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ITocranoBka mpoOJsemu. 18 mororo 2018 poky BcrynuB B cuiny 3akoH Ykpainu «IIpo
BHECEHHS 3MIH JI0 JESIKUX 3aKOHOJAaBYMX aKTIB YKpaiHU LI0J0 KOPHOPATUBHUX JIOTOBOPIB» (maii
3aKOH 1I0JI0 KOPIIOPATUBHUX JIOTOBOPIB), SIKUI BHOCUTH 3MiHHU 10 L{MBiIBHOTO KOJEKCY YKpaiHu,
3akoHiB Ykpainu «lIpo axuionepHi ToBapuctBay, «IIpo rocmomapcbki TOBapHCTBa». 3aKOH
BCTAHOBIJIIOE IIPABOB1 HOPMH, 1110 MAIOTh PETYJIIOBATH chepy KOpIOpaTUBHUX JOTOBOPIB [5, 6, 13].

Takum uymHOM O13HEC OTpPUMAaB HOBI IHCTPYMEHTHU MAJIi BHOPSAAKYBaHHS TOCIOAApPCHKOI
TiSUTBHOCTI  [UISIXOM  YKJIAJIEHHS KOPIOpaTHUBHUX JIOTOBOpiB. BHeceHi 3MiHM y cHCTeMy
pEryiIoBaHHS MOPSAJKY YKJIAJEHHS Ta BUKOHAHHS JOTOBOPY MDXK aKI[IOHEpaMH HaJlajlu pPEajbHY
MOJKJIMBICTh BCTAHOBUTH YMOBH Ta MOPSAAOK BU3HAUYEHHS YMOB, Ha SIKUX YYAaCHHK KOPIIOPAaTUBHHUX
BiJIHOCHH Mae€ TpaBo abo 30008’ I3aHUH MPOJATH, YA KYITUTH YACTKY Y CTATyTHOMY KaIliTaJIi.

Jlo mnpuifHATTS 3akoHy UIIOAO KOPHOPATUBHUX JIOTOBOPIB IPAaBOBITHOCUHH, cdepu
peryiroBaHHS IpaBa akiioHepiB Ta yuyacHukiB TOB ykiagatu KopnopaTUBHUN JOTOBIp IS
y3TO/I’KEHHsI B3a€EMHHX IIpaB Ta He OyJIo BperysiboBaHo. B yMoBax pHHKOBOi €KOHOMIKH JIOTOBIp €
OCHOBHUM PETyJISTOPOM €KOHOMIYHHMX BIJHOCHUH CTOpIH. Bij TOro, SKMM 4MHOM MPOINHKCaHI YMOBHU
3aJIe)KUTh CBOEYACHE Ta NMPABUJIbHE BUKOHAHHS.
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AHaJi3 OCTaHHIX H0C/iIKeHb. J[OCTIDKEHHSIM acIleKTiB MPaBOBOTO PETYIIOBAHHS MTUTaHb,
NOBS3aHUX 13 KOPIOPAaMBHUMHU JOTOBapamMH OyJO TNPHCBSYEHO NOPOOKHM HACTYNHUX HAYKOBIIIB:
O.A. bensuesnu, B.A. BacunbeBoi, 1.B BenemukroBoi, O.M. Binauk, @ M.K. I'angaTnya,
O.B. KoxanoBcbkoi, Ta iH. HeoOXinHO 3a3HAauMTH, 10 MPOOIEMH HOPSAKY YKIaACHHS JOTOBOPIB
3aB)K/IM BU3MBAIOTh 3aIlIKaBJICHICTh 3 OOKY (haxiBIIliB, Ta HAYKOBIIIB.

HeBupimeni yactunn npo6jemu. [l{ono mopsaky ykmaaeHHS JOTOBOPIB, TO Y HAYKOBIiH
JiTepaTypl YKJIAJICHHS JTOTOBOPY BBAXKAETHCS € IMEBHOIO CUCTEMOIO il Cy0’ €KTIiB JOTOBIPHOTO
MIPABOBIIHOIICHHS, CIIPSIMOBAHUX HA BUHUKHEHHS JIOTOBIPHOTO 3000B’s3aHHS Ta BU3HAYEHHS HOTO
3micty [1, 2].

VY uMBUIbHOMY MpaBi BUAUIAIOTH HACTYIHI MOPSAKH y3TOKEHHS 3MICTy JOTOBOPY:

- 3araJIbHUI;

- CIEIlaJIbHUMT;

- Cy/IOBUH.

3aranbHU TOPSAOK YKIAAEHHS [OTOBOpY BHUsBIsAE cebe y (opMmyBaHHI [IOTOBOpPY B
nopsaky, nependauenomy LUK Vkpainu (ct. 641-646) [3].

CrenianbHUI TOPSAAOK Hependavae yKiIaaeHHs JOTOBOPIB, SKI MalOTh CBOi OCOOIHMBOCTI, 1
3aJICXKHThH BiJI CIOCOOIB YKIIAJCHHS TIOTOBOPY (ayKITIOH, KOHKYpC, OipKoBHiA crocid) [3].

CynoBuii MOPSAIOK YKJIaJEHHS JOTOBOPY € OKPEMOIO CTAJi€l0, IO PETYIIOETHCS CHIIBHO
MaTepialbHUMH 1 TPOIECyalbHUMH HOPMaMH 3aKOHOZABCTBA, 3 Ti€0 OCOOJMBICTIO, IO
BOJICBUSIBIICHHSI CTOPIH 3aTBEPIKYEThCS CYIOBHM pIIICHHSM, Ta BCTyHa€ B JiI0 3 MOMEHTY
HaOpaHHS YMHHOCTI CaMoro pimeHHs cyay [3].

[Ipupona KOpMOpPAaTUBHOTO JOTOBOPY TMoOJsirae 'y 0araTocTOpoHHOCTI. BiTumsnsHe
3aKOHOJIABCTBO PETJIAMEHTY€E MUTAaHHs YKJIaJIeHHS 0araToCTOPOHHIX JIOTOBOPIB YaCTHHOIO 4 cT. 626
[{usinpHOTO KOAeKkcy Ykpainu (mami LK), ne BkazaHo, 110 A0 JAOTOBOPIB, 10 YKIAAAIOThCS OB
SK JIBOMa CTOpOHaMHu (0araToCTOPOHHI JOTOBOPH), 3aCTOCOBYIOTHCS 3arayibHi IOJIOXKEHHS IIPO
JIOTOBIp, SIKIIO IIe HE CyNepeyuTh 0araToCTOPOHHBOMY XapakTepy Lux goroBopiB [13]. Takum
YUHOM OCHOBHOIO BiIMIHHICTIO Mk JBOCTOPOHHIM Ta 0araTOCTOPOHHIM JIOTOBOPOM € T€, IO IS
YKJIaIeHHS OCTaHHbOI'O HEOOXIJTHUM € BHUPAXEHHS Y3TO/KEHOi BOJII TPhOX 1 Oinmbine cTopiH. B
IHIIMX aCMeKTax IIi AOTOBIpHI KOHCTPYKIIi € CXOXUMH. TOMY JIOTIYHMM BHAAETHCS BUCHOBOK TIPO
Te, 10 TMPOoILIeC YKIaAeHHsI 6araTOCTOPOHHBOTO JOTOBOPY MOBHHEH MPOXOJUTH MBI cTafii: odepty
Ta akuenrt [12].

I'maBa 53 «YknaneHHs, 3MiHa 1 po3ipBaHHs A0roBopy» (cT. 638—650) pery:ntoe 3aranbHuit
MOPSIIOK YKIIaJeHHs JoroBopy [13].

3rigHo 4. 1 ct. 638 LK moroBip € ykiaaeHuM, SKIIO CTOPOHU B HAJIGKHIN GopMi AOCATIN
3ro/Id 3 yCiX ICTOTHHUX YMOB JIOTOBOPY, a Y 4. 2 CT. 638 3a3HA4Ya€ThCs, MO JOTOBIP YKIATAETHCS
[UISXOM TPOMO3UIli OJHI€T CTOPOHHM YKIACTH JOToBip (odepTu) W NPUWHATTS TPOMO3MUIIT
(akuenity) apyroto ctopoHoro [13]. Takum unHOM, 3arajgbHUN MOPSAOK YKJIQJACHHS AOTOBOPY Mae
IB1 cTaaii: odepTy i akenTt, o € 3araJbHOBHU3HAHUM Y TIPABOBI HAYIII.

OxpeMOo YMOBH Ta TOPAIOK YKIQJCHHS KOPIIOPATHBHOTO JOTOBOPY MAa€ DETYJIIOBATH
KOPIIOPAaTUBHE 3aKOHO/ABCTBO, K€ HA JaHUW Mepioj Yacy 3HAXOAMTHCA Ha CTafil anpoOarii HopMm
3aKoHy MI0A0 KOPIIOPATUBHUX JOTOBOPIB.

[HCTUTYT KOpPHMOPATUBHOTO JIOTOBOPY /[0 NPUUHATTS 3aKOHY IWIOAO KOPIMOPATHUBHHUX
JOTOBOPIB  MaB 0araro CHIpHMX TIHTaHb, TaK BBAXaJOCsd HEKOHCTPYKTUBHUM YKIJIaJaTh
KopropaTuBHi J0roBopu. CyMHIBHICTh BKa3aHUX [iil MIATBEPAKYBalOCS HAsBHICTIO IIMPOKOI
HETaTUBHOI CYyJOBOi TpakTHKU [1]. MOXIHMBICTh YKIQJCHHS KOPIIOPATHBHHUX JIOTOBOPIB Oyiia
3akpimieHa HopMmoto 3akoHy Ykpainu «lIpo akiioHepHI TOBapHCTBa», sIKa HAroJOIIyBaia, IO
CTaTyTOM TOBapUCTBA MOXe OyTH TmependadeHa MOXJIHMBICTD YKIAIACHHS JOTOBOPY MIiX
aKIioHEpaMH, 3a SIKHM Ha akIIOHEepiB MOKIAaNaloThCi AOJATKOBI OOOB’S3KH, y TOMY YHCIi
000B’SI30K yUYacTi y 3aralbHUX 300pax, 1 mepea0dadacThCs BIAMOBITATBHICTD 32 HOTO HEJIOTPUMAHHS,
ale I CTaTTs CTocyBajacs JHIIE akKI[ioHepiB. 3 MPUUHATTAM 3aKOHY HIOJ0 KOPIOPATUBHUX
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JIOTOBOPIB BKa3aHa CTaTTs 3MiHEHa Ha CTaTTio 26.1 «JloroBip MiXK aKkIlioHEpaMH TOBApUCTBAMU [2].
3aKoHOJaBelb y TMOSICHIOBAJBHIN 3amucIli 0 MPOEKTy 3aKOHY MO0 KOPIOPAaTHBHUX JIOTOBOPIB
3a3HayaB, L0 JOIOBOPHM MIK YYaCHMKAMHU IHIIMX TOCHOJAPCBKUX TOBAPUCTB YKJIAJAINCh 3a
MIPUHITUIIOM — «JI03BOJICHO BCE, II0 HE 3a00POHEHO 3aKOHOM» IIO IO CYTi O3HA4yaJlo BiJICYTHICTh
HOPMAaTHUBHOTO ITPABOBOr'0 PETYJIIOBAHHS MUTaHHS yKJIaJaHHA KOPIOPAaTUBHUX JOTOBOPIB [4].

Amnaniz 3akoHy LIOJ0 KOPIOPAaTHMBHMUX JOTOBOPIB JIOBIB, 10 BKa3aHMHA 3aKOH pO3AILIse
MOHATTS «JloroBip Mpo peali3allito IpaB YYacHHUKIB (3aCHOBHHUKIB) TOBapHUCTBAa 3 OOMEXKEHOIO
BIJMOBIIANIBHICTIO» Ta «IOTOBIp MDK akliOHEpaMu», MOHATTA «KOPHOPATHUBHHUI JOTOBIp»
BUKOPUCTOBYETHCS JI0 BHMAJKIB YKIQJCHHS JOTOBOPY caMe MK yYacHHUKaMH TOBapUCTBA 3
00MEXEHOI0 BIAMOBIJANBHICTIO Ta MIX aKI[lOHepaMH akiioHepHoro ToBapuctBa. lllomo 3akon
KOpPIIOPAaTHBHHUX JTOTOBOPIB HE 3a3HAaya€ MpPO MOXIMBICTH YKIIQJCHHS KOPIIOPATUBHOTO JIOTOBOPY
MIDX 1HIIMMU TOCMOIapChKUMU ToBapucTBamu [11].

Metorw cratTi 3aKOHOM MIOAO KOPIIOPATHBHUX JIOTOBOPIB OyJIO 3MiHCHEHO JDONMOBHEHHS
cT. 51-1 «/loroBip mpo peamizaiil0 MpaB Y4YacHHKIB (3aCHOBHHUKIB) TOBAapHCTBa 3 OOMEKEHOIO
BINOBiJANIBHICTIO» 3akoHy Ykpainu «lIpo rocmomapchki TOBapUCTBa» (Iayli MUBUIBHUN KOIEKC
TOB). Kpim Toro y IIpukiHieBux Ta nepexijHux nonoxeHHsx 3akony npo TOB nepen6aueno, 1mo
3akoH Ykpainu «IIpo rocmomapcbki ToBapuctBa» (manmi 3akoH mpo I'T) BTpaTuTh YMHHICTH Y
YaCTHUHI, 10 CTOCYETHCS TOBAPUCTB 3 OOMEKEHOIO BiJINOBITANBHICTIO Ta TOBAPUCTB 3 JOJATKOBOIO
BignoBiganpHicTIO. OTXKe, 3 HaOpaHHsAM YUHHOCTI 3akoHOM Tipo TOB BTpatuTh YMHHICTH CT. S1-1.
IIpu upomy 3akon npo TOB wmictute c1. 7 «KoprnopaTuBHMH OOTOBip», WO NPU3BOAUTH [0
HEOOX1THOCTI 3’ ACYBaTH MOPSAOK YKJIaIaHHS KOPIIOPATUBHOTO JOTOBOPY.

OCHOBHI pe3yJIbTaTH AOCJIAKeHHsl. YKJIaJeHHS KOPIIOPAaTUBHOIO JOrOBOpY Mependaydae
JIBI OCHOBHI cTafii — odepTy Ta akuenT. YUYaCHHKH IOPHUAWYHOI 0COOM KOPIIOPATHBHOTO THITYy B
npoleci yKJIaJaHHA KOPIOPAaTMBHOTO JIOTOBOPY BHUPAXAIOUM BIIACHI BOJIEBUSABICHHS U100
YTBOPEHHSI MK COOOI0 JOTOBIpHUX 3B’sI3KiB, (DOPMYIIOIOTH CIIUJIBHY BOJIIO B THTaHHSIX YMOB
KOpPIIOPATUBHOT'O JIOTOBOPY.

YdacHUKaMH ~ OPUANYHOI  OCOOM  KOPIOPATHBHOTO THITy  IHIMIIOIOTH  YKIIQJCHHS
KOPIIOPATUBHOI'O IOTOBOPY CIJIBHO, a CaMe:

- JIOUIJIBHICTH YKJIAJICHHS TAKOTO JOTOBOPY;

- 3arajbHy METy JI0OTOBODY;

- KOJIO MTUTaHb, 0 BXOJUTUMYTH 10 TPEAMETY JOTOBOPY TOIIIO.

[epenik 3a3Hau€HUX MHUTaHb Y3TOKYIOThCS BIACHUKAMHU KOPIIOPATUBHUX IPaB B MOPAIKY
MIPOBEJICHHS TIEPETOBOPIB, PE3YJIBTATOM SIKHX, SK MPAaBHIO, € TPUHHITTS CKOOPIMHOBAHOTO
pillIeHHs NpO YKJIAJCHHS KOPIOPAaTUBHOIO JOrOBOpY, IO Ja€ HAYyKOBISIM IPaBO BBaXaTu
KOPIOPATHBHUKA (iayIiapHUM. APTyMEHTYEThCS 1€ TIOJOKEHHS THM, IO JIMIIC 3a HASBHICTIO
(bakTy nOBipU ICHY€ MOXKIUBICTD AIMTH 3rOAM MO0 €IUHOI CHIJIBHOI METH, 3apaju SIKO1 BIACHUKHU
KOPHOpaTUBHUX IpaB 1 00’ €AHYIOTHCS.

HeoOxigHo 3a3Ha4ynTH, IO B IOPUAMYHINA JiTepaTypl MOIIUPEHOI € MyMKa MpO Te, IIO0
MeperucKa CTOPiH, MPOTOKOJ PO HAMIPH, 1HIIII aKTH, SIKi € BUSABICHHSIM Oa)kKaHHS KOXKHOI 31 CTOpiH
abo 000X CTOpIH YKJIAaCTH JOTOBIp, HE MalOTh IOPUAMYHOIO 3HAYEHHS, SKIIO I JOKYMEHTH He
TiIa/1af0Th 111 03HaKu odepTu Ta (abo) akmenty [3].

[TuTaHHs JOLIIBHOCTI YKJIAJAEHHS KOPIIOPATUBHOIO JOrOBOPY B MEXax IOPUIMYHOI 0coOH
KOPIIOPATHBHOTO THITy BUHHUKAE K Y OJHOTO BJIACHWKA KOPIIOPATHBHUX TIPaB, TaK 1 y JEKUIBKOX,
110 Ha MIPAKTHUL BIUIMBAE HA KIJBKICTh OQEPEHTIB 100 YKJIAJCHHS KOPIOPATUBHOTO JOTOBOPY.

3akoHOMaB4i BUMOTH 110 odepTd Bu3HayeHi y 4.1 cr. 641 LK [13]. BignosimHo m0
TIOJIOKEHD 1Ii€1 CTAaTTi, MPOMO3UII0 yKIacTU JOroBip (odepTy) Moxke 3pOoOMTH KOKHA 13 CTOPIH
MaiiOyTHBOTO nOTOBOpPY. lIpomosuiiisi yKiIacTH MOTOBip Ma€ MiCTHUTH iCTOTHI YMOBH JIOTOBOPY 1
BUpaKaTu Hamip ocobwu, sika ii 3poOumia, BBaxkaTH cebe 3000B's13aHOI0 Yy pasi ii mpuitHarTsa. Y. 2
ct. 641 11K MicTUTh BHUMOTH TIpO Te, MO pekiama abo IHIII TPOIMO3UIlii, aapecoBaHi
HEBHU3HAYEHOMY KOy 0cCi0, € 3ampolIeHHsIM pOOUTH MPOMO3UIllT YKIACTH JOTOBIp, AKILIO 1HIIE HE
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BKa3aHO y pekyiami abo iHmux nponosumisx. Y. 3 cr. 641 LK Haromonrye mo mpomno3uilis yKIacTH
JIOTOBip MOXe OyTH BiAKJIMKaHa IO MOMEHTY a00 B MOMEHT ii oJiepaHHs aapecaToM. [Ipomnosurris
YKJIACTH JIOTOBIp, OJIEp’KaHa aapecaToM, He MOKe OyTH BIAKIMKAaHA TPOTATOM CTPOKY IS
BIJIMIOBI/Ii, SIKIIIO 1HIIIE HE BKa3aHE y MPOMO3UIli ab0o He BUILIMBAE 3 ii CyTi Yu OOCTaBUH, 3a SKUX
BOHa Oyna 3pobiena [13].

[Ipomno3utlis ykinactu J0roBip Moxke OyTu 3poOsieHa ycHO abo B muchMoBiil popmi. Komu
iieTecsl po MUChMOBY odepTy, TO BOHA MOXe MaTth (OpMY €IMHOTO JTOKYMEHTa (HAmpuKiIa,
HPOEKTY 0roBopy) abo JIMCTa, TeJerpaMu TOLIO, 10 HAJCWIAIOTHCS aKLENTaHTy MOUITOK YM 3a
JIOTIOMOTO10 1HIIIOTO TEXHIYHOIO 3ac00y 3B s3Ky[12].

TakuM YWHOM, MNPOMO3UIIS IOJO YKJIAJAEHHS KOPHOPATHBHOIO JIOTOBOPY IIOBHHHA
aZpeCcyBaTHCs KOHKPETHOMY KOJIy OCI0 13 4MCla YYaCHHUKIB IOPUIUYHOI 0COOM KOPIOPATUBHOTO
TUMy (BIACHHUKIB KOPIOPATUBHUX TIpaB) [12].

«KopropaTuBHIM  JIOTOBOPOM HE MOXYTh OYTH BpETyJbOBaHI IHUTAaHHA IIOJO
OpraHizaliifHOi CTPYKTypH TOBapHUCTBA Y LIOJ0 KOHTPOJIIO HAJ OpraHaMH MpPaBIiHHS, OCKUIbKU
Noi0HI OpraHi3amiifHO-yIpaBIiHCHKI BIIHOCHHU B TOBapUCTBI MOXYTh OyTH BPETYyJbOBaHI JIMIIE
3aKOHOM YM yCTaHOBUMMHM JJOKyMeHTaMu. HaBeieHe TBepPKeHHs TaK0XX CBIUUTH Ha KOPUCTH TOTO,
10 KOPIIOPATUBHUI TOTOBIp HEOOOB’SI3KOBO MOBHHEH YKIIAAATUCh YCiMa YYaCHUKAMH IOPUANIHOT
0c0o0M KOPHOPATUBHOTO THITy, a/IK€ BIH HE CIIPSIMOBAaHUI Ha yNpaBIiHHSA TOBApPUCTBOM 3arajiom, a
TOMYy HE 3adinae iHTEepeciB yCiX BJIACHUKIB KOPIIOpPATUBHHUX TNpaB. BomHowac, KOpropaTHBHHUN
JIOTOBIp HAJICHUI 3000B’A3aJILHOIO TPUPOJIOI0, TOMY 3000B’SI3y€ 10 BIAMOBIIHOT MOBEIIHKU JIUIIIE
CTOPOHH JIOTOBOPY, HE PO3MOBCIODKYIOUH CBOIO c(epy Hi Ha caMy KOpPIIOpaIito 3 ii opraHam#, Hi
Ha YYaCHMKIB KOpIiopallii, 1o He 6epyTh yuyacTh B KOPHOPATUBHOMY JIOTOBOpI, HI Ha TPETiX 0CiO»
[12].

[lo-mpyre, odepra NOBHMHHA MICTUTH BKa3iBKy Ha ICTOTHI YMOBH MaiOyTHBHOTO
KOPITOPATHBHOTO JIOTOBOPY, TOOTO YMOBHM HIOAO HOTO MpEAMETY, a TaKOX THUX IMUTaHb, 34/
BUPIIICHHS AKUX (PAKTUYHO 1 YKIAJAEThCSI KOPIOPATUBHUI JTOTOBIP.

Odepra Mae MiCTUTH BCi ICTOTHI YMOBH MailOyTHBOTO JOTOBOPY OCKUIBKH OOOB’S3KOBO
MOBUHHI OyTH BH3HA4Y€HI YMOBH, BU3HAHI ICTOTHUMU B CHIIy 3aKOHY, a 3a3Ha4eHuii B odepTi Habip
YMOB BH3HA€THCS JIJISl AKIENTaHTAa MaKCUMaJIbHUM. TakuM YHHOM TICINS NMPUHAHATTS aJpecaToM
MPOMO3UIlii, Ta HE 3alpPOMOHYBABIIM 31 CBOTO OOKY >KOAHHMX 3MiH a00 JTOMOBHEHH N0 OdepTH,
odepra BBAKAETHCS Y3TOKEHOIO, ODepeHT HEe 3MOKE 3MIHIOBATH Habip yMOB, sIKi MICTATBHCS B
odepri [2].

TakuM 9MHOM MHUTaHHS BU3HAYEHOCTI OQEPTH 3HAXOAUTHCS y TUIOIINHI, SIKA CT. CTOCY€ETHCS
JIOCSITHEHHS IOMOBJIEHOCTEH YChOr0 TOTOBOPY [4].

[Momo mpeaMeTy KOPIOPATUBHOTO JIOTOBOPY, TO Iis MPABOBA KATETOPis SBISIETHCS 1CTOTHOIO
YMOBOIO OyAb-SKOTO IHMBUIBHO-IIPABOBOrO J0roBopy. KopropaTuBHHI JOTOBIp HalXHUTh [0
0araToCTOpPOHHIX JOTOBOPIB, TOMY METOIO € 3AIMCHEHHS CITIJTbHOI CKOOPIMHOBAHOI TisUTBHOCTI HOTO
YYacCHHKIB, a caMe CIUIbHE YIPaBIiHHSA KOPIOPAaTUBHUMMU NpaBaMU. 3 OIVIAy Ha BUIE3a3HAuUCHE B
NPOTO3HUIT YKIaJeHHS KOPIIOPATHBHOTO JIOTOBOPY MOXXYTh MICTHTUCh YMOBH IIOJI0 BYHMHEHHS
CTOPOHaMM [JOTOBOpPY NEBHUX AaKTMBHHUX Jii, a0 yTpuMaHHS BiJl BUMHEHHS THX YW IHIIMX JAiH
TOMIO.

Sk mpuknan ans aHamizy posrisiHemo 4. 1 ct. 51-1 3akony mpo I'T. Tak y u. 1 ct. 51-1
3a3HaueHo 10 «JloroBopoM mpo peai3alilo IpaB YYaCHUKIB (3aCHOBHMKIB) TOBapUCTBa 3
00MEeXEHOI0 BIJMOBIIATBHICTIO BU3SHAETHCSA JOTOBIp MPO OCOOIMBOCTI peanizallii nmpaB y4acHUKIB
(3aCHOBHHKIB) TOBapUCTBA 3 OOMEKECHOIO BiAMOBIAAIBHICTIO. 32 JOrOBOPOM IIPO pealtizaiito Mpas
YYaCHUKIB (3aCHOBHHUKIB) TOBApUCTBA 3 OOMEXKEHOI0 BIANOBIIANBHICTIO MOro CTOPOHU
3000B’SI3YIOThCSI peai3oByBaTH y CIOCiO, ependaueHnii TAKUM JIOTOBOPOM, TIpaBa, M0 HAJTAIOThCS
y4acHUKaM (3aCHOBHUKaM) TOBapUCTBA 3 0OMEKEHOIO Bi/IMOBIJABbHICTIO, Ta/a00 YyTpUMYBATHUCS Bij
peamizamii 3a3HaueHUX TmpaB. JlOroBOpoM Tpo peamizaiilo IpaB Y4YaCHHUKIB (3aCHOBHUKIB)
TOBapUCTBa 3 OOMEKEHOIO BiAMOBIAANBHICTIO MOXe OyTH mependadeHo 00OB’SI30K HOTO CTOpIH
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roJIOCYBaTH y CImoci0, BH3HAYEHWW TaKUM JIOTOBOPOM, Ha 3arajJlbHUX 300pax y4YacHHKIB
(3aCHOBHHKIB) TOBApUCTBA 3 OOMEXKEHOIO BIAMOBIJANBHICTIO, TOTOMKYyBaTH MpHIOaHHS abo
BIIUY>KCHHSI YaCTKM 3a 3a37ajIeTiib BU3HAUCHOIO IIHOIO Ta/ab0 y pa3l HACTaHHS BU3HAYCHHUX Y
JI0TOBOpi 0OCTaBUH YTPUMYBATHUCS BiJl BiUY>KEHHS YaCTOK /0 HACTaHHS BU3HAUYEHUX Y JOTOBOPI
0o0CTaBMH, a TaKOX BYMHATH IHIINI Jii, TOB’s3aHI 3 YIPaBIIHHSAM TOBAapUCTBOM 3 OOMEKEHOIO
BiJIMOBIIaNBHICTIO, HOTO MPUIMHEHHSM a00 BUIIOM 3 HHOTO HOBOT FOPUIUYHOI 0cOOm» [6].

Haromicte y 4.1 cr.7 3akony mpo TOB 3a3nadeno: «J/loroBip, 3a SKHUM y4YaCHHUKHU
TOBAapHCTBa 3000B’A3YIOTHCS peasli3oBYBAaTH CBOI NpaBa Ta MOBHOBA)XEHHS NEBHUM YHHOM abo
yTPUMYBATHCS BiJl iX pearizalii (Jaji — KOpIopaTUBHHUMA JOTOBIP), € O€3BIAIUIATHIM i BYMHIETHCS Y
MUCHEMOBIiH popMi».

Hacammiepen, Bazae B 0Ko, 0 TEKCT YAHHOTO 3aKOHY, IPUCBSIYEHUH TPEAMETY JI0OTOBODY,
€ 3Ha4YHO OLIBIIMM 3a 00CSATOM, HIXK BIANOBIIHMNA TekcT 3akoHy mpo TOB. Take crnocrepesxeHHs
MOXX€ CIPAaBUTH BPAKEHHS, HIOM YMHHUN 3aKOH MICTUThH IIMpIIE peryiroBaHHA. OnHaK Takui
BUCHOBOK OyJle¢ NMOMMJIKOBUM. 3HAUHUN OOCAT LIUTOBAHOTO TEKCTY YMHHOIO 3aKOHY TI'OJOBHUM
YIHOM 3yMOBJICHUH TIEpIINM 1 TPETiM pedeHHsMU. llepiie peueHHs € HEeMOTPiOHMM, OCKUIBKH HE
BCTAHOBIIIOE PETYJIOBaHHA (B IIbOMY JIETKO IMEPECBIUUTHUCS, YSBHUBIIHU, L0 MEPIIOr0 pEUYEHHS
HEMa€ — BUSBUTHCS, IO PETYJIOBAHHS HE 3MIHUTHCS). TpeTe pedeHHs Mepesidye MeBHI YMOBU
JIOTOBOPY, K1 IIIJTKOM MOXYTb OyTH CIIPUIHATI K BUUEPIHUM Mepertik (Bupas «iHili [ii, moB’si3aH1
3 YOPaBIIIHHSAM TOBapUCTBOM» € HEOJHO3HAuHUM). OTXke, 11€ PEUEeHHSI MOKE 31rpaTu 37UH KapT —
3aMICTh THEpeNiKy MEeBHUX UIIOCTpalliif MO0 MOXJIMBUX YMOB MOXE cCHpuimMarucs sK ix
O0OMEKEHHS.

3a3HaueHi 0OOMEKEHHsI He 3aCTOCOBYIOThCS y 4. 1 c¢T. 7 3akoHy mpo TOB. 3akoHonaBelpb
BUKOPUCTOBYE aOCTPaKTHY HOPMY 3 METOIO TOro, mo0 ii rimore3y Maiw MiIidTH yci MpOMO3UIil
CTOpiH.

VY 3akoni mpo TOB, Ha BiaMiny Bix 3akony mpo I'T, perymroioThcst He JIUIIe MMpo npasa, 1 i
MOBHOB@)XEHHS y4yacHMKIB. [IpoJUKTOBaHO Lie TUMM OOCTaBMHAMM, IO 3a JIIOYMM He Oyab-sika
MOJKJIMBICTh YYaCHHUKIB JISITH IEBHUM YHHOM HAJICKUTH JI0 TIPAaB yYACHHKIB.

Taka MoxuBICTH MOKE OyTH HE NMPaBOM, a IOBHOBAXXEHHAM Y4YacHUKIB. Tak He mpaBoM, a
MMOBHOBA)XCHHSIM YYaCHUKIB €:

- Opatu yuyacTb y 300pax;

- Opartu yyacTb B OOTOBOpPEHHI MTUTaHb Ha 300pax;

- TOJIOCYBaTH Ha 300pax;

- BUMAaraTu CKJIMKaHHs 300piB;

- CKJIMKaTH 300pH y EBHUX BUMAJKaX;

- 1HINIIOBATH MPOBEICHHS OMMUTYBAHHS TOMIO.

VY Bumagky peanizalii MOXJIMBOCTeH ydyaCHMKM OepyThb ywacTb Yy (OpMyBaHHI BOJI
TOBApHCTBA, Y 3B’SI3Ky 3 YAM BKa3aHI MOXIIMBOCTI HE € MpaBaMu y4acHUKiB. KpiM Toro 3a3HaueHi
MIOBHOB&)XEHHS, 3T1JJHO JIIF0YOT0 3aKOHOJJABCTBA, HE 3aXUILAIOTHCS T030BOM.

VY BUMNAJKy MEPEIIKOKAaHHAM YYaCHUKY peai3yBaTH CBOI OBHOBa)KEHHS, BIH MOJKE JIMIIE
MOJIaTH TO030B MPO HEIIMCHICTh MPUMHATOrNO TOBAapHUCTBOM pILICHHSA. 3 BUIE3a3HAYEHOIO MU
poOrMMO BUCHOBOK mpo Te, mo 3akoH npo TOB Bu3Hauae mpeaMeT KOPIOPAaTUBHOTO JOTOBOPY
OLIIBII MIUPOKO, Ta Ja€ OLIbIIIEe MOKIMBOCTEH YUaCHUKAM.

KopriopaTuBHHd [TOTOBIp HOCHTBH 32 CBOIM XapakTEpOM € aKIECOPHHUM, OCKIJIBKH
YKJIaJJa€ThCsl B MEXaX y)Ke€ CTBOpEHOi Kopropauii. YMoBH, 3a3HaueHi B odepTi, HE NOBHUHHI
CYTIEPEUYHTH TOJOKECHHSIM YCTAaHOBYHX JTOKYMEHTIB KOPIOpALIii.

V 3B’s3Ky 13 TUM, 1110 KOPIIOPATUBHUIA JOTOBIp CIIPSIMOBAHHI Ha PEryJIIOBaHHS BHYTPILIHBO-
OpraHizallifHMX KOPIIOPAaTUBHHUX BiTHOCHMH, SKIi CKJIQJAIOTBCA 3 TPUBOAY  YIPABIIHHS
KOpPIIOpaTUBHUMH TpaBaMu (popma oepTu Mae OyTH MHCHEMOBOIO.

JloroBip BBaKaBCS YKJIAJICHUM 32 YMOBU HAsBHOCTI 3TOJH BCIX CTOpPiH, TOMY BiJIOBiJIb
ocobm, fAKifl aJpecoBaHa MPOMO3UIliS YKJIACTH AOTOBip, Mpo i1 MpUUHATTSA (akuenT) Mae OyTu
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MOBHOIO 1 6e3yMoBHOM. [7]. [lo KopmopaTUBHHUX JOTOBOPIB akKIeNT y (opMi KOHKITIOACHTHUX JIIi
HE 3aCTOCOBYETHCS Y 3B S3KY 13 TUM, IO 33 CBOEIO MTPABOBOIO MPUPOI0I0 KOPIOPATUBHUH JIOTOBIp €
HEMaHOBHM, TOOTO pEryJIlo€ OpTraHi3alliifHi KOPIOpaTUBHI TMPaBOBIIHOCHHM, HE IIOB’s3aHl 3
Iepeadeo MaiiHa 41 CILIATO IIEBHOI CyMU I'POILEH.

Amnaniz HopMm LK mae po3yMiHHs TOTO, IO aKIENT Y MUCBMOBIM (popMi HEOOXITHUMN, SKIIO
Ha I[bOMY Hamolsirae odepeHT ado X y TOMY BUMNAAKY, KOJU BiAMOBIIHO JO aKTiB IMBLIHHOTO
3aKOHOJIAaBCTBA HEJOTPHMAHHS MUCHMOBOI ()OPMH TPU3BEAE 0 HOr0 HEMIMCHOCTI. Y BCIX 1HIIMX
BUMAJKaX aKIENT MOXIUBHMA 1 B ycHiN (opmi. Takum unHOM 3a aHanoriero i3 ¢popmoro odeptu
NPUAHATTS TPOTO3UIT MIOA0 YKIaJEeHHS KOPIOPATHBHOTO JOTOBOPY MOBHHHE OYyTH BUpPaXEHE Y
NMCbMOBOMY BHUIVISAI IUISIXOM MIJNHCAHHS JOrOBOpPY ajapecaroM o¢epTd 1 HaJCHIaHHA HOTro
oepeHTy B Mekax CTPOKiB, BU3HAYEHUX Y NPOTO3HIIii, a Y pa3i iX BiICYTHOCTI — B MeXaX CTPOKiB,
BHU3HAYEHUX 3aKOHOAABCTBOM, 200 HOPMAJIbHO HEOOXimHUX g 1poro (4. 2 c1. 644 LUK Ykpainn)
[12].

HK crarrero 634 mnepenbayae MOMIMBICTh YKIQAECHHS IHMBUIBHO-IIPABOBOTO JOTOBOPY
IIISIXOM TPUETHAHHS JI0 3aIIPOTIOHOBAHUX YMOB. J[0orOBOpOM IpHENTHAHHS € IOTOBIpP, YMOBH SKOTO
BCTaHOBIICHI OJHIEIO 13 CTOPIH y Qopmymsipax abo IHIIUX CTaHAAPTHUX dopMax, KUl Moke OyTH
YKJIaJICHUN JIUIIE MUITXOM MPHUEIHAHHS APYTroi CTOPOHH JI0 3alIPOIIOHOBAHOTO JOTOBOPY B ILIIOMY.
Hpyra ctopoHa He MOKe 3alpONOHYBAaTH CBOi YMOBHU J0roBopy [12].

Tpeba 3a3Ha4nTH, IO ICHYE MOXKIIMBICTD YKJIaZaTH KOPHIOPATHUBHI YTOJM BHIIE3a3HAYCHUM
IIIIXOM TOMY, IO KOPIIOPATUBHHUI JOTroBip € 0araTOCTOPOHHIM, a Yy BHIAJKy, KOJU YYaCHHK
Koproparii, KM 3 THX Yd IHIOMX NPUYMHUA HE YKJIAB KOPIOPATHBHUK JOTOBIp 3 IHIIUMHU
yYacHUKaMM, y MaOyTHbOMY BUSIBUTH OakaHHS 3MIHUTH CBO€ PILIEHHS 1 JOJYYUTHUCH 0 YKe
YKJIaJICHOTO KOPTIOPATUBHOTO JOTOBOPY, TaKa CUTYaIlisl Oy/ie 3 TOUKY 30py IpaBa 3aKOHHOIO.

3a3HayMMo, 1110 MOMEHT YKJIQJIEHHS J0TOBOPY € ayke BaxiauBuM. Tak, B. B. Jlyup nwume,
I0 «BH3HAYCHHS MOMEHTY B 4Yaci, 3 HACTaHHSIM SKOTO JOTOBIp BBaKAEThCA YKIAJICHUM, €
BXXJIUBUM 3 OIJISAY Ha HU3KY oOcTaBuH. [lo - mepiie, 3 TUM MOMEHTOM IOB’S3Y€ThCS OYATOK il
(umHHOCTI) MOoTroBOpPY (4. 2 cT. 631). Ilo-apyre, 3 ILOTO MOMEHTY CTOPOHH HaOyBarOTh ITUBLIBHUX
npaB Ta 000B’sI3KIB, HECYTh OJIHA Nepes OJHOIO BiJNOBIJANBHICTh 3a MOpYLIEHHs Jorosopy. Ilo-
TpPeTe, Ha BITHOCHHHU CTOPIH TOMIMPIOETHCS il HOPM 3aKOHy, IHIIMX akTiB IMBUIEHOTO
3aKOHOJIaBCTBA, 1110 CTOCYIOThCS JAaHOT'O BULYy 1OTOBOPY» [7].

MoOMEHTOM YKJIaJeHHS JOTOBOPY BBA)KAETHCS MOMEHT JIOCSTHEHHS 3TOAH (IOMOBJIEHOCTI)
1010 ICTOTHUX YMOB J0roBOpy. [lOroBop € CHUIBHUM BOJIBOBUM aKTOM — 3T0JI0I0, SIKUH
JocsATaeThesl ad0 B Oe3rocepelHbOMY CITUIKYBaHHI (KOHTAKTi) (i3WYHHUX OCi0 UM MpeCTaBHHUKIB
IOPUANYHUX 0Ci0, a0 BUMHEHHSM PO3AUIBHUX Yy 4aci Al cTopiH (odepTu Ta akuenty). Takum
YHMHOM JIOTOBIp BBAXKAETHCS YKJIAIEHUM 3 MOMEHTY OJIEpKaHHS 0cC00010, sKa HampaBuIiia
MPOMO3UILI0 YKIacTh J0roBip (odepTy), BIAMOBIL APYroi CTOPOHU MPO MPUHHATTS i€l TPOMO3UIIIT
(akuenty) (4.1 cr. 640 IIK). «3a3HaueHe TPaBWIIO CTOCYETHCS TaK 3BAaHUX KOHCEHCYaJIbHHX
JIOTOBOPIB, SIKI BBAXKAIOThCS YKJIQAEHUMH B MOMEHT JIOCSTHEHHS 3rOAM CTOpiH JlaHe mojoxkeHHs
3aCTOCOBYETHCS 1 IO YKJIAZCHHS KOPIIOPATHBHOTO IOTOBOPY. BiH BBa)Ka€ThCs yKIIaJCHUM Y MOMEHT
oTpuMaHHs odepeHToM (odepeHTamMu) BIAMOBIAI MPO MPUHHATTS MPOMO3UINT YKIACTH JOTOBIp
yYaCHUKaMH IOPHIUYHOI 0COOM KOPHMOPATHBHOTO THIY, SKHM Oyia aJpecoBaHa ISl MPOITO3HUIIISH)
[12].

3rigHO 3MiH y KOpPHOpAaTHBHE 3aKOHOJABCTBO TO TENep KOPIOPATHBHHUN OTOBIp €
0e3BIAMIATHUM 1 000B’S3KOBO BHKJIAJA€THCS Y MUCHhMOBIH (hopMi. 3aKoH MpsIMO BKa3ye Ha Te, IO
JIOTOBIp, KW HE BIJNOBI/Ia€ TAKUM BUMOTaM, € HikueMHuM [11].

JlocuTh Ba)JIMBUM y MPOLEAYpl YKIaJEHHS KOPIOPATHMBHOTO JIOTOBOPY € iH(GOpPMYBaHHS
YYaCHHKIB IOPUIUYHOI OCOOM KOPIIOPATUBHOTO THIY, SIKIi HE € CTOPOHAMH KOPIIOPATUBHOTO
J0roBOpy, mpo ¢akT Horo ykiaaeHHs. lLle TNOsACHIOETbCS THUM, MO XO04a IOJOXEHHS
KOPITOPATHBHOTO JOTOBOPY € OOOB’SI3KOBUMH TUIBKH JJISi MOTO CTOPIH, CIIiJ BPaXxOBYBaTH, IO
OMOCEPEIKOBAHO HOro YKIaJE€HHS TOPKAeTbCs 1 IHIIMX YYaCHMKIB IOPUIUYHOI  0COOH
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KOPIIOPAaTHUBHOI'O TUIY. Y 3B’A3KY 13 LIUM BUHUKA€E 00’ €KTHBHA HEOOX1IHICTh JOBEAEHHS [0 1HIIMX
YYaCHHMKIB 1 CaMOro ToOBapuCTBa iH(opMamii Npo YyKIAAEHHS KOPIOPATHBHOTO JOTOBOPY.
BBaxaeTbcs, mo, AoctatHiM Oyne NOBIJOMJIEHHS IHIIMX YYacHHMKIB Kopropamii, siki He €
CTOpPOHAMHM KOPIIOPATHUBHOTO JIOTOBOPY MPO (HaKT YKIIAJAECHHS KOPIIOPATUBHOTO JOTOBOPY.

BucHoBku. KoprnopaTuBHMM JOrOBOpOM € JOTOBIp, 3a SIKUM YYaCHUKHM TOBapuUCTBa
3000B'13yI0ThCSI pealli3oByBaTH CBOJ IpaBa M MOBAKHSAHS NEBHUM YMHOM HJIM YTPUMYBATUCS Bif iX
peamizaiii (ct. 7 3akony Ykpainu ripo TOB [6].

VKi1aaeHHs ~ KOpIOpaTMBHOIO  JOrOBOpY — 1€ CHUCTeMaTH30BaHa  Hpoleaypa
B3a€MOY3TO/DKEHUX [ii BJIACHUKIB KOPIOPATUBHUX IIpaB, CIPSIMOBAaHMX HAa YKIJIAJCHHS
KOPIIOPATUBHOI'O IOTOBOPY Ta 3aKPIIUIEHHS sl HOTO 3MICTY.

[Tponenypa ykiageHHs KOPIIOPATUBHOTO JOTOBOPY PETYIIOETHCS TOJOXKEHHAMHU [ maBu 53
HK — «VYknazgeHHs, 3MiHa 1 po3ipBaHHSA JOroBOpY» YKpaiHM, 3 ypaxyBaHHSIM OCOOJIMBOCTEH,
MpUTAMaHHUX JAHOMY BUIY IIUBUIEHO-ITPABOBUX JOTOBOPIB.
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