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Y cmammi poszensoaromecsi 3minu 0o 3axonie Ykpainu «llpo axyionepni mosapucmeay ma «llpo
20CN00APCHKI MOBAPUCTNEAY CMOCOBHO 3MEHULEHHSI KBOPYMY 3A2ANbHUX 300pI6 aKYIOHEepHUX MOo8apucme ma
300pi6 YUACHUKIE MOBAPUCTMEA 3 OOMEINCEHOI 8IONOBIOAILHICIIO.

KoarouoBi cji0Ba: akifioHepHEe TOBAPHCTBO, TOBAPUCTBO 3 OOMEXKEHOIO BIIIIOBIJATBHICTIO, 3aTrallbHi 300pH,
KBOPYM.

BepxoBHoro Panoro Ykpainu 3akonamu Big 19.03.2015 Ne 272-VIII Ta 24.11.2015 Ne 816-VIII 6yno
BHECEHO 3MiHM A0 cT. 41 3akony Ykpainu «Ilpo akmioHepHi ToBapucTBa» Ta crarti 60 3akony Ykpainu
«IIpo rocmonapchki TOBapHCTBa» CTOCOBHO 3MEHILIECHHS KBOPYMY 3arajbHUX 300piB aKI[iOHEpHHX TOBApUCTB
(mani — AT) ta 300piB yU4aCHHKIB TOBapHUCTBa 3 00MEKEHOIO BiAnoBiganpHicTiO (1ami — TOB).

OxpeMi acmekTd, MOB’sI3aHi 3 MPAaBOBUM CTaHOBHILEM TOCHOJAPCHKUX TOBAPHCTB, PO3TILNANUCH Y
mpansgx Takux BueHux, sk: O. M. Binnuk, O. P. Kibenko, 1. B. Jlykau, B. C. lllepOuna Ta iHmIuX, mpore
BIZICYTHICTh Ha CHOTOJHI JAOCTIIKEHb U100 KBOPYMY Y FOCHOAAPCHKUX TOBAPUCTBAX, BPaXOBYIOUH BHECEHI
3MiHH 10 3aKOHO/IaBCTBA, 3yMOBIIIOE€ HEOOXIJHICTh PO3IIIIHYTH OKPECIEHE MUTAaHHS.

Came ToMy 3ampOIIOHOBAHY CTaTTIO MPUCBSYEHO AOCIHIIKEHHIO TPOOJIEMHUX MUTaHb, OB’ A3aHUX 31
3MEHIIEHHAM KBOpYyMY 3arajibHux 300piB AT Ta 300piB yuacHukis TOB, BiATak METOIO AOCIIIKCHHS € aHANI3
nepeBar Ta HeloJIiKiB 3MEHILIEHHSIM KBOPYMY Y BHIICHABEACHIX TOCMIOIAPCHKIX TOBAPHCTBAX.

3aranbHi 300pH aKIiOHEPiB € HAHBUIIUM OPTaHOM YIPaBIiHHS B aKIIOHEPHOMY TOBapHUCTBi, 1 TOMY
ICHy€ HU3Ka MMHUTaHb, KA BiTHECEHA JIO iX BUKIIOYHOI KOMIETEHIlii. MOXIIMBICTh BIUIMBATU HA AISUTBHICTH
AT peanizyeTbcsi uepe3 y4dacTh y TOJOCYBaHHI Ha 3arajbHUX 300pax akUioHepiB. BcraHOBIeHHi KBOpyM
3araJbHUX 300piB 103BOJISIE BEIMKUM aKLIOHEPaM YXBaJIOBaTH PillICHHS Ha CBOIO KOPHUCTH [1].

Panime 3akoHoAaBcTBOM YKpaiHu Oyna BCTaHOBICHAa BHMOTa LIOAO BH3HAHHS IPABOMOYHOCTI
3arajJbHUX 300piB aKIiOHEPHOTO TOBAapUCTBa (KBOPYMY) JIMIIE 32 YMOBH, KOJH y 300pax OepyTh y4acTb
aKI[IOHEepH, IO BOJOJIIOTH B CYKYMHOCTI He MeHII sik 60% axuiif, mo roiocyioTs. Lle naBano MOKIUBICTH
BJIaCHUKAM, SIKi CyKYITHO BOJOAit0Th Bl 40% mo 50% akuiii, HaBMHCHO OJOKYBaTH MPOBEACHHS 3arajlbHUX
300piB, IO MPU3BOAMIO IO CBIIOMOTO 3aTATYBaHHS B yXBAJICHHI BAXKJIMBHX PillleHb aKI[iOHEPaMH, a TaKOXK
CHPUYMHSIIO 37I0BKMBAHHS Ta TIOPYIIEHHS KOPIOPAaTUBHUX MPaB Ta IHTEPECiB aKIioOHEPiB.

Jns pepkaBHUX aKIIOHEPHUX TOBAPUCTB MUTAHHS KBOPYMY 3aralbHHX 300piB Mae BIACHHN BHMIp
aKTyalIbHOCTI. Y pa3i HEeMOXJIMBOCTI CAMOCTIHHOTO MPOBEJCHHS 3arajbHUX 300piB JEPKABOIO K (HOPMATBHO
KOHTPOJIIOIOYUM aKLIOHEPOM Ma€ Miclle 1 HEMOXKIIUBICTD peati3amii Her0 BasKIMBUX COLIAIbHO-CKOHOMIYHHX
3aBJjaHb, 3 METOIO BUPILICHHS SIKMX JeprKaBa i Oepe yJacTh y TOBApUCTBI.

Komn mopymyroTecsi iHTepecH AepikKaBU SIK Ma)KOPUTapHOTO aKmioHepa B HU3L1 aKLiOHEPHUX
TOBAapHCTB, Iie CcIpUYHHsE (iHAHCOBI BTpaTh Ais AepxkOromkery. Hampukman, nepxasa Bomonie 50%+1
akuiii [TIAT «YxkpHadra», npoTe peryysipHO BimuyBae mpoOjeMu 3 MPOBEACHHSM 300piB akKIiOHEpiB Ii€l
kommaHii. 30kpemMa, cTpykrypu rpynu «[Ipusat» Irops Komomoticekoro, siki KOHTponOTh 42% KoMMaHii,
Haifyacrilie irHopyBaju 3i0paHHs [2].

Crin 3ayBakHTH, IO YKpaiHChKE 3aKOHOAABCTBO MOPIBHSHO 3 MIXKHAPOAHUM MajlO BHCOKY IUIAHKY
kBopyMy. Y P®, Hanmpuknaz, 3arajbHi 300pu € NpaBOMOYHHMH, SKIIO HA HUX NPUCYTHI BIACHUKH TOHAJ
50% axmiit. Ko x KBOpyMy HeMmae, MPOBOJATH MOBTOPHI 300pH, MPH LIbOMY IUIaHKA KBOPYMY MOKe OyTH
3HMKeHa 10 30%. Y ®panuii aist npoBeaeHHS 300piB JOCUTH MPUCYTHOCTI aKIiOHEPiB, SIKi BOMOIIIOTH 25%
roJOCYIOUHX aKkii. ¥ 3akoHonaBcTBi Yexii mnanka kBopymy AT BcTaHOBJIEHa Ha PiBHI MPOCTOI OIMBIIOCTI,
T00TO 50%+1 akuis, ogHak mepeabaueHa i HopMa, Koau AT caMOCTiiHO 3aKpiIIIoe B CTaTyTi HEOOXiAHY
KIJIBKICTD Tonocytounx akuid. Y Himeuuwnni, [lompmi # Bonrapii muTaHHS KBOpYMY Mae€ BH3HA4aTHCS B
craryTHuX gokymeHtax AT [3].

[MuTanHs KBOpyMy AJsl MPOBEACHHS 3araibHuX 300piB AT 3aBXIM BHKIMKAE 0arato Cymepedoxk — y
napiaMeHTi OyJo 3apeecTpoBaHO OiNbIlie NECATH 3aKOHOMPOEKTIB MPO 3MILICHHS B TOW YW iHIIMHA Oik
KBOPYMY 3arajibHUX 300piB.

B VYxpaini Bxe Manu Miciie 3aKOHOJIaBYi iHIIIaTHBH, CIIPSIMOBaHI HA BUPILICHHS MPOOJIEMH KBOPYMY
3araJlbHUX 300piB JCPIKABHOTO aKI[IOHEPHOI'O TOBAPHCTBA caMe y TakoMmy Hampsmi. Tak, y Tpasui 2005 p. y
Bepxogniii Pani Ykpaini OyB 3apeectpoBanuii ipoekT 3akoHy Ykpainu «IIpo BHeceHHs 3MiH 10 3akoHy YKpaiHu
«IIpo rocmomapcrki ToBapucTBay Ne 7534 (om0 ocoOIUBOCTEH yIIpaBIiHHS aKIIOHEPHUMH TOBAPHUCTBAMH
Ha(TOra3oBOro KOMIUIEKCy, 10 MAalOTh Y cTaTyTHOMY (OHII yacTKy aepxasu moHan 50%). [IpoekT, 30kpema,
BCTAHOBJIIOBAB, IO 3arajibHi 300pM aKIIOHEPHOTO TOBApHUCTBA HA(TOTAa30BOTO0 KOMIUICKCY, SKE Ma€e y
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cratyTHoMy (oHzi yacTKy aepxkau 50% i Oinplie, BU3HAIOTHCS PAaBOMOYHHUMU, SIKILIO Y HUX OEPYTh Y4acTh
aKIioHepH, M0 MAIOTh BIAMOBIAHO MO cTaTyTy ToBapucTBa moHaa 50% romociB. Po3risHyBIM TPOEKT,
l'onoBHE HayKOBO-€KCTIEPTHE YIPABIIiHHSA HArojoCHJIO Ha TOMY, IO MUTaHHS YHPAaBIIHHS aKIIOHEPHUMHU
TOBAapHCTBAaMHM, 30KpEMa KBOPYMY 3arajbHUX 300piB, HE MOXKYTh BHPILIYyBAaTHUCh IO-PiI3HOMY 3aJI€XKHO Bif
TOTO, B sKi¥ cepl 3AIMCHIOE TOCTIONAPCHKY AISUIBHICTh 11€ TOBAPUCTBO. [1iAXia, 3a SKUM Ui aKIiOHEPHUX
TOBAapPHUCTB OJHOTO CEKTOpa €KOHOMIKM KBOPYM 3arajbHUX 300piB 3aKOHOM BCTAHOBIIIOETHCS OIWH, a AJIS
TOBapHUCTB, SKi 3MIMCHIOIOTH MiSUIBHICTh y IHMHMX cdepax, — iHmuH, He Bigmosimae ct. 13 Koncturytii
VYkpainu, 3a IK0I0 yci cy0’€KTH IpaBa BIACHOCTI PiBHI mepes 3akoHoM. KpiM LbOT0, 3a/IMIIA€ThCS HESICHUM,
SK BU3HAYAaTH KBOPYM 3araJlbHUX 300piB akI[iOHEPHOTO TOBApUCTBA, SIKE, TOPSA 13 MiSIIBHICTIO Y
HaTOra30BOMY CEKTOPi EKOHOMIKH, 3IIMCHIOE TisUTLHICTD 1 B IHIIUX ceKTOpax [4].

Bbe3ymMoBHO, HU3BbKHI KBOPYM IUIA 300piB aKI[iOHEPIiB € IepeBarol0 y THX KpaiHax, 3aKOHOJABCTBO i
Cy/ZI0oBa CHCTEMa SKMX MaKCHMAaJbHO €(EKTUBHO 3aXHIAa€ MIHOPUTAPHUX aKITIOHEPIB 1 HE 3aJIUIIAE JIA31BOK
JUTSL TiSUTBHOCTI peiiaepiB. B Ykpaini, Ha sxanb, 1€ JajeKo 10 TOBHOI BiICYTHOCTI peiepcTBa i MaKCUMalTbHOTO
3aXUCTy TpaB BiacHWKIB. He cmim 3abyBaru, mo s YKpaiHW BIIACTHBI CKOHIICHTPOBaHA aKIiOHEpHA
BJIACHICTB, TOOTO HASBHICTH (AN OLIBIIOCTI MiJIPUEMCTB) aKIiOHEpa, SIKOMY HAJEXHTh KOHTPOJIbHUH
MaKeT, 1 HU3BKUH piBeHb KopropaTuBHOI KymbTypu [3]. Sk 3a3Hauae O. P. Kibenko, «Ha manomy erarmi
PO3BUTKY CJIiJI AOCUTH 00SPEKHO CTABUTHCS JI0 3HIKSHHS BUMOT 11010 KBOPYMY 3arajibHuX 300piB» |3, ¢. 306].

BpaxoByroun HaBeqeHe, 3HIKEHHS KBOpYM 10 50%+1 akuis MO>ke IPU3BECTU [I0:

1) HiBemroBaHHS 1 3HEBarm IIpaB MIHOPUTApPIiB Ta YXBAIIOBAaHHS pPIllIEHb JHIIC Ha KOPHUCTH
JIeprKaTeIiB BEIMKUX MAKETIB aKIlii;

2) HeoOXiHOCTI epedy0BY HANArOKEHUX CUCTEM KOPIIOPATUBHOTO YIIPABIIHHS 1 MEPepO3NOILITY
MaKeTiB aKIiil Uit 30epekeH s iCHYI0Y0ro OalaHCy IHTEpEeCiB BIACHHKIB,

3) 3arpo3u XBWJIi peHAepChKIX aTaK i BAHUKHEHHS BEMKOI KiJTbKOCTI KOPIIOpaTUBHUX KOHDIIKTIB [3].

Crmin 3a3Ha4uTH, IO 3MIiHHU, sAKi Oyin BHeceHi 3akoHomaBmeM 1o cT. 41 3akomy Yxkpainm «lIpo
aKI[IOHEpHI TOBApUCTBa», MalOTh HAa METi BHUPIIIMTH NpoOieMy NOPYLICHHS KOPHNOPAaTUBHHUX IpaB Ta
IHTEpEeCiB JeprKaTeNiB BETUKUX TAKETIiB akIliid, TIEPI 3a BCE, MPpaB JEePKaBH B aKIIOHEPHUX TOBAPHCTBAX 3
Ma)KOPUTAPHOIO YaCTKOIO JIEpKaBH, a 4 OyIyTh MAaTH MiCIle HETATHBHI HACTIKU Y 3B’SI3Ky 3 IPUHHATTIM
TaKUX HOBEJ MOKaXe MPaKTHKA.

CTOCOBHO TOBapHCTBA 3 OOMEKEHOO BIIIOBIIAIBHICTIO, TO BIAMOBIAHO A0 cT. 58 3akoHy YKpainu
«IIpo rocmonapcreKi TOBapUCTBa» BHLIMM OPTaHOM TOBApUCTBA € 3arajibHi 300pH yYacHHUKIB.

3akoHomaBenpb y c¢r. 60 3ramaHoro 3aKoHy BCTAaHOBHB, IO 3arajibHi 300pW YYaCHUKIB BBAKAIOTHCS
MOBHOBKHUMH, SIKIIO HA HUX MPUCYTHI YYacCHUKHU (MPEICTABHUKH YYACHHUKIB), 10 BOJIOIIOTH y CYKYITHOCTI
ol six 50% romocis.

[HIMMA coBamMu, 3aCHOBHUK TOBAPHCTBA, sIKUi Oyne Bojiomith 50% + 1 romocom, 3MoKe caMOCTIiHO
CKJIMKATH 1 TIPOBOJUTH 300pH, a TAKOK BHUPIITYBATH OUTBIIICTh MTUTAaHh TOCMIOAAPCHKOI MTIsSUTBHOCTI OAHOOCIOHO.
Binnosinno, BmacHuK 49% TONIOCIB HE MaTHME MOXIIMBOCTEW BIUTMBATH CBOEI0 HESBKOIO Ha 300pH i
OJIOKYBaTH NPUHHSTTS pilllCHb.

Kpim Toro, 4. 2 crt. 60 3akoHy mepeadadae, IO YCTAHOBUMMH ITOKYMEHTAMH TOBApHCTB, Y
CTaTyTHOMY KamiTali sSIKUX BIJICYTHS Jiep)KaBHA 9acTKa, MOXe OyTH BCTAHOBJICHHUH 1HIIHMHA BiJICOTOK TOJIOCIB
YYacHUKIB (ITPECTABHHUKIB YUYACHHKIB), 32 YMOBH NMPUCYTHOCTI SKUX 3arajbHi 300pH YYaCHUKIB BBXKAIOTHCS
MOBHOBAYKHHMH.

OTxe, 3akoHonaBenp no3BoiuB TOB, y craTyTHOMY KariTali SKMX BIICYTHS JAep’KaBHa 4acTka,
CaMOCTIITHO B YCTaHOBYMX JOKYMEHTAX BUPIMIATH MATAHHSI KBOPYMY 3arajibHUX 300piB yUaCHHUKIB.

VY cBoro uepry, cratytu Bcix TOB BianoBigHo a0 1. 2 po3n. 2 3akony Ykpainu «IIpo BHECEHHS 3MiH
no crarti 60 3akoHy Ykpaiau «IIpo rocnogapceki TOBapuUCTBay 0O MPUBEACHHS iX Y BiMOBIMHICTH 13 UM
3aKOHOM 3aCTOCOBYIOTHCS B YAaCTHHI, 0 HE CyNEepEUUTh I[bOMY 3aKOHY.

Ha nepimit normsia, curyauist om0 o00B’sI3KOBOCTI BHECEHHS 3MiH JI0 CTAaTyTiB CTOCOBHO 3MEHIICHHS
KBOPYMY 300piB ydacHUKIB 10 Oinmbin sik 50% € aHamoriwHoio Tid, mo ckiamacsa 3 AT. Onnak HEoOXigHO
3ayBaKUTH, L0 TaKUH OOOB’SI30K TOPKHYBCS He Bcix TOB, a nmuie Tux, y CTaTyTHOMY KamiTami SIKUX €
Jiep>KaBHA 4acTKa.

Takum yuHOM, 70 ctaTyTiB TOB (32 BiACYTHOCTI y CTaTyTHOMY KalliTadi JAep)KaBHOI YacTKH), AKi
MICTATh TOJOXEHHS Mpo KBOpyM y 60% ronociB y4acHUKIB (IIPEICTAaBHHUKIB YYaCHHUKIB), 32 yMOBH
MPUCYTHOCTI SIKUX 3arajibHi 300pH yYaCHHKIB BBaXKAIOTHCS MMOBHOBRKHUMH, HE TIOTPIOHO B 00OB’SI3KOBOMY
MOPSIIKY BHOCHTH 3MiHM IIOJNO 3MEHIIEHHS KBOpyMy no Oimbm sik 50%. Kpim Toro, mms maiOyTHix
crBoproBannx TOB (y skux HeMae AepKaBHOI YaCTKH) € MOXKJIMBICTh 3a3HAYUTH Yy iX CTATyTi MOKAa3HHUK
KBOPYMY 3arajieHUX 300piB B3araji iHIM{, Hix Okl sik 50% [6].

[oxu mie HeBinoMo sk OyJie MpaloBaTH 3aKOH Ha npakThui. OxHak y Oyap-sIKOMY pasi Ipy BHECEHHI
3MiH JI0 CBOIX ycTaHOBYHX JoKyMeHTIB TOB ciif 3 00epeXHICTIO MiAXOMUTH IO BU3HAYCHHS KUTBKOCTI TOJIOCIB
Ul KBOpYMy. Ajke 3MiHa 3BUYHMX 60% MOKe iCTOTHO BIUIMHYTH Ha CUCTEMY YIPaBJIiHHS TOBAPHCTBOM.

He cnin 3a0yBaty, 1o € 6araTo NpOTUBHUKIB 3HWKECHHS KBOPYMY ULl IPOBEJCHHS 300piB B YKpaiHi,
MOSICHIOIOUN 1€ CYTTEBOIO HEOE3NEKOI «KOPIOpaTHBHIA Oe3meni» TOBAapHUCTBAa. 3JIOBXHUBAIOYHM CBOIMH
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KOpIopaTuBHUMH TipaBamH, ydyacHUK TOB ¢dakTiuHO 6J0Ky€e OisuTbHICTH TOBapUCTBa. [IpUunHN OJIOKYBaHHS
MOXYTh OyTH pIi3HHMH: XBOpoOa, HeOakaHHA OpaTH yYacTb Y [isUTBHOCTI TOBapUCTBa, OalmyKiCTh,
HEOTPUMAaHHS MOBIJOMJIEHHS TPO TNPOBEACHHS 3araibHUX 300piB, HABMHUCHE HEOJHOPA30BE IrHOpPYBaHHS
3arajibHUX 300piB 200 TOJIOCYBaHHS MPOTH PIllIeHb 3 MUTaHb TMOPSIKY IEHHOTO. SIKII0 OJMIOKYBaHHS JisUTEHOCTI
TOBApPHCTBA 3/IiHICHIOETHCS YYaCHUKOM HABMHUCHO 1 MM MOPYIIYIOTHCS TIPaBa iHIIMX YYACHHKIB, & TOBAPHCTBY
3aBJIA€ThCA IIKOJIA, MA€ MICIIE 3JTOBKMBAHHS KOPIOPATHBHUM IIpaBoM [7].

OTxe, cniJi CrIo/iBaTHCS, 1110 3MEHIICHHSI KBOpyMYy 3aranbHux 30opiB AT Ta yuacHukiB TOB mae He
TUIBKH BUPINIMTH TpoOJIeMH, MOB’S3aHI 3 3aXHUCTOM IHTEpPECIB AKI[IOHEPIB, YYAaCHHKIB TOCIOAAPCHKHX
TOBAPHCTB, & TaKOXX HAOJM3WUTH 3aKOHOAABCTBO YKpaiHH A0 MIXHAPOJHWUX CTAHAAPTIB, IO MO3UTHBHO
BIUIMHE Ha IHBECTUIIIHHUI KJIIMaT YKpaiHu.
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Chernenko O. A. Problems of quorum legislative determination in business associations

Consider amendments to the Law of Ukraine «On Joint Stock Companies» and «On Business
Associationsy to reduce the quorum of the general meeting of joint stock companies and meeting of
participants of a limited liability company.
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