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KaHAndaT pUANYHUX HayK, OOUEeHT, 3aBsigyBad
Kajpenpot rymaHiTapHoro po3smTky NBH3
«MiKHapPOAHUI IHCTUTYT MEHEMKMEHTY»

OCOBJ/IMBOCTI KOHBEPTALLII
30bOB'A3AHb TOBAPUCTBA 3
OBMEX>XEHOR BIAMNOBIAANIBHICTIO MNMEPE/L
KPEONTOPOM HA BHECOK O CTATYTHOIO
KAMITANY

OfHUM 3 XapakTepHUX HacnigKiB NOripLeHHss MaKpOeKOHOMIY-
HOro CTaHOBMLLA YKpPalHM € 3pOCTaHHS KPeauTOpCbKOT 3a60proBaHo-
CTi Cy0O’eKTIB NiANPUEMHMNLBLKOT AiSbHOCTI. [leBanbBalisi HalioHab-
HOT Ba/IlOTK, OKynauis KpMMCbKOro niBocTpoBy, KOHMAIKT 3 Pocieto,
a TaKOXX HeraTMBHI TeHAEHLIT Ha 30BHILLHIX TOBapHUX PUHKaX Hera-
TUBHO BIM/IMHYN HA eKOHOMIKY YKpaiHu. Lle, 6e3ymMOBHO, BMINHY/O
| Ha 3ara/ibHWNn cTaH 3ab6oproBaHOCTI nepef Cy6’eKTaMy EKOHOMIYHOT
AISNLHOCTI, B NepLuy 4yepry nepej rocnofapCbKnmm ToBapucTBamu.
Cutyauis 3 6opramu 3 60Ky TOBapuCTB nepef 6aHKaMu cTasa 3arpo-
XKyBaTW CTabiNbHOCTI 6aHKIBCbKOI CUCTEMW. 3a OCTaHHI TPU POKU
CYTTEBO 30i/IbLLMIACA YACTKa NPO6MEMHUX KPeanuTiB, 6aHKN BTpaTu-
NN CBOT aKTMBN Yy KpnMy Ta B 30HI MPOBEAEHHA aHTUTEPOPUCTUYHOT
onepadir.

OAHVM 3 MOX/TMBUX aHTUKPU30BUX 3aX0fiB rocnofapCbKux To-
BapuCTB, CMPAMOBAHUX Ha 3anobiraHHa 1X 6aHKpPyTCTBY/Hennaro-
CNPOMOXKHOCTI, € MPOBeAEHHA PO60TKM 3 yNpaBiHHA 3060B’A3aHHAMU
(nacmBamMn) HenNaToCnpoOMOXHWUIN (NOTEHLiIAHO HEMNaTOCMPOMOXK-

riB) - KOMI/IEKCY OpraHi3aLinHo-eKOHOMIYHMX 3aXO0A4iB, CPAMOBaHNX
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Ha 3MiHY AKICHMX Ta KiJIbKICHWUX napameTpiB HasBHOT 3a60proBaHOCTI
nignNpueMCTBa.

OOHUM 3 e(PEKTUBHUX LWAXIB YNpaB/iHHA 3a60proBaHICTHO roc-
NMOAapPCbKOro TOBapMCTBa MOXe CTaTy KOHBepTaLia Moro 3060B’a3aHb
nepes KpeauTopom Ha BHECOK LibOro Kpeamrtopa 4O CTaTyTHOro Kani-
Tany.

Jleranisauis Takoro B3aEMo3aniky 3000B’3aHb MOXeE CTaTW Mo-
3UTUBHMM CUTHa/IOM 4151 IHO3eMHUX IHBECTOpIB Ta nignpuemuis. Ans
IHO3eMHOr0 KOHTpareHTa, AKOMYy YKpaiHCbKe TOBapuMCTBO He B CTaHi
BMKOHATN MNOBHICTIO 3afleK/1apoBaHNX paHille 3000B°A3aHb 3i CTPO-
KOM MO30BHOT [aBHOCTI Ha MeXi 3aBepLUeHHs, OTPUMAHHS 4acTKK
B CTaTYTHOMY KaniTani ubOro ToBapucTtea 6yae OAHUM 3 HaibinbLu
ONTUMANbHUX LWNAXIB YPEry/toBaHHA NPo6/IeMHOT CUTyauii, OCKifb-
K/ 403BONNTL OfEPXKaTN NEBHMIA KOHTPO/b Haf LM TOBapMUCTBOM Ta
MOro rocrnofapcbKoo Aif/IbHICTIO 3 MOX/UBICTIO BXWUTU 3ax0fiB A/1s
BIAHOB/MEHHA WNOro HafeXXHoro (hiHaHCOBO-EKOHOMIYHOIO CTaHy. Y
3B’A3KY 3 UMM Cnif BiA3HA4YUTU MO3UTUBHWUI AocBig Monbui y uin
cthepi, Ae KoHBepTauis 3aboproBaHOCTI Nepen KpeanuTopaMmyn Ha BHe-
CKM [0 CTATYTHOrO Kanitany ctana MOXnneoto ey 1993 poui.

PeryntoBaHHS Aif/IbHOCTI TOBAPUCTB 3 0OMEXEHO0 BiAMNoBiAanb-
HICTHO BMHOCUTbLCS Ha po3Cy[ KpaiH-yyacHuub €C. YTiM, TaKNiA iH-
CTPYMEHT, AK KOHBepTaLia npas BMMOrU i3 JOroBOPY Ha YacTKy y4acTi
B Kanitani (debt-to-equity conversion) fK akuioHepHUX, TakK i TOBa-
PUCTB 3 OOMEXeHOH BiAMOBIAA/IbHICTIO, LUMPOKO 3aCTOCOBYETLCA Y
Benukiin bputaHii, HimeuuuHi, ®panuii, Monbwi, LLseuii. Mpukna-
AaMV BUKOPUCTaHHA KOHBepTaL il NpaB BMMOTY i3 JOrOBOPY Ha YacTKy
y4yacTi B Kanitani € Concordia (aBT06ycHa KomnaHis, y 2005 p. o6mi-
HAMa 6opr y 160 MMIH Ha YacTKy y4acTi KomnaHiiy 97,5 BIACOTKM),
Jarvis (bygiBenbHa komnaHisa, y 2005 p. oomiHsina 6opr y 350 MH
(byHTIB CTepniHriB Ha 95% akuin). [1]

[aHnin Bua pecTpykTypusauii 6opry o6yMoB/OE ABa albTepHa-
TUBHI HacnigKu:

1) peCTpyKTypm3aLito CTaTyTHOro Kanitany nignpuemMcTea, BHacC-
NiJ0OK 4YOro 3MiHKETLCA MOAIN MpaB BMACHOCTI Ha TOBAPUCTBO MIX
,CTapuMm» Ta ,,HOBUMM» BNaCHMKaMu (CTaTyC OCTaHHIX MalTb KO-
NULLHI KpeanuTopy TOBapuCTBa);

2) NOMOBHEHHA CTATYTHOr0 Kanitasay ToBapuCTBa LLUAAXOM Mepeo-

(hopmIeHHs1 3a60ProBaHOCTI Ha BNacHUIA KaniTaa ToBapuCTBa.
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Y nepwiomy BunagKy 06’eKToM yroanm MoxyTb 6yTu akuii (4acT-
KWN) ICHYKOYMX BNACHUKIB abo akuil (YacTKK), L0 3HAXOAATLCA Y TO-
BapucTea (nonepegHLO BUKYMEHI TOBApUCTBOM), fAKI nepefaroTbCs
KpeamTopam K njarta no 3060B’A3aHHAX.

Y apyromy Bunagky rorawleHHs 3a60proBaHoCTi npuinmae hop-
MYy BHECKIB 10 NOMOBHEHHA CTaTyTHOro Kanitany abo npuabaHHa ak-
LIii AOAaTKOBOI eMmicil.

Lleit meTof pecTpyKTypu3sauil 3auikaBUTb KpeauTopis, BMMOTK
AKNX CTAHOB/IATb BMCOKY MUTOMY YacTKYy B 3arajibHoMy 06cA3i 6opris
TOBapuCcTBa ab0 3HAYHO NEPEBULLYHOTbL (DaKTUUYHMIA 06CAT CTAaTyTHOrO
Kanitany ToBapucTea. 3a 1MOro 4oNOMOror Kpeamtopu, ski 3aiHTepe-
COBaHi B PO3LUMPEHHI Cpepyn CBOET 4iANIbHOCTI ab0 OTPUMAHHI AoAaT-
KOBOro epekiy CMHeprismMy Bif, B3aEMOAIT CnopigHeHUX BUAIB Bi3Hecy,
MOXYTb 3[400yTN MOBHUI KOHTPO/Ib HaZ TOBapMUCTBOM.

MOXNMBICTb TaKOT KOHBepTaLil Mae YCyHYTU MpaBOBY HEBU-
3HAYeHICTb, AKa CTOCYETbCA MNpoLefypwn BCTyMny TPeTbOi 0Cobu [0
CKnafly y4YacHuUKIB ToBapucTBa 6e3 nepexogy 40 HbOro YaCTKW iHLLO-
ro yyacHMKa y ctaTyTHOMY KaniTani TOBapuCTBa LUIAXOM 3anyyeH-
HA HUM CBOro BKfafy [0 CTaTyTHOro KanitajJly Takoro ToBapucTBa
3 OIHOYaCHUM Mepepo3rnoAi/ioM 4YacTOK BCIX AIHOYMX yyacHUKIB. Ha
CbOTOAHILLHIN AeHb npoueaypa BCTYMy HOBOrO y4YacHMKa nponucaHa
TINbKW Y NNCTI [lep)kKaBHOro KOMITeTy YKpalH1 3 NUTaHb Perynatop-
HOT NoniTnKK Ta nignpnemHuuTea Big 08 kBiTHA 2010 poky Ne 4329,
[2] Mpun LbOMY 3 MeTOK HeJOoNYLEeHHA “pO3MMBAHHA” YaCTOK IHLLMX
YYaCHUKIB Y CTaTyTHOMY KaniTaji ToBapuCTBa NPONOHYETLCA BCTAHO-
BUTK NIABULLLEHI BUMOTU A0 KINbKOCTI FOM0CIB yYaCHUKIB, AKi Mat0Tb
NIATPMMAT NUTaHHSA NPO BCTYN HOBOrO yYacHMKa Npv rofioCcyBaHHi
Ha 3arasibH1X 36opax.

HeobxigHicTb aganTauii OKpeMuX MOMOXKEHb 3aKOHOAaBCTBa
YKpaiHu, WO PeryntorTb CTBOPEHHS Ta MOPALOK AiS/IbHOCTI rocno-
NapCbKMX TOBApPUCTB, A0 EBPOMENCHKOT NPaBOBOT NPaKTUKN B YaCTUHI
3abe3neyveHHA peasnisalii npaBa Ha KOHBEPTALit0 FPOLLOBMX BUMOT A0
TOBapMCTBa Ha BHECOK A0 MOro CTaTyTHOro KaniTany BXe Ha3pifo Ha
NpaKkTULi, WO NOCNY>XNI0 NOSABI HN3KN 3aKOHOMPOEKTIB Y BepX0oBHil
Pagi YkpaiHu, Hanpukniag, 3aKOHOMPoeKT «l1po BHeCeHHs 3MiH [0
AEeSKNX 3aKOHOABUYMX aKTIB YKpalHW WoA0 3abe3neyeHHs peaisayil

MpaBa Ha KOHBepTaLlito rPOLLIOBMX BUMOT 0 TOBApMCTBA Ha BHECOK 10
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MOro cTaTyTHoro Kanitany» (peectpauinHuii Ne 2764 Big 30.04.2015)
[3] . : : : : y
KoHBepTauis 3a60proBaHocTi y Kanitas —HCTPYMEHT, SKUIA LIN-
POKO BMKOPUCTOBYETLCA B 3axifHUX KOPUCAUKLIAX, - B YKpalHi Ha
MOBHY CWNY He npawtoe. Ha gaHnii yac KoHBepTaLis 60pris Ha Kopro-
paTuBHI npasa nepenbayeHa:

1) npun 6aHKpyTCTBI (4.l CcT.18 3aKOHY YKpaiHu «[1po Bi4HOB/NEH-
HS M1aTOCNPOMOXHOCTI 60pPXKHMKA 260 BU3HAHHS MOro 6aHKPYyTOM>)
[4] .
2) nNpv eMmicil akuin Ta obnirauin ona nepesefeHHA 3060B°A3aHb
TOBapucTBa y LiHHI nanepu B nopaaky, BCTaHOB/IeHOMY HauioHasb-
HOK KOMICIEH 3 LliIHHMX Marnepis Ta ()OHAO0BOro puHKY. BignosigHo,
I MexaHi3M KoHBepTauii foci He npautoe (4.2 c1.21 3aKkoHy YKpaiHu
«[Mpo akuioHepHi ToBapucTea») [5];

3) npy pecTpyKTypmr3auii 30608’a3aHb 6aHKIB (3aKOH YKpaiHu
«[lMpo 3axo4u, cnpsAMOBaHi Ha CPUAHHA KaniTani3ayii Ta pecTpyKTy-
pu3auii 6aHKIB») [6]

OTxe, And 3a6e3neyeHHsa peasnisalii npaBa Ha KOHBePTaL|it0 rpo-
LLIOBMX BUMOT [0 TOBapMCTBa Ha BHECOK [0 A0ro CTaTyTHOrO Kanitany
[OUI/TbHO:

1) 3a6e3ne4ynT OAHO3HAYHE PO3YMIHHA TOrO, WO He A0MYCKa€ETb-
CS 3Bi/IbHEHHA y4YaCHMKa TOBapMCTBa 3 0OMEXEeHOH BiAnoBiganbHi-
CTHO Bif, 060B’A3KY BHECEHHS BKM1agy A0 CTAaTyTHOro Kanitany ToBa-
pucTBa (y TOMY YMCAi LWIAAXOM 3apaxyBaHHA BMMOI 40 TOBapUCTBA),
KON NAETbCA MPO BHECEHHSA MePBUHHMX BKIAAIB [0 CTaTyTHOro Kani-
Tany npun 3acHyBaHHI TOBapUCTBa;

2) BU3HAUYUTH, L0 NP 30iMbLLIEHHI CTAaTyTHOrO Kanitasy ToBapu-
CTBa 3 0OMEXXeHOK BiAMNOBIAANLHICTIO 3@ paxyHOK J0JaTKOBUX BK/a-
AiB YYaCHMKIB TOBapuCTBa Ta BKMNadiB TPeTiX 0Cib, Lo npuiMaroTbCs
[0 CKnady y4acHWKIB TOBapuCTBa, NOPAAOK BHECEHHA TaKUX BKNAAiB,
y TOMY YMCAI LAAXOM 3apaxyBaHHA rpoLIOBMX BUMOT [0 TOBApUCTBA,
BM3HAYaETLCA 3aKOHOM Ta CTaTyTOM;

3) 30i/IbLLIEHHSI CTATYTHOrO KaniTany TOBapuUCTBa 3 0OMEXEHOHD
BIAMOBIAANIbHICTIO MOXe 3[IACHIOBATUCA 33 PaxyHOK [J0AaTKOBMUX
BK/MafiB y4aCHMKIB TOBAapMCTBa Ta 3a pPaxXyHOK BK/agiB TPeTix ocio,
L0 MPUIMaOTLCA 40 CKMafy yYaCHUKIB TOBApPUCTBa;

4) y pa3i NPUAHATTA y4YaCcHMKaMM TOBapuCTBa 3 0OMEXEHOHO Bij-
MOBIAANLHICTIO PILLIEHHA MpO 36i1g5>u1eHHﬂ CTaTyTHOro Kanitany 3a
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paxyHoOK A04aTKOBMX BKNafiB y4YacHMKIB ToBapucTBa Ta (abo) 3a pa-

XYHOK BKNafiB TPETIX 0Ci6, WO NpuinMaroTbCs A0 CKnaay' yYacHUKIB

TOBapWCTBa, HE A0MYCKAETLCA 3BifIbHEHHA y4aCHMKA TOBapuCTBa Ta

(ab0) TpeTbOT 0cOOW Bif 0O60B’A3KY BHECEHHS BifMOBIAHOrO BKMagy

[0 CTaTYTHOro Kanitany ToBapmncTea, KpiMm BMUMagKy, Koam Takmm 0co-

6am, WO MpuiiMaroTbCs A0 CKIagy Yy4YacHWUKIB TOBapUCTBa, MOXYTb

OyTW 3apaxoBaHi rPoLLOBI BUMOIW [0 TOBApUCTBa, Hanpuknaa, 3a ao-

roBopamu NosuK.

5) PO3LUMPEHHA Nepeniky BUAIB IHO3EMHMX IHBECTULIN 3a paxy-
HOK TPOLLIOBMX BMMOT, SKI MOrawlatoTbCA LIISAXOM OOMIHY Ha akuil,
KoprnopaTtuBHi npa.a (npa.a BNacHOCTI Ha YacTKy (Maw)) y cTaTyTHO-
My Kanitani opuandHoi ocobu - pesnaeHTa YKpaiHu;

4) YTOUHUTKN NepenikK AOKYMEHTIB, AKi MOAalTbCA Aep)KaBHOMY
peecTpaTopy Yy pasi BHeCEeHHA 3MiH A0 YCTAHOBUMX LOKYMEHTIB, fAKi
MoB’A3aHi 31 3MIHOK CKafy y4yacHUKIB ToBapucTBa (BCTYNOM HOBOIO
yyacHUKa);

5) nepeabaunTu, WO A0 KOMMETeHUiT 3aranbHUX 360piB ToBapu-
CTBa 3 0OMEXXeHOH0 BIAMNOBIAAIbHICTIO HANEXUTb NPUAHATTA TPETLOT
0cobu A0 cKnafdy y4YacHUKIB TOBapUCTBA, AKLLO 3a Take PiLLeHHS Npo-
rofIOCYH0Tb YYaCHUKK, WO € BNAaCHUKAMU Y CYKYMNHOCTI 6inbl K 50
BIACOTKIB 3arasibHOT Ki/IbKOCTi r0n10cCiB y4aCHUKIB TOBapUCTBaA.

Mpono3unyil y3roiKyBaTtmmMyTbCa 3 YAHHUMM MONOXKEHHAMWN LM-
Bi/IbHOr0 3aKOHOAABCTBA, 30KpemMa 3i ctarteto 115 LIMBiNbHOro Koaek-
CY YKpaiHu Ta ctatteto 13 3akoHy YkKpaiHu “INpo rocnogapcbki To-
BapucTBa”, AKi nepeadayvatoTh, WO BHECKOM [0 CTaTyTHOrO Kanitany
rocrnofapCcbKoro ToBapucTBa MOXYTb Oy TV rpoLUi, LiHHI nanepu, iHLWi
pedyi ab0 MaiHOBI UK iHLWI BigYy>XyBaHi Npasa, L0 MaloTb rPOLLOBY
OLIHKY.
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PataH NMwemncas

AOKTOp HOpUANYHUX HayK, npodiecop, 3asidyBay
Kadhe[py KOMepLUiHOro npasa HpPUaNYHOro
dhakynbTeTy 3axiiHOYeCbKOro yHiBepcuTeTY,
M. Mn3eHb, Yecbka Pecnybnika

NMOHATUE HOPNANYHECKOI O JIMUA B NPABE
YELLICKOW PECNYBJ/INKA N EFO BUAbI

MICTOYHMKM MPaBOBOIro perympoBaHns lpULANYecKnxX fiuy, B
npase YeLicKon pecrnyonnku.

OCHOBHbIM BHYTPEHHUM MCTOYHVMKOM MPaBOBOr0 PerynpoBaHuns
OPUANYECKUX UL, He yunTbiBass KOHCTUTYUMIO Yellckoin Pecny6un-
KW, ABNAETCA HOBbIA TPaXKAaHCKMUIA KOMEKC, KOTOPbIA Obln NMPUHAT
B 2012 rogy v BcTtynun B cuny ¢ 1 aHBapsA 2014 ropga 3a Ne89/2012
(nanee no Tekcty NK). 3TOT 3aKOH BK/OYaeT B Ce6SA BCE MCXOOHOE
perynmpoBaHune 4aCTHOIO npasa, a C/iefoBaTe/ibHO, BK/IOYasA 1 pery-
NNpoBaHue puandeckmx nuy. C HUM CBA3aH CreyuaibHbIA 3aKO0H,
KOTOPbI 3aMeHWN AeACTBYIOLLNIA 4O TOTO BpeMeH TOProBblil KOAEKC
(513/1991 C6.), KOTOpPbIM ABNSETCA 3aKOH O TOProBbIX KOprnopaumnsax
Ne 90/2012 C6. (nanee no tekcty 3TK), A0MONHEHHbI 3aKOHOM O Nnpe-
06pa3oBaHMAX TOProBbIX 06LEeCTB 1 KoornepaTnueos Ne 125/2008 C6.,
TEXHUYECKY0 CTOPOHY BO3HWKHOBEHWA, C/leAoBaTe/lbHO, perynunpy-
eT 3aKOH 00 0OLLECTBEHHbIX peecTpax HPUANYECKMUX U (DU3NYECKNX
nmy Ne 304/2013 C6. K NCTOYHMKAM KOPMopaTMBHOIO rpaBa MOXHO
[anee BK/OUYNTL PAf 3aKOHOB, PEryNPYHOLMX HEKOTOPbIe N3 paHee
YNOMSHYTbIX 3aKOHOB, HeyperynMpoBaHHble TUMbl KOPMopauuii, Ka-
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