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IMPABOYMHM I3 3BAIHTEPECOBAHICTIO B KOPIIOPATUBHUX ITPABOBIJIHOCHUHAX:
IIUTAHHSA BIOCKOHAJIEHHSA ITPABOBOTI'O PEI'YJIIOBAHHSA

PARTY-RELATED TRANSACTIONS IN CORPORATE LEGAL RELATIONS:
THE ISSUE OF IMPROVING LEGAL REGULATION

Cwmipnos I'.1O., acnipanTt
Inemumym npasa Kuiscvkoeo nayionanvrno2o ynieepcumemy imeni Tapaca Llleguenxa

[aHa ctaTTs NpucesiyeHa AOCNIIKEHHIO IHCTUTYTY NPaBOYMHIB i3 3aiHTEPECOBaHICTIO B HALiOHaNbHOMY 3aKOHOAABCTBI Ta Hayui. Harono-
LUYETHCS, LLO MPaBOYMHM i3 3aiHTEPECOBAHICTIO NMOB’A3aHi 3 KOHMMIKTOM iHTEPECIB MiX IOPUANYHOK 0COBOI0 Ta TUMKM 0coBaMM, LLIO TIEHO YK iHLLIOK
MipOI0 34aTHi BNNMBATK Ha ynpaBniHHA OiSNbHICTIO opuanMyHOi ocobu. ABTOp 3BepTae yBary Ha HeobxigHOCTi nepenbaynTi npaBoBe perynio-
BaHHS NPaBOYMHIB i3 3aiHTEPECOBAHICTIO LLIOAO BCIX IOPMANYHNX OCID, B SKMX iCHYIOTb YNEHChKI (KOpnopaTWBHI) MPaBOBIAHOCKUHN.

3pobneHo BUCHOBOK LLOAO HeOobXiAHOCTI pO3LUMPEHHS Nepeniky YMOB 3aiHTEPECOBAHOCTI Y4aCHUKIB TOBAapUCTB 3 OOMEXEHOI0 Ta J0AATKO-
BOHO BiAMOBIAANbHICTIO. YMHHE 3aKOHOAABCTBO MPOMOHYE HAATO OOMEXeHW Niaxia (BU3Ha4Yae oAnH KpUTepilt) Ta no3baBnse y4acHWKIB 3ragaHnx
TOBApWCTB MOXIIMBOCTI CAMOCTIHO BCTAHOBWUTW KPUTEPIii MPaBOYMHIB i3 3aiHTEPECOBaHICTIO, YUM CYTTEBO OOMEXYE YYaCHUKIB B MOXITMBOCTI
NPOTUAIATW YKMaAEHHIO NPaBOYMHIB, LLO CyNepeunTMMyThb iHTepecam ToBapuCTBa.

Mopsipok yknageHHs NpaBOYMHIB i3 3aiHTepecoBaHiCTIo nepeabadae HeobXiAHICTb OTPUMaHHS NonepeaHbLOro cxBarieHHst 3 6oky ynoBHoBa-
XXEHOro opraHy ynpasniHHs. LLlofgo akuioHepHMX TOBapMCTB 3aKOHOAABCTBO MICTUTh KOHKPETHI YMOBM, 3@ SKUX TOW YU iHLUWIA OpraH ynpasniHHA
TOBapMCTBa € YNOBHOBAXEHWM CXBamnioBaTW MPaBOYMH i3 3aiHTEPECOBaHICTI0. HaTOMICTb aHanoriyHMx HOpM LOAO TOBapWUCTB 3 0BMeXeHOo
Ta [OAATKOBOIO BiANOBIAANbLHICTIO He nepeabadeHo — iXHi y4aCHWMKM MatoTb NPaBO Ha BIIACHWI pO3Cy/A BU3HAYaTW YNOBHOBAXXEHUIA OpraH ynpas-
MiHHA Ta NOPAAOK CXBANeHHs HAM NPaBOYMHY i3 3aiHTEPECOBAHICTHO.

ABTOp 3BepTae yBary Ha CyTTEBY NporanvHy 3aKOHO4ABCTBA Ta NPABOBOI AOKTPUHM B YACTUHI IHCTUTYTY NMPaBOYMHIB i3 3aiHTEPECOBAHICTIO
woao adininoBaHux ocié — 3aKOHOAABCTBO HE BPaxOBYE MOB'A3aHICTb Takux OcCib 3 yyacHMKamu (akuioHepamu, YneHamu) pUaMYHOT 0cobu
Ta He nepeabayae no3baBneHHs OCTaHHIX MpaBa rofiocy MPU HaCTaHHi 3aiHTepeCcoBaHOCTI B YKINaAEHHI MpaBoymMHy 3 6oky ix adiniioBaHnx ocib.
[ns nogonaHHs HaBefEHOro HefoMiKy MPOMOHYETLCS 3anpOBafMTX KOHCTPYKLIiLD «onocepeaKkoBaHoi 3aiHTepecoBaHOCTi» Mif SIKOK MPOMOHY-
€TbCS PO3YMITU HEMPAMUI KOHMMIKT iHTepecCiB opuANYHOI 0cobM Ta i y4acHwvKa (akuioHepa, YneHa) obymosneHni 6esnocepeaHbOL0 3aiHTepeco-
BaHiCTIO B yKNafeHHi npaBounHy 3 6oky adiniioBaHoi ocobu yyacHuka (akuioHepa, YneHa), sika noe’si3aHa 3 y4acHUKOM (aKLiOHepOM, YrEeHOM)
BiiHOCMHAMW KOHTPOIIO-MANOPSAKYBAHHS, 0COBUCTUMM (CIMENHMMM) 3B’A3KaMu TOLLIO.

KntovoBi cnoBa: yyacHuK, TOBapuCTBO, MPaBOYMH, 3aiHTEPECOBAHICTb, KOHMNIKT iHTEpPeCiB, yNpaBniHHA, rofIoCyBaHHs.

This article is devoted to the study of party-related transactions in national legislation and science. It is emphasized that party-related
transactions are associated with a conflict of interests between a legal entity and those persons who, to one degree or another, are able to
influence the management of the legal entity’s activities. The author draws attention to the need to provide legal regulation of party-related
transactions in all legal entities in which membership (corporate) legal relations exist.

A conclusion was made regarding the necessity to expand the list of conditions of interest of members of limited liability and aditional liability
companies. The current legislation offers a too limited an approach (determines one criterion) and deprives members of mentioned companies
of the opportunity to solely establish criteria for transactions with an interest, which significantly limits the ability of participants to oppose
the conclusion of transactions that would contradict the interests of the company.

The procedure for concluding party-related transactions requires obtaining prior approval from the authorized governing body. Regarding
joint-stock companies, the legislation contains specific conditions under which one or another management body of the company is authorized
to approve a party-related transaction. On the other hand, there are no similar provisions for limited and additional liability companies - their
members have the right to determine the authorized management body and the procedure for its approval of the transaction with an interest
at their own discretion.

The author draws attention to a significant gap in the legislation and legal doctrine regarding party-related transactions concerning affiliated
persons - the legislation does not take into account the connection of such persons with participants (shareholders, members) of a legal entity
and does not provide for the deprivation of the latter’s right to vote in the event of an interest in concluding a transaction by their affiliates. To
overcome the above-mentioned shortcoming, it is proposed to introduce the notion of «indirect interest» under which it is suggested understand
the indirect conflict of interests of a legal entity and its participant (shareholder, member) due to direct interest in concluding the transaction on
the part of an affiliated person of the participant (shareholder, member), which is connected with a participant (shareholder, member) by control-
subordination relations, personal (family) ties, etc.

Key words: participant, partnership, transaction, interest, conflict of interest, management, voting.

IocTranoBka npo6iaemu. [[isUIbHICTD IOPUIUYHHUX OCIO
HEOZIMIHHO TOB’si3aHa 3 YKJIAACHHSAM BEIUKOI KiJIBKOCTI
JOTOBOPIB, SIKUMH OINOCEPENKOBYEThCS OTPHMAHHS MaifHa,
BHKOHAHHS POOIT UM HAJJaHHS TOCIYT, HEOOXITHUX IS 3a]10-
BOJICHHS MaiHOBHX Ta HEMaWHOBHX IHTEPECIB FOPHIMYHOT
ocobu. B oxpeMnx BuIanKax 3aKOHOAABCTBOM BCTAHOBJICHO
CreliabHy NPOLENypy YKIaIeHHS JOTOBODPIB FOPHIMYHOT
ocobu. B YMHHOMY 3aKOHOJABCTBI OTOBOPAMH, IOAO SIKHX
nepef0ayeHo JNOTPUMAHHS CIeNiaJbHOI MPOLENYpU YKIa-
JICHHS, €: 3Ha4YHI MPAaBOYMHHU Ta NMPABOYHMHH 13 3aiHTEpECOBa-
HicTro. Cepenn YKpaiHChKUX BUCHHX MPABOYMHAM i3 3aiHTEp-
€COBAHICTIO TPUIUICHO JOCHTh HE3HAuHy yBary, a piBeHb
YUHHOTO IPaBOBOTO PETYIIOBaHHA, sIK Oy[e MOKa3aHO Hajali,
He CIIpUsi€ IHTepecaM Y4aCHUKIB KOPIIOPATUBHUX IPaBOBiIHO-
cuH. HaBenene 00yMOBIIOE MPEIMET HAIIOTO TOCIiKCHHS,
a came — BUSBIICHHS HEJOJNIKIB YHHHOTO TPABOBOTO PETYITIO-

BaHHS IHCTUTYTYy NPAaBOYUHIB i3 3alHTEPECOBAHICTIO Ta PO3-
pobKa crocoOiB iX MOAONAHHS.

AHani3z ocTtaHHix gociaikeHb Ta myOmikamii. [actu-
TyT TPABOYMHIB 13 3aiHTEPECOBAHICTIO, TI€0 YH IHIIOIO
MIpOI0, JOCHIJUKYBaBCs B IpalgX TaKUX BYCHHX SIK
T.b. llItum, K.A. Kapuescekuii, 10.10. Ilonos, B.A. Bacu-
nbeBa, C.A. ITomonsk.

Bukian ocHoBHOro marepiaiay. B uuHHOMY 3aKOHOMAB-
CTBI IHCTUTYTy IPABOYMHIB i3 3aiHTEPECOBAHICTIO NPHUCBIUEH]
cT. 4546 3akony Ykpainu «IIpo ToBapucTBa 3 OOMEKEHOIO
Ta JIONATKOBOI BidmoBinanbHicTiO» (nani — 3Y «Ilpo TOB
ta TIIB») Ta ct. 107-108 3akony Ykpainu «IIpo axiioHepHi
ToBapuctBay [1] [2]. IIpu nocinimkeHH] IHCTUTYTY IPaBOYUHIB
i3 3aiHTEPECOBAHICTIO BapTO 3a3HAYUTH, L0 YMHHE 3aKOHO-
JTABCTBO HE MICTUTH BU3HAYCHHS MOHSATTS TaKWi MPaBOYMHIB.
Tlonpu iX Ha3By, MiJl «IpPaBOYMHAMHU 13 3aiHTEPECOBAHICTIOY»
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B JiTepaTypi pO3yMIIOTh MPAaBOYMHH, IIONO SIKMX HasSBHHUN
xoH]uikT iHTepeciB [3, c. 158—159]. Ilin xoHdmiKTOM Tpagu-
LIIHO PO3YMIIOTh «3ITKHEHHS MPOTHJICKHUX IIJICH, MOIVISIIB,
MO3HIIIH, IHTEpeCiB Cy0’€KTIB B3aEMO/IIT, SIK TOCTpa COIliajbHA
CYIIEPEeUHICTh, IO XapaKTePU3YEThCs HASBHICTIO MPOTUCTO-
SIHHS CYCTUTBHUX CHJI 1 3/IaTHE BUKJIMKATH YCKIJHCHHS UL
KOXKHOI 31 CTOpiH MpoTUCTOsiHHSA [4, . 3]. B xoproparuBHHX
MIPaBOBITHOCHHAX KOH(ITIKT IHTEPECiB HASIBHUIA 32 YMOBH, KOJIU
HEO0OXiJHO 3pOOUTH BHOIp MiXk iHTEpeCaMH IOPUIANYHOI 0COOU
Ta IHTepecaMM 1HIIUX CYO’€KTiB KOPIOPATUBHUX IIPABOBIJHO-
cuH. [{ono mpaBo4nHy i3 3aiHTEPECOBAHICTIO, TO, SIK CIIPaBes-
nuBO 3a3Hauyae B.A. BacunbeBa, KOHQIIIKT IHTEpECIB «BUHUKAE
B CHJIY TOTO, IIIOJI0 CTOPOHH JAHOTO MPAaBOYMHY MOXYTh OyTH
pomMyYaMu, TOB’S3aHUMH YU 3aJCKHHUMH OIMH Bil OJHOTO
ocobamu. 3a TaKMX YMOB CTOPOHA IPaBOYMHY MOXKE AiSTU HE
B IHTEpeCax TOBAPHCTBA, @ HA CBOIO KOPUCTh UM KOPHUCTH IHIIINX
0ci0, BHACTIJOK YOTO YKJIaCHHS MPABOYNHY MOXKE TPH3BECTH
JI0 MalfHOBHX BTpar JUIsl TOBapucTBay [3, c. 278-279].

HaBenene n03Bossie HaM BUSBUTH TIEPIINI HEAONIK YHH-
HOTO 3aKOHOJABCTBA IIOB’SI3aHUI 3 PETYIIOBAaHHSAM iHCTUTYTY
MIPAaBOYHHIB 13 3aiHTEPECOBAHICTIO. YHHHUM 3aKOHOIABCTBOM
IHCTUTYT IPABOYUHIB 13 3aiHTEPECOBAHICTIO NependaueHuil
JMIIE LIO0 aKI[IOHEPHUX TOBApHCTB, TOBAPUCTB 3 OOMEMke-
HOIO Ta JIOZIaTKOBOKO BiAMOBiAasbHICTIO. HaromicTh, KoH(IiKT
IHTEpeCiB 0COOH, YITOBHOBAXKEHOT YIPABIIATH TisUTbHICTIO OpH-
JuaHOi 0coOM (y4YacHWKa, aKI[iOHEepa, WICHa YU IO0CamIoBOi
0co0u) Ta iHTepeCiB IOPUANYHOT 0COOU IIPH YKJIaJCHHI JOTOBO-
PiB IpUTaMaHHHUK TaKoX 1 pemTi puauuHux oci6. Tliaxin, 3a
SIKUM THCTHTYT TPAaBOYHHIB Mepea0daueHo JIMIIe MO0 IEeSTKUX
BUJIB 3 IOPUIMYHUX OCI0, JI€ iCHYIOTb KOPIOPATUBHI (WIEH-
CbKi) BiIHOCHHHM, € Oe3mincTaBHUM. Be3yMOBHO, NONOIaHHIO
3a3HAYCHOTO HEJONIKY TIEBHOKO MIpOK CHPHSIE TOJOKEHHS
4. 3 ct. 98 IusineHOro Konekcy Ykpainu (mami — IIK Vkpa-
inm) [6]. Tak, 4. 3 ct. 98 Konekcy nepenbaueHo, 10 y4acHUK
TOBAapUCTBA HE MA€ MPaBa rojocy MpH MPHUHHATTI 3arallbHUMH
300paMu TOBapHCTBA PillleHb 3 MUTaHb OO0 BUYNHEHHS 3 HUM
MPAaBOYMHY Ta MO0 CHOPYy MK HHUM 1 TOBapHCTBOM, SIKIIIO
IHIIIC HE BCTAHOBJCHO 3akoHOM. IlomoxkenHs 4. 3 cr. 98 LIK
Vkpainy, 3a BiICYTHOCTI crieniajibHOi HOpMH B 3aKoHi Ykpa-
iHu «IIpo rocrmomapchki TOBApHCTBA», MOXKHA 3aCTOCYBATH IO
MOBHHUX Ta KOMaHAWTHUX TOBApHCTB, IIO JIO3BOJUTH 3aXHC-
THUTH iHTEepECH OCTaHHIX B yMOBaX KOH(IIKTY iHTepeciB 3 00Ky
oci0, siki € X ydacHukamu. OfHaK, K MM 3a3Ha4alld paHille,
4. 3 ct. 98 LIK Vkpainu npucBsdueHa rocrnogapcbkKiuM TOBapU-
CTBaM, a OTE He TMOIITHUPIOETHCS HA BIZIHOCHHH 32 y4acTi KOoIe-
paTHuBiB, TPOMAJICHKUX OpraHisalliif, 00’€HaHb CITiBBIACHUKIB
0araToKBapTHPHOTO OYJUHKY TOLLO.

TakuM YWMHOM, THCTUTYT TPABOYMHIB i3 3aiHTepecoBa-
HICTIO HEOOX1THO MOIIUPUTH OO PEIITH IOPUIMYHHUX OCiO,
B SIKUX ICHYIOTh WICHCHKI (KOPHOPATHBHI) MPaBOBiIHOCHHH,
OCKIIBKM MOXKJIUBICTh iCHYBaHHS KOHQIIIKTY iHTEpeciB 10pu-
JUYHOI 0co0U Ta 0Ci0, YIOBHOBaKEHUX YIPABISTH 11 Jisib-
HICTIO, TPUTaMaHHa He TUIBKU TOCIIOAAPCEKUM TOBAPHCTBAM.

Kpurepiem inentudikaiii mpaBoduHIB i3 3aiHTepecoBa-
HICTIO € HasBHICTb MEBHOTO iHTEpeCy y HESKHX KaTeropii
0ci0, II0 MalOTh BiAHOIIEHHA OO AaKLiOHEPHOTO TOBAPH-
ctBa [7, c. 92]. Taki ocoOH Ti€l0 YU IHIIOK MIpOK (TIPSIMO
abo omocepeqKOBaHO) 3/MaTHI BIUIMBATH HAa TPUAHSITTS
YIPaBIiHCHKUX PillleHb B IOPUAMYHIN 0co6i. BinnosigHo 1o
4. 2 ct. 107 3Y «IIpo AT», 0co0010 3aiHTEpECOBAHOIO y BUM-
HEHHI aKI[IOHEPHUM TOBAPHCTBOM MPABOYNHY, MOXKE OyTH:

1) mocamoBa ocoba opraHy akI[iOHEPHOIO TOBAapUCTBA
abo i aginiioBana oco0a;

2) axuioHep, SIKUK 0HOOCIOHO abo crinbHO 3 adinifioBa-
HUMH 0COO0aMH BOJIOZII€ HE MEHII SIK 25 BiJICOTKAMU TOJIOCYIO-
YHX aKI[ii TOBApUCTBA (KPiM BUIA/IKIB, KOJIHU aKIliIOHEP MPSIMO
abo omocepenkoBaHo Bosozie 100 BiCOTKaMH IOJIOCYHOUHMX
aKIiil TAKOTO aKIiIOHEPHOTO TOBAPUCTBA;

3) ropuauuHa ocola, B siKid Oynib-sika 3 0ci0, nmependaue-
HUX IyHKTaMH 1 1 2, € mocaoBoo 0co00r0 a00 KOHTPOJIEPOM
TaKoi IOPUAMYHOI 0cO0H;

4) adiniiioBana ocoda aKI[iOHEPHOTO TOBAPHCTRA,

5) onHa 3 IHIMKX OCi0, BU3HAYEHUX CTATYTOM aKIlioHep-
HOT'O TOBApHUCTBA.

3rigao 3 4. 3 ct. 107 3Y «IIpo AT», ocoba, BU3HaueHa
B 4. 2 cT. 107 3akoHy, € 3aiHTEpECOBAHOK Yy BUMHECHHI BiJl-
MIOBIZTHOTO MIPAaBOYMHY SKIIO BiJIIOBIJa€ HACTYITHAM YMOBaM:

1) € CTOPOHOIO TaKoro MpaBOYMHY a00 UJIEHOM BHKO-
HABYOTO OpraHy IOPHIMYHOI 0COOH, sKa € CTOPOHOIO IPaBo-
4yrHy a00 3/1IHCHIOE KOHTPOJIb Hall FOPUAMYHOI 0CO00I0, sSKa
€ IHIIIOI0 CTOPOHOIO;

2) OTpUMY€E BUHATOPOMY 332 BUMHCHHS TAKOTO MTPAaBOYUHY
BiJl aKI[IOHEPHOTO TOBapHCTBA (II0CAJOBUX 0Ci0 OpraHiB aKIii-
OHEPHOT0 TOBapHCTBA) a00 Bi/l 0COOH, sIKa € CTOPOHOIO PaBO-
YHHY;

3) BiANOBiAHO 10 YMOB TaKOro IpPaBOYMHY HalyBae
MaiHo;

4) Oepe yuacTb y MpaBOYMHI SK MPEACTABHUK a0o moce-
penHuK (KpiM TpeICcTaBHHITBA AaKLiOHEPHOTO TOBAapHUCTBA
[0CaZIoBUMH 0c0o0aMu).

Jlewro iHMME MigXiZ 3aKOHOJABLS B MPABOBOMY PETYIIO-
BaHHI IHCTUTYTY MpPaBOYHMHIB i3 3aiHTEPECOBAHICTIO MpOje-
moncTpoBano B 3Y «IIpo TOB Tta TIIB». Ilepenik cy6’ekTiB,
SIKI MOXYTb OyTH 3aiHT€PeCcOBaHi y BUMHEHHI IIPAaBOYUHY i3
TOBApPHCTBOM, 3TigHO 3 4. 1 cT. 45 3V «IIpo TOB Ta T[AB»,
B IIJIOMY, € aHAJOTIYHUM ToMy, o HaBeaeHuit B 3Y «IIpo
AT». OpHak, Ha BiAMiHY BiJ aKI[IOHCPHUX TOBAPHUCTB,
B 4. 1 ct. 45 3Y «IIpo TOB ta TIB» cepen cy0 exriB, ski
MOXYTb OyTHU 3aiHT€PECOBaHi Y BUNHEHHI IPaBOYUHY, 3aKOHO-
naBelb He 3raaye adiniiioBany ocoOy ToBapucTBa. Haromicts,
BigmoBigHo a0 1. 3') u. 1 cT. 45 3Y «IIpo TOB Ta T/IB,
3aKOHOJIABIIEM PO3IIMPEHO KOJIO 3rajlaHuX CyO’eKTiB 3a
paxyHOK BKJIFOYCHHS J0 iX Tepelniky «0coOH, sKa 3aiHCHIOE
(yHKLIT yIpaBIiHHSA TaKKMM TOBapUCTBOM (Y pasi mepemaHHs
ilf TOBHOBaXXCHb BHKOHABYOTO OPraHy TOBapHCTBA Y BHIAJ-
Kax, nependauyeHux 3akoHOM)». HaBeneHe monokeHHS Oyino
BHeceHo 110 3Y «IIpo TOB ta TIAB» y 3B’3Ky 3 HaOpaHHAM
9UHHOCTI 3akoHOM Ykpainu Bif 15.07.2021 Ne 1667-1X «IIpo
CTHMYITIOBaHHSI PO3BUTKY IU(PPOBOI SKOHOMIKH B YKpaiHi»
(mami — 3Y «IIpo po3BuTOK 1H(PPOBOI CKOHOMIKHY»). AHai3
1. 22) u. 2 IpukinueBux ta [epexignux monoxens 3Y «IIpo
PO3BUTOK IH(PPOBOI EKOHOMIKM» J03BOJSE AIHTH BHCHOBKY,
wo 1. 3") 4. 1 ct. 45 3Y «IIpo TOB Ta T/IB» crocyeThest CuTy-
arfii, KOJM BHKOHAHHS TOBHOBAXXEHH BHKOHABYOTO OPTaHYy
TOBapHCTBA 3IHCHIOE iHIIIA IopuaruHa 0ocoba (4. 14 ct. 39 3Y
«IIpo TOB Ta T/IB»).

Ha nipoMy BiIMiHHICTb IPaBOBOT'O PETY/IIOBAHHS IHCTUTYTY
MpaBOYMHIB i3 3aiHTepecoBaHicTio B TOB Ta TIB, nopiBHsIHO
3 Horo mpaBoBUM peryioBaHHSM B AT, He BHUYEpITyeTHCS.
Tak, na Bigminy Big 3Y «IIpo AT», 4. 1 ct. 45 3V «IIpo TOB
ta T/IB» nependaueHo eauHa yMOBa, 3a SIKOT 0COOH, Mepeiik
AKUX HaBeZieHo B 4. 1 cT. 45 3V «IIpo TOB ta T/IB» — nepe-
OyBaHHS Cy0’€KTa, BU3HAYEHOTO 3aKOHOM, B CTaTyCi CTOPOHHU
MPaBOYMHY, SKHH YKJIaJa€Thcsl 3 TOBAPUCTBOM. BimmoinHo,
KpuTepill 3aiHTepecoBaHocTi, Ha BinMiHy Bin 3Y «lIpo AT»,
BiZICYTHIH, SIKIIO 0co0a, Bu3HadeHa 4. 1 cT. 45 3Y «IIpo TOB»:
1) oTpuMye BUHATOpOJy 32 BUNHEHHS NIPABOUYKHY; 2) HaOyBae
MaifHO 32 MPaBOYNHOM; 3) Oepe yJacTh y PaBOYHHI SIK MPe-
CTaBHUK 4 nocepennuk. Tak, yaacuuku TOB ta T/IB, 3rigao
34. 2 cT. 45 3V «IIpo TOB», HaniIAIOTECS IPaBOM BU3HAYUTH
MOPAJOK HaJaHHS 3rOAW Ha BUYMHEHHS MPAaBOUMHY i3 3aiHTEp-
€COBaHICTIO B CTaTyTi, OMHAK JJaHA HOpMa YKOTHUM YHHOM HE
JI03BOJIsIE IM PO3LIMPHUTH TEPeTiK KPUTEpiiB 3aiHTepecoBa-
HOCTI, 32 SIKMX BOHUA MOIITH O TIOTOMKYBAaTH BUUHEHHS MPaBO-
YHHIB, 10 3/1aTHI 3aBJIaTH LIIKOJU iIHTEpEeCcaM TOBapUCTBa. Bin-
MOBITHO, MH TIPOTIOHYEMO BHeCTH 3MiHHU 10 cT. 45 3Y «IIpo
TOB», Ta nonoBHMTH i1 a. 2 4. 1, B IKOMY TIOBUHHI OyTH Bix-
TBOpEHI BHILE3raJjaHi YMOBH 3aiHTEPECOBAHOCTI, aHAJIOTIYHI
TnM, sKi nependadeni B 3Y «IIpo AT».

[opsok ykiIaJeHHHS MPAaBOYHMHIB i3 3aiHTEPECOBAHICTIO
nepenbadae iX CXBaJIeHHS 3 OOKy YIOBHOB2)XCHOTO OpraHy
yInpaBliHHA. B akiioHepHUX TOBapUCTBaX YNOBHOBAKEHUH
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OpraH BH3HAYA€ThCS 3aJI€XKHO Bill psiny oocTaBuH. Tak, 3riqHo
34.5ctr. 107 3V «IIpo AT», K110 BapTiCTh IPaBOUUHY i3 3aiH-
TEPECOBAHICTIO HE MEPEBUIIYE BiICOTKIB BapTOCTi aKTUBIB, 32
JAHUMHU OCTaHHbOI PiuHOi iHAHCOBOT 3BITHOCTI TOBApUCTBA,
TO YINOBHOBR)XCHWMH OpraHaMH MLIONO CXBAJCHHS TaKOTO
IIPaBOUMHY € HaIAA0Ba pajga abo paja AUPEKTopiB. SIkiio
X, 3rifgHo 3 a. 2 4. 5 c1. 107 3Y «IIpo AT», BapTicTh TpaBo-
YHHY i3 3aiHTEPECOBaHICTIO TiepeBuiye 10 BiICOTKIB BApTOCTI
aKTHBIB 3a JAaHHUMH OCTAHHBOT PIYHOT (hiHAHCOBOT 3BITHOCTI,
TO CXBAJIIOBATH BYMHEHHS IIOAIOHOTO MPAaBOYMHY YIOBHO-
Ba)KEHI 3arajbHi 300pH 3a MOJAHHIM HAMIAIOBOI pagu ado
panu nupektopis. [Tornpu HaBeaewe, 3rigHo 3 4. 6 cT. 107 3Y
«IIpo AT», akuioHepH HamiJIeHI MPABOM BCTAHOBHTH B CTa-
TYTi HIDKHE IPaHUYHE 3HAUEHHS CIIBBIJHOLIEHHS MIX PUH-
KOBOIO BapTiCTIO NpeAMeTa IPAaBOUMHY i3 3aiHTEPECOBaHICTIO
Ta BapTICTIO aKTHUBIB TOBApUCTBA, 32 JAHUMH OCTAHHBOI Pid-
HOT piHAHCOBOT 3BITHOCTI TAKOTO TOBAPUCTBA, 3 METOK OTPHU-
MaHHS 3TOIH BiIMOBIZIHOTO OPraHy TOBAPHCTBA JIIsSl BUMHEHHS
IPaBOYMHIB i3 3aiHTEPECOBAHICTIO.

[IuTaHHs cXBaJieHHS MPABOYMHIB i3 3aiHTEPECOBAHICTIO
B TOB Ta T/IB Bperyin0BaHO 3aKOHOAABIIEM JICIIO 1HAKIIIE.
B 3V «lIpo AT» 3akoHOZaBCTBOM YiTKO BU3HAYEHO OpraH
yIpaBiiHHS, YIOBHOBAXECHUI Ha CXBaJECHHS NPAaBOYUHY i3
3alHTEPECOBAHICTIO, & TaKOX KpHUTEpii, 3a SKUX 3IIHCHIO-
€TbCS PO3MEXYBaHHs X IMOBHOBaXeHb Mik coboro. Haro-
MicTh, sK crnpaBeanuBo 3a3Hadae 10.1O. ITomos, 3V «Ilpo
TOB Tta T/IB» He MIiCTUTh IMINEPAaTUBHUX YU JUCIIO3UTHB-
HUX HOPM LIOZ0 TOPAAKY HAAaHHS 3rOOM Ha BUYMHEHHS IIpa-
BOUHHIB, IIOJI0 IKHX € 3aiHTepecoBaHicTh [9, ¢. 305]. 3rigHo
3 4. 2 ct. 46 3Y «lIpo TOB Ta TIAB», nopsaok HagaHHS
3rofI HA BYNHEHHS TPABOYMHIB, 11010 KX € 3aiHTEpPEeCcOBa-
HICTh, BU3HAUAETHCS B CTATyTi. BiamosigHo, yuacauku TOB
ta TIIB Ha BmacHWH pO3Cyl BHU3HAYAIOTH YIOBHOBAa)KEHUN
OpraH YIpaBiHHS Ta HOPSIOK CXBaJCHHS HUM IPABOYHHY,
II0JI0 SIKOTO € 3aiHTEPECOBAHICTb.

TpaauuiitHO, 3 METOO TOMEPEKEHHS 3aBIaHHs 30HMTKIB
FOPUIUYHIN 0C001 y 3B 3Ky 3 iCHYBaHHSIM KOH(QIIIKTY iHTEp-
eciB, 3aKOHOJaBElLlb yCyBa€ 3aiHTEPECOBAHOI0 Cy0’eKTa Bif
y4acTi y OpUMHATTI pillleHHs L0JI0 YKJIaJEHHS BiANOBIAHOTO
npaBounHy. Tak, 3rimHo 4. 3 ct. 98 LUK Vkpainu, y4acHHK
TOBapUCTBa HE Ma€ MpaBa rojIoCy MPH NPUHHATTI 3arajJbHUMA
300paMu TOBAPHCTBA PIllICHb 3 TUTaHb MI0JI0 BANHECHHS 3 HUM
IIPaBOYUHY. AHAJOTi4HO, 3rigHo 3 4. 12 ct. 107 3Y «IIpo
AT» y ronocyBaHHi 1I0JI0 BYNHEHHS MIPABOYMHY i3 3aiHTEp-
€COBAHICTIO (3HAYHOTO MPABOYHMHY 13 3alHTEPECOBAHICTIO)
aKI[iOHepH, 3aiHTepecoBaHI y BYMHEHHI MPAaBOYMHY, HE
MaloTh Ipasa rojocy. IlonibHe oOMexeHHsS roiocy yuac-
HUKa (aKiioHepa) TOBapUCTBa, 3rigHo 3 4. 3 cT. 98 11K Vkpa-
fam ta m. 11 9. 15 ct. 107 3Y «IIpo AT» He 3acTocoByeThCS
Y BUIAJIKY, KO B TOBAPHCTBI € TIIBKA OJMH YYaCHHK (AKITi-
OHEp), L0 € 3PO3YMIINM, OCKUIBKH, 1€ HEepEIIKoKaio 0
(hopMyBaHHIO Ta BUSBJICHHIO BOJIi TOBApUCTBa. B cBOIO Yepry,
HOpMa, sika O mependauana Mo30aBICHHS 3aiHTEPECOBAHOT
0co0HM TpaBa TOJIOCYBaTH 3 NMHUTAHHS CXBAJICHHS MPaBOYUHY
i3 3aiHTepecoBaHicTIO, He nependauena moxo TOB Ta T/IB,
OIHAK, 3a BIJICYTHOCTI CHeLiajdbHOI HOPMH, IOIYCKAETHCS
3acTocyBaHHsI HOpMH 3aranbHoi — 9. 3 cT. 98 LUK Vkpainu,
3 ycima 11 HeIoNiKaMH.

Sk Mu BXXe 3a3Hadal paHille, MPaBouYUH KBalidikyeTbes
SIK TaKHH, 1I0JI0 SIKOTO € 3aiHTEPECOBAHICTb, SIKIIO: 1) mpaBo-
YMH YKJIQJAEThCA 3 0CO00I0, BHU3HAUCHOIO 3aKOHOIABCTBOM
TaKolo, M0 MOXKe OyTH 3aiHTEPECOBAHOKO (€ TEBHOIO MipOIO
[OB’S13aHOI0 3 OPUINYHOI 0CO000 1 3JaTHO BIUIMBAaTH Ha
ynpasiiHHA {1 AisUIBHICTIO); 2) MPUCYTHS yMOBa (0OCTaBHHA),
3a sIKOT Mae MicIie 3aiHTepecoBaHicTh (KOH(IIKT iHTEpeciB).
SIk HacHmimok, nuire ocoba, sKa BiamoBigac 000M BHIIEHABE-
JIEHUM KPUTEPIsIM, € 3aiHTEPECOBAHOIO Ta TAKOIO, sIKa 11030aB-
JISIETHCS TIPaBa rojioCy 3 MUTAHHS TOTO/PKEHHS BiANOBIIHOTO
MPAaBOYMHY. YCBIZOMJIEHHS HaBEIACHOTO € BaXKIUBUM JUIS
BCTAHOBJIEHHSI HACTYITHOTO HEIOJIKY MPaBOBOTO pETYIIO-
BaHHS IHCTUTYTY IPAaBOYHUHIB i3 3aiHTEPECOBAHICTIO.

VABIMO CHTYyaIlil0, KOJM CTOPOHOIO NMPABOYHHY € adi-
nifioBaHa ocoba yuyacHuKa (akiioHepa, wieHa). B manomy
BUIIAJKy OJHOYACHO MPHUCYTHI JBa KpUTEpii IpaBOUMHY i3
3aiHTEepecoBaHicTIO: adisnilioBaHa 0coba HAIEKUTH JI0 Nepe-
JiKy oci0, 4ui IHTepecH MOXYTh KOH(QUIIKTyBaTh 3 iHTep-
ecamMH IOpHINYHOI 0COOM, a TAaKOXX HPUCYTHS Taka yMOBa
3alHTepecoBaHOCTI, sIK HepeOyBaHHs adinifioBanoi ocobu
B CTaTycCl CTOPOHHU NPaBOYUHY. 3pO3yMiJIO, L0 B 3MOAEIHO-
BaHil HAMU CHUTYallil y4yacHUK (aKI[iOHEp, WICH) FPUIHIHOT
ocobwu, adinifioBaHa 0coba SKOro € CTOPOHOIO MPABOYHHY,
3[aTeH BIUIMHYTH HA MPUAHSITTS PIillCHHS 100 YKIAJICHHS
TAaKOr0 NPaBOYMHY (3 ONISAY Ha BIJHOCHHM MiJIOPAIKY-
BaHHS, CIMEHHOTrO 3B’S3Ky TOINO), JIIIOYM HE B iHTepecax
Kopropaiiii, a B intepecax adimiiioBaHoi ocobOu, a yacom
(onocepenkoBaHo) i y BracHux. ToOTO, IpUCYTHIH KOH(IIKT
iHTepeciB, MOMEPEHKCHHIO IKOMY 1 MPUCBAYEHUH 1HCTUTYT
MIPABOYHHIB 13 3aiHTEPECOBAHICTIO.

3a BKa3aHWX BHWIIEC YMOB, YYacHHUK (aKIlioHEep, YJIeH)
IOpUAMYHOI 0cOOU HE € Oe3M0CEepeHbO 3aiHTEPECOBAaHUM
y BUMHEHHI NPaBOYMHY — IOAO HBOTO HE HacTajla yMOBa
3aiHTEPEeCOBAHOCTI. BIAMNOBIIHO, HEMOXJIMBO M030aBUTH
{ioro mpasa royiocy (BIUIMBY) ILOAO CXBAJICHHS IPABOYHMHY i3
3aiHTepeCcOBaHICTIO Ha miAcTasi 4. 12 ct. 107 3Y «IIpo AT»
yn 4. 3 cT. 98 IIK Vkpainu. Tak, oOMexxeHHS y 3AiliCHEHH]
MpaBa Ha YIpaBJIiHHS IOPUIUYHOI 0CO000 32 JaHuX oOcTa-
BHH MOXHa TepeadayuTH B KOPIOPATHBHOMY JIOTOBODI,
OJIHaK He KoXKHa ocoba 3axoue JoOpOBUIHLHO 1030aBuTH cebe
MOXKJIMBOCTI CKOPUCTATUCS MOAIOHOIO0 MPOTalnHOK 3aKOHO-
naBcTBa. AnbrepHatvBHO, ydacHukd TOB Ta TJIB, 3rigHo
3 4. 2 ct. 45 3V «lIpo TOB Ta T/IB», MOXyTh BU3HAUYNTH
B CTaTyTi MOPSIOK HaJJaHHsI 3rOAY HA BUMHEHHS IPABOYHHIB 13
3aiHTEPECOBAHICTIO, Mepel0aunBIIY, cepe]l iHIIOoro, no30as-
JICHHSI TIpaBa roJIOCY THX YYacHHKIB, 4ui adiniioBaHi ocoOu
€ croponamu npaBouuny i3 TOB uu T/IB. Onnak momgiOHwMit
MEXaHi3M € CKJIAZHUM B IMIUIEMEHTAIlil Ta HEBUTIIHUM IS
MIHOpUTApHUX YYaCHMKIB, aJUKe NOTpedye OAHOCTaiHOro
pillieHHsI 3araJibHUX 300piB a0M OyTH BHECEHHM JIO CTaTyTY.
Binbuie Toro, morpedye 3ampoBajKEHHS OKPEMOTO MOHSTTS
MiJIcTaBa, 3a SIKO1 yJ4acHHKa (aKLioHepa, WieHa) FOPHINIHOT
0co0M 1030aBJIAIOTE IIpaBa rojoCy LIO0 CXBAJICHHS MPaBoO-
YHHY 13 3aiHTEPECOBAHICTIO HA MijCTaBi TOTO, 110 ioro adi-
nifioBaHa 0co0a BHCTyIae 3aiHTEPECOBAHOK 0COOO0I0 MO0
TaKoTO IIPABOYHHY.

Ha Hamy AyMmKy, BHIICHABEICHY INPOTAINHY IHCTUTYTY
MPaBOYHHIB 13 32IHTEPECOBAHICTIO MOXKHA MOJOIATH IIJISIXOM
3alpOBA/DKEHHST MOHATTS «OMOCEPEIKOBaHOI 3aiHTepecoBa-
HocTi». I1if omocepekoBaHOK 3aiHTEPECOBAHICTIO MU IMPO-
MOHYEMO PO3YMITH HENIPSMUIA KOH(IIKT iHTEePeCiB FOPUIUIHOT
ocobu Ta 11 yyacHHKa (aKI[iOHEpa, YieHa) y 3B’sI3Ky 3 HasiB-
HICTIO 6e3Mmocepe/IHbOT 3aiHTEPECOBAHOCTI y BUMHEHHI MPaBo-
yuHy adinifioBaHoi 0coOn ydacHHKa (akLioHepa, YieHa), sKa
MOB’s13aHa 3 YYACHUKOM (aKIIOHEpOM, YICHOM) BiTHOCHHAMH
KOHTPOJTIO-MIHOPSIAKYBaHHS, 0COOMCTUMHU  (CiIMEHHHMMHU)
3B’s13KaMU TOLIO.

BucnoBku. TakuM 4MHOM, B pe3yibTaTi MPOBEICHOTO
JOCITIJPKCHHSI, MY IIPOIIOHY€MO BIOCKOHQJIUTH IHCTUTYT Hpa-
BOYMHIB 13 3aiHTEPECOBAHICTIO SIK B YACTHHI 3aKOHOJABYOTO
pEryIIOBaHHS, TaK 1 JOKTPUHAIBHOTO PO3yMiHHSA. B mio-
MIMHI 3aKOHOJABYOTO PETYIIOBAHHS MH IPOMOHYEMO TOIIHU-
PUTU IHCTUTYT IPABOUYMHIB 13 3aiHTEPECOBAHICTIO 110JI0 BCiX
IOPHIHYHIX 0Ci0, JIe ICHYIOTh YICHCHKI (KOPIOPAaTHBHI) IIpa-
BOBIJIHOCHHH. OKle uporo, 3Y «IIpo TOB Ta TI[B» moTpe-
Oye BHCCCHHS 3MiH B 4aCTHHI PO3IINPEHHS KPUTEPIiB IpaBo-
YHHIB i3 32iHTEPECOBAHICTIO 3 METOIO CIIPHSHHSI MOXIIMBOCTI
YYACHHKIB TIOIEPE/UKATH YKIAJCHHS IPAaBOYMHIB, 110 HE
BI/IIOBI/IAIOTH iHTEPECAM TOBAPUCTBA. B ruiommHi nokrputu
MH TIPOTIOHY€MO JIOIOBHHTH IHCTUTYT HpaBO‘II/IHIB i3 3aiH-
TEPECOBAHICTIO MOHATTAM «OIOCEPEIKOBAHOI 3aiHTEpecoBa-
HOCTi)) sSKa Cl'[pI/lﬂTI/lMe KOHTpOJ'Il'O 3a BYMHCHHAM IIpaBO4YU-
HIB 13 KOH(I)JIIKTOM iHTepeciB 3a yuacti adiniioBanux ociod
YYaCHHKIB (aKI[IOHEePiB, WIEHIB) FOPUIUIHUX OCi0.

195



Ne 2/2023

NITEPATYPA

1. Mpo ToBapucTBa 3 06MeExXeHO BianoBiganbHiCTo: 3akoH Ykpainm Big 06.02.2018 Ne 2275-VIII (aaTa 3sepHeHHs: 13.02.2023 poky);

2. Tpo akuioHepHi ToBapucTBa: 3akoH Ykpainu Big 27.07.2022 Ne 2465-1X (nata 3BepHeHHs: 13.02.2023 poky);

3. Wtum T. B. AKuioHepHi yrogun, NpaBoYMHY i3 3aiHTEPECOBAHICTIO Ta 3HaYHi NPABOYMHM B aKLiOHEPHMX TOBApPMCTBA. AMC. KaHA. lop. Hayk:
12.00.04 / KviiB, KuiBcbkuii HaLjoHanbuHiA yHiBepcuTeT iMeHi Tapaca LLeByeHka, 2014, 242 c.

4. BiHHuk O. M. KopnopaTuBHi KOHNIKTW Ta 3M0BXMBaHHSA KOPNOPATUBHMM NPaBaMu B aKLiOHEPHUX TOBapuCTBax: TpaaMLIinHIi Ta iHHOBa-
LiiiHi cnocobu nonepemxeHHs Ta po3B’si3aHHs. AKmyarsibHi mumarHsi iHHogayjliHoeo po3sumky, 2012, Ne 2, c. 5-12.

5. BacwnbeBa A. B. HaykoBo-npaktnyHmii komeHTap 3akoHy Ykpainu «[1po ToBapucTBa 3 0OMEXeHOI0 Ta JOAATKOBOI BiANOBIAANbHICTION,
3a 3ar. peq. B. A. BacunbeBoi / Xapkis: [Tpago, 2020, 336 c.

6. LsinbHnn kopekc: 3akoH Ykpainu Big 16.01.2003 Ne 435-1V (nata 3BepHeHHst: 13.02.2023 poky).

7. KapuyeBcbkuii K. A. Mpobrnemu BU3Ha4YEHHS Kona nocagoBux OCib akLiOHEpHOro ToBapuCTBa, 3aiHTEPECOBAHICTb SIKUX Y NPaBOYUHI TATHE
3a cobot HeobXigHICTb 3aCTOCYBaHHA CnewianbHOro NopsiaKy MOro BYMHEHHS. AKmyaribHi MumaHHs 4ueinbHO20 ma 20cnodapchbKoeo rnpasa,
2010, Ne 6 (25), C. 91-110.

8. lMpo cTMmynioBaHHA PO3BUTKY LMPOBOI ekoHOMiku B YkpaiHi: 3akoH Ykpainm Big 15.07.2021 Ne 1667-IX (gata 3BepHeHHS:
13.02.2023 poky).

9. Monos 0. lO. 3akoH Ykpainu «[po ToBapucTBa 3 OOMEXEHOI Ta [OAATKOBOK BiAMOBIAANBHICTIO» ;| HAYKOBO-NPAKTUYHUIA KOMEHTaPp.
Kuis : K.I.C., 2019, 392 c.

196



