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BBEJIEHUE

AKTYaJ1bHOCTb ~TEMbl MCCIENOBAHMs 3aKiioyaeTcs B TOM, HTO B
MEHSIOIIMXCS  COLMAJIbHO-IKOHOMHYECKUX  YCIOBHSAX noOOH  MHCTUTYT
FPaKAaHCKOTO paBa MOMKET MNpeTepneTh CYHIECTBEHHYIO TpaHcpopmaLuio, H
MHCTUTYT KOPUAHYECKUX JIMLL He SBJISETCS MCKIOUCHHEM. OTHOILLEHUSA, KOTOpbIE
hopMHpYIOTCs B TIpoLiecce NEATENbHOCTH IOPUIAMYECKUX JIHIL, € KaKIBIM rooMm
CTAHOBSTCS BCE CJOKHEe M oOluKMpHee, O 4YeM CBHUIETENbCTBYIOT H3MEHCHUA,
BHOCUMble B TPakaHCKOe 3aKOHOAATeNbcTO. [IpaBoBoe  perylupoBaHHe
KOMMepUeCKHX KOPHOPaTHBHbIX OpraHM3ailui, a TaKKe npoOeMbl, BO3ZHHKAIOILHE
TIpM 3TOM BeCbMAa aKTyajibHbl AJIsi COBPEMEHHOTO POCCHICKOro 3aKOHOIaTe/IbCTBA.

Ha ceronusiunuii  jieMb Takas —OpraHW3alHOHHO-TIpaBoBas  (opma
KOPFOpPATHBHBIX ~ IOPUAMYECKUX  JML,  Kak o0lEeCTBO € OrpaHH4EHHOM
OTBETCTBEHHOCTBIO, 3aHMMaeT Belylllee MeCTO Cpeln HMHbIX (opM manoro H
cpenHero 6usHeca. JTOT PaKT oObsicHACTCA TEM, UTO JaHHAA yCTOABLIAACH dbopma
gBnseTcs Haubonee TIMOKOM, YIPOLIEHHOH M IKOHOMUUHOI, 0Oe3 JMUIHEN
OTBETCTBEHHOCTH YYaCTHHKOB.

3aKOHOAATENbCTBO, KOTOPOE CTANIO PEryinpoBarh ACATE/IbHOCTD o011ecTB ¢
OrpaHNnYeHHOI OTBETCTBEHHOCTDIO, OblI0 MPHHATO MO3XKE TOTO, KAK OHW HAdalh
GyHkuMoHupoBaTb. Ho ¢ ero MNpUHATHCM, HeqopabOTKH  aKLIMOHEPHOTro
3aKOHONATENLCTBA W 3aKOHOJaTeNbeTBA B chepe AeATENLHOCTH oOLIecTs ¢
OrpaHHUYEHHON OTBETCTBEHHOCTBIO, MPOABUIIUCEH Ha NIPAKTHKE, o6pasys npoOeMbl
NpaBoOBOro PEryiupOBaHUS.

Bce BblleCKa3aHHOE oMnpesesisieT BbIOop TeMBbl AMIJIOMHOTO MCCICAOBAHNA,
ee aKTyaJIbHOCTb U 3HAUCHUE.

CreneHb Hay4HO pa3pabdoTaHHOCTH HACTOALIETO JUTJIOMHOTO
HCCIIeIOBAHMS COCTABUIN paboTsl yueHbix — I.E. ABujoBa, A.Il. benosa, E.B.
Bormanosa, A.B. benenukroBa, B.B. BurpsHckoro, B.I1. I'pubaHora, B.B.

Jonunckoi, H.IL. Xypasnesa, B. 3anecckoro, C.A. 3unueHko, M.I'. HMoHuesa,
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AJO. Kabankuna, T.B. Kawanntoi, H.B. Kosnosoi, A.B. Koposaiiko, n Apyrnx

aBTOPOB.
OGBLEKT HMCC/IEOBaHUS -  JEATEeNbHOCTh  OOIIECTB € OrpaHHUYeHHOH
OTBETCTBEHHOCTBIO.

[peAMeTOM HCCIefOBAaHHUSA -  MPABOBbIE AKThI, PEryIMPYIOLIME TNPaBoOBOC
NojoKeHue OO0LIeCTBA C OTPAaHMYEHHON OTBETCTBEHHOCTbIO M €r0 Yy4aCTHHKOB,
MpaKkTHKA TPUMEHEHUS JaHHBIX HOPMAaTHBHBIX aKTOB M B3IVIAAbI yHCHBIX,
paccMaTpUBaOLLMX 3TH NTPOOJIEMBI.

OcHoOBHas Leslb padoTbl MPEACTABIAETCA B paCKPbITHH MPABOBbIX npodsieM
OCYLIECTBEHHS JEATENLHOCTH OOIIECTBA C OrPaHHYEHHOH OTBETCTBEHHOCTLIO B
CBETE COBPEMEHHOIO 3aKOHOJATENbCTBA U (POPMUPOBAHKE NpeanoXKeHUN Mo uX
NIPEO10JIEHHIO.

3aaun HCcieI0BaHNs, 00pa30BaHHbIe OCPEACTBOM MOCTABJICHHbIX LeJIeH:

1)  TIpoBecTu aHanu3 MPaBOBOrO MOJIOKEHUs OOLIECTB C orpaHU4eHHOM
OTBETCTBEHHOCTDIO;

2)  U3yuuth ¥ 0003HAYMUTh CYUIHOCTb YCTAaBHOTO KanuTajla o01ecTB ¢
OrpaHUYeHHON OTBETCTBECHHOCTbIO;

3)  VYCTaHOBHTH OCHOBbI TPABOBOTO  PEryJMpPOBaHWs  OpraHM3allvi,
NeATeNbHOCTH, JHMKBUAALMM W pEOpraHu3auvy oOlecTB ¢ OrpaHU4EHHOM
OTBETCTBEHHOCTH,

4)  IlpoaHanu3upoBaTh  aKTyaJlbHbIC npodaeMbl obulectea ¢
OrpaHHUYEHHOM OTBETCTBEHHOCTHIO M IIYTH MX PELICHNUA;

5)  Onpenenuts NePCNEeKTHBbI pa3BUTHS 3aKOHO/ATeJIbCTBA,
PEryJIHPYIOLLET0 AeATENbHOCTb 00LIeCcTBa ¢ OrpaHMUYeHHOW OTBETCTBEHHOCTBIO.

K MeToJaM MCCJIEIOBAHUS OTHOCATCS: OOLIEHAYUHBIH AMAICKTHYCCKHI
METOJ MO3HAHMA, a TAKXKE Ha CAeAYHOLMX CrieHalbHbIX METOAAX MCC/ICNOBaAHUA:
KOMILICKCHBIH, CHCTEMHBIii, CPaBHHTEILHO-NPABOBOM, HOPMATHBHBIN, HOPMATbHO

— JIOTUYECKHUH METO TOJIKOBAHUSA Npasa.




CtpykTypa padOTbl OMpEneNfeTcs LEIAMH M 337adyaMd  HCC/EN0BaHHA.
PatoTa COCTOMT M3 BBEIEHUS, TpeX INaB, O0bEAMHAIOUNX AeBATb maparpados,
3aKJIFOUEHHs W OO IMorpapuuecKoro CrucKa.

B xoze HanucaHus paboOThl LIMPOKO NPUMEHSIACh BBIYHCIIUTENbHAS U
KOMMbBIOTEPHAs TEXHHKA, HOBEHLIHE NPOrpaMMHbIC CPEACTBA WINDOWS - 2019,
Microsoft Word, EXEL, npu 3TOM KCII0/1b30BalHCh PErMoHajibHbie 0a3bl JaHHBIX
C MOMOLIbIO JIOKAIbHbIX ceTel, obuepoccuiickue 0a3bl AaHHBIX, IEKTPOHHbBIC

cucteMbl «KoHCyabTaHT +», «l'apant» u ap.
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['JIABA 1. [IPABOBOE PEI'YJIMPOBAHME CO3JIAHWA W [IPEKPALLIEHVA
OBLIECTB C OIr'PAHUUYEHHON OTBETCTBEHHOCTBIO
1.1. TIPABOBOE ITOJIO)KEHWE OBUIECTB C OIr'PAHMYEHHON
OTBETCTBEHHOCTBIO

JIns TOJMHOTHl KapTHHbI, BbIAEJTIMM OCHOBHbIC MPH3HAKH, OTACIAIOLHNC
00LEeCTBO € OrpaHHUYeHHOH OTBETCTBEHHOCTBIO OT APYrHX pasjimiHbIX bopm
GopmupoBaHusi OuM3Heca, WM, KaKk YacTO BbIPAKAIOTCA, CBOCro UIl. B
I'paxcaanckom kopexce Poccuiickoit deaepaunn 3aKperieH HeJblil pal HOPM,
perynupyrounx obwectsa (cT.cT. 87-94). Ilpn npouTeHUH crateit 66-68
I'paxnanckoro kopexkca Poccuiickoit denepaliny, MOXKEM HaOoAaTh MpaBua,
KOTOpbiE OTHOCATCS M K XO3AHCTBEHHbIM OOLIECTBAM M K TOBAapULLIECTBAM. Ho B
KauecTBe KOHKPETHBIX MpPH3HAKOB  IOpUAMYECKOro juua  [pakaaHCKuM
3aKOHOaTeNIbCTBOM PoccHH 3ahMKCHPOBaHbI ClIeAYOLIHE:

~ CTPYKTYPHPOBAHHOE €JUHCTBO;

~000c00JIEHHOCTh UMYLIECTBA;

—MHAMBHMAYyallbHas  MMYLIECTBEHHAas  OTBETCTBEHHOCTb 1O  JIMYHLIM
00s3aTeIbCTBAM,;

B COBOKYMHOCTH BBILICYNOMSAHYTBIX MOJIOXKEHUH , MBI MOXEM TIpH3HABATDH
OpraHM3aLMI0 CaMOCTOATENIbHBIM CyOBEKTOM.

Ho 17 TMOJHOTHI BCEX OpPraHU3aLMOHHBIX OCOOEHHOCTEH oO0LIecTB ¢
OrpaHU4eHHONH OTBETCTBEHHOCTHIO OrPAHHUUMTHCA [aHHBIM  CIIHCKOM Oyner
HEKOPPEKTHO.

C 8 nexabps 1994 roxa no 1 mapra 1998 roza T0JbKO JHLUb AaHHBIE CTATHH
['pakJaHCKOrO KOJeKca sSBAIMCH €AMHCTBEHHOH HOPMATHBHOH OCHOBOM BcCero
rpoiecca J€ATeJbHOCTH OOWECTB C OrpaHM4eHHOH OTBETCTBEHHOCTBIO. Ho,
COrfacHO HMCTOUHMKAM, MMEHHO B 3TY BpPEMEHHYIO aMIUIMTYAy TroCyAapcTsa —
yuactHuku CHI' yTBepAMN aKT PEKOMEHAATENLHOIO XapaKTepa "O06 obwecTBax ¢
OTrpaHHYeHHON OTBETCTBEHHOCTHIO". VIMEHHO 3TOT aKT JIer B OCHOBY pa3paboTKH

3akona "O6 06MIeCTBaX ¢ OrpaHUUeHHOH oTBETCTBEHHOCTBIO" Ne14-B3, KoTopbii




npiMenseTes 1 Mo ceif eHb. HemocpeacTBeHHO, 3T0T HOPMATHBHbIH aKT ABIANCA
[IEpBbIM M €AMHCTBEHHbIM B POCCHICKOM IpaBe, pacKpbIBAlOLIMA PaBOBOE
oJIokeHHe, crneludUKy ¥ ApyrHe INpaBoBble acleKThl, Kacatollnecs 00111eCTB ¢
OrpaHHUEHHOH OTBETCTBEHHOCTbIO. MOXKHO CKa3aTk, HTO 3TO Obl1  HEKUM
IyTEBOAMTEIb [0 MPEANPHATHAM TaKOH dbopMbI.

B neficTBMM JAHHOTO 3aKOHA CYLLECTBYIOT HEKHC OrpaHUCHHU. A MMEHHO,
Mo Goblleil Mepe OHH pPacmpoCTPaHAOTCA Ha 0decTa ¢ OrpaHHUYEHHOH
OTBETCTBEHHOCTHIO B cdepe OAHKOBCKOH, CTpaxoBoH H WHBECTULIMOHHOM
NesTEALHOCTH, a TAaK JKe Ha CebX03Mmpeanpustus. B JaHHbIX cepax AeHCTBYIOT
ornpeesieHHbIe aKThl, KOTOpbIE " (bUKCUPYIOT peryJjiupoBaHue
BbILLIENIEPEYUCIICHHBIE U HE TOJIbKO BU/Ibl IEATEIbHOCTH.

JleTanbHO M3y4uuB pabOThi COBPEMEHHbBIX uccaegoBaresied , Hanpumep,
takux kak byposa B. 10., Epmosoii M. B., Toxe X04€TCs MOAMETHTD, U TAKMM
06pa3oM, COTNAcCHTbCA ¢ MX MHEHHEM O HCCTHIKOBKAaX W Kojjancax B paitoHe
NpaBoOBOTO  M0Js,  KOTOpOe  PEryjupyer CcyOBEKTOB ~ BCEX  KaTeropui
ripeAnpUHUMATENbCTBA.

Jlaske TEPMUHBI XO3HCTBYIOWMH CYOBEKT ¥ NMPEANPUATHE MPEACTABIACTCH
HEBEPHBIM HCIONb30BaTh s ONMCAHUsA CYOBEKTOB MaJoro U CpeHero OusHeca,
TaKk KaK y HMX JIOBOJIHO LIHPOKWH CMEKTp MPUMEHEHHs, B TOM HHUCIE H B
OTHOLIEHHM HEKOMMEpPYECKHX OpraHHu3auui, Lelb KOTOPbIX HE H3BJICYCHHC
nocrosHHoro poxona [11].

PernamMeHT JA€ATENIBHOCTH OOOQ BHIMAANT CAEAYIOWHUM  00pa3oMm:
riepBOCTENeHHO, ITO, KoHeuHo e, KOHCTUTYyuus u I'paxnancknii Konexc PO.
3aTeM, aKT, Ha KOTOpbIH CTOMT ONUpaTbCs, 3TO 3akoH «O0 ooluiecTBax ¢
OrpaHHUYeHHON OTBETCTBEHHOCTbIO» [15].

Jlas Gonblueil yriyOseHHOCTH, MOCPEACTBOM aHalu3a NMPUHATHA aKTOB.IO
pEryJUpyIOLMX [esATelbHOCTh OOLIeCTB ¢ OrpaHUueHHO! OTBETCTBEHHOCTBIO B
eBponeiickux cTpaHax, (Hampumep, I'epmanus, dpanuus), HETPYAHO chenaTh

BLIBOA O HEOONBILIOM YMYLIEHHH 3aKOHOAATEsd B OTHOLICHHH 00O0. A HMeHHO,
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MOMHMO DEryJupoBaHHs U PerJameHTHPOBaHHA 3al1ay KOHKPETHOTrO 00LILeCTBa,
HEOOX01MMa KOHKPETH3aLMsl HOPM YacTHOTO W NyOIMYHOro npasa.

Emle OZHO 3BEHO 3aKOHOAATENLHOTO DETYJIMpOBaHHS — 3TO  0cOoObie
HOPMATHBHBIE AKThl, PEryJIMPYIOLLHE CTPaxOBOH, OaHKOBCKMH M MHBECTHLHOHHbBIH
acIeKT PKOHOMHKH. KOHTpacTHOCTh OOLIECTB ¢ OrpaHHueHHONH OTBETCTBCHHOCTBIO
B IAHHBLIX CTe3sX, B TOM, UTO OHMW PETYJIUPYIOTCS HOpMami, NEpBOOHEPEIHO
PErynupyloLMMH YCIOBHA paboThl, @ 3aTeM yKe TeMU MNpH3HaKaMH, O KOTOPBIX
YIIOMUHANOCh BHILIE.

TakuM 0Opa30oM, MOXKHO CKa3aTh, YTO MPABOBOE pEryaupoBaHue 001IeCTB ¢
OrpaHHUYeHHONH OTBETCTBEHHOCTBIO, KAK M APYrHe WHCTHTYTbI, PErylHpyeTCs Kak
oBUMMH HOPMaMH 3aKOHOJATe/IbCTBA, TaKk W  CHEUMANbHBIMU -, KOTOPBIC
conepxarcs B MenepanbHblX 3akoHax PO. [ 15]

Obparumes K cr.87 akta «OO6 obwecTBax C OrpaHUYeHHON
OTBETCTBEHHOCTBION, UTOOBI GoJiee AeTalbHO Pa3odpaTh OCOOCHHOCTH OOLIECTB C
OrpaHu4YeHHON OTBETCTBEHHOCTBIO.

«[Toa obLIecTBOM C OrpaHHYEHHOH OTBETCTBEHHOCTHIO MOAPA3yMEBACTCA
X0O3SiCTBEHHOE OOLIECTBO, B KOTOPOM YCTaBHbIM KamnuTal pasieicH Ha NOJH, B
npejgenax CTOMMOCTH KOTOPBIX ujieHbl OOLIECTBA HECYT PHUCK yObITKOB, HO HE
OTBEualT MO ero odsa3aTeabcTBam». [15 ]

AHanM3Hpysl NaHHYIO HOPMY Bbij€JiseM ClIeAytoL1e 0COOEHHOCTH:

—yCTaBHbIl KamuTasn, KOTOPBIH COCTOMT M3 J07€H y4acTHHKOB, pasMephbl
KOTOpbIX 3aUKCHPOBAHbI B YCTaBE;

—ycTaBHbIH KanuTan GopMUPYETCsl BKI1aAaMH Y4aCTHUKOB;

—y4YaCTHHUKH HECYT PUCK yOBITKOB, TOCPEACTBOM CBOUX BJIOKEHUH

«B ycTaBHbIH KanuTay o0LlecTBa BXOAMT HOMUHAbHAA CTOMMOCTH JOJIH
y4acTHHKOBY. [15]

Kak 65710 YNOMSHYTO Bbiille, OOILECTBO OTBEYAET MMYLIECTBOM, KOTOPOE
MPUHAAJEKHT eMY Ha NpaBe COOCTBEHHOCTH, COFIACHO 3aKOHOAATE/ILCTBY . BBuay
3TOr0, Ae(GUHUIMA «OOLECTBO ¢ OrpaHUYCHHOH OTBETCTBEHHOCTbHIO» HE COBCEM

KOppPEKTHaA JJiA NMPUMCHEHUA B JaHHOM cjiyyae. VYacTHUKHA HKEHE HECYyT




OTBETCTBEHHOCTb 3a ACATC/IBHOCTD 00LLECTBA, HO HECYT JIHUIb OTHOCHTE/IbHO PUCK
yOBbITKOB. Bejb B JaHHOM CIEKTPE, 1a M BOOOILE, HEOOXOAMMO PasrpaHuyHBaTh
[OHMMaHHe o00s3aTeNbCTBA UJEHOB 00LecTBa M 00A3aTENbCTBA MPEANPUATHSA
(oburectBa). Bee 1e10 B TOM, 4TO M WieH OOLIECTBO M CaMo 00LLeCTBO — 3TO
CaMOCTOSITE/IbHbLIE CYOBLEKTbl MPaXIaHCKHX OTHOLIEHUH M BBICTYNAKOT OT CBOCTO
uMeHu. Tak rnacuT 3akoHojaTelbcTBO. JUisi (QYHKLMOHMpOBaHHMs 0OLLeCTBa
NepBOOUEpeHOli HEOOXOAMMOCTBIO ABNISIOTCA yCTaB, Y4peAHTe/IbHbIH 10TOBOP H
cOGCTBEHHOE HAMMEHOBAHHE C YKa3aHHEM OpraHH3aLHOHHO-NIPaBOBOH (HOPMBI.

YCTaBoM SBISETCS yupeaUTeNbHbIH JOKYMEHT 00ILecTBa ¢ OrpaHHYeHHOMH
OTBETCTBEHHOCTBIO. «JUISl TOr0, uToObl MoAnaaath noa gopmy OO0, B oduIecTBE €
JIOJPKHO y4acTBOBATh He Gojiee, 4eM MATbAECAT YesloBeK. B cayyac npeBbilCHUS
3TOI OTMETKH OOLIECTBO CTAHOBUTCA aKUMOHEPHLIM, W MNPOUCXOIUT IpOiecC
fnpeobpa3zoBaHus, B TeUeHHe rof..». [16]

Ecniu ke He mnpeobpa3oBaTb OOLIECTBO B AKIMOHEPHOE, TO OHO
nukBuaupyetcsi. Ho Bce ellie €cThb BO3MOXHOCTb TNPOCTO yMEHBUIMTL HHCIIO
Yy4aCTHUKOB JI0 AOMYCTHMOrO MakCUMyMa.

Ba’kHO OTMETHTb, YTO pa3peliaeTcsi AesTeIbHOCTh Takoro oouiecTsa ¢
OJHUM YYaCTHHKOM. B Takom ciiydae, N€ATENbHOCTb OOLIECTBA NOJKOHTPOJIbHA 1
(UHAHCHpPYETCS OJHUM JIMLOM C OrPAHHYEHHBIM BELLHBIM [1PABOM OfEPATHBHOTO
yIpaBjieHUsi Ha CBOE UMYLIECTBO, KOTOPOE HCKIIIO4ACT cBOOOJIHOE pacnopsKeHHe
TUM HMYLIECTBOM.

«PyKOBOACTBO oOlecTBa Nopy4aeTcst 6o € IMHOJIUYHOMY
HCMIONIHUTENBHOMY — Oprany, Jiubo  €IMHOJIMYHOMY W KOJUIErHaJlbHOMY
HCTIONHUTEILHOMY OpraHy ooiuecTBa. MCHONHHUTENbHbIE OpraHbl  00LIECTBA
MOAOTYETHBl O0ILEMY COOpaHUIO yYacTHMKOB OOIIeCTBA M COBETY JAMPEKTOPOB
obuiecTay. [2 2]

[Ton OOGLIECTBOM ¢ OrpaHHYEeHHOH OTBETCTBEHHOCTbIO CJIENYET MOHUMATh
OpraHu3alMilo  KOMMEPUYECKOro  THMa, ¢  ONpPEICJEHHBIMH  MpaBamMd U
OBS3aHHOCTAMH,  COTJIACHO  3aKOHOJATENbCTBY, PEryJupYIOUIEMY  [AaHHbIH

MHCTUTYT IPaXJaHCKOro MpaBa, Lejib, KOTOPOH H3BICUYEHUE NPUObLIH.
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Jlig  Toro, utoObl OCYLICCTBIATb  OTC/bHBIE BHAbl  ACATC/ILHOCTH,
H€O6XOD,I/IMO MOJIYHYHTDb onpeﬂeﬂeﬂﬂoe pa3pemeHHe, KOTOpOE HA3bIBACTCA
JIMUICH3UA.

Ha JAHHOM 3T1are, MOXHO C(bOpMy.]'[I/IpOBaTb cnezxy}oume TC3UCHI,

MpeonpeaeNsoLHe CYLHOCTE 0OLECTBa C OrpaHH4eHHOI OTBETCTBEHHOCTBIO!

1. OpraHu3alusl KOMMEPUYECKOro TUMna

2. OCHOBHAs! 1 , B L1€JIOM, eIMHCTBEHHAs Lie/lb — U3BJIeYeHHE NPUObLITH.

3. V4yacTHUKH OOBEAMHAIOT CBOM KaluTajlbl B OAWH OOUIMi YCTaBHbIH
Kanura.

4. OOLIECTBO MOKET ObiTh YTBEPHKACHO KAaK OJHHM, TaK W HECKOJIBKUMHU

bu3MuecKUMH W OpuaMueckuMn suuamu.  HMIMeHHO 3TO, CTOMT OTMETHTb,
HOBLUECTBO AJ1s1 HAMOHAIBHOIO 3aKOHOAATe/IbCTBA.

5. VyacTHUKM 0ODOLIECTBA JIMUIb HECYT 0053aTesIbCTBa, HO HE OTBEYaIOT
o 00s3aTeNbCTBAM 00LLECTBA.

6. MMy1iecTBO 061HECTBA- MMYLIECTBO , KOTOPOE MOABHJIOCH Y 00LIECTBA
BCJICACTBUE 3AKIIIOUEHUS CIENOK, MO0 ke 3TO UMYLIECTBO YYAaCTHUKOB, KOTOPOC
y)Ke SIBIISeTCS UX BKJIAAOM.

7. CyliecTByeT yCTaBHbll KamuTan, pasrpaHHYeHHbIH Ha J10IH B
COOTBETCTBHMH C YCTaBOM OOLIECTBA.

8. B naHHOii opraHu3anuu yctoiumBas CTpyKTypa.

Takum oGpa3zoMm, cHOpPMYIHPOBAaB OCHOBHbIE NPU3HAKW U MOHATHE
OO6uiecTBa € OrpaHWYeHHOIl OTBETCTBEHHOCTHIO, TEMEPb HMMEETCs  HETKOE
rnpencTarieHue O JAHHOM HHCTUTYTe M ero HroaHcax. CraTHCTHKA NMOKa3biBaeT,
yto OBLIECTBO ¢ OFPAaHUUEHHOH OTBETCTBEHHOCTHIO— 3TO OJHA U3 MOAABIIAIOLINX
OpraHn3alHoOHHO — 11paBoBbiX GpopmaToB. KpoMe Toro, o61iecTBO ¢ OrpaHHYeHHOH
OTBETCTBEHHOCTBIO - YHHKaNbHas KOHCTPYKIMA, HCTIOJNb30BaHWE KOTOPOH

MO3BOJIACT AOCTHYDb ueﬂeﬁ, HEAOCTUKHWMBbBIX KaKUM-JIMOO UHBIM o6pa30M.
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1.2. CO3JAHME ObIIECTB C OI PAHMYEHHON
OTBETCTBEHHOCTbBIO

[Tog NpaBOBbIM  PEKUMOM  OCYLUCCTBEHUA  MPEATPHHUMATEbCKOH
NeATEIbHOCTH, COrMacHO MHeHus A.A. MoxoBa, TNMOHUMAETCs YCTaHOBJICHHBII
MOPSIOK OCYLIECTBIIEHHS TPEINPUHIMATENLCKON JEATENbHOCTH B TOW Ml WHOH
oTpacid, HampapjeHHeM KOTOpOro  sBiseTcs — COUMalIbHO-DKOHOMHYECKOe
CTAHOBJIEHHE H Pa3BUTHE CTPAHBI U LIeJIH 3a/1a4H B JaHHOM MpaBoBoMm mnose. [ 26]

OcHoBHoii 3akon P®, TK P®, ®denepanbHbiii 3akoH Ne  14-03,
denepanbHblii 3akoH Ne129-d3 «O rocyaapcTBeHHOH PErHCTPaLUH FOPHAMIECKHX
AU W WHAMBHAYQIbHBIX  NpeANpUHMMAaTesed» - 3T0  OCHOBHbIC
KoaH(pHUMPOBaHHbIE HCTOUHUKH AesTenbHocTH O0O0.

3akoH «O6 0OlecTBaX C OrPAHHUYEHHON OTBETCTBEHHOCTBIOY, MPUHSATHINH B
1998r. No 14-d3 noBecTBYeT Ham O pelieHUH 00 yupexaeHnH odLuecTsa n ycTaBe.
O6a 5TH AOKYMEHTa, a TOuHee MX Hanuune, OTrpaHuuMBaeT oOLIECTBO B chepe
npounx GopM opraHu3aLun PUIHYECKUX JIULL.

JloroBop 06 yupexaeHnu o0LecTBa — 3TO 10roBop, (PUKCHpYyIOLUH CHaYana
co3/aHne OBLIeCTBa BOOOLIE, a TAKKE PEryMpYIOMMi OTHOWEHUsA yupeauTenei
ApPYr ¢ ApPYroM M ¢ 00pa3oBaHHbIM OOILECTBOM Ha BECh MEPHOL, KOTOpBIi
06LIECTBO OyAeT CyLIeCTBOBaTh. JlaHHBIH JOroBOp HE ABNAETCS 00si3aTE/IbHBIM,
npu 0100peH!H TIOATBEPXKAAOUIETO UM QaKTa co3aHus BCEMH y4acTHUKaMU, U B
ciyyae yupexaeHds oOimlecTBa JIMIUb OAHMM JMUOM. B jmanHOM  ciydae,
JOCTATOUHO OFPAHUUYHTBCS TOJIBKO YCTAaBOM.

CoznaHue o0liecTBa ¢ OrpaHUYEHHOH OTBETCTBEHHOCTHIO BbIPAKAETCA B
CeIyIOILMX dTanax :

1. pa3pabarblBalOTCsl JOKYMEHTbI, YUPEKAAIOLINX OPraHU3alHuio - 10TOBOP
06 yupexaeHnu odulecTsa (MpH HEOOXOAUMOCTH) U yCTaB.

2. TyTéM npoBeeHNs YUPEAUTEILHOTO COOpaHHs YHaCTHUKOB, H301paloTCs

HCIIOJIHUTEJIbHBIC OPraHbl 0o0lllecTBaA JICHEAKHbBIE OLIEHKH.
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3. Jlns  peryampoaHus  (MHAHCOBOil  cocTaBisrolied  oOLiecTsa
OTKpbiBaeTcss cuéT B OaHKe, a MMEHHO pacuy€THbId CY€T, Kylda BHOCATCA BCE
JIEHEXKHbIE CPECTBA, a TAK)KE KanuTal.

«BajkHble Mua, SBJIAIOLIMECS BEAYLUMMH, [IPHHHUMAKOT pelieHue O
byHaaMeHTabHBIX Bompocax ooujecTBa. Takue pelueHus (UKCHPYIOTCS B
pe3yNbTaTUBHOM JIOKYMEHTE, yTBEpXKAAOLUIEM 00LIECTBO.
B yupexkaeHHH 00ilecTBa B MHCbMEHHOH GopMe Hy*kHO 3aK/H04HTDb s0roBop. Bee
OrOBOPEHHBIE BOMPOCHI, TAKME KAK HAHMEHOBAHME, YCTaBHBIH KannTan odLecTsa,
caM ycTaB, MEcTO HaxokeHusi ofluecTBa W APYTHX BONpOcax Ha coOpaHuu
HEOOXO/UMO B HETO BKJIHOUUTEY. [23]

«BakHbIM ~ 3TAnoM  SIBISIETCsl  perucTpauus FopUaH4yecKkoro Jjvua B
crielMabHbIH eHHbIH rocy1apCTBEHHbIH peecTp ropuanHeckux Juu. CBeaeHus o
HOMHHAJIbHOM CTOMMOCTH JOJIM K&XJOr0 y4acTHHKA BHOCUTCS B JaHHbIH peecTp, B
COOTBETCTBHH ¢ AeiicTBYIOLIMM 3aKoHoAaTenbcTBOM. M 3Tn cBesenus Oepyres U3
BBILIEYNIOMSHYTOIO JI0MOBOpa, KOTOPbIH 10 CBOCH CYLIHOCTH HE ABJIACTCH
YUPEKAAIOUINM, HO UFPAET ONPeAETEHHYIO POJib.

U B utore, Bca uHpopmauus nepepaerca B EI'PIOJI, rae npousBoauTes
perucTpauns obuiectBa. Ecin J0AM YHaCTHUKOB OOLYECTBa HE OMJayeHbl B
MOJHOM 0OBbeMe, TO NOJAJIEKAT OfJiaTe B MOPAAKE U B CPOKHM B COOTBETCTBUH C
HacTosAwMM DeaepalibHbiM 3aKOHOMY. [26]

OtBeuas Ha BOMpOC, UTO XKe , €CJIM He JI0roBop 00 yupexaeHuu odlecTsa,
ABJSETCS €0 IJIaBHBIM YUPEAMTEIbHbIM JOKYMEHTOM, Mbl noadupaemcst K
dbyHIaMeHTaIbHOW HOpME.

KntoueBbIM MOMEHTOM SIBASICTCSl TOT (PAKT, YTO IJIABHBIM YUPEAUTE/IbHBIM
JIOKYMEHTOM 00lLecTBa siBseTcst ero ycras. OH yTBEpXkKIaeTCs YUPEAUTENAMU U
BKJIIOUaeT B cedd MOJHOE W COKpallleHHOe Ha3BaHue o0ilecTBa, ero
MECTOHaxoKaeHue, Bcto  undopmauuio 00  opraHax  oOwiecTBa,  MX
HCKJTFOYMTENbHOI  KOMIETEHUMH, YCTAaBHOM Kamutajle, BXOAE M BbIXOAC
YUaCTHHKOB, HO/SIX W MX [MEpeXo/e B YCTaBHOM KafuTaje, CBEACHUA O

NOKYMEHTaxX U HHbie Bonpocb». [27]
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VupenuTesibHble  JIOKYMEHTH 00LIECTBA CO3JAtOTCA B COOTBCTCTBHH €
HACTOSLIUM 3aK0oHOaTeNbcTBOM P®. Peuienust NpUHUMAOTCA U [IOANMHCHIBAIOTCA
yUupeUTE MU €JIMHOTJIACHO.

Ha sjauublii Tepuos  BPEMEHM, XapakTep perucrpaly oOulecTs ¢
OrpaHuueHHOH OTBETCTBEHHOCTBIO ABOYHO-HOPMATHBHDIH, 4TO OCHOBATENBHO
YIpOoLIaeT BHILIEYIOMAHYThIH Mpoliece.

HecMoTps Ha TO, 4YTO PErucTPUPYIOUIMA OpraH MOXET TpOBEpHUThH
JIOKYMEHTBl yTBEpKAatolye OoOLIECTBA Ha WX 3AKOHHOCTb W KOPPEKTHOCTD,
NPUHATbL peLieHHe O HeoOXOAMMOCTH (QYHKLMOHHPOBAHHS TOroO MM HHOIO
obulecTBa, OH HE MMeEeT HHKAaKuX MpaB. 3aBeplicHHe NPOUEAYpPbl PErucTpaliu
3aK/louaeTcs BO BKJIOUeHMM obliecTBa B EAHHBIN rocyaapcTBEHHbIH PEECTp
FOPUIIMYECKUX JIMLL.

«B coorBetctBuu ¢ 'K Pd, cynebublii opraH MOXET PETHCTPALHIO
obllecTBa MNpu3HaThb HeAEHCTBUTENbHOH, €ClIH NpW  CO3AaHUH oOLiecTsa
yupeaMTeNssMH  OOLLECTBA, TNPWCYTCTBOBAIM HApYUICHHS  3aKOHOAATE/LCTBA,
KOTOpbIE ABJAKOTCS HEYCTPaHUMBIMH.» [26]

Takum 00pa3oM, B yCTaHOBJEHHOM 3aKOHOM W YCTaBOM MOPsIAKE y4aCTHUKH
06LLEeCTBA BIPaBe HA BHEOUEPEIHOM 001lleM COOPaHNH BHECTH U3MEHEHHA B YCTaB.
B 4aCTHOCTH, BHECTH M3MEHEHUS B MOPSIOK NPOBEACHUs NaibHelnx codpaHuil
YUAaCTHMKOB OOLIECTBA, B KOMMETEHLHIO HCTIOMHUTENbHBIX OPraHoB, BO3NOKUTH HA
BCeX WM OTAEJBHO B3SITHIX YUACTHMKOB HOMONHHTENbHblE 00s3aHHOCTH. HoBbIE
npaBujia, BHECEHHbIC B YCTaB, CTAHYT 0053aTe/IbHBIMHU JUIsl y4aCTHUKOB oOLecTBa
focie perucTpaiuu H3MeHeHHi ycTaBa B rOCyJapCTBEHHOM PErHCTPalMOHHOM
oprate. Jf1s perucTpaLuy M3MeHeHnH ycTtaBa TpebyeTcs nojada camoro ycrasa,
orjlata rocyJapcTBEHHOH TMOLUIMHBIL, @ TaKKe HOTapualbHO YAOCTOBEPECHHOTO

yHI/l(l)I/lLII/IpOBaHHOFO 3aABJICHUA.
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13. TIPABOBAS CYIIHOCTb YCTABHOI'O KAIIMTAJIA OBLLIECTB C
OI'PAHUYEHHOU OTBETCTBEHHOCTbBIO

«B KOHTEKCTe,  3aTparvBarouiem oblecTsa ¢ OTPaHUYEHHOM
OTBETCTBEHHOCTBIO, HEJbL3S HE YNOMAHYTbh O TAKOM MOHATUU, KaK UMYLICCTBCHHAA
060c06neHHOCTb. OHA MOAPa3yMEBAET, YTO IOPHAMUECKOE MO 00siafacT CBOMM
MMYIIIECTBOM, OT/eJIsA W OrpaHHuKBas ero oT y4aCTHHUKOB JAaHHOTO obiuecTna u
TpeTbux JiHil. Kak yke yNOMHHalOCh, OTBETCTBEHHOCTbL MO 10JTraM oOlilecTsa
YUaCTHHKOB OTcyTcTByeT. OTcrona mpeobriagaeT  3HAYMMOCTb  YCTAaBHOTO
kanutana». [27]

Bce hopMbl NpeAnpUHUMATEbCKOH AeATENbHOCTH 001aat0T HMYIIECTBOM
Ha npaBe cOOCTBEHHOCTH. BBIXOAUT, YTO UMYLIECTBECHHAS 000C00JIEHHOCTb — 9TO
BO3MOXKHOCTb ~ CYyObEKTa  CaMOCTOSATEJIbHO — pacnopsHXarbesi,  M0Jib30BaThCA
MMYLIECTBOM, Hafelisiss TPETbUX JIMLL JIMOO BO3MOMKHOCTBIO, 11060 orpaHU4yeHUEM
TaKuX ke NeCTBUH, KaK y HEro.

CoriacHo HAllMOHAJILHOMY 3aKOHOJATeJIbCTBY, OOBEKTOM B3bICKAHHUAMA, KaK
npasuio, OyayT SBAATHCS [CHEKHbIE CPEACTBA Ha 0aHKOBCKMX cu€rax, HO
BOOOLlE, U HMYILECTBO KOTOpas MOKET MepeaaBarbCcs APYIUM JHlaM Takxe
MOJKET MOAJIENKATh B3bICKAHHIO ». TakuM o6pa3oM, Mbl PACKpbIBAEM CTaTbiO 56
'K PD.[28]

A Tenepb Te3ucHo. OOLIECTBO € OrpaHUYeHHOH OTBETCTBEHHOCTBIO
o0safaeT TpeMsi OCHOBHbIMM  (akTopamu: ONpeAesNeHHbIMH  BEllaMH B
COBCTBEHHOCTH, 00%3aTebCTBEHHLIMU fIpaBaMu Ha AEHCTBUA TPETbUM JIMLIOM,
MCKJTIOUMTEIbHBIMU IPaBaMK Ha Pe3y/1bTaThl HHTE/UIEKTYQJIbHON ACATEIbHOCTH.

«Boo0bI1e, He TaKk CJI0KHO MPEACTaBUTh CUTYalMIO, KOrAa y ofuiecTsa ¢
OrpaHHUEHHON OTBETCTBEHHOCTHIO HET HWMYLIECTBa, MOTOMY 4TO cneunduka
NeATEJbHOCTH €ro HajlMyue He rnpeanojaraet. B takom ciiyyae, 3TO MMYLIECTBO
MO3KHO 3aMEHUTH JIeHEKHBIMH CPEACTBAMM, KOTOPbIE HAX0ATCs Ha CuETe B OaHKe.

Tak, 48-5 ctatbs N'K P® npenonpenesnsier 00A3aHHOCTb, B MOMEHT PErHCTpalu
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001ECTBA, HMETb HMMYLICCTBO, KOTOPOMY Mbl YA€ MNPHPABHAIN ACHOKHbBIC
CpeacTBa, Ha BEYHOM Ipase». [23]

MHorue npaBoBe/ibl, MEPEHOCS SKOHOMHYECKHE MOHATHSA Ha IOPUAHYECKHUE,
OTONIECTBISIOT MOHSATHS «YCTaBHBIH (OH/ OpPraHU3aUMU» U MOHATHE «YCTaBHbIN
KarnuTan obuecTBa». BceeacTsHe Takoro ypaBHMBaHUS M TOSABWIICS JAaHHBIH
noaxos. YCTaBHblii KanuTal — 3T0, KaK NpaBuiio, peaibHbiii 00bekT. Ho no cBoei
CYILLHOCTH, OH He sIBAsETCs rapaHtueil npas KpeauTopoB. [26]

A BOT rapanTtupytomiMm umyliectBom Coio3a KpeAMTOPOB, KaK CUMTACT
B.B.PoseHbepr, 1 C €ro MHEHMEM HeJb3si He COTNIaCHTbCs, OyAeT ABIATHCA
OocHOBHOI kanutas. IlosTomy, OyaeMm cuuTaTbh, YTO KPEAUTOPbI BCEMH CHIIAMH
crapaloTcs obecneuuTh COXPAHHOCTb KanuTana BO BpeMsi BCEH AEATENbHOCTH
0611eCTBA C OrpaHU4YEeHHON OTBETCTBEHHOCTDIO. [23]

«Boobuie,  poccuiickoe ~ 3aKOHOJATEJLCTBO ~ HE  YPEryJjaHpoBajo
JI0CTaTOYHOCTh, KOPPEKTHOCTh U TOYHOCTD TIPaB KPEAWTOPOB. ITO MOXKHO CUMTATD
ero npodenom. Ho 3anonHUTh ero neiTaeTcs NOJOKEHHE, IIacAlee O CO3AaHHU
pesepBHOro (oHAa YCTAaBHOro KanuTana oOliecTBa M IOJHOH €ro onjare. B
MpPUHLKIE, MOXHO CYMTATh, YTO NAHHOE MOJIOKEHHE CIPABUIOCH CO CBOEH
3anaveii.». [25]

Ecnu roBopuTh 00 OTBETCTBEHHOCTH OOILECTBA, @ TAK)XXE OTBETCTBEHHOCTH
YYaCTHUKOB OOILECTBA, TO [BA 3THX MOHATHS, XOTb U MEPEKIMKAKTCA, HO HMAYT
nopo3ub. OOWECTBO ¢  OrpaHHYEHHON  OTBETCTBEHHOCTBIO MO  CBOUM
00si3aTeIbCTBAM  OTBEYAeT CaMOCTOSITE/bHO, HE TnocsAras Ha HUMYLIECTBO
YYAaCTHUKOB. YUaCTHUKH, B CBOIO OUEPE/lb, KaK YK€ YTOMHHAIOCh Bbillle, PHCKYIOT
yObITKaMH JIMILb B palOHE CBOUX JI0JICH.

OG60co06IeHHOEe MUMYLIECTBO, KOTOpOEe TMPHHAANEKUT OOUICCTBY, YHUCIUTCS
Ha ero camMocTrosiTesibHOM Oanance. OOulecTBO, B CBOIO OYepelb C JaHHbIM
MMYLIIECTBOM MOXET jejlarb MHoroe. Hampumep, OHO MOXKET MnepeaaBarh,
pean30BbIBATH HMYILECTBO W OTJIAYUBATL UM JIOJIM B YCTAaBHOM KalluTase.

CTpyKTypHpYysl BCIO BblILiEyKa3aHHYIO MHGOpMAIUIO, MOKHO CKa3aTh, YTO B

pacnopsKCHUNU y4aCTHHUKOB 06L11€CTBa WMEHHO 0053aTeJibCTBCHHbIC npaBa, HUKaAK
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HEC BCLIHbIC. I/IM}’HleCTBO, BJOKCHHOC HMMH B KayCCTBC OINIaTbl B HATYpC,
(ukcupyercs Ha Oanance obluectBa. Ho B KauecTBe MCKIFOYEHHMA MOTYT ObITb
CUTyalMH, Korga B YycTaBe 3a(MKCHPOBAHbI TIOJIOKEHHS O BIAJGHHH H
MOJIb30BaHWH UMYLLECTBOM, a He Nepeaade B HaType.

duKkcalus HMYLIECTBA HA OyXranTepckom OanaHce OCYLIECTBISETCS CaMUM
OOuecTBoM. byxrantepckuil OanaHc- OCHOBHOH MOKYMEHT, I'le OTpaXkacTcsi BCeE
MMYILIECTBO OOLLECTBA, HA KOTOPOE MOKHO HaJIOXKHUTh B3bICKaHUS. B - TO e BpeMs
HMYLIECTBO YYACTHUKOB CYLIECTBYET CaMOCTOSITENIbHO, OT OOLECTBA HMYLIECTBA

OTAECJICHO.
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1.4, PEOPTAHU3ALMA Y IMKBUJALIMA OBLIECTB C OI' PAHUYEHHO!
OTBETCTBEHHOCTbBIO

Sl yxke He OOHOKpaTHO yMNOMHHAla O TMPaBOBOH OCHOBE OOWIECTB €
OrpaHHYCHHOI OTBETCTBCHHOCTBIO. DTO, nomuMo Konctutyumnu, I'paxnaHckuii
kojekc M DexmepanbHblii  3aKkoH  «O0  odulecTBax ¢ OrpaHUYeHHON
OTBETCTBEHHOCTbBIO.

68-1 crarbsd I’ pakaaHcKOro  KOJAeKca  pacKpblBaeT  BO3MOXHOCTH
npeoOpa3oBaHusi OOLIECTBA, a TaKKe XO3SHCTBEHHbIX TOBAPULUECTB M3 OAHOTO
BHWJa B APYroil- aklMOHEepHOe ODOIIECTBO UJIM B NPOU3BO/JCTBEHHbINH KOONEPATUB,
160 B OOLIECTBO C AOMOJIHUTEIBLHON OTBETCTBEHHOCTbIO. A TaKKe, 110 PELIEHHIO
obulero  coOpaHus  YYaCTHHUKOB, B  NPOU3BOACTBEHHBIE  KOOMEPATHBBI.
JloOpoBOJIBHOE pellleHHe YYAaCTHHUKOB MOXET, KaK peopraHu3oBaTb, TakK MU
JMKBUMPOBaTh 001LEeCcTBO c OrpaHU4yeHHOM OTBETCTBEHHOCTHIO.
Hu nng koro He cekpeT, uto OOO MOXKeT 3anyCTHTh MPOLIECC PeOpraHu3aluy B
dbopMe CUAHUS, NPUCOCAUHCHUS, pa3Ae/ieH s, Bbl1CJIEHHUS U TpeoOpa3oBaHus.

O 3aBepLUIEeHUH npotecca peopraHu3aluu CBUJIETEJILCTBYET
roCcyJapCcTBeHHAas perucTpaiisi BHOBb OOpa30BAHHBIX OPUAMYECKHUX JIML, 34
UcKtoueHueMm npucoenuHeHus. Ilpu npucoeauHeHnu, 3aBepuieHHON Ipoleaypa
cyuTaeTcss ¢ MOMEHTa, korjaa BHocutcsi 3anuch B EI'PIOJI o npekpaweHuu
GYHKUMOHUPOBAHUSI KOMITAHWH, KOTOPast IPUCOeAMHUNACD. [13]

[locne npuUHATUA pelleHUs O PEeOpraHu3alyH, KOMIIAHHA JOJDKHA B
NMUCbMEHHOM BWJE YBEJAOMUTb BECb KpYr CBOMX KpeauTopoB 00 oOHOBieHWH. Ha
JaHHY1O0 npouenypy orBeneHo 30 anei. [lpu causgHUM WM IPUCOEIHHEHHH, CPOK
HAuHHaeTCs ¢ MOMEHTA, KOI/a MocjiefHee, yJacTBYIOLIEE B MpoLEcce OOLIEeCTBO
NIPUHSJIO PELLIEHHE.

[TomuMo 3TOro, pasmeieHue OOLIECTBOM COOOLUEHHE O PEOpPraHU3alUU B
U3JaHUU, rae nyONHKYIOT JaHHbie O TOCYJapCTBEHHON perucTpalii pU3nyecKux
JUL-HEOOXO0 UMbl JTan.

[Tpu HecoOMOIeHUH TpeOOBaHMK O perucTpauuu, WHHOpPMALMIO HE 3aHEeCyT B
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rocyaapcTBEHHbIE  peectp.  BakHO — OTMETHTb, 4YTO i TOro, 4ToQbI
3apErMCTPUPOBATh KOMIAHMIO W BHECTH BCIO HH(OPMALMIO, MOATBEPIKACHHE
YBEJOMJICHHUS KPEIHNTOPOB B COOTBETCTBUM C 3aKOHOM Take HEOOX0AMMO.
B Teuenune 30 aHeil ¢ MOMEHTa Hanpas/eHHs YBEIOMIIEHUS WM ONyOJIMKOBaHHUS B
cpeacTBax MaccoBoi HHGOpPMaLMH, B COOTBETCTBUH € 3aKOHOM, KPEAUTOPbI MOTYT
norpeboBaTh  JOCPOYHO  MPEKPATUTH/UCHOIHWTL  003aTeNbCTBA  JIOJIKHUKA.
U TpeboBaHus O KOMIMEHCAUMU Yy AOJDKHMKA BCJEACTBUE YOBITKOB KpeauTopa
TaKxKe oopMIIsIOTCA B NUCbMEHHOM BUJIE.
Ho, ecnu BApyr cayuwiach CUTyalMsi, KOrja NpaBONpPEEMHUK HE OMpelesieH H
ONpENENTb €r0 HeBO3MOXKHO, B TaKOM cjlyyae, OTBETCTBEHHOCTb y KOMNaHWH
cojiuaapHas.

JIns oOwero MOHUMaHHUs,  Kaxayio (opMy peopraHusaunuu cjenyer
NPOKOMMEHTHPOBATb.

[Tpouenypa ciusiHusi: Ha OOWMX COOpaHMAX KaXAOro oOLIeCTBa, KOTOpOe
IJIAHWPYET BCTYMUTh NPOLEAYPY CIUSHMA, B pe3ysbTare KOTOPOH NesiTelIbHOCTD
KaXJI0ro M3 HUX MO OTIEJIbHOCTH OyAeT NpeKpalleHa, MPUHUMAETCs pellieHHe.
Bce mpaBa M 00s3aHHOCTH TepefaloTcss HoBoMy oOuwectBy. Ha cobGpanuu
MPUHUMAIOTCS pelleHHs O CIHSHUM, a TaKKe MNPUHHUMAETCS YCTaB JOroBOpa
CIIUSIHMS W 1epeJaTOuHbIH akT. MOXHO NMPOBECTH aHAJIOTHIO C Y4YPEJHTE/IbHBIM
J0roBopoM. McnoaHuTeNnbHbId OpraH, KOTOpbIH M30MpaeTcs Ha COBMECTHOM
coOpaHnu, perucTpupyeT HOBYIO KoMnaHuto. CpOKH W NOPsA0K 001ero codpaHms
onpezeseHbl, KaK TIpaBUJIO, B JI0roBOpe 0 CIIUSIHUM.
IMpouecc npucoennHeHus oOlIecTBa: B JAHHOM CJy4ae, TOJILKO OJHAa KOMIIaHUst
NpeKpallaeT CBOO AeATeNbHOCTb, NMPUCOEAUHSSACH K Apyroi. OHa nepeiaeT Bee
CBOM mnpaBa M OOS3aHHOCTU KOMIMAHHH, K KOTOpOH mnpucoeauHsierca. Takum
o0pa3om, obOpa3yeTcsi OJlHA KOMIMAaHHS — Ta, K KOTOPOH NPUCOEAUHUIIMCH, HO B
OonbiueM pasmepe. HoByro KOMNaHHIO perucTpUpyeT €€ NCNOJHUTENIbHBIN OpraH,
KOTOpbIii M30MpaeTcs Ha COBMECTHOM oOLleM coOpaHHH OOWECTB, KOTOpbIE

1oABEpraroTCa peopraHisalinu. PelieHue u q)I/IKCI/IpOBaHI/IC O MNPpHCOCANMHCHUH
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MPOU3BOIATCA aHAJIOIH4HbIM 06pa30M CO cauAHuem, B JI0roBope 0 CJIMAHHH
ONpEIENAOTCA CPOKH U MOPSAOK NPOBEASHHS TAKOro 001ero codpanms.

B norosope npucoeqHMHeHUs, BaKHO OTMETHUTb, B YCTAHOBJIEHHbIE CPOKH
HYKHO [IPOBECTH COBMECTHbIE COOpaHHs y4aCTHHKOB MPHCOEANHACMBIX OOLLECTB.

TyT Tak Ke NPUHUMAIOTCS PELIEHHs] TaKHe JKe, KaK W B CJAMSHHUH, HO C
n006aBiieHHEM YTBEPXKIEHUEM pa3/le/IMTENIbHOrO DajlaHca.

ITocjie TOro, Kak BCe BOINPOCHI pelIeHbl, MPOXOAAT BbIOOPLI OpraHoB
YIpaBJieHUs CO3AaHHBIX 00LI1eCTB, MOAMHCHIBAIOTCS BCE HEOOXOAMMbIE JOKYMEHTbI
y4YacTHUKAMH.

Hy u, Hakonell, BblaeieHue. Ecin B mpeabloylinx ciiydasx Mbl TOBOPHIIHM
06 06pa30BaHHU OJHONO HOBOTO OOLIECTBA W3 HECKOJIBKHX, TO 31€Ch peub UAET 00
00pa3oBaHUM  HECKOJbKMX oOuects 43 oxHoro. Ha obwem cobpaHun
MPUHMMAETCS PellieHHe O MOpsiAKe W yCIOBUAX TaKoH peopranusaluu. B naHHoM
cjlydae, CO3AeTCsi HOBOE OOLIECTBO, YTBEPIKIAETCs pa3ieNuTeNbHbIH OanaHc . B
yupeIUTe/IbHBIX JAOKYMEHTaX HEoOXOAMMO YIOMsHYTb O COCTaBe YYaCTHHKOB
peopraHuszyeMoro o0llecTBa, pasMepax MX [IO0J€H W Apyrue OpraHu3alHOHHBIC
BOTIPOCHI, TOX/ECTBEHHbIE NpeblIyIIUM GopMam peopraHusalud. TouHO Takxe
NOAMUCHIBACTCS YUPEAMTENbHBIA A0rOBOD, YTBEPKAACTCA YCTaB.

B ciyuyae, eclii e€AMHCTBEHHBbIM YYaCTHMKOM SIBJISIETCS peopraHuzyemoe
0011eCTBO, TO 00IIIee cCOOpaHUe MPUHUMAET BCE BaXKHbIE BOMPOCHI.

ITpouenypa npeodpa3oBanus, OTIHYAeTCsl OT BblllieyKazaHHbIX. KoHedHo,
TaKKe JOJDKHO ObITh MpOBeAeHO obilee coOpaHHe ydyacTHUMKOB oOuiectsa. Ho
OCHOBHAs 1ieJib— ATO HE MOsBJIEHHE HOBOIO OOLIECTBA BCJICACTBUE COCIHHCHHS
WK pa3aeieHus kakoro-nubo kosipvecTsa oOIIECTB, a peopraHusauus BHYTPH
OJHOTO ONpeNeNnéHHOro OOLIECTBA, BCIEACTBHE KOTOpOH 0O0LIECTBO, Kak Obl
BLIXOAMT Ha HOBbI ypoBeHb . [lodToMy Ha coDpaHud  pewiaroTcs
OpraHu3alioOHHbIE BOMPOCHI, MOPSAOK YCJIOBUS JaHHOTro Mpeodpa3oBaHus,
BOIPOCHI  KacaroulMecs [JoJiell YYacTHHKOB, HX OTBETCTBEHHOCTH, YCTaBa,
BO3MOXKHOCTH pacUIMpeHHsi, W Kak CleJCTBHE [pyroro npeoOpa3oBaHus,

nepewsdpaHue OpPraHoB YMpaBjieHWsA, YTBEPKACHHE YyCTaBa CO3/1aBaeMoro B
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pesyibTate  MpeoOpasoBaHMA  aKLMOHEpHOro  oluwiectsa,  oOwecTBa ¢
JOTMOJIHUTEIbHOH OTBETCTBEHHOCTbHIO HJIM NPOW3BOACTBEHHOIO KOOTIEpaTHBA U 1.
Hy W koHeyHo, Bce mnpaBa, 00S3aHHOCTH I[1peoOpa30BaHHOIO OOUIECTBA
MOJIHOCTBIO M1EPEXONAT K CO3AaHHON OpraHu3alnu.
MO3KHO cKa3aTh, 4TO Bce OPMbI peopraHu3aLy CX0KH MEKIY COOOH, HO B
KXol U3 HUX €CTb HEOOJbLIUE HIOAHCHI, KOTOPbIE HEOOXOAUMO YUMTHIBATL IS

BEpHOI1 TpakTOBKE B MpaBosoM noJje Poccuiickoit Penepaunin.
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['JIABA 2. [IPABOBOE PEI'YJIMPOBAHME JEATEJIbHOCTH OBIHECTBA
C OI'PAHUYEHHOW OTBETCTBEHHOCTBIO
2.1. TIPABA U OBA3AHHOCTH YYHACTHHMKOB OBUIECTBA C
OI'PAHUUEHHOW OTBETCTBEHHOCTBIO

[lorosopum 00 0COOEHHOCTSAX o0ulecTs C OrpaHU4eHHON
OTBETCTBEHHOCTbIO. HeoO0XOnHMO OTHECTH K HUM psiJ MOMEHTOB, KOTOpbIE
HeoOXoAMMO coOsitoaaTh W yuMTbIBaTb. K TakoBbIM OTHOCATCS JIMMHT 10O
KOJMYECTBY Y4YacTHHKOB, (OPMHpOBaHHE, YUPEKIAEHHE M  JEATC/bLHOCTDb
YIpaBJeHYECKHX OPraHoB, BCe AeTanu aoJiel B 060poTe ycTaBHoro Ghona. A etue,
He CTOMT 3a0blBaTh, YTO YYaCTHHUKH BEIYT CBOIO JEATENBHOCTL U B 00OpOTE
JeATEJbHOCTH ofluecTBa W MeXay coOoil, yTo MHOrAA NPUBOAMT K HEKOTOPHIM
komusuaM.  Orcrosa  nosBigeTcs  HeoOXOAWMOCTb  J0rosopa, riae OyayT
OrOBOpPEHbI NMpaBa, 00513aHHOCTH YYaCTHHKOB.

Kacaemo 3TOro acmexkrta, B pOCCHHCKOM 3aKOHOJATEJILCTBE, K COXAJICHUIO,
CYLIECTBYIOT MpoOeibl, MOA0OHbIE COrALIEHHs, Ha JaHHbIH MOMEHT TaK Y€TKO He
yperyiupoBanbl. TIpakTukH (IOpUCTBI) BBIHYXKJIEHbl BbIYIECHATh OTBETbl U
I0ICKA3KW HAa BO3HUKAKOLLME BOMPOCHI, HCXOs JIMLb U3 CIIOKUBLIEHCA CyaeOHOH
NpakTHKW. BBHAy TOro, 4Yro OTHOLIEHHS MeX1y 4WieHamd oOlecTsa He
PEryiMpyloTcs TOJBKO JIMIIb YUYPEKAAOWMNMH JOKYMEHTaMH, [MOSBHIIUCH
JOTOBOPBI, 3aKperigomue COBMECTHbIE aeicTBus dbrHaHCOBOTO,
MHBECTUPYIOLIEro, YNpaBJIeHUYECKOro W pacrnopsiAMTENIbHOrO xapaktepa. To ects,
JOTOBOPOB, PETYJIMPYIOLIMX HEMOCPEACTBEHHO BHYTPEHHIOIO IEATENbHOCTb
ol1uecTsa.

YcTaB — 3T0 eArHble NpaBuia s JaHHOTro o0uecTBa. I1o cBoel CyIHOCTH,
YCTaB He 3aKperiseT BOJIO U UHTepechl cTopoH. Mexoas u3 3Toro, Heobxoammo
ObIJIO KAKUM-TO 00pa3om coOJIFOCTH DanaHC MeXAy CTOPOHAMH W UX MHTepecamu,
HO TakK, YTOObl MOKHO OblJIO B JHOOOH MOMEHT MOAKOPPEKTUPOBATH TO WJIH MHOE

MOJIOXKEHHUE, Kacaroieecss 3IKOHOMUYECKOTI'O T0Jis.
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3aKoHOaaTebHAA COCTABMAIOLIAA 3AKIH0UEHHS 0AOOHBIX KOPMOPATHBHBIX
JI0OTOBOPOB MEK/ly YYaCTHMKaMH OOLLUECTB COBCEM HENABHO BOBCE OTCYTCTBOBajA.
JloroBopbl MoJOOHOrO pojaa yke JA0CTaTOYHO OpPraHH4yHO 3aUKCUPOBATIHCH B
HOPMAaTHBHO-NPABOBOH COCTaB/SIOLICH HALMOHANBHOIMO 3aKOHOAATENbCTBA, Kak
Obl MOAMUTBIBAsICHL 3a CUeT MpUHUHMNA CBOOOABI Or0BOPA, 3aPUKCUPOBAHHBIM
I'paxnanckum  koxekcoM Poccuiickoit ®epepaunmn. Hy, a 4rto Kacaercs
TPaXXJAHCKOro Tpoilecca, TYT KOPMNOpaTHBHLIE JIOrOBOPbI BOBCE NPHU3HABAIMCH
HUUYTOXKHBIMU, cchbliasich Ha ¢T. 168 TK P®, Han. 2 ¢ct. 1 TK P®; n. 2 ¢c1. 9 TK
P®; n. 3 c1. 22 TK PO.

AHanM3upys JaHHYIO CYNeOHYIO TMPaKTUKY, CYOBEKTbI TPaKAaHCKOIO—
npaBoOBOro 00opoTa GUIMIPaHHO HAayYWIHCh O0O0XOAUThCS 0€3 TaKux JOrOBOPOB.
[IpeanpuHuMaTeau yepe3 HOMUHAIbI Hadalln (UKCHPOBATH OTHOLIEHUS C YUETOM
3apyOeKHbIX MPABOBbIX HOPM TOCYAApCTB, 00ECMEUMBAIOLIUX UX ACATEIbHOCTH
Haubosiee koMopTHble yciaoBus. [lo3ToMy Ha ceroaHsiiuHUNA JA€Hb, TaK MHOIO
npearnpuHUMaTeNe yXoasaT B «TEHEBO» OTCeK IKOHOMHKH Poccuu, TeM cambiMm
OCTaBasACh IEUCTBYIOWUMU. [36]

CornacHo ®@epaepaibHoMy 3akoHy «OO0 oOliecTBax ¢ OrpaHUYEHHOH
OTBETCTBEHHOCTbIO», CYObEKTbI CMOTJIM 3aKjl04yaThb TaKHWE JOTOBOpPbI, COTJIACHO
TM0JIOKEHHUIO KOTOPBIX, OHU JIUOO OTKa3blBAKOTCSA OT HEKOTOPbIX MPONUCAHHBIX B
['paxkgaHCKOM Kojekce TmnpaB, JMOO Hao0OpOT, 00SA3YIOTCA MX OCYLIECTBIATD.
Takas TeHAEHUMS, KOHEYHO, HEOJAroCKJIOHHO XapakTepu3yeT COCTOSIHHE,
paccMaTpuBaeMoro Hamu Bompoca. Hopmbl — 3T0 auub Jekjiapauus npas
npeanpuHUMaTesneii, 1a i TOJbKO.

Kak rnacut n. 3 c1. 8 3akona 06 OOO npeamMeTom A0roBopa Moryt ObIThb Te
WJIM HHble 0053aTeNbCTBA, a TaK)Ke, 0TKa3 oT HUX. [IpeanpuHuMaresd MOTYT UX U
HE BbINOJHATb, €CJIM OTKaXYTCcs OT HUX. Takue 00SA3aHHOCTH KOPHOPATHBHOIO
XapakTepa H UMYLLECTBEHHOTO xapakrtepa. [27]

Takol noroBop o0 mnpaBaX YuYacTHUKOB, MOXHO CKa3aTb, 3apaHee

paccTaBjiAcT 10O MCCTaM 00s13aTeNIbCTBA 3aKJIOUYUBLIMX €ro CTOPOH M TIOPOXAAET
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I'pam1aHCKO-11paBOBbIC OTHOLUCHHA H 0043areybCTBa, @ OTKa3aTbesd OT I1pas,
koTopbie 3adukcupoBanbl 'K PO, yctasom u @3 06 OO0 — Heb3s.

OnHO3HAYHO, MHCTHTYT 0053aTENbCTB M CIEJOK JaBHbIM-AABHO MOIEKHT
pethopMHUpPOBaHHUIO.

A 157-a crares I'paxpaHckoro koxpekca Poccuiickoin deaepauuu, a MMEHHO,
cyaeOHas MpaKTUKa €€ NMPUMEHEHHS, NO3BOJIAET CydaM MpH3HATh CACIKH MOA
MOTECTATUBHBIM YCJIIOBHEM - HeJleHCTBUTEIbHBIMHU.

JlaHHOe MHEHHE BBI3BAIO KOJUIM3UIO W OOJIbLIOE KOJMYECTBO KPHTHUKH,
Kacalouleiics KaTeropMyHOCTH M, HAo0OpPOT, HEKOHKPETHOCTH HEKOTOPbIX
dbopMyIHPOBOK.

B utore B 'K PO nosisunace c¢1. 327.1. IIneHym pa3bacHu, 4TO U OT BOJIH
OJIHOM M3 y4acTBYIOLINX CTOPOH MOXKET 3aBUCETb YCIOBHE.

W uHTepecHblii MOMEHT, UTO OTMEHHTEJBbHOE M OTJaraTejbHOE YCJIOBHE
3aKJIFOYEHUs! CHIENIKM — He 3anpelueHo. Ho, BO3MOXKHOCTb HE COOJIIOCTH KaKOH-TO
M3 MyHKTOB, TAK HA3bIBAEMOT0, «KEHTJIbMEHCKOr0» JOr0BOpa BO3HUKAET U 11OCJIE
y)Ke MpuHATOro peuieHusi. Ko BceMy coxaieHHIO, TaHHBIA CNOCcO0 3allUThI, YBBI,
He pabortaer. Tak, YETKHUX M TOUHBIX TPABOBbIX MEXAHU3MOB BO3ACHCTBHSA K
WCTIOJIHEHUSI  JOroBopa O TMpaBax, Ha JaHHbBIH  MOMEHT, HacTosulee

3aKOHOAAaTC/IbCTBO, HC HMECCT.
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2.2. YITPABJIEHME B OBILECTBE C OI' PAHUYEHHOH
OTBETCTBEHHOCTDBIO

CyTblO KOpMOPaTUBHOH CTPYKTYypbl OOLIECTBA, KaK I1PAaBWIIO, SBJSETCS
BO3MOXKHOCTb CaMOCTOSITEJIbHO Ka)KJAOMY YUYacTHMKY oOllecTBa TNpUHUMATb
yyacTHe B  JIETEJIbHOCTH, YyNpaBjeHUE, KOHTPOJHUPOBAHHE  OOILIECTBOM,
CO3JJaHHOI0 UM COBMECTHO C JPYTHMH yyacTHHKamMu. MOKHO cKa3aTb, YTO 3TO
00s13aTeNbCTBEHHOE  NpaBO  yyacTHHMKa  odulectBa € OrpaHMYEHHON
OTBETCTBEHHOCTbIO.

VnpaBlieHYeCKHEe  pelleHUsi— 3TO  pe3yJbTaT  JaHHOH  Je(pHHHULHMA.
KoHeuHo, y Kaxa0ro y4yacTHUKA €CTb KOHKPETHBIH 11epeYeHb €ro 00sA3aHHOCTEN u
npaB, Kacatouxcss 3PGheKTUBHOH M TUIOAOTBOPHOH  OEATENBHOCTH U
(yHKUMOHMpOBaHUs oO0wecTBa. M oAHUM M3 TJaBHBIX MOMEHTOB SBJISIETCS
UCTOJIHEHHE PELUEHUH, KOTOpbIE SBJISIOTCS MEPBOOYEPEAHLIMU W IJIABHBIMH B
JEATEJbHOCTH O0OlllecTBA Ha [JaHHbIA nepuon BpeMeHU. lIpuuém, BBINOJIHEHUE
JaHHbIX pelIEHHH JOJIKHO ObITh HEYKOCHUTEJbHBIM U 00513aTENIbHBIM.

JL1sl MCKIIFOUeHHUsl yUpeauTelis, He0OX0AMMO 00paTUTLCS B Cy, BeAb 00LIee
coOpaHHie CBOMM pEUIEHHEM 3TO ClefaThb HE MOXET. DTO HOpMa HUMIiepaTUBHa,
MO3TOMY B YCTaBe He MponucbiBaeTcsi. Takoil MCK MOTYT MOJAAaTh T€ YYACTHHUKH, Y
KOTOpbIX He MeHee 10 NMpoueHTOB ycTaBHOIO Kanutaua.».37

3asBuTenu, B 00s3aTejibHOM TMOpsAKe, NOKHbI ObITh AEHCTBYIOLLMMHU
YUYaCTHUKaMH o00ll1ecTBa, B TMPOTUBHOM Cllyyae, CyAd OTKaXeT B 3asBJIECHHBIX
TpeboBaHUsNX.38

Ecan yyacTHUK He siBUICst HA obiiiee coOpaHue, TO 3T0 ell€ He rapaHTHsl €ro
UCKJIIOUeHHAa. Ho MCKIIOUMTh €ro MOXHO, €CJIM OH B COOTBETCTBHUH C
3aKOHO/ATeIbCTBOM MPUUYMHWII onpenenEHHbIH BpeJ OOLIECTBY, 3aTPYyAHU HIIH
CAeJla]l HEBO3MOXHbBIM €ro JAesTeJbHOCTb. Ho W TOT ¢akT, 4To HesIBKU AOJDKHBI
ObITh YBaXXMTEJIBHbIMH, HEOOXOIHMMO yuecTb. MckiouaeTcs y4YacTHUK MYTEM

roJioCoBaHus Ha c06paHym. I[pyme OCHOBaHuUsA JI1 UCKIIIOYCHHA Y4YaCTHHKaA
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3aQukcupoBanbl B DenepanbHoM 3axkoHe «O0 00WECTBAX € OrpaHH4CHHOM
OTBETCTBEHHOCTHIO»

«Henp3st He corjacuthes ¢ MHeHueM Kamunka D.M, uto B A€ATENbHOCTH
noboro obuLIecTBa ¢ OMPaHHYEHHON OTBETCTBEHHOCTbIO 0053aHO OBITb TaKoe
MOHATHE KaK «BHYTPEHHSs BOIs», KoTopas obs3aTesbHa Ul y4YacTHUKOB
KOHKpeTHoro oobuiectBa. To ecTb MOHMMaHHE M TIOJYHHEHUE OTAE/bHbIX
YUYACTHUKOB OpraHy ynpasieHus.». [43]

Opranbl  obllecTBa MOAYMHAIOTCS ONPEAENEHHONH cucTeMe, KoTopas
sapuKCcHpoBaHa B 3akoHe. Taknm o0pa3oM, 0OpasyroTCsi rapaHTus A TPETbHX
NHLL, OHK ABJIAKOTCA NpeAcTaBuTesieM odllecTBa. Boobile, 3aKkoHoAaTe b CUUTALT,
YTO TMOHSTHE YMNPABISIOLIETO JIMLIA W OpraHbl MOPUAMYECKOro JHla cleayeT
npupaBHUBaTL Apyr K Apyry. ChenoBaTteibHO, JTH JiMlla HE HYXAAIOTCA B
MOATBEPIKACHHN CBOUX TOJHOMOYMH, HX MOJIHOMOUMS PEryJHPYeT 3aKOH , Kak
topuaudeckoe JiMio. COOTBETCTBEHHO, pELIEHHWE OpraHa pellieHUs OpraHoB
FOPUIMUECKOro JINLA - U3bSIBIIEHHUE €0 BOJIH.

Kak Mbl 3HaeM, CyLIECTBYeT aKiMOHepHOe oOLlecTBO W ToBapHiuecTBo. U
UMEHHO  OOILIECTBO € OrPaHUYEHHOH  OTBETCTBEHHOCTHIO  SBJISETCA
NPOMEKYTOUHBIM 3BEHOM MEXKAy HUMH. [103TOMY, HECOMHEHHO, AaHHas ¢opma
HUMEET HEKOTOpble OCOOEHHOCTH.

K  OOwectBy ¢  OrpaHH4Y€HHOH  OTBETCTBEHHOCTBIO  OTHOCHTCH
TaKHEdIEMEHTBI KAK COBOKYMHOCTb KaNUTanoB, 00beIMHEHNE KOHKPETHLIX ul. B
10BOM cllydae, BEpXOBEHCTBO OepeT KanUTAIHCTHYECKOE Hayaso. 3/1eCh «rajka o
NIBYX KOHLAX»: 4JileHbl oO0lllecTBA HE TO COTPYAHHKH, HE TO YYaCTHHKH.
OJHO3HAYHO, BLICIUMM OpraHoM oofulecTBa Bcerga OyleT ABAATbCA 0Oliee
cobpaHue yyacTHUKOB ofbwectsa. OHO MOXKeT ObITh B ABYX (popMax: ouepeaHoe,
BHeouepeqHoe. B OTHOIIEHUH AaHHOro coOpaHHsA, a UMEHHO MPUHATHS B HEM
y4acTHe, KaAblii y4acTHHUK MMeeT paBHble npaBa. Kaxablii MOXeT 00CYykaaTh
KOHKPETHbIE BOMPOCHI, TOJ0COBATh, 00CYKAATb MOBECTKY JHSA U MPOYHE BONPOCHI.
Yucao  rojloCOB YYaCTHUKOB MPOMNOPLHOHAIBHO [I0JIM B YCTABHOM KanuTanie

oOuiectna. 46
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«[Ton enUHONMYHBIM HMCMOJHUTEIHBIM OpraHoM o0LlecTBa MOHMMAETCA
(DU3MYECKOE NULIO- TeHepallbHbIl AUPEKTOP, Mpe3uaeHT 1 aApyrue. OH n3dHpaeTcs
Anbo U3 YKCiIa YYaCTHUKOB, JTUO0 U3BHE Ha ONpeAeNiEHHbIH CPOK, COFJIACHO YCTaBY
obiuecTsa.».[47]

« Mexay €eaMHONMYHBIM HCIOJIHUTENbHbBIM OpraHoM M OOLIECTBOM ¢
OTPAHUUEHHOI OTBETCTBEHHOCTHIO MOAMUCHIBAETCS 10roBop. OT MMeHH 00lIecTBa
BBLICTYNAET JIMLO KOTOpBIH siBjisieTcsl rnaBoil oduiero codOpaHust y4acTHHKOB
obmecTBay. [43]

EAMHONUYHBIA  UCMONHUTENbHbIA OpraH OOWECTBOM  BBIMOJIHAET  psill
(GyHKLMH, B psiil KOTOPBIX BXOAMUT NMPEACTaBIeHHE UHTEPECOB OOLIECTBA, € CACNOK,
TaKXe BblJadya JOBEPEHHOCTH, OH TAKXXe W3JaeT NpPUKa3bl , OCYLIECTBIISET HHbIC
MOJHOMOYHS.

M npucyTCTBYeT  BO3MOXKHOCTb, MOCPEACTBOM  ycTaBa  OOLIECTBA
MpelyCMOTPETh COBEpLICHHE ONpeAeNEHHbIX CAe/M0K. ECIH 1aHHOTO corylacus HeT,
clenkKa MO)KeT ObIThb OcropeHa JjuilamHu, corjacHo n.4 cr.46 ®@3». CorsiacHo
NefcTBYIOIEMY YCTaBy, KOJUIerHalbHblil OpraH M30MpaeTcs OOILUMM COOpaHueM.
KosiiyecTBO YUacTHUKOB, CpPOK W BCE [OJHOMOHYMS, @ TaKkKe  TOpSAOK
ACATENbLHOCTH W TIPUHATHS PELIEHHNH HCHOJHUTENbHBIM OpPraHoM (GUKCUPYIOTCA

TakK K€ B YCTaBE.
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2.3. UMYIECTBEHHBIE OTHOWEHWA B OBLLIECTBE C
OI'PAHUYEHHOW OTBETCTBEHHOCTBIO

«Ba)kHo  mMoHWUMaTh,  UYTO  [IOHUMAETCA  MOA  HWMYLIECTBEHHOM

060c00IeHHOCTLIO 00lIecTBa. B naHHOM ciydae, pedb HAET 00 OTrpaHHYEHHH
MMYILECTBA YYaCTHUKOB 0OllecTBa OT ero umyllectsa B uejoM. [1paBo oduiectsa
BELIHOIO M WMYIIECTBEHHOTO XapakTepa Ha KOHKPETHOe MMYLLECTBO OyIeT
BO3HMKATb JIMIIb BBHIY 3aKOHHOCTM OCHOBaHWs. [lo3TomMy u3HaAyajibHO
BbIJEJSETCS YyCTaBHbI KamuTal WMyllecTBa. B JaHHOM ciydae, CYOBEKT
CaMOCTOATENbHO ONpeAensieT, MO/DKHbI JIH JApyrHe CyObeKTbl OCYLUECTBJIATH
Hapsily ¢ HUM ONpeAeE€HHbBIN KOMITIEKC ACHCTBUNH B OTHOLWIEHUH OMNpeNeeHHOro
MMYLIeCTBa, nubo HanpoTHB, He UMEIOT TaKoro npasa.
He 3a0biBaeM, YTO CTOMT YYMUThIBaTh XapakTep KOHKPETHOro oObekTa U (Gopmy
nepexo/ia MMYLIECTBA, a TAaKXkKe BO3MOXKHOCTb HEUMEHUS OOLLECTBOM MUMYIIECTBA B
NpUHIUIE.
Opunuyeckoe nMuo OyneT oOTBevarh TOJbKO TeM [ipaBaM, KOTOpble OyaeT
NpUHAJIexkKaTb €My Ha IipaBe€ BELWHOro M 00s3aTeIbCTBEHHOrO IpaBa
NOJb30BaHUs. 3aUacTyl0 OOBEKTOM B3bICKAHUSI SIBJISIIOTCS JI€HbTH, HO HEPEIKU
cjlydyad, Korja Mmoj pasjady nonajgaeT HMYLIECTBO, KOTOPOE MOXHO NPOCTO
nepenaTs APYrUM JuLaMm.

Ho BBUAY TOro, 4TO, KakK s YK€ paHee roBopusia, o0LEeCcTBO MOXKET BOOOLIE
HEe UMEeTb UMYLUECTBO, 3aKOH MpeyCMaTpUBaET cleayroLlee: y o0LecTsa JOJDKHO
ObITh MUHUMATbHOE KOJMUECTBO HMYLIECTBA, KOTOPOE MOXKET BbIpaXKaTbCs B
JEHEXHBIX CpeACTBaxXx Ha OaHKOBCKMX cueTax. 1o ecTb, IOPUAUYECKHE JIHLA

JIOJKHBI 00J1a71aTh KAKMM-JIMOO0 HUMYILIECTBOM Ha MOMCHT €I'O pCruCTpanuuiu.

BbiBOA MO BTOpO# riase.
C nporpeccMpoBaHHEM HAUHMOHAJIBHOTO 3aKOHOJATE/NbCTBA, Mbl MOKEM

CUCTEMAaTH3HpPOBaTh BCIO HOPMATHBHYIO Da3zy, kacawuyrocs aeareiabHoctd O00.
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HaHHbIe  OTHOLICHHA pPEryAUpYIOT Takue aKkThl, kak Konctutyuus P,
I'paxxnanckmnii konexe P®, denepanbhbiii 3akon Ne 88-®3 u apyrue HITA.

Takum oOpasom, Mbl MOkeM pacnpenents Ha  CucTeMst JeHcTByOLIee
3aKOHOJATe/IbCTBO 00 OOLIEeCTBAX ¢ OrPAHHYEHHOM U pacrpeeniTh UX Ha IPYMbl,
COTJIACHO KOTOPbIM YK€ peuiatb BONPOCHI YNpaBJeHHs, OpraHu3aluu, Apyrue
KOJUTM3HOHHBIE BOMPOCHI 0€3 0COObIX TPYAHOCTEIA.

Jlorn4Ho  pasrpaHMuMBaTL  TakWe MOHATHA, KaK ToOCYJapCTBEHHas
peructpauuss OOO u T rocylapcTBEHHYIO PErHCTPaLUMIO CyObEKTa B KayecTBe
FOpuaHYecKoro auua. [30]

B.B.Poszenbepr  BbicKasblBasics  CleylOlIMM  00paszoM:  «3HaueHwue
OCHOBHOrO KanuTtana, B NEPBYIO O4Yepedb MPEACTABIAETCs, Kak OnpeaeaéHHbIH
KOMIJIEKC HMYLUECTBA, M BO3MOXKHO, TFapaHTUs Uil KPEOUTOPOB, TO €CTh €ro
OCHOBHAs 3a/1a4a— 3T0 00ECNeUnTh HATMYHOCTL H COXPAHHOCTH KaruTaa.».

«Y 1paBOBOH OCHOBBI, pEryJUpYIOLIEH JesTelbHOCTb OOLIeCTBA ¢
OTPAHWYEHHON OTBETCTBEHHOCTH, €CTb OMNpEAeNEHHbIH HENOCTaTOK — Mpasa
KPEAHTOPOB HEAOCTATOYHO 3alllMIIEHbl. YacTHUHO, 3TO BOCMOJIHAETCS pe3epBHBIM
boHaOMY.

To ecTb, y4acTHMKM pHCKH yOBITKOB pPasiensioT, a KpPeauTopsl
paccyMTbIBAOT TOJIBKO HA HMYILECTBO, KOTOPOE NpHHAAIeKUT obuiectBy. Ho
3TOr0 HMYLIECTBA MOJXET ObITb COBCEM Majlo, U OHO MOXET He MOKpPbIBATDH

onpeenéHHbie YOBITKH.




29

[JIABA 3. AKTYAJIbHDIE ITPOBJIEMbI OBLECTBA C OTPAHUYEHHON
OTBETCTBEHHOCTDBIO U TTYTU UX PELLHEHWA
3.1 AKTYAJIBHBIE BOITPOCHI T10 ITPOBJIEMAM ITPABOBOI'O
PET'YJIMPOBAHHWS AEATEJIBHOCTH OO0

B ropuanyeckoil nutepatype YAEJIEHO MHOrO BHUMaHUS TOMY, YTO [Jis
co3aaHus U PyHKUMOHUpPOBAHUS 00llecTBA C OrpaHUYeHHON OTBETCTBEHHOCTBLIO
WCMOJB3YIOTCS  [Ba YUPEAUTEJbHbIX JAOKYMEHTa (YCTaB M YUYpeAUTeJIbHbIN
JIOTOBOD).

CunTtaeM LesiecooOpa3HbIM OTKa3aThCsi OT YUPEAHUTEJNBHOIO 0roBopa jis
o0llecTBa ¢ OrpaHHUUYCHHON OTBETCTBEHHOCTHIO, MOCKOJIbKY MHOTUE MONOXKEHUS U3
YyUpeAUTENIbHOTO A0roBopa Ayonupyrotes B yctase. Ilpuuunsl, no koropeim 'K
P®, a Bcanen 3a HuMm 3akon «O06 oOwectBax» ycraHoBunn s OOO naBa
YUpPEIAUTENbHbIX [OKyMEHTa — HesicHbl. [lolHOE TOBapHILECTBO cO34aeTcs U
JEACTBYET HAa OCHOBAaHWM YYPEeAMTEJIBHOIO J0r0BOpa, TOBApPULIECTBO Ha Bepe B
KaueCTBE YUPEAUTENBbHOIO JOKYMEHTA TaK:Ke€ UMEET TOJIbKO JOTOBOP.

Jlsl KOHCTpYKTUBHO OoJiee CI0XKHOU (HOpMBI — aKLIMOHEPHOro OOlIECTBa
— 130paH OAMH yupeauTesabHblil noKyMeHT: yctaB. CtaThs 321 'K PCOCP 1922
I. €AMHCTBEHHbIM YUPEAUTENbHBIM JOKYMEHTOM TOBAPHUILECTBA C OrpaHUYEHHOM
OTBETCTBEHHOCTBIO Ha3biBajla YycTas. Mcnosb3oBaHHe [BYX YYpeIUTEJbHbIX
AOKYMEHTOB COMHUTEJIbHO, B UaCTHOCTH, TIOTOMY, YTO CYLIECTBYET BO3MOXHOCTb
pacxoxaeHus mMexay HUMU. Ha 31o ykasbiBaeT 3akoH «O0 olluecTBax», COrjiacHO
KOTOPOMY, €CJIH TOJOXKEHHUS YUYPEAUTENbHOIO J0roBOopa M ycTaBa pacXonsTcs,
[IPEUMYLUECTBEHHYIO CHIY JJI1 TPETbHX JIMLL M YYaCTHUKOB OOUIECTBA UMEIOT
TMI0JIOXKEHUS yCTaBa.

[IpeacraBnsiercsa, 4TO MOAOOHAs TOYKA 3PEHUA HEBEPHA, IIOCKOJIbKY He
OTpaXkaeT B MOJIHOH Mepe npupody oOwecTBa. O4eBUAHO, 3aKOHOAATeNb MpPH
pazpadotke 4. 1 'K P® oco3Han, uTo OTHUM YCTAaBOM HEBO3MOYKHO MaKCUMAaJIbHO
10JIHO OIpPEAEIUTE CTPYKTYPY 00UlecTBa ¢ OTpaHUYEHHOH OTBETCTBEHHOCTbIO H

YPEryJupoBaTh B3aUMOOTHOLIEHHS MEXAY YyuyacTHHKaMu oOmiecTBa. Mexay
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YUaCTHUKaMH 00lIeCTBA € OFpaHquHHOﬁ OTBETCTBCHHOCTbIO CKJ1aAbIBAKOTCA
0coOble JOBEpPHUTEJIbHbIE OTHOLLEHHs, COCTaBJAOLIHE OCHOBY AJisi YCMELIHOro
pyHkunonuposanus  obuectsa. [lofoOHble  OTHOLIEHHS  TPeOYIOT — CcBOEH
GopMaan3aLHM, 3aKpeIIeHHs, U Yero MEXAy YupeauTensMu (ydacTHUKaMu)
3aKJIIOYAeTCs yUPEeAUTEbHbIH J10T0BOP.

TakuMm 00pa3oM, YyupeluTeabHbll J10roBop (GUKCUPYET JOrOBOPHbIN
31EMEHT, CBONHCTBEHHBI 0oA00HOMY 00LecTBY. O4eBHAHO, YTO CHUCTEMa JBYX
yupeAUTeNbHbIX IOKYMEHTOB OOllecTBa, MpHHATAs B Haweil cTpae, HauboJee
MOJHO OTpaXkKaeT JABOMCTBEHHYIO MpHpoay oOllecTBa €  OrpaHUuEHHOH
oTBeTCTBeHHOCTbIO. BMecte ¢ Tem, B 'K P® u 3akone «O06 obuiecTBax»
upe3BbIUAiHO HeyaauHO pelueHa npobsieMa COOTHOLICHHMS MOJIOKEHHH ycTaBa H
YUpEAUTESIBHOTO A0r0BOpA.

Takum  oOpasoMm, B  Hacrosilliee BpeMs TemMa  HEOOXOIMMOCTH
yUpeauTesIbHOrO J0roBopa [l OOlECTBa ¢ OrpaHH4YCHHOH OTBETCTBEHHOCTBIO
TpaHchOpMUPYETCS B BOIPOC O TOM, YTO JIOJDKHO COIEPIKATCH B YUPEAMTEIbHOM
aorosope. Kpyr cBeseHUil, KOTOpble AODKHBI ObITh BKIIKOUYEHbI B yUpeAUTE/IbHbIE
JIOKYMEHThI 00LIECTBA ¢ OrpaHU4YeHHONH OTBETCTBEHHOCTBIO yKa3zaHbl B 'K PD, Ho
NETalIbHOrO OMMCAaHUs, KaKue CBEICHHUS AOJDKHBI ObiTb B yCTaBe, a Kakue — B
yupeauTebHOM jJoroBope, B I paxaaHckom koaekce Poceuiickoii deiepalini HeT.
IlpuMepHblil  nepeyeHb  CBEAEHWI, KOTOpbie  JOJKHBI  COJACPIKATbCS B
yupennTeIbHOM I0roBOpe, 3akperseT ad3. 2 . 2 ¢t. 52 'K PO.

YypeautesbHblii  JIOTOBOP  XO3SHCTBEHHOro 0OILeCTBa, TO  3aMBICTY
coznareneii 'K P®d, asnsercs npeuMyiiieCTBEHHO IOTOBOPOM YUpEAUTENIEH MO
CO3JaHMIO IOPUIHMUYECKOTrO JIMLA, a He CaMOCTOSTENbHBIM YYPEIUTEIbHBIM
nokymentoMm. Ilpu  coszganun @3  «OO6 oOwecrBax ¢  OrpaHH4YeHHOH
OTBETCTBEHHOCTHIO» 3aKOHOJATEb OTOLENl OT MOJOOHOTO MOHUMAaHUSA CYLUIHOCTH
yupeauTebHOrO A0rOBOpa U, paclinpB (Mo cpaBHeHHio ¢ 1. 2 ¢T. 52 K P®) B 1.
1 cr. 12 3akona «OO0 oOuiecTBax» MepeyeHb CBEACHHUH, KOTOpbIE IOJHKHbI

colepkaTbCs B YUYPEAMTE/NBbHOM JOrOBOpE, MpUAall YYPEIHUTEIbHOMY A0rOBOPY
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oOlLecTRa ¢ OI“paHH‘JCHHOﬁ OTBETCTBEHHOCTbIO CTATYC CaMOCTOATCIIBHOTO
YUPEAUTENBHOIO JOKYMEHTA.

3aKOHOMEPHBIM CJAEACTBMEM TakKoro uLiara cTajlo TO, 4TO B YCTaBe H
yupeaHTeSbHOM J0T0BOpE NyOJUPYIOTCS OJIHH M T€ K€ CBEIEHUs — O pa3Mepe
YCTABHOTO KanmuTajia M J0J€ KaXJI0ro y4acTHHKa, COCTaBe OpraHoB OOILECTBa,
MOpsIZIKE BbIXOAA U3 00LIECTBA €r0 YYaCTHUKOB.

3akoH «O0 oOulecTBax» nNpeaycMaTpuBaeT, YTO W3MEHEHHWs B YCTaB
obliecTBa NMPUHUMAIOTCA OOJILLUIMHCTBOM (He MeHee 2/3) roJjiocos OT 001Iero
4Kciia rOJ0COB YYaCTHUKOB OOLUECTBA, @ U3MEHEHUS B YUpPEAUTEsIbHbIH 10rOBOp
— €/IMHOTJIaCHO BCEMH yyacTHHKaMu obliecTsa [5].

B cBsI3u ¢ 4acToil HEBO3MOXKHOCTBIO MOJYYUTh COrJlacHe BCEX YYaCTHHKOB
Ha NpPUHATHE ONpPENEEHHOro peuleHUsl BO3HUKJIA NpodJjeMa: BO3MOXHO JIH
BHECEHHE B YCTaB OOLLECTBA C OFPAHHYEHHOH OTBETCTBEHHOCTbI) U3MEHEHHH MO
pacrpeieIecHHIO YCTaBHOTO KamnuTajla MeX1y YYacTHUKamHu (pasMepy HOJu U
HOMUHAJIBHON CTOMMOCTH J0JiH) 0€3 BHECEHHUS HW3MEHEHUN B Y4YpEeAUTEJIbHbIN
noroop? OtpuLaTesibHbiil OTBET HA 3TOT BONPOC NMPUBOIAMT K 3aKJIIOUEHHMIO, YTO B
yCcTaB 0OILLECTBA BKIIIOYEH Psifi BONPOCOB, /ISl MPHUHATHSI PELIEHUs 110 KOTOPbIM
HeoOX0AUMO He KBanubULMpPOBaAHHOE OONBLUIMHCTBO, @ €IMHOIIACHOE peLlIEHHE
BCEX YYACTHUKOB.

[Ipu cTporom mnoaxonae K ToJkoBaHu @DeaepanbHoro 3akoHa «O0O
ofllecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTBLIO» CIEAYET MPU3HATh, UTO JHOObIE
MU3MEHEHUs] 10 BeJIMYMHE W pACMpPENENIEHUI0 YCTAaBHOIO KamuTajlia MexIy
YYaCTHHKaMHU JOJDKHbBI MPUHUMATbCA BCEMU YYACTHUKAaMH €HHOTJIACHO.

Yerag OOO nojKeH OTpaxarb, B M3BECTHOM CMbIC/IE, HE3ABUCUMYIO OT
OTHEJIbHBIX YYAaCTHUKOB NPUPOAY IOPHUIHUYECKOrO JIMLA U KOHCTPYHMpPOBATh €ro
CTPYKTYpy. YcraB  oOuiecTBa  JIOJDKEH — COJAEpXaTb  BCE  CBEICHHUS,
npeaycmoTpeHHble @3 «O0 oOdlecTBax ¢ OrpaHMYEHHONH OTBETCTBEHHOCTLIO[6]..
32 WCKJIIOYEHWEM JaHHbIX 00 OTAEeJbHbIX YYAaCTHHUKAxX, UTO SBJSETCS
3aKOHOMEPHBIM CJIE/ICTBUEM YKa3aHHbIX B YUpEJAUTEIBLHOM [IOrOBOpE pa3mepa U

HOMUWHABLHON CTOUMMOCTH JI0JIM KaXKJ0ro yyaCTHHKaA.
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JleiicTBytollee  OTEUECTBEHHOE  3aKOHOAATENbCTBO,  PETYIHPYHOLIEE
OTHOLIEHMUSI, CBSi3aHHble ¢ peann3auueid 100pOBOJBHOIO NPEKPALEHUS y4acTHs B
obLiecTBE € OrpaHUYEHHOH OTBETCTBEHHOCTBIO, HCXOAUT W3  JIOBOJIBHO
n1OepanbHOro MoAXo/a, MpPeaoCTaBiss y4acTHUKY OOLlecTBa MpaBo B Jir0OOe
BpeMsi BBLIFITH M3 oOlUecTBa HE3aBUCHMO OT COrjacHs APYTMX YYaCTHUKOB HWIIH
0O0lLIeCTBA B 11EJIOM.

B coorBetcTBuu ¢ 3akonoM «O0 odiuecTBax» [7]. y4yacTHUKY, NOJaBLIEMY
3asBjleHMe O BbIXoAe W3 00uiecTBa, OOLWECTBO  00A3aHO  BbINJIATUTH
JEHCTBHTENbHYIO CTOUMOCTD €ro A0JIH JIMOO ¢ cOorjlacus yyacTHUKA BbIIaTh €My B
HaType HMYLIECTBO TaKOil )K€ CTOMMOCTH B LIECTHMECSYHBIH CPOK C MOMEHTa
OKOHuaHHsi (UHAHCOBOIO r0/a, B T€UeHHE KOTOPOTo OblJO MOJAHO 3asiBJIEHHE O
BbIXOJE, €CJAM MEHbLUHH CpOK He [peaycMoTpeH ycraBoM. Ilpu 9TOM
neicTBUTENIbHAS CTOMMOCTb JIOJM, COOTBETCTBYIOLIAsh YacTH YHMCTBIX aKTHBOB
o0liiecTBa, MPONOPUHOHATBHON pa3sMepy [0JiM, OMpedessieTcss Ha OCHOBAaHUH
NaHHbIX OyXranTepckoii OTYeTHOCTH 00lecTBa 3a roj, B TEHEHHE KOTOPOro Obi/o
[I0JIaHO 3asiBJIEHUE O BBIXOJE.

Kak ormeuaet E.A. CyxaHoB, X035iCTBEHHAsi NPAKTHKA CBUJCTEJILCTBYET O
Hey/a4ye TaKoro 3aKOHOJATesIbHOTO pellleHns. KputukyeT nonoxenue cr. 94 T'K
P® u I'.E. ABujioB, yka3biBasg Ha TO, YTO «... HHYEM HE OrpaHHUYEHHOE IPaBoO
MPOM3BOJILHOTO BbIXOJA MOXKET MPUBECTH K JIMKBUALMH MK Jaxe OAaHKPOTCTBY
o0LeCcTBA U YIIEMJIEHUIO NIPaB ero KpeauTopoB. 1o nosoxenue I'K P@ co3paer
OnaroaTHyIo MoYBY 15l 310ynoTpeOieHnii 1 HEraTUBHO BIMSAET Ha CTAOMJIbHOCTD
rpaxaaHckoro obopota». OIHHM W3 BapuaHTOB pelleHMs NaHHOH MpoOsiemMbl
ABISETCS 3aKperUieHWe B 3aKOHE HOpMBI, YCTAHaBJIMBAKOLIEH, UTO BBIXO[
y4YacTHHKa 13 061IeCTBa ¢ OrpaHUUeHHONH OTBETCTBEHHOCTBIO 110 O0LIEMY NPABHITY
HE JIONYCKAeTCsl, €C/Ii MHOE HE NPELYCMOTPEHO YUYPEAUTENbHBIMU JOKYMEHTaMH
obuecTsa. B TakoM ciydae BO3MOXHOCTh BbIX0/1a YYaCTHHKA U3 OOLIECTBA MOIJa
Obl  yCTAHABJIMBATbCA YUYPEAMTEJIbHBIMU JOKYMEHTaMu OOLleCcTBA MpPH  €ro
yupexaeHUH JUO0 NMyTeM BHECEHHS H3MEHEHHUH B YyUpEeIWTC/IbHbIC JOKYMEHTbI

yxke (PyHKLUHOHMpYIOLIEro oOuiecTBa, ecid TpW  CO3JaHMM  oDllecTBa ¢
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OTPaHHYEHHOH OTBETCTBEHHOCTBIO B YYPEAMTENbHbIX JAOKYMCHTax HE OBLIO
CIIEJIAaHO COOTBETCTBYIOLIErO OTCTyrseHus. [IpH 3ToM yupenuTesin (y4acTHHKH)
MOTrJIH Obl KaKk BBOJAWUTb MOJOOHOE MpPaBO, TaK U OTMEHATL €ro MyTEeMBHECEHUs
COOTBETCTBYIOUIMX U3MEHEHHIT B yupeUTe/bHble JOKYMEHTbI 0OLIECTBA.

B kauyectBe OTNpaBHOIT TOYKM AJsl pelleHHs MpodsieMbl 3aKOHOAATENbHOIO
peryJinpoBaHys OTHOLLICHHH, CBA3AHHBIX ¢ BbIX0AOM yuacTHHKa 13 OO0, cienyeTt
00paTUTbCSt K  KJIACCHYECKOMY JIGJICHUID KOMMEpPUECKHX OpraHu3aluii  Ha
00beIHHEHUs JIULL M 00beIHHEHUsI KanuTalIoB. JTa KilacCH(PUKaUMsa B HacTosulee
BpeMs 3akperuieHa 'K PO, roe Beiaenstorcst Xo3saHCTBEHHbIE TOBAPUIIECTBA KaK
00beAMHEeHHS JIMIL U X035 HCTBEHHbIE 00111eCTBa KaK O0bEAMHEHHA KanHTajloB.

B nuteparype crnpaBenivBo otmedaercsi, yto OOO couertaer B cebe
CBOiiCTBa, Kak coro3a JIMU, TaK W CcOro3a KanuTanos. Bmecre ¢ Tem, crneayer
MpU3HaTh, YTO KOHCTpYKUMs OOO B COBpEMEHHOM OTEYECTBEHHOM MPABOMNOpPsAKe
TArOTeeT UMEHHO K OOBbEeIHHEHUIO KaluTaloB, 4To M 3apukcuposaHo B I'K PO,
otHocsem OOO, Hapsay ¢ AO, kK X03s1iiCTBEHHbIM 00LIECTBaM.

CnenoBarenbHO, 3aKOHOJATe/]bHOE peryjiupoBaHHe cTaTyca oOulecTBa ¢
OTPAaHUYEHHON  OTBETCTBEHHOCTBD W  [paBa €ro Y4YacTHUKOB  CJeAyeT
MOJENUPOBATh, OCHOBBIBAACH HA 3TOMH NPEANOCHIIKE.

M3yueHue U OCMbICIIEHHE OTJENbHbIX IOPUAUUECKHUX MPOOJeM, CBA3AHHBIX C
[paBOBbIM PEryIUpPOBAHHEM CO3AaHUsI U PYHKIIHOHUPOBAHHS NOJOOHBIX OOLLECTB,
npeacTasiseT OoNblIOW MpakTUUEeCKUH M TeopeTthueckuil unHtepec. IlpasoBoii
cTaTyc OOLLUECTB C OIPaHUYEHHON OTBETCTBEHHOCTBIO OMpPEAEIISeTCS NPU MOMOLIH
Kak OOUIMX HOPM, PaBHO MPHUMEHUMBIX U1 BCEX MOPHAHYECKUX JIML, TaK H
creuManbHbIX, coAepxkawnxcs B ['paxxnaHckom koaekce Poccuiickoi denepauuun
U KoppecnoHaupytouieM emy @DenepaibHoMm 3akoHe «OO0 oOwecTtBax ¢
OTPaHMYEHHOH OTBETCTBEHHOCTbIO». lIpu noJAOOHOM MOAX0AE K ONpEeAeieHHIO
cTaTyca oOulecTB ¢ orpaHudyeHHoi oTBeTcTBEHHOCThIO B 'K P® 3akpensiorcs
auilb Haudosee MNPUHUMIHAILHBIE, OCHOBOMOJIAratoUIUe IIOJIOKEHHA, a HX

pa3BUTHE U JeTaTu3alUus NPOUCXOANUT B IPYrom (pelepalbHOM 3aKOHE.
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3.2. IEPCIIEKTHBbI PA3BBUTAA 3AKOHOLATEJIbCTBA
PET'YJIMPYIOIEE JIEATEJIbHOCTbL OOO

B nocnenHue ronpl 3aKkOHOAATENb AOCTATOYHO MHOIO BHUMaHHWsA yAenser
rapaHTHsiM 0e30nacHoOi peanu3aluMd WHBECTHULHI Ha TEPPUTOPUU CTPaHbI,
VKPEIUICHHIO TMpaB M 00S3aHHOCTEH YYaCTHMKOB TpaxxAaHcKoro o0opora,
cTabUNbHOCTH MPABOINPHMEHHTEIbHON NPAKTUKH.

B To ke Bpems, Kak Toka3blBaeT CyaeOHO-apOUTpakHas TIpaKTHKa
MOCJEAHHX JIET, B MHBECTHIIMOHHOH cdepe 10CTaTOYHO MHOIO NpodsieM, KOTOpbIE
MO’KHO pa3peliuThb TOJIBKO NYTEM YJYULleHHs 3aKOHOAATEIbCTBA.

OnaHoi#l u3 npobyieM siBNseTCS 3allMTa UMYILECTBEHHBIX IpaB YYaCTHHKOB
NpH NpeKpalleHUH OTHOLIEHUI ¢ 00LIECTBOM ¢ OrPaHUYEHHOH OTBETCTBEHHOCThIO
no obcrosTeNbCTBAM, Korga oOLIEeCTBO O0O0s3aHO  BBITUIATUTb  YYaCTHUKY
JNEHCTBUTENILHYIO CTOMMOCTb €0 J0JM B YCTaBHOM Kanuraje. B gyacTHocTH, Takas
00543aHHOCTb y OOLIECTBA BO3HUKAET MPH BBIXOAE, PU UCKIHOYEHHH YHACTHHKA U3
o0LIecTBa, N0 UHBIM OOCTOSITENLCTBAM, TMEPEUHCIEHHBIM B CT. 23 DeaepabHOro
3akoHa Ne 14-D3 «O06 obulecTBax ¢ OrpaHHUEHHON OTBETCTBEHHOCTbION[23].

B ykazaHHbIX caydasx yudacTHHkH OOO Bnpase TpeOOBaTh BbIMIIATHI
JeHCTBUTENbHON  CTOMMOCTH  JOJIM B YCTaBHOM  KanuTajne  oOOLIecTBa,
OMpeJe/iCHHON «Ha OCHOBAHWH JaHHbIX OyXralTepCcKOH OTYETHOCTH OOLLECTBa 3a
nocaeAHUH OTYeTHbI nepuona» (Hampumep,n. n. 2,4,5,6.1 ct. 23 @3 «OO
obuiecTBax ¢ OrpaHUYEHHOH OTBETCTBeHHOCTbIO»). CormacHon. 2 CT.
14 BblLIEYIOMSIHYTOIO 3aKOHa JeHCTBUTEsbHAs CTOMMOCTb HAOJM Y4YacTHUKA
oOLLECTBA COOTBETCTBYET YAaCTH CTOMUMOCTH YHCTbIX aKTHBOB OOLIECTBa,
MPONOpLUMOHAIbHON pa3Mepy ero a0u. Takum o0pa3oM, 3aKOH HMIIEpaTHBHO
yKa3bIBaeT, 4YTO AeHCTBUTENbHAss CTOMMOCTb JOJIH ONPEIEsAeTCss Ha OCHOBAHHH
MMEHHO OyXraJITepckoii OTY4ETHOCTH 0O1LIEeCTBa.

[TonoOHoe rnpaBoBoe peryaMpoBaHHe HeJib3sl MPU3HATh MPUEMIIEMBIM IS
PbIHOYHOHM IKOHOMHKHU, OCHOBAHHON Ha PaBEHCTBE YYAaCTHHUKOB, aBTOHOMHU HX

BOJIN, DKBUBAJICHTHOCTHU UMYLICCTBCHHBIX OTHOLICHMH.
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B apOMTpaKHbIX Cylax CKIa[blBACTCA NpPOTHBOPCYMBAA  MPAKTHKA
pacCMOTPEHHS JieJi, B KOTOPbIX ObiBlIMe ydacTHHKH OO0 ocniapnuBaroT CTOUMOCTD
JIONH, ONpejesieHHO Ha OCHOBAHMH HaJUleKallle COCTaBJAEHHOH Oyxrantepckon
OTUETHOCTH, MO MOTHUBY TOro, 4TO OanaHcoBas CTOMMOCTb MMYLIECTBA
3HAQYMUTEJIbHO OTJIMYACTCS OT PHIHOUHOI[24].

B oaHux cnydasix Cyjbl BHIHOCAT PElIEHHS] UCKIIFOYUTE/IBHO Ha OCHOBAaHUU
JaHHbIX OyXrajaTepckoli OTYETHOCTH, HE MNpPHUHMMas BO BHHMAHHE PBIHOYHYIO
CTOUMOCTb aKTHBOB, B TOM UHCJIe MTOTBEP)KIEHHYIO HE3aBHCUMOI OLEHKOM.

Jlpyrue cyabl MCXOAST W3 HEOOXOAHMOCTH Y4Ye€Ta PbIHOYHOH CTOMMOCTH
aKTMBOB OOILECTBA B C/Iyyasx, KOrjia OHa He COOTBETCTBYET OalaHCOBO.

B apOutpaxHoil CcyneOHONH NpakTHKe MOXHO BbIAEIUTb TPH OCHOBHBIX
noaxona K o0OCHOBAHMIO NMPHMEHEHUs! pbIHOYHOH cTonmocTH akTuBoB OO0 npu
onpe/ieJeHUH 1eHCTBUTENIbHOH CTOMMOCTH JOJIH.

[TepBbIii MOAXOM OCHOBBIBAETCS HA TOM, UTO corjacHo 1. 94 I'paxxaaHckoro
konexca Poccuiickoii ®Penmepauuu 3akoH 00 o00lecTBax ¢ OrpaHd4€HHOH
OTBETCTBEHHOCTbIO OMpeaesieT Wb [O0pPSJ0K, Crnocod W CPOKH BBIMIAThI
CTOUMOCTH JIOJIM, HO He ee pasMep. Tem cambiM CTaBUTCA MOJ COMHCHHE
3aKOHHOCTb HOPM JQHHOTO 3aKOHA, PErJIAMEHTUPYIOLIUX MOPSAAOK OINpeAeeHus
CTOMMOCTH [10JIH.

JlaHHBII MTOAXO0/ HE BBIAEPIKUBAET KPUTHKH.

Hopmbl @3 «O0  olbuiectBax ¢ OrpaHUYeHHOH  OTBETCTBEHHOCTBIOY,
Kacarolluecs Topsijika OfpeAe/ieHUs CTOMMOCTH JOJM, HEJIb3sl TNpPU3HATh
npotuBopeyaniimu 'K PO, tak kak B 'K P oTcyTcTBYIOT HOPMBI, ClieLHaIbHO
perjlaMeHTHPYIOLLHE JaHHBIH NOPs/I0K.

BTopoii moaxo1 0CHOBbIBAETCS HA IPUMEHEHHUU CT. 7 DesepanbHOro 3aKOHa
oT 29 uroas 1998r. Ne 135-®3 «O0 olieHOUHOH AeATeabHOCTH B Poccuiickoii
deaepauniny, B KOTOpoil yka3aHo, YTO B Clly4ae UCIIOJb30BaHUs B HOPMATHBHOM
MPaBOBOM aKTe TePMHHA «JCHCTBUTEIbHAS CTOUMOCTL» YCTAHOBJICHHIO NMOMAJIEKHT
pbIHOYHAsE CTOMMOCTb AaHHOro oObekTa. Takum 0o0pa3oM, CyAbl AeNarOT BLIBOI,

4YTO T1ipy  ONpPCAC/ICHUU NEWCTBUTEIIbHON CTOMMOCTH  [10JH YCTAHOBJICHHUIO
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MOMIEKHT ee pbIHOYHAs CTOMMOCTB[25]. Takoil MoAX04 INpPEACTaBIIAETCA
CTIOPHBIM.

Bo-nepsbix, npu konausuu HopMm P33 «O0 OUEHOYHOH JeSTEIbHOCTH B
Poccuiickolt  ®enepatiun» 1 @3 «O6  obwectsax ¢ OrpaHHUYEHHOH
OTBETCTBEHHOCTBIO» TPEACTaBlseTCsA, YTO TMPHMEHEHHIO TIO/Jie)KaT HOPMbI
[OCNeHEro, TaK KaK OHM YCTAHABJIMBAIOT CrelMalbHble TPeOOBAaHMS MMEHHO K
OLIEHKE CTOMMOCTH A0JH ydacTHUka OOO, 1.e. OHH SABJAIOTCA CNELHANIBHBIMHU 110
oTHoweHH K HopMam @3 «O6 oueHouHolt apedtenbHocTH B Poccuiickon
depepaunnm».

Bo-BTOpbIX, €cin cTporo codatoaaTb HopMbl @3 06 obuiecTsax, Toraa He
OymeT mecTa npuMeHeHuio HopM @3 06 oUeHOUHOH AeATesIbHOCTH. B TOM-TO M
npobnema, uto HUTKP®D, Hu @3 «O0 obwecTBax ¢ OrpaHUYCHHOH
OTBETCTBEHHOCTbIO» HE MpeAycMaTpUBarOT BO3MOXKHOCTb TIPUMEHEHHsS B
paccmatpuBaemoii cutyauun @3 «O06 oLeHOYHOH AeATeNbHOCTH B Poccuiickoin
denepaunum».

B-TpeTbUX, €Clid cjleoBaTh JaHHOMY MOAXOAY, TO BbITJIaTe YYaCTHUKY
MOJIEXKUT PbIHOYHAS CTOMMOCTb CaMOH [O0JIM, @ HE CTOMMOCTb 4acTH YHUCTBIX
AKTUBOB OOLIECTBA, YUTEHHbIX MO PHIHOYHBIM LEHAM.

Tpetuii NoAX0OA OCHOBBIBAETCS HA TOM, YTO COIJIACHO CT. 1 denepasibHOrO
3akoHa OoT 21 HoaOps 1996r. Ne 129-®03 «O OyxrajTepckom yudere» 3anayer
OyXraNTepckoro yuera sBuseTcs (GopMHpOBaHME TOJHOW U JIOCTOBEPHOH
uHpopmauun 06 opranuzauuu. COOTBETCTBEHHO, €CJAM B Cyne I[OATBEp)KIACHA
HEeJ0CTOBEPHOCTh HHPOPMALIUH OYXTaITePCKOH OTYETHOCTH, TO CTOUMOCTb A0
J0JIXKHA ONpeesiThCsl HA OCHOBAHUM PbIHOYHON CTOMMOCTH UMYLIECTBA.

Tpetuil nmoaxon  TaxkKe  MPEACTABISAETCs  JOCTATOYHO  CMOPHbBIM.
3aKOHO/1aTEJILCTBOM MO OyXrajTepckoMy yueTy He MpelyCMOTpeHa 00S3aHHOCThb
OOO BecTH yyeT HMYLIECTBA HCKJIFOYUTENLHO 110 PIHOYHON CTOUMOCTH. TTyHKT 1
cT. 1203 «O Oyxranrepckom yuere» o00sA3bIBACT OpraHu3auuu IPOBOAHTH
MHBEHTapH3alMI0 UMYILIECTBA, HO MOPS/IOK U CPOKH €€ NPOBEAEHUs Mo 00leMy

NpaBuiy ONpeeNsioTcs PyKoBOAUTEeNeM opranu3auuu. Takum oOpasoM, 3aKoH
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JONYCKAeT CUTyaUWr, Korja Haajlexkaille COCTaBJICHHAs 6yxramepcr<a;1
OTUYETHOCTb OCHOBBIBACTCS HE HA PHIHOUHOMN CTOMMOCTH UMYyLIECTBA[26].

HecMoTps Ha CHOPHOCTb BCeX TpeX MOAXOA0B, y4eT PbIHOUHOH CTOUMOCTH
aKTHBOB NpH ONpeAcTeHUH JICHCTBUTENLHOH CTOMMOCTH [OJIM MpPEACTaBIACTCS
CIpaBe/1HBbIM, COOTBETCTBYIOLIMM TPHHLIMIAM IPaKAaHCKOro npasa. MHaue, Ha
HaLl B3MJISIA, B CJIyYae BbITUIATHI YYaCTHUKAM NPH BbIXOJ€E M3 00LIECTBA CTOUMOCTH
JI0J1H, PACCUMTAHHON UCXO0Is W3 OanaHCOBONH CTOMMOCTM MMYLIECTBA OOLLECTBA,
CYILECTBEHHO OTJMualollelics OT ero pbIHOYHOH CTOMMOCTH, BBILICIALIHE
YYaCTHUKH OKa3bIBAlOTCS B HEPABHOM I10JIOKEHUH C OCTABIUMMHCSA y4acTHHKaMH,
707 KOTOpbIX B Cilydyae JIMKBHIALMW oOuiecTBa OyAeT NponopuHOHasbHa
CTOMMOCTH MMYILleCTBa O0LECTBA, HCUUCIEHHONH OT peajau3alnun HMyLIECTBa M0
pbIHOUYHBIM LieHam[27].

JlokyMeHTbl  OyXraiTepcKOoro yueTa HE MOTYT  CJYXHTb  OCHOBOH
HMYILECTBEHHBIX OTHOLIEHMH OoOllecTBa M y4YacTHHKA. bByXxranTepckui yuer
rpeciieflyeT MHble - MyOnuuHble (puckanbHbie) Lenu. Xo3aHcTBeHHbIe 00LIecTBa
MpeACTaBNsAoT co00l «00beIMHeHUS KanuTanos». MHBECTHLHY B X034HCTBEHHbIE
oOlIecTBa JO/UKHBI  OXPaHsThCS M 3allMlIAaTbess  HOpMamM  rpaXkJaHCKoro
3aKOHO/ATENIbCTBA, OCHOBBIBAIOUIMMHCS Ha  PBIHOYHBIX  3aKoHaX. bornee
CrpaBe/IMBO YPEryAMPOBaHbl 10J00HbIE OTHOILEHHUS B aKLIMOHEPHBIX 00LIeCTBAX.
CornacHom. 3 cT. 75 ®exepansoro 3akoHa Ne 208-P3 «O0 axuMOHEpHBIX
of01ecTBax» B cliydasix, Koraa o0llecTBo 00s13aHO BbIKYNUTh aKUHK Y aKIIMOHEDA,
MX LleHa JOJPKHA ObITb HE HIKE pPHIHOYHOH CTOMMOCTH, ONpene/icHHOM
He3aBUCHMMbIM  oOtieHInHKoM.  KoHuenTyajbHO ~ aHaJloTHYHOE  NPaBOBOE
peryJiMpoBaHue 0KHO AeiicTBoBaTh U B oTHOWEeHMH OOO0.

CynebHasi MpakTvka, ONpeenstomas CTOMMOCTb 01 Y4aCTHHKA, MCXOMs
W3 PLIHOYHON CTOMMOCTH YHCTBIX aKTHBOB OOLLECTBA, SABJISETCS «I0JOBUHYATOH.
OHa He sBJseTcA MOJIHOLEHHOW 3aMEHOM ornpeaeileHUs PbIHOYHOH CTOMMOCTH
camoii joau. Pesynprar ornpejaeieHHs AECHCTBUTEbHOW CTOMMOCTH  10JH
ycTaBHoro kanutaia OOO, ¢ yueToM DbIHOYHOI CTOMMOCTH WMYIIECTBA, OyaeT

OTJIMYATbCS OT PHIHOUHOI cToMMOCTH 107K ycTaBHoro kanntana OOO[28].
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Cornaco . 20 denepanbHoro cranjaapra oueHkd «OOLIME  MOHSATHS

OLICHKH, NOAXO0/bl K OLEHKe n TpeboBaHus k nposeneHnto oueHkH (PCO Ne 1)y,
yTBepxkaeHHoro Ilpukazom MuHIkoHOMpa3BuTHs PO Ne 256, OLEHLIMK TMpH
MpOBEACHHH OLEHKH 00si3aH HMCNoNb30BaTh 3aTPATHBIH, CPaBHUTEJIbHBIH U
JIOXOJIHBII MOAX0AbI K OLEHKE W1 000CHOBATH OTKA3 OT UCIO/Ib30BaHHA TOTO HIlH
uHOro  noaxoda. IpeOoBaHMs K KakaoMy —TOAX0Ay — MpelyCMOTPCHbI
cooTBercTBeHHO M. 1. 21,22 n 23 nasganoro Cranpapra. B wacTHOCTH,
[pUMeHsis JOXOAHBII MOAXOA K OLEHKE, OLEHUIMK JIOJDKEH: YCTAHOBHTb MEpHOA
[IPOTHO3MPOBAHHSI; UCCIIeJ0BATh CIIOCOOHOCTD 00beKTa OLIEHKH NMPUHOCUTDH MOTOK
JOXOJOB B TEueHHEe [epuoja  INIPOTHO3MPOBAHHMA,  ONPEACIHTH  CTaBKy
JMCKOHTHPOBAHHS, OTPAKAIOLLYIO JOXOAHOCTb BJIOKEHUH B COMOCTABMMBIC C
00BEKTOM OLCHKHU 110 YPOBHIO PUCKA 00BEKTbI MHBECTUPOBAHHSL.

dopManbHO [paBHJIbHOH NpeACTaBAeTCA MO3HLNA KOHCTUTYLIHOHHOTO
Cyna Poccuiickoil ®ezaepaliii, OTpaXeHHaAA B Onpeaenennn Ne  758-0-0,
COrJIaCHO KOTOpO#, «ZIeficTBys B paMmKax MpeNoCTaBICHHBIX MOJIHOMOYHH,
denepanbHblil 3aKoHOAATEN b C yYETOM SKOHOMHYECKOH CYLIHOCTH 0O0lecTBa €
OrpaHH4YeHHOH  OTBETCTBEHHOCTHIO ~ BNpaBe —YCTAHOBMTbL  TAKOE  [PABOBOC
peryupoBaHye ONpesie/icHis CTOMMOCTH JIONIU... KOTOPOE Hapsily C OTPaMCHUCM
peaybHOii CTOMMOCTH JI0M B YCTABHOM KalHTajle obuecTBa, MOANEKALLEH
BBIILTATE, ODecrednBao Obl 3alUTy HHTEPECOB KPEAMTOPOB H MOAAEPKAHME
CJ/IOJKMBIIErocs 0OanaHca B3aMMHBIX HMYIIECTBEHHbIX HMHTEPECOB y4aCTHMKOB
obuiecTBan[29].

CyulecTBYIOLIHI HOPMATHBHBIA NOPAAOK ONPEENCHNs CTOMMOCTH NOJIM HE
npotuBopeuut Hopmam KonctuTyunn PO, HO OH HE COOTBETCTBYCT PBIHOUHBIM
YCIIOBUSIM FPakJaHCKoro 0dopoTa.

OTCyTCTBYET Jloruueckoe 00bsCHEHHe TOro, NOUEMY B HACTOALIEE BPEMA, €
JOCTAaTOYHO PAa3BHTBIM HHCTHTYTOM HE3aBHCHMOHN PLIHOUHON OLEHKH, TIpU
HOPMa/ILHOM TEYEHHN rpaXkaHcKoro obopora, 060pOTOCTIOCOOHOE HUMYLIECTBO -
noas yuactus B OOO - no ofuieMy rpaBuily OLCHHBACTCA HE 110 PBIHOYHOH

CTOMMOCTH, & N0 J0KyMeHTaM OyXranTepckoi OTUETHOCTH.
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3AKJITOYEHHUE

Maructepckas jaucceprauus 10 [aHHOH TeMe, KOTopas, HECMOTps Ha
TeyeHHe BpEMeHM, Bceraa OyldeT aKTyalbHOH BBUAY CBOeW aKTHUBHOH
AeATeNILHOCTH B MPaBOBOM TI0Jie, DTO MOMNbITKa aBTOpa cHOpMUpPOBATH U MOHSTDH
MPOUCXOXKIEHUE MEXAHUM3MOB, CYLUIHOCTH W ABWXKYIIUX COCTaBJIAIOIMX B
OTHOLLCHUH JIeATEbHOCTH OOLUECTB ¢ OFPaHHYEHHON OTBETCTBEHHOCTHIO.

[lo pesynbTaTaM HanucaHus HAaCTOAWETO HCC/EAOBAaHUsE BbITOJIHEHDI
MOCTaBJIEHHbIE 3314l M JOCTUTHYTHI LieJIH MaruicTePCKOM THCCepTaLHH.

B nepBoii riiaBe J1aHHOTO HMCCII0BAaHHS, Mbl CHOPMY/IHPOBAIY OCHOBHbIC
MOHATHA M Je(QUHHUMH, PACKPbUIH MX CYLLHOCTb, LEJM H NPAaBOBOH PEKUM
OOLECTB ¢ OrPaHUYEHHOM OTBETCTBEHHOCTBIO U COMPSKEHHBIX ¢ HUMH MOHATHH.

1. IloHsiTHE «OOUIECTBO € OFpaHHYEHHOH OTBETCTBEHHOCTBIO» HE
BMELIAET XapaKTepHbIX MPU3IHAKOB 3TOIH (OpMbl HOPHANYECKHX JIHL, T.K. cama
OrpaHHu€HHasi OTBETCTBEHHOCTb YYaCTHUKOB TMpHUCYlla M KoolepaTuBaMm, U
accoLuaLusM.

2. HccnenoBaHie OCHOBHBIX MPH3HAKOB 00OLECTBA C OrpaHU4EHHON
OTBETCTBEHHOCTBIO TMO3BOJIACT MPUITH K CledylolUM BbiBogam. Bo-nepBbix,
00111eCTBO C OrpaHUYEHHOW OTBETCTBEHHOCTbIO — 3TO OpraHu3auus, LeJblo
JESTENIBHOCTH  KOTOPOH  SIBJSIETCST  OCYILECTBJEHHE NPEeANPUHUMATELCKON
NEATENILHOCTH.

Bo-BTOpbIX,  BaXXHbIM  TNpH3HAKOM  oOOllEecTBa ¢  OrpaHUYEHHOMH
OTBETCTBEHHOCTBIO SIBJsIeTCS pa3z/e/ieHe yCTaBHOTO KarnuTaja Ha I0Jd, pasMep
KOTOpBIX TMpPOMOpLMOHA/EH pa3Mepy BKjajla yuyacTHUKa. B caMmoii uesu
NesTeIbHOCTH 0OLUEeCTBAa C OTPaHUYEHHON OTBETCTBEHHOCTHIO W HOPMATHBHbIX
OCHOBaHUSIX ero (yHKUHOHHPOBaHWs peub HAET HE O CaMOH OrpaHHYEeHHOMH
OTBETCTBEHHOCTH, &, CKopee, 00 OrpaHHYeHHH pHCKa YOBITKOB Yy4YacTHHKa
o0lilecTBa pa3sMepoOM BHECEHHOIO BKJ1aja.

B-TpeTbux, OOLIECTBO € OrpaHUYeHHOH OTBETCTBEHHOCTbIO 00J1afaeT

MPHU3HAKOM liMyUleCTBeHHOﬁ O6OCO6H€HHOCTI/I, T.€. BO3MOXHOCTBIO Ha TNpaBC




43

COOCTBEHHOCTH, XO34HCTBEHHOr0 BEACHHUA WM ONEPAaTHBHOrO YIPAB/ICHHA
o0Jagatb 000CO0JEHHBIM HMYLIECTBOM. DTOT NPHU3HAK MO3BONSET YCTAHOBHTH
BOZOpA3JE/ MEXKIY HMYLLIECTBOM IOPUAHYECKOrO JIHIIA U UMYLIECTBOM €ro
YUaCTHHKOB, 00eCMeuHTh HMYLIECTBEHHYIO CTaOMIIbHOCTD JIMLA, NPEAOTBPATHTD
cayuau FOpHIMUYECKOll OTBETCTBEHHOCTH JIMLA 110 A0JraM ero y4acTHHKOB,
yupeauTesiei.

KpoMe  mpeiio)KeHHbIX — MpPU3HAKOB ~ obulectBa € OrpaHHYeHHOM
OTBETCTBEHHOCTbID, OHO MOXET MMETh COBEPUIEHHO WHIAMBUAYAJIbHbIC
OT/IMUYUTENbHbBIE OCODEHHOCTH, KOTOpbIe 3aBHCAT OT YCTPEMJICHHUH, Lened H
MHTEPECOB YUACTHUKOB OOLLUECTBA, COOTHOLIEHNS HOMUHAIbHOH CTOMMOCTH HX
foJieil B yCTaBHOM KarnuTae, Bbibopa cTpaTerui pa3BuTHs OOLIECTBa.

Ha ocHoBaHuM mnepBoi rjaBbi Mbl MOXeM M UYETKO CHOPMYIHPOBATDH
HOPMAaTUBHO-NIPaBOBYlO a3y, KoTopas Ha JaHHbIH MOMEHT BPEMEHH
peryyiMpyer JesiTeNbHOCTb OOLLeCTBA OrpaHHYEHHOHW OTBETCTBEHHOCTbIO,
Ha3BaTb TMpHU3HAaKM W CBOHCTBA JAaHHBIX  (OPMHMpOBAHHii, a  TaKKe
chopMysiMpoBaTh MX CTPYKTYpPY M MpPOLECC OpraHu3allu, peopraHu3aluin H
JUKBUIALMH JJAHHBIX O0L1ECTB.

biarojaps CUCTEMHO-CTPYKTYPHOMY —aHajiidy BbisBUJIM B3aUMOCBSA3b
3JEMEHTOB CTPYKTYpPhI MpPaBoBoro pexuma. CHCTEMHO-QYHKLUHOHAILHBIH METON
M103BOJIUA OTBETUTH Ha BOMPOC O PYHKUMAX NPABOBOI0O peKHUMa MPUMEHUTENBHO K
cyOBbeKTaM MpeanpuHUMAaTesbCTBa.

Bo BTopoii rjiaBe Mbl OeTalbHO W3YUWJM TIpaBOBOE peryjupoBaHUe
NesaTeIbHOCTH ODLIeCTBa ¢ OrpaHHYEeHHONW OTBETCTBEHHOCTbHIO. B Hel Mbl YETKO
chOpMyIMpOBaAIM MpaBa W 00sI3aHHOCTH BCeX YYAaCTHMKOB JaHHOTO OOLIECTBa M
OCHOBHbIC HIOAHCHI, KacalolliHecsi HWMYIIECTBEHHBIX OTHOLUEHUH, KOTOpbIC
OTHOCSATCS KaK K yUacTHUKaM, Tak M K CaMOMY OOLLIECTBY B LIECJIOM.

B Tperbeil rnaBe Mbl YETKO M KOHKPETHO PacCMOTpe/id KOHLENTyalabHOE
npobjeMbl M MYTH MX PEUIEHUWs 10 COBEPUICHCTBOBAHUIO ~MeXaHU3Ma
roCyAapCTBEHHOrO  PEryjiupoBaHUs  NpPEeANIPHHHMATENLCKOH  IeATeIbHOCTH.

OCHOBHBIMH BbIBOJIAMH JAHHOH pa60Tbl ABJIACTCA IMOHUMAHUE, UTO NOAXOANTL K
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pelleHHIo MpodneM rocyJapcTBeHHOr0 pEeryjiupoBaHis HEO0OX0AUMO 31eCh H
ceifivac. OCHOBHAag TNO3HLMA — OTO BO3MOXXHOCTL M HEOOXOAMMOCTb
CUCTEMATU3HPOBaHUsS HOPMATHBHO-NPAaBOBOH 0a3bl MNpeANpPHHUMATENLCTBA U
co3zaHue 61aronpusTHOMN cpe/ibl, POpMUpPOBaHHE NPABOBOro GyHIAMEHTA.

YTo  Kacaercs  HacTOsIero  peryJupoBaHMs  NpeAnpUHUMATENLCKOH
JeSITENBHOCTH, MOKHO CKa3aTh, YTO MOHUMaHKHE TOCY1apCTBOM O TOM, YTO AaHHas
chepa 3aKOHOJATENIbCTBA HY)KAACTCS B OOHOBIEHHM W OONbliieM BHHMAHHU, YiKe
€CTb, HecMoTps Ha KPUTHKY rOCYIapCTBEHHOTO anrnapara.
M pewath Takyw npobiaeMy HY)KHO KOMIUIEKCHO, CHUCTEMHO, OMNHUpasch Ha
KpaTKOCPOUHYIO MEPCeKTUBY, HE OTKJIabIBas B IajibHUH sILIHK.

Ho noaBoias  MTOr  BCEro  BBIUIECKA3aHHOTO,  MPOCJIEKHUBACTCA
NOJOXKUTENbHAS TeHAEHLHA (OPMUPOBAHUS OOHOBAEHHONW M  MaKCHUMajbHO
KOPPEKTHOI MpaBoBOil OCHOBbI BCell /eATeNbHOCTH OOLIECTB € OrpaHHYeHHON

OTBETCTBCHHOIO.
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