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VY crarti po3risanarThCs 3MIHA y TIpa-
BOBOMY pETYyJIIOBaHHI KOPIOPATUBHUX JIO-
TOBOPIB B HAI[IOHAJIHHOMY 3aKOHOJABCTBI.
AKIICHTY€ETbCSI yBara Ha IIMPOKOMY CIEKTpi
3MiH, SKi BiIOynHcs 3a KOPOTKUHM yac y i
coepi.

3a3Hava€THCSA MPO CBITOBI MOAEII KOP-
MOPATUBHUX JIOTOBOPIB Ta iX CIIIBBIIHO-
IICHHS 13 MOJEJUII0, sIka HasBHA y HaIlio-
HaJIbHOMY 3aKOHOJIaBCTB1, 30KpeMa y KOH-
TEKCTi Cy0'€KTHOTO CKJIaay KOPIOPATUBHUX
noroBopiB. Haromomryerbcsi Ha 3HaAYEHHI
TEOPETHYHUX IIIXOMIB Ta HEOOXITHOCTI X
BpaxyBaHHS TpU BIOCKOHAJICHHI 3aKOHO-
JTaBCTBA.

BceranoBieHo, 1m0 3akoHOJaBYE pery-
JIOBAaHHS KOPHOPATHUBHUX JIOTOBOPIB, SKE
CIOYATKy mependadano KOHBEPreHTHY MO-
JIeNlb  KOPIOpPAaTUBHUX JOTOBOPIB, CYTTEBO
3MICTHJIOCH y CTOPOHY aHTJIO-aMepHUKaH-
CbKOi TPaBOBOi MOJENi, HA KOPHUCTh HYOTO
CBITUUTDH CTIPUIHSATTS 3aKOHOIaBLIEM IITUPO-
KOTO MiAXOJY A0 Cy0’€KTHOTO CKIIAAy KOp-
MOPAaTUBHUX JIOTOBOpPIB. BinTak 3a3HavyaeTh-
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The article explores changes in the
legal regulation of shareholder agreements
in national legislation. Emphasis is placed
on a wide range of changes of legislation
that have occurred in a short period.

The article discusses global models of
shareholder agreements and their relation
to the model present in national legislation,
particularly concerning the subject compo-
sition of shareholder agreements. The im-
portance of theoretical approaches and the
necessity of considering them in legislative
improvement are highlighted.

It is established that legislative regula-
tion of shareholder agreements, which
initially envisioned a converged model of
shareholder agreement, has significantly
shifted towards the anglo-american legal
model. This shift is evidenced by the
legislature's adoption of a broad approach
to the subject composition of shareholder
agreements. Consequently, potential issues
arising from the introduction of novelties
regarding the expansion of parties to the



3BIPHUK HAYKOBUX MPALIb «MPUBATHE MPABO | NIANPUEMHULITBO», 2024, BUMYCK 24, YACTUHA 1

Csl PO MOJKJIMB1 TIPOOJIEMH, SKI BUHUKATH-
MyTh dYepe3 3alnpoBaDKEHHS HOBEN MO0
PO3MIUPEHHS CTOPIH KOPIOPATUBHOTO JIOTO-
BOpy. 30KpeMa, B YaCTHHI PO3YMIHHS TOTO,
KOTO BapTO BIAHOCHTH 10 TPETiX 0ci0, sKi
MOXYTh OYTH CTOPOHOIO KOPIIOPATHBHOTO
JOTOBOPY.

BkasyeTbcst mpo HEOOXiAHICTh CHUCTEM-
HOCTI Ta Y3TOJ)KEHOCTI Y MPaBOBOMY pery-
JIIOBaHHI, 30Kpe€Ma CTOCOBHO TOTEHIIIHUX
CTOpPiH JOTOBOpY. BUKOpHCTaHHS y 3aKOHO-
JABCTB1 MIMPOKOTO MMiJIX0Y A0 BH3HAYCHHS
CTOpIH KOPIOPATUBHOTO JIOTOBOPY 00YMOB-
JI0€  HEOOXITHICTh SIK TEPEOCMHCIICHHS
MpeIMETy KOPIIOPATHBHOTO JIOTOBOPY Y
HalllOHAJILHOMY 3aKOHOJABCTBI, TaK 1 BIOC-
KOHAJICHHS TIOJIOKEHb 3aKOHOJABCTBA Yy
YaCcTHHI BCTAHOBJICHHS OOMEXEHb, HaIPUK-
Jal MOAO0 3MICTY KOPIIOPATUBHOTO JOTOBO-
py 3 TpeTiMu ocobamu, i3 METOI0 3armobira-
HHS 3aBJIaHHS IIIKOJM TpaBaM Ta iHTepecam
IHITUX yYaCHUKIB/aKI[IOHEPIB TOBAPUCTBA
Ta iHTEpecaM caMmoro TOBapuCTBa.

KirouoBi cioBa: KopnopaTuBHE IPaBo,
IOpUJIMYHA 0c00a, KOpIopallis, TOBapUCTBO,
aKI[IOHEpHE TOBAPHUCTBO; aKIlIOHEPH; KOPIIO-
paTUBHI TpaBa; KOPIOPATUBHE YIPaBIIIHHS,
JIOTOBIp; KOPIIOPATUBHUM JAOTOBIp; CTOPOHU
KOPITIOPATHBHOTO JIOTOBOPY

shareholder agreement are noted, particu-
larly in understanding who should be
considered third parties that may be party
to the shareholder agreement.

The necessity of systematic and consis-
tent legal regulation, especially regarding
potential parties to the agreement, is
pointed out. The use of a broad approach
in legislation to define the parties to the
shareholder agreement necessitates both
rethinking the subject of the shareholder
agreement in national legislation and
improving legislative provisions regarding
limitations, such as the content of the
shareholder agreement with third parties,
to prevent harm to the rights and interests
of other participants/shareholders of the
company and the interests of the company
itself.

Keywords: corporate law, legal entity,
corporation, partnership, joint-stock com-
pany; shareholders; corporate rights; cor-
porative management; contract; corporate
agreement; parties to the corporate agree-
ment

BBeneni y HamioHanpHE KOPIIOPATUBHE 3aKOHOJABCTBO KOPIIOPATHUBHI JIOTOBOPH IIBUIKO
Ha0yJM TOMIUPEHHS CEepell YYACHUKIB KOPIOpaIiil SK 3pyYHUN 1HCTPYMEHT I BPETYIIOBAHHS
BIIHOCUH MDK co00010. OmHOYacHO, MPOTITOM JOBOJI KOPOTKOTO TMEpioAy ICHYBaHHS JaHOT
JIOTOBIPHOI KOHCTPYKIII y HaIliOHAJIbHOMY 3aKOHOJABCTBI, BiJIIMOBIJHE IPaBOBE PEryJIOBAHHS
MOCTIHHO 3a3Ha€ 3MiH. 3arajoM 3a3HavyeHi 3MIHU MOXKHA XapaKTEPHU3yBaTH sK TakKi, 10 CIIPSIMOBaHI
CTBOPEHHSI MAaKCUMAJIbHO THYYKOTO 1 3pY4HOTO JJIsl yYaCHUKIB PETyIIOBaHHS.

IIpote, sk BKa3yeTbcs CHOTOJAHI OaraTtbMa JOCHIAHMKAMM, 3MiHAM 3aKOHOJABCTBA, MIO
BHOCHJIUCH 32 TaKUM KOPOTKHH TEPioJ, OpaKye CHCTEMHOCTI Ta Y3TOPKEHOCTI 13 BXKE ICHYIOUMMH
JI0 BHECEHHsI BIAMOBIIHMUX 3MiH HOpMamH. Lle crocyeTbcs, cepen 1HIIOTO, MUTAHHS MOTCHIIHHUX
cTOpiH moroBopy. HaBenene o0ymMoBIIO€ HEOOXIIHICTH 3BEPHEHHS 10 THX TCOPETHYHUX ITiIXOIIB,
Ha sKuUX 0a3yeTbcsl BIAMOBITHE MPABOBE PETYIIOBAHHsS, 3 THUM, MO0 CHpPOOYyBaTH OKPECIHTH
3arajbHi HAaNpsSMKH BJOCKOHAJICHHS BIJMOBITHUX ITOJI0KEHb 3aKOHOIABCTBA.

[MuTaHHSM TOTOBIPHOTO PETYIIOBAHHS KOPIIOPATUBHUX BIHOCUH, 30KpeMa MOHSITTSI, PABOBOT
OPUPOAU Ta TPEIMETY KOPIOPATUBHUX JOTOBOPIB MPUAUIAIN yBary psj BYEHHUX, 30Kpema:
O. A. bensineuu, B. A. Bacunbea, O. M. Binnuk, JI. M. Jlopomenko, 0. M. XKopHokyii,
A. B. 3enicko, JI. B. Cimyxk, I. B. Cnacubo-®areeBa, Ta iHmn. TakoX HasBHI BiIMOBiIHI
JTUCEPTAIliiiHl TOCTIDKEHHS, 30KpemMa gociikeHHs M. M. CuruauH 1010 KOpPHOpaTUBHOTO
JIOTOBOPY, a Takox gociimkeHHss M. O. HikosieHka 11010 TOCIOAapChKO-MPABOBOTO PETYITFOBAHHS
KOPIIOPAaTUBHUX A0TroBopiB. [Ipy 1boMy moCTiiiHI 3MiHU IPABOBOTO PETYJIIOBAHHS, 30KpeMa 1 110J10
CTOpPIH KOPIOPATUBHOTO JIOTOBOPY, aKTYyaTi3ylOTh HEOOXIJHICTh HAYKOBUX JOCHIKEHb Yy JaHii

chepi.
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Merto1o cTaTTi € aHali3 CBITOBHX MOJEJIECH KOPIOPATHMBHUX JIOTOBOPIB Yy CHIBBIAHOIICHHI 13
OCOOJIMBOCTSIMU PO3BUTKY TPABOBOTO PETYIIOBAHHS IMIO0 CTOPIH KOPIOPATUBHOTO JIOTOBOPY Y
HaI[lOHAJILHOMY 3aKOHO/IaBCTBI Ta aKTyaJbHUMU MpoOIeMaMH 3aKOHOIaBYOTO PETYIIIOBAHHS.

PosznounHatoun aHasi3 HalllOHAJIBLHOTO 3aKOHO/ABYOTO PETYIIOBaHHS KOPHOPATUBHUX JOTOBO-
piB BapTO 3a3HAYMTH, IO y PI3HUX KpaiHaxX CBITY ICHYIOTh BKpail pi3HI HiAXOIU A0 CyO’€KTHOTO
CKJIay BIAMOBITHUX JOTOBOpiB. Hampwkian, po3risgaroyd KIIOYOBI XapaKTEPUCTUKH aHTIIO-
aMEpPUKAaHCHhKO1 (TEpPBUHHOI) Ta KOHTHHEHTAJIBHOI (MOX1JHOI) MPaBOBOiI MOJENI KOPIOPATHUBHUX
noroBopiB y cBiTi, M. O. HikoneHKo 3’5COBye OCOOIMBOCTI 3a3HAYCHUX MOJEINEH uepe3 cucreMy
HOPMATHBHUX, CYO €KTHUX Ta (YHKIIIOHAIBHUX O3HAK. BiAmoBigHO Cy0’€KTHY MiACUCTEMY
MojIeNiell KOPITOPAaTUBHUX JTOTOBOPiIB (hopmMye Ccy0’€KTHHI CKJIaJ BITHOCHH, 110 BUHUKAIOTH y XOJI
yKJIaJIJaHHS Ta BUKOHAHHS KOPIIOPAaTHBHHUX JIOTOBOPIB, @ TaK0X OCOOJMBOCTI NMPABOBOTO CTaTyCy
3a3HaueHUX cyo’ exTiB [1, c. 42].

BiTuM3HsHUMH [TOCHTITHUKAMU BKa3ye€ThCs, MO Yy IOPUAWYHIN Hayil chopmyBanmmcs JBa
iIXO/TU 1010 MUTaHHA Cy0’€KTHOTO CKJIaJy KOPIOPATUBHUX JIOTOBOPIB: BY3bKHH 1 MIUPOKHUIA [2, C.
12]. Tak, BifMOBIHO, 1 Y 3aXiAHUX AOCTIHKCHHIX BKA3YETHCS, IO 3MICT KOPIOPATUBHOTO JOTOBO-
py Moxke OyTH CIpsSMOBAaHHMKM Ha PI3HOMAaHITHI JCTali30BaHI MUTAaHHS MDK akKiloHepaMH (BY3bKe
BU3HAYeHHs) a00 MOXe BUPILIYBaTH MHUTAHHS SK MDK aKLiOHEpamH, Tak 1 IIOJO TpeTix ocid abo
caMoi KOMITaHii (IIMpPOKE BHU3HAYCHHS), IO O3HAYa€, MO PI3HOMAHITHI CIUIbHI MiANpUEMCTBA/
KOHCOPIIIyMH TOIIO TaKOK BKJIFOYEH1 y Taki gorosopu [3, ¢. 30].

SIKI10 3BEpHYTHCS 10 1CTOpii peryIroBaHHs JIaHOTO MUTaHHA Y HalllOHAIbHOMY 3aKOHO/ABCTBI,
TO MepBUHHO Yy yacTuHi 1 crarti 29 3akony Ykpainu «IIpo akiionepHi ToBapucTBa» (gam — 3aK0H
npo AT) [4] Bu3Hauamocs, IO «CTaTyTOM TOBAapUCTBA MOXKe OyTH TmepeadadeHa MOXKIUBICTH
VKJIaJIeHHS JOTOBOPY MDK akilioHepaMH, 3a SKMM Ha aKI[IOHEpiB TMOKIAJAr0ThCS JIOJAaTKOBI
000B'SI3KM, Y TOMY 4YHCJl OOOB'S30K ydYacTi y 3arajbHUX 300pax, 1 mepemdavaeTbCcsl BiAMOBI-
JAIBHICTh 32 HOTO HenoTpuMaHHs». OIHAK, Yepe3 HECIPUUHSITTS CyJaMH BIIMOBITHUX TOTOBOPIB,
BOHU HE HAOYJIM MOLIUPEHHS Y MPaKTHIII.

Y nmnopanblioMy, B)K€ TPU TMOBHOILIHHOMY 3alpPOBA/KEHHI KOHCTPYKIIT KOPIOPATHBHUX
JIOTOBOPiB, HOPMaMH 3aKOHY OyJI0 Ha/JaHO BHU3HAYCHHS BIAMOBITHUX JOTOBOPIB, Y SKOMY 3a3Ha-
Yaucs 1 CTOPOHU KOPIIOPATUBHUX JTOTOBOPIB. 30Kpema, 3akoHOM YKpainu «IIpo BHECEHHS 3MiH 10
JESKUX 3aKOHOJABUMX aKTIB YKpaiHUW IWIOJ0 KopropatuBHUX moroBopiB» Ne 1984-VIII Bix
23.03.2017 p. [5], sxum Oynu BHeceHi 3MiHH 70 3akoHy Ykpainu «[Ipo rocrmomapceki TOBaprCTBaY»
[6] (momo TOB i T/IB) ta 3akony npo AT, mpu BHU3HAUEHHI «I0TOBOPY IpO pealizaiilo Mpas
YYacCHHUKIB (3aCHOBHHKIB) TOBapHCTBAa 3 OOMEKEHOIO BIJIMOBINATBHICTIO» Ta «IOTOBOPY MiX
aKI[lOHEpaMHU TOBAPUCTBa» OYyJ0 BCTAHOBJICHO CYO €KTHHUW CKJIaJl BIAMOBIIHMX JOTOBOpIB. BiH
BUIUITMBAB 13 BU3HAYEHB BIJIIOBIIHUX JIOTOBOPIB.

Yactunoro 1 crarti 51-1 3akony Ykpaiam «IIpo rocmomapcbki TOBapucCTBa» OyJIO BCTaHOB-
JICHO, IO <«JTOTOBOPOM TIPO peati3allifo MpaB yYaCHHUKIB (3aCHOBHUKIB) TOBAapUCTBA 3 OOMEKEHOIO
BIJIMOBIJAJIbHICTIO BU3HAETHCS JIOTOBIP PO OCOOIMBOCTI peaiizallii mpaB y4acHUKIB (3aCHOBHHUKIB)
TOBAapUCTBAa 3 OOMEXEHOIO BIAMOBIMAIBHICTIO. 3a JOTOBOPOM IPO pealizallilio MpaB YJaCHUKIB
(3aCHOBHHUKIB) TOBapHCTBA 3 OOMEKEHOIO BiMOBIAIBHICTIO HOTO CTOPOHH 3000B’SI3YIOTHCS peati-
30BYBaTH y CHoci0, nmepeadadyeHnii TaKuM JOTOBOPOM, TIPaBa, 10 HAIAIOThCs y4acCHUKAaM (3aCHOB-
HUKaM) TOBapHCTBA 3 OOMEKEHOIO BIMOBIMABLHICTIO, Ta/ab0 yTpUMyBaTHCS Bij peasizaiii 3a3Ha-
YEHHUX MpaB» [6].

To6to mono kopnopatuBHoro gorosopy y TOB 1 T/IB moxHa Oyii0 4iTKO TOBOPUTH, 11O CTO-
poHaMU MOXXYTh OyTH TUIBKH YYaCHMKH TOBApHCTBA, IO OYyJI0 BiAOOpa)keHO 1 y Mi3HIIIe MPUKHS-
tomy 3akoHi Ykpainu «[Ipo ToBapucTBa 3 OOMEXKEHOIO Ta JOJATKOBOIO BIAMOBIAAIBHICTIO» No
2275-VII Bix 06.02.2018 [7] (mani — 3akon npo TOB 1 T/IB), wactuna 1 crarTi 7 IKOr0 BU3HAYMIIA
«JIOTOBIp, 3a AKUM YYaCHHKH TOBAapHCTBA 3000B’SI3YIOTHCS pEali3oBYBaTH CBOi IpaBa Ta MOBHOBA-
JKEHHS ITeBHUM YHMHOM a00 YTPUMYBATHUCS BiJ iX peanizarii (qai - KOpIopaTUBHUM JTOTOBIP)».

Mlomo AT, To y wactuni 1 crarri 26-1 3akony nmpo AT BH3Hauamocs, IO «IOTOBIp MiX
aKI[lOHepaMH TOBAPHCTBA - II€ JIOTOBIP, MPEIMETOM SKOTO € pealti3allis aKI[ioHEpaMH - BJaCHUKaAMHU
MPOCTHUX Ta MPUBUICHOBAHUX aKIlii MpaB Ha akilii Ta/abo mpaB 3a akIlisiMH, NepeadadyeHnx 3aKOHO-
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JTAaBCTBOM, CTaTyTOM Ta IHIIMMH BHYTPIIIHIMH JOKYMEHTAaMH TOBApHUCTBa (Iaii - JOTOBIP MiX
aKIioHepaMu). 3a JOTOBOPOM MiX akI[iOHEpaMu HOTO0 CTOPOHH 3000B’S3YIOTHCS peani3yBaTu y
croci0, mepeadavYeHnii TAKUM JJOTOBOPOM, CBOi IpaBa Ta/a00 yTpUMYyBaTHCS Bij peanizarii 3a3Ha-
YEHUX npasy [4].

[Tonpu Te, 1m0 HaBeICHI Y BKa3aHUX 3aKOHAX BU3HAUYEHHS CTOPIH KOPIOPATHBHOTO JOTOBOPY €
JIOBOJII OJTHO3HAYHUMU, BXKE MPHU (DOPMYIIIOBAHHI MOJIOKEHb BIIMOBITHUX CTaTe Oys0 3aKiIaaeHO
OCHOBH JIJISI «PI3HOUYMTAHbY II0JI0 CTOPIH KOPIOPATUBHUX JIOTOBOPIB Y HAIIOHAJILHOMY TIpaBi. Tak,
y yactuHi 8 crarti 26-1 3akony mpo AT Oyno mependadeHo, 0 «KPEAUTOPU AaKI[IOHEPHOTO
TOBApUCTBA MOXYTh YKJIACTH JIOTOBIP 3 aKI[IOHEPAaMH TOBAPUCTBA, 32 SKUM aKIIOHEPH 3 METOIO
3a0e3neYeHHs] OXOPOHIOBAHOTO 3aKOHOM 1HTEPECY TaKUX TPETIX 0Ci0 3000B’A3YIOTHCS peallizyBaTh
CBOi KOpIIOpAaTHBHI MpaBa y cmocid, mepeadadyeHUil TakUM JOTOBOPOM, ab0 YTpPUMYBATHUCS
(BimMOBHUTHCA) BIJ X peanizailii, y TOMY YHCII TOJOCYBaTH y CIOCIO, mepeadadyeHuid TaKuM
JIOTOBOPOM. .. Jl0 3a3HaYEHOTO JIOTOBOPY 3aCTOCOBYIOTHCS 3arajibHi MOJIOKEHHS MPO JOTOBIP MIXK
aKIlioHEpaMH, SIKIIO 1HIIIE HEe BCTAHOBJIICHO 3aKOHOM ab0 HE BUIUIMBAE 13 CyTi BIIHOCHH CTOPIH...
[ndopmariiss mpo yKJIaIeHHS TOTOBOPY akIlioOHEpaMHu MyOIIYHOTO aKI[IOHEPHOTO TOBApHCTBA 3
KpEeIUTOPOM a00 1HIIOK TPEThOK OCOOO0I0 TOBITOMIISIETHCS TOBAPHUCTBY OJHIEI0 13 CTOPIH
norosopy...» [4]. lllono HaBeneHoro nojoxenHs, sk Bkasye T. b. I[ToxopkyK, MoxHA 3poOUTH J1Ba
MIPOTHJIC)KHI BUCHOBKH: 1) SIKIIO IO TaKOTO JOTOBOPY 13 KPEAUTOPAMH 3aCTOCOBYIOTHCS 3arajbHi
MTOJIOXKEHHS PO JIOTOBIp MIXK aKIiOHEpaMH, TO 1€ HE € «BJIACHE KOPIOPATHUBHUHN IOTOBIp», aje
JIOMTYCKAETHCS TIOMTUPEHHS MMOJI0XKEHh KOPIIOPATUBHOTO JOTOBOPY HA HHOTO; 2) M0 TaKHid IOTOBIp €
OJIHUM 13 BHJIIB KOPIIOPATHBHUX JOTOBOPIB, A€ Cy0’ €KTOM, OKPIM aKI[IOHEPIB, MOKYTh OYTH TaKOX
KpeauTopu ToBapucTBa. [Ipu 1bOMy caMi akiioHEpHU Ta KPEAUTOPH — 1€ HE €JIWHI MOMJIHUBI
YYaCHHKH JIOTOBOPY MIXK aKIliOHEpaMH, aJlKe 3raJyIoThes 1 «iHIIa TpeTs ocobax [2, c. 14].

To0To, IK MM Oa4UMO, 100 KOPIOPATUBHOTO 10TOBOPY Y AT aGCOIOTHOT OAHO3HAYHOCTI HE
OyJ10 11 3 MOMEHTY BKJIFOUCHHS BIMOBITHUX MOJ0KEHb /10 3akoHy 1ipo AT y 2017 pori.

[Ipu 1pOMy HaBITH y TOBApPUCTBaX 3 0OMEKEHOIO BIAMOBIAAIBHICTIO YKJIAJATUCh KOPIOPATHUBHI
JIOTOBOPH, B SIKUX CTOPOHOIO Oynu TpeTi ocoOu, siki He OynM ydyacHHKaMu ToBapuctsa. lle mpwus-
BEJIO /10 BUHHWKHEHHS CYJOBUX CIIOPIB LIOJ0 BU3HAHHS IMOJOXKEHb TaKUX JOTOBOPIB HEAINMCHUMH.
BepxoBuuii Cyn y Takux cropax He CTaB 3aiiMaTl KOHCEPBATHUBHY IO3MIIII0, a HABMAKH BKa3yBasB,
110 BiJIMOBITHUN JOTOBIP € 3MIIIAHUMHU 1 MICTHTh €JIEMEHTH PI3HHX JOTOBOPIB: KOPIOPATHUBHOTO
JIOTOBOPY, JIOTOBOPY MO3MKU Ta JOTOBOPY AAapyBaHHS, Ta HE CYNEPEUYUTh MOJOXKEHHSIM YUHHOTO
3aKOHOJIaBCTBA [8].

XapakTepu3yluH BITYM3HSHY MOJEIh KOPIIOPATUBHUX JIOTOBOPIB, sika chopmyBanach y mei
nepion, M. O. Hikonenko xapakrepusye ii SIK KOHBEPTreHTHY Mojeib. [li OCTaHHBOIO CIIif
PO3YMITH MOJAENh KOPIIOPATHBHUX JOTOBOPIB, IO chopMyBaiacs Ha OCHOBI pelerIii JOCBIoy K
aHTJIO-aMEPHUKAHCHKO1, TaK 1 KOHTHHEHTAJIBHOI MOJIETI, MOEAHABIIN B cO01 X PUCH W aanTyBaBIIH
iX 70 ICTOPUYHHMX EKOHOMIKO-TIPAaBOBHUX OCOOJIMBOCTEH IMPaBOBOI CHUCTEMH BIiJMOBIIHOT KpaiHU.
[Torpu icTOpuYHYy HAJEKHICTh MPABOBOI CUCTEMM HAIIOl KpaiHW 10 KOHTUHEHTAJIBHOI MPaBOBOI
CciM’i, 3apo/UKEHHS JOCHIUKYBAaHOTO 1HCTHTYTY BiAOyBajiocss 1MmijJg 3HAYHUM  BIUTMBOM
KOPIOPaTHUBHOIO JIOCBIAY aHIJIO-aMEPUKAHCHKUX KpaiH, 10 Ja€ MiJICTaBU BU3HAYUTU BITUU3HSHY
MO/IeJIb KOPIIOPATUBHUX JTIOTOBOPIB K KOHBEpreHTHy [1, c. 69].

VYV nopanpmoMy moJjiokeHHs dactTuHM 1 crarri 7 3akony mpo TOB 1 T/IB Oymu 3miHeHi
3akonom Ykpaiau «[Ipo cTumysmtoBaHHS pO3BUTKY IU(POBOi ekoHOMIKM B YKpaiHi» Ne 1667-1X
Big 15.07.2021, a came ix Oyn0 JOMOBHEHO PEUYEHHSM HACTYNMHOTO 3MicTy: «CTOpOHOIO KOpHopa-
TUBHOTO JIOTOBOPY TaKOX MOXKE€ OyTH came TOBapHCTBO Ta TpeTi ocobu» [9]. Ilpu mpuitHATTI
HOBOTO 3akoHy Ykpaiau «lIpo akiionepHi ToBapuctBa» Ne 2465-1X Big 27.07.2022 p. [10] (mani —
HoBuii 3akoH mpo AT) wactuna 1 crarri 7 3akony mpo TOB i T/IB 3HOBY 3a3Hana 3MiH, 110
CTOCYBAJIUCS CTOPIH KOPIMOPATUBHOTO JOTOBOPY. 30KpemMa, yacTuHa 1 ctarTi 7 Oyna BUKIAJeHA y
HOBIM penakilii, B fKiii BKa3yBaJoCh L0 «OJaTKOBUMU CTOPOHAMHU KOPIIOPATUBHOIO JOTOBOPY
TaKOXX MOXYTh OyTH camMe TOBapHCTBO Ta TpeTi ocoOm». AHanoriuno y HoBoMmy 3akoHi mpo AT y
gactuHi 1 ctarti 29 «KoprnopaTuBHHI [OTOBIp» OKPEMHUM pPEUCHHSIM OylIo 3a3HAY€HO, IO
«I0JIaTKOBUMHU CTOPOHAMH KOPIIOPATUBHOTO JOTOBOPY TaK0X MOXYTh OyTH came akI[iOHepHe
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TOBapUCTBO Ta TpeTi ocodm». Tum camum, Ha nymMKy P. M. ['eliHII, CTBOPIOIOTHCS TIEPETYMOBH IS
noOyZ0OBH TaKoi CTPYKTYpU KOPIOPATHBHOTO YIPABIIHHSA HAa OKPEMO B3ATOMY TOBApPHCTBI, SKi
HaWO1IBIIE BIAMOBIIATUMYTh 3alUTaM YCIX TPYIl CTEHKXOJIEPiB (aKiioHEpam, TOBAPUCTBY, KpeIu-
TOpaM, MOCagoBUM ocobOaM opraniB ympasiinas) [11, c¢. 90]. YTBepauBcsa miaxig A0 po3yMiHHS
KOPIIOPATHBHOTO JIOTOBOPY B IIMPIIOMY 3Ha4yeHHi [12, c. 29].

SIK110 moBepHYTHUCS 0 BKE 3raflaHUX MOJesield KOPIOPAaTUBHUX JOTOBOPIB, TO 3a CY0 €KTHUM
CKJIaJIOM II€ PETYJIIOBaHHS CX0KE CaMe Ha aHTJI0-aMEePUKaHCHKY (TIEpBUHHY) MPABOBY MOJEINb. Tak,
HANIPUKIIA]], «CTOPOHAMH KOPIIOPATUBHOTO JI0ToBopYy y CromydueHomy KopoiiBCTBI MOKYTh BUCTY-
MaTy: a) YYaCHUKU Kopropallii, 30kpeMa akiionepu (yci abo Aekijbka), Ta 0) cama Koproparfis.
Takuii maxig € iICTOPUYHO 3YMOBJIECHUM Y OpPHUTAHCHKIN KOPHOpaTHUBHIN cucTemi, ane OyB 1
3aJMIIAETHCA TUCKYCIHHUM Yy KOHTEKCTI MOXKIIMBOCTI HOTO IMITJIEMEHTAIlil y BITYM3HSIHY MPABOBY
peanpHICTh. B OKpeMux cuTyalisix CTOpOHOI KOPIOPATUBHOTO JOTOBOPY 32 aHTIMCHKUM MPABOM
MOXXYThb OyTH TpeTi 0COOM, HaNpHUKJIAJ, MOPYYUTETh Y MaTepuHCbka KommaHis» [13, c. 93-94].
ToMy cripaBeTMBUM TYT € TBEepKeHHS A. B. 3emicko mpo Te, 1mo NmocTiiHI mporecu HaOIKeHHs
KOHTHMHEHTAJIbHOI Ta aHIJI0-aMEPHKAHCHKOI MPAaBOBHX CHUCTEM, AKI BIUIMBAIOTh Ha KOPIIOPATHUBHI
BIJIHOCHMHU 3arajioM 1 KOPIIOPaTUBHUN JOTOBIP 30KpeMa, BU3HAYAIOTh MOJAJIBINY IEPCIICKTUBHICTh
BIJIOBITHUX HAYKOBUX PO3BiNOK [14, c. 44].

BoaHouyac BBeIeHHS «IOJATKOBUX CTOPIH» y KOHCTPYKIIIO KOPIIOPATUBHUX JOTOBOPIB HE
CYIIPOBO/KYBAJIOCh MEPETISLAOM IPEIMETY CaMOTro I0TOBOPY.

Binraxk, sk Bkaszye FO. M. XKopHokyii, Bka3iBka y 3akoni mpo TOB i T/IB i HoBomy 3akoHi po
AT «Ha Te, m0 JOJATKOBUMH CTOPOHAMHU KOPIIOPATUBHOTO JIOTOBOPY MOXYTh OYyTH came
TOBApUCTBO Ta TPETI OCOOM € TMOMMIIKOBOIO 3 TOYKH 30py IOPUIWYHOI TEXHIKH, OCKUIBKH: a)
TOBapUCTBO, HABITh SKIIO YSIBUTH, IO JJO HHOTO MEPEXOANTH YacTKa (aKiii) ydacHuKa (aKiioHepa),
aKuii BUOYB (BUKJIIOYEHHI) 1 OyB CTOpPOHOIO KOPIIOPAaTUBHOTO JOTOBOPY, HE Ma€ Tpama
3MIMCHIOBATH (YTPUMYBATHCS BiJ] 3[[IHCHEHHS ) TIpaB 11010 cebe camoro, a 0) TpeTi ocodu B3araii He
MaloTh KOPIOPATUBHUX IpaB, TO, BIAMOBIAHO, M 1 311HCHIOBATH (YTPUMYBATHUCS BiA 3/11HCHEHHS)
HiYoro. SIKIo X BOHM BUCTYNAIOTh BiJl IMEHI ydacHHMKa (akKIlioHepa), TO KOJHUM YHHOM HE
BH3HAIOTHCSI CTOPOHOIO JOTOBOPY, A € JIUIIE HOro npeacTaBHUKoM [ 15, ¢. 7-8].

I1s mpoOrnema, sIK MOXHA MPUITYCTUTH, MOB’S3aHA 3 TUM, 10 «()YHKIIOHATIbHI OCOOJIMBOCTI
KOPIOPAaTUBHUX JOTOBOpIB y Benukiit bputanii mMaioTh MMpOKHI XapakTep 1, Ha TPOTUBAry
yCTaJICHIN B YKpaiHi HayKOBIH TMO3HIII1, 32 KO MPEAMET KOPIOPATUBHOTO JOTOBOPY CTAHOBIISITH
BiTHOCHHH, I0JI0 YIIPABIiHHS KOPIMOPATUBHUMU MIPaBaMH yYaCHUKIB TAKOTO TOBAPHUCTBA, MPEAMET
JIOCJIIJDKYBAHOTO JIOTOBOPY B 3a3HauYe€HIN KpaiHi € MUPIINM 1 BKJIIOYAa€E B ceO€ MUTAHHS JIsITHOCTI
caMOTo TOBapucTBa. Tak, Ha PiBHI 3 MUTAHHSIMH KOPIOPATUBHOTO YHPABIIHHS (0COOJIMBOCTEH
TOJOCYBAaHHS UM BIIUY)KCHHS aKLii) y KOPIOPATHBHOMY JOTOBOPI MOXKYTb MICTUTHCS NHUTaHHS
I0JI0 HAMPSMIB MisUTBHOCTI KOMIIaHIi, CTPYKTYpPYBaHHs 1i TPYN YW MOPSIAKY CTBOPEHHS JOYIpHIX
KOMITaHi# 1 BperyaioBaHHS BiTHOCUH 13 HUMI» [13, c. 93-94]. JI. M. JlopolieHKO TaKoX 3a3Hauae,
110 MPeIMET KOPIIOPATUBHOTO JOTOBOPY B YKPAiHCHKOMY IpaBi iCTOTHO BiAPI3HSAETHCA BiJ TOTO, IO
BperyJbOBaHWW Yy TIpaBl IHIIUX KpaiH. Y KpaiHaxX aHIJI0-CaKCOHCHKOI TpaBoBOi cCiM’1
KOHIIETITYaJIbHO [Iii, IO CKJIQJal0Th MPEAMET JOTOBOPY MK aKI[iOHEpaMH, € HaJI3BUYAHO
MIMPOKUMHU Ta OXOIUTIOIOTH TMPAKTHYHO BCl NMHUTAHHS YOPaBIiHHA 1 AisibHOCTI Kommadii. Lle
00yMOBJICHO THM, IO TIPH JOTPMMAaHHI NIEBHUX YMOB 3a3HAUY€HUU JOTOBIP MOYKE 3MIHHTH HaBiTh
craTyT kommasii [16, c. 324-325].

Y KOHTEKCTI HaBeIeHOTo BapTO HaBecTH mo3uilito A. B. 3emicko ta JI. B. Cimnyk, siki, Ha OCHOBI
aHaJi3y 3aKOHOJIAaBUMX 3MIH PEeryIioBaHHs KoprnopaTtuBHoro 1oroBopy B AT ta TOB, cTBepmKyIOTH
po TpaHcHOpMaIlit0 KOHCTPYKIIII KOPIIOPATHBHOTO JOTOBOPY 32 PAaXyHOK PO3IIMPEHHS MEPETiKy
oci0, AKI MOXYTb OyTH CTOPOHAMHU JOTOBOPY 32 pPaxyHOK THX, SIKIi HE € y4YaCHHKaMH KOPIIO-
patuBHEX BigHOCHH. O3HaUYeHUH (akTop, HA IX AYMKY, BU3HAUA€ MOTPEOy 3MIHM IIPEeAMETa KOPIO-
pPaTUBHOTO JOTOBOPY, OCKUIBKU JOKTPHUHA KOPIIOPATUBHOIO MpaBa Ta il caMi HOPMH 3aKOHO/IaBUUX
aKTiB yCTaHOBJIOIOTh HOro sK 3IIHCHEHHS KOPIOpPAaTHBHUX IpaB. BximioueHHS X 10 CTOpIH
KOPIOPATUBHOTO JOTOBOPY OYIb-IKUX TPETIX 0Ci0 CIIOHYKAa€ 10 MEePEOCMUCIICHHS Ha 3aKOHOaB-
YoMy pIBHI IpeaMeTa KOPIOopaTUBHOTO noroBopy [17, c. 25]. 3 HaBeneHWM BapTO TMOTOIUTHUCH,
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aJpKe, TIONPH HEBJIACTUBICTH TaHOT MOJIEIII 1, BIATIOBIAHO, MIPEAMETY KOPIIOPATHBHOTO JOTOBOPY IS
HAIIOT PaBOBOi CiM’1, BXKe ICHYIOYl 3MiHH y 3aKOHOaBUYOMY PET'YJIIOBaHHI BKa3yIOTh Ha TSDKIHHS 1
CHPUMHATTS 3aKOHOJABIEM CaMe aHIJI0-aMEePUKAaHChKOi Mozeli. ToMy, BpaXOBYIOUM 3aKOHOJ1aBYl
peaiii, Ha Hally AYMKY, BapTO CKOpETryBaTH MpEeAMET KOPIOPATUBHOIO JOTOBOPY 3 THUM, II00
HAOJIM3UTH HOTO JI0 TOTO MPEAMETY, SIKUH ICHY€E B aHIJI0-aMEePUKAHChKIi MOJIei.

OnHOYacHO, BPaxOBYHOYHM HEOOXIIHICTh BIOCKOHAJICHHS TOTO PETYIIOBAaHHS, SIKE ChOTOJIHI
3alpONOHOBAHE 3aKOHOJABILIEM, JIOIUIBHO HE TUIBKM MEPEOCMHUCIUTH MpPeIMeT KOPHOpPaTUBHOTO
JIOTOBOPY, CJiJl TAaKOXX 3BAXaTH HA MOXIIMBI NPOOJIEMH, SIKI HEMHUHYYE€ BHHHUKATUMYTh dYepe3
3aMpoBaKEHHS BIAMOBIIHUX HOBEN 11010 PO3LIMPEHHS CTOPIH KOPIOPATUBHOTO 10TOBOPY.

Tak, B yacTHHI TeopeTHUHUX MmiaxoaiB, M. M. Curunus 3a3Hadae, 1o B 3aKOHI 3a3HA4YEHO, 110
«I0JJaTKOBUMH yYaCHUKaMU KOPIIOPATUBHOTO JOrOBOPY MOKYTh OyTu TpeTi ocodu. Iloctae nmutan-
Hs, IIOJI0 3MICTY TOHSTTS TPETIX 0Ci0 B I[bOMY KOHTEKCTI. SIK BHIA€ThCS, TAKUMH CTOPOHAMHU €
Ccy0’€KTH 30BHIIIHIX KOPHIOPATUBHUX BITHOCHH, TOOTO BiTHOCHH, sIKI BUHUKAIOTh y TIPOIIEC] 3/iiiC-
HEHHsI KOPIOPaLi€0 TiAMPUEMHUIIBKOT TisiibHOCTI» [12, . 31]. Ha mpoTHuBary npomy cripaBeajgnBo
BKa3yeThCs, M0 HOBUM 3akoH mpo AT Bkazye mpocTo TpeTix ocid. BiamoBigHO, BUHUKAE MiacTaBa
MIPUITYCKATH, 1110 J0 IIUX TPETiX 0Ci0 MOXKYTh HayIe)kaTtu Oyib-ski ocodu [17, c. 20].

ToMmy, Ha momepeKeHHsI MPAKTHYHUX MPOOJIEM Ta CYAOBUX CIIOpPIB JOLIUIBHO, HAIPUKIAL,
BH3HAYUTH Yy aHATI30BaHMX 3aKOHAX MEPENIK MUTaHb, IIOJO0 SKHUX TOBAPHUCTBO Ta TPETI O0COOM
MOXYTh OYTH CTOPOHOIO KOPIOPATHBHOTO JOTOBOPY, a TaKOX OKPECIUTH 3arajbHi MEXIi II0J0
mpaB Ta 00OB’SI3KiB, SIKIi BOHM MOXYTh MaTH y BUMAAKY YKIAJCHHS JOTOBOPY IIOJO BiAMOBIIHUX
nuTaHb. BapTo BcTaHOBUTH 1 3a00pOHY YKJIaJaTH KOPHMOPATUBHUMN JOTOBIp, MOJIOKEHHS SKOTO
CIpsIMOBaHI Ha 3aBJaHHS IIKOM IIpaBaM Ta IHTEpecaM 1HIIMX YYaCHUKIB/aKI[IOHEPIB TOBAPUCTBA Ta
iHTEepecaM camoro ToBapuctsa [18, c. 22-23].

BucHOBKM Ta MEepCHEKTUBU MOJANBIIOTO JOCHIHKEHHS. BITUM3HsAHE 3aKOHOIaBYE PETyIIOBaH-
HSI KOPIIOPAaTHUBHUX JOTOBOPIB, 30KpEMa B YaCTHHI CYO’€KTHOTO CKJIay KOPIIOPATUBHUX JOTOBOPIB,
MPOMIIIO AEKUIbKA eTamiB pO3BUTKY. SIKIO MEPBUHHY 3alpOBAKCHY Y HalllOHAJIbHE 3aKOHOJaB-
CTBO MOJIEJIb MOXKHa OyJIO XapakTEepU3yBaTH SK KOHBEPreHTHY, IO c(opMyBajacsi Ha OCHOBI
perentii T0CBiy sIK aHTJI0-aMEePUKAHCHKOI, TaK 1 KOHTHHEHTAIBHOI MOJIENI, TO ChOTOHI TIPaBOBE
PETYIIOBAaHHS CYTTEBO 3MICTHIIOCH Y CTOPOHY aHTIIO-aMEPUKAHCHKOI TPaBoBOi Moiemi. CBITUCHHIM
1BOTO, CepeJl 1HIIOrO, € COPUMHITTA 3aKOHOAABIIEM HIMPOKOTO MiAXOIY M0 CyO0’€KTHOTO CKIIay
KOPIOPATHUBHUX JIOTOBOPIB.

CrpHifHATTS TAaKOTO MIMPOKOTO MiAX01y 0O0YMOBIIIOE HEOOXIAHICTh SIK MEPEOCMUCIICHHS Tpe-
METY KOPHOPaTHUBHOTO JIOTOBOPY Y HAI[lOHAJLHOMY 3aKOHOJABCTBi, TaK 1 BJIOCKOHAJIEHHS IOJIO-
KEHb 3aKOHOJABCTBA Y YaCTHHI BCTAHOBJIEHHS OOMEXeHb, HANPUKJIIAL 1100 3MICTY KOPIIOpaTHUB-
HOTO JIOTOBOPY 3 TPETiMU 0co0aMu, i3 METOI0 3amo0iraHHs 3aBaHHs IIKOAM MpaBaM Ta iHTEpecam
IHITUX YYaCHUKIB/aKI[IOHEPIB TOBAPUCTBA Ta IHTEpECaM CaMOT0 TOBAPHUCTBA.
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