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Jorosop 00 yupexaennu OO0, kak cnocod
yperyJiMpoBaHusl M 3alIMTHI PaB yupeauTeiei 10 Havyaja
YCTABHBIX U KOPIOPATUBHBIX IPABOOTHOLIEHHUI

AnHoTtanus. [IpeameroM uccienoBaHus HACTOSIIECH CTAThU SBISIOTCS TPOOJIEMBI, CBSI3aHHBIC
C HE 3aKIIIOUYEHUEM YUYpeIUTEISIMH OOIIECTB C OrPaHUYEHHOW OTBETCTBEHHOCTBHIO JIOTOBOpa 00
YUPEKIECHUH, a TAKKE CBA3AHHBIC C IAHHBIM 00CTOSTEILCTBOM ITPABOBBIC MTOCIIEACTBUSI.

KroueBble ciioBa: AOTOBOD 00 YUYPCKIACHUH, 06H_ICCTBO C OFpaHquHHOﬁ OTBETCTBEHHOCTBIO,
KOpHIOpaTUBHBIC IPABOOTHOIICHUA,; YCTAB; YYPCAUTEIIN, YYaCTHUKHA

C 1 mrons 2009 rona BcTynuiu B cuity u3MeHeHus B ['paxxmpanckuii kogexc P®, 3akon «O06
o0IIecTBaX C OTrPaHUYEHHON OTBETCTBEHHOCTHbIO» M HEKOTOPHIE WHBbIE 3aKOHOAATENbHBIE aKThI
coriacHo mnonoxeHusiMm PenepanbHoro 3akoHa «O BHECEHHMM W3MEHEHMH B YacThb IEPBYIO
I'paxxnanckoro koxekca Poccuiickoit denepanny U OTAEIbHBIE 3aKOHOAATENBHBIE aKThl Poccuiickoi
®enepamum» ot 30.12.2008 N 312-03, KOTOpHIE CYNIECTBEHHO M3MEHHMIIM KOMIETECHIIUIO OPTaHOB
ynpasinenuss OOO, mopsiok mepexoia Jjaosiel B YCTaBHOM KaluTalle, IpaBa U OO0S3aHHOCTU
YYaCTHUKOB, COCTaB YUYPEIUTENbHBIX JOKYMEHTOB, B TOM 4YHUCJIE€ YUYPEAUTEIbHBIM JOKYMEHTOB
nepecTan ObUT YUpeAUTENbHBIN TOTOBOP, a CTaJl OH JIOTOBOP 00 yUpeXJAeHUH, KOTOPBIA HE MOJAeTCs
B PErHCTPUPYIONIHIi OPTaH MpH HoAadH 3asBneHns no gopme P11001 ma pernctparmio OO0,

1 ®enepanbablii 3ak0oH "O BHECEHWM W3MEHEHWH B YacTh MEpBYIO [ paxkIaHCKOTO Koaekca Poccuiickoit
denepan ¥ OTAENbHBIE 3aKOHOJATENbHBIE akThl Poccuiickoit ®emeparmu” ot 30.12.2008 N 312-®3 ((pex. or
05.05.2014) // "Cobpanwue 3axonogarenscrea P®", 05.01.2009, N 1, cr. 20.
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VYapeaurenbHbIM JOKYMEHTOM OOIIECTBA CTaJl SBJIATHCS TONBKO JIMIIb €r0 Y CTaB, KOTAa KaK
paHee YUpeAWTENbHBI JOTOBOP TaKXKe SBISUICS YYPEOUTEIbHBIM JOKYMEHTOB OOIIecTBa ¢
OrpaHUYEHHON OTBETCTBEHHOCTHI0. OJJHAKO YUPEIUTEINHN MO-NMPEKHEMY 3aKII0YAIOT JOTOBOP, HO YKe
00 yupexIeHuHN OOIEecTBA, B KOTOPOM OIPEAENSIOT MOPSIOK OCYIIECTBICHHS MMH COBMECTHOMN
AEATENLHOCTH 1O YUPESKACHUIO 00IIECTBa, pa3Mep YCTaBHOTO KalKTasla 00IIecTBa, pa3Mep UX J0JeH
B YCTaBHOM KaIluTajue oOIEeCcTBa.

Ho moroBop o0 yupexneHuu oOIIecTBa HE SBISETCS YYPEIUTENbHBIM TOKYMEHTOM U HE
pEryJIHpyeT AeSTENIbHOCTh 00ILECTBA IIOCIIE €r0 PErUCTPaLUH.

C 1 uronsa 2009 roga yupenuTenbHbIE JOTOBOPHI YK€ CO3JaHHBIX OOIIECTB YTPATHIH CHITY
YUPEAUTETHLHOTO TIOKYMEHTA.

CornacHo nojoxeHusim 1. 5 ¢r. 11 ®denepanbroro 3akona ot 08.02.1998 N 14-d3 (pexn. ot
02.07.2021, ¢ u3m. 25.02.2022) «O06 ob1iecTBax ¢ OrpaHUYCHHON OTBETCTBEHHOCTBIO» YUPEAUTEIIN
oOmiecTBa 3aKI0Yal0T B MTUChbMEHHOU (popme MoroBop 00 yupekIeHUU OOIIECTBA, OMPEACNIAIOMNN
MOPSIOK OCYIIECTBICHUS MMM COBMECTHOHM MAEATENBHOCTH IO YYPEKICHUIO OOIECTBA, pa3Mmep
YCTaBHOT'O KamuTaja o0IIecTBa, pa3Mep U HOMUHAIIbHYIO CTOUMOCTD JI0JIM KaXKJIOTO U3 yupeauTenen
00IIecTBa, a TAKXKe pasMep, MOPSIIOK M CPOKH OIUIATHl TAKUX JI0JIeH B YCTaBHOM KamuTaie o0necTsa
[2].

Cornacno monoxkeHusiM cT. 67.2. 'K P® mpemycMoTpeHa BO3MOXKHO 3aKITIOUEHHUS MEXKITY
y4aCTHUKAaMHU XO3SIICTBEHHOTO OOIIECTBA MJIM HEKOTOPHIMH M3 HUX MEXKAY COO0O0M KOPHOPaTHBHOTO
J0TOBOpa 00 OCYIIECTBICHHMH CBOMX KOPIIOPATHBHBIX IpaB (IOTOBOP 00 OCYIIECTBICHWU MPaB
YYaCTHUKOB OOIECTBA C OTPaHMYEHHOM OTBETCTBEHHOCTHIO, AaKIMOHEPHOE COTJIAIICHHE), B
COOTBETCTBHH C KOTOPHIM OHHU OOS3YIOTCSI OCYIIECTBISATH 3TH IpaBa OMpPEACICHHBIM 00pa3oM WIIH
BO3JIEP)KUBATHCS (OTKA3aThCsl) OT WX OCYIIECTBJICHUS, B TOM YHCIE TOJIOCOBATH OMpEACICHHBIM
o0Opa3oM Ha 00IIeM COOpaHUU YIaCTHUKOB OOIIECTBA, COTJIACOBAHHO OCYIIECTBIISATh UHBIC ICHCTBUS
0 YMPaBJICHHUIO OOLIECTBOM, IPHUOOPETATh UM OTUYKJIATh JOJIU B €T0 YCTAaBHOM KaruTaie (aKI[|H)
T10 OTPECIICHHOM 1IeHEe WIH ITPU HACTYILJICHUHU OTPEEICHHBIX O0CTOSTENBCTB JINOO BO3ACPKUBATHCS
OT OTYYKIACHHS 0JIei (aKIHif) 10 HACTYIIJICHHUS OMPEICICHHBIX 00CTOATEILCTB [1].

Cama (opMynHpOBKa «yYaCTHHKH», KOT/Ia KaK B JOTOBOPE 00 YUPEKAECHUU «YyUPEIUTEIN»,
HATaJKUBAaeT HAaC HAa MBICAb O TOM, YTO JOTOBOp 00 YYPEXKIEHMHM HpPU3BAH pETYIMPOBATH
MPAaBOOTHOIIIEHUS, BO3HUKAIONIME 10 TocyaapcTBeHHou peructpaimu OOO, a goroBop 00
OCYILIECTBJICHUM CBOMX KOPIOPATUBHBIX MpaB mocie peructpaiuun OOO, korjga ydpenuTenu
NepexoIAT B cTaTyc yuyacTHHUKOB OO1iecTBa.

B pamkax ucronHeHHs mpaB M OO0S3aHHOCTEH yupeauTesel Mo Y4YpekKJeHHIO OOLIecTBa ¢
OTpaHUYEHHOW OTBETCTBEHHOCTBHIO MOTYT HACTYMATh CIIEIYIOIINE PaCIPOCTPAHEHHBIE JEIUKTHI:

1. He BHecenue nonu B YceraBHbli kanuTan O0IecTsa.

2. VYkIJIOHEHHEe OT MOJNUCAaHU 3asBJIECHUS Ha TocyAapcTBeHHY0 peructparuio OO0 mo
¢dopme P11001.

3. [IpenocraBiieHre B HAJIOTOBBIA OPraH HEJOCTOBEPHBIX CBEACHUM.

4. HomunansHocTh yyacTHruka OO1iecTsa.

Ecnmu yupenurens He OIUTATUT CBOKO JIONIO B YCTABHOM KaIlMTalle MOJHOCTHIO B TEYCHHUE
YCTQHOBJICHHOTO CpPOKa, HEOIUIAYeHHAs 4acTh JOJM IMEPEeXOJUT K oOmiecTBy. Takyio 4acThb J0JIU
00IIEeCTBO TOJKHO peanu3oBath. [Ipu 3ToM ¢ yupeauTesnis MOTyT B3bICKAaTh HEYCTOUKY (1ITpad, IeHH)
3a HEHCIIOJIHEHHE 0053aHHOCTH 110 orutate 10Jau. OJHAKO ATOT PUCK BOSHUKHET JIMIIb B CIIy4Yae, eCllu
YCJIOBHE O TaKOW HEYCTOWMKE OyIeT MPEAYyCMOTPEHO B IOTOBOPE 00 yUpeKACHUHU OOIIECTBa.

CrpaHuua 2 M3 5
04UNLD222

WsnarensctBo «Mup Haykm» \ Publishing company «World of science» http://izd-mn.com


https://liberal-journal.ru/
http://izd-mn.com/

JInbGepajibHO-1eMOKpaTHYECKHE IEHHOCTH 2022, Ne2, Tom 6
Journal of liberal democratic values 2022, No 2 Vol 6 https://liberal-journal.ru

Ha ocHoBanmu mosnoxxkeHuit 1. 3 cT. 16 m monoxkenuii ct. 24 denepanbHOTO 3aKOHA OT
08.02.1998 N 14-®3 «O06 obmiecTBax C OrpaHUYEHHONW OTBETCTBEHHOCTHIO» B CIyyae HEIMOJIHOU
OILIATHI JIOJM B YCTABHOM KaluTalie OOMIECTBA B YCTAHOBJICHHBIH CPOK HEOIUTAYCHHAs 4acTh JIOJIU
MEPEXOIUT K OOIIECTBY, MOJUICKUT PACIPEICICHUIO MEXAY €ro YYaCTHHKaMH JTUOO MOXKET OBbITh
IpoJiaHa TPEThUM JIuIlaM. Eciu ke oriara mepemieiieid T0M He MPOUCXOJUT, TO OHA IMOJJICKHT
MOTANICHHIO, @ YCTABHBIN KalTUTaJI 00IIECTBA YMEHBIIICHUIO HA BEIMYMHY €€ HOMUHAIBHON CTOUMOCTH

[2].

[Tpu stom cornacHo monoxeHusMm 11. 4 cr. 90 'K PO, ecim crouMocTh akTHBOB 0OIECTBa
CTAaHOBUTCS MEHBIIIE OINPENEICHHOTO 3aKOHOM MHHHMAJIBHOTO pa3Mepa YCTaBHOIO KaluTana,
00IECTBO MOJUICKUT TUKBH My [1].

CrnefyeT Take OTMETHUTh, YTO JIOJS YUPEIUTEIss OOIIECTBa, C€CIIM MHOE HE MPETyCMOTPEHO
yCTaBOM OOIIECTBa, MPEAOCTABISICT TMPAaBO TOJOCa TOJBKO B IMpeaenax OIUIAueHHOW YacTH,
MPUHAJUICKAIEH €My JOJIM COTJIACHO IOJOKEeHUsM a03. 3 m. 3 cr. 16 dexepanbHOro 3akoHa OT
08.02.1998 N 14-®3 «O06 obuiecTBax ¢ OrpaHUYEHHONW OTBETCTBEHHOCTHION.

HpI/IHI/IMaﬂ BO BHHMAHHC MU3JIOKCHHOC, B CJIy4a€ HCEOIUIAThl YYACTHHKOM cBoOcH JOJIM B
YCTaBHOM KalluTaJjic AJid 06III€CTB21 MOT'YT HACTYIIUTH CJICAYIOIIUC ITPABOBLIC IMOCICACTBUAL

1. [lepexon HEOMIa4eHHO 10JIM K OOILIECTBY.

2. OO0s13aHHOCTh YYaCTHUKOB OOIIIECTBA YMEHBIIMTH pa3Mep YCTAaBHOI'O KaluTajga Ha
CYMMY MOTaIlIeHHOU T0JH.

[Tpu >TOM Hmake ecinm pa3Mep YCTAaBHOTO KalMTajga BCJCACTBHUE TMOTAIICHUS HEOTUIAueHHOM
nomu coctaBuT menee 10 000 pyGueii, To 3TO HE BlIeYET He3aMeUIUTEIbHYIO TUKBUIALIMIO O0IECTBa,
B TOM YHCJIE [0 UCKY HAJIOTOBOTO OpraHa, MOJaHHOTO0 HAa OCHOBAaHWU MoJiockeHuid mm. 1 m. 3 cT. 61
I'K PO.

Tak, ApOuTpakHeIM cyoM MOCKOBCKOH 00JIacTH OTKa3aHO B YJOBJIETBOPEHUHU TPEOOBAHUI
HAJIOTOBOI'O OpraHa O JIMKBHJALMM OOLIECTBA B CBSI3U C OTPHULATENbHOM BEIMUMHOW €ro YUCTHIX
akTHBOB (1e0 Ne A41-74211/14) [5].

B apOurpaxnom ngene Ne A41-94014/2018 wmexnay ydpeaurtensiMd OOLIECTBa IOIIMHCAH
noroBop o0 yupexaenun O6mecta. B qoroBope ykazaHo, 4To yCTaBHOM KanmuTal 0011ecTBa OIiauyeH
B pasmepe 50 %. B pesynabrare MHBEHTapH3alMM OyXTajaTepcKod OTYETHOCTH Ha OCHOBaHMHU
ayJUTOPCKOTO 3aKIIOYEHHUS ayIUTOPCKOH KOMITAHWM TEHEpaJbHBIM JUPEKTOPOM oOIIecTBa
YCTaHOBJIEH (DAKT HEOMJIaThl UCTLIAMHU JI0JIeH B ycTaBHOM KanuTaie Obmiecta. YuactHuku 1,2 OO0
oOpatuiuck B ApOutpaxssiii ¢y ¢ uckoM kK OOO 0 BOCCTaHOBIIEHUH KOPIOPATUBHOT'O KOHTPOJIS
MyTeM MpPU3HAHUS 33 UCTIAMU IpaBa COOCTBEHHOCTH Ha JIOJIM B yCTaBHOM Kanutaie OOmiecTBa B
CBSI3M C TE€M, YTO YYACTHHKOM 3 TIPHHSITO €IWHOJIUYHOE perieHue o mepexoae k Oomectry 50 %
HEOIUTAYeHHBIX J0JeH, NpUHaIeKaluX ydacTHUKaM 1, 2 u 00 oCylIecTBIEHUH IroCy1apCTBEHHON
peructpauuu cootBercTByromux u3menenuid B EI'PIOJI, a moznHee pacnpezeneHsl ux A0JIM B CBOIO
noJb3y [4].

B apoutpaxnom nene Ne A56-135927/2018 u3 1. 1 cornamieHus K y4peauTeIbHOMY J0TOBOPY
CIIEIOBAJIO, YTO YYACTHHUKH 3, 4, y4acTHHK 1 M y9aCTHUK 5 MOATBEP KAl MHUMOCTh CBOETO Y4aCTHS
B coznaBaemoMm OOO (myHKT 1 cornmamenus).

VYyactHuk 1 OOO obpatuncst B ApOutpaxuslii cya ¢ uckom k OOO, yyacTHUKaM O
BOCCTAHOBJICHHH KOPIIOPATUBHOI'O KOHTPOJIS; O IPU3HAHUY [TpaBa yyacTHUKA 1 Ha yTpaueHHYIO J10JT0
B pazmepe 25 % ot YK OOO; o npuszHaHUM HEJACHCTBUTENbHBIMU PELICHUH yYacTHUKA, pPeAaKIMi
ycraBa OOO, noroBopoB pacnpenenenus noiei B YK OOO.
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VYyactHuk 1 aprymMeHTHpOBal cBOU TPeOOBaHUS TEM, YTO YTO ObUT JHUIICH MpHHAJJIeKaIIeH
eMy J0JM TOMHMO BOJH, B pe3yJbTaTe HE3aKOHHBIX JCHCTBUA y4YacTHUKAa 2 W TeHEPaTbHOTO
mupektopa OO0, KOTOPBIM B JaJIbHENIIEM, TPU OTCYTCTBUUA HEOOXOAMMOT0 KBOpyMa, ObUTH MPUHSTHI
CIMHOJIMYHBIC PEIICHMUS, BHECEHBI U3MEHECHHUS B ycTaB [3].

JloroBop 00 yupexaeHuu INO3BOJSIET, Kak W 1000 xoroBop B I'paxnaHckoM Ipase,
YIOPOCTUTH CyI€OHYIO 3aIUTy CBOMX HApYIIEHHBIX IIPAB U 3aKOHHBIX UHTEPECOB CTOPOH J0roBopa. B
JAHHOM ClIy4ae 10 MOMEHTa HACTYIUICHHMsI KOPIOPATUBHBIX M YCTAaBHBIX OTHOLIEHWH, Y4aCTHUKH
MEHEe BCEro 3allUIIeHbl U JJOTOBOP 00 YYPESKICHHM MO3BOJSET, HAPUMEpP, 005S3aTh YUpEeAUTEIs
COBEPLUUTH OIIpEJC/ICHHbIE ACHCTBUS IO CyIeOHOMY pELICHMIO MM K€ B3bICKAaTh YOBITKH,
NPUYMHEHHBIC YUPEAUTEIEM APYTUM yupenuTensiMm onoro O0mecTsa.
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An agreement on the establishment of an LLC as a way to
regulate and protect the rights of the founders before the start
of statutory and corporate legal relations

Abstract. The subject of the study of this article is the problems associated with the failure of
the founders of limited liability companies to conclude an agreement on the establishment, as well as
the legal consequences associated with this circumstance.
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