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H.P. Kobeubka

BHYTPILLUHBLOIOCMOAAPCBLKI TA AOMIHICTPATUBHI
MEXAHI3MW 3AXUCTY KOPIMOPATUBHWNX INPAB

Haiibinbw AiioBUM MeXaHi3MOM 3aXMCTy KOPMopaTMBHUX MpaB €, 3BU-
yaiiHo, Cyf0BWiN 3aXMCT. 3BEPHEHHS YYaCHMKIB roCNofapCbKMX TOBAPUCTB Y CY/
32 3aXMCTOM CBOTX MOPYLLEHMX NpaB i iHTEPeCiB MOX/MBE B Pi3HUX BUMagKax, y
TOMY 4mChi, KON Cy6’eKTOM KOPMNopaTVBHUX MpaB BUKOPUCTOBYBANUCH iHLLI,
nepegbdayeHi 3aKOHOLaBCTBOM 3aC00U, ane BOHU 3anuLLIMANCA 6e3pe3ynbTaTHUMU.

30KpeMa, 3aKOHO4aBCTBOM 3aKpinneHo paj nosoXKeHb WoAo AisNbHOCTI
rocnoAapcbKnx TOBapMCTB, AKi € CBOEPIHMMM rapaHTiAMU NPaB iX y4YaCHUKIB,
a TaK0X MOX/IMBOCTI YYACHMKIB Y BUNaaKax, KON € MOPYLUEHHS 1X MpaB uu,
Ha IX JYMKY, TaKi NOPYLIEHHS peasibHO MOXYTb BUHUKHYTU, MPUNUHUTA YK
nonepeanTH iX LWIISXOM 3BEPHEHHS A0 BHYTPILIHIX OpraHiB ynpasniHHA roc-
noLapCbKUM TOBapUCTBOM.

To6TO 0gHMM i3 MEXAHI3MIB 3aXMCTY KOPNOPaTUBHMX NPaB €, K HA3MBaE

ix O.P.KibeHKo, BHYTpiLWHI (KopnopaTuBHI) MexaHi3Mu [1, ¢.248]. Mpwu usomy

B IX CUCTEMI, Ha HaLly OYMKY, MOXHa BULINNTU [Bi FPYNu 3aX0LiB:

1) 6esnocepeaHi, AKi peanisyloTbCa CaMMMMW yYaCHWKamMy B MPOLECi TX
y4acTi B AifIbHOCTI rocnofapcbKux TOBAPUCTB;

2) onocepenKoBaHi, AKi NOTPe6YOTh 3a/TyHeHHA yYacHMKaMm L0 3abe3ne-
YeHHSA i 3aX1CTY CBOTX MPaB CneLianbHMUX OpraHis ynpasiiHHA rocrnofapCbKum
TOBapUCTBOM.

3ynuHUMOCH feTanbHille Ha XapakTepucTuLi BULLEBKa3aHNX NOMTOXKEHb.
Mpu uboMy cnif Bifpa3ly BKasaTu Ha BifMiHHICTb B opraHisayii fisnbHOCTI
Pi3HMX BUAIB rocnoapcbKmMx TOBapUCTB, L0 BU3HAYae i BiAMIHHICTb Koprnopa-
TUBHUX MEXaHi3MiB 3aXUCTYy MpaB YYaCHUKIB.

Tak, 3rigHo 3i cT.68 3akoHy YkpaiHu “I1po rocnofapceki ToBapucTea”
“BefjeHHs cnpaB MOBHOMO TOBapPMCTBA 34IACHIOETLCA 3a 3aranbHOK 3rofor
BCiX YYaCHUKIB. BefjeHHs cpaB TOBapmMCTBa MOXe 3fiiCHI0BaTMCA abo BCiMa
yyacHuKaMmu, abo OfJHMM 4M KinbKOMa 3 HUX, AKi BUCTYNaloTh Bif iMeHi ToBa-
pucTBa. B ocTaHHbOMY BMNaaKy 06CAr MOBHOBaXEHb YYACHUKIB BU3HAYAETLCA
[OOPYYEHHAM, AKE MOBMHHO 6YTU MifNMCaHO PELLTOK YYaCHUKIB ToBApUCTBA”
[2]. OTXe, B UbOMY TOBapUCTBiI He nepefdayveHe CTBOPEHHSA CUCTEMMW BHYT-
pilLHiIX opraHiB ynpasniHHA. B 3aKOHOaBCTBI TaKOX [leTa/lbHO He BU3Hauye-
HUA MOPAJOK NPUIAHATTA pilleHb Y4YaCcHWKaMu MOBHOr0 TOBApMCTBA, KPiM
3arajsibHoro MpUHLUMNY ronocyBaHHA: “Of4WMH YyYacHUK - ofguH ronoc”. MMpu
ubomy O.P.KnbeHKo BBaXxae: “B ycTaHOBYOMY [0r0BOPi MOBHOI0 TOBapMCTBa
MOXe 6yTV BCTaHOB/IEHO iHLIE NPaBWO, 3riAHO 3 AKUM YYaCHWKM MarTb



KiNbKiCTb F0M0CIiB, NPONOPLIAHO po3Mipy iX 4aCTOK B CyKynHOMY Kanitani
ToBapuctea” [1, ¢. 129]. LLLonpaBaa, Taka TouKa 30py He BignoBsijae cyTi NoB-
HOro TOBapuCTBa, AKe nepeabayvae CrisibHICTb AiSNLHOCTI 11X CoMigapHy Bigno-
Bifla/IbHICTb. BCTAHOBNEHHSA LIbOr0 MOMOXEHHA MOXE NPU3BECTM A0 NOPYLLEH-
Hsl, YLLIEM/IEHHS MPaB OKPEMUX YYaCHUKIB, AKi He3a1eXHO Bif po3Mipy BHece-
Horo Bknagy 6yayTb BifnoBigaTv 3a 60prn ToBapncTBa Ha YMOBaxX ConijapHoT
BIAMOBIfa/IbHOCTI BCIM CBOTM MaitHOM. ToMy B Ais/IbHOCTI MOBHOIO TOBApMCT-
Ba NOBWHEH OJHO3HAYHO peani3oByBATUCH i3abe3neyyBaTUCb NPUHLMN PiB-
HOCTi YYaCHWKIB Yy BUPILLEHHI BCiX NUTaHb AifNIbHOCTI TOBapMCTBA.

YnpaBniHHA crnpaBamy KOMaHAWTHOro ToBapmMcTBa 3rigHo 3i c1.81 3a-
KOHY YKpaiHu “Ipo rocnofapcbKi ToBapucTBa” 34iACHIOETLCS TiNbKK yyac-
HVYKaMW 3 MOBHOO BiAMOBIAANIbHICTIO i Bi4NOBIAHO NOPAAOK YNPaBAiHHA HUMK
Takuid, K i NOBHOro ToBapMcTBa. Pa3om 3 TUM, y LibOMY TOBapUCTBI € 0COB/MBI
YYaCHUKN-BKNALHUKW, AKI MaKOTb CneuudivHmnii cTaTyc, 30KkpemMa no3basneHi
npasa 6paTu yyacTb B ynpas/iHHi. Afle BKNajatoum B TOBAPUCTBO CBOT KOLITH
UM MaiiHo, Taki yYaCHUKM (3BMYaliHO, Matoun Ginbli rapaHTil lioro nosep-
HeHHS, BUNNaTV AVBieHAIB ToWwo) Morin 6 HaginaTucs i npasamm 6yTu NOiH-
(hOpMOBaHMMM MPO PiLLEHHSA, AKi NPMIAMaloTbC TOBAPUCTBOM, | HaBiTb Npa-
BOM 6paTu y4yacTb Y BUpILLUEHHI NUTaHb AiANbHOCTI TOBapMUCTBa Ha npaBax
crocTepirayis uv 3 fopagunm ronocom. Lie cnpuaTrMe 3axucTy ix iHTepecis
Ta HefonylLeHHIO NopyLLUeHb TX npas.

CTOCOBHO Y4aCHUKIB i akLioHepiB akLioHepHUX ToBapuCTB (AT), TOBApUCTB
3 06meXeHol BignosigansHicTio (T30B) i ToBapUCTB 3 40AaTKOBOK Bifno-
BiganbHicTio (T3/B) 3aKoHO4aBCTBO nepeAbayae psj AiioBMX BHYTPILLHIX 3aCO-
6iB 3a6e3neyeHHs Ix npas. FAK BipHO 3a3Hauvae O.B.LLepbuHa cTocoBHO AT, Lo
“camMe 6e3rocepesiHsa y4acTb akLiOHePIB B yNpasiHHI TOBAPUCTBOM Ta KOHTPO/lb
3a AiANbHICTIO OpraHiB ynpas/iHHA € OfHI€0 3 YMOB e(peKTMBHOCTI Kopropa-
TMBHOIO YNpaB/iHHA Ta rapaHTierD 3axXUCTy iHTepeciB akLioHepis” [3, ¢.68].

Came 3akpinneHHs 3aKOHOM MOJIOXEHb MPO Te, WO BULLMM OpPraHoMm €
3aranbHi 36opu (B AT) um 360pm yyacHukis (B T3OB i T3/[B), BCTaHOB/EHHS
BUKNIOYHOT KOMMETEHLiT 3060piB BifirpaloTb BaX/MBY ponb Yy 3ab6e3neyeHHi
npaB YYaCHWKIB TOBapUCTB. Y BUMaAKY iX MOPYLIEHHS 3 60KY BMKOHaBYUX
opraHie abo nocafoBux ocib ToBapMCcTBa 3aKOHOM BCTAHOB/IEHA MOX/UBICTb
CK/IMKaHHA No3ayeprosux 360piB 3a iHiLiaTVBOIO OKpeEMUX yyacHuUKiB. B AT,
3rigHo 3i cT.45 3akoHy YKpaiHu “IMpo rocnojapcbKi ToBapucTBa”, Take Npaso
MatoTb akLioHepu, AKi BOIOAIIOTL Yy CyKynHOCTI 6inbw Ak 10% ronocis, a B
T30B Ta T3[B - ydyacHuKM, SKi BONOLIOTb Y CYKYMHOCTI 6inbw aK 20%
ronocis (CT. 61 3aKoHy). Y4aCHWKM TOBApMCTBA TaKOX Mat0Tb NpaBo BHOCUTU
CBOT NpoNo3uuii 40 Nopaaky AeHHoro 36opis. Mpu ybomy B T30B Ta T34B
TaKe NpaBO MOXe peanizysatun 6yb-XT0 3 y4aCHWKIB TOBAPUCTBA 3 4OTPYMaH-
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HAM YMOB, BU3HayeHMX CT.61 3akoHy, a B AT nponosuuii po3rnagantbes
Npas/iHHAM, IKe MOXe i He BK/IHOUUTK BHECEHY NPOMo3nLilo A0 NOpAaKY LeH-
Horo. O60B’A3KOBMM € BK/IKOYEHHS MPOMO3ULLINA, AKi HaZIALLAW Bij aKLiOHepiB,
LU0 BONOAIOTh Y CYKYMHOCTI 6inbll aK 10% ronocis (cT.43 3aKkoHy).

B AT Bax/1MBMM 3aC060M 3axMCTy NpaB akLiOHEpPIB € TaK 3BaHe NpaBo
aKLioHepa Ha He3rofy. BoHO NpoABAAETLCA B MOX/IUBOCTI aKLioHepa BMMa-
ratum y ToBapMcTBa BUKYMy CBOIX aKLiil i TUM CaMMM BUIATK 3 TOBApUCTBa Y
BMNaZKax, KON BiH He 6paB yyacTi uu He 3rigHuii 3 NPUAHATAMU 3aranbHUMK
360pamu pilleHHAMU, AKi MOXYTb CYTTEBO BIUIMHYTU Ha AianbHicTb AT. Y
niTepatypi LOCUTb AeTaNbHO PO3rNAfaThea NOPAAOK i BUNaaKW peanisayii
uboro npasa [1, c.242-244], xo4 npamo 3akOHOM BOHO He nepefbaveHe.

OfHVM i3 NpaB y4aCHWKIB rocnofapCcbKnx TOBApUCTB, a OHOYACHO ira-
paHTIEl 34INCHEHHS Ta 3aXWCTY IHLIMX KOPNOpaTUBHUX Mpas, € NPaBO Ha
oflepXXaHHs iHopMmaLii Npo AisNbHICTL TOBAPUCTBA, 3a AKOH YYaCHUKY Brpasi
3BEPHYTUCA L0 OKPEMUX OpraHiB ToBapucTBa (He 060B’A3KOBO Byayun B iX
cknafi) i yepes HUX HamaraTucs 3abe3neynmTu 3aXUCT CBOIX Npas. Takum
opraHom B AT, T3[1B € peBisiiiHa KoMicisi, ika 3[4iliCHIOE KOHTPO/b 3a Aisi/b-
HICTIO BUKOHABYOI0 OpraHy ToBapucTsa. 3rifHo 3i c1.49 3akoHy YKpaiHu “T1po
rocrnofapcbKi ToBapucTBa”, akLioHepu, AKi BONOAIKOTb Y CYKYMHOCTI BifibLL K
10% ronocis, BNpagi BUMaraTu NpoBefeHHs PEBI3iiHOK KOMICIEH MepeBipKu
(hiHAHCOBO-roCcnoAapcoLKOT AiANbHOCTI npasniHHA. B T30B i T34B Takum
npaBoM BOJiOgie Oyab-iknii yuyacHuK (CT.63 3akoHy). Mpu uboMy 3a pe3ynbTa-
TaMu NepesipKu, AKLLO BUHMKA 3arp0o3a CyTTEBUM iHTepecam ToBapucTea abo
BUSB/EHI 3/T0BXMBaHHA NOCaZ0BMMMK 0C06amu, peBisiiiHa KOMicis Mae NpaBo
BUMMaraTh CKAVKaHHS M03a4yeproBux 3arajabHuX 360piB 4Yn 360piB yYaCHUKIB.

B AT we OAHMM KOHTPO/MbHWM OpraHoM, SKUIA NpeAcTaBnse iHTepecu
aKLiOHEpIB y nepiog MK NpoBefeHHAM 3aranbHuX 360piB, € CNOCTEpeXHa
paga [4, c. 131-135].

Cnip 3a3HaunTH, WO po3nopsmKeHHAM DOHAY Lep>XaBHOro maiHa Y k-
paiHu 5.05.1996 poKy 3aTBepAXeHo 3pa3ku LOKYMeHTIB, HeobXifHi 4ns CTBO-
PeHHA BifKPUTUX aKLiOHEPHUX TOBAPUCTB Ta iX )YHKLIOHYBaHHA B nicnanpu-
BaTM3aLiiHWiA nepiog, ceped Skux: MonoXeHHA NPo BigNoBiAa/IbHICTb Noca-
[OBUX OCib Nepes TOBapUCTBOM Ta akuioHepamu BAT Ta MonoxeHHs npo nops-
[0K 03HaOM/IEHHS aKLioHepiB 3 iHopmaLieto y BAT, ski MoxKHa 6yn0 6 y3aTu
32 OCHOBY 151 PO3P0O6KM B KOHKPETHOMY rocrnofapcsKoMy ToBapucTsi [5].

Jpyrum mMoxnnsumM no3acyfoBMM MexaHi3MOM 3aXUCTy KOPMopaTuBHUX
npaB € 3BePHEHHSA L0 CreyiafbHUX Aep>KaBHUX OpraHis ynpasniHHA, Ha fKi
NoKNaZeHo MYHKLii perynoBaHHA Ta Harnsay 3a 3aKOHHICTHO AifNbHOCTI Kop-
MoOpaTMBHUX OpraHisayi.



LLlonpaBaa, B OCHOBHOMY TaKUil MexaHi3M CTOCYETbCA aKLiOHepiB i no-
B’A3aHUIA 3 0c06AMBOCTAMM JisgnbHOCTI AT, 06iry akuiii Towo. Tak, oKpemi
(hYHKUIT ynpaBniHHA, perytoBaHHS Ta KOHTPOSIIO, WO 3a6e3nedyoTb 3axucT
npaB Ta IHTepeciB akLioOHepiB LepXXaBHOT (hOPMU BAACHOCTI, 34IACHIOKTH
HauioHanbHWii 6aHK Y KpaiHu, AHTUMOHOMONbHWIA KOMITET YKpaiHu, ®oHj
Lep>XaBHOr0 MaiiHa Y KpaiHu.

BinbLw fii0BOIO B LbOMY MAaHI € AiSNbHICTb [lep>KaBHOT KOMICIT 3 LiHHNX
nanepis i ()OHAOBOr0 PUHKY YKpaiHu Ta ii TepuTopianbHUX ynpasidb. [i
npaBoOBWIA CTaTyC BM3Ha4YeHuii 3akoHOM YKpainm Big 30.10.1996 poky “lMpo
[lep>XaBHe peryniBaHHA PUHKY UiHHUX nanepiB B YKpaiHi” [6] Ta YKa3om
Mpe3ngeHTa YkpaiHu Big 14.02.1997 poky “Ipo fAepxaBHY KOMICitO 3 LLIHHUX
nanepis Ta ()OHAOBOr0 PUHKY YKpaiHu” [7]. B npoueci 34iACHEHHS CBOTX
3aBfaHb, 3aKpiniaeHnX BiAnoBigHUM TonoxeHHAM, Komicis BUKOHYE psaj
(hYHKLUIA, SKi NpsAMO 4M ONOCepeAKOBaHO MOB’A3aHi i3 3a6e3neyeHHsAM npas
akuioHepiB. 30Kpema, peaniyloun CBOE MPaBO Ha ynpasiiHHA cnpaBamMu
TOBapuUCTBa, 3 MeTO0 3abe3rneyeHHs HaleXHOT opraHisayii i npoBefeHHs 3a-
ranbHUX 360piB, aKLioOHepM MaKOTb NPaBo 3BepHyTUCA Ao AKLIM PP 3 npono-
3ULIE0 NMPO NpU3HaYeHHsA NpencTaBHUKIB KOMICIT A1 KOHTPOIO 3a peecT-
payi€eto akuioHepiB 41 y4acTi B 3aranbHux 36opax (n.2.1 MonoxkeHHs npo
NnpoBefeHHA KOHTPO/IO 3a peecTpalieto akLioHepiB 415 yyacTi B 3arajibHnX
360pax aKLiOHEPHMX TOBApWUCTB, 3aTBeppkeHe piweHHsm OKLM®P Big
23.12.1998 poky Ne199) [8]. be3 cymHiBy, WO NpPaBU/bHICTL MPOBEAEHHS
peecTpauii yyacHUKIB, BiJ AKOT 3a/1eXXUTb CKNaj yYacHuKis 360piB, npuHa-
NEXHICTb 1M BifNOBIAHOT Ki/IbKOCTI aKWiii, a BignoBigHO i pe3ynbTaty ronocy-
BaHHS Ta NPUIAHATTA pilleHb, € HaA3BMYaHO BaXNUBUMU. [1py LbOMY Y BU-
nagKy BUAB/IEHHA NOPYLUEeHb MOXYTb BYTU 3aCTOCOBaHI caHKL i 6e3nocepes-
HbO Kowmicieto (BignoBigHO 40 1T KomneTeHLiT) abo X HanpaBfeHi JOKYMEHTM
[l0 NMPaBoOOXOPOHHUX opraHiB. KomneTeHuis AKLUM®P wopo HaknageHHs
afMIHICTPaTMBHMX CTAMHEHb Ta IHLWMX CaHKLili 3a MOPYLUEHHS 3aKOHO4aBCTBa
BM3HayeHa cT.CcT. 11-13 3akoHy YKpaiHu “I1po gep>kaBHe peryitoBaHHsA pUHKY
LiHHMX nanepis B YKpaiHi” i npaBunaMmy po3rnagy cnpas npo MopyLUueHHs
BMMOTI 3aKOHOAaBCTBa Ha PUHKY LiHHMX Nanepis Ta 3aCTOCYBaHHS CaHKLii
(3aTBepakeHi Hakazom AKLM®P Big 9.01.1997 poky Ne2) [9].

KpiM ubOro, rpoMagsiHyn MOXyTb 6e3nocepefiHbO 3BEPHYTUCS A0
OKLUM®P taiiTeputopiansHMX OpraHis 3i ckapramu npo noHOBMeHHS Npas
i 32XUCT 3aKOHHUX [HTEepeciB Ha PUHKY LiHHMX nanepis, NOpyLIeHUX LiaMu
a60 6e34iANbHICTIO CY6’eEKTIB PUHKY LiiHHMX Nnanepis, pilleHHAMY Lep>KaBHUX
OpraHiB, OpraHiB MiCLLeBOro caMOBpSAyBaHHA, YCTaHOB Ta NOCafoBMX 0OCib,
NopAfOK PO3rnafy i pearyBaHHs Ha fKi BU3HaueHWii MMpaBunamu po3rnagy
3BepHeHb rpomajsaH fo [lep>kaBHOT KOMICIT 3 LiHHUX nanepis i POHLOBOr0
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PUHKY Ta i TepuTopianbHUX opraHis (3aTBepiXeHi Hakasom AKLUM®P Big
21.07.1997 poky Ne186) [10].
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INTERNAL AND ADMINISTRATIVE MECHANISMS OF DEFENCE OF CORPO-
RATE RIGHTS
Possibilities of parties of the economic companies foreseen by legislation to secure their
rights and interests without the appeal to the court are analyzed in the article Also mechanisms
of direct influence of parties to the different types of economic companies on acceptance of
important decisions concerning their activity and possibility of appeal to the state organs and
internal organs of management for providing their rights arc considered.



