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OKPEMI ITPOBJIEMH 3AKOHOJABYOI'O BH3HAYEHHSA
KOMIIETEHIII TA IPABOMOUYHOCTI 3ATAJIBHUX 3BOPIB
YYACHHKIB TOBAPHCTBA 3 OBMEXEHOIO BIIITOBITAJIBHICTIO

P. II. BoH1yK,

KaHO. 10puo. Havk, doleHm,

3agidveau eiddiny npaeoeozo 3ave3neueHns
2a7TY3€6020 THHOBAYIIIHOZ0 POIEUMKY

HJI npasoeozo 3a0e3neyenHa

IHHosayilinozo pozeumry HAIIpH Vipainu

V cTarTTi @BTOp aHAN3ye NPOTATHHE WYHHHOTO 33KOHOJABCTBA INOZO TOPAIKY
BHKJIIOUEHHS Y9ACHHKA 31 CKIafy YIacHHKIB TOBAPHCTBA, SKHH He IOBHICTIO BHIC CBIH BHECOK
IO CTATYTHOTO KAIlTATy TOBAPHCTBA, A TAKOXK SKHH CHCTEMATHIHO He BHKOHYE abo HeHale:XHO
BHKOHYe 000B’S3KkH, ab0 NepemKo/pkae CBOIMH MIIMH NOCSTHEHHIO IUIell TOBApPHCTBA, IIPH
ObOMY KOIH IHIM YIacHHKH B CYKYIIHOCT! BOJOJIOTE IMICTecATbMa abo MeHINe BiICOTKAMH
ronocis. Ha ocHOBI IpoBeieHOTO JIOCIUTKEHHS POOHTH BHCHOBKH Ta IPOIOHYE 3MIHH B UHHHE
33KOHOJABCTBO.

Kntouosi c106a: TOBAPHCTBO 3 OOMEeXeHOH BINHOBIATBHICTIO, NOPSMOK CHIHKAHHS
3aragbHHX 300pIB Y9acHHKIB TOBapHCTBA 3 OOMEXEHOI BINOBIIANBHICTIO, BHIIFOIEHHT

VHacHHKA 3 TOBAPHCTBA 3 00OMeKeHOIO BIIIOBYIATBHICTIO.

TIpHBOZOM 7O HAMHCAHHS Ii€l CTATTi € 3HaYHA KiNBKICTh CYyJOBHX pilieHb
OO0 BHPIMIeHHA CHOPIB, AKi BHHHKAIOTE i3 KOPIIOPAaTHBHHX BiTHOCHH, peamizamii
CROIX IIpPaB yJacHHKAMH TOBapHCTBAa 3 o0MeXeHOK BiAmoBinaneHicTI0. IIpoTe mi
pileHHA € CYNepPeTIHBHMH, INO CBINYHTR HPO HAABHICTE 3HATYHHX MIPOTalHH
¥ 3aKOHOJABCTBi, HeOJHO3HAYHICTh 3aCTOCYBaHHA CyJaMH HOPM MaTepialbHOTO
mpaBa. 30KpeMa, e cTOCYeThCH MPOTaTHH YHHHOTO 3aKOHOJIABCTBA MO0 MOPAAKY

CEIHKaHHA 3aralbHHX 360piB yda CHHKIB TOBApHCTBA 3 ofMexeH0I0
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BiNNOBiZaNBHICTIO, BH3HaUYeHHA IX IIOBHOBaXHHMH. TIOPANKY BHKIIOYeHHA
YYacHHKA 3i CKIaly yJacHHKIB TOBApHCTBA. SKHH He MOBHICTIO BHIC CBiH BHeCOK
IO CTaTyTHOTO KamiTady TOBapHCTBA, a TaKOX AKHH CHCTeMaTHIHO He BHKOHYE
a0o HeHaleXHO BHKOHye 00OB’A3KH, a0o @epeIIKOIKAE CBOIMH ifAMH
IOCATHEHHIO IileH TOBAapHCTBA, NIPH NBOMY iHMi YYacHHKH B CYKYIHOCTI
BOJOIIOTE MicTAecAThMa ab0 MeHIIe BiiCOTKAMH FOJI0CiB.

Y pazi, xonH DoOpOCOBiCHI YYacHHKH BOJOIIFOTE 3TiNHO 31 CTAaTyIOM
TOBapHCTBa YaCTKAMH B PO3Mipi B CYKYIIHOCTi He Oinblle IMiCTASCATH BiICOTKIB.
TO BOHH B2araii no36apneHi MOXKIHBOCTI IPOBECTH 3arajibHi 300pH yYacHHKIB Ta
BHKJIIOYHTH HeI0oOpOCOBICHOTO yHacHHKA 3 TOBapHCTRA, AKHH He MOBHICTIO BHIC
cBiHf BHECOK [I0 CTAaTyTHOIO KalliTady TOBapHCTBA, a TAKOK AKHH cHCTeMaTHIHO He
BHKOHYe af0 HeHaleXHO BHKOHYe 0GOB’A3KH, a00 HmepelmKomIkKae CBOIMH IifMH
JOCATHEHHIO ileH TOBapHCTRA.

Po3rnafa09H KOPHOPAaTHBHI CIOpPH, TOCHONApCchKi CyAH HEOTHO3HATHO
3aCTOCOBYBalH MOIOKeHHA cTaTTi 58 3akoHy «VkpaiHH «IIpo TocmomapchKi
ToBapHCIBa» [1] IO yIacHHKIB TOBApHCTBA 3 OGMEKeHOH BiINOBINANBHICTIO, AKi
He IOBHICTIO BHECTH CBOI BHECKH JI0 CTaTyTHOTO KamiTamy.

B oOHHX BHOAJAKaX, CyOH BBaXKalH. MO y9acHHK. AKHH He IOBHICTIO BHIC
CBiHl BKJIAX DO CTATyTHOTO KamiTaly, He HaGyB KOPIOpDaTHBHHX IIPaB ¥ PO3Mipi,
BH3HATEHOMY CTAaTyTOM, a TOMY BOJIOXIB Ha 3aralbHHX 360pax KiTBKIiCTIO [OTOCIB,
OpomopiiiiHo BHeceHiH =acTmi. Tak, HaOpHKIAd, [OcTaHOBAa BHMOro
TOCMmoJapchKoro cyay B cmpai Ne 1/170-13/41 (1/664-27/260) Bixg 16.01.2007 [2];
mocTaHoBa  Ne 12/277mH Bim  27.08.2008  JloHeHmBKOTO  ame/AliHHOTO
TOCMOAapchkoro cyny [3]: pimeHHA rocmogapchbKoro cyny BiHHHIBKOI ofdacTi y
cmpari Ne 7/237-07 Bix 13.05.2008 [4].

B aHaNOriTHHX cHpaBaxX TOCMOJApPCEKHMH CyJaMH 3poGIeHO IPOTHIEKHI
BHCHOBKH., 30KpeMa IIOCTAaHOBOK BHINOTO TOCHOJApChKOTO CYAy B CIHpaBi
Ne 37/144-07 eim 10.04.2008 [5]; mocTaHoBa XapKiBCBKOIO amenAliHHOTO
rocmofapchkoro cyny B cmpaBi 13/265-09 Bim 20.04.2010 [6]; PexoMeHmamii

npe3Hii BHMOTO rocnoapchkoro cyny VYipaiHH 28.12.2007 «Ipo DpakTHKY
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3acTOCYBaHHA 3aKOHOJABCTBA ¥ PO3IIIAMI CIIpaB, IO BHHHKAIOTH 3 KOPIOPAaTHBHHX
BigHOCHH (y penakmii Bix 18.06.2009) [7].

OxkpeMHMH OpobieMaMH IIpaBOBOIO CIAaTycy TOBapHCIBA 3 0OMeXKeHOI0
BiImoBiZadpHICTh. HOrO MeXaHi3My KOPHOpPATHBHOIO YIPABIiHHA 3aHMalHCA TakKi
BYeHi-NIPABHHKH, AK O. B. T'aparoHHY, O. €hHMOB, O. P. KibeHKko,
O. P. KopanumeH, B. M. Kparayk, B. II. Mozomnid, JI. C. Heugpka, II. O. IToeap.
I. B. Cnacubo-®ateeBa Ta iH. AT IIi MHTAaHHA He 3HAHIIIH MIAXY BHpIMIeHHA,
AKHH GH NepeBa’kaR y HAYKOBHX NpaIix.

Jnsa po3yMiHHA CYTHOCTiI TOBApHCTBA 3 O00MeKeHOI BiINOBiNATBHICTIO AK
opragizanifiHo-paBoBoi (OpMH IOpHIHYHOI 0coOH HacaMmepen HOIpe0yIOTh
TIyMadeHHA Taki IPaBoOBi KaTeropii, AK 3aCHOBHHK Ta YIacHHK TOCHOJapchKOTO
TOBapHCTBA, KOPIOPATHBHI IpaBa, yCcTAHOBYI NOKYMEHTH, CTaTyTHHH KamiTai,
HacTKa B CTAaTyTHOMY KaliTamdi, 9acTka B MaHHi TOBapHCTBA.

KoprnopaTHBHe MiANPHEMCTBO YTBOPIOEThCA (T1. 5 cT. 63 TocmomapchKoOro
Komekcy Ykpaind) [8], Ak mpaBHmo. ABoMa abo Oimblie 3acHOBHHKAMH 3a ixX
CHITBEHHEM pilleHHAM (ZOTOBOpOM). Hi€ Ha OCHOBI 00'elHaHHA MaiHa Ta/aGo
MiNIPHEMHHIBKOL 9H TPYZ0OBOI ZiATEHOCTI 3aCHOBHHKIB (YIacHHKIRB), IX CHITBHOTO
yIpaBIiHHA CcOpaBaMH. Ha OCHOBI KOpHOpaTHBHHX INpaB, Yy TOMY THCII Tepe3
OpraHH, IO HHMH CTBOPHIOTECA., yYACTi 3aCHOBHHKIB (YYIacHHKIB) y po3mozmimi
IOXONiE Ta PH3HKIE OignpHeMcTBa. KopnopaTHBHHMH € KOOHNEepaTHBHI
MOiANpHEMCTBA, MiANPHEMCTBA, MO CTBOPIOIOTBCA ¥ (opMmi TOCHOJAPCHKOIO
TOBApHCTBA. a TAaKOK iHIMI MiANPHEMCTBA, B TOMY THCTI 3acHOBaHI Ha HPHBaTHiH
BlIacHOCTiI OBoX abo Gineme oci6. BinmoBinHO J0 cT. 140 ITHRINEHOIO KOIEKCY
Vkpaine [9] ToBapHCTBOM 3 00MeKeHOK BLINOBITANBHICTIO € 3aCHOBaHE OJHHM
abo KiThKOMa oco0aMH TOBAapHCTBO, CTATyTHHH KamiTan SKOTO MOJAUIeHHH Ha
9acTKH, PO3Mip AKHX YCTaHOBIIOEThCA CTaTyToM. CXoxe BH3HA9eHHA TOBapHCTBA
3 00MeXKeHOH BiNNOBITaNBHICTIO (30KpeMa MMON0 KOPHOPATHBHOTO YCIPOIO)
MicTHTECA B 4. 3 cT. 80 Tocmomapcekoro komekcy [8], v c1. 50 3akoHy YEKpaiHH
«IIpo rocoogapchki ToBapHCTBa» [1].

IxeperamH dopMyBaHHA MaiHa NiTnpHeMcTBa (1. 2 1. 66 T'K VKpaiHH) €:
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— TIpoIOBi Ta MaTepialibHi BHECKH 3aCHOBHHKIB;

— [OXONH., OIep:kaHi Bi peajizanii NpPOAVKII, HOCHYI, IiHMHX BHIIB
TOCHOAPCEKOl TiANBHOCTI;

— I0XOIH Bil IiHHHX Hanepis;

— KpeOHTH GaHKIB Ta iHIMHX KPeIHTOPIB:

— KaIlTanbHi BKIAIeHHA 1 JoTallil 3 GI0IKeTiB;

— MaiiHo, npHafaHe B iHMHX cy0'eKTiB rocnoJapioBaHHA, OpTraHizamiH Ta
TPOMANIAH ¥ BCTAHOBIEHOMY 2aKOHOIABCTBOM HMOPAIKY;

— iHmi axepena, He 3aG0poHeHI 3aKOHOTABCTBOM YKpaiHH.

ToBapHCTBO € BIAacHHKOM (cT. 12 3axkoHy VkpaiHH «IIpo TrocmoIapchKi
ToBapHCTBa) [1]:

— wMailiHa, HepedaHoro HoMy yJacHHKAMH Y BIAacHICTh fAK BKIad IO
CTaTYTHOTO (CKIaJeHOr0) KamiTaty;

— Iponykuii, BHpoGIeHOI TOBApPHCTBOM Y pe3ylnbIaTi TOCHOIAPCEKOL
TiSIBHOCTI:

— OJepiKaHHX JOXOXIB;

— iHmoro MaHHa, HaGyToro Ha mincTaBax. He 3a00pOHEHHX 3aKOHOM.

PH3HK BHOAZKOBOI 3arH0eli 9H MOIOKOMKEHHA MaiiHA, MO € BIACHICTIO
TOBapHCTBa abo MepefaHe HOMY B KODHCTYBaHHA, Hece TOBapHCTBO, AKINO iHIIE He
nependadeHo YCTAHOBYHMH JOKyMeHTaMH.

OTxe. OOHHM i3 IKepel YTBOpDeHHA MaHHAa (BIAacHOCTiI) TOBapHCIBA €
BKIAZH JO CTATYTHOTO (CKIaJeHOro KamiTady). HepeXaHi HoMy yJacHHKAMH Y
BiIacHicTs (a63.1 4.1 1. 115 IIK VkpaiHa [9], a63.1 4.1 c1. 12 3V «Ipo
rocnomapceki TopapHcTBa» [1]). TakHM YHHOM, TOBapHCTIBO 3 o0OO0MeXKeHOIO
BiANOBiZaNbHICTIO HAIeXHTh J0 Tiel MoJeli IPHIHTHHX 0cif, ¥ AKiH 3aCHOBHHKH
(ydacHHKH) IlepelaloTh TakiH IOpHIH4YHIA ocof6i MaHHO Yy BIAcHICTE 1A
(opMyBaHHA CTATYTHOIO (CKIAZeHOro KamiTaly)., BIpadaloTh IPaBO BIACHOCTI Ha
Take MaHHO, a B3aMiH OTPHMYHOTE 32000B’f2aiBHi IIpaBa, fKi HMEHYIOTBCA

WKOPIIOPAaTHBHHMH IIpaBa».
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BH3HaYeHHA KOPHOPAaTHBHHX NPAaR MIiCTHTBCH B PANi 3aKOHOJABUHX AaKTiB,
30KkpeMa cT. 167 Tocmonapchkoro kofekcy YkpaiHH [8], cr. 2 3akoHy YEKpaiHH
«IIpo akumioHepHi ToBapHCTBa» [10], m. 14.1.90. TTogaTKOBOIO KOAEKCY YKpaiHH
[11]. Anamiz ykazaHHX 3aKOHOJABTHX HOPM Ja€ MOXKIIHBICTE BHOKPEMHTH Taki
OCHOBHI eleMeHTH KOPHNOpPaTHBHHX (3000B’A3aNbHHX, MAHHOBHX Ta HeMaHHOBHX)
[Ipag:

— TIIpaBO HA y4YacThk B YIPABIiHHI TOCHOIAPCEKOK OpraHizaliero;

— OIpHMAaHHA MeBHOI YacTHHH npHOYIKY (OZHBiZeHziB) zaHOi
rOCIoaapchKOl OpraHizamii;

— OTpHMAaHHA aKTHERIB roclmojapchkoi OpraHizallii B pasi ii nikBimamii B
po3Mipax Ta MOPANKY BiINOBINHO IO 3aKOHY.

VdacHHKY KOPHOPAaTHBHOIO YTBOPSHHA MOMKYTh HANeKAaTH TaKOXK IHIII
PAaBOMOYHOCTi, mepenfadeHi 3aKOHOM Ta YCTAHOBYHMH JIOKYMeHTaMH.
KopnopaTHBHI IlpaBa 3acBildyIOTh WIEHCTBO B IOCHONAPCHKIH opraHizamii. ske
3YMOBJIEHO HATeXKHICTIO JACTKH ¥ CTATYTHOMY (CKIalleHOMY) KAIiTami.

I3 mporo HeoGXiTHO 3pOGHTH BHCHOBOK, IO KOPIOPATHBHI IpaBa 0coGH
OO0 KOHKPeTHOI TOCHOZApCchKOI OpraHizallii — Ieé CYKyHHICTE HaOyTHX
IpaBOMOTHOCTeH MMoJo Hei B pe3ynbTaTi WIeHCTBa Ta y9acTi B (opMyBaHHI
CTAaTyTHOTO (CKIaeHor0) KamiTamy.

Cyma BKIATiB 3aCHOBHHKIB Ta yYacHHKIB TOCHONApPCHEKOTO TOBAapHCTBA
(cT. 87 TK VkpaiHH [8]) cTaHOBHTH CTaTyTHHH KaliTal ToRapHCTBa. Po3mip
CTaTyTHOIO KamiTady HOpiBHIOE CyMi BapTOCTi TakHX BKdafiB (1. 1 cT. 144 IIK
Vkpaiag [9]). CTaTyTHHH KalliTal TOBapHCTRA 3 00MEKeHOI BiONOBiNAaIBHICTIO
OifIArae cIiIaTi y9acHHKaMH TOBAapHCTBA [0 3aKiHUeHHA HepINoro pokKy 3 ITHA
IepKaBHOI peecTpallii TOBapHCTRA (CT. 52 3akoHY. 4. 3 cT. 144 ITK VkpaiHH).

AHani3 3aKOHOJABCTRBA YKpaiHH Iac MOKIHBICTE BHOKPEMHTH TaKi OCHOBHI
(yEKIIL cTaTyTHOTO (CKIIaeHOT0) KAaMmiTany:

— IDKepena CTBOpPeHHS MOYATKOBOTO KAMITaly IOcIONapchKoi opraHizamii
(ocHOBHHX i OGOpPOTHHX KOMTIB). HeoOXiTHHX 1A 34iHCHEHHA TOCHOJApCHKOL
IiAILHOCTI,
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— DO0YaTKOBOIO KamiTady TocmoJapchkoi opraHizamii (OcHOBHHX i
000pOTHHX KOMTIB), AKi € OCHOBOK NI 37iHCHeHHA rOCHOTAPCHKOL TiANBHOCTI;

— rapaHTii MiHIMATBHOTO PO3Mipy MaiiHa TocmoJapchKol opraHizamil Iis
KpPeIHTOpiB!

— pozpaxyHKOROI §a3H po3nOIiTy NpHOYTKY (IHBiNeHNiB) a00 aKTHRIB.

Po3Mip cTaTyTHOTO KAaIliTady TOBAapHCTBA 3 00MEXeHOK BiINOBiNamsHICTIO,
9ACTKH HOTO yYAacHHKIR BH3HAYAIOTHCA CTATYIOM TOBapHCIBA. LleH po3Mip IpH
o6miKy pe3ynbTaTiB (piHAHCOBO-TOCMOJAPCHKOI NiATBHOCTI TaKOXK YKA3yeTbcAd B
MOBHOMY pO3Mipi 3a MO3HIiEX0 HacHRY OanaHcy «CTaTyTHHH Kamitam» (1. 37
IMomoxkeHHA (cTaHAapT) OyxradTepchkoro obmiky 2 "BamaHc". 3aTBepAkKeHOIO
HakazoM MigicTepcTBa ¢iHaHCciB VYkpaiHH Binm 31 Gepesma 1999 p. Ne 87,
3apeecTpoBaHOTO B MiHicTepcTBi rocTHOii Vipaimu 21 depeHA 1999 p. 3a
Ne 396/3689 [12]). IIpoTe QyHKIiIO MOYATKOBOTO KAMITAIy, a 3HAUHTh, PealbHOTO
(piHaHCYBAaHHA rOCIONAPCHKOI TiATBHOCTI BHKOHYIOTE TLIBKH JAaCTKH (iX JaCcTHHH),
AKi cIIadeHi, #Aki i BIUIHBAIOTh OGe3mocepedHBO HAa (iHAHCOBI pe3yNBTaTH
IifTBHOCTI TOBapHCTBA, i, BiANOBiOHO, 3ale3lmeTyioTh Taki eldeMeHTH
KOpIOpaTHBHHX IIPaB, K NpaBO Ha OTPHMaHHA yIaCHHKAMH JacTHHH OPHOYTKY
(ZHBiTeHNIR), aKTHBIiE rocmojapchkoi opradizanii. CHiBBiTHOMIEHHS CIIAIeHOTO
Ta HeCcIIAa9eHOI0 CTATYTHOIO KaliTamy XapakTepH3ye (iHAHCOBI MOMKIHBOCTI
MOiTIpHEMCTBA.

TakHM YHHOM, MEPIIOOCHOBOK GOpMyBaHHA MailHa TOBapHCTBa., fKa
3afeznedye TOCHOAAPCEKY IiAIBHICTE. CTBOPeHHS T0GaRIeHOi BapTOCTi. € pealbHe
MaHHO, IlepefaHe YJIacHHKAMH TOBapHCTBAa, a BiINOBITHO, Taki edeMeHTH
KOPIOpaTHBHHX IIpaB, AK IPaBO HAa OTPHMAHHA JacTHHH HOPHOYTKY TOBapHCTBA,
9acTHHH AaKTHBIB TOBapHCTBa, Oe3MocepelHbO MOB’A3aHI 3 peambHHM BKIATOM
yJacHHKA 710 cTaTyTHOIO KamiTamy. Jlo Takoro  BHCHOBKY AiimoB ITnenyMm BCV.
3rizso 2 9. 4 m. 30 IToctarorH IIneEyMy BCY «IIpo mpakTHKY PO3MIALY CyIaMH
KOpIOpaTHBHHX cmopiB» Ne 13 Bim 24.10.2008 [13] y pasi, gKmo ydYacHHK He

MOBHICTIO BHiC (He IOBHICTI CINIATHB) CBiH BKIaJ IO CTAaTyTHOTO KamiTamy
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TOBApHCTBA, HOMY BHILIATyeThcA AiHCHA BapTicTh YacTKH NPONOpPIiHHO BHeceHiH
(ommatdeHiH) 9acTHHI BKIANy.

OTke. OpaBOBi KaTeropii «CTAaTyTHHH KamiTam», «9acTKa B CTaTyTHOMY
KamiTani» MaroTh NOABiHHe 3Ha9eHHA. Y NeplioMy 3HadeHHi — Ile MACHR, IKepemno
VIBOpPEHHA ITOYATKOBOIO KaIliTamy 3 BH3HAUeHHAM HOTO «IIITAHOBAHOTO» PO3MIpY,
Ta «IIAHOBAHHX» PO3MipiB HacTOK Y HBOMYy H BapTOCTi BKIANIBR YIacHHKIB, y
IPYTOMY — CYKYHIHICTh pealbHOTO MaiHHa (OCHOBHHX Ta 00OPDOTHHX aKTHBIB). IO
CKIajaeThcA i3 CYKYNHOCTI BKIANiB 3acHOBHHKIB Ta yJacHHKIB TOBApHCTBA, Ta
pealbHHH BKIaJ y9YacHHKA [0 CTAaTyTHOTO KamiTamy BiamoBimHo (cT.87 TK
Komexcy VkpainH. cT. 144 ITK VkpaiHH).

3rinHo 21 cr. 190 IIK VikpalHH MaHHOM $K 0coGIHBHM 0G'¢KTOM
yBaXkalThCAd OKpPeMa pid, CYKyIHICTh pedeii, a TaKox MaHHOBI paBa Ta 060B'A3KH.
MaHHOBI IIpaBa € HeCMOKHBHOKW piTdr0. MaHHORI IIpaBa BH3IHAIOTECA PEIOBHMH
npaBamMH. CHcTeMHHH aHamiz crated 144, 328, 346, 611 ITK VkpaiHH zae
MOZIHBiCTP HpPHHTH [0 BHCHOBKY. IO Yy9YacHHK TOBapHCTBA 3 OOMEkKEHOIO
BiNMoOBiNaNBHiCcTIO He HaGyBae MpaBa BIACHOCTI HAa KOPIOPAaTHRHI IpaBa B HacTHHI
HEeBHECEeHOT0 BKJIALy O CTaTYTHOIO KamiTamy.

TakHM d9HHOM, HeoOXinHO 3poOHTH BHCHOBOK IIp0 NOJABiHHHH 3MicT
MpaBOBHX KaTeropiH «cTaTyTHHH KamiTaa», «d9acIKa ¥ CTaTyTHOMY KamiTali», a
Takoxk Oe3mocepenHiH 3B'I30K CYKYIHOCTI KOpPHIOpPAaTHBHHX IpaB i3 pealbHHM
BHECKOM 70 CTATYTHOI'O KaliTaly TOCcHoJapchKoi opraHizamii.

ITefi BHCHOBOK MiATBEPIKYETHCA TAKHMH HOPMaMH 3aKOHOZIaBCTBA.

1. 3rigHO 3 1. 2 cT 86 TK VKpaiHH BKIaj, OliHeHHH ¥ TPHBHAX, CTAHOBHTD
JacTKy yJacHHKA Ta 3aCHOBHHKA B CTATYyTHOMY KamiTami ToBapHCTBa. Ilopamok
OIiHKH BKIaIiB BH3Ha49aeTbCAd B YCTAaHOBUHX JOKyMeHTaX TIOCHOZApCBKOIO
TOBApHCTBA, AKINO iHIIe He MepenGadeHo 3aKOHOM.

2. Mai#iHo mignpHeMcTRa (cT. 66 I'K VKpaiHH) CTaHOBIATH BHPOOHHTI i
HeBHpPOOHHTI (OHIH, a TAKOX iHMI NiHHOCTI, BapTicTh AKHX BinoGpamacTbed B

caMocTiliHOMY GanaHci MiNNPHEMCTRA.
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3. 3BepHeHHA CTATHeHHZ Ha 9JacTHHYy MaiHa ToBapHCTBa 3 0OMeXeHOIO
BiANOBiZaNbHICTIO. NPONOPHIHHY 9acTni yYacHHKA TOBapHCTBA Y CTAaTyTHOMY
KamiTami, 3a Horo ocoSGHCTHMH Goprami (cT. 149 ITK VkpaiHH) IOIDYCKAaeThCA
JIHIOE B pa3i HeJOCTAaTHOCTI B HBOTO iHINOTO MaHHA ONA 3aJ0BONEHHA BHMOT
KpeAHTOpiB. KpeJHTOPH Takoro y9acHHKA MaloTh IIPaBO BHMaraTH Bill TOBapHCTBa
BHIIJIATH BapTOCTi 9aCTHHH MaHHA TOBapHCTBA, IpONOpLiHHOI JacTHi GOpiKHHKA B
CTIaTYyTHOMY KalliTali ToBapHCTBa, af0 BHOLTY BiNNOBiTHOI JacTHHH MaHHAa OMd
3BepHeHHA Ha HBOTO CTATHeHHA. YacTHHa MaiiHa, IO MiLArae BHAITY, abo ofcAr
KOIITiB, IO CTAHOBAATH il BapTiCTh. yCTAHOBIIOETHCA 3rigHO 3 OamaHcOM, AKHH
CKIajacTbcA Ha JaTy Ipel'dBIeHHA BHMOT KpeJHTOpaMH. 3BepHEHHA CTATHEHHA
Ha BCI0O 9YacIKy yJacHHKa B CTaTyTHOMY KalliTali TOBapHCTBa 3 0OMeXKeHOIO
BilNIOBINANBHICTIO IPHNHHAAE HOTO YYacTh ¥ TOBapHCTRi. TakHM 9HHOM, MOBa Hie
Ipo BH3HAYeHHA BapTOCTi MaiiHa, a He BapTiCHHX IIOKAa3HHKIR IKepen Horo
YTBOPEHHA.

4. Taxu# ke BHCHOBOK MOJKHA 3poGHTH i3 3MicTy c. 54 3akoHy VKpaiHH
«IIpo rocmoJapchKi ToBapHCTBa», cT. 148 ITK VkpainH. IIpH BHXOAi yJIacHHKA 3
TOBapHCTBa 3 OOMeKEHOHI0 BiINOBiZaNbHICTIO HOMY BHIIIATye€TbCA BapTiCTh
9acTHHH MaHHa TOBapHCTBA, NMpoIOpIiiHa HOro 9acTii B CTATyTHOMY KaIiTali.
BHIaTa OpOBATHTRCA ITicTA 3aTBepIKeHHA 3BiTY 3a pik. ¥ AKOMY BiH BHHINOB i3
TOBapHCTBA, i B CTPOK Jo 12 MicAmiB i3 AHA BHXoXy. Ha BHMOIY yJacHHKA Ta 3a
3rof0K TOBapHCTBAa BKJIal Moke GyTH HOBepPHYTO NOBHICTIO afo JacTKOBO B
HaTypanbeHil dopMi.

VdacHHKY, AKHH BHOYB. BHIIATyeThcAd Halle)KHA HOMY 9JacTKa NpHOYTKY,
OJepkaHOIO TOBapHCTBOM ¥ JAHOMY pOIi 0 MOMEeHTy Horo BHXody. MaiHo,
mepefaHe yIacHHKOM TOBApHCIBY TiTbKH B KOPHCTYBaHHA, MOBepIacTbci B
HaTypansHiH dopMi Gez BHHArOpoIH.

5. UWactHHa 3 ctarri 147 ITK VkpaiHH 3aKkpinmioe, Mo 9acTKa y9acHHKA
TOBapHCTBa 3 0OMeXkeHOI0 BiANOBidaNnbHICTIO MOKe OYTH Bigdy)KeHa J0 MOBHOI il
CI7NaTH JHINe B TiH 9acTHHI, B fAKiH Ii Bjke cmuadeHo. BapTo 3BepHYTH yBary Ha

MOCIiTOBHICTE 3aKOHOIABIA B [BOMY NHTaHHI. o HadpaHHA dHHHOCTI IIK
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VkpaiHH i BHeceHHA BiNOBITHHX 3MiH 70 4. 2. cT. 53 3akoHy VYkpaiHH «IIpo
rocroJapchki TOBApHCTBA» YIaCHHK TOBapHCTBA 3 00MekeHOI0 BilNOBiTaTBHICTIO
Mil HmepeIaTH CBOK HacIKy (Ii 9acTHHY) TpeTiM ocofaM TiIBKH MiCIf HOBHOIO
BHeCeHHA BKIAaAy yIacHHKOM, AKHH il BiIcTymae.

V9acHHKH TOBapHCTBa 3 0OMeKeHOK BiINOBiJadbHICTIO MaloTh IIpaBo
GpaTH y9acTh B yIpaBIiHHI TOBapHCTBOM Y MOPAIKY, BH3HATeHOMY B CTATyTI,
KpiM BHIAIKIB, YCTAHOBISHHX 3aKoHOM (cT. 116 ITK Vkpaine). Yipaeiiaaa TOB
3ifCHIOETECE yYYAaCHHKAMH He Oe3lOocepeIHBO, a dUepe3 CHCTeMy OpraHiB, fKi
BH3Ha9YeHI 3aKOHOM Ta CTAaTyTOM.

BHITEM OpPraHoM TOBapHCTBa 3 0OMeEKeHOI BIINMOBiNATBHICTIO € 3araibHi
36opE HoOTo yJacHHKiB. BOHH CKIaJalOThcA 3 YyIacHHKIB ToBapHCTIBa abo
OpH3HAYeHHX HHMH [peICTABHHKIB. VYYacHHKH Mal0Th KITBKIiCTE TOJOCIB,
NPONOPLiHHY po3Mipy iX 9acTOK y cTaTyTHOMY KamiTani (po3Mip JacTKH — Ie cyMa
BKJIANIB YH9acHHKA IO CTATYTHOTO KaMiTaly).

3aranbHi 360pH yJacHHKIB TOBapHCTBA 3 00MeKeHOK BiNMOBiTAanBHICTIO He
€ TMOCTiHHO Jil0YHM OpraHOM YIIPAaBIiHHA, CKIHKAKTECA He pilllie TBOX pa3iB Ha
pik, #KmMo iHmMe He mepenbadeHO YCTAHOBYHMH [JOKYMEHTaMH. 3aKOHOM
nependadaeTbcd TaKOXK MOXKIHBICTh CKIHKAaHHA I03a9epTOBHX 3aralbHHX 360piB
yHacHHKIB TOBapHCTBA 3 06MekeHOK BiINOBIIANBHICTIO.

3araneHi 300pH YYacHHKIB yBaXKaHThCH MOBHOBAXKHHMH, fAKINO HA HHX
NpPHCYTHI yIacHHKH (NpeICTaBHHKH yYacHHKIB), IO BOTONIIOTE y CYKYIHOCTI
Ginem Hik 60 % romociB (4. 1 ¢1. 60 3V «IIpo rocmoiapchbKi TOBapHCTBa»). ¥
Teopii Ta MPAKTHII Taka BHMOTA INOJO IPABOMOYHOCTi KONEriadbHOTO OpPraHy
iMeHyeThCA KBOPYMOM.

TTocTae mHTaHHA IMONO MOPAAKY BH3HATeHHA KBOPYMY IO BiTHOIIEHHIO 1O
BCHOTO IUIAHOBAHOTO TH ¢(OpPMOBAHOIO PO3Mipy CTATYTHOIO KamiTamy, KiTBKOCTi
y9acHHKIB, AKi IPHCYTHI Ha 360pax. AHani3 YIHHHOTO 3aKOHOJABCTBA Ta MPaKTHKH
HOT0 3acTOCYBaHHSA J1a€ 3pOOHTH BHCHOBOK IIPO Pi3Hi MITXOJH, a caMe:

— I@epmHH MiOXin — nOe cHiBRiTHOmMeHHA C(OPMOBAHOIO CTATYTHOIO

Kamitanmy (fxkHH npHEMaeTheA 3a 100 %) Ta JacTOK yYacHHKIB, fKi IPHCYTHI Ha
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36opax 1 BONOZIIOTH KiNBKICTIO TONOCIE IpomopiiHHO ix dHacTkaM (1. 1 cT. 60,
a63. 4 c1. 58 3V «IIpo rocnonapceki TOBApHCTBAY;

— OpyTHH WiOXin BH3HaUYeHHH 4.5 cT.53 3VY «IIpo TocmoJapchbki
TOBapHCTBa» — CHIiBBiTHOMIEHHA CYKYNHOCTI 9JacTOK HYacTHHH C(OPMOBAHOIO
CTATyTHOTO KaIiTaldy, fKi HalexaTk YYacHHKaM., IO YacTOK YYacHHKIB. fKi
OpHCYTHI Ha 300pax i BONONiIOTH KiTbKICTIO TONOCIiB HPOMOPHIHHO A0 TaKoi
CYKYTHOCTI JacTOK 9YACTHHH C()OPMOBAHOIO CTaTyTHOIO KamiTamy. IIpH IbOMY
BiANOBiZHO J0 3MicTy cT. 52, 53 3V «IIpo rocmojapchbki ToBapHCTBa» He
OpHHMAaeThcAd OO BH3HAYCHHA KBOPYMY BHKYIUIEHa TOBapHCTBOM pealbHO
chnadeHa 9acTKa B CTaTYTHOMY KalliTali;

— TpeTiH MigxXin BHIUIHBAaE i3 ¢T. 55 3akoHy YkpaiHH «IIpo rocmomapchki
TOBapHCTBa» — NPABOHACTYIHHK MOJXKe CTaTH yJacHHKOM TOBapHCTBA TilbKH B
pa3i Hioro G6a)kaHHA BCTYIIHTH IO TOBapHCTRa 3 00MeKeHON BilNMOBiTANBHICTIO Ta.
KpiM TOTO. KOJMH € Ime H 3roja Ha Ie iHIMHX y9acHHKiB. KBOpyM y TakoMy pa3si
BH3HATAETHCA 33 aHANOTi€I0 BHMOI, YCTAHOBNEHHX cT. 53 3V «IIpo rocmomapceki
TOBapHCTBa».

OTxe. HeoOXiHO 3pOCHTH BHCHOBOK. Mo HOpMH IIK Vkpainx Ta 3V «IIpo
rocmofapchki TOBapHCTBa» PETyIIOKTH MHTAaHHA KBOPYMY, BH3HaUeHHA KUTBKOCTI
rolociB NpH TONOCYBaHHI Ha 3aradbHHX 300pax YJacHHKIB TOBapHCTBA 3
ofMexkeHOI0 BiIMOBITANBHICTIO, BApTOCTi JacTKH B MaHHI TOBAapHCTBA, B MepHIy
9epry BHXOAATH i3 pealbHHX (C()OPMOBAHHX TacTOK) y CTATyTHOMY KamiTami.

IMocTae NHTaHHA [P0 NOPANOK BH3Ha4YeHHA KBOPYMY IpH HNpPHHHATTI
MHTAaHHA NP0 BHKIIOYEHHS VYacHHKA 31 CKIagy yJacHHKIB TOBapHCTBA 3
0o0MeKeHOK BiINMOBITANBHICTIO Y 3B’A3KY 3 HECIJIATOH HYACTKH IOBHICTIO afo
9acTKOBO.

BinmorinHo mo BHMor cT. 144 ITK VkpaimH (cT. 52 3V «IIpo rocnoiapchki
TOBapHCTBa» CTATYTHHH KamiTal TOBapHCTBa 3 OOMEKeHOI BiNMOBiTaIBHICTIO
Oigndrae cIiaTi yIacHHKaMH TOBapHCTBAa A0 3aKiHTeHHA MeplIoro POKy 3 IHA

ZlepKaBHOI peecTpanii TOBapHCTBA. SIKIMO yIacHHKH 10 3aKiHIeHHA MepIoro poky
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3 OHA JepkaBHOI peecTpallili TOBapHCTBa He BHeCIH (He MOBHICTIO BHECTH) CBOI
BKJIATH, 3araibHi 300pH yIaCHHKIB IPHHMAOTh OJHE 3 TAKHX pillleHE:

— TIpo BHKIIOYEHHA 3i CKIaly TOBapHCTBa THX YJacHHKIB, AKi He BHeCIH
(He MOBHICTIO BHECHH) CBOI BKJIANH. Ta IpO BH3HATeHHA MOPANKY IepepO3MOILTY
9acTOK ¥ CTaTyTHOMY KalliTali;

— TIpo 3MeHMeHHA CTAaTyTHOTO KAaIliTadly Ta NpOo BH3HA4YeHHA MOPAIKY
Mepepo3moIiTy 4acTOK ¥ CTaTyYTHOMY KamiTami;

— TIpo NiKBinaniro TOBApHCTIBA.

Vei TpH MOXITHEI pillleHHA € BHEIIOYHOK KOMIETeHIIi€l0 3aralbHAX 360piB
yH9acHHKIE TOBapHCTBa 3 00MEXeHOH BiIMOBiNadbHICTIO. CYTHICTH BHKIIOTHOL
KOMIeTeHIIil IMOA0 HIHX IHTaHb PO3KPHBacThcA depe3 cT. 145 ITK VkpaiHH —
[IHTAHHA, BiTHeceHi N0 BHKIHOYHOI KOMIIeTeHINil 3aralbHHX 300piB VIaCHHKIB
TOBapHCTBA, He MOXYIb OyTH IepelaHi HHMH [11 BHpIMeHHA BHKOHABIOMY
opragy ToBapHcTBAa. Bcei mi pilleHHA HanpaBileHi HAa CTBOPeHHA NeBHHX
HeTaTHBHHX HACIOiKiB 119 yYacHHKa-IOpDYyIIHHKa 1 € dopMmowo Horo
KOpIIOPaTHBHOI BiAIIOBiNANBHOCTI, a TAKOXK HalpapleHi Ha 3afe3nedeHHs ¢ yHKIIH
CTaTyTHOIO KamiTady, 3aKOHHHX IIpaB Ta iHTepeciB KpeIHTOpiB ToBapHCTBa H
iHMTHX YyYacHHKIB. IIpH OpHHHATTI piMleHHA NP0 BHKIIOYEHHA 31 CKIamy
TOBapHCTBA THX YJACHHKIB, fKi He BHeCIH (He NOBHiCTIO BHECTH) CBOI BKIATH,
BilmoBimHO A0 cT. 64 3V «IIpo rocmomapchbki TOBapHCTIBa» TaKi y4acHHKH He
GepyTh ydacTi B romocyBaHHi. IIfo 7oridHo H 70 yTacTi, B TAKOMY BHOAIKY. ¥
roloCyBaHHI IMOA0 MOPAJKY Nepepo3mMOIiTy HTacTOK y CTaTyTHOMY KamiTami.
BHEMIOTeHHA yIacHHKA 3 TOBAPHCTBa NPH3BOIHTGL [0 HACHIKIB, MepenfadeHHX
¢T. 41 55 nporo 3aKoHY.

3aranbHi 300pH YIacHHKIE TOBapHCTBA 3 OOMeXKEeHOK BiNNOBITaNBHICTIO
OpHAMAlOTE pillleHHs HpocTor abo kepamidikopaHow OimpmicTio roiociB. I3
HTAHB., 3a3HadeHHX ¥y MNyHKTax "a". "6" cr.41 3akoHy VkpaiHH «IIpo
rocmofapchKi TOBapHCTBa», a TaKOXK NPH BHpillleHHI NHTaHHA NP0 BHKIIOUEHHA
y9acHHKAa 3 TOBapHCTBA pilleHHA BBaKAacTbcAd NPHHHATHM, AKIIO 3a HBOIO

MPOroI0CYIOTh YIaCHHKH, IO BOTOMIIOTH ¥ CYKYMHOCTI 6i1pm Hixk 50 % 3aranbpHOl
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KiTBKOCTi TOJIOCIB YIaCHHKIB TOBAPHCTRA. 3 pPeIlTH NHTAHE pillleHHST NpHAMAeThCA
npocTol GinbmicTio roiocie. IIpH IEOMY KOMeH yYacHHK, GepydH ydacTb y
36opax, MOXKe BIUITHBATH Ha NPHHHATIA pimmeHHd, TONOCYHOYH 3a HBOTO, IPOTH
HBOTO 200 YTPHMYIOUHCE Bill TOTOCYBAaHHA.

TakHM 9YHHOM, BH3HA9eHHA KBOPYMY 3 YpaXyBaHHAM KiTBKOCTi romocis
ydacHHKA (yIacHHKIB) B JacTHHi HecILIadeHOi YacTKH NpH NpHHHATTI pilleHHA
npo Horo BHKINYeHHA OpHBeZde (IO CyTi) o HOro BIUIHBY HA Take pilleHHA, a
TAaKok Ha BIUIHB INOJO pilleHHd NpPO MOPAIOK IMepepo3NmOdily dacTok, ado
pilieHH] Npo NiKBiNallil0 TOBAPHCTIRA.

Ha minzcTaBi BHKIaZieHOro HeoOXinHO 3po6HTH BHCHOBOK, MIO:

— YyYacHHKH TOBapHCTBA 2 oOOMeXeHOK BilNOBiTaNBHICTIO MAamTh
KiTBKiCcTh ToIOCiB, IpOHOpHiHHY iX YacTOK pealbHO BHECEHHX [0 CTaTyTHOIO
KaliTaly TOBapHCTBA;

— BHKIIYSHHA YYacHHKA 3i CKIaNy yJacHHKIB TOBapHCTBA HAIeXKHTIb IO
BHKJIIOTHOI KOMIIeTeHIii 3aranbHHX 300piB yJacHHKIR y PO3yMiHHI, Mo BKazaHa
KOMITeTeHIid He Moe GYyTH HepelaHa [0 BHPIMIeHHA iHIMHX OpraHiB YIpaBIiHHA.
3 Mo3HNiH NPHHIHOY CHpaBeIIHBOCTI. OXOPOHIOBAaHOTO 3aKOHOM iHTepecy,
monoxkeHs 4. 2 cT. 124 KoHcTHTYyHii VKpaiHH [14], y4acHHKH, IO BOIOAIIOTH
O6inem Hik 50 BiZCOTKAMH 3aralbHOI KiTBKOCTi FONOCIE YIaCHHKIR TOBapHCTBA, ¥
pa3i BiIcyTHOCTI (HEMOK/IHBOCTI CKIHKAHHA) KOMIIETeHTHOTO OPTaHy yIpaBIiHHA,
MOXKYTH pealTi3yBaTH CBOE€ NPaBO Ha BHKIIOYEHHA HeN0OPOCOBICHOIO yIacHHKA
OIIAXOM 3BepHEHHH 3 BillIOBiTHOK BHMOTOO 10 CYIY;

— 114 YCyHeHHA BHIODeHaBeeHHX Ta IHIMHX TPOTadHH BH3HAaUeHHA
NpPABOBOTO CTAaTycy TOBAapHCTBA 3 OOMeKeHOH0 BiNNOBITANBHICTIO. MeXaHiZMiB
VOpPaBUiHHA Ta BHYIPIMHBO-KOPHOPATHBHOIO KOHTPOAK  HaHIOHiTEBHime

npHAEATH 3aKk0H YEpaiHH «IIpo TOBapHCTBA 3 00MEKeHOI0 BilIOBiIANEHICTION.
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OTIJEJIBHBIE ITPOBJEMBI 3AKOHOJATEJIBHOI'O OIIPEJETEHHA
KOMIIETEHIIHH H  ITPABOMOYHOCTH COBPAHHA  YYACTHHKOB
OBIIECTBA C OTPAHHYEHHOM OTBETCTBEHHOCTBIO

Boiiayk P. IL

B craThe aBTOp aHATH3HpYeT Ipobenbl JeficTBYIOMEro 3aKOHOJATENLCTBA O IOpAIKe
HCKIIOUeHHS VIACTHHKA H3 COCTABA YIACTHHKOB XO3SHCTBEHHOTO OOmecTBa, KOTODhHIH He
IONHOCTBIO BHeC CBOH BKIAJ B YCTABHBIH KAMHTAT OOMecTBa, a Takke CHCTEMATHYeCKH He
BBIIONHAET HIH HeHAIeKAIHAM 00pa3oM BLIIOIHIET OOS3aHHOCTH, HIH NPeNSTCTBYeT CBOHMHI
NeficTBHAMH JOCTHKEHHIO Iledel oOmecTsa, NpH 5TOM KOrja JpYyrHe YYacTHHEH B
COBOKYIHOCTH BIAfelOT INecThIOAecATHI0 HIH MeHee ODONEHTOB Tomoco. Ha ocHoBe
NpPOBeJeHHOr0 HCCIeJOBAHHA JelaeT BEIBOABI H IpejjiaraeT H3MeHeHHS B JefcTByIoIee
3aKOHOZATEIbCTBO.

Knrouesste cro6a: 0DIMecTBO ¢ OTPAHHYEHHOH OTBETCTBEHHOCTBIO, NOPANOK CO3BIBA
obmero coOpaHHY YIaCTHHKOB OOIIECTBA C OTPAaHHYEHHOH OTBETCIBEHHOCTHIO, HCKIIOUEHHE

YHacTHHEA H3 uﬁmecma Cc orpmqeﬂﬂoﬁ OTBeTCTBEHHOCTBID.

SEPARATE PROBLEMS OF JURISDICTION AND COMPETENCE OF
PARTICIPANTS’ IN A LIMITED LIABILITY COMPANY GENERAL MEETING
LEGISLATIVE DETERMINATION

Boychuk R. P.

In the paper some challenges concerning gaps in economic legislation have been
reviewed. Described issues are related to: mvoluntarly removal of an LLC member , who does
not pay full shareholder fee, and who does not execute or conducts responsibilities of LLC
member improperly, or precludes by his actions from achievement of company purposes,
herewith other participants collectively own sixty or less percent of votes. The author has given
the definition of the owner and shareholder (member), voting rights (corporate rights),
foundation documents, share capital share of stock, share of assets. The author has analyzed

various points of view concerming the definition of voting rights (corporate rights) of LLC
132



