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HELLOAABHO AIBOKATCHKE OB’ € JHAHHSA
ARZINGER OrO0CU0 NPO PO3LUMPEHHS
MAPTHEPCbKOTO CKITAZLY KOMAHAM,
MPU3HAYMBLLMN HA MNOCAZY

NAPTHEPA KATEPMHY OJTIMHMK.
«OPMINYHA TA3ETA» MOLIKABUAACA
OYIKYBAHHAMM NAHI KATEPVIHMU BI HOBOT
NOCAAM TA MAAHAMY HA MABYTHE

Liboro poKy OnbrA NPOCAHIOK,
KEPYOYM NAPTHEP AVER LEX, BIA3HAYEHA
Yy BOCNIAXEHHI UKRAINIAN WOMEN

IN LAW 2018 AK }IHKA, LLLO BMJIMHYNA HA
PO3BUTOK IOPUAVNYHOIO BI3HECY B YKPAIHI.
Mwu noroBopPun 3 ONbrot, AKUM YNHOM
FOPUANYHWIA BI3HEC BMINHYB HA HEI

AK HA OCOBUCTICTb TA MPO®ECIOHANA
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KopnopaTtnBHa pedopma:
4oro ouikyBaTtu Gi3Hecy?

ITpOTAroM OCTAaHHBOT'O Yacy KOPIIO-
paTrBHe 3aKOHOZABCTBO B YKpaiHi 3a-
3HAJIO 3HAYHUX 3MiH, CIPAMOBAHUX Ha
CIIPOLIeHHA BeIeHHA rOCIIofapChbKUMU
TOBAPUCTBAMU CBOEI AisIbHOCTI, BZO-
CKOHaJIEHHsI KOPIIOPATHBHOTO yIIPaB-
JIIHHA Ta IMIUIeMeHTallilo AeAKUX IIpa-
BOBUX iHCTUTYTiB, BJIaCTUBUX IIPABY
3axifHuX KpaiH. 3arajoM, IpUUHATI
3aKOHOZIaBYi aKTU MAIOTh Ha MeTi 3po-
6uTH GBI TPUBAOIUBUM iHBECTHU-
Hi¥HuH KIiMat B YKpaiHi.

Cepef OCTaHHIX 3aKOHO/IABUHX aKTiB,
SIKi MATUMYTh 3HAYHUH BIUTUB Ha TIOPSI-
JIOK QYHKI[IOHYBaHHS TOBapHCTB 3 06Me-
JKEHOIO BiimoBizaabHicTIO (mami— TOB),
MOXXKHA BUALTUTU 3aKOH YKpaiHu «IIpo
TOBAPUCTBA 3 0OMEXEHOIO Ta ZI0JIATKO-
BOIO BimoBigambpHicTIO» N22275-VIII Big
06.02.2018 p. (zasi — 3akoH mpo TOB).
Kpim Toro, Ha 0co6IHMBY yBary 3aciyro-
Bye 3aKOH YKpaiHu «[Ipo BHeCeHH: 3MiH
JI0 IeKUX 3aKOHOZIaBUMX aKTiB Ykpai-
HU I[0ZI0 KOPIIOPATUBHUX JIOTOBOPIB»

N21984-VIII Big 23.03.2017 p. (mami—
3aKOH PO KOPIIOPATUBHI J0OTOBOPHU).
BaockoHaMUTH JisTBHICTD aKITIOHEPHUX
TOBApHUCTB MAlOTh HOPMU 3aKOHY YKpai-
HU «[Ipo BHECEHHS 3MiH /I0 [IEAKUX 3a-
KOHO/IaBYMX aKTiB YKpaiHu (1100 CIIpo-
IEeHHs BeZleHHs Gi3Hecy Ta 3amydeHH
iHBecTHIIil emiTeHTamu)» N22210-VIII
Big 16.11.2017 p. (mamni — 3aKoH 11070
CIIpOlIeHHs BeZieHHsI bi3Hecy).

MpopoBXeHHS Ha cTop. 28



AHaniTuka

KoprnopatusHe npaso/M&A

KopnopatneHa pedopma:
4oro ou4ikyBaTu Gi3Hecy?

€sreHiit JEVHEKO,
Kepytoumin naptHep EVERLEGAL

3akiH4eHHs. MNMoyaTok Ha cTop. 1

LIiIKOM OYeBHZHO, 1[0 Ha LIOMY pe-
dbopMyBaHHA KOPIIOPATHUBHOI'O 3aKO-
HOJIABCTBA Ta yIIpaBJIiHHA (30KpeMa, B
TOCIOZaPCHKIX TOBAPUCTBAX) He Oyzie 3y-
ITMHEHE, a HabupaTrMe HOBUX 0OEpTiB,
OCKUTBKH ITfe 6araTo MUTaHb 3a/TUIIAI0THC
HeBpery/IbOBaHUMHU.

B wiif cTaTTi MM GBI IETAIBHO PO3-
DJITHEMO OCTaHHI 3MiHU B KOPIOPATHBHO-
My 3aKOHOZIABCTBi B MeXKax 3aKOHY IIPO
TOB Ta 3akoHy PO KOPIIOPaTHBHI J10-
TOBOPH, a TAKOXX CIIPOOYEMO 3'5ICYBaTH,
SIKMM YMHOM BOHH MOKYTb BIUIHYTH Ha
JistpHicTb TOB y Hamil kpaiHi.

1. 3aKoH npo TOB:
HOBi BUMOTM Ta MOXKTUBOCTI

JoBroouikyBanuii 3akon npo TOB
3HAYHO 3MIHIOE [IPaBOBE PEry/IIOBAHHA
TOB i ToBapuCTB 3 10aTKOBOIO BiZIOBI-
JasbHicTio (zasti — T/IB) B YkpaiHi. 30kpe-
Ma, BiH BCTaHOBJIIOE HOBI IIpaBIIa I0/I0
TIOPAZIKY CTBOPEHH! Ta AisutbHOCTi TOB i
T/B, bopMyBaHHA Ta 3MiHU CTaTyTHOTO
KaIliTaty, Hepexoy YaCTKY Ta 3MiH y CKJIa-
Jli y9acHUKiB, GOpMYBaHHs Ta IPUAHATTS
pillleHb OpraHaMH YIIPaB/IiHHA, BUIUIATH
JIVIBiNeH/IiB, YKIaIeHHA TIeBHUX TPABO-
YHHIB, & TAKOXX BHOCUTh 3MiHHU /10 HU3KU
aKTIB, TIOB'A3aHMX 3 PETYIIOBaHHAM CTBO-
penns Ta gistibHOCTi TOB i T/IB. 3aranom,
3akoH 1npo TOB po6uTh MpaBoBe pery-
JroBaHHA AisutbHocTi TOB i T/IB Gutbimne
JIVICTIO3UTUBHUM.

Cnizy 3a3HaumTH, 110 3akoH po TOB
HabyBae YMHHOCTI Yepe3 3 MicALj micia
Hioro omy0iKyBaHHs, a came 17.06.2018 p.
3axoHoM 11po TOB BcTaHOBIEHO, 11O IIPO-
TATOM POKY 3 MOMEHTY HabpaHHA HUM
YMHHOCTI 1T0/10keHHA craTyTy TOB, AKi
He BiamosigaoTh 3akoHy 1ipo TOB, € uuH-
HUMM B YaCTHHI, IO Bi/ITIOBila€ 3aKOHO-
JIaBCTBY CTAHOM Ha JIeHb HabpaHHs YHH-
HocTi 3akoHoM T1po TOB. Takum 4nHOM,
¢dopmabHOo TOB HafaETHCA OZVH PiK 1A
TIPUBE/IEHHS iX CTATYTIB Y BiATIOBIHICTB 710
HOBOT'0 PE&KUMY [IPABOBOI'0 PETY/IFOBAHHA.
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HOnia KUWIbYUHCbKA,
ctapwwuii opuct EVERLEGAL

BUHATKOM € cuTyallid, KOy MIPOTATOM
TAKOT'0 POKY BHOCATBCSA 3MiHH ZI0 CTATyTy
TOB. ¥ TakoMy BUIIAJKy CTaTyT HEOOXiz-
HO TIPUBECTY Y Bi/ITIOBIIHICTb /10 3aKOHY
npo TOB. BapTo 3BepHyTH yBary, 1o B
MOMEHT HabPaHHA YHHHOCT] 3aKOHOM IO
TOB BrpavaroTh crty 3aKoH Ykpainu «[ Ipo
TOCTIOZiApChKi TOBAPUCTBA» Ta ITOJIOYKEHHS
LIMBLTBHOTO KOZIEKCY YKpAiHU B YacTH-
Hi perymoBaHHs AissibHocTi TOB. OTxe,
TIoniepe/iHi IpaBWIa TaKOXK MPUINHATD
CBOE iCHyBaHH/, 110 MOXXE CIIPUYNHUTHI
TIIeBHUH BaKyyM IIPaBOBOTO PEry/IFOBaHHA
CTaTyTiB, He IPHBE/IeHNX Y BiIOBIZHICTD
J10 HOBUX IIPaBIUI. TOMY BUZIQ€THCA ZIOLIIb-
HUM IIBUJIKE TIpUBeZIeHHA cTaTyTiB TOB
Yy BiZIOBIAHICTb 710 HOPM (611bII 3py4YHIX!)
3axoHy mpo TOB.

1.1. CkacoeaHi ob6MexceHHS npu cmeo-
penHi TOB

3axoHoM 11po TOB ckacyroTbca BUMOTH
1110710 MAKCUMaJIbHOI KiTbKOCTi y4aCHUKIB
TOB. Bigrenep kinbkicTs yyacHukiBy TOB
6yne HeoOMexkeHOI0. 11 ke 3pydHa HO-
BeJIa, KA ZI03BOJIUTh MaKOPUTapHUM BJIac-
HUKaM aKI[iOHEpHUX TOBAPUCTB, AKi He
X0ouyThb GiTbIIe BecTH Gi3HeC y Takiii popmi,
niepeTBopuTH ix Ha TOB. Crtiz BiizHAUUTH,
110 3akoH 1o TOB Takok ckacoBye 06Me-
JKE€HH#, BCTaHOBJIEH] [IUBITBHUM KOJIEK-
COM YKpaiHH, 10710 KiTbKOCTi TOBAPUCTB,
B skux TOB Moxe GYTH €AVMHIM y4acHU-
KOM, a TaKOX CTOCOBHO TOrO, 1110 TOB He
MOKe MaTH €AMHAM YYaCHUKOM iHIIIe Toc-
TI0ZlapChKe TOBAPHCTBO, YIACHUKOM AKOTO
€ ogHa ocoba. Kpim Toro, 3akoHOM ITpo
TOB BCTaHOBIIOETHCSA BUMOTA, 3a KOO
CIIPABXKHICTh ITZAICIB BCiX 32aCHOBHUKIB
Ha cTaTyTi iz yac crBopeHHs TOB 3acsiz-
YyeThbCA HOTapiaIbHO, IO A€ 3MOTY YHUK-
HYTU CUTYaLlili, KOJY TJMUCH Ha CTaTyTi
TOB MOXXyTb BUABUTHCA HEZJOCTOBIPHUMIL.

1.2. 30608'13aHHA YUaCHUKI8 1000
dopmyeaHHs cmamymHozo kanimaty
may pasi 020 3miHu

3rizHo i3 3akoHOM 1po TOB, CTPOK /11
BHECEHH BKJIa/IiB 3aCHOBHUKAMU ITiJI 9ac

ctBopeHH:A TOB 6ys10 3MeHITEeHO 3 1 poKy
70 6 MicAIiB 3 MOMEHTY Ziep)KaBHOI pee-
crpatiii TOB, sikitio iHie He Gyze BCTa-
HOBjeHO craryroM TOB. PimeHHA 11po
BHeCEeHH, 3MiHy a00 BUKJIIOYEHHS TaKUX
TIOJIOXKeHb 3i craTyTy TOB npuiiMaeTbes
OIHOCTAHHUM DillIEHHAM 3arajbHuX 360~
piB y4achukiB TOB (ati —3azansHi 360pu),
B AIKMX B3fUIM Y4acTb Bci ygacHUKU TOB.

Y pasi npocTpoYeHH: y4acCHUKOM BHe-
CeHHs BKJIaJly BUKOHaBunii oprad TOB
Mae€ HaZicaaTy yYacHUKY BiZIOBifHe
IIMCHMOBe TIoTiepe/pKeHHA. JJofaTKOBUHI
CTPOK /I [IOTallleHHsA 3a00proBaHOCTi
MOosKe 6yTY BCTAHOBJIEHU BUKOHABYMM
opraHoM abo cratyroM TOB Ta He MoXKe
niepeBuiyBaTy 30 AHiB. fKIIO yyacHUK
He BHIC BKJIa/] [TPOTATOM HaZJAHOTO I0faT-
KOBOT'O CTPOKY, 3arajibHi 360p1 MOXXYTb
TIPUMHATY PillleHH:, 30KpeMa, IIpo Tepe-
PO3MOZiT HeoIIadeHoi YacTKY (YaCTUHU
YaCTKHM) MiK iHITMMU y4acHUKaMU 6e3
3MiHU PO3Mipy cTaTyTHOro Kamitaxy TOB
Ta CIUIaTy TaKoi 3a60proBaHOCTi BiOBIA-
HUMHY yJaCHUKaMH.

3akoHoM 1po TOB nepesbavaeThes
MOXXJIMBICTD ITepeBaXXHOI'0 IpaBa i
KOXXHOTO Y4aCHUKA 3pOOUTU JOAATKO-
BU BKJIa/| (aHAOT «pre-emption right»
V 3aXiJHUX IOPUCAUKIIIAX) B MEXaxX CyMHU
36UIbIIEHHS CTATYyTHOTO KalliTamy Mpo-
TIOPLIIHO /10 OT0 YacTKU ¥ CTaTyTHOMY
karitani TOB. CTpok f1a yuacHukiB TOB
JUI BHECEHHA JJOJATKOBUX BKJIQJIiB Ma€e
CTaHOBUTH He OijbIlie HiXk 1 pik 3 MOMeH-
TY IPUHAHATTSA PillleHHs PO BHECEHHA
JIOZIATKOBUX BKJIA/IiB, a ISt TPETIX ocib Ta
YJaCHUKIB CTPOK /I BHECEHH:A JI0aTKO-
BUX BKJI/IiB CTAHOBUTH 6 MiCAILIIB IIiC/IA
CIUIMBY CTPOKY JJI BHECEHHA ZI0ATKOBHX
BKJIAZIiB TiCJIA peasti3ariii KoXKHUM y9acHU-
KOM CBOTO [IepeBaKHOT0 ITpaBa. BogHoyac
3akoH 1po TOB nepesbavae MOXIIMBICTb
BCTaHOBUTH y cTatyTi TOB abo oaHOCTAl-
HO TIPUHMHATH PillleHHsI 3aTaTbHUMU 360-
paMu IO iHIIT CTPOKHY IS BHECEHHS JI0-
JATKOBMX BKJIQ/IIB, a TAKOXK MOMKJIMBICTD
BUKJIFOYUTH €Tall BHECEHH! JJOZIATKOBUX
BKJIA/IiB JIVIIIE TUMU YYaCHUKAMH, AKi Ma-
I0Tb IIepeBaKHe I1PaBo.

1.3. Ilepexid yacmku ma 3miHu y
cKknadi yuacHukie

1.3.1. IlepesasicHe npago: Gymu uu Hi?

3akoHoM po TOB BCTaHOBIIOIOTh-
s HOBI TIpaBWJIA Il TIpO1ieypu 0hOpM-
JIeHHsI BiIMOBU y4acCHUKA Bifl lepeBak-
HOT'0 IpaBa Ha MPUJOaHHA YaCTKY, IO
TIPOIIOHYETHCS IS TIPOAAXKY TPETiit 0cobi
(anasor «right of first refusal» y 3axizHux
IOPUCAVKIIIAX). 30KpEMA, SKIIO YIaCHUK
OTpUMaB Bi/] iHIIIOrO y9acHUKA MOBiZIOM-
JIEHHA TIPO HaMip CKOPUCTATHCA CBOI Ie-
PEBKHIM IPABOM Ha IPHZI0AHHS YaCTKU
(ii wacTrHM), Taki y9aCHUKHU 3000B's13aHi
TIPOTATOM 1 MiCAIA YKJIACTH BiAOBIHUI
JIOTOBIp KYMiBJIi-IIPOJAXY, a ¥ pasi yxu-
JIeHHSI TIPOZIABLIA Bif| YKJIaZIeHHA TaKOro

ZIOTOBOPY TIOKYTIELlb Ma€ IIPaBO 3BEpHY-
THCA 3 TI030BOM IIPO BU3HAHHA JIOTOBO-
Py KyHiBJIi-IIpoAaKy YyacTku (il YacTHHM)
VKJIaZIeHIM Ha 3aIIPOIIOHOBAHUX [TPO/IAB-
LIeM YMOBaX. K10 yXWIA€ThCA IOKYyTIELlb,
TIpoZaBellb Mae [IPaBo peasisyBaTy YacTKy
TpeTili 0cobi Ha yMOBaX, paHiliie IoBiIoM-
JieHnx yyacHukam TOB.

3a ofHOCTalHUM PpillleHHAM y4acHU-
xiB TOB f0 cTaTyTy MOXyTb OyTH BHECE-
Hi OJIOKeHHA TIPO Te, 10 YJaCHUKU He
MaroTh TIEPEBAXKHOTO TIpaBa, abo Biguy-
JKeHHA 9acTKH (il YaCTUHM) I0ITyCKAEThCS
JIVIITE 32 3TOZIOI0 iHIIMX YYacHUKIB. Kpim
TOTO, IIepeBakHe IPaBO He 3aCTOCOBY-
€ThCA, AKIIO Ie TepesbadeHo KopIopa-
TUBHUM /IOTOBOPOM, CTOPOHOIO IKOT'O €
TaKuUil yUacHUK.

1.3.2. INopsidok euxody yuacHuka 3 TOB
3anexcums 610 po3mipy 11020 uacmkuy cma-
mymuomy kanimani

Ha oxpemy yBary 3ac/yroByIOTb [OJIO-
JKeHHA 3akoHy IIpo TOB, AKMMU BCTaHOB-
JI0eTheA, 10 yyacHk TOB, yacTka Akoroy
craryTHOMYy Karitani TOB cTaHOBUTB MeH-
1re Hixk 50%, Moxke BuiTH 3 TOB y Oyzib-
SAKUH Yac 6e3 3roAu iHIINX YIaCHUKIB, a
SIKIIO YacTKa y4acHUKA CTaHOBUTH 50%
i GibIIIe — 32 3OO0 iHIIMX YYACHUKIB.
Y4acHUK BBaKAETHCSA TAKUM, 1110 BUHIIIOB,
3/IHA Iep)KaBHOI PeeCTpallii Horo BUXOZY.

1.3.3. BdockoHaneHo nopsidok ogopm-
JICHHS1 BIOUYXCeHHS UaCMKU

Cepez inmoro, 3akoH rpo TOB 3ampo-
Ba/Kye MOXXJIMBICTD TI0ZIaBaTH IS pee-
crpauii B €/IP 3MiH y cK/Iafi y4acHUKIB
TOB akT npuiiMaHHA-TIepeayi YacTKU
(JacTWHY 9acTKY) Y CTaTyTHOMY KalliTai
TOB. 11e 3py4Ho /1 BUNIA/KiB, KOJIU ZIOTO-
Bip KyIIiB/Ti-IpOAasKy 200 iHIIHi JOKyMEHT
TIPO Bi9y’KeHHA YaCTKU € CKIQHUM Ta
006'eMHIM Ta/ab0 CTOPOHU He GaKal0Th
PO3KpuBaTH Horo 3wmicT. [Tizmicu cTopia
Ha TaKOMY aKTi MiyIAraloTh HoTapiajb-
HOMY 3acBiflueHHI0. CTOpPOHU aKTy TaKOXK
MOXyTb IOMOBHUTHCSA ITPO HOT0 HOTapiajb-
He rocBiueHHs. [Tpy IboMy BapTicTh I10-
CBilueHHA aKTy 3akoHOM Ipo TOB 3Ha4HO
3MeHIIIeHA Ta CKJIaJaTIMe OUH HeOoIo-
JIATKOBYBAHUM MiHIMYyM JJOXO/IiB TpOoMa-
JAH. BapTo 3BepHYTH yBary, AKIIO CKIaj,
y4acHuKiB TOB He BKa3aHUN y CTaTyTi, K
Lie 103BoJIA€ 3aKOH 1Tpo TOB, To BHeCEeHHA
3MiH /0 CKJIa/Ty 3aCHOBHUKIB (HalpHKJIaZ,
BHACTIZIOK TPOZIAYKY YACTKU) MOXKE BiZiOy-
BaTucsa 6e3 BHeCEHHA 3MiH JI0 CTaTyTy Ta
BiAITIOBIIHOTO pillleHHs 3aTaTbHUX 360PiB.

1.4. Opeanu ynpagniHHs

1.4.1. BazanwHi 360pu

3axoHoM 1po TOB 3MiHIOIOTBCA IIpa-
BIJIA CKJIMKAHHA Ta [IPOBE/JIEHHA 3arab-
Hux 360piB TOB. 30KpeMa, 3araibHi 360-
PY CKJIMKAIOTBCA HA BUMOTY HaIVIAZIOBOL
pazu TOB (MOXJIMBICTb CTBOPEHHS AKOI
niepenbadeHa 3akoHoM mpo TOB) Ta Ha
BUMOTY y4acHHKa abo y4acHUKIB, sKi Ha
ZleHb TIofJaHHA BUMOI'M BOJIOZII0Th 10%
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Ta GibIe cratyTHOro Kamitarxy TOB.
3akoH mpo TOB mepe6avae MOKIUBICTb
IIPOBeZIeHHS 3aralbHUX 360DiB y pexxuMi
Bi/leOKOHepeHTIIii, 1110 ZI03BOJIsIE OAYUTH
Ta YyTH BCIX YIaCHUKIB 3araJbHUX 360-
PpiB oZHOYACHO.

Kpim Toro, 3akonom rnpo TOB 3wmi-
HIOETBCSA MePeJIiK TUTaHb, 00 AKUX
HeoOXxigHa KBasipikoBaHa Ta pocTa
OUIBIITICTD TOIOCIB y IPOIECi TPUHHATTS
pillleHb 3araTbHUMU 360paMH, a TAKOXK
BBOJUTHCSA BUMOT'a I[0Z[0 OAHOCTAHOTO
TIPUMHATTSA pillleHb yciMa yIacHUKaMU
TOB 3 HM3KM ITUTaHb. 30KPEMA, JI0 TIU-
TaHb, [0 BUMAraoTb OZIHOCTAWHOTr'O pi-
IIeHHsA BCix yuacHukiB TOB, ki MatoTh
TIpaBo TOJIOCY 3 BiANIOBIJHNUX IIUTaHb,
HaJIe)XXaTh TaKi: 3aTBEPKEHHA I'POIIO-
BOI OL[{HKM HEerpolLIoBOro BKJIAZy ydac-
HUKa, CTBOpeHHA iHmuX opradiB TOB,
BU3HAYEHHS MTOPSAAKY iX AisUTBHOCTI,
MPUAHATTSA pillleHHs PO IPUAOAHHS
TOBapHCTBOM YaCTKU (4aCTHHU YaCTKH)
yJacHUIKA Ta iHIIT ITUTaHHS, BCTAHOBJIEH]
3akoHoMm 1ipo TOB.

Hogeioro 3akony ripo TOB Takox e Te,
mo craryroM TOB Moxxe 6yTH BCTAHOB-
JIeHa iHIIa KiTbKiCTb TOIOCIB YYaCHUKIB,
HeoOXi/iHa 71 IPUHHATTA pillleHb, HDK
1ie 3a3HaveHo B 3akoHi mpo TOB. OxgHak
TaKa KiTbKiCTh TOJIOCIB He MOKe OyTH MeH-
1100, HDXK GUIBIIICTD TOTOCIB YIaCHUKIB,
Ta He MOXe CyIllepedrTH BUMOTraM I0ZI0
OJHOCTANHOTO IIPUMHATTA pillleHb 3a-
rajbHUMU 360pamu.

1.4.2. Haenssd0osa pada sik 0pean KOHM-
ponto maynpaeninHs TOB

3aKOHOM Ha/Ia€ThCA MOXKIIUBICTD CTBO-
peHHA HaraoBoi pagu B TOB, mpu 1ibo-
MY HarIA7[0Ba pajia He JIUIlle KOHTPOJIIOE,
ajie ¥ peryoe JisUTbHICTh BUKOHABYOTO
oprany TOB. 3okpema, /10 KOMIIeTeHIIii
HaIIAZ0BOI pafiil MOXKe GYTH BiJHECEHO
06paHHs 0HOOCIGHOTO BUKOHABYOTO Op-
raHy abo WieHiB KOJeriaJlbHOrO BUKOHAB-
yoro opray TOB (Bcix 411 0KpeMO OZHOTO
ab0 KiTbKOX 3 HUX), 3yITHHEHHS Ta [IPHITH-
HEHHA iXHiX IOBHOBa)KeHb, BCTAHOBJIEHHA
PO3Mipy BUHATOPOAY YIeHaM BUKOHABYO-
ro opray TOB. Takox HarIAZOBIN pazi
MOXXYTb OYTH JIeJIerOBaHi TOBHOB)KEHHS
3araJbHUX 360piB, KpiM THX, SKi BijHece-
Hi JI0 BUKJIFOYHOI KOMITETEHIIii 3aralbHIX
360piB. YWieH HAISA0BOI pa/ivi JIiFOTh HA
TiZcTaBi IIMBUTBHO-TIPABOBOT'O ZIOTOBOPY
(omtaTHOrO UM 6€30MIaTHOTO) abo Tpy-
ZI0BOT'O KOHTPAKTY.

1.5. ObmexnceHHs ULOAO cyMiuleH-
HA nocad ma JiAbHOCMI, a MaKoic
npasuwia npo HedonyweHHs KOHPNIK-
my iHmepecie ma Hepo320J0UIeHHS
KoH@ideHuiliHOT iHpopmauii

3axoHOM I1po TOB BCTaHOBIIIOIOTHCA
0bOMeKeHHd LI0Z0 CYMiCHUIITBA TI0Cas,
Ta AiAIBHOCTI 1 mTocazoBux oci6 TOB.
30KpeMa, WieH! BUKOHABYOTO OpraHy
TOB (6e3 3rozu 3arajbHUX 360piB a60
HaAzoBoi pagu TOB) Ta WwieHU HaIA-
noBoi pagau TOB (6e3 3roau 3araibHUX
360piB) HE MOXKYTh:

* 37lilicHIOBATH TOCIIOAAPCHKY JisIb-
HICTb sK isudyHa ocoba-MiAnprueMelb ¥
coepi giszterOCTI TOB,3

* OyTH YYaCHUKOM TIOBHOTO TOBapH-
cTBa abo TOBHUM YYaCHUKOM KOMaH/UT-
HOT'O TOBAPHUCTBA, 1[0 37{HCHIOE JIiSUTbHICTh
y cdepi gistieHOCTI TOB,3
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* GyTH WIEHOM BUKOHABYOTO OpraHy
ab0 HaIISAIOBOI paJy HIIOTo Cy6'eKTa roc-
TIOZIAPIOBAHHS, 1110 3/iHICHIOE AisUTBHICTD Y
coepi misumpHOCTI TOB.

ITocazoBuM ocobaM 3a6OPOHSAETHCA
posrosolyBat# iHbopMatliio, 1o cTana
iM BijoMa y 3B’A3Ky 3 BUKOHAHHAM HUMU
T10CAIOBUX 0OOB’A3KIB Ta CTAHOBUTD KO-
MepiiitiHy Taemuuizo TOB abo € KoHdizeH-
LiliHOIO, KPiM BUIA/IKIB, KOU PO3KPUTTS
Takoi iHopMallii BUMaraeTbcsa 3aKOHOM.
LIs1 3a60poHa fiie IpoTAroM 1-T0 pOKY 3 1aTh
TIpUNMHeHH:A (PO3ipBaHHs) J0TOBOPY MiXK
10CcazioBor0 0co6010 1 TOB, SAKIIO IHIIMIA
CTPOK He BCTaHOBJIEHUI TAKVM JOTOBOPOM.

TTocazoBi ocobu TOB 3060B's13aHi yHU-
KaTu KOHQIKTY iHTepecis. ITig KoHIIK-
TOM iHTepeciB MaeThCs Ha yBasi KOHQIIKT
MK 000B’I3KOM I10CAZI0BOI 0COOU AT
Z06pOCOBiCHO 1 po3yMHO B iHTepecax To-
BapUCTBA Ta IPUBATHUMU iHTEpeCaMy H0-
cazioBoi ocobu abo ii adimifioBaHuX 0OCi6.
TMocazosa ocoba TOB 30608’ s13aHa ogaTH
TOBApUCTBY MepeJTiK CBOIX adinilioBaHNUX
oci6 ta inpopmyBaru TOB 1po 3miHu y
niepestiky. Y pa3i BAHUKHEHHA KOHQUIKTY
iHTepeCiB BiH IOBUHEH OyTH I0BEIEHII 10
BifjoMa opraHiB yrpasniHHa TOB mpoTsa-
roM 2-X ZHiB. BUKOHABuWMII OpraH, y CBOIO
Yepry, IIOBiJOMJIAE PO Iie yyacHUKiB TOB.

ITopyreHHA ocaZioBo0 0coO0ko Ipa-
BUWI PO KOHQIKT iHTepeciB, HepoO3royo-
nieHHs KoHdizeH iiHoI iHdopMmariii Ta
CyMillleHHs JisTTbHOCTI € TiZICTaBOIO /IS
OZIHOCTOPOHHBOTO PO3ipBaHHA JOTOBO-
Py 3 TI0CaZI0BOIO 0CO6010 6€3 BUTUIATH
KOMITEHCaLIii.

TYJIIOIOThCA AHIVIIHCHKUAM TIpaBoM (abo
IHIIMX 3aXi[HUX FOPUCAUKILN), Ke 4acTO
3aCTOCOBYETHCS y TPAH3AKIIAX MiX iH-
BeCTOPaMHU II0ZI0 YKPATHCHKUX KOMITaHiH
Ta aKTuBiB. Hampukiaz, mepesbauuTy B
ZI0r0oBOpi 0OOB'I30K r0JI0CYBaTH EBHUM
YIHOM B opraHax ynpasiinusa TOB, Bera-
HOBUTH IIMPOKO 3aCTOCYBAHHI y CBITOBIH
MPaKTUII MEXaHi3MHU CITUTBHOT'O TIPUMYCO-
Boro npogaxy («drag along right») Ta rpa-
BO IIPUEHATUCA 10 TIPoAaxKy («tag along
right»), OTIIIOHN Ha TIPOAAXK Ta KYTIiBITIO
(«put option» Ta «call option»), monepeHix
ymoB («conditions precedent»), MexaHi3-
MiB BU3HaYeHHs I1iHH, IPUIIVHEHHS ZI0T0-
BOPY 32 HACTAHH ITeBHIX 0OCTABHH TOLIO.
3aKOH PO KOPITOPATHBHI ZIOTOBOPY TAKOK
3ampoBa/pKye OGe3BIIKIMIHY JOBIPEHICT
JUIS peastizaniii Ta 3abe3meueHHs TaKuX
BPETY/IbOBAHUX Y IOTOBIPHOMY MOPSAJKY
TpaB Ta 060B'SI3KiB.

Ha oxpeMy yBary 3aciyroBye Toii GaKT,
1110 ZIOTOBIp II0/I0 IIpaB Ha akiiil (Jact-
KH) Ta,/ab0o TpaB 3a aKifiamu (YacTKamu),
VKJIaZIeHU CTOPOHOIO KOPIIOPATHBHOT'O
JIOTOBOPY Ha IIOPYIIEHH! TaKOT'o I0T0-
BOpY, MOXKe OyTH BU3HAHUH CYZOM He-
JiiCHVIM 32 [T030BOM 3aiHTepeCcoBaHOi CTO-
POHH KOPIIOPATHBHOTO IOTOBOPY JIUIIE Y
TOMY BUIIAZIKY, AKIIO Oyzie I0BEAEHO, 110
iHIIIa cTOpOHA ZIoroBOpY 3HasIa abo Masa
3HAaTH PO OOMeXKeHH, lepebayeHi Kop-
HOPATUBHUM JJOTOBOPOM.

3asiexxHO Bizi GOpMH rocriofapchKoro
ToBapuctBa (AT uyu TOB), 3akoHOM IIpo
KOPIOPATHBHi JOTOBOPH BCTAHOBIOIOTBCS
TIeBHi OCOOIMBOCTI /IS TAKKX IOTOBOPIB.

Haznsdoea pada
He JiuuLe KOHIMPOJIIOE,
ase il pez2ynto€ OisIbHiCMb
8ukoHaeu0z20 opzary TOB

Sk 6aunmo, 3akoHoM 11po TOB 6ys1o
BHeCEeHO 3HaYHi 3MiHU He JIMIIIe B TIOPSZI0K
pisteHOCTI TOB, aste ¥ mpoBeeHo pedop-
MyBaHH iX KOPIIOPATUBHOT'O YIIPAB/iHHA.

2. Ponb KopnopaTtuBHUX
AOroBOpiB y AiANbHOCTI
rocnofapCcbKUX TOBapucCTe
3aKOHOM IIPO KOPIIOPAaTHBHI ZI0T0BO-
pH, Kt HabyB urHHOCTI 18.02.2018 p.,
BCTaHOBJIFOETHCS MOMJIUBICTb I y4ac-
HukiB TOB Ta akIioHepiB aKI[ioHEPHOTO
ToBapucTBa (zani — AT) yKIacTH Mix co-
6010 KOPIIOPATUBHUIA JIOTOBIp, 32 KM B
yuacuaukiB TOB (akmioHepiB AT) BUHUKaE
MOKJTUBICTb JOMOBHTHCS MiXK COOOIO TIPO
TIeBHi ciocobu peastizaliii cBOix mpas (30-
KpeMa, IIUITIXOM YTPUMAaHHA Biff iX peastiza-
11ii) Ta Ipo B3ATTA Ha cebe Ta BUKOHAHHS
TeBHUX 0OOB'SI3KiB, 1K BJIACHUKIB 4aCTOK
y TOB a6o axuiii B AT. Lle cTocyeTbest AK
TIpaBa BJIACHOCTI Ha aKIIii ab0 YaCTKH, TaK
iTpaB, sIKi BUHUKAIOT 3 TAKKX aKIliii ab0
9acTOK (KOPIIOPATHBHI IIpaBa).
3okpema, 3aKOH IPo KOPIOpPaTUBHI
JIOTOBOPY HA/Ia€ MOXKJIUBICTb CTOPOHAM
BPETYJIFOBATU TIUTAHHS, SIKi € BlIACTUBH-
MU JUIA aKI[iOHEpPHUX ZIOTOBOPIB, IO pe-

2.1. /lozoeopu mixc akuionepamu 8 AT

Oco6IUBICTIO KOPTIOPATUBHUX [I0-
TOBODIB /15 aKifioHepiB AT € Toit pakT,
1110 ZIOTOBOPOM MiX aKIlioHepaMu Mo-
Ke OyTH BCTAHOBJIEHUH 060B’A30K HOT0O
CTOpiH roJIoCcyBaTH y criocib, mepenbade-
HUM TaKuM JOrOBOPOM, Ha 3arajbHUX
36opax akiioHepiB AT, OTOKyBaTH
npuzbaHHa abo BiYy>KEHHS aKIliil 3a
3a3jajerizib BASHAYEHOO I[iHO0 Ta,/ab0o
y Pa3i HacTaHHsA BUSHAYE€HUX y I0TOBODI
06CTaBUH yTPUMYBATUCA BiJ BifyKeH-
HA aKIliii 10 HacTaHHA BU3HAUYEHUX y
JIOTOBOPi OOCTaBHH, a TAKOXK BYUHATU
iHmi zii, mop’a3aHi 3 ynpasmiHHAM AT,
HOTr0 IPUNMHEHHAM ab0 BU/ILIOM 3 HBOTO
HOBOT'O TOBApHCTBA.

Kpim Toro, my6sivHi AT moBUHHI Po3-
KpuBaTH iHpOpMAaIlito PO HaABHICTh B AT
JIOTOBOPY MiXK aKilioHepaMU B IOPAZKY,
BCTaHOBJIEHOMY 3aKOHOZ[ABCTBOM YKpai-
HH JI/Is1 PO3KPUTTs 0co61MBO] iHpopMariii
PO eMiTeHTa.

2.2. Ocobnugocmi kopnopamueHux
dozoeopie 011 yuacHukie TOB

3aKOHOM IIPO KOPIIOPATHUBHI Z0-
TOBOPH Iepe6adaeThes MHUPOKe KO-

JIO MOXKJIUBOCTEH /11 JOTOBOPIB MixK
yyacHukamu TOB. 3okpema, 0 Takux
MOXXJIMBOCTEH HaJIEXKUTh 000B’I30K 10-
T'O CTOPIiH rOJIOCYBaTH Y CIOCiO, BU3HA-
YeHUH TaKMM JOTOBOPOM, Ha 3araJIlbHUX
360pax yyacHUKIB (3acHOBHUKIB) TOB,
MTOTO/)KyBaTH NMpUAOaHHS abo Biguy-
JKEHHS YaCTKH 32 3a3Jajerigp BU3Ha-
YeHOI0 I[iHO0 Ta/abo y pasi HacTaH-
Hf BU3HAYeHUX Yy ZI0Or0BOPi 06CTaBUH
YTPUMYBAaTHUCA Bif] BilyKEeHHA 4aCTOK
JI0 HACTAHHA BU3HAYEHUX Y JOTOBOPI
00CTaBMH, a TAKO)X BYMHATH 1HIII /i,
noB’sA3aHi 3 ynpasiaiHaaAM TOB, Horo
MIPUNMHEHHAM ab0 BUZLUIOM 3 HBOTO
HOBOI FOpUANYHOI 0co6U. JIOTOBIp PO
peautizaliito IpaB y4acHUKIB (3aCHOBHU-
kiB) TOB MoxKe TiepezibayaTyi yMOBH a60
IIOPsAZOK BU3HAYEHHA YMOB, Ha AKUX
y4aCHUK TOBapHCTBA-CTOPOHA ZI0TOBO-
Py Bripasi abo 3060B’s13aHuUi IpUAGATH
YM [IPOJATH YaCTKU y CTaTYTHOMY Kalli-
Tai TOB, a TakoK BUSHAYaTH BUTIAJIKU
(SIKi MOXKYTB 3aJ1exkaTy ab0 He 3aIeKaTh
BiZI ZIif CTOPiH), KOJIM TaKe MpaBo abo
060B’sI30K BUHUKAE.

OzHaK MY He MOJKeMO PO3IVIAZATH BU-
I1le3a3HayeHi II0I0KeHH:A, He BPaX0OByIo-
4y BUMoOru 3akoHy 11po TOB. 3okpema,
3aKOHOM IIPO KOPIIOPAaTHBHi ZIOTOBOPU
BCTAHOBJIEHO, IO MIOJIOXKEHHSA IIPO TaKi
noroBopu it TOB MatoTh 6yTH Bifo6pa-
KeHi B 3aKOHOZ[ABCTBI IIUITXOM BHECEHHS
IIUX 3MiH 210 3aK0oHy Ykpainu «[ Ipo rocro-
JIapChKi TOBapUCTBa» (BKJIIOUEHHSA 10/1aT-
KOBUX cTaTelt). BogHouac y [TepexigHux
TIOJIO}KEHHAX NTPUHHATOrO 3aKOHY IIPO
TOB, sk Mae HabpaTy YUHHOCTI y YepB-
Hi I[bOTO POKY, 3a3HaYEHO, 1110 3 HabpaH-
HAM YMHHOCTI 3akoHoM Iipo TOB 3akox
Ykpainu «[Ipo rocrnogapchKi ToBapucTBay»
BTpayvae CIIy B YaCTHHi PeryIIOBaHHA TO-
BapHCTB 3 00MEKEHOIO BiINOBIIA/IBHICTIO.
OTxe, 3 HabpaHHAM YMHHOCTI 3aKOHOM
po TOB HOpMU 3aKOHy IIpO KOpIOpa-
THBHI JIOTOBOPU B YaCTHHi pery/IoBaHHA
TOB He MOXXyTb OyTH 3aCTOCOBaHI.

O4eBHZHO, 10 KOJX PiK TOMY IPHUH-
MaBcA 3aKOH IIPO KOPIIOpPaTHBHi Zj0ro-
BOpY, BiH MaB BPEry/JIbOBYyBaTU TaKOXK
IIUTaHHA 3aCTOCYBAHHA KOPIIOPATUBHUX
poroBopiB y TOB. OgHak 3 HabpaHHAM
4yrHHOCTI 3akoHOM 11po TOB #oro moso-
YKEHHA MOXKYTb JIelIl0 3BY3UTH MOKJIUBO-
cti yqacHukiB TOB 110710 YK/1aZIeHHA KOp-
MIOPaTUBHUX I0TOBOPIB, BKJIIOYAIOUH iXHi
IpaBa 3a TAKMMH JOT0OBOPAMU, OCKUIBKHI
HopMHU 3akoHy 1ipo TOB y yacTuHi kop-
MIOPaTHUBHUX JOTOBOPIB € MEHIIT YiTKUMH,
HDK Y 3aKOHi IIPO KOPIIOPAaTHBHI Zj0T0-
BOpH, Ta B MalOyTHbOMY MalOTh OyTH
HeperyAHyTI.

Sk 6aurmo, pepopMyBaHHS KOPIIO-
PaTUBHOTO 3aKOHOZIABCTBA, 3/[iICHEHE
IIPOTATOM OCTAHHBOT'O Yacy, Mae CBOI
IlepeBary Ta HeZOMKU. 3 0fHOTO OOKY,
6y710 37ifiCHeHO 3HAYHUII KPOK yIepef
IOZI0 3aKOHOZaBYOro perymoBanHa TOB,
1110 HaZlaCTh MOXXJIMBICTD yaacHuKam TOB
371iliCHIOBATH CBOi TpaBa 3 GiTBII0I0 AUC-
MO3UTHUBHICTIO, @ BCTAHOBJIEH] /IS HUX
eBHi 060B'A3KKM MalOTh TIOKPAIIUTH Pi-
BeHb AistibHOCTi TOB. 3 iHII0T0 60KY, ZE-
SIKi TUTaHHA 3Q/IMIIAIOTHCS BiIKPUTHMUY,
30KpeMa CTOCOBHO KOPIIOPATHBHUX ZI0T0-
BOpIB AJ1s1 yuacHuKiB TOB, ski B MaiibyT-
HBOMY TaKOX MalOTh Oy TH J00IpaliboBa-
Hi Ha 3aKOHOZIaBUOMY piBHi. Hf

29



