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OcHoBaHUA Mepexoja Aojaeun
B yctaBHOM Kanutasie OO0

B CTATbE PACCMATPUBAETCA BOMPOC OTHY XAEHUA OO

NI HACTW O B YCTABHOM KATUTAJIE OBLLIECTBA C
OrPAHUHYEHHOW OTBETCTBEHHOCTBIO, MCCNELAYKOTCA COENKH,
CBA3AHHbBIE C OBOPOTOM LOJEV B YCTABHOM KATMUTATJIE OOO.

KntouyeBble cnoBa: 06wecTBO C OrpaHUYeHHON OTBETCTBEHHOCTLIO,
OTHYXAEHME AONM, YCTaBHbIV KanuTan, NOPAAOK M OCHOBaHMS OTHYXAEHUs
DONEWN, CABNKM NO OTHYYXAEHWUIO, CTOUMOCTb 40NN

[Tepexong fosu WIM YacTH JOJHU ydaCTHHKA 06IecTBa
C OrpaHMYeHHOH OTBETCTBEHHOCTHIO B yCTABHOM KallMTa-
Jie o6IecTBa K JPYyrUM y4acTHUKAM 06IiecTBa U TpeTbUM
JIUIAaM pEeryJIupyloTCA MOJOXKEeHUAMH cT. 93 I'paxkzaHCKo-

Aokwokosa ro xozekca P®, koToprle pa3BUTH B HOpMax cT. 21 Peze-
SaMupaT panbHoro 3akona ot 08.02.1998 N2 14-®3 «O6 obiecTBax
XaxmypatosHa, C OTpaHUYEHHOM OTBETCTBEHHOCTHIO» (Zajsiee — 3aKOH 00
MOMOLLHMK CyAbM 000, 3axoH). Yka3zaHHadA CTaThA 3aKOHA IIpeTepIesa Ccyle-
Q:g:;::::i;oniy;ﬁ:)ac o CTBEHHbIE M3MEHEHHs, KOTOphIe B NEPBYIO O4epesd OBLTH
Pecny6nuku HalpaBjieHbl Ha IpeZoTBpallleHue peiZiepCKUX 3aXBaTOB

opraHusanui, gerctBylomux B ¢opme OO0, U, COOTBET-

CTBEHHO, UX HMYNECTBEHHBIX KOMIIJIEKCOB, ITOCKOJBKY

OpraHM3allMOHHO-IpaBoBasi ¢opma o6IecTBa Ipexnosa-
raeT OTCyTCTBHE KAaKOr0-THUO0 IMyb6JIMYHOro KOHTPOJISI BHYTPUKOPIIOPATUBHOH Jes-
TEJIBHOCTH, U, KpOME TOTO, He CyIecTByeT MeXaHU3Ma yuyeTa U HHAUBUAyalu3alun
JoJel yqacTHs B yCTaBHOM KamuTase o0IIecTB.

B coorBercTBuu c 1. 1 ¢T. 93 T'K nepexoz sonu (ee yacTy) yuacTHHKA 06IecTBa K py-
roMy JIMIY ZIOIyCKAaeTCA Ha OCHOBAHUM CAEJNKH WIH B IOpsAAKe IIpaBOIIpeeMCTBa
160 Ha MHOM 3aKOHHOM OCHOBAHHMH C y4eTOM O0COOEHHOCTEH, MpeAyCcMOTPEHHBIX
I'K 1 3akonoM 06 OO0O. B 1. 1 cT. 21 3aKoHa BOCIIpOU3BeIeHO JaHHOe 0oblee IpaBU-
JIO B OTHONIEHWY OCHOBAHWII IIepexo/a oy Wi YacTH OJIU B YCTABHOM KanuTase
o0IIecTBa K OAHOMY MJIM HECKOJIbKUM €r0 y4aCTHUKaAM JIMO0 K TPETHUM JIHIIaM.

[TynkToMm 1 cT. 21 3aKoHa yCTaHOBJIEH llepeyeHb I0pUAUYEeCKUX OCHOBAHUI Ilepexo-
Ia fponu (4acTH ONW) B YCTABHOM KamuTaje obIecTBa K y4acTHUKAM (y4acTHUKY)
o6IecTBa WJIM TPETHUM JIUIIAM, KOTODHIE ZI0 IIepexo/ia ZIoIH He sIBJISINCH YYaCTHU-



AHAJINTHUKA: CBOBOJHAA TPUBYHA

KaMu obIecTBa: Ha OCHOBAaHUU CZEJKH, B MOPsAAKE [IPAaBOMPEEMCTBA MU HA HHOM
3aKOHHOM OCHOBaHUM.

CrenkaMuy, HaIpaBJeHHBIMU Ha OTYYXXZAeHHUe AO0NU (ee 94acTH), SBJASIOTCS: JAap-
CTBeHHas, 3aBellaHue (OZHOCTOPOHHHE); ZOTOBOPHI KYILUIU-IIPOAAXH, JapeHus,
MeHBI; COIJIalleHusA 06 OTCTYIHOM, O HOBallMK U T.A. (ABYX- © MHOTOCTODOHHHUE
CHENIKH).

IMosmoxeHNs ycTaBa o6liecTBa 06 OTYyKAEHUH JoJeil. K 41c/Iy OCHOBHBIX IIpaB
y4yacTHHKOB OOO OTHOCHUTCA IPaBO NIPOJATH UJIM OCYIIECTBUTh OTYYKAeHUE HHBIM
obpasom cBoel gonu uau 4actu goau (m. 1 cr. 8 3akona 06 O00). DTo npaBo He
MOXeT OBITh UCKJIIOUEHO MM OIPAaHUYEHO OJIOXKEeHUAMU ycTaBa obmectsa. [1oaTo-
MY B COOTBETCTBHH C II. 2 cT. 21 3aKOHa y4yacTHHK 06IecTBa BipaBe MpoAaTh JUO0
OCYLIECTBUTH OTUYXJeHHe UHBIM 00pa3oM cBoei ZoJu (YacTU ZOJIU) B YCTaBHOM
KamuTajne obuiecTBa OJHOMY WM HECKOJIbKHUM YYACTHUKAM JAaHHOTO 0O6IiecTsa.
Ecin nHoe He ycraHoBieHO ycrtaBoM OOO, cornacue APYyrux y4acTHHUKOB WU
obIecTBa Ha COBEpIIeHNe TaKoH cAenku He Tpebyercs. [Tockonbky OOO siBisieTcs
KOMIIaHMeM 3aKPBITOro THIla, BO3MOXXHOCTb U3MEHEHUA COCTaBa YYaCTHUKOB IIPe-
nojiaraeT pAj OTPaHWYEHUU, AeHCTBYIOUIUX B CUJIY 3aKOHA WJIM YCTaHOBJIEHHBIX
yCTaBOM.

Coryacho 1. 2 cT. 93 T'K yctaB OOO MoxeT 3anpelaTb OTYyX/JeHUe J0IU TPEThbUM
auuaM. [TyHKT 3 yKka3aHHOU CTaThu COEPXKUT MeHee CTPOTUi BapuaHT — BO3MOXK-
HOCTb 3aKpeIlIeH!s B ycTaBe HeOOXOAUMOCTH MOJNyYeHHUs COIVIACUs Ha OTUYXKAEHHE
JIONMY YYacCTHUKY oOllecTBa WIM TpeTbeMy JuIlly (a) y4acTHUKOB, (6) obuecTsa,
(B) KaK y4aCTHHKOB, TaK U 00IIecTBa.

[Ipu 5TOM HepelleHHBIM OCTAEeTCA BOIPOC O ZOIMYCTUMOCTH YCTAHOBJIEHHUS B yCTaBe
OOO mpaBusa 0 MOJY4YEHUU COTJIACHUS Ha OTUYKAEHUE JOJMU OZHOBPEMEHHO Kak
y4aCTHUKY, TaK U TPEThbEMY JIHILY.
Ha mpakTHKe y4YacTHUK KOMIIAHUU

HEPELLEAHBIM OCTAETCA BOTPOC BIpESe COBMECTAT: £33 BHAR 0TV
0 0NYCTUMOCTU YCTAHOB/IEHMA meyj s 2OJIH—Tpef"beMny[I/IU;y.
B YCTABE 000 NPABMNIA O NONYYEHUH

COTMIACMA HA OTYYHAEHUE J0NH B paspewenmu 5Toro BoNpoca 3aKkon
OTHOBPEMEHHO HAK YSACTHHY, nenocregonsnenen. C ool cropo-
TAK W TPETBEMY JTULLY . o

CcT. 21 coaepXKUTCA AUCIO3UTHBHASA
HOpPMa O BO3MOXXHOCTHU BKJIIOUYEHUS B
yCTaB IOPUANYECKOTO JHUIla IpaBuia
0 TIOJIyYeHHUH COTJIacusl YYaCTHUKOB WJIU 00ILIecTBa Ha OTYYX/JEHUE JOIU YIaCTHU-
Ky obmectBa. C gpyroi, HopMel 1. 3 ¢T. 93 T'K, kak u 1. 2 cT. 23 3aKOoHa, SABASAIOTCA
aJbTEPHATUBHBIMU: B HUX JOIYCKAETCA BO3MOXKHOCTDH YCTAHOBUTh HEOOXOAMMOCTD
IIOJy4eHHUs COIIacUA AJIA OTYYKAEHUA JONU WIU YYaCTHUKY, WIN TPETheMY JIUILY.
OpHoBpeMeHHOe cornacue 1o joruke HopMm 'K Hezgonmyctumo. [ToaTomy monydaercs,
yTo npaBusa 1. 3 ¢T. 93 'K u 1. 2 cT. 23 3aK0oHA BBITECHAIOT IIPUMEHEHHUE BTOPOI0
npezaiokeHus 1. 2 cT. 21 3akoHa 06 O0O0.



Takum 06pa3oM, B ycTaBe MOXHO YCTAHOBHUTH, IIPH COBEPIIEHUM KAKOU CAEIKH
HeOOXOAMMO TOJIyYeHHE COIIACUSA — IMPH OTUYHKAECHUU JONH YYACTHUKY WJIH Tpe-
ThEMY JIUITY.

Ha mpaxTtuke ygactHuku OQO, xejnarolye IpoJaTh MPUHAAIEKATIVIO UM JOJII0,
mpeHebperaioT 3aNpeToM, KOTOPBIH YCTAHOBJIEH B ycTaBe OOIIECTBa, YTO BIOCTE-
CTBUM CTAaHOBUTCH OCHOBAHUEM AJis 00pallleHUsA OCTAaJbHBEIX YYaCTHUKOB 00llecTBa
B cyZ ¢ Tpe6OBaHUEM O IPU3HAHUY 3aK/AI09eHHOM ¢ HapyIleHHeM [1010KeHHA yCTaBa
cIeKU HeleiCTBUTEIbHOM (HUYTOXHON).

CAesKY Mo OTYYXAEHUIO JoaH B ycraBHOM kanuTtane OOO, coBepiineHHBIE C Hapy-
HIEHHEM MOJIOXKEHHA yCTaBa, 3alIpelaero OTYYKAaTh 010 TpeThbUM Junam 6e3
COIVIacHs YYaCTHUKOB 06l1ecTBa, HEe MOrYT OBITh IPU3HAHBL HEAEHCTBUTENbHBIMHU
Ha ocHOBaHMHU cT. 168 T'K. Cyabl IpH 3TOM HUCXOAAT U3 TOTO, YTO yCTap oblecTBa He
ABJIAETCA 3aKOHOM HJIM IIPaBOBBIM aKTOM, IO3TOMY CZAEJKH, COBEpIIeHHble C Hapy-
HIeHWEM TOJOXKEHUH ycTaBa, He MOTYT OBITh NpHU3HAHBI HeJEeHCTBUTENIbHBIMU Ha
ocHoBaHud cT. 168 I'K!. Takue cAeNKY ABIAIOTCA OCIIOPUMBIMHZ,

OcyllecTBAeHUE [IPEMMYIIeCTBEHHOrO NpaBa MOKYNKH AoaHu. /laxke eciu ycTaB
000 He cofepKHUT JOTOMHUTENbHBIX OrPaHUYEHNY HA OTYYX/eHUE JONH TPEThEMY
JIVLLY, 3aKPHITHIA XapakTep o0llecTBa 3aMUIIaeTCs UMIEPATUBHOM HOPMOit ab3. 2
n. 2 ct. 93 T'K, B cuny kKoTopolt yuacTHukH obmecTBa (11 06IIecTBO) MOMb3YIOTCS
IpeUMyIeCTBeHHBIM ITPaBOM MOKYIIKY A0JU YYaCTHHUKA 001IecTBa.

C 1 urona 2009 r. nonoxenus cr. 21 3akoHa 06 OO0, peryaupyoume IopagoK ocy-
IeCTBJIEHUs MPEeUMYUIIeCTBEHHOrO NMpaBa, CYyIMeCcTBEHHO M3MeHeHbl. B 4acTHOCTH,
ycTaBoM o6IiecTBa Ternepb MOXET IIPeJyCMAaTPHBATHCA [IPEUMYIIECTBEHHOE [IPAaBO
IIOKYIIKU JOJIH HE 1O LieHe NpeJJIoXKeHNA TpeTheMy JIUIY, a [0 3apaHee olipejieseH-
HOU ycTaBoM 06INeCTBa LeHe, OJUHAKOBOM [JiA BCEX YYACTHUKOB. LleHA MOKYIIKH
MOXKET YCTaHaBIUBATLCA YCTAaBOM OOLIECTBA KaK TBepAasa AeHeKHas cyMMa WM Ha
OCHOBAHWHM BBIOPAHHEIX KPUTEPUEB, ONpeAENSIONINX CTOUMOCTE A0aH (CTOUMOCTH
YUCTHIX AKTUBOB, 6a/1aHCOBAasA CTOMMOCTh aKTUBOB OOILIECTBA Ha IIOCIeIHIOK OTYET-
HYI0 ATy, YucTasi npublib ob1IecTra u Ap.).

IomoxeHua n. 4 U 5 cT. 21 3axoHa NPUMEHAIOTCA TOJBKO B OTHOM cay4dae OTuyxJe-
HUA 0T (MJIM ee YacTH) — IIPU ee KyIie-ipofaxe. [I03ToMy y4aCcTHHKY 001eCTBa U
0O6IIeCTBO HEe CMOTYT BOCII0JIb30BATHCSA MPEUMYIIIECTBEHHBIM IIPABOM MOKYTIKHY JOJH,
HaIpuMep, ec/Iiy OHA IepeXOoAUT I10 JJIOrOBOPY AAPEHH, 110 3aBelaHHIO U T.11. YKa3aH-
Hble€ IIYHKTHl TAKXe MPUMEHAIOTCA K OTHOUIEHMAM, KOrJa Ha CTOPOHE MOTEHIINANb-
HOTO IIOKyIaTess BBICTYIIAeT TPETHE JUII0, He ABJIAIEECT YYaCTHUKOM obmecTral.

1 Cm.: Onpepenenne BAC PO or 12.04.2010 Ne BAC-1466/10 no geny Ne A35-9309/08-C5; noctaHoBneHme
®AC Ceepo-Kagkasckoro okpyra oT 14.01.2011 no geny Ne A32-11337/2008.

2 CMm.: Moctanosnenus Mpeauguyma BAC PO ot 10.04.2007 Ne 13104/06 no peny Ne A60-33044/2005-C3;
®AC Cerepo-KaBkasckoro okpyra ot 01.12.2008 Ne ©08-6783/2008 no aeny Ne A63-3497/2008-C2-26; GAC
Ypanbekoro okpyra o1 27.06.2011 Ne ©09-3633/11 no geny Ne A47-6088/2009; AC MOCKOBCKOrO OKpyra oT
01.08.2012 no peny Ne A40-55143/08-131-373.

3 CMm.: Tuxommpos M.IO. Caenkuy v vHble OCHOBAHWA Nepexona Jofei B YCTABHOM KanuTase oblectea // 3a-
KOHOAATENbCTBO U 3KoHOMUKE. 2010. Ne 7
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YuyactHuky OOO nonB3yITCA NPEerMylLleCTBEHHBIM IPaBOM IIOKYIIKH J0JIU IIPU €€
OTUYXAEHUH TpeTbeMy juny. OZHAaKO Ha NMPAKTHKE BCTPEYAIOTCS CAydau, Koraa
yaacTHHKH OOO, ccplaAch HA HapylLIeHHe IIPeuMyIeCTBEHHOrO IpaBa, 06pamaoT-
s B CyZ ¢ TpeGOBaHHMEM O IIepeBO/E NPaB U 003aHHOCTEH 110 CAEJIKE, 3aKIHYEHHOH
MeX/ly Y9aCTHMKaMHM 06IIeCTBa. ~

[lpeMymiecTBEHHOE TPAaBO NOKYIKU JAOAU (YacTU AOAM) B YCTAaBHOM KauuTaje
BO3HHMKaeT y ygactHuKa OOO TOJMBKO [PU ee IpoJaxe TPeThbeMY JUIY, KOTOPOe He
ABJAETCS YYaCTHUKOM JaHHoTo obmiecTBa. IIpy COBeplIEHUM TAaKOH CAENKUA MEXKAY
y4acTHUKaMU 0O0leCTBa BO3HUKHOBEHHE V IPyruX ydyacTHKOB OO0 npasa npeumy-
ImlecTBEHHON MOKYTIKH 3aKOHOAATENIbCTBOM He IIpelycCMOTPeHO™

[TpaBoBEIe nOCeACTBUSA HecobMIOAeHU TPEeNMYILIECTBEHHOTO [IpaBa MOKYIIKH J0JIH
ycTaHOBJIEeHH! 1. 18 cT. 21 3akoHa. [To MCKY Y4aCTHUKOB OBIIECTBA CAEJKA 10 YCTYIIKE
JI0JK B ycTaBHOM KamuTtaie OO0 He MOXeT ObITh MPHU3HAHA HeAeHCTBUTENbHOM 10
OCHOBAHWIO HapYUEeHUA IPeUMYIECTBEHHOTO IIPABA OCTAIBHEIX YYACTHUKOB 001me-
CTBa IIpH e€e coBeplueHUM. CormacHO YKa3aHHONH HOpMe ITPY HapylIeHUH ITpenMynie-
CTBEHHOTO TIPaBa YIaCcTHUK (y4acTHUKH) obniecTBa 1160 caMo obImiecTBo, eC/IM yCTa-
BoM OOO mpefycMOTpPeHO MpeuMYyILUeCTBEeHHOe NIpaBO MOKYIKU ZOAH OOHIECTBOM,
MOTyT B cyZe6HOM nmopsAake TpeboBaTh epeBo/a Npas U obA3aHHOCTEH NOKynarensa
Ha cebs.

Ha npaxTuke BCTpedanuch CUTyallUH, KOTZa IOCje 3aKMI0UeHUs CASJIKH 110 OTIYXK-
JEeHUIO JOJTH IIPoJaBel] OBLT TUKBUANPOBaH. B cooTBeTcTBHU O cT. 150 Ap6uTpax-
HOTO IIpolleccyanbHOro kogekca PO TuKBuaanus 0pUANIECKOTO AUA — CTOPOHEL
B cyzie6HOM Ipollecce ABMAETCA OCHOBAHUEM IS MpeKpallleHUs TPOU3BOACTBA II0
Jeny. B cBA3W C 3TUM BO3HMKAET BOMPOC: MOTYT JiX IIPU TaKUX OOGCTOATENBCTBAX
OBITH YOBJIETBOPEHB! TPe6OBAHUS yYaCTHUKOB OOIECTBA O IEPEBOJE HA HUX MTPaB
u obazanHoCTeN 10 cAenke 00 OTUYXKAEHUH 0N TpeTheMy auny? Cyz npuien K
BBIBOAY, 4TO ITOC/IEACTBUEM HAPYyIIEHNs IPEMMYIIECTBEHHOTO IPaBa IOKYIKH JOIU
B yCT@BHOM KanHTajle OOLIecTBa fABJseTCH BO3HUKHOBEHME Y 3aUHTEpPECOBAHHBIX
JIML 1ipaBa TpefoBaHUs NlepeBojJa HAa HUX IpaB U 06s3aHHOCTEH MoKymaTeneH 1o
TaxoH cAesKe, a JUKBUJANWA CTOPOHBI 110 JIOTOBOPY KYTLIH-IIPOAAXKH JA0IU HeE JIHIIA-
eT OCTJBHBIX YYaCTHUKOB 00lllecTBa NpaBa Ha CyAeGHYIO 3alIUTY IIyTeM ofparie-
HUA B cy/| ¢ TpeboBaHMEM O IIepeBo/ie Ha HUX NIpaB 1 00A3aHHOCTEeH MoKy naTes®.

Ecnu ycTaBoM 0o611ecTBa yCTYIIKA JOIU YYaCTHUKA OOIECTBA TPETHUM JIMIAM 3aTipe-
MieHa, a APYTME YIACTHHUKY O6IEecTBa OT ee IPUOGPeTeHA OTKA3BIBAIOTCH, 8 TAKKE B
CJIydae 0TKasa B COTTaCHH Ha YCTYTIKY JA0JIH YIaCTHHUKY OBIecTBa UU TPEThEMY JTUIY
(ectut 5TO NpesyCMOTPEHO YCTaBOM OOIECTBA), OOILIECTBO 0 TPeHOBAHUIO yYaCTHH-

4 Cm.: MocTaHoenenne PAC Cesepo-3anaaHoro okpyra ot 01.03.2011 no geny Ne A66-5219/2010.

5 MyHkT 12 coBmectHoro MoctaHosneHus nedymor BC u BAC PO o1 09.12.1999 Ne 90/14 «O HekoTopbiX
Bonpocax npuMeHerns degepanbHoro 3akoHa ,06 obLiecTBax ¢ OrpaHUHEHHON OTBETCTBEHHOCTLIO» (Aa-
nee — MoctaHoenerue Ne 90/14). CMm. Takxe: Onpeaenexue BAC P® ot 02.11.2010 Ne BAC-6722/10 no geny
Ne A54-3813/2007-C12; nocTaroenenus GAC MockoBckoro okpyra ot 23.04.2010 Ne KM-A41/4355-09 no geny
Ne A41-16149/08; ®AC Cesepo-Kaskasckoro okpyra ot 30.04.2010 no aeny Ne A01-2107/2008.

6 Cm.: MoctaHoBneHne ®AC BoctouHo-Cubrpekoro okpyra oT 27.01.2009 Ne A33-1869/08-102-6770/08 no
geny Ne A33-1869/08.



Ka obmecTBa 06s13aHO TprOOpeCTH pUHAZJIeKamyto emy goo (m. 3 cr. 93 T'K, m. 2
ct. 23 3akona 06 Q00). Takum 06pa3om, 00mEeCTBO 00513aHO TPUOOPECTH AOJI0 10
TpeGOBaHUIO YYaCTHHKA TOJBKO B CIyd4ae, eCTH yCTaBOM oOIlecTBa YCTyIKa JOJNH
(4acTu 01M) yYacTHUKA TPEThUM JUIaM 3alpellleHa, a pyrye y4acTHUKY 0bIecTBa
OT ee probpeTeHns OTKa3anuch (oar. «6» . 13 IloctaHoBneHus N2 90/14).

[TyuxT 5 cT1. 21 3akoHa 06 OO0 yTO4YHAET IPAaBOBYIO MPUPOY NUCEMEHHOr'0 U3Bellie-
HUs 00 YCIOBUAX MpEANoJaraeMoi MpoZaxku, HalpaBisgeMoro y4aCTHUKOM, KOTO-
PBIif HAMEpEH NPOJATH CBOIO ZI0JII0, IPYTUM y4aCTHUKAM U 00IIecTBY.

YuyacTHUK ob6lnecTBa, HAMEPEHHBIH NMPOJATH CBOIO JOJIO TPETbeMY JHILY, 006sa3aH
W3BECTUTH B NUCbMeHHOM! dopme 06 3TOM OCTATBHBIX YYAaCTHUKOB 00IecTBa 1 caMo
006IIeCTBO MyTeM HaIlpaBjeHUs yepe3 obIecTBO 3a CBOM cueT odepTHl, aJpecoBaH-
HOW 5THM JIML]aM U COZiEpIKalllel yKa3aHue LEHBI U [PyTUX YCIOBUH Ipogaxu. Odep-
Ta CYUTAETCA NOJYYEHHOM BCEMU YYaCTHUKAMU 00IecTBa B MOMEHT ee IOJIy4YeHUs
o61mecTBoM. [Ipy 5TOM OHa MOXKET GBITh aKIIEITOBAaHA JIUIOM, SBJISAIOL[UMCS YIaCTHHU-
KOM O0IIeCTBa Ha MOMEHT aKIeNnTa, a TakKe 00IEeCTBOM B CIy4asx, IpeJyCMOTpeH-
HbIX 3akoHOM. OdepTa sBJIseTCs OT3BIBHOM, HO IIpaBUJIa ee OT3hIBa JKeCTKHE: OHa
CYMTAETCA HEMOJTyYEHHOM, eC/IM B CPOK HE MO3JHee JHA ee NOIy4YeHUs 0OIIecTBOM
YY9aCTHHUKY 00IeCcTBa MOCTYIIUIIO U3BElIeHNe O ee OT3bIBe. OT3BIB 0EPTHI O IPoJaxKe
JIOJIY TIOCJIE ee MOJMydeHUs 0OIIeCTBOM IOIIYCKAETCs TOJNBKO C COIJIACUSA BCEX y4acT-
HUKOB 00mmecTBa. VHble npaBuia (Kak ynpoualye, Tak 1 yCIOKHAIONYe, 8 MOXeT,
Y 3aIpelauiie OT36IB 0GpepTH) MOT'YT OBITh IPEAYCMOTPEHE! YCTAaBOM.

[Tomo6Has kBanupUKaILUA BEI3BIBAET COMHEHHE, ITOCKOJIBKY pasMep ZA0JH, KOTopas
dakTudecku OyzeT MpoaHa JHUIY, aKIeNToBaBlIeMy 0depTy, MOXKeT OTIIMYaThCA OT
pasmMepa Aosd, KOTopas yKasaHa B odepTe, ec/iy XKeIaloluX KyIUTh BEICTaBIeHHYI0
Ha MIPOJAaXYy A0JI0 OyZIeT HECKOJIBKO.

YcraBoM o61iecTBa MOXKeET OBITh IPeyCMOTPEHO IIPEUMYIIeCTBEHHOE IPaBo MOKYTI-
KU yYaCTHUKaMU W OOIIeCTBOM He Bcel JOJM MM He Bcel YacTH JIONH, BBICTAB-
JIGHHOW AJis npoja)ku. 3akpernieHue B ycraBe OOO ykazaHHOro Ipasuja MOXeET
CyILeCTBEHHO HApYIIMTh HMHTEpeChl y4YaCTHUKA, HaMepeHHOro INpozaTh JOJo,
IIOCKOJIBKY ITOCJIe YaCTUYHOU peal3alluy IpeuMyIleCTBEeHHOr 0 IIpaBa y4yaCcTHUKA-
MU WM OOIECTBOM OCTABLIAACSA YacCTh AOJH IepecTaHeT ObITh MPHBJIEKATEIbHOU
ZJIs1 TOTEeHI[UMAJIbHOI'O IIOKyIIaTed.

OTBeT yyacTHHKA MU O6IecTBa, 3auH-

TepecoOBaHHOTO B YAaCTUYHOMN peasu3a- OTBET yLIAC]'HMHA m‘m OBMECTBA‘)
ﬁgfyff;:;“}gmﬁmﬁgg;gHZEZﬁHyH; SAMHTEPECOBAHHOTO B YACTUYHOM
obepTY, NOMKeH GHITh KBATUbEIUPO- PEANM3ALIW NPEMMYLLECTBERHOIO
o o o o o TPABA, HA NONYSEHHYID W
odepTa B COOTBETCTBUU CO CT. fl43 I'K, ﬂEPBUHAqAﬂbHym O(DEP]'y HOHH{EH
e rmre e, eremomATTD bhITh HBATHOHIMPOBAH HAK

YYaCTHUK, HaMEepPEeHHBIH MPOJATh CBOIO OTHA3 0T AHHE”TA U HOBAR OOEPTA
JI0JI10, JOJKeH OBITh BIIpaBe€ HOBYIO B COOTBETCTBMM CO CT. 443 TH
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odepTy He aKIenToBarb. JymaeTcs, YTO yKazaHHOe MOXKHO ObIIO OBI 3aKPeNnuThb
B 3akoHe 06 OO0 B pa3BHTHeE NIOJOXKEHUH II. 5 cT. 21.

3agBJeHHs y9aCTHUKOB 061ecTBa (camoro obmectBa) 06 0TKa3e OT UCMOMb30BAaHUA
MIPEVMYIeCTBEHHOTO MpaBa NOKYIKY JOMN UJIU 4YacTH JOAHU JOKHB NOCTYINUTD
B 0BIIECTBO /10 UCTEUEHUA CPOKA OCYLIECTBIeHNA YKa3aHHOr0 NPEUMYIeCTBEHHOTO
MpaBa, YCTAHOBJIEHHOTO B COOTBETCTBHY C I1. 5 ¢T. 21 3aKOHA, U OHU JO/DKHBI OBITH
HOTapuaidbHO 3aBepeHsl. BepoATHO, MO 3aMbICy 3aKOHOAATeA AaHHAadA Mepa npu-
3BaHa OrpaHUYUTEL BO3MOXKHOE BHeIlIHee BO3/eHCTBHe Ha BOJIEN3bABJICHHE YYACTHU-
KOB 00111eCTBa, KOTOPOe 9acTo UMeeT MeCTO ITpU pPeiAepCKUX 3axBarax.

JloJ1s1 MUIM YacCTh JOJU B YCTAaBHOM KaluTaje 061ecTBa MoXXeT OBITh MpoZiaHa TpeThbe-
MY JIMILY, He SIBJIAIOLIEMYCS YUaCTHUKOM 0OBIIeCcTBa, TOIBKO B CIy4ae, eCii yUaCTHHKH
06m1ecTBa UK OBIIECTBO HE BOCIOMB30BAIHCH CBOHM MPEeUMYIIeCTBEHHBIM I1PAaBOM
TOKynKU. BMmecte ¢ TeM B cooTBeTCTRUM ¢ IT. 4 ¢T. 93 'K m . 3 ct. 21 3akona 06 000
o yeactHuka OO0 MoxeT 6BITh OTIYXAeHa [0 TOJIHOM ee OILIaTH TOABKO B YacTH,
B KOTOPO# OHa y2Ke oIlIaueHa (OrpaHudYeHHe YCTAHOBJIEHO TOIBKO JJIA yUpeauTesneit)’.

Beixog yyacTHMKA H3 o6mecTBa. Ocobblil ciaydail oTIyXKAEHUS AOTU O6IeCTBY
npeAcTaBisieT cobol mporneAypa BEX0Aa yYacTHUKA U3 001IecTBa.

B cooTBercTBuu C 1. 1 cT. 94 T'K, a Takxe AeiicTBYOMel pegakiuett o. 1 ct. 26 3akona
06 00O yyacTHUK 00mmecTBa BIIpaBe BEIATH U3 HETO IIyTEM OTUYXAeHUA A0JH obIle-
CTBY HE3aBUCHMO OT COIVIacH JIPYTHUX €ro yYacTHUKOB, eCJIX 3TO IIPeAyCMOTPEHO yCTa-
BOM 00IIIeCTBA. BMecTe ¢ TeM MoNy4YaeTcs, YTO eCIU YCTAaBOM OBIIecTBa He IpeyCcMOT-
peHo IpaBo Beixoja yuacTHUKa OO0 u3 o61ecTsa, TO BEIMTH U3 00IeCTBa HETb3A.

[Nonaraem, 4To mpaBuia Ha3BaHHLBIX cTaredt 'K u 3akona nporusopeuar 1. 2 ct. 30
Koncrutynuu PO, rae ckazaHo, 9TO «<HHKTO HE MOXET ObITh NPUHYKAEH K BCTyr[]Ie-
HUIO B Kakoe-T1u60 o6beJUHEHHE UIN IPeGBIBAHUIO B HEM»,

B m. 2 ct. 26. 3akona 06 OQO mosy4mno 3aKpelieHHe HPaBHJIO, BHIpa0OTAHHOE
B cyzAe6GHOM IIpaKTUKe TOJIKOBAHUA obmux nonoxenuit 'K o ropugudeckux Junax:
BHIXOJ] YUYACTHUKOB U3 0OLIeCTBa, B Pe3yJIbTaTe KOTOPOro B OOIlecTBe He OCTaeTes
HU OAHOTO YYacTHHKA, a TaKXe BHIXOA eAMHCTBEHHOIO y4YaCTHHKAa U3 oblfecTBa
HE JOTMYCKAETCA. B YKa3aHHBIX CIy4YasX YYACTHUKH OOIIECTBA MOTYT YTPATUTh CTa-
TYC YYACTHHUKOB TOJBKO B PE3YABTATE OTUYKAECHNA AOJEH YIACTUS HIH IIPUHATHSI
pelieHus o IUKBUAALINY O6IIecTBa.

CroumMocTth A0an. CornacHo 1. 2 ¢T. 14 3akoHa ZeHCTBUTENbHASA CTOMMOCTD J0AU
ygacTHHKa 001iecTBa COOTBETCTBYET YaCcTH CTOMMOCTH YMCTHIX aKTHBOB 00IIecTsa,
MPOIOPIHOHANBHON pazMepy ero gonu. [Ipy BLIXOJe y9acTHHKA M3 06LIecTBa OHO
005133HO BBHIIJIATUTDb YYACTHUKY JEHCTBUTENBHYIO CTOMMOCTD €ro JOJIU WIN 4acTU
JIONIM B yCTABHOM KamuTasne obinecTBa, mubo ¢ cormacus 3TOr0 YYacTHHKA BBIJATH
eMy B HaType UMYLLEeCTBO TaKoH xke cToUMOCTH. [Ipi 3TOM CTOMMOCTb AOJIHU OIpeje-
JITeTCSl Ha OCHOBAHHMH JAHHBIX GyxranaTepckoil ordeTHOCTH OOO 3a mocieHui

7 Cwm.: Onpepenenve BAC oT 12.04.2011 Ne BAC-2130/11 no geny Ne AD1-355/2010.



OTYETHBIH TIEpHOA, IPEAIIECTBYIOMMI AHIO [TOJAYM 3aIBJIEHHA O BBHIXOJE U3 o6me-
crBa (m. 2 ct. 14, 1. 2 cT. 23 3axoHa 06 000).

BoaMoxxHH /1B TPaKTOBKH H3JIOJKEHHOT'O ITOPAZIKA OUEHKHW MMYIICCTBA B HaType.

1. EAMHCTBEHHBIM JOKYMEHTOM, HA OCHOBAHUU KOTOPOT'O OIpeesieTcs AeAUCTBU-
TeJbHAasA CTOMMOCTEL JOJU BeIXoZAsmero u3 OO0 yvacTHUKa, ABasgerca Oyxrai-
TePCKask OTYETHOCTh (B OTCYTCTBUE TPeGOBAHNA O ee KCIePTH3Ee ayAHUTOPOM MU
KaKUM-IH60 APYTUM CHEIMAJIHUCTOM), B CBA3M C YeM HHBIE CIIOCOOHI /1A ONpe/iesie-
HUA CTOUMOCTH aKTHUBOB OOIIECTBA, B TOM YHCJIE UCXO/ U3 PHIHOUHOM CTOMMOCTH
HEe/JIBHJKMMOT'0 MMYIIeCTBa, OTpakeHHOro Ha 6HananHce obmecTBa, IPUMEHATHCSA
He MOTyTS.

2. TIOCKOJBKY pedub uzeT o6 ompeaeseHMH MMEHHO JeHCTBUTENbHOM CTOMMOCTH
U 3TO ZleNIaeTCA BCEro JHUINb Ha OCHORe (A He B COOTBETCTBUU C) GyxrantepcKoi
OTYETHOCTH, HA3BAHHAA CTOUMOCTD YCTAHABIUBAETCSA C yIeTOM prHO‘IHOI/I cTOU-
MOCTH UMYIIlecTBa o61iecTsa.

CioxuBIIascs CYILCGHaH NPpAaKTUKAa OTZacT IPEeAIIOYTEHHEe nocjaeAHe MO3UIIHHU.

B a63. 3 moarn. «B» m. 16 IloctaHoBneHust N2 90/14 pasbsacHeHO, YTO, €C/IH YIaCTHUK
He CoIJlaceH C pasMepoM AeHCTBUTENBHON CTOMMOCTU ero JOJH, ONpeeieHHBIM
06IIeCTBOM, CyZA IpOBepsAeT 0OOCHOBAHHOCTEL €ro AOBOAOB, a4 TAKKE BO3PaKEHUI
obIecTBa HA OCHOBaHMHY NIPEACTABIEHHBIX CTOPOHAMH JIOKA3aTENbCTB, IPEAYCMOT-
PEHHBIX TI'DAXAAHCKMM U apOUTPa)KHBIM IIPOIECCYaNbHBIM BaKOHO,Z[aTeJIbCTBOM
B TOM YHCJIe 3aKJII0YeHU IPOBeJEHHOMN 110 ey SKCIIePTH3HL. ‘

C yueTOM IO3UINH, BeICKa3aHHOHU B 3ToM IlocTanoBnenuu, KoHcTuTyumonusiit Cya
P® Onpegenenuem ot 16.11.2006 N2 490-O oTkaszan B IPUHATHH K PACCMOTPEHHIO
xKanobbl Ha HapylleHHe KOHCTUTYIHMOHHBIX [paB rpaxaaHku Il., cuuTabimei, 4To
IOPAAOK OIlpeJieIeHUs JeHCTBUTENBHOM CTOUMOCTH JIOJTM HA OCHOBE OyXTaaTepCKon
OTYETHOCTH KaK He IpefyCcMaTpUBalUUA IIpUBIeYeHUe HE3aBHCUMOro OlleHITNKa
HJIM COIVIACOBaHUE CTOMMOCTH C CAMHUM Y4YaCTHUKOM /JlaeT BO3MOXHOCTh OOIIECTBY
MIPOM3BECTH BBILJIATY CTOMMOCTH JOJHU 11O IieHe HIXKe ee PhIHOYHON CTOMMOCTH.

[osunusa BAC PP nama selpaxkenue B [locranoBneHusax [Ipesuguyma ot 07.06.2005
N2 15787/04, npu3Hasirero o60CHOBaHHBIM ONpefiesIeHIe A€ UICTBUTETbHON CTOMMOC-
TU JOJHU IO JaHHBIM 3KCIIEPTHOH OLIEHKW PHIHOYHOH CTOMMOCTH MMYINECTBA, H OT
06.09.2005 N2 5261/05, rae chopmupoBas obuiel BHIBOJ O TOM, YTO [10 CMBICTY 1. 3
CT. 26 3akoHa 06 OOQ AeHcTBUTeNbHAA CTOMMOCTD JOJIU ONpPEJesiseTcsa ¢ y4eToM
PBIHOYHOHM CTOUMOCTH HEeJBIDKHMOTO UMYIIECTBA, OTpaKeHHOro Ha basance ob1e-
ctBa. IIpuHATHE Nocie 3TOro nocraHopxeHrusa ®AC Bcex OKpPYTOB B MOJABIAIONIEM
GOJIBIIMHCTBE OCHOBAHBI Ha Mo3unuu BAC PO°.

8 CM., Hanp.: nocTaHoenerne Tpunapuatoro AAC ot 18.12.2007 no aeny Ne A21-4186/2007.
o CM., Hanp.: nocTaHoBneHus GPAC Cerepo-Kaskaackoro okpyra o1 08.11.2011 no aeny Ne A63-6252/2007; GAC

Bonro-Batckoro okpyra ot 20.07.2012 no geny Ne A79-5644/2011; ®AC BocTouHo-Cnbupckoro okpyra ot
15.04.2011 no peny Ne A33-8382/2009; ®AC MNMosomxckoro okpyra ot 03.04.2013 no aeny Ne A65-20271/2011.
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B KoHTeKCTe 3TON MO3UIUU MOXKHO CZEJIATh BEIBOJ, UTO BEIPAXKEHUE «HA OCHOBAHHM
JAHHBIX OyXTranaTepcKoil OoTyeTHOCTH OOINecTBa» ClIeJoBajo Obl IOHUMAaTh TaKUM
06pasoM, 9TO IPUMEHHUTENBHO K 00BeKTaM HeABH)XHMOCTH POJb OyXrajaTepckoil
OTYETHOCTH (ECTY OHY HE OTPaKeHBI
B HeH C y4YeTOM pe3yJbTaTOB mepe-

ﬂPABOMEPHO ONPEAENEHKE OLEHKH) COCTOMT JIMIb B QHUKCAIHH

(baKTa HaJIN4Ynud WUJINU OTCYTCTBHUA

JFACTBUTENBHOM CTOMMOCTH JONA ¥ OBIECTBa TAaKUX 0GBEKTORY.
BbILUEALLETD M3 OBLLIECTBA YHACTHUKA

HA OCHOBE PbIHOUYHOW CTOMMOCTH Taxum 0Gpasom, C ydeTOM CHOKMB-
0bbEKTOB HE/IBMMMMOTO UMYILIECTBA, meic CyAeGHOM MPAKTHKM NPABC-

MepHO ofpefeseHUe JeNCTBUTENb-
OTPAEHHOIO HA BA/TAHCE OBLLIECTBA HOfl CTOMMOCTH AOMH BEIMIEAMIEro
: : . » U3 obluiecTBa y4yaCTHHKA Ha OCHOBE
PBIHOYHOA CTOMMOCTH OOBEKTOB
HeJBMKMMOT'0 UMYILIECTBA, OTPa)XeHHOTO Ha OanaHce o6miecTBa. B CBA3U C 3TUM
6b1T0 6B 1leecoo6pa3HBIM BHECEHHME COOTBETCTBYIOUIMX M3MeHeHUE B ¢T. 93 TK u
cT. 23 3axona 06 OO0 o 3aKperieHHH 064328 HHOCTH 110 BHIILIATE MTPH BEIXOJE y4acCT-
HMKa u3 o0IIecTBa PRIHOYHOM CTOMMOCTH J0JIH, a He AeMCTBUTEIbHOMH, olpeense-
MO Ha OCHOBaHUMU JAHHBIX OyXTraJaTepCKOW OTYETHOCTH.

MeHa u gapeHue A0AH. [IpyrumMu pacnpocTpaHeHHEIMU BUJIaMH CAENOK 10 OTUYXK-
JEeHUIO IOJIH ABJIAIOTCA MEHA U JJapeHue, O 4eM YIIOMHUHAETCA B [TOAIL «a» II. 12 [locTa-
HoBieHus N2 90/14,

B coorBeTcTBUM € 1. 2 cT. 21 3akoHa 06 OO0 yyacTHHMK 0O6mIecTBa BIpaBe IpO-
JlaTh WM UHBIM 006Pa3oM yCcTyIUTh (OOMEHSITh, TOAAPUTE) CBOIO 100 OZIHOMY HJIH
HeCKOJIBKUM YYacTHHKAM JaHHOro obmectBa. IIpu aToM HeOOXOAMMO 06paTUTh
BHUMaHME Ha TO, YTO B HOBOM pegaxuuu cT. 93 'K ¥ cT. 21 3aKoHa He UCIOJIb3yeT-
CA TIOHATHE YCTYIKU JOMY WIN YacTH JOMU TPKU 0603HAYEHUH WHEBIX CAENOK MO UX
OTYYXAEHUIO, HeXKeJH mpojaxkall,

Zoss mau 4acTh ZOMU MOTYT IepeiTH K y4acTHHUKaM (ydacTHUKY) oblecTBa UaH
TPeThbHM JIMLaM B [IOpsi/iKe IPaBONpeeMCTBa.

[Mepexon [OH UK YACTHU JOJU B MOPSAKE MPABOIIPEEMCTBA OCYIIECTBIAETCS B paM-
KaxX YHHBEpPCaJbHOIO IIPaBOIIpeeMCcTBA — HacJAeAOBaHUA? 1 peopraHM3aluy 0pU-

10 CMm.: Paburosuny A. OTBevaeM Ha BONPOCHI YuTaTenei // XossncTeo 1 npaeo. 2009. Ne 9 (392). C. 119.

" Cm.: Bopucos A.H. 06 06LLecTBaxX ¢ OrpaHUHEeHHON OTBETCTBEHHOCTLIO: KOMMEHTapuii K PefepansHomy 3a-
KOHy OT 8 dheepansa 1998 r. Ne 14-®3 (nocTateithbiit). FOcTUUMHGDOPM, 2010.

12 B cneuuansHoOW nutepaTtype HeT eAMHCTBA OTHOCUTERBHO TOr0, YTO SIBMSIETCA NPEeAMETOM HacrnenoBaHWA.
OpfHW aBTOPbI COBEPLUEHHO CMPABEANMBO YKA3LIBAIOT, HTO NpeaAMETOM asnseTcA cama gons. OgHako ecTb
1 vHble MHeHus. Tak, M.B. TeniokuHa nonaraeT, YTo «peyb MBeT O HACNeaoBaHWU Npaea Ha CTOMMOCTL AOMK
(nas)» (TermoknHa M.B. KommenTtapuin k paspeny V MpaxgaHckoro kogekca Poccuitckon ®epepaumm («Ha-
CRejcTBEHHOE Npaso») // 3akoHO[ATENbCTBO M 3KoHOMMKA. 2002. Ne 11(223). C. 4). YkazaHHas noayuusa He
WMeeT paBOBbiX OCHOBAHWA, NOCKOMbKY HACNEAYOTCA He KOpnopaTuBHbIE Npasa (M 06A3aHHOCTM), a cama
O0Ns KaK 06beKT rpaxdaHckux npae (cornackio 3akony 06 000, yHacnegosae ACNK0, NMUO MOXET U He CTaTb
BNOCAEACTBUM YHaCcTHUKOM OBLECTBA, 8CNN YCTaB Tpe6yeT cornacvsa OCTaNbHBIX YHaCTHUKOB, a OHU Takoro
CcOrnacua He JaioT).



gudeckoro jsuia. COOTBETCTBEHHO, J0JM B YCTaBHOM KamuTase obiecTBa ¢ cobJio-
JEeHUEM YCTAaHOBJIEHHOTO MOpSiIKa MOTYT IIePeXOAUTh K HACAeAHHKAM TPa)KJaH U
K IIPaBOIPEEMHUKAM PEOPraHU30BAHHBIX IOPUAMYECKUX JIUII, SBJIABIIUXCS y4acT-
HMKaMH4 ob1ecTsa.

To, uTo B cocTaB HacsleAcTBa ydacTHUKA OOO BXOAUT Z]0J151 9TOTO YYaCTHUKA B YCTaB-
HOM KaluTaje COOTBETCTBYIIEro obIlecTBa, MpSAMO YCTAHOBJEHO B a63. 1 m. 1
cT. 1176 TK: B cocTaB HacjeCTBA YYacTHUKA ITOJTHOI'O TOBApPUIECTBA WU IIOJTHOTO
TOBapHUIlla B TOBapullecTBe HA Bepe, ydyacTHHKa OOO uiy obInecTBa C JOMOJTHU-
TeJBHOU OTBETCTBEHHOCTHIO, YJ€Ha MPOU3BOJCTBEHHOTO KOOIIEPATHBa BXOAUT 0
(mait) atoro yyactHUKa (4ieHa) B CKJIAJOYHOM (YCTaBHOM) KamuTtaje (MMYIIecTBe)
COOTBETCTBYIOIEr'0 TOBAPUIIECTBA, O0IIeCTBA MU KOONIEpaTUBA.

Onpegenss NOPAZOK Ilepexoza Aojel B MopsKe YHUBEPCaJIbHOTO IIPaBOIIPEEMCTBA,
3akoH 06 OO0 mpu3HaeT BO3MOXKHOCTh YCTAHOBJIEHUS YCTABOM OOIIECTBA 3alpeTa
Ha TakoW Nepexof A160 MpOLEeAypPhl MOJYYEHU COIMIaCHs Y4aCTHHUKOB OOLIeCTBa.
TakuMm obpasom, 1o obiiemMy MpaBUly, €CJIU YCTaBOM He OyZeT YCTaHOBJIEHO HHOE,
TaKol mepexo/; 3aKOHOM He OorpaHuYuBaeTcd. (B mpeasiaylned pefakiiiu 3aKoHa
ob1ee TpaBUIO GUKCUPOBAJIO JO3BOJUTENbHBIN IOPSAOK IIepexoa 4oy 6e3 KaKux-
160 OrpaHUYEHUM — YCTaBOM MOIJIO GBITH MPEAYCMOTPEHO, YTO HACJIEAHUKHU U
MIPaBOIIPEEMHUKHM MOTYT BCTYIIMTb B CBOM IIpaBa TOJBKO C COTJIACHUS OCTaJIbHBIX
YYaCTHUKOB OOIIECTBA, HO BO3MOXKHOCTH YCTAaHOB/IEHUA 3alIpeTa Ha nepe/iauy Aoaei
He OBLI0.)

Ecnu a5 mepexozia K HaCIeITHUKY ZI0JH B yCTaBHOM KamuTase obiecTBa TpebyeTcs
coryiacle OCTaJbHBIX YYaCTHUKOB OOIEeCTBAa U B TAKOM COIVIACUH HaCJeJHUKY OTKa-
3aHO, TO OH BIIpaBe IMOJYYUTh OT OOINecTBa AeHCTBUTENbHYIO CTOMMOCTD yHacJe-
JOBaHHOM ZI0J11 TMOO COOTBETCTBYIOUIYIO €l YacTh UMYIIECTBA, ONpeleeHHYIO 110
npaBuiam II. 2 cT. 14 3akoHa.

[To o6memy npaBuiy 6e3 orpaHUYEHUH OCYLIECTBIAETCS Mepejada JOaH, IpuHaj-
JieXKaBIIel JUKBUAUPOBAHHOMY IOPUANYECKOMY JIHITY, €r0 yupeauTeasaM (y4acTHHU-
KaM), UMEIOIIMM, KaK yKa3biBaeT 3aKOH, BEIIHbIE IPaBa Ha er0 UMYIECTBO Wi 005-
3aTeJbCTBEHHBIE IIpaBa B OTHOIIEHHWH 3TOr0 I0OpUAUYecKoro jauna. OZHaKo yCTaBOM
MOXeT OBITh IPEeAYCMOTPEHO, YTO TaKas Iepejaya AOMyCKAeTCs TOAbKO C COIIACHUA
OCTaJIbHBIX YYaCTHUKOB OOIIIECTBA.

Ilepexoa A0 HA UHOM OCHOBaHMH. K cTydasm repexo/a JOJIH UM YaCTH J0JIU Ha
MHOM 3aKOHHOM OCHOBAHHH OTHOCATCSA CyZeOHOe pellleHre U TpoZiaka C MyOIUYHBIX
TOPTOB.

[Ipu npozpaxe gonu (4acTu A0au) ¢ mybaudusix Topros (cT. 350, 448 T'K, cT. 89
®eznepanbHOro 3aKoHa ot 02.10.2007 N2 229-03 «O6 UCIIOJHUTETEHOM IIPOU3BOJ-
cTBe», cT. 139 ®ezepanbHOro 3akoHa oT 26.10.2002 N2 127-®3 «O HecoCTOATENb-
HocTH (6aHKPOTCTBE)») 3aKOH YKAa3bIBAEeT, YTO «IIpaBa U 06S3aHHOCTH yYaCTHUKA
ob1ecTBa. .. IEPEXOAAT C COTJIACHs YYaCTHUKOB 00IIecTBa» (B MpeXHeH pefaKIiuu
JeMCTBOBaJ NMPOTUBOIOJIOXKHBINA IPUHIUIN: MpuobpeTaTeslb OJH CTAHOBUJICA
yYaCTHUKOM oOOIecTBa He3aBHCUMO OT COIVIaCHsA OOIiecTBa WJIH €ro y4acTHU-
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koB!®). Kak BuZUM, 3aKOHOJATEe/Nb PaJUKaJIbHO IOMEHSJI CBOM B3IV Ha MOPAAOK
MPOZAXKH JOJHU C TyOJUIHBIX TOPrOB.

MoMeHT nepexozia IpaB Ha A0JII0 YCTaHOBJIEH OOIUM IIPaBUJIOM, 3aKPeIIeHHBIM
1. 12 ct. 21 3akoHa 06 O0O: fos IEPEXOAUT K ee TPHUoOpeTaTeso C MOMEHTa HOTa-
PHAIBHOTO yJOCTOBEpPEHUS CJEeIKH, HAIPAaBJIEHHOM Ha OTYYXKZAeHUe Joid, Jubo
B CIyd4asx, He TpeOyIOIMUX HOTApUAJbHOTO YAOCTOBEPEHHs, C MOMEHTA BHECEHUS
B EI'PIOJI COOTBETCTBYIOIIVMX U3MEHEHUN Ha OCHOBAHUU ITPAaBOYCTAHABJIMBAIOIIUX
JOKyMeHTOB. OfHaKO 3TO IIPaBUJIO He pacIpOCTpaHsAeTcA Ha cilydau Iiepexoja
JOJIK K caMOMy OOIIecTBy. DTH CIy4au PeryJupyroTcs m. 7 cT. 23 3akoHa — J0Js
MEPEXOAUT K OOINECTBY ¢ AaThl: 1) moiaydyeHus obliecTBOM TpeGOBaHUS yUaCTHHUKA
0 ee IpUOOpPETEHNH; 2) TOTYYEHUS OOIIECTBOM 3asIBJIE€HUA YIaCTHUKA O BBIXO/E U3
obImecTBa; 3) UCTeYEHUs CPOKA OILJIATHI IOJU B YCTAaBHOM KamuTaje oOIIecTBa WIN
IpeJoCcTaBJeHUA KOMIIeHCAlluy, IIpeJyCMOTPeHHON 3akoHOM (cT. 15); 4) BcTyILIe-
HUS B 3aKOHHYIO CHJTy pellleHU cyZa 00 UCKII0YeHUH yYacTHUKA obmiecTBa u3 obie-
cTBa JIM00 pelleHus cyZa o mepezade J0JU 00IECTBY B COOTBETCTBUMU C 1I. 18 cT. 21
3aKoHa; 5) IOJyYeHHs OT JI0OO0ro y4acTHUKA OOIlecTBa OTKas3a OT Jadyd COIVIacHUs
Ha MEPeXOZ JOJH B YCTAaBHOM KamluTaje OOLIecTBa K HacJAeJHUKaM TpaKJaH WId
MpaBONpeEMHUKAM IOPUANYECKUX JIUL], ABIABIINXCA YYaCTHUKAMU OOIIECTBa, WU
Ha mepezady JOJU yupeAuTenaMm (y4acTHUKaM) JUKBUAMNPOBAHHOTO IOPUANYECKO-
ro Julia — ydJacTHUKa 00IIecTBa, COGCTBEHHUKY MMYIIECTBA JUKBUAHUPOBAHHOTO
yUYpeXJeHUsA, TOCyZapCTBEHHOIO0 WJIM MYHHMIMIAJbHOI'O YHUTAPHOI'O IIpeAIpuf-
THA — y4YacTHHUKa o0ImecTBa U0 JUILY, KOTOpoe prUobpesIo JOJII0 Ha MyOIUIHEIX
Toprax; 6) omiaTsl 06IECTBOM JeHiCTBUTENIbHON CTOMMOCTH JIOJIH, TPUHAAIEKAIEH
y4aCTHUKY 0OIecTBa, M0 TpeOOBAaHUIO ero KPeAUTOPOB.

HoTapuanbHOe yAOCTOBEpEHHE CJEJKH IO IlepexoAy AOJU. B cooTBeTCTBUU CO
ct. 21 3akoHa 06 OOO czenka, HalpaBjeHHAss Ha OTYY)XAEHHE JOJU B YCTAaBHOM
KamuTase obIecTBa, MOAJEXUT HOTApUAIBHOMY YAOCTOBepeHuIo. Hotapuyc, coBep-
HIAIONIMA HOTapHaJbHOE yJOCTOBEPEHUE CJEeNKU, HalpaBJeHHON Ha OTYYyXAeHUe
JIOJIM, MPOCTABJIAeT Ha HOTApUaJbHO YZOCTOBEPEHHOM /IOTOBOPE, Ha OCHOBAaHUU
KOTOpPOTO OTYYyXKJaeMmasl JoJis paHee ObuUia npuobpeTeHa, OTMETKY O COBEpPIIEHUU
CIEeIKUA IO IepexXoAy TakKoh JAoiu (A1 yCTpaHeHUs BO3MOXXHOCTU IIOBTOPHOT'O
OTUYXKJEHUs JOJU, paHee NPHOOPEeTeHHON HAa OCHOBAHMU HOTApHaJIbHO yJOCTOBE-
PEHHOTO /IOrOBOPA, IIOCKOJIBKY OTMeTKA JUIIUT IepBOHAYaJbHOI'0 IpHuobpeTaTess
CITIOCOOGHOCTH COBEPIIUTD BTOPYIO CAEJKY II0 OTYYKAEHHUIO TOH JKe J0JIH).

B cuny m. 2 cT. 165 I'K eciu ogHa U3 CTOPOH MOJTHOCTHIO UJIM YaCTUYHO UCIOJHUIIA
CZIeJIKY, TpeOYIOIIYI0 HOTapHUaJIbHOT'0 YZIOCTOBEPEHUS, a [pyTas CTOPOHA YKJIOHAETCS
OT TaKOr'o yZI0OCTOBEPEHHUS, CyZ BIIpaBe 0 TPe6OBaHMIO UCITOJHUBIIEH CAEIKY CTOPO-
HBI IIPU3HATh CAEJKY JeMCTBUTENbHON. B 3TOM ciydae mocieyioliee HOTapHUaJIbHOE
yIAOCTOBEPEHUE CAENKU He TpebyeTcs. B cuy 3TOro moxkymnareab JOJH, UCIIOJTHUB-

g Cm.: Onpegenenne BAC P® ot 21.07.2008 Ne 7091/08: «Llenbio npoBeaeHUsi OTKPbITbIX TOProB ABNAETCA NO-
Nly4eHVe MakCUManbHOM LieHbl, KOTOpas OnNpeaenseTca B XOA4e NpOBeAeHUs TOpProB, Toraa kak cobnioaeHue
NpenMyLLIeCTBEHHOrO Npasa MoKynku Aonu npeanonaraet 3aénaroBpeMeHHOe U3BELLiEHNE Y4aCTHUKOB O6LLe-
CTBa O LieHe npoaaxu fonu. Takum 06pa3oMm, NOpsAoK OCYLLECTBNEHWUSI NPEMMYLLIECTBEHHOMO npasa MoKyn-
KW [ONW NPOTUBOPEYUT LIENN U NOPSAKY NPOBEAEHUs OTKPbIThbIX TOProB, CreaoBaTenibHO, Npy nNpoaaxe Aonu
B YCTABHOM KanuTtane o6LiecTBa Ha OTKPbITbIX TOprax NpenMyLLecTBeHHOe NpaBo NPUOBPETEHUs 3TON AONU
Y Y4aCTHUKOB O6LLECTBa He BO3HUKAET».



muil 006S3aHHOCTH TI0 €€ OIlIaTe, IPU YKJIOHEHWU NPOJAaBIa OT HOTApHUAJIbHOTO
odopMIeHHUs CIeTIKK BIIpaBe 06paTUTHCA B CYZ C COOTBETCTBYIOUINM TpeGOBaHHUEM.

HecobmiofeHvie HoTapranbHol GopMEl BIedeT 3a COO0N HeAeHCTBUTENBHOCTD 3TON
caenku. HorapuaabHOe yZOCTOBEpEHUE 3TOM CAeNKHU He Tpebyercsa: 1) B caydasax
Iepexoza I0J1 K 00IecTBY B IOPsiZiKe, TPeyCMOTPEHHOM cT. 23 u 26 3akoHa; 2) pac-
TpeiesIEHUS JOJIH MEX/AY y4aCTHUKAaMU 00IIeCcTBa U POAAXKH JOJTH BCEM UM HEKOTO-
PBIM yYacCTHUKAaM 00I1ecTBa MO0 TPETHUM JINIAM B COOTBETCTBUHU CO CT. 24 3aKOHa;
3) npu UCNONBb30BAHUHU NIPEeUMYyIIeCTBEHHOIO IIpaBa IOKYIKU IIyTeM HallpaBJlIeHUs
odepTHI 0 TTpoJake I0JU U ee aKIEeITa B COOTBETCTBUM C 1. 5-7 ¢T. 21 3aKoHa.

B o6s3aTerpHOM HOpsiiKe 3aKOH TpebOyeT HOTApUaJbHOTO 3aCBUAETE/NIbCTBOBAHUSA
MOJTMHHOCTH TOAIIMCH Ha 3asBJIEHHUM ydYacTHHKa obmecTBa wiu obinecTBa 00
OTKa3e OT UCIOJb30BaHUS NMPEUMYIEeCTBEHHOI'0 IpaBa MOKYIKH ZOJIH B YCTaBHOM
KamnuTaze oblecTsa.

3akoH 06 OOO He COJEP)KUT HCKIIOUEHH B YacTU COOIIOZeHUs Tpe6GoBaHUM
K HOTapuaibHOM PopMe /i ZOrOBOPOB KYIUIA-TIPOAAXKH, 3aK/II04aeMbiX IO HTOram
my6JIMYHBIX TOPrOB II0 Peaau3aliui O B opsiKe obpalieHus Ha Hee B3bICKaHUS.
BMecrTe ¢ TeM X04eTCs1 OTMETHUTD, UTO COOTIOEHHE TAaKOT'O TPAaBUJIA CEPhE3HO 3aTPy-
HUT MPOLeCC Pealn3alyy, a IPoBepKa Ipas ob:1ajaTess J0IU U TaK OCYIeCTBAAETCA
B IIyOJIMYHOM TIOPSZKE.

K mpuoGpeTrarenio 0¥ B yCTAaBHOM KamuTase ofbliecTBa MepexoisaT Bce mpaBa U
0O0SI3aHHOCTY y4acTHHMKA OOIecTBa, BO3HUKINKE O COBEPIIEHHA CAENKH, HANpas-
JIEHHOU Ha OTYY)XJEeHUe YKa3aHHOM JOJIH, YWIX [I0 BO3HUKHOBEHUS HHOI'O OCHOBAHUA
ee Mepexo/a, 3a UCKJIIUeHWeM MpaB U 00s3aHHOCTEH, IpeAyCMOTPEHHBIX a63. 2
m 2 cT. 8 1 a63. 2 1. 2 ct. 9 3akoHa 06 O0O0. YyacTHUK 06111eCcTBa, OCYIECTBUBIINI
OTYY’K/IeHHEe CBOEe ZIo/in, HeceT Iepe/ 0011ecTBOM 06513aHHOCTE 110 BHECEHUIO BKJIaja
B UMYIIECTBO, BO3HUKIIYIO /[0 COBEPIIEHHUS CAEIKH, HallpaBJIeHHOHN Ha OTYYX/EeHHe
yKa3aHHO JOJIM B yCTaBHOM KamuTase obIecTBa, COJUAAPHO C ee TpuobpeTareseM.

TaxkuM 06pa3omM, mepexoz Jou (4acTH J0TH) K IPUoOpeTaTe o IPOUCXOAUT B MOMEHT
HOTapUaILHOTO YIOCTOBEPEHUS COOTBETCTBYIOIIEH CAENKY HJIN B MOMEHT rOCyZAap-
CTBEHHOM permcTpanui COOTBETCTBYIONIUX M3MEHEHUH B ycTaBe OOILIecTBa, ecIu
HOTapUaJbHOTO YAOCTOBEPEHUS CAENIKY B COOTBETCTBHU € 3aKOHOM He TpebyeTcs.

[Nonoxxenus 1. 11-15 ct. 21 3akoHa Tak)ke UMeI0T aHTUPeHJePCKYI0 HallpaBlIeHHOCTh
Y TIpM3BaHbI 06eCIIeYNTh JOCTOBEPHOCTh BOZHWKHOBEHM TIPaB M 00s3aHHOCTEH CyOD-
€KTOB CZEeJNKHU, a TaKXe IOATBepAMTh IOJAJIUHHOCTb BOJEU3bABICHUA YYaCTHUKOB
COOTBETCTBYIOIIUX PAKAAHCKUX IIPABOOTHOIIEHUN U — B MOCIEAYIOMEM — 3allu-
TUTH IIpaBa J06pPOCOBECTHOro Npuobperaress. BMecTe ¢ TeM B IIpaKTHUKE CIyYaIOTCSA
KOHQIMKTHBIE CUTYallUH, U KOTZIa CaMO OOLIeCTBO TPUOOPETAET ZI0JIU [0 OCHOBAHUAM,
NIpeAyCMOTPEHHBIM 3aKOHOM. /Jlymaer-

cs1, JIorMyHee ObLIO OBl BBECTH €AMHBIN

MeXaHI3M NIePeX0LA AOTH — HOTapHah- NIOTHYHO BBECTM EAVHbIA MEXAHM3N
xX0[a npalf y4YacTHUKA OOg. 210 ycha- ”EPEXOAA HOHM . HOTAPMA”beM

HUIO OBl OITACHOCTH BHECEHMSA B peecTtp HOHTPU”b 3A BCEMM CﬂquﬂMM
HEJZOCTOBEPHBIX JAHHBIX. “EPEXOAA “PAB quCTHMI{A 000
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IIpo6nemMHbIe MOMeHTHI. BerynuBmue B cuiny 1 utons 2009 1. usMeHeHUs B 3aKOH
06 00O, omnpezensionue MEPEXO A0JIH, U3MUIIHE U 6E€30CHOBATEIBHO YCIOKHSIIOT
ero. PazobpaTbcs B yCTaHOBJIEHHOM IOPSZKE KpaiHe CJI0XHO, W IeJIH CBOEH 3Tu
U3MeHEeHUs BpAJ, JIU JJOCTUTHYT.

Hanpumep, nonoxenus cr. 31.1 3akoHa, ycTaHABIMBAIOIIHE, YTO B CIydyae BO3HHUK-
HOBEHUS CIIOPOB I10 TIOBOAY HEJOCTOBEPHOCTH CBEAEHUN O MIPUHA/JIEXKHOCTH IIpaBa
Ha ZI0JI10, coZiepKamuxcsa B EAMHOM rocyzapcTBEHHOM peecTpe IOpUAUYECKUX JIHII,
[IPaBO Ha /IONI0 YCTAHABIMBAETCS HA OCHOBAHWM JOTOBOpA WM MHOTO ITOJTBEPIK-
JIAIOIETO BO3HUKHOBEHME y yUpPEAUTES WIM yIaCTHUKA [TpaBa Ha 00 WX YacTh
JIOJTU IOKyMeHTa. [Ipy TaKOM IOJIOXKEHUH HUKaKHe KeCTKHEe MeXaHU3MBI He CIT0C06-
HBI U30aBUTH HU OT KAKOT'O PeHZIepCTBa, @ MOTYT TOJBKO YCJIOXKHUTD XU3HB A06PO-
COBECTHBIM YYaCTHUKAM I'pakJaHCKOro o6opoTa.

Crarbeii 31.1 3akoHa 06 OO0 ycTaHOBIeHa 0653aHHOCTb /151 06IIEeCTBa BECTH CITUCOK
Yy4aCTHUKOB 00IIIeCcTBa C yKa3aHHUEM CBeIEHHUH 0 KaXKJ0M, pPa3Mepe ero J0JIH B yCTaB-
HOM KamuTaje obIIecTBa U ee OIlJIaTe, a TaKXKe O pa3Mepe JoJel, IpuHa/IeKalinx
00IIecTByY, JaTax UX Iepexoja K obIiecTBy Uiau nprobpereHus obmectBoM. O1HAKO
HHMKaKOT'0 JIOTUYECKOr'0 Pa3BUTUA HOPMBI O Be/IeHMHU CIIMCKa YYaCTHHUKOB B 3aKOHE He
nonyyunu. HuKkakoro mpaBoycTaHaBIWBAIOIIEro XapaKTepa TaKUe 3alliCcH He HOCAT™ .
Bonee Toro, 3aKoH OTZAAaeT MPUOPUTET NPU IIPOTUBOPEYHH B 3aMUCAX TOU MHPOpMa-
uuu, xkoropaa cozaepxurca B ET'PIOJI. BMecTe ¢ TeM M 3HaYeHUA JONOJIHUTEIBHOTO
JI0Ka3aTebCTBa 3allIUCH, CoZepXKaluecs B TAKOM CIIMCKe, TaKXKe He uMeloT. CoryiacHO
3aKOoHy ZlaHHBIE, coZilepXKallliecs B CIIMCKe, UMEIOT 3HaueHUe TOJIbKO /I JIMII, Opra-
HU3YIOIIUX IpOBeJeHUe o0mero cobpaHus, MOCKOJBKY IO agpecaM, yKa3aHHBIM
B CITMCKe, IIPOMCXOAUT yBeJOMJIEHHE YYACTHUKOB O IpeAcTosImeM cobpanuu (cT. 36).

B cBsA3M ¢ 3TUM 1iesiecoo6pa3Ho 6bLIO ObI MOAYMaTh 06 U3MEHEHUU BCEH KOHIEMITUHN
3akoHa 06 OOO B wacTu nepexoza fjojei. 3aKOH CyIIeCTBEHHO 06ieryu Obl BBejie-
HUe aHaJIOTUYHHIX cT. 29 PenepanbHOro 3akoHa oT 22.04.1996 N2 39-@3 «O peIHKe
LEHHBIX OyMar» IOJOXKeHU 06 06s-
3aTeJIbHOCTH BeJIEHUS CITUCKA y4acT-

LIENECOOBPA3HO BbI0 Bbl NOAYMATS HUKOB, Ha OCHOBaHUM KOTOPOTO yCTa-
0 W3MEHEHMM BCEW HOHLENLI/K AHOHA HABIMBAETCA NPABO COGCTBEHHOCTH
06 000 B YACTH HEPEXUD'A ﬂOﬂEM (uHBIE TIpaBa M oOpeMeHeHHU:A) Ha

gonto. COOTBETCTBEHHO, BHeCeHHE

JAHHBIX ¥ ObLIO OBl €JUHBIM MOMEH-
TOM BO3HHKHOBEHMUS TAKOT'0 IIPaBa, a IpaBa yYaCTHUKA MOSBJSIUCH OBl y Tprobpe-
TareJss Z0JU C MOMEHTA BOSHUKHOBEHUS ITpaBa COOCTBEHHOCTH Ha Hee.

B aTOM Ciryyae 3aKoH Z0KeH ObLT ObI PETUTh BOIPOC MOJTyYeHUs IIPeJBapUTENbHO-
I'0 COIVIacus y4acTHHUKOB (06IIecTBa) Ha BXOX/EHHE B cocTaB obuiecTBa. Hemonyye-
HUe COIJIaCHA CJIY>KUJIO Ob OCHOBaHHMEM JIJIA OTKa3a BO BHECEHUU JaHHBIX B CITHCOK.
Beznenue xe crucka Oblo 6B Ieslecoo6pasHoO IepefaTh He3aBUCUMOMY YYETHOMY
MHCTUTYTY (PEerucTparopy WIH Jel03UTapHIo), KaK U B CIy4Yae C 3MHUCCHUOHHBIMHU
VMeHHBIMH OyMaraMu.

“ CMm.: Makaposa O. Hoennbl 3akoHogatensctea 06 OO0 // Xo3sancTeo u npaso. 2009. Ne 6 (389). C. 59-60.



