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HNIACTABH TA HOPAAOK BUKJTIOYEHHSA YYACHHUKA
3 TOBAPUCTB 3 OBMEKEHOIO BIAITOBIJAJIBHICTIO:
IHHOPIBHAJIBHO-ITPABOBUU ACIIEKT

VY crarTi npencrapieHi pe3ylibTaTH MOPIBHSUIBHO-IIPABOBOTO JOCIIKEHHS TiJICTaB Ta
HOPSIJIKY BUKJIFOUEHHSI Y4aCHHKA 3 TOBAPHCTB 3 OOMEKEHOIO BiJIOBIJABHICTIO TA FOPU/IHY-
HUX 0Ci0 moxiOHUX opraHizaumifHO-IIPaBOBUX ()OPM y NMPABOBUX CHCTEMaX HHU3KU JEPXKaB.
JlocimiKeHO KOPEIIAIIo MiICTaB Ta MOPSAKY BUKIFOUYCHHS, 3pO00JICHO BUCHOBOK IPO T€, II0
HAMIMOIIMPEHIIIOK € 3arajbHa MijJICTaBa BUKIOUYCHHS, COPMYIbOBaHA B OI[IHOYHUX IIO-
HATTAX («CIpaBe/UINBa MPUYMHAY, «IPyOe MOPYIICHHS YYaCHUKOM O0OB’SI3KIBY» Ta iH.), SKa
KOMOIHYETBCS 13 CYIOBHM IIOPSIIKOM BHKJIIOYEHHS 32 TIO30BOM YYaCHHKIB ab0 CaMoro To-
BapHUCTBA; TaKa 3arajibHa ITiJICTaBa MOXKE JOIOBHIOBATHCS allbTePHATHBHUMHU, SIKUMHU € 200
HEBHECEHHS yYaCHUKOM BKJIAJy UM JOJATKOBHUX ILIATEXKIB HA YaCTKY BIAMOBIIHO IO PIIICHHS
3arajbHUX 300piB, a00 MiJCTaBY, BU3HAYEHI CAMUMHU yYACHUKAMU B yCTAHOBUOMY JIOKYMEHTI
TOBAPHCTBA, IPU [IbOMY TaKi aJIbTEPHATHUBHI MiJICTaBU KOMOIHYIOThCS 3 TI03aCYJOBUM IOPSI-
KOM BHUKJIFOYEHHS YYaCHMKA, 1110 31MCHIOETHCS 3a PIlICHHSIM 3arajibHUX 300piB.

Ki1ro4oBi ci1oBa: ToBaprCcTBO 3 00MEKEHOIO BIANOBIIATBHICTIO; PUIIMHEHHS KOPIIOpa-
THBHUX TMPABOBITHOCHH; BUKIIFOUCHHS YYaCHUKA 3 TOBAPHCTBA; OLIIHOYHI MTOHATTS y MPaBi.

IMocTranoBka npodaemu. 3akoH Yipainu «I[1po ToBaprcTBa 3 00MEKEHOO Ta IOJATKOBOIO
BiIMOBITaJBHICTION [1] 3MIHUB IMiJCTaBH 1 MOPSIOK BUKIIOUCHHS YYacCHHKA 3 TOBAPUCTBA 3
0OME)XCHOIO Bi/IOBIJAIBHICTIO, IPH IIOMY MOPSAOK 1 MiCTaBH BUKIIOUEHHS SIK 32 YHHHUM
3aKOHOJIABCTBOM, TaK 1 BIAMOBIIHO JIO MOJIOKEHbB, IO BTPATHIM YHUHHICTH, TOKOPIHHO Bij-
PI3HAETHCS BiJ HOPSAAKY 1 MiACTaB BUKIIOUEHHS YYACHHUKA B iHIIMX MIPABOBUX CUCTEMaX, fIKi,
JI0 pedi, XapaKTepPHU3yFOThCS ICTOTHOIO BapiaTHBHICTIO, IO i 00YMOBJIFOE aKTYaJIbHICTh [HOTO
OCIIIIKEHHS.

VY miii poOOTI IOCIIKYBAaTUMETHCS CITIBBIIHOMICHHS IMIJCTAB 1 TMOPSAAKY BHKIIOUCHHS
YUYaCHHKA 3 TOBAPUCTB 3 OOMEKEHOIO BiIOBIAAIBHICTIO Ta OpraHi3alliiiHO-TIPABOBUX (OPM,
SIKi € TTOIIOHUMH JI0 IIbOTO BUY TOBAPHCTB, 30KpeMa y Hinepnanaax e besloten vennootschap,
y TIOCTPAISTHCHKHUX JIEP)KaBax KpiM TOBAPHCTB 3 OOMEKEHO BiJIOBIIATBHICTIO BiIMOBIIHI
HOPMH TOIIUPIOIOTHCS TAKOXK HA TOBAPUCTBA 3 IOJATKOBOIO BiAMOBIJANBHICTIO (Jalii y3araib-
HEHO — TOBApHCTBA).

[TOHATTS «BHKITIOUCHHS» Y I CTATTI OXOIUTIOE YCi BUMAAKH, KOJIH KOPITOPATHBHI MPaBO-
BITHOCHHHM y4acTi y TOBapUCTBI NPHUIUHIIOTHCS BHACTIJOK BOJICBHSBICHHS 1HINOI 0coOwH,
MOTHBOBAHOTO MEBHUMH JisIMH (O€3IisUTbHICTIO) CAMOTO YYacHHKA. TakuM YHHOM, Y JESIKHX
BUIA/IKAX «BUKTIOUCHHS 03HAYATHME TAKOXK «BUKYIT YACTKIY, SIKIIO TAKHHA BUKYII € HEIOOPO-
BIJIBHUM ]IS yYaCHUKA.

3okpema, xo4a y paBoBiii cuctemi KazaxcraHy 3a pesynsraTaMy CyA0BOTO PillICHHS Bif-
OyBa€eThCsl MPUMYCOBUH BUKYIT YaCTKH YYaCHUKA, SIKAH 3aIT0JlisIB TOBAPUCTBY iICTOTHY IKOITY
(4. 2 cr. 34 3akony PecnyOniku Kazaxcran «IIpo ToBapucTBa 3 00MEXKEHOIO Ta JI0JJaTKOBOIO
BIJITIOBITaJIBHICTIOM [2]), TIel BUIAJI0K PO3IVISIIAETHCS CaMe SIK BUKITFOUCHHS, OCKLIbKY YacTKa
BHKJIFOYCHOTO YYaCHHUKA TIEPEXOIUTh Ha TUIATHINA OCHOBI IO TOBAPUCTBA Y 0araTboX MPaBOBHX
CHCTEMaX, OT)KE THUTIOJIOTIYHO MOJIEINb, epeadadeHo 3akoHonaBCcTBOM Ka3axcraHy, € came Bu-
KITFOUCHHSIM YYaCHHKA.
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3 iHI10TO OOKY, IOIIPH MOAIOHICTE PETrYIIOBaHHS, TEpeI0adeHOro 3aKOHOIaBCTBOM EcToHIT
JI0 TIOJIOKEHb YMHHOTO 3aKOHOAABCTBA YKpaiHM 11100 BUKIIOYCHHS YYaCHHUKA y pa3i HEeBHe-
CEHHS BKJIAJIy, MXK IIAMH MOJICJISIMH PETYIIFOBAHHS ICHY€E ICTOTHA BIIMIHHICTb: BIJMOBIIHO JI0
cT. 15 3akony Ykpainu «[Ipo ToBapucTBa 3 00MEXEHOIO Ta JONATKOBOIO BiAMOBINAIBHICTION
y pa3i HEeBHECEHHS BKJIAJy MPOTITOM JOZATKOBOIO CTPOKY oco0a BTpavae CTaTyC y4acHHKA
Ha MijcTaBi pillleHHs 3arajibHuX 300piB [1], Tomi sk BignosiaHo A0 1. 156 Tocnoaapckkoro
kozekcy Ectowii 1e BimOyBaeThCS aBTOMAaTHYHO 13 CIUTMBOM 3a3HAYCHOTO CTPOKY [3], TOOTO
OKpeMe BOJIEBHUSBICHHS Cymy abo 3araJpHHX 300piB TOBapHCTBA IIO0 BTPATH 0COOOIO CTa-
TYCy YYacHHUKA BiIICyTHE, OTXKe, el BHIAIOK HE € BUKIIOUCHHSM YYaCHHUKA 1y Lill cTaTTi He
O3S IAETHCSL.

AHaJi3 ocTaHHIX JocaiKeHb i myOmikamiii. [[uTanHs BUKITIOYCHHS yYacHHUKA 3 TOBa-
PHCTBa 3 0OMEKCHOIO BiIIOBITANBHICTIO JOCIIKYBAJIOCh TAaKMMH aBTopamu sk O. Kimumayk
ta T. Xpuctiok, O. P. Kibenko, C. C. Kpasuenko, B. M. Kpasuyk, C. JI. MorineBcbKkui,
I. B. Cnacu6o-®areeBa Ta iHIIi, SIKi TPUIUTIIN 3HAYHY yBary 0ararboM akTyaJdbHHM acIieK-
Tam wi€l mpoOieMaTHKy, IPoTe MOPIBHAIBHO-IIPABOBE JOCIIIKEHHS B3a€EMO3B 3Ky IiACTaB
Ta MOPSKY BUKITIOUCHHS YUYaCHHUKA 3 TOBAPHCTBA JOCI HE 3/1iHCHIOBATIOCS.

Merta cTarTi nossArae B ToMy, 00 JOCHTIIUTH Ta y3araJbHUTH B3a€EMO3B 30K MiJICTaB Ta
MOPSIIKY BUKJIFOYEHHS yYaCHUKA 3 TOBAPUCTB 3 OOMEKEHOIO BIIIMOBIJABHICTIO Ta FOPUANY-
HUX 0ci0 moAiOHMX opraHizauiiHO-IpaBoBUX (HOpM y MpaBoBHUX cucTeMax ApMmeHii, benbrii,
binopyci, bonrapii, Kazaxcrany, Hinepnannis, Pociiicekoi @enepanii, [onbmi, Typeuunnnu,
Vkpainu, Yexii 1 [lIBeiinapii.

Buxaan ocHoBHoro marepiasy. Ct. 64 3akony Ykpainu «IIpo rocrmonapchki TOBApUCTBaY
nependadana MOXKIMBICTh BUKITIOYCHHS YYaCHHKA 3 TOBAPHCTBA Yy BUIMAJKY CHCTEMAaTHYHO-
rO HEeBHKOHAHHS a00 HEHAJIC)KHOTO BHKOHAHHS HUM O0OB’SI3KiB, 200 IEpPEIIKOPKaHHSI HOTO
JiSIMH JTOCSATHEHHIO I[iJIeH TOBapUCTBA; BUKJIFOYECHHS 3/1MCHIOBAIOCH 32 PILICHHSIM 3arajib-
HUX 300piB, 32 SKE MPOTOJIOCYBATH YIACHHUKH, IO BOJOMIIOTh y CYKYMHOCTI OimbmI sk 50%
3arajbHOl KUIBKOCTI TOJIOCIB yyacHUKIB ToBapucTBa [4]. [lizcTaBa BUKIFOUEHHS YYacHHKA 3
TOBapHCTBa 3a 3akoHOM Ykpainu «IIpo rocrmomapchki TOBapHCTBa» € 3arajbHOI0 1 chopMy-
JHOBaHA B OI[IHOYHUX MOHATTAX. BUKITIOUEHHS y9acHHUKA 3 TOBAPKUCTBA 3 Mi€1 MiIcTaBH HA0YJI0
y TIPaBOBil peallbHOCTI YKpalHU SKOCTI KPatHBOTO BHPa3y KOPIIOPATHBHOTO KOH(IIIKTY, Taki
KOH(ITIKTH CTaaM BEIbMHU TONIIMPEHHMH 1 PO3BHBAINCS 332 HACTYNHHM CICHAPIEM: 3araibHi
300pHU IpHMaH PIMICHHs PO BUKIIFOYCHHS YYACHHUKA, ITiCIIS YOT0 YYaCHHUK YacTo T0aBaB JI0
TOCTIOIAPCHKOTO CY/Iy TIO30BHY 3asBY TIPO BU3HAHHS TAKOTO PIIlICHHS HEJIHCHUM.

3akon Ykpainu «IIpo ToBapucTBa 3 OOMEKEHOI Ta JOAATKOBOIO BiJIOBIJAIBHICTION,
SIKMW PETyJIIOE BIINOBIHI BITHOCUHH HA JaHU MOMEHT, Iepei0ayae BUKIIOYCHHS Y9aCHUKa
JHIIE y pa3i NpOCTPOUEHHS JONATKOBOTO CTPOKY BHECEHHS BKJIAAY, KU HE MOXE IepeBH-
nryBaTty 30 THIB i BCTAHOBIIOETHCS BAKOHABYNM OPTAHOM ITiCIISI HOPYIIEHHST OCHOBHOTO CTPO-
Ky BHECEHHS BKJIAJiB yYaCHUKaMH, L0 CKJIaJa€ IiCTh MICSLIB, AKIIO iHIIE HE epeadaueHo
crarytoM (4. 1 ¢T. 14, m. 1 4. 2 ct. 15), a TakoXK y pa3i CMepTi, OTOJIOIICHHS CYIOM 0E3BiCHO
BiZICYyTHIM 200 MOMEpIIUM y4acHUKa — (hi3U4HOI 0COOM YW TPUNHUHEHHS YYaCHUKA — FOPHIUY-
HOT 0cOOM, YMs YacTKa y CTaTyTHOMY KaIliTalli TOBapUCTBa CTAHOBUTH MeHIIe 50 BiJICOTKIB,
Ta SKIIO MPOTATOM POKY 3 JHS 3aKiHUEHHS CTPOKY JAJISl IPUUHATTS CIAJIIAHNA, BCTAHOBJIEHO-
TO 3aKOHOJIABCTBOM, CITQJKOEMIII (IIPAaBOHACTYITHUKN) TAKOTO YIaCHUKA HE TTOIAJH 3asBY MPO
BCTYII 10 TOBAPUCTBA BiIOBIIHO A0 3aKOHY (4. 2 CT. 23); pillICHHS PO BUKJIIOUCHHS YYAaCHUKA
MPUIAMAIOTh 3arajibHi 300pH ToBapucTa [1].

MoskHa 0auuTH, 0 HOBUH 3aKOH paJMKalbHO 3BY3MB MOXIIUBOCTI IOAO BUKJIIOUEHHS
YYaCHHKA 3 TOBAPHCTBA, 3 1HIIOTO OOKY, BUKJIFOUCHHS YYaCHHKA 3IIMCHIOETHCS K 1 paHile
3a pillleHHsM 3arajJbHuX 300piB. [Ipu oMy iCHye cTana CyJoBa IPaKTHKA, SKa BUXOIUTH 3
TOTO, II[0 OCKLUTBKHU MPUHHATTS PIIICHHS PO BUKITIOUCHHS YIAaCHUKA 3 TOBAPUCTBA BiTHECCHO
3aKOHOM JI0 KOMITCTEHIiT 3aranbHUX 300piB YYaCHUKIB IIUX TOBAPHUCTB, & HE Cy/y, BUKJIIOUCHHS
YUYaCHHKa 3 TOBAPHCTBA CYIOM € BTPYyYaHHSIM Y TOCIIOAAPCHKY MiSUTbHICTh TOBAPHUCTBA, & TOMY
Cya He Mae TpaBa Opatu Ha ceOe (yHKIIT OpraHiB yIpaBliHHS TOBApPUCTBOM; CyA NEpeBipsie
OOTPYHTOBAHICTH Ta 3aKOHHICTh MPUHHATTS PINICHHS PO BUKIIOUCHHS yYacHHKA y pasi mo-
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TaHHS HUM II030BY TIPO BH3HAHHS Takoro pimeHHs HemiicHuM (1. 29 [locranosu [lnenymy
Bepxoaoro Cyny Ykpainu Bij 24.10.2008 p. Ne 13 [5], m.4.24. [Toctanosu Ilnenymy Bumoro
rocronapcrkoro cyay Ykpainu Bin25.02.2016 p. Ne 4 [6], [TocranoBa BepxosHoro Cyy y ckiia-
i xonerii cynaiB KacamiiiHoro rocnopapeskoro cyny Big 18.04.2018 p. Ne 922/1590/17 [7]).

Takox cmij Bim3HauUTH, Mo 4. 2 cT. 100 LK Ykpainu y unHHIN penakiiii mepeadayae, mo
YYaCHUK TOBAapUCTBA y BUMAJKAX Ta B TOPAJKY, BCTAHOBJICHUX 3aKOHOM, MOXKE OyTH BUKIIIO-
YeHUH 3 TOBapuCTBa [§], OTIKe, MiICTaBH BUKJIIOUCHHS HE MOKYTh OyTH JIOTIOBHEHI, a IOPSIOK
BUKJIFOYECHHS BPETYIbOBAHUH yCTAaHOBUYMM JOKYMEHTOM TOBAPHUCTBA.

HopmaruBHO-TIpaBOBi aKTH TOCUTH BEJTUKOI IPYIIH IPABOBUX CUCTEM BCTAHOBITIOIOTH MOYK-
JIMBICTh BUKJIFOYEHHS YYaCHUKA 3 TJICTAB, SKi € IPUHIIUIIOBO MOAIOHUMU J0 THX, 110 epeada-
qamich cT. 64 3akony Ykpainu «IIpo rocnomapcehbki ToBapucTBay [4]: nie ail a0o 6e31isUTbHICTh
YUYaCHUKA, IKI YTPYAHIOIOTh Y YHEMOKIIMBIIOIOTH HOPMaJbHY JisUTbHICTh TOBAPUCTBA (CT. 22
3akony PecmyOniku ApmeHis «[1po ToBapucTBa 3 00MEXEHOIO BIINOBIAATbHICTION [9]); Tpy0e
HOPYIICHHS YYaCHUKOM 00OB’S3KiB, 00 iCTOTHE yTPyIHECHHS UM YHEMOXXJIMBICHHS HOTO Ji-
siMd (Oe3ISUTBHICTIO) JisTbHOCTI ToBapucTBa (cT.10 denepanbHoro 3akony PO «Ilpo ToBapu-
CTBa 3 OOMEKEHO0 BiMOBinanbHICTIO» [10]); mepemkopkanus AisiMy (Oe3MisUTbHICTIO) ydac-
HUKa JTiSUTbHOCTI TOBApHCTBA a00 TpyOe MOPYIICHHS YYaCHUKOM 000B’SI3KiB, KpIM 000B’SI3KiB
nepeadadeHux JOroBOPOM IIPO 3AiMCHEHHS MpaB y4acHUKIB ToBapucTia (4. 3 cT. 103 3akony
Pecnyomiku Binopycs «IIpo rocnogapcbki ToBapuctsay [11]); 3amofistHHS iCTOTHOT IIKOAN
yuacHHKOM (4. 2 cT. 34 3akony PecmyOniku Kazaxcran «IIpo ToBapucTBa 3 0OMexeHOIO Ta
JONATKOBOIO BiMOBIANBHICTION [2]); 3aIMOMisiHAS YYaCHUKOM IIKOIH IHTepecaM TOBapUCTBA
y croci0, mo poOUTh HEMPHUHHATHUM MPOAOBXKEHHS MepeOyBaHHS y HOTO BIACHOCTI YacT-
ku (in such a way that a continuation of his share ownership reasonably can be tolerated no
longer, c¢1.2:236 LIK Hixepnanzis [12]); BaxkinBa MPUUYUHA, 110 CTOCYETHCS TAKOTO yYaCHUKA
(z waznych przyczyn dotyczacych danego wspolnika, cT.266 Konekcy rocrnopapchbkux ToBa-
pucts Pecrry6mixu omsmia [13]).

MorkHa OauuTH, 110 HaBeAEHI BUILE MiICTaBU CHOPMYIbOBaHI B OLIHOYHUX MOHATTSAX.
VY mpaBosiii cuctemi Yexii Taka mijicTaBa BUKIIOYCHHSI (BUHSATKOBO I'py0e MOPYIICHHS ydac-
HUKOM HOro o0O0B’s3KIB) MOEAHYETHCS 3 AIBTEPHATHBHOIO MiJCTAaBOIO, KOO € HEBHECEHHS
YYACHUKOM BKJIJy a00 JOJATKOBUX IUIATEXKIB HA YaCTKY BIJIMOBIIHO JIO PIIIEHHS 3arajbHUX
300piB, (cT.cT. 151, 165, 204 3akony Yecbkoi PecnyOmiku «IIpo rocnogapcbki ToBapucTBa Ta
KooTiepaTBH (3aKOHY PO TOCIIONAPChKi Kopropallii)» [14]), ToOTO Yechke mpaBo 00’ €IHye
MAX1 Moo MiAcTaB (aje He TOPAIKY) BUKIIOUeHHS, BTiIeHUH y 3akoHi Ykpainu «IIpo roc-
MOZapPCHKi ToBapHucTBay» [1] 3 mimxoaom, BTileHHM y 3akoHi Ykpaiau «IIpo ToBapucTa 3 00-
MEXEHOIO BiJIIOBiAaIbHICTION [2]. CX0KHUM YMHOM y TIpaBOBiii cuctemi bosrapii BUKIIOUeHHS
y4JacHHUKa MOJKJIUBE 3 TAKHX ITiCTAB sIK HEBUKOHAHHS 3000B’13aHb IIOJT0 il HAa KOPUCTH TOBA-
pHCTBA, HCBHECCHHSI BKJIAIiB, HCBUKOHAHHSI PillIEHb 3arajibHUX 300piB, a TAKOX il YUaCHUKA,
CTIPSIMOBaHI POTH iHTepeciB ToBapucTpa (cT. 126 Toprosoro 3akony bonrapii [15]).

BoaHowac € mpaBoBi CHCTEMH, y SIKMX albTEPHATUBOIO BHKIIIOYCHHS YYacHHKA 3 TOBa-
pHUCTBA 13 «3arajJbHOI» IMIJCTaBH, CPOPMYIHOBAHOI B OI[IHOUYHHMX TOHSTTAX, € BHKIJIIOUCH-
HS YyJYacHUKA 3 MiJCTaB, MependauyeHuX CTaTyTOM, TOOTO — BU3HAUCHUX CAMUMH yYacHHKa-
mu. Ile, 30kpema ineHTHYHI HOpME [ocmomapcekoro komekcy TypewuwHu Ta IluBinbHOTO
koxekcy lllBeitapii, a Takox myxe MomiOHI J0 HUX mojoxeHHA Komekcy ToBapucTB Ta
00’eqHaHb benbrii, BIAMOBITHO 10 SKUX yYacHUKA MOKe OyTH BHKIFOYCHO 3 TOBAPHCTBA
a00 3a HasABHOCTI CIpaBeIINBOI, BaXIUBOI NMpu4uuHU (¢p. — justes motifs, HIM. — wichtiger
Grund, typ.— hakli sebeplerin a6o hakli sebebe, cr.ct. 2:63, 6:123 Komekcy ToBapucTB
ta 00’emHanb benbrii [16], m. «h» u.l ct. 616, u. 3 c1. 640 I'ocogapchKOro KoAEKCy
Typeuyunnu [17] tam. 14 4. 2 ct. 804 A, 4. 1 ct. 823 B [{usineHoro kozaekcy IIseiinapii [18]),
abo 3 miacraB, mependaueHux crarytoM (cT.5:155 Komekcy ToBapuctB Ta 00 €THAHb
Benprii [16], . «e» 4. 2 ¢T. 616, 4. 1 cT. 640 ['ocrogapcekoro koxekcy Typeuunnu [17] Ta
m. 154.2 ct. 804 A, 4. 2 ct. 823 B HusineHoro xonekcy HIseiinapii [18]). Leit miaxin koHTpac-
TYE 3 MiJIX0IOM, 3aKPITNICHUM Y TIPaBOBii cucTeMi YKpaiHU, OCKUIBKH, sIK 3a3HAYaIOCs BHUIIIE,
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BUXOJISIYM 3 MONokeHb 4. 2 cT. 100 1IK Vkpainu [8] mijcTaBu BUKITFOYCHHS HE MOXKYTh OyTH
JOTIOBHEHI yCTAHOBYMM JOKYMEHTOM TOBapHCTBA.

MoskHa 0a4nTH, IO MPABOBI CUCTEMH TIepe10auaroTh 3/1€01IbIIOT0 MOXKIIMBICTh BUKITFO-
YEeHHS YYaCHUKA 3 MIJICTaB, 10 CPOPMYIILOBaHI B OIIHOYHHUX MOHATTAX (BaXKJIMBA, CIIPABE/I-
JI¥Ba TIPUYMHA, TPyOe MOPYIICHHS YIaCHHKOM 000B’SI3KIB Ta 1H.), JIOTIOBHIOKOYH ii B 0araTtbox
BHTIAJIKAX MOXKJIMBICTIO BHKITFOUCHHS YYaCHHKA 3 TM1JICTaB, 10 Tepen0adeHi CTaTyToM abo y
3B’SI3KY 3 HEBHECEHHSIM HHUM BKJIQJIiB.

[Ipu npoMy € IeBHA CHCTEMA Y TOMY, SIK ITiICTABH BUKJIIOUCHHS YIaCHUKA KOMOIHYIOTBCS
3 IOPSAKOM BUKITIOUCHHS.

BukiroueHHST ydacHUKA 3a 3arajbHOIO IMiJICTaBOK0, IO C(HOPMYIIHOBAHA B OIIIHOYHUX IT0-
HATTAX (BaKJIMBA, CIpaBe/UIMBA MIPUYHHA, TPYOE TOPYIICHHS YYaCHHKOM OOOB’SI3KIiB Ta i1H.)
Maiike y BCiX TOCTIKEHUX TIPAaBOBUX CHCTEMaX 3IHCHIOETBCS HA MIJICTaBl CylTOBOTO PIllICH-
HSI, IPUAHSITOTO 32 Pe3yIbTaTaMi PO3TISTy TO30BY, MONAHOTO YYaCHUKAMH TOBApHUCTBA abo
CaMHUM TOBAPHCTBOM, a CaMe:

— Y4YaCHMKaMH, SKUM HaJlexKaTb YacTKH, L0 CKJIaJaloTh CyKynHo He MeHue 10% cra-
TyTHOTO KamiTtaiy (cT. 22 3akony Pecry6niku Apmenis «IIpo ToBapuctBa 3 oOMe-
JKEHOIO BiMOBINaIbHICTION [9]; cT. 10 denepanproro 3akony PO «Ilpo ToBapucTa
3 0OMexeHor BianmoBimanpHicTION [11]; 4. 3 cT. 103 3akony Pecnyoniku Binopych
«IIpo rocnogapchki ToBapucTBay [11]);

— YYacHHKAaMH, SIKUM HaJeXaTh CYKyITHO YacTKH, 1o HamaoTh 30% romocis, abo
mpaBo Ha oTpumaHHs 30% mpuOyTKy (cT. 2:63 Komekcy ToBapHCTB Ta 00’€THAHB
Benprii [16]);

— yYacCHHMKaMH, SKAM HAJICKHUTh CYKYITHO TpeThHa 9acTok (cT. 2:236 11K Hinepnannis
[12D); .

— BCIMa yJacHHKaMH TOBApHCTBA, KPIM YYacCHHKA, SKOTO BHUKIIOYAIOTH, SKIIO JYaCT-
KM YYaCHUKIB — ITO3MBauiB pa3oM CKJIJIAlOTh OUIBIIIE MOJOBHHHU KaIliTaly TOBapH-
cTBa (TOOTO SIKIIO BCl YYaCHWKH TOBAaPHCTBA, KPIM yUaCHHKA, SKOTO BUKIFOYAIOTh,
€ CIIBIIO3UBAYaMU, TIPH [[OMY YYaCHHK, SIKOTO BHKIJIIOUAIOTH HE € Ma)KOPUTapieM),
a00 y4aCHUKaMH, YaCTKH PAa30M CKJIQIal0Th OiIbIIe TIOJIOBUHH KaIliTaJly TOBAPHCTBA
y pasi SKIIO CTaTyT mependavyae Taky MOXKIHUBICTh (TOOTO BiJMOBIMHO IO CTATYTY
CIIBIO3MBAYaMH MOXKYTh OyTH HE BCI YYaCHUKH, SKIIO CITIBIIO3WBaYaM HaJICKHUTh
OUTBIIICTh YACTOK TOBAPHUCTBA), BIIMOBIIHO JI0 cT. 266 Konekcy rocnoaapchbKux To-
BapuctB Pecniyomniku [Tosnpma [13];

— TOBapHCTBOM 3a HAsIBHOCTI PIllICHHs 3arajbHUX 300piB MPO Mojaqy 10 Cy1y MO30BY
PO BUKIIFOYCHHS YYaCHHKA, [0 TIPHHMAETHCS:

— TPOCTOI0 OUIBIIICTIO TOJNOCIB BiJ KUIBKOCTI TOJOCIB YYaCHHUKIB, IIO NMPUCYTHI Ha
300pax (ct. cT. 170, 171, m. «b» 4. 1 c1. 173, cT. 204 3akony Yecbkoi PecryOuniku
«IIpo rocmomapcbki TOBapUCTBa Ta KOOTIEPATHBH (3aKOHY IIPO TOCIIONapChKi KOPIIO-
pamii)» [14]);

— OunpmIicTiO y 2/3 TOJI0CIB yUaCHHMKIB, 0 OepyTh y4acTh y 300pax, 1, BOIHOYAC, CKITaa-
FOTh a0COJTIOTHY OUTBIIICTH YaCTOK, 1[0 MAFOTh IPpaBo rojiocy (. 14 4. 2 ct. 804 A, 1. 8
4. 1 ct. 808 B, u. 1 ct. 823 B [{usinbHOTO KONekcy LBetinapii [18], m. «h» 1. 1 cT. 616,
. «h» 4.1 ¢T. 621, 4. 3 ct. 640 ['ocnogapcrkoro koaekey Typeuunnu [17]);

— OiIpmIiCcTIO y % BIX KIBKOCTI TOJIOCIB YYACHHUKIB, IO MPHCYTHI Ha 300pax, SKIIO
CTaTyT HE BHUMArae OUIBIIOT KIJBKOCTI TOJOCIB ab0 OfHOCTaWHOCTI (4. 2 cT. 34,
m 9 4. 2 ct. 43, u. 2 ct. 48 3akony Pecnyoniku Kazaxcran «IIpo ToBapucTBa 3 00-
MEXKEHOIO Ta JIOJaTKOBOKO BiMOBITaIbHICTION [2])

€1uHa 3 TOCTIPKCHUX MPABOBUX CHUCTEM, y SIKIM BUKITIOUCHHS YYaCHUKA 3 TOBAPUCTBA Y
3B’SI3KY 3 BUMHEHHSM HUM [Iiif, CIIPSIMOBAHHX MPOTH iIHTEPECIiB TOBAPHUCTBA, a TAKOK HEBHKO-
HaHHSM DIIICHb 3arajibHAX 300piB Bi0OyBa€ThCs 3a PINICHHSIM 3aralibHUX 300piB, a HE 3a Cy-
JIOBUM DIIIICHHSM, € TIpaBoBa cucteMa bonrapii, mpu 11boMy 3a3HaueHe pillleHHs TPUHMAaEThCs
OUTBIIICTIO y %4 TONIOCIB YIaCHUKIB 300piB, i AMMCH YIaCHHUKIB Ha IIPOTOKOJI 3aTaIbHIUX 300DiB,
0 MICTUTH TaKe PIICHHS, 3aCBITUYOTHCS HOTapianbHO (cT. 126, m. 2 u. 1, 4. 3, 4. 4 ct. 137
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Toprosoro 3akony bonrapii [15]). MoskHa 6aunTH, 10 TaKKH T1IX1]1, TOMIOHWH 10 ependade-
Horo cT. 63 3akony Ykpainu «IIpo rocromapchki TOBapuCTBay [4], CTAHOBUTH BUHSTOK 3 Ipa-
Buuta. JliicHO, MOBHOBaYKEHHS MIOJ0 BUKJIIOUCHHS YYaCHHUKA 3 TiCTaBH, 110 CHOPMYITHOBaHA
B OILIHOYHHUX TOHSATTSX, SIKI IO TOTO K ONMUCYIOTh KOH(IIIKTHY, CIIPHY CHTYAIlif0 MK ydac-
HUKOM Ta HITMMH YYaCHHUKaMH a00 TOBApUCTBOM, JIOIJILHO HAJaBaTH HE 3arajibHUM 300paM
TOBApHUCTBA, IO CKIAAI0ThHCS, (PAaKTHIHO, 3 IHIIINX YYACHUKIB, SIKI MOXKYTh JISTH BUXOJISUH 3
I03aIIPaBOBHUX MOTHUBIB, a CYLY, IPU3HAUYCHHIM SIKOTO € PO3B’SI3aHHSI CIIOPIB.

SIKIIO BUKJIFOYCHHS YYaCHHMKA 3 IMIJCTaB, 10 BUPAKEHI B OIMIHOYHUX MOHATTAX, 3iH-
CHIOETHCSI Malke B YCiX MPAaBOBUX CHCTEMaX Y CyIOBOMY ITOPSIKY, BUKITIOUCHHS 3 TiJICTaB,
0 3aKPITUICH] CTaTyTOM 3aBXKIH BiOyBA€ThCS 3a PINICHHSIM 3arajlbHUX 300piB, MPHIOMY
y npaBoBux cuctemax llIBeiinapii ta TypeddwHU Taki pillleHHS MPUHAMAIOThCS OLTBITICTIO
y 2/3 TONOCIB YYaCHHKIB, IO OEPYTh y4acTh y 300pax, i, BOIHOYAC, CKIAJAIOTh aOCONOT-
Hy OUTBIIICTh YaCTOK, IO MarTh Tparo royocy (m. 14 4. 2 ct. 804 A, m.8 4.1 ct. 808 B,
4. 1 c1. 823 B IluBineHoro Koxmekey lBeinapii [18], m. «h» 4. 1 cT. 616, 1. «h» 4.1 cT. 621,
4. 3 cr. 640 T'ocnogapcewkoro koaekcy Typeuunnu [17]).

BukmoueHHST yuacHUKa y 3B’S3Ky 3 HEBHECCHHSIM BKJIaIy a00 TOAATKOBOTO ILIATEKY
TaKOXK BIJIOYBA€ThCS 3aBXK/M 32 PIIICHHSIM 3arajbHUX 300piB, PoCTOr0 OUThImiCTIO (cT. 151
3akony Yechkoi PecryOniku «IIpo rocromapchki ToBaprcTBa Ta KOONEpaTuBU (3aKOHY MPO
rocrofapchki Koproparii)»|[14]), abo OinpmricTio y % TonociB y4acHHUKIB 300piB (cT. 126,
m. 2 4. 1, 4. 3 ct. 137 Toprosoro 3akony bosrapii [15]).

[Tpu bOMy 111 BiJ3HAYMTH, 110 Y TIPABOBiK cucTtemi Yexii BUKIFOYCHHS yYacHUKA CTOCY-
€TBHCS JIUIIE TUX YACTOK, SIKI TAKUH yJaCHUK He 3a0e3MeunB cBOiM MaiiHOM (4. 2 cT. 151 3akoHy
Yecrkoi Pecriyomiku «I1po rocrmonapchki TOBapUCTBa Ta KoorepaTiBH (3aKOHY PO TOCIIOAAp-
ChbKi Kopriopariii)» [14]), ToOTO SKIO yYaCHUK BHECE YACTHHY BKJIATy, HOTO Y4acTh BHACIIIOK
BUKITIOUCHHS HE IPUITUHSIETHCS, a JIHIIIE 3BY)KYETHCS 32 00CSITOM.

Bignosigao 1o ct. 126 Toprororo 3akoHy bosrapii y pasi, SKII0 y4aCHUK HE BHOCHTb
BKJIQJI, 3arajibHi 300pW BU3HAYAIOTh JIONATKOBUH CTPOK, SIKMI HE MOXeE OyTH MEHIIHAM 32 Mi-
Cslllb, KePIBHUK TOBAPUCTBA MOTIEPEIKAE YIACHUKA PO TAKUI TOAATKOBHI CTPOK 1y pa3i He-
BHECEHHS BKJIaJly, YYACHUK BBaXKA€ThCs BUKIFOUYCHUM 3 TOBapucTBa [15], Toxi sk cT. 15 3akoHy
YKpaiHu BCTaHOBITIOE (PAKTUYHO 3BOPOTHIM MOPSJIOK: JONATKOBUH CTPOK JIJIsl BHECEHHS BKJIa-
Iy BCTAQHOBIIFOETHCSI BUKOHABYMM OPTaHOM, MICISI HOTO MOPYIICHHS 3araibHi 300pH IpHitma-
FOTh PILICHHS TIPO BUKITIOUEHHS yJyacHuKa. [1i1xi1 BTiieHud y ipaBoBiii cuctemi bomrapii ¢
BU3HATH OLIBIT aeKBaTHUM, 00 came 300pH SK BUIIUH OpraH MaroTh BU3HAYATU JOJATKOBUIA
CTPOK BHKOHAHHS 3000B’I3aHHS YIACHUKOM, a MOPYIICHHSI TAKOTO CTPOKY TPH3BOJHUTH IO aB-
TOMaTHYHOTO BHKJIFOUCHHS YUaCHHUKA ((haKTHIHO 300pU MPUIMAIOTh PIilIeHHS PO BUKIIIOUCH-
HSl YYaCHHKa 3 BIITEPMiHYBaHHSIM TPUITMHEHHS BIIHOCHH ydYacTi Ha JIOJATKOBUI CTPOK JIst
BHECEHHS BKJIAY).

BucHoBkM i mpono3umii. AHasi3 MPaBOBOTO PETYIIOBAHHS IMIACTAB 1 MOPSIKY BUKIIFO-
YEeHHS YYaCHUKA 3 TOBAPHCTBA 3 OOMEKEHOI BiMOBIIAIBHICTIO Y AOCITIDKCHUX MPABOBUX
CHCTEMaXx JI03BOJIUB BHIUTUTH HACTYITHI 3aKOHOMIPHOCTI:

— HAWMOIIMPEHIIIO € 3arajbHa IiICTaBa BUKIIOYCHHS, COPMYIhOBaHA B OIIIHOUHUX
MOHATTSAX (BaXJIMBa, CIpaBeJIMBa IiIcTaBa, Ail a00 Oe3MisUBbHICTh YYacHHUKA, sKi
YTPYIHIOIOTH YU YHEMO)KIIMBIIOIOTE HOPMAJIbHY IisUTBHICTH TOBAPUCTBA, TPyOe TI0-
PYIICHHS YYaCHUKOM 00OB’3KI1B, 3aITOJIISTHHSI YYaCHUKOM IIIKOJM IHTepecaM TOBapH-
CTBa y €1oci0, 110 poOUTh HEMPHUHHATHUM TPOIOBKCHHS HOTO yYacTi Ta 1HIIE), sKa
KOMOTHYETHCSI 13 CYIOBHM ITOPSIKOM BUKJTFOUCHHSI 3@ TI030BOM YYACHHKIB, IKUM Ha-
JISKUTH YaCTKOIO TIEBHOTO, BI3HAUCHOTO 3aKOHOIABCTBOM, PO3Mipy, a00 3a M030BOM
€aMOoT0 TOBapHCTBA, IO MOJAETHCS 32 HASBHOCTI PIIICHHS 3araJibHUX 300piB, sKe, Y
CBOIO 4epry, MPUHMAETHCS BCTAHOBJICHOI 3aKOHOM O1JIBIIICTIO, KA y PI3HUX MPaBO-
BHX CHCTEMaX € MPOCTOI0 a00 KBaTi(DiKOBAHOIO;

— 3araiibHa TijicTaBa, CPOPMYJIHOBaHA B OIIIHOUYHUX IMOHSTTAX, MOXKE JIOTIOBHIOBATH-
Csl abTEPHATUBHUMH, SIKIMH € a00 HCBHECEHHSI YIaCHUKOM BKJIAIy UM JOTATKOBHX
IJIaTeXIB HA YaCTKY BIIMOBIIHO JI0 PIICHHS 3arajibHUX 300piB, a00 IMiJCTaBH, BU-
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3HaUCHI CAMUMH YYaCHHKAaMH B yCTAHOBUOMY JOKYMEHTI TOBApHCTBA, MPU I[LOMY
TaKi aJbTepHATHUBHI MiJICTABH KOMOIHYIOTBCS 3 T103aCyIOBUM MOPSIKOM BUKIIOUCH-
Hsl YYaCHUKA, IO 3IACHIOETHCS 3a PIICHHSIM 3arajbHUX 300piB, ke MPUHMAETHCS
BCTAQHOBJICHOIO 3aKOHOM OUIBLIICTIO, KA Y PI3HUX MPABOBHX CHCTEMaX € MPOCTOO
a00 kBaMi(PiKOBaHOIO;

nependadeHe 3akoHoM Ykpainu «[Ipo ToBapucTBa 3 0OMEKEHOIO Ta JONATKOBOO
BIJIMOB1IaJIbHICTIO» BUKJTFOUCHHSI TIOMEPIIOTO YYacHHUKa — (pi3UIHOT 0coOm abo TpH-
MTUHEHOI IOPUANYHOI 0COOM HE Ma€ aHAJOTIB y JOCIIKCHUX MPABOBUX CHUCTEMaXx 1
MOXe PO3DIIIATHCS K CIpo0a MOMIMPHUTHU Jil0 MPAaBOBOTO IHCTUTYTY HA BITHOCH-
HU, 110 HE MOXXYTh OyTH BPETYJIbOBaHI HOPMAMHU TAKOTO IHCTUTYTY (TIOMEPIHH 4d
NPUIMHCHUN YYaCHUK HE iCHYE€ SIK Cy0 €KT, OTXKE HE MOXKE OyTH BHKIIIOUCHHH, X0ua
MOJKHA Ka3aTH MPO BHECCHHS BIAMOBIAHUX 3MiH JI0 €IIMHOTO JIEPKABHOTO PEECTPY,
YCTaHOBUYOTO JIOKYMEHTY, Ta/a00 Ipo MPHUITMHEHHS IIPaBa CIIaKOEMIIIB YH IIPAaBOHAC-
TYITHHKIB Ha BCTYII IO TOBAPUCTBA Ta/ab0 PO aHyIIOBaHHS OTPUMAHOI HUIMHU YaCTKU
3 OTPUMAaHHSAM 11 BAPTOCTI — KOPIIOPATUBHOT MAaifHOBOT KBOTH, 3aJIEKHO BiJl TOTO, SIKY
KOHILICTITYaJIbHY MOJIeNIb Oyaie 0OpaHo JiJIsl BpETyItOBaHHs 3a3HAYCHUX BiJIHOCHH).
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OCHOBAHUA U MOPANOK UCKJTIOYEHUSA YYACTHUKA
N3 OBHIECTB C OTPAHUYEHHOU OTBETCTBEHHOCTBIO:

CPABHUTEJIbHO-IIPABOBOM ACHEKT

Pe3rome
B craree mpencraBneHsl pe3yiabTaThl CPAaBHUTEIHHO-TIPABOBOTO HCCIEIOBAHUS OCHO-

BaHUH U nopsaKa UCKIIIOUCHUS y4YaCTHUKaA U3 O6LlleCTBa C OFpaHH‘{eHHOﬁ OTBE€TCTBCHHOC-
TBIO U IOPHANYCCKUX JIUIl TOJOOHBIX OPraHM3aOHHO-IIPABOBEIX (DOPM B IIPABOBEIX CHC-
TeMax psijia TOCyAapcTB. M3ydyeHa Koppelsinusi OCHOBAaHHUI U TIOPSIAKA UCKITIOUCHUS, CICTaH
BBIBOJA O TOM, YTO CaMbIM PaCHpOCTPAHCHHBIM SABJISACTCS OGH.ICC OCHOBAHUEC HCKIKOYCHMU,
c(opMyTIPOBAHHOE B OI[CHOYHEIX MOHSATHAX («CIIpaBeUINBas IIPUUNHAY, «TPyOoe HapyIIe-
HHUE YYaCTHUKOM OOSI3aHHOCTEI» W Jp.), KOMOMHUPYEMOE C CyACOHBIM MOPSIIKOM HCKIIIO-
YeHMs MO MCKY YYaCTHHMKOB JIMOO caMoro oOIIEeCcTBa; Takoe 00liee OCHOBAHUE MOXET JO-
HOJTHATBCS ATBTEPHATUBHBIME, KaKOBBIMH SIBIISIOTCS HEBHECCHHE YYACTHHKOM BKJIAJa WIIH
JOTIOJHUTEIBHBIX IUIATE)KEH Ha OO B COOTBETCTBUH C PEILICHHEM 00111ero codpanusi, 1mdo
OCHOBaHMUs, OTIPECACIICHHBIC CAMUMU YYaCTHUKAMU B YUPECAUTCIbHOM JOKYMCHTC OGH_ICCTBa,
IPY 3TOM TaKWe aJbTePHATHBHBIC OCHOBAHMS KOMOMHHPYIOTCS C BHECYJCOHBIM MOPSIKOM
WCKJIFOUCHUSI YIaCTHHUKA, OCYIIECTBIISIEMBIM 110 PELICHUIO 00IIEro COOpaHusL.

KarwueBble ciaoBa: O6HI€CTBO C OFpaHH‘ieHHOﬁ OTBCTCTBCHHOCTLIO; IHNPEKpaAlICHUEC

KOpIIOpaTUBHBIX HpaBOOTHOMEHHﬁ; HCKIIIOYCHHUEC YYAaCTHHUKA W3 O6H_ICCTBa; OILICHOYHBIC I10-
HATHSA B IIpaBe.
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THE GROUNDS AND THE MODE OF THE EXPULSION
OF THE SHAREHOLDER FROM THE LIMITED LIABILITY
COMPANY: THE COMPARATIVE LEGAL ASPECT

Summary

The article presents the result of comparative legal studies of the grounds and modes
of the shareholder’s expulsion from the limited liability companies as well as legal entities
of the similar corporate forms provided by the laws of some countries (namely Armenia,
Belarus, Belgium, Bulgaria, Czech Republic, Kazakhstan, the Netherlands, Poland, Russian
Federation, Switzerland, Turkey and Ukraine).

It is concluded that in the vast majority of the legal systems there is a general ground
for the expulsion of a shareholder from a limited liability company drafted in the evaluation
categories such as «just cause», «just reasons» «important reasons», «good cause» or alike. It
was found that this ground for the expulsion from the company correlates with a court mode
of the expulsion with very few exceptions.

The author finds that the alternative for this general ground of shareholder’s expulsion
in many legal systems is a breach of the shareholder’s obligation to pay the contribution to
the company’s capital or set of grounds for expulsion provided by the company’s articles of
association at the discretion of the general shareholders meeting.

The alternative grounds for expulsion of the sharcholder from the limited liability
company correlate with a non-judicial mode of expulsion under the decision of the general
shareholders’ meeting.

The author makes conclusion that the expulsion of the winded-up legal entity or dead
natural person as a shareholder from the limited liability company provided by the current
Laws of Ukraine is without equals in other legal systems and there is no reason to regulate
this situation by the rules suited for the expulsion because there is no such a winded-up or
dead person anymore that’s why one may say only about the making of a special entry to the
register that is a merely technical issue.

Keywords: limited liability company; termination of the shareholding relations;
expulsion of the shareholder from the company; evaluation categories in law.



