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AHHOTaAIUSA

B kHure paccMOTpeHBI BONPOCH MPABOBOTO PEryJIMpPOBaHMUS
00opoTa JIoNeil B YCTABHOM KaruTasie OOIIECTBA C OrpaHUYEHHOU
OTBETCTBEHHOCTHIO: OCHOBAHMSI TIepeXo/ia IOHU K IPYTUM YIaCTHUKAM
o0IIecTBa M TPETbUM JIMIAM; MPEUMYIIECTBEHHOE MPABO MOKYIKH
IO W peayu3ardsl TOTO TpaBa; MOCTEACTBHS MPONAXH HOIH C
HapyIIeHreM MPeuMYIIIECTBEHHOTO IpaBa TMOKYNKH; O(OpMIIeHUE
CHENKM, HAMpaBlIeHHOM Ha OTYYXICHWE [ONW; BHECEHHWE B
EI'PIOJI u3meHeHMil, Kacaloluxcsl CBEACHUH O JONsX; Mepexol
JOJT B TIOPSI/IKE YHUBEPCATBHOTO MpaBOIpeeMCTBa (HaclieJOBaHME,
peopraHu3anys PUIMYECKOro JIMIA); 3aJI0T JOJeH; Tepexoy JOIu
k OOO, B TOM uwmclie TpPU BHIXOJE y4YaCTHUKA W3 OOIIECTBA U
NpU UCKIIOYEHWM YYacTHUKA W3 OOIIecTBa; MpaBoBas CyabOa u
MPaBOBOW peXHUM JOJIel, MpUHaAIexkamux oomecTBy. M3nanue



COIEPKUT OTBETHI HA BOITPOCH HOTAPUAJIBHOTO YIOCTOBEPEHUS TAKUX
CIIEJIOK, a TaKke peKOMeHJaluu HoTapuycaM. llpenHasHavyeHO [Uis
pykoBoautenieii u ydactHukoB OOQO, uX TIPaBONPEEMHUKOB U
KOHTPAreHToB, HOTAPUYCOB M JOJKHOCTHBIX JIMII PETHCTPUPYIOIINX
OPraHoB.



Conep:kanue

CJICJ'IKI/I, HaIripaBJICHHBIC HA OTYYXOCHUE TOJIN NI
YaCTU OOJIM B YCTABHOM KallUTAJIC

1. OcHoBaHu nepexoaa A0JIM UM 4YacTh
nomm yyactHuka OOQ B yCTaBHOM KaruTajie
o0IecTBa K JpyruM y9acTHHKaM OOIIecTBa U
TPETHUM JIMLIAM

2. Ilpenmy11eCTBEHHOE MPABO MOKYIKH JOJIN
v yactu o yyactHuka OOQO B yctaBHOM
KanuTasie ooIecTBa

3. Yuer npeuMyecTBEHHOrO IIpaBa MOKYIKH
o uim yacty gomm yyactauka OOO B
YCTaBHOM KanuTajie oOIIecTBa MpU pean3aliiu
JOJIA WIX YacTH J10JI1

Konern 03HaKOMUTEILHOTO (bpaFMeHTa.

13

27

30



Ajaexkcanap bopucos
CaeJiky ¥ MHBIE ONEepanun
C J0JISIMH B YCTABHOM
kanurajae OO0

bopucoB Auekcanap HwukonaeBU4, NpPaKTUKYIOLIIMNA
IOPUCT, CIELUATIUCT B chepe NpeaIpUHUMATEIbCKOTO IIPaBa, aB-
TOP KOMMEHTapueB K 3akoHaM «(O0 o0I1ecTBax ¢ OrpaHUYeHHON
OTBETCTBEHHOCThIO», «O0 MHBECTUIIMOHHBIX TOBAPHUIIIECTBAX>,
«O XO3MCTBEHHBIX MAPTHEPCTBAX», «O0 aKIIMOHEPHBIX 0OIIe-
ctBax», «O HEKOMMeEpYEeCKHX OpraHu3anusx», «O0 aBTOHOM-
HBIX YUPEXKICHUAX» U JIp.

© «/[lenoBoit nBOp», 2017



Cnaenkn, HanpaBJIeHHbIE HA
OTYUYKJI€HHE 10JH WIH 9YaCTH
JI0JIA B YCTAaBHOM KamuTaJjie

1. OcHoBaHus nepexoaa A0Ju
HJIM YaCTH J0JH YYaCTHHKA
00O B ycTaBHOM KanuTaJe

0o01IecTBa K JPYruM YUYaCTHHKAM
o01IecTBa U TPETHUM JHIIAM

B coorBerctBuu ¢ 1. 1 c1. 93 «Ilepexon gonmu B ycTaBHOM Ka-
nuTase oOIecTBa C OrPaHMYEHHON OTBETCTBEHHOCTBIO K JIPYTO-
My quny» vyactu nepsov 'K P® nepexon nonm wimm yactu no-
JIM yJacTHUKa od1iecTBa B yctaBHOM Karnntaie OOO k apyromy
JIMILY IOMYCKAEeTCsl HA OCHOBAHUM C/EJIKU WUJIM B TIOPsIJIKE TIPABO-
npeeMcTBa MO0 HA UHOM 3aKOHHOM OCHOBAHUM C YYETOM OCO-
OeHHOCTel, TpeyCMOTPEeHHBIX JAaHHBIM KojekcoM U 3aKOHOM
06 O0O0. [IanHoe obI1iee MpaBUIO B OTHOIIEHUH OCHOBAHUIA Tie-
pexojia 10U WK YacTy JI0JIM B YCTABHOM KamuTaje oOIIecTBa K
OHOMY WJIM HECKOJILKUM YYaCTHUKAM JIaHHOTO OOIIECTBa MO0
K TPETbUM JIMLIaM Bocripon3BeeHo B 1. 1 ¢T. 21 «Ilepexon no-



JIV WJIA YaCTH JIOJIM yYacTHHUKA OOIIEeCTBAa B YCTABHOM KaIuTase
00IIeCTBa K JIPYTUM YYaCTHUKAM OOIIIECTBA U TPETHUM JIAIIAM»
3akona 1998 r. 06 O0O0.

O0e Ha3BaHHbBIE CTaThy M3Naraauch 3akoHom 2008 r. Ne 312-
@3 nomHOCTHIO B HOBOW PEJAaKLMU U B UX MpexHEH (mepBo-
HAYaJIbHOM) PEeJaKIMKM pacCMaTprUBaeMOe MPaBUIIO HE COAEpKa-
JIOCh, HO C OYEBUAHOCTBIO MOJpa3yMeBaioch. B npexHen (nep-
BOHAYAJIbHOM) pPeJaKIIMi YKa3aHHBIX HOPM MPEAyCMaTPUBAJIOCh
JMIIb TO, 4To yyacTHuk OOQO BrpaBe npoaaTh WM UHBIM 00pa-
30M YCTYITUTh CBOIO JIOJIIO B YCTABHOM KaruTajie OOIecTBa Win
€€ YacTh OJIHOMY MJIM HECKOJIbKUM YYaCTHUKAM JaHHOTO 0OIIe-
CTBa.

[Tonsitue caenku ompeneneHo B cr. 153 yvactu nepBoit ['K
P®: cnenkaMu MpU3HAIOTCA JEUCTBUSA TPAXKIaH U IOPUIAYECKHUX
JIU11, HAIIPaBJICHHbIE HA YCTAHOBJIEHUE, U3MEHEHUE WIH MPEKpa-
IIeHUe IPpaXIaHCKUX MpaB 1 00s3aHHOCTel. COrlacHO MyHKTY 1
cr. 154 Konekca cienku MOryT ObITh IBYX- MJIM MHOTOCTOPOH-
HUMH (JOrOBOPBI) MU OJHOCTOPOHHMMHM. Kak mpeaycMOTpeHO B
YKa3aHHOM CTaThe: OJIHOCTOPOHHEN CUMTaeTcs CAENKa, ISl CO-
BEpIIeHUS] KOTOPOU B COOTBETCTBUU C 3aKOHOM, MHBIMM TIPABO-
BBIMU aKTaMU WJIM COTJIAIIIEHHEM CTOPOH HEOOXOAMMO U JOCTa-
TOYHO BBIPAKEHU I BOJIM OTHOW CTOPOHBI (11. 2); 17151 3aKJII0YECHU S
JIOTOBOpa HEOOXOAMMO BbIpaXX€HUE COTJIACOBAHHOUM BOJU JBYX
CTOPOH (JIBYCTOPOHHSISI CHENIKA) MO0 Tpex win Oojee CTOPOH
(MHOrOCTOpPOHHSIs cAesika) (1. 3).

[Ipopaxa, ynomuHaemass B HopMax 1. 1 ct. 93 'K PO u .



1 cr. 21 3akona 1998 r. 06 OO0, a TouHee roBoOpsl, KYILISA-TPO-
Ja)ka periaMEeHTUPOBaHa MOJOKEeHUsAMHU I71. 30 YacTtu BTOpOU
I'K PO, B 1. 1 c1. 454 KOTOpOU ONpeaesieHo, YTo MO JOrOBOPY
KYIUIM-TTPOJIAKU OfIHA CTOPOHA (ITpoaBell) 00s3yeTcs nepeiaTh
Belllb (TOBap) B COOCTBEHHOCTh IPYroi CTOPOHE (ITOKYTATENIo), a
MIOKYTIaTe)Ib 00SI3yeTCsl TPUHSTH TOT TOBAP M YIUIATUTH 32 HETO
OIpeJe/ICHHYIO IeHeXKHYI0 cyMMy (1ieHy). CoracHO MyHKTY 3
ykazaHHoU ctatbu 454 'K PO B cinyyasx, npeaycMOTpPEeHHbIX
naHHbIM KoiekcoM M MHBIM 3aKOHOM, OCOOEHHOCTH KYTLTA U
MPO/IaXH TOBAPOB OT/EJIbHBIX BUJIOB OIPEIESIIOTCS 3aKOHAMU U
WHBIMH TTPaBOBbIMH aKkTaMu. COOTBETCTBEHHO, O TAKUX OCOOCH-
HOCTSIX U TOBOPUTCSI B IIPUBEIEHHOW Bblllle HOpMe 1. 1 cT. 93
'K POD.

JlBa ApYrvX OCHOBHBIX BHU[IA CAEJIOK MO OTUYKACHUIO 10U
WIN YaCTH YIIOMUHAJIUCH B CIIGAYIONINX Pa3bsICHEHUSIX, TAHHBIX
B nofnl. «a» 1. 12 I[Nocranosnenus [1nenymo BC Poccun u BAC
Poccun 1999 r. Ne 90/14: B coorBerctBum co cT. 21 3akoHa
1998 r. 06 OO0 y4acTHHK 00IIeCTBa BIIPaBE MPOIATh HJIH WHBIM
00pa3oM yCTynuTh (OOMEHSTH, MOAAPUTD) CBOIO JIONI0 OJHOMY
WM HECKOJIbKMM YYaCTHUKAM JJAHHOTO OOIIEeCTBa.

Mena pernaMeHTMpoBaHa MOJIOKEHUAMM 1. 31 yactu BTO-
poit 'K P®, B ct. 567 KOTOpOI1 OINpeneieHo clieayoliee: mno
JIOTOBOPY MEHBI Kak[Jasi U3 CTOPOH 00s13yeTcs TmepeiaTh B CO0-
CTBEHHOCTbD JIPYrO¥ CTOPOHBI O/IMH TOBAp B 0OMEH Ha APYroi (II.
1); K 1OroBOpy MEHbI MPUMEHSIIOTCS COOTBETCTBEHHO IMpaBUJIa
o Kymute-nmpopaxe (r1. 30 Kogekca), eciim 310 He TPOTUBOPEYUT



npaswiaM 1. 31 Kozekca v cylecTBy MEHbI; IPU 3TOM Kaxaast
U3 CTOPOH MPHU3HAETCSI TPOJABIIOM TOBapa, KOTOPHIA OHA 00513Y-
eTcs lepeiaTh, U TIOKyIaTesieM ToBapa, KOTOPBIM OHA 00SI3yeTCst
MPUHATH B 0OMeH (1. 2).

JlapeHue periaMEHTU POBAHO NOJIOKEHU MM IJ1. 32 YaCTH BTO-
poui 'K P®, B 1. 1 cr. 572 KOTOpOU ONpeaesieHo CIEAYIOIEE: 110
JIOTOBOPY JIapeHUsI OfIHA CTOPOHA (JlapuTesib) O€3BO3ME3IHO Te-
penaet uiam o0si3yeTcs epenarhb Ipyroi CTopoHe (onapseMomy)
Belllb B COOCTBEHHOCTh JTMOO UMYITIECTBEHHOE MPaBo (TpedoBa-
HHe) K ceOe WM K TPETheMY JIITY JIMOO OCBOOOXKIAeT WITH 00sI-
3yeTcst OCBOOO/IUTh €€ OT UMYIIECTBEHHOW OOSI3aHHOCTH Tiepel
co0OH WM Tiepe]] TPEThUM JIMIOM; ITPY HAJTMYMU BCTPEYHOM Tie-
peaauy Bely UK IipaBa MO0 BCTPEUHOro 00s3aTebCTBA JJOr0-
BOP HE MPU3HAETCS JAPEHUEM; K TAKOMY JOTOBOPY MPUMEHSIIOT-
csl MpaBUJIa, TpelycMOTpeHHbIe MyHKTOM 2 cT. 170 «Heneiicteu-
TEeJIbHOCTh MHUMOW Y IIPUTBOPHOM ClIENOK» JaHHOoro Kozekca.

JlBe (hopMbl YHUBEPCAILHOTO MPABONPEEMCTBA — HAC/IEA0BA-
HUE W peopraHu3allvs I0PUIUIECKOro JUla — Ha3BaHbl B HOP-
me 1. 1 cr. 129 yvactu nepsoii 'K P®, mocsimenHoi 060po-
TOCIIOCOOHOCTH OOBEKTOB I'PaskAaHCKUX IpaB. Ha BO3MOXXHOCTD
nepexosia ONM B YCTAaBHOM KaruTajie OOIecTBa K HACIETHU-
KaM rpaskaH U K MPaBONPEEMHUKAM IOpUANYECKUX JIULI, SIBJISIB-
IIUXCS YYaCTHUKAMU OOINEeCTBa, yKa3aHo B 4. 1 1. 8 cr. 21 3a-
koHa 1998 1. 06 OOO. Tam *ke yka3aHO Ha BO3MOKHOCTb Tie-
pexona 0 B YCTABHOM KamuTalsie OOIIeCcTBa, MPUHA/IJIeKAB-
1Iel JIMKBUIMPOBAHHOMY IOPUAMYECKOMY JIUILY, €r0 yupeauTe-



JsM (yYacTHHUKaM), UMEIOLIUM BEIIHbIE MTPaBa Ha €ro Umylile-
CTBO WJIA 0OSI3aTeIbCTBEHHBIE TIPaBa B OTHOIIIEHUU 3TOTO I0pH-
JIMYECKOTO JIMIIA.

Oo111e MoJIoKeHUs O HacIeJOBAaHUM 3aK peruieHbl B I71. 61 yva-
cru Tperbedt ['K P®, B 1. 1 cr. 1110 kOTOpOI1 OMpeesieHo, YTo
MIPU HACJIEIOBAHUU UMYILIECTBO YMEPIIIEro (HACIeACTBO, HACTIE -
CTBEHHOE MMYIIIECTBO) MEPEXOAUT K JIPYTUM JIUIIAM B MOPSIKE
YHHUBEPCAJIbHOT'O ITPABOIIPEEMCTBA, T. €. B HSU3MEHHOM BUJE KaK
€/IMHOE LIEJIOE U B OJIMH U TOT K€ MOMEHT, €CJI1 U3 MPaBUJI JaH-
Horo Kopnekca e crnemyer uHoe. To, 4To B cOCTaB HacieACTBa
yuactHruka OOQO BXOAUT /I0JIsSI TOrO YYaCTHUKA B YCTABHOM Ka-
NUTaje COOTBETCTBYIOIIETO OOIIECTBA, MPSIMO YCTAaHOBJIEHO B Y.
1 m. 1 cr. 1176 nannoro Kogekca.

Oomre MoJIOKEeH!sI O PEOPraHM3aIuK IOPUIMUECKOTO JIHIA
3aKkperuvieHsl B ¢T. 57 yactu nepsot 'K P®, B u. 1 n. 1 kotopou
(3nech u nanee B pea. 3akoHa 2014 r. Ne 99-03) onpeneneno,
YTO peopraHu3aliysl IPUANYECKOro JUIA (CAUsHUE, IPUCOEAN-
HEeHUe, pa3zieieHue, BhieIeHue, peodpa3oBaHue) MOKET ObITh
OCYIIIECTBJIEHA IO PEIIeHUIO er0 yupeauTesien (yUaCTHUKOB) WK
oprasa I0pUIMYECKOro JIMIIA, YIIOJIHOMOYEHHOIO Ha TO YUYpeau-
TEJIbHBIM JJOKYMEHTOM.

B kauecTtBe ciydaeB nepexoa JI0J1 WK YaCcTH A0JIM HA HTHOM
3aKOHHOM OCHOBAHWH, HEXeJIM Ha OCHOBAHUU CEJTKU WU B TIO-
psilIKe MPaBONPEEeMCTBA, IPEACTABIISAETCS 11e1eCOO0OPa3HbIM pac-
CMaTpuBaTh CIy4au, KOrjaa Cy/leOHbIM aKTOM HENOCPEICTBEHHO
YCTAHOBJIEHO TPAaBO YYAaCTHHMKA OOIIECTBA HA JIONIO WJIM 4acTh



JI0JIM B YCTABHOM KaruTasie OOIIecTBa, a Takxke Cydau puoo-
pETeHus 101 WM YaCTH JIOJM NP YBEJIMYEHUH YCTABHOTO Ka-
nvTaia oOIIecTBa, pacIIpeAeIeHUH JOJIeH, PUHAIEKAITIX 00-
HIECTBY, MEk/1y €r0 YYaCTHUKaMH Y B UHBIX CIIy4dasiX, €CJIU MpU-
oOpeTeHue I0JH WK YaCTH JIOJIU MTPOUCXOIUT HEMOCPEICTBEHHO
Ha OCHOBAHMH pelieHus 0OIIero coopanus oOIecTBa.

B cootBerctBum ¢ 1. 4 ct. 93 I'K P® nons yyacthuka OOO
MOXeET OBbITh OTUYXKJEHA JI0 TOJIHOM €€ OIUIaThl TOJIbKO B YaCTH,
B KOTOPO#1 OHa yke ortayeHa. [JaHHoe mosoxeHue mpomyoarpo-
BaHO B 11. 3 cT. 21 3akoHa 1998 r. 06 O00. O6parniaer Ha ceds
BHUMAaHUE TO, YTO B PACCMATPUBAEMOM MOJIOKEHUN TOBOPUTCS O
HEJIOMYCTUMOCTH TOJIbKO OTUY:KIECHWS HEOIIAUEHHOM JI0JIU WU
HEOIUTaYeHHOU yactu oM. Kak npeacrasiisiercs, 3T0 O3Ha4Yaer,
YTO B MOPSIJIKE MTPABONPEEMCTBA WJIM HA MTHOM 3aKOHHOM OCHO-
BaHWHU TMEPexo]] HEOIUIAUEHHOM 1071 WM HEOIUIAaueHHOW 4acTu
JOJIA MOKET OCYILLECTBIISATHCS.

Caenka, HarpaB/ieHHasl Ha OTYYKJEHUE HEOIUIAYeHHOU JOIU
WIM HEOIUIAYEHHOW 4YacTH JOJH, SIBISIETCS HEAECUCTBUTEIIHLHON
10 OCHOBAHUIO, MPEAYCMOTpeHHOMY cTatber 168 «HeneiictBu-
TEJIbHOCTb C/IENIKU, HapyIIalolien TpeOOBaH! 1 3aKOHA WJIM MTHOTO
npaBoBOro akTa» yactu neppoui [’ K P®. 1o obiiemy npaswty 1.
1 ykazaHHOUM cTaThu (34€Ch U fajee B pea. PeaepaabHOro 3aKoHa
ot 7 mas 2013 r. Ne 100-®3") caenka, Hapymaomiasi Tpe0OBaHU s
3aKOHa WJIM MHOTO IPaBOBOI'0 aKTa, SIBJISIETCS OCIIOPUMON, €CITU
U3 3aKOHA HE CIIE/IyeT, YTO JIOJKHBI IPUMEHSIThCS IpyTrue Mo-

! pravo.gov.ru, 2013, 8 mas.



CIIe[ICTBUSI HAPYILIEHNsI, HE CBSI3aHHbIE C HEIECTBUTEIbHOCTHIO
caenky. CommacHO MyHKTY 2 yKa3aHHOM CTaTbU CAEJIKA, HApy-
miaronias TpeOOBaHUs 3aKOHA WJIM MHOTO TIPAaBOBOT'O aKTa U Py
9TOM MOCSTraINast Ha MyOIMYHbIE MHTEPEChl TMOO MpaBa 1 0Xpa-
HsIEMble 3aKOHOM WHTEPECHl TPEThUX JIMII, HUUTOXHA, €CIIU U3
3aKOHA HE CJIe/lyeT, YTO Takas C/e/lKa OCIOpUMAa WM JOJIKHBI
MIPUMEHSITbCS APYrUe TOCIeCTBUSI HAPYILIEHUs, He CBSI3aHHBIE
C HE/IECTBUTENBHOCTBIO CHIEJTKH.



2. IIpeumyniecTBEHHOE NMPABO MOKYIIKH
JIOJIM MJIM YaCTH J0JIM YYaCTHHKA
0OO0OO B ycTaBHOM KanuTaJje 00I1ecTBa

B cootsercrBuu ¢ u. 1 m. 2 cr. 93 «Ilepexon nomm B ycras-
HOM KaruTaje oOIecTBa ¢ OrpaHUYeHHON OTBETCTBEHHOCTHIO K
apyromy Juity» dactu nepsoii 'K P® npomaxa nmubo otayxae-
HHUE MHBIM 00pa30M JOJIM WJIA YacTH JOJIM B YCTABHOM KarnTa-
se OOO TpeThuM JHIIaM JA0MyCKaeTcs C COOMOIeHnEM TpeOoBa-
HUIA, TpeaycMOTpeHHbIX 3akoHOM 00 OO0, ecnu 3T0 He 3arpe-
IIEHO YCTaBOM OOIIIECTBA.

JlaHHOE TOJIOKEeHUe BOCTIPOM3BEICHO U IETAIM3UPOBAHO B II.
2 c1. 21 3akona 1998 r. 06 OO0 cremyomum 00pa3oM:

YUYaCTHUK OOINECTBa BIPaBe MPOAATh WM OCYIIECTBUTH OT-
Jy’K/IeHre UHBIM 00pa30M CBOEU JOJIU UM YacTH JOJIU B YCTaB-
HOM Kanurtajie OOIecTBa OJHOMY WJIM HECKOJIBKUM Yy4YacTHH-
Kam JaHHoro odmectsa. Coracue Opyrux y4acTHUKOB OOImie-
CTBa WJIM OOIIIECTBA Ha COBEPIIICHNE TAKOH CIIeIKH He TpedyeTcs,
€CJIM UHOE He MPeyCMOTPEeHO ycTaBoM ooiectsa (4. 1);

npofaka JIMO0 OTUYyKAeHHe UHBIM 00pa30M IO WM YacTu
JOJM B YCTaBHOM KanuTasie OOIIecTBa TPETHIM JIMIaM JIOITyCKa-
ercsl ¢ coOMoieHreM TpeOOBaHUM, TPEAYCMOTPEHHbBIX JaHHBIM
3aKOHOM, €CJIi 3TO He 3allpeleHo yCTaBoM odiecTsa (4. 2).

OO0e yka3zaHHbIe cTaThy M3naraauch 3akoHom 2008 r. Ne 312-



@3 nomHOCTHIO B HOBOW peakiuu. Jlo BHECEHMS Ke ITUX U3Me-
HEHWII B YINOMSIHYTHIX HOPMaXxX YKa3blBaJIOCh, YTO OTUYKICHUE
YYaCTHUKOM OOIIIECTBA CBOEM JI0JM (€€ YacTh) TPEThUM JIMIIaM
JIOITYCKAETCsl, €CJIM MHOE He MPEyCMOTPEHO YCTABOM OOIIECTBA.
CoOTBETCTBEHHO, HOBBIM SIBJISIETCS JIMILIb YKAa3aHUE Ha TO, YTO
npofaka 00 OTUyXICHUE MHBIM 00pPa30M JIOJIN UM YaCTH JI0-
JIM JIOMycKaeTcsl ¢ coOmoieHreM TpeOOBaHUIA, MPETyCMOTPEH-
HBIX 3akoHOM 1998 1. 06 OOO0. OgHaKO BPsII JIM MOKHO CUH-
TaTh JaHHOE M3MEHEHUE CYIIECTBEHHOW HOBEJLIOMN.

ComracHO ITpaBOBOM NMO3ULIMH, ITPUBEAEHHOM B OnipeesieHnn
KC Poccum ot 21 pekadps 2006 r. Ne 550-O2, nosioxeHue .
2 ct. 21 3akoHa 1998 r. 06 OO0 0 BO3MOXHOCTH OTUYKJICHUS
70114 (4aCTy JOJIK) TPETHUM JIULIAM 10 CBOEMY XapakTepy sIBJIsi-
€TCsl AUCMIO3UTUBHBIM, MPEOCTABIISASI BOZMOKHOCTb PEAYCMOT-
peThb B ycTaBe OOIIeCTBa 3allpeT Ha TAaKOe OTUYKACHUE C IIeJIbI0
COIJIACOBAHMS BOJIM €0 YYaCTHUKOB, OOeCIeueHus OajlaHca MX
WHTEPECOB U MHTEPECOB OOIIIECTBA B IIEJIOM.

B KC Poccun Hanpasiisiach skanoda Ha myHKT 2 cT. 21 3ako-
Ha 1998 1. 06 OO0, B KOTOPO# yKa3bIBAJIOCh HA TO, YTO JAHHOE
3aKOHOMNOJIOKeHUe npoTuBopeunuT Koncturynuu P®, nockosnb-
Ky IIpelycMaTprUBaeT BO3MOKHOCTD 3aKkperieHus B yctase OO0
TpeOOBaHUSI O TIOyUYEHUH COTJIACHSI APYTUX YIACTHUKOB 0OIIe-
CTBa HAa OTYYXJEHUE OJHUM U3 HUX JONU WIMA YacTH AOJIU B
YCTaBHOM KamnuTaJsie JIMIaM, He SBJISIONMMCS yYaCTHUKAMU 00-
IIeCTBA, MHBIM TIOMUMO ITPOJIaXKH CIIOCOOOM, YeM JIMIIIAeT OTHO-

2 Cr1IC.



ro U3 OBIBIIIMX CYIPYTrOB, Ybe MPABO HA JIOJI0 B YCTABHOM Karu-
tasie OO0 ycTaHOBJICHO CyIeOHBIM PEIlICHUEM B Pe3yJIbTaTe pa3-
JieJia COBMECTHO HaXXUTOrO UMYIIIECTBA, BOZMOKHOCTH BCTYIUTh
B COCTaB YYaCTHHKOB OOIIECTBA BHE 3aBUCHMOCTH OT COIJIACHSI
OCTAJIbHBIX €r0 YYACTHUKOB.

Onpepenenviem KC Poccun ot 3 mionst 2014 1. Ne 1564-0° ot-
Ka3aHO B MPUHATUN K PAaCCMOTPEHUIO YKa3aHHOW kajioOwl. [Tpu
9TOM B TOM YHCJIe CO CCBUIKOHM Ha yKazaHHoe Bbiiie Orpenene-
Hue KC Poccun ot 21 nekadpst 2006 1. Ne 550-O Hapsiny ¢ npo-
YUM OTMEYEHO ClIeyloliee:

BHECEHME OJHUM W3 CYINPYTrOB BKJIJa B YCTaBHBIN KamuTas
OOO wu, crnenoBarenbHO, MPUOOpPETEHNE MUMEHHO UM CTaTyca
yuJacTHHUKa oOrecTBa npeamnonaraet (1o cMeiciy ct. 35 CK P®),
YTO JPYro¥ CyINpyr Jajl CBOE COrjlacMe Ha MOIOOHOE pacropsi-
*KeHre OOIIMM MMYIIECTBOM CYIIPYrOB, TEM CaMbIM COIJIACHB-
IIUCh U C TIOJOKEHUSIMU YCTaBa OPraHU3allud, YKa3bIBAIOIIH-
MU Ha HEOOXOIUMOCTD MOy YEHH I COTJIACHSI JIPYTUX YUYACTHUKOB
00IIIecTBa Ha OTYYXKJCHUE YYaCTHUKOM OOIIECTBA CBOEH NOJIU
(JacTu J0JIM) B YCTABHOM KaruTajie OOIIeCTBa TPEThUM JIMIIAM,
T. €. Ha BKJIIOYEHHE €Tr0 B «CBOW» KPYT' YYaCTHUKOB OOITECTBA;

YKa3aHHBIA 3alper, paBHO KaK M 3aKperUyieHHash B yCTaBe
HEOOXOMMOCTh TOJTYYUTh COTJIACKe Ha OTUYXAEeHUe J0JHU (Ja-
CTH JI0JI) TPETHUM JIMIAM, YCTaHABJIMBAETCS JIJISI BCEX CIIOCOOOB
OTUY:K/IEHUS JIOJIM UM YacTH JIONU TPETbUM JIUIAM, TTOCKOJIb-
Ky (penepanbHblil 3aKOHOAATENb, (DOPMYJIUPYS] ST HOPMBI, BO

3 Cric.



IJIaBy yIJla CTaBUT HE OIpeJe/IeHre B YCTaBe Crioco0a OTuyXke-
HUS YYaCTHUKOM CBOEU HONH (4acTd JOJH), a KPYT JIMILI, KOTO-
PbIM YUACTHUK He BIpaBe (JIMOO He BIIpaBe 0e3 COracks OCTasb-
HBIX YUYACTHUKOB) HU MPOJAATh, HU NIOAPUTh, C KOTOPHIMU OH HE
MOeT OOMEHSITh JIOJ0 (YacTh JIOJM) ¥ KOMY OH He BITpaBe Ka-
KUM-JTUOO MHBIM 00Pa30M OCYIIECTBUThH OTUYKEHUE CBOEH JI0-
Jm (4actu goin). Y B 3TOT KPyT JIMIL BXOAAT BCE TPETHU JIUILIA;
N0100HBII MOAXO] OCHOBAH Ha TOM, UTO JIEUCTBYIOIIIEE PaBO-
BOE peryMpoBaHue Mepexoaa 01 (4acTu JOJIN) YIaCTHUKA 00-
niecTBa B ycraBHOM KaruTasie OOQ k Apyromy JIMIly YYUTHIBAET
MIPUPOJTY XO3AWCTBEHHBIX OOIIECTB KaK OpraHU3aIuii, OCHOBaH-
HBIX Ha 9KOHOMHUYECKOM CaMOOINPEAEICHUY T'paxJaH U caMope-
rynupoBanud. B cBsa3u ¢ atum 3akon 1998 r. 06 OO0 u no3so-
sset yyactHukaM OOQO npeaycMOTpeTh B yCTaBe TOTIOJIHUATEb-
HbIE TAPAHTUM CBOMX UMYIIECTBEHHBIX MPAB, B YACTHOCTH B BU-
i€ 3aIpeTa Ha OTYYKJIEHUE JI0JIM WM €€ YACTHU B MO0JIb3Y JIMIL, HE
SIBJISIIOIIMXCSL YYaCTHUKaMU OOIIecTBa, MO0 yKa3aTh Ha HEOO-
XOIVIMOCTb TIOJTYYEeHHsI COTJIacHsI Ha TIOIOOHOE OTUYKJICHHE;
BMECTE C TEM, €CJIU 151 Iepexo/ia 10U (YacTu JI0JI1) B yCTaB-
HOM KaruTaje oOIlIecTBa K TPEeTbeMy JIMIYy B COOTBETCTBUU C
I'K P®, npyrumu 3akOHaMu WIA yYPEAUTEIbHBIMU JTOKYMEH-
TaMu TpeOyeTcsl Coriacue OCTAIBbHBIX YYaCTHUKOB OOIEeCTBa U
B TAaKOM COIJIACMM YYaCTHUKY OOIIIeCTBa OTKa3aHO, OH BIIPaBe
MOJIyYUTh OT OOIIECTBA JIEHCTBUTENBHYIO CTOMMOCTb CBOEH J10-
7 MO0 COOTBETCTBYIOIIYIO €l YacTh MUMYIIECTBA B TMOPSIKE,
MPELYCMOTPEHHOM IMPUMEHUTENIBHO K YKa3aHHOMY CIIyYalo Mpa-



BUJIaMu 1aHHOrO Konekca, Apyrux 3aKOHOB UM yUpeIuTe bHbI-
MU JoKyMeHTamu. Ilpu 3TOM AeiicTBUTENIbHAS CTOMMOCTD JOJIU
YUYaCTHHUKA JOJIKHA COOTBETCTBOBATh YaCTU CTOMMOCTU YUCTBIX
aKTHBOB OOIIECTBA, MPONOPIMOHAIBLHON pa3mepy ero nomnu (Ii.
2 c1. 14 3akoHa 1998 r. 06 O00). Ecm ydacTHMK 0OIecTBa
HE COIJIaCEeH C pa3MepOM JIEUCTBUTEIbHOM CTOMMOCTH €TI0 JI0JIH,
OITpe/IEIeHHBIM OOIIIECTBOM, TO CY[ JJOJIKEH MPOBEPUTH 0OOCHO-
BAaHHOCTbH €ro JOBOJIOB, & TAK)Ke BO3PaKEHUI 0OITIeCTBAa Ha OCHO-
BaHUU MIPEJCTaBIEHHBIX CTOPOHAMMU J0KA3aTeNIbLCTB, IPEAYCMOT-
PEHHBIX I'PaXIAHCKUM MPOIECCYATbHBIM U apOUTPAKHBIM TPO-
LECCYaIbHBIM 3aKOHO/ATEIbCTBOM, B TOM YHUCIIE MOCPEACTBOM
MIPOBE/ICHUS 110 JIEJTy COOTBETCTBYIOILIEN SKCIIEPTU3HI;

Takoe MPaBOBOE PeryIupoBaHKe, OCHOBAHHOE Ha HEOOXO/u-
MOCTH COOIONICHUsT pa3yMHOT0O OajlaHCa SKOHOMHUYECKUX MHTE-
pecoB otaenbHbIX yuacTHUKOB OOO u o01iecTBa B LIEIOM, HO-
CHUT COpa3MEpHBIN XapaKTep, HE OTMEHss U HE yMaJlsis MpaB 3a-
SIBUTEJIbHULIBL.

Kak ycTaHOBJIEHO B 4. 2 yKa3aHHOI'O BbIIIE IyHKTa 2 CT. 93
'K P®, yuacTHUKY 00IIIECTBA MOIB3YIOTCS TPEUMYITIECTBEHHBIM
IIPABOM TOKYINKH JIOJM WJIM YacTU JIOJM y4acTHHKa OOIIeCTBa;
MOPSAAOK OCYILECTBIIEHUSI IPEUMYIIECTBEHHOI'O MPaBa U CPOK, B
Te4YeHHe KOTOPOro YUYaCTHUKH OOIIECTBA MOTYT BOCIIONIb30BaTh-
Cs1 YKa3aHHBIM MPaBOM, orpeessiorcs 3akoHoM 00 OO0 u ycra-
BOM OOIIIECTBa; YCTaBOM OOIIIECTBA TaK:Ke MOXKET ObITh Mpeay-
CMOTPEHO MPEUMYIIIECTBEHHOE MIPABO MOKYIKH OOIIECTBOM JI0-
JIM WM YaCTU A0 YY9aCTHHUKA OOIIECTBA, €CIU APYTrUe YIacTHU-



KM OOIIIECTBA HE UCTION30BAJIM CBOE MTPEUMYITIECTBEHHOE MPABO
TIOKYTIKY JIOJIV WJTK YaCTH JIOJIA B YCTABHOM KaruTasie OOIIecTBa.

DTU NOJOKEHUsS] BOCIIPOU3BEJCHBI U JIETAIM3UPOBAHBI B TI.
4 cr. 21 3akona 1998 r. 06 OOO:

JETAIM3UPY COOTBETCTBYIOLLIEE MOJIOKEHUE 4. 2 1. 2 cT. 93
'K P®, Hopma 4. 1 m. 4 cr. 21 3akona 1998 r. 06 OOO ycra-
HABJIMBAET, YTO YYACTHUKU OOIIECTBA MOJb3YIOTCS MPEUMYIIe-
CTBEHHBIM MPABOM TOKYIKH JIOJIM WM YaCTH JIOJIM YYACTHUKA
0OIIIECTBA IO TIeHe MPEIJIOKEHHS TPETheMY JIMITY WUJIH 110 OTIINY-
HOW OT LEHbI IPEJIOKEHUs TPEThEMY JIUILY U 3apaHee Oomnpese-
JICHHOW YCTaBOM OOIIeCTBA IIeHe (JlaJiee MO TeKCTY CTaThH s
0003HAYeHUs1 TOrO MOHATHS BBEICHO IOPUAMKO-TEXHUYECKOE
COKpaIllleHHe «3apaHee orpe/e/ieHHasl yCTaBOM IIeHa» ) TPOHop-
[IMOHAJILHO pa3MepaM CBOUX JI0JIEH;

IpU 3TOM CJieJlaHa OrOBOPKA «EeC/IM YCTaBOM OOINeCcTBa
HE MPEeIyCMOTPEH MHOW MOPSAOK OCYIECTBJIEHUS MpeuMyle-
CTBEHHOT'O TIpaBa MOKYNKHU JOJIU WM YacTH J0iu». Peub uner,
BO-TIEPBBIX, O TOM, YTO YCTABOM OOIIIECTBA MOXKET OBITh MPE.y-
CMOTpPeHa BO3MOXHOCTh YUYACTHUKOB OOIIIECTBA WJIA OOINECTBa
BOCIIOJIb30BAThCSl TIPEUMYIIIECTBEHHBIM IIPABOM IOKYIKH He
BCEU J0JIM WM He BCEH YacTH J0JIM B YCTAaBHOM Kamuraye 00-
HIECTBA, peaaraeMbix AJis npogaxu (4. S m. 4 cr. 21 3akoHa
1998 r. 06 O00), U, BO-BTOPHIX, O TOM, YTO YCTAaBOM OOIIECTBA
MOXeET MPeAycMaTpUBaThCSI BOZMOKHOCTh TPEJIOKEHUS 10U
WIY YaCTH JI0JIM B YCTABHOM KamuTase oOIecTBa BCEM yYacTHH-
KaM OOIIIeCTBa HEMPOIIOPIIMOHATIBHO pa3Mepam Ux JoJiei (4. 6 11



4 ct. 21 3akona 1998 r. 06 O00);

BO3MOKHOCTh 3aKPEIUICHHsI YCTaBOM OOIIECTBA MpenMyIlie-
CTBEHHOTO TpaBa MPHOOPETeHMs I0IU WM YacTH JOJH 1O 3a-
paHee ONpPEEIEHHOM LIEHE, a HE TOJIBKO IO LIEHE NPEIOKEHU
TpeTbeMy JIMLy sBJsAeTCA HoBes10i 3akoHa 2008 r. Ne 312-D3,
BBE/ICHHOI MCXO/1sl U3 CYILLECTBYIOLIEW MPAKTUKK NPUMEHEHUS
HOPM O MPEUMYILECTBEHHOM IpaBe MpUOOpETeHrsl YYaCTHUKA-
MM 0OOIIeCTBa JOJIU WM YacTH JOJIH;

9Ta HOBEJUIA COAepKUTCA M B 4. 2 m. 4 cr. 21 3akoHa
1998 r. 06 OO0, yka3bIBalOIIEH, YTO YCTaBOM OOINECTBA MO-
XKeT OBbITh MPETYCMOTPEHO MPEUMYILECTBEHHOE MPABO MOKYIKU
OOILECTBOM JOJIM WM YacTH JOJIM, MPUHALJIEKAIIMX YIACTHU-
Ky OOIIECTBa, MO LIEHe MPEAJIOKEHUSI TPEThbEMY JIMILYy WJIM TIO
3apaHee OIpeJeSIeHHOM YCTaBOM IIEHE, €CJIM JIpyTMe y4yacTHM-
KU OOIIIECTBA HE MCIONB30BAIM CBOE TIPEMMYIIIECTBEHHOE Tpa-
BO INOKYIIKM JIOIM MJIM YacCTU JIOJIM yYacTHHKa oOmecTtsa. I1pu
3TOM YCTaHOBJIEHO, YTO OCYIIECTBIEHHE OOLIECTBOM ITPEenMyIIie-
CTBEHHOI'O MpaBa MOKYNKHU A0JM WIM 4YacTH JOJM IO 3apaHee
OIpeJIeJICHHOM YCTaBOM LI€HE JIOIYCKAETCsl TOJIBKO MPH YCIOBHH,
YTO 1I€Ha MOKYNKH OOLIECTBOM /0 MM YacTH J0JIM HE HUXKE
YCTaQHOBJIEHHOM [1J1s1 YYaCTHUKOB OOILIECTBA LIEHBI;

gacth 3 1. 4 cr. 21 3akona 1998 r. 06 OOO onpexensier
BO3MOXHBIE CITOCOOBI YCTAaHOBJIEHHS] B yCTaBe OOILECTBA IIEHBI
NIOKYTIKM JIOJIM MJIM YacTy JOJIM B YCTABHOM KaluTajle (3apaHee
OIpeJeIEHHOM 1IEHBI): TaKasl IEHA MOXKET yCTaHABIMBATBCS YCTa-
BOM OOIIIECTBa B TBEPIOH JICHEKHON CyMMe (COOTBETCTBEHHO, B



pyOJIsIX) WM Ha OCHOBAaHWHU OJIHOTO U3 KPUTEPUEB, OINPEIEIISIO-
IIUX CTOMMOCTH JIONM (CTOMMOCTh YMCTBIX aKTHBOB OOIIIECTBA,
OaaHCcoBasi CTOMMOCTh aKTUBOB OOIIECTBA HA TOC/IE/THION OT-
YeTHYIO JIaTy, YucTasi MprObUTL 0OIecTBa U apyrue). [1pu atom
COIIACHO JTAHHOUM HOpME 3apaHee orpe/esieHHasi YCTaBOM IieHa
MOKYTIKY JIOJIM WJT YaCTH JIOJH JIOJDKHA ObITh OJMHAKOBOU JIJISI
BCEX YYaCTHHMKOB OOINECTBAa BHE 3aBUCUMOCTU OT MPUHAJICK-
HOCTH TaKOH JIOJTM WJIA TAaKOW YacTH JIOJI B YCTABHOM Karurase
o011ecTBa;

B yactl 4 1. 4 cr. 21 3akona 1998 r. 06 OO0 ormpenenex
TIOPSIJIOK 3aKPETUICHUSI B yCTaBe OOIIECTBA TOIOKEHUH, yCTaHAB-
JIMBAIOIIMX TPEMMYIIECTBEHHOE MPaBO MOKYIKU JIOW WA Ya-
CTH JIOJIM B YCTAaBHOM KaluTajle y4aCTHUKaMH OOIIeCTBa Ui 00-
IIIECTBOM TIO 3apaHee OIpe/Ie/ICHHON YCTaBOM IieHe, B TOM YHC-
Jie I3MEHEeHUE pa3Mepa TaKOH IIeHbI WJIH MOPsIIKa ee Orpeielie-
HMSI: TaKUE TIOJIOXKEHH s, B TOM YHCIIe U3MEHEHUE pa3Mepa TaKou
IIEHBl WM TOPSIJIKA ee OMpenesieH s, MOTYT ObITh MPEITyCMOT-
PEHBI YCTaBOM OOIIECTBA MPU €ro YUPEKJASHUH WM TPU BHE-
CEHUU M3MEHEHUH B YCTaB OOINECTBA MO PElIeHUI0 OOIIEero co-
OpaHusi yYaCTHUKOB OOINECTBA, MPUHSITOMY BCEMH yYaCTHUKA-
MU OOINECTBA €MHOIIACHO (10 O0IeMy ke MpaBuily M. § CT.
37 manHOTO 3aKOHA [Is IPUHSTHUS PEIISHHs TI0 BOTIPOCY 00 13-
MEHEHHUHM yCTaBa OOIIECTBA IOCTATOYHO OOJIBIIIMHCTBA HE MEHee
JBYX TPETEH rONI0COB OT OOIIETro YKCIia TOJIOCOB YYaCTHUKOB 00-
IIECTBA, €CJIM YCTaBOM OOIIIECTBA HE TIPeyCMOTpeHa HEOOXOH-
MOCTbH OOJTBIIIETO YKCIIA TOJIOCOB); UCKITIOUEHHE W3 YCTaBa 00IIe-



CTBa MOJIOKEHUI, YCTAaHABJIMBAIOIIUX MPEUMYILECTBEHHOE Tpa-
BO IMMOKYIIKY JIOJIV WJIM YaCTH JIOJI B YCTAaBHOM Karmurasie oore-
CTBa 0 3apaHee OINpeIe/ICHHON YCTaBOM IIeHe, OCYIIECTBIISIeTCS
10 peleHuo 00IIero CoOpaHusl yUaCTHUKOB OOITeCTBA, MPUHS-
TOMY JIByMsI TPETSIMU T'OJIOCOB OT OOIIETro YUCiIa TOJIOCOB Y4acT-
HUKOB 00IIecTBa (C y4eTOM MPUBEAEHHOTO OOIIEro MpaBuia II.
8 ct. 37 3akoHa ycTaBOM 0O0IIECTBAa MOXET ObITh TPEeyCMOTpEHa
HEOOXOIUMOCTB OOJIBITIErO YKC/Ia TOIOCOB AJIsSI TPUHSITUS TAKOTO
penieHus);

cormacHo 4. 5 m. 4 cr. 21 3akona 1998 r. 06 OO0, conep-
*kareit HoBesuty 3akoHa 2008 1. Ne 312-03, ycraBom o01mecTsa
MOeT OBbITh MPETyCMOTPEHAa BO3ZMOKHOCTh YYaCTHUKOB OOITIe-
CTBa WM OOIIECTBA BOCITIONb30BAThCSI MPEUMYIIIECTBEHHBIM ITpa-
BOM TIOKYIIKM HE BCEUl JOJIM WM HE BCEW YacTH JIOJU B yCTaB-
HOM Kamurajie oOIlecTBa, MpeajiaraemMbix misi npofaxu. [Ipu
3TOM YCTaHOBJIEHO, YTO OCTaBIIASICS I0JIs1 UJI YacThb JJOJIM MOXKET
OBbITH TIPOJIaHA TPETbEMY JIMITY IMOCJIe YaCTUYHON peann3aruu
YKa3aHHOTO MpaBa 00IIECTBOM UJIH €0 YYaCTHUKAMMU 10 TIeHEe 1
Ha yCJIOBUSIX, KOTOpPbIE OBUIH COOOIIEHBI OOIIECTBY U €r0 Y4acT-
HUKaM, JIUOO TI0 1IeHe He HIKe 3apaHee Omnpeie/IeHHOM YCTaBOM
LICHBI;

B OTHOIIICHUY 3aKPETUICHUs B yCTaBe OOIIECTBA MOJIOKEHUN,
YCTaHABJIMBAIOIIUX YKa3aHHYI0 BO3MOXXHOCTh, W WCKJIIOUEHUS
TaKuX TMOJIOXKEHUH W3 ycraBa odiectBa B 4. 5 1. 4 cT. 21 3a-
koHa 1998 r. 06 OOO ycTaHOBNEH TaKOHW ke MOPSIOK, YTO U
B 4. 4 JIaHHOTO TYHKTA: TaKKe TOJIOKEHUSI MOTYT OBITh TIpeIy-



CMOTpEHBbI YCTaBOM OOIIEeCTBA MPU €r0 YUPEkKJISHUU WU TpU
BHECEHWM M3MEHEHUH B YCTaB OOIIECTBA MO PEIeHuio oOIre-
ro coOpaHusi yYaCTHUKOB OOIIECTBA, MPUHSATOMY BCEMU yUacCT-
HUKaMH OOIIeCTBa eMHOIIACHO; UCKJIIDUEHUE U3 yCcTaBa 0ole-
CTBa TAaKMX TOJOKEHUI OCYIIECTBIISIETCS 10 PELICHUI0 OOIIEro
cOOpaHMsI YIaCTHUKOB OOIIECTBA, MPUHITOMY JIByMsI TPETSMU
TOJIOCOB OT OOIIIEro YKclia YYaCTHUKOB OOINEeCTBa (COIJIACHO II.
8 c1. 37 maHHOrO 3aKOHA YCTaBOM OOIIIECTBA MOXKET OBITh MPey-
CMOTpeHa HEOOXOIUMOCTb OOJIBINIETrO YUCIIA TOJIOCOB JIJIs TPUHSI-
TS TAKOTO PELICHNs);

B yactu 6 1. 4 cr. 21 3akona 1998 r. 06 OO0 ykazaHo, 4TO
YCTaBOM OOIIIECTBA MOXKET MpPeaycMaTpUBaTbCs BO3MOKHOCTD
NIPeJIOKEHNST JOJTM WM YacTU JIOJIM B YCTABHOM Kamurtasie 00-
IIECTBAa BCEM yUYacTHHKaM OOIIEeCTBA HEMTPOMOPIIMOHAIBHO Pa3-
MepaMm ux aosieit. Takoe ke MpaBuiIo CIe0BAIO U3 TIOJIOKEHUS
4. 3 11. 4 TaHHOM CTaThU B MPEKHEN peJakivHu (T. €. 10 BHECEHUsI
u3meHeHni 3akoHoMm 2008 r. Ne 312-93);

B OTHOIIICHUY 3aKPETUICHUs B yCTaBe OOIECTBA MOJIOKEHUN,
YCTaHABJIMBAIOIIUX MOPSIOK OCYIIECTBICHUSI YYaCTHUKAMU 00-
IIECTBa MPEUMYIIECTBEHHOI'O MpaBa MOKYMNKHU 107U WK YacTU
JI0JTM HEMPOTIOPITUOHATIBHO pa3Mepam J0JIel y4aCTHUKOB OOIIle-
CTBa, W WICKJIIOYCHUsI YKA3aHHBIX TMOJIOKEHUN M3 yCTaBa oOIIe-
ctBaB Y. 611. 4 cT. 21 3akoHa 1998 r. 06 OOQO ycTaHOBEH TaKoH
e TOPSI/IOK, YTO U B 4. 4 U 5 JTAHHOTO MYHKTA: YKa3aHHbIE TOJIO-
JKEHUSI MOTYT OBITh MPEYCMOTPEHBI YCTABOM OOIIECTBA IPH €T0
YUpEekJICHUU WM TPY BHECEHUN N3MEHEHUH B yCTaB OOIIeCTBa



TI0 peIeHno 00IIero COOpaHusl yYaCTHUKOB OOIeCTBa, MPUHS-
TOMY BCEMH YYACTHUKAMU OOIIECTBA €JUHOTIACHO; UCKTIOUCHIE
U3 yCTaBa OOIIECTBA YKa3aHHBIX MOJIOKEHUI OCYIIECTBIISETCS 1O
peleHuIo 00I1ero CoOOpaHus y4aCTHUKOB OOIIECTBA, IPUHITOMY
OOJIBITMHCTBOM HE MEHEE JIByX TPETEH roJI0COB OT OOIIEro Yrcia
r'OJIOCOB YUYACTHUKOB OOIIECTBA, €CIT HEOOXOIUMOCTh OOJIBINIETO
YKCIIa TOJIOCOB JIJISI IPUHSITHSI TAKOTO PEIICHUs He TPETyCMOT-
peHa ycraBoM oOmiecTBa. B ycnoBusx neiicteus 4. 3 1. 4 naH-
HOW CTaThU B MPEKHEN peAaKIUK pellieHre oOIero coopaHms
YUaCTHUKOB OOIECTBA, MPUHATOE BCEMU YYACTHUKAMU OOIIle-
CTBa €JIMHOIJIACHO, TPEOOBAJIOCHh KaK JJisi BHECEHHUSI B YCTaB 00-
IIECTBA YKA3aHHBIX MMOJIOKEHWI, TaK U 1T U3MEHEHHSI VJTH KC-
KJTIOYEHHS] YKa3aHHBIX TOJIOKEHUIA;

HopMa 4. 7 m. 4 cr. 21 3akona 1998 r. 06 OOO 3ampema-
eT IpejlyCMaTpUBaTh B yCTaBe OOIIECTBA MPEIOCTABIEHUE OIHO-
BPEMEHHO MPEUMYIIECTBEHHOTO MpaBa MOKYIKHU JOJIM WX Ya-
CTH JIOJIM YYACTHHUKA OOIIIECTBA 1O IIEHE TIPEJIIOKEHHS] TPEThEMY
JIVITy ¥ TIPEUMYIIIECTBEHHOTO MpaBa MOKYMKYU JIOJMHA WA YaCcTH
JI0JIM yJacTHHKA OOIIECTBA 1O 3apaHee ONpe/Ie/ICHHOW YCTaBOM
nieHe. Hapyinenue 1aHHOTO 3arpera ToBJIeUeT HEBO3MOKHOCTh
peau3aiyy MpeuMyIIecTBEHHOTO IpaBa MOKYIKY JOJTH WJIH Ya-
CTU JIOJIM TIO 3apaHee OMpeJIeNieHHOW ycTaBoM IieHe. Paccmar-
puUBaeMasi HopMa TaKke 3arpeliaeT YCTaHaBIMBaTh MPeuMyIie-
CTBEHHOE TPaBO IMOKYIIKM IO 3apaHee OIpe/IeIeHHON YCTaBOM
IIeHe B OTHOILICHUH OTJEJIbHOTO YYacTHUKA OOIIecTBa JUOO OT-
JeTTbHOW JIOJIV WJIH OT/ISJTBHOW YacT! JIOJIM B YCTABHOM KaItuTase



o011ecTBa;

B yactd 8 1. 4 cr. 21 3akona 1998 r. 06 OO0 ycraHOBJIEHO,
YTO YCTYIKA YKA3aHHBIX B JAHHOM ITyHKTE MPEUMYIIIECTBEHHbBIX
MpaB TMOKYIMKH JO0JW UM YaCTH JIOJIM B YCTABHOM KaruTaye 00-
ecTBa He jJomnyckaercs. Takoe ke IpaBUJIO COIEPKAJIOCh B Y.
S 1. 4 JaHHOM CTaThby B MPEXKHEW peJakluu (T. €. 10 BHECEHUS
n3MeHeHui 3akoHoM 2008 r. Ne 312-D3).

B vact 2 n. 2 cr. 93 'K P® B npexHell (nepBoHavasIb-
HOW) pellakIuy MpelyCMaTpUBAIOCh, YTO YUACTHUKHU OOIIECTBA
MOJIb3YIOTCS TPEUMYIIIECTBEHHBIM MPABOM MOKYIKH JAOJIU y4acCT-
HUKa (ee 4YacTh) MPOMOPLMOHATIBHO pa3MepaM CBOMX [IOJIEH,
€ClIi YCTAaBOM OOIIIeCTBA WJIM COIJIAIICHHWEeM €ro y4acTHUKOB
HE MPElyCMOTPEH MHOW MOPSAOK OCYIIECTBIEHUS STOTO MPaBa;
B ClTyuae, eCJIi YIaCTHUKH OOIeCTBa He BOCHONB3YIOTCS CBOUM
MPEUMYIIIECTBEHHbIM MPAaBOM B T€UEHUE MecsIa CO JHS U3Be-
IIeHUsI MO0 B MHOM CPOK, MPeAyCMOTPEHHBIN ycTaBOM OOIIIe-
CTBa WJIM COTJIAIIIEHUEM er0 YYaCTHUKOB, JIOJIS1 yYACTHUKA MOXET
OBITH OTUYXK/IEeHa TpeTheMy Jiuily. [looxkeHue o ToM, 4To ycTa-
BOM OOIIECTBA MOXET OBITh MPEAYCMOTPEHO MPEUMYIIECTBCH-
HOE MPaBO MOKYIKU OOIIECTBOM JIOJM WJIA YaCTH JI0JIU YIaCTHH-
Ka 0OIIeCTBa, eciy Jpyrue YYaCTHUKU OOIIEeCTBa HE UCIIONb30-
BaJIM CBOE MTPEUMYIIIECTBEHHOE MPABO MOKYIKH JIOJU UM YacTh
JIOJIM B YCTABHOM KaruTajie OOIIeCcTBa, sIBJISIETCS HOBBIM TOJIBKO
JUISl JAHHOM CTaTbU. DTO MOJIOKEHUE COAEPKAIOCh B M. 4 cT. 21
3akonHa 1998 r. 06 OO0 B npexxHel peaakiy (T. €. 10 BHeCe-
Hus u3MeHeHnn 3akoHoM 2008 r. Ne 312-D3).



CornacHo mpaBoBOM MO3UIIMU, U3JI0keHHOU B [locTaHoBIe-
Huu [Ipesngnyma BAC Poccun ot 10 nions 2008 r. Ne 5539/08
no jieny Ne A40-11837/06-138-91%: crarest 12 yactu nepBoi
'K P® npemycmarpuBaeT Takoi CrocoO 3alluThl TPaXJaHCKUX
MpaB, KaK BOCCTAHOBJIEHUE TOJIOKEHUS, CYIIECTBOBABIIIETO JI0
HapYyIIEHNS MpaBa; B 00JIaCTH KOPIIOPATUBHBIX OTHOIICHUN pe-
aJIM3aIs IAHHOTO CITOCO0a 3aIUThl MOXET BbIPAKAThCSI B BUJIE
MIPUCYKJEHUST UCTILy COOTBETCTBYIOIIEH JI0JIM y4acTUs B YCTaB-
HOM KaITuTaJle XO3SICTBEHHOIO TOBAPMIIECTBA MJIM OOIeCcTBa
UCXOJIsl U3 TOTO, YTO OH MMEeT MPAaBO Ha TaKOE Y4acTHE B XO-
3SIICTBEHHOM TOBApUILIECTBE MM OOIIECTBE, KOTOPOE OH MUME
Obl, ecii Obl OTBETYMK COOIONAT TPeOOBaHMS 3aKOHOMATENb-
CTBa, IEUCTBYs JJOOPOCOBECTHO M Pa3yMHO; B Cllydae, eciv Cy-
JIeOHBIMU aKTaMU TIOATBEPKACHO MIPABO I'pakJaHWHA Ha JI0JTIO B
YCTaBHOM KaruTajie OOIIecTBa, a Clie/IoBaTesIbHO, TOATBEPXK/ICH
M ero CTaTyc yJ4acTHHMKa ooiectsa, To orcytctBue B EI'PIOJI 3a-
MIMCH O HEM KaK yYacTHHKe OOIIeCcTBa He JIMIIAET ero MpaBa rpe-
MMYIIECTBEHHOW MOKYIKU JIOJIH, MPOAABAEMOUN IPYTUM y4yacT-
HUKOM. YKa3aHHasl MpaBoOBasi MO3UIMsI COXPAHSIET CBOIO MPaK-
TUYECKYI0 3HAUMMOCTb, 4YTO CJIeIyeT, B YaCTHOCTU, U3 Ornipese-
nenus cynbu BC Poccun ot 6 uionst 2016 1. Ne 304-2C16-4941
no ey Ne A45-22819/20135.

B nynkre 5 ct. 21 3akona 1998 r. 06 OOO B nipexHei pe-
JakuuH (T. €. 10 BHeceHus u3MeHeHui 3akoHom 2008 1. Ne 312-

4 BBAC P®, 2008, Ne 10.
3 CIIC.



®3) npsAMO yKas3bIBaJIOCh, YTO YCTABOM OOIIECTBA MOXKET ObITh
IpeycCMOTpeHa HeOOXOIMMOCTh TIOJTYIHUTh COIJIacke OOIIecTBa
WIA OCTAJIBHBIX YYaCTHUKOB OOIECTBA HA YCTYMKY J0M (Ya-
CTH JI0JIN) YYACTHUKA OOIIIECTBA TPETHUM JIMIIaM UHBIM 00pa3oM,
YyeM Inpojaxka (COOTBETCTBEHHO, B TofAm. «O» 1. 12 ITocraHoB-
nenus [1nenymoB BC Poccun u BAC Poccun 1999 r. Ne 90/14
Pa3bIICHSIIOCH, UYTO Ha Cllydau 0€3BO3ME3THON Mepeiaun yJacT-
HUKOM IpUHAJIeKANIEW eMY JI0JM TPETbeMY JIMILY MpaBoO Ipe-
MMYIIECTBEHHOW MOKYIKHU He pacripocTpaHsiercs). [lanHoe mpa-
BUJIO B TAKOM BHJIE B JEMCTBYIOIIEN PEAAKIIMU YKA3aHHOU CTa-
ThU HE 3aKPEIIEHO, OHO COAECPKUTCS B MOJIOKEHUSIX 1. 2 JAaHHOU
CTaThH.

Cnenyer ormeruthb, 4To PenepasbHbIM 3aKOHOM OT 7 mas
2013 r. Ne 100-P3 B yacte nepsyio I'K PO Bkiouena crarps

157" «Cornacue Ha coBepilieHue cienku». OIHaKo, COrIacCHO
pa3bscHeHu1o, JaHHOMY B 1. 53 IlocranoBnenus Ilnenyma BC
Poccnn 2015 r. Ne 25, npaBuiia 0 cOrIacMy Ha COBEPLICHHUE CAe-
JIOK, TipenycMoTpeHHble 3akoHoM 1998 r. 06 OO0, saBasoTCcs
CMEIUATIbHBIMU 110 OTHOIIEHHUIO K OOIIMM TMOJIOKEeHUsIM Ha3BaH-
Hoi cratbu ['K PO.



3. YueT npenMyinecTBeHHOIr0
NpaBa NOKYINKHU 10U WJIN
yactu nom ydactanka 000 B
YCTAaBHOM KanuTaJje o0I1ecTBa npmu
peaju3anuu 001 UM YaCTH J0JIHU

B ywactm 1 n. 5 cr. 21 «Ilepexon AoaM WM 4YacTu JOJIU
y4YacTHHUKa OOIIECTBA B YCTABHOM KaruTajie oOIecTBa K JpyruM
yJacTHMKaM OOIIECTBAa U TPEeThbUM JiuliaMm» 3akoHa 1998 r. 06
OO0 3akperuieHa 00s3aHHOCTb YYACTHUKA OOIIIECTBA, HAMEPEH-
HOT'O MPOJATh CBOIO AOJIIO UJIM YacTh JIOJIM B YCTABHOM KaruTasie
o0IIecTBa TPEThbEMY JIMILY, U3BECTUTh B MMMCbMEHHOM (popme 00
TOM OCTaJIbHBIX YYaCTHUKOB OOIIECTBA U CAMO OOIIECTBO.

JlaHHasi mporieaypa perjiaMeHTHpOBaHa CleAylluM o0pa-
30M: YYaCTHHUK OOITIECTBA, HAMEPEHHBIN MPOAATH CBOIO JIOJIO WA
YacTh JJOJIU TPEThEMY JIMILYy, U3BEIIaeT B MUCbMEHHOU (hopme 00
9TOM OCTJIBHBIX YYACTHUKOB OOIIIECTBA U caMO OOIECTBO ITy-
TeM HaIlpaBJICHHS depe3 OOIIECTBO 3a CBOM cueT odepThl, aj-
PECOBAHHON 3TUM JIMLIAM U COJepKalllel yKazaHue LEHbI U ApY-
T'UX YCJIOBUM NPOJAXU; opepTa 0 MPOoaax)e JOIHA WU YacTH A0JIN
B YCTaBHOM KaruTajie oOlIecTBa CUMTAETCS MOTyYeHHON BCeMU
yYaCTHUKAMH OOIIIECTBa B MOMEHT ee IMOTy4YeHHs] OOIIECTBOM;
oepTa MOXET OBITh AKIIENTOBAHA JIUIIOM, SIBJISIOIIMMCS y4acT-



HUKOM OOIIIECTBA HA MOMEHT aKIIEITa, a TakXe OOIIECTBOM B
CIIy4asix, IpeyCMOTPEHHBIX JAHHBIM 3aKOHOM; opepTra cCUnTa-
€TCsl HEeTIOJTYYeHHOM, €ClI B CPOK He MO3[Hee THs ee Mojyyde-
HUs OOITIECTBOM YYAaCTHUKY OOIIECTBA MOCTYITUIIO M3BEIIEHUE O
€€ OT3bIBE; OT3bIB OPEPTHI O MPOJAKE JA0JIU UM YaCTH IO TO-
clie ee TOTy4YeHUsl OOIIECTBOM JIOMYCKAETCs TOJIBKO C COTJIacHsl
BCEX YYaCTHHKOB OOINECTBA, €CJIM MHOE HE IMPETyCMOTPEHO yCTa-
BoM o0mectBa. 3akoHoM 2015 r. Ne 67-®3 gacts 1 1. 5 3akoHa
1998 r. 06 OO0 ponosHeHa yKa3aHUEM Ha TO, YTO COOTBETCTBY-
fo1as oepra AoKHA OBITh HOTAPHATIEHO YIOCTOBEPEHHOM.

PernamenTanivsi JaHHOU MPOLIEAYPbI CYIIIECTBEHHO pacIlipe-
Ha 3akoHoM 2008 r. Ne 312-®3. B vactu 2 n. 4 3akona 1998 r.
00 OOQO B npexHel peAakIuy YCTAHABIUBAIOCH JIUIIb CIIEy-
Iolee: YYaCTHUK OOIeCTBa, HAMEPEHHBIN MPoiaTh CBOIO JOJTIO
(JacTb 101M) TPETheMY JIUITY, OO0SI3aH MUCbMEHHO U3BECTUTH 00
9TOM OCTaJIbHBIX YYaCTHUKOB OOINECTBA M cCaMO OOIIECTBO C YKa-
3aHUEM IIeHbl U JIPYTUX YCJIOBUU ee MPOIaXH; YCTaBOM 0OIIe-
CTBa MOXET OBITh MTPEYCMOTPEHO, UTO U3BEIIEHNS YIaCTHUKAM
oOI1iecTBa HaIpaBJIsSIIOTCS yepe3 oOmecTBo. Kak BUaHO, ecTh 1
W3MEeHEeHMe: Ternepb U3BEIIeHNe YIaCTHUKOM OOIIECTBa O HaMe-
PEHUU MPOJATh CBOIO JIOJIO WK YaCThb JI0JIU TPEThEMY JIUILY OCY-
IIECTBJISIETCS TOJIBKO uepe3 OOIIeCTBO.

B ocHOBe pacimpenust perjiaMeHTaluy UCIIOHEHU ST 00s13aH-
HOCTH YYaCTHHKA OOITIeCTBa, HAMEPEHHOTO MPOIaTh CBOIO JIOJTIO
WIH YaCTh JOJIU TPEThEMY JIUILY, U3BECTUTh B MUCbMEHHOM (hOp-
Me 00 3TOM OCTAJIbHBIX YYaCTHUKOB OOIIECTBA M caMO OOIIe-



CTBO, JIEKUT NTpaBUJIoO 1. 2 cT. 432 yactu nepsoit [ K P®, cornac-
HO KOTOPOMY JIOTOBOP 3aKJII0YAETCSI TOCPEACTBOM HAIIPABJICHUS
odepTsl (IpeOKEHU 3aKTIOUUTh JOTOBOP) OHOM U3 CTOPOH U
ee akuenra (MpUHATUS IPeJIOKEeHUs1) Apyror cropoHoil. Haps-
1y C 9TUM y4TeHbI HOpMHI cT. 435 mannoro Kozekca 06 ogepre:
o(epTor MPU3HAETCS ATPECOBAHHOE OAHOMY WJIM HECKOJIBKUM
KOHKPETHBIM JIMLIAM TPeJIOKEHUE, KOTOPOE AOCTATOUYHO OIMpe-
JEJIEHHO U BbIpaXkaeT HAMEPEHUE JIMLIA, CIENABIIErO MPeaIoKe-
HUe, CYATATh ceOsl 3aKITIOUMBIIMM JIOTOBOP C a/IpEcaToM, KOTO-
pbIM OyJIeT IPUHSATO TMpeIokeHue; oepra AoJIKHA COepKaTh
CYLIECTBEHHBIE YCJIOBHA 1oroBopa (11. 1); opepra cBsA3bIBaET Ha-
IIPABUBILIEE €€ JIMIIO C MOMEHTA €€ MOJyYeHHs aIpeEcaToOM; ECIIU
u3BelieHre 00 OT3bIBe 0(hepThl MOCTYIUJIO paHee WU OTHOBPE-
MEHHO ¢ caMoM opepTou, opepTa CYUTAETCS HE MOIYYEHHOH (I1.
2).



Konen 03HaKOMUTEJLHOI'O
¢dparmenra.

Tekct npenocraBieH OO0 «JIutPec».
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