AHOTANIA

Oguenxo O.B. llpaBoBe peryitoBaHHS 3A1MCHEHHS KOPIOPAaTUBHUX MpaB B
KOMaHJIUTHOMY TOBapHUCTBI B TipaBi Ykpainu, Himeuunnn ta [Tombmii. — KBamidikariiina
HayKOBa Ipalls Ha [paBax PYKOIIUCY.

Huceprauiss Ha 3000yTTS CTyneHs Aoktopa ¢uiocodii 3a cneumianbHicTIO 081
[IpaBo. — Kapnarcekuii HamioHansHUW yHIBepcuTeT 1MeHi Bacuns Credanuka,
MiHicTepcTBa OCBITH 1 HAyKu YKpainu, M. [Bano-DpankiBebk, 2026.

JucepTarliisi mpuUCBsUE€HA TEOPETHKO-IIPABOBOMY JOCHIIKEHHIO Ta 3’SICYBaHHIO
0CO0JIMBOCTEN 3/1IHCHEHHS! KOPIIOPATUBHUX MPAB B KOMAaHAUTHOMY TOBapUCTBI B MpaBi
VYkpainn, Himeyurnu ta Ilonpuii, BUSBICHHIO MiACTaB HaOYTTs, 3/1ICHEHHS Ta MPUIIU-
HEHHSI KOPIOPAaTUBHUX TMPaB YYACHHUKIB Ta BKIJIATHUKIB TOBAPWUCTBA Ta HA IIi OCHOBI
(opMyBaHHIO KOHKPETHUX MPOMO3ULIH JUIsl yAOCKOHAJIEHHS! YNHHOTO KOPIIOPAaTUBHOIO
3aKOHO/JABCTBA Y KpaiHHU.

VY mexax qucepTariitHoi poOOTH BUSABICHO ICTOPUYHI Ta €KOHOMIYHI NTEPEIyMOBH
BUHUKHEHHS Ta PO3BUTKY KOMaHIUTHOTO TOBapucTBa B mpaBi Himeuuwmnwu, [lombmi Ta
VYkpainu; 3’4Co0BaHO MPAaBOBY MPHUPOIY Ta O3HAKW KOMAaHIUTHOTO TOBAPUCTBA SIK OJHIET
13 KOPIOPAaTUBHUX NPaBOBUX (OPM; BCTAHOBJIEHO BIAMIHHOCTI KOMaHAUTHOIO TOBapH-
CTBa B1Jl CYMDKHUX MpaBoBuX (GopM B npaBi Himeuunnu, [lonbii Ta Ykpainu; Bu3Haue-
HO BHJIM KOMaHJIMTHOTO TOBApUCTBA B MpaBoBii Hay1i Himewunnu, [Tonemr Ta Ykpainuy;
3’SCOBAHO POJIb KOMAaHIUTHOTO TOBapUcTBa B ekoHoMill Himeuunnu, [lonbii Ta Ykpai-
HU; 3pO0JICHO MOPIBHAJIBHO-TIPABOBHUM aHAJI3 MOPAJKY 3aCHyBaHHS, BEJCHHS CIIpaB Ta
INPUIMHEHHS KOMAaHIUTHOIO TOBApUCTBA; 3/1MCHEHO MOPIBHSJIBHY XapaKTEPUCTHKY
MIPaBOBOTO PETYJIIOBaHHS IOPUAWYHOI BiAMOBITAIBHOCTI KOMaHAUTHOTO TOBAPUCTBA Ta
HOT0 y9aCHUKIB 3 TIOBHOIO BIIOBIIAJIbHICTIO 1 BKJIQAHUKIB B IipaBi Himewuwnnu, [lompmmi
Ta YKpaiHu.

Ha ocHOBI i1CTOPUKO-IIPAaBOBOr0 METOAY JIOCHIIKEHHS BUIIEHO HACTYIIHI IEpi-
011 PO3BUTKY BiAMOBIAHOI paBoBoi hopmu: 1) XIX - mou. XX cT. — nepiof] 3apoHKeHHS
KOMaHJUTHOI (hOopMH (TOBApUCTBA HA Bipi) HA YKPAaiHCHKUX 3eMJIIX B ckiani Pociiicbkoi

immepii; 2) 1923 - 1930 pp. — bopMyBaHHS KOMaHIUTHOTO TOBAPHUCTBA B 3aKOHO/IABCTBI



YPCP; 3) 1930 - 1991 pp. — nepioa MOBHOI B1ICYTHOCTI KOMAaHJAUTHOTO TOBapHUCTBA SIK
B TOCIIOIApChKOMY 000pOTI, Tak 1 B mpaBi Ykpaincekoi PCP; 4) 1991 - 2004 pp. — Bin-
HOBJICHHS TIPaBOBO1 ()OPMH KOMAHJIUTHOTO TOBAPHWCTBA y BITYU3HSIHOMY KOPIIOpPATH-
BHOMY TIpaBl Ha OCHOBI HIMEILKOI MPAaBOBOI MOJIEN1 Ha MijicTaBl 3akoHy Ykpainu «IIpo
rocrnojiapcbki ToBapuctBay; 5) 2004 - 2025pp. - 1) ayanizm (LUK Ykpainu ta I'K Ykpai-
HU) MPABOBOT0 PETYIIOBAHHS KOMAHIUTHOTO TOBAPHUCTBA; 2) BCTAHOBJICHHS JTOJATKOBUX
BUMOT JI0 CyO’€KTHOTO CKJaay (HAsBHICTh CTaTyCy (hpi3MUHOI OCOOU-TIAMPUEMIIS IS
y4acHHMKA 3 TMOBHOIO BIANMOBINANBHICTIO); 3) HasBHICTb HM3KM HEBIANOBIAHOCTEH Ta
CYNEepEeYHOCTEH B MPABOBOMY PETYJIOBAaHHI KOMAHIUTHOTO TOBAPUCTBA 3YMOBIICHUX
JTyai3MOM ITPaBOBOTO peryiitoBaHHs; 6) 2025p. - MOCKOT0/IHI — MPEBATFOBAHHS aTUIIOBO-
ro (HEMpUTaMaHHOTO U KpaiH KOHTHHEHTAIBHOI €BpPOIHN) IUBLIHHO-TIPABOBOTO PETY-
JIIOBaHHS TOBApUCTBA BHACHiIOK ckacyBaHHs [ 'K Ykpainu.

Bceranosneno cniuibHi pucu KT st mpaBa Ykpainu, Himeuuunu ta Ilonpmi: 1)
MIPEBATIOBAHHS TUCIIO3UTHBHOTO METOIY B MPABOBOMY PETYJIIOBaHHI KOPIOPATUBHUX
PaBOBITHOCHH MK yuyacHukamu KT; 2) HasBHICTh YYaCHHKIB 3 IOBHOIO T4 OOMEXEHOIO
BIJIMOBIJATBHICTIO; 3) MpIOpUTET 3a0e3MeUeHHsT MailHOBMX I1HTEPECIB BKJIAJHHUKA Ta
OJTHOYACHE BUKJIIOYEHHS MOT0 3 yIPABIIIHHS Ta BEJCHHS cipaBamMu ToBapucTBa. OCHOBHI
BigminHOCTI MK KT Ta HerimacHuM ToBaprucTBoM B mipaBi Himeuuwnnu Ta [lombii 3Bos-
ThCSI 10 HACTYMHOTrO: 1) BIJICYTHICTh HEOOXIHOCTI peecTpallii JOrOBOPY HETJIACHOTO
TOBAapUCTBA B CYJOBOMY pe€ecTpi; 2) OOMEXEHICTh KUTBKOCTI yYaCHUKIB HETJIACHOTO
TOBAapUCTBa JABOMa 0ocobamu; 3) BIJICYTHICTh T'AapaHTOBAHOTO MPUOYTKY Ha BKJIaj He-
rJIacHOTO ToBapucTBa. Tomy B mianpuemMuuipkii npaktui KT naGyno 3nauHo 611611101
MOIIMPEHOCT] y MOPIBHIHHI 3 HETJIACHUM TOBAPHUCTBOM, KUIBKICTh SIKUX B OCTaHHI POKH
MOCTYTOBO 3MEHIITY€ThCSI.

Busisieno, o nepeBaraMu KOMaHAUTHOTO TOBAPUCTBA, K (HOPMU TOCTIOIAPCHKOT
TISIIBHOCTI, €: 1) IpoCcTOTa CTBOPEHHSI; 2) BIACYTHICTh BUMOTH JI0 PO3MIPY Ta MOPSJAKY
(dbopMyBaHHSI CTaTyTHOTO KamiTaily; 3) 3Ha4YHUM PIBEHb JUCIIO3UTHUBHOCTI PETYIIOBAHHS
KOPIHOPAaTUBHUX BITHOCHMH MDK y4acHHKaMu; 4) 0COOMCTHUI KOHTPOJIb YYaCHHUKIB HaJ]
CIpaBaMH TOBapHUCTBA; 5) OOMEKEHHS BIJMOBIIAJILHOCTI BKJIAJHUKIB BKJIaJ0M y MaiHi

ToBapucTBa. Jlo HEMOMIKIB il BimHeCTH: 1) 3acTapisie mMpaBOBE PETYIIOBAHHS; 2) HEMO-



4

JIMBICTh 3QJIy4€HHSI 3HaYHOro oOcAry (p1HaHCYBaHHS 4Yepe3 ICHYIOUl OOMEXEHHS Ha
y4acTh BKJIQJHHKIB y CKJIAJCHOMY KamiTali; 3) BIACYTHICTh npedepeHIlidi B 0NoIaTKy-
BaHHI y TIOPIBHSIHHI 3 TOBAPUCTBAMU KariTaly.

HaBeneHno mo1aTkoBi apryMeHTH CTOCOBHO Te3H, 0 3aCHOBHUIIBKUH noroBip KT
€ 0COOJMBUM BHUJOM I1HBECTUIIMHOIO JIOTOBOPY, SIKWW TMOIPHU TapaHTyBaHHs IpaBa
BKJIaJTHAKA Ha OTPUMAaHHS MPUOYTKY, BU3HAYAE TTOPSIIOK 3aCHYBAHHS, BSJICHHS CIIPaB Ta
yOPaBJIIHHS TOBAPUCTBOM MOBHUMH yYaCHUKAMU, MPUIIMHEHHS TOBApUCTBA Ta MPUTS-
THEHHS J0 MaWHOBOi BIAMOBIIAJBHOCTI Horo ywacHukiB. Cepen ICTOTHHX YMOB
3aCHOBHHIIBKOTO JIOTOBOPY, OKPIM 3a3HaYEHUX OKPEMO B 3aKOHI, 3aIIPOITOHOBAHO 3aKPi-
MUTA HACTYMHI: 1) mepenik pileHb, SKi NOTpeOyIOTh MOTOKEHHS 3 BKJIAJIHUKAMU, 2)
YMOBH TIPO BIJINMOBIJATBHICTh 32 HEBHECEHHS BKJIay; 3) 00CAr KOMaHIUTHOI CYMH Y BU-
NajJKy HETUIATOCITPOMOXKHOCT1 TOBAPUCTBA.

3 ypaxyBaHHSM TeHJEHIIi a0 uudpoBizalmii KOpPIOpPaTUBHOIO TMpaBa 3a-
IIPOIIOHOBAHO BPAaXyBaTH 1 MepeadaunTi MOMIIMBICTh YKJIAJACHHS 3aCHOBHHIIBKOTO J0-
TOBOPY B €JIEKTPOHHIN (HOpPMi 3 METOIO CITPOILEHHS MPOIIEAYPH 3aTyUEHHS BKJIAIHUKIB.

OOTrpyHTOBaHO, IO BKJIATHUK IMOBHHEH BUCTYIIATH CTOPOHOIO 3aCHOBHHIILKOTO
JIOTOBOPY Ha PIiBHI 3 YYACHUKOM 3 TIOBHOKO BiJIMOBIJATBHICTIO, OCKUTBKH € YYaCHUKOM
KOPIHOPAaTUBHUX MPABOBIAHOCHH, BOJIOAIE KOPIMOPATUBHUMH MpPaBaMH Ta O00OB’sI3KaMU
Ta HECe IMBUILHO-NPABOBY BIAMOBIIAIBHICTE B MeXkax BapTocTi Bkiangy. CydacHa
HOpMAaTHBHA PETJIAMEHTAIllsl BKJIAy HE BI/IMOBI/Ia€ CUCTEM] 00’ €KTIB IIUBIILHUX MPaB Ta
CYTTEBO OOMEXKYE MOXKJIMBOCTI YYaCHHUKIB 110710 (POPMYBaHHS CKJIQJICHOTO KariTamy.
BBaxkxaeMo, HEOOXITHO PO3MIMPHUTH TEPeNiK 00’ €KTIB IUBUIBHUX MpaB, SKI BKJIAJHUK
MO€ BHECTH JI0 KOMaHJIUTHOTO TOBApUCTBA (TPOIIli, I[IHHI TANepH, 1HIIe MaitHO, SKIIO
1HIIIE HE BCTAHOBJICHO 3aKOHOM).

[linTpuMaHO BHCIOBIEHY B JOKTPHHI TOYKY 30py IIOAO HEOOXiTHOCTI yHi(i-
KOBAHOT'O MIJXOAY N0 IPABOBOTO PETyJIOBaHHS peOopraHizaiii (3JUTTS, MpUETHAHHS,
NOJAUTY TOIIO) KOMAHAWUTHUX TOBAPUCTB Ta IHIIMX BHUJIB TOCIOJAPCHKUX TOBAPHUCTB.
Pa3om 3 TUM 0OTPYHTOBaHO JOUUIBHICTH cHcTeMaTh3alli macraB npunuHeHHs KT, sk
HOPM MaTepiajbHOro IpaBa, B paMmkax 3akoHy Ykpainu «IIpo rocmomapcbki TOBapu-

CTBa» TaKWM TEpelikoM: |)3akiH4eHHs TEpMiHy, Ha SKHH BOHO OyJ0 3acHOBaHE; 2)



OPUMHATTS YYaCHUKAMM PILIECHHS IO JIIKB1JIaLii0; 3) BUOYTTA BC1X YYACHUKIB 3 TOBHOKO
BIJIMOBIATBHICTIO; 4) BUOYTTS BCIX BKJIQJHHUKIB TOBAPUCTBA; 5) pO3ipBaHHS 3aCHOBHU-
IILKOT'O JTOTOBOPY MTOBHUM YYaCHHKOM a00 KPEAUTOPOM yJacHUKA; 6) BUSHAHHS TOBApHU-
CTBa HEIJIATOCIIPOMOKHUM; 7) HAOpaHHS 3aKOHHOI CHJIM PIIICHHSIM CyJy TpO JIKBi/Ia-
1110 32 3aBOI0 YYaCHHUKA; §) CMEPTh YYaCHHUKA 3 TTIOBHOIO BIJMIOBIIAJIbHICTIO a00 BU3HA-
HHS MOr0 HEMIaTOCTPOMOKHOCTI.

Ha ocHOBI mpoBeneHOro AOCTIKeHHS c(POpMYyIIbOBAHO TEOPETHUYHI BUCHOBKH 1
MIPOITO3HIIIT OO0 BIIOCKOHAICHHS HOPM YMHHOTO 3aKOHO/IaBCTBA!

énepuie: 1) OOIpyHTOBAHO IOJIOKEHHS PO KOMAHJIWUTHY CyMy — L€ MallHOBUU
o0csr NUBUIHLHO-TIPABOBOT Bi/INMOBIIaIbHOCTI BKJIA/IHUKA, IKHUM BU3HAYAETHCS 3aCHOBHU-
I[LKUM JIOTOBOPOM Ta HE MOKe OyTH MEHILIUM, HI’K pO3Mip BHECKY BKJIagHuKa. JloBeeHO,
o oOcAr MaifHOBOi BiAMOBINATBLHOCTI Ta PO3MIP BKJIAAy HE € TOTOXHUMH, OCKUIBKU
00CsT IUBUIBHO-TIPABOBOI BIIMOBIAAIBHOCTI BKJIaJHUKA MOKE OyTH BUIIUM 32 BApPTICTh
H0ro BKJIaay; 2) 3alpONOHOBAHO KOHIIEMIIIO0 TPUBAOYOI BIANOBIAAIBHOCTI — LIUBLUIBHO-
IIPaBOBOI BIIMOBIJAIBHOCTI BKJIQJIHMKAa KOMaHAUTHOTO TOBAPUCTBA 3a 3000B’ I3aHHSAMHU
y4acHHUKa 3 MOBHOIO BIJMOBIIAJBHICTIO, 1110 BUHUKIIM B paMKax HOro 0COOUCTOI MiIpue-
MHUIIBKOT JISUTBHOCTI 0 MOYATKy MPOBAHKCHHS TOCIOAAPCHKOT MisITEHOCTI KOMAH]IH-
THUM TOBApHCTBOM; 3) OOIPYHTOBAHO Ta 3alpONOHOBAHO 3aKPIMUTH KOMaHIUTHO-
aKI[IOHEpHE TOBAPHCTBO — II€ TOBAPHUCTBO, SKE Ma€ CKIAJACHHUI KalliTaj, MOIIJICHUH Ha
BU3HAYCHY KUJIBKICTh aKIliil PIBHOT HOMIHAJILHOT BapTOCTI, Y AKOMY IIOHAWMEHIIIE OJUH
y4acCHUK (MOBHUM YYaCHUK) HECe HEOOMEKEHY BiNOBIIAbHICTh, BOJHOYAC TPUHANMHI
OJIMH YYaCHHK € aKI[IOHEPOM;

yoockonanero: 1) nediHiiiro KOMaHAUTHOTO TOBAPUCTBA — TOBAPHUCTBA, B IKOMY
pa3oM 3 y4yaCHUKaMH, sIKI 3[1ACHIOIOTH BiJ] IMEHI TOBapHCTBAa MIJNPUEMHULBKY is-
JBHICTB 1 COJIIAPHO HECYTh JOJATKOBY (CyOCHaiapHy) BIAMOBIJAIBHICTH 3a 3000B's13a-
HHSIMH TOBapHCTBa yCIM CBOIM MalHOM, € OJIMH YU K1JIbKa YYaCHUKIB (BKJIQIHUKIB), SIK1
He OepyTh y4yacTl B 31MCHEHH] NIANPUEMHHLIBKOT JISUIBHOCTI TOBAPUCTBOM, Ta HECYTh
BIJIMOBIAQNBHICTD Y MEXKaX CyM iX BKJIaAiB a00 B 00CsA31 BUBHAYCHOMY 3aCHOBHUIIBKUM
JIOTOBOPOM; 2) 03HAKU KOMAaHAUTHOTO TOBAPHCTBA: &) HASIBHICTh JIBOX BUIB YYaCHHUKIB:

YYaCHHKIB 3 TOBHOIO BIAMOBIJANBHICTIO Ta BKIATHUKIB; 0) cyOcumiapHa BiAIMOBi-



AJbHICTh NOBHUX YYaCHHUKIB 32 3000B’sI3aHHAMM TOBApUCTBA yCIM CBOIM MaiHOM; B)
HAsIBHICTh CKJIAJICHOTO KaIliTaly, y SKOMY YacTKa BKJIQJHUKIB HE MOXKE MEPEBUIIYBATH
50 %; T) BIACYTHICTb OpPraHiB YIpaBJIiHHS, SKIIO 1HIIIE HE BCTAHOBJICHO 3aCHOBHUIILKUM
JIOTOBOPOM; 1) HEMOXJIMBICTh y4YacTi BKJIATHUKIB B YIPaBIiHHI TOBAapUCTBOM; ¢€)
3a00pOHAa KOHKYPEHIIi1 YYaCHUKIB 3 IIOBHOIO BIJIMOBIAAIBHICTIO (TOOTO HEMOXKIIUBICTD 1X
y4acTi B IHIIIUX TOCMOAAPChKUX TOBAPUCTBA); €) 3aCTOCYBAHHS aHAJIOTIi 3aKOHY, a caMme
3actocyBanHs 10 KT nmonoskens, 0 peryorTh TisSIbHICTh TOBHUX TOBAPUCTB; 3) MOJI0-
KEHHI TIPO BKJIAJ YJacCHHKA JI0 CKIIAJICHOTO KamiTaly ToBapuctBa. OOTpyHTOBAaHO JOIIi-
JBHICTh PO3IIMPEHHSI MEpesiKy 00’€KTIB LMUBUIBHUX IpPaB, IO MOXXYThb BHOCHUTHCS SIK
BKJIQJ JIO CKJIQJCHOTO KaIliTajly TOBApHMCTBA 3a PAaXyHOK I[IHHUX IanepiB, 00’ €KTIiB
IHTENEeKTyaJIbHOI BJIACHOCTI, I1HIIMX HEMarepialbHUX aKTUBIB; 4) pPO3MEXKYBaHHS
yIpPaBJIiHHS, BEICHHS CIIPaB Ta Y4acTh B JISUTBHOCTI KOMaHJAUTHOTO ToBapucTBa. Bene-
HHs crnipaB KT — 1ie mpeacTaBHUIITBO TOBAPUMCTBA YYACHUKAMHU 3 MOBHOIO BiJIMOBIJI-
AJIBHICTIO Y BIIHOCHMHAX 3 TPETIMU 0CO0aMU B MPOLEC] 31CHEHHS FOPUIUYHO 3HAYUMUX
T, YTIpaBiiHHS TOBAPUCTBOM — I1€ JISUTbHICTh YYACHUKIB 3 TIOBHOIO BIJMOBIAAIBHICTIO
1010 IPUHHSTTS PillIeHb, 3 METOIO TOCSITHEHHSI METH Ta 3aBJaHb TOBAPUCTBA, BU3HAYE-
HUX 3aCHOBHHIIBKUM JoTroBOpoM. Yuacth B KT — 11e opma 3mificHeHHST KOopriopaTu-
BHUX TIPaB, 110 MOJIATAE Y MOXJIMBOCTI YYaCHUKA OpaTH y4yacTh B YIPAaBJIIHHI TOBapu-
CTBOM (32 BUKJIFOUCHHSIM BKJIQJIHUKIB), OTPUMYBATH YaCTKy MPUOYTKY Ta aKTUBIB y pasi
JIKBIJAIi, a TAKOX HECTH mepeadadeHi 3aKOHOM 000B’sI3KH; 4) IOJIOKEHHS MPO Bij-
MOBIJIAJIbHICTh YYACHUKIB 3 MOBHOKO BIAMOBIIAIBHICTIO KOMAaHJAUTHOTO TOBApHUCTBA 3a
3000B'sI3aHHSMU TOBAPUCTBA, 1110 BUHUKIIH 10 MOMEHTY MPUIUHEHHS 00 y4JacTi, IIs-
XOM OOIpYHTYBaHHS HEOOX1HOCTI 3aCTOCYBaHHSI MOJIOKEHHS PO TPUPIYHUI CTPOK 0
BCIX MIJICTaB NPUIMHEHHS HOr0 y4acTi B TOBAPUCTBI, @ caMe HE TUIbKU y BUNIAJAKY BUOY-
TTS 31 CKJIaJy TOBApUCTBA, ajie ¥ 3 MiJACTaB BUXOJY YU BUKJIIOYCHHS 3 TOBAPUCTBA; 5)
NOPSAJIOK IPUIMMHEHHS! KOMaHJAUTHOT'O TOBApUCTBA LUISIXOM JIOMTOBHEHHS Ta CUCTEMATHU-
3allii MiICTaB NPUIIMHEHHS] KOMaHJAUTHOTO TOBAPUCTBA: 1) 3aKIHUEHHS TEPMiHY, Ha IKUI
OyJ10 3aCHOBaHE TOBAPUCTBO; 2) PIllIEHHS YYACHHKIB MPO JIKBIJAIi0; 3) BUOYTTS BCIX
YYaCHUKIB 3 TIOBHOIO BIJIMOBIAQNIBHICTIO; 4) BUOYTTS BCiX BKJIAJHUKIB TOBApUCTBA; 5)

PO3ipBaHHS 3aCHOBHUIILKOTO JIOTOBOPY YYaCHHUKOM a00 KPEIUTOPOM yYacHHKA; 6) BH-



3HAHHS TOBAPUCTBA HEIIATOCIIPOMOKHUM; 7) PILIEHHS CyAy MPO JIKBIIAIII0 32 3asIBOIO
YYaCHHKA; 8) CMEPTh YYaCHHKA 3 TTOBHOIO BIJAMOBIAAIBHICTIO 200 BU3SHAHHS HOT0 HETlIa-
TOCITPOMOKHOCTI.

Hicmano nodanvwozo pozeumxky: 1) TBEpIIKEHHS PO KIFOYOBI BIAMIHHOCTI MiX
HAI[IOHAIBHOIO Ta «KJIACUYHOI0» (HIMEIbKOI0) MOACIIII0 KOMaHAUTHOTO TOBApUCTBA: 1)
HasIBHICTh CTATyCy IOPUAMYHOI 0COOH; 2) 0OMEKEHICTh MaTHOBOI y4acTi BKJIAJHUKIB; 3)
HEMOYKJIMBICTh 3allePEUCHHS IIPOTH /I YUYACHHKIB 3 IIOBHOKO BIJIMOBIAAIBHICTIO, 1110 BH-
XOJIATh 3a paMKH 3BUYHOI MIANPUEMHMIIBKOI JISJIBHOCTI TOBAapUCTBa; 4) Iyanizm
MIPABOBOTO PETYJIOBAHHS, 2) TIOJIOKEHHS TPO 3aCHYBaHHS TOBAapHCTBA, a came 00-
IPYHTYBaHHS T€3H Mpo: 1) pO3MIMPEHHS ICTOTHUX YMOB 3aCHOBHUIILKOTO JIOTOBOPY: a)
NepeiKy pillieHb, IK1 MOTPEOYIOTh MOTOXKEHHS 3 BKJIaJHUKaMu; 0) yMOBH PO BiJIMOBII-
ANBHICTh 32 HEBHECEHHS BKJAIy; B) PO3MIp KOMAHIAWUTHOI CyMH; 2) BKJIQJHHKIB SK
000B’SI3KOBUX CTOPIH MiJl YaC YKJIaJCHHS 3aCHOBHUILKOTO JOTOBOPY; 3) HOMYCTUMICTh
SIK TIPOCTOi MHCHMOBOI, TaK 1 €JIEKTPOHHOI (POPMH 3aCHOBHMIILKOTO JOTOBOPY; 3)
aprymMeHTaIlis Ha KopucTh ckacyBaHHS 50% oOMexeHHsS ydYacTi BKJIAJHUKIB B
CKJIaJICHOMY (3aCHOBHMIIbKOMY) KariTajl TOBapHUCTBA: 1) MiABUIIEHHS 1HBECTHUIIHHOI
PUBAOIMBOCTI TOBAPUCTBA K OKPEMOi IIPaBOBOi (hOPMH TOCIIOAAPIOBAHHS; 2) IIBH/I-
KICTh Ta OOCSTH 3allydeHHs Karitaiy; 3) 30aJaHCyBaHHS CITIBBIJHOIIEHHS BiJIIOBi-
aJbHOCTI BKJIAJJHUKIB Ta MOBHUX YYaCHHUKIB 32 YMOBH 3aKpIIUIEHHS KOMaHIUTHOI CyMH;
4) nokTpuHa cyocutiapHoi BianoBinanbHocTi yuacHuKiB KT. JloBeaeno, mo cyocumiapaa
BIJIMOBIAAIBHICTh BKJIAHUKIB Ta YYACHUKIB 3 TTOBHOIO BIAMOBIIATBHICTIO MOXKE OYTH SIK
3 MHOXXHHHICTIO, TaK 1 0€3 MHOXHUHHOCTI 0Ci0 Ha CTOPOHI CyOcHIaiapHOTO OOpKHUKA.
Cy6cuniapHi 3000B’43aHHS IOBHOT'O YYaCHUKA € OOMEKEHUMH B 4acl TPUBAJICTIO HOTO
y4acTi Ta MPOTATOM TPHOX POKIB 3 JHS 3aTBEPKEHHS 3BITY NPO AISUIbHICTH TOBAPUCTBA
3a piK, Y SIKOMY BiH BHUOYB 13 TOBAapUCTBA; 5) CYKYIHICTh KPUTEPIiB BIIMEKYBaHHS
KOMaHJUTHOTO TOBAPUCTBA BiJl IHIIMX CYMIKHHUX BHUIIB TOBAPUCTB 0Ci0, TaKUX SK MapT-
HEPCHKOTO TOBAPHCTBA, HETJIACHOTO TOBAPWCTBA 32 PAaXyHOK BUWJIUICHHS TakuX aude-
pEeHIIHHUX O3HaK: 1) 0OcsT Ta BUJ BIAMOBIIAIBHOCTI; 2) B FTOCTIOAPCHKOT AISUTHHOCTI,

110 31MCHIOE TOBAPUCTBO; 3) KUIBKICTh Ta BUAM YUYaCHUKIB TOBAPUCTBA.



8

Kuro4oBi c10Ba: KOMaHIUTHE TOBAPUCTBO, KOPIOPATUBHI IIpaBa, KOPHOPATUBHI
BIJIHOCHHHM, BKJIQTHUK, MpaBo Himeuunnwu, npaBo [lombIn, rocmomapchbki TOBapUCTBa,
IOpUAMYHA 0c00a, MiANPUEMHUIIBKE TOBAPUCTBO, MIAMPUEMCTBO, TOBAPUCTBO, peopra-
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SUMMARY

Ovchenko O.V. Legal regulation of the exercise of corporate rights in a limited part-
nership in the law of Ukraine, Germany and Poland. — Qualification scientific work as a
manuscript.

Dissertation for the degree of Doctor of Philosophy in the specialty 081 Law. —
Vasyl Stefanyk Carpathian National University of the Ministry of Education and Science
of Ukraine, Ivano-Frankivsk,, 2026.

The dissertation is devoted to the theoretical and legal research and clarification of
the features of the exercise of shareholders’ rights in a limited partnership in the law of
Ukraine, Germany and Poland, identifying the grounds for the acquisition, exercise and
termination of corporate rights of partners and contributors of the partnership and on this
basis forming specific proposals for improving the current corporate legislation of
Ukraine.

Within the framework of the dissertation work, the historical and economic prereq-
uisites for the emergence and development of a limited partnership in the law of Germany,
Poland and Ukraine were identified; the legal nature and features of a limited partnership
as one of the corporate legal forms were clarified; the differences between a limited part-
nership and related legal forms in the law of Germany, Poland and Ukraine were estab-
lished; the types of limited partnerships in the legal science of Germany, Poland and
Ukraine were determined; the role of limited partnerships of individuals in the economy
of Germany, Poland and Ukraine was clarified; a comparative legal analysis of the pro-
cedure for establishing, conducting business and terminating a limited partnership was

made; a comparative characteristic of the legal regulation of the legal liability of a limited
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partnership and its participants with full liability and contributors in the law of Germany,
Poland and Ukraine was carried out.

Based on the historical and legal method of research, the following periods of de-
velopment of the corresponding legal form were distinguished: 1) 19th - early 20th cen-
turies - the period of the emergence of the limited partnership form (partnership on faith)
on Ukrainian lands as part of the Russian Empire; 2) 1923 - 1930 - the formation of a
limited partnership in the legislation of the Ukrainian SSR; 3) 1930 - 1991 - the period of
complete absence of a limited partnership both in economic turnover and in the law of the
Ukrainian SSR; 4) 1991 - 2004 - the restoration of the legal form of a limited partnership
in domestic corporate law based on the German legal model on the basis of the Law of
Ukraine "On Business Partnerships"; 5) 2004 - 2025 - 1) dualism (the Civil Code of
Ukraine and the Civil Code of Ukraine) of legal regulation of a limited partnership; 2)
establishment of additional requirements for the subject composition (presence of the
status of an individual entrepreneur for a participant with full liability); 3) the presence
of'a number of inconsistencies and contradictions in the legal regulation of a limited part-
nership due to the dualism of legal regulation; 6) 2025 - today - the prevalence of atypical
(unacceptable for continental European countries) civil law regulation of the partnership
as a result of the abolition of the Civil Code of Ukraine.

Common features of the partnership for the law of Ukraine, Germany and Poland
have been established: 1) the prevalence of the dispositive method in the legal regulation
of corporate legal relations between the partners of the partnership; 2) the presence of
participants with full and limited liability; 3) the priority of ensuring the property inter-
ests of the contributor and the simultaneous exclusion of him from the management and
conduct of the affairs of the partnership. The main differences between the partnership
and the secret partnership in the law of Germany and Poland are as follows: 1) the absence
of the need to register the partnership agreement in the court register; 2) the limitation of
the number of participants in the secret partnership to two persons; 3) the absence of a
guaranteed profit on the contribution of the secret partnership. Therefore, in business
practice, the partnership has become much more widespread in comparison with the se-

cret partnership, the number of which has been gradually decreasing in recent years.
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It was found that the advantages of a limited partnership as a form of economic ac-
tivity are: 1) simplicity of creation; 2) lack of requirements for the size and procedure for
forming the authorized capital; 3) a significant level of discretion in regulating corporate
relations between participants; 4) personal control over the affairs of the partnership; 5)
limitation of the liability of investors by the contribution to the property of the partner-
ship. The disadvantages include: 1) outdated legal regulation; 2) the inability to attract a
significant amount of financing due to existing restrictions on the participation of in-
vestors in the capital; 3) the absence of preferences in taxation compared to capital part-
nerships.

Additional arguments are given regarding the thesis that the founding agreement
of a limited partnership is a special type of investment agreement, which, despite guar-
anteeing the investor's right to profit, determines the procedure for founding, conducting
business (management) of the partnership by full participants, terminating the partner-
ship and holding its participants liable. Among the essential conditions of the founding
agreement, in addition to those currently specified in the law, it is proposed to establish
the following: 1) a list of decisions that require approval from the depositors; 2) condi-
tions on liability for failure to make a deposit; 3) the amount of the limited liability
amount in the event of insolvency of the partnership.

Taking into account the trend towards digitalization of corporate law, it is proposed
to take into account and provide for the possibility of concluding a founding agreement
in electronic form in order to simplify the procedure for attracting investors.

It is justified that the investor should act as a party to the founding agreement on a
par with a partner with full liability, since he is a participant in corporate legal relations,
has corporate rights and obligations and bears civil liability within the value of the con-
tribution. The current regulatory regulation of the contribution does not correspond to the
system of objects of civil rights and significantly limits the possibilities of participants in
forming the capital. We believe that it is necessary to expand the list of objects of civil
rights that a investor can contribute to a limited partnership (money, securities, other

property, unless otherwise established by law).
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The point of view expressed in the doctrine regarding the need for a unified ap-
proach to the legal regulation of the reorganization of limited partnerships and other types
of business partnerships is supported. At the same time, the expediency of systematizing
the grounds for the termination of a limited partnership, as substantive law norms, within
the framework of the Law of Ukraine “On Business Partnerships” is substantiated with
the following list: 1) expiration of the term for which it was founded; 2) decision of the
participants on liquidation; 3) withdrawal of all participants with full liability; 4) with-
drawal of all contributors to the partnership; 5) termination of the founding agreement by
a participant or a creditor of the participant; 6) recognition of the partnership as insolvent;
7) court decision on liquidation at the request of the participant; 8) death of a participant
with full liability or recognition of his insolvency.

Based on the conducted research, theoretical conclusions and proposals for im-
proving the norms of current legislation were formulated:

at first time: 1) the provision on the limited partnership amount was substantiated
- this is the property volume of the civil liability of the investor, which is determined by
the constituent agreement and cannot be less than the amount of the investor's contribu-
tion. It was proved that the volume of property liability and the amount of the investor's
contribution are not identical, since the volume of the civil liability of the investor may
be higher than the value of his contribution; 2) the concept of continuing liability was
proposed - the civil liability of the investor of a limited partnership for the obligations of
a participant with full liability that arose within the framework of his personal entrepre-
neurial activity before the start of economic activity by the limited partnership; 3) it is
justified and proposed to establish a limited partnership - a partnership that has a share
capital divided into a certain number of shares of equal nominal value, in which at least
one participant (full participant) bears unlimited liability, while at least one participant is
a shareholder;

improved: 1) the definition of a limited partnership - a partnership in which, to-
gether with the participants who carry out entrepreneurial activities on behalf of the part-
nership and jointly bear additional (subsidiary) liability for the obligations of the partner-

ship with all their property, there are one or more participants (contributors) who do not
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participate in the management and implementation of entrepreneurial activities by the
partnership, and are liable within the amounts of their contributions or in the amount de-
termined by the memorandum of association; 2) features of a limited partnership: 1) the
presence of two types of participants: participants with full liability and contributors; 2)
subsidiary liability of full participants for the obligations of the partnership with all their
property; 3) the presence of a capital stock, in which the share of contributors cannot
exceed 50%; 4) the absence of management bodies, unless otherwise established by the
memorandum of association; 5) the impossibility of contributors' participation in the
management of the partnership; 5) prohibition of competition of participants with full
liability (i.e. impossibility of their participation in other business partnerships); 7) appli-
cation of analogy of the law, namely application to the CP of the provisions regulating
the activities of general partnerships; 3) provision on the participant's contribution to the
company's share capital. The expediency of expanding the list of objects of civil rights
that can be made as a contribution to the company's share capital at the expense of secu-
rities, intellectual property objects, other intangible assets is substantiated; 4) separation
of management, conduct of affairs and participation in the activities of a limited partner-
ship. Conduct of affairs of a limited partnership is the representation of the company by
participants with full liability in relations with third parties in the process of carrying out
legally significant actions. Management of the company is the activity of participants
with full liability in making decisions in order to achieve the goals and objectives of the
company, defined by the founding agreement. Participation in a limited partnership is a
form of exercising corporate rights, which consists in the participant's ability to partic-
ipate in the management of the partnership (with the exception of contributors), receive
a share of profits and assets in the event of liquidation, and also bear the obligations stip-
ulated by law; 4) provisions on the liability of participants with full liability of the limited
partnership for the obligations of the partnership that arose before the termination of his
participation, by substantiating the need to apply the provision on the three-year period
to all grounds for termination of his participation in the partnership, namely not only in
the case of leaving the partnership, but also on the grounds of withdrawal or exclusion

from the partnership; 5) the procedure for terminating a limited partnership by supple-
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menting and systematizing the grounds for terminating a limited partnership: 1) expira-
tion of the term for which the partnership was founded; 2) the participants' decision on
liquidation; 3) withdrawal of all participants with full liability; 4) withdrawal of all con-
tributors of the partnership; 5) termination of the founding agreement by a participant or
a creditor of the participant; 6) recognition of the partnership as insolvent; 7) court de-
cision on liquidation at the request of a participant; 8) death of a participant with full li-
ability or recognition of his insolvency.

received further development: 1) the statement about the key differences between
the national and “classical” (German) models of a limited partnership: 1) the presence of
the status of a legal entity; 2) the limited property participation of the contributors; 3) the
impossibility of objecting to the actions of the participants with full liability that go be-
yond the scope of the usual entrepreneurial activity of the partnership; 4) the dualism of
legal regulation; 2) the provisions on the establishment of the partnership, namely the
substantiation of the thesis about: 1) the expansion of the essential conditions of the
founding agreement: a) the list of decisions that require approval by the contributors; b)
the conditions on liability for failure to make a contribution; c) the size of the limited
partnership amount; 2) contributors as mandatory parties when concluding the founding
agreement; 3) the admissibility of both a simple written and electronic form of the found-
ing agreement; 3) arguments in favor of abolishing the 50% limitation on the participa-
tion of investors in the composed (authorized) capital of the company: 1) increasing the
investment attractiveness of the company as a separate legal form of business; 2) speed
and volume of capital raising; 3) balancing the ratio of liability of investors and full par-
ticipants, provided that the limited liability amount is fixed; 4) the doctrine of subsidiary
liability of participants in the limited partnership. It has been proven that the subsidiary
liability of investors and participants with full liability can be both with and without a
plurality of persons on the side of the subsidiary debtor. The subsidiary obligations of a
full participant are limited in time by the duration of his participation and within three
years from the date of approval of the report on the activities of the company for the year
in which he left the company; 5) a set of criteria for distinguishing a limited partnership

from other related types of partnerships, such as a partnership, a secret partnership, by
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highlighting the following differentiating features: 1) the scope and type of liability; 2)
the type of economic activity carried out by the partnership; 3) the number and types of
partners in the partnership.

Keywords: limited partnership, corporate rights, corporate relations, limited part-
ner, German law, Polish law, business companies, legal entity, company, enterprise, part-

nership, reorganization, business organization, merger, founding agreement
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