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Hayionanvnuii ynisepcumem 600H020 20cnooapcmea ma npupoOoKopUCy8aHHS,
M. Piene, Ykpaina

Y craTTi npoaHaii3oBaHo 0CHOBHI acnekTH 3akony Ykpainu «IIpo ToBapucTBa 3 00MeKeHO010
Ta J0JATKOBOI0 BiANOBiAaIbHICTIO», NPpUiiHATOr0 BepxoBHow Panoro Ykpainm 6 motoro 2018
poky. Po3kpuBaeTbcs NUTAHHS BU3HAYEHHS NIPABOBOIO CTATYCY TOBAPHUCTB 3 00MEKEHOI0 Ta
A0JATKOBOIO BiANOBiIAJbHICTIO, NOPSAOK IX CTBOPEHHS, Aisl/ILHOCTI TA IPUIIMHEHHS, iX
NMPaBOBHIi CTATYC, MPaBa Ta 000B’A3KHM iX YYACHHUKIB.

Kutro4oBi ciioBa: ToBaprCTBO 3 00MEKEHOIO BIIMOBIAJIbHICTIO, KOPIIOPATUBHUN JTOTOBIP,
0€3BIAKJINYHA JOBIPEHICTb.

B cTaTbe npoaHaIM3UPOBaHbl OCHOBHBIE aceKThl 3akoHa YKkpauHbl «00 o011ecTBax ¢
OTrPAHMYEHHON U TOMOJHUTEIHLHOH 0TBETCTBEHHOCTHIO», MPUHATOr0 BepxoBHou Paxoi
Ykpaunsl 6 peppass 2018 roga. PackpbiBaercs Bonpoc onpeaeieHust IpaBoBoOro craryca
00111eCTB C OTPAHMYEHHOM U I0MOJHUTEJIbHON 0TBETCTBEHHOCTHI0, MOPS/IOK UX CO3/IaHUS,
JAesiTeJIbHOCTH U MPeKpalleHusi, UX MPaBOBOii CTATYC, IPaBa U 00A3aHHOCTH UX YYACTHUKOB.
KuroueBble c10Ba: 0011eCTBO C OTPAaHUYCHHOM OTBETCTBEHHOCTHIO, KOPIIOPATHBHBIN 1I0TOBOP,
0€30T3bIBHASI JOBEPEHHOCTb.

The article analyzes the main aspects of the Law of Ukraine «On Limited

Liability and Additional Liability Companies», adopted by the Verkhovna Rada of Ukraine
on February 6, 2018. The issue of determining the legal status of limited liability and
additional liability companies, the procedure for their creation, activity and termination, their
legal status, rights and obligations of their participants is disclosed.

Keywords: limited liability company, corporate agreement, irrevocable power of attorney.

06 siroToro 2018 poxky Bepxosna Pana Ykpainu npuiinsana 3akoH Ykpainu «lIpo ToBapuctsa
3 00OMEXEHOIO Ta JTOJJATKOBOIO BiMOBIJAIBHICTIO». 3aKOH Ha0epe YMHHOCTI Yepe3 TPU MICHII 3 THS
fioro omyOiKyBaHHs. 3aKOH MOKIMKAHUN BIOCKOHAJINTH PETYJIIOBAHHS BIJHOCHH, SIKi ITOB’s3aHi 13
CTBOPEHHSIM, JISUTHHICTIO Ta MPUIMHEHHSIM TOBapUCTB 3 0OMexeHoro (nam — TOB) ta mogaTkoBoiO
(mami — TJ/IB) BimnosimanpHicTh. Haramaemo, mo A0 IbOro 4Yacy MAisUIbHICTH TOBApUCTB 3
00MEKEHOI0 Ta JI0JJATKOBOIO BiJIMOBIANBHICTIO B YKpaiHi peryiroBanacs 3akoHoM Ykpaiau «IIpo
TOCIIO/IapPChKi TOBAPUCTBAY, MPUHHATUM Ie Yy aanekomy 1991 pori, a Takoxx Hopmamu LluBinpHOTO
ta ['ocrmomapcbkoro konekciB 2003 poky, To6To 10 2018 poky 6i3Hec (hyHKIIOHYBaB HE TUIBKH B
Iy’Ke pyIUMEHTapHOMY, aje W JIOCTaTHBO CTPOrOMY 3aKOHOJaBUOMY moji. Taka curyamis He
JI03BOJISIIA PO3TIIIATH TMiIPUEMCTBA 3 JOAATKOBOIO BIATOBIAANBHICTIO SIK €()EKTUBHY OCHOBY ISt
3aJIydeHHS] 30BHIIIHIX 1HBECTHUIIIM, a TAKOX JaBajia Ui CaMUX YYacHUKIB TOBApHUCTBA JIUIIE
Mi3epHY YacTKy €KOHOMIYHOI Ta IOPUAMYHOI cBOOOAM y MOOYIOBI BHYTPILIHHO-KOPHIOPATUBHUX
BIIHOCHH 1 BUPIIIIEHHI KOPITOPATUBHUX KOH(ITIKTIB.

Jnis BUpilIEHHS YCiX 3aKOHOAABUMX NMPOTUPIY Ta YCYHEHHS 3HAYHMX Baj, AKi ICHYIOTh Y
YUHHOMY 3aKOHOJaBCTBi, BepxoBHow Pamoro VYkpainm mpwuitHato Tta Ilpesmnmentom VYkpainu
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nianucano 3akoH Ykpainu «IIpo ToBapucTBa 3 00OMEXEHOIO Ta IOAATKOBOIO BiIMOBITATBHICTION.
binbiie Toro, 3aKoH NpU3HAYEHU MPUBECTH YKPATHCHKE 3aKOHOJABCTBO B YACTHHY PEryJIOBAHHS
nismeHOCTI TOB BIAMOBIAHO 10 HOPM Ta KOHIENTYaJIbHUX MIAXOIIB, SIKI € XapaKTEPHUMH IS
3aKOHOAABYMX aKTiB €Bpomneiicbkoro Coro3y Ta KpaiH-uieHiB €C.

AKTYaJIbHICTh TEMH MOSICHIOETHCS HEOOXITHICTIO BU3HAYUTH KIIFOUYOB1 3MiHH, TIPOITOHOBAHI1
HOBHMM 3aKOHOM, aJKe CbOTOJIHI HOBUM 3aKOHOM YYaCHHKH Ha BJIACHUM pO3CYyJ MOXYTh oOparu
BapiaHT HAJAIITYBaHHS TOTO, SIK MOBUHEH IPAIIOBATH iXHIN Oi3HEC, YOTO IO CyTI HE OYyJIO paHiIie,
KOJIM YYaCHUKM TOBApUCTBA Ha BIACHUH PO3CY] 3aKpIIIIOBAIN BaXKJIMBI IJI1 HUX MpPaBUiIa JIMIIE Y
MEKax THX BapiaHTIB, 10 OyJK 4iTKO mponucaHi y 3akoHi «IIpo rocromapceki TOBapruCTBaY.

[IponoHyeMo poO3IisiHYTH OCHOBHI aCHIEKTH HOBOTO 3aKOHY Ta 3p03yMITH, Y YOMY IMOJIATA0Th
KITIOYOBI HOBAIIii, sIKi 3MIHATH XKHUTTS YKPaiHCHKOTO Oi3HECY.

3aKOH BHOCUTBH YHCJIEHHI Ta IPYHTOBHi 3MiHM J0 peryJIOBaHHsS IisUIBHOCTI TOBApUCTB 3
0OMEKEHOI0 BIAMOBIAATBHICTIO Ta TOBAPUCTB 3 JIOJATKOBOIO BiJIMOBINANBHICTIO, 30KpeMa MO0
kimpkocTi yyacHukiB TOB Tta TJ/IB; mepeniky iHopmalii, sika MOBUHHA MICTHTUCS B CTaTyTi
TOBApPHUCTB; BHECEHO 3MiHH JIO MOPSAKY (POpMyBaHHS CTATYTHOTO KAaIliTaly; MOPSIKY TOTAIICHHS
3a00proBaHOCT] Y4aCHUKaMU 3a BKJIAZIAMU JIO CTATyTHOT'O KalliTaly; HOPSJIKY BUIUIATH JAWUBIJCHIIIB;
BBEJICHO TIOHATTA «KOPHMOPATHBHOTO JIOTOBOPY» Ta <«JIOTOBOPY MPO CTBOPEHHS TOBAPHUCTBA,
«0e3BIIKIMYHOI JIOBIPEHOCTI»; BPETYJbOBAHO MPABOHACTYNHHULITBO a00 CHAJKyBaHHS YacTOK,
MOPSIOK BUKJIIOUYEHHS y9acHUKa a00 HOro BUXiJ TOMIO.

Hosum 3akoHoM nependavaeThes:

1. BixcyTHicTh 00MEXEHb KUTBKOCTI yYacHHKIB TOBapuCTB. Haramaemo, mo BiAMOBiAHO 10
3akony «IIpo rocrnojgapceki TOBapHCTBa» MaKCHMallbHA KIJIbKICTh YYaCHHKIB TOBapHCTBa MOIJIa
nocsraty sumre 100 oci6 [1].

2. 3MeHIIeHHs nepeniky iHpopmauii, sika moBuHHa Mictutucs B cratyti TOB ta TJ/IB.
CraHOM Ha CHOTOJIHI B CTaTyTi TOBApHCTBAa NMOBHHHA OyTH iH(pOpMAIliS MPO MOBHE Ta CKOPOYCHE
HallMeHyBaHHS TOBapuCTBa, opraHu ynpaniiHHia TOB, iX KoMmeTeHLilo, MOPAAOK MNPUHHSATTA
pimens, nmopsnok Berymy no TOB Ta Buxomy 3 Hboro [2]. Ilepenik BimomocTeil BiAMoBiIHO 10
craporo 3akoHy mependauyaB Iie iH(popMallil0 Mpo BHUJ TOBApUCTBA, MpeAMET 1 Il Horo
TISUTBHOCTI, TMOPSAZIOK YTBOPEHHS CTATYTHOTO KariTaty, MOPSI0K PO3IMOJiTy MPUOYTKIB Ta 30UTKIB,
MOPAMIOK MiAMKCAHHS YCTAaHOBUMX JOKYMEHTIB, MOPSAOK JIKBiJallli Ta peopraHizailii ToBapuCTBa
tormo [1].

3. BHeceHHHsI BKJIaJly KO)KHUM YYaCHHKOM TOBAapHCTBA JI0 CTATHOTO KamiTady HpPOTAroM 6
(mectn) MicAIIB 3 JaTH AEpKaBHOI peecTpallii, SKIIO IHIIE HE IependadacTbesi CTaTyTOM.
Hatomicts 3akon VYkpainun «IIpo rocmomapcbki ToBapucTBa» nepeadadaB CIUIATy y4YaCHUKAMHU
BHECKIB JIO CTaTyTHOTO KaITliTaly J0 3aKiHYCHHS MEPIIOro POKY 3 IHS JACPKABHOI peecTpartii.

4. YxnaJeHHs KOPIIOPaTUBHOI'O I0TOBOPY Ta JOTOBOPY MPO CTBOPEHHS MiANPHEMCTBA.

KopriopaTiBHHIA JOTOBIp YKIAIAETHCSA MK yUaCHUKaMH TOBApUCTBA Ta (PIKCY€ JOMOBICHOCTI
IIOA0 Y3TOKEHHsA MiH A7 JOCSATHEHHS METH ICHYBaHHS TOBapHUCTBAa. 3MICT KOPHOPATUBHOTO
JIOTOBOpPY HE MIUISTa€ ONMPUJIIOAHEHHIO Ta € KOH(DIISHIIMHUM JHINe Yy TOMY BHIAQJIKY, KOJIU
CTOPOHOIO HE BHUCTyIA€ JEp)kaBa, TEpUTOpiajibHA IpoMaja, KOMYHaJbHE MiJIPUEMCTBO ab0
IOpUANYHA 0C00a, Y CTAaTYTHOMY KarmiTaii sKoi 25 i OiIbIIe BiJICOTKIB HAJIS)KUTh TAKHM CY0’ €KTaM.
B inmomy BUmaaKy 3MiCT KOPIOPATUBHOTO TOTOBOPY HE MOKe OyTH KOHG1AeHIIHHNM [2].

Haramaemo, mo cmpoba 3aKOHOJABYO BPETYJIOBATH MUTAHHS KOPIIOPATUBHOTO JIOTOBOPY
Oyna y npoekTiB 3akoHy «IIpo BHECEHHs 3MiH 10 AESIKMX 3aKOHOJABUYMX aKTIB YKpaiHH LI0A0
KopropatuBHUX J0roBOpiB» Ne 4470 Bix 19.04.2016 (mmpoekt mporosiocoBanmii BepxoBHoto Panoro
VYkpainu, ane "He nignucanuii [IpesuneHTom).

JloroBip mpo CTBOPEHHSI TOBAPUCTBA BCTAHOBIIIOE MOPSAOK 3aCHYBaHHS TOBAapHUCTBA, YMOBH
3MIACHEHHS CIIJIBHOI AISNIBHOCTI, PO3MIp CTaTyTHOIO KamiTally, 4acTKy y CTaTyTHOMY KamiTamy
KO>KHOTO YYaCHUKAM Ta TIOPSIOK BHECEHHS BKJIAIIB.
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5. ®opmyBaHHs O€3BIOKIWYHOI JTOBIPEHOCTI, SKI TpHW3HA4YeHA I peayizallii mpaB Ta
000B’s3KiB Y4aCHUKIB TOBApUCTBA.

6. BcTaHoByieHHs ipaBWIT PO 3HAYHI IPABOYMHH 1 TPABOYMHH 13 3aIHTEPECOBAHICTIO.

7. HeoOXimHICTh OTpUMAaHHS 3TOJY IHIIUX YYaCHUKIB HA BHXIJ YYaCHHKA, IO BOJOJIIE
yacTkoro OubI HiXk 50% [2].

3 HaOyTTsIM yMHHOCTI HOBoOro 3akoHy «lIpo ToBapucTBa 3 OOMEXEHOIO Ta J10JATKOBOIO
BIIMOBITAJIBHICTIO», Y KEPIBHUKIB Ta MEHEKEPIB BUHUKAE IIIJIKOM CIYIIHE IHUTAHHS 010
HEOOXITHOCTI BHECEHHS 3MiH IO CTaTyTy TOBapUCTBA.

BiamoBigHo 10 HOpM Ta BUMOT 3aKOHY TOBAapHUCTBaM HEOOXIIHO MPUBECTH CBOi CTaTyTH Y
BIJMOBIJHICTE 13 HOBMM 3aKOHOM, MpPOTArOM LOTO MEpioAy IOJOXKEHHS CTaporo CTaTyTy
BBaXATUMYTHCS YMHHUMH. ToBapucTBaM HEOOXIAHO MPOBECTU JEPKABHY PEECTPALIIIO BiIMOBITHUX
3MiH. SIKIO Taki 3MIHM BIUIMBATUMYTh Ha OOJIIKOBO-aHANITUYHE 3a0€3MEYeHHS iSIbHOCTI
TOBAapHCTBA, TO B TAKOMY BHIIAJKy HEOOXiZHO BHecTH 3MiHM 10 Haka3y mpo oONiKOBY MOJITHKY
MiIPUEMCTBA, apke BianmoBimHO 10 M. 9. IlonoxeHHs (cTanmapTy) OyXraiaTepchbKoro OOmiKy 6
«BumnpaBieHHss TOMWIOK Ta 3MiHM Yy (iHaHcoBHX 3BiTax» [3], 0ONiKOBa TONITHKAa MOXeE
3MIHIOBATUCS TIJBbKH, SKIIO 3MIHIOIOTHCS CTaTyTHI BUMOTH, BUMOTH OpraHy, SIKMH 3aTBEpPIDKY€
MOJIOKECHHS (CTaHIApTH) OyXraiarepchbKoro oO0IiKy, abo SIKIIO 3MiHM 3a0e3ledarh JOCTOBIpPHE
Bi0OpakeHHs MOJIiN 4K onepaliii y piHaHCOBIi 3BITHOCTI.

B pesymbraTi mpuiHATTS 3aKOHY OYIKY€ThCS IOKpalIeHHs Oi3Hec-KJIiMaTy, aKTHBHIIIE
3aJy4eHHs NPSAMHUX 1HO3EMHUX 1HBECTHULIN, CTBOPEHHsS HEpeAyMoB Ui (OPMyBaHHS HOBHX Ta
PO3BHUTKY ICHYIOUMX MiANPHEMCTB 332 PaXyHOK 3MEHIIEHHS PHU3HMKY 3aXOIUICHHS KOHTPOJIIO HaJ
TOBApUCTBOM, Ta (PaKTUUHOIO HIBEJIOBAaHHS PU3MKIB peiiepcbkux aTtak. Ha aymKy okpemux
€KCIIePTiB, IPUUHATTS Ta MMiAMACAHHS HOTO 3aKOHY TAKOX JO3BOJUThH 3HAYHO MABUIIUTH MO3UIIIT
VYkpainu B peiituary Doing Business.

Takum uymHoM, npuiiHatuii BepxoBHoro Panoro VYkpainm «3akoH mOpo TOBapucTBa 3
00OMEXEHOI0 Ta J0JaTKOBOIO BIJIMOBIJIANBbHICTIO» MOKJIMKAHUM BPETYJIIOBATH MUTAHHS MPaBOBOIO
crarycy TOB ta T/IB, mopsiaok iX CTBOpeHHS, AisUTBHOCTI Ta MPHUIMHEHHS, TIpaBa Ta 000B’sI3KK 1X
YYaCHHUKIB. 3aKOHOM 3HSTI OOMEXEHHS WHIOJ0 KUIbKOCTI YYaCHHUKIB, JT03BOJICHO YKIAIaTH iM
KOPIIOPATHBHI JIOTOBOPH MiXK C00010, (popMyBaTH ONTHMAalbHY CTPYKTYpY OpraHiB yHpaBIiHHSA,
BBOJUTH TMpaBUia pPOOOTH 3arajbHUX 300piB, TOJOCYBaHHS TOIIO, TOOTO TaKUM YHWHOM
3a0e3neuyeTscsi KOM(OPTHUH  TPAaBOBHIA TNPOCTIp JUIS  BPETYJNIOBAHHS Ta  BUPILICHHS
KOpPIOpaTUBHUX NUTaHb. HOBUM 3aKkOoHOM 3HIMarOTbcs OOMEXEHHS 1010 (GOPMYBaHHS CTaTyTHOTO
KalliTally, CIpPOIIYEThCS MPOIEaypa peecTpamii, yCcraaKyBaHHs YacTKM B CTaTyTHOMY KarliTaui
HiANPUEMCTBA, MPABO OTPUMAaHHS KpeIuTy 4M (piHAHCYBaHHS IiJ 3aCTaBy YacTKHM TOBAPHUCTBA.
To6to 3akoHOM BIPOBAPKEHI CydacHi NMPUHIMNHN €()EeKTUBHOTO PEryJIIOBaHHSA, CTBOPEHHS Ta
BelleHHS Oi3Hecy, sKi BiAMOBIJAIOTh HOPMaM Ta KOHLENTYaJbHUM MiAXOJaM, BH3HAUYCHUX Y
3aKOHO/IaBUMX akTax €Bponencbkoro Corosy.

3aKOH Mae€ sIK CHJIbHI, TaK 1 clabki cTopoHu. [103UTHBHUM, Ha Hally AYMKY, € Te€, 110 3aKOH
nependayae MOXKIHMBICTH TOBAapHCTBA CaMOCTIHHO BHPINIyBaTH aOCONIOTHY OUIBIIICTH MUTAHb.
To6To He BCTaHOBIIOE OJHO3HAYHI MpaBWIA, a Ja€ MOXKJIMBICTb NMPUIIMATH BIAcHI MPOLEIYpPH,
BU3HAYaTH Ti OpraHH, sSKi HOMy MOTpPiOHI B KOPIIOPaTUBHOMY YIIPaBIiHHI, TiepeadadaTi Harepen
MO>KJTUBI IIUIIXU BUXOAY 3 MOTEHLIMHUX KOPIOPATUBHUX KOH(DITIKTIB.
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