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["apmoHi3allist — € MporecoM 30IFKEHHS HalllOHATBHHUX IPABOBUX CUCTEM
3 METOIO JIOCSTHEHHS MEBHOTO PIBHS Y3TO/KEHHS MPABOBOTO PETYIIOBAHHS
BIIMOBIAHUX c(ep CyCHiIbHUX BIJHOCHH B JABOX a00 Ouibmie nepxkasax |1,
c.12-13]. «CyTtb rapMoHi3arlii mpaBa KOMIIaHil, - 3a3Hadae 1. YpxymoB, - ckiia-
JA€ThCS y BIUIMBI Ha HAI[lOHAJIBHI MPABOBI CHUCTEMH JIEP’KaB-WICHIB 3 THUM,
00 30JU3UTH MPABOBE PETrYIIOBAaHHS OKPEMHUX IHCTUTYTIB ITpaBa KOMITaHIH.
Takum 4rHOM, TAPMOHI3AIlis HEe 3HIMA€E a0COIFOTHO YCiX BiIMIHHOCTEH IIPaBo-
BOTO PEryJIOBaHHS: MPAaBO KOMMAHIN i JOTernep 3HaXOMUThCS Y KOMITETEHIIi1
HAI[IOHAJIEHOTO 3aKOHO/ABIIS, SIKUI OHAK, MyCHTh TAKOPSATHUCS 3arajbHOEB-
POIEHCHKUM CTaHIapTaM MPABOBOTO PETYIIOBAHHSA, PO3POOICHUM OpraHaMu
€C» [2]. AupextuBn, sk HopMmaTuBHI akTh €C - € IHCTPYMEHTOM, 3a JIOTIO0-
MOTOIO SIKHX BiZI0yBa€ThCs TapMOHI3allisl HAIIOHAJILHOTO 3aKOHOJJABCTBA Kpa-
{H-4YJIeHIB, B TOMY YHCJI1 [I€ CTOCYETHCS 1 THX, SIKi AIIOTh Y cpepi KoprmopaTus-
HOTO 3akoHONaBCTBA (Acquis Communautaire).

OpnHi€ro 13 AMPEKTHB, sKii Oyne MpuCBsYeHa AaHa crarts € [pyra mu-
pextuBa €C, sika oTpuMana Ha3By «Jlupekrusa npo kamitam». Ciig BUIUTATH
HACTYTIHI HAIIPSIMKH 1€l poOOTH: 0COOIMBOCTI CTAaTyTHOTO KalliTalxy Ta Bap-
TOCTI aKIIiif; BUKYI TOBAPHCTBOM BJIACHHX aKI[ii; MEPCIIEKTHBH IIPABOBOTO pe-
T'YJIIOBaHHSI KpaiH-4JIEHIB 13 IIUX NUTaHHb. B pe3ynbTari MpoBeaeHOro aHai3y
MOJKHA Oyzie 3pOOWTH BHCHOBOK TIPO BiJTIOBIIHICTH Ta MOXUIUBICTH 30JIFKEH-
HSl 3aKOHO/IaBCTBAa YKpaiHM y 3a3Ha4yeHiil cdepi BITHOCHH J0 3aKOHOIABCTBA

€C B cyyacHUX yMOBax.
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Iuemumym cmamymmnozo kanimany B aKUIOHEPHOMY TOBapUCTBI BpPEry-
JHOBAaHUM y AupekTHBi €Bpomnelicbkoro napiaamenty 1 Pagu 2012/30/€C Big
25.10.2012 p. B cmpaBi KOOpAWHALIi TapaHTid, SKi BUMAraroTbCcs B JIepiKa-
Bax-WIEHAaxX BiJ TOBApPHUCTB y po3yMiHHI cT.54 a63.2 JloroBopy mpo ¢yHKIIio-
HyBaHHS €Bporneiicbkoro Coro3sy, /Ui 1X eKBIBaJEHTHOCTI 3 METOI0 OXOPOHH
1HTEpeCiB K yYaCHHKIB, TaK 1 TPETiX 0ci0 MpH CTBOPEHHI aKI[IOHEPHOTO TO-
BapHCTBA, a TAKOXK yTPUMaHHS 1 3MiHM Horo Kamitany [3]. Heto Oyino 3MiHeHO
Hpyry nupexktuy Pagu Big 13.12.1976 p. 3 onHOliMeHHOIO Ha3BOKO. B mosnb-
CHKOMY TIpaBi I1¢ TpaBWiIO OyI0 TOMIMPEHE TaKOX 1 Ha TOBapHCTBAa 3 0OMe-
YKEHOIO BIIMOBITAJIbHICTIO: «y9aCHUKHU a00 aKI[iIOHEpH TOBAPHCTBA KaIliTajiB
MOBUHHI OyTH TPAaKTOBaH1 OJIHAKOBO B TaKUX caMux obcraBuHax» (cT.20 Ko-
JIeKCy TopriBesibHUX ToBapuctB — naii KTT) [4].

OxopoHHa poJIb CTaTyTHOT'O KamiTairy Oylla KOHKpETH30BaHa B MPUITHCAX,
SK1 PETYIIOI0TH 00OB’SI30K OTUIATH CTATYTHOTO KAmiTamy Ta poOJIsSTh MOMKIIU-
BUM 3J1IiICHEHHS BUILIAT YYaCHUKAM TUIBKH TOJi, KOJIM BapTICTh MaifHa TOBa-
pHUCTBA TIEPEBUIIYE BAPTICTh CTATYTHOTO KammiTany (0aJaHCOBUN HAJJIUIIOK).
OO00B’s130K BHECEHHS MaifHa HAa MTOKPUTTS KaIliTaly Ta OCOOMUBUI MPaBOBHIA
peKHM MaifHa TOBApUCTBA, KWW BIIIOBia€ PO3MIpy CTATyTHOTO KariTary
CTAHOBHUTH HACIIJIOK («IIIHY») BUKJIFOYHOI 0COOMCTOI BIAMOBITAIBHOCTI aKITi-
OHepiB 3a 3000B’sI3aHHSIMH TOBapuCTBa [5, ¢.47; 6, c.18].

Konneniist «000B’I3KOBOCTI KalliTany», 3aKiIajieHa B ocHOBY Jlpyroi nu-
pekTuBM (B mepiiii ii pemaxiiii), HaOyJa KpUTUYHOI OILIHKK CEpell €BPOTEH-
ChKUX BUCHHUX Ta MpakTHKiB. Tak, AHIKel XepOeT 3a3Havae, 110 «BaXIIUBICTh
pOJTi CTATYTHOTO KaIliTaly TAKOXK B aKI[IOHEPHOMY IIpaBi € 3arepedyBaHay [7,
c.213]. B Inani miii - 2003 Kowmicis miarpumMana TyMKy IIOAO MPOBEACHHS
JOCIIDKEHD HaJI JOUTBHICTIO BIPOBAIKCHHS aJIbTEPHATUBHOI CUCTEMU' .

B mocmikeHHSX TONBCHKUX HAYKOBIIIB HABOISATHCS TAKOK apryMEHTH,
10 «3HWKEHHS €pU HOMIHAJIBHOTO CTATYTHOTO KariTaay HeBOJIaraHHO HaOIH-
xaeTbes» [8, ¢.141], OCKIIBbKY BiH HE TapaHTy€e «KpEeAUTOpaM Xoua Ou 3aMiH-
HUKa €()eKTUBHOT OXOPOHNY, & KHOTO yTPUMAHHS CITY>KUTh O1TbIIIE 0COOTHMBUM
IHTEepecaM aylIuTOPiB, MPAaBHUKIB Ta OaHKIB». HaTOMICTh MO3UTHBHO OIlIHIO-
€ThCSI 3QJIHMILIEHA B JUPEKTHUBI MPOTMO3HIIisl CHIBICHYBAaHHS B €BPOMNEHCHKOMY
npaBi IHCTUTYTY CTaTyTHOTO KaliTaldy Ta — 3aJHIIEHOI Ha BiAMOBIAAIBHICT
3aKOHOJIABI[IB KpPaiH-WICHIB — aJITEPHATUBHOI MOJIEII OXOPOHHM TIpaB KPEIu-
TopiB [9, c.201].

3rizmHo 31 ¢T.6 ycT.1 JIpyroi AupeKTHBU, MiHIMaITLHAN PO3MIpP OILIAY4E€HOTO
CTaTyTHOTO Kamitaiy nmoBuHeH ctaHoBUTH 25 000 eBpo. Lleit po3mip KOKHHX

1 AnbrepanaTuBHMI pexxuM «alternative regime» nepep6auae BiTMOBY Bif KOHIIemIii
000B’13KOBOTO KaIliTajy i3 3alIpoBa/pKEeHHAM IHIINX MeXaHi3MiB 3aXMCTY iHTepeciB akIjio-

HEepiB Ta KpeAUTOPIB.
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II'SITh POKIB MOBMHEH KOPUTYBAaTHCS 3BaKaIOUM HA TOCIOJAPCHKUH 1 FPOIIO-
BHiA po3BUTOK B €C Ta 3 OISy Ha BUIIAJIKK TOTO, 1110 aKI[IOHEPHE TOBAPUCTBO
€ MPaBOBOIO (POPMOIO TOBAPHUCTBA AJPECOBAHOIO /10 CEPETHHOTO, A00 BEIHKO-
ro mignpuemils. Po3mip kamiTany BU3HAUa€ThCSA B CTATyT1 aKI[IOHEPHOTO TO-
BapHCTBA.

CraryT TOBapuCTBa TOBMHEH TAKOK BU3HAYaTH a00 HOMiHAJILHY BapTICTh
aKIIii, 3a sIK1 3M1MCHIOETHCS OTUIaTa, a00 KUIBKICTh MPUAOAHMX aKIlii 0e3 BKa-
31BKM Ha iX HOMIHaJbHY BapTICTh, SKIIO MPUITUCH KPaiH JOMYCKAIOTh €MICit0
Takux akuii (cT.3 6. bic). Jlpyra nupextrBa 103BOISIE EMICIIO SIK HOMIHAIb-
HUX, TaK 1 TaK 3BAaHUX YJIaBaHUX OEe3HOMIHAIbHUX, TOOTO TaKWX, HOMIHAJIbHA
BapTICTh SKUX HE TepeadayeHa Ha JOKYMEHTI akiii. AKiii He MOXYTh OyTH
BHJIaHI HW)KYE 1X HOMIHAJIBHOI BapTOCTI 200, Yy BUMAJAKY BIJICYTHOCTI HOMi-
HaJIbHOT BapPTOCTI, — HID)KYE PAXYHKOBOI BapTOCTi (CT.8).

VY BUMaJKy, SKIIO ICHY€E CyTTEBAa OajaHCOBA PI3HUI MK MaifHOM TOBa-
pUCTBA 1 CTaTyTHUM KalliTaJloM (CyTT€Ba BTpara), MOBUHHI OyTH CKJIMKaHI
3arajbHi 300pH TOBAPUCTBA 3 METOK BCTAaHOBJIEHHS TOTO, UM € MEPEAYMOBHU
JUTsL JTIIKBiAaIii ToBapucTBa, a0 4u iICHYE€ HEOOXIIHICTh MPUUHATTS 1HIIOTO
pimenHs (ct. 19 a63. 1). Po3mip «cyTTeBOi BTpatw» BU3HAYa€ MpPaBO KpaiH,
OJTHAaK I1e¥ PIBEHb HE MOBUHEH OyTH BUIIUN HI)K TTOJIOBUHA CTAaTyTHOTO KaIliTa-
ay (c1.19 a63.2). [IpaBo kpain HATOMICTh HE MOXE Tiepeadavaru, 1o CyTTeBa
OayraHcoBa BTpata 3aBkau Oyje MpU3BOAUTH JI0 JTIKBIAAIil ToBapuCTBa (BOHO
MMOBUHHO TMepeadadaT BUPIIIICHHS aJIbTEPHATUBHE, SIKE Ma€ Ha METI 3aM00ITrTH
JIKBIAIlT TOBAPHUCTBA).

VYV nonschbkoMy TipaBi craryTHHM Kamitagd AT MOBHHEH CTaHOBUTH IPH-
Harimi 100 000 3motux (c1.308 §1 KTT). CraryTHuii Kamitan NoAUTSETHCS Ha
aKIii 3 01HaKoBOIO HoMIHaNBHOIO BapTicTiO (¢T. 302 KTT); KTT He nependa-
yae akIli 6e3 BapTocTi HOMIHAIBHOI. 3rigHo 31 cT. 309 §1, akiii He MOXYTh
OyTH OIlJIaueHI HUX4YE iX HOMIHAJIBHOI BapTOCTI. SIKIIO OalaHC CKIIaaeHUN
BUKOHABYUM OpPraHOM IMOKa)kKe BTPATH, K1 MEPEBUILYIOTh CyMYy PE3€pBHOIO
KamiTaiy 1 pe3epBiB Ta 1/3 cTaTyTHOTO KariTainy, BAKOHaBYMN opraH 3000B’s-
3aHUI HETAaWHO CKJIMKATH 3arajbHi 300pH 3 METOIO NMPUUHATTSA PIIICHHS, SKE
CTOCYETBCS MOAANBINOTO icHyBaHHs ToBapucTBa (cT. 397 KTT).

ABCTpINCHKMI aKIIOHEHWH 3aKOH 3aKPIILTIOE€ MiHIMAJILHUN PO3MIp CTa-
TyTHOTO Karitaiy y po3mipi 70 000 eBpo, sikuii moauIsieTbcsi Ha akiii. Bonn
MOXXYTb OyTH SIK 13 BA3HAYCHOIO HOMIHAIBHOO BapTicTio (Nennbetragsaktien),
Tak i 6e3 BU3HAYEHOT HOMiHANBHOI BapTOCTi (Stiickaktien). Ix xoMOiHamis He
JOTTYCKA€EThCs. AKITli BU3BHAYEHOI HOMIHAJIBHOI BapTOCTI MalOTh NIEBHY Harle-
pe BCTAaHOBJICHY BapTiCTh — MIOHAWMEHIIE | €éBpO CTATYyTHOTO KaliTaly aKili-
OHEPHOT'0 TOBAapHCTBA, B TOM Yac SK akilii 6€3 HOMIHAJIBLHOT BAPTOCTI MICTATh
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BH3HAUCHY K1JIbKICTh aKI[1H MPOTOPIIIAHO /10 3arajibHO1 YNCEITbHOCTI BUITYIIIC-
HuX akiiu [10, ¢.57].

B monbchbKkOoMy Ta aBCTPIMCHKOMY TpaBi, SIK 1 B YKPaiHCHKOMY - HaJlaHHS
poOIT Ta MOCIyT HE MOXKe OyTH MPEAMETOM BKJIATy O CTaTyTHOTO KariTaily
TOBapuCTBa. BiZCYyTHICTh TaKOT MOKJIMBOCTI ITPU CTBOPEHHI ToBapucTBa (brak
zdolnosci aportowej) Butmusae 3 popmymntoBanss cT.311 KTT, B sikiit npeamet
BKJI/1IB HETPOIITOBHUX 1 MOCIIYTH HaJ[aH1 MPY CTBOPEHHI TOBAPHCTBA BUKJIA ICHI
SIK OKpeMi IIPaBOB1 KaTeropii.

Toxx MOXKHA 3pOOUTH BUCHOBOK, II0 MOKJIMBICTh ICHYBaHHSI CTaTyTHOTO
Karitairy 3 0€3HOMIHATLHUMHU aKI[ISIMU € TICPCTIEKTUBHOIO TSl 3aKOHOaBCTBA
kpain-uineHiB €C tenaeniiero. OaHaK HAIlIOHAIBHE 3aKOHO/IABCTBO ITUX KpaiH
JIOCTaTHLO O0EPEKHO IMIUIEMEHTOBYE 3a3Ha4€HI HOpPMATHBHI MEXaHI3MH 3a-
3HA4YeHO1 qUpeKTUBH. Ha choroiHi y 3aKOHOIaBCTB1 €BPONEHCHKUX KpaiH BOHA
3HAXOJUTh CBOE 3aCTOCYBaHHs JuIIe B okpemux i3 Hux (Himewuunna, Hinep-
nauu, OIHISHIIA, TOIIO), OHAK )KBAaBO 0OTOBOPIOETHCS HA IOKTPUHAIILHOMY
piBHI.

BpaxoByroun HaBeneHe Ta CydyacHUM CTaH YKpaiHCHKOTO KOPIOpAaTHB-
HOTO 3aKOHOJABCTBA CJIiJ] BI3HAYUTH, IO TaKi aJIbTEPHATUBHI TOJOKEHHS
KOHTPACTYIOTh 3 BITYM3HSIHUMH PEaIisIMH, Ta MOCTIMHUM TSOKIHHSIM 3aKOHO-
TBOPI /10 301IBIICHHS PO3MIPY CTaTyTHOTO KaIiTajay B aKI[IOHEPHUX TOBAPH-
ctBax. Tak, HaNpUKiIaA, 1Js MOPIBHSAHHS: JUIsl IPUBAaTHUX OaHKIB CTaTyTHHM
Kamitayn craHoBuTh 120 muH. rpH. (a Big 2016 mo 2024 p. — BiH Oyzae 3011b-
menuit 710 500 miH. rpH.); s LlentpansHoro aemo3utapito — 100 MiTH. TpH.;
iaBectuiiinoro gouay (AT, TOB) — He MeHI sik 15 MITH. TpH.; A1 CTpaxo-
BOro (hOHMY, SIKUW 3aiiMAETHCS CTPAXyBaHHAM XHUTTS — 10 MIIH. €BpO, a AKIIO0
IHIIMMH BUJAMH CTPAaxXyBaHHs, HIXK CTpaxXyBaHHS KUTTS — | MutH. eBpo. [lopsig
13 IIMM, MiHIMaJIFHOTO pO3Mipy cTaTyTHOro Kamitany s TOB B 3akoni «I1po
rOCIOAapChKi TOBAPUCTBA» HE Mepen0avyeHo.

Tomy, moxxHa migTpumat 1yMKy O.P.KiGenko 3 mpuBogy TOTO, 110 HAJaH-
Hs JIO3BOJIy BHUITYCKaTH akIilii 6€3 HOMIHAJIBHOI BapTOCTI ICTOTHO CKOPOTUTH
BUTPATH TOBApPUCTBA Ha OOCIIyrOBYBaHHS €MICIH, TIPOBEIEHHS KOPIIOPATHB-
HUX omepaliil 3 HIHHUMHU NarnepaMu, a TaKoXK CYTTEBO CIIPOCTUTH MPOLEAY-
py 30uTbIieHHs (3MEHIEHHs) cTaryTHoro Kamitamy AT, #oro peoprasiza-
miro. Taki akiii TakoK JO3BOJIAIOTH OLIbIN €(PEKTUBHO 3aXHIINATH aKIIOHEPiB
TOBAapHUCTBA BiJI PO3MHUBAaHHS TAKETIB MPU MPOBEACHHI JOJATKOBHX EMICiH,
IHIMUX KopropatuBHUX omepariii [11, c¢.244]. Tlopsix 13 MM, BpaxoBYHOUH
cnenudiKy KOpIopaTUBHOTO 3aKOHOJIABCTBA MOCTPAISTHCHKUX KpaiH Ta iX ic-
TOPUYHUN PO3BUTOK CJIiJ] BKa3aTH Ha HETOTOBHICTh YKpaiHU HA IaHOMY €Tarti
BIIPOBAJ[)KYBATH TaKl NEPCIEKTUBHI MTOJIOKEHHS] Y HOPMAaTUBHUX aKTax. BoHu
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€ OUTBIIT MPUUHITHUMHU JIJI KpaiH 3 )KOPCTKUM PEKUMOM KOHTPOJIIO Ta BIAMO-
BIJJAJILHOCTI NPH BEJICHHI O13Hecy, AIKU 3a0e3neuyeThest 3 00Ky JIepiKaBH (K
Hanpukian, HiMeduuHa); a 3 1HIIOTO, - 0COOMCTUM CTaBJICHHSM ii TpOMaJIsTH
710 10/IepKaHHs Ta BAKOHAHHS 3aKOHIB.

He MeHI akTyanbHUM JUIsl YKPaiHCHKOTO 3aKOHOMABLSA B CBITII L€l TU-
PEKTHBH 3aJIMIIAETHCS HEOOXITHICTH 3ampoBapKEHHs OLIbII JTi0epaabHUX
MOJIOXKEHb W00 BUKYNY mosapucmeom erachux axyii B 3akoH1 «IIpo axmi-
oHepHi ToBapucTBay (naii - 3YAT). Hero BipoBaxyeThes 3a00poHa Ha MpH-
n0aHHs TOBAPUCTBOM BIacHUX akiii (cT.20 a63.1) Ta OKPECIIOI0THCS BUMOTH
HaciKu HAOyTTs BIacHUX akilii (cT.21-24). MeToro Takoro peryitoBaHHS €
IPOTUIIS 3arpo3aM, siKi OB s3aHi 3 (YHKLIOHYBaHHAM I[bOTO 1HCTUTYTY Ha
MIPaKTHUII.

OpnHak Ha po3Cy/l HalllOHAJIBHOTO 3aKOHO/AABLIA AUPEKTHUBA 3aJIUIINIIA TPU
BapiaHTH HAOYyTTs BIACHUX aKIiil.

HarionansHe mpaBo MOXKe JI03BOJTUTH TOBAPHCTBY HAOYTTS HUM BJIACHUX
aKIIii, abo 3a MOCEPETHUIITBOM 0COOH, SIKa JIi€ BiJ BIIACHOTO 1MEHI, aje 3a pa-
XyHOK 1IbOTO TOBApUCTBA, AKIIO OyIyTh BUKOHAHI BUMOTHY 3a3Ha4yeHi B CT. 21
a03.2 [pyroi nupexktuBu. BoHU MaroTh Xapakrep oOricamopitinutl Ta 000am-
Kosutl (haxyremamusnuti). J1o mepeayMoB oOIIraTOpiiHUX HAJICKATh:

1) HagaHHS NOBHOBAXKEHb 3arallbHUMH 300paMH, sIKi OKPECIIIOIOTh «yMO-
BU 1 3acajy Takoro HaOyTTs», a 30KpeMa, MaKCUMaJIbHY KUIBKICTh akIliil 10
HaOyTTs, IEpio1, HA KU 1€ TOBHOBAXCHHS Ha/IaHe (ajie He OUIbIINe 5 pOKiB),
a TaKOXX y BUIAJKY BIJIUIATHOTO HAOyTTS — MaKCHUMaJbHHUNA 1 MiHIMaJIbHUN
po3mip ortaru (cT.21 a63.1 6.a). B ct. 66 3YAT 1eii cTpok CTaHOBUTH | pIK;
3rimHo KTT — 5 p. (m.8 u.4 ¢1.362 §1 KTT).

2) HaOyTTd — BKJIFOYAIOUM 3 paHille HaOyTUMHU TOBAPUCTBOM AKIISIMU —
HE MOKE MIPU3BECTH 10 3HWKEHHS aKTHBIB HETTO HIKYE TPOIIOBOI CYMH BKa-
3aHOi B cT.17 a63. 1 1 2 nupekTuBH; HAOYTTs TOBAPUCTBOM (3 OISy Ha aKItii
BXKE ICHYIOYl) Ta yepe3 iHIly 0coOy Ha paxyHOK TOBApUCTBA HE MOXE MpH-
3BECTHU JI0 TOTO, 00 aKTUBU HETTO TOBAPUCTBA OyAyTh HIKYI BiJ TPOLIOBOL
CYyMHM BKa3aHOi B CT.17 a63. 1 1 2 AMpEKTHBH; IHITUMHU CIIOBaMH (piHAHCYBaHHS
HaOyTTs akiiil He MOBUHHO OyTH OOMEXeHe, SIKIIO 3/A1HCHIOEThCs 3 OaJaHco-
BOTO HQUIUIIKY, SIKMWA 1 Tak OM Mir OyTH BHUIIAYCHUN aKI[iOHEpaM y SKOCTi
nuBineHaiB. [loai6H1 mpunucu micTatbesa y 4.1 ¢1.67 3YAT sika pernmameHTye
O0OMEKeHHS 110710 BUKYITy aKliii TOBapuCTBOM. B u. 2 i€ cTarTi, Ha BiAMiHY
BiJ] ITOJIOXKCHD JUPEKTHBH, HABITAKH BKA3y€ThHCS, 110 TOBAPUCTBO HEMAE MpaBa
3MIHCHIOBATH BUKYT PO3MIIIEHUX HUM MPOCTUX aKI[IK 0 TOBHOT BUILIATH TIO-
TOYHUX JUBIJACH/IIB 32 MPUBLICHOBAHUMU aKI[ISIMU.

3) yroma Moxe OXOIUTIOBATH BUKIIIOYHO orutadeHi akmii (ct.21 a63.1 6.
a-c).
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Pazom 13 nuM J0AaTKOBO JepiKaBU-UJICHH MOXKYTh TaKOXK Y3aJICHKHUTH
HaOyTTsl BJIACHUX aKI[ii BiJ MepeayMoOB BKa3aHUX y cT. 21, ToOTO Bim TOTO,
10 HOMiHAJIbHA BapTICTh (paXyHKOBa) HAOYTHX aKIlIi — BKIIOYHO 3 HA0YyTUMH
paHillie — He MOKe TIEPEBUIIYBATH PO3MIPY OKPECIIEHOTO JEP3KaBOI0-UJICHOM,
KU He Moke OyTH HHKYUM HDK 10% OruiadyeHoro cTaryTHOTO KamiTany.

[IpaBo kpaiH MOXKe BIIMOBUTHUCH BiJl BAMOT'M OTPUMAaHHS TOBHOBAXEHHS
3arajibHUX 300piB Ha HAOYTTSI BIIACHHUX aKI[M Y TBOX CUTYaIlisX:

1) sxmo HAOyTTS BJIACHMX aKIi € HEOOXIIHUM [JIsi YHUKHEHHS TOBa-
PUCTBOM cepiio3Hoi 1 6e3mocepeanpoi mroau (cT.21 ab3. 2 peu.l). Habyrra
BJIACHUX aKI[M € HEJIOIMyCTUMHUM, SKIIO ICHYIOTh 1HII METOIU 3amoOiraHHs
mkozi. Toml BUKOHaBUMi opraH (aaMiHICTPAaTUBHUIN) MOBUHEH MPEJICTABUTH
Ha HaWOMMKYMX 3arayibHUX 300pax iHdopmallito, ska BkazaHa B cT.21 a063.2
JUPEKTHUBH;

2) 3 METOIO PO3AMOLIY aKIlii Mi>K 0co0aMH — MpaliBHUKaMH TOBApUCTBA
a00 B MOB’s13aHOMY 3 HUM TOBAapHUCTBI; PO3MO/II TAKUX aKI[iH MMOBUHEH OyTH
MIPOBEICHUI TPOTATOM 12 MiCAIIB Big MOMEHTY HaOyTTs mux akimii (ctT.21
a063.3). Taki moyio>keHHsI JOIUIBHO Oyiio O MpOnUcaT 1 y BITYM3HIHOMY CITe-
iaJIbHOMY 3aKOHI.

B Vkpaini Takux 3aKOHOIABUYMX MEXaHI3MIB HE MepeadayeHo; HaTOMICTh
be3 piuents 3a2anbHux 300pie MOKIMBHA 000B’SI3KOBUI BUKYIT aKIlii y 1MO-
psanky, BuzHaueHoMy cT. 68 3YAT. KoxxHuil akiioHep BIACHUK MPOCTUX, a00
MPUBLICHOBAHUX aKIlii Mae Take MmpaBo 3rigHo 4.1, 2 1iel crarti. Takomy
MpaBy akilioHepa KOPECHOHIy€e OOOB’SI30K TOBAPUCTBA BUKYIUTH HAJICKHI
akimioneponi akiii (4.3 ct. 68 3VAT). Ilepenik akiioHepiB, sIKi MalOTh Ipa-
BO 000B’I3KOBOTO BHKYIY CKJIaJIA€THCS HA IT1JICTaB1 MEPEITiKy aKI[IOHEePiB, sIKi
3apeecTPyBAIMCS JJIA YYacTl B 3arajbHUX 300pax, Ha AKUX OyJI0 TPHIHITO
pIIIEHHS, 110 CTAJIO MiACTaBOIO I BUMOTH O0OB’SI3KOBOTO BUKyMY (4.4). A
pearizyeThes 1€ TpaBo B MOPsAKY nependadeHomy ctT.69 3YAT, Ha miacTa-
Bl MTMCHMOBOI BUMOTH aKI[IOHEpa MpO OOOB’SI3KOBUM BUKYIT Ta MHUCHMOBOTO
JIOTOBOPY MIXK aKI[IOHEPHUM TOBAPHUCTBOM Ta aKI[IOHEPOM ITPO 00OB’ I3KOBUIA
BHKYTI aKITiH.

B 3a3HaueHux BUMmaakax, sk 1 T/, KOJIM akiii HaOyTi 3 mopyIIeHHsM CT.2 1
122 TUPEKTUBH — BOHU MOBHUHHI OyTH BITIY>KEHI TOBAPUCTBOM a00 aHYJIbO-
BaHi (cT.22, 23). 3rigHo 31 cT. 24 JIpyroi 1UpeKTUBH, JIeprKaBa-4iieH, J03BO-
JISIF0YM HaOyTTS BJIIACHHMX aKIlii, TOBHHHA yPETYIIOBATH OAHOYACHO HACTYITHI
IpaBuiIa:

1) mpaBo rosocy, 0 HAJAETHCS BIACHUMH aKIiIMA TTOBUHHO OyTH TIPH-
3yIUHEHUM;
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2) SKIIO 111 aKI[lT 3HAXOATHCS B OyXTraiTepChbKOMY OOUIKY 10 CTOPOHI Ta-
CHBIB, - HA CTOPOHI TACHBIB MOBHUHEH OYTH BIPOBAPKCHHUI HEJJIOTOPKAaHUH pe-
3epB B TOMY CaMOMY PO3MIipi;

3) piuHUH 3BIT MOBHHEH MICTUTH IIIOHAWMEHIIIE JIaH1 IepepaxoBaHi B CT.24
a03.2 TUPEKTUBH.

[Tono)keHHsT AMPEKTUBYU 3HAUIILIN CBOE BTUICHHS B mosibecbkoMy KTT (30-
Kpema, cT. 362 - 367). [Ipunucu, mo BHU3HAYAIOTH MEPEIYMOBHU 1 HACIIIKH
HaOyTTs TOBapUCTBOM BJIACHUX aKIId CTOCYIOThCS HAOyTTS BJIACHUX aKIIii
JIOMIHYIOUOTO TOBapHCTBa, a00 3ayie’kHOT0 KoomneparuBy (cT.362 §4 KTT) Ta
BCTAHOBJICHH 3acTaBu Ha BiacHi akiii (cT.362 §3 KTT). B takomy camomy
o0csry, Ik TOBApUCTBO Ma€ MPABO HA MPUAOAHHS BIACHHUX aKI[ii JTOMIHYIOYO-
rO TOBapHCTBA, AO3BOJIAETHCS HAOYTTS IUX aKIii TPEThOH 0C000r0 (CT.365
§1).

B 3VAT mpaBo 3actaBu Ha BiacHi akilii He niepeadayeHo. Take mpaBo Ha-
JaeTbed JuiIe akiionepam npusatHoro AT, siki MarOTh epeBakHE MPaBO Ha
npuAOaHHS aKIlii P 3BE€pHEHHI CTSATHEHHs Ha HUX. HatomicTh st ToBapwu-
CTBa, MPABO MPUI0ABATH Y BIACHICTH aKIl B IPYTy MICIsS aKIIOHEPIB Yepry,
HE BU3HAYEHO.

B [lpyriéi qupeKTuBI BperyIbOBaHUMN iHCcmumym emicii akyii npuzHaye-
HUX 00 aHYNI0B8AHHs, SKUW HE 3aKpIMUICHUH B MOJBCHKOMY IpaBi. BiH Bijgo-
OpaxeHu B MUpEKTHBI 3 iHiNiaTuBU Benukoi bpurtanii 1 opieHTOBaHMII Ha
Companies Act Bin 1948 p.

[TincraBoro HaOyTTs TOBapUCTBOM redeemable shares € TIONOXEHHS CTa-
TYTy 1 BUJIaHHA aKilii akiioHepy. BumanHs Takux akiii, sk 3a3Hadae ek
Hamepana, € «mxepenom HaJIeKHOTO TOBAPUCTBY a00 akiioHepy hopMyrodo-
ro noBHOBakeHHs (omiil). [IpaBo BUMOTH BUKYITYy aKIlii, sIKE HAJICKUTH BXKE
3 MOMEHTY iX BHJIaHHS MOXe OyTH NMPUBaOJIMBUM SIK JIJIsi TOBapUCTBa (TOBa-
PUCTBO MOKE B II€¥ CIIOCIO JOMPOBAJUTH JI0 aHYJIIOBAHHS IPHUBIICHOBAHUX
aKIIii, abo 3amoo6irTv 30yBaHHIO aKIlii 1HIIIOMY 1HBECTOPY), TAK 1 JJIs aKIlIOHE-
pa (B MpUBAaTHUX TOBAPUCTBAX — MIPUBO/TY BIACYTHOCTI OPraHi30BaHOTO PUHKY
— aKITIOHEp MOXKe YOEe3MEeUUTUCH Tepel] pU3UKOM OpaKy MOXKIIUBOCTI 30yTTs
akmin)» [9, ¢.213].

epxaBa-ujieH, sika HABAXUTHCA Ha BPETYIIOBaHHA rede redeemable
shares, TOBUHHA y3aJI©KHUTH €MICIIO aKIlii BiJl HACTYITHUX YMOB: €MiCisl aK-
i 10 BIAKYMY MOBUHHA OyTH TependavyeHa cTaTyToM (3aCHOBHHIIBKUM JI0-
TOBOPOM); CTaTyT IMOBUHEH MepeadadaTH Ik MOXJIMBICTh TaKo1 eMicii (BiAKyTI
MMOBUHEH OyTH JO3BOJICHH Mepe]] MOKPUTTIM TaKUX akiii — cT.43 0. a), Tak 1
YMOBH, 1 crtocoOu BiIKyITy aKkiii (cT.43 0. ¢); akIiii mpu3HaueHi A0 BUKYITY I10-
BHHHI OyTH MOBHICTIO oriadeHi (CT. 43 6. b); akiiii MOXyTh OyTH BUKYIUICH] Y
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TapMoHi3a1Lis KOPNIOPATHBHOTO 3aKOHOABCTE YKpAiHH B CBITII pyroi AupekTHBn €€
JIBOSIKHMM C110Cc10: a00 3 mpuOyTKY TOBApHCTBA, SKUH MOXKE OyTH TIPU3HAUYCHUN
JIO TIOUTY 3T1IHO 3 MpaBWIaMH, Bu3HaueHUMH CT.17 cT. 1-4 JlupexktuBu, abo
3 IpuOyTKY, SIKAWA HAJIIUIIIOB Y 3B’SI3KY 13 HOBOIO €MICI€I0 aKIlii TPOBEICHOIO
3 METOI0 iX BIJKYILY; TOBAPUCTBO MOBUHHO YTBOPUTU pe3epBHUN (HOHA, KUl
BIJINTOBI1/1a€ BapTOCTI HOMiIHAIBHIHN (200 BapTOCTI pPaxXyHKOBIH, SIKIIO aKIlii He-
MarTh BapTOCTI HOMIHAJIBHOI) BCIX aKIiid MPU3HAYCHUX JI0 BIJKYIY; MaiHO
TOBApHUCTBA, 3B’sA3aHE 3 TaKUM (OHJOM HE MOXKE OyTH TOIIJICHE MK aKIlio-
HepaMmu (32 BUHSATKOM 3MEHIIIEHHS CTaTyTHOTO KamiTany). BoHo Moxe Oytu
BUKOPHUCTAHE JIMIIIE /IO IiJBUIICHHS KamiTainy 13 3aco0iB ToBapucTBa, abo B
IHINUX UISIX TiepeadayeHnx B CT.3 i€l JupeKTusy.
Takum ynHOM, 3aKkiaaeHi B Jpyriid J{upexTrBi nmepcreKTHBHI MOJT0KEHHS
Ta JUHAMIYHUN PO3BUTOK HAJHAIIOHAIBHOTO 3aKoHOMaBcTBa €C BUMYyIIy€e
€BPONEICHKI KpaiHU a/IeKBaTHO pearyBaTH Ha TaKi BUKJIMKU Ta, [10-MOXJIUBO-
CTi, BIPOBAKYyBaTH iX y CBO€ 3aKkoHOMaBCTBO. L1lof0 ykpaiHChKOi mepcmek-
THUBHU, TO MOKA30BUM € T€, 10 OCTAHHE MOPIBHSIIBHO-IPABOBE AOCIIIKEHHS
BIJIMOBIIHOCTI 3aKkoHOAaBcTBa YkpaiHu Acquis Communautaire €Bporeii-
cekoro Corosy natoBane e 2009 p. [12]. He3paxkatouu Ha Te, mo came 3YAT
BU3HAHO TAKWM, 1110 HAHOUIBIIIE Bi/IMOBIIa€ BUMOTaM aJarTallii, - el Hopma-
TUBHUH aKT BCe 1€ NOTpeOye CBOrO yI0CKOHAIEHHS, 30KpeMa, 110 HaBeIeHUM
HanpsMkaMm. [lepir 3a Bce BOHO MOBUHHO OyTH CIPSIMOBaHUM HE Ha JyOuiIro-
BaHHS HaJHAIIOHAJIBHOTO 3aKOHOJABCTBA, UM 3aKOHOJABCTBA KpaiH-YICHIB; a
Ha BUBYEHHS JOKTPUHU M MPAKTUKW IUX KpaiH 11010 HOro 3acTOCyBaHHS, 3
ypaxyBaHHSIM HOBUX TEHJCHIIINA; 0COOIMBOCTEH 1 crienu(iku BITUU3HSIHOTO
3aKOHO/IaBCTBA Ta HAMPAIIOBaHHAMH (PaxiBIliB.
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Capaxkyn 1. b. I'apmoHi3ailis KopnopaTHBHOTO 3aKOHOAABCTBA YKPAiHU Y

cBiTii Apyroi Iupexrusu €C

[lana craTTs npucBsYeHa OKPEMUM TUTAHHSAM TapMOHi3allii KOPIIOpaTUBHOTO 3a-
KOHOZIaBCTBa YKpainu B cBitii pyroi Jupexktnsu €Bporneiicskoro Corosy.

Y poOoTi BHCBITIICHO MUTAHHS, IO CTOCYIOTHCS OCOONMBOCTEH HOPMAaTHBHOTO
BPETYJIOBAaHHS BiHOCHH, MOB’SI3aHUX 13 (OPMYBaHHIM CTAaTyTHOTO KarliTaly, Bap-
TICTIO aKIliid, BUKYITy TOBAPUCTBOM BJIACHUX aKI[iif B HAaHAI[IOHAIIEHOMY 3aKOHO/IaB-
CTBi Ta 3aKOHOMABCTBI OKpeMuX kpain €C. OcobauBy yBary npuaiIeHO TaKOXK 3apy-
ODKHIN MOKTpHUHI Ta mocBimy Kpaid €C i3 IIUX MUTaHb.

B pesynbrari mpoBeIeHOTO TOCIIHKEHHS 3pO0JIEHO BUCHOBOK IPO MOKIIMBICTH
rapMoHi3alii KOpIopaTuBHOTO 3aKOHOABCTBA YKpaiHu a0 3akoHomaBcTBa €C B 3a-
3Ha4eHil cdepi CyCHiabHUX BIAHOCHH, Ta ii HACTIAKIB HA Cy9acHOMY €Tari.

KurouoBi cioBa: rapmonizaiis, Jlpyra aupekTuBa, KOpIopaTUBHE 3aKOHOIAB-
CTBO, CTaTyTHHWH KarliTaj, BUKYT TOBAPHCTBOM aKIliid, HAOYTTS aKilii, akiii 6e3 Homi-
HaJHHOI BApTOCTI
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T'apMoHi3allisi KOPIIOPATHBHOIO 3aKOHOABCTBA YKpaiHH B CBIiT/Ii APYroi Jupektusu €€

Capaxyn U. b. 'apmoHu3anusi KOPIOPATUBHOIO 3aKOHOAATE/ILCTBA YKPaUHbI
B cBeTe Bropoii Iupextussl EC

JlaHHas cTaThsl MOCBSILEHA OTACIbHBIM BOIPOCAM FAPMOHHM3ALUHI KOPIIOPATUBHOIO
3aKOHOJIATENIbCTBA YKpauHbl B cBeTe Bropoil JJupextusl EBponetickoro Corosa.

B pabote ocBelieHbl BONPOCH], Kacalouuecs 0COOCHHOCTEH HOPMAaTUBHOIO ype-
T'YJIUPOBAaHUs OTHOLIECHUH, CBA3aHHBIX C (POPMUPOBAHUEM YCTABHOTO KalUTaja, CTOM-
MOCTBIO aKILUH, BbIKyIa OOLIECTBOM COOCTBEHHBIX AKLMH B HaJHAIMOHAJIBHOM 3aKO-
HOZAATENbCTBE M 3aKOHOAATEIbCTBE OTAeNbHBIX cTpaH EC. Oco0oe BHUMaHHE Y/IEICHO
TaKxe 3apyOekHOW JOKTpUHE U onbiTa ctpad EC mo 3tum Bonpocam.

B pesynbrare npoBeaeHHOT0 UCCIEI0BaHUS CAeNIaH BBIBOJ O BO3MO)KHOCTH I'apMo-
HU3ALMU KOPIIOPAaTHBHOTO 3aKOHOAATEIbCTBA YKPaUHbI K 3akoHoAaTenscTBy EC B nan-
HOH cdepe 00LIeCTBEHHBIX OTHOLICHHH, 1 €€ MOCIIEACTBII Ha COBPEMEHHOM 3Tarle.

KaroueBsie cioBa: rapmonu3zanus, Bropast nupektuBa, KOpIopaTHBHOE 3aKOHO/A-
TEJIbCTBO, YCTABHBIM KalMTal, BBIKYI OOLIECTBOM aKLHii, NPHOOPETEHUE aKLU, aKIIUH
0€3 HOMUHAJILHON CTOMMOCTH

Sarakun I. B. Harmoniaztion of the corporate legislation of Ukraine in light of
the Second Directive of the European Union

The article focuses on the specific issues of the harmonization of the corporate
legislation of Ukraine in light of the Second Directive of the European Union.

The paper highlights issues related to the characteristics of legal regulation of
the following relations: the formation of the authorized capital, the shares value, the
repurchase of company’s own shares both by the supranational legislation and the local
legislation of individual EU countries. Particular attention is paid to the foreign doctrirg
and the experience of the EU countries on these issues.

The study concluded that there is a possibility of harmonization of the corpor:
legislation of Ukraine with the EU legislation in this specific area.

Key words: harmonization, the Second Directive, corporate law, authorized capit
repurchase company’s shares, acquisition of shares, shares of no par value

«O4LO9I'TIIDAD 1 09 VdII» I'VHAAX. HAHFOdVEYKI

113



