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BCTYII

AKTyaJbHIiCTL TeMH Aociaig:keHHs. CTaHOBIEHHS PUHKOBOI E€KOHOMIKHU
MPU3BEIO 1O BHUHUKHEHHS BEJIUKOI KUIBKOCTI TOCIMOAApPChKUX TOBAPUCTB Ta
AKTUBHOTO PO3BUTKY KOPIMOPATUBHHUX MPABOBIIHOCHH. K 3a3HAYalioCh paHilie,
OJIHI€I0 3 HAWOLIBII MOLIMPEHUX OpraHi3alliHO-MIPAaBOBOIO (QOpPM MIAMPUEMCTB, 1,
3arajioM — IPUANYHUX OC10 B CBITI, 30KpeMa B YKpaiHi, € TOBApPUCTBA 3 OOMEKEHOIO
BiAnoBinanbHICTIO. lle moB’sA3aH0, B mepily 4yepry, 3 JOBOJII JIETKOI MPOUEAYPOIO
CTBOPEHHS Ta peecTpallii TAKOro TOBAPUCTBA 1 HEBEJIMKUMHU PO3MIpaMU MOYATKOBOTO
Kamitaly, SKAd € HeoOXIZHMUM Mg Horo cTtBopeHHs. Takoxk Iie MOB'SI3aHO 3
IIUPOKUMU MOXJIUBOCTSAMM, SIKI JJa€ IOMYy YMHHE 3aKOHOAABCTBO. [[1s1 ToBapucTBa 3
OOMEKEHOI0 BIANOBIIAIBHICTIO HEMae OOMEXeHb y BHOOp1 BHIIB AiSUIBHOCTI.
ToBapuCTBO 3 00OMEKEHOIO BIJMOBIAATBHICTIO MOKE MaTH SIK JIEKLIbKa, TaK 1 OJHOTO
3acHOBHHKA. [Ipu bOMy HOro 3aCHOBHHKaMU MOXYTb OyTH OZHOYACHO 1 (pI13MYHI, 1
IOpUJIMYHI 0COOU, SIK PE3UACHTH, TaK 1 HE HEPE3UJICHTH Y KpaiHU.

Jlo ocobimBOCTEM TOBApUCTBA 3 OOMEKEHO BIIMOBINAIBHICTIO BITHOCSTH:

— 000B'SI3KOBa HASIBHICTb CTATYyTHOTO (POH]Y;

— HasIBHICTh CTaTyCy IOPUIUYHOT OCOOU;

— Y MOMEHT MEpPBHHHOI peecTpallii AUPEKTOPOM TOBAPUCTBA 3 OOMEKEHOIO
BIIMOBIIAJILHICTIO Ma€ OyTHU TPOMAJSTHUH Y KpaiHu;

— YCTaHOBYMM JTOKYMEHT - CTaTyT;

— MOXJIMBICTh PEECTpallli TOBAPUCTBA 3 OOMEXKEHOK BIAMOBIJANIBHICTIO AK 3
OJIHMM, TaK 13 JIeKUIbKOMa 3aCHOBHUKaMU (10 10 y4yacHUKIB).

HopmaTuBH1 akTH, sIKi peryirolTh KOPIOPATUBHI MNPAaBOBIIHOCHUHH, 110
CKJIAJIal0ThCSl Y TOBApPUCTBAX 3 OOMEXKEHOIO0 BIAMOBINANBHICTIO, MICTATH OaraTo
HEJIOJIKIB, SIK1 0COOJIMBO TOCTPO MPOSBISAIOTHCA 1] Yac KOPIOPATUBHUX KOH(ITIKTIB.
3HayHa iX YacTHMHA BHUHHMKA€ y TPOIIECl YNPaBIIHHA TOBAPUCTBOM 3 OOMEKEHOIO
BI/IMOBITAIBHICTIO.

SIK1110 TOBOPUTH MPO 3aKOHOJABCTBO, TO IMICJIs MPOTOJOIICHHS HE3aJeHKHOCTI

VYkpainu, Ha piBHI 3aKOHY OJHUM 3 MepIIMX OYB YperyjabOBaHHUI CTaTyc came



4

TOBAapUCTB 3 OOMEXEHOIO BIANOBiNANBHICTIO — 19 BepecHst 1991 p. OyB npuiiHsITU
3akoH Ykpainu «IIpo rocmomapcbki ToBapucTBay. TpuUBaIuii yac BHINE3a3HAYCHUU
3aKOH BHKOHYBaB pOJIb TOJIOBHOTO HOPMATHUBHO-NPABOBOTO aKTy, 110 BH3HAYaB
MPaBOBHII CTATyC TOBAPUCTBA 3 OOMEKEHOIO BIAMOBIAANBHICTIO. 6 toToro 2018 poky
BepxoBna Pama VYkpainu npuiiHsiia AO0BOJI BaXKJIMBUU I HIANPUEMHUIITBA
HOPMAaTUBHO-MPAaBOBUN akT — 3akoH Ykpainu «IIpo ToBapucTBa 3 0OMEXEHOIO Ta
J0JIATKOBOIO BIAMOBIAAIBHICTION [33], sikuii HaOpaB unHHOCTI 17 yepBHsa 2018 poky.
B ocHOBI naHoro 3akoHy J€XaThb HOBI Ta BJIOCKOHAJEHI B)KE ICHYIOUl MEXaHI3MH
BU3HAYEHHSI MPABOBOTO CTaTyCy Ta PEryJlOBaHHA [ISUIbHOCTI TOBapHUCTB 3
0OMEXEHOI Ta J0JAaTKOBOIO BiAMOBinalbHICTIO. OKpiM 1poro nisuibHICTH TOB
pernamentyetbess L{uBibHUM Koniekcom Ykpainu [36], 'ociogapchbKuM KOJIEKCOM
VYkpainu [9] Ta IHIIMMH 3aKOHOJAaBUUMH aKTaMH Y KpaiHHU.

VYTiM, HHM3Ka BaXJIMBUX IMHUTaHb, 10 BUHUKAIOTH B MPOIECI YIPaBIiHHS
TOBAapUCTBOM 3 OOMEXEHOIO BIJIMOBIATBHICTIO € HEOCTaTHHO BPEr'yJIbOBAaHUMU, 200
3QJIUIIAIMCS TOBHICTIO 1032 YBAroto 3aKOHOABIISL.

3akoHOJABCTBA IHIIMX KpaiH, SIK POMaHO-TEPMAHChKOi, TaK 1 aHIJo-
aMEpUKAHChKOI MPaBOBOi CHUCTEMH, B JAEAKUX NUTAHHAX CTOCOBHO YIPABIIHHS
TOBApPUCTBOM 3 OOMEXKEHOIO BIAMOBIJAIBHICTIO € OUIBII JOCKOHAJWMH Ta
epekTuBHUMU B [li. [lepcekTHBH yJOCKOHAJEHHS Ta MOKPALIEHHS BXKE ICHYIOUOi
HOPMAaTUBHO-IIPABOBOi 0a3u, IO perjiaMeHTye MPOIeC PEryIloBaHHA TOBApUCTBA 3
00MEXEHOIO BIAMOBIAANBHICTIO B YKpaiHi CBIIYaTh MPO aKTYyaldbHICTh JOCIIIKECHHS
31ICHEHHS MpaBa Ha yNpaBIiHHS TOBAPUCTBOM 3 0OMEXKEHOIO BIAMOBIIAIBHICTIO.

BuBueHHsM muTaHb 3A1MCHEHHS TMpaBa Ha YIPaABIIHHS TOBApUCTBA 3
0OMEKEHOIO BIAIOBIAAJIBHICTIO  3aliMaJINCh, 30Kpema, B. Bacunnena,
O. Kopammmmn, 1. Capakyn, M. Jlammep, M. Byprcramep Ta immi. ITocriitamii
PO3BUTOK (POPM MIANPUEMHUIIBKOT TISNIBHOCTI, PUHKOBUX BIJHOCUH 3YMOBIIOE B
CBOIO Uepry pO3BUTOK 3aKOHOJABCTBA, CaM€ uyepe3 1€ He BCl 3aKOHOJaBYl HOBEIH
B)K€ 3HAWIIIM CBOE TPAKTYBaHHS B MpalsiX BYUCHUX Ta IOPUCTIB.

Came ToMy mnuTaHHS BHOOpPY HaAWOUIBII ONTUMAJBHOI YIPABIIHCHKOT

CTPYKTYpU JJIsi JAHOI OpraHi3aliifHo-npaBoBoi (OpMHU, CTBOPEHHS HOPMATHUBHO-



paBoBoi 0a3u, ska 0 3Moria 3a0e3neunT eheKTUBHE (QYHKIIIOHYBAHHS Ta KOHTPOJIb
3a JJaHUM MOPOLECOM 3IMINAITHCS BAXJIMBUMU K JJIsI YKpaiHW, Tak 1 IS 1HIIUX
KpaiH, Je opraHizamiiiHa ¢opMa NIAIPUEMHULIBKOI AISUTBHOCTI - TOBAapUCTBO 3
00MEXEHOI0 BIIMOBIAAIBHICTIO € aKTYyaJIbHOIO.

Mera i 3aBaaHHs J0CHII:KeHHA. METOI MOCHIPKEHHS € MPOBEJICHHS
MOPIBHSJIBHO-IIPABOBOr0 aHaNi3y 3/1MCHEHHS MpaBa Ha YIPaBIIHHS TOBAapUCTBA 3
00OMEXXEHOI0 BIAMOBIIANBHICTIO B YKpaiHi, KpaiHaX pOMaHO-T€PMAaHChKOI Ta aHTJIO-
aMEpUKaHChKOI MpPaBOBOi CHUCTEMH, AKMW OuU HadaB iHQOpMAIlil0, HEOOXITHY MAJIs
BJIOCKOHAJICHHSI 1CHYIOYO1 CHCTEMH HAalllOHAJbHOIO 3aKOHOJABCTBAa Ta BJAJOl
IMIJIEMEHTAIlli 3aKOPIOHHOTO JIOCBIAY 3 JaHOTO MUTAHHS.

Buxonsuu 3 METH TOCHIIKEHHS, Y pOOOTI OCTaBJIEHO TaKl 3aBJaHHS:

— MpOoaHaII3yBaTH ICTOpUYHI1 YMOBH dhopmyBaHHS oprasi3zariito-
MpaBoBOi()OpMH TOBAPUCTBA 3 0OMEKEHOIO BIAMOBITATBHICTIO B PI3HUX KpaiHaXx;

— OXapaKTepu3yBaTH  MpPaBOBUIl  CTAaTyC  TOBapuCTBA 3  OOMEKEHOIO
BIIMOBIIAJIBHICTIO B PI3HUX KpaiHax;

— MOPIBHATH  YNpPABIIHCbKY  CTPYKTYpy  TOBapuCTBa 3  OOMEXEHOIO
BIIMOBIANIBHICTIO B YKpaiHi, KpaiHaX KOHTHHEHTAJIBHOTO Ta MPEIEeIeHTHOrO IIPaBa;

— PO3KpUTH TMOHSTTS BUKOHABYOIO OpraHy TOBAapUCTBA 3 OOMEXKEHOIO
BIIMOBIANIBHICTIO PI3HUX KpaiH;

— PO3KpUTH TIOHATTA KOHTPOJIOIOYOTO OpraHy TOBapUCTBA 3 OOMEXKEHOIO
BI/IMOBIIAJIBHICTIO, TPOAHAI3yBaTH MPOLIEC KOHTPOJIIO 3a AISUIbHICTIO TOBAPUCTBA 3
00MEXEHOI0 BIAMOBIIANBHICTIO B KpaiHaxX SK POMaHO-T€PMAaHCHKOI, TaK 1 aHIJIO-
aMEPUKAHCBHKO1 IIPABOBO1 CUCTEMH.

O0’exT nOCaiTKeHHsI — TIPaBO HA YINPABIIHHSA TOBAPUCTBOM 3 OOMEKEHOIO
BIIMOBIIAJIBHICTIO B YKpaiHi, KpaiHaX pOMaHO-TE€pPMAHCHKOI Ta aHTJI0-aMEePUKAHCHKOT
MPaBOBO1 CUCTEMH.

Ipeamer pociixxeHHss — opra”izaliifHO-TIpaBoBa (opmMa TOBApHCTBA 3
0OMEXEHOI0 BIAMOBINANBHICTIO, OpPraHW YIPaBIIHHS TOBapUCTBA 3 OOMEKEHOIO
BIAMOBIJANIBHICTIO, BUKOHABYl Ta KOHTPOJBHO-PEBI3IHI OpraHd TOBApHCTBA 3

00MEKEHOIO BIAMOBITAIBHICTIO.



MeTtoau mocaigxeHHss Oysio oOpaHO BIAMOBIAHO JO OKPECICHUX METH Ta
3aBJaHHA, 3 ypaxyBaHHsIM 00’€KTa Ta MpeaMeTa JOCHKeHHS. 30Kpema, y poOoTi
BUKOPHUCTAHO TaKi 3araJilbHOHAYKOBI Ta CIEliaJibHl METOJU: MOPIBHSILHO-ITPABOBUI
(mig vac BHU3HAYEHHS OCOOJMBOCTEH perjaMeHTailli mpolecy yHpaBiIiHHA
TOBapUCTBOM 3 OOMEKEHOI BIANOBIIAIBHICTIO B YKPaiHCBKOMY 3aKOHOJABCTBI,
3aKOHO/JABCTBl OKPEMHUX JEp:KaB Ta WMOBIPHOCTI BUKOPHUCTaHHS 3apyOiKHOIO
JOCBIy y BITYM3HSHIA MPaBOBIM CHUCTEM1); TEPMEHEBTHYHHUI (i1 3’sICYyBaHHS
0COONMBOCTEN 3AIMCHEHHS MPOLECY YIPABIIHHSI TOBAapUCTBOM 3 OOMEKEHOIO
BIIMOBINAJIBHICTIO); CHUCTEMHO-CTPYKTYpHHI (y mpoleci JOCHIKECHHS OpraHiB
YOpaBiHHS TOBapuCTBa 3 OOMEXKEHOI BIAMOBIIAIBHICTIO); y3araJbHEHHS (1S
HABEJICHHS MPAaKTUYHO 3HAYYIIMX BUCHOBKIB Ha MIACTaBl MPOBEACHUX OKPEMHUX
JOCTIIKCHB ).

HaykoBa HOBH3Ha OJIep>KaHMX PE3YJbTATIB KOHKPETH3YETHCA B HAYKOBO-
TEOPETUYHHUX TIOJIO)KCHHSAX, BUCHOBKAaX Ta MPOIMO3HUIIAX, HAWBAXKIUBIII 3 SKHX €
HACTYIIHI:

— OOTpyHTOBAaHO, 1[0 MPABOBUM  CTAaTyC TOBApUCTBA 3  OOMEKEHOIO
BIIMOBINAJIHICTIO, CUCTEMa MOr0 OpraHiB yHOpaBIiHHA Ta O€3MocepeHbO caM
MpolleC yOpaBIiHHA HampsMy 3ajlexaTb Bl ICTOPUYHOIO PO3BUTKY JaHOI
OpraHizamiiHo-npaBoBoi GOpPMU MIANPUEMHHUIIBKOI MISIBHOCTI Ta EKOHOMIYHO1
CUTYyallii B T1l UM 1HIIIN KpaiHi;

— Ha TMPUKIAAl 31MCHEHHS MpaBa Ha YIPaBIIHHSI TOBAPUCTBOM 3 OOMEKEHOIO
BIIMOBIIAJIBHICTIO JOBEJICHO, 110 NPUHAIEKHICTh KpPaiHU O POMAHO-TE€PMAaHCHKOT
a00 aHIJI0-aMEPUKAHCHKOI MPABOBOI CHUCTEMU € BUPIIAIHLHUM (HAKTOPOM AJIs
(hopMyBaHHS MPABOBOTO PEKUMY TOBAPUCTBA 3 0OMENKEHOIO BIAMOBIIATBHICTIO;

— JIOCJIIJPKEHO 3J1IMCHEHHSI MpaBa Ha YMNPaBJIiHHA TOBAPUCTBOM 3 OOMEKEHOIO
BIIMOBINAJIBHICTIO B KpaiHaxX pi3HUX MpaBoBUX ciMmeil. JloBeneHo, 110 ICHYHOUHi
MPaBOBHI MeXaHi3M 3/IMCHEHHS MpaBa Ha YNPABIIHHS TOBAPUCTBOM 3 OOMEKEHOIO
BIIMOBINANIBHICTIO € HEJOCKaHAIMM 1 mnoTpedye pedopMyBaHHS, 30Kpema

3aMO3WYEHHS JIOCBIY IHIIMX KpaiH 3 JAHOTO MUTAHHS.



— BCTAHOBJICHO CHUJIbHI Ta PO3MEXKYBaJIbHI O3HAKM MDK HOBEJIaMHU 3aKOHY
VYkpainu «IIpo ToBapucTBa 3 00MEKEHOIO Ta JI0JJaTKOBOIO BIJIMOBIIAILHICTIO» Ta BXKE
ICHylOYMMH  IHCTPYMEHTaMH  yNPABIIHHSI  TOBApPUCTBOM 3  OOMEKEHOIO
BIIMOBIAJIBHICTIO B HAI[IOHAJIbHUX 3aKOHOJIaBCTBAaX 1HIITUX KpaiH.

— po3po0JeHO peKOMeHAJalli MO0 YAOCKOHAJIEHHS ICHYIOYOi CHUCTEMU
yIpaBJIiHHS TOBAPUCTBOM 3 OOMEKEHOIO BIJIMOBIIAIBHICTIO.

IIpakTyHe 3Ha4YeHHSI OJEP:KAHMX Pe3yJbTATIB TMOJSITa€E B TOMY, IO
chopMylibOBaHI B JIOCHIIPKEHHI TECOPETHYHI IOJOKEHHS, BUCHOBKH 1 MPOMO3UIIii
MOXYTh OYTH BHUKOPHUCTAHI y MPaBOTBOPUOCTI, a came IMiJ Yac pO3pOOJICHHS
MPOMO3UIIA II0JI0 YJOCKOHAJICHHS ICHYIOYMX HOPMATHBHO-TIPABOBUX aKTIB, SKI
PErNIaMEHTYIOTh MPOLEC MISJIBHOCTI Ta YHPaBIIHHS TOBAPUCTBOM 3 OOMEKEHOIO
BIIMOBIIAJIBHICTIO; Yy MPaBO3aCTOCOBHINM AISUTBHOCTI, 30KpeMa MpH BUPIIICHHI
KOPIOPATUBHUX CIIOPiB, 1[0 BUHUKAIOTH B MPOIECI YIPaBIIHHS TOBapHCTBOM 3
0OMEKEHOIO BIINMOBIIAJBHICTIO; B HABYAJILHOMY IIPOLEC] M1/l Yac BUKJIAJAaHHS KypCiB
[MBUILHOTO 1 KOPHOPATUBHOTO IMPaBa; B Haylll IUBUILHOIO 1 KOPIIOPATUBHOIO MpaBa
JUTSl BUKOHAHHSI TOJAJIBIIUX JOCTIKEHb Npo0sieM 31MCHEeHHSI MpaBa Ha YIPaBJIIHHS
TOBApPUCTBOM 3 OOMEXKEHOIO BIAMOBIIATBHICTIO.

Ctpykrypa podorn. PoboTa cknagaeTbcs 13 BCTYIY, TPbOX PO3JLIIB,
BHCHOBKIB Ta MEPeJiKy BUKOPUCTAHUX JUKEpe. 3aralibHuil oOcsr poboTH ckianae 63
CTOPIHKH, MEPeJIiK BUKOPUCTAHUX JKEpen MICTUTh 60 HalilMEeHYyBaHb.

Anpobauis pe3yabTaTiB gociaig:keHHs:. OCHOBHI pe3yibTaTy AOCHIKECHHS
Oynu anmpoOoBaH1 Ha MIKHApPOJAHIN HAayKOBiM CTylneHTChbKil koH(pepeHiii «[IpaBoBa
cucteMa YkpaiHu B yMmoBai €BpomeWchKOi IHTErpamii: MOl CTYACHTCHKOT
Mononi». Tepuominb, 15 TpaBus 2019 p. Ha Temy «ToBapucTBO 3 OOMEXKEHOIO
BI/IMOBIIAJIBHICTIO: HOBEJIM YKPAiHCHKOTO 3aKOHOJIABCTBA B yMOBax €Bpomeichkoi

1HTEerpariin.



PO3JLI 1
3ATAJIBHA XAPAKTEPUCTUKA TPABOBOI'O CTATYCY
TOBAPUCTBA 3 OBMEKEHOIO BIIIMTOBIJIAJILHICTIO

1.1. IcTopisi CTAHOBJIEHHS TA PO3BUTKY 3aKOHOIAaBCTBAa KPaiH POMAaHO-
repMaHCbKOI Ta AHIJI0-AMEPUKAHCHKOI MPAaBOBOI CHUCTEMH NP0 TOBApPHUCTBAa 3

00MEKeHOI0 BiANOBiAAJIBHICTIO

[cTopist po3BUTKY MpaBOro peryirOBaHHS MIIANPUEMHUIITBA SK 00’ €THAHHS
Oepe cBiil MOYATOK 3 CEPeAHBOBIYYS, KOJIM NEPIIMMU MIAMPUEMISLMU Oynu Kynui. Sk
kazaB B.H. Illperep, «roBapucbke o00'€nHaHHA KUIBKOX OCI0 ISl CHUIBHOTO
JNOCSTHEHHS II€BHOI TOCHOJAPCHKOI METH 3YCTPIYA€EThCA BXKE€ B HAUMIMOLNIIMA
CTapoBHUHI. laes TOBapuCbKOI yroau Tam, Ji€ CHJI OAHOTO HE BHUCTAYUThH MJIs
BUPIIICHHS SIKOTO-HEOYJb TOCMOJAapChKOTO 3aBAaHHSA, caMa MO co01 HAaCTUIBKH
npocTa 1 MPUPOJAHA, IO YCIOAW, /1€ MU 3yCTpiUaeMO CHIBICHYBaHHS JIOJEH, MU
3yCTpi4aeMo 1 JoroBip ToBapuctsa [27, 9] ».

[Ipote, Ha mouYaTKax pO3BUBAIOCS caMe YHITapHE MiANPUEMHUIITBO -
TISUIBHICTh OJHIET (Pi3MYHOI 0CcOOM, METOI0 $KOi Oysl0 OTpUMaHHA NPUOYTKIB 3
HEOOMEKEHUMH TOBHOBAXEHHSMHM MIOJ0 KEPIBHUIITBA BIIACHUMHU CHOpaBaMU 1
BJIACHOIO MPAlLIEIo.

HacrynHorw craji€ro po3BUTKY MIANPUEMHUIILKOI AISTIHOCTI CTAl0 POJAUHHE
MIIPUEMHUILITBO, TMPUYUHOIO IS CTBOPEHHSA SIKOTO  CTaja HEOOXITHICTh
OpraHi3yBaTh [JiSUIBHICTb 3 OTPUMaHHS MNPUOYTKIB 1 MIATPUMKH BIACHOTO
rocroJIapcTBa, 3a KEpyBaHHS SKOi BIJMOBIAAJ] roJioBa CIMEMCTBA, a BCl 1HIII YWICHU
ciM'i Oynu Homy mignopsiakoBani. Jlana (opMa KOJIEKTUBHOTO TOCIOJAPIOBAHHS €
MPOTOTUIIOM  CY4YaCHOTO TIOBHOT'O  TOBAapHUCTBA, SKe HaOyJI0  OCTATOYHOI
opranizaniinoi popmu Tuibku y XIV-XV cTOmTTIX.

HactynmHuM KpOKOM CTajio 3apOJKEHHSI OpraHi3al[iiiHO-PaBoBOi (QopMu

KOpIopailiif - aHaJior Cy4aCHUX aKI[IOHEPHUX TOBAPUCTB. BUHUKHEHHS aKI[IOHEPHUX



TOBApUCTB OYyJI0 BHUKJIMKAHE HEOOXIAHICTIO CTBOPEHHS BEIbMU3HAYHOTO KaIliTally
JUISL 3M1MCHEHHSI KPYNMHUX TOPrOBEIBHUX, @ MOTIM 1 IPOMMCIOBUX YroJ, TaKUX SK
MOpCbKa TOpPriBiAs 3 KOJOHISIMH, OYAIBHHMITBO 3aJ13HULb, BUIOOYTOK KOPHCHHX
KOIAJIMH Ta 1H.

ITicns mosieBu B XVI - wa mowatky XVII croniTh Takux akKIIOHEPHUX
TOBApUCTB, K AHIIINACHKI KOMIaHisa s Topriemi 3 Pociero (1554 pik), Bimoma Oct-
Ingiviceka kommanis (1600 pik), 'onmnanaceka Oct-Inailicbka kommnanis (1602 pik) Ta
1H., YCTpiid MIANMPUEMHUIITBA HAOYBa€e KOPHIOPATUBHOTO xapakrepa [13].

[Moganemuit  po3BUTOK (GopM 3AIMCHEHHS NIAIPUEMHULIBKOI iSUTBHOCTI
BiIOyBaBCS MNUIAXOM 30JMKEHHS MPAaBOBUX BIACTHUBOCTEH 1 O3HAK MOBHOIO 1
aKI[IOHEPHOT'0 TOBAPUCTB.

Tak 3’sIBUIUCH NMPOMIDKHI POPMH MIATPUEMHULIBKOT A1SIBHOCTI (TOBAPUCTBO 3
00MEKEHOI0 1 J0IaTKOBOIO BIAMOBIIANBHICTIO, KOMAaHIUTHE TOBAPHUCTBO Ta 1HINI). Y
pe3ynbTati, Ha modatky XX cTomitrss Oyno chopMOBaHO CHUIbHE TMOHSTTS
Kopropailii (aHrJ0-aMepuKaHChKa MPaBOBa CUCTEMA) 1 TOCMOAAPCHKOr0 TOBAPUCTBA
(poMaHO-TepMaHChbka TMpaBoBa cucTema). [IpornoHyeTbest  pO3TISHYTH — OUIBII
JIETaTbHO  PO3BUTOK  3aKOHOJABCTBA  IOAO TOBApUCTBA 3  OOMEKEHOIO
BIIMOBIAJIBHICTIO B OKPEMUX KpaiHax.

Himeuunna Oyna mepiio0 3 €BpPONEUCHKUX JepxkaB, sKa 3akpinuia
opraHizaiiiHo-mpaBoBy (OpMy TOBapUCTBA 3 OOMEKEHOK BIAMOBIIANBHICTIO (Haui
no texkcty TOB) Ha 3akoHonaB4oMy piBHI. ICHyBaHHS Jnuille ABOX MPOTUIEKHUX
dbopM MIANPHEMHUIIBKUX 00'€IHaHb: IMOBHOIO TOBApPUCTBO Ta aKI[IOHEPHOTO
TOBAapUCTBA, CTAJ0 HEIOCTATHIM JJIsl 33JI0BOJICHHS MOTPEO0 €KOHOMIYHOI IisUTbHOCTI.
AxkuionepHa kpu3za B Himewuwni B 1870-Xx pp. 3HAYHO NPUIIBUIIIKIA MPOIEC
cTtBOpeHHs 1HCTUTYTY TOB. IcHyroul akIiOHEpHI TOBapHCTBa, iX OpraHi3aliiHO-
npaBoBa (Qopma, moTpedyBaiau TEpMiIHOBOI Moau(ikailii, MO0 CTaao0 MNPUUYUHOIO
NPUUHATTS 3aKOHY MPO TOBAPUCTBA 3 OOMEKEHOI0 BIAMOBINANBHICTIO Bl 20 KBITHS
1892p., sikuil 3aKpinuB B CTaTyCl y4aCHUKA €JIEMEHT SIK OCOOUCTO1 3all1KaBJICHOCT1 B
TISJIBHOCTI MIANPUEMCTBA, TaK 1 KamiTATCTAYHHUM. 3rojom maHa ¢dopMma craia

3aKOHO/IaBYO 3aKPIMICHOIO 1 B IHIIUX KpaiHax, a came y @panii, ABctpii Ta Icnanii.
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Mopnens TOB, 3anouatkoBana B HiMmeuuuHi, 3romoM Oyna 3akpiljieHa y
(dbpaHIy3bKOMY 3aKOHOAABCTBI, a B 1966p. OyB mpuiinatuii 3akoH Ne66-537 mpo
TOProBi KOMIIaHii, SIKM perjiaMeHTyBaB JaHy MOJeib. ITaiis cTajsa OCTaHHBOIO 3
KpaiH pOMaHO-TEePMAaHCHKOI MpaBOBOi CiM'i, fAka mNOpuilHsAIa npa"ny Gopmy
MIITPUEMCTBA.

@DiHCbKE 3aKOHOJABCTBO OYyJIO IO BIAMIHHUM JO 3aKOHOJIAaBCTB IHIIMX
€BPOMEICHKUX JIepKaB 1 HE MPOBOAWIO PO3MOAUTY MIXK PI3HUMHU OpraHizaiiiHo-
npaBoBuMHU (¢dopmamMu TOBapucCTB. IcHyBanma Tuibku oAHa ¢opma KOMIaHIA 3
00MEXEHOI0 BIAMOBITATBHICTIO - aKI[IOHEPHE TOBAPUCTBO, SIKE MOTJIO BUITYCKATH a00
HE BHUIYCKATH aKIii Jyisi 00epTiB HA (POHTOBOMY PUHKY. AKI[IOHEpHE TOBApPUCTBO, B
MeKax JISSIbHOCTI SIKOr0o OYB BUITYCK aKIlii aJist 00epTiB Ha (OHIOBOMY PUHKY, OYJIO0
equHOI0 (OPMOIO KOMITaHIM 3 OOMEXKEHOK BIANMOBIAAIBHICTIO, 3aKPIMJICHOIO
3akoHOAaByo. Beryn @innsguAali 1o €sponericbkoro Corwo3y CTaB MOIUITOBXOM s
BHECEHHSI 3MIH JI0 HalllOHAJIbHOTO 3aKOHOJABCTBA, 30KpeMa JI0 3aKOHY IIpo
TOBAapUCTBa, HOBa BepCisi SKOTO IMependayvana CTaTyCc TOBAPUCTB 3 OOMEKEHOIO
BI/IMOBITAIBHICTIO.

[IpakTka  €BpONEHMCHKUX KpaiH 3  IHUTaHb  HOPMATUBHO-IIPABOBOTO
peryJaioBaHHs MPABOBOrO CTaTyTy Ta mpolecy ynpasiainaga TOB crana ocHOBOIO Jist
CTAHOBJICHHS 1 PO3BUTKY 3aKOHOJABCTBAa Y KpaiHU, sSIKa TaKOXK HAJEXKUTh JO POMaHO-
T€PMaHChKOI MpaBoBOi cucrtemu. Ictopuunuit po3Butok TOB Ha TepeHax Hamoi
Jep>KaBU MOXHA YMOBHO MOJUIUTH Ha 2 MEPI1OJIU:

1) nopeBomoniiiauii nepioa, koau TOB sik Takux He iCHYBaslo, NpoTe OyJIU
noAiOH1 10 HUX IOPUJMYHI OCOOU, a caMe - MPOMHUCIOBI TOBApUCTBA Ta apTUIbHI
oprasizarii;

2) mepiong CPCP, xonu perymtoBanHs nisuibHOcTi TOB permamenTyBanocs
yotupma ctartamu LUK YPCP 1922 p., onnak HK YPCP 1963 p. Bxke HE Bu3HaBaB
icnyBanHs TOB;

3) 3 1990 p. 10 ChOTOACHHS, KOJH PO3IOYaBCs aKTUBHUN po3BUTOK TOB.

3apa3  OIAABHICTD ~ TOBApUMCTB 3 OOMEXKEHOIO  BIAMOBITAIBHICTIO

pernamentyetrhess L{uBiibHUM Koniekcom Ykpainu [36], 'ocmogapchbKuM KOJIEKCOM
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VYkpainu [9], 3akonom Ykpainu «IIpo ToBapucTBa 3 OOMEXKEHOI Ta J0JaTKOBOIO
BIAMOBIAANBHICTIO» [32], a TAKOX IHIIUMH 3aKOHOIaBYMMH aKTaMU Y KpaiHHu.

IcTopist cTBOpeHHs aHAJIOTIB TOBApPUCTBA 3 OOMEXKEHOIO BIAMOBIJATIBHICTIO B
KpalHaxX  aHrjJ0-aMEepHKaHChbKOI  mpaBoBOi  cucremu, 3o0kpema CIHIA  Ta
BenukoOpuranii, Ha 3aKOHOIaBYOMY PiBHI po3novanoch Hanpukinii XX ct. [lix yac
¢inancoBoi kpu3u HanpukiHii 1980-x 1 Ha mouarky 1990-x pokiB CcOTHI
aMEepHUKaHChKUX (ipM 3aomamkeHb Ta TMO3UWK (€KBIBAJICHTHI OPUTAaHCHKUM
Oy/iBeJIbHUM TOBApUCTBaM) OyJIM OTOJIOIICHI HEMIATOCIPOMOXKHUMU. Y pe3ylbTati
KoJancy Oarato OyXTalTepChKUX 1 IOpUANYHUX (IpM 31TKHYJIUCSA 3 IOPUIAYHUMHU
no3oBamu, BUKIMkanuMmu ypsgom CIIA. YcmimHi npeteHsii Moriu O MpU3BECTH 10
TOTrO, IO BCl NapTHEpHU, Y TOMY YHCII Ti, XTO HE HECe BIANOBINAIBHOCTI 3a
HE3/IaTHICTh OIIAJHUX Ta NO3WYKOBUX (ipM, OyayTh 3000B'sI3aHI BHUIUIATUTU
MUTbHOHU noiapiB komneHcanii. Y 1991 pori Texac BBIB KOHIEMIIIIO TOBAPUCTBA 3
oOMeskeHoro BinnosinaneHicTIO (limited liability company - LLC). Konnenuis Oyina
MONYJISIPHOIO, 1 OUbiicTh mTaTiB CIIA 3rogom npuiiHsiy 3akoHoaaBcTBO po LLC
[53, 11].

VY Bepecni 1996 poky mrat Jlkepci NpuilHSB 3aKOHOJABCTBO, SIKE J103BOJISIE
MapTHEPCTBAM, OCOOJIMBO BEIUKHUM OyXralrepchbkuM ¢ipMam, 3apeecTpyBaTHUCS SK
LLC. bputancbki Oyxrantepchbki ¢ipmu «Benwkoi micTKyW» Moyaidd ariTauiro 3a
noAiOHe 3aKOHOMABCTBO, sike Oyae 3ampoBakeHo y BenuxoOpuranii. Ilicns
TPUBAIUX KOHCYJbTAIlll 3aKOHONPOEKT OyB BHeceHud pno0 I[lamatu nopniB y
mucronaial 1999 poky, saxuii orpumas Kopodiceeky 3roay 20 numnus 2000 poky.

AKT mipo ToBapucTBa 3 00MexeHo0 BianoBigaibHicTio 2000 poky HaOpaB YUHHOCTI 6
kBiTHA 2001 poky [57]. Akt mictuth 20 po3auri. Jletanizalisi 3aKOHOAABCTBA, IO
crtocyerbest TOB, mictuthbest B [IpaBuiiax, cTBOpEHHUX BIAMOBIAHO 0 LBOTO 3aKOHY.
Haitbinpm BaxknmuBUMH 3 HUX € PeriaMeHTH mOpo MapTHEPCTBO 3 OOMEKEHOIO
BianoBinanbHICTIO 2001 poky Ta IlonokeHHS MpPO MAPTHEPCTBO 3 OOMEKEHOIO
BIIMOBINANIBHICTIO (3aKOH Mpo 3acTocyBaHHs mianpueMctB 2006 poky). 3aKoH Mpo
kommaHii Bi1 2006 poky, OUIBLIICTh THIIMX MOJIOXKEHb 3aKOHY Mpo KoMmmaHii Big 1985

POKY Ta 3aKOHY PO HECIPOMOKHICTH 1986 poky.
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ITonoxeHnHs, CTBOpPEHI 3aKOHOM IIpO  TOBapuMcTBa 3  OOMEXEHOIO
BianoBinanpHicTIO 2000 poky, [iIOTh I[UIAXOM T[OCUJIAHHS HAa TIEPBUHHE
3aKOHOMABCTBO (30kpema, 3akoH mpo kommnaHii 2006 poky Ta 3akoH T™Ipo
HEIJIATOCIPOMOKHICTE 1986 poKy), 3aCTOCOBYIOUM YU 3MIHIOIOYM OUIBIIICTh
BiAMoBiAHUX YacThH 3akoHIB 10 TOB. IlomokeHHs HEOOXITHO YWUTATH pPa3oM 3
BIIMOBIIHUM 3aKOHOM, OCKUIBKM BOHHM pPa30M YTBOPIOIOTH MapajiebHUM 3akoH,

criemianbHo po3pooaenuit aist TOB.

1.2. IIpaBoBmuii cTaTyCc TOBAPHCTBA 3 00MEKEHOI0 BilIIOBIIAJIBHICTIO B

3apyOi’kKHUX KpaiHax: MOPIBHSUILHO-NIPABOBUI aHAJII3

€Bporieiicbke 3aKOHOJIABCTBO BUJIUISAE€ TMEBHI XapaKTepHI pUCH, MpUTaAMaHHI1
TOBapUCTBaM 3 OOMEKEHOIO BIIOBIIAJIBHICTIO, CEPEJl AKUX € HACTYIIHI.

[lo-nepimie, OUIBIIICT, HAIIOHATBHUX 3aKOHOJABCTB KpaiH €Bpomnu sK
MaKCUMaJlbHy KUIBKICTh YYaCHUKIB TOBAapUCTBA 3 OOMEXKEHOIO BIANOBIIAIBHICTIO
BU3HAYAIOTh YUCIIO M'ATAECAT. SIKIO YMCIIO YYAaCHHUKIB CTaHe OUIbILE M'SITAECITH, TO
BOHO MOBUHHE OYyTH MPOTATOM JIBOX POKIB MEPETBOPEHO B AKI[IOHEPHE TOBAPUCTBO
a00 3000B'3aHO 3MEHIIUTU KUIBKICTh YYaCHUKIB. Y pa3l HEBUKOHAHHS JAHOIO
YMOBH 3aKOHaMH IepeadadeHa JiKB1Ialis JaHOTO TOBapUCTBA.

Ha mnouaTtkax CTBOpPEHHsSI CYCHUIbCTBA OJIHIEI0 OCOOOI0 HE JOIMYCKanocs
YKOTHOIO €BPOTIEHCHKOIO JEPKaBO0. Y JIEIKUX KpaiHax 1€ CTajlo MOXKJIMBUM TUTLKH B
70-80-1 pp. munynoro cropiyusi. CtBopenHsi TOB onHiero 0co0010 103BOJISLIOCS B
Hawnii (3 1973 p.), B Himeuuunni (3 1980 p.), y @panuii (3 1985 p.), Hinepnannax (3
1986 p.) 1 bensrii (3 1987 p.). 3akononasctBa iHmmMx kpain (I'pemii, Icnanii, Itanii,
[TopTyranii) He JO3BOJISIIM CTBOPEHHS TOBAPUCTBA OJHIEI0 0COOO0IO.

HBanamuara JlupektuBa (/lupexkTBa mPO TOBAPUCTBO 3 OOMEKEHOIO
BIAMOBINANBHICTIO OJHIET ocoOm) [34], mpuitHaTta B 1989 p., 3000B'13ama BCiX
J€p)KaB-y4acCHUKIB ~ Nepel0ayuTH B HAI[IOHAIBHOMY  3aKOHOJABCTBI  TaKy

opraHizaniiHo-mpaBoBy popmy TOB, 1110 Mae €UHOTO y4acHUKA.
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VY nesxux nepxapax €Bpomnwu, Takux sik benbris 1 @panuis, aie 3a0opoHa Ha
CTBOPEHHSI TOBAPUCTBA OJIHIEID OCO0OI0, SIKA B CBOIO YEPry € YYaCHUKOM IHILOIO
ToBapucTBa. Jlana 3ab0poHa oTpuMaia Ha3By '3a00poHa BHY4YOK'. VY pa3i NOPYILICHHS
JaHO1 BUMOTU OyJb-siKa 3allikaBlieHa 0co0a Mae MpaBO BUMAaraTH JIKBiAAIlli TaKoro
ToBapucTBa. Skio 3a0opoHa Oyla mHopylleHa HUISIXOM OO'€IHaHHS BCIX YacCTOK
TOBAapUCTBA, SIKE Ma€ JEKUIbKa yYaCHHUKIB, B pyKaxX OJHOTO 3 HHX, JIKBiJaliiiHa
BUMOTra MOXe OyTH MOJlaHa JIUIIE Yepe3 pIK Micls Mpoueaypu 00'eTHaHHS YaCTOK.
OxkpiM 11bOTO, (PpaHIly3bKE 3aKOHOAABCTBO 3a00pOHsIIO (Pi3uuHIi 0c001 OyTH €UHUM
YYaCHUKOM JIEKLJIbKOX TOBAapUCTB, MPOTE JaHy 3a00poHYy Oyino ckacoBaHo B 1994 p.
[13, 9].

VY benbrii BiiOBIAHO /10 3aKOHY PO TOProBi KOMIIAH11, SIKIIIO TOBAPUCTBO MA€E
€IMHOTO y4YacCHUKa, caMe BiH Hece HeoOOMEXEHY BIAMOBIIATIBHICTh 110 0Oprax 1aHoro
TOBapUCTBa. SIKIIO JEKUIbKAa TOBAPUCTB CTBOPEHI OAHIEID (PI3UYHOI0 OCO00I0, TO
caMe Ha Hel MOKJIaJa€eThCsl HEOOMEKEHA BINMOBIIAIBHICTh O 1X Ooprax.

JIpyroto xapakTepHOIO PHUCOI0 € PO3MOALT CTaTyTHOrO KamiTaly TOBapHCTBa 3
OOMEKEHOI0 BIINMOBINANBHICTIO HAa YacTKM ydvacTi. BianoBigHUMHU 3akoHamu
BU3HAYAETbCA MIHIMAJIbHUN po3Mip craTyTHoro kamitany. Panime B HimeuuuHi
BiAnoBiaHO 10 3akoHy npo TOB BiH cknagaB 50 THcC. HIMEIBKUX Mapok, y DpaHuii
3aKOH PO TOProBi KOMIIaHil BU3HAYaB MIHIMAJIbHUI CTaTyTHUI KamiTaya Ha cymy 50
THC. PpaHKiB, MiHIMaJIbHUNA po3Mip craryTHOoro kamitainy TOB B Itanii ckinagas 10
TUC. €BpO. ChOTOHI JUisi OUIBIIOCTI KpaiH €BpoNu MiHIMAJIbHUNA PO3MIpP CTATyTHOTO
KaIiTajgy CTAHOBUTH 25 THC. €BPO.

Sk mpaBwWIIO, pO3MIP YJIEHCHKOTO BHECKY € pIi3HUM, MPOTe HOro MIHIMyM
BCTAHOBJIIOETHCSI BIAMOBIAHUMHU 3aKoHaMU. Bkiaau MOXyTh OyTH K TPOILLIOBHMH,
TaKk 1 peYOBUMHU a0O0 IHTENEKTyaJIbHUMH, IPOTE OCTaHHI B OyIb-IKOMY BHUIAAKY
MaroTh OyTH OLIHEH] B TPOILIOBOMY €KBIBAJICHTI.

[lo-TpeTe, KOXKEH YUaCHUK, SIKHH 3pOOMB CB1 BHECOK JI0 CTaTYyTHOI'O KamiTaly
TOBApUCTBA, MAa€ YacTKy Y4acTi B JIaHOMY TOBapHUCTBi. Po3mojin 4dacTok ydvacTi

BU3HAYAETHCA CTATYTOM TOBApHUCTBA.
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[Iporiec cTBOpEHHS 1HCTUTYTY TOBApHUCTBA 3 OOMEXKEHOIO BIJIMOBINAIBHICTIO B
KpaiHaX KOHTHMHEHTAJbHOIO MpaBa OyB JOBOJII JIOBFOTPUBAIUM. Y JOCKOHAJICHHS
3aKOHO/JABCTBA Ta IMIUIEMEHTAIlli HOBUX 3aKOHIB BIAOyBajducCs i BIUIUBOM
€KOHOMIYHHUX TOTpeO, K1 MOCTIMHO 3MiHIOBanuch. HiMeuunHa, sika 3amovaTKyBalia
JAHUW IHCTUTYT, Ta ii 3aKOHOJJABCTBO CTAJIM MPUKIAOM JJIsl IHIIUX KpaiH €Bporu.
Himerpke 3akoHOAaBCTBO jgae AaHe BuzHaueHHs TOB: TOBapuUCTBO 3 OOMEKEHOIO
BianoBiganbHICTIO (Gesellschaft mit beschrankter Haftung GmBH-B Himewunni, des
societes a responsabilite limitie - y ®@paniii) - KomepiliiiHe TOBApPUCTBO 3
pPO3MOAUIEHUM Ha YacTKM CTaTyTHUM KamiTaloM. YYacHUKM TOBapUCTBa 3
0OMEKEHOI0 BIJNOBIAAIBHICTIO HE BiIMOBIIAIOTH 3a 3000B'A3aHHSAMU CYCIUIBCTBA 1
HECYTh PU3UK 30UTKIB, MOB'SI3aHUX 3 JISJIBHICTIO CYCHLILCTBA, B MEXKaX BapTOCTI
BHECEHUX HUMU BHECKIB.

B Vxkpaini TOB — opranizanis, cy0’€eKT rocioJapchbKoi JIJIbHOCTI, CTaTyTHUI
KamiTan $KOI NOAUICHMH Ha YacTKU, PO3MIp SKUX BCTAHOBIIOETHCA CTaTyTOM
ToBapucTBa. TOBapuCTBO 3 OOMEKEHOIO BIAMOBIJAIBHICTIO € OJHUM 3 BHJIIB
roCroJJapChbKUX TOBAPUCTB.

Jlo kpain poMaHO-repMaHChKOi paBoBoi ciM”l Bxoauts i cycigns 1o Ykpainu
[Tompma.

[Tonbchkuit 3akoHOMaBelb Jae HacTynHe Bu3HaudeHHs:: TOB (sp. z 0.0.) - 1e
TOBAPUCTBO, K€ CTBOPIOETHCA LIIAXOM 00 €HAHHS MaifHa, OJIHIEI0 a00 JEKLIbKOMa
oco0aMH 3 METOI0, sika He 3a0opoHseThes 3akoHOM (cT. 151 Ne 1 KTT) [51] Ta
HaJJIEeHA [IMBUILHOIO Mpale3aTHICTIO 3 MOMEHTY cTBOpeHHs (cT. 11 Ne 2 KTT), a 3
MOMEHTY peeCTpallii - 1 IpaBOCyO ’€KTHICTIO (CTaTyc IOpUANYHOI 0coOu). ToBapucTBO
Ma€ CTAaTyTHUM KamiTad, SKUM MOAUIEHWH Ha piBHI a00 HEpPIBHI BIANOBIAHO M0
HoMIHaNbHOI BapTtocTi 4yactku (cT. 152 KTT) Ta € BiamoBigadbHUM 3a CBOIMH
3000B”’s13aHHsIMU (CT. 151 Ned KTT). ToBapucTBO 3 00MEKEHOIO BiIMOBIIAIBHICTIO -
oco0a mpUBAaTHOrO MpaBa (Kopropaiis), 00”’€IHAHHS YYAaCHHUKIB, SIKE€ HAAUISETHCA
MPaBOCYO €KTHICTIO OKPEMO BIiJ BJIIACHUX Yy4yacHHKIB. [lincTaBoro st CTBOpPEHHS

TOBAapUCTBA BUCTYyMAaE 3aCHOBHUIIbKUM 1oroBip (cT. 3 KTT).
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KoprniopatuBae mpaBo KpaiH aHIJIO-aMEPUKAHCHKOI MPaBOBOi CIM’i 3HAYHOIO
MIPOIO BIAPI3HAETHCA BiJl KOPIOPATUBHOIO IpaBa POMAHO-TEPMAHCBKUX KpaiH.
BiaMiHHICTH IBOX JaHUX CUCTEM B MEPIIY YEpry MOJsrae y BUIlle3a3HA4YeHI1H icTopil
BUHUKHEHHS TaKOi OpraHizaiiiHo-nmpaBoBoi GopMHU MIANPUEMHUIILKOT JISIIBHOCTI K
TOBApHUCTBO 3 OOMEKEHOI0 BIAMOBIAANBHICTIO. HeoOX1THO TakoX BII3HAYUTH, IO B
KpaiHax mpenefeHTHoro mpaBa noHsATTs TOB BincyTHe, mpoTe ICHYIOTH CXOXI1 3a
OpraHizaniiHO-MpaBOBO (GOPMOIO MIMPUEMCTBRA.

HaGmmxenum no kimacuudoro TOB 3 Touku 30py OpUTAHCHKOTO
3akoHomaBctBa € TOB. (Bim “limited liability partnership”), mo Bkazye Ha
TOBapUCTBO, B AIKOMY JI€siKi a00 BC1 MapTHEPH (B 3aJICKHOCTI BiJl FOPUCAMKIIIT) MAIOTh
oOMerKeH1 3000B’sI3aHHS.

LLC (“limited liability company”) — mnpuramanHa Ha3Ba Jyisi KOMMaHIi 3
obmexxeHoro BiamosiganbHICTIO B CIIA. Came ngana aMepukaHChbKa OpraHi3aliitHO
mpaBoBa QopMa MIANPUEMHHUIBKOT MISUIBHOCTI € HAWOUIBII  CXOXOI0  J0

HaIllOHAJTLHOTO BU3HAYECHHS TOBAPUCTBA 3 OOMEKEHOI BIIMOBIIABHICTIO.

1.3. IIpaBoBmuii cTaTyC TOBApUCTBA 3 00MEKEHOK BiANOBiAAJIBHICTIO

32 3aKOHOJABCTBOM Y KpaiHu

Sk 3a3HayanoCh paHilie, TOBAPUCTBO 3 OOMEKEHOIO BIAMOBITAIBHICTIO €
OJIHI€I0 3 HaWOUIbII MOIIMPEHUX (POPM TOCMOJAPCHKUX TOBAPUCTB B €KOHOMIYHIM
cdepi Ykpainu.

ToBapucTBO 3 OOMEKEHOIO BIAMOBINAIBHICTIO — TOBAPUCTBO, IO MAa€
CTaTyTHUN (POHJI, PO3AUICHUI HAa YACTKU, PO3MIP SKUX BU3HAYAETHCS YCTAHOBUYUMHU
JOKYMEHTaMH. Y YaCHUKU TOBAPUCTBA HECYTh BIANOBINAIBHICTh Y MEXaXx iX BKJIA/IB.
VY Bumazkax, nepeq0ayeHHX YCTAaHOBUYMMHU JIOKYMEHTaMH, YYAaCHHKHU, $KI HE
MOBHICTIO BHECIH BKJAAH, BIANOBIAAIOTH 3a 3000B'SI3aHHAMM TOBAPHUCTBA TaKOX Yy

MeKaX HEBHECCHO1 YaCTUHU BKJIaJqy.
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OcCHOBHMII HOPMaTUBHO-IIPABOBUM aKT, IO perjiameHtye AisabHicTh TOB B
Vkpaina - ne 3akoH Ykpainu “IIpo ToBapuctBa 3 0OMEXEHOIO Ta J0JaTKOBOIO
BiAnoBinanbHICTIO” [32]. Jlanwuii 3axoH HaOyB unHHOCTI 17 yepBHs 2018 . Lleit 3akon
3HAKOBUH NJIs1 BEJEHHS Oi3Hecy B YKpaiHl, OCKUIbKA BiH BHOCHUTb CYTTEBI 3MIHH 1
3aMpoOBAIKY€E HOBEIU Y MPABOBOMY PETYIIOBaHHI MPOIIECY CTBOPEHHS Ta JIISUIBHOCTI
TOBApHUCTB 3 OOMEKEHOIO0 BIAMOBITAJIBHICTIO, SKI € HAWOLIbII YHCICHHOK 1
MOMYJISIPHOIO  OpraHi3alifHO-MPaBOBOK (POPMOIO MIANPUEMHHUIIBKOI  TISUTBHOCTI
(micnst pi3uYHUX OCciO-miANpUeEMIIiB) B Y KpaiHi.

Jlo mpuiiHaTTss nanoro 3akoHy AisibHICTE TOB perymioBanacs 3akoHOM
VYkpainu «IIpo rocnomapcbki TOBapuCTBay, sikuil OyB npuitHsaTuii me B 1991p. [31] (3
HAaCTYITHUMH YHUCJICHHUMHU 3MIHAMHU JI0 HHOIO), MPOTE SIKUI MEepecTaB BiJMOBIIATH
peanisiM Ta moTpedaM Cy4acHOTO KUTTS 1 HE HaJlaBaB 3MOTY yYaCHUKAM TOBAapUCTBA 3
0OMEXXEHOI0 BIAMOBIIAJILHICTIO YITKO BPETYJIbOBYBATH MUTAHHS KOPIOPATUBHUX
BITHOCUH MDX COOO0IO.

HoBuit 3akoH BHIC YMMally KUIBKICTb 3MiH IIOJOJO PETYIIOBaHHS IPOIECY
TISIIBHOCTI TOBAPUCTB 3 OOMEXKEHOIO BIAMOBIAAIBHICTIO Ta TOBAPUCTB 3 JI0JIaTKOBOIO
BI/IMOBIIAJIBHICTIO, CEPeJl SKUX HAUOLIBII BaXKJIUBUMH €:

— ICHY€ MOXJIMBICTh YKJIaJIaHHS KOPHOPATHUBHUX JOTOBOPIB MIK yYaCHUKaMH
TOBapHUCTB;

— BUMOTH JI0 CKJIaJJaHHsI YCTAaHOBYKX NOKYMeHTIB TOB 3MmiHeHd;

— 3aMPOBAKEHO YITKI MEXAHI3MU NPUNHATTS PillIEHh YYaCHUKAMHU

— TOBApUCTB, 30KpeMa MEXaHI13M MPUUHSTTS PillIeHb 32 JOMOMOTOI0 OMUTYBaHHS
Ta 320YHOT'O F'OJIOCYBAHHS;

— Juisi €pEKTUBHOTO Ta JIIEBOTO KOHTPOJIO 32 BUKOHABUYMM OPraHOM TOBAPUCTB
nepeadayeHo CTBOPEHHS HArJAJ0BOI paad y TOBapUCTBaX 3 OOMEKEHOI Ta
JIOJIaTKOBOIO BIAIIOBIIAIBHICTIO;

— 3aMpoOBA/IP)KEHO HOBUW IHCTPYMEHT YINPABIIHHSA TOBAPUCTBOM — 3HA4HI
MPaBOYMHU, 110 YKJIAJIaI0ThCS TOBAPUCTBOM.

Metoro 3ampoBajKEHHST BCIX BHUIIE3TaIaHUX HOBOBBEJAEHb € CIPHUSHHS

MOJIINIIEHHIO 1HBECTUI[IMHOIO KJIMaTy B YKpaiHl, 30KpeMa MPUTOKY IHBECTHIIHN 3
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3aKOP/IOHY, OCKUIbKM BIJOYBA€THCS MPOIEC 3aMpPOBAXKEHHS HOBHUX MPAaBOBUX
MEXaHI3MiB, fKl JO3BOJSATh YYaCHUKAaM TOBApHUCTB OLIbII YITKO BPEryJIbOBYBATU
BIIHOCHHHU MDX CO0OI0 SK TpPH CTBOPEHHI TOBapHCTBa, TaK 1 MiA Yac 3I1MCHEHHS
MIPOLIECY YIIPABIIHHS HUM.
[IpononyeTbest OUIbII JI€TAJbHO PO3IMVIAHYTH JAESIKI 3 HOBOBBEAECHb OKPEMO,
30Kpema Ti, III0 CTOCYETHCS 3A1MCHEHHS TpaBa HA YIPaBIIiHHS TOBAPUCTBOM.
MoxHBICTh YKIIaIeHHSI MK ydacHukamu TOB kopnopaTUBHUX JOTOBOPIB
31 BCTYmOM B [II0 JAHOrO 3aKOHY YYAaCHUKM TOBApHUCTB 3 OOMEKEHOIO
BIIMOBINAIIBHICTIO MAalOTh MOXJIMBICTh YKIAJaTh MDK COOOK KOPIOpaTUBHI
JIOTOBOPH, BIAMOBIAHO JO SIKMX BOHU 3000B’si3aH1 peanizoByBaTH CBOI IpaBa Ta
MOBHOBAXKEHHSI a00 yTpUMYBATUCS BIJ 1X peaiizalii MEBHUM YHHOM, SIKHI €
nponucaHuii B 1anomy ngorosopi [10].

Panimie ykpaincbka rnpaBoBa cucTeMa He nepedaydana MOXKIMBOCTI YKIIaJaHHS
KOPIOPATUBHUX  JIOTOBOPIB MDK Yy4YaCHMKaMHM TOBapuCTBa 3  OOMEXKEHOIO
BIIMOBIAJIBHICTIO, TOMY YacTO BOHHM OyJW 3MYIIEHI 3BEPTATUCh /IO 1HAKIIUX
IOPUCIIUKITIN, JIe TaHUM IHCTUTYT MPABOBOTO PETYJIIOBaHHS (MOBa /i€ PO yKJIIaCHHS
KOPIOPATUBHUX JOTOBOPIB 3a y4acTio iHo3eMHUX ydacHukiB TOB). [IpoTte piBeHb
[IPaBOBOIO 3aXUCTy YYacHUKIB TOBAapUCTBA, MDK SKUMU OyB YyKJIaJCHHUU
KOPIOPATUBHUM JOTOBIp, OyB 3HAYHO 3HIKEHUM B YKpaiHi yepe3 HEOOXITHICTh
BU3HAHHS PIllIEHb CYJIOBUX OPTaHiB 1HILIOI KPaiHU YM MIXKHAPOJAHOTO apOiTpaxy.
OxkpiM 1BOTO, HaJla€ YYaCHUKAM TOBapHCTBA 3MOTY Ha BJIACHUW PO34y]l BUPIIIYBATH
MUTAaHHS B3aEMOBITHOCHH MDK CO0O0I0, III0 BHUHHMKAIOTh B TMPOIECI CTBOPEHHS,
nisipHOCTI Ta ynpasiinHa TOB. Cepen mnuranb, siki MOXYTh OyTH mnependadeHi
KOPIOPATUBHUM JOTOBOPOM, € MUTAaHHS yMOB a00 MOPSAKY BU3HAYEHHS YMOB, 3a
AKX YYaCHUK TOBAapUCTBAa MpaBo a00 3000B’sA3aHUI KynUTH a0d0 MPOJATH YACTKY Y
CTaTyTHOMY KamiTaui (i1 4aCTHUHY), @ TaKOK BU3HAYATU BUIAJKHU, B AKUX JaHE MPABO
a00 000B’s130K BUHHMKae. BiMoBa Bil mepeBa)KHOTO IMpaBa y4yaCHUKA Ha MPU0aHHS
yacTku 1HIoro yyacuuka TOB, 1o mpomaeTscsi TpeTid 0co0i, TaKOX MOXKEe OyTH

nepeadayeHa KOpropaTUBHUM JIOTOBOPOM.
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HoBuit 3akoH He 3a3Havae, ki me (KpiM MepepaxoBaHUX) BITHOCUHH MIXK
yuyacHukamMu TOB MoxyTh OyTH BperyiabOBaHI y KOPIOPaTUBHOMY JOTOBOPI1, 1 L
oOcTtaBMHa MOXe OyTH MIACTaBOIO s AUCKyCld. OpHak, MUTaHHS PEryJrOBaHHS
BIIHOCHUH MDK y4YaCHHMKaMH TOBAapUCTBA KOPIOPATUBHUM JIOTOBOPOM 3aJIUIIAETHCS
JUCKYCIMTHUM, aJ[»>K€ HOBUM 3aKOH HE 3a3Hauya€ YITKOro Mepeiky 1ux BinHocuH. Ha
MOIO JIYMKY, KOPIIOPATUBHUN JOTOBIP MOXE BPETYJIbOBYBATH BIIHOCUHHU 3 MPUBOY
HACTYITHUX MUTaHb:

—mpaBa Ta OOOB’SI3yH YYAaCHHKIB TOBApHUCTBA CTOCOBHO OJIMH OJHOTO Ta iX
000B’SI3KM CTOCOBHO ITIAMPUEMCTBA;

— MUTaHHS YNPaBIIHHS TOBApUCTBOM, 30KpeMa IMPU3HAYEHHS MEHEIKMEHTY
KOMIIaHI{i;

— BCTAHOBJICHHSI TOPSAKY BUPIIMICHHS CIOPIB MDK YyYaCHUKAMHU YIIPaBJIiHHS,
30Kpema 3 MPUBOJY 3/IIMCHEHHS MpaBa Ha YMPaBIIHHS TOIIO.

Crin 3a3HAYMUTH, 110 3MICT KOPIIOPATUBHOTO JIOTOBOPY € KOH(ICHIIIHUM 1 HE
MIJJIATa€ PO3KPUTTIO, SKIIMO 1HAKIIE HE BCTAHOBIICHO 3aKOHOM a00 JOTOBOPOM (OKpIM
BUIMAJIKIB, KOJU JepaBa, TepUTOpialibHA TIpoMaja, Aep:kaBHE a00 KOMYHAJIbHE
HIATPUEMCTBO € CTOPOHAMU JOTOBOPY).

OxpeMo xoTiiocss © 3BEpHYTM yBary Ha TaKy HOBEIy Yy 3aKOHOAABCTBI, SIK
HIKYEMHICTh JOTOBOPY, YKJAJEHOI0 CTOPOHOI0 KOPHOPAaTUBHOIO JIOrOBOPY Ha
MOPYIIEHHS] TAKOIO0 KOPIOPATUBHOI'O JOTOBOPY, 33 YMOBH, 11O 1HILIA CTOPOHA TAKOI'O
JOTOBOPY 3Hajla ab0 MoOrjia 3HaTH NpO TakKe MOPYLIEHHs. 3 OJHIEI CTOPOHU, TakKa
HOpMa 3akoHy 3a0e3neuye 3axucT ydacHUKiB TOB Bin A0oroBopis, siki MOPYIIYIOTh
HOPMH KOPIIOPaTUBHOTO JOTOBOPY.3 1HIIOI CTOPOHHU, JlaHa HOpMma 3abesneuye
ICHYBaHHSI MEXaHI3MY OCKap>KeHHSI 1HAKIIMX JIOTOBOPIB, 0 MOXKYTh MOPYIIYBaTH
YMOBU KOPHOPAaTUBHOI'O JOrOoBOpy. SK BapilaHT L€ MOXe€ MpPU3BECTH [0
MaHIIYJIIOBAaHHS OJHUX YYaCHHUKIB IHIIMMH Y TOCIIOAAPCHKUX BIAHOCHHAX.

Kopnopamuene ynpagninusi.

[Ile omHMM HOBOBBEIECHHSIM 3aKOHY CTall0 CKAacyBaHHA KBOPyMY s
3arajibHuX 300pIB YYacCHUKIB, 0€3 SKOro paHille 3arajbHl 300pH HE MaJld IpaBa

yXBajtoBaTu pimieHHsa [26]. BinmoBimHo no craporo 3akony «lIpo rocmopapchki
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TOBAapUCTBA» 3arajibHi 300pU YYaCHHUKIB € MOBHOBAXKHUMHU, SIKIIO HA HUX MPUCYTHI
y4acHUKH (200 iX MpeCTaBHUKH ), 1110 BOJIOJIIOTH B 3arajibHoMYy Oinbil sik 50 % Bcix
rojociB. Yepe3 1e B TOBapUCTBaX, € YACTKU OYyJIM PO3MOAUIEHI MK yYaCHUKAMHU Y
nporopuii 50/50 (abo B 1HaKmi Opomopiii, € OJHOMY YYaCHUKY 4YM TIpyIl
ydacHMKIB Hanexano 50%), nyxe yactumu Oynu curyauii, Koau AisuibHICTE TOB
0JIOKyBajach KMMOCh 13 YYaCHHMKIB a00 TIpyHOK YYaCHHKIB, KOTpPI B CYKYITHOCTI
Bosoaun 50% vacTtok y ToBapucTBl. Hapa3i oOMexxeHHs1 y BUIIIAI KBOPYMY 3HSTO,
ajsie HOBUM 3aKOH MICTUTh HOPMY, SIKa BCTAHOBIIIOE MIHIMaJIbHY KUIBKICTh T'OJIOCIB,
110 € HEOOX1HOO ISl MPUUHATTS TOTO YU 1HIIIOTO PIIICHHS.

BianoBigHo 10 HOBOro 3akoHYy pillleHHS 3 OUIBIIOCTI MUTaHb iSNIBHOCTI
TOBAapUCTBA MarOTh OyTH MPUHATI OUIbIIICTIO rosiociB yyacHuKiB TOB, siki MaTh
IIPaBo roJIOCY 3 BIANOBIIHUX MUTaHb (3a BUHATKOM MHUTaHb, IIOAO SIKHX BCTAHOBJIEHO
IHITY MIHIMAJbHY KUIBKICTH TOJIOCIB JUIsl MPUUHSATTS pimieHHs). o koia Takux
MUTaHb BIJHOCSTHCSA 30KpEMa pILIEHHS 3 NMPUBOJY BHECEHHS 3MiH 110 ctaTyty TOB,
3MIHM PO3MIpYy CTATYTHOIO KaliTaly, peoprasizaiiii ado >k JIKBiAalli TOBapUCTBA.
Jlnst X mpuidHATTS HEeoOXiaHO 75% Bia 3arajdbHOi KUIBKOCTI rojiociB. OQHOCTAHO
YY4aCHMKaMU MarTh NPUMMATUCh PILIEHHS MIOA0 3aTBEPIKEHHS T'POILIOBOI OL[IHKH
HErpoIIOBOrO BKJIAaAy YYaCHHKA, IPUUHATTS PIIIEHHS PO MPUAOAHHS TOBAPHCTBOM
4acTKH yyacHuka. CTaTyT TOBApUCTBA MOKE€ BCTAHOBIIOBATHU 1HIIY KiIbKICTh TOJIOCIB
YYaCHUKIB TOBApUCTBA (aje HE MEHIIE, HI)K OUIBIIICTh TOJIOCIB), sSIKa € HEOOX1THOIO
JUTSL IPUMHATTS PillieHb 3 MUTaHb AisibHOCTI TOB, OKpiM pillieHb, K1 BIATOBIIHO 10
HOBOr0 3aKOHY MarOThb OyTH HNPUMHATI OJHOCTaiiHO. Buxoasuu 3 BuUIE3a3HAYEHOTO
MO>XHa 3pOOHMTH BHCHOBOK, III0 HE3BAKAIOUM Ha JIIKBIJALII0 BUMOTM KBOPYMY Ha
3aranaux 30opax TOB, BuMora MiHIMadbHOI KIJBKOCTI TOJIOCIB ISl TPUUHSTTS
NEBHUX PILIECHb JTUIIAETHCS.

Biaminutu kBopyM njis mpoBeieHHs 3araibHux 300piB TOB crano MoXIuBUM
3aBISIKM BBEJICHHIO HOBHUX MPOIEAYp NPOBEJACHHS 3arajibHUX 300piB y4YaCHHKIB,
30KpeMa:

— B1JICOKOH(DEPEHITIS;

— 3d0YHOTI0 IrOJIOCYBAHHA;
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— NPUUHATTS PINICHHA [UIAXOM ONHUTYBaHHA (Tak 3BaHE «IUCTaHLIMHE»
MPOBEICHHS 3arajbHUX 300piB).

HoBoBBefieHHS 100 JIUCTAHIIIHOTO TMPOBEJEHHSA 3arajibHUX 300piB
yuacHukiB TOB 3HauHO cHpolye MpoleC YHPaBIiHHS TOBAPUCTBOM, B SIKOMY
YYaCHUKAMU € HEPE3UJICHTH, SIKUM YacTO CKJIaJHO 30UpaTUCh B OJHOMY MiCIIl
GBUYHO 311 TPUUHATTS yyacTi B 3arajbHux 300pax [35]. Ilpore nuTaHHS
HAJICKHOTO BHUKOHAHHS NPUUHATTS pIlIeHh NUISIXOM BieoKOH(pepeHii abo
ONMUTYBAHHS JIMIIAETHCS HEAOCTATHHO BPETYJIHLOBAHHM, & OTXKE ICHYE HEOOXIAHICTH
periiameHTallii 1anoro nporecy craryrom TOB Ta kopnopaTUBHUM JOTOBOPOM.

Haznaooea paoa.

HactynHuMm HOBOBBEJIEHHSIM 3aKOHY cTajda MOKJIMBICTH 3alpOBA/KCHHS B
TOBAapUCTBaX 3 OOMEKEHOI BIAMOBINATIBHICTIO HArNSIAOBOI paau [22] ( paniiie, 10
NPUUHATTS YUHHOCTI HOBUM 3aKOHOM, MOXMJIMBICTh CTBOPEHHS HArJISIIOBOI paau
nepeadayanach JIMIIE B aKIIIOHEPHUX TOBAPUCTBAX ).
buibii netanbHO naHe MUTaHHS OyA€ PO3TJISHYTO B TPETHOMY PO3AUI AUIIIOMHOT
poooTH.

3nauni npagouutu.

HoBum 3akoHoM BcTaHOBIEHO mpaBwia mnorokeHHs TOB 3Haunumx
MpaBOYMHIB (MPaBOYMHIB, BapTICTh Akux mnepesuinye 50% unctux aktuBie TOB
CTAaHOM Ha KiHEIlb IMOMEpPEHbOr0 KBapTaly) Ta MPABOYMUHIB 13 3alHTEPECOBAHICTIO
(IpaBOYMHIB, IO YKJIAJAIOTHCS 13 BU3HAYEHUMHU B 3aKOH1 oco0amu (IOCa0BOIO
0c00010 TOBapHCTBa, adi1IiOBaHOK 0C00010 TOIIO) [4].

JlaHuM HOBOBBEJICHHSIM Mepea0avyeHo, 1110 BUKOHABUYMM OpraH TOBapHCTBa HE
Mae mpaBa BUMHATH 3HAYHI MIPABOYMHU Ta MPABOUYMUHHU 3 3a1HTEPECOBAHICTIO JIUIIIE 3a
BJIACHUM DIIICHHSM, @ MAa€ OTPUMATU JJIsl OTO BIAMOBIIHY 3rOAY BiJ 3arajibHUX
300piB y4acHUKIB a00 HAIJISIA0OBOI paJid TOBApUCTRA.

B 3aranbHOMYy, HOBMII 3aKOH, SIKHM PETyJIIO€ MpPoLeC AiSIBHOCTI TOBAPUCTB 3
00MEXEHOI0 BIAMOBIJANBHICTIO, Ma€ 3A1MCHUTA TO3UTUBHUI BILTUB Ha poboTy TOB,
30KpeMa 3aBJKH TOMY, 10 3aKOHOM MEPEeAaHO MOXJIMBICTh BUPIIICHHS OLIBIIOCTI

NUTaHb, LI0 CTOCYIOThCA AisbHOCTI TOB, camoMy TOBapuCTBY Ha BHPILIEHHS
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camomy ToBapucTBy. HoBuIl 3aKOH HE BCTAHOBJIIEHO OJHO3HAYHI IpaBWia, MPOTE
HAJaHO y4YaCHHKaM TOBAapUCTBAa MOXJIMBICTh BCTAaHOBJIIOBATU BJACHI MPOLEAYpPH,
CTBOPIOBAaTH OpPraHu KOPIIOPAaTUBHOIO YHOpPaBIiHHSA, $SKI MOTPIOHI TOBApUCTRBY,
nepeadayaTd  MOKJIMBI  [UISIXM  BUPIIMICHHS  MOTEHIIHHUX  KOPHOPATUBHUX
KOH(DIKTIB. CaMe TOMY JJI YYaCHHUKIB TOBAPUCTB 3 OOMEKEHOIO BiANOBIJAIBHICTIO
aKTyaJIbHUM € MHUTAaHHS BPETYJIOBAaHHS Mpouecy AIbHOCTI Ta ynpaiinHga TOB B
YCTAaHOBUMX JIOKYMEHTaX Ta KOPIOPATUBHUX JOTrOBOPAaX 3 YpaxyBaHHSM YCIX

nepeBar, mo HaaarTbCA HOBUM 3aKoHOM.

BucHoBkHu 10 posainy 1

B po3aini 1 marictepchkoi poOoTu Oyio 3A1MCHEHO aHalli3 OCHOB MPABOBOTO
peXKUMY TOBapHUCTBA 3 0OMEXKEHOIO BIANMOBiNANbHICTIO. [IpoaHanizoBaHO iICTOPUYHUN
PO3BUTOK HaIlIOHAJILHUX 3aKOHOAABCTB PI3HUX KPaiH 3 JaHOTO MUTAHHS.

OpranizaiiiiHo-npaBoBa (GopMa MiANPUEMHUILKOT AISUTBHOCTI — TOBAPUCTBO 3
OOMEKEHOI0 BIJNOBIJAIBHICTIO BHHHMKJIO $K pPe3yJbTaT PO3BUTKY EKOHOMIYHHMX
noTpeod JIIOACTBRA.

Cooroani TOB — € HaliOuIb1I TOMYJIIPHOIO (POPMOIO MIANMPUEMCTBA HE TIIBKHU
B YKpaiHi, ajie i B KpaiHaX KOHTUHEHTAJIBHOIO 1 MpeleneHTHoro npasa. [locTiiinuit
PO3BUTOK €KOHOMIYHUX BIJHOCHUH 3yMOBIIIOE MOCTIMHUI PO3BUTOK 3aKOHOJIABCTBA B
naHii cdept 3amns Outbin edextuBHoro ympasiiHHg TOB. Himeuunna crana
MEPIIO0 KPaiHOIO, YK JOCBIJ 3aKOHOJABUOIO PETYJIOBAHHS JIaHOTO MUTAHHS CTaB
MIPUKJIAJIOM 1 OCHOBOIO JIJIsi BHECEHHS 3MIH B 3aKOHOJIaBCTBA 1HIIIUX KPaiH.

VYkpaiHa, gK KpaiHa, 10 BXOAUTH 10 POMAHO-T€PMAHCBHKOI MPABOBOI CUCTEMH,
B3siJla B OCHOBY PO3BHUTKY BJIACHOTO 3aKOHOJIaBCTBA came MPUKIAJ] €BPONEHCHKUX
JEpIKaB.

Kpainu aHrimo-amepukaHchbKoi MPaBOBOi CHUCTEMH BIIPIZHSAIOTHCA Bl KpaiH
POMaHO-TE€PMAHCHKOI MPABOBOi CUCTEMHM 3 MHUTAHb TPAKTYBaHHS OpraHi3aliiHO-
npaBoBUX (OpM MIANPUEMHUIILKOT NisuibHOCTL. [loHsTs, sike Oyno O iIeHTHYHE

HalllOHAJIBHOMY TOBAapHCTBY 3 OOMexeHow BianmoBiganbHicTIO B CIIA Ta
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BenukoOpurtanii BiICYTHE, MPOTE ICHYIOTh aHAJIOTH, CTPYKTYpa SKUX MaKCHUMaJlbHO
Habmmxena 10 TOB.

byno npoananizoBano 3akoH Ykpainu «[Ipo ToBapucTBa 3 OOMEXKEHOIO Ta
JIOJIATKOBOIO BIAITOBIIABHICTIO», WOTO OCHOBHI HOBOBBEJICHHS Ta iX BIUIMB Ha
JUSTBHICTh TOBAPUCTBA, 3/A1MCHEHHS MPOIECY YIPaBIiHHS, XapaKTep KOPHOPAaTUBHUX

BiIHOCUH M1 yuyacHukamu TOB.
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PO3JLI 2
IMPABOBUI1 CTATYC BUILNX OPT AHIB YIIPABJITHHSI TOBAPUCTBA
3 OBMEKEHOIO BIIMOBIJIAJBHICTIO

2.1. KommnereHuissi Ta MNOPAAOK 3JiCHEHHS! IOBHOBA:K€Hb BHUIOIO

OpPraHy ynpasJiHHSI TOBAPUCTBOM 3 00MEKEeHO BiANOBiAaJIbHICTIO ABCTpIl

ToBapuctBo 3 oomexeHoro BianoBigaidbHICTIO (Gesellschaft mit beschrankter
Haftung) € HaiiOUIbIl MOMIMPEHOI0 Ta TOMYJSPHOIO OpraHizaliiHO-IIPABOBOIO
dbopmoro kopmopaniii B ABcTpii. 3a aBCTPIUCHKUM KOPIOPATUBHUM IPABOM
TOBApUCTBO MA€ MATH JiBa OpraHu ympabiiHHS. KoMepliiiHa MisUIbHICTH 1 BEJICHHS
cnpaB ToBapucTBa Bin iMeHi TOB y mpaBoBiHOCHMHAaX 3 TpETIMH OCOOaMHU €
BIIMOBINANIBHICTIO  MpaBiiHHA  JUpeKTopiB. DyHIaMEHTabHI  pIlIEHHS  Ta
JIOBIOCTPOKOBA CTpaTerisi AISJIbHOCTI TOBAPUCTBA PO3POOJIAIOTHCS 1 MPUHMAIOTHCS
BUILIUM OPTaHOM YIPABIIHHSA - 3arajibHUMU 300pamu [17, 67].

3aranibHl 300pU - LEHTPaJbHUM OpraH TOBAapUCTBA 3 OOMEXKEHOIO
BIAMOBIZANBHICTIO, CcaM€ WOro BIAMOBIJAJBHICTIO € BH3HAYEHHS CTpaTerii
MPUUHATTSIM BIANOBIIHUX pillleHb. 3acCiJaHHA 3arajJbHUX 300piB, MPUHMATH y4acTh B
SAKUX MOE OYJIb-SIKUI aKIlIOHEp, MalOTh MPOBOJUTUCSI HE MEHIIIE OJHOTO pa3y Ha PiK
32 MICIIE3HAXO/P)KEHHAM TOBAapHCTBa. 3arajbHl 300pM MOXYTb OYyTH MpOBEAEHI 1
M03a4eproBo, SKMIO 1€ € HEOOXIMHUM MJisi 3aXHCTy 1 MPECTaBICHHS 1HTEPECIB
KOMIIaH1i. 3arajbHi 300pM MOXYTh OyTH CKJIMKaHI 3a IHILIATHUBOIO NPABIIHHSA a0o
IHIIMX OCi0, AKI € YHNOBHOBR)XCHUMH HA 1€ IOJOXEHHSAMU CTaTyTy. YUYaCHHUKU
TOBAPHUCTBO JII3HAIOTHCSA MPO 3arajibHi 300pH MIISTXOM MOIITOBUX MOBITOMIICHb, SKIIO
IHAKIIMK crocid He € 3aKpiIUIEeHUM CTaTyTOM. Y MUCbMOBOMY 3alpOLIEHHI NOBUHHI
OyTH BKa3aHl 4ac Ta Miclle IPOBEJAEHHSA 300piB, a TAK0X NPUOIU3HUN MOPSIOK
JNEHHUN. YYacHUKH, Kl CYKYIHO BOJIOA1OTH Outbll ik 10% ronociB mMaroTh NEBHI
MpUBLIET: MOXKJIUBICTh CAMOCTIMHOTO CKJIMKAHHS 3arajibHUX 300pIB 1 BKJIIOYATH 0

MopsAAKY JCHHOTO TIE€BHI TUTAHHSL.
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Piwenns 3acanvnux 360pis.

KBopym Moske OyTH AOCATHYTHI HpU MPUCYTHOCTI K MiHIMyM 10% romocis.
Jlanuii kBOopyM MOXe OyTH 3MEHUIEHUH AK B OUIbIY, TaK 1 B MEHIIY CTOPOHY, IO
3aKpIIUIIOETHCS B CTATyTl. 3a3BUYail IS NPUUHATTS PIIICHHS HEOOXigHA MpocTa
OUTBIIICTH T0JI0CIB, TOOTO 50% 1 OLnbIle 3 MPUCYTHIX, SKIIO 1HAKIIE HE BU3HAYECHO
crtatyroM ab6o 3akoHoMm mpo TOB. J[o HailOUIbII BaroMUX MOBHOBAXKEHB 3arajibHUX
300pIB BITHOCSTHCS:

1) npu3HavYeHHs Ta 3BUIbHEHHS WICHIB MPABIIIHHS;

2) mnpen'sBlIeHHS BUMOI 70 YICHIB TMpaBiiHHI a0o0 3BUIBHEHHS iX BIiJ
BI/IMOBIIAJILHOCTI 32 3aBJIaHy IIKOAY;

3) 3aTBep/KEHHS IIOPIYHOTO 3BITY IIOAO PO3MOALTY NPUOYTKIB cepen
YYaCHHUKIB;

4) BUpIIlIEHHS MUTaHHS 110710 3000B'sI3aHHSI YYACHUKIB JIO0 CIJIATU J0JaTKOBUX
BHECKIB.

[TpuHATTS AesSKUX pilliIeHb BUMarae KBaiai(hikoBaHOi OUIbIIOCTI:

1) 3MiHa METHU AISIILHOCTI TOBAPUCTBA BIIHOCUTHCS 0 G yHIAMEHTAIBHUX 3MiH
1 IPOBOJIUTHCS IUISIXOM aHOHIMHOTO T'OJIOCYBAHHS;

2) NOrJIMHAHHS TOBAPUCTBA 1 SIK pE3yJbTAaT 3MIHA KOPIOPATUBHOI (popMu
BuMararotb 90% npucyTHix Ha 300pax royiocis;

3) 1 BHECEHHSI 3MIH J0 CTAaTyTy IIOJ0 NOTJIMHAHHSA, 1HIIO1 (JOPMH NMOAUTY YU
peopranizaiii TOB HeoOxito 75% romnocis, 1o npucyTHi Ha 300pax.

B Kk0oXHOTrO yyacHHMKa TOBApUCTBa € MPABO roOJOCY Ha 3arajbHUX 300pax. 1
rojioC CTaHOBJATH KOXH1 10 € cTaTyTHOro kamitaiy, SKIIO 1HAKIIE HE BKAa3aHO B
ctaTyTi. HezanexxHo Bi TOro, Ik pO3NOAUISIOTHCS TOJIOCH MK YUaCHHUKAMH, KOXKEH 3
HUX Ma€ BOJIOJITH SIK MIHIMyM OZHUM royiocoM [17, 78].

Buecenus smin 0o cmamymy.

S0 3aranbHi 300py BUHOCATH PIlLIEHHS 11010 BHECEHHS 3MiH JI0 CTAaTyTy, BC1
aKI[IOHEpU MalTh OTPUMATH TMHUCHMOBE TIOBIJOMJICHHS, SIKE€ MICTUTh MPOEKT
BHECEHUX 3MiH. [IpuiiHATTA OuIBIIOCTI 3MIH A0 CTAaTyTy BHUMAarae KBadi(iKOBaHy

OuIBIIICTh, TOOTO 75% TroOJIOCIB Bl yCiX, XTO MPUCYTHIN Ha 3arajibHUX 300pax, 3
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NOJAJIBIINM HOTaplajdbHUM 3acBimueHHsAM 3MiH. @DopmyintoBaHHS MoOxe OyTH
JOBUILHUM. 3MIHA MICLIE3HAXO/>)KEHHSI TOBAPUCTBA, 3MIHU [MOBHOBA)XEHb MPABIIHHA 1
dbopmyNIOBaHHS BHUMOI IIOJ0 BHUPINIEHHS MEBHUX NUTaHb IOAO JISJIBHOCTI
TOBapHCTBAa HAJIEKATh O TUIIOBUX 3MIH.

3MiHa po3MiIpy CTATyTHOI'O KaIliTaay B OUIBIILY YM MEHIILY CTOPOHY TAKOX Ma€
OyTH BHECEHa J0 CTaTyTy, aJ)Ke caMe pO3MIp 3apeeECTPOBAHOIO CTATYTHOTO KamiTaly
€ OJHIEI0 3 OOOB'SI3KOBUX YACTUH CTAaTyTy. 3a3BHMYail po3Mip CTAaTyTHOIO KamliTaly
30UIBIIYETHCS 32 PAaxXyHOK 30UIBIIEHHS PO3MIPYy BHECKIB YYaCHHKIB a00 HOBHUX
BHECKIB, $IKl CIUIAUyIOThCSI HOBUMM YyYaCHUKaMH TOBapucTBa. | HaBmaku, po3mip
CTaTYTHOTO KamiTaly MoOKe OyTHM 3MEHUIEHUN dYepe3 BHUIUIATY YaCTUHU BKJIAdy
KOKHOT'O Y4acCHHKa a00 uepe3 3MEHIIEHHS KUIBKOCTI YYaCHUKIB TOBAPUCTBA.

PimienHss mpo 30UIbIIEHHS CTAaTYTHOTO KamiTaly Mae OyTH HOTapilaabHO
3aCBIAYEHUM. YYAaCHHKM TOBAPUCTBA MAlOTh IMEepeBary IMepeja IHIIMMU IIOJ0 IMpaBa
KYITIBJI1 YaCTKU TOBAPHUCTBA B pa3l 30UIbLICHHS CTaTyTHOro KamiTany. JlaHa dacTka
MOKe OyTH BIAUYXEHA TPETIM 0coOaM TUIbKHU MICHs BIAMOBHU BCiX ydyacHUKIB. Criata
3a 4acTKy MOXe OyTH K y rpomioBiii ¢opmi, Tak 1 B HaTypaJibHI 3 YMOBOIO
JOTPUMAaHHS BIAMOBIIHUX MOJIOKEHb CTaTyTy. IM'd Ta mpi3BuIlle HOBOTO y4acHUKa,
Horo agpeca Ta po3Mip BHECKY BHOCATHCS 10 PeecTpy KoMmaHiid.

Jlnst Toro, mo0 3MEHIIUTH 3apEECTPOBAHUM CTATYTHUM KamiTaj, MOTPIOHO
NPUUHATH PILMIEHHS MPO BHECEHHS BIAMOBIAHMX 3MIH, SIKI B MOJAJbIIOMY MalOTh
OyTH HOTapiaJIbHO 3aCBIAYEHI, Ta 3anucy 10 Peectpy xomnaniii [17, 79]. [lepen tum,
SK BUIUIATUTH YYaCHUKAM YaCTHHU BHECKIB, IIPABJIIHHS Ma€ MOBIJOMUTH MOXJIUBUX
KpeJIUTOPiB MIAMPUEMCTBA 3a/J1s1 OTPUMAHHS iXHbOI 3roau. Bumiarta 3a1HCHIOETHCS
MPaBJIHHIM JIMIEe Yepe3 3 MicsAllsl 3 MOMEHTY BUKOHAHHS BHINE3rajaHOl BUMOTH
CTOCOBHO 3aXHCTy IHTEpECIB KpEOUTOpIB, SKILIO JlaHa yMOBa HE BHKOHYETHCH,
MpaBJiHHS BIANOBiIa€ TMepell TOBAPUCTBOM 3a IIKOAY, 110 Oyna 3aBaaHa
HEMPaBOMIPHUMU BUILIATAMHU 31 CTATYTHOT'O KaIiTaly.

ABCTpINCBbKE 3aKOHO/IABCTBO JISITJIO B OCHOBY HAalllOHAJBbHOTO 3aKOHOJ/IaBCTBA 3

MPUBOJly MUTaHb PEryJIIOBaHHs 3/1iCHEHHs MpaBa Ha ynpasiiHHsi TOB. Came Tomy
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Jaial MPOMOHYEThCS PO3TISHYTH OUIBII JIETAJIBHO IEHTPajdbHI OpPraHU YIpPaBIIHHS
TOB B YkpaiHi.

[IpaBoBa xapaktepuctuka opraHiB ynpaiaiHHa TOB B VYkpaini Hanmae
MOXJIMBICTh OUIBII JETadbHO 3PO3YMITH CaM MPOLEC KEPyBaHHS TOBApUCTBOM
[17, 205]. 3a3Haummo, WIO0 YNPaBIiHHS  TOBAPUCTBOM 3  OOMEXKEHOIO
BIAMOBIANIBHICTIO 31HCHIOETHCS Tepe10aYeHUMH 3aKOHOM OpraHaAMM:

— 3arajbHi 300pU yYaCHUKIB TOBAPUCTBA — BUILUMA OpraH yNpaBIiHHS;

— BUKOHABYMI OpraH TOBAapuUCTBA — OpraH, N0 BIJMOBIa€ MOTOYHE
KEpIBHULITBO JISUILHICTIO TOBAPUCTBA;

— HarJIsA0Ba paja — OpraH, MeTa JISJIbHOCTI IKOTO € KOHTPOJIb 3a AISIBHICTIO
TOBapHUCTBA.

Bumumii opran ymnpaBiiHHS TOBapUCTBa 3 OOMEXEHOIO BIJIMOBIIAIBHICTIO -
3araibHi 300pW y4yacHUKIB ToBapucTBa. Jlo ckiany 3arajbHUX 300piB BXOIATH
YYaCHUKH TOBapUCTBA a00 MPU3HAUYECH1 HUMHU MPEICTABHUKH.

[IpencTaBHUKK yYaCHUKIB MOKYTh OyTH K MOCTIMHUMHM, TaK 1 NpU3HAYEHUMU
¢dikcoBanuii cTpok. IIpaBo ywacHuMka TOBapuUCTBAa Ha BHUOIp Ta MNPU3IHAYCHHS
MpeACTaBHUKA 3a/JI1 Y4acTi Ta TOJIOCYBaHHS Ha 3arajibHUX 300pax HE MOxe OyTH
oOMexxeHuM. [IpaBo BiIacHMX NOBHOBaXX€Hb Ha 3arajpHUX 300pax Moxe OyTu
NepeaHd yYaCHUKOM TOBApHCTBA IHIIOMY YYacHUKY, MOro MpeiCcTaBHUKY, a0o
TpeTiit 0co01.

OdiuifinuM  MATBEPAKEHHSIM  Tepefladyl  MMOBHOBaXXEHb MPEACTABHUKY €
JOBIPEHICTh, SIKA MOK€ MICTUTH B COOI1 MepesliK 3aBAaHb Ha TOJIOCYBAHHS, a caMe
Nepeiik MUTaHb MOPSAJKY JEHHOTO 3 UYITKUMH IHCTPYKIISIMH, 3a a00 MPOTH SIKUX
pillieHb MPECTaBHUK Ma€ BIAATH CBiM (yuacHuka) rojoc [14].

YyacHUK TOBapUCTBO Ma€ TMpaBO OyJb-KOJU 3MIHUTU TPEICTaBHUKH Y
3arajibHUX 300pax, NOoNepeIHHO MOBIAOMUBIIY MPO 1€ THAKIINX YYACHUKIB.

Crnig BIZ3HAYUTH TOM (akT, M0 YYACHUKAMH 3arajJlbHUX 300piB MOXYTb OyTH
HETMOBHOJITHI 0cO0U. 3aJjIsl y4acTi B 3arajibHUX 300pax TOBapHUCTBAa HEMOBTOJITHIX
oci0, BikoMm Bi 14 10 18 pokiB, € HEOOXITHO HASBHICTh MUCHMOBOI 3Tr0u 0C10, 5Ki

BIIMOBIHO 10 YMHHOTO 3aKOHOAABCTBA € OQIUIHHUMH TpeICTaBHUKAMHU iX
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1HTepeciB. SKIIO TOBOPUTH MPO MAJONITHIX 0Ci0, TO B JaHOMY BHUIIJIKy Y4acTb B
3arajibHUX 300pax 3aMiCTh HUX MPUNUMaIOTh O(DIlliiiHI MPECTABHUKH IX IHTEPECIB.
Bci yuacHHMKM TOBapuCTBa MarOTh KUIBKICThH T'OJOCIB, IO € MPOHOPLINHOI PO3MIpY
iX 4aCTKHM B CTaTyTHOMY KaIliTail.

[{uBiTbHUM KOJEKCOM YKpaiHu mepeadaueHo, 0 10 BUKIIOYHOT KOMITETEHIII
3arajibHUX 300pIB YUaCHHUKIB TOBAPUCTBA 3 OOMEKEHOIO BIMOBIIAbHICTIO HAJIEKUTH
HACTYIHE KOJIO MUTaHb [36]:

1) BU3HAUEHHS OCHOBHUX HAIpPsMIB JISUIBHOCTI TOBAapUCTBA, 3aTBEPKEHHS
MOTO IJIaHIB 1 3BITIB MPO iX BUKOHAHHS;

2) BHECEHHS 3MIH JI0 CTaTyTy TOBapUCTBa, 3MiHa PO3Mipy HOro CTaTyTHOTO
Karirany;

3) CTBOpPEHHS Ta BIKJIUKAHHS BUKOHABYOTO OpraHy TOBApUCTBA;

4) Bu3HaueHHd (OPM KOHTPOJIO 3a [ISUIBHICTIO BHUKOHABUOTO Oprany,
CTBOPEHHS Ta BU3HAYCHHS TOBHOBAXKEHB BIIMOBIIHUX KOHTPOJIbHUX OPraHiB;

5) 3aTBepIKEHHS PIYHUX 3BITIB Ta OYyXTraJTepChbKUX OalaHCiB, PO3MOMALI
npuOyTKY Ta 30MTKIB TOBAPUCTBA;

6) BUpIIICHHS MUTAHHS PO MPUIO0AHHS TOBAPUCTBOM YaCTKH yUaCHHKA;

7) BUKJIFOUEHHS YYaCHUKA 13 TOBApHUCTBA;

8) MNOpUMHATTA PpIIIEHHS NOpO JIKBIAALIID TOBapUCTBA, MPU3HAYCHHS
TKBIIALIMHOT KOMICI1, 3aTBEPIXKEHHSI JIIKBIAAIIHHOTO OaaHcy.

[leli mepenmik HE € BUYEPIHUM, CTAaTyTOM TOBapucTBa ab0O 3aKOHOM [0
BUKJTIOYHOT KOMITIETEHIIiT 3arajibHUX 300piB MOKE OyTH BIIHECEHO BUPIIICHHS 1 PSAIY
IHINKX NUTaHb. HeoOXI1MHO 3a3HAYMTH, IO HNUTAHHS, SIKI BIIHECEHI IO BHKIIOYHOIL
KOMITIETEHIIi 3arajJbHUX 300piB YYaCHUKIB TOBapHCTBA, HE MOXYTh OyTH NepelaHi
HUMH JJ1 BUPILIEHHS! BUKOHABUOMY oprany TOB.

Cami 300pu yYaCHMKIB 3a KpPUTEpPIEM MEPIOAUYHOCTI IX MPOBEIACHHS
MOAUISIIOTHCSL Ha YEProBi Ta Mo3ayeproBi. Sk mpaBuio, AaTv MPOBEACHHS YEProBUX
300piB YYaCHUKIB BU3HAUEHO CTaTyTOM TOBApPHUCTBA.

UYeprosi 300pu y4aCHUKIB MalOTh CKJIMKATUCh HE piJlIe, HIX JBIYl Ha PIK,

SAKIIO IHIIIC HE Hepez[6aquo YCTaHOBYHUMH JOKYMCHTAMM.
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[To3aueprosi 300py y4aCHUKIB MOKYTh OyTH CKJIMKaHI 3a HasBHOCTI 0OCTaBUH,
10 3a3HAYAIOTBCS Y CTaTyTl, 30KpeMa B pa3l HEIIaTOCIPOMOKHOCTI TOBapUCTBA, a
TaKoX y OyJb-IKOMY 1HIIOMY BUMAJKY, SIKIIO II€ CTOCYEThCSI IHTEPECIB TOBAPUCTBA B
LIJIOMY, 30KpeMa, B pa3l BUHUKHEHHs 3arpo3d 3HAYHOIO CKOPOYEHHS CTaTyTHOIO
KamitTany. 300py y4YacCHUKIB TOBApHCTBAa TMOBUHHI CKIMKATUCA TaKOX HAa BHUMOTY
BUKOHABYOI'O OpraHy. Y4acHUKH TOBapHCTBA, KOTPI BOJOIIIOTh Y CYKYITHOCTI OUIbIIE
HDK 10 % rosociB, MalOTh MpaBO BUMAarath CKIHUKaHHSA [03a4e€proBUX 300piB
YYAaCHUKIB Y OyIb-sIKUil 4ac 1 3 OyJlb- IKOTO MPUBOJY, SIKUU CTOCYETHCS ISUIBHOCTI
TOBapHCTBA. SIKIIO 1aHa BUMOI'a HE BUKOHYETHCS TOJIOBOKO TOBAPUCTBA MPOTITOM 25
JIHIB, YYaCHUKHU MaIOTh IPaBO CAMOCTIMHO CKJIMKATH 3arajibHi 300pHu.

3aranpH1 300pU YYaCHUKIB MalOTh CKJIMKATHUCS Y YITKO BU3HAYEHOMY 3aKOHOM
nopsaaKy. OIHaK JOBOJII YaCTO BU3HAYEHUH 3aKOHOM MOPSAIOK CKIMKAHHS 3arajlbHUX
300piB NOPYIIYETHCA, 110 TPU3BOIUTH O MOPYIIEHHS IPaB YYaCHUKIB TOBAPUCTB Ta,
SK PEe3yJbTaT, BU3HAHHS PIIICHHb TaKUX 300piB HEAIHCHUMH.

[Ipo npoBenenHs 3aranbHux 300piB TOB yyacHukM MaroTh OyTH MOBiIOMIIEH1
nepen0ayeHuM CTaTyTOM MOPSAKOM 3 3a3HAYEHHAM 4Yacy Ta MICHS MpPOBEICHHS
300piB, nopsaky aeHHoro [23]. IloBigomieHHS MOBUHHO OyTH 3pO0JEHO HE MEHIIE
HIX 32 30 IHIB 10 CKIMKAHHS 3arajibHUX 300piB. Bylb-XTO 3 y4acHHUKIB TOBAPUCTBA
Ma€ MpPaBO BUMAraT po3risy NUTaHHS Ha 300pax yYaCHUKIB 3a YMOBH, SKIIO BOHO
OyJI0 IOCTaBJIEHO HUM HE MI3HIIIE, HDK 3a 25 NHIB 0 mouyatky 300piB. He mi3Himie
HDK 3a 7 JHIB 10 CKJIMKaHHS 3arajbHUX 300pIiB yYacCHHKaM TOBapUCTBAa MOBHHHA
OyTH HaJaHa MOXJIMBICTh O3HaWOMJIEHHS 3 JOKYMEHTaMmH, 110 BHECEH1 0 MOPSAIAKY
JeHHoro 30opiB. Ha BinMiHY BiJ aKI[IOHEPHOTO TOBAapUCTBa, 3arajiabHi 300pu B TOB
MOXYTh IPUIMATH PILIEHHS 3 MUTaHb, 1110 HE BKJIIOYEHI JI0 MOPSAKY ACHHOTO. Taki
pIIIEHHS] MPUHAMAIOTHCS TUIBKM 3a 3rOJ0K0 BCIX YYacHHUKIB, IO € MPUCYTHIMU Ha
300pax.

B nenp mpoBeneHHs 3arajibHUX 300piB BC1 YYaCHUKH TOBapuCTBa abo ix
NPEICTaBHUKK, KOTP1 MNPUHAMAIOTh Y4acTb B 300paxX, HOPOXOAATh MPOLERYpY
peecTpanii 3 3a3HAYEHHSIM KUIBEOCTI T'OJIOCIB, IO HAJEKHUTh KOKHOMY YYACHHKY.

Jlanuii nepenik Mae OyTH MiIMKUCAHUN TOJIOBOIO Ta CEKpeTapeM 300piB.
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[IpuiiMatu y4yacTh B 3arajbHUX 300pax 13 MpaBOM JOPATYOro rojiocy MaroTh
MpaBo WICHH BUKOHABYUX OPraHiB, siki He € yyacHukamu TOB.

Benennst npoTokony 3aragbHUX 300piB YYACHUKIB € BIAMOBIAATBHICTIO TOJIOBU
300piB TOBAPUCTRA.

VY ToBapuCTBI 3 OOMEKEHOI BIANOBIJAIBHICTIO BEJEThCSI KHUTA MPOTOKOJIB,
dka Mae OyTh y OyAp-sSKMH 4Yac HaJlaHa y4YaCHMKaM TOBApHUCTBA. 3a BUMOIOIO
YYaCHUKIB TOBAPUCTBA 3 KHUTH MIPOTOKOJIIB TOBUHHI BUJABATHUCS 3aCBITUEH1 BUTSTH.
VY Bumankax, mo mnependaveHi CcTaTyToM abo0 3aTBEPHPKEHUMU TOBAPUCTBOM
MpaBUjiaMH MPOLEAYPH, € JOMYCTUMUM MPUUHATTS PIlICHHS METOJO0M ONMUTYBaHHS.
B nanomy BUMaakKy MpoEKT pillieHHs a00 MUTAHHS JJISI TOJIOCYBAHHS HAJICUIIA€ThCS
y4aCHHKaM, SIK1 B CBOIO UEpry MalTh Y MHCbMOBII (POPMi CHOBICTUTH CBOIO AYMKY
mono Heoro. Ilpomoxk 10 AHIB 3 MOMEHTY OJEp>KaHHS TMOBIJOMJICHHS BiJ
OCTaHHBOTO YyYaCHUKa TOJOCYBaHHS BCl Yy4YaCHMKa TOBapUCTBA MalTh OYyTH

poiHGOpPMOBaHi rOJIOBOIO PO MPUNHSATE PIICHHS.

2.2. IlpaBoBuMi cTaTyC BHMILIOIO0 OpPraHy YNpPAaBJiHHHA TOBapHCTBa 3

ooMe:xxkeHo10 BignoBigaabHicTiIO CIHITA

ToBapuctBo 3 oOMexeHor BigmoBimanpHICTIO (LLC, 1m0 € aHagoriyHuM a0
HanioHaneHoro TOB) B CHIA € ropuanuHoro 0co0010, SIKOIO KEpPYIOTh ii YICHH.
UjieHOM BBaka€eThbCs 0co0a, siIKa BOJIOAIE BJIACHICTIO B KOMITaHII.

ToBapucTBO MOXE yHOpaBIsATHCS HOro uwieHamMu ab0 MNpU3HAYCHUMU
KepiBHUKamu (MeHekepaMu) [47]. Yrpasninas B TOB BBaxaeTbcs 3ape3epBOBaHUM
1t Beix wieHiB TOB, Ko cTaTTsMu oprasizaiiii He nmepeadadeHo, 1o KepiBHUIITBO
TOB wmae nanexatu onHoMy abo nekiuibkoMm kepiBHukam TOB. TOB maroth OuibIn
palioHa i30BaHy OpraHi3aliiHy CTPYKTYpy IMOPIBHSHO 3 KOpPHOpalisiMU uepe3
BIICYTHICTh (DOpPMaNIbHUX CTPYKTYp, TaKUX SIK paga aupektopiB. TOB Hamae cBoiMm
yjieHaM OUIbIly THYYKICTh 1 KOHTPOJb, a TakKoX OOMEXye OcoOuCTYy

BIIMOBIIAJIBHICTh. BaXIUBO poO3yMmiTH, IO HE3AJEKHO Bil 0OpaHOi CTPYKTYypH



30

YOpaBIiHHS Takl IMpaBa MOXKYTh OyTHM OOMexeHI ab0 pO3IIMPEH] 3aJIeKHO BIJ
MOJIOXKEHb, 1110 MICTAThCS B onepauiiiit yroai TOB. Jlo6pe po3po0OieHa omnepariiiina
yroga (LLC operating agreement) 3a0e3nedye NpoOBEICHHS HAJIEKHUX MEPEBIPOK Ta
MpOTHBAru MiXK wieHamu Ta kepiBHukamu TOB.

B CIIA BuauisitoTh /1Ba TUOM YHpaBIiHCBKOI cTpykTypu TOB: ynpapiiHHS
TOB iioro ydacuukamu Ta ynpaBiiHHS TOB wmenemxepamu (MpuU3HAYCHUMHU
KepiBHUKamu) [47].

Ynpasninua yuacnukamu TOB.

Hana ctpyktypa ynpasiinasg TOB Moxe ckinagaTucs 3 OAHOTO abo JEKUIBKOX
yieHiB. KoxkeH 4jieH Ma€e MOBHOBaXKEHHS MPUNUMATH PIllIEHHS IIOJI0 MPHUB'SI3KU 10
TOBapHCTBAa Ta MHOro JisnbHOCTI. Ll cTpykTypa Hajgae KOXHOMY IEHY
BIJIOBIJAIBHICTh 32 aKTUBHY YYacTh B YIPaBIIIHHI Ta JISJIbHOCTI MANPUEMCTBA.
CtpykTypa YyNpaBlliHHS Yy4YaCHHUKAaMH TOBApUCTBA € HaWOUIbII TOMYJISPHOIO B
HACTYITHUX BUMAJKaX:

— HEBEJIMKHUHU O13HEC;

— TOBApPUCTBO Ma€ 0OMEXKEHI PECYPCH;

— KUIBKICTh YYaCHHUKIB TOBAPUCTBA € HEBEIHUKOIO;

— YYaCHUKHM TOBApUCTBA MAlOTh JIOCTATHHO HAJIEKHOIO JIOCBIAY Ta HAaBUYOK B
YIPABIIIHHI;

— BC1 YYaCHUKHM TOBAapUCTBA BUSBIAIOTH Oa)KaHHS MPUMMATH aKTUBHY y4acTh B
MPUUHATTI ONEPATUBHUX PIIEHb MI0JI0 JISIIBHOCTI TOBAPUCTRBA.

JUisi CTBOpEHHS JaHOi OpraHi3aliiHOiI CTPYKTypU MOK€ OyTH CTBOPEHHI
onepaiiitnuii goroBip [34]. OnepaTuBHa yroaa € OOOB'SI3KOBHM JOTOBOPOM Mix
ydacHukamu. BoHa moxke (opmanizyBaTu Taki YMOBH, SIK IIPaBO TOJIOCY YYaCHHUKA,
BHECKU KamiTajy, MOJOXXEHHS PO BUKYI Ta NPUUHATTS pimieHb. Hampukmnan,
OMepaTHBHA Yrojia MOXKE CTBEPJKYBATH, 10 PIIICHHS MOXE OyTH NMPUUHSITE JUIIE 3a
HAsBHOCTI 3TOJIM BiJ yCiX WieHIB ToBapuctBa. KpiM TOro, BoHa mMoxxe nepeadadatu
MOJIeIb YNPABIIHHSA, KOJU IMEBHI WIEHU BIANMOBIAAIOTH 3a MEBHI chepu MisUTbHOCTI
TOBapHCTBA.

Ynpaeninua TOB menedsrcepamu.
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KepoBanmit menemxepom TOB - 11e ogun abo aekiibka oci0, oOpaHUX SK
menemxkep TOB.Kepyrounit menemxep TOB - 11e onna abo nexiibka ocid, oOpaHux
aK MeHemxkepiB ToBapuctBa. KepiBHuk TOB Mae mnoBHOBaxeHHsS KepyBaTu
KOMITaHIE0 1 MOXKe OyTH 4JIeHOM ab0 HEewieHOM (y BUIAJKY 30BHIIIHBO YKIJIAIEHOTO
KOHTPAKTy) TOBAapUCTBAa. 3a JIaHOi YIPaBIIHCBKOI CTPYKTYpH KOXEH MEHEIKEp €
areHTOM TOBAapHUCTBAa 3 METOIO 3IIMCHEHHS WOro 3BHYAWHOI MIANPHEMHHIILKOT
TSIBHOCTI. TakuM YHMHOM, KOXKEH MEHEKEpP Ma€ IMOBHOBAXKCHHS MPUUMATH
pIIIEHHS 3 MPUBOJY MHUTaHb, MOB'A3aHUX 3 HOPMaJIbHUM XoA0M JisuibHocTi TOB, 1
Takl 1ii MeHemxkepa OyayTh oOoB's3koBuMH st TOB, okpiM BUIAIKIB, SIKIIO
MEHE/I)KEp HE Ma€ MOBHOBAXKEHb TIATH TaKUM UYHMHOM 3arajoM a00 Yy KOHKpETHii
cuTyallii (cripani).

Ha Bigminy Bin TOB, mo ynpaBiaseTscss ydyacHUKOM (y4acHUKaMu(, 4ieHU
TOB, kepoBaHOr0O  MEHEIKEPOM, HE MOXKYTh MpUWMATH  PINICHHS B
OJIHOCTOPOHHBOMY TOPSIAKY ISl KOMIIaH1l. YYaCHUKHU TaKOK HE MOXYTh BTpy4aTUCS
B onepalliiiHi pimeHHs kepiBHuka TOB. OgHak, ujleHu KOMIIaHii MOXYTb MPUAMATH
CTPYKTYpHI pillIeHHS Ta BHOCUTH 3MIHU 10 KommaHii. Hampuxmnaza, 4ieHH MOXYTb
3aMIHUTH MEHeIKepa a00 3MIHUTH KOMIIAHIIO Ha CTPYKTYPY, KEPOBAHY YICHAMH.
Jlana ympaBiiHCbKa CTPYKTypa mnepenOadae icHyBaHHs omnepaniitHoi yrogu (LLC
operating agreement) [43], mo 3ragyBanach Buiie. OmnepailiiiHa yroja BakJMBa AJis
dbopmanizamii poneid Ta OOOB'SI3KIB KepiBHMKA Ta ujeHIB. JIOKyMEHT MoOxe
oOMe)XyBaTH MOBHOBaXKEHHsI, JIeJIETOBaHI MeHemxkepy. Bona moxe ¢opmanizyBatu
TaKl YMOBH, SIK IPABO T'OJIOCY YYaCHUKA, BHECKHU KamiTaly, OJIOKEHHS PO BUKYM Ta
NPUUHATTS PIllICHb.

Hamnpuknan, onepatrBHa yrojaa MOxe CTBEPIXKYBATH, IO PIIICHHS MOXe OyTH
MPUNHATE JIMIIIE 32 HAABHOCTI 3TOJM BiJ YCIX uJieHIB ToBapuctBa. Kpim Toro, BoHa
MOXKe TepeadayaTd MOJEib YIpaBIiHHS, KOJIM MEBHI YWIEHU BIAMNOBIAAIOTH 3a MEBHI
chepu AiSTBHOCTI TOBAPUCTBA.

®opma ympaBiniHHA TOB MeHemkxepamMu € aKTyalbHOIO B HACTYHHUX
BUMAJIKAX:

— BEJIMKUH O13HEC;
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— YYaCHUKMU YHOPaBJIIHHS HE MAalTh JIOCTaTHHOIO OOCATY HEOOXIIHUX ISt
YIOPABIIIHHS JAOCB1Yy Ta HABUYOK;

— BC1 200 JesKl yYaCHUKH TOBAPUCTBA HE XOUYTh OYyTH aKTUBHUMHU YYaCHUKAMU
OMEPATUBHUX PIIICHb.

JUjist BU3HaUeHHS HalO LTI ONTUMAJIbHOT CTpYKTYpH yrpasiinHi TOB B CILIA
HEOOX1IHO TIOPIBHATH OCHOBHI XapaKTEPUCTUKH JIBOX BHINE3raaHux ¢Hopm
YIPABIIIHHSL.

Y TOB, kepoBaHOMY y4YaCHHKaMH, BCl YJEHU BIAITPAIOTh aKTUBHY pOJb Y
MOBCSK/ICHHOMY YIPABJIIHHI KOMIIaHI€l0, 1 BCl WIEHH YINOBHOBAXKEHI BUCTYNATH B
AKOCT1 areHTiB KOMIIaHIi 1 MOXYTb NPEACTABIATH KOMIAHIIO 332 KOHTPAKTOM. Y
O0araTbOX IITaTax YNOPABIIHHSA WICHAMHU € VYIOPABIIHCHKOIO CTPYKTYpOIO 3a
3amoBuyBaHHsAM it TOB; skmo Bu Oaxaere kepyBatu TOB 3a pmonmomororo
MEHEI)KEpIB, 1Ie Mae OyTH BKazaHO y JokymeHTax ans ¢opmyBanHs TOB a6o B
JI0YOMY JAOTOBOPI.

Y TOB, kepoBaHOMY MEHEIKEPOM, YUYaCHUKHU OUIbIIE HE TPalOTh aKTUBHOI
poJIi y LIOJACHHOMY YMPAaBJIIHHI KOMIIAHIEI0, @ TaKOX HE € areHTaMu, sIKi MOXYTb
MPEACTAaBIATA KOMIAHIIO BIAMOBIIHO J0 KOHTpakTy. HaTomicTh, KEpIBHUIITBO
TOBApUCTBOM SIK MEHEKepaM JeJleryeTbcsi abo Tpyli YJEeHIB TOBApUCTBA, fKa
HA3UBAETHCS WICHAMU YNPABIIHHSA, a00 TPETiil CTOPOHI, KA HE € YIACHUKOM.

He 3Baxkatoun Ha Toi ¢akT, mo OutblIicTh HeBenukux TOB obuparoTs hopmy
yOpaBJiHHS y4aCHUKAaMU TOBApCHBTA, B KOHKPETHUX CHUTYAIlISIX HABITh IJi1 MaJoro
Oi3Hecy OUIbII ONTUMAIbHUM Ta €()EKTUBHUM BapiaHTOM YINPABIIHHSA €
MEHEe/)Kepchbka CTpyKTypa. Jlo crnucky mpudyuH BHUOOPY came AaHO1 yHpaBJIIHCHKOT
CTPYKTYPH MOYKHA BIJHECTU HACTyNHI1 cutyauii [44, 536]:

— B TOB € yyacHuku, ki 0a)katoTh OyTH MACUBHUMH IHBECTOpaMH alo0 sKi He
MaroTh YNPaBIIHCHKUX HABUYOK Ta JOCBiny. Akio aeski (a0o BCl) YJIEHU HE XOUYTh
rpaTv akKTUBHY POJb Y KEpyBaHHI O13HECOM a00 HE BNEBHEH1 y CBOIX yMPaBITHCHKUX
3M110HOCTAX, Ma€ CEHC BUOpATH CTPYKTYPY MEHEIKepa-MEeHeKepa 1 JeJeryBaTu

YIOPABIIIHHS TPyl KEPYIOUUX WIEHIB 00 MEHEeKepa TPEThO1 CTOPOHHU.
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— ToBapucTBo Mae 3aHaATo Oarato BiacHUKiB. Konu € 6arato wieHiB, po3nmoaii
KEpIBHUIITBA KOMIIAHIED MDK ycCiMa 4WIEHAMU MOXKE CTaTH YK€ TPOMI3IKHUM,
MEPENIKOKAIOUM 3IaTHOCTI KOMIaH1i €(eKTUBHO mpalpoBaTtu. Y I cuTyamii

ynpasiiHHl TOB MenemxepoM Moxke OyTH HaWOUIbII paliOHAIBHUM BHOOPOM

CTPYKTYpPH YIIpaBJIiHHS.

2.3. YnpapiiHHA TOBAapPHUCTBOM 3 OOMEKEHOK BiANOBIJAJBHICTIO Y

Beaukodpuranii

[laptHepcTBO 3 oOMmexeHow BinnosimansHicTIO (TOB) — 1e ogna 3
opraHizaniiHoO-paBoBUX (GOpM MiANPUEMCTBA JJIsl BEICHHS AISUIbHOCTI y Benukiii
Bbpuranii y sikiii mapTHepu MarOTh 0OMEXEHY BIAMOBIIAIBHICTH 32 3000B'I3aHHAMU
[TaptHepcTBa. IlapTHEpcTBO 3 OOMExeHOr0 BiamoBimampHicTIO TOB (mami -
TOB) Mmae rHy4Ky MOXJIMBICTH OpraHizailii BHYTPIIIHbOI OpPraHi3aiiiiHOi CUCTEMH 1
IpU I1[bOMY OIOAATKOBYEThbCS $K TuUnoBe mnapTHepctBo. TOB € camocTiiiHOIO
IOPUANYHOI0O O0COOOI0 1 BOJOJIE TIOBHOK HOPUIMYHOI TMPABO3JATHICTIO Ta
JU€3IaTHICTIO, TOOTO Ma€ MPaBO BUMHSITH MPABOUYMHHU Ta BOJOAITH HEPYXOMICTIO Ta
iH. ®opma TOB Oyna cnemniaabHO CTBOpPEHA MAJisi BUKOPUCTaHHS MpodeciitHuMU
(daxiBisiMU (aJBOKATH, IHXKEHEpHU, JIKapi, apXiTEKTOPH), SKUM HE J103BOJISLIOCS
ctBoproBaTy komnanii Limited (Ltd) y 3B’s13Ky 3 BUAOM iX IisUIBHOCTI. SIK HACIIIOK
us ¢dopma orpumana edexkTuBHE Ta MIHpPOKe 3acTocyBaHHsA. llg dopma Oyna
3anpoBapkeHa Jymmie 'y 2000 pomi BIiAMOBIIHO 10 AKTYy MOpO MapTHEPCTBA 3
00MEXXEeHOI0 BIIMOBIAANBHICTIO [57, 1].

[IpaBoBuit cratyc TOB gnocuth cnenudiunui. Jlana dopma I1CTOTHO
BIIPIBHSETBCS  BiJ  3BUYAWHOrO TMapTHEpCTBA 1 3a CBOIMH  NIPAaBOBUMH
XapakTepucTukaMu HabnmxkaeTbes A0 kommanii. Ct. 1 (5) AxTy mpo mapTHepcTBa 3
OOMEXEHOI0 BIAMOBITATBHICTIO MPSIMO 3aKpILIOE, 110 3aKOHOJABCTBO IIPO
MapTHEPCTBA HE 3aCTOCOBYETHCS JI0 MAPTHEPCTB 3 OOMEKEHOIO BIAMOBIAAIBHICTIO, 32

BUHSTKOM BUIAJKIB, Oe3mocepelHb0 Ha3BaHuX y naHoMy Akti. TOB 30epirae pucu



34

MapTHEPCTBA B OCHOBHOMY B TaJly31 ONOJATKyBaHHs — NpuOyTOK, orpuManuii TOB,
HE OOKJIQJa€ThCs KOPHOPATUBHUMM TOJATKAMH, a PO3IIISIAAETHCS SK MPUOYTOK,
OTpUMaHMi Oe3mocepeHbO KOXKHUM 3 MapTHEpIB; MaiHO, mo HaiuexuTs TOB, B
LIJISIX OTIOJIATKOBYBAHHS PO3TIIAIAETHCS IK MAHO HOTO YYaCHUKIB.

TOB moe OyTu yTBOpeHe IBoMa 1 OUThII yYaCHUKaMH (TapTHEPaMu) HUISIXOM
peectpanii, sika 3aiicHIOeTbCa Peectpatopom kommaniii. TOB Mae 3aranbhHy
npaBo3natHicTh. Koxen ydacauk TOB e iioro areHToM — TOOTO Ma€ MpaBo AiSITH Bif
iMmeH1 maptHepcTBa. Ocoba moxe BcTynutd B TOB TUIbKM HUIIXOM YKIIaJ€HHS
JIOTOBOPY 3 ycima Horo yyacHukamu. Ocoba npunussie wieHcTBo B TOB BHacminok
cMepTi (JTikBiAalii) abo BUXOly 3 MApTHEPCTRA.

BinHocuHu MK ydyacHHMKaMH MapTHEPCTBA MAIOTh OCOOMCTUH XapakTep 1 TOMY
ocobu, A0 SAKUX MEepeXoIdaTh IIpaBa MOMEPJIOro MapTHepa abo mapTHepa, BUSHAHOIO
HEIJIATOCIIPOMOKHUM, HE CTAalOTh MOBHONPABHUMHU MapTHEPAMU 1 HE MalOTh MpaBa
MpUAMaTl y4acTh B YINpaBIliHHI MapTHEPCTBOM. BOHM MaloTh MpaBoO Ha OJIEp>KaAHHS
yacTKu NMpuOyTKy Bia AisibHOCTI TOB 1 Ha BUAUIEHHS BIAMOBIJHOI YAaCTKU B MOrO
Kamitajgi. 3a 3roJ0oK BCIX IHIIMX MHapTHEPIB Takl OCOOM MOXYTh BCTYNHTH B
naptHepcTBo [57, 50].

BianoBimanpHICTh TApTHEPIB OOMEKEHA:

a) CYyMOIO BHECKY, SIKy IapTHEp 3000B’I3Y€THCSI BHECTH B KaIliTall IapTHEPCTBA
JUTS 3a0€31eUeHHs HOTO JISJIBHOCTI,

0) cyMor0, sIKy mapTHep 3000B’A3y€ThCSl BHECTHM B KalliTall MapTHEPCTBA Yy
BUMAJKY JIKBAAIli OCTAaHHBOI'O MPU HEAOCTAaTHOCTI MailHa mapTHEpPCTBA JUIst
MOKPUTTSA BCIX MOoro 60pris (CyMOIO 10JaTKOBOI BiANOBIAaIbHOCT) [57, 59].

BinMinHOCTI y ipaBoBOMY cTaTyci Oputancbkoro TOB, sikuil 3HaUHOIO MIPOIO
BIIPI3HSETHCS BiJl HAI[IOHAIBHOTO, 3YMOBIIOE HEOOXIAHICTH OUIBII JI€TATILHOTO
nocikeHHs npouecy ynpasiinas TOB B BenukoOpuranii.

TOB ne Mae nupexTopiB 1 cekpeTapiB. OOOB'SI3KM MO YIPABIIHHIO PO3MOJILIEH1
MDK yYaCHUKaMH NapTHEPCTBA.

YnoBHoBaxkeH1 yuacHuku (designated members) MamTh Ti cami mOpaBa 1

oOoB'si3kamMu, MmO 1 Oynb-ski 1Hm ydacHuku TOB, npore BOHM J10JAaTKOBO
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BI/IMOBIIAIOTH 33 HajexHEe aamiHicTpyBaHHs TOB 1 BUKOHAHHS HUM 3aKOHOJaBUYUX
BHUMOT, 30Kpema:

— NpU3HAYEHHS ayUTOpa (32 HEOOXITHOCTI);

— MINKCaHHA (PIHAHCOBOI 3BITHOCTI BiJ] IMEHI YYaCHHUKIB;

— noJjiauy ¢iHaHCOBO1 3BITHOCTI A0 PeecTpariiiinoi nanatu BenukobpuTaHnii,

— noBiomMJIeHHs1 Peectpariiinoi nanatu BenukoOputanii npo Oynb-siki 3MiHH
CKJIaJly YYaCHHUKIB, aipecH 3apeecTpoBaHoro odicy abo HaliMmenyBaHHsi TOB;

— MIJrOTOBKA, MiANKCaHHA Ta nojaada B Peectpaitiitnoi nanatu BenukoOputaHii
LIOPIYHOTO 3BITY;

— nii Bix imeni TOB B pa3i fioro JikBigairii.

3a HEBUKOHAHHS JIaHUX OOOB'I3KIB YNOBHOBake€H1 ydacHuku TOB HecyThb
BIIMOBIIAJIBHICTD, NlepeadaueHy 3akoHoMm [15, 55].
VY koxkxuomy TOB mae OyTu He MeHIle 1BOX OQilliifHO MPU3HAYEHUX YITOBHOBAKEHUX
yudacHUKiB. SKio iX MeHIIe JBOX, TO YINOBHOBAXXEHUM BBAXKAETHCA KOXKEH 3
YYaCHUKIB.

3a yrojow 3 IHIIMMH ydacHHKamu, ydacHuk TOB moxe B Oyap-sikuil yac
Ha0yTH CTaTyCy YHNOBHOBAXKEHOTO YYaCHUKA. YYaCHUKU MapTHEPCTBA MOXKYTh Ha
cBiii po3cyn npuitmati B TOB HOBHX y4acCHUKIB.

VYyacuuk TOB Mae npaBo mnpopaBaTv, noctynarvcs a00 IHIIUM YHUHOM
BIIUYKYBaTH CBOIO YacCTKy (IHTepecC) B MapTHEPCTBI. Y LIbOMY BUIAJKY BiH IEPECTAE
Oytu yuyacHukoMm TOB.

[lapTHEepcTBO MOXKE  yOpaBIsATUCS OJHOYACHO BciMa alb0 TMEBHUMM
y4acHUKamMu. MOXXJIMBE MPU3HAYEHHS KEPYHUOro mnapTHepa 3 4Yucia YYaCHHUKIB
TOB, a TakoX HaAUICHHS IHIIUX OCI0 IMOBHOBa*KCHHAMHU AiATH B1x iIMeHI TOB Ha
MIJICTaB1 JIOBIPEHOCTI.

[Mopsimox ynpaBnigHss TOB 1 BigHOCMHM MK HOro ydacHHKaMM 3a3BUYAil
PEryII0I0ThCSI BHYTPINIHIM JOKYMEHTOM MAapTHEPCTBA - MapTHEPChKOIO yrojoro. Lle
He OOOB'A3KOBUM JTIOKYMEHT, Horo He moTpiOHO mojaBatu B Companies House, ane
HOro HasBHICTh peKOMEHyeThCsl. CTOPOHM BUIbHI Y BU3HAYEHH1 3MICTY TaKOi YroJau

B BCTAHOBJICHUX 3aKOHOM Mexax. [lapTHepchka yroga Moxe, 30KpeMa, MICTUTH:
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— HallMEHyBaHHS ApTHEPCTBA;

— MICIISl pO3TalllyBaHHS 3apeecTPOBaHOIrO odicy;

— Buau qisgapHOCTI TOB;

—  TOpSIIOK TPU3HAYECHHS Ta BUKIIOYEHHS YYACHUKIB (HAOpPHUKIAL, 34
MOPYILIECHHS] HUMU MapTHEPCHKOT YTroan);

—  HallMeHyBaHHs Ta JeTall BCIX YYaCHHMKIB Ha MOMEHT IHKOpHoOparii
MapTHEPCTBA;

— pO3MIp BKJIaJy B MaPTHEPCTBO KOKHOT'O 3 YYACHUKIB;

— MIHIMaJIbHY Ta MAaKCUMaJIbHY KUIbKICTh YYaCHHUKIB;

— 1npaBa 1 000B'SI3KM YYaCHUKIB;

— MOPSII0K MOB1IOMJIEHHS] YYaCHHUKIB;

— mpoleaypa IpoBeaeHHs 300piB 1 rOJI0CYBaHHS YYaCHUKIB;

—  TOpSIIOK TIOBEPHEHHS BKJIAJQy B MApTHEPCTBO, SKIIO MOr0 y4YacHUK
BMHpae abo BUXoAuTh 31 ckiany TOB;

— MOPSIIOK PO3MOALUTY IPUOYTKY MK YYaCHUKAMU;

— MOPAJIOK MOKPUTTS OOPriB MApTHEPCTBA B pasl Moro JKBiAAIli,

—  3000B's3aHHA JJIsI BUXOJSATh YYaCHUKIB 1 OOMEXEHHS 100 MOJATbIIOT
KOHKYPEHIIi;

—  TIMTaHHS 3apoO0iTHOI TUIaTH, CTPAXyBaHHs 1 IEHCIMHOrO 3a0e3rneueHHs (B

MeBHUX BUIIAJIKaX).

BucHoBkHu 10 po3ainy 2

B npyromy po3auii quniaoMHOT poOOTH OyJI0 JOCTIIKEHHST 0€3M0CepeIHhO caM
nporec yrpasiinas TOB. IlpoananizoBaHo neHTpanbHI opraHu ympasiiHHsi TOB
JEKUIbKOX KpaiH, BIAMIHHOCTI YIPABIIHCBKUX CTPYKTYp Ta MOPSAKY HPUHHATTS
pimenb opranamu TOB,

bubmi neranbHo Oyno mopiBHAHO mponec ympaBiiHHa TOB B VYkpaini,
ABgctpix, CIIA Ta BenukoOpuranii.
Haii0inpil cX0XXMMHM B JaHOMY NUTaHHS BHUSBWINCH YKpaiHa Ta ABCTpis, W10

3YMOBIJICHO MPHUHAJIECKHICTh KpaiH O OAHIEID MPaBOBOi CUCTEMHU, 30KpeMa POMaHO-
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repMaHcbkoi. B ocHOBy 3akoHOomaBcTBa 000X KpaiH 3 JaHOTO MNHUTaHHA OYyJo
MOKJIaJIEHO JOCBI cycimHboi Himeuunnu, came Tomy cucrtema opraniB TOB, 30kpeBa
YpaBIIHCBKUX, € JOBOJI CX0k010. B 000X KpaiHax UEHTpAJIbHUM OpraHoM
yIpaBiiHHS € 3arajbHi 300py y4acHUKIB. B 3aransHOMy npoc poOOTH TaHOTO OpraHy
B 000X KpaiHu € Mailke OJHAKOBHM.

3oBciM 1HakiIe BuMsAae mpoiuec ynpasiaiHHa TOB, cTpykTypa ioro
YOpaBIIHCHKUX OPraHiB B KpaiHaX aHTJIO-aMEpPUKAHCHKOT IPABOBOT CUCTEMH,
3okpeMa CIIIA Ta BenukoOpuTaHii. 3aKOHOIaBCTBA IIUX JBOX KpaiH, HE3BXKAIOUH Ha
MPUHAJTIEKHICTh JI0 OJHIET MPABOBOI CIM i, 3HAYHOIO MIPOIO PIZHATHCS MIXK COOOIO.
Tomy npornec ynpasninas TOB koxHOT kpaiHu 0yJi0 JOCHIIKEHO OKPEMO.

B CIIA npouec ynopaBiaiHHS MiANPUEMCTBOM Ta OpraHiB YIPaBIiHHS
3QJIEKUTHh Bl YNPABIIHCBKOI CTPYKTYpH, SIKa B CBOIO 4YEpry BH3HAYAETHCS
BinoBiaHO 110 hopm aismeHOCTI TOB Ta i 00csriB. Byno nocnigkeHo NOHATTA
OMEPaIIfHOTO JIOTOBOPY, IO € BaXXJIMBOKO CKIIaJI0BOIO Mpoiiecy ynpapiainHs TOB B
CIIA, 30kpema 3abe3leuye Ta rapaHTye IpaBa YYaCHUKIB TOBAPUCTRA.

[Iporec ympaBiHHS Ta YIIOBHOBa)K€H1 Ha 1€ 0coOu y BenukoOpuTaHii 3Ha4HOIO
MIpOIO BIAPI3HSIIOTHCS B MOMEPEAHIX TPhOX KpaiH. B mepiry udepry 1e 3yMOBIEHO
TUM, 110 SK 3a3HA4aJioch paHime, y BenukoOpurtanii He ICHYe OprasizauiiHoO-
paBoBoi (HOPMU MIAMPUEMHUIILKOT JISIBHOCTI 1IGHTUYHOT 10 HallioHanbHOTO TOB,
muiie Horo ananor. Crneuudiunuid npasoBuil cratyc TOB, mo Habmmxye ioro
OuTbllIE 0 KOMMAaHIi, € NPUYMHOK AaOCOJIOTHO I1HAKIIOI CHUCTEMH YNPABIIHHA,
PO3MOAUIEHHS MPaB Ta 000B’A3KIB MK yYaCHUKaMU TOBApUCTBA.

Taxkum 4YMHOM, MOKHA 3pOOUTH BUCHOBOK, 1112 3HAYHUN BIUIMB Ha ()OPMYyBaHHSI
CUCTEMHM OpraHiB ymnpaBiiHHS (ynpaBiiHCbKOi cTpykTypu) TOB abo opranizaiiiiino-
npaBoBUX (GOPM MIANPUEMHHUIIbKOT MisNibHOCTI, aHanmoriunux TOB, pobuth came
ICTOpUYHUM PO3BUTOK AaHOi hopmu mignpuemctsa. [IpoTe € puicu, npuramMaHHi BCIM
KpaiHaMm, [0 OyJi0 MpoaHaNII30BaHO BHIIE. 30KpeMa, y BCIX KpaiHax MHpolec
yopaBiainas TOB Bumarae THy4Ykoi opraHizamii Opra”iB yHopaBJiHHS, 371
3a0e3MeueHHs] €(PEKTUBHOIO Ta IIBUJKOTO MpPOLECY MPUHHATTS pillleHb, AKi O HE

Cymnepeyunsid iHTepeca aHl TOBApUCTBA, aH1 HOTO YYaCHUKIB.
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PO3/LI 3
BUKOHABYI TA KOHTPOJIIOIOUI OPTAHH B CUCTEMI YITPABJITHHS
TOBAPUCTBOM 3 OBMEKEHOIO BIIMTOBIJIAJILHICTIO

3.1. IIpaBoBHH CTAaTyC BUKOHABYMX OPraHiB yIPaBJIiHHS TOBAPHUCTBA 3

00MEKeHOI0 BiMOBiAAJIBHICTIO

TpanuiliitHo BUKOHABY1 OPTaHU BIIHOCSITHCS TOKTPUHOIO IIUBUIBHOTO MpaBa 1
3aKOHO/JABCTBOM JI0 KJIAaCMYHUX OpPraHiB KOPHOpailii, METOIO SIKUX € MpeACTaBICHHS
OCTaHHLO1 B UHUBUIBHUX NPABOBIJHOCHMHAX.  SIKIIO 3arajibHi 300pH Y4YaCHHKIB
(GhopMyIOTh BOJIIO KOPHOpAIlii, TO OPraHoM ii BOJICBUSBICHHS HE3aJIEKHO Bl BUIY €
BUKOHABUMU OpraH, SKUM 311CHIOE (PYHKIIIO 3 O€3MocepeaHbOr0 YIpPaBIIHHS
Koproparieto [37, 217].

AmHani3 BukoHaBuux opraniB TOB B pi3HUX KpaiHax MPOMOHYETHCS PO3MOYATH
3 YKpaiHu.

HactynHuMm opraHom ymopaBiiHHS € BUKOHABYUMI OpraH, SKuUd 3A1HCHIOE
MOTOYHE KepiBHUNTBO AisiibHICTIO TOB. Ilin KepiBHUIITBOM MOTOYHOI IiSUTHHICTIO
TOBApUCTBA MA€ThCS HA yBa3l OpraHi3allisi BHYTPIIIHBOI Ta 30BHIMIHBOT IISUTBHOCTI
TOBAapUCTBA, 10 HAIIPSIMY TOB’s3aHO 3 3a0e3MeUeHHsIM (YHKIIIOHYBaHHS TOBapHUCTBA,
JOTPUMAHHSIM TOBAPUCTBOM OOOB'SI3KOBUX BUMOT 3aKOHOJABCTBA OO0 MOJATKOBOI,
CTATUCTUYHOI Ta IHIIOI 3BITHOCTI, CIJIaTOI0 OOOB'SI3KOBHX IIJIATCXKIB  TOIIO.
Pe3ynpTaToM ydacTi B yNpaBilHCHKIN JisUIBHOCTI TOBAPUCTBA BUKOHABYOI'O OpPraHy
TOBApHUCTBa 3 OOMEXKEHOIO BIAMOBIMAIBHICTIO € peaiizallis HOoro mpaBo3JaTHOCTI Ta
nieznatHocTi. [liArpyHTsIM Takoro BUCHOBKY € Te, IO IOpUAu4YHa ocoba HaOyBae
IUBUIBHUX TMpaB Ta OOOB'I3KIB 1 3MIMCHIOE iX Yepe3 CBOI OpraHu, sKi IIIOTh
BIJIMIOBIJTHO 10 YCTAHOBYMX JOKYMEHTIB Ta 3aKOHY. BojHOUac BUKOHABYMI OpraH jaie
0e3 TOBIPEHOCTI BiJl IMEH1 TOBApUCTBA B MEXkaX, BCTAHOBJIEHUX CTATYyTOM TOBapUCTBA

1 3aKOHOM, MPEJICTABJIsIE MOTO IHTEPECHM B OpraHax JEpXaBHOI BIaJAM 1 OpraHax
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MICLEBOI0 CAMOBpSAJYBaHHA, IHIIMX OpraHi3alisiX, y BIAHOCHHAX 3 HOPUIAUYHUMH
ocobamMu Ta TpoMaJiTHaMH, BUMHsIE TTPAaBOYMHHM BiJl IMEH1 ToBapucTBa [38, 597].

BukonaBumii opran Mo»e CKJIaJaTHUCA 3 OJHIET ocoOM (mupekTop) abo X 3
KUIbKOX 0Ci0 (AupeKiiisi), TOOTO MOKe OyTH sIK OJHOOCOOOBUM, TaK 1 KOJIET1aJIbHUM.
UseHaMH BUKOHABYOI0 OpraHy MOXYTh OyTH Tako 1 0COOM, SIKI HE € yYaCHUKAMMU
ToBapucTBa [12, 317].

Ha3Ba BuUKOHABUOrO oOpraHy TOBApUCTBA BHU3HAYAETHCS  yYACHUKAMU
TOBapucTBa Ta (IKCyeTbcsi B MoOro craryTi, ab0 > BHU3HAYAETHCS 3aKOHOM.
BukonaBumii opran MOKe MaTH Ha3BY «IIPABIIHHSY, «TUPEKII», «paid TUPEKTOPIB»
TOILIO.

[IpaBo cTBOpEHHs Ta BIIKJIMKAHHS BUKOHABYOI'O OpraHy TOBapUCTBA HAJICKUTH
70 BUKJIFOYHOT KOMIIETEHIIIi 3arajJbHUX 300piB yYaCHHUKIB TOBapucTBa. BukoHaBumit
OpraH CTBOPIOETHCS PIINIEHHSAM 3arajJibHUX 300piB, SKI TaKOX BIJAMOBIIAIOTH 3a
BCTAHOBJICHHSI HOTO KOMIETEHIIIT 1 CKIIay.

®opma poOOTH  KOJIETIaIbLHOTO BUKOHABYOTO OpraHy - 3acifaHHf,
MEPIOANYHICT, TPOBEACHHS SKUX BH3HAYAETHCS CTAaTyTOM TOBapuCTBa abo
MOJIO’KEHHSIM PO BUKOHABYMI OpraH Yu IHIIUM JIOKAJIbHUM aKTOM TOBApHCTBA.
BukonaBunii opras, 1o CKJIaJaeThes 3 ACKUTBKOX 0C10, MpUUMAaE PIIICHHS] TPOCTOIO
OUTBIIICTIO Bil KUTBKOCTI MPUCYTHIX YJICHIB, SIKIIO 1HAKIIE HE Mepe0auyeHO CTaTyTOM
TOBapUCTBa 200 3aKOHOM.

Jlupexiiisi, SIK MPaBWIO, OYOJIOETHCS TEHEPATbHUM JTUPEKTOpOM. YUneHamu
BUKOHABYOI'O OpPraHy MoOXyThb OyTu sk ydacHuku TOB, Tak 1 ocobu, sIKl HE € HOro
Y4aCHUKAMHU.

Jlo KoMIIeTeHIIli BUKOHABUOTO OpPraHy TOBapHCTBA HAJEKUTh BUPIIIEHHS BCIX
MUTaHb 1100 AISUTbHOCTI TOBAPUCTBA, 32 BUHATKOM THX, SIK1 HAJIE€XaTh O BUKIIOYHOT
KOMIIETeHI[li 300piB y4aCHUKIB. 3arajibHi 300pM YYaCHHUKIB TOBApHCTBA MOXKYTh
BUHECTH DPIIICHHS MPO Mepenadyy YacTUHHU IMOBHOBAXE€Hb, IO HaJIEXaTh iM, 0
KOMIIETeHINi Aupekiii (mupekTopa). Jupekiis (AupekTop) € MiA3BITHOKO 300paM
YYaCHHMKIB 1 BIANOBIA€ 32 OraHI3allll0 BUKOHAHHSA iX pillieHb. BukoHaBuMii opran He

Mae npaBa OpuiiMaTu pilieHHs, 000B’I3KOB1 JJIsl YYaCHUKIB TOBAPUCTBA.



40

Jupexitis (AUpeKTop) Ji€ Bl IMEH1 TOBAPUCTBA B MEKaX, III0 BCTAHOBIIOIOTHCS
3aKOHOM IPO rOCIOIaPChK1 TOBAPUCTBA T4 YCTAHOBUUMH JJOKYMEHTaMHU.

Oco0a, sika CcTOITh Ha 4YOJ1 BHUKOHABYOTO OpraHy, Ma€ IpaBO BUKOHYBATH il BiJ
IMEH1 TOBapuCTBa O€3 TI0BIPEHOCT!I.

Bognouac HeoOxigHO mam’ATaTd Opo Te, M0 KEPIBHUK KOJIET1aIbHOTO
BUKOHABUYOTO OpraHy He HaJIUIeHUI MpaBOM caMOCTIHHO npuiiMaTu pimeHHsa. Came
TOMY NHUTaHHS pO3MEXKYBaHHS KOMIIETEHLIi TOJIOBH Ta WIEHIB KOJIErialbHOTO
BUKOHABUYOTO OpPraHy TOBApUCTBA HA CbOTOJIHIIIHIN J€Hb € JOBOJI1 aKTyaJIbHUM.

Slki1o cTaTyToM TOBapUCTBa nepeadadaeThcs poOOTa BUKOHABUUM OpTaH Ji€ y
CKJIaJ1 JEKUIbKOX 0C10, TO KEPIBHUK TaKOTO BUKOHABYOIO0 OpraHy HE € CAMOCTIHHUM
OpraHOM YIIpaBJIiHHS, TOMY JJi HAOYTTsI TOBAPUCTBOM LIMBUIBHUX MPaB 1 000B’S3KiB,
BiH Ha miAcTtaBl 4. 2 cT. 99 Tta cr. 145 LK VYkpainu [36] moBUHEH BHHOCHUTH
BIAMOBIHI THWTAaHHSA Ha PO3TJISLA 3aciJaHHS TpaBIiHHSA YW 3arajbHUX 300piB
aKI[IOHEPIB.

PiieHHss BUKOHABYOrO OpraHy TOBapuCTBa, 1[0 OylIM MPUUHATI 3
NEPEBUIICHHSAM KOMIIETEHIIll, MOXYTh OYyTH BHU3HAHI HEAIMCHUMHU 3a MO30BOM
yuacHukiB TOB y Bunaaky, sSKiio 1iuM pilieHHsIM OyJi0 MOPYIIEHO NpaBa yYaCHUKIB
TOBapHCTBA.

3aKOHOJABCTBO YKpaiHU HE mependayae MOpsAIOK CKIMKAHHS Ta MPOBEACHHS
3acilaHb KOJETiaJIbHOIO BHMKOHABYOIO OpraHy ToBapucTBa. ToMmy BIANOBIIHI
MOJIOXKEHHSI MMOBUHHI OyTH TependayeHi B CTaTyTl TOBAPUCTBA, 30KpeMa Mmpo 00oB’
S3KOBICTh TOBIJOMJICHHSI YCIX YJIEHIB KOJEriaJlbHOTO BUKOHABYOIO OpraHy Ipo
MPOBEJICHHS 3acijaHHs, HaJaHHsS 1HdopMallii MOA0 NHUTaHb MOPSJAKY JIEHHOTO,
MIPaBOMOYHICTb, MOPSOK MPUUHATTS PIIICHHS TOIIO.

Oco0a, sika 040JII0€ BUKOHABUMM OpraH, HE MOK€ OyTH OJHOYACHO 1 TOJIOBOIO
3arajbHUX 300p1B YYaCHHUKIB TOBAPUCTBA.

HeoOxigHOo 3a3Ha4uTH, 10 YWIEHH BUKOHABYOTO OPraHy MOXYTh OyTH y Oy/b-
AKUI 4Yac YCYHEHI BIJ BHKOHAHHS CBOiX OOOB’S3KIB, SKIIO YCTAHOBYUMH
JOKYMEHTaMH HE BHU3HAYEHO MIJCTABH YCYHEHHS WICHIB BUKOHABYOI'O OPraHy Bij

BUKOHAHHS CBOIX 000B’SI3KIB.
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3a aBCTPIMCHKUM KOPIIOPATUBHUM IMPABOM TOBAPUCTBO MA€ MATH JiBa OpraHu
ynpasiinns. Komepiilina qissibHICTb 1 BeJIeHHS cripaB ToBapucTBa Bij iMeHi TOB y
MPaBOBIIHOCHHAX 3 TPETIMU 0CO0AMU € BIANMOBIAANBHICTIO MPABJIIHHSA JUPEKTOPIB,
10 BUKOHY€E (DyHKIIIF0 BUKOHaB4oro oprany TOB.

VY mnpaBoBigHOCHMHAX 3 TpeTiMu ocobamu aBcTpiiicbke TOB, sk kopmopaiiis,
npeacTaBisieTbes npasiiHHsaM [17, 73]. [IpaBninasam mMae OyTu npu3HaueHUM xoua 0
OIUH aupekTop. IcHye nBa NUISIXM NpPU3HAYEHHSI AUPEKTOpa (IUPEKIi): HUISTXOM
3a3HAaYCHHS 1LOTO0 B CTATyTl MIANPUEMCTBA MiJ Yyac HOTO CTBOPEHHS JI0 peecTparii
a0o0 BIJIMOBIIHUM PIIIEHHSM, K€ NPUNMAEThCS OUTBIIICTIO TOJOCIB MPUCYTHIX Ha
300pax, micis Horo peectpanii. [IpaBniHHS ckianaerbes auiie 3 G3UYHUX OCIO (
MPU3HAYCHHS IOPUIUYHUX OCI0 J0 CKJIaAy YIpaBJliHHS € 3a00pOHEHHM, IPOTE BOHU
MOXYTh OyTH HOro y4aCHHMKaMH), OJIHA 3 SKMX OOOB'SI3KOBO Ma€ MaTH IOCTIHHE
MICIIE TPOKHUBAHHA Ha TEpPUTOpil KpaiHu. YjeHW ympaBlIiHHS MOXKYTh OYTH
oOpaHMMHM HE JUIIE 3 YKCJIa YYaCHUKIB ToBapucTBa. OIHOYAacHO OyTH B CKIIajl
HarJIA10BO1 pajJil TOBAPUCTBA 3a00poHse€ThCs. CTaTyTOM MOXYTh OYyTH BCTAaHOBJIEHI
JOAATKOBI BHMOTH IIIOJI0 WICHIB MpaBiiHHA (BIK, OCBiTa ToOIo). BiamoBigHO 10
BCTAHOBJICHUX BUMOI 3a PIIIEHHSAM 3arajbHHUX 300piB OyIb-sika ocoba Moxe OyTH
MpU3HAUY€Ha Ha TNocady JAupekropa. ko oOupaeTbcsa NUISIX 3a3HAYEHHS
MPU3HAUYCHHS 0COOM Ha MOCcaay B CTaTyTl TOBapUCTBa, oOpaHa oco0a OOOB'I3KOBO
Mae OyTH 3 Yucia yYaCHUKIB TOBAPUCTBA.

[IpudHATTAM BIANOBIAHOTO PIMICHHS WIEHM MPABIIHHA MOXYTh OYyTH
BIJIKJIMKAaH1 y Oy/Ab-SIKMH Yac HE3aJeXKHO Bl TOTO, OyJ0 iX oOpaHHs 3aTBEPIKEHE B
MOJIOKEHHSIX CTaTyTy TOBapUCTBAa YW Ha 3araibHux 300pax. [IpaBiiHHsIM y Oyib-
AKUW Yac MOxe OyTH MmojaHa JOOpOBUIbHA 3asiBa MPO BiACTaBKY. B pasi BiACYTHOCTI
MOBXKHUX MPUYMH, TAKUX SIK BTpaTa JOBIPU, XBOpOOa, PIICHHS MPO BIICTABKY CTAa€
YUHHUMU uepe3 14 [HIB 3 MOMEHTY OroJiolieHHs 3asBu. Bes iHpopmalisa 1momao
3BUIBHEHHSI, MPU3HAYEHHS YU BiJICTAaBKy Ma€e OyTHU HETaiiHO BHECEHOIO 110 Peectpy.

llosnosaoicenns ma 00608 's13xu.

Jlo TOBHOBa)X€Hb MPABIIHHS BIIHOCHUTHCS B MEPILY 4YEpry MpeACTaBICHHS

TOBAapUCTBA y MPABOBIIHOCHMHAX 3 TPETIMU O0coOaMH, B CYJl Ta MiJ 4Yac 31MCHEHHS
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KOMEpLINHOT JisIbHOCTI. YUJEHIB MpaBiiHHS MOB'S3YI0OTh HOPMHU KOPIOPATUBHOT
eTuku. TOBapUCTBO MPEACTABIAETHCS KOJEKTUBHO, SIKIIO MPU3HAYAETHCS OUIbIIE
onHoro gupekropa. Jlama (¢dopma mnOpeacTaBieHHS Ma€ Ha3By AKTHUBHOIO
MpeACTaBHUIITBA. TinbkM B EKCTPEHHMX CHUTYyallisIX Ta BHUIAJKaX KpalHbOi
HEOOXITHOCT1 PINIEHHS MOXYTh NPUUMATUCS OJHHUM 13 JUPEKTOPIB Ha BIIACHUI
po3cya. 3 iHmoOro OOKy, ni€e ¢opma MAaCHUBHOTO MPEICTaBHUIITBA: BUMOTH II0JI0
TOBAapUCTBA TPETIX 0CI0 MOXKYThH OyTH Mpe/'aBIeHI 0 Oyb-KOro 3 WICHIB MPaBJIIHHS.
OauH 4YM JeKUIbKa JUPEKTOpPIB MOXKYTh OYTH HAJUIEHI TOBHOBAaXEHHSIMU
MPEACTABIATH TOBAPUCTBO CAMOCTIMHO, SIKIIO JaHE MependavyaeTbCcsi CTATyTOM.
MoxauBe 1 00OMeXEeHHS TMOBHOBAXKEHBb TMPABJIIHHS, IO € B KOMMETEHIIT 3araibHUX
300piB a00 3a3HayvaeTbCsa B CTaTyTl. Pi3HULA mossirae nuiie B TOMY, 110 OOMEKEHHS
MOBHOBAXKEHb CTOCYETHCS JIMIIIE BHYTPIIIHIX MPABOBIIHOCUH 1 HE Ma€ BIUIMBY Ha
MPaBOBIIHOCMHM MDK TIPaBIIHHAM Ta TpeTiMu ocobamu. IlpaBounmHu, 110
VKJIAJal0ThCd 3 TMOPYIICHHSM BUIIE3raJlaHuX OOMEXKEHb, 3aJIMIIAIOTHCS s
TOBAapUCTBA JIMCHUMHU, MPOTE Jal0Th WOMY MOKJIUBICTH BHUMAaratu KOMIICHCYBaTH
IIKOJY, 1110 OyJia 3aBJaHa JiSIMH YJICHIB IIPaBIIHHSL.

Jlo MOBHOBaXXEHb MPABIIIHHS OKPIM MPEIACTABHUIITBA TOBAPUCTBA BITHOCUTHCS
(¢bopMyBaHHSI 30BHIIIHBOI MOJITUKKM TOBAPUCTBO BIJMOBIAHO JO CTpaTerii, ska
3aKpIIUTIOETHCSL B CTATyTi abo0 3aTBEpUKYEThCS Ha 3arajabHux 300pax. [llmsxom
MNPUUHATTS pillIeHh YYaCHUKHU TOBAPUCTBA MalOTh O€3MOCepe/Hii BIUIMB Ha WMOrO
npaBiiHHs. byxrantepcbkuit Ta (iHaHCOBHII OOJIK, MIATOTOBKA HIOPIYHOIO
(1HaHCOBOTO 3BITY TaKOX € BIANOBIANBHICTIO MpaBiiHHA. OKpiM TOTO, Mpoueaypa
OaHKpYTCTBA, SKIIO Ha 1€ € BIAMNOBIAHI MiJICTaBU, Ma€ OyTH IHIl[IHOBaHA camMme
npaBiiHHsIM. BOoHO Hece BIANMOBINANBHICTh 3a CKJIMKAHHS 3arajbHUX 300pIB 1 Mae
3BITYBaTHUCS TEpeJl HArJISIZIOBOIO pPajiol0 TOBAPUCTBA, AKIIO JaHa (yHKIIOHYe. 1o
MOBHOBAXKEHb TMPAaBIIHHS BIAHOCUTHCA 1 BHECEHHS 3MiH 110 PeecTpy kommaHiil.
YacTuHa MOBHOBaXEHb MOXKE OOMEXKYBAaTHUCS 1 BUMHSATHCS MPaBIIHHSIM JUIIE 3a
3r0J1010 3arajbHuX 300piB [17, 75].

Bionosioanvuicme.
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UjieHH m0OpaBiIiHHA MalOTh JOTPUMYBATUCH MEBHUX BHUMOT JOSUIBHOCTI Ta
JOTPUMYBATUCh BUCOKHX KOPHOpPAaTUBHUX cTaHaapTiB. Ctanmaptu € 000B'SI3KOBUMU
JUIE BCIX JMPEKTOPIB, HE3AJIEKHO BiA iX OCBITH, 3HAaHb Ta IMIAMPUEMHUIILKOTO
nocBigy. B pa3i HemoTpuMaHHS JTaHMX CTaHJAPTIB YICHU MPABIIHHA HECYTh NEpe]
TOBApUCTBOM COJIIJIapHY BIJAMOBIIAIBHICTh 32 3aBAaHy IIKOAY. 30KpeMa, 0 I[bOTO
BIIHOCUTHCSl Oy/b-sIKa MPOTUIIPABHA pPO3TpaTa MailHa TOBApUCTBA, B TOMY YHCII 1
pO3MOJLT JOXOAIB TOBApUCTBA Cepel] MOTr0 YYACHHUKIB MOPYIIYIOUU IOJOKEHHS
cTtaTyTy. HacTaHHsS HEmIaTOCHPOMOXHOCTI TOBapuCTBa B  pa3l  CIUIATH
KPEJIUTOPCHKOI 3a00prOBaHOCTI TAaKOX BBAXAETHCA MOPYIICHHSIM CTaHJIapTIB
KOPIIOPATHUBHOI €TUKHU Ta JIOSIBHOCTI. SKIIO K MpaBIiHHA Ji€ BIAMOBIIHO 0 PINICHb
3arajibHUX 300piB TOBapHUCTBA, BOHO HE HECE BIAMOBIJAIBHOCTI 3a 3aBJaHy LIKOIY.
[Ipore 1 B JaHOMY BUNAJKy KOMIIEHCAlld IIKOJM, M0 Oyia 3aBlaHa KpeIuTopam, €
BIIMOBINAJIBHICTIO TMPaBIiHHS, SKIIO pPe3yJbTaTOM BHKOHAHHS BHINE3raJaHUX
BKa31BOK € BIJICYTHICTh akTUBIB. [IpaBiiHHS HE 3BUIbHIETHCA Bl BIAMOBIAAIBHOCTI 1
B pa3i BUKOHAHHS OYEBUIHO HEMPABOMIPHOTO PIllICHHS.

BBaxaeTbcs, 110 HaBITh B pa3i MEPEBUIIECHHS BJIACHUX MOBHOBAXKEHB
MpaBJIIHHSA TIpeJCTaBis€ I1HTepecu ToBapucTBa. Came Ha TOBApPUCTBI JIEKHUTH
BIIMOBIIAJIBHICTD 3a IIKOJI, 110 Oyjna 3aBiaHa B pe3yJibTaTi MOPYIICHHS 3aKOHY.
Pa3zom 3 TUM TOBapuMCTBO Ma€ NpaBO HA MOJAHHS PETPECHOI BUMOTHU /10 YJICHIB
npaBiiHHs. PillleHHS 1O JaHOMY NUTaHHS HAJEXUTh JI0 KOMIETEHIlI BUKJIIOYHO
3araibHUX 300piB. CTPOK Mpen'sBICHHS BUIIE3raJlaHOl BUMOTH CKJIaJa€ 5 POKY 3
MOMEHTY, KOJIM BiINOBIHE TPABOIMOPYILIEHHS CTajo BijoMe TOBApUCTBY. CIlijl TaKOXK
3a3HAYUTHU. 110 WICHW MPABIIHHSA MOXYTh OyTH 3BUIBHEHI BiJ] BIJAMOBIIAJIBHOCTI 3a
3aBJaHy IIKOJY BIAMOBIIHO JO0 IEBHOTO PIIICHHS, SIKE MOXE€ OYyTH MpUNHATE
3arajJibHUMH 300pamu.

Sk 3a3Hauvanoch padiile, MPaBIiHHS HECE BIANOBIAANBHICTh JHIIE MEpe.
TOBapUCTBOM. B okpemux BUMagKax, 30KpeMa, YMUCHE BHECEHHS YU HEBHECCHHS
HemnpaBauBoi 1Hopmanii 10 PeecTpy kommaHiil, BIANOBINATBHICTH MOXE OYyTH
MOKJIa/ICHA Ha TIPaBJIIHHSA TOBapHCTBA O€3MOCEPEAHBO Mepel HOT0 KpeaUTOPAMHU.

Buxonanns ¢ynkiiit Bukonapuoro oprany TOB B CIIA.



44

I'oBopstun mpo CIIIA, He 3Bakaroum Ha TOW (PakT, 110 OUIBIIICTh HEBEIHUKHUX
TOB o6upatots QopMmy yopaBiiHHS Y4YaCHUKAaMH TOBAapUCTBA, B KOHKPETHUX
CUTyalllsIX HaBIThb JisI Majoro Oi3Hecy OUIbII ONTHUMaIbHUM Ta €()EKTUBHUM
BapI1aHTOM YTPABIIHHS € MEHEKepchka cTpykTypa [47]. o cnucky npuduH BUOOPY
came JaHoi yIpaBIIHCbKO1 CTPYKTYPH MOKHA BITHECTU HACTYIHI CUTYaLlii:

— B TOB € yyacHuku, ki 0a)katoTh OyTH MACUBHUMH IHBECTOpaMH alo0 sKi He
MaroTh YMPaBIIHCHKUX HABUYOK Ta JOCBiny. SAkiio aeski (a0o BCl) YJI€HU HE XOUYTh
rpaTv aKTUBHY POJb Y KEpyBaHHI O13HECOM a00 HE BMEBHEH1 y CBOIX YNPaBITHCHKUX
3MI0HOCTSIX, Ma€ CEHC BUOpaTU CTPYKTYpYy MEHEIKepa-MEHeIKepa 1 JeJIeryBaTH
YIOPABIIIHHS TPyl KEPYIOUHX WIECHIB 00 MEHEKepa TPEThOI CTOPOHHU.

— ToBapucTBo Mae 3aHaATo OaraTo BiacHUKIB. Konu € 6arato wieHiB, po3moaii
KEpIBHUILITBA KOMIAHIEKD MDK YCIMa WIEHAMHM MOXE CTaTh AyXe€ TIPOMI3JIKHUM,
MEPENIKOKAIOUM 3IaTHOCTI KOMIIaH1i €(EeKTUBHO mpalpoBaTtu. Y I cuTyamii
ynpasiiHHl TOB MenemxepoM Moxke OyTH HAWOUIBII paliOHAIBHUM BHOOPOM
CTPYKTYpPH YIIpaBJIiHHS.

Jlani npomnoHyeTbCs OUIbII JETadbHO PO3MVISIHYTH BU3HAYEHHS KEPYHOYOTO
MEHE/KEpa TOBApHCTBA 3 IOPUJIMYHOI TOYKM 30pY, SKUH BKOHYE (PYHKIIO
BUKOHaB4oro oprany TOB, iioro ocHOBHI ITpaBa Ta 000B’I3KU.

VYrpansrouuii MEHe)Kep KOMIaH1i Takoe € O13HEC areHTOM, 10 O3Hayae, 110
BiH a00 BOHAa Mae€ MOBHOBaXKEHHS Yykianatu goroBopu Bif imeHi TOB. IlpaBa Ta
000B'si3kM Kepyrounx uieHiB TOB mnoBuHHI OyTHM MOBHICTIO 3aJI0OKyMEHTOBaHI B
onepaitiitniii yroni TOB. Menemxkepam ToBapucTBa MOKYTh HAJICKATH MpaBa, SIKUMU
He HaJuieH1 Hekepytoul wieHu TOB, cepen sxux 30kpema [47]:

— [loBHOBa)keHHSI MO0 MNPUUHATTS  pillleHb, TOB'A3aHI 3  I[IOJEHHUM
yOopaBiaiHHSIM KoMmadiero. [IpukinagamMu Takux TOBHOBaXEHb € PIIMICHHS, IO
CTOCYIOThCS IIOJICHHUX Olepalliii KoMmaHii Ta pilleHb 00 JIOACBKUX PECypCiB,
TaKuX sIK HaiiM, 3BUIbHEHHS a00 MPOCYBaHHS CIIyKOOBIIIB.

— Opran yknaganss goroBopiB. Sk areHt TOB, kepyroumnii MEHEIKMEHT Mae

IIOBHOBAXCHHA IIPCACTABIIATH KOMIIAHIIO 3a KOHTPAKTOM. ,HaHI/Iﬁ opran MOXC
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3IACHIOBATU CBOI NMOBHOBAKEHHSI Yy BEJIMKIA KUIBKOCTI CHUTYyalld, BIJ YKJIaJEHHS
KOHTPAKTY 3 NOCTaYaJIbHUKOM JI0 KYMiBJIi 200 MpOoJa)xy 3eMill Bijl IMEH1 TOBApUCTBA.

OO0car nux mpaB 1 3000B'sA3aHb MOBUHEH OYTH BUKIIAJICHUN B omepailiiHiil
yroai. IlpononyeTbes OUIBIN AETaNbHO PO3MNISIHYTH POJb Ta (DYHKIII onepaiiiHoi
yroau B npoueci ynpasiiaas TOB.

OmnepaniitHa yroga abo JOroBIp € aHAJIONOM YKPaiHCHKOTO 3aCHOBHHUIIBKOTO
norosopy. Ilin yac peectpanii TOB BinmoBigHO 10 3aKOHOJIaBCTBA OaraThOX IITATIB
CHIA iioro HasiBHICTb HE € OOOB’SI3KOBOIO, MPOTE PEKOMEHAYETHCS CTBOPIOBATH
peecTpanio miATPUEMCTBA MPU HOTO HASIBHOCTI.

OnepaniifHuii 10roBip BUKOHYE POJIb TaK 3BaHOI CTPAXOBKHU, a CaMe€ MOXeE
JOTIOMOTTH 30€perTy IPUIUYHUN CTaTyC MIANMPUEMCTBA Ta YHUKHYTH SIK MPABOBUX,
TaKk 1 EKOHOMIYHMX KOH(IIIKTIB, aJe€ B pa3l HAsIBHOCTI ONepariiHoi yroau
nistipHIcTh TOB 3711HCHIOETHCS BIAMOBITHO A0 MPaBUII, 3aKPIIJIEHUX B Hiit [43].

Sk 3a3Hauvanock panimie, B CIIIA BiicyTHsSI oprasizaifiiiHo npaBoBa CTPYKTypa
MIIPUEMHUIIBKOX JISJIBHOCTI, sika Oyjia O MOBHICTIO 1A€HTUYHOIO JI0 YKPaiHCHKOIO
TOB. Ilonsarts TOB B CIIA € nuine aHaJIOroBOM BITYM3HSHOTO ITATPHEMCTBA.
Came naHa BIAMIHHICTH 3yMOBIIIO€ HEOOXITHICTh CKJIaJaHHs OIepaliitHOro J0roBopy
3a1Jia 3a0€3MeUeHHs] rapaHTii TOro, 1o He Oyae MOpyIlleHa KOpPIOpPaTUBHS Byallb
nianpueMcTBa. JlaHe MUTaHHS € HAaI3BUYAHO aKkTyaJlbHUM, KoM ynpaiinHd TOB
3MIMCHIOETHCS  OJHIEI0  JIOAWHON. B pgaHomy Bumajaky  BIOOOBIAHO 0
aMEPHUKAHCHKOTO 3aKOHOJIABCTBA BIAMOBIAAIBHICTh 3a JisibHICTE TOB  Mmoxe
PO3LIHIOBATUCH SK BIAMOBIAANBHICTH (i3WyHOT ocoOu. HasiBHICTH omnepaiiitHoro
JIOTOBOPY MOKE 3aM00IrTH TaHOMY HEIOPO3YMIHHIO.

OmnepaniifHuii 1OTOBIp Ma€ MICTUTU JI€KUIbKa OOOB’SI3KOBUX ITYHKTIB, CEpel
AKUX:

— CyMa B3HOCY KOKHOI'O 3 YUaCHHKIB TOBApPUCTBA;

— npaBa 1 000B’A3KH YYACHHKIB;

— MpaBuiia IPOBEACHHS 3araJIbHUX 300pIB Ta TOJIOCYBAHHS;

— MOPAJIOK YIPABIIHHS KOMITAHIXKIO.
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Takox omnepaliiiHa yroja BIANOBiAa€ 3a KOHTPOJb 32 JIISUIBHICTIO
MIJIPUEMCTBA Ta BUKOHAHHSI OKpEeMUX pillieHb. Hanmpukian, npu NpuHATTI pillieHb
npo HaiM abo pilleHb MO0 IMOCTAaYaJbHUKIB, OMEpalliiHa yroja TIOBUHHA
BCTAHOBJIIOBATH, UM MAIOTh YJIEHU YIPABJIIHHS €JMHI TOBHOBAXXCHHSI MPUIAMATH TaKl
pitieHHs, a00 € HeOOXiIHOK TpyIa 4yu iHIIa opMa IHIIOTO CXBAJEHHS (TaKOX Mae
Oytu mnependaueHo omepaiiiHo yrojaow). OmepailiiiHa yrojga BaXJHWBa HJis
dbopmamizamii poneid Ta OOOB'SI3KIB KepiBHUKA Ta ujeHIB. JIOKyMEHT Moxe
00Me)XyBaTH TOBHOBAXKEHHSI, J€JI€rOBaH1 MEHEIKEPY.

ToBapuctBo 3 oomexeHorw BianoBiganbHicTIO B CIIIA, sax 1 TOB B YkpaiHi,
nependadae BIAMOBIAANBHICT, KOXKHOTO 3 YJIEHIB, 1 3aXWCT TMpaB, IOB’S3aHUX 3
0COOHUCTOI0 BIIMOBIAAIBHICTIO, IOIIUPIOETHCS SIK Ha KEPYIOUUX 4WICHIB, TaK 1 Ha THUX,
[0 HE MPUUMAIOTh Yy4acTi B NMPUUHATTI YOPaBIIHCHKUX PIlIEHb MO0 ISUIBHOCTI
kommaHii. OAHaK el 3aXHCT BIAMOBIAATBLHOCTI HE MOIIMPIOETHCS Ha OYIb-sK1
MPaBOMOPYIICHHS 3 00Ky OYyJb-IKOTO 4/ieHa, KWW BIUIMBAaE Ha Oi3Hec. OCKUIBKHU
YJICHU KEPIBHUIITBA € OUIbII 3aJTy4€HUMHU 10 HOBCSIKIEHHOT I1SUIbHOCTI KOMITaH1i, HIX
HE Kepyloul 4ieHH, MOke OyTH OUIbIIMKA PU3MK OCOOMCTOI BIAMOBINAIBHOCTI, IO
MO>X€ BUHHMKHYTH BHACIIJOK HABMUCHUX MOpYLIEHb ab0 HendanocTi 3 ix OOKy mij

qac ynpaBiiHHS KOMIIAHIEIO.

3.2. IlpaBoBuii MexaHi3M (opMyBaHHA Ta 3HiliCHEHHSI NOBHOBAXKEHb

KOHTPOJILHO-PEBi3iHHUX OPraHiB TOBAPHUCTBOM 3 00MEKEHOI0 BillOBIIAJIBHICTIO

CBill moYaTOK IHCTUTYT HATJISA0BOI paau Oepe 3 mpuBaTHOro Oi13Hecy. Sk Oyio
BJK€ 3a3HAYEHO BUIIE, OJIHI€I0 3 HAMOUIbII nomupeHux (GopMm opraHizailii 6i13Hecy B
VYkpaiHi € TOBapUCTBO 3 0OMEKEHOIO BIIMOBITAIBHICTIO. ¥ OUIBIIOCTI BUNAAKIB AaH1
TOBapuCTBa OyJIM CTBOPEHI B Mpolleci npuBaTu3ailii. BiqHenaBHa cTpyKTypa opraHiB
YOpaBJIiHHS TOBApUCTBA 3 OOMEXKEHOI BIAMOBINATBHICTIO BIJBOJIUTH HATJISIAOBIN
pani ogHy 3 rosoBHuX poiiei [10]. BropoBamxenus incruryty “HarmspmoBa pana”

00yMOBJIEHO HEOOXIJTHICTIO KOHTPOJIIO 3a ONEepalifHO JisUIbHICTIO TOBAPUCTBA Ta
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3a0€3MeUeHHsI KOJIEKTUBHOTO NPUHHATTS pimieHb. Came TakuM 1HCTUTYTOM 1 cTalia
“HarnsimoBa paga’.

Jns VYkpainu, sk 1 s 1HIIMX KpaiH, XapakTepHa CTPYKTypa OpraHiB
KOPIOPATUBHOIO YMPABIIHHSA, 110 CKJIAIA€THCS 3 JEKUIBKOX JaHOK. B OCHOBI JIEXKUTH
pOMaHO-TepMaHChKa CHUCT€Ma TMpaBa, a caMe JAPYrud TUI KOPIOPATUBHOTO
YOpaBJiHHS — OpPraHy YMpaBIiHHS CKIAJAIOThCA 13 3arajibHUX 300piB, BUKOHABYOTO
Ta KOHTPOJIbHO-peBi3iiiHOro. Ha crorogni HarnsmoBa paga — 1ie opran yrpaBlliHHS
TOBApUCTBOM, WO BIJIOBIa€ 3a KOHTPOJIb 3a AISUTBHICTIO TOIM-MEHEKMEHTY Ta
3aXUCT NpaB ycix yyacHukiB TOB [28].

Ha HarnsanoBy pany nokiaaeHo Tpu OCHOBHUX (PYHKITII:

— KOHTPOJIbHA (311MICHEHHS] KOHTPOJIIO 32 JIISJIBHICTIO TOM-MEHEIKMEHTY );

—  perynsTuBHa (NpUKMae PIIEHHSA MO0 BAXKJIMBHUX MUTaHb ISNIBHOCTI
TOBAapUCTBA, BIAMOBINAIBHICT, 32 BUKOHAHHS SKUX I[OKJIAJIeHA Ha BUKOHABYMU
Opras);

— MpeJicTaBHUIIbKA (ITPEACTAaBIISIE TA 3aXUILA€ MPaBa YYACHHUKIB TOBAPUCTBA).

Sk 3a3Hayanoch paHille, OCHOBHUM HOPMATHUBHO-IIPABOBUM aKTOM, IO
perymoe nisbHICTE TOB B VYkpaina, € 3akon VYkpainu “lIpo ToBapuctBa 3
00OMEKEHOI0 Ta J0JAaTKOBOIO BIAMOBIAANBHICTIO . JlaHMi 3aKOH HAO0yB YMHHOCTI 17
yepBHs 2018.

BiamoBigHo 10 1boro 3akoHy, HaAMISIAOBA pajia KOHTPOJIIOE Ta PETYII0E
JISUIBHICTh BUKOHABYOTO Opra"y ToBapuctBa [9]. 3okpeMa, 10 KOMIETEHIIIl
HarJsII0BOT paau Moke OyTH BiIHECEHO OOpaHHsS OJIHOOCIOHOTO BUKOHABYOIO
OpraHy TOBapuCTBa a00 4IEHIB KOJIET1aJIbHOTO BUKOHABUOI'O OpraHy TOBapUCTBa
(BCIX 4M OKpeMO OJHOTO ab0 MEKUIbKOX 3 HHUX), 3YNUHEHHS Ta MPUIHMHEHHS I1X
MOBHOBAXXEHb, BCTAHOBJICHHS PO3MIPY BHUHArOpPOJM 4WIEHAM BHKOHABUOI'O OpraHy
ToBapucTBa. Harmsmoiii pani ToBapucTBa MOXKYTh OYTH JeJieroBaHi JesKl 3
MOBHOBAXKEHb 3arajibHUX 300piB YYacCHHUKIB, OKpIM THX, IO BIJHECEHI OO0 iX
BUKJTIOYHOT KOMIETEHII11.

3aKOHOM YITKO HE BCTAHOBJIEHO MIHIMAJIbHY Ta MAaKCHUMAJIbHY MEXY

KUIBKICHOTO CKJIaJy WICHIB HArJIsI0BO1 paju, HATOMICTh TOBAPUCTBY HAJAAHO MPABO
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BU3HAYATH KUIBKICTh WIEHIB PajH, Y TOMY YMCI1 HE3aJEKHUX UIEHIB HArJISA0BOI
paau, 3a3HaYMBIIU IIPO LE Y CTATYTI.

3 KOXXHHMM YIEHOM HAarJIsiI0BOi pajy MOBHHEH OyTH YKIJIQJE€HUW LUBUIBHO-
[IPaBOBUM JOTOBIpP, SKUN MOKE OYTH SIK OILUIATHUM, TaK 1 0€30MJIaTHUM a00 TPYAOBUI
KOHTpakT. JloroBip, IO YKJIQJAa€ThCS 3 UJIECHOM HAIVISIAOBOI paad BiJl 1IMEHI
TOBapHCTBa, Ma€ MIIMHUCYBAaTH 0co0a, sfiKa € YIOBHOBAXKEHOKO Ha TaKe MIANHUCAHHS
3araJbHUMU 300paMH YYaCHHUKIB.

CTpok NMOBHOBa)K€Hb HArJSJ0BOI paJyd CaMOCTIMHO BHU3HAYAETHCA YUaCHUKAM
(3aCHOBHMKAM) TOBapUCTBa B CTAaTyTl TOBAPUCTBA a00 Yy BIANOBIIHOMY JOTOBOPI.

[Ilo Moke OyTH BiIHECEHO J0 MOBHOBAaXEHHS HAIJISIA0OBOI PAJIU:

— KOHTPOJIb 32 AISUTbHICTIO BUKOHABUOTO OPraHy;

— 00paHHsI BAKOHABYOI'0 OPraHy TOBAapHUCTBA;

— 3YIIMHEHHS IOBHOBAKEHb YWICHIB BUKOHABYOI'O0 OpPrany abo JUpEeKTopa;

— MPUIIMHEHHS TOBHOBAKEHb BUKOHABYOT'O OPraHy;

— BCTAHOBJICHHS PO3MIPY BUHAropoJy 4ieHaM BUKOHABYOIO OPraHy TOBapHCTBa;
— 1HIIN JIeJIeTOBaH1 3aralbHUMHU 300paMu TOBHOBAYKCHHS.

Jlo cknagy HariasgoBoi paaM HE MOXYTh BXOJWUTH JUPEKTOp abo XK
KOJIeT1aJlbHUIM OpraH BUKOHABYOl Biaau (aupekiisi). [Ipomosx 3ailiCHEHHSI CBOIX
MOBHOBA)X€Hb, WJIEHW HArJSJOBOI paad MaroTh JIATH B IHTEpEcax TOBAPUCTBA,
3aJIMIIATUCS TTOBHICTIO HE3AJIEKHUMHU Ta HEYNEPEIKEHUMHU.

[IpunvuHeHHs MOBHOBa)KEHb HATJSJOBOI pajJud BIIOYBAETHCS BIAMOBITHO [0
pilIeHHS 3arajibHUX 300piB yYaCHUKIB y Oy/b-sIKUI Yac Ta 3 OyJb-SKHX MIJCTaB.

Takox 3akoH mependadae MOXKJIUBICTh BIJICTOPOHEHHS BiJi BUKOHAHHS CBOIX
MMOBHOBA)KECHB WICHIB HArJIsA10BO1 paau [28].

VY BUNagKy NPUIIMHEHHS MOBHOBAKEHb YJIEHA HAIJIAI0BOI pajil aBTOMATHYHO
MPUTIUHSAETHCS 1 JOTOBIP, SKUW OyJIO 3 HUM YKJIAJIEHO.

BianoBiganpHICTh YJIEHIB HAIJISIAOBOI pajid Mepell TOBAPUCTBOM HACTaE y
BUMAJKy BYMHEHHS TMEBHUX i abo Oe3disIbHOCTI, SKI SK pe3yibTaT Maju

CIPUYMHEHHS 30UTKIB TOBAPUCTBY.
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HeoOxinHO 3a3HauuTH, 10 YIEHU HArJiIsA0BOi paad TOBApHUCTBA HECYTh
COJIIJIApHY BIJIMOBIIAJIBHICTD, SKIIO X HE MPUYETHICTh 10 CIIPUYUHEHHS TAaKO1 IKOIH
He Oyzie 1oBelieHA.

Unienam HaAMISIA0BOI pajy 3a00pOHSAETHCS:

— OyTH WIEHOM HarJIsI0BO1 pajiy 1HILIOTO Cy0’ €KTa rOCIOAapIOBaAHHS;

— 3JIMCHIOBAaTH TIOCHOJAPCHKY AIIBHICTh K (pi3UyHa ocoba — MIiANpPUEMELD Y
cdepi TiATbHOCTI TOBAPUCTBA;

—OyTH  y4YacCHMKOM T[OBHOTO TOBapucTBa a00 T[OBHUM  YYaCHUKOM
KOMAaHJAUTHOTO TOBAapUCTBAa, IO 3AIMCHIOE MAISIBHICTE Yy cdepi IisUIbHOCTI
TOBapHCTBA.

VY pa3i BUSIBIICHHSI OPYILIEHb TAKUX 3000B’s13aHb, TOBAPUCTBO MA€ BCl 3aKOHHI
MIJICTaBU VISl pO3ipBaHHS JOTOBOPY (KOHTPAKTY) 3 TaKuMU ocobamu (0coboro) 6e3
BHILIATH KoMmIleHcarlii [39].

Takum 4MHOM, 3aKpIIJICHHS HA 3aKOHOJABYOMY PIBHI MOXKJIUBOCTI CTBOPEHHS
HaIrJISIZIOBOT pajik SIK OpraHy yIpaBJiiHHS JOMOMarae cy0’€KTy TOCIOJaplOBaHHS, B
HalllOMy BHMAJKY TOBApHUCTBY 3 OOMEXEHOK BIANMOBIAAIBHICTIO, BJIOCKOHAIUTH
CUCTEMY KOPIIOPATUBHOIO YIPaBIiHHS.

3a3BUyaii, CTBOPEHHS HArJSJ0BOI PaH 3 HE3AJIEKHUMU M1OCATOBUMU 0COOAMU
y aistibHOCTI TOB chOroJiH1 € TpaauIiiiHOK BUMOTOIO Bijl IHBECTOPIB a00 YYaCHUKIB-
Hepe3uaeHTIB. Pa3zoM 3 ThM, Ha MpaKTHUIll YaCTO BUHUKAIOTh CUTYyallli, [0 CBIAYaTh
PO JOIUIBHICTh CTBOPEHHS HArAM0BOiI pagu B Oyap-axkomy TOB, xoua 6 «mpo
3anacy. Hampukian, yaBIMO CHUTYyallilo, 10 €JIUHUM YYaCHUKOM Ta OJHOYACHO
nupexkropoMm TOB € niTHs nroauHa, sika 3a KOJAHUX 00CTaBUH HE 0a)kae BBOJUTHU 0
CKJIay IHIIMX YYacHUKIB a0 3aluilaTd BUKOHaBuMil oprad. Ilpore, XuTTd
HerependayyBaHe — MOXXE BUHUKHYTH TMpo0OJieMa HEMOXKIIMBOCTI 1€l 0coou
3M1MCHIOBATU OYJlb-SIKY AISUIBHICTH 32 CTAHOM 3JI0POB’s, il 3HUKHEHHS a00 CMEpTI.
@DyHKI[IOHYBaHHS TOBapUCTBa 3 OOMEKEHOI BIAMOBIIAIBHICTIO MPUIHHSIETHCS 32
B1JICYTHOCTI >KOJTHOT MOKJIMBOCT1 00paTh HOBOTO IUPEKTOpPA Ta BUPIIIUTH MUTAHHS 3
MpaBOHACTYMHUKAMHU. JleraJbHUM BHUPIIICHHSIM MPOOJIEMU MOXE CTAaTH CKIIMKAHHS

HarsI0BO1 paau (WieHu sIKoi He OOOB’SI3KOBO MaloTh OYTH Yy4YacCHUKaMU), sKa



50

YIOBHOBa)K€HA HAa OOpaHHSI TUMYAacOBOTO JUpeKTopa abo Horo nepeoOpanHs. Takum
YUHOM, AISUTbHICTh TOBAPUCTBA OYyJi€ BPSITOBAHO.

Bzarani, BizkpuTa 3akoHOJaB4a Ae(iHIIIA Ta JUCIO3UTUBHICTh B MUTAHHSIX
peryJaloBaHHI HarIs0BOI pajJyd BIIKPUBAE MEpe]] YYaCHUKAMU IIUPOKI MOKIUBOCTI
IUISL CAMOCTIMHOT «I100YTI0BW» TAHOT'O Oprany, pakTuyHo 0e3 OyAb-sIKUX OOMEKEHb.
BinnoBigHo 1o 3akoHy ABCTpIi PO TOBApHCTBA 3 OOMEKEHOIO BIAMOBIAATBHICTIO,
SAKUW 3aKpIIUIIOE  JIBOYWIEHHY CTPYKTYpy TIpaBliHHS, HArjasijoBa paja HE €
O00OOB'SI3KOBUM OPraHOM MpaBiiHHA. TUIbKK JUIsl JA€SKUX TOBAPUCTB JAHUW OpraH €
00OB'SI3KOBMM, BIMOBIAHO JO iX KUIBKOCTI yYaCHHKIB, MPAIiBHUKIB Ta PO3MIPY
CTaTyTHOro Kamitainy. Pa3som 3 TuUM HarisjgoBa pajga Moxke OyTH CTBOpEHa
TOBAapUCTBOM y OYyIb-KUH MOMEHT JUIsl 3IIHMCHEHHS KOHTPOIIO 3a [ISJIBHICTIO
npaBiiHHI. 3a AaHUX OOCTaBUH MpaBWJIa, IO CTOCYIOTHCA OOOB'SI3BKOBUX BHUIIAJIKIB
CTBOPEHHSI HArJIAJOBOi pajau, BIAMOBIAHO 3aCTOCOBYIOThCS. HarmsmoBa pana
MPU3HAYAETHCS YYaCHUKAMHU Ta TMpalliBHUKAMU TOBAPUCTBA 1 CKIAJIAETHCS SK
MIHIMYM 3 TphOX HOro ujeHiB. YsieHM HarIsA0BOI paau OOMPAIOTHCS Ha CTPOK 5
POKIB 10 MOMEHTY HACTYMHUX mnepeBuoOopiB. KOpuandHi ocobu HE MOXYTh OyTH B
CKJIaJl HarsoBoi paau [17, 79].

OcHOBHUM 00O0B'SI30K HATJISIAOBOI pajau - HArJsAA 3a MPaBIiHHSAM TOBapHUCTBA.
[IpaBniHHS Mae peryispHO HaJaBaTU 3BITU IMPO CBOIO AISJBHICTh HATJSAIOBIM pail.
OcTaHHs TakoX Mae NepeBIPATU OyIb-sSKYy JOKYMEHTAIll0, 30KpeMa IIOJO0 aKTHBIB
ToBapuctBa. OKpiM IbOTO, BUMHEHHS JCSKUX MPABOUYMHIB MOKJIMBE JIMIIE MICHsA iX
3aTBEP/KEHHS HaIJIAI0BOIO PaJot0. SKIO MpaBOYMHM OyJIM YKIIaJeHl 0€3 CXBaJIEHHs
HarJSIIOBOK0  pajiol0, WIGHM TMPaBIiHHA MOXYTh OyTH HOPUTATHYTI 10
BIIMOBIIAJIBHOCTI B pa31 COPUYMHEHHS IIKOIH.

ToBapucTBa, HasBHICTh HArIS0BOI pajgu JJisl AKUX € OOOB'SI3KOBOIO, MAalOTh
MpU3HAYATH ayJIuTopa JUisl MEepeBipKU MIOpiyHOro ¢iHaHCOBOro 3BITy. [luTanHs
[0JI0 PO3MOAUTY MPUOYTKIB MOXKE BHUPINIYBATUCS YYACHUKAMHM TOBApHUCTBA JIUIIE
MICTISl 3aBEPIICHHS Ay ITUTOPCHKOI MEPEBIPKU Ta CXBAJIICHHS ayAUTOPCHKOTO 3BITY.

3aKOHOJABCTBO KpaiH aHIJI0-aMEPUKAHChKOT TPABOBOI CHUCTEMH 3HAYHUM

YUHOM BIPI3HSIETHCA BIJ 3aKOHOJABCTBA pPOMAHO-TEPMAHCHKUX JepxkaB. Sk
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3a3Havanoch padimie, B CIIA icHye HaOlMkeHa O HAlIHOHAIBHOT OpraHizaiiiHo-
npaBoBa ctpykrypa TOB — LLC. BiaMiHHICTh y TpakTyBaHHS MPaBOBOTO CTaTyCy
MIJIPUEMCTBA 3HAXOJUTh CBOE BimoOpaxeHHd 1 B (OpPMYNIOBaHHI OpraHiB
ynpaBiiHHs amepukancbkoro TOB, 30kpema koHTposibHO-peBi3iiiHuX. B CIHIA B
CTPYKTypi opraHiB ynpaniaiHHs TOB BincyTHeE NOHSATTS HArJAA0BOI pajik SIK TAKOBOI,
il PyHKIIIF0 BUKOHYE pajia TUPEKTOPIB [55].

Pana nupekTopiB - 1€ Tpyna JIOJiel, SIKi CHUIbHO KOHTPOJIIOIOThH AISIBHICTh
TOB. IloBHOBaxkeHHs, OOOB'SI3KM Ta BIAMOBIJAIBHICTh TaKO1 paju BH3HAYAIOTHCS
YPSIIOBUMHU TIOJIOKEHHSIMU Ta BIACHUMM KOHCTUTYIISIMU Ta MiI3aKOHHUMHU aKTaMu
opranizaiii. [{i opraHu MOXXyTh BU3HAYaTH KUIbKICTh YJICHIB pajiy, sIK iX oOupaTu Ta
SIK 4aCTO BOHHM 30MParOThCH.

B opranizanii, 1o Mae 4ieHiB, 10 TOJIOCYIOTh, MPABIIHHS MiA3BITHO 1 MOXE
OyTH MIANOPSIKOBAHE MOBHOMY CKJIaJy OpraHizallii, sKke 3a3BU4ail rojIocye 3a YJIeHIB
panu. Pana nupexTopiB mpu3Hava€e TOJIOBHOIO BUKOHABYOTO JUPEKTOpa (MEHEIKepa)

TOB Tta Bu3Hauae 3arajibHUN CTPATEr1YHUN HAMPSIMOK.

BucHoBku 10 po3ainy 3

B poznini 3 manoi po6otu Oyno 3ailiCHEHO aHali3 opraniB ympasiiHHs TOB,
30KpeMa BHUKOHABYOTO OpraHy Ta KOHTPOJbHO-peBi3iiiHOro. Jlane nutaHHs Oyio
PO3MIISIHYTO Ha MPUKIAAl TPbOX KpaiH: Ykpaina, ABctpis Ta CIIIA. BenukoOpuTaHis
B JIAHOMY CIIMCKY BIICYTHS, /K€ SIK 3a3HA4aJioCh paHiue, npaBoBuid crtatyc TOB
BIIMOBIIHO 00 TPUTAHCHKOTO 3aKOHOJABCTBA € HAJ3BUYAWHO crerudiuHuM, a
YIpaBIIHChKA CTPYKTYpa 3HAUHOIO MIPOIO BIIPI3HSAETHCS HE JIMIIE Bl yIPABIIHCHKO1
ctpyktypu TOB kpaiH KOHTMHEHTaJbHOTO TIpaBa, aje W BiJ YNPaBIIHCHKOI
ctpykrypu TOB B CILIA. Came ToMy TOMY BUKIIOUeHHs BennkoOpuTaHii 31 CHUCKY
KpaiH Uil TNPOBEACHHS MOPIBHSUIBHO-NPABOBOIO  aHANI3y BHUKOHAaBYOIO Ta
KOHTpPOJbHO-peBi3iiiHOro oprany TOB 3ymMOBiI€HO MNpOCTO. BIACYTHICTIO JaHHMX
€JIEMEHTIB B OpraHi3aliiiHii CTPYKTypl OpUTaHCHKOTO TOBAapUCTBA 3 OOMEKEHOIO

BIIIIOB1AAJIBHICTIO.
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SIK1110 TOBOPUTH TPO 1HIII KpaiHH, TO MOPIBHSHHA YKpaiHu Ta ABCTpii 3HOBY
MIJTBEPUIIO CXOXKICTh JIaHUX KpaiH K B MUTAHHSAX YIPaBJIIHHS, TaK 1 B MUTAHHAX
3akoHomaB4yoro perymtoBanHs TOB. Jlnga o0ox kpain BukonaBuum opram TOB
BB)XAEThCSA TMpaBIiHHA. BIIMIHHICTIO € Te€, 110 AaBCTPIMChKE 3aKOHOJABCTBO
3aKpIIUII0E 00OB’SI3KOBY HASBHICTh JIBOX OPTaHiB YIPaBJIHHS, 110 HE € XapaKepHUM
s Ykpainu. Ilpore B 000X KpaiHax 3akpillIEeHO MOXMJIMBICTH CTBOPEHHS SIK
KOJIET1aIbHOTO, TaK 1 OJJHOCOOOBOTO OpraHy yNpaBiiHHA. 3a3BUYall 1€ € AUPEKIIis
a00 X TUPEKTOp MIAIPUEMCTBA.

Inakmoro € cutyauist B CIIA. Bukonasumii opran TOB, iioro cyTHicTb, cTaTyc
Ta MOBHOBAXXEHHSI BU3HAYAIOTHCS 3HOBY K TaKH YMPaBIIHCHKOIO CTpyKTyporo TOB.
Oyuiii 3BuyHOT 1 Hac gupekiii B CHIA BukoHye 3a3BUYail yHpaBisiOUUiA
MeHemkep kommaHii. Baxmua ponb B 3micHeHHi ympasininHs TOB B CIIA
BiJIB€/IcHA MOHSTTIO OMNMEPAILIMHOTrO JOTOBOPY, SKUH € TaK 3BaHOIO IHCTPYKIIEID MO
3a0e3nedeHHio aisuibHOCTI TOI Ta CTpaxoBKOIO i 3aXHCTy IpaB YYaCHHKIB
KOMITaHii.

dopmMaT KOHTPOJIbHO-peBI3iHOrO oprany st TOB nux Tprox KpaiH Takox €
pizauM. B VYkpaini Tta aBcTpii naHy (yHKIII0O B TOBApUCTBAX BHKOHYE HarJsI0Ba
pana, B CIIIA — pama mupexktopiB. CHIJIBHUM € OCHOBHAa M€Ta MiISUTBHOCTI JAHHX
OpraHiB — KOHTpPOJb 3a [ISUIbHICTIO TOBApHUCTBA, 3a MNPUUHATTAM pPILIEHb
LEHTPAIbHUM OPraHOM YTMPABIIHHS Ta BUKOHAHHS JaHUX PillIEHh BUKOHABYUM.

Taakum 4YMHOM, MOXKHA 3pOOUTH BHCHOBOK, IO MPOIEC YHOPABIIHHA Ta
CTpykTypa opraHiB ynpaniinHia TOB B Ykpaini Ta ABCTpii € mMaiike OJHAKOBUM, B
TOM yac sk gaHa ctpykrypa B CIIA € 30BCiM 1HaKIIIO0, 10 MIATBEPKYIO HAsIBHICTh
3HAYHU3 BIJMIHHOCTEM B 3aKOHOJIABCTI KpaiH, 10 HaleXKaTh A0 PI3HUX MPABOBUX

CHCTCM.
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BUCHOBKMH

Cy4JacHMi cTaH IPaBOBOr0 PETYIIOBAHHA AISUIBHOCTI TOBAPUCTB 3 0OMEKEHOIO
BIIMOBINAJIBHICTIO, 30KpEMa B MHUTAHHAX 3A1MCHEHHS IMpaBa Ha YNPaBIIHHS, €
HEJJOCKOHAJIMM Ta 3HaXOAUThCA B CTaili po3BUTKY. [locTiliHHII PO3BUTOK
€KOHOMIYHHMX BIIHOCUH, BHHUKHEHHS 1 YyJIOCKOHaJeHHS ¢GopM 1 BUJIB
MIIPUEMHHUIIBKOT JTISUTBHOCT1 3MYIIYIOTh 3aKOHOJIABIISl TOCTIMHO BHOCUTH 3MIHU 0
HOPMaTUBHO-MIPABOBUX AaKTIB, SIKI PEryJIOI0Th JISJIBHICTh MIANPUEMCTB, 30KpeMa
TOBapUCTBO 3 0OMEKEHOIO BIIMOBIIAIBHICTIO.

CporosHi 3akOHOJABEIb /A€ JaHE BU3AYEHHS TOBAPUCTBA 3 OOMEKEHOIO
BIJIIIOBIJATBHICTIO:

ToBapucTBO 3 O0OOMEXEHOI BIJMOBIAAIBHICTIO — OpraHizaiis, cy0'eKT
rOCIOJIapIOBAaHHS, CTATYTHUI KamiTal SIKOi MOJIUIEHHM Ha 4YacTKH, PO3MIp SKUX
BCTAHOBJIIOETHCSI CTATyTOM TOBAPUCTBA. ToBapucTBo 3 00OMEKEHO0
BIIMOBIIAJILHICTIO € PI3HOBUJIOM IFOCHOJIAPCHKUX TOBAPUCTB.

Opranizamiiino-npaBoBa (GopmMa MIANPUEMHUIIBKOT  JISJIBHOCTI Tak, SK
TOBApUCTBO 3 OOMEKEHOIO BIAMOBINAJNBHICTIO, € TMOUIMPEHOI0 B PI3HUX KpaiHax,
30KpeMa SIK B KpaiHaX pOMaHO-T€pPMaHChKOi, TaK 1 aHIJI0-aMEPUKAHCHKOI MPaBOBOT
cucTeMH. 3HAYHUU BIUIMB Ha (OpMYBaHHS 1 PO3BUTOK 3aKOHOJABCTBA 3 IMPHUBOIY
MUTaHb PEryJIOBaHHS MISUIbHOCTI TOBAapUCTBA 3 OOMEXKEHOIO BiJIMOBIAAIBHICTIO
31ICHUB caMe ICTOPUYHHI PO3BUTOK JaHOi (POpMHU MIATPUEMCTBA.

OpranizaniitHo-mpaBoBa (GopmMa TOBApHUCTBA 3 OOMEKEHOK BIANOBIAAILHICTIO
BuHMKJA Brepiie B Himeyunni nanpukinimi XIX cromitts (3akon 1892 poky, unHHMI
31 3MiHaMU ¥ JOMOBHEHHSIMU 1 ChOTO/IH1). B KpaiHax pomMaHO-repMaHChKOi MPaBOBOT
CHUCTEMH BOHA OTpUMAaJia pO3NOBCIOKeHHs micis [lepiioi cBiTOBOI BiiiHH, B KpaiHax
aHTJIO-aMEepPUKAHCHKOTO MpaBa Oyja 1HIIA CHUTYyallis: 3aMICTh JIaHOI OpraHi3aiiitHo
npaBoBoi (opMU TIANPUEMCTBA BUKOPUCTOBYBAJIACh IPABOBA  KOHCTPYKIIiS
«3aKpUTOi KOMNaH11» (aHr. closed corporation).

buibmi  HaGmmkeHoro 10 cydacHoro QopMary BUIVISIIY TOBapHCTBO 3

0OMEXEHOI0 BIAMOBIAAIBHICTIO OTpUMano TuUlbku B 1960-x pp., KOJM BUHHUKIA
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dbopma 00MexKEHOTO MapTHEPCTBA, sIKa BKJIOUAJa B ceO€ HASBHICTh K T€HEPAbHOIO
napTHepa, BIANOBIJAJbHOIO 3a YHOPABIIHHA KOMIIAHIEID, TaK 1 NapTHEPIB 3
00MEXXEHOI0 BIIMOBIAANIBHICTIO.

B 3aranpHOMy, TOBapHCTBO 3 OOMEXEHOIO BIANOBINAIBHICTIO € OJHIEI0 3
HaWMOUIMPEHIIINX OpraHi3aliiHO-MpaBoBUX Qopm ropuauyHoi ocobu. s dopma
opraHizanii IPUANYHUX OCI0 € MUPOKO BKHUBAHOIO Ta MOMYJSPHOIO MPAKTUYHO Yy
BCiX KpaiHax: HiM. Gesellschaft mit beschrinkter Haftung (GmbH) — B ABcCTpii Ta
Himeuuuni; uin. Besloten Vennootschap (BV)— vy Hinepnannax; ¢p. Société a
Responsabilite  Limitée (S.A.R.L.)— y ©panuii; non. Spotka z ograniczong
odpowiedzialnosciq (Sp. z o0.0.) — ylloasmi. B moaudikoBaHoMy BUTIISAIl —
auri. Limited Liability Partnership (LLP)— y Benukiit bpwurtanii i anrn. Limited
Liability Company (LLC) — y CHIA.

Ha cporoguimHii aeHP TOBApHUCTBO 3 OOMEXKEHOK BIAMOBIAAILHICTIO €
HaMOUTBIIT TIOIITUPEHOIO dhopmoro OpraHi3aiifHO-IpaBOBOIO dhopMmoro
MIIPUEMHUILIBKOT N1sUTbHOCTI. JlaHuii ¢akT roBOpUTH MPO 3HAYHI MEepeBaru AaHOl
OopraHizaiiiHo-paBoBoOi PopMH came JJIsl yYaCHUKIB TOBAPUCTBA.

Jlanuii BUJ TOBApUCTB — BHUHAXiJ, M0 OyB 3yMOBJIEHUU mnoTpedaMu
MIAIPUEMHUIIBKOT JISJIBHOCTI, IO MOKa3aJia HEeJIOCTATHIO THYYKICTh aKIIOHEPHUX 1
MOBHUX TOBAPHUCTB, 1110 MEPEIIKOKAIH 1X IMHUPOKOMY MOIIUPEHHIO, — 3 1HILIOTO.

Cnig  3a3HaYUTH, 1O HE3BaXAOUW HAa [IMPOKY BXKHUBAHICTh JaHO1
OpraHizamifHO-MpaBoBOi  GOpMH  MIANPHUEMHUIIBKOT  JTISUIBHOCTI,  IHUTaHHSA
3aKOHO/ABYOT0 PETYIIOBaHHS JIMIIAIOTHCS BIIKPUTH Ta MOTPEOYIOTH MOCTIHHOIO
YA0CKOHAJIEHHS.

Sk 3a3HavanoCh BUILE, YKpaiHa HAJEKUTh JO POMAHO-TEPMAHCHKOI IPABOBOT
cucteMu. CamMe TOMY OCHOBHE MOPSIIBHHS MPOBOJUIOCH MK Y KpaiHOIO Ta ABCTpIEIO,
K MK KpaiHamu OJiHi€l mpaBoBOi cucTteMu. s BimoOpa>keHHsI MPaBOBOTO PEKUMY
TOBApUCTBA 3 OOMEXEHOI0 BIAMOBIJAJIBHICTIO B YChOMY CBITI Ta aHami3zy
3aKOHOJaBCTBA IHIIMX KpaiH, sfike Oyjso O BIAMIHHUM J0 HAIIOHAJIBHOI'O 1 MOTJO

CJIyT'yBaTU OCHOBOIO JIJI BHECEHHS 3M1H 1 IPABOK JI0 BXKE ICHYIOUOTO B YKpaiHi, 0yio
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MPOAHAI30BAaHO TMPABOBUM CTATyC TOBApUCTBA 3 OOMEXKEHOK BIJMOBINAJIBHICTIO B
CIIA Tta BenukoOpuTaHii.

OCHOBHMM MYHKTOM JOCJIIDKEHHSI CTaB MOPIBHSUIbHO-NPABOBUNA aHa13
3M1MCHEHHS IpaBa Ha yOpPaBIiHHS TOBAPUCTBOM 3 OOMEKEHOIO BiIMOBIAATLHICTIO B
VYkpaini, KpaiHax aHIJ10-aMEPUKAHCHKOI Ta OMaHO-T€PMaHChKOT MPABOBOI CUCTEMH.
3aayisi ubOro mepur 3a Bce OyJIO MPOaHaN30BaHO CTPYKTYpPY OpraHiB yIpaBIiHHS
TOBapHCTBAa 3 OOMEXEHOIO BIAMOBIJAIBHICTIO B KOXKHIN KpaiHi. B 3aranpHOMYy BOHa
BUSBWJIACH OJIHAKOBOIO ISl BCix kpain (Ykpaina, Asctpis, CIIA), okpim
Benukobpuranii.

B ycix kpaiHai cTpykTypa OpraHiB yHpaBJiHHS TOBapUCTBa 3 OOMEKEHOIO
BIIMOBIAJIBHICTIO MICTUTh TP OpPTaHH:

— IEHTPAJILHUM OpraH yIpasiliHHs (OpraH MpaBJliHHS);
— BUKOHABYMU OpraH;
— KOHTPOJIbHO-PEBI31MHMI OpraH.

AHamni3 [EHTPaJIbHOTO OpraHy yOpaBiiHHS TOBAapUCTBA 3 OOMEKEHOIO
BIAMOBIZANBHICTIO B YKpaiHi Ta ABCTpii JIOBIB CXOXICTh 3aKOHOJIaBYOTO
PEryJIIOBaHHS IIMX JBOX KpaiH MO JaHOMYy NUTaHHIO. B 000X KpaiHax HEHTpaJlbHUM
OpraHOM YIIPaBIIIHHS € 3arajibHi 300pH, TIpaBa Ta 000B’SI3KM SKU3 B IIUIOMY TaK camo
301raroThes.

Hemo iHakma cutyaris B CIIA ta Benukoopuranii. B CIIIA BignmoBinHO 10
00CsTIB TIsNIBHOCTI TOBAPUCTBA 3 OOMEXEHOIO BIAMOBIIAILHICTIO MOXKe OyTH 0OpaHa
pi3Ha yHpaBlIIHCbKA CTPYKTypa: YIpaBIiHHSA yYaCHUKAaMHU TOBapUCTBA 3 0OMEKEHOIO
BIIMOBIIAJIBHICTIO 200 YIMpaBliHHS TOBAPUCTBOM 3 OOMEKEHOIO BiJIMOBIAAIBHICTIO
MEHEe/)KepaMH. YTpaBIlHChKA CTPYKTypa yYaCHHMKaMH TOBAapUCTBA 3 OOMEKEHOIO
BIIMOBINAJIBHICTIO Tepeadayae HBSABHICTh OIepaiiiiHoi yroaw (omepariiHoro
JIOTOBOPY). AHaJIi3 JAHOTO MOHATTS J03BOJISIE€ TPOBECTH Mapajesib 3 HOBEJIOK 3aKOHY
VYkpaiaun «IIpo TOBapuCTBO 3 OOMEXEHOI Ta JOJATKOBOK BIAMOBIJATIBHICTIO», a
caMe MOXJIMBICTh YKJIQJIaHHSI KOPHIOPATUBHOTO JIOTOBOPY, METa SIKOTO € J10JaTKOBO

BPCTYJIIOBATHU BiI[HOCI/IHI/I MK Y4aCHUKaMHM TOBApUCTBA.
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[IpaBoBuii craryc TOBapucTBa 3 OOMEXKEHOI  BIJAMOBIIAIBHICTIO Yy
BenukoOputanii BUSIBUBCA KapJWHAIbHO PI3HUM JIO BCIX BHINE3raJaHUX KpaiH.
OCHOBHHMMU BIIMIHHOCTSIMH € :

— MOBHS BIICYTHICTh JUPEKTOPIB YU CEKPETOPIB B TOBAPUCTBI;

— BIZICYTHICTh BUKOHABUOI'O OpraHy YINpaBJliHHA, PO HASIBHICTb YIIOBHOBAXEHUX
YYaCHHKIB TOBapUCTBA;

— KOET 3 YYaCHUKIB TOBapUCTBA Ma€ MPaBo JISITH B MOro IMEHi.

[Ipote icHyIOTH 1 cCHOUIBHI JJi1 BCIX KpaiH pHUCH, 30KpEeMa HasSABHICTh
BHYTPIIIHBOIO JIOKYMEHTY, SIKUM pEeryjo€ B3a€EMOBIIHOCMHU MDK Y4YaCHHUKaMHU

TOBApUCTBA Ta BIUIMBA€ Ha MPOLEC YIOPaBIIHHS TOBAPUCTBOM 3 OOMEXEHOIO

BIIMOBINANIBHICTIO: YKpaiHa Ta ABCTpisi — KopmopatuBHui norosip, CIIA —
omepailiiina yrojaa (omepaiiiiHuii 10roBoBip), BenukoOpurtanis — mnapTHEpChKa
yroja.

[IpoananizyBaBIIM HOBEIM BHILE3TaJAHOTO 3aKOHY, MOXHa 3pOOUTH
BHCHOBOK, II[0 PEryJIOBaHHS MPOILIECY YHPABIIHHA TOBAPUCTBOM 3 OOMEKEHOIO
BIIMOBINAJIBHICTIO B YKpaiHi, iK€ paHimie OyJo MOAiOHUM JIMIle Ha CBI aHajor B
KpaiHaX pPOMAaHO-T€PMAHChKOi TPABOBOi CHUCTEMHU, 10 ICTOPUYHO CIIYT'yBaB
MIPUKJIAJIOM HalllOHAJIbHOMY, 3a3HAJI0 TIEBHUX 3MIH Ta HOBOBBE/ICHb.

3 orysiy Ha BCe BHINE3a3HAYEHE MOYKHA 3pOOUTH HACTYITHI BUCHOBKHU:

1) mpaBoBHil cTaTyc TOBapuUCTBa 3 OOMEXKEHOIO BIAMOBIAATBHICTIO € BIAMIHHUM
JUISL KpaiH pI3HUX MPABOBUX CIMEH, MPUUYMHOK YOTO € ICTOPUYHI (haKTOpH, SKI
BIUIMHYJM HAa TMPOIEC CTBOPEHHS JaHOI opraHizaiiiiHo-nmpaBoBoi  (opMmu
MIAMPUEMHHUIIBKOT TISTIBHOCTI;

2) Ha jaHuUi yac B YKpaiHl TOBAapUCTBO 3 OOMEKEHOI BIAMOBIIAIBHICTIO €
HaWOUIbIl MOMYJISIPHOK  OpraHi3aliiiHO-IIPaBOBOO  (HOPMOIO  MIAMPUEMHHUIIBKOT
nisnbHOCTI. BimHOoCHO HemaBHO mnpuiHATHH 3akoH Ykpainu «IIpo ToBapuctBa 3
O0OMEXEHOI0 Ta JO0JAaTKOBOIO BIAMOBIIAIBHICTIO» 3HAYHOK MIPOK BJIOCKOHAJUB
MPOIIEC YIPABIIHHS TOBAPUCTBOM 3 OOMEKEHOIO BIAMOBIIAIBHICTIO, MPOTE 1€ M T0C1
JUIIAIOTHCS. TUTAHHS, $KI € JUCKYCIMHMMH, 30KpeMa TMUTaHHS 31ACHEHHS

KOHTPOJIIOIOUOi (PYHKIIT HariIsiJOBOI0 paJiol0 TOBApuUCTBA. BupimeHHIM 1ux
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npoOjieM MOXKE CTaTH 3alO3WYEHHSI JOCBINY I1HIIMX KpaiH 3 JAHOro IHUTaHHS,
30KpeMa KpaiH aHIr10-aMEpPUKAaHChKOI MPaBOBOi CHCTEMH, 3aKOHOJABCTBO SKUX
3HAYHUM YUHOM PI3HUTHCS BiJl 3aKOHOJABCTBA KPaiH KOHTUHEHTAILHOTO IIPaBa;

3) BUHUKIIM TOHSTTA CHUIbHI SK AJi1 KpaiH pOMaHO-T€pPMaHCHKOI, TaK 1 aHIJIO
aMEpUKAHChKOI MPaBOBOI CUCTEMH, 30KpPEMa IMOHSATTS KOPHOPATUBHOTO JOTOBOPY.
Haxanb, roBoputu mpo e(heKTUBHICTb HOTO 3aCTOCYBaHHS B YKpaiHi IIe 3apaHo,
aJpKe TpoLEeC 3acTOCYBaHHS, O(OPJIECHHA Ta OCHOBOINOJOXXHHUX IYHKTIB JaHOIO
IHCTPYMEHTY yNpaBIIHHA TOBAPUCTBOM 3 OOMEKEHOK BIANOBIJAIBHICTIO €
HEJIOCTAaTHBO MponucaHuM. B il cuTyamii camMe KpaiHU aHTI0-aMepPUKaHCHKOT
npaBoBoi cucteMu, 30kpema CIIIA, MOXyTh CIyryBaTH NPUKIAJOM Ta OCHOBOIO JIJISI
MOAAJBIINX 3MIH.

4) icHyro4a CcUCTEMa BUKOHABYMX OpraHiB TOBAapUCTBA 3 OOMEXKEHOIO
BIIMOBINAJNIBHICTIO, 1[0 HAa JaHUW MOMEHT ICHye B YKpaiHi, mnoTpedye
BJIOCKOHAJICHHSI. AHAJ13 1aHOTO IHCTUTYTY B KpaiHaX pOMaHO-T€PMaHCHhKOI Ta aHTJIO0-
aMEPHUKAaHCHKOT MIPABOBHUX CUCTEM CBIIYWTH MPO TE, 10 HAUOUIBIIT ONTUMAIBLHUM Ta
e(pEeKTUBHUM BapiaHTOM JAaHOTO I1HCTPYMEHTY YIpPaBIIHHA TOBAapUCTBOM 3
OOMEKEHOI0 BIANOBINAJIBHICTIO MOXXE CTaTH OpraH NpaBiiHHS, SKOMY OyayTh
MpUTAaMaHH1 OCHOBHI PUCH, TPUTAMaHH1 HOTO aHajoram B 000X MPaBOBUX CUCTEMaX.

['ooOBHUM BHCHOBKOM JOCIDKEHHS € T€, 10 OpraHi3alliifHO-TipaBoBa (opma
MIIITPUEMHHUIIBKOL TISUIBHOCTI TaKa sIK TOBAPUCTBO 3 OOMEKEHOI0 BiJIMOBIAAIBHICTIO
ChOTOJIHI, 3 MPABOBOi TOYKU 30pYy, € HAWOLIbII THYYKOIO Ta €(PEKTHUBHOIO, MPOTE
MOCTIMHUM PO3BUTOK MIANPUEMHHUIIBKOT JISJIBHOCTI SIK E€KOHOMIYHOIO SIBUIIIA,
3YMOBIIIOE HEOOXIJHICTh MOCTIMHUX 3MIH B 3aKOHOJIAaBCTBI 3 MPHUBOAY IUTAHb
YOpaBJIiHHS TOBApUCTBOM 3 OOMEXEHOIO BIAMOBIAAIBHICTIO. baraTorpaHHicTh Ta
CKJIQJIHICTh JaHOI Opra”izalifHo-npaBoBoi (GopMu Oyla0 MIATBEPIKEHO PI3HUM
MIIXOJIOM SIK JIO TpakTyBaHHS MPABOBOTO CTAaTyCy TOBapUCTBA 3 OOMEKEHOIO
BIIMOBIIAJIBHICTIO B PI3HUX KpaiHaX, Tak 1 BUOOPOM YHPaBIIHCHKOI CTPYKTYpH Ta

OpraHiB yHpaBIIiHHS.
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