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3/paBCTBYHTe, yBa)kaeMble U/IeHbI aTTeCTal{HOHHON KOMUCCUH!

Tema Moell BbINYCKHON KBau(UKaIMOHHON PpadoThl - YCTynmkKa AO0/IM B YCTaBHOM
KanuTasie 001ecTBa C OrpaHMYeHHON 0TBeTCTBEHHOCTBIO.

AKTyanbHOCTH  TeMbl ~ 00yC/iOB/ieHAa  LIMPOKOW  PAClpOCTPaHEHHOCTbIO  OTHOILIEHUH,
BO3HUKAIOIIMX B TPOLIECCe YCTYNKH /IO B YCTaBHOM KaruTtase OOIecTB C OrpaHMUeHHOU
OTBeTCTBEHHOCTHIO (fanee — OOO). HecMOTpst Ha BBICOKOE NPaKTUUYeCKOe 3HaueHHe BOIPOCOB,
KacarollMxcsl YCTYNKU 0/IM B yCTaBHOM KaruTaJje, laHHOe 1PaBOBOe SIBJIeHHe OCTAaeTCsl OIHUM
13 HanboJsiee HeM3yueHHbIX.

Ilesns paboThl — MCC/IeIOBaHKE 3aKOHO/IAaTebCTBA, PETY/IHMPYIOIIEro YCTYIKY A0JH B YCTaBHOM
karirane OOQ, BbisiBieHME HEJOCTaTKOB MCC/IeyeMOro WHCTUTYTa, OIpe/ie/ieHue MyTed uX
yCTpaHeHHusl.

B mnepBod riaBe pafoThl mpejcTaBIeHa 00I[asi XapaKTepPHCTHKA /0JH B YCTaBHOM
Kamnurasie o0mecTBa ¢ OrpaHMYeHHON OTBeTCTBEHHOCTHIO M ee YCTYNKH. AHa/lu3 BOMpoca
TI0Ka3ajl, YTO MOKHO BbIJIEJIUTH /iBa 3HAUEHUS /07U B YCTAaBHOM KalldTase — SKOHOMUYeCKoe U
topuguueckoe. Jlonsi yyactHuka OOO ¢ SKOHOMHUECKOW TOUKHM 3peHus, BOIUIOllaeT B cebe
yacTh KanuTana (akTuBoB) obmecTBa. OfHAKO, C FOPUJUUECKON TOUKW 3PeHUs], pacliopsDKeHne
aKTMBaMU OOIllecTBa OCYIIeCTB/SIeTCS Y4YaCTHUKOM OIOCpPeZIoBaHO, uepe3 yrpaBjieHHe
obujectBoM. Ilo3TOMy yuacTHHK o0OIjecTBa He KWMeeT CyOBEKTMBHBIX IPaB B OTHOIIEHWU
uMylliecTBa 0OIeCTBa, MOCKOAbKY €JUHCTBEHHBbIM COOCTBEHHHMKOM HMYIecTBa oOijecTtBa C
OrpaHWYeHHOM OTBETCTBEHHOCTHIO SIB/ISIETCS CaMO 00II[eCTBoO.

Hons B ycTaBHOM KaruTaje oOIlecTBa C FOPUAWYECKON TOUKW 3peHHs Tpe/icTaBjsieT coboi
MpaBO y4acTWs B KOMMEPUYEeCKOH OpraHu3aluH, 0OBeKTOM KOTOPOTO SIB/ISIETCS He WMYILeCTBO
ob111ecTBa, a fesTe/IbHOCTh 0011lecTBa.

B kauecTBe OCHOBaHUS TIlepexofia [0 B yCTaBHOM KaruTajae oOIiecTBa C OrpaHMUYeHHOU
OTBETCTBEHHOCTBIO JIO/DKEH TIpU3HABAaThbCd HOPUAMYECKUM COCTaB, BK/IHYAKOIIUKA TpU
IOpUMUecKrX (hakra:

1) coBeplLeHue CleNKU YCTYNKU J10/1H;

2) HampaBJieHHe YBeIOMJIeHHs 00 yCTYIIKe [10JIH;

3) u3MeHeHue CBeJleHHI 0 MPUHA/IJIEXXHOCTU JJOJIU.

Cpenka, HarpaB/eHHasi Ha Tepefjauy [0/ B YCTaBHOM KamuWTasie OOIecTBa C OrpaHUYeHHON
OTBETCTBEHHOCTBIO TIpe/iCTaB/sieT CoOOMl JI0roBOp, HampaB/ieHHbIM Ha YCTYNKY TIIpaB,
YA0CTOBepsieMbIX floied B yctaBHOM Karurasne OO0.

Ycrynka fgonmd — 9To, TIpeXKe BCero, repejadya IPaBOMOYMS YYyacTHHKa O0OIecTBa 1o
yTIpaBJIEHHIO /leflaMH 0011IecTBa.

[TpoBesfieHHOe WCC/IeflOBaHUe T[IOKas3blBaeT, 4YTO /s Tlepexoja JOMd K TpuodpeTaTesto
COBepLLIeHUs CZe/KA YCTYNKU [JOAM He J[0CTaTouyHo. Ele OofHMM HOpUUUECKUM (akToM,
HeoOXOAWMBIM  [II  Tlepexoja JOAM K Tipuobperarento,  SIB/ISIeTCS  yBeJOMJIeHHe
perucTpupymliero opraHa U obmecrBa 00 ycTynke [0/, a TakKKe BHeCeHHE W3MeHeHWH B
e/IMHBII rOCYyZapCTBEHHBIN peecTp FpUAUYECKUX JTUL.

[IpvHUMas BO BHMMaHKe IIPaBOBYIO MPUPOAY L0/M B yCcTaBHOM Karnurtase OOQ, nosaraem, 4to
repefiaua Zou He TpebyeT coBeplleHUsi KaKUX-TUOO [eHCTBUI CO CTOPOHBI TpO/aBlia, B
YaCTHOCTH COCTAaBJIeHUS aKTa NIpreMa-Tepesaun J0JIu.

Cy1ecTBeHHasi 0CO0€HHOCTb YCTYIIKH /I0/IA BbIPa)KaeTcsl B OTpe/ie/ieHHbIX OrPAaHUYeHHsIX TaKOU
yCTynKu. JlaHHble orpaHUueHusi MOTYT NPMHUMAaTh ()OPMY MOJHOTO 3arpeTa Ha YCTYIIKY /10/1H,
HeoOX0IMMOCTH TIOTy4YeHus1 coryiacusi ob1ecTBa MO0 yUyaCTHUKOB, MPEUMYILIeCTBEHHOTO TpaBa
OCTaJIbHBIX YYaCTHUKOB JTM00 caMoro o01jecTBa Ha MproOpeTeHue /10/TH.

OpHMM W3 OrpaHMYeHUN YCTYIKU [JOJIM SIBJISIeTCSl TIPeMMYIlleCTBEHHOe MpaBO YYaCTHUKOB Ha
npruoOpeTeHue J0H.

[JeicTBylolllee pOCCUICKOe 3aKOHOJATeNbCTBO B MMIIEPAaTMBHOM IMOpS/IKe MpeaycMaTpHBaerT,
YTO yYacTHUKMA oOmiectBa u (Wi1M) caMo OOIecTBO, e/ 3TO TIPeAyCMOTPEHO YCTaBOM
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obiecTBa, 00/1ajat0T MTPeUMYIIeCTBEHHBIM TPAaBOM Ha MpHoOpeTeHue [J0/H TIpU ee Tipojaske (II.
4 ct. 21 3akoHa 06 OOO). [Tpu 3TOM yCTYIIKa NMPEeMMYII[eCTBeHHOT 0 TIpaBa He A0IyCKaeTCsl.
CobmrofileHre MPerMYIeCTBEHHOTO TipaBa 00s13aTe/IbHO TOJIBKO B C/ydae TIPOJAXKHU [OJTH.
[eiicTBUe NpeuMYyIeCTBEHHOIO MpaBa He pachpoCTpaHsIeTCsl Ha MHble Cay4yad BO3Me3/IHOT0
OTUYXKJeHUs /10U, TIOMUMO TpoJaxu. Tak, BHeCeHHWe [0/M B KaueCTBe BK/aJa B yCTaBHbIN
Kalyrasa He OrpaHUYeHo MPeruMYyLeCTBeHHbIM MPaBOM HMHBbIX YYaCTHUKOB, HECMOTPS Ha TO, UTO
JlaHHasi cJlefKa sIBJIsieTCsl BO3Me3/IHOM.

[TocKOMbKY 3aKOHOJATeNbCTBO He COZAEPXKUT CreldanbHbIX HOPM, pPeryJ/upyroIIyx J0roBop o6
yCTyriKe fAomu B yctaBHOM Karnutase OOQ, cyljecTBeHHble YC/IOBUSI TakKOro [IOroBOpa
onpepesnsitorcss B riaaBax 'K P® o cooTBeTcTByrOmMX JoroBopax (KyIuis-pojaxka, MeHa,
napenue). TIpy 3TOM CyIIeCTBEHHBIM YC/IOBHEM JTF0O0T0 ZI0rOBOpa SIB/ISIeTCs ero npeamer (1. 1
ct. 432 T'K P®). CnenoratenisHO, B IoroBope 00 YCTymKe [0/id B ycTaBHOM Kardtare OOO
JIOJDKHO OBITh COTJIACOBAHO YC/IOBHE O TIpEIMETE, TO €CTh O MIEPEBOAVMOM JoJIe.

B pnoroBope cnenyer ykasbiBaThb [IeMCTBUTE/NbHYKD CTOMMOCTb J0nU. [lelcTBytolee
3aKOHOJAaTe/IbCTBO He TpeOyeT BK/IIOYATh JaHHOe YCaoBHe B goroBop. OJHAKO Hamvuue
yKa3aHusl Ha JeMCTBUTE/IbHYI0 CTOMMOCTb JI0/1W, TOATBEP)KJEHHOEe [JOKYMEHTa/bHO, JOJ/KHO
00ecrieunTh OCTOBEPHOE TPE/ICTaBIeHHe CTOPOH 00 SKOHOMHUYECKOM COCTOSTHMM OOIIecTBa u,
COOTBETCTBEHHO, O PealbHOM 3KOHOMUUECKOM LIeHHOCTH [J0JIH.

Heob6x0omMMO OTMeTHTh, UTO 3aKOHOJATEIhCTBO He ONpeZiesisieT IeHy [O0JU B KauyecTBe
cyliecTBeHHOro ycioBusi. OfHaKo 1jeHa 006s13aTenbHO /0/DKHA ObITh yKa3aHa B /IOTOBOpe, eCiv
JIOJIST YCTYTIAeTCsl TPETbeMY JIUIY. JTO OOBSICHSETCS TeM, UTO TP TAaKOW MpOJiaXKe OCTabHbIE
yUaCTHHKMA 0OOIllecTBa HMEIOT TIpeMMYIleCTBeHHOe TIpaBO Ha TOKYMKY [I0JM TI0 LjeHe
TIpe//I0XKeHUsI.

B cnyyae eciv B foroBope LieHa He TMpeAyCMOTpPEHa, CTOMMOCTb [0/M OMNpefenseTrcs Io
npasu/am 1. 3 cT. 424 I'K P®.

Bropas riiaBa padoThl CO/iep>KUT aHA/IM3 MPAaBOBBIX MP00/IeM YCTYNKH /[0JIH B YCTaBHOM
KamnuraJie 0011[ecTBa C OrpaHUYEHHOUW 0TBEeTCTBEHHOCTHIO

HeiicTBytomas pegakiust 3akoHa 06 OOO mpefrycMaTpUBaeT, UTO CZe/Ka YCTYIIKU 0 JO/DKHA
coBeplIaThbCsi B HOTapuanbHOW (opme. HecobGmrofieHre HoTapuanbHOM (OpMBI  BieueT
HeJIeMCTBUTE/IbHOCTh 3TOW cZle/iKd B cuiy cT. 168 'K P®, uro moaTBepkaaeTcsi MaTepuaiaMu
cynebHoi npakTuku. BBenenune c 1 urons 2009 r. HoTapuanbHOW (OPMBI YCTYIIKK [1OJIU
npe/icTaB/isieTcsi  OOOCHOBAaHHOW ~ MepOM,  TIOCKOJBbKY — TI03BOJISIeT  COKPaTHTh — UMCJIO
MOILLIEHHUYEeCKUX CJe/N0K C [J0/IIMA B YCTaBHOM KamnuTajle W, COOTBETCTBEHHO, KOJIMUECTBO
KOPIOpPaTUBHBIX KOH(IUKTOB.

B cootBetctBuM c 1. 1 cT. 26 3akoHa 06 OOO yuacTHUK 0011iecTBa BIipaBe BHIUTHU U3 00IleCTBa
MyTeM OTuyXzeHus1 fomu obmecTBy. I1pu aToM mepexos Zou K 0011ecTBy KBamiUIMpyeTcs B
KauecTBe OTUYK/EHUs, TO ecTb cJe/Kd. [IopsiloK OCyIlecTBleHUs BbIXxoJa M3 00IIecTBa
C/IeyIOUMid — YYaCTHUK OOIecTBa TMO/@aeT 3asiBjieHHe O BbIXOJle, C 3TOT0 MOMEHTa JI0Jis
Tepexo/uT K 0011[eCcTBY, a Ha 00IIeCTBO BO3/araeTcsi 00s13aHHOCTh BBITIIATUT J1eHCTBUTETbHYIO
cTouMoCTh 1o (Tim. 2 1. 6.1 1. 23 3akoHa 06 O00).

[TockonbKy Tiepexof Jo/u K 00IIecTBy B Caydae BbIXOJla yYaCTHMKA M3 OOIIecTBa SIB/ISETCS
YCTYNIKOW IO/, Ha TAKOW TIepPexo/ PachpOoCTpaHsieTcsl OOIMi TIOpS/IOK Tiepefaud OoJH,
OTMCaHHBIN BbIIIIE.

B cBsi3u ¢ U3/10)KeHHBIM HEOOXOAMMO yKa3aTb Ha TPOTHUBOpeUMe, Cofiepskaleecss B 3aKoHe 00
OOOQO oTHOCHTE/ILHO MOMEHTa Tiepexo/ia [I0JIM TIPU BBIXO/le yuaCTHHKA U3 00I1lecTBa, a Takke B
C/lydae 3arpeTa YCTYIIKM JOIW TpeTbUM /mnaM. C OZHOM CTOPOHBI, 3aKOH F'OBOPUT O TOM, UYTO
TaKUM MOMEHTOM sIBJISIETCS JlaTa To/ydyeHusi o0IecTBOM 3asiB/ieHMs1 0 BbixoJie (TpeboBaHUs O
npuobpeteHun fou) (MOAMyHKTHI 1, 2 . 7 ct. 23 3akoHa 06 OOO). C gpyroii CTOPOHBI, 3aKOH
orpejesnsieT MOMEHT Ilepexoja [0JId B yKa3aHHbIX Cayvyasx Kak jgary BHeceHus B EI'PHOJI
COOTBETCTBYHOIMX U3MeHeHuH (1. 12 cT. 21 3akona 06 O0O). [Tosaraem, uTo B JAHHOM CJTyuae
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MOMEHT Tepexo/ia 07U J0/DKeH orpefensaThcsi BHeceHreM nusMeHeHur B EI'PHOJL, a He nopaueid
3asiB/ieHus1 (TpeboBaHus), MOCKOJBKY [Jisl Tiepexo/ia A0y He JOCTaTOYHO COBepIIIeHHs CIeKH.
Takum oOpa3om, TIPOBe/IeHHOe WCC/IeJOBaHMe TI0Ka3a/io, UTO C BCTYIJIEHWEM B CUIY C 1 WO
2009 ropma HoBou pepakimu 3akoHa 060 OOO ObLTM yCTpaHeHbI HEKOTOpble HeJOCTaTKU
3aKOHOJaTeNnbcTBa 00 0OIecTBax C OrpaHUYEHHOM OTBETCTBEHHOCTHIO. O/IHAKO TpaBOBOE
perymupoaHre OOO mno-rpekHeMy He [JOCTUIJIO CBOEro COBepIIeHCTBAa U, C/lef0BaTesbHO,
MOYKeT OBITh MPeIMETOM UCC/IeJOBAHUIN YUEHbIX-IIUBUJIUCTOB U B Oy yIIIEM.



