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ABSTRACT

This Master’s thesis focuses on one of the classic ways of resolving corporate conflicts - the
expulsion of a shareholder from capital companies such as limited liability company (LLC) and
joint stock company (JSC). Additionally, it elaborates upon the legal nature of the expulsion of a
shareholder from capital companies. Moreover, the thesis provides a comprehensive overview of
the issues relating to the grounds, procedures and consequences of the expulsion of a
partner/shareholder. Furthermore, there are described legal aspects of a partner’s expulsion with
its’ challenges and reccomendations in the thesis.

The question of whether and when expulsion and valuation clauses in partnership agreements or
the articles of corporations are valid has occupied courts from all over the world as well as legal
scholars for many decades. While the courts nowadays take a rather restrictive stance on the
validity and enforceability of such clauses, a growing body of literature criticises the case law as
overreaching with regard to the members' freedom to arrange for the internal affairs of their own
association. This thesis depicts mostly the case law of the German and the USA’s Courts’ practice
on expulsion and valuation clauses as well as its echo in the scholarly debate. In addition, there
are some other countries included as an example of a good legislation. Subsequently, the analysis
turns to the question whether and how this restriction of the partners' and shareholders' freedom
of contract can be justified.

The purpose of this thesis is to analyze the legal regulation regarding exclusion of a shareholder
and termination of his participation in a limited liability company as well as in a joint stock
company. The analyzation is held via comparison with different countries but mostly the
Germany and the USA. The reason of choosing this topic is the lack of a scholarly interest in this
particular question of corporate law, even though it is a highly practical matter. Moreover, it is
emphasized in the thesis that courts’ discretion is higher on the expulsion matters than on any

other. The study analyzes law, commentaries, books, articles, relevant case law and compares the
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current legal regulation with each other throughout the world. The main contribution of this
paper is in a providing a critical perspective on the expulsion of a partner from a legal society,
highlight necessity of more legal regulation rather than courts’ decisions. As a matter of fact, it is
equally important to identificate future eventual interpretative problems.

The thesis is composed of several chapters, each of which deals with different aspects of a view
on problems of unilateral termination of a participation of a shareholder/partner in the capital
society. It is worth mentioning that the actuality of the topic mostly is the result of minority
shareholders’ oppression and the high standarts modern world requires for the sake of equality.
There are the challenges and the recommendations for facing them provided with examples in
the paper.

Key words: The expulsion, a shareholder/partner, a capital society.



