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HPOBJEMATHUKA BUK/IIOYEHHS YYACHUKA T'OCIHHOJAPCBKOI'O
TOBAPUCTBA

KopriopariBHi NMpaBOBIIHOCHHH MOXYTh IPUIHMHSTHCS 32 BOJICIO Y4acHHMKa a0o mo3a
Hero. OCKUTBKH YKpaiHChKe KOPIOPaTHBHE 3aKOHOAABCTBO OCTAHHIMH POKaMH OHOBIIIOBAJIOCS
1l 3a3HaBAJIO CYTTEBUX 3MiH, 3 sIBUJIacS HEOOXITHICT Y NMEPEOCMUCIICHHI TIPAaBOBOTO MEXaHi3-
MY OKPEMHUX IIiJICTaB MPUIMHEHHS KOPIIOPAaTUBHUX MPABOBITHOCHH 11032 BOJICIO YYacHHUKa. Y
il cTaTTi pO3nISIHYTO MPOOJIEMaTHKy BHKIIIOUEHHS! yYaCHHKA TOCIOIAPChKOTO TOBapHUCTBA,
BH3HAYEHO MPOTAIMHH Ta HETOYHOCTI B IIPABOBOMY PETYJIIOBaHHI IIbOTO MUTAHHS B YHHHOMY
3aKOHOJIaBCTBI YKpaiHH.

JlocmipKeHo TpH MiACTaBH BUKIIIOUEHHS! yYaCHUKA KOPIIOPATHBHUX MPABOBITHOCHH, SIKi
3aCTOCOBYIOTHCS B HAI[IOHAJILHOMY Ta 3apyOi’KHOMY 3aKOHOJABCTBI. AHAII3YIOUU TCOPETUYHI
Ta MPAaKTHYHI acTIeKTH BHUKJIIOYCHHS y4acHHKA Yepe3 CHCTeMaTHuHEe HEeBUKOHAHHs a00 HeHa-
JIe)KHE BUKOHAHHSI HUM CBOiX 00OB’SI3KIB 200 MEpENIKo/pKaHHsI CBOIMHU JIISIMH LIJISIM TOBapH-
cTBa, sike 710 2018 p. mependauanocs y ct. 64 3akony Ykpainu «[Ipo rocrionapcbki TOBApUCTBa»
JUISl TOBapPUCTB 3 OOMEKEHOIO BiJIIOBIIAIBHICTIO, OYJI0 PO3IVISIHYTO JOCBIJl IHO3EMHHUX KpaiH
110J10 BIPOBAKEHHS 1MO/1I0HOT HOPMH, a TakoX pineHHs: BepxosHoro Cy/y 1110710 OCKapKeH-
HS1 pillIeHb 3arajbHUX 300piB Mpo BUKIIOUeHHS. OCKUIBKY MONEpeHIN BapiaHT 3aCTOCYBaHHS
i€l MmiZicTaBM BUKJIFOYCHHS TepeadavyaB MPUHHATTS PIMICHHS PO BUKIIOUYEHHS 3arajbHUMH
300paMH Ta BUKOPHCTAHHS BUKIIIOYHO OIIHOYHUX IMOHSTH, OYJ0 3p00JIEHO BUCHOBOK IPO J0-
LUIBHICTB nependavyeHHs B 3akoHi Ykpainu «IIpo ToBapucTBa 3 00MEXEHOIO Ta JOIATKOBOIO
BIJIMIOBITAJIbHICTEO» MOXKJIMBOCTI 1HII[IFOBAaHHS BUKJIFOUCHHS 33 TI030BOM YYaCHHUKA B CYIOBOMY
TIOPSIZIKY, @ HE 32 PILlIEHHSIM 3arajbHUX 300piB TOBAPHUCTBA YEPEe3 CHCTEMaTHYHE HEBUKOHAHHS
a00 HEHaJIC)KHE BUKOHAHHS HUM CBOTX 00OB’SI3KiB 200 MEPEIIKOKAHHS CBOIMU JISIMH IIUISIM
ToBapucTBa. Po3mIsiiarody MUTaHHs BUKITFOYEHHS TOMEPIIOTO YYacHHUKa 3 TOBapHCTBa 3 00Me-
YKEHOIO BI/INOBIJANIbHICTIO, 3p00JIEHO BUCHOBOK MPO HENPABWIIBHICTh 3aCTOCYBAaHHS TepMiHa
«BUKJTFOYCHHSI» 1100 TOMEPJIOTO YYaCHHUKA, OCKIITBKH (PaKTHYHO HIeThCst PO BUOYTTS TTOMEp-
JIOTO y4YacHHKa 1 BUKJIIOYEHHS BIZIOMOCTEH PO HBOTO 3 JEp’KaBHOTO peecTpy. Binrak Binmo-
BijHE (DOPMYJTIOBAHHS MiJISITa€ KOPETYBAHHIO 3311 YHUKHEHHS! T IMIHU HOHSTh Y YHHHOMY
3aKOHO/IaBCTBI.

CchopmoBaHO MO3HMIIII0 CTOCOBHO IUISAXIB BUPIMICHHS aKTyaJlbHUX MPOOJIeM, sIKi BUHHKA-
I0Th 1010 BUKJIIOUSHHS Y4aCHUKA TOBAPUCTBA 3 PI3HMX ITiICTaB.

KarouoBi ciioBa: mpunuHEHHs, KOPIOPATHBHI MPaBOBITHOCUHY, BUKJIIOYCHHS! yUYaCHHUKA,
BHOYTTS.

[ocranoBka mpodsemu. [IpunvHEHHS KOPIOPATUBHUX NPaBOBIIHOCHH 11032
BOJICIO 1X YJaCHUKA MOKE BiIOyBaTHUCS 3 MEKUTBKOX MificTaB. OaHIEI0 3 HAMOLTBI T0-
IIMPEHUX 13 HAX € BUKIIOYCHHS yYaCHHKA 3 TOBApUCTBA. B cydacHOMY yKpaiHCHKOMY
3aKOHOJ/IABCTBI HE 3aBXK/U MPABUIIBHO Ta 3p03YMLIIO 3aCTOCOBAHO TEPMIH «BUKJIFOUCH-
HsD» yUaCHHKA depe3 (PaKTUIHY 3aMiHy HUM TTOHATTS «BHOYTTS IIOMEPIIOTO yYaCHHKA.
3BaXKaroyy Ha 1€, BXKINBO BU3HAYUTH MIACTaBU, MEXAHI3M Ta OCOOIMBOCTI BHKIIIO-
YEHHS yJYaCHUKA 3 TOCTIOAAPCHKOTO TOBAPUCTRA.

© K. O. Icaera, 2022
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AHaTi3 ocTaHHIX gocaigxens i mybaikamiii. [IpoOiremMaMu BUKITFOUEHHS ydac-
HUKa TOCIIOAapChKOT0 TOBAPHUCTBA OIKYBAJIKCS IOCTATHLO 0arato BYCHUX, CEPEJT IKIX
I. Cracubo-darteeBa, A. Cmitiox, O. Kimumuyxk, T. Xpuctiok, O. Kibenko, C. KpaBuen-
ko, B. KpaBuyk, C. Morinescekuii, T. [llemera, ®. XanieBa, O. 3o03ynsk. Y mparsix
3a3HauCHHUX BUYCHUX y Till UM 1HIIIH Mipi NPUIUISETHCS yBara MATAHHSM BUKIIOYCHHSI
y4acHHUKa 3 TOBapuCTBA. MiX TUM OKpeMi MiICTaBN BUKIIIOUEHHS Ta BUOYTTS y4acHH-
Ka TOBapPHCTBA NOTPEOYIOTh ICTATBHOTO BUBYCHHSL.

BunisieHHss HeBUpilleHUX paHille YacTHH 3arajbHoi mpoodaemu. OcTaHHIM
4acoM BifOynuCs CyTTEBI 3MiHM B 3aKOHOJABCTBI IIPO TOBAPHCTBA 3 OOMEKEHOIO Ta
JIOJIATKOBOIO Bi/IIIOBIAIBHICTIO, 30KpEMa I0/I0 MiACTaB JJIsl IPUNHHATTS PIICHHS PO
BHKITIOYEHHS yYaCHHUKA TOCIIOIaPCHKOTO TOBAPUCTBA. | X04a X KO0 3HAaYHO 3MEHIITH-
J0Cs, Ti MACTaBH, SIKi CIYTYBaJIM BUKJIIOYEHHIO YUYaCHHUKA 3 TOBAPKCTBA paHille, Ipo-
MOBKYIOTh BUKJIMKATH TMUTAHHS TPHW BUPIMICHHI CyIaMH CTIOPiB. 30Kpema, 3ajIulia-
€ThCSI HEBUPIMICHO HEOOXiAHICTh HAsIBHOCTI B YUHHOMY 3aKOHOJIAaBCTBI HOPMU IIPO
BUKJIFOYCHHS Y9ACHHUKA FOCIOAAPCHKOTO TOBAPUCTBA, SIKHI CUCTEMATUYHO HE BUKOHYE
a00 HEeHaJIe)KHUM YHHOM BHUKOHYE CBOI OOOB’SI3KH IIO/I0 TOBAPUCTBA, 00 TEePEIIKO-
JKa€e CBOTMH JIISIMH JTIOCSITHEHHIO 1[1JIeH TOBapUCTBa.

MeTo10 i€l cTaTTi € PO3KPUTTS MIACTaB, YMOB Ta MEXaHI3My IPHUITHHECHHS KOP-
MOPATHBHUX IPABOBIJIHOCUH IUISXOM BHKIIIOYCHHS X yYacHHKa 3 TOCIIOAPCHKOTO
TOBapHCTBA.

Bukiiax ocHOBHOTO MaTepiaJsty. BUkiitoueHHs y4acHUKa 3 rOCIOIapChKOTO TOBA-
puctBa Hapasi BperyiboBane cT. 100 [lusineHoro komekcy Yipainu (mani — LK Ykpa-
iHM), 3akoHamu Ykpainu «lIpo rocrmonapceeki ToBapucTBay, «IIpo ToBaprcTBa 3 0OMme-
JKEHOIO Ta JI0JJaTKOBOIO BiIIOBIAaJIbHICTION.

Bignosigao mo 4. 2 ct. 100 LIK Ykpainm ydacHUK TOBapHWCTBa y BHUMAAKaX Ta B
MOPSIKY, BCTAHOBJICHUX 3aKOHOM, MOXe OyTH BHKIIIOYCHHUH 13 ToBapucTBa. OTXKeE, 115
HOpMa HOCHUTH BIJICHJIOYHHHN XapakTep 1 aJipecye peryiaioBaHHS MiJCTaB Ta MOPSIOK
BUKITIOYECHHSI YYaCHHKa iHIIMM aKTaM 3aKOHOJaBCTBa. Hapasi Takux mifcTaB y 3aKo-
HOZABCTBI MepedaueHo Tpu.

Ilepma migcraBa [ BUKIIOYEHHS! yYaCHUKA TOCIIOIAPCHKOTO TOBAPUCTBA — 1€
CHUCTEMAaTHUYHE HEBUKOHAHHS YW HEHAJIC)KHE BUKOHAHHS YYaCHUKOM CBOiX 00OB’SI3KiB
a0o0 TTepeNIKOKAHHS HOTO MisIMH TOCSTHEHHIO ITiIeH ToBaprcTBa. MiX THM Taka ITiji-
cTaBa rependOadeHa Harernep TUIBKH U IOBHUX TOBApUCTB (CT. 72 3akoHy YKpaiHu
«[Ipo rocrogapchKi TOBApUCTBAY). AHAIOTIYHA HOPMA I110/JI0 TOBHUX TOBAPUCTB MicC-
tuthes B cT. 128 LUK VYkpainu. [Jo 2018 p., TOOTO A0 MOMEHTY NMPUIHSTTS 3aKOHY
VYkpainu «lIpo ToBapucTBa 3 OOMEKEHOI Ta JOJATKOBOIO BiMOBITAIBHICTION, TaKa
MOKJTUBICTH TAKOXK Tiepemdadaacs i Il TOBAPUCTB 3 0OMEKEHOIO BiITOBIJAIBHICTIO
(ct. 64 3akony Ykpainu «IIpo rocnomapceki ToBapucTBay'). [TonioHoi HOpME 3aKoH
Vkpainu «IIpo ToBapucTBa 3 00MEKEHOI Ta J0JATKOBOKO BIAMOBIIAIBbHICTIO» Hapasi
HE MICTHTb.

Mix TUM 115 TTiIcTaBa AJIsl BUKJIFOYEHHS] YYaCHHUKA 3 TOBAPUCTBA € HOPMAJILHOIO
MIPaKTUKOO I Oarathox KpaiH. Hampwuiiram, Taka MOKIHBICTE IepembadeHa CT. 22
3akony Pecmyomiku Bipmenist «IIpo ToBapucTBa 3 0OMEXKESHOIO BiJIIOBIAAIBHICTION
[1], cT. 2:236 LusineHOTO KOmekcy Himepmaumis [2], cT. 640 KomepiitHOTO KOmeKCy
Typeuunnu [3], ct. 167 Komepuiiinoro xonekcy Ectonii [4], ct. 149 KomepuiiiHoro
kojiekcy CroBauunnu [5], ct. 266 Konekcy komepiriiinux kommanii [osbii [6] Torro.

! Brparuna umHnicts 17.06.2018 poky Ha mincrasi 3akony Ykpainu «IIpo ToBapucTBa 3
00ME)KEHOIO Ta I0JaTKOBOO BiamoBiganbHicTio» Ne 2275-VIII Bix 06.02.2018.
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[IpuHarigHo ciij 3a3HAYMTH, 110 B TUX KpalHax, Jie 3aKOH JIOIYCKA€E BUKITFOUCHHS
ydacHUKa TOCIOJJapChKOTO TOBAPUCTBA Yepe3 Jiii, Ki CIpSIMOBaHI Ha IIKOIY TOBapH-
CTBa, TaKe BUKJIFOUCHHS Tepea0adacThes MEPEBAKHO 32 PIIICHHSM Cyiy, B TOW 4Yac
K B YKpaiHi BUKJTIOUEHHS YIacHHUKA Mepen0dadanocs 3a pillleHHIM 3araJIbHIX 300piB
ToBapucTaa [7, c. 93].

[Ipo Te, 10 NPUHHATTS PILICHHS MPO BUKJIIOYCHHS YYaCHHUKA BXOIUTH JI0 KOM-
MIETEeHIII] caMe 3araJlbHuX 300piB TOBApUCTBA, a HE CY/y, HEOIHOPA30BO 3a3HAYAIOCS
B CYJIOBIH MpakTHIli, 30Kpema, B nmoctaHoBax BepxosHoro Cymy Bin 18.04.2018 p. y
cipasi Ne 922/1590/17 [8], Bix 18.06.2020 p. y cripai Ne 922/1393/19 [9] Tomo.

Ockinpky mif yac aii ct. 64 3akoHy Ykpainu «lIpo rocrmonapcbki TOBapuUCTBa»
BHKITIOYCHHSI YYaCHHKA HAJIE)KaJI0 came J0 KOMITETEHIIi] 3araibHuX 300piB, a MOHST-
TSl CHCTEMAaTUYHOTO HEBUKOHAHHS a00 HEHAJIEKHOTO BUKOHAHHS 00OB’s3KiB He Oyin
KOHKPETHU30BaHi, Taki pillleHHsI 3araJlbHUX 300piB MPAKTUYHO 3aBXKIN OCIIOPIOBAINCS
B CY/IOBOMY TIOPSJIKY 1 BHKJIMKAJM CYTTEBI TPYAHOIII MPH TPAKTyBaHHI MiJCTaB AJIs
MPUAHATTS UMX PILICHb 3arajibHUX 300piB.

Toxx BuaneHHs 1i€i HOpMHU 3 KOPIIOPATUBHOTO 3aKOHOABCTBA YKpaiHN 3aBEpPIITH-
JI0 LKA eTarn B CyAOBil NpaKTHIl, Ha SKOMY CYIU 3a3HABaJIM iICTOTHUX CKJIAJHOLIIB
[IPY BUSIBJICHHI CYTHOCTI MOHATTSI 00OB’SI3KIB y4aCHUKA Ta IX CHCTEMAaTHYHOIO HEBH-
KOHaHHS HUM. Haiiuacrinre mijcTaBoro 1 BUKIFOYEHHS yYacHUKA CTaBajo irHOpY-
BaHHs 3arajibHUX 300piB. BomHoyac Burumii rocriogapckkuii ¢y YKpaiHu HeoHOpa-
30BO 3a3Ha4aB, [0 y4acTh y 3arajbHUX 300pax YYaCHUKIB TOBAPUCTBA € TIPABOM, a HE
000B’s13k0M y4yacHuka [10].

Crarts 64 3axony Ykpainn «IIpo rocrogapceki ToBapruCTBay IMigAaBaiacs KPUTH-
11i uepe3 ii JOCTYIHICTH JI0 37I0BKHUBaHb 3 OOKY 1HIUX YYACHUKIB, K1 BOJIOLIN OiIbIIl
Hik 50% T0J0CIB, OCKIJIBKM BOHH MaJIM MOXKJIMBICTh IPUHHSATH PIilIEHHS MTPO BUKIIIO-
YeHHs YYaCHUKA i HEMPaBOMIPHO BUTICHSITH iX, IO HEPIIKO BUKOPUCTOBYBAIIOCS IS
petinepcrna [11, c. 162].

31 3HUKHEHHSM ITi€1 HOpMH (BIACYTHICTB IMOAIOHOT MiICTaBU BUKIIOUCHHS YIaCHU-
Ka 3 TOBapUCTBa 3 0OMEXEHOIO BiAMOBiNaNbHICTIO B 3aKkoHi Ykpainu «IIpo ToBapucTsa
3 0OMEKEHOIO Ta JI0IATKOBOIO BI/IMOBIIAILHICTIO») HE 3HHUKJIIA caMa MpodieMa. AJpke
JUHCHICTD JOBOIUTH 3aTpeOyBaHICTh JUOT0 MOJIOHOTO 321715 BUKITFOUSHHS Y9acHUKa
3 IIUX TOBAPHUCTB, SKIIO BiH BUMHSIE Jii HA KOy TOBAPUCTBY.

Bunmaerscs, mo HasBHicTh y 3akoHi Yikpainu «IIpo ToBaprcTBa 3 00MEXEHOIO
Ta JIOJAaTKOBOIO BIIOBIJIABHICTIO» HOPMH, IO MOBHICTIO IMOBTOPIOE CT. 64 3aKOoHY
VYkpainu «IIpo rocronapcbki TOBaprCcTBay», HE € OOTPYHTOBAHOIO, 3BYKAIOUX HA TE, 10
IIPY HASIBHOCTI OLIHOYHUX IMOHATH PIIEHHS PO BUKJIKOYCHHS NMPUHAMAIN caMi ydac-
HUKU TOBapUCTBA. Y TIM, BBAXKAEMO 3a JIOLIbHE Mepe0aunT B 3akoHi Ykpainu «I1po
TOBAapUCTBA 3 OOMEKEHOI0 Ta JOMAaTKOBOIO BiAMOBINAIBHICTIO» MOXKIUBICTh BHKITFO-
YCHHSI YYaCHUKA Yepe3 CUCTEMAaTHYHE HEBUKOHAHHS a00 HEHAJIC)KHE BUKOHAHHS HUM
CBOIX 000B’sI3KiB 200 TIEPENTKOHKAHHSI CBOIMH JisIMHU IIUJIIM TOBApHUCTBA 3a MT030BOM
y4acHUKA B CyZJOBOMY MOPSIKY, IO TO3BOJIUTh YHUKHYTH 3JIOB)KHBaHHS 1 3a0€311eYUTH
MOJKJIMBICTB 3aXHCTY CBOIX IpaB Ta IHTEPECIB YYACHUKOM, L1010 SIKOTO PO3IIISAIA€THCS
MUTAHHS PO BUKITIOYEHHSI.

[HIIMM TIUIIXOM BHPIICHHS MTPOOJIEMHU 111010 HEOOXiTHOCTI B 3aKOHOJABCTBI IPO
TOBAapUCTBA 3 OOMEKEHOIO BiJIMOBINAIBHICTIO aHANOTY cT. 64 3akoHy Ykpainu «IIpo
rOCIOJAPChKI TOBAPHCTBA» MOXE CTaTU Mepen0adeHHs MOAIOHOT MiJCTaByu JIs BU-
KJIFOUEHHS yYaCHHMKA B CTATyTi TOBAPUCTRA.

JIMCTIO3UTHBHICTh YMHHOTO KOPIIOPATUBHOTO 3aKOHO/IABCTBA HAIIITOBXYE HA JTyM-
Ky, 110 3a3HAYCHHS B CTATyTI TOBAPUCTBA 3 OOMEIKEHOIO BIAMOBITAIBHICTIO MOMIIOHOT
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MiICTaBU BUKJIFOYCHHSI YUaCHHKA B TIOPSIKY Ta Ha YMOBaX, BU3HAYEHHX CTaTyTOM, €
npaBoMipHuM [12, c. 99]. Llg mo3utlist IpyHTY€ETHCS Ha TIOJOKeHH] 4. 6 cT. 11 3akonHy
VYkpainu «IIpo ToBapucTBa 3 00MEKEHOIO Ta JOAATKOBOIO BiAMOBIAIBHICTION MPO TE,
10 CTaTyT TOBAPWCTBA MOYKE MICTHTH iHII BiIOMOCTI, III0 HE CyIlepedaTh 3aKOoHY, a
TaKOX Ha MOXITMBOCTI JIep»KaBHOI peecTpalii 3MiH 0 BiloMOCTEl Mpo CKIaja ydac-
HUKIB TOBApPHUCTBA 3 0OMEKEHO Bi/IOBIIAIbHICTIO HA IiICTABI PIIICHHS 3arajbHUX
300piB YYaCHUKIB TOBapUCTBA PO BUKIIOUEHHS y4acHUKa (1. «0» 4. 5 cT. 17 3akonHy
VYxpainu «IIpo nepxaBHy peecTpallito PUIUIHAX 0CI0, (iI3UIHUX OCIO-TTIIMTPUEMITIB
Ta TPOMAACHKUX (POPMYBAHDBY ).

Lro mo3wuwito He MOKHA IIIKOM MTiATPUMATH, OCKIIBKH YYAaCHUK TOBAPHUCTBA MOKE
OyTH BUKJTIOUEHHI JINIIE Y BUMAKaX Ta B MOPS/IKY, BCTAHOBICHNX 3aKOHOM (cT. 100
LK VYkpainu). CtaTyToM TOBapUCTBA PETYIIOETHCS TOPAIOK, a HE IMiACTaBU NPUIHAT-
Tsl TAKOTO piteHns [7, ¢. 92].

Bepxosnwmit Cyn y moctanosi Big 16.01.2020 p. y cupasi Ne 905/859/19 niitmos
BUCHOBKY, 1110 3akoH Ykpainu «[Ipo ToBapucTBa 3 00MeKEHOIO Ta JOJAaTKOBOIO BiJIO-
BiaNBHICTIO» TIepen0aJae JINIIe AB1 MiACTaBH BUKIIOUCHHS yYacHHKA 3 TOBAPHUCTBA 3
00MeKeHO10 a00 TOAATKOBOIO BiAMOBINANBHICTIO: HEBHECEHHS! HUM BKJIaLy, a TAKOXK
CMEpTh YYacHHKA, SIKIIO HOTO CIaIKOEMII HE 3BEPHYJIHCS JI0 TOBAPHCTBA 3 OOMeExKe-
HOFO 200 JTOJaTKOBOIO BiJIIOBIIANBHICTIO 13 3as1BOFO TIpo BTy [13].

TakuM YUHOM, aHI YUHHE 3aKOHO/IABCTBO, aHi CY/IOBa MPAKTHKA HE HAJAKTh PO3-
muproBaigbHOTro TiyMadeHHs Hopmu cT. 100 LK Ykpainu i He mepenbadaroTh MOXKITH-
BOCTI BKJIFOUEHHS aHallory HOpMH cT. 64 3akoHy Ykpainu «lIpo rocrnogapcbki ToBapu-
CTBa» y CTapii peaxiiii A0 CTaTyTy TOBapUCTBA.

Tox mpoOiiema 110,10 He0OXiTHOCTI B 3aKOHO/IABCTBI MOJI0KEHHS IIPO BUKITFOUCH-
HSl YYacHUKa, KU CHCTEeMaTHYHO HE BUKOHYE a00 HEHAJIe)KHO BUKOHYE OOOB’S3KH
abo0 TepenKoKae CBOIMH isIMH IIJISIM TOBAapHCTBA, MOXKEe OyTH BHpIIlIEHA IIISXOM
MOBEPHEHHS JI0 YKPATHCHKOTO KOPIIOPATUBHOI'O 3aKOHOIABCTBA HOPMHU IPO 1HIMI M-
CTaBH BUKITIOYCHHS YIaCHHUKA 3 TOBAPUCTBA a00 MOXKITHMBOCTI TIepeI0adeHHs TaKo1 ITi I~
CTaBH 151 BUKJIIOUCHHSI yYaCHUKA TOBAPHCTBA B CTaTyTi TOBAPHCTBA.

Jpyra mijicTaBa NpUIMHEHHS! KOPTIOPATHBHUX TPABOBITHOCHH — CMEPTh (Pi3UIHOT
0COOM — yJacHHKa B pa3i, SKII0 HOTO CITaKOEMIII He 3BEPHYIIHCS JI0 TOBAPHCTBA 3 3asi-
BOIO PO BCTYI 710 HHOTO (4. 2 ¢T. 23 3akony Ykpainu «I1po ToBapucTBa 3 00MEKESHOIO
Ta JO0MaTKOBOIO BIATIOBIAAIBHICTION) 1 SIKIIO YacTKa TAKOTO yYaCHUKA B CTAaTyTHOMY
KamiTajai ToBapucTBa cTaHoBuiaa MeHme 50%. SIKmo yacTka MOMEpIIoro CTaHOBUTH
6inpie 50%, TOBapUCTBO MOKE BUPILITYBAaTH MATAHHS PO JIKBIIAI[iI0 TOBAPHUCTBA.

Jlo Takoro 3aKOHOIABYOTO IOJIOKEHHS CIIiJ[ MOCTABUTHCS KPUTHYHO, OCKIIBKH
BOHO MICTHTb YHCIICHHI TPOTUPIYYSL.

[To-mrepire, came GopMyITIOBaHHS MiACTaB BHKJIIOYEHHS ITOMEPIIOTO YYacHUKA 3
TOBApUCTBA 3 OOMEIKEHOIO BiJIMOBIIAIBHICTIO € HEKOPEKTHUM, 3Ba)KAIOYX HA TE, 110 B
pasi cMepTi yJacCHUKA TOBAapPHUCTBA HAETHCS TIPO BHOYTTS 3 TOBAPHUCTBA 3 OOMEIKEHOIO
BiJIMIOBIAAJIBHICTIO, @ HE PO HOoro BUKIIOYeHHS. CIIOBO «BUKITIOUCHHS, SIKE MICTHTh-
csi B cT. 23 3akony Ykpainu «IIpo ToBapucTBa 3 0OMEKEHOIO Ta J0IATKOBOIO BiJIIIO-
BiJIAIPHICTIO» O3HAYa€ MPUMYCOBY IO MO0 iICHYFOYOi TPaBO3AaTHOI 0COOH.

Binnosinuo no nocranoBu Bepxosrnoro Cyny Binm 18.04.2018 p. y cmpasi Ne
922/1590/17 BUKIIIOYEHHS € CAHKITIEIO 3a HEBUKOHAHHS KOPITOPATUBHUX OOOB’SI3KiB
niepen TopapuctBoM [8]. [Tomepra ocoba He MOXKe pO3IISIATHCS K CYO’€KT IUBLIb-
HUX TIpaBOBiAHOCHH [7, ¢. 95], a oTXe, MOA0 Hel HE MOXKYTh 3aCTOCOBYBATHCS CaHK-
1ii 32 HEBUKOHAHHSI KOPIIOPATUBHUX 000B’sI3KiB mepe ToBapucTBoM. [lomeprna ocoda
Y4acHHKOM TOBApHCTBA BXKE HE € uepe3 caM (dakr i1 cmepTi [ 14].
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TakuM YMHOM, JIOTTYHUM € 3aMIHUTH TEPMiH «BUKIIOUEHHS» Ha «BHOYTTS» I0-
Mepioi 0coOu Ta BUKIIOYEHHS BIIOMOCTEH IIPO HET SIK PO ydyacHUKA TOBAPHCTBA 3
€IIMHOTO JEPKABHOTO PEECTPY IOPUAMYHUX OCI0, (Pi3MYHHUX OCIO-TAMPUEMIIIB Ta
IrpoMajchbKuX (popMyBaHb.

[To-npyre, ct. 23 3akony Ykpainu «IIpo ToBapucTBa 3 0OMEXKEHOIO Ta M01aT-
KOBOIO BIJIMOBIAABHICTIO» HE TEpendadeHo MOXKIHUBICTH aBTOMATHYHOTO BHOYT-
TS IOMepJIoi 0coOu 3 TOBapUCTBAa. YBECh MPOMIKOK 4acy BiJl MOMEHTY CMEpTi A0
OPUUHATTS CHAAUIMHA a00 10 NPUHHATTS PIlICHHS NPO BUKIIOYCHHS YYacCHHKA B
pasi, AKIIO CIAJKOEMIN HE 3AIACHUIM JIH 010 MPUHHATTS CIaIIMHK, TOMEPIIHIA
BBAXKAETHCS TIOBHOLIHHUM YYaCHUKOM TOBAPHUCTBA, y 3B 53Ky 3 UMM YCKJIAJHAETHCS
MPUMHATTS pilIeHb {HIIMMHU YYacHHKaMU TOBapucTBa B Lied yac. be3 Hboro He 3a-
B MOXXJIMBO 310paTH KBOPYM JJIsl MPUUHATTS KUTTEBO BAXKIMBUX PIlICHb IS
JUSTIBHOCTI TOBapUCTBA B IIEH HEPioj.

Hapasi 3akoHOaBCTBOM He Tepen0adeHO MOXIJIMBOCTEH BUPIIIEHHS i€l mpo-
Onemu, 10 TATHE 32 00010 MOBHE OJOKYyBaHHS POOOTH TOBapUCTBA Ha TEpioj BiA
MOMEHTY CMEpTI yJacCHMKa [0 BCTYIly CHAIKOEMIISI a00 BUKJIIOUEHHS IOMEPJIOro
ydacHHUKa TiClsl CIUIMBY OJHOTO POKY 3 JHS 3aKiHUECHHS CTPOKY U MPUHHATTS
CHaJINIHHU.

BBaxkaemo 3a nomiiapHe iepenoadnTu B cT. 23 3akony Ykpainu «lIpo ToBapucTpa
3 0OMEXEHOI Ta JIOJATKOBOKO BiJIMOBIAIBHICTIO» aBTOMATHYHE BUOYTTS IIOMEPIIO-
ro 31 CKJIay yYaCHUKIB TOBapHCTBA Ta MPOBEAEHHS 3arajbHUX 300DPiB 1 MPUHHATTS
pinieHp 6e3 ypaxyBaHHS HOTro rojociB 3 00MEXEHOI MOMIMBICTIO peopraHizarii
Ta/a00 NiKBigaIii ToBapUCTBA 0 MOMEHTY BCTYITy CIIaJKOEMIIB a00 CITUBY POKY
3 JHA 3aKiHYEHHS CTPOKY Ul NPUUHSATTS CHAaIIMHU, BCTAHOBJICHOTO 3aKOHOIAB-
CTBOM, SIKIIIO CMAJKOEMII (MIPAaBOHACTYITHUKM) TAKOTO yYacHHKa HE TIOAalli 3asBy
PO BCTYII 10 TOBAPUCTBA.

TpeTst mincTaBa A BUKIIOUEHHS yYaCHHMKAa TOBApUCTBA — HEBHECEHHS HHUM
BKJIAJy IO CTAaTyTHOTO KalliTaJly TOBApUCTBA B PO3MIpi 1 CTPOKH, BU3HAYEHI 3aKOHOM
Ta craryToM (4. 2 ct. 15 3akony Ykpainu «IIpo ToBapucTBa 3 0OMex)eHOI0 Ta JoAat-
KOBOIO BIJIIIOBIAIBHICTION).

I3 mpuitaaTTsM 3akony Ykpainu «IIpo ToBapucTBa 3 0OMEXEHOIO Ta J0AATKO-
BOIO BiIMOBIJAJIbHICTIO)» 3aKOHO/IABEIb BUPIIIUB ICHYIOUY MPOOJIEMY 3 HEIOCSTHEH-
HSIM KBOPYMY Ce€pell YYaCHMKIB 1 BU3HAUUB, 1110 TOJIOCH, 110 IPUIAJAI0Th HAa YaCTKY
ydacHUKa, KM Mae 3a00proBaHiCTh Mepel TOBAapUCTBOM, HE BPAXOBYIOTHCS NPHU
BH3HAYCHHI PE3yJbTATIB TOJOCYBAHHS JUIsl MPUHHSTTS PIMICHHS PO BUKIIOUCHHS
ydacHHUKa, KU Mae 3a00proBaHiCTh i3 BHECEHHS BKJIaly JO CTaTyTHOTO KamiTalry
ToBapucTBa. [[pUCYTHICTH y4acHUKA, HIO0 SIKOTO MPUUMAIOTh PIllIEHHS PO BUKITIO-
YeHHS, HE € B IIbOMY BUMAAKy 000B’s13k0B0OIO [ 15, ¢. 110]. Lls migcraBa BUKITFOUEHHS
ydacHHUKa 3 TOBAPHCTBA PO3IIIAIAETHCS, SIK 1 TIepIIa, sIK CAHKIIISI 3a IOPYILIEHHS ydJac-
HUKOM 3000B’s3aHb Il€pell TOBAPUCTBOM, sIKa Ma€ HAKJIALATUCS CaMe 3araJlbHUMHU
300pamu, a He cyaoM [16].

VYTiM, Y4aCHHK, SIKOTO BUKJIIOYMIIM 3 TOBAPUCTBA, Ma€ MOXKIMBICTh y pa3i He-
3TOAM 3 PILICHHSIM 3arajbHUX 300piB PO HOro BUKIIIOUEHHS OCKap>KUTH HOTO B Cy-
JIOBOMY TOPSIAKY.

BucnoBku i mpomo3unii. TakuM drHOM, Hapa3i YHHHUM 3aKOHOJABCTBOM IS
MOBHHUX TOBAPUCTB BU3HAUYEHO TPH MiACTABH JJIsl BUKIIOUEHHS yYacHHKa, a sl TO-
BApUCTB 3 0OMEKEHOIO BiIMTOBIAABHICTIO Ta TOBAPHCTB 3 JOAATKOBOIO BiATIOBIIAITh-
HICTIO X mepen0adeHo JiBi.
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VY xomi mochiijpkeHHs OyJIO BHSIBICHO MPOOJIEMAaTHUKY BUKIIIOYCHHS ydaCHHKA
TOCIIOIapCHKOTO TOBAPHCTBA 4YEpe3 CHCTEeMAaTHYHE HEBHKOHAHHS a00 HeHaJeKHE
BHKOHAHHSI O0OOB’SI3KIB YYaCHUKA, a TAKOX IMEPEIIKO/KAHHS CBOIMHU JISIMH I1JISIM
TOBapuCcTBa. BBaykaemo, 1110 YHHHE 3aKOHO/IAaBCTBO ITPO TOBAPHCTBA 3 0OMEKEHOIO Ta
JTOJIATKOBOIO BIJIMOBIIaJIbHICTIO MOTPeOy€e 3MiHM MIOJIO Ii€l IMiICTaBH BUKJIFOUYCHHS
y4acHHKa HUISIXOM Tepe0adeHHs MOXKJINBOCTI BUKIIOUCHHSI TAKOTO yUYaCHUKA B CTa-
TyTi 200 B cymoBoMy mopsnaky. Hapasi 3akoHOZaBCTBO HE HaJla€ MOXJIMBOCTI TTepe-
0a4MTH B CTATyTi TaKy MOXKJIHUBICTh, OCKUIBKY MiACTaBH IS BUKIIOYCHHS y4YaCHHKA
€ BUYEPITHUMH.

3po0aeHO BUCHOBKH IIPO TE, [0 TEPMIH «BUKIHOYCHHS 100 TTOMEPIIOTO y4ac-
HUKa € HETPaBUIBHUM 1 MOTpeOye KOperyBaHHA, ke GaKTHUIHO HAETHCS MPO BH-
OyTTsI TIOMEPJIOTO YYacCHHMKA i BUKIIOYCHHS BiJIOMOCTEH IPO HBOTO 3 JEP:KABHOTO
peecTpy.

OCKIUTBKM BUKIIOYCHHS Tepefdadae CaHKI[IO 3a HEHalle)kHe BUKOHAHHSA
000B’sI3KIB Mepe]i TOBAPUCTBOM, 3alIPOTIOHOBAHO 3aMiHUTH TEPMiH «BHKIIIOYCHHS
Ha «BHOYTTSI».
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PROBLEM OF EXCLUDING A PARTICIPANT OF A BUSINESS COMPANY

Summary

Corporate legal relations may be terminated voluntarily or non-voluntarily. Since Ukrai-
nian corporate law has been significantly amended recently, there has emerged the need to
re-think the legal mechanism of the grounds for terminating corporate legal relations non-
voluntarily for a member. This research considers the problem of exclusion of a member of a
business company, identifies gaps and inaccuracies in the legal regulation of this issue in the
current legislation of Ukraine.

The study considers three reasons for expelling a member of corporate legal relations,
which are applied in the national and foreign legislation. While analyzing the theoretical and
practical aspects of the exclusion of a participant due to systematic non-fulfillment or improper
fulfillment of his duties or obstruction by his actions of the goals of the society, which until
2018 was provided for in Art. 64 of the Law of Ukraine “On Business Companies” for lim-
ited liability companies, the experience of foreign countries in implementing such a rule was
considered, as well as the decision of the Supreme Court to appeal the decisions of the general
meeting on exclusion. Since the previous version of these expulsion grounds implied the rel-
evant decision to be passed by the general meeting and the application of judgments only, the
conclusion was made on the need to provide in the Law of Ukraine on Limited and Additional
Liability Companies for the possibility of initiating the expulsion under the legal action brought
by the entity member, and not under the decision of the entity general meeting due to the sys-
tematic non-performance or underperformance of their obligations or their interference in the
entity pursuing its goals.

Considering the issue of expelling a deceased member of a limited liability company, the
conclusion was made on the inappropriateness of applying the term of expulsion to a deceased
member, since the point is in excluding the deceased member and the data on him/her from the
public register. Hence, respective rewording is required in the existing legislation to avoid any
misrepresentations.

The position was established on the ways of solving the topical issues, emerging while
expelling a member of an entity based on different grounds.

Keywords: termination, corporate legal relations, expulsion, expelling a member, exclusion.



