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Summary

Valentyna Vasylieva, Anatolii Kostruba. Corporate law in Ukraine within the framework of approaching the European
Union standards.

The article is devoted to adaptation of the national corporate law to the law of European Union's corporations. Special attention
has been given to define the legal nature of the corporation. It is concluded that there is no established understanding of the above con-
cepts in national legal science.

The main approaches to the corporate legal nature in particular European systems of justice — in FRG, France, England — are con-
sidered in depth. Significant differences between the legislation of Ukraine and legislation of the European Union countries based on
the history of their development and peculiarities of specific national systems of justice are detected.

The regulation of corporate relations in the European Union at supranational level is considered. It is concluded that the European
Union supranational law is its corporate law.

The priority areas for unification of European corporate law at the supranational level are analyzed. The main instruments to
adjust the activities of corporations in EU law are identified to be the Directives aimed at harmonizing and unifying national legislation
of EU Member States.
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NIACTABU BUXOAY YHYACHUKA 3 TOBAPUCTB 3 OBMEXXEHOIO
BIANOBIAAJBbHICTIO TA KOPUANYHUX OCIB NOAIBHUX
OPIAHI3ALINHO-NPABOBUX ®OPM: NOPIBHANIbHO-NPABOBUNA ACMNEKT

IocranoBka mpod.eMn. AKTYalbHICTb JOCII/UKCHHS IHCTUTYTY BHXOJY yYacHHKA 3 TOBAPHCTBA 3 oOmexe-
HOIO BiINOBITaJbHICTIO OOYMOBIIOETBCS THUM, IO LEH IHCTUTYT 3a3HAB iICTOTHHX 3MIH Y 3B’SI3KY 3 NPHAHATTAM
6 mrotoro 2018 p. 3akoHy Ykpainu «IIpo ToBaprcTBa 3 OOMEKEHOI Ta JOAATKOBOKO BiAroBixambHicTION!. Ilpn
LbOMY aHaJli3 [[PABOBOIO PErY/IFOBAHHS BUXOAY B IHIINX NPABOBUX CHCTEMAX CBIAYHMTH PO ICTOTHY BapiaTHBHICTH
MiJXOAIB 10 LHOTO IUTAHHSL, 30KpeMa — JI0 MJCTaB BUXOALY T4 BIAMIHHICTb LHX IIAXO/IB BIJ THX, LIO NepedadcHi
SIK YMHHUM 3aKOHOJABCTBOM YKpaiHH, TaK i OIOKCHHSIMH, SIKi BTPATHIIM YHHHICTS.

[oHATTS «BUXim Yy Wil CTATTi OXOIUTIOE YCi BUMAIKH, KON KOPIOPATHBHI MPABOBITHOCHHH y4YacTi Y TOBapHC-
TBi IPUTIMHSIFOTHCS BHACIIIOK BOJICBUSBIICHHS YYaCHUKA, 3JIICHEHOTO HUM MPH peatizallii cy0’eKTUBHOTO KOPIIO-
PaTHBHOIO mpasa, TOOTO IpaBa, aAPECOBAHOIO IHIINM Y4aCHUKAM KOPIOPATHBHUX IPaBOBIJHOCHH — TOBAPHCTBY
Ta/a0 IHIIMM y4aCHUKaM i CIIPAMOBAHOTO Ha peatisaliro 3aKOHHOTO IHBECTHLIIHHOTO IHTEPECy yUaCHHKA, HE3aIeK-
HO BiJl MEXaHi3My i POLEAYPH 3AIHCHEHHS BUXOALY. TAKUM YMHOM y JACSKHX BUIAJKAX «BUX1[) O3HAYATUME TAKOXK
«BUKYII YaCTKHU», SIKIIIO TOBAPUCTBO a00 yYaCHHUKH 3000B’s3aHI MPHUI0ATH YaCTKy BHACIHIJIOK BOJICBHSIBICHHS yJac-
Huka. [IpoTe 3akoHOIABUI aKTH AeprkKaB, MPABOBI CUCTEMHU SKUX TMepeadadaroTh JHIIE MPUMYCOBUNA BUKYT 4aCTKU
YYaCHHKA TOBAPHCTBOM Ta/a00 BUKYI YACTKH yYaCHHKA 32 JTOMOBJICHICTIO 3 TOBAPHCTBOM, y Lill poOOTI HE PO3IIIs-
JATOTHCSL.

Buxin ygacHHKa pO3ITISIaTUMETHCSI B TOBAPHUCTBAX 3 OOMEXEHOIO BiAMOBIJANBHICTIO Ta OpraHizarliifHo-mpa-
BOBUX (popmax, sKi € moAIOHUMH A0 LBOTO BHIYy TOBAapUCTB, 30kpeMa y Hinepnannpax e besloten vennootschap, y
BenukoOpuTanii — private limited company. Takox y 11iif poOOTi po3DIAIaIOThCS MiJCTABH BUXOY YYaCHHKA 3 MPO-
CTOTO aKLIOHEPHOIO TOBAPUCTBA 32 3aKOHOAABCTBOM PecryOuiku Ilonbua. Ipocte akuioHepHe TOBapHCTBO (prosta
spotka akcyjna) € HOBUM BHOM IOCIOAAPCHKHX TOBAPUCTB 3a IOJIBCHKUM 3aKOHOJAABCTBOM, BIAMIHHHMM SK BiJ
aKLIOHCPHUX TOBapHCTB (spotka akcyjna) TaK 1 BiJj TOBAPHCTB 3 OOMEKCHOI BIIIOBINANbHICTIO (spolka z
ograniczong odpowiedzialnoscia) i 3afiMae Mi>k HUMH IPOMiXKHE cTaHOBHIIE: 1e 1o cyti riopun TOB i [IpAT 3a
3aKOHOJABCTBOM YKpaiHU.

TakuMm 4MHOM, y Iiif CTaTTi AOCHIIKYyBaTUMYTHCSI HOPMAaTHBHO-TIPABOBI aKTH MpPaBOBHX cHcTeM Bipmewii,
Benwrii, binopyci, BenukoOpuranii, Hizepnanais, Pociiicekoi ®@enepanii, [Tonburi, Typeuunnu, Ykpainu, Yexii i
[Bernapii.

AHaJIi3 ocTaHHIX J0CHiIzKeHb i myOaikanii. [TuTaHHs BUXOY yJacHHKA 3 TOBAPUCTBA 3 OOMEXESHOIO BiIO-
BiJJAJIBHICTIO JOCHiIXKyBajJoch TakuMu aBTopamu, sk O. Kimumuyk ta T. Xpuctwok, O.P. Ki6enko, C. Koposin Ta
B. JIeskos, C.C. KpaBuenko, B.M. Kpapuyk, C./]. Morinescokuit, JI.C. Henpka, O.B. IIpocsniok, [.B. Cnacu6o-Da-
teeBa, C. Tpuxyp, [.O. Ypazosa, C.}O. ®ininmosa, sKi MpUIUTIIN 3HAYHY YBary MATaHHSIM IIPABOBOI MIPUPOIHU BH-
X0y YYacHHKa 3 TOBApHCTBA, MOMEHTY, 3 SIKOTO YYaCHHK BBR)KAETHCS TAaKUM, IO BUHIIOB 3 TOBAPHUCTBA, HOTO
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Cwmimiox A.B. TiacTaBu BUXoAy y4acHMKa 3 TOBapuCTB 3 OOMEXEHOI0 BiANOBIAANbHICTIO Ta IopUANYHMX ocib. ..

HACTIIKaM Ta JOIUIBHOCTI 30epeXeHHS IHCTUTYTYy BHXOLY, NPOTE MOPIBHAIBHO-IIPABOBE IOCTIIPKCHHS IIiICTaB
BUXO/ly Y4aCHHKa J0Ci HE 3/ilICHIOBAIOCS.

@opMy.JIIOBAHHA METH CTATTi. BUxoasun 3 nux MipKyBaHb, METa JIaHOI CTaTTI MOJISATaE B TOMY, 100 J0Ci-
JUTH Ta y3arallbHUTH Hi,Z[CTaBI/I BUXOJly YYaCHUKA 3 TOBAPHCTB 3 OOMEKEHOIO BiIIMOBIIAIBHICTIO Ta FOPUIHMYHUX
oci6 rozi0HUX oprauisauiiiHo-npaBoBUX (opM y npaBosux cucremax Bipmenii, benbrii, binopyci, Beankobpuratii,
Hinepnannis, Pociiicekoi <Denepau11 Monsuyi, Typeuunnu, Ykpainu, Yexii 1 IIseiinapii.

BukJjaa ocHoBHOro Matepiany. BoneBusSBIEHHS y4yaCHHUKA LIOA0 MPUIIMHEHHS KOPIIOPATUBHUX MPABOBIIHO-
CUH y4YacTi y TOBapHCTBI € HEOOXiTHOIO YMOBOIO BHXOMY Y BCiX NMPAaBOBUX CHUCTEMax, KOPIIOPATHBHE MPABO SKHX
nepeadadae iHCTUTYT Buxomy. AHami3 4. 2 ¢t. 100 (y penaxiiii, mo Oyna ynaHOIO 10 17 wepBHs 2018 p.), ct. 148 1IK
VYkpainu? ta m. «B» 4. 1 cT. 10, ct. 54 3akony VYkpainu «IIpo rocmomapceki TOBapHCTBa»3, TOOTO 3aKOHOJABIMX
aKTiB, SIKI PEryJIOBajy BUXiA 10 HAOyTTA YMHHOCTI 3akOHOM Ykpainu «IIpo ToBapucTBa 3 0OMEXEeHOI0 Ta JOAATKO-
BOIO BiJITIOBIJTAJIBHICTION, Ta€ 3MOTY 3pOOMTH BUCHOBOK IPO Te€, 0 BOJICBUABJICHHS YYaCHUKA MIOJ0 BUXOIY Oyiio
€IMHOIO 1 6€3yMOBHOIO MIJICTaBOIO BUXOAY Y IIPaBOBiM cucTeMi YKpaiHu.

Bumi cynosi iHcTaHmii Ykpainu 0e33anepevyHo MOIiIsUTH IO MO3UINI0, 3ayBaKyIOUH, 10 YYaCHUK TOBAPUCTBA
Ma€ mpaBo y OyIb-sIKMIl Yyac BHUITH 3 TOBapHCTBAa HE3aJE€KHO BiJ 3rOJM 1HIIMX YYaCHHUKIB Ta CAMOT0 TOBAPUCTBA
(11. 28 mocranosu [lnenymy Bepxosroro Cyny Ykpainu Bin 24 xostHs 2008 p. Ne 134, . 4.12. mocranoen [lnenymy
Bumoro TOCMOAAPCHKOTO Cys1y YkpaiHu Bix 25 motoro 2016 p. Ne 45) TpH LOMY BHUXIJ 31 CKIIany Y4aCHUKIB TOBa-
PHCTBa HE [IOB’S3y€ThCs Hi 3 PILICHHSM 3arajlbHUX 300piB yYaCHHKIB, Hi 3 BHCCCHHSM 3MiH 110 YCTAHOBYUX JIOKY-
MEHTIB TOBapUCTBA, a MOJIMKEHHS YCTAHOBUMX JOKYMEHTIB, AKi 0OMEXYIOTh Ui 3a00pOHAIOTH IPAaBO Ha BUX1J yyac-
HUKA 3 TOBAPHCTBA, € TAKHMH, III0 CylepedaTh YNHHOMY 3aKOHOMABCTBY (1. 28 mocraHoBH [lnenymy BepxoBHoro
Cyny Vkpainu Big 24 >xoBtHA 2008 p. Ne 136, 1. 4.12. mocranosu [Inernymy Bumoro rocrogapcskoro cyny Ykpainu
Big 25 mortoro 2016 p. Ne 47, moctanosa KacamiitHoro rocnonapceskoro cyny BepxosHoro Cyny Big 4 yepHs 2018
y crpaBi Ne 914/271/178).

Ha manuit MOMEHT NOAiOHUI i XiJ] 3aKpITICHHH y MpaBOBHUX cucTteMax PecryOmiku Bipmenis (ct. 21 3akony
Pecny6mixu Bipmenis «IIpo ToBapucTsa 3 00MexeHOI0 BiAmoBinansHicTIon?) Pecyonixu binopycs (cT. 103 3akony
Pecmyoniku binopycs «IIpo rocmonapcebki ToBapuctBax!0). Leit migxia 10 BUSHAYESHHS MiICTaB BUXOAY € HAHOLIbII
BOJIIOHTAPUCTUYHUM: €IMHOIO MiJCTaBOI0 BUXOAY 3@ TAKOTO MIJIXOAY BU3HAETHCA BOJIEBUSBICHHS y4aCHUKA LIOAO
peaizaiiii BCTAHOBIICHOTO 3aKOHOM IIpaBa, ke He MOXe OyTH OOMEXEeHe YCTAHOBYMM JIOKYMEHTOM TOBapUCTBA.

Crartsa 26 3akony P® «IIpo ToBapucTBa 3 0OMEKEHOIO BiJIMOBIIAIBHICTIO» TAKOXK BH3HAYAE €JIMHOIO TTi/ICTa-
BOKO BUXOJly BOJICBUSIBJICHHS y4aCHHKA «HE3QICKHO BIJ 3TOAM IHIINX YYACHUKIB YM TOBAPHCTBAY», IPOTE YYACHUK
Mae 11e PaBO, OTHKE, BUXIJ € MOKIIMBUM, JIHIIIE SKIIO TaKe IPABO nepez[6al{eHe CTaTyTOM: BiAMOBIIHE MOJIOKEHHS
CTaTyTy 3aTBEPKYETHCS PILICHHM 3arajibHuX 300piB yYaCHUKIB, sIKe MPUAMAETHCS oHOCTaliH!!. TakuM YnHOM,
PaBO y4acCHMKaA HA BHXIJ CTA€ CIEMEHTOM KOPIOPATHBHUX IPABOBIJHOCHH JIMILIE 38 HASBHOCTI KOHCEHCYCY y4Yac-
HUKIB TOBApHCTBA, MPOTE SKIIO [PaBO HAa BUXIJ 3aKPIIUICHE y CTaTyTi TOBApHCTBA, MIJCTaBa BUXOIY YYacCHHKA
HIYNM HE BIIPI3HSETBCS Bil POIVISHYTHX BHILC.

[Ipu ibOMy 1HO3EMHI, 30KpeMa IMOJIbChKI JOCTITHUKY, He BOAYan y TpaBi €BPONEHCHKUX KpalH aHaJOTiB
IHCTUTYTY BUXOAY Y TOMY (opmari, 1o nependadeHnii 3akoHOJaBCTBOM YKpaiH1, Ha3UBAIOYH TaKUH (opMaT «opu-
TiHATBHUM» 12,

I3 17 yepBHs 2018 p. unHHe 3akoHONABCTBO Ykpainu (4. 1 ct. 100 LIK Ykpainu!3 ta u. 1 ct. 24 3akony Ykpainu
«IIpo ToBapuCTBa 3 OOMEKECHOIO Ta JOAATKOBOKO BiJINOBINANBHICTION!4) Tiepenbayae €TMHOIO IMiJICTABOI0 BHUXOMY
BOJICBUSIBJICHHS YYaCHHKA MIO/I0 peai3allii BCTAHOBICHOTO 3aKOHOM IPaBa, sike He MOXke OyTH 0OMEXeHe yCTaHOB-
YUM JJOKYMEHTOM TOBapUCTBA, JIUIIE IJIs YIaCHUKIB, YacTKa SIKUX € MeHIIo 3a 50 %. Y4yacHHUK, 4acTKa KOO cTa-
HOBUTH 50 abo Oijblle BiACOTKIB, MOXe BUHTH 3 TOBApUCTBA JIMILE 3a 3OO0 BCIX IHUIMX Y4acHUKIB (4. 1 cT. 24
3akony Ykpainu «IIpo ToBapuCTBa 3 OOMEKEHOIO Ta JOJATKOBOIO Bi/IIMOBIIAIBHICTION!S).

Otixe, nizcraBa BUXOy MaOPUTAPHOTO YYACHHKA 32 YMHHUM 3aKOHOJABCTBOM YKpAiHU CTAHOBUTH (haKTH4-
HUii CKJIaJl, 10 SIKOrO KPIM BOJICBUSIBIICHHS y4acHHKa NPHUITHHUTH KOPIOPAaTHBHI NIPABOBIJJHOCHHH Y4aCTl BXOAHUTH
TaKOXX BOJICBUSBIICHHS PEIITH YYACHUKIB, SIKE BTUTIOE 3roAy Ha HOTO BHXIJI.

MorkHa 0aunTH, MO €JIeMEHTH IHOTO (PAKTHIHOTO CKIay MAIOTh CYTO CyO’ €KTHBHHM XapakTep — II¢ YHCTE
BOJICBUSIBIIEHHS OCI0, SIKE HE 3aJIEKHUTh BiJl 00’ €KTUBHMX YMHHMKIB.

TakuMm 4MHOM, y IPaBOBil cUCTeMi YKpaiHH MiACTaBOIO0 BUXOLY YUYaCHUKA 3 TOBAPUCTBA B Oy/b-sIKOMY BUMIA]I-
Ky € BUKJIFOYHO BOJICBHSIBIICHHS: 11€ BOJICBUSBICHHS YUACHUKA, IO BUXOAUTD, & SIKIIO TAKUH YIACHHUK € MaKOPUTA-
pieEM — TO Take BOJICBUSBICHHS Ma€e OyTH ITO€JHAHE 3 BOJICBUSIBICHHAM PEIITH YIACHHKIB.

[IpoTe B iHMKMX MPABOBUX CHCTEMAX J0 (PAaKTUIHOTO CKIaLy, 0 GOpPMYE MiJICTaBy BUXOMY YYacHHKa 3 TOBa-
PHUCTBa, BXOAATH, MOPAJ 3 BOJIEBUSABICHHSAM YYaCHUKA I10JI0 BUXOAY, AIKE € OCHOBHUM €JIE€MEHTOM CKJIaay, JOAaTKOBI
€JIeMEHTH 00’ €KTUBHOIO XapaKTepy.

3okpema, 4. 2 ct. 822 IluBinsHOTO Komekcey IIBeinapiil® i u. 1 ct. 638 T'ocnomapcerkoro konekey TypeuunHu!”
BCTaHOBIIIOIOTB, [0 YCTAHOBYMI IOKYMEHT TOBApUCTBA MOXKE ITepe10ayaTh MpaBo y4YacCHUKA BUMTH 3 TOBAPHUCTBA B TIO-
3aCyIOBOMY MOPS/IKY 38 HACTAHHSA MEBHUX YMOB. TakuM YMHOM ITiICTABOIO JIJIsI [103aCYyIOBOTO BUXOAY YYACHHUKA 3 TO-
BapHUCTBA Y H_IBeI“duapi'l' i Typeuuni € paxTiuHuUit CKIIaJ, €IEMEHTAMU SKOTO € BOJICBHSIBIICHHS Y4ACHHKA LIO/I0 BUXOLLY
(cy0’€eXTMBHHMHA €NIEMEHT) Ta HAsBHICTb OOCTABMHM, BU3HAYCHOI yCTAHOBYNM JIOKYMEHTOM (00’ €KTHBHUH €IEMEHT).

Ipn upomy ciif 3ayBakuTH, 11O caMa HasBHICT NPABa HAa BUXIA 1 KOO 0OCTaBHH, 3 SKUX LE [PABO MOXKE
OyTH peanizoBaHe, BU3HAYAIOThCA CIUIBHUM BOJICBHUSIBICHHSIM YYaCHHUKIB, 3aKPIMJICHUM B yCTAHOBYOMY JOKYMEHTI,
TOOTO MepeayMoBa iICHYBaHHSI [TpaBa BUXOAY 3 TOBAPHUCTBA Ta BiAMOBIAHUX 00’ €KTUBHUX OOCTaBHH € CY0’ €EKTUBHOIO.

3akoH Yeckkoi Pecnyoniku «I1po rocrnomapchki TOBapHCTBa Ta KOOTEPaTUBH (3aKOH PO roCnoaapchKi KOpIio-
pauii)» nepeabavae MpaBoO BUMTH y4acHHKA 3 TOBAPHCTBA y TI03aCYJIOBOMY TOPSIIIKY, SIKIIIO BiH HE TOJOCYBaB 3a
NPUKAHATTSA 3arajlbHUMH 300paMu pillIeHHS MPO CIJIaTy JOJATKOBHX IJIaTeXiB Ha HOro 4acTKy IMOHA], BHECEHUH
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BKJIaJI BIJIMOBITHO 10 CT. cT. 139, 162, 164 3akoHy (Taki miarexi He MPU3BOASITH JI0 301IBIIICHHS 9YaCTOK Ta BUXOSMIN
3 KOHTEKCTY NOJIOXKEHb 3aKOHY CIUIadyIOThCS TSI HOKPHUTTS 30UTKIB TOBapUCTBA), a00 rOJI0CYyBaB MPOTH MPUNHSTTS
pillIEHHS PO 3MiHY OCHOBHOIO HAmpsiMy MiJNPHUEMHHULBKOI AISIBHOCTI TOBAPHCTBA, a00 MPOJOBXKEHHS CTPOKY
JsUTBHOCTI ToBapucTBa (cT. 202 3akonHy)!s.

TakuM 4MHOM, MTiACTaBOIO IS T03aCyAOBOTO BUXOAY yJacHHKa 3 ToBapucTBa y Yechkiit PecrryOmini € akTiy-
HUM CKNaj, eICMEHTaMH SIKOTO € BOJICBUSBICHHS yYacHUKA LIO0 BUXOAY (CyO’€KTUBHHI €JIEMEHT) Ta HasIBHICTh
NEBHOTO, BU3HAUCHOTO 3aKOHOM PIIIEHHS 3aralbHUX 300piB, 32 IPUMHSATTS IKOr0O TaKUH YJaCHUK HE T0JI0CYyBaB, a0o
MIPOTH MPUUHATTS SKOTO BiH TOJOCYBaB (00’ €KTHBHUIA €JIEMEHT).

Ieit ninxizl y I_[iJIOMy noAiOHUH 710 TiAX0My 11010 000B’I3KOBOTO BUKYITY aK]_IiOHepHI/IM TOBapUCTBOM aKIliii Ha
BUMOTY aKuloﬂeplB 3aKpIIUICHOr0 y CT. 68 3akoHy Ykpaitn «lIpo akuioHepHi TOBapuCTBa»: 00OB’SI3KOBHIT BUKYII
aKIliil TaKOXK 3/MCHIOETHCS, SIKIIO AKIIOHEP 3apeeCTPyBaBCs sl y4acTi y 3arajibHUX 300pax 1 rojocyBas IPOTH
TIEBHOIO, BU3HAYECHOTO 3aKOHOM DIillICHHs (30KpeMa, SKIIO aKiOHep — BIACHMK NPOCTHX aKLiH roJoCyBas NpOTH
pIlCHHS 3arajJbHUX 300piB [PO 3IUTTS, NPUEAHAHHS, TIOALL, NICPETBOPECHHS, BUALL, 3MIHY THILy TOBAPHCTBA, PO
HaJIaHHA 3TOAM HA BYMHEHHS TOBAPHUCTBOM 3HAYHUX IPABOUUHIB Ta MPABOYUHIB, OO0 SKUX € 3aiHTEPECOBAHICTS,
PO 3MiHY PO3MIPY CTaTyTHOTO KamiTall Ta Mpo BiAMOBY BiJ BUKOPHCTAHHS NEPEBaXXHOTrO MpaBa akLiOHepa Ha MpU-
JOAHHS aKIlid J0aTKOBOI eMicii y mporieci ix po3mimenHs)!9. OcobnuBicTio MpaBoBoi cucteMu Uexii € Te, Mo 1ei
miaxin, npuramadauit AT 1 myOmidHAM KOMITaHISIM, TIOIIMPEHUH Ha TOBAPHCTBO 3 0OMEKEHOIO BiINOBITAIBHICTIO.

Haperri, y 6aratbox npaBOBUX CHCTEMAax BOJEBUSBICHHS yYaCHUKA I[OA0 BUXOLY 3 TOBAPHUCTBA (CyO’ €KTUB-
HUHl eneMeHT) Mae OyTH MiAKpIiIUIEHE HasBHICTIO MOBaXHOI OOCTaBMHU («wazna przyczyna» BiANOBIAHO IO
cT. 300-50 Konekcy rocniomapcbkux ToBapuctB PecryOiku [Tonbima2l, «justes motifsy, abo B aHIIICHKOMY Tiepe-
knaai «good cause» BiamoBigHO 10 cT. 822 IluBinekHoro koxekcy llBelinapii2! ta ct. 2:68 Komekcy ToBapuCTB Ta
00’enHanb benprii2?).

Taka «moBaKHa», HATIEKHA», CIPABC/UINBA» [PUYHHA €, OE3YMOBHO, OLIHOYHUM MOHATTAM, TOMY BHXIX i3
TOBapyCTBA 3 LI€IO MIJICTABA Y BCIX 3a3HAYCHMX MPABOBHMX CUCTEMAX MOXKIMBHI 32 PILICHHAM CYAY, SIKe Cy NPUH-
Mae 3a 030BOM YYacCHHKa, 1[0 OOIPYyHTOBYE HasBHICTH Takoi IiJCTaBH.

Crarts 300-50 Komekcy rocnonapcskux ToBapucts PecryOmiku Ilonbina neBHUM YHHOM JETaji3ye Iie MoJo-
JKEHHS, 3a3Ha4alouy, 110 MOBa)KHA MPUYMHA Mae OyTH BUIPaBAaHA BIAHOCMHAMHU MIX YYacHUKaMHU ab0 MIX TOBa-
PHCTBOM Ta YYaCHUKOM, LIO BUXOJUTH 3 TOBAPHCTBA, B PE3YNIbTATi YOI0 TAKOMY YYACHHKY «CHPHYMHEHO 3HAYHY
wKkoay»?23. Jlnist MIHOPUTApHOTO y4acHHKa Lie MoXe OyTH, 30Kpema, IPUAHSTTS 3arajibHIMH 300pamu 3a0e31eYeHOro
rojI0camMy MaKOPUTAPHOTO Y4aCHUKA PIIICHHS PO PO3NOALT IPUOYTKY Ge3 CILIaTH JUBIACH/IB 3 HACTYITHUM CIIPs-
MyBaHHSIM IIPUOYTKY Ha IIATEXI, SIKi OTPUMYIOTH IIJKOHTPOIBHI MaKOPUTAPII0 0coOu>.

Hoxi6Hi, ane GinbLI AeTaNi30BaHI MIACTABH [T BUXOAY YYaCHHUKA Y CYAOBOMY MOPSIIKY MICTATh NPABOBIi CHC-
temu Hinepnannis (3rizHo 3i ct. 2:343 1K HigepnaHaiB y4acHUK TOBapHCTBA, IIPaBa UM IHTEPECHU SKOTO IMOPYIIEHO
IHIIUMH yYaCHUKaMH a00 caMUM TOBapUCTBOM, Y CIIOCIO, SIKMI BUKIIIOYA€ PO3YMHE O4iKyBaHHS MPOJOBXKECHHS HUM
ydacTi, MOXKE IOlaTH 110308 PO BUXIJ 3 TOBapucTBa?®), Yecbkoi PecryOuiku (3rinHo 3 4. 1 ct. 205 3akony Yecbkoi
Pecry6mikn «lIpo rocrozapceki ToBapuCTBa Ta KOonepaTHsH (3akOHy MPO rOCHOAAPChKi KOPIOpalii)» y4acHHK
3BEPTAECTBCS JI0 Cy/y 3 [I030BOM IIPO NPHIMHEHHS HOT0 Y4acTi, SIKIIO Bil HHOTO HE MOKHA PO3YMHO OYiKyBaTH MPO-
JIOBXKEHHS ydacTi y ToBapucTBi2¢), Benukoi bpuranii (3rinHo 31 cT. 994 3akony «IIpo xommaHii» y4acHHK MOXe
HOAATH A0 CyAy M030B PO BUKYI HOT0 YAaCTKH I1HIIUM YYaCHUKOM 200 caMoi KOMIAaHI€I0 3 BiAMNOBITHUM 3MEHIIIEH-
HSM CTaTyTHOTO KalliTaly, SIKIIIO KOMITaHis MPOBAJUTh YW MPOBAIWIA JIsUIBHICT y CIOCIO, 10 MOpyIy€e 3aKOHHI
inTepecu (is unfairly prejudicial to the interests) Takoro yuacHuka, BCiX UM YaCTHHH YYacCHHKIB, a00 SIKIIO Take
MOpPYILEHHS BiAOYyBAa€ThCS UM MOXKE BiIOYyTHCS BHACHIZOK AiM 4n Oe3misTIBHOCTI, 110 BYMHEHI YU 3aIUIAHOBAHI 0
BYMHEHHSI KOMIIaHi€0 a0o Bif i1 iMeHi27).

Bunaetbes, 1o Waethes mpo ABi MOmiOHI, ajie Bce K TakKH BIAMIHHI 32 CTYIICHEM KOPCTKOCTI 00’ €KTHBHI ITiJI-
CTaBM BUXOMy yJacHHKA, III0 JOMOBHIOIOTH Cy0’ €KTHUBHY IiJICTaBy BUXOAY (BOJIEBUSIBICHHS yYaCHUKA), BCTAHOBIIIO-
IOThCA CYJIOM 1 sIKi y TepMiHaX MIPaBOBOI CUCTEMHU YKpaiHU MOXKHA OXapaKTepH3yBaTH SIK:

1) icTroTHe MOpyLIEHHS] TOBAPUCTBOM a00 1HIIMMHU y4YaCHHUKaMH IpaB a00 OXOPOHIOBAHUX 3aKOHOM 1HTEpeciB
(Benbris, Benmuka bpuranis, [Tonbima, [IBeitmapis);

2) iCTOTHE MOPYIICHHS TOBAPUCTBOM a00 IHIINMH YYaCHHKAaMH IpaB ad0 OXOPOHIOBAaHHUX 3aKOHOM iHTEPECIB,
sIK€ 3a CBOIM XapaKTepOM BHKJIIOUA€ MOAAJBITY yuacTs y ToBapuctsi (Hinepnanau, Uexis).

BucHoBku. TakuM 4MHOM, MOXKHA 0a4MTH, 110 MiJCTaBOIO BUXOAY Y4aCHHMKA 3 TOBAPHCTBA 3 OOMEXKEHOIO BiJl-
MOB1IAJIbHICTIO Ta IOPUIANYHHUX OCI0 OAIOHUX OpraHi3aliiHO-IIPaBOBUX (OPM Y Pi3HHUX NMPABOBUX CUCTEMaX € (DaKT
BOJICBUSIBJICHHS yYaCHHKA 1010 BuxoAy (YKpaiHa — 1o/I0 YYacHHKA, YacTKa SIKOTO € MeHINoro 3a 50 % craTyTHOTro
KamiTaiy, a Takox Bipmeris, binopyce Ta PO mon0 Oyap-saKkoro ydacHuka), abo GpakTHUHUI CKIaJ, A0 SKOTO KpiM
(haxTy BOJIECBUSBIEHHS yYaCHHUKA 100 BUXOLY (OCHOBHOI'O €IEMEHTY) BXOAUTh JOAATKOBUI €11€MEHT Cy0’ €KTHBHO-
r0o 200 00’ €KTUBHOTO XapakTepy, SIKUH, Yy CBOIO 4epry, MoXKe OyTH TaKHM, 10 BUPAXKCHUN B OIIIHOYHUX KaTeropisx,
abo Hi, a came:

— €JIEMEHT Cy0’€eKTUBHOT'O XapaKTepy — BOJIECBUSBICHHS PEIITH YUYACHUKIB IIOJI0 IIOTOMXKEHHS BUXOY Y4aCHH-
Ka 3 ToBapHucTBa (YkpaiHa — 1010 YYaCHHUKIB, YacTKa AKHUX JOPiBHIOE a0 nepesuilye 50 % craTyTHOro Kamitamy);

— eJIeMeHT 00’ €KTUBHOTO XapaKTepy — 00CTaBHHA, BU3HAYeHa ycTaHOBUIMM HoKyMeHToM (Typeuunna ta LlBeii-
wapi);

— elleMeHT 00’ €KTUBHOTO XapakTepy — HasBHICTh [IEBHOTO, BA3HAYEHOTO 3aKOHOM PillIeHHs 3arajbHUX 300DiB,
3a MPUMHATTS SIKOT0 TaKU y4aCHUK HE TOJIOCYBaB, a00 MPOTH NPUHHATTSA SKOrO BiH roynocyBas (Yexis);

— elleMeHT 00’ €KTUBHOTO XapakTepy, MO BUPAKCHHUU B OLIHOYHHMX KATErOpisX — HAsSBHICTh ICTOTHOTO TOPY-
IIEHHS TOBApPHUCTBOM a00 1HITMMHN y9aCHHKAaMH IIpaB 200 OXOPOHIOBAHHX 3aKOoHOM iHTepeciB (bensris, Benmka bpu-
taHis, [lonbma, Typeuunna, llIBeiinapis);
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— eJIeMEHT 00’ €KTHBHOTO XapaKTepy, 10 BUPAKECHUH B OIIHOUYHHUX KATETOPISIX — HASBHICTH iICTOTHOTO IIOPY-
IICHHsI TOBAPUCTBOM a00 {HIINMHU YJaCHHKAMU IIPaB a00 OXOPOHIOBAHUX 3aKOHOM 1HTEPECIB, SIKE 332 CBOIM XapakxTe-
POM BUKJIIOYAE MOJAJIbIIy y4acTh y ToBapucTBi (Higepnanau, Yexis).

MoxxHa 0auuTH KOPEISNito MK MOPSAKOM BHXOIY yYaCHHKA 3 TOBAPHCTBA Ta XapaKTEPOM JOAATKOBOTO elle-
MEHTY (PAKTUYHOTO CKJIa/y BUXOIY: SKIIO JONATKOBHUH €1eMEHT € cy0’eKTHBHUM a00 00’ €KTHBHUM 1 HE BUPAKCHUM
B OLIIHOYHUX KATETOPiAX («IIPOCTHUM» 00 €KTUBHUM) — BHUXIiJ 3[iIICHIOETHCS y 103aCyA0BOMY HMOPSIIKY, TOOTO IIUIS-
XOM IOJAaHHS 3a8BU O TOBAPUCTBA UM YIIOBHOBAXKEHOTO OpPraHy JEpXaBHU, MPOTE AKIIO JOAATKOBUN €IEMEHT Mae
00’€KTUBHHUI XapakTep Ta BUPAKCHUH B OMIHOYHUX KaTETOPisiX («IIOBaXKHa», «HANIEIKHAY, «CIIPABEUTUBAY) MPUIHHA
BUXOJTY, TOOTO iCTOTHE IMOPYIICHHS TOBAPUCTBOM a00 iHIINMH YYaCHUKaMH IIpaB a00 OXOPOHIOBAHUX 3aKOHOM iHTe-
peciB y4acHHKa, II0 BUXOIUTh, MOXKIIMBO — TaKe, 1[0 YHEMOXIIUBIIIOE IIPOAOBKEHHS y4acTi y TOBAPUCTBI) — BUXIT
3IHCHIOETECS Yepe3 Cyll, SKUil BCTAaHOBIIIOE HASIBHICTD BIATIOBIIHUX OOCTaBHH.

[Ipu npomy y nesikux npaBoBux cucteMax (Typeuunna, Yexis, lIBelinapis) 3akpiruieHa KOMOIHAIS JOAATKO-
BUX IIIJICTAB BUXOJy YYaCHUKA 3 TOBAPUCTBA, III0 KOPEIOIOTH i3 CIIOcO0aMu 3/1iIHCHEHHS BUXOY: MOXKIIUBUH BUXI]
K 3 «IPOCTOi» 00’ €KTUBHOI TOAATKOBOI MiZICTABH y M03aCYI0BOMY HMOPSIIKY, TaK 1 y CYIOBOMY HMOPSIIKY 3 00 €KTUB-
HO{ JOAATKOBOI MiJICTaBH, 1[0 BUPAXEHA B OL[IHOYHUX KATETOPIfX.
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Mpo6neMun UMBINBLHOro, rocnogapcbLKOro, TPYAOBOro NpaBa Ta npaBa couianbHoro 3aéeaneyeHHs

Pe3srome

Cmimrwox A.B. IlincTaBu BUXOY YYACHUKA 3 TOBAPUCTB 3 00MeKeHOK BilNOBIAAJbHICTIO Ta WOPUANYHHUX 0Ci0 MoAiOHMX
opraHizaniiiHo-npaBoBux ¢opM: NOPIBHAJIbHO-NIPABOBUI ACIEKT.

VY crarTi mpeAcTaBIeHO PE3YABTATH MOPIBHITBHO-IIPABOBOTO JIOCIiIXKEHHS MiICTAB BUXOAY YUYACHUKA 3 TOBAPUCTB 3 00MEKEHOIO
BIAMOBITAIBHICTIO Ta FOPHUINYHUX OCI0 MOAIOHMX OpraHi3amiiHO-MPaBOBUX (OPM y MPaBOBHX CHUCTEMax HH3KH ACpiKaB. 30Kpema,
3p0o0IeHO BUCHOBOK IIPO T€, IO Y OUIBIIOCTI IPAaBOBHUX CHCTEM IIiICTABOIO BUXOAY € (paKTWUHHH CKIIa]] O SIKOTO KPiM OCHOBHOTO €JIe-
MEHTY — BOJICBHSBIICHHS YYaCHHKA 111010 IIPUIIMHEHHS KOPIOPAaTUBHUX MPABOBIHOCHH Y4acTi, BXOAUTH JOJATKOBHI €IEMEHT Cy0’ eK-
THUBHOTO 200 00’ €KTHBHOI'O XapakTepy, sIKUH, y CBOIO Yepry, MOXe OyTH TaKuM, 110 BUPaKEHUH B OLIIHOYHHX KaTeropisax, abo wi. Kia-
CHU(IKOBAHO BiATIOBIIHI JOAATKOBI €NEMEHTH, JTOCIIIKEHO KOPEIALII0 MXK JOJAATKOBUMH €IEMEHTaMH (PaKTUIHOTO CKIIaTy HiICTaBH
BUXOJY Ta CIIOCOOOM BHXOJY.

KuirouoBi cjioBa: TOBapHCTBO 3 0OMEKEHOIO BiAMOBIATBHICTIO, IPUITMHEHHS MIPABOBITHOCHH YYacTi Y TOBAPHUCTBI, BUXI] ydac-
HHKa 3 TOBapUCTBA, OL[IHOYHI Kareropii y mpasi.

Pe3rome

Cmumiox A.B. OcHOBaHUS BbIX0JA YYACTHUKA U3 00LIECTBA ¢ OrPAHHYEHHOH OTBETCTBEHHOCTHIO U IOPUIMYECKHX JIHIL
NMOA00HBIX OPraHU3ALUOHHO-NIPABOBLIX (OPM: CPABHUTEJbHO-IIPABOBOI ACHEKT.

B crarbe mpezncTaBiIeHs! pe3yiIbTaThl CPAaBHUTEIBHO-IIPABOBOTO HMCCIIEA0BAHHS OCHOBAHHMH BBIXOJa yYacTHHKA M3 00ILIecTBa C
OTPaHUYEHHON OTBETCTBEHHOCTBIO M IOPUAMYECKHUX JIUIl MOJOOHBIX OpraHM3allMOHHO-MPABOBBIX ()OPM B NMPABOBBIX CHCTEMaX psaa
rocynapcTB. B wacTHOCTH, clienaH BBIBOJ O TOM, YTO B OOJBIIMHCTBE ITPABOBBIX CHCTEM OCHOBAaHUEM BBIXOZA SIBISIETCS (haKTUUSCKHUN
COCTaB, B KOTOPBIf KPOME OCHOBHOTO 3JIEMEHTA — BOJIEU3bSIBICHUE YIaCTHHKA O IPEKPAICHUH KOPIIOPATHBHBIX IIPABOOTHOLICHUH yda-
CTHs1, BXOJIUT JJONOJIHUTEIIBHBIH 2JIEMEHT CyObEeKTHBHOTO MIIM OOBEKTUBHOTO XapaKTepa, KOTOPBIH, B CBOIO 0Yepeib, MOXKET OBITh BbIpa-
JKEH B OIIGHOYHBIX KaTeropusx 1160 HeT. KiaccupuuupoBaHbl COOTBETCTBYIOMINE TOTOIHUTENBHEIE IEMEHTHI, HCCIeA0BaHa KOppes-
LS MEXKJLY JOTOIHUTEIIBHBIMU JJIEMEHTaMH (paKTHUECKOTO COCTaBa OCHOBAHMS BBIXOZIa U CHOCOOOM BBIXOJA.

KnroueBble ciioBa: o0IIECTBO C OrpaHMYEHHOH OTBETCTBEHHOCTHIO, MPEKpalleHHe IPABOOTHOIICHUH yJacThusi B OOIIECTBe,
BBIXOZl yYaCTHHKA U3 00IIECTBA, OLIEHOYHbIE KATETOPHH B TIPABE.

Summary

Andrii Smitiukh. The grounds of the shareholder’s withdrawal from the limited liability companies and legal entities of
the similar corporate forms: the comparative legal aspect.

The article presents the result of comparative legal studies of the grounds of the shareholder’s withdrawal from the limited lia-
bility companies as well as legal entities of the similar corporate forms provided by the laws of some countries (namely Armenia,
Belarus, Belgium, Czech Republic, the Netherlands, Poland, Russian Federation, Switzerland, Turkey, Ukraine and the United King-
dom).

It is concluded that in most legal systems the ground of the withdrawal is a set of facts composed of the main element — the dec-
laration of will of the shareholder to terminate the corporate relationship of participation and an additional element of a subjective or
objective nature. The aforesaid additional element of the objective nature in turn may be expressed by law in evaluation category or
not.

The additional elements of the set of facts composing the ground of the withdrawal has been classified in the article. So, an addi-
tional element of the set of facts of the subjective nature is a declaration of will of the rest of sharcholders to allow the shareholder’s
withdrawal. An additional element of the set of facts of the subjective nature may be provided by law in a «simple» way as a circum-
stances established by the company’s articles of association or as an important decision of the general shareholders meeting objected
by the minor shareholder or as a cause expressed by law in evaluation categories as a material breach of rights and interests of the share-
holders by the company or other shareholders («just cause», «good cause», «justes motif», «the company’s affairs are being or have
been conducted in a manner that is unfairly prejudicial to the interests of shareholdersy» etc.).

The correlation between the nature of additional elements of the ground of the shareholder’s withdrawal and the mode of the
withdrawal has been investigated. The court mode of the shareholder’s withdrawal is always provided if an additional element of the
set of facts composing the ground of the withdrawal is expressed in evaluation categories as a material breach of rights and interests of
the shareholder by the company or other shareholders. The different additional elements of the set of facts composing the ground of the
shareholder’s withdrawal may be provided by the law of the same legal system for judicial and non-judicial modes of the withdrawal.

Key words: limited liability company, termination of the shareholding relations, shareholder’s withdrawal from the company,
evaluation categories in law.
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