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B ymoBax eBpormeiicpkoi iHTerpamii YkpaiHu OZHHM i3 HampsMKiB i
CTPIMKOTO PYyXy BIIEpE] € aJanTailis 3aKOHOJABCTBa YKpaiHM 10 €BpOIEH-
ChKUX CcTaHAapTiB. He oMHHYO yBaru 3akOHO/ABIIS 1 MUTAHHS 111010 YOCKO-
HaJICHHS KOPIIOPATUBHUX 3aKOHIB, L0 PETYIIOIOTH PABOBUH CTATyC OKPEMHUX
IOPUIMYHUX 0Ci0 KOPITOPATUBHOTO THUITY, METOIO SIKMX CTaJIO 3aIPOBAKCHHS
HOBITHIX MEXaHi3MiB PEryJIOBaHHs BHYTPIKOPIIOPATUBHUX BIIHOCHH. 30Kpe-
Ma, OJHUM 13 HAHOUIBII BaXKJIMBUX 3MiH CTAJIO MPUKHHATTS BepxoBHOO Pamoro
VYkpainu 3akony Ykpainu Ne 2275-VIII «IIpo ToBapucTBa 3 00MEKEHOIO Ta
JIOJTATKOBOKO BIATIOBIIATBHICTION, KM HaOyB 4yMHHOCTI Bix 17. 06. 2018 p.
3a3HaveHa Mojisi OTpuMasa MO3UTHUBHI BIATYKH B HayKOBHUX KOJAX, OCKLIBKH
npobieMaTuka BiICyTHOCTI HAJIEKHOTO TIPABOBOTO PETYIIOBAHHS MPABOBOTO
CTaTyCy TOBAapUCTB 3 OOMEKEHOIO BiIMOBIIANBHICTIO B YMOBaX pPealbHOTO
yacy Oyna mpeaMeToM TUCKYCiH Bke JOCHUTh TpuBaimii nepioa. Kpim Toro,
SK IOKa3ye MPaBO3aCTOCOBHA Ta CyAOBa MPAKTHUKA, OLIBIIICTH MUTaHb, IO
BUHHMKAIU B cepi MSUIBHOCTI TOBAPUCTB 3 OOMEKEHOIO BiIOBITATBHICTIO,
OyJy HACJIIJIKOM BiJICYTHOCTI THYYKHX METOJIB PETYyITIOBaHHS, SKHX MOTpe-
OyroTh cydacHi 0i3Hec-CcTpyKTypH. ToMy 3ampoBaKEHHS Ha 3aKOHOIaBIOMY
PiBHI HOBUX 1HCTUTYTIB IIOJO 3/IIICHEHHS KOPIIOPATUBHOTO YIIPABIiHHS B TO-
BapUCTBax 3 0OMEKECHOIO BIAMOBITAIBHICTIO Ta CIIOCO0IB peasizallii kopropa-
TUBHUX MPaB iX y4aCHUKaMU CTaj0 PYLIIHHUM KPOKOM JI0 3MiH y IPaBOBOMY
cepenouii. OgHAK Bigpasy MICIs MPUAHATTS 3aKOHY MMOCTANO0 W HE MEHII
BaYXJIMBE TIUTAHHS — K 3a3HAYCHI MOI1 BILIMHYTh HAa 1HBECTUIIIMHUN KJTIMAT
B LIIJIOMY Ta MPaBOBUI CTaH TOBAPUCTB 3 OOMEXKECHOIO BiIOBIJAIBHICTIO 30-

Kpema.
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Memoro cTarTi € 3A1MCHUTH aHajdl3 HOPMAaTUBHUX TMOJOKEHb 3aKOHY
VYkpainu «IIpo ToBapucTBa 3 00MEXEHOIO Ta JOAATKOBOIO BIIOBI1IATBHICTION
y YaCTHHI BU3HAYEHHS CTPYKTYPH YNpPaBIiHHS TOBAPUCTBOM, HOBUX MiIXO-
JIB J10 TIOPSAJKY CTBOPEHHS 1 (YHKIIOHYBaHHS OPTaHiB yIPaBIiHHSI, @ TAKOXK
PO3KPUTTS IepeBar 1 HeJI0J1KiB 3alPONOHOBAaHUX 3MIH B MPaKTHUHIN cdepi iX
3aCTOCYBaHHSI.

B. 1. Bopucosa 3a3Havae, 1110 Kopriopariisi K OpuIndHa 0coda — caMoCTiH-
HUU 110 BITHOIIEHHIO /IO CBOIX YYaCHUKIB Cy0’€KT MPaBOBITHOCHH, siKa HaOy-
Bae€ TmpaBa 1 6epe Ha cebe 000B’SI3KHM Yepe3 CBOI OpPTraHH, MO JII0Th B MeXKax
MpaB, HaJaHUX iM 3a 3aKOHOM a00 ctaryToM. OpraH Kopropariii — 1e nmpaBoBa
KOHCTPYKIIiS, sIKa CTBOPIOETHCS 3 METOIO HAJaHHS MOKIIMBOCT1 C(pOPMYBATH 1
BHUPA3UTH BOJIIO OCTAaHHBOI, BIICTOIOBATH ii IHTEPECH, a Yepe3 HUX 1 IHTepecu
ii akmionepiB (yuacHukiB, wieHiB) [1, c. 36 — 37]. OCkUTbKH Yepe3 OpraHu
YOpaBJIiHHS IOpUIMYHA 0co0a MOXKE peasli3yBaTH CBOKO MpaBO- Ta Jll€37aT-
HICTh, TO TUTAHHS, 1[0 CTOCY€ETHCS MOPSAIKY X CTBOPEHHS Ta (PyHKIIOHYBaH-
HSl Ma€ BaYKJIMBE 3HAYEHHsI 1 Ma€ OyTH BPETYIbOBAHO SIK Y HOpMax 3aKOHY, TaK
1 Ha JIOKaJIbHOMY DPiBHI B CTaTyTax 1 MOJOKEHHAX MPO OpPraHu YIpaBIiHHS.

3rigHo cT. 28 3akony Ykpainu «IIpo ToBaprcTBa 3 00MEKEHOIO Ta J10/1aT-
KOBOIO BIJITIOB1IaJIbHICTION (Ha1a1l — 3aKOH) OpraHaMu TOBApUCTBA € 3arajibHi
300pU y4acHUKIB, HaMNIsA0Ba pajaa (y pa3l yTBOPEHHs) Ta BUKOHABYMI OpraH.
BiamoBigHO 10 BKa3aHUX TOJIOKEHHb Yy TOBAPUCTBAX 3 OOMEXEHOIO BiJIOBI-
JAJIbHICTIO MOKE 1CHYBaTH JIBO — a00 TPhOX JIAHKOBA CHCTEMa KOPIIOPaTUBHO-
IO YIPaBIiHHS, 1[0 BUBHAYAETHCS HA PO3CYJ] CaMOT0 TOBAPUCTBA 1 3a3HAYA€Th-
csl B MOro yCTaHOBYMX JOKyMeHTaX. ToOTO ToBapHCTBO MOXe (DYHKI[IOHYBaTH
3 TAKUMU OpraHaMH YIpaBIiHHS SK 3arajbHi 300py 1 BUKOHABYMM OpraH, a y
pa3i HeoOX1THOCTI MOCUIIEHHSI KOHTPOJIIO 32 JISIIbHICTIO TOBAPHCTBA € MOX-
JUBICTh YTBOPIOBATU HAIISAZOBY pajay. Taka Mo3ullis 3aKOHO/ABIISI CIIpUiiMa-
€ThCSl TIO3UTHUBHO, OCKUIBKHU BIJIMOBIIA€ OCOOIMBOCTSM IPABOBOTO CTATyCY
TOBApPHUCTB 3 OOMEKEHOIO BIAMOBITATBHICTIO Ta crenu@imi iX JisUTbHOCTI B
KOYXKHOMY KOHKPETHOMY BHIIAJIKy Ha TOM 4M 1HIIMIA mepion yacy. Y 3B’SI3Ky 3
LIUM, BapTO PO3MIIIHYTH HOBEJIN 3aKOHY IPO OPTaHU yHPaBIiHHS TOBAPHUCTB 3
00MEKEHOIO BiAITOBIIAIBLHICTIO.

3azanvni 300pu mosapucmea. Y HoBoMy 3akoHi iepe10adeHo, 110 3arajb-
H1 300pH yYacCHUKIB € BUILIUM OpraHOM TOBapucTBa (CT. 29), Kl MOXKYTb BU-
piryBaT Oyab-siKi TUTaHHS JisuibHOCTI ToBapucTBa (cT. 30). [llono miactas
Ta MOPSAJIKY CKIMKaHHS 3arajbHUX 300piB, TO BU3HAUEHO, 110 3arajbHi 300pu
TOBApUCTBA MOXKYTh CKJIMKATUCS Y BUIQJKaX, BA3HAUEHUX 3aKOHOM 1 CTaTy-
TOM, a TaKO)XK Ha BUMOTY BUKOHABYOTIO OpTraHy, Ha BUMOTY HamIsJ0BOI paau
TOBapHCTBa 200 Ha BUMOTY Y4aCHUKa a00 yYaCHHUKIB TOBAPHUCTBA, K1 Ha JICHb
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MOJIaHHSI BUMOTH B CYKYITHOCT1 BOJIOAIOTE 10 200 O1y1bIe BIICOTKAMU CTATYT-
HOTO Kartitaiay ToBapucTsa (cT. 31).

Orxe, IHINIIOBATH CKJIMKAHHS 3arajlbHUX 300piB MOXE SK HarIsAoBa
paja, sSKIO BOHA CTBOPEHA B TOBAPUCTBI, TaK 1 BUKOHaBUMi oprad. [Ipu 11p0-
My 3aKOHOM IOKJIaJIeHO 000B’ 30K 1HIIIIOBATH CKJIIMKAHHS 3arajlbHUX 300piB
HAa BUKOHABYHIA OpPTaH, SKIO BAPTiCTh YHCTUX aKTHUBIB TOBAPUCTBA 3HU3UIIACS
Oinbi sk Ha 50 BiACOTKIB MOPIBHSHO 3 IMM MOKA3HUKOM CTaHOM Ha KiHEIb
MOTIEPETHBOTO POKY, OCKIJIBKHM Yy pasi IrHOPYBaHHS 3a3HAYCHHX BKa3iBOK 1
JTIOBEJICHHST TOBAPHCTBA JO OAHKPYTCTBA YICHH BHKOHABYOTO OpraHy OydyTh
HECTH COJIIJIAPHO CyOCHIIapHy BiJOBIIaIBHICTH 32 3000B’ I3aHHSIMH TOBApH-
cTBa. BBakaeMo, 110 Takuil miAxia 3aKOHOJABIIS € BUBAKCHUM Ta CIIPHUITHME
JOTPUMAHHIO MPUHIIUITY JOOPOCOBICHOCTI YWiI€HaMU BUKOHABYOIO OpraHy Io
BIJTHOILIEHHIO /10 TOBAPUCTBA IPU BUKOHAHH1 HUMHU CBOiX CITy’KO00BUX 000B’s13-
KiB.

[ITo crocyeTbest yUaCHUKIB TOBApUCTBA, TO HA BIMIHY BiJ ITOJIOKEHb 3a-
koHy Ykpainu «IIpo rocrogapcbki TOBapuCTBay, y SIKOMY Mependadanocs, 1o
[103a4epro.i 3arajbHi 300pH MOBUHHI OyTH CKJIMKaHI HA BUMOTY BUKOHABYOTO
oprany a00 y4aCHHUKIB TOBApUCTBA, 110 BOJIOMIIOTh Y CYKYITHOCTI OUIBII SIK
20 BimcoTkamu roiocis (cT. 61), HOBUM 3aKOHOM MPUBEACHO Y BiAMOBITHICTH
3 IMUBUILHUM 3akoHOJABCTBOM (cT. 98 11K Vkpainu) mutanHs 1po BiJICOTOK
TOJIOCIB, SIKUMH MalOTh BOJIOIITH YYAaCHUKH IS 1HIIIIOBAaHHS CKJIMKAHHS 3a-
ranpHUX 300piB, a came 10 %, 110 BKa3ye Ha MO3UTUBHI 3MiHH Y BUPOOICHHI
€IMHOT MOJIETIi YIIPaBIIiHHS B IOPUAMYHUX 0C00aX KOPIIOPATUBHOTO TUITY 3 i€-
PapXi4HOIO CTPYKTYPOIO KOPIIOPATUBHOTO YIIPABIIHHS.

HeMOoXI1MBO OMUHYTH yBaror i MOPsAOK MPOBEICHHS 3arajibHUX 300piB
TOBApPUCTBA, aJ[KC HOBEJIM 3aKOHO/IABCTBA BU3HAYAIOTH 1HIII M1IXOAH B I[LOMY
HanpsAMKy. B nepiiry uepry, e cTocyeTbest KBOpyMy 3arajibHUX 300DiB, 110, SK
MIPaBUIIO, Ma€ YiTKO a00 B OKPECICHUX paMKaX 3a3HAuaTHCs y CIELiaTbHOMY
3aKOHI. 3a 3araJbHUM MPABUIIOM, KBOPYM 3arajibHUX 300piB BU3HAYAETHCA K
KUTBKICTB TOJIOCIB YUYAaCHHKIB Y BIZICOTKOBOMY BiJJHOIIIEHHI, 32 HASIBHOCTI SIKUX
3arajibHi 300pH CITij] BBAXKATH MPABOYMHHUMU. BiIMOBIAHO 10 OMEPEIHBOTO
3aKOHOABCTBA Mepeadayuanocs, 1o 3arajbHi 300py yYaCHUKIB BBAXKAIOTHCS
MMOBHOBKHUMH, SIKIIIO Ha HUX MPUCYTHI YYaCHUKH (NIPEICTABHUKHA yYaCHH-
KiB), 110 BOJIOMIIOTH y CYKymHOCTI Ounbm sik 50 BigcoTkamu ronocis. IIpote
JIO3BOJISIIOCS YCTAHOBYMMH JJOKYMEHTaMH BCTAHOBJIIOBATH M 1HIINUN BiJICOTOK
rOJI0CIB YYaCHHUKIB (TIPEICTABHUKIB YYaCHUKIB), SIKIIIO B TOBApUCTB1 Oyra Bij-
CyTHs AepxaBHa yacTka (cT. 60 3akony Ykpainu «IIpo rocnopapceki ToBapu-
CTBa»).

3riJIHO K /10 HOBOBBE/IEHb 3aKOHY, KBOPYM 3arajibHUX 300piB YUaCHHKIB

TOBApHCTBA BIJCYTHIN, a Y CT. CT. 33 1 35 3a3HaYa€ThCs, M0 YYACHUKH MOXKYTh
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OpaTu yd4acTh y 3araJlbHHX 300pax depe3 0COOMCTY MPHUCYTHICTh a00 Tpel-
CTaBHHKA, B pEXKHUMI BiZIcOKOH(pEpEeHIii a0 NUITXOM 3a04HOTO TOJIOCYBaHHS.

3 omHOTO OOKY, BApTO Bi3HAYUTHU 3a3HAYCHI 3MIHH K MIO3UTHUBHI, OCK1JIb-
KM BOHH HaOJV>KEH1 /10 PETyII0BaHHS MOPSAKY MPOBEICHHS 3arajibHUX 300piB
YYaCHHUKIB TOBapHUCTBA 3 OOMEKEHOIO BIIMOBINAJIBHICTIO, IO BU3HAYAETHCS
3aKOHOAABCTBOM KpaiH €Bponeiicbkoro Coro3y. s npuxmnany, Hopmu KTT
[Tonpmii He mependavaroTh KBOPYMY SIK MEPEAYMOBU NPUHHSATTS pIllIeHb y
TOBApHUCTBaX 3 OOMEKECHOIO BIIIOBIIAIBHICTIO. X04Ya B 3aKOHOAABCTBI € 3a-
CTEPEKEHHSI, 1[0 3aCHOBHUIIBKUHN JOTOBIP MOXKE CTaBUTH B 3aJICIKHICTH JTIH-
CHICTB 300DiB BiJ y4acTi y HbOMY yYaCHHKIB, SIKi pETIPE3E€HTYIOTh BiIIIOBITHY
KUTBKICTh 200 BapTicTh yacTokK (cT. 241 KTT). BonHouac 3akoHOaBYa BUMOTA
BCTaHOBJICHHSI KBOPYMY IepeidaueHa y 3arajibHUX MOJOKEHHAX (HapUKIIa/,
cT. 506 § 1 KTT - pitnennst npo 3IUTTs/ipuegHaHHs ToBapucTB) [4, ¢. 101].

OpnHak, 3 1HIIOro OOKY, He3BAKAKOYU HA CXOXKICTh TOJIOKECHD 3aKOHO/IAB-
CTBa OKpEMHX €BPOIEHCHKUX KpaiH, mependadeHo pi3Hi miaxoau 10 iX ¢op-
MyBaHHs. 3 UX MO3UIIH, AKIIO OpaTH 10 yBaru BiACYTHICTb y BITYU3HAHUX
013HEC-CTPYKTYp HaBUKIB ()OPMYJIIOBAHHS TOJOXKEHb CTATyTHUX JOKYMEHTIB
BIJITIOBITHO /10 CIIEIM(IKK CBOTO CTATYCy, TO iICHY€ PU3UK BUHUKHEHHS KOP-
MOPaTUBHUX KOH(MITIKTIB MK yYaCHUKaMU TOBAPUCTB 3 0OMEKEHOIO Bi/IMOBI-
JaJbHICTIO.

[Ilono dhopm mpoBeneHHs 3arayibHUX 300piB, TO sk 3a3Hadae P. b. Cabo-
JIalll, 3aKOHOJIaBeIIb JIOIYCKAaE Pi3HI (OPMU MPOBEACHHS 3aralbHUX 300piB: 13
(13UYHOIO MPHUCYTHICTIO YYACHHKIB, 3MilIaHi (300pH, Ha SKUX JOMYCKAETbCS
¢b131uHa TPUCYTHICTh YYACHHKIB Ta Y4aCTh OKPEMHUX YYAaCHHUKIB y 3arallbHUX
300pax y pexkuMi BificokoH(DepeHilii), Ta BipTyalibHi 3arajibHi 300pH yYaCHHUKIB
(360pwu, sKi TPOBOAATHCA 0e3 (HI3MYHOI MPUCYTHOCTI YYaCHUKIB TOBAPHCTBA).
Bopanouac BueHUi poOUTH BUCHOBOK, 1110 BOYEBH/Ib, 320YHE TOJIOCYBAHHS Ta
MPUIHSTTS PIIIEHb METOJIOM OIUTYBAaHHS € HE (JOPMOIO TPOBEICHHS 3aralb-
HUX 300piB, a JUIIE TUCTAHIIITHUM TOJIOCYBAaHHSAM y4acHUKIB [7, c. 134].

[Ipote, sIKIIO BeCTH MOBY PO 3a0YHE TOJIOCYBaHHSI, TO B 3aKOHI HE BU-
3HAYEHO CTPOKIB, BIPOIOBXK SKUX YYACHUK Ma€ MPOTOJIOCYBATH 32 T€ UM 1HIIIE
MUTAHHS, 10 BUHECEHO Ha TOPSAOK JACHHUU 3araibHuX 300piB. binbm ne-
TaJIbHO y 3aKOH1 OMUCAHO MPOLEAYPY MPUUHSATTS pillleHb 3arajJbHUX 300piB
YVYaCHHUKIB IIJISTXOM ONMUTYBaHHS, OCKUTBKH BiJTIOBIIHO JI0 CT. 36 Oy/Ib-sKe pi-
[ICHHS] MOX€E TIPUAMATHCS YYaCHUKAMU IIISXOM OMUTYBAHHS, SIKIIO 1HIIE HE
BCTaHOBJICHO CTaTyTOM 1 KpIM BUIAJIKIB, IepeA0aYeHUX €0 CTATTEIO 3aKOHY.
Takox JIeTambHO PO3MUCAHO MPOIEAYPY Ta CTPOKH, B MEXKaxX SKUX 1HIIIATOP
ONUTYBAHHS MOYKE OpraHi3yBaTH MPUUHSATTS PILICHHS y4YaCHUKAMHU TOBapH-
cTBa 0€3 CKIMKaHHS 3arajbHUX 300piB YYaCHHUKIB TOBAPUCTBA B KJIIACHYHOMY
BapiaHTI iX TPOBEICHHS.
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Tum HEe MEHIII, BUHUKAE HEOOX1THICTh JETATHLHOTO BPETYTIOBAHHS MUTaH-
HSl IOPSAZIKY MPOBEJIEHHS 3arajlbHUX 300piB Ta MpaB 1 000B’SI3KIB YUACHUKIB Y
CTaTyTl Ta/abo KOPIOPATUBHOMY JIOTOBODI, 10 HA TaHW Yac I11e HE € TapaH-
TI€I0 HAJIEKHOTO 3/IHCHEHHSI MpaBa Ha y4acTh y 3arajibHUX 300pax Ta MmpaBo-
MIPHOTO X MPOBEAEHHS, OCKIJIbKU BIICYTHSI IPAKTUKA MPaBO3aCTOCYBAaHHS Y
LbOMY HanpsIMKy. 3 JaHOT0 NMpUBOLY (paxiBLSIMU — MPAKTUKAMU B Taly31 Kop-
MOPaTUBHOTO IpaBa 3a3HA4Ya€ThCs, 10 BIIMIHA KBOPYMY JJIsl IPOBEACHHS 3a-
raJibHUX 300piB TOBapHCTBA CTaJla MOXKJIMBOIO 3aB/ISIKM BBEJICHHIO HOBUX IIPO-
1eyp MPOBEACHHS 3arajibHUX 300pIB YUACHHUKIB, a came: BiJcoKOH(DepeHIIii,
3a04HOTO rOJI0CYBaHHs a00 MPUIHSATTA PIlIEHHS HUISIXOM ONUTYBaHHS (TOOTO
«JIUCTaHI[IIIHEe» MPOBEIECHHS 3arajbHUX 300piB). AJie ICHYIOTh i BUIpaBIaHi
3aCTEPEKEHHS, 1110 3aJUIINBCS PU3HUK OJIOKYyBaTH MPUNHATTS pillleHb Ha 3a-
raJibHuX 300pax HeA0OpOCOBICHUMH YYacHHKaMH, SKi MOXYTb ITHOPYBaTH
BiJICOKOH(EpeH1lii, 3204H1 TOJ0CYBaHHS Ta MHCbMOBI ONMUTYBaHHS. AJKE y
cT. 29 3akoHy nepeadadaeThCs, 110 YYaCHUKU TOBapUCTBAa MAlOTh IIPABO, a HE
000B’s130K OyTH MPHUCYTHIMH Ha 3arajbHHUX 300pax y4yacHUKIB, OpaTu y4acTb
B OOTOBOPEHHI 1 TOJIOCYBATHU 3 MUTaHb MOPSAKY ACHHOTO.

I. JIepeB’siHKO 3 1IOTO MPHUBOLY 3a3HAYAE, IO TYT € MEBHA AJIOT1YHICTh Ta
JeCTPYKTUBHICTh. be3 BIAMOBIIHOTO KBOPYMY Ta BU3HAYEHOT KIJIBKOCTI I0JI0-
CiB yXBaJIeHHS Oy/Ib-sIKHUX PIILIEHb HEMOXKJIUBE, 1110 HETaTUBHO MO3HAYUTHCS Ha
JISITBHOCTI TOBapuCTBa. HasiBHA Ha ChOTONHI Cy/l0Ba MpakTHUKA JEMOHCTPYE
0e31opaIHICTh TOBAPHUCTB Ta/ab0 yUaCHUKIB MIEpe/l CHCTEMATHYHOIO HESIBKOIO
Ma)XOpUTApHUX YYaCHUKIB Ha 3arajibHi 300pHu ToBapucTBa [2].

He po3kputum 3anumaeTbest i MUTAHHS LIOAO CHOCOOIB MPUUHATTA pi-
IIeHb 3araJbHUMU 300paMU YYaCHHUKIB [M0-HOBOMY. 3TiHO CT. 34 3akoHy pi-
IIEHHsI 3arajibHUX 300piB YYaCHHUKIB MOXKYTh IMpHUMMaTHCS KBaJi(hiKOBAaHOIO
OutbIIicTIO TONMOCIB (3/4) a0 MPOCTOIO OIIBIIICTIO TOJIOCIB YCIX YYaCHUKIB
TOBApUCTBA, SKI MAIOTh MPABO TOJIOCY 3 BIAMOBIIHUX MUTaHb, a PIILIEHHS 3a-
raJibHUX 300piB YYaCHHKIB 3 MUTaHb, Nepe0adyeHux myHkramu 4, 5, 9, 10 .
2 ct. 30 3akoHy, NpUMaIOTECS OAHOCTAHO BCIMa yYaCHHUKaMH TOBapUCTBa,
SK1 MalOTh MPaBO TOJIOCY 3 BIJMOBIAHMX MUTaHb. 3aKOHOM TaKOX J103BOJIE-
HO B CTaTyTl BCTAHOBJIIOBATH 1HINY KUIBKICTh T'OJIOCIB YYaCHUKIB TOBApUCTBA
(aye HE MeHILIe, HXK OUTBILIICTh TOJIOCIB), KPIM pIilIEHb, SIKI IPUUMaIOThCS O/1-
HocTaitHO. ToOTO Hapasi OOMEKEHHS y BUIVISAI KBOPYMY 3HSTE, ajie HOBUI
3aKkOoH MICTUTh HOPMY, ITI0 BCTAHOBIIOE€ MIHIMAJIbHY KIJIBKICTH TOJOCIB, SIKI
HEeOoOX1JIH1 JJ1l IPUUHATTS TOTO YU 1HIIOTO PILICHHS.

Btim TyT cnin BpaxyBaT i meBH1 3acTepexeHHs. Ha nepmwmii nornsn, 3
MOJIOKEHb 3aKOHY BUIUIMBAE, IO HASBHICTH KBOPYMY BIACYTHS, aj€ y XOAi
MPUMHATTS pillIEHb, 0COOJIMBO 3 TUX MUTaHb, K1 3aKOHOM MalOTh IPUIMaTHUCS
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OJTHOCTAMHO BCIMa yYaCHHUKaMH, BUHUKAE TyMKa IIPO HEOOX1IHICTh HasIBHOCTI
B TaKMX cuTyamisx ae-(akro 100-BiACOTKOBOI y4acTi yYaCHHUKIB y MPUAHST-
Ti BU3HAUYEHUX 3aKOHOM pileHb. KpiM Toro, 3 TekcTy 3akOHY Ta OKPEMOro
(bOopMyITIOBaHHS «PIIIEHHS NPUHMAEThCA YHaCHUKAMHU TOBApUCTBA, K1 MAlOTh
IIPABO roJI0Cy 3 BIANOBIIHUX MUTAHb 3aJIUILAETHCS HE3PO3YMLUIUM 3 SIKUX M-
TaHb 1 AKI Y4aCHUKU MAIOTh MPABO TOJIOCY, a 3 AKUX HE MAIOTh TAKOTO IpaBa.
SIKI110 3aKOHOM He Tiepe10ayeHo KBOPYMY YUACHUKIB JIJIsl IPOBEICHHS 3aralib-
HUX 300pIB Ta NPUHHATTA PILIEHb HA HUX, TAKO)K BUHMKAE JIOTYHE NMUTAHHS
— 44 H1e MOBa PO BCIX YYACHUKIB, K1 MPUCYTHI Ha 3arajbHUX 300pax ToBa-
PHCTBA, UM BCiX YUaCHUKIB TOBAPUCTBA, HE3AJICIKHO BT IX PAaKTUYHOI y4acTi y
MICIIi MPOBEACHHS 3arajibHUX 300piB YUaCHUKIB.

3 mwporo npusoay B. 1. Ilikano 3a3Havae, mo B cT. 40 pyroi JdupexTu-
Bu 77/91/€EC Pagu €Bponelicbkkoro CriBTOBapHCTBa NependadyeHa MOXKIU-
BICTh NMPHUHHATTS pillieHb 3 MUTaHb, BU3HAYEHUX CTATYTOM, 3a JOMOMOTOIO
JBOX CHOCO0iB: 1) OUIBIIICTIO TOJOCIB YYAaCHHKIB BiJl 3arajlHOTO po3Mipy
HAJIEXKHUX IM 4acTOK, 0€3 BCTAaHOBJICHHS BUMOTH PO HAsBHICTh KBOPYMY; 2)
OUIBLIICTIO TOJIOCIB Bl MPUCYTHIX YYaCHUKIB, 32 YMOBU HassBHOCTI KBOPYMY.
JIMpeKTHBa J1a€ MOXJIMBICTH 00paTy OMH 13 IUX JABOX crocoOiB [8, c. 300].
BpaxoByroun 3a3Ha4eHi MOJI0KEHHS, MOYKHA 3pOOUTH BUCHOBOK, 1110 Y 3aKOHI
o0paHO TMepIIuii 13 BUIIEHABECHUX CIIOCO0IB MIPUIHATTS PIllICHb 3arajbHU-
MU 300paMy TOBApUCTBA, BIAMIHHHM B C10CcO0y, 3aKPIMJIEHOTO MONEPEIHIM
3aKOHOJIAaBUUM AKTOM.

AJie B KOHTEKCT1 €BPONENCHKOr0 3aKOHO/IABCTBA, SIKIIO OOMPAETHCS CIO-
ci0 rosocyBaHHs 0€3 KBOPYMY, TO TIPHB’sI3Ka BU3HAYCHHS KUTBKOCTI TOJIOCIB
YYaCHHUKIB 311 CHIOETHCA 0 PO3MIPY YaCTKH YYaCHUKA y CTaTyTHOMY KarliTa-
1. Ilomo ykpaiHChKOTO 3aKOHOJABCTBA, TO MPUB’s3Ka KIIBKOCTI rOJI0CIB ydac-
HUKIB 3[IHCHIOETHCS JI0 TOJIOCIB YYaCHHKIB 3 BIJMOBIIHUX MUTAHb 1, IK BKE
3a3Hayasocs BUILE, Y 3aKOHOJABUOMY aKTI HE JIA€ThCS BIANOBIAL OO SKUX
«BIAMOBITHUX MUTaHby» i7e MoBa. KpiM Toro, y 3akoH1 BiJICYyTHS MpUB’sA3Ka
IIOI0 TOJIOCIB YYaCHUKIB TOBAapHCTBAa 3 OOMEXKECHOIO BiAMOBIJATBHOCTI 10
YAaCTKU y CTaTyTHOMY KalliTali, 0 HAaBPsI Y1 MOXKHA BBAXKATH TO3UTUBHOIO
3aKOHOJIaBUOI0 HOBEJIOHO.

Tomy BUHHMKa€e MUTAHHA, YU 1€ HOBI, IHHOBAI[IMHI UISIXU BHOOPY yKpa-
THCHKHM 3aKOHOJIABIIEM CIIOCO0IB KOPIIOPATUBHOTO YIPABIIHHS Y 3BUYAHE
MOPYLICHHS MPaBWJI IOPUIUYHOI TEXHIKH, 110 B MPAKTHLII PABO3aCTOCYBaHHS
B MallOyTHROMY MOXE TPHBOJIUTH 0 3HAYHUX KOH(IIIKTIB y TOBapUCTBAX 1
CYZIOBOTO BUPIILLIEHHS CIIOPIB IPO BU3HAHHS PillIEHb 3arajibHUX 300piB He1iC-
HUMH.

st mpukmamy, 3rigHO TojiokeHb 3akoHy ABcTpii mpo TOB obpano apy-

Uil crnociO NpUIHATTS pillieHb 3arajJbHUMH 300pamMu, 1110 BU3HAYEHHUH €BpO-
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MEeUChbKUMU CTaHAapTaMH. SIKIIO 1HIE HEe BU3HAYEHO 3aKOHOM YU CTaTyTOM,
pilIeHHs] MPUIMAIOTHCSI IPOCTOI0 OUIBIIICTIO TONOCIB, TOOTO 50% 1 OinbIe
NPUCYTHIX royiociB. BogHouac € i Taki pillleHHs, AJIs IKHX BUMaraeThCs KBa-
miikoBaHa OLIBIIICTE: 1) MOTIMHAHHS TOBAPUCTBA 1 3MiHA BHACIIOK I[HOTO
kopriopaTuBHOi ¢opmu — 90% mpucyTHIX Ha 300pax ToyIOCiB; 2) BHECEHHS
3MiH JI0 CTaTyTy MO0 MOTTUHAHHS, iHIIO1 popMu peopraHizamii 4u oAy
TOB — 75% ronociB mpucyTHiX Ha 300pax [3, c¢. 78]. ToOTO TyT mpuB’s3Ka
POOUTHCS 10 KITBKOCTI TOJIOCIB YUYAaCHHUKIB, MPUCYTHIX Ha 3arajbHUX 300pax
13 BKa31BKOIO Ha HAsSIBHICTh KBOPYMY.

VY 3B’513Ky 3 IIUM, BUIIPaBJaHO MOXHA JIITH BUCHOBKY PO HEOOX1THICTh
JeTaizanii npaBui Mpo CocoOu MPUHHATTA pillleHb 3arajJbHUMU 300pamMu y
HOPMAaTUBHUX MOJIOKEHHIX 3aKOHY, 110 B Mail0yTHHOMY Ma€ CTBOPUTH CIIPH-
SATIMB1 YMOBH JJIs OUTBII TPO30POi Ta HATAroPKeHO1 poOOTH BUIIIOTO OPraHy
YIPaBIIiHHS TOBAPUCTB 3 0OMEKEHOIO Bi/IMOBIIATBHICTIO.

Buxonaeuuii opean mosapucmea. B npaBoBiil niTepaTypi 3a3HayaeThCs,
110 BUKOHABYWH OpraH — I1€ BOJICBUSBIIIOUNI OpraH KOpIIOparlii, KW 3/11ic-
HI0€ QYHKIIIIO O€3MocepeHhOr0 yIpaBiiHHS Heto. BiH CTBOpro€ThCs 3a pi-
IICHHSM 3arajbHHUX 300piB 3 BCTAHOBJICHHSIM KOMIETEHIIii IIbOTO OpraHy Ta
ckiany. BiH mia3BITHUH B CBOIN MisSJIBHOCTI 3arajbHUM 300paM y4acHHUKIB
(akmioHepiB, WICHIB) KOPIOpaIlii, OpraHi3oBye BUKOHAHHS iX pIillIeHb 1 Hece
nepe HUMU BiIMOBIAIBHICTD 32 €(h)eKTUBHICTh poOoTH Kopriopariii [ 1, ¢. 39].

3riIHO HOPMATUBHUX IIOJIOKEHb HOBOTO 3aKOHY MUTAHHS OO isib-
HOCTI BUKOHAaBYOTO OpraHy TaKO)X MICTHTh CBOI 0COOIMBOCTI. 30Kpema, 3a-
KPIIJICHO MPE3YMIIIII0 CTBOPEHHS Y TOBAPUCTBI OJJHOOCIOHOTO BUKOHABYOTO
OpTraHy, Ha3Ba SIKOTO «IHPEKTOP», SKIIO 1HIIIe HE BU3HAYEHO CTAaTyTOM (4. 4 CT.
39). lllomo HAasIBHOCTI B TOBApPHCTBI KOJIETIAJILHOTO OpPraHy, TO Taka MOXJIIH-
BICTh MOXKe OyTH nepeqdaueHa y CTaTyTi 3 BA3HAYSHHSAM KUTbKICHOTO CKJIaTy
fioro umneHiB (4. 5 cT. 39).

Kpim Toro, 3akoHOM yperysb0BaHO TOPSIOK MPOBEACHHS 3acijaHb BU-
KOHABUOTO OpPTraHy TOBApUCTBA Ta OOMEKEHHS IIOA0 OOpaHHS YJICHIB BHKO-
HaBUYOTO OpraHy, a came Te, 1o (izuyHa 0cola, sika € YIEHOM KOJIeTialbHOTO
BHKOHABYOTO OpPraHy TOBapHCTBa a0o i€ SIK OJHOOCIOHUI BHKOHABYMIl Op-
raH, He MOXke OyTH YJIEHOM HaIIsI0BOI pajy 1bOro ToBapucTra (4. 9 ct. 39).
OCKiIbKH 4JIEHH BUKOHABYOTO OpraHy € MOCaJ0BHMH 0COOaMU TOBAapHCTBA,
SKI HECYTh BIANOBIAAJIBHICTD Y MEXaX CBOIX MOBHOBaXXEHb, BAXKIUBUM IO-
3UTHBHUM HOPMATHBHUM TOJOKEHHSAM € BU3HAYEHHs y CT. 42 3aKOHY TaKuUX
MOHSTH, SIK «II0CAZI0Ba 0c00a TOBAPUCTBAY, «adisiiioBaHa 0c00ay, «KOHMIIKT
IHTEPECIBY.

Haznsioosa paoa mosapucmea. UnHHE 3aKOHOIABCTBO BH3HAYA€ OpraHa-

MU KOHTPOJIIO B IOCIOJAPCHKUX TOBAapUCTBAX HAMNISAIOBY pajy Ta peBi3iiHY
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komicito. Hapasi mepenbaueHo CTBOpPEHHS IMX JBOX OpPraHiB JIMIIE B aKI[iO-
HepHUX ToBapuctBax [6, c. 176]. lllomo ToBapuCTB 3 OOMEKEHOIO BiAIMOBI-
TANBHICTIO, TO 3aKOHOM BHM3HAY€HO HOBHUIX MIIX1Jd, 3TiTHO SKOTO BiACYTHI
MIOJIOKEHHSI IPO HEOOX1THICTh CTBOPEHHS PEB131MHOT KOMICIi U 0OpaHHs peBi-
30pa Juist 31IHCHEHHS] KOHTPOJIIO 3@ TOCIOAAPCHKO-(h1HAHCOBOIO 3BITHICTIO TO-
BapucTBa. Pa30oM 13 TUM, MUTaHHS PO CTBOPEHHS HAIVISIIOBOI pajiv HAJIEKUTh
710 KOMITETEHIT 3araJlbHUX 300piB yYacCHUKIB, 10 Ma€e OyTH BiJOOpake€HO y
CTaTyTi TOBApUCTBA. | X0ua Taka MOXKJIMBICTb HE € 00OB’SI3KOBOIO, BTIM Y THX
TOBApUCTBaX, /i€ 3HauHa yBara Oyae NMPUAUIATUCSA MUTAHHIO yAO0CKOHAJIEHHS
CUCTEMH YIIPaBJIIHHS Ta 3aJTy4€HHS 1 MIBUILEHHS JOBIpU 1HO3EMHHX 1HBECTO-
piB, CTBOPEHHS HAIIAI0BOI paju cTaHe HEOOX1IHICTIO, 1110 OyAe MPOJUKTOBA-
HO TIPAKTUKOIO BEACHHS O13HECY, OCKIIBKH 3T1THO €BPOMEHCHKUX CTAHIAPTIB
HAsBHICTh HATIIAIOBOI paJll € TApaHTIEIO MPO30POi MISUIBHOCTI TOBAPUCTB 3
00MEKEHOIO BiAITOBIIAILHICTIO.

Tak, A. B. Msrknii 3a3Ha4ae, 1110 CTBOPEHHS HAIAIOBOI pajul y TOBAapH-
CTBax 3 OOMEKEHOIO BiJIMOBIIATBHICTIO 00YMOBIIOETHCSI TAKUMH OCHOBHUMU
YUHHHUKAMHU: - TABUILYETHCS IHBECTULIHA MTPUBAOINBICTH BITYU3HSHOTO 013-
HeCy, OCKUIbKH HaIvIsI0Ba pajia iCHY€e Yy TOBapHUCTBax Ll€l OpraHizauiiHo-mnpa-
BOBOi (hopMHU OLIBIIOCTI KpaiH CBITY, 1 11 ICHYBaHHSI BUCTYIIA€ TOJATKOBOIO
rapaHTIE0 YCMIIIHOCTI O13HECY JUIsl 1HO3€MHHUX YYaCHUKIB; - IOCUTh IIBUJIKO
MPUIMAaIOThCs PIILIEHHS B 1HTEpEcax y4aCHUKIB TOBAPUCTBA, SIKI HEMAE IO-
TpeOU BIIKIAAATH 10 CKJIMKAHHS 3arajbHUX 300piB; - 3alpOBAIKY€EThCS TO-
CTIHHINA KOHTPOJIb 32 TISIIbHICTIO BUKOHABYOTO OpraHy, IO T03BOJIsIE TIOTIepe-
JDKaTH MOXKIJIMBI 3JI0BKUBAHHS 3 OOKY OCTaHHBOTO; - BKJIIFOUCHHS JI0 CKJIady
HarsI0BO1 pagu mpodeciiiHuX MEHEKEPIB Ta 0ci0 13 BUCOKHUM JOCBIIOM
KOPIIOPAaTUBHOTO YIPABIIHHS TACTh 3MOTY TT1IBUIIIUTH MOKA3HUKH JISITEHOCTI
MIJIPUEMCTBA Ta JOCITTH Kpalux (PiHaHCOBUX pe3ynbTariB [6, c. 186 — 187].

3BUuaiiHo, BapTo nmorogutHcs it 3 . B. Jlykau, 1o came nurie cTBOpeHHS
HaIISIIOBOI pajy B TOBAPHUCTBI 3 OOMEKEHOIO BIAMOBITATBHICTIO HE B 3M031
BUPIIIUTU BCIX ICHYIOYMX MpOoOJIeM B TOBApUCTBI, aje Oy/e HaJaBaTu ydac-
HUKaM MOXJIMBICTb CAMOCTIMHO BUPILIYBATH MUTAHHS KOHTPOJIIO 32 BUKOHAB-
YUM OpPraHoM y BUIAJKY, SIKIIO TOBAPUCTBO Oysie MaTH TaKy HEOOXITHICTH |5,
c. 161]. Tak, 3rigHO MONOXKEHB 4. 3 CT. 38 3aKOHY MOPSIIOK MISITBHOCTI HATJISA-
JI0BOI pajau, 1i KOMIETEHIIis], KIIbKICTh YWICHIB 1 MOPAJIOK iX OOpaHHs, Y TOMY
YHCIIl He3aJIeKHUX WIEHIB HaIIsII0BO1 pajii, po3Mip BUHArOpOAM YICHIB Har-
JS70BOT pajiy, @ TAKOXK MOPSIOK OOpaHHs Ta MPUIMHEHHS IXHIX TOBHOBA)KEHb
BHU3HAYAIOTHCSI CTaTyTOM TOBAapHCTBA. 3 HABEIEHO BUILIMBAE, 110 CAME ydac-
HUKH TOBApHUCTBA 1 caMe y CTaTyTl MaloTh IPaBO B110Opa3UTH OCHOBHI 3aca i
JISUTbHOCTI HAIISIOBOT pajiy, 110 € MO3UTUBHUM HOBOBBEJCHHSIM.
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Btim, BapTO B113HAUMTH 1 TOM (DAKT, 10 HUHI 3aKOHOABEIlb 3aHATO BY-
3bKO BU3HAuae c(epy MpaBOBOTO PETYIIOBAHHS AisUTBHOCTI HAIVISIOBOI paju
Ta MOXJIMBUX BEKTOPIB PyXy B HANPSIMKY PO3KPUTTS crieU(iKN TOBHOBAXKEHb
i uneniB. Tomy 1151 BUpOOJIEHHS €PEKTUBHUX METO/IIB AISUIBHOCTI HAITISAOBOT
paau JOUIIBHO 1€ JOJATKOBO PO3POOISATH KOKHUM TOBAPUCTBOM IOJIOKEHHS
PO HATJISIIOBY pajy, B SKi JETaJBHO MPONMUCYBAaTH TTOBHOBAKCHHS YJICHIB
HATJISIIOBOT pajiv, IOPSOK MPOBEICHHS 3acijaHb HATISAIOBOI Paau, MOXKIIHU-
BICTh CTBOPEHHS KOMITETIB HAIJISAI0OBOI paiy TOIIIO.

TakuM ynHOM, aHAI3 OKPEMUX IMOJIOXKEHb 3aKkoHy Ykpainu «IIpo ToBa-
pUCTBa 3 0OMEKCHOIO Ta JIOJATKOBOIO BiIMOBITAIBHICTIO» /A€ IMiICTABH JIIS
BHCHOBKY, 1[0 B HBOMY 3allpOBaJPKEHO HOBI MEXaHi3MH KOPIIOPATHBHOTO
YOpaBIiHHS B TOBAPUCTBAX 3 OOMEKEHOIO BiJIMOBIJAIBbHICTIO, K1 BiJ3Ha4a-
IOTHCSI CBOEIO THYUKICTIO 1 IMCTIO3UTUBHICTIO Y BU3HAYEHHI 0araTrhoX MUTaHb
(byHKIIOHYBaHHS OPTaHiB yIPaBIiHHSI TOBAPHUCTBOM. Y 3B’S3KY 3 IIMM, HE3Ba-
JKAIOYM Ha OKPEMi HETOUHOCTI Ta HEY3TOPKEHOCT] 3aKOHOIAaBUMX HOPM, MEPIIIi
crpoOu TIIyMadeHHsI 3aKOHOJIABCTBA BKA3YIOTh OLbIIIE HAa TO3UTHBHI aCIEKTH
MIPaBOBOTO PETY/IIOBAHHS, @ HASBHICTh MPOTAJIMH, K1 CyTTEBO O BILUTMBAJIM Ha
JUSUTBHICTH TOBAPUCTB 3 0OMEKEHOIO BiIMOBIJATBHICTIO TTOKAXKE JIUIIIE ITPABO-
3aCTOCOBHA 1 Cy[I0Ba MPAKTUKA. AJKe OCHOBHE 3aBIaHHS 3aKOHOJIABIIS BHKO-
HAHO, a CaM€ HaJJaHO YYacCHHKaM TOBAapHCTBA MPABO OOUPATU MOJENb KOPIIO-
PaTUBHOTO YTPABIIIHHS, 3T1AHO SKO1 OyayTh BpaxoBaH1 SIK MMPUBATHI IHTEpECH
IHBECTOPIB, TaK i KOPIOPATUBHUMN IHTEpEC KOMIMaHIi B IILJIOMY.
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Cimyk JI. B. Opranu ynpasJ/iiHHsl Y TOBapPUCTBi 3 00MeKeHO0I0 BiAMOBiga b-

HICTIO: OIVISI1 HOBeJI 3aKOHOAABCTBA
V crarTi mpoaHaTi30BaHO MOJIOKEHHS 3akoHy Ykpaiam «IIpo ToBapmcTa 3 00-

MEXXEHOIO Ta JIOAATKOBOIO BiATOBITAIBHICTIO» IIOAO TMOPSIIKY CTBOPEHHS Ta (DyHK-

[IOHYBaHHS OpPTaHiB yNpaBlTiHHA. Bu3HaueHo, 1o 3akoHOaBYl HOBEJIH CIIPSMOBAHI

Ha 3a0e3IMedeHHs ONTUMAIBHO THYYKOT CHCTEMHU KOPITOPATHBHOTO YIIPABIIHHS B TO-

BapUCTBaX 3 0OMEIKEHOIO BiMTOBIJATBHICTIO. PO3KPHUTO MiICTaBM CKIIMKAHHS 3arallb-

HUX 300piB TOBaprCTBa 3 00MEKEHOIO BiJIMOBITATBHICTIO, OXapaKTepHU30BaHO (POPMH

MIPOBEACHHS Ta CIIOCOOM MPUHHATTA PIIeHb YYaCHUKAaMHU TOBAPHCTBA Ha 3arajlbHUX

300pax. Takox 3aiiCHEHO MOPIBHSIIFHO-TIPABOBY XapaKTEPUCTUKY HOPM 3aKOHY 3

3araJbHAMHU €BPOTEHCHKUMHU CTaHIApTaMH Ta 3aKOHOAABCTBOM OKPEMHUX KpaiH €B-

pormeficekoro Coro3y. YBary NMpuaiJIeHO ¥ perniamMeHTanii AisIbHOCTI BUKOHABYOTO

OpraHy Ta HarsiI0BOI pajiu.

KurouoBi cjioBa: xopriopaTuBHE yNpaBIiHHSA, 3aralibHi 300pH, BUKOHABYUN Op-
raH, HaIvIsI10Ba paja, ImocaaoBa ocooa.

Sishchuk L.V. Management bodies in a limited liability company: an overview
of the legislation

The article analyzes the provisions of the Law of Ukraine «On Companies with

Limited and Additional Liability» regarding the procedure for the establishment and

functioning of management bodies. Determined that the legislative novelties aimed at

ensuring optimal flexible system of corporate governance in companies with limited
98



OpraHu ynpasiiiHHS y TOBAPHCTBI 3 00MEKEHOIO Bi/IIOBIJaJIbHICTIO: OIVIsI HOBEJI 3aKOHO/IABCTBA
liability. The grounds for the convening of the general meeting of the limited liability
company are disclosed, the forms of conducting and the procedure of decision-
making by the participants of the company at the general meeting are described. A
comparative legal description of the law of the European Union with the general
European standards and legislation of the countries of the European Union has also
been carried out.

Particular attention is paid to the regulation of the executive body and supervisory
board. The presumption of creation in a limited liability company of a sole executive
body is determined. Positive view is taken of the definition of concepts such as
«official of a company», «affiliated person», «conflict of interests». It is proposed
at the legislative level to consolidate the norm on the obligation of the company to
approve at the general meeting of the participants the provisions on the executive
body and the provisions of the supervisory board, which prescribe in detail the powers
of members and functioning of these controls.

Key words: corporate governance, general meeting, executive body, supervisory
board, official.
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