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YOK 347.7

IIUBIABHO-ITPABOBA BIAIIOBIOAABHICTD
IIOCAOOBHX OCIB TOBAPHCTBA B
3AKOHOIABCTBI YKPATHH: CYYACHHI
CTAH TA INIEPCIIEKTHBH
BacuaneBa BikTopisas BaaneHTHHiIBHa,
KaHIUAAT IOPUANYHUX HAYK, CTAPIINHT
HayKOBU# CcHiBpoOIiTHUK AabopaTopii mpobaem
KOpIIopaTuBHOIO IpaBa HaykoBo-mocainHoTO
IHCTUTYTYy IIPUBATHOTO IIpaBa i IIiAIIPUEMHHUIITBA
imeni akanemika ®. I'. Bypuaka HAIIpH Ykpairu
(M. IBaHO-PpaHKIBCEK)

Memoro cmammi € 00C/iOXKEeHHSL NOJIOXKEHb UUHHUX 3AKOHO0a8UUX aKmMig
YKpaiHu, sKkumu epe2y1bo8yemocst npagosuil cmamyc ma 8i0no8i0aAIbHICMb
nocaoogux ocib moeapucmea, hNOpPIBHSIHHSL NOBHOMU ma Oemai3auii
PEe2YNo8aHHST  8I0N08I0ANILHOCML  NOCAO08UX OCIO ONsl  AKUIOHEepHUX
moesapucms, mosapucme 3 06 mexKeHoro ma 000amKo8or 8I0N08I0AILHICMIO.
OcHosHUMU MemoOamu OOCTIONEHHS, 3aCMOCOBAHUMU ABMOPOM, € AHAI3
ma nopieHsiHHSL. /locnioxkeHo nosoxeHHst LlueinbeHozo ma I'ochodapcekozo
Kooexcie YKpaiHu, 3aKoHi8 YKpaiHu npo aKyioHepHi moeapucmaa,
mosapucmsa 3 0bmerKeHoro ma 000amKo8or 8ionosidaibHicmio. Y cmammi
NPOAHANIB08AHO NOJIOIKEHHSL 3ANPONOHO8AHO020 NPOEKMYy 3AKOHY NpPO
AKUyiOHepHI mosapucmea ma npono3uyii 600CKOHANIEHHST Npasosoz2o
PE2YNI0BAHHSL  Ub020 NUMAHHSL. ABMOPOM  BUCOBNIEHO NO3UMUSHI
KoMeHmapi uo0o OKpemux 3anponoHO8AHUX 3MIH, MAKUX SIK BCMAHOBNEeHHSL
nepesniky 0608’s13Ki8 051 nocadosux ocib aKyioOHEepHO20 mosapucmea ma
BU3HAUEHHSl cnocoby 8i0UKO00Y8AHHSL 3a80AHOI LUKOOU NOcadogord 0coboro
mosapucmsy UWLISIXOM NOOAHHSL NO0308Y U000 BU3SHAHHSL NPABOUUHY
HeOUWICHUM, A MAKOXK 3AYB8AI)KEHHSL 3 NPUBOOY 3AKOHOMBOPUOL MEeXHIKU ma
poamumocmi 0estkux NOHSIMb.

KAIO4YOBi axkIlioHEpHE TOBapUCTBO, TOBApPUCTBO 3 OOMEZKEHOI0
CAOBA: BIiAIIOBIJAaABHICTIO, TIIOCamOBi 0cCoO0OM, BiAIOBIIAABHICTD,
BiAIIKOAyBaHHS 30UTKIB.

BCTYVYII

B VYkpaini Oyanm mpuUHHATI OKpeMi 3aKOHU IIIOA0 PEryAOBaHHS
AKI[IOHEPHUX TOBApUCTB Ta TOBAPHUCTB 3 OOMEKEHOI Ta [IOAATKOBOIO
BiAIIOBiJaABHICTIO; TAKOZK ITPAaBOBI HOPMHU I110/10 BiAIIOBiJAaABHOCTI IT0CaI0BUX
ocib mictaTbcesa B LluBiapHOMY Ta ['ocriomapchkoMy KozieKcax YKpaiHu; a 010
PETyAIOBaHHA aKIlIOHEpPHHX TOBApPHCTB Ha JaHUH Yac IIPOIOHYETHCS HOBUH
IPOEKT 3aKOHYy IIPO aKI[IOHEPHI TOBApHCTBA. YCi BUIIle3a3HA4YEHI aKTHU Ta
IPOEKTU OyAM IIPUHHSTI (CIPOEKTOBaHI) B Pi3HUH 4HaC, - i TAKUM YHUHOM, €
MOZKAUBICTE IIPOCTEXKUTH €BOAIOLIIO IIPABOBOIO PETYAIOBAHHS [AHOIO
IUTaHHS BIIPOAOBXK OCTAHHIX POKIB YH HABITH JAECATUAITD.

[TlepemyciM caiz 3a3HAYUTH, III0 CYKYyIIHE TAYMadeHHS II0CaJ0BHX OCi0
BKAIOYAE€ B I1eH nmepeaik pi3MyHUX 0cib - TOAOBY Ta YA€HIB HArAs0BOi paay,

Bacuasera B. B. l{uBiaAbHO-TIpaBOBa BiAIOBIAAABHICTH TOCAAOBUX OCi6 TOBApHUCTBA B
3aKOHOZABCTBI YKpaiHHu: Cy4acHHUH CcTaH Ta IEPCHEKTHBU



-40 -
IUS PRIVATUM | 1-2 | 2020

Corporate Law / KopnopamugHe npago

BUKOHABYHI OpraH, peBi3iliHy KOMiCiio, peBidopa TOBapHCTBa, a TaKOXK
TOAOBY Ta YAEHIB IHIIIOTO OpraHy TOBApPHUCTBA, AKIIIO YTBOPEHHS TAKOIO
opraHy rnepeadadyeHo CTaTyToOM TOBAPHCTBA (a TAaKOXK TOAOBHOIO OyXraarepa
mianpueMcTBa 3rigHO cT. 65 [ocmogapcekoro kozmekcy YKpainm). [lawi
10CaI0Bi 0COOU 3AiMCHIOIOTH ITpaBa Ta HECYyTh OOOB’I3KH, BU3HAYEHI JIAST HUX
HOPMAaTUBHO-TIPABOBUMH aKTaMHU Ta CTATyTOM; IMIOPYIIEHHS 3K IUX
00OB’I3KIB € IIACTaBOIO [OAd BIAIIOBIJAABHOCTI IIMX O0CI0, a TaKoxXK
BiIIKOAyBaHHS 3aBIaHUX IXHIMU JiIMU TOBAPUCTBY 30UTKIB.

IIUBIABHHH TA I'OCHOOAPCBKHH KOJEKC YKPATHH

AkTaMu, gKi OyTH NOpUHHATI HaWpadille i3 BHUIE3a3HAYEHOTO
IIEPEAIKY Ta € OiI0YHMHU Ta 3aCTOCOBHHMHU [0 IIPABOBOIO PETYAIOBAHHS
rOCIIOOAPCHKOTO TOBAapHUCTBa Ha ChOoronHi, € luBianbHUM Kogekc Ykpainu
(maai - LK) [1] Ta F'octnomapcekuit Konekc Ykpainu (naai - I'K) [2].

¥ LIK BificyTHI HOpMHU IIOA0 PETYAIOBAHHS BiAIIOBLIAABHOCTI IIOCAI0BHUX
oci6 TOCIIOIapCBKOTO TOBApPUCTBA, SK 1 BIACYyTHI MIOAO0 PETyAIOBaHHS
BIZIITOBITAABHOCTI ITOCJOBUX OCi0 KOZKHOTO BH/IYy TOBapHCTBa 30KpeMa. IcHye
HOpMa Ha HaWBUIIOMY y3araAbHIOIOUOMY pPiBHI - Ha piBHiI cyb’ekra -
IOPUAUYHOI 0cobH - 11e craTTd 92 «[{uBiAbHA Mi€30ATHICTD IOPHUIMIHOI OCOOH»,
B SKili BHU3HAYAETHCH 3araAbHUM OOOB’I30K IIOCAIOBHX OCi0 oOpraHiB
IOPUAUYHOI 0COOM MOiITH B iHTepecax OPUAUYHOI 0COOH, MOOPOCOBICHO i
PO3YMHO Ta He IePeBUIIyBaTH CBOiX IOBHOBasKEHb (4. 3), a B 4. 4 MICTUTHCA
3araAbHe IIOAOXKEHHS IIO/I0 BiAIIOBiOAABHOCTI - YA€HUW OpraHy IOPHUAWYHOI
ocobu Ta iHIII 0CO0OH, SIKi BiAIIOBIAHO A0 3aKOHY YM YCTAHOBYHUX JIOKYMEHTIB
BHUCTYIIAIOTH BiJl iMEHi IOPUANYHOI 0COOH, ITOPYIIYIOTH CBOI O0OB'A3KH 11010
PEeACTaBHUIITBA, BOHU HECYTh COAIlapHY BIiAIOBIOAABHICTL 3a 30HTKH,
3aBaHi HUMH IOPUANYHIiH 0CcoOi.

Momo I'K, To y 4. 2 cT. 89 «YrpaBAiHHA rOCIIOAAPCHKUM TOBAPUCTBOM»
MICTHTBCSI HOpMa, 3a SIKOIO II0CaJ0Bi 0COOHU BiAIIOBIIAIOTE 3a 30UTKH, 3aBAaHi
HUMH TOCIIOIapPCBKOMY TOBapHCTBY. BimmnmkomyBaHHS 30HUTKIB, 3aBIAHHX
II0CaJOBOI0 OCODOIO0 TOCIIOAAPCHKOMY TOBAapPHUCTBY ii miamu (0e3migAbHICTIO),
3MINCHIOETRCS Y Pasi, SKINO Taki 30UTKYU OyAn 3aBIaHi:

- JiIMH, BYMHEHHUMH II0CA/IOBOI0 OCO0OI0 3 IIEpPEeBHUIIECHHSIM abo
3AOBXKHBAHHSM CAYKOOBHMH ITOBHOBaKE€HHAMU;

- iIMH I0CanoBOi 0COOM, BYMHEHUMH 3 MOPYILIEHHSIM IOPSAKY iX
MIONIEPEIHBOT0 MOTO/XKEHHA ab0 iHIOI HpoleAypPH ITPHUHHSTTS PIillleHb
L10/10 BUMHEHHS MMOMIOHUX Mill, BCTAHOBAEHOI YyCTAaHOBYUMU JOKYMEHTaMHU
TOBapPHUCTBA;

- TiIMH TIOCAOBOI 0COOM, BUMHEHHUMH 3 AOTPUMAHHSAM MOPSAKY iX
MIOMIEPEMHBOTO0 MOTOMKEHHS ab0 iHIIOI HPOoLEeAyPH ITPHUHHSTTS PillleHb
11010 BYMHEHHS BiANOBIAHUX M[ili, BCTAHOBAEHOI TOBAapUCTBOM, aA€ AL
OTPUMAaHHS TAKOTO TIOTO/KEHHA Ta/abo [OOTpUMAaHHA MPOLEeayPH
OPUPHATTS pillleHb ITocagoBa ocoba TOBapHCTBA IoJaAd HEIOCTOBIpHY
iH(popMaIltito;

- Oe3migAbHICTIO IIOoCcamoBOi OcoOM y BHIIAAKY, KOAM BOHa Oyaa
3000B’d3aHa BUMHUTHU IIEBHI Oii BiAIIOBIIHO 10 IIOKAQIEHHNX Ha Hel 000B’I3KiB;

- iHIIIMMY BUHHUMH OiSMH II0CAA0BOI 0COOM.
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Takox y 4.4 cr. 65 I'K 3a3HagaeThcd, LI0 BiAIOBiAAABHICTH
KepiBHUKA MiAIPHUEMCTBA MOXKE BH3HAYaTUCH YKAQJAEHUM 3 HHUM
JJOTOBOPOM (KOHTPaKTOM).

Yci BumeBKazaHi HopMH Oyau npuiiHari y 2003 poiii, He
3MiHIOBaAucd 1 [OiloTh IIo cboromHi. OdeBHAHO, IO M[OaHiI CTaATTi
Koau(iKOBaHUX aKTiB MiCTATBH JOCUTH 3araAbHi Ta AAKOHIYHI HOPMHU, TOMY
3 HOPUUHATTIM CHEIL[IaAPHUX 3aKOHIB IIPO PEryAlOBaHHS [diSIABHOCTI
OKpeMHX BHIIB TOBApPHCTB, 3aKOHOMAABEIb A0AaB Oiabllle meTasei 11010
BHOPMYBaHHS OCAI/I)KyBaHOTO ITUTAHH.

3AKOH YKPAIHHU (IIPO AKIIIOHEPHI TOBAPUCTBA»

Y morounil pepakuii 3akoHy «IIpo akIlioHEpHI TOBapHCTBa» (maai -
3akoH 1po AT) [3] MiCTUTBCS 3arasbHE IIOAOXKEHHS IIPO Te, 110 ITOCaM0BI
oco0Ou opraHiB aKI[iOHEPHOTO TOBapPUCTBA HECYTH BiAIIOBIIAABHICTE IIEPEL
TOBApPUCTBOM 3a 30UTKH, 3aBJaHi TOBapUCTBY CBOIMH [diIMH
(6e3misiAbHICTIO), 3TiMHO i3 3aKOHOM; a TAKOXK 3a3HAYa€EThCS IIPO COAlmapHy
BiAIOBimaABHICTE, IKIIO ii HECYTh KiAbKa 0cib (cT. 63).

Oxkpim 1i€i cTaTTi, OKpeMi IIOAOXKEHHS IIPO BIAIIOBIAAABHICTH
CTOCYIOTBCH:

- BiomoBimaApHOCTI mocamoBUX 0cCid y pas3i BUMOTH Bif akilioHepa -
IIpalliBHUKAa TOBapUCTBa HaAaHHS BiJOMOCTEH IIPO T€, 9K BiH I'OAOCyBaB
YU SIK Ma€ HaMip TOAOCYBaTH Ha 3araabHUX 300pax, abo IIpo BiauyKeHHS
aKI[IOHEPOM - MpalliBHUKOM TOBAapPHUCTBa CBOIX AakKIi¥i YW HaMip ix
BiguyzKeHHsI, ab0 BUMaraTH Iepeaadi JoBipeHOCTI Ha y4acTh y 3araAbHUX
30opax - agMiHiCTpaTHBHA i MalHOBAa BiAIIOBiAAaABHICTH, 3BIABHEHHS i3
3aifiMaHoi 1mocaay, pPO3ipBaHHS IUBIABHO-IIPABOBOIO YU TPYAOBOTO
JOrOBOPY (KOHTPAaKTY) BiATIOBiAHO 0 3aKOHY (CT. 28);

- BiAIIOBIAAABHOCT]I AaKIIIOHEPIB COAiZapHO i3 YAEHOM HarAd/10BOi
pagu, IKUM € IXHIM IIPeACTaBHUKOM - COAlfapHa BIAIIOBIAAABHICTH 3a
BiIIKOAYBaHHA 30UTKIiB, 3aBAaHUX AKI[IOHEPHOMY TOBapPHUCTBY TaKUM
YA€HOM HaragnoBoi pagu (4. 8 ct. 53);

- BiAIIOBIIAABHOCTI BHKOHABYOI'0 OpPraHy (Ta YAE€HIB HaTAsSI/IOBOI paau
TOBapPHCTBA, SIKi [IPOrOAOCYBaAH 3a HaJIaHHS 3r0AU Ha BUMHEHHS IIPaBOYUHY,
LIIO0 SIKOT'O € 3aiHTE€PECOBAHICTD, Y pa3i HaJlaHHS HArAd0BOIO PaiOl0 3roau
Ha BYMHEHHS IIPABOYMHY) - 32 30UTKH, 3aBIaHi aKI[iOHEPHOMY TOBapPHUCTBY
BHACAIZIOK BYMHEHHS IIPAaBOYHMHY, LIOA0 SKOTO € 3alHTEPECOBAHICTh (Y TOMY
YHCAl PI3HMIE MDK IIIHOIO IIPAaBOYMHY Ta PHHKOBOIO I[IHOKIO) — COAllapHa
BIiAIOBiaABHICTE (4.11 Ta a63. 2 4. 12 ct. 71).

3AKOH YKPATHH «IIPO TOBAPUCTBA 3 OBMEXXEHOIO TA
AJOAOATKOBOIO BIAITIOBIOAAABHICTIO»

Y 3akoni Ykpainu «IIpo ToBapucTBa 3 OOMEXKEHOI Ta IOOATKOBOIO
BiATIoBiaAbHICTIO» [4] (maai - 3akoH mpo TOB), akuit OyB IpUHAHATHH I1ie Mi3HillIe,
IIPOCAIIKOBYEMO IIe OIABIII PO3TOPHYTiI ITOAOXKEHHS IIIOZI0 BiAITOBIIAABHOCTI
TI0CaJOBUX OCI0, HABITH y OPIBHSHHI 3 PeryAloBaHHA y 3akoHi mpo AT.

Tak, 4. 5 cr. 26 mnepenbadae BiANOBIOAABHICTL ITOCAIOBUX OCI0O
TOBapUCTBa, BUHHHUX y BBEAEHHI B OMaHy Y4aCHUKIB TOBapPHUCTBA 111010 HOro
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¢riHaHCOBOTO CTaHy, 30KpEMa IIATXOM IIOIaHHSA (BKAIOUEHHS) HEJOCTOBIPHOL
indopMmaliii 40 AOKYMEHTIB TOBAapUCTBA, IO IIPU3BEAO [0 S3/iHiCHEHHH
HEIIpaBOMIpPHHUX BHIIAQT, HECYTb pPa3oM 3 yYaCHUKaMM COALJapHY
BIZITIOBIJAABHICTE 32 3000B’sI3aHHSIM II0/I0 [TIOBEPHEHHS BHUIIAAT TOBAPUCTBY.

CrarTrero 31 BCTaAHOBAIOETBECH TAKOXK, 110 FKIIO YAEHHM BHKOHaBYOTO
OopraHy He BUKOHAIOTh OOOB’I30K CKAWKATHU 3arasbHi 300pH B pasi, KOAU
BapTiCTh YHCTHUX aKTHUBIB TOBapHUCTBa 3HU3MAACS OiabIl HizK Ha S50 %
IIOPIBHSHO 13 UM ITOKA3HUKOM CTAaHOM Ha KiHEIb IIOII€PEAHBOI0 POKY, i
BHACAIZIOK TTOPYILIEHHS IIHOT0 000B’I3KYy TOBAPHUCTBO BU3HaHE OAaHKPOTOM
[0 CIAUBY 3 POKIiB 3 AHHA 3HUKEHHSI BapPTOCTI YHUCTHUX aKTUBIB - YA€HU
BHUKOHABYOI'0 OPraHy COAIJapHO HECYTh CyOCHUAiapHY BiAIIOBiIAABHICTE 3a
3000B’s13aHHIMHU TOBAPHUCTBA.

YaeHn [OuUpekiiii 3BIABHAIOTBCS Bl BIANOBIZAABHOCTI 3a IIe
MOPYLIEHHS, TIABKH SKIIO AOBEAYyTH, III0 HE 3HAAM i He IIOBHHHI Oyan
3HATU [PO 3HUKEHHS BapPTOCTI YHCTHUX aKTHUBIB TOBapHCTBa, abo XK
[OBEYyTH, 110 TOAOCYBAAM 3a PillleHHS PO CKAMKAHHS 3araAbHUX 300piB
y 3B’43KY 3 TaKUM 3HUKEHHSIM.

Y 4. 10 cr. 39 3akony npo TOB Takox meTaai3yeTbcs, II0 YAEH
BUKOHABYOI'O OpraHy 1 HOpH3HA4YE€HHU HUM THMYacOBO BUKOHYIOUHH
00OB’I3KM  TaKOXK HECyThb COAilapHYy  BiANOBIiZAABHICTHE  HEpesn
TOBapUCTBOM.

Crarrga 42 3akK0oHY BH3HAYa€ BOMHOYAC i 000B’SI3KHU ITOCAIOBUX OCIi0,
1 BiAIIOBiJAABHICTE 3a IX HEBUKOHAHH4. Tak, IIificTaBaMU [IAs PO3ipBaHHS
TOBapPHUCTBOM JIOTOBOPY 3 I10CAI0BOI0 0CO000 0e3 BHUIIAATHU KOMIIEHcALlii €
opyuieHHss o0OOB’a3KiB: 1) oTpUMaHHS BHHAropogu 3a BHUKOHAHHSI
[I0CaIOBOI0 0OCOOOI0 CBOiX OOOB’I3KiB Ta HagaHHA i# iHmmMx Oaar
BHUKAIOYHO Ha yMOBaxX Ta IIiicTaBax, 3a3HA4€HUX y AOTOBOPiI MiXK HEIO 1
TOBApPHUCTBOM; 2) MOJAHHS TOBAPHUCTBY IlepeAiky adiaitioBaHux ocib ta
CBO€YACHE IIOBIOMAEHHSI MPO 3MiHY CKAany; 3) MOBIIOMAEHHS IIPO
BUHUKHEHHSI KOH(AIKTIB iHTepeciB; 4) HEPO3ToAOIlleHHd iH(opMallii, 1110
cTasa il BimoMa y 3B’I3Ky 3 BHKOHAHHSM HEIO I10Ca0BHX OOOB’E3KiB Ta
CTaHOBUTH KOMEPIIHHY TAEMHHUITIO TOBAPHUCTBA Y1 € KOH(PIAEHIiIHOIO.

Y pasi HOpyLIeHHS IIOPSAKY BYWHEHHs 3HAYHOIO IIPABOYMHY abo
[IPaBOYMHY, IIIOZI0 SKOTO € 3aiHTepPecOBAaHICTb, I0CAOOBI OCOOM, BHHHI Yy
OPYIIEHH] HOPSIAKY BUMHEHHS TaKUX [IPABOYUHIB, COALTapHO BiAIIOBIIAIOTH
3a 30UTKH, 3aIIOfisTHI TOBapUCTBY (CT. 44, 45 3akoHy mpo TOB).

IIPOEKT Ne 2493 3AKOHY YKPATHH (IIPO AKIIIOHEPHI
TOBAPHCTBA» BIA 25 AUCTOITIAA 2019 POKY

Ha panuiti momenT y BepxoBHiHt Pazai Ha posragni mnepeOysae
3akonomnpoekT No 2493 Bim 25 aucromama 2019 poky, gKUM
IIPOIIOHYEThCA IIPUHMHATH y HOBIM penakiii 3akoH npo AT (Hamaai -
[TpoekT) [5]. Lle#t MOKyMEHT ITPOIIOHYE AETaAi3allifo IMTOTOYHOI pemakiiii, a
TAKOXK [OJATKOBI IIOAOXKEHHS IIOJ0 BiAIIOBIMAABHOCTI ITOCAQAOBHX OCIO
aKI[IOHEpPHOTO TOBApPHUCTBA.
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Tak, y 3aKOHOIIPOEKTI MiCTATHCA BCi iCHYI0Yi B YMHHOMY 3aKOHi ITPO
AT moAOKeHHS IIOJAO0 BiANOBIMAABHOCTI ITOCAagOBHX O0Ci0, a TaKoxXK
IIPOTIOHYIOTHCS HACTYITHI 3MiHU:

[. Posmmmpena pemaxkmisa crarTi «BiamoBimasbHICTBH TOCaOOBUX OCi0
OpraHiB akI[iOHEPHOTO TOBapUCTBa» (cT. 86 [IpoekTy).

CrarTd 3 aHaAOTIYHOIO HA3BOIO, SKa € YHHHOI0 Ha ChOTOAHI HE €
[OBOAlL iHoOpMaTUBHA, a IIBUAIIE AeKAaapaTUBHaA. BoHa wMictuth 3
YaCTHUHHU, 3 SIKHX IIepIla CTOCYEThCS ODOB’I3KiB ITOCAA0BOI OCOOHM MidTHU
A006POCOBICHO, Apyra - caMe CTBEPIXKEHHSs, IO I10Caa0oBi 0COOM HECYTh
BiATIOBINAABHICTD, TPETS - IIPO Te, 10 TaKa BiAINIOBIAAABHICTH COAilapHa.
3aKOHOIIPOEKT K€ IIPOIIOHYE 2 HOBi CTATTI 3aMiCTh OIHIEL:

-cTaTTio 85 - gKa BCTAHOBAIOE OOOB’I3KH ITOCAIOBUX OCi6 opraHiB
aKI[IOHEPHOI'0 TOBAPUCTBA, a cCaMe:

1) o00OB’I30K CHPHUATH [OCATHEHHIO TOBAPHUCTBOM YCIIiIITHHUX
pPe3yAbTaTiB BIAIIOBIAHO [0 IILOTO 3aKOHY;

2) o0OOB’sI30K yXBaAOBATH HE3aA€XKHi pIiIlleHHsS BiAIIOBIZHO IIHOTO
3akony;

3) 060B’930K MiSITU 3 PO3YMHHUM CTyIIEHeM 00a4yHOCTi, IIpodecitHOCTI
Ta CTapaHHOCTI BiAIOBIAHO [0 IILOTO 3aKOHY;

4) 000B’A30K yHUKaTH KOH(QAIKTY iHTEepeciB BiANOBiZHO OO IIHOTO
3akony;

5) 060B’430K yTPUMyBaTHCS Bi NPUHHATTS BUToAU (OAar) Bif TpPeTix
ocib BigmoOBimHO A0 IILOTO 3aKOHY;

0) O00OOB’I30K MOBIZOMHTH IIPO 3aiHTEPECOBAHICTH y MNPaABOYUHI
BIATIOBIAHO 0 IIHOTO 3aKOHY.

KoxxeH i3 1ux 0060B’SI3KiB TAYMA4YHUTBHCH OKPEMOIO YACTHUHOIO ITi€l 3K
crarti. BuoKpeMaeHHsT cTaTTi mig o00B’da3KU 1mocamoBux ocib y IIpoekTi
CAiT BBasKaTHU IIO3UTHBHUM SBHUIIIEM, OCKIABKHM, OKpiM mgeTaaizarrii
baskaHoi Ta HEOOXiAHOI MOBEMIHKH Cy0’€KTiB, 3aKOH TAKOXK JAa€ OPIEHTUPHU
y pa3i mnporumpaBHOI IIOBEAiHKH II0CaA0BOI 0cCOOH - SK came
KBaaipikyBaTH [OigHHA ocobu Ta IiACTaBy IPUTATHEHHS 0
BiamoBinaspHOCTi. TakoXK, caig 3a3Ha4YUTH, 110 AaHa cTaTTd [IpoekTty €
OiABII CTPYKTYpOBaHAa, HiXX CTATTd HPO MOCAAOBUX OCI0 ToBapHCTBa i iX
000B’d3KHU B TOMY 4YHCAi B 3aK0OHi YKpainu «IIpo ToBapHcTBa 3 00MEKEHOIO
Ta J04aTKOBOIO BiAIIOBIIAABHICTION.

Pazom 3 THM, HEMOXKAWBO HE€ 3a3HA4YUTH, ILI0 B CTATTI MICTATBHCH
JOCHUTH PO3MUTI OLIIHOYHI IOHATTA («YCIIIIHUN pe3yAbTaT», «HE3aAEKHE
pillleHHS», «pO3yMHHUH CTYIIiHb 06aYHOCTI» , «CTApPaHHICTH), IKi 3a3BHYal
OyBae BasKKO BUMIPSITHU i OLIIHUTH, a BCi 000B’I3KU I10 CYyTi € AeTani3alliero
IPUHIUILY PO3YMHOCTI Ta JOOPOCOBICHOCTI B yIIpaBAiHHI TOBapHUCTBOM.

- crarTio 86 - BAacHe caMma cTratTtd «BiamoBigaAbHICTE ITIOCAT0BUX 0Ci0
OpTraHiB aKI[IOHEPHOI0 ToBapucTBar. OKpiM YHHHUX IIOAOXKEHB 100 TOTO,
0 II0CaAOBi OCOOM OpraHiB akI[iOHEPHOTO TOBAPHUCTBA HECYTh
BiAIOBiMAABHICTE IIEped TOBAPUCTBOM 3a 30MTKH, 3aBOaHI TOBAPHUCTBY
cBoiMHU migmu (0e3aisIABHICTIO), 3TiHO i3 3aKOHOM i coaigapHO(4.1. i 4.4),
B HiM MICTATBCA III€ HACTYIIHI HOPMHU:

Bacuasera B. B. l{uBiaAbHO-TIpaBOBa BiAIOBIAAABHICTH TOCAAOBUX OCi6 TOBApHUCTBA B
3aKOHOMABCTBI YKpaiHU: CydacHHUH CTaH Ta MEePCHEeKTUBU



-AA4 -
IUS PRIVATUM | 1-2 | 2020

Corporate Law / KopnopamugHe npago

1) [E€TaAI3yEThCH, 1110 BIIIIOBITAABLHICTE IIOAFTAE y
BiAIIKOAYBAaHHI TOBapUCTBY 3aBAaHUX HOMy 30UTKIB, 9KIIO TaKi 30UTKHU
BUHHUKAMN BHACAIIOK BYMHEHHd i HE B 1HTepecax TOBapHCTBa IIPHU
BYMHEHHI IIPaBOYNHY i3 3aiHTE€pPECOBAHICTIO, 30KpeMa, V pa3i IpUHHITTS
pilllIeHHd IPO BYMHEHHS IIPABOYUHY Ha YMOBAaX, 1110 € HUXKYE PUHKOBHUX;

2) BCTAQHOBAIOETBCH, III0 B pasi NOpUWHATTA pillleHHsS IIPo
BUMHEHHd il He B iHTepecax TOBAPHUCTBA HATASIOBOIO pasioo adbo pamsoro
OUPEKTOPIB KOAETiaABbHO, TO UYAEHUW HarAsgoBoi pamu abo pamu
OUPEKTOPiB, SKi T'OAOCYBaAM 3a HPHUUHATTS TAaKOI0 PIIlIEeHHd, HECYThb
BiATIOBiAAaABHICTb COAIAPHO;

3) BCTAHOBAIOETBCSI CYJOBHH cHocib 3axmcTy IIpaBa Ta
BiAIMIKOAYBaHHS 30UTKIB TOBAPHUCTBY - Ille 3MiHCHIOETHCS 3a PIllIeHHIM
CyAy IIpO BH3HAHHS BIiAIIOBIIHOTO ITPABOYMHY HENIMCHUM Ta BU3HAHHS
IIOCaIOBUX OCi0 TOBapHUCTBAa BUHHUMH y IIOPYLIEHHI BUMOT IIi€i cTaTTi. ¥
TakKOMy pas3i mocamoBa ocoba TOBapHCTBa, [ONATKOBO IIOBEpPTAaE
TOBapUCTBY KOUITH Y KIABKOCTI (abo cywmi), gKa OOpiBHIOE HPUOYTKY,
OTPHUMAaHOMY TAKOIO II0OCAZIOBOIO OCO0O0I0 IPSMO ab0 OIIOCEPENKOBAHO 3a
TakKUM IIPpaBOYMHOM [0 TOro, SK IIPaBOYUH CyaoM OyAo BH3HAHO
HeOiHMCHUM.

I1. [HI1i OKpeMi MOAOKEHHS IIONO0 BiAIOBIMAABHOCTI ITOCaA0BUX OCi0,
IIT0 AOKaAiI3yIOTBhCS B Pi3HUX po3airax 3aKOHOIIPOEKTY:

1. Yaenu HaragmoBoi paau abo pagu AUPEKTOPiB HECYTHh COAimapHY
BiAOBimaAbHICTE 3a 30UTKU 3aBOaHi akIllioHepy (akmioHepaMm) y pasi
3aTBEPAXKEHHS PHHKOBOI BapTOCTi MaiiHa, I[IHHHUX manepiB abo
¢iHaHCOBUX iHCTPYMEHTIB, BU3HA4YEeHOI BiAnmoBimHo no yacTuH 1 - 3 1riei
cratTti, gka Oiablre HiXK Ha 5% BiAPI3HIETHCS Bil PUHKOBOI BapTOCTI
MaiiHa, I[IHHUX NamnepiB abo (iHAHCOBUX IHCTPYMEHTIB, BHU3HAYEHOI
3BiTOM IIPO HE3aAE€XHY OILIHKY, CKA3JEeHUM CYO’€KTOM OI[iHOYHOI
[IFIABHOCTI 3a 3aMOBAEHHAM akIlioHepa (akuioHepin) (cT. 9 IIpoekTy).

2. Y Bunajgky SKIIO BAAQCHUH KalliTaa TOBapHCTBAa 3a JaHUMU PidHOI
3BITHOCT1 cTaHOBUTE MeHIle 50 % 3apeecTpoBaHOIO CTATyTHOIO KalliTaAy,
HarAsijoBa paza ado paga JUPEKTOPiB TOBAapUCTBA 3000B’d3aHa IPOTATOM
TPBOX MICSIiB BUMHUTHU BCi Aii 1TOB’d3aHi 3 MiATOTOBKOIO i MIPOBEAEHHIM
3araabHUX 300piB /10 TOPSAKY AEHHOT'O IKHUX Ma€ OyTH BKAIOYEHO ITUTaHHS
IIPO 3aX0AH, SIKi MaloThb OyTH BXKUTI OAd OKpallleHHd PiHaHCOBOTO CTaHY
TOBapUCTBAa, IIPO 3MEHIIEHHSI CTAaTyTHOTO KalliTaAy ToBapHCTBa abo IIpo
AIKBIAIlil0o TOBAPUCTBA, 4 TAKOXK IIPO PO3TALL 3BiTY BUKOHABYOI'O OpPraHy
3a HacCAlKaMH 3MEHIIIEHHs BAACHOIO KalliTaAy ToOBapUCTBa Ta
3aTBEPAKEHHA 3axXOOIB 3a pe3yAbTaTaMH Horo posraggy. Y pasi
HEBUKOHAHHS BUMOT Ili€i YaCTUHU BCi YA€HH HarAd0BOi panu abo paau
OUPEKTOPIB COAiIApHO HECyTh CyOCHOiapHy BiAIOBigaAbHICTE 3a
3000B’I3aHHAMM  TOBapucTBa. Y  pasi mopylleHHd  0OOB'S3KY,
nepenbadeHoro ab3aoM NepiIuM Iiel YacTUHU, Ta BU3HAHHS TOBapPHUCTBA
OaHKpPYTOM [0 3aKiHYE€HHS TPUPIYHOTO CTPOKY 3 AHA 3HUKEHHS BapTOCTI
YHUCTUX aKTHUBIB, IepeadadyeHoro ab3aioM HepHuInuM Iliei 9acTUHH, YAeHU
HarAsA0BOI panu abo paay OUPEKTOPIB COAilapHO HeCyThb CyOcHAiapHY
BiITIOBiAaABHICTD 32 3000B'd3aHHAMH TOBapPHUCTBA.
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YAeHH BHKOHABYOI'0O OpraHy, sIKi He II0BiZIOMHAN HarAd0BY pamy abo
pany OUPEKTOPIB HPO TaKe 3HUXKEHHS BapTOCTI YHCTHUX AaKTUBIB
TOBapHUCTBa HECyTh CyOcHAiapHYy BiAIIOBiIAABHICTE.

YaeHH BUKOHAaBYOIO OpraHy, sKi JOBEAYTH, 1110 HE 3HAAM 1 HE MaAH
3HaATU IIPO TaKe 3HUKEHHS BapTOCTi YHUCTHUX aKTUBIB ToBapucTBa abo
TOAOCYBaAU 3a PillleHHS IIPO CKAMKAHHS 3araAbHUX 300piB y 3B'93KY i3
3HUXKEHHSIM BapTOCTI YHCTHUX aKTUBIB TOBApPHUCTBA, 3BIABHSIOTBHCS Bin
BiAIOBiMAaABHOCTI 3a MOPYIIEHHS ITHOT0 000B's3KYy (cT. 16 [IpoekTy)

3. [omoBHEHHd cTaTel, II0 CTOCYIOTbCA peopraHizamii Ta
IPUITMHEHHS TOBapHUCTBa ONHOMAaHITHUMH HOpPMaMH L1010
BIITIOBITAABHOCTI IIOCAIOBUX OCI0 3a HEBUKOHAHHYA YM HEHAAEXKHE
BUKOHAHHS CBOiX II0CA/IOBUX O0OB’S3KiB, MOB’I3aHUX 3 IIUMHU IIPOIIECAMHU:

-HaragnmoBa pama abo pama OUPEKTOPIiB Ta BUKOHABYHIL oOpraH
TOBApUCTB, II0 NOpHUHMalOTh y4acTh y 3AUTTI, COAilapHO HECYTh
cyOcumiapHy BiIIOBigaAbHICTH 3a HEBUKOHAHHA YU HEHaAeXKHe
BHKOHAHHS CBOiX IIOCAOOBHX O0OB’I3KiB, MOB’d3aHUX 3 IIPOIIECOM
3aumms akilioHepHOTO ToBapHcTBa (cT.113);

-HarasgsgoBa pama abo pama AOHUPEKTOPIB Ta BUKOHABYHN oOpraH
TOBApPHUCTB, LI0 OepyTh y4yacTh y IIPHUEOHAHHI, COAilapHO HECYThb
cyOcumiapHy BiAIOBiOaAbHICTH 3a HEBUKOHAHHA YU HEHaAEXKHE
BUKOHAHHSI CBOiX IIOCaAOBUX OOOB’d3KiB, IIOB’SI3aHUX 3 IIPOIIECOM
NnpueoHaHHS aKIIOHEPHOTrO ToBapuctea (cr.115);

-IlocamoBi ocobu TOBapuCTBa, MI0 IIPUINHAETHCSI B PE3yAbTATi
MIOMIiAY, COAIJAPHO HECYTh CyOCHAiapHY BiAIOBiIAABHICTE 32 HEBUKOHAHHS
Yy HeHaAeXXHe BHUKOHAHHS CBOIX IIOCAJ0BUX O0OOB’I3KiB, IOB’M3aHUX 3
IIPOIIECOM NOOiNY aKIliOHEPHOTrO ToBapucTsea (ct.121);

-HaragnmoBa pama abo pama OUPEKTOPIiB Ta BHUKOHABYHIL OpraH
TOBapHCTBAa, 3 IKOT0 3[1iHCHIOETHCS BU/IIA, COALTAPHO HECYTh CyOCHIiapHY
BiAIIOBiMAABHICTE 3a HEBUKOHAHHS 4YM HEHAAEXKHE BHKOHAHHS CBOiX
IIocamoBUX OOOB’I3KiB, MOB’SI3aHUX 3 IIPOIIECOM 6UOiNY AaKI[IOHEPHOTO
ToBapuctBa (cT.123).

BHCHOBKH

OueBHOHUM € Te€, III0 B KOAEKCaxX 3aKAa[deHi OCHOBHI ITiABAAMHU i
3araAbHi TPUHIUIIN PETYAIOBaHHS BiAIOBIAABHOCTI ITOCaIOBUX OCi0
TOBApPHUCTBA; B TOH Yac dK AeTaasizallis Big0yBaeTbCs Ha PiBHI OKpeMHUX
3aKOHIB HIONO OKPEMUX BHIIB TOBapucTB. HaMimupiie Ta HaHOiAbII
[eTaAbHE PETYAIOBAHHS JAHOTO IUTAHHS Ha CHOTOHI MiCTUTh 3aKOHY IIPO
TOB, a Takox y npoekTi 3akony npo AT. OueBUOHUM € Te, II0 CIIpaBmai
icHye morpeba y [OONOBHEHHI YHHHHUX HOPM 3akoHy mnpo AT
3aITPOIIOHOBAHUMHU ITOAOKEHHSMU. CAifl CXBAABHO OI[IHUTH PO3LINUPEHHS
IIOAOKEHBb PO OOOB’I3KU Ta BiANIOBIAAABHICTE ITOCAOBUX OCI0 OpraHiB
ToBapHcTBa B [IpoekTi. [lemnio NpoCcAiIKOBYETHCH 3alI03UYE€HHS IIOAOXKEHb
3 nirodoro 3akony 11po TOB - maa akIilioHEpHHUX TOBapUCTBa (HAIIPUKAA,
BCTAaHOBAEHHS BiAIIOBiIAABHOCTI 3a MOPYIIEHHS 000B’I3Ky MOBiIOMAEHHS
IIPO 3HUIKEHHS BapTOCTI YHCTUX aKTHBIB). TakKo¥XK MMO3UTHBHOI OILIHKH
3aCAYyrOBy€e BHU3HA4YEHHS Ta BCTAHOBACHHS II€PEAIKy OOOB’I3KiB
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IOCaOOBUX OCi0O (mIe HaBiTH OIABII YITKOTO i OIABIII AETAABHOTO, HiXK B
3akoHi [Ipo TOB); Bu3HaUYeHHd pPeaABHOIO MEXaHi3My BiAIIKOAyBaHHS
3aBHaHUX 30UTKIB TOBApPHUCTBY (II030B IIPO BU3HAHHS [PABOYHHY
HeOIHCHUM Ta BHU3HAHHS II0CQAOBUX OCI0 BUHHUMH Yy IIBOMY);
BCTAHOBAEHHS BIiAIIOBiJAaABHOCTI y pasi 3aTBepKEHHS 3aHUXKeHOoi abo
3aBUIIEHOI PUHKOBOI BapTOCTi MaliHa TOBapHCTBA; BIAINIOBiIAABHOCTI 3a
[ii, 1110 TPU3BEAN A0 3HAYHOI'O 3MEHIIIEHHS PO3Mipy CTaTyTHOIO KalliTaAy;
BIZAIIOBIMAABHOCTI IIOCAQmMOBHX OCiI0O 3a HEBHKOHAHHA YN HEHaAEXKHe
BUKOHAHHSI CBOIX II0CaJ0BUX OOOB’SI3KiB, IIOB’I3aHUX i3 IIPOIIECOM
IPUIIMHEHHS YU peopraHisalii ToBapucrBa. Pa3zoMm i3 TUM, O4eBUOHUM €
Te, IO IIi [TIOAOKEHHS ITOTPEOYIOTH SOOI PAIIOBAHHS HE AWIIIE 3 TOYKH 30Dy
3aKOHOTBOPYOi TEXHIKH, a TAKOXK U I10 CyTi — 3 METOI0 YHUKHEHHS 3aHAaITO
3BYKEHOI0 TAyMadYeHHS BiAIIOBiAaABbHOCTI ITOCamOBHX 0Ci0 WM CITOCO0IB
3aXHCTy (TOOTO AHMIIIE B MeKax, IIPONHCAHUX 3aKOHOM), BCTAHOBACHHS
MOZKAMBOCTI OCKap>KeHHsI Mili Ta pillleHb II0CaJA0BUX OCI0 iHIIHUM
crIocob0M, OKpiM ITOJaHHS TO30BY PO BU3HAHHS IMPABOYUHY HEIIHCHUM
(ocKiaABKM He BCi HEIIpaBOMIipHi Aii Ta pilreHHd 1mocamoBoi 0COOM MaroTh
HaCAIIKOM YKAQ[E€HHS IPaBOYHMHY TOBApPHCTBOM), a TAKOXK 3allOBHEHHS
IHIITUX IIPOTAAWH B iCHYIOUOMY PETYAIOBaHHI.
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The purpose of the article is to study the provisions of the current legislative
acts of Ukraine, which regulate the legal status and responsibility of the
company's officials, compare the completeness and detail of the regulation of
liability of officials for joint stock companies, limited liability companies and
additional liability companies. The main methods of research applied by the
author are analysis and comparison. The provisions of the Civil and Commercial
Codes of Ukraine, laws of Ukraine on JSC, LLC and ALC were investigated. The
article explores the provisions of the proposed draft law on joint stock
companies; proposals for improving the legal regulation of this issue are
analyzed. The author expressed positive comments on certain proposed
changes, such as establishing a list of duties for officials of the joint stock
company and determining the way of compensation for damage caused by the
official of the company by filing a claim for invalidation of the contract, as well
as comments on law drafting technique and vague concepts.
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