AHOTAILIS

Cyxanos M.O. KopriopaTuBHi npaBa Ta 000B’ 3K Y4aCHUKA TOBapUCTBa 3
0o0OMeXeHOI0 BIMOBiAaIbHICTIO. — KBamidikaliiiHa HayKoBa Mpails Ha IMpaBax
PYKOTIHCY.

Jucepraltisi Ha 3700yTTS HAyKOBOTO CTYIEHS JoKTopa (igocodii 3a
cnemianbHicTIoO 081 — IIpaBo. — JIbBIBChKMI HAIllOHATLHUHN YHIBEPCUTET IMEH1
IBana ®panka. JIbBiB, 2022.

JHuceprailisi € KOMIUIEKCHUM JIOCHIPKEHHSM KOPIOPAaTUBHUX IpaB Ta
000B’sI3KIB YYaCHHUKA TOBAPUCTBA 3 00OMEKEHOIO BIAMOBIJATBHICTIO.

Mera Ta 3aBjaHHs, IOCTABJIEHI B AUCEPTALIHHOMY JTOCIIPKEHH1, 3yMOBUJIH
moOy/I0BY BIAMOBIAHOI CTPYKTYpH HOCHIIKEHHS. Jlucepraliisi CKIIaJaeTbcs 3
TPHOX PO3/LIIB, B IKUX PO3KPUBAIOTHCS TaKl MUTAHHSA: CTAHOBJIEHHS T4 PO3BUTOK
3aKOHOJIAaBUOTO PETyJIOBaHHS KOPIOPATHUBHUX TMpaB Ta OOOB’SI3KIB yYaCHHKA
TOBApUCTBA 3 OOMEXXEHOIO BIAMOBIATBHICTIO B YKpaiHi; pOJib JOKAJTbHUX aKTIB
Ta KOPIOPATUBHOTO JIOTOBOPY B MEXaHI3MI1 peaizailii KOpropaTuBHUX MpaB Ta
000B’sI3KIB y4aCHHKa TOBapHCTBAa 3 OOMEKCHOKO BIJIOBIIAJIBHICTIO; IMiJICTaBU
HaOyTTs Ta MNPUIMHEHHS KOPHNOPAaTMBHMX INpaB Ta OOOB’S3KIB Yy4YaCHUKA
TOBAapUCTBAa 3 OOMEKEHOIO0 BIIMOBIJAIBHICTIO; 3MICT KOPIIOPAaTUBHUX IIpaB
y4aCHHMKA TOBApUCTBA 3 OOMEXEHOIO BIAMOBIAANBHICTIO (IIpaBO Ha y4acTh B
YIPAaBIIHHI TOBAPUCTBOM, IIPaBO HA OTPUMAaHHS 1H(GOPMAILIil PO TOCMOAAPCHKY
JISTBHICTh TOBapHUCTBA, MPABO BUMAraTh MPOBEACHHS ayauTy (iHAHCOBOI
3BITHOCTI TOBapUCTBa, MPABO Ha y4acTh B PO3MOLII MpUOYTKY TOBAapHCTBA,
MpaBo Ha JIUBIICHIN, TPABO HA OTPUMAHHS YaCTHHH MaitHa abo Horo BapToOCTi y
pasi JKBiJaIii TOBapuHCTBA, NPAaBO YYAaCHWKA HA BHUXIJ 3 TOBApHCTBA);
3JI0BKMBAHHSI KOPIIOPATUBHUMHU IMpPaBaMH YYAaCHUKOM TOBAapUCTBA; O0OOB’SI3KU
y4acHHKA TOBApPUCTBA 3 0OMEKEHOIO BIAMOBIATbHICTIO.

Ha ocHOBI mpoBeneHOro aHamidy HAyKOBHX TOIJISAIB, HOPMAaTHUBHO-

IPaBOBUX aKTIB YKpaiHU Ta 3apyOi’KHUX KpaiH, JIOKAJIbHUX aKTIB TOBApUCTBA 3



00MEKEHOIO BIIMOBIAAIBHICTIO Ta CYJI0OBOT MPAKTUKU MPOBEACHO JTOCTIIKCHHS
KOPIOpPAaTUBHUX IMpaB Ta OOOB’S3KIB yYaCHHWKA TOBAapUCTBA 3 OOMEKEHOIO
BIIITOB1IAIBHICTIO.

3okpema, y Po3mini 1 «3araabHOTEOPETUYHI IMOJIOKEHHS MPaBOBOIO
pETyJIOBaHHS KOPHOpPaTHBHUX MpaB Ta OOOB’A3KIB y4YaCHHKA TOBapHUCTBA 3
0OMEKEHOIO BIJAMOBIIAJBHICTIO B YKpaiHi» MNpOoaHali30BaHO HOPMATHBHO-
MpaBoOBI aKkTW YKpaiHM, a TaKOXX HAYKOBI MOTJISIAM IMOAO CTAHOBJICHHS Ta
PO3BUTKY 3aKOHOAABUOTO PETYIIOBAHHS KOPMOPATUBHUX TpaB Ta 00OB’S3KIB
y4acCHMKA TOBAapUCTBA 3 OOMEKEHOIO BIAMOBIAAJIBHICTIO B Cy4acHid YKpaiHi.
basyrounch Ha TpOBEIECHOMY JIOCHIDKCHHI, BHIUICHO Taki eramu: 1)
CTaHOBJICHHS KOPIIOPATUBHOTO TpaBa B He3anexHii Ykpaini (1991-2004 pp.); 2)
KoaudiKallis KOpIopaTUBHOTO 3aKOHOJaBcTBa BHaciok npuitHaTTs LK ta I'K
VYkpainu Ta rapmosizaiis oro 3 nmpasoM €C (2004-2017 pp.); 3) HOBemi3alis
3akoHO/aBcTBa 110710 TOB, 1m0 XapakTepu3yeThcsi MPUUHATTAM CHEIIaTbHOTO
3akony Ykpainu «IIpo TOB», 3aTBepmkeHHsM HOBOro MoOJENbHOrO CTaTyTy
TOB Ta nonanele BIOCKOHAJICHHS 3aKOHOIABCTBA II0JI0 KOPIIOPATUBHUX IPaB
Ta 000B’s13Kk1B yyacHukiB TOB (2018 p. — TpuBae 10 ChOTOIHI).

[TinTpMaHO HAYKOBI TBEP/KEHHS MPO TE€, IO CTAaTYT Ta KOPIOPATHBHHMA
JIOTOBIP 3aiiMalOTh BAXJIMBE MICIIE B MEXaHI3MI IIPABOBOTO PETYIIOBAHHS
KOPIOpaTUBHUX TMpaB Ta 000B’s3kiB ydacHuka TOB. 3anpornoHoBaHO mij
nokaiabHUMU akTamu TOB po3ymiTH akTu, 110 NPUNMAIOTHCS YIIOBHOBAKECHUMU
opraHamMu ToBapucTBa ab0 MOro 3aCHOBHMUKAMH/yYaCHUKAMU JJIS JOCSTHEHHS
BU3HAYEHOI METH MAISUIbHOCTI Ta BPETYJIIOBAHHS BIAHOCHUH B TOBapHUCTBI 13
BpaxyBaHHSIM 1HTepeciB ydacHukiB TOB Ta BHMOr 3aKOHOJABCTBA.
Bcranonieno, mo HuMHU € yctaHoBuni 1okymeHT TOB — craTyT, a Takox iHIIi
aKTU HE IHAMBIAyanbHOI 1 (MOJIOKEHHSI, MOPSIKH, IHCTPYKIIT TOINO), SKi
MPUIMAIOTHCS Y BCTAHOBJIEHOMY 3aKOHOM TOPSIAKY .

B pe3ynbTaTi AeTanbHOro JOCHIKEHHS MPHUIHUCIB, 10 PErNIAMEHTYIOTh

KOPIHOPAaTUBHUI JIOTOBIp, YJOCKOHAJIEHO TMOJIOXKEHHS TMpo 3a0e3MeueHHs



BUKOHAHHS KOPIOPATUBHOrO JI0oroBopy. OOIpyHTOBaHO, W10 HaWOLIbII
e(eKTUBHUM CIOCOOOM 3a0e3leUeHHsT HaJIC)KHOTO BHKOHAHHS OOOB’SI3KIB
CTOpOHAaMHU TaKOro JOrOBOPY € HEYCTOMKa, sIka MOXXE€ HOCUTH BHUKJIIOYHO
JIOTOBIPHUM XapaKTep;

3 aHaizy HOPMAaTUBHHUX IPHUIKCIB BCTAHOBJICHO, IO HA 3aKOHOJABUOMY
pIBHI MICTUTBhCS 3a00pOHA 3aKpIIUIIOBATH y KOPIHOPATUBHOMY JIOTOBOPI
000B’s130Kk yuyacHukiB TOB 3a0e3neunTy ToJOCYBaHHS 3TiJHO 3 BKa3iBKaMU
OpraHiB YMpaBIiHHSA TOBapUCTBa. BH3HAHO 3a JOIIBHE, Y pasi, SKIIO Take
MOJIOKEHHS 3aKPIIUIEHO Y KOPHOPATUBHOMY JIOTOBOpPI, BU3HABATH HIKYEMHHUM
came Horo, a He BECh JIOTOBIp B LIJIOMY.

Po3nin 2 mpucBsueHO AOCTIPKEHHIO MMiJICTAaB HAOyTTS Ta MPUIIUHEHHS
KOPIOPAaTUBHUX IpaB Ta OOOB’S3KIB y4YaCHHKA TOBapHCTBA 3 OOMEKEHOIO
BIIMOBIIATBHICTIO. B MeXax UpOro po3auly pO3IISTHYTO TaKOX KIOYOBI
MIXOAU 10 BU3HAYEHHS MOHATTS KopropaTtuBHUX mpaB ydacHuka TOB. 3a
pe3ysibTaTaMd HAyKOBOi PO3BIAKMA 3alpPONOHOBAHO KOPIIOPATHBHI MpaBa
yuyacauka TOB po3risigaTy Sk CyKymHICTbh CAMOCTIMHUX Cy0’ €KTUBHUX TIPaB, 110
BUHUKAIOTh 3 MaifHOBOI Ta/a00 0COOMCTOT y4acTi B TOBapUCTBi, BUIU, 3MICT Ta
0COOJIMBOCTI peaizailii SKUX BU3HAUYEHI 3aKOHOJAABCTBOM, JIOKAJTbHUMH aKTaMu
TOBapHUCTBA Ta KOPIIOPATUBHUMU JOTOBOPAMHU Y pa3l X YKIIJEHHS YYaCHUKOM.

[linTpumaHo HayKoOBl TMO3WINT MIOAO0 TMOJLITY MiACTaB  HAOyTTA
KOPIOPAaTUBHUX MpaB Ta 000B’s3KiB yyacHWka TOB Ha mepBHHHI 1 MOXIJIHI.
OO6rpyHTOBaHO, 10 HAOYTTS KOPIOPATUBHUX MpaB Ta 000B’s3kiB yyacHuka TOB
3 IEPBUHHUX M1JICTaB (TOOTO MpaBa Ha YacTKY, a BI/ITAK 1 IpaBa, 110 BUILIIMBAIOTh
3 Hel, BUHUKAIOTh BIIEPIIE 1 paHillle HIKOMY HE HaJeXalli) MOXJINBE y pasi: 1)
BHECEHHS BKJaAy y 3B 53Ky 31 cTBopeHHs M TOB; 2) BHeceHHs J0JaTKOBOTO
BKJIaJly Y MeXax CyMHU 30UIblIeHHs cTaTyTHOTro Kamitany TOB.

baszyrounch Ha aHami3l 3aKOHOAABYMX MPUIKCIB Ta HAYKOBOI JOKTPUHH,
nificTaBaMy HaOyTTSl KOPIIOpaTUBHUX MpaB yyacHuka TOB BU3HAHO IOpUIUYHUIA

CKJIAJ] — IPUUHATTS PIIIEHHS PO CTBOPEHHS TOBAPUCTBA; JIEPKABHA PEECTPALis



TOBAapHUCTBA; BHECEHHs] MailHOBOro BKJaAy B cTaTyTHuil kamitan TOB (skio
MPUMHATO BIAMOBIIHE PIICHHS MPO HOTO (OPMYyBaHHS).

OOrpyHTOBaHO JOILUIBHICTh 3aKpIIUICHHS Y YWHHOMY 3aKOHOJAaBCTBI
VYKpaiHu MOKJIMBOCTI BHECEHHsI 10 craTyTHoro Kamitaiy TOB He mnue
MaiHOBHX BKJIAJIB, a 1 0COOMCTUX (HAMpUKIIaa, 3000B’I3aHHS I0J]0 BUKOHAHHS
poOIT YW HaJlaHHA MOCIYTr Yy BHU3HAUYEHOMY O0OCS31 Ta CTPOKM Ha KOPHUCTb
TOBapHUCTBA).

BcraHoBiieHO, 110 MOX1IHUMH MiICTABaMU HAa0YTTS KOPIIOPAaTUBHUX IpaB
Ta 000B’s13kiB yyacHuka TOB €: 1) Biquy»eHHs 4aCTKH B CTaTYTHOMY KariTai
TOB; 2) mepexia 4acTKH JO CHAAKOeEMIs a0O0 MPaBOHACTYNHHMKA Y4YaCHHUKa-
IOPUANYHOI 0COOU B MPOIIECT peopranizallii; 3) 3BepHEHHS CTATHEHHS HA YaCTKY
y4aCHHMKA TOBapUCTBA.

[IpoananizoBano nepeBaxkHe mpaBo yyacHuka TOB Ha npun0aHHs 4acTKH,
[0 TPOMOHYEThCS ISl MPOAAXY TpeTiii 0co0i. 3ampormoHOBaHO MEXaHi3M
noBigomiieHHs y4yacHukiB TOB mpo Hamip mpoaaTH CBOK YacTKy (YacTUHY
gacTku) TpeTih ocobi. Yuacuuk TOB, mo 0axae BITUY>KUTHU YaCTKY, MOJAE
NUChbMOBE MOBIAOMJIEHHSI TOBapuUCTBY. ToOBapuCTBO 3000B’si3aHE HAIPaBUTH
KOITII0 TOBIAOMIJIEHHS BCIM 1HIIUM ydyacHHKaM TOB mpoTdarom BCTaHOBJIEHOTO
CTPOKY 3a paxyHOK Toro ydacHuka TOB, skuii Mae Hamip B9y UTH YaCTKY.
3anporoHOBaHO MPOIEAYPHI MOMEHTH MEXaHI3My IOBIOMJICHHS BU3HA4YaTH
JIOKQJIbHUMHU aKTaMH TOBApUCTBA.

ApryMeHTOBaHO HEOOX1MHICTh onoBHEHHS 3akony «IIpo TOB» Hopmamu,
3r1JIHO 3 IKUMHU: 1) yCTyIIKa epeBa)KHOTo MpaBa Ha NPpHUI0aHHS YaCTKHU (YaCTUHU
YacTKHM) IHIIOTO Yy4YaCHMKa TOBApUCTBA, IO MPOJAETHCS TPETid 0coObi, He
JIOTYCKA€EThCS; 2) BU3HAYATUMYTHCS TMPABOBI HACTIAKW BIJICYTHOCTI 3TOAM
yyacHukiB TOB Ha BiguyxeHHs1 4yacTku (ii 4YaCTUHM) 1HIIMM YYaCHUKOM Y
BUTJISAII 00OB’SI3KYy BUKYIHUTH BIANOBIAHY YacTKy (i 4aCTUHY) HE3T1AHUM (-HMH)

y4aCHUKOM (-amMH) abo X caMUM TOBApUCTBOM. Y pa3l HEBUKOHAHHS TaKOTO



000B 513Ky, YYaCHUK IMMOBMHEH OTPUMAaTH MOKJIUBICTb BIAUYXUTH 4acTKy (ii
JacTUHY) OyIb-sKiit 0c001 Ha BIACHHUM PO3CY/I.

Bxkazano, 110 3acTocyBaHHSI PABOBUX HACHIAKIB MPOCTPOUYECHHSI BHECECHHS
BKJIQJy YYacHHKOM, BH3HaueHHX Yy cT. 15 3akony «lIpo TOB», no
MpaBOHACTYMHHUKA ydacHuka TOB MoXnauBe JuIIe Michs TOJAaHHS TaKUMHU
ocobamu 3asBu npo Beryml A0 TOB Ta nmpoBeneHHS BiAMOBIIHOI peecTpaliiiHol
mii.

BusBneHo Ta 3amporoHOBAaHO NUISXH IMOJOJAHHS TMPABOBHX KOMI3IH Y
3akonax Ykpainu «IIpo TOB», ««Ipo nepxpeectpaititon» ta «[Ipo BukoHaBue
MIPOBA/DKCHHS, M0 PETIaMEHTYIOTh OKpEMi MUTAHHS y MPOIEIypi 3BEpHCHHS
CTSATHEHHS Ha 4acTKy ydyacHuka TOB: 1) no nepeniky JOKyMEHTIB, Ha MiJCTaBl
AKUX JEp>KaBHUM peecTpaTop MPOBOAUTH PEeECTpalliiiHi Ail y pa3l HaKIaJCHHS
apelnTy Ha YacTKy B CTAaTyTHOMY KamiTali, TOJaTH IMOCTAaHOBY MPO HAKJIaICHHS
apeimry; 2) pO3IMIHUPUTH TMepelik Cy0’€KTiB, sIKI MOXYTh 3BepTaTUCS 3
BIJIMOBIAHUMU JOKYMEHTAMH JI0 JAEP>KaBHOTO peecTpaTopa, JOJABIIN 10 HbOTO
IPUBATHOTO BUKOHABIIS; 3) BKIIOYUTH JI0 TIEPEITIKY JOKYMEHTIB, SIK1 € T1JICTABOIO
JUIi BHECEHHsSI 3MiH JI0 BIJOMOCTEH MpO IOPHAWYHY 0c0o0y y €IuHOMY
JIep>KaBHOMY PpEECTpl IOPUAWYHUX 0cC10, (I3UYHUX OCIO-MIANPUEMIIIB Ta
IrpoMaJICHKUX (DOpMYyBaHb aKT BUKOHABIIS MIPO MPOBEACHI €IEKTPOHHI TOPTH.

Po3znin 3 «3MicT KOpnopaTUBHUX MpaB Ta 000B’A3KIB y4aCHUKA TOBApUCTBA
3 0OMEKEHOI0 BIJIMOBIAAIBHICTIO» MICTUTh IIICTh MIAPO3JLIIB, B IKUX JIETATHHO
PO3IVISHYTO OCHOBHI KOPIIOPATHBHI TpaBa Ta 000B’si3ku ydacHuka TOB.
BceranoBiieHo, 110 3/11iCHEHHS] KOPIOPATUBHOTO MpaBa Ha y4yacTh B YIPABIIIHHI
TOBApPUCTBOM BIUIMBAE HA peai3allifo 1HIIMX KOPHOPATUBHUX MpaB ydaCHUKA
TOB. Bkazano Ha Te, 1110 MPaBO Ha y4acTh y 3arajibHUX 300pax y4acHHUKIB — L€
KOMIUJIEKC TMPaBOBUX MOKJIMBOCTEH (IIPAaBOMOYHOCTEH), IO HallekaTh BCIM
yuacHukam TOB, 1 3a1iCHIOIOTBCS MPOMOPLINHO A0 YacCTKU y CTaTyTHOMY
Kamitail. B cumy npsmoi 3aKOHOIaBUOi BKa31BKK OKpeMuUM ydacHukam TOB, siki

BOJIOJIIOTh YAaCTKOIO B CTaTYTHOMY KamiTadl MEBHOrO PO3Mipy, HaJAarOThCA



JOJIATKOB1  TTOBHOB&XEHHS  (HAmpHKJIaA, TMpaBO CaMOCTIHHO  CKJIIMKATH
M03a4eproBi 3arajabHi 300pH).

Busznaueno, mo mpaBo yuyacHuka TOB Ha oTpumanHs iHopmailii mpo
rocrnoIapchbky JisibHICTE TOB € moXigHUM BiJ 3araJIbHOTO KOHCTUTYIIIHHOTO
rpaBa JIt0IMHU Ha iH(opmarlrito. BoHo € crieriaabHuM, OCKUTBKH HATAETHCS JIUTIIE
y4YaCHMKaM LIbOT'O TOBApPUCTBA. 3 METOIO 30epekeHHs] KOH(]IACHIIIITHOCTI TaKoi
1H(popMarlii, BCTAHOBJIEHO 3a JOLJIbHE pOo3poOUTH BHYTpimHI npaBuia TOB
II0JI0 PEXHUMY KOPUCTYBAaHHA Ta PO3KPUTTS 1H(Mopmamii 3 0OMEKEeHUM
JOCTYIIOM.

JocmipkeHo ocoOIMBOCTI MTpaBa Ha BUILIATY IUBIAEHIB yyacHUKY TOB.
HoBeneno pouupHIicTh 3MiHM 4. 3 c¢T. 27 3akony «IIpo TOBy», nanaBmm
yuyacHuky TOB, sikuif 4acTKOBO BHIC CBiil BKJIaJ] y CTaTyTHHUM KaIliTal, MpaBo Ha
OTPMMAaHHS JWBIACH/IIB TPOIMOPILIINHO 0 BHECEHOTO BKJIaay. 3ampOlOHOBAHO
3aKpIMUTH BUKOHABYMI HAIKMC HOTapiyca Ha JIOKYMEHTaX, 3a SIKUMU CTSATHEHHS
3a00proBaHOCTI 3A1MCHIOETHCSA Y O€3CHIPHOMY MOPSAKY, SIK IPABOBY MiACTaBY
CTSATHEHHS HapaxOBaHMX Ta HEBUIUIAYCHUX AuBIACHIIB ydacHuky TOB.
OO6rpynToBaHo HeoOXimH1 3MiHM A0 3akoHy Ykpainu «I[Ipo TOB» Ta
BIJIMOBIAHUX MiA3aKOHHUX HOPMATHUBHO-TIPABOBUX aKTIB.

VY Mexax 3rajjaHoro po3aily OKpeMy yBary MpHUAUICHO IOCHIIKEHHIO
TIOHATTS «3JIOBKMBAHHS KOPIIOPATHBHUM IPAaBOM». APryMEHTOBAHO, IO HOTO
3MICT BKJIIOUYA€E HE JIUIIE aKTUBHI i1, TOB’s3aHUX 31 3J{IMICHEHHSM TaKOIo Mpaga,
ajyie ¥ y macWBHIN MOBEIHII, TOOTO B YyTPUMaHHI Bij peasi3allii boro mnpasa.
BoaHouac akiieHTOBaHO Ha BKIIMBIM POJIl KOPIIOPATUBHOTO IOTOBOPY B aCHEKTI
MOTIEPEPKEHHS TAKMX 3JI0BXKMBAaHb Ta BU3HAYCHHS 1X MPABOBUX HACIIJIKIB.

BusHnaueHo CyTHICTH Ta CHCTeMY KOPHOPAaTUBHUX OOOB’SI3KIB yYaCHHMKA
TOBApHCTBA 3 00MEXKEHOIO BIINMOBIAAIBHICTIO. OOIPYHTOBAHO, III0 KOPIIOPATUBHI
000B’s13kn yuyacHHKa TOB MOXyTh BCTaHOBIIOBAaTHCSI 3aKOHOM, CTaTyTOM Ta
KOPIHOPATUBHUM JIOTOBOPOM.

HpaKTI/I‘IHe SHAYCHHS OTPpHUMaHUX pCBYJIBTaTiB nojeira€ B TOMy, 110 BOHHU



MOXYTh OYTH BUKOPUCTAHI: 8 HAYKOB0-OOCNIOHIU cghepi IS TIOHAIBIIUX
HAYKOBHUX JOCHIDKEHb HIOJI0 KOPIOPATHMBHHUX MpaB Ta OOOB’SI3KIB y4acHHKa
TOB; y mpasomeopuiii dianbnocmi — JJig TIATOTOBKUA 3aKOHOIPOEKTIB PO
BHECEHHs 3MIH Ta jaonoBHeHb N0 3akoHy «[Ipo TOB»; y npasozacmocosniii
chepi — npu pospodiieHi ctaryty TOB abo kopropaTwBHOTO JOTOBOPY; )
HasuyanbHoOMy npoyeci — TIPpU BHUKJIaJaHHI KypciB «KoprmopaTuBHE MpaBoy,
cnenlagbHuX KypciB («EBponeichbki MOJENl KOPIOPATHBHOTO YIPaBIIHHSY,
«IIpaBo TOBapuCTB 3 OOMEXEHOIO BIANOBIAANBHICTION, «[IpunuHeHHs
roCIoOJapChbKUX TOBAPUCTB»), MPHU MIATOTOBII MIAPYYHHUKIB, HaABYAIBHUX

MOCIOHUKIB, METOJIMYHUX PEKOMEH/AIIH 3 TaHUX HAaBYAJIBHUX TUCIUIUIIH.

Kniouosi cnosa: T0BapucTBO 3 0OMEKEHOIO BIAMOBIIANBHICTIO, IOPUANYHA
oco0a, JTOKalbH1 aKTH, CTaTyT, KOPIOPATHUBHUMI OTOBIp, KOPIIOPATHBHI MpaBa,
paBo Ha y4acTh B ynpasiinHi TOB, BukoHaBumuii opras, npaBo Ha iHGOpMaIlio
po rocnojiapchKy AisibHICT TOB, mnpaBoBWil cTaTyc, OWBIIEHIW, IPaBO
y4acHMKa Ha BHXIJIT 3 TOBapuCTBA 3 OOMEXKEHOI BIAMOBIIATBHICTIO,
37I0OBXKMBAHHS KOPHOpPaTUBHUMH IpaBaMu yuacHukoM TOB, kopnopaTuBHI

000B’s13ku yuyacHuka TOB.

Cnucok ony0.1ikOBaHUX aBTOPOM Npalb
3a TeMOIO JUcCepPTAalil
lIpayi, 6 sikux onyoOiKOBAHI OCHOBHI HAYKOBI pe3yibmamu oucepmauyii:
1. CyxanoB M.O. XapakTepucTuka MpaBOBOTO PETyJIOBaHHS MiSUTBHOCTI
TOBApPUCTB 3 OOMEXEHOIO BIAMOBIMATBHICTIO Ta KOPIMOPATUBHUX TpaB iXHIX
ydacHuKiB 3a npaBoM kpain €C TA CIIA. Haykosuti Bicnux Yoceopoocvkozco

Hayionaneroeo yHigeepcumemy. Cepis «IIpaBo». Bumyck Ne57.Tom Nel. 2019.

C. 88-91.



2. CyxanoB M.O. CyTHICTb 1 3MICT KOPIIOPATUBHOTO JIOTOBOPY $IK IT1/ICTaBU
HaOyTTsI KOPIOPAaTHMBHUX TIpaB Ta OOOB’S3KIB yYacHHMKAa TOBAapUCTBA 3
00MEXKEHOI0 BIAMOBIAANBHICTIO. [Ipuxkapnamcokuti wopuduunuil sicnux. 2019.
Nel. C. 70-73.

3. CyxanoB M.O. Ponb craTtyTy B MexXaHi3Mi IPAaBOBOTO PEryJIOBaHHS
KOPHOPAaTUBHUX IMpaB Ta OOOB’S3KIB y4YaCHHWKA TOBapHCTBA 3 OOMEKEHOIO
BIMOBINANBHICTIO. [Ipaso i cycninbemso. 2019. Ne6. C. 111-116.

4. CyxanoB M.O. XapakTepHuCTHKa I1/ICTaB HAOYTTs KOPIIOPATUBHUX MPAB
Ta 000B’SI3KIB YYaCHMKA TOBAPUCTBA 3 0OMEKEHOIO BIIMOBIIANIbHICTIO B TOPSIKY
MPaBOHACTYMHUITBA. [lionpuemnuymeo, 2ocnooapcmeo i npaso. 2020. Ne4.
C.48-53.

5. CyxanoB M.O. IlpaBo Ha yd4acThb B yIOpaBIiHHI TOBapUCTBOM 3
00MEXEHOI0 BIIMOBIAANBHICTIO. Haykosuti Bicnuk YepHigeyvkozo 1opuouyHo2o
incmumymy QOOodecvkoi wpuouunoi axademii. Bumyck Nel. 2020. C.43-46.
(BHeceHo 10 MixnaponHoi HaykomeTpuuHoi 0a3u  «Index Copernicus
International» (ITonbIa).

6. CyxanoB M.O. Awnaniz npakTukd BepXxoBHOro cyay MO0 CyJOBOTO
3aXHCTy KOPIIOPAaTUBHUX TMpaB YYaCHUKIB TOBApUCTBA 3 OOMEKCHOIO
BIAMOBIAQNBHICTIO. [Ipaso i cycninbcmaso. 2021. Nel. C.56-61.

7. CyxanoB M.O. IlepeBaxHi npaBa ydyacHHUKa TOBapUCTBA 3 OOMEKEHOIO
BIJIIIOBITAJILHICTIO: OKpeMi acleKkTH ix peamizamii ta 3axucty. Knowledge,

Education, Law, Management. Ne 8 (36). 2021. C. 126-133.

Ipayi, saxi 3aceiouyroms anpodbayiro mamepianie oucepmayii-
I. CyxamoB M.O. Oco0iMBOCTI BHXOJly YyYaCHHKa TOBapuUCTBa 3
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ANNOTATION

M.O. Sukhanov, Limited liability company shareholder’s corporate rights
and obligations. — Qualifying scientific work on the rights of manuscript.

Dissertation for the Doctor of Philosophy Degree in specialty 081 — Law. —
Ivan Franko National University of Lviv. Lviv, 2022.

The dissertation is a comprehensive study of limited liability company
shareholder’s corporate rights and obligations.

The goal and task set in the dissertation research have determined the
construction of an appropriate research structure. The dissertation consists of
three sections, which reveal the following questions: limited liability company
shareholder’s corporate rights and obligations legislative regulation formation
and development in Ukraine; the role of local acts and corporate agreement in the
limited liability company shareholder’s corporate rights and obligations
regulation mechanism; grounds for limited liability company shareholder's
corporate rights and obligations acquisition and termination; limited liability
company shareholder’s corporate rights essence (the right to participate in the

company management, the right to receive information about the company’s



business activity, the right to demand the company’s financial statements audit,
the right to participate in the distribution of the company's profits, the right to
receive dividends, the right to receive part of the property or its value in case of
company’s liquidation, the sharcholder’s right to withdraw from the company);
abuse of corporate rights by company’s shareholder; limited liability company
shareholder’s obligations.

The limited liability company’s shareholder corporate rights and obligations
research is conducted on the basis of the analysis of the scientific views,
regulatory and legal acts of Ukraine and foreign countries, limited liability
companies’ local acts and court practice.

In particular, the normative legal acts of Ukraine, as well as scientific views
on the limited liability company shareholder’s corporate rights and obligations
formation and development in modern Ukraine are analysed in Section 1 ‘General
theoretical provisions of the limited liability company’s shareholder corporate
rights and obligations legal regulation in Ukraine’. The following stages are
pointed out based on the conducted research: 1) corporate law formation in
independent Ukraine (1991-2004); 2) corporate legislation codification as a
result of the Civil and Commercial Codes of Ukraine adoption and its
harmonisation with EU law (2004-2017); 3) legislation on LLCs novelisation,
which is characterised by the special Law of Ukraine ‘On LLCs’ adoption, the
approval of new LLC’s Model Statute and further improvement of LLC’s
shareholders corporate rights and obligations legislation (since 2018 till present
time).

Scientific assertions that the charter and corporate agreement take important
place in the LLC shareholder’s corporate rights and obligations legal regulation
mechanism are supported. It is suggested the LLC’s local acts should be
understood as the acts, which are adopted by the company’s authorised bodies or
its founders/shareholders to achieve a defined goal of an activity and relations

regulation in the company, considering the LLC shareholders’ interests and the



requirements of law. It is established the LLC’s constituent document is the
charter, as well as other acts of non-individual effect (regulations, orders,
Instructions, etc.), which are adopted in accordance with the procedure
established by law.

The provision on ensuring the corporate agreement execution was improved
as a result of a detailed prescriptions research, which regulate the corporate
agreement. It is substantiated that the most effective way to ensure the proper
performance of obligations by the parties of this contract kind is a penalty, which
can be exclusively contractual in nature;

It is established from the regulations analysis that at the legislative level
there is a prohibition to enshrine in the corporate agreement the obligation of the
LLC’s shareholders to ensure voting in accordance with the instructions of the
company’s management bodies. It is recognised as expedient, if such provision
Is stated in the corporate agreement to consider it as null and void, and not the
entire agreement.

Section 2 is devoted to the research of grounds for limited liability company
shareholder’s corporate rights and obligations acquisition and termination. Key
approaches to defining the LLC shareholder’s corporate rights concept are also
considered within this section. It is proposed to consider the LLC shareholder’s
corporate rights according to the scientific research results as a set of independent
subjective rights arising from property and/or personal participation in the
company, types, content, and implementation specifics of which are determined
by legislation, company’s local acts and corporate contracts in case of their
conclusion by shareholder.

Scientific positions on the division of the grounds for the acquisition of the
LLC shareholder’s corporate rights and obligations into primary and derivative
ones are supported. It is substantiated that the acquisition of the LLC
shareholder’s corporate rights and obligations on primary grounds (that is the

rights to the share, and consequently the rights arising from it, arise for the first



time and have never belonged to anyone before) is possible in the case of
1) making a contribution in connection with forming of an LLC; 2) making an
additional contribution within the amount limits of the increase in the authorised
capital of an LLC.

Based on an analysis of the legal regulations and scientific doctrine, the
grounds for the acquisition of corporate rights by the LLC shareholder are
recognised as the legal structure — the adoption of the decision to form the
company; state registration of the company; making a property contribution to
the LLC authorised capital (if a relevant decision on its formation has been made).

The expediency of fixing in current legislation of Ukraine the possibility of
contributing to the authorised capital of the LLC not only property contributions
but also personal (for example, obligations to perform works or provide services
in a specified scope and terms for the benefit of the company) was substantiated.

It is established that derivative grounds for the acquisition of the LLC
shareholder’s corporate rights and obligations are: 1) alienation of share in the
authorised capital of LLC; 2) transfer of share to the heir or legal successor of a
shareholder-legal entity in a reorganisation process; 3) foreclosure on a share of
the shareholder of the company.

The pre-emptive right of the LLC shareholder to purchase a share offered
for sale to a third party is analysed. A mechanism for notifying the LLC
shareholders of their intention to sell their share (part of a share) to a third party
is proposed. The LLC shareholder wishing to alienate a share submits a written
notice to the company. The company is obliged to send a copy of the notice to
all other LLC shareholders within a specified period at the expense of the LLC
shareholder, who intends to alienate a share. It is suggested the procedural aspects
of the notification mechanism should be defined by the company local acts.

It is argued the Law ‘On LLC’ should be supplemented with provisions
according to which 1) the assignment of the pre-emptive right to purchase a share

(part of a share) of another shareholder of the company, which is being sold to a



third party shall not be permitted; 2) legal consequences of the consent absence
of the LLC shareholders to the alienation of a share (or part thereof) by another
shareholder in the form of an obligation to redeem the corresponding share (or
part thereof) by the disagreeing shareholder(s) or by the company itself will be
determined. In case of non-compliance with such an obligation, the shareholder
should be allowed to alienate the share (or part thereof) to any person at his own
discretion.

It is specified application of legal consequences of delayed contribution by
the shareholder defined in Article 15 of the Law ‘On LLC’ to the legal successor
of the LLC’s shareholder is possible only after submission of an application to
join LLC by such persons and carrying out of corresponding registration action.

The ways to overcome legal conflicts in the Laws of Ukraine ‘On LLC’, ‘On
State Registration’ and ‘On Enforcement Proceedings’ which regulate separate
issues of foreclosure procedure on the share of the LLC’s sharcholder were
revealed and proposed: 1) add a resolution on seizure to the list of documents
based on which state registrar carries out registration actions in case of seizure of
a share in the authorised capital; 2) expand the list of entities that may apply with
relevant documents to the state registrar by adding a private executor to it; 3)
include in the list of documents grounds for amending the data on a legal entity
in the Unified State Register of Legal Entities, Private Entrepreneurs, and Public
Organisations an act of the executor on the conducted electronic bidding.

Section 3 ‘Content of the LLC shareholder’s corporate rights and
obligations’ contains six sub-sections in which the LLC shareholder’s main
corporate rights and obligations are considered in detail. It is set the realisation
of the corporate right to participate in the company management has an impact
on the realisation of other corporate rights of the LLC shareholder. It is pointed
out the right to participate in the general meeting of shareholders is a set of legal
opportunities (eligibilities) belonging to all LLC shareholder’s and is realised in

proportion to the share in the authorised capital. Due to direct legislative



Instruction, additional powers are granted to some LLC shareholders holding a
certain size of share in the authorised capital (e.g., the right to call an
extraordinary general meeting by themselves).

It was determined that the LLC shareholder right to receive information on
the business activities of the LLC is derived from the general constitutional law
of a person to information. It is special as it is only granted to shareholders of that
company. In order to preserve the confidentiality of such information, it was
found expedient to develop internal LLC rules concerning the mode of use and
disclosure of information with limited access.

The specifics of the dividends payment right to the LLC shareholder were
studied. The expediency of changing Part 3, Article 27 of the Law ‘On LLC’, by
giving to the LLC shareholder who partly contributed to the authorised capital,
the right to receive dividends proportional to the contribution made was proved.
It is proposed to fix a notary executive inscription on documents under which
indebtedness is recovered incontestably as a legal basis for the recovery of
accrued and unpaid dividends from the LLC’s shareholder. Necessary
amendments to the Law of Ukraine ‘On LLC” and relevant by-laws are justified.

Within the mentioned section, special attention is paid to the ‘corporate right
abuse’ concept research. It is substantiated that its content includes not only active
actions related to such a right exercise, but also passive behaviour, that is
refraining from this right exercising. At the same time the corporate agreement
essential role is emphasized in such abuses prevention and determining their legal
consequences aspect.

The limited liability company shareholder’s corporate obligations essence
and system are determined. It is substantiated the LLC shareholder’s corporate
obligations may be established by law, the charter and the corporate agreement.

The obtained results practical significance is they might be used: in the
research area for the LLC shareholder’s corporate rights and obligations further

scientific research; in law-making activity for the draft laws on amendments and



additions to the Law ‘On LLC’ preparation; in the law enforcement area while
drawing up the LLC charter or the corporate agreement; in the educational
process while teaching ‘Corporate law’ courses, special courses (‘European
models of corporate management’, ‘Limited liability companies law’, ‘Legal
entities termination’), while preparing textbooks, study guides, methodological

recommendations for these educational disciplines.

Key words: limited liability company, legal entity, local acts, charter,
corporate agreement, corporate rights, right to participate in the LLC's
management, executive body, right to information on LLCs business activity,
legal status, dividends, the shareholder’s right to withdraw from the limited
liability company, abuse of corporate rights by company’s shareholder, LLC

shareholders corporate obligations.
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