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Jlina /lopowenxo,

Kano. 1pud. Hayxk, douenm,

douenm xagpedpu yusibLHOZ0 Npasa i npouecy

loneyvrozo nayionanvroezo ynisepcumemy imeni Bacuns Cmyca

KOPIIOPATUBHI IOTOBOPU

B HAIIIOHAJIbHOMY TIPABI

TA B IIPABI KPATH AHTJIO-AMEPUKAHCBKOI
IIPABOBOI CUCTEMU

Y cmammi npoananizosano meopemuuni i npakmuyni nUManHa, WO BUHUKAIOMb Y Dezyr08aHHi
KOpnopamuenozo 002060py 6 Yxpaini ma 6 kpainax anzio-amepuxancokoi npagosoi cucmemu. Poseasmymo
Tenesy 3aKOHO0ABCMBA KPAiH 3A2aivHOz0 Npasa w000 ykiadeHHs ma Oif Kopnopamuenozo 00z080py, a
MAKoONC CMAHOGACHHS. BIMUUSHANO20 3aKOH00AsCMmEa 6 yill cghepi. Y docnidmcenni micmumovcs 3azanvna
Xapaxmepucmuka 3miH axKUioHepHOZ0 HAUIOHAILHOZ0 3aKOHO0A8Cmea npo 00206ip Midc axyioHepamu
MOBAPUCNBA MA NOJOHCEHD HOBOZO THCIMUMYMY KOPNOPAMUBHO20 002080DY 8 3AKOHO0ABCMEI, SIKe 8U3HAUAE
nPagosul cmamyc mosapucme 3 06Medxcer0io ma 000amxoeoio 8ionogioarsricmio. 30iicHeno nopieHsIbHULL
anauis npedmema npasosozo PezyioeanHs Kopnopamuerozo 002060py 6 Ykpaini ma 6 anziiticokomy npasi.
Buoxpemneno epynu ymos 002060py, o CMano6IsAMb 11020 NpedMem, npoanaiizosano kpumepii ditcrnocmi
KopnopamueHux 002060pie Y Kpainax amuzio-amepuxancvkoi npasosoi cucmemu. Posensnymo cymuicmo
nOps0Kie HOPMAMUBHOZ0 3AKPINIEHHS THCMUmMymy Kopnopamuenozo 002060py 6 saxorodascmei CIIIA,
CUCMeMAMU308aH0 NIOCMABU GUSHAHHS CYOOM HeJIUCHUMU KOPROPAMUBHUX 002060pi6 Y wuill Kpaini.
Ha nidcmasi ananizy saxonooascmea Benuxobpumanii ma CIIIA ma npaxmuku 1020 3acmocyeanis
BUSHAYAIOMbCSL OCHOBHI 3AKOHOMIDHOCTE PO3GUMKY OOKMPUNAIOLHUX Ni0X00i6 00 NoHsmms, npagoeoi
npupodu ma 3acad eU3HAUEHHs YM08 OiiCHOCTI KOPNOPAMUBHO20 002080DY; BUCEIMIEHO KOHUENMYALLHO-
npasosi nidxodu 0o Gopmysanis noioicers wedo nidcmas nediicnocmi maxux 00208opie. Bcmanosaeno,
wWo 6 3axKon0dascmei ma 1opuduuNill Kimepamypi nemae €0urozo nioxody wodo nouamms, npeomema
KOPNOpamugHozo 002080pYy, 11020 CMOPiH, 3MICMY, BUKOHAHHS, MOMY 3 Memow pO3POOKU €0UH0Z0
OOKMPUHATLHO20 NI0X00Y, A MAKONC GUIHAUEHHS WSXIB YOOCKOHANEHHS HAUIOHATILHOZO KOPNOPATMUBHOZ0
saxonodascmea 6 uitl chepi nPoanarizoeano nosumusHull 0oceio NPasosoi peziamenmauii KopnopamueHux
002060pi6 Y KPAIHAX AHZTIO0-AMEPUKAHCHKOT NPAB06OT cucmemu wo0o uux kamezopii. Cmamms npucesuena
maxoxc  OOCIHONCEHHIO NPOUECIs  2apMONI3AUIT  YKPATHCHKOZ0  KOPNOPAMUBHOZ0 3aKOHOOABCMEA 3
KOPROPAMUBHUM 3AKOH00ABCIBOM KPAiH 3G2a1bH020 NPAGA 6 YACUNE De2laMeHmayii KOpnopamusHozo
002060pY, OUiHUI MO20, AKi HOPMU NPABA KPAIH AHZIO0-AMEPUKAHCHLKOT MPasosoi cucmemu y uii coepi
Oyau imniemenmosani y eimuusnsme 3axonodascmeo. OOIPYHMOBAHO NPONOUUT W00 MONCIUBOCT
BNPOBAIICENHS OKPEMUX NOLONCEH 3AKOHOOABCNEA AHZI0-AMEPUKANCHKOT NPABOBOT CUCTEMU 8 YKPATHChKe
KOpNopamugHe 3aKkoHo0ascmeo.

KmouoBi cioBa: 10roBip MiX akilioHepaMH TOBAapHMCTBA, KOPIOPATHBHI IpaBa, YIIPaBJIiHHS
KOPIIOPATMBHIMHU IIPaBaMH, FOCIIOJIAPCHhKi TOBAPUCTBA.

IMocranoBka mpoOsemu. CsiToBa MOIIN-
PEeHIiCTb KOPIOpPaTUBHMUX JOTOBODPiB 3yMOB-
JleHa HEMOJKJIMBICTIO BPETyJIIOBAaHHA IIEBHUX
BiIHOCMH MiX yYaCHMKaMH B YCTaHOBYUX
MokyMeHTaxX. | came KopmopaTwBHI oTOBOpH
B 6araTbox KpaiHaX € Ji€EBUM 3aCOO0M 3aXUCTY
IIpaB iHBECTOPIB i IOIYJAPHUM MeXaHi3MOM,
0 I03BOJISIE €(DEeKTUBHO PETYJIIOBATH TPOIEC
KOPIIOPAaTUBHOIO YIPABJIHHA B KOHKPETHOMY
TOBApHUCTBI, TepeabadaTu MUISIXU PO3B’I3aHHS
KOHMJIIKTIB Mi’k yIaCHUKaM#, BCTAHOBIIOBATH
KBOpYM, IIOPSAJOK TIOJIOCYBaHH:A, AKi € Bin-
MiHHMMH BiJi BUMOT, BCTAaHOBJIEHUX 3aKOHOM.

© 1. JopolueHko, 2019

Ha Bigminy Bix mamoi kpaiam KopropaTuBHi
JIOTOBOPH 32 KOPZOHOM He TiJIBKA JJaBHO HOP-
MaTHBHO {HCTUTYIliOHai30BaHi, aje i akTUBHO
3aCTOCOBYIOThCs y OizHec-mipakTuii. Tak, Kop-
nopaTuBHe yrpasiHts B 31 % nyGaiuHuX KOM-
nauiii Besbrii 6ysi0 cTpyKTYypOBaHO 3a J101I0MO-
rol0 KOPIIOPAaTUBHUX JOTOBOPiB, B ITamii Takux
kommaHiil — 23 %, y ®panmii — 18 %, B Icma-
Hii — 13 %, y I'pertii — 6 %, y JIUTBi TakKuX KOM-
nauiii 21 %, 8 Bpaswuiii — 25 %, y Besukobpu-
Tauii — 5 %, [1, c¢. 171]. HampariboBaHwmii 10CBi
IHIIMX KpaiH, SIKi [POTSIrOM TPUBAJIOrO 4acy
YCHIIIHO 3aCTOCOBYIOTb iHCTUTYT KOpHOpa-
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THUBHOTO JI0TOBOPY (2 0COOJIUBO i€ CTOCYETHCS
KpaiH aHIJ0-aMepPUKaHChKOI IIPaBOBOi CHC-
TeMH, 3BiZIKU IOXOJUThH Take IIPaBOBe SIBUIIIE,
SIK KOPIIOPAaTWBHUU JOTOBip), Ja€ cepiio3He
MAIPYHTS A1 YKpaiHW 00 BpaxXyBaHHS
IIOMUJIOK Ta HEJIOJIiKiB y 1X 3aCTOCYBaHHi.

IIs 3akonozaBua HOBeJa CTaja OJHHUM i3
HaGiJIbII 3HAUYIIUX HOBOBBEIEHb Y KOPIIOpA-
TUBHOMY 3aKOHOJIABCTBi 1 3HaiiILIa CBOE Biflo-
Opaxenns y 3akoHi Ykpainu «IIpo BHeceHHS
3MiH /10 IeIKNX 3aKOHOAABUNX aKTiB YKpaiHu
1IO/I0 KOPIIOPATUBHUX JIOTOBOPIiB» [2], B sikKOMY
GyJI0 3aMPOBAJKEHO Ta BPEryJbOBAHO HOBUI
JIOTOBIp, 10 OTPUMAB Ha3BY «JIOTOBIp MiX aKIi-
oHepaMU TOBapucTBamMu» (BiAMmoBigHi 3MiHU
BHeceHi B 3akoH Yxkpainu «IIpo axmionepni
toBapuctsa» (cr. 261 3akony Yxkpainu «IIpo
akiionepui ToBapuctBa» [3])). Uepe3 koport-
KUl TPOMIKOK Yacy BifOyJIoCs NPUAHSTTS
3akony Ykpainu <«IIpo ToBapuctBa 3 0OMe-
JKEHOI0 Ta [JO0JaTKOBOIO BiAIIOBINA/NbHICTIO»
(mami — 3axon mpo TOB ta T/IB) [4], sike cTamo
€BOJIIOIIITHUM eTaroM pe)OpMyBaHHSI KOPIIO-
paTuBHOTO 3aKkOHO/AaBCTBA. [Tosoxkenusamm u. 1,
2 cr. 7 3akony Ykpainu npo TOB ta T/IB yuac-
HUKAM TOBAPUCTB 3 0OMEKEHOIO Ta I0aTKOBOKO
BIiAIIOBIAJIBHICTIO HAZAETHCA MOXKIUBICTD JUUIA
BpETYJTIOBaHHS BiHOCWH y cdepi 3mificHeHHS
iXHiX IOBHOBa)XX€Hb 3a JOIOMOTOI0 KOPIIOpa-
TUBHOIO JIOTOBOPY, KWl BU3HAYAETLCS SIK
JIOTOBIp, 32 SIKMM yYaCHUKH TOBapHCTBA 3000-
BA3YIOTLCA PEAi30BYBaTU CBOI IIpaBa Ta IIOBHO-
Ba)KEHHSI TIEBHUM 4YMHOM ab0 yTPUMYBATHCS
Bix ix peamizarii. Y 3B’3Ky 3 TaKOIO iCTOTHOIO
3MIiHOIO aKI[iOHEPHOTO 3aKOHOAABCTBA B I[LOMY
HanpsiMi, HaOpaHHSIM YUHHOCTI 3aKOHOM PO
TOB Ta T/IB Ta inmmmu 4nucIeHHIMH CIIPO-
6aMu «alrpedinT» KOPIOPaTUBHE 3aKOHOIAB-
CTBO B I[IJIOMYy Ta TIOJIOKEHHS I[0JI0 /I0OTOBOPY
Mi’K yYaCHMKaMM TOBApUCTBA 30KPEMa, a TAaKOXK
y 3B'I3KY 3 HAsIBHICTIO YCTaJIEHOTO 3aKOHOIAB-
CTBa Ta HaIpalbOBAHOI IIPAKTUKU aHIJIO-aMe-
PUMKaHCBKOI IIPAaBOBOi CUCTEMHM, ITOPOJIKEHHAM
sKOi i € KOpIOpaTUBHUN MOTOBIpP, MOUITHBHUM
BUJIAETHCA  3/IiMICHEHHS ITOPiBHSJIBLHO-TIPABO-
BOTO JIOCJI/IKEHHS ITUTaHb PEryJIIOBaHHS KOpP-
TIOPAaTUBHOTO JIOTOBOPY B YKpaiHi Ta KpaiHax
aHIJI0-aMePUKaHChKOI IIPABOBOI CUCTEMU.

AHaJi3 OCTaHHIX JOCIi;KEeHb i myOrKaiii.
[IuTanHaM MOHATTS, IPaBOBOI IPUPOIH, TIPE/I-
MeTa, 3MiCTy JIOTOBOPY, YKJIaJeHOro MiX ydac-
HUKaMM TOBapUCTBa 3 METOIO peajisamii iXHix
1paB, IPUIININ yBary psiji yYeHUX, TaKUX SIK:
B. K. Augpees, B. A. Benos, M. C. Bapiomus,
O. M. Binnuxk, 0. M. Koproxkyii, B. A. Jlan-
tes, /1. B. Jlomaxiun, B. JIyup, K. O. Ocunenxo,
I. B. Cnacu6o-®@areesa, M. M. Curuaus Ta im.,
aje MO CTOCYETHCA BITUM3HSHUX BUEHUX, TO
HAyKOBi JOCJi/PKeHHsT HUMU B 11iit cepi mpo-
BOAWJIMCH /10 TIOSIBU HOBOTO KOPIIOPATUBHOTO
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3aKOHOJIABCTBA i, BiAIOBiZAHO, 6€3 MOKJIUBOCTI
MOPiBHATHU MOTO MO3UTKBHI i HETATUBHI aCTIEKTH
3 TIOJIOKEHHSIME 3apyOi’KHOTO 3aKOHOJIABCTBA.
AKTyasbHOIO TeMy HOCIiIKEeHHsS POOUTH TOMN
(axr, mo Take gBuUILE, AK <«KOPHOPATUBHUI
JIOTOBip», JI0HeaBHA B3araji He Majo Halpa-
1[IOBaHb Hi y BiTUM3HSHIN TpaBoOBiil Teopii, Hi
B YKpaiHCBKill IOpUANYHINT TpakTulli, a Bin-
MOBiZIHI HOPMM, fAKi Harernep BCTAHOBJIOIOTH
IIOJIO’KEHHS 1I0JJ0 KOPIIOPaTUBHOIO J0rOBOPY,
3aro3uyeHi i3 3apyOisKHOI MPaKTUKK, 30KpeMa
3 aHIVIICBKOTO 3arajJibHOTO ITIpaBa, 1[0 MOIIN-
pete B CIIIA, BenukoGpuranii, TOMy CbOrojiHi
€ HarajbHa 1motpeda y Mepersaii ix po3yMiHHs
Ta 3aCTOCYBAaHHSI.

Merto10 cTaTTi € KOMIUIEKCHUI HAyKOBUM
aHaJi3 TEOPEeTUYHMX i NMPAKTUYHUX IUTaHb,
10 BUHMKAIOTH y Pa3i 3aCTOCyBaHHA TaKOTO
peryysTopa BiJHOCUH, $IK KOPIIOPaTHUBHUI
JIOTOBIp, 3a/i/I1 BU3HAYEHH IIJIAXIB yI0CKO-
HaJIEHHS YKPaiHChKOTO 3aKOHO/IABCTBA 3 yPa-
XyBaHHAM JIOCBijly IIPaBOBOi peryiameHTarii
KOPHOPaTUBHHUX JIOTOBOPIB y KpaiHax aHTJIO-

aMepUKaHCbKOI IIPaBOBOI CUCTEMU.

Buxkiaag ocnoBHoro marepiaixy. Kopmopa-
TUBHUI JIOTOBIp sIK crieludiunuii 10roBipHIiI
MeXaHi3M PeryJIoBaHHS KOPIOPATUBHUX Bijl-
HOCHH T€HETUYHO TIOB’S3aHUI 3 IIPaBOM KpaiH
aHTJIO-aMePHKaHCHKOI IIPaBOBOi crucTeMu. SIKIo
TOBOPUTH TIPO €TUMOJIOTIIO CJIOBOCIIOJTYYEHHS
<«KOPIIOPATUBHUI I0OTOBip», TO HOro I0XO-
JUKEHHSIM Tpeba 3aBIssayBaTh CiM'i 3arajibHOTO
npaBa. ¥ Mi>KHAPOJHIll MPaKTUIll KOPIOPATUB-
HUIT 10TOBIp Bigomuil 11ix HasBoto «shareholder
agreements». Tepmin «share» mepeksazaeTnest
OJIHOYACHO K <«4acTKa, naii, akiisg». [lonsarrs
«shareholder» € pomoBum i o3Havae BracHUKA
YACTKH B CTATYTHOMY Kartitasi (BOHO Gepe cBO€E
MTOXO/IKEHHS 3 aHIJIO-aMePHUKaHChKOI IPaBOBOI
CUCTEMHU, B SKill HeMa€ PO3MEKyBaHHS KaTe-
ropiii ocif, sik B yKpaiHChKOMY IIpaBi, HA aKili-
oHepa, 3acHoBHMKA/yuyacHuka TOB). 3aramom
caoBocrnionyuennst  «shareholder agreement»
NIPaBUJILHO PO3YMITH He SK aKIiOHEPHY Yroay
(six y GyKBaJIbHOMY IepeKJIai), a sik JOrOBip
010 KOPIOPATUBHUX TIPaB Y BCiX MOKJIUBUX
BU/IaX IOCIIO/IaPCbKUX TOBAPHUCTB.

Ha nywmky Buenmx, cmenudika mpaBo-
BOTO PETYJIIOBaHHS KOPHOPATUBHUX JIOTOBOPIB
B aHIJIO-aMePUKAHCbKOMY IIpaBi 3yMOBJICHA
CIIPUUHATTAM [TOTOBipHOI KOHIIEMIii 10puany-
HOT 0cobu [5, ¢. 22]. Tlepii 3rajiku TIPo OAVH i3
BU/IiB KOPIIOPATUBHUX /IOTOBOPiB TPAILISIOTHCS
B PillIEHHSX aHTJIINCbKUX CyAiB y:ke B 40-x pp.
XIX cromitts. Crin 3a3HaunTy, 1m0 B 1840-X pp.
tepmin «shareholders agreement» o3rauas ycra-
HOBYHII ZIOTOBIp aKI[iOHEPHOTO TOBAPUCTBA, 1110
BU3HAUaB PO3MIpP CTAaTyTHOTO KalliTaxy i mops-
JTOK IIIOPiYHOTO po3mnoiieHHs nusinenais. Hop-
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MaruBHe 3akpimienns B Limited Liability Act
1855 i Joint Stock Companies Act 1856 npun-
Iy 0OMesKeHOi BiAlOBiaabHOCTI y4aCHUKIB
MIPU3BEJIO JI0 PO3MEKYBAaHHS B aHIJIIHCBHKIil
JNOKTPUHI BJIaCHE KOPIIOPATUBHUX BiIHOCUH
MiXK aKIiOHEpPHOIO KOMIIaHI€I0 Ta akKllioHe-
pamMy, fKi PeryJIoloTbCs YCTAaHOBUMMU JIOKY-
MEHTaMH, i BiJHOCHHU aKIiOHePiB Mixk c00010,
[0 TEePedIii 0 PO3PsiLy 3000B’sI3aJIbHUX.
OCKiZIbKM B OCTAaHHBOMY BHIIIE€3a3HAYCHOMY
HOPDMaTMBHOMY aKTi yYCTaHOBYi JOKYMEHTH
AKI[IOHEPHOI KOMIIaHii 4iTKO PO3MEXyBaJU SIK
«Memorandum of association» (ycraHoBumii
JIOTOBIP), IO YKIAJAETHCS i/l Yac 3aCHyBaHH4,
MCHICTD SIKOTO He 3aJieXkaia Bl 3MiHU CKIaLy
akitioHepis, i «Articles of association» (craryr),
SIKUH 3aTBEP/KYETHCS aKIiOHEepaMHU B TOMY
pasi, SIKI0 BOHU BUSBUJIN Ga’KaHHS 3MiHUTH
HOJIOKEHHsI TUIIOBOTO craTyTy, <«shareholders
agreement» BTPAaTUB YCTaHOBYMN XapaKTep
i HabyB cTaTyc 3060B’13aJIbHOI YTOAU YYaCHUKIB
KOMIIaHii 110/10 3[iCHEHHST HATEeXHUX IM KOp-
[IOpaTUBHUX IIpaB, [IPO WO CBiA4uUTL i CynoBa
npakrtuka [6, c. 93].

B amrmiticekiit mpakTuil B:ke TOZi Tpamisi-
JIMCA Yyrogud MiX axuioHepamu i camMoi0 KOM-
NaHi€l0, 3TiJHO 3 IIOJIOKEHHSAMM SIKMX BHU3Ha-
BAJIOCSI MOJKJIWBHMM YKIQJEHHSI YyTOAW MixX
KOMITaHI€I0 Ta aKI[iOHEPOM Yy YaCTUHi BCTaHOB-
JIEHHsI, HAIIPUKJIA/, JIOTOBIPHOTO 30008 sI3aHHST
He JIIKBiZyBaTh KOMIIAHiIO /[0 BUKOHAHHS IIeB-
HUX YMOB, 2 TaKOX MaJIi Miclie AOrOBOpH, 11O
MicTii 3000B’sI3aHHST TOJIOCYBATH 10 aKI[isIX
y IEeBHUH CI10Ci0.

Sk BigsHauaeTbcss B 3apyOikHiil siTepa-
Typi, B TOi Iepiosl KOPIOPATUBHI J0OrOBOPU He
TIJIbKM KOMIIEHCYBaJIM aKIlioHepaM BTpadeHi
onuii ynpasJliHHA, BJACTUBI TOBApUCTBAM, ajle
i mo3BosMIM 36€perTu opraHizaliiiHo-IpaBoOBY
dopMy akiioHepHOi KOMIaHii 3 0OMEKEHO
BiIMOBITAJIBHICTIO YYACHUKIB [7, c. 745-746].

Y CIHA mnouwnatoun 3 1850-x  pp.
3'SIBJISIOTHCS TIEPIIi 3TAAKU PO KOPIIOPATHUBHI
JIOTOBOPH, 10 SIKUX MO’KHA BifiHecTH <«voting
agreement», <«pooling agreement» (yromau
aKIioHepiB PO OOMEXKEeHHs MpaBa PO3NOpsi-
JUKeHHsT akiismu), <«shareholders agreement»
(ak1ioHepHi yroau 1mpo IMopsi0K KOPIIOPaTHB-
HOTO YTIpaBJiHHSA) i «voting trust agreement»
(yrozau 1po 3aCHYBaHHS T0OJIOCYIOUOTO TPACTY).
CyzoBa IpakTHKa BUXO/JMJIA 3 TOrO, 110, X0ua
i 3a00pOHSETCS 3MIHIOBATH IMIIEPATUBHI CTaH-
JlapTU  KOPIIOPATUBHOIO YIIPAB/IHHA, aKLio-
HepH MAalOTh IIPABO YKJIAIATH Mix co0010 10r0-
BOPH 3 METOIO 3[iliCHEHHS TIpaBa TOJOCY 3a
HaJIe)KHUMU IM aKI[isIMU, HAIIPUKJIAJ, BiJiZIaBaTH
TOJIOCU 32 IeBHUX KaHJUAATIB y paly AUpeK-
TOPiB 200 YyTBOPUTH «voting trust», KepiBHUKU
SIKOTO HPOTOJIOCYIOTh Ha 3arajibHuX 300pax 3a
nmeBHUX KanauaaTiB. Cxoska NHpaKkTUKa IIPo-

crexxyerbest y cnpasi Faulds V. Yates, ne cyn
BU3HAB TaKolo, 1[0 I/JIATa€ 3axXUCTy, YTOLy
MaKOPUTapHUX aKIiOHepiB IIPO BU3HAYEHHS
MOPANKY TOJOCYBAHHA AKI[iAMHU 3 METOI0 BCTa-
HOBJIEHHSI KOPIIOPATUBHOTO KOHTpOJt0. Curya-
ITis1 ToJIsITajia B TOMY, 10 aKIfii 6y npuabani
OIHOYACHO 3 NPHUEAHAHHAM [0 aKIliOHEepHOI
Yroay, 3a SIKOK TOJIOCYBaHHS 3a NPUAGAHUMU
CTOPOHAMU aKITiSIMU TPOTSTOM TISITH POKiB 371i1i-
CHIOETBCS B PAMKAX «E€ANHOTO 6J0Ky». CriiibHa
MO3HUILiST B PaMKaX <E€IMHOrO GJIOKY» BUPOOJIS-
Jacd TOJIOCYBaHHSAM YYaCHUKIB Ha TIomepe-
nHix 36opax. Oqun 3 YYaCHUKIB, SIKUH 6yB He
3TO/IEH 3 TIO3MILEI «EAUHOrO OJIOKY», Hama-
raBcsl IIPOTOJIOCYBATH CaMOCTiHHO, aje rojoBa
300piB aKI[iOHEpiB 3apaxyBaB HOro rojoc A0
«emuHoro 6ioky». Crnpobu ydyacHUKa OCKap-
JKUTH Pe3yJIbTaTH TOJNOCYBaHHS Oy Hepe-
3yJIbTaTUBHUMU, OCKIJIBKU [TO3ULLid CyLy IO~
raja B TOMY, 11O PillleHHSI IIPO TOJIOCYBAaHHS
«€IMHUM OJIOKOM» € JICNITUMHUM i TOB’SI3y€E
CTOPOHH 3000B’sI3aHHSIM, sIKe IJISITAE CYIIO-
BOMY 3aXUCTY, TOMY CyJ IilIIIOB BUCHOBKY, 1110
CTOPOHM YKJIAJIU JOTOBIp IO Ilepejady IIpaB
TOJIOCY 3a aKI[isIMH, SIKUH He MO)Ke OyTH BU3HA-
Huii HexilicHuM [8].

Kpim nosutuBHOI Cy/10BOi TPAKTUKH, ¥ PO3-
BUTKY JIOKAJTbHOTO PEryIIOBaHHA KOPIIOPaTUB-
HUX BiIHOCMH Ha IOYaTKOBUX eTallaX MaJlo
Mmiciie i HeCHPUHHATTS CyIOBOIO CHUCTEMOIO
JIOTOBIPHUX KOHCTPYKIIM MiX aKIfioHepamm.
Hanpukinan, 6yiu cynoBi pillleHHs], B SIKUX CY/I
JHHIIOB BUCHOBKY, 10, IOTPUMYIOUNCH TIPUH-
IMIIB 3araJbHOTO IIPaBa, KOKEH aKIioHep Ma€
IIpaBO 3/iHCHIOBATU IIPaBO TOJIOCY 3 aKIiil
BiIbHO Bifl Oy/b-SKUX 3000B’s13aHb 32 KOPIIO-
patuBHMM J10TOBOpOoM. OcTaHHiI BHU3HABAJIUCS
TaKUMHU, 110 He MiJJIAraloTh CYyZ0BOMY 3aXUCTY
Ha TiZICTaBi TOTO, IO CyIepedaTh myOmiqHOMY
nopsiiky. Cynu y cBOiX PillIeHHSIX JOTPUMY-
BJINCS NPUHIUIY, L0 aKLioHep, TOJI0CYI0Yn
CaMOCTIiliHO, TIepecyimye iHTepecH KOMIIaHii,
a 'y pasi yKiIajanusa KOPIIOPaTUBHOTO I0TOBOPY,
SKUN 0OMEKy€ 3IiiiCHEHHsI Ha BJIACHUH PO3-
CY/I Takoi fIii, MOKYTh OYTH JOCATHYTI IIiJIi, TI10
cynepeyarb iHTepecam KOMIIaHii.

Ha mincrasi anamizy cyzoBux cripaB MoKHa
CHUCTEMaTU3yBaTH IMiZICTaBU BU3HAHHA KOPIIO-
PaTUBHUX /IOTOBOPIB HEIMCHUMM, SIKi BU3HA-
yuna cyznoBa cucrema CIIA, a came, norosip
BU3HABABCS HEIIICHUM y pasi:

1) sik1110 BiH 3000B’s13yBaB aKIlioHepa TOJI0-
CyBaTH IMEBHUM YHMHOM ab0 YTPUMYBATHCS Bil
TOJIOCYBAaHHA Yepe3 iHCTUTYT TPACTY, OCKIIBKHU
IIPAaBOMOYHOCTI FOJIOCYBATH I10 aKLisAX HE MOYKHA
BiZIOKpeMUTH Bijl IpaBa BJIACHOCTI Ha OCTaHHI,
AKi He MiJIATaloTb PO3IIEIUIEHHI0 K ITPaBO
BJIACHOCTI, @ TAKOK HE MOJKYTH OyTH OOMEXKEH.
Taki noroBopwu, 3TiZIHO 3 IO3UIETO CYIy, CyTep-
€YU BUMOTaM I1yOJIiuHOTO TIOPSIKY;
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2) BKJTIOYEHHS /10 3MICTYy JIOTOBOPY IIOJIO-
JKEHb, SIKi 3000B’13yI0Th aKIliOHEpa TOJI0CYBATU
[EBHUM YMHOM Ha 3arajbHUX 300pax akijioHe-
PiB, OCKUIBKH TOMIOHMM YMHOM JOCSATAJIVCS
1iJ1i KOHKPETHUX aKIiOHepiB, ajie He KOMIIaHii
B IJIOMY, 1[0 MOJKE CYIEepPeYuTH IyOJiuHIM
inTepecam;

3) BiICYTHOCTI Ti/fCTaBW YKJIAJeHHS JIOTO-
BOPY, TOOTO 3yCTPIYHOTO 33J0BOJIEHHST,

4)3aralbHUM TMPABUJIOM BHCTYyNaga 3a6o-
poOHa Ha IepeTBOPEHHA KOPIIOPATUBHOI opraHi-
3alliiiHO-1IpaBoBOi (opMHU BeleHHs OisHecy Ha
¢opmy ToOBapuCTBa HIJISAXOM YKJIQJIECHHS Yrogu
IIPO roJIOCYBaHHA.

[Murannus aificHOCTI KOPIOpaTUBHUX JIOTO-
BOpiB OyJIM BPEryJIbOBaHi TiJIbKU 3 NPUIAHAT-
T Model Business Corporation Act B 1950 p.,
TIOJIOKEHHS SIKOTO MiCTUJIN HOPMH, 110 PEryJIio-
IOTh, IO-TIEpIIe, TOJOCYBaHHA 3a JIOPYYEHHSIM,
[o-Zpyre, IOPSAAOK 3aCHYBaHHSA TOJIOCYIOUUX
tpactiB [9]. Tak, 3rifHoO 3 TOJIOKEHHIMU I[LOTO
HOPMATHBHOTO aKTa, Gy/ib-sIKe YHUCIIO aKI[IOHEPiB
MQJIO IIPaBO YKJIACTU JIOTOBIp IIPO 3aCHYBaHH:A
TOJIOCYIOUOTO TPacTy, Iepe/laBIlln akIlil B yIIpaB-
JIHHS TpacTy, aje He Oijibllle Hi’K Ha IecsTh
poxkiB. Ilicast 1boro moroBopu akiioHepiB mpo
TOJIOCYBAHHS CTAJIN BU3HABATUCS AiHCHUMMU.

AHTaroHisM TPUHIUILY <HEIPUITYCTUMOCTI
nigMiHy inTepeciB kopriopaiii intepecamu akii-
OHEPiB» i MpaKkTUKK yKJIajaeHHs «shareholders'
agreements» OyB 3HSTHII TUIIXOM HOPMATHB-
HOTO 3aKpillJIeHHSI 3aKOHOJIABCTBOM IITAaTiB
3aKpUTOi Kopropalii sK opraHisaliiitHo-Ipa-
BoBOi (popmu BeneHHst GisHecy B 40-60-i pp.
XX cronitra [10, c. 80]. Y pimennsax cyxaiB Tux
POKiB KOPIIOPATUBHI I0rOBOPH, SIKi 3MiHIOBAIU
MOPSIZIOK  YIIPABJIiHHS KOpIopailieio, mnepenba-
YeHMH cTaTyTOM, Ta 3aMillfaIi iHTepecu KOpIIo-
paittii inTepecamu ii ak1[ioHepiB y 3aKPUTUX KOP-
TIOpaIlisIX, BUSHABAIHCS AIHCHIMY i TAKIMH, 10
miJIsAraoTh 3axucty. Hanpukiaz, Taki Kopo-
paTUBHI JOrOBOPU MIiCTUJIN IIOJIOKEHHS, 3riIHO
3 SIKMMH aKI[ioHepu 3000B’SI3yBAJUCS TOJIOCY-
BaTU 3a OOPAHHSI OJUH OIHOTO [MPEKTOPAMU
KOMIIaHii; B pa3i cMepTi OAHOIO 3 aKlioHepiB
JIpy’KMHA OCTAaHHBOI'O MaJla IIPaBO NPU3HAYUTH
JMpeKTopa Ha BJIACHUH po3cyl; y pasi cmepri
OZITHOTO 3 akKIiOHepiB JAPYKUHI OCTaHHLOI'O
NOBUHEH OYB BUILIAYYBATHCS 3 OIOKETY KOM-
NaHii MoMicsIs MpoTAroM I'ATH POKiB piuHuMit
MMPEKTOPCBKUH OKIas i MOKIHHOTO YOJIOBiKa
B IOZIBitHOMY po3Mipi.

BepxoBHuii cyz ogHoro 3i mraris chopmy-
JIIOBaB Taki KpuTepii AiicHOCTI MOmMiOGHUX KOP-
IOpaTUBHUX JIOTOBOpPiB: 1) BizcyTHiCTh moOpy-
nieHHd 1myOaiYHUX iHTepecis; 2) BiACyTHICTH
npeTensiil 3 GOKy MIiHOPUTapHHUX aKIliOHEpiB;
3) He 3amOMiAHHS NIKOAW iHTEpecaM 30BHIII-
HIX KpeAuTOpiB; 4) IOTPUMAHHS iMIIEPATUBHUX
HOPM YMHHOT'O 3aKOHO/IaBCTBa.
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Y zakonomasctBi CIIA ckianocss aBa
MOPAJIKM HOPMATUBHOTO 3aKPillJIeHHS iHCTHU-
TYTy KOpHOpaTuBHUX joroBopiB. CyTb mep-
LIOTO MOPAAKY II0JIATa€ B TOMY, IO PsJ IITaTiB
(Hdenasep, T'aBai, Oraiio, Tenneci, Miunran)
iMmmiementyBaan  mpasuaa Model Business
Corporation Act TiJIbBKU OO ZOTOBOPIB PO
3aCHYBaHHSI TOJIOCYIOUMX TPACTiB i aKLioHep-
HUX JIOTOBOPIiB MO0 rojiocyBaHHA. /[lpyruii
niaxin BigoGpakeHuil y KopIopaTuBHOMY 3aK0-
HomaBcTBi mTaTiB Aiizaxo, Hebpacka, Minme-
cota, IOTa, Baitominr, 3rizno 3 sskuM Koprmopa-
TUBHUH /IOTOBID PETyJIO€ TAaKOX i MOJIOKEHHS
IIOZI0 TOPSIAKY KOPIIOPAaTUBHOTIO YIIPaBJIiHHS.
Bhacniziok Takoi 3ak0OHOAaBYOI MOJNITUKU TeMa
KOPIIOPATUBHUX /I0TOBOPIB y IOPUANYHIN HayIli
i cynosiii npakrui CIITA nepecrana 6yTu akry-
aJBHOIO BKe y APYTiil mooBUHI XX CTOJITTSI.
CyuacHa cynoBa MpakTHKa He MiCTUTbH TIpelie-
JNEHTHUX 10JI0XkKeHb. KpiM Toro, KoproparnusHi
goropopu B myGaiunnx kommanisx CIIIA, Ha
BiMiHYy BiZi IPUBATHUX KOMIIaHil, TPAKTHYHO
He 3aCTOCOBYIOTBCSI yepe3 Te, 1[0 IIpaBa MiHO-
pUTapHUX aKILiOHepiB 3axullleHi 3aKOHO/aB-
CTBOM, IO BUKJIIOYAE HEOOXiIHICTh BAABATUCS
J10 TAKUX JIOTOBIPHUX MEXaHi3MiB, SIK KOpIOpa-
THUBHWH ZIOTOBIp.

Y BesmkoOpuTaHii MUTaHHSI BUSHAHHS KOP-
NIOPAaTUBHUX JIOTOBOPIB JOBIMH 4Yac 3ajuila-
JIACA BiJJKPUTUMU, TIPO 11O CBiUNTDH CyTeped-
JmBa cynoBa npaktuka. OHak i3 TpURHATTM
y 2006 p. OHOBJIEHOTO 3aKOHY MPO KOMMaHii
KOPIIOPATUBHUH JIOTOBIP B 3aKPUTHX KOMITAHisIX
Mir MiCTUTH yMOBH, BiAMiHHI Bijf II0JIOKEHD CTa-
TYTY, B TOMY YKCJIi nepedayaTu 3acCTePEKEHHS
IIPO IepeBary JAOTOBIPHUX YMOB Ilepefl CTaTyT-
uumu [11, c. 126]. Takuit KopnopaTUBHUI 10TO-
Bip moBMHEH GyTH yKJIaJeHWH yciMa akilioHe-
paMu, a TaKoX JETOHOBAHWI B PEECTPYIOUOMY
oprani [12]. 3rigno 3 1. 17 3akoHy 1Ipo KOMIIa-
Hil yCTaHOBYi JOKYMEHTHU 3aKPUTOI KOMIIaHil
BKJIIOYAIOTh B cebe CTaTyT, Pe30IoLii akilioHe-
PiB Ta KOPIIOPAaTUBHI OTOBOPU.

B aurmificekiit  1opuamuniii - mitepartypi
3a3HAYAETHCS, 110 TIPeIMET PeryJIIoBaHHA KOp-
IIOPaTUBHOIO  JIOTOBOPY  OXOILIIOE HIMPOKE
KOJIO UTaHb. MOXKHA BUOKPEMHUTH TaKi rpynu
YMOB JIOTOBOpPY, IO CTAQHOBJATbH HOTO Ipe-
MeT: 1) muTaHHs, SIKi HaJIEKaTh 10 PerjiaMeH-
Tarii HanmpsMiB MisIbHOCTI KoMmmawuii; 2) pos-
MO/ BKJA/AiB 3aCHOBHUKIB y CTaTyTHHUH
Karitas;, 3) BU3HaueHHs OOCAry IpaB, sIKi
HaJIAI0ThCA 3 aKIliid, CKJIaly aKllioHepiB KoMIla-
Hii; 4) MUTaHHS KOPHOPATHUBHOTO YTIPABJiHHSI
KOMIIAHi€l0 (30KpeMa, perjaMeHTalis Heob-
XiZIHOI KiJIbKOCTi roJIOCiB /711 IPUMHATTS TOTO
YU {HIIOTO TWTAHHS; TOPSAOK PO3B SI3AHHS
TYIIUKOBUX cutyarii); 5) (inancosi
MIATaHHS — perjaMeHTallis 0JI0XeHb BHy Tpill-
HiX [OKYMEHTIiB KOMIIAHiI CTOCOBHO BUILIATH
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JMBIZIEHIIB, TOPSAKY IMiArOTOBKU OizHec-Iia-
HiB; 6) mnuTaHHS pOKamiTasizalii KoMmmaHil
(HaNpUKIIAJ, YMOBU JIOIATKOBOI eMicii akiiiii);
7) mATaHHA Ha/laHHA 3BiTHOCTI ¥ iHMI0i iHdOp-
Mallii akiioHepam KoMIiiaHii; 8) nopsiiok posoy-
JIOBM BiJIHOCHH i3 3aJIeKHUMM TiIIPUEMCTBAMU
(nmouipHiMI KOMIIaHiIMM), BiZIOKpEMIEHUMHU
CTPYKTYPHUMHU IIiZAPO3iJIaMHU TOJIOBHOIO KOM-
naui€eio; 9) nuranus nepeaayi akiiii KOMIaHii.

IIepenik nurtanb, sKi CTAHOBIATH HPEAMET
JIaHOI'O I0TOBOPY € BiIKPUTUM i MOXKE OXOILIIO-
BaTH OyAb-sIKi IMTaHHS, Ki OB’ A3aHi 3 yIpas-
JiHHAM i fisibhicTio koMmnanii. Buxoapsun
3 TAKOTO IIMPOKOTO KOJIA MUTAHb, MOKE CKJIAC-
THCSI BPAsKEHHS, 1110 TAaKUI JIOTOBIp € 10JaTKOM
JI0 CTATYTY, 1110 KOHKPETHU3YE HOTO MOJI0KEHHS.
AGo, B3araii, i0Oro mOJOKEHHS AyOJIOTH
IIOJIOKEHHS CTaTyTy. AJie 1le He Tak, TOMY IO
KOPIIOPATUBHUII JIOTOBIp Ta CTATyT KOMIIaHiii
MalOThb Pi3Hi NpaBOBi BJACTUBOCTI B aHIJIili-
cbkoMy 1paBi. /J{oroBipHi 1oso:keHHs He MalOTh
3a 3araJbHUM IIPABUJIOM IIPiOPUTETY HaJ, MOJIO-
JKEHHAMM CTaTyTy KoMmHaii. ¥ pasi sKio Kop-
[IOPaTUBHMIA IOTOBIp OXOIUTIOE Ti chepu pera-
MEHTallii, IKi PeTyJII0I0ThCS CTaTyTOM KOMIIaHii,
TO TaKW 10TOBIP (Y HOTO OKPeMi MOTIOKEeHHST)
He OyyTh MATH IOPUANYHOL CUJIH, SIKIIO TiJIbKI
BiH He Gyae 3apeectpoBanuii y Peectpartifi-
wiit namari wommaniii (Companies House).
¥ Takomy BUNAJKY 11€ii IOTOBIP PO3IJISIAETHCS
AHIJIHCBKUMM Cy/laMM SK HeBif'€eMHa yacTHHA
YCTaHOBYUX IOKYMEHTIB (CTaTyTy) KOMIIaHil.

Y BiTUM3HSAHOMY 3aKOHO/IABCTBi TOJIOKEH-
Hamu cT. 261 3axony Ykpainu «IIpo akiio-
HEpHi TOBapHUCTBa», SIKOIO BiIIIOBiAHMUI 3aKOH
noroueno 23.03.2017 poky, pO3KPHBAETHCS
nediHimist «IOTOBip MiXK akIlioHepaMu TOBa-
pUCTBay, Mijl IKUM CJil pO3yMiTH NUCHbMOBUI
JIOTOBIp, IIPEeMETOM $IKOI0 € peaJsidalis akili-
OHEpaMH — BJIACHUKAaMHU IIPOCTUX Ta IIPUBiJIe-
MoBaHMX aKIiil — mpaB Ha akIiii Ta/abo mpas 3a
aKI[isiMH, TrepebayeHnX 3aKOHOIABCTBOM, CTa-
TYTOM Ta iHIIUMW BHYTPIIIHIMHU JOKYMEHTaMU
toBapuctsa. IIpenmerom noroBopy Mixk akiiio-
HepaMu He MOke OyTu 3000B’sI3aHHSI CTOPOHU
1IbOTO JIOTOBOPY TOJIOCYBATH 3TiJIHO 3 BKa3iB-
KaMU OpraHiB yIpaBJIiHHA TOBAapUCTBA, LIOJLO0
aKIiil SKOTO YKJIAJeHWil Iieil MoroBip, Kpim
BUIA/IKIB, SIKIIIO CTOPOHOIO JIOTOBOPY € 0coba,
dKa OAHOYACHO BXOAUTL [0 CKJAZYy Opramy
yIpaBiiHHs Takoro toBapucta. M. M. Curu-
IVH aKIeHTY€E yBary Ha cuenudidHOCTi Tpej-
MeTa TaKOTO JIOTOBOPY — YIIPaBJIiHHS yYacCHU-
KaMi IOPHIMYHOI 0cOOU KOPIIOPATHBHOTO TUILY
HaJIe)KHUMHU iM KOPIIOPAaTUBHUMH IpPaBaMH
[13, c. 4].

Bumesasnauenoio Hopmoio 3akony Ykpa-
iam «IIpo axmiomepHi ToBapncTBa» BCTAaHOB-
JIIOETBCS TIepesik MOKJINBUX MOJIOKEeHb TaKOTO
JIOTOBOPY MiK aKIlioHepaMHu, a caMe:

— 3000B’s13aHHS  peasisyBaTH y CHOCIO,
nepeaGayeHnii TaKMM JIOTOBOPOM, CBOI IIpaBa
Ta/abo yTpUMyBaTHCS BiJ peasisaliii 3a3mave-
HUX TIPasB;

— MOXJMBICTH TepenbOayeHHs 000B’A3KY
CTOPIH [JOTOBOPY TOJIOCYBaTH Y CIIOCIO, mepej-
GaueHuil TaKKM JOTOBOPOM, Ha 3arajbHUX 3060-
pax akuioHepis;

— 060B’s130K MOTOIKYBaTH TIpuAGaHHs ab0
BiJIUy’KEHHS aKIliil 3a 3a3/1aJIeri/ib BU3HAYEHOIO
IiHOI0 Ta/ab0 y pas3i HacTaHHSI BU3HAYCHUX
y I0TOBOPi 0OCTABHH, YTPUMYBAaTUCS BiJ Biguy-
SKeHHSI aKIliil 10 HaCTaHHS BU3HAYEHNX y JIOTO-
BOpi OGCTaBUH, BUMHATH iHIII Aii, MOB’s3aHi
3 yIPaBJIiHHAM TOBAPUCTBOM, HOrO MIPUNIMHEH-
HsM ab0 BU/IEHHSIM 3 HbOTO HOBOTO TOBapH-
CTBY;

— IOJIOXKEHHS 1010 TOro, 1o iHgopmaris
IIPO 3MiCT JJOTOBOPY MiX akKIlioHepaMu He IIiJ-
JIATA€ PO3KPUTTIO TA € KOHDiIeHITiliHOT0;

—  MOXKJHUBICTb TIepembavyaTH  CIIocoOu
3abe3lcueHHs BUKOHAHHA 3000B’S3aHb, 0
BUILIMBAIOTH i3 TAKOTO JI0TOBOPY, Ta 3aX0/11 Bi/l-
MOBIZIAILHOCTI 32 HEBUKOHAHHST 00 HEHAJIEIKHE
BUKOHAHHS TaKUX 30008’ I3aHb;

— JIOTOBip MiX aklioHepamMu MOXe Iepej-
GayaT yMOBU ab0 MOPSZOK BU3HAYCHHST YMOB,
Ha KUX aKIliOHep — CTOPOHA J0OTOBOPY — BIIPaBi
a6o 3000B’st3aHuil  mpuaGaTH abo TpojaTH
aKIlii TOBapuCTBa, Ta BU3HAYATH BUTAAKN (SIKi
MOJKYTbh 3aJIe;KaTi 9H He 3ajeXXaTH Bif il cTo-
piH), KoJiu Take mpaBo abo 000B’I30K BUHUKAE.

BucHoBKu

Ha nigcrasi BuksIazienoro BUiie Mu MOXKEMO
3pOOUTH TaKi BUCHOBKH, 1[0 MAtOTh BPAXOBYBa-
TUCS TiJl Yac BU3HAYEHHS OCHOBHUX HAIPSIMiB
PO3BUTKY YKpaiHCbKOI HallioHaJIbHOI IIPaBOBOI
cucremMu y cepi npaBoBoi persiameHTartii Kop-
MIOPATUBHUX JIOTOBOPIB:

— 3'COBaHO, 1O T1I0SIBA  KOPIIOPATUB-
HUX jorosopiB y BenukoGpuranii i CIIA
B cepenuni XIX cr. 6ysa BUKIWKaHa aedilu-
TOM THYYKHMX OprasizaiiiiHo-mpaBoBux (Hopm
BelleHHs Gi3HEeCY 1 KOHCEPBATUBHICTIO CYiB
3arajIbHOTO 1IPaBa, dKi He BU3HABAJIM aKILio-
HepHuX TOBapucTB. CTOCOBHO C(HOPMOBAHUX
cdep 3aCTOCYBaHHS MOJKHA Y3arajIbHUTH, IO
KOPIIOPaTHBHi [IOTOBOPU B aHIJIO-aMepUKaH-
CBKilf TIpaBOBill cHCTeMi OTPUMAaIU PO3MEXK-
YBaHH:, B TOMY YHCJi HOPMaTHUBHE, Ha JIOTO-
BOPU IIPO 3aCHYBaHHS TOJIOCYIOUOTO TPacTy
(“voting trust agreements”), MOTOBOPH TIPO
rosiocyBanHs (“voting agreements”), 10roBopu
npo OOMEKEHHs IIpaBa PO3MOPSIKEHHsT aKIli-
amu (“pooling agreements”), xapakrepHi st
myGJIiYHIX Ta TPUBATHUX KOMITaHil, i morosopu
PO TOPS/IOK KOPIIOPATUBHOTO  YIPABJiHHS
(“shareholders' agreements”), cdepa Buxkopuc-
TaHHS AKUX JIOKQJIi30BaHA JIMIIE B PUBATHUX
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komnanigx. CyvacHe aHIVIO-aMePUKAaHCbKe
3aKOHO/IABCTBO Tiepefbadac BUINEBUKIAICHY
BUJIOBY u(epPEeHINallilo  pPeryJioBaHHS  KOp-
nopatuBHUX gorosopiB. IlosiBa kopnopaTus-
HOTO JIOTOBOPY B YKPaiHCbKOMY 3aKOHOJABCTBi
3yMOBJIeHa HEeJJOCKOHAJICTIO BiTYN3HSHOTO KOP-
TIOPATUBHOTO 3aKOHOJABCTBA i CIOAiBaHHSAMH,
10 BiH cTaHe e()eKTUBHUM iHCTPYMEHTOM pery-
JIIOBAHHS OpraHi3aIliiiHO-TOCTIOJapChKUX  Bijl-
HOCUH BCepeluHi TOCIIOJapChbKUX TOBapUCTB,
10 3yMOBJIEHE HOTO THYYKHM XapaKTepoM,
OTIepAaTUBHICTIO BHECEHHs 3MiH, KOH(DimeHTiii-
HiM XapakTepoM, 3PO3YMIJIICTIO LI iHO3EMHUX
iHBECTOPIB;

— JIOBeJleHO, IO Mexi InpeaMmera J0ro-
BOPY, 1O AOCJIi/IKYETHCS, iCTOTHO BiJpi3HA-
I0TbCS B YKPAiHCbKOMY IIpaBi Ta npasi Kpain
aHTJI0-CaKCOHCHhKOI mpaBoBoi ciM’i. B ocran-
Hill KOHIIEITYaJIbHO Me3XKi IIpeMeTa 10TOBOPY
1po 3/iliCHeHHd TIpaB aKI[ioOHePiB € HaJ3BU-
YallHO IMPOKUMHM Ta OXOILIIOIOTh IPAKTUYHO
BCi IUTAHHSA YIPABJIiHHSA i AiAJIbHOCTI KOMIIa-
niero. Ile 3ymMoBieHO THM, 1O, SKIIO JOTPU-
MaHO IMeBHUX YMOB, 3a3HAUYEHUH OTOBip MOXe
3MiHUTU HaBiTh craTyT Kommanii. B ykpain-
CbKOMY 3aKOHOJIaBCTBi IIpeZiIMeTOM KopIiopa-
TUBHOTI'O JIOTOBOPY € PerJlaMeHTallis MOPSAKY
peasisallii KOpropaTUBHUX IIpaB Y4YaCHUKIB
TOBApHUCTBA. Y HAIiOHAJIBHOMY MpaBi I0TO-
Bip MiX aklioHepaMu TOBAapUCTBa HE MOXeE
BU3HAUYATU CTPYKTYpPY OPTaHiB yIpPaBJiHHI
TOBAPUCTBA i iXHIO KOMIIETEHIIiI0, TOMY IIpe/-
MeT peryJII0BaHHS TaKOrO JJOTOBOPY Y BiTUM3-
HAHOMY 3aKOHOJABCTBi € 3HAYHO BY)KYUM,
HiX y KpaiHax ciM’i 3arasbHoro npasa. /loro-
Bip MiX akIllioHepaMM TOBApUCTBAa B yKpaiH-
CbKOMY 3aKOHO/IaBCTBi He Moxe caMOCTiliHO
MMOPOJIKYBaTU HOBi KOPIIOpAaTWBHI IpaBa 4u
000B’s13KH, gKi He HaJlaHi a00 He MOoKJIaJieHi Ha
YUYACHUKA 3aKOHOM ab0 CTaTyTOM aKIliOHep-
HOT'O TOBApUCTBA.

Taxkum 4nHOM, 3aIIPOBA/PKEHHS iHCTUTYTY
KOPIOPATUBHOTO JIOTOBOPY B YKpaiHi € Joriu-
HHM €TarioM PO3BUTKY BiTYM3HSIHOTO KOPIIOpa-
TUBHOTO IIpaBa 32 aHAJIOTI€I0 3 PO3BUTKOM 3aKO0-
HOJABCTBA KpaiH 3 PO3BUMHYTUMU DPUHKOBUMU
BiJIHOCMHAMU, Jie TaKi JOrOBOPU I'PYHTYIOTHCS
Ha 3araJIbHUX MOJIOKeHHX JI0TOBiPHOrO IIpaBa
Ta JaBHO CTJIN MOUIMPEHOI0 Ta YCTaJIeHOIo
MPAKTUKOIO.
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Theoretical and practical questions which arise up at the regulation of corporate agreement in Ukraine
and in the countries of the English-American legal system were analysed in the article. Genesis of legislation
of countries of common law in relation to the process on making and action of corporate agreement, and the
enhance of state legislation were considered in this field. The study contains a general description of changes
in joint stock national legislation on the agreement between shareholders of companies and the provisions of
the new institute of corporate agreement in the legislation, which determines the legal status of limited liability
companies and companies with additional liability. The comparative analysis of the article of the legal
regulation of corporate agreement is carried out in Ukraine and in the English law, the groups of conditions
of the agreement relating its object were identified, the criteria of reality of corporate agreements in the
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countries of the English-American legal system were analysed. Essence of the procedure of the normative
fixing of the institute of corporate agreement were considered in the legislation of the USA, the grounds
Jor the court’s invalidation of corporate agreement in this country were systematized. On the basis of the
analysis of the legislation of the UK and the USA and the practice of its application, the basic regularities of
the development of doctrinal approaches to the concept, legal nature and bases of determining the terms of
validity of the corporate agreement have been derermined; conceptual and legal approaches to the formation
of provisions on the grounds of invalidity of such agreements were outlined. It was found that there is not the
unique approach in legislation and legal literature considering the concept, subject of corporate agreement,
its sides, maintenance and implementation, consequently, with the purpose of development of the unique
doctrine approach, and also determination of ways of improvement of national corporate legislation in this
field have been analysed positive experience of legal regulation of corporate agreements in the countries
of the English-American legal system in relation to these categories. The article is also devoted to the study
of the harmonization processes of the Ukrainian corporate law with the corporate law of the countries of
common law regarding the regulation of the corporate agreement, the assessment of norms of law of the
countries of Anglo-American legal system in this field that have been implemented in the domestic legislation.
The suggestions on the possibility of implementing certain provisions of the law of the Anglo-American legal
system into the Ukrainian corporate law were justified.

Key words: agreement between shareholders by societies, corporate rights, corporate rights
management, economic societies.
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