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[HCTUTYT IOPUAVYIHOI BIATIOBIJAJIBHOCTI
B KOPITOPATVIBHOMY IIPABI

AHOTALIAL. MeTOoI0 CTaTTi € BUBYEHHS IHCTUTYTY KOPIOPATUBHOI BIATIOBINAIbHOCTI,
1110 3yMOBJIEHE PO3BUTKOM KOPIIOPATUBHUX BITHOCHH, YIOCKOHAJIEHHSIM KOPIIOPATUBHO-
IO 3aKOHOJIABCTBA Ta 3aKOHOJABCTBA IIPO HEIIATOCIPOMOXKHICTD, (DOPMYBaHHIM HOBUX
BHJIB KOPIIOPATUBHUX BIJTHOCHH Ta YCKIATHEHHSAM IXHBOI CTPYKTYpPH.

Y cTaTTi JOCTIIKEHO IPaBOBY IIPUPOMY BiNIIOBINAJIBHOCT] YYaCHUKIB KOPIIOPATUBHUX
BITHOCHH, TOCAJOBUX OCi0 OpraHiB ympaBiiHHS, KiHIeBUX OeHediliapHUX BIIACHUKIB,
“TiHpOBUX” IMPEKTOPiB. Bu3HauyeHO 03HAKY Ta MIPUHLIUIIN KOPIIOPATUBHOI BIIIIOBIIaIb-
HOCTI B KOPIIOPATUBHUX BITHOCHHAX.

o 03HAaK KOPIOPATHUBHOI BiMTOBIMAIBHOCTI BiMlHECEHO: a) IOPUAMYIHY (3aKOH, CTa-
TYT, BHYTPIIIIHII TOKYMEHT (IIOJIO)KeHHs], PaBUIIa), TOTOBip (3aCHOBHUIIbKUIL TOTOBIp,
LMBIIbHO-TIPAaBOBHII OTOBIp (KOHTPAKT), KOPIOPATUBHUI TOTOBIp) Ta (GaKTUIHY IIif-
CTaBy BHWHUKHEHHs (KOPIIOPaTHBHE IIPABOIOPYIIEHHS); 6) 0COGMUBHUII Cy0 €KTHUI
CKJIaJ], — YYaCHUKHU KOPIOPATUBHUX BITHOCUH, 3aCHOBHUKH, T0OJIOBA Ta YWIEHH JIKBITaIiii-
HOI KOMiCcil, apOiTpaKHUI KePYIOYUl, THMIACOBO BUKOHYIOUi 000B’SI3KH II0Ca0BOI 0CO-
61, 0co6H, 110 BXOASTH 10 HEJETiITUMHUX OPTaHiB YIIPaBJIiHHS, KOJUIIHI YIEHA OPTaHiB
YIpaBIiHHS, “TIHbOBI” IUPEKTOPH, O0COOH, SIKI HECYTh CyOCH/iapHY BiAMOBIAIbHICTH
3a 3000B’sI3aHHSAMHU TOBAPUCTBA 32 3aKOHOM, KiHIIEBI OeHedilliapHi BIIACHWKH, OB SI-
3aHi 3 6aHKOM 0co6u; B) 3MICT — 06MeskeHHs a00 11030aBIeHHsI KOPIIOPATHBHOTO IIPaBa,
MTOKJIAIAHHS Ha MPAaBOMOPYIIIHUKA TOAATKOBOTO 000B’I3Ky 460 HEraTMBHOTO HACIIIKY;
I') 3aCTOCYBaHHS B OCOOJIMBOMY, BCTAHOBJICHOMY 3aKOHOM, JIOKaJIbHUM HOPMaTHBHUM
aKTOM, IIUBIIbHO-TIPAaBOBUM a00 KOPIIOPaTHBHUM JOTOBOPOM IOPSAKY; I) yHKIII: 3a-
GesredeHHsT BUKOHAHHS 000B I3KiB YIaCHUKIB KOPIOPATHBHUX IIPABOBITHOCHH, 3aXUCT
KPeIUTOPIB Ta CTEHKXOJIIepiB, IOKAPAHHs IOPYIIHUKA.

[Tizg KOpIOpaTMBHHMM IIPABOIOPYIIEHHSIM aBTOPKa PO3yMi€ IOPYIIEHHsS KOPIIOpa-
THUBHUX IIpaB ab0 OXOPOHIOBAHKMX 3aKOHOM IHTEpeCiB iHIINX yYaCHHUKIB, HeBUKOHAHHS
ab0 HeHaJle)KHE BUKOHAHHSI KOPIIOPATHBHHUX OOOB’SI3KIB yYacHHUKIB ab6o dimymiapHuX
060B’I3KiB MOCATOBUX 0Ci0, 37TOBKIMBAHHS ITPABOM.
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KopnopaTtuBHa BifNIOBifaNbHICTE y (POpMi BIAIIKOMYBaHHS 30UTKIB Iepef6adae 1o0-
BeJIeHHSI IIOBHOTO CKJIaly KOPIIOPAaTUBHOIO IIPaBONOPYIIIEHHs: IPOTUIIPaBHA MOBEIHKA
(mist a60 6e3misTbHICTD), IIKOAa (30UTKY, HeMatHOBA IIIKOMA), IPUIMHHO-HACTITKOBHI
3B’5130K, BUHA. Y pasi [OBeeHHs IIKOIH Ta IIPOTUIPABHOI MOBEIHKY BUHA IOPYIIHU-
Ka Ta IPUIUHHO-HACIIIKOBUIL 3B’ 130K IIPE3IOMYIOTHCS I MOKYTh OYTH CIIPOCTOBAHI Bif-
1I0BiflaueM y 3araJbHOMY HOPSAKY.

Jlo TpUHIUIIIB KOPIOPATUBHOI BIIIIOBINAJIbHOCTI BiTHECEHO IPUHIIMIIN BilOKpeMJIe-
HOCTI BIITIOBIaTbHOCTI KOMITAHiI Ta ii yIaCHUKIB, 0OMexeHoi BifxnmosinanbHocTi (limited
liability) y4acHUKIB, IIOBHOTO BIiNIIKOTyBaHHS 30UTKIB, CIeliaiTeTa, epcoHaisamii ta
nudepenIiamii.

ITpoanasnizoBaHO 3aKOHOIABCTBO YKpaiHM, II0 perIaMeHTy€ MiACTaBU Ta MOPSAIOK 3a-
CTOCYBaHHsI KOPIIOPATUBHOI BiIIOBiaIbHOCTI, Cy/l0Ba IIPAaKTHKa.

Ki1040oBI CI0BA: KOpIIOpaTUBHA BiNIOBiaIbHICTh; KOPIIOPATUBHI ClIOpU; NIPUHIUIIN
KOPIOPAaTUBHO{ BiITIOBITAJIbHOCTI; KOPIIOPaTUBHE IPAaBONOPYIIIEHHS.

Konnenist iopuauaHO1 0co6M 3aKpiljieHa B IIPAaBOBUX CUCTeMaX 6araTbox
KpaiH CBiTy, 3aCHOBaHa Ha IPHUHIIUIIAX BiTOKPEMJICHHS IOPHIUYIHOI 0coOu
(camoCTiiTHOT TPaBOCYO’€KTHOCTI) 1 MaiiHa Koprioparii Bix ocobu i MaitHa ii
yaacuukiB (“separate legal entity doctrine”) Ta 06MeKeHOI BIIIIOBIIaTbHOCTI
(pusuKy noHeceHHs 30MTKIB) YYaCHUKIB KOMITaHii 3a 1 3000B’I3aHHSIMU B Me-
JKax iX BHECKIB IO CTaTyTHOTO KamiTanay. BogHodac HeoOXifHICTH 3abe3re-
YeHHS OaJIaHCY 1HTepeciB YYaCHHUKIB KOPIOPATUBHUX BiTHOCUH, KPeJUTOPIB
Ta IHIIUX CTEHKXOJ/IEPiB 3yMOBIIIOE HEOOXITHICTb CTBOPEHHS MEXaHI3My 3a-
XHCTY iXHIX MpaB 1 3aKOHHUX IHTepeciB 4yepe3 po3poOJIeHHS Y KOPIOPATHB-
HOMY TIpaBi 0COOJIMBOTO IMPABOBOTO IHCTUTYTY — IHCTUTYTY KOPIIOPAaTUBHOI
BIIIIOBITAJIbHOCTI.

[HCTUTYT KOPIIOPaTUBHOI BiANIOBINAJIBHOCTI HE OTPUMAB Ha IIbOMY €Talll
HaJIeKHOTO IIPAaBOBOTO peryJioBaHHS. SIK HAC/IIIOK, y9aCHUKUA TOBApUCTBA Ta
II0CAIOB1 0COOU PiTKO HECYTh IOPUANYHY BiITIOBITAJIbHICTH 32 KOPIIOPATUBHI
IIPAaBOIIOPYIIIEHHS.

[Tpo6ieMaTnKy BiAMOBITAJBHOCTI YYaCHUKIB KOPIOPATUBHHUX BiTHOCUH
OOCIIIKYBaau y cBoix npausx b. biexk, O. Binnuk, 1. I'pummuna, B. [lonuHCh-
Ka, 0. JKopuokyit, O. Kibenko, B. KpaBuyk, [I. Jlomakin, 1. JIykay, A. ITpo-
komnyk, O. MosnoTHikoB Ta iH. KopropaTuBHa BiATIOBILAJIBHICTh ITOCAIOBUX
oci6 3a 3amomisiHI TOBAPUCTBY 30UTKH aKTHBHO IOCITIIKYETHCS B OCTaHHI
POKH B MeKaxX NOKTPUHH ‘TIPOHUKHEHHS 3a KOPIIOPATUBHY Byab Ta IHCTHU-
TyTy noxignoro no3osy lO. JKoprokyem, O. Kopanumunnaum, B. Maxindaykom,
I. Cnacu6o-®ateeBoro Ta iH. KopropaTuBHa BiAIOBITAIBHICTD SK CAMOCTIH-
HUU IIPAaBOBUI IHCTUTYT NOTPeOy€e KOMIUIEKCHOTO TOCIIKeHHS Ta BUPIIIIeH-
Hs NPAaBOBHX IIiICTaB 3aCTOCYBAaHHS Y KOPIOPAaTUBHUX CIIOPaX 3arajJibHUX
HOPM 3000B’513aJIbHOTO Ta IEIIKTHOTO IIpaBa.

METOIO TOCIIPKEHHS € BUBUEHHS IHCTUTYTY KOPIIOPAaTUBHOI BIIIOBINAJIb-
HOCTi, IIJ0 3YMOBJIEHE PO3BUTKOM KOPIIOPATUBHUX BITHOCHH, YIOCKOHA-
JIEHHSIM KOPIIOPAaTHMBHOTO 3aKOHOJABCTBa Ta 3aKOHOMABCTBA IIPO HeILIa-
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TOCIIPOMOXKHICTb, (POPMYBAaHHSIM HOBUX BHIIB KOPIIOPATUBHUX BIHOCHUH
Ta YCKJIAJHEHHSM iXHBOI CTPYKTYpHU. BIpoBajiskeHHS IHCTUTYTY IOXiTHOTO
II030By Ta JOKTPUHU ‘TIPOHMKHEHHSI 3a KOPIIOPAaTHUBHY Byajb 3YMOBUIN
30UTBIIIEHHS KUIBKOCTI KOPIIOPATUBHUX CIIOPIiB, JOPMYBaHHS IIPAaBOBUX I10-
3uniil BepxoBHoro Cyny Ta CTaHOBJIEHHS CY/IOBOI IPAKTUKHU NPUTATHEHHS
IO BI/IITOBIaJIbHOCTI IIOCaJOBUX OCi6 3a Hepo3yMHi, HeoOPOCOBICHI [1ii, BUU-
HEH1 He B IHTepecaX TOBAPUCTBA Ta MOr0 yYaCHUKIB, 3JIOB)KUBAHHSA y IIPOIIEC]
peasisanii KOpIIOPaTUBHUX TnpaB 1 KOPIIOPaTUBHOTO YHpaBJ'IiHHH Bce ne cBin-
YUTH PO MOTPeOy B PO3BUTKY IHCTUTYTY KOPIOPATHBHOI BIIMOBIAATBHOCTI.

BusHaHHA KOPHIOPAaTMBHOI BIANOBIIATBHOCTI CAMOCTIMHEM IIPaBOBHM
IHCTUTYTOM 3YMOBIIIO€ NOCII/IKEHHS ii 03HaK Ta IPUHIIUIIB, PO3MEXYBaHHS
KOPIIOPAaTUBHOI, 3araJibHOI IIMBUIHHO-TIPABOBOI BiAIIOBIATBHOCTI (IOTOBIp-
HOI Ta [EJIKTHOI) 1 myOaiYHO-TIPaBOBOI BiANOBINAJIbHOCTI, BU3HAYEHHS, 91
HIJISATAIOTh 1 32 IKUX YMOB 3aCTOCYBaHHIO B IJUX BITHOCUHAX 3arajbHi HOpMHU
PO IUBUIBHO-TIPABOBY BIANIOBINAJIbHICTH (IOTOBIpHY Ta IETIKTHY).

Hopmu Ta npasuia, 1m0 nepef6adaroTh MiICTaBU 3aCTOCYBAHHS IOPUIAY-
HOI BIIIIOBINAJIBHOCTI Y KOPIIOPAaTUBHUX BITHOCUHAX, MICTATHCA y PI3HOTAJIY-
3eBUX 3aKOHOJIAaBYMX aKTaX, JOKAJIBHUX IIPABOBUX aKTaX 1 KOPIOPATUBHUX
JIOTOBOpaX. [X CIITbHUT IPeIMET PeryIIOBaHHS Ta CHCTEMHUIA B3AEMO3B SI30K
Ja€ 3MOTYy BUOKPEMHTH KOPIIOPATUBHY BIIINOBINAJIbHICTD B OKPEMHH 1HCTH-
TYT KOPIIOPaTUBHOTO IIpaBa’.

KopniopaTtuBHa BiIIOBiIaJIbHICTh MA€ Ti K 3araJIbHI O3HAKHY, 1110 1 FOPUINAY-
Ha BiTIOBIIaJIBHICTD 3araJIoM: 3a0e3I1e9eHICTh IepXKaBHUM IIPUMYCOM, TIOHe-
CEHHI NIPAaBONOPYILIHUKOM HEeCHPUATIUBUX HACTIIKIB MalfHOBOTO Ta HeMall-
HOBOTO (OpraHi3aliiffHOr0) XapaKTepy, HasIBHICTb BUHU, sIKa B KOPIIOPAaTUBHUX
BITHOCUHAX MPe3IOMYEThCS. B acrekTi rajy3eBoi HaJIe)KHOCTI B IOPUIUYHIN
JITepaTypl mepeBakae IUIIOPAJI3M AYMOK II0/I0 BU3HAHHS BIIIOBIIAJIBHOCTI
B KOpIIOPaTHUBHOMY IIpaBl CaMOCTIMHUM BHUIOM IOPUIUYHOI BINIOB1NAJIb-
HOCTI (3 ypaxyBaHH:M ii IHCTUTYHIHUX O3HAK Ta 0COOIMBOCTEI)? a60 BUIOM
[IUBUIBHO-TIPABOBOI BiITIOBITaJIBHOCTI’.

BinnoBifanbHICTh y KOPTIOPaTUBHOMY IIpaBl Ma€ BJIACHI IHCTUTYLIIIHI O3Ha-
KM ¥ 0COOIMBOCTI, 3yMOBJICHI ITPaBOBOIO IPUPOIOI0 KOPTIOPATHBHHUX BiTHO-
CHH, ITIO IAI0Th 3MOT'Y BUSHATH KOPIIOPATHBHY BINOBIAAIBHICTH CAMOCTIHIM
BUJIOM IOPUIMYHO]I BIIIIOBITAIBHOCTI. Jl0 TaKMX O3HAK CJIif] BITHECTH:

1. ITidocmabu BunuxHenHs: IOPUAWYHY TIINCTaBY (3aKOH, CTAaTyT, BHYTPIIII-
Hill JOKYMeHT (IIOJIO)KeHHsI, IIPaBUJjIa), JAOTOBIp (3aCHOBHUIIBKMII IOTOBIp,
[[MBUILHO-TIPAaBOBUI MOTOBIP (KOHTPAKT), KOPIIOPATUBHUI TOTOBIpP) Ta dak-
TUYHY IMIiICTaBy (KOPIIOpAaTHBHE IIPAaBOIOPYIIEHHS — IIOPYIIEHHS KOPIIO-

« 120C « UHIVAMA OdVdIl

' A Tlpoxormiok, TIoHSATTS Ta 03HAKM KOPIIOPATUBHOI BinmosigaasrocTi’ (2020) 9 ITinnpuemMcTBO, rOCIIOTAPCTBO

impaso 75.

2 O Tyruukos, ‘OcHOBaHHs pa3pabOTKH KaTErOPUH KOPIIOPATUBHON OTBETCTBEHHOCTHU B IPAKAAHCKOM IIpaBe’
(2019) 4 Ilpaso. YKypran Beicieit mkosbl 9koHOMUKH 10.

> A Monotuaukos, OmBemcmbernocmo 6 akyuoneprvix ob6uecmbax (Bonrepc Kirysep 2006) 21.
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paTHUBHUX IpaB ab0 OXOPOHIOBAHMX 3aKOHOM IHTEPECiB IHIINX yYaCHUKIB,
HEBUKOHAHHS a00 HeHaJIe)kKHe BUKOHAHHS KOPIIOPATUBHUX 0OOB’SI3KIB yJac-
HUKIB a00 inyniapHuX 060B s13KiB IOCAJOBHUX 0CI0, 37IOB)KMBAHHSI [IPABOM ).
Peanizamist Takoro criocofy 3axXucTy y KOPIIOPaTUBHUX BIHOCHHAX, SIK
BIIIIKONYBaHHS 30MTKIB, MOKJIMBA JIMIIE 32 HASBHOCTI B [iAX ITOCagOBO]
0coOM TOBAapUCTBA ITOBHOTO CKJIAy KOPHIOPATUBHOTO IPAaBOIOPYIIEHHS,
eJIeMeHTaMH SIKOTO €: IIPOTUIIPaBHA IIOBEIiHKA; IITKOAA (30UTKN); TPUINHHO-
HACJIKOBUI 3B A30K; BUHA. Takuil Iigxin 3acHOBAaHUM Ha 3arajibHUAX IIif-
CTaBax IMBUIBHO-IIPABOBOI BIIIIOBINAJIbHOCTI 32 3aBAaHy MAaWHOBY IIIKOAY,
BU3HAYEHUX y CTATTIX 22, 614, 1166 LluBinpHOro Komekcy Ykpainu (maii —
LK Ykpainm)*, 3 sskux B6a4a€ThCs, IO IIKOMA, 3aBJaHa MAHY IOPUIUIHOL
0cobu, BIIIIKOIOBYETHCSI B IOBHOMY 00CsI31 0c00010, sika ii 3aBmana (1. 5.7
noctaHoBu KacamifiHoro rocrnomapcbkoro cyny y ckiani Bepxosnoro Cyny
(mani— KI'C BC) Big 17 motoro 2021 p. y cpasi Ne 905/1926/18%, 11. 55 nocra-
HoBu Benukoi [Tanatu Bepxosuoro Cyny (mami — BIT BC) Bin 26 nucromnaza
2019 p. y cupasi Ne 910/20261/16°). Crarts 614 LIK Ykpainu nepen6agae:

Oco6a, sxa nopyniaa 30608’ s13aHHsI, HeCe BiIOBITaJIbHICT 32 HASIBHOCTI 11
BuHU (yMucCiy a6o HeoOepesKHOCTI), SIKIIO iHIIe He BCTAHOBJIEHO OTOBOPOM
a00 3aKOHOM.

Ocoba € HeBUHYBATOIO, SIKIIIO BOHA I0BE]IE, 110 BXKIJIA BCIX 3aJIE)KHUX Bifl Hei
3aXOiB II0J0 HaJIe;KHOTO BUKOHAHHS 30008’ 13aHH .

B ropupnyHiil sjiTepaTypi 1 CyJoOBifl NpPaKTHUIl HOMIHY€E OYMKa, IIJ0 Ha-
SBHICTb CKJIA[y IPABOIOPYIIEHHS € MiACTaBOIO A Oyab-sIKOTO BUAY Bif-
MIOBiIATBPHOCTI® 1 CTAHOBUTH ITpeIMeT NOKAa3yBAaHH y CIIPaBax IIPO BiAIIKOMY-
BaHHS 30UTKIB, 3aBJlaHUX TOBAPHUCTBY MOTO ITOCATOBUMH 0COOAMMU.

BomHowyac HeraTWBHI HACHiIKU (IIIKOAA) Bifi KOPHIOPATUBHUX IPABOIO-
PYILIEHb MOXYTb MaTH AK MalHOBHH, TaK 1 HEMaWHOBMHI Xapakrep. BoHm
MOXXYTb BHP@’KaTUCS HE TUIBKM B 3aIOMisHHI 30UTKIB, a ¥ y HEOTPUMaHHI
npuOyTKy (OUBiIEH/IB), HEMOXKIMBOCTI IPOJATH AKIii 3a CIIpaBelJIMBOIO
I[IHOI0, HEMOXJIMBOCTI 260 Teperkogax y peatisaliii KOpIIopaTUBHUX IIPaB,
no36aBieHHI 800 0OMe)XeHHI OKpeMUX KOPIIOpaTUBHUX ITpaB. KopropaTusHe
IIPAaBONOPYIIIEHHSI MOXKe CHPUYMHUTU BTPATy KOPIOPATUBHOIO KOHTPOJIIO
SIK CAMOCTITHOT MaHOBOI IIIHHOCTI, BTPATy MpaB Ha aKIii (YacTKu), HEMOXK-

[luBinpHMIt Komeke Ykpainu: 3akon Ykpainu Bin 16 ciuns 2003 p. Ne 435-1V <https://zakon.rada.gov.ua/laws/
show/435-15> (nara 3BepHenHs:: 12.04.2021).

> Tlocranosa KacariitHoro rocriogapcpkoro cyny y ckiaai Bepxosroro Cyny Bix 17 sotoro 2021 p. y crpasi
Ne 905/1926/18 <https://reyestr.court.gov.ua/Review/95573646> (nara ssepuennst: 10.04.2021).

TlocranoBa Benukoi [Tanatu Bepxosroro Cyny Bix 26 sncronana 2019 p. y ciupasi Ne 910/20261/16 <https://
reyestr.court.gov.ua/Review/86333859> (nata 3Beprentsi: 10.04.2021).

LusinbHuit Kogexc Ykpainu (H 4).

8 B I'pubanos, Ocyuwecmbaerue u 3aujuma zpaxoarckux npa (2000) 552.
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JUBICTH 260 0OMe)KeHHsI Y 3IiIICHeHHI IOPUIUIHOIO 0COO0I0 CBOET MisUTHHOCTI
260 HEMOXJIVMBICTD NOCATHEHHS [iJIeH TaKOI MisUIbHOCTI.

[ToBemiHKy mocamoBoi 0cob6u ab0 ydacHHKA TOBAPUCTBA MO’KHA BBa)KATU
IPOTUIIPABHOIO B TOMY BUIIAJIKY, SIKIIIO BOHA IOPYIIY€ YMOBU YMHHOTO KOp-
IIOPaTUBHOTO 3aKOHOIABCTBA, II0JIOKEHHS IOTOBOPY, YKJIAIEHOTIO HelO 3 TOBA-
puctBoM. Taka oBemiHKa MOKe BHpaKaTUCs y (popMi mift abo 6e3nisiIbHOCTI.

Yacruna 2 c1. 89 I'ocnomapcpkoro kozpekcy Ykpainu (mani — 'K Ykpainn)®
MICTHTB ITEPEJTiK MiCTaB BiIIIKOy BAHHS 30U TKIB, 3aBIAHUX ITOCA/IOBOIO OCO-
6010 rOCIoIapCbKOMY TOBApUCTBY ii AisiMu (6e3MisIbHICTIO).

[IpoTurnpaBHa MoBemiHKa MOKe TOJISATATH :

— HaJlaHHI 3TOJY Ha BYMHEHHs a00 BUYMHEHHs (IiANUCAHHS) IPaBOYUHY,
30UTKOBOTO /ISl TOBAPUCTBA, BIIUy>KEHHsI MaliHa TOBAPUCTBA 3a 3aHIDKEHOIO
1iHOTO 3 KOH(IiKTOM iHTepeciB (ab6o 6e3 Takoro) (Hampukiam, 6e3migcTaBHa
nepegada IUPEKTOPOM CIIEIiaIbHOTO I03BOJIY Ha re0JIOri9He BUBYSHHS HAIP
(mocranosa BIT BC Bix 26 mucromaza 2019 p. y cpasi Ne 910/20261/16)), Ban-
HEHHs IPAaBOYMHY Ha HEPUHKOBHUX YMOBaX BCyIleped iHTepecaM TOBapUCTBa,
3aBilOMO 30WTKOBOTO IPAaBOYMHY HANpHKIan, (mpunOaHHS (iHAHCOBUX
3060B’s13aHb (BEKCeNIB TOIO) 0COOH, IMIONO IKOi OyJI0 3a3maseriib BiqoMo,
PO ii HeIJIATOCIPOMOSKHICTB );

— 3aTBEp/KE€HHI BapTOCTI, 110 HE BIAIOBIAE MINCHINA PUHKOBIA BapTOCT1
akmiit ToBapuctBa (mocranosa KI'C BC Big 17 mortoro 2021 p. y cmpasi
Ne 905/1926/18);

— Hepo3yMHiI ab0 HemoOPOCOBICHI [ii IIOAO0 PO3MOPSIKEHHST MAaHOM 1
TPOIIOBUMH KOLITaMu (HaIIPUKIA[, CIulata (MiAMUCaHHS IIATIKHOTO IOPY-
YeHHSI KBasi(hiKOBaHUM eJIeKTPOHHHUM MIAIMKUCOM) TUPEKTOPOM Bif iMeHi
TOBAapHUCTBA 3€MEJBHOTO HMONATKy 3a (PI3MYHUX OCIO — BJIACHHKIB 3eMesIb-
HUX IUISTHOK, OPeHIOBAHUX TOBAPUCTBOM 0e3 HaJIe)KHOI MPaBOBOI MiICTABU
(mocranosa KI'C BC Bix 24 mororo 2021 p. y crpasi Ne 904/982/19')), Bu-
IJIaTa 3a PIllIeHHSIM JUPEKTOpa 3apoOiTHOI IJIaTH, MaTepiaIbHOI TOIIOMOTH,
IIpeMili, BHECKIB 3a paXyHOK TOBapHCTBa COO1 I iHIITMM IOCaloBUM 0cobaM
3a BIICYTHOCTI HaJIO)KHUX IIPaBOBUX IIJCTaB, BTpaTa ab0 HeHaJIe)XHAa OXO-
pOHa MaliHa, 30KpeMa 1 BHACIIIOK [, III0 MICTATb O3HAKU 3JIOYMHY IIPOTH
BJIACHOCTI, BKJIFOUYEHHS [0 YMOB IIMBUIHBHO-IIPABOBOTO IOTOBOPY (KOHTpPAaK-
Ty) 3 HOCAIOBOIO 0COOOI0 HEBUTIIHUX JIJII TOBAPUCTBA YMOB, 30KpeMa PO
BUIUIATy 3HAYHOI KOMIIEHCALi B pa3i JOCTPOKOBOIO PO3ipBaHHS IOTOBOPY,
30KpeMma i 3 MPUYNH, sIKi 3aJIe)KaTh Bifl BoIi a00 miit (6e3/issIbHOCTI) TaKoi 1Mo~
canoBoi 0cobu (3as1Ba, BIICTOPOHEHHS YV 3B 13Ky 3 HEHAJIS)KHUM 3/I1ICHEHH M
II0CaJoBUX 000B A3KiB);

° Tocmopgapcbkuit kopeke Ykpainu: 3akoH Ykpainu Bix 16 ciunst 2003 p. Ne 436-1V <https://zakon.rada.gov.ua/
laws/show/436-15#Text> (nata 3BepHenHst: 17.04.2021).

! TIocranosa KacamiitHoro rocropapcbkoro cyay y ckiaani Bepxosroro Cyny Bin 24 mororo 2021 p. y crpasi
Ne 904/982/19 <https://reyestr.court.gov.ua/Review/95240657> (nara seepHenns: 11.04.2021).
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— HEeBHUKOHAHHsI a00 HeHaJIe)KHe BUKOHAHHS YYaCHUKOM Iepei0adeHNX 3a-
KOHOM, CTaTyTOM, KOPIIOPaTUBHUM JOTOBOPOM KOPIIOPAaTHBHUX OOOB’SI3KIB
6e3 MOBAKHUX MIPUYINH;

— HEBUKOHaHHs a00 HeHaJe)kKHe BUKOHaHHs (imyniapHuX oOOB’SI3KIB 3
KOpPIIOPaTUBHOIO YIPABJIHHS, 30KpeMa: Iii AUPEKTOpa, SKlI COPUYUHUIN
IIPUTSATHEHHS IOPUANYIHOI 0COOU /10 BIAMOBIIAIBbHOCTI, HEYJacTh Y 3acimaH-
HSIX KOJIETiaIbHUX OPTAHIB yIIPaBIiHHS 6€3 OBa>KHUX IIPUIHH, PO3TOJIOIIEH-
HSI KOMEPIIMHOI TAEMHHUII] TOIIO.

Y nocranoBax Bift 4 rpynsst 2018 p. y cupai Ne 910/21493/17", Bin 22 OBT-
Hs 2019 p. y compasi Ne 911/2129/17'%, Bim 26 nucromana 2019 p. y crpasi
Ne 910/20261/16 Bepxosuuii Cyq 3BepTa€ yBary Ha JOBIPpUHMI XapaKTep BiHO-
CHH MDK TOCIIOIAPChKUM TOBAPUCTBOM 1 MOTO ITOCAIOBOIO 0CO60I0 (30KpeMa
IUPEKTOPOM 4U I'eHepaIbHUM AUPEKTOPOM), Y 3B’SI3Ky 3 UMM IIPOTHUIIPABHA
IIOBe/IIHKa 3a3HaYeHOI 0COOU MOYKe BUPa)KaTUCSI He JIUIIIe Y HeBUKOHAHHI HEI0
000B’5I3KiB, IPSIMO BCTAaHOBJICHUX YCTAHOBYMMH JTOKYMEHTaMH TOBApUCTBA,
YU IIepeBUIIeHHI IOBHOBA)XEHb IPU BUMHEHHI [IeBHUX 1 Bif iMeHI TOBa-
PUCTBa, a ¥ y HEHAJEeKHOMY YH HeJoOpOCOBICHOMY BHKOHAHHI TaKUX [l
6e3 TOTPUMAHHS MeX HOPMAJIbHOTO TOCIIOIAPCHKOTO PHU3UKY, 3 0COOMCTOIO
3alHTEpPECOBAHICTIO YU IPU 3JI0BXKUBAHHI CBOIM PO3CYIOM 1 IOCAJOBUMU
000B’sI3KaMH 3a BJIIACHUM YMHCJIOM (pO3CY[OM), IIPUIHATTI OYEBUIHO He-
00aYHUX Y1 MAPHOTPATHHUX i 3aBIIOMO KOPUCIMBUX PIIlIeHb.

BignosigHo o p. 8 KomepuiiitHoro kopekcy ®Opanmii'® (crarri L 225-251)
IHAMBiAyanbHa ab0 CoJlilapHa BiATOBINAJIbHICTh WIEHIB Pafill JUPEKTOPIB i
TeHepaIbHOTO TUPEKTOPA Teperl TOBAPUCTBOM abo TpeTiMH 0co6aMM HacTae
3a JestikTHI ab6o Hem6ai YHpaBJIIHCbKl nii (ITOMMJIKM YIIPaBIIiHH), @ TAKOX 32
BUHHI [1ii, BUMHEHI IPY yIIPaBJIiHHI TOBAPUCTBOM.

Buninsiore pisHi hopMH HEOOAYHOCTi: HEKOMIIETEHTHICTh, HEPO3CY.-
JIUBICTh, HEOOAYHICTh 1 JIETKOBaKHICTh. [TOMHIIKOIO BBa)KaeThcsi Oymb-siKa
mist/6e3misIbHICTh KepiBHUKA He B iHTepecax TOBapUCTBa'!, HENOCTaTHHO BU-
MOTJIMIBE CTATHEHHS KOIITIiB 3 OOP’KHUKIB TOBAPUCTBA, Hil 6e3 HaIe)XHOI Typ-
60TIMBOCTI M1 06a4HOCTI TOIIO"

Ocobwucra 3arikaBiIeHICTh JUPeKTOpa a00 BIIACHUKA KOHTPOJIBHOTO IaKe-
Ty aKIii B Yrojl TAKOX € MiICTaBOIO [JI CY[y BU3HATHU IXHI il BUNHEHUMU
He B iHTepecax ToBapucTBa. Hen6anicTh MOXe BUPaXKAaTHUCh SIK Y JIiIX CAMOTO
nupekropa (fautes de gestion), Tak i B MOTO IisIX IIONO YIPABIIHHS MiJIeTIN-
mu (fautes de surveillance)'.

ITocranosa KacamiitHoro rocromapcbkoro cyy y ckiani Bepxosnoro Cyny Bim 4 rpynas 2018 p. y crpasi
Ne 910/21493/17 <https://reyestr.court.gov.ua/Review/78412710> (naTa 3BepHenHs: 11.04.2021).

ITocranoa Bemmxoi ITamatm Bepxosmoro Cyay sim 22 xostHS 2019 p. y cmpasi Ne 911/2129/17
<https://reyestr.court.gov.ua/Review/85743713> (nara sBepuennsi: 11.04.2021).

Kommepueckuii kodexc @paryuu (ep ¢ gp, npenuci B 3axsaraes, Borrepc Kirysep 2008) 1272.

4§ Hadji-Artinian, La faute de gestion en droit des societes (Litec 2001) 16.

15 Droit des societes commerciales 20062007, t 1 (3-me ed, Wolters Kluwer 2006) 775.

Lefebvre Francis (ed), Societes commerciales (Memento pratique 2006) § 8483.
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OnHak caMi co6010 HeraTUBHI HACKIIKY, BUKJIUKaHI TisIMUA TUPEKTOpa, He
HAIOTh MiICTABH JJIs1 HPUTATHEHHS HOTO [0 BIAMOBIAIbHOCTI, OCKUIBKH MOX-
JIUBICTh HACTAHHS TAKUX HACTIIKIB ITOB’s13aHa 3 PU3UKOM MiIMPUEMHUIIBKOT
misuibHOCTL. OCOONIMBICTIO KOPIIOPATUBHOI BIiAIOBITAJBHOCTI € “IpaBHUIIO
ITOBOTO pillleHHs”, 3TiMHO 3 SKUM [JIs1 TPUTSATHEHHS 10 BIATOBITAIbHOCTI
Mae O6yTu moBeseHO, o Aii (6e3MisIbHICTH) MOPYIIHMKA He BiAIIOBimaiu
yMOBaM AiJIOBOr0 060pOoTy ab0 3BHYANHOIO MiIIIPUEMHUIIBKOTO PH3UKY'’.
Lle mpaBuIO, O CYTi, 3aJIHUIIA€ JUPEKTOPY IPABO Ha “Oi3HEC-TIOMUJIKY .

[IprYmMHHO-HACIIIKOBHI 3B’SI30K CY/IOBa IPAaKTHKa OJHO3HAYHO BHU3HAE
000B’SI3KOBUM €JIEMEHTOM JIJIsI CTSTHEHHsI 30UTKIB i3 4jeHa opraHy yIpas-
ninHs (mocranosa BIT BC Bin 26 mucronana 2019 p. y cupasi Ne 910/20261/16,
nocranosa KI'C BC Bix 24 nrotoro 2021 p. y crpasi Ne 904/982/19). Henose-
IeHICTh TPUIMHHO-HACIIIKOBOTO 3B 13Ky MK JissMu (0e3IisuIbHICTIO) YieHa
OpraHy yIpaBJIiHH i 3aIIOAISTHIMY TOBAPUCTBY 30MTKaMU MOXKe Oy TH ITifIcTa-
BOIO BIIIMOBH B IT030BI.

B aHII0-aMepUKaHCBKIN cucTeMi [T TpobieMa BHPIIITYEThCS 3a TOIOMO-
rOI0 CHeIiaJIbHOTO MPOIeCYaJTbHOTO IHCTUTYTY PO3KPUTTS Ta HAaJAaHHS JO-
KasiB, SIKUI 3alIMa€ JIEBOBY YACTKY Y IIPOIleCi JOKa3yBaHHS B MeKaX JIOKTPHU-
HU 3HATTS “KOPIOPATUBHOI Byasi”'®. BUIBIIICTh MOJIOKEHb IBOTO IHCTUTYTY
3BOIUTHCS 10 3aKPIIUIEHHS IPe3yMIIIil IPUINHHO-HACTIIKOBOTO 3B 13Ky MK
IPOTUIPABHUMH IisIMH KOHTPOJIIOI04Y0i ocobu (OeHediriapa) Ta HaHECEHOIO
IIKOJ0I0 KPeIUTOPaM IOPUANIHOI 0cobu (Kopropartii)'’.

CynoBa IpakTUKa Yy BHUIIe3a3HadyeHUX copaBax Ne 910/20261/16,
Ne 904/982/19, Ne 905/1926/18 mpo HpUTATHEHHsI MOCATOBUX OCIO MO Bif-
MOBiJAJIbHOCTI BUXOIUTD 13 TOTO, 1110, SKIIO NoBeeHi (haKkT 30UTKIB Ta OffHA
3 006CTaBUH, sIKi MITBEPIKYIOTH HEMOOPOCOBICHICT 00 HEPO3YMHICTH [Iii
OUPEKTOpa, TO MPUIMHHO-HACTIIKOBUU 3B’$S30K MDK MisIMH HHpPeKTOpa i
30UTKaMU Ipe3lOMY€EThCs. be3 3aKpilieHHsI y KOPIIOPATUBHOMY IIpaBi Iiei
MPe3yMIILIii, 110 MMOKJIafiaTiuMe O0OOB’SI30K JOBENEHHsS BiNCYTHOCTI MPUYUH-
HO-HACJTIIKOBOTO 3B’SI3Ky Ha BIiANOBigada (OuUpeKTopa, wWieHa HAarJIsI0BOI
panu, Kiamesoro OeHedirmiapa, TOBApUCTBO), peari3yBaTH KOPIIOPATUBHY Bifl-
MOBIIaTBHICTh IHX 0Ci6 OyBae BKpai ckiaagHo. Ogqnak O. MoJOTHIKOB BBa-
Kae€, 1110 BBeIEHHS IIi€l NMpe3yMIIii He TUIbKU MO)Ke IIPU3BECTH [10 BIICYT-
HOCTI 62)KaHHs y 6araTbox 0Ci6 BXOOUTH IO CKJIANy ITOCAIOBHUX 0CiO OpraHiB

7 E KmouapeBa, TIpaBwio 3aIlUTBl [€JOBOrO pEIIEHWs B HeJaX O IPHUBIEYEHHAM K OTBETCTBEHHOCTH
IMPEKTOPOB: 3aKOHOAATENILCTBO U NpakTuKa mrtata [lenasap (CIIA), Tepmanuu u Poccun’ (2015) 11 3akon
132—41; T LlenoB, ‘MOKHO JIiL YT 3a IIyHOCTH? [lesioBoe Cy)kieHue u ero o0bekTrBHast orjeHka’ (2015) 12
3axon 159-78.

8 A lasrsu (pen), I'paxoanckuil npoyecc 3apybexHoix cmpa: yuebHoe nocobue (ITpocmext 2009) 273-99.

¥ B Maxinuyxk, Cybcudiapna 8ionobidanvricme xinyebux beneiviaprux 8nacnuxib (3acnobnuxi6, yuacnuxib,
akuyioHepi6) i nocadobux oci6 3a 30608’s3aHHAMU WOPUIUUHOT 0CO0U — BOPHKHUKA: NPOONEMU Meopii | NpaKmuKu
peanizayii dokmpunu sHusmms kopnopamubroi 6yani (HJII npusar npasa i minnp-sa im akag ® I' Bypgaka
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YIPaBJIiHHS, @ I 3yMOBUTb CIUIECK 3J7I0BXKMBAHHS IIPAaBOM Ha CYIOBUI 3aXHCT
i3 60Ky MIHOpUTapHHX aKIiOHEPiBY.

BinmosigHo o cr. 63 3akony Ykpainum “Ilpo axijioHepHi ToBapucTBa
II0CaZIOB1 0COOM OpraHiB aKI[IOHEPHOI'O TOBAPUCTBA ITOBUHHI IisTH B iHTEpe-
Cax TOBApPUCTBA, JOTPUMYBATHCS BUMOT 3aKOHOIABCTBA, ITOJIO’KEHD CTATYTY,
IHIIIUX JOKYMEHTIB TOBapHUCTBa. BignmosigHo no crarteit 6, 13 LK Ykpainu
1O6POCOBICHICTD 1 PO3YMHICTb IOBE/IIHKH IIPE3IOMY€EThCS. Y CYIOBIN CHCTEMI
aKTHBHO 3aCTOCOBYIOTBCS NPUHIUIIM IIPONOPIIMHOCTI Ta 3MaraJabHOCTI, 1110
noxIagae 00OB’SI30K JIOKa3yBaHHS 3[IMCHEHHS I10CaJOBOI0 0CO00I0 CBOIX
000B’s13KiB HeTOOPOCOBICHO, €3 HAJIEeKHOTO CTyIeHs NOaMINBOCTI Ha 0CO0Y,
sIKa TIOfIa€ MTOXIMHU IT030B IIPO BiAIIKOAYBAaHHS 30UTKIB.

[TporunpaBHa 6e3/isIbHICTb He 3BOUTHCS 10 IIPOCTOI ITACUBHOCTI Cy0 €K~
Ta, a MOJIATa€ B YTPUMAHHI BiJ] BUNHEHHS BU3HAYEHUX 3aKOHOM, CTaTyTOM
a00 1oroBopoM fiit. be3qisuIbHICTh € IPUYUHOIO 30UTKY JIUIIIE B TOMY BUIIA]I-
Ky, SIKIIIO Oy/ie OoBefleHo, 1110 aKTUBHICTD BigIoBigada 3amobimia 6 HaHeceH-
HIO IIKOAY KOPHOparii.

Hanpuxian, y cipasi Francis v. United Jersey Bank (The Supreme Court
of New Jersey, 1981) y 3B’s13ky 3 6aHKpyTCTBOM KomriaHii Pritchard & Baird
(mepectpaxoBuit 6pokep) micic [IpuTdaps — WIEHKUHS pagyl JUPEKTOPIB Ta
HaibuIbIIa akIioHepka (48 %) cimeitHol kopriopanii Pritchard & Baird 6yna
3BUHYBadeHa B TOMY, II10 He 3a11o6iriaa po3KpagaHHIO KOPIIOPaTUBHOIO Ma¥i-
Ha (koHBepTauii MUTPOBUX (DOHIIB Y MO3UKH) IHIITUMU IBOMA WIEHAMU Paau
OUPEKTOpIB Ta aKLiOHepaMu KOMIIaHii — ii cuHamu Yapab3oMm i1 Birbsmowm.
Cyn Bu3HaB, 1110 6e3isuIbHICT Micic [IpuTuapn, ska mMana Biamy, aje mpo-
TSITOM 6araTboX POKIB He BXKMBAJIa 3aXO[iB (OIPOTECTYBAaHHS [0 Cy.dY, Bin-
CTaBKa 3 I0Cau) 00 MPUMTMHEHHS HempaBoMipHuX ail Yapiabsa ta Binbs-
Ma 11epe6yBaloTh Y IPSIMOMY IPUIUHHO-HACTIIKOBOMY 3B SI3KY 31 30MTKaMH,
3aBOaHUMHU KiieHTaM Pritchard & Baird™.

Yacruna 2 c1. 63 3akony Ykpaiau “IIpo akmioHepHi ToBapucTBa’, CT. 92
K Ykpainwm, a63ar 1 4. 2 ct. 89 T'K Ykpainmy, siki nmepen6avaroTh BiATIOBigaIb-
HICTh IIOCAIOBUX OCi0 Iepen TOBApUCTBOM 3a 30MTKY, 3aBIaHi TOBAPUCTBY
ixHiMH missmMu (Oe3misUTBHICTIO), MPSIMO He BKa3yIOTh Ha BUHY SIK €JIeMEHT
CKJIaZly KOPIIOPAaTUBHOTO IIPaBOIOPYIIIeHHs. BuHa 5Kk 060B’I3KOBHI €JIeMEHT
CKJIay TPAaBOIOPYIIIEHHS IPE3IOMYETHCS, 3 OIJISIAY Ha 3aralbHi MOJOKEHHS
rOCIIOAPCHKOTO Ta IIMBLIBHOTO 3aKOHOJABCTBA IIPO Bi/IIIIKOTYBAaHHS 30UTKIB,
IeJIIKTHY Ta JOTOBIPHY BiNOBIIAJIBHICTD.

»)1

20 Monoraukos (H 3) 139.

! TIpo akiioHepHi ToBapucTBa: 3akoH Ykpainu Bix 17 Bepecust 2008 p. Ne 514-VI <https://zakon.rada.gov.ua/
laws/show/514-17#Text> (nata 3BepHenHs: 05.04.2021).

22 The Supreme Court of New Jersey, July 1, 1981. Francis v. United Jersey Bank. 87 N.J. 15,432 A. 2d 814 (1981)
<https://casetext.com/case/francis-v-united-jersey-bank> (accessed: 16.04.2021).
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Opnnak B a63arii 6 4. 2 ct. 89 T'K Ykpainu 3akoHOmaBenb 3a3HaYa€ Ipo “iHIIII
BUHHI [Iii T0CaloBOi 0COOM ™, BKa3yI0uu Ha BUHY SIK KBATIPIKyIOUNIT eJIeMEHT
CKJIaTy KOPIIOPATUBHOTO IIPABOIOPYIIIEHHS.

JlJ1st IpUTATHEHHS 10 BiAIIOBITAIBHOCTI HEOOXITHO OBECTH, IO TUPEKTOP
ZisiB HeTOOPOCOBICHO 1 HEPO3YMHO, 110 (PAKTUIHO O3HAYAE HEOOXITHICTD 10~
Be/IeHHS BUHH 1 IIPe3yMIIIII0 HEBUHYBATOCTI MMOPYIIHUKA. 3a3Ha4eHI ocoon
BHU3HAIOTHCSI HEBUHHUMH, SIKIIIO BOHU iU PO3YMHO, TOOPOCOBICHO, i3 Ha-
JIEKHOIO HOAVUIMBICTIO M 00AYHICTIO, BXKMJIM BCIX 3aXOIiB Ui HaJIEKHOIO
BUKOHAHHS 000OB’SI3KiB Ta 3aMI00IraHHs HEeCIPUATINBUX IIPABOBUX HACTIIKIB
(06’ €eKTUBICTCHKA KOHIIEMIIis).

[rHOpYBaHHSI BUHU SIK CAMOCTIMHOTO €JIEMEHTY KOPIOPAaTUBHOTO IIPABO-
MOPYIIIeHHS Belle 10 TOTO, IO JisUTbHICTh KePIBHUKA IOPUANIHOI 0co6u dak-
TUYHO NPUPIBHIOETHCS JO MIAIPUEMHULIBKOI, IITO CYIIePeYNUTh BUIIe3a3Hade-
HOMY “TIpaBUJIY JUIOBOTO PillIeHHS .

2. Ocobnubuti cy6’ ekmuuii cknad. Ilpu iboMy IIKO/IA, 1110 BUHUKAE B PE3yJIb-
TaTi KOPIOPAaTUBHOTO IPABOIOPYIIEHHS, MOXKe OYTH 3amofisiHa SK IHIIAM
yJacHHUKaM KOPIIOPaTHBHUX BITHOCHH, TaK 1 TpeTiM 0cob6aM, sIKi B TAaKHUX Bifl-
HOCHHAX i3 3aII0fIifoBaYeM IIIKO/IX He I1epe0yBaioTh.

o cy6’eKTiB KOPIOPAaTUBHOI BiAIOBIATbHOCTI, KPIM yYaCHHKIB KOp-
MIOPAaTUBHUX BIJHOCHH — OpraHi3allii KOpIOpaTUBHOTO THIY, iI yJacCHUKIB
(akmioHepiB, WIEHIB) 1 MOCagOBUX OCIO OpraHiB yIpaBIIiHHSI, CJIifl BiTHECTH:
3aCHOBHHUKIB, 0Ci0, SIKI MAalOTh IPAaBO JaBaTH OOOB’SI3KOBI IUIsI TOBapHUCTBA
(6bop)xHMKa) BKa3iBKM 91 MAIOTh MO>KJIUBICTD IHIIIMM YMHOM BU3HAYATH 1OTO
mii (HalpuKJIaz, roj0Ba Ta WIEHHU JTKBITAiHOI KOMICIi, apOiTpaKHUIT Kepy-
09Ul (PO3MOPSITHUK MaitHa, KePYIOUHil CaHAI[IE0, JIIKBIIATOP), TUMYaCOBO
BUKOHYIOYi 060B’SI3KH 110Ca10BOi 0c00U, 0co0H, 110 BXOASTH IO HEJIETITHM-
HUX OPraHiB YIPaB/IiHHS, KOJIWIIHI YIEHW OPraHiB YIPaBIiHHS, “TIHHOBI”
IUPEKTOpN); 0cib, sIKi HeCyTh CyOCHiapHy BIiIIIOBiNaIbHICTH 3a 3000B’s13aH-
HIMU OOp>KHHKA 3a 3aKOHOM; KiHI[eBUX OeHedilliapHUX BIACHUKIB (KOHTPO-
JIepiB); TIOB sI3aHUX i3 GaHKOM 0Ci6?.

3. 3micm — obMesxeHHsT 60 11030aBJIEHHS] KOPTIOPATUBHOTO MIPaBa, MOKJIA-
[IaHHI Ha IIPABOIOPYIIHUKA TOJATKOBOrO OOOB’s13Ky a00 HEraTHBHOIO Ha-
CIIIZIKY, CIPSIMOBAHOTO Ha MailHOBY 6a3y ab6o Ha 0co0y IMOpPYIITHUKA.

OcHOBHOIO (POPMOIO KOPIIOPATUBHOI BiITIOBINAJIBLHOCTI € BiIIIIKOIYBaHHS
36utkiB. OcobauBuMu HopmMamMu KOPIIOPAaTUBHOI BiIOBINAIBHOCTI €: 0OMe-
JKEeHHSI KOPIIOPAaTUBHUX I1paB (IIpaBa roJIoCy, MpaBa Ha OTPUMAaHHs IUBIIeH-
IiB), BUKJIIOYEHHS yIaCHUKA 31 CKJIa/ly TOBApUCTBA (IPUMYCOBE TIPUITUHEHHS
IIpaBa y4acTi B TOBAPHCTBI), BUSHAHHS HEIMICHUM 3aCHOBHUIIBKOTO JJOTOBO-
py abo craTyTy, IPUMYCOBUII TTOALT a60 JIKBIIAIlis TOBAPUCTBA.

[Tpu 11boMy HEOOXITHO pO3MEKOBYBATH:

» O Komoroiina, ‘Cy6’exTn KopropaTuBHOI BigmosigansHocTi y (opmi BintukoxyBanus 36utkis’ (2016) 31
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— IOPUINYHY BiIIIOBITAJIBHICTD, IO Nependadae MOKJIANAHHS Ha MOPYII-
HUKa HOBHUX, OOTSDKYI0UUX 000B’sI3KiB, 30KpeMa Y popmi 30008 sI3aHHS 13 3a-
HOMISTHHS IITKOAM Y popMi BiAIIIKOTYBaHHsI 30UTKIB, CIUIATH IITPpapHUX CAaHK-
1iit, 3 % pivyHUX, iHQIIAMITHIX BTPAT;

— 3aXO[IA IPUMYCOBOTO BUKOHAHHSI [TOPYILIEHOTO 30008’ I3aHHSI Ta KOPIIO-
paTUBHUX OOOB’sI3KiB MOKJIMKAHI BITHOBUTH IOPYIIIEH]I IIpaBa IMOTEPIILIOrO
y Takuit cnoco6iB 3aXUCTY, SIK MPUCYIKEHHS 1O BUKOHAHHS 000B 3Ky B Ha-
TYyPpi, CTATHEHHS OTOJIOLIEHUX IUBIIE€HIB, BU3HAHHA OCIIOPIOBAHOIO piIlIeH-
HsI OpraHy yIpaBJIiHHA (3araJpHuX 300piB aKI[iOHEPiB, HAISA0BOI pagu) abo
IIPaBOYMHY He[INCHUM, BUSHAHHS IIpaBa (HAIPUKIA[, IIpaBa Ha OTPUMaHHS
indopmaii, IUBiEHIIB), BITHOBIEHHsSI CTAHOBUIIA, SIKe iICHYBAJIO [0 IIOPY-
IIeHHs (HeBU3HAHHS, OCIOPIOBAHHS) IIpaBa 1 NPUIIMHEHHS [i¥, 110 MOPY-
IIYIOTh IIPaBO a060 CTBOPIOIOTH 3arpo3y MOT0 MOPYIIeHHs (HAIpUKIaz, Yepes
CTATHEHHS BapPTOCTI YaCTKU YYaCHUKA B pasi HOro BUXoAy a60 BUKIIOYEHHS,
BU3HAYCHHSI PO3MIPY YaCTOK y9aCHUKIB, CTATHEHHS MailHa, HabyToro 6e3 10-
CTaTHBOI MIPABOBOI MACTaBY (KOHAMIIIITHE 30008’ I3aHHSI) TOIIIO;

— KOPIIOPAaTUBHY COL1aJIbHY BIAMNOBIIAJIBHICTD K CBIIOME Ta BIIIOB1IAJIb-
He CTaBJIEHHSI TOCIIOIApChKOi Opraxisanii KOpIOpaTUBHOTO THUITY JI0 IIPSIMOTO
i1 OIIOCEPEIKOBAHOIO BIUIMBY CBOEI MISUIbHOCTI Ha €KOHOMIYHY, €KOJIOTIYHY
Ta COIiaJIbHI CUCTEMU BefieHHs Oi3Hecy, 110 He € IOPUANYIHOIO BiIIIOBINaIh-
HICTIO.

4. 3acmocyBanns y nopsi0xy, BCTAHOBJIEHOMY 3aKOHOM, JIOKaJIbHUM HOpMa-
TUBHUM aKTOM, ITUBUIBHO-TIPAaBOBUM 200 KOPIIOPATHBHUM JJOTOBOPOM.

5. Dynxuyii: 3abe3riedeHHsT BUKOHAHHS OOOB’SI3KIB YYacCHMKIB KOpIIOpa-
THUBHUX IIPAaBOBIIHOCHH, 3aXUCT IIPaB YYaCHUKIB KOPIIOPAaTUBHUX BiHOCHH,
KpeIUTOPIB Ta IHIIUX CTEHKXOJ/epiB 1 IOKapaHHs MOPYIIHUKA 32 BUYMHEHE
[IPaBOIOPYILIEHHS.

Ipunyunamu kopnopamuboi 6ionoBidanvrocmi €:

1. IIpuHIUN BIOKPEMJIEHOCT], IO IIOJISITA€E B CAMOCTINHIN BIiNIOB1NAJIb-
HOCTI TOBapHCTBa Ta MOrO Y4YaCHUKIB, WIEHIB OPTaHIB YIPABJIIHHA, 1HIINX
oci6 3a cBOIMU 3000B’sI3aHHSAMU.

Y4yacHUK (3aCHOBHHK) IOpUIUYHOI 0coOM He BiAIOBimae 3a 3000B’s13aH-
HSMH IOPUIUIHOI 0cobH, a IopuaudIHa ocoba He BiANOBiae 3a 3000B’sI3aH-
HSIMH il y9acHUKa (3aCHOBHHKA), KPIM BUITaJKiB, BCTAHOBJICHUX YCTaHOBYU-
MU TOKYMeHTaMu Ta 3akoHoM (4. 3 ct. 96 LIK Vkpaiuu). Y upomy npuHIuIi
IPOSIBIISIETHCS ICTUHHA CYTHICTH CaMOi KOHCTPYKIil IOPUANYHOI 0COOH SIK
“KOPIIOPAaTUBHOTO IIUTA”, SIKAI 3aXUIIAE OCOOUCTEe MAMHO ii y9aCHUKIB Bif
BHUMOT TPeTiX 0ci6*.

# E Cyxanos, M Temoxuna (pen), ITpobnemvt cobpemennoti yuburucmuxu: cooprux cmameil, nocsuentolx
namsmu npogpeccopa C. M. Kopneeba (Craryr 2013) 250; YO JKoprokyii, ‘TlusinsHo-paBoBa mpupona
KOPIIOPAaTUBHUX KOH(QUIKTIB B aKI[IOHEPHNUX TOBAPUCTBAX (IUC I-pa IOPHI HAyK, 2016) 338.
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[TpusHayeHHsT KOHCTPYKIi OPUTUIHOI OCOOU TONISATaE B 3MEHIIIEHH] PH-
3WKY MallHOBHUX BTPAT /ISl 3aCHOBHHUKIB (YYaCHUKIB, aKIIOHEPiB) IOPUANIHOI
0cobu Yepes MepeKIaaHHs MOXIINBOI BIATIOBITAIBHOCTI 32 pe3yJIbTaTU CBOET
IisUIBHOCTI Ha CTBOPEHOTO HUMU HOBOTO CY0’€KTA IpaBa — IOPUIUIHY 0COOY
i1 0OMesKeHHS ITi€l BINIIOBITAaIbHOCT] HASBHUM Y IOPUIUYIHOI 0COOH MAaTHOM™.

2. puniun obmexenoi BimnosimansuocTi (limited liability) yaacHuKkiB,
sIKi, 3@ 3araJbHUM IIPABUJIOM, HECYTh BIANOBINAIbHICT 32 3000B sI3aHHSAMU
TOBApPUCTBA Y BUIA/IKAX, IPSIMO ITepenOadeHnX 3aKOHOM Ta/ab0 KOpIOopaTUB-
HUM JIOTOBOPOM.

[Tpunuun oOMexeHOI BiNIOBINATBHOCTI KOpHOpaIliil OyB 3ampoBajKe-
HUI B aHIJIO-aMEepPUKAaHCHKIN CUCTeMI IpaBa pillleHHsIM y cupasi Salomon v.
Salomon and Co. Ltd nanpuxiuii XIX c1.%. 3rigHo 3 UM NPUHIUIIOM KOPIIO-
pallil po3rsAIaloThCS SIK CAMOCTINHI CY6 €KTH IIUBLTFHOTO 000POTY, a BiTaK
YYaCHHMKH KOPIIOpAIill He BIIIIOBIAIOTh 32 iXHIMU 30008’ sI3aHHSIMU.

BimcTyn Bif IbOTO MPUHIUITY MOKe OYTH JIMIIIE Y BUKJIIOYHUX BUIAIKAX,
psIMO TepenbadeHnX 3aKOHOM, ITOB sI3aHUX 13:

a) 0COOIUBOCTSIMU OKPEMHUX OpPTraHi3aliilHO-TIPaBOBUX (POPM IOPUIUTHIX
0ci6 (ToBapuCTBa 3 IOMATKOBOIO BIIIOBIIAJbHICTIO, TOBHI Ta KOMaHAUTHI TO-
BapUCTBa, BUPOOHIYI KOOIIEPAaTUBY, Y BUIIAIKaX, Nepenbadenux 4. 1 ct. 119,
qacTuHaMu 1, 4 cT. 124, 4. 1 cT. 133, 4. 1 cr. 138 IIK Ykpainu, ct. 56 3ako-
Hy Ykpainu “TIpo ToBapucTBa 3 06MEKEHOIO Ta JONATKOBOIO BiITIOBITaTbHI-
cri0”¥, 4. 2 cr. 163 LIK Vkpainmy, 4. 1 ct. 108 I'K Vkpaiun);

6) HEeMOCTATHICTIO MaliHa caMoi I0pUANIHOI 0cobu (Ha cTamii 6GaHKPYTCTBA
a60 B yMOBax HeImOBHOTr0 (DOPMYBaHHS KaIiTaJy IPU CTBOPEHHI KOMIAHiI).

3acHOBHUKM (YYaCHUKHU, aKIIOHEPU) TAKOXX HECyThb CyOcHaiapHy Bif-
HOBIAJBHICTh 32 3000B’SI3aHHSMHU IIJIPUEMCTBA — OOpP)KHHKA Y 3B SI3KY
3 JOBeJeHHM oro mo 6aHKpyTcTBa. CTATHEH] CyMH BKIIOYAIOTBHCS IO CKJIA-
Iy JIKBiZAamifHOI MacH 1 MOXYTb OyTH BUKOPUCTAHI JIUIIIE IJIS 3a/10BOJICHHS
BUMOT KpenuTopiB (4. 2 ct. 61 Kopmekcy Ykpainu 3 mporienyp GaHKpPyTCTBa
(mani — KVY3IIb))®. Yuacuuku TOB, gKi He HOBHICTIO CIUIATWIXA CBIi BKJIA,
HeCYTb BIINOBINAJIbHICTD Y M€KaX HECIUIAY€HOI YaCTUHMU.

[ToB’si3ana 3 6aHKOM 0c00a, mii a60 6e3misUTbHICTD SIKOI MPU3BETH [0 3a-
HOMISTHHSI KpefluTopaM Ta/abo OaHKy IIKOAYW, a TAaKOX IIOB’sI3aHAa 3 GAHKOM
0co0a, sika BHACJIIOK TaKUX il 260 6e3/isUIbHOCTI MIPSIMO YU OIOCEePENKO-
BaHO OTPHMaJla MAaHOBY BUTONY, BIIIOBINAIOTh 32 IIKOMY, 3aMONisHy 6aH-
Ky (y pasi HeOCTaTHOCTI MaiiHa GaHKY [UIs 3a[I0BOJIEHHSI BUMOT KPEIUTOPIB

» E Cyxanos, CpaBuumenvtoe kopnopamubroe npabo (Cratyt 2014) 11.

A Iamkoa, TlosiBieHHe KOPIOpAIMil B KaueCTBe CaMOCTOSTENBHBIX CyOBeKTOB IpaBa (aHAIH3 Jesa
“Salomon v. Salomon and Co. Ltd”)’ (2016) 6 ITpaBo u moiuruka 800.

ITpo ToBapucTBa 3 OOMEXEHOIO Ta TOZATKOBOIO BiIOBifabHicTIO: 3akoH Ykpainu Bix 6 iororo 2018 p.
Ne 2275-VIII <https://zakon.rada.gov.ua/laws/show/2275-19> (naTa sBepHenHs: 18.04.2021).

# Komekc VYkpaiHm 3 mpouenyp OaHKpyrcTBa: 3akoH Ykpainu Bim 18 skostHs 2018 p. Ne 2597-VIII

<https://zakon.rada.gov.ua/laws/show/2597-19> (naTa 3Bepuenns: 18.04.2021).
69 &KPAIHVI
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y mpotieci itoro mikBipaii) (4. 5 ¢1. 52 3akony Ykpainu “TIpo cucremy rapan-
TYBaHHS BKJIaAiB ¢ismaHux oci6”)?;

B) YMUCHHM 3aIIOSIHHSM IIIKOIY KPeJUTOPAaM Ta IHIIIMM yJYaCHUKaM KOp-
MMOPATUBHUX BITHOCHH (KOPIIOPATUBHUIA IEJTIKT);

) BIOHOBIZAJABHICTIO 3aCHOBHHKIB. Oco0u, sIKi CTBOPIOIOTH IOPUAUYIHY
0co0Y, HeCYTb COJITAPHY BiAMOBITAIBHICTD 32 30008’ I3aHHSIMU, 1110 BUHUKIIU
1o ii mep>kaBHOI peectpaii (4. 4 ct. 96 LIK Ykpaian);

OpnHak B yMOBax 0OMesKeHOI Bi/IITOBIIaIbHOCTI AesIKi YYaCHUKU KOpIopa-
1ii cranu “yHUKaTH OCOOMCTOI BIAMOBIMAIBHOCTI 1 B3SITHX Ha cebe 30008 s
3aHb, MPHUXOBYBATH OCOOY peasbHOr0 BUTONOHAOyBada Wil MPUKPUTTIM
“KopriopaTuUBHOI Byasi’. Y KiHIIEeBOMY HiICYMKY, Ile TIPU3BeJIO 0 IOPYIIeH-
Hs1 11paB Kpenutopis®. ToMy ocTaHHIM 9acoMm cyau 6araThboX [IepsKaB BIICTY-
HAIOTh Bifl IpUHIUITY 00Me)XeHOI BinnoBinanbHOCTI (limited liability) 3acHOB-
HUKIB (y49acCHHUKIB) 3a OOpru IOpUAMYHOI 0COOH, 3aCTOCOBYIOUM ISl I[bOTO
CreriajJbHi MeXaHI3MHU 3 METOI0 BCTAHOBJIEHHSI CIIPAaBEIJIMBOCTI — TaK 3BAHOI
KOHIIeIii 3HATTsI “KopriopaTuBHOi Byasi”. Kopmopariist Ta ocoba (ocobn), siki
BOJIOMIIOTH BCIMa aKIisIMU Ta aKTUBAMU, CIIPUIUMAIOTHCS SIK TOTOXKHI’!, 1110 10~
3BOJISIE IPUTITHYTH [0 BIITOBIIaIbHOCTI OCi0, SIKi CTOSTH 32 KOPIIOPAII€io
1 GaKTHYHO KOHTPOJIOIOTH Ta BU3HAYAIOTh OCHOBHI HAIIPSIMU i TisUIBHOCTI.

Ha Bupinrenss mjiei mpo6iemMu cripsiMoBaHi HOpMu 3akoHiB Ykpainu “IIpo
BHECEHHSI 3MiH JI0 JIeSIKAX 3aKOHOIABYUX AKTIB YKpAiHU IIIO/I0 3aXUCTY MPaB
inBecTopi”¥, “IIpo BHeCeHHsI 3MiH 10 [IeSIKUX 3aKOHONABYMX aKTiB YKpaiHU
III0[]0 BU3HAYEHHSI KIHIIeBIX BUTO/IOOEPIKYBAYiB IOPUIUIHUX 0Ci6 Ta Ty 6Itid-
HuX OisgiB”*, “IIpo BHeceHHs 3MiH 10 IesSKNX 3aKOHOJABYUX aKTiB YKpaiHu
10710 BIOCKOHAJIEHHSI CUCTEMU rapaHTyBaHHs BKJIAiB (Pi3MIHUX OCIO Ta BU-
BeJIeHHS HEIUTATOCIIPOMOKHUX OaHKiB i3 punky**, KY3I1DB, ki 3MiHnIHN KJ1a-
CUYHUM MIAXi 10 06MeXeHOCT] BIITOBIaIbHOCTI yYaCHUKIB (aKI[ioHepiB) 3a
6opraMu TOBapHCTBA PO3MIPOM iX 9aCTKH B CTATYTHOMY KaIliTaJIi.

3. IlpuHIUI TOBHOI BiIIIOBINAJIFHOCTI TOBAPHUCTBA Ta ITOCATOBUX OCIO TO-
BapHCTBA 32 BUNHEHE KOPIIOPATUBHE ITPABOIIOPYIIIEHHSI.

# Tlpo cucremy rapaHTyBaHHs BKJIaniB isuyHuX 0ci6: 3akoH Ykpainu Bim 23 mrororo 2012 p. Ne 4452-VI

<https://zakon.rada.gov.ua/laws/show/4452-17> (nata 3Bepuenns: 18.04.2021).

E Iummapesa, TIpo6ieMbl IpUMeHEHHsI TOKTPUHBI “‘CHATHS KOPIIOpaTHBHOI Byann B Poccum’ [2018]
3 (28) OreuecrBennast opucupygeHmnus 48-50.

Montgomery v. Central Nat’l Bank & Trust, 267 Mich. 142, 147-48, 255 N.W. 274, 276. 1934.
ITpo BHeceHHS 3MiH [0 [eAKUX 3aKOHOIAaBYMX aKTiB YKpaiHU 1100 3aXHUCTY IIPaB iHBeCTOPiB: 3aKOH YKpaiHi
Bin 7 kBirHs 2015 p. Ne 289-VIII <https://zakon.rada.gov.ua/laws/show/289-19#Text> (mara 3BepHeHHs:
16.04.2021).
TTpo BHeCEeHHsI 3MiH 110 IesSIKHX 3aKOHOTABYNX aKTiB YKPAIHU IION0 BU3HAYEHHS KiHI[eBIX BUTO/IOO/IEPIKY BadiB
IOpUAMYHUX OCI6 Ta myOuivHux misais: 3akoH Ykpainu Bix 14 sxoBTHs 2014 p. Ne 1701-VII <https://zakon.
rada.gov.ua/laws/show/1701-18#Text> (naTa 3BepHenHs:: 16.04.2021).
ITpo BHeCeHHs 3MiH [0 IeSIKUX 3aKOHOABYMX AKTIiB YKPAIHU 1070 BIOCKOHAIEHHS CUCTEMHU IapaHTyBaHHS
BKJIaZiiB (Pi3NYHUX 0CI6 Ta BUBEIECHHS HEIJIATOCIIPOMOKHUX OaHKIB 3 PUHKY: 3aKOH YKpaiHu Bifi 16 JuIHS
2015 p. Ne 629-VIII <https://zakon.rada.gov.ua/laws/show/629-19#Text> (nara sepHenHs: 16.04.2021).
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4. [lpuHnIMN cremiaaiTeTa — BiAIOBIMAJIbHICTD HACTAE 3 Mi/ICTaB, Y dhopmi
Ta IIOJO TUX CYO €KTIB, SIKI IMPsSIMO BKasaHI B 3aKOHI a00 KOPIIOPaTUBHOMY
IOTOBOPI.

5. ITpuHIUD nepcoHamisanii — oco6a, 1o 3AINCHIOE YIIPABIiHCHKI IOBHO-
Ba’KeHHs, Ma€ BIAIIOBIIATYU JIMIIIE 3a CBOI BJIAacHI Ali, a He 3a [li IpalllBHUKIB
IOPUAMIHOI 0c06M ab0 ii KOHTpareHTiB.

6. [Ipuann nudepenmianii — moyisirae B YiTKOMy po3Me)XyBaHHI KOPITO-
PAaTUBHOI BIAIIOBINAJIbHOCTI Bif IHIINX BUJIB IOPUANYHOI BIANOBIIAJIBHOCTI:
SK IMBUILHO-TIPAaBOBOI BIANOBIIAJBHOCTI (JOrOBIpHOI 1 METIKTHOI), Tak
1 1y6I1i9HO-TIPaBOBOI BIOBINAIBHOCTI (aMIHICTPATUBHOI, MUTHOI, IIO/IATKO-
BO1) CaMO1 IOPUINIHOI 0COOU Ta IHIITUX YIaCHUKIB KOPIIOPAaTUBHUX BiTHOCHH.

Ha nymky O. I'yTHiKOBa, He BUIIpaBaaHa MigMiHa yOIi9HO-TIPAaBOBOI Bifl-
MOBIJAIBHOCTI IOPUANYIHOI OCOOU NUBUIHHO-TIPABOBOIO BIiIIOBIMAIbHICTIO
YYaCHHKIB Ta ITOCAIOBUX OCi0, 110 BiIOOPasKAETHCS Y IBOX aCIEKTaxX:

— IPUTATHEHHS /IO BiIIOBITAJIBHOCTI IUPEKTOPA, YIaCHUKIB (aKI[IOHEPIB)
3a 30UTKY, SKUX 3a3HAJIa IOPUIMYHA 0C00a y 3B’SI3Ky 31 CIIIATOIO ITyOIiYHO-
IIPAaBOBUX CAHKIIIN 33 MOPYIIIEHHS FOCIOIAPCHKOT0, TOJATKOBOTO 3aKOHOAB-
CTBa, 3aKOHOJABCTBA IIPO 3aXUCT €EKOHOMIYHOI KOHKYPEHIIIi TOIIO;

— IPUTATHEHHS TUPEKTOPa, YIaCHUKIB (aKI[IOHEPiB) 10 BiAIOBITAJIbHOCTI
3a 30UTKHY, SIKUX 3a3HaJIa IepKaBa y 3B 3Ky 3 HEHAIXOKEHHSM J10 OI0IDKETY
CyM 00OB’SI3KOBHUX IIJTATEXIB 1 MTpa(pHUX CAaHKIIIM, SIKI MaJla CIUTATUTU I0PH-
nuaHa oco6a. Ha mymKy BueHOro, my6iiigHo-1IpaBoBi 000B’s13KkH (1 yOI1ivHO-
IIPaBOBi CaHKIIII 3a iX MOPYIIIEHHsS) He MOXKYTh 1 He TIOBHHHI IepeKIagaT-
Cs1 Ha MOCAaJOBUX OCI6 He TIIBKM 3 OIJISIY Ha IMPUHIUII OKpeMOl MaifHOBOI
BIITTOBINaJIBHOCTI IOPUAMYHOI 0coOU Ta ii y9acHUKIBY, a i1 4epe3 IMPUHIINIIO-
BO IHIINI Cy6’ €KTHUI CKJIAJ] IIUX BITHOCHH 1 IPAaBOBY IPUPOMY BiIIIOBITHIX
IIJIATEXKIB, PO3MIp 1 HiICTaBU SIKUX BCTAHOBJIIOIOTHCSI 3aKOHOAABCTBOM IIIO/I0
IOPUIUIHUX OCiO.

[TlinTpuMyro4n 3arajioM L0 IIPaBOBY MO3UIIIO, CJIII BOAHOYAC CKa3aTH,
10 30MTKU TOBAPUCTBA BHACIINOK 3aCTOCYBAHHS IyOJIIYHO-TIPaBOBOI Bil-
MTOBIZAJIBHOCTI MOXYTh OYTH IiICTaBOIO KOPIIOPATHBHOI BiITOBIiTaJIbHOCTI
3a HasIBHOCTI B JIisSIX II0CAZO0BOI 0COOM CKJIasly KOPIIOPATUBHOIO IIPABOIIOPY-
IIIeHHS.

[TpaBOBiTHOCHHH 1100 0OOB’SI3BKOBOTO IPOJAXKY AKIIi MIHOPUTAPHUMU
aKI[loHEepaMHU 3aCHOBaHI Ha OJHOCTOPOHHBOMY IIPAaBOYMHI Ta pillIeHHI Oopra-
HY YIIPaBJIiHHS TOBAPUCTBA (HAIISIOBOI pagu a60 BUKOHABYOTO OPTaHy) PO
3aTBepI)KeHHsI PUHKOBOI BapTOCTI aKIii TOBAPUCTBA. ToBapuctBo Ta 3asB-
HUK IyOI1i9HOT 6€3BIIKINIHOI BUMOTH B HpOI_[e,HYpl 000B’SI3KOBOTO IIPOZIAXKY
aKIifl HeCyThb IIUBUIBHO- paBOBY BIATIOBigaIbHICTD ¥ opmi BIIILHKOIIYBaH-
Hs1 30UTKIB, 3aMI0IsIHUX MiHOpUTapHOMY akuioHepy (mocranosa KI'C BC Big
17 mrotoro 2021 p. y cupasi Ne 905/1926/18), ctsirHeHHs 3 000U, Ha KOPUCTh
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SIKOi BiOyJI0CsI PUMYCOBE BIIUY>KE€HHsI aKIIil, IPOIIIOBUX KOIITIB y po3Mipi
pisHUII MDK BU3HAYEHOIO LIHOIO Y Iy OIIiuHil 6e3BIIKIMYHINi BUMO3I Ta CIIpa-
BEJIJTUBOIO I[IHOIO TAKUX aKI[ifl a0 XX y CI1oci6 BU3HAHHS HEIIMICHUM 3a3Ha-
yeHOro npasoumHy (1. 7.35 mocranoBu BII BC Bim 24 mmcromazma 2020 p.
y crpasi Ne 908/137/18%) i3 3acTocyBaHHS HACHIIIKIB HeINCHOCTI IIPaBOYU-
HY — CTSTHEHHS [[IHHUX I1alepiB.

[HIT1010 TTIPO6IJIEMHOIO KaTeTOpi€lo CIIpas, 10 MOPOIKY€E HEOOXITHICTD 3a-
AYMATHCS HaJl CIIBBITHOIIEHHSAM HOPM IIPO IIUBUIBHY 1 KOPIIOPATUBHY BiJl-
MOBIJIaTbHICTb, € CIIPABH PO OAHKPYTCTBO. [{JIsI IPUTATHEHHS IO KOpIIOpa-
TUBHOI BIINOBiNaJILHOCTI y popMi BifIIIKOyBaHHS 30UTKIB II0Ca0BOI 0coOn
Mae OyTH BCTAaHOBJIEHA HEMOJK/IMBICTD BUKOHAHHS ITyOJII9YHO-TIPABOBUX 1 10~
rOBipHUX 3000B’s13aHb IOPUIUIHOIO 0COO0IO0 — IVTATHUKOM ITOJATKIB, KPIM BH-
IaJIKiB, KOJIM BCTAHOBJIEHO, 1[0 OPTaHI3aIlisl € JUIlle “TPUKPUTTIM IS il
KOHTpOJI0I0401 (pisnyHOi ocobu. [lIkoma He MOXKe CTATYBAaTUCS 3 KepIBHUKA
IIOTH, IOKU IOpUIMIHA 0coba caMa 3/1aTHA BIAIIKOAYBATH 1[I0 KOy (cyOcu-
miapHa BinnoBinanpHicTh). He3maTHICTh I0puandHOi 0cOOU CAMOCTIHHO BUKO-
HYBaTH MyOJIIYHO-TIPABOBI Ta JOTOBipHI 30008’ sI3aHHSI, IO CYTi, CBITIUTH PO
i HeIIATOCITPOMO’KHICTB, 1 32 TAKMX OOCTaBHH BIAIIIKOyBaHHS 30UTKIB Kpe-
OUTOpaM, 30KpeMa I nep:kaBi, peryntoerbcst KY3IIb. 3actocyBaHHs neaiKTHOT
BIJIIOBIAJIBHOCTI OTHUM KPEJUTOPOM Yy TAKOMY BUIIAIKy 3[1ACHIOETHCS, IO
CyTi, B 00XiJ 3aKOHOIaBCTBA IIPO GAHKPYTCTBO (KOHKYPCHOI MacH) i MOpyIIIye
IHTepecH IHIINX KPeIUTOPiB HECIIPOMOXKHOTO OOP>KHHUKA, SIKI YeKAIOTh CBOET
Yepru Ha 3aI0BOJICHHsI BUMOT Yy Ipolenypi 6aHKpyTcTBa a0 HaBiTh BTpa-
TUJIA MOKJIUBICTh OTPUMATH 3a/I0BOJIEHHS BHACIIOK HEJOCTATHOCTI MaiiHa
OOp>KHUKA.

Cam ¢paxT BKIIOYEHHS BiJIOBITHUX HOPM Y 3aKOHOJABCTBO IIPO HECIIPO-
MOXXHICTh Ia€ IIifICTABM TPAKTYBaTH TaKy BiIIIOBITAJIBHICTh SIK OCOOTIHBY
KOPIIOPAaTUBHY BiATOBITAJIBHICTh 0OCi0, IO 3IMICHIOIOTH YIIPAaBIIHHS TOBA-
PUCTBOM, Y Ipolenypi 6aHKPYTCTBA B YMOBaX HEZOCTAaTHOCTI MalHa TOBa-
PHUCTBA, 110 BUKJIIOYAE MOMIMPEHHS Ha TaKi BIAHOCHHHU 3araJIbHUX HOPM IIPO
[IMBUIBHO-TIPAaBOBY ([EJNIKTHY) BignoBimagpHIiCTh. IIpuTsarHenHs ocib, ski
3[IAICHIOIOTH YIIPAaBJIiHHA TOBAPUCTBOM, 3a [Iii, 110 IPU3BEJINU 10 HOro HeIla-
TOCIPOMOYKHOCTI 10 CyOCHiapHOi BiIIIOBIAaIbHOCTI, € BUKJIIIOYHIM MeXaHi3-
MOM BiTHOBJIEHHSI IIOPYIIIEHUX IIPaB KPEAUTOPIB.

[TputsaraeHHs: 0co6U O KOPIIOPAaTUBHOI Bi/ITOBINAJILHOCTI HEe BUKJIIOYAE
MO>KJIUBOCTI 3aCTOCYBaHHSI IHIINX BUIIB IyOJII9HO-TIPABOBOI HOPUIUIHOL
BIJITIOBIAJIBHOCTI: KPUMIHQJIBHOI, aAMiHICTpaTUBHOI. [{luBUIBHO-TIpaBOBA BijI-
HOBIAJIbHICTh BUKOHYE IIPABOBIIHOBIIOIOYY (DYHKIIO, @ BiIIIOBIIAJIBHICTD,
nepen6adeHa my6aiYHO-IPaBOBUMU HOPMaMU, Ma€ XapaKkTep IMOKapaHHs .

% TlocranoBa Benuxoi [Tamatu Bepxosroro Cyny Bin 24 mucromama 2020 p. y cripasi Ne 908/137/18 <https://
reyestr.court.gov.ua/Review/93336732> (nara 3BepHenHs: 11.04.2021).
7 B 3axapos, Cosdanue wopududeckux nuy: npaboBoie 6onpocor (HOPMA 2002) 171.
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BusHaHHS KOPIIOPaTHUBHOI BITIOBIIAJIBHOCTI CAMOCTIMHUM BHUIOM IOpU-
AWYHOI BIANIOBINAJIBHOCTI HOPOMKY€E IPAKTUYHY HpOoOJIeMy BU3HAYEHHS
CHIBBIIHOIIIEHHSI HOPM TIPO BiIOBINaIbHICTD, MependadeHnX KOPIIOPaTHB-
HUM 3aKOHOZIABCTBOM, 1 3aTaJIbHUX HOPM IIPO LIUBLIBHO-TIPAaBOBY JOTOBIPHY
Ta JIeTIKTHY BiNIOBINaJIbHICTD.

Cy6’eKTH KOPIIOPAaTHBHOI BIANOBIJAJIBHOCTI € yYaCHHUKaMH BiJHOCUH
0COOJIMBOTO BHUIY — KOPIIOPATUBHUX BITHOCHH, 30KpeMa BITHOCHH KOPIIO-
paTUBHOrO yrpasiiHHs. [loTpi6HO BM3HATH ICHYBaHHS OKPEeMOTO BHUIY Bif-
MOBIAJIBHOCTI — KOPIIOPATUBHOI BIiIIOBINAIBHOCTI Ta CIIELIaJIBHUI XapaKTep
HOPM KOPIIOPATUBHOTO 3aKOHOIABCTBA, 1110 € MIJCTaBOIO ii 3aCTOCYBaHHS.

OpHOovacHe 3aCTOCYBaHHS SIK HOPM KOPHIOPAaTHUBHOI BIANOBINAIbHOCTI,
TaK 1 3aTaJIbLHUX HOPM IIPO HOTOBIPHY Ta [IEJIIKTHY LIHUBLIBHO-IIPAaBOBY Bil-
MOBINAJBHICTh 32 KOPIOPAaTUBHE IIPABOIOPYIIEHHS HegomyctuMme. fckpa-
BHUM IIPUKJIAJIOM TaKOTO 3MIIITYBaHHS € 3a/I0BOJICHHS [1030BY PO CTATHEHHS
30UTKIB 32 HOPMaMU JIeTIKTHOTO IIPaBa, sIKi mepen6adaroTh BiAIIKOLYBaHHS
Oyb-sIKOT IIIKOIY, Y CUTYyAIlii, KOJU CTSATHYTH 30MTKH 32 HOpPMaMU KOpIIOpa-
THUBHOTO ITpaBa HEMOSKJINBO, HAIIPHUKJIA, SIKIIIO IT0CafoBa ocoba Iisra po3yM-
HO Ta 0OPOCOBICHO, Y MeKaX 3BUYANHOTO MIAIPUEMHUIIBKOTO PU3UKY 3 10~
TPUMaHHSIM [PaBIIA “[IJIOBOTO PillleHHS .

BopHo4yac HepO3BHMHEHICTH IHCTUTYTY KOPIOPAaTHBHOI BiIIOBINAJIbHOCTI
Ta 6JIJAHKETHICTh HOPM 3YMOBJIIOE 3aCTOCYBAHHS Y CYIOBIH IPAKTHIII 32 KOP-
IIOpaTUBHE IIPAaBONOPYIIIEHHS 3araJbHUX MUBUIBHO-TIPABOBUX HOPM IIPO
IeJIKT 1 IOTOBipHY BimmosimanbpHICTHh (rmoctanoBa BIT BC Bim 26 mucrorma-
na 2019 p. y cuopasi Ne 910/20261/16, noctanosa kojerii cygais KI'C BC Bix
24 motoro 2021 p. y cripasi Ne 904/982/19).

BC y mocranosi konerii cynais KI'C Bim 24 mororo 2021 p. y cmpasi
Ne 904/982/19 3a MOXiHUM II030BOM IIPO CTSATHEHHS 3 THPEKTOpa 30UTKIB
y po3mipi 1 406 689,28 rpH, 3aBAaHNUX BHACIIIOK CIUIATHU Bifl IMEHI TOBapUCTBA
IIOIATKOBUX IUIATEXKIB (3€MeIbHOrO MOAATKy 3 (Pi3MYHUX OCi6 — BJIIACHUKIB
3eMeJIbHUX [UISTHOK, OPEH/IOBAaHUX TOBAPHCTBOM) 0e3 HaJIe)KHOI IPaBOBOI
MiZICTaBU, BCTAHOBUB Y IisIX TUPEKTOpa CKJIAJ JEJTIKTHOTO IPAaBONOPYIIIEH-
Hs1. Cyn kBasmidikyBaB Taki [iii SIK IPOTUIIPABHY MOBEIIHKY, 10 CBITIUTH PO
HeHaJIe)KHe BUKOHAHHS CTaTYTHHX 000B’SI3KiB II0JI0 OpraHisalii ¢piHaHCOBO-
TOCIIOIAPCHKOI MisUTBHOCTI, BIICYTHICTh HaJIE)KHOI 00AWINBOCTI IPU PO3IIO-
PSDKEHHI MaitHOM (TPOIIIOBUMU KOIITaMH) TOBAPUCTBA, a (pOPMY BUHU SIK
IIOMUJIKY, OCKUIBKY JUPEKTOP He MaB 0COOMCTOI 3aIiKaBJICHOCTI y CIUIATI I10-
IaTKy B OIOIDKET 3a TPeTix ocib.

Cyn cIyLIHO BKa3as, 110 JUPEKTOP, IKUH BUMHUB IIOMIWIKY B Pe3yJbTaTi
BIZICYTHOCTI Y HbOTO HeOOXiMHUX 3HaHb, HE MOXKE 3BUIBHSTHUCS Bill BIMIIO-
BIJAJIBHOCTI 3a Taky moMwiky. Illkonga, 3aBgaHa TOBAapUCTBY B pe3ysIbTaTi
TaKol IOMIIKH, € NPSIMAMU 30MTKaMM TOBapUCTBA. HEBXKUTTS IUPEKTO-
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POM YCiX HaJeXHHUX 3aXOJiB [JIsI 3aII00ITaHHs 3aIOISHHIO KON € BHHOIO
(“mmoBemiHKOBA KOHIIENIIis BUHN ).

[Tpu BU3HAa4YeHHI IPAaBOBUX IIACTaB i pO3MIpPYy BiAIIKOTYBaHHsS 30UTKIB
cyn 3acrtocyBaB HopMmy cT. 1193 11K Ykpainm Ta 3MeHIIMB po3mip 30HTKIB,
SIKI MIUIATAIOTh BIAIIKOAYBAHHIO TUPEKTOPOM TOBapUCTBY, 10 10 % Bim cymu
3aBJaHUX 30UTKIB Ha Mi/ICTaBl HEBKUTTS TOBAPHUCTBOM PO3YMHHX 3aXOJiB IJIsI
3MEHIIIeHHS pO3Mipy 30HMTKiB: 3BepHEHHS 1O IIOIATKOBOTO OPraHy Ha IifICTaBi
cr. 43 ITomaTtkoBoro komekcy Ykpainu (mami — [TK Ykpainu)* nporsrom 1 095
IHIB Bifl IHA BUHUKHEHHS IIOMWJIKOBO CILIa4€HOI CyMH IOJATKIB 13 3a51BOIO IIPO
HIOBepHEeHHS 1i 3 OI0/KeTy, IOJaHHs IT030BY /10 (i3MIHUX 0cib, 3a sIKUX OyII0
CIUTAYeHO TOZIATOK, PO MOBEPHEHHS CIUTAYeHOI 32 HUX CYMH ITOJATKY SIK 6e3-
IiIcTaBHO HAabyTOro MaitHa BifnmoBigHO 1o cT. 1212 1K Ykpaiaum ab6o BKUTTS
3aXOIiB 3apaxyBaHH: 3YCTPIYHUX OFHOPITHUX BUMOT, TOOTO 3MEHIIIUTU CyMY
OpEH/IHOI IUIATH, SIKa CIUIAYYETHCSI TAaKUM (PISUIHUM 0c06aM 3a JOrOBOpPaMU
OpeH/IU 3eMeJIbHOI JUISTHKU, Ha CyMy ITIOMIJIKOBO CIIJTAY€HOTO 3a HUX ITOJATKY.

Y 11bOMY aCIIeKTi CJIifi 3BEPHYTH yBary, 10 KOPIIOPAaTUBHE 3aKOHO/IABCTBO
(ct. 92 LIK Vkpainmy, ct. 89 'K Ykpainn) He ependavae mincras 1jist 0OMeKeH-
HS BIATIOBIZQJIbHOCTI II0CAIOBOI 0COOM 3aJIe)KHO BiN CTyIeHs ii BUHU Ta il
IHIITNX yYaCHHUKIB TOBApUCTBA. ToMy IOCamoBi 0cOOM MOBUHHI HECTH IIOBHY
BIITIOBITAJIbHICTD 32 3aMIOJiSHI TOBAPUCTBY 30UTKU.

Oco6a, siKiit 3aBIaHO 30UTKIB Y pe3ysIbTaTi OPYIIeHHs il HUBUIBHOTO IIpa-
Ba, MA€ IIpaBO Ha iX BIAUIKOAYBaHHA. 3aKOHOMABEIlb 3aKPIIUIIOE NMPUHIIUIL
ITOBHOTO Bi/IIIKOyBaHHS 30U TKiB. 30MTKU BIIIIIKOOBYIOTHCS Y IOBHOMY 00-
Cs13i, SIKIITO TOTOBOPOM 200 3aKOHOM He Iepen0adeHo BiIIIKOTyBaHHS Y MeH-
momy abo 6ibmromy posmipi (actunu 1, 3 cr. 22 LIK Vkpainum). MaitHoBa
IIIKOJIa, 3aBJaHa HENPAaBOMIPHUMU PIIIEHHSIMH, AiIMH 49U Oe3IisUTbHICTIO
0COOUCTUM HEeMANTHOBUM IpaBaM (isuvIHOI a00 I0PUIUIHOI 0COOH, a TAKOXK
IIIKOJIA, 3aBJjaHa MaiHy QisndHOi a60 IOPpUANIHOI 0COOH, BIIIIIKOLOBYETHCS B
oBHOMY 00¢5131 0c06010, sika ii 3aBmasa (cr. 1166 LIK Ykpainu).

3Bakaroun Ha nonokeHHs cratyTy TOB “Cinbcpkorocromapcepka ¢ip-
Ma ‘Arpocrap’, sikuil mepen6adaB 060B SI30K TUPEKTOPa BOJIOMITH 6a30BUMU
3HAHHSIMH 3 IIPaBa, €KOHOMIKH, afMIHICTpyBaHHs, (PiHAHCIB, KafPOBOTO MeHe-
IDKMEHTY 1 eKOJIOTi Ta IIOBHY MaTepiaIbHY BIIIOBITAIbHICTD 3a IIKONY (306UT-
KM, YOYIIeHy BUTOMlY, He OTPUMaHI IpUOYTKH, 30MTKH Ta IIIKOAY, 3aB/IaHi He-
3aKOHHMM 3BUIbHEHHSM IIPalliBHUKIB, 30KpeMa I BIIIIKOLYBaHHS MOPAJIbHOI
IITKO/IU Ta CEPeTHbOr0 3apOOITKY 3a Yac BUMYIIICHOTO IIPOTYJTy TOIIO), 3aBIAHY
CBOIMH A1isiMU/Oe3isIbHICTIO TOBapUCTBY (myHKTH 11.3.2, 11.3.3, 11.3.7 crary-
TY), IUPEKTOP IIOBUHEH BIIIIIKOAYBATH 30UTKHU y ITIOBHOMY 00CsI31.

[TincTaBoro 3MEHIIEHH:A PO3MIPY BIIIIKOLYBaHHA BIAIOBIIHO 10 cT. 1193
IIK Vkpainu e rpy6a HeoGepe)XHICTb OTEPIIUIOTO, sIKa CIPHUsIa BUHUKHEH-

% TlomaTkoBHil Kojekc Ykpainu: 3akoH Ykpainu Bif 2 rpymus 2010 p. Ne 2755-VI <https://zakon.rada.gov.ua/
laws/show/2755-17#Text> (naTa 3BeprenHs: 12.04.2021).
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HIO 200 30inbIineHHIO mKoau. OTHAK HEBUYMHEHHSI TOBAPUCTBOM il st
3MEeHIIIeHHS IIKIIIMBUX HACII/IKIB, 3aCTOCYBaHHS aJIbTePHATHUBHUX CIIOCO0IB
3aXUCTY, CIIPSIMOBAaHUX Ha YHUKHEHHsI a00 3MeHIIIeHHsI po3Mipy 30UTKiB, He
CBITYUTBH MPO BIACYTHICTH 30UTKIB, He BIUIUBAE HA IXHII PO3MIp, He 3MEHIITYE
CTYIIiHb BUHH TUPEKTOPA.

Tocriomapcpkuii Cyn He HaaUIEHUI IPAaBOM 3MEHIITYBaTH PO3MIp 30UTKIB,
[0 HaJIe)KaTh O BIAIIKOAYBAaHHS; TaKe MpPaBO MepenbadeHoO JUIle OO0
mrrpaduux caukin (cr. 233 I'K Ykpainn).

Y pasi, sKiIo opuandHa 0cob6a B)Ke OTpUMaja BIAIIKOAYBaHHS 30UTKIB
3a OMIOMOTOIO IHIIUX CII0CO0IB 3aXUCTY B 3a[JOBOJICHHI BUMOTH JIO TUPEKTO-
pa mpo BigIIKOoyBaHHs 30UTKIB Ma€e OyTu BimmMoBieHo. [{s1 3amobirants ta
3MEHIIIeHHs HeTaTUBHUX HACJIIJKIB B IHIIIUX BUIIAJKAX 1€ IHCTUTYT CTpaxy-
BaHHS BiIOBIIAJIBHOCT1 TUPEKTOPIB.

CripHuUM Y JliTepaTypi MUTAHHSIM, OB SI3aHUM 13 KOPIIOPAaTHUBHOKO Bif-
MOBIJAIBHICTIO TIOCATIOBOI 0COOU, € MO>KJIMBICTD 3MIHU IIICTaB 1 PO3MIpY Bifl-
MOBIJAJIBHOCTI B IOrOBOPi (KOHTPAKTI), 10 YKIAMAETHCS MDK aKI[IOHEPHUM
TOBAPUCTBOM 1 IIOCAIOBOIO 0CO00T0, 1110 3[IMCHIOE YIIPABIIHHS aKI[IOHEPHUM
TOBapucTBOM (4. 3 ¢T. 51, 4. 5 cT. 58 3akony Ykpainu “IIpo axijionepHi ToBa-
pucrsa’).

Jesiki aBTOpU BBXKAIOTh, 110 PO3MIp BIIIIIKOTYBaHHS 30UTKIB II0CAIOBOIO
0c00010 MO)KHA 3MEHIIUTH B IOTOBIPHOMY HOPSAKY. [HIII JOCTITHUKY BBa-
YKAIOTh 32 MOJKJIMBE 3aKPIIUIEHHS B JOTOBOPI, 110 YKJIAAAETHCSI MK TOBapHU-
CTBOM 1 0c00010, 1110 37iticHI0E YHKIIIi OMHOOCIOHOTO BUKOHABYOTO OPTaHy,
DONATKOBUX 3aXOMIB HeraTMBHOTO BILUIMBY™. I. IBaHOB BBaxkae, 10 iMmepa-
THBHA HOPMa 3aKOHY, III0 Ma€ CHeIiaJIbHUI XapaKTep, MMOBHICTIO BUKITIOYAE
IOTOBIPHE PeryJIIOBaHHS IIJCTaB IUBUILHO-TIPAaBOBOi BIATIOBITAJIBHOCTI IO~
camoBux ocib nmepen ToBapuctBoM™.

Hl,[ITpI/IMYGMO TOYKY 30py O. MonoTHIKOBa, SIKHI BBajkac, 110 noromp,
YKJIaIeHUI MK aKHIOHepHI/IM TOBAPHCTBOM 1 TI0CAIOBOIO 0CO00I0, KA 3MIC-
HIOE YIIPaBIIHCHKI (PYHKIIII, He MOXKe 3MIHIOBATH 3arajbHi YMOBU I[UBUIBHO-
IIPaBOBOI BIANOBIAAJIBHOCTI. B 1HIIIOMY BHIIaIKy BUHHKA€E BeJIMKAa HMOBIp-
HICTb, 1[0 IIUM CKOPHUCTAETHCS MOKOPUTAPHUIL aAKIIOHED i3 MeToI0 ybesre-
YUTHU CBOIX MPEICTABHUKIB Cepell MOCaOBUX OCI0 Bii MO>KJIMBHUX BUIIAIKIB
HIPUTITHEHHS 10 BiAMIOBIIATbHOCTI 3 00Ky MIHOPUTAPHUX aKIioHepiB*!

BuCHOBKU. Y KOPIIOpaTUBHUX BITHOCHHAX ITOBUHEH [isATH 30aJ1aHCOBAHUI
MeXaHi3M BiIIOBIaIbHOCTI, IO Ia€ 3MOTY, 3 OTHOTO OOKY, 3a0e3MednTH MIit0
HNPUHIUAIY BiJOKPEeMJICHOCTI MaiiHa Ta BIAMOBIIAaIbHOCTI OPUIUIHOI 0OCOOU
Ta il Y9aCHUKIB, a SIK HACJIIOK, TPUBAOIUBICTh KOPHIOPATUBHOI (DOPMU BefieH-
Hst 6i13HeCy, a 3 IPYroro — MeperIkopykae BUKOPUCTAHHIO OpraHi3aliifHO-TIpa-
BOBOI hopMu TOBapuCTBa sK (pacamy (1ura), 10 MPUXOBYE HETOOPOCOBICHI
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¥ H ITaxomosa, OcnoBvr meopuu kopnopamubuoix omnowenuii (npaboboir acnexm) (Hamoru u dunancooe
paso 2004) 113.

1 Y MBanos, TpakmaHCKO-IIPaBOBasi OTBETCTBEHHOCTD JIMI, YYACTBYIOIIUX B YIPABICHUH AKI[HOHEPHBIM
o6urectBOM, B ripaBe Poccun u lepmanuu’ (nuc kauz jopuj Hayk, 1999) 73-5.
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mii Ta TPOTUIIPABHI IHTEPeCH YYaCHHUKIB TOBAPUCTBA U 0CI0, SKi 3[IICHIOIOTD
¢yHKIIIT OpraHiB yIIpaBIiHHSA i 3JaTHI BUSHAYATH JisSUIBHICTH TOBAPHUCTBA, TA
I03BOJISIE IPUTATHYTH IO BIATIOBIZAJIBHOCTI OCi0, IIO 3JIOBKUBAIOTH CBOEIO
KOPIIOPAaTUBHOIO BJIAJ0I0, IOPYLIYIOYN IIpaBa ¥ IHTepeCH 1HIINX yJaCHUKIB
KOPIIOPaTUBHUX BiTHOCUH, KPEIUTOPIB, TPETIiX 0Cib.

CYKYHHiCTI) 3a3HA4YEHUX O3HAK 1 HpI/IHHI/IHiB KOPIIOPaTHBHOT BIJIIIOB1AJIb-
HOCTI mae 3Mory 3abesneyntn OaTaHC i IHTEpeCIB yJaCHUKIB KOPTOpaTHBHUX
BITHOCHH, MEPKaBH, KPEIUTOPIB Ta IHIIMX CTEHKXONJEPIB, NOTPUMAHHS
IPYHININB CIIPABE/UIMBOCTI, MPOMOPIIAHOCTI Ta MPABOBOI BU3HAYCHOCTI
IOpPUIUYHOI BiITOBITAJIBHOCTI.
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Oleksandra Kolohoida

CORPORATE LAW INSTITUTE OF LEGAL LIABILITY

AsstrACT. The article investigates the legal nature of corporate relations participants,
officials of the management bodies, end beneficiary owners, “shadow” directors
responsibility. The features and principles of corporate responsibility in corporate relations
are determined.

The signs of corporate liability are attributed: a) legal (law, statute, internal document
(provisions, rules), contract, corporate agreement) and the actual basis of occurrence
(corporate offense); b) special subject — corporate relations participants, founders,
chairman and members of the liquidation commission, arbitration manager, temporarily
acting officials, illegitimate management bodies persons, management bodies former
members, “shadow” directors, persons who bear subsidiary responsibility of the company
obligations under the law, ultimate beneficial owners, bank associated persons; ¢) content —
the restriction or deprivation of corporate law, relating to the offender of additional duty
or negative consequence; d) application in a order special installed, established by law,
local regulatory act, civil or corporate agreement; i) functions: corporate legal relations
participants responsibilities ensuring, creditors and stakeholders protection, offender
punishment.

Under the corporate offense, the author understands corporate rights or protected
interests of other participants violations, non-fulfillment or improper performance of
participants corporate responsibilities or officials fiduciary duties, abuse of law.

Corporate responsibility in the form of losses compensation requires the full corporate
offense composition: illegal behavior (action or inaction), damage, causal connection, fault.
In case of damage and illegal behavior, the fault of the offender and the causal relationship
are prescribed and may be refuted by the defendant in the general order.

Corporate responsibility principles include the principles of separate responsibility of
the company and its participants, limited liability of participants, full compensation for
losses, specialists, personalization and differentiation.

The Ukrainian legislation regulating the grounds and procedure of the corporate
responsibility, judicial practice is analyzed.

Keyworps: corporate responsibility; corporate disputes; corporate responsibility

principles; corporate offense.
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