HAH YKPATHA
JNEP)KABHA YCTAHOBA
«[HCTUTYT EKOHOMIKO-IIPABOBUX JOCJIIJ’KEHb
IMEHI B.K. MAMYTOBA
HAIIIOHAJIbHOI AKAJIEMII HAYK YKPATHN»
(1Y «(IEIIJT IMEHI B.K. MAMYTOBA HAH YKPATHN»)

JTOPOIIEHKO JITHA MUKOJIAIBHA
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YJIK 346.34; 347.72
JOT'OBOPHU B KOPIIOPATUBHOMY ITPABI
CraemianpHicTs 12.00.04 — rocriomapchke MpaBo; TOCIOIaPChKO-
mpoliecyaibHe MPaBo

PE®EPAT
JcepTarlii Ha 3100yTTs HAYKOBOTO CTYTICHS
JIOKTOpa IOPHIMYHHX HAYK

Kunis — 2023



Juceprarii€ro € pykoIruic.

PoGora BukoHaHa Ha Kadeapi EKOHOMIYHOTO IpaBa Ta EKOHOMIYHOTO
cynounHcTBa HaBuambHO-HayKOBOro iHCTHTYTY IpaBa KHIBCHKOro HalliOHAIBHOTO
yHiBepcurery iMeHi Tapaca [lleBuenka MiHicTepcTBa OCBITH 1 HaAyKH Y KpaiHH.

JucepTatis miarorosieHa 3100yBaueM caMOCTIHHO.

OdiniiiHi ononenTH: JIOKTOp IOPUANYHUX HayK, podecop
BEJISIHEBUY Ousiena AnatodiiiBHa,
JloHenpKuii HalliOHAIBHUN YHIBEPCUTET
imeni Bacuns Ctyca MOH Vkpainu, mpodecop
Kadepu MBLUTEHOTO Mpasa i npotecy (M. BinauII);

JIOKTOP FOPUANYHHX HAyK, IPodecop,
YJIeH-KOpecmoHaeHT HatrionanpHOT akagemii
MPaBOBUX HayK YKpaiHU

MOJALEPKOBHHUM Ouer MerpoBuy,
HanionansHuii yaiBepcuret «Oniechbka opuauuHa
akagemiss» MOH VYkpaidu, B.0. 3aBiyBaya
KagepH rocroapckKoro npaea i nporecy (M. Oneca);

JIOKTOp IOPUANYHUX HayK, rpodecop

CMITHOX Amnppiii BosiogumupoBuny,

Opiecbkuii HAIIIOHAJIBHUI YHIBEPCUTET

imeni I. I. Meunukosa MOH Ykpainu, mpocdecop
Kadeapu aaMiHICTPATHBHOIO Ta TOCIIOAAPCHKOT0
paBa, IMPOPEKTOP 3 HAYKOBO-IIEAAaroriaHoi poooTH
Ta MDKHapOJHOro criiBpoOiTHHIITBa (M. Oneca).

3axwucr BinOynerses «16» mororo 2024 poky o6 11 roguui Ha 3acinaHHi
cnemianmizoBanoi BueHoi pamm [ 11.170.02 [epxaBnoi ycranoBu «lHCTHTYT
€KOHOMIKO-TIpaBOBHX AociimkeHs iMeHi B. K. MamyTtoBa HarmionansHoi akagemii
HayK YKpaiHm» (3ana 3acimanp, OynsBap Tapaca IlleBuenka, 60, Kuis, 01032).

I3 JIACEPTALIIEI0 MOYKHA 03HAaNOMHUTHCS Ha odimiHHOMY
caiiti https://www.iepd.kiev.ua/?page_id=14253 ta B Oibmioreri JlepxaBHOI
YCTaHOBH «IHCTUTYT €KOHOMIKO-TTPaBOBUX JoCHikeHb iMeHi B. K. MamyroBa
HamionansHoi akanemii Hayk Yipainmy 3a aapecoro: M. Kuis, Byn. Mapii Kammicr,
2, mprM. Ne 323.

Buenmii cexperap

CTemiaTi30BaHOi BYCHOI paan Haranin EPEMEEBA


https://www.iepd.kiev.ua/?page_id=14253

3ATAJIbHA XAPAKTEPUCTUKA POBOTH

OOrpynTyBaHHsl BHOOPY TeMH J0CJiIeHHsl. PO3BUTOK KOpIOpaTUBHUX
BITHOCHH B YKpaiHi € TUHAMIYHAM Ta 3aJICKUTh BiJl TEMITy CKOHOMIYHOI iHTErpariii
HAIIIO KpaiHU JI0 €BPOIMEHCHKOr0 i CBITOBOTO PHHKIB, BIH € HACIIIKOM TI00ami3artii
€KOHOMIKHM y CydacHOMY CBiTi. [ moGarmizariist sk peHOMEH Cy4acHOCTi BIUIMBA€E Ha
PO3BHUTOK KOPIIOPAaTUBHOTO 3aKOHOJABCTBA YKpaiHH, IIO0 YHOPMOBYE IIPaBOBE
TIOJIO’KEHHST TAKUX OpraHi3aliiHO-paBoBUX (OPM CyO’€KTIB TOCIONAPIOBAHHS SIK
AT, TOB, T/IB, noBHi, KOMaHIUTHI TOBapHCTBAa Ta NMpPWBAaTHI MiInpHeMcTBa. B
VYxpaini, sk i B 3apyODKHMX KpaiHax, MOLIMPEHOI € IpPaKTUKa 3acHYBaHHS
TOCIIOJIAPCHKUX ~ OpraHi3aliii  KOpIOpPaTUBHOTO THUIY B (oOpMi  CHUIBHOTO
IHBECTYBaHHSI, 32 SIKOI KOpIopallii CTBOPIOIOTHCS 3 METOIO0 OTPUMAaHHS MPUOYTKY Ta
MOAAJIBIIOr0 PO3MOJITY HOTrO MK TNEpBICHUMH 1HBECTOPaMHU 3aJJIsl TOCSTHEHHS
€KOHOMIYHHUX Iinedl. Y mporeci CTBOpPEHHS HOBOI KOpIopalii y 3aCHOBHHKIB
3HaXOAUTH MPOSB 3aL[KABIECHICTh B FOPHIMYHOMY 3aKpiIUICHHI CTPYKTYpPH BiIHOCHH
13 mapTHepamMu, po3MOALI PU3UKIB, 3aKPITUIEHHI CHCTEMH KOHTPOJIIO JIJIsl YCITIIIHOTO
BEJICHHSI MiANPUEMHHIBKOI JIISUTLHOCTI, YOMY 1 CIIpUSiE YKJIAJEHHS JIOTOBOPIB Y
KOpIOpaTUBHOMY TipaBi. BojgHouac JoroBipHE peryiOBaHHsS KOPIIOPATUBHHUX
BiZITHOCHH CYIIPOBOJKYETBCSI HU3KOIO MPOOJIEM, SIKi CTPUMYIOTh HOro e(h)eKTHBHICTb,
OIIEpPaTUBHICTh PearyBaHHA Ha 3aIIMTH Cy4acHOro Oi3HecCy, L0 € HeMPUIYCTHMHUM,
OCKUJIBKH JIOTOBOPU BUCTYIAIOTh OJHUMH 3 OCHOBHUX PETYISATOPIB KOPIIOPATHBHUX
BIZIHOCHH, € KIIOYOBUMHM IHCTHUTYTaMH KOPIIOPATUBHOTO IPaBa, B 3B’S3KY 3 YUM
PO3KpHUTTS 1X (yHIAMEHTaJIbHO-I[IHHICHOI poJi Mae 3Ha4yeHHs Uit (OpMyBaHHS
apXITEKTOHIKMA KOPIIOPATUBHOI'O ITpaBa B3arai.

3aKOHOAABYY OCHOBY JIOTOBIPHOT'O PETYIIOBaHHS B KOPIOPATHBHOMY IpaBi
ckinanatots monoxenHs 'K Vkpainm, LUK Vkpainm, 3akony VYxpaiaun «IIpo
aKI[IOHEepHI TOBapUCTBa», 3akoHy YKpainu «[Ipo ToBapucTBa 3 OOMEKEHOK Ta
JIOIATKOBOIO  BIAMOBiAaibHICTIO» Ta iHI. [IpoTe cTaH 3aKOHOJABYOIrO
pETYNIOBaHHS XapaKTePU3YEThCS HASBHICTIO TMOJIOXKEHb, sKi He 3a0e3rnedeHi
MEXaHI3MOM peaiallil, a TAKOXK CYIEPEYHOCTe! 1 MPOraluH y peryJroBaHHI, a
MOJIEpHi3alis OCTaHHIM YacoM KOPIIOPATUBHOTO 3aKOHOMABCTBA «JIOCATIIA
MIPOTUIISKHOTO eDEKTY.

HayxoBi po3Bigku B HampsMmy JIOTOBIpPHOTO IpaBa B LIJIOMY 3IiHCHIOBAIN
Taki BueHi, sk: O. A. bensiaesnd, T. B. bomnap, B. A. BacwinseBa, O. M. Binnuk,
B. B. JIynp, B.C.Migam, B.IT. Omoxa, B.C.Illepbuna Ta immi. Pi3Hy
mpobaemMaTtuky B cepi KoprmopaTHBHOTO mpaBa pochimkyBamu O. B. Birmsk,
O. P. Ki6erko, O.B. Komoroitma, 1. M.  Kydepenko, L. B. JIykau,
O. I Ioauepxouuii, A. B. Cmitiox, B. I. Ilikano ta immi. Oxpemi qocimimKeH s,
IOB’s13aHI 3 TPOOJIEMHUMH AacleKTaMH JOTOBOPIB y KOPIOPaTUBHOMY IIpaBi,
mpoBeneHi TakuMu TpaBHEKamu, sK:  E. M. bormape, O. B. l'aparonmu,
10. M. XKopHokyi, M. O. HikoneHko, B. B. Pe3nikona, M. M. CurupauH,
JI. B. Cimyk, 1. B. Criacu6o-®@arteeBa, H. B. Illep6axoa, T. b. IlItum Ta in. I1pore
MosiBa YMCJICHHWX I1HHOBAIIMHUX JOTOBIPHMX KOHCTPYKLIH B KOPIIOPATUBHOMY
mpaBi MoTpeOye JONATKOBOI'O JOKTPHHAIBHOIO aHAi3y Ta HOBOrO OadeHHS,



OCKIIBKM B TOCIONAPCHKO-TIPABOBUX HAyKOBUX JIOCHTIDKCHHSX JOTOBOPU B
KOPIIOPATHBHOMY IMPaBi HE OTPHUMAJIM KOHIICIITYalTbHOI PO3POOKH, a JOCIiIKESHHS
OKpPEMHX TMHTAHb JOTHYHUX J0 Ii€i MpoOIeMAaTHKH 3iHCHIOBATIOCS IO OHOBJICHHS
3aKOHOIABCTBA, 1, BIAMOBIMHO, 0€3 MOXJIMBOCTI TOPIBHSIHHSA HOBITHIX
3aKOHOJABUUX IIOJIOKEHb 3 TIOJIOKEHHSIMHU 3aKOHOJABCTBA iHIMX KpaiH. OTxe, Ha
ChOTOJ[HI iCHye O0’€KTHMBHAa HEOOXiTHICTh B CHCTEMHOMY HAayKOBOMY aHawi3i
MIPaBOBOi JOKTPHHU MIOJO JIOTOBOPIB B KOPIIOPATUBHOMY MpaBi, JOCTIDKEHHI iX
e(pEeKTUBHOCTI SIK TPaBOBUX I1HCTPYMEHTIB 3MIHCHEHHS KOPIIOPaTUBHOTO
YIIPaBJIiHHS, SK MPaBOBUX 3ac00iB OpraHizalii XHUTTEAISIIBHOCTI KOPIOpaIlii.

CynoBa TmpakTMKa MO0 JOTOBOPIB B KOPIOPaTUBHOMY TMpaBi €
MAaJIOYHCIICHOIO Ta 3HAXOAMTHCS Ha MOYATKY CBOTO CTAHOBJIECHHS. BukopucTaHHS
KOPIOPAIliSIMA HOBHX JIOTOBIPHHUX KOHCTPYKI[H, 30KpeMa, KOPIOPATHBHUX
JIOTOBOPIB, MPH CTPYKTYpPYBaHHI Oi3Hecy B YKpaiHi HaBiTh MiCJsl iCTOTHOI 3MiHU
3aKOHOJABCTBA B Wil chepi TaKoXK MOXKHA OXapaKTEepU3YyBaTH SIK BKpai o0epexHe.
MOKIIMBOCTI, 110 HAJAIOTHCS JIETaNi3alli€l0 TaKUX JOTOBOPIB B HAIllOHAILHOMY
3aKOHOJABCTBI, JIOCI BHKOPHCTOBYIOTBCSI HE B TOBHOMY o00cs3i. Taka
KOHCEPBATUBHICTh, PYTUHHICTh MOZIENIEH MMOBEAIHKH CY0’€KTIB Oi3HeCy, HeOaXKaHHs
obupati HOBI (OPMHU CYNPOBOAY TOCIIONAPCHKOI JIISUILHOCTI CBiUaTh IIPO
cTardariro, TSOKIHHS 710 py)]I/IMeHTiB 3aKOCTEHIl MiAXOAW y BEJEHHI CrpaB, IO
o6yMOBneHo SIK 00’ €KTUBHHMH, TaK i Cy0’€KTUBHHUMH cpaKTopaMn OJIHUM 3 SIKUX €
HeJoBipa Oi3Hecy SIK JO BChOrO HOBOTO B NPHHIMII, TaK i, Hacammepen, 10 CyAy,
IpaKTUKa SKOTO He BiApI3HAETbCS NPOrHo3oBaHicTio. Tomy Oi3Hec-rpaBi
o0uparoTh J0Ope BiJIoME Ta YHHKAIOTh HOBUX JIOTOBOPIB, IIOJNO SIKUX HEMae
yCTaJeHOi IPaKTUKK 3aCTOCYBaHHS, HE IUBIITYMCH Ha Te, IO 1X yKIAAEHHS Halae
LIMPOKI MOXJIMBOCTI JJIsl  YYaCHUKIB TOCIONAPChKOI opraHizaiii oOupatu
YHIKANbHUNA TPABOBUI IHCTpYMEHTapii sl HAWOUIbII e()eKTUBHOIO 3JIiHCHEHHS
KOpPIOpPAaTHBHUX MpPaB Ta MiHIMi3allil PHU3MKY BUHUKHEHHS CHIPHUX CHTYallild y
MpoLIeCi KOPIOpPAaTHBHOrO ympapiiHHsA. [IpoTe, BaXXJIMBUM MOMEHTOM € i
JOTpUMaHHs OalaHCy Ta HEAOMYILUEHHs TinmepOomnizaiii 3Ha4YeHHs JOrOBOPIB B
KOPIOPATHBHOMY TIpaBi B YNpaBIiHHI TOBAPUCTBOM, IO MOXE IMPHU3BECTH [0
PO3MHTTSI CYTHOCTI CaMOi TOCIIOAAapPCHKOI OpraHi3aimii KOPIOPaTUBHOTO THILY,
3HEIiHeHHs poii ii opraHiB ympaBimiHHSA. BpaxoByroum cka3aHe, IOCITIIKCHHS
JIOTOBOPIB B KOPIIOPATHBHOMY TIPaBi € aKTyaJbHUM SIK 3 JOKTPHHAJIHHOI TO3HII1,
TaK 1 3 TOYKHU 30py MPaBO3aCTOCYBAHHS 3 ypaXyBaHHIM IOJIOKEHb HOBEII30BaHOT'O
KOPITIOPaTHBHOT O 3aKOHOJIABCTBA.

3B’A30K Ppo0OTH 3 HAYKOBMMH NpOrpamMaMi, IUIaHAMH, TeMaMH,
rpanTamu. /{ucepramnifina po60oTa BUKOHYBAJIach 3TiHO 3 TEMAaTHYHUMH TIAaHAMU
HAYKOBO-AOCHITHIX pOOIT, siKi BHKOHYe KWiBChKWII HAIliOHANBHUN YHIBEPCHTET
imeni Tapaca IlleBueHka B Mexax KadeapaabHOI TEMAaTHKH, Y paMKaX TEMHU
«IIpaBocymus B ymoBax cranoro po3Butky» (AP 22b®042-01).

Merta i 3aBaaHHs JA0CTiKeHHS. Memoio Oucepmayii € OOTPYHTYBaHHS
HOBHX KOHIENTYaJbHHX IiJXOIB IO JOrOBOPIB Yy KOPIIOPaTMBHOMY IIpaBi, iX
rOCIOAAPCHKO-MIPABOBOT MPUPOAHN, TEOPETHYHHUX MONOKEHD MIOJ0 KOPIIOPATUBHOTO
JIOTOBOPY K JIOKaJbHOrO IMPABOBOTO PETYIATOpA KOPIOPATUBHUX BiTHOCHH B



yMoBax (OpPMYBaHHS CydYacHOI MOJENi KOPIOPATHBHOTO YIpABIiHHA Ta
IHBECTUIIIIHO TIpUBaOIUBOrO Oi3HEC-CepeioBHINa, pO3poOKa Ha IIiif  OCHOBI
TIPOITO3HILIIH OO0 MOJIEpHi3allii KOpHOpaTHBHOI'O 3aKOHOIABCTBA 3 YpaxXyBaHHIM
€BPOIHTETpaLlifHIX MPiOpUTETIB YKpaiHu.

JIis MOCATHEHHS 3a3HAYCHOI METH TIOCTABIICHO Ta BHUPIIICHO TaKi 3d80aHHS
JIOCIIOKEHHS:

BHU3HAYUTH METOAOJIOTIIO JOCIIXKEHHSI JOTOBOPIB y KOPIIOPATHBHOMY TIpaBi;

JOCIIZIUTH KaTETOpil0 «KOPIOpPATHUBHI BiIHOCHHU» SIK O0’€KT JIOTOBIPHOTO
PpETyNIOBaHHS;

BUSIBUTH CYTHICTh CBOOOMIH JJOrOBOPY B KOPIIOPATUBHOMY TIpaBi Ta ii MposiBU B
KOPIIOPATHBHUX MPABOBiTHOCHHAX;

JOCIIANTH 0OMEXEHHS CBOOO/IN IOrOBOPY B KOPIOPATHBHOMY IPaBi;

3MIHCHUTH KJacuQiKallilo JOrOBOPIB Y KOPIOPATHBHOMY IpaBi 3a IEBHUMHU
KPHUTEPISIMH;

JOCITIZIUTH PO3BUTOK IHCTUTYTY KOPIOPAaTHBHOIO JIOTOBOPY B TpaBi YKpaiHu
Ta 3apyOXKHHUX KpaiH;

BU3HAYUTH CYTHICTh Ta NPaBOBY NPHPOAY KOPIIOPATUBHOTO JOrOBOPY B
MeXaHi3Mi KOPIIOPaTUBHOTO YIIPABIIIHHS;

BiJIMEXKYBaTH KOPIOPATHUBHUI JOTOBIP BiJI CYMIXKHHUX MPABOBUX KOHCTPYKIIiH;

BU3HAYUTH OCOOJIMBOCTI YKIIaICHHS KOPIIOPATUBHOI'O JIOTOBOPY;

JOCHiAUTH crieldiky BUKOHAHHS Ta PO3ipBaHHs KOPIIOPATHBHOI'O JIOTOBOPY;

KOHKPETU3YBAaTH CIIOCOOU 3aXHCTy IIPaB CTOPIH KOPHOPATUBHOTO AOIOBOPY B
NpaBi KpaiH KOHTHHEHTAJILHOI Ta aHITIOCAKCOHCHKOI MPAaBOBUX CiMeii;

PO3KPUTH CHOCOOM 3aXUCTy MpaB CTOPIH KOPIOPATHBHOTO JOTOBOPY B
HAIlIOHAILHOMY TIpaBi;

OXapakTepu3yBaTU IOTOBOPH LIONO OOOB’SI3KOBOTO NPONaXKy Ta NPHAOaHHS
aKIiif sIK JOroBOPHM B KOPIIOPATHBHOMY TMpaBi 3 OOMEXEHHSIM CBOOOIM
BOJIEBUSBJICHHS y9aCHHKA KOPIOPATHBHUX IPAaBOBITHOCHH HA X yKIIaJIeHHS;

JIOCITIZIUTH OKPEMIi JIOTOBOPH, SIKi OMOCEPEIKOBYIOTh BITHOCHHH 3 HaOYTTS Ta
NPUIUHEHHS KOPIIOPaTUBHUX IIPaB.

O06’exTOM OCHITZKEHHS € CYCIUTbHI BIAHOCHHHM, SIKi CKIIQJAIOTHCS IIOA0
JIOTOBOPIiB B KOPIIOPATUBHOMY ITIPAaBi.

IIpenmeTom xocaiaKeHHS € IOTOBOPH B KOPIIOPATUBHOMY IIPABI.

MeTtonu  AocTifzKeHHs. METOIONOTIYHOIO  OCHOBOIO  IIPOBEAEHOrO
JOCIIDKEHHSI € (110cOPChKI METOM Mi3HAHHS (iaeKTHYHUN, TepPMEHEBTUYHHIA),
3aralbHOHAYKOBI METOAW Ti3HAHHA (aHANI3 Ta CHHTE3, CHCTEMHO-CTPYKTYPHHH,
(hopMaIbHO-JIOTIYHAH, aKCIOMATHYHHIA), CHeIialbHI MiXIUCIUIUTIHAPHI METOIH
HAYKOBOT'O Ti3HAHHS (CHHEPTEeTUYHHUH, CTATUCTUYHUI) Ta CIEmiadbHI METOAH, II0
BUKOPHUCTOBYIOTBCS B IOPHIWYHIA Haymi (FOPUAWKO-TOTMATHIHHUN, JIOTiKO-
IOPUINYHUH, KOH(IIKTOIOTIYHUHA, iCTOPUKO-TIPABOBUH, MOPIBHIEHO-TIPABOBHIA,
OCHOBOIO SKOrO OyB KOMIIAPAaTUBHUHA METOJ, SKHHA TAaKOXK IMEHYETHCS
KOMITapaTHBICTCHKUM).

[loHATTS  KOPIOpPAaTHMBHUX  BiJHOCHH, KOPIIOPATHBHOTO  KOH(IIKTY,
KOPIIOPATHBHOTO JIOrOBOPY, HAJEKHHUX Jifl INOJO BUKOHAHHA 3000B’S3aHb 3



KOPIOpPAaTUBHUX JIOTOBOPIB JOCIHIPKEHO 32 JIOIOMOIOI0 JIiaIeKTHYHOTO METOIY
misHaHHg  (migposmimm 1.1, 1.2, 3.2, 4.2). TepMCHEBTUYHUH  METOI
BUKOPHCTOBYBABCS MpPU TIYMadeHHi HOPM IpaBa IMIOJAO  BH3HAYCHHS
KOPIOpaTHBHUX  BIiJHOCHH, OCOOJMBOCTEH  YKIaJeHHS Ta  pO3ipBaHHA
KOPIOPaTHBHOI'O JOTOBOPY, BU3HAYEHHS CIIOCOOIB 3aXMCTy NpaB CTOPIH TaKoro
JIOTOBOPY, JIOCII/DKEHHS J0TOBOPIB 100 000B’SI3KOBOTO MPOAAXKY Ta MPHUAOaHHS
akmii (mipposmimu 1.2, 3.2, 4.1, 5.2, 6.1). CHCTEeMHO-CTPYKTYpHHH METOJ
3aCTOCOBAHO MpU YIPYIyBaHHI BUWJIB JOTOBOPIB B KOPIIOPaTHBHOMY IIpaBi,
y3araJbHEHHI IiJIed yKIaJeHHs] KOPIOpaTHBHOIO JIOroBopy (mixposainu 2.3, 4.1).
BukopucranHs ¢popManbHO-JIOTIYHOTO METOAY HaJajlo MOXKIIMBICTh BiIMEXYyBaTH
KOPIOpPAaTHBHUI JIOTOBIp BiJj CYMIDKHHX IPaBOBUX KOHCTPYKIIH, 3aCTOCYBAaTH 0
TAKOr0 JIOTOBOPY TOJIOXKEHHS IIOA0 CTPOKY Jii Ha KINTANT MOJIOHUX JOTOBipHUX
KOHCTpYyKUiN (migpo3mimu 3.3, 4.2). 3aBasku akcioOMaTHYHOMY METOAY
JOCITI/DKEHHsI TIOJIOKEHHsT Teopii mpaBa, ¢imocodii npasa, €KOHOMIYHOI Teopii
cnpuiiManucs 0e3 J0JaTKOBOTrO JOBEJIEHHS. 3acTOCYBaHHS CHHEPreTHYHOrO
MiAXOAY JO3BOIMJIO MOCTIAWTH MPOOIEMH JIOKAJBHHUX JDKEPET KOPIOPATHBHOIO
npaBa, PO3IJISIHYTH KOPIIOPATUBHHMK JOrOBip Kpi3b NPU3MY caMOOpraHizamii
CYCNUIBHUX BIJIHOCHH, CBOOOHM JIOTOBOPY Ta i1 oOMexens (miapo3ainu 2.1, 2.3, 3.2,
3.3). CraructuuHuii METOJi BUKOPUCTAHO MJIsl JOCTIJDKEHHS TOCHOAapChKOl
MPaKTHKH 1 IUHAMIKU 3POCTaHHS KiJIbKOCTI KOPIIOPATUBHUX JIOTOBOPIB, aHAIIZY 1X
PO3IIOBCIOKEHOCTI y CTPYKTYPYBaHHI ITyOIIYHUX KOMIIaHi# B 3apyOi>KHHUX KpaiHax,
JIOCITIJDKEHHSI IMHAMIKH 3011bIIICHHS KUTBKOCTI CYIOBHX CIIPAB IIOJ0 PO3ipBaHHS Ta
BU3HAHHS HENIMCHUMM KOPIIOPATUBHHUX JIOrOBOPIB, aHai3y iHdopmalii 1mono
KUIBKOCTI MyOJIYHUX 0E3BINKIMYHUX BUMOT B TIPOLEAYpl squeeze-out (ITiapo3ainu
3.1, 5.2, 6.1). Jloriko-fopuJuuHU{ METOJ 3aCTOCOBAHO JUIS PO3POOKH Ta
OOTpYHTYBaHHSI HANpPSIMIB YJIOCKOHAJCHHS 3aKOHOAABCTBA MIOAO JOTOBIPHOTO
peryiioBaHHS KOPIOPATUBHUX BimHOCHH. Yepe3 KOHQIIKTONOTIYHUA METoA
PO3TIITHYTO  BJIACTUBOCTI  JOTOBOPIB Yy KOPIIOPATUBHOMY TIPaBi BUCTYMATH
MPaBOBUMH 3aco0aMu 3amo0iraHHs KOpPIopaTuBHUM KoHQutiktam (migpo3aim 1.1,
3.2, 5.2). 3a I0MOMOro MOPiBHSIIBHO-TIPABOBOIO METONy PO3IIITHYTO PO3BUTOK
IHCTUTYTy KOPIIOPATHBHOTO JOTOBOPY, Vy3arajibHEHO 3apyOiKHUM TOCBiX
JOTOBIPHOTO ~PErYJIOBaHHS KOPIOPATHBHHMX BITHOCHH IIUIAXOM  YKJIaJCHHS
noroBopiB M&A, moroBopiB moao 000B’SI3KOBOr0 MPOAAXy Ta MPUIOAHHS aKIIii
(mimpo3minu 3.1, 6.1, 6.2). Lleit MeTox BUKOPUCTAHO TIiJT 9ac aHATi3y 3aKOHOJABCTBA
Bbenprii, Benmkoi bpuranii, Itamii, Jluteu, Himewunnn, Kazaxcranmy, ®panmii,
CIIA, HlIseiinapii, Mi>KHAPOAHUX KOHBEHIIH Ta AUPEKTHB €C 3 METOO BUSBICHHS
ONTHMAaJbHUX NULIXIB MPaBOBOTO PETYIIOBaHHS IOTOBOPIB y KOPHOPATHBHOMY
mpasi (migpozmimm 2.2, 2.3, 5.1). IcTopmko-TipaBOBHII METOZ 3aCTOCOBAaHO IPH
aHaNi3i PO3BHUTKY IHCTUTYTY KOPIIOPATHBHOTO JOTOBOPY B TpaBi YKpaiHU Ta
3apyOikHUX KpaiH (migpo3ainu 3.1, 6.2). 3acTocyBaHHS BHIE3a3HAYEHUX METOIIB
HayKOBOTO II3HAHHS KOMOIHYBaloCs 3aJeKHO BiJl PO3B’SI3aHHS 3aBJaHb
JTOCIIDKEHHSL.

Teopemuuny ocnogy 00cniOdceHHs, KpiM poOIT BHIE3a3HAYCHUX aBTOPIB,
CKJIaJIM HAYKOBI Tpalli TaKMX yKpaiHCBKMX YYEeHHX-TIpaBHHKIB, iK: A.I. boOkoaa,



b. B. lepeBsiako, P. A. [IxabpainoB, T.C.Iymima, A.M. 3axapueHko,
I'. JI. 3uamencekuii, 1. @®. Kosams, B.K.Mamyros, . B. Ilerpynenxko,
B. A. Ycrumenko Ta iH.

Emnipuuny ocnogy Oocnidoicennss CKIaNalOTh HOPMATHBHO-TIPABOBI aKTH
VYkpainu Ta iHIMX KpaiH, mpaBoBi aktu €C, craTUCTUYHI aHi, 3BiTHICTE HKIIIDP,
MaTepiaiy Cy0BOI MPAKTUKH, JOTOBIpHA MPAKTUKA Cy0 €KTiB rOCIIONAPIOBAHHSI.

HaykoBa HOBM3HA JAMcepTALIIHOIO JOC/IIKEHHS TOJISITa€ B TOMY, 1110 B
HBOMY BIICpIIC B HAIIOHATBHIM IOKTPHHI TOCHOJAPCHKOrO IpaBa pPo3poOICHO
KOHLIENITYyalbHI ~ IMOJIOKEHHS, SKI CIPSIMOBAaHI Ha PO3B’S3aHHS  BaXKJIMUBOI
TEOpPETHYHOI Ta MPaKTUYHOI MPOOJIEMH CaMOpEryITIOBaHHS KOPIIOPAaTHBHHUX
BiJTHOCHH 3 METOIO NIPaBOBOTO 3a0e3MeueHHs BIJILHOI'O PyXy KaliTaliB, CTBOPEHHS
CIIPUATIIMBOTO 1HBECTULIHHOTIO KJiMaTy B Oi3HEC-CEpEelOBHIL, BJIOCKOHAJICHHS
KOPIOpPAaTHBHOI'O YNPAaBIIiHHS, IONEPE/KEHHs] Ta BHUPILIEHHS KOPIIOPAaTHBHHUX
KOHQUIIKTIB ~ [UIIXOM  YKJIQJEHHS JIOTOBOPIB Y KOPIOPAaTHMBHOMY  IIpaBi,
c(hOpMyJIHOBAHO MPOIO3HIIT 3 YIOCKOHAIEHHS KOPIOPAaTHBHOIO 3aKOHOAABCTBA B
YMOBAax €BpOIHTErpaIliifHUX NpoleciB YKpaiHu.

HaykoBa HOBH3HA IUCEPTALIWHOIO JIOCHIIXKEHHS KOHKPETH3YEThCS B

HaYKOBO-TEOPETUIHUX HOJIOXKEHHSIX, BUCHOBKaX Ta MPOTIO3UIIISIX,
HaWBaXKJIMBILIMMHU 3 SKUX € HACTYIIHI.
Bnepuwe:

apryMEeHTOBAaHO, IO JOrOBOPH B KOPIOPATHBHOMY IIPaBl CKIAJAIOTh
CaMOCTIHHMII THI TOCIOAAPCHKO-NIPABOBUX [OrOBOPIB, BXOAATH OO CHCTEMH
roCIoaPChKO-TIPABOBUX JIOTOBOPIB 1 MalOTh CBOK BHYTPIIIHIO MiJCUCTEMY, IO
BijioOparkae ix AudepeHIiiaiiio 3a cyd’eKTHO-IIPEIMETHIM KPUTEPIEM Ta IIPABOBUM
pe3yNbTaToM Ha Buu: 1) JOroBopH, sIKi BU3HAYAIOTh IIpaBa Ta 000B’I3KH YUACHUKIB
MPaBOBITHOCHH, IO IEPEAYIOTh KOPIOPATHBHUM BIJHOCHUHAM, CIPSIMOBaHI Ha
BUHHUKHEHHSI KOPIIOPAaTUBHHUX BIJHOCHH (3aCHOBHHMIIbKHUI JOTOBip, OTOBIp IIPO
CTBOPEHHSI TOBapHCTBAa TOII0); 2) KOPIOPATHBHI JOTOBOPH; 3) JOTOBOPH MIiXK
ydacHUKaMH (akilioHEpaMH) Ta JOrOBOPH 3 TOCIOJApPCHKOK OpTaHi3alli€ro
KOPIIOPATHBHOI'O THUITY 32 IX y4acTi 100 HAOYTTS, NPUIMHEHHS KOPIIOPATHBHUX
mpas (moroBip mMixk AT Ta akmioHepoM Mpo OOOB’S3KOBUII BHUKYIT TOBAPHUCTBOM
HAJIeKHUX HOMY aKIii, JOroBip Mpo MPUIMHUHEHHS TOBAPHCTBA TOIIO);

OOTPYHTOBAHO, IO KOPIIOPATHBHUI NOTOBIP SIK JIOKAJBFHUHM MPAaBOBUHA akKT
HEHOPMAaTHUBHOI'O XapakTepy CHpsMOBaHMI HA (HOpPMYBaHHS cTpaterii BIUIMBY Ha
KOpIIOPaTHBHY IMONITHKY TOCHOIAPCHKOi OpTraHizamii KOpPIOPaTHBHOTO THITY,
MaKCHMI3aIlif0 poJii HOro CTOpiH y 3MiIACHEHHI KOPIOPATUBHOIO KOHTPOJIO IIOHO
KOPITOPAaTHBHOI BIIACHOCTI MUISXOM KOHCONIJAIii Miff CTOpiH TaKOro JOTOBOPY,
COJIITapHOTO MOJIENIOBAHHS Ta BHOYJOBYBaHHS BiTHOCHH 3 IHIIMMH aKI[iOHEpaMHU
(ydacHMKaMu) Koprioparii, sIKi He € CTOpPOHAMHU KOPIIOPATHBHOTO JIOTOBOPY, Ta
CaMHUM TOBApPUCTBOM, IO BiJIIOBia€ CYTHOCTI KOPIIOPATHBHOTO ITiIIPHEMHHIITBA
Ta Ma€ 32 METy JOCSTHEHHS €KOHOMIYHOTO e(eKTy BiJ MiSUIBHOCTI KOpIoparii sk
MIiHIMYM JJIsl CTOPiH TaKOT'O JJOTOBOPY, K MAKCHMYM — JJIsl TOBAPUCTBA B IIIJIOMY;

JOBOIUTBCS, [0 METOAOJIOTIS JOCTIPKEHHS JOTOBIpHOI'O PETYJIIOBaHHS
KOPIIOPATHBHHUX BITHOCHH € CBITOTJIIIOM, SIKHIl IPYHTYEThCS Ha IHTErpaTHUBHIM



KOHILIETIIi TPaBOPO3YMiHHs, IO HAaJa€ MOMJIMBICTh BHUXOIUTH 3 IUIIOPATI3MY
TIOTJSIIIB HA TaKi MpaBOBi KaTeropii sSK rocrofapchKi JOTOBOPH, KOPHOPATHBHI
BiTHOCHHH, KOPIOPAaTHBHHM NOTOBip, iHIII JOrOBOPH B KOPIIOPATUBHOMY HpaBi
TOIIO, JOCHTIPKYBATH IX HE TLIBKH 3 TO3MIIT «ITOMipPKOBAHOT0» MTO3UTHBI3MY, a i 3
THIINX (Q1ITOCOPCHKUX ITiAXO/IB, BPaXOBYIOUH MOJIOKEHHS KOHIICTIII] TPUPOTHOTO
MIpaBa, KepYIOUYHCh IPUHIUIIOM BEPXOBEHCTBA IIPaBa;

JIOBOJIUTHCS TOCIIONAPCHKO-TIPABOBA MPUPOJa KOPIOPATHBHOTO JIOTOBOPY 3
OOTIpyHTYBaHHSM I1[0: 1) TakuWii JTOTOBIp BCTaHOBIIIOE TIpaBa i OOOB’S3KH, SKi
BUHHMKAIOTh y B33a€MONOB’S3aHMX 1 B3a€EMOOOYMOBJICHHX OpraHi3amiiHo-
rOCIOJAPChbKUX Ta MaWHOBO-TOCIONAPCHKUX —BIJHOCHHAX, IO ICHYIOTH Yy
HEPO3PUBHIN €THOCTI; 2) BiH € BUIOM COLIATBHOT B3a€MOIIi (CIIIJIBHUM aKTOM HOro
Y4YacHHKIB, 3ac000M KOMYHIKallii cy0'eKTiB), 1BO- 200 0araToCTOPOHHBOIO YrO/I0k0,
0 € IMiJICTABOI0 BHHUKHEHHS KOPIOPAaTHBHUX BIJHOCHH; 3) 3MIiCTOM TaKOIrO
JIOTOBOPY € OpraHi3allifHO-rOCTIOAAPChKi Ta MaHOBO-TOCIIOAAPCHKI 3000B'I3aHHS,
AKI MOXYTh BUHUKATH MK Cy0'€KTaMH IOCIOAApIOBaHH:, TOOTO Oe3mocepeqHbo
caMHMM TOBAapUCTBOM, & TAaKOX IHIIMMH Cy0 €KTaMH KOPIIOPATUBHUX BiJHOCHH
(3aCHOBHHMKaMH, akKI[iOHEpaMH, Y4acHHKaMH, TPETiMH ocobamu); 4) ouikyBaHHM
pe3yNbTaToOM BiJ MPaBOBHUX HACIIJKIB YKIaJEHHS KOPIIOPATHBHOI'O JIOTOBOPY € HE
BUHMKHEHHS, 3MiHa a00 MPUNWHEHHS TpaB Ta 00OB'SA3KiB, L0 € XapaKTepPHUM IS
JIOTOBOPIB Y IIMBIJIBHOMY IIPaBi, 2 BCTAHOBJICHHSI YMOB 3/IiIHCHEHHS BXK€ ICHYIOUHX
HAa MOMEHT YKIIQJICHHS JIOTOBOPY KOPIOpaTMBHHUX mpaB (00OB’S3KiB), M0
JIOCSITAE€ThCS LIISIXOM 3aIllPOBaJPKEHHST TIEBHUX OOMEXeHb, OOOB'S3KiB, BapiaHTIB
TIOBEIHKY JUIS CTOPiH TaKOro J0r0BOPY; 5) KOPIOPATHBHUI JOTOBIP € OCOOIUBUM
IOpUANYHUM (paKTOM — IPaBOBUM AKTOM, CIIPSMOBAHMM Ha JOCATHEHHS IIPABOBOTO
pe3yabTaTy (€KOHOMIYHOTO Ta KOPHOPATUBHOI'O) B PErYIIOBaHHI KOPIIOPATHBHUX
BiJTHOCHH SIK BU/IY TOCIIOJIAPCHKHX BiTHOCHH;

BU3HAYEHO, III0 OCHOBHOIO METOI0 YKJIAJEHHS KOPIIOPATHBHOI'O IOTOBOPY €
CHPSIMOBAHICTh HAa 3MEHIIIEHHsI Oi3HEC-PU3MKIB 32 PaXyHOK 3a0€3IeUeHHsI CTaJIOro
CKJIaJy oro cTopiH, 30epeeHHs] 0cOOHCTO-T0BiIpunX ((iayliapHuX) BITHOCHH MiX
HUMH, 3/[IIICHEHHS CTOPOHAMH TaKOro JIOrOBOPY Y3TOKEHUX il I0/I0 CIIIBHOTO
BeJIcHHs Oi3Hecy, 3a0e3redeHHss MOKIMBOCTI YYaCHUKIB BIUIMBATH HA TONITHKY
KOMIIaHii, a TAKOX HEJOMYIIEHHS Nepexoay KOHTPOIO HaJl KOMIIAHI€I0 CTOPOHHIM
ocobam;

apryMEHTOBAaHO HEMOXJIMBICT JOTPHMAHHS TpaIuLiiHOI mpouexypu
YKITaJeHHS KOPIIOPATHBHOTO JIOTOBOPY 3 TaKUMH OOOB’SI3KOBHMHU CTaIisIMHU SIK
odepra Ta akment, MO 00yMOBIIEHO (PEHOMEHOM KOPIIOPATHBHOT'O JOTOBOPY (Sui
generis);

JOBOIUTHCS, 1[0 KOHCTUTYTUBHUM EJIEMEHTOM KOPIIOPATUBHOTO JIOTOBODY,
SIKUM (POPMYETHCS CONITAaPUCTCHKHUNA XapaKTep BIAHOCHH MiXK HOTO CTOPOHAMH, €
JIOBipa, a TEPIIOYeprOBHM 3aBJAHHSM BHCTYIIA€ HaMip CTOpIiH dYepe3 IOroBip
3poOWTH BIAHOCHHM JIOBIPYMMHM, 3 BH3HAYEHHSM IIPHHIMIOBOI PIZHMII MiX
akIioHepaMu (y4acHHKaMH), sKi He 00’€HAHI TaKUM JIOTOBOPOM, 1 akKI[iOHEpaMu
(ygacHuKaM#), SKi HOTO yKJIaiy;

3alporOHOBAHO 3 METOI0 30epeXeHHs NPHHIUIY KOH(DIIEHIIHHOCTI



KOPIOpPaTHBHOI'O JIOTOBOPY Y BU3HAUYEHHUX 3aKOHOJJABCTBOM BHITA/IKaX OOMEXUTHCH
BCTaHOBJIEHHSIM OOOB’S3Ky CTOPIH TaKOro JJOrOBOPY IIONO PO3KPUTTA iH(opMaii
noBigomisitn  HKUII®P BukmouHo mpo ¢akT yKimaaeHHS KOPHOPAaTHBHOI'O
JOTOBOPY (maTa yKJIAameHHs Ta Jara HaOpaHHI HHM YWHHOCTI, CTpPOK il
KOPIOPaTHBHOI'O JIOTOBOPY, HOro CTOPOHHM) 0€3 PpO3KPUTTS 3MICTy TakKoro
JIOTOBOPY;

3alpolIOHOBAHO  3aKPIMTH B 3aKOHOJABCTBI  TIOJNIOKEHHS,  IIO
KOPIOpPaTHBHUM JI0TOBip MOXe OyTH yKJIaJeHWI Ha NEBHUH CTPOK, BCTAHOBJICHHUN
JOroBopoM, ab0 Ha HEBU3HAYEHUH CTPOK. SIKIIO KOPIOpPAaTUBHUN JIOTOBIp
YKIIAIA€ThCSl HA HEBU3HAUCHUI CTPOK, MPOIMOHYETHCS BU3HAUUTH B 3aKOHOAABCTBI
TIOJIO’KEHHSI, SIK 1€ BCTAHOBJIEHO 3aKOHOM JIJIsI TIO/IIOHMX JTIOTOBIPHUX KOHCTPYKIIIH 3
HEBM3HAYEHUM CTPOKOM i, IIOAO0 MOMJIMBOCTI OJHOCTOPOHHBOI BiJMOBH BiJ
JIOTOBOPY Ha BHM3HAYEHMX B 3aKOHI MiJCTaBax 3 JOJEPXKaHHSIM CTOPOHOIO
KOpPIOPaTHBHOI'O JIOTOBOPY MOPSIKY HOTO pO3ipBaHHS;

YMOTHUBOBAHO JIOLIJBHICTh 3a3Ha4eHHS B KOPIOPATHBHOMY JIOTOBOPI
3aleBHEHb CTOPIH MO0 OOCTaBWH, sIKI MAalOTh 3HAYEHHsS JJIsl MOro YKJIaJeHHS,
BUKOHAHH: a00 PO3ipBaHHS.

Yoockonaneno nonoxcenns u00o:

BU3HaueHHs (QyHKIIT 3an00iraHHs KOPIIOPATUBHUM KOH(IIIKTaM sIK OIHIET 13
BXUTUBIIMX (YHKIIH KOPIIOPATHBHOIO JIOrOBOPY 3 3aCTEPEKEHHSIM, IO TaKi
YMOBHM MaiHOBOI'O, OpraHi3aliiiHO-yIpaBIiHCBKOrO Xapakrepy, ski 0 3amobiranu
KOpPIHOpPAaTHBHUM KOH(QIIKTaM, 10 CKJIaI0Th 3MICT KOPIIOPATHBHOTO JIOTOBOPY, HE
MOBHHHI CYIEPEYUTH IOJIOKEHHSIM KOPIOPAaTHBHOIO 3aKOHOIABCTBA, CTATYTY,
BHYTPIIIHbOKOPIIOPATHBHUX aKTiB;

cBo0OAM JOrOBOpY B KOPIOPATHBHOMY IpaBi, fika Iependadae SIK MpaBoO
YYaCHUKIB KOPIIOPATHBHHUX BIIHOCHH YKJIaZaTH IOTOBOPH, 32 SIKUMH Y4aCHUKH
(akmioHepw) TOBapHCTBa 3000B’S3YIOTHCS peali3oByBaTW CBOi IpaBa Ta
MOBHOBA)KCHHSI NIEBHUM YHUHOM a00 YTpHMYBATHCs Bij 1x peaiizallii, Tak i mpaBo
VKJIaJaTH 1HII JOTOBOPH, CIIPAMOBAHI HAa HaOYTTS KOPIOPATHBHMX IIpaB (IOroBIp,
3a SIKMM BHHHMKHEHHS, 3MiHA YM IPUITHHEHHS [IpaB Ta 000B’SI3KiB MO0 Bi T4y KEHHS
YaCTKM y CTaTYTHOMY KaIliTajli TOBapHCTBa OOYMOBIJIEHI 0OOCTaBHHAMH TOIIO) abo
MIPUITUHEHHS KOPIIOPATUBHUX NpaB (IOTOBip MPO MPUITMHEHHS TOBAPHUCTBA TOIIO);

00OMEKEHHS JOrOBIpHOI CBOOOAM B KOPIIOPATHBHOMY IIPaBi, SIKE IOJISATAE B
TOMY, IO CTOPOHH B JIOrOBOPI HE MOXYTh BIJACTYIMTH BIJ IOJOKCHb AaKTiB
3aKOHOJABCTBA, SKIIO B HUX NPSIMO BKAa3aHO IIPO Le, a TaKOXK y pasi, SAKIIO0
000B’A3KOBICTh IS CTOPiH TIOJIOKEHBb aKTiB 3aKOHOAABCTBA BUILTUBAE 3 IX 3MICTY
a0o0 13 CyTi BITHOCHH MiXK CTOPOHAMH;

BU3HAYEHHS 3arallbHUX BUMOTL, JOJICP)KAHHS SKHX € HEOOXITHHM s
YHHHOCTI KOPIIOPATHBHOT'O JIOTOBOPY;

TIOHATTS KOPIIOPATHBHOT'O JIOTOBOPY SIK IOTOBOPY, 32 SKUM HOTO CTOPOHH
3000B’I3yIOThCS 3A1HCHIOBATH IIEBHIM YMHOM CBOI ITpaBa Ta/ab0 yTpUMyBaTHCS BiJl
3IIICHEHHS 3a3HaYEHHX MPaB, 30KpeMa: TOJI0CYBAaTH NMEBHHM YHHOM HA 3arajbHUX
300pax y4JacCHHKIB TOBapHCTBa, Y3TO/PKYyBaTH BapiaHT Ta CIIOCIO TOlOCYBaHHS 3
IHOIMMH  CTOPOHAMHM TaKOro JIOTOBOpPY, MNpOAaBaTd CBOI akmii (YacTky) 3a



BH3HAYEHOIO I[UM JIOTOBOPOM BapTiCTIO a00/Ta IpH HACTaHHI BU3HAYEHUX 00CTaBHH
abo yTpUMYBAaTHCh BiJl BiUy)KEHHs aKIiii (YacTKM) IO HACTaHHS BH3HAYEHHUX Y
JIOTOBOpi  OOCTaBWH, a TAaKOX 3JIHCHIOBAaTH y3TO/PKEHO iHINI [ii, TOB’s3aHi 3
KOpPIOPAaTHBHUM YIIPABJIiHHSAM TOBAapHCTBA, 3 PEOpraHi3alli€clo Ta JIKBiAAI€0
TOBapHCTBAa TONIO, 3a JIONOMOTOK SIKOTO 3IiHCHIOETHCS KOHCTPYIOBaHHS
BHYTPILIIHBOI CTPYKTYPH, SIKAMl MICTHTh TapaHTil Ta 3aleBHEHHS, CIOCOOH
3a0e3reueHHs] BUKOHAHHS 3000B’s13aHb, TIOJIOKEHHS OO BiAIIOBIZAaIBHOCTI 32
MOPYILIEHHS! YMOB TaKOro JOTOBOPY Ta CTOPOHH SIKOTO CIUIBHO BHCTYIAIOTh HA
(biHAHCOBOMY PUHKY Ta PO3IIOPSIKAIOTHCS KOPIIOPATUBHOIO BIIACHICTIO;

BCTAHOBJICHHSI 3HaYE€HHS KOPIIOPATUBHUX JIOTOBOPIB, SIKE MOJISTAE B TOMY,
0 OCTaHHI € eQEeKTUBHUM IHCTPYMEHTOM pEryJIOBaHHS OpraHi3aiiiHo-
rOCIOJIAPCHKHUX BIJIHOCHH BCEPEJIMHI TOCIOAPChKUX TOBAPHCTB, 10 OOYMOBJIEHE
iXHIM THYYKHM XapakTepoM, OINEPAaTUBHICTIO BHECEHHS 3MiH, KOH(IIEHIIHHIM
XapaKkTepoM, 3pO3YMUTICTIO Ui 1HO3EMHHMX IHBECTOPIB 3 YTOYHEHHSM, IO
KOPIIOPAaTUBHUM MOroBip: 1) He Mae OXOIUTIOBATH CBOIM MPEAMETOM BiIHOCHHH, SKi
BPEryJIbOBaHi IMIEPaTUBHUMH HOPMaMH 3aKOHY; 2) HE MOXE 3aMiHHUTH COOOIO
cratyr, 3)He Mae Oy IHCTpyMEHTOM 00XOQy IMIIEpaTHMBHHUX HOPM
KOPIIOPaTHBHOI'O 3aKOHO/ABCTBa; 4) YMOBM TakKOro JIOTOBOPY HE IOBHHHI
NOpPYIIYBAaTH NpaBa iHIIMX YYACHUKIB TOBapHCTBA 1 TPETIX OCIO, SKIIO BOHU HE €
CTOPOHAMH KOPIIOPATUBHOI'O AOTOBOPY; 5) HE MOPOXKYE CAMOCTIHHO KOPIIOPAaTHBHI
npaBa, a CHPSMOBAHMI Ha pErjaMeHTallil0 IOPSIKY 3JIHCHEHHS ICHYFOUHX
KOPIOPAaTHBHUX IIPaB Ta BUKOHAHHS 000B’SI3KiB HOr0 CTOPiH; 6) MOXKe ependayaTu
TIOKJIAJICHHSI Ha CTOPIiH JIOrOBOPY 00O0B’SI3KiB SIK aKTUBHOTO, TAK 1 TACHBHOTO THILY;
7) IpeAMETOM TAKOT'O JOTOBOPY € Y3TOMKEHI il HOro CTOPIiH MO0 peaisamii CBOiX
MIPaB Ta [IOBHOBa)KEHb TIEBHUM YHHOM a00 YTPUMAaHHS BiJ| IX peastizallii, cCpsiMoBaHi
Ha BU3HAYCHHS MPUHIMIIB Ta HOPSIKY yHIPaBIIHHS TOCIIOAAPCHKIM TOBapHCTBOM,
MOPSAAKY PO3MOALTY MPUOYTKY, PO3B’SI3aHHS JIeVIOKOBUX CHTYaliil, BCTAHOBJICHHS
3ax01iB BiJITIOB1TAJILHOCTI TOIIIO; 8) € CBOEPITHAM OaraToBapiaTUBHUM «CLIEHAPIEM)
JOCATHEHHS METH, SIKHI CTa€ He3aMiHHUM, KOJIU JUISl JOCATHEHHS LIl HeJOCTaTHBO
IHIIINX HASBHHUX PECYPCIB;

mudepeHmialii  KOpIOPaTUBHOIO  JIOTOBOPY  SIK  MPaBOpPEATi3yl0d0ro
NPaBOBOrO 3aco0y, SKHH € KOPHOPaTUBHUM 32 MPEIMETOM IIPaBOBOTO
pETYIIOBaHHS, PETYJATHBHUM 3a IPU3HAYECHHSAM, IHIMBIIyaJlbHUM 32 BHIOM
MIPaBOBOT'O PEryTIOBaHHS;

BHUOKPEMJICHHSI KBaJi(DiKyIOUMX O3HAK KOPIOPATHBHOIO JOTOBOPY, SIKI
MpUTaMaHHI TOCHOAAPCHKUM 3000B’S3aHHAM, a caMme: € IPaBOBHUM 3acO00M
opraHizamii BITHOCHH MiX Cy0'€KTaMH TOCIIOJapIOBAaHHS, Ma€ OCOOIMBY METY
YKJIaJIeHHS; € IHCTpYMEHTapieM MpaBoBoi opraHizamii skurteaisuibHOCTI AT, TOB T2
TAB (mns HBOrO XapakTepHHAM € OcCOONMMBHH CYO’€KTHHH CKJam); Mae
OpraHi3amiifHUN XapakTep; Mae HCHOPMATHBHHN XapaKTep, BUCTYIIA€ JIOKAJTHHUM
NPaBOBHM  PErYJSATOPOM  OpraHi3amiifHO-rOCOIapchKUX  Ta  MaifHOBO-
TOCTIOAPCHKUX  BIAHOCHH, aKTOM IHIWBiAyaJbHO-TIPABOBOTO (JIOTOBipHOTO)
pETYIIOBaHHS KOPIIOPATHBHUX BiJHOCHH; € TOCIOAAPCHKO-IIPABOBUM JIOTOBOPOM,
OOTSDKEHUM  KOPIIOPATHBHHM €IIEMEHTOM; Ma€ KOJIeriallbHy OCHOBY; HasBHI



CHeIialbHI  MipH  BIATOBINATBHOCTI 32 TOPYIICHHS TaKOrO JIOTOBOPY;
KOpPIOpPAaTHBHUM BiJTHOCHHAM, SKi DPEryTiOIOThCS MM JIOTOBOPOM, IpPHTaMaHHi
CKJIQJIHICTh CUCTEMH 1IHTEPECIB B KOPIOPATHBHIX OpraHi3allisX, 03HaKH 3aJIeKHOCTI,
T ATIOPSIKYBaHHS MEHIIOCTI OUTBIIOCTI; PEryiiOe B TOMY YHCII i BiJIHOCHHH, SIKi
BHUHHKAIOTh 32 Y4aCTIO CY0’€KTiB, SKi BUKOHYIOTh (DYHKIIIT OpraHiB rocroaapchKol
oprasi3ailii KOpIIOpaTUBHOTO THITY;

yIpyNyBaHHS 3a KpPUTEPiIAMH 3MICTy Ta CIPSIMOBAaHOCTI  BUIIB
KOpPHOpaTHBHUX IpaB (0OOB’SI3KiB) CTOPiH KOPIOPAaTHBHOTO JIOTOBOPY, a CaMe:
1) xopriopaTtuBHi mpaBa (0OOB’SI3KM) IIONO YYacTi B YIPaBIIiHHI TOBapHCTBOM;
2) xopriopaTiBHi npasa (000B’sI3KH) 11040 MpuAGaHH: Ta (a00) BiqUy)KEHHS 4aCTOK
(akmi#) y cratyrHoMy Kamitaii (T1 4aCTHHM) 3a TICBHOO IIIHOIO a00 MPU HACTaHHI
MeBHUX 00CTaBMH a00 YTpUMaHHS BiJl BiIUYXKEHHS 4acTOK (aKIiil) 10 HacTaHHS
Takux 00cTaBuH; 3) KOpIOpaTuBHI MpaBa (0OOB’SI3KM) INIOAO BYMHEHHS i,
TIOB’SI3aHUX 3 IPUIMHEHHSIM TOBapUCTBa ab0 BHUJILIIOM 3 HHOI'O HOBOT'O TOBAPUCTBA;

apryMeHTarii, 1mo: a) KOpHNOpaTHBHUI JOTOBIP € CaMOPETYISATOPOM BXKeE
ICHYIOYMX KOPIIOPaTUBHHX BIJIHOCHH M akKI[iOHEpaMH, y4aCHUKAMHU YU 1HIIMMHU
CTOpPOHaMHM Takoro nororopy Bxke ctopenoro AT, TOB, T/IB, 0) 3acCHOBHUIILKHI
noroBip AT Bu3Havae mpaBa Ta 0OOB’SI3KM caMe 3aCHOBHHUKIB JIO JIaTH peecTpariii
HKIII®P 3BiTy mpo pe3ynbTaTé emicii akiiii, B) goroeip npo crBopeHHs TOB,
T/IB Bu3Hauae mpaBa Ta OOOB’S3KM 3aCHOBHHKIB TOBapuCTBA 1 3a 3arajibHUM
MPaBUIIOM i€ 10 AHSl JIEPXKABHOI peecTpallii TOBapHCTBA; TI') KOPIOPATUBHHUIA
JIOTOBIp HE € PI3HOBHJOM JIOrOBOPY IPO CIIJBbHY JiSUIbHICTh, OCKUIBKH Y CTOPIH
TAKUX JIOrOBOPIB PI3HUI OUYIKYBaHWl NPABOBHI pe3ylbTaT, I') KOPHOPATHBHUIMA
JIOTOBIp HE € PI3HOBHIOM JIOrOBOPY VIIPABIIHHS KOPIIOPAaTHBHUMH IIpaBaMH,
OCKIJIbKHM B OCTAHHBOMY YIIPaBHUTEIb X044 1 /i€ BiJ| BJIACHOTO IMEHI, aJie B iHTepecax
YCTaHOBHHMKA YIpaBIiHHA 200 BKazaHOI HUM ocoOu (BUTO0HAOYBaYa);

HAJIOKHUX  CHOCOOIB  YKJIQJIGHHS  KOPIIOPATUBHOTO  JOTOBOPY 3
OOTpYHTYBaHHSIM, IO TaKHW JOTOBIp MOXE YKJIamaThUCs HUIIXoM abo 1) itoro
MAMUCAHHS CTOPOHAMH B PE3yJIbTaTi MEPEMOBHH, HA SKUX CIIJIBHO MPUCYTHI BCI
cToponu (IX MPeACTaBHUKH); a00 2) MOCHTIIOBHOTO MiAMKCAHHS TEKCTY JOTOBOPY
KOXKHOIO 31 CTOpiH, SIKi JTOMOBIIIOTECS TIPO 1€, Oe3 CHiIbHOI MPUCYTHOCTI Ta 0e3
BHECEHHS 3MiH B PEIAKINIO TEKCTY IOTOBOPY;

BOXJIMBOCTI ~ IPUMYCOBOTO  BHUKOHaHHS  OOOB'I3Ky B HaTypi  3a
KOPITOPATHBHUM JOTOBOPOM SIK CIIOCOOY 3aXHUCTY IPaB, HOTO MPiOPUTETHOCTI AJIS
CTOpiH TAaKOT'0 IOTOBOPY IEepeJI 3aCTOCYBAHHAM 3aX0/IiB BiIOBIJaIEHOCTI Y BUTIIA1
KOMIICHCAIli1, HeyCTONHKH, 30HUTKiB;

HEMIWCHOCTI KOPIIOPATHBHOT'O JIOTOBOPY 3 OOTPYHTYBaHHSIM, IO TaKWA
JIOTOBIp MO)Ke OyTH BH3HAHWN HENIHCHMM 3a MO30BOM akilioHepa (yJacHHKa) abo
TOBApPHUCTBA, SKi HE € WOro CTOPOHAMH, y pa3i HENOBIJOMIICHHS TOBapHCTBA IIPO
(akT iCHyBaHHS KOPIIOPATHBHOT'O JIOTOBOPY y BHIIA/IKaX, BCTAHOBJICHHX 3aKOHOM;

CIIoco0iB BHXOAY 3 KOPIIOPATHBHOTO ACUIOKY IIISXOM BiJHECEHHS 10 HUX
BUKITIOUCHHS YYaCHHKA 3 TOBAPUCTBA i3 BCTAHOBJICHHSM B 3aKOHOJABCTBI MEPENIiKY
MiJCTaB BUKIIIOYCHHS Ta HAJAHHS CTOPOHAM KOPIOPATHBHOI'O JOrOBOPY IpaBa
BU3HAYATH B TAKOMY JOT'OBOPI 1HIII MiJICTAaBX BUKIIFOYECHHSI YYaCHUKA 3 TOBAPHUCTBA
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3a YMOBH, SIKIIO CTOPOHAMHU KOPIIOPATUBHOIO JOroBopy € Bci yuacHuku TOB (B
TOMY YHCI 3 4YacTKOIO B CTaTyTHOMY Kamitami 50 BiJICOTKIB), Ta IIOpSIOK
BHKIJTFOUCHHS;

ITiICTaB BUKJIIOUYEHHS YYaCHHUKA 3 TOBAPUCTBA, SIKi MOXKYTh OYTH BCTaHOBJIEHI
B KOPIIOPATUBHOMY JIOTOBODI (32 YMOBH, 1110 BCi ydacHuKH TOB € Hioro cropoHamu),
sK-TO: 1) cucremaTndyHe abo rpyOe MOpYIIEHHS! CBOiX OOOB’SI3KiB; 2) 3/iHCHEHHS
I (06e3/isUTbHOCTI), SIKi YHEM OXKJIMBITIOIOTH pOOOTY TOBAPHCTBA; 3) JIil, HACIIIKOM
SIKMX CTaJIO TIPUITUHEHHS JisTIbHOCTI TOBAPHCTBA;

HanpsIMiB  YIOCKOHAJIEHHS 3aKOHOAABCTBAa IIOAO CIIOCOOIB YCYHEHHS
Je/UIOKa B TOCIOJAPCHKHX OpraHi3amisx KOpPIOpaTHBHOTO THITY, a caMe:
1) 3akpiruieHHs B 3aKOHI Ta KOPIOPAaTHBHOMY JIOTOBOpi (SIKIIO OO0 CTOpOHAMH €
Bci yyacHuku TOB) mepeniky mifcTaB BUKIIIOYEHHS YYacHUKAa 3 TOBAapHCTBA;
2) 3akpiruterss B 4. 1 cr. 110 LK Ykpainu 1onaTtkoBoi mijcTaBy 115l 3aCTOCYBaHHS
JKBiJAIl FOPUIMYHOT 0COOH — ICTOTHE YTPYIHEHHS AisUTIBHOCTI FOPUINYHOI 0co0wu,
HiJ SKAM BapTo BBaYKATH CTaH, KOJIM: a) YYACHUKU TOBAPUCTBA YXWIISIOTHCS Bill
y4acTi B HOro JisUTbHOCTI, 1110 MPU3BOJUTh 0 HEMOXKIIMBOCTI MPUHHATTA PillIeHb B
3B’A3KYy 3 BIJICYTHICTIO KBOpPYMY; 0) y 3B’SI3Ky 3 TpHUBAJIMM KOPIIOPATUBHUM
KOH(QJIIKTOM 1CTOTHI 3JI0BXKMBaHHSI JJOIYCKAJINCS BCIMa yUaCHUKaMH TOBapUCTBa; 3)
JIOTIOBHEHHSI 3aKOHOJIAaBCTBA TIOJIOKEHHSM LIO0JI0 MEXaHI3MYy BHUKYITY YaCTKH OJJHUM
YYaCHUKOM Yy IHIIOTO Y pa31 KOPIIOPATUBHOTO KOH(IIKTY a00 BH3HAYCHHS B
3aKOHOZABCTBI IpaBa CTOPiH KOPIIOPATHBHOIO IOTOBOPY NependaddTd B HBOMY
TaKy MOXJIMBICTB;

HepesiKy yHiBepcallbHUX Ta €(PEeKTUBHUX CIOCOOIB 3aXMCTy MpaB CTOPIH
KOPIIOPATHBHOTO JOTOBOPY, SAKMMH MOXYTh OyTH: BIIKOXYBaHHS 30HTKIB,
CTATHEHHs HeycToWKH (1uTpady, MeHi), CTATHEHHS 3a3/1alierib OlliHeHUX 30HMTKIB,
Buruiata komrmeHcaiii (QikcoBaHOi rporioBoi cymu ad0 CymMH, IO MiJJIsTAE
BU3HAYEHHIO B IIOPSIKY, Tepe10aueHOMY KOPIIOPATHBHUM JIOTOBOPOM, SIKa HE MOXKE
OyTy 3MEHINEHA 3a PIIIEHHAM Cydy HaBiTh Yy pasi, SAKIIO HOro IMOPYIIEHHS HE
3aBJaJI0 30MTKIB IHIIUM CTOPOHAM KOPIIOPATHBHOTO JOrOBOPY), BU3HAHHS TaKOTO
JOroBopy ab0 OKpeMHX MOro 4YacTHH HEAIWCHUMH, BH3HAHHS HEIIHCHUMU
NPaBOYMHIB, YKIaJIEHUX CTOPOHOIO KOPIIOPATHBHOTO IOTOBOPY B MOPYLIEHHS YMOB
TaKoro JOTOBOPY, TOHIO 3 KOHKPETH3AIli€l0, M0 HAHOINBII TiEBUM CIIOCOOOM
3aXHCTY IIPaB HOro CTOPIH € KOMITCHCAITiS;

CIIPUIHATTSA JOTOBOPY OOOB’S3KOBOr0O MPOAAXKY akKIliii akiioHepaMH Ha
BUMOry oco0u (oci0, 110 dilOTh CIIJIBHO), SKA € BJIACHHMKOM JIOMIHYIOYOI'O
KOHTPOJIBHOT'O TIAKeTa aKIlid, Ta JoroBopy BUKymy AT akiiiit Ha BUMOTY aKIlioHEpiB
SIK JIOTOBOPIB, B SIKMX OHA 31 CTOPIH 3000B’s3aHa YKJIACTH HOr0 Ha TMiICTaBi MPSMOl
BKa3iBKH 3aKOHY, 10 CBITYHUTH MIPO BiJICYTHICTH CBOOOIM BOJICBUSABICHHS OCOOM HA
VKIIaJeHHS JOrOBOPY B KOPIIOPaTHBHOMY IpaBi Ta NPO CHOHYKAaHHA a0 HOro
YKIIaICHHS;

OOTpYHTYBaHHs, IO HAa 3aKOHOJABYOMY DPIBHI BH3HAYCHO CICIU(ITHUI
TOPSIOK 000B’SA3KOBOTO MPONAXKY aKIii MiHOPUTAPHUMH aKI[iOHEpaMHU Ha BUMOT'Y
ocobu (oci0, 10 AiFOTh CHIBHO), SIKA € BIACHUKOM JIOMiHYIOYOrO KOHTPOJIBHOTO
TaKeTa akmii, SKkuit 00yMoBIIIOE crienndiKy HEeKOHKYPEHTHOTO CIIOc00y yKIIaeHHS
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TaKOr'0 JOrOBOPY B KOPIIOPAaTHBHOMY IpaBi, IO Mepeadadae BigoopakxeHHs ohepTH
Ta aKIeNTy B MEBHUX, 3aKOHO/ABYO BU3HAUCHUX MisIX CTOPIH JOTOBOPY 3a ydacTi
Tperix ocid (toBapuctBa, HKIIII®P, 6anky, [leHTpaasHOro Aemo3uTapiro MiHHUX
TarnepiB);

JIOIATKOBUX CIIOCOOIB 3aXUCTY MTPaB MIHOPUTAPIIB y pa3i MopyIIeHH iX npaB
(KpiM BUKyNmy aKmiii MIHOpUTapisi Ta CTSATHEHHS 30MTKIB 3 Ma)KOPHUTapHOI'O
y4acHHKa), SIKUMH JOLITBHO BH3HATH: |) NMpHUIIMHEHHS Iii, SKa MOPYIIYE MpPaBo;
2) 3AiliCHEHHST Ma)XOPUTapHUM aKI[IOHEPOM /il IOJ0 BiJHOBJIEHHS IMOPYIICHHX
IpaB YW IHTEpECiB MIHOpUTApiiB; 3) BH3HAHHS HEAIWCHUM KOPIOPATHBHOTO
pillIeHHs, BHACIIJOK IPUHUHSTTS SIKOTO 3[1MCHEHO MOPYIIEHHS MpaB, SIKIIO 1Lie He
NpU3Be/Ie JI0 MOPYIICHHS IpaB Ta IHTEPECIB IHIIMX aKIioHepiB; 4) MPUMYCOBY
JIKBIJALil0 TOBapUCTBA (SIK BUKIIIOYHUM 3axif, y pasi sKIIO BCi iHIN crocoou
3aXHMCTy HE J03BOJIAIOTH 3a0€3MEUNTH 3aXHCT MpaB Ta IHTEPECIB MiHOPUTAPHOTO
aKIlioHepa).

Hicmanu nodansuio2o po3eumxy noaioxcenHs wooo:

BU3HAHHS TOCMOAAPCHKUMHU OpTraHi3alisM{d KOPHOPAaTHMBHOI'O THITY BCIiX
BUJIIB T'OCIIOJAPCHKUX TOBAPHCTB T4 MPUBATHHUX IIiJIPHEMCTB Ta BHUKIIOUSHHS
MOYKJIMBOCTI BiJJTHECEHHsI /IO 1X YHMCiIa BUPOOHMYHMX KOOMNEPATUBIB Ta (hepMepPChKUX
rOCIIOJ]apPCTB;

PO3YMiHHSI CBOOOIM JOrOBOpPY SIK 3acaJHU40l KaTeropii peryioBaHHS
JIOTOBIPHHX BiJTHOCHH Y Pi3HHX cepax eKOHOMIYHOI AisUIbHOCTI B YKpaiHi, B TOMY
yuciti # B cdepl KOPIIOPATUBHUX BiAHOCHH, Ta CYTHOCTI CBOOOAM ZOrOBOPY B
KOPIIOPaTMBHOMY TIIpaBi, sfKa O3HAYAE€ MOMKJIMBICTh YYACHUKIB KOPIOPATHBHHUX
MPaBOBIAHOCHH YKIACTH IOTrOBip, 00paTH KOHTPAreHTiB 3a JOMOBOPOM Ta BH
JIOTOBOPY, BUBHAYUTH YMOBH JOTOBOPY, CBOI IpaBa Ta 000B’I3KH (3MICT OTOBOPY),
BPAaXxOBYIOUH BHUMOI'H, BCTAQHOBJEHI 3aKOHOM, YCTQaHOBYMMH JOKYMEHTAMH Ta
BHYTPILIHOKOPIIOPATHBHUMH aKTaMH;

knacudikaiii KOPIOPAaTUBHUX JOTOBOPIB B AHIVIOCAKCOHCHKIM TPaBOBii
ciM’1 3a cepamu 3actocyBaHHs Ha: 1) OrOBOpH PO 3aCHYBAHHS TOJIOCYHOUOTO
TpacTy, 2) IOTOBOPH NP0 TOJIOCYBaHHSA, 3) IOTOBOpH MpOo OOMEXKEHHS IpaBa
PO3TOPSAIKEHHS aKIisIMU, 4) TOTOBOPHU PO HOPSIOK KOPIIOPATHBHOTO YIIPABIIiHHS;

aHaNi3y YMOB, SKi CKJIaJalOTh IPEAMET KOPIIOPATHBHOTO TOTOBOPY B
Benukiit bpuranii, a came 11e yMmoBH mono: 1) permamenTartii HarpsMiB TisUTBHOCTI
KOMIIaHii; 2) po3momily BKIAAiB TEPBICHUX I1HBECTOPIB B CTaTYTHHH KalliTal
KOMIaHii, BU3HAYEHHA CKJIagy OCTaHHIX; 3) KOPIIOPAaTHBHOTO YIIPABIiHHS;
4) momatkoBoro (piHAHCYBaHHS, NMUTAaHb JOKamiTami3amii KomMmadii, 5) HagaHHA
3BITHOCTI Ta iHIIOI iH(OpMaIii akilioHepaM (y4acHWKaM), SIKi HE € CTOpOHAMHU
TaKOTro JOTOBOPY; 6) MOPAIKY Iiepeaadi akiliif KoMIaHii (30KpeMa MMTaHHS HaJaHHS
3TOOM AaKI[IOHEpiB Ha TepeNaHHA aKimii Kommadii abo peamizamii HUMHU TIpaBa
TIepeBaKHOI KYITiBIIi aKIIiif; MpaBa BUMAraTH MPOIaXy Ta HaOyTTs aKiii KOMITaHii);
7) ¢dinanciB; 8) perynroBaHHs BIIHOCHH Y 3B’SI3Ky 3 HACTAHHSAM II€BHUX OOCTaBUH;
9) CTpYKTypyBaHHS TpyI KOMITaHii — CTOPiH IOTOBOPY, @ caMe TOpsIOK po30y10BH
BIIHOCMH MATEpUHCHKOI KOMMaHii 3 3aJeKHUMH (IOYIPHUMH) KOMIIAHISIMHU,
BiJIOKPEMJICHUIMH CTPYKTYPHHUMH ITiAPO31SIaMH TOIIIO;
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BiJIME)XYBaHHS KOPIIOPATUBHOTO JOTOBOPY Ta CTATYTY 3a (DYHKIIOHATEHUM
MIPU3HAYCHHSIM, a caMe KOPIIOpPaTHBHUI JOTOBIp €: 1) pi3HOBHIOM JOTOBOPY, IO
YKIJIQIAETHCSI MK KOHKPETHHMH CTOPOHAMHM, 1 SIK MPaBOBHH 3acid y MexaHi3mi
KOpPIOPAaTHBHOI'O YIPABIIHHS CIPSIMOBAHMM Ha CaMOpEryJIIOBaHHS TMIpaB Ta
00OB’SI3KIiB CaMe€ IUX CTOpiH, HATOMICTh CTAaTyT € YCTaHOBYHM JIOKYMEHTOM
TOBAapUCTBA, HE € OJHOCTOPOHHIM YH 0AaraTOCTOPOHHIM MPaBOYUHOM (IOTOBOPOM);
2) IOKaJbHUM aKTOM, HOTO TOJIOXKEHHS € HEHOPMaTHBHHMH, HATOMICTb CTaTyT €
JIOKQJIGHUM TIPABOBHM aKTOM, TOJIOKEHHSI SIKOTO € HOPMAaTUBHUMH, OCKUIBKH €
3araJbHO000B’ I3KOBUMHU ISl BCIX YYaCHHKIB UM aKIliOHEPiB TOBAPUCTBA;

MOXKJIMBOCTI ~ PO3IJISiIaTH  KOPIIOPATUBHUK  JIOrOBip  AK: 1) iHCTHTYT
rOCIOJIApChbKOro  TpaBa; 2) mpaBoBHH 3acid (IHCTpYMEHT) B MeXaHi3Mi
KOPIOPAaTHBHOI'O YIIPABJIiHHS, 10 BUCTYIIAE CIIOCOOOM CaMOpETYITIOBaHHS MPaB Ta
000B’SI3KIB CTOpPIiH TaKOro JOrOBOPY; 3) JIOKAJBHUIM TpPaBOBHU aKkT, OIHE 3
KJIFOUOBHUX JKepesl KOPIOPaTHBHOTO paBa;

BU3HAUCHHS JOJATKOBUX LJIEH YKJIaJIeHHs KOPIOPAaTHBHOIO JIOTOBOPY, A0
SKUX HaJleXaTh: 1) MiJBHUIIEHHS PIBHSI KOPIIOPATUBHOTO KOHTPONIO OKPEMHUMHU
y4aCHHUKaMH TOBAPHCTBA IIUISIXOM KOHCOJIIZIOBAHOT0 3/11ICHEHHS TX KOPIIOPATUBHHUX
npaB; 2)3aCTOCYyBaHHs SIK IPEBEHTHBHOTO 3aXOAy INOJAO 3amoliraHHs 3MiHi
c(OpMOBaHOTO y TOBapUCTBI CHIBBIJIHOIIEHHS KOPIOPAaTHBHOI'O KOHTPOJIIO;
3) BUKOPUCTaHHSI B SIKOCTI YHIKQJIbHOI MOXKJIMBOCTI 3aroOiraHHsi Ta BHXOHY 3
KOPIIOPATHBHOI'O JEIJIOKY; 4) 3aKpiIUICHHS B HbOMY IOJIOXKEHb IOAO YKJIaJCHHS
JIOTOBOpY TMpO CIiJIbHE BIAYY)KEHHS aKLiid; 5) KOHTPOIb CKIaJy YYacCHHUKIB
TOBapUCTBa 3 METOI0 MEPENIKODKAHHSA IIOMIMHAHHIO KOMIAHII  IUIIXOM
BCTaHOBJICHHS OOMEXEeHb Ha BIJUY)KEHHS akiiii (4acTok) TpeTiM ocobam;
6) BU3HAYCHHS MEXaHI3MY JUIsl Y3TO/PKEHOTO 3/11MCHEHHS JIEKIIbKOMa Y4aCHUKaMHU
TOBAapHCTBAa CBOIX KOPIOPATHBHUX IIpaB; 7) KOHCONIJAIisl CTOPIH 3 METO
IiIBUIIEHHS PIBHS CIIBHOTO, KOJIEKTUBHOIO Hadajla B YIIPABIIHHI TOBAPHCTBOM,
SIKI TIOTEHIIHHO MaloTh 3a0E3MEYUTH BHCOKHIl CTYIIHb 3aXHIIEHOCTI CTOPOHAM
TAKOro JIOrOBOPY, 1[0 B CBOIO YePry CBIYUTH MPO COLIANI3AIII0 Ta TyMaHi3allio
KOPIIOPAaTHBHOT'O NpaBa;

HEJOIYCTUMOCTI BKJIIOYEHHS B IIPEMET KOPIIOPATHBHOI'O JOrOBOPY YMOB,
sIKi 0OMEXYIOTh 200 1M030aBISAIOTh HOTO CTOPiH IpaB, MependadeHux 3aKOHOM, I0
SIKFIX MOYKHA BiJTHECTH, 30KpeMa, BCTAHOBJICHHS B HHOMY: 1) IipaBa BETO [T MIEBHOT
CTOPOHH JIOTOBOPY Ha BU3HAYEHHUH B JOTOBOPI CTPOK OpaTH y4acTh B yIpaBIIiHHI
TOBapUCTBOM; 2) HEHaJaHHS YYaCHUKY IIpaBa TOJOCYBaHHsS 3 IICBHUX ITUTaHb,
Bi/ZIMOBA BiJ] BUIUIATH JWBiIEH/IB; 3) BiIMOBa CTOPOHH JOTOBOPY Bif JMBiIEH/IB HA
KOPHCTh IHIIOIO Y4YaCHHKA TOBApUCTBA; 4)rapaHTOBaHE NPH3HAYCHHS NEBHOL
KUTBKOCTI 0Ci0 B OpraHH yIIPaBIiHHS TOBAPUCTBOM, SIKI IIPEICTABIATUMYTH iHTEPECH
KOHKPETHHUX YYaCHHKIB TOBapPHUCTBA TOIIO;

HEMOXKJIMBOCTI: 1) 3aCTOCOBYBAaHHS JJO KOPIIOPATHBHOT'O JIOTOBOPY CHOCOOY
VKIIaJeHHS JIOTOBOPY Ha OpraHi30BaHMX PHHKAX KaliTaly Ta OpraHI30BaHUX
TOBapHHX PHHKaX, ayKIiOHaX, KOHKYpCax, 2) BOJCBUWSBJICHHS CTOPiH ILIIXOM
BUYMHEHHS KOHKJIIOJGHTHUX AiH; 3) 3BEpHEHHS 3 MPOIMO3HILIEI0 YKJIACTH JIOTOBIp B
JokyMmeHTi (iHpopMmariii), po3MillIeHOMY y BiIKpUTOMY JOCTYTI B Mepexi [HTepHeT,
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SIKU MICTHTh ICTOTHI YMOBH JIOTOBOPY, 1 3 MPOIO3MIIIO YKJIACTH JIOTOBIp Ha
3a3HAYCHUX YMOBAX 3 KOYKHHM, XTO 3BEPHETHCSI, HE3aJICXKHO BiJl HASBHOCTI B TAKOMY
JOKyMeHTi (iHopMarllii) eJIeKTPOHHOTO MiAINUCY, OCKIIBKH CYO’€KTHHH CKIal
KOPIIOPATHBHOI'O JIOTOBOPY € BU3HAYCHHM;

HETIPUITYCTUMOCTI PO3YMIHHSI KOPIIOPATHBHOTO JOTOBOPY SIK JAOTOBOPY, 3a
SKAM CTOPOHH BiJIMOBJISIOTBCS BiJ TpaB, OCKIIBKH HOrO CTOPOHH HE
BiIMOBJISIFOTBCSL BiJl KOPIIOPAaTUBHHX IIpaB, a IIOKJIQJAlOTh Ha cebe I0IaTKOBi
000B’sI3KkM, sKiI 3a0e3MeuyloTh KOPIOPAaTHUBHI IHTEPECH CTOpIH JOroBOpy Ta
BHU3HAYAIOTh KOPIIOPATHBHI MPOLeypH (MOJei KOPIIOPaTHBHOI MOBEIIHKH ),

YHIKaJIbHOCTI KOPIOPATHBHOTO JIOrOBOPY 3aBSIKK TOMY, III0 BiH MIiCTHTb SIK
TIO3UTHBHI, TaK 1 HETaTUBHI 3000B’s13aHHsI, TOOTO 32 CBOEIO CTPYKTYPOIO € CKIIaTHUM
3000B’A3aHHSIM;

CTPOKY KOPIIOPAaTHBHOI'O JIOTOBOPY K HOro 1CTOTHOI YMOBH 3
3aCTEpEeXEHHSM, IO y pasi, SKIIO KOPIOPaTHMBHUM JoroBopom: 1) He Oyze
nepedaueHO MOXKIMBOCTI OTHOCTOPOHHBOT'O PO3ipBaHHs AOrOBOPY, LIe MOXKE MaTH
HACJTIJIKOM 3JIOBXKHBaHHs 3 OOKY HEIOOPOCOBICHOI CTOPOHHM TaKOro AOTOBOpY, a
KOPIIOpaTUBHUI JOTOBip Oyae YKIaJGHUH «Ha3aBxAW»; 2) TnepeadaueHo
3000B'sI3aHHsI yTPUMYBATHUCS BiJl BIIYY>KEHHS aKIliii 10 HACTaHHS NIEBHUX OOCTaBUH,
AKI MOXXYTb K HACTYIUTH, TaK 1 HE HACTYNMTH, TO TaKM{ AOroBip Oyae mo cyti
BYMHEHUM TiJI CKaCYBJILHOIO YMOBOIO, 1 SIKIIIO CTPOK i JOrOBOPY Y HbOMY HeE
nepenOaveHuii, a oOCTaBUHM, 3a3Ha4€HI B KOPIIOPATHMBHOMY JIOTOBOpI, HE
HACTaHyTh, TAKUI JOTOBIP MOYKE «IIOB'I3aTH» HOTr0 CTOPiH 0E€3CTPOKOBO;

JOLIIBLHOCTI BKJIIOYEHHS B KOPIOPATHBHUI OTOBIP IOJOXKEHBb, SIKi
rnepeadavaroTh 3a3Jajerigh OMiHEHI 30MTKH y BHIAAKY MOPYIIEHHS TaKoro
JOTOBOPY SIK 3aXOAY NMPEBEHTHBHOI'O XapaKTepy 3auls 3aro0iraHHs HEeBUKOHAHHIO
a00 HeHaJIeKHOMY BUKOHAHHIO KOPIIOPAaTUBHOTO 10T OBODY;

BiJIMIOBITHOCTI MPUMYCOBOT'O BUKYITY aKIlii IPHHIMITY HETIOPYIITHOCTI IpaBa
BJIACHOCTI 3 JOJATKOBOIO apryMEHTALI€I0, 10 3aCTOCYBaHHS MPOLEAYPH squeeze-
out He cymepeyuTh nonoxeHHAM cT. 1 Ilepmoro mporokony mo KonBenuii mpo
3aXHCT MPaB JIIOJMHH I OCHOBOMIONOXKHUX CB0OOA Ta cT. 41 Koncturyii Ykpainu;

YMHHUKIB, SKi XapaKTepu3ylOTh MpPOIENypy squeeze-out, a came:
1) 3acTocoByeTbCs B IyONIYHMX iHTEpecax; 2) mpH ii 3IiliCHEHHI HeoOXimHO
JOTPUMYBATUCS OallaHCy 1HTEPECiB Ma)KOPUTAPHUX Ta MIHOPHTAPHUX YYACHHKIB
AT; 3) mopsimok ii 3IiCHEHHS] BCTAHOBJICHO 3aKOHOM; 4) Ma€ 3aCTOCOBYBATHCS Y
KpaifHiX BUIAJKaX, KOJW BUYEPIIAHO IHII CIIOCOOW Al YCYHEHHS KOH(DIIKTY
iHTEepeciB; 5) KOMIICHCAIliSl BapTOCTI akIliii MIHOPHTApHUX AaKI[iOHEpiB TOBHHHA
CIUTAYYBATHCS 32 CIIPABEIUTUBOIO IIHOKO;

KpUTEpiiB (CTaHOAPTIB) BU3HAYCHHS BapTOCTI aKMid, M SKAMH MOXXHA
PO3YMITH 3aKpiIUieHI 3aKOHONABIEM EKOHOMIYHI ITOKAa3HWKH, Ha OCHOBI SIKHX
cy0’ekT BHW3Hauae abo 3aTBEp/UKye IiHY Aakmidi — po3Mip BHUIDIAY€HOI
MIHOPUTAPHOMY aKLiOHEepY KOMIICHcAllii, 10 SKUX HaJeXaTh, 30KpeMa, PHHKOBA
BapTICTh aKIil, BapTicTh MPOAAXY AaKIiM TpeTiM ocodaM Ta BapTICTh JiI0YOr0
T ATIPUEMCTBA, 3 MPOIO3HUIII€I0 BCTAHOBJICHH X TPAaHUYHOI MeXi a00 (piKcoBaHOTrO
po3mipy;
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JIOIIJILHOCTI ICHYBaHHS TaKoi 3aKOHO/ABYOI KOHCTPYKIII SIK squeeze-out 3
OOTpYHTYBaHHSM  IIhOTO: ) 3AI[KaBJICHICTIO  Jep)KaBU B  CTaOUIBHOMY
¢yHkmionyBanHI AT, sKi € OMHUMH 3 HAHOUTHIINX POOOTOMABINB Ta IUIATHHKIB
rmojaTkiB; 0) iHTepecoM Jep)kaBW B CTaOUIBHOMY PO3BHTKY Ta IHBECTHLIHHIN
MIPpUBa0IMBOCTI KOPIIOpalliii; B) BAKOPHUCTAHHSM IIi€] TPpoLexypH 331715 3a11o0iraHHs
Ta YHUKHEHHS KOpPIOPAaTHMBHMX KOH(QIIKTIB, TpiHMeily Ta peiaepcrsa,
T') HEOOXiZHICTIO 3aCTOCYBAaHHS ONTHMAJIBHOIO MOPSIKY NPUHHATTS BasKIMBUX
KOPIOPAaTHBHUX PillICHb.

[IpakTuyHe 3HAYeHHS] OTPMMAHMX Pe3yJABTATIB IOJArac y TOMY, IIO
BUKJIJICHI y poOOTI MoJoKeHHs (OPMYIOTh IIUJTICHE YSBJIEHHS PO JIOTOBOPHU B
KOpPIOPAaTHBHOMY IIPaBi Ta MOXKYTh CKJIACTH MIAIPYHTS TSI TOJAIIBIINX JOCIIKEHb
MTUTaHb JIOTOBIPHOTO PETYJIIOBaHHS KOPIOPATHBHUX BiJHOCKHH. OKpeMi BUCHOBKH Ta
MPOIO3HLIT MOXYTh OyTH BHKOPHCTaHi Yy HayKOBO-JIOCHIJHIA MAisUIBHOCTI,
3aKOHOTBOpPYiH AiSUTBHOCTI, HABYAJILHOMY NIPOLIECi Ta Y cepi MpaBo3acTOCyBaHHSI.

BucHoBKH 1 mponosuiii, po3poOiieHi y IucepTaliiHOMY JOCIiKEHHI,
MOXYTh OyTH BHKOPHCTaHI B HOPMOTBOpYIM IiSUIHOCTI, 30Kpema, Juis
ynockoHaneHHs HopM 'K Vkpainu, LK Yxkpainu, 3akony npo AT, 3akony npo TOB
ta T/IB, 3akony Ykpainu «IIpo puHKH KamiTasliB Ta OpraHizoBaHi TOBapHI PUHKH »
tomo. OKpeMi pe3yiabTaTH AOCIIIKEHHs MpPEACTaBIeHI y BUIVIAAI NPOMO3HUILH 3
YIOCKOHAJICHHS] HOPM YMHHOI'0 3aKOHOJAaBCTBA.

INonoxeHHs aucepranii BUKOPUCTOBYBAINCH y HaBYaJIbHOMY IPOLEC MpU
BUKJIaJaHHI HaBuanbHuMX jaucuuitliin  «KoprnopatnBHe mnpaBo Ta M&A»,
«AxuioHepHe mpaBo», «KopmoparuBue mpaBo B IT-iHgycrpii» y KuiBcbkomy
HallioHabHOMY YHiBepcuTeti iMeHi Tapaca llleBuenka.

BUCHOBKH 11I0ZI0 BiJIIOBITHOCTI MOPS/IKY OOOB’SI3KOBOrO IMPOJAXKY aKIIii
MIHOPUTAPHHUX aKI[IOHEPIB (squeeze-out) MPUHIIMIAM 3aKOHHOCTI Ta HEMOPYIIHOCTI
npaBa BiacHocTi, BuzHaueHuM cT. 41 Koncrutynii Ykpaiaum ta n. 1 Ilepmroro
nporokoiy 10 KoHBeHIT npo 3aXUCT mpaB JIFOJJMHU 1 OCHOBOIIOJIOKHUX CBOOO, a
TAKOX AaHAJIOTIYHOMY MOPSAKY B IHIIMX JepXaBaxX 3HAWILIA BiJOOpa)KeHHsS Y
BHCHOBKY €KCIIEPTIB y rajy3i mpasa, OJJHUM 3 sIkuX Buctymiia Jlopomenko JI. M.
(xomist BUCHOBKY Bif 24 rpymuast 2019 poky).

Huska BHCHOBKIB Ta NPONMO3ULINH OTPUMalH NPAKTHYHE BIPOBAIKCHHS B
IiSUTBHICTh cy0’ekTiB TocmomapioBanHs (moBimka TOB «ITEK» Bim 31.10.2023
Ne 215) Ta BUKOPUCTOBYIOTBCSA B aIBOKATChKiK mpakTumi (mosiaka Big 01.11.2023
0/H).

OcoducTnii BHecok 3100yBauku. Jlucepramis €  CcaMOCTIHHOIO,
3aBEpIICHOI0 HAYKOBOIO poOOTOI0. BHKIAZeHI TeOpeTHdYHI  ITOJIOXKEHHS,
c(hOopMyITbOBaHI BHICHOBKH Ta TIPOIMO3MIII € pPe3yIbTaTOM aHali3y aBTOPKOIO
485 HayKOBMX, HABYAIFHUX i HOPMATHBHO-TIPABOBHX JDKEped, MaTepialiB
MIPaBO3aCTOCOBHOI TpakTHKH. OCOOHMCTHII BHECOK Y TpaIliX, OIMyONIiIKOBaHUX Y
CHiBaBTOPCTBI, BU3HAYEHO Y CIHCKY IPallb 38 TEMOIO ANCEPTALLii.

Amnpobanis  martepianiB  gucepramii.  Pesympratm  mocmiKeHHS
00TOBOPIOBAINCH Ha KOH(EPEHI[sIX, HAYKOBHUX YHTAHHAX, KPYIJHX CTONax,
30KpeMa Ha: MDKHapOJHUX HAYKOBO-NIPAKTHYHHX KOH(EPEHLISNX, MPHCBIYCHUX
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plUHMOSM 3 [HA HApOPKEHHS JM.10.H., 4ieHa-kopecrionneHnta AH VYPCP
B. Il. MacnoBa (M. Xapkis, 2017, 2020), BceykpaiHCcbkili HayKOBO-IpaKTHYHIN
koH(epeHuii «FOpuandHa HayKa i OCBiTa y CydacHHX YMOBAax: CTaH i IIEPCIIEKTHBA
po3BuTKy» (M. Binaunis, 2018), MikHapoaHiii HayKOBO-TIpaKTH4HIN KOH(epeHIii
«KopnopatuBHe mnpaBo VYkpaiHm Ta KkpaiH €Bponeiicbkoro Coro3y: HOBENH
3akoHOmaBcTBa» (M. IBano- dpankiBcbk, 2018), BceykpaiHCcbkili HayKoBO-
npakThyHii  KoH(pepeHuii «[IpaBoBe 3abe3neuyeHHst iHTerpamii YkpaiHu B
€BPONCUCHKUN  TONIITHYHHUM, CKOHOMIYHHMN, OC3MCKOBUH, IHTCICKTYaIbHUN
npoctip» (M. XwmenbHunpkud, 2019), MixHapoaHili HayKOBO-IPaKTUYHOL
koH(epeHuii «IIpaBoBUiI 3aXHMCT KOPIOPAaTHBHHUX IIpaB 3a 3aKOHOJABCTBOM
VYkpainu Ta kpain €Bponeticekoro Coro3y» (M. [BaHO-®pankiBcbk, 2019),
BceykpaiHcbkiii  HaykoBO-TIpakTH4HiN KoH(epeHuii «[IpaBoBe 3abe3mnedeHHs
COLIaJIbHO-€KOHOMIYHOT'O PO3BUTKY: CTaH Ta mepcrnekTuBm» (M. Binnwmist, 2019),
Jpyrux HayKOBHX YHTaHHSX Ham’sTi akajgemika B. K. Mamyrosa (M. Kuis, 2020),
Mi>kHapo/Hi# HayKOBO-MPAaKTHYHINA KOH(epeHIiT «3aKOHOAAaBCTBO MPO aKIiOHEPHI
TOBapUCTBA: HOBamii Ta mepcrnekTuBmw» (M. IBaHO-®pankiBebk,  2020),
HAayKOBO- MIPaKkTH4Hiii  KkoHQepenuii «[IpoGremu  1MBiNBHOrO mpaBa Ta
npouecy» (M. Xapkie, 2021), MixHapoaHiii HayKOBO-NPAKTUYHINA KOH(epeHIil
«Pexomudikaniss L{uBineHoro Kopekcy VYkpaiHu: TepCreKTHBH IPaBOBOTO
peryiioBaHHS KOpPNOpaTHMBHUX BigHocuH» (M. IBaHO-®pankiBebk, 2021),
BceykpaiHcbkOoMy HayKOBO-TIEIArOTiYHOMY TTiIBHILCHHIO KBasiQikaiii «HHOBaii
B 3a0e3MeueHHi SKOCTI BUKJIQJAaHHS HABUAIBHHMX JUCUHUILUIIH aJMiHICTPaTHBHO-
[IPaBOBOTrO OJIOKY Ta 3AIMCHEHHS ray3eBuX ()axoBUX HAYKOBHX Aociimkens y 3BO
B YMOBax BOEHHOIO cTany» (M. Oneca, 2022), MixkHapoHili HAyKOBO-TIPAKTHYHIN
KoH(epeHIii «3MiHM Y KOPIIOPATUBHOMY 3aKOHOJIABCTBI B TEpioJl il MPaBOBOrO
PeKXUMY BOEHHOTO cTaHy B YKpaiHi» (M. [BaHo-®pankiBcbk, 2022), MikHApOIHUX
HAYKOBO-MIPAKTHYHHUX KOH(pEPEHIIsX, MPUCBSIYEHUX am’sti podecopa [TpoHcbkoi
I'pamiennu Bacumisau (M. Kuis, 2021, 2023), MikHapoaHii HayKOBO-TIPAKTHYHI i
KoH(epeHIii «3aiHCHeHHs] Ta 3aXKUCT KOPIIOPATUBHHUX MpaB B YKpaiHi: IUIAX J0
€BPOIEHCHKUX cTaHaapTiB» (M. [BaHO- ®pankiBcbk, 2023).

Myo6aixanii. OcHOBHI pe3yapTaTH HAYKOBOTO TOCITIKEHHS 13 JOCTaTHHOIO
ITOBHOTOIO BHCBITJIEHO y 47 TyOMiKaIisfxX, a caMe: oIyOJIiKOBaHO OBAALSATH I’ ATh
HAayKOBHX CTaTeil, 3 SKHX ABaAlfTh ONHA CTaTT — Yy HAYKOBHX BHJAHHSX,
BKIIOUeHHX 10 Ilepeniky HayKoBHX (paXxOBHX BHMIAHb YKpaiHH, YOTHPH HAyKOBI
myOJTiKalii — y HAayKOBHX MEPIOJUYHUX BUIAHHSX, IIPOIHACKCOBAHUX Y 0a3aX JaHHMX
Web of Science Core Collection Ta Scopus, ogHa omgHOOCiOHa MOHOTrpadis, aBa
PO3IiNHN y KOMEKTUBHUX MOHOTpadisix, IM'STHAALIATH Te3 JOMOBiIeH Ha HAyKOBO-
MIPAKTHIHAX KOH(PEPEHIISX Ta YOTHPH Tpaii (i ApyIHUKH, TOCIOHUK, IPAKTUKYM),
SIKi TOMATKOBO BiOOpa)KaloTh HAYKOBI Pe3yNbTaTH AUCEPTAILil.

CtpykTypa Ta obcar aucepranii 3yMoBileHi ii MeToro Ta 3aBmaHHsIMHA. [0
CTPYKTYPH JHCEepTalii HaJIeKaTh: Mepellik yMOBHUX CKOPOYEHb, BCTYIM, 6 PO3IiIiB,
SIKUM TTiITOPSIKOBaHO 14 Mifpo3aiiiB, BUCHOBKH, CIIMCOK BHKOPHCTaHUX JKepel
(485 HaiimenyBaHp) 1 6 pmomatkiB. 3arajgbHUIl OOCST PYKONMHUCY CTAHOBHUTH
583 cropinkw, 3 HUX 464 CTOPIHKM OCHOBHOTO TEKCTY.
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OCHOBHH 3MICT POBOTH

Y Bcrymi OOTpYHTOBAaHO aKTYaJdbHICTH TEMH JIOCTIKCHHS, BU3HAYCHO
HAaYKOBO-TEOPETUYHY 0a3y, 3B'I30K pOOOTH 3 HAYKOBUMHU ITaHAMH Ta IPOTrpaMaMH,
MeTy, 3aBJaHHs, 00 €KT, MPEAMET Ta METOAHM JOCHi/KEHHs, Cc(hOpMYITbOBAHO
MOJIOXKEHHSI, SKi MICTATh HAayKOBY HOBH3HY, OKPECICHO MPAKTHYHE 3HAYCHHS
ofiep)KaHUX Pe3yJbTaTiB, OCOOMCTHH BHECOK 3100yBaua, arnpoOaliio pe3yjabTaTiB
JCepTAallii, a TAKOXK BIJIOMOCTI PO IyOJTiKaIlii aBTopa 3a TEMOIO JHCEpPTAIlil.

Pozgin 1 <«3aranbHoTeopeTH4YHi MOJOKEHHA TPO  JIOrOBipHe
Pery/oBaHHs KOPHNOPATUBHUX BiTHOCHH» CKIANAEThCS i3 BOX MiAPO3MLTiB, y
SIKHX BH3HAYCHO METOJIONIOTII0 TOCIIKEHHS JIOTOBOPIB Y KOPIIOPATUBHOMY TpaBi
Ta KOPIIOPATUBHI BiJHOCUHH SIK 00’ €KT JIOTOBIPHOTO PEryIFOBaHHS.

Y niopozoini  1.1.  «Memooonocis ~ O0ocniddcenHs — 002080pi6 Y
KOPHOPAMUGHOMY NpAei» PO3TIITHYTO TPU OCHOBHI MiAXOAW 1O BH3HAYEHHS
KOPIIOPaTUBHOTO IMpaBa Ta WOro Miclsg B TPaBOBiM cucTeMi YKpaiHu:
1) kopriopaTuBHE MpaBO — Mmiaraay3p rocmomapcbkoro mpaea (FO. M. Bucara,
O. B. I'aparonny, I. B. JIykau); 2) kopropaTHBHE MpaBo — IMiJrany3b IHUBIJIBHOIO
npasa (B. B. JIyup, B. I. Likano); 3) ZoKTprHa KOMIUIEKCHOI NMPAaBOBOI MPUPOAX
KOPIIOPATUBHUX BiJIHOCHH, B SIKHX MEPEBaXKAIOTh O3HAKU TOCIOaPCHKO-TIPABOBOI
npupou (M. K. borymr). CrisibHUM JUis BCiX MIIXO/IB € T€, 110 BOHO € CYKYITHICTIO
NPaBOBHX HOPM, IO PETYIIOIOTh KOPIIOPAaTHBHI BimHOCHHH. BcTaHoBieHO, 1m0
BiIOYBAEThCSI Hepexij yKPailHCHKOTO CYCHIUIBCTBA BiJ TO3UTHUBICTCHKOTO THITY
MPaBOPO3YMIiHHSA IO Cy4acHOI'0 TUILY IPaBOPO3YMiHHA. JJOBOAMUTHCH, IO HE MOYKHA
MOBHICTIO BiJMOBHUTHUCS BiJI MO3MTUBI3MY i HOPMATHUBICTCHKOTO MPaBOPO3yMIHHSI,
JIOIJIBHO JIOTPUMYBATHCS «IIOMIpPKOBaHOI'0» MO3UTHBI3MY. Came iHTerpaTtuBHa
KOHLIETIIisl TIPaBOPO3YMIiHHSI MOEIHYE (IHTErpye) B coOl OKpeMi eJIeMEeHTH Teopil
MPUPOJHOTO TIpaBa, I[O3UTUBI3MY, COIIOJOrIYHOI IIKOJIKM TIpaBa, IO Hajae
MOXIIUBICT BCEOIYHO JOCHIJMTH JIOTOBOPH B KOpIHopaTHBHOMY TpaBi. Lls
KOHILIETIIIISI € OCHOBOIO, Ha SKii Mae 0a3yBaTHUCS METOMOJIOriS JOCIiIKEHHS
JIOTOBIPHOTO PEryNIOBaHHS KOPIOPATUBHUX BIJHOCHH, OCKLIBKM BOHa Hajae
MOXJIMBICTh ~ OJHOYACHO DO3MVIHYTH IIPaBO dYepe3 Taki HOHATTH, SIK
«CIIPaBEUIUBICTE», «CBOOOMA», «BEPXOBEHCTBO TMpaBa», IMOPSAN 13 TaKUMHU
NPaBOBUMHM  KATErOpisMH, SK «HOPMa», <«3aKOH», «IPAaBOBHH  IIPUIIHACY.
Mertopornorist ZOCTiIKEHHS JOTOBIPHOTO PETYIIOBAaHHS KOPIIOPATHBHUX BiITHOCHH
Ma€ IpPYHTYBAaTHCA Ha JOTPUMaHHI NPHHIMIY BEpXOBEHCTBA IpaBa Ta
€KOHOMIYHOMY ITiJIXO0/Ii 0 KOPIIOPATUBHOIO TpaBa. [0 OCHOBHIX METOIOJIOT 9HUX
3acaj AOCTIIKEHHS TOTOBIPHOTO PETYITIOBAHHS KOPIOPATUBHUX BiITHOCHH TaKOXK
HaJeXaThb ICTOPUKO-TIPAaBOBHH, CUCTEMHHUH, KOMTMIapaTHBICTCHKHUH,
KOH(IIIKTOMOTIYHUN  TTiIXO/IH. OpmHiero i3 HaWBOXIMBIMMX  (QYHKINH
KOPITOPATHBHOTO JIOTOBOPY € 3aM00iraHHA KOPIIOPATUBHUM KOHQITIKTaM.

Y nioposdini 1.2. «Kopnopamueni 6ionocunu sk 00’€km 00208ipHO20
pecyniosanHay  TPOAHANI30BaHO CTAHOBJICHHS HOPMATHBHOTO —PEryJIFOBaHHS
KOPIIOPATHBHUX BIJHOCHH Ta BHM3HAYCHHS KOPMOPATUBHUX IIpaB, IOCIIIHKEHO
CYTHICTh TIOHATTSI «KOPHOpAILisl» y IIMPOKOMY Ta BY3bKOMY PpO3YMiHHI.



17

JloBoauThCs, IO 3 METOI0 PO3MEXKYBaHHS MOHATTS Kopropamii sk o0’eaHaHHS
IOPUINYHUX OCi0 1 KOoproparii sSK IOpHIMIHOI 0COON KOPIIOPAaTUBHOTO TUITY BapTO
BHUKOPHCTOBYBAaTH TEPMiH «rOCHOAApChKa OpraHi3amis KOPIIOPATUBHOTO THITY».
BusnaueHo, mo M0 OCTaHHIX HaleXaTh I'OCIIOJApPCHKI TOBapMCTBA Ta IIPHBATHI
MAIPUEMCTBA. 3arporioHOBaHO KOPIIOPAaTHBHI NPABOBIIHOCHHM pPO3IJSIATH B
LIMPOKOMY Ta BY3bKOMY po3yMiHHI. KopropaTuBHi paBoBiJHOCHHH B IIMPOKOMY
PO3YMiHHI — TIPABOBIIHOCHHM, SIKI BHHHUKAIOTh 3 MOMCHTY JIEP)KaBHOI peecTparii
TOCIIOJIApChKOI OpraHizallii KOpIopaTUBHOTO THITYy SIK IOPUAMYHOI ocodu abo 3
MOMEHTY HaOyTTs IpaBa BJIACHOCTI Ha aKIIilo, YaCTKy B CTATYTHOMY (CKJIaJICHOMY)
KamiTalx Takoi roCroJapChbKoi opraHi3aiii, i BiIHOCHHHM, sIKi TICHO TOB’s3aHi 3
KOPITOPATHBHUMU (BiTHOCHHHU, sIKi iCHYIOTh MIXK 3aCHOBHUKaMH JI0 ii Jep:KaBHOI
peectpamii, Ta BIJHOCHHHM, SIKi BHHHKAaIOTh Yy 3B’S3Ky 3 TIPUIIMHEHHIM
KOpITOpaTHBHUX MpaB). KoprnopaTHBHI MPaBOBITHOCHHU Y BY3bKOMY PO3YMIiHHI —
MIPaBOBITHOCHHH, SIKI BAHUKAIOTh 3 MOMEHTY JIep>KaBHOI peecTpallii rocrnogapcbKol
opranizaiiii KOPIOPaTHBHOIO THUIY SIK OPUIUYHOI 0cOOM a00 3 MOMEHTY HAOyTTS
npaBa BJIACHOCTI Ha aKI[il0, YaCTKy B CTaTyTHOMY (CKJIQICHOMY) KamiTami Takoi
rOCIOAAPChKOI  OpraHizaiii. 3ayBakeHO, 10 MaciuTaOHa PEKOHCTPYKIIiS
KOPIIOPATUBHOI'O 3aKOHOJAaBCTBa NIIAXOM 3aKpiHHeHH${ IOHATTA KOPIIOPATUBHUX
IpaB Ta KOPIIOPATUBHUX BigHOCHH B cT. 96! LIK Vkpainu He 3MiHIOE rOConapChKo-
[PaBOBOI MPUPOAN KOPIOPATUBHUX BiIHOCHH.

Po3nin 2 «TeopeTnyHi npodjeMu cB000AM 10r0BOPY B KOPNOPATHBHOMY
npaBi» MICTUTh TPU NIAPO3ALIH, Yy SIKMX IPOAHAII30BAHO IOHATTS CBOOOAU
JIOTOBOPY B KOPIOPAaTHBHOMY IIpaBi, II OOMEXEHHs Ta BHIM JOrOBOpPIB B
KOpIOPAaTHBHOMY TIpaBi.

Y niopo3zoini 2.1. «Ilonssmms c60600u 002080py 6 KOPROPAMUBHOMY NPAGI»
JIOBOIUTHCS, IO CBOOOJA MOrOBOpY Mae OyTH 3acaJHUYOI0 KaTeropiero
peryiioBaHHs AOTOBIPHHX BiTHOCHH Y pi3HHX c(epax eKOHOMIYHOI AisIIBHOCTI, B
TOMYy 4uchi W B cdepl KOPHOPATHBHUX BiIHOCHH, 0€3YMOBHO, 3 BH3HAa4YCHHSM
NEBHUX IPAaBOBUX OOMexeHb Liei cBoOoau. Ha mepmmx eramax CTaHOBIECHHS
KOPIOpPAaTHBHUX BIJIHOCHH MPIOPHUTET HAJIABABCS 1X IMIIEPATUBHOMY PETYIIIOBAHHIO,
XO4a VKJIAIEHHS JOTOBOPIB MOAO HAaOyTTS, 3HIACHEHHS, NPUIHHEHHS
KOPIIOPATHBHUX IPaB JOMycKaiocs. B monmanbmoMy po3BHTOK KOPHIOPATHBHOIO
3aKOHOJABCTBA IIPHU3BIB /O IOIIMPEHHS CaMOPETYJIIOBAHHS KOPIOPATHBHHX
BiIHOCHH # cBOOOIM IOrOBOpIB y KOPIOPATHBHOMY MpaBi. APryMEHTOBAaHO, IIO0
cB0o0Oa TOTOBOPY B KOPIOPAaTMBHOMY TpaBi Mepemdadae fK MpaBO yIACHHUKIB
KOPITOPATHBHUX BIJHOCHH YKJIAIaTH JIOTOBOPH, 3a SKAMH YJYaCHHUKH (aKIliOHEpH)
TOBApUCTBA 3000B’I3YIOTHCS PEai30OBYBATH CBOI MIPpaBa Ta MOBHOBAKEHHS IIEBHUM
giHOM 200 YTpUMYBATHCS BiJ iX peamisalii, Tak i mpaBo YKJIaJaTH iHIIII TOTOBOPH,
CIpsIMOBaHI Ha HAOYTTS KOPIIOPATHBHUX TpaB a0o0 ix mpuniHeHHs. [[poanamizoBaHO
pearnizamnio TPUHIMITY CBOOOAW OTOBOPY B KOPIIOPATHBHOMY TIpaBi Ha CTamii
BH3HAYEHHS YMOB JIOT'OBODY.

Y nidposodini 2.2. «Obmedcenusi c80000u 002080py 6 KOPHOPAMUBHOMY
npasi» TOBOIUTHCS, 10 OOMEKEHHS TOrOBipHOI CBOOOM B KOPIIOPATUBHOMY IPaBi
BCTaHOBJIIOIOTHCS 3aKOHOM, YCTAaHOBYMMH JOKYMEHTaMH,
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BHYTPIIIHFOKOPIIOPATUBHUMH aKTaMu. Take 0OMEKEHHS B KOPIIOPATHBHOMY TpaBi
BCTaHOBJIOIOTHCSI 3aKOHOM IO/0: 1) MOXIIMBOCTI YKJIAJEHHS IIEBHOTO BHIY
JIOTOBOpY (HAINpUKIaj, MO0 YKJIAJSHHS JOTOBOPY BHKYITY aKIiil aKiiOHEpHUM
TOBApUCTBOM; YKJIJCHHS JIOTOBOPIB i3 3aiHTEPECOBAHICTIO B YaCTHHI BH3HAUYEHHS
cy0’€KTiB, SIKI NMPUHAMAIOTh PINIEHHS NPO BUYMHEHHS TaKWX JOTOBOPIB TOIIO);
2) MOXKJIMBOCTI ~ BHOOpPY KOHTpareHra 3a JIOTOBOPOM  (HampHKIam, Ipu
000B’SI3KOBOMY ITPOJIAXKY aKIlii aKI[iOHEpaMH Ha BUMOTY BJIaCHHKa JIOMiHYIOUOT'O
KOHTPOJILHOT'O MAKeTa aKiii); 3) BU3HAYCHHsI MOPSIAKY YKIIaJEHHS JIOTOBOPY, SKUM
OITOCEPEIKOBYIOTHCSI KOPITOPATUBHI BiTHOCHHHU (HAITPUKIIA]], BU3HAYEHHS ITOPSAKY
peaizauii akiioHepaMu npaBa BUMOTH 00OB’sI3K0BOro BUKyNy AT HalexHHX 1M
aKIii); 4) BU3HAYCHHS YMOB JIOTOBOPY, SIKUM OTIOCEPEIKOBYIOTHCSI KOPIIOPATHBHI
BIIHOCHHM (HANpPUKJIAJd, BU3HAUCHHS I[IHM BHUKYIY akKIiii mpu 0OOB’SI3KOBOMY
Bukymi AT axiiiii Ha BUMOT'Y aKIliOHEPiB).

Y niopozoini  2.3. «Budu 002060pie 'y KOpROpamusHoOMy Npasi»
apryMEHTOBaHO, 10 JOTOBOPH B KOPIIOPATHBHOMY IIpaBi CKJIaal0Th CAaMOCTIHHUI
TUII TOCIIOJaPCHKO-TIPABOBHUX JOTOBOPIB, BXOASATH JO CHCTEMH TOCIHOAAPCHKO-
IPaBOBHUX JOTOBOPIB 1 MalOTh CBOIO BHYTPILIHIO MiACHCTEMY, IO BimoOpaxae ix
mudepeHnianiio 3a MeBHUMHU BHAaMU. [IOHSTTS «KOpIOpATHBHI TPaBOYMHKNY) €
HIMPUIAM 32 3MICTOM 32 TIOHSATTS «JI0rOBOPH B KOPIIOPATHBHOMY ITPaBi», OCKUIBKH
KOpIOpPaTHBHI MPAaBOYMHHM BKIIIOYAIOTh B ceOe JOrOBipHI MPaBOBI KOHCTPYKIT
(morogip npo crBopennsi TOB, kopnopaTHBHUIA OTOBIp, TOTOBIpP PO IMPUITUHEHHS
TOBapHCTBA TOLIO), JIESKi YCTAHOBYI JJOKYMEHTH (3aCHOBHHILIbKHI1 JIOTOBIp IOBHOTO/
KOMaH/IMTHOT'O TOBAPHCTBA), OJJHOCTOPOHHI IPaBOYHHU (O€3BIAKIMYHA TOBIPEHICTh
3 KOPIIOPaTHUBHUX NPaB, Jii 3 BHECEHHs BKJIa Ly 10 cTaTyTHOro kamitainy TOB toio).
IIpoBemeno audepeHIiaito JOroBOPiB, fAKI OMOCEPEAKOBYIOTH KOPIOPaTHBHI
BiZTHOCHHH, 32 Cy0’ €KTHO-TIPEIMETHIM KPUTEPiEM Ta IIPaBOBHM PE3YIbTATOM.

Pozain 3 «KopnopatuBHuii faoroBip fK JIOKaJdbHMiIiI NpaBOBU
PeryJsiTop KOpnopaTUBHUX BiTHOCHH» CKIIQIAETHCS 13 TPHOX MiIPO3ALTIB, Y IKUX
MPOaHaII30BaHO PO3BUTOK IHCTUTYTY KOPIIOPATUBHOr'O JIOTOBOPY B MpaBi YKpaiHu
Ta 3apyOKHUX KpaiH, MOHSTTS, CYTHICTh Ta MPaBOBa MPUPOJA TAKOTO JIOTOBOPY Y
MEXaHi3Mi KOPHOPAaTUBHOTO YIPABIiHHS, HOro BiIMEXYBAaHHS Bil CyMIXHHX
MIPaBOBUX KOHCTPYKIIH.

Y nioposoini 3.1. «Po38umok iHcmumymy KOPHOPAMUBHO20 002080pY 8
npagi Yxpainu ma 3apybixcHux kpainy MiACyMOBaHO, IO PO3BUTOK HAIliOHAJIHFHOT O
3aKOHOJIABCTBA II0ZI0 KOPIIOPATHBHOTO JOTOBOPY IPOMIIIOB TPH €TanH: 1) BHECEHHS
smin g0 3axony mpo AT 2008 poky i JOmOBHEHHs Horo cr. 26! «Jlorosip Mix
aKIiOHEpaMH TOBAPHUCTBAMM, KA BU3HAYMIIa OCHOBHI MOJIOKEHHS L1010 IOTOBOPY
MIDX aKIliOHEpaMU TOBapuCTBa; 2) mpuitHATTS 3akony mpo TOB ta T/IB, ct. 7 sikoro
yagacaukam TOB/T/IB HagaHO MOXIHMBICTD BpEryJarOBaTH BIJHOCHHH 32
JIOTIOMOT'OF0 KOPIIOPaTUBHOT'O JOrOBOPY Ta BIIEPILE B 3aKOHOAABCTBI 3aKPIiILICHO
tioro Bu3HaueHHs, 3) mpuitHATTS 3akony mpo AT 2022 poky, cT.29 sxoro
noiMeHOBaHa Bxe sk «KopropaTHBHHI TOTOBip».

BuokpeMieHO IpUYMHH Ta TEHJCHIIT MOSBH KOPIIOPATHBHUX JOrOBOPIB y
Bemukiit bpuranii i CILIA B cepemmni XIX cr. Big3znadaeTtpes, mo B KpaiHax
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AHIJIOCAKCOHCHKOI  MpaBoBOi  CIM’I KOO yYMOB, IO CKJIQJalOTh  3MiCT
KOPIOPAaTHBHOI'O JJOTOBOPY, € HAJA3BHYAHHO IIMPOKUM Ta OXOILIIOE MPAKTUYHO BCI
MIUTAHHS YOPaBIIHHS 1 AiSUIBHOCTI KOMIAHIi, 1 NMpH JOTPUMAaHHI NEBHUX YMOB
3a3HAUYEHHH JIOTOBIp MOXE 3MIHUTH CTATYT KOMIIaHii, B TOH Yac sIK KOPIIOPaTUBHUN
JIOTOBIp BIANOBIAHO OO IOJOXKEHb HAMIOHAIFHOTO 3aKOHOJABCTBA HE MOXKE
CaMOCTIIfHO MOPOJDKYBAaTH HOBUX KOPIOPAaTHBHUX IIPaB 4YX O0OB’SI3KIB CTOpIiH, sIKi
He mependavyeHi 3akoHOM abo0 CTaTyroM TOCIHOAAPCBKOrO  TOBAapHCTBA.
BcranoBieHo, 10 KOPIIOPAaTHBHI JOTOBOPH B KpaiHaX KOHTHHEHTAIBHOI IPaBOBOI
ciM’i 3 BuHukHeHHSIM AT He HaOyaM PO3MOBCIOPKEHHS Ta B OUIBIIOCTI CBOIH
BH3HABAJIMCS HIKYUEMHUMH 3a PIlIEHHSIM Cydy. B HiMelbKidl mpaBoBiil JOKTpHHI
MIPEBAITIOE TTO3HUIIisl, 1110 IOTOBOPH MK YUaCHUKAMH € MOXiJJTHUMH BiJ] JOTOBOPY IPO
CTBOpPEHHSI TOBAPHCTBA; y (ppaHIly3bKiil — KOPIOPATUBHUH JIOTOBIP PO3TIISIA€THCS
SIK yroja, sika IeBHUM YMHOM 3000B’s13y€ YUaCHHUKIB KOPHOpALii; y IIBEHIAPCHKIH
— JIoroBipHa CBOOOJA AaKI[IOHEPIB 3aBXAW MiANOPSIKOBaHA HEOOXiIHOCTI
JMOTpUMaHHA 11 Mex (TOOTO MOTPHMAaHHIO HOPM 3aKOHOJABCTBA, ITyOJIIYHOIO
HOPSAKY Ta A0OPOYECHOCTI); Yy HiJIEpNaH/AChKIH — MOJOKEHHS KOPIOPATHBHOI'O
JIOTOBOpPY HE MalOTh CYIIEPEUHUTH CYCIIJIBHUM iHTEepecaM abo MOpajJbHUM 3acajaM
CYCMLUIBCTBA TOLIO. 3 ypaxyBaHHIM 3apyOi’KHOTO JOCBIy PABOBOTO PETYIIOBAHHS
BIZITHOCHH II0JI0 YKJIaJICHHsI KOPIIOPATHBHUX JJOTOBOPIB C(hOpMYIILOBAHO 3aralibHi
BHMOTH, JIOACPIKAHHS SKUX € HEOOXI1IHUM JIsi HOro YMHHOCT!I.

VY niopo3oini 3.2. «KopnopamusHuii 00208ip y Mexanizmi KOpRopamueHo2o
VAPAGAIHHA: NOHAMMA, CYMHICb MA NPAso8a Npupooay BU3HAUCHO, IO CYTHICTH
KOPIIOPaTUBHOTO JOrOBOPY B TOMY, LIO BiH € OCOOJHMBHUM JOTOBOPOM IOAO
Y3TrO/PKEHOro 31MCHEHHS YJYaCHMKaMH KOpIopaiii CBOiX mpaB Ta OOOB’SI3KiB.
Cnenudika Takoro 3aiiiCHeHHs oisrae B 3000B’s13aHHI KOXKHOI 31 CTOPiH JIOTOBOPY
3IiMCHIOBATH CBOI IpaBa He TIJIBKH B CBOIX IHTEpecax, Ha BJIIACHHUII po3Cya Ta 3a
CBOEIO BOJICHO, & 1 B IHTEpecax IHIIMX OCiO, BIAMOBIJAHO /0 CHIIBHOTO PO3CYAY Ta
CHuTBbHOT BOJII HOTO CTOpPiH. APryMEHTYEThCS TONICeMIYHICTh (0araTo3HAYHICTB)
KOPIIOPATHBHOT'O OT'OBOPY, KU 32 CBOEIO CYTHICTIO € CTPaTeri4yHiM JOKYMEHTOM,
CBOEPIZIHUM 0araToBapiaTUBHUM «CIIEHAPIEM» JIOCSTHEHHS! METH HOI'0 CTOPOHAMHU.

YTOYHEHO TMPaBOBI KaTeropii KOPIOPAaTMBHOTO MpaBa: 1) KOpHopaTwWBHI
npaBa PO3MNIAHYTO SIK CYKYIHICTH Hepea0adeHHX 3aKOHOM, YCTAaHOBYMMH
JOKYMEHTaMH, KOPIIOPATHBHUM JIOTOBOPOM IIpaB, SIKi Mae€ 0co0a BHACIHIIOK
BOJIOJIHHS aKIiSIMH, YaCTKOIO y CTaTyTHOMY (CKJIaJlcHOMY) KamiTaii, abo ManHi
TOCIIOIAPCHKOi OpraHi3alii KOPIOPAaTHBHOTO THITY, IO BiZOOpa)kaloTh CTYIiHb
KOPITIOPATHBHOTO KOHTPONIO KOHKPETHOTO VyYacHWKa (aKIlioHepa, KiHIIEBOTO
OeHedimiapHOro BIACHUKA) y I Koproparii; 2) KOpIopaTHBHA BIIACHICTH €
IOPUINYHOK KOHCTPYKIi€I0, IO IO3HA4Ya€ KOPIOPATHBHI BigHOCHMHU B cdepi
HaOYTTS Ta BiUIyXCHHS KOPIIOPATHBHUX TIPaB BIJHOCHO ITEBHOI Koproparii, ToOTo
o0csAT KOPHOpaTUBHHUX TMpaB, SKi HaeKaTh WIEHY KOpPIOpalii, SKAMH BiH
pO3MOpSIDKAEThCA  HAa  BIACHMH — po3cyld B HOPSIKY, mependadyeHoMy
3aKOHOJABCTBOM, CTaTYyTOM Ta KOPIOPaTHBHUM JorosopoM. KopmopaTusHa
BJIACHICTh YydYacHWKa (akIioHepa) OTPUMYyE€ MAaWHOBY BHU3HAYEHICTh y pasi
BiUy)KEHHS YacTKH (aKIii) IHIINM yJacHHKaM, TOBApPHUCTBY ab0O TpeTiM ocobawm,
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BHXOJy yYacHHWKa 3 TOBAapHCTBa, HOr0 BUKIIIOYEHHS, HACTAHHS IHIIMX IIiJCTaB
TIepex oy YacTK! Y CTATyTHOMY KarliTali.

Buznaueno MIPaBOBY TPUPOIY KOpPITOPaTUBHOTO JIOTOBOPY,
CHCTEeMAaTH30BaHO HOro KBaJiikyrodi o3HaKH, c(hOpMyIbOBAaHO YHiBEpCaJbHE IS
AT, TOB Ta TIIB BU3Hau€HHS MOHATTS KOPIIOPATUBHOTO JIOTOBOPY.

Y nidpo30ini 3.3. « Biomeoicysanns KOpnopamueHo2o 0020680y 0 CYMINCHUX
npasosux KOHCMpPYKYitl» JITOBOJUTHCS, IO KOPIOPAaTHBHUI IOrOBip SK NpaBOBa
KaTeropis € pisHOBHIOM JIOT'OBOPY, 1110 YKJIaJa€ThCsl MK KOHKPETHUMH CTOPOHAMH
(yguacHMKaMH, aKIiOHEpaMH, TOBAPHCTBOM, TPETIMU 0c00aMu), 1 IK IPaBOBUIA 3aci0
y MEXaHi3Mi KOpPIIOPaTHBHOTO YIPABIIiHHA CIPSIMOBaHHH Ha CaMOpETrYJIIOBaHHS
npaB Ta 00OB’SI3KiB came X CTOPiH, HATOMICTh CTAaTyT € YCTAHOBYMM JJOKYMEHTOM
TOBApUCTBA, HE € OJHOCTOPOHHIM YK 0AaraTOCTOPOHHIM MPaBOYUHOM (IIOrOBOPOM);
KOPIOpAaTHBHUIA  JOTOBIp € JIOKaJbHUM  aKTOM, HOTrO TIOJNIOXKEHHS €
HEHOPMAaTUBHUMH, OCKUIBKM BCT@HOBIIOIOTH IpaBWJIa TOBEAIHKH, Xoua 1
po3paxoBaHi, SIK MPaBUJIO, HA HEOJHOPA30BE 3aCTOCYBaHHS, MPOTE CTOCYIOTHCS
YYaCHHUKIB KOPIIOPATUBHOI OpraHizaiii, sfKi € CTOPOHAMHU TaKOro JOrOBOpY,
HATOMICTh CTaTyT € JIOKQIbHHM TIPABOBUM aKTOM, TIIOJIOKEHHS SIKOTO €
HOPMATHBHHMH, OCKIJTBKM € 3arajlbHOOOOB’SI3KOBMMH MIJIsI BCIX YYacHHKIB
(axuioHepiB) ToBapHCTBA. BiMEKOBaHO KOPIOPATUBHUN JOTOBIP Bifl CYMIKHHX
MPaBOBUX KOHCTPYKIIii, a came Bia: 1) 3acHOBHUIIbKOTO oroBopy AT; 2) noroBopy
npo crBopennst TOB, T/IB; 3) moroBopy mpo crinbHy IisUIbHICTB; 4) JOrOBOPY
yIIpaBIIiHHSA KOPIIOPaTUBHUMU IIPaBaMu.

Pozain 4 «TeoperuuHi mnpodiaeMu yKiIaJeHHs, BHKOHAHHA Ta
po3ipBaHHs KOPHOPATHMBHOIO AOTOBOPY» MICTHTh IBa MIAPO3MIIH, B SKHX
PO3KPUTO TMTAHHSA YKIAAEHHS, BHUKOHAHHA Ta PO3IpBaHHA KOPIIOPATHUBHOIO
JIOTOBODY.

Y nioposoini 4.1. « Vknaoenns kopnopamugno2o 002060py» chopMyliboBaHO
BHCHOBOK TIPO Te, L0 JINHAMIKa JOrOBIpHOTO 3000B’sI3aHHS, SIKE BUHUKAE 3 TAKOTO
pOAy MAOTrOBOpY, MOXE MaTH SK 3BHUYaWHMN (IPUPOAHUIT), TaK 1 aHOMAbHHIA
xapakrep. JlMHaMiKa KOpPIIOPATHBHOTO JIOTOBOPY 3a 3BHYAHHUX YMOB BHIJIAIA€E
HACTYIIHUM YHHOM: CTalis YKJIQJEHHS IOTrOBOpPY; CTaiis NPHIMHEHHS JOTOBOPY
BHACIIIOK HOro BUKOHAaHHSA. [Ipn aHOMamsHOMY PO3BUTKY LI€H TOTOBIp MOXKE MaTH
Taki CTaii SK: CTafis yKIaJAeHHs JOrOBOPY; CTaisl 3MiHH JOTOBOPY (3MICTy 4 (Ta)
cy0’€KTHOTO CKJIaTy); CTaisg IPUIHUHEHHS JOTOBOPY, B TOMY YHCIIi BHACIIOK HOT0
po3ipBaHHS. ApPryMEHTOBaHO, MIO OCOOJIMBA MeTa KOPIOPATHBHOTO JOTOBOPY,
crnerm(ika Cy0’€KTHOrO CKIaay Ta WOro CBOepimHa cdepa 3acCTOCYBAHHS
00YMOBIIIOIOTE HEOOXiTHICTH PO3POOKH BIiATIOBIAHOTO IPABOBOTO PETYIIOBAHHS
BITHOCHH IIOAO HOTo YKJIaJeHHS, BU3HAYCHHS «MEXaHIKM» TakKoi yroAH, BiJl 4OrO
3aJIeKUTH PErJIaMeHTallisl TpaB Ta 000B’A3KiB CTOPiH KOPIIOPATHBHOTO IOTOBODY,
HOro MIMCHICTD, CTAJNICTh Ta MPOTHO30BAHICTh MPABOBIIHOCHH, SIKi BUHHKATUMYTh
MDX CTOpOHamH JoroBopy. PospoOmeHo minxinm, 3a skuM odepra Ta akUenT sK
TpaauIiiiHi cTaxii YKIaAeHHS JOTrOBOPY HETPHAATHI IS BUIAIKIB YKIIAJCHHS
KOpPHOpPAaTHBHOI'O JOTOBOPY, a HOTO CTOPOHHU HE € OOpKHUKaMH a00 KpeIuTOpaMHu,
OCKIIBKM B HHX HEMAa€ 3YCTPIYHOTO, KOPECHOHIYIOYOro, INPOTHIIEKHOIO 3a
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CIIPSIMOBAHICTIO BOJNeBUsBICHHs. OOIPYHTOBAHO, IO BOJICBHSBIICHHS yYacHHUKA
TOBAapHUCTB Ta/ab0 TPETHOi 0COOM, SKi HE € CTOPOHAMHU KOPIIOPATHBHOTO JIOTOBOPY,
Ha HOro yKJIaJeHHs, He Ma€ CBOIM HACJIiJKOM aBTOMATHYHOI 3TOIM CTOPiH TaKOro
KOPIIOPATHBHOTO JIOrOBOPY Ha HOro YyKIAaneHHS «3 OyAb-KHM 1 KOXHHMY.
3anporoHOBaHO 3 METOK JIOTPUMAaHHS TMPUHIMITY MPABOBOI BU3HAYEHOCTI
KOHKPETU3yBaTH B 3aKOHOJABCTBI CIIOCIO YKJIaJeHHS KOPIOPATHBHOTO JIOTOBOPY
LOUISIXOM  CKJIaJaHHSA €JUHOrO JOKyMeHTa (y TOMYy WYHCI €JIEKTPOHHOIO),
I ATMCAHOTO CTOPOHAMHU (Y TOMY YHCIIi 3 BUKOPUCTaHHSM €JIEKTPOHHOT'O ITiITUCY).

CucreMaTH30BaHO BUKIIIOUEHHS 3 MPaBUIIA 100 KOH(IAEHIIIHHOCTI TaKoro
JIOTOBOpY, a came: 1) HasBHICTh 3aKOHOJABUOi BUMOTH IO/I0 PO3KPHUTTS YCHOI'O
3MICTY JIOTOBOPY UUISIXOM IIOAAHHS PpEryjsTopy abo ONPWIIOAHEHHS JUIs
3amikaBieHuX oci0; 2) 000B’si30k myOiiuHoro AT momo onpwittogHeHHsS (akTy
YKIIaJIeHHsT JIOrOBOpY 0e3 pO3KpuTTs i#oro 3micty. KoHkpernzoBaHo ymoBH
KOPITOPATHBHOT'O JIOTOBOPY. JIOBOTUTHCS, IO IS aKI[iOHEpiB (YIaCHUKIB), SIKi HE
00’€eIHaHI TaKMM JIOrOBOPOM, XapaKTEPHUM € BIJICYTHICTh O3HaK COJIIJAPHOCTI Ta
3a3Jlaieriib y3roHKeHUX JIiH.

Y niopo3oini 4.2. «BuxonanHs ma po3ipeants KOPnopamueHo20 0020680py»
3aCBIUEHO, [0 TaKUi JOrOBIp € CKIaJHUM 3000B’I3aHHSAM, B SKOMY 3000B’ I3aHHS
NpEACTaBJICHI SIK HEOOX1THICTIO BUMHUTH TIEBHI il (ITO3UTHBHI 3000B’sI3aHHS), TaK
1 yrpumatucs Bix iX 3xaiiicHeHHsS (HeraTwBHI 3000B’s3aHHs). OOrpyHTOBaHa
HEAOCKOHATICTh MEXaHI3MIB IIOJ0 3aXHCTy IMIpaB CTOPIH 3a HEraTHBHUMH
3000B’A3aHHSIMH Y KOPIOPATHBHOMY JOTOBOpi, B 3B’S3Ky 3 YMM OOIPYHTOBaHa
JIOLIIBHICTE 11X 3a0e3leueHHs IIIAXOM CTATHEHHS HeycToiiku (mrpady),
BuIuiaTi KomneHcaii. [Ipu nmopyiieHHi NO3UTUBHUX 3000B’s13aHb 3aIIPOIIOHOBAHO
3aCTOCOBYBaTH CTSTHEHHS Heycrodku (wTpady, mneHi). PestomoBaHo, 110
KOpIOpPATHBHI JJOTOBOPH MOXYTh YKJIQJATHCS sSK HA 3iHCHEHHsS OAHIel mii (K
BUKJIIOYEHHS), TaK 1 Ha 3IMCHEHHS MEKUTbKOX Jid (K 3arajibHe MpaBHIIO).
3arnpornoHoOBaHO 3aKPIMUTH B 3aKOHOAABCTBI TIOJIOXKEHHSI, 1110 TAKUii TOTOBIp MOXe
OyTn YKJIAJeHWH Ha TIEBHUI CTPOK, BCTAHOBJIGHHH JOrOBOpOM, abo Ha
HEBM3HAUYE€HHH CTPOK. Y pa3l yKIaJeHHS KOPIOPaTUBHOTO JIOTOBOPY Ha
HEBU3HAYCHHUNA CTPOK, KOXKHA 3 HMOTO CTOPIH Ma€ TMpaBO B OyOb-IKMA MOMEHT
3po0UTH 3asfBYy NP0 BIAMOBY BiJl MOAAJBIIOI y9acTi y TaKOMYy IOTOBOPI,
TIOB1IOMHUBIIIH TIPO I1€ CTOPOHH HE MI3HIMI SIK 32 TP MICSAIIi 10 BUXOIY 3 IOTOBOPY.
JloBOAUTBCS, IO CTOPOHA JOrOBOPY, YKJIAJCHOrO0 Ha BU3HAYCHHH CTPOK, abo
JIOTOBOPY, B SIKOMY JIOCSTHEHHSI METH BH3HAYEHO SIK CKACYBaJIbHY YMOBY, Ma€ IPaBo
BUMaraTd pO3ipBaHHS [IOTOBOPY y BIHOCHHaX 3 IHIIMMH CTOPOHAMH
KOPIOPATHBHOI'O JIOTOBOPY 4epe3 MOBKHY MPUYMHY 3 BIAIIKOMYBAHHSIM 1HIIHM
yJacHHKaM 30UTKiB, 3aBJAHAX PO3iPBAHHSIM JOTOBOPY.

Po3ain 5 «Cnocodu 3aXxucTy NPaB CTOPiH KOPMOPATHBHOI'O IOTOBOPY:
npodjaeMu Teopii Ta NPAKTHKMW» CKIIATAE€THCA 3 IBOX MIAPO3IIIIB, y AKUX TAHO
3arajbHy XapaKTepUCTHKY CrocobaM 3axHCTy IMpaB CTOPIH KOPIOPATHBHOIO
JIOTOBOPY B ITPaBi KpaiH KOHTUHEHTAIBHOI Ta aHIIOCAKCOHCHKOI MPABOBUX CiMeil Ta
B HaIliOHAIEHOMY ITPaBi.

Y nioposoini 5.1. «Cnocobu 3axucmy npas cmopiH KOPpHOPAMUEHO20
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002080pY 6 NPAi KPain KOHMUHEHMAIbHOL MA AH2IOCAKCOHCLKOI NPABOBUX CIMelly
c(hOKYCOBaHO yBary Ha aHaii3i HOpM 3apyOiKHOTO 3aKOHOJABCTBA, SIKi MOXYTh
Oyt penemnifioBaHi yKpaiHCHKMM 3aKOHOJABIIEM 3 METOI0 TrapMOHI3aIlil
KOpPIOpaTHBHOI'O  TpaBa Ta  TPAaHCKOPJIOHHOI  MOOITBHOCTI  KOMITAHiH.
OOrpyHTOBaHO, IO CIIOCOOM 3aXHCTY MOPYIIEHUX IIPaB CTOPIH KOPIIOPATHBHOIO
JIOTOBOPY TOAISIFOTHCS HA TpU Tpynu: 1) 3000B's13a/1bHI (CTSATHEHHSI HEYCTOWKH,
30UTKIB, KOMIIEHCAIii), 2) KOPIOpaTHBHO-3000B’s13ajbHI (BU3HAHHS JIOTOBOPY
HenificHuM), 3) KoprmopaTuBHI  (BM3HAaHHA HENIHCHUMH  pilleHb  OpTraHiB
TOCIIOIAPCHKOr0  TOBAapHCTBA, MO MOPYIIYIOTH YMOBH YKJIAJEHOTO BCiMa
y4acHUKaMHM KOpIIopallii KOpIopaTUBHOTO JOrOBOPY).

Y nioposoini 5.2. «Cnocobu 3axucmy npag cmopin KOPHOPAMUEHO20
002060py 8 HAYIOHATLHOMY Npasi» aAKUCHTYalli30BaHO, IO KOPIOPATHBHOIO
BIJIMOBITAJIBHICTIO € CIEIU(IYHUN BUI TOCIOIAPChKO-TIPABOBOI BiMOBITaIbHOCTI,
ITi1 SIKOFO PO3YMIETHCSI HECEHHSI HEraTUBHUX €KOHOMIYHHX HACIIJKIB 32 MMOPYILEHHS
KOPIIOPaTHBHUX IPaB Ta IHTEPECIB YUYACHUKIB KOPIOPATHBHUX BIJHOCHH, & TaKOX
32 HEBHKOHAHHSI 00OB’SI3KIB, BCTAHOBJICHUX 3aKOHOM Ta JIOKAJILHHUMHU MPaBOBUMH
aKTaMu Kopropaifii. ¥ KOHTEKCTI MOXIIMBOTO HEIOBiJJOMJICHHS TOBapUCTBA IIPO
(akT iCHyBaHHsI KOPIIOPaTHBHOIO JOTrOBOPY IOBOJMTHCS, IO BXXHMBAHHS TaKUX
OLIIHOYHUX KaTeropii sk «po3yMHa 00ayHiCTh», «CTaHJapTHA J1JIOBA MPAKTHKA» HE
crpusie peastizallii NPUHIKMITY PAaBOBOI BU3HAYECHOCTI, Nepe0avyBaHOCTi CyHTOBOT
MPaKTHKH Ta CTAJIOCTI 000pOTYy. APryMEeHTOBaHO, IO 1HIIUH y4aCHHK TOBAPHCTBA,
Oe3rocepeIHbO TOBAPUCTBO, iHIIII 0COOM HE MOBHUHHI CaMOCTIHHO Ji3HABATHCS TPO
(axT yKkiaJeHHs KOPIIOPaTUBHOIO JOr0BOPY, a 000B’S30K 111010 MTOBIJOMIICHHS TIPO
Lle TOBapHCTBA Ma€ HOCHUTH HE JEKJIApPAaTHBHUII XapakTtep, a 3abe3redyBaTHCs
3aCTOCYBAaHHSIM HECTIPUATIMBHX [IPABOBHUX HACIIJIKIB, SIK-TO MOXIIUBICTh BU3HAHHS
TAKOro JIOrOBOPY HeAidCHUM. BHUCIIOBIIEHO AYMKY HpO Te, IO SKIIO TOBAPUCTBO
OyJl0 TOBIOMJIGHO MPO YKJIAJCHHS KOPIOPATHBHOI'O JIOTOBOPY, TO pHU3UK,
NOB’SI3aHUM 3 HE3HAHHSIM IbOTO, MOBUHEH OYTH MOKJIAJIeHUH Ha YYaCHHUKIB
TOBapHUCTBA, BUXOASYM 3 MPE3yMIIIii 00i3HAHOCTI. 3alpONOHOBAHO N0 CIIOCOOIB
BUXOJy 3 KOPITOPATUBHOTO JIC/IOKY BIJHECTH BUKITIOYESHHS YUaCHUKA 3 TOBAPUCTBA
Ta BU3HAYCHO MiJICTABH TAKOI'0 BUKITFOUCHHS. JOBOIUTHCSI, 1110 BUKIFOUSHHS OJJHOTO
3 YYaCHHUKIB 3 TOBAPHUCTBA — 1€ BUXI1JI 3 IC/UIOKY Y BUHATKOBHX BUITAJKaX 1 HE MOXeE
crpuiiMaThcs SIK yHIBepCaNbHHUNA 3aci0, MpOTe HOro 3aCTOCYBAaHHS JTO3BOIIIIO O
YHUKHYTH OJIOKYBaHHS poOOTH KOMIIaHii.

Po3ain 6 «IHmi goroBopm B KOPHMOPATHBHOMY MpPaBi» MIiCTUTH IBa
MIPO3IIIN, yV SKHX JaHO XapaKTEPUCTHKY JIOrOBOpaM INOAO OOOB’SI3KOBOTO
Mpoaxy Ta NpUAOAHHA aKIiii Ta OKPEMHM JOrOBOPaM, SIKi OMOCEPEIKOBYIOTH
BiJTHOCHHHM 3 HAOYTTS Ta NPUMUHEHHSI KOPIIOPATUBHUX MPAB.

VY niopo30ini 6. 1. «/[ocosopu 000 0608 ’513Kk08020 NPOOAICY MA NPUOOAHHSL
akyity apryMEHTOBAHO, IO JIOTOBIp 000B’SI3KOBOT0 MPOAAKY aKIiH aKIioOHepaMHu
Ha BUMOTY BJIACHHKA JIOMiHYIOYOTr0 KOHTPOJIBHOTO ITAKeTa aKIii Ta JOTOBIp BUKYITY
AT axuiii Ha BUMOTY aKIliOHEpiB € JIOTOBOPAMH, B SIKAX OIHA 31 CTOpPiH JOTOBOPY
3000B’513aHa YKJIACTH Ha IIJCTaBI MpPAMOi BKa3iBKM 3aKoHY. BHOKpemieHO
JICTepMIiHAHTH, $KI OXapaKTepH3yIOTh MpOIEAYypy squeeze-out. BcraHoBieHO
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TEHJICHIII] MPaBOBOT'0 PETyITIOBaHHS squeeze-out Ta BU3HAUCHHS CIIPaBeINBOI iHU
aKkwii y eBponerchknx kpaiHax Ta CIIA, 30kpema, y OKpeMHX IIpaBOMOpSIKAX
ICHYIOTh «JIBOPIBHEBI» MPOIEAYPH squeeze-out, sSKi CKIaNaloThCs 3 JTBOX CTAIliB:
BH3HAYCHHS IIHM Ta IepeBipka a0o 3aTBEp/PKEHHS ILiHH, OCOONHMBICTIO SKOI €
BH3HAYCHHS PO3MIpy KOMITEHCAIlli MIHOPHUTAPHOMY AaKI[iOHEpY Bimpa3y JBOMa
cy0’€KTaMu — OCHOBHHMM (Cy0’€KTOM, 10 Oe3MOocepeHhO BCTAHOBITIOE HiHY aKIii)
Ta JIOJATKOBUM (cy0’exToMm, e YIIOBHOBAKEHUI TepeBipsTH,
3aTBEpKYBaTW/TpU3HAYaTH IHINY MiHY). BuokpemieHo kpurepii (cTaHmapTh)
BHU3HAYCHHS BAapTOCTI aKiii. JIOBOAUTHCS, IO MEXaHi3M BU3HAYCHHS IIiHU aKIIii,
nepe0aYeHMi HalliOHATBHIM 3aKOHO/IABCTBOM, Bi/INOBia€ TEHICHIIISIM PABOBOTO
peryioBaHHS HOT'0 IHCTUTYTY Y 3apyOiKHHX KpaiHax. J[0oJaTkoBO apryMeHTOBaHoO,
IO 3alpOBa/DKEHHS Yy BITYM3HSHE 3aKOHOABCTBO Squeeze-out € MPOrpecHBHUM
KPOKOM JI0 Horo yHi(ikamii 3 €BpONEHCHKUMH TpaKTHKaMU Ta CTaHIapTamH,
KPOKOM JI0 30JIFDKEHHS, TApPMOHI3aIlii 31 CBITOBOI KOPTIOPATUBHOIO KYJIBTYPOIO.

VY niopozoini 6.2. «Okpemi 0oco6opu, AKi 0nOCePeoKo8yiomb GIOHOCUHU 3
HaOymms ma npunuHeHHs KOpnopamueHux npas» NOBOANUTHCS, 1110 JI0 JIOTOBOPIB y
KOPIIOpaTHBHOMY IIpaBi HAJIEKaTh JIOTOBOPH, SIKI BU3HAYAIOTH IIPaBa Ta 000B’I3KH
YYaCHHKIB TPAaBOBIIHOCHH, MIO NEPEIYIOTh KOPIOPATUBHUM, CIPSIMOBAaHI Ha
BUHHKHCHHS KOPIOPATUBHUX BiMHOCHH (3aCHOBHUIIBKHI JIOrOBIp, IOrOBIp IIPO
creoperdst TOB To110), J0roBopy MiXK ydacHUKaMH (aKI[IOHEPAMU) Ta JOTOBOPH 3
rOCIIOJIAPCHKOI0 OPraHi3alli€lo KOpHopaTHBHOIO TUITY 32 1X y4acTi 100 HaOyTT,
MPUINMHEHHS KOpHOpaTHMBHUX mpaB (noroBip Mixk AT Ta akiionepoMm Tpo
00OB’SI3KOBUI  BUKYIl TOBAapHCTBOM HAJIEKHUX MHOMY akKIliif, JOroBip mpo
MIPUIMHEHHS TOBAPUCTBA TOIIO0). APryMEHTOBaHO, 110 JOTroBip mpo crBopenHs TOB
abo gnoroBip mpo 3acHyBaHHi AT He HalexaTh O JOTOBOPIB MO CHUIbHY
JISUTBHICTD, OCKIJIBKH iX MPABOBHM PE3YJIBTATOM € CTBOPEHHS IOPUANYHOI 0co0H, a
3a JIOTOBOPOM TIPO CHIJIBHY JiSUTBHICTB CIUIBHI JIiT CTOPiH JIOTOBOPY HE MPHU3BOASATH
710 BUHUKHEHHS I0pUINYHOI 0coOu. J{oroBip mpo BHECEHHS JONAaTKOBOI'O BKJIaqy He
€ KOpIIOPAaTHBHHM JIOIOBOPOM, aji¢ HAJEXKUTh O JOTOBOPIB Y KOPIOPATHBHOMY
MpaBi — JIOrOBOPIB, SIKi BU3HAYAIOTH IpaBa Ta 000B’SI3KHM YYaCHHUKIB MPABOBIIHOCHUH,
IO TEepeAyloTh KOPIIOPATUBHUM BIHOCHHAM, CIHPSMOBAaHI Ha BHHHKHEHHS
KOpIiopaTHBHUX BimHOocHH. Ilicias BHECEHHS MOJATKOBOTO BKJIALy 1 TPUHAHATTS
Tperhoi ocodu 1o TOB 3 BiAMMOBIHOIO YaCTKOIO Yy CTATYTHOMY KaIliTali BAHUKHYTh
Oe3mocepeIHLO KOPIOpPaTUBHI BigHOCHHHU B yyacHuka TOB. O0rpyHToBaHo, 110 3a
Cy0’€KTHUM CKJIQJIOM Ta IPEIMETOM JOrOBOPY JOrOBOPH MPO 3JIUTTS Ta
IpueAHAHHS (peopraHi3aliitHi JOroBopH) 3a MPaBOBOIO MIPUPOIOIO € TOCTIOAAPCHKO-
MIPaBOBUMH 1 HAJIEKATH JI0 IOTOBOPIB Y KOPIIOPATUBHOMY IIPaBi.

BUCHOBKH

Y pe3ynbTati AOCTiHKEHHS TOTOBOPIB Y KOPIIOPATHBHOMY IIPaBi BUSABICHO
TEOPETUYHI Ta MPAKTUYHI MPOOIIEMH JOTOBIPHOTO PETYIIOBaHHS KOPIIOPATUBHHIX
BIIHOCHMH Ta OTPHMAaHO HAYKOBI PE3yNbTaTH, M0 3a0e3MeUyIOTh PO3B’SI3aHHS
BYKJIMBOI TEOPETUYHOI Ta MPHUKIIATHOL TPOOIEMH MO0 YIOCKOHAJICHHS IIPAaBOBOTO
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pETYIIOBaHHS JOTOBIpHMX BIIHOCHH Yy KOPIOPATHBHOMY TMpaBi B IpOILECi
MojepHi3amii KOPIOPaTHBHOTO 3aKOHOJIABCTBA VYkpainu, MarTh
3aralbHOHAIIIOHATIbHE 3HAUCHHS Ta CIIPSMOBAHI HA BU3HAYCHHS [IUISAXiB BUPiLICHHS
pOOJIEMHUX MUTaHb CAMOPETYJIFOBaHHS KOPIIOPATHBHUX BiJHOCHH.

3a pe3ynpTaTaMH JAUCEPTAIiHHOTO JOCTIIKEHHS C(OpMYIBOBaHO P
y3arajibHEHUX BUCHOBKIB Ta MOJIOXKEHB:

1. Merozmonorist AOCHTiDKEHHS JIOTOBIPHOTO PETYIIOBAHHS KOPIIOPATHBHHUX
BIIHOCHH — II¢ CHCTEMa METOIOJIOTIYHUX CITOCO0IB, 3ac00iB, METOMIB HAYKOBO-
MPABOBOTO Mi3HAHHS, 110 BUKOPUCTOBYIOTHCS AJIsl OTPUMAHHS HAyKOBUX BUCHOBKIB,
y3arajibHeHb Ta MOJIOKEHb B MPOIEC] JOCITIHDKEHHS IOTOBOPIB y KOPIOPATHUBHOMY
IIpaBi Ta IPYHTYIOThCSl HA MPHUHIMII BEPXOBEHCTBA TpaBa, €KOHOMIYHOMY ITiIXOJI
JI0 TpaBa, IHTErpaTHBHIH KOHIEMNII NMpaBOPO3yMiHHA. IHTerpaTMBHA KOHIIEMLIs
MPaBOpPO3yMiHHA Tependadae BpaxyBaHHsS NPUHIUITY BEPXOBEHCTBA IpaBa, IO
CHpHsI€ PO3BUTKY Pi3HOMaHITHUX (POPM €KOHOMIYHOI IisUTBHOCTI, (DYHKIIIOHYBaHHS
kol mepenbavae ICHYBaHHsS JOrOBOPIB Yy KOPIOPaTMBHOMY TMpaBi, sIKi
BiZoOpaxcatoTb B €001 sIK cBOOOAY 1X YKJIQJAEGHHS 32Ul BPEryJIIOBaHHS
KOPIIOPATUBHUX BiTHOCHH, TaK 1 BU3HAUCHHS 3aXOiB BiAMOBITATBHOCTI CTOPIH KX
JIOTOBOPIB y pa3si iX HEBUKOHAHHS a00 HEHAJIe)KHOTO BUKOHAHHSI.

Merozonorist TOCHiPKEHHsI JIOTOBIPHOTO PETYJIIOBaHHSI KOPIIOPATUBHHX
BiJTHOCHH I'PYHTYEThCS Ha (iocoCchKuX, 3aralbHOHAYKOBUX METOJaX HAYKOBOI'O
mi3HaHHS (JIaJEKTHYHOMY METOJi, METOJax aHalli3y Ta CHHTe3y, IHAyKLii Ta
JEIYKUIl TOIIO), CHeliaibHO-HAYKOBHX ITiAX0/aX, MPUTAMAaHHUX IOPUIUYHOMY
JIOCIT JDKEHHIO (icTopHKO-TIPaBOBOMY, KOMIIapaTHBICTCHKOMY,
KOH(QUTIKTOJIOTTYHOMY ITiAX0/[aX TOLIO).

YTOYHEHO MOHATTS «KOPIOPATUBHUHA KOHQIIKT» Ta JOBOAUTHCSH, IO
MPaBOBI MEXaHi3MH 3amo0iraHHs KOPHOPAaTHBHUM KOH(JIIKTAM MOXYTh OyTH
BCTAHOBJICHI Ha 3aKOHOJABUOMY piBHiI, Ha pIBHI CTaTyTy SK YCTaHOBYOTO
JIOKYMEHTY, Ha PIBHI BHYTPIIIHLOKOPIIOPATHBHUX aKTiB, HA PIBHI KOPIOPATHBHOT'O
JIOTOBOPY YH IHIIKX JOTOBOPIB MiXK 3aCHOBHHKAaMHU ( YUYaCHHUKaMH, aKI[iOHEpaMH)
TOBapHUCTBA.

2. 3 MeTOr0 pO3MEKYBaHHS KOPIIOpALIiil SIK BUAIB TOCIIONAPCHKHUX 00’ €THAHD
1 Kopriopariii sSIK IOpUIMIHIX 0Ci0 — Cy0’ €KTIB KOPIOPATUBHUX BiTHOCHH AOIIEHO
BUKOPHCTOBYBATH IIOHSATTS FOCIIOAAPCHKHUX OpraHizamiil KOpHOpaTUBHOIO THUILY, 10
SIKMIX HAJIEXKaTh TOCMOJAPChKI TOBAPHUCTBA Ta MPHUBATHI MigNIpHEMCTBA. BupoOHMYi
KOOIEpaTUBH 1 hepMepChKi rOCIoapcTBa HEOPEUHO BITHOCHTH JIO TOCIIONAPCHKUX
OpraHi3amiii KOPIIOPATHBHOTO THILY, OCKUIBKM iX WICHH HE € HOCIIMHU
KOpPIIOPAaTHBHUX TIpaB, IXHI IpaBa OOYMOBIICHI YIEHCTBOM Yy BHPOOHHYIOMY
KoormepaTuBi a60 GepMepChKOMY TOCIIONAPCTBI Ta IXHBOI OCOOHCTOI TPYIOBOIO
y4acTIo.

3. Cpoboma mOTrOBOpPY B KOPIIOPAaTUBHOMY TIpaBi TICHO TIOB’s3aHa 3
¢inocodpcrkuM pO3YMIHHSAM KaTeropii «cBoOoma», ajie CTOCYEThCS Ie (i3UdHOI
ocobu (JTrorHN), sika 00upae It cebe BapiaHT MOBEIIHKH, B TOMY YHCHi # y cdepi
KOPIIOPaTHBHUX BITHOCHH SK ydacHHUK (akmioHep). CBoOoma JOroBOpy B
KOPIIOPATHBHOMY TIpaBi O3HAYa€ MOXKIMBICTh YYaCHHKIB  KOPIIOPATHBHHX
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MIPaBOBITHOCHH YKJIACTH JIOTOBip, 0OpaTH KOHTPAreHTiB 3a IOrOBOPOM Ta BHI
JIOTOBOPY, BU3HAYUTH YMOBH JOTOBOPY, CBOI IIpaBa Ta 000B’ I3KH (3MICT I0TOBOpY),
BPAaXOBYIOUM BHUMOIH, BCTAHOBJICHI 3aKOHOM, YCTAHOBYMMH JOKYMEHTaMHU Ta
BHYTPILlIHbOKOPIIOPATHBHIUMH aKTaMHU.

Ha cranii oOpaHHs Buay IOroBOopy B KOPIIOPaTHBHOMY IIpaBi cBOOOZA
JIOTOBOPY Ma€ MPOSIB Y TOMY, 1[0 YYACHUKH KOPIIOPATUBHUX BiTHOCHH MalOTh IIPaBO
yKIamaTH sIK JOTOBOPH, 3a SKHMH YYacHHKM (akIilioHEpH) TOBapUCTBa
3000B’SI3yIOThCS peajli3oByBaTH CBOI ITpaBa Ta MOBHOBa)KEHHS [IEBHUM YMHOM a0o
yTpUMYBATHCS BiJ iX peajisaiii, Tak i 1HII JOrOBOPH, CIIPSIMOBaHiI Ha HAOYTTS 200
MPUIMHHEHHS KOPIIOPATUBHHUX TIPAB.

Ha cranii Bu3HaueHHs yMOB JOrOBOpY B KOPIIOPaTHBHOMY TIpaBi cBO0OO/a
JIOTOBOPY Ma€ CBOI NPOSIBM B HACTYITHOMY: JIO JIOTOBOPY MOXYTh OYyTH BKIJIIOYEHI
Taki yYMOBH, JOCSTHEHHsI 3TOAM 3a SIKUMH JOMYCKAa€EThCS 3aKOHOM; CTOPOHH B
JIOTOBOPI MOXKYTh BIJICTYITUTH BiJl TMOJIOKCHD aKTIB 3aKOHOJABCTBA 1 BPETYJIFOBATH
CBOI BIJHOCHHH Ha BIIACHHI PO3CYH, SIKIIO II€ JOMYCKAETHCS 3aKOHOM; CTOPOHH
MalTh MPaBO BPErylIOBaTH Yy [OOrOBOpi, SKWH TepeadadeHuii aKTaMu
3aKOHOJ]ABCTBA, CBOI BIJIHOCHHH, SKi HE BPETYJIbOBaHI IMMH aKTaMHU.

4. OOMeXeHHsT  JOTOBIPHOI  CBOOOAM B KOPIOPATHBHOMY  MpaBi
BCTaHOBJTIOIOThCS 3aKOHOM, YCTaHOBYMMH JIOKyMEHTaMH Ta
BHYTPILIHBOKOPIIOPATUBHUMHU akTaMH. CTOPOHH AOTOBOPY B KOPHOPATHBHOMY
IpaBi HE MOKYTh BIACTYIHTH BiJ IOJ0KEHb aKTiB 3aKOHOMABCTBA, SAKIIO B ILIHUX
aKTax IPSAMO BKa3aHO MPo 1ie (KOPIOPAaTUBHUI JJOTOBIP, 110 BCTAHOBIIIOE 000B’ 30K
aKIOHEPIB 3a0€3MEUNTH TOJOCYBAHHS 3TiJHO 3 BKa3iBKAMHM OpPTaHiB YIpPaBIIiHHS
TOBAPHUCTBA, € HIKYEMHHM TOIIO), a TAKOXK Y pasi, AKILO 000B’I3KOBICTh TSI CTOPIH
MOJIO’KEHB aKTiB KOPIIOPATHBHOTO 3aKOHOJABCTBA BUILIMBAE 3 1X 3MicTy abo i3 cyTi
BIZIHOCMH MDK CTOPOHaMH (JIOrOBOPOM HE MOKHA MepeA0adyuTH 3MiHY PO3MIpy
craryrHoro karitany TOB, 3aTBep/PKeHHS TPOIIOBOI OLIHKK HErPOIIOBOr0 BKIALy
yyacHuka Ttomo). OOMexeHHs CBOOOIM JOrOBOpDY B KOPIOPAaTHBHOMY MpaBi
BCTAQHOBJIIOIOTHCS 3aKOHOM IIOMO: 1) MOXKIMBOCTI YKJIAaACHHS IIEBHOTO BHIY
JIOTOBOPY; 2) MOXJIMBOCTI BHOOpPY KOHTpareHTa 3a JOroBOpOM; 3) BH3HAYCHHS
TIOPSAZIKY YKJIaZ€HHS IOr0BOPY; 4) BU3HAUYEHHS YMOB JIOTOBODY.

5. JloroBopr B KOPIIOPaTUBHOMY TIpaBi CKJIAJalOTh CaMOCTIMHHN THI
rOCIIOAAPCHKO-TIPABOBHX JOTOBOPIB, BXOIATH 10 CUCTEMH I'OCIIOAAPCHKO-TIPABOBIX
JOTOBOPIB 1 MAalOTh CBOIO BHYTPIIIHIO MiACHCTEMY, IO BimoOpaxkae ix
mudepeHmianito 3a neBHuMH Bugamu. OCHOBHY TpyIy JOrOBOPIB Yy
KOPIIOPATHBHOMY TIpaBi CKJIaIaf0Th KOPIIOPATHBHI JOTOBOPH, 32 SKUMU YYaCHUKH
(axmioHepm) TOBapHCTBa 3000B’S3YIOTBCS pEaNi30BYBaTH CBOI TIpaBa Ta
ITOBHOB)KEHHS TICBHUM YHHOM 200 YTPUMYBATHUCS Bif X peayizarii.

3a cy0’€eKTHO-TIPEIMETHUM KPHUTEPIEM Ta TPABOBUM PE3YIbTaTOM JIOTOBOPY
MOXXKHa CHCTEMAaTH3yBaTH JOI'OBOPH, SKi ONOCEPENKOBYIOTh KOPIOPATHBHI
BiTHOCHHHM, 1 BHOKPEMUTH HACTYIHI BHJIW JIOTOBOPIB Y KOPHOPAaTHBHOMY MpaBi:
1) moroBopw, sIKi BU3HAYAIOTH MPaBa Ta 000B’A3KHM yYaCHHKIB MPABOBIAHOCHH, IO
NEepeAyOTh  KOPIOPAaTHMBHMM  BiIHOCHHAM, CHpSMOBaHI HAa  BHHHKHECHHS
KOpPIOPAaTUBHUX BIJHOCHH; 2) KOPIOPATHBHI JIOTOBOPH; 3) IOTOBOPH  MiX
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yJqacHUKaMH (akIlioHepaM#) Ta JIOTOBOPH 3 TOCHOJApChKOK OpTaHi3aIli€elo
KOPIIOPATHBHOIO THUITY 32 1X y4acTi MI0J0 HAOYyTTs, MPUIMHEHHS KOPIOPATUBHUX
npas.

6. KopnopaTuBHMiA  1OroBip MOXHa  po3Iysigatd  gk: 1) iHCTHTYT
TOCIIOIAPCHKOr0  TpaBa, 2) TpaBoBUH 3acid (IHCTpyMEHT) B MeXaHi3Mi
KOPIOpPAaTHBHOI'O YIIPABJIiHHS, 110 BUCTYIAE CIIOCOOOM CaMOpETYIIOBAHHS IIPaB Ta
000B’SI3KIiB CTOpiH TaKOro JOrOBOPY; 3) JIOKAJBHUM MpPaBOBHH aKkT, OTHE 3
KJIFOUOBHUX JKEpeJl KOPIOPaTUBHOTO MpaBa.

3 ypaxyBaHHSIM CYYaCHUX BHKIIHKIB, BIUIUBY €BPOIHTETPAliifHUX IIPOIIECIB,
aHaJIi3 3aKOHO/IABCTBA, JOKTPUHAJIBHUX IMIAXO/IB, CYIOBOI MPAKTUKH 3apyOiXKHUX
KpaiH 10710 MPOOJIEMaTHKNA KOPIOPATHBHOI'O JOTOBOPY € PEJIEBAaHTHUM 3aIMTaM
CBOTOJICHHSI Ta 3aTpeOyBaHWUM IOPWIMYHHM PHHKOM, OCOOJMBO II€ CTOCYETHCS
3aKOHOJIABCTBA, TPAaBOBOi JOKTPUHH Ta mNpakTuku Bemukoi Bpwurawii, 3Biaku i
MOXOAUTh I1HCTUTYT KOPIIOPATUBHOTO JOTOBOPY 1 Jie BiH HaOyB 3HA4YHOTO
NOIIMpEeHHsI B Oi3Hec-mpakTuii. B poOOTI BHOKpEMIIEHO YMOBH, SIKi CKJIaJaroTh
3MICT KOPIOPAaTUBHOrO JjoroBopy B Bemwukiii Bpuranii, Ta cucremarn3zoBaHo
NPUYUHHU TOSBH IUX J0roBopiB y Benukiii bpuranii i CILA B cepeanni XIX cr., a
came 1ie OyJ10 BUKIMKAHO: 1) nediluToM rHy4YKHX OpraHi3aliiiHO-paBoBUX GOpM
BeJIeHHs1 Oi3HeCy; 2) KOHCEPBAaTHBHICTIO CY/IIB 3arajbHOrO MpaBa, siki He BU3HABAIN
AT. 3 ypaxyBaHHsIM 3apyOi’KHOIO JIOCBiZly NMPaBOBOI'O PEryJIOBaHHS BiJHOCHH
00 YKIAAEHHS KOPIOPATHBHUX IOTOBOPIB C(HOPMYILOBAHO 3arajbHi BUMOTH,
JOJIEPKAHHS IKUX € HEOOX1THUM TSl YNHHOCTI KOPIIOPATHBHOIO JOrOBOPY, a caMe:
1) 3MicT KOpPIIOPAaTUBHOIO JIOrOBOPY HE MOXE CYNEpPEUUTH 3aKOHOIABCTBY,
yOJIIYHUM 1HTEpecaM Ta MOPaJIbHUM 3acajiaM; 2) KOPIOPaTHBHUI JOTOBIP HE MOXKE
MOPYIIYBaTH IHTEPECH MIHOPHTAPHHX aKIiOHEPiB; 3) KOPIOPATUBHUI JOTOBIp HE
Mae OYTH CIIpSIMOBAaHUWI Ha YMHCHE CIIPUYHMHEHHS IIKOJM IHTepecaM IHIIMX Oci0,
SIKI HE € CTOPOHAMH JIOTOBOPY.

7. BuokpemiieHo  KBadi(ikylodi O3HAKM  KOPIOPATUBHOIO  JOTOBOPY,
JOBOIUTHCS MO0 TOCIIOAAPCHKO-TIPAaBOBA IPHPOAA Ta OOIPYHTOBAHO, LIO IIij
KOPIIOPATHBHUM JOTOBOPOM DO3YMI€TBCS JOTOBIp, 3a SIKMUM CTOPOHH TaKoro
JIOTOBOPY 3000B’SI3YIOThCSI 3IIHCHIOBATH TIEBHMM YMHOM CBOi mpaBa Ta/abo
YTpUMYBATHCS BiJ 3IiMICHEHHS 3a3HAUCHHX IIpaB, 30KpeMa: TOJOCYBAaTH IIEBHUM
YMHOM Ha 3arajbHUX 300paxX yJ4acHHKIB TOBAapHCTBAa, Y3TOKYBATH BapiaHT Ta
crocib roJ0CyBaHHS 3 IHIIAMH CTOPOHAMH KOPIIOPATUBHOTO IOTOBOPY, MPOJABATH
cBOi akii (4acTKy) 3a BU3HAYCHOIO IIMM JIOTOBOPOM BapTICTIO a00/Ta MpH HACTaHHI
BU3HAYCHUX OOCTaBMH a00 yTPUMYBATHCH Bifl BIAUY)KCHHS akIliii (4acTKd) IO
HACTaHHS BU3HAYCHUX Y JOTOBOPi OOCTABHH, a TAKOX 3IIHCHIOBATH y3TOIKEHO 1HIIT
Iii, IOB’s13aHi 3 KOPIOPATUBHUM YIPABIiHHSIM TOBapHCTBA, 3 PEOPTaHIi3aIi€l0 Ta
JMKBIAIIEF0  TOBapUCTBA  TOIIO, 32 JOMOMOTOK  SKOTO  3IACHIOETHCS
KOHCTPYIOBAaHHS BHYTPIITHBOI CTPYKTYPH, KU MICTHUTh TapaHTii Ta 3alleBHEHHS,
crocodbu  3a0e3reueHHs ~ BUKOHAHHA  3000B’A3aHb,  TOJNOXKEHHS OO
BIJIMOBIZAIFHOCT] 32 TOPYIICHHS YMOB KOPIOPATHBHOTO NOTOBOPY Ta CTOPOHH
SKOTO CIUIBHO BHCTYNAIOTh HA (DIHAHCOBOMY PHHKY Ta PO3MOPSIDKAIOTHCS
KOpPIOPAaTHBHOIO BJIACHICTIO. YKJIQJEHHSA TAKOro JIOTOBOPY HWOrO0 CTOPOHOIO
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(ygacHUKOM) € TOOPOBLIEHIM OOMEKEHHSIM CBOET 0COOMCTOI cBOOO/HN B 3/IiICHEHHI
KOpPIOpaTHBHUX IIpaB B IHTEpecax sIK MIHIMyM BCIX CTOpiH KOPIIOPaTHBHOTO
JIOTOBOPY, SIK MAaKCUMYyM — Oe31ocepeiHp0 ToBapucTBa. KopriopaTnBHUIA TOTOBIp €:
1) KOpHOpaTUBHUM 32 MPEAMETOM IIPABOBOrO PETYJIIOBaHHS (peryiaMeHTye
JSUTBHICTh  YYaCHUKIB  KOPIOPAaTHBHUX BIJHOCHH), 2) pETYIATHBHAM — 3a
MpU3HAYCHHSIM (CIPSIMOBAHWI Ha BIOPSAAKYBAHHS KOPIOPATHBHHUX BiJHOCHH,
3abe3neuye iX opraHizamiro Ta (YHKLIIOHYBaHHS), 3) iHIMBIIyaJbHUM 3a BUIOM
MIPaBOBOTO pEryjiroBaHHS (€ akToM peani3amii mpaBa, CIpSIMOBaHMM Ha
PETyIIOBaHHS TNPUBATHUX BHUIMAJKIB, HETHIOBHX, INTYYHHX, 1HIUBITyaJIbHHX
cuTyallif, i mae mnepcoHiikoBaHMI xapaktep). Takuil JTOroBip € HKEperoM
cy0’€KTHBHUX TpaB aKLioHepiB (YYaCHHKIB), BIUIMBAE HA iX BIITHOCHHH MiX COOOIO
1 TOBapHCTBOM, BU3HAYAE MOPSJOK Ta MEXI peaizallii mpas akiioHepiB (y4acHUKIB)
3 METOI0 OTPUMaHHS MaiHOBOI'O Ta HeMaTepiaJbHOro Ojara, 3 MPUBOIY SKOTO
BUHHUKIIO KOHKPETHE KOPIIOPATUBHE MPABOBIAHOIICHHS.

KopriopatuBHi mpaBa (00OB’SI3KM) CTOpiH KOPIIOPATHBHOIO JIOrOBOPY
YIPYNOBAHO 32 TAKUMH KPUTEPISIMU SIK 3MICT Ta CHPSMOBAHICTh HA KOPIIOPATUBHI
npaBa (000B’s13kH) mo10: 1) ydacTi B ynmpaBiliHHI TOBApPUCTBOM; 2) NIPUIOaHHS Ta
(abo) BiuyXeHHsI YacTOK (aKiii) y craryrHOMY KarmiTaii (ii 4acTUHHM) 3a MEBHOO
iHOO 200 MPH HACTaHHI NEBHUX 00CTaBHH 200 YTPUMAaHHS BiJl BIJUy>KEHHS 4aCTOK
(akmi#) o0 HAcTaHHS TaKMX OOCTaBWH, 3) BUMHCHHS [id, TIIOB’s3aHUX 3
MIPUIIMHEHHSIM TOBAapHCTBA SK Cy0’€KTa IMPaBOBIIHOCHH, a00 BHIJIOM 3 HBOTO
HOBOT'O TOBApPHCTBA.

CTOpOHM KOPIIOPaTHBHOTIO JOrOBOPY HE IMPAaBOMOYHI 3IiHCHIOBATH Jii
(Oe3misIbHICT), SIKI CHIPSIMOBAHI HA YMUCHE CIIPHYUHEHHSI IIKOAH TOCIIOIaPChKOM Y
TOBapHCTBY, & TAKOXK TaKi, SIKI ICTOTHO YCKJIAJHIOIOTh a00 pOOJISTH HEMOXKIIMBUM
JOCSATHEHHS IIiJIeH, 3apaiyl IKUX CTBOPIOBAJIOCH TaKe TOBAPUCTBO, 10 0OYMOBIICHO:
1) 3anexHicTIO e)eKTUBHOTO (PYHKIIIOHYBaHHSI HAI[IOHATHHOT EKOHOMIKH B ILJIOMY
Bil cTaOUIbHOI POOOTH OKPEMHX TOCHOJAPCHKUX TOBAPUCTB, HEOOXIIHICTIO
3a0e3MeueHHs] HACENIEHHsT TOBapaMH, pOOOTaMH, MOCIyramu; 2) MPIOPUTETHICTIO
IHTEpeCiB  CYCHiJIbCTBA, EKOHOMIYHMX IHTEpeciB KpaiHM HajJ JIOKAIbHUMHU
iHTepecaMyd yYaCHHKIB TOCIIOAApCHKOrO TOBAapHCTBA Ta IHIIUX  CTOPIH
KOPITOPATHBHOTO JIOTOBOPY, 00’ €qHaHNX HUM. KopropaTuBHHI TOTOBIp 3aKpIILTIOE
00OB’S3KM  YTPUMYBATHCS Bil 3IIMCHEHHS KOPHOPATUBHUX TpaB  abo
JOTPUMYBATHCh 3a3/1aJIeTiJb BU3SHAUYCHOI KOPIIOPATHBHOI MPOLEAypH.

8. KopnopaTuBHHMiA 1OTOBip 3a HAIlllOHATHHUM 3aKOHOJABCTBOM HE IIiIMIHSIE
co0O0 CTaTyT Ta Ma€ IEBHI TepeBard reped HUM: 1) THYYKICTh, MOXIIHUBICTh
aIaNTUBHOTO PETyIIOBaHHS BIAMOBIOHO IO YHIKATBHUX OOCTaBUH B3a€EMOZIi
YYacHHKIB; 2) pO3MHUPEHHS MOXIMUBOCTEH e(QEeKTHBHOrO 3aXWCTy IHTEpEecCiB
YYacHHKIB KOpIIOpallii, iHBECTOpPiB Ta KpeauTopiB; 3) KoH(DiMEHHIHHICTH Horo
3MiCTy, SIKIIO iHIIE He TIepen0adeHo 3aKOHOM ab0 JoroBopoM (Ha BiMiHY CTaTyTy,
SIKAA JTOCTYITHUH IIMPOKOMY 3araiy); 4) MOXJIMBICTh LIBHAKOTO KOPHI'YBaHHS B
3B 53Ky 3 MMPOCTUM ITOPSIIKOM BHECEHHS 3MiH, L0 JIA€ CTOPOHAM TaKOro JOTOBOPY
MOXKJIMBICTh BHECTH JI0 HHOT'O 3MiHH JIMIIE 332 B3a€MHOIO 3TOJIOI0 CTOpIH Ta 0Oe3
000B'A3K0OBOI ZIepKaBHOI peecTpaliii; 5) € iIHCTpYMEHTOM, 110 TOMepeKae HeAPYKHI
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TIOTJIMHAHHS Ta 3a0e3Ieuye IPOrHO30BaHNi PO3BUTOK KOMIIaHii.

OnHi€ro 3 CYTTEBHX IIepeBar KOPHOPAaTHBHOTO JIOTOBOPY TEPE] IIPO30PHM)
CTaTyTOM € HOro KoH}iIeHIIIHICTh, Y pa3i BIICYTHOCTI SIKOI TaKWii TOTOBip BTpayae
CeHC I HOTO CTOPIH, SIKi PO3paxoByBaJll HAa KOPIIOPATHBHY CTAJICTh Ta HEBHHUN
piBeHb KaMepHOCTI. 3 MeTor 30epeKeHHsS! NMPHHIMITY KOH(]IIEHIIHHOCTI TaKoro
JIOTOBOPY Y BU3HAYEHHX 3aKOHOJABCTBOM BHIIAJIKaX 3alpOIIOHOBAHO OOMEKHUTUCH
BCTaHOBJIEHHSIM OOOB’SI3KYy CTOPIH KOPIIOPATUBHOTO JIOTOBOPY HIONO PO3KPHUTTS
i opmartii mosimomisTu HKITIDP Bukir0ouHO Mpo GakT yKIaICHHS T0roBOpy 0e3
PO3KPHTTS HOro 3MicTy. AKIIIOHEpH, iHII CTOPOHH KOPIIOPATUBHOTO JIOTOBOPY
MAalOTh HaJIaBaTH PErysATOpy iH(OpMaIIilo JIHIIe PO HasBHICTh, CTPOK Aii Ta iforo
CTOpOHH, ajie He Mpo Horo 3micT. HeompuirogHeHHS 3MicTy KOPHOPaTHBHOI'O
JIOTOBOPY B iH(OPMAIIITHOMY MPOCTOPi HEOOXigHE I 30epeKESHHS KOMEPIIIHHOT
LIHHOCTI TaKOro JOrOBOpPY, OCKIUIBKHM PO3KPHUTTS Horo koHigeHIiiHOCTI Oyne
posrisiaaTics: Gi3HeC-TPaBIIMHU SIK MiHYC, IOAACTh HOMY JTOJTATKOBOI BPa3JIMBOCTI
Ta HE CIPHUATHME IOIIUPEHHIO KOPIIOPATUBHOIO JIOTOBOPY B Oi3HEC-TPAKTHII.
[HIIMI ydacHUK TOBapHCTBa, OE3MOCEPEAHBO TOBAPKUCTBO, 1HII 0COOM HE MOBHUHHI
CaMOCTIMHO JII3HABATUCS 3 PI3HUX JDKEpeN Mpo (akT YKIaIeHHs TaKoro JOroBopy,
a O0OB’SI30K IMIOAO TOBIZOMJICHHS IIPO II€ TOBAapHCTBA HE MAa€ HOCHTH
JeKJIapaTUBHUN XapakTep. BxkuBaHHS B CyIOBiH MPAKTHII 3 [[bOTO MPHUBOY TAKHX
OLIIHOYHUX KaTeropm AK «pO3yMHa 00A4HICTBY, «cTaHmapTHa JJIOBa IPaKTUKa» He
crpusie peanizauii NPUHLMIY IPaBOBOi BU3HAYEHOCTI, ii mepenbauyBaHOCTI Ta
CTAJIOCTI 000POTY, @ PO3IMUPEHHS CYAIIBCHKOI0 PO3CYLy B KOPIIOPATHUBHUX CIIOPAX
Ha IIbOMY €Talli PO3BUTKY YKPaiHCBKOTO CYCIUILCTBA HE € CBOEYacHUM. [lo3uiis
Cyly WIONO HEOOXiZHOCTI MpOsSBY PpO3YMHOI 00ayHOCTi, sIKa TpPHUTaAMaHHA
CTaHAApTHIM [IIOBIM mpakTHili, (AKTHYHO CTaBHTh MiJl CYMHIB MPE3yMIIIIIO
JOOPOCOBICHOCTI CTOPOHH, TIpaBa sKoi nopyiieHo. OG0B’ 30K 100 MOBIJOMIICHHS
TOBapuCcTBa MNpOo (aKT YKIAACHHS KOPHOPAaTUBHOTO JOTOBOPY Y BH3HAYECHHX
3aKOHOJJABCTBOM BHITQJIKaX Ma€ 3a0e31euyBaTHCs MipaMH Bi/IIIOBIIAILHOCTI 32 HOro
HEBUKOHAHHA. SIKIIO TOBapHCTBO Oylno MOBIIOMIICHO TPO  YKIaIeHHS
KOPIIOPATHBHOT'O JIOTOBOPY, TO PU3MK, MOB'S3aHUN 3 HE3HAHHAM (akKTy Ipo HOro
YKIIaJeHHs, TOBUHEH OyTH TOKIAaJeHWH Ha yYaCHUKIB TOBAPHUCTBA, BUXOMIYU 3
mpe3ymnmii 00i3HaHOCTI, 3a TaKWX OOCTaBMH YYaCHHK TOBapHCTBa, KU HE €
CTOPOHOIO IOTOBOPY, MA€ BXKHUTH HEOOX1THUX 3aXOiB, CIIPSIMOBaHUX HA OTPUMAaHHS
iH(opMallii npo Horo iCHyBaHHSI, MPOSBUBILN HEOOXIIHY PO3YMHY O0A4HICTb.

KopropaTuBauii  [OTOBip €  CaMOpEryasiTOpoM  BXKE  ICHYIOUHX
KOPITOPATHBHUX BIJJHOCHH MiX aKI[iOHEpaMH, yIaCHUKAMH UM 1HIITUMH CTOPOHAMH
Takoro gorosopy Bxke crBopenoro AT, TOB, T/IB, 3acHoBHuIBKHI goroBip AT
BH3HaYa€ TpaBa Ta 0OOB’S3KM caMe 3aCHOBHHKIB 10 maTh peectparii HKIIIDOP
3BITY IIPO pe3yAbTaTU eMicii akmiif, Jorosip mpo ctBoperHs TOB, T/IB Bu3Hauae
mpaBa Ta 00OB’SI3KM 3aCHOBHUKIB TOBAPHUCTBA 1 3a 3araJlbHUM MIPABUIIOM JIi€ IO THS
JepkaBHOI peectpanii ToBapucTBa. KopnopaTwBHHI JOroBip HE € PI3HOBHIOM
JIOTOBOPY TIPO CHIJIBHY AisUTBHICTB, OCKIJIBKH TPABOBHH PE3yNbTaT, SIKi Oa’karoTh
JIOCSITHYTH CTOPOHH KOPIIOPATUBHOT'O JIOTOBOPY 1 CTOPOHH JOTOBOPY MPO CIUIBHY
TSUTBHICTE € pi3HuM. KopnopaTuBHHI JOTOBip HE € Pi3HOBHAOM IOTOBOPY
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VIIPaBITiHHS KOPIIOPATUBHUMH TIPaBaMH, OCKITBKH KOKHA 13 CTOPiH LOTO IOrOBOPY
BiJI CBOTO IMEHI peati3ye CBOI IIpaBa Ta MOBHOBAXKEHHS 1 Ji€ X04a ¥ 3 BJIaCHOI BOI,
IIPOTE 3 YpaxXyBaHHSAM IHTEPECIB CTOPiH (YIACHUKIB) KOPIIOPATHBHOTO JOTOBOPY, a
B JIOTOBOpI YIpPaBIiHHS KOPHOPAaTHBHHUMHM IIPaBaMH YIPaBUTENIbh XO4a 1 € BiX
BJIACHOI0 IMEHI, ajie B IHTepecax yCTaHOBHMKA YIIPABIiHHS a00 BUTOJ0HA0yBava.

9. OCHOBHOIO  METOI0  YKJIAJEHHS  KOPIIOPATHBHOIO  JIOTOBOPY €
CIPSIMOBAHICTh HA 3MCHINICHHS Oi3HEC-PU3UKIB 32 PaXyHOK 3a0C3IEUCHHS CTAJIOTO
CKJIaJly CTOPiH TaKoro J0roBOpY, 30epexeHHs] 0cOOMCTO-T0BIpurX ((imyiapHuX)
BIJIHOCHH MiX HHMH, 3[IHCHEHHS CTOPOHAMH IbOTO JIOTOBOPY Y3TODKEHUX il
II0JI0 CIIIBHOTO BeIHHS Oi3HeCy, 3a0e3neyeHHst MOXKJIMBOCT]! YYaCHHKIB BIUTMBATH
Ha MOJITUKY KOMIIaHii, a TAKOK HEJIOMYIICHHS MePEX 01y KOHTPOIIO HAJl KOMITaHI€0
CTOPOHHIM 0co0aM (30kpeMa, Ha edeKTHBHE (DYHKI[IOHYBaHHS KOMIAHIi MOXYTh
BIUIMBATH  OCOOWCTICHI ~ MOpaJIbHI  SIKOCTI ~ Y4acHHUKa, HOro  piBEeHb
TUIATOCIIPOMOXKHOCTI).

J1J1s1 KOpIIOPATHBHOI'O JAOTOBOPY MPOMO3UIIisl YKIACTH JOTOBIpP Ta aKIENT i€l
oepTy sk TpaaMIiiiHi 000B’SI3KOBI CTa/ii YKIIaJIeHHS J0rOBOPY € HENMPUIATHUMH,
OCKIJIbKM HEMOXJIUBO JOCTEMEHHO BHOKPEMHTH KOXXHY KOHKpPETHY odepTy Ta ii
HacTynHuil akuent. Takuii BUCHOBOK MOSCHIOEThCS (DEHOMEHOM KOPIIOPaTHBHOTO
JIOTOBOPY, HOT0 «sui generisy, TOOTO yHIKAJIbHICTIO I1i€l PpaBOBOi KOHCTPYKILI, SIKa,
HE3BAXKAIOYM HA HASBHICTH CXOXOCTI 3 IHIIUMH MOJIOHMMHU KOHCTPYKIISIMH, Ma€e
neBHy crenugiky, OCKUIbKM caM IO co0l MHpoleC Y3TOJKEHHS BOJICBHSBICHb
JCKIJIbKOMa TPUCYTHIMH 1 CHUIBHO JIOYMMH 0CO0aMHU TPEICTaBIIsIE COOOIO
B3a€EMHe, TI0CHIiI0BHE ()OPMYJIIOBAHHS YMOB JIOI'OBOPY, & HE IOYEPTOBY P OIO3HIII0
penaxiii kKoxHOI 31 cTopiH. Crenudika KOpHOpaTUBHOTO JOTOBOPY HOJATAE TAKOXK
B TOMY, 1[0 BiH YKIJIQJIA€ThCSI HE3AIEKHUMHU OJIHA BiJ OIHOI 0cO0aMH, SIKi MAarOTh
MPOTUJISKHI 32 CHOPSMOBAHICTIO iHTepecH Ta 1iii. KoprnopatuBHuii 10roBip MOXe
YKIaJaTHCs LULIXOM: 1) MiINUCaHHA KOPHIOPAaTHBHOIO JOTOBOPY CTOPOHAMH B
pe3ynbTatTi IepEeMOBUH, Ha SKUX CIIJIBHO IPUCYTHI BCl CTOPOHHU (1X MPEACTABHUKH);
2) yKIIaJieHHs LUISIXOM MOCIIJIOBHOTO ITiIIIUCAHHSI TEKCTY JOrOBOPY KOXKHOKO 31
CTOpIH, 5IKi IOMOBJISIFOTBCS TIPO 1ie, 0€3 CIIIBHOI MPUCYTHOCTI Ta €3 BHECEHHS 3MiH
B PEIAKIIiI0 TEKCTY AOTOBOPY.

10. KOHCTHTYTHBHHM  €JIEMEHTOM KOPIOPATHBHOI'O JOTOBOPY, SIKHUM
(bopMyeThCs COMITAPUCTCHKHI XapaKTep BIAHOCHH MK HOTO CTOpOHAMH, € JIOBIpA,
a TepIIOYepPTOBHUM 3aBJAHHIM BHCTYIa€ HaMip CTOPiH depe3 IOroBip 3poOuTH
BIIHOCHHHM JOBipYHUMH, KOHCONITyBaTH 3yCH/UIS, CONIIAPHO MOICTIOBATH
BiIHOCHHH 3 1HITUMH aKIioHepaMHu (yIacCHIKaMH) KOPIIOpallii, sKi He € CTOpOHAMH
Takoro JOTOBOPY, 1 3 caMUM TOBapHCTBOM, IO BIAMOBiZae CyTHOCTI
KOPITOPATHBHOTO MiANPHUEMHUNTBA. [I[pUTIMHEHHS JOBIpYMX OYiKyBaHB, 30KpeMa y
BHITAJKAX, KO OHA 31 CTOPIH KOPIIOPATHBHOTO JIOTOBOPY BBEINA iHIITY B OMaHY,
oOMaH, 3JI0BXXHBaja JOBIPOIO TOIIO, Ma€ BBAXKATHCS JAOCTATHBOIO IMiACTABOIO IS
NPUITAHEHHS JOTOBOPY BHACHIZOK OJHOCTOPOHHBOI BIAMOBH a00 pO3ipBaHHS
JOTOBOPY. 3 METOK HENOMYIICHHS «3a0JIOKyBaHHM» CTOPiH KOPIOPAaTHBHOTO
JIOTOBOPY Ta aJanTariii ix Aii i eKOHOMIYHi peatii Ta MoTpeOr Yacy MpOMOHYEThCS
3aKpIMUTH B KOPIIOPATHBHOMY 3aKOHOJABCTBI IOJOXKCHHS, BIAMOBIIHO 1O SIKHX
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KOPIIOPATUBHUI JIOrOBIip MOXKe OyTH YKJIaJeHHH Ha MEBHHUH CTPOK, BCTAHOBJICHHUI
JIOTOBOPOM, 200 Ha HEBU3HAYCHHUHI CTPOK, 32 aHAJIOTIIO 3 IPABOBUM PETYIIOBAHHAM
BiJIHOCHH 32 JJOTOBOPOM MPOCTOr0 TOBAPUCTBA Ta IOTOBOPOM MAaHHOBOTO HAaWMYy.
YMOTHBOBaHO JOLUIBHICTE y pasi, SKIIO TakW{d JIOTOBIp YKIAIaeThesl Ha
HEBU3HAYCHHUIT CTPOK, BU3HAYCHHS B 3aKOHOJIABCTBI MOJIOKEHD (SIK 11 BCTAHOBJICHO
3aKOHOM /ISl TIOIOHMX JTOTOBIPHUX KOHCTPYKIIN 3 HEBH3HAYEHHM CTPOKOM i)
I0/I0 MOXKJIUBOCTI OJTHOCTOPOHHBOI Bi]MOBH BiJl IOTOBOPY Ha BU3HAYCHHUX B 3aKOHI
IiICTaBax 3 NOJEp’KaHHSAM CTOPOHOIO KOPIIOPAaTUBHOIO JIOIOBOPY MOPSAKY HOTro
po3ipBaHHSL.

11. HaiiGinpir  edeKkTMBHUM cepell IMX CHOCOOIB 3aXHCTy TNpaB CTOpiH
KOPIOPATHBHOTO JIOTOBOPY, TaPaHTIE0 HANECKHOTO BUKOHAHHS KOPIOPATHBHOTO
JIOTOBOPY € KOMIICHCAIlis. 3 MeTor YHidikaIi Ta TapMOHi3allii HalliOHaJIbHOTO
KOPIOPATHBHOTO ~ 3aKOHOJaBCTBA B YMOBaX  IHTEHCHBHOTO  30JMKEHHSI
rOCMOAAPCHKUX CHCTEM Pi3HUX KpaiH-y4acHHUIIb CBITOBOTO PHHKY, B TOMY YHCII i
IIOJI0 KOPIOPATUBHOI'O JIOTOBOPY, INOLIJIBHAM BOAuYaeThCsl 3alpOBAKEHHS B
Hal[lOHAJIbHE 3aKOHOJABCTBO TaKoi MipH BiJNOBIZANbHOCTI 32 HEBUKOHAHHS YMOB
KOPIIOPaTHBHOTO JIOTOBOPY, IepeBaramMu sikoi €: 1) BiZICyTHICTh HEOOXiJHOCTI B
JIOBEJICHHI HAsBHOCTI 30UTKIB, a/pke KOMIICHCAIlSl IMiJISrae CTATHCHHIO TPH
JIOBe/leHH1 (DaKTy MpaBOIOPYIIEHHS HE3aJeXHO BiJ HAsBHOCTI ab0 BiICYTHOCTI
30UTKIB; 2) CTSTHEHHsS KOMIICHCAIl HE BUKIIIOYAE€ MOMIIMBOCTI BiJIIKOAYBaHHS
30UTKIB y pa3i iX HasBHOCTi; 3) KOMIICHCAllii MOXE 3aCTOCOBYBATHCS MODSI 3
IHIIUMK 3aXOJlaMH  BIANOBIJAbHOCTI (30KpeMa, HeycTolkow). Sk mpaBuio,
MPUHLIMIIOBUM B IIMTAHHI 3aCTOCYBaHHSI €(PEKTUBHUX CIIOCO0IB 3aXUCTY MPAB CTOPiH
KOPIIOPATHBHOI'O JIOTOBOPY € aCMeKT MPOMOPIIIHHOCTI BiJIOBIAILHOCTI HACIIKaM
MOPYILIEHHST JIOTOBOPY Ta JOTPUMaHHs OanaHCcy iHTepeciB HOro CTOpiH, MpoTe
CTOPOHH KOPIIOPaTUBHOTO JOIOBOPY MOXYTh CBIZIOMO BIABATHCS O BCTAHOBJICHHS
B JIOTOBOpI KapalbHHUX 3aXOJiB BIAMOBIAANBHOCTI, SK-TO: 3a3JaJIETilb OILIHEeHI
30UTKH, KoMIieHcallist. Takuit miaxig 00yMOBIIEHHH THM, IO HA MEPIIIE Mice MOXKe
CTaBUTHCS HE JOJEp)KaHHs OallaHCy IHTEpeciB, a BCTAHOBJICHHS 3alOODKHHUX,
NPEBEHTUBHUX 3aXOZIB 3 METOI0 HEMOIMYIIEHHS HEHAIeKHOr0 BUKOHAHHA abo
HEBUKOHAHHS KOPIIOPATHBHOT'O 10T OBOPY.

12. BpaxoByoun cnenudiky npeaMeTy KOPHOPaTHBHOIO JOTOBOPY, VIS
HOro CTOPiH BaYKIMBUAM € BHKOHAHHS JOTOBOPY B HATypi, ToMy Oepydn A0 yBaru
0COOJIMBUH XapakTep IOMOBIEHOCTEH B TAKOMY JOTOBOPI, MOXIIMBE 3JI0BKHBAaHHS
KOPIIOPATHBHAMH IIPaBaMH, 3allPOIIOHOBAHO IepefdaduTd B CIIELialbHOMY
3aKOHOIABCTBI IIeH CHOCiO 3aXHCTy MpaB CTOPIH KOPIOPATHBHOTO IOTOBOPY SIK
MPUMYCOBE BHKOHAHHA O0OB's3Ky B HaTypi. OOIpyHTOBaHO JOIIBHICTH
3a3HaYCHHS B KOPIIOPATHBHOMY JOTOBOpi 3aIl€BHEHb CTOPIH IIOJ0 OOCTaBHH, SKi
MaroTh 3HAYEHHS I HOro YKJIaJeHHS, BUKOHAHHS a00 NPUITHHEHHSI, 30KpeMa 100
JOKaIliTami3amii YacTKM y CTaTyTHOMY KalliTaldl TOBapHUCTBA CTOPOHOIO
KOPIIOPATHBHOT'O JIOTOBOPY, 3aIIEBHEHB IOA0 BiJICYyTHOCTI OOTSKEHb TaKOT YaCTKH.
HacikoM mopymieHHs 3anieBHEHHSI MOXke OyTH 000B 30K BiAIIKOTYBAaTH 30MTKH,
SKi BUHUKIM 4Yepe3 Take IOPYIISHHsS, MpaBO CTATHYTH KOMIIGHCAIil0 Ta/abo
HEYCTOHKY, a TAaKOX 3a3/aJIeTilb OmiHeHi 30uTKu. Bci 3a3HaveHi criocoOu 3axucTy
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MOPYLICHHUX TIPaB CTOPiH KOPIIOPATUBHOTO IOrOBOPY € €HEKTUBHUMH Ta JTi€BUMH.

Po3noBclo/pKeHOO €  CHTyaIlis, KOJNH TOCIOIapchka — OpraHi3ailis
KOPIIOPATHBHOTO THUITy MOTpAIUisie B JEJIOK. HampsiMamu yZOCKOHAJICHHS
3aKOHOJABCTBA II0JI0 CIIOCO0IB YCYHEHHS JAEI0Ka B OpraHizallisiX KOPIIOpaTHBHOTIO
THUITY MOXXYTh OYTH, 30KpeMa, 3aKpiIICHHsI B 3aKOHOAABCTBI: 1) Ta KOPIOPaTHUBHOMY
JoroBopi (sAKmo ioro cropoHamMu € Bci ydacHukn TOB) mepemiky mijacras
BUKJIFOYECHHSI YYaCHHUKA 3 TOBAPHCTBA; 2) IOAATKOBOI MiJCTaBH IJISl 3aCTOCYBAaHHS
JIKBiJANil FOPUIMYHOI 0COOH — ICTOTHE YTPYIHEHHS AisUIBHOCTI IOpUINYHOI 0co0wu,
i1 SIKKM JIOIIJIBHO BBAXKATH CTaH, KOJU: &) YIACHUKH TOBAPHCTBA YXHJISIOTHCS BiJ|
y4acTi B HOro JisUTBHOCTI, 1110 MPU3BOJUTH A0 HEMOXKIIMBOCTI MPUHHATTA PillIeHb B
3B 3Ky 3 BIJCYTHICTIO KBOpYMY; 0) y 3B’SI3Ky 3 TPHBAIUM KOPIOPATHBHUM
KOH(ITIKTOM iCTOTHI 3JIOB)KUBAHHS JOMYCKAJIKCS BCIMa y4aCHUKAaMHU TOBapUCTBA; 3)
MOJTOXKEHHS [IO/I0 MEXaHi3My BUKYIY YaCTKHM OJHUM YJaCHHKOM Y iHIIOrO y pasi
KOPITOPATHBHOTO KOH(GUIIKTY a00 BH3HAUCHHS B 3aKOHOJABCTBI IpaBa CTOPIH
KOPIIOPaTUBHOI'O JIOTOBOPY MEPeI0aynTH B HHOMY TaKy MOMKJIUBICTb.

13. 3anpoBa/keHHsI B HAIlIOHAJIbHOMY 3aKOHO/IABCTBI TaKol MPOLEAYpHU SIK
squeeze-out € TPOrPECUBHUM KpPOKOM JI0 Horo yHidikamii 3 €BponelchbKUMHU
NpaKkTHKaMU Ta CTaHIapTaMH, KPOKOM JI0 30JMKEHHs, rapMoHi3allii 31 CBITOBOIO
KOPIIOPaTHBHOIO KYJIBTYPOIO. 3aCTOCYBaHHS MOPSJIKY Squeeze-out He CYNepedHTh
nosoxeHHsM cT. 1 Ilepmoro nporokony 1o KonBeHwii npo 3aXucT mpas JIIOAUHY i
OCHOBOITIOJIOKHUX cB0OOA Ta cT. 41 Koncrutyii Ykpainu. B poboti BuokpemieHo
YUHHUKH, SKI XapaKTepU3yloTh NPOLEAYpy Squeeze-out, cepes HUX KIIOYOBUMH €
HasBHICTh MYOJIYHOro iHTepecy B ii 3acTOCYBaHHI, BHKIIOYHUIN XapakTep Ta
HEOOXIIHICTh JIOTPUMaHHsS OaJlaHCy IHTEPECiB Ma)KOPUTAPHUX Ta MIHOPUTAPHHUX
yuacuukiB AT tomo. ITix kpurepismu (CTaHzapTamMu) BU3HAUYEHHSI BAPTOCTI aKIin
MOYKHa PO3YMITH 3aKpiIJIeH 3aKOHOAABIIEeM €KOHOMIYHI TIOKa3HUKH, HA OCHOBI STIKHX
cy0’ekT BHM3Hauae abo 3aTBep/KYE I[iHY aKmidi — po3Mip BHUILIAYEHOT
MIHOPUTAPHOMY aKIioHepy KomreHcaril. HaitOinpin mommpeHumMu cepes Kpail €
HACTYITHI MOKa3HUKK: PUHKOBA BAapTICTh aKlIliid, BAPTICTh MPOJAXy TPETIM 0codam
Ta BapTicTh Aitouoro mianpuemcrsa. [Ipu npomy kputepii (cTaHmapTH) BU3HAYCHHS
BapTOCTI aKIiif MOXKYTh BUKOPHCTOBYBATHUChH SIK TPAaHWYHI (BU3HAYEHA IliHA aKIid
Mae OyTH He OinbIe, a0 He MEHIIe 3aKPIIICHOr 0 3aKOHOAABIIEM KPUTEPito) abo sk
¢ikcoBani (BU3HAYeHA IliHA Ma€ JOPIBHIOBATH 3aKPIIICHOMY 3aKOHOJABIIEM
KpPHUTEPII0).

HamionanbsHe 3aKOHOTABCTBO B SIKOCTI KPHUTEPIiB (CTAaHIAPTIB) BH3HAYCHHS
LiHYU aKI[iif BCTAHOBIIOE (D iKCOBaHI EKOHOMIYHI TTOKA3HUKH, SIKi JAFOTh MOXIIUBICTh
3’CyBaTH pearbHy BapTICTh aKIii 3 BpaXyBaHHSAM IOMUTY Ha (HiHAHCOBUX PUHKAX
Ta 3aJy4eHHIM He3aJe)KHHUX OI[iHIOBAYiB 3 METOIO 3a0e3IeueHHsI HeYIepeKeHOCTI
1 00’€KTUBHOCTI y TIpOIIEAypi BU3HAUCHHI MiHHU aKIIiH, 10 TApaHTyE MiHOPUTAPHIM
aKIliOHepaM OTPUMaHHS CIIPABEUTNBOI KOMIICHCAITI] 32 BUKYIUICH] aKIIii.

Bamigariss noroBopy 000B’S3KOBOrO MPOJaXKy akIii akmioHepaMH Ha
BUMOry oco0u (0ci0, IO MifOTh CIIJIBHO), SKa € BIACHUKOM JOMIHYIOUOTO
KOHTPOJILHOTO MaKeTa aKiii, Ta joroBopy BUKyny AT akmiif Ha BUMOT'Y aKI[iOHEeiB,
TOOTO 10TOBOPIB, B IKHX O/IHA 31 CTOPiH AOrOBOPY 3000B’s13aHa YKIIACTH HA ITiACTaBI



32

IPSIMOT BKa31BKU 3aKOHY, CBIYUTH TIPO BiJICYTHICTh CBOOOIH BOJICBUSBICHHS OCOOH
Ha YKJIaJeHHs JO0rOBOPY B KOPIOPATHBHOMY IMpPaBi Ta MPO CIIOHYKAHHS J0 HOro
YKIIQICHHS.

Ha 3akoHOmaBYOMY piBHI BU3HAUCHO CIICITU(ITHUIA MOPSTOK 000B’SI3KOBOTO
POy aKIiii MIHOPUTAPHUMHM AKI[iOHEPAMHU HAa BUMOT'Y BIIACHHUKA JIOMiHYIOUOI'O
KOHTPOJIBHOTO MaKeTa akIliif, Skuii OoOyMOBIIOE crHenuiKy HEKOHKYPEHTHOTO
cnoco0y yKJIaJeHHS TaKoro JIOrOBOPY B KOPIIOPAaTUBHOMY IIpaBi, IO mependavae
B110OpakeHHS O EePTH Ta aKIENITY B IEBHHUX, 3aKOHOAABYO BU3HAYCHUX JTisSIX CTOPIH
JIOTOBOPY 3@ y4acTi TPeTix ocil.

MiHopuTapHUil aKIioHep € CIA0KOI CTOPOHOIO JTIOTOBOPY OOOB’SI3KOBOTO
MpoJaky akiii Ha BHMOry ocoOu (0ciO, IO MifOTh CIINBHO), IO € BJIACHUKOM
JIOMIHYIOYOr0 KOHTPOJLHOTO MaKeTa aKilii, sKa Miaairac 0COOJMBOMY MTPaBOBOMY
3aXUCTy 3 YypaxXyBaHHSM MPHHIMIIB CHOPaBEJIUBOCTI, TOOPOCOBICHOCTI 1
pO3YMHOCTI. Bu3HaueHHS B KOPIOPATUBHOMY 3aKOHOJABCTBI  JOMAaTKOBHX
NPaBOBUX MEXaHI3MIB 3a0e3MeUYCHHST CPEKTHBHOIO 3axXKCTy IpPaB MIHOPHUTApPIiB
COPUATHUME BCTAHOBJICHHIO CIIPABEUIMBOrO 0aaHCy MiXk MPHUBATHUMH IHTEpECaMHU
Ma)KOPHTApIiB Ta MyOJiYHUMH IHTEPECAMHU JIEPKABH 1 CYCIIILCTBA [IOJI0 CTBOPEHHSI
COPUATIMBOrO IHBECTHIIIMHOTO KIiMaTy B Oi3HEC-CEPEOBHIII.

14. Illomo oOKpeMuX JOroBOPIB, sKi BH3HAYAIOTh IIpaBa Ta OOOB’SI3KU
YYaCHHKIB TPAaBOBIJHOCHH, MIO NEPEIYyIOTh KOPIOPAaTHBHUM, CIIPSIMOBaHI Ha
BUHHUKHEHHSI KOPIIOPATUBHUX BiJJHOCHH, HAOYTTS Ta MPUIMHEHHS KOPIOPATHBHUX
npas, To goroBip mpo crBopenHss TOB aGo noroBip npo 3acuyBanus AT He
HaJleKaTh [0 JIOTOBOPIB TPO CHUIBHY [iSUIBHICTb, OCKUIBKM IX TPABOBHM
pEe3yNIbTaTOM € CTBOPEHHSI FOPHIMYHOT OCOOH; JOrOBip PO BHECEHHS JOJATKOBOTO
BKIIaJly HE € KOPIOPAaTUBHHM JIOTOBOPOM, ajie HAJIeKHTh JIO JOTOBOPIB Y
KOpPIOPAaTHBHOMY IIpaBi — JIOTOBOPIB, SIKi BH3HAYAIOTh IpaBa Ta OOOB’S3KU
YYaCHHKIB MPAaBOBITHOCHH, III0 MEPEAYIOTh KOPIIOPATUBHAM, BOHHU CIIPSIMOBaHI Ha
BUHMKHEHHS  KOPIIOPATUBHUX  BINHOCHH,  peopraHisaimiiiHi  JOrOBOpH €
roCIoapChbKO-TIPABOBMMHU 32 CBOEID MPAaBOBOI MPHUPOJOK 1 Haluexarh [0
JIOTOBOPIB y KOPIIOPAaTUBHOMY TIpaBi. PeopranizaniiiHuMu JOroBopaMHu € I0rOBOpU
PO 3JIUTTS/TIOTIIMHAHHS, 30KpeMa, yrogd M&A.

CIIUCOK MYBJIKALIiA 310BYBAYKH 3A TEMOIO
JTUCEPTALIL

Haykogi nyoaikaiii, B IKHX ony0,JiKoBaHi 0CHOBHI HAYKOBi pe3yJbTATH
TOKTOPCHLKOI AUcepTalii

MoHnorpadis:
1. Mopomenko JI. M. JloroBopu B KOPIIOpAaTHBHOMY TIpaBi: IPOOIEeMH TeOpii
Ta mpakTtuku: Mororpadis, Kuis: FOpiakom IaTep, 2023. 542 c.
Po3aisin y kosieKTUBHUX MOHOrpadisx:
2. HMopomenko JI. M. IlpumycoBuii BUKyn akmii (squeeze-out) B YkpaiHi:
Mpo0JIeMH TIPAaBO3ACTOCYBaHHSA. 3axucm npas ma iHmepecié Y4acHuKie MauHo8ux
BIOHOCUH: NUMAHHA Meopii | npakmuky : KOIEKTUBHA MOHOrpadis / 3a 3ar. pen.
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eeKTUBHMI NpaBOBHH 3acid B MeXaHi3Mi KOPIIOPAaTHBHOTO YIpaBIiHHSI, HOro
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security management of the country. JOURNAL OF SECURITY AND
SUSTAINABILITY. ISSUES ISSN 2029-7017 print. ISSN 2029-7025 online 2020
September Volume 10 Number 1 URL: https://doi.org/10.9770/jss1.2020.10.1(19).
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HJopomenko JI.LM. JloroBopy B  KOpPHOPAaTHBHOMY MpaBi.—
KpanidikamiiiHa HaykoBa mparist Ha MpaBax PyKOITUCY.

Hucepranis Ha 3000yTTs HAYKOBOT'O CTYIEHS JOKTOpa IOPHANYHMX HAyK 3a
cnemianeHicTIO 12.00.04 — rocmomapchKke MpaBo; TOCIONAPCHKO-TIPOLECYaTbHE
mpaBo. — JlepxaBHa ycTaHOBa «IHCTUTYT €KOHOMIKO-TIPAaBOBUX AOCIiIKEHb iMEH1
B. K. MamyroBa HarionansHoi akagemii Hayk Ykpaiany, Kuis, 2023.

Huceprariitna po6oTa € CaMOCTIHHOIO 3aBEPIIEHO0 HAYKOBOIO Mparero, B
SKIfi BIlepie B HALIOHATIBHIA MOKTPHHI TOCIIONAPCHKOTO IpaBa pPo3poOIeHO
KOHIIETITyaJTbHI TIOJIOKEHHS, CIIPSIMOBAHI Ha PO3B’SI3aHHS BOKIMBOI TEOPETUIHOI Ta
MIPAaKTHYHOI TPOOJIEMH CaMOpETyIIOBaHHS KOPIOPAaTHBHUX BiIHOCHH 3 METOIO
MPaBOBOr'0 3a0E3MEUYCHHS BUTFHOIO PyXy KaIliTajiB, CTBOPEHHS CHPUSTIHBOTO
IHBECTUIIITHOTO KJIiMaTy B Oi3HEC-CepeOBHII, BIOCKOHAICHHS KOPIIOPATHBHOTO
YIpaBIiHHA, TOMEPEHKCHHS Ta BHUPIIMICHHS KOPIOPATUBHUX KOH(MIIKTIB MUIIXOM
YKJIQJAEHHS JOTOBOPIB Y KOPHOPAaTHBHOMY IpaBi, ChOpMyYIbOBAHO MPOIO3HINI 3
YIOCKOHAJIEHHS KOPIOPAaTHBHOI'O 3aKOHOJABCTBA B YMOBAaxX €BPOIHTETpalliiftHMX
npoueciB Ykpaiau.

Ha ocHOBI gociiUKeHHS 3arajJbHOTEOPETHYHMX 3acaj Tpo JIOTOBipHE
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peryinioBaHHS KOPIOPAaTHBHMUX BIJHOCHH OOIPYHTOBAaHO, IO METOMOJIOTIsS
JIOCITI/PKEHHSI TAKOT'O PETYJIIOBAaHHS IPEJICTABIISE COO0I0 CUCTEMY METOAOJIOTIHHIX
crnoco0iB, 3aco0iB, METO/IIB HAYKOBO-IIPAaBOBOI'O Mi3HAHHS, III0 BUKOPHUCTOBYIOTHCS
JUIsl OTPUMAaHHS HAYKOBHX BHCHOBKIB, y3arajbHCHb Ta MOJOXKEHb B MpoLeci
JOCITIJPKEHHSI JIOTOBOPIB Y KOPITOPATUBHOMY IIPaBi Ta IPYHTYIOTHCS Ha TPHHIHITL
BEPXOBEHCTBA IpaBa, EKOHOMIYHOMY MIiJXOAI 10 MpaBa, IHTErPaTHBHIN KOHIEIIi]
MIPaBOPO3yMiHHA. APIyMEHTOBAHO, IO iHTErpaTHBHA KOHLEMIiS MPaBOPO3yMiHHS
nependavyae BpaxyBaHHs INPHHIMITY BEPXOBEHCTBA IIPaBa, IO CIPHUSE PO3BUTKY
Pi3HOMaHITHUX (hOPM EKOHOMIYHOI JisSUTEHOCTI.

JoBoauTbes, mo cBo0OJa JOroBOPY Mae OyTH 3acaHUYOI0 KaTeropiero
peryinioBaHHS KOPIOPAaTHBHUX BIJIHOCHMH 3 YypaxyBaHHSIM OOMEXeHb, SKi
BCTaHOBJIIOIOTHCS 3aKOHOM, YCTaHOBYMMU JIOKyMEHTaMH Ta
BHYTPIIIHBOKOPIIOpPaTUBHUMHK akTamu. CBoOOJa II0roBOpy Mae CBiii NposiB Ha
PI3HUX CTalisiX AWHAMIKW JOrOBipHOTro 3000B’si3aHHs: 1) Ha crajii oOpaHHS BHIY
JIOTOBOPY - YYaCHUKH KOPIOPAaTHBHUX BIJJHOCHH MArOTh TPaBO YKIQJaTH SK
JOTOBOpH, 3a SKHMH YYaCHUKM (aKIiOHEpH) TOBapUCTBAa 3000B’SI3YIOTHCS
peasizoByBaTH CBOI IIpaBa Ta IOBHOBAYXEHHSI IEBHIUM YMHOM a00 YTPUMYBATHUCS Bijl
X peaizallii, Tak i iHIII JOrOBOPH, CIPAMOBaHI HAa HAOYTTs KOPIIOPATHBHUX IpaB
(moroBip mpo Bukynm AT po3MilleHHMX HHM IIIHHHUX TIanepiB Tomo) abo ix
NPUNHMHEHHST (JOTrOBIp MpO MPUIMHEHHS TOBAapHCTBAa TOWIO); 2) Ha CTafii
BH3HAYEHHS! YMOB JIOTOBOPY - /IO IOTOBOPY MOXKYTh OYTH BKJIIOYEHI Taki YMOBH,
JOCATHEHHS 3T0JY 32 SIKUMH JOITYCKAETHCS 3aKOHOM; CTOPOHH MOXKYTh BiICTYIHTH
BiJl MOMOKEHH aKTiB KOPIOPATHMBHOI'O 3aKOHOZABCTBA 1 BPETYIIOBATH CBOI
BiZITHOCHHH HA BJIACHUH PO3CY[, SKIIO I JIOMYCKAEThCS 3aKOHOM; CTOPOHU MAalOTh
IPaBO BPETYIIOBATH Y JOTrOBOpPi, AKWH HepenbaueHHid akTaMH KOPIIOPAaTHBHOTO
3aKOHOJ]ABCTBA, BIJTHOCUHH, SIKI HE BPETYJIbOBaHI IIMMH aKTaMH.

VY  aucepramii pPO3MNISHYTO JAOTOBOPU B KOPIIOPaTHBHOMY IIpaBi K
CaMOCTIHHUI THI T'OCIIOAAaPCHKO-TIPAaBOBUX OTOBOPIB, IO BXOAATH A0 CHCTEMH
rOCIONaPChKO-TIPABOBUX JIOTOBOPIB 1 MarOTh CBOK) BHYTPIIIHIO TiJICHCTEMY.
[IpoBeneno kiacudikaiiio IOTOBOPIB Y KOPIOPATHBHOMY IpaBi 3a Cy0’€KTHO-
MIPEeIMETHUM KPHUTEpieM Ta MPaBOBHUM pE3yAbTaTOM Ha BHUOM: 1) IOroBOpH, SKi
BH3HAYAIOTh IIpPaBa Ta OOOB’SI3KM YYACHUKIB IPABOBITHOCHH, IO NEPEAYIOTH
KOPIIOPATHBHUM BIJHOCHHAM, CIPAMOBAaHI Ha BHHUKHEHHS KOPIOPATHBHUX
BIOJHOCHH, 2) KOPIIOPATHBHI  JOTOBOPH; 3) JOFOBOPH MDK  y4aCHHKAMH
(axmioHepamu) Ta JOrOBOPH 3 TOCIIOJAPCHKOI0 OPTaHi3ali€lo KOPIOPATUBHOTO THITY
3a IX y4acTi IoA0 HaOyTTs, NPUITHHEHHS KOPIIOPaTUBHUX IIPaB.

[lpoanamizoBaHO TPUYMHA BHUHUKHEHHS Ta  PO3BHTOK  IHCTHTYTY
KOpPIIOPAaTHBHOTO  JIOTOBOPY B TMpaBi YKpaiHM Ta 3apyObKHHMX  KpaiH.
CucreMaTn30BaHO TpaBa 1 O0OB’S3KH, IO CKJIAAIOTH 3MICT KOPIOPATHBHOTO
JOTOBOPY B KpaiHaX aHIIIOCAKCOHCHKOI TpaBoBOi CiM’i, g€ 1HCTHUTYT
KOPIOPAaTHBHOI'O JOTOBOPY Mae€ O1IbIII TPHBAITY 1CTOPIiIO CBOI'0 PO3BUTKY, 3A1HCHEHO
MOPIBHSUIBHO-TIPABOBUHA ~ aHaJi3  3MICTy  KOPIIOPAaTHBHOTO  JIOTOBOPY 32
3aKOHOJIAaBCTBOM Y KpaiHM Ta 3apyOiKHHX KpaiH 3 METOK BU3HAYCHHS TEHICHIIH B
JIOTOBIPHOMY PEryJIrOBaHHI KOPIOPATUBHUX BiJTHOCHH.
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OOGIPYHTOBaHO, 0 KOPIOPATUBHUIA JOTOBIp € JIOKAIBHAM MPABOBHM aKTOM
HEHOPMATHUBHOI'O XapakTepy, CIPSIMOBaHHM Ha (OPMYBaHHS CTpaTerii BIUIUBY Ha
KOPIIOPATHBHY TMONITHKY TOCHOAAPChKOI OpraHizamii KOpPIOPATHBHOTO THILY,
MaKCHMIi3allio poii Horo CTOpiH y 3AiHCHEHHI KOPIOPATHBHOI'O KOHTPOJIIO MO0
KOPIIOPATHBHOI BIACHOCTI.

OOIpYHTOBaHO  TOCMOAAPCHKO-TIPABOBY  MPHUPOLY  KOPIIOPATHBHOI'O
JoroBopy. JlOBOmUThCS, IO KOPIOPATUBHUMA JOTOBIp € pEryJIsATUBHUM 32
MPU3HAYCHHSIM, 1HHMBITyalbHAM 32 BHIOM IPABOBOTO PETYIIOBAHHS.

[IpoBeneHo BiAMEXKYBaHHS KOPIOPATHBHOIO JOTOBOPY B CYMIXHHX
MPaBOBHX KOHCTPYKIIii, a came BiJ: 3aCHOBHHUIIBKOTO JIOTOBOPY aKIliOHEPHOTO
TOBApHUCTBA, JIOTOBOPY Mpo cTBOpeHHss TOB, 10roBopy mpo CHiNbHY AisSUIBbHICTS,
JIOTOBOPY YIPABJIiHHS KOPIIOPATHBHIMH MPABaMH.

ApryMeHTOBaHa HEMOXKIIMBICTH JOTPUMAHHS TPAMHIIHOI MpoLeaypH
YKJIaJICHHS KOPIIOPATUBHOTO OTOBOPY 3 TaKUMH OOOB’SI3KOBHMH CTaisIMH SIK
NpONO3HUIsl yKiacTu Aoropip (odepra) ta akuent miei opeptu. KoHkpernzoBaHo
NOPSZIOK  YKIQJIEHHST KOPIOPAaTHBHOTO JIOTOBOPY IDISXOM: 1) MifnucaHHs
KOPIIOPaTHBHOI'O JIOTOBOPY CTOPOHAMHU B PE3yJIbTaTi MEPEMOBHH, Ha SKUX CITIJIBHO
NpUCYTHI BCi cTOpoHU (iX NMPEACTaBHUKH); 2) MOCIIOBHOTO IiJIIMCAHHS TEKCTY
JIOTOBOPY KOXKHOIO 31 CTOPiH, SIKI IOMOBJISIFOTHCS TIPO 11€, 03 CIIBHOI MPUCYTHOCTI
Ta 0e3 BHECEHHSI 3MiH B PENIaKIif0 TEKCTY JIOrOBOPY.

OOrpyHTOBaHO JOLUIBHICTh 3a3HAa4YE€HHS B KOPIOPATHMBHOMY JOrOBODI
3aleBHEHb CTOPIH HION0 OOCTAaBWH, sIKI MAalOTh 3HAYEHHS JJIsl MOro YKJIaJeHHS,
BUKOHaHHs 200 pPO3ipBaHHs, Ta BU3HAUYEHO MPABOBI HACIIIKHU TX HOPYIICHHS.

Y I0CKOHAJIEHO IIOJIOKEHHS [[0A0 BH3HAYEHHS CIOCOOIB 3aXUCTy NpaB
CTOpIH KOPIIOPATHBHOTO JIOTOBOPY 1 3aIIPOIIOHOBAHO MEPeA0aUUTH B CIIEHiaIbHOMY
3aKOHOJABCTBI TaKWil crOCIO 3aXKCTY MpaB CTOPIH KOPIOPATHBHOTO JIOTOBOPY SIK
MPUMYCOBE BUKOHAHHS OOOB'S3Ky B Harypi. J[OBOIUTBCS YyHIBEepCalbHICTh Ta
JI€BICTh JUIS 3aXUCTy MpaB CTOPIH JOrOBOPIB B KOPIOPAaTHBHOMY TpaBi Takoro
CHoco0y 3aXHCTy iX MpaB SK KOMIICHCALIIs.

JI0BOAUTBCS BIACTUBOCTI KOPIIOPATUBHOTO JOTOBOPY Ta IHIIUX JIOTOBOPIB Y
KOPIIOPATMBHOMY TpaBi BHCTYNaTH MPAaBOBUMH 3aco0aMy  3amoOiraHHA
KOpIIOpaTHUBHUM KOH(]IikTaM. Bu3HaueHo, IO MpaBOBI MeXaHi3MH 3armo0iraHHI
KOPIOPATHBHUM KOH(MIIKTaM MOXYTh OYTH BCTAHOBJICHI Ha 3aKOHOJAaBYOMY DiBHI,
Ha pIiBHI CTaTyTy, Ha piBHI BHYTPIIIHHOKOPIIOPATHBHUX AaKkTiB, Ha piBHI
KOPITOPATHBHOT'O IOTOBOPY YH 1HIIUX JTOTOBOPIB MiXK 3aCHOBHUKAMH (y4aCHHKaMH,
aKIliOHEpaMH) TOBAPUCTBA.

CdopmMyap0BaHO HANPSIMHU YIOCKOHAJIEHHS 3aKOHOABCTBA OO0 CIIOCO0IB
YCYHEHHS IeIUIOKa B TOCIOIAPCHKUX OpraHi3alisX KOPIOPaTHBHOTO THILY, SIKHMH
MOXYTh OyTH 3aKpiIUIEHHS B 3aKOHOAABCTBi: 1) Ta KOpIOpaTHBHOMY JOTOBOpIi
(sxmo #ioro cropoHamu € Bci ydacHHKH TOB) mepeniky micTaB BUKITIOUEHHS
YYacHHKa 3 TOBAapHCTBa; 2) JOJATKOBOI MIJICTaBM JUIA 3aCTOCYBAHHS JIiKBigamii
IOpUINYHOI 0cOOM — ICTOTHE YTPYAHEHHS [iSUTBHOCTI FOPHIMYHOI 0co0H;
3) MONOXKEHHS 010 MEXaHi3MY BUKYITY YaCTKU OJJHUM YYaCHHUKOM Y IHILOTO Yy pasi
KOPIIOPATHBHOIO KOH(IIKTY ab0 HaJlaHHS CTOPOHAM KOPIIOPATHBHOTO JIOTOBOPY
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npasa nepef0avYnuT B HbOMY TaKy MOXKIIUBICTb.

JloBOmUTECS, IO Balifaiis JIOTOBOPY OOOB’S3KOBOTO IIPOJAXY aKIii
aKIlioHepaMH Ha BHMOT'Y 0coOHM (0cCiO, IO JiIOTh CIIJBHO), fKAa € BIACHHUKOM
JOMIHYFOYOTO KOHTPOJIBHOTO MaKeTa akIlii, Ta JIOrOBOPY BUKYIY aKIiOHEPHUM
TOBApPUCTBOM aKIliii Ha BUMOT'Y aKIliOHEPiB, TOOTO JOTOBOPIB, B SKHX OJHA 31 CTOPIH
JIOTOBOPY 3000B’s13aHa YKJIACTH HOro Ha IiCTaBi IpsMOi BKa3iBKH 3aKOHY, CB1TYUTh
mpo oOMeKeHHs CBOOOJM BOJIEBHSIBICHHS OCOOM Ha YKIAJEHHS JOTOBOPY B
KOPIIOPATHBHOMY IPaBi Ta MPO CIIOHYKAHHS 10 YKJIAJCHHS IOrOBOPY.

ApryMeHTOBaHO, M0 JoroBip mpo crtBopeHHs TOB Ta norosip mpo
3aCHYBaHHS aKI[iOHEPHOTO TOBAPHUCTBA HE HAJEXaTh JO JOTOBOPIB MPO CILIBHY
JSUTBHICTD, OCKINBKH iX MPaBOBUM PE3YJBTATOM € CTBOPEHHS FOPHIMYHOI 0CO0H;
JIOTOBIp NP0 BHECEHHS JJOIATKOBOTO BKJIa/ly HE € KOPIIOPATHUBHUM JIOTOBOPOM, ajie
HAJIOKUTH JI0 JOTOBOPIB Y KOPIOPATHBHOMY TIPaBi — IOrOBOPIB, sIKi BU3HAYAIOTH
npaBa Ta 000B’SI3KM YYaCHHKIB MPABOBITHOCHH, 10 MEPEIYIOTh KOPIOPATHBHUM,
CIpsSIMOBaHI Ha BUHUKHEHHS KOPIIOPATHBHUX BiIHOCHH; PEOPraHi3aliiHi JOroBOpH
€ TOCHOAApPCHKO-NPAaBOBUMH 33 CBOEIO IIPABOBOIO TMPHPOAOID 1 HANEXaTh [0
JIOTOBOPIB y KOPIIOPATUBHOMY TIpaBi.

Pe3ynbTaTé JMCEpTAallifHOrO AOCIIKEHHS CTaHOBJSATh TEOPETUYHHUH 1
NpaKkTHYHUE  IHTEpeC, MOXYThb OyTH BHKOPUCTaHI y TIpaBOTBOpUid Ta
MPaBO3aCTOCOBHIH MisJIBHOCTI, B OCBITHBOMY MpOLIEC], CKIACTH HiAIPYHTS ISt
MOAAJBIIMX HAYKOBUX JOCIHipKeHb y wii cdepi. ChopmynboBaHi B pe3ylbTati
HAYKOBOTO JOCJIKSHHsI ITOJI0KEHHSI HAYKOBOT HOBU3HH Ta BCi PE3YJAbTaTH POOOTH
OTpUMaHi Ha MiJICTaBl 0COOMCTOro aHalli3y 3aKOHOJABCTBA, HAYKOBOI JITEpaTypH,
MPaBO3aCTOCOBHOI CYJOBOi MPAKTHKH, JOTOBIPHOI NMPAKTHKH, 3BITIB JIEPKABHOTO
KoJieriaibHOro oprany HarioHaneHOI KoMicii 3 I[IHHMX mamepiB Ta (OHIOBOTO
PHHKY, CTATUCTUYHHX AaHHX.

KnarouoBi ciaoBa: 1oroBopu, KOpIIOpaTHBHE IIpaBO, KOPIOpPAaTUBHI
BiZITHOCHHH, aKLiOHEpPHE TOBAPHCTBO, TOBAPHUCTBA 3 OOMEXKEHOIO Ta JIOAATKOBOIO
Bi/ITIOB1IAJIbHICTIO, KOPIIOPATUBHUIA JIOTOBIP, YKJIAJCHHS Ta BUKOHAHHS JOTOBODPY,
CHOCOOM 3aXHUCTy TpaB, squeeze-out, peopraHizaliiiHi 10roBopu.
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The dissertation is an independently completed scientific work, where
conceptual provisions aimed at solving the important theoretical and practical
problem of self-regulation of corporate relations in the direction of legal
guaranteeing for the free movement of capital, creating a favorable investment
climate in the business environment, improving the model of corporate
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administration, preventing and resolving corporate conflicts through the conclusion
of contracts in corporate law have been developed for the first time in the national
doctrine of commercial law; suggestions for improving corporate legislation in terms
of the European integration processes of Ukraine have been formulated.

On the basis of studying general theoretical principles on contractual
regulation of corporate relations, the author has substantiated that the methodology
of the research of such regulation is the system of methodological techniques, means,
methods of scientific and legal cognition, which are used to obtain scientific
conclusions, generalizations and provisions in the process of researching contracts
in corporate law and are based on the rule of law principle, the economic approach
to law, the integrative concept of legal understanding. It has been argued that the
integrative concept of legal understanding involves the consideration of the rule of
law principle, which becomes a system-forming element of the legal economy,
contributes to the development of various forms of economic activity.

The author has proved that the freedom of contract should be the basic
category of regulation of corporate relations, taking into account the restrictions
established by law, constituent documents and internal corporate acts.

Freedom of contract is manifested at different stages of the contractual
obligation dynamics: 1) at the stage of choosing the type of a contract - participants
in corporate relations have the right to enter into contracts under which the
participants (shareholders) of a company undertake to exercise their rights and
powers in a certain manner or refrain from their implementation, as well as other
agreements aimed at the acquisition of corporate rights (buy-out contract on
purchasing securities placed by a joint-stock company, etc.) or their termination
(company's dissolution agreement, etc.); 2) at the stage of determining the terms of
the contract - the following conditions may be included in the contract, reaching an
agreement, which is stipulated by law; the parties may depart from the provisions of
corporate legislation and regulate their relations at their own discretion, if it is
stipulated by law; the parties have the right to settle relations not regulated by acts
of corporate legislation in the contract, which is provided by these acts.

The author of the dissertation has studied contracts in corporate law as an
independent type of economic and legal contracts that are part of the system of
economic and legal contracts and have their own internal subsystem. The author has
conducted the classification of contracts in corporate law according to the subjective
and meritous criterion and legal result into the following types: 1) contracts defining
the rights and obligations of the participants of legal relations that precede corporate
relations, aimed at the emergence of corporate relations; 2) corporate contracts; 3)
contracts between participants (shareholders) and contracts with a corporate-type
economic organization for their participation regarding the acquisition and
termination of corporate rights).

The reasons for the emergence and development of the corporate contract
institution in the law of Ukraine and foreign countries have been analyzed. The
author has systematized the rights and obligations that make up the content of the
corporate contract in the countries of the Anglo-Saxon legal family, where the
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corporate contract institution has a longer history of development; has accomplished
a comparative and legal analysis of the corporate contract's content under the
legislation of Ukraine and foreign countries in order to determine the tendencies
within contractual regulation of corporate relations.

It has been substantiated that a corporate contract is a local legal act of a non-
regulatory nature, aimed at forming a strategy for influencing the corporate policy of
a corporate-type economic organization, at maximizing the role of its parties in the
implementation of corporate control in relation to corporate property.

The author has substantiated economic and legal nature of the corporate
contract. It has been proved that the corporate contract is regulatory by the purpose,
individual by the type of legal regulation.

The corporate contract has been distinguished from related legal structures,
namely from: the incorporation deed of a joint-stock company, a limited liability
company's establishment agreement, the agreement on joint activities, the agreement
on the management of corporate rights.

The author has argued the impossibility of following the traditional procedure
of concluding a corporate contract with such mandatory stages as a suggestion to
conclude a contract (offer) and acceptance of this offer. The author has specified the
procedure for concluding a corporate contract by: 1) signing a corporate contract by
the parties as a result of negotiations, where all parties (their representatives) are
jointly present; 2) successive signing of the text of the contract by each of the party
who agree on it, without joint presence and without making changes to the wording
of the contract's text.

The author has substantiated the expediency of indicating the assurances of
the parties in the corporate agreement regarding the circumstances that are important
for its conclusion, execution or termination; has defined the legal consequences of
violating such assurances.The author has improved the provisions on determining
the methods of protecting the rights of the parties to a corporate contract and has
offered to provide such a method of protecting the rights of the parties to a corporate
contract as forced performance of an obligation in kind in the special legislation.
Universality and effectiveness for the protection of the rights of the parties to
contracts within corporate law of such a method of protecting their rights as
compensation have been proved.

The properties of the corporate contract and other contracts within corporate
law to act as legal means of preventing corporate conflicts have been proved. It has
been determined that legal mechanisms for preventing corporate conflicts can be
established at the legislative level, at the charter level, at the level of internal
corporate acts, at the level of a corporate contract or other agreements between the
founders (participants, shareholders) of the company.

The author has formulated areas for improving the legislation regarding the
methods to eliminate deadlock in corporate-type economic organizations, which can
be enshrined in the legislation: 1) and in the corporate contract (if all members of the
LLC are parties to the corporate contract) the list of reasons for excluding a
participant from the company; 2) an additional basis for the application of a legal
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entity's liquidation — a significant impediment to the activity of a legal entity; 3)
provisions regarding the mechanism to buy-out a share by one participant from
another participant in case of a corporate conflict or giving the parties to a corporate
contract the right to provide such a possibility in the corporate contract.

It has been proved that the validation of the contract of mandatory sale of
shares by shareholders at the request of a person (persons acting jointly) who is the
owner of a dominant controlling block of shares, and the buy-out contract of shares
by a joint-stock company at the request of shareholders, i.e. contracts, where one of
the parties to the contract is obliged to conclude it on the basis of a direct instruction
of the law, testifies to the restriction of the freedom of expression of a person's will
to conclude a contract within corporate law and to the inducement to conclude a
contract.

It has been argued that the contract on the LLC establishment and the contract
on a joint-stock company's establishment do not belong to contracts on joint activity,
since their legal result is the creation of a legal entity; the contract on making an
additional contribution is not a corporate contract, but belongs to contracts within
corporate law — contracts that determine the rights and obligations of participants in
legal relations that precede corporate ones, aimed at the emergence of corporate
relations; reorganization contracts are economic and legal in their legal nature and
belong to contracts within corporate law.

The results of the dissertation research are of theoretical and practical interest,
can be used in law-making and law-enforcement activities, in the educational
process, can be the basis for further scientific research in this area. Formulated
provisions of scientific novelty as a result of scientific research and all work results
have been obtained on the basis of a personal analysis of legislation, scientific
literature, law-enforcement judicial practice, contractual practice, reports of the
National Securities and Stock Market Commission, statistical data.

Key words: contracts, corporate law, corporate relations, joint-stock
company, limited and superadded liability companies, corporate contract, conclusion
and execution of the contract, methods of protecting the rights, squeeze-out,
reorganization contracts.



