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INPABOBE CTAHOBHUIIE TOBAPUCTB 3 OBMEXEHOIO
BIIIOBIJAJIBHICTIO 3A 3AKOHOJABCTBOM YKPAIHU

Cmammsa npuceauena aHauizy HOB086e0€Hb HOPMAMUBHO-NPABOBOI 0A3U, AKA pe2ynioe OislbHICMb
mogapucme 3 00MeHCeHo BiOnosioanbHicm0. AKYEHMOBAHO Y8a2y HA MUX HOBOBBEOEHMSAX, AKI 3YMOGJIeHI
nputinammam 3axony Yxpainu «lIpo mosapucmea 3 00MmedceHOl0 ma 000amKOB0H BiONOBIOANbHICHION.
Ilpogedeno amaniz uYuHHO20 3AKOHOOABCMBA 3 NUMAHbL NPABOBO2O CMAHOBUWA MOBAPUCHE 3 0OMEIHCEHOIO
gionogioanvuicmioo. Po3enanymo RumanHsa, Wo CMOCYIOMbCA 3MiH 6 OisIbHOCMI MOBAPUCHE 3 0OMEINCEHOI0
8i0n0GioanbHicmI0 Y 36 ’A3KY i3 nputinammam Hoeozo 3akoHy. Cgopmosano nponosuyii 3 YOOCKOHANEHHS
meopemudHUx 3acad Wooo 3a3Ha4eHol npodiemu.

Knrwouoei cnosa: cocnooapcbke mosapucmeo, mosapucmeo 3 00MeNCeHor 8i0n08i0aIbHiCmio,
cmamym, MOOENbHULL CMAmym, KOpnopamueHutl 00208ip.

bpamaciok O., Menmyx H.

Cmamus nocesaweHa amaiusy HOB086€0CHUll HOPMAMUBHO-NPABOGOL 0a3bl, pe2yirupyroujeli
0esAmenbHOCMb 00uecms ¢ 02PaAHUYEHHOU OMEemCmMEeHHOCbIO. AKYeHMUpPOoBaHo 8HUMAHUE HA meX
Ho8ulecmaax, komopwie 00yciosienvl npunamuem 3axkona Ykpaunvl « 06 obuecmeax ¢ 02paHuienHou
u OononHumenvbHou omeemcmeeHHocmovioy. [lposeden ananus Oelicmsyrowe2o 3aKOHO0AMeNbCM8ad no
80NPOCAM NPABOBO2O NONOJCEHUS 00UeCms8 ¢ 02PAHUYEHHOU omeemcmeenHocmblo. Paccmompensi
80NPOCHI, Kacawuecs UsMeHeHUll 8 0esmelbHOCMU 00uecms ¢ 02PaHU4eHHOU OMBEEenCMEEeHHOCMbIO 6
cea3u ¢ npunamuem Hoeoeo 3axona. Cgopmuposanvl npeoodCceHuss no COBEPULEHCMBOBAHUIO
meopemuyeckux 0CHO8 No YKA3aHHOU Npod.ieMbl.

Kniouesvie  cnoea:  xozsiicmeeHHoe — obujecmeo,  oOwecmeo - C  O0CPAHUYEHHOU
0MEemCcmeeHHOCMbIO, YCMA8, MOOEIbHYIL YCMA8, KOPNOPAMUBHDBIL 002080D.

Bratasyuk O., Mentuh N.
The article is devoted to the analysis of innovations of the normative-legal base, which
regulates the activity of limited liability companies. Emphasis is placed on those innovations that are
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due to the adoption of the Law of Ukraine "On Limited and Additional Liability Companies”. An
analysis of current legislation on the legal status of limited liability companies. Issues related to
changes in the activities of limited liability companies in connection with the adoption of the new law
are considered. Proposals for improving the theoretical foundations of this problem have been formed.

Key words: business company, limited liability company, charter, model charter, corporate
agreement.

Ilocmanoeka npoonemu. OIHUM 13 BUIIB TOCHOJAPCHKUX TOBApHUCTB, SKi
HAJUIIOTBCS  CTAaTYCOM IOPUIUYHOI OCOOM TPHUBATHOT'O TMpaBa, € TOBAapUCTBA 3
oomexxkenoto (TOB). Tlommpenicts y rocnomapcbkii npakturi TOB o6ymoBsieHo,
30KpeMa, THM, 10 BOHM € HAaHOUIbII JOLUIFHOIO 1 3pYYHOIO MPAaBOBOIO (POPMOIO BEIECHHS
Majoro abo cepeHboro 0i3HeCy OHUM a00 HEBEIMKOIO IPYIO0 MIAIPHUEMIIIB.

Oco0OnmuBOi  yBaru 3aciyroBye pedopMyBaHHS TIPAaBOBOTO  PETYIFOBAHHS
IHCTUTYTY TOBAapUCTB 3 oOMexeHor BianosinaneHicTIO (TOB). Tak, Bnepiie B YkpaiHi
OyJ0 TPHHHATO CHEIIAbHUN 3aKOH, NMPUCBAYCHUN pETYTIOBAHHIO BUKIIOYHO IIi€l
oprasizamiifHo-npaBoBoi (opmu, a came, 3akoH VYkpainu «IIpo ToBapuctBa 3
00MEXEHOI0 Ta JTIOAATKOBOIO BIMIOBINANIBHICTIO», 1[0 BUKJIWKAE HEAOUSKUN 1HTEpeC SK
300Ky MPaKTHKIB, TaK 1 HAYKOBIIIB.

Ananiz naykoeux oociioxcenv ma nyonikayiii. HaykoBo-teopetnuny 0a3y s
HamyMcaHHs gaHoi crarti ckmanm mpami: J[. Andeesa, O. bensneBuu, O. BiHHUK,
O. I'aparonnu, A.A. I'mymenpkoro, H.A. T'o6oBoi, 1. Jlepes’ssuko, P. KauanoBcwkoro,
O.P. Ki6enko, B. KpaBuyk, B. Kynakosa, A. Ilamuncekoro, B. ITnexanora, FO. Ilomosa,
H.O. CaniaxmeroBoi, B. TrotronnukoBoi, A. ®omina, O.A. Yepnenko, B.C. [llepounu,
Ta 1H.

Mema cmammi. BapTo BiI3Ha4uMTH, 0 HE3BAXKAIOUM HA HASBHICTH PO3POOOK 3
naHoi TPOOJIeMATHKW, THTAHHS MPAaBOBOTO CTATyCy TOBAPUCTB 3 OOMEKEHOIO
BIJIMOBIJANBHICTIO Y CBITIII HOBOTO 3akoHy Ykpainu «IIpo ToBapucTBa 3 0OMEXKEHOIO Ta
JI0JTATKOBOIO BIATIOBIMANBHICTIO» € HEAOCTATHHO JOCTIPKCHUMH Ta MAJIO BUCBITICHUMU.

Tomy paHa cTaTTd TPUCBAYYETHCS 3arajbHIM XapaKTEPUCTHINl MPABOBOTO
CTAaHOBHIIIA TOBAPHUCTB 3 OOMEKECHOIO BiATOBIAANBHICTIO Ta aHANi3y HOBOBBEJCHbL B

JUSTTBHOCTI UX TOBAPHUCTB, SIK1 3yMOBJIECHI IPUHUHATTSIM CIIELIAIBHOTO 3aKOHY.



Buknao ocnosnoco mamepiany oocnioncennsa. ToOBapUCTBO 3 O0OMEKEHOIO
BinnoBinanbHICTIO (TOB) € oHIEI0 3 HAMMOMKMPEHIMKUX OpraHi3aiiHO-NPaBOBUX (GOPM
IOpUJIMYHOI  0COOM, HaWPO3MOBCIOKEHIIIO  OpraHizaliiHO-MpaBoBoOKO  (HopMOIo
BelleHHS Oi3Hecy B YkpaiHi. JlaHuii BUJ TOCIOJAPCHKOrO TOBApPUCTBA IIMPOKO
BUKOPUCTOBYEThCSI B OUIBIIOCTI 3apyObKHUX KpaiH, a came: y Hinepnanaax; ®panuii;
[Monbui; Himeuunni; B MogudikoBanomy Burisial y Benukiit bputanii 1 CLHA. B nanuit
yac L€ HalnomupeHila opraHizauidHo-npaBoBa (opma KOMEpPLUIMHMX OpraHizauid y
CBITI, 1110, B CBOIO YEPry, CBIIUUTH MPO NEpeBary JaHoi opraHizaiiifHo-1paBoBoi GopmMu
JUISl YYaCHUKIB MANPUEMHULIBKOT TISITBHOCTI.

B niteparypi 3a3HadaeThes, MO €IUHOTO MAXOAY 10 po3yMiHHs mpupoau TOB
HEMae, HWOro TMOHATTA YITKO He chopMynboBaHE. 3aKOHOJABCTBO 0Oaratbox
€BPOICHCHKUX KpaiH CBIIYNATH MNP0 BHU3HAHHSA (HEBH3HAHHSA) HHUMH KOHCTPYKIi
BIJIMOBITHOT FOPUIANYHOT OCOOH.

Tak, Hanpukiaz, 3akoHogaBcTBO Dpanirii, ITanii, Himedunnu ta ABCTpii BU3HaE
icuyBanns TOB, matomicTs y Hifgeprnannax, BiAIoBiHA OopraHi3alliifHo-paBoBa (Gopma
HE OTpuUMalia 3aKoHOAaBuoro 3akpirieHHs. Bomnouac TOB y benbrii BigmoBingae
IIPUBATHE TOBAPUCTBO 3 OOMEXKEHOIO BIAMOBIIAIBHICTIO, YV JIFOKCeMOyp31 — KOMITaHis 3
0OME)XEHOIO BIANOBINAIBHICTIO, a B AaHIJIO-aMEPUKAHCBKOMY TIpaBi — IIpUBaTHa
KOMIIaHis 1 3aKpuTa Kopropamis[l, c. 24].

[Ilo crocyerhecst YKpainu, TO B HAIIIK JAepkaBl JOBrUi MMepioJ] HOPMATUBHY 0a3y
ctBopeHHs Ta aisibHOCTI TOB ckmaganu Husinsauii kogexe Yipainu (ILIK Ykpainn)
[2], T'ocnomapcekuit koaekce Ykpainu (I'K Vkpainn) [3] Tta 3akon Ykpainu (3Y) «IIpo
rOCIoJIapCchKi TOBapucTBa» [4].

Bapro BigzHaunTtu To# (haxT, M0 KOJUIIHIA MEXaHI3M PETYIIOBAHHS TISIBHOCTI
TAKOTO TOBAapUCTBAa HE BIJMOBIJaB Cy4YaCHUM BHUMOTAaM IIOJ0 HOTO THYYKOCTI Ta
e(EeKTHUBHOCTI, a caMe XapaKTepU3yBaBCS PSAJIOM HEIOJIKIB.

IIpote 17.06. 2018p. BcTynuB B cuny 3akoH Ykpainu (3Y) «IIpo ToBapuctsa 3
00OMEKEHOIO Ta JIOAATKOBOIO BiJIMTOBITANBHICTIOM [5], SKWii BH3HAYa€ MOHATTS Ta 3aCau

MIPaBOBOI'0 CTAaHOBHUIIA TOBApUCTBA, MpaBWia PO YYACHUKIB TOBAPHUCTB, OCHOBHI
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BUMOTH JI0 YCTaHOBUYMX JIOKYMEHTIB, (OpMyBaHHS CTaTyTHOTO KalliTaly, OCHOBH
opraHizaiii yrnpablliHHS B TOBapHCTBI 3 OOMEKEHOI BIJIMOBIAAIBHICTIO, OCOOJIUBOCTI
NPUNUHEHHS TOBAapUCTBA, NpaBWJIa NpPO IMEpexili YacTKM B CTAaTyTHOMY KamiTaml
TOBApUCTBA 3 OOMEKEHOIO BIAMOBIJAIBHICTIO IO 1HIIIOT OCOOM 1 MPO BUXI1J 3 TOBAPUCTBA
HOro y4yacHUKa.

Sk 3a3Ha4arOTh MOCHIAHMKM, Oe3nepedyHuM  (akToOM € Te, U0 NPUHHATTS
KoMIUIeKCHOro 3akony mnpo TOB € BaxiauBuM KpokoM y pedopMyBaHHI
KOPIOPAaTUBHOTO 3aKOHOJaBcTBa YkpaiHu. Tak, 3akoHom npo TOB 3miHIOIOTHCS
MiIXOAW y TIPaBOBOMY PETYJIIOBaHHI CTaTycy TOBapUCTBa Ta KHOT0 YYacHHKIB,
pedopMyeThCsl cucTeMa KopropaTuBHOTO yrpasiinHs TOB, 3ampoBamkyroTbcs HOBI
IPAaBOB1 IHCTPYMEHTH Ta MOHATTS (KOPMOPATUBHI OTOBOPH, OE3BIIKINYHA JOBIPEHICTh
3 KOPHOpPaTUBHUX IpaB, 3HAYHI MMPABOYMHH, MMPABOUYMHHU 13 3aIHTEPECOBAHICTIO Ta iH.),
CIIPOIIYIOTBHCS Ta JCTANI3YIOTHCS MPOIEAYPH JIepKABHOT pEECTpallii 3MiH, OB’ I3aHUX 3
BITUY)KCHHSIM YaCTOK Ta 3MIHOIO CKJIaJy YY4aCHHKIB[6].

BignoBimno 1o 4. 3 cr. 80 I'K VYkpaiHm TOBapucTBOM 3 OOMEXKEHOIO
BIJIMOBIIAJIBHICTIO € TOCIOIAPChKE TOBAPUCTRBO, 1[0 MA€ CTATYTHUM KaIriTai, MOIUICHUN
HAa YacTKH, pO3MIp SKHX BH3HAYAETHCA YCTAHOBUMMHU JOKyMEHTaMH, 1 Hece
BIAMOBIJAJIBHICT, 3a CBOIMH 3000B’A3aHHAMHM TUIBKH CBOIM MAaWHOM. YYacHUKU
TOBAapPHUCTBA, K1 MOBHICTIO CIJIATUJIN CBO1 BKJIAJH, HECYTh PU3HMK 30MTKIB, TIOB’ I3aHUX 3
TSTTBHICTIO TOBAPUCTBA, Y ME¥Kax CBOiX BKiIadiB [3].

Bapro 3a3HaunTH, 1110 B HOBOMY 3aK0H1 YKpainu «IIpo ToBapucTBa 3 00MEXEHOIO
Ta JOJATKOBOKO BIAMOBIZANbHICTIO» (maiai — 3aKOH) BIACYTHI BHU3HAYCHHS IOHATH
«TOBAPHCTBO 3 OOMEKCHOI BIAMOBIJAIBHICTIO» Ta «TOBAPUCTBO 3 JOJIATKOBOIO
BIIMOBIAANBHICTIO». [IpoTe, AK CTBEPIKYIOTH IOCHITHUKH, JOTIKAa 3aKOHOJABIS 3
MPUBOJIY I[LOTO BUSBISAETHCS B TOMY, III0 HE € MPAKTUYHUM HAJaHHS Yy BU3HAYCHHI
3a3HAYCHUX TOHATH TEPETIYeHHSI BCIX XapaKTePHUX O3HAK, OCKUIBKM BCI 1[I O3HAKH
BKa3yIOTbCS B TEKCTI 3aKOHY Ta BUPAXAIOTHCA y OCOONHMBOCTSIX peryatoBaHHs. lle
MEBHOI0O MIPOI0 TPOTUPIYMTH YCTAJICHUM TPATUIISAM 3aKOHOJABYOI TEXHIKH, IO

CKJlamuca B YKpaiHi, aJKe X BU3HAYEHHS KOHKPETHOTO MOHSTTSA MPU3HAYCHE st
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dopMyBaHHS KaTETOPIHHOTO amapaTy, JUIs MOJIETIICHHS CIIPUIHSTTS LbOTO TMOHATTS, IO
HE BHUMAarae ImepeliuyeHHs aOCOJIOTHO BCIX XapakTEpHUX pHUC, a JUIIE HaWOLIbII
cyTrreBUX. Tum Ouiblle, 10 BUSHAYEHHS MOHATHh Yy 3aKOHOJABUYMX aKTaX HEOOXIIHE JJIs
BUKOPUCTaHHS B NPAaBOBOMY MOJ1 YKpaiHH, 30Kpema, B LUIAX (HOPMYBAHHS €IUHOTO
MIAXOAY Ta PO3YMIHHS KaTeropiil 3aKOHOJABCTBA, €JIMHOI CYIOBOI MPaKTUKH, 110 HE
MO>K€ MICTUTH pI3HE TPAKTYBaHHS OJHUX 1 TUX CaMUX TEpMIHiB [7].

Bianosiguo no ct. 10 3akony «IIpo ToBapucTBa 3 0OMEKEHOI0 Ta JOAATKOBOIO
BIIMOBIAAJIIBHICTIO» CTBOPEHHSI TOBApUCTBAa BIIOYBAa€ThCA 3a PIMICHHSIM HOro
3aCHOBHUKIB[5].

Kpim Toro 3a3HavaeThes, MO SKIO TOBAPUCTBO CTBOPIOETHCS KUTbKOMa 0cO0amu,
TO Taki ocoOM B pas3i HEOOXiTHOCTI BU3HAYCHHS B3a€EMOBIAIHOCHMH MDK HUMHU IIOJO
CTBOPCHHSI TOBAapUCTBAa MOXYTh YKIIACTH JIOTOBIp IPO CTBOPEHHS TOBapHCTBa B
NUCHbMOBIH Gopmi. JIoroBip Mpo CTBOPEHHS TOBAPUCTBA MOYKE BCTAHOBJIIOBATH MOPSIOK
3aCHYBaHHS TOBApUCTBA, YMOBH 3IIMCHEHHS CITUTBHOI iSTBHOCTI IOJO CTBOPCHHS
TOBapUCTBA, PO3MIpP CTATYTHOTO KalliTaly, YaCTKy Y CTaTYTHOMY KamiTaal KOKHOTO 3
YYaCHUKIB, CTPOKM Ta TMOPSAJOK BHECEHHS BKJIAJIB Ta IHIII yMoBH. [loroBip mpo
CTBOPEHHS TOBapHCTBa JIi€ J0 JHS JIepKaBHOI peecTpallii ToBapUCTBa, SKIIO 1HIIE HE
BCTAHOBJICHO JJOTOBOPOM a00 HE BHUILIMBAE 13 CyTi 3000B’s3aHHSA[5].

3miHeHo KinbKicHuMi ckian ydacHukiB TOB. Tak, sik 3a3Havae y cBoiil poOoTi
H.A. T'op6oBa, 3a mepioJ iCHyBaHHsI He3aJIe)KHOT YKpaiHM MOJIOKEHHSI 3aKOHOJIaBCTBA
npo KiTbKicHUM ckiaj ydacHukiB TOB mocTiitHO 3MiHIOBanocsi. He cTtaB BUKITIOUEHHAM
1 el 3akoH [8, c. 49].

BigmoBimHo 1m0 HOBOi pemakmii 3akoHY, KUIbKICTh YydyacHuKiB TOB He
00OMEXYy€EThCs, SIK 11e Majio Miciie paHime. ToOTo BiACYTHI JTIMIT KUTBKOCTI YYaCHUKIB B
TOBAPUCTBI, BIJICYTHI 0OMEXKEHHS 100 MaKCUMAIBbHOI KUTBKOCTI yuacHuKiB TOB.

Bapto BimzHauuTH TOM (akT, 1m0 3aKOHOM BBEICHO MOHSATTS KOPIOPATUBHUX
noroBopiB. Tak, BiamoBimHO 10 4. | cr. 7 3aKkoHy, JOTOBIp, 3a SKUM YYaCHUKH

TOBapuUCTBa 3000B’S3YIOTHCS PEATI30BYBATH CBOi MpaBa Ta MOBHOBAKEHHS IEBHUM



YyuHOM a00 yTpuUMyBaTUCA BiA iX peamizauii (Jaal — KOPHIOPATHUBHUM JOTOBIP), €
0€3BIAIUIATHUM 1 BUMHSAETHCS B MUCHMOBIM opmi [5].

Ha nayMKy okpeMuX MOCHIAHWKIB, TOHATTS «KOPHOPATUBHOTO JOTOBOPY>»
3aM03UYEHO 13 3aKOpJOHHOTO  JIOCBinY, II0JI0  JOMOBJIEHOCTEH  MIX
y4acHHKaMu/akiionepamu, iHmuMu cioBamu  «shareholder —agreements» aGo
KOpHOpaTUBHUNA JOToBIp [9].

Jlata ykIaJeHHS Ta CTPOK Jii KOPIOPAaTHBHOTO JOTOBOPY BH3HAYAIOTHCS B
A0TOBOpPi. Y KOPHOPAaTHBHOMY JOTOBOPI MOXYTh MependadaTucs yMOBH a00 MOPSIOK
BU3HAYCHHS YMOB, Ha SKUX yYaCHUK Ma€ MpaBo a00 3000B’s3aHUN KYITUTH a00 MPOJIaTH
YacTKy y CTaTyTHOMY KamiTtami (11 4acTHHY), @ TaKOXX BH3HAYaTH BHITAJIKH, KOJU TaKe
npaBo abo 000B’ 30K BHHHKAE. J[O0 TOTO X 3a3HAYAETHCS, IO KOPIIOPATHBHHUMA JTOTOBID,
KM BCTQHOBIIIOETHCS OOOB’SI30K yYAaCHUKIB 3a0€3MEUUTH TOJIOCYBaHHS 3TiIHO 3
BKa3iBKaMU OpraHiB yIPaBIIiHHS TOBAPHCTBA, BBAXKAETHCS HIKYCMHUM.

KopnopaTtuBHuii JOTOBIp TaKOX HE MOXE CYIEPCUYHMTH CTaTyTy, aJKe TaKHM
JIOTOBIp 1 CTAaTyT MAIOTh Pi3HI MPEIMETH PETYIIOBaHHA. 3aKOHOM 1 CTaTyTOM (B MEXax,
IO HE CynepeyaTh 3aKOHY) BCTAHOBIIOETHCSA 3MICT MpaB 1 MOBHOBAXKEHb YYACHUKIB.
HaTtomicTe KOproOpaTUBHUM JOTOBOPOM BCTAaHOBIIIOETHCS 3000B’sI3aHHS CTOPIH MEBHUM
YUHOM peani3oByBaTH Il TMpaBa Ta TMOBHOBaXKEHHs. Hampukian, SKIIO CTaTyToMm
BCTAHOBJICHA TI€BHA KUIBKICTh T'OJIOCIB YYAaCHHKIB, HEOOXIIHA JJISI IPUHHATTS 300paMu
IIEBHOT'O PIIICHHS, TO KOPIOPATHUBHUM JIOTOBOPOM HE MOKe OyTH BCTAHOBJICHA iHIIA
KUIBKICTh T0JIOCIB. HaTOMICTh KOPIOpPAaTHBHUM JIOTOBOPOM MOXKE OYTH BCTaHOBJICHUU
000B’S130K YYaCHHUKIB TOJIOCYBAaTH 3 TAKOTO MHUTAHHS TMEBHUM YMHOM. SIKIO y4acHUK
HNOPYIIUTh CBIi OOOB’SI30K Ta IMPOroJjOCy€ BCyNeped KOPIOPAaTUBHOMY JIOTOBOPY, TO
ioro romocu OyAyTh BpaxoBaHi, aje g TAaKOTO y4YaCHWKA HACTaHYTh HETAaTUBHI
HACHIKK, TiepeadadeHi 3aKOHOM 1  KOPIOPATHBHUM  JIOTOBOPOM  (30Kpema,
BIJIIIKOTYBAaTH 30MTKH, CTUIATHTH HEYCTOMKY) [10].

Ha nymxy B. IlnexanoBa, mim yKJIajgeHHS JOTOBOPIB B TOBAPHCTBI MOXKHA
YMOBHO PO3IUIUTH Ha JB1 rpynu: 1) MK MIHOPDUTAPHUMH yYaCHUKAMU - HaJlaHHS

peajIbHOTO BIUIMBY HA YIPABIIHHS TOBAPUCTBOM 1 2) MK YYACHHKAMH, SIKI IPOBAATh
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CHUIbHY JIISUIbHICTD, - A€TAJIbHE BPETYJIIOBAaHHS CBOIX BIIHOCHH B TOBPUCTBI. JloroBipHe
PEryJIIOBaHHS MOYKE 3a4lllaTd HalpI3HOMaHITHIII aClIEKTH BIAHOCHH cTopiH[11, c. 54].

A. Tnymeupkuii BBakae, IO YKJIQJACHHA KOPIOPATUBHOTO JOTOBOPY MOXKeE
nepeciigyBaTd Takl IUIl, SK: MIJBUIIEHHA PIBHA KOPIOPATUBHOTO KOHTPOJIIO
CTOpPOHAMH JIOTOBOPY,  IIIAXOM  KOHCOJIIJIOBAHOTO  3AIMCHEHHS  HHUMH  CBOIX
KOPIIOPAaTUBHUX TPaB; BCTAHOBIICHHS YJaCHHUKAMU KOpIOpallii iHAUBITyalIbHUX MPaBUI
B3a€EMOJIIi; OpOTUIIA 3MiHI  Cc(OpMOBAHOrO B  TOBAapHUCTBI  CIIBBIIHOIICHHS
KOPIIOPATUBHOTO KOHTPOJIIO; MPOTHUIIs TOTJIMHAHHS KOMIIaHii; CTBOPEHHS yMOB IS
yron M&A 1o BiAHOLIEHHIO 0 TOBAapHUCTBA; CTBOPEHHS MEXaHI3MIB JIJIsl BHUPIIICHHS
«rynukoBux cutyatiit» (deadlock- resolution); 3a0e3nedyeHHss OXOPOHIOBAHUX 3aKOHOM
IHTEpeciB TpeTiX ocid — KPeAUTOpIB TOBApUCTBA Ta OCiO, SKI MAalOTh HaMmip CTaTH
y4acHUKaMu ToBapuctsall2, c. 3-4].

[To cyTi KOprOpaTUBHUMN JOTOBIP AYXKE CXOXKUU 3 KOATIINHOIO yroi00, METOO
AKOT TaKOX € BCTAHOBJIEHHS CTAaOUIBHOCTI Ta TOCIIJOBHOCTI Yy NPUMHSITTI
HAaWBKIIMBIIIMX IS JepKaBU pillleHb Ta edekTuBHAa mnpodeciiiHa MiSUTBHICTD i
yuacHUKiB. [Ipo me  moxkHa ckaszatu 1 moa0 yuyacHukiB AT 1 TOB. X ronoBHa MeTa —
HaJie(DeKTUBHE YIIPABIIIHHS Ta AISIBHICTD.

HeszBaxkatouu Ha Te, 1110 NOHATTS KOPIIOPATUBHOT'O JJOTOBOPY € HOBOBBEACHHSM B
3B’SI3KY 13 MPUUHATTAM 3aKoHYy, OyAeMO CIOAIBaTHCh, IO KOPIMOPATUBHHUMA JOTOBIP
CTaHe JIIEBUM MEXaHI3MOM 3axXHCTy TpaB YYacCHHUKIB TOBAapUCTBA 1 BIAJIUM
IHCTPYMEHTOM, IO HAJAacTh 3MOTY PEryJioBaTh OCOOJHUBOCTI KOPIOPATHBHOTO
VIPABIIHHS B IEBHOMY TOBapUCTBI.

Bapro Bim3HauMTH, MmO 3 METOK peaii3amii TOHATTS Ta IHCTUTYTY
KOPIIOPAaTUBHOTO JIOTOBOPY, BBEJIEHO IMOHATTS Ta 3aKOHOJABYO Iepe0ayvaeThes
MOXXJIMBICTh HAJUICHHS JOBIPEHOCTI HOBHM CTaTycoM «Oe3BimkmuyHOCTI». Taka
JOBIPEHICTH MiJJIsiTac B 000B’A3KOBOMY MOPSAKY HOTapiaIbHOMY MOCBimueHHI0. OqHaK
Tpeba MaTy Ha yBa3i, O y BHUMAJAKY MOPYIIEHHS IHTEPECIB OMHIET 13 CTOPIH JOTOBODPY,

Cyd 3aJIMIIATUMCTBCA €AUNHUM 3aco000M IIpaBOBOI'O 3aXUCTY.



OnHuM 13 HOBOBBEJEHb HOBOTO 3aKOHY CTalO 3BYKEHHS KoOJIa OOOB’SI3KIB
YYaCHMKIB TOBapucTB. OJHAK HE 3pO3YMIIOI0 BHUJIAETHCA TaKa IMO3MIIS 3aKOHOJABIIS
II0JI0 CKOPOYEHOCTI 3000B’s13aHb yuacHUKIB TOB.

Mu noAuIsIEMO TO3UIII0 JOCIHIIHUKIB, K1 BBXKAIOTh, 1110 JJIsI CTa0LUILHOT pOOOTH
TOBAapUCTBA Ma€ OyTH YHOPMOBAHUM YITKHI OajaHC MK IIpaBaMH Ta 00OB’sI3KaMH HOTO
YYaCHUKIB. SIK TMOKa3ye CynoBa NpPAKTUKA, BIACYTHICTh Ha 3aKOHOJAaBUYOMY abo
yCTaHOBUOMY piBHI (hikcamii 30anaHCOBaHUX IpaB Ta OOOB’SI3KIB YHEMOXKIJIMBIIIOE
3aXMCT TPaB YYAaCHUKIB 1 TOBAPUCTBA 3arajioM Bia O€3IJIbHOCTI HETO0OPOCOBICHHUX
YYaCHUKIB, IO B pe3ynbTaTi MNpU3BOAUTH JO KOPIOPATUBHUX KOH(QIIIKTIB Ta
0JIOKyBaHHS JisJIbHOCTI TOBapucTBa [13].

Takox, BapTo 3a3HaunTH, MO Tpu cTBopeHHI TOB ywacHukH 3000B’s3aHi
chopMyBaTi CTaTyTHUH KaIiTaJ y TOBHOMY o0O0CsS31 TPOTITOM 6 MICSIIB 3 JaTH
JepKaBHOI peecTpallii, SKIIO iHIIE HE BCTAHOBICHO CTATyTOM (paHille Ied CTpOK
ctaHoBHB | pik). Bkazanuii cTpok Moxe OyTH 3MEHIIeHHI abo 30UIbIICHUI Y CTaTyTl,
OpoTe JIMIIE 32 OAHOCTAWHUM PIMICHHSIM 3arajbHUX 300pIiB YYaCHUKIB, Y SKHX B3SJIH
y4acTh yC1 yYaCHUKH TOBAPUCTBA.

Jlo TOro o, TIOCHIIIOETHCA BIAMOBINANBHICTG 34 HECBOEYACHE BHECEHHS
BKJIaJly TIPH TIEPBUHHOMY (OpMyBaHHI CTaTyTHOTO KamiTandy, aX J0 BHUKIIOYCHHS
y4acHHUKa TOBAPUCTBA.

Crarytom TOB Moxyth OyTtu mnepeadadeHi OOMEXKEHHS MO0 3MIHU
CIIBBIJHOIICHHS YacTOK ydYacHUKIB. Ile m03BonuTh 3amo0irTd  arpecCMBHOMY
PO3MHMBAHHIO YacTOK OKPEMHUX 3aCHOBHHUKIB (Yy4YacHHKIB), 30Kpema, dYepes
HEKOHTPOJIbOBaHE 30UIBIICHHS] CTATyTHOTO KalliTally KOHKPETHUM YyYaCHUKOM 3 METOIO
MIEPETBOPUTH 1HIIOTO B MIHOpHUTApisA. BilMmoBiaHI OM0XKEHHS MOXKYTh OyTH BHECEHI 10
CTaTyTy, 3MiHEHI a00 BHKJIIOUYCHI 3 HHOTO JIMIIE OJHOCTAHHM DIIICHHSM 3arajibHUX
300piB YYaCHUKIB, Y SIKAX B3SJIM Y9acTh yC1 Y9aCHUKH ToBapucTBa[l4].

BiamoBigHO 10 3aKOHOJABCTBA TOBAPHCTBO CTBOPIOETHCS 1 JI€ Ha IIiACTaBl

CTaTyTy.



B 3apyOixkHIii niTepaTypi TaKOXK aKIEHTYEThCSA yBara Ha Ba)KJIMBOCTI HAJIEXKHOMY
o OopMIIEHH1 YCTAaHOBUMX JOKYMEHTIB. Tak, B paMKax MPOLECY peecTpallii TOBapUCTBA 3
O0OMEKEHOI0 BIINOBILAAIBHICTIO, 3TIAHO 13 3aKOHOM, IMOBHMHHI OYTHM CTBOpPEHI MEBHI
nokymeHTH. ClOOuW BXOJIUTh CTaTyT, SKUH BU3HAYa€ TIpaBWiIa, SIKAX TIOBUHEH
JIOTPUMYBATUCh KEPIBHUK KOMIAHII IpH yrpaBiiHHI Heto[15].

HoBum 3akoHOM 3aKOHOABEIh 3MEHIIINB BUMOTH JI0 3MICTy CTAaTyTy Ta BU3HAYUB
auiie 3 MyHKTH, IKi 000B’SI3KOBO MalOTh NepeadadaTucs B CTATyTi, a came: IOBHE Ta
CKOpoueHe (3a HasIBHOCTI) HAWMEHYBaHHS TOBApWUCTBA; OpPTaHW  YIPAaBIiHHS
TOBapUCTBOM, 1XHS KOMIICTCHIIiSI, TOPSJIOK MPUHHATTS HAMH PIillleHb; MOPSIOK BCTYITY
710 TOBApUCTBA Ta BUXOY 3 HBHOTO.

Taka mo3wuIlisi HaM BUAAETHCS HE 30BCIM MPaBUIHHOIO, aJKe HEBPETYJIhOBAHICTH
Ha 3aKOHOJ/IABUOMY PiBHI OCOOJIMBO YCIX BaXKJIMBUX ACMEKTIB KOPHOPATUBHUX BITHOCHH
Npu3Bee 10 BUHUKHCHHS YEPrOBUX CIOPIB Ta YHEMOXIIMBUTH JISJILHICTH TOBAPUCTBA
3arajioM. A ToMy BBa)XKaEMO 3a HEOOXiJTHE JOTIOBHUTH IMEPeiK BUMOT, 000B’SI3KOBUX JI0
BKJIFOUEHHS B CTaTyT 3a MOTOHKEHHSIM CTOPIH, OCKUIBKH 3aKOH mependavae 4. 6 cr. 11,
10 CTaTYT MOE MICTUTH 1 1HII BiIOMOCTI, IKi HE CyllepedyaTh BUMOTaM 3aKOHY.

Jlo Toro »x, HaBiTh Miciis HaOpaHHs YMHHOCTI HOBHM 3akoHoM, y 'K VYkpainu
3aJIMIIAINCh cTapi Bumoru jao craryrie TOB 1 T/IB.

ToMy mpoTarom TpUBAJIOro 4Yacy CKIANajucs CUTyalllli, KOJH JepKaBHI
pEeECTpaTOpH BIIMOBIISUTHCH peecTpyBatu ctatytu TOB, mo He BIANOBiAaNM BHUMOTraM
["'ocnoapchbkoro KoJeKCy, OCKUILKH OCTaHHI HE MICTHIIM CKJIay YYaCHHKIB, PO3MIpPIB iX
gacTok Tomo. [le Takox Oyio mijcTaBorO AJisi TOJIAaHHS MO30BIB PO BU3HAHHS CTATYTY
TOB wHexificHuM depe3 BIICYTHICTD Yy HBOMY TIOBHOTO TEpEIiKy OO0OB’SI3KOBUX
BiloMocTel, nepeadadenux ["ocnogapchbkum koaekcom|[16].

[IpoTe, 3 MeTOIO0 yCyHEHHS JaHOI MPaBOBOi KOJI31i MDK ITOJOXKCHHSMH aKTiB
0JHAKOBO1 opuanyHOi cwim BepxoBHa Paga Ykpainu 03 mrororo 2021 p. mpuitHsiia
3akoH Ykpainu «IIpo BHeceHHs 3MiH 10 ['ocmomapchbKoro KoAEKCY YKpaiHU I0J10
YCYHEHHS MPaBOBUX KOJI31i y BHUMOrax 10 CTaTyTy TOBapUCTB 3 OOMEXKEHOIO Ta

JOJJaTKOBOIO BIAMOBINAIBbHICTIOM (3akoHOTPOCSKT Ne3497) [17], sxkum mependadaeThbes
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BUKJIIOYEHHd 3 4YacTuH 3, 4 cT. 80 ['ocmomapCchbKoro KOAEKCY IOJOKEHHS Mpo
BHU3HAYCHHS B YCTAHOBYMX JIOKYMEHTAaX BKa3aHUX TOBAPUCTB PO3MIPY YACTOK YYACHHKIB
y CTaTyTHUX KamiTanax. Takox nepeadaudaeTscs 4. 4 cT. 82 I'ociogapchbKOro KoJaekcy
BUKJIACTH y HOBIM penakilii, 3rifHO 3 SKOK «IepeiK BIAOMOCTEH, 110 MOBUHHI
MICTUTUCh Yy CTaTyTI TOBApUCTBAa 3 OOMEKEHOI BIANOBINANBHICTIO 1 TOBApUCTBA 3
J0JIaTKOBOIO BIATIOBINANIbHICTIO, BU3HAYAETHCA BHUKIIOYHO 3akoHOM Ykpainu «lIpo
TOBapUCTBA 3 0OMEKEHOIO Ta J0JAaTKOBOIO B1MOBIATBHICTIO.

A. TlamumHChKHMII 3 LIBOTO MPUBOAY 3a3HAYAE, [0 NPUHHATHUH 3aKOHOMPOEKT
ICTOTHO TOJIETIIUTh KUTTS YKPAiHCbKOMY O13HECY, 3MEHIIUTh KUIbKICTh KOH(IIIKTIB 3
JepKaBHUMH PEECTPATOpaMy Ta CHOPHUATHME TMOAAIBIIOMY YTBEPKCHHIO HPUHIIUITY
PaBOBOi BU3HAYHOCTI B MIAMPUEMHULIBKIN JisiibHOCTI [18].

Cr. 11 3akony mnepeabadae, 10 TepiIa peaakiis CTaTyTy TOBapUCTBA
OIAMUCY€EThCA BCIMAa yYacHUKaMU ToBapucTBa. CHpaBXKHICTh MIAMNUCIB YYaCHUKIB
3aCBITUYETHCS HOTapiaabHO[S].

Baxxko mepeoriHuTi BaXXJIUBICTh YCTAHOBUMX JOKYMEHTIB ISl (DYHKI[IOHYBaHHS
OyIb-IKOi FOPUIUYHOI 0COOH. 3a3HadeHl JOKYMEHTH € CBOEPITHOK KOHCTHUTYIIIEIO
IOPUAMYHOT 0COOH, SIKa BCTAHOBIIIOE MTPaBO3JaTHICTh OCTAHHbBON.

Ha nymxy H.O. CaniaxmeToBOi cTaTyT cy0’€KTa TOCMOJAPIOBAHHS € OCHOBHHM
JOKAJIbHUM  HOPMATUBHO-TIPABOBUM  aKTOM, II0  MICTUTh  TOJIOKEHHS,  SKI
3aCTOCOBYIOTBCS B TpOIIECi MSUTBHOCTI Cy0'€eKTa TOCMOJAapIOBAaHHS IMPOTATOM YCHOTO
yacy oro icHyBaHHs[19, c. 87].

CtpiMkoi  aKkTyanbHOCTI HaOyBa€ mHTaHHS €(EKTHBHOCTI 3aCTOCYBAHHS
MOJICJIEHOTO CTaTyTy B AISUTBHOCTI Cy0’ €KTa TOCIIOIapIOBAHHSI.

Bapro 3a3Hauntm, mo B VYKpaiHi imes 3ampoBaJKCHHS MOJACIBHUX CTaTyTiB
Brepue O0yna chopmynboBana B KoHieniiii po3BUTKY KOPIOPAaTHBHOTO 3aKOHO/IaBCTBA
VYkpainn #a 2007-2010 poxu. ¥ 2011 p. iges mMomaenpbHUX CTaTyTiB Oyna BTiIEHA Y
KUTTS 3akoHOM «[Ipo BHECEHHS 3MiH IO JNESIKUX 3aKOHOJABYMX aKTIB YKpaiHH 1100
3ampoBaPKCHHS] TMPUHIIUMITY JEp KaBHOI peecTpanii IOpuANYHHX oci0 Ha MmiacTaBi
MojenbHoro cratyTy» Big 21 kBitHa 2011 p. Ne 3262-VI [20].
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Ha mpakTuiii 1oCUTh 9acTO 3MIITYIOTh TOHATTS MOJCIBHOTO CTATYTy Ta THIIOBOTO
gy 3paskoBoro. Ha nymky O.P. KiGeHko, OCHOBHA BiIMIHHICTb MOJIEIBHOI'O CTaTyTy
MOJIATAE y TOMY, IO SKIIO FOPUIUYHA 0CO00a CTBOPIOETHCA HA MIACTaBI MOJCITBHOTO
CTaTyTy, TO YYaCHHUKH B3araji He 3aTBEPKYIOTh IHANBIAYAIbHUMA CTATyT (HaBITh TaKUH,
10 30iraeThbcsi 3 MOJIEIBHUM), @ BCl O3HAKH, IO 1HAWBIAYali3ylOTh IOPUIUYHY OCO0Y,
MalTh MICTUTHCS Yy PpIlIeHHI NMpo cTBOpeHHsA. ToOTo (akTuyHO OpuanyHa ocoba
mpairoe 0e3 1HAUBiIYyadbHOro cTatyTy. L[pbOoro He BiAOYBa€ThCA, KOJIU WIETHCS PO
TUTIOBUH YM 3pa3KOBUH CTATYT — HE3BAKAIOYW HAa HOT0 HASIBHICTh, YYACHUKH FOPUIUYHOT
0COOM MalOTh 3aTBEPJIUTH IHAUBIIYyaJIbHHA CTATyT, KEPYIOUHUCh TMPU I[OMY
00OB’SI3KOBUMH YH PEKOMCHIAIMIMHUMHU ITOJIOKEHHSIMH THUIIOBOTO YH 3Pa3KOBOTO
cTaryty. TakuM YMHOM, MOJCIBHHMM CTaTyT HE MOXE MICTHTH >KOJHUX
IHAMBIAYaNi3yI0unX o3HakK [21].

[ToctanoBoro Kabinery MinicTpiB Ykpainu Bim 27.03. 2019p. Ne 367 «[lesiki
NUTAHHS JCPeryssiii rocroJapchKoi JisIBHOCTI» 3aTBEPKEHO MOJCIBHUNA CTaTyT
TOBAapUCTBA 3 0OMEKEHOIO BIAMOBITAIBHICTIO [22].

Cnig 3a3Ha4UTH, 110 YMHHE 3aKOHOJABCTBO HE JIMIIE 3alpOBaKY€ MOXKIUBICTD
BUKOPUCTaHHS MOJIEIBHOIO CTAaTyTy MPU CTBOPEHHI IOPUAMYHOI 0coOH, a i mependayae
IpaBo IOPUIANYHOI 0COOM TIepEeHTH Ha MOJICIBLHUN CTATyT i Yac ii JISIBbHOCTI MIJITXOM
OPUAHATTS PIMICHHS PO 3aMiHy 3aTBEPKCHOTO0 NPH CTBOPEHHI IOPHIAMYHOI 0COOH
ycTaHOBYOrO AokymMeHTa. Cy0’€KT rocmojaproBaHHS CaMOCTIHHO BHpIIIye, JISTH Ha
miZCTaBl MOJCIBHOTO CTAaTyTy a0o0 BPETYyIIOBAaTH BIJHOCMHU MDK YyYacCHHKaMH B
OKpPEMOMY «3BHUYaWHOMY>» cTaTyTi [23].

BucnoBkn. Omxe, mnpuiiHATTA crenianbHoro 3akoHy «IIpo ToBapuctBa 3
OOMEXEHOI0 Ta  JOJATKOBOIO  BIAMOBIMAIBHICTIO»  IMJABUIIUTH  IHBECTHIIHHY
npuBaOIUBICTE  YKpaiHW, BIOCKOHAIWUTH KOPIOPATHBHE  YIPaBIiHHS, 3HAYHO
MOKPAIIUTh YMOBH BEJICHHS OIi3HECY, CIPUATAME CTBOPEHHIO HOBHUX Ta PO3BUTKY
TI0YUX CyO’ €KTIB TOCTIOAAPCHKOT MISITBHOCTI.

BpaxoByroun Bce BWIE 3a3HadeHe, MOXKHA BUIUTMTH TaKi XapaKTepHI O3HAKHU

TOBApUCTB 3 OOMEKEHOK BIJMOBINAIBHICTIO: 1) € OJHMM 13 BUJIIB TOCIHOJAPCHKOTO
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TOBapHCTBA, SIKEC HAJCKUTH JIO TPYNU 00’ €IHAHHS KamiTaliB; 2) YYaCHUKU TOBAPHCTBA
HE BIJMOBIIAIOTh 3a MOro 3000B’A3aHHSAMHU 1 HECYTh PHU3UK 30UTKIB, MOB’SA3aHUX 3
TUSTBHICTIO TOBAapUCTBA, y MeXax BapTOCTI CBOIX BKJIAAiB; 3) 3a BIACHUMH
3000B’s13aHHAMM TOBAapUCTBO BIANOBiNAa€ yciM MailHOM, IIO HAJEKUTh HOMY Ha Mpasi
BJIACHOCTI; 4) KUIBKICTh YYaCHUKIB TOBAapUCTBA HE OOMEXKYETHCS; S5) YCTaHOBUUM
JIOKYMEHTOM TOBapHCTBA € CTATyT; TOBAPUCTBO MOXKE CTBOPIOBATHUCH 1 IISITH HA MMiJICTaB1
MOJICJIBHOTO  CTaTyTy; ©6) KOPHOpPaTUBHUW XapaKTep VYHOPABIIHHSI YYaCHUKAMHU
TOBapuCTBa Oe3nocepeiHbO0 abo 3a JOMOMOTOI0 OpraHiB YNpaBiHHS; 7) MOAUIBHICTH
MaifHa TOBapUCTBAa Ha YAaCTKH; 8) y4acTh YYaCHUKIB B YIpPAaBIiHHI CHOpaBaMu Ta
po3nonuli NpuOyTKY TOBApUCTBA 3aJIEKHO, SK MPABUIIO, B PO3MIPY iX YacTOK Y

CTaTyTHOMY KariTaji TOBapuCTBa.
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