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HOUBIJIBHO-ITPABOBA BIAIIOBIJAJIBHICTD YYHACHHUKIB I'OCITOJAPCBKHX
TOBAPUCTB 3A 3AKOHOJABCTBOM OKPEMUX 3APYBIDKHUX KPATH

IToctanoBka mnpodaemu. IIpoGnemaruka
[IUBUTHHO-TIPABOBOT BiMOBIJATBHOCTI Y4YacHHU-
KIB TOCIOJAPChKUX TOBAPUCTB Yy MOPIBHAJIb-
HO-TIPABOBOMY acCIIeKTi HE OTpHMaja HaJle)KHOT
PO3pOOKH Y HAYKOBIif JTiTepaTypi. Y BITUH3HSIHIN
JOKTPUHI IMBUTHHOTO TMpaBa MHUTAHHS IUBIJIb-
HO-TIPaBOBOi BIAMOBIAANBHOCTI y Wil cdepi
pO3MIsLIal0ThCs 200 B KOHTEKCTI 3arajibHoi Mpo-
OJeMaTuKU KOPIIOPAaTUBHUX BIAHOCHH, abo CTO-
COBHO TUX YHM IHIIUX BHUJIB (KOHKPETHHMX CKJIa-
JIiB) BIJIMOBIJIAJIbHOCTI B AaCIEKTI BIIMOBIIHUX
npobieM, MOB’s3aHUX 3 X 3aCTOCYBaHHIM Ha
npakTuii. [Ipu oMy BiAMOBIIHI BUIX BiJIMOBI-
JATBHOCTI JOCHIKYIOTHCS 3 TIO3UIIINA TPaTUIlii-
HOTO MPaBOBOTO 1HCTPYMEHTApPII0 JAETIKTHOI YU
JIOTOBIPHO1 BIAMOBIAAJIBHOCTI, TOMl SIK KOTHOT
3arajabHOi TeOopii HUBUILHO-TIPABOBOI BiJMOBI-
JAIbHOCTI YYaCHUKIB TOCIIOAAPCHKUX TOBAPUCTB
JI0C1 HE PO3POOIEHO.

OcTaHHIM YyacoM MHUTAHHAM 3aXHCTy MpaB Ta
1HTEpeciB YYaCHUKIB TOCHOAAPCHKUX TOBAPHUCTB
3araJloM TPHCBAYYETHCS UYUMA0 HAyKOBHX
JOCIIDKEHb [5, ¢. 15-19]. Onnak ix mpeamerom
€ 3aXHCT NpaB yCiX YYaCHHUKIB IOCHOAAPCHKOTO
TOBApUCTBA HE3AJIEKHO OO0 PO3MIpY Hallexk-
HUX iM YacTOK y CTaTyTHOMY Kamitaji (ToOTo
B HUX IOBHOIO MIpOI0 HE BPaxXOBYETHCS CIIe-
nu@ika 3axXUCTy IpaB Ta 1HTEPECIB yYACHUKIB
rOCIOAAPCHKUX TOBApUCTB), ab0 BueHi oOMe-
KYIOThCS PO3IVISIOM JIMIIE OHIET OpraHi3alliii-
HO-TIPaBOBOi (POPMU — aKIIOHEPHOT'O TOBAPUCTBA
[6, c. 43-47], abo ToBapHuCTBa 3 0OMEKEHOIO BiJI-
MOBIJIAJILHICTIO, HE 3/IIMCHIOIOYH B XOJI aHATI3y
MOJI1J1 TOCTIOAPCHKUX TOBAPUCTB Ha MyOIIiuH1 Ta
HemyOIiuHl Ta HE BifoOpa)karouu 0COOIMBOCTI
iX mpaBOBOI MPHUPOIH, SKI CYTTEBO BIUIMBAIOTH
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Ha MPABOBE PETYIIOBAHHS, III0 3arajoM MOXHa
MOSICHUTH BIJIHOCHOIO HOBU3HOIO 3a3HAYE€HOTO
PO3MEXKYBaHHS JIJISl BITYM3HSIHOTO TIPaBa.

AHai3 3apyO01>KHOTO 3aKOHOJIABYOTO JOCBITY
B 11ii1 chepi cripusTUME PO3BUTKY TEOpii IIUB1IIb-
HOTO TIpaBa, BIOCKOHAJICHHIO YMHHOTO 3aKOHO-
JaBcTBa YKpaiHM y c¢epi LHBIILHO-IPABOBOT
BIJIMOBIIAJILHOCTI  YYAaCHHUKIB TOCTIOAAPCHKUX
TOBApPHUCTB.

Cran HaykoBoi po3poOku mnpodaemu. [Ipo-
OneMH TIPaBOBOTO CTAaTyCy TOCIOIAPCHKUX TOBa-
PHCTB  JIOCTI/DKYIOTBCS Yy HAyKOBUX  MpaIlsix
O.A. bensnesuy, T. B. bonnap, B. 1. bopucosoi,
B. A. Bacuisesoi, 1. B. Benenikrosoi, O. M. Bin-
Huk, M. K. lansiatiya, A. b. ['punsika, O. B. J13epu,
0. M. XKopuokys, A. B. 3emicko, O.1. 303ymsxk,
I. P. Kanaypa, 1. C. Kanzadaposoi, B. M. Koccaka,
A. B. Koctpy6u, O. O. Kora, O. B. KoxaHOBCBHKoOI,
H. C. Kysnenosoi, I. M. Kyuepenxo, B. B. Jlyns,
P. A. Maiinanuka, B.M. Maxinuyka, €.0. Miuy-
pina, I. B. Cmacu6o-®areeBoi, }0.B. CokonoBchkoi,
P. O. Credanuyka, €.0. Xaputonosa, O.1. Xapu-
tonoBoi, S1.M. Illepuenko, b.B. 1llyou, O.B. Illep-
ounn, O.C. SBopcrkoi, B.JI. SIporpKoro Ta iHIINX.

BonHouac y cyuwacHiii Hayli UMBUIBHOTO
mpaBa BIJICYTHI CIemiajbHI KOMIUICKCHI TOPIiB-
HSUTbHO-IIPABOB1 JOCIIPKEHHS IIUBLIHHO-TIPABO-
BOI BIJMOBIJAIFHOCT] YYaCHUKIB TOCTIOAAPCHKUX
TOBApPHUCTB.

MeTto10 cTaTTi € HayKOBMI aHaji3 NMPaBOBOI
periaMeHTallii MUBIILHO-IIPABOBO1 BiIIOBI1aIb-
HOCT1 YYaCHHKIB TOCIOIAPCHKUX TOBAPUCTB 3a
3aKOHOJABCTBOM OKpPEMHUX 3apyODKHUX KpaiH
1 MOMXJIMBOCTI Ta IOLUILHOCTI IMIIEMEHTAIl]
MO3UTHUBHOTO 3aKOHOJABYOTO 3apyOi’KHOTO JIOC-
BiJly Y HaIllOHAJIbHY IOPUINYHY NPAKTHKY.
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BuxkiaageHHsi 0OCHOBHOro marepiaay. Sk
MPaBUJIO, MK PIBHUMHU CyO’€KTaMHu BiTHOCHUHU
y MaifHOBOMY 00iry CKJIaaroThCs Tak, 10 HOpY-
IICHHSI O0OB’SI3KIB OJIHUM YYaCHUKOM 3aBXKIH
TSTHE 32 cOO0I0 MOPYIICHHS MPaB 1HILIOTO ydJac-
Huka. [lopyiieHHs 000B’3KiB y4aCHUKaMH TOC-
MOJAPCHKUX TOBAPUCTB TATHE 3a COOOI0 TMOpY-
IIEHHS TPaB IHIIWX YYaCHUKIB KOPIIOPATHBHUX
BIJIHOCHH, a B JICSIKUX BHUIIJIKaX HEMOXKJIUBICTh
BUKOHAHHS CBOiX 000B’s3KiB. BaxknmBoro oco-
ONMUBICTIO LMBUILHO-TIPABOBOI BiJMOBIJAIBHO-
CTl Yy JIOTpPUMaHHI HPUHIUIY PIBHOIPABHOCTI
YYaCHHUKIB ITUBIILHO-TIPABOBUX BIAHOCHH €
3aCTOCYBaHHS PIBHUX 3a 00CSITOM 3axXOiB BiJl-
MOBIAAJIBHOCTI JI0 PI3HUX yYaCHUKIB MailHOBOTO
00iry, B TOMY YHCIIi YYaCHUKIB TOCIOJAPCHKUX
TOBAPHUCTB, 3 OAHOTHUITHI MPABOTIOPYIICHHS.

Jlis y4acHUWKIB TOCMOJApCHKUX TOBAaPHCTB
y pa3l HECHPUATIUBUX HACTIAKIB XapaKTepHi
3aX0M MAaMHOBOI BIANOBINAJILHOCTI. 3BICHO,
IIO/I0 3a3HAaueHHMX 3axOJliB MOXKHA 3aCTOCOBY-
BaTW TPUMYCOBI 3aXOAM /IO HAJEKHOTO BHUKO-
HaHHS 3000B’13aHb.

B VYkpaini OUIBbLIICTh TOCHOAAPCHKUX TOBA-
PUCTB € HEMyOJIYHUMH, MPUYOMY CIIOCTepira-
€THCSI TEHACHIIIS 1O 3HIKEHHS YucIia myOIiyHuX
TOBAPUCTB Ta MEPEXOAY PaHIlle BIAKPUTHUX aKIi-
OHEPHUX TOBAPUCTB Yy KATETOPiI0 HEMyONIYHUX.
[Ipobrema yTHCKIB YYaCHHKIB TOCIOIAPCHKUX
TOBAPUCTB CTOITh B YKPAaiHCBKUX TOCHOAAp-
CBKHX TOBapUCTBax Ayxe roctpo. [lpu oMy B
YKPaiHCbKUX peallisiX MPUHIUIT OLIBIIOCTI TPO-
BOJUTHCA Yy JKUTTS CyJaMH Ta 3aKOHOJABIIEM
Ha/I3BUYANHO JKOPCTKO, IHTEPECH OKPEMHUX ydac-
HUKIB 3a3BUYall ITHOPYIOThCA. YKpaiHChKI Cyau
BBXKAIOTh 3a Kpallle He BTPYYaTUCs B CUTYaIli0
KOPIIOPaTHBHOTO KOH(IIKTY MiX YydYaCHUKaMHU
rOCIOJIapChbKOTO TOBAapUCTBA, KLU0 HeMae (op-
MaJIbHUX TOPYIIEHb 3aKOHY, ajie (paKTHYHO ydac-
HUK BUTICHSETHCS 3 TOBAPUCTBA 1 T030aBISAETHCS
TUX BHUIOJ, Ha Ki BIIpaBi OyB po3paxoByBaTH 3a
3BHYAaHUX YMOB 000pOTY Ta HOpPMaJIbHUX MapT-
HEPCHKUX BiIHOCHH.

BiamoBigHO 10 3aKOHOMABCTBA JEpkKaB KOH-
THHEHTAJIbHOI €BPONHU TOCTIONAPCHKIM TOBapH-
CTBOM BHU3HAETHCS TOBAPHCTBO, B SIKOMY PH3HK
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YYaCHHUKIB OOMEXEHMH po3MipaMu iX BKJIAJIB
y KariTaja ToBapucTBa. TOBapHCTBO Ma€ BIIACHY
npaBoCyO’€KTHICTh 1 CAaMOCTIMHO BiJIOBiIa€e 3a
CBOIMH 3000B’s13aHHSMH. BOHO MOXKe BiJ] CBOTO
iMeHi 3aiiicHIOBaTH OyIb-AKi yroAu, siKi He 3a00-
POHEHI 3aKOHOM 1 HE cymnepedarh JOOpHM 3BH-
yasM. SIK MpaBmIIO, XapakTep Yroi, IO YKJIaja-
IOTBCSI, BHU3HAYAETHCS TMPEIMETOM JIISUTBHOCTI
TOBApUCTBA, 3a(DiIKCOBAHOMY Y JOTOBOpPi TOBapH-
cTBa (iHOM1 y CTaTyTi). 3aKOHOIABCTBO Ta CyJ0OBa
NpaKTUKa PO3MITHYTHX JIepKaB PO3BUBAIOTHCS Y
HaIpsiMi pO3IIMPEHHS IPABO3JaTHOCTI rocnoxap-
ChKOTO TOBapucTBa. Jlemami Ounblie MOM’sSKIIy-
€ThCSI BUMOTA BIJIMOBIAHOCTI yTOJ, IO YKJaja-
IOTbCSI TOCTIOAPCHKUM TOBAapUCTBOM, HPEIAMETY
HOro MisIbHOCTI, BU3HAYEHOMY YCTAHOBUYMMH
JOKyMeHTaMH. Take po3yMiHHs MpPaBO3IaTHOCTI
rOCIOJapChbKOr0 TOBAPUCTBA HOPMATHUBHO 3aKpi-
wieHo y cT. 9 Ilepmioi qupekTuBH 3 mpaBa KOM-
naHi, npuitHsaroi Pagoro €sponeticbkux CriiBTo-
BapucTB y 1968 porii, i BiIOUTO y 3aKOHOJTABCTBI
Benuko6puranii, Himeuunnu ta @paniiii.

Jlocaimkyoun mpaBoBy IpUPOY Ta MPABOBE
PEryiIOBaHHS 3aKPUTUX TOCIOJAPCHKUX TOBa-
puctB (kopropauiit) y CIIIA, BapTo BiA3HAUUTH,
mo iX mosiea Oyna 3yMOBJIEHa HEOOXITHICTIO
3HAWTH KOMIIPOMIC MiX 3BUYaHUMU HiANPHEM-
HUIIBKUMH TOCHOAAPCHKUMH TOBAPUCTBAMHU Ta
TOBApUCHKOIO (POPMOIO BeJICHHS Oi3HECY.

VY CIIA nHe BupoOieHo yHi(hiKOBaHOTO BU3HA-
YEeHHSI 3aKPUTOTO TOCIIOIAapPCHKOTO TOBAaPHCTBA,
10 3aCTOCOBYETHCS y BCIX ILTaTax y TEPMIHO-
JIOT1YHOMY BU3HAUYEHHI «Kopmopamis». Sk mpa-
BUJIO, 3aKpUTa KOPHOpalis BiJAMEXKOBYETHCS
BiJl 3BUYAIHOI Koproparlii uepe3 sIKUiCh Hallp
XapaKTePUCTHUK, KM MOXKE 3MIHIOBAaTHCh Y Pi3-
HUX mTarax. OCKITBKA BUX1J 13 TOBapUCTBA Ta
MPOAAXK aKiii (4acToK) TpeTiM ocobaM y 3aKpu-
Ti Koproparii yTpyAHEHI 4Yepe3 BiJCYTHICTh
JIKBIJTHOTO PUHKY aKI[iii, MIHOpUTApHI YYaCHUKH
BUSIBIISIFOTHCS 3a0JIOKOBAaHUMHU Yy TOBapUCTBI, 1110
CepHO3HO 3aroCTPrO€ KOH(IIIKT IHTEPECIB MaXKO-
PHUTApHOTO YYacHUKA Ta MIHOPHTAPHUX YYacHU-
KiB, CTBOPIOIOYH YMOBH sl TOPYIICHHS TIPaB Ta
1HTEepeciB OCTaHHIX. Y MyOmiYHOMY rocronap-
ChKOMY TOBApHUCTBI, HABITh 32 YMOB BUCOKOI KOH-
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LEHTpallii KamTany B pyKax OIHOTO aKilioHepa,
npobieMa yTUCKY MIHOPUTapHUX YYacCHHKIB He
BapTO TaK TOCTPO, OCKUIBKU ICHY€ PHHOK aKIiif
Ta MIHOPUTApPHI aKLIOHEPH MOXYTb MPOJIATH iX
TpeTiM ocobaM 3a pUHKOBOI IiHH. BpaxoByroun
3a3HayeHl OCOOIMBOCTI 3aKPUTOTr0 TrOCMOAAp-
CHKOTO TOBAPUCTBA, AMEPUKAHCHKI BUCHI BKa3y-
I0Th Ha HEOOX1THICTP MEePerIsiy IPUHIHUITY O1JTh-
IIOCTI Ta MpaBHjIa AUIOBOTO DPILICHHS, a TaKOX
MiJBUIIICHHS yBaru 10 iHTepecaMm Ta O4iKyBaH-
HSIM MiHOpUTapHHUX yyacHUKIB [ 10, c. 884].

B anmmilichkiil JOKTPUHI HATrOJIOIIYETHCS, 110
3akoH mpo kommanii 2006 poky He BigoOpaxkae
BCHOTO PI3HOMAHITTS BIAHOCHUH, L0 ICHYIOTh MK
yJaCHHKaMM KOMIIaHii Ta AUPEKTOpaMu. 30Kpema,
y HbOMY HEMa€ BKA3iBKM Ha KOMIIaHii, sSKi Ha3u-
BAIOThCS KBa3i-TOBapuCTBaMu (quasi-partnership
companies), — MPUBaTHI KOMIIaHii, 10 CTBOPEHI Ha
OCHOB1 0COOMCTHX BIJHOCUH MK YYaCHUKaMH Ta
nependavaroTh B3aEMHY JIOBIPY, @ TAKOX JIOMOB-
JICHOCTI TIPH TOMY, IO TI€BH1 YYaCHHUKH 31ICHIO-
BaTUMYTh ynpasiiHHs OizHecom [11, c. 71].

AHDTIICBKI CyaM MparHyTh Opatu 10 yBaru
B3a€EMHI JIOMOBJICHOCTI Ta TepeadadeHi yroau
MIDXK YyYaCHUKaMU TaKUX KOMIaHii, HaBITh SKIIO
BOHM HE BIJOOpa)keHl y cTaTyTl KoMmImaHii abo
OKpeMiil yroi yyacHuKiB. HaltOUIbIT 3HAKOBUM
MPELEICHTOM B aHIIMCHKIM CydoBil MpakTHIl
II0ZI0 TaKOTo pofay KommaHiil € cpaBa Ebrahimi
v. Westbourne Galleries Ltd.[9], B sskomy [lanara
JIOP/IB MPSIMO BU3HAJA, 10 y MTPUBATHUX KOMIIa-
HIAX, 3aCHOBAHMX Ha OCOOMCTHUX BIJHOCHHAX Ta
B3a€MHIiH 1OBipi, O4iKyBaHHS yYaCHHKIB (y TOMY
YHCIIl 3 IPUBOJLY iX POIIi B YIIPABIIiHHI O13HECOM)
HE MOXYTb ITHOPYBAaTUCS CyJaMH NP pO3MIIAAi
CIIOpYy MK HUMH.

Y Kanazi BiZICyTHE crieliajibHe KopIopaTHUBHE
3aKOHOJIAaBCTBO TIPO TOCTIOAAPCHKI TOBAPHCTBA.
TakuM umHOM, y KpaiHi Hemae BiIMIHHOCTEH,
o € B YKpaiHi Ta y JAESKHUX IHIIUX 3apyOixk-
HUX KpaiHaX MK aKI[IOHEPHUMH TOBapUCTBAMH,
TOBapPHCTBAMU 3 OOMEKEHOIO BiJIIMOBINAJIbHICTIO
Ta 1HIIMMHU BUJIaMHU TOCTIOAPCHKUX TOBApPUCTB.
OTxe, 3aranom ¢igymiapHi 000B’I3KH YHYaCHUKIB
TOCIOAAPCHKUX TOBAPUCTB, B IPUHITHII, CXOXKI1 Y
nyOIiYHMX Ta HeMmyOIYHUX TOBapUCTBAX.
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3a nmeBHUX OOCTAaBUH KOPIOPAaTHBHI 3aKOHU
3BUIbHAIOTH HEMmyOIIyHI TOCHOAApPChKI TOBApH-
CTBa BiJ] BUKOHAHHS OOOB’S3KOBUX JJIsl IyOIIiy-
HUX KOpIOpalliif Ta 1HIIUX BEITUKUX TOBAPUCTB
BuMor. Hampuxnan, BinnosigHo 1o CBCA roc-
MOJIapChKI TOBAPUCTBA, SIKI IMyOJIYHO HE PO3Mi-
IIyBaJIM CBOI aKIlii, ki He 3000B’s13aH1 HANpaB-
NATH OJaHKHM JTOBIPEHOCTEH akIlioHepaM Tepe
30opamu akiionepiB (§ 149), He MOBHUHHI MPH-
3Havatu ayauropa (§ 163) Ta He MOBUHHI CTBO-
proBatu peBi3iiiHy komicito (§ 171). Ognak, sk
MPaBUJIO, 10 BCIX TOBAapPHCTB 3aCTOCOBYIOTHCS
onHakoBi nonoxkeHHs. Lle BipHO, 30Kkpema, 1uis
MOJIOKEHb, IO PETYIIOI0Th BIAMOBIIAIBHICTH
YYaCHHKIB TOCIIOIaPCHKUX TOBAPUCTB.

3aci0 3aXUCTy BiJl YTUCKIB, SIKUM JOCTYIHUI
MO3UBaYaM y BCiX TOCHOJAPChKUX TOBAPHCTBAX,
JIi€ TO-Pi3HOMY 3aJIe)KHO BiJl BUIY TOBAapUCTBA.
Tinbku HeBeNuKa KUIbKICTh MO30BIB, Ipe.’ siB-
JICHUX BIJAIMOBIAHO JI0 MpaBUia 3aXUCTy B YTH-
CKy, TIPUIIAJA€ HA TOCTIONAPCHKI TOBAPUCTBA, SIKi
KOTHPYIOTbCs Ha (poHmoBUX Oipxkax, 1 HMOBIp-
HICTh BUTpAIy CIPaBU 32 y4acTIO TaKUX TOBa-
pHUCTB € MeHIIo1o [7, ¢. 79, 92].

OCHOBHOIO TPHYMHOIO € Te, IO «IpaBa,
peryinpoBaHi TpaBOM CIPAaBEMJIUBOCTI», AKI
YacTo JIeKaTh B OCHOBI BUTPAIIHOTO TI030BY PO
YTUCK, pijllle BUHUKAIOTh y MyOJiYHOrO TOBa-
PHUCTBa, SIKe KOTHPYEThCs Ha (POHAOBUX OipKax,
HDK Yy HEMyOJIIYHOMY TOCHOJapChKOMY TOBapH-
cTBi. MOXJIMBO, IO 3JI0BKMBAHHS CITYKOOBHM
CTAaHOBUIIEM y KOPUCIIMBUX IJISX, SKE JECKUThH
B OCHOBI OUIBIIIOCTI TaKUX IO30BIB, HE € TAKUM
KpUUyIIUM ab0 He TaK XapaKTepHO JAJIS TOCIHO-
JapChKUX TOBAPHUCTB.

Y HimMeuyunni Ta ABCTpii ICHYIOTH OKpeMi
3aKOHHM, IO PETYIIOITH MPaBOBE CTAaHOBHIIE
TOBApUCTB 3 OOMEXKEHOI BIJIOBIIAJIBHICTIO.
CrpykTypa IHX 3aKOHIB € OUIBII MPOCTOIO, iX
MOJIOXKEHHST HOCSITh MEHII 000B’SI3KOBUH Xapak-
tep. Hanpuknazn, HarsiioBa paaa He € 000B’s3-
koBoro (GmbHG § 52 I). Menemkepu moBHHHI
BUSIBJISITH  CTapaHHS J0AMJIMBOTO MeEHeIKepa
(GmbHG § 43 I) i MOXYTh HECTH COJITapHY Ta
NEPCOHAJbHY BIAMOBIAANBHICTE y pa3i mopy-
[ICHHSI HUMH 1[,0T0 000B’s13Ky (GmbHG § 43 1I).
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Sk moka3yloTh EMIIIpUYHI JO0Ka3M, 310paHi
Bbpasinom Yedincom 1 bepnapnom brexkom, no3os
70 JHUPEKTOPIB TOCIOAAPCHKUX TOBAPUCTB 3
METOI0 NPUTATHEHHS iX 10 LUBIIBHO-TPABOBOT
BIJMOBIIANILHOCTI € piaKkuM siBuieM y Himeu-
yuHi. HabGararo OinbIe TparwiseTbess BUIAJKIB,
K1 CTOCYIOTBCS BIANOBIJAIIBHOCTI YJICHIB MIpaB-
JIHHS Ta IHIIUX YYaCHUKIB TOCMOJapChKUX TOBA-
PUCTB (YacTO TOB’S3aHHUX 13 HECHPOMOXKHICTIO
TOBAPUCTBA).

Agctpilicekuit GmbHG (sxuii 3HauHO Bif-
PI3HSETBCSA B CBOTO HIMEIBKOTO aHajora)
JIOTTY CKa€ OPYIICHHS MTOX1THOTO IT030BY MEHIITi-
CTIO, K1 TIPEICTABIISIIOTH, SIK MiHIMyM, 10% cTa-
TYTHOTO KariTany ToBapucTBa (ABCTpIHCHKHIA
GmbHG § 48 1). [To30B npexa’ ABISETHCS CAMUMHU
akuioHepaMu 0e3 MpoIelypy CyIOBOTO JO3BOIY
(sx y Bumanaky 3 yuHHUM HiMmerbkuMm AktG) ta
0€3 yJacTi CremiabHOTO MPEICTABHUKA, 1O 1€
BI1J] IME€HI MEHIIIOCTI.

3akoHOozmaBcTBO JlaTBii Mae cxoxi puch 3
aBCTPIMCHKUM 3aKOHOJABCTBOM. TOProBUii KOZIEKC
JlaTBii MICTUTB AESKI MOJIOKEHHS, SIKi 3aCTOCOBY-
IOTBCS SIK IO aKI[IOHEPHUX TOBAPUCTB, TaK 1 JI0
TOBAPHUCTB 3 OOMEKEHOO BIAMOBITATBHICTIO.

Y ®panmii rocrnomapchbke TOBAPUCTBO PO3-
IJISITAETHCSL SIK CIPOIIEHE aKI[IOHepHEe TOBapH-
cTBO (Société par Actions Simplifiée abo SAS)
Ta € TOBapHUCTBOM, SKE Ma€ BUKOHYBaTH BCi
TIOJIO’KEHHSI, IO 3aCTOCOBYIOTHCS 10 3BUYAMHUX
aKLIOHEPHUX TOBAPUCTB. 30KpEMa, CIIPOILIEHO
CTPYKTYpY yrpaBiiHHS. [10710KeHHS TIPO yTroau 3
KOH(ITIKTOM iHTEpeciB He 3acTocoBYIOThCs (Top-
roBuii Kozeke, ct. L. 227-1). Ongnak, mo cTocy-
€THCSI BIAMOBIJAIBHOCTI YYaCHHUKIB TOBAapHCTBA
Ta TOX1JHUX TO30BiB, TO TMOJOKEHHS 3aKOHY €
OJTHAKOBUMHU 111010 000X BUAIB ToBapucTB (Top-
rouit Komeke, ct. L. 227-1, 227-8). V ¢pan-
Iy3bKil JIOKTPUHI ICHY€ €MHA TyMKa TpoO Te,
0 IIKOJIA, 3aIofisiHa KEePIBHUKOM TOBApHCTBA,
nependavyae JOTOBIPHUHN XapakTep BiANOBIIAIb-
HOCTI KE€piBHHKA, TOOTO HAsBHICTH (PaKTy Mopy-
IICHHSI JIOTOBOPY YH JIOTOBIPHOT ITOMUJIKH.

LK ®panmii ananorivno K Ykpainu perna-
MEHTY€ [IUBUIbHY BiIITOBIAAIbHICTS SIK (PI3UYHHX,
Tak 1 popuandaux ocib. Y cr. 1850 3akpimieHe
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3arajbHe JJIS yCIX OpraHizauiiHO-IpaBOBUX
¢$bopM TOBApPUCTB TOJOKEHHS PO BiAMOBIAAIb-
HICTh 4WIEHIB TOBAapUCTB (KEPiBHHUKA, TOJIOBHOTO
MEHE/KEpa, WIEHIB TOIO): «KOKHA ocoba —
YJIeH TOBApUCTBA HECE 1HAMBIAyalbHY BiJIMOBI-
JATBHICTh TIEPEe] TOBAPUCTBOM 1 Mepes TPETIMHU
ocobaMu 3a TOPYHICHHS 3aKOHIB 1 HOpPMAaTHB-
HUX aKTiB, MOJIOKEHb CTATyTy a0o0 3a MOMUJIKH,
BUMHEHI B CBOil JistbHOCTI». LK ®panmii
IyOJIto€ 11 TIOJIOXKEHHSI [T KOXKHOT 3 opraHiza-
1iHO-mpaBoBuX (hopm. BinmosigHo 1o a63.1 cT.
L.225-251 unenu paau (mpaBiiHHS) Ta TeHEPaAIhb-
Huit qupekrop AT, a63.1 ct. L223-22 ynpagns-
toui TOB 3anexHo BiJ cuTyauii ocoducTto 4u
COJIIIapHO BiJMOBINATBHI IEPE TOCTIOAAPCHKIM
TOBApHCTBOM 4YM TPETIMH oco0amMH 3a MOpY-
IICHHSI 3aKOHIB 200 1HIIIUX 3aCTOCOBYBAaHUX HOP-
MaTHBHHX aKTiB, 200 MOPYLICHHSI MOJI0XKEHb CTa-
TyTy, a00 MOMMJIKH, CKOEHI MiJl YaCc BUKOHAHHS
CBOIX 000B’SI3KIB.

Po3mexyBaHHs MyONMiyHUX Ta HEMyOIIYHHX
TOBAapHUCTB B YKpPaiHCHKOMY TpaBi BiJI0yBa€ThCs
3a ¢opMaTbHUMHU, a HE 32 CYyTHICHUMHU KPHUTEPi-
SIMH: JTO HEITyOJIIYHUX TOBApHUCTB B YKpaiHi BiJi-
HECEHO BCl TOBApUCTBA 3 OOMEXEHOIO BiJMOBI-
JAbHICTIO, 1 HaBITh AKI[IOHEPHI TOBAPHUCTBA, K1
BIJIMOBIAIOTh (POPMATBHUM O3HAKaMH ITyOiiy-
Horo toBapucTsa (cT. 87 3akoHy Ykpainu «IIpo
aKIlIOHEPHI TOBapUCTBay) [2].

He3Baxkaroun Ha HasIBHICTb OKPEMHX OCOOH-
CTUX €JIEMEHTIB Yy KOHCTPYKIIi HEmyOI14HOro
TOBAapHCTBA, POOUTHCS BUCHOBOK IPO TeE, IO
HemyOJliYHEe TOBAPUCTBO HE MOYKHA BU3HATH TOB-
HOIO MIpOI0 CHiIKoK oci6. OmHOYacHO 3 UM
CITiJ 3a3HAUMTH, IO B OILIHIII MPaBOBOi MpH-
pOIM HEMYOIIYHOTO TOBAPUCTBA OCOOJIMBY yBary
BapTO MPUIUIMTH JIOTOBIPHIA OCHOBI BIJHOCHH
YYaCHHKIB, 5Ka, Ha BIAMIHY Bix IyOIigHOTO
TOBapHCTBA, y HEMyOIIYHOMY TOBAapUCTBI MPOSIB-
JSIETHCSI 0COOIHMBO PeNbePHO.

KoprniopaTuBHi BiTHOCHMHH, III0 BHHUKAIOThH
MDK y9aCHHKaMHU HEIyOIiYHOTO

TOBApUCTBA, MOXKYTh OyTH 3ICTaBJICHI 3 BiJ-
HOCHHAMH, [I0 BUHHUKAIOTh MK YYaCHUKaAMH
JIOTOBOPY MHPOCTOrO TOBAPUCTBA, 3 THM JIHIIE
3aCTePEeKEHHSM, 110 y MEPIIOMY BHUIIAIKy BUHU-
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Ka€ TaKoXK TOBAPUCTBO K CAaMOCTIMHMI Cy0’ €KT,
IpuiiMae BiH IpaBa Ta 000B’SI3KH y BITHOCHHAX 3
TpETIMU 0cO0aMH Ta 3 y4aCHUKaMH TaKOTO TOBa-
puctBa. CTBOpPEHHSI IOPUINYHOT 0COOH B SIKOCTI
rOCIHOAAPCHKOTO TOBAPUCTBA MPUBHOCHUTD JIEAKY
creniiky y BITHOCHHHU MiXK HOTO y4aCHUKAMH,
MIPOTE HE 3MIHIOE TX PAaBOBOI MPUPOJIH.

YV CHIA po3BUHEHUI THCTUTYT YTHCKY MIHO-
PHUTapHUX YYaCHHKIB y 3aKPUTHX TOCIOJAPCHKUX
toBapuctBax CIIA. lleii 1HCTUTYT NPOMIIOB Yy
CBOEMY PO3BUTKY HACTYIIHI OCHOBHI eramu: 1)
MOKJIAJIaHHS Ha JOMIHYIOUOTO ydacHHKa (imyrri-
apHUX O0OB’S3KIB 11010 MIHOPUTApIiB; 2) 3aXUCT
PO3YMHMX O4iKyBaHb MIHOpUTapiiB; 3) po3poOka
CTICIIAIFHOTO 3ac00y 3aXHCTy MIHOpPHUTapiiB Bij
YTHUCKY 3 00Ky MaskopuTapiiB (oppression remedy).

VY noktpuni ¢igyuiapHux o00B’SI3KIB aKIeH-
TYEThCS yBara Ha OCOOIMBINA MPUPOAL BiTHOCUH
MK yYacCHUKAMH 3aKpUTOTO TOCHOAAPCHKOTO
TOBapHCTBA Ta OOOB’SI3KM HAWBHINOI Bijaja-
HOCTI y4YaCHHMKa MIONO IHIIMX YYacCHUKIB Toc-
MoJlapchbKoro TopapuctBa. IlopyiieHHs 1bHOTO
000B’SI3Ky JIOMIHYIOYHM akiioHepoM 0e3 Oy/b-
SKAX PO3YMHHUX TPUYMH KBaJTi(IKYyeEThCS SK
YTUCK MIHOPHUTApIiB.

BinnoBigHO 110 Teopii po3yMHUX OYIKYBaHb
KITIOUOBOTO 3HA4YeHHs HaOyBalOTh IHTEpEeCH Ta
OYIKYBaHHSI MIHOPHTAPHOTO YyYacHMKa, fKI Y
HBOTO OyJTM Ha MOMEHT 3al04aTKyBaHHs Oi3HECY.
HagiTs sixio mopymeHHs ¢imyiiapHux 000B’si3-
KIB HEMa€, MpOTe PO3YMHI OYIKyBaHHS MIHO-
pUTapil0 BUSBUINCS HE 3aJ0BOJICHUMH, HOro
iHTEepecam 3a0e3neuy€eThCsl IUBLUILHO-TTPABOBHI
3aXHCT.

OO6unBa migxomu TOTIM Oylu TMOKJIaAeHi
B OCHOBY CHEILIaJIbHOIO II030By 3 YTHUCKY
(oppression remedy), po3po0OIEHOTO 3aKOHO/IAB-
eMm ta cygamu CIIIA.

He3Baxaroun Ha iCHYyIOUi BiIIMIHHOCTI Iepe-
paxoBaHMX MiIXO/IiB, BC1 BOHH

0a3yloTbCs Ha MPUHIIUIAX MpaBa, 1 Cya Hadi-
JS€TbCA IUUPOKUMH TOBHOBAKEHHSAMHU 100
TIIyMa4eHHsI MOBEIIHKH JOMIHYIOUUX YYaCHUKIB
3aKpUTOTO TOCMOJAPCHKOTO TOBAPHCTBA, BHXO-
JIS19M 13 CTAHAAPTIB CyMIIIHHOCTI, pO3YMHOCTI Ta
CIPaBETMBOCTI.
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B anmiiiicbkoMy mpaBi pO3yMiHHSI TOTO, IO
IHTepecaM MIHOpUTapiiB HallyacTillie HecrpaBeI-
JMBO 3aBJA€ThCA ILIKOAM BHACIHIIOK MOBENIHKU
MaKOPUTApHUX YYaCHHKIB, MPU3BEIO 10 PO3-
poOku iHCTUTYTY «unfair prejudice» — Hecmpa-
BEVIMBOTO OOMEKEHHS IHTEPECIB MIHOPUTAPHUX
y4acHHKIB Kommadii. Lleil 1HCTUTYT Takox rpyH-
TY€ThCSI Ha IPUHLIMIIAX CIIPABEAJIUBOCTI Ta OOIKY
OOIPYHTOBAHUX OYiIKYBaHb MIHOPHUTApIiB BiJ y4a-
CTi y crmiipHOMY Oi3Heci. He3Bakatounm Ha Te,
mo cT. 994 3akony npo kommnasii 2006 poky, 1110
PEryitoe 3a3HaueHUH 1HCTUTYT, c(OpPMYIbOBaHA
3araJbHUM YMHOM, Ha MPAKTHIII BOHA 3aCTOCOBY-
€THCSI JIMIIIE JI0 MPUBATHUX KommaHii 8, ¢. 120].
Lleif iHCTUTYT TaKOXX NMEPETUHAETHCS 3 1HCTUTY-
ToM (bigyriapHux 00OB’SI3KIB: MOpPYIIEHHS (ixy-
[iapHUX 0OOB’SI3KIB MOXE CTaTH OCHOBOIO BCTa-
HOBJIEHHsI (DaKTy HECHPaBEeUIMBOIO OOMEXKEHHs
iHTepeciB  MiHopuTapiiB  («unfair prejudice»),
npore ioro cdepa aii Habararo mKpIIa.

YTHCK MIHOPUTApHHUX YYaCHHKIB HEmyOsiu-
HOTO TOBapUCTBa SIK MPAaBOBUH (EHOMEH Mae
MOJBINHY MPaBOBY MPUPOAY 1 MOke OyTH oxa-
paxkTepu3oBaHuil: 1) K HacCHiIOK 370BXKHUBAaHHS
MPaBOM KOPIIOPATHBHOTO KOHTPOJIIO, IO PO3yMi-
€ThCSI B HAWIIMPIIOMY 3HAU€HHI SIK 31HCHEHHS
Ma)KOPUTAPHUMH yYaCHHUKaMH CBOIX Kopriopa-
TUBHHUX IIPaB BHUKIIOYHO y CBOEMY BJIACHOMY
1HTEpeci, BHACIIIOK YOro Mpasa Ta (a00) 3aKOHHI
IHTepeCH MIHOpUTAPIiB OOMEXYIOThCS;, 2) 5K
HACIIIZIOK TOPYIICHHS MOKIJIAJACHOTO Ha MaXKo-
PUTApHOTO yYacHHWKA HEIyOIiYHOTO TOBAPHCTBA
000B’SA3KY JISITH CYMJIIHHO 3 ypaxXyBaHHSIM 1HTe-
PECiB peIITH YYaCHUKIB TOBAPHUCTBA.

Haii6inpmr THUMOBMMM BHIMAJKaMU YTHCKIB
MIHOpPHUTapiiB 3 OOKYy JOMIHYIOYUX YYaCHHKIB
B YKpaiHCBbKIM NpPaKTHULl €: AUCTPONOPIIHHMIMA
po3noain nmpuOyTKy; peryisipHUN HE PO3MOALI
npuOyTKy (HE OTOJIOIICHHS AWBICHIIIB), Y TOMY
YHCIli B TOE€JHAHHI 3 O€3MiJICTaBHUM YCYHEH-
HSIM MIHOpUTApiiB Bif 3aiiMaHMX Mocaja y opra-
HaX YIpPaBJiHHS TOCHOAAPCHKUM TOBAPUCTBOM;
BEJICHHSI TIOTOYHOI JISITBHOCTI TOCIOIaPCHKOTO
TOBAapHCTBA BUKIIOYHO HAa KOPUCTH JOMIHYIO-
4Oro y4acHUKa; HeJoOpOCOBICHA peopraHizamis
ToBapucTBa Ta (a00) PO3MUBAHHSA YaCTKU MiHO-
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puTapisi y CTaTyTHOMY KamiTajal TOBapucCTBa 3a
JIOTIOMOT OO PI3HUX CXEM.

Ha Bigminy Bif 3apyOi’KHOTO 3aKOHOAABCTBA
Ta CYJIOBOI MPAKTUKH, 3TiIAHO 3 SKUMM 3aXu-
CTy MiUIATaloTh HE JIMIIE MpaBa MiHOPUTAPHUX
YYaCHHKIB, TIPSAMO 3aKpiIUICH] y 3aKOHi, HagaHi
CTaryToM ab0 KOPIIOPAaTHBHHM JOTOBOPOM, iX
IHTEpeCcH, a TaKOXK PO3yMHI OUIKyBaHHS, Ti, L0
BUITMBAIOTh 3 Y4YacTi B HEMyOJIIYHOMY TOBa-
PHUCTBi, B YKpaiHCBKUX peajisiX Taki IHTepecu
HE MOXYTb OTPUMATH €(PEKTUBHOIO 3aXHCTy Yy
BIJIPUBI Bij] 3aXUCTy Oyab-sIKOTO CyO’ €KTHBHOTO
MpaBa, 10 HAJICKHUTh yUYACHHKY.

Y 2016 pomi BepxoBnoro Pamoro Vkpa-
iHn  Oylo pO3MISHYTO  3aKOHOINPOEKT  BiJ
28.04.2016 Ne 2302a «IIpo BHECEeHHs 3MiH [0
JeSIKUX 3aKOHOJABYMX AKTIB IOJO IMiJBUILEHHS
PIBHS KOPIIOPATHBHOTO YIPABIIIHHS B aKI[IOHEP-
HUX TOBapUCTBaX», B AKOMY Oyiu c(hopMyIbOBaHi
MPOMO3HUIi 100 BIPOBA/HKEHHS MEXaHI3My
BUTICHEHHSI MIHOPUTApIiB Ta iX MpaBa Ha BUKYI
ix akuiii [4]. OgHak Ha 1el Yac BPETYITIOBAHHS
IpaBa Ha «squeeze-out» (BUTICHEHHsS MIHOpUTA-
piiB) Ta «sell-out» (mpaBo Ha BUKYI iX aKIlii) y
HalllOHAJLHOMY 3aKOHO/IABCTBI BiJICYTHE.

Y CHIA icHyroTh crocoOu 3aXHUCTy MpaB Ta
iHTEepeciB MIHOPUTAPHHUX AaKI[IOHEPIB 3aKPUTOTO
rOCIOJapCHKOTO TOBAPUCTBA, SIKI BHKOPHCTOBY-
IOTBCSL CyZamu: 1) BUKYI Ma)KOPUTApieEM aKIii
MIHOPUTapHOIO y4YaCHHMKa Ha BUMOIY OCTaH-
HBOT0; 2) CTATHEHHS 3 Ma)KOPUTAPHOTO aKIlioHepa
30UTKIB, 3aBJaHUX MIHOpPHUTAapito; 3) MpUMycoBa
BUIUTaTa MUBIACHIB. JIIKBigaIlisi rOCIIONaPCHKOTO
TOBapHUCTBA K NIOYATKOBUH CHOCIO 3aXMCTy MOKa-
3aJ1a CBOIO HECIIPOMOXKHICTb, 1 aMEPUKAHChKI1 CYIH
y OLIBIIOCTI BUMAIKIB TOYAIHM TMPHUCYIKYBATH
BUKYTI MayKOpHUTapieM, a 1HOAL i caMuM rocrofap-
CHKUM TOBApUCTBOM aKIII «BUTICHEHOT0» MIHO-
putapito. s 1isieid BUKyIy TOCIOAApChKE TOBa-
PHCTBO OLIHIOETHCS K Jitounii 6i3Hec (ToOTO He
3a JIIKBIJAIIITHOIO BapTICTIO); PU LIbOMY y O1Tb-
LIOCTI BUMAAKIB CYIH JOXOISATh BHCHOBKY IPO
HEeNPUAATHICTh 3HUXKKH 32 BIJICYTHICTH KOHTPOJIIO
Ta jikBigHOCTI [12, ¢. 319].

Y CHIA MiHOpUTapHUM akliOHEpaMm Hajaa-
€TbCS MOXJIMBICTh y CHUTYyalii YTHCKIB BHMa-
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raty NporopLiifHOro BiJIIKOAYBaHHS B paMKax
HETpsMOTo 1M030BY. Lle momycTumo, Ko cripaBa
HE YCKJIaJJHEHa BUMOTaMH KOPIIOPAaTHBHUX Kpe-
JUTOpiB (TOOTO Hemae 3arpo3u OaHKPYTCTBA),
a TaKoX HE CTBOPIOE PU3UK BUHUKHEHHS MHO-
JKUHHOCTI 1030BiB [13, c¢. 773]. binbme Toro, y
3B’SI3KY 3 0COOJIMBHM OCOOMCTO-TOBIPUMM XapaK-
TEPOM BIHOCHH MIDK Yy4YaCHHUKaMHU 3aKpPHUTOIO
rOCHOAAPCHKOTO TOBAPHCTBA, HASBHICTIO Tps-
MUX (igyniapHuX 3B’S3KIB MK HUMH, a TaKOXK
ONMM3BKICTIO IHTEPECIB YYaCHHKIB Ta TOCHOAp-
CbKUX TOBApUCTB 3arajoM, 3HayHa KUIbKICTb
cyniB CIIA 3anepeuyroTh pi3HUIIIO MK TPSIMUM
1 HEMpsIMUM IO30BAMHU B KOHTEKCTI 3aKPHUTOIO
rOCIOAAPCHKOTO TOBAPHCTBA, HAJAIOUU YYaCHU-
KaM IIPaBO MOAABATH MPsAMi MO30BU MPOTH 1HIINX
YYaCHHKIB TOCIOJIaPCHKOIO TOBAPUCTBA.

Henpasomipre yrpumanus nusiaeHais y CIIA
€ HaMOUTBIII MOIIMPEHUM CIOCOOOM YTUCKY MIHO-
PUTApHUX AaKIIOHEPIB TOCIOAAPCHKOIO TOBAPH-
CTBA Ta YaCTOIO MiJICTABOIO JUIs TIOJAHHS ITO30BY 3
yTUCKy. IIpoTe amepuKaHChKi Cyau 3 1€l Karero-
pii cnpaB MOKJIAJal0Th HA TMO3MBaya YK€ CyTTe-
BUI TArap J0BEIEHHS NPOTUIPABHOCTI MOBEAIHKH
JIOMiHyto4oro yuyacHuka. Kpim toro, 1yist HerryOniy-
HOTO TOCTOJAPCHKOTO TOBApPHCTBA XapaKTEPHHUIM
posnoain (GaKTHIHUX AUBIACHIB Y BUIVISII 3apO-
OITHOT TMJIaTH YU BHHATOPO/IH 32 3aMHATTS TIOCa/l B
OpraHax ynpaBJliHHS TOBApPHCTBOM.

OCHOBHUM €IOCOOOM 3aXHCTY B aHITIIHCHKOMY
npasi, sk 1 B CLHA, € Bukyn maxkopurapieMm a0do
rOCHOAAPCHKUM TOBAapUCTBOM aKILiif MIHOpUTap-
HOTO y4aCHUKa Ha BUMOTY ocTaHHboro [11, c. 582].
['ocrionapchke TOBapUCTBO TAKOXK OLIHIOETHCS K
Jitoue MiAMpUEMCTBO, IPOTE OLIIHKA YACTKH MiHO-
puTapito 0e3 Oyb-sIKO1 3HMKKH 3a BIJCYTHICTIO
KOHTPOJIFO 3aCTOCOBYETHCS JIMIIIE IOAO IMPUBAT-
HUX TOCHOAAPCHKUX TOBAPHUCTB, SIKI € KBa3i-TO-
BapuctBamu [14, c. 335]. B anmiiiickkomy mpasi
3a 3araJIbHUM MPABUJIOM JIi€ MPUHIMIT HETIPUITY-
CTHMOCTI CTSTHEHHS 3aBIaHUX 30MTKIB, 32 SKHM
SKIIO 30UTKH 3alOAISTHO TOCHOAAPCHKOMY TOBa-
PHCTBY, JIMIIE CaMe TOCIOJapChbKe TOBApPUCTBO
MOXKE€ CTATHYTH iX.

[Ipote 3 mpOro mMpaBuia MPAKTHIHO POOUTHCS
HM3Ka BUKITIOYEHb. 30KpEMa, I1i/1 4ac 3aCTOCYBAHHS
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IHCTUTYTY «unfair prejudice» Cyu CTATYIOTb Y KO-
CT1 30UTKIB 3MEHILIEHHS BAPTOCTI aK1iH, 110 BiJ0y-
JOCSI B PE3yJIbTaTi HECHPABEIIMBOIO OOMEKEHHS
IHTEpeCiB yYaCHUKIB. 3BEPHEHHS 0 Ma)KOpUTapis
3 IPSIMUM T030BOM IIPO CTSATHEHHS 30UTKIB, 31011~
SIHUX MIHOPUTapHOMY YYaCHUKY, MOXIIBO Y CUTY-
arii mopyIeHHs] 0COOMCTUX MPaB MIHOPHUTAPIIO, &
TaKOX Yy pa3l MOPYILEHHsI MayKOpUTapieM IpsSMOro
000B’ 513Ky, TOKJIaJICHOTO CTOCOBHO MiHOpPHTApIsl.
HeoOxigHo  BiA3HaYMTH  JBa  KIIIOYOBI
MOMEHTH Y TpaBi kpain €C: 3 oqHoro 00Ky, cBo-
6ona noroBopy € (yHIAMEHTAJIbHUM IMPHUHLU-
[IOM HapiBHI 3 MPUBATHOIO BJIACHICTIO; 3 1HILIOTO
00Ky, B IMBUIbHOMY IpaBi kpaidH €C nocTynoso
Movaau 3 SBIATUACSA 1 PO3MIMPIOBATUCS BUKIIIO-
YEeHHS 3 [bOTO TNPHUHIMITY, 30KpeMa 3 METOI0
3aXUCTY CNAa0IIMX YYAaCHUKIB LIUBUILHUX BIIHO-
CHH Ta BUPINICHHS IHIIUX MpoOseM. Y Koprio-
paTUBHOMY YIPAaBIIIHHI MpobIeMa MIHOpHUTAPIiB
BUPILIYETHCS y OLIBIIOCTI FOPUCAUKIIIH HIIIXOM
CTBOPEHHS CIHELiaJbHUX 3ac0o0iB 3aXHCTy iX
1HTEpECiB — MOJaHHS M030BIB MPOTU AUPEKTOPIB
a00 TOMIHAHTHHX aKI[IOHEPIB, SIKi 3aBaaIH 30UT-
KIB FOCIIOJJAPCHKOMY TOBAapUCTBY, 3aCTOCYBaHHS
JOKTPHHU «GHSTTS KOPIIOPATUBHOI Byalli» TOMIO.
[Ipu upomy po3BuneHi ropucaukiii €C He Uy Th
HUISIXOM 3a00pOHM Ha MPaBO yYaCHUKIB TOCIIO-
JApChKUX TOBAPUCTB HEMPOIOPIIIHO PO3Mofii-
JSATH KOPIOPATUBHUI KOHTPOJb, OOMEXYHOUH

AHoTAaIis

JuIlle HeBelIMKui Halip mpaktuk. binbiie Toro,
MOKJIMBICTh HEMPOIOPIIIIHOTO PO3MOALTY KOp-
MOPATUBHOTO KOHTPOJIO YacTO BHKOPUCTOBY-
€TbCS JUIS 3aXUCTY MpaB MiHOpHUTApiiB. J{i1st 3axu-
CTy TpaB MIHOPHUTapiiB KOPIOpPAaTHBHE MPaBO
Hajae HaOIp crerianbHUX 3ac00iB, HE 0OMEXKY-
F0YM MOYKJIMBOCT1 YYaCHHUKIB KOPIIOpAIliii TOMOB-
JSATUCA TIPO 3PYYHUM TOPSIOK 3MIMCHEHHS iX
IpaB Ta y4acTi B KOPIMOPATUBHOMY YIPABIiHHI.
BucHoBku. BpaxoByroouu BUKIIAJEHE, IPO-
BEJCHUI aHami3 3apyOiKHOTO JOCBiAY IOMO
[IMBUIBHO-TIPABOBOI BiAMOBIAAIBHOCTI Yy4YacHH-
KiB TOCIIOJITAPCHKHUX TOBAPUCTB Ta 3aXHCT iX MPas,
Jla€ MOXJIMBICTD Y paMKax HayKOBOTO JIOCITi-
JOKEHHS 31MCHUTH pO3pOOKY KOHIETITyaJbHHUX
NPOMO3ULIH (KOHIENIIIT) 3 BIOCKOHAJICHHS yKpa-
THCHKOTO 3aKOHOJABCTBA B rayy3i 311HCHEHHS Ta
3aXHCTY MPaB Ta IHTEPECIB YYACHUKIB TOCIIOAP-
CHKOTO TOBApHCTBA 3 YpaxyBaHHSIM 3aKOHOJAB-
4yOro JO0CBiAY 3apyODKHUX KpaiH, ikl O 103BO-
JSUTA BUPILIUTH CYTTEBI Ta aKTyalbHI poOieMu
YKpaiHCBKOTO MpaBa — MpoOjeMy CIiBBIJHO-
[ICHHS IHTEePECiB 0CI0 y MUBIILHOMY Ta TOCIO-
JlapChbKOMY TIpaBi Ta 3HAXOPKEHHs 1X OanaHcy, a
TaKOX MpoOsieMy MOPYLIEHHS IIPaB Ta 1HTEpeciB
YYaCHHKIB TOCIIOIAPCHKOTO TOBApUCTBA 3 OOKY
HOro MOMIHYIOYOTO Y4YacHHKA Ta HEE(EKTHUB-
HOCTI CITOCOOIB 3aXMCTY, JOCTYITHUX YYaCHUKAM
roCIO/IapChbKOro TOBApUCTBA Ha 1Ie Jac.

VY cTarTi po3nIIal0TEC OKPEMI MUTAHHS IMBUTLHO-TIPABOBOI BiIMOBITAILHOCTI YYaCHHUKIB TOCITO-

JAPCHKUX TOBAPUCTB Yy NESIKUX 3apyODKHUX KpaiHax. AKIICHTYEThCS yBara Ha TOMY, IO Y BITYM3HSIHIN
JIOKTPYHI NHUBUILHOTO TIpaBa MUTAHHS HMBUILHO-TIPABOBOI BIIMOBIAAILHOCTI yYaCHUKIB TOCTOAAp-
CHKHX TOBAPHCTB PO3MIISAAIOTHCS 200 B KOHTEKCTI 3arajibHOI MPOOIeMaTHKN KOPIIOPATHBHUX BiTHOCHH,
a00 CTOCOBHO THX YH IHIIIMX BUIB BiMOBITATLHOCTI B aCIIEKTI BiIMOBITHUX MPOOIIEM, OB’ SI3aHMX 3 1X
3aCTOCYBaHHAM Ha npakTuil. [Ipy 1iboMy BiANOBIHI BUAM BIANOBIJAIBHOCTI JOCTIDKYIOTHCS 3 TIO3U-
il TPaJAMIIIHHOTO TIPABOBOTO 1HCTPYMEHTAPIO JNETIKTHOI UM JOTOBIPHOI BiIMOBINAIBLHOCTI, TOMI SIK
3arajabHOI TeOpii IMBUTLHO-TIPABOBOI BIAMOBIAIEHOCT] yYaCHUKIB TOCTIOAAPCHKUX TOBAPUCTB JI0 IIHOTO
yacy He po3pobieHo. Jlocuth 4acTo BYCHI OOMEKYIOTHCSI PO3IIISIOM OJHIET OpraHi3aIliitHO-IIPaBoOBOT
(hopmu TOBapUCTBA (HAPUKIIAJL, aKI[IOHEPHOTO TOBAPUCTBA), HE 3A1MCHIOIOYH B XOJ11 aHAJTI3Y MO TOC-
MOAAPCHKUX TOBAPUCTB Ha IyOJiuHI Ta HEMyOJdiyHI Ta HE BiIOOpaXkarouu OCOOIMBOCTI iX MpaBOBOI
MIPUPOJIH, K1 CYTTEBO BILTUBAIOTH HA ITPABOBE PETYIIFOBAHHS, 1110 3arajlOM MOKHA IMOSICHUTH BiJTHOCHOIO
HOBH3HOIO 323HAYEHOT0 PO3MEXKYBaHHSI ISl YKPATHCHKOTO TpaBa.

HayxkoBuii anasi3 mpaBoBOi periaMeHTaIlii IUBUTbHO-TIPABOBOI BIAMOBIAAIBHOCTI YYaCHUKIB TOC-
MOJIapChbKUX TOBAPHUCTB 3a 3aKOHO/AABCTBOM OKpemux 3apyoikHux kpain (CIIA, Benuka bpuranis,
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Opanuisg, Himedunna, ABCTpisi Ta 1H.) 1 MOKJIMBOCTI Ta JOLUUIBHOCTI IMIUIEMEHTALlT TO3UTUBHOTO
3aKOHOJIABUOTO 3apyO1XKHOTO JIOCBIAY Y HAI[IOHAIBHY OPUAMYHY IPAKTUKY CIIPSIMOBAHHUN HAa PO3BU-
TOK TeOpii HMBIILHOTO TpaBa, BIOCKOHAJIEHHS YHHHOTO 3aKOHOJABCTBA Ta MPABO3aCTOCOBHOI MPaK-
TUKHU B LK cdepi.

Ki1rouoBi cj10Ba: UBLIBHI IPABOBIAHOCUHH, KOPIIOPATUBHI NPaBOBITHOCHHH, LIUBIJILHO-TIPAaBOBI
BI/IMOBIIANIbHICTD, IMANPUEMHHUIIBKI TOBAPHCTBA, TOCHOAAPCHKI TOBAPUCTBA, YYACHUKH TOCIOMIAp-
CHKUX TOBapHCTB.

Burnosenkova I.A. Civil liability of participants of business associations under the laws of
certain foreign countries

Summary

The article considers some issues of civil liability of members of companies in some foreign
countries. Emphasis is placed on the fact that the domestic doctrine of civil law issues of civil liability
of members of companies are considered either in the context of general issues of corporate relations, or
in relation to certain types of liability in terms of relevant issues related to their application in practice.
At the same time, the relevant types of liability are studied from the standpoint of the traditional
legal tools of tort or contractual liability, while the general theory of civil liability of members of
companies has not been developed yet. Quite often scholars limit themselves to considering one
organizational and legal form of a company (for example, a joint stock company), without analyzing
the division of companies into public and non-public and not reflecting the features of their legal
nature that significantly affect legal regulation, which can be explained by relative the novelty of this
distinction for Ukrainian law.

Scientific analysis of the legal regulation of civil liability of members of companies under the laws
of individual foreign countries (USA, UK, France, Germany, Austria, etc.) and the possibility and
feasibility of implementing positive foreign legislation in national legal practice aimed at developing
the theory of civil law, improvement of current legislation and law enforcement practice in this area.

Key words: civil legal relations, corporate legal relations, civil legal liability, entrepreneurial
associations, business associations, participants of business associations.
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