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ASSOCIATION

Bux. N2722 Big 12 nunHa 2024 poky NlNonoBi Komitetry BepxoBHOi Pagu
YKpaiHM 3 nuTaHb HaUiOHaNbHOI
6e3nekn, o060poHM Ta po3BigKKN
Onekcanapy 3ABITHEBUYY

NNonosi Komitery BepxoBHOi Paau
YKpaiHM 3 nNuTaHb EKOHOMIYHOro
PO3BUTKY

Amutpy HATAJTYCI

Biue-npeM'ep-MiHicTepui 3 nuTaHb
€BPONENCbKOI Ta €BpPOAT/IAHTUYHOI
iHTerpauii YkpaiHum

Onbsi CTEQAHILUMHIN

MiHicTpy rocTuLil YKpaiHu
Aenncy MAJTIOCbLI

CTOCOBHO MpPOEKTY 3aKoHy YKpaiHu «[1po BHECEHHS 3MIiH
A0 AESKNX 3aKOHIB YKpaiHu o0 MEXaHI3My 3axXUCTy
rpasa B/acHOCTI TpeTix ocib» peectp. N° 11195 Big 22.04.2024

Acouiauia npaBHuUKIB YkpaiHn (pani — Acouiauisa, AlMY) € BceyKpaiHCbKOK HeypsAoBOK
opraHizaui€to. 3 4acy cBoro 3acHyBaHHs y 2002 poui OCHOBHOK MeToto gisnibHocTi AlTY €
3MilHEeHHS BEpXOBEHCTBA NpaBa B YKpaiHi, CMPUSHHS 3aXUCTy Mpas JIANHU Ta PO3BUTKY
topuamndHoi npodecii. Acouiauis o06’egHye noHag 7000 uyneHiB Pi3HUX OPUONYHUX
cneuianbHOCTEN, Ma€ 22 perioHanbHi BigadineHHs Ta 26 NpodinbHUX KOMITETIB.

Acouiauisa BUCMOBAKE BaM CBOK MoBary Ta, KEpyl4yuCb CBOEK MICi€0, 3BepTaETbCa 3
npMBOAY HaCTYyMHOro.

Y kBiTHIi 2024 poky y BepxoBHili Pagi YkpaiHn 3apeecTpoBaHO MPOEKT 3aKOHY YKpaiHu
«lMpo BHeceHHHA 3MiH [0 [AedAKUX 3aKOHIB YKpaiHW LWoAO0 MeXaHi3My 3axucTy npasa
B/IACHOCTI TpeTix ocCi6» (peectp. N2 11195 Big 22.04.2024; pani — 3aKOHOMPOEKT), AKUM
NPOMOHYETHCSA BAOCKOHANUTU NMpoueaypy 3aCToCyBaHHSA CaHKLUIM y BUAI CTAFHEHHA y Aoxia
AepXXaBu MalHa - akuin (4acTok), WO NpsMO HanexuTb KOMNaHii, y CTPyKTypi BAACHOCTI
sIKOi € 0coba, A0 KO 3aCTOCOBAHO CaHKLUilo y BMAI 6/10KyBaHHS aKTUBIB.

3 ornagy Ha noBHoOMacwTabHy BINCbKOBY arpecito 3 60Ky pociicbkoi deaepauii AMY
NiATPUMYE HEOBXIAHICTb CTATHEHHA Y AOXiA AepXaBu aKTUBIB NiACAHKLINHUX OCi6, a Takox
CXBaslO€ iHiuiaTMBy IiMNAeMeHTauii MexXaHi3MiB 3axMUCTy HauiOHalbHUX Ta iHO3EMHUX
iHBECTOpIB, WOAO0 AKMX CaHKLIl He 3aCTOCOBYBasinCs.

BoaHouac Acouiauis BBaxae€, WO 3anpoOnoHOBaHWI 3aKOHOMPOEKTOM MeEXaHIi3M CTArHEHHS
100% uyacTok y CTaTyTHMX Kanitanax lpuandyHmx ocib, y CyYKYymHOCTIi 3 iHWWMK MOro
MONOXEHHSAMWM, HE MOBHOK MIipOK AOCAra€ NOCTaBNEHOI METU, OCKilbkM He 3abe3neuye:
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(i) 36epexeHHss Ta po3BUTOK 6i3Hecy, 4yacTku, y sKoMy cTdaryioTbcs; (ii) AOTpUMaHHS
nepeBaxKHOro npaBa HeniacaHKUiMHMX akuioHepiB (yYacCHMKIB) Ha BWUKYM YacCTKu
nigcaHkuinHmnx 6enHediuiapi; (iii) oTpuMaHHA Aep)XaBoOK EKOHOMIYHOI BUroauM Big
CTAMHEHHS 4acToK.

Y npakTtuui €Bponencbkoro cyay 3 npas AwanHu (gani - €CMNJ) chopmoBaHO yCTaneHui
niaxig, BiAMOBIAHO A0 SIKOro 3axia, sskuM ocoby no36aBnsTb MpaBa BAACHOCTI, MAE He
nvwe cTtaBuTM [AK 3a ¢akTamMum, TaKk i B MpMHUMNI] 3aKOHHY METy <«B iHTepecax
cycninbCTBa», a  3abesnevyyBaTn NpM LbOMY HasieXHE NponopliiHe CNiBBiAHOWEHHS MiX
BMKOPUCTAaHMMK 3acobamMu Ta MNOCTaB/IeHOK MeTow. Y piweHHi €CMJ Big 23.11.1982 y
cnpasi «Sporrong and Lénnroth v. Sweden» usa ocTaHHS BuMora cpopmynboBaHa iHWNMMK
Cl0BaMM, a caMe 4epe3 MOHATTS «CrnpaBeasiMBa piBHOBara», sika Mae 3abesnevyBaTucs
Mi>)K BMMOramMy 3arasbHUX iHTepeciB CycnifibCTBa Ta BMMOramMu 3axMCTy OCHOBHUX Mpas
noanHn. HeobxiaHy piBHOBary He 6yae 3abe3neyeHo, SIKWO MNpPU LbOMY Ha AaHy ocoby
MoKadaeTbCsl «ocobmucTtuim i HagmipHum Tarap». €CIMJ1 BBaxae€, WO 3axig Mae 6ytu, gk
BiAMOBIAHMM MOCTaBMEHIN METi, Tak i nponopuinHnm i (amB., Hanpuknaa, piweHHs €CMJ
BiAg 21.02.1986 y cnpasi «James and Others v. United Kingdom», n. 50).

3 ornaay Ha HasegeHe Acouiauisi 3BepTa€ yBary Ha OKpeMi MOSIOXEHHS 3anponoHOBaHOI
KoHUenuii CTArHeHHs akTuBiB, $AKi, Ha Hawy AYyMKYy, CTaHOBMSATb HenponopuinHe
BTPYYaHHSA Yy MNpaBO Ha MWPHE BOJIOAIHHA MaMHOM i He 3abe3neuyloTb 36epexeHHsa Ta
edeKTUBHE BUKOPUCTAHHS CTAMHYTUX aKTMBIB, Ta, BiAMNOBIAHO, HaAa€ CBOI MNporno3uuii
WoA0 MOXNNBUX LLNAXIB 1T YAOCKOHANEHHS.

I. 3a6e3sneueHHna 36epexxeHHA Ta PpoO3BUTKY 6isHecy nicna CTArHeHHNA
KOpropaTUBHMX NpaB A0 iX HabyTTa ocobamuy, OO0 AKUX CaHKLUIi He 3aCTOCOBaHiI

3aKoHOMNPOEKT nepeabayvae, wWo 4YacTtkm (akuii) ocib, Woao AKMX CaHKUii He 3acToCcoBaHoO,
3apaxoBylOTbCA Ha paxyHKM yMOBHOro 36epiraHHs (eckpoy) y KinbKOCTi, WO BiaAnoBigae
BM3HauyeHOMYy po3Mipy (%) yyacTi B NakeTi, WO CTAryETbCHA Yy AOXiA AepXXaBu. Taki akuii
(4acTkM) 4O MOMEHTY 3AIMCHEHHS X nepeKkasy Ha BfAcCHi paxXyHKM 3a3Ha4deHux ocib He
BPaxOBYIOTbCSH MNPV BU3HAYEHHI KBOpPYMY, He HaJalTb MpaBa Ha y4yacTb Yy 3aranbHuUX
36opax akuioHepiB (y4acHwWKiB) TOBapucTtBa Ta NpW [OAOCYBaHHi B WOro opraHax
ynpasiHHA.

BoaHoyac 3aKOHOMPOEKT He BCTAHOBAOE 060B’A3KY BMKOHABYOro oOpraHy Ta iHWKUX
opraHis topugmnyHoi ocobu 3b6epiratu Ta 36inbwyBaTM aKTUBM KOMMaHii nig dac i
TMMYacCoBOI HauioHani3auii, a TakoX He HaJa€ BiANOBIAHWX rapaHTih BUMKOHAHHSA LbOro
oboB’asky. Kpim TOro, He nepeabadyeHo, WO6 BMKOHABYI OpraHu KPUANYHOI 0cobu
NOBIAOMASAAN TMPO CTAFHEHHS aKTUBIB Y4YacCHUKIB tOpuauMYHOI ocobu. OpHak came
BMKOHaBYMI OpraH, NpPM3Ha4YeHnin ydyacHnkamu (akuioHepamm), Mae Hamkpauli MOXMBOCTI
iHdopMyBaTU iX NMpPO CTAMHEHHS YacTOK y Takil topnanyHin ocobi.

SIk BKasaHo B piweHHi €CIJ1 Big 12.10.1982 y cnpasi «Bramelid and Malmstrom
v. Sweden», akuigd KOMNaHii € CknagHMM iHCTPYMEHTOM: BOHa MiATBEPAXYE, WO BNACHUK
BOMIOAIE YacTKOK B KOMMaHIi i Ma€ BiANOBIAHI NpaBa (30Kpema, NpaBo rosocy), a TakoxX
aKuia npeacrtasnge coboto HeNpsAMY NpEeTeH3il0 Ha aKTUBM KOMMaHii.

MpakTuKa CBiAYMTb, WO B CUJIY NEBHUX OOMeXeHb WoAO0 MNPUNHATTS 6i3Hec-pilleHb,
YHacnigok HeedeKTMBHOIo ynpasniHHA abo X yepe3 HEMOX/INBICTb 34iINCHEHHS iIHBECTULIN
Yy PO3BUTOK Bi3HECYy UM 3 iHWKUX NPUYMH, AepXaBa He 3aBXAu CNpoMoOxHa 3abesneunTu
edekTuBHe ynpasniHHs 6i3HecoM.

Lle npe3oMye, WO 3 YacoM, 40 MOMeHTY oOpPMJIEHHS NMpaBa NPsSIMOro BOMIOAIHHA aKUisgMu
(4acTkor), BapTICTb aKTUBY MOXe iCTOTHO 3HM3UTUCS, WO byae CTAaHOBUTM HemnmpornopuinHe
BTpy4YaHHA B MNpaBO BNacHOCTI iHBECTOpiB Ta npu3Bene A0 HeAOOTPUMaHHA YKpaiHoKo
PMHKOBOI BapTOCTi aKTMBIB NigcaHKuUinHux oci6. Tomy HeobxigHO 3abe3neunTtn
6e3nepepBHicTb pob0TK, MIA3BITHICTb | BiAMNOBIAANBHICTL KepiBHULUTBA TaKUX HOPUONYHUX
ocib.

II. 3abe3neyeHHs nepeBaxXHoOro npasa KyniBni CTATHYTUX  4acCTOK
HenigcaHKUiMHUM yyaCHUKaM HOpUANYHOI ocobu

Ha ®oHa Aep>XaBHOro MarHa YKpaiHu MoK/ageHO MOBHOBAaXeHHSA y cdepi ynpasriHHS
CTATHYTUMKM Yy OOXi4 AepXXaBW aKTMBaMM, y TOMYy YUCI WAAXOM iX peanisaudii (npoaaxy).
BoaHo4YaC 3aKOHOMPOEKTOM He nepenbayvyeHO rMepeBaKHOro npaBa BUKYMY 4acTokK
MiACaHKLUIMHMMX 0OCi6 iCHYIOUYMMKM ydacHMKaMn 4u BeHediuiapamMn OpnAMYHOI ocobun, ao



AKX CaHKLUii He 3acTocoBaHi. CaMe OCTaHHi MaTUMyTb Hanbinbly 3auikaBNeHICTb Y BUKYMI
YaCTKM MiACaHKLUiHMX 0Ci6 3a pMHKOBOK UiHOK. BogHo4yac npodax TakMX 4acTOK Ha
BiOKPUTOMY pWHKY B nopsaky, nepegbayeHoMy AnS npuBaTu3auii AepXaBHOro MaiHa,
6yae opraHisauinHO ckiagHMM Ta HaBpsa4d YM 3abe3neynTb ChiBCTAaBHY BapTiCTb YKpaiHi,.
Lle o6yMOBNEHO TMM, WO YaCTKM MIHOPUTAPHUX YYaCHWKIB He € NiKBIAHMM AKTUBOM, SKi
BMKJIMKAKOTb iHTEPEC Yy CEpNO3HUX iIHBECTOPIB.

A TOMy JouinbHO nepeabaunTn nepeBaxHe MpaBo ANA HemiaACaHKUIMHMX aKUioHepiB
(y4yacHukiB) Ha npumabaHHS akuin (4acToK) YKpaiHCbKOI KOMMaHii, CTArHEHWMX Yy Aoxig
AEpXaBun, SKi paHiwe Hanexanu nigcaHkuinHuMm ocobam. Peanizauisi Takoro nepeBa>HOro
rnpasa He NOBWHHA HiBeNOBaTU CYyTb CAHKLUIMAHOI NONITUKK, @ TOMY C/igd BCTAaHOBUTW Ai€EBUIA
3anobiXKHMK, SKUA YHEMOXIMBUTbL NOBEPHEHHS aKTUBIB Nig KOHTPOJIb NigCaHKLUIiNHNX 0Ci6.

III. YHeMOX>X/IMBJIeHHS NPUNWHEHHSA NnpaBa BJ1IaCHOCTI HenifgcaHKLUiWHOI ocobu 6e3
OTPUMAaHHA KOMNeHcauii

3anponoHoBaHa KoHuenuis nepegbavae, WO HAKWO nMpoTarom 5 pokiB Big AOHA
3apaxyBaHHs MpaB Ha akuii (4acTKkmM) Ha paxyHKM eckKpoy ocobu, woao sKoi caHKuii He
3aCTOCOBAHO, He 3BepHYyTMCS 3a HabyTTaM npaBa BNAaCHOCTI HA HUX, BBaXaTUMETbCS, L0
Taka ocoba BiaAMOBWiacb Big MpaBa B/ACHOCTI. Y TakoMy pa3si Taki akuii (4acTtkmn)
OCTaATOYHO MepexoasTb Y BACHICTb AEpXXaBMW.

BBaxkaeMo, WO B Uil YacTUHI KoHuenuia noTpebye iCTOTHOroO AoonpauloBaHHS 3a TakuMm
HanpsMamu: (i) KoHCTUTyUia YkpaiHm He nepeabavae MOXIMBOCTI no3baBneHHa ocobu
npaea BNACHOCTI Ha ManHO 6e3 HajaHHA BigwKoAyBaHHA Moro BapTocTi; (ii) Bianik
BiAMOBIAHOrO CTPOKY Mae€ pO3MOYMHATUCb He 3 AaTM 3apaxyBaHHSA akuih (4acTok) Ha
paxyHOK €CKpoy, a 3 MOMEHTY HafleXXHOro noBiAOMSIEHHST 0CObM Mpo Take 3apaxyBaHHS;
(iii) TakMn 5-piYHMIN CTPOK 3BEPHEHHS HeniacaHKUiMHMX ocib 3a HabyTTaM npaB Ha akuii
(yacTtkn) He Mae 6yTM NpuciyHMM, a Ma€e nepeabavyaT MOXIMBICTb MOro MOHOBNEHHSA 3
MOBa>XHMX MPUUMH.

HaBeneHe Bigobpaxa€e nuwe yactuHy npobnemaTukun. Binbll AeTanbHOMY OMpauloBaHHIO
nignaratoTb TAKOX MUTAHHS 3axMUCTy MpaB iHBECTOpiB, WO HafalTbCs MiXKHApPOAHUMU
iHBECTULINHMMK yrogamun; MoAaTKOBI acnekTu, SKi perynwTb BiAHOCUMHU B PIi3HUX
IOPUCONKLIAX; MNUTaHHSA KOPMOpaTUMBHOINO 3aKOHOAaBCTBa Ta 3aKOHOAABCTBA MPO UiHHI
nanepu Towo.

OcKinbkn 3aKOHOMPOEKT nepeabavae nocnabneHHa rapaHTin HeAOTOPKaHHOCTI MNpasa
B/IACHOCTiI Ha 3aKOHOA4aB4YOMY pPiBHi, BBAXXAEMO, WO L& MOXe 3yMOBUTM BIiATIK Kanitany Ta
CKOpPOYEHHS iHBecTuMUin B YKkpaiHi. Lle nigkpecntotoTb Hanbinblwi 6isHec-acouiauii.

AlY rotoBa 6yTM MangaH4YMKOM fANna HanpauloBaHHS Ta 06roBOopeHHs BiANOBIAHMX
3aKOHOAaBYMX iHiLiaTUB i3 MeTolo 3abe3neyeHHs 6anaHcy iHTepeciB AepXxaBu, CyCnifibCTBa
Ta npuBaTHOro 6i3Hecy sk B YKpaiHi, Tak i 3a il Mexamu.
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