTI (IeTaIbHillle IUBITHCS CTATTIO «HOBMIT 3aKOH
PO KOPIIOPATMBHI rpymy Habye YMHHOCTI B )KOBTHi 2022 poKy»). TaKMM YMHOM,
IOJATKOBI (HOBI) migcTaBy IJIs 3MIiliCHEHHSI IIPOLIEAYP CKBi3ayTy Ta 060B’I3KOBOTO
BUKymy (buyout) He 6YmIyTh 3aCTOCOBYBATHMCS 4O BCiX KOPIIOPATUBHUX TPYII,

a Jimile 10 TUX, ki GopMasbHO chopMyBaIy KOPIIOPATUBHI IPYIIN.

HoBwuit 3ak0H 3aMIpOBaKye MOKIMBICTD 37i/iICHEHHS IIPOIeaypU CKBi3ayT

SIK B TOBApMCTBaX 3 00MEXKEeHOI0 BiITIOBigaabHiCTIO, TaK i B aKI[iOHEPHUX
ToBapucTBax (CtaTts 2111). AKIlioHepy TOBapMUCTBA MOXYTh IPUMAHSITA PillleHHS
PO 00OB’SI3KOBMIT CKBi3ayT Ta BUKYII aKIlili MiHOPUTAPHMX aKIiOHePiB, 110
CKJIaIAI0Th He Oinbiie, Hixk 10% cTaTyTHOrO KaltiTaay, MaTePUHChKOI KOMITaHi€lo,
siKa MPsIMO BOJIOAi€ MpMHaiMHi 90% cTaTyTHOTrO KariTasay. [HIIMi TpaHuYHMI
MTOKAa3HMK MeHIuii, Hixk 90%, ajle He MeHIINit, HiXXK 75% CTaTyTHOTO KaIiTasy,
MOyKe 6yTM repembaueHo B CTaTyTi TOBapMCTBa.

Perita mosyioskeHb MpOIeAypY CKBi3ayT AJIsI akI[ioHepa KOMIIaHii, 0 € YIeHOM
KOPIIOPaTMUBHOI IPYIIN, Oylie peryioBaTUCsS OKPeMUMU MTOJIOKeHHSIMU, 110
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CTOCYIOThCS peastidallii mporeaypyu CKBi3ayT B aKl[ioHEPHUX TOBAPUCTBaX (SIKi He
6epyThb yU4acTh Y KOPIIOPATUBHIi TPYITi), BKIIOYAIOUM MOPSIOK BU3HAUECHHS IIiHMN.

[HIIMI1 crmoci6 ISt MaskOpUTAPHOTO aKIioHepa 3AiiCHUTY BUKYIT aKIIii
MiHOPUTapHOTO aKi[ioHepa — 3alIPONOHYBATU Taki 3MiHM O CTATYTY, 3 IKUMU He
MOTOJKY€EThCSI MIHOPUTApPHMI aklioHep. [JouipHE MiATIPUEMCTBO, 110 € YIEHOM
KopriopaTuBHOI rpynu (Ta He € 100%-KOHTPOJbOBAHMUM MiAIIPUEMCTBOM) MOSKE
BiIMOBUTNCSI BUKOHYBATU 000B’SI3KOBY iHCTPYKIIif0, SIKIIIO iCHYE OOTpyHTOBaHE
MM060I0BAHHS, 110 BOHA CyIepeunThb iHTepecaM JOUipHbOTO MiAIIPUEMCTBA Ta
3aBJACTh LIKOJY, sIKa He 3MOsKe OYTY BiiBepHYyTa MaTepPMHCHKOI0 KOMITaHi€l0 un
iHIIIOI0 KOMITaHi€l0 TPYIIN.

B pemnrTi-peniT, CTaTyT gOYipHbOTO ITiAIIPUEMCTBA, SIKE € YIEHOM KOPIIOPATUBHOL

TPyIM, MOXKe TepenbavyaTy JONATKOBI IMiICTaBy AJIs BiIMOBY Bill BUKOHAHHS

060B’I3KOBUX iHCTPYKIIiiA. [Ii/icHICTh pillleHHS PO BHECEHHS 3MiH JI0 CTaTyTY,

SIKUMU:

e BCTaHOBIIOIOTHCS TaKi JOJATKOBI IifCTaBy;

e 3MEHIIYETHCS MepeaoaueHni 3aKOHOM I'PaHNYHMI TOpir y 90% cTaTyTHOTO
KaIliTaay (0 He MEHII SIK 75%), 38 YMOBU SIKOTO TO3BOJISIETHCSI 0O0B’SI3KOBUIA
BUKYIT MiHOpUTApHUX aKI[iOHEPiB,

3aJIEKUTh Bifl BUKYITy MaT€pUHCHKOIO KOMITAHI€I0 aKIliil aKI[iOHEePiB J0YipHbOTO
i IITPUEMCTBA, SIKi He Oy/Iy 3rofHi 3i 3MiHaAMM 40 CTATYTy Ta SKi MOIaIN

BMMOTY IIPO BUKYII iXHiX aKiiii. IliHa BUKYITy BM3HAYA€ThCS €KCIIEPTOM, SIKMI1
00MpaeThcsl 360pamMu aKIioHepiB, ab60, SIKIIO 360pY He 0O6paJi 10T0, EKCIIEPTOM,
MIpU3HAYEHMM CyIoM (Ha BMMOTY BMKOHABUYOTO OPTaHYy).

HoBi 1onoskeHHs TaKOXX MalTh HA METi CKOOPAMHYBATH MIPOLIEC BUXOLY
3 TOBApVCTBa MiHOPUTAPHMX aKIiOHEPiB, SIKi He 6aKal0Th OpaTH yJyacTi
B TOBapMCTBIi, 110 € wieHOM (iHAHCOBOI IPYIIN.

MiHopuTapHMit aKIioHEep, IKOMY HaJIEXKUTh He Ginbine 10% CTAaTyTHOTO KariTamy
IIOYipHBOTO MiATIPMEMCTBA, L0 € YIEHOM KOPIIOPATUBHOI IPyIn, MOKe BMMaraTiu
BKJIIOUEHHS 0 TIOPSIIKY JEHHOTO HACTYITHMX 300PiB aKkllioHepiB MUTAHHS PO
000B’SI3KOBUI BUKYII HAJIEXKHUX 1IOMY aKIIi/i MaTePUHCHKOIO KOMIIaHI€0, SIKa
MPSIMO, OTIOCEPEIKOBAHO, a60 pa3oM i3 iHImmMu ocobamu Bosomie mpuHaiMHi 90%
CTaTyTHOTO KalliTaJy JO4YipHbOTO MiAIIPUEMCTBA, 110 € WIEHOM KOPIIOPATUBHOI
TPYyIIN.

BucHoBOK
JIuiire mpakTyMKa IMOKaske, Yy € HOBi HOPMM 1010 0O0B’I3KOBMX [0 BUKOHAHHS
iHCTPYKIIiii Ta BiATIOBiga/IbHOCTi YYaCHMKIB BUKOHABUOTO OPraHy BUTIAHMUMU IJIsI

He(OPMaIbHO iCHYIOUMX KOPITOPATUBHMX T'PYII, IO BOHU 3aXOTSTh IIPUNHSITA
pinreHHs Ipo hopMyBaHHS HOPMaTbHUX KOPIIOPATUBHUX TPYII.
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be33amnepeuHo, HOBi HOpMM IIPOMOHYIOTh PillleHHS BUTiAHI IJISI Ma>KOPUTAPHUX
aKIilioHepiB TOBApMCTB, L0 € YIeHaMM KOPIIOPATUBHUX TPYII, SIKi XOUYTh
MTOITPOIIATUCS 3 MiHOPUTAPHUMM aKIlioHepaMu. ['paHMIHMI TTOKA3HUK JJIsT
3aCTOCYBaHHS TaKMX PillleHb € HYXKYMM, HiXK TOJ, 1110 3aCTOCOBYETHCS 10
aKIioHepHUX TOBAPUCTB, SIKi He € WieHaMy KOPIIOPaTUBHMUX TPYII (3a 3arajbHUM
npasuiom 90%, a B okpeMMx BUMaAKaxX — 75% CTaTyTHOTO KaliTaay Ha BifMiHy
Bim 95%). [lomaTKOBO, BiAIIOBiAHO 10 HOBUX ITPaBWJI, IPOLIEAYPY CKBi3ayT MOXKHA
peastisyBaTi B TOBapMCTBaX 3 0OMEXEHO0 BiITIOBiTaabHiCTIO (SIKi € WieHaMM
KOpIOpaTUBHOI Tpymn). Takum 4mMHOM, GopMyBaHHS (hOpMaabHOI KOPIIOPATUBHOL
IpyIM MOXe JO3BOJIMTH MaKOPUTApHUM aKI[ioHeEpaM peaiidyBaTy Mpouesypy
CKBi3ayT 100 MiHOPUTapPHMX aKI[iOHEPiB TOBapUCTBa.

3 iHIIIOI CTOPOHMU, BiIMIOBIAHO 40 HOBMX IIPaBWJI, MIHOPMUTAPHI aKI[ioHepH, SIKi
OisbIlie He 3aIliKaBJIeHi OyTM y CKIai KOMITaHii, SIka € WIeHOM KOPIIOPaTUBHO1
TPy, TAKOK MaTMMYTh MOXK/IMBICTbh BUMAaraTu 3iliCHeHHSI 060B’SI3KOBOTO
BUKYITY HaJE€KHUX M aKIIiit.



