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Tncmumymy mixcnapoonux ionocun

Kuiscvkozo navionanvnozo ynisepcumemy imeni Tapaca Illesuenxa

JOKTPHUHA ULTRA VIRES TA I EBOJIIOIISI
B AHIJIICBKIN 3AKOHO/IABYIN

TA CYJIOBIN IIPAKTHIII

Cmammsi npucesuena NumanHsm 3acmocyeanis 0okmpunu ultra vires y KopnopamusHomy npasy
Benuxobpumanii ma icmopii ii egonouii 6 pamxax 3axoHo0aguux pegopm ma po3eumxy cydoeoi npaxmu-
xu. OKkpema yeaza agmopom nPUoilacmvCs analisy KIoUosUx pituens anziiticokux cydie wodo npagouuiis,
BUUHMEHUX 30 MENCAMU NPABOIOAMHOCI KOMNAMNIL, SKi C8i0uamy npo nocmynosy 6iomosy 6io 3acmocyeanis

«ICOpcmK020»> eapianmy doxkmpunu ultra vires.

KuouoBi ciroBa: KoMITaHist, IpaBO3/IaTHICTh, IPABOYHH, JOKTPUHA ultra vires, cy[0Ba IPaKkTHKA.

IlocraHoBKa mpOGJIEMH B 3arajbHOMY
Bursiai. Byab-skiil opuanuHiii 0cobi Biactusa
opranizaiiiiiia €HiCTh, MO XapaKkTepusye ii 5K
€/IMHY OPraHi3allilo 3 BU3HaY€HOI0 BHYTPIllIHbOIO
CTPYKTYPOIO, HAsIBHICTIO BiJOKPEMJIEHOTO Maii-
Ha, 10 HAJIeKUTh Ha TIPaBi BJIACHOCTI IOPUAMIHIT
0co0i, a He ii 3acHOBHUKaM (aKIlioHepam), MOK-
JIMBICTIO Bifl CBOTO iMeHi OpaTH y4acTsb y IHBiIb-
HOMY 06iry, CBOIMH JiisiMU HaGyBaTH Ta peasizo-
ByBaTH MailHOBI Ta 0COOKCTI HEMalHOBI IpaBa,
TaK caMo K i HeCTU LUBIIbHI 000B I3K1, a TAKOK
BUCTYIIATH 1IO3MBAYeM 1 BiANIOBiZaueM y Cy/i.
IIpaBosmaTHicTb OPUANYHOI 0cOOM MOXKe OyTH
SIK YHIBEPCATIBHOIO (3arajibHOIO ), 110 A€ Tif MOXK-
JIBICTh OpaTyl y4yactb y OyIb-sIKUX HUBLIBHUX
[PABOBIIHOCKHAX, TaK i crieniaabHo© (0OMesKe-
HOI0), IO Hepeadadyae MOKIUBICTD FOPUATYHOL
0co0M BCTYNATU TLIBKM Yy Ti MPaBOBIHOCHHHU,
dIKi BimoBizaloTh BU3HAUYEHUM 3aKOHOM YN
YCTAaHOBYUMU JOKYMEHTaMU IIPEAMETY Ta LiJIaM
ii AiAIBHOCTI i BCTAHOBJICHUM OOMEKCHHAM.

MOsKIMBICTh IOPUIMYHOT 0COOM BCTYNATH B
LMBIJIbHI [IPABOBIAHOCUHN BUKJIIOYHO B MEKax
npejMeTa Ta IiJell CBOET AisabHOCTI Ta Oyab-
SIKUX CTaTyTHUX OOMEKCHb IPE3IOMYEThCS B
pamMKax HOKTpuHU ultra vires. 1i cyTHicT MO~
ra€ B 0OMeKeHH] 37[aTHOCTI KoMIaHii Ta ii pes-
CTaBHUKIB BCTYINAaTH y NEBHI BIAHOCUHU 3 Tpe-
TiMI 0cOOaMU CTaTYTHUMHU MesKaMi. [CTOPUYHO
L JOKTPUHA 3aCTOCOBYBasacs fAK 10 BUIIAAKIB
BIZICyTHOCTi KOPIIOPATUBHOI MPABO3AaTHOCTI
(X0JTT KOMTIaHisI BUNHSIE TTPABOYNH, SIKUH BIXO-
MUSIIBHOCTI), Tak i /0 BUMNAAKIB BiZCyTHOCTI
IIOBHOBQKEHb 1I IpPEACTaBHUKA HAa BYMHEHHHA
TAKOTO IPABOYMHY (XOua JesAKi JOCTiHUKN
HaMaraloTbCd PO3PI3HATU JOTOBOPHU, AKI BUXO-
JATh 3a MEXi NMPaBO3JaTHOCTI KOMIIaHii i Tomy
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€ HeificHuMY, i Ti 1oroBOPH, AKi He € ultra vires
KOMIIaHii, a Jiuie BUXOJATH 3a MesKi ITOBHOBa-
JKEHb IUPEKTOPIB a00 Gy/1b-SKOI0 iHIIOTO MPeI-
craBHuka xommadii |1, c. 109]). Axmo Bunnkae
Oyab-sIKUI 13 1IUX BUIIAAKIB, TO y pasi 3acTocy-
BaHHsI JIAHOI JIOKTPUHK Y HAHOLIBII JKOPCTKiiT
(opmi mpaBoumH, BunHEeHUN Bix iMeHi KoMmTa-
Hii, BBaKaTUMETbCS HEiNCHUM.

O/HaK TPOTSATOM  OCTAHHBOTO — CTOJHTTS
JOKTpUHA ultra vires mpoimia iCTOTHUI NLISAX
€BOJIIOIIITHOTO PO3BUTKY y [OKTPUHI KOPIIO-
paTUBHOTO IIpaBa, 3aKOHOJABYill Ta IpaBo3ac-
TOCOBHII TTPAKTUIli, B XO/li SKOTO 6yno 3HAYHO
3BYJKEHO 00CsIT ii 3aCTOCYBAHHS Ta 3MEHIIEHO
HeraTUBHUII BIUIMB Ha iHTEPECH TPETiX ocib.
Oco6IMBO TIOMITHOIO 1151 €BOJIFOILIS CTaja y Kpa-
THaX aHIJIO-aMEePUKAHCHKOI IIPaBOBOI CUCTEMU,
B Ha/[pax sIKOi BOHA icTOpu4HO i cchopmyBasacs.
¥ mux xpaiHax, 7ie cy/ioBa IpakTHUKa Tpajulliii-
HO BiJlirpae IPOBIJHY POJIb Y HOPMOTBOPEHHI,
Cy/IU IIOCTYTIOBO 3MEHIINJIN TATap PU3UKIB LI
KOHTpAreHTiB KOMIIaHii, a 10 KOPIOPATUBHOTO
3aKOHOJIAaBCTBA OyJIM BKJIKOYEHI TOJIOKEHHS,
CTIPAMOBAHI Ha 3aXWMCT J0OPOCOBICHUX TPETIiX
ocib Big HaCTiAKIB yKAaJeHHs TPABOYMHY, IO
€ ultra vires X KOPHOPATUBHOTO KOHTPAreHTa.
HesBaskatoun Ha 1ie, OCTaTOYHOI BiIMOBH BiJ
i€l TOKTPUHK He Bizbysocs, i B 0OMeKEeHOMY
BUTJIsI/Ii BOHA IPUCYTHSI Y 3aKOHOIABCTBAX OiJib-
IocTi KpaiH cBiTy. ¥ 1[bOMY KOHTEKCTi I1iKaBO
[IPOCTEKUTU iCTOPUYHMIT PO3BUTOK JIOKTPUHU
ultra vires B aHTJIiiicHKill paBoBiil cuctemi Ta
HOTO HACJI/IKW, OCKIJIbKY BUBYCHHS TA y3arajb-
HEHHsT IOCBiIy OHI€T 3 HANOIIBIT PO3BUHEHNX
IOPUCIUKILN CBITY MOXKe /1aTh KOPUCHUM aHa-
JITHYHUN MaTepias 7711 BIOCKOHATEHHS yKpa-
THCBKOTO KOPITOPAaTUBHOIO 3aKOHOJABCTBA Ta
IIPaBO3aCTOCOBHOI IIPAKTUKHU.
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AHaJli3 OCTaHHIX JOCITiAKeHb i myOmiKaii
3 ma”oi Temu. B ykpaiHcekiii mpaBoBiii Hayi
MATAHHS iCTOPUYHOTO PO3BUTKY JOKTPUHU
ultra vires, 30kpema, B aHIJINCHKil 1paBoOBiii
cuctemi Maibke He BHUBUaIUCS. SIK BUHATOK
Mmoxna Hassatu pobory O.P. Kibenko «Kop-
nmopatuBHoe TpaBo BenmkoGpuranun» [2], me
BHCBITJIIOIOTHCS TUTAHHS 1PaBO3/[ATHOCTI KOM-
MaHiil Ta 3aCTOCYBaHHS IOKTPUHU ultra vires B
aHrJiichKill cyoBiit npakTuii. Okpemi nuran-
Hsl, TIOB’sI3aHi i3 Ii€I0 JOKTPUHOIO, BUCBITIIO-
Basucs y npaigix O.C. Isanosa [3], C.M. Xenu
[4], C. Byaunina [5] ta inmmx. Y 6putanchbkiit
MPaBOBill OKTPUHI BiATIOBIAHI TUTAHHS OCITi-
JUKyBasicst y po6orax I1JI. [leitsica [6], [Ik.
Maiin [7], [Ix. X. @appapa [8] Ta 1isoro psiay
IHIMUX JocTigHuKiB. Pa3oMm i3 TnM speraspbHOTO
aHaJi3y eBOJIIOLINHOTO PO3BUTKY JOKTPUHU
ultra vires B anrmilichKiii npaBoBiii cucTeMi Ta
CTaBJICHHSI aHIJIIMCbKUX CY/iB /10 ITPABOYMHIB,
BYMHEHUX 3a MeKaMM TIPaBO3/IaTHOCTI KoMIa-
Hilf, y BITYM3HAHIN TopundHiil Hay1Ii 10Ci Tpo-
BezieHo He GyJI0, 1110 POOUTH aKTyaJbHUM Hallle
3BCPHEHHA /10 L€l TeMaTUKU B paMKax JaHol
CTaTTi.

Mera mi€i cTaTTi — TPOCTERUTH iCTOPHIHUTT
POBBUTOK IOKTPUHM ultra vires Ta ii pechopmu B
MeJKax aHTJIIHCHKOT ITPaBOBOi cMCTeMU Ha PiBHI
HaIlIOHAJILHOTO 3aKOHO/IABCTBA, CY/I0BOI ITpaK-
THUKU Ta 11paBoBoi jokTpuHu. Hammm 3aBgan-
HSIM € BUBUEHHS TI€PE/LyMOB TaKoi pehopmu Ta
ii akTyasIbHOTO CIIPSIMYBAHHS: YN /IiICHO BOHA
GyJia crpsiMOBaHa Ha MOBHE YCYHEHHS 3aCTO-
CyBaHHA i€l JOKTPUHU B IIPAaBOBOMY II10JIi,
4l 3aKOHO/ABELb Ta CyAU Bijjanu Iepesary
GiIbIT TTOMIPKOBAHOMY TIIXOMY, SIKHWii CIIPsi-
MOBaHUIl Ha 3abe3neyeHHs baaHcy iHTepeciB
Pi3HMX KaTeropiii 3arikaBaeHux ocio.

BuxnaneHHsa oCHOBHOTO MaTepialy AOCIHi-
JekeHHs. Ha mouyarkoBomy erarti ¢cBoro icHyBaH-
HS1 OKTPUMHA ultra vires BBaxanacst eexTuB-
HUM 3aC000M IOPUIMYHOTO 3aXKCTY aKI[IOHEPIB
Ta KPEeANUTOPiB KOMIIaHii, AKi BKJIQJIU CBOi KOIITH
Yy PO3BUTOK caMe BU3HAUEHOTO y CTaTyTi BUAY
6i3Hecy KOMIIaHii, a 0TKe, iM Majo 6yTI/I He Bce
OJTHO, SIKi IIPABOYMHM i 3 KUM caMe 11 KOMIIaHis
ykaagae. OHaK i3 MIIMHOM Yacy I JIOKTPUHA
crajia Tarapem JJisl caMoi KOMIIaHii Ta acTKOI0
st HeoGaunux Tpetix ocib [6, c¢. 133], Tomy
3apa3 «CKJIaJHO 3PO3YMiTH, XTO OTPUMAB SIKiCh
nepeBaru Bif 1miei qoxTpuaNy |7, c. 48]. Beeo-
CSIKHI 32 0OCSITOM TOJIOKEHHSI TIPO TIPEAMET Ta
il MiSIIBHOCTI, SIKi OXOILTIOBAJIM Malike BCi
Binomi cepu Gisrecy, Oyau GakTHIHO CXBaje-
Hi cyzamu, i IOKTpUHA ultra vires 3 4acom BTpa-
Tina Oyab-Kuil cerc. 3akoHogaByi pedopmu,
SIKi BIZIOYJIHCS 3TOIOM, TPU3BEIHU JI0 TOBHOTO
ab0 4aCTKOBOTO CKaCyBaHHs Ili€i IOKTPUHU B
GiJIBIIOCTI IOPUCAUKILITL.

6

B Awnrmii noxtpuna ultra vires 6yma Hacia-
KOM <«KOHIIeCiiiHOi Teopii» (concession theory),
OCKIJIbKM BBa)KaJIOCH, 1110 KOMIIAHii € 1oioHu-
MU JI0 JICP’KaBHUX OPraHiB B TOMY CEHCi, 1110
BOHM HAIJIAIOTLCA IOBHOBAKCHHAMU, 3a MEXi
SKUX BUXOAWTU He 03BOJsEThCsA. 1Ipi 11p0-
My KOPIOpPAaTHBHA IIPaBO3JATHICTb I[IOBHICTIO
BU3HAYAECTHCA IIOJIOKCHHAMU IIPO IIPEAMET Ta
LiJIi iSJIBHOCTI y CTaTyTi, i AMPEKTOPU KOMIIA-
Hii MalOTh CyBOPO AOTPUMYBATHCS IUX 0OMe-
JKEHb. 3allPOBA/UKCHHS 1€l JOKTPUHU TaKOXK
nosicHioBasiocst TuM (paxrom, o B XIX cromitri
B AHIJTI1 KOMIaHiT MOTJIN yTBOPIOBATUCS B CHLITY
[apJIAMEHTCHKOTO aKTa, SIKUM TaKOX OOMeX-
yBajacs IpaBo3jatHicTh koMmmanii. /lokrpuna
ultra vires BBakajacsi 3aXUCHUM MEXaHi3MOM
1Tst 3a6e3nedeH s iHTepeciB akiioHepiB Ta Kpe-
IUTOPIB KOMIIaHii. 3BicHa piy, AKINO iHBecTOpH
BKJIAJIM KOHITH y KOMIIAHiIO, fIKa 32 CTaTyTOM
Mae 3aiiMaTucsi OyIiBHUIITBOM 3aJi3HUYHUX
HISAXIB, BOHY OY/LyTh HEe3a[0BOJICH], SIKIIO Pall-
TOM KOMTIaHis «1epenpodiTioeTbes» Ha OpraHi-
3allilo Ta MIPOBeIeHHS APMapOK.

AHastis  OPUTAHCBKOI CyA0BOI TIPAKTUKH
XIX cTomiTTst HA0UHO JIEMOHCTPYE CXUIBHICTD
JI0 3aCTOCYBAHHsI HANOIIBIT JKOPCTKOTO TIi/IXO-
Jly 10 TPaKTyBaHHsI AOKTpUHU ultra vires. Tax,
y pimenti o cupasi Re German Date Coffee Co
(1882) [9] xommanis GyJa JiKBigoBaHa CYyA0M,
OCKIJIbKM BOHA He JI0cAT/Ia 3agBJIEHOI y CTarTy-
Ti METH CBOE€I IiSIIIbHOCTI — OTPUMATH HiMellb-
KUI TaTEeHT /it BAPOOHUIITBA KOde, oJepKaB-
1M HATOMICTh TIBEACHKUI TaTeHT. Y crpasi
Ashbury Railway Carriage and Iron Company v.
Riche (1875) [10] anara sopais giTko 3a3Ha-
4K, o JAOKTpUHA ultra vires 3acTOCOBY€ETHCS
JI0 3apeeCTPOBAHMX KOMIIaHii, a TOMY, SIKIIO
KOMIIaHig BUXOAUTH 32 MEXKi CTATYTHUX ITijeit

HaBiTh SKIIO iX 3r0/IOM ITOTOJATh YCi YYaCHUKU
KOMITaHii.

Omnak  mysxe TIBUAKO CYAU  TIOYAJIN
TTOM SIKIIYBaTH TATAp, SIKUH CTBOpIOBAla JIOK-
TpuHa ultra vires, it oomesxxysaru cdepy ii 3acro-
cysanns. Tak, y pimenni no cnpasi Attorney-
General v. Great Eastern Railway Company
(1880) [11] IMamata JsopaiB jana IIHUPOKY
iHTepIpeTalilo OBHOBAKCHHAM, fAKi MOXKYTb
3/1iICHIOBATHCS KOMIIAHI€0, 3a3HAYUBIIH, IO
KOMIIaHid MOXe YyKJIaZaTh IIPpaBOYMHU, AKi
HoB’si3aHi 3 1My ii AisuibHOCTI 200 BUILIM-
BAIOTh i3 HUX, & He TiJIbKHU Ti, IKi IPAMO 3a3Ha-
yeHi B cTaTyTi. ¥ pe3ysbTaTi KoMHaHil novaan
GopmysioBaTu 0BOJII MUPOKi MOJIOKEHHS TIPO
[peaMeT Ta 1iJii JisgJIbHOCTI y CTaTyTi AJ1s1 TOTO,
1106 3MEHIIUTU HETATUBHUN BILIMB JIOKTPHU-
Hu ultra vires Ta He GyTi cKyTHMU ii paMKaMu.
Tum ne menm y pimenni o crpasi Cotman v.
Brougham (1918) [12] Tlanata mopais Heoxo-
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ye CHpPUHHSAJIA CTATyTHE TIOJIOKEHHS TIPO ITiJi
MisbHOCTi, 10 Oy chopMyIboBaHi HaATO
HIUPOKO, 3a3HAYMBIIN, OKPIM IHIIOTO, 1110 OY/Ib-
IKUH i3 TeperiueHNX BU/IB IiSITBHOCTI MiT
3/iHCHIOBATUCS K OCHOBHMI BHJ AisI7TBHOCTI
xoMmrianii. Cyam 3roloM CIPUIHSIN iZiefo PO
«OCHOBHHMI BWJ IisSIIBHOCTI» KOMIIaHii, Bij-
TIOBIZIHO 710 KO TaKWii OCHOBHWI BUI MOXKHA
3’scyBaTy 3 Ha3BU KOMIIaHii ab0 BUSHABATU HUM
TIepIInii BUJ AisITTbHOCTI, 3a3HAYeHUH y BifTIo-
BiJiHOMY pO3/ii cTaryTy. ¥ ci inmi (ronoMixkni)
BU/IM iAJIBHOCTI BBAKAIUCS IOBHOBAKCHHAMU
KOMIIaHii, SIKi BOHa MOIJIa ITPAaBOMipHO peaJtizo-
ByBaTH TiJIbKU /IS 1ijell peasisaltii 0CHOBHOTO
BUY JiATBHOCTI.

Ha npaxrtumi BignoBigHi posminu craryrty
1IOYaIN BKJIIOUATU IIOJIOKEHHS PO Te, 1[0 Ha
JIOJIATOK /10 JIOCUTH IIUPOKUX TIEPesiKiB BU/IiB
JUATBHOCTI KOMIIaHist MOJKe 3ilCHIOBaTH OY1b-
SKY iHINY JisTbHICTD Y 3B’s13Ky a60 B KOHTEKCTI
BezieHHst ii ocHoBHOTO GizHecy. ITomibHi moJo-
JKeHHSI BU3HABAJIUCS JAiMICHUMMU, HAIIPUKJIAJ, B
pimenni no crpasi Bell Houses Ltd v. City Wall
Properties Ltd (1965) [13]. Busnanus umpo-
KUX 3a 00CSITOM TOJIOKEHb TIPO METY Ta BUAN
JUSIIBHOCTI TiIKpec/IoBaIo MPUBATHY IPUPOLY
KOMIIaHii Ta siBJs10 06010 iCTOTHUHN BifIXif B
«KOHIIeCiltHOT Teopii», fKa CIyKUIa KOHIIETTY-
ANTBHUM THAIPYHTSIM [UIs1 TOKTpUHU ultra vires.
Y pimenni mo crpasi Rolled Steel Ltd v. British
Steel Corpn. (1986) [14] cyn sayBaxuB, 10
MPaBOYMH KOMIIaHii He € ultra vires, KO BiH
rinoTeTHYHO MOsKe OyTH BUYNHEHUH B KOHTEKCTI
JTOCSATHEHHS ITiJIeHl AisSIbHOCTI KOMTIaHii.

OjHak HaBiTh TaKWN THYYKMI MiAXix He
YCYHYB MPOGJIEMH i3 3aXHCTOM iHTEPECIB Tpe-
TixX 0ci0, stki 106POCOBICHO BCTYIAIOTH Y JIOTO-
BipHi BimHOCMHM 3 KoMmImaHi€l. Sk 3a3Hauvae
O.P. Kib6enko, gani ocoOu He Mad KOJHUX
MPaBOBUX 3aCO6IB 3aXUCTY MO0 KOHTPAKTIB,
BU3HAHUX HIKUYEMHUMU Ha IiJICTaBi JOKTPUHU
ultra vires [2, ¢. 131]. Piu y Tomy, 110 TaKi Tpe-
Ti 0coOM BBaKAJIMCA TOIH(MOPMOBAHUMU IIPO
i Ta BUAW AiSIbHOCTI KOMIIaHii-KOHTpareH-
Ta B CUJIY IOKTPUHU <IIPE3I0OMOBAHOIO MOBifI0-
miennst» (constructive notice doctrine). Tak, y
pimenni no crpasi Re_Jon Beauforte (London)
Ltd (1953) [15] o craryty KoMmmnawii He 6yJu
BHECEHI 3MiHM U151 BiJoOpaskeHHs 3MiH, 110 cTa-
Jincs B 6i3Heci KOMITaHii, a TOMY TPETst CTOPOHa,
sika GyJ1a KOHTPAareHTOM IIPABOYMHY 3 KOMITaHi-
€10, BBa)kasacs Takolo, sIKill BiJoOMO TIPO 3MicCT
B CHJy JOKTPUHM <IIPE3I0MOBAHOIO IOBifO-
MIIEHHST». Y pe3yJibTaTi mpaBodnn OyB BU3HA-
HUI TaKuM, 1110 BUXO/INTb 3a MEXi 1paBo3/at-
HOCTi KOMIIaHii, i, BifAmoBigHO, HemilicHuM. Sk
BUTIJINBAE 3 MaTepiasis cripasu Re Introductions
Ltd v. National Provincial Bank (1969) [16],
KOMIIaHist 3po6uiia pajuKaabHy 3MiHY y HAIIPsI-

My cBoro GizHecy, sika He Oyza mnepejabauena
ITOJIOKEHHAMU 11PO BUN TisAJIbHOCTI y 1i cTary-
Ti, a ToMy 6yJI0 IPUITHSITO PIillIEHHS, [0 KOMITa-
HajlaHHst GaHKy GOProBOTO 3000B’sI3aHHS, SIKE
He Mozke OyTH IIPUMYCOBO BUKOHAHE.

OpHak y pimenni 1o cupasi Royal British
Bank v. Turquand (1856) [17] cyn namaraBcst
MTOM SIKIITUTYA HACJI/IKK 3aCTOCYBAHHS JIOKTPU-
HU <IIPE3I0OMOBAHOTO TMOBifIoMIeHHS». Komia-
Hig (BiNoBiay) 3asBUIA, IO MEHEKED, KU
YKJIaB KpeIUTHUI 0TOBip, MaB OTpPUMATH MIOTO-
JUKEHHA BUMHEHHS LbOIO IIPABOYUHY PE30JII0-
1i€10 3arajbHUX 360PiB HA OTPUMAHHS KPEAUTY,
OJIHAK 1[bOTO 3p006JIeHO He OyJio. Y pesysbrari
3aCTOCYBaHHSI  JIOKTPUHM  <IIPE3I0OMOBAHOTO
HOBIJOMJIEHHsI» OaHK BBAJKABCS TAKUM, 1110 3HAB
1po 1e. TyuM He MeH1I cyi BUPIilIKB, 1110 3i 3Mic-
TY CTATyTy BUILIMBAJIA JIUIIE HEOOXIHICTD IIPH-
WHATTS pe3oJiolii /711 OTpUMaHHs KpeJuTy, a
He akT Toro, 4n OyJia TaKa PE30JIIOLList PEabHO
npuitHaTa. 3i 3MiCTy CTaTyTy He BUILINBAJIO, 110
KpeIUTHUI TpaBodnH OyB HemilicHuM. Biamo-
BiiHO, TpeTi 0coOu Majii IPe3IoMyBaTH, 10 BCi
BHYTPIIIHi potieypu 6yiu foTpuMarni. Takmm
YIHOM, pileHHst mo cupasi Royal British Bank
0. Turquand (1856) [17] cTaso 3axuCcHIM Mexa-
Hi3MOM Ha PiBHi CyZ0BOI IIPAKTUKU /I TPETIX
ocib, stki 106POCOBICHO BCTYMAIOTH Y OTOBipHI
BiJIHOCMHH 3 KOMIIAHI€IO, aJie He JJIST cCaMOi KOM-
Hamii.

OueBUIHOIO CTaja rocTpa 1orpeda y Ipo-
Be/IeHHI 3aKOHO/ABYOI pehopMU [UJIST 3aXHUCTY
JNOGPOCOBICHUX TPETiX 0cCib, MO BCTYIAIOTH Y
JIOTOBipHi BiZIHOCUHU 3 KOMIIaHi€n. 3acTocy-
BaHHS [OKTPUHU ultra vires MOTJIO 3aJIUIIUTH
TaKUX TPETIX 0cCib 3 HeAINCHUM ITOTOBOPOM,
OCKIJIbKM KOKEH, XTO BCTYIA€ B IIPaBOBiAHO-
CUHM 3 KOMIIAHi€I0, BBAKAETHCS 00i3HAHUM 3i
3MiCTOM CTATyTy KOMMaHii, SKUii € myOpiaHIM
JIOKYMEHTOM, a OT7Ke, i BUJAMU AiAIbHOCTI KOM-
rnanii, a TOMy iCHy€ Ipe3yMIIILisl TOro, 1110 Taka
ocoba ycBimomiioBasa (hakT BUXOAY KOMIaHii
3a Meski cBo€i TpaBosmaTHocTi. JlokTpuna ultra
vires Gyia TATAPEM U ISl KOMITAHi i, OCKIIBKY 10
3aKkoHOaBY0I pedpopmu 1989 poky momokeHHST
PO il Ta BUAM MiAJbHOCTI y CTATyTi MOIJIU
3MiHIOBAaTHCS JHIIE 3a 0OMEKeHUX 0OCTaBUH;
pasoM i3 ThM, KOMITaHis MOTJIa OaxkaTu 3MiHM-
TH Xapakrep cBOTO Gi3HECY Ta OCBOIOBATH HOBI
PUHKH Yepe3 3MiHN €KOHOMIYHOI KOH IOHKTYPH
Ta BUSIBJIEHY HEPEHTAOEJbHICTh IOIepesHbOl
chepu IisLTHBHOCT.

Y 11boMy KOHTEKCTi 1TOCTaso MUTAHHS PO
BUGIP HAJIEKHOTO MiAXO1y 10 pedopMyBaHHs
nokTpunu ultra vires. Cepen iHimoro, o6roso-
proBasiacs oBHe ii ckacyBaHHs, KOJIU KOMIIaHid
orpumasia 6 yci npasa ¢izuunoi ocobu (0KpiMm
THUX, SIKi 32 IPUPOJIOI0 MOKYTh HaJIeKaTH TiJlb-
KU JIIOJINHI ), BiZ]MiHa 3acTOCYBaHHs JaHOI JIOK-
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TPUHU JIHIIIE TI0/I0 TPETIX 0cib, asie 30epeskeH s
il y BilHOCHHAX Mi’K KOMIIAHI€IO Ta ii AMPEKTO-
paMH, YacTKOBE CKaCyBaHHs JOKTPUHM HIOZAO
oOMeskeHOI Kareropii Tperix oci0, 30Kpema
THUX, 10 Ai0Th 106pocoBicHo (3axkon Bemmko-
Gpuranii npo komnauii B peaaxiuii 1989 poxy
CTIPUITHSAB caMe el MiaxXim), a TakoK BU3HA-
YEHHS IEPeJIiKy JA0JaTKOBUX BUIIB AiSAIBHOCTI
Ta TTOBHOBaXXE€Hb KOMIIaHii, SKi BOHA a priori
MOKe 3/IiCHIOBATH, SKIIO TiJTbKW BOHU TTPSIMO
He 3a60POHEH] CTATYTOM.

[Ticas npueananna go €C Bemukobpu-
tanis Oyja 3MmyuieHa pedOpPMyBaTH CBOE
3aKOHOJIABCTBO ~ CTOCOBHO  JIOKTpUHU  ultra
vires. Y peayabrari immiaementanii Ileprroi
Jupexkrtuu €C y cdepi npaBa KoMnaHiil Bix
09.03.1968 (68/151/EEC) ct. 35 3akony Benu-
kob6puTanii nmpo Kommanii 1985 poky ycyHyJa
JIOKTPUHY  <IIPE3I0MOBAHOTO  TIOBiJIOMJICHHS»
oo cTatyTiB Kommanii. Kpim Toro, foktpuna
ultra vires epecraia 3acTOCOBYBATUCS [I0 TIpa-
BOUMHIB, YKJIAJCHUX i3 T0OPOCOBICHUME TPETi-
mu ocobamu. Take YacTKOBe CKaCyBaHHS JOK-
TpUHU ultra vires TPU3BENO 0 HEMOXKJIUBOCTI
OCTIOPIOBaHHS IIPABOYMHY KOMIIaHii K TaKoro,
1le MO’Ke 3allIKOJIUTH iHTepecaM 106pOCOBiCHO-
TO KOHTpareHTa KOMITaHii.

HesBaskatoun Ha Te, 1110 1151 pehopma icTor-
HO 3By3usa cdepy 3acTOCyBaHHS JOKTPUHU
ultra vires, Bce e 3aMMIIANACSI MOKJIUBICTH
BUHUKHEHHSI TOTeHIi#iHuX 1pobmaeM. Ilorsu-
Gaiennst pechopmu BigOysiocs B 1989 pori, kosu
6yB npuiiHaTHii HOBWiT 3akoH BesukoOpuraii
PO KOMIIaHil, SKUil BHOCUB 3MiHU /10 3aKOHY
y nonepenHiil penakiii. Bixrenep xommanism
CTaJIo MpOoCTille YHUKaTH pobseM i3 3acTocy-
BaHHSIM JOKTpUHU ultra vires — 10CUTH TIPOCTO
BHECTU 3MiHM JI0 Iepesiiky CTaTyTHUX BU/IiB
nisimbrocTi. Crartss 110 3akony mpo kowmra-
nii 1989 poky no3Bosmia 3MiHIOBATH CTATYT
(MEMOpaHIyM) HUISXOM HPUIHATTS CIIeIiaib-
HO1 pe3oJnonii yuacHukiB. Termep Kommanism
cTajo HabaraTo IPOCTIille 3MIHIOBATH BEKTOP
cBoro Gisnecy. Kpim Toro, 3akon mo3BouB
KOMITaHiAM 3a3Ha4yaTH y CTATyTi MIOZ0 BU3HA-
YeHHS BUJIIB JiJIbHOCTI, 110 KOMIIaHisg MoOKe
BectH Oi3Hec SIK 3arajibHe KOMepIliiiHe TOBa-
puctBo (HoBa cT. 3A 3akoHy Tpo KOMMaHil
1985 poky); 11e 103BOJIIIIO KOMITaHi1 3aiiMaTHCst
Oy Ib-IKOI0 KOMepIIiiHOIO AisibHicTIO. BHACTI-
Jok 11i€i pedpopmu AificHiCTh IpaBOYMHY, BYM-
HEHOTO KOMIIAHI€I0, He TTi/I/IITA€ OCIIOPIOBAHHIO
Ha IiJCTaBi BUXOAY 3a MEXi IPaBO3aTHOCTI
uepes Oyab-sIKi moJI0sKeHHs y craryTi (ct. 35(1)
3akony mpo xommamii 1985 poxy). ITpaBoun,
sakuit popmanbHo € ultra vires, Guibie He €
HepiicanM. TakM YMHOM, HOBE 3aKOHO/[aBCTBO
MOBHICTIO 3aXUCTUJIO iIHTEPECH TPETiX 0ci0, AKi
JOOPOCOBICHO YKJIAZAI0Th IPABOUMHU 3 KOMIIA-
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Hi€10, i, AKIIIO KOMIIaHig YKJIaJa€ IIPABOYUH, 1110
000B’SI3KOBUM JIJI1 BUKOHAHHS TPETHOIO 0CO00I0
B cuty cT. 35 3akony 1po kommanii 1985 poky.

Opnnak i 1151 3aK0HOAaBYa pedopMa He CKa-
CyBaJIa IOKTPUHY ultra vires NOBHICTIO. 3 TOUKU
30py aHIJIICHKOI JOKTPUHU KOPIOPATHBHOIO
1IPaBa, MOJIOKEHHS CTaTyTy KOMIIaHii yTBOpPIO-
I0Th JIOTOBiP 0COOJUBOTO POLY MikK yYaCHUKAMMU
KOMIIaHii inter se Ta Mi’k KOKHUM YYaCHUKOM i
Kommaniero. BifinoBizHo, TpaBOYNH, BYUNHEHUI
ultra vires, 6y e O4€BUIHUM HOPYIIEHHSIM I[LOTO
JIOrOBOPY, i BI/IIIOBiIJIbHICTD 32 TaKe IOPYLICH-
HS1 HECTUMYTb OCOOUCTO [IMPEKTOPU KOMIIaHii.

ITizxin 6puTaHChKUX 3aKOHOIABILIB 10 BUPIi-
meHHst 1€l mpobiemu OYB ABOSIKMM. 3 OHOTO
60Ky, y4aCHUKU KOMIIAHII MOKYTb IOTEpPE/IH-
TH 3aITAHOBAHUI MIPABOYMH, 110 Oy/e BYMHe-
HU ultra vires, s’k TITBKK iM cTaHe BiZIOMO PO
HBOTO. ¥ TaKkiii cuTyarlii yyacHUK MO’Ke To/[aTh
3a5BY JI0 CY/Ly TIPO 3a60POHY BYNHEHHS TAKOTO
npaBounny (ct. 35(2)). SKIno x nmpaBounH BKe
6yB BUMHEHUI, IUPEKTOPH, SIKi HOTO BYUHILIH,
6yIyTh HECTH BiIMOBIAIBHICTD 32 MTOPYIIEHHST
000B’SI3KiB IMPEKTOPIB [ifATH B iHTEpecax KOM-
nmanii BHACJIIIOK HEZOTPUMAHHA BHYTPIIIHIX
0o0OMesKeHb 1010 IXHIX MOBHOBaKEHb. 3 iHIIOTO
GOKY, IMPEKTOPU MOKYTh YHUKHYTH TIi€i Bi/To-
BiZIaJIBHOCTI, SIKIIO MPaBOYUH 6yj_1e CXBaJICHUI
KOMIIaHI€I0 B PAMKaXx JIBOCTYTIeHeBoi paTudika-
uiiinoi nponeaypu. IlpaBounH, BunHeHuil ultra
vires, Mae OyTH CXBaJICHUI CIIENiaIbHOW Pe3o-
JIOL€I0 3ara/ibHUX 300PiB yYaCHUKIB (I0IPaB-
JIa, Taka pe3oJiollist MaTume oOMexeHy chepy
3aCTOCYBaHHs, OCKIIBKU B OyAb-gKOMY pasi
paBo4yKH OyJe YMHHUM y BiHOCHHAX i3 Tpe-
THOIO 0c00010). TTicIst 1IbOTO pilIeHHs PO CXBa-
JICHHSI IIPAaBOYNHY YYaCHUKU MalOTh IPUIHATH
OKpeMy Clelia/IbHy Pe30JIIOIiI0 PO 3BiJbHEH-
HS JIMPEKTOPiB BiJl BiANOBiZAJILHOCTI 32 BYU-
HEHHsI IpaBounHy ultra vires. SIKio npaBoYrH
He Oylle TAKMM YHHOM CXBAJE€HWUH, AUPEKTOP
3aJIUIIATUMETHCS 3000B’I3aHUM Bi/ILIKOLYBaTH
KOMIIaHil KOy 4 30UTKH, 3a10/isHi BHACJII-
JIOK TaKOT'O IIPAaBOYMHY.

BaxnuBo 3ayBasknuty, 1o laHa 3aKOHO/IaB-
4ya pedopma iCTOTHO MOCHUJINMJIA 3AXUCT TPETiX
oci6. IMomoxenust cr. 35A 3akoHy PO KoMIIa-
Hii 1985 poKy BCTaHOBUJIO MIPE3YMIIIIi0 J0OPO-
cOBiCHOCTI TpeThoi CTOPOHM i 10BOJI BUCOKUI
piBeHb HEZOOPOCOBICHOCTI, OCKiIbKH, BiAIO-
BizHO 110 cr. 35A (2)(b), TpeTsi cTopoHa MoKe
6yt 110iH(OPMOBAHOIO TIPO Te, IO IIPABOYUH
BUXO/IUTh 32 MEKi 1IPaBO3JaTHOCTI il KOHTP-
arenta. Ilepenbavyaersesy, IO JiMIle AKTUBHA
dopma peautizariii 3;10ro ymuciy Moke KBastidi-
KyBaTuca K Hegobpocosichicts. Kpim Toro, B
1989 porii 6y.ra 3anposajzkena cr. 35B 3akony
po Kommanii 1985 poky, sika MOBHICTIO yCyHY-
JIa JIOKTPUHY <IIPe3I0OMOBAHOIO IOBiJIOMJIEH-
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Hs», OCKIJIbBKM Tellep CTOPOHa IIPaBOYMHY He
3000B's13aHa /[I3HABATUCS, YU MOKE KOMITAHisI
BUMHATH TaKW{ MMPABOUNH, Y CUJIY TTOJOXKEHb i1
CTaTyTYy.

IIpuitnarta  3akoHy 1po  KOMIIaHIi
2006 poxy o3HaAMeHYBAJO TONAJBIINI KPOK
Ha nuisAXy pedopMyBaHHS AOKTpUHU ultra
vires. Binnosinno mo ct. 39 (1) 3akomny, kof-
He IIOJIOKEHHS B KOHCTUTYIIiI KoMmmauii He
MO)ke OyTH BUKOPUCTAHE [IJIsi OCTIOPIOBAHHSI
AilicHOCTI NMpaBOYMHY, BUMHEHOIO KOMIIaHi-
€1o. Icnye nuire nBa BUHSTKY, 32 SKUX J[OTO-
Bip, BunHeHuil ultra vires, moxe Oyt BusHa-
HUM HeNiCHUM: KOJM TPeTsl CTOPOHa Jisja
He06POCOBICHO Ta KOJIM CTOPOHU MTPABOYUHY
BKJIIOYAIOTh JAMPEKTOpAa KOMIIaHii yn ii mare-
puHCHKOI KoMIiaHii abo ocoly, MOB’s3aHy 3
TakKUM JUpPeKTOpoM. Takuil mpaBoYMH MOXKe
6yTH OCKapKeHWii 3a IO030BOM KOMIaHii
(cr. 41(2)). DakTryHO 1e 03HAYAE CKACYBaH-
HST 3aCTOCYBaHHSI JOKTPUHY ultra vires momo
no6pocoBicHUX TpeTix oci6. OpHaK MOBHICTIO
110 JIOKTPUHY He CKaCcyBaJIH, 3a IyKe 0OMesKe-
HUX OOCTABUH aHTiHCHKI NPENeseHTH Mo10
JNOKTPUHU ultra vires MOXKYTb 3aCTOCOBYBa-
THUCS, a JUPEKTOPU MOXKYTb HeCcTU BijAmosi-
NMAJIBHICTD 32 TOPYIIEHHS CBOIX Qimyriapamux
000B’3KiB 111010 KOMIIaHii BHACJiZ0K BUXOLY
32 MeJKi CBOIX ITOBHOBAYKEHb.

BucHoBKHn

IcTopwummii pO3BUTOK JOKTPUHU ultra vires
B aHIVIINCHKIll TIPaBOBill cUCTeMi CBiTYNTD TIPO
HOCTYIOBe HOCJHabJeHHsT HAcJiIKIB 1i 3acto-
cyBanusi. Pazom i3 Tum ananiz pedopmu et
JMOKTPUHY B 3aKOHOJABYill Ta MPaBO3aCTOCOB-
Hill TIZIONIIHI TePeKOHINBO CBiYUTBH, 10 BOHA
He OyJia CIIPSAMOBaHa Ha MOBHE YCYHEHHs i€l
JOKTPUHU, a Juine Ha 3abe3ledeHHs iHTep-
eciB TpeTiXx 0CiO-KOHTpPAreHTiB KOMIIaHiii, siKi
CTPK/IQJIM BHACJI/IOK BU3HAHHS JIOTOBOPIB,
BUMHEHUX 32 MeKaMHU KOPIIOPATUBHOI IPaBO-
3patnocrti, Hemiticammu. Hactynmnum norentiiii-
HUM KPOKOM Ha TIJISAXY peopMyBaHHS MOKe

OyTH HaZAHH KOMIIaHisIM HeOOMEKEHOT TpaBo-
3IIATHOCTI, II[0 OCTATOYHO YCYHE KOHIENTYaTIbHI
3acaju JOKTpUHH ultra vires.
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Cmamusi nocesiuwena 60npocam npumenenus. dokmpunol ultra vires ¢ kopnopamuenom npase Beauxo-
Opumanu u uCmopuy ee 380I0UUU 8 PAMKAX 3AKOHOOAMETLHbIX PedopM U passumusi CYyOeOHOU NPAKMUKU.
Omadenvioe suumanie asmopom Yyoersiemcs anaiu3y KIouesblx PeUeHuil aneiuiickux cydos KacameivHo
COCILOK, COBEPULEHHDIX 3G PAMKAMU NPABOCNOCOOHOCIU KOMNAHULL, KOMOPble C6UOeMeLbCmeyiom 0 nocme-
NEHHOM OMKA3€e OM NPUMEHEHUS. <HCECMK0Z0»> 8apuanma 0okmpunul ultra vires.

KmouesBsbie ciioBa: KOMIIaHMA, l'[paBOCl'[OCO6HOCTI)7 CleJIKa, JOKTPpUHa ultra Vires, cyz[e6HaH IIPpaKTUKa.

The article is dedicated to the issues of application of doctrine of ultra vires in the corporate law of the
United Kingdom and history of its evolution within the framework of legislative reforms and development of
Jjudicial practice. Special attention is paid by the author to the analysis of key decisions of the English courts
concerning transactions performed outside the legal capacity of the companies which indicate gradual refusal
of application of the «rigid» variant of the doctrine of ultra vires.

Key words: company, legal capacity, transaction, doctrine of ultra vires, court practice.



