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ITPABOYHMHU AKIHNIOHEPHOI'O TOBAPUCTBA,
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I'punnmma X.M. IIpaBounHH aKLIiOHEPHOI0 TOBAPUCTBA, 110 He MiANaJal0Th i 03HAKH 3HAY-
HHX NIPaBOYHUHIB.

CrarTs mpUCBAYCHA aHANI3Y OKPEMHUM aclleKTaM BUMHEHHS MPABOYMHIB aKI[iIOHEPHUM TOBAPHCTBOM.
3akoH Ykpainu «IIpo akiioHepHI TOBapHCTBa» 3aKPIILTIOE MOHSATTS 3HAYHOTO MPABOYUHY Ta MPOIETYPY
Ha/IaHHS 3TOAM YIIOBHOBAXEHUM OPTaHOM YTIPaBIIiHHS TOBAPHCTBA HA BUMHEHHS TAKOTO MPaBOUYNHY. B TOIt
K€ Jac Iel akT BCTAHOBIIOE TEPeliK BUIIA/IKIB, Ha K1 HE MONMIUPIOETHCS isl MOJI0KEHb 3aKOHY PO 3HAYHI
MIPaBOYMHH. Y TOCIHIPKEHHI OOIPyHTOBAHO, IO i3 MPUHHATTAM y aumnHi 2022 p. HOBOrO 3aK0oHY YKpaiHn
«IIpo akmioHepHi TOBapHUCTBa» MEPEIliK BiIMOBIIHUX MPABOUYMHIB PO3IIUPEHO.

BcranoBneHo, Mo TakKuMH €: TIPAaBOYMHHU 3a JEP>KaBHUMH PETryJbOBaHUMH IiHAMHU 1 TapudaMu Bij-
MOBITHO JI0 3aKOHO/IaBCTBA; TPABOYHMHH, 1110 BYMHSIOTHCS 0CO00I0, SIKa MPOBAJAUTD KIIPHUHTOBY JisIIBHICTB,
M7 9ac BUKOHAHHA HEIO0 (DYHKIIN HEHTPaJIbHOTO KOHTPAreHTa; MPABOYMHN Y paMKaX NMPOBAPKCHHS 3BH-
JaifHOI TOCIOAAPCHKOI AiSUTBHOCT]I TOBApUCTBA, 32 YMOBH X BUMHCHHS HAa PHHKOBUX YMOBAaX; IMPaBOYHHU
010 BUKYITy TOBapHCTBOM PO3MIIIEHWX HUM I[IHHUX TarepiB; MpaBOYMHHU ToBapucTBa, 100 BifCOTKIB
aKI[I¥ AKOro HajeXaTh OJHIN 0coO1.

OOTpyHTOBAHO JOIUIBHICTh BITHECEHHS IO HABEACHOTO BHIIE MEPETiKy MPABOYMHIB THX, SIKI BUMHS-
IOTBCS 32 PETYINHOBAaHUMH IIHAMH 1 TapHu(aMu, 10 3aTBEPIKYIOTHCS OpTraHaMHU MiCIIEBOTO CaMOBPSITyBaH-
HS BIZIMOBITHO 0 3aKOHOABCTBA.

[linTpuMaHO BKJIIOYCHHS 70 BiAMOBITHOTO NEPEIiKy MPaBOYMHIB y paMKax MPOBAKEHHS 3BUYAWHOL
TOCHOAAPCHKOI JiSUTBHOCTI TOBAPUCTBA, 32 YMOBHU iX BUMHCHHS HAa PUHKOBHX YMOBaxX. AKIICHTOBAHO Ha
HEOIHO3HAYHOCTI 3aKOHOJaBYOi BUMOTH IIO/I0 3aTBEP/PKEHHS PIIICHHSIM HarIAI0BOI paxu abo paau au-
PEKTOPIB aKI[IOHEPHOTO TOBAPHCTBA YMOB MPOBAKECHHSI BiITOBIAHOI TisSITBHOCTI.

OOTpyHTOBaHO, IO B aKiioHepHOMY ToBapucTBi, 100 BiJICOTKIB akIliid SKOTO HaJeXaTh OJHIN 0c00i,
JOTPUMAHHS MPOIEAypH HAJaHHS 3TOAN Ha BUNHCHHS 3HAUHUX MPAaBOYUHIB, 33 3araJIbHUM IPABHIIOM, €
HEeJIOUITbHUM. BoiHOYAC, apryMeHTOBaHO, 1[0 B TAKOMY aKIliOHEPHOMY TOBApUCTBI 0OMEKEHHS TTOBHOBA-
KCHb AUPEKTOPa Ha BUYMHEHHS 3HAYHMX MPABOUMHIB MO)Ke OyTH HEOOXiTHUM IPH 3aTydCHHI AUPEKTOpPa
Ha JIOTOBIpHUX 3acajiax. 3 METOI0 3aIt00iraHHs 37I0BKHMBaHHSM BiJIMTOBIHOI MOCAI0BOT 0COOH 3aIPOTIOHO-
BaHO BHECTH 3MiHHU y cT. 106 3akony Ykpaiau «IIpo akiioHepHi ToBapuCTBay, IKi O J03BOIWIN BUNHEHHS
MpaBOYUHIB ToBapucTBOM, 100 BiICOTKIB aKIIii sIKOTO HaJIEKaTh OAHIN 0c00i, 63 TOTpUMaHHS BUMOT 3a-
KOHY II[OZI0 OTPUMAaHHS 3TOAN HA 1€ YIIOBHOBAKEHUM OPTaHOM TOBApHCTBA, 3 YMOBH, 110 11€ BCTAHOBICHO
y CTaTyTi TAKOTO TOBAPHUCTBA.

KurouoBi ciioBa: 3HauHW MpaBOYWH, 3BUYAHA TOCHOJAPCHKa JisSUIBHICTh TOBAPUCTBA, aKI[IOHEPHE
TOBApUCTBO, IPABOYMHHM 32 JICP)KABHUMH PETYILOBAaHUMHU I[IHAMH 1 Tapudamu, CTaTyT aKI[IOHEPHOTO TO-
BapuCTBA

Hrynyshyn Kh.M. Joint stock company’s transactions not endowed with a features of significant
transaction

The article is devoted to the analysis of certain aspects of the execution of transactions by a joint-stock
company. The Law of Ukraine “On Joint Stock Companies” establishes the concept of a significant trans-
action, describes the procedure for granting consent by the authorized management body of the company
to the execution of such a transaction. At the same time, this act establishes a list of cases to which the
provisions of the Law on Significant Transactions do not apply. The research substantiates that with the
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adoption of the new Law of Ukraine “On Joint Stock Companies” in July 2022, the list of relevant trans-
actions has been expanded.

It was established that these are: transactions at state-regulated prices and tariffs in accordance with
legislation; transactions committed by a person conducting clearing activities while performing the func-
tions of a central counterparty; transactions within the framework of the ordinary economic activity of
the company, provided that they are carried out on market terms; transactions regarding the company’s
redemption of securities placed by it; agreement of company in which 100 percent of the shares belong to
one person.

The expediency of including in the above list of transactions those that are carried out at regulated
prices and tariffs, approved by local self-government bodies in accordance with the legislation, is substan-
tiated.

The inclusion in the relevant list of transactions within the framework of the company’s ordinary eco-
nomic activity, provided they are performed on market terms, is supported. Emphasis is placed on the am-
biguity of the legal requirement regarding the approval by decision of the supervisory board or the board
of directors of a joint-stock company of the conditions for conducting the relevant activity.

It is substantiated that in a joint-stock company, 100 percent of whose shares belong to one person,
compliance with the procedure for granting consent to commit significant transactions is, as a general rule,
impractical. At the same time, it is argued that in such joint-stock company, limiting director’s powers to
commit significant transactions may be necessary when the director is involved on a contractual basis. In
order to prevent abuse of the relevant official, it is proposed to amend Art. 106 of the Law of Ukraine “On
joint-stock companies”, which would allow the execution of transactions by a company, 100 percent of
whose shares belong to one person, without complying with the requirements of the law regarding obtain-
ing consent for this by the authorized body of the company, provided that this is established in the charter
of such a company.

Keywords: significant transaction, ordinary economic activity of the company, joint stock company,
transactions according to state regulated prices and tariffs, charter of the joint stock company

IMocTanoBka npo6Jjemu. 3akoH Ykpainu «IIpo akiionepHi ToBapucTBay (naii — 3akoH «[Ipo AT»),
NpUWHATHNH y aumHi 2022 p., MOBHICTIO 3aMIHWB YHHHHUH paHimie akT. [3 HaOpaHHSIM YHHHOCTI IIUM
3aKk0oHOM 3MiH 3a3HalU Maibke yci cepu Ta HAIPSIMKH, IO CTOCYIOTHCSI CTBOPCHHSI, BEICHHS Tisb-
HOCTI Ta MPUMIUHCHHS aKI[IOHCPHUX TOBAPUCTB. BUHATKOM He CTaB i IHCTHTYT 3HAYHUX MPABOYHHIB,
[0 YKJIAJAIOThCS aKI[IOHEPHUMHU ToBapucTBaMU. KOHIIENTyaabHO caMe MOHTTS 3HAYHOTO IMPABOYHHY
He 3a3Hajio0 0coOmuBuUX 3MiH. OJHAK, 3aKOHOABEIb 3HAYHO PO3MIMPHB IEPEIiK THX MPAaBOYHHIB, J0
SIKAX HE 3aCTOCOBYIOTHCS MONOKeHHs 3akoHy «I1po AT» 1mom0 morojykeHHs BiJIOBITHUX TPABOYHHIB.
3rijgHo 3 paHime YuHHUM 3akoHOM Ykpainu «IIpo akmionepHi ToBapuctay Bin 17.09.2008 p. 3Hay-
HUM IPaBOYMHOM HE BH3HABABCS IPABOYUH 3 PO3MIIICHHS TOBAPUCTBOM BIACHUX aKI[il, a TIOTOKEHHS
cT. 70 (mpo MOPSIIOK HAJAHHS 3rOJU Ha BYMHCHHS 3HAYHOI'O IIPABOYUHY) HE 3aCTOCOBYBAIHCS Y pasi
BUYMHEHHS MPABOYMHIB 3a JEPKABHUMH PETYIHOBAHUMH I[IHAMH 1 Tapu(paMH BiIMOBIIHO J0O 3aKOHO-
JaBCTBA.

Y gnanOMy 3akoHi «I[Ipo AT» (4. 8 ct. 106) 3akpimuieH0 HU3KY MOAATKOBHX BUIAMKIB, KOJIU MIPHITACH
BiJIIOBITHOT CTATTi HE 3aCTOCOBYIOTHCS, @ BIATAK — OTPHMAaHHS 3TOIU HA BUMHCHHS TAKUX IIPABOYHHIB HE
BHMaraeThcs. JleTanbHui aHai3 KOOKHOTO 3 TAKAX BUHATKIB € HEOOXITHUM JUTst (pOpMyBaHHS YHi(iKoBa-
HOTO PO3YMIiHHS Ta MPABMIFHOTO 3aCTOCYBaHHS HOPM YHHHOTO 3aKOHOJIABCTBA YKpAiHHU.

AHaJIi3 0CTaHHIX A0CaizKeHb i myomikaniii. [IOHATTS 3HAYHUX TPABOYMHIB, TPOIIEAYPA iX MOTOKCH-
Hsl JIOCITIJDKYBAIIMCS HAYKOBISIMH Y Pi3HHMX aclekTax. [ pyHTOBHUM € aucepraiiiine pocuimkenns tum
T.b., y sIkOMy KOMIUIEKCHO aHaJi3yIOThCS aKIIOHEPHI MMPAOBOYMHM, 30KpeMa i 3HAUHI IPABOYMHU aKI[iO-
HEpHOTO ToBapucTBa. Huska (axoBux myOmikamiid, MPUCBIYCHIX OKPEMHM aclleKTaM IIPaBoOBOI MPUPOAU
3HAYHOTO MPABOYHHY, aHATI3y MPOLEAYPU HATaHHS 3TOAM HA MOTO BUMHCHHs, Oyna 3mificHeHa KapueBchb-
kuM K. A. Omnak, mepir 3a Bce, J)KOJHA 3 HUX He OyJia MPUCBsiUeHA ETAIEHOMY JOCIIIKSHHIO IPaBOYNHIB
aKI[IOHEPHOTO TOBAPUCTBA, SIKi MOXKYTh BUMHATHCS O3 TOTPUMAHHS BUMOT 3aKOHY IIOAO IX MOTOKCHHS,
stk 3Ha9HUX. OKpiM LBOTO, 3rajjani BuIIe myOikaiii 0a3yBanucs Ha HOpMax 3akoHy Ykpainu «IIpo akmio-
HepHi ToBapucTBay 2008 p., 110 BXKe BTPATUB YUHHICTD.

3 orsy Ha BUKJIQJEHE BHILE METOI0 CTATTI € JOCIiPKeHHS BCTAHOBIEGHUX HAa 3aKOHOJABYOMY PiBHI
[IPaBOYMHIB, BUMHEHHS SIKUX MOXKE BiJj0yBaTucs 0e3 3actocyBaHHs BUMor 3akony «IIpo AT» mono HagaH-
Hs1 3TOJIM Ha BYMHEHHS 3HAYHHX IIPABOYHHIB aKIIOHEPHUX TOBAPHCTB.
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BuxkJian ocHoBHoro marepiaay gociaigkennsi. Crarta 106 3akony «IIpo AT» mpucssiuena 3HaqHIM
MpaBOYMHAM aKI[IOHEPHOTO TOBAPUCTBA. Y Hiil PO3KPUBAIOTHCSA O3HAKH TAKUX MPABOYMHIB, 0COOIUBOCTI
HaJIaHHS 3TOJIM Ha X BYMHEHHs. BojHOYac y 4. 8 IIi€l cTaTTi HArOJOMYEThCS HA TOMY, IO il BUMOTH HE
3aCTOCOBYIOTHCS y TAKUX BHITAJKaX: 1) BUNHCHHS IMPABOYMHIB 32 JCPKABHUMHU PETYITHOBAHIMH IiIHAMH i
TapudaMu BIIITOBITHO 10 3aKOHOJABCTBA; 2) BUMHEHHS MTPABOYMHIB 0CO00I0, KA POBAIUTH KIIPHHTOBY
JUSTIBHICTD, TiJ] YaC BUKOHAHHS HEIO (YHKINH IIEHTPaJbHOTO KOHTPAareHTa; 3) BUMHEHHS NMPABOYHHIB Y
paMKax MpOBaHKCHHS 3BHYAHHOI TOCTIOAPCHKOT JISTTbHOCTI TOBAPUCTBA, 33 YMOBH iX BUMHCHHS Ha PHH-
KOBUX YMOBaX; 4) BHKYITy TOBAPUCTBOM PO3MIIICHUX HUM I[IHHUX IarepiB; 5) BAMHEHHS MPABOYHHIB TO-
BapucTBoM, 100 BiJICOTKIB aKIliii IKOTO HaJeKaTh OJHINA 0COOI.

[ToHsATTS IepkaBHUX PErYJIbOBAHUX IIiH PO3KPHUBAETHCS y 3aKkoHI Ykpainu «[Ipo 1iHu Ta MiHOYyTBOPEH-
Hs» [9]. BoHH 3ampoBaKYIOTHCS HA TOBAPH, SIKi CIIPABIISIOTH BU3HAYAIBHUN BIUTHB HA 3arabHAN PiBEHD i
JIUHAMIKY IiH, MAIOTh ICTOTHY COIlIaJIbHY 3HAYYIIiCTh, & TAKOX HA TOBApPH, 1[0 BUPOOIISIFOTHCS Cy0’ €KTaMHU,
sIKi 3aiiMarOTh MOHOTIOJIBHE (JIOMiHYIOUE€) CTaHOBHIIE HAa PUHKY. BogHouac, y 3ramaHomy 3akoHi HE Je-
TaJi3yeThCS MEPEITiK TOBAPIB, SKi CIPABJISIOTH BU3HAYATBLHUI BIUIMB Ha 3aralibHUH PIBEHb 1 IMHAMIKY ITiH,
MAaloTh ICTOTHY COIIaJIbHY 3HAYYIIiCTh. TOOTO Hapa3i He 3aCTOCOBYIOTHCS KOJIHI OOMEKEHHS JJIS JICPKABU
I0JI0 PETYIIOBAHHS HEIO IIiH.

Y po3yminHi ['ocniogapchkoro kojiekcy Ykpainu [8] [iHOK € BUpaXXeHHUH Y TpOIIOBiit GopMi eKBiBaJICHT
OJIMHUII ToBapy (MPOMYKIlii, poOiT, MOCIYT, MarepialbHO-TEXHIYHUX pecypciB, MAafHOBUX Ta HEMaWHO-
BHX TIPaB), IO MiJUIATae Mponaxy (peanizailii), IKHA TOBUHEH 3aCTOCOBYBATHCS K TapuQ, pO3Mip TUIATH,
CTaBKM 200 300py, KpIM CTaBOK 1 300piB, 110 BUKOPUCTOBYIOTHCS B CUCTEMI ONOJIATKyBaHHs. BiacHe nurire
y IIbOMY BU3HAUCHHI 3TaJye€ThCs TEPMIH «Tapud», K oxHa i3 Gopm miau. OaHak, AediHIIis OTO IMOo-
HATTS BiACYTHA y 3aKkoHi Ykpainu «IIpo miHu Ta MiHOYTBOPEHHS», IO € «OXHIEI0 3 IPOTAINH MPABOBOTO
peryioBaHHs y chepi niHoyTBOpeHH» [1, ¢. 159].

VY ToH e "ac TepMiH «Tapu(» IyKe YacTO 3aCTOCOBYETHCS Y PI3HOMAHITHUX HOPMAaTHBHO-TIPABOBHX
akTax. Sk mpuknan — y 3akoni Ykpainu «IIpo mepkaBHe peryimoBaHHS y cepi KOMYHATBHAX MOCITYT [2]
(«rapudu Ha KOMyHaJIbHI TOCIYTH»). [IeBHE pO3yMiHHS MEPENTiKy BIAHUX CYO’ €KTIiB, 1110 3a0€3MeYyI0Th
perymoBanHs Tapudis, popmye [Tocranosa Kabinety MinictpiB Ykpainu «IIpo BcTaHOBICHHS TOBHOBA-
JKCHb OpraHiB BUKOHABYOI BJIaJIM TA BAKOHABYMX OPTaHIB MICBKUX PaJl IIOJI0 PETYIIOBAHHS IIiH (TapuQiB)»
[3]. LlixaBo, 110 TpaBOM BCTAaHOBJIIOBATH TapH(H B MOPSAKY 1 MEKaX, BU3HAYCHUX 3aKOHOIAaBCTBOM, Ha Te-
TUTOBY CHEPTifo (Y TOMY YHCIi 11 BUpOOHHIITBO, TPAHCIIOPTYBAHHS Ta IIOCTAYaHHs ), Ha IICHTPaJIi30BaHEe BO-
JIOTIOCTAaYaHHS Ta IIEHTPAIi30BaHe BOJOBIIBE/ICHHS, HA 1HIII KOMYHAJIbHI MOCIYTH, TOOYTOBI, TPAHCTIOPTHI
Ta 1HII MOCIYTH HAJICHI TAKOX BHKOHABYI OPTaHH CITbChKHX, CEIUIIHUX, MICBKUX PaJ BIIMOBIAHO 10
. 2 ct. 28 3akony Ykpainu «IIpo micriieBe camoBpsiiyBanHs B YkpaiHi» [7]. Tapudu, BcTaHOBJICH] Ha3Ba-
HUMH BUIIE Cy0 €KTaMH, CIIPABEUINBO MOKHA BH3HATH PEryJbOBAaHUMH. BTiM, HE 30BCIM NpaBHIBHUM
Oysio O BiTHECEHHS iX JI0 KaTeropii TapudiB, 10 PETYIIOIOTHCS IEPKABOIO.

Onnak, Ha MO0 TyMKY, 1. 1 4. 8 cT. 106 3akony «IIpo AT» moBHHEH TIIyMa4UTUCh PO3IIMPEHO Ta 3aCTO-
COBYBATHUCS SIK JO BAMHEHHS aKI[IOHEPHUM TOBAPHCTBOM IIPABOYHHIB BIACHE 32 JACPIKaBHUMH PETyIbOBa-
HUMH [iHAMU, TaK | BANHCHHS [TPABOYMHIB 32 Tapu(paMu, BCTAHOBICHUMH OpraHaMH MIiCIIEBOTO CAMOBPSI-
IyBaHHS BIIIOBIITHO JO 3aKOHONABCTBA. BUmaeThCs, IO A 3aCTOCYBaHHS 3alPOIIOHOBAHOTO ITiITXOIY
BinmoBinHU myHKT 4. 8 cT. 106 3akony «IIpo AT» moTpedye TeKCTyalIbHUX KOPEKTHB.

Bumorn crarti 106 3akony «IIpo AT» He 3aCTOCOBYIOTBCS IpH BYMHEHHI IPAaBOYHHIB 0CO00I0, sIKa
MPOBAJIUTh KIIPUHTOBY JiSUIBHICTH, IiJI YaC BUKOHAHHS HEHO (YHKIIH IEHTpajabHOro KoHTpareHrta. [lo-
HATTSI KIIIPUHTOBOI AisUTEHOCTI IICHTPAIBHOTO KOHTPAareHTa po3KpuBaeThes y cT. 60 3akony Ykpainu «IIpo
PHHKH KaIiTajay Ta opraHi3oBaHi ToBapHi puHKW» [4]. BianmosigHo 10 n. 6 [IpuKiHIEBHX Ta NMEpeXiaHUX
MOJIOKEHB JaHOTOo akTa 1o 1 ciuasg 2023 poky myOiyHe akimioHepHEe TOBApUCTBO «P0o3paxyHKOBHI LIEHTP
3 00CIyroByBaHHS JIOTOBOPIB Ha (DiHAHCOBUX PUHKAX» MaJjio MPABO Ha MiJCTaBl JIIEH311 HAa MPOBaKEH-
Hs1 KIIIPUHTOBOI ISUTPHOCTI 3 BU3HAYEHHs 3000B’sI3aHb MPOBAJUTH KIIPHHTOBY IisSUTbHICTH IICHTPAIEHOTO
KOHTpareHTa 3a MpaBOYMHAMH IIOJ0 [[IHHKX MarepiB, 332 YMOBU PEECTpalii BIAMOBIAHO A0 HBOTO 3aKOHY
MPaBHJI MPOBAKECHHS KIIPUHTOBOI IisUTBHOCTI, IO IependavyaroTh MpaBmia MPOBAHKEHHS KIIPUHTOBOI
JUSTIBHOCTI 32 TIPaBOYMHAMH IIOJI0 IIHHUX TanepiB. SIkmo x micist 1 ciunst 2023 p. sKoHa 1HIIA FOPUIHYHA
ocoba (y TOMy YuCITi iHO3eMHa) He MaTUME YHHHOI JIICH311 Ha TPOBAKCHHS KJIIPUHIOBOT JIISUTBHOCTI IICH-
TPaJIbHOTO KOHTPAreHTa Ta 3apEECTPOBAHUX BiIIOBITHO 10 BOTO 3aKOHY MPAaBHII MIPOBAKCHHS KITiPHH-
roBOi MisSUTBHOCTI IIEHTPAIBbHOIO KOHTpareHra, 3rajgane Buiie [IAT mpomoBKuTh MPOBaTUTH BiIIOBiIHY
IISUTBHICTB, @ BiITAK, IPOIOBKUTH YKJIaJaTH MIPABOUYMHY B MEKaX BUKOHAHHS 3a3HAYCHUX BUIIE QYHKIIN
0e3 TOTPUMAaHHS IPOLEIYPH TOTOMKEHHS 1X YITOBHOBKEHUM OPraHOM [BOTO aKIiOHEPHOTO TOBAPUCTBA.
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VY pamkax HOBOro 3akoHy «IIpo AT» 3akoHOmaBIIEM OYyJIO BUKOPHUCTAHO MOHSTTS «3BHYAWHOT TOCIIO-
JAPCHKOT MisITEHOCTI» TOBapUCTBA. BitacHe 10 BAMHEHHSI TPABOYMHIB Y paMKax IMPOBaJKESHHS TAKOT JTislThb-
HOCTI (32 YMOBH iX BUMHCHHS Ha PHHKOBHX yMOBaX) HE 3aCTOCOBYIOTHCS NPHUIHCH IIOIO0 3HAYHUX Ipa-
BourHIB. ToOTO, HE3aleKHO BiJl PUHKOBOT BapTOCTI MpeaMeTa MPAaBOYNHY, TAaKUH MOKe OyTH BUMHEHO
0e3 OTpHMAaHHS 3rOAM Ha IIe YIIOBHOBXCHUM OpPTaHoM yrpaBliHHsA AT, sSIKII0 BUMHEHHS BiJ0OyBaeThCs y
paMKax MpOBaPKEHHS 3BUYaHOT TOCIIOAPCHKOT AISUTBHOCTI Ta HA PHHKOBUX YMOBaX.

TepMiH «3BHUaifHA TOCTIONAPCHKA MisTIBHICTE» TOBAPHCTBA HE € HOBUM JUIS KOPIIOPATHBHOTO 3aKOHO-
JABCTBa iHO3eMHUX JepkaB. Tak, Hampukian, Model Business Corporation Act (§ 12.01) He BCTaHOBIIOE
BHMOTH IOJI0 ITOTOJKEHHS TPOJIAXYy, 371adl B OpEeHy, 0OMiHY a00 1HIIIMM YHHOM PO3NOPSKEHHS Oy/Ib-51-
KiUMH a00 BCiMa aKTHBAMU KOPTIOpaIllii B Xo/i ii 3Bu4aiHoi aisutbHOCTI [10].

VY HamioHaJTbHOMY 3aKOHOJABCTBI 3MICT MOHSTTS «3BHYaliHA rOCIOAAPChKa JISUTBHICTh aKIIIOHEPHOTO
TOBApPUCTBa» PO3KPHUBAETHCS y 1. 6 4. 1 ¢T. 2 3akoHy «IIpo AT». Hero € rocniofapcbka AisIbHICTD, YMO-
BH MPOBADKEHHS SKOT 3aTBEPIDKYIOTHCSI PIICHHSAM HAIJISI0BOT pajn abo paju AUPEKTOPIB aKIliOHEPHOTO
TOBapucTBa. BapTo 3BepHYyTH yBary, 1110 y HaBEeJICHOMY BH3HAYCHHI 3BUYAiHA JISUIBHICTh HISK HE OB’ -
3YETHCS 13 OCHOBHOIO UM HABITh CTAaTyTHOIO JISUIBHICTIO TOBapHCcTBa. HaTromicTh, HalliOHAIBHE 3aKOHO/IaB-
CTBO y c(epi Oyxranrepchbkoro oMKy [5] 4iTKO MPOBOAMTH TaKy Mapayellb, XapaKTepU3youn 3BHYaliHy
JUSTTBHICTD, SIK Oy/b-sIKy OCHOBHY JisUTbHICTB MIJIIPHEMCTBA, a TAKOX Oleparlii, mo ii 3ade3nedyroTs adbo
BHHHKAIOTh BHACIIIOK 11 poBeieHHs. CBOEIO Yepror0, OCHOBHOIO JISUTBHICTIO € oreparlii, OB’ s3aHi 3 BU-
POOHHIITBOM a00 peatizaiiero MpoaAyKilii (ToBapiB, poOiT, OCIYT), IO € TOJIOBHOKO METOXO CTBOPEHHS ITiJI-
MIPUEMCTBA 1 3a0€31euyI0Th OCHOBHY YacTKy Horo moxoxay. Biamosigao no Bumor 3akony «IIpo AT» mera
IiSUTBHOCTI TIOBUHHA OyTH BH3HAYEHA y CTATyTi aKIioOHepHOTo ToBapucTia (1. 3 u. 2 cT. 15 3akony «IIpo
AT»). Ha Hanry mymMKy, BHKOPUCTAHHS METH JisSUTBHOCTI JJIST PO3KPUTTS MOHSTTS 3BHYAITHOT TOCIIOAapChKOi
IISUTBHOCTI € TOCTaTHRO MPOOIeMaTHIHIM, /)K€ 3a3BHUail Taka BU3HAYAETHCS B YCTAHOBUMX JOKYMEHTaX
TOBapHCTBA HAJITO aOCTPAKTHO, HEUITKO.

JocaimKyroun TMOHATTS MOTOYHOI (3BHYAIHOT) TrOCIOgapChKoi MisSUTBHOCTI TOCIONapChKOrO TOBapH-
CTBa, HAYKOBI[I XapaKTePU3YIOTh ii SIK TaKy MiANMPUEMHHUIIBKY JISUIBHICTh TOBAPUCTBA, KA BIJAMOBIIHO 110
HOTO yCTAaHOBYMX JIOKYMEHTIB (CTaTyTy), pillicHh HOTO OpraHiB yNpaBIiHHS Ta/ab0 yJ4acHUKIB 1 (hakTHU-
HUX OOCTaBHH € WOTr0 OCHOBHOIO JIISUIbHICTIO, 31HCHIOETHCS MOCTIHHO Ta y 3BUYAWHHUX KUIBKICHUX Ta
SIKICHUX TTOKA3HHUKAX JIJIS IOCATHEHHS 3BUYAHMX 1TTel. J[o 3BUYaifHOT TOCoapChKoi TisNTBHOCTI IPOTIO-
HY€ETHCS BIAHOCUTH TAaKOK MIPABOYUHH, II0 OE3MOCEPEaHbO 3a0€3MeUyIOTh TaKy OCHOBHY IisUTBHICTE [0, C.
176]. HaBenena Buiie AeiHillis MICTUTh KPUTEPIii «CTa0IIbHOCTI» 3M1HCHEHHS AISUTBHOCTI, 1110 BUKJTIOYAE
MOJJIUBICTh BIJIHECCHHSI 10 TAKOT AISUTBHOCTI HOBUX HANPSMKIB HaBITh 32 YMOBH 3MIHU METH JiSTILHOCTI
y CTaTyTi aKkIioHepHOTO ToBapucTBa. OKpPIM IIFOTO, MPOIO3UIS BIIHECTH IO 3BUYAWHOI IOCIMOAAPCHKOT
JUSTIBHOCT] BUMHEHHS TIPABOYMHIB, MO0 OE3MOCepPEeHbO 3a0e3MeUy0Th TaKy OCHOBHY JisUIbHICTD, 3 MO€ET
TOYKH 30Dy, 3JaTHA HEOTIPaBIaHO PO3LIMPHUTH NEPEITiK IPABOYNHIB, sIKi OYIyTh BUMHATHCS 0€3 OTPUMAaHHS
3TOAM Ha II¢ YIOBHOBaKEHHUM OopraHoM yrpaBiiHHsS AT. 3 1€l mo3ulii npakTuaHo Oynb-sSKAN MPaBOYHH
aKI[IOHEPHOTO TOBAPUCTBA TaK YW 1HAKIIE BUMHIETHCS JJIs 3a0e3MeUeHHs] OCHOBHOI AisuibHOCTI. Hampu-
KJIaJ1, YKJIaIeHHsI KPEOUTHOTO TOTOBOPY 3 MEepelavycio HEPyXOMOTO MaliHa TOBAapHCTBA y 3aCTaBy MOXKE
OyTH OLIIHEHO SK MPaBOYMH, 110 3a0e3Ieuy€e OCHOBHY JiSUTbHICTh TOBAPUCTBA, aJKE OTPUMAaH1 KOIITH BH-
KOPHUCTOBYIOTHCS IS IpUAOaHHs 00maqHaHH Yu cHpoBHHA. OHAK, 30BCIM 1HAKIIE MO3UI[IOHYBaTUMETh-
Cs1 YKJIaICHHSI KPETUTHOTO JJOTOBOPY OaHKOM, IS SIKOTO TaKi IIPABOYHMHY 1 CPaBIi BYMHSIOTHCS y POIEeCi
MPOBAKCHHS 3BHYAITHOT TOCIIOAAaPCHKOT NisITBHOCTI.

Sk Bke Oyi10 3a3HaUCHO, YMOBH IPOBAKEHHS 3BUUAHOI TOCIIOAAPCHKOTL NIsITBHOCTI aKITIOHEPHOTO TOBApH-
CTBA ITOBUHHI 3aTBEPDKYBATUCS PIIICHHSIM HAIIOBOI pau ado pajJu TUPEKTOPIB aKIiOHEPHOTO TOBAPHUCTBRA.
[puxagom Takoro € pimeHHs HarsioBoi paau [IpAT «Xapkiseneprozoym» Bix 30.01.2023 p. [12]. [lonpas-
Iia, BIATIOBIZHE PIIICHHS 3aKPIlUTIOE HE YMOBHU MPOBAHKEHHS 3BUYAITHOI rOCIIONAPCHKOT ASUTFHOCTI, a pajlie
TIEPEITiK JTOTOBOPIB, SIKi MOXKYTb YKIIAATHCS TOBAPUCTBOM Ta BBYKATUMYTHCS TAKUMH, IO YKIIAIAIOTHCS B IIPO-
eci MPOBaKEHHS 3BUYAHOT rocroaapcbkoi AisibHOCTI [IpAT. KoMIuiekcHHUiT aHai3 3ralaHoro pillleHHS Ta
craryty BkazaHoro [IpAT [11] nae migcTaBu CTBEpDKYBATH PO HASBHICTH y HUX CYNEPESWIMBUX IPHITHCIB:
JOTOBOPH OPEHIN HEPYXOMOro MaiiHa abo ocHOBHHX 3aco0iB ToaprcTBa BimHeceHi CTaTyToM 0 3HAYHUX
MIPABOYMHIB He3aIekHO Bix BaprocTi (1. 20.1.1), a pimrennsam Harsinosoi pamu [IpAT 1o kareropii 3BudaitHoi
rocrnozapceKoi HisuibHoCTi. Ha Moo 1yMKy, ofiHi€r0 3 000B’A3KOBHX O3HAK 3HAYHOTO MPABOYMHY, @ BOAHOYAC 1
CIICIIaJIbHOI0 YMOBOIO HOTO BAMHEHHSI, € IOTPUMAHHS IIPOLIEYPY HaJaHHSI 3rO/IU Ha € YIIOBHOBaYKEHHUM Opra-
HOM TOBapHCTBa. TOMy IIPaBOYHMHY Y paMKaX IMPOBAIKSHHSI 3BUYAHOT FOCIIOAAPCHKOL AisUTbHOCTI TOBAPUCTRA,
32 YMOBH 1X BUMHEHHS Ha pUHKOBUX YMOBaX, HE € 3HAYHUMU IIPABOYNHAMH TOBAPUCTBA.
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Cepis [IPABO. Bunyck 76: yactuna 1

[IpaBounHY 1010 BUKYITYy TOBAPUCTBOM PO3MIIIEHWX HHUM IIHHUX I1arepiB TPAJAHIIHHO HE BIIHOCH-
JIUCh JI0 KaTeropii 3HAYHUX IIe y paHillle YMHHOMY 3akoHi Ykpainu «IIpo akmioHepHI TOBapHCTBa» Bill
2008 p.. [Ipu 11bOMy Hemae 3HAUCHHS, YM BUKYI aKIlii 3TIMCHIOETHCS Ha MIJACTaBl PIlICHHS 3arallbHUX
300piB MPO BUKYI B aKIliOHEPIB aKIIii 3a 3roj[0r0 BIACHHUKIB TakuX akmii (ct. 100 3akony «IIpo AT») uun
B TIpOIIeCi 3/MIMCHEHHS aKI[iOHepaMH MpaBa BUMaraTi 000B’I3KOBOTO BUKYIY aKI[IOHEPHUM TOBapPHCTBOM
ix akmiit (c1. 102 3akony «IIpo AT»). Baxiuso, mo BianoBiHO 10 unHHOTO 3akoHy «IIpo AT» (1. 15 u.
2 ct. 15) cTaryT akI[iOHEpHOTO TOBAPUCTBA OOOB’SI3KOBO TTOBUHEH MICTHTH TIOJIOKEHHS IIIOJI0 MOKIUBOCTI
BHKYITY TOBAPHCTBOM BJIACHHX aKIlii 32 PIMICHHSIM 3araJIbHUX 300piB.

Hopwmu 3akony «IIpo AT» miomo mporeyp NOTOMKCHHS 3HAYHUX MPAaBOYMHIB HE TOMIMPIOIOTHCS Ha
MPaBOYMHH, BAMHEHI TOBapUCTBOM, 100 BiJICOTKIB aKIliii sIKOTO Halle)aTh OHii 0co0i (1. 5 4. 8 cT. 106 3a-
kony «IIpo AT»). Taka HOpMa € HOBO¥O 1 ii BIIPOBAJXKCHHSI BUKJIMKA€ HU3KY CYMHIBIB. 3 ITO3UIIIT ONITHMi3a-
i yIpaBIiHHS Ta CHPOIICHHS BEICHHS JisJILHOCTI aKIIOHEPHOTO TOBAPUCTBA 3 OJHHM aKI[IOHEPOM TaKe
MTOJIOKEHHS, Ha MEPIINH OIS, € JOCHUTH JIOTIYHIM Ta pamioHaIsHUM. OcoONHBO 1€ CTOCYETHCS BUTIAI-
KiB, KOJIM €IMHAN aKIiOHEp € BOJHOYAC TOJIOBOI0 BUKOHABYOTO OPraHy TaKOro TOBapHcTBa. JloTpuMaHHs
MPOILIEYPH IMOTOKESHHS 3HAUHUX MTPABOYMHIB B TaKii CHTYaIIIl 1 CIpaB/Ii BUIAETHCSA HE 30BCIM JOPCUHUM.

Ha mportuBary mpomy, BCTAHOBICHHSI TaKOTO iMIIEPATHBHOTO BHHSTKY 3aTHE CTBOPUTH MOMKJIHBOCTI
JUIS 3OBXKHMBAHb HA MPAKTHII. MIeThCs PO BUIAJKH, KOJH B aKI[IOHEPHOMY TOBAPHCTBI CTBOPEHO CHCTE-
My OpTaHiB yHpaBIiHHS BIAMOBIIHO 0 00paHOi CTPYKTYypH yrpaBiiHHs. Tak, i opranu MOXyTh GopMy-
BaTHCS, a iX 0caoBi 0COOM OOUPATHUCS, HA IMTIJICTABI OTHOOCIOHOTO PIICHHSI €JUHOTO akiioHepa. OHaK,
[[¢ HE MOBHHHO BUKJIIOYATH MOMKJIMBOCTI 0OOMEKEHHsS NOBHOBa)KCHh BUKOHABUOTO OpraHy TaKOTO TOBa-
pPHUCTBa, 30KpeMa IUIIXOM BCTAHOBICHHS BHMOTH IOTPUMAHHS IPOLEIYPH HAJAaHHS 3rOIU HAa BUNHCHHS
OKpEMUX MPAaBOYMHIB. 3 MO€EI TOUKH 30Dy, BIAMOBITHE MTUTAHHS MOBUHHO OyTH BHPIMICHO HA JIOKATHHOMY
PIBHI IOJI0 KOXKHOTO TOBAPUCTBA. SIKIO €TMHUH aKI[iOHEep aKIIOHEPHOTO TOBAPUCTBA O€3YMOBHO JOBips€e
BHKOHABUYOMY OpraHy abo caM e HOro yocoOIroe, TO BiH i CIIPaBIi MOXKE HE 3aCTOCOBYBATH 3aKOHOIABUI
TTOJIOKEHHS 010 HAJAaHHS 3TOM Ha BYUNHCHHS 3HAUHUX [TPABOYHHIB TOBAPUCTBA. BiAOBIIHY HOpMY TIpO-
MTOHYIO 3aKPIIUTFOBATH y CTaTyTi TOBapucTBa. ToOTo, M. 5 4. 8 cT. 106 3akony «IIpo AT» nponoHyeThCs
JOTIOBHHUTH CIIOBAMH <GIKIIIO I TIepe0auyeHo CTaTyTOM TaKOTO TOBApUCTBAY.

BucunoBku. I3 npuitHaTTSIM HOBOTO 3aKoHy «IIpo AT» Oymo po3mupeHo mepesik IpaBOYNHIB, 0 SKHX
HE 3aCTOCOBYIOTHCSI HOPMHU PO HEOOX1THICTh OTPUMAHH 3rOU YIIOBHOBA)KEHOTO OPTaHy TOBapUCTBA Ha
ix BumHeHHs. OnHAK, IPAaBOYHMHU, IO BUUHSIOTHCS 3a Tapu(aMu, BCTAHOBICHUMH OPTaHaMU MiCIIEBOTO
CaMOBPSIyBaHHS BiIIIOBITHO JJO 3aKOHONABCTBA, OCI 3aUIICHI 11032 3raIaHuM IIePEIiKOM.

3arajoM MO3UTHBHUM CJiJI BU3HATH BIIPOBADKECHHS 3aKOHONABIIEM TEPMIiHY «3BHUYAITHOI rOCIoqapch-
KOT JiSJIbHOCTI» TOBAPHCTBA, SIKHW YaCTO MICTUTHCS B 3aKOHOJABCTBI IHO3EMHHUX JiepkaB. [Ipyu BUMHEHHI
MIPaBOYMHIB Y paMKaX IPOBaKEHHS TaKoi AisSUTbHOCTI TOBApPHCTBA, 332 YMOBH iX BUMHEHHS HA PHHKOBHUX
yMOBaX, HE BUMAaraeThCsl JOTPUMaHHs MPOICIypH HAJaHHS 3TOAM Ha X BUMHEHHS. BTiM, HE3p03yMiioi0
Hapasi BUJAETHCS BUMOTA 3aTBEPIKCHHS PIICHHSIM HAISAOBOI paau abo paay JUPEKTOPIiB aKIiOHEPHOTO
TOBapHCTBA YMOB IIPOBAKEHHS TAKOT MiSUTBHOCTI. JlyMa€eThCsI, 110 YMOBH IIPOBAKEHHS 3BHYAITHOT FOCIIO-
JapCHKOi isSTPHOCTI TOBAPHCTBA HE MOBHHHI OTOTOXKHIOBATHUCS 3 TIEPEIIIKOM MIPABOYMHIB, BiTHECECHHUX 10
BIJIMOBITHOT KaTeropii.

BinmoBinHo 10 HOBoNpHHATHX HOpM 3akony «IIpo AT» npu BUMHEHHI IPaBOYHHIB TOBApHUCTBOM, 100
BIJICOTKIB aKIIii SKOTO HAJECKaTh OJHIN 0001, HE BUMAra€ThCsl TOTPUMAHHS IPUITUCIB PO HAJAAHHS 3T01
Ha BYMHEHHS 3HAYHUX MPaBounHIB. OHAK, TOTPUMAHHS BIAIOBIAHOT MPOIEAYPHU ITOTOPKEHHS TPABOUHHY
B TAKUX aKI[IOHEPHHUX TOBAPHCTBAX MOXE OyTH IOUITEHIM IS 3aII00IraHHs 3JI0BKHUBAHHSIM ITOBHOBAYKCH-
HSMHU JUPEKTOpa, 3IyYCHOTO HA IiJCTaBi JOTOBOPY. 3 II€I0 METOIO 3alPOIIOHOBAHO ACTai3yBaTH Bij-
moBiHUH MyHKT 4. § cT. 106 3akony «IIpo AT, Bka3zaBIm, 0 TMOJOKEHHS I[i€] CTATTi HE 3aCTOCOBYIOTHCS
y pa3i BUMHEHHS MPaBOYMHIB TOBapUCTBOM, 100 BiICOTKIB aKIliii SIKOTO HalleXkKaTh OJHIN 0c00i, SKIIO Ie
nepeadaueHo CTaTyTOM TAaKOT'O TOBAPUCTBA.
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