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AHHOTaumna: Lenb wuccnepoBaHua 3akiw4yaeTcs B pa3paboTrke M MNOCTPOEHUMM HOBbIX
TEoOpeTUYeCKMX MOJSIOXKEHUNA O NOCNEeACTBUAX HeonnaTbl AONM B YCTaBHOM kanuTane obuwecTsa
C OrpaHMYeHHOW OTBETCTBEHHOCTbl (Aanee - ob6wecTBO) MNpU ero y4ypexaeHuu. 3agauum:
BbIABUTb 3HauyeHue GOPMMpPOBaAHUA YCTAaBHOro Kanutana obwecTsa Mpu ero y4dypexaeHuwu,
YCTAaHOBUTb MPUYMHHO-CNEACTBEHHYIO CBSi3b MeXAy WCNOoNHeHneM o06583aHHOCTM no onnaTte
AONM B yCTaBHOM KanuTase M yTpaTon cTaTyca ydacCTHWKa, onpejenuTb NpaBOBOW XapakTtep
OTBETCTBEHHOCTM 3a HapyuweHue o683aHHOCTM yuypeauTeneM. MnoTesa ucCAefoBaHUS:
HeonjaTa AO/M B YCTaBHOM kanutane obwecTtsa C OrpaHNYeHHOW OTBETCTBEHHOCTbIO MpPWU ero
yypexaeHun BreyeT MNpuBJIEeYEHME yuypeauTens K NpeaKopnopaTUBHONW OTBETCTBEHHOCTW.
O6bekTOM uccnenoBaHUS SABASAIOTCH HOPMbl, COAepXalime MnocneacTBus HeonnaTbl 40U B
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yCTaBHOM Kanutane obuwectBa C OrpaHM4YeHHONW OTBETCTBEHHOCTbIO MPU €ro y4ypexaeHuwu.
MeToAbl uccnenoBaHus: AOrMaTnyeckun, NCTOPUYECKUIA, CpaBHUTENbHO-NPaBOBOW.
JormatMyeckuin MeTon MO3BOJMA MOHATb U OO6BACHWUTL CMbICT HOPM MpaBa O MNOCNEACTBUAX
HeonnaaTbl 4O/IM B YCTaBHOM Kanutane obwecTBa npu ero yuypexaeHun. 3HadyeHne AOrMaTuKu
ANS rpaXxAaHCKoro npaBoBeAeHMs TPyAHO MepeoueHUTb M3-3a TOro, 4YTo OHa No3BoNseT
AeTanbHO NpoaHanM3npoBaTb CNOXHY HOPMY npaBa. McTtopuueckun metoad 6bin1 MCNONb30BaH
B UCCNefOBaHWM CTaHOBIEHMS HOPM O MOCNEACTBUAX HeonnaTbl AOSM B YCTAaBHOM KanuTane
obwecTBa Npu ero yuypexaeHun C y4eToM Npoucxoaswmx cobeitnii B ctpaHe. CpaBHUTENbHO-
npasoBon MeTon 6bln Mcnonb3oBaH ANs aHanu3a HOPM pPOCCUMUACKOTO W repMaHCKOro
3akoHopaTenbcTBa. Bbibop cTpaHbl 3apybexHoro npasa 6bi1 06ycnoBneH uMcrtopuen passutus
rpa>xgaHckoro npasa n cobniogeHnemMm  Tpagumuumhm  pUMCKOro  npasa. Pe3synbTaThbl:
dopMmMpoBaHMe YyCTaBHOro KkanuTasa obuectBa nNpu ero y4ypexneHunm uMeeT CIOXHbIN
IOpuanNYecKnii cocTaB; Mexay OonfaaTouh AonuM B YCTaBHOM  KanuTane ydypeauTenem u
nosyyeHnem wuM npaBa Ha ydyacTme B ynpasiaeHunm obuwectea C OrpaHUYeHHOM
OTBETCTBEHHOCTbIO CYyLWecTBYeT npsAMas MNPUYMHHO- C/AeACTBEHHas CBA3b; onnarta AOAM B
yCTaBHOM KanuTane obwecTBa nNpuM ero y4dypexznaeHuu saBnsetcs caenkown. locnepcrtsvem
HeonnaTbl AONAM B YCTaBHOM KanuTane npu ydypexaeHwuun obwectBa C OrpaHUYeEHHOM
OTBETCTBEHHOCTbIO SBASETCA HACTynjieHMe npeAKOopnopaTMBHOW OTBETCTBEHHOCTU, KoTopas
COCTOMT M3 UMYLLEeCTBEHHON M HeuMylecTBEeHHON. epBas COCTOMT B MPUMEHEHWUU K TaKoMy
nnuy HeyCcTOMKM B COOTBETCTBMM C MNONOXEHUAMU porosopa 06 yupexpaeHuu. BTopon - B
OTCYTCTBUM (PaKTUYECKON BO3MOXHOCTM OCYLIEeCTBAEHWUA MpaB ydyacTus MO XeslaHUI APYrux

y4YyacTHUKOB obuwecTBa.

KniouesBble cnoBa:

YCTaBHbI KanuTan, yupeauTesnb, NOCAEACTBUSA, KOpNopauus, rpaxAaHckoe npaso, A0S,
0653aHHOCTb, 3aKOHOAATENbLCTBO, NMPaBOOTHOLWEHMWS, OTBETCTBEHHOCTb

I. BBeaeHue

3akoHopaTeNnb onpeaenseTr NoHaTMe obwecTBa C OrpaHMYEeHHOM OTBETCTBEHHOCTbI u4epes
Hanu4yme yCTaBHOro KanuTasna, pa3Mep W NOPSAOK (GOpMUPOBAHUA KOTOporo obszaTenbHO
yKa3sbiBalTCa B peweHun o6 yupexageHuun opuandeckoro nuuya (ct. 87 'K PO, cT. 2 3aKkoHa
06 0OO0O0). locypapcTtBO uMNepaTMBHO YyCTaHaB/iMBaeT MWHMMalibHble pa3Mepbl YCTaBHOrO
kanutana OOO B 3aBWCMMOCTM OT 3HAaUYUMMOCTM MOTEHUMANbHON npeAnpUHUMaATENbCKOMN
peatenbHocTn obwecTtBa AN CTpaHbl M WMHTEpPECOB LWMPOKOro Kpyra nuu. YupeauTenwu
obuwecTBa, xenawwme OCyWeCTBATb AeATeNbHOCTb B 6aHKOBCKON cdepe, AO/IKHbLI B TedeHne
Mecsua CO AHSA MoJydyeHuss yBeAOMJeHMS O TrOCyfapCTBEHHOMW perucrpaumum MOJHOCTbIO
onnaTtUTb YCTaBHbIW Kanutan. MuHUManbHbLIN pa3Mep YyCTaBHOro KanuTana onpeaenseTcs
JINUEH3NEN, HO He MOXET b6blTb MeHee AeBSSHOCTa MWUNIMOHOB pybnei (cT. 11 deaepanbHoro
3akoHa oT 02.12.1990 N¢ 395-1 «O 6aHkax n 6aHKOBCKOM pAedATenbHOCTU»). HapyweHwne
obsizaTtenbHblx TpeboBaHWUW K onnaTte ycTaBHOro kanutana OOO B 6aHKOBCKOM ceKTope

SKOHOMWKM BNeYeT MNPUHYAUTENbHYIO NUKBUAALUMIO MO UHUUMATMBE bBaHka Poccun [L—€.34]

MN3noxeHHble nocneacTeus obycnosneHol 0cobbiIM 3Ha4YeHWMEM  yKaszaHHOro BuAaa
npeanpuHMMaTeNIbCKON A[eATeNbHOCTU AN rocydapctBa M MOTEHUMANIbHbIMU pUCKaAMKU  Ans
KpeantopoB. OT3bIB nMueH3nn 6aHKa NpMBOAUT K BO3BpaTy AEHEXHbIX CpeACTB (PU3NYeCKUM
nvuam  yepes cneunanbHy rocyfapCTBEHHYK CUCTeMy cCTpaxoBaHua Bknagos (cT.1
denepanbHoro 3akoHa oT 23.12.2003 N° 177-®3 «O cTpaxoBaHuM BknapoB B 6aHkax
Poccuiickon ®epepaunn»). KpeantHole opraHmsaumm, uMewWwmne yHnBepcanbHyo nnm 6asosyto
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ANUEH3 N0, MOTYT NPUHNUMATb y4acCTue B 3TOW CUCTEeMe Ha OCHOBaHWmn peweHna baHka Poccuum,
KOTOpOo€E nNpuUMHMMaeTCda Npu HalUn4nn NOJTHOCTbKO OMJIAYEHHOro yYyCTaBHOIo Kanwutana OOOI;’-

€451 CpnepoBaTeNnbHO, MOCAEACTBUS HEOMAaTbl AONM B YCTaBHOM kanuTane 00O, Xenawowmx

3aHUMaTbCa 6aHKOBCKOWN AeATENbHOCTbIO, MMEIT NYBANYHBIA XapaKTep.

MeHee cTporne TpeboBaHMsA K pa3Mepy yCTaBHOro kanutana v nopsaky ero dopMuMpoBaHus
npeaycMotpeHbl ana OO0 B cdepe 4YacTHOW OXpaHHOM A[eATeNbHOCTM B CheuuasbHOM
denepanbHOM 3akoHe. MuWHUManNbHbLIM pa3Mep yCTaBHOrMO Kanutasa ANs 4YacTHOW OXpaHHOWN
opraHusauummn cocTaBnseT CTo Tbicay pybnen, a gna 00O, xenawwero okasbiBaTb YCAYrvm no
BOOPYXXEHHOM oxpaHe — ABecTn naTtbaecat pybnen (ab63.1 n.15.1 3akoH P® ot 11.03.1992 N°
2487-1 «0O yvyacTHOW AeTeKTMBHOMW M OXpaHHOW aesaTenbHoCcTM B Poccuiickon depepauunmn»).
OTCcyTCTBME ONAAYEHHOro YyCTaBHOrO Kanutajlla B MWHUManbHOM pa3Mepe BJleyeT OTKa3 B

nosly4yeHun JIMUEH3UM Ha  OCyllecTB/ieHune pestenbHoctn 3421 Takum obpasom,
nocneacTBmeM  HeonnaTtel AO0AM B YCTAaBHOM  KanuTane  ABASeTCS  HEBO3MOXHOCTb
OCyLlleCTBNEHUSA NpeanpUHMMATENbCKONW AeSaTeNbHOCTU, MNOoCKoNAbKy Takue OOO wumeloT
cneunanbHbIM NpaBOBON CTaTyC.

Ona 6onbwmHctBa OO0 ycTaHOB/IEHbl ABa TpebOBaHUSA K YCTaBHOMY KanuTasy: MUHUMAJbHbIN
pa3Mep - AecaTb Tbicsa4 pybnen n cpok onnaTbl - YeTblpe Mecsilua C MOMEHTa rocyaapcTBeHHOM
peructpaumm (n.1 c1.16 3akoHa 06 0OO0OO0). MocneactBumeMm HeonsaTbl AOAM B YCTAaBHOM
kanutane OO0 gaBnsdeTca noTeps y4aCTHMKOM MpaBOBOro cratyca C NepexoaoM ero Ao/u K
obuwectey (n.3 cT.15, n.3 cT.16 3akoHa 06 O0OO). ABTop paHee obpawancsa kK npobneme
OCHOBAHMWMN W NOCNeACTBUI NOABAEHWUA AO0NEN, NpuHagnexawmx obuwecTsy C OrpaHMYeHHOW

otBeTcTBeHHoCThio 4391 Tema onnatel goneit B ycTaBHOM kanutane OOO HacTONbKO
obwnpHa, 4YTO HEBO3MOXHO MpoaHanuM3uposaTb nNpobneMHble acnekTbl B OAHOW CTaTbe.
MonoxeHns 3akoHa 06 OO0 o nmocneacTBMsAX HeonsaTbl AONIe B yCcTaBHOM kanuTtane 00O
npun ero yuypexaeHun TpebyloT [AOMNONHUTENBHOINO W3YYeHUs, OOBACHEHUS U OLEHKMW.
Mpr3BaHne HayKku rpaxhaHCKoOro npaBoBeAeHUs Ha MOMOLWb B aHaan3e pa3/InyHbIX aCcneKkToB

06 EeCcTBEHHOM XU3HN ABNSeTCs 06a93aTeNbHbIM 5. ¢c.12]

TeopeTnyeckoe MOHMMaHWME MOCNeACTBUI HeonaaTbl AONEl B YCTaBHOM KanuTase B Hayke
paccMmaTpuBaeTcs Kak NPOM3BOAHOE OT NPO6AEMbl MOHATUS yCTaBHOro kanwtana [8-C:351 yny
Kak npeamnocbiika K BO3HWKHOBEHWIO npaBa yuyactus yuactHuka Z—C151  pap  kak

06s13aTeNIbHOE YCNOBME OTYYXKAEHWUS 4ONM B yCTaBHOM Kanutane 18-€.101

Mccneayemaa npobnema wvMeeT caMoCTosTe/lbHOe 3HadeHWe, 4YTO nNoATBepXAaeTcs
NnpPaBOMPUMEHUTENIBHON MPAaKTUKOW, KOraa CyAbl BbIHYXAEHbl paccMaTpuBaTb CMoOpbl O noTepe
cTtaTyca ydyacTtHuka (MoctaHoBneHue ApbuTpa)kHoro cyaa Y panbckoro okpyra ot 04.12.2023
Ne ®09-7588/23 no peny N2 A07-27893/2022), 06 ncknyeHnn ero n3 cocrtapa obuiecrsa no
npuyunHe Heonnatbl gonun (MoctaHoBneHne ApbutpaxHoro cyaa CeBepo-KaBka3Cckoro okpyra
oT 29.09.2022 N° ®08-6884/2022 no geny N A25-2120/2020), 0 NOHYXAEHUN WUCMNOJIHEHMUS
o6si3aHHOCTM B HaType (MocTtaHoBneHne ®AC danbHeBOCTOYHOro okpyra ot 01.04.2013 N°
®03-755/2013 no peny N2 A04-7148/2012).

LUenb wuccnenoBaHus 3akn4yaeTcs B pa3paboTke U MNOCTPOEHMW HOBbIX TeOpeTUYEeCKUX
NMoJIOXKEHUI O NOCNEACTBUAX HEOMMATbl AOSIN B YCTaBHOM KanuTane obuecTBa C orpaHUYeHHOM
OTBETCTBEHHOCTbIO MpW  €ro  yuypexaeHun. [ns  AOCTMXKEHUA  MOCTaB/EHHOW  uenu
cchopMynMpoBaHbl creaylowme 3ajayun: BbiABUTb 3HavyeHne OPMUPOBAHUS YCTaBHOTO
KanuTana obuwecTsa Npu ero yuypexaeHun, yCTaHOBUTb NMPUUYUHHO-CIEACTBEHHYIO CBA3b MEXAY
ncrnosiHeHMeM o6s3aHHOCTM MO onjaTe AOAW B yCTaBHOM kanuTtane OOO u yTpaToit cTaTyca
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yyacTHMKa, onpeaenuTb NpaBOBOM XapakTep OTBETCTBEHHOCTU 3a HapylleHWe yuypeauTenbHOMN
06s13aHHOCTU. MnoTe3a ucciefoBaHWsl: HeonjaTa AOAM B yCTaBHOM kanuTane obwectBa C
OrpaHWU4YeHHO! OTBETCTBEHHOCTbIO MPU €ro y4uypexxAeHuW Bfe4yeT NpuBlievyeHne yuypeauTens K
npeaKoprnopaTUBHOW OTBETCTBEHHOCTM.

II. MeTopgonornyeckas oCHoBa nccneaoBaHuUs

MeToponormyeckyro  OCHOBY  uccnegoBaHusa  chopMuMpoBanuM  Kjllaccuyeckue  MeToAbl
rpa>xaHCKoro npaBOBeAEeHMA: A[OrMaTUYeCcKWih, WUCTOPUYECKUN, CpaBHUTENbHO-NPaBOBOMN.
JormMatmyeckmin mMeTon MO3BOSINMA MOHATb U O6BACHUTL CMbICT HOPM NpaBa O MNOCNEACTBUAX
HeonnaTbl 4oNN B ycTaBHOM kanutane OO0 npwu yupexpaeHun. O. C. Nodde yTBepxapan, yTo
3HAaYUMOCTb LUMBUINCTUYHECKOTO UCCAEfO0BaHMSA 3aKIl04YaeTCa He B UCKYCCTBEHHOM W3MEHEHUMU

LENCTBYIOWEA HOPMbl, @ B MOHMMaHuUW ee AelcTBUTeNbHoro cmbicna [2C0l  3payenne
OOrMaTUKN ANS TPa)AaHCKOro npaBOBeAEHUs TPYyAHO MEPEeoUueHUTb M3-3a TOro, 4YTO OHa
No3BONSET AeTasibHO NPOAaHANN3NUPOBaTh CIOXHYIO HOPMY npaBsa.

NcTopuueckunii metog 6bin1 MCNONb30BaH B UCCAEA0BAHMM CTAHOBIEHUS HOPM O MOCNEACTBUAX
HeonnaTbl A40NW B yctaBHOM kanutane OOO npu ero y4dypexaeHuu C y4eToM NpoucxoasLimnx
cobbiTuin B cTpaHe. B 1990 roay C uenbl MOBbIWEHWS 3aMHTEPECOBAaHHOCTU TPyAOBbIX
KOMEeKTMBOB rOoCyAapCTBEHHbLIX MpeanpuaTMin B npeobpa3oBaHMM XO3AMCTBEHHbIX obwecTs,
rocyaapctso Bo3poamno o6wectBO C OrpaHWYEeHHOW OTBETCTBEHHOCTbIO Kak dopmy
npeanpuHMMaTenbCKON aesaTtenbHoctTn (N.4 lMoctaHoBneHus CosmuHa CCCP ot 19.06.1990 Ne¢
590 «0O6 yTBepxaeHun [lonoxeHus 06 akKuMoHepHbix obuwecTBax wu obuwecTBax cC
OFpaHMYEeHHOW OTBETCTBEHHOCTbO W [lonoxeHMa O uUeHHbIX 6H6ymarax» (panee -
MoctaHoBneHne CoBMuMHa CCCP N2 590). MMHMUManbHbI pasMep ycTaBHOro ¢oHaa coctaBnsan
50 000 pybnen, ns kotopbix 35 000 pybnen onnaymeBanncb A0 rocyfapCTBEHHOW perncrpauum
obuwecTtsa. MakcuManbHbIM CPOK MOMHOM onnaTbl ycTaBHOro ¢oHaa cocTaBnasn rog, no
MCTEYEHUN KOTOPOro, B COOTBETCTBUM C 06WMM NpaBuiIoM, NMpUMeHsNacb 3aKOHHas HeyCcToMKa
B pa3Mepe AeCsTU NPOLEHTOB rof0BbIX C OCTaBleKhcsa cyMMbl (N. 66 MocTtaHoBneHns CoBMUHa
CCCP o1 19.06.1990 N? 590). 3akoHopaTesib PyKOBOACTBOBAJICA 3KOHOMUYECKNUM MHTEPECOM B
BuAe NosBNIeHMS HOBOro HasoronfaTenblwuka — OPUAMYECKOTO NMLa M NaTepHaAINCTUYECKUM
noaAxoAOM K MOTeHuManbHbIM yyacTHuMkam obwectBa. CnoBoco4yeTaHue <«yCTaBHbI (OHA»
NEMOHCTPMpPOBANO, 4YTO rocyaapCTBO MOHMMANO €ro Kak nepBOHA4YanbHYK WMYLECTBEHHYIO
OCHOBY AeATesIbHOCTU OpraHusauuu.

Takas KoHuenuusa u3HadanbHO 6bina pa3paboTtaHa B KOHTMHEHTANIbHOW €BPOMNENCKON
npaBoOBOW KyJbType Mo Ha3BaHUEM <«TBEPAbIA KanuTan» Kak 3awWwuTHbin 6ydep ™Mexay

Tpe60BaHNSAMU KPEAUTOPOB, COBCTBEHHUKOB 6u3Heca u MeHemxmenta 19-C:51 B 2009 roay

Jerome Werner packputMkoBas 3aKOHOMPOEKT O CHUXEHWUM yCTaBHOro kanmtana Gesellschaft
mit beschrankter Haftung (aanee - GmbH) (aHanor oteyectBeHHoro O0O0O) c agBaguaTV NSTU
TbiCA4 €BpO A0 pecatm um noseneHme Haftungsbeschrankt (manee - MuHn-GmbH) ans
perncrtpauuMm, KOTOporo poctatoyHo 1 eBpo. OCHOBHbIM MNpeaAMeTOM KpuUTUKKM  Bblna
noTeHuManbHas He3aWWWEHHOCTb KPeaAWTOPOB B Clyyae HeAOCTAaTOYHOCTM YCTaBHOIO

kanutana Ans ynoenetsopeHus ux Tpe6osaHmit 111491 noyck nanpasnenus passutus B

nepumnosg CTaHOB/N1EHUA pblHO‘-IHOVI 39KOHOMUKKN nNpwuBen o0TeyeCcTBEHHONo 3aKoHoAaTenda K
Mncnob3oBaHUKO KoHUeENUMN MHOCTPAHHOIoO npaBonopsdaaka.

[MpaBnMno O 3aKOHHOI HEYCTOMKE Ha ClyyYyan HeonnaTbl 4onu B ycTaBHOM ¢doHae OOO npwu ero
yuypexageHun 6bI10  cnencTBMEM  AOFOBOPHOM  npupoabl  peweHns 06  yuypexaeHum
opuanyeckoro nuua. B cuny Toro, 4to npepwectBeHHukamMm OOO 6binn TOBapwuwecTBa,
AeATeNbHOCTb B KOTOPbIX onpegensnacb YCJOBUSIMW TOBapulecKoro corfnaweHusa. [lorosop
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TOoBapuuwecTBa AaBHO U3BECTEH OTEeYE€CTBEHHOMY TrpaXAaHCKOMY 3aKoHOAATENbCTBY, 4TO
O6YCJ'IOBJ'IeHO ero uenbio - obbveanmHeHne KanuTaaoB U CUJ1T HECKOJNIbKUX NNL, ANS AOCTUXEHUS

obuwen X039NCTBEHHOM LEeNn C KyneyecKnx BpeMeH 12, c.90] B 1912 rogy B. B. Po3eHbepr
chopmynuposan npeanoChIIKN ans Cco34aHus TOBapuLLECTB c OrpaHWYeHHOW
OTBETCTBEHHOCTbIO Ha OCHOBE AENCTBYHOLWMUX HOPM W NMpaBOBON Tpaauuuu. Y4JeHblld nonaran,

4yto nNan B TOoBapuwectTse nNpeaocTtaB/iIdAeTCA Nnocne BHeECeHUd OCHOBHOW 4YacTuW BkIajda B

OCHOBHOMW Kanutan oOpraHuvlauun M [ToHnMaHne nas B TOBapuwecTBe B Hadane
ABaauLaToro BekKa W ceroaHda pa3jinm4yaeTcd, HO CYTb OCTanacChb npe>KHe|7|: HENCNOJNTHEHNE
0683aHHOCTM MO onnaTe 40X B YCTaBHOM KanuTane BAe4eT JIMWeHWe npaBa Ha ynpasB/ieHue B
opnagnyecKkom nuue.

Poccuiickas mMoaenb TOBapuweckoro corjalweHnus uvMeeT aHanor B FepPMaHCKOM
3akoHoAaTenbCTBE - AOrOBOP O COBMECTHOW AeATeNbHOCTM (NapTHepCKoe cornalweHue).
KoprnopatnsHoe npasBo [epmaHuu npepycmatTpuvBaeT ABa BuAa TakKux A0rosoposB: contract

joint venture u equity joint venture [14.C.61

MepBbl BapuaHT nNpeaHa3HayeH ANA CO34aHMA NpPeanpusaTMa Ha onpepeneHHbl CpoK, a
BTOpOW - Anga npuobpeteHns gonen B Apyrux OOO unm cosgaHuns ero ¢ Hynsa. O6a BapuaHTa
napTHepPCKMX COrfawWweHun A[O/MKHbl CcoAepXaTb YCA0BMS O nopsaake @GUHAHCUMPOBAHUSA U

KONNEKTUBHOIO MHBECTUPOBAHMA AeAaTenNbHOCTM oblecTBa [, c.15] HecMmoTps Ha pa3nuuung B
HauMeHoBaHUKN NoaobHbIX cornaweHnn B Poccum n FepmMaHumn, B HUX NpenycMOTpeHO obuiee
npaBuio: HeucnosiHeHne obsa3aTenbCcTB No duHaHcupoBaHuw OOO Ha 3Tane yuypexaeHusd
B/fleyeT MMYLECTBEHHY OTBETCTBEHHOCTb.

C npuHaTnem nepsoi yactm K P® B pepgakumm ot 30.11.1994 N2 51 - ®3 npasuno o
NPpUMeHEeHUN 3aKOHHOW HeyCTOMKM K yypeauTento, HapywuslieMmy obsa3aTenbCTBO Mo onnaTte
[0 B YCTAaBHOM KanuTane, ytpatunao cuny. YyactHuk OOO, He NOJHOCTbIO BHECWUN BKag B
YCTaBHbIl KanuTan, CTaHOBWACH COMMAAPHBIM  AOJDKHMKOM B npeaenax CTOUMMOCTH
HeonJsayeHHOM YyacTn. MakcMManbHbIX CPOK ONaaTbl OCTaBasiCAd MPEXHWUM — OAUH roj, HO ecC/nu
No WCTEYEHWM YyKa3aHHOro nepuopa yCTaBHbI KanuTan He 6bin chopmmpoBaH, To obwecTBo
OO/KHO 6bl10 ero ymMeHbWwuTb WAuM nukeuauposatbcsa (cT.90 TK P® (yacTe nepsas) oOT
30.11.1994 N2 51 - ®3).

B 2009 roay HOpMbl O NOCNEACTBUAX HeonsaTbl A0NAM B ycTaBHOM kKanutane OOO npwu ero
yuypexaeHum O6biM  M3MEHEeHbl Ha OCHOBaHuMKWM nonoxeHun depepanbHOro 3akoHa oOT
30.12.2008 N2 312 - ®3 «O BHECEHMM M3MEHEHUN B 4YacTb NMepBYyk [paxAaHCKOro Koaekca
Poccuiickoin ®epepaunm n oTAENbHbIE 3aKoHoOAaTeNbHble aKkTbl Poccuiickon depepaunm» un
denepanbHoro 3akoHa oT 05.05.2014 N2 129 - ®3 «0O BHeCEHMM U3MEHEHUN B cTaTbio 90
yactTm nepBon [paxpaHckoro kopekca Poccuiickonn ®epepaunm m ctatbto 16 degepanbHOro
3akoHa «06 obwecTBax C orpaHMYEeHHOW OTBETCTBEHHOCTbIO» (Aanee — 3akoH N? 129 - ®3), B
pefakuMn KOTOPbIX AENCTBYIOT MO Cel AeHb. Yupeautenn o6s3aHbl MOMHOCTLIO ONAaTUTb CBOHKO
AON B ycTaBHOM kanutane OOQO B TeyeHue 4eTbipex MecaueB C AaTbl rocyfapCTBEHHOM
peruvcTpauuMum, nHaye npaBa Ha 3Ty AO0J0 nNepenayT K obuwecTBy. HeycTolika 3a HEUCNOJIHEHNE
obs3aHHOCTM nO onnate J[AOAM B YCTaBHOM Kanutane npuMeHseTCa MNpU  Hannuum
COOTBETCTBYKLWMNX yCNOBUIM B gorosope o6 yuypexaeHumnm obwectBsa (cT.16 3akoHa o6 00O0).
MonoxeHne o noTtepe crtaTtyca yyactHuka OOO, KOTOpbLIN He onaaTu/a CBOK AOJI0O B YCTaBHOM
KanuTtane, CTano CcrneaACTBMEM 3akKpenjieHUWss HOPMAaTMBHOrNoO npasuaa O TOM, 4TO Ha
KOpNopaTUBHbIE OTHOLLIEHUS pacnpoOCTpaHAETCa rpaXxpaHckoe 3akoHogatenbctso (n.1 cT.2 TK
P®). WcTtopuueckun meToA no3BONWMA OOBACHUTL WM3MEHEHME MNOHWUMaHMSA 3aKoHoAaTeneMm
onnaTbl A4ONAM B ycTaBHOM kanutane OOO npu ero yypexageHun C UMyLWeCTBEHHOW OCHOBDI
aAeaTenbHoCTM obwecTtBa A0 MHCTpyYMeHTa AN peryaMpoBaHuMss BHYTPUKOPMNOPaTUBHbIX
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OTHOLWEHUN.

CpaBHuTenbHO-NpaBoBoOlK MeToh 6bl1 MCNOAb30BaH ANS aHanm3a HOPM pPOCCUMNCKOrO W
repMaHCcKoro 3akoHogaTenbcTBa. Bbibop cTpaHbl 3apybexHoro npasa 6bin1 obycnosneH
MCTOpUEN pasBUTUA [paxhaHCcKoro npaea wu cobnwgeHnem Tpaguuuin pUMCKOro mnpasa.

YKa3aHHbIM MeToa OKa3blBaeT MOJIOXKUTENbHOE BJIMAHWE Ha OoTeyeCTBEHHYIO HayKy npwu

YC/ZIOBUM yuyeTa BCEX aCNeKTOB M 0CobeHHOCTE MHOCTPAHHOIO onbiTa 16, c.184]
III. OcHOBHas 4acTb

BboitoBoe xenaHue cybvekTta co3gatb OOO npeBpawaeTca B WpuaMyeckoe Ha cobpaHuum
yuypeautenein obuwectsa, Ha KOTOpPOM onpejensieTcs npasoBasli cyabba opraHmsauuu.
PesynbTaThl npoBeneHUs  yuypeauTenbHOro cobpaHuma  odopmndTCcs  peweHuem 06
yuypexaeHuu, KoTopoe, KpoMe Mpo4yero, AO/DKHO cCoAepXaTb CBEAEHMUS O Mopsiake U cpokax
dopmupoBaHmna yctasHoro kanutana (ct. 50.1 'K P®, ct. 11 3akoHa 06 000).

YupeauTtenun MoryT npeaycMoTpeTb HEYCTONKY 3a HeonnaTy AONM B yCTaBHOM kanutane OO0 B
gorosope 06 yupexaeHun (panee - COrjaweHWe), KOTOpbIM MMeeT caMoCcTosaTeNbHOe
3HayeHWe. 3akoHogaTeNb, OCHOBbIBAasCb Ha MeToAe [AO03BOJIEHMSA, MpenocTaBnseT Mnpaso
yuypeauTenssM npeaycMmoTpeTb B AOroBope 06 yypexAeHWW UMYLLECTBEHHYI OTBETCTBEHHOCTb
3a HeonnaTty AONM B ycTaBHOM kanutane OOO npu ero ydypexaeHuu (n.3 cT.16 3akoHa 06
O00O0). MexAay BHeceHneM BK/aja B yCTaBHbI Kanutan ydypeauTtenem M noayyeHMeMm MM npasa
Ha yyacTve B ynpasneHun obwecTBOM cywecTByeT npsAMas NMpPUUYUMHHO-CNeACTBEHHAs CBA3b.
CneposaTenbHo, onnaTta AOAM B yCTaBHOM kanutane OOO npu ero ydypexaeHun sBnseTcs
CAesIKOW, MOCKOJIbKY MPUBOAUT K BO3HWKHOBEHWO npaB M o6sa3aHHOCTEN y4dyacTHMKA nocne
rocyfapcTBeHHOM perncrpaumu obuwecTBa. Oorosop 06 yypexaeHuum umeet
ob6sa3aTenbCTBEHHBIM NPeAKOPNOpPaTUBHbLIA XapakTep, 4To 06yCcn0OBAEHO HaNM4YMeM KpeagmTtopa B
Bnae O6yaywen koprnopauum W AONXKHUKOB - ydypeauTeneri. OCHOBHOW Lenbl A[Orosopa
ABNAeTCA noJsiydeHMe nMpaBa Ha yyactme B YyCTaBHOM kanuTtane obwectesa npu ero
yypexxaeHuu npu ycnoBuUM Haanexalero ncnosHeHns o643aHHOCTU No onsaTte AOJEN.

MpaBoBOW CTaTyC yyacTHMKa BO3HWKAeT B pe3ynbTaTe NpeAoCTaBfeHUs FocyAapCTBEHHOW
ycnyru - peructpauuu puaMYecKoro nuua, a He nocse 3akjaw4deHus pgorosopa o6
yuypexaeHnn 00O (cT. 12 Mpukaza O®HC Poccum ot 13.01.2020 N MMB-7-14/12@ «06
yTBEPXAEHUM ALMUHUCTPATMBHOIO pernamMeHTa npepoctaBneHns @depepanbHON HaNOroBoOW
cnyx60M rocygapCTBEHHOM yCAyrm no rocyfapCTBEHHOW perucrtpauuvu lopuanyecknx nauy,
dusnyecknx UL B KayecTBe MWHAMBUAYaANbHbIX MpeaAnpuHUMaTENEeh WU KPeCTbAHCKUX
(dbepmepcknx) xo3aAncte»). [locne nosiBneHms 3anucu 06 yupexaeHum obwectBa B
rocynapCTBeHHOM peecTpe BO3HMKAlT KOPMOpaTMBHbIE OTHOLWEHWA, a 4O 3TOFr0 MOMEHTa -
npeakoprnopaTMBHbIE, Ha KOTOpble pacnNpoOCTPAaHSAETCS rpaxAaHCKoe 3aKoHoAaTesbCTBO.
MMywecTBo, KOTOpPOE A0JIXKHO 6blTb BHECEHO B YCTaBHbIA KanuTtana, NPpUHAANEXUT yupeantenam
Ha OCHOBAHMM BELWHOro NpaBa A0 FrocyAapCTBEHHOW perncrtpauumn obuwecTsa.

Oorosop 06 yupexaeHum uMeeT CXOACTBO C AOrOBOPOM KYNAM-MNpoOAaxwu, OCHOBHasA LUenb
KOTOpOro - ynopsAo4YuTb OTHOLWEHWA MexAay MnpoAaBLOM W MOKynaTenem ewe C BpeMeH
OpeBHero Puma. Mancipatio - apeBHeWwas dopma Kynaum-npoaaxwu (HanauM4HbIMM) KM cnocob
npnobpeteHns npaBa CO6CTBEHHOCTU 17, c.101] B paccmaTpuMBaeMoM cJlyyae npeaMeToM

BbICTyNnaeT He Bellb B €e Yy3KOM MOHMMaHWW, a NpaBO y4yacTus, Yyepe3 KOTOpoe peasim3yrTcs
npaBa u o6s3aHHOCTM yyacTHMka OO0, nogobHo nokynaTtento (o6pa3Hoe cpaBHEHUE).

Nn. M. OMuTpneBa cuyutaeT, YTO HEWUCMNOSIHEHME YYACTHUKOM 0683aHHOCTM Mo HOPMUPOBAHUID
YyCTaBHOro Kanutana nNpuBOAWT K aBTOMAaTUYECKOMY nepexoay ero Aonam obuwecTtBy C notepem
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cneuvasnbHOro npaBOBOro cTaTyca 118, c.36] ABTOpP MWCKYCCTBEHHO 06beauHWN ABa
nocneactemMss B 0oAHO, pAob6aBuB aBTOMATUYECKUIM acCMNeKT, KOTOpbli He CBOWCTBEHEH
oTeYeCcTBEHHOM cucteme rocyaapcTBeHHOM peruncTpauuu. MepBoe nocneacTteue
YyacTHOMpPaBOBOE W BblpaxaeTcs B TOM, 4YTO Yy4YacCTHMKM HE BOCMPUHMMAIOT JINLO, He
McrnosiHMBlWee o06s3aHHOCTb MO (OPMUPOBAHUID YCTaBHOrMO KanuTana, Kak paBHOMpaBHOe.
BTopoe nocneactene - nybnMyHO-npaBoBOe, 3akyaklieecs B He06X0AMMOCTM NpoBeAEHMUS
rocyaapCTBeHHOMW perncrtpaunnm M3MeHeHWW cocTaBa ydyacTHMkoB. O TOM, 4YTO ydpeauTesnb He
BbIMOJIHUA 06583aHHOCTb MO (OPMMPOBAHUIO YCTaBHOro KanuTana, 3HaeT ob6wecTBO, HO He

TpeTbM NULa, KOTOPbIE MOJIaraloTca Ha MHDOPMaUNIO U3 FrOCYAapCTBEHHOMO peecTpa.

PaspgeneHne nocneacTemii HeonnaTbl 40K B yCTaBHOM kanutane OOO npu ero yupexaeHun B
YacCTHbIX U Ny6AnYHbIX chepax HeobXoAMMO ANS pa3pelleHMs KOPNOopaTUBHBLIX KOHMAUKTOB.
MoBeneHMe y4acTHMKOB, KOTOpble B TedeHWe AeCATU NeT BOCANPUHMMANM NMUO KaK ydyacTHUKa,
HO MpW BO3HMKHOBEHMW pa3HOriacui no ynpaeneHuwo obwectsa TpebywT AOKa3aTeNbCTB
onnaTtel A0AM B YCTaBHOM KanuTasne, npusHaeTcsa HepobpocosBecTHbiM (lMocTaHOBAEHME
YeTBepTOro apbutpaxHoro anennsaunmoHHoro cyaa ot 19.09.2018 N? 04AM-3064/2018 no geny
Ne A78-17696/2017). Mpwn pa3pelweHUn Aena y4yuTbiBasoCb, YTO 0683aHHOCTb MO XpPaHEHMUIO
AoKyMeHTOB 06 onnate ponm B ycTaBHOM kanutase OOO npu ero y4ypexaeHunm He
BO3JlaraeTcs HM Ha y4yacTHMKA, HWM Ha ob6WecTBO, U MO MUCTEYEHMM OMpenesiIeHHOro nepuojaa
BpeMeHN OHM MOoryT O6biTb yTpayeHbl. Cyabl B noAob6HbIX cnopax AOJ/KHbI OLeHMBaTb
npeawecTsyume KOHMANKTY AOBepUTENbHbIE OTHOLWEHUSA Mexay y4yacCTHUKaMM
(MocTtaHoBneHne ApbuTtpaxHoro cyaa 3anaaHo-Cubupckoro okpyra ot 30.06.2021 N2 04 -
2318/2021 no peny N2 A46-15151/2020).

C 1892 ropga B N'epMaHum genctByeT HopMaTMBHO-NpaBoBoi akT Gesellschaft mit beschrankter
Haftung (manee - 3akoH 06 OOO [lepmaHun), KOTOpbIM NpepycmaTpuBaeTcsa obpasoBaHue
HOBOI AN HEMeLKOro 3akoHoAaTeNbCTBa OpraHM3auUMOHHO-NpaBoBOW opMbl — obuiecTBa C

OrpaHMYeHHOW OTBETCTBEHHOCTbK (COKpaWeEHHO — GmbH)11—9'C—'31. 26 uioHsS 2008 roaa
BCTYyNMa B Cuay 3akoH O MoaepHu3auumm 3akoHogatenoctBa 06 OO0 wu 6opbbe c
3noynoTtpebneHnamm (Gesetz zur Modernisierung des GmbH-Rechts und zur Bekdmpfung von
Missbrauchen, MoMiG), uenblo npuMHATMA KOTOpPOro 6bI10 ynpoweHMe W NpoO3paydHOCTb

npoueaypbl yuypexaeHus 0001[23. €61 ycragHwit kanuTtan (Stammkapital) onnauuBaeTcs

neHexHbiMn cpeacteamum  (Bareinzahlung), wumywecTtsoMm (Sacheinlage) wnu cMewaHHbIM

obpasom 20, c.115] YupeauTtenn 3aknwuyawT Mexay coboin napTHepckoe corsaweHue, B
KOTOpPOM, KpOMe Mnpo4yero, cCornacoBbiBalOT MOPSAOK W ycnoBus GOPMUPOBaHUS yCTaBHOMoO
Kanutana knaccuyeckoro Hemeukoro OOO (88 3akoH 06 OO0 lepmaHuu, cT.22 The German

commercial code [21.€.601 ogujee npaswao rnacuT, 4To NOJOBWMHA MWHUMANILHOIO pa3Mepa
yCTaBHOro Kanutana AoJIkHa 6biTb onfavyeHa Ha AaTy rocyAapcTBeHHONW peructpauuu, a
OoCTaBLasACs 4YacTb — B Te4yeHWe roja nocse noayyeHums obwecTtBoM NpaBoCnoco6HOCTH.

Yuypeantenu MoryT yXecToumTb HOpMaTMBHble TpeboBaHWMS B MapTHEPCKOM cornaweHuun. 3a
HapyweHue nopsaka ¢GOpPMUPOBaAHMS YCTaBHOTO KanuTajlla y4dypeauTensiM npuMeHsieTcs
UMylleCcTBEHHass OTBETCTBEHHOCTb: 3a KaXAbli AeHb MNPOCPOYKM ynjavynmBaeTcss 3aKOHHas
HeycTolika. B napTHEpCKOM corjaweHun MoXeT ObiTb MNpeaycMOTpeHa MeHsl, KoTopas

NPUMeHSIeTCA K HapYWWUTEND HapaBHe C 3aKOHHOW, C UeNbl CTUMYIMPOBAHUS ero K

MCNONHEHUIO B3ATbIX 06A3aTenbCcTB B MHTepecax obuecTsa [22, c.165] TakoMy yuypeauTento,
ynpasnswouwemy OOO, npenocTtaBnseTcs NbrOTHbIA MeCAYHbIN CPOK, B TeYeHWe KOTOpOro
Heo6Xx0AMMO BHECTW BKNaj B YCTaBHbIA Kanutan W ynaaTuTb 3aKOHHble W [AOrOBOPHbIE
HeycTonku. Ecnn no ncrteyeHnn ykasaHHOro cpoka obs3aTenbCTBO He 6yAeT BbIMNOSIHEHO, TO
nvuo ucknwyaetca 3 OO0 B CBA3M C yTpaTol npasB Ha Ao B obwecTtBe. YyactHukm 00O
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0643aHbl  OMMaTUTb OCTABLWYKCA 4YacTb YCTAaBHOrO Kanutana B MPOMNOPLMOHAJIbHOM
COOTHOLIEHUM, a 3aTeM BMNpaBe B perpeccHoM nopsake noTpeboBaTb OT HapywuTens

AeHexHble cpeactsa (§ 21 3akoH 06 OOO TlepmaHuwn) 23, €121 Oco6eHHOCTb HEMELKOM
MoAaenu 00O 3aknw4yaeTcs B npunBnevyeHMMM orpaHMYeHHOro KoJinyecTesa KahnnTasla OT Y3KOro

Kpyra noTeHUManbHbIX MapTHEPOB, KOTOpble 3auWMHTepeCOBaHbl B JIMYHOM COTpyAHWUYECTBE U

roToBbl HECTU CONMAAPHYIO OTBETCTBEHHOCTb APYr 3a ApYyra [24, c.12]

PaspaboTtaHHOoe B AOpPeBOJIIOLMOHHOW Poccuum TOBapuweckoe corsaweHume nosay4Ymno ceoe
pa3BUTME B €BPOMENCKOM KOHTUMHEHTA/IbHOM MpaBe, 4YTO cleAyeT M3 aHa/lM3a repMaHCKoro
3aKoHoA4aTeENbCTBA U AOKTPUHBI. B FepMava 6oNnbllee 3HauyeHue npnaaeTca MMy eCTBEHHbIM
noTpebHoOCTSAM 000, yTO obycnoBneHo KannuTtanancTmyecknmm npasuiaMu
npeanpnHnMMaTenbCKOro noBegeHunsa. B Poccun npuopuTeT oThoaeTCHd AOBEPUTEJIbHbBIM
OTHOLWIEHMSM W TOBapuLWeECTBY, 4YTO BblpaxaeTca B 60nAbWwel 3HAYMMOCTM MNOCTYNKOB MU
noeeaeHnda, a He B HaJINU4YUM NUCbMEHHbLIX [A0Ka3aTe/ZiIbCTB O0NnjaThbl p,one|7| B YCTaBHOM
Kanutane. Takolh noaxoa siBNSieTCS CNEeACTBMEM UCTOPUUYECKM CIIOXUBLUIENCS WAEHTUYHOCTMU
oTeyecTtBeHHoro 00O.

IV. 3akntouunuTtenbHas 4acTb

B xope npoBenAeHHOro wuccnenoBaHUA 6b11n pa3pa60TaHb| M NOCTPOEHbLI cChneaywuune
TEOPETUHECKNE MOJTOXKEHUA !

e dopMmpoBaHMe ycTaBHOro kanutana obuwecTtBa C OrpaHMYeHHOW OTBETCTBEHHOCTbIO MpPU ero
yypexaeHun nmeet yactHoe n nybnmyHoe 3HavyeHue.

e Mexay onnaton AONM B YCTaBHOM KanuTane y4ypeauvteneMm M MNOJlyYyeHWEM UM MnpaBa Ha
yyactne B ynpasneHun OOO ycTtaHOBNeHa npsaMas NPUYMHHO-CNEACTBEHHAs CBSA3b.

e [MocneancTsveM HeonsaTtbl AOSM B YCTaBHOM KanuTane obuwecTtBa MNpu ero y4ypexaeHuu
ABNAETCA HacTynaeHue npeakopnopaTtMBHOM OTBETCTBEHHOCTUM, KoTopas AenumTtca Ha
MMYLLEeCTBEHHYIO (MpUMEHEeHWe K HapywuTento wipadHbiX CaHKUMA B Buae L[OFOBOPHOWN
HEeYyCTOWKM) N HeuMylwecTBeHHY (HeogobpeHne noBeAeHUs yuypeauTesns CO CTOPOHblI APYruUx
Yy4YaCTHUKOB).

e OTBETCTBEHHOCTb y4ypeauTensa 3a HapyweHue o6A3aHHOCTM MO onnaTte A0AM B YCTaBHOM
KanuTane MMeeT CMIOXHbIN opuandecKkmini xapakTrep.

e B Poccum TepMuH "TOBapuwecTBOo" O3HayaeT He TONbKO AOroBOP, HO W ONpeAesieHHbIN
YpOBEHb AOBepusl, LEHHOCTb MOCTYNKOB M MNOBeAEHWs, 4YTO 06YyCNOBMIEHO WCTOPUYECKOWN
MOEHTUYHOCTbIO CTpaHbl. B TlepmaHun 6onblwee 3HayeHMe MpuaaeTcsas UMYLECTBEHHbIM
notpebHoOCTAM 000, uTO obycnoBneHo KannuTtanncTmyecknmmm npasuiaMu
npeanpuUHMMaTENbCKOro NOBeAEHUS.
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Pe3ynbTaTbl Npoyeaypbl peeH3upoBaHUA CTaTbU

B cBs3n C noautmKou ABOKMHOMO CJ/1€M0r0 PEeLEH3NUPOBAHUS JINHHOCTb pELEH3EHTa HeE
PacCKpbIBaeTcs.
Co CcrnMcKkoM peLeH3eHTOB U3/4aTteslbCTBa MOXHO O3HaKOMUTHLCS 34ECh.

MpeamMeTOM MccnefoBaHWa B NpeacTaB/ieHHOW Ha peueH3MpoBaHMe cTaTbe SABJISTCS, KakK 3T0
cnepyeT U3 ee HaMMeHOBaHUA, NOCNeACTBUA HeonnaTbl 40X B YCTaBHOM Kanutane obwecTsa
C OrpaHM4YeHHOW OTBETCTBEHHOCTbID MNPU ero y4ypexzaeHun. 3asiB/ieHHble TrpaHuLbl
nccnepnosaHusa cobnogeHbl aBTOPOM.

MeToponorus wuccnepoBaHuss packpbita: ee "... cdhopMupoBanu Knaccmyeckme MeToAbl
rpa>gaHCKOro npaBoBeAeHUs: AOrMAaTUYECKNNA, NCTOPUYECKNIA, CPpaBHUTEIbHO-NPaBOBON".
AKTyanbHOCTb W36paHHOK aBTOPOM TEMbl MWCCAefO0BAaHUA He MNOAJIEXUT COMHEHUID U
obocHoBbIBaeTca MM cneaywowmm obpasom: "3akoHogaTenb onpegenseTt noHaTue obwecTBa C
OrpaHMYeHHON OTBETCTBEHHOCTbIO Yepe3 Hainume yCcTaBHOrMo KanuTana, pa3Mep M NopsaaoK
dopMmmpoBaHmMa KoToporo ob6s3aTenbHO YyKa3blBalTCad B peweHun 06 yuypexaeHuu
topugnyeckoro nuuya (ct. 87 K P®, cT. 2 3akoHa 06 OOO). locygapctso mMnepaTUBHO
yCTaHaB/iMBaeT MWHMUMalbHble pa3Mepbl ycTaBHOro kanutana OOO B 3aBUCMMOCTM OT

3HAa4YMMOCTM MNOTEHLMANbHOM ﬂpe,ﬂ,ﬁpMHMMaTeﬂbCKOVI aAesTenbHoCTM obwecTBa Ansd CTpaHbl U”
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MHTEpPECOB WWpPOKOTro Kpyra nuy"; "Tema onnaTtel gonenm B ycTaBHOM kanumtane 00O
HaCTO/IbKO O6WKMpHa, 4YTO HEBO3MOXHO MNpoaHanmampoBaTb MNpPob6eMHble acnekTbl B OA4HOW
cTatbe. MonoxeHusa 3akoHa 06 OO0 o nocneacTBUAX HeonnaTbl 4O0NEN B yCTaBHOM KanuTasne
OO0 npu ero yuypexaeHun TpebylT AOMNOSHUTENBHOIO M3ydyeHUsi, O6bACHEHUA U oueHKu";
"Mccnepyemass npobnemMa wuMeeT CaMOCTOATENbHOE 3HayeHue, 4YTO nNOATBEpXAaeTcs
npPaBOMPUMEHNTENBHON MPaKTUKOW, KOraa CcyAbl BblHYXAEHbl paccMaTpuBaTb CNOpbl O NoTepe
cTaTyca y4dacTtHuka (lMoctaHoBneHune ApbuTtpaxxHoro cyga Y panbckoro okpyra ot 04.12.2023
Ne ®09-7588/23 no pneny N2 A07-27893/2022), o6 uUCKkIOUYEeHNM ero U3 coctaBa obuiectsa no
npuymHe Heonnatbl gonu (MoctaHoBneHne ApbutpaxHoro cyaa CesBepo-KaBKka3CKOro okpyra
oT 29.09.2022 N2 ®08-6884/2022 no peny N2 A25-2120/2020), 0 NOHYXAEHUUN UCMNOSIHEHUS
ob6sa3aHHOCTM B HaType (MoctaHoBneHne O®AC [danbHeBOCTOYHOro okpyra ot 01.04.2013 N°
®03-755/2013 no aeny N2 A04-7148/2012)" u ap.

HayuyHaa HoBW3Ha paboTbl nposBnseTrca B pa3paboTke W NOCTPOEHMU aBTOPOM psaja
TeopeTUYeCKNX MOJIOXEHUN O NOCAeACTBMAX HeonnaTbl AONM B YCTaBHOM KanuTane obuecTsa
C OrpaHWM4YeHHOW OTBETCTBEHHOCTbIO MNPU €ro y4ypexaeHun, a uMeHHo: "dopmmpoBaHue
yCTaBHOro kanutana obuwectsa C OrpaHM4eHHOW OTBETCTBEHHOCTbIO MPU €ro y4ypexaeHuu
uMeeT 4vacTtHoe wn nybnuyHoe 3HadyeHue. Mexay onnaton A[ONM B YCTaBHOM KanuTane
ydypeauteneMm M noayvYyeHWeMm MM npaBa Ha ydyacTue B ynpasneHmm OOO ycTaHOBNeHa npamas
NPUYMHHO-CNeACTBEHHAs CBs3b. [locneacTBMeM HeonsaThl AOJM B YCTaBHOM KanuTane
obwecTBa npu ero yupexaeHum aBnseTcs HacTynaeHune npeakoprnopaTMBHOM
OTBETCTBEHHOCTU, KOTOpas [AeNIMTCA Ha UMyWwecCTBeHHY (MpUMeHeHuMe K HapywuTento
wrpadHbIX CaHKUMN B BuAE AOrOBOPHOWM HEYCTOMKW) U HeuMmylecTBEeHHYH (HeopobpeHue
noBeAeHUa ydypeanTens CO CTOPOHbI APYrMX yvyacTHUKOB). OTBETCTBEHHOCTb yypeauTens 3a
HapyweHue o0653aHHOCTM NO onfaaTe [AOAWM B YCTaBHOM Kanutane uWMeeT CHO0XHbIA
topuanyecknii xapakrtep. B Poccum TepmuH "ToBapuwectso" o3HavyaeT He TONIbKO AOroBOp, HO
W onpefeneHHbln ypoBeHb AOBEepUsA, LEHHOCTb MOCTYNKOB W MNOBeAeHWs, 4To obycnoBieHO
MCTOPUYECKOW WAEHTUYHOCTbO CTpaHbl. B TepmaHunm 6Gonbllee 3HayeHuMe npupaeTcs
MMyLecTBeHHbIM noTpebHocTam OO0, 4yTo 06YyC/OBNEHO KanuMTaJUCTUYECKMMM NpaBuiamu
npeanpuHMMaTenbCkoro nosegeHna". Takum obpa3om, CTaTbst BHOCUT OonpeaesieHHbI BKAag B
pa3BuTMe OTe4YeCTBEHHOM nMpaBOBOM Hayku U, 6e3yC/0BHO, 3aciyXuBaeT BHMMaHUA
noTeHUMabHbIX YnTaTENEN.

HayuHbI CTUNb NCCNenoBaHNS BblAEPXaAH aBTOPOM B MOJIHON Mepe.

Ctpyktypa paboTbl BnosHe normyHa. Bo BBOAHOM 4YacTum CcTaTbM Yy4dyeHblin ob6oCHOBbIBaeT
aKTya/bHOCTb M36paHHOMW MM TeMbl UCCAEeAOBaHMS, pacKpblBaeT e€ro MeToAO0/IOTU0, Uenb W
3agayun. B ocHoBHOM 4yactm paboTbl aBTOp Ha OCHOBaHUM HOPMATUMBHOrNO MaTepuana,
OIMMNUPUYECKUX U TeopeTUYEeCKUX MUCTOYHWKOB, B TOM u4ucine 3apybexHbix, paszpabaTbiBaeT
HOBble TEOpeTMYEeCKUe MOJSIOXEHUA O MNOCAeACTBUAX HeonnaTbl A0/IM B YCTaBHOM Kanutane
obwecTtBa C OrpaHuW4YeHHON OTBETCTBEHHOCTbIO MPU €ro y4dypexaeHuu. B 3aknouutenbHoOM
YyacTu cTaTbMW coAepXaTCa BbiBOAbI MO pe3ynbTaTaM NPOBeAEHHOro uccnefoBaHus.
CopepxaHue cTaTbM COOTBETCTBYET €e HAaMMEeHOBaHWUI0 U He Bbl3biBaeT 0COObIX HAapeKaHUA.
Bubnuorpadua mnccneposaHusa npeactaBineHa 24 UCTOYHMKAMU (MOHOrpadusMu, Hay4dHbIMWU
cTaTtbaMu, y4vyebHukom, y4dyebHbIM nocobmem), B TOM 4YMCAe HA aHMIUACKOM WU HEMELKOM
a3bikax. C ¢dopManbHOW M daKTUYeCKOM TOYeK 3peHUss 3TOro BMOJIHE A0CTaTOYHO. ABTOpY
yAanocb pacKpblTb TEMY Ucc/efoBaHUA C HEO6X0ANMMOW FNYBUHOM M MOSTHOTOMN.

Anennsums K onNnnoHeHTaM mMMeeTcs, Kak obwas, Tak M yacTtHas (J1. M. Omutpmesa v ap.), u
BNOsHEe AocCcTaTodyHa. HayyHas AMCKycCus BeneTcs aBTOPOM KOPPEKTHO; MNonoxeHus paboTol
060CHOBaHbI B A0/IXKHOM CTEMeHMU.

BbiBOAbI MO pe3ynbTataM MNpoBeAEeHHOro uccnepgoBaHua umetTcs ("B xoae npoBeAeHHOro
nccnepnosaHus 6bin paszpaboTaHbl U NOCTPOEHbI CleAylolUmMe TeopeTUYeCKne NOSTOXKEHUSN :
dopMMpoBaHMe yCTaBHOro kKanuTtana obuwecrtsa C OrpaHWYEHHOMW OTBETCTBEHHOCTbIO MpU €ro
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yypexaeHun uMmeeT yacTHoe W nybnuMyHoe 3HauyeHue. Mexay OnNaaTton AOAM B YCTaBHOM
Kanutane yuypeauteneM W TMNOJIy4deHMEM UMM npaBa Ha Yydyactme B yrnpasneHun OO0OO
yCTaHOBJ/IeHa nNpsAMas MPUYUHHO-CNleACTBEHHaa cBA3b. [locneactsMeM HeonsaaTbl 40NN B
yCTaBHOM KanuTane obwecTtBa npu ero  yypexpaeHunm  aABnseTcs HacTynneHue
npeaKoOpnopaTMBHOW OTBETCTBEHHOCTW, KOTOpas AE/INTCA Ha UMYLEeCTBEeHHYI0 (MpUMeHeHne K
HapywuTento wTpadHbIX CaHKUMA B BuAe [OrFOBOPHOW HEYCTOMKW) U HEUMYLLECTBEHHYIO
(HeopobpeHMe noBeneHUs ydypeaumTensa CO CTOPOHbl APYruX y4acTHUKOB). OTBETCTBEHHOCTb
yuypeautensa 3a HapyweHue o06583aHHOCTM NO onfnaTte AOAM B yCTaBHOM Kanutane wuMmeer
CNOXHbIN opuanvyeckmii xapaktep. B Poccuu TtepmmH "toBapuwecTtso" O03HayaeT He TOJIbKO
AOroBOp, HO M OnNpejenieHHbli ypoBeHb LOBEpUs, LEHHOCTb MOCTYMKOB W MOBEAEHUS, 4YTO
06ycnoBneHO WCTOPUYECKOW MUAEHTUUYHOCTbIO CTpaHbl. B TepMaHum 6onbwee 3HayeHue
npuaaeTcsa WMylecTBeHHbIM noTpebHocTaM OO0, 4yTo 06ycNOBAEHO KaNUTANIUCTUYECKUMMU
npasuiamMum npeanpuHMMaTenbCKOro noseaeHua"), obnapalT CBOWCTBAMW LOCTOBEPHOCTH,
060CHOBAHHOCTN MU, HECOMHEHHO, 3aCNyXWBalOT BHMMAaHMSA Hay4yHoro coobuecTsa.

MWHTepec uyuTaTenbCKOW ayaAuTOpUM K MNpeAacTaB/ieHHOW Ha peueH3uMpOoBaHMe CcTaTbe MOXeT
6bITb NPOABNEH NpeXAe BCEro Co CTOPOHbl CNeLnanncToB B chepe rpaxaaHCcKoro npasa.
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