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OBLME NONOXEHUA NPABOBOIO
PEIYNMPOBAHUA OBLLECTBA C
OrPAHUMYEHHOWU OTBETCTBEHHOCTbLIO B
YELLCKOW PECNYBJNUKE

Yemckoe MpaBo paccMaTpUBAET XO3SMCTBEHHOE OOILIECTBO KaK TAKYIO
KOpIIOpAIMIO, KOTOpasi XapaKTepU3yeTcsl, B CPaBHEHUM C TOBapUILECTBAMU,
3HAYUTEJIbHOW CTENEHbI0 HE3aBUCHMOCTH OT JINYHOCTEW KOMIIAHBOHOB. DTO
HAXOJIUT CBOE OTPa)KCHUE, HAIIPUMEP, B TOM, UYTO CYLLIECTBOBAaHHE KOMIIAHUU
HE 3aBHCHUT OT MPEKPAICHUSI YYaCTHUsl B HEM yYaCTHHKA, a TAKXKE B TOM, YTO
JIOJTA YYAaCTHUKOB MOTYT OTYY>KIAThCS. YYaCTHUKU OOIIecTBa B 00sS3aTeIhb-
HOM IOPSIJIKE CO3/1aI0T OCHOBHOW KaIlluTajl U HE HECYT OTBETCTBEHHOCTH IO
J0JraM KOMIaHWM. 3aKOH O MPEANPUHUMATEIbCKUX KOpIIopalusix (aanee mo
tekcry 3I1K) [1] mpsimMo yka3bIBaeT Ha CyIIeCTBOBAHKE ABYX BHIOB OOIIECTB —
00IIIECTBO C OTPaHUYEHHON OTBETCTBEHHOCTHIO U aKIIMOHEpHOE 001mIecTBo. C
TEOPETUUECKON TOUKH 3PEHUs, OJHAKO, HEKOTOPBIE 3JIEMEHTHI O0IIECTB Kalu-
TaJIOB COOTBETCTBYIOT IPYTHM (pOopMaM MPEANPUHUMATEITHCKAX KOPIIOPAIIHA,
TaKMX KaK KOMMaHJAUTHOE TOBAPUIIECTBO, HEKOTOPbIE YIEHBI KOTOPOI'O TAKXKE
OTBEYAIOT MO 0053aTeNbCTBAM OIPAaHUYEHHO (KOMMAaHAMCTHI), WM KOolepa-
TUB (KOTOPBIM CO3/1aeT KanuTai) u eBporneickuii koorepatus (SCE).

OpnHako gake 0OIIECTBO C OTPaHMYEHHON OTBETCTBEHHOCTHIO HE SIBIISICT-
Csl BIOJTHE THUITMYHON KOMITAHMEH KamuTajoB [2], MOCKOIBKY TIEPEBOJ TOJIU
MOXET OBITh OTPaHUYCH, U €€ YYaCTHUKH, B U3BECTHOU Mepe, HECYT OTBET-
CTBEHHOCTb 1O JoyiraM kommnanuu. EBpomnelickoe (akinoHepHOe) OOIIEeCTBO
(SE), HampoTuB ke, SBISETCS KOMIIAHWEH KalUTaJIOB, XOTh 3aKOH MPSAMO HE
roBoput o0 3ToM. Paznenenue npeanpuHUMaTeIbCKUX KOPIOpanuii Ha Kop-
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MOpaIUK JIML ¥ KOPIOPALMK KallUTalI0B SIBISETCS ONpeleIeHHON (UKLNEH,
KOTOpasi CITY>KUT JUIsl YIIPOILLEHUSI CXEMbI 3aKOHOAATEIbHOTO PETYIUPOBAHUSI.
[Ipupona kopnoparuii CO3Aa€T CHEKTP NEPEXOIA OT «IUCTON KOMITAHUU JIALD,
32 KOTOPYIO MBI MOXKEM IMPUHUMAThH IMyOJUYHOE TOBAPUIIECTBO, K «UHCTOMN
KOMITaHUHU KaIlUTaJIOB», 38 KOTOPOIO MbI MOIVIM Obl CUMTATh aKIIMOHEPHOE 00-
IIECTBO.

OcHOBY MpaBOBOrO PEryaupoBaHUsl OOIIECTBA C OTPaHUYEHHOM OTBET-
CTBEHHOCTBIO COCTABIISIET YIOMSIHYTBIM BBIIIE 3aKOH O MPEANPUHUMATEIb-
CKHMX KOPIOpanusx, B 4aCTHOCTHU ero §132-242, a Takke oOIIue MOT0KEHUS
O MpEeANPUHUMATEIbCKUX KOPIIOPALKAX B ATOM 3aKOHE (B OCHOBHOM § 1-94
3I1K) u o0rmiue moaoxeHus Ipo IOPUANIECKUE JTUIA, COIECPKAIINECS B HOBOM
I'pasxxmanckom koxaekce (§ 118 u ap., nanee — HI'K) [3]. IIpaBo npeanpunuma-
TEITBCKUX KOPIOPAIHii, KOHEYHO, BKIIFOUAET B C€0S1 M HEKOTOPHIC TUPEKTUBBI
EBpomneiickoro Coro3a, KOTOpble ObUIM BHEIPEHBI B YEIICKOE 3aKOHOJIATENb-
CTBO, U CMBICJ KOTOPBIX JOJKEH OBITh €BpOKOM(OpPTabEeTbHO OTOOpaKEeH B
YEIICKOM 3akoHe. JTo, Hampumep, Jdupexkrua Ne 2009/101/EC, Qupextusa
2009/102/EC, Ne 89/666/EEC, Mupextuna Ne 2013/34/EC. B 2008 rony 6b1a
npeioxkeHa JupekTrBa 0 eBpONeicKO YaCTHOW KOMIIAHUM, KOTOpasi, OJHa-
KO, HE OblJIa MPUHATA, a HA IAHHBI MOMEHT TOTOBUTCA J(MpeKkThBa 0 KoMIa-
HUSX C OJHUM aKIMOHEepoM — Societas unius Personae (SUP).

OmnpenesieHue 001eCTBA C OTPAHUYEHHON 0TBETCTBEHHOCTHIO. 3aKOH
orpenenseT 00IeCTBO C OTPAaHUYEHHOMN OTBETCTBEHHOCTHIO KaK KOPIOPAIHIO,
«110 00s13aTENLCTBAM KOTOPOW yYAaCTHUKU OTBEYAIOT COJNUAAPHO B pa3Mmepe
HEBHECEHHOI 4acTu BKJIaJIOB COIVIACHO COCTOSHUIO, 3alIMCAHHOM B TOPTOBOM
peecTpe B JIeHb, KOT/a ObLIM BBI3BaHBI KPEIUTOPOM K HcHogHEHHUIO» (§ 132
3I1K). Ho camo 001miecTBO HECET OTBETCTBEHHOCTh MO CBOMM JOJTaM BCEM
MPUHAJICKAIUM eMy UMyIiecTBoM. OHO SIBIISETCA IOPUAMYECKUM JIHIIOM,
MMEET CTaTyC IOPUAMYECKOTrO JINLA U IyTEM IOPUANUYECKUX NEHCTBUN MOKET
npuoOpeTaTh TpaBa U o00s3aHHOCTH. OOIIECTBO BCETAa UMEET CTaTyC Mpe-
MIPUHUMATEIISI, XOTh U HE BCET/Ia MOXKET 3aHUMAThCSl TIPEANPUHUMATETHCKOM
JeSITEIbHOCTBIO, U 1a’Ke MOXKET ObITh OCHOBAHO HE C LIEJIbIO MOTYUYEHUS IpU-
OBLITH.

YupexaeHue o01ecTBa ¢ OrPAaHNYEHHOI 0TBEeTCTBEeHHOCTHIO. OO0111e-
CTBO YyUPEXKJIaeTCsl Ha OCHOBE YUPEIUTEILHOTO JOTOBOPA, KOTOPBIM JTOMKEH
ObITh HOTapHaJIbHO 3aBepeH. Ha3zpaHue oOmiecTBa JOKHO COAEpXk arh Mpu-
MIUCKY «OOLIECTBO C OTPaHHMYEHHOM OTBETCTBEHHOCTHIO» WM COKpPAILLEHUE
«O6mectBo OOy (uermc. «spol. s 1.0.») mmu «OO00» (uenic. «s.r.0.»). Odme-
CTBO MOXET OBITh YUPEKIEHO OAHUM WM OOJbIIE yUpeIuTeNIsIMH. YUacT-
HUKaMH O0IIIeCTBAa MOTYT OBITh KaK IOPUINYECKHUE, TaK U (U3UUECKUE JINIIA,
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OTEYECTBCHHBIC M MHOCTPAHHBIC. 3aKOH HE OTPaHUIMBACT KOJMICCTBO yIaCT-
HUKOB U HE 3ampelaeT 00beAMHEHNE 00IECTB.

B yapenuTenpsHOM TOTOBOpE TOJDKHA OBITh yKa3aHa CyMMa BKJIQJIOB, CPO-
KM UCTIOJTHCHHSI 0053aTeJIbCTB 10 BKJIAJaM U HAa3HAYCH YIPABIISFOIIMA BKJIa-
namMu. MUHMMaJIBHBINA pa3Mep BKJIaaa — | KpoHa Ha OAHY JIOJIO B OOIIECTBE,
TO €CTh cUMBOJIMYeCKass cyMMa. COBOKYITHOCTh BKJIAJOB CO3A€T yCTaBHBIN
KaItuTaa, CyMMa KOTOPOTO TaKXe JO/DKHA OBITh COIVIaCOBaHA B YUPCAUTEIb-
HOM JroroBope. [IpenMeroM BKIIaia MOXKET OBITh JICHS)KHASI CyMMa, TTOJIeKa-
11asi BHECEHUIO Ha CIEIUAIBHBIN CUeT B OaHKE 0 BOSHHKHOBEHHUS OOIIEeCTBa
(mocite co3ganus — y)Ke Ha c4eT oo01mecTBa). HemeHeHbIM BKIa1 MOKET OBITh
chopMUpPOBaH, HAPUMED, BEIIAMH WM WHBIMH IIEHHOCTSIMH, HO HA B KOEM
cily4ae, B OTJIMYME OT TOBApUIICCTB, (hOopMOi Tpyma miu yciyramu. Henme-
HEXXHBIN BKJIAJT TOJDKCH OBITH OIICHEH YKCTIIepTOM. Pa3HuIa MeX Ty HOMHHAITb-
HOM CyMMOW BKJIaJia, YCTAHOBJICHHOM NPH CO3MaHUM OOIIECTBA, U CyMMOM,
KOTOPYIO YYaCTHUK 00s3aH OIUIaTUTh OOLIECTBY (MM BIOXKUTD), HA3bIBACTCS
axno. JleHexHBIN BKIIAJ] TOJDKCH OBITh BHECCH HE TO3/IHEES, YeM Ha TPOTSIKe-
HUU 5 JIeT ¢ MOMEHTA YUPEIKICHHS 00IIecTBa.

KoMmrmanust yupexmaaercsi MyTeM BHECCHHS 3allUCH B TOPTOBBIM peecTp.
[TpenmocriTKOl BHECEHUS 3aITUCH SIBIIIETCS TO, YTO B OOIIIECTBO BHECCHBI BCE
HEJICHe)KHBIC BKJIAJIBI M YIUIAYEHO BCE a)KUO I10 JCHEKHBIM BKJIaJIaM — C KaXkK-
noro Biiaga e meuee 30%.

I[IpaBa u 006A3aHHOCTH YYACTHHKOB O0O0IIECTBA € OrPAHUYEHHOW
OTBETCTBEHHOCTHIO. COBOKYITHOCTh TpPaB M OOS3aHHOCTEH YYaCTHHKOB B
oO1mecTBe Ha3bIBaeTCs doseti. [0l B COOTBETCTBUU C HOBBIM ['park1aHCKUM
KOJICKCOM, C FOPUTUICCKON TOYKHU 3PEHUS, SIBIISCTCS IBIKUMOU HEMATEPHAITh-
Ho# Bemiwio (11. 2. § 496 HI'K), u ee MmoxHO ipoaaBarh, 1apuTh, OOMEHHUBATb,
3aKJIaJbIBATh U T. [I.

B ocHOBHOM, pa3Mep JI0JU PEeryaupyeTcsl COOTHOIICHHEM BKJIAJ0B, BHE-
CEHHBIX B YCTaBHBIA KarmMTaj OOIIECTBA, €CJIM MHOE HE yYKa3aHO B yUPeIH-
TETLHOM J0ToBOpe obmiecTBa. Pasmep momm odopmisieTcs B BUAE APOOH.
Jlomu B 0OIIeCTBE CrPYIITUPOBAHBI IO THIIAM, B COOTBETCTBUU C TEM, Kakas
KOMOMHAIMS TIPaB U 00S3aHHOCTEH SIBIISICTCS COMEPKAaHUEM OTACITbHOMN JTOJIH.
Ecnm y yuacTHrKa monedt oHOTO BUA OOJIBIIE YeM OJTHA, TO OHH OOBEIUHS-
torcs. Jons pa3HBIX BHJOB HE OOBEIUHICTCS, HO OHA MOYET IPHHA]JICKATH
oxHOMY y4dacTHHKY. [To cortacuio o01ero coopanus TakKe MOKHO pa3JICIUTh
JIOJTF0 MEKIY HECKOJIBKAMHU YYacTHHKAMH. J0JIF0 MOYKHO HacCJIeZJ0BaTh, €CITU
3TO HE MCKITFOYACT YUPEAUTEIBHBINA JOTOBOP.

Jlonst MOKeT OBITh IEepeBeIcHa Ha JIPYTOro YYacTHHUKA MOCPEICTBOM 3a-
KITFOYCHHUST HOTApUAIBHO 3aBEPEHHOTO JoroBopa. Ecim mons mepemaercs
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TpeTheMY JIUILY, TO HEOOXOAMMO COTIIacHe 00IIero COOpaHus, OJJHAKO YIpPeIH-
TeJIBbHBIN JOTOBOP 00IIECTBA MOXKET OTPAHUYUTH TAKOW MEPEBO WU, HA000-
POT, pa3petIuTh 0€3yCIOBHO.

Ecmu y4actue ydacTHHKa B OOIECTBE MPEKPAIICHO, OH BPEMEHHO CTa-
HOBUTCS YNPABISIFOIIUM /107K 001iecTBa. Takoil y4acTHUK HE MOXKET OCyIile-
CTBIISITH IIPaBa, CBI3aHHBIE C JIOJIEH, HO OH MOXKET MPOJATh JIOJIO WIH MPUHSTD
peleHre 0 e pacpeIeTICHUN CPeIN ACHCTBYIOMINX YIaCTHHKOB.

[TproOperenue 00IIECTBOM COOCTBEHHBIX JOJICH MO JIOTOBOPY O Iepe-
BOJIE J10JM 3amnpenieHo. Eciu 001mecTBo mpruoOpeTeT BCe CBOM JI0H, (Hampu-
Mep, B MOPSIKE HACTIETOBAHUS WIH MPUOOPETEHHS MpaBa COOCTBEHHOCTH TIO
JABHOCTH BIIAJICHHI), UCTIOJHUTEIBHBIM TUPEKTOp 00s3aH MEepeBecTH BCe
nproOpeTeHHbIE TOU MM HEKOTOPhIE U3 HUX Ha TPEThE JIMLO B TCUCHUH 3
MECSIIEB C JHS MPUOOPETCHHUs MOCIIEHEH, B IPOTUBHOM cily4yae cyd u 0e3
3asBIEHUs] 001IecTBO ympazaHUT. OOIIecTBO, KOTOpOe MPUOOPETaeT CBOIO
JIOJII0, HE OCYILECTBIISIET CBA3AHHBIC C ITOU JOJIEH IIpaBa rojioca.

3aKOH yCTaHABJIMBAET, UTO JOJIS B OOIIECTBE C OTPAHUICHHOM OTBETCTBEH-
HOCTBIO MOJKET OBITh MpEACTaBlIeHa LIEHHOW OyMaroi — yupeauTeabHbIM JU-
CTOM. Y4YpenuTeIbHBIN JIUCT MOXKHO BBIJATh TOJIBKO Ha JIOJI0, BO3MOKHOCTh
nepeBo/ia KOTOPO He OTpaHWYeHa WK He 00YyCIIOBIICHA.

[TpaBa y4acTHUKOB 00IIeCTBa MOTYT OBITh pa3felieHbl HA 00wue U cne-
yuanbHoule pasa. OOmIMe MpaBa MPUHAIEKAT BCEM YUACTHUKAM, a CIICIIHATIb-
HBIE ITPaBa — 3TO TAKHE TpaBa, KOTOPbIE BKIFOUEHBI B IOJTFO TOJIBKO HEKOTOPHIX
Y4aCTHUKOB (HampuMep, MPEeuMyIIeCTBEHHOE MPaBo Ha MpHObLIL). B ocTanb-
HOM, TIpaBa YYaCTHUKOB MOXKHO Pa3JeJIUTh Ha MpaBa Ha y4yacTHE B OOIIECTBE
Y IMYIIIECTBEHHBIE TPaBa.

[TepBast rpynmna npaB BKIIO4AeT B ce0s, B YaCTHOCTH, MIPABO HA Y4acTHE B
yIpaBJIeHUH 00IECTBa, MPaBo MOJaTh KOJUIEKTUBHBIN UCK, IPaBO HAa UH(OP-
MaIHio, IPaBO Ha KOHTPOJIb, IIPABO Ha 3aIIUTY OT 3JIOYIOTPEOICHHUI TIpaBaMH
JPYTrOoro y4acTHHKA U MPABO MPEKPaTUTh y4acThe B OOIIECTBE.

Y4acTHUK NPUHUMAET yYacTHE B YIIPABICHUN OOLIIECTBOM, B IIEPBYIO OUe-
penb, 4epe3 NCTIoTb30BaHNe CBOETO IpaBa rojioca Ha oo1em coopanuu. Komu-
YEeCTBO €0 TOJI0COB 3aBUCHT OT COJIEPKaHUs IIPaB €ro A0JH, KaK OIpPEeesICeHO
B YYpEIUTEIHHOM JOTOBOpE. YUACTHUK MMEET MpaBO Ha ydyacTue B 0OIIeM
coOpaHuHu, OBITH CBOEBPEMEHHO MPOUH(DOPMHUPOBAHHBIM O €r0 TIOBECTKE JTHS,
MMEET MPaBO BHOCUTH JIOTIOHEHUS B TIEPEYEHb BOMPOCOB HA TIOBECTKE JHS,
UMeeT MpaBo 00XKaJOBAaHMS pPEIICHUs] 00IIero coOpaHus WM MPaBO MONATh
3asBJICHHE B CyJ O NMPHU3HAHWUU PEIICHUsS 00Iero coOpaHusl HeIeHCTBUTEIhb-
HBIM.

Konnexmuenwiti uck (deuic. actio pro socio) (§ 157 3I1K) ucnonb3yercs
JUTSL TOTO, YTOOBI YYaCTHUK MOT 3allIMIIATh HHTEPECHI 00IeCTBa, €CIH 00IIIe-
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CTBO Oe3neicTByeT. Tak, y4aCTHUK, KaK IPEICTaBUTENh 00IIeCTBA, MOXKET MO-
JaTh UCK MPOTHB YIEHA BEIOOPHOTO OpTaHa, HalpuMep, IPOTHB PYKOBOANTE-
JIs1, €CJIA OH MPUYMHIII OOIIECTBY ymiepo. ITOT ciydail clieyeT OTIndaTh OT
WCKa, KOT/Ia YYaCTHUK OOBHHSET JIPYrOro y4acTHHKA, MPHYUHHUBILIETO YIIepO
00IIIeCTBY M, TAKUM 00pa3oM, U EMY.

Oco0ple KOpHOpaTUBHBIE TIpaBa MPEAOCTABISIIOTCS YYaCTHUKAM, JOJIS
KOTOPBIX 3HAYUTEIbHA — KEANUPUYUPOBAHHbIE YUACMHUKU. DTO YIACTHHUKH,
J0JISI KOTOPBIX COCTAaBIISIET, IO KpaiHei mepe, 10% 0T ycTaBHOTO KanuTana o,
ofHOBpeMeHHO, He MeHee 10% mpaB ronoca. bonee Menkue y4acTHUKH MOTYT
O00BEAMHUTHCS, YTOOBI TOOUTHCS CTaTyca KBATU(UIIUPOBAHHOTO YYaCTHHUKA.
Taxol y4acTHUK MOXKET 0OpaTUTHCS K pyKOBOJIUTEINIO C MPOCch00ii co3BaTh 00-
ee coOpaHue, BKIIOUUTH ONPEICTICHHBII BOIPOC B TTOBECTKY JTHS H JIp.

3aKoH MpeayCcMaTpUBACT 3aIIUTY MUHOPUTAPHBIX YYaCTHUKOB. B ciydae,
€CJIM TIO3HIIMS MUHOPHUTAPHOTO YYACTHHKA YXYIIIUTCS B CBSI3U C BIUSHHEM
PYKOBOJISIIIIETO JIMIIA HA IS TEIFHOCTh OOIIECTBA, OH UMEET MPABO M HA BBIXO]]
n3 o01IecTna.

K mmyniecTBeHHBIM MpaBaM y4acTHHUKA OTHOCSITCS: MPAaBO HA y4acTHE B
NpUOBUIH, HA PACUETHYIO YaCTh JIOJHM, HAa JTMKBUAAMOHHOE CAIIBA0 U APYTHE
npaBa, KOTOPBIE MPEAYCMATPUBAIOTCS B 3aKOHE I YUPETUTEITHHOM JOTOBOPE
(HampuMep, MPEUMYIIIECTBEHHOE TIPAaBO HA YYaCTHE B YBEITMUECHUH YCTaBHOTO
KamuTana, MpaBo Ha BO3MEIIEHHE yiiepOa, MPUINHEHHOTO YYaCTHUKY 001Ie-
CTBOM U T. IT.).

OO0miecTBO HE BCeraa BHIIUIAYMBACT JOJIO MPUOBLUIN U JAaKe HE 00s3aHO
pas3ieNsTh BCIO OIYYCHHYIO MPHOBLIH MPOMOPIIHOHANIBHO oisiM. HaoGopor,
OOJIBIIMHCTBO OOLIECTB BBHIIIJIAYUBAECT MPHObLIb PEIKO, U TO TOIBKO HEOOJIb-
IIYIO €T0 YacTbh, OCTAJIbHAS OCTACTCs B OOIIECTBE U1 MHBECTHIIMH MPU  pac-
mupeHnn Ou3Heca. Penenne o pacrpeneneHnd NpuObLId U pa3Mepe CyMMBEI,
KOTOpasi TaKuM 00pa3oM OyneT paszesieHa MKy YYaCTHUKaMH, TPUHUMAET
oOuiee cobpanue 00111ecTBa, B OCHOBHOM IPHU YTBEP:K/I€HUU (PMHAHCOBOM OT-
YETHOCTH 3a mpoieAmnid ¢uHancoBslid roa. s pacnpeneneHust npuObLIn
00IIEeCTBO OKHO UMETH TOCTATOYHO CPEJICTB, a TAK)KE IMPOUTH TaK Ha3bIBa-
eMBIil mecm ynaoka — MOCJE BBIIUIATHI MPUOBLUTA OOIIECTBO HE JOJIKHO TO-
MacTh B COCTOSIHUE HEIIATeKeCTIOCOOHOCTH [4] (He HOHKHO CTaTh 3a0/KCH-
HBIM (TO €CTh, KOJIMYECTBO MX MACCHBOB HE JIOJDKHO MPEBBIMIATh KOJNYECTBO
aKTHBOB) U HE JIOJDKHO CTaTh HECOCTOSITEIBHBIM (HE JJOJDKHO HMETh TIPOCPO-
yeHHOH Oonee yem Ha 30 gHei neduTopckoi 3a10KeHHOCTH). PykoBoauTenu
olmiecTBa mocie peuieHust odero coopanusi 00s3aHbl CHOBA MEPECMOTPETh
BBITIOJTHEHUE 3TUX YCJIOBHUH, MPEXKIE YeM pacrpeneisiaT (paKTUIecKyro MpH-
Obuth. [TpUOBLTE pactpenensieTcss B 3aBUCUMOCTH OT Pa3IMYHBIX BUIOB JOJH

98



O01Ke 10J10KeHUs IPABOBOTO PEryJIMPOBaHUs 00IIECTBA C OrPAaHMYEHHON OTBETCTBEHHOCTHIO B Yemickoii PecryGinke

B YUYPEAUTEIBHOM A0r0oBOpe 00I1ecTBa. OOIIECTBO MOXKET UMETH JI0JIH, C KO-
TOPBIMH CBSI3aHO MPEUMYIIECTBEHHOE MPaBO Ha JO0JII0 OT MPUOBLIHN, WX JI0JIH,
KOTOpBIE COJIEpKaT MPaBo Ha (PUKCUPOBAHHYIO OO B MPUOBLIH.

Pacuemnas Oonsi — 3T0 MMYIIECTBEHHOE BO3HArpaKJACHHE 3a MOTEPIO
y4acTus y4acTHHKA B OOIIECTBE, KOTOPOE COOTBETCTBYET JIEHEHKHONU CTOMMOC-
TH ero Joiu. Takoro mpaBa Ha BO3HArpa)kJ€HUE HET y y4aCTHUKA, KOTOPBIN
CBOIO JIOJIO TMEpeBeli, WM A0Jsl KOTOPOro mepeluia, HampuMep, ero mpaBo-
npeeMHUKy. PazMep pacdyeTHON 107u onpeaenseTcss coracHo (puHaHCOBOM
OTYETHOCTHU Ha JIaTy MPEKpaIlleHusl y4acThs YYaCTHUKA WM MyTeM MpPOJIaxu
CBOOOJTHOM J0/IM, €CIIM OHA SIBJISIETCS MMEPEBOAMMOMN, UM UHBIM CIIOCOOOM,
YKa3aHHBIM B YUPEIUTEILHOM JJOTOBOPE.

Jlomneit TMKBUAALIMOHHOTO CaIbJ0 SBISETCS CTOMMOCTD JJOJU yYaCTHHKA,
KOTOpasi OCTaHeTCs OCye MPOBEICHUS JIMKBUAAIMOHHON MPOLEAY Pl JIUKBU-
JATOPOM IIPH MPEKpAaIlleHUuH JIeATeIbHOCTH 00IIecTBa 6€3 MpaBonpeeMHHUKA.
Ecnu B yupenuTenbHOM JOTOBOPE HE YKa3aHO MHOE, OCTAaTOK pacIpenessieTcs
CpeIy yYaCTHUKOB B TOI MPOIMOPLHUH, B KOTOPOI OHU BBITIOJIHUIN CBOU 005-
3aTeNbCTBA MO BKIIATY.

O0s13aHHOCTH YYaCTHMKA MOXXHO Pa3/IeIMTh Ha UMYILIECTBEHHbIE 00sI-
3aHHOCTH U JIpyrHe 003aHHOCTH.

OCHOBHOM HMMYIIIECTBEHHOW OOS3aHHOCTBIO SIBISIETCS 0053amenbCmeo
no HeceHuio 6K1a008, O KOTOPOM peub Lula Beilie. Eciyu yyacTHUK nMeeT
3aJI0JIKEHHOCTB I10 BBIIJIATE JIEHEKHOIO BKJIaJa, TO OH 00s3aH OIUIaTUTh 00-
IIECTBY YCJIOBJIEHHBIE MPOLEHTHI 32 MPOCPOUYKY B JIBOWHOM pa3mepe MeHU
3a MPOCPOUYKY C HEOIUIAYEHHON CYyMMBI, YCTAHOBJICHHOM JPYTUM IPaBOBBIM
MPEIUCaHUEM, €CIU YUPEAUTEIbHBIM JIOTOBOPOM HE MPEITyCMOTPEHO HHOE.
Eciu oH He BBIMOTHUT 3Ty 0053aHHOCTD, TO MOKET OBITh HCKJIFOUEH U3 00IIIe-
CTBa HA OCHOBAHMH PEIICHUS O0IIET0 COOpaHus (TaK Ha3. KAOYYUaibHAasl NPo-
yeoypa). Torga ero 10151 CTAHOBUTCSI CBOOOTHOM 7071, KOTOPYIO 00IIeCTBO
00513aHO TPO/IaTh MO Pa3yMHOM IIEHE WK Pa3AeNuTh €€ CPeau AeUCTBYIOIMNX
YYaCTHUKOB.

Obsa3annocms ygenuuums pasmep yCmasHo20 Kanumaida MyTeM BHECEHUs
JIEHE)KHOTO BKJIaZla MOXET ObITh YCTAHOBJIEHA B YUPEIUTEIBHOM JOTOBOPE.
ITo pemennro ob1ero coOpanusi y4aCTHUKH OOIIECTBA JIOJKHBI BHECTH CBOM
BKJIaJ] B YBEJIMUYEHUE UMYIIECTBA 00IIECTBA, B OCHOBHOM, B COOTBETCTBUU
C UX JIOJICH. Y4YacTHUK OOIEeCTBa, KOTOPHIH HE COTIIACEH YBEJIIMUNBAThH yCTaB-
HBII KanmuTajl, MOXKET BBIUTH U3 00I1IecTBa. Takke YJaCTHUK MOXKET MpPeso-
CTaBUTh JIONOJHUTENBHYIO IJIATy JOOPOBOIBHO.

Beliie OblT paccMOTPEH BONPOC U O CONUOAPHOU OMBEnCHBEEHHOCU.
Bce yyacTHMKM OTBEYaroT IO J0JraM O0IIecTBa COBMECTHO U HEpPa3IeNbHO,
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IOKa HE BCE BKJIAJIBI OruiadeHbl. OTBETCTBEHHOCTh OIPaHUIMBACTCS CYMMOM
JI0JITa Y9aCTHUKA OOIIECTBA 32 HEYIUIAUeHHBIC BKJIAJIbI, HE3aBUCUMO OT TOTO,
HAXOJIATCS JIM YYACTHUKH OOIIEeCTBA B TIPOCPOYKE MIIH HET. B HEKOTOPBIX CITy-
Jasx, JaKe TOCIe BBIMOJIHCHUS dTHX 005S3aTe/IbCTB, YUaCTHUK HECET OTBET-
CTBEHHOCTD I10 3aKOHY B TIOPSJIKE YTOJIOBHON OTBETCTBEHHOCTH, HAIIPUMeED,
€CJIM OH HaXOAMTCS B MOJIOKEHUH BIUATEIbHOTO Jula (T. H. shadow director)
¥ MOXKET C TTIOMOIIIBIO CBOETO BIIMSIHHS B OOIIECTBE PEIIAIONTUM 00pa3oM I10-
BIIUSATH Ha JCATEIHHOCTH OOIIECTBA C IEJIbI0 MpUUMHEHUs e ymepoa (§ 71
nyHKT 3 311K) nnn xe, ecnu o0111ecTBO CTaHET OAHKPOTOM BCJIEICTBHE TAKOTO
BITUSTHUSL.

[Tocne mpekpaieHus ACSITEIHPHOCTH O0IIEeCTBA MPEKHUN YIaCTHUK He-
CET OTBETCTBCHHOCTH IIO JIOJIraM OOIIeCTBa B pa3Mepe €ro JOIH B JIMKBH-
JAIMOHHOM caJibJi0. OTBETCTBEHHOCTh YYaCTHHKA 10 OTHOIIICHUIO K OTBET-
CTBEHHOCTH OOIIIeCTBa UMEET CyOCHIMapHBINA XapaKTep, TO €CTh, CHavasa s
BBITIOJITHEHHSI CBOMX 00S13aTEIIBCTB JIOJDKHO OBITH MPU3BAHO OOIIECTBO, a €CJIH
00s13aTenbCcTBa HEe OyIyT UCTIOJTHEHBI WM, €CJIA OYE€BHIHO, YTO OOIIECTBO HE-
COCTOSITENILHO, TOTJ[a K OTBETCTBEHHOCTH MPHU3BIBACTCS YXkKe ydacTHUK. Ecim
MEPBOHAYATBHBIA JIONT IOTAIIeH, TO 0053aTeIbCTBO yYaCTHUKA TOXKE IIpe-
Kpaniaercs. Ecii y9acTHUK yIUIaTHII TPEBBIIIAOIIYIO €r0 BKJIaJ CYMMY, OH
MMEET TPaBO Ha PETPECCHBIN UCK MPOTUB OOIIECTBA WIIH JIPYTHX COMUIAPHO
OTBEYAOIINX YIACTHHUKOB.

V3 HEeMMYIIECTBECHHBIX O0SM3aHHOCTEH HEOOXOIUMO YIOMSHYTh 00 00s5-
3anHocmu nosivhocmu. Kak mpaBuito, WieH KOPIIOpanuy 00si3aH BeCTH ceOs
YECTHO 10 OTHOIICHHIO K HEW U COOITFoAaTh ee mpuopuTeThl. Ho 0053aHHOCTH
COOJTFOZICHMSI JIOSUTEHOCTH HE MTPAET TaKyIO POJIb B OOMIECTBAX, B OTIUYHE OT
TOBAPHUIIICCTB. YYaCTHUKAM HE 3apeieHO 3aKOHOM KOHKYPHPOBATh IPEIMe-
TOM JISSATEIIBHOCTH CBOETO OOIIECTBA, HO 3TO 3apPENICHO WICHAM ero BhIOOp-
HBIX OPT'aHOB.

Opranpl 001IeCTBA ¢ OTPAHHUYEHHOH OTBETCTBEHHOCTHIO. BhicInM
OpraHoM OOIIECTBA SIBISIETCS 0Owee cobpaHue, KOTOPOE COCTOUT M3 BCEX
ydyacTHUKOB. OO1iee coOpaHue MOXKET MPUHUMATh PEIICHUsS B TOM Cllydae,
€CJIM TIPUCYTCTBYET, 110 KpaitHEe# Mepe, MOJIOBUHA BCEX TOJI0COB YYaCTHHUKOB.
B HEKoTOpBIX CiTydasx, OHAKO, 3aKOH TpeOyeT OOJIbIlee KOJTHIECTBO MPUCYT-
CTByIOIUX. PemeHne mpuHUMaeTCsl IPOCTHIM OOJIBITUHCTBOM TOJIOCOB, CCITH
3aK0H He TpeOyeT OOJBIIETro KOJIMYECTBA TOJIOCOB. YUPEAUTEIBHBINA IOTOBOP
o0IecTBa MOXKET HAJENSATh MPABOM BETO PEIICHUI OOIIero coOpaHusi HEKO-
TOPBIE BUJbI T0JIEH.

3aKoH JOMyCKaeT CyIIEeCTBOBAaHUE OOIIECTBA TOJIBKO C OJHHUM Y4YacCTHH-
koM. B aTOoM ciydae ¢yHKIuio 0011ero coopaHus BBITIOJIHICT €IMHCTBEHHBIN
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y4acTHUK. 3akoH omnpenernsaet (§ 190, mynkr 2 31IK) uckimroauteapbHy0 KoM-
MEeTEHIIUIO 00IIero coOpaHus, a TaKKe BOIPOCHI, KOTOPbIE MOTYT ObITh OTHE-
CEHBI K KOMIIETEHIIUU O0IIer0 cCOOpaHus yUpeAUTEIbHBIM JOTOBOPOM.

K cucremarnueckoi 00s3aTeIbHON NeATEILHOCTH 00IIEero coOpaHus oOT-
HOCHUTCSI OCYLIECTBJICHHE OCHOBHBIX PEryJspHBbIX (DMHAHCOBBIX ONEpalui,
KaK HalpuMep, yTBepKIaeHne (PMHAHCOBOW OTYETHOCTH, paclpesiesieHue npu-
ObLu 1 T.21. K upe3BbIuaiiHOM 1eATeIbHOCTH, OTHOCHUTCS, HAIPUMEP, H3MEHE-
HUE YUYPEIUTEIBHOIO J0roBOpa, YBEIIMYEHHE YCTAaBHOTO KaluTasa, BEIOOpPHI
U OT3BIB JIUPEKTOPOB, YTBEP)KJICHUE COIVIAIICHUN O BBIMOJIHEHUU (DyHKIUH,
BaXHbIE MMYILIECCTBEHHbIE pacHopshKeHHsl (IEpeBOA JOIH, MOCIEACTBUS
00513aTeNIbCTB, IPUHATHIX J0 CO3aHMS 00IIeCTBa, U T. 1.). O0mee coopanue
MOKET OCTaBUTh 3a COOOM MPaBO pPEIIeHUsT BOMPOCOB, OTHOCSIIMXCS K KOM-
METEHIIMH JPYTroro oprana, Ho OHO He JOJKHO BMEIIUBATHCS B Jefla pyKOBO/I-
CTBa OM3HECOM U JJaXKe B JCATEIBHOCTh HAOIIOMATEILHOTO COBETa (€C/IM OH
YUPEKIEH).

O61ee coOpaHue co3bIBAETCS MPABICHUEM ITyTEM IMHUCbMEHHOTO YBEIOM-
JIEHUsI YYaCTHUKOB 3a 15 mHeW 10 nmatel ero mpoBeieHus. B oOs3arensHOM
nopsiike odiee coOpaHue CO3bIBaETCS OJMH pa3 B rojl, B TeueHHe 6 mecs-
1IeB MOCJe OKOHYaHHs OTYETHOTrO nepuona. BueouepenHnoe odiee codpanue
CO3BIBAaETCsl MPABJICHUEM B TOM Cllydae, €CJIM 3TOro TpeOyloT MHTEepechl 00-
HIeCTBa WX MO TPEOOBAHUIO KBATU(PHUIIMPOBAHHOTO YYaCTHUKA, WM TI0 Tpe-
OOBaHUIO YYACTHUKOB, KOTOPHIE YIIOJTHOMOYEHBI YUPEIUTEIbHBIM JJOTOBOPOM.
Ha 3acemanum yyacTHHK MPHUCYTCTBYET JIMYHO WIIM 4epe3 MpeACTaBUTEIS.
B0O3MOXXHOCTB TOJIOCOBaHMSI TOCPEACTBOM TEXHUYECKUX CPEACTB Oe3 JHy-
HOTO TMPHUCYTCTBUSl YYaCTHHKA JIOJKHO OBITH MPETYCMOTPEHO YUYpPEAUTEIb-
HBIM JIOTOBOPOM. 3aKOH TaKXe IMO3BOJISIET JOTOJIHUTEIBHYO 110/1a4y TOJIOCOB
OTCYTCTBYIOILIETO YYaCTHHKA B TEUEHHUE 7 JHEW IMOocie MpoBeIeHus: 00IIero
cobOpanus. Obmee coOpaHue MOXKET ITPOXOAUTh U BHE 3acefaHus (4eric. per
rollam), xorjia paBjeHUE HAMIPABIISIET IPOCKT PEIICHUSI TI0 a/IpeCy Y4acTHH-
KOB BMECTE CO CPOKOM BbICKa3bIBaHHMI Yy4aCTHUKOB 10 JAHHOMY Bompocy. Pe-
[IEHHE TPUHUMAETCS OOJIBIIMHCTBOM IOJIOCOB BCEX YUaCTHUKOB.

Cyn MOXeT mpu3HaTh pelnieHue oomiero coopanus HeAeHCTBUTEIbHBI. C
TaKuM TpeOOBaHUEM OOPATUTHCS B CYJl MOXKET KaXK/IbIi yUaCTHUK OOIIIEeCTRA.
Ecnu yyacTHUK mpHCYyTCTBOBAJl Ha 00I1IeM cOOpaHuu, TO Mepe] mogadeit xo-
JlaTaiicTBa B CyJ, OH JOJDKEH MPEABAPUTEIBHO MPEIbIBUTH CBOM MTPOTECT MPO-
THUB pelIeHus: 0011ero coopaHus.

HcnomHUTENbHBIM OpraHOM O0ILleCTBA SIBISIIOTCS YHpagisiouue Oupex-
mopa (OAVH WU HECKOIbKO). OHU UMEIOT OOIIHE TMTOJTHOMOYHS JIJIsI TIPE/ICTaB-
neHus oOliecTBa BO Beex Jenax BHE o0miectBa. OHU SIBISIOTCS TaKkKe UCIO-
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JHUTEJIBHBIM OPraHOM BHYTPHU OOIIECTBA U B KOMMEPYECKOM YIIPaBICHUU.
BuyTpeHnHue orpaHuyeHus UX OJTHOMOYUI SIBIISIOTCS B OTHOIIEHUN TPEThUX
CTOPOH HEJEUCTBUTEIbHBIMU. ECITM HE OTOBOPEHO HHOE, KAXKIBIA U3 HUX JEH-
CTBYET camocTosTesbHO. OroBopKa 0 JpyroM crnocode AeicTBuil (Hampumep,
COBMECTHO) JIOJDKHA OBITh BHECEHA B TOPTOBBIN peecTp.

VYipaBngomuM MoKeT ObITh YYaCTHHUK OOIEeCTBAa WIM\M TPEThE JIUILIO.
Nwm Taxoke MmoxeT ObITh U topuaundeckoe Jauio (§ 154 HI'K) — B aTom ciydae
YOPaBISIOIUM OyJIeT WIEH ero yCTaBHOTO OpraHa WIH JIUIO, YITOJIHOMOYEH-
HOE JUIsL 3TOTO. YIPABISIOUUM MOXKET ObITh OJTHOCTHIO I€ECIIOCOOHOE JINIIO,
y KOTOPOTO HET 3allpeTa Ha BEACHHE MPEANPUHUMATEIHCKON J1eATEIbHOCTU
1 KOTOPOE€ HE JIOJKHO OBITh OTCTPAHEHO CYJOM OT BBIMOJIHEHUS (DYHKIUU B
yCTaBHOM Oprase (1o IpuyuHe, NpUBEAIIEeH HHYIO KOPIOPAIHIo K HECOCTOS-
tenpHOCTH — § 63 3I1K). Ecniu yupenurenbHbIi 10roBOp HE PEyCcMaTpuBacT
Oosee cTporue TpeOOBaHuUs, YIIPABISIIOIINN HE UMEET MpaBa 0e3 pa3perieHus
BCEX YYACTHUKOB 3aHUMAThCS MPEIPUHUMATENLCKON e TENIbHOCTHIO B ce-
pe mpenMera JAeAaTeIbHOCTH OOIIECTBa, JaKe C LENbI0 MOJYYEHHUs BBITOIbI
TPETHUX JIUIL. YIPaBISIOMINUM HE MOXKET ObITh YUYACTHHUK APYTroi KOpropauuu
C aHAJIOTMYHBIM IIPEIMETOM JESTEILHOCTH, €CIIH OH SIBJISETCS YJICHOM Opra-
Ha TaKoW KOPHOpalMH WIH K€ YYaCTHUKOM C HEOIPAaHWYEHHOW OTBETCTBEH-
HOCTBIO B TAKOW KOPIOpALUH.

@DakynbTaTUBHBIM OPraHOM, CYIIECTBOBAHHE KOTOPOTO 3aKOH MPsIMO
pazpelaer B OOIIECTBE C OTPAaHUUYEHHOM OTBETCTBEHHOCTBIO, SIBISIETCS Ha-
onrooamenvrolil cosem. Ecnu ydpenuTenbHBIM JOTOBOPOM HE OyIeT ompe-
JIeJIEHO MHOEe, HaOMIoqaTeIbHbIi COBET 00IecTBa OCYIIECTBIsSET HAA30p 3a
NEeSITEIbHOCTBIO HCIIOMHUTENBHBIX JTUPEKTOPOB, MPOCMATPUBAET MPEANpH-
HUMAaTEeJIbCKHUE U OyXTalTepCKHe KHHUTH, IpyrHe JOKYMEHThl U (PMHAHCOBYIO
OTYETHOCTh U KOHTPOJHMPYET COJAEpPIKAIIMECS TaM CBEICHUS, MPEI0CTaBISIET
€KETOIHbIN OTYET O CBOEH JeATeIbHOCTU 001eMy coOpaHuio. YneHoMm Ha-
OJII0/1aTEeNIbHOTO COBETa O00IeCTBAa HE MOXKET ObITh MCIIOTHUTENbHBIN TUPEK-
TOp 00111eCTBA UK APYTOE JIUI0, YIPABOMOYEHHOE B COOTBETCTBHUH C 3aITUCHIO
B TOPrOBOM peecTpe AeHCTBOBAaTh OT UMEHU OOLIECTBa.

JInkBuaaums v npekpaiieHne aesaTeJbHOCTH o0mecTBa. CoranieHue
YYaCTHUKOB O JIMKBUJALMU OOIIECTBa UMeeT (opMy OPHUIIMAIBHOTO TOKY-
MEHTa. YYaCTHUK MOXKET Takke TpeOoBaTh JIMKBUAALINK 00IIECTBA CYyAOM Ha
OCHOBaHUSX U IMPHU YCIOBUSAX, ONPENEICHHBIX YUPEIUTEIbHBIM JJOTOBOPOM.
B o61eM e, mopsiiok TMKBUIAIMHN OOIIECTBA C OTPAaHUYEHHON OTBETCTBEH-
HOCTBIO PETYIUPYETCSI HOPMaMH 3aKOHA, KOTOPbIE PETYIUPYIOT JIUKBUAALIMIO
MIPEIPUHUMATENIBCKON KOPIIOpALIUH.
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Raban P. General legal regulation of Limited Liability Company in Czech
Republic

The purpose of this article was to present legal regulation of limited liability
company in Czech Republic. LLC is the company liable for the debts of its members
jointly and severally liable to the extent of the deposit have not fulfilled the obligations
of the state registered in the Commercial Register at the time when they were asked to
creditor claims. Share partner in a limited liability company is determined by the ratio
of its contribution to the share attributable to the amount of capital, unless otherwise
determined by the memorandum. It may be allowed the emergence of various types
of shares. Shares, which carry the same rights and obligations constitute one species.
The minimum deposit in LLC is CZK 1, unless the partnership agreement determines
that the deposit is higher.

Research shows that the main rights and obligations of LLC’s members are:
deposit obligation, obligation to submit the counterfoil, right to information, right to
companion action, right to receive share of profit etc. Bodies of the LLC are: general
meeting, the statutory body of one or more directors, the supervisory board. The
shareholders exercise their right to participate in the management company in general
meeting or beyond.

Keywords: limited liability company, commercial corporations, Czech Republic
company law.

103

«OdLO9I'TIIDAD 1 O9VdID» I'VHAAX. UMHIIOd VHYIIA



