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Joneupkuii HanioHadbHUH yHiBepcuTeT iMeHi Bacunsa Ctyca

IMPABOBI 3ACAJIYM KOHBEPTAIIII AKIIIF (HACTOK)
Y PEOPTAHIBAIIIMHUX BITHOCUHAX
3A YYACTITOCHOJAPCHKHUX TOBAPUCTB

Cmammio npucesieno npasosum 3acadam KoHeepmayii akyil (1acmox) y peopeanizayitiHux 6io-
HOCUHAX 3a yuacmi 20CNO0APCLKUX MOBAPUCTE.
B yxpaiucvxomy 3axonodascmesi npagoge pe2ynio8anus npoyecie peopeanizayii 20cnooapcokux

moeapucme po3pooneHo GpacMeHmapro (MilbKu 3YMOGIEHI HA 3AKOHOOA84OMY DIieHI opmu
ma OesKull Nops0oK npogedeHHst), moodi sk Ha niozaxonnomy pieni HKI[IIOP Yxpainu epezynvo-

BAHO BIOHOCUHU U000 OKPEMUX emanis NPoB8eOeHHs peopearnizayii, w000 nopsoKy 30IUCHeHHs eMicii

ma peecmpayii 6UNYCKY aKyiti akyioHepHUX MO8aAPUCME, AKI CIMEOPIOIOMbCA Yepe3 3NUmmsl, npu-
€OHAHHA, NOOLN, GUOLIEHHS YU NePEemBOpPeHHs ab0 00 AKUX 30TUCHIOEMbCA NPUEOHAHHS, BIOHOCUHU
w000 NOPsOKY KOHBEpMAayii YIHHUX Nanepie iHCMumymy CRilbH020 THBECTYEAHHSL.

Yemanoeneno, wo nopsaoox ma ymosu npogedeHHs KOHeepmayii 8i000padcaiomvcs K 0O0HA
3 YMO8 002080py NPO UMM (PO NPUEOHAHHSA (NAAHY NOOLTY, GUOLIEHHS, NEPEeMEOPEHHS), AKUL
VKAAOAEMbCSE MIdC MOBAPUCMEAMU, WO PEOP2aHi3yIombCsl 6 00wl i3 ¢opm, abo npo npunuHenHs
mogapucmaa,).

ObrpyHmMoBaHoO Ma GU3HAUEHO NPABOGI 3acadu KOHEepMayii akyitl (1acmox) y peopeanizayiiHux
BIOHOCUHAX 3A YUACMI 20CNOOAPCHKUX MOBAPUCTNG, A came: aKyii 00H020 8U0Y NOBUHHI MAMU DI6HY
HOMIHALHY 8apmicmyb ni0 uac peopeauizayii; KoHeepmayii nioisearms miibku NOGHICMIO ONIA-
yeni akyii' (vacmku); KoHgepmayii He NOBUHHI nidaseamu aKyii (WacmKu), GUKYNIEHI MOBAPUCTIEOM

abo 61ACHUKOM AKUX € came MO8apUcmeo, ke bepe yuacmy y npoyeci peopeanizayii; npocmi axyii

KOH8epmyIomuvCsl Ha NPOCMI aKyii maKoeo Jic K1acy, npuginetiosani akyii KOHeepmyomscs Ha Npuesi-
Nelosani akyii yboeo kaacy / iHuo2o kaacy / npocmi axyii.

Jlogedeno, wo 3aKpinients Ha 3aK0H00ABYOMY PIGHI MAKUX OCHOBHUX NPABOBUX 3ACa0 KOHEepma-
yYii axyitl (4yacmox) cnpusmume ehexmuerHomy 3axXUcmy KOpnopamusHux npas axK y4acHuKie (axkyio-
Hepig), max i gracue 20CnNo0apCoKUX Mosapucmes y peopeanizayiiiHux 6iOHOCUHAX, 00380IUMb YHUK-
HYMU 37108XHCUBAHD NIO HAC GUSHAYEHHS YMO8, NOPAOKY NpoGedeHHs: KoHeepmayii akyii (Yacmok)
ma 6CMAHOGeHHs KoeiyieHmie KOHGepmayii.

Knrouosi cnosa: xonsepmayis axyiil (vacmox), npasosi 3acaou KoHeepmayii, peopeanizayis,
3MUMMSL, NPUEOHAHHS, 20CNO0APCHKE MOBAPUCTNEO, AKYIOHEPHE MOBAPUCMEO, THOBAPUCEO 3 0OMe-
JHCEHOI0 BIONOBIOANLHICTIO.

IocTtanoBka npo6GjemMu. Y 3B’s3Ky 3 MOJIEpHi-
3al1i€ero Ta peKoanudikaiiero rocrnonapebkoro 3aKOHO-
JABCTBA B KOHTEKCTI CTPATETiYHOTO Kypcy YKpaiHH
IIOI0 peai3allii MoJIoKeHb YTOAW TPO acoIiaIiio
3 €BponeiicbkuM Coro3oM [1] Ta mepcreKkTuB npaBo-
BOTO PEryJIIOBaHHSA KOPIOPAaTHBHUX BiIHOCHH LIOIO
BU3HAUYCHHSI MEX 1 TIOPAJKY peai3allii KoprnopaTus-
HUX IpaB Ta YTOUHEHHS MiIXOIB 10 3aXHCTy KOPIIO-
pPaTUBHUX TIPaB OCOOJIMBO aKTyaji3yeThCs MHUTAHHS
CTBOPEHHS BiAMOBITHUX YMOB €()EKTHBHOTO 3aXHCTY

KOPIIOPAaTUBHUX MPaB MPOTATOM YCi€l <(OKUTTENI-
SITBHOCTI» Cy0’€KTa TOCIIONAPIOBAaHHS Ha KOXKHOMY
3 eTamiB (CTBOPEHHS, AisUTBHICTh, YIIPABIiHHS, PEOp-
raHi3amis, JIKBigaIis). 3ymMHAMOCS Ha OUTBII TIPo-
OJeMHOMY eTami, SIK-OT «peopraHizalis» cy0’ekra
TOCIOAPIOBAaHHS, a cCaMe TOCIIOAAPCHKIX TOBAPUCTB,
OCKIJIbKH, TO-TIepIlie, HUHI TOCUICHHS €KOHOMIYHOT
KOHKYPEHIIli Ha BHYTPIIIHROMY 1 Ha 30BHIIIHBOMY
pUHKaX HEMHUHydYe MPHU3BOIUTH [0 HEOOXiTHOCTI
301MbLICHHS] €KOHOMIYHOTO CKJIaJHHUKA; MO-IpyTe,
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IIUM 3yMOBIIIOFOTBCS BiJIMIOBiTHI HOPMAaTUBHI BUMOTH
MIOZI0 PO3MIPY CTAaTYTHHX KaIliTaTiB TOCHOMAPCHKUAX
TOBapuUCTB. 30KpeMma, caMe peopraHizamis (uepes
3IIUTTSI, IPUETHAHHS ) B CIIET[IaIbHOMY 3aKOHONIABCTBI
(baHKiBCBKiHM, CTpaxoBili, IHBECTHIIHHUX cdepax)
BUKOPHUCTOBYETHCS SIK TI€EBUN iHCTPYMEHT, CIIPSIMOBA-
HUH Ha yKpyHMHEHHA 0i3HECY, KOHIIEHTPAIiIO Ta KarTi-
Tani3amilo KamiTany TakuxX NpoQecifHuX y4acHHKIB
puHKY [2, c. 162].

B ykpaiHCbKOMY 3aKOHOIABCTBi NpaBOBE peTy-
JIOBaHHS TPOIIECIB MPOBEICHHs peopraHizaiii roc-
MOJIaPChKUX TOBAPUCTB PO3pO0ICHO pparMeHTapHo,
TOOTO TiJBKH 3aTBEPIKEHI Ha 3aKOHOJABUOMY PiBHI
dbopmu Ta IEeAKUi MOPSAIOK MpoBeAeHHs (4. 1 cT. 56
Tlocnogapcerkoro komekey Ykpainu [3], 4. 1 ct. 104,
cT. ct. 105-107 LmBineHOTO KOomekcy Ykpainm [4],
ct. ct. 80-87 3akony VYkpainm «[Ipo akmionepHi
ToBapuctBay [5], cT. cT. 48-54 3akoHy VYkpaiHu
«IIpo ToBapucTBa 3 OOMEKEHOIO Ta JONATKOBOIO
BiJIMOBIAAJIbHICTIOM [6]), TOMI SIK HA TiJA3aKOHHOMY
piBai HKIII®DP Ykpainu Bperyiap0oBaHO BiAHOCHHU
HIOI0 OKPEMHX €TalliB MPOBEACHHS peopraHizarii,
30KpeMa IoJI0 TMOPSAKY 3MICHEHHS eMicii Ta pee-
cTparii BUITyCKy aKIliii akIliOHEpHUX TOBAPUCTB, SIKi
CTBOPIOIOTBbCA 4epe3 3JMUTTS, NPUETHAHHS, IO,
BHUIUICHHS M TICPETBOPEHHS a00 0 SKUX 3IIHCHIO-
€ThCSl TIpUETHAHHS [7], BIJHOCHHH IIOJO MOPSIAKY
KOHBEpTAaIlii MIHHUX TarepiB iHCTHTYTY CHiJIHHOTO
iHBeCcTyBaHHS [8].

[Mompu cknamHICTh Ta 3HAYYIIICTh TAKOTO €TaIy
MIPOBENICHHSI peopraHizarii, sK KOHBEPTAIlisd aKIii
(uacTok), Hapasi MHUTaHHS BPETYJIIOBAHHS IMX BiJ-
HOCHH TIepeaH0 Ha JIOKaIbHWUH piBeHb. OTXKe,
HACKIJIbKH 9ITKO Oyjie periaMeHTOBaHa Iisl Ipolierypa
rOCHOAaPCEKUMHU TOBAapHUCTBAMHU, HACTUIBKH BiIIO-
BiTHUM Ta €()eKTUBHUM OyJIe 3aXHUCT KOPIOPATHBHIX
NpaB y4YacHUKIB y peopraHi3aliiHUX BiJHOCHHAX.
ToMy mOTiNEHO BU3HAYUTH BiIMIOBIIHI 3arayibHi Mpa-
BOBI 3aca/iy, Ha sIKUX Ou 0a3yBajach MpoIeIypa mpo-
BEJICHHS TaKOi KOHBEPTAIlii.

AHaJji3 ocTaHHiX mocjilKeHb i myOsaikairiii.
Y HaykoBifl JiTepaTypi NHMTaHHSM KOHBepTaLii
aKIiid (JacToK) SIK eTarry IPOBEACHHS peopraHiza-
1ii TOCTIOAaPCHKUX TOBAPUCTB MPHUIIIAETHCA HEIO-
CTaTHBO YBaru, Xoua OKpeMi aclleKTH peopraHizarii
IOpUANYHUX 0Ci0 po3miaaanucs y npamsax E. Jlisep,
0. Kib6enxko, H. Ko3nosoi, A. Koposaiiko, /I. Jloma-
kiHa, I. Cmacu6o-®areenoi, 1. I'parmnesa, O. Bomo-
BiK, TOIIIO.

IlocTanoBka 3aBaanHs. MeToro cTaTTi € 00TpyH-
TyBaHHsI T2 BU3HAYCHHSI IPABOBUX 3aca]] KOHBEpTAaIlil
aKkiiid (4acToK) y peopraHizalliiHMX BiJHOCHHaX 3a
YYacTi TOCTIOIAPCHKUX TOBAPUCTB.
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Buknaag ocHOBHOro marepiaay JociiTiKeHHs.
[lopsimok Ta ymMOBM TIpOBeIE€HHS KOHBEPTAIlii BiJlO-
OpakaroThbCsl SIK OJTHA 3 YMOB JIOTOBOPY PO 3JIUTTS
(mpo npuenHanHs (MJIaHy MONLTY, BUAIIECHHA, Tepe-
TBOPEHHS), SKUH YKIATAEThCI MK TOBapHUCTBAMH,
IO PEOpraHi3yroThCs B OnHiH 13 popm (1. 2 u. 1 cT. 81
3axony Ykpainu «lIpo akiionepHi ToBapucTBay), ad0
Mpo IpUIIMHEHHs ToBapucTBa (4. 1 cT. 53, 54 3axony
VYkpainu «lIpo ToBapucTBa 3 0OMEKEHOIO Ta JONIAT-
KOBOIO BIATIOBiJaNbHICTIO»)). CHTyalis Ha MPaKTHLI
MTOCHITIOETHCS BiJICYTHICTIO HE TiIBKU BiJIIOBiTHOTO
HOPMAaTHBHOTO PETYIIOBAHHS TOPSIKY KOHBEpTa-
1ii, a ¥ HAJIEKHOTO JTOCBIAY 11 MPOBEACHHS — yCe IIe
YCKJIaTHIOE TIPOIIelypy 3MiHCHEHHS peopraHizaiii Ta
MIPU3BOMIUTH JIO MTOPYIICHHS 3aKOHHUX TPaB Ta iHTep-
€CiB YYaCHHKIB roCIoAapChKUX TOBAPHUCTB.

TepMiH «KOHBEPTAITisD TOXOMUTD BiT TATHHCHKOTO
converto — 3MiHIOI, TIEpeTBOPIOI0. KOHBEpTYBaHHS —
I1e IepeKa3 4oro-HeOyap y mock inme. Konseprartis
B KOPIIOPATUBHIH MPaKTHIII — 3aMillIeHHs B 00Ty LiH-
HUX TanepiB OJHOTO BUIYCKY LIIHHUMH Harepamu
immmoro [9, c. 3].

3akoHOMAaBeNb TiJ] TEPMIHOM «KOHBEpTAIlis
[IHHKUX TanepiB» po3ymie OOMiH IIHHUX IanepiB
OJTHOTO BHITYCKY Ha ILIiHHI Tanepy iHIIOTO BHITYCKY
Toro camoro emiteHTa (4. 1 c¢t. 37 3akony Ykpainu
«IIpo puHKH KamiTamy Ta OpraHi3oBaHI TOBapHHI
punkm» [10]).

VY ropunnuHiii miteparypi, 30kpema, I. Ilankina
3a3Havae, 0 KOHBEPTAIlis aKIlii 311 CHIOETHCS Yepes
3aMiHy paHille po3MillleHuX aKIliif Ha HOBI aKIlii, sSKi
BHITYCKarOThCs ToBapuctBoM [11, c. 30]. . Jlomakin
yBaXkae, 110 KOHBEPTALlisl MOJsrae B 0OMiHI KOpIHoO-
paTUBHUX IIIHHUX TanepiB BIiAMOBIMHOI Kareropii
OZHOTO aKL[IOHEPHOTO TOBApUCTBA Ha KOPIOPATHBHI
IHHI TAIepH i€l K Kareropii iHIIoro akIioHepHOTO
ToBapuctra [12, c. 16].

Sk caymno Haronomrye B. 3abopoBcbkuii, KOH-
BepTallis akIii € 0COOIMBUM CITOCOOOM PO3MIIIIEHHS
aKIid, sSKWi ToNArae B OOMiHI (3aMiHi) KOHBEpPTO-
BaHMX I[IHHUX ITallepiB €MIiTeHTa Ha akIilii HOBOTO
(iHIIOTO) BHITYCKY IIHOTO 3K €MiTeHTa abo0 K TOBapH-
CTBa-IIPaBOHACTYIHUKA (y pa3i peoprasizaiii 1b0ro
€MITEHTa), IO TIOB’A3aHUI 3 aHYJIIOBAaHHAM ITIHHUX
narepis, ki miasraroTh kouBepTamii [13, c. 3].

B ekxoHoMiuHIM JiTepaTypi IIiJT KOHBEPTAIIi€l0
PO3YMIEThCS 3aMiHa OJHUX THUIIIB Ta KaTeropiil IiiH-
HUX narepiB iHmumu [14, c. 24]; ne yHiBepcatbHHN
Croci0 po3MINIEHHS IIHHUX IManepiB, KUK 3aCTOCO-
BY€TBbCA y BCiX (popMax peopranizauii akLiOHEPHUX
ToBapucTB [15, c. 3].

[Tin yac mpoBecHHS KOHBEPTAIlii BaXKJIMBO BU3HA-
YUTH, SKUH KOHKPETHO 00’ €KT TpaBa (aKIlii, 4aCTKH)
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mijuisrae 0OMiHy Ha akIii (4JaCTKU) TOCIoJapChKOTO
TOBapHWCTBAa. BUpimieHHS OHOTO MUTaHHSI Oe3roce-
PEIHBO 3aJICKUTh, 3 OTHOTO OOKY, BiJ] TOTO, YH € TOBa-
PUCTBa, SIKi PEOPTaHi3yOThCS, €MITEHTaMH I[iIHHHX
narepis, a TAKOXK Te, SKi BUAU TOCIOIAPCHKUX TOBA-
PHUCTB NPHUIHUHSIOTECSA Y 3B’SI3Ky 3 peopraHizami€lo,
3 1HIIIOTO — BiJl TOTO, SIKE TOCIIONAPCHKE TOBAPHUCTBO
CTBOPIOETHCSI B IIPOLIEC] 3MTUTTS, IPUEAHAHHS Ha 0a3i
00’eJHaHUX MaHOBHUX KOMIUIEKCIB.

[Tig uac peopranizaii rociogapcbKuX TOBAPUCTB
yepe3 3IUTTA B pe3yabrari 00’ e€qHaHHS MaiHOBUX
KOMILJICKCIB CTBOPIOETHCS aKI[IOHEPHE TOBAPHCTBO,
AKe He iCHyBaJlo paHime. Y mpoMy pasi cTaTyTHHH
KaIriTaja CTBOPEHOTO aKI[IOHEPHOTO TOBAPUCTBA, 5K
MPaBUIIO, MAa€ CKJIAJaTH CyMy CTaTYTHUX KamiTalliB
TOCIIOJAPChKUX TOBAPHUCTB, SIKI HPUIUHHUIN CBOE
iCHyBaHHSI SIK Cy0 €KTH mTpaBa. Tak, BIAMOBITHO
no n. 10 gactunu I Ilpo 3arBepmxenHs I[lopsaxy
3MIMCHEHHS eMicii Ta peecTpaiii BUITYCKY aKIIiit
aKLIOHEpPHUX TOBApUCTB, SKi CTBOPIOIOTHCS Yepes
3JIMTTS, TOMIJI, BUAUICHHSA YW TICPETBOPECHHS abo
0 SIKUX 3JIHCHIOEThCS MPUEIHAHHS, PO3MIp CTa-
TYTHOTO KalliTaly TOBapUCTBa-NPaBOHACTYIIHHUKA,
JIOPIBHIOE CyMi pPO3MIpiB CTaTyTHUX (CKIJIaJ€HUX)
KaliTaliB yciX TOBApUCTB, sIKi MIPUIUHAIOTHCS BHa-
CITIJIOK 3JIUTTSI 3MEHILIEHUX Ha 3arajbHy HOMIHAJIbHY
BapTicTh akUill (po3Mip YaCTOK), SIKi HE MiJIATal0Th
koHBepramii. [lpu pboMy akmii akIiOHepHUX TOBa-
PUCTB, SIKi 3TTHIINCS, KOHBEPTYIOThCS Ha aKIlii 3HOBY
YTBOPEHOTO AaKI[IOHEPHOTO TOBApPHUCTBA. SIKIIO X
y Tporieci 3MUTTA OepyTh yd9acTh IHIINI TOCITOmAp-
CBKi TOBapHCTBa (HE aKIiOHEPH1), TO KOHBEpTaLlii Ha
aKUii miAIAraroTh YaCTKH KOXXHOTO Y4aCHUKA TOBa-
PUCTB, IO 3TTUBAIOTHCS.

BigMmiHHI pHcH TpUETHAHHS 3yMOBIIOE M cIle-
nugika mporecy KoHBeprarii. Sk Bimomo, min dac
peoprasnizauii uepe3 npueaHaHHS NPUIUHSIOTH iCHY-
BaHHS He Bci ToBapuctsa [16, c. 405]. Y npomy pasi
TOBapHCTBA, SIKi MPUIHHSIOTH CBOE ICHYBaHHS, MPU-
€IHYIOTBCS /10 AIHCHOTO aKIiOHEPHOI'O TOBAPHCTBA,
Y PE3yBTaTi 90T0 3MIHIOETHCS HOTO XapaKTepUCTHKA,
OCKUIBKM TIpOLEC MPUEAHAHHA 3aBKAH CYIPOBO-
JDKY€ETBCS 3MIHOI0 MaifHOBOTO CTaHY aKI[iOHEPHOTO
TOBapHCTBa, 30KpeMa, 30UIbLIYEThCS HOTO CTaryT-
Hui Kamitan. IlpuenHyroounce, po3Mip CTaTyTHOIO
KariTaiy, sSiK MPaBHJIO, MAa€ 30UIBIIUTHCS HA CyMY
PO3MIpiB CTaTyTHUX KalliTaJliB yCiX TOBapUCTB, IO
peopraHizyBaiucs, Ta CKIACTH CyMy, SKa JTOPIBHIOE
3araljibHii CyMi CTaTyTHHX KaliTaJiB yCiX TOBApUCTB,
SKi OepyTh y4acTh B peoprasnizariii. Ilpu npomy pos-
Mip CTaTyTHOTO KamiTaly aKI[iOHEPHOTO TOBAPHCTBA-
NPaBOHACTYIHUKA JOPIBHIOE CyMi pO3MIipy CTaTyT-
HOTO KalliTaly IOTO TOBAPUCTBA JIO IPHEIHAHHS

(0e3 ypaxyBaHHS 3arajJbHOI HOMIHAQJIBHOI BapTOCTI
aKIi, 0 He MiAATaloTh KOHBEPTAIlii) Ta 3araibHOT
HOMIHAJILHOI BapTOCTI aKI(ifi, BUMYIICHUX 13 METOIO
koHBeprauii (1. 9 wactunu I).

UuHHEe 3aKOHOMABCTBO JOIYCKae 30UTBIICHHS
CTaTyTHOTO KaliTaldy TOBapHUCTBOM JIBOMa CIIOCO-
Oamu: 1) yepes MiIBUIICHHS HOMiHAJIBHOI BapTOCTI
akiii; 2) uepe3 MiABMILNEHHS OJATKOBOI emicii
akmiit gificHoi HoMiHanmkHOT BapTocTi (4. 1 cT. 156
HuBinbHOTO KOZekcy Ykpainw, 4. 1 cr. 15 3akony
VYkpainu «IIpo axmionepni ToBapucTBay», m. 3 4. 1
posainy Il ITopsaky 30inbIIeHHs (3MEHIICHHS) CTa-
TYTHOTO KaIliTaly akIiOHepHOro ToBapucTia [17]).
[Ipu upoMmy 3a00pOHSIETBCS OJHOYACHE 3aCTOCY-
BaHHs LHX CIOCOOIB MiJ Yac 30LIbIICHHS CTAaTyT-
HOTO KamiTany akiioHepHOro ToBapucTsa (m. 9 4. 1
posainy Il Bume3aznauenoro [lopsaky). Te, skum
came crmocoboM Oyae 30iMbLIyBaTHCS CTaTyTHHM
KaIlTal akKIiOHepHOTO TOBApWCTBA, BHU3HAYATH-
METhCS Ha 3arallbHUX 300pax akiiOHEepiB TOBAPUCTB,
10 PEOPraHi3yOThCA.

Bin xispKOCTI Ta HOMIHAIBHOI BapTOCTI aKIIiH,
OTPUMAaHUX TiJ 4Yac KOHBEpTalii, MOXKe 3aJeKaTH
i obcar mpaB akIiOHEpiB, OCKITBKH IIHM MOXE
BU3HAYaTHCs CTYIiHb BIUIMBY Ha aKLiOHEpHE TOBa-
pucTBO. SIK BiIOMO, caMe YacTKa y4acTi B CTaryT-
HOMY KamliTalli BU3HAa4ae 0OCAT MpaB yYaCHHKA, IO
B aKL[IOHEPHOMY TOBAapHUCTBI BiANIOBi1a€ BU3HAYCHIH
KITBKOCTI aKIIiii.

[Tix yac nmpueaHAHHS MiJIATae 30UTBIICHHIO caMe
CTaTyTHUW KalliTajl akKIiOHEpPHOTO TOBapUCTBA, JO
AKOTO BiIOYBa€eThCA MPHUETHAHHS IHIINX TOCIIONAp-
CBKUX TOBapucTB. BinmosigHo 1o 4. 2 ct. 15 3akony
VYkpaiau «IIpo akIioHepHi TOBapUCTBA» aKI[IOHEpHE
TOBAapUCTBO Ma€ MpaBo 30iIbLIYBaTH CTaTyTHHUH
KaITiTal Micys peecTpariii 3BiTiB PO pe3yJabTaTH eMi-
cii BciX momepeiHiX BUIYCKiB akiii, a JJo MoMeHTy
3aTBEpPKCHHS Pe3yNbTaTiB eMmicii akuiii opranom
eMITeHTa, BHIOBHOBKEHUM IMPUIMAaTH Take PillleHHS,
po3MimieHi akuii MaroTb OyTH TMOBHICTIO OIUIAaueHi
(4. 2 ct. 23 3akony Ykpainu «lIpo akmionepHi ToBa-
PHUCTBa»), a OTXKeE, AK 3a3HAYEHO B 4. 2 cT. 156 L{uBinb-
HOTO KONEKCY YKpaiHu, 30ULIBIIEHHS CTaTyTHOTO
KalliTaly aKIiOHEPHOTO TOBApPHCTBA IOITyCKAETHCS
IiCJIs MOTO MOBHOT OTuIaTH. TaKuM YUHOM, came Po3-
MIIlIeHI aKI[IOHEpHUM TOBAaPHUCTBOM aKIlil MOBUHHI
OyTH MOBHICTIO OIUTa4€HI HOro akiioHepamu. SIKIno
aKimii He IOBHICTIO OIUIadeHi, TO (BiAMOBITHO IO
4. 3 ct. 11 3akony Ykpainu «IIpo akiionepHi ToBapu-
CTBa») y pa3i HecruiaT (HEMOBHOI OIUIATH) BapTOCTI
NpuAOaHUX aKIii IO aTH 3aTBEPIDKCHHS Pe3yiIbTa-
TiB eMicii aKIiil aklioHepHE TOBAPUCTBO BBAKAETHCS
HE 3aCHOBaHUM.
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SIKI0 K ieThCS PO HECIIIATy YaCTOK y IOBHOMY
00cs31 B cTaTyTHOMY KaIliTajli TOBapuCTBa 3 0OMe-
JKEHOI0 Ta 3 JOJAaTKOBOIO BIAMOBIJANBHICTIO, TO
3aranbHi 300pHM ydYacHWKIB (BiAMOBiAHO g0 4. 2
cT. 15 3akony Ykpainu «I[Ipo ToBapucTBa 3 oOMexKe-
HOIO Ta JOAATKOBOIO BiJIMOBINAITBHICTIO») MOXYTh
MPUIHATH OJHE 3 TAKUX PIlICHb: MPO BUKJIFOYCHHS
y4YacHHKAa TOBApUCTBA, SIKHH Mae 3a00pProBaHICTh
13 BHECEHHS BKJAAy; MPO 3MEHIICHHS CTAaTyTHOTO
KaliTalxy TOBapHCTBa Ha PO3MIp HEOIJIauyeHOi yac-
THHU YacTKH yYacHHKAa TOBAPUCTBA; MPO IMEpPEpo3-
MOJIINT HEOIUTaYeHOi YacTKU (JaCTHHH YaCTKH) MIX
IHITUMU YYaCHHKaMHU TOBapHCTBa 0e3 3MIHU PO3-
Mipy CTAaTyTHOTO KaIliTajly TOBapHUCTBa Ta CIUIATY
Takoi 3a00proBaHOCTI BiJIMOBITHUMU YYaCHUKAMU;
PO JIKBiAIlif0 TOBapUCTBA.

SKIo cTaTyTHMH Karitajd 30UIBIIYEThCS 4epe3
JTIOJIATKOBHIA BUITYCK aKIliii, TO HOMiHaJbHa BapTiCTh
Mae€ BiIIOBIAaTH HOMIHAJIBHIN BapTOCTI aKIlii aKIlio-
HEPHOTO TOBApUCTBA, JI0 SKOTO BiJ0YBaETHCS MPUE-
HaHHA. B iHmIOMy pasi mpaBa y4acHHWKIB TOBapHCTB,
IO peOpraHi3yIoThes, OynyTh HepiBHUMU. [Ipu ibOMY
KOHBEPTAIlii MiJUIATaloTh TITbKU aKIlii (4aCTKH) TOBa-
PHICTB, 10 MPUENHYIOTECA. 1X YYaCHUKH OTPHMYIOTh
akuii JOJaTKOBOTO BUITYCKY, HOMiHaJbHa BapTiCTbh
SKUX BIATIOBia€ HOMIHAJIBHIM BapTOCTI aKITiOHEp-
HOTO TOBapHUCTBa, sike 30epirac cBOE iCHyBaHHS Iij
4ac MpueTHAHHS.

Takox mif 4Yac MPHEIHAHHS HE BUKIIIOYAETHCS
MOXKJIMBICTB 30UIBIIICHHS CTATYyTHOTO KaITliTaly 4Yepe3
30UTBITICHHST HOMIHAJIBHOI BAPTOCTI akIlid. Y TakoMy
pasi BinOyBaeThCcA KOHBEpTALlisl aKLil (4acTOK) ydac-
HUKIB BCIX TOBapHUCTB (SIK TUX, SIKi IPUITHHSIOTH CBOIO
IUSUIBHICTD, TaK 1 TUX, XTO i1 MIPOJIOBKYE).

TakuM YMHOM, gKyii 00H020 8UOY NOBUHHI MAMU
DIGHY HOMIHAIbHY 6apmMicmb Ni0 Yac peopeanizayii.

3aKOHOAABEIIb JIOMYCKAE 301IbIIEHHS CTATyTHOTO
KalliTay TOCMoJapChKOTO TOBAPUCTBA TIBKH TICIIS
MOBHOI CIJIaTH BCiMa YYaCHUKaMM CBOIX BKJIQJIiB
(abo axmiit). He € BUHSITKOM i 30UTBIIEHHS CTaTyT-
HOTO KalliTaJxy y 3B 53Ky 3 mpueaHaHdsIM (4. 1 ct. 16
3akony Ykpainu «IIpo ToBapucTBa 3 0OMEKEHOIO Ta
JTOJTATKOBOIO BiMIMTOBINANBHICTION, 4. 3 ¢T. 11 3akoHy
VYkpainu «[lo akmionepHi ToBapucTBay). Ls Bumora
€ YUHHOIO TIiJ] Yac 3aCTOCYBaHHs Oy/Ib-SKOTO 3 BUIIIE-
3a3HauCHHUX CMOCO0IB 301IBIICHHS CTAaTyTHOTO KaIli-
Taly pPeopraHi30BaHOTO aKI[iIOHEPHOTO TOBAPUCTRA.
HopmaruBray 3a00poHY 1040 301IBIICHHS CTaTyT-
HOTO KaIliTaly JI0 MOro MOBHOI CIIATH BUKIHMKAHO
MIparHeHHSIM 3aKOHO/IABIIS 3aXUCTUTH IHTEPECH yJac-
HUKIB (aKI[IOHEPIB).

UnHHE 3aKOHOMABCTBO JOIMYCKA€ OIUIATYy aKIid
YHM YaCTOK y4acTi 4yepe3 MepelaHHs BKIAay, 3yMOB-
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JICHOTO YCTAaHOBYMUMH JIOKYMEHTaMH, B TPOIIOBIil
abo HerpomoBii ¢opmi. I[Ipn poMy MOBHA orIaTa
Ma€ BiIOyBaTUCS B CTPOKH, BCTAHOBJICHI CTATyTHUMU
MOKYMEHTaMH, TOMY B 3a3Hau€Hi TEpPMiHH MaroThb
OyTH Tiepe/ani BCi BKIIAH.

Takum 4uHOM, KOHEepmauii nioisa2aroms miibKu
NOSHICMIO onjaueni akyii (vacmku).

OpHak He BCi OIUIaueHi aKIlii MijuIaratoTh KOHBEP-
Tamii BigmoBigHo g0 1. 9, 10, 11, 12 Ilopsaaxy 3miii-
CHEHHS eMicii Ta peecTpauii BUITyCKYy aKIili aKimio-
HEPHUX TOBAPHUCTB, SIKi CTBOPIOIOTHCS Yepe3 3IMUTTA,
MOJIIJT, BUAUICHHS YM MEPETBOPEHHS a00 1010 SIKHX
3MIIACHIOETHCS TTPHUETHAHHS.

[To-mepmie, KOHBepTAallii He MiUIATAIOTHh aKILii
(dyacTku), sKi OyaW BHWKYIUICHI TOBApUCTBOM, IO
nepebyBae B mpoleci peopradizaiii. OOMexeHHs
IpaBa rocroiapchbKOro TOBapuCTBa HaOyBaTH TpaBa
Ha BJACHI aKIii (YaCTKW) MPUTAMaHHO HE TUIbKU
3aKOHONIABCTBY YKpaiHW, a ¥ 3aKOHOIABCTBY Oara-
THOX Jiep>kaB —yyacHHLb €C.

[lo-mpyre, axmii akIiOHEPHOTO TOBAPHCTBA,
B SIKOMY aKIliOHEpH TOJIOCYBaJIM MPOTH MPOBEACHHS
peopranizamii B OfHIH i3 3a3Ha4eHUX (PopM (3IUTTS,
MpUETHAHHSA, TONIN, BUAUICHHS, NEPETBOPEHHS),
a OTXKe, OTpUMajM OpaBO Ha OOOB’SI3KOBUN BHKYI
aKIIif, sIKi IM HaJe)KaTh.

Kpim Toro, mms takux ¢opm peoprasizamii, sk
MIPUETHAHAS Ta 3IUTTA, Ie TOJATKOBO IependaveHi
BHITAJIKH, KOJIA aKIIil HE MiIJISTaloTh KOHBEPTAITii.

30kpema, Ml 4Yac ApucOHaHHs KOHBEpTAIlii He
i UIATaroTh (11. 9 3a3HadeHoro [lopsaaky):

e akiii (YacTKH) akIfioHepHHUX (TIiAPUEMHUIb-
KHX) TOBApUCTB, IO TPHUETHYIOTHCS, BIACHUKOM
SIKUX € aKI[IOHEPHE TOBAPUCTBO, JO SKOIO 3IiHCHIO-
€ThCS TIPUETHAHHS;

e akmii (YacTKM) aKiioHepHHUX (TiAPHEMHHUIIb-
KHX) TOBApUCTB, IO TPHUETHYIOTHCS, BIACHUKOM
SIKUX € 1HIIIe aKkIionepHe (TiAIpUEMHHUIIBKE) TOBAPH-
CTBO, 11O MPUETHYETHCS;

e akmii akKmiOHEpHOTO TOBAPHCTBA, IO SIKOTO
3MIACHIOETHCSI TIPUETHAHHS, BIACHUKOM SIKUX OYIIO0
aKioHepHe (MignpHEMHHUIIBKE) TOBAPUCTBO, 110 MPH-
€THYETHCA.

[lin wac zrummsa He NUiAIATAIOTH KOHBEpTAIl
(. 10 3a3HauenHoro Ilopsaky):

e aKIii (YacTKM) aKIioOHEPHOTO (IiAMPUEMHHUIb-
KOTO) TOBapHCTBA, IO NPUIHHIETHCA BHACIHIIOK
3MUTTA, BJIACHUKOM SAKHX € TOBapHCTBO, IO Oepe
Y4acTh y 37HUTTI pa3oM i3 3a3HaYCHUM TOBAPHCTBOM.

TakuM 4YWHOM, KoHeepmayii He NOGUHHI Nio-
JAfAeamu _aKyii (4acmku), SUKVIJIEHI mMo8apucmeom
ab0_81ACHUKOM AKUX € CAMO_MOBAPUCMEO, sKe bepe
yuyacmo y npoyeci peop2anizayii.
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[lin yac 3MUTTA, NpUETHAHHS aKIIOHEPHUX TOBa-
PUCTB BHWHHKAIOTH MPOOIEeMH KOHBEpTAIlii Pi3HHX
BUJIIB aKIlifi, EMITEHTaMH SKHUX € aKI[IOHEPHI TOBa-
PUCTBA, III0 PEOPTaHI30BYIOTHCA. YPaXOBYIOUH TIOJIO-
’KEeHHs 3aKkoHIB Ykpainu «[Ipo puHKHM KamiTaiiB Ta
opranizoBaHi ToBapHi puHKm» (cT. 9), «[Ipo axiio-
HEpHi TOBapHUCTBay, (CT. 20) aKIioHep MOXKE BOJIOIITH
AK MIPOCTHMH, TaK 1 NPUBLICHOBAHUMH aKILiSIMU.

S BimoMo, IpHBiJIeHOBaHI aKIlii HE JalOTh CBOEMY
BJIACHUKOBI MpaBa Ha yMpaBJiHHA, ajie¢ TapaHTYIOTh
OTPUMAaHHS BiJIIOBiTHOTO pO3Mipy JUBiACH/IB (He3a-
JISKHO BiJ pe3yibTariB (HiHAHCOBO-TOCIIONAPCHKOT
JiSUTBHOCTI TOCTIOApChKoro ToBapucTBa). Ilpocti x
aKIIil TafoTh HOTO MPAaBOBIACHUKOBI MMPaBO Ha y4acTh
B YNpaBIiHHI CIpaBaMHd TOBApUCTBA, ajie PO3MIp
TMUBIZICHIIB O€3MOCcepeIHb0 3aJeXUTh BiJl YHCTOTO
npuOyTKy ToBapucTBa. OTXKE, 3MiCT KOPIOPATHBHUX
MpaB aKIIOHEPiB 32 UMW BUAAMHU aKIil Pi3HUTHCA,
0 3YMOBJICHO PI3HUMH KBamidiKyBaJbHUMH O3HAa-
KaMH, 1110 HEOOXiJIHO BPaxOBYBaTH IiJl 4ac MPOBE-
IIEHHs peopraHi3allii rocrmogapchKuX TOBAPUCTB.

I3 mpakTU4HOT TOYKHM 30py HAWIIPOCTilIe KOHBEP-
TyBaTH aKIlii OJTHOTO 1 TOTO X BUAY. Sk mpaBuio, He
BHHKA€ MPOOJIeM 13 KOHBEPTAIII€I0 MPOCTUX aKIlii,
SKi HaJIe)KaTh aKI[iOHEpaM TOBAapUCTB, IO peopra-
HI3yIOThCS, Ha BiIMOBIMHUKN BH aKIliif TOBapHUCTRBA,
o nepedyBae B mpolleci peopranizamii. He BuHH-
Ka€ TPyIHOIIB MiJ Yac KOHBepTalii mpuBiieiioBa-
HUX aKIlii Ha TaKUH K€ BU MPUBLICHOBAHUX aKI[il
TOBapHCTBA, SIKE PEOPTraHi3yeThes. Y IUX BHUMAJKaX
HeoOXiTHa JUIe 3roja came akimioHepiB. Haifgac-
Tillle BUHUKAIOTh MPOOJEMU TOII, KOJHM CYKYITHa
HOMIHaJNbHA BapTiCTh NMPUBINTEHOBAHUX aKIid cTa-
HOBUTH BuIe 25% Big 30UIBLHICHOTO CTATyTHOIO
Karitany, ocKinbku (3riguo 3 4. 1 cr. 159 [usinb-
HOTO Koziekcy Ykpainu, 4. 5 cT. 20 3akoHy Ykpa-
ion «Ilpo akuioHepHi TOBapUCTBa» B YACTHHI, sIKa

MEepPEeBUIILY€E BKA3aHWI PO3Mip) MPUBiNEHOBaHI aKIIii
a00 MOXXYTbE OYTH KOHBEPTOBAHI B IPOCTI, 400 MOXKeE

y npusineiioBani. [Ipy npoMy HOMiHaNbHA BapTICTh
MIPUBLUIEHOBAHNUX aKIi HE Mae mepeBuILyBatu 25%
CTaTyTHOTO KalliTaJly pEOpraHi3oBaHOTO aKIiOHEp-
HOTO TOBapHCTBA.

Kpim Toro, Ha migTBepIKeHHsI MEBHOI 3a00pOHU
KOHBEPTYBaHHS OJTHUX BH/IiB aKIIiil Ha iHIII BKa3yrOTh
BI/ITOBITHI HOPMHU 3aKOHOJABCTBA: 4. 4 cT. 20 3akoHy
Vkpainn «lIpo akmioHepHi ToBapucTBa», 4. 7 CT. 9
3akoHy Ykpainu «lIpo pHHKHW KamiTaay Ta OpraHi-
30BaHi TOBAapHi pUHKW» (TPOCTi aKIii TOBApUCTBA HE
ITiJUIATal0Th KOHBEPTAIlil y MpuBiieioBaHi akimii abo
IHIII LIHHI Tanepy akiiOHEPHOTO TOBAPUCTBA).

[Ipore n. § Ilopsinky 3milicHeHHsT eMicii Ta pee-
cTparii BHUITYyCKy aKIlii aKI[IOHEpHUX TOBapHUCTB,
SIKI CTBOPIOIOTBCS 4epe3 3IHTTS, MOJiJ, BUIUICHHS
YU TIEPETBOPEHHS a00 0 SKUX 3MIHCHIOETHCS IIPH-
€JIHaHHS, nepeadayac: KO0 KOHBEPTYIOThCS MPOCTi
aKuii, To BOHHU MiJUIATalOTh KOHBEPTYBAHHIO TiTbKU
B IIPOCTI aKIlii, a OT SAKIIO KOHBEPTYBAHHIO i IsATa-
I0Th IPUBiIeHOBaHi aK1lii, TO BOHU MOXYTh OyTH KOH-
BEPTOBaHi y MpHBiIIEHOBaHI aKIlii HOT0 200 1HIIIOTO
KJ1acy abo K IMpOCTI aKIii.

TakuM YUHOM, npoCmi aKuii MOXCYmb OV KowH-
BEPMOBAHI MINbKY 8 NPOCI_aKYIL MAK020 HC KAACY,
mooi_AK_NpUBiNetosani axkyii MONCIUBO KOHBEPMY-
eamu_y _npusineiioeani akyii yb02o kaacy / iHuio2o
Kaacy / npocmi akyii.

BucHoBkn. Ha mixcraBi BuIie3a3zHaueHOTO
MOXHa C(OPMYJTIOBATH TaKi OCHOBHI ITPAaBOBI 3aca i
KOHBepTalii akiii (4acToK) y peopranizalifHuX BiJ-
HOCHMHAX 32 y9acTi TOCIOAAPCHKUX TOBAPUCTB!

aKyii_00H020 8UOY NOGUHHI MAMU_DIBHY HOMI-
HAIbHY 8apmicib nid 4ac peopeanizayii,

KOH8epmauii _nioiaearoms _milbKu _HOBHICHIIO
onnaueni akyii (vacmku);

KOHBepmauii _He _NOBUHHI __nidigeamu
(dacmiu), BUKVIIEHI MOBAPUCIIBOM A00 BACHUKOM
AKUX € CAMO_MOBAPUCIBO, AKe bepe yyacmb Y npo-
yeci peopeanizayii;

OyTH 3acTOcOBaHa MpoIlenypa KOHCONIIAIii aKIlii,
a 1S IIboro HeoOXi/IHa 3rojja aKkIioHepa — BIacHUKa

npuBineiioBannx axdiil. OCKiNbKH came KilIbKiCTb
Ta BHJ aKIlid, SKi 3aJleKaTh Bill pO3MIpPYy CTaTyT-
HOTO KamiTally aKIiOHEpHOTO TOBapHCTBa, BH3Ha-
4aloTh 00CAT TIpaB aKkiioHepa B MallOyTHHOMY TOBa-
pUCTBi. Y pa3i ® HE3roIu akilioHepa TOBAPHUCTBO
3000B’s13aHE BUKYIIUTH B HBOTO aKIii 32 PUHKOBOIO
BapTicTIO (4. 2 cT. 68, c1. 8 3akony Ykpainm «IIpo
aKI[IOHEPHI TOBAPUCTBAY ).

Takum grHOM, 0€3 3roAM akilioHepa / BIacHUKA
akuii He Moxke OyTH 3MIiHEHO MpPaBOBY HPUPOLY
HQJICKHUX HOMY aKILil, a OTXe, MOXXKHa KOHBEPTY-
BaTH IIPOCTI akIii B MPOCTi Ta MPUBLIEHOBaHI aKIii —

npocmi_axyii KOHE8epmylombvcs Ha NPoCmi_axyii

MaKo2o Jic K1acy;

npusinetiogani axyii KoHeepmymsvcs HA _NpPUsi-
Jeioeani akyii yboeo kaacy / inwozo knacy / npocmi
aKyii.

YBakaemMo, IO 3aKpilUieHHS Ha 3aKOHOJIABYOMY
piBHI TaKWX OCHOBHHX ITPABOBHX 3aca]] KOHBEpTaIlil
aKmid (Y4acTok) CHpusTUME CSPEKTUBHOMY 3aXHUCTY
KOPIIOPAaTUBHUX TMpaB yYacHUKIB  (akKIioHEpiB)
1 BIaCHE TOCTIOIaPCHKUX TOBAPHUCTB Yy peopraHizariii-
HUX BIJIHOCHMHAX; JO3BOJHUTH YHUKHYTH PI3HUX 3II0-
BXKHBAHb I1i]] 4aC BU3HAUYCHHS YMOB, IMOPSJIKY IPOBE-
JICHHsI KOHBEpTAaIlii aKIliii (4acToK) Ta BCTAHOBJICHHS
Koe(hiIieHTiB KOHBEPTAIIil.

akuyii
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Shcherbakova N.V. LEGAL BASIS FOR CONVERSION OF EQUITIES (SHARES)
IN REORGANIZATION RELATIONS WITH THE PARTICIPATION
OF COMMERCIAL COMPANIES

The article is devoted to the legal principles of converting equities (shares) in reorganization relations with
the participation of commercial companies. In Ukrainian legislation, legal regulation of the reorganization
conducting processes of commercial companies has been developed fragmentary, in fact only due to the
legislative level of the form and some procedure.

While at subsidiary level of National Securities and Stock Market Commission of Ukraine relations are
settled relations with the separate stages of reorganization, in particular, regarding the procedure for issuing
issues and registration of shares of joint-stock companies that are created by merger, acquisition, division,
spin out or transformation, or which acquisition, relationships on the order of conversion of securities of the
general investing institute.

1t has been established that the procedure and conditions of conversion are reflected as one of the terms of
the merger agreement (or acquisition agreement (or the plan of division, spin out or transformation), which is
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concluded between commercial companies that are reorganized in one form or agreement about termination
of commercial companies.

Substantiated and definition of legal basis of converting equities (shares) in reorganization relations with
the participation of commercial companies, namely: shares of one type should have equal nominal value
during reorganization; converts are subject to fully paid equities (shares); converts should not be subject to
equities (shares), redeemed by the company or whose owner is the commercial company that participates in
the process of reorganization; common shares are converted to common shares of the same class, preference
shares are converted to preference shares of this class / or other class / or common shares.

1t is proved that consolidation at the legislative level of such legal basis of conversion of equities (shares)
will contribute to the effective protection of corporate rights as participants (shareholders), and its own
commercial companies in reorganization relations; it is allowed to avoid various abuses when determining the
conditions, the order of converting equities (shares) and establishing conversion coefficients.

Key words: conversion of equities (shares), legal basis of conversion, reorganization, merger, acquisition,
commercial company, joint-stock company, limited liability company.
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