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Mununenko M.[. NMpaBoBa nNpupoay KOPNMOPaTUBHOIO AOroBOpy Yy MNpPOEKTIi OHOBJIEHOro
LimBinbHOro koaekcy YkpaiHu.

CTaTTa NpuUcCBAYEHa KOMMNEKCHOMY AOCHIAXXEHHIO NMPaBoOBOi NPUPOAU, €BOOLIT Ta Cy4aCHOro CcTaHy
HOPMaTUBHOIO pPerytoBaHHA KOPNoOpaTUBHOIO AOroBOpPY B YKpaiHi. Y po6oTi npoaHani3oBaHO CTaHOB/IEHHS
LbOro iHCTUTYTY Bi4 MOMEHTY MOro 3akpinneHHs y 3akoHi YkpaiHu «[1po akuioHepHi ToBapuctea» 2017
pOKY A0 OHOBJEHOi peaakuii 3akoHy 2022 poKy, a TakKoX Yy KOHTEKCTI MNosioXeHb 3aKOoHYy YKpaiHu «[l1po
TOBapucTea 3 o6MexeHOo Ta A0AATKOBOK BiAMOBiAaNbHICTIO». BuceiTneHo npobnemMun TepMiHONOTMIYHOI
HEBM3HAYeHOCTi Ta (pparMeHTapHOCTI 3aKOHOAABYOro MiAxXoAy, WO 3YMOBJ/IOE HeobXiaHICTb yHidikauii
NpaBOBOro perystBaHHA Ha piBHI LIMBiIIbHOro KoaeKkcy YKpaiHu.

OcobnuBy yBary npuaineHo lNpoekTy oHoBneHoro LiMBinbHOro kogdekcy YkpaiHu, skui nepepbavae
KoAndikoBaHe BU3Ha4YeHHs KOpNoOpaTMBHOINO AOroBOpPY, WMOro CTOpiH, npeaMeTa, GoOpMuM Ta pexunmy
KoHdigeHUiMHOCTI. ObrpyHTOBaHO, WO KOPNOpaTUBHUI AOTOBIp, Ha BiAMIHY Bif YCTAHOBUYMX AOKYMEHTIB,
MaE MpuMBaTHOMPAaBOBY AOrOBIpHY NMpUpoAYy, HE € NIACTaBOK A/ CTBOPEHHS IOpMANMYHOI ocobu Ta He
BMNAMBAE Hi Ha daKT ii Aep>XaBHOI peecTpauii, Hi Ha NpaBOBUIM CTaTyC LPUANYHOT 0ocobu. KoprnopaTuBHui
[OrOBip He € NTIOKaJlbHUM aKTOM PUANYHOT 0CObM, a Nne BU3HAYaE NoOpsaA0K peani3auii KopnopaTUBHUX
npas il y4acHMKiB. PO3MeXX0BaHO NpaBOBY NpUpoAYy KOpnopaTUBHOIo AOroBOpy Ta CTAaTyTy TOBapucTBa,
3’9COBaHO BiAMIHHOCTI MiX X HOPUANYHOK CUJIOKD, PYHKLIOHANbHUM NPU3HAYEHHAM | Ny6AidHICTIO.

lNMpoaHanizoBaHO MOMOXEHHA UYMHHOIMO 3aKOHOAABCTBA LWOAO KOHMIAEHUINHOCTI KOprnopaTUBHUX
[OroBopiB Ta nepeabayvyeHMX 3aKOHOM BUHATKIB ANS AepXaBHWUX i nybniyHux cy6’ekTiB. BusaABneHo
TeHAeHLUio nepexoay Bia abCconoTHOro pexmmy KoOHdiaAeHUIMHOCTI A0 6inblw rHy4YKoi Mogeni iHdbopMauiiHoi
BiAKpUTOCTI, Wwo nepeanbavae nybniyHe po3KpuUTTA (akTy YKNaAeHHS KOPMopaTMBHOroO AOroBopy Ta
CTPOKY WOro paii.

3pobneHo BMCHOBOK MNpO AOUIMBbHICTb HOPMATMBHOIO 3aKpinjeHHs KOpnopaTUBHOrO AOroBOpy B
LinBinbHOMY KoAeKCi YKpaiHM AK YyHiBepCcasbHOro MexaHi3My perysitoBaHHA KOpPNopaTUBHWUX BiAHOCUH
MiX MOro CTOpoHaMu, Wwo cnpuatTume 3abesneyeHHo cTabiNbHOCTI NpaBoOBOro cepeaoBuLla, NiABULLEHHIO
NpO30pOCTi KOPNOPATUBHOIO yNpasB/iHHA Ta 3MiLLHEHHIO MPUHLMMY NPaBOBOI BU3HAYEHOCTI.

KnrwouoBi cnoBa: rocnogapcbke TOBapuCTBO, KOpPNOpaTUBHI NpaBa, NMpaBo Ha y4yacTb B yMnpaBliHHI
rocrnofapCbKMM TOBapuUCTBOM, aKLUiOHEpHe TOBapuCTBO, TOBapUCTBO 3 OO6MEeXeHOW BiANOBiAaNbHICTIO,
yyacHMK TOBapucTBa, akuioHep, KOpPNOpaTWUBHWI [OroBip, YCTaHOBYMI [OKYMEHT TOBAapWCTBA,
KOH@IiAEHUINHICTb AOoroBopy.

Pylypenko P.D. Legal nature of the corporate agreement in the draft of the Civil Code of
Ukraine.

The article is devoted to a comprehensive study of the legal nature, evolution, and current state
of the regulatory framework governing the corporate agreement in Ukraine. The paper analyzes
the development of this legal institution from its introduction in the Law of Ukraine “On Joint Stock
Companies” (2017) to the updated version of the Law adopted in 2022, as well as within the context
of the Law of Ukraine “On Limited and Additional Liability Companies.” The research highlights issues
of terminological ambiguity and fragmentation in the current legislative approach, emphasizing the
necessity of unifying the regulation of corporate agreements at the level of the Civil Code of Ukraine.
Particular attention is given to the Draft of the Updated Civil Code of Urkaine, which introduces a
codified definition of the corporate agreement, its parties, subject matter, form, and confidentiality
regime.

Particular attention is devoted to the Draft of the Updated Civil Code of Urkaine, which provides
a codified definition of the corporate agreement, its parties, subject matter, form, and confidentiality
regime. It is substantiated that, unlike the founding documents, the corporate agreement possesses a
private-law contractual nature, does not constitute a basis for the creation of a legal entity, and does
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not affect either the fact of its state registration or its legal status. The corporate agreement is not a
local act of a legal entity but rather determines the procedure for the exercise of corporate rights by
its participants. The study differentiates between the legal nature of the corporate agreement and the
company’s charter, clarifying the distinctions in their legal force, functional purpose, and degree of
publicity.

The paper analyzes current legislation governing the confidentiality of corporate agreements and
the statutory exceptions applicable to public and state entities. A trend toward transitioning from an
absolute confidentiality regime to a more flexible model of informational openness is identified — one
that provides for the public disclosure of the fact of the agreement’s conclusion and its duration.

A conclusion has been drawn regarding the expediency of codifying the corporate agreement within
the Civil Code of Ukraine as a universal mechanism for regulating corporate relations between its parties,
which will contribute to ensuring the stability of the legal environment, enhancing the transparency of
corporate governance, and strengthening the principle of legal certainty.

Key words: company, corporate rights, the right to participate in the management of a company,
joint stock company, limited liability company, company participant, shareholder, corporate agreement,
articles of association, confidentiality of the agreement.

MocraHoBka Npo6nemMu. Y cyyacHMX yMoBax KOpnopaTUBHUI AOrOBip € O4HUM i3 KJHOYOBUX Mexa-
Hi3MIiB Y3roZ>XeHHs iHTepeciB y4YacCHMKIB rocrnogapCbKnx TOBapuUCTB, KU 3aaTeH 3anobiratm kKopnopa-
TUBHUM KOHdNikTaM i 3abeaneuynTn cTabinbHICTb KOpNOpaTMBHOINO ynpasiHHA. BoaHouyac BiACYTHICTb
€ANHOro nNigxoay A0 BM3HAYeHHS MOro nNpaBoOBOi MpUpoOAM, KOMla CTOPiH Ta CNiBBiAHOWEHHSA 3 YCTaHOB-
UMMM OOKYMEHTaMW CTBOPIOE HU3KY TEOpeTUYHUX i MpakTUYHUX npobneM, WO YCKAAAHKOWTb NpaBo-
3acToCyBaHH4A. 3 orns4y Ha niarotoBky [poekTy OHoBNeHOro LMBiNbHOro Kogekcy YKpaiHu, B SIKOMY
nepenbayaeTbCsa OKpeC/ieHHS MOHATTS KOpPNopaTWUBHOrO AOroBOpYy, BUMOr A0 Moro ¢opMu Ta 3MicTy,
BCTAHOBJIEHHSA CTOPiH Ta NpaBua KOHMIAEHUIMHOCTI ToWwo, NocTtaEe noTpeba y rMmbuHHOMY aHanisi uboro
IHCTUTYTY Kpi3b NpM3My NPOMOHOBAHUX 3MiH.

MeTa ui€ei po60oTn NossArace y Aocnig)XXeHHs oKpeMmMx nonoxeHb MNpoeKTy 3aKOHY NpO BHECEHHS 3MiH
no LuBinbHOro koaekcy YkpaiHu y 3B'A3Ky i3 oHOBAeHHAM (pekoandikaui€n) NoNoXeHb KHUMM NepLioi,
L0 CTOCYIOTbCS KOPNOpaTUBHOIO AOrOBOPY AK perynsaropa KOprnopaTUBHUX BiAHOCUH.

CtaH onpauroBaHHA npo6nematmukm. lNpobremMmaTnka KOpNnopaTMBHOIO AOrOBOPY B YKpaiHCbKIil npa-
BOBil AOKTPUHI NepebyBa€ Ha eTani akTMBHOIO HAaYKOBOIr0 OCMUC/IEHHS Ta KOHLENTYasibHOro CTaHOB/IEHHS.
Xo4ya HOpMaTUBHE 3aKpinjieHHs UbOoro iHCTUTYTY BiAbYy0Ca BiAHOCHO HewoAaBHO, MOro NpaBoBa Npupoaa,
dYHKUIOHanbHE NMPU3HAYEHHS Ta MeXi 3aCTOCYyBaHHSA CTasiM NpeaMeToOM AOC/IAXEHHS HU3KW BITYM3HAHUX
yUYeHUx, cepen aKux cnif 3ragatv npaui, 3okpema, Jlyusa B.B., MaparoHuya O. B., Likana B.I., Bacunbesoi B.B.,
JopoweHko J1.M., Bacunbeoi B.A., Ciwyk J1.B., XXopHokys 0. M., Cnacnbo-®aTeeBoi I.B. Ta iH.

MpoTe 3 onpuntogHEHHAM [MPOEKTY 3aKOHY MpO BHECEHHSA 3MiH A0 LUumBinbHOro koaekcy YkpaiHu y
3B'A3KY i3 OHOBNEHHAM (pekoandikaui€n) NOM0XKEHb KHUIM NepLIOoi BUHMKIA HEOOXIAHICTE rAMBUHHOIO
aHanisy po3pobneHux Ta npeacTaB/ieHNX Npono3unLin, 30Kkpema, Woa0 NpaBoOBOro perysatoBaHHA KOpno-
paTUBHOIO AOrOBOPY.

Buknap OoCHOBHOro marepiany. Ha HOpMaTMBHOMY piBHi IHCTUTYT KOPMNOPaTUBHOINo AOrOBOpPY Y
cepi akuioHepHMX NpaBoBIAHOCKMH 6YyB yneplue 3akpinjeHuin y crneuianbHOMY 3aKkoHi YkpaiHu «[po
akuioHepHi ToBapucTea» y pegakuii 2017 poky (BTpaTMB YMHHICTb). BianosigHo go ctaTTi 26-1 uboro
3akoHy 6yno BperyiboOBaHO NpaBOBY KOHCTPYKLUiO AOrOBOPY MiX akLioHepaMu TOBapucTBa, NpeaMeToM
akoro 6yna peanisauia akuioHepaMun — BACHMKaMU MpPoOCTUX | NpUBINENOBaHMX akuin — CBOIX MpaB Ha
akuii Ta/abo npas, WO BUNJIMBAIOTL i3 BONOAIHHSA akuigMuK, BiANOBIAHO A0 BUMOI 3aKOHOA4ABCTBa, CTaTyTy
TOBapuCTBa Ta MOr0 BHYTPILWHIX HOPMaTUBHUX AOKYMeHTIB [1].

BnacHe cam TepMiH «A4Orosip MiX akuioHepaMu» NiAKpecnoBas, WO BiH MoXe 6yTn yknageHun B
MeXax crneuianbHoro NpaBoBOro peryalBaHHS | € CYTO YroAoH MiX yyYacHUKamu (akuioHepamu) ToBapu-
cTBa, 6e3 3any4yeHHsa 40 ckiagy Moro cTopiH TpeTix oci6. OcobnusicTio Takoro gorosopy 6yB cneuianb-
HUIN NpeaMeT — 34INCHEHHSA KOPNopaTUBHMX Mpas, WO BM3HAa4Yano0 NOro npaBoBy NpuUpoAyY Ta BiAMeEXOBY-
Bano BiA iHWWX TUMiB AOrOBOPIB.

OpHak, y npoueci po3wnpeHHs cdepu creuiasbHOro NpaBoBOro perysoBaHHS 3a3HayeHoro BuAay
[O0roBOpiB 3aKOHOAABeLb 3MIHWMB TEPMIHOMOMYHMIA NiAXi4A A0 iX BU3HAYEHHS. 30KpeMa, Y 3aKoHi YKpaiHu
«Mpo ToBapucTBa 3 06MeXeHOo Ta A0AATKOBOK BianoBiganbHicTo» [4] 6yno 3akpinieHo NoHATTS Kop-
nopaTUBHOIO AOroBOpY, BiAMNOBIAHO A0 AKOro y4aCHUKM TOBapMCTBa 3060B'A3yOTbCSA peanizoByBaTu CBOI
npaBa Ta NOBHOBAXEHHS NMEBHUM 4YMHOM abo yTpuMyBaTUCs Big iX peanizauii.

AHarnoriyHe BM3HAUYeHHS KOPNopaTUBHOIO AOrOBOPY BIATBOPEHO i B HOBIM pefakuii 3akoHy YKpaiHu
«Mpo akuioHepHi ToBapuctea» [2] Big 2022 poky. MNoaBinHe HOpMaTUBHE 3aKpinjeHHs O4HOro M TOro X
TEPMIiHY Y ABOX OKPEMUX 3aKOHaX CTBOPIOE PU3NK TEPMIHONOrIYHOT HEBU3HAYEHOCTI Ta YCKNaAHE dop-
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MYBaHHS €AMHOIO MiAxXoAy A0 NMPaBOBOro perysloBaHHA KOPNOpaTUBHMUX BiAHOCUH, WO MNOTEHLUINHO MOXe
nopyLwwyBaTn NpUHLXN NpaBOBOI BU3HAYEHOCTI.

BapTo TakoX 3a3HauuTu, WO aKuUioOHepHi ToBapucTBa Ta TOBapucTBa 3 06MeXeHOl i A0AATKOBOK
BiAMOBIAANbHICTIO € BMAAMW rocnofapCbKuUX TOBApPWUCTB, NOpPS4 i3 MOBHUMU Ta KOMAaHAUTHUMKU TOBapu-
cTBaMu, Ansa Skux Hi UneinbHun kogekc Ykpainn (LUK Ykpainn) [6], Hi 3akoH YkpaiHu «[1po rocnoaapcbki
TOBapucTBa» [3] He MICTATb MONOXeEHb WOA0 KOPNOPATUBHUX AOrOBOPIB.

Y 3B’A3KYy 3 UMM, BUAAETbCA AOUITBHMM YHIiIKYBaTV NpaBoBe peryatoBaHHS KOPNopaTUBHUX A4Or0BO-
piB WISAXOM 3aKpinfeHHs iX NpaBoBOi KOHCTPYKUii Ha piBHI LMBiNnbHOro kogekcy YkpaiHn. Came y ubomy
KoAM@IKOBAHOMY aKTi MaloTb 6yTW BM3HA4YEHi 3arasbHi NPUHUMNKX Ta nNpaBuia peryntoBaHHS BiAHOCUH
MiX y4aCHMKaMM KOPNOPaTUBHUX OPUANYHUX 0Ci6, 30KpeMa:

° npegMeT KOPNOpPaTMBHOIO AOrOBOPY, KM OXOMAKE NUTAHHS ynpaBaiHHA KOpnopaTUBHMMK Npa-
BaMW y4acCHMUKIB i cnocobu ix peanisauii (3AiINCHEHHS UM YTPUMAHHS BiA 34IMCHEHHSA);

° npaBOBUIA CTATyC CTOPiH AOrOBOPY;

° BMMOTU w040 popMM AOrOBOPY;

° YMOBW KOHMiAEHUINHOCTI;

° BMAM Ta NiACTaBW LOPUANYHOT BiANOBIAANBHOCTI TOLWO.

Take HOpMaTMBHE 3aKpiNaeHHS CNpUATMME PO3LMPEHHIO chepyn 3acTOCyBaHHSA KOPNOpPaTUBHOIO A0-
roBopy, NiABULWEHHIO CTabinbHOCTIi KOpNOpaTUBHUX BiAHOCUH Ta rapMoHi3auii 3akoHoAaBCTBa YKpaiHu y
cepi NiANPUEMHNLLKOT AiSNbHOCTI.

Y lMpoekTi 3akOHY Npo BHeceHHs 3MiH A0 LK YkpaiHu y 3B’s3Ky i3 OHOBMeHHSM (pekoaundikauieto)
nonoxeHb KHuUru nepwoi [5] (aani — lMpoekTt oHoBneHoro LK YkpaiHu) i cnpaBai MicTuTbCca 3ragka
Npo KOPNopaTUBHUIN AOr0OBip, SIKMM MOXYTb BM3Ha4yaTUCs 0CO6NMBOCTI 34iNCHEHHS KOPMoOpaTUBHUX NMpas
y4dacHukiB (4. 5 cT. 116). OkpimMm uboro cratrs 116! MoOBHICTIO NpUCBSIYEHA OKPEMMM acrekTaMm Kopro-
paTUBHOIO AOroBOpYy. Y 3ragaHin ctaTTi 36epeXeHo iCHYH4YMIi Y YUHHOMY 3aKOHOAABCTBI miaxia A0 BU-
3HAUYEeHHS CTOPiH KOpNopaTUMBHOIO AOroBopy. 3rigHoO 3 4. 2 cT. 116! MpoekTy oHoBneHoro LIK YkpaiHu
CTOpOHaMKn KOpNopaTMBHOIO AOroBOPY MOXYTb 6yTn 0cobu, siKi He € y4aCHMKaMM KOpPNopaTUBHOIO TOBa-
pUCTBa, @ TaKOX KOprnopaTuBHE TOBapuUCTBO. [pMHariagHo 3a3HaymMMo, WO A0 KOPNOpaTUBHUX TOBAapuUCTB
NJaHyeTbCSA BiAHECTW MOBHI Ta KOMaHAWTHI ToBapucTBa, ToBapucTBa 3 obmexeHow abo AoAaTKOBOW
BiAMOBIAANbHICTIO, @ TAKOX aKUiOHEepHi ToBapucTea.

Mo3nTMBHOW, Ha MOK AYMKY, € BiAMOBa 3aKOHOAABLS BiA GOPMYNIOBaHHSA «404aTKOBa CTOPOHa» KOpMo-
paTMBHOIO AOrOBOPY, SIKE MICTUTBLCS Y YAHHOMY 3aKOHOAABCTBI. Llen TepMiH 3apa3 3aCTOCOBYETLCS A0 TPeTiX
oci6 Ta camoro ToBapucTBa. NpoTe BiH CTBOPIOE MOMUJIKOBE BPa)EHHS Mpo iCHYBaHHSA OCHOBHWUX Ta A0AATKO-
BUX CTOPiH AOroBOpY, WO CynepevnTb 3arajibHUM MOJIOXKEHHSM LUMBINIbHOrO0 3aKOHOA4aBCTBa YKpaiHu.

Y MpoekTi oHoBneHoro LIK YkpaiHun (4. 5 cT. 116!) HaronowyeTbCs, WO KOPNOpPaTUBHUIA AOrOBip He
€ YCTAQHOBYMM AOKYMEHTOM KOPMOpaTUBHOIo TOBAapUCTBa. YCTaHOBUYMMU AOKYMEHTaMM KOPNOpaTUBHOIO
TOBapuCTBa HE3MiIHHO 3aAuLWatTbCs CTaTyT Ta 3aCHOBHULbKMUA AOrOBIp.

Tak, KOpnopaTUBHUI AOroBip, HE3BAXatouM Ha MOro 3Ha4YHy posib y BPEeryatoBaHHI BHYTPILLHIX BiAHO-
CUH MiXK y4yaCHMKaMn TOBAapUCTBa, HE MOXe BBa)aTuUcCs yCTaHOBYMM AOKYMEHTOM TOBAapwuCTBa 3 Ornsaay
Ha oro NpaBoOBY NpUpPOAY, 3MiCT Ta PYHKUiOHA/IbHE MPU3HAYEHHS.

Mo-neplwe, ycTtaHOBYi AOKYMeHTU (30KpeMa, CTaTyT) BMKOHYIOTb (PYHKLUiO MPaBOBOro iHCTPyMeHTa
neranisauii ToBapuctea. BoHn € HeobxigHOK NMepeanyMoOBOO AN MOro AepXXaBHOI peecTpauii, BU3Ha4va-
I0Tb NpaBoCybH’eEKTHICTb TOBApMUCTBa, MOro opraHisauiiHo-npasoBy GOpMy, BMAM Ta KOMMNETEHLit0 opra-
HiB ynpas/iHHSA, NOPSAOK MPUAHATTA HUMM pilleHb, NpaBa Ta 060B'A3KN y4aCHUKIB TOWO. TaKNUM YMHOM,
yCTaHOBYi OKYMEHTM CMpsSMOBaHi Ha 3arajbHe BperyatoBaHHS AisIbHOCTI TOBapucTBa.

HaToMicTb KOpnopaTUBHUI AOrOBip MA€E BUKJIIOYHO AOTOBipHY NpupoAay i Ai€ y NNOWMHI NpMBaTHOMNpa-
BOBWX BiIHOCMH MK CTOPOHaMM Takoro Aorosopy. Moro yknaaeHHs € npaBoM, a He 060B’S3KOM CTOPIH,
a 3MIiCT BU3HAYaETbCS BUKKOYHO iXHbOI BOleto. KopnopaTuBHMIN AOroOBip HE € MiACTaBO A1 CTBOPEHHS
opnanYHOi ocobu i He BNIMBAE Ha akT il AeprkaBHOIT peecTpauii, a nuiwie BperynboBY€E BiAHOCUHU y4ac-
rosIoCyBaHHS Ha 3arajibHUX 360pax, cnocobu Biguy>XeHHS 4acToK (akuil), y3roaXXeHHs no3uuin woano
ynpaBaiHCbKNX pilleHb TOLWO.

Mo-gpyre, yCTaHOBYi AOKYMEHTM MakTb Nyb6niyHWMI XxapakTep, OCKi/ibKM BOHW MoparTbCcsa A0 €au-
HOro AEPXXaBHOr0 PEECTPY PUANYHUX 0Ci6, dDi3ndYHMX OoCi6-nianNpmMeEMLIB Ta rpoMaacbkmx GopMyBaHb.
KoprnopaTuBHUI AOroBip, HaBNakn, € BHYTPiLWHIM, 3a3BnYyali, KOHPIAEHUINHUM OKYMEHTOM, 3MiCT SIKOro
He Nignsrae po3rosioWeHHI0, 3a BUMHATKOM BMNaAKiB, nepenbayeHnx 3akKOHOM abo camMmm LOroBOpPOM.
Takuin xapakTep KOpNopaTUBHOINo AOrOBOPY CBiAYMTb MPO MOro NMPUBATHUN, ANCMO3UTUBHUI XapaKTep i
BiAMEXOBYE MOro Big nybniyHO-NpaBOBMX YCTAHOBUYMX AOKYMEHTIB.

Mo-TpeTe, NMpaBoBa cusia KOPNOPATUBHOINO AOroBOpY O06MEXYETbCA KOSIOM MOro CTOPiH — yYaCHUKIB
TOBaApWUCTBa, TPETiX 0Cib6, caMoro ToBapmucTBa, TOAi K YyCTAHOBYMN AOKYMEHT MA€ 3aranbHO060B'A3K0OBY
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Ait0 ANnsa BCiX y4aCHWKIB i opraHiB OpuanyHOi ocobun. KopnopaTuBHUIA AOrOBip HE MOXE 3MiHOBATU 4K
CKacoBYBaTu MONIOXEHHSA CTaTyTy, a Sinle AOMNOBHIOE Ta KOHKPETU3yE MexaHi3Mu peanisauii koprnopa-
TUBHUX NpaB y MexXaxX, A03BOSIEHNUX 3aKOHOM.

[JonaTkoBO BapTO 3BEPHYTM yBary Ha Te, Wwo Yy 4. 7 cT. 116! NpoekTy oHoBneHoro LIK YkpaiHu Haro-
NOWYETbCS, WO Ha KOPNOpaTUBHMI AOroBip MOWMPHOOTLCSA 3arajbHi MOMOXEHHS NPO AOFOBOPU Ta iHLWI
NpaBOYMHU, AKLWO iHWE HE BU3HAYEHO 3aKOHOM.

LLlono dopMm KopnopaTUBHOIO AOrOBOPY, TO aKTyasibHi 3apa3 3akoHW YkpaiHu «[1po akuioHepHi To-
Bapuctea» i «lpo ToBapucTea 3 o6MeXxeHO Ta AOAATKOBOK BiAMOBIAANbHICTIO» BCTAaHOBOKTL BUMOrY
LWoAo NMCbMOBOi popMu AoroBopy. HegoTpuMaHHSA Ui€i BUMOrM NMpuM3BOAUTb A0 HIKYEMHOCTI BianoBia-
HOro gorosopy. Bumora woao nucbMoBOi dOpMM KOpnopaTUBHOro AoroBopy 36epexeHa i y MMpoekTi
oHoBrnieHoro LUK YkpaiHu (4. 9 cT. 116%), BTiM, BiACYTHS BKa3iBKa Ha HIKYEMHICTb TaKOro AOroBopy y pasi
HeJOoTpUMaHHS dopmu.

3rigHo 3i 3araslibHMM MPUHLUMIOM, BiAOOPaXEeHUM Yy YMHHOMY 3aKOHOAABCTBIi, 3MICT KOpPNOpaTUBHOIO
[O0roBOpYy Mae KOHQIAEHUINHNI XapaKTep i He Nignsarae po3kpuUTTIO, AKLO iHWe npaMo He nepegbayveHo
3aKOHOM abo caMuM AOroBopoM. BogHouyac 3aKOHOAABCTBO YKpaiHM BCTAHOB/OE ABa BUMHATKM i3 LbOro
npasuna.

Mepwunin BUHATOK nepeabadyeHo 4YaCTMHOWK N'aToto cTaTTi 29 3akoHy YkpaiHm «[po akuioHepHi ToBa-
pucTBa», BiANOBIAHO A0 AKOi KOPNOpPATUBHUI AOrOBip MigNsirae onpuIOAHEHHIO, SKLWO MOro CTOPOHO
€ fepxaBa, TepuTopianbHa rpomaja, AepxaBHe abo KOMyHaslbHe NiANPUEMCTBO UM lOpuanYHa ocoba, y
CTaTyTHOMY Kanitani skoi 25 i 6inblwe BiACOTKIB akUi NpsAMO 4uM onMocepenKOBaHO HanexaTb AepXKaBi
abo TepuTopianbHin rpomagi. Take onpuntogHeHHs Mae 6yTu 3aincHeHo npoTtsarom 10 gHiB i3 AHS ykna-
OEHHS AOrOBOPY WASAXOM PO3MillEHHS MOro TEKCTY Ha odiuinHoMy Beb6-calTi BiANOBIAHOro opraHy aep-
>KaBHOI Bflagn 4Yn opraHy MiCcLeBOro CaMoBpsAyBaHHS, a TakoX Ha Beb-canTi BignoBiAHOro aKLiOHEPHOro
TOBapwUCTBa.

Pazom i3 TMM, 3akoH YkpaiHu «[po ToBapuctBa 3 o6MexeHOow Ta A0AAaTKOBO BiAMOBiAa/bHICTHO»
BCTA@HOBJIHOE 3BYXEHY BMMOTY LWOAO PO3KPUTTS iHDOpMaLii: SKLO CTOPOHOK KOPNOpaTUBHOIO AOrOBOpY
€ AepaBa, TepuTopianbHa rpomaga abo NiagNpMeEMCTBO 3 AepXXaBHOK YM KOMYHAs/IbHOK y4acTio MOHaA
25%, Takuin pgoroBip Ma€e 6yTu onpualOAHEHUI nuwe Ha odiuiiHoMy Beb6-canTi BigNOBIAHOrO opraHy
nep>xaBHoi Bnaan abo opraHy MicLueBOoro camMoBpsiiyBaHHs, 6e3 060B’A3Ky nybnikauii Ha canTi camoro
TOBApwUCTBa.

Opyrnii BUHSATOK TaKOX 3aKpinaeHo y cTtaTTi 29 3akoHy YKpaiHm «[1po akuioHepHi ToBapucTBa», 3ria-
HO 3 AKMM Nyb6niyHi akuioHepHi ToBapucTBa 3060B's3aHi po3kpuBaTK iHpopMauito Npo GaKT ykiageHHs
KOpNopaTMBHOIrO AOrOBOpPY, MpOTe He caM MOoro 3MmicT. BaknvMBo, WO 3a3HayeHa BMMOra CTOCYETbCS
MoOBiAOM/IEHHS MPO HAsIBHICTb KOPMOPATMBHOIO AOrOBOPY, @ He MpPO MOro 3MiCT, i caMe TOBapuCTBO He
060B’A3KOBO Ma€e 6yTu CTOPOHO TAaKOro AOroBOpY.

KpimM Toro, 4actmHa n’sita Ui€l X CTaTTi NOK/1lagaEe Ha CTOPOHM KOpPMOpaTMBHOIO A0orosopy 060B'A30K
MoOBIAOMUTN TOBApPUCTBO MpPO MOro yKjafAeHHs MPOTAroM TPpbOX pobouymx AHIB i3 MOMEHTY MigNMCaHHS.
3aKoH He MiCTUTb BMMOT wWwoao dopmu, cnocoby 4m 3MiCTy Takoro nNOBIAOMIEHHS, WO CBiAYNTb NPO AMC-
MO3MTUBHICTb NiAX0AY 3aKOHOAABUS Y MUTaHHI BHYTPILWHbOKOPNOPATUBHOMO iHPOPMYyBaHHS.

TaknM 4YMHOM, YKpaiHCbKe 3aKOHOAABCTBO 3apa3 BCTAHOBJ/IOE 3aralbHUNA pPeXunM KOHOIAEHUINHOCTI
KOpPMoOpaTUBHMUX OOrOBOPIB i3 YiTKO BM3HAYEHMMU BUHATKAMWU, CAPAMOBAHMMM Ha 3abe3neyeHHs npo-
30pOCTi y4acCTi AepXXaBHOro Ta KOMYyHaJlbHOrO CEKTOPIB y KOPMOpaTUBHUX BIAHOCUHAX i rapaHTyBaHHS
HaneXHoro piBHA KOpNOpaTUBHOIO ynpasBaiHHA Y Ny6niyHMX ToBapucTeax.

HaTomicTb y MNpoekTi oHoBneHoro LK YkpaiHM NpOMoHYETLCA AELWO 3MIHUTKU NiaXia A0 PEXUMY KOH-
digeHUinHOCTI KopnopaTMBHOro gorosopy. YactnHa 10 ctatTi 116! KOHKPETU3YE 3araJbHWUIA MPUHLKMN
KOH@®iAEHUINHOCTI: 3MiCT KOpNopaTMBHOIO AOrOBOPY HEe Niaasirae po3rosoweHH ocobaM, sKi He € 1horo
CTOpOHaMu, AKLWO iHWe He BU3HAYEeHO 3aKOHOM, YCTaHOBYMM AOKYMEeHTOM abo caMnm AOroBOpOM. Takum
niaxiaA po3WUpPOE ANCNO3UTUBHICTL perynoBaHHSA, agXXe HaJa€ MOX/MUBICTb CaAMUM ydyacHUKaM ToBapu-
cTBa abo 3aCHOBHMKaM BM3HayaTu MexXi AOCTyny A0 iHdopMauii Npo A4OroBip Yepe3 NoI0XEHHS CTaTyTy
abo 6e3nocepeAHbO B TEKCTi KOPNOPATUBHOIo AOroBOpPYy. TakMM YMHOM, KOH®IAEHUINHICTb HabyBa€E He
abCconoTHOro, a BiAHOCHOIO XapakTepy, WO NOEAHYE NPUBATHICTb YYaCHUKIB i3 eneMeHTaMm Npo30pocCTi
KOpPMopaTMBHOIO yrpasfiHHS.

OKpiM LbOro, HoOBa HOPMa 3MIHIE CTPYKTYpy PO3KpUTTS iHdopMauii. AKWo YnMHHe 3aKOHOAABCTBO
BCTAHOBJIOE BUHATKM Nnwe ANa pO3KpUTTS iHdDopMauii Npo yknageHHs KOprnopaTUBHMX AOrFOBOPIB 3a
y4yacTio gepxaBu, TepuTopiasibHMX rpoMaj uum nybAaiyHMX akuioOHepHMX TOBapwuCTB, TO 3anpornoHoBaHa
pefakuis BBOAMTb 3aranbHuUin 060B’30K onpuatogHoBaTn dakT yKIageHHS KOpnopaTUBHOIoO AOroBopy
Ta CTpoOK Koro aii. Lle cBigunTb npo nepexig Big o6MexeHoro A0 CUCTEMHOIMO NiaxoAy 40 KOpropaTUBHOI
ny6nivyHOCTi, WO CcnpsMOBaHWM Ha MNiABULIEHHS AOBIpM A0 KOPNOpPaTUBHOIO CeKTopy Ta 3abesneyeHHs
poctyny ao 6asoBoi iHhopMauii ans 3aiHTepecoBaHMx ocib.
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Y aHanizoBaHin 4YacTuHi cTaTTi 116! BCTaHOBNETLCA 060B'A30K OoNpuioaHIOBaTK iHDOpMauito npo
yKNaAeHHs KopnopaTMBHOIO AOroBOPY Ta CTPOK Moro Aii Ha odiuiiHoMy Beb-canTi ToBapucTea abo Ha-
naBaTu 1l 3@ 3aNMTOM MPOTAroM TPbOX AHIB. Lle CTBOPKOE HOBUIM MexaHi3M iHdopMaUiliHOI BiAKPUTOCTI.
Taka KOHCTpYKLUis dopMye H6anaHC MiX KOMepLUiNHOK TAaEMHUUEK | MPUHLUMUMNOM NPO30POCTi AiANbHOCTI
cyb6’ekTiB rocnogaptoBaHHs. Y NOPIiBHSAHHI 3 UMHHMM NigxoaoM, Ae nyb6nikauisa BUMMaranacs nuviie y cne-
LianbHMX BMNaAkKaxX, HoBa HoOpMa (GakKTUYHO 3anpoBaAXYE MiHIManbHWUIA cTaHAapT Nyb6niyHOCTI Ans BCix
KOpNopaTMBHUX AOrOBOPIB, HE3ANEXHO Bif y4acTi AepXaBu.

TakMM YMHOM, NPUNHATTS 3a3Ha4yeHOl HOPMW O3HadyaTUMe nepexin BiAd BY3bKOro pexummy KOoHdigeH-
LwinHocTi go 36anaHcoBaHOi MoZeni NMpPaBOBOr0 pPEryJsloBaHHS, Y Mexax sIKoi KOpnopaTUBHWIA A0roBip
3a7MwaTUMETbCa NpUBaTHUM 3a 3MiCTOM, ane nybniyHuM y dakTi cBOro icHyBaHHs. Taka mogenb 3abes-
MeyYnTb Y3roAXXeHHs MPUHLUMUMIB NMPUBATHOCTI, KOPNOPAaTUBHOI MiA3BITHOCTI Ta NpaBOBOi BU3HAYEHOCTI,
O CMpUATUME NiIABULLEHHIO PiBHSI KOPNOPaTUBHOT Ky/1bTypu 1 AoBipu A0 6i3Hecy B Winomy.

BUCHOBKM. IHCTUTYT KOpPNOpPaTMBHOIO AOrOBOPY 3HAMLWOB CBOE BiaobpaxeHHS y MNpOeEKTi OHOBAEHO-
ro LlmeinbHoro kogekcy YkpaiHu, WO € BaXXJIMBUM Ta HeO6XiAHUM ANns yHidikauii npaBoBOro perystoBaH-
HS KOpNOpaTMBHMX AOroBopiB Ta HGOpMyBaHHSA €AMHONO NiAXOA4Yy LWOAO MpaBOBOi MPMPOAN KOpnopaTuB-
HOrO AOroBOpPY, MOr0 CTOPiH, BMMOr A0 POpMM Ta 3MICTYy, @ TaKoX WoA0 KOHMIAEHUINHOCTI Lboro smay
[0roBopiB. AHanizoBaHi B MeXax LUbOro AOCiAXXeHHS nporno3uuii 40 3aKOHOA4aBCTBa 3araaoM Bigobpa-
XKalTb ICHYKO4YMN CTAHOM Ha 3apa3 nigxia A0 OKpecseHuMX NMuTaHb. BoaHouac, 3anponoHoBaHi y MpoekTi
OHoB/ieHoro LmBinbHOro kogekcy YKpaiHM 3MiHM WOAO PO3LMPEHHS MPUHUMNY KOHMIAEHUINHOCTI Ta
BMPOBaAXEHHS MeXaHi3MiB iH(pOpMaLUilHOI BiAKPUTOCTI MalTb 3abe3neunTtn 6anaHC MiX NpPMBATHICTIO
[OroBipHUX BIiAHOCUMH i Ny6niYHOK MpPO30PICTIO KOPMOPATUBHOIO ynpaBfiHHA. YAOCKOHANEHHS NpaBo-
BOr0 peryfitoBaHHS KOPMoOpaTUBHOrO AOroBOpYy CApuUATUME MigBULEHHI cTabinbHOCTI rocnogapcbKux
BIiAHOCUH, 3MILHEHHIO MPUHUMMY NPaBOBOI BU3HAYEHOCTI Ta rapMoOHi3auil yKpaiHCbKOro KOprnopaTuBHOIro
3aKOHOAAaBCTBA 3 EBPOMNENCbKUMM CTaHAapTaMu.
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