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Beryn. Ilpaktuka ykiajaHHS KOPIOPAaTHBHHMX JOTOBOPIB 3a KOPJOHOM CKiajlacsi BiKe
nocuth naBHo. IIpore, ans VYkpaiHu, KOpPHOpPATUBHUI JOTOBIp € HOBUM IHCTPYMEHTOM
peryJtoBaHHS BIIHOCHH MDK YYaCHMKaM{ TOBAapHCTBA 3 OOMEKEHOIO BiJMOBinambHICTIO. [Topsmok
yKJIaJlaHHs KOPIOpaTHMBHOIO JOroBOpY BHM3HaueHHMH 3akoHOM Ykpainu «IIpo ToBapucrtBa 3
0OMEXEHOI0 Ta JTOJATKOBOKO BiJIMOBINAILHICTIO», IKM HaOyB unHHOCTI 17 depBHsa 2018 poky. 3a
naHuMu JlepkaBHOI ciiy>kOM craTucTukd YKpainu, craHoM Ha 01 cepmust 2019 poky B YkpaiHi
3apeectpoBaHo 656 382 ropuaudyHuX 0cid y ¢opmi TOBapHCTBA 3 OOMEKEHOIO BiAMOBIIAIBHICTIO.
3Bakarouy Ha HE3HAYHUH MPOMIXKOK Yacy, IPOTIATOM SKOTO 3aKOHOJIABCTBOM YKpaiHU 3aKpirjieHa
MO>XKJIUBICTh YKJIQZICHHS KOPIIOPATUBHUX JIOTOBOPIB, JIUINE HE3HAYHHM BIJICOTOK BiJ KUIBKOCTI
3apeecTpOBAaHUX TOBAPHUCTB 3 OOMEKEHOIO BiJNOBINANBHICTIO BUKOPUCTOBYE MJISI PErYIIOBaHHS
BITHOCHH MIXX y4YaCHMKaMHU TOBapHCTBa KOPIIOPATUBHUI J0roBip. BpaxoByroun BUIIIEBUKIIAICHE, €
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JOIUTBHUM JTOCITIIUTH CYTHICTH Ta 3MICT KOPIIOPATUBHOTO JOTOBOPY, 03HAMOMUTHCS 3 TIEpeBaraMmu
KOPIIOPATUBHOTO JOTOBOPY SIK 1HCTUTYTY PEryJIIOBaHHS BIIHOCHH MK YYaCHHKaMH TOBapHCTBA 3
0OMEKEHOI0 BIIMOBINATBHICTIO Ta IOPUIWYHUMHU TapaHTIsIMU, SKI HANAIOThCS CTOPOHAM TIPH
3MIHCHEHHI TOCMOJAPCHKOI JiSUIBHOCTI TOBApUCTBA 3 OOMEXKEHOIO BIINMOBIAANBHICTIO, a TaKOX
MpOaHali3yBaTH 3apyODKHUM TOCBIJ YKJIaIaHHS KOPIIOPATUBHUX JOTOBOPIB.

JlocItipKeHHST TIPaBOBOi MPUPOM KOPIIOPATUBHOTO JOTOBOPY 3AIMCHIOBAIN TaKi HAYKOBIIi:
JI.B. Cimyk, M.M. Curnaus, JILJI. Pynenxo, K.O. Psg6oBa, 1.B. Cnacu6o-®areeBa,
FO.M. Xopnoxkyii, A.B. I'abos, B.I. Ilikano Ta inmIi.

[Topsimok ykimamaHHs KOPHOPATUBHOTO JIOTOBOPY B YKpaiHi moTpedye OiIbIN JETaTbHOTO
3aKOHOJIAaBYOTO peryNoBaHHsA. Tak, MOHATTIO KOPIOPAaTUBHOIO JOTOBOPY Ta MOPSAKY Horo
YKJIaJIeHHsl MPUCBAYEHA JIMILE OAHA CTaTTd 3akoHy Ykpainu «[Ipo ToBapucTBa 3 0OMEXKEHOIO Ta
JOJTATKOBOIO BIAMOBIANBHICTIO», 1HIII HOPMATHUBHO-IIPABOBI aKTH, SKi O PeryaioBaId MUTAHHS
KOPIOPATUBHOTO JIOTOBOPY B YKpaiHi — BiACyTHI. be3yMOBHO, MU MOK€MO TOBOPHUTH 1 TIPO T, IO
JI0 PpEryJIOBaHHS KOPIOPAaTUBHOI'O JIOTOBOPY BIJHOCHUTHCS INE€ OJHA CTarTs, a came: CT. 8
BUIIE3TAJIaHOTO 3aKOHY, TPOTE BOHA CKOPIIIE PO3KPUBAE 3MICT Ta MOPSAIOK BUIAYl 0€3BIIKINIHOT
JIOBIPEHOCTI SIK IHCTPYMEHTY 3a0e3leUeHHs BUKOHAHHS 3000B’s3aHb YYaCHUKA 32 KOPIOPATUBHUM
JIOTOBOPOM, aHIX BJIACHE PETYIIOBAaHHS KOPIOPATUBHOTO MoroBopy. CIliJ MPUITYCTUTH, IO iCHYE
norpeba B IPUHHSATTI OKPEMOTO0 HOPMATUBHO-TIPABOBOTO aKTY, SIKMi OM BU3HAYAB MOHATTS Ta 3MICT
KOPITIOPATHBHOTO JIOTOBOPY, KOJIO CY0’€KTIB KOPIIOPATUBHOTO JAOTOBOPY (BKIFOYAIOYH MOJIOKECHHS,
K1 © BU3HAYaIM MOXKIIUBICTh OyTH CTOPOHOIO KOPIIOPATUBHOIO JOTOBOPY 1HBECTOPIB Ta/abo TpeTiX
oci0, sfKI HE € y4JaCHMKaMH TOBAapHCTBA), PO3KPHBAB CYTHICTh Ta 00OCIT KOH(]iACHIIIHOCTI
KOPIIOPATHBHOTO  JIOTOBOPY, JETali3yBaB IIOJIOKEHHs, $AKI MOXYTh OyTH 3aKpilUleHI B
KOPITIOPATHBHOMY JIOTOBOPI TOIIO.

OkpeMUM NHTAHHAM € TPAKTHKA 3aXHCTy IMOPYIICHHX IPaB YYaCHUKIB TOBApUCTBA 3
00OMEXEHOI0 BiMOBITAIBHICTIO, SKI 3aKpIiIJICHI B KOPIMOPATMBHOMY JOTOBOpPi. BpaxoByrouwm, 1o
IHCTUTYT KOPIIOPATHBHOTO JIOTOBOPY 3alpOBaDKEHO B YKpaiHi TpoXHu OuIblIe pPOKYy TOMY,
KOPIOPAaTUBHUI JIOTOBIp HE € PO3MOBCIOUKECHUM I1HCTPYMEHTOM PETYIIOBAaHHS BITHOCHH MK
y4acHUKaMH TOBapUCTBAa 3 OOMEKEHOIO BIAMOBIJANBHICTIO, HAa CHOTOJHI BIJICYTHI CYAOBI
NPEEICHTH 100 MOPYIICHUX TpaB yYaCHHUKIB TOBAapUCTBA, SKi € CTOPOHAMH KOPIOPATUBHOTO
JIOTOBOPY.

IMocTanoBka 3aBAaHHs. METOIO CTATTi € MPOBEIEHHS aHATI3Y IHCTUTYTY KOPIOPATUBHOTO
JIOTOBOPY SIK IHCTPYMEHTY 3a0€3MeYeHHS] TOCHOJApPChKOi MISIIBHOCTI TOBAPHUCTBA 3 OOMEKECHOIO
BIJITOB1HAJILHICTIO.

PesyabTaTn nociaimskeHHsl. IcTOpis BUHUKHEHHS KOPIOPATHBHHUX JIOTOBOPIB B aHTJIO-
aMepUKaHChKOMY TipaBi moumHaeThes e 3 40-x pokiB XIX cromitra. 3acTocyBaHHs
KOPITIOPATHBHOTO JIOTOBOPY Ta HOTrO TOMIMPEHHS B AHIII CHPHYMHEHO MPAKTHYHOK MOTPEOOIO,
3aKOHOJIABCTBO HE MICTUThH CICIaIbHUX TIIOJI0KEHb, $IKI PErylIIolTh TakKi BHIM JIOTOBODIB.
PerymoBaHHSI KOPIIOPaTUBHUX JOTOBOPIB CKOHIICHTPOBAHO B IUIOUIMHI MPEIENICHTHOrO mnpaBa. B
aHIJTIMCbKOMY TpaBi YCTaHOBYI JJOKYMEHTH KOMIIaHIH COpUAMAIINCS SK 1HCTPYMEHTH, III0 MalOTh
JOTOBipHY mpupoxy. VIMOBIpHO, Take YSBJICHHS IMOB’si3aHE 3 AKTOM Ipo Kommanii 1844 poky,
MOJIOKEHHA AKOro Tepeadadand MOKJIMBICTb CTBOPEHHS AaKI[IOHEpHOI KOMIIAHIl MUIIXOM
MIAMACAHHS aKTa Tpo po3nopsupkeHHs MmaitHoM (deed of settlement), sikuii 3a CBO€IO MPaBOBOIO
NPUPOJIOI0 HAJEKHUTh 10 LMBUIBHO-TPABOBHX JOroBOpiB. CTaTyTH Ta YCTaHOBYI JOTOBOPH 3a
AHTJIICPKUM TPaBOM MaloTh CBOi crenudidyHi O3HAKW, MPOTE, BapTO 3ayBAXKHTH, IO
KOPIIOPAaTUBHHUIA JIOTOBIp HE CIiJi OTOTOXXHIOBATH 3 YCTAHOBYMMHU JOKYMEHTAMHU KOMIIAHII.
BaxxnuBo 3a3HaYUTH TAKOX 1 PO TE, 110 KOPTIOPATUBHUM JIOTOBIP HE 3aMIHIOE CTaTyTy KOMIIaHii Ta
HE BHOCUTH 3MiH 70 HbOro. KopnopaTuBHUI TOTOBIp PO3IIISIAETHCS SIK CAMOCTIHHHUM ITUBLIBHO-
MpaBOBUW IHCTPYMEHT, 3a0€3MEeUeHUid CYJAOBUM 3aXHCTOM Yy BHUIAJIKY HEBHKOHAHHS abo
HEHAJIS)KHOTO BUKOHAHHS YMOB Takoro norosopy. [linTBep/keHHSAM Takoi MO3ULIl € PIlICHHS B
cynoBiii cnipaBi Russell v. Northern Bank Development Corporation Ltd, ne cyn BHU3HA4YuB, IO
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KOPIOPATUBHUI JIOTOBIPp € CaMOCTIMHOIO YTrOJ0I0 Ta HE 3aMIHIOE TOJIOKEHb CTATYTy KOMIIaHIii,
CHipHE MOJIOXXEHHS! KOPIOPATUBHOTO JOTOBOPY € AIMCHUM Ta 3a0e3MeUeHO CYJOBUM 3aXHCTOM, 32
BUHATKOM CaMOi KOMMaHii (TOJIOKEHHSI € MIWCHUM I aKIIOHEPiB, M0 € CTOPOHAMH TaKOTo
KOPITIOPATHBHOTO JIOTOBOPY, aje He s komnawii) [1, c. 2—4].

OpHuM 3 BHUJIIB KOPIOPATUBHUX JOTOBOPIB, 3raJIkKM MPO SKHUX 3’ SBIAIOTHCA I1I€ B CYJOBHX
pimenHsx Tux 4dYaciB € shareholder’s agreements (yrogu mpo TMOPSIOK KOPIOPATUBHOTO
yIOpaBIiHHSA), cdepa 3aCTOCYBaHHS SIKUX PO3MOBCIOKYETHCS BUKJIIOYHO HA MpUBATHI KoMmraHii. B
aHIJI0-aMEPHUKAHChKIM MpaBOBI cHCTEMi MOXHAa BHOKPEMHUTH, TaKOX, HACTYIHI BUAU
KOPIOPAaTUBHUX JIOTOBOPIB: voting trust agreements (yrogu mpo 3aCHyBaHHS TOJIOCYIOYOTO TPACTy),
voting agreements (yroau mpo MOPsIOK roJIOCyBaHHs) Ta restrictions on transfer of shares (yroau
po oOMeXEeHHS IpaBa PO3MOPSAHKEHHS aKI[IsIMHU), K1 MOKYTh 3aCTOCOBYBATHUChH SIK MIPUBATHUMHU,
TaK i MyOJIIYHUMHU KOMIIaHisAMu [2, c. 6].

Y CIHIA mnepuri 3ragkd Tpo KOPHOPATHUBHI JOTOBOPH 3 SBISIOTHCS 3 1850-X poOKiB.
OenepanbHuil cyn y crpasi Brown v. Pacific Mail Steamship Co. (1867 pik) BUCIOBHUB IO3HULIIO
I0JI0 MOXJIMBOCTI YKJIQJICHHS aKI[lOHEpaMH YroAW 3 METOI peaiizaiii IpaBa ToJocy 3a
HaJIGKHUMHU 1M aklisMH, Xo4a ¢ icHye 3a0opoHa 3MIHIOBAaTH IMIIEpaTHBHI CTaHAAPTU
KOPIIOPaTUBHOTO YOpaBiiHHA. Hampukiaa, B Takux yrojax MOKHA 3aKpIlIUTH IOJIOKEHHS 3a
SIKUMU aKITIOHep 3000B’A3Y€EThCS BiJaBaTH TOJIOCH 32 MEBHUX KAHAWJIATIB 0 paau, ab0 yTBOPUTH
voting trust, KEpyrodi sIKOTO MPOTOJIOCYIOTh Ha 3arajbHUX 300pax 3a MeBHUX KaHAWAATIB [2, c. 3].

Ha cporonni 3acTocyBaHHSI KOPIOPATUBHUX JOTOBOPIB MOMIMPEHO TAKOX B TAKHX KpaiHax,
sk Himeuunna, [1IBetinapis, Itamis, ®panmis, Pocist Ta i,

OnHiero 3 mepeBar YKIAACHHS KOPIOPATUBHOIO JIOTOBOPY € MOXKJIMBICTh BU3HAYUTH
BapiaHTH BUpimeHHS KOHQmKTHUX cutyanii («deadlock»). Jlo HalOLIBII MOMMPEHUX BapiaHTIB
Buxoxy i3 curyauiit deadlock, siki copMoOBaHi CBITOBOIO MPAKTUKOIO, HATIEHKATh:

— «Texacbka rmepecTpinkar». lleit Meron mnepenbadae 3amydeHHs mnocepenHuka. CyThb
JTAHOTO METOAY MOJISira€ B TOMY, IO OJMH 13 YYaCHUKIB Ma€ BHUKYIHUTHU 4YacTKy 1HIIOT0. CTOpOHH
HA/ICWJIAlOTh TIOCEPEIHHUKY TOBIJOMJICHHS, B SKOMY 3a3HaualOTh MAaKCHUMaJbHO OakaHy BapTicTh
YaCTKM 1HIIOTO YydYacHWKa. KOHBEPTH YYaCHHKIB PO3KPHBAIOTHCS OJHOYACHO. YYACHHK, SKHUI
3arpoIOHYBaB OUTBIITY BapTiCTh, 3000B’ 13aHUI BUKYIUTH YaCTKY 1HIIOTO YYaCHUKA;

—  «TOJUIAaHJCHKHUH ayKIioH». JlaHWil MeXaHI3M € MOJIIOHUM JI0 «T€XaChKOi MEPEeCTPLIKI»
Ta TOJSArae B HACTYIHOMY: CTOPOHM HAJCHUJIAIOTh MOBIJIOMIJICHHS IMOCEPEAHHMKY 3 3a3HAUYECHHAM
MiHIMaNbHOI IiHH, 32 SKy BOHM TOTOBI NPOJATH CBOIO YaCTKy. YUYacCHHK, SKUH 3alpOIOHYBaB
HaWBHINY I[IHY MPOAAXKY 3000B’ I3aHUM MPUI0aTH YaCTKy YIaCHUKA, IKUH BKa3aB MEHIIY IIiHY;

— «pociiickka pynerka». Crnocid BHUKOPUCTOBYETHCS B TOBAapHCTBAX, J€ CTOPOHAMHU
KOPITIOPATHBHOTO JIOTOBOPY € JIMIIE JBa YYAaCHHUKA Ta 3aCTOCOBYETHCA HACTYITHUM YHMHOM: YYaCHHUK
(iHiriaTop) HaJACWIIA€ TOBIAOMIICHHS APYTid CTOPOHI 13 OakaHOIO BapTICTIO CBO€i 4yacTku. J[pyra
CTOpOHa MOBHMHHA a00 aKIENTYBAaTH MPOIO3UIII0 Ta BUKYIHTH YacTKy, abo K IpOJaTH CBOIO 3a
BKa3aHy CyMy;

—  «moauIsai Ta oOupaii». 3acTOCOBYIOUM L€l CHoci0 OAMH 13 YUYaCHHKIB 3[iHCHIOE MOJILT
0i3HeCcy Ha YaCTHHH, a IHIINH — 00Upae 4YacTHHY, POIOPIIIHO 10 po3Mipy HAJIEKHOI HOMY YaCTKH.

Jlnst Ykpainu KOpIIOpaTUBHUMN JTOTOBIP € HOBUM 1HCTPYMEHTOM PETYJIIOBAHHS BIJIHOCHH MIXK
yYaCHHKaMHM TOBAapHCTBa 3 OOMEXKEHOIO BiANMOBIAAJBHICTIO. 3aKOHOZABUE PETYNIOBAHHS
KOPIIOPaTUBHOIO JIOTOBOPY 3akpimiieHo B 3akoHi Ykpainu «[Ipo ToBapucTBa 3 0OMEXEHOIO Ta
JI0JJaTKOBOIO BiANOBIAATBHICTIO», sKUi HaOyB ynHHOCTI 17 uepBHs 2018 poky.

[ToHATTS KOPIOPATUBHOTO TOTOBOPY BU3HAUEHO CT. 7 3akoHYy YKkpainu «IIpo ToBapucTBa 3
00MEKEHOI0 Ta JTOJATKOBOIO BiJIMOBINANBHICTIO». Tak, KOpIOpaTUBHUN JOTOBIp — 1I€ JOTOBIp, 3a
KM y4aCHUKHU TOBapHCTBa 3000B’I3yIOTHCS peali3oByBaTH CBOI IpaBa Ta MOBHOBA)KEHHS TEBHUM
YHOM a00 yTpUMyBaTHCs BifJ ix pearnizauii. JloroBip € 0e3BiIUIATHUM 1 BUMHSETHCS B MUCHMOBIN
dbopwmi. KopriopaTuBHuii 10roBip, SKWI HE BIAMOBIIA€ UM BUMOTaM, € HIKUeMHUM [3].
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Jlyist perynmtoBaHHS BIIHOCHH MK YYaCHHKaMH (aKI[IOHEpaMH) aKI[IOHEPHOTO TOBAapHCTBA B
VYkpaiHi 3aCTOCOBYETbCS TaKHi BUJ JOTOBOPIB SIK JOTOBIp MIXK akKliOHEpamMH. 3MICT Ta MOPSIAOK
YKJIa[aHHs JOrOBOpY MK aKiioHepamy Bu3HaueHwil cr. 26' 3akony Ykpainu «[Ipo akuioHepHi
TOBAPUCTBA».

B naykoBiii miTeparypi iCHy€ psa JOCHIKEHb IIOJ0 MPaBOBOI MPUPOAN KOPIOPATUBHOTO
JIOTOBOPY Ta MOPSAKY Horo ykinaaeHHs. 3okpema, M.M. Curuaun posrisgae KOpHOpaTUBHUM
JIOTOBIp, SK JIOTOBIp, IIO 3a CBOEI IPABOBOIO MPHUPOJOI0 BIAHOCHUTHCS N0 0araTroCTOPOHHIX
JIOTOBOPIB 1 TOMY MHMTaHHS MIOAO YKIAJaHHS KOPIOPATHBHUX JIOTOBOPIB BBaXKa€ HEOOXITHUM
JIOCJTIJDKYBATH 4epe3 MPU3My OCOOIMBOCTEH MOPSAKY YKJIaJaHHS 0araToCTOpOHHIX yroa. bepyum
710 yBard 0araTOCTOPOHHIO MPHPOJTY KOPIIOPATUBHOTO JOTOBOPY, MOXKHA CTBEPIKYBATH IPO TE, 110
JUISl HBOTO XapaKTEepHUH 3arajibHUM MOPSAO0K YKIIaJIaHHs, POTE BPAXOBYIOUH MPEIMET, Cy0’ €KTHUI
CKJIan Ta cdepy 3acTOCYBaHHS KOPIOPATUBHOTO JOTOBOPY, IPU HOTr0 YKIaJaHHI iICHYIOTh IEBHI
ocobimBocTi [4, c. 61-62].

K.O. PssOoBa BBaxkae 3a JOLIJIbHE BIAHECTH KOPIOPATHBHI JOTOBOPH 33 CBOEIO MPABOBOIO
MPUPOJOI0 JO CHCTEMH TOCHOJAPChKUX a00 IMBIILHUX NPABOBIAHOCHH. Po3mexyBaHHS CIlij
NPOBOJUTH 32 CYO €KTHUM CKJIAZIOM. Y BHUMAJKY, SKIIO CTOPOHAMH KOPHOPATUBHOTO JIOTOBOPY
BUCTYIAIOTh Cy0’ €KTH IOCMOIapIOBaHHS — TaKl BIAHOCUHU HaJleXaTh IO FOCIOAAPChKO-PABOBUX, a
SKIIO X04a O 07JHa CTOpOHA € (PI3UTHOI0 0COO0I0 — JI0 IUBLIBHO PaBoOBUX [5, ¢. 165]. [IpoTe, BapTo
mam’siTaTd, IO 3TIHO YMHHOTO 3aKOHOJABCTBA, MOpHAWYHA 0c00a MOXe OyTH CTOPOHOIO
KOPIIOPATHBHOTO JOTOBOPY JIMIIE Y TOMY BHIIQJKy, SIKIIO BOHAa € YYaCHHKOM TOBAapHCTBA 3
00MEKEHOIO BIAITOBIJAJIBHICTIO.

JI.B. Cimyk 3a3Havae, 10 KOPIOPATUBHUM JOTOBIP € POJOBUM HOHATTSM, Y€pe3 MPaBOBY
KOHCTPYKIIIIO SIKOTO MOKHa BU3HAYUTH OCOOJMBOCTI 3MIMCHEHHS KOPIIOPATHBHUX IPaB YYaCHHKIB
opuaAnIHOi ocodwu [6, c. 50].

Hlono dopmu ykimagaHHsS KOPIOPATHBHUX JOTOBOPIB, 3aKOHOM BHM3HAUYEHO MHCHMOBY
dopmy kopmopatuBHOro norosopy. B 3akoni Ykpainum «IIpo ToBapucTBa 3 OOMEXEHOIO Ta
JIOAaTKOBOIO  BIAMOBIIAJNBHICTIO» BIACYTHS BHMOTra MI0JI0 OOOB’SI3KOBOCTI HOTapiajJbHOTO
MIOCBITYEHHS! KOPIIOPATUBHOTO JIOTOBOPY, AOTOBIpP MOCBIIUYETHCA HOTApiycC 3a OaKaHHSAM CTOPIH.

CropoHamMl KOpPHOPATUBHOTO JOTOBOPY, 3TAHO HOPM UYHMHHOTO 3aKOHOJABCTBA, MOXYTb
OyTM yYacCHMKM TOBapHCTBa 3 OOMEXKEHOIO BIANOBIZANbHICTIO. 30Kpema, yKIaIaHHS
KOPIIOPATHBHOTO ~ JIOTOBOPY  aKTyaJlbHO  JJIi  YYaCHUKIB  TOBAapHCTBA 3  OOMEXKEHOIO
BIJIMOB1IAJIbHICTIO, YACTKH SIKUX TIOJIUICHI B PIBHUX YaCTHHAX, Tak 3BaHui «013HEC 50/50».

KopriopaTuBHMIA TOTOBIp € BAAINM iHCTPYMEHTOM 1y BHITAJKy, KOJIM YYaCHUKU TOBAPHUCTBA
3 OOMEKEHOIO BIJMOBIJANTBHICTIO MAalOTh Ha METI 3aJly4yuTH IHBeCTHIlli. Xo4ya W B 3aKoHI HE
nepeadadeHo MpsSMOi HOPMH IOJI0 MOKJIMBOCTI I1HBECTOpa OYTH CTOPOHOIO KOPIIOPATUBHOIO
JIOTOBOPY, MPOTE KOPIIOPATUBHUMA JOTOBIP TO3BOJISIE 3aKPIMMUTH HEOOXI1IHI TapaHTii U1l IHBECTOPa,
110 pOOUTH TOBAPUCTBO 3 OOMEKEHOIO BiNOBITAIBHICTIO iIHBECTULIIHO pruBabiuBuM. [Ipukiagom
rapaHTiil JyIsl IHBECTOPA, K MOXYTh OyTH 3aKpIIJIeHI B KOPIIOPATUBHOMY JOTOBOPI € 3aKPITUICHHS
B KOPIIOPATHBHOI'O JOTOBOPI 3a00pOHM WHIOAO BUIUIATH IUBIACHIIB NUIIXOM IHBECTHLIH abo
IPOTATOM MEBHOTO MEPIoly Yacy, AOKH TOXOAU TOBApUCTBA HE IOCSITHYTH MEBHOTO PiBHA [7].

BinmosigHo 1o 4. 3 cr. 7 3akoHy Ykpainu «IIpo ToBapucTBa 3 00MEKEHOIO Ta JOAATKOBOIO
BIJIMOBIIAJIbHICTIO» B KOPIIOPAaTUBHOMY JIOTOBOPl CTOPOHHW MOXKYTh IepeadaduuT yMOBH abo
HOPS/I0K BU3HAUEHHS YMOB, Ha SKMX YYaCHHUK Mae€ MpaBo abo 3000B’s3aHM mpoaatu abo KyHmUTH
YacTKy B CTaTyTHOMY Kamitaii (i1 yacTHHY), a TaKOXX BU3HAUWUTHU BUIIAJKH, KOJIM Take IpaBo abo
000B’ 130K BUHHUKAE [3].

KoprnoparuBHuii J0TOBIp peryiaroe Taki OCHOBHI THTaHHA, SK: YMOBH Ta TOPSIOK
BITUYKCHHS YacCTKH (BCTAHOBJICHHS BUMOT MIOJO0 I[IHM TPOAAXY YAaCTKH, CTPOKY BiIUY>KEHHS
TOIIO), YMOBH CIIBOpami MDK YYaCHUKaMH TOBapUCTBA 3 OOMEXKECHOIO BiAMOBIIAIBHICTIO
(HampuKJIaa, B YacTUHI pO3MOAUTY (QYHKLIOHAJBHHX OOOB’S3KIB MK YYaCHHUKAMH), HOPSI0K
VIPaBIiHHS TOBApUCTBOM, IMOPSAOK TOJIOCYBAaHHS Ta NPUUHATTSA PIIICHb 3aralbHUMH 300pamu
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TOBApUCTBA 3 OOMEXKCHOIO BIAMOBIAAIBHICTIO, MOPSJAOK BUIUIATH JWBIACHIIB (BU3HAYCHHS
NEPIOUYHOCTI Ta Ccrmoco0y BUIUIATHA JUBINEHAIB), BIAMOBITAIBHICTh YYaCHHUKIB TOBapHUCTBA Ta
MOPSIIOK BUPIIIIEHHS criopiB. Jlo mepeBar KOprmopaTUBHOTO JIOTOBOPY CJIiJT BIAHECTH TAKOX 1 T€, IO
BiH HAJa€ MOXJMBICTb BHU3HAUUTH TIOPSIOK BCTYIy JIO TOBapucCTBA 3 OOMEXKEHOIO
BIJIMOBIIAJILHICTIO CMAJKOEMITIB yYacHHUKA 0€3 3rojiv 1HIMX y4acHUKIB. [IpoTe, mia yac ykiagaHHs
KOPIIOPATHBHOTO JIOTOBOPY, HEOOXIAHO PO3YMITH, IO XO4Ya ¥ KOPHOPATUBHUU JIOTOBIp J0O3BOJISIE
OLTBII JETAThbHO BU3HAYHMTH TOPSIAOK YIPABIIHHS TOBApPHCTBOM Ta HAJA€ YYaCHHKAM OlTBIIAMA
piBeHb 3aXHCTY iX MpaB, HIX MepeadayeHo yCTaHOBYMMHM JIOKYMEHTaMH TOBApPHUCTBA 3 0OMEKEHOIO
BiJITIOBIAJTEHICTIO, TTOJIOXKEHHSI KOPIIOPATHBHOTO JOTOBOPY HE MOXKYTh CYIEPEUYHUTH MOJIOKCHHIM
YCTaHOBYHUX JJOKYMEHTIB TOBAPHCTBA YA HOPMaM YHMHHOTO 3aKOHOJIAaBCTBA.

OcoOMMBICTIO KOPIIOPAaTHBHUX JOTOBOPIB € KOH(IACHIINHHICTh TaKUX JOTOBOpPIB, a came:
3MICT KOPIIOPATHBHOTO JIOTOBOPY HE MiJIATra€ PO3KPHUTTIO 1 € KOH(DIACHUIHHUM, SKIIO iHIIE HE
BCTAaHOBJICHO 3aKOHOM a00 OTOBOPOM. PO3KPHUTTSI 3MICTy KOPHOPATHBHOTO JIOTOBOPY MOYKIJIMBE
JIMIIE 32 3rOZ0I0 CTOPiH JoroBopy. OQHAK, BAHATKOM € BHIIJJ0K, KOJIHU CTOPOHOIO KOPIIOPATUBHOTO
JIOTOBOPY SIBIISIETBCS JiepKaBa, TEPUTOPiajbHA TPOMaja, JepKaBHE Y KOMYHAIBHE IiANPHEMCTBO
abo ropuauyHa 0co0a, y CTaTyTHOMY Kamitami $Koi 25 BIJCOTKIB 1 Oijblle NpsAMO YU
OTIOCEPEIKOBAHO HAJICKHUTH JeprKaBi a00 TepuTOpiaabHIi rpoMai. 3a TAKMX YMOB, KOPTIOPATHBHHMA
JIOTOBIp ONPHITIOAHIOETHCS IpoTsiroM 10 THIB 3 MOMEHTY HOT0 YKJIaJeHHS IIISIXOM PO3MIIEHHS Ha
CalTI BIAMOBITHOTO OpPTaHy JEepPaBHOI BJIaJ{, OPraHy MICIIEBOTO CaMOBpsAyBaHHS [3].

Jlns BUKOHaHHS a00 3a0e3MeueHHs] BUKOHAHHS 3000B’s13aHHS YYaCHHUKIB, SIKI € CTOPOHAMH
KOPITOPATHBHOTO JIOTOBOPY MOYXE 3aCTOCOBYBATHUCS TaKWH MPABOBUI IHCTPYMEHT sIK OC3BIAKINYHA
JIOBipeHiCTh. be3BiaKian4yHa MOBIPEHICTh MPUIHMHAETHCS y pa3i NMPUMHMHEHHS 3000B’sA3aHHS, IS
BUKOHaHHS a00 3a0e3reueHHsT BUKOHAHHS SIKOTO BOHA BHJIaHA. B JTOBIPEHOCTI MOYKHA 3a3HAYHTH
po Te, IO J0 3aKiHUeHHsS CTPOKY ii fii, BOHA HE MOXKe OyTH cKacoBaHa 0e3 3roJu MpeCTaBHUKA
abo0 Moxe OyTH CKacoBaHa JIMINE Yy BHUIAAKaX, BU3HAYEHUX B JOBIpeHOCTI. be3BigkimnyHa
JIOBIpEHICTh MOXe OyTH CKacoBaHa y CyJOBOMY HOpsAKY. be3Biakin4yHa JAOBIPEHICTh BHIAETHCS
0e3 mpaBa nepeopyUeHHs, KO 1HIIIe He TIepea0adeHo B ToBipeHoCTi [3].

KopriopaTuBHuii A0r0oBip € €()EeKTUBHUM IHCTPYMEHTOM pETYJIIOBAaHHS BIIHOCHH MIX
YYaCHHUKaMH TOBApHUCTBA 3 OOMEKEHOIO BiJMOBITANTBHICTIO, SIKUW JTO3BOJISIE BU3HAYWUTH KITFOYOBI
MOMEHTH, 1[0 CTOCYIOThCS AISTBHOCTI TOBAPUCTBA Ta HAJa€ CTOPOHAM IOPUAMYHI TapaHTii 3aXUCTY
iX mpaB sSK ydYacHHMKIB TOBapuCTBa Ta CTOpPiH Aorosopy. llpore, BpaxoByiouW, IO IHCTHUTYT
KOPIOPATUBHOTO JIOTOBOPY K OKPEMOT'0 BUIY JAOTOBOPIB, 3aMPOBAKEHO B YKpaiHi TPOXH OLIbIIIE
POKY TOMY, HOT0 BUKOPHCTaHHS IPU PETyIIOBaHHI BITHOCHH YYaCHHKIB TOBAPHUCTBA 3 OOMEKEHOIO
BIJIMOBIIAJILHICTIO € HE JTOCUTH momupeHuM. Ha chorogHi BiACYTHS Cy[oBa MpakTHKa IOJ0
pO3TJsily CIHOpiB, MOB’A3aHUX 3 TMOPYLICHHSM I[IPaB YYaCHUKIB TOBApUCTBA 3 OOMEKEHOIO
BIJIMOBIIAJILHICTIO, SIKI € CTOPOHAMHU KOPIIOPATUBHOTO JIOTOBODY.

B 3apyOixkHUX KpaiHax, e KOPIOPATUBHUI JOTOBIp SIK IHCTPYMEHT PEeryJIOBaHHS BiTHOCHH
MDK y4aCHUKaMH KOMIaHii 3aCTOCOBY€EThCSI TPUBAIUHN Yac, chopMyBajacs MpaKkTUKa 3aXHUCTY MPaB
3 KOPIIOPAaTUBHUX JOTOBOPIB. J[0 cr0oco0iB MpaBOBOTO 3aXUCTY MOPYILIEHUX MPaB YUACHUKIB, SKi €
CTOPOHAMH KOPIIOPATUBHOTO JIOTOBOPY, 3a AaHIJIIWCHKUM 3aKOHOJABCTBOM  BIJHOCSTBHCS:
BiIIKONyBaHHS 30uTKIB (damages), BUKOHAHHS 3000B’s3aHHS B Harypi (specific performance),
CyIOBHM Haka3 Mo/0 3a0e3leuyBalbHUX 3aXOAIB (injunction), BHECEHHs MompaBok (rectification)
Ta po3ipBaHHs a00 BU3HAHHS JIOTOBOPY HeliicHUM (rescission) [2, c. 21].

BucnoBku. KopropaTuBHuii [0TOBIp SK I1HCTPYMEHT 3a0€3IMEUeHHs TOCMOIapPChKOi
TisSUTBHOCTI TOBAPHUCTBA 3 0OMEKEHOIO BiIOBIIATBHICTIO € HOBEJIOK YKPATHCHKOTO 3aKOHOIABCTBA.
CropoHaMu KOPHOPATUBHOTO JOTOBOPY BHCTYMAIOTh YYAaCHUKHA TOBAapHCTBA 3 OOMEKEHOIO
BIJIMOBIJAJIbHICTIO, OCOOJIMBO aKTyalbHUM YKJIAJEHHS KOPIOPATUBHOTO JOTOBOPY € Uil YYaCHUKIB
TOBApPUCTBA, YACTKH SKHX PO3MOIUICHI B PIBHUX 4YacTWHAX. TaKoX, YKIaJaHHS KOPIOPATUBHOTO
JIOTOBOPY Tpa€ 3HA4YHy POJIb MPU 3aly4eHHI 1HBECTHUIIIH, OCKUIBKM B HBOMY MOJKHA 3aKpilUTH
rapasTii Juisi iHBectopa. KopnopaTuBHMI TOTOBIP YKJIaAa€ThCs Y MUCHbMOBIHA GopMi, HOTapiaabHE
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MOCBITYCHHS JJOTOBOPY HE € 000B’A3KOBHM Ta BUMHSETHCS BUKIIOYHO 32 OaKaHHSIM CTOPIH. 3MICT
KOPITIOPATHBHOTO JIOTOBOPY € KOH(IACHIIIHUM 1 TIAJISrae pO3KPUTTIO JIUIIE 32 3TOA0I0 CTOPIH.

OCHOBHOI0O METOI YKJIAJICHHSI KOPIOPATUBHOTO JOTOBOPY € BH3HAUECHHS TMOPSAIKY
pearizanii nmpaB Ta MOBHOBa)XE€Hb YYAaCHHKIB IEBHUM YMHOM a00 yTpUMaHHS BiJ iX peamizanii, a
TaKOXX 3aro0iraHHs BUHHUKHEHHIO KOH(IIKTHUX CHUTYyaIlill IIe Ha eTalll 3aCHyBaHHS TOBapHCTBA 3
OOMEKEHOI0 BIANMOBIAATBHICTE. Y BUMAIKY, KOJM KOH(MIIKTY HEMOXJIMBO YHUKHYTH, B
KOPIOPAaTUBHOMY JIOTOBOPl MOJKJIMBO 3aKPIMUTH MUISIXH BHUPIMIEHHS TYNMHKOBUX CHTYaIlIi
(«deadlock»), He 3aBmaBmIM TpPH [HOMY IIKOAU MJiSUTBHOCTI TOBAapUCTBA 3 OOMEKEHOIO
BIJIITOBIJAJIBHICTIO.

B xoprnopatuBHOMY J10TOBOpI MOKHA 3aKPITUTH TaKi KJIIOYOBI MOJO0KEHHS, 10 CTOCYIOTHCS
JISITEHOCTI TOBAPHUCTBA 3 0OMEKEHOIO BiMOBIJATBHICTIO:

—  YMOBH Ta MOPSIOK BiTIYKCHHS YACTKH;

—  YMOBHU CHiBIpaIi Mi>k y4aCHUKaMHU;

—  TOPSIOK YIPaBIiHHS TOBAPUCTBOM;

—  TOPSIOK FOJIOCYBaHHS Ta MPUUHATTS PIIlICHb 3aralbHUMH 300paMu;

—  TOPSIOK BUILIATH IUBICH/IB;

—  TOPSJIOK BCTYITY JI0 TOBAPUCTBA CHAAKOEMIIIB YIaCHUKA 0€3 3r0I1 1HIINX YYaCHHKIB;

—  BIAMOBITAIBHICTE,

—  TIOPSJIOK BUPIIICHHS CIIOPIB.

3 MeTor0 3a0e3NeueHHs] BUKOHAHHS 3000B’s3aHHSI YJaCHUKA K CTOPOHU KOPIIOPATUBHOTO
JIOTOBOPY MO>Ke OyTH BUJaHa 0€3BIAKIMYHA IOBIPEHICTD.
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