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Abpamos 4. B.

[MPOBJIEMHI ITUTAHHA I[TPOEKTY 3AKOHY YKPAIHU
«TPO AKHIOHEPHI TOBAPUCTBA»

Cmamms npucesueHa po3Kpummio OKpemux numats npoekmy 3akony Ykpainu <«[Ipo akyionepni

moeapucmea».

21 xoBtHa 2005 poky Kab6iner MiHicTpiB Ykpai-
HM CXBaJIMB i nojaB o [lapiaMeHTy HOBUIA TPOEKT
3akoHy Ykpainu «I1po akiioHepHi ToBapucTBa» (Ha-
rajgaeMo, 110 BCi MomnepenHi 3aKOHOMPOEKTHU 3 1IbO-
ro npuBony Oynu BimxmieHi BepxoBHolo Pamoro).
3arajiom, TEKCT MPOEKTY MOXHa OXapaKTepus3yBa-
TU K TaKW#, 1110 MA€ 3MillIaHU i TOAEKYIUN eKIeK-
TUYHUI XapaKTep: YacTMHA MOTO HOPM IPOJOBXKY-
10Th TPAJUILiI0 3aKOHOJABYOTO PETYyJIIOBaHHS BifIoO-
BiIHMX BiTHOCHH, BilOMY I1lI¢ B MO3aMUHYJIOMY CTO-
JITTi (Tak, HOPMU UIOAO TMEpPeBaKHOro IpaBa Ha
npuabaHHS aKuii, mpaBuia MiANMUCKM, 3arajbHa
cXemMa po3MeXyBaHHS TTOBHOBaXeHb MiX opraHaMu
YIpPaBIiHHSA i OiAbIIICTh MOJOXEHD IIOA0 HOPSAKY
MpOBeIAEHHS 3arajbHUX 300piB aKkllioHepiB OyaIu
BimoMi Ile iMIIEpCHKOMY 3aKOHOAABCTBY (mDuB. [5,
¢ 153-161]), yactuHa nepeiinaa 6e3 3MiH 3 TEKCTY
3akoHy «[Ipo rocmomapchKi ToBapucTBa» (30Kpema,
JiesiKi HOpMU 1IOA0 OMJaTHU aKliil, BUILJIATU OUBi-
JIEH[IB Ta IIPUITMHEHHS TisIJIbHOCTI TOBApHUCTBA), ajie
JOCUTh 3HayHa KiJbKiCTh HOPM SIBHO TMOKJIMUKaHa
BimOOpaXXaTH JOCSATHEHHS CBiTOBOI (B IIEpIIy Yepry,
€BPOIICICHKOI Ta POCIHICHKOI) MPaKTUKU PETyIIOBaHHS
aKI1iOHEPHUX BiTHOCHH.

[Mompu Te, 1110 3aKOHOIMPOEKT He 3a3HAB Kapau-
HaJIbHUX 3MiH y MOPiBHSHHI 3 NpOEKTaMu, IO IO-
JaBaaucs paHimie (30KpeMa, B HbOMY 30epexeHi
HOpMM, TTOKJIMKAaHi 3aXUIlaTy iHTepeCcu MiHOpUTap-
HUX aKIlioHepiB - 000B'sI30K 0co0u, sIKa Ipuadaia
3HAYHUIA TTaKeT aKlIliii ToBapucTBa, 3aNpONOHYBATH
pelITi aKi[ioHepiB BUKYIIUTU HaJIeXXHi IM aKllii; mpa-
BO aKlIiOHEpiB Ha MepeBaxxHe MpUAOaHHS aKLiid 10-
JIATKOBMX BUITYCKiB; 00OB'SI3KOBUI BUKYM TOBapU-
CIBOM aKIliii akilioHepa; 00OB'SI3KOBE BKJIOYCHHS
IO TIOPSIIKY J€HHOTO 3arajbHUX 300piB MUTaHb,
3aMpPOIIOHOBAHUX CITUILHO TPYIIOI0 APiOHMX aKIlio-
HepiB; TIpaBO Ha KOHQiAeHIiiTHiCTh TOJIOCYBaHHSI),
B IiOro TekcTi He OyJM BpaxOBaHi 3ayBaxKeHHs, IO
BUCJIOBITIOBAJIMCS BiTHOCHO paHillle MoJaHUX Tpo-
€KTiB 3aKOHY MpO aKlioHEepHi ToBapucTBa. 1o HuUX,
30KpeMa, HaJIeXXUTh HOPMa CTOCOBHO [isSIBHOCTI
TOBapUCTBA 3 KiJbKiCTIO aKlliOHEpiB, MEHIIOIO Bil
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100 oci6, 6e3 cTBOpeHHS HATJISIOBOI paau; Y IbO-
3arajbHi 300pH, a QYHKIISI CKIMKAHHS 3arajJbHUX
300piB - HA BUKOHABYMi OpraH; BTiM, BUXOISIYU 3
HEeTOCTIHOro XapakTepy poOOTU 3arajbHuUX 300piB
BUHUKAE, MO CYTi, KOAi3is1, OCKiJIbKM BUKJIOUHI MO-
BHOBaxXeHHS HarjassgoBoi pamu (cT. 48 mpoexTy) He
MOXYTb TepenaBaTucs iHIIMM opraHaMm (a OTXe -
HE MOXYTb JleJieryBaTucs i 3arajJlbHUMU 300pamu
BUKOHABYOMY OPraHoOBi), KpiM 11bOTO, (PaKTUUYHO
3HUKAE KOHTPOJIb 3a MisUIbHICTIO BUKOHABYOTO Op-
raHy.

Ha nonmaTtok no wi€i mpo6jaeMu, B TEKCTi 3aKOHO-
MPOEKTY HEJOCTATHBO YiTKO BUMMUCAHI HOPMHU, IO
Maay O peryjamoBaTH BUILIATY OUBIIEHAIB (IIOIpU
BCTAHOBJIEHHSI iX pO3Mipy - He MeHIle HixX 15% Bing
YUCTOTO MPUOYTKY - i CTPOKiIB BMILIATHU, YaCTO LI
MUTAHHS BilHECEHE Ha PO3Cy] TOBApMUCTBA); TpPsi-
MUM HacJIiIKOM IbOTO €, HalpuKJal, HopMa Mpo
BCTAHOBJIEHHS JIiKBigalliliHO1 BapTOCTi IpUBiieiioBa-
HUX aKlIliif, 10 B CYKYMHOCTi 3 BUSHAUEHHSIM KyMYy-
JISTUBHUX MPUBIIEHOBAHUX aKIIiil 103BOJISIE CTBOPUTHU
MeXaHi3M HITYYHOTO 3aBUIIEHHSI CyMU 3000B's3aHb
rnepen akilioHepaMu (1ie Ma€ MPUHIMITOBE 3HAUYECHHS
Yy BUIIAOKY «JIiKBifalii» B pO3yMiHHI CT. 84 IpOEKTy,
T. T. OyAb-SIKOTO MPUTIMHEHHS TOBAPUCTBA, 10 Mae
HaCJIiIKOM pO3MOIiJa MailHa, OCKiJIbKM CYTTEBO BILIU-
Ba€ Ha 3aJ0BOJICHHSI BUMOT BiATTIOBIIHUX Yepr Kpe-
OUTOPiB). 3HUKIIA 3 TEKCTY 3aKOHOTIPOEKTY i HOpMa
o0 mopsaaky dbikcyBaHHSI yYaCHUKIB 3arajbHUX
300piB y BUMAAKY OTOJIOLIEHHs MepepBU y 300pax;
OUTbIIE TOTO, OMMUCAHUN MEXaHi3M TeTep T03BOJISIE
MIPOAOBXYBATH 3arajbHi 300pHM J0 HECKiHYCHHOCTI
(1110 MPSIMO CymNepeYuTh peKOMEeHIallisiM HalKpalioi
MPaKTUKU, NUB., HAMPUKJIaA, 3arajbHi TPUHLIUIHU
aKIiOHEpHOTO 3aKOHOIAaBCTBA IJISI KpaiH 3 Iepe-
ximHolo ekoHoMikoio OECP [5, kommakT-muck]).
Haranaemo, 1o padiiie Oyno nepeandadyeHoO MpoBe-
JIEeHHS IpyTroro IHs 300piB 6e3 IMOBTOPHOI peecTpalii
YYaCHUKIB, i 1151 HOpMa cripuiimManacs JQyXe HeoJ-
HO3HAYHO; 3apa3 Xe 11e MUTaHHs (GaKTUYHO TiIJIs-
rae getaiaizauii B cratyTi. KpiM 1IbOTO, 3aKOHOIpPO-
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eKT i Joci 0e3 HaJlexXKHOro OOI'PYHTYBaHHS IIPOIIO-
HY€E pO3paxOBYBaTU CEPEeNHbO3BAXKEHY 1IiHY aKIIii
TOBapuCTBA 3a JaHUMU JIMIIE OCTAHHIX LIECTU Mi-
CSIIiB.

BonHouac, y HOBOMY 3aKOHOIIPOEKTi MiCTUTBCS
pSII HOPM, sIKi 3aCJIyTOBYIOTh Ha OKpeMmy yBary. 30-
KpeMa, Terep MPOeKT He KOHKPETU3Y€E 3HAYEHHSI MPH-
BiJlefioBaHMX aKIliii mJsi popMyBaHHSI CTaTyTHOTO
Karmitajay TOBapuCTBa, a OTXKe, CTBOPIOETHCS (iKIlis,
BiAMOBIMHO 0 SIKOi TOJIOCYBaHHS BigOYBa€eThCsS Ha
MiacTaBi akuiid, ajie abCTpPaKTHO Bill po3Mipy CTaTyT-
HOTO KamiTajy (xod4a 3i 3MicTy cT. 17 IIPOEKTy MOX-
Ha 3pO3yMiTH, 1110 BCi aKkilii CTAaHOBJSITh CTaTYTHUI
KarmiTaj, a IpU roJIoCyBaHHI BPaXxOBYEThCS KiJIBKICTh
aKiliif, o HaZaloTh MPaBO TOJOCY 3 KOHKPETHUX
MUTaHb). 3alpOBaJAXEHO BUMOTY I10J0 000B'SI3-
KOBOT'O YKJIaZIeHHSI 3aCHOBHMKAaMU JOTOBOPY MPO yT-
BOPEHHSI TOBAPUCTBA, SIKUI TIPUITUHSIE Mil0 3 MOMEHTY
MOBHOI OIUIATH aKliii 3aCHOBHUKAMU; 10 LIbOTO MO-
MEHTY 3aCHOBHUMKOBi 3a00pOHEHO OOTSKYBaTH aKllii
Oyab-SIKUMU 3000B'I3aHHSIMM, XOUa 3aCHOBHUKHU
i BripaBi 6patu Ha cebe 3000B'sI3aHHS, IKi MOXYThb
3rofIoM IepeiiTu 1o ToBapucTBa. [Ipu 1bomy, Take
OOTSIKeHHSI aKllili o CyTi HEMOXJIMBE, OCKIJIbKHU YK-
paiHChKe 3aKOHOMABCTBO Ilepeadavyae Iepexia npas
Ha aklIlilo 10 aKilioHepa JUIIEe 3 MOMEHTY ii MOBHOIL
OILUIATH i peecTpallii mpaB y BCTAHOBJICHOMY ITOPSIIKY;
TaKMM YMHOM, ISl HOpMa € YaCTKOBO «MEPTBOIO».

CraTyTHUI KaIliTaJl TOBapuCTBa 3a MPOEKTOM
3ab00poHeHo opMyBaTH 3a paXyHOK MaliHa YM Mali-
HOBUX MpaB; KPpiM LIbOTO, Y BUIMAAKY MOAATbIIOTO
BUKYITY aKliliii TOBapMCTBOM iX OIlIaTa TaKOX 3Mili-
CHIOETHCS JIMIIE TPOIIOBUMU KolnTaMu (xoua Llu-
BiJIbHUI KOAEKC HE MiCTUTh TaKoi 3a00poHM). Y BU-
MajaKy HeOTJIaTu aKllili 3aCHOBHUKOM TPOTSITOM
BCTAaHOBJIEHOTO CTPOKY aKllii MepexoasiTh 10 TOBa-
pUCTBa i MalOTh OYTY BilUy>XeHi HUM UM aHYJIbOBaHi
MPOTSATOM POKY, MPUYOMY TOBAPUCTBO MAa€E MpPaBo
He MOBEPTaTU 3aCHOBHUKOBiI BHECEHI KOIITHU Y PO3-
Mipi mo 20% BaprocTi mpuabaHHs akiliii. CratyT
TOBapMCTBa MOBUHEH 00OB'SI3KOBO IependayaTu
MOPSIAOK IMOBiAOMJIEHHS aKIliOHepiB MpPoO BUILIATY
IUBIAEHIIB i IpO BHECEHHS 3MiH A0 IMOPSAKY JEH-
HOro 3arajbHUX 300piB; 1€ BaXXJMBO, OCKIiJIbKU
caMe HeBPETYJIbOBaHICTh IIUX MUTaHb YACTO MPU3BO-
IUTb 10 BUHUKHEHHSI KOPIIOpaTUBHUX KOHMJIiKTiB.

MiHiManbHUM CTaTYTHUI KamiTaja TOBapuCTBa 3a
MPOEKTOM MOBUHEH CTAHOBUTHU 3 MJIH. IPH.; 4. 2
cT. 11 Takox nmepeadayae BU3HAYEHHS BJaCHOTO Ka-
miTajly TOBapucTBa, SIK MepeBUILEHHS 0alaHCOBOI
BapTOCTi aKTMBiB TaKOTO TOBapuCTBa Hala OajlaHCO-
BOIO BapTiCTIO 1oro 3000B'sg3aHb. [Ipu 1IbOMY Tpo-
eKT ayoioe nosoxeHHs L{uBiabHOro Koaekcy oo
HaCJIiIKiB HEMOCATHEHHS PO3MipOM BJIaCHOTO Karmli-
Tajly po3Mipy (B TOMY YMCJIi MiHiMaJIbHOIO) CTaTyT-
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Horo kamitany (4. 3 cr. 155 Konekcy). Po3mip pe-
3€pPBHOTrO KalliTaJly BCTAaHOBJIOETHCS Ha PiBHi He
MeHIe Hix 15% Bim cTaTyTHOTO KamiTanay mpu 1Io-
piYHUX BiipaxyBaHHSIX 10 HbOTO B PO3Mipi HE MEH-
e Hix 5% uyucToro mpubyTKY TOBapUCTBa 3a PiK.
JonaTKOBO MOX€E CTBOPIOBATHUCS CIIelliaJIbHUM Ka-
mitaja, NMpU3HAaYeHUM U1 BUILJIaTU AUBIAEHIIB 3a
MPUBiJIEOBAHUMM aKIisIMU i (Ha HaIly TyMKY, He-
JIOTiYHO) - 3a aKIlisIMU, HaJeXXHUMHU aepxkani (4. 2
CT. 27 MpOeKTYy); YyacTKa TaKMX aKIliii y CTaTyTHOMY
KariTani moBUHHA OyTH He OiIbIIoI0, HixX 25%.

Ha okpemy yBary 3aciyroBye HopMma 4. 4 ct. 11
3aKOHOIIPOEKTY, BiAIMOBIAHO 10 SIKOT MOXJIMBE 30i1b-
IIIEHHSI CTAaTyTHOTO KamiTajdy TOBapucCTBa «0e3 3a-
Jly4eHHsI JOAATKOBUX BHECKiB» HUISIXOM MPOIOp-
LiTHOTO PO3MIillleHHS cepell aKIlioHepiB JOIAaTKOBUX
aKlii, 110 3AiMCHIOETHCS JUIIE B MeXaxX po3Mipy
BJIACHOI'O KaIliTajlly 3a BUpaxyBaHHSIM po3Mmipy pe- |
3epBHOTO Kalitany (mpu 1bomy, 4. 3 ¢ 11 Bkasye I
Ha MOXJIMBICTb 301JIbIIIEHHS CTATyTHOTrO KamiTaiy i3 1
3aJyYeHHSIM J0JAaTKOBUX BHECKIB TaKOX IUISIXOM
pO3MillleHHSI 1oAaTKOBUX aKkiliit). Haciainkom 3MeH-
IIEeHHS CTAaTYTHOTO KaIiTaly 3a MPOeKTOM € IMPaBo
KpEeAUTOPiB TOBApUCTBA HA 1OCTPOKOBE BUKOHAHHS
Yy 3a0e3MeyeHHs iX BUMOT (1[0 B LIiJIOMY Yy3ro-
JIKYETHCS 3 €BPOMNENCHKOI0 MPAKTUKOIO PETYTIOBAH-
Ha [3, ¢ 134], onHaK NPOEKT YOMYCh HaJa€ IpaBo
obupaTu croci6 3abe3neyeHHss TOBAapUCTRBY).

Cnin 3a3Ha4YUTH, 1110 TOBAPUCTBO MA€E IIPaBO BU-
MycKaTH JIMIIe iMEHHi aKkilii i BOHU He MiIsIraioTh
KOHBepTallii y NpuBiJieiioBaHi aKilii uM iHIIi iHHI Ta- 1
Mepu TOBApMCTBa, OMHAK KiJbKiCTh aKliii abo ro-
JIOCiB, HaJIeXKHUX OJHOMY aKllioHepoBi, He mimis- |
ra€e XXOAHUM OOMexXeHHsIM. KillbKiCTh OrojoueHux
aKkLiii He MOXe MepeBUILYBATU KiJIbKOCTI po3Millie-
HUX aKIliil (TaKUM YMHOM, (PaKTUYHO YHEMOXKIUB-
JIEHU# BUKYM aKIliii TOBApUCTBOM) i TOBMHHA Oy1
JOCTaTHBOIO JIJISI BUKOHAHHS KOHBepTaIliil 3ritHo 3 |
BUNYLIEHUMU TOBAPUCTBOM ILIiHHMMU Tamnepamu. |
IIpu 11bOMy, 3TiTHO 3 BU3HAYEHHSIM «PO3MIILIEHHS» i
y IIPOEKTi, Il pO3MIIIIeHHSIM MOXHa PO3YMITH SIK
MepBUHHE PO3MillleHHs (MiANUCKY Y1 po3momiia Mix 1
3aCHOBHUMKAaMM ), TaK i BTOPMHHUI Mpoaax, 110 3
rajjoM He y3TOJXYEThCS 3i CBITOBOIO IPAKTHKOIO,
3a SIKOIO MiJl «pO3MillEHHSM» PO3YMilOTh JIMLIE Tiep-
BUHHE PO3MillleHHS (1151 MpUKIIany, nuB. [IpuHimm
kopriopatuBHoro ynpasiaiHHg OECP [5, kommakr-
nuck| ab6o MixHapoaHi cTaHAAapTU PO3KPUTTS
iHdopMaIlii 11 MiXXHAapOIHUX MPOMO3MIIIN 1IN0
Mpoaaxy axiiii Ta OTpMMaHHS MOYaTKOBOIO Kory- |
BaHHS iHO3eMHMMMU eMiTeHTaMu |5, KoMnakT-auckK]). 1

Buxkiukae nmoauB BCTAaHOBJEHHS MOXJIMBOCTI |
MOMOBXEHHSI HalaHUX HarJISIOBIiM pali Ha TPU PokU
IMOBHOBAXEHb 3 PO3MIllleHHS aKliliii Tpu 000B'I3KO-
BOMY IlepeoOpaHHi paau 1o Tpu poku (4. 2 cr. 18). 1



Abpamos f. B. TlpobGremHi mutaHHsS TIpoekTy 3akoHy Ykpainu «[Ipo axilioHepHi ToBapucTBa»

Hyxe BaxJUBOKI PUCOIO0 MPOEKTY € Te, IO TOBa-
pUCTBO Ma€ TMpPaBO BUIYCKATH JIMIIE OAWH Kjac
npoctux akiiii. lliHa po3mileHHs aklliii ToBapuCTBa
moxe nopiBHoBaTH 90-100% iX pMHKOBOI BapTOCTI,
aje 3a XXOJHUX OOCTAaBUH HE MOXE OyTM HUXKYOIO
Bilm iX HOMiHanbHOI BapToCTi. TOBapuUCTBY H03BO-
JIEHO pO3MilllyBaTU KOHBEPTOBAHi LiHHi marepu 3i
CTPOKOM KOHBepTallii 40 TpboX poKiB. KpiMm 11bOTO,
HE€ 30BCiM 3p0O3yMiJlUM BUAAETHCS O03BiJl TOBapU-
CTBY BMITYCKATH akKlii Ijs IepeBedeHHsS 3000B's-
3aHb y LiHHI Mamnepu.

IIpoekT nependavae psig BUIAAKiB, KOJM Bjac-
HUKU MPUBIJIEOBaHUX aKIliii MalOTh MPaBO roJioCy
Ha 3arajJibHUX 300pax; 30Kpema, 1ie Ma€ Miclie pu
BUpPilIE€HHi MUTaHb PO NMPUITMHEHHS TOBAPUCTBA i3
KOHBepTalli€lo MpUBiJieioBaHUX aKliii, Ipo ooMe-
JKEHHSI MpaB TaKMX aKlioHepiB, 30KpeMa- Mpo Bil-
MOBY BiJ MepeBa*KHOTro IpaBa Ha NMPUAOAHHS aKILiil
TOBApUCTBA Ta MPO PO3MIilLIEHHSI YU 3MiHY 00CATy
MpaB 3a MpUBiJIeiOBaHUMU aKLisIMU 3 OLIbII IIUPO-
KUM KOJIOM mpaB. [Jisl TOJIOCyBaHHSI 3 TAKMX MUTaHb
BCTAHOBJIIOETHCS BUMOTA KBOPYMY JJIsi BJaCHUKIB
MpUBiNIeiOBaHUX aKl1Iili i pillleHHST BBaXKa€TbCSI MPpUii-
HSITUM 32 HigTpUMKU “A TOJ0CIB TAKUX aKIL[iOHEPiB.
3aKOHOIPOEKT AETaTbHO PErIAMEHTYE TOPSIIOK pea-
Jli3alii mepeBaxkKHOTO MpaBa akKllioOHEpiB i BU3HAYAE
MOXJIMBICTb MPUNHSTTS VA rojociB y4acHMKIB 3a-
rajpHuX 300piB pillleHHs MPO BiIMOBY Bil TakKOro
rpaBa i3 3aCTOCYBaHHSIM HOPMMU TPO BUKYI aKIIiii
JJIs1 aKL[iOHEPiB, sIKi roJO0CyBalu MPOTU TAKOTO Pi-
1ieHHs. LlikaBolo € Hopma Mpo 0JIOKYBaHHSI BUILIATU
JNUBIIEHIIB HEOIJIATOK PO3MilllEeHUX aKliii (y ToMy
YUCJI 1010 BUTLIAT 32 MPUBiIIEHOBAHUMU aKIiSIMU -
cr. 28 npoekTy) 6e3 YTOYHEHHS BUIY HEeOorIaueHUX
aKIIiii, HasIBHICTIO 3000B'sI3aHb IIPO BUKYII TOIIIO.
OnHO3HAYHO TTOBUHHA OYTH YTOYHEHA i HOpMa 111010
YKJIagaHHSI MepelikKiB aklioHepiB, OCKiAbKHU IJISI
BUILIATU AUBiACHIIB TaKU Mepeslik MOXe yKjaaaa-
TUCS OYyIb-KOJIU ITiC/Isl HPUNHSTTS pilliIeHHS PO BU-
mary, a IJisi CKJIMKaHHS 3arajJbHUX 300piB - B3a-
raii Maiixxe 6e3 oOMeXeHb.

3Ha4yHi 3MiHM 3TiTHO 3 IPOEKTOM IIPOITOHYETHCS
BHECTM [0 TTOBHOBaXEHb 3arajibHUX 300piB TOoBa-
pUCTBa; TakK, TPU YBEPTi TOJ0OCIB yYaCHUKIB 300piB
HEOOXiHi /11 NPUUHSTTS pillleHb PO 3MiHY CTaTy-
THOIO KaIliTajly, pO3MillleHHSI aKliil Ta iX JeHOMiHa-
1ito yu ApoOJIeHHsI/KOHCOMiAallil0, PO BUMHEHHS
3HAYHUX MMPAaBOYMHIB (Ha cyMy, 110 nepesuinye 10%
Bill BAPTOCTi aKTUBiB TOBapHUCTBa, YOMYCh 32 OCTaH-
HBOIO piYHOM0 3BITHICTIO), OOMEXEHHS IepeBaKHUX
npaB Tou1o. [1pu 11bOMY, MpaBO 3aTBEPIKYBATH Jie-
SIKi 3HAQUHi MpaBOYMHU (Ha Cymy, 110 HE MEePEBUIIYE
25% Bin BapTOCTi aKTUBiB TOBApUCTBA 32 OCTAHHBOIO
PIYHOIO 3BITHICTIO) Ta MPpUMMAaTU pillIeHHS PO PO3-
MileHHS LIiHHUX TanepiB Ma€e HarjsaoBa paja.
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Xoua B NMPOeKTi (paKTUYHO BiICYTHilf MOIia TO-
BapUCTB Ha 3aKpUTi Ta BiIKPUTi, 3apONOHOBAHO
PO3AIMTH TOBApUCTBA HA IPYMNM 3aJIEXKHO Bill Kilb-
KOCTi yYaCHUKIB (BU3HavyalbHUMMU € Ludpu 25, 100,
1000 i 10000 akuioHepiB), NpUYOMY Li TPynu Ma-
IOTh OCOOJIMBOCTi, 30KpeMa, y CTpOKax IOBiIOM-
JIEHHS TIPO 3arajbHi 300pU, PO3MillleHHSI Ta BUKYII
aKIliid, CTBOPEHHi Ta MOPSAKY NPUKUHSTTS pillleHb
opraHamu ymnpaBJjliHHS TOIIO (HAmpukiaa, y ToBa-
pUCTBax i3 KiJbKiCTIO aKLiOHEpPiB, 110 MEePEeBULLYE
100 ocib, romocyBaHHS Ha 3arajJibHUX 300pax Moxe
31iAICHIOBATHUCS JIUIIE 3a JOMOMOTOI0 OIOJIETEeHIB,
a B ToBapucTtBax i3 moHana 1000 akuioHepiB Harjs-
oBa pajia MOBUHHA CKJIagaTUCs He MeHIe HiX 3
n'aTy oci6). Y GinbIIOCTI BUNAIKIB 3aKOHOIABEIb
MOTPUMYBABCS IPUHLIMIY HalaHHS OibIIOTO MPO-
MIiXKY 4yacy AJs1 BUMHEHHS MEeBHUX Aifl i OinblIoi
dopmaizauii AisIbHOCTI 1110J0 TOBAPUCTB i3 OiJib-
L0 KiJbKiCTIO aKLiOHEPiB i 3aKPIiMIEHHSI MOXKJIU-
BOCTI MiJABUILEHHS BiICOTKY T'0JIOCiB, HEOOXiTIHUX IS
MPUHSATTS pillleHb Y HEBEJMKUX TOBapuUCTBax (30-
KpeMma, Npu TOJOCYBaHHi Ha 3arajbHUX 3060pax
3 MUTaHb, IIOI0 SIKUX MPaBO TOJOCY MalOTh Biac-
HUKM MPUBLJIEHOBAHUX aKIIiii).

IIpoekT nmokjagae BiAMOBigalbHICTh 32 OpraHi-
3allilo 3arajJbHUX 300piB Ha HAIJSAOBY pady, IO-
BHOBaXXE€HHS SIKOI 3arajjoM Cepio3HO PO3ILIUPEHI
(3okpema, sIK 1ie HE TapagoKcajlbHO, paga BU3HA-
yae, ¢GaKTUMYHO Ha BJIACHUI PO3Cy., AaTy, Ha SIKy
CKJIala€ThCSl PEECTP aKIiOHEPiB IUISI 3arajJbHUX
300piB); MPOIMOHYETHCSI 3MEHIIUTH A0 5% (mist TO-
BapucTB i3 moHan 1000 akuioHepiB) 4acTKy akiliit
aKIlioHepa, NPOIMO3UIIil IKOro A0 MOPSIAKY JE€HHOIO
€ 000B'SI3KOBUMH i IKMIA Ma€ IIpaBO 3HiiiICHIOBATU
KOHTPOJIb 32 PEECTpALIi€l0 Ha 3arajbHUX 300pax;
BOJHOYAC, MependayeHo MOXIUBICTb IK BHECEHHS
3MiH 0 MOPSIAKY NEHHOTO IIiJ yYac 3arajlibHUX
300piB, TaK i OOMeXeHHS NpaBa BHOCUTU 3MiHU 10
MOPSIAKY IEHHOTO, a TAKOX BU3HAYEHA MOXJIUBICTb
3MiHU Micls i yacy ix nmpoBeaeHHs. KpiMm uporo,
BiZIMOBIIHO 10 MOPSIKY, BU3HAUYEeHOTO 4. 8 cT. 39,
MPOAOBXEHHSI 3arajJibHUX 300piB MOXJIMBE Temep
Maiixe 10 6e3KiHEeYHOCTi.

BperysiiboBaHe TakoX i MUTaHHS MPEACTaBHULITBA
aKlioHepa - Ternep BiH Ma€ MpaBoO 3MiHUTU IpeacTaB-
HUKA y Oylb-SIKU MOMEHT, a IOBipeHiCTh MOXe OyTh
MOCBiIUYeHa peecTpaTopoM, 30epiraueM, HOTapiycom
i IpUpPiBHSIHUMU O0cOo0aMU, a TAKOX OpraHi3alli€lo,
Ile aKilioHep MpaIlo€ YU HaBYAEThCS i KUTIOBO-EK-
CIUlyaTalilfiHOO OpraHi3alli€lo 3a MicleM MPOXMBaH-
Hsl. 3aKpillJIeHO MOXKJIMBICTh BUKOHAHHS (DYHKIIii1
NpoLEeAyPHUX KOMIiCiii Mmia yac 3arajJbHUX 300piB
pEeECTpaTOpOM, a B OKpPEeMUX BUIaaKax - 30epira-
yeM Ta iHIIMMU 0co0aMu; MiICTaBU IJisI TAKOTO MO-
NiJly HEe 30BCiM 3pO3yMii.
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IIpoekToM 4iTKO BU3HAY€HO BUMOTHM A0 Orojie-
TeHiB 1Jis rojocyBaHHs (cT. 40). IlependbavyeHo ckia-
JaHHS OKpPeMO Bil MPOTOKOJYy 3arajbHUX 300piB
MPOTOKOJY MPO MiACYMKHU TOJOCYBaHHSI, 3 MOMEHTY
MiATTMCaHHSI SIKOTO PillleHHS BBAXKAEThCSI TPUMHSTUM;
MPOTOKOJI 3arajbHUX 300piB CKJIAMAETHCS MPOTITOM
NEeCSITUACHHOTO CTPOKY; (haKTUUHO, Mpolieaypa ro-
JIOCyBaHHSI He mependadyae MO3MILI «yTpUMaBCsI»
(uro, B LiJIOMY, Y3TOAXYETbCS 3 pEeKOMEHIALiIMU
HalKpaloi cBiToBO1 NpakTUkM). [1pu iboMy, ogHaK,
3aKOHOIIPOEKT He Mepeadayae MOXJIMBOCTI MiHOpU-
TapHOI'O aKIlioHepa 3aXMCTUTHU CBOI IpaBa IUISIXOM
BUKJIaly B IIPOTOKOJi OKpeMoi AyMKM (Xxodya IIe
mnpaBo OyJio mepenbdadyeHe, 30Kpema, Iie 3aKOHOIaB-
ctBoM 4YaciB Pociiicekoi Imnepii [5, ¢ 188]); Ha-
TOMiCTh, TAKMM MpPaBOM YOMYCh HaliJeHi YJeHU
JYnIbHOI KoMmicii (cT. 42 nmpoekty). Kpim 3Buyaii-
HUX IIOPiYHUX Ta M03a4eproBux 300piB 3ampoBai-
JKeHUI iHCTUTYT MOBTOPHUX 300PiB, SIKi IPOBOASITH-
cs1 3a BiICYTHOCTI KBOPYMY Ha MEPBUHHMX 300pax
npotsroM 30 AHIB 3 JaTW, BCTAHOBJEHOI IJIS Tep-
BUHHMX 300piB, i Ha IKUX KBOPYM 3HMXKYETHCS IIO
50% (anst MOpiBHSIHHS, B POCiliChKOMY 3aKOHO-
JIABCTBI 1ieil MoKa3HUK popiBHIOE 30%, Todi AK Y iM-
nepcbKoMy 3BOJi 3aKOHIB BiH B3araji He BCTaHOB-
moBaBes [5, ¢ 160]).

Harnanosa pama ToBapucTBa OOMpaeThCsl Ha
MPeNCTaBHULIbKINf OCHOBI KYMYJSITUBHUM TOJIOCYBaH-
HsM, aje ii ckjag He oOMeXYeEThCsS aKllioHepaMu,
OiJIbllle TOrO, MPaBO AOPAAYOro rojiocy Ha ii 3aci-
NaHHSX MalOTh akKIliOHEpH, SIKi BOJIOAiIOTH MOHAL
1% ak1iiit, mpeACTaBHUKN BUKOHAaBYOTO OpPraHy Ta
peBi3iiiHOI KoMicii, a TakoX Mpo¢CIiJIKOBOro opra-
Hy. HarnsmoBa pana 3 yuciia ¢BOiX WieHiB MOXe yT-
BOPIOBATU KOMITE€TU JJISI MiATOTOBKU MUTAaHb 10 PO3-
msny. IlepenbadeHo, 1110 AOCTPOKOBA BimcTaBKa
HarjJasa0Boi pagu CTOCYETbCS JIMIINE BCiX 1i YIeHiB
pasoM. Ilocanu 4ieHiB HarJSI0BOI paal, BUKOHAB-
YOoro opraHy Ta peBi3iliHOI KoMicii HecyMicHi. Bu-
KOHAaBUMiIl OpraH TOBapuCTBa MOXe€ OYTH OJJHOOCO-
OOBUI UM KOJIeTiaJbHUI i MPU3HAYAETHCS TA 3BiJIb-
HSIETHCS 3a pillleHHSIM HATJsII0BOI paay, 3aTBEpaXKe-
HUM 3arajbHuMHu 300pamu. Ha 3acizaHHi BUKOHaB-
4Oro opraHy MOXyTb OYyTH TIPUCYTHi YWIEHU HATJIsI0-
BOI pajiu, akllioHepH, sIKi BOJIOAiI0Th ToHan 1% akiiii,
Ta MpeACTaBHUKY MPOMCHiIKOBOr0 OpraHy.

KpiMm 1nmux opraHiB, ToBapuCTBOM 0OOMpaEThCS
peBi3iiiHa KoMmicis (peBizop), 3aBIaHHSM SIKOI € Iie-
peBipka ¢iHaHCOBO-roCIOIapChKOi AisSIBHOCTI TO-
BapuctBa. Komicist (peBizop) oOupa€eTbcs mist 3Miki-
CHEHHSI SIKOICh OKpEeMOI1 IepeBipKM Y1 Ha BU3HAYe-
HUM cTpoK (10 5 pokiB). SIK i YIeHU BUKOHABYOI'O
opraHy, BOHa Jii€ Ha MiICTaBi TPyIOBOroO HOTOBOPY,
aJie MOXe MisITH i 32 IMBiJbHO-TIPaBOBUM JOI'OBO-
poMm. IlpoekT nepenbdayae, He KOHKPETU3YIOUU METY,

HAYKOBI 3AIMMCKMU. Tom 53. IOpuanyHi Hayku

npaBo 4ieHiB KoMicii (peBizopa) OpaTu y4yacTb y
3arajJbHMX 300pax; B YoMy caMme Iie¢ MpaBO MOXe
MOoJISiraTy, MPOEKT He TOBOPUTh. BTiM, mapanenbHo
i3 peBi3iiiHOIO KoMicielo (peBizopoM) 3akpimiaeHa
MOXJIMBICTh HisJIBHOCTI aynuTopa TOBapuCTBa 4u
He3aJeXHOro ayauTopa, oOpaHOro akIilioHepoOM,
SIKMIA BOJIOAI€ Oiyible HiX 5% axiiii.

VY npoekTi nepeadadyeHo ClelliajJbHy IMPOoLeaypy
npuadaHHs 3Ha4YHOro makety (Bim 50%) akiiii To-
BapMCTBa, MOBiIOMJIEHHS PO 1€ aKIlioOHepiB Ta IMo-
romxeHHs 3 JIKIIT®P (sikiii HalleXuTh, 30Kpema,
NMpaBo TUMYAacCOBO NMPUMUHUTU YU 3a00POHUTHU
BUMHEHHSI TaKUX JIii1); IpY LIbOMY, 3arajbHi 300pu MO-
KYTh IPUAHSITH PilllEHHS MPO MEPEIKOKAHHS MPU/I-
6aHHI0 3HaYHOTO nakeTy. Cy0'eKT, IKUil 30iliICHUB
NMpUAOGaHHS 3HAYHOTO TMaKeTy, TOBUHEH Yepe3 Harjsl-
OBy pady TOBapMCTBa MOBiTOMMTHU YCiX aKIliOHEpPiB
Mpo HaMip BUKYNUTHU 3aJUIIOK aKIliil 3a «cepen-
HbO3BaXEHOIO 1IiHOI0» (MeXaHi3M, 1110 BU3HAHUN B
€Bpori K Ha piBHi 3aKoHomaBcTBa [3, ¢ 127], Tak
i Ha piBHi NpakTUKU (IMB. Hanpukian, PekomeHnarii
3 KopIiopaTuBHOro ynpapiiHHs B Himepiaannmax [3,
KOMIIaKT-IMCK])); ependadyeHo, 110, SKIIo cy0 KT
He Mpuadae 3HAYHMU MakeT BiANOBiAHO IO CBOIO
noBimoMaeHHs nmpotsaroM 120 nHiB, TO BiH MoOXe
3HOBY OTOJIOCUTH IIPO CBill HaMip i 3MiMCHUTH IIO-
TOJIKEHHSI Ta HalCUJIaHHS TTOBiOMJIEHb MTOBTOPHO.
3araJbHU CTPOK Ha BMUKYIl YChOIO MaKeTy aKIlii
TOBApUCTBa BCTAHOBJIOETHCA B Mexax 120-150
IHiB.

IlepenbayeHo TakoX cHelliaJibHy IpOLEeaypy
BUKYIY aKIliii TOBAapUMCTBOM (Y TOMY YMCJIi — 000-
B'SI3KOBOTO BUKYIY). BukymnjeHi akiiii moBTOpHO
BiTUYyXYIOTbCSI UM aHYJIOIOTHCS TMPOTSTOM POKY;
OCKIiJIbKY TIPU BUKYMi aKIlili BIaCHUM KamiTaja ToBa-
pUCTBa 3MEHIIYETHCS, TO Y BUMAAKY HEBiIMOBiI-
HOCTi iOro BCTAHOBJIEHUMM BUMOTAM MiCJsI BUKYITY
TaKuii BUKYIlT HE MPOBOAUTHCS. Y OYyIb-IKOMY BU-
MagKy Moxe OyTH BUKYILJIEHO He Oinbine 20% axiiiii;
BOJHOYAC, MPaBO 00OB'SI3KOBOTO BUKYIMY BCTAHOB-
JIIOETHCSI BiAMOBIMHO MO IMiACYMKiB TOJOCYBaHHS,
a TOMy MOXJIMBUU BapiaHT, KOJU TOBapUCTBO Oyne
3MYyIlIeHe MIPOBOAUTH MPONOPUIMHUI BUKYI aKlliid,
abu JOTpUMATUCh LBOIO 3arajibHOro OOMEXEeHHS
11010 KiJIbKOCTI akiiii. IliHa BUKyny BU3HA4a€ThCS
OIliHIOBau€M 3a pUHKOBOIO 1iHOI0. OKpeMo BU3HA-
YEeHO TMOPSI0K CXBaJICHHS HAIISIOBOIO Pajolo Ta
3arajJbHUMU 300paMM 3HAYHMX MPaBOYMHIB i Ipa-
BOYMHIB, Y BUMHEHHI SIKUX € 3alliKaBJ€HiCTb; Mpu
LIbOMY KpMUTepii BU3ZHAYEHHS 3alliKaBJIeHOi 0coOu
(ct. 67) BUMKMCaHi JOCUTh HEYITKO, i TOMY HE3pO3y-
MiJIO, IKHMX CaMe PUC JOCTaTHBO JJIsI BUSHAHHS 0CO-
0u 3al1iKaBJEeHOIO.

IIpoekT noBToproe LluBiibHUI KOAEKC, nependa-
YJalouu, 1110 TOBAPUCTBO MOXE MPUMUHSATUCS BHa-
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CJiIOK 3JIUTTS, IPUETHAHHS, TTOMITY, BUAIICHHS Y1
MHepeTBOPEHHSI ab0 BHAC/IMOK JIiKBigalii. YMoBU
JIOTOBOPIB Ta mepenaTHi akTh abo po3moniabyi 6a-
JIAHCH PO3POOJISIIOTHCS HAIISIIOBOIO Paziolo, a MoTiM
3aTBEP/KYIOTHCS 3araibHUMU 300pamu. Tlopsimok
TIPUMTWHEHHS AiSITTbHOCTI BPETYJIbOBAHUN TOCUTH
JIETATLHO i I0r0 OCHOBHOIO YMOBOIO € 30€peXKeHHS
MPOBE/IEHHSI OLIIHKM MaiiHa TOBapMCTBa i MOBHE 3a-
JIOBOJICHHSI BUMOT KpenutopiB. HaliOinbiny poib
(po3pobka yMOB JOTOBOpY i TUIaHY 3MiACHEHHS
KOpPIMOPaTuBHOI orepallii) TPOeKT BiTBOIUThH HaTJIsI-
JoBii1 pani. Ilpu LboMy aKilii, 10 Hasexcams (TOO-
TO BUKYIUIEHI) Y IIPOLIECi KOPIIOPATHBHOI peopraHi-
3allii TOBApUCTBY, SIKE MPUIIMHSIE isUIbHICTh IIPU
3JTUTTI, TIPUENHAHHI U1 TTOALTI, a00 sIKe BUIISIETHCS
YU MEPETBOPIOEThCS, KOHBEPTALlii HE IMiJIsITal0Th.
Takox He mimIsAraroTh KOHBEPTALLil aKllii, 1110 Hajle-
>XaTb Cy0'€KTOBi, 10 SIKOTO TOBAPUCTBO MPUEAHY-
€TbCS y TIPOLIEC] 3MUTTS YU MMPUETHAHHS. BTiM, To-
TIpY 3araTbHY 3PO3YMUTICTh 11i€1 HOPMU, il HACTIIKA
3 TOYKM 30py CUCTEMU OOJIiKY I[iIHHMX MarepiB He
IO KiHIIST 3pO3YMiJTi, i TPOEKT 3 IIbOTO MPUBOMLY HE
TOBOPUTD Hi4Oro.

KpiM 115010, 3aKOHOMPOEKT Mepeadadyae BHECSHHS
3MiH JI0 psily HOPMATUBHUX aKTiB, 10 PETYJIIOIOTh
cepy MisUTBHOCTI aKIliOHEPHUX TOBAPUCTB i 00iry
LIIHHUX TarepiB; 30KpemMa, BKa3yeThCsl, 1110 MOBU-
HeH OyTv po3po0JIeHUIA 3aKOH PO MOPSIIOK Mpoia-
XY aKlliid, BJaCHUKaM aKllili Hala€ThCsl MPaBoO BU-
Marati B peeECTpOyTpuMYyBayda iH(popmallilo IIpo
HIIMX BIACHUKIB [IHHUX MarepiB TOBAPKUCTBA i KilTb-
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KiCTb TaKMX LIiHHMX IafepiB Y ix BOJIOMiIHHI; aKllii Ha
Mpe'IBHUKA MPOMOHYETHCS MPOTSATOM JIBOX POKiB
MepepeecTpyBaTu, a B pasi, SIKIIO MPOTITOM 1[bOTO
CTPOKY IepepeecTpallilo He 3[iliCHEHO, - 3a00po-
HUTH 1X 00ir 3a yJacTi OpraHi3aTopiB TOPriBJi i He
BpaXOBYBaTH iX MPU TOJIOCYBaHHI Ta PO3MOLUTI MpuU-
OyIKy B TOBApUCTBi (CIoco0y BiZoOpakKeHHS TaKUX
L[IHHKX TIafepiB y cUCTeMi OOJIiKY MpaB Ha IiHHI
narnepu i crocody YHUKHEHHSI HETaTUBHUX HACITIIKIB
JIJISl CTaTYTHOTO KarliTajy Takoro TOBapucTBa IMpo-
€KT He nependayvac).

VY winomy, TEKCT HOBOTO 3aKOHOIIPOEKTY MiCTUTh
Maifke B PiBHMX 4YacTMHAX HOPMHU, 3alO3UYeHi
3 000X MOIEePEIHIX ITPOEKTIB 3aKOHY PO aKI[IOHEPHi
TOBapUCTBA, TIPY YOMY HapiBHi 3 MO3UTUBHUMU PU-
caMM HOBMIA TIPOEKT YCMaAKyBaB i psifi JOCUTh CyM-
HiBHMX HOpM. KpiM 11bOT0, B IEBHUX YaCTUHAX TTPO-
€KT BaXKUI 7151 CIPUMHSTTS Yepe3 He3pO3yMiJliCTh
abo BIIBEPTY HEHOJYTICTh (POPMYTIOBAHHS CTaTEei
(HampMKJIaa, BUBHAYCHHS «OTOJIOLICHMX LIIHHMX I1a-
mnepiB» y CT. 2, MOPSIIOK IOCBiTYEHHS JOBIpEHOC-
Tei y CT. 36, MOPSIIOK BUKYITY aKiliii 3a 4. 6 CT. 61,
TepetiK 3aiHTepecoBaHuX ocid y 4. 1 cT. 67), He-
Y3rOMXEHICTh 3 iHIIMMUA HOPMaMU IIPOEKTY (30K-
peMa, 4. 2 cr. 27 He Bigmosimae 4. 3 cr. 16), Haa-
MipHICTh 200 HEOOIPYHTOBAHICTh HOPMATUBHOIO pe-
rymoBaHHs (4. 8 ¢T. 39, 4. 4 cr. 40, 4. 3 cr. 67)
200 IPOCTy HEYBAXKHICTh IIPY HAIMCaHHI (SIK y 4. 3
cr. 16, 4. 7 ct. 39, u. 1 ct. 46, u. 3 cT. 62). Bee 1e
OITHO3HAYHO BKA3ye Ha HEOOXiAHICTb JOOIMpaLIOBaHHSI
MPOEKTY 3aKOHY.

4. MixXHapoIHi Ta HaLliOHAJIbHI CTAHIAPTH KOPIIOPAaTUBHOTO
YIpaBIiHHS (30ipHUK KOHEKCiB Ta IMpuHIUMIB): [IpoekT
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PROBLEMATIC QUESTIONS OF THE DRAFT LAW OF UKRAINE
«ON JOINT STOCK COMPANIES»

The article is devoted to the discovery of certain questions of the draft Law of Ukraine «On Joint

Stock Companies».
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