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KaHauaaT negaroriyHUX Hayk, JOLEHT,
OOUEeHT Kadeapwu cycnifibHO-rymaHiTapHuUX Hayk

TaBpilCbKOro AepXXaBHOrO arpoTEXHOOrNYHOro YHIBEPCUTETY

3AKOH YKPAIHU «MPO TOBAPUCTBA 3 OEMEXEHOIO
TA JOOATKOBOIO BIAMOBIAAJNIBHICTHOx»:
AHANI3 HOBOBBEOEHb TA PEINYNATOPHOI'O BMJIUBY

Cmammio nipucesiyeHo aHarnizy HoeoseedeHb HOpMamugHO-rpasoeoi basu, sika peayrnoe Oi-
ANbHiCMb mogapucme i3 obmexeHoro ma dodamkoeoro gidriogidanbHicmi. AKUEHmMoeaHo ysazy
Ha mux Ho8088e0€eHHSIX, siKi Hece Hosuli 3akoH. HasedeHO OokmpuHarnbHIi no3uuii ma rnpoeedeHo
aHarni3 3akoHoOasecmea U cy0oeoi rpakmuku. Po3aiisgHymo e00CKOHareHHs peayroeaHHs 8i0OHO-
CUH, SIKI r1oe8’si3aHi 3i cmeopeHHsIM, QisifibHICMI0 ma rPUNUHEeHHSIM mogapucmes i3 0bMeXeHOo ma
0o0amkoeoro 8i0rosidarnbHIiCmio; YCyHeHHs1 3Ha4HUX 8ad, SiKi iCHylomb y YUHHOMY 3aKoHOOascmel,
ma ripueedeHHs 020 y 8i0No8iOHICMb i3 HOpMaMu ma KoHUernmyanbHUMU rnidxodamu, xapakmepHu-
Mu 0151 3akoHoOaeg4ux akmie €spornelicbko2o Coto3y ma kpaiH-yneHie €C. CghopmMosaHO nporno3uyi
3 yOOCKOHasieHHs meopemuyHux 3acad wodo 3a3HaqyeHoi rnpobremu.

Knro4voBi cnoBa: mosapucmeo 3 obmexxeHor gidrosidanbHicmio, mosapucmeo 3 00amKo8oH
sidnosidarnsHicmio, KopriopamueHuti do2osip, cmamym, cmamymHul Karimari, criadkygaHHs1 Yac-

mok, dugioeHOu.

MocTaHoBKa npobnemu. Po3BuToK ycix cdep
OiSANbHOCTI YKPaAiHCbKMX HPUAMYHUX OCiD y cyyac-
HUX EKOHOMIYHMX YyMOBax Oa€ NiacTaBy BBaXaTu
BUNpaBOaHMM Migxig 3akoHo4aBUdA Mpo Te, Wo
BOOCKOHaNEeHHs 3aKOHOA4AaBCTBa NPO rocnofapcChbKi
TOBapMCTBa MOBMHHO 34iNCHIOBATMCS, MO-MepLue,
LUSIIXOM CKOPOYEHHS MHOXWMHHOCTI 3aKOHIB, WO
BCTAHOBIIOTb OCOBNNBOCTI LMBINIbHO-MPaBOBOIro
cTaTyCcy OKpeMUX Pi3HOBMAIB rocnogapCcbKnx TOBa-
pPUCTB; NO-Apyre, LWNSXOM MakcuManbHOI geTani-
3auil ynMx NpaBoOBUX HOPM.

YBara 3akoHoAaBUsA 4O HPUAMYHMX OCiD Y Ui-
fiomy i rocnogapCbkux TOBApMCTB 30Kpema LifikoM
BUNpaBgaHa. Y gaHun 4yac OHiero 3 Haunnowwmpe-
HIiLLMX OpraHi3auinHO-NpaBoBMX POPM HPUONYHOT
ocobu € ToBapnCTBO 3 OOMEXEHOO BiANOBiAaNbHI-
CTIO, O MOXHA MOACHUTU: yYaCHUKM TOBapUCTBa
3 0OMeXXeHo BianoBiaanbHICTIO HE BiAnNoBiAalTb
3a MOro 3000B’A3aHHAMU | HECYTb PU3MK 3OUTKIB,
NoB’sA3aHMX i3 AiSNbHICTIO TOBApMUCTBa, B MeXax
BAPTOCTi HANEXHUX iM YacTok. [1o TOoro X, TifbKu
TOBApWUCTBO € BMACHWKOM HamneXHoro nomy mam-
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Ha, BKMOYaKO4M BHECKM 3aCHOBHUKIB (y4aCHUKIB)
00 CTaTyTHOro Kanitany ToBapucTBa.

BpaxoBytoun ToM (hakT, WO HOpPMaTMBHO-Mpa-
BOBIi aKTU, SKi peryniooTb Ha JaHoMy eTani, Aidnb-
HICTb TOBapUCTB 3 OOMEXEHOI BiAMOBIAaNbHICTIO
BXe [eLlo 3acTapinm, BXe AaBHO Hactana notpe-
6a petanisyBatu JisanbHICTb UbOro BuAy TOBa-
PUCTB y creuianbHOMY 3aKOHi.

BepxoBHa Paga YkpaiHu npuinHsana B NOBTOPHO-
My APYroMy YMTaHHi 3aKoH YkpaiHu «[1po ToBapu-
cTBa 3 0OMeEXXeHo Ta A0AaTKOBO BiANOBiAanbHi-
CTIO», 3a KUl nporonocysanu 285 genytartis [7].

AHanisz ocTaHHiX gocnimkeHb i nyb6rnika-
uin. Hopmu, siki perynioloTb BiAHOCUHW, NOB’A3aHi
i3 UMM TOBapUCTBOM, MICTATbCA B LiMBinbHOMY KO-
aekci Ykpainu, focnogapcbkomy Kogaekci YkpaiHu,
3akoHi Ykpainu «[lMpo rocnogapcbki ToBapucTeay,
3akoHi YkpaiHu «[1po BHeCeHHs1 3MiH A0 AesKMX
3aKoHoOaBYMX akTiB YKpalHW LWoao 3axucTy npas
iHBECTOpIB» TOLLO.

[MonoxeHHs HOBOrO 3aKOHY ['PYHTYHOTbCSH
Ha OOCArHEHHAX UMBINICTUYHOI Hayku. 3okpema,
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HayKOBO-TEOPETUYHY Bady Ansd 4aHOro AOCHigXKeH-
HS cknanu Haykosi npaui B.l. Bopucosoi, B.A. Ba-
cunbeBoi, O.M. BinHuk, H.C. nycb, O.B. [O3epu,
t0.M. >KopHokys, A.B. 3enicko, O.B. InbkiBa, |.P. Ka-
naypa, O.P. KibeHko, H.B. Koanogoi, B.M. Koccaka,
H.P. Kobeubkoi, C.C. KpaByeHka, B.M. KpaBuyka,
0O.4. Kpynuana, H.C. KysHeuosoi, .M. KyyepeHko,
B.B. Nlyua, PA. Manganuka, C.[l. MoruneBscbKoro,
J1.C. Heubkoi, O.B. lMpocsHiok, B.B. MNocnonitaka,
B.[. Npumaka, C.A. Paboscbkoi, O.B. Perypeupb-
koi, B.B. PeaHikoBoi, |I.b. CapakyH, |.B. Cnacu6o-
dareenoi, I.C. Timyw, B.1. Llikana, B.C. LLepOuHu,
O.B. WepbuHn, O.C. Asopcbkoi, B.J1. Apoubkoro
Ta iHWKUX y4yeHux [6].

MeTta crarti — gocnigutn npasoBy npobne-
maTuky 3akoHy YkpaiHu «[1po ToBapuctBa 3 06-
MEXEHOI Ta [A04aTKOBOK BiAnoBidarnbHICTOY,
npoaHaniayBat HOBOBBEAEHHSI [AHOr0 HopMa-
TUBHOTMO JOKYMEHTY Ta cnpobyBaTu OUIHWTK Oro
perynaTopHui BB Ha Aitovy CUCTEMY rocrnogap-
CbKOro 3aKOHO4AaBCTBA.

Buknapg ocHoBHOro martepiany. AKTyanbHIiCTb
i€l 3aKOHOTBOPYOI iHiLiaTUBM pobuUTb HaranbHUM
MATaAHHS aHanidy TUX 3MiH, WO 4ekalTb Oi3Hec
HaNBNMXKXYMM Yacom.

Y noscHoBanbHin 3anucui O 3aKOHOMPOeK-
Ty Ne 4666 3asHayeHo, WO «METOK 3aKOHOMNPOo-
€KTY € BOOCKOHANEHHs pPeryritoBaHHS BigHOCKH,
SIKi NOB’sI3a@Hi 3i CTBOPEHHAM, AiANbHICTIO Ta npu-
NMUHEHHAM TOBapuWCTB i3 obmexeHow Ta gopar-
KOBOK BigMoBiganbHICTIO. YCYHEHHS1 3HayHuX
Baj, SKi iCHYIOTb Y YMHHOMY 3aKOHOOAaBCTBIi, Ta
npuBeAEHHA MOro y BIiAMOBIOHICTb i3 HOpMamu
Ta KoHUenTyanbHUMW Migxodamu, XapakTepHu-
MW Ons 3aKoHo4aBuMX akTiB €Bponencbkoro Co-
o3y Ta KpaiH-uneHiB €C. [MpuiHATTS OKpemoro
KOMIMEKCHOro 3akoHYy MpoO ToBapucTBa 3 obme-
XKEHOK BiANoBiganbHICTIO Ta CnopigHeHi 3 HUMK
ToBapucTBa 3 [04ATKOBOK BignoBiganbHICTHO
CTaHe IOriYHMM MPOJOBXKEHHSIM LUMSXY PO3BMUT-
Ky YKpaiHCbKOro 3aKOHOA4AaBCTBa, 3aKnageHoro
NPURHATTAM 3akoHy YkpaiHu «[lpo akuioHepHi
TOBapuCTBa», HagacTb MOXIUBICTb BperyntoBa-
TN BIANOBIAHI BIAHOCUHMW i3 HANEXHUM CTyrneHeM
Aetanisauii, 3abe3neynTn HeoOBXiOHY THYYKICTb
perynoBaHHs, YCYHYTWU iCHyKYi B Ail04MX akTax
AyOntoBaHHs Ta po36iXKHOCTI, Ta 4O3BONUTL 3HAY-
HO MOKPaLWMTK iHBECTULUINHMI KNiMaT Ta YMOBMU
30iNCHEHHS NiANPUEMHULBKOT OiANbHOCTIY [7].

3 TEexXHiYHOI TOYKM 30py MNPaABOBUN PEXMM
TOBApUCTB 3 [0OATKOBOK  BiAMOBIOAMNbHICTIO
(mani — TOB) € TOTOXHUM NPABOBOMY PEXUMY pe-
rynioBaHHA AiANbHOCTI TOBApUCTB 3 OOMEXEHOH

BignosiganeHicTio (gani — TOB), 3a BMHATKOM
TOro, LWoO:

1) Ha TOB noknapgaeTbca gogartkoBa BianoBi-
AanbHICTb 3a MOXIMBI 6opru npu nikBigaui;

2) 3rigHO i3 YMHHMM 3aKOHOAABCTBOM OKpEMi
BUON OiSANIbHOCTI MOXYTb 34iMCHIOBATUCh BUKIHOY-
Ho T[B (Hanpvknag, cTpaxyBaHHS).

BignosigHo, BCi 3MiHW, HaBedeHi B HOBOMY
3aKOHi, MOBHOK MIPOK OAHAKOBO CTOCYHTbCA i
TOB, i TOB.

Tox, pO3rNsAHEMO HanbGinbL CyTTEBI 3MiHWU,
BHECEHi 3aKOHOA4ABLIEM Y HOPMMU, LIO PErynioTb
[isNbHICT TOBaApUCTB i3 0OMeXeHow BignoBi-
OanbHICTIO Ta TOBApUCTB i3 40OAaTKOBOK BiAMOBi-
JarnbHiCTHo.

1. BigCyTHICTb BU3HAYEHHSI TEPMIHIB

Y HoBomy 3akoHi YkpaiHu «[llpo ToBapucTBa
3 obmexeHo 3 0OMeXeHo Ta [0AaTKOBOK BiA-
noBiganbHiCcTIO» (O4ani — 3akoH) BiACYTHI BM3Ha-
YEHHs] MOHATb «TOBApPUCTBO 3 OOMEXEHOH Bia-
NoBIJANbHICTIO» Ta «TOBAPUCTBO 3 A04ATKOBOMO
BignoBiganbHicTo». Jlorika 3akoHogaBUs 3 NPUBO-
4y LUbOro BUSABMSETLCS B TOMY, LLIO HE € NpaKTny-
HUM HadaHHS Yy BU3HAYEHHI 3a3Ha4YeHMX MOHATb
nepesivyeHHs1 BCiX XapaKTepPHUX O3HaK, OCKifbKK
BCi Lji O3HaKM BKa3ylTbCS B TEKCTi 3aKOHY Ta BU-
paxarTbCsl Yy 0COONMBOCTAX perynoBaHHA. Lle
NEBHOK MIPOK MPOTUPIMUTL yCTaneHuM Tpaguui-
SIM 3aKOHO4ABY0I TEXHIKK, WO cKnanuca B YKpaiHi,
agke X BM3HAYEHHSI KOHKPETHOrO MOHATTS Mpu-
3HaveHe Ansa popmyBaHHA KaTeropinHoro anapa-
Ty, ONS MOMEerweHHst CNPUAHATTSA LUbOro MOHATTS,
LLIO He BMMarae nepenivyeHHsa abCcomntoTHO BCiX Xa-
paKTEPHMX pUC, a NULLIE HaNbInNbL CyTTEBUX. TUM
Oinblue, WO BM3HAYEHHS MOHATb Yy 3aKOHOAaB-
ynx akTax HeoOXigHe ANt BUKOPUCTaHHS B npa-
BOBOMY nofi YKpaiHu, 30Kpema B Linsax dopmy-
BaHHS €OWHOro MigXo4y Ta PO3yMiHHSA KaTeropin
3aKOHOOABCTBA, €AMHOI CYAOBOI MPaKTUKW, LWO
He MOXe MICTUTW pidHe TPaKTyBaHHS OOHUX i TUX
caMux TepMiHiB [7].

2. 3MiHeHO KinbkicHWMI cknag yyacHukis TOB.

3a nepiog iCHyBaHHSA He3anexHol YkpaiHu no-
NOXEHHS1 3aKOHOOAaBCTBAa MPO KiNbKICHUA CcKrag
yyacHukis TOB nocTinHo 3miHoBanocsa. He crtas
BUKIMIOYEHHSM | Liert 3aKoH.

Tak, cT. 4 3aKOHy He BCTaHOBMOE OOMEXeHb
Ha KinbkicTb yyacHukiB TOB (cT. 50 3akoHy Ykpa-
iHM «[po rocnogapcbki ToBapucTea» Mictuna ob-
mexeHHs B 100 ocib). Ockinekn ans TOB Takmx
obmexeHb He Byno i paHiwe, 4ns HUX perynoBaH-
HA B Ui YacTMHI He 3MiHUMocs, a nuwe Habyno
YiTKOro BUPaXXeHHA Ta 3aKpinsfieHHs1 y HopMi [4].
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Lle NosnTUBHUMN MOMEHT, OCKIifIbKU (PakTUYHO
Jep>KaBHi opraHn He 3anMarnuncsa KOHTporeMm 3a ne-
PEBULLEHHAM MaKCUMarnbHOI KifTbKOCTi YYaCHUKIB
TOB, Ta 11 YiTkKMX MexaHi3aMiB LbOro He nependa-
YeHo.

3. BnpoBag)keHo HoBerny — KopnopaTuBHUI 4O-
roBip.

Cnpoby 3aKoHO4AaBYOro peryrioBaHHA Tako-
ro Hag3BM4YaMHO BaXKNIMBOrO i HOBOro Ansa Ykpai-
HW IHCTPYMEHTY, SIKUM € KOpropaTuBHI JOroBopwy,
SKi B MDKHApPOAHIA MNpakTuui BigoMi nig Ha3Bowo
«shareholder agreements», Oynu we Ha nodat-
Ky 2017 poky. 3okpeMa, Le npoekT 3akoHy «[1po
BHECEHHS 3MiH A0 [AEesiKUX 3aKoHOOaB4YMX aKTiB
YKpaiHu wogo kopnopatuBHmx gorosopis» Ne 4470
Big 19.04.2016 p., 3a sk 23.03.2017 poky npo-
rorniocysanu 279 genyTarTis, ane gkMn Tak i He 6yB
nignucanun MNpesngentom [10].

Tak, KoprnopaT1BHWI JOrOBIP BCTAHOBMIOE YiTKE
pO3MeXyBaHHS NpeaMeTy KOpnopaTtuBHOIO AOro-
BOpPY Big npeameTy 3akoHy i cTaTyTy: B Kopropa-
TMBHOMY [0roBopi nepeabadatoTbes 3060B’A3aHHS
CTOPIH MpOo peanisauito iX NOBHOBaXXEHb MEBHUM
4YMHOM, a GesnocepenHbO MOBHOBAXEHHS CTOPIH
MOXYTb OyTW BCTAHOBMEHI B 3aKOHi i CTaTyTi.

3BMYaiHO, KOpnopaTMBHUI OOroBip € AOiEBUM
3acob0M 3axucTy MpaB Y4YaCHUKIB TOBapUCTBaA i
3PYYHUM IHCTPYMEHTOM, L0 J03BONSE e(PEKTUBHO
perynoBaTti 0coBnMBOCTi KOPNOPaTUBHOIO yrnpas-
NiHHA B NeBHOMYy ToBapucTBi. [poTe B YKpaiHi
KopriopaTuBHU AOroBip — ABMLLE HOBE, a 3 ypaxy-
BaHHSAM TOroO, L0 B CT. 7 3aKOHY NponMcaHi ymoBM
yKNnageHHsa LbOoro pisHOBMAOY [OroBOpiB «B3ara-
ni», BCTAHOBSIEHO KOHIAEHUiHICTb YMOB KOpMo-
paTMBHOIO AOroBopy, nepenbavyeHo MOXIUBICTb
yKnagatu B NpocCTii NCbMOBI hopmi Ta Bignosia-
HO BUPILLEHHS MalXe BCiX ICTOTHUX YMOB BigdaHe
Ha OMCMNO3UTMBHUIA PO3CyL CTOPiH, Lie MOXe CTBO-
puUTK NepeaymMoBU ANSA 3NOBXMBaHb B Ui cdepi,
30KpeMa Lo pengepcrea.

Takoxx BOa4aeTbCA, LIO MOMOXKEHHSA MPO KOH-
diAEeHUINHICTE KOpnopaTMBHOIMO LOroBOpYy npo-
TUPIYNTL MOMNOXEHHIO MPO MOXMUBICTb BU3HaH-
HS HiKMEMHMM [OroBOpY, YKMNaAeHOro CTOPOHOM
KOprnopaTUBHOIro AOroBOpPY Ha MOPYLUEHHSA Takoro
KOpnopaTuBHOIO AOroBOPY, Y BUNAAKy AKWo byae
JOBeEeHO, LU0 iHLa CTOpOHa 3a A0roBOPOM 3Hana
abo mana 3HaTu Npo Take NopyLUEHHs. TakuM yn-
HOM, Y BMNaaKy NoBHOI 3ab60POHN ONPUIOLHEHHS
3MICTy KOpnopaTuBHOIO AOroBOPY CTOPOHI KOpro-
paTMBHOrO 4OroBOpY, NpaBa sKoi nopyLleHo, byae
BaXKO [OBECTM HeJoBpOCOBiCHI Hamipu 060X cTo-
piH 4OroBopy, YKNageHoro Ha MnopyLUeHHA Kopro-
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paTMBHOIO AOrOBOPY, A5l BU3HAHHS NOM0 HiK4eM-
HUM, WO Npu3Beae 00 OOMEXEHHS MOXIMBOCTEN
peani3auii KopnopaT1BHOIO LOroOBOPY.

lapaHTieto 4OTpYMaHHSA YMOB KOPNopaTUBHOMO
OOroBOpy Mae crtatu 0es3BiaknMyHa [OBIPEHICTb,
nepenbayeHa cT. 8 3aKoHy.

Tomy roBopuTH NPO €PEKTUBHICTb 3aCTOCYyBaH-
HSA KOPNOPAaTMBHOMO AOrOBOPY Ha NMpakTuLi B YKpa-
THi MOKM WO 3apaHo.

4. 3meHLLeHo nepernik iHdopmalii, o o6oB’a3-
KOBO 3a3HavaeTbcs B ctatyTi TOB, TOB

3okpema, B CT. 11 3akoHy He nepenbadvaeTbCa
000B’A3k0BE 3a3Ha4YeHHs iHdopmaLii Npo po3mip
CTaTyTHOrO Kanitany, nepeniky yyacHukiB TOBa-
pucTtBa, 3 neperniky Bi4OMOCTEW, WO MignaratTb
00O0B’sI3KOBOMY 3aKpiNSfIeHHI0 B CTaTyTi. Takox
He nepenbayeHo 3aKOHOM i 3a3HaYEeHHsI MicLe3Ha-
XOPKEHHS B CTaTyTi TOBapucTea [6; 7].

BigcyTHiCTb 3a3Ha4veHol iHopMauil B TeKCTi
CTaTyTy nonerwye npouenypy BHECEHHS 3MiH
00 iHdopmauil npo cTaTyTHMK Kanitan, nepe-
NiK y4acHUKIB, MiCLle3HaXOMXXEeHHs1 TOBapuUCTBa,
ycyBae HeoOXxigHiCTb AodaTKoBMX Ail  WOoAo
HOTapianbHOro MOCBIAYEHHS, peecTpauii 3MiH
0O cTaTyTy TOBapuCTBa, WO 3BUYANHO, KpiM Op-
raHisauiHMX He3py4yHOCTEN, Oyno MNPUYMHOMKD |
000aTKOBUX BUTPAT 4vacy, KM 4acTo Mae BUpI-
WarnebHe 3Ha4YeHHA AnS iHBecTopiB Ta CyO’ekTiB
rocnogaproBaHHs.

5. BHeceHO 3MiHM [0 nopsaaky hopMyBaHHS
CTaTyTHOro KaniTany (BHECEHHs1 YacTOK y4YacHMUKa-
MK) y BUNagKky creopeHsi TOB, TOB

Oitounn  3akoH YkpaiHn «[l1po rocnogapchbki
TOBapUCTBa» MiCTUTb NMOMOXEHHHA NPO CTPOK B 1 pik
3 MOMEHTY peecTpadil ToBapuctea ans opmy-
BaHHS CTATYTHOrO Kanitany yyacHukamu [6].

Tak, y cT. 14 3akoHy BCTaHOBMeEHe 3arasribHe
npaeBuno, ke nepegbadae, WO KOXEH YYaCHMWK
TOBapMCTBA MOBMHEH MOBHICTHO BHECTU CBill BKNaz
NPOTArOM LWIEeCTU MicsuiB i3 AaTu OepaBHOI pe-
€CcTpalji ToBapucCTBa, SKWO iHWe He nepenba-
YyeHo cTaTyToM. BignoBigHi MONOXeHHA MOXYTb
OyTn BHECEeHi JO CTaTyTy, 3MiHEHI ab0 BUKIHOYEHI
3 HbOrO OQHOCTAMHUM PilLIEHHAM 3aranbHux 360-
PiB y4acCHUKIB, B SKMX B3ANM y4acTb YCi yH4aCHUKM
TOBapucTBa.

OTxe, 3aranbHMN CTPOK POPMYBaHHS CTaTyT-
HOro Kanitany CKOpo4eHo, NpoTe 3a OQHOCTaHUM
PilLLEHHAM 3aranbHuX 300piB Y4YaCHWKIB, B SKMX
B35MM y4aCTb BCi y4aCHMKM TOBapUCTBa, e CTPOK
Moxe ByTn 36inbLueHnn abo 3MEHLLEHUR, WO Mae
OyTn BigobpaxeHe y ctaTtyTi. TOGTO BM3HAYEHHS
CTPOKY BHECEHHS y4YacHMKaMM 4acToOK y CcTaTyT-
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HUW Kanitan — ue AUCNo3nTMBHE NpaBo YYaCHUKIB
TOBapucTBa.

Ho Toro %, y cT. 15 3akoHy BLOCKOHaNeHo
NOPSAOK MPUMHATTS  PILLEHHS, SKLWO Y4YacHUWK
NPOCTPOYMB BHECEHHSA BKNagy B CTaTyTHUM Kani-
Tan. Y TakoMy pasi BUKOHaBYMA OpraH ToBapucTaa
3000B’s13aHUIN Hagicnaty y4YacHUKY, WO NpoCTpo-
4YMB, NMUCbMOBE MOMNEPEKEHHA NPO MPOCTPOYEH-
HA. [lonepemkeHHss Mae MICTUTK iHdopMaLito
NpO HEBHECEHWI CBOEYACHO BKIa Yv MOro YyacTtu-
Hy, Ta 4OOATKOBUIN CTPOK, HaJaHW s norawleH-
HSA 3aboproBaHocTi. [JogaTKkoBUIA CTPOK, HagaHUN
ONs noraweHHs 3ab0proBaHOCTi, BCTAHOBIIOETb-
Cs1 BUKOHABYMM OpraHOM TOBapMCTBa YN CTaTyTOM
TOBapucTBa, ane He Moxe nepesuwlyBatn 30 ka-
neHgapHUX gHis.

6. [leTanizoBaHo NOpsiAokK 30iNbLLIEHHS Ta 3MEH-
LLUEHHA CTaTyTHOro Kanitany.

Y. 2 yT. 16 3akoHy nepenbadaeTbes, WO 36inb-
LLEeHHs CTaTyTHOro KamniTany ToBapuCTBa, sike BO-
riofjie 4acTKOK Y BrlaCHOMY CTaTyTHOMY KaniTtani,
He JOMNyCKaeTbCs.

PernameHTOBaHO Nopsaok 36inbLUeHHs cTaTyT-
Horo kanitany 6e3 gogoaTkoBMX BKNajis Ta 3a pa-
XYHOK [OOATKOBMX BKagis

YHUKHEHHIO KOHIIKTIB MK ydacHUKamu Ta
3axUCTY iHTEPECIB MIHOPUTAPHUX YYaCHUKIB Mae
cnyryesaty NpaBumo LWOoA0 HE3MIHHOCTI NPOMNopLin
YaCTOK y4YacHMKIB y BMNagKy 36inbLUeHHsT po3Mipy
cTaTyTHOro kanitany 6e3 3anydeHHsi JOO4aTKOBUX
BHECKiB (TOOTO 3a paxyHOK HepO3rnoZaineHoro npu-
OyTKy TOBapuCTBa) Ta Y BUNAAKYy 3MEHLLUEHHS pO3-
Mipy CTaTyTHOro Kanitany 3a pilleHHaM ToBapwu-
CTBa CniBBIOHOLIEHHS PO3MIpiB YacTOK YYaCHWKIB
y CTaTyTHOMY Kanitani He 3MiHieTbes (CT. CT. 17,
19 3akoHy) [7].

7. BHeceHi 3Ha4Hi 3MiHM B peryrnoBaHHs nepe-
BaXXHOrO npaBa Yy4YacHWKIB NopsigoK BUXody yyac-
HWKa 3 TOBApUCTBA, MEXaHi3M BUKIOYEHHS yyac-
HMKa 3 TOBApMCTBA, NOPAAOK CnaJKyBaHHS YacToK.

3okpema, 3a3HaveHi yMOBW, L0 MakTb OyTu
OOTprMaHi Ansa peanisauil y4acHMKOM CBOro nepe-
Ba)KHOro npasa (CTPOKM i NopAA0K NOBIAOMMEHHS,
HagaHHA 3roau, YKNaaeHHst 4oroBopy Kynieni-npo-
aaxy yactkn). Y. 6 cT. 20 nepenbayeHo, Lo cTaTy-
TOM TOBapMCTBa MOXE BCTAHOBMHOBATUCA:

1) iHWWA nopsiAoK peanisauii nepeBa)HOro
npaBa y4acHMVKIB TOBapuCTBa, PO3MNOAINY BiavyxXy-
BaHOI YacCTKM (YaCTUHM YaCTKM) MK iHLUMMK y4yac-
HUKaMu TOBapUCTBa, BiAMOBW Bif peani3auil nepe-
Ba)KHOro npaBa y4acHWKIB TOBAapUCTBa;

2) WO y4yacHVKM TOBapucTBa He MarTb nepe-
BaXXHOrO Npaea;

3) 060B’A30K y4yacHvKa TOBapuCTBa, SKMN Mae
Hamip nNpogaTn 4acTky (4acTMHY 4acTku) TPeTin
ocobi, MpoBecTn cneplly neperoBopu LWop[o ii
npoAaxy 3 iHWnUMK y4acHMKaMmn ToBapucTea.

YactuHoto gpyroto ctaTTi 23 3akoHy nepenba-
YeHO, LLIO B pa3i CMepTi, OrornoLleHHs cygom 6esBic-
HO BiACYTHIM ab0 MOMepNUM ydacHmka — pisnyHoi
0COBU YN MPUMMHEHHS yYaCHUKa — FOPULMYHOT OCO-
Ou, YacTka aKoro B CTaTyTHOMY KaniTani ToBapucTea
CTaHOBUTb MeHLe 50 BiacoTkiB, Ta, SKLWO NpoTa-
FOM POKY 3 OHS 3aKiHYEHHSA CTPOKY OS5 NMPUAHAT-
TS cnagwyWHW, BCTAHOBMEHOrO 3aKOHOAABCTBOM,
cnagkoeMLi (MpaBOHACTYMHUKN) TaKOro y4acHuKa
He noganu 3asiBy Npo BCTyn 4O TOBapwucTBa Bid-
NOBIOHO 4O 3aKOHY, TOBAPMCTBO MOXE BUKIIOYMTU
y4yacHuKa 3 TOBapuCTBa. Take pilleHHs npuima-
€TbCsl 6e3yBpaxyBaHHS TOMOCIB y4acHUKa, SAKWN
BUKIMIOYAETLCA. FAKLIO YacTka Takoro y4yacHuka
B CTaTyTHOMY KaniTani ToBapuCTBa CTaHOBUTb
50 BigcoTkiB abo GinbLue, TOBApPMCTBO MOXE MpK-
MMaTn pilleHHs1, NoB’sA3aHi 3 nikBigauieto ToBapu-
cTBa, 6e3 ypaxyBaHHS rofociB LbOro y4acHuka [7].

OpgHak 3 ornagy Ha Hopmu LmBinbHOro kogek-
cy YKpaiHuM WoAo chnagKkyBaHHS 3a3HaveHe Mno-
NOXEHHS1 MOpYLUYe MpaBo ocobu Ha crnagkyBaH-
HA YacTku cnagkogaBusa B CTATyTHOMY Kanitani
Ta € anoriyHUMm, ockinbkn LIMBiNbHUM KogeKkcoM
YKpaiHm He nepenbaveHo KiHLEBUX CTPOKIB oaep-
XaHHS cBigouTBa NPO MpaBoO Ha crnagwumHy. Tak,
BignosigHo Ao crtatTi 1296 LiusinbHOro kogekcy
YKpaiHM cnagkoemelb, SKUA NPUAHSB CNaALLMHY,
MOXE ofgep)aTu CBiQOLTBO MPO NpaBO Ha cnag-
WuHy. BigcyTHicTb uboro ceigoutBa He no3bas-
nge cnagkoemud npasa Ha cnaglwmHy. Kpim Toro,
CTPOK BuAaui CBigoLTBa Npo NpaBo Ha cnagLluHy €
HeoOMexeHum (cTatTa 1298 LinBinsHoro kogekcy
YKkpainm). BigTak ctatta 23 3aKkoHy Woao Hacnig-
KiB «TpmBanoi 6e3gisnbHoCTi» cnagkoemus abo
NnpaBOHACTYMHMKA y4acHUKa ToBapucTBa NnoTpedy-
IOTb Y3rogkeHHsa 3 HopMamu LinBinbHOro kogekcy
YKpainum wogo cnagkyBaHHS [2].

BapTo 3BepHyTM TakoX yBary Ha Te, Lo CTPOK
NPUUHATTS CMNaglMHN BCTAHOBNEHO LnBinbHMM
kogekcom YkpaiHu, a came ctatteto 1270 ubo-
ro Kogekcy, a ToMy npaBoBa KOHCTPYKLiS «CTpoO-
Ky ONns NPUNHATTS ChagliMHW, BCTAHOBMEHOro
3aKOHO4ABCTBOMY, BUKOPUCTAHA B TEKCTI YaCTUHU
apyroi ctatTi 23 3aKoHy, He Y3rooKyeTbCs i3 HOp-
mMamu LimsinbHoro kogekcy Ykpainu [5].

Y TOI e 4vac CcT. 24 3akoHy nepepbdadvae oco-
OnmBOCTI HabyTTA YacTKM yvacHWKa TOBapuCTBa
crnagkoemuem abo npaBoHACTYMHMKOM BifMoBIAHO
0O cTaTyTy.
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Tak, ctaTyToM ToBapuctea Moxe OyTn nepea-
BayeHo, LWo B pasi cMepTi abo NPUNUHEHHS y4ac-
HWKa 0O MOro cnagkoemus Yu npaBOHACTYMHWKA
He nepexoauTb YacTka yvyacHuKa ToBapucTaea abo,
LLO cnagKoeMeLb Y/ NPaBOHACTYMHUK MOXeE BCTY-
nMTM OO TOBapuCTBa y BMnagkax Ta B MOPSAAKY,
BCT@HOBIIEHOMY CTaTyTOM.

Tob6TO CT. 24 3aKOHY MICTUTb BUKIHOYEHHS i3
3aranbHOro npasuna, Wo BCTAHOBMETLCA CT. 23
3akoHy, npoTe B camin cT. 23 3aKkoHy He pobuTb-
Csl BKasiBKa Ha MOXINUBI BUKIIOYEHHS, LLIO MOXYTb
OyTn nepenbayeHi ctaTtyToMm.

Bigtak 3akoH Mae BHYTPILUHI HEY3romKeHOCTi,
O He BignoBigae BMMOram LLOAO SIKOCTi 3aKOHIB
y KOHTEKCTi BepxoBeHCTBa npasa (ctarta 8 Kou-
CTUTYUIT YKpaiHn).

CT1. 25 3akoHy nepegbadeHa Hopma, 3a SIKOH
y4aCHUK TOBapmuCTBa, YacTka SIKOro B CTaTyTHOMY
KanitTani ToBapuctBa crtaHoBuTb 50 abo Ginblie
BiZICOTKIB, MOXXe BUATM 3 TOBApMCTBA NLLE 3a 3ro-
OO0 iHLUMX yYaCHMKIB. Takmm YMHOM, 3axXmLLaTbCA
npasa iHLWMX YyYaCHUKIB TOBApUCTBa, Ta MiHIMi3y-
€TbCS PU3UK CNPUYNHEHHSA TOBapUCTBY HEraTuBHMUX
HacnigkiB Takoro pilleHHss OOHOro yyacHuka [7].

BucHoBku i npono3unuii. Taknm YMHOM, AaHUI
3aKkoH MICTUTbL HOpMM, peanidauis SKuUX [acTb
MOXMMBICTb  NIABULWNUTL  iHBECTULiIHY npuBa-
onuBicTb YKpaiHW, BOOCKOHANUTbL KOpropaTuBHE
yrnpaeniHHs, 3HAYHO MONINWWTbL YMOBU BEOEHHS
Bi3Hecy, cnpuaTME CTBOPEHHIO HOBUX i PO3BUTKY
HasiBHUX CYyO’€KTIB rocnogaptoBaHHs, CpuaTUMe
3axUCTy MIHOPUTaPHMX YYaCHUKIB Ta iIHBECTOPIB.
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FNop6oBa H. A. 3akoH YkpauHbl «[1po obwecTBa ¢ orpaHM4YeHHOM U JONOSNTHUTENIbHOWN OTBET-
CTBEHHOCTbIO»: aHaNM3 HOBOBBEAEHUN U PErynsiToOpHOro Bo3femMcTBus

Cmamebs rnocesiweHa aHanu3y HoeoeeedeHul HopamueHo-rpaeoeol ba3skl, peaynupyrowel des-
mernbHOCMb 0bwecms ¢ ogpaHUYeHHOU U O0MOIHUMEbLHOU 0M8emcmeeHHOCMbI. AKUEHMUpPosa-
HO 8HUMaHUEe Ha mex HOBWEeCmeax, Komopble Hecem HO8bIl 3aKoH. [TpusedeHbl OOKMPUHasIbHbIE
rnosuyuu u rnpoeedeH aHasiu3 3akoHodamernbcmea u cyOebHoU rnpakmuku. PaccmompeHo coeep-
weHcmeosaHue peaynuposaHusi OMHOWeEHUU, c8s3aHHbIX C co30aHuUeM, 0essmesibHOCMbIO U rpe-
KpauweHueMm obuecmes ¢ oepaHu4eHHOU u O0MoIHUMeEIbHOU 0MeemcmeeHHOCMbI. YecmpaHeHue
3Ha4YumernbHbIX Hedocmamkos, Komopble cywecmsyom 8 delicmeyrouem 3akoHoOameribcmee,
rnpusedem e20 8 coomeemcmeue ¢ HopMaMu U KOHUernmyarsbHbIMU 11o0xo0amu, xapakmepHbIMU
0nsi 3aKOHOOamerbHbIX akmoa Egpornetickoeo Corosa u cmpaH-4rieHos EC. CehopmuposaHsi rpeod-
JIOXKEeHUSI M0 COBEPUWEHCMBOBAHUIO MEOPEMUYECKUX OCHO8 yKa3aHHOU rpobriemsi.

KnioueBble cnoBa: o6uwecmeo ¢ o2paHU4eHHOU 0meemcmeeHHOCMbI0, 0buecmao ¢ O0MoHU-
meribHOU 0meemcmeeHHOCMbI, KOpropamueHbilt 002080p, ycmas, ycmageHoU Kanumari, Hacrnedo-
eaHue donell, dusudeHObI.
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Horbova N. A. The Law of Ukraine «On a society with limited and additional responsibili-
ty»: analysis of innovations and regulatory impact

The article is devoted to the analysis of innovations of the legal framework regulating the activity
of societies with limited and additional responsibilities. Attention is focused on those innovations that
are borne by the new law. The doctrinal positions are given and the analysis of the legislation and
judicial practice is carried out. It was found that improving the regulation of relations related to the
creation, operation and termination of societies with limited and additional responsibilities, the elimi-
nation of significant deficiencies that exist in the current legislation will bring it into line with the norms
and conceptual approaches characteristic of the legislative acts of the European Union and member
countries The EU. Formed proposals to improve the theoretical basis of this problem.

Key words: /imited liability company, additional liability company, corporate contract, charter,
share capital, inheritance of shares, dividends.
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