AHOTAIISA

Llemema T. M. llepexim dYacTKM ydYacHMKa B CTaTyTHOMY KarliTadii
TOBAapUCTBA 3 OOMEXKEHOI BIAMOBIAAIBHICTIO Ta TOBAPUCTBA 3 JIOAATKOBOIO
BiZMoBiIambHICTIO. — KBamiikariiiiHa HaykoBa mparis Ha IIpaBax pyKOIHUCY.

Huceprariiiss Ha 3100yTTS CTyIeHs AOKTOpa (irocodii 3a CrHeuianbHICTIO
081 «IlpaBo» y ramy3i 3HaHb 08 «IlpaBo». — JIoHEIbKHIl HaIllOHATLHUN
yHiBepcuteT imeHi Bacuns Cryca, Binnui, 2020.

JlucepTarlito MpUCBIYEHO JOCIIKEHHIO MPABOBUX 3acajl MEePeXoay YacTKU
y4YaCHMKA B CTAaTyTHOMY KaIliTajl TOBapHCTBa 3 OOMEKEHOIO BiJIIOBIIATBHICTIO
(mam — TOB) Ta ToBapuCTBa 3 10JJaTKOBOIO BIAMOBIAANBHICTIO (naii — T/IB).

VY po3nun 1 «3araasHOTEOPETHYHI MOJIO0KEHHS II0JI0 YaCTKH B CTAaTYTHOMY
kamtami TOB Ta TJAB T1a ii mepexoay» BIepule 3alpONOHOBAHO BH3HAYEHHS
nepexoay YacTKu yyacHUKa B ctaTyTHoMy Kamitam TOB Tta T/AB sik npunuHeHHs
IpaBa BJIACHOCTI HA YAaCTKY B CTaTyTHOMY Karitali ojHoro yuyacuuka TOB uu T/IB
Ta HaOyTTSA IHOTO TMpaBa IHIIUM yYaCHUKOM TOBApHUCTBA, CAMHUM TOBapPHCTBOM,
TPETHOI0 OCOO0OI0 1 BHUHHUKHEHHS Yy HHUX KOPIOPATUBHUX TMPaB y TOPSIKY,
BCTAHOBJIEHOMY 3aKOHOM.

BusnaueHo uactky B crarytHomy kamitaali TOB ta T/B sk wactuny
CTaTYTHOTO KalliTaly TOBAapUCTBAa, sIka BUpaXeHa y BapTICHOMY EKBIBaJCHTI
BIJIHOCHO CTaTyTHOTO KamiTally B LIJIOMY, IO HAAUIA€E ii BOJOAUIBL MpaBaMu Ta
000B’sI3KaMU SIK CTOCOBHO BJIACHE YACTKH, TaK 1 B MepeadaueHux 3aKOHOM abo
YCTAaHOBYMMH JOKYMEHTAMHU BUIAJKaX CTOCOBHO JISJILHOCTI TOBAPUCTBA, Ta fKa
IIPU MEPEX 011 B1Jl OJTHOT'O BOJIOLIBLIS A0 1HIIIOTO 30epirae 03Haku 000pOTO3AaTHOTO
00’exTa a00 TpaHC(HOPMYETHCS B IMIPABO BOJIOAUIBIIS HA OTPUMAHHS ii BAPTOCTI.

JlicTany moAayIbIIMK PO3BUTOK MOJIOKEHHS 11010 MopsaKy BcTymy 10 TOB
ta T/IB npu nepexo/il YaCTKX B CTATyTHOMY KaIliTalll 3 yTOUHEHHSM, LIO0 3asBa PO
BCTYIl O0OOB’SI3KOBO MOJAETHCS JIUIIIE MPU TIEPEXO1 YaCTKU B CTATyTHOMY KarmiTai
TOB Ta T/IB no cnagkoemiis abo npaBoHacTynHuka yyacHuka TOB ta T/IB, mio €

M17CTaBOI0 BUHUKHEHHS Y HUX KOPIIOPATUBHUX IPaB; Y BCIX 1HIINX BUIAIKAX 3a5Ba



Ipo BCTYN [0 TOBApUCTBA HE MOJAETHCS MPU JIepKaBHIA peecTpaiii 3MiH 10
BIJIOMOCTEH MpO PO3MIp CTaTYTHOTO KamiTalxy, PO3MIpH YacTOK B CTaTyTHOMY
KaIliTajl 4d CKJaJl yYaCHUKIB TOBAPHUCTBA.

[IpoanaiizoBaHO TMOJOXKEHHS MIOJO0 KOPIOPATUBHUX IMpaB 3 J0JATKOBUM
OOIPYHTYBAHHSM IX MOX1THOTO XapaKTepy BiJ MpaBa 0COOU HA YACTKY B CTATYTHOMY
kamtam TOB ta T/IB, sike HaOyBaeThcs y BCTAHOBICHOMY TOPSJIKY.

VY poznini 2 «IlizcraBu Ta mopsiok Mepexoy YacTKU B CTATYTHOMY KariTai
TOB Ta T/IB» ya0ocKOHaJIEHO MOHATTS «BiIUY>KEHHS YaCTKW» IIJISIXOM YTOUHEHHS,
10 1€ TIPaBOBa IiJICTaBa MEPEexXo/ly YacTKu B craryTHomy Kamitam TOB ta T/IB,
KOHKPETHI BCTAHOBJICH] B MaTepialibHIi HOpM1 OOCTaBUHHU, 3 SIKUMHU 3aKOH OB’ 3y €
nepenavy 4yacTku B ctaTyTHoMy Kamitam TOB ta T/IB yuacHukowm, SIKOMy BOHa
HajeXXalla, IHIIOMY YYaCHUKY a0o TpeTiil 0co01; Aii, Kl MOXKYTb OyTH BU3HAYCHI B
3aKOHI, CTaTyTl Ta/ab0 KOPIOPATUBHOMY JAOTOBOPI.

JlicTanu moJanbIIuii PO3BUTOK MOJIOKEHHS MO0 BIAUYKEHHS YacTKH Y
crarytHoMy Kamitaiii TOB Ta T/IB nuisxom BUOKpEeMIIEHHS CTaJlIi BIAUYKEHHS Ta
YTOYHEHHA iX 3MICTY 3aJleXHO BIJl (PYHKIIOHAJIBHOTO MPU3HAYEHHH, 30KpeMa:
1) miaroToBya, sKa CKIQMAA€ThCS 3 NPUHHATTS PIMICHHS TPO TMPOJAXK YACTKH
Y4aCHUKOM TOBapHUCTBA; HAJCWJIaHHS MHUCHhbMOBOTO MOBIAOMIICHHS (0depTH) mpo 11e
YYaCHMKaM TOBapHUCTBa 3 I1H(QOpPMALI€0 MpPO LIHYy Ta PO3MIP YaCTKH, WIO
BIIUYKYEThCS, IHIIUX YMOB TaKOTO TMPOAAXY; OYIKYBaHHS BIAMOBIAI Ha
MPOMO3UIIII0 Y BCTaHOBJIEHUN 3akoHOM TepMiH (30 nHiB); 2) peanmizailiiiHa, sika
BKJTFOYAE YKJIAJICHHS IOTOBOPY KYMIBII—TPOaXy YaCTKH, SIKUW TOBUHEH BU3HAYATH
ICTOTHI YMOBH: TpEIMET, IIHy, CTPOK Jii JOTOBOPY, a TaKOX IMOPSIOK OIUIATH,
MOMEHT TepexoAy IMpaBa Ha 4YacTKy, MOPSIOK MpUAMaHHS-TIEpeaadl YacTKH;
CKJIaJaHHs aKTy MpUHUMaHHS-TIEpenadl, 3acBIAYCHHsS] aKTy CTOPOHAMH JIOTOBOPY;
mepexijy mpaBa Ha 4YacTKy B craryTHoMy Kamitagi TOB 1o iHmoi ocobwu;
3) 3aBepiragbHa ab0 CTais JEp)KaBHOI peecTparii  3MiH 0 BIJOMOCTEH IO
IOpuau4Hy ocoOy, mo Mmictatbess B €]1P, ska mepenbavae mii 3 MiATOTOBKU

HEOOXITHUX JUIsl MOAAHHS JIEPKaBHOMY PEECTPATOPY NOKYMEHTIB Ta JEp>KaBHY



peecTpariiro 3MiH JI0 BiIOMOCTEHN MPO pO3MIp CTATYTHOT'O KariTaily, pO3MipH YaCTOK
B CTaTyTHOMY Kamitaji yu ckiaja ydacHukis TOB Ta T/IB.

YAOCKOHANEHO TONOXKEHHS MI0J0 Ha0yTTs B TMOBHOMY o00cCs31 BCiX
KOPITIOPaTUBHMX IIPaB TOBAPUCTBA (B TOMY YHUCJI1 IMpaBa OpaTH y4yacTh B yIIPaBJIiHHI)
TPEThOI0 0CO0010, AKa MmpuAdanga YacTKy y HOro CTaTyTHOMY KamiTall, IIISXOM
3aKpIMJICHHS y CTaTyTl SK JOJAaTKOBOi YMOBHM Takoro HaOyTTs «mpaBa Ha
CXBAJICHHS», SIKE YIIOBHOBAYKEHUI 3aCTOCYBATH BUKOHABYMI OpTraH TOBAPUCTBA.

Brniepiie 3anmponoHoBaHO MiACTaBH Ta MOPSAOK PO3paxyHKy I[IHM YacTKH B
cratryTHomy Kamitani TOB ta TJIB, a came: miHa 4acTkud (YacTMHU YacTKH) B
CTaTYTHOMY KamiTaJli MO>X€ BCTAHOBIIIOBATHCS CTaTyTOM TOBapucTBa abo
KOPIOpPAaTUBHUM JOTOBOPOM y TBEp/id rpowoBiid ado B po3paxoBaHIi cyMi Ha
MiJICTaBl OJHOTO 3 KPUTEPIiB, [0 BU3HAYAIOTH BAPTICTh YACTKHU (BapTICTh YUCTHUX
aKTHBIB TOBApUCTBA, OAJIAHCOBA BAPTICTh AKTUBIB TOBAPUCTBA HA OCTAHHIO 3BITHY
JaTy, YUCTUUW mMpuOyTOK TOBApHCTBA TOIO), Ta MaEe OYTH OJHAKOBOIO ISl BCiX
YYaCHHKIB TOBAPUCTBA.

JloomnpaiboBaHO TMOJIOKEHHSI HI0JI0 I[IHM YAacTKU B CTATyTHOMY KamiTai
[UIIXOM BH3HAYCHHS 1i JJi1 yYacHWKA, KUK Oaxae CKOPHUCTATHCS CBOIM
NepeBaXHUM MPABOM Ha MPUAOAHHS YaCTKH, 32 LIIHOO MPOIO3HULIii TPeTiit 0ocod1 abo
3a I[1HOO, BIJIMIHHOIO BiJ I[IHU MPOMO3HUIIIi TPETii 0c00i 1 3a37a1€riib BU3HAYEHOIO
y CTaTyTi TOBapUCTBa 400 KOPIIOPATUBHOMY JIOTOBOPI.

Y 10CKOHANIEHO MOJ0XKEHHS 11070 (OPMHU JOTOBOPIB 3 BIUYKEHHS YACTKH B
crarytHomy Kamitani TOB ta T/IB mnuisixom 3akpimieHHS B 3aKOHOJIABCTBI
MO>KJIMBOCTI BHOOPY CTOPOHAMH JOTOBOPY IMPH WOTO YKIAJeHHI: (a) MUChbMOBOI
dbopMH 3 HOTapialbHUM TMOCBIIYEHHSIM JOTOBOPY, a00 (0) mpocToi MUCHMOBOI
dbopmHu 3a YMOBH MiIMUCAHHS IOTOBOPY 3 BUKOPUCTAHHIM €JIEKTPOHHOTO T IHUCY .

ApPryMEHTOBaHO MOJOXKEHHS 11010 HOTAPiaJIbHOTO MOCBITYCHHS JOTOBOPIB 3
BiTUY’KCHHSI YaCTKW B CTaTyTHOMY KaITiTaJli IMIJITXOM BHOKPEMJICHHS TaKWUX CTaJii
Ta yTOYHEHHS iX 3MICTOBHOTO HAmOBHEHHS: 1) opraxizamiiiHa — TmepeBipka
3aKOHHOCTI JIOTOBOPY IIOJI0 MPaBOCYO €KTHOCTI CTOPIH JIOTOBOPY; 3MICTY

MPABOBITHOCHH, SKI BHHUKJIM MIX CTOPOHAMU 3 TPHUBOAY YAaCTKH; MPaBUI



OoQOpMJIEHHS, IO BCTAHOBIIIOIOTHCA JIO0 MHCHbMOBOI (OPMHU MPaBOUMHY 3
HOTapiaJIbHUM MOCBITYEHHSM, BUXOJSTYM 3 BUMOT 3aKOHOJIaBCTBa, cTaryTy TOB Ta
TJIB, mpaBuil HOTapiAJILHOTO J1JIOBOJICTBA; BOJIEBUSIBJICHHS CTOPIH, BUXOSYH 3 iX
BHYTpPIIIHBOI ~ BOJI;  3MICTY  HAJaHUX CTOPOHAMHM  JOKYMEHTIB  TOIIO;
2) iHopmaniiiHa — KOHCYJIbTYBaHHS CTOPiH, pO3’SICHEHHS YMOB JIiHCHOCTI
NPaBOYMHY, MPABOBUX HACHIAKIB HEAIMCHOCTI MpaBOYHMHY; AOMOMoOra B 300pi
BIICYTHIX JOKYMEHTIB Ta iHdopMamii y mopsaky iH(opMmaiiiiHoi B3aeMOii;
3) mpaBopearizaiiiiHa — TMOCBIMYCHHS JIOTOBOPY HOTapiycoM (SK OCTaTOYHE
MIJTBEPKCHHS, (iKcallisi BOJICBUSIBICHHS CTOpiH), a came OQOpMIICHHS Ta
MIJMUCAHHS CTOPOHAMHM JIOTOBOPY 3 BIJUYXKEHHS YacTKM Ta BYUHEHHS
MOCBIUYBAJILHOI'O HAIMCY HAa JOTOBOPI HOTaplycoM fIK MIATBEPIKEHHS MOMEHTY
3aBEpILIEHHS HOT0 MOCBIIUEHHS; 4) JeraizalliiiHa — BHECEHHSI HOTaplyCOM 3arucy
PO JOTOBIP y BIANOBIIHUNA HOTAplaJbHUN peecTp (BIH MOXKe OyTH MOIMEHOBaHUI
Ak €IUHUNA peecTp KOpPIOpPAaTHBHUX MpaB) Ta JepKaBHA peecTpauis 3MIH
BIJIOMOCTEM TIpo IOpUAMYHYy ocol0y, mo wictatees B €JIP, y pe3synbrari
HOTapIaJIbHOTO TMOCBIAYEHHS JOTOBOPY, MPEAMETOM SKOTO € BIJUYXEHHS YaCTKU
3acHOBHHKA (yuacHuKa) y ctatytHomy kamitaiai TOB ta T/IB.

YTOYHEHO MPaBOBY MPHUPOIY MUCHMOBOTO TOBITOMJIGHHS YYacHHUKa PO
HaMIp MPOJATH CBOIO YACTKY (YaCTUHY YACTKH) TPETid 0COOl IUIIXOM BH3HAHHS
TaKOro TOBIJOMJICHHS TPOIO3HUIIIE€I0 TPO YKIAJIEHHS J0roBopy (odeprtoro), ska
aJpecoBaHa 1HIIMM YYaCHUKaM TOBAapUCTBA, a BIAOMOCTEH, sIKi MICTATHCS B IIbOMY
JOKYMEHTI, — ICTOTHUMH YMOBaMHU JIOTOBOPY KYIIIBII - MPOJAXy YacCTKH.

OOrpyHTOBAaHO TMOJIOKEHHS 11010 TOPSAKY HANpaBiCHHS IOBIJOMIICHHS
(odepTH) po Hamip MpoAaTH CBOIO YACTKY NUIAXOM HagaHHs ydyacHukam TOB Ta
TJIB mpaBa y ctaTyTi Ha BIaCHUW PO3CY/ BU3HAYATU OJMH 3 TIOPSIKIB HAJICIAHHS
TaKOro MOBIJOMJICHHS HUISIXOM: 1) HampaBJIeHHsS €JIEKTPOHHOO MOIITOO, IHIIUMU
CJIEKTPOHHUMHM 3aco0amMu 3B’SI3Ky; 2) 3aCTOCYBaHHS TPAJIUILINHOTO CIOCO0Y
MOBIJJOMJICHHS Y TUCEMOBIN (DOpMi 3 BUKOPUCTAHHSM 3BUYAWHUX 3aCO0IB 3B’ A3KY.

VY 1ockoHaJIeHO MOJIOKEHHSI 1010 TIPEIMETY I0TOBOPY BiIUY>KEHHS YaCTKH B

crarytHoMy Karmitan TOB ta T/IB 3 yrouHeHHsIM, 1110 HUM € 4acTKa B CTATyTHOMY



kamitaai TOB ta T/IB, a He xoprnopaTuBHI IpaBa, sIKi BUHUKAIOTh B YYaCHHUKA
TOBapHUCTBA.

JlicTanu moJanbIIMi PO3BUTOK MOJIOKEHHS I0JI0 BU3HAYEHHS TOHATTS
«TIepeBaKHE MPABO HA MPUA0AHHS YaCTKH (YACTUHM YaCTKH) Y CTaTYTHOMY KaIliTai
TOBY», mia SKUM 3aMPOIIOHOBAHO PO3YMITH Cy0’€KTHBHE MPABO, AKE HAJA€ 1HIIUM
y4acHMKaM TOBAapUCTBa MPIOPUTET Meped TpeTiMU oco0aMu HaOyTH YacTKy B
CTaTyTHOMY KaIiTall, € BZIHOCHUM Ta BTOPMHHMM IIIOJI0 MPaB, sKi 00yMOBIIOIOTh
HOro BUHUKHEHHS, Ta BCTAHOBIIOETHCS 3 METOIO 3al00iraHHs HEMlIKOHTPOJIbHIN
MOsiBI B TOBAapUCTBI TPeTiX o0ci0, 3a0e3reueHHs CTaOLIBHOCTI CKIaay HOro
YYaCHHKIB, 30€peKeHHS O0COOHCTO-AoBIpunX ((imymiapHuX) BITHOCHUH MIXK
y49acCHUKaMHM, TOPSAZOK 3MIMCHEHHS SKOTO BHU3HAUYAETHCS 3aKOHOM, CTaTyTOM abo
KOPIIOPATUBHUM JJOTOBOPOM.

3anpomnoHOBaHO BHOKPEMJICHHS €TalliB 3aCTOCYBaHHs MEPEBaXHOTO IMpaBa
IIPU MPOJIaXKy YacTKU B CTaTyTHOMY KalliTajl TOBAPUCTBA, 30KpeMa: 1) BUCyBaHHS
IPOMO3UILIT MPOJIABLIEM YACTKU 1HIIUM YYaCHUKAM I1[0/10 MO>KJIMBOCTI ii Npu0aHHA
1 IPUKAHATTS MPOMO3UIIIT APYTOI0 CTOPOHOIO; 2) (popmaizaliist 3rogu ydyacHUKa Ha
npua0aHHS YaCTKH 1HIIOTO YYaCHUKA; 3) MpUI0aHHs YACTKU YYaCHUKA TTOKYTIIIEM;
4) 3aCTOCYBaHHS HACIIAKIB IOPYIICHHS NIEPEBAKHOTO MpaBa YYaCHUKA TOBAPHCTBA
Ha Npua0aHHS 4YacTKU (YaCTMHM YAcTKM) 1HIIOIO y4YaCHHWKA TOBApUCTBA Yy pasi
TaKOI'0 MOPYILEHHS.

Brnepiue 3anpornoHOBaHO YMOBH 3aCTOCYBaHHS 1HIIOTO MOPSIKY peaiizaiii
MEePEBAXKHOTO MpaBa MPHUA0AaHHS YaCTKU (YACTUHU YACTKH) B CTATYTHOMY KamiTaui
y4acCHHKaMH TOBApUCTBA 3a 3a3faJieriib BHU3HAYEHOIO CTaTyTOM LIHOIO:
1) mepeBaXkHe TIPaBO Mepe0aYaEThCs CTATYTOM TOBAPHCTBA MPH HOTO 3aCHYBaHHI
abo Mpu BHECEHHI 3MIH JO0 CTaTyTy; 2) pIIIEHHS 3arajbHUX 300piB YYaCHHUKIB 3
ILOTO TUTAHHS MPUAMAETHCA OJHOCTAHO BCIMa Y4YaCHHUKAMHU TOBapHCTBA; 3)
MOJIOXKEHHS 11010 1HIIIOT0 TMOPSAKY peai3allii MepeBaKHOTO MpaBa KyIiBJIl YaCTKU
(YaCTMHM YaCTKM) B CTaTyTHOMY KaIliTasll BUKIIOYAIOTHCS 31 CTaTyTy TOBApUCTBA

TpbOMa YBEPTAMHU I'OJIOCIB YCIX YYACHUKIB TOBAPUCTBA.



YTouHeHO 1HIIUH croci0 3/IMCHEHHS y4aCHUKaMU TOBAPHCTBA MEPEBAKHOTO
mpaBa KyMiBJl YaCTKH Y CTaTyTHOMY KaIliTall IIJSXOM BCTAHOBJICHHS y CTaTyTi
TOBapUCTBA BIJIMIHHOTO BiJl Iepea0aueHOro y 3aKOHOAABCTBI MOPSAKY peani3arii
MEePEeBAXXHOTO TMpaBa YYaCHUKIB TOBApUCTBA, PO3IMOAULY BiIUYKYBaHOI YacTKU
(YaCTUHM YaCTKH ) MIXK IHIIMMHU YYaCHUKAMU TOBAPUCTBA 3 MOMJIUBICTIO TPOMO3UIIIT
gacTKM a00 YaCTUHU YacTKM B CTAaTyTHOMY KaIliTadl TOBapHCTBa yCiM #oro
YYaCHHKaM HEIPOTOPIIHHO po3MipaM iX 4acTOK.

ApPryMeHTOBaHO TOJIOKEHHSI LIOJ0 PO3MIIALY CIpaB MpO TMEPEeBEACHHSA Ha
cebe mpaB 1 OOOB’SI3KIB MOKYIIS YaCTKU (YACTUHU YACTKHU) IUISXOM HaJIaHHS
NOBHOBAYKEHb CYJly 31 BCTAHOBJIEHHS JJOJJATKOBOTO CTPOKY, MPOTATOM SIKOTO 1HILI
YY9aCHUKH TOBapUCTBA MOXKYTh MPUETHATHUCS 0 3asBICHOI BUMOTH 1 SIKUM HE MOXKE
CTAaHOBUTH MEHIII HIXK J[BA MICSIII.

Bnepmie 3anpomoHOBaHO TMOJOXKEHHS, 10 HAaCIiAKaMH BHUXOJy YU
BUKJTIOUEHHS ydyacHuka 3 TOB uu T/IB BBaxatu: (1) nmpuiHATTS TOBapHCTBOM
pILIEHHS PO 3MEHIIIEHHS PO3MIpY CTAaTYTHOTO Kamitany 0e3 rnepeaaHHs Oyab-KoMy
TaKOi YacTKH 3 OOOB’SI3KOBUM IMMCHMOBHUM MOBIAOMJIEHHSIM mpoTsiroM 10 nHiB
KOKHOTO KpeIuTopa, BUMOTH SKOrO JO0 TOBApUCTBa HE 3a0€3MEeYeHI 3acTaBolo,
rapaHTi€lo Yu MOPYKOIO, Ta AEPKABHY PEECTPALIIIO 3MiH 010 3MEHIIIEHHS PO3MIpY
CTaTyTHOTO KaIliTaly Ha pO3Mip BIJMOBIIHOT YaCTKH; (2) MPUHHSTTS TOBAPUCTBOM
pillieHHsT PO HAOyTTS YAacCTKU y CBOEMY CTAaTyTHOMY KamiTasi, siKa Hajexxala
y4acHUKY, M0 BHOYB ab0 SKOrO0 BHUKIIOYEHO 3 TOBAapHUCTBA, Ta JIEpP)KaBHY
peecTpallito 3MiH II0JI0 BHUKJIIOUYEHHA ab0 BHUXOAY YYacHMKa 3 OJHOYACHUM
HAJAHHAM JEp>)KaBHOMY pEeCTpaTopy MAOBIIAKM Mpo (OpMYBaHHS pPE3EpBHOIO
KarmiTany.

JlicTanmu TMOJAjibIIOTO PO3BUTKY TOJOXKEHHS I0J0 MOPSAIAKY 3BEPHEHHS
CTSATHEHHS HAa YacTKy y4yacHUKa B craTyTHoMy Kamitaai TOB um T/B nuisaxow:
1) Bu3HaueHHs CTPOKY: (a) 30 IHIB 3 1aTH OTPUMAHHS MPOTO3HUIIIT BiJl BUKOHABIIS
npua0aTH YacTKy JJIsl TTOBIJJOMJICHHSI BUKOHABIIS YYaCHUKAMH MPO CBOE OakaHHS
BUKYIIUTA YaCTKy B CTaTyTHOMY Karmitaii; (0) omMH Micslb JUIS YKJIaJCHHS

JIOTOBOPY KYMIBII-TIPOAAXKY YACTKH 3 MOMEHTY OJICp)KaHHS MHCHMOBOI 3asiBU BiJl



y4aCHHMKA TOBAPUCTBA IIPO HaMIp CKOPUCTATHUCS CBOIM MEPEBAXKHUM IIPABOM KYII1BIII
YaCTKW y CTaTyTHOMY KarliTaii; 2) BCTAHOBJICHHS YMOBHM Ha BHITQJIOK MpPUI0aHHS
YaCTKH KUTPKOMa YYaCHUKAMH IOAO0 HAOYyTTs MpaBa HA YacCTKy (YaCTUHY YaCTKH)
MPOTOPIIIHO 0 PO3MIpY HAJIEKHUX IM YaCTOK B CTATyTHOMY KaIiTajl TOBApUCTBA.

Ha ocHOBI HaBefeHMX BHUIIE TEOPETUYHUX TIOJIOKEHBb 3aIlPOIIOHOBAHO
BHECCHHsSI 3MiH JI0 YMHHOTO 3aKOHOJABCTBA 3 METOI0 HAJICKHOTO IPaBOBOTO
peryJioBaHHsl Tepexoay 4YacTku B crtaTyTHoMy kamitani TOB ta T/IB, mo
MPEACTaBICHO y TpoekTi 3akoHy YkpaiHu «IIpo BHECEHHs 3MiH N0 JCSKHUX
3aKOHOJIABYMX aKTiB I10JI0 ONTUMI3allii BpETryJIOBaHHS KOPIIOPATUBHUX BIJIHOCHH B
VYkpaini».

Kuro4oBi cjioBa: ToBapucCTBO 3 00MEKEHOIO BIAMOBIIATBHICTIO, TOBAPUCTBO
3 IOAATKOBOIO BIAMOBINAJIbHICTIO, YaCTKa B CTaTyTHOMY KaIliTai, Mepexij YacTKH,
BIJIUY’KEHHSI YAaCTKH, NTEPEBa)KH1 IIpaBa YYaCHUKIB, BUX1J y4YaCHUKA 3 TOBAPUCTBA,
BUKJIIOUCHHS yYaCHHKa 3 TOBApUCTBA, 3BEPHCHHS CTATHEHHS Ha 4YacTKy,

ClIaAKyBaHHA 9YaCTKH.
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ABSTRACT

Shemeta T.M. Transition of a participant’s share in the authorized capital of a
Limited Liability Company and a Superadded Liability Company. — Qualifying
scientific work on the rights of a manuscript.

Thesis for obtaining PhD degree by program subject area 081 "Law" by field
of study 08 "Law". — Vasyl’ Stus Donetsk National University, Vinnytsia, 2020.

The dissertation is devoted to the research of legal principles of transition of
a prticipant’s share in the authorized capital of a Limited Liability Company
(hereinafter reffered as LLC ) and a Superadded Liability Company (hereinafter
reffered as SLC).

The definition of a prticipant’s share in the authorized capital of a LLC and a
SLC as the suspension of the share ownership in the authorized capital of one
participant of a limited liability company or superadded liability company and
acquisition of this right by another participant of a company, by the company itself,
by the third party and the occurrence of their corporate rights in the way defined by
the law, was proposed for the first time in the Chapter 1 "General theoretical
provisions on the share in the authorized capital of a LLC and a SLC and its
transition".

The share in the authorized capital of a LLC and a SLC was defined as a part
of the authorized capital of the company, which is expressed in the cost equivalent
to the authorized capital as a whole, which gives its owner rights and obligations
both in relation to the share itself and also in cases provided by law or constituent
documents of the company, and which in the transition from one owner to another
retains the characteristics of a negotiable object or is transformed into the right of
the owner to obtain its value.

The provisions on the procedure for joining a LLC and a SLC when
transferring a share in the authorized capital obtained further development,
specifying that the application for accession must be submitted only when transition

of a share in the authorized capital of a LLC and a SLC to the inheritor or assignee



of the participant of a LLC and a SLC as the ground of occurrence of their corporate
rights; in all other cases the application to the joining the company is not submitted
during the state registration of changes to the information on the amount of the
authorized capital, the share rates in the authorized capital or the company’s
membership.

The provisions on corporate rights with additional justification of its
derivative nature from the right of the person to share in the authorized capital of a
LLC and a SLC, which is obtained in the way defined by the law, were analyzed.

In Chapter 2 "Grounds and the procedure for the transition of share in the
authorized capital of a LLC and a SLC" the concept of "alienation of share™" by
clarifying that it is the legal framework for the transition of share in the authorized
capital of a LLC and a SLC was improved, specific circumstances established in the
material norm, according to which the law connects the transition of share in the
authorized capital of a LLC and a SLC it belongs to, or other participant or a third
party; actions that can be defined in the law, charter and or\corporate agreement.
Futher development of the provision on the alienation of a share in the authorized
capital of a LLC and a SLC by detachment of stages of alienation and clarification
of their content depending on the functional purpose was received, in particular: 1)
preliminary, which consists of a decision making to sell a share by a company
member; sending a written notice (offer) to the participants of the company with the
information about the price and rate of the alienable share, other conditions of such
sale; waiting for a response to the offering within the period of time defined by the
law (30 days); 2) implementational, which includes the conclusion of the share sale
agreement, which should determine the essential terms: subject, price, term of the
contract, as well as the order of payment, the moment of the transition of the right to
share; the procedure of acceptance-transition of a share; drawing up the act of
acceptance-transition, certification of the act of acceptance-transition by the parties
to the contract; transition of the right to share in the LLC to another party; 3) final
or the stage of state registration of changes to the information on the legal entity

placed in USR, which provides actions to the preparation of documents required for



submission to the state registrar and state registration of changes to the information
on the amount of authorized capital, share rate in the authorized capital or
membership of a LLC and SLC.

The provisions on the acquisition of all corporate rights of the company in full
measure (including the right to participate in management) by a third party who
acquired a share in its authorized capital, by enshrining in the charter as an additional
condition of such acquisition of "right of approval”, that an executive body of the
company is authorized to apply, was improved.

For the first time the provisions and the procedure of calculation of the share
price in authorized capital of a LLC and a SLC were offered, namely: the share price
(part of the share) in the authorized capital can be established by the charter of the
company or by the corporate agreement in the firm monetary or calculated amount
on the basis of one of the criterion, which define the share price (the value of the
company's net assets, the book value of the company's assets as of the last reporting
date, the company's net profit, etc.), which must be the same for all the participants
of the company.

The provisions on the share price in the authorized capital has been finalized
by determining it for a participant willing to exercise his priority to purchase a share
at the offer price to a third party or at a price different from the offer price to a third
party and predetermined in the company's charter or corporate agreement.

The provisions on the form of contracts for the alienation of shares in the
authorized capital of a LLC and a SLC by enshrining in law the possibility for the
parties to choose the contract at its conclusion: (a) written form with notarization of
the contract, or (b) simple written form providing the electronic signature of the
contract.

The provisions on notarization of agreements on alienation of shares in the
authorized capital by distinguishing the following stages and clarifying their content
were argued: 1) organizational - verification of the lawfulness of the contract
regarding the legal personality of the parties to the contract; the content of legal

relations that have arisen between the parties regarding the share; rules of



registration which are established to the notarial form of the transaction, proceeding
from requirements of the legislation, the charter of a LLC and a SLC, rules of
notarial office work; expression of the will of the parties, based on their internal will;
the content of the documents provided by the parties, etc.; 2) information - advising
the parties, explaining the conditions of validity of the transaction, the legal
consequences of the invalidity of the transaction; assistance in collecting of missing
documents and information in collaborative way of information interaction; 3) legal
implementation - certification of the contract by a notary (as a final confirmation,
fixation of the will of the parties), namely the execution and signing by the parties
of the contract of alienation of shares and making a certifying inscription on the
contract by a notary as confirmation of completion of its certificate; 4) legalization
- entry by a notary the record of the contract in the relevant notarial register (it may
be referred to as the Unified Register of Corporate Rights) and state registration of
changes in information about the legal entity contained in the USR, as a result of
notarization of the contract, the subject of which is alienation (participant) in the
authorized capital of a LLC and a SLC.

The legal nature of the participant's written notice about the intention to sell
its share (part of the share) to a third party by recognizing such notice as an offer to
enter into an agreement (offer) addressed to other members of the company, and
information contained in this document - essential terms of the agreement shares was
clarified.

The provisions on the procedure for sending a notice (offer) about the
intention to sell its share by granting the participants of a LLC and a SLC the right
in the charter to determine at its discretion one of the procedures for sending such
notice: 1) sending by e-mail, other electronic means of communication; 2) applying
the traditional method of communication in a written form using the common means
of communication.

The provisions on the subject of the contract of alienation of shares in the

authorized capital of a LLC and a SLC with clarification that it is a share in the



authorized capital of a LLC and a SLC, but not the corporate rights that acquire a
member of the company, were improved.

The provisions on the definition of “the priority right to acquire a share (part
of a share) in the authorized capital of a LLC", which was proposed to mean a
subjective right that gives other members of the company the opportunity to acquire
a share in the authorized capital with the priority over third parties, is relative and
secondary to the rights that cause its occurrence, and is established in order to
prevent the uncontrolled appearance of third parties in the company, the ensurance
of the stability of its members, maintaining the personally -trustful (fiduciary)
relations between the participants, the procedure for which is determined by law, by
the charter or corporate agreement.

It was proposed to separate the stages of application of the priority right in the
sale of shares in the authorized capital of the company, in particular: 1) nomination
of the offer by the share seller to other participants 2) formalization of the
participant's consent to purchase another participant's share; 3) acquisition of the
participant's share by the buyer; 4) application of the consequences of violation of
the priority right of a company participant to acquire a share (part of a share) of
another participant of the company in case of such violation.

For the first time the conditions of application of another procedure of
realization of the priority right to acquire a share (part of a share) in the authorized
capital by the company's participants at a price predetermined by the charter were
proposed: 1) the priority right is provided by the company's charter; 2) the decision
of the general meeting of participants on this issue is taken into consideration by all
members of the company with one accord; 3) provisions on another procedure for
exercising the priority right to purchase a share (part of a share) in the authorized
capital shall be excluded from the company's charter by three-quarters of the votes
of all members of the company.

Another method of exercising the company's priority right to purchase a share
in the authorized capital by specifying in the company's charter different from the

provided by the law statutory procedure for exercising the priority right of the



company's participants, distribution of the alienated share (part of the share) among
other participants of the company with the possibility to offer the share or part of the
share in authorized capital to all its members is disproportionate to the size of their
shares.

The provision on consideration of cases on transfer of rights and obligations
of the share buyer (part of the share) by granting the court the power to establish an
additional period during which other members of the company may join the claim
and which may not be less than two months were argued.

For the first time it was proposed that the consequences of withdrawal or
exclusion of a participant from a LLC and a SLC were considered: (1) the company's
decision to reduce the amount of authorized capital without transferring to anyone
such share not secured by a pledge, guarantee or surety, and state registration of
changes to reduce the amount of the authorized capital by the rate of the relevant
share; 2) the decision of the company to acquire a share in its authorized capital,
which belonged to the participant who left or was excluded from the company, and
state registration of changes in exclusion or withdrawal of the participant while
providing the state registrar with a certificate of reserve capital.

The provisions on the procedure for foreclosure on a participant's share in the
authorized capital of a LLC and a SLC were further developed by: 1) determining
the term: (a) 30 days from the date of receipt of an offer from the executor to
purchase a share; (b) one month for concluding a share purchase agreement from the
moment of receiption of a written statement from the participant of the company
about the intention to use his priority right to purchase a share in the authorized
capital; 2) establishment of a condition in case of acquisition of a share by several
participants on acquisition of the right to a share (part of a share) in proportion to
the size of the shares belonging to them in the authorized capital of the company.

Based on the above mentioned theoretical provisions, it was proposed to
amend the current legislation with the aim of proper legal regulation of the transition

of shares in the authorized capital of a LLC and a SLC which are presented in the



draft Law of Ukraine "On Amendments to Certain Legislative Acts concerning
Optimization of Corporate Relations in Ukraine™,
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