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I'OCIIOJAPCBKE ITPABO TA NTPOLEC

ABopoBenko H.M.
3000y8au,
Loneyvkuil nayionanvHuu yHigepcumem
imeni Bacuns Cmyca

BUKJIIOYEHHS YYACHHUKA 31 CKJIAJTY TOBAPUCTBA
3 OBMEXEHOIO BIIITIOBIJAJIBHICTIO:
JTOCBILJ ®PAHIIII TA YKPATHU

ToBapuctBa 3  OOMEXKEHOK  BIANOBIAAIBHICTIO €  OJHUM 13
HAWIOIIUPEHIIINX BHUJIIB TOCHOAAPIOIOYMX CyO0’€KTIB B VYKpaiHi 1 YiTKe
BU3HAYCHHS YCIX aCHEKTIB iX MPABOBOr0 CTATYCy € HAJ3BUYAWHO BaXKJIUBHUM
JUISL TTIOANTBIIIOTO YCIIITHOTO €KOHOMIYHOTO PO3BUTKY KpaiHH.

OkpemuMu TIpoOJieMaMy TPABOBOTO CTATYCy TOBApUCTBA 3 OOMEXKEHOIO
BIIMOBIMATBHICTIO 3aiMaJIUCs Takl BYeHI-TIpaBHUKH, sk O. bIrasxk,
O. I'aparonunu, O. Binauk, O. €pumos, O. Kidbenko, JI. Heupka, I1. Tlorap,
I. Cnacubo-®areeBa Tta iH. OpHAK, OCTaHHIM YacoOM 3aKOHOJABCTBO IPO
TOBApUCTBA 3 0OMEKEHOIO BIJIMOBIAAIBHICTIO 3a3HAJIO YUCEIIbHUX 3MiH, SIK1 HE
3aBXKIU € CHUCTEMHHMMH Ta TOCIIJIOBHUMU 1 116 OOYMOBIIOE aKTYaJIbHICTh
MPOBEACHHS MOAAIBIINX TOCIIKEHb 3 00paHO1 TeMaTHKHU.

3akoHoM Ykpainu «lIpo ToBapucTtBa 3 OOMEXKEHOI Ta J10JIaTKOBOIO
BiAnoBiganbHICTIO» 06.02.2018 p. [1] BOpoBamkeHO CYTTEBY HOBAIIiIO, SIKa,
OJIHAK, € JOCUTh HEOJHO3HAYHOK 3a CBOIM 3MiCTOM. SKI0 3akoH YKpaiHu
«IIpo rocnogapceki TtoBapuctBa» Big 19.09.1991 p. (ct. 64) [2] HangaBaB
MO>KJIUBICTh 3arajbHUM 300paM BUKIIOUATH YYaCHHUKA, SKUH CHCTEMaTHYHO
HE BUKOHY€ a00 HEHAJIE)KHUM YMHOM BHKOHYE OOOB'SI3KH, a00 MEpEenIKoKae
CBOIMHU JiSIMU JIOCSTHEHHIO IIJIEM TOBapHCTBAa, TO 3apa3 TaKOi MOXKJIMBOCTI
BOHM 11030aBJICHI.

3riIHO A1I0OYOMY 3aKOHOJIAaBCTBY 3arajibHi 300pH Y4YaCHUKIB MOXYTh
NPUMHITH PIIICHHS JIMIIIE PO BUKIIIOYEHHS y4aCHHWKA TOBApHUCTBA, SKUU HE
MOTacuB 3a00PTrOBaHICTh MPOTITOM HAJAAHOTO JIOJATKOBOTO CTPOKY (4. 2
ct. 15 3akony VYkpainum «IIpo ToBapucTBa 3 0OMEKEHOI Ta J0JaTKOBOIO
BIIMOBIATBHICTIO») Ta B MOPSAIKY, INependadeHoMy 4. 2 cT. 23 3akoHy
VYkpainu  «I[Ipo  ToBapuctBa 3  OOMEXEHOH  Ta  JIOJJaTKOBOIO
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BIIMOBIJATBHICTIO». 3 OAHOTO OOKY TakWil MIJIX1J] BUKIIOUYMB MOKIIUBICTh
«1030aBJICHHS» Bl JIMCHO JOOPOCOBICHUX YYaCHHKIB, SIK1 13 CyO’ €KTUBHUX
MIPUYMH HE BJIAIITOBYBAIM IHIIUX YJIEHIB ToBapucTBa. CiiJy MOroAUTHUCA 13
H.A. Cninenuyk, 1o niJiCTaBU BUKJIIOYEHHS y4acHUKa Oyiu c(hopMyJibOBaHI
y 3akoHi «IIpo rocnogapchki TOBapUCTBa» B Ha3araJibHIINIOMY BUTJISI1, MaJld
OLIIHIOBAJIBHUI XapakTep, a TOMy 1 B HAyKOBHX KOJIaX, 1 B CyJOBIi IpaKTHULI
BOHU TIymMauywjincs mno-pizHomy [3, c. 98], 3 1HmOro OOKy — TOBapucCTBa
BTPATWJIM MOJIMBICTh 3aXUCTUTHU CBOI IHTEPECH Ta IHTEPECU YUACHUKIB y pasl
ix peanpHoro mopymeHHs. Tak, Hanpuknazn, y Ilocranosi Big 25.07.2018 y
cnpai  Ne  909/870/17 KI'C BC miaTBepIKylOTbCcs  OOCTaBUHU
HEOJHOPA30BOr0 MPOJIaXKy IMO3MBa4eM 4YacTKH 1HIIOTO yyacHuka TOB Ha
MiJICTaBl MiAPOOIEHOT JOBIPEHOCTI BiJl IMEHI IIbOTO YYACHUKA;, CUCTEMAaTHYHI1
NOPYIIEHHS! KOPIIOPATUBHUX MpaB 1HIIOro yyacHuka TOB 3 BUKOpUCTaHHSM
HaBEJICHOT JOBIPEHOCTI; YKJIQJICHHS JOTOBOPIB Ha BimuyxkeHHs MaiiHa TOB
[4]. OnHak 3apa3 B aHAJOTIYHMX CHUTYaIlisIX TOBApUCTBA Ta iX YYaCHHUKU
(dakTUYHO T030aBJICHI MPSMO BCTAHOBJICHUX 3aKOHOM 3aCO0iB 3aXHCTYy CBOI
mpaB Ta 3aKOHHUX IHTEpeciB. B acmekTi BJOCKOHAJIEHHS IMIAXOJIB 10
YHOPMYBaHHS NMUTaHHS BUKIIOUYEHHsS y4dacHuUKa 13 ckiany TOB kopucHum €
JTOCHIKeHHsT JocBiny DpaHiii, ska Ha AYMKY JIOCIIHUKIB, € KpaiHOO, 1110
HaWOIbIII BIUTMHYJIA HA PO3BUTOK KOPIIOPATUBHOTO IIpaBa B IiIoMy [5, c. 42].
Bianosigno 1o ct. 544 [{uBineHOTro Kogekcy dpanilii, Oyab-sSKUil y4acCHUK
Mae MpPaBO 3AMIIUTHCA B KOMIIAHIl 1 HE MOK€ OYTH 3 HEi BUKIIOYEHHUM, Hi
3MYIIIEHUM MpOJaBaTH CBOi akili npotu cBoei Boii. Ct. 545 I{uBiiabHOTO
kojiekcy @paHiii nependavae, M0 «HIXTO HE MOXE OyTH HOPUMYIIEHUN
BIJIMOBUTHCS B1J] CBO€I BJIACHOCTI, JIJIsi CYCHUIBHUX I[IJIEH, 32 BUHSITKOM, IO
BiH MaTUME CIPaBEJIMBY CAaTUC(DAKIIIIO, [0 BUILIAYYETHCS 3a31IET1Ib» [6].
Ak BkazywTh (axisi, npaBo Hanexatu 10 SARL (TOB) e pe3ynbraTom
BJIACHOCTI TapTHEpa Ha CBOIO YacTKy. TOMy BaXKO OTpHUMATH CYJIOBE
BukimoueHHs: uieHa SARL (TOB), oco6nuBoO 3 ypaxyBaHHSIM BiZICYTHOCTI B
KowmepiriiHoMy KOJEKCH BIJMOBIAHUX TIOJOKEHb Tpo Take. KomepiiiitHa
najata KacariitHoro cyay miaTBepuiia CBO OaiyKiCTh 10 BIIHOIICHHIO J10
npaBoBoi 130JiAmil  (1M030aBJICHHS Y4YacHMKA CBO€I YaCTKU B CYJOBOMY
nopsiniky) B pimenHi Big 13 rpyaas 1994 (Ne 93-11-569), 3a momomororo
SAKOTO CyJ HakjaB CaHKIIi B OAHOCTOPOHHHOMY MOPSAKY Ha pimeHHs SARL
PO M030aBJIEHHS OJTHOTO 3 CBOIX YYAaCHHMKIB MOTO 4acTKU. TOMY, MOJIOKEHHS
PO MPUMYCOBUN BHUKYIl NMOBUHHO 3'SIBIIAITUCS B MOYATKOBIM BepCii CTaTyTy
a00 BBOJUTHUCH B CTAaTyT OJIHOCTAMHUM PIIICHHSM MapTHEPIB (ANENSIIHHUN
cyn Ilapuxa, 27 6epe3nus 2001 p., Ne 00-12023). lle monoxeHHsI OBUHHO
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TOYHO BH3HA4YaTH YMOBHM BUKIIIOUEHHs, O0'€KTMBHO BU3HAau€HI Ta 0e3 Oynab-
SIKOTO  PU3UKY  CBaBUIBHOTO  BHUKIIOYEHHS.  BIAMNOBITHO  MpPaBHUKH
PEKOMEHIYIOTh CTBOPUTHU MEPEITIK /1 y4acHHUKA (1110 MOXKYTh OyTH MPUBOIOM
JUIsl KOTO BUKJIIOUEHHS) SIKUM HE MO>Ke OyTH BIAKPUTUM J1Jisi 0OOroBOpeHHs [7].
BuxkitoueHHs: Mae MaTu 00'€KTHUBHI MIJICTaBU, NIepedaveHl y cTaTyTi (BTpaTa
CTaTyCy OpalliBHUKA YA K€PIBHUKA, 3MEHIIICHHSI YACTKHU BJIACHOCT1 Ha KariTan)
1 € pe3yJbTaTOM MPOIEAYPH, 32 SIKOIO MapTHEp, M0 MiJIsrae Mpoueaypi
BUKJIIOUCHHS, Ma€ MOXJIUBICTh 3axumiaTu cede. Tiabku 3rojia BCixX MapTHEPIB,
SK 1I€ 3aluCcaH0 B CTaTyTl TOBApUCTBA, MOXE, IO CYyTl, JA03BOJUTHU
BUKJIFOYEHHSI OJIHOTO 3 MapTHEPIB mapTHepamu abo aeskux 3 Hux [7]. Takui
miax171 0a3yeTbes Ha MojokeHHsx cT. 1134 [usineHOro KOAekcy dpaHiiii, sika
nepeadavae: «yKJIaJeHl 3TiJHO 13 3aKOHOJABCTBOM YroAW 3alMarOTh MiCIle
3aKOHY JJISl TUX, XTO 1X YKJIaB».

Takum unHOM, (paHIly3bKe 3aKOHOJIABCTBO MOCUIAETHCSA HA BUKIIOYEHHS
napTHeEpa B JyXe 3arajJbHOMY BUTJISJIL JIUMIIE JJI1 KOONEPATUBHUX TOBAPUCTB
Ta CHPOIICHUX aKIiOHepHUX TOBAapUCTB (SAS). OpHak, 3a BHUHATKOM
KOOINEPaTUBHUX TOBAPUCTB, 3aKOH 1 TMPELEJCHTHE TNPaBO 3aJMIIAIOThH
KEepiBHUKAM a00 MapTHepaM BEJIUKY CBOOOJy BUIIPABJISATH B CBOIX CTaTyTax
NPUYMHU 1 CIOCOOU BUKIIOUEHHS MapTHepa. IIpu 1boMy BUKIIOUEHHSI Mae
I'PYHTYBATHCSl BUKJIIOYHO HAa MOTHBI IHT€pECY CYCHIIbCTBA Ta IPOMAJCHKOIrO
nopsiaky. ToMy HIlIO HE 3aBa)kae, M00 L€ BUKIOYEHHS HE OYyJIO OrOJIONIEHO
HaBITh 3a BIJCYTHOCTI BUHM 3 OOKY 3alliKaBJI€HOI 0COOHM, XOua Ha MPaKTHUIIl
Take PIIICHHS PIJKO BUKOPUCTOBYETHCA B cTaTyTax. SIK MOpPHKIAJ], CTATyT
MOX€E CIPABEUIMBO MEpen0auynuT, M0 Yy pa3l BUHUKHEHHS NEBHOI MOAll
acoI[iiOBaHUN WiIeH MoOXXe OyTH BUKIIOYEHUW Ha po3cy] rojoBu. lle
MIJITPUMYETBCSL 1 CYJIOBOIO MPAKTUKOW. Tak, y cBoemy pimieHHi Big 20
oepe3nst 2011 poky Kacariiinuii cyn moCTaHOBUB, IO PIIICHHS MPO BUKYI
YaCTHUHHU TIpaB IICIs BTPATU OCOOOI0 CTaTycCy MpalliBHUKA TPYNH KOMIAHIN
OyJI0 TPUHUHATHI BIIMMOBIIHO 0 CTATYTIB [8&].

Oco6nuBicTIO (DpaHIy3bKOTO 3aKOHOJABCTBA €, 3 OJTHOTO OOKY, HaJaHHS
00OB'SI3KOBOTr'0 MPABO y4acTl BIAMOBIIHOMY TapTHEpa y BHUPIIICHHI MUTAHHS
npo oro BukirodeHHs. Lle miaxig 6a3yerhcs Ha MOJOKEHHIX cT. 1844 (1. 1)
[{uBLIBHOTO KOJEKCY, sIKa Mepeadayae, Mo «KOKEeH WJIEH acolliallii Mae mpaBo
Opat yd4acTh Yy KOJIGKTUBHUX pIIIeHHsIX» (1 TOMy TOJIOCyBaTH) Ta
NIATpUMY€EThCs cynamu. OnHouacHo ctatrero 1844-10, a63. 1, mepenbdaueHo
3a00pOHY MapTHEPY, BUKJIIOUEHHS SIKOTO Mependadyaerhcsi, OpaTd y4yacTh Y
rosiocyBanHi. Ha nymky ¢axiBIiiB npooiiem, siki y 3B 3Ky 13 [IUM BUHUKAIOTh
MOXHA YHUKHYTH, 3a0€3MEeUMBIIM, HAMPUKIQA, 100 BUKIIOYEHHS OYJIO
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BUPINICHO 1HAKIIIE, HIXXK KOJIEKTUBHUM PIIICHHSM, 1 JOPYYEHO, HAMPUKIIA],
opraHy ynpasiiHHsS a00 TpeTbomy apOiTpy [8].

TakuM 4YHHOM MOKHa OayuTH, 10 3aKOHOJAaBCTBO DpaHIlli Hajae
y4aCHUKaM KOPIOPAaTUBHUX BIJHOCMH MOXJIMBICTh CaMUM BUPIIIYyBaTU
MUATAHHS W[OJI0 TIJICTAaB BUKIIOYEHHS ydyacHuka 31 ckiany TOB mmsxom
3aKpIIUICHHS BIAMOBIJHUX MOJOXEHb y craryTax. Llei miaxig J03BOJIsE, K
3a0€3MeYnTH IpaBa TOBApUCTBA Ta MOro0 YYacHHUKIB, TaKk 1 MIHIMI3yBaTH
HETaTHWBHI HACIIJIKU ICHYIOUMX 3aKOHOIABYMX KOJ131i Ta MPOTajuH.

Ha nymxy O. byrainoBoi, ykpalHCbKMI 3aKOHOJABEIb TEXK HE 3aJIMILINUB
ydyacHukiB TOB Hampu3BoJisiie 1 3aMiCTh, X0Y 1 CIIPHUX, aji€ 3BUYHUX HOPM
PO MPUMYCOBE BUKJIIOYEHHSI YUaCHHUKA, IPOTIOHYE YYaCHUKAM BPETYIIIOBATU
BCl CBOi TPaBOBIAHOCHHU 1 TOPSAIOK yIOPaBIiHHS TOBApPUCTBOM B
KOpIopaTuBHOMY JoroBopl. [9]. OmHak 3 TakO TOYKOI 30py BaXKKO
MOTOJAUTHUCS, OCKUIbKM aHaji3 mojioxkeHb cT. 7 3akoHy «lIpo ToBapuctpa 3
OOMEXEHOI0 Ta JOJATKOBOK  BIJMOBIAAIBHICTIO» JIO3BOJISIE  3pOOUTH
BHCHOBOK, II[0 MPEIMETOM KOPIOpPAaTUBHOTO JIOTOBOPY € peanmi3alii
(yTpuMaHHS Bij pealii3allii) ydyaCHUKaMH CBOiX IPaB Ta MOBHOBAXKEHbD.

Tomy OimpII KOpPEKTHUM OyAe€ Yy MeXax IOJalblIOT0 PO3BUTKY
3akoHonaBcTBa mnpo TOB 3akpinutu y 3akoHi «lIpo ToBapuctBa 3
00MEXKEHOI0 Ta JIOJATKOBOIO BIJIMOBIAAIBHICTIO» MTPABO YYACHUKIB BU3HAYATH
y CTaTyTI J0JIaTKOBI MiJICTAaBU BUKJIFOUEHHSI YYACHUKIB, SIK1 MatOTh OYTH YITKO
BU3HAUYCHI Ta HE MICTUTH PU3UKIB CBABLIILHOTO BUKIIFOUECHHS.
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