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HOBEJIX B KOPMOPATUBHOMY 3AKOHOJJ,A_BCTBi:
NMATAHHA KOPMOPATUBHUX AOrOBOPIB

Anotanis. I3 npuitaartam y 2018 portii criertianibHoro 3akoHy Ykpainu «IIpo ToBapu-
CTBa 3 0OMEKEHOIO Ta JOIATKOBOIO BiIMIOBiAaIbHiCTIO», [0 PErYIIIOE AisS/IbHICTh 3a3Have-
HUX TOBApYCTB, B KOPIIOPATMBHOMY 3aKOHOAABCTBi YKpaiHM BimOy/IMCh CYTTEBi 3MiHM —
3’IBUJTMCST HOBI MTPaBOBi iIHCTUTYTH, a JesIKi HOpMM Oy/IM CYTTEBO PO3IIMpeHi abo B3araii
3MmiHeHi. Cepell HOBOBBeJIEHb € i IHCTUTYT KOPIIOPATMBHOIO JOTOBOPY, 110 MOKIMKAHMIA
BPETY/IbOBYBATH MTPABOBi BiAHOCHMHY MiXK yUaCHMKAaMM TOBAPUCTB 3 0OMEKEHOIO Ta TOJaT-
KOBOIO JIiSJIbHICTIO B IMMPOIleci BeeHHS CITiIbHOI rOCIIofapchKoi AisiIbHOCTI Ha iX BJIaCHUI
poscya.

OcHOBHa yBara B CTaTTi MPUIIISIACh JOCTIIKEHHIO iHCTUTYTY KOPIIOPATUBHOTO J0-
TOBOPY, METOI 3aCHYBAHHSI SIKOTO € CTBOPEHHS e(eKTUBHUX Ta Ii€BUX 3aC00iB BIUIMBY
Y4aCHMKIB TOBapMCTB Ha KOPIIOPAaTMBHE YIIPaB/IiHHS Ta MiHiMi3allilo 3/I0BKMBaHb KOPIIO-
PaTUBHMMM IIpaBaMy y JaHiii cdepi.

VY cTarTi JOCIiAKeHO OCTaHHI 3aKOHOAaBYi HOBOBBEIEHHS IIOA0 BM3HAUEHHS CaMO-
'O TIOHSITTSI KOPIIOPATUBHOTO JIOTOBOPY Ta OTO 0COOIMBOCTEN, a TAKOXK MTPOAHATi30BAHO
HalfaKTyaJIbHilll MexaHi3MM BMXOIY YUACHUKIB TOBapUCTB 3 0OMEXKEHOIO Ta JOJaTKOBOIO
IisUTBHICTIO i3 KOPIIOPAaTUBHMUX KOH(MIIKTIB Ta MaTOBMUX CUTYaITiii.

TakoK B CTaTTi KOHCTATOBAHO, 1110 OCHOBHOI METO0 YK/IaJeHHSI KOPTIOPaTUBHOTO J10-
rOBOPY MiX y4aCHMKaM¥ TOBapUCTBA 3 OOMEXKEHOIO Ta TOAATKOBOO BiATIOBimaNbHICTIO €
ix 6askaHHS BPETY/TIOBATM KOPITOPATUBHI MPAaBOBIIHOCKHN, He HapaskaTu TOBAPUCTBO Ha
MOXK/IMBI B Mait6yTHbOMY TaTOBi cutyarii (deadlocks) Ta miHimMi3yBaTu pusuku HemOOPO-
COBiCHOTO IMOBOJIKEHHS iHIINX YUaCHUKIB TOBAPUCTBA.

OCKiJIbKM Ha IYMKY JIeSIKMX MPaKTUKYIOUMX IOPUCTIB iIHCTUTYT KOPIIOPATUBHOTO JOTO-
BOPY B KOHCTPYKIIii 3aKOHOABYOTrO I0JIsSI CbOTOJIEHHST HaJJa€ MOXK/IMBICTh TTPUIXOBYBaHHS
peanbHUX BJIACHUKIB (YUaCHMKIB) TOBApPUCTB IIISIXOM YKJIaJleHHS KOPIIOPaTUBHOTO J10-
TOBOpY MiXK HOMiHQJIbHMM Ta peajbHUM BJIACHMKAaMM, B CTaTTi ITpoaHasi30BaHO iIMOBip-
HiCTb 3aCTOCYBaHHS TAKOTO MeXaHi3My Ha MPaKTUII].

3BepHEHO yBary, 10 OCKiJIbKM 1le HOBOBBeIEHHSI HOCUTh OUCIIO3UTUBHUI XapakTep,
BOHO BB@XXa€ThCS JOCUTD IMTO3UTUBHUM B KOPIIOPATMBHOMY 3aKOHOAABCTBi YKpaiHM.

KirouoBi cy1oBa: KOpropaTuBHMIL TOTOBip, KOPIIOPATUBHI MpaBa, y4aCHUK, TOBAPU-
CTBO 3 06MEKeHOIO BiZIOBigaMIbHICTIO.
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NOVELTIES IN CORPORATE LEGISLATION:
ISSUES ON CORPORATE AGREEMENTS

Abstract. By adopting of the special Law of Ukraine «On limited liability and additional
liability companies» in 2018 which regulates activities of these companies, corporate
legislation of Ukraine has significantly changed — new legal institutions have emerged, and
some rules have been substantially expanded or changed at all. Among these innovations
is the institute of corporate agreement, which aims to regulate the legal relations between
the owners of companies with limited and additional liability in the process of conducting
joint economic activities at their own discretion.

The main focus of the article is on the research of the institute of corporate agreement,
whose purpose is to create effective and efficient means of influencing of the owners of the
companies on corporate governance and to minimize abuse of corporate rights in this field.

The article examines the latest legislative innovations for defining the meaning of the
corporate agreement and its features, as well as it is analyzed the most current mechanisms
of exit of owners of companies with limited and additional liability in corporate conflicts
and deadlocks.

It is also stated in the article that the main purpose of concluding the corporate
agreement between the owners of limited and additional liability companies is their desire
to regulate corporate relationships, not to inflict the company on possible future deadlocks
and to minimize the risks of unfair treatment of other owners of the company.

Considering the opinion of some practicing lawyers that the institute of corporate
agreement in the frame of the current legislative field provides the possibility of concealing
of the real owners (participants) of the companies by concluding the corporate agreement
between the nominal and the real owners, the article analyzes the likelihood of applying
such a mechanism in practice.

It is noted that since this innovation is dispositive, it is considered to be quite positive
in the corporate legislation of Ukraine.

Key words: corporate agreement, corporate rights, owner, limited liability company.
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ITocraHoBka mpooGaemu. Y 6ymb-
SIKOi FOpUANYHOI 0CO6M, B TOMY UMCITi i B
TOBAapUCTBi 3 OOMEXKEHOK [isVIbHICTIO
(Hagasi TakoXX — TOBAPMCTBO), fe OibIile
HiX OJTMH YYaCHUK, 4aCTO MOXYTb BUHM-
KaTy CUTYyallil, KOau MOT/ISIAM BAaCHUKIB
CYTTEBO BimpisHsAIOTHCSI. YacoMm, 1ie Mo-
SKYTb OYTM BasK/IMBi CTpaTeriuyHi MUTaH-
HSl, BiICYTHICTb BUPILIEHHS SIKMX 3YMOB-
JIIOE CKJIAAHI HACHiIKM IJ1s1 TOBApUCTBa,
SIKi MOKYTb IIepPepoCTH i ;0 6aHKPYTCTBA.
[HKROMM BUXIL y TaKMUX CyHepewsnBUX
CUTyallisIX 3HAXOOUThCS Y TI€PeMOBU-
HaxX LUISIXOM 3HaXOJ’KeHHSI B3a€MOBU-
rigHOTrO pillleHHs, ajie iHKOAM BOHU MO-
KYTh TE€PeXOAUTU i B KOPIOPaTUBHUIA
KoHQuTikT. YacTo I1e MOXKe CYIpPOBO-
IDKYBaTUCS TIOPYILIEHHSIM ITpaB OJHOTO
ab0 iHIIOTO YYaCHMKA Ta MOPYHIEHHSIM
HOpPM 3aKOHOJABCTBa i MOXe IIpU3BO-
OATU OO0 3HAUHMX BUTPAT TOBAPUCTBA.
TpuBasi KOpHopaTuBHI KOHMIIKTM Iie
Ha3MBalOThb KOPIIOPaTMBHMMM BiiiHa-
MM, Ie KOKeH 3 YYaCHMKIB HaMara€eThbCsl
BiICTOSTU CBOIO TOUKY 30pYy Ta 3MYCUTU
iHImoro yyacHuKa TpuitHATH ii. B 6Ginb-
IIOCTi BUITA/IKiB TaKi KOPIIOPATUBHI KOH-
GIiKTM TTOPOIKYIOTh AeAJIOKM (Bil aHTII.
deadlock — TynmkoBa, 6e3BuXigHa cUTya-
1isT) 260 MaToBi CUTYyallii, KO B KOITHO-
ro 3 yYaCHMKiB HEMA€E NOCTATHbOI 4acT-
KM y CTAaTyTHOMY KaIliTajJi ToBapucTBa
Ha OJHOOCiIOHe yXBaJleHHs pilieHHs. B
Taki CUTyalii MOXYTb IMOTPAaIUTU TOBA-
pUCTBa, A€ ABOE YYAaCHUKIB BOJIOIIIOThb
o 50 BimcoTKiB abo Ginbllle yUyacHUKIB,
aje HiXTO 3 HUX He BOJIOJI€ JOCTaTHbOIO
YaCTKOIo, sIka 6 JO3BOJIsIIAa He 3BasKaTH
Ha MO3MLiI iHINMX YYaCHUKIB. 17151 YHUK-
HEHHS TaKUX CHUTYyalliii 6y/lo 3ampoBa-
JI’)KEHO KOPIOPaTUBHUI HOTOBip MIiX
y4acHMKaMM TOBApUCTBA.

AHaJTi3 OCTaHHIX JOCTiAKEHb i my-
6mikarmiin. JoCTigkKeHHSIMM ITPaBOBOI
MpUPOAM KOPIIOPAaTUBHOTO JOTOBODY,
a TaKOXX JOTo MicCllsl B CHMCTeMi IIUBiJib-
HO-TIPaBOBMX JIOTOBOPIB 3aliMaloThCs
Taki HaykoBIi Cimryk JI., Kpomuenko O.,

Hatpyc A., Hanis C., lliImaToB A., IroHiH
B. Ta iHmi. Ane depe3s Te, 110 IIPaKTHKa
YKJIaJlaHHS KOPIIOPAaTUMBHUX AOTOBOPIB
TIOCTilfHO PO3BMBAETHCSI, HEOOXimHe Mo-
JaJIbIlle TOCTiIKeHHS JaHOi TeMU

Mera cratTi. JOoCTigKyoun OCHOB-
Hi HOBeIM YKPaiHCBbKOrO 3aKOHOJAB-
CTBa OO0 KOPIIOPaTMBHOIO JOTOBODY,
BU3HAUUTU TIOHSITTS KOPIOPATUBHOTO
JIOTOBOPY, PO3KPUTU MeTy YKIaJgaHHS
KOPITOPaTUMBHOTO JIOTOBOPY MiXK y4acHMU-
KaMJM TOBapMUCTBa 3 OOGMEKEHOI0 BifIo-
BiZlaJIbHICTIO.

Bukiag ocHOBHOTO marepiaiy. ba-
raTo 3 rajyseil rpaBa B YKpaiHi 3a3Ha-
I0Tb TTeBHMX 3MiH. KopriopaTuBHe IpaBo,
SIK OffHA 3 TaKMUX Taly3ei, TaKOX HeIlo-
JlaBHO 3a3HaJia 3HAYHMX 3MiH. LI ramysb
npaBa [OHeJaBHA peryaloBagacs HOp-
MamMu, OpuiHITUMHU e y 90-X pokax.
ITpoTe, pO3BMBAIOUNCH, 3AMUTU PUHKY
3MiHIOBAIMCS i MOTpeOyBaIM BKe 3HAU-
HO JOCKOHAQJIIIMX MeXaHi3MiB peryo-
BaHHSI. HegockoHasicTh KOPIIOPAaTUBHO-
ro 3aKOHOZABCTBA CTaBaja Bce GibIIOI0
TIeperioHOoI0 JIJISI MOJAIbIIOT0 PO3BUTKY
6i3Hecy B YKpaiHi.

Tak, MOXX/INBO, 3 He HalieeKTUBHi-
IIMM, TIPOTE TOCTiiHMM Ta MOCTYIIOBUM
HaMaraHHsM YKpaiHu BCTYNUTU IO €B-
porelicbkoro Cor3y, OCTaHHIM Yacom
YKpaiHCbKMIA 3aKOHOAABEIb IpUiiMaB
Jlesiki HOBi HOpMAaTUMBHO-TIPaBOBi akKTU Ta
B/IOCKOHAJTIOBAB BXKe iCHYIOUi, 1110 JOKO-
PiHHO 3MiHWJIO CUCTEMY Ta 3MiCT KOPIIO-
paTuBHOro mpaBa YKpainu. OCHOBHUM
CTIOHYKaHHSM YKpaiHChKOTO 3aKOHO/AB-
I IO TaKuMX 3MiH CJIYTYBaJio OaskaHHS
3abe3rneunTy 6Gi3HeC yciMa MOXKIMBOC-
TSIMM 11 710TO TIOJa/IbIIIOTO PO3BUTKY
Ta TOKPAUIATU iHBECTULIIMIHUIT KiaiMaT
Vkpainn. Tak, y 2018 poiii ykpaiHCbKUM
3aKOHOMABIIeM BIepile GY/I0 MPUITHSITO
CrieliaJlbHMII 3aKOH, TIPUCBSIYEHUIT BU-
HSITKOBO pEry/lOBaHHIO Iii€l opraHisa-
LiiiHO-TIpaBOBOi (hopMm, a came, 3aKOH
Vkpaiuu «IIpo ToBapucTBa 3 06MEKEHOI0
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Ta JOJATKOBOIO BiJITIOBigaMbHiCTIO» (Ha-
Jani Takox — 3aKkoH) [1].

Came maHuM 3aKOHOM HaJlaHa MOXK-
JIUBICTh YKJIAOeHHSI KOPIIOPaTUBHOTO
JIOTOBOPY MiXX y4aCHMKaMM TOBapuCTBa
3 O0OMEXKeHOI0 BiAIOBiZaIbHICTIO, IO
CTaJIO OJHI€I0 3 HAMBAKIUBIIIMX HOBEI
B YKpaiHCbKOMY 3aKOHOAABCTBi. Bimmo-
BiZHO 110 CT. 7 1IbOTO 3aKOHY KOpIopa-
TUBHUM JIOTOBOPOM € JOTOBIp, 3a SKUM
YYaCHUKM TOBAPUCTBA 30060B’SI3YIOTHCSI
peanizoByBaTM CBOI MpaBa Ta MOBHOBA-
SKeHHSI TIeBHMM UYMHOM abo yTpuMyBa-
THCS Bif iX peasnisailii, BiH € 6e3BimmiaT-
HMM i BUMHSIETHCSI B IUCHbMOBI popmi.

[HCTUTYT KOPIOPaTUBHOIO [IOTOBO-
py B YKpaiHi gocuTh mosofuii. Hammum
3aKOHOIAaBIIeM Oy/I0 3p06IeHO0 AeKilbka
CIpo6 BpPEryyioBaTy Ha 3aKOHOIABUO-
MY piBHi TUTaHHS 1IOA0 BIPOBAIKEHHS
KOHCTPYKIIii KOPTIOPaTUBHOTO JOTOBOPY.
Taxk, B 2017 pori 23 6epe3Hst BepxoBHa
Pama VYkpainu yxBammia 3akoH «IIpo
BHECEHHSI 3MiH JI0 JeSIKMX 3aKOHOZAaB-
YyxX aKkTiB YKpaiHM LIOAO0 KOpHopaTuB-
HUX JOTOBOPiB», B IKOMY ITOHSITTSI KOP-
IMOPaTMBHOTO JOTOBOPY OY/IO BimCyTHE,
ajie TIPOITOHYBAJIOCSI BPeryyaioBaTy 10To
Ha piBHI CIlelliaTbHMX 3aKOHIB — IJIST aK-
1[iOHepHUX TOBAPUCTB Ha PiBHI 3aKOHY
Vkpainn «IIpo akijioHepHi TOBapuCTBa»,
JIJIST TOBAPUCTB 3 OOMEKEHOI BifIOBi-
JATbHICTI0O — Ha piBHI 3aKoHy YKpaiHu
«[Ipo rocriogapcobki ToBapucTBa». Ha Toit
Yac KOpIOpaTUBHMIA AOTOBIp Ha3uBaBCs
JIOTOBOPOM IIpO peasisallilo mpaB yuac-
HUKIB (3aCHOBHMKiB) TOBapuUCTBa 3 006-
MEKeHOI0 BiJIIOBiZanbHICTIO Ta BM3HA-
BaBCSI JOTOBOPOM IIPO peai3allilo CBOiX
MpaB yYacHMKaMM. AJjie He3aJ0BTO ITiC/Isl
uboro, 06 moToro 2018 poky 6yino mpu-
JHSATO 3aKoH YKpainu «IIpo ToBapucTBa
3 OOMEXeHOW Ta JOJATKOBOIO BiIo-
BimasbpHiCTIO», 110 HAOpaB UMHHOCTI 17
yepBHS 2018 poky, B pe3yabTaTi 4oro 1o-
JIO)KeHHs cTateli 3akoHy YKpainu «IIpo
roCIojapchbki TOBApUCTBA» Yy YaCTUHI
BpeTry/II0BaHHS ITPaBOBOTO CTATyCy TOBa-

PUCTB 3 OOMEKEHOIO BiIIOBiIalbHICTIO
BTPaTUJIM CBOIO YMHHICTD.

V cBoiit po6orti JI. Cimyk 3a3Hauae,
10 HaBeleHi HOBEJM € BKpail Baxin-
BMMM, aIkKe MeTa iX NPUMHSITTS CIps-
MOBaHa Ha CTBOpPeHHS e(eKTUBHUX
3aco6iB BIUIMBY YYaCHMKiB TOBapMCTBa
3 00MeKeHOI0 BifIIOBima/lIbHiCTIO HA KOP-
MOpaTVBHE YIPaBJiHHSA Ta 3MEHIIEHHS
3JIOBXMBaHb KOPIOPAaTMBHMMM IIpa-
BaMu y 1iit cdepi. IIpy mpomy B pobo-
Ti CTBEPIKYETHCS, IO CT. 7 3aKOHY PO
KOPITOPaTUBHUIT OTOBip MOTpedye me-
TaJIbHOTO aHaJli3y, OCKiJIbKM HOpPMU IIiel
CTaTTi BPEryibOBYIOTh BiJHOCUHU, IO
BMHMKAIOTh i3 KOPIIOPaTMBHOTO J[AOT0-
BOPY MiX yUaCHMKaMM TOBapUCTBa 3 00-
MeKeHOI0 BigmnosiganpHicTIO. Y u. 1 cT. 7
3aKoHYy BM3HaAuY€HO, 1110 JOTOBIp, 3 SKUM
YYaCHUKM TOBAPUCTBA 3000B’SI3YIOTHCS
peanizoByBaTM CBOI MpaBa Ta MOBHOBA-
SKEHHSI TIEBHUM UMHOM ab0 yTpMUMYBa-
THCS Bif iX peasisalii (KoprmopaTuBHMI
IIOTOBIp), € 6€3BiATUIATHUM i BUMHSIEThCS
B mucbMOBilt ¢opmi. KopropaTusHMit
IIOTOBIp, SIKMIT He BiZIMIOBiIa€ 1M BMMO-
raM, € HikuemMHuM. HaBegeHna mediHimis
KOPIOPaTUBHOTO JIOTOBOPY BUKJIMKAE
psLl 3ayBasKeHb, ajike y CTATTi Mpeamer
KOPIIOPaTUBHOTO JIOTOBOPY HE PO3KpU-
TO, a came He nepen6ayeHo0 KOHKPEeTHUX
CIoco6iB  3iliCHEHHSI KOPIIOPATUBHUX
MpaB, a CJIOBOCIIONYUYEHHS «[IeBHUM UM-
HOM» Ma€ OLIiHOYHMII XapaKTep i B mpa-
BO3aCTOCOBHIli MPaKTUIli MOXe IpuU3Be-
CTM 10 3JIOBXMBAHb KOPIIOPATUBHUMU
MpaBaMM Y4acCHMKaMM TOBapUCTBa 3 00-
MeXXeHOI0 BifIoBiganbHicTIO [2].

BapTo Takoxk 3asHAuMTH, IO Jesi-
Ki MPaKTUKYIOUi I0PUCTU BXe MOMITUIN
MOKJIMBUIA MeXaHi3M IPUXOBYBAHHS
peasibHUX BJIACHMKIB (YYaCHMKiB) TOBa-
PUCTB IUISIXOM YKJIaIeHHSI KOPIIOpaTUB-
Horo porosopy. OcCHOBa JOro IMOJISITa€e
B TOMY, II0 peajbHMUI BIACHUK MOKe
YKIACTU 3 «HOMiHaQJbHMM» BJIACHUKOM
KOPITIOpaTMBHMII [TOTOBip, SIKMIT 3a 3a-
MOBUYBAaHHSIM € KOHQiTeHIiiHNM Ta 3a
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SIKUM peasibHU1Ii BIaCHUK MOKe He Tijlb-
KU KepyBaTH, a /i BUKYIIUTHK OTO YacT-
Ky B OyAb-sSIKMIT MOMEHT 3a IoIepeSHbO
OTOBOPEHOI0, SIK BJAETHCS, 30BCIM He-
3HauYHOM, I[iHOMO [3].

[Tpu tpomy iHII 1OpuUCTM He BOAUa-
I0Th Y 1IbOMY ITpO6eMM Ta 3a3HAYaIOTh,
110 KOPIIOPAaTMBHI JOTOBOPU HaBPSA, UM
CTaHyTb MeXaHi3MOM ITPUXOBYBaHHS pe-
aJbHMUX BJIACHUKIB TOBapucCTBa 3 obMme-
SKeHOI0 BiAMoBimanbHicTIO. BoHM mocuia-
I0TbCSI HA HM3KY PU3MKIB, SIKi Hece TaKkuit
JIIOTOBip, TOMY BUWKODUCTAHHSI TaKOIo
MexaHi3My BBaXKalOTh MajOMMOBipHUM.
[X IIPOrHO3 I'PYHTYETHCS HA TOMY, 1110 3a-
KOHOM YKpainu «IIpo ToBapucrsa 3 00-
MeKeHOI0 Ta JIOJATKOBOIO [isIbHiCTIO»
IOCUTh PO3MUTO BM3HAueHe peryito-
BaHHS 3000B’sI3aHb Iepel TPeTiMU 0CO-
6amu, sIKi He € yJacHMKaMM TOBapuCTBa,
110 CTBOPIOE TIPaBOBY HEBM3HAUYEHICTh. Y
MaiiGyTHbOMY IIe TIPM3BeAE IO HEOTHO-
3HAYHOI CyJ0BOi MPaKTUKM i 3aKOHO[A-
Bellb, HalliMOBipHille, Oyme 3MylIeHUit
BpETY/II0BATH 1ie TIMTaHHS 1IJISIXOM BHe-
CEeHHSI JI0 IIbOTO 3aKOHY YTOYHIOIOUMX
dbopmyoBaHb [4].

OCHOBHOI0 METOI0 YKIaJJaHHS KOPIIO-
PaTMBHOTO JTIOTOBOPY € OaskaHHS yYaCHMU-
KiB TOBapMCTBa BPEry/IIOBATH CITIIbHI KOP-
TOpaTMBHI BiTHOCMHM B e(deKTUBHOMY
YIIpaB/IiHHI TOBAPUCTBOM Ta 3aXMCTUTUCS
Bim Hemo6GpocoBicHMX [iit. IIpemmeTom
PEry/II0BaHHS KOPIIOPATUBHOTO IOTOBOPY
€ MpaBa Ta 060B’I3KM 1100 yUacHUKiB. Le
B cebe MOXKe BKTIOUATH:

1. smilicHeHHS MpaBa Ha Yy4yacTb
B yIIpaBJliHHI TOBapUCTBOM (Y TOMY YMC-
JIi, 060B’SI30K CTOPiH rOJI0OCYyBaTy y IIE€B-
HUIT CrIoci6 Ha 3arayJibHUX 3060pax ydJac-
HMKiB, Y3TOMKeHO BUMHSTHM iHII [ii,
TIOB’sI3aHi 3 yIIpaBJ/liHHSIM TOBapMCTBOM);

2. BOJIOZiHHS MepeBa>KHUM IIPaBOM
Ha MpUIOAHHS YaCTKY Y CTATYTHOMY Ka-
miTaJi ToBapucTBa abo 060B’SI30K YTPU-
MaTUCS Bif, 3[iliCHEHHS TepeBaskHOTO
TpaBa;

3. Bpery/JiOBaHHS IIpaBa Ha Biguy-
SKeHHSI YacTKM Yy CTATyTHOMY KariTasti
TOBApMCTBA, Y TOMY UMCITi, BUSHAUEHHS
Hariepeq, I[iHM TaKOT0 BiUyKeHHS;

4. 3piliCHeHHS IIpaB, MMOB’SI3aHMUX i3
MIPUITMHEHHSIM [TiSUTbHOCTI TOBapMUCTBa
abo BMUIIJIOM i3 HBOI'O HOBOi IOPUIANYHOI
0co6M, a TaKOXK MPaBO Ha y4acTb Y PO3-
TOJJIi akKTUBIB TOBApuUCTBa y pasi iioro
JIiKBimamii.

TakuM 4YMHOM, MOXXHA BMOKPEMMUTH
TaKki 0COGIMBOCTI KOPIIOPATUBHOTO [10-
roBOpY:

1. TIONOKeHHSI TaKOro AOTOBOPY €
060B’SI3KOBMMM JIMIIIE 1JIST 10TO CTODIH,;

2. JIOroBip YKJIAJa€TbCS Y MUChbMO-
Biit hopmi;

3. BiH € 6e3BigIIaTHUM;

4. 3MiCT KOPIIOPaTMBHOTO JOTOBO-
PY He Tigyisirae po3KPUTTIO i € KOHDimeH-
LiJiHUM, SIKIIIO CTOPOHM IOTOBOPY He [10-
MOBWIKCS TIPO iHIIe (4. 5 cT. 7 3aKoHY);

5. KpemuTOpM TOBApMUCTBA MOXYTb
OyTY CTOPOHOIO TAKOTO IOTOBOPY;

6. [Oromip, yKJIaZeHUil CTOPOHOIO
KOpIIOPAaTMBHOTO [OTOBOPY Ha TOpY-
IIIEHHST TAKOTO JIOTOBOPY, € HiKUeMHUM,
SIKIIIO iHIIIA CTOPOHA 3a IOTOBOPOM 3HasIa
abo MorIJia 3HATH IPO TaKe IMOPYIIEHHS
(4. 6 cT. 7 3aKOHY).

SIK Bxke 3a3HavasoCs, HOBUII 3aKOH
HaZaB MOXK/IMBICTh 3HAXOAUTU PillleHHS
y MaTOBUX CUTYAIlisIX, «IeIJ0KaX» — BU-
rajaKax, siki BUHMKAIOTh ITPY HEMOXJIU-
BOCTi YYaCHMKIB HOCSTTU 3TOAU 3 TIN-
TaHb, SIKi MAlOTh CyTTEBE 3HAYEHHS IJIsI
MIPOAOBKEHHS MisTTbHOCTi TOBAapMCTBa.

YacTo y4YaCHMKM KOPIIOPATUBHOIO
JIOTOBOPY BM3HAYAIOTh YMOBM «KOPIIO-
PATMBHOTO PO3JIyYeHHsI», TOOTO MOPSI-
Ky BMXOMY KOTOCbH i3 HMX 3 TOBApMCTBA.
Taki yMOBM TepembavaoTb OOGOB’SI30K
yJ4acHMKA MPOJATHU CBOIO YACTKY, SIKIIO
BiH He BMKOHYE CBOi 060B’s13KM 260 SIKIIO
BUHMKAIOTh 06CTaBMHM, ITOTOIKEHI 3a3-
Iajerigb uM, MOBOIO 6GisHecy, «Ha Gepe-
3i». [Ipy 11bOMY CTOPOHM 3a3/a/IeTib BU-
3HAYaloTh I[iHY YaCTKH, sIKa 3aJIeXKHO Bif,
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BUIIAJKY MOsKe 3MEeHIIIyBaTHUCS UM 36iTb-
IIyBAaTHUCS Ha TMeBHMII KoedillieHT, abo
IMOTOIKYIOTh CIIOCiO BM3HAUEHHS IIiHU
B MaitbyTHBOMY [5].

BukoHaHHSI 30060B’13aHb YYaCHUKIB
3a KOPIIOPaTMBHUM JOTOBOPOM MOKe
O6yTM 3a6e3reueHo Oe3BiIKIMYHOIO H0-
BipeHiCTIO 3 KOpITOpaTUBHMX IIpaB. BoHa
IIO3BOJISIE YYACHUKY, HAa KOPUCTh SIKO-
ro iHIMIA yYacHMUK TOBUHEH BMKOHATHU
MeBHI 0060B’I3KM, 3MICHUTM Bif iMeHi
TAKOTO 3000B’SI3aHOTO y4YacHMUKa (IOBi-
puresst) Bci HeobximHi nii. Taky moBipe-
HICTh HEe MOXXHA ITPOCTO CKACyBaTH, BOHA
MIPUITMHSIETHCST Y BUTIAAKY TIPUITMHEHHS
€aMoro KOpIIopaTUBHOTO IOTOBOPY [6].

Tak, B cT. 8 3aKOHY BM3HaU€Ha MOX-
JIMBICTb HaZAHHS 0e3BigK/IMUYHOI IOBi-
PEHOCTI, SIKa BUIAETHCSI 3 METOI BUKO-
HaHHSA abo 3abe3reyeHHS] BUKOHAHHS
30060B’13aHb YYACHMKIB SIK CTOPiH KOp-
IMOPaTUMBHOTO [IOTOBOPY, IMPEAMETOM
SIKMX € TIpaBa Ha YacCTKy Yy CTaTyTHOMY
KarmiTasi a0 TTOBHOBaskKeHHSI YYACHUKIB
Ta MOCBiAUYETHCS HOTapiaabHO. [JoBipK-
Tesb MOXKe 3a3HAaYMTU Y AOBipEHOCTi, 1110
IO 3aKiHUeHHS ii CTPOKY BOHA He MOXe
OyTM cKacoBaHa 6e3 3rofu IpeCcTaBHU-
Ka abo MOojKe OYTHM CKacOBaHa JILIIE Y BU-
rajgkax, nepembayeHnx y TOBipeHOCTi.

[ITomo KOHKPETHUX CITOCOOiB BUXOITY
i3 maToBMX CHUTYyallili, TO HAMOGIIBII IMO-
MIMpeHNM MexaHi3MaMM B CUCTeMi 3a-
rajbHOTO TIpaBa € TaKi:

«Texacbka mepectpinka»  (Texas
shoot-out). Yuacuuk 1 mpomonye Yuac-
HMKY 2 BUKYIIUTY HAJIEXKHY IOMY YaCTKY
3a BM3HAUYEHOW IiHOW. Y CBOIO uepry,
YyacHMK 2 Ma€ MpaBO MPUIHSITU MPO-
o3uiio abo BiIMOBUTHMCS Bif Hei, 3po-
OMBIIM YUaCHMKY 1 3yCTPiuHY ITPOIO3U-
1[i10 3 BUIIOIO I[iHOIO (KPOK IigBUIIEHHS
3a3BMYali BU3HAUAETHCS KOPIIOPATUB-
HUM OoroBopoM). Taka «IepecTpiikar»
MOsKe MaTy KiJibka payH/iB, TTOKM XTOCh
i3 yYaCHMKIB He MIpuiimMae MPOIO3UILLiI0
OIOHEeHTa. SIKI0 Y TOBAapUCTBi OiibIie,
HK [Ba yYaCHMKM, TO MeXaHi3M Ipa-

LII0€ TaK — OOMH YYaCHMK TIOBiZOMIIsIE
iHIII KOHQUIIKTYIOUi CTOPOHM KOpropa-
TUBHOTO JOTOBOPY IMPO HaMip HpopaTu
CBOI0O YacCTKy. IHII y4yacHMKM TOBUHHI
HAIlpaBUTU B 3aKPUTOMY BUIJISII He3a-
JIeXKHOMY TOCEpPeqHUKY IMPOMNO3ULLI0 i3
3a3HAYeHHSIM I[iHM, SIKy BOHM T'OTOBi 3a-
IUIATUTU 32 4acTKy. [Tic/isg HaaxoaskeHHST
BCiX TIpOIMO3UILili KOHBEPTU OJHOUYACHO
BiZIIKpMBAIOTBCS, a YUaCHUK, IKUI iHiIlil0-
BaB «IIE€PECTPIIKY» 3000B’I3y€EThCS MIPO-
JlaTy CBOIO YaCTKY TOMY YYaCHUKY, KU
3arpoIlIOHYBaB HABUIIY ITiHY.

«Tommanacbkuii — aykmion» (Dutch
Auction). KoHnikTyioui yyacHUKU TO-
BapucTBa HAACUIAIOTh TOBigOMJIEH-
HSI He3aJIeKHOMY ITOCepeIHUKY, V SIKUX
BKa3ylOTb MiHiMaJbHY 1IiHY, 3a SIKy BOHU
rOTOBI MPOJATU CBOIO YacTKy. Toii yuac-
HUK, Ylsl 3a[IPOMOHOBAHA IliHa MPOHAKy
€ HalBUINO0, 3000B’I3aHMIT MpUAOATU
YaCcTKU TOTO (TUX), UMsI 3alIPOIIOHOBaHa
I[iHa HYDKYA.

«Pociricbka  pynetka»  (Russian
Roulette/Buy-Sell) Haituacrinie BUKO-
PUCTOBYETBCSI MJisl CUTYyalliii, Ae [Ba
YYaCHUKM BOJOZiI0Th yacTkamu 50:50 ta
MalOTh OiJbII-MeHII OLHAaKoBi GiHaH-
COBi pecypcu. YuacHUK 1, sikuii Ma€ Ha-
Mip BperyjimoBaTU <«MHaTOBY» CUTYallilo,
IIPOTIOHYE YYaCHUKY 2 BUKYIIUTU JOTO
YacTKy 3a BM3HAUYEHOIO 1[iHOI0. YYaCHUK
2 Ma€ MpaBO ONPUIHITU TaKy MPOMNO3U-
1iro abo BimmoBMTMCS Binm Hei, 3po6UB-
M YY4acHUKY 1 3yCTPiuHY ITPOITO3UIIiI0
(3amporioHyBaTH YuyacHUKY 1 mpojatu
JI0TO YaCTKy 3a TaKow X IiHOI0). Ko
VYacHUK 2 pobuTh YUaCHUKY 1 3yCcTpiuny
MpoIo3uilito, To YuacHuK 1 3000B’13a-
HMI TIPOJIATH CBOIO YaCTKy Ha BiAmoOBiz-
HUX YMOBax.

bynb-sKkuit i3 3aIporioHOBaHUX Me-
XaHi3MiB 37aTeH B6epertu 6Gi3Hec Bin
Kpaxy uepes3 KOHQIIKT MiX y4aCHMKaMU,
MOTPi6HO Jiniie YiTKO Ta 06aYHO 06YMO-
BUTM TIpaBWIa I'PU, TaK OM MOBUTU «HA
6epesi» [5].
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BucHoBku. OTXe, KOPIIOPaTMBHUIL
JIOTOBIp — € ONHi€0 3 HaVBaKIMUBILLINX
HOBeJI B YKpaiHChbKOMY 3aKOHOJaBCTBi.
JloroBip MOKIMKAaHUI BCTAHOBUTYU MOXK-
JIMBOCTi yUaCHMKIB BpeTy/a0BaTH ixX Bif-
HOCMHM Ha BJacHMI po3cyh. OcCKiabku
1le HOBOBBEJEHHSI HOCUTb TUCIIO3UTUB-
HMII XapaKTep HaJalouy MOXIUBICTh
BPEry/lbOBYBaTM BiTHOCHHM Ha BIACHUIA
PO3CyZ, Y4aCHMKIB, BOHO BBa)XKa€ThCSI [10-
CUTh TO3UTUBHMUM B KOPIIOPATUBHOMY
3aKOHOIABCTBi YKpaiHu. OCHOBHOIO Me-
TOIO $I0TO yK/JIafieHHsS MiX yJ4aCHUKaMu
TOBApUCTBA € iX GakaHHSI BPETYITIOBATU
KOpIIOPaTUBHiI MPaBOBiAHOCUHMU, SIK TO,
pO3TIOoAiN AMBiAeHIiB, HAsIBHICTh Mepe-
Ba)KHOT'O IIpaBa KyIUTU abo 06OB’SI3KY
MpoJaTu YacTKy B CTAaTYTHOMY KariTa-
Jli, BU3HAUEHHS I[iHM TaKOro IIPOIaKy
Ta iHIi, a TAKOK He HapaskaTu TOBaApU-
CTBO HA MOX/IMBi B MaitOyTHbOMY I1aTO-
Bi cutyanii (deadlocks) Ta miHimizyBaTu
pU3UKM HeZoO6POCOBICHOTO ITOBOKEH-
HS iHIIOI CTOPOHM. 3a YMOBM, IO KOH-
CTPYKIiSI KOPIIOPaTMBHOTO JOTOBOPY
Ta 6e3BigKIMYHOI HOBipeHOCTI OYAYyTh
chopMynboBaHi 06IyMaHO Ta AaeKO-
JISITHO, TOBAPUCTBY He OyAyTh CTpall-
Hi HiSIKi KOpIopaTuBHi KOHGMIIKTM MiX
AI0T0 yYaCHUKAMMN.

CIIMCOK BUKOPUCTAHMUX I KEPEJI:

1. 3axkon VYkpainm «I[Ipo TOBapucrBa
3 00MeKeHOI0 Ta IOAATKOBOIO BifAIIOBimaIbHi-
cTIo» Bif 6 ytotoro 2018 poky [EnekTpoHHMI
pecypc]. — Peskum goctymy: http://zakon.rada.
gov.ua/laws/show/2275-19

2. Cimyk JI. HoBenu 3akoHOHaB-
CTBAa IL[OJO KOPIOPAaTMBHOIO  JIOTOBO-
py, 2018. [EnextpoHHmMii pecypc]. — Pe-
kUM  goctyny:  http://pgp-journal.kiev.ua/
archive/2018/10/11.pdf

3. Kpomuenko O. HoBmii 3akoH INpo
TOB Ta T/B: 10 poOUTM HOBMM Ta iii-
cHuM mipnpuemcrBam, 2018. [Enekrpo-
HHUIt pecypc]. — Pexxum nmoctymy: https:/

www.growhow.in.ua/novyj-zakon-pro-tov-
ta-tdv-shho-robyty-novym-ta-dijsnym-
pidpryyemstvam/

4. Hatpyc A. KopmopaTuBHi [10roBo-
pU HaBpSL UM CTAaHYThb MexaHi3MOM Ipu-
XOBYBaHHSI GeHediliapuux BiacHukiB TOB,
2018. [EnexkTpoHHMII pecypc|. — Pexxum no-
CTYTY: https://ua.interfax.com.ua/news/
general/502157.html

5. IImatos A., Ironin B. Kondumik-
™ MiK ydyacHMKamu TOB: BuKIIOUEHHS
npotu npasuia, 2019. [EnexkTpoHHWMii pe-
cypc]. — Pexmm pocrymy: https://vkp.ua/
publication/konflikti-mizh-uchasnikami-tov-
viklyuchennya-proti-pravila

6. HamiB C. HoBmit 3akoH mpo TOB:
PU3UKYIA, CTpinsit, Topryiics, 2018. [EnekTpo-
HHMiI1 pecypc].—Pexxum goctymy: https:/www.
epravda.com.ua/columns/2018/07/4/638305/

REFERENCES
1. Zakon Ukrainy «Pro tovarystva
zZ obmezhenoyu ta dodatkovoyu

vidpovidalnistyu» [The Law of Ukraine «On
Limited and Additional Liability Companies»].
(2018). zakon.rada.gov.ua. Retrieved from
http://zakon.rada.gov.ua/laws/show/2275-19
[in Ukrainian)].

2. Sishchuk L. (2018). Novely
zakonodavstva shchodo korporatyvnoho
dohovoru [Novelties of legislation on
corporate agreement]. Pidpryyemstvo,

hospodarstvo i pravo — Enterprise, economy and
law. Retrieved from http://pgp-journal.kiev.
ua/archive/2018/10/11.pdf [in Ukrainian].

3. Kromchenko O. (2018). Novyy zakon
pro TOV ta TDV: shcho robyty novym ta
diysnym pidpryyemstvam [New law on LLC
and ALC: what to do for new and existing
companies]. growhow.in.ua. Retrieved from
https://www.growhow.in.ua/novyj-zakon-
pro-tov-ta-tdv-shho-robyty-novym-ta-
dijsnym-pidpryyemstvam/ [in Ukrainian].

4. Natrus A. (2018). Korporatyvni
dohovory navryad chy stanut mekhanizmom
prykhovuvannya benefitsiarnykh vlasnykiv

186



TOV [Corporate agreements are unlikely to
become a mechanism for hiding beneficial
owners of LLC]. Interfaks-Ukrayina — Interfax-
Ukraine. Retrieved from https://ua.interfax.

com.ua/news/general/502157.html [in
Ukrainian].

5. Shmatov A., Thonin V. (2019).
Konflikty = mizh  uchasnykamy  TOV:

vyklyuchennya proty pravyla. [Conflicts
between members of LLC: exceptions against
the rule]. Vasyl Kisil i Partnery — Vasily Kisil
and Partners. Retrieved from https://vkp.ua/

publication/konflikti-mizh-uchasnikami-tov-
viklyuchennya-proti-pravila [in Ukrainian)].
6. Datsiv S. (2018). Novyi zakon
pro TOV: ryzykuy, strilyay, torhuysya [The
new law on LLC: risk, shoot, bargain].
Ekonomichna pravda - The economic truth.
Retrieved from https://www.epravda.com.ua/

columns/2018/07/4/638305/ [in Ukrainian)].

187




