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ITPABOBA ITPUPOJIA BITHOCHUH MI’K TOBAPUCTBOM
3 OBMEKEHOIO BIIINOBIJAJIBHICTIO U YIIPABUTEJIEM TOBAPUCTBA

VY cTarTi KOCHiIKYEThCS TPaBOBa MPUPOJA BiJHOCHH, TTOB’I3aHUX 31 3/iHCHEH-
HSIM YIIPABIIiHHSI TOBAPHCTBOM 3 OOMEKEHOIO Bi/IITOBIIaIbHICTIO. 3BEPTAETHCS yBara
Ha HasBHI HEJONIKH y IPABOBOMY PETYIIOBAHHI, IPOIIOHYIOTHCS 3MIHU 10 YHHHHUX
HOPMATHBHO-TIPABOBUX aKTiB. [liZICyMKOM MOCTIJKEHHsSI € BHU3HAYCHHS IPAaBOBOI
MIPUPOM BiTHOCHH MIXK YIIPABHTEJIEM 1 TOBAPUCTBOM, a TAKOXK 3arajibHUX 3acaj Bifl-
MOB11aJIbHOCTI YIIPABHUTEIIS.

Knrouosi cnosa: mosapucmeo 3 obmedxceHoo 6i0no6ioanvHicmio, ynpasumens
MoBapuUcmead 3 00MeiCeHor 8i0N08IOAIbHICINIO.

B cratbe uccnenyercs npaBoBasi IpUPOAA OTHOLLEHUH, CBA3aHHBIX C OCYLLECTBIIE-
HHEM YTpaBieHHs] OOIMIECTBOM C OTpaHMYCHHON OTBETCTBEHHOCTHIO. OOpamaercs
BHUMAaHME HA CyLIECTBYIOIIUE HENOCTATKH B IIPABOBOM PEryJIUPOBaHMH, IIpelara-
I0TCSL UBMEHEHUs B ICHCTBYIOLIME HOPMAaTUBHO-IIPABOBBIX akToB. ITOrom ucciueno-
BaHUs SIBJIAETCS OINPENIEJIEHUE IPAaBOBOM IPUPOAbI OTHOUIEHUH MEXIY YIPaBIISIO-
MM H OOIIECTBOM, & TAK)KE OOIIIX IPHHITUIIOB OTBETCTBEHHOCTH YIIPABJISIOIICTO.

Knrouegwle cnosa: obuyecmeo ¢ oepanuyenHoll 0meemcmeeHHOCmbI0, YNPaeisaio-
wuil odujecmea ¢ 02paHuyerHol OmMeemcmeeHHOCmbIO.

The article examines the legal nature of the relationship related to management of
a limited liability company. Attention is drawn to existing shortcomings in the legal
regulation, proposed changes to current regulations. The outcome of this study is to
determine the legal nature of the relationship between the manager and the company
as well as the general principles of responsibility manager.

Key words: limited liability company, manager of a limited liability company.

Beryn. [luBinbHEe 3aKOHOJABCTBO YKpaiHM BCTAHOBIIIOKYHU CTPYKTYpYy U 3acaid Iisiiib-
HOCTI TOBapHCTBa 3 0OMEKECHOIO BiJIMOBIJAIBHICTh HAJA€ MOXKIIMBICTh YYaCHHUKAM TOBapHUCTBA
CaMOCTIHHO BU3HAUUTH CUCTEMY OpPTaHiB yIPaBIiHHS, IXHIO KOMIIETCHIIIIO T MTOPSIOK TiSUTBHO-
cti. OgHUM 31 crIocOo0iB 3MIMCHEHHS YIIPABIiHHS B TOBAPHUCTBI € MepelaHHs KepiBHUX QYHKIIIH
YIPaBUTEIO — MPOPeCciHHOMY MEHEIDKEPOBi. YKa3aHHUH CrociO yrnpaBiIiHHS € 3BUYHUM Yy Kpai-
Hax 3axigHoi €Bponu Ta CIIIA, nporte B ykpaiHChbKOMY Oi3HEC1 MUPOKO HE 3aCTOCOBYEThCs. Of1-
HI€IO 13 IPUYWH TAKOT CHTYaIlil € BiICYTHICTh HOPMATUBHO-TIPABOBOTO PETYJIOBAHHS BKa3aHUX
BIJIHOCHH.

[IpaBoBa mpupoja BiTHOCHH, OB’ sI3aHKUX 13 JISUIBHICTIO TOBAPUCTBA, JOCITIIKYBalach Bi-
TYM3HSIHUMHA aBTOpamu, TakuMmu sk B.E. Bensaesnu, O.M. Binauk, O.B. [I3epa, O.P. Kibenko,
B.M. Koccak, B.M. Kpapuyk, H.C. Ky3uenoga, I. B. Cnacu6o-®areesa, B.1. Ilikano, .M. [lles-
yeHko, B.C. [llepOuHa Ta iHIII.
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IMocTaHoBKka 3aBnaHHs. HaTroMiCTh BIIHOCHHU, TIOB’sI3aHi 31 31MCHEHHSM YIIPABIiHHS Ji-
SUTBHICTIO TOBAPHCTBA 3 OOMEKEHOIO BIIMOBIAILHICTIO YIIPABUTENIEM, BUCBITIICHO HE JOCTaTHBO.
YcTaHOBJIEHHS [TPABOBOI MIPUPOIN IIPABOBITHOCHH 1 3aca]] FOPHIMIHOT BiIIIOBIABHOCTI CIIPHATHME
e(eKTUBHII OXOPOHI i 3aXHCTY MPaB Ta IHTEPECIB TOBAPKUCTRA 3 OOMEKEHOIO BIAMOBITATBHICTIO.

PesyabraTu gociaigkeHHsi. [IpaBOBITHOCMHHM MiXK TOBapHCTBOM 3 OOMEKEHOIO BiJIO-
BIJIAJIBHICTIO W yMpaBUTEJIEM BHHHKAIOTh Ha MiJCTaBi LUBIIBHOTO jJoroopy. Lli BimHOCHHM Oy-
IYIOThCS Ha 3acagax PIBHOCTI MDK Cy0’€KTaMu, BUIFHOMY BOJICBUSIBICHHI Ta MaHHOBIiH camo-
cTifiHOCTi. OnHI€IO 31 CTOPIH TAKOIrO JOTOBOPY € TOBAPUCTBO 3 0OMEKEHOIO BiANOBIANBHICTIO i
YIIPaBHUTEIb K 0c00a, KOTpa HAJIA€ TIOCIYTH CTOCOBHO YIPABIIHHS TOBAPHCTBOM. 3Ba)KAIOUU Ha
Cy0’€KTHHUH cKiaj, yoayaeTbcs MOAIOHICTH 13 JOrOBOPOM YIpaBiiHHs MaliHOM. IIpote, aHamizyro-
YH [PABOBY MPUPOY TAKOTO JOTOBOPY, HE MOYKHA HA3BATH HOTO JIOTOBOPOM YIIPABIIiHHS MAHOM,
sIKUi Bu3HaueHui niaBoro 70 LuBineHOrO Komekey Ykpainu (gani — UK Ykpainu). YkazaHe rpyH-
TY€ThCSl Ha TOMY, IO 32 JJOTOBOPOM YIIPABJIiHHS MailHOM B YIPaBIiHHS MepeaaeThcsi MaitHO abo
HiATPUEMCTBO K €ANHUN MaliHOBUI KOMILTEKC. [loroBip ympaBiiHHS MaifHOM € criocoboM 3ilic-
HEHHS MpaBa BJIACHOCTI HAa MAaifHO, KOJM NPaBO BIACHUKA MOBHICTIO a00 YacTKOBO BiJ BIACHOTO
iMeHI peani3yeTscs ynpaBureneM. HaToMicTh 3a JOrOBOpOM YIIPaBIiHHS TOBAPUCTBOM 3 OOMEsKe-
HOIO BiJIOBIAATIBHICTIO B YIIPABIIHHS MEpPEeIacThCSI TOBAPUCTBO SIK OpraHizallist 3 Horo opraHamu
ynpasiiHHsA. CyTHICT IIbOTO TOTOBOPY, HA BiIMiHY B JOTOBOPY YNPAaBIIiHHS HiAMPUEMCTBOM SIK
€IMHUM MalHOBHUM KOMIUIEKCOM, — 3[IHCHEHHS IOPUANIHO-DAKTHIHUX MOCIYT, SIKi YIPaBUTEIb
HaJa€ BiJl IMCHI TOBapUCTBa, sIKUM ympasise [ 1, c. 403]. [IpeameToM M0roBOpy € TOCIyra Mono0
opranizamnii # 3miCHEHHS yrpaBIiHHSA caMuM ToBapucTBOM. LIK Vkpainu 3a ymoBaMu 10roBOpY
VIPaBIiHHSA MAWHOM 00OMEKy€e 0c00y yIpaBUTEIIs JHIIE Cy0’ €KTOM IiAPHEMHUIIBKOT JiSITBHOCTI.
[Ipote skmo ocoba BiAMOBIAa€ HEOOXITHUM BUMOTaM 1 32 KBai(iKAIEIO IMIXOJUTh rOCIoap-
CBKOMY TOBApHCTBY JUISi BUKOHAHHS MTOCTABICHHUX 3aBIaHb i3 HOTO yNpaBIiHHSA, TO AOIIBHO Ha-
JIaTH OPHIUYHIA 0001 MOXKIIMBICTE 00paTH yrpaBUTelIeM Takox 1 Gizuuny ocoOy. Kpim Toro, 1o
Yacy CTaHOBJICHHS Ha BITYU3HSHOMY PHHKY ITOCIIYT KBali(hikOBaHUX YIIPABHTEIB TaKa IepexigHa
YMOBa € HEOOX1HOIO.

3a BIZICYTHOCTI HOPMATUBHO-TIPABOTO PETYIFOBAHHS BIHOCHH YIPABIIHHSI TOBAPHCTBOM Y
MIPUBATHOIIPABOBIN Cepi € OKpeMe PEeryiIoBaHHs y chepi YIpaBIiHHS AepKaBHUMH T ITPHEM-
ctBamHu. 30kpema, [ToctanoBoro KaGinery MinicTpiB Ykpaiau «IIpo ynpaBiiHHS KOPIOPATHBHU-
MU npaBaMu aepkasu» Big 15.05.2000 p. Ne 791 3arBepmkeno [TomnoxeHHs Mpo npeacTaBHUKa op-
raHy, yIOBHOBa)KEHOTO YIPABJITH BiIMOBITHIMH KOPIIOPATUBHIMU IIPaBaMU JCPIKaBU B OpraHax
YIIPaBIIHHS FOCIONAPCHKUX TOBAPUCTB; I10psI0K MPOBENCHHS KOHKYPCY 3 BU3HAYCHHSI YIIOBHOBA-
YKEHOT 0COOM Ha BUKOHAHHS (DYHKIIIH 3 YIIPaBIiHHS KOPIOPATHBHUMH IpaBamMu nepxasu; [lopsmox
3BITHOCTI MPEJICTaBHUKIB OPraHiB, YIOBHOBKEHUX YIPABIATH BiJNOBITHUMH KOPIIOPATUBHUMHU
IpaBaMH JICpP)KaBH B OpraHax yMPaBIiHHS FOCHOAAPCHKUX TOBAPHUCTB; [lopsaok ympaBiiHHS ak-
LisMU (YacTKaMu), sIKi epeOyBaroTh y JepkKaBHii BIaCHOCTI, TOCIOAAPCHKUX TOBAPUCTB, CTBOpE-
HuX 3a yuacTio QoHy AepkaBHOTO MaifHa. [3 aHamizy HaBeleHNX aKTiB BUIUIMBAE, 1110 TPEIMETOM
MIPABOTO PEryalOBaHHs € YIPaBIiHHSA KOPHIOPATUBHUMHM IMIPaBaMU JiepKaBH. XapaKTep BiIHOCHH
MIX CTOPOHAMH BH3Ha4aeThest Hopmamu LIK Ykpainu mpo porosip gopyueHss. Ilin 3ailficHeHHAM
MOBHOBAXEHb 3 YNPaBIIiHHS KOPHOPATUBHUMHU TpaBaMHU AEp>KaBH MA€ThCS HA yBasi peasizariist
MIPEJICTABHUKOM TPaB YYaCHUKA TOBAPUCTBA Bi/IMOBIIHO JI0 CTaTyTy TOBAPUCTBA, YNHHOTO 3aKOHO-
JaBCTBa I I0r0BOPY JOPYUEHHS.

I3 HaBezeHOTO BOAUAETHCS, 110 BKAa3aHI HOPMATHUBHI aKTH CTOCYIOTHCS BiTHOCHH TOBAPHCTBA
Ta Oro yJacHHKa; BiJ] IMEH1 OCTAaHHBOTO JI€ BIAMOBIIHUN MPEICTAaBHUK — (Pi3udHa a00 FopuIIHa
ocoba. [Ipu 11b0My TOBHOBa)KCHHS IIPEICTABHUKA CIIPSIMOBAHI BUKJIIOUHO HA peati3amiio yJacHu-
KOM TOBapHCTBA HOTO KOPIIOPATUBHUX TPaB, 1110 BUILTHBAE i3 TUIOBOT (hopMH JOTOBOPY JAOPYUICH-
Hs Ha BUKOHaHHS (DYHKIIIH 3 yIpaBIIiHHS ITAKETOM aKIii, 110 HAJeXKUTh JIepiKaBi, 3aTBEPKEHOT
Hakazom ®onny nepxaBHoro MaitHa Ykpainu Bix 01.03.2004 p. Ne 383. 3okpema, mpecTaBHUK
HAJUISEThCS TTOBHOBAKEHHSIMHU MPEJCTABISATH B YCTAHOBAX, OpraHi3allisx i JIep)KaBHUX OpraHax
IHTEpecH IepKaBH y CIpaBax YIpaBIiHHI KOPIIOPATUBHUMH IIPaBaMH Jep>KaBU B TOBAPUCTBI; Ha-
JIaBaTH OpTraHy YIPaBIiHHS MPOIO3UIIT 00 BHECCHHS BIIMOBIIHUX 3MiH 1 JIOTIOBHEHB IO I1HO-
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TO JIOTOBOPY ¥ /IO 3aBIAHHS MPEICTaBHUKA; TOABATH OPTaHy yIPaBIiHHS MPOMO3HUIIi MO0 J0-
IUTBHOCTI peopraHizaiii abo JKBifalii ToBapruCcTBa Ta 100 BIIMOBIIHOCTI 001MMaHUM TOCaam
TOJIOBU ¥ WJICHIB NPaBJIiHHSA, @ TAKOXK WICHIB CIIOCTEPEIKHOI pajii TOBAPUCTBA, sIKI TAKOX Ipel-
CTaBJSIIOTH IHTEPECH JICP)KaBH; TIOIaBATH TPOIO3HUIIIT 00 BKIFOUCHHS 10 HOPSIKY JCHHOTO 3a-
rajJbHUX 300piB TOBApPUCTBA MUTaHb TOIO. OTXKe, BU3HAUCHI MPABOBITHOCHHY Pi3HATHCS Bil THX,
10 BUHMKAIOTh MK TOBApPUCTBOM 3 OOMEKECHOIO BiANOBIJANBHICTIO W yIpaBHUTENIEM, OCKIIBKH
MaloTh 1HIIMK MpeIMET MPABOBOTO PETYIIOBaHHS, Cy0’ €KTHUN CKJIaJ i MPUPOLY NPaBOBIIHOCHH.
IToniOHiCTh BUKIMKAIOTH Xi10a 110 3aBJaHHs, SKi CTAaBUTh BJIACHUK IEpel YIpaBUTENEM, a came:
3IIMCHEHHS YIPABIIHHSI YU TO TOBAPHCTBOM, YU KOPIIOPATUBHUMU MpaBamu. [IpoTe HOpME TIpa-
BOBOTO PETYIIOBAHHS 32 JOTOBOPOM JIOPYUICHHS HE MOXKYTh OyTH 3aCTOCOBaHI 10 MPaBOBiTHOCHH
IIOJI0 YIPABIIHHS TOBAPHCTBOM. 3a3HAYCHE OB S3aHE 3 THUM, IO 3MiCTOM JOTOBOPY IOPYUCHHS
€ YITKO BU3HAYCHHU MEPENiK FOPUIANIHUX Jii, sIKI HAJICKHUTh YIYMHUTH ToBipeHomy. Ct. 1003 LK
VYkpaiHu BH3HAYCHO, IO JIii, SKI HAJCKUTh YUUHUTH MOBIPESHOMY, MalOTh OyTH NMPaBOMIpPHUMH,
KOHKPETHHMHU Ta 3/1ilicHeHHIMHA. Ha BiJIMiHY BiJl 3a3HaY€HOT0, 3MICTOM JIOTOBOPY PO YIIPABIIHHS
TOBApPUCTBOM € caMe ToCcIyra MoA0 YIpaBiiHHs (KepyBaHHsS) TOBAPUCTBOM, TOOTO Mpolec Tuia-
HyBaHHS, OpraHi3allii, MOTHUBaNii i KOHTPOIIO, HEOOXIAHUH IS TOTO, 100 chopMyTIOBaTH Ta J0-
CSTTH IIineil opranizanii [2]. BignosigHo, Takuii mporec ynpaBmiHHSI HE MOXXE MICTUTH YiTKOTO,
KOHKPETHOTO Meperniky Aid, sKki HeoOXiTHO BUMHATH yIpaBUTeIr0. Moxe OyTH BU3HAUCHO JIMIIE
MEX1 IOMyCTHUMOT MOBEAIHKHU. 3aBAaHHs Mepe]] YIIPaBUTEIEM CTOITh Take, 00 BUKOPUCTOBYIOUH
Bci npodeciiiHi, 0cOOHCTI AKOCTI i HE 3a00pOHEH] METOIH, 3a0e3MeYnTH NPUOYTKOBICTh TOBAPH-
CTBa 3 0OMEXEHOIO Bi/IIOBIAAIBHICTIO Ta 1Or0 PO3BUTOK.

Kpim ToTO0, 32 JOrOBOPOM NOPYUCHHS JIii MPECTaBHIKA CIIPSIMOBAHI Ha BAMHEHHS BiJl iIMEHI
i B iHTEpecax TOBapUCTBA JIUIIE IOPUANTHO 3HAUUMHUX [iif (mpaBounHiB). HatomicTs ympaBuTeib
3a JIOTOBOPOM TIPO YIIPABIIiHHSI TOBAPUCTBOM MOKE BUMHATH HE TUTLKU FOPUIMYHI i1,  TAKOXK 1HIII
JUii, IKi He MAIOTh HACIIJKOM BUHUKHEHHS, 3MiHY a00 MPUITMHEHHS ITUBUIBHUX TpaB 1 000B’SI3KiB
JUIST TOBApUCTBA 3 OOMEKECHOIO BINIOBINAIbHICTIO. 30KpeMa, BENECHHS BHYTPIIIHBOT JiSUIBHOCTI
TOBApPUCTBA, 3BITYBaHHS MEPE TOBAPHUCTBOM 32 BUKOHAHY pOOOTY TOIIO.

Pa3oM i3 TMM mpHKIax MPaBOBIAHOCHH y cdepi yNpaBiIiHHS KOPHOPATHBHUMH IPaBaMU
Jep>kaBu MO)ke OyTH BHKOPHCTaHMH B aCHEKTi PO3KPHUTTS MPOLETYypH OOpaHHS 0CO0H, sSKa Mae
OyTu ynpasuteneMm. 30kpema, [1opsaok MpoBeICHHS KOHKYPCY 3 BU3HAUCHHS YIIOBHOBa)KCHOT 0CO-
Ou Ha BUKOHAHHS (YHKIIH 3 YIPABIiHHS KOPIOPATUBHUMH TIpaBaMH JCP)KaBU BU3HAYAE TTOBHO-
Ba)KCHHSI OpraHy, YIOBHOB)KEHOTO Ha MPOBEACHHS KOHKYPCY, MOPSIOK 3aTBEPIKCHHS 3aBIaHHsI
JUTSL YIIPABUTEIS, YMOBH YYacCTi B KOHKYPCi, HOPSIOK IIPOBEACHHS KOHKYPCY, TOPSIIOK BU3HAYCHHS
MEPEMOXKIL KOHKYpCy. Li eneMeHTH IpaBOBOTO PErYIIOBaHHS MOXKYTh OYTH BUKOPUCTaHI y IIPaBo-
BiJTHOCHHAX 3 MIPUBOLY YIPABIIHHS TOBAPUCTBOM 1 3aKPIIJICHI B CTATyTi TOBAPHCTBA.

BaxiuBo 7151 pO3yMiHHS TIPUPOIH TPABOBLIHOCHH 1 3acaj IOPUINYHOT BIIMOBIIAIBHOCTI
TaKOXX BU3HAYUTH CTATyC Ta MICIIC YIIPABHUTESI y CUCTEMI YIPABIIHHS TOBAPUCTBOM 3 0OMEIKEHOIO
BIITOBIABHICTIO.

I3 3aca IUBITBHOTO 3aKOHOIABCTBA, IO PETYIIOIOTH IPABOBHUII CTaTyC OpraHy TOBAPHCTBA
3 0OMEXEHOIO BiAMOBITANBHICTIO, yOaYa€eThes, III0 OPTaH TOBAPUCTBA € CTPYKTYPHOIO YaCTHHOIO
TOBAPUCTBA, SIKHH YTBOPIOETHCS Y BU3HAYCHOMY 3aKOHOM 400 CTAaTyTOM MOPSIIIKY, BOJIOJII€ BH3HA-
YEHUMH TTOBHOBAKCHHAMHU i (DYyHKIIIOHY€ IIUIIXOM NIPUHHSTTS aKTiB OpraHy ToBapHcTBa. I3 aHami-
3y HaBEJCHUX O3HAK BUIUIMBAE, 110 YIPABUTENb HE BIIMOBIIAE JKOAHIN 13 3a3HAYCHUX, OCKIJIBKH €
CaMOCTIHHUM yYaCHUKOM IIUBUIbHUX BIHOCHH, YTBOPIOETHCS B IHILHUI CIIOCiO, HIXK OpraH TOBapH-
CTBa, JIi1 BUMHSE HE BiJ] IMEHI CBOIX OpraHiB yIpaBliHHA (SKIIO 1€ IopuanyHa ocoba), a BiJ iMeHi
OpraHy TOBapHCTBA 3 0OMEKCHOIO BiIIOBIIATBHICTIO.

Baprto po3MexoByBaTH BiIHOCHHH, III0 BHHUKAIOTH HA MiJICTaBi JOTOBOPY YIPaBIIiHHS TO-
BapUCTBOM, i BITHOCHHH, IO CKJIAQJAIOTHCS i Yac peaizallii BUKOHABYNM OPTaHOM IOPUANIHOL
0CO0M CBOIX ITOBHOBAYKCHB 3 YIIPABIIIHHS CIIpaBaMy FOpUANIHOT 0coOu. OpraH FOPUIHMIHOT 0COOU —
IOpUINYHA KOHCTPYKILis, SIKa CTBOPIOETHCS IIPAaBOM 3 METOIO HaJaHHS HoMy (OpTraHOBi) MOXKITH-
BOCTI c(pOpMyBaTy i BHPA3UTH BOJIIO FOPUIAMYHOI OCOOM Ta BiJCTOOBATH ii iHTEpecH. 3aKOHOM
YCTaHOBITIOETHCSA HEOOX1AHICTH ()OPMYyBaHHs IEBHUX OPraHiB I0PUANIHOI 0co0H, iXHil ckia, mo-
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PAZOK YTBOPEHHSI, @ TAKOXK KOMITETEHITis [3, ¢. 36], TOOTO MepeiK THX MUTaHb, CTOCOBHO SIKUX TOH
YH 1HITUH OpraH PUINIHOT 0COOM MOXKE MPUIUMATH PillIeHHs. YIIPaBIiHHS IOPUINYHOIO 0CO000
CTBOPIOETHCS IIISIXOM TIEPEPO3IOILTY KOMITETSHINIT MiXK OpraHaMu IOpHIUIHOT ocobu [4, ¢. 493].

JloroBip ympaBIliHHS TOCIOJAPCHKUM TOBAPHUCTBOM Ma€ Ha METi 3aMiHy Ha NIEBHHUM CTPOK
BHUKOHABYOTO OpPraHy FPUAMYHOI 0COOH 1HIIOK MpaBocyd’eKTHOI 0c00010. OTXKeE, yIIPaBUTENb HE
€ OpPraHOM TOBApHCTBA, A JIUIIIE MOXKE BUKOHYBATH HOTro (yHKIIT depe3 peaizallito MTOBHOBaKCHb
OTPUMAHUX Bifl BUIIIOTO OPraHy yIPaBIiHHS TOBAPHCTBOM.

BianosinHo mo monoxens ct. 145 1K Vkpainu, 10 BUKJIFOYHOI KOMIIETEHIIII 3arajibHUX
300piB YYaCHUKIB TOBapUCTBA 3 OOMEKEHOIO BiJMOBIIAJIbHICTIO HAJNEKUTh CTBOPEHHS, BiJKIIHU-
KaHHsI BUKOHABYOTO OpPraHy Ta BU3HAYCHHS (OPM KOHTPOIIO 32 MisUTBHICTIO BUKOHABYOTO Opra-
Hy. I3 HaBeseHOTrO BOAUaeThCs, 10 0OpaHHs HopMH 3ailcHEHHs (DYHKIIIH TOTOYHOTO KePiBHUIITBA
TISUTBHICTIO TOBAPHCTBA HAJICKHUTH 3arallbHAM 300paM YYaCHUKIB 1 XapaKTepU3y€eThCs AUCIIO3HU-
THBHICTIO. BifTak 3a pilieHHsAM 3arajibHUX 300piB YYaCHHKIB TOBapUCTBA YKIANAETHCS JOTOBIP
PO TIepeIaHHs B YIIPABJIiHHS TOBapHCTBa. Bix iMeHi ToBapuCTBa TaKWH JIOTOBIp MOXE MiANMUCATH
TOJIOBYIOUMH Ha 3arajbHUX 300pax YIaCHHUKIB TOBApUCTBA a00 YIIOBHOBAKCHUH YIaCHUK TOBApHU-
ctBa. [lopsok ykiaJieHHs TAKOTO JIOTOBOPY JIOIIJIFHO BU3HAYATH B CTATyTi TOBApHCTBA. 30KpeMa,
SKIO YYaCHUK TOBApUCTBA BBaXKa€, 1[0 BHUKOHABYHMI OPraH TOBAPUCTBA HEC(PEKTUBHO BUKOHYE
MOKJIa/ICHI Ha HbOTO (DYHKIII, TO BiH MOXKE 1HILIIOBAaTH PO3MIISLA IMUTAHHS HA 3arajbHUX 300pax
YYaCHHUKIB TIPO 3aTy4CHHs yIIPABUTEIIS.

I3 onrcanux 0O6CTaBMH MOXKHA 3pOOUTH BUCHOBOK, 1110 HEBH3HAUYCHHUM 3TUIIAETHCS CTATYC
1 MiCIle BUKOHABYOTO OpraHy TOBAapHUCTBA, OCKUIBKU (PAKTUYHO 3 SABISIETHCSA 0c00a, KA 3a TTOBHO-
BaKCHHSMH TYOJIIO€ TUPEKTOpa (IUPEKIIif0) FOPUINIHOI ocobu. [IpoTe omHiero 3 Mozaeneli opraHi-
3allii yrpaBJiHHs B TOBAPUCTBI € aKTHYHA BiJICYTHICTH BUKOHABYOTO OPTaHy 3a YMOBH YKJIQJICHHS
JIOTOBOPY TIPO YIPABIIIHHS TOBAPHCTBOM 13 IMOKJIAICHHIM BIAMOBITHUX (DYHKIIIH Ha yrpaBUTEIIs.
Ie o3Havae, Mo 0 MOBHOBAXKEHB YIIPABUTEIISI TOBAPHCTBA 3 0OMEIKEHOIO BiJIOBIIATBHICTIO OyIe
3apaxoBaHO Take: JIii BiJI IMEHI Ta B IHTEpecax TOBapHCTBA B IMBIIBHOMY 00OPOTI (30BHIIIHIX BiJl-
HOCHHAX ); 3a0e31ICUeHHs] BUKOHAHHS PIllIeHb 3arajbHUX 300piB yUACHHUKIB TOBAPUCTBA; YUHHCHHS
IHIIUX 7 OUBITBHOTO XapakTepy. Pa3om i3 THM Taka MozeNb opraHizallil yrpaBliHHSI B TOBapH-
CTB1 3 0OME)XEHOIO Bi/IOBIAATIBHICTIO HE TOBUHHA MOPYIIYBATH CHCTEMY ii Oprasis, Haifmepie 11e
CTOCY€THCS] BUKOHABYOTO OpPTaHy TOBApUCTBA. SIK BapiaHT MOXIIMBO BU3HAUUTH 0CO0Y cepes ydac-
HUKIB TOBApUCTBA a00 iHIIy YIIOBHOBAKCHY 3araJbHUMHU 300paMM yUaCHUKIB 0COOY A 3A1HCHEH-
HSl HADJISTY 32 JSUTBHICTIO yrpaButelis. [Ipu 1iboMy MOTPiOHO BCTAHOBHUTH NPEBCHTUBHI 3aXOJIH,
OB s13aHi 3 TUM, 1[0 YIIPABUTEb IOKBAPTAIBHO MA€ MOAABATU HA PO3IIIS]] YIIOBHOBAXKEHOT 0COOU
1 OMH pa3 Ha MIBPIYYs HA PO3MIISA] 3arajbHUX 300piB YUaCHHKIB TOBapHcTBa 3BiT. Kpim TorO, ¥
pa3i CHCTEMaTHIHOTO MOTiPIIEHHS OHOTO 3 TIOKa3HUKIB POOOTH TOBAPUCTBA 3 0OMEKEHOIO Bi/IITO-
BIJIAJIBHICTIO 32 3BITHHH mepiof (00csAT peaizalii npoayKiiii, 0aqaHCcOBHI MPUOYTOK, 3a00proBa-
HICTh Tiepe1 OromkeToM, 3a0oproBanicTs nepen [enciitanM GoHIoM, 3a00prOBaHICTh 13 BUILIATH
3apo0ITHOI TUTATH, KPEIUTOPChKa 3a00pTOBaHICTh) YIIOBHOBKEHHUI OpraH TOBApHCTBA NpUHMae
PIIICHHS TIPO AOCTPOKOBE MPUIIMHCHHS ITOBHOBAKCHD YIIPABUTEIIS.

OTxe, 32 BiJICYTHOCTI HOPMATUBHOTO PETYIOBAHHS MOXKHA BU3HAYUTH 3arajibHi 3acaliy,
SIKi CTOCYIOTBCSI ITPABOBOT MPUPOIU JOTOBOPY YIPABIIHHS TOBAPHUCTBOM 1 BiIOBIAAIBHOCTI yIIpa-
BUTENIB TEpe]] TOBAPHCTBOM 3 OOMEXKEHOIO BiANOBIAAIBHICTIO. BiTHOCHHM MK ympaBHUTENIEM i
TOBAPUCTBOM BHUHMKAIOTH 13 MPUBONLY HAJAHHA MOCIYT yrpaBiiHHA. ToMy MOTpiOHO 3aCTOCOBYBa-
TH TIPABOBE PeryiroBaHHs, ependayene y masi 63 LUK Ykpainu. Kpim Toro, icToTHUMU yMOBaMH
JIOTOBOPY PO YIPABIIHHS TOBAPUCTBOM MOTPIOHO BU3HAYMTH YMOBH IIPO OOCST MOBHOBAXKCHb
YIIPaBHUTEIISl, yMOBH Ta CTYIIHb BiIIIOBIAaTbHOCTI 32 HEHAJIC)KHE BUKOHAHHS (DYHKITH 3 YIIpaBIIiH-
HSI TOBaPHCTBOM, IOPSIOK MPUITHHEHHS IPABOBITHOCHH 13 YIIPABIiHHS TOBAPUCTBOM.

OTxe, Ha OCHOBI IIPABOBOT IPUPOJIU BITHOCHH MK YIIPaBUTEJIEM 1 TOBApUCTBOM 3 00OMe-
JKCHOIO BIAMOBIABLHICTIO BH3HAYAIOTHCS 3aCaJH BIAMOBINANbHOCTI. FOpuauvHa BiAMOBiNaTh-
HICTh Ma€ OyTH BCTaHOBJIIEHA JOTOBOPOM. SIKIIO Takoi BiMOBIJAIBHOCTI CTOPOHHU B JOTOBOPI
He Tnependadmim ado mepeadadniy HII YMOBH, HI)K BH3HAYCHI 3aKOHOM, TO 3aCTOCOBYIOTHCS
MTOJIOKEHHS TIPO BIJIMOBIJANBHICTh 32 HOPMaMH IIMBITBHOTO 3aKOHOJABCTBA. SIK YCTaHOBJICHO,
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JIO IIUX TIPABOB1THOCHH MOTPiOHO 3aCTOCOBYBATH 3arajbHi IMOJIOKEHHS PO MPABOBE PETyTFOBAH-
Hsl JIOTOBOPY PO HA/IaHHS MOCIYT. YIPaBUTEb TOBAPUCTBA 3 OOMEKEHOIO BiIOBIIAIBHICTIO
Hece IUBUTBHY BIAMOBIIaTbHICTh 32 30UTKH, 3aOIsTHI MPOTUIIPABHUMH JisiMU (OC3T1SUTBHICTIO).
BinmosinHo, ypaBuTeNb TOBApHUCTBa Oy/ie HECTH BiIOBIJANbHICTE 33 peaibHi 30MTKH (BUTPAaTH
Ha BiJTHOBJICHHS MTOPYIIIEHOTO MpaBa, BTPATY U MOIIKOKSHHS HOT0 MaifHa) Ta yIylleHY BUTOIY
(HeoTpuMaHi J0XO/JH, SIKi TOBAPUCTBO OTPUMANO O 3a 3BUYHUX YMOB IUBIILHOTO OOOPOTY, Ta
MPaBoO Ha Ty CyMY JIOXOJIB, fKa CIiBBITHOCUTHCS 3 OTPUMAaHUMU JTUPEKTOPOM OCOOMCTUMU BH-
rofiaMH y 3B’sI3Ky 3 MOT0 HEMpPaBOMIpHOIO MOBEAIHKO). [IpoTunpaBHa nmoBegiHKa yIpaBUTENs
noJisiraTUMe B HEBUKOHAHH1 00 HEHAJIEKHOMY BUKOHAHHI 10roBopy. OO0B’I3KOBUM €JI€MEHTOM
BiJIIIOBiTATBHOCTI CTOPIH JOTOBOPY € BHHA. KpiM TOTO, yIpaBHUTENb, SIKHH NOPYIIUB JOTOBIp,
BiJIIIOBiJa€ 3a IIe MOPYIICHHS, SKIIO HE TOBEIE, 0 HAJIC)KHE BUKOHAHHS BUSBUIOCS HEMOKITHU-
BUM YHACIiJJOK HENepeOOPHOT CHIIH, SKIIO iHIIE HE BCTAHOBICHO JJOTOBOPOM 200 3aKOHOM.

He MoxyTh OyTH 3acTOCOBaHI JI0 WX MPAaBOBIIHOCHH YMOBH BiAMOBINAIBHOCTI yrpa-
BHTEJIS 32 3MICTOM JIOTOBOPY yrpaBiiHHS MaiiHOM. 3okpema, [IK Ykpainu y cr. 1043 Bu3Havae
KPUTEPIH AT BiAMOBINATBLHOCTI — MOPYIIEHHS YIIPABUTEIEM HaJICKHOI TYpOOTIUBOCTI PO 1H-
Tepecu ToBapucTBa. Lleit kpuTepiit € He YiTKUM 1 HE Ma€e TIyMadyeHH B Cy/I0Bil npaktuii. Hato-
MICTh AOINBHO Oyn0 6 BU3HAUYUTH KPUTEPil JOOPOCOBICHOCTI i pO3YMHOCTI, SIKi 32CTOCOBYETHCS
IIpY BU3HAYEHHI 3araJIbHUX 3acajl HMUBUIBHOTO 3aKOHOAABcTBA. Ilix 1o0pocoBiCHICTIO po3yMi-
I0Th MPArHeHHs CYMJIIHHO 3aXHCTHUTH LMBUIBHI MpaBa Ta 3a0e3MeUnTH BUKOHAHHS IUBITBHUX
000B’s13KiB. PO3yMHICTh — 11e 3Ba)K€HE BUPILICHHS MUTaHb PErYIIOBAHHS LHUBUIBHUX BiJHOCHH
3 ypaxyBaHHSM 1HTEepeciB yCiX y4aCHHUKIB, a TAKOXK 1HTEPECIB rpoMau (IMyOJIi4HOro iHTEepecy)
[5, c. 10]. Orxe, OLIHHIIA XapaKTep KaTeropiii J0OPOCOBICHOCTI i pO3YMHOCTI IIOBUHEH TpPaK-
TYBaTHUCh YIPaBUTEIEM TOBAPHCTBA 3 00MEKEHOIO BiMTOBITATBHICTIO K HOro 000B 30K BECTH
CIpaBU TOBAPHCTBA CIIOCOOOM, ONTHMATBHUAM ISl JOCATHEHHS METH, 31 30epekeHHsIM Oanancy
MpaB Ta 1HTEPECIB YCiX CyO’ €KTIB IUBUIHLHUX MPABOBITHOCHH, Y SKHUX OCTaHHE Oepe ydacTb, i
OaJlaHCy pU3HKY.

[H1II010 YMOBOTO BiJINIOBIIAILHOCTI JIOTOBIP YIPaBIiHHA MAaHOM BHU3Ha4ae cyOcuiapHy
BiJIIIOBIJANbHICTh YIIPABUTENS 32 OOpraMu, 110 BUHUKIIN Y 3B’SI3KY 31 3A1HCHEHHSIM HUM yTIpaB-
JHHS, SKII0 BaPTOCTI MaifHa, MEPEIaHoTo B YIIPABIiHHS, HEAOCTATHRO VIS 33J0BOJICHHS BUMOT
KpPEeIUTOPIB 1 B pa3i BUMHECHHS MIPABOUMHIB i3 MEPEBUIICHHIM HAAaHUX HOMY IOBHOBa)KCHb a00
BCTaHOBJIICHUX OOMexeHb. To0TO, y Oyab-IKOMY BHIIAJIKy, 3aCTOCOBYIOUM CyOCHIiapHYy BiImo-
BiJIaJIbHICTh, YacTKa BiJNOBIAaJIbHOCTI 32 30MTKHU, 3aBIaHi yIpaBUTEIEM TOBAapHUCTBY 3 oOMe-
JKEHOIO BIJIIIOBIAANbHICTIO, MOXKE MOKJIAAAaTUCS TaKOXK 1 Ha TOBapUCTBO. [IpoTe 00rpyHTOBaHOIO
BUJA€THCS TTOBHA 0COOMCTA BIAMOBITANBHICTD, 30KpEMa, YIPAaBUTENS TOBAPUCTBA 3a Ail (Oe3mi-
SUTbHICTB) 200 PIllIeHHS, SKMMH 3aBJJaHO 30UTKIB TOCIOAapPChKOMY TOBapHCTBY. TOMY JOIIIBHO
3aCTOCYBAaTH B I[OMY BHIIQJKY IHCTHTYT PErpecHol BiAMOBiganpHOCTI. Perpec mependadae npa-
BO 0CO0M, KOTpa BiIIKOIyBaja IIKOAY, 3BEPHYTHUCS 3 BUIMOTOIO IIPO MOBEPHECHHS BHUILIAYCHOTO
JI0 OOP>KHHKA, 3 BUHH SIKOTO 3aBJaHo mkoau. [Tpu 1iboMy oco0a, sika 3aBliaBajia NIKO/IH, Ta 0co0a,
sIKa Hece BIJIMOBIJANBHICTD 32 3aBllaHy IIKOAY, HE 30iraroThCs. YHACHTIIOK HEPABOMIpHUX JIiH
(6e3misTbHOCTI) YIpaBUTENbh TOBAPHCTBA 3 OOMEKEHOIO BiJIIOBIIAIbHICTIO Ma€ BiIIKONYBATH
30UTKH TOBApUCTBY B MMOBHOMY 00CS3i, MPHUOMY BiIMOBiaTH BiH Ma€ BUKIIOYHO Iepe]] I0pu-
JUYHOIO 0C00010, a He mepes ii KOHTpareHTaMu 4u OyJb-sIKHMH iHIIMMHU TPETIMH 0cOOaMu sIK
coliiapHUil OOP>KHUK.

BucnoBku. OTxe, 3acanu BillOBIJaJIBHOCTI y MPaBOBIAHOCHHAX MK yIIpPaBUTENEM 1 TO-
BapUCTBOM 3 OOMEXEHOIO BiJIIOBIJANIbHICTIO BU3HAYATHCSA TOTOBOPOM Ta 3aKOHOM. YIIPaBUTEINb
HECe BIAMOBIIATBHICTh Y TIOBHOMY 00CS31 32 30UTKH, 3aMOisIHI TOBAPUCTBY 3 OOMEKCHOIO Bil-
MIOBITaJIbHICTIO, YHACIIOK HEBUKOHAHHS 200 HEHAIC)KHOTO BUKOHAHHS CBOIX 00O0B’SI3KIB, SKIIO
1HIIIEe He repea0adyeHo JOrOBOPOM MK HUMH. Pa30oM 13 TUM y pa3i HOPYIIEHHS IOTOBOPY TOBAPH-
CTBOM 3 OOMEKEHOIO BIIIMOBIIATBHICTIO, SKOTO MPEICTABIISE YIPABUTEIh, OCTAHHIN Mae ImpaBo
Ha OfIep’KaHHs BUHATOPOIN B pO3Mipax, mepeadaueHux JOrOBOPOM, a TAKOXK Ha BiAIIKOAYBAHHS
30MTKIB, SIKWX BiH 3a3HAB YHACIIJOK HEBUKOHAHHS a00 HEHaJIS)KHOTO BUKOHAHHS JIOTOBOPY JIPY-
TOI0 CTOPOHOIO.
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