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Anomauia. Kopnopamusenuii 00208ip, 0y0yuu HOBUM IHCMPYMEHMOM
KOPHOPAMUBHO20 pe2yNl08aHHs 6 YKPAIHCbKUX peaniax, Haby8 3HAYHO20
nowupenus y kpainax €eponeiicokoco Corwo3y we 6 cepeouni XX cmonimms.
I'nyuxicms  xopnopamueno2o 002080py y NOPIGHAHHI 3 YCMAHOBYUMU
0oKyMeHmamu cyd’ekma 20cnooapro8anHs 003B80JI51€E GHOCUMU KOPEKMUBU 00
OiAIbHOCMI KOMNAHIL 6e3 nompeobu ix N0200N#CEeHHsL 3 pe2yNIoI0YUMU OPSAHAMU MA
06e3 000amKo8UX SumMpam, 4020 He MONCHA YHUKHYMU Y GUNAOKY BUMOU

HOMApianbHo20 NOCIOYeHHs 3MiH 00 cmamymy. OKpiMm mo2o, KOH@iOeHyiuHull
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xXapakmep Yyb0o2o 002080pPY YMOMCIUBTIOE 30epedcenHsi KOMepYIuHUX NIaHie
KOMNAaHii, hakxm HAA6HOCMI Y32000CeHux Oill CMOPIH 0020680py V MAEMHUYL.
3pyunicms  8UKOPUCMAHHA KOPHOPAMUBHO20 002080pY NONA2AE MAKONHC )
MONCIUBOCMI  6CMAHOBUMU NAAH Ol AKYIOHEepi8 KOMNAHIU HA MAatOymHe,
nepeoodaqaroyu pi3HOMAHIMHI WLIAXU 8UX00Y 3 MYNUKOBUX CUMYAYIl, mda pO3MIp
i 8u0 8i0nogioanbHocmi y paszi HeOOMPUMAHHS 63AMUX HA cebe CMOPOHOIO
30008 ’a3aHb.

YV yiti cmammi aemop amanizye eumozcu 00 ¢opmu ma 3micmy
KOPHOpAmMueHo20 002080py, 0dcepena U020 HOPMAMUBHO20 DecyN08aHHs mda
CNIBBIOHOWIEHHS.  002080pY mMA cmamymy HA NPUKIadi  pecynro8aHHs
KOpHOpamueHo2o 002060py y 3axonodascmsi Imanii, Icnanii, Hioepaanois,
Himeuuunu, Illeeuyapii, Ilonvwi, benveii ma @panyii, 3 Memor 03HAUOMAEHHS
ayoumopii 3 HAUKpawuMu NPAKMUKamMu UKOPUCMAHHI YbO2O THCMPYMEeHmy ma
ehekmuHo20 8nPoBAONCEHHS IHO3EMHO20 00CBI0Y 8 YKPAIHCLKUX PealisiX.

Knrwowuoei cnosa: kopnopamuenuii 0o2osip, €eponeticokuti Cotos, cmamym,

KopnopamueHe pecyjt6aHHA.

Annomanyusn. Kopnopamuénwiii 002080p, A615Cb HOBbIM UHCIPYMEHMOM
8 YKPAUHCKUX peanusx, NOAY4UL 3HAYUMENbHOE PACNPOCMPAHeHUe 8 CMPAHAX
Eeponetickoco Cowsza ewe 6 cpeoune XX eexa. ['ubkocms kopnopamuenozo
002080pa 8 CPABHEHUU C YUpeOUumenbHuIMU OOKYyMeHmamu cyovekma
X035UCMB08AHUSL pA3peuiaen HOCUMb KOPPEKMUBbLL 8 OesiMealbHOCHb KOMNAHUU
Oe3 HYsHcObl UX CO2NACOBAHUSL C pe2YyIUPYIOWUMU OpeaHamu u He mpeoys
OONOJIHUMENILHBIX PACX0008, He20 Helb3sd uzbedcamsv 8 ciyude ¢ HAIUdUeM
mpebo8aHuss HOMapuaIbHO20 Y00CmosepeHus usmeneHutl ¢ yemas. Kpome moeo,
KOHQUOEeHYUAIbHBIL — Xapakmep 3mo2o  002080pa  Oeldem  803MONCHBIM
COXPAHUMb KOMMepYecKue NiaHbl KOMRAHUU U (AKM HATUYUSL CO2NACOBAHHBIX
oelicmeuil  CMOpoH  co2nawienuss 8 cekpeme. Y000cmeo UCNOIb308AHUS

KopnopamueHoco 002060]?61 3aKarovdaemcs makaiHce 8 6O3MONCHOCMU YCMAHOBUNb
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niaH Oeucmeusi aKyuoHepog KOMNAHUu Ha 0yoyuee, npedycmMampuedst
PAa3Ho00pasHble Nymu 86lX00a AKYUOHEPO8 ¢ MYNUKOBbIX CUMYAYUl, U pamep u
8UO OMBEMCMBEHHOCMU 8 CAyYde HecoON00eHUsl 835MblX HA cebsi CMOpPOHOU
00s13amenbcma.

B omoii cmamve asmop aunanuzupyem mpeboganusi K ¢opme u
CO0EPIAHCAHUIO KOPNOPAMUBHO20 002080PA, UCHMOYHUKU €20 HOPMAMUBHO20
pe2yiuposanus U COOMHOUleHUe 002080pa U Ccmamyma Ha npumepe
Pe2yIuUposanus KopnopamusHo2o 002080pa 6 3axKoHooamenvcmee HMmanuu,
HUcnanuu, Huoepnanoos, I'epmanuu, [lsetiyapuu, [onvwu, berveuu u @panyuu
C Yebl0 O3HAKOMACHUS AYOUMOPUU C HAULYYUWUMU NPAKMUKAMU UCNOIb308AHUS
9MO20 UHCMPYMeHma U IPGHeKkmueHo20 68edeHuss UHOCMPAHHO20 ONbIMA 8
VKPAUHCKUX Deanusix.

Knrwoueswvie cnosa: kopnopamususiii 002060p, Eeponeiickuti Coros, ycmas,

KOpHOpamusHoe pe2yiuposanue.

Summary. Shareholders’ agreement, being a relatively new instrument of
corporate regulation, has acquired a wide acknowledgement among members of
European Union since the middle of 20™ century. The flexible nature of
shareholders™ agreement, in comparison to constitutional documents of the
company, enables to introduce corrections to the business doing and being of the
company not demanding any notice to or approval from the authoritative bodies
and without the need to bear additional costs, what is unavoidable in case of
legislative requirement of articles of association changes notarization. Besides,
confidential nature of this agreement allows the parties not to disclose
commercial plans and the fact of coordinated actions present in a company. The
convenience of a shareholder’s agreement use lies also in the possibility to decide
on the future actions of the shareholders, taking into account various mechanisms

to solve deadlocks and establishing a type and amount of liability for a party,
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which would breach established by shareholder’s agreement contractual
obligations.

In this article the author analyses the form and subject matter requirements
to a shareholder’s agreement, sources of its regulation, as well as the relation
between the articles of association and shareholder's agreement itself, through
the regulation experience of Italy, Spain, the Netherlands, Germany, Switzerland,
Poland, Belgium and France, in order to familiarize the audience with the best
practices of this corporate instrument usage and to effectively incorporate foreign
experience to Ukrainian reality.

Key words: shareholders™ agreement, European Union, articles of

association, corporate regulation.

IHocranoBka mnpobaemu. «Heodimiiinay icTOpisi KOPHOPATHUBHOIO
J0TOBOPY B YKpaiHi Oepe BiIiK 3 a03aily 7 yactunu 1 crarti 29 3akony Ykpainu
«IIpo akiionepHi ToBapuctBa» y penakiii Bix 17 Bepecus 2008 poxky. Llum
MOJIOKEHHSIM  Tiepeadavanach MOXIUBICTh YKIAIEHHS MIXK akKIiOHEepaMu
JIOTOBOPY, KWW PO3LIMPIOBAB MepeiK 000B’S3KIB aKI[IOHEPIB y MOPIBHSIHHI 3
3aKOHOJABCTBOM Ta BCTAHOBJIIOBAB BIJNOBIJAJIbHICT 32 HEBUKOHAHHS a0o
HEHAJIe)KHE BUKOHAHHA TaKWX JOJaTKOBUX 3000B’s3aHb. He3Bakaroum Ha
MPOTPECUBHICTh TAKOTO 1HCTPYMEHTY KOPIIOPATUBHOTO YIPABIIHHS, PO HOTrO
HETOMYJISPHICTh CBIUMJIA TOroyacHa HeOarata CyJoBa IpakTUKa, sika Oyla
NOB’si3aHa 31€0UIBIIOr0 3 yrogaMd MDK akIlOHepaMHu, YKIaJ€HUMH 32
1HO3eMHUM TMpaBoM. Jlo TOro K, Maii’ke TMOBHA BIJICYTHICTH IIPAaBOBOIO
pEeryJIloBaHHS JIOTOBOPY MDK akI[lOHEpaMH, BY3bKE TIYMAuye€HHS MPEAMETY
JIOTOBOPY CYIJIMH, BU3HAHHS HOPM IIOJAO TMOPSAJKY CKJIMKaHHS 300piB,
MPUUHSATTS Ha HUX PIIIEHb Ta YMOB HEMIIMCHOCTI MPABOYMHY IMIIEPATUBHUMU Ta
3a00pOHA 3BEPHYTUCH JI0 MIXKHAPOJHOTO KOMEpIIHHY apOiTpaxy 3 METOI0
BpETYJIIOBAHHS KOPMOPATUBHUX CIIOPIB TMOBHICTIO 3HEOXOTWJIM aKI[IOHEPiB

TECTYBaTH KOPIOPATUBHUN JTIOTOBI.

International Electronic Scientific Journal “Science Online” hittp://nauka-online.com/



International Electronic Scientific Journal “Science Online” http://nauka-online.com/

OcraHHil OTpUMAB IIAHC HA HOBE KUTTA 3 MPUUHATTIM 3aKOHY YKpaiHu
«IIpo BHeceHHS 3MIH J0 [JESIKUX 3aKOHOJABYUX AaKTIB YKpaiHH MO0
KOpIOpaTUBHUX J0roBopiBy» Bif 23 Oepe3ns 2017 poky. HoBuii 3axkoH BBiB
MOHATTSL <«JIOTOBOPY MIX aKI[lOHEpaMH TOBApUCTBA» Ta «IOTOBOPY IIPO
peanizailifo TpaB yYacCHUKIB (3aCHOBHMKIB) TOBapUCTBA 3 OOMEXKEHOIO
BIIMOBIJANBHICTIO», 3HAYHO PO3IIUPUB MEXKI MPEAMETY IOTOBOPIB, BU3HAUUB
MIJICTaBH 1X HIKUEMHOCTI Ta HEIIMCHOCTI, a TAKOK BBIB HOBUH BHUJI 3a0€3IICUEHHS
BUKOHAHHSI 3000B’si3aHHSI 32 KOPHMOPATUBHUM JOTOBOPOM — O€3BIAKIMYHY
JOBIPEHICTh. 3 MPUUHATTSAM HOBOTO 3akoHy «IIpo ToBapucTBa 3 OOMEKEHOI0 Ta
JI0JIATKOBOIO BiJMOBIATbHICTIO» MOHSATTS KOPIOPATUBHOTO IOTOBOPY OTPUMAIIO
odimiiiHe BU3HAYCHHS.

BTtiMm, He3BakarouM Ha MO3UTUBHY 3aKOHOJABYY JAMHAMIKY, Mailke JBa
POKU YMHHOCTI MOJIOKEHb MPO KOPIOPATUBHI JOTOBOPU MPUHECIIH JIUIIE OJIHE
pimenHs y crpai Ne 916/1444/19 Bin 28 nucronana 2019 poky npo BU3HAHHSA
HEJIIICHUMU TMOJI0KEHb KOPIOPATUBHOIO JIOTOBOPY.

Ha mwamy 1ayMKy, @OpPUYMHOI0O TaKoro pe3ylbTaTy € He JIWIIe
MPOJIOBXKYBaHUN Mponec (GopMyBaHHSI CyJOBOI MPAKTHUKU, ajie W 3aKOHOJIaBUl
Henoniku. Ha BiamiHy Big MibKHapoAHO 3HaHOi KoHuemilii «shareholder
agreement», Ha sIKy OpPIEHTYBABCSl Halll 3aKOHOJIABEIlb, YKPATHCHKUM aHAJIOT HE
nepeadavyae MOKIHUBOCTI CKaCyBaHHs PIIIEHb OPraHiB yIpPaBliHHS TOBApPUCTBA,
NPUUHATUX B MNOPYUIEHHS KOPIOPATUBHOTO JOTOBOPY, a TaKOX, B YMOBax
KOH(IJEHUINHOTO XapakTepy VyroJu, NOKJIaJae HENPOMOpLUIMHUN Tsrap
JIOBEJICHHSI HEIOOpPOCOBICHOCTI Hal0yBaua 3a JOTOBOPOM, YKJIaJCHUM B
MOPYILIEHHS KOPIOPATUBHOIO JIOTOBOPY, HA 1HITY CTOPOHY.

Bumie3asnaueHi HeIOMIKM MOXYTh CTaTH Ha 3aBajl MOMyJspu3alii
KOPIIOPaTUBHOT'O JIOTOBOPY SIK THYUKOTO 1HCTPYMEHTY, LIJISIXOM SIKOTO CTOPOHH
MOXXYTh 3aloOIr'TH BUHUKHEHHIO TYNUKOBHX CHUTyallli Ta KOHQIIKTIB Y

KOpIIOPaTUBHOMY yIIPaBJIiHHI.
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AHaumi3 OCTAHHIX nyOoJiKkani. JocnipkeHHIM IHCTUTYTY
KOPIIOPaTUBHOIO JOTOBOPY, MICLSI KOPIIOPATUBHOTO JOTOBOPY B CHUCTEMI 1HIIINX
MPaBOYMHIB, HOTO MPABOBOI MPUPOAHN Ta OCOOJMBOCTEN YKIIAJICHHS 3aliManucs
TaKl BITYU3HSIHI HAyKOBII Ta npakTuku sk M. M. Curuaun, B. 1. XKa6cwkuit, K.
P. Pe3BopoBuuy, K. O. Ps6oBa, B. B. Bacunbena, 1. B. Maptuniok, O. B. birask,
B. T'. Ironin, A. B. YaiikoBcbka, O. O. Hegomorenko, FO. M. IOpkesuu, H. B.
Kymnak, JI. B. Cimyk, JI. JI. Pynenxko.

Cepen 1HO3eMHUX HAYKOBIIIB I1i€i mpobieMaTukoro 3aiiManucs M.B. Jleyc,
M.I. Inozemues, O.A. Tepuonas, C. B. ConosiioBa.

IloctanoBka 3aBaaHHsl. JlOCHI[DKEHHS Mae Ha METI O3HAWOMHTH
ayUTOPIIO 3 MPAKTUKOI PEryJIIOBaHHS KOPIOPATUBHUX JOTOBOPIB y KpaiHax-
yieHax €C, 3 MeTOW BHUJUICHHS HENOJIKIB Ta TNepeBar BITUU3HSHOIO
3aKOHOJaBCTBA.

Buxiaaa ocHoBHoro marepiany. KoHieniiis KOpnopaTuBHOTO J0TOBOPY
3apoauiach BIIEpIIE B aHTJIO-CAKCOHCHKIM MpaBOBiM CUCTEMi, A€ YCTaHOBUYI
JOKYMEHTH COPUINMAIOThCSA SIK IHCTPYMEHTH JI0TOBIpHOTO npasa. [Ipu npomy, sk
3azHauae M. B. Jleyc [1, c¢. 126] anrmiiickkuM mpaBoM HE 0OMEKYETHCS MPEIMET
KOpPIIOPaTUBHOrO J0roBopy. binbiie TOro, HOro MOJOXKEHHSIMU CTOPOHH
JIOTOBOPY MOXYTh BHOCHUTH 3MIHM JI0 TMOJOKEHb YCTAHOBYUX JOKYMEHTIB, 3a
YMOBH MOJAJIBIIIOI peecTpallii Takux 3MiH y peectparopa [2, c. 12, 14-15, 17].
3Ba)kar0yM Ha 3pPYYHICTh KOPIOPATUBHOIO JIOTOBOPY, AOCBIJ HOTO YKJIAJEHHS
OyB JI0BOJII MIBUAKO NEPEHHATHM OUIBIIICTIO €BPONEUCHKUX KpaiH.

He3Baxatoun Ha Te, 1m0 Ha piBHI €Bpomeilicbkoro Coro3y HNHUTaHHS
VKIJIQJIeHHs, 3MICTy Ta TPUINHHEHHS KOPIOPATUBHOTO JOTOBOPY  HE
rapMOHI30BaHO, KOPIOPATHUBHUM JOTOBIp BU3HAETHCA OJHUM 13 1HCTPYMEHTIB
JOCSITHEHHS 1[I Kpallloro KOPHOPAaTUBHOTO yIpaBiiHHS. Tak, €Bporeiichka
Kowmicisa y Tlnani givt 2012 poii BU3HauUMiIa OAHUM 13 MPIOPUTETHUX HAIPSIMKIB
MOJIITUKU KOPIIOPATUBHOTO MpPaBa Ta YIpPaBJIiHHS OUIbII 1HTEHCUBHE 3aTy4YEHHS

aKI[IOHEPIB JO AISUTbHOCTI KOMIAHIA HUISXOM IX y4acTi 3arajibHUX 300pax Ta
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oOpaHHI KaHIUJATyp N0 opraHiB ympasiiHHs [3, c. 8-10]. Ockinbku NUTaHHS
VOPABIIHHSA  KOMIIAHIEID y TIOBHIA MIpl  OXOIUTIOIOTBCS  MPEAMETOM
KOPIOPAaTUBHOI'O JIOTOBOPY, TO OCTaHHIM CIIyrye 1HCTPYMEHTOM BTUICHHS
BUINle3a3HaYeHo1 1. [le miATBep/KYEThCA TaKoX 3BITOM NIPO BTIJICHHS
MPUHLUITY OpONOpIiiHOCTI Y €BpornelicbkoMy Co1031, y SIKOMY KOPIOPATUBHUM
JIOTOBIp PO3YMIETHCS SIK «MEXaHI3M IMiABUIIEHHS KOHTPOJ0» (control-enhancing
mechanism) [4, c¢. 35-36]. OxpiMm TOro, BXE HasBHE 3aKOHOJABCTBO
€porneiicbkkoro Cowo3y 3HAYHOK MIpOI CHPHUSE€ MOXJIUBOCTI  BUIBHOTO
VKJIaJICHHS Ta JOBUIBHOTO BU3HAYEHHS 3MICTYy KOPIIOPATUBHOI'O JOTOBOpPY. Tak,
Ha BIJIMIHY B1Jl TOJIO’)KEHBb CTaTTi 5 3akoHy YKpainu «[Ipo MixkHapoiHEe TpUBaTHE
npaBoy, ctarta 3 Pernmamenty €Bponeiicbkoro napiamenty ta Panu 593/2008 Bin
17 uepBus 2008 poxy [5, c. 17] nmepenbadyae MOXKIUBICTh 3aCTOCYBAaHHS O
JIOTOBOPY 1HO3EMHOTO TpaBa, HE3AJIEKHO BiJ HASBHOCTI Y JOTOBIPHHUX
B1JIHOCMHAX 1HO3EMHOI'0 €J1eMEHTY. J[0 TOro K, B CHIIy IOUITUPEHOCTI CXEM y4acTi
MpaliBHUKIB y KamiTali kommadiii [3, c. 11; 6, ¢. 5] moBoi yacTo KOpropaTUBHI
JOTOBOPU MICTATH MOJOXKEHHS Npo «good/bad leavery, ikl cTOCYIOTbCS MUTaHb
BUIUIATH PUHKOBOI YU HOMIHAJIBHOI BapTOCTI aKI[lid MpaliBHUKaM, 3aJIeKHO BiJl
M1JICTaBU IPUITUHEHHS TPYJIOBOT'O BITHOCUH 3 KOMIAHIEIO.

3akoHOMaBCTBO OUbIIOCTI kpaiH €C HE MICTUTh OKPEMHUX MOJIOKEHb 111010
KOPIIOPaTUBHOT'O JIOTOBOPY, TOMY MOJIOXKEHHS MIOA0 YKJIAJEHHS, BUKOHAHHS,
MPUIUHEHHS Ta A1MCHOCTI TAKOT'O JOTOBOPY MICTATHCS 3a3BHYail y LIMBIIBHUX Ta
KOPIOPAaTUBHHUX KOJEKCAX, a TAKOXK B 3aKOHAX MPO KOMIaHIi.

Tak, B Icmanii Ha KOpHMOpaTUBHUI JOTOBIP MOIIUPIOIOTHCS MOJOKEHHS
cratti 1255 HuBinsHoro koaekcy Icmanii [7, c. 199], 3rigHo 3 KOIO CTOPOHU
BUIbHI B YKJIQJIEHHI Oy/Ab-SIKHX BUJIB JOTOBOPIB Ta JOMOBJIEHOCTEH, 32 YMOBH,
[0 BOHU HE CyNepeydarh 3aKOHOJIaBCTBY, MyOJIUYHUM 1HTEpECaM Ta MOpaJbHUM
ycTosiM. OKpIM TOTO, 10 KOPIOPATUBHOTO JOTOBOPY HE BHCYBAIOTHCS BUMOTH
[0/10 HasiBHOCTI nmuchbMOBOi (opmu. Ilpo ne 3a3Havaetbcs y crarti 1278

HuBineHoro xoaekcy lcmanii [7, ¢. 202], 3rigHO 3 SKOIO JOTOBIp MOBHUHEH
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BBaXKaTUCA JIMCHUM HE3aJIEKHO BiJ TOro, B sIKili opmi MOro BUMHEHO, SKIIIO
JOTPUMAHO 3arajbHl BUMOTH JIMCHOCTI Takoro 1oropopy. BonHouac, 3araibHi
BUMOTH JIACHOCTI JOTOBOPY BCTaHOBJIEH1 y cTarTi 1261 LIUBIIRHOrO KOJIEKCY
Icnanii [7, c. 200], 1 cepel HUX BUMOTH 1010 IEBHOT JOPMHU TIOTOBOPY BIJICYTHI.
BTim, SIKI110 32 TAKUMH JIOTOBOPAMU MEPEAAETHCS 00’ €KT HEPYXOMOCTI UM 00’ KT
IHTENEeKTYaJIbHOI BJIACHOCTI, TO MUChbMOBa (popMa 3 HACTYMHUM HOTapiaJibHUM
MOCBIIUCHHSIM € 000B’s3koBor0 [8, c¢. 1]. Okpim Toro, Ha BiAMIHY BiJ
YKpaiHChKOT0 3aKOHOJIaBCTBA, CTOPOHOI0 KOPIOPATUBHOTO I0IOBOPY MOXKE OyTH
TaKOXX camMa KOMIIaHig, Mpo 10 BKazaHo y crarti 29 3akony lcmanii «Ilpo
KOpIOpaTuBHI mignpuemctay [9, c. 12]. 3pemrToro, e OAHIEID BiIMIHHICTIO
1CMIaHCHKOT'0 3aKOHO/IABCTBA B1J] HAILIOTO B YACTHUHI KOPIOPATUBHUX JOTOBOPIB €
T€, 1[0 CTOPOHAMH JOTOBOPY MOXKYTb OyTH 1 1HIII 0COOU, KOPIM aKI[IOHEPIB (Tak
3BaHl, KOPIOPATHUBHI JOTOBOPHM HAa KOPHUCTh TPETHOi CTOPOHU-MAKOYTHHOIO
akiionepa) [8, c. 4].

BincyTHe oOkpeMe peryiroBaHHS KOPHOPAaTMBHOIO JOTOBOpPY 1 3a
3akoHoAaBcTBoM  HinepaangiB. KoprnopaTuBHUI  JOTOBIp  PEryIIOETHCS
3arajlbHUMU TIOJIOKEHHSIMU JIOTOBIpHOTO TpaBa HimepnaHmiB, 10 MICTATHCS Y
I'maBi 6.5. LluBinpHOro koxekcy HinepmaHaiB, IO 3yMOBIIOE BIACYTHICTb
OKpEeMUX BHUMOI moA0 (OpMHU, TMOPAIKY VYKIAAEHHS Ta BUKOHAHHS
KopriopatuBHoro aorosopy. [10, c. 2-3]. 3a 3akonomaBctBoM Hinepnaumais
MO>KJIUBO TaKO IMOKJIACTH 3000B’s3aHHSI KOPIIOPATUBHUM JOTOBOPOM HE JIMILIE
Ha akI[IOHEpiB, ajie ¥ Ha KOMIIaHI0 Ta TPeTiX oci0. BTiMm, Take MOJIOXKEHHS
MOBMHHO MICTUTHCH Yy CTaTyTl KOMIIaHIi 3 00MEKEHO0 BianoBianpHIcTIO. [Io10
MOXJIMBOCTI BUKOPUCTAHHSI KOPHOPATHUBHOTO JOTOBOPY SIK 1HCTPYMEHTY IS
3MiH MOJI0KEHb CTATYTy KOMIIaHIi cepe] HiIepAaHAChKIX IOPUCTIB JOC1 TOUUTHCS
muckycia. Y LusineHOMY Konekcl Hinepnanais, a came y cTaTTi 2:25 3a3Ha4yeHo,
10 BIJICTYTI BiJl 3aKOHY JO3BOJICHUM JIUIIIE TO1, KOJIM TaKUM BIICTYII JO3BOJICHUMN
3akoHOM [11, c. 15 ]. BTiM, OCKUJIbKA KOPIOPATUBHUMN JIOTOBIP HE € 3aKOHOM, Ha

BIIMIHY BIJ] CTaTyTy, SIKUW MPUPIBHIOETHCS 10 «3aKOHY» KOMIIAaHIi, TO Cy/lI0Ba
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npaktuka HinepnaHaiB 103BOJIsIE BIAXOJIUTHU BiJ 3aKOHOJIABUMX IMOJOXKEHb Y
JIOTOBOpaxX MIX akiionepamu [12, c. 362-363].

HesBaxkaroum Ha BIJICYTHICTb OKPEMOI'O PETYIIOBaHHS KOPHOPATHUBHOTO
JIOTOBOPY, 3akoHOAaBcTBO HimMewdMHM € Jemo CyBOpIIIMM. 3a HIMEUbKUM
3aKOHOJaBCTBOM HEMOXKJIMBO CKAaCyBaTH PIIIEHHS 3arajibHUX 300piB, SIKIIO BOHO
CYyHEpPEUYHUTh TOJIOKEHHSIM KOPIIOPAaTUBHOTO JOTOBOPY, HAaBITH SIKIIO BCI
aKI[IOHEPH € CTOPOHAMH TAKOTO JOTOBOPY. J10 TOro % 3MiHU 10 KOPIOPATUBHOTO
JOTOBOPY MOKYTh OyTH BHECEHI JIMIIE 3a OJHOCTAHOIO 3roJI010 CTOpiH [13, c.
306]. Tum He MeHI, O KOPHOPATUBHOTO JAOTOBOPY, K 1 B OUIBIIOCTI KpaiH-
yieHiB €C, HeMae 0JaTKOBUX BUMOT IIOJA0 (POpMH YKIAJEHHS, & CTOPOHOIO
KOPIIOPaTUBHOIO JJOTOBOPY MOXe OyTH TaKOX cama KoMIaHisl. 3MICT HIMELIbKOTO
KOPIIOPaTUBHOI'O JIOTOBOPY 32 HIMEIBKUM 3aKOHOJABCTBOM HE € OOMEXKEHUM,
BTIM Ha MPAKTHIll ICHY€ JAEKUJIbKA BUI1B KOPIIOPATUBHUX JIOTOBOPIB, CEPET SIKUX:
JIOTOBOPH, 110 PETYIIOITh MOPSAOK TOJIOCYBaHHS;, JOTOBOPHU, MPEAMET SKHX
CTAaHOBJISITb OOMEXEHHS Ha BIIUYKEHHSI akLii; TOrOBOPH, IO PETYyJIOITh
KOpPIIOpaTUBHE YIPaBIIHHS KOMIIaHI€I; JIOTOBOPH, SIKI CIPSAMOBAHI Ha
BpETYJIIOBAHHS BIJIHOCUH MK aKIIOHEpaMH, SIKIO KOMIIaHISl 3HaXOJIUTHCS Y
npoieaypi 0aHKpyTCTBa.

OkpeMoro peryJjtoBaHHs KOPIIOPaTUBHUX JIOTOBOPIB HeMae 1 3a
3akoHoAaBcTBoM llIBeitnapii, @panuii, [loabmi Ta beabrii, 1e Taki yroau Mix
aKI[IOHEpaMU PETYJIOITHCS 3arajibHUMU MOJIO0KEHHSIMHU 3000B’13aJIbHOTO TIpaBa
[14,c. 17, 21; 15,c. 1;16,c. 1].

Cepen  kpain-uneHiB  €Bpomeiicbkoro  Coro3y  peryjiroBaHHSIM
KOPIIOPaTUBHOTO JOrOoBOpPY BUpI3HseThbcs ITasis. IlonoxkeHHs MO0 3MICTY,
CTPOKY J1i Ta BUMOT PO3KPUTTS (PaKTy YKJIaJeHHS KOPHOPATUBHOTO JOTOBOPY
MICTAThCA y cTaTTax 2341-bis ta 2341-ter [{uBinbHOTO KOAEKcy Itamii [17, ¢. 15-
16]. Tak, BigmoBimHOo A0 ctarti 2341-bis 3BHYHUMH  TOJOXKECHHIMHU
KOPIIOPaTUBHOI'O JIOTOBOPY € TMOJIOKEHHS 1010 peajizallli mpaBa rojlocyBaHHs,

KOHTPOJIIO HaJ| MEepeIaueto aKkiiii B KOMIAaHIi Ta 3/11IICHEHHS 1HIIOTO BILUIUBY Ha
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TiANbHICT KoMmaHii. [Ipm 1bOMy KOpHoOpaTHUBHI JIOTOBOPHU 3a 1TallACHKUM
3aKOHOJABCTBOM € OOMEXEHUMH y CTPOKY [ii — He Oulblie 5 pokiB. SKIIO
CTOPOHHU MI3K COOOI0 MOTOJIUIIU AOBIINI CTPOK Al KOPHOPATUBHOTO IO0TOBOPY, TO
BiH BBAXKAETHCS TAKHUM, 1110 YKIIAJIEHUM Ha CTPOK, BU3HAUCHUH y cTatTi 2341-bis.
[Ipu ubOoMy y CTOpiIH € IpaBO HA MOHOBJIEHHS CTPOKY il JOTOBOPY MICIIs MOTO
cruimBy. OKpiM  TOro, IMTOBaHa CTaTTs Iepegdadae, 10 Yy BHMOAJAKY
HEBU3HAUEHOCTI CTPOKY il JOTOBOPY, CTOPOHA Ma€ MPaBO MPUITMHUTH 7151 ceOe
Horo Ai0 3a yMOBHU MOMNEPEIKEHHS 1HIIUX CTOPiH 3a 180 IHIB 10 1aTH BUXOLY.
AKIIIOHEpY KOMMAaHid, ISJIbHICTh SKUX TIOB’si3aHa 3 PUHKOM PHU3UKOBOTO
KamiTaay, TOBUHHI  CIOBICTUTH TOBAapUCTBO Mpo  (AKT  yKIAJEHHS
KOpPIIOPaTUBHOI'O JIOTOBOPY, a TaKOX 3 TaKOro IOBIJIOMIICHHS TIOBUHHI
MOYMHATUCH KOXHI1 3arajibHi 300pH akiioHepiB. OKpiM TOTO, TaKi OBIIOMJICHHS
NOBUHHI OyTH B1IOOpa)K€HI Yy MPOTOKOJI 3arajJibHUX 300piB BiamoBigHo 10
yacTUHM 2 cTaTTl 234 1-ter 3a BIACYTHOCTI TaKOr0 MOBIJOMJIEHHS TOBAPUCTBY Ta
pelTi aKIioOHEepiB Ha 3arajbHUX 300pax, aki[lOHEPHU-CTOPOHU JOTOBOPY
030aBIsAIOTHCS MpaBa peajizyBaTH CBO€ IIPAaBO TOJIOCYBaHHSA, a OyJb-sKi
pilIEHHS,, OPUMHATTS SKUX MNOTpedye iX BHUPIMIAIBHOTO TOJOCY, OYIyTh
BBAXKaTUCS OCIIOPIOBAaHUMH.

BucnoBok. OxpemMe HOpPMAaTUBHE pEryJIIOBaHHS  KOPIOPATUBHUX
JIOTOBOPIB, 3a BUHATKOM ITainii, y 3akoHOAaBCTBI KpaiH-uieHiB €C BiACyTHE. Y
KpaiHaX KOHTUHEHTAJIbHOTO IpaBa KOPIOPATUBHHUI JOTOBIp PEryIIOETHCS
MOJIOKEHHSIMHU 3000B’A3a7IbHOTO IpaBa, 10 BUKJIAJEHI y HMBUILHUX KOJEKcax
BIAMOBIAHUX JepkaB. HopMaTUBHO-TIpaBOBI aKTWU JOCHIKYBaHUX KpaiH HE
BCTAHOBJIIOIOTH OKPEMHX BUMOT 10 (hOpMU KOPMOPATUBHUX JOTOBIP Ta JO iX
3MICTYy, WO JAa€ MOTEHI[IHHUM CTOPOHAM TAaKOI0 JIOTOBOPY BpPEryJIOBATH
KOPIIOpPaTUBHI BITHOCMHU HANOUIBII 3pYUYHUM J1Ji ceOe criocoOoMm.

Bapro 3a3HauuTH, 1O NpPEeAMETOM KOPIOPATUBHOIO JOTOBOPY MOXKYTh
OyTH He JMIlle MUTaHHSA MPABOBOTO XapakTepy, SK-OT IMPaBOBl 1HCTPYMEHTHU

3aXHUCTYy MpaB MIHOPUTAPHUX AKIIOHEPIB Ta MEXaHI3MH BUXOAY AaKIIOHEPIB 3
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KOMMaHii, aje ¥ TUTaHHS CTPaTerivHoro IIJIAHYBaHHS [EBHOTO BUAY
MIIIPUEMHUIIBKOL TISUTBHOCTI, HAMPUKIIAJ, TaKl JIOTOBOPH JOBOJII YaCTO MICTSTh
013Hec-IJIaH KOMIaHIi.

Ha BiaMiHY BiJ YKpaiHCBKOTO 3aKOHOJABCTBA, SIK€ JO3BOJISIE JIMLIE
akKI[loHEpaM Y Y4YaCHMKaM TOBApHUCTB 3 OOMEKEHOK BIJNMOBIAAIBHICTIO OyTH
CTOPOHAMU TaKOTO JI0rOBOPY, 3aKOHOIaBCTBO JOCIIIJIKYBAaHUX KpaiH CAHKIIOHY€E
TaKy CTOPOHY KOPIIOPATUBHOTI'O JIOIOBOPY SIK caMa KOMIIaHisl.

Cepen oOMeXeHb KOPIOPATUBHOIO JOTOBOPY 3YCTPIYAIOTHCS HACTYIIHI:
oOMexxeHHs1 1o CcTpoky (ITamis), HEMOXJIUBICTh CKACyBaHHS pIIIEHb OpraHiB
yIOpaBliHb Ha OCHOBI iX HEBIJMOBIAHOCTI TOJIOXEHHSIM KOPIIOPATUBHOTO
norosopy (HimMeuunHa), HEMOXKJIMBICTh BIUIMBY Ha JISUIbHICTH JUPEKTOPIB Uuepes
MOJIOXKEHHSI KOPIOPATHUBHOIO JOTOBOPY, SKIIO L€ Mopywye ix ¢iaymiapHi

3000B’s3anHs ([anis Ta [pnanmis).
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