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AKTyanpHICTh TEMH JOCIIXKEHHS 3yMOBJIEHA IOTPEOOIO 3’ ICYBaHHS IIPABOBUX
(GopM pO3NOPSKEHHSI KOPIIOPATUBHUMU TPaBaMU y BHYTPIIIHBOKOPIIOPATUBHOMY 1
30BHINTHBOKOPIIOPATUBHOMY O0OpOTI Ta HEOOXITHOCTI PO3pOOKH peKoMeHAaIln
1010 YAOCKOHAJIEHHSI HOPMaTHUBHOT 0a3u peryinoBaHHS KOPIOPATUBHUX BIJHOCHH Ta
PaBO3aCTOCYBAJILHOI MPAKTUKH.

Poznin I «3araJlbHOTEOpETHYHA XapaKTEPUCTHKA pEryItOBaHHS
KOPIOPATUBHUX MPaB» CKJIAAAE€THCS 3 IBOX MIAPO3LIIB 1 MPUCBAYEHUHN 3’ ICYBaHHIO
HNOHATTSA KOPIOPAaTUBHUX MPaB Ta iX MpaBoBoi npupoau. [IpoananizoBaHo maxepenbHy
0a3zy peryiaroBaHHS KOPIOPATUBHUX BIJHOCHH, HAyKOBI MOIVISIAM Ha CYTHICTh
KOpHOpaTUBHUX TpaB. Po3pobiieno kiacu@ikailiio KOprmopaTUBHUX MPaB Ta 3BEPHYTO
yBary Ha BIMIHHOCTI B TMPaBOBOMY pEXKHMI MaWHOBUX 1 HEMalHOBUX
(opranizauiifHuX) KOpIOPaTUBHUX IPAB.

Pozmin 1l «OcoOauBOCTI TPaBOBOTO pEXUMY MANMHOBHUX Ta HEMaWHOBUX
(opranizauiiHMX) KOPHOPATHBHUX TMpaB Yy JAMHAMIII LHUBUIBHOTO 000POTY»
CKJIQZIA€EThCS 3 JIBOX MIAPO3AUIIB. Y HBOMY JOCHIKEHO OCOOIMBOCTI TPABOBOTO
peXKUMY MAWHOBHX KOPIOPATUBHUX TMpaB, MpoaudepeHIiiiioBano cy0’ €KTUBHI
MPaBOMOYHOCTI, $IKI CTaHOBJATH 3MICT MaWHOBOTO KOPIOPATUBHOIO TMpaBa.
PosrasiayTo iX CyTHICTB Kpi3bh IPU3MY 00’ €KTIB IIUBUTLHUX MTPABOBITHOCHH Y CTATHII
Ta JAUHAMILI IUBUILHOTO 000pOTYy. BHOKpeMIIeHO 0COOJMBOCTI MPABOBOTO PEKUMY
HEeMallHOBUX (Oprasi3aliiHMX) KOpPHOpaTUBHUX TmpaB. (OxapakTepu3oBaHO IX

3HAUEHHS JUIs peajizailii MalHOBHX KOPIOpPAaTUBHUX NpaB. BcTaHOBIEHO mepernik



HEMalHOBUX  KOpPIIOpPATMBHUX  TMpaB, sSKI  MOXYyTh  OyTu  00’€kTOM
BHYTPIITHROKOPIOPATUBHOTO Ta 30BHIITHROKOPIOPATUBHOTO 0OOPOTIB.

Poznin Il «IluBinbHO-TIpaBoB1 (popMM peanizailii mpaBa Ha PO3MOPSKCHHS
KOPIIOPATUBHUMH TIpaBaMu» MICTUTh TpH Miapo3aiau. [IpoaHanizoBaHO CyTHICTh Ta
3MICT KOPIIOPATUBHOTO JOTOBOPY SIK HOBOI (hopmH, mepeadadeHoi 3aKOHOIaBCTBOM
JUTSI peaizailii MpaBOMOYHOCTI PO3MOPSIKEHHSI KOPIIOPATUBHUMHU TPaBaMHu.

[TpunineHo yBary xapakTepHCTHIIl TpeaMeTa KopropaTHBHOTo aoroBopy. Ha
OCHOBI aHaJi3y pI3HOMAHITHUX HAYKOBHUX TMOTJISAAIB IIOJO PO3YMIHHA CYTI
KOPIIOPATUBHOI'O JIOTOBOPY Ta MOTO YMOB OOIPYHTOBAHO aBTOPCBHKY MO3MIIIO LIOJ0
MICLISl KOpPIOPATUBHOTO JIOTOBOPY B CHUCTEMI LMBUIBHO-IPABOBUX JOTOBOPIB.
BcraHoBieHo, 110 Ha OCHOBI KOPIIOPATHBHOIO JOTOBOPY MOXE BiAOyBaTHCS
pPO3MOPSAKEHHST MaWHOBUMHM Ta HEMalHOBUMHU KOPIIOPATHUBHUMH IIpaBaMH.
[IpoananizoBaHo 1HII BHAM JIOTOBOPIB (IIPAaBOYMHIB) PO3MOPSIUOTO XapakTepy, 3a
JIOTIOMOTOI0  SIKUX MOXYTh IepefaBaTHCs KOPIOpPAaTUBHI IpaBa abo0 OKpemi
IIPAaBOMOYHOCTI, 110 CTAHOBJIATH iXHIN 3MICT. BuokpeMieHo qoroBopu (IpaBOYMHN),
AK1 € IPaBOBOIO (POPMOIO NEpeadl BUHATKOBO HEMAHOBUX KOPIIOPATUBHUX IpaB Ta
iX 3HaUeHHs JIs peasizailii cy0’ eKTUBHUX MaWHOBUX KOPIOPATUBHUX MPAB.

Hucepraiiitna poboTa € OAHUM 13 MepmuX B YKpaiHi KOMIUIEKCHUX
JOCIIKEHb TPOoOJIeM [UBUIBHO-TIPABOBUX BIAHOCHH WIOJI0  PO3MOPSIKECHHS
KOPIOPAaTUBHUMH TpaBaMu. Y pe3yJbTaTl JOCHIKEHHS C(GOpPMYJIbOBAHO Ta
OOTPYHTOBAaHO HHU3KY TIOJIO)K€Hb, BHCHOBKIB 1 TMPOMO3UIIINA, CHOPIMOBAaHUX Ha
YIOCKOHAJIEHHST  IMBUIBHO-TIPABOBUX  (GOpM  OMOCEpPEKYBaHHS  000pOTYy
KOPIOPATUBHHUX TPaB, 30KpeMa:

Bnepuwe: 1) 3anpornoHOBaHO aBTOPCHKE BH3HAYCHHS MMOHATTSI KOPIIOPATUBHOTO
mpaBa sk 00’ €KTa IUBUILHO-TIPABOBOTO 00OPOTY, 3MICT SIKOTO CTAHOBJISTH MAaHOBI Ta
HEMalHOBI (OpraHizaliiiHi) MPaBOMOYHOCTI. MalHOBIM CKJIaJ0Biil BIACTUBI JBa
KOMIIOHEHTH: 3000B’sI3a/IbHO-NIPABOBUI Ta pPEYOBO-TIPABOBMH. IX 3milicHeHHs
MOB’SI3YE€ThCS 3 YUaCTIO B CTAaTyTHOMY KamiTalll HOpUIudHOI ocobu. OpranizaiiiiHi
IPaBOMOYHOCTI CIPSIMOBaH1 Ha peai3aliio MaifHOBUX KOPIIOPATUBHUX MPAB ILUIIXOM

3MIMCHEHHS PO3MOPSIYUX MPABOYMHIB Ta KOHTPOJIO 32 AISUTBHICTIO KOPIIOPATHBHOI
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CTPYKTYpH; 2) BU3HAYEHO, IO 3MICT Cy0’€KTHMBHOTO KOPIHOPATHBHOTO IpaBa
CTaHOBJISITH: a) IPaBO Ha IO, III0 OXOIUIIOE OpraHizaliiiHi IPaBOMOYHOCTI; 0) MpaBo
MaiHOBOT BUMOTH, IO BIJMOBIJa€ MAaifHOBUM MPAaBOMOYHOCTSM; B) MPABO Ha 3aXHCT
y pa3i TOpYIICHHSA CyO’€KTMBHMX KOPIIOPATUBHUX TMpaB; 3) JOBEICHO, IO
000pOTO3/IaTHICTh MAaMHOBUX KOPHOpPAaTHUBHUX MpPaB BKa3zye Ha iX 3MaTHICTh OyTH
00’€KTOM LHUBUIBHUX MPAaBOBIAHOCUH. {7151 XapaKTEpUCTUKU KOPIIOPATUBHUX MPAB SIK
00’€KTIB UBIILHOTO 00OPOTY MarOTh 3HAYEHHS TaKi KPUTEPIi: a) MPaBOBHUl 3B S30K
31 Cy0’€KTOM KOPHOPAaTUBHHUX BIHOCHH; O0) MOKJIMBICTh BIJOKPEMIICHHS BIi
Cy0’exTa KOPIIOPATUBHUX BiHOCHH; 4) BKa3aHO, II0 HEOOXITHO PO3PI3HATH TEPMiH
«BIIUY>KEHHSI MAlfHOBUX TpaB» Ta «IepeJaHHs KOPHMOPATHBHUX MPABOMOYHOCTEW.
TepMiH «BIIUYXKEHHS» BapTO PO3YMITH SIK BOJICBUSIBICHHS, CIpPSIMOBaHE Ha
BU3HAYEHHS IOPUIMYHOI J0J1 KOPHOpPAaTHUBHOTO IIpaBa sIK OO0’€KTa LMBUIBHUX
MPaBOBIJHOCUH LUISIXOM MEpeJaHHsl Horo y BIacHICTh 1HIIIN ocoOi. Ilepenannsm
OKpPEMHUX MPaBOMOYHOCTEH Ha MiACTaBl PO3MOPSATUOr0 MPABOUYMHY MEPENaroThCs
TUMYAacOBO TICBHI TMOBHOB&)KEHHS MAaiHOBOTO 1 HEMaWHOBOTO XapakTepy, He
NPUNHHAIOYA Cy0’€KTUBHE KOPIOPATUBHE IIPABO 3arajioM; 5) BCTAHOBJICHO, IIIO
IpaBoOBOIO (POPMOIO PO3MOPSAKEHHSI KOPHIOPATUBHUMH NPaBaMU € KOPIOPATUBHUN
JIOTOBIp Ta pO3MOPAIYl TPABOYMHU. 3a MPaBOBOIO MPHUPOAOCID KOPHOPATHUBHUIMA
JIOTOBIP TSDKIE O JIOTOBOPIB MPO CHIIBHY IHBECTHUIIWHY MisUIbHICTB. [Ipemmerom
TAKOro JIOTOBOPY € [li 3 TepelaHHd KOPIOpPaTUBHUX TMpaB ab0 OKpeMHUX
MPaBOMOYHOCTEN 1HIIIA 0co0l — CTOpPOHI JOroBopy abo  Koprnoparii,
6) 3ampornoHOBaHO KiIacH(iKaIlil0 JOrOBOPIB 1 MPABOUYMHIB 3aJ€KHO BiJ BHIY Ta
00csaTy TPaBOMOYHOCTEH, IO TEpealoThCsi HAa OCHOBI BOJICBUSBIICHHS CyO’€KTa
KOPIIOPaTUBHUX BiJHOCHH.

Voockonaneno: 1) nedinimiro MaifHOBOr0 KOPIOPATUBHOTO MpaBa, Oe3TijgecHa
npupoaa SIKOi HE Jla€ 3MOTM IMPOBECTH 1i mepeAaHHs K peul B HaTypi. O0’ekToMm
neperaHHs OyAyTh MOBHOBA)KEHHS MaWHOBOIO XapakTepy, SKi MepexoisTh [0
HaOyBaya, 2) pO3yMiHHS TIPaBOBOI TMPHUPOJXM HEMAWHOBHX (OpraHizaliiHUX)
KOPIOpPaTUBHUX TMpaB Ta iX podi B peamizamii MalHOBUX CyO’ €KTHUBHHUX

KOPITOPATHUBHHUX IMPaB; 3) MOHATTS CIOCOO0Y 1 MEX 3AiHCHEHHS KOPIOPATHBHUX
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NOBHOBakeHb. OOMEXKEHHSI MOXKYTh BCTAHOBIIOBATUCS YCTAaHOBUMMH JOKYMEHTAMHU
Kopropamii abo JOKaJbHUMHU aKTaMH, MPUUHATUMH OpraHaMH KOpropaiii
BIJIMOBIHO JI0 CBOIX MOBHOBa)KEHB a00 3arajJbHUMH 300paMy YYaCHUKIB KOPIOPAIIii;
4) BU3HAYCHHS MAMHOBOI CKJIaJ0BOI KOPIOPATHBHOTO IpaBa, Ky XapaKTepU3YIOTh
TakKi O3HAKH: a) HaJIe)KaTh Cy0’ €KTYy, 4acTKa SIKOTO BU3HAUEHA B CTaTyTHOMY KarliTai
IOpUJIMYHOI  0coOu; ©) MailHOBI KOPMOpPAaTUBHI MpaBa BUHUKAIOTh CTOCOBHO
KOPIIOPATUBHOI TOCIOAAPCHKOT CTPYKTYPH; B) 3AIHCHEHHS KOPHOPATUBHHUX IIPaB
MOB’sI3aHE 3 YYacTIO B CTAaTyTHOMY KamiTajl IOPUIMYHOI 0COOM KOPHOPaTHBHOTO
TUIY; 5) MOHATTA KOpHOpalii, M SKOK BapTo PO3YMITH IOPHIUYHY OCOOY,
CTaTYTHHM KamiTaa sSKOI MOJIJIEHUH Ha 4YacTKM ab0 CTAHOBUTh YACTKY, HAJEKHY
OJTHOMY 3aCHOBHHUKY, CTBOPEHY 3 METOI0 OJepXkaHHS MNpuOyTKy (moxody) 3
MOJANBIIUM  PO3MOAUIOM MOro MiX 3acCHOBHUKaMH (y4YaCHUKaMH) Yy BHUIJISAIL
JOUBIJICHIIB Ta VYOPABIIHHSA SKOI BiIOYBAa€ThCA Ha KOPIOPATUBHUX 3acajiax
IIPOIOPIIITHO IO pO3MIpPY YaCTKH B CTATYTHOMY KarliTaJi.

Habynu nooanvwoco poszeumky. 1) KOHLENIisA TOAUTY CyO €KTHBHHX
KOPIIOPaTHBHUX TpaB HAa MaWHOBI Ta HeMaWHOBI (opraHizaiiiiHi); 2) po3yMiHHS
3MiCTy CyO’€KTHMBHOTO KOPIOPATHBHOTO IpaBa; 3) MOJOXKEHHsS IMPO OCOOIMBOCTI
30BHIIIHBOKOPIOPATUBHOIO 1 BHYTPIIIHBOKOPIIOPATUBHOIO 000POTY KOPIOPATUBHUX
MPaBOMOYHOCTEH sIK O0’€KTIB HHUBIIBHHUX TpaB; 4) MOJOXKEHHS MIOA0 3’SICyBaHHS
MepeikKy ICTOTHUX YMOB, fKI CTaHOBJISATH 3MICT KOPIOPATUBHOIO JOTOBODPY.
Pesynbrat auceprauiiiHoi poOOTH MOXYTb OyTH BHKOPHUCTaHI MPHU MOJATBIIOMY
JOCIIKEHH] ~ MPaBOBUX (HOpPM  pO3MOPAIKEHHS KOPIOPATUBHUMHU  IPABAMH,
YIOCKOHAJICHHI KOPIOPATUBHOTO 3aKOHOAABCTBA; TMPH PO3pOOI yCTAaHOBUUX
JOKYMEHTIB IOPUIUYHUX OCIO KOPIMOPATUBHOTO THWITY; BUPIIIECHHI KOPIOPATUBHUX
CIOpIB; TIPH TMIATOTOBIIl HABYAIBHO-METOJAUYHUX TMOCIOHHWKIB 1 MiJPYYHUKIB, IS
MPOBEJCHHS JIEKI[IMHUX Ta CEMIHAPCBKUX 3aHATh 3 HABYAIBHOI JUCIUILIIHU
«lluBinpHe mpaBo Ykpainm», «lIpaBoBe perynrOBaHHsS 1HBECTUIIMHOI MiISUTBHOCTIY,
«KopnoparuBHe MpaBo» Ta HAYKOBO-TIPAKTUYHUX KOMEHTapiB JO 3aKOHIB, SKi

PEryJIol0Th KOPIOPATUBHI BITHOCHHH.
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ANNOTATION

Sosula 0O.0. Civil law ways of disposing corporate rights. — Qualifying

scientific work published as a manuscript.

Thesis for the degree of Doctor of Philosophy in Law in specialty 081 “Law”. —

Ivan Franko National University of Lviv, Lviv, 2021.

The relevance of the research topic is due to the need to clarify the legal forms
of corporate rights in intra-corporate and external corporate turnover and the need to
develop recommendations for improving the regulatory framework for corporate
relations and law enforcement practices.

Section | "General Theoretical Characteristics of Corporate Rights Regulation"
consists of two sections and is devoted to clarifying the concept of corporate rights
and their legal nature. The source base of corporate relations regulation, scientific
views on the essence of corporate rights was analyzed. The classification of corporate
rights is developed and attention is paid to differences in the legal regime of property
and non-property (organizational) corporate rights.

Section Il "Peculiarities of the legal regime of property and non-property
(organizational) corporate rights in the dynamics of civil turnover” consists of two
sections. It explores the features of the legal regime of property corporate rights,
differentiates the subjective powers that constitute the content of property corporate
law. Their essence is considered through the prism of the objects of civil law in the
statics and dynamics of civil turnover. Peculiarities of the legal regime of non-
property (organizational) corporate rights are singled out. Their significance for the
realization of property corporate rights is described. A list of intangible corporate
rights that may be subject to intra-corporate and external corporate turnover has been
established.

Section 11l "Civil law forms of exercising the right to dispose of corporate

rights” contains three sections. The essence and content of the corporate agreement as
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a new form provided by the legislation for realization of the power to dispose of
corporate rights are analyzed.

Attention is paid to the characteristics of the subject of the corporate
agreement. Based on the analysis of various scientific views on the understanding of
the essence of a corporate agreement and its conditions, the author's position on the
place of a corporate agreement in the system of civil law agreements is substantiated.
It is established that property and non-property corporate rights can be disposed of on
the basis of a corporate agreement. Other types of agreements (transactions) of
administrative nature are analyzed, by means of which corporate rights or separate
powers that make up their content can be transferred. Contracts (transactions) are
singled out, which are a legal form of transfer of exclusively non-property corporate
rights and their significance for the realization of subjective property corporate rights.
The dissertation is one of the first in Ukraine comprehensive studies of the problems
of civil law relations regarding the disposal of corporate rights. As a result of the
research, a number of provisions, conclusions and proposals aimed at improving civil
law forms of mediation of corporate rights turnover were formulated and
substantiated, in particular:

For the first time: 1) the author's definition of the concept of corporate law as
an object of civil law turnover is proposed, the content of which consists of property
and non-property (organizational) powers. The property component has two
components: legal obligation and property law. Their implementation is associated
with participation in the authorized capital of the legal entity. Organizational powers
are aimed at the realization of property corporate rights through the implementation
of administrative transactions and control over the activities of the corporate
structure; 2) it is determined that the content of subjective corporate law is: a) the
right to act, covering organizational powers; b) the right of property claim, which
corresponds to the property powers; c) the right to protection in case of violation of
subjective corporate rights; 3) it is proved that the turnover of property corporate
rights indicates their ability to be the object of civil law. The following criteria are

important for the characterization of corporate rights as objects of civil turnover: a)
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legal relationship with the subject of corporate relations; b) the possibility of
separation from the subject of corporate relations; 4) it is indicated that it is necessary
to distinguish between the term "alienation of property rights" and "transfer of
corporate powers". The term "alienation” should be understood as an expression of
will aimed at determining the legal fate of corporate law as an object of civil law by
transferring it to another person. The transfer of certain powers on the basis of an
administrative transaction temporarily transfers certain powers of property and non-
property nature, without terminating the subjective corporate law in general; 5) it is
established that the legal form of disposition of corporate rights is a corporate
agreement and administrative transactions. By its legal nature, a corporate agreement
tends to agreements on joint investment activities. The subject of such an agreement
Is the transfer of corporate rights or certain powers to another person - a party to the
agreement or corporation; 6) the classification of agreements and transactions
depending on the type and scope of powers transferred on the basis of the will of the
subject of corporate relations is proposed.

Improved: 1) the definition of property corporate law, the disembodied nature
of which does not allow its transfer as a thing in kind. The object of the transfer will
be the powers of a property nature, which pass to the purchaser; 2) understanding the
legal nature of non-property (organizational) corporate rights and their role in the
implementation of property subjective corporate rights; 3) the concept of the method
and limits of corporate authority. Restrictions may be established by the constituent
documents of the corporation or local acts adopted by the bodies of the corporation in
accordance with their powers or by the general meeting of participants of the
corporation; 4) determination of the property component of corporate law, which is
characterized by the following features: a) belong to the entity whose share is defined
in the authorized capital of the legal entity; b) property corporate rights arise in
relation to the corporate economic structure; c) the exercise of corporate rights is
associated with participation in the authorized capital of a legal entity of the corporate
type; 5) the concept of a corporation, which should be understood as a legal entity

whose authorized capital is divided into shares or is a share owned by one founder,
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created for profit (income) with its subsequent distribution among the founders
(participants) in the form of dividends and management on a corporate basis in
proportion to the size of the share in the authorized capital.

The following were further developed: 1) the concept of division of subjective
corporate rights into property and non-property (organizational); 2) understanding the
content of subjective corporate law; 3) provisions on the peculiarities of foreign and
Intra-corporate turnover of corporate powers as objects of civil rights; 4) provisions
to clarify the list of essential conditions that constitute the content of the corporate
agreement. The results of the dissertation can be used in further research of legal
forms of corporate rights; improvement of corporate legislation; in the development
of constituent documents of corporate legal entities; corporate dispute resolution; in
the preparation of textbooks and manuals, for lectures and seminars on the subject
"Civil Law of Ukraine", "Legal regulation of investment activities", "Corporate Law"
and scientific and practical comments on the laws governing corporate relations.

Keywords: corporate agreement, administrative transaction, property corporate

rights, non - property corporate rights, turnover of corporate rights, corporation.
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