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KOPIIOPATUBHI CIIOPH, TIOB’A3AHI 3 BUKOHAHHAM KOPITOPATUBHOI'O 1OI'OBOPY
B AKHIOHEPHOMY TOBAPUCTBI

CORPORATE DISPUTES RELATED TO THE EXECUTION OF A CORPORATE AGREEMENT
IN AJOINT-STOCK COMPANY

Kumoepcbkuii 3.10., mosioamuii ropuct
Tosapucmeo 3 obmedcernoro gionogioanvuicmio «Peoxnichep [lapmmueps»

CraTTa npucBsiiyeHa BUCBITNEHHIO NPOBNEMHMX MUTaHb KOPMOPATUBHOTO YNPaBiHHA aKLiOHEepHUM TOBapWUCTBOM 3a AOMOMOIOI Takoro
iHCTPYMEHTY KOpPNOpaTVWBHOIO YNpaBMiHHSA SIK KOPNopaTVWBHUIA JOrOBIp. B cTaTTi 3AiliCHEHO aHani3 AOKTPUHAMNBHOIO BU3HAYEHHS LIET OPUANYHOT
KaTeropii, @ TakoX NpoBeeHO AOCNIMKEHHA NPAKTUYHOI NIOLMHN PErynioBaHHS KOPMOPATUBHUX BiAHOCKH 3@ AOMOMOIOI0 LibOro iHCTPYMEHTY
KOPNOPaTUBHOTO YNPaBMiHHS LMSXOM aHanisy HauioHarnbHOI Ta MiXKHapOAHOI CyA0BOI NPaKTUKM.

[ocnigeHHs 30iNCHI0ETbCA Yepes3 NpuaMy aHanisy koprnopaTuBHMX crnopiB. OKpeMuid aHania NpUCBSYEHWA JOCTIMKEHHIO MOHATTS KOprno-
paTMBHOrO CMOpy SK B HALiOHamMbHIN IOPMANYHIA JOKTPUWHI, TaK i B HaLiOHAnNbHIl CyAoBii npaktuui. HaronoweHo Ha HeobXiAHOCTi BU3HAYeHHS
[1aHOrO MOHATTSA Ha 3aKOHOAABYOMY PiBHi. 3aNpPONOHOBAHO MPOEKT BU3HAYEHHS TAKOro NOHATTS.

MpoananizoBaHo BiAMIHHOCTI NiAX0AIB A0 BU3HAYEHHS MOHATL KOPNOPATUBHOIO CNOPY B CyAax Pi3HMX iHCTaHLi. 3anponoHOBaHO aBTOPCbKe
BU3HAYEHHS MOHATTIO «KOPMOPATUBHOIO Cropy», sike OYNo BU3HAYEHOr0 Ha OCHOBI CMiBBIAHOLWEHHSA JOKTPUHANBHWX NiAXOAIB A0 LbOTO BU3Ha-
YeHHS Ta BU3HAYEHHS L0 HaJaeTbCA CyA0BUMI opraHamu. BraHayeHo Ta npoaHanisoBaHO O3HaKW FOPWUANYHOI KaTeropii «kopnopaTuBHWIA CRip».
HaBefeHo OCHOBHI JOKTpUHaNbHI KnacudikaLii kopnopaTyBHUX CMoOpiB.

MpoBeneHo aHania ocobnmMBOCTEN, LLO BIAHOCATLCS A0 KOPNOPATUBHYMX CMOPIB MOB’A3aHNX 3 BUKOHAHHSM KOPNOPATUBHOTO AOTOBOPY B aKLi-
OHEepHOMY TOBapWCTBI. B gocnigkeHHi onvcaHi Ta oxapakTepu3oBaHi OKpeMi rpyny KOprnopaTUBHYX CMOPIB, LLO NOB’si3aHi 3 BUKOHAHHSIM kopriopa-
TUBHOTO JOTOBOPY B aKLiOHEPHOMY TOBApWCTBI.

3aincHeHo JoCnimKeHHS 3aKOpAOHHOTO OCBIAY KOPMOPaTUBHMX CMOPIB MOB'A3aHUX 3 BUKOHAHHAM KOPMOPaTMBHOIMO AOrOBOPY B akLioHep-
HoMy ToBapucTBi. lNpoaHanisoBaHO [OCBIA BperynioBaHHA cydamu Takoro Tumny crnopiB B Benwukit Bputanii. 3okpema 6yno npoaHanizoBaHo
CYA0BI CNOPY LLIOAO0 BUKOHAHHSA KOPNOPaTWBHOTO JOTOBOPY YKNaAEHOro Ha perynioBaHHs AiSnbHOCTI TakMX YaCTUH AisnbHOCTI akLiOHepHOro ToBa-
p1CTBa K MOXIMBICTb 36iMbLUEHHA CTaTyTHOrO Kanitany akuioHepHOro ToBapucTBa., KOPNOPaTUBHOIO AOrOBOPY YKIaAEHOro 3 METOK BHECEHHS
3MiH [JO CTaTyTy aKLiOHepHOro TOBApMCTBa Yepea BKMIOYEHHS Takvx 3MiH 40 KOPNOPaTUBHOIO AOrOBOPY, @ TakoX KOPMopaTUBHOTO JOTOBOPY AKWIA
MiCTUB psia 0BMexeHb LoAo peanisauii akLioHepoM ToBapuCTBa CBOIX KOPNOPATUBHMX Npas.

KntovoBi cnoBa: kopnopaTtusHi crnopw, KOpnopaTuBHUIA AOMOBIP, BUKOHAHHSA KOPMNOPaTUBHOTO AOrOBOPY, aKLiOHEpHe TOBapUCTBO.

The article is focused on the covering the problematic issues of corporate governance of a joint stock company with the help of such a corpo-
rate governance instrument as a corporate agreement. The article analyses the doctrinal definition of this legal category and explores the practical
aspects of regulation of corporate relations using this corporate governance instrument by analysing national and international case law.

The study is carried out through the prism of corporate disputes analysis. A separate analysis is devoted to the study of the concept of corpo-
rate dispute both in the national legal doctrine and in the national court practice. The author emphasises the need to define this concept at the leg-
islative level. A draft definition of this concept is proposed.

The author analyses the differences in approaches to the definition of corporate dispute in courts of different instances. The author’s own
definition of the concept of “corporate dispute” is proposed, which was determined on the basis of the correlation of doctrinal approaches to this
definition and the definition provided by the judicial authorities. The author identifies and analyses the features of the legal category “corporate
dispute”. The main doctrinal classifications of corporate disputes are provided.

The author analyses the peculiarities of corporate disputes related to the performance of a corporate agreement in a joint-stock company. The
study describes and characterises certain groups of corporate disputes related to the performance of a corporate agreement in a joint stock company.

The study of foreign experience of corporate disputes related to the implementation of a corporate agreement in a joint stock company is
carried out. The author analyses the experience of settling such disputes by the courts in the United Kingdom. In particular, the author analyses
disputes concerning the execution of a corporate agreement concluded to regulate the activities of such aspects of a joint-stock company’s activity
as the possibility of increasing the authorised capital of a joint-stock company, a corporate agreement concluded for the purpose of amending
the charter of a joint-stock company by including such amendments in the corporate agreement, and a corporate agreement containing a number
of restrictions on the exercise of corporate rights by a shareholder of a company.

Key words: corporate disputes, corporate agreement, execution of a corporate agreement, joint stock company.

IMocTtanoBka mpoOsemu: Po3BHHEHI IHCTUTYTH KOPIIO-
PaTUBHOTO YNPAaBIiHHS TOBAPUCTBOM € IOKA3HHKOM A00pe
MPaIOY0l, PO3BHHEHOI ekoHOMikM. B VYkpaiHi moctiitHO
3IIHCHIOIOTHCST peOpPMH IIIOJI0 TIOKPAIICHHS 3aC001B KOPIIO-
PaTUBHOTO YNPaBIiHHS, 30KpeMa 1 KOPIOPATUBHHUX JIOTOBO-
piB. KoprioparuBHuii 10roBip B CBOIO Yepry € OOHUM i3 Haii-
3pYYHINIMX 1 HAHTOMIMPEHINNUX 3ac00iB st €EKTHBHOIO
3MICHEHHSI yIpaBIIiHHs Kopropaiiero. PazoM i3 TuM, aHaii3
HaI[lOHAJILHOI CYJI0BOI NMPAKTUKU HAJa€ MOXKIIMBICTH KOHCTa-
TyBaTH, 1110 Ha Kajb, OCTaHHII Ha CHOTOJHI HE PO3KPHBAE
BCHOT'O CBOTO MPAKTUYHOTO TTOTEHIIIAITY.

MeTor0 CTATTi € BUSBJICHHS Ta OIKC OCHOBHHX OCOOJH-
BOCTEH OB’ I3aHNX 3 BUKOHAHHSIM KOPIIOPATHBHOTO JIOTOBOPY
B aKIiOHEPHOMY TOBApHUCTBI, OXapaKTepH3yBaTH NPOOIEMHI
MUTaHHS Ta CPOPMYITFOBATH MPOIO3UIIIT 100 TX BUPIIICHHS
3 METOIO TiIBUIICHHS €()eKTUBHOCTI BUKOPHCTAHHS KOPIIOpa-
TUBHOTO JJOTOBOPY B aKLIOHEPHUX TOBAPUCTBAX.

AHani3 ocTaHHiX Jociaixxens i mybaikaniid. [IpoGnemu
KOPIIOPAaTHBHUX CIIOPIB OB’ S3aHUX 3 BUKOHAHHSIM KOPIIOpa-

TUBHOTO JIOTOBOPY B aKIIIOHEPHUX TOBAPHCTBAX 3AJTHIIAIOTHCS
Maiike He TOCITiPKeHUMHU. [IuTaHHS KOPIOPAaTUBHOTO YIIPaB-
JIHHS B LUIOMY JOCTIpKyBaiu Taki BueHi sik O.A. bensnesny,
O.B. bpuniera, B.A. Bacunbesa, O.M. Binnuk, O.I1. Bixpos,
0O.B. bounap, O.B. d3epa, O.P. Kopanumun, C.C. KpaBueHnko,
B.C. Minau, M.O. Hixonenxo, T.b. IToxxomxyk, M.M. Curu-
JIVH Ta 1HIII.

Bukaan ocHoBHoro marepiadny. [Ipu mocinikeHHi mpo-
OJIeMaTHKH KOPIOPATHBHUX JIOTOBOPIB Y aKI[IOHEPHUX TOBA-
pHCTBaX, JIOPEYHHM BHIAETHCS CKOHLCHTPYBAaTH yBary Ha
KOPIIOPATUBHUX CIIOpax IIOB’A3aHHUX i3 BUKOHAHHSAM 3a3Ha-
YEHUX JIOrOBOPIB. Bi3zHaunMo, 1110 y HaHOUIBII 3arajbHOMY
PO3yMiHHI KOPIOPATHBHUEN CITIp MOXKHA BH3HAYUTH SIK CIIIp,
10 BUHHMKAE 3 KOPIIOPATUBHUX BiJIHOCHH, a TAKOX I[OA0 pea-
mi3anii yHOBHOBaXEHMMH CyO’ €KTaMM IX KOPIIOPATHBHUX
mpaB. Sk caymHo 3a3navgae Buennit O.B. bpunues, sxuii 1o
03HAK sIKi XapaKTepHi SIK MMPABOBOMY, BiJITaK i KOPIIOpPATHB-
HOMY CHIOpPY BiIHOCHTB: iCHYBaHHS a0O NPUITYILIEHHS PO
ICHyBaHHsI MaTepiaJlbHUX IPAaBOBIIHOCUH MDK yYaCHUKAMHU
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CIIOpY; XapaKTep B3a€EMHOIO CTaHOBHIIA CTOPIH CIIOPY; HasB-
HICTb Cy0’€KTHUBHOIO IHTEpEeCy y4YaCHHKIB; O3HAKa MpPaKTH4-
HOT 1iHHOCTI MOHATTH [1, c. 34—45]. He3Bakarouu Ha BiiCyT-
HICTh y MeXax HalliOHAJIFHOTO 3aKOHOAABCTBA JIETITUMHOTO
TIyMa4deHHs KaTeropii «KOPIOPAaTHBHUH CITip», TIyMaueHHS
OCTaHHBOI HAJIA€ThCS y MEXKaX CyNOBOI MPAKTHKH, CY/IB BCIX
IHCTaHIII}.

30KkpemMa, BIAMOBIIHO 10 YXBaJlu BeIMKOHOBOCLI-
KiBCBKOTO  paiioHHOrO cyny JloHempkoi oOmacTi  Bifx
20 mortoro 2020 poxky, ciipaBa Ne 220/3061/19, npoBaxeHHsS
Ne 2/220/219/20, BcTanoBmIOETHCA, O: «...KoprnoparuBHuit
crip 1e CIip, 110 BUHUKAE 3 MPHUBOAY MaTepialbHUX MPaBO-
BiJTHOCHH MIX yYaCHHKAMHU KOPIIOPATHBHUX BiIHOCHH IOIO
HAOYTTSA, 3MIHCHEHHS Ta NPUIHMHEHHS I1X KOPHMOPATHBHHUX
IpaB Ta iHTepeciB. B cmpomeHoMy BHUIISAII KOPIOpPATHUBHI
CIIOpH 1€ CHOPH BJIACHHUKIB, YYaCHHUKIB, aKI[IOHEPIB TOCIIO-
JapchKoi opraHizamii 3 IPUBOIY YIPABIIHHS TOCHOAAPCHKOI0
opraHizaui€ro, OTpUMaHHs (IHAHCOBUX Ppe3yJbTaTiB Bif il
JUSUTBHOCTI, 3IIHCHEHHS IHIIMX KOPIIOPATHBHHUX mpaB» [2].
Jlewo iHIIE TIIyMavyeHHsS aHaJi30BaHOI Kareropii HaaaeThCs
amessIifHUM Cy/IOM, 30KpeMa BiJIMOBIIHO 70 yXBaJd Bif
22.11.2011 Ne 221-11827/11 Anensuiiinoro cyny JIninpomne-
TPOBCHKOI 00JIaCTi, BCTAHOBIIIOETHCS, LIO: «...KOPIOPATHUBHI
CIIOpH 1I¢, 30KpeMa, CIIOpH, MOB’si3aHi 3 GOpPMyBaHHIM CTa-
TYTHOTO KaIiTalxy TOBapUCTBA 1 PO3MIMICHHSIM HOTO aKIii,
CIIopH, OB’ s13aHi 13 3a0€311eUCHHAM IpaB aKL[IOHEPiB Ha MpU-
JNOaHHS PO3MILICHUX JOJATKOBHX aKIlil, CIOPH, MOB’s3aHi
31 371MCHEHHSIM TEPEBAKHOTO TpaBa Ha NPUAOAHHS aKIlid
B TOBAapHUCTBi, CIOPH, IMOB’s3aHi 3 BHILIATOI JUBIICHIIB,
CTOpHU MPO BU3HAHHS HEMICHUMH DillleHb OPraHiB YIpas-
JIIHHS TOBApUCTBA, CIIOPH, OB’ s3aHi 3 BUMOTaMH TIPO BUKYII
aKIlid, Ta 1HIII CIIOPH 32 M030BaMH aKIIIOHEPIB y BUMAJIKAX,
nepea0aueHUMH 3aKOHOM...» [3]. Pasom i3 TuM, BBaxkaemo,
0 y Mipy 3arajbHe Ta y Mipy KOHKPETHE 1 BOJHOYAC CUCTe-
MaTH30BaHE TIIYMAueHHs KaTeropil «KOpIOpaTHBHUH CIIipy,
Oyso 3aificieno Benukoro [Tanaroro BepxorHoro Cymy, sika
y moctanoBi Big 03 mumHs 2018 p. y crpasi Ne 917/1345/17,
BCTaHOBMJIA, L0 CIPaBAMU y CIIOpaXx, 10 BUHUKAIOTb 3 KOP-
MIOPATUBHUX BiTHOCHH (KOPIIOPATUBHUMH CIIOPAMH) € CIIPaBU
y crmopax MK YYaCHHKOM TOCIONAPCHKOTO TOBapUCTBA
Ta TOCIOAAPCHKAM TOBapHUCTBOM, IIOB’S3aHI 3 JISUTBHICTIO
IOpUANYHOT 0coOu, mpaBamMu W OOOB’S3KAMM y4YaCHMKIB
TOBapucTBa, Bu3HaueHnMu crtartero 167 'K Vkpainu, pea-
J3aII€0 Ta 3aXMCTOM KOPIOPATUBHUX IPAB, HOCISIMH SKHX
(paB) € y4acHHKM IuX ToBapuCTB [4]. Biarak, 3 ypaxyBaH-
HAM JU(epeHIiioBaHNX MiIXOJIB HAaLIOHAJIBHOI CyHOBOI
MPAKTUKH, & TAKOX MMPABOBOT JOKTPUHH J0 TIyMauCHHs aHa-
JII30BaHOT Kareropii, 0cTaHHs MOTpedye CBOrO HOPMATHBHOTO
3aKpIIUICHHS] KPi3h NPU3MY Je(iHITUBHOT HOpMH, IO Oyne
CIIPUATHU OJHO3HAUYHOMY 11 pO3yMiHHIO, @ BiATaK 1 IPAKTUUHIH
peanizanii NpUHLIUIY IOPUIUYHOI BU3HaYeHOCTI. BBaskaemo,
[0 FOPUINYHA KAaTEropisi KOPIIOPATUBHHUIA CITip Ma€e BU3HAYa-
THUCSL, SIK CITIpP, IO BAHUKAE 3 KOPIIOPATHBHUX MTPABOBITHOCHH,
3 NMPHUBOAY peaiizalilo y4yacHHKaMHu (aKuioHepaMH) rocCIO-
JAPCHKUX TOBAPHCTB 1X KOPIIOPATUBHUX IPaB, NepeadaueHUX
HaIlOHAJBHUM 3aKOHOJABCTBOM Ta KOPIIOPATHBHUMH JOTO-
BOpaMH YKJIaJICHUMH y MeKaX JTaHHX TOBAPUCTB.

IIpu ubomy npu QopmyntoBaHHI HOPMATHBHOTO BH3HA-
YEHHsI IOPUANYHOT KaTeropii «KOpnopaTuBHUM CIIip» 10 yBaru
MAaKOTh TAKOK OpaTHCs HACTYIHI X O3HAKH:

— KopriopatrBHi Criopy BUHHUKAIOTh BHKIFOYHO MiX ydac-
HHUKAaMU KOPIOPAaTUBHUX BiIHOCUH. 30KpeMa, SIKIO PO3IIAa-
TH KOPIIOPATUBHI CIIOPH, 1110 BUHUKAIOTh 3 IPUBOJYy BUKOHAH-
HSl KOPIIOPATHBHUX IOTOBOPIB y aKLIOHEPHHX TOBAPHUCTBAX,
TO KOHCTATYEMO, 1[0 YIACHUKAMH TAKOTO CIIOPY MOXYTh OyTH
aKklioHepHU, KPEAUTOPHU Ta TPETi 0coOU, TOOTO (PaKTHUUHO IO-
TEHIIIHO MOYJIMBI YYaCHUKH KOPIOPATHBHOTO JOTOBOPY Y
aKI[IOHEPHOMY TOBapHUCTBI;

— [lizcTaBoro BUHHKHEHHSI KOPIIOPATUBHOTO CIIOPY € I10-
pYyLIEHHs OpraHizaliiiHux abo MaTepiaJbHUX IPaB HOCIIB KOp-
MOPATUBHUX IMPaB;

— IIpeaMeToM KOPHOPATUBHOTO CIIOPY 3aBXKIU BHCTYIIA-
I0Th KOPIIOPATHBHI IpaBa, y TOMY YH IHIIOMY iX mposiBi. [Ipu
IIbOMY OCHOBOIO BiOBiZAHOTO CIIPHOIO MPABOBIAHOLICHHS €
MOPYIIEHHS caMe Cy0’€KTHBHOTO KOPIIOPAaTUBHOTO ITpaBa Ofi-
HOTO 13 HOT0 HOCIIB;

— KopnoparuBHi crnopu XapakTepU3ylOTbCs, 30KpeMa 1
0COOJIMBOIO IOPHCAMKIIEIO, BIATAK, OCTaHHI PO3MIAAAIOTHCS
BUKIIIOYHO TOCIIOAAPCHKUMHU CYJaMH, IO BCTAHOBIIOETHCS
ct. 20 ['ocriomapchKo nporecyalibHOro KoJekey Ykpainu [S].

1. KopnoparuBHi copu MoxyTb OyTH Kiacu(ikoBaHUMU
3a nudepeHIiHoBaHUMH KPUTEPiIMU. 30KpeMa, KOPIIOPaTHBHI
cropu 3a Cy0 €KTHHM CKJIaJIOM MOXKHA KJacHU(iKyBaTH, Ha
nymky O.P. KoBanumrHa, Ha Taki KaTeropii: CIiopH, 110 BHHH-
KalfOTh MDXK yYaCHHKaMH, 30KpeMa YYaCHHKOM, SIKHH BHOYB,
3 IPUBOJLY CTBOPEHHS, JisUTLHOCTI, yIPABIiHHS Ta IPUITHHEHHS
JUSUTBHOCTI TAKOTO TOBAPUCTBA; CHOPH MK TOCIHOAAPCHKUM
TOBapUCTBOM Ta HOTO YYAaCHUKOM; CHOPH MK KOPHOpALi€0
YM y4aCHUKOM Kopropauii [6]. ¥V cBoio uepry, Ha IpOTHBary
cy0’ekTHOMY KpuTepito kiacudikanii KOpnopaTuBHUX CIOPIB,
OCTaHHI MOXYTh TOMAUIATUCS 1 32 00 €KTHUM KpHUTEpieM, Ha
CIIOpH, [0 BUHUKAIOTH 3 IPUBOY MAifHOBUX KOPIOPATHBHHUX
IpaB Ta CIIOPH, IO BUHHUKAIOTH 3 MPHBOAY OpraHizaliifHuX
MaiHOBHUX NpaB. 3aJeXKHO Bif MiJCTaBM BUHUKHEHHS KOPIIO-
pPaTUBHUX CIIOPIB OCTaHHI MOXYTh MOAUISTHCS HA JOTOBIpHI
KOPIIOPATHBHI CIIOPH — I CIIOPH, 1110 BUHUKAIOTh Ha ITiJCTaBl
JIOTOBOPIB, 30KpeMa 1 KOPIIOPATUBHUX Ta HEIOTOBIPHI KOPIIO-
PaTHBHI CIIOPH — L€ CIIOPH, 110 BUHUKAIOThH 3 MPHUBOIY pea-
Ji3aIil KOprnopaTUBHUX MPaB YIOBHOBAXCHUMH CY0’ €KTaMH,
IO HE BCTAHOBIIOIOTHCS 13 JOTOBOPIB.

Iepexonsiun 10 aHamizy KOPIOPAaTUBHUX CIOPIB, ILIO
IIOB’sI3aHi 3 BUKOHAHHSIM KOPIIOPATHBHOTO JOTOBOPY B aKIli-
OHEpHHX TOBAPUCTBAX, KOHCTATyeEMO, IO OCTAaHHI SBIISIFOTH
c00010 OJIMH 13 PI3HOBU/IIB MOXKITMBHX KOPIIOPATUBHHX CIIOPIiB
Ta MaloTh JOrOBipHUI XapakTep. AHaji3 HaLiOHAILHOI CyN0-
BOI MPAKTHKU HAJa€ MOXKJIMBICTh KOHCTATYBaTH, 110 OCTAHHS
Ha ChOTOJHI mepedyBae JHIIe Ha eTari CBOro (OopMyBaHHS,
aJKe FOPHIMYHI CIIOPH, 110 BHHUKAIOTH 3 IPUBOLY BUKOHAHHS
KOPIIOPaTHBHHUX JIOTOBOPIB Yy aKI[IOHEPHHX TOBapHCTBAX
€ TOOJANHOKHMH, a BIITaK € TIOOAMHOKHMH 1 Cy[0BI TO3HUIIIT,
[0 BPETY/IIOBaHHS OCTaHHIX. Pa3oM i3 TUM, KOMILICKCHUI
aHaJi3 HaIlOHATBHOI CYIOBOI MPAaKTHKU HAJaB MOXIUBICTH
BHOKPEMHUTH OKPEMi KOPIIOPATHBHI CIIOPH, IO BHHUKAIOTH
3 IPUBOJY BUKOHAHHS KOPIIOPATUBHOTO JOTOBOPY B AKI[IOHEP-
HUX TOBapHUCTBI.

2. KoprioparyBHi criopu 1MoB’si3aHi, i3 0CKap»KEHHSIM Tiepe-
Ba)KHOI'O IIpaBa KYMIBJi akiiif, BCTAHOBJIEHOIO KOPIOPATHUB-
HHUM JIOTOBOPOM.

Binznaunmo, 1o B ctarTi 26-1 3akony Ykpainu «I1po akiii-
OHepHi ToBapucTBay mpuitasaToro 17.09.2008 Ne 514-VI [7]
Oyn0 mependaueHO MOXKJIMBICTH BCTAHOBJICHHS y KOpIOpa-
TUBHOMY JIOTOBODPI MOPSAKY KyHiBIi akuii KOHKPETHOTO
aKI[IOHEPHOTO TOBAPHCTBA, 30KpEeMa i 3aKpIIICHHS 3a OKpe-
MHUMH YYaCHHUKAMH MEpPEeBaKHOTO MpaBa Ha KYIMIBIIO aKIii.
AHasnoriyHa HopMa MICTUTbCS 1 B cTarTTi 29 3akoHy YkpaiHu
«IIpo akuionepni ToBapucteay Ne 2465-1X, 1o OyB npuiiHs-
tuit 27.07.2022 [8]. He3Baxaroun Ha HEOTHO3HAUHI MOTJISIN
MPEeICTABHUKIB HAIIOHAIBHOI PaBOBOI JOKTPHHH HA 3a3Ha-
YeHE MOJIOKCHHS KOPHOpPATHBHHUX JIOrOBOPIB, HAIliOHAIBHUH
3aKOHOZIABELb BXKE JOBTUH 4ac MpsMo Hependadae MOXKIIH-
BiCTh HOTO 3aKpIIUICHHS y TOJIOKEHHSAX OCTaHHIX. PaszoMm i3
TUM, JaJIeKO He 3aBXK/H MPAaKTHKa BTIJICHHS 3a3HAYCHUX TPH-
IMCIB KOPIOPATUBHUX JOTOBOPIB € OJHO3HAYHONO. 30KpEMa,
y Mexax HOCTaHOBH lleHTpanbHOrO amessuiiHOro rocmo-
nmapeekoro cyay M. Jlainpo, Bim 22.12.2020 poky, cnpaBa
Ne 904/5490/19, cymom Oynno pO3DISTHYTO CIHip, 3@ SIKHM
MO3MBaY NPOCUB CyJl BH3HATH HEJIWCHUMH PsiJi JOTOBOPIB,
o OyaM yKIIaJieHl y BiJMOBIAHOCTI 10 JJOTOBOPY MIXK aKIlio-
Hepam# (KOPIIOPAaTHBHOTO JIOTOBOPY), BIIMOBIHO 10 SKUX 3a
[IPABOM TEPEBAXKHOT KYIIBJI aKI[il EPEXOAMIH aKIIi1 HIJISIXOM
X BUKyIly /10 I€BHUX aKL{ioHepiB. Pa3oM i3 TUM, Cya BCTaHO-
BUB, 1[0 OCIIOPIOBaHI JOTOBOPH >KOAHUM UYMHOM, HE CyIlep-
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eJarh, aHl MMOJOKECHHSIM HAIllOHAJIbHOTO 3aKOHOJABCTBA, aHi
MOJIOKEHHSIM JIOTOBOPY MIXK aKI[iOHEepaMH, TaKUM YHHOM, CY[{
anessniiHoi iHCTaHIil MOroAMBCS 13 T0BOJAMH CYAy MepLIol
IHCTaHIII1, Ta 3QJIMIIMB TIO3MBHI BUMOTH Oe3 3a710BOJICHHS [9].

KopropatuBHi criopw, 1110 MOB’sI3aHHI 13 TPe3IOMyBaHHIM
HasIBHOCTI KOPIIOPATUBHUX JJOTOBOPIB MK aKI[IOHEPaMH aKIli-
OHEPHOTO TOBAPHUCTBA.

HesBakaroun Ha Te, MIO TOJOKEHHS BCTAHOBJIEHHI
ct. 29 Bakony Ykpainu «IIpo akiionepHi ToBapuctsay Ne 2465-
IX (a panime ctr. 26-1 3akony Ykpainu «IIpo axuioHepHi
ToBapucTBa» Ne 514-VI), MOXyTh mependadaTucsi BUKIIOUHO
Ha OCHOBI JIOMOBJICHOCTEH MK akI[ilOHepaMH, 30KpeMa
000B’SI30K TOJIOCYBATH TIEBHMM YHHOM, PEaji30ByBaTH CBOT
rpaBa Ta 00OB’SI3KH, y YITKO BU3HAYEHWH CHOCIO, yTpuMyBa-
TUCS BiJ 37IHCHEHHS CBOIX MNpaB aKIiOHEpiB, CYJOBii Mpak-
THIII BIJIOMI BUIIA[IKU 32 SIKUMH caMe 4epe3 CYJAOBH MPUMYC,
OKpeMi aKI[iOHepH HaMarajucsl peasi3oByBaTH Ti Mpapa, IO
MOIVIM BCTAHOBJIOBATUCS BUKIJIIOYHO KOPIOPATHBHHM JOTOBO-
poM. 30kpema, BimoBiAHO 10 pimeHHs [ocromapcbkoro cyay
Jonenpkoi obmacti Bix 09.08.2021, cnpaBa Ne 905/103/21,
MO3WBay 3BEPHYBCS J0 CY[y 3 METOIO BH3HAHHS IpaBa BHMa-
raty 3iiCHeHHsT 000B’SI3KOBOTO NMPUI0AHHS HAJISKHHUX MO3H-
Bavy aKlliif, 3000B’A3aHHs BUMHUTH TI€BHI JIi1, BUSHAHHS HEil-
CHHMM pILlICHHS PiYHUX 3arajbHUX 300piB aKiioHepiB. Pazom
i3 THM, 31IHCHUBIIN KOMIUICKCHHI aHai3 (pakTHYHUX 0OCTa-
BHH CIIpaBH, CYJIOM BCTaHOBJICHO, IO y Marepiajax CIpaBH,
BIJICYTHI JIOKa3H, sIKi O CBIUWJIM TIPO HASBHICTH YKIJIaJCHOTO
JIOTOBOPY MiX aKIliOHEpaMH, BIJITaK, Cy/l HE MOXKE 3000B’s13aTH
aKI[IOHePiB 3/1IHICHIOBATH Y3rO/DKCHHI JIiT Ta peasTi3oByBaTH CBOT
rpaBa Ta 00OB’SI3KM MEBHUM YMHOM (y Croci0 sikuii BUMarae
no3uBay) [ 10]. Cxoxi miCTaB! BiZIMOBH Y 337I0BOJICHHI ITO30BY
Oy HaBejieHi 1 y mocTtaHoBi [TIBHIYHOTO anensiiHoro roc-
nogapceskoro cyay Big 18.05.2021 Ne 910/6669/20, ne momixk
BCHOTO CyAOM OyJI0O KOHCTaTOBAaHO: «...OCHOBHOIO YMOBOIO
BU3HAYCHHsI 0Ci0, 10 MIIOTh CIIJBHO, Y PO3YyMiHHI 3aKOHY
VYkpainu «IIpo akiioHepHi TOBapUCTBAY, €, HACAMIIEPE], YKIIa-
JaHHS MK TaKMMH 0COOaMH MTMCEMOBOTO JIOTOBOPY MiX aKIli-
OHEPaMH...», BIATAK BiICYTHICTb AAHOIO JOTOBOpY, HE A€
Mi/ICTaB, 30KpeMa Cyj1y, TOCTAHOBIISATH PILICHHS PO BAMHEHHS
Y3TO/KCHHX JIiH aKkIliOHepaMu, YK peaizailil HIMH CBOIX TpaB
Ta 000B’SI3KIB y CIIOCIO, 10 MOYKe OyTH BU3HAYCHHX JIUIIE KO-
MOpaTUBHUM J0roBopoM [11].

SIK MOXKHA BCTAHOBWTH, 3 OIVIAJY Ha BHIIE BHKJIAJICHE,
HaliOHANBHA CyIOBa MPAKTHKa PO3TIILY CylamMH KOpIopa-
TUBHHX CIIOpIB MOB’SI3aHUX 13 BUKOHAHHSM KOPIIOPATHBHUX
JIOTOBOPIB HE € MIMPOKOIO, & BIITAK, HA CbOTO/IHI, 3 TOUYKH 30pY
JOKTPHHAIBLHOTO aHaJli3y MPOBECTH IPYHTOBHI JOCIIHKCHHS
y TUTOIIMHI HAIlIOHALHOT FOPUCIUKIIT (PAaKTHUYHO HEMOXKITHBO.

Ha mpotuBary mpomy, y Mexax MiKHAPOJHUX FOPUCIHK-
il BioMi AOCTAaTHBO I'yuHi CyAOBi CIIpaBH Ta MO3ULII CyaiB,
LI0/I0 BPETYJIOBAHHS BUKOHAHHS TOJIOKEHb KOPIOPATUBHHX
JIOTOBOPIB. Y JMaHiii TUIOIIMHI, B OCHOBHOMY 3a3HAYaTHMEThHCS
PO BPETYIIOBaHHS KOPIOPATHBHOTO YNPABIiHHS y Benukiit
Bpuranii. Tox HUKYE IPOIIOHYEMO CKOHLIEHTPYBATH yBary Ha
OKPEMUX CYIOBHUX PILICHHIX NPUHHATHX Y AaHIH IOPHUCAMKIII.

Pimenns y crpasi Russell v Northern Bank Development
Corporation Ltd., Oyno mocraHoBlieHe 3 IPUBOLY BHKOHAHHS

YMOB KOPIOPAaTHBHOTO JOTOBOPY YKJIAJIEHOTO MDK aKIioHe-
pamMM KOMIIaHii, 110 CTOCYBAJIOCS MOXJIMBOCTI 3011IbLICHHS
CTaTyTHOTO KalliTaay KOMIIaHii IUIIXOM I0QAaTKOBOTO BUITYCKY
aKIlif, BUKIFOYHO y Pa3i OJHOTOJIOCHOTO IMOTOKEHHS i€l
NpoLeNypH BCiMa akKIiOHepaMH, M0 YKIAIW 3a3HaueHHH
KOpIIOpaTUBHUI 10roBip. Pasom i3 Tum, cynoM Oyno KOHCTa-
TOBAHO, IO JaHE IOJIOKEHHSI KOPIOPAaTUBHOTO IOTOBOPY HE
MJISITaE€ CBOEMY BHKOHAHHIO aJkKe OOMEXYe IMpaBa akKIlio-
HEpPHOTO TOBapUCTBA LIOJ0 301IBIICHHS CTaTyTHOTO KaIliTay,
nepen0adeHi CTaTyTOM KOHKPETHOIO TOBapucTBa. Binrak,
CyzioM OyJI0 KOHCTAaTOBaHO, 10 OiJib-SKE MOJOKEHHS KOPIIO-
PaTHBHOTO JIOTOBOPY Ma€ IOTODKYBATHCS] CTOPOHAMH BilIIO-
BiJIHO He JIMIIe 10 HAIiOHAJIBHOIO 3aKOHOJABCTBA, aje i Bij-
MOBIJTHO /10 CTaTyTYy.

V pimenni no cnpasi Re Home Treat Ltd., anrmilicekum
CyIoM Oyiio 3BEpHEHO yBary Ha Te, [0 KOPIIOPaTHBHUM J0TO-
Bip, SIKMH yKIJIQJaBCs BCiMa aKI[iOHEpaMH KOHKPETHOTO TOBa-
pucTBa (paKTUIHO MICTUB y COO1 3MIHM JI0 CTaTyTy KOMIIaHii,
BiJITaK, TIOJIOKCHHSI OCTAHHBOTO MOXYTh HijjsiraTu Ge3noce-
pEeIHBOMY BHKOHAHHIO, BUKIIFOYHO y pa3i peectpariii 3MiH 710
cTaTyTy KoMIaHil B PeectpaliiiHiii manati. Y nmpoTHIEKHOMY
BUIAJIKY 3a3HA4YEHI OJI0KEHHS KOPIIOPAaTUBHOIO JOI'OBOPY HE
M UISTal0Th BUKOHAHHIO.

L{ikaBUMH TaKOX BHUIAIOTBCS IOJOKEHHS —CYIOBOTO
pimennst Exeter City AFC Ltd v Football Conference Ltd.,
y MeXax SKOr0 Cy[ BH3HAB HIKYCMHHMH HU3KY IIOJIOXKCHb
KOPIIOPaTHBHOTO JIOTOBOPY, 30KpeMa: 0OMEKEHHsI IIpaBa aKili-
OHEpa 3BEPHYTHUCS 32 CYIOBUM 3aXHCTOM Y BHIAIKY IOPY-
LICHHS TPaB MiHOPUTAPHHX aKIIOHEPIB, MPABO 3BEPHYTHUCS 13
3as1BOI0 MPO MPHUMUHEHHS MisTIbHOCTI KoMMaHil. MOTHBY UM
NPUHAHATE DIMICHHS, Cy[I MOCIABCS HAMpPSMY CYICPEYHICTh
3a3HaY€HNX YMOB KOPHOPATHBHOTO JOTOBOPY MOJIOKEHHSIM
3aKOHOJIABCTBA.

TakuM YMHOM, aHAJI3 CY/IOBHX PIillICHb YXBAJCHUX CyJaMH
Benukoi bpuranii Hafae MOXXIIMBICTH KOHCTATyBaTH, L0 TOJIO-
JKEHHSI KOPIIOPAaTUBHOTO JOTOBOPY IiJISTalOTh BUKOHAHHIO
BUKIJIIOYHO y TOMY pa3i SIKIIO BOHH BiAMOBIAAIOTh ITOJIOKEHHIO
BITUU3HSHOIO 3aKOHOJABCTBA, a TAKOXK MOJIOXKEHHAM CTaTyTy
KoMmaHii. Y NpOTWICKHOMY BHIIAJKy OKpeMi IYHKTH KOp-
MOPAaTHBHOTO JOTOBOPY BU3HAIOTHCS HEMIMCHHMH, a BiATaK
1 TAKAMH, [0 HE MiJISIral0Th CBOEMY BUKOHAHHIO.

BuchHosku. OTxe, MiICYMOBYIOYH BCE BUIIE BUKJIATCHE
y MeKax JaHOl CTaTTi MOKHA KOHCTAaTyBaTH, 110 IOPUINYHA
KaTeropist «KKOPIOPATUBHUM CIIip» HE € HOPMAaTHBHO BHU3HA-
YEHOI0 Y MeKaX HalioHaJIbHOTO 3aKOHOAABCTBA, pa3oM i3
TUM € PO3TIYMau€HOI0 Yy CyNOBI IPAKTUI Ta HAI[iOHANbHIN
npaBoBill mokTpuHi. KopmopaTuBHi cropu MOXyTb OyTH
kyacu(iKOBAaHUM Ha OKPEMi PI3HOBHUIM 3a3HAUYCHI Y ME)Kax
JIAaHO1 CTaTTi, MPH I[LOMY KOPIOPATHUBHI CIIOPH, IO BUHH-
KaloTh 3 MPHUBOAY BHKOHAHHS KOPIOPATUBHUX JOTOBOPIB
HaJeXaTb 10 AOTOBIpHUX CHOPiB. Y MeXax BITYM3HIHOI
CyZ0BOT MpPaKTHUKW BIJCYTHS BeJMKA KUIBKICTh CYJIOBHUX
pillieHb, IO MOCTAHOBISETHCS 3 MPHBONY BUKOHAHHS KOP-
MOPAaTUBHUX J0rOBOPIB Y aKL[IOHEPHUX TOBAPUCTBAX, PA30M
i3 TUM, Cy[JOBa IPAKTUKA y IHIIMX IOPUCIAMKIIAX, 30KpeMa
y Benukiii Bpuranii € 10Boi mIMpokoro, 1o 1 Oyina npoaHa-
J30BaHOIO BHIIIE.
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