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Cynuma A. 1. JIMCTIO3UTHBHICTD B JIOKAJIbHIN KOPIIOPATUBHINA MPaBOTBOPUYOCTI.
— KBamiikariitHa HaykoBa mparis Ha IpaBax pyKOIHUCY.

Huceprariiss Ha 3100yTTS HAyKOBOTO CTymeHs JokTopa (imocodii 3a
cnemianbHicTio 081 IlpaBo. — [Ipukapmarcbkuil HaIlOHAJBHUI YHIBEPCUTET IMEHI
Bacuns Credanuka — IlpukapnaTchbkuii HalllOHaJbHUM yHIBepcUTET iMeH1 Bacuiis
Credanuka, [Bano-®OpankiBcbk, 2023.

Juceprariisi mpuUCBAYEHA TEOPETUKO-TIPABOBOMY JIOCHIDKEHHIO HAayKOBHUX
MO3UIIIN, 17e¥ Ta MiX0/1B, a TAKOXK MPAKTUYHUX ACHEKTIB MPABOBOIO PETYJIIOBAHHS
JUCIO3UTUBHOCTI B JIOKAJIbHIN KOPIOPaTUBHINA TPaBOTBOPYOCTI.

OOrpyHTOBaHO, 1110 MPOBITHUN XapaKTep JUCIIO3UTUBHOCTI Y IIMBIJILHOMY MpaBi
VYKpaiHu nposBIIS€THCS Yepe3 NUCIO3UTUBHUI METOI, 1110 00YMOBIIIOE IIPEBATIOBAHHS
JUCIIO3UTUBHUX HOPM Y aKTax LMBIILHOIO 3aKOHOAABCTBA, Ta yepes3 3akpimieHi y LK
Vkpainu cBoOonu. Ilpu 1bOoMy JUCHO3UTHBHI 3acajd LUBUIBHO-IIPABOBOTO
peryJitoBaHHs 0OYMOBIIIOIOTH SIK MIAXOAM JO BUKJIAJEHHS 3aKOHOJABUMUX IMPHUIIHUCIB
NpU NPUKAHATTI AKTIB IMBUIBHOTO 3aKOHOAABCTBA, TaK 1 3arajbHUN HaNpsMOK
PO3BUTKY LHMBLIBHOTO TpaBa. 3p00JICHO BHCHOBOK, IO JWCIO3WTUBHUM IMAXIJT J10
pPEryJIlOBaHHS BIIHOCHH MK Cy0’€KTaMHM y IUBUIBHOMY IIpaBl Ma€ HaCIiAKOM
JEIEHTPAI3AI[I0 TMPABOBOIO PETYNIOBAaHHA Ta Tependadae SK MOXKIHUBICTD
ABTOHOMHOT'O PETYJIIOBaHHS a00 caMOperyItOBaHHS BIIHOCHUH MK Cy0’€KTaMH, TaK 1
JIOKQJIbHY KOPIIOPATUBHY MPaBOTBOPUICTb.

VY pochigkeHH! TPOBOAUTHCS aHalll3 €BOJIOLIT PO3BUTKY Ta CY4acHOTO CTaHY
IPaBOBOT'O PETYJIIOBAHHSA JIOKAJTbHOT KOPIIOPATUBHOI MPAaBOTBOPUOCTI. BkazyeThcs Ha
OCHOBHI €Talnmy pO3BUTKY pEryJjloBaHHS BIJIHOCMH Yy HaBeAeHI cdepi Ta
BHOKPEMITIOIOTHCS 3arajibHl TEHCHIII1 PO3BUTKY NMPABOBOTO PETYJIIOBAHHS JIOKAJIbHOT
KOPHOPATUBHOI MPABOTBOPUOCTI. Y poOOTI CHCTEMATU30BAHO CYYacHI MiAXOAM 100
BU3HAYCHHS CYyO’€KTIB HEJEP>KaBHOI MPAaBOTBOPYOCTI, 30KpeMa MPaBOTBOPUOCTI
IOPUANYHUX OCI0 KOPIOPATUBHOIO TUITY 200 3arajioM KOMEpPLIMHUX YU FPOMAJCHKUX

opranizaiiiii. Ha ocHOBI1 aHasi3y JOCHIIKEHb IPEJACTAaBHUKIB HAYKU TEOPii AeprKaBH 1



mpaBa, B YaCTHHI CHPUUHATTS MPaBOTBOPYOCTI KOPIOpALii, BUIAUIAIOTHCS
TPaAUIIOHATICTCHKUN, 3MIINIAHUN Ta IMUPOKUM M1AXOIH.

Ha ocHOBI aHamizy HayKOBHX HalpalioBaHb BHOKPEMIIIOETHCS JIOKaJIbHA
KOPIIOpaTHBHA TMPABOTBOPUICTh, HABOIATHCSA il MOHATTSA Ta O3HAKWU. [IpoBomUTHCS
BIJIMEKYBaHHS JIOKaJIbHOT KOPIIOPATUBHOI MPABOTBOPYOCTI BiJl CYMI>XHUX MOHSTh, TPU
[[bOMY KJIIOYOBHUMH KPUTEPISIMH JJIsl TMPOBEACHHS BIAMOBIHOTO PO3MEXKOBYBAaHHS
BUCTYMAIOTh CY0 €KT JAISUTBHOCTI Ta PE3yJIbTaT BiAMOBIIHOT isIIBHOCTI.

B Mexkax ociiiKeHHs BCTaHOBJIEHO, IO BAPTO BUALIATH BY3bKUM Ta IIMPOKUI
miaAXoau A0  BU3HA4YeHHS (OpM  BHpPaXKEeHHS  JIOKAJIbHOI  KOPHOPATHBHOI
npaBoTBopyocTi. CHpuiMaeTbCs MMUPOKUNA MIAXIM, 3TIAHO 3 SKUM  (GopMaMu
BUPAXEHHS JIOKAJbHOI KOPIOPATUBHOI MPABOTBOPUOCTI €: JOKAJIbHI KOPHIOPATHUBHI
aKTH; 3aCHOBHUIBKI JIOTOBOPH, SIK YCTAHOBUUI JJOKYMEHT KOPIIOpalliii; KOPIOpaTUBHI
JOTOBOPH.

Bu3HayeHo, 110 BCTaHOBJIEHA 3aKOHOM Mipa JIMCIIO3UTUBHOCTI y PEryJIIOBaHHI
KOproparii, 30KpemMa Mipa JUCIIO3UTUBHOCTI B JIOKAJIbHIA KOPIOpATUBHIN
IPaBOTBOPYOCTI, PIZHUTHCS 3AJIEIKHO Bl KOHKPETHOI OpraHi3aiiitHo-mpaBoBoi hopMu
B MEXKaX SIKO1 3/11MICHIOE CBOIO JISUIBHICTH KOpIiopallis. ABTOPOM pOOUTHCS BUCHOBOK,
10 BU3HAYECHHI 3aKOHOJABCTBOM PIBEHBb JUCIIO3UTHBHOCTI Yy PETYJIOBaHHI TI€T 4u
1HIIO1 OpraHi3aliiHO-NPaBoBOi (HOPMHU KOpIOpallii MOBHUHEH OyTH OOYMOBIIEHUMN
HaCTYITHUMHU YHMHHUKAMU: OpraHizalliiHo-1paBoBo0 (popMor0 Kopropallii; 0agaHcoM
nyOMiYHUX Ta TPUBATHUX IHTEPECIB;, HEOOXIMHICTIO 3aXHUCTy IHTEPECIB yYaCHHKIB
KOpHopailli, camoi KOopropaiiii, a TakoX TPeTiX 0ci0; 3a0e3MeUeHHSIM MOKJIUBOCTEN
KOpIopalliii BU3HAYaTH ONTUMAJIbHY CTPYKTYPY YIPaBJIIHHS; 3arajJbHUM piBHEM
PO3BUTKY KOPITOPATUBHOI KYJIbTYPH.

[IpoanamizoBaHO akTyalbHUH CTaH 3aKOHOAABYOTO PETYJIIOBAHHS IIOJ0
JMCTIO3UTUBHOCTI TIPH JIOKAJIbHIA KOPHOPATHUBHIN MPABOTBOPUOCTI Ta BKA3y€ThCS Ha
OKpemi MpoOJieMHd B YAaCTHHI 3a0€3MEUYEHHs] HAJEKHOI CUCTEMHOCTI y PEryJOBaHHI
OKpPEeMHUX OpraHizamiiHO-MpaBoBUX (POpPM HOPUAUYHUX OCIO KOPIOPATUBHOTO THITY
(TOB 1 T/IB ta AT), a Takox Ha OKpeMi POOJIEMH, IO CTOCYIOTHCS 3aKOHOAABYOTO

pErystoBaHHS MO0 (pepMepChKUX rocoaapCTB.



ApPryMEeHTYEThCSI MO3HULIIS, 10 3aKOHOAABYE PEryJIIOBAHHS MIOJO0 JIOKAJIbHOI
KOPIHOPAaTUBHOI MPABOTBOPYOCTI TMOBMHHO TMependadatd 3arajibHy CBOOOIY Y
OPUMHATTI JIOKAIBHUX KOPHOPATMBHHUX aKTIB, W0 3a0€3MeuyloTh BHYTPIIIHE
perynoBaHHs AisIbHOCTI Koproparttii. [Ipu npoMy oOMexeHHs BiAMOBIIHOI cBOOOAM
MOBUHHI BU3HAYATHCS Yy TMOJIOKEHHSIX 3aKOHOJIABCTBA, 1110 BU3HAYAIOTh OCOOJMBOCTI
pEryNIoBaHHS KOHKPETHOI oOpraHizaiiiHo-npaBoBoi (HOpMHU IOPUAUYHOI 0COOH
KOPIIOPATUBHOTO THUITY.

Ha ocHOBI1 mpoBe1eHOro T0CTIKEHHS ChOPMYITHOBAHO TEOPETUYHI BUCHOBKH 1
MPONO3HIIIi MO0 BIOCKOHAJICHHS HOPM YWHHOTO 3aKOHOAABCTBA. Ynepuie: 1)
OOTPYHTOBAaHO AaBTOPCBKHM TMIAX1A JO PO3YyMIHHS JIOKAJbHOI KOPHOPATHUBHOI
MPaBOTBOPUYOCTi, SIK OKPEMOTO BHIY NPAaBOTBOPYOCTI, INUISIXOM BHOKPEMIICHHS
HACTYIHUX 1i O3HAK: 116 aKTUBHA JISUIbHICTb, 110 31HCHIOETHCS B MEKaX IOPUIUYHOT
0CcOo0M KOPIIOPATUBHOTO TUITY B IEBHOMY, BUBHAYEHOMY 3aKOHOM Ta/ab0 cy0’e€KTamMu
MPABOTBOPUOCTI, MOPSJKY; CIPSIMOBAHICTb Ha CTBOPEHHS HOPM IpaBa, II0 MaioTh
JIOKaJIbHUM Ta KOPIOPATUBHUI XapaKTep, TOOTO PEryIol0Th KOPIIOPATUBHI BITHOCUHU
1 IOIIMPIOIOTHCS HAa TICBHE KOJIO 0¢C10; 3/1CHEeHHS, BUXOJISTUHU 13 TUCTIO3UTHBHUX 3acaj]
LIUBUILHOTO TpaBa ab0 Ha peamizaiilo Ta B MeXaxX [03BUIBHUX IPUITUCIB
3aKOHOJIABCTBA; 2) apryMEHTOBAHO MIMPOKUMA MIAXIJT 10 BU3HAYCHHS (POPM BUPAKEHHSI
JIOKaJIbHOI KOPIOPATUBHOI MPABOTBOPUOCTI, IKUMU €: JIOKaJIbHI KOPIOPATUBHI aKTH;
3aCHOBHHMIIBKI JOTOBOPU (SIK YCTAHOBYMI JTOKYMEHT 1 €AvHa (opmMa BUPaKECHHS
JIOKaJIbHOI KOPIOPATUBHOI MPAaBOTBOPYOCTI Y MOBHUX Ta KOMAaHIUTHUX TOBAPHCTBA);
KOPIIOPATUBHI JIOTOBOPHU; 3) apryMEHTOBAHO MO3UIlII0, 1[0 HASBHUM 3aKOHOJIaBUMIA
MIIX1 MO0 MEX JUCIIO3UTHBHOCTI B JIOKAJIBHIA KOPIIOPATUBHIN MPaBOTBOPUYOCTI
OKpeMHuX opraizariiino-npaBoBux ¢opm xopmoparii (TOB 1 TIAB Ta AT) €
HEJOCTaTHbO KOMIUIEKCHUM Ta TMOCHIIOBHUM, IO OOYMOBJIEHO BIJICYTHICTIO
byHIaMEHTAIbHUX ~ JOCHIDKEHb IIOJI0  CIIBBITHONIICHHS JIUCIIO3UTHBHOTO Ta
IMIIEPATUBHOT'O Y PETYJIIOBAHHI IsUIBHOCTI KOPHOpAlliid, Ta BKa3y€e HA HEOOXIJIHICTb
BCTAHOBJICHHSI ONTHMAJIBHOTO CITIBBITHOIICHHS IMIIEPATUBHOTO 1 JUCIIO3UTHUBHOTO
pETyJIIOBaHHS NMPU BUKJIAICHHI OJI0KEHb 3aKOHO/IaBCTBRA, 1110 CIIPUSTUME CTBOPEHHIO
€()eKTUBHOTO MPABOBOTO PETYJIIOBAHHS; 4) BUSIBJICHO, 10 PIBEHb TUCIO3UTUBHOCTI Y

pEryNIOBaHHI PI3HUX OpraHizauiiHO-paBOBUX (OpPM Kopropamiii 00yMOBIIOETHCS



HACTYITHUMHU KpUTEpISIMU: oOpraHizauiiHo-paBoBa (opma Kopropaiii; OanmaHc
nyOJIYHUX Ta TPUBATHUX I1HTEPECIB; HEOOXIAHICTh 3aXHUCTy IHTEPECIB YYACHHKIB
KOpIoparlii, camMoi Kopropailii, a TakoXX TpeTiX 0ci0; 3a0e3nedyeHHsT MOXKJIMBOCTEH
KOpHopaliii BU3HAYaTH ONTHUMAJbHY CTPYKTYPY YIIPaBIIHHS, 3arajlbHUN PpIBEHb
PO3BUTKY KOPIOPATUBHOI KYJIbTYpH; S5) JAOBEICHO [OIUIbHICTh BHU3HAYEHHS Y
KOPIOPAaTUBHOMY 3aKOHOJABCTBI MEPENiKy MUTaHb, MO0 SKUX TOBAPUCTBO Ta TPETI
0Cc00HM MOXKYTh OyTH CTOPOHOIO KOPIIOPATUBHOTO IOTOBOPY Ta OKPECICHHS 3arajJbHUX
MEX WIOJI0 NpaB Ta OOOB’S3KIB, SIKI BOHM MOXYTh MaTH y BHIIAQJIKy YKJIAJICHHS
JIOTOBOPY IIOJI0 BIJIMOBIAHUX MUTaHb; 6) OOIPYHTOBaHA JOILIBHICTh 3aKPITUICHHS Y
3aKOHOJABCTBl MPUIHUCIB HIOJ0 HIKYEMHOCTI KOPHOPATHMBHOIO JOTOBOPY, SKHUM
nepeadayeHo O0OB’A30K TOJIOCYBaTH 3T1IHO 3 BKa3iBKAMHM OPTraHIB YIPaBIIIHHA
TOBAapHUCTBA B YACTHHI PO3IIMPEHHS KOJIa Cy0’€KTIB Ha JOYIPHI KOMIIaHIi TOBAPUCTBA
abo Oyab-IKi OpraHd TOBApUCTBA Ta BCTAHOBJIECHHA 3a00pOHM  YKJIaJaTu
KOPIIOPATUBHHIA JOTOBIP, MOJIOKEHHS SKOTO CIIPSIMOBaHI Ha 3aBJaHHS IIKOU MpaBaM
Ta IHTEpecaM IHIIMX YYaCHUKIB/aKIIOHEPIB TOBApUCTBA Ta IHTEpPECaM CaMoOro
TOBapUCTBA.

Yoockonaneno: 1) no3uuist 100 TPOBIAHOIO XapakTepy AUCIO3UTUBHOCTI Y
IIMBUIFHOMY TIpaBi YKpaiHu, 110 00YMOBIIIOE ITIXOIU /10 BUKJIAISHHS 3aKOHOAABYNX
MPUIUCIB TIPU MPUUHATTI aKTIB UMBUIBHOIO 3aKOHOJABCTBA 1 3arajbHUIl HANPSIMOK
PO3BUTKY LMBUIBHOIO MpaBa (TSHKIHHS 10 JELeHTpati3alii MpaBoOBOrO PEryIrOBaHHA
BHACIIJIOK HaJlaHHs cy0’€KTaM CBOOOIM y PETyJIIOBaHHI BITHOCHMH MIXK COOOIO Yepes
JUCIO3UTUBHUM MIAXIJ 10 PETYIIOBAHHS BIJIHOCHMH MIXK HUMH); 2) MOJIOKEHHS PO
JIOKaJbHY KOPIIOPATUBHY TMPABOTBOPUICTh SK CKJIQJOBY peaizailii 3arajibHOi
IIMBUIBHO-TIPABOBOI JAMCTIO3UTUBHOCTI, HEOOXITHICTh K01 OOYMOBIIOETHCS: MPSIMOIO
BKa31BKOK 3aKOHOJABIIS, HEOOXIAHICTIO 1HAMBIAyadi3amii peryjatoBaHHA [0
0CcO0MMBOCTEHM cepu MISITBHOCTI KOpHoparlii; moTpedoo y peryitoBaHHI BY3bKOTO
KOJIa BIJHOCHH B MEXax OKPEMOi KOpIopallii; 3arajibHOI0 MPUBATHOMPABOBOIO
MPOTAIMHHICTIO, 1[0 IPUTaMaHHa 1 KOPIIOPAaTUBHOMY 3aKOHOJIABCTBY; 3) MOJIOKEHHS
1010 HEOOX1AHOCTI PO3IMIUPEHHS MEK TUCIIO3UTUBHOCTI y JOKAJIbHINA KOPIIOPATUBHIN
npaBoTBOpYOCTI dYepe3 3akpimieHHs y 1K VYkpainu cBoOoau  y4yacHHKIB

KOPIOPATUBHUX BIAHOCHH NPUHAMATH JIOKAJIbHI KOPHOPATHBHI aKTH y BHUMaAKax



BIJICYTHOCT1 3aKOHOJIaBUO1 3a00pOHM Y KOJH 1€ HE CYNEePeUnuTh CYTI BIAMOBITHUX
BIJIHOCHH; 13 30€pEeKCHHAM OOMEXEHb BIJMOBIIHOI CBOOOAM Y CIICIiaIbHUX HOpMax
3aKOHIB, II0 BHU3HAYAIOTh OCOOJMBOCTI PETYJIOBaHHS KOHKPETHOI OpraHizariiifHo-
npaBoBOi ¢GopMu Koproparlii; 4) mo3ulis Mpo HEOOXITHICTh BHECEHHS 3MiH [0
MoJIOKeHb 3akoHoaaBcTBa mpo TOB ta T/IB B sSIKMX BUKOPHUCTOBYETHCS aOCOJIFOTHA
JUCIIO3UTHBHICTH (30KpeMa II00 CTPOKIB: JIJIsi BHECEHHS IOJAATKOBHUX BKJIAMIIB; AJIS
MPUAHATTS PIMICHHS MO0 HAIaHHS 3TOJW Ha BUXiJ YJaCHUKA 3 TOBapHCTBA; JJIS
BUILJIATU KOJIUIIHBOMY YYAaCHHKY BapTOCTI HOT0O YacCTKH; MPOBEACHHS PO3PaXyHKIB 3
YYaCHUKOM, I110 BUXOJUTH 3 TOBAPUCTBA; OOOB’SI3KOBOTO BIATUIATHOTO BIIUY>KCHHS
YaCTKM y4YacHMKA, Y pa3l mpuaOaHHS YacTKU yYaCHMKAa CaMUM TOBapHUCTBOM 0e3
3MEHIIECHHS CTaTyTHOIO KamiTaldly TOBapuUCTBAa) 3 3aMIHOIO 11 Ha BIJIHOCHY
IMCHO3UTUBHICTb.

Habynu nooanvuioco pozeumky: 1) MOJOXKEHHS MPO KPUTEPIi pO3MEKYBaHHS
JIOKaJIbHOI ~KOPIOPATHBHOI MPaBOTBOPYOCTI BIJl JIOKAJIbHOI MPAaBOTBOPUOCTI,
M1J[3aKOHHOI TIPABOTBOPYOCTI, CAaMOPETYJIOBaHHS, aBTOHOMHOI'O PETyJIIOBaHHSA Ta
THITMX CYMDKHUX KaTeropii; 2) miaxij o0 BUSHAYCHHS JIOKAJTbHUX KOPITOPATUBHUX
aKTiB (CTATyT, IHIIl JIOKAJIbHI KOPIOPATUBHI aKTH, 110 3a0€3MeYyl0Th BHYTPIIIHE
pEryJIOBaHHS MAISUTBHOCTI KOpHopallii) sSK pe3yjibTaTy JOKadbHOI KOPIOPATHUBHOI
3aCHOBHMKaMHU 200 OpraHOM KOpIopallii Ta Mal0Th Ha MET1 BPETYJIIOBAaTH BIJHOCHUHH Y
Kopropaiiii (mepim 3a BC€ BITHOCHMHM MK YYaCHUKAMH Ta KOPIIOPAIIEI0 IIOJ0
peanizalii KOpIOpaTUBHUX MPaB, a TAKOXK BIJHOCMHHU MK yYaCHUKaMHU KOpIiopailii);
3) KOHIIEMIlis MPO CIPUHHATTS KOPIOPATUBHOTO JOTOBOPY SIK JPKepesa mpasa, IO
CTajla BUTOKOM MIAXOAY IIOJO BH3HAYEHHS KOPHOPATHUBHOTO JIOTOBOPY (HOPMOIO
BUPaKEHHS JIOKaJTbHOI KOPIIOPATUBHOI MPABOTBOPYOCTi; 4) TBEPIKEHHS PO Te, III0,
MOTIPH 3arajbHy CBOOOY JOTOBOPY, 3MICT KOPIIOPATUBHOTO JOTOBOPY OOMEXKYETHCS
IMIIEpaTHBHUMHU HOPMaMH KOPIIOPATUBHOTO 3aKOHOIaBCTBA Ta, MOTEHIIIHO, CTATYTOM
Ta 1HIIUMU JIOKAJTHHUMHU KOPHMOPATUBHUMH aKTaMH BIAMOBIIHOI KoOpropaiii, mpu
bOMY 3arajbHE YSBJICHHS MPO CHIBBIIHOIIEHHS BIAMOBIAHUX (OPM BHpAKECHHS
JIOKAJIbHOI KOPIIOPaTUBHOI MPaBOTBOPYOCTI, AKI MICTATh JIOKAJIbHI KOPIOPATHBHI

HOPMH, TIOBUHHO 3HAWTHU BIAOOpaKEHHS Y HOpMax 3aKOHOJIaBCTBA; 5) MOJIOKEHHS PO



HEOOX1HICTh BCTAHOBJICHHS HAa PIBHI 3aKOHY MIHIMAJIbHUX BHUMOT IIOAO0 PO3KPHUTTS
iH(dopmarrii npo ykiaagaeHHs koprnopatuBHux gorosopiB y TOB 1 TIAB Ta [IpAT inmum
y4acHUKaM TOBApPHUCTBA, 1110 00YMOBJICHO BHYTPIIIHIMH Ta 30BHIIIHIMUA PU3UKAMH.
Ki11040Bi ci10Ba: 1MCIIO3UTUBHICTD, TOKAJIbHA KOPIIOPAaTUBHA MMPABOTBOPUICTb,
IOpUIMYHA 0c00a, KopIiopallis, TOBapUCTBO, IIMBLUIBHI MpaBa, KOPIOPATUBHI MpaBa Ta
KOPIIOPaTHUBHI IPaBOBi 1HTEepecH, paBoCyO’€KTHICTB, KOPIIOPATHBHI
MPABOBIIHOCHHHM, JIOKAJbHI KOPIIOPATHBHI HOPMH, YCTAaHOBYI JOKYMEHTH, CTaTyT,

3aCHOBHMIILKUM JTOTOBIP, JIOKAJIbHI KOPIOPATHUBHI aKTH, KOPIIOPATUBHUIN JJOTOBIP.



SUMMARY
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Dissertation for the Doctor of Philosophy Degree in specialty 081 Law. — Vasyl
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University. lvano-Frankivsk, 2023.

The dissertation is devoted to the theoretical and legal analysis of scientific
positions, ideas, approaches, as well as practical aspects of legal regulation in the area
of discretion within local corporate lawmaking.

It is argued that the leading characteristic of discretion in Ukrainian civil law is
manifested through the discretion method, which results in the prevalence of
discretionary norms in civil legislative acts, as well as through the freedoms established
in the Civil Code of Ukraine. In this regard, the discretion principles of civil law
regulation determine both the approaches to the interpretation of legislative provisions
when adopting civil legislative acts and the general direction of the development of
civil law. It is concluded that the discretionary approach to regulating relationships
between subjects in civil law leads to the decentralization of legal regulation, allowing
for both autonomous regulation and self-regulation of relationships between subjects,
as well as local corporate lawmaking.

The research involves an analysis of the evolution of the development and the
current state of legal regulation of local corporate lawmaking. It highlights the key
stages in the regulation of relationships in the mentioned sphere and identifies general
trends in the development of legal regulation of local corporate lawmaking. The paper
systematizes modern approaches to defining the subjects of non-governmental
lawmaking, including those of corporate legal entities or, more broadly, commercial or
public organizations. Based on an analysis of studies by scholars in the field of theory
of law and state, three approaches are distinguished: traditionalist, mixed, and broad
approaches to the perception of corporate lawmaking.

Based on the analysis of scientific works, local corporate lawmaking is

distinguished, and its concept and characteristics are provided. Differentiation of local



corporate lawmaking from related concepts is carried out, with the key criteria for such
differentiation being the subject of activity and the outcomes of the respective activity.

Within the research, it has been determined that there are narrow and broad
approaches to defining the forms of expression of local corporate lawmaking. The
broad approach is adopted, according to which the forms of expression of local
corporate lawmaking are: local corporate acts; a constituent agreement, as the
constituent document of corporations; shareholder agreements.

It has been determined that the legislatively established degree of discretion in
the regulation of corporations, including the level of discretion in local corporate
lawmaking, varies depending on the specific legal form within which the corporation
operates. The author concludes that the legislatively established degree of discretion in
the regulation of a particular legal form of a corporation should be influenced by the
following factors: the legal form of the corporation; the balance of public and private
interests; the need to protect the interests of the members of the corporation, the
interests of the corporation itself, as well as the interests of the third parties; ensuring
that corporations have the ability to determine the optimal governance structure;
general level of development of corporate culture.

The current state of legislative regulation concerning discretion in local
corporate lawmaking has been analyzed, highlighting specific issues related to
ensuring proper consistency in the regulation of specific legal forms of corporate
entities (LLCs, ALCs, and JSCs). In addition, certain problems of legislative regulation
of farms were identified.

The position is argued that legislative regulation regarding local corporate
lawmaking should provide the general freedom of adoption local corporate acts (those
that ensure internal regulation of the corporation's activities). However, the limitations
of such freedom should be defined in the legislation, which determine the features of
regulation of a specific legal form of legal entities of a corporate type.

On the basis of the conducted research, theoretical conclusions and proposals for
improving the norms of the current legislation were formulated. For the first time: 1)
the author's approach to the understanding of local corporate lawmaking as a separate

type of lawmaking has been substantiated by distinguishing the following features: it



IS an activity carried out within legal entities of a corporate type in a certain order,
determined by law and/or lawmaking subjects; this activity aimed at creating legal
norms that have a local character and corporate character, i.e. regulate corporate
relations and apply to a certain circle of persons; it is carried out on the basis of the
discrete principles of civil law or for the implementation and within the limits of the
permitted prescriptions of the law; 2) it is argued that a broad approach to the definition
of forms of expression of local corporate lawmaking should be single out, these forms
are: local corporate acts; founding documents (as a founding document and the only
form of expression of local corporate lawmaking in general and limited partnerships);
shareholder agreement; 3) it is argued that the current legislative approach regarding
the limits of discretion in local corporate lawmaking by different legal entities of a
corporate type (LLCs, ALCs, and JSCs) is insufficiently comprehensive and consistent,
this is primarily due to the lack of fundamental research on the balance between
discretion and imperativeness in regulation of corporate activities, it indicates the need
to establish the optimal balance between imperative and discretionary when
formulating legislative provisions, indicated, in turn, will contribute to the creation of
effective legal regulation; 4) it was found that the level of discretion in the regulation
of various legal entities of a corporate type is determined by the following criteria:
legal form of the corporation; the balance between public and private interests; the need
to protect the interests of the corporation’s members, the corporation itself, and third
parties; ensuring the ability of corporations to determine the optimal management
structure; general level of development of corporate culture; 5) it has been proven that
it is advisable to include in corporate legislation list of issues for which the corporation
or a third party may become a party to a shareholder agreement, along with clear
delineation of their respective rights and obligations in the case of concluding an
agreement on the relevant issues; 6) it has been substantiated that it is justifiable to
include the following provisions in corporate legislation: nullifying corporate
agreements that require voting in accordance with the instructions of the corporation's
management bodies, specifically regarding the expansion of the scope to subsidiary
companies or any corporation bodies; imposing a prohibition on entering into corporate

agreements containing provisions intended to harm the rights and interests of other



members/shareholders of the corporation as well as the interests of the corporation
itself.

Improved: 1) the stance on the predominant role of discretion in Ukrainian civil
law, which influences the approach to crafting legislative provisions when enacting
civil legislation and shapes the overall direction of civil law development in Ukraine
(a trend towards decentralization of legal regulation by granting individuals the
freedom to regulate their relations among themselves through a discretionary approach
to governing these relationships); 2) provisions regarding local corporate lawmaking
are considered a component of the broader exercise of civil law discretion, the necessity
of which is determined by: a direct instruction of the legislator; the need to
individualize regulation to the specifics of the corporation's sphere of activity; the need
to govern a limited scope of relationships within each unique corporation; the presence
of gaps as a general characteristic of private law, which is also inherent in corporate
legislation; 3) provisions regarding the need to expand the limits of discretion in local
corporate lawmaking by incorporating into the Civil Code of Ukraine the freedom of
members of the corporation to adopt local corporate acts in cases where there is no
legal prohibition or when it does not contradict the essence of the relevant relations;
This should be done while maintaining restrictions on this freedom in the specific legal
norms that regulate specific legal entities of a corporate type; 4) the position on the
need to change the provisions of the legislation on LLCs and ALCs in which absolute
discretion is used (in particular, regarding timeframes: for making additional
contributions; for deciding to grant consent for a shareholder to exit the company; for
compensating a former shareholder for the value of his share; holding settlements with
a shareholder leaving the company; for the mandatory repurchase of the shareholder's
share, if it was purchased by the company itself without reducing the company's
authorized capital). The suggested improvement involves replacing absolute discretion
with relative discretion.

Further developed: 1) provisions on the criteria for distinguishing local
corporate lawmaking from local lawmaking, subordinate lawmaking, self-regulation,
autonomous regulation and other related categories; 2) an approach to defining of local

corporate acts (charter, other local corporate acts that provide the internal regulation of



the corporation’s activities) as a result of local corporate lawmaking, they are accepted
or approved on behalf of the corporation by its founders or a body of the corporation.
These acts are designed to govern relationships within the corporation, primarily
focusing on the interactions between the members and the corporation concerning the
exercise of corporate rights, as well as relationships among the members of the
corporation; 3) the concept of perceiving a shareholder agreement as a source of law
that has given rise to the approach of defining a shareholder agreement as a form of
expression of local corporate lawmaking; 4) the assertion that, despite the general
freedom of contract, the content of the shareholder agreement is constrained by
mandatory norms of corporate legislation, and potentially the charter and other local
corporate acts of the respective corporation; simultaneously, the overarching concept
of the relationship between these forms of expression of local corporate lawmaking,
which contain local corporate norms, should be reflected in the legislation; 5)
Provisions regarding the necessity to establish, in the provisions of two relevant laws,
minimum requirements for disclosing information about the conclusion of shareholder
agreement in LLCs, ALCs, and PrJSCs to other shareholders of the company, which is
driven by internal and external risks.

Keywords: discretion, local corporate lawmaking, legal entity, corporation,
company, civil rights, corporate rights and corporate legal interests, legal personality,
corporate legal relations, local corporate rules, founding documents, charter, a

constituent agreement, local corporate acts, shareholder agreement.
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